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FILE NO. 190055 

AMENDED IN COMMITTEE 
1/30/19 

RESOLUTION NO. 

[Vertical Disposition and Development Agreement - TMG Partners and Presidio Bay Ventures 
- Parcel K North/Pier 70] 

Resolution approving a Vertical Disposition and Development Agreement between the 

Port and a joint venture between TMG Partners and Presidio Bay Ventures for the sale 

of Parcel K North, located at 20th Street and Illinois Street, by the Port Commission; 

and adopting findings under the· California Environmental Quality Act, and findings of 

consistency with the General Plan, and the eight priority policies of Planning Code, 

Section 101(b). 

WHEREAS, The City and County of San Francisco, acting through the San Francisco 

Port Commission ("Port"), owns approximately 72 acres along San Francisco's Central 

Waterfront known as Pier 70; and 

WHEREAS, Beginning in 2006, the Port initiated an intensive planning process that 

culminated in a project to restore and redevelop an approximately 35-acre site located at Pier 

70 bounded generally by Illinois Street on the west, 20th Street to the north, San Francisco 

Bay on the east and 22nd Street on the south in San Francisco's Central Waterfront Plan 

Area ("Project Site"); and 

WHEREAS, The Project.Site includes (1) an approximately 28-acre Port-owned site 

bounded generally by Michigan Street on the west, 22nd Street on the south, San Francisco 

Bay on the east, and 20th street on the north ("28-Acre Site"); (2) portions of Michigan Street 

vacated by Board of Supervisors' Ordinance No. 265-18; (3) an adjacent 3-acre site owned by 

the Port at 20th and Illinois Streets known as "Parcel K"; and (4) approximately 3 acres of land 

immediately south of Parcel K owned by Pacific Gas and Electric Company known as the 

"Hoedown Yard"; and 

Mayor Breed 
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1 WHEREAS, On October 31, 2017, the Board of Supervisors approved legislation 

2 authorizing the "Pier 70 Mixed-Use District Project" on the Project Site, including: (1) 

3 Resolution 402-17, a trust exchange agreement between the City, acting through the Port 

4 Commission, and the California State Lands Commission, effective on September 14, 2018, 

5 under Chapter 477 of the Statues of 2011 (AB418) ("Trust Exchange"), a copy of which is on 

6 file in Board File No. 170987, to impress or confirm the common law public trust and the 

7 statutory trust under the Burton Act (Stats. 1968, ch. 1333) ( collectively, the "Public Trust") on 

8 portions of Pier 70 area most useful for Public Trust purposes and remove the Public Trust 

9 I\ from areas more suitable for development for nontrust uses; (2) Ordinance 225-17, 

1 O amendments to the Planning Code to create the Pier 70 Special Use District ("Pier 70 SUD") 

11 over the Project Site and related amendments to the zoning maps; (3) Resolution 401-17, a 

12 Disposition and Development Agreement ("ODA") between the Port and FC Pier 70, LLC 

13 ("Forest City") for development of the 28-Acre Site, a copy of which is on file in Board File 

14 No. 170986; and (4) Ordinance 224-17, a DevelopmentAgreement between the City and 

15 Forest City for the 28-Acre Site, a copy of which is on file in Board File No. 170863; copies of 

16 said motions, resolution, and ordinance are incorporated herein by reference; and 

17 WHEREAS, At full build-out, the Pier 70 Mixed-Use District Project will include: 

18 (1) 1,100 to 2,150 new residential units, at least 30% of which will be on-site housing 

19 affordable to a range of low- to moderate-income households; (2) between 1 million and 

20 2 million gross square feet of new commercial and office space, including space for small-

21 scale manufacturing, retail, and neighborhood services; (3) rehabilitation of three historic 

22 buildings categorized as significant contributing resources to the historic district; 

23 (4) transportation demand management on-site, a shuttle service, and payment of impact fees 

24 to the Municipal Transportation Agency that it will use to improve transportation connections 

25 · through the neighborhood; (5) 9 acres of new open space, potentially including active 

Mayor Breed 
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recreation on rooftops, a playground, a market square, a central commons, and. waterfront 

parks along the shoreline; (6) on-site strategies to protect against sea level rise; and 

(7) replacement studio space for artists leasing space in Building 11 in Pier 70 and a new arts 

space;and 

WHEREAS, The approvals for the Pier 70 Mixed-Use District Project contemplate that 

Parcel K will be merged with an adjacent 12-foot strip of Michigan Street and then subdivided 

to create four new parcels: a plaza at the corner of 20th and Illinois Streets ("20th Street 

Plaza"), "Parcel K North", "Parcel K South", and a new segment of the future 21st Street; and 

WHEREAS, On October 31, 2018, by Ordinance No. 265-18, the Board of Supervisors 

authorized, among other things, vacation of the 12-foot strip of Michigan Street adjacent to 

Parcel K and jurisdictional transfers between the Port, Department of Real Estate and 

Department of Public Works under an interdepartmental Memorandum of Understanding to 

effectuate the sale of Parcel K North; and 

WHEREAS, Transfer Map No. 9597 will subdivide Parcel Kand the 28-Acre Site into 

new parcels upon approval by the Board of Supervisors; and 

WHEREAS, Parcel K is a trust termination parcel under the Trust Exchange, is free 

from Public Trust use restrictions, and can be sold and developed for housing; and 

WHEREAS, Under the Affordable Housing Plan attached to the ODA, Parcel K South 

and two other development parcels in the 28-Acre Site will be developed as 100% affordable 

housing by the Mayor's Office of Housing and Community Development ("MOHCD"); and 

WHEREAS, Developers of market-rate residential condominiums in the Pier 70 SUD, 

including Parcel K North, are not permitted to build on-site inclusionary units, but are required 

to pay an affordable housing fee based on 28% of the units in the housing project; and 

WHEREAS, Development of Parcel K North is subject to the Pier 70 SUD; under the 

Pier 70 SUD, Parcel K North is programmed for a development of up to 261,700 gross square 

Mayor Breed 
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feet of residential use, 13,200 square feet of ground floor commercial uses, and on-site 

parking at the maximum rate of 0.6 spaces/residential unit and 1 space/1,500 square feet of 

office space; and 

WHEREAS, Pursuant to the DOA, the Port is required to offer Parcel K North for sale at 

or above its fair market value established by a proprietary appraisal and specify that the 

successful bidder must close escrow on the sale by February 15, 2019, with resulting net 

sales proceeds used to pay for entitlement costs associated with development of the 28-Acre 

Site; and 

WHEREAS, On September 26, 2017, by Resolution No. 17-52, the Port Commission 

approved the terms of a broker-managed competitive solicitation and sale of Parcel K North 

for no less than its appraised fair market value, for development as residential condominiums; 

and 

WHEREAS, The Port, in consultation with City's Real Estate Division, selected Collier's 

International through a competitive process to competitively bid the sale of Parcel K North as 

the listing broker for the Port; 

WHEREAS, The Port selected a joint venture between TMG Partners, a California 

corporation, and Presidio Bay Ventures, a California limited liability company (together, 

"Buyer") as the highest qualified bidder for Parcel K North and has negotiated a Vertical 

Disposition and Development Agreement with the Buyer (including all attachments, exhibits 

and schedules, the "VDDA") substantially in the form on file in Board File No. 190055 and 

incorporated herein by reference, which requires the Buyer to, among other things: 

Mayor Breed 

(i) pay a total consideration to the Port of $24,350,000; 

(ii) construct the 20th Street Plaza, as a public benefit of the Pier 70 Mixed

Use District Project, subject to reimbursement from public financing 

sources; 
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1 (iii) construct public improvements to the adjacent Michigan Street segment, 

2 subject to reimbursement from public financing. sources; 

3 (iv) comply with all applicable provisions of the Mitigation Monitoring and 

4 Reporting Program for the Pier 70 Mixed-Use District Project, including. 

5 the Transportation Demand Management Plan; 

6 (v) comply with the Illinois Street Parcel Additional Measures attached to the 

7 ODA, in order to minimize potential conflicts between American Industrial 

8 Center activities and future residential uses at the site; 

9 (vi) enter into a deed restriction requiring the second and each subsequent 

10 condominium purchaser to pay the Port a transfer fee equal to 1.5% of 

11 the purchase price to be deposited in the Harbor Fund for Public Trust 

12 purposes; 

13 (vii) delegate its vote to form a community facilities district to the Port and 

14 covenant to pay special taxes commencing three years after execution of 

15 the VDDA; 

16 (viii) comply with applicable land use restrictions, impact fees, and exactions 

17 imposed by the Pier 70 SUD, including a requirement to pay in-lieu 

18 affordable housing fees equal to 28% of the costs of on-site market-rate 

19 condominium units; 

20 (ix) pay all other applicable impact fees, including school facilities, utilities, 

21 and transportation fees ; 

22 (x) comply with the all applicable provisions of the City's First Source Hiring 

23 Program under Chapter 83 of the City's Administrative Code, Local Hiring 

24 Requirements as set forth in Chapter 82 of the City's Administrative 

25 Code, Prevailing Wage Requirements as set forth in Article II Chapter 6 

Mayor Breed 
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1 and Section 23.61 of the City's Administrative Code, and other City 

2 requirements as set forth in the VDDA; and 

3 WHEREAS, The proposed market rate condominium development on Parcel K North is 

4 projected to generate at least $14.6 million in in-lieu affordable housing fees; and 

5 WHEREAS, On August 24, 2017, the Planning Commission by Motion No. 19976, 

6 certified the Final Environmental Impact Report ("Final EIR") for Pier 70 Mixed-Use District 

7 Project as being accurate, complete, and in compliance with the California Environmental 

8 Quality Act (California Public Resources Code Sections 21000 et seq.), the CEQA Guidelines 

9 II and Chapter 31 of the Administrative Code; and 

1 O WHEREAS, At the same hearing, the Planning Commission, by Motion No. 19977, 

11 adopted findings with respect to the approval of the Pier 70 Mixed-Use District Project ("CEQA 

12 Findings") and a Mitigation Monitoring and Reporting Program ("MMRP"); and 

13 WHEREAS, At the same hearing, the Planning Commission, by Resolution No. 19978, 

14 found that the Pier 70 Mixed-Use District Project, including the actions contemplated by this 

15 Resolution, are consistent, on balance, with the City's General Plan and eight priority policies 

16 of Planning Code, Section 101.1 ("Pier 70 General Plan Consistency Findings"); and 

17 WHEREAS, On October 31, 2017, the Board of Supervisors, by Ordinance No. 227-17, 

18 adopted these General Plan Consistency Findings and CEQA Findings as its own; copies of 

19 said motions, resolution, and ordinance are incorporated herein by reference; and 

20 WHEREAS, The Board of Supervisors has reviewed the FEIR, the MMRP and the 

21 CEQA Findings, and finds that the approvals before the Board of Supervisors are within the 

22 scope of the FEIR and that no substantial changes in the Pier 70 Mixed-Use District Project or 

23 the circumstances surrounding the Pier 70 Mixed-Use District Project have occurred and no 

24 new information that could not have been known previously showing new significant impacts 

25 

Mayor Breed 
BOARD OF SUPERVISORS 2625 Page 6 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

or an increase in severity in impacts has been discovered since the FEIR was certified; now, 

therefore be it 

RESOLVED, That the Board of Supervisors adopts the Pier 70 General Plan 

Consistency Findings as its own; and, be it 

FURTHER RESOLVED, That the Board of Supervisors adopts the Pier 70 CEQA 

Findings as its own and adopts the MMRP and imposes its requirements as a condition to this 

approval action; and, be it 

FURTHER RESOLVED, That the Board of Supervisors approves the sale of Parcel K 

North to the Buyer substantially on the terms and conditions of the VDDA on file in Board File 

No. 190055; and be it 

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

Director, or her designee, to execute the VDDA in substantially the form on file in Board File 

No. 190055; and, beit 

FURTHER RESOLVED, That to the extent that implementation of the VDDA involves 

the execution and delivery of additional agreements, notices, consents and other instruments 

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

Section 9.118 (collectively, "Subsidiary Agreements"), the Port and the City, as they may 

deem necessary or appropriate, in consultation with the City Attorney, are hereby authorized 

to enter into all such Subsidiary Agreements so long as the transactions governed by such 

Subsidiary Agreements are contemplated in, and comply with the terms of, the VDDA; and, be 

it 

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

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

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

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

Mayor Breed 
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1 subsequent documents, or to otherwise effectuate the purpose and intent of this resolution 

2 and the VDDA; and, be it 

3 FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

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

5 VDDA that the Executive Director d~termines, in consultation with the City Attorney, are in the 

6 best interest of the Port, do not materially decrease the benefits to or materially increase the 

7 obligations or liabilities of the Port, and are in compliance with all applicable laws, such 

8 determination to be conclusively evidenced by the execution and delivery by such person or 

9 11 persons of any such documents; and be it 

10 FURTHER RESOLVED, That the Board of Supervisors urges the Executive Director of 

11 the Mayor's Offic~ of Housing and Community Development to return to the Budget and 

12 Finance Committee with her proposed plan to expend affordable housing fees generated by 

13 the development of Parcel K North. 

14 
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BUDGET AND FINANCE COMMITTEE MEETING JANUARY 30, 2019 

Department: 
Port Commission (Port) 

Legislative Objectives 

• The proposed resolution approves the Vertical Disposition and Development Agreement 
{VDDA) between the Port and TMG Partners/Presidio Bay Ventures, a joint venture, 
setting the terms for the purchase of the Port-owned Parcel I< North. 

Key Points 

• Parcel K North is adjacent to ~ier 70 and slated for development of market rate residential 
condominiums. The Develop'ment and Disposition Agreement {DDA) for the Pier 70 
development, previously approved by the Board of Supervisors, required the Port to offer 
Parcel K North for sale at or above its fair market value. Under the proposed VDDA, TMG 

I 

Partners/Presidio Bay Ventures will pay the Port $24,350,000 for ·Parcel K North, which is 
consistent with the appraised value. 

• TMG Partners/Presidio Bay Ventures will construct an estimated 240 to 270 market rate 
residential condominiums in up to two phases; at least 40 percent of the condominiums 
must be constructed in the first phase. In addition, TMG Partners/Presidio Bay Ventures 
must construct public infrastructure improvements, including Michigan Street right-of
way and a public plaza, and a 20th Street public plaza. TMG Partners/Presid~o Bay 

· Ventures will be reimbursed for the costs of public infrastructure improvements withtax 
increment revenues generated by the Infrastructure Financing ·District {IFD) previously 
approved by the Board of Supervisors, and· special .taxes ,levied by the Community 
Facilities District {CFD) subject to future Board of Supervisors approval. 

Fiscal Impact 

• The Port will receive one-time revenues of $24.3 million in sales proceeds and estimated 
annual revenues of $474,000 from a transfer fee of 1.5 percent for resale of 
condominiums. The City will receive one-time transfer tax revenues of $720,000 and one~ 
time estimated development impact fees of $19.9 million. 

• Parcel K North is expected to generate (i) tax increment from the IFD, estimated at $2.8 _ 
million per year, and (ii) special tax revenues from the CFD, estimated at $1.4 million per 

_year.Construction of public infrastructure improvements is estimated to cost $7.7 million .. 
Policy Consideration 

• Although the proposed VDDA does not require that TMG Partners/Presidio Bay Ventures 
construct the residential condominiums within a timeframe, according to Port staff, TMG 
Partners/Presidio Bay Ventures has an incentive to construct the project by the third year 
after execution of the VDDA, at which time they will be liable to pay facilities special taxes 
levied by the CFO of $1.1 million regardless of whether the project is constructed. 

Recommendation 

• Because the VDDA, in which TMG Partners/Presidio Bay Ventures would purchase Parcel K. 
North from the Port at the appraised value of $24,350,000, is co~sistent with the Board of 
Supervisors prior· approval of the Pler 70 ODA, the Budget and Legislative Analyst 
recommends approval of the proposed resolution .. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET.AND LEGISLATIVE ANALYST 



BUDGET AND FINANCE COMMITTEE MEETING JANUARY 30, 2019 

City Charter Section 9.118(c) states that any sale of real property owned by the City and County 

of San Francisco is subject to Board of Supervisors approval. 

Pier 70 is a mixed-use development on the Port's Central and Southern Waterfront, bounded by 

Mariposa, Illinois, and 22nd Streets. In 2014 Pier 70 was listed a$ the Union Iron Works Historic 

District on the National Register of Historic Places. Pier 70 includes the Ship Repair Facility1, the 

Historic Core 2, Crane Cover Park3
, and the Waterfront Site for mixed use development. 

The Board of Supervisors approved the Development and Disposition Agreement (DDA) 

between Forest City Development California, Inc. {Forest City) and the Port in November 2017 

to develop the Waterfront Site, and authorized the Port Executive Director to execute the 

master !ease with Forest City and ground leases and vertical DDAs with vertical developers 

without further Board of Supervisors approval (File 17-0986). 

Adjacent to the Waterfront Site are two parcels - Parcel K and the Hoedown Yard - which are 

part of the overall development plan for the site. The Hoedown Yard is owned by PG&E, and 

the City has the option to purchase the property or sell the option to purchase to a third party 

but as of January 2019 has not exercised the option. In November 2018 the Board of 

Supervisors approved establishing an Infrastructure and Revitalization Financing District (IRFD) 

on the Hoedown Yard (Files 18-0782 and 18-0784). Property tax increment generated by the 

IRFD is to be used to fund affordable housing development on the Waterfront Site and Parcel K 

South. 

Parcel K 

Parcel K is owned by the Port but not part of the public trust 4. Parcel I< South, as noted above, is 

slated for affordable housing development. Parcel K North is an undeveloped parcel (shown in 

Exhibit 1 below) located at 20th and Illinois Streets, and is slated for development of market rate 

condominiums. 

1 The Port is actively looking for a new operator for the Ship Repair Facility. 
2 The Board of Supervisors approved a 66-year lease with Orton Development in 2014 to rehabilitate six primary 
buildings and two outbuildings in the Historic Core. The rehabilitation of six of the buildings was completed in 
2017 and 2018. Rehabilitation of the Bethlehem Steel Office (Building 101) and Compressor Office (Building 102) is 
anticipated in 2020 and 2019,respectively. 
3 Crane Cove Park is a 7-acre waterfront park, which is partially funded by 2008 and 2012 Clean and Safe 
Neighborhood Park bonds, anticipated to be complete in 2020. 
4 The 1968 Burton Act transferred Port lands from the State to the City to be held in public trust. California public 
trust law generally restrict uses of tidelands and submerged land to water-dependent or water-related uses, and 
prohibits transfer of tidelands and submerged land to private entities. When the Board of Supervisors approved 
the ODA between the Port and Forest City, the Board also approved the "Compromise Title Settlement and Land 
Exchange Agreement for Pier 70" between. the Port and the State Lands Commission, which allowed the 
termination of the trust on Parcel K North in exchange for other parcels to be part of the trust. Parcel K No.rth was 
removed from the trust in September 2018. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Exhibit 1: Parcel K North, 20th and Illinois Streets 

The financing plan for the DDA between Forest City and the Port provided for the Port to sell 
Parcel K North at market value and use the proceeds to advance funds to the Pier 70 
Community Facility District to pay for Pier 70 entitlement costs. 5 The financing plan estim.ated 
Parcel K North sale proceeds to be $25 million. 

The proposed resolution approves the Vertical Disposition and Development Agreement 
(VDDA) between the Port and.TMG Partners and Presidio Bay Ventures {TMG Partners/Presidio 
Bay Ventures), a joint venture, setting the terms for TMG Partners/Presidio Bay Ventures to 
purchase Parcel K North and develop market rate residential condominium units. The proposed 
resolution also (a) approves that Pier 70 General Plan is consistent with the City's General Plan, 
(b) adopts the Pier 70 CEQA Findings and the associated the Mitigation Monitoring and 
Reporting Program for the Pier 70 Mixed-Use District Project, including the Transportation 
Demand Management Plan, (c) allows City officials to take the steps necessary to implement 
the VDDA, and (e) allows the Port to make modifications to the VDDA that do not materially 
decrease the benefits or increase the obligations to the Port without further Board of 
Supervisors' approval. 

5 Under the DOA financing plan, community facility districts would be formed for Pier 70, levying a special tax on 
Pier 70 parcels to finance infrastructure construction and maintenance in accordance with California Mello Roos 
law. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Purchase of Parcel K North 

Under the proposed VDDA, TMG Partners/Presidio Bay Ventures would purchase Parcel K North 
for $24,000,000. According to the September 2018 appraisal by Cushman & .Wakefield, an 
independent appraiser, the fair market value as-is of Parcel K North is $24,300,000, or $300,000 
less than the proposed purchase price (see below). The December 2018 appraisal review by R. 
Blum+ Associates, an independent appraiser, confirmed the appraisal amount of $24,300,000. 

Prospective buyers for Parcel K North were solicited through a real estate broker, Collier's 
International, in a competitive solicitation. Five prospective buyers responded to the 
solicitation. The Port deemed TMG Partners/Presidio Bay Ventures as the highest qualified 
bidder in consultation with the City's Real Estate Division and Colliers International. According 
to Mr. Brad Benson, Director of Special Projects, TMG Partners/Presidio Bay Ventures was 
selected based on the team's strong development credentials, history of building similar 
.residential projects, and ability fo meet the tight timeframe for completing due diligence, 
negotiating the sales agreement, and closing escrow by February 15, 2019, as evidenced by the 
_amount of diligence and underwriting done to support the purchase offer and demonstrated 
source of financing to buy the property and build the project. 

According to the proposed VDDA, TMG Partners/Presidio Bay Ventures will pay (a) the purchase 
price of $24,000,000; and (b) the Port's costs to negotiate and implement the agreement up to 
$350,000. Based on these amounts, the total purchase price to . be paid by TMG 
Partners/Presidio Bay Ventures is $24,350,000 or $50,000 more than the appraised value of 
$24,300,000. 

TMG Partners/Presidio Bay Ventures Development Responsibilities 

Parcel K North is currently leased by the Port to a parking lot operator. Parcel K North will be a 
development of up to 261,700 gross square feet of residential use and 13,200 square feet of 
ground floor commercial uses. The VDDA requires TMG Partners/Presidio Bay Ventures to 
construct: 

11 240 to 270 residential condominium units, consisting of a mix of studios, 1-bedroom, 2-
bedroom, and 3-bedroom units; 

11 Up to 13,200 square feet of retail/arts/light industrial, and office space; 

11 0.6 parking spaces per residential unit and 1 parking space per 1,500 square feet of 
office space. 

Construction of the project may occur in two phases, although at least 40 percent of the 
residential units must be constructed in the first phase. 

In addition, the VDDA requires TMG Partners/Presidio Bay Ventures to construct the following 
infrastructure: 

111 Michigan Street right-of-way. The VDDA requires TMG Partners/Presidio Bay Ventures 
to construct public improvements to Michigan Street between 20th and 21st Streets. 
These improvements will restore a portion of this segment of Michigan Street, which 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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was vacated to assemble Parcel K North (File 18-0854), to a public right of way. 
Construction of these improvements is expected to be completed in April 2020. 

1111 Michigan Street arid 20th Street plazas. The VDDA requires TMG Partners/Presidio Bay 
Ventures to construct a (1) raised plaza as part of the Michigan Street right-of-way, and 
(2) plaza at 20th Street and Illinois Street. Construction of the plazas is expected to be 
complete in August 2022 

• Electricity switchgear facilities, distributing electricity to the Waterfront Site, Historic 
Core, Shipyard Repair Facility, and Crane Cover Park. The VDDA provides two options for 
switchgear facilities. The first option is for the San Francisco Public Utilities Commission 
(SFPUC) to install two pad-mounted switchgear facilities in the Michigan Street plazas 
and for TMG Partners/Presidio Bay Ventures to construct a decorative enclosure at its 
sole cost up to $250,000. Costs exceeding $250,000 wHI be reimbursed by Pier 70 
project revenues generated by the Infrastructure Financing District (IFD} and/or 
Community Facilities Districts as previously approved in the IFD financing plan (see Fiscal 
Impact below}. The second option is for pole-mounted switchgear facilities on another 
parcel within Pier 70, in which TMG Partners/Presidio Bay Ventures would reimburse 
SFPUC and PG&E up to $250,000. 

The Port's timeline for the sale of Parcel K North to TMG Partners/Presidio Bay Ventures and 
development of the property is approximately 2 Yi years, as shown below: 

Close escrow 
Conceptual Design Application 
Subdivision Map Application 
Start of construction 
Certificate of Occupancy 

Community Facilities District 

Feb 2019 

Spring 2019 

Nov 2019 

Fall 2020 

Fall 2022 

The Pier 70 Special Use District provides for the formation of a Community Facilities District 
(CFO} on Parcel K North. The VDOA · (a} provides for the levy of a special tax on the 
condominiums to be constructed on Parcel K North and sold to private property owners to .be 
used for development of infrastructure and for services, and (b} requires TMG Partners/Presidio 
Bay Ventures to comply with all CFO covenants. The Community Facilities District is subject to 
future Board of Supervisors approval. · 

Transfer Fee 

In accordance with the VDDA, the purchaser of each condominium unit pays a transfer fee to 
the Port equal to 1.5 percent of the purchase price. This transfer fee does not apply to the first 
purchase of the condominium unit but does apply to future purchases when the condominium 
unit is resold. 6 

6 If TMG Partners/Presidio Bay Ventures is unable to sell the condominium units due to a downturn in the real 
estate market, TMG Partners/Presidio Bay Ventures .may operate the property as a rental property. The transfer 
fee is waived for 10 years, and after 10 years, an in-lieu transfer fee is charged to TMG Partners/Presidio Bay 

. Ventures (or other project owner if the project has been transferred to a new owner). When the condominium 
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Revenues to the Port 

Sales Proceeds 

JANUARY 30, 2019 

One time revenues to the Port from the sale of Parcel K North are $24,350,000. As noted above, 
according to the financing plan in the DDA between the Port and Forest City, the proceeds from 
the sale of Parcel K North will be used to pay down entitlement costs associated with the Pier 
70 Special Use District project. Exhibit 2 below shows the total Pier 70 project sources and 
uses, including $24,350,000 in proceeds from the sale of Parcel K North. 

Exhibit 2: Pier 70 Project Sources and Uses of Funds 

Project Sources 
CFD/IFD Bond Proceeds a 

IFD Tax Increment 

Parcel K ~~orth Condominium cro SpecicJ! Tax Proceeds b 

Project Reserve from Seal Level Rise Tax Proceeds 

Proceeds from Land Sales and Prepaid Ground Rent c 

Total Project Sources 
Project Use·s: Horizontal Infrastructure Costs 

Net Sources (Project Profit) ct 

Source: Financing Plan in the DDA between the Port and Forest City 

$169,592,682 
186,861,336 

35,378,942 
5,316,490 

506,670,342 
$903,819,792 
(330,920,391) 
$572,899,401 

a The Pier 70 Project financing plan provides for the formation of an Infrastructure Financing District {IFD) and of 
Community Facility Districts (CFD), including the issuance of bonds secured by the IFD tax increment revenue and 
CFD special tax levies. 
b The CFD formed in Parcel K North, and the special tax levy on the private condominium development, are 
estimated to generate $35.4 million in revenue. 
0 
Proceeds from Land Sales include $24.35 million from the sale of Parcel K North. . 

d Profits are divided between Forest City as the master developer ($226.8 million) and the Port ($346.1 million). 

Estimated Transfer Fees to the Port 

Under the VDDA, the Port will receive a transfer fee equal to 1.5 percent of the sales price for 
the sale of the residential condominium units. This transfer fee does not apply to the initial sale 
but applies to the resale of the residential condominium units. The Port estimates receiving 
annual transfer fee revenues of $474,000. 

Estimated Revenues to the City 

Transfer Taxes 

The City will receive one-tinie real estate transfer tax revenues from the sale of Parcel K North 
of $720,000. The City will receive additional transfer tax revenues in the future from the sale of 
the residential condominium units. 

units are sold, after having been a rental unit for a period of time, the transfer fee is applied to the first sale of the 
unit. 
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Development Impact Fees 

The cost to TMG Partners/Presidio Bay Ventures to develop Partial K North is estimated at 
$287,375,000. The development impact ·fees to the City are estimated at nearly $20 million, 
consisting of the affordable housing in-lieu fee, childcare fee, San Francisco Unified School 
District (SFUSD} fee, and transportation sustainability fee, as shown in Exhibit 3. 

Exhibit 3: Development Impact Fees 

Affordable Housing In-Lieu Fee 

Childcare Fee 
San Francisco USD Fee 

Transportation Sustainability Fee 
Total 

Source: Port 

Affordable Housing 

$14,618,562 

562,655 

999,710 

3,794,940 

$19,975,867 

The Parcel K North development is required to pay an affordable housing in-lieu fee based on 
38 percent of the housing units developed on Parcel K North; the affordable housing in-lieu fee 
revenues are estimated to be $14,618,563 (based upon 2019 fee schedule}. The Board of 
Supervisors approved a Memorandum of Understanding in July 2018 between the Port and the 
Mayor's Office of Housing and Community Development (MOHCD} describing the terms by 
which the .selected nonprofit housing developer, 88 Broadway Family LP, will construct 
affordable housing on Port-owned land at 88 Broadway (File 18-0683}. California Assembly Bill. 
(AB} 2649 requires the City to pay fair market value for the use of Port property for affordable 
housing. The fair market value for the 75-year ground lease was appraised at $14,900,000 by 
Clifford Advisory LLC, an independent appraiser. Estimated affordable housing in-lieu fees of 
$14,618,563, generated by the Parcel K North are a source of revenue to pay for the 75-year 
ground lease, which is anticipated to close in mid-2019. At that time, the appraised value 
($14,900,000} would become due to the Port from MOHCD. The MOU allows MOHCD to pay 
this amount to the Port as funds are available. The amount due to the Port, but not yet paid, 
will increase by 1.5 percent per year during the first two years the amount is outstanding and 
then increasing by 3 percent each year until the full amount is paid. 

Estimated Project Revenues and Expenditures 

Property Tax Increment 

Parcel K North is part of the Port's Infrastructure Financing District (IFD} Subproject Area G-2, 
approved by the Board of Supervisors in September 2018 (File 18-0773}. Under the IFD, all of 
the property tax increment generated by development on Parcel K North is allocated to the 
project area. Estimated annual property tax increment generated by development on Parcel K 
North is· $2,865,000, of which $2,586,000 will be allocated first to development of the 20th 
Street plaza and then other infrastructure in the Pier 70 s·pecial Use District (92 percent) and 

· $279,000 will be allocated to other Pier 70 infrastructure projects {8 percent). 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 



BUDGET AND FINANCE COMMITIEE MEETING JANUARY 30, 2019 

Community Facility District Special Tax 

The proposed CFD to be formed on Parcel K North, subject to future Board of Supervisors 
approval, will generate an estimated $1,377,310 each year from special taxes levied on the 
residential condominium units. Of this amount, an estimated $1,049,180 will come from a 
special tax for facilities to be allocated to Pier 70 improvements, including the Michigan Street 
right of way and plaza, and an estimated $328,130 will come from a special tax for services to 
be allocated to maintenance of Michigan Street, 20th Street and Michigan Street plazas, and 
Crane Cove Park. 

Project Expenditures 

Under.the proposed VDDA, TMG Partners/Presidio Bay Ventures will construct Michigan Street. 
right of way improvements and the Michigan Street plaza, and the 20th Street plaza. The VDDA 
budget for construction of Michigan Street right of way improvements and the Michigan Street 

plaza is $4.3 million; TMG Partners/Presidio Bay Ventures will be repaid for construction and 
related costs from CFD special t;:ix monies. The VDDA budget for the construction of the 20th 
Street plaza is $3.4 miliion; TiviG Partners/Presidio Bay Ventures will be repaid for construction 
and related costs from IFD tax increment. Interest on construction costs paid by TMG 
Partners/Presidio Bay Ventures will accrue at 4.38 percent per year, as shown in Exhibit 4. 

Exhibit 4: Michigan Street Right-of-Way/Plaza and 20th Street Plaza Budgets7 

Michigan Street Right-
of-Way and Plaza 20th Street Plaza 

Expected Completion Date April 2020 August 2022 
Rate 

Construction costs $2,288,780 $1,744,599 
Construction escalation a 5% 493,245 482,000 

Subtotal $2,782,025 $2,226,599 
Architecture/engineering b 10% 278,203 222,660 
Bonds & insurance b 2.5% 69,551 55,665 
Construction management b 5.0% 139,101 111,330 
Permit fees/special inspection b 3% 83,461 66,798 
Project contingency b 10% 278,203 222,660 

Subtotal $3,630,543 $2,905,711 
Annual interest (2.$ years) 4.38% 410,699 328,703 

Total Project $4,041,242 $3,234,414 
Development Fee c 6% 242,475 194,065 

Total $4,283,716 $3,428,479 
Combined Total $7,712,196 

Source: Port 

a Annual percent increase 
b Percent of construction costs 
c Percent of total project costs and development fee 

7 According to the Port, the 4.38 percent interest paid to TMG Partners/Presidio Bay Ventures prior to 
reimbursement of their costs to construct the projects is based on the bond buyer index rate (average yield of 225 
revenue bonds with terms of 30 years). The 6 percent development fee was negotiated between the Port and TMG 
Partners/Presidio Bay Ventures. 
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Potential Project Risks 

TMG Partners/Presidio Bay Ventures Development of the Project 

JANUARY 30, 2019 

As noted above, the Port selected TMG Partners/Presidio Bay Ventures to develop Parcel K 

North based on their history of building similar residential projects and demonstrated source of 

financing to buy the property and build the project. Under the proposed VDDA, TMG 

Partners/Presidio Bay Ventures is responsible for financing and constructing the condominium 

project. Completion of the first phase of residential condominium construction, including the 

certificate of occupancy, is scheduled for Fall 2022. 

According to Port staff, the public offering documents did not specify a schedule of 

performance to construct the project, and a performance schedule was not included in the 

VDDA. However, according to Port staff, TMG Partners/Presidio Bay Ventures has an incentive 
to construct the project by the third year after execution of the VDDA, at which time they will 

be liable to pay facilities special taxes levied by the Community Facilities District (CFD). 8 Exhibit 

G to the VDDA specifies that the facilities special tax is levied on 209,000 square feet even if the 

property is undeveloped. Therefore, TMG Partners/Presidio Bay Ventures would owe an 

estimated $1,113,398 in facilities special tax ($5.02 per residential square foot x 209,000 square 
feet) regardless of whether the condominium project is developed. 

Public Facilities Financing 

Construction of the Michigan Street right-of-way and pi'aza, and the 20th Street plaza are the 

responsibility of TMG Partners/Presidio Bay Ventures, to be reimbursed with special taxes 

levied as part of the CFO and tax increment generated by. the IFD. Because TMG 

Partners/Presidio Bay Ventures earn 4.68 percent per year on their unreimbursed costs, delays 
in generating CFD special· taxes and IFD tax increment to reimburse TMG Partners/Presidio Bay 

Ventures will increase the City's overall costs for the construction of the Michigan Street right
of-way and plaza, and the 20th Street plaza. 

Conformance to Prior Reports 

The Board of Supervisors previously approved the ODA between the Port and Forest City (File 

17-0986), which required the Port to offer Parcel K North for sale at or above its fair market 

value. The proposed VDDA, in which TMG Partners/Presidio Bay Ventures would purchase 

Parcel K North from the Port at the appraised fair market vaJue of $24,350,000 is consistent 

with the Board of Supervisors prior approval of the DOA between the Port and Forest City. 

Therefore, the Budget and Legislative Analyst recommends approval of the resolution. 

Approve the proposed resolution. 

8 Although the CFO has not yet been formed and approved by the Board of Supervisors, according to Port staff, the 
CFO special tax rates were negotiated and agreed to by the Port and TMG Partners/Presidio Bay Ventures. These 
rates are included in Exhibit G to the VDDA. The legislation to approve the CFO for Parcel K North will be submitted 
to the Board of Supervisors after the Board's adoption of the Final Transfer Map for Pier 70, which is currently 
scheduled to occur on February 5, 2019. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

~<636 



I 

CITY AND COUNTY OF SAN FRANCISCO 
LONDON N. BREED, MAYOR 

VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT 

(PIER 70-PARCEL KN ORTH) 

BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 
OPERATING BY AND THROUGH THE 

SAN FRANCISCO PORT COMMISSION 

AND 

64 PKN OWNER, LLC 
A DELAWARE LIMITED LIABILITY COMP ANY 

DATED AS OF _______ , 2019 

ELAINE FORBES 
EXECUTIVE DIRECTOR 

SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE- PRESIDENT 

GAIL GILMAN, COMMISSIONER 
VICTOR MAKRAS, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER 

2637 n:\port\as2018\1900084\01330929 .docx 

IH 



2638 n:\port\as2018\1900084\01330929 .docx 



TABLE OF CONTENTS 

1. CONVEYANCE OF PROPERTY ................................................................................. 2 

2. PURCHASE PRICE ....................................................................................................... 2 

2.1. Purchase Price ..................................................................................................... 2 

2.2. Payment of Purchase Price; Deposit ................................................................... 2 

3. CONDITIONS OF TITLE .............................................................................................. 3 

3 .1. Permitted Encumbrances .................................................................................... 3 

3.2. Vertical Developer's Compliance Requirements ............................................... .4 

3.3. CFD Matters and Shortfall Provisions ............................................................... .4 

3.4. Reservation ofRasements; Grant of Easements at Closing ................................ 5 

3.5. Transportation Management Association ........................................................... 6 

3. 6. Vertical Developer's Responsibility for Title Insurance ..................................... 6 

4. INDEPENDENT INVESTIGATION; "AS IS" CONDITION; RELEASE OF PORT; 
PORT COVENANTS ..................................................................................................... 6 

4.1. Vertical Developer's Independent Investigation ................................................ 6 

4.2. Property Disclosures ........................................................................................... 7 

4.3. As Is With All Faults ............................................... ; .......................................... 7 

4.4. Release of City and Port ..................................................................................... 7 

4.5. Survival ............................................................. , ................................................. 9 

5. PRE-CLOSING COVENANTS ..................................................................................... 9 

5 .1. Intentionally Omitted .......................................................................................... 9 

5 .2. Transfer and Subdivision Maps .......................................................................... 9 

5.3. Regulatory Approvals for PKN Project ............................................................ 10 

6. CONDITIONS PRECEDENT TO CLOSING OF ACQUISITION ............................ 10 

6.1. Intentionally Omitted ........................................................................................ 10 

6.2. Vertical Developer's Right to Terminate; Return ofDeposit. ........................... 10 

6.3. Title Review ...................................................................................................... 10 

6.4. Port's Conditions Precedent .............................................................................. 11 

6.5. Vertical Developer's Conditions to Closing ..................................................... 12 

6.6. Taxes and Assessments ..................................................................................... 13 

7. ESCROW AND CLOSING .......................................................................................... 14 

1 

2639 
n:\port\as2018\1900084\01326519 .docx 



7.1. Escrow ............................................................................................................... 14 

7.2. Closing ................................................... : .......................................................... 14 

7.3. Deposit ofDocuments ....................................................................................... 14 

7.4. Steps to Close Escrow ................................................................................... , .... 15 

7.5. Waiver of Pre-Delivery Conditions .................................................................. 15 

7.6. Merger ............................................................................................................... 16 

8. RlSK OF LOSS PRIOR TO CLOSING; OPERATION OF PROPERTY ................... 16 

8.1. Loss ................................................................................................................... 16 

8.2. Insurance Proceeds and Awards ....................................................................... 16 

8.3. Operation of Property Pending Close of Escrow .............................................. 16 

9. CLOSING EXPENSES ................................................................................................ 17 

9.1. Expenses················································································:·························· 17 

9.2. Brokers ....................................................................... , ...................................... 17 

10. ACQUISITION DEFAULTS, REMEDIES AND LIQUIDATED DAMAGES ......... 18 

10.1. Acquisition Event of Default ............................................................................ 18 

10.2. Failure to Close Escrow .................................................................................... 18 

10.3. Default by Vertical Developer; Liquidated Damages ....................................... 19 

10.4. Port Default; Ve1iical Developer's Remedies ................................................... 19 

11. COMPLIANCE WITHLAWS ..................................................................................... 20 

12. VERTICAL DEVELOPER POST-CLOSING ............................................................. 20 

12.1. Payment of Services Special Taxes .................................................................. 20 

12.2. Payment of Facilities Special Taxes ................................................................. 20 

12.3. Intentionally Omitted ........................................................................................ 20 

12.4. Delegation of Authority to Vote ....................................................................... 20 

12.5. Notice of Special Tax ..................................................................... , .................. 20 

12.6. Temporary Construction Easements .................... : ............................................ 20 

12.7. .Switchgear. ................................ · ........................................................................ 21 

12. 8. Vertical Cooperation Agreement ...................................................................... 22 

13. DEVELOPMENT OF PKN PROJECT ........................................................................ 22 

13 .1. Project Requirements ........................................................................................ 22 

13.2. Mitigation Monitoring and Reporting Program ................................................ 22 

13.3. Amendment of Development Requirements ..................................................... 23 

13.4. Street and Utility Vacations .............................................................................. 23 

11 n:\port\as2018\1900084\01326519 .docx 

2640 



13.5. Const~ction of Infrastructure ........................................................................... 23 

13.6. Intentionally Omitted ........................................................................................ 24 

13.7. Intentionally Omitted ........................................................................................ 24 

13.8. Costs of Vertical Project Sole Responsibility of Vertical Developer ............... 24 

13 .9. Intentionally Omitted ........................................................................................ 24 

13.10. Regulatory Approvals ....................................................................................... 24 

13.11. Conditions to Commencement of Construction of the PKN Project.. .............. 26 

13.12. SafetyMatters ................................................................................................... 27 

13.13. Post-Closing Boundary Adjustments ................................................................ 27 

13.14. Vertical Developer Outreach Requirement.. ..................................................... 27 

13.15. Information Required by the County Assessor ................................................. 27 

13.16. Other Construction Matters .............................................................................. 28 

14. CONSTRUCTION AND OPERATION OF VERTICAL PROJECT ......................... 28 

14. l. Creation of Condominium Regime and Sales of Condominium ...................... 28 

14.2. Project Phasing .................................................................................................. 30 

· 14.3. Operation as a Residential Rental Project; Payment of Transfer Fees ............ ,30 

14.4. District-Scale Wastewater Treatment and Recycling System Notification ...... 31 

14.5. Electricity .......................................................................................................... 31 

14.6. Noise Level Measurements; Noise Level Design Protections .......................... 31 

14.7. Survival ................. : ........................................................................................... 32 

15. CONSTRUCTION OF PKN HORIZONTAL IMPROVEMENTS ............................. 32 

15.1. Preparation of PKN Improvement Plans ........................................................... 32 

15.2. Review of PKN Improvement Plans ................................................................. 32 

15.3. Conflicts with Other Governmental Requirements ........................................... 32 

15.4. Schematic Design Review of 20th Street Plaza ................................................ 33 

15.5. Commercially Reasonable Costs ...................................................................... 35 

15.6. Warranties ......................................................................................................... 35 

15.7. Construction Standards ..................................................................................... 35 

15.8. Security ............................................................................................................. 35 

15 .9. · Progress Meetings ............................................................................................. 36 

15.10. Vertical Developer Schedule of Performance ................................................... 36 

15 .11. Port Construction of PKN Horizontal Improvements ....................................... 3 7 

15.12. Mechanics' Liens .............................................................................................. 37 

111 
2641 

n:\port\as2018\1900084\01326519.docx 



16. SUBSTANTIAL COMPLETION AND ACCEPTANCE OF PKN HORIZONTAL 
IM:PROVEMENTS ....................................................................................................... 37 

16.1. Substantial Completion Determination Request to Port ................................... 37 

16.2. Chief Harbor Engineer Substantial Completion Determination ·····:······· .......... 37 

16.3. Compliance Request to Port .............................................................................. 38 

16.4. Chief Harbor Engineer Compliance Determination ......................................... 38 

16.5. Port as Accepting Agency ................................................................................. 39 

16.6. Port Commission Acceptance Action ............................................................... 39 

16.7. Acceptance of Sub-Surface Improvements ...................................................... .40 

16.8. As-Built Drawings ............................................................................................ 40 

16.9. Intentionally Omitted ........................................................................................ 40 

16 .10. Maintenance of PKN Horizontal Improvements ............................................. .40 

17. COMPLETION OF PKN PROJECT ........................................................................... .41 

17.1. Completion of Vertical Project; Certificates of Completion ........................... .41 

17 .2. Completion of PKN Project ............................................................................. .41 

18. PORT/CITY COSTS ................................................................................................. · ... 42 

18.1. Port/CityCosts ............... : .................................................................................. 42 

19. DEFAULTS; REMEDIES ................................ , ........................................................... 42 

19 .1. Default by Vertical Developer ......................................................................... .42 

19.2. Default by Port ................................................................................................... 43 

19.3. Port Remedies for Vertical Developer Default.. .............................................. .44 

19.4. Vertical Developer's Remedies for PortDefault ............................................. .45 

19.5. Limitation on Port Liability .... '. ........................................................................ .45 

19.6. No Implied Waivers ................................ , ......................................................... 45 

19. 7. Limitation oh Personal Liability ...................................................................... .45 

19.8. Rights and Remedies Cumulative .................................................................... .46 

20. FINANCING; RIGHTS OF MORTGAGEES ............................................................. .46 

21. ECONOMIC OPPORTUNITYMATTERS ................................................................. 46 

21.1. Local and First Source Hiring ........................................................................... 46 

21.2. Prevailing Wages and Working Conditions ...................................................... 46 

21.3. Local Business Enterprises .............................................................................. .47 

22. INDEMNIFICATION ........................................................................................ : .......... 47 

22.1. Indemnification by Vertical Developer ........................................................... .4 7 

iv n:\port\as2018\1900084\01326519 .docx 

2642 



22.2. Indemnification for Breach of Representations ............................................... .48 

22.3. Defense of Claims ............................................................................................. 48 

22.4. Survival of Indemnification Obligations ......................................................... .48 

23. TRANSFER AND ASSIGNMENTS ............................................... : .......................... .48 

23.1. Before Close of Escrow ...................... : ............................................................ .48 

23.2. Additional Definitions ...................................................................................... 49 

23.3. After Close ofEscrow ....................................................................................... 50 

23.4. Limitation on Liability ...................................................................................... 52 

23:5. Restrictions on Port Transfer ............................................................................ 52 

23.6. Sale of Individual Condominium Units ............................................................ 52 

24. POF.._T AND CITY SPECIAL PROVISIONS ....................................... 40 ••••••••• : ••••••••••••• 53 

25. GENERAL PROVISIONS ............................................................................ , .. , ........... 53 

25.1. General Applicability ........................................................................................ 53 

25.2. Notices ................................................................... : .......................................... 53 

25.3. Amendments/Technical Changes ...................................................................... 54 

25.4. Representations and Warranties of Vertical Developer. ................................... 55 

25.5. Governing Law ................................................... '. ............................................. 56 

25.6. Merger of Prior Agreements ............................................................................. 56 

25.7. Parties and Their Agents ................................................................................... 56 

25.8. Interpretation of Agreement .............................................................................. 56 

25.9. Attorneys' Fees ................................................................................................. 57 

25.10. Time ofEssence ..................................... · ................................... · ........................ 57 

25.11. No Merger ......................................................................................................... 57 

25.12. Non-Liability of City Officials, Employees and Agents .................................. 57 

25 .13. Joint and Several Liability ................................................................................ 57 

25.14. Performance Generally .. : .................................................................................. 57 

25.15. No Limitation on Unrelated Rights ................................................................... 58 

25.16. No Joint Venture or Partnership ....................................................................... 58 

25.17. Inconsistent Provisions ..................................................................................... 59 

25.18. Severability ...... s- ............................................................................................... 59 

25 .19. Counterparts ...................................................................................................... 5 9 

25.20. Further Assurances ........................................................................ , ................... 59 

25.21. Advance Writings Required .............................................................................. 59 

n:\port\as2018\1900084\01326519 .docx 



25.22. Plans on Record with Port ............................................................ : ............. : ...... 59 

25.23. Survival; Effect ofTermination ........................................................................ 59 

25.24. Words of Inclusion ............................................................................................ 60 

25 .25. Gender and Number ............................... · ........................................................... 60 

25.26. Numerals ....................................................................... : ................................... 60 

25.27. Statutory References ......................................................................................... 60 

25.28. Enforced Delay; Extension of Times of Performance .................... ,. ................. 60 

26. DEFINITIONS .............................................................................................................. 60 

EXHIBITS 

Exhibit A-1 Real Property Description 
Exhibit A-2 Real Property Depiction 
Exhibit B . Scope of Development 
Exhibit C Forms of Quitclaim Deed 
Exhibit C-lA Vertical Developer Restrictive Covenants 
Exhibit C-lB Residential Condominium Unit Owners Restrictive Covenants 
Exhibit C-2A Notice of Transfer Fee Covenant 
Exhibit C-2B Transfer Fee Covenant 
Exhibit D Vertical Developer Representations and Warranties 
Exhibit E Form of Memorandum of Vertical DDA 
Exhibit F Mitigation Monitoring and Reporting Program 
Exhibit G Financing Plan 
Exhibit H Form of License 
Exhibit I Assessor Requested Information 
Exhibit J ICA 
Exhibit K-1 Farm of Substantial Completion Determination Request 
Exhibit K-2 Form of Substantial Completion Determination 
Exhibit L-1 Form of Compliance Request 
Exhibit L-2 Form of Compliance Determination 
Exhibit M Farm of Architect's Certificate 
Exhibit N Form of Certificate of Completion 
Exhibit O Intentionally Omitted 
Exhibit P Form ofEstoppel Certificate 
Exhibit Q Port and City Special Provisions 
Exhibit R Form of Assignment and Assumption Agreement 

. Exhibit S Proforma Title Report dated January 10, 2019 
Exhibit T Form of Owner's Affidavit 
Exhibit U Draft Final Transfer Map dated January, 2019 

SCHEDULES 
Schedule 3; 1 CFD Matters 

Attachment 1: Agreement to Comply with CFD Matters 
Attachment 2: Delegation of Authority to Vote on Formation of CFD 
Attachment 3: Certain Representations of Vertical Developer 
Attachment 4: Notice of Special Tax 

Schedule 4.2 . Port Disclosure Matters 
Schedule 14.3 In-Lieu Transfer Payment 

Vl 
2644 

n:\port\as2018\1900084\01326519 iln~v 



Schedule 20 Financing Provisions 
Schedule 22.1 Hazardous Materials Indemnification 

Vll 
~645 

n:\port\as2018\1900084\01326519 .docx 



VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT 

(Pier 70 - Parcel K North) 

THIS VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT (this 
"Agreement") dated for reference purposes only as of , 20 __ , is by and 
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"), 
operating by and through the San Francisco Pprt Commission ("Port"), and 64 PKN Owner, 
LLC, a Delaware limited liability company ("Vertical Developer"). All Exhibits and Schedules 
attached hereto are hereby incorporated by reference into this Agreement and will be construed 
as a single instrument and referred to herein as this "Agreement." Initially capitalized terms in 
this Agreement are defined in Article 26. 

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

A. Port owns certain real property located in the City and County of San Francisco 
consisting of approximately 67,988 square feet of unimproved land, as more particularly 
described on Exhibit A-1 attached hereto and depicted on Exhibit A-2 attached hereto (as each 
may be refined and adjusted in accordance with the terms of this Agreement, the "Property" or 
"Parcel K North"). The Property is located adjacent to (i) the "Historic Core Project" as more 
particularly described in that certain Lease Disposition and Development Agreement dated 
September 16, 2014, by and between Historic Pier 70, LLC and Port, and Lease No. L-15814 
dated as of July 29, 2015, by and between Historic Pier 70, LLC and Port, and (ii) the "28-Acre 
Site Project" located on approximately 28-acres ofland in the southeast comer of Pier 70 (the 
"28-Acre Site") as more particularly described in that certain Disposition and Development 
Agreement dated May 2, 2018, by and between FC Pier 70, LLC ("Horizontal Developer") and 
Port (as the same may be amended, supplemented, modified and/or assigned from time to time, 
the "Horizontal DDA"), and that certain Master Lease dated May 2, 2018, by and between 
Horizontal Developer and Port affecting a portion of the 28 - Acre Site ( as the same may be 
amended, supplemented, modified and/or assigned from time to time, the "Master Lease"). 

B. Planning Code Section 249.79 (the Pier 70 Special Use District) (as amended 
from time to time, the "SUD") establishes the basic land use standards for vertical development 
of the Property, the 28-Acre Site and other property within the SUD and sets forth the process· 
and requirements for design review and approval related to vertical development. As authorized 
under the SUD, Port and the Planning Commission approved the Design for Development that 
sets forth design standards and design guidelines that will apply to all Vertical Development 
within the SUD. 

C. On September 26, 2017, by Resolution No. 17-52, the Port Commission approved 
(i) the terms of a competitive solicitation and sale of the Property for no less than its appraised 
fair market value, and (ii) the form of a Vertical Disposition and Development Agreement to be 
entered into between Port and the successful bidder. The Board of Supervisors approved this 
Agreement by Resolution_-_ on [insert date]. 

D. Vertical Developer was selected to purchase and develop the Property in a broker-
managed, competitive solicitation process undertaken by Port and the City's Real Estate 
Division. 

E. Subject to the terms and conditions of this Agreement, Vertical Developer desires 
to purchase the Property and Port is willing to sell the Property on the terms and conditions set 
forth herein. 

F. Vertical Developer proposes to construct the project generally described in 
Exhibit B ( as the same may be modified from time to time in accordance with the terms hereof, 
the "Vertical Project") under the terms of this Agreement. The term "Vertical Project" includes a 
for-sale residential project of approximately 261,700 square feet of residential Gross Floor Area 
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and appurtenant commercial uses and infrastructure, which the Parties expect will be constructed 
in two phases under a fin.al subdivision map issued by the City. In connection with the Vertical 
Project, except as set forth in Section 12.2, Vertical Developer is obligated to construct (i) an 
approximately 0.3-acre plaza at the southwest corner of Illinois and 20th Streets (the "20th Street 
Plaza") (as further described in the Design for Development) and (ii) a new, one block segment 
of Michigan Street between 20th Street and the future 21st Street, including the Michigan Street 
ROW and the Michigan Street Plaza (collectively, "Michigan Street") (as further described in the 
Streetscape Master Plan), each as more particularly set forth in Exhibit B ( collectively, the "PKN 
Horizontal Improvements") The Vertical Project and the PKN Horizontal Improvements are 
collectively referred to herein as the "PKN Project". 

G. The parties now desire to enter into this Agreement to set forth the terms and 
conditions upon which Port will deliver a fee interest in the Property to Vertical Developer and 
Vertical Developer will develop the PKN Project. 

ACCORDINGLY, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Port and Vertical Developer hereby agree as follows: 

AGREEMENT 

L CONVEYANCE OF PROPERTY. 

Subject to the terms, covenants and conditions set forth herein, Port agrees to sell to 
Vertical Developer, and Vertical Developer agrees to purchase from Port, Port's interest in the 
Property. 

2. PURCHASE PRICE. 

2.1.Purchase Price. The purchase price for the Property is Twenty-Four Million and 
00/100 Dollars ($24,000,000) (the "Purchase Price"). 

2.2.Payment of Purchase Price; Deposit. Vertical Developer will pay Port the Purchase 
Price as follows: 

(a) Deposit. Vertical Developer shall deliver within two (2) business days 
after Vertical Developer's execution of this Agreement an earnest money deposit of One Million 
and 00/100 Dollars ($1,000,000.00) (the "Deposit") into escrow with Chicago Title Company 
(the "Title Company" or "Escrow Agent"). 

(b) The Deposit is non-refundable to Vertical Developer except (i) as set forth 
in Sections 6.3(b), 6.5(b), 7.2, 8.1, 8.3, 10.2 and 10.4 and (ii) in the event the Port VDDA 
Execution does not occur within 65 days after Vertical Developer's execution of this Agreement. 
The Deposit will be credited against the Purchase Price at Closing. The Deposit will be held in 
an interest-bearing account, and all interest thereon will be deemed a part of the Deposit. 
Vertical Developer will pay the Purchase Price less the Deposit (including interest thereon) to 
Port at the consummation of the purchase and sale contemplated hereunder (the "Closing" or the 
".r1o~e o~ "R,,.,r·ow") ~ • .., .l..iCJU'- • 

(c) Independent Consideration. Notwithstanding any provision of this 
Agreement to the contrary, upon any early termination of this Agreement where Vertical 
Developer is entitled to a refund of the Deposit, the Escrow Agent will deduct from the Deposit 
the sum of One Thousand and 00/100 Dollars ($1,000.00) (the "Independent Contract 
Consideration") and deliver such Independent Contract Consideration to Port, which amount the 
parties bargained for and agree to as consideration for Vertical Developer's right to inspect and 
purchase the Property pursuant to this Agreement and for Port's execution, delivery and 
performance of this Agreement. The Independent Contract Consideration is in addition to and 
independent of any other consideration or payment provided in this Agreement, is 
nonrefundable, and is fully earned and will be retained by Port notwithstanding any other 
provision of this Agreement. 
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3. CONDITIONS OF TITLE. 

3.1.Permitte4 Encumbrances. 

(a) Permitted Exceptions. At the Close of Escrow Port, through the City, 
will convey City's interest in and to the Property to Vertical Developer by quitclaim deed in the 
form of Exhibit C attached hereto (the "Deed"), subject only to the following: (i) Permitted Port 
Title Exceptions (as defined below); (ii) all items of which Vertical Developer had actual notice 
or knowledge of as of the Effective Date (subject to the provisions of Section 6.3 with respect to 
a Port Title Defect); (iii) this Agreement and the Memorandum of this Agreement; (iv) CFD 
Matters attached hereto as Schedule 3 .1 and the Agreement to Comply with CFD Matters; 
(v) Development Easements complying with the provisions of Section 3.4(a), (vi) Vertical 
Developer Restrictive Covenants, (vii) Residential Condominium Unit Owners Restrictive 
Covenants, (viii) Notice of Transfer Fee Covenant, and (ix) the Transfer Fee Covenant ((i-ix) 
collectively, "Permitted Encumbrances"), and otherwise free and clear of (1) rights of possession 
by others and rights of possession of Port, (2) liens, encumbrances, covenants, assessments, 
easements, leases, licenses or other use agreements, and taxes, and (3) title policy exceptions as 
to any purchase option rights of any third party. 

(b) Permitted Port Title Exceptions. For purposes of this Agreement, the 
following will constitute "Permitted Port Title Exceptions": 

(i) Each matter affecting title to the Property disclosed by the Pro 
Forma Title Policy dated as of January 10, 2019 and attached hereto as Exhibit S, and not 
otherwise objected to by Vertical Developer prior to the Effective Date pursuant to Vertical 
Developer's title objection notice dated January 9, 2019, as amended by that certain letter dated 
January 15, 2019; 

(ii) The lien of ad valorem real estate taxes, special taxes and 
assessments not yet delinquent as of the date of Closing, subject to proration as herein provided; 

(iii) Laws, including but not limited to building and zoning laws, 
ordinances and regulations, now or hereafter in effect relating to the Property; 

(iv) The customary printed exceptions and exclusions contained in title 
insurance policies; 

(v) Matters caused by or on behalf of Vertical Developer or its Agents; 
and 

(vi) Matters not identified in the Preliminary Title Report but disclosed 
by the Title Company and approved by Vertical Developer after the Effective Date but prior to 
Close of Escrow. 

( c) Horizontal Documents. Vertical Developer acknowledges and agrees 
that Horizontal Developer has the right and obligation under the Horizontal DDA, the Master 
Lease, and other documents contemplated in such agreements ( collectively, the "Horizontal 
Documents") to construct and complete Horizontal Improvements including new 20th and 21st 
Streets east of Illinois Street and connections in Michigan Street to the Switchgear Facilities. 
Vertical Developer acknowledges and agrees that (i) Port and Horizontal Developer may amend 
or modify the Horizontal Documents without Vertical Developer's prior consent, provided that 
Port shall provide Vertical Developer with notice and an opportunity to comment on any changes 
to the Horizontal Documents affecting that portion of 20th and 21st streets east of Illinois Street 
and west of Michigan Street, (ii) subject to Section 3.4, prior to Closing, Port may record or 
cause to be recorded Development Easements on the Property (which are reasonably acceptable 
to Vertical Developer as further provided in Section 3.4) to advance the development of the PKN 
Horizontal Improvements and the Horizontal Improvements, and (iii) subject to Section 3.l(d), 
prior to Closing, Port may make adjustments to the legal description of the Property to exclude 
any portion thereof that is or is intended to become a right-of-way as the development of the 
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Property and the 28-Acre Site advances. Vertical Developer further agrees and acknowledges 
that because Port is not performing any of the Horizontal Improvements including any that may 
affect Vertical Developer's ability to commence and complete construction of the PKN Project, 
Vertical Developer will reasonably work and cooperate with the Horizontal Developer to agree 
on any schedule of performance for the completion of any portion of the Horizontal 
Improvements and other improvements that may impact Vertical Developer's ability to 
commence and complete construction of the PKN Project. 

(d) Modifications to Legal Description of Property. Vertical Developer 
acknowledges and agrees that minor modifications to the boundaries of the Property may be 
required to accommodate existing and proposed rights-of-way as development of the Property 
and the 28-Acre Site, including construction of 20th Street and 21st Street. Accordingly, prior to 
the Close of Escrow, Port may request that Vertical Developer consent to any such minor 
modification, such consent not to be unreasonably withheld, conditioned or delayed so long as 
the modification (i) will not materially and adversely affect Vertical Developer's intended 
development (including, without limitation, costs, expenses and schedule), use or operation of 
the Property and·the Vertical Project as reasonably determined by Vertical Developer; and (ii) is 
consistent with the SUD or Design for Development in all material respects. Section 13.13 (Post 
Closing Boundary Adjustments) addresses boundary adjustments after Close of Escrow. 

(e) !'vkEner.ney Action. Port shall pursue with reasonable diligence, at .Port's 
cost and expense (without limiting any Port right to reimbursement under the Horizontal DDA), 
the completion of the quiet title action commenced by the Port as of September 13, 2018 
pursuant to the so-called McEnemey Act (the "McEnerney Action") and to record the final 
judgement in the McEnemey Action so as to permit removal of all title exceptions relating to the 
subject matter thereto on or before August 31, 2019, which date is the anticipated date for 
completion of the McEnemey Action provided that no claim has been raised during the 
publication period ending January 31, 2019. 

3.2. Vertical Developer's Compliance Requirements . Vertical Developer acknowledges 
and agrees that Port would not Deliver the Property unless Vertical Developer agreed, among 
other things, to comply (a) in all material respects with the obligation to co.nstruct the PKN 
Project in accordance with the terms of this Agreement, (b) with the CFD Matters further 
described in Section 3.3, (c) with the "Vertical Developer Restrictive Covenants", attached hereto 
as Exhibit C-JA pertaining to Vertical Developer's use and operation of the Property, ( d) the 
restrictions further described in Section 3.3(a) and (b) below, ( e) with the "Transfer Fee 
Covenant" attached hereto as Exhibit C-2B, and (f) with the obligation to develop the PKN 
Project that complies in all material respects with the Scope of Development attached hereto as 
Exhibit B (the "Scope of Development"). 

3.3.CFD Matters and Shortfall Provisions. 

( a) CFD Matters. Vertical Developer will comply with all of the covenants 
and acknowledgements set forth in Schedule 3.1 attached hereto (CFD Matters), which 
covenants and acknowledgements will be recorded against title to the Property and survive Close 
of Escrow in the form attached as Attachment 1 to Schedule 3.1 ("Agreement to Comply with CFD 
Matters"). 

(b) Shortfall Provisions. 

(i) Vertical Developer Waiver and Covenant. Vertical Developer 
agrees to refrain from initiating a Reassessment to reduce the Baseline Assessed Value or later 
Current Assessed Value of the Property until the IFD Termination Date. In addition, Vertical 
Developer covenants that should Vertical Developer initiate a Reassessment in violation of the 
waiver in this Section, and subject to Section 3.3(b)(ii) (Circumstances Causing Shortfall), 
Vertical Developer and Port will take the following measures to avoid shortfalls: 
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(1) Vertical Developer will pay Port the Assessment Shortfall 
within 20 days after Port delivers its payment demand. Amounts not paid when due will bear 
interest at the rate of 10%, compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year following the Reassessment and continue until the earlier to occur of the 
following dates: 

(1) the applicable IFD Termination Date; and 
(2) when the Assessment Shortfall is reduced to zero. 

(ii) Circumstances Causing Shortfall. This Section will apply if 
Vertical Developer initiates a Reassessment on the Property in violation of Section 3.3(b)(i) 
(Vertical Developer Waiver and Covenant). 

(iii) Tax Exemption. Vertical Developer and Port do not intend for this 
Section 3.3(b) to affect the tax-exempt status of any bonds. Should the Tax Code change, or the 
Internal Revenue Service or a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt bonds to be deemed taxable due to the requirements under this Section, Port will 
release the obligations under this Section and it will be deemed severed from this Agreement. 

(iv) Mutual Expectations as to Shortfall Measures. Neither Vertical 
Developer nor Port expects Port to make demand for payment under this Section 3.3(b). In light 
of the Parties' mutual expectations, Vertical Developer has agreed to the waiver in 
Section 3.3(b)(i) (Vertical Developer Waiver and Covenant). 

(v) Not Applicable to Condominium Unit Owners. The provisions of 
this Section 3.3 shall not be applicable to any purchaser or owner of a Condominium Unit. 

( c) · No Negotiation. Vertical Developer understands that Port would not be 
willing to enter into this Agreement without this Section 3.3. 

3.4.Reservation of Easements; Grant of Easements at Closing. 

(a) Development Easements, Generally. Before the Close of Escrow, in 
order to facilitate the development of the Horizontal Improvements and the PKN Horizontal 
Improvements, Port has the right, subject to the limitations set forth below, to grant, convey or 
dedicate easements, and similar rights on and over the Property to utility companies, local water 
and sewer districts, the City, and other entities that provide utility or similar service to the 
Property or properties located adjacent thereto (the types of easements and similar rights 
described in the foregoing are, collectively, referred to herein as "Development Easements"); 
provided, however, before Port records, grants, conveys or dedicates any Development 
Easements hereunder, Port will furnish Vertical Developer with a copy of the proposed 
Development Easements for Vertical Developer's review and approval which approval will not 
be unreasonably withheld, conditioned or delayed so long as the proposed Development 
Easements (A) will not adversely affect Vertical Developer's intended developnient, use or 
operation of the Property or the Vertical Project as reasonably determined by Vertical Developer, 
(B) are consistent with the SUD or Design for Development in all material respects, and (C) are 
in form and substance reasonably acceptable to Vertical Developer. Vertical Developer will 
approve or disapprove any proposed Development Easement that requires Vertical Developer's 
prior approval within twenty (20) days following its receipt thereof; if Vertical Developer fails to 
approve or disapprove the applicable Development Easement within such twenty (20) day 
period, Port may submit to Vertical Developer a second written request for approval. If Vertical 
Developer fails to approve or disapprove the applicable proposed Development Easement within 
ten (I 0) days after Port's second written request for approval; Vertical Developer will be deemed 
to have approved the proposed applicable Development Easement. 

(b) Vault Infrastructure Easement. In coordination with Port, Vertical 
Developer will use commercially reasonable efforts to negotiate and enter into before Close of 
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Escrow a temporary easement ( the "Vault Infrastructure Easement") with and in favor of the 
SFPUC for the operation and maintenance of infrastructure connecting vaults ( the "Vault 
Infrastructure") between Michigan Street and the PKN Improvement Area in a form and 
substance reasonably acceptable to Vertical Developer and SFPUC. The Vault Infrastructure 
Easement shall expire upon the earlier of (i) determination by the Parties that the Vault 
Infrastructure is not located on the Property or (ii) removal of the Vault Infrastructure from the 
Property by Vertical Developer in accordance with the Scope of Development. 

3.5.Transportation Management Association. In order to comply with the Mitigation 
Monitoring and Reporting Program, Vertical Developer acknowledges that Vertical Developer 
is obligated to participate in a Transportation Management Association (the "TMA") to 
implement and administer the Transportation Demand Management Program (as referenced in 
the Mitigation Monitoring and Reporting Program) for the SUD. Project. Vertical Developer 
will be responsible for all TMA assessments that may be owing with respect to the Property 
following the Close of Escrow. Vertical Developer will reasonably cooperate with Horizontal 
Developer as necessa1y to create, maintain and fund the TMA. 

3.6. Vertical Developer's Responsibility for Title Insurance. Vertical Developer 
understands and agrees that the right, title and interest in the Property will not exceed that 
vested in Port or the City, and Port is under no obligation to furnish any policy of title insurance 
in connection with this transaction, provided, hmvever, that Port shall be obligated to provide 
those documents reasonably requested by the Title Company that are in accordance with Port's 
past practices, including the "Owner's Affidavit" substantially in the form attached hereto as 
Exhibit T. Vertical Developer recognizes that any fences or other physical monument of the 
Prope1iy's boundary lines may not correspond to the legal description of the Property. Port will 
not be responsible for any discrepancies in the parcel area or location of the property lines or 
any other matters which an accurate Survey or inspection might reveal. It is Vertical 
Developer's sole responsibility to obtain a Survey from an independent surveyor and a policy of 
title insurance from the Title Company. 

4. INDEPENDENT INVESTIGATION; "AS IS" CONDITION; RELEASE OF 
PORT; PORT COVENANTS. 

4.1. Vertical Developer's Independent Investigation. Vertical Developer represents and 
warrants to Port that Vertical Developer has performed an inspection and investigation of each 
and every aspect of the Property, either independently or through agents of Vertical Developer's 
choosing, including, without limitation, the following matters ( collectively, the "Property 
Conditions"): 

(a) All matters relating to title including, without limitation, the existence, 
quality, nature and adequacy of Port's interest in the Property and the existence of physically 
open and legally sufficient access to the Property. 

(b) The zoning and other legal status of the Property, including, without 
limitation, the Property's compliance with or applicability of all Laws and private or public 
covenants, condi_tions and restrictions, and all governmental and other legal requirements such as 
taxes, assessments, use permit requirements, environmental permits and building and fire codes. 

(c) The quality, nature, adequacy and physical condition in, on, around, under, 
and pertaining to the Property, including all other physical and functional aspects in, on, around, 
under, and pertaining to the Property. 

(d) The quality, nature, adequacy, and physical, geological and environmental 
condition in, on, around, under, and pertaining to the Property (including soils and any 
groundwater), and the presence or absence of any Hazardous Materials in, on, under or about the 
Property or any other real property in the vicinity of the Property. 
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(e) The suitability in, on, around, under, and pertaining to the Property for 
Vertical Developer's intended uses or the development of the Vertical Project. Vertical 
Developer represents and warrants that its intended use of the Property is a for-sale residential 
condominium project, provided, however, that Vertical Developer may operate the Vertical 
Project as a residential rental project subject to the limitations set forth in Section 14.3. 

(f) The economics and development potential, if any, of the Property. 

(g) All other matters of material significance affecting, in, on, around, under, 
and pertaining to the Property, including its development and use contemplated under this 
Agreement. 

4.2.Property Disclosures. California law requires owners to disclose to buyers or 
lessees the presence or potential presence of certain Hazardous Materials. Accordingly, 
Vertical Developer is hereby advised that occupation of the Property may lead to exposure to 
Hazardous Materials such as, but not limited to, any chemical identified as a "constituent of 
concern" in the Pier 70 Risk Management Plan, gasoline, diesel and other vehicle fluids, vehicle 
exhaust, office maintenance fluids, tobacco smoke, methane and building materials containing 
chemicals, such as formaldehyde. Further, there are Hazardous Materials located on the 
Property, which are described in the Pier 70 Risk Management Plan, copies of which have been 
delivered to or made available to Vertical Developer. By execution of this Agreement, Vertical 
Developer acknowledges that the notices and warnings set forth above satisfy the requirements 
of California Health and Safety Code Section 25359.7 and related statutes. 

Vertical Developer acknowledges that Port has disclosed the matters relating to the 
Property referred to in Schedule 4.2 attached hereto. Nothing contained in such schedule will 
limit any of the provisions of this Article or relieve Vertical Developer of its obligations to 
conduct a diligent inquiry hereunder, nor will any such matters limit any of the provisions of 
Section 4.3 or Section 4.4. 

4.3."As Is With All Faults"; Disclaimer of Representations and Warranties. 
VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
PORT IS SELLING AND VERTICAL DEVELOPER IS PURCHASING PORT'S INTEREST 
IN THE PROPERTY ONAN "AS IS WITH ALL FAULTS" BASIS. VERTICAL 
DEVELOPER IS RELYING SOLELY ON ITS INDEPENDENT INVESTIGATION OF THE 
PROPERTY AND THE PKN lMPROVEMENT AREA. VERTICAL DEVELOPER 
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT NEITHER THE CITY, 
INCLUDING ITS PORT, NOR ANY OF THE OTHER CITY PARTIES, HAS MADE, AND 
THERE IS HEREBY DISCLAIMED, ANY REPRESENTATIONS OR WARRANTIES OF 
ANY KIND WHATSOEVER, EXPRESS OR lMPLIED, AS TO ANY MATTERS 
CONCERNING THE PROPERTY, THE SUITABILITY OR FITNESS OF THE PROPERTY 
OR THE APPURTENANCES TO THE PROPERTY FOR THE VERTICAL PROJECT OR 
THE VERTICAL DEVELOPER'S INTENDED USES OR OPERATION OF THE 
PROPERTY, TITLE MATTERS, OR ANY OF THE PROPERTY CONDITIONS, THE 
LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL OR OTHER CONDITIONS OF 
THE PROPERTY, THE PROPERTY'S COMPLIANCE WITH LAWS, INCLUDING ALL 
BUILDING, PLANNING, ZONING AND OTHER REGULATIONS RELATING TO THE 
PROPERTY, THE VERTICAL PROJECT, OR ANY MATTER AFFECTING THE USE, 
VALUE, OR OCCUPANCY IN THE VERTICAL PROJECT, OR ANY OTHER MATTER 
WHATSOEVER PERTAINING TO THE PROPERTY OR THE PROPOSED VERTICAL 
PROJECT. 

4.4.Release of City and Port. As part of its agreement to purchase the Property in its 
"As Is With All Faults" condition, Vertical Developer, on behalf of itself and its successors and 
assigns, waives or will be deemed to waive, any right to recover from, and forever releases, 
acquits, and discharges, the California State Lands Commission, City, including, but not limited 
to, all of its boards, commissions, departments, agencies and other subdivisions, including, 
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without limitation, Port, and all of their respective officers, employees, agents, contractors and 
representatives, and their respective heirs, successors, legal representatives and assigns 
(collectively, the "City Parties" and individually, "City Party"), from any and all demands, 
claims, legal or administrative proceedings, losses, liabilities, damages, penalties,· fines, liens, 
judgments, costs or expenses whatsoever (including, without limitation, Attorneys' Fees and 
Costs), whether direct or indirect, known or unlmown, foreseen or unforeseen (collectively, 
"Claims"), that Vertical Developer may now have or that may arise on account of or in any way 
be connected with (i) the suitability of the Property for the development of the Vertical Project 
or Vertical Developer's and its Agents and customer's past, present and future use of the 
Property, (ii) title matters, or any of the property conditions, the legal, physical, geological or 
environmental condition of the Property (including soil and groundwater conditions), including, 
without limitation, any Hazardous Material in, on, under, above or about the Property, (iii) any 
Laws applicable thereto, including, without limitation, Environmental Laws, (iv) damages by 
death of or injury to any Person, or to property of any kind whatsoever and to whomever 
belonging, (v) construction impacts from the Horizontal Improvements, delay in completion of 
or failure to complete the Horizontal Improvements, defects in the Horizontal Improvements, 
and any other matter related to Horizontal Improvements, (vi) construction impacts from the 
Historic Core Project or the 28-Acre Site Project, delay in completion of or failure to complete 
the Historic Core Project or the 28-Acre Site Project, and any other matter related to the 
Historic Core Project or the 28-Acre Site Project, and (vii) goodwill, or business opportunities 
arising at any time and from any cause in, on, around, under, and pertaining to the Property or 
the Vertical Project, including all Claims arising from the joint, concurrent, active or passive 
negligence of any of City Parties, but excluding any intentionally harmful acts committed solely 
by Port or City. Vertical Dev~loper, its successors and assigns, assume the risk that the 
Horizontal Improvements, the Historic Core Project, and/or the 28-Acre Site Project will not be 
completed. The Vertical Developer's release and waiver under this Section 4.4 shall not apply 
to ( a) any Claims resulting from the gross negligence or willful misconduct of any of City 
Party or (b) any third-party tort Claims arising prior to the Close of Escrow. 

In addition, Port shall not be released from Claims resulting from (a) Poli's breach of 
Section 8.3 arising prior to the Close of Escrow of which Veliical Developer did not have actual 
notice or lmowledge prior to the Close of Escrow, for which Veliical Developer's sole and 
exclusive remedy shall be as set forth in Section 8.3, and (b) any Claims resulting from Port's 
breach of (x) Port's obligations under (A) Section 3.l(e) (for which Vertical Developer's sole 
and exclusive remedy shall be specific performance), and (B) Sections 9.2 and 25.9 (for which 
Vertical Developer's sole and exclusive remedy shall be as set forth in Sections 9.2 and 25.9, 
respectively) and (y) of any reimbursement or payment obligations under the Financing Plan, for 
which the source of funds for any breach of a reimbursement or payment obligation under the 
Financing Plan by Port to Veliical Developer will be limited solely to the sources of funds 
available under the Financing Plan for reimbursement to Vertical Developer and such liability, if 
any, will be capped by the actual amount owed to Vertical Developer under the Financing Plan, 
plus the Interest Cost permitted in the Financing Plan for such amount owed 

Vertical Developer expressly acknowledges and agrees that the amount payable or 
expended by Vertical Developer hereunder does not take into account any potential liability of 
the City Parties for any consequential, incidental or punitive damages. Port would not be willing 
to enter into this Agreement in the absence of a complete waiver of liability for consequential, 
incidental or punitive damages due to the acts or omissions of the City Parties, and Vertical 
Developer expressly assumes the risk with respect thereto. Accordingly, without limiting any 
Indemnification obligations of Veliical Developer or other waivers contained in this Agreement 
and as a material part of the consideration of this Agreement, Vertical Developer fully 
RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, and 
causes of action against the City Parties for consequential, incidental and punitive damages 
(including, without limitation, lost profits) and covenants not to sue for such damages, the City 
Patiies arising out of this Agreement or the uses authorized hereunder, including, any 
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interference with uses conducted by Vertical Developer pursuant to this Agreement regardless of 
the cause, and whether or not due to the negligence of the City Parties. 

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
concerning the Claims released, waived, and discharged in this Agreement includes known and 
unknown claims, disclosed and undisclosed, and anticipated and unanticipated claims pertaining . 
to the subject matter of the releases, waivers, and discharges, and might be found later to be other 
than or different from the facts now believed to be true, and agrees that the releases, waivers, and 
discharges in this Agreement will remain effective. Accordingly, with respect to the Claims 
released, waived, and discharged in this Agreement, Vertical Developer expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER 
WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CONSEQUENCES OF THE ABOVE RELEASES, 
WAIVERS AND DISCHARGES. 

INITIALS: VERTICAL DEVELOPER: -------

4.5.Survival. The provisions of this Article 4 will survive the expiration or earlier 
termination of this Agreement. 

5. PRE-CLOSING COVENANTS. 

5.1.Intentionally Omitted. 

5.2.Transfer and Subdivision Maps. 

(a) Horizontal Developer has filed an application entitled Tentative Transfer 
Map No. 9597, to create Map Act compliant parcels on Parcel K North as approved on 
November 21, 2018. The Final Transfer Map will be submitted by Horizontal Developer, in 
consultation with Port, to conclude the task, and will be subject to approval by the Board of 
Supervisors. Port will provide Vertical Developer a copy of the Final Transfer Map. Vertical 
Developer's approval shall be required if any changes to the draft Final Transfer Map dated as of 
January, 2019 and attached hereto as Exhibit U would, in Vertical Developer's reasonable 
discretion, materially and adversely affect the development of the Property. 

(b) From and after the Effective Date and prior to the Close of Escrow, 
Vertical Developer, at is sole cost and expense, will become Port's co-applicant to Tentative 
Subdivision Map No. 9596 for the Property (the "PKN Tentative Map"); provided, however, 
Vertical Developer will not cause or permit the recordation of a PKN Final Map prior to the 
Close of Escrow. Port, at no cost to Port, will cooperate reasonably with Vertical Developer in 
its efforts to process the PKN Tentative Map and the PKN Final Map in accordance with the 
terms of Section 13.1 O(b). Vertical Developer agrees not to submit any Subdivision Map for 
review and approval under the Subdivision Code without Port's prior consent, which consent 
shall not be unreasonably withheld, conditioned, or delayed. Recognizing that Horizontal 
Developer may construct underground electrical utility infrastructure for the 28-Acre-Site Project 
under Michigan Street, Vertical Developer must submit a substantially complete application for 
the PKN Tentative Map by November 1, 2019 to facilitate any such improvements on Michigan 
Street. 
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5.3.Regulato,y Approvals for PKN Project. From and after the Effective Date and prior 
to the Close of Escrow, Vertical Developer will have the right, but not the obligation, at its sole 
cost and expense, to pursue Regulatory Approvals for the PKN Project including, without 
limitation, conceptual design approval under the SUD; provided, however, Vertical Developer 
will not cause or permit the issuance of any such Regulatory Approval prior to the Close of 
Escrow without the approval of Port, in its sole discretion, if the same would be binding upon 
Port. Port, at no cost to Port, will cooperate reasonably with Vertical Developer in its efforts to 
process such Regulatory Approvals in accordance with the terms of Section 13.lO(b). 

6. CONDITIONS PRECEDENT TO CLOSING OF ACQUISITION. 

6.1.Intentionally Omitted 

6.2. Vertical Developer's Right to Terminate; Return of Deposit. If Vertical Developer 
elects to terminate this Agreement in accordance with Section 6.3(b), Section 6.S(b), 
Section 7.2, Section 8.1, Section 8.3, Section 10.2, or Se<:tion 10.4(a) then the Deposit, less the 
Independent Contract Consideration, will be returned promptly to Vertical Developer upon 
notice thereof to Escrow Agent, Vertical Developer will have no further remedies against Port 
and, except for any provisions of this Agreement which expressly state that they will survive the 
termination of this Agreement, this Ag1ccment 'Nill be terminated and canceled in all respects 
and neither Vertical Developer nor Port will have any further rights or obligations hereunder. If 
Vertical Developer does not terminate this Agreement in acconlance with this Section 6.2, or if 
Vertical Developer waives its right to terminate this Agreement, (i) this Agreement will remain 
in full force and effect and Vertical Developer will have no further right to terminate this 
Agreement, and (ii) Vertical Developer will be deemed to have waived any liability of Port and 
any right to refuse to consummate the Close of Escrow by reason of any condition known to . 
Vertical Developer as of the Effective Date. 

6.3.Title Review. 

(a) If at the time scheduled for Close of Escrow any (i) possession by others, 
(ii) rights of possession other than those of Vertical Developer, or (iii) lien, encumbrance, 
covenant, assessment, easement, lease, tax or other matter which is not disclosed on the 
Preliminary Title Report or not previously approved by Vertical Developer, encumbers the 
Property and would, in Vertical Developer's reasonable discretion, materially and adversely 
affect the development of the Property ("Port Title Defect"), Port will have up to thirty (30) days 
from the date scheduled for Close of Escrow to remove the Port Title Defect. The Close of 
Escrow will be extended to the earlier of seven (7) business days after the date on which the Port 
Title Defect is removed or the expiration of such thirty (30) day period. If the Port Title Defect 
can be removed by bonding, and such bonding is reasonably acceptable to Vertical Developer, 
and Port has not so bonded within the thirty (30) day period, Vertical Developer may, but will 
not be obligated to, cause a bond to be issued at Port's sole cost and expense. If Vertical 
Developer causes a bond to be issued in accordance with this Section 6.3(a), Port will reimburse 
Vertical Developer for the cost of such bond within thirty (30) days of demand or, at Port's 
option, credit such amount against the Purchase Price payable to Port under this Agreement. 

(b) If at the expiration of the thirty-day extension to the scheduled Close of 
Escrow, a Port Title Defect still exists, Vertical Developer may by written notice to Port either 
(i) terminate this Agreement and receive a return of the Deposit or (ii) accept Delivery of the 
Property. If Vertical Developer accepts Delivery of the Property subject to a Port Title Defect, 
the Port Title Defect will be deemed waived. If Vertical Developer does not accept Delivery of · 
the Property and fails to terminate this Agreement within seven (7) days after the extended date 
for the Close of Escrow, Port may terminate this Agreement upon three (3) days written notice to 
Vertical Developer, and Vertical Developer shall receive a return of the Deposit. If the 
Agreement is terminated under this Section the terms of Section 6.2 shall apply. 
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6.4.Port's Conditions Precedent. 

(a) Port's Conditions Precedent. The following are conditions precedent to 
Port's obligation to consummate the Close of Escrow and thereby Deliver the Property to 
Vertical Developer: 

(i) The Board of Supervisors' authorization and approval, by 
resolution, of the Transaction Documents, has been completed and has become and remains 
effective, and such approval shall.be Finally Granted. 

(ii) Either (A) a Transfer Map creating the Property as a separate legal 
parcel under the California Subdivision Map Act and the City's Subdivision Code has been 
recorded in the Official Records, or (B) the County Surveyor has issued a certificate of 
compliance or conditional certificate of compliance identifying the Property as a separate parcel 
that may be sold, leased or financed without further compliance with the California Subdivision 
Map Act and the City's Subdivision Code. 

(iii) Vertical Developer will have performed in all material respects (as 
reasonably determined by Port) all obligations under this Agreement required to be performed on 
its part before the Close of Escrow, no uncured Acquisition Event of Default will exist on 
Vertical Developer's part under this Agreement and all of Vertical Developer's representations 
and warranties made in Section 25.4 will have been true and correct in all material respects when 
made and will be true and correct in all material respects as of the Close of Escrow. At the Close 
of Escrow, Vertical Developer will deliver to Port a certificate to confirm the accuracy of such 
representations and warranties, substantially in the form attached hereto as Exhibit D. 

(iv) Vertical Developer will have deposited into Escrow, the balance of 
the Purchase Price, and all other sums necessary to consummate the Close of Escrow pursuant to 
the terms of this Agreement. 

(v) Vertical Developer will have deposited into Escrow each of the 
documents described in Section 7.3(b), each duly executed and aclmowledged by Vertical 
Developer. 

(vi) · Vertical Developer will have deposited into Escrow the Port/City 
Costs Payment payable by Vertical Developer. 

(vii) Vertical Developer and Port will have executed mutual irrevocable 
instructions to the Escrow Agent, all in accordance with Article 7. 

(viii) Vertical Developer will have executed and delivered to Port a 
certification of compliance with San Francisco Administrative Code Chapters 12B and I2C on 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form HRC-
12B-10I), together with supporting documentation, and will have secured approval of the form 
by the City's Human Rights Commission. 

(ix) Vertical Developer will have deposited into Escrow such evidence 
of authority to enter into this Agreement and any other Transaction Documents, as Port and the 
Title Company may reasonably require (including certificates of good standing, board 
resolutions and certificates of incumbency). · 

(x) Vertical Developer has not been suspended, disciplined or 
disbarred by, or prohibited from contracting with, any federal, state or local governmental 
agency pursuant to applicable Law pertaining to qualifications for government contracting 
qualifications. 

(b) Satisfaction of Port's Conditions. The conditions precedent set forth in 
Section 6.4(a) are intended solely for the benefit of Port. If any such condition precedent is not 
satisfied on or before the Closing Date, Port's Executive Director, or, if the Executive Director 
determines that waiver of the condition precedent materially affects the rights, obligations, or 
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expectations of Port, the Po1i Commission, by resolution, will have the right in its sole discretion 
either to waive in writing the condition precedent in question and proceed with the Close of 
Escrow, or, in the alternative, to terminate this Agreement. 

6.5. Vertical Developer's Conditions to Closing. 

(a) Vertical Developer Conditions Precedent. The following are conditions 
precedent to Vertical Developer's obligation to consummate the Close of Escrow and accept the 
Property from Port under this Agreement: 

(i) Port will have performed in all material respects (as reasonably 
determined by Vertical Developer) all obligations under this Agreement which Port is required to 
perform before the Close of Escrow and there is no Acquisition Event of Default by Port. 

(ii) The Title Company is irrevocably committed to issue to Vertical 
Developer, upon payment by Vertical Developer, a title insurance policy satisfactory to Vertical 
Developer, insuring Vertical Developer's interest in the Property subject only to Permitted 
Encumbrances. 

· (iil) Port will have deposited into escrow ( or caused City to deposit) 
each of the documents described in Section 7.3(a), each duly executed and acknowledged by 
Port and/or .City, as applicable. 

(iv) The Board of Supervisors' authorization and approval, by 
resolution, of the Transaction Documents, has been completed and has become and remains 
effective, and such approval shall be Finally Granted. 

(v) A Transfer Map creating the Property as a separate legal parcel 
under the California Subdivision Map Act and the City's Subdivision Code has been recorded in 
the Official Records. 

(vi) Intentionally Omitted. 

(vii) Vertical Developer and Port will have executed mutual irrevocable 
instructions to the Escrow Agent, all in accordance with Article 7. 

(viii) Vertical Developer shall have received a determination reasonably 
satisfactory to Vertical Developer from the Planning Department that SUD Planning Code 
Section 249. 79(1) "Review Approval of Development Phase and Horizontal Development" shall 
not apply to the PKN Project, and the PKN Project shall not require any Phase Approval or 
related hearings or presentations under that section prior to consideration or approval by the 
Planning Director or the Port of the PKN Project pursuant to SUD Planning Code Section 
249.79(1). 

(ix) Any operation, maintenance or service agreement for the Property 
will have been terminated by the Port as of the Close of Escrow at the sole cost and expense of 
the Port. 

(x) No party shall have joined the McEnerney Action nor raised any 
claims to title prior to the end of the publication period. 

(b) Satisfaction of Vertical Developer's Conditions Precedent. The 
conditions precedent set forth in Section 6.S(a) arc intended solely for the benefit of Vertical 
Developer. If any such condition precedent is not satisfied on or before the Close of Escrow, 
Vertical Developer will have the right in its sole discretion to waive in writing the condition 
precedent in question and proceed with the Close of Escrow and acceptance of the Property 
under this Agreement, or, in the alternative, to terminate this Agreement. Notwithstanding the 
foregoing, Vertical Developer will not be entitled to a return of the Deposit from a failure of the 
condition set forth in Section 6.S(a)(ii) if such failure is a result of Vertical Developer's failure 
to (i) pay the premium for such title policy or (ii) provide the title company with Vertical 
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Developer's organizational and authority documents customarily required by title companies to 
issue an owner's title policy. 

6.6.Taxes and Assessments. 

(a) Ad Valorem Taxes and Assessments Before and After Close of 
Escrow. For any period from the Effective Date to the Close of Escrow, Vertical Developer is 
responsible for the payment of any ad valorem taxes (including possessory interest and special 
taxes) assessed by reason of this Agreement. .Ad valorem taxes and assessments levied, 
assessed, or imposed for any period from and after the Close of Escrow, including possessory 
interest and special taxes, are the sole responsibility of Vertical Developer. 

(b) Possessory Interest Taxes. Vertical Developer recognizes and 
understands that this Agreement may create a possessory interest subject to property taxation and 
that Vertical Developer may be subject to the payment of property taxes levied on such interest. 
San Francisco Administrative Code Sections 23.38 and 23.39 (or any successor statute) require 
that the City report certain information relating to this Agreement, and any renewals of this 
Agreement, to the County Assessor within sixty ( 60) days after any such transaction, and that 
Vertical Developer report certain information relating to any assignment under this Agreement to 
the County Assessor within sixty ( 60) days after such assignment transaction. Vertical 
Developer agrees to provide such information as may be requested by Port to enable Port to 
comply with this requirement. 

(c) Right to Contest. Subject to Section 3.3, Section 12.1, Section 12.2, and 
Section 12.4, and the matters described therein, Vertical Developer has the right to contest the 
amount, validity or applicability, in ";hole or in part, of any ad valorem, possessory interest or 
other taxes and assessments levied on Vertical Developer or the Property by reason of this 
Agreement ( collectively, "Taxes and Assessments") by appropriate proceedings conducted in good 
faith and with due diligence, at no cost to Port, provided that, prior to commencement of such 

. contest, Vertical Developer notifies Port of such contest. Vertical Developer must notify Port of 
the final determination of such contest within fifteen (15) days after such determination. Subject 
to Section 3.3, nothing in this Agreement requires Vertical Developer to pay any Taxes and 
Assessments so long as Vertical Developer contests the validity, applicability or amount of such 
Taxes and Assessments in good faith, and so long as it does not allow the portion of the Property 
affected by such Taxes and Assessments to be forfeited to the entity levying such Taxes and 
Assessments as a result of its nonpayment. If any Law requires, as a condition to such contest, 
that the disputed amount be paid under protest, or that a bond or similar security be provided, 
Vertical Developer must comply with such requirement as a condition to its right to contest. 
Vertical Developer is responsible for the payment of any interest, penalties or other charges that 
may accrue as a result of any contest, and Vertical Developer must provide a statutory lien 
release bond or other security reasonably satisfactory to Port in any instance where Port's interest 
in the Property may be subjected to such lien or claim. Vertical Developer is not required to pay 
any Taxes and Assessments being so contested during the pendency of any such proceedings 
unless payment is required by the court or agency conducting such proceedings. Port, at its own 
expense and at its sole option, may elect to join in any such proceeding whether or not any Law 
requires that such proceedings be brought by or in the name of Port or any owner of the Property. 
Port will not be subjected to any liability for the payment of any fines or penalties, and except as 
provided in the preceding sentence, costs, expenses or fees, including Attorneys' Fees and Costs, 
in connection with any such proceeding. Notwithstanding the foregoing, from and after the Close 
of Escrow, subject to Section 3.3 and the matters described therein, Vertical Developer's right to 
contest Taxes and Assessments will be absolute and, without limiting the generality of the 
foregoing, in no event will Vertical Developer be obligated to notify or provide security to Port 
nor will Port have a right to participate. 

(d) Survival. This Section 6.6 will survive the expiration or earlier 
termination of this Agreement. 
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7. ESCROW AND CLOSING. 

7.1.Escrow. Vertical Developer and Port will deposit an executed counterpart of this 
Agreement with the Title Company. Port and Vertical Developer will deposit escrow 
instructions as appropriate to enable the Escrow Agent to comply with the terms of this 
Agreement. In addition, Port will deposit supplementary escrow instructions instructing Escrow 
Agent to apply all funds received by it in accordance with the requirements of the Horizontal 
Documents. In the event of any conflict between the provisions of this Agreement and any 
escrow instructions or supplementary escrow instructions, the terms of this Agreement will 
control. 

7.2.Closing. The Closing (or Close of Escrow) hereunder will be held, and delivery of 
all items to be made at the Closing under the terms of this Agreement will be made, at the 
offices of the Title Company three (3) business days following the recordation of the Transfer 
Map, and satisfaction or waiver of the closing conditions set forth in Sections 6.4 and 6.5, but 
no later than March 15, 2019 ("Outside Closing Date"), or such earlier date and time as Vertical 
Developer and Port may mutually agree upon in writing (the "Closing Date"). Such date and 
time may not be extended without the prior written approval of both Port and Vertical 
Developer, which may be withheld in each of their sole discretion. If the Closing does not 
occur on or before the Outside Closing Date, then either Port or Vertical Developer may 
terminate this Agreement and, provided that the failure of Closing to occur on or before the 
Outside Closing Date is not due to an act or omission of Vertical Developer, the Deposit (less 
the Independent Contract Consideration) shall be returned to Vertical Developer. 

7.3.Deposit of Documents. 

(a) 
following items: 

By Port. At or before the Closing, Port will deposit into escrow the 

(i) the duly executed and acknowledged original of the Quitclaim · 
Deed signed by Port and City conveying the Property to Vertical Developer subject to the 
Permitted Encumbrances; 

(ii) two (2) duly executed and acknowledged originals signed by Port 
of a memorandum of this Agreement in the form of Exhibit E attached hereto ( the 
"Memorandum of VDDA"); 

(iii) a duly executed owner's title affidavit signed by Port and City 
substantially in the form attached hereto as Exhibit T; 

(iv) two (2) duly executed.and acknowledged originals signed by Port 
of the Notice of Transfer Fee Covenant and the Transfer Fee Covenant; · 

(v) two (2) duly executed and acknowledged originals signed by Port 
of the Agreement to Comply with CFD Matters; 

(vi) two (2) duly executed originals signed by Port of the Delegation of 
Authority to Vote; 

(vii) two (2) duly executed originals signed by Port of the Financing 
Plan; 

(viii) a letter from an authorized City Attorney stating that Port is not 
aware of any breach by Port of the covenants set forth in Section 8.3; 

(ix) such documents reasonably requested by the Title Company that 
are in accordance with Port's past practices; and 

(x) Board of Supervisors' resolution(s) evidencing Port and City's 
authority to consummate the transactions contemplated by this Agreement. 
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(b) By Vertical Developer. At or before the Closing, Vertical Developer will 
deposit into escrow the following items: 

(i) two (2) duly executed and ackllowledged originals signed by 
Vertical Developer of the Memorandum ofVDDA; 

(ii) the funds necessary to consummate the Close of Escrow; 

(iii) two (2) duly executed and acknowledged originals signed by 
Vertical Developer of the Vertical Developer Restrictive Covenants; 

(iv) two (2) duly executed and acknowledged originals signed by 
Vertical Developer of the Residential Condominium Unit Owners Restrictive Covenants; 

(v) two (2) duly executed and acknowledged originals signed by 
Vertical Developer of the Notice of Transfer Fee Covenant and the Transfer Fee Covenant; 

(vi) two (2) duly executed and acknowledged originals signed by 
Vertical Developer of the Agreement to Comply with CFD Matters; 

(vii) Intentionally Omitted 

(viii) Intentionally Omitted; 

(ix) two (2) duly executed originals signed by Vertical Developer of 
the Delegation of Authority to Vote; 

(x) two (2) duly executed originals signed by Vertical Developer of 
the Financing Plan; 

(xi) . two (2) duly executed and acknowledged originals signed by 
Vertical Developer of the Vault Infrastructure Easement, if applicable; and 

(xii) evidence of authority to consummate the transactions contemplated 
by this Agreement, as the Title Company may reasonably require (including certificates of good 
standing, board resolutions and certificates of incumbency). 

( c) Further Assurances. Port and Vertical Developer will each deposit such 
other instruments as are reasonably required by the Escrow Agent or otherwise required to close 
the escrow and consummate the purchase of the Property in accordance with the terms hereof. 

7.4.Steps to Close Escrow. Port and Vertical Developer will instruct the Escrow Agent 
to consummate the escrow as provided herein and in the escrow instructions executed by 
Vertical Developer and Port. Upon the Close of Escrow, the Escrow Agent will record in the 
Official Records, in the following and no other order, the Deed, the Notice of Transfer Fee 
Covenant, the Transfer Fee Covenant, the Restrictive Covenants, the Memorandum ofVDDA, 
the Agreement to Comply with CFD Matters, and any other documents reasonably required to 
be recorded under the terms of Regulatory Approvals. On or before (2) days prior to the Close 
of Escrow, Escrow Agent shall deliver to each of Port and Vertical Developer a draft buyer's 
and seller's settlement statement for review and approval by Vertical Developer and Port, as 
applicable. Upon Close of Escrow, Escrow Agent will deliver the settlement statement approved 
by Vertical Developer and Port to Port and Vertical Developer and deliver to Port all funds 
received by Escrow Agent on account of the Purchase Price. Port will instruct the Escrow 
Agent to disburse the net proceeds of the Purchase Price in accordance with Port's escrow 
instructions. In addition, the Title Company will issue an owner's title policy in the form 
approved by Vertical Developer to Vertical Developer as required under Section 3. 6. 

7.5. Waiver of Pre-Delivery Conditions. Unless the Parties otherwise expressly agree at 
the time of Close of Escrow, all pre-Delivery conditions of the Parties will, upon Close of 
Escrow, be deemed waived by the Party benefited by such condition. 
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7.6.Merger. Upon the Close of Escrow, the terms set forth in Section 1 through 
Section ] 0, inclusive, of this Agreement will be deemed to have merged with the Deed and will 
be of no further force or effect, except (i) to the extent such term expressly survives the Close of 
Escrow pursuant to the terms thereof and (ii) the Claims that have not been waived or released 
by Vertical Developer as set forth in the second paragraph of Section 4.4. For the avoidance of 
doubt, the terms of Section 11 through Section 26, inclusive, of this Agreement will survive the 
Close of Escrow. 

8. RISK OF LOSS PRIOR TO CLOSING; OPERATION OF PROPERTY. 

8.1.Loss. Prior to the Closing Date, Port will give Vertical Developer notice of the 
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event that all or any portion of the Property is 
condemned, or destroyed or damaged by fire or other casualty prior to the Closing, then Vertical 
Developer may, at its option to be exercised within ten (10) business days of Pmt' s notice of the 
occurrence of the damage or destruction or the commencement of condemnation proceedings, 
either terminate this Agreement and receive its Deposit, or consummate the Delivery of the 
Property for the full Purchase Price, less any condemnation proceeds ( or, if so elected by 
Vertical Developer, for the full Purchase Price; provided that Port pays to Vertical Developer or 
transfers its rights to any condemnation award proceeds attributable to the value of the Property 
to Vertical Developer at the Close of Escrow) as required by the terms hereof. If Vertical 
Developer elects to terminate this Agreement or fails to give Port notice within such ten (10) 
business day period that Vertical Developer will proceed with the purchase, then this 
Agreement will terminate at the end of such ten (10) business day period and the terms of 
Section 6.2 will apply, including, without limitation a return of the Deposit to Vertical 
Developer. 

8.2.Insurance Proceeds and Awards. 

(a) Insurance Proceeds. Port will not be obligated to purchase any third 
party commercial liability insurance or property insurance with regard to the Property, and in no 
event will Port be obligated to transfer to Vertical Developer any insurance proceeds Port may 
receive or credit against or reduce the Purchase Price as a result of damage or destruction of the 
Property. 

(b) Condemnation Awards. If Vertical Developer elects to consummate the 
Delivery of the Property for the full Purchase Price after condemnation of all or any a portion of 
the Property, Port will, at the election of Vertical Developer, transfer to Vertical Developer the 
condemnation award proceeds attributable to· the value of the Property (but excluding all other 
amounts, including, but not limited to, attorneys' fees and costs) or credit such amounts against 
the Purchase Price. 

8.3.0peration of Property Pending Close of Escrow Port agrees that prior to the earlier 
of the termination of this Agreement or the Close of Escrow: 

(a) Conveyance, etc. Port shall not enter into new agreements to sell, 
convey, grant, assign, encumber or otherwise transfer ( on or off record) the Property or any 
interest therein which would survive the Close of Escrow, without the prior written consent of 
Vertical Developer; · 

(b) Physical Condition. Port shall not alter the physical condition of the 
Property in a manner which would materially and adversely affect Vertical Developer's intended 
development of the Property (including, without limitation, costs, expenses and schedule), 
without the prior written consent of Vertical Developer; 

(c) Notices. Port shall deliver to Vertical Developer all material notices or 
communications Pott receives in writing from any governmental body or from Horizontal 
Developer pertaining to the Property (i) of violation or a pending or threatened (in writing) 
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litigation, or (ii) that would materially and adversely affect Vertical Developer's intended 
development (including, without limitation, costs, expenses and schedule), as determined by Port 
in its reasonable discretion. 

If, prior to the Close of Escrow, Vertical Developer becomes aware, from Port or 
otherwise, of a breach of any of the covenants set forth in this Section 8.3, Vertical Developer 
and Port shall attempt to resolve any issues arising from such breach. If Vertical Developer and 
Port are unable to resolve such issues, then Vertical Developer may either (i) terminate this 
Agreement and receive a return of the Deposit or (ii) proceed with the Close of Escrow and 
waive any claims against Port for any breach under this Section 8.3. If the Close of Escrow 
occurs and subsequently Vertical Developer becomes aware, from Port or otherwise, of a breach 
of any of the covenants set forth in this Section 8.3, the maximum monetary liability of Port for 
any damages incurred by Vertical Developer for such breach shall not exceed Three Hundred 
Fifty Thousand and 00/100 Dollars ($350,000.00) and the maximum total liability of the City for 
any damages incurred by Vertical Developer for such breach shall not exceed Six Hundred 
Thousand and 00/100 Dollars ($600,000.00) (through a combination of payment and offset) 
subject to the further limitations set forth in this paragraph. Vertical Developer shall only be 
entitled to seek actual monetary damages against Port for any claim of a breach of a covenant in 
this Section 8.3 if the remedy of specific performance is not available or would not provide a 
reasonably adequate remedy to redress any injury suffered by Vertical Developer for such 
breach. Payment of any monetary damages under this Section 8.3 will be (a) in the form of a 
payment by Port to Vertical Developer in an amount ofup to Three Hundred Fifty Thousand and 
00/100 Dollars ($350,000.00) (the source of which will be the Port/City Costs Payment paid to 
Port at the Close of Escrow and held in a holdback escrow until Port shall have no further 
liability under this Section 8.3) and (b) for any damages in excess thereof, payment will be in the 
form of an offset against Vertical Developer's obligation to pay to the SFPUC and PG&E, or 
Port, as applicable, the costs due under Section 12. 7). The payment of monetary damages, 
including the offset right for the payment obligations under Section 12. 7, is payable or subject to 
offset only following a final, unappealable judgment in a court of competent jurisdiction for such 
breach (or in the alternative, a proposed settlement) and following approval of the Port 
Commission, in its sole discretion, provided, however, that Port's Executive Director shall 
recommend that Port Commission approve Port's obligations to pay such damages and to offset 
Vertical Developer's payment obligations under Section 12. 7, as applicable. The right to bring 
any claim against the Port under this paragraph shall terminate six (6) months after the Close of 
Escrow; Port shall have no liability to Vertical Developer under this Section 8.3 after such date. 
If specifically asserted in writing prior to the expiration of such six ( 6) month period, a claim for 
damages shall thereafter survive until resolved by mutual agreement between Port and Vertical 

· Developer or as determined by a court of competent jurisdiction. Any claim for damages not so 
asserted in writing prior to the expiration of such six ( 6) month period shall not thereafter be 
asserted and shall forever be waived. 

9. CLOSING EXPENSES. 

9.1.Expenses. Vertical Developer will pay all fees, charges, costs and other amounts 
necessary for the opening and Close of Escrow ( collectively, the "Closing Costs"), including 
(i) real property transfer taxes applicable to the Delivery of the Property, (ii) personal property 
transfer taxes, (iii) the cost of any title reports, surveys, inspections and premiums for all title 
insurance policies obtained by Vertical Developer, and if applicable, any lender, (iv) escrow 
fees and recording charges, and (v) any other costs and charges of the escrow for the transaction 
contemplated hereby. Vertical Developer will pay the Closing Costs upon the Close of Escrow. 
If the Title Company requires, Vertical Developer shall pay into Escrow any such fees, costs, 
charges or other amounts required for the Close of Escrow under this Agreement. 

9.2.Brokers. The parties represent and warrant to each other that no broker or finder 
was instrumental in arranging or bringing about this transaction other than Collier's 
International ("Broker") and that there-are no other claims or rights for brokerage commissions 
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or finder's fees in connection with the transactions contemplated by this Agreement. Port will 
pay any brokerage commission or finder's fee due to Broker in connection with the transactions 
contemplated by this Agreement. If any person other than Broker brings a claim for a 
commission.or finder's fee based on any contact, dealings, or communication with either Party, 
then such Party will defend the other Party from such claim, and will Indemnify the City Parties 
or Vertical Developer and its officers, employees, directors, owners, heirs, successors, legal 
representatives and assigns ("Vertical Developer Parties"), as applicable, from, and hold the City 
Parties or Vertical Developer Parties, as applicable, against, any and all costs, damages, claims, 
liabilities, or expenses (including, without limitation, reasonable Attorneys' Fees and Costs) that 
the City Parties or Vertical Developer Parties, as applicable, incur in defending against the 
claim. The provisions of this Section will survive the Closing, or, if the Delivery of the 
Property is not consummatedfor any reason, any termination of this Agreement. 

10. ACQUISITION DEFAULTS, REMEDIES AND LIQUIDATED DAMAGES. 

10.1. Acquisition Event of Default. For purposes hereof, an "Acquisition Event of 
Default" means any of the following occurring prior to the Close of Escrow: 

(a) Vertical Developer fails to pay when due, any amount required to be paid 
under this Agreement ·with respect to the acquisition of the Property, and such failure continues 
for a period of five (5) business days following Vertical Developer's receipt of written notice 
thereof from Port; 

(b) Vertical Developer causes o:r permits the occurrence of a Transfer not 
permitted under this Agreement; 

(c) All conditions to the Close of Escrow in the applicable Party's favor have 
been satisfied or waived, and such Party fails to consummate the Closing by the Closing Date in 
violation of this Agreement; 

( d) On or before the Closing Date, Vertical Developer files a petition for 
relief, or an order for relief is entered against Vertical Developer, in any case under applicable 
bankruptcy or insolvency law, or any comparable law that is now or hereafter may be in effect, 
whether for liquidation or reorganization, which proceedings if filed against Vertical Developer 
are not dismissed or stayed within one hundred eighty (180) days; 

(e) On or before the Closing Date, a writ of execution is levied on this 
Agreement which is not released, bonded over or dismissed within one hundred twenty (120) 
days, or a receiver, trustee or custodian is appointed to take custody of all or any material part of 
the property of Vertical Developer, which appointment is not dismissed within one hundred 
twenty (120) days; 

(f) On or before the Closing Date, Vertical Developer makes a general 
assignment for the benefit of its creditors; or 

(g) The applicable Party violates any covenant set forth jn Sections 1 through 
and including Section 9 of this Agreement, or fails to perform any other obligation to be 
performed by the party under Sections 1 through and including Section 9 of this Agreement at 
the time such performance is due, and such violation or failure continues without cure for more 
than fifteen (15) days after written notice from the other party specifying the nature of such 
violation or failure, or, if such cure cannot reasonably be completed within such fifteen (15) day 
period, if such party does not within such fifteen ( 15) day period commence such cure, or having 
so commenced, does not prosecute such cure with diligence and dispatch to completion within a 
reasonable time thereafter. 

10.2. Failure to Close Escrow. Subject to Section 10.3, if due to an Acquisition Event 
of Default, Escrow cannot close on the date agreed to by the Parties, the non-defaulting Party 
may terminate this Agreement by written notice and demand the return of its money, papers or 
documents deposited in Escrow (including, in the case of Vertical Developer, the return of the 
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Deposit); provided, however, the defaulting Party will have ten (10) days after delivery of such 
termination notice to perform any acts required of it to permit Close of Escrow. If neither Party 
has performed fully to enable Close of Escrow by the time established therefor, then either Party 
may instruct the Title Company to return all documents and funds deposited with it to the 
applicable Parties in ten ( 10) days, unless within such ten (10) day period, both Parties perform 
fully all their obligations to enable Close of Escrow, in which case, the Title Company will 
proceed to the Close of Escrow without regard to such delay. 

10.3. Default by Vertical Developer; Liquidated Damages. IF THE DELNERY OF 
THE PROPERTY IS NOT CONSUMMATED DUE TO AN ACQUISITION EVENT OF 
DEFAULT BY THE VERTICAL DEVELOPER HEREUNDER, PORT WILL BE 
ENTITLED, AS ITS SOLE AND EXCLUSIVE REMEDY, TO TERMINATE THIS 
AGREEMENT AND RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES. 

THE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT OF A FAILURE TO CONSUMMATE THE DELNERY OF THE PROPERTY AS 
SPECIFIED IN THE PRECEDING SENTENCE, WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER NEGOTIATION, THE PARTIES HA VE 
AGREED THAT, CONSIDERING ALL THE CIRCUMSTANCES EXISTING ON THE DATE 
OF THIS AGREEMENT, THE AMOUNT OF THE DEPOSIT IS A REASONABLE 
ESTJMATE OF THE DAMAGES THAT PORT WOULD INCUR IN SUCH AN EVENT. BY 
PLACING THEIR RESPECTNE INITIALS BELOW, EACH PARTY SPECIFICALLY 
CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE 
TlME THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED 
DAMAGES PROVISION. 

INITIALS: PORT: VERTICAL DEVELOPER: ---- ----

10.4. Port Default; Vertical Developer's Remedies. Upon the occurrence of an 
Acquisition Event of Default by Port and provided there is no Acquisition Event of Default by 
Vertical Developer, Vertical Developer has the exclusive remedies set forth below following the 
expiration of applicable cure periods: 

(a) Termination. Vertical Developer may terminate this Agreement upon ten 
(10) days' written notice to Port, in which event the provisions of Section 6.2 shall apply; or 

(b) Specific Performance. Vertical Developer may institute an action for 
specific performance. Port aclmowledges that an Acquisition Event of Default by Port under 
Section 10.1 (c) will be conclusively deemed to be a breach of an agreement to transfer real 
property that cannot be adequately relieved by pecuniary compensation as set forth in California 
Civil Code § 3387. 

(c) Damages. Except as specifically set forth in this Section 10.4(c), prior to 
the Close of Escrow, Port will not be liable to Vertical Developer for any monetary damages in 
connection with by any Acquisition Event of Default by Port and in no event will Port be liable 
for any actual, consequential, incidental or punitive damages; provided, however, if (i) Port is 
required under the terms of this Agreement to return the Deposit and Port fails to do so as 
required under this Agreement, then Vertical Developer may institute a cause of action for 
monetary damages equal to that portion of the Deposit that Port was required to return, that was · 
not returned by Port, or (ii) transfers the Property (whether by fee or leasehold) to another party 
in violation of its obligations under this Agreement, then Vertical Developer may institute a 
cause of action for monetary damages, provided, however, Port's liability, if any, for such 
violation will not exceed an amount equal to the net sales proceeds received by Port from such 
fee sale or the net present value of the rent to be received by Port from such lease. The foregoing 
limitation on damages for any liability arising prior to the Close of Escrow shall not limit 
Ve1iical Developer's rights after the Close of Escrow under the last paragraph of Section 8.3. 
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(d) No Other Remedies. Other than the remedies set forth in the second 
paragraph of Section 4.4, the last paragraph of Section 8.3 and under Sections 10.4(a), 10.4(b), 
10.4(c), and 25.9, Vertical Developer is not entitled to any other remedies permitted by law or at 
equity for an Acquisition Event of Default. 

11. COMPLIANCE WITH LAWS. 

During the Term of this Agreement, Vertical Developer will comply with, at no cost to 
Port ( except as may be otherwise provided for in the Financing Plan), all applicable Laws (taking 
into account any variances or other deviations properly approved and applicable to the PKN 
Project). The foregoing sentence will not be deemed to limit Port's ability to act in its legislative 
or regulatory capacity, including the exercise of its police powers. Vertical Developer 
acknowledges that the description of the PKN Project attached hereto does not limit Vertical 
Developer's responsibility to obtain Regulatory Approvals for the PKN Project, nor does it limit 
Port's responsibility in the issuance of any such Regulatory Approvals to comply with applicable 
Laws. It is understood and agreed that Vertical Developer's obligation to comply with Laws 
after the Close of Escrow includes the obligation to make, at no cost to Port, all additions to, 
modifications of, and installations on the Property that may be required by any Laws relating to 
or affecting the Property. 

12. VERTICAL DEVELOPER POST-CLOSING OBLIGATIONS. 

12.1. Payment of Services Special Taxes. Vertical Developer acknowledges that the 
Services Special Tax (as defined in Schedule 3.1) shall be payable as to a phase of the Vertical 
Project commencing on July 1 in the year following the issuance of the first temporary 
certificate of occupancy applicable to such phase. Such Services Special Tax shall be calculated 
based upon the net saleable square feet of Vertical Project as described in Attachment 3 to the 
Pier 70 Condo CFD RMA, as it may be revised under the terms of the Pier 70 Condo CFD 
RMA (as defined in the Financing Plan, a draft of which Pier 70 Condo CFD RMA is attached 
as Exhibit C to the Financing Plan). 

12.2. Payment of Facilities Special Taxes. Vertical Developer acknowledges that the. 
Facilities Special Tax ( as defined in Schedule 3 .1) shall be payable commencing on July 1 in 
the year following the third (3rd) anniversary of the Effective Date, irrespective of whether 
Vertical Developer has Commenced Construction of the PKN Project. Such Facilities Special 
Tax shall be calculated based upon the net saleable square feet of Vertical Project as described 
in Attachment 3 to the Pier 70 Condo CFD RMA, as it may be revised under the terms of the 
Pier 70 Condo CFD RMA. . 

12.3. Intentionally Omitted. 

12.4. Delegation of Authority to Vote. If the City has not formed the Pier 70 Condo 
CFD (as defined in the Financing Plan) by the Closing Date, Vertical Developer hereby 
delegates to Port its authority to vote in any CFD Formation Proceedings (as defined in the 
Financing Plan) at an election scheduled by the Board of Supervisors to form the CFD 
consistent with the Financing Plan pursuant to the "Delegation of Authority to Vote" attached as 
Exhibit B to Schedule 3.1 ("Delegation of Authority to Vote"). 

12.5. Notice of Special Tax. After the CFD Formation Proceedings are final, Vertical 
Developer will deliver to P01i an acknowledgment (the "Notice of Special Tax") in a form 
reasonably approved by Port confirming that Vertical Developer has been advised of the terms 
and conditions of the CFD, including that the Property is subject to the applicable special taxes. 

12.6. Temporary Construction Easements. After the Close of Escrow, Ve1iical 
Developer, in its reasonable discretion, will grant temporary construction easements in favor of 
Port, Horizontal Developer, any successor in interest of Horizontal Developer, and/or any 
developer of parcels adjacent to the Property, to facilitate the development of such adjacent 
parcels, which easements will authorize ingress, egress, repair, and other rights necessary for 
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construction. Any such easements would be subject to Vertical Developer's review and 
approval which approval will not be unreasonably withheld, conditioned or delayed so long as 
the proposed temporary construction easements (A) will not materially and adversely affect 
Vertical Developer's intended development, use or operation of the Property or the Vertical 
Project as reasonably determined by Vertical Developer, (B) are consistent with the SUD or 
Design for Development in all material respects, and (C) are in form and substance reasonably 
acceptable to Vertical Developer. This Section 12.6 expressly survives termination of this 
Agreement. 

12.7. Switchgear. Vertical Developer will facilitate the installation by the San 
Francisco Public Utilities Commission (the "SFPUC") of two intervening switchgear facilities 
("Switchgear Facilities"), either pad-mounted in Michigan Street Plaza ("Switchgear Option 1") or 
pole-mounted on Port property immediately south of that portion of the to-be-built 21st Street 
adjacent to PKN ("Switchgear Option 2", and, collectively with Switchgear Option 1, each a 
"Switchgear Option"), which location shall be determined by Port and SFPUC in their sole 
discretion. No later than sixty (60) days after the Close of Escrow, Port will notify Vertical 
Developer of Port and SFPUC's determination as to the location of the Switchgear Facilities. In 
the event Port and SFPUC elect Switchgear Option 1, Vertical Developer will construct a 
decorative screen/enclosure around the Switchgear Facilities, subject to Port's design approval 
as part of design of Michigan Street Plaza. Vertical Developer shall pay at its sole cost and 
expense up to Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) in Hard Costs 
and Soft Costs (as defined in the Financing Plan) for Switchgear Option 1, with all additional 
costs reimbursed as PKN Capital Costs under the Financing Plan. In the event Port and SFPUC 
elect Switchgear Option 2, Vertical Developer will pay SFPUC and PG&E (without 
reimbursement) the lesser of (a) costs of relocating the existing temporary poles and pole
mounted Switchgear Facilities, or (b) $250,000. If additional sub-surface improvements, such 
as an extended dry utility trench, are required under the future 21st Street .and along Michigan 
Street south of 21st Street in connection with Switchgear Option 2, these costs will be eligible 
PKN Capital Costs, subject to reimbursement as provided for in the Financing Plan. The design 
and location of underground electrical utility vaults and dry utility trenches in Michigan Street 
and, ifrequired, under 21st Street, are subject to Port approval in its sole discretion, in 
consultation with the developer of the Historic Core Project and Horizontal Developer, in 
connection with the approval of the PKN Tentative Map. Notwithstanding the above, on or 
after October 1, 2019, if Vertical Developer has not been able to secure from Port, SFPUC, and 
PG&E approval of preliminary plans and written commitment to an approval and construction 
schedule in form and substance acceptable to Vertical Developer for the selected Switchgear 
Option 1 or Switchgear Option 2, then Vertical Developer may cease pursuing development of 
the selected Switchgear Option and instead apply to PG&E, at its own cost and expense 
(without any reimbursement) for approvals to underground the overhead electrical lines on 
Michigan Street adjacent to PKN, so long as such undergrounding will not adversely affect the 
future development of Switchgear Option 1 or Switchgear Option 2. Vertical Developer's 
determination to underground the overhead utilities will not release Vertical Developer of its 
obligation to pay the lesser of (a) $250,000 or (b) the actual cost for Switchgear Option 1 or 
Switchgear Option 2. Vertical Developer shall utilize the dry utility trench approved in 
connection with the PKN Tentative Map to underground the PG&E overhead wires; payments 
to PG&E to reimburse PG&E's cost ofundergrounding wires shall be at Vertical Developer's 
sole cost and expense, and shall not be reimbursable as PKN Capital Costs under the Financing 
Plan. In the event work on a Switchgear Option has not commenced by the Port or SFPUC 
prior to receipt of the Substantial Completion Determination for the Michigan Street Plaza, 
subject to the provisions of the last paragraph of Section 8.3, Vertical Developer shall pay Port 
a fee of $250,000 for the Switchgear Options (the "Switchgear Fee"), within thirty days of 
receipt of the Substantial Completion Determination for the Michigan Street Plaza. The 
Switchgear Fee shall be refunded to Vertical Developer within five years of Vertical 
Developer's payment of the Switchgear Fee if (a) neither Switchgear Option has been 
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constructed and (b) property within the SUD is served by a distribution line constructed by the 
SFPUC, referred to as the SFPUC Bay Corridor Transmission and Distribution Line. 

12.8. Vertical Cooperation Agreement. Prior to the Commencement of Construction, 
Vertical Developer will use commercially reasonable efforts to enter into a Vertical Cooperation 
Agreement (the "VCA") with Horizontal Developer reasonably acceptable to Vertical 
Developer, to: 

(a) Provide Horizontal Developer or its agents any required access to 
Michigan Street during Vertical Developer's implementation of the Michigan Street 
Improvement Plans to construct electrical improvements servicing the 28-Acre Site Project, the 
Historic Core Project, and the Pier 70 Shipyard, including undergrounding of feeder lines and 
connections to the Switchgear Facilities; 

(b) Provide for coordination between Vertical Developer and Horizontal 
Developer during the construction of 20th Street east of Illinois Street and 21st Street between 
Illinois Street and the 28-Acre Site; 

(c) Establish each party's obligations related to liability for damage to and 
restoration of the Horizontal Improvements and/or the PKN Horizontal Improvements; 

( d) Provide Horizontal Developer with advance notice of the availability of 
non-impacted surplus soil from the Property and the first right to receive the surplus soil at a 
location for delivery in the 28-Acre Site identified by Horizontal Developer; 

( e) Establish any required schedule of performance for the completion of any 
portion of the Horizontal Improvements and other improvements that may impact Vertical 
Developer's ability to commence and complete construction of the PKN Project; and 

(f) Coordinate formation, administration, maintenance and funding of the 
TMA. 

13. DEVELOPMENT OF PKN PROJECT . 

13.1. Project Requirements. Vertical Developer must construct the Vertical Project, 
and, except as set forth in Sections 12.2 and 13.S(b), the PKN Horizontal Improvements. The 
PKN Project will be designed, reviewed, constructed and completed in accordance with (i) in all 
material respects, the Scope of Development attached hereto as Exhibit B, (ii) the Vertical 
Development Requirements, (iii) in all material respects, the PKN Horizontal Improvements 
Requirements, (iv) Articles 11 (Compliance with Laws and Regulatory Approvals) through and 
including Article 26 (Definitions) of this Agreement, {v) the FOG Ordinance and the inclusion 
of automatic grease removal devices on all kitchen sinks in any cafe, restaurant or other food 
establishment on the Property, (vi) the Mitigation Monitoring and Reporting Program, (vii) the 
Final EIR for the SUD, and (viii) the Pier 70 Risk Management Plan (sometimes collectively 
referred to as the "Project Requirements"). Vertical Developer hereby consents to, and waives 
any rights it may have now or in the future to challenge the legal validity of, the conditions, 
requirements, policies, or programs required by this Agreement and the Project Requirements, 
including, without limitation, any Claim that they constitute an abuse of police power, violate 
substantive due process, deny eqval protection of the laws, effect a taking of property without 
payment of just compensation, or impose an unlawful tax. 

13.2. Mitigation Monitoring and Reporting Program. In order to mitigate the 
significant environmental impacts of the development contemplated hereby, the construction 
and subsequent operation of all or any part of the PKN Project will be in accordance with all 
applicable Environmental Laws and the Mitigation Monitoring and Reporting Program attached 
hereto as Exhibit F. Vertical Developer will incorporate the Mitigation Monitoring and 
Reporting Program applicable to the PKN Project into any contract or subcontract. 
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13.3. Amendment of Development Requirements. Vertical Developer will not seek 
any amendment to the Design for Development under Section 249. 79( c) of the SUD or to the 
SUD under Section 302 of the Planning Code without obtaining the prior written consent of 
Port, which consent may be given or withheld in its of sole discretion. In its application to Port 
or the City for a Regulatory Approval under the SUD or applicable building codes, Vertical 
Developer will expressly identify in writing any elements of its proposed construction that 
requires an amendment to the Vertical Development Requirements or the PKN Horizontal 
Improvements Requirements, and state the reason for the proposed amendment. No amendment 
to the Vertical Development Requirements or the PKN Horizontal Improvements Requirements 
will be effective with respect to such items· if an amendment was not clearly sought by Vertical 
Developer in writing and such amendment was not approved by Port in its proprietary capacity. 

13.4. Street and Utility Vacations. The Parties acknowledge that the recordation of the 
PKN Final Map and construction of PKN Horizontal Improvements will require the vacation of 
certain streets· and utilities located within or adjacent to the Property, and the failure to do so in 
a timely manner could adversely affect or delay the Commencement or the completion of the 
applicable PKN Horizontal Improvements. Therefore, in connection with each Subdivision 
Map application, the Parties will work cooperatively to identify those Street and Utility 
Easements that should be abandoned, removed, relocated, amended, or otherwise modified to 
permit the recordation of a Final Map and/or to allow the construction of the PKN Horizontal 
Improvements ( each, an "Easement Action"). To the extent that the Easement Actions will 
require action by the City, such as a quiet title action or Board of Supervisors action to abandon, 
vacate, or relocate (temporarily or permanently) the applicable Street and Utility Easement, Port 
will urge the City to take all such reasonable measures to implement the required Easement 
Actions. 

13.5. Construction of Infrastructure. 

(a) Vertical Developer will be solely responsible for developing all 
improvements within the Property, including, without limitation, private right of ways, 
pedestrian walkways, infrastructure, and landscaping and hardscaping in any open space and 
common areas located within the Property. Pedestrian facilities on Illinois Street, adjacent to the 
Property, will be constructed in compliance with San Francisco Planning Code Section 138.1, 
and Mitigation Measure M-TR-10 in the Mitigation Monitoring and Reporting Program. 

(b) Except as set forth in Section 15.11, Vertical Developer will be required to 
construct the PKN Horizontal Improvements identified in Exhibit B for acceptance by Port, in 
accordance with the schedule of performance set forth in Section 15.10, and subject to 
reimbursement by Port under specified conditions as set forth in the financing plan and 
acquisition agreement attached hereto as Exhibit G (the "Financing Plan") . 

. ( c) Prior to the Commencement of Construction, Port and Vertical Developer 
shall enter into the License substantially in the form attached hereto as Exhibit H with such 
commercially reasonably changes mutually agreed to by Vertical Developer and Port (the 
"License"). 

( d) If Vertical Developer requires access to any real property outside of the 
Property in connection with the construction of the PKN Project that is under the control of: 

(i) Port, Port will enter into a license with Vertical Developer, 
substantially in the form of the License; or 

(ii) Horizontal Developer pursuant to the Master Lease, Vertical 
Developer will enter into a license with Horizontal Developer. 

The License will remain in effect until the Port Commission accepts, in its sole 
discretion, all Port Acceptance Items, and all Sub-Surface Improvements have been accepted by 
the appropriate Acquiring Agency, except that the applicable portions of the License premises 
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may be terminated after acceptance of 1) the 20th Street Plaza, or 2) Michigan Street. Vertical 
Developer acknowledges and agrees that Port plans to issue another license to Horizontal 
Developer to permit installation of electrical facilities in Michigan Street to serve the 28-Acre 
Site Project, under procedures to be mutually agreed by Vertical Developer and Horizontal 
Developer in the VCA. 

13.6. Intentionally Omitted. 

13.7. Intentionally Omitted. 

13.8. Costs of Vertical Project Sole Responsibility of Vertical Developer. Port has no 
responsibility for any costs of the Vertical Project and Vertical Developer will pay (or cause to 
be paid) all such costs. 

13.9. Intentionally Omitted. 

13.10.Regulatory Approvals. 

(a) Port Acting as Owner of Property. Vertical Developer understands and 
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee 
title to the Property and not as a Regulatory Agency with certain police powers. Vertical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to aiiow for the development of the PK.1'1 Project can be 
obtained. Vertical Developer agrees and acknowledges that although Port is an agency of the 
City, Port staff and executives have no authority or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory Approvals, including Port and/or City 
officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any of the Regulatory Approvals required for the approval or development of the PKN 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer 
understands and agrees that neither entry by Port into this Agreement nor any approvals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will obtain any 
required approvals from Regulatory Agencies which have jurisdiction over the PKN Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status as an agency of 
the City in no way limits the obligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction 
over the PKN Project. By entering into this Agreement, Port is in no way modifying or limiting 
Vertical Developer's obligations to cause the Property to be developed, restored, used and 
occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges that 
any time limitations on Port review or approval within this Agreement applies only to Port in its 
proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official for any 
Regulatory Approval, for approval of the PKN Project or other matters related to this Agreement, 
and any such advocacy, promotion or lobbying will be done by Vertical Developer at Vertical 
Developer's sole cost and expense. Vertical Developer hereby waives any Claims against the 
City Parties, and fully releases and discharges the City Parties to the fullest extent permitted by 
Law, from any liability relating to the failure of Port, the City or any Regulatory Agency from 
issuing any required Regulatory Approval or from issuing any approval of the PKN Project. 

(b) Regulatory Approval; Conditions. 

(i) Vertical Developer understands that construction of the PKN 
Project, and Vertical Developer's contemplated uses and activities on the Property, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, the 
RWQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and other Regulatory Agencies. 
Vertical Developer is solely responsible for obtaining any such Regulatory Approvals, as further 
provided in this Section. 
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(ii) Port, at no cost to Port, will cooperate reasonably with Vertical 
Developer in its efforts to obtain such Regulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditi9ns of this Agreement, including, without limitation, being a co-permittee with 
respect to any such Regulatory Approvals. However, if (1) Port is required to be a co-permittee 
under any such permit, then Port will not be subject to any conditions and/or restrictions under 
such permit that could encumber, restrict or adversely change the use of any Port property other 
than the Property, unless in each instance Port has previously approved, in Port's sole and 
absolute discretion, such conditions or restrictions and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions; or (2) Port is required to 
be a co-permittee under any such permit, then Port will not be subject to any conditions or 
restrictions under such permit that could restrict or change the use of the Property in a manner 
not otherwise permitted under this Agreement or subject Port to unreimbursed costs or fees, 
unless in each instance Port has previously approved, in Port's reasonable discretion, such 
conditions and/or restrictions and Vertical Developer has assumed all obligations and liabilities 
related to such conditions and/or restrictions (including the assumption of any unreimbursed 
costs or fees Port may be subject to as a result of such Regulatory Approval). 

(iii) Port will provide Vertical Developer with its approval or' 
disapproval thereof in writing to Vertical Developer within ten (10) business days after receipt of 
Vertical Developer's written request, or if Port's Executive Director reasonably determines that 
Port Commission or Board of Supervisors action is required under applicable Laws, at the first 
P01i and subsequent Board hearings after receipt of Vertical Developer's written request subject 
to notice requirements and reasonable staff preparation time, not to exceed forty-five ( 45) days 
for Port Commission action alone and seventy-five (75) days if both Port Commission and Board 
action is required, provided such period may be extended to account for,any recess or 
cancellation of Board or Port Commission meetings. Port will join in any application by Vertical 
Developer for any required Regulatory Approval and execute such permit where required, 
provided that Port has no obligation to join in any such application or sign the permit if Port does 
not approve the conditions or restrictions imposed by the Regulatory Agency under such permit 
as set forth above. 

(iv) Vertical Developer will bear all costs associated with (1) applying 
for and obtaining any necessary Regulatory Approval for the PKN Project, and (2) complying 
with any and all conditions or restrictions imposed by Regulatory Agencies as part of any 
Regulatory Approval relating to the PKN Project, including the economic costs of any 
development concessions, waivers, or other impositions relating to the PKN Project, and whether 
such conditions or restrictions are on-site or require off-site improvements, removal, or other 
measures. Vertical Developer in its sole discretion has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any such Regulatory Approval. Vertical 
Developer will provide Port with prior notice of any such appeal or contest and keep Port 
informed of such proceedings. Vertical Developer will pay or discharge any fines, penalties or 
corrective actions imposed as a result of the failure of Vertical Developer to comply with the 
terms and conditions of any Regulatory Approval. No Port approval will limit Vertical 
Developer's obligation to pay all the costs of complying with any conditions or restrictions. 
Vertical Developer will talce reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of Pier 70 that are 
not necessary for or related to development of the Property. 

. (v) Without limiting any other Indemnification provisions of this 
Agreement, Vertical Developer will Indemnify the City Parties from and against any and all 
Losses which may arise in connection with Vertical Developer's failure to obtain or seek to 
obtain in good faith, or to comply with the terms and conditions of any Regulatory Approval 
relating to the PKN Project which will be necessary to develop and construct the PKN Project in 
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accordance with the Scope of Development, except to the extent that such Losses arise from the 
gross negligence or willful misconduct of any City Party. 

(c) Compliance. Vertical Developer is solely responsible for ensuring that 
the design and construction of the PKN Project complies with all PKN Development 
Requirements and applicable Laws at no cost to Port, except as may be provided for in the 
Financing Plan. 

(d) Noncompliance. Vertical Developer must pay any fines and penalties and 
perform any corrective actions imposed for noncompliance with any applicable Laws and 
Indemnify Port against any Losses arising from such noncompliance, even if Port is a co
permittee, except to the extent such Losses were caused by Port's gross negligence or willful 
misconduct. Vertical Developer will not be entitled to reimbursement from public financing 
sources for any such fines and penalties, and, except as may be provided for in the Financing 
Plan, such costs of corrective actions related to its construction of the PKN Horizontal 
Improvements. 

13.11. Conditions to Commencement of Construction of the PKN Project. 

(a) Conditions Precedent. Unless expressly waived by Port, Vertical 
Developer must satisfy all of the following conditions before Commencement of Construction of 
the PK}1 Project: · 

(i) Certification. Vertical Developer will have delivered to Port a 
statement certified by its officer as true, correct and complete that (1) to its knowledge, it has 
obtained all Regulatory Approvals required to commence construction of the PKN Project, (2) it 
has obtained sufficient financing or equity to commence and complete the PKN Project, and (3) 
it has paid the City all Impact Fees and Exactions that are required to be paid prior to · 
Commencement of Construction of the PKN Project, including, but not limited to, the affordable 
housing in-lieu payments required pursuant the SUD. 

(ii) Good Standing. There will be no uncured Vertical Developer 
Default by Vertical Developer under this Agreement. 

(iii) Intentionally Omitted. 

(iv) Construction Documents. The Construction Documents for the 
PKN Project must conform in all material respects to the Scope of Development. By way of 
example, the Vertical Project must contain the number of floors and residential units described in 
the Scope of Development. 

(v) Tentative Subdivision Map. Vertical Developer has obtained 
Port's conditional approval of the PKN Tentative Map for the PKN Project, entered into one or 
more Public Improvement Agreements with the City, and provided all bonds required under the 
Subdivision Code. 

(b) Conditions for Benefit of Port. The conditions in Section 13.11 (a) 
(Conditions Precedent) are solely for the benefit of Port. Only Port may waive any of those 
conditions, and only to the extent waivable under Law. 

(c) Effect of Failure of Condition. Vertical Developer's failure to satisfy 
any condition described in Section 13.11 (a) (Conditions Precedent) will not alone relieve either 
Party of any obligations that previously arose under this Agreement. 

(d) Commencement Estoppel. Vertical Developer has the right, but not the 
obligation, to request an estoppel certificate from Port, at no cost to Port, for the benefit of 
Vertical Developer and any Mortgagee or other lender, stating that Vertical Developer has 
satisfied the conditions set forth inSection 13.11, and that, to Port's actual knowledge Vertical 
Developer is not in default under this Agreement (provided that Vertical Developer is not). Any 
such request will include a certification by Vertical Developer that (i) satisfies the requirements 
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of Section 13.ll(a)(i) and (ii) that to Vertical Developer's actual knowledge, Port is not in 
default under this Agreement (provided that Port is not). Port will provide such estoppel within 

. thirty (3 0) days after receipt of Vertical Developer's written request. 

13.12.Safery Matters. Vertical Developer will undertake commercially reasonable 
measures in accordance with good construction practices to minimize the risk of injury or 
disruption or damage to adjoining or nearby property, or the risk of injury to members of the 
public, caused by or resulting from the performance of its development·of the PKN Project. 
Vertical Developer will erect appropriate construction barricades to enclose the areas of such 
construction and maintain them until construction has been substantially completed, to the 
extent reasonably necessary to minimize the risk of hazardous construction conditions. 

13.13.Post-Closing Boundary Adjustments. The Parties acknowledge that, as 
development of the Property and the 28-Acre Site advances, the description of each parcel of 
real property may require further refinements, which may require minor boundary adjustments. 
The Parties agree to cooperate in effecting any required boundary adjustments consistent with 
Section 25.3 (Technical Changes). Vertical Developer agrees that all conveyance agreements 
from Vertical Developers to any Transferees of the Property will include the obligation to 
cooperate with Port in boundary adjustments. 

13.14. Vertical Developer Outreach Requirement. The PKN Project is subject to the 
administrative design review process set forth in the SUD, which provides an opportunity for 
third parties to review and comment on an application for design review of the PKN Project 
prior to approval by the City's Planning Director. Additionally, as a requirement of this 
Agreement, Vertical Developer will make an informational presentation regarding the 
consistency of its application with the SUD and Design for Development to Port's Central 
Waterfront Advisory Group ("CWAG") within 30 days of its submittal to the Port Director. Port 
will reasonably cooperate with Vertical Developer to schedule and notice this presentation to 
CW AG by publication, posting, mailing or other means reasonably aimed at providing 
stakeholders with an opportunity to attend the presentation. If a CW AG meeting cannot be 
scheduled within 30 days of the submittal, the Vertical Developer will have the option to 
present at the next scheduled CW AG meeting or to host a public presentation of its design and 
will provide a minimum of 2 weeks' notice by publication, posting, mailing or other means 
reasonably aimed at providing stakeholders with an opportunity to attend the presentation. The 
presentation is for informational purposes only; any third party wishing to submit a formal 
public comment on the design of the Vertical Project will be required do so pursuant to the 
process set forth in the SUD. Except as set forth in the following sentence, nothing in this 
Section shall in any manner alter, modify or impact the time periods set forth in Section 
249. 79(1) of the SUD. However, should the Vertical Developer desire to change its design 
review application to incorporate any feedback received from the presentation, any such 
changes submitted more than 30 days after the initial submission will reset the 60-day design 
review period established by the SUD. 

13.15.Infonnation Required by the Counry Assessor. The County Assessor has 
notified Port that it requires certain information in order to facilitate completion of Assessor 
Block Maps, updates to ownership records, and assessment of in-progress construction, 
completed new construction, sales and other assessable transfers of property. Exhibit I lists the 
information that the County Assessor expects to need in order to perform the foregoing tasks 
(the "Assessor Information"). Each Party will provide to the County Assessor any Assessor 
Information requested in writing by the County Assessor in the format required by the County 
Assessor ( the "Requested Information") within 90 days of the applicable Party's receipt of a . 
written request for such Requested Information. Port's and Vertical Developer's sole remedy 
with regard to a breach of this Section 13.15 is specific performance. Vertical Developer . 
waives any right to confidentiality under applicable Law to the extent necessary for the County 
Assessor to notify Port of Vertical Developer's failure to provide the Requested Information on 
a timely basis and Port to exercise its right to specific performance of Vertical Developer's 
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obligation. Promptly following the County Assessor's reque;;t, Port may, from time to time 
update the information requirements set forth in Exhibit I by providing Vertical Developer no 
less than twenty (20) business days' prior notice and a replacement copy of Exhibit I. 

13.16. Otlter Construction Matters 

(a) Construction Signs. Vertical Developer must provide appropriate 
construction signs and a project sign or banner describing the project and must post the signs at 
the Property and PKN Improvement Area during construction. Unless and until the Port 
Commission adopts a Signage Plan that addresses construction signage, Port's Guidelines for 
Review and Approval of Signs and Murals on Port Property, adopted by Resolution No. 97-12, 
will apply. Vertical Developer must submit the proposed size, design, text, and location of any 
construction signs and the composition and appearance of any construction barriers to Port for 
approval before installation. 

(b) Coordination. The Parties acknowledge that a number of construction 
projects on public land near Parcel K North are being or are expected to be constructed at the 
same time as the construction of the PKN Project. Expected projects include the Historic Core 
Project, the 28-Acre Site Project including reconstruction of 20th Street and construction of 21st 
Street, construction of Crane Cove Park, construction of SFMTA line extensions, development 
of the Hoedown Yard (as defined in the Horizontal DDA), and SFPUC utility infrastn1cti1rc 
work. Vertical Developer will use reasonable efforts to coordinate constmction efforts vvith 
those at other project sites in a manner intended to reduce construction conflicts without material 
delays to the critical path to completion of the PKN Construction Obligations under this 
Agreement. 

(c) Construction Staging. During the Term, Vertical Developer may use 
portions of the PKN Improvement Area as staging areas for construction lay down and parking, 
construction equipment, and related materials under this Agreement pursuant to the License 
granted pursuant to Section 13.S(d)(i). Vertical Developer will maintain continuous public 
access to the Historic Core Project. Vertical Developer may request additional areas under Port's 
jurisdiction that are outside of PKN Improvement Area for construction staging, which Port may 
grant or deny in its sole discretion. If Port agrees to license additional land to Vertical Developer 
for this purpose, Port may charge license fees at market rates. If Vertical Developer requests use 
of the 20th Street Plaza for a sales office, Port will charge license fees in accordance with Port 
parameter rent schedule for paved land. 

(d) Fire Access. Prior to Port's issuance of a temporary' certificate of 
occupancy for any portion of the Vertical Project abutting the to-be-created 21st Street, Port shall 
provide space for a fire access lane and turnaround on the proposed 21st Street, which location 
shall be approved by Port Fire Marshal in his or her sole discretion. 

14. CONSTRUCTION AND OPERATION OF VERTICAL PROJECT. 

14.1. Creation of Condominium Regime and Sales of Condominium. 

(a) In addition to its obligations to construct the PKN Project, Vertical 
Developer is responsible for creating a residential condominium regime for the Vertical Project, 
including preparation and filing of a Condominium Map for the Vertical Project; preparing and 
recording a Declaration of Conditions, Covenants and Restrictions ( or equivalent instrument as 
determined by Vertical Developer) for the Vertical Project ("CC&Rs"); and preparing all 
materials necessary to obtain approvals from the California Department of Real Estate for sales 
of the Condominiums and marketing and selling the Condominiums.and obtaining all necessary 
regulatory approvals for such matters, including without limitation approvals from the City and 
the California Department of Real Estate. The CC&Rs shall include (i) the general obligation of 
purchasers of Condominium Units to comply with the MMRP, (ii) the specific MMRP 
obligations which are applicable to purchasers of Condominium Units, (iii) disclosures, 
covenants and restrictions arising from the Pier 70 Shipyard as set forth in Section 14.l(b) 
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below, (iv) AIC aclmowledgements and disclosures as set forth in Sections 14.l(c) and (e) 
below, (v) restrictions regarding the eligibility of purchasers of Condominium Units to obtain 
residential parking permits under Transportation Code section 905, and (vi) the obligation of the 
purchasers of Condominium Units to pay an amount equivalent to Services Special Taxes that 
would have been levied if the CFDs applicable to the Property or their taxing powers are ever 
eliminated or reduced for any reason, including any vote of the qualified electors in the CFD 
applicable to the Property ((i)-(vi) collectively referred to as the "Required CC&R Provisions"). 
Prior to the adoption of the CC&Rs, Vertical Developer shall provide Port the Required CC&R 
Provisions for P01i's review and approval for the sole purpose of confirming compliance with 
this Section 14.1 (a). The CC&Rs shall further provide that the Required CC&R Provisions may 
not be amended without the prior written consent of Port. The City shall be a third party 
beneficiary to Required CC&R Provision (iv), and Required CC&R Provision (vi) may not be 
amended without the prior written consent of City. 

(b) The Parties acknowledge that the Vertical Project is located in proximity 
to the Pier 70 shipyard (the "Pier 70 Shipyard"), an industrial facility that contains approximately 
14.7 acres of improved land and 17.4 acres of submerged lands, including floating Dry Dock#2, 
floating Dry Dock Eureka, and an 8k ampere Shoreside Power System. Existing and future 
operations at the Pier 70 Shipyard may generate certain impacts such as noise, parking 
congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual obstructions. In order to 
avoid interference with the Pier 70 Shipyard without being subject to suits by adjacent property 
owners or tenants against Port for nuisance, inverse condemnation or similar causes of action, 
Vertical Developer will acknowledge the foregoing facts and understandings in the Restrictive 
Covenants to be recorded against the Property at Close of Escrow. In addition, Vertical 
Developer will include (i) as a deed restriction in each deed delivered to a purchaser of a 
Condominium Unit and/or (ii) in any lease for a residential unit, an acknowledgment of the 

. foregoing impacts, and a waiver of rights relating to commencing or maintaining a lawsuit for 
common law or statutory nuisance, inverse condemnation, or other legal action based upon the 
interference with the comfortable enjoyment oflife or property arising out of the existence of the 
Pier 70 Shipyard. · 

(c) The Parties aclmowledge that the Vertical Project is also located in 
proximity to the American Industrial Center ("AIC"), which houses approximately 900,000 
square feet of commercial, industrial, and related supporting uses. Approximately 300 tenants, 
including breweries, commercial kitchens and bakeries, garment manufacturing businesses, 
warehouses, and distribution centers, lease space in the AIC and approximately 2,500 to 3,000 
people are on the site at a given time. AIC loading docks are located on Illinois Street, and noise 
from loading activities could cause noise disturbance along the western boundary of the 
Property. In order to minimize interference with the AIC without being subject to suits by 
adjacent property owners or tenants against AIC for nuisance, inverse condemnation or similar 
causes of action, Ve1iical Developer will aclmowledge the foregoing facts and understandings in 
the Restrictive Covenants to be recorded against the Property at Close of Escrow. In addition, 
the Restrictive Covenants. will require the Vertical Developer to provide the following disclosure 
to lessees prior to signing a lease or purchasers of Condominium Units at the time required by 
California Civil Code Section 1102.3: 

"DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S): You 
are purchasing or leasing property that is adjacent to or nearby to the existing 
American Industrial Center (AIC). As of [DATE], the AIC is located in a 
PDR-1-G (Production, Distribution and Repair - General) zoning district and 
contains light industrial, as well as office, retail, and other uses. Consistent 
with such zoning, the AIC operations generate noise associated with truck 

· traffic and loading activities at the AIC and other impacts at all hours of the 
day, seven days per week, even if operating in conformance with existing laws 
and regulations and locallY. accepted customs and standards for operations of 
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such uses. California law provides: "Nothing which is done or maintained 
under the express authority of a statute can be deemed a nuisance." (Cal. Civil 
Code Section 3482). You should be prepared to accept such inconveniences or 
discomforts as a normal and necessary aspect of living near the AIC, and 
understand that the AIC is not required to alter its current or future activities 
undertaken in compliance with applicable laws and zoning regulations after 
construction of your building." 

( d) Vertical Developer shall disclose to purchasers of Condominium Units 
that they are prohibited from prepaying Services Special Taxes and Facilities Special Taxes 
( each as defined in the Financing Plan). 

(e) Vertical Developer will also include the following provisions in a 
Declaration of Conditions, Covenants and Restrictions ( or equivalent instrument as determined 
by Vertical Developer) or property management agreement if the Vertical Project is operated as a 
residential rental project: 

(i) Establishment of a point of contact within the homeowners 
association and/or property manager to receive any resident complaints regarding noise or other 
issues related to ,1UC operations prior to any such complaints being submitted to the AIC. Such 
point of contact shall be responsible for providing to complainant a copy of the DISCLOSURE 
OF NEIGHBORJNG LIGHT INDUSTRIAL USE(S); 

(ii) Establishment of a "meet and confer" process to (a) receive any 
resident complaints regarding noise or other issues related to AIC operations, and (b) consistent 
with the DISCLOSURE OF NEIGHBORJNG LIGHT INDUSTRIAL USE(S), resolve directly 
with AIC such complaints, with the goal of resolving informally between the Vertical Project 
and AIC any resident complaints prior to the complainant's filing of a formal complaint with the 
City or other regulatory agency; 

(iii) Designation of a representative of the condominium association 
and/or property owner/management company to act as a liaison with the AIC. The liaison shall 
promote open and regular communication between the residential project and AIC. The liaison 
shall work with appropriate AIC representatives to ensure that both the occupants of the Vertical 
Project and AIC (and their respective residents/tenants) receive advance notice of events that 
may affect residents or AIC tenants, and to minimize the disruption associated with such events. 

(f) The Memorandum ofVDDA shall provide that except as set forth in the 
Residential Condominium Unit Owners Restrictive Covenants recorded against the Property 
which by their terms obligate owners of Condominium Units in the Vertical Project, no bona fide 
purchaser of an individual Condominium Unit shall be bound by or subject to the VDDA. 

14.2. Project Phasing. Vertical Developer may construct the Vertical Project in two 
phases, provided that the first phase of the Vertical Project shall consist of at least 104,680 
square feet of residential Gross Floor Area. 

14.3. Operation as a Residential Rental Project; Payment of Transfer Fees. In the 
event of Adverse Market Conditions, Vertical Developer has the right, but not the obligation, to 
operate the Vertical Project as a residential rental project and without any obligation to pay the 
Transfer Fees ( defined below) for a period not to exceed 10 years from issuance of the first 
certificate of occupancy for the Vertical Project (the "Unencumbered 10 Year Period"). If 
Vertical Developer operates the Vertical Project as a residential rental project after the 
expiration of the Unencumbered 10 Year Period, then ( a) uporrthe initial Transfer of each 
Condominium Unit following the Unencumbered 10 Year Period, Vertical Developer shall pay 
to Port a fee equal to one and one half percent (1. 5%) of the Unit Purchase Price (as defined in 
the Transfer Fee Covenant attached hereto as Exhibit C-2B) upon closing of such sale (the 
"Transfer Payment") and (b) commencing on the anniversary of the expiration date of the 
Unencumbered 10 Year Period and on each such anniversary thereafter for so long as any 
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individual Condominium Unit remains unsold, Vertical Developer shall pay to Port a fee 
relating to the unsold Condominium Units calculated in accordance with Schedule 14.3 for the 
applicable year preceding such anniversary (the "In-Lieu Transfer Payment" and together with 
the Transfer Payment, the "Transfer Fees")). . · 

14.4. District-Scale Wastewater Treatment and Recycling System Notification. Port 
will notify Vertical Developer of the City's iritent to construct a district-scale Wastewater 
Treatment and Recycling System (the "Pier 70 WTRS") at Pier 70 prior to June 1, 2019. Under 
the plan for the Pier 70 WTRS (the "Pier 70 WTRS Plan") currently being considered by the 
SFPUC and Port, Vertical Developer would pay an opt-in charge and connect to recycled water 
distribution lines as a means of complying with Article 12C of the San Francisco Health Code. 
In the event Port does not provide notice under this Section, Vertical Developer will be 
obligated to comply with Article 12C of the San Francisco Health Code. Vertical Developer 
will be obligated to comply with the Pier 70 WTRS Plan if (a) Port delivers a timely notice 
under this Section, (b) development, construction and operational costs for the Vertical Project 
to participate in the Pier 70 WTRS is less than or equal to the development, construction and 
operational costs for the Vertical Project to not participate in the Pier 70 WTRS, as reasonably 
determined by Vertical Developer, and ( c) the City determines that Vertical Developer's 
participation in the Pier 70 WTRS will satisfy, or be deemed to satisfy, its obligations under 
Article 12C of the San Francisco Health Code, as amended or superseded. 

14.5. Electricity. Vertical Developer shall procure all electricity for the PKN Project 
from the San Francisco Public Utilities Commission at rates to be determined by the SF Public 
Utilities Commission. If the SF Public Utilities Commission determines that it cannot feasibly 
provide service to the PKN Project, Vertical Developer may seek another provider. 

14.6. Noise Level Measurements; Noise Level Design Protections. 

(a) Vertical Developer will conduct long-term noise measurements prior to 
designing the :Vertical Project. These measurements will be conducted for at least 48 hours (as 
compared to the typical 24 hour period) and should include normal operation of the AIC loading 
docks. Vertical Developer will consult with AIC to determine appropriate monitoring locations 
and the most representative 48-hour window within a two week period, during a time of year of 
typical, representative operations. Provided, however, that if it is not feasible to conduct the 
long-term noise measurements during a time of year of typical, representative operation at AIC, 
the consultant conducting noise measurements on behalf of Vertical Developer may provide 
adjusted noise levels that have been modified as appropriate in the consultant's professional 
opinion to reflect typical, representative operation at AIC. In addition to measuring the site day
night average sound level ("LDN"), the measurements will also capture the maximum noise 
levels ("LMAX") associated with AIC operations during nighttime hours (10 p.m. to 7 a.m.). 
Vertical Developer may capture LMAX noise levels by performing the noise measurements 
using sound level meters with the ability to record audio when a certain trigger level is exceeded. 
Therefore, loud events could be recorded and determined if they are AIC loading dock activity or 
not. 

(b) Based on the long-term measurement data collected in Section 14.6(a) and 
the predicted Project+ Future site noise levels (as addressed in the Horizontal DDA), Vertical 
Developer will design the Vertical Project's exterior facades (including windows) to reduce 
exterior noise levels to a maximum of 45 dBA LDN at the interiors of dwelling units, and to 50 
dBA Leq at the interiors of any other space where the principal use is non-residential to satisfy 
the State of California Title 24 requirement. In addition, Vertical Developer will design the 
exterior fa9ade to reduce maximum interior noise levels from AIC activities during nighttime 
hours (10 p.m. to 7 a.m.) to the maximum extent feasible with the goal of ensuring maximum 
interior noise levels of 50 dBA LMAX, where feasible, as determined by the noise consultant 
conducting noise measurements in accordance with Section 14.6(a). As addressed in the 
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Horizontal DDA, Mitigation ofLMAX levels is not required by Title 24 and is therefore an 
additive measure. 

(c) Based on the findings in the Final EIR for the SUD that future traffic noise 
levels along Illinois Street would exceed 65 dBA LDN, as well as the potential for impact from 
AIC operations such as hoods, unprotected outdoor use areas associated with residential 
development along Illinois Street (including playgrounds and patio areas but excluding balconies 
and any pedestrian and/or service passageways) shall be avoided where feasible. Whenever 
feasible, Vertical Developer will locate outdoor use areas associated with the Vertical Project at 
the east side or interior of any residential buildings, which will shield the spaces from noise 
along and across Illinois Street. In addition, where outdoor use areas associated with the Vertical 
Project are built, Vertical Developer must incorporate mitigation measures to reduce noise levels 
to up to 70 dBA LDN. . 

14.7. Survival. The provisions of this Article 14 shall survive the expiration or earlier 
termination of this Agreement. 

15. CONSTRUCTION OF PKN HORIZONTAL IMPROVEMENTS. 

lS.l. Preparation of PKN Improvement Plans. Vertical Developer agrees to comply 
with the Improvement Plan Submittal requirements set forth in ICA Sections 4.3 (Improvement 
Plans for Horizontal Improvements-Generally) and 4A (Processing of Improvement Plans and 
Issuance of Construction Permits). The ICA is attached hereto as Exhibit J. The ICA sets forth 
procedures and standards for review and approval of Improvement Plans and Master Utilities 
Plans (as defined in the Horizontal DDA) and issuance of construction permits for Horizontal 
Improvements serving the 28-Acre Site. Vertical Developer and Port acknowledge and agree 
that the ICA does not govern the PKN Project, but Port agrees to utilize commercially 
reasonable efforts to encourage Regulatory Agencies to comply with the procedures and 
standards set forth in the ICA for these reviews. 

15.2. Review of PJ(N Improvement Plans . 

(a) Review by City Agencies. Vertical Developer and Port acknowledge and 
agree that the ICA does not govern Regulatory Agency review of the PKN Tentative Map or the 
PKN Improvement Plans, but Port agrees to utilize commercially reasonable efforts to encourage 
Re~ulatory Agencies to comply with the procedures and standards set forth in the ICA for these 
reviews. 

(b) Port Review Procedures. Port staff will review and approve PKN 
Improvement Plans for consistency with the Project Requirements in accordance with the 
procedures for review and approval set forth in the ICA. 

(c) Standard of Review. Except as otherwise provided in this Agreement 
and the Financing Plan, Port's review and approval or disapproval of PKN Improvement Plans 
subject to its review will be final and conclusive and will comply with Section 4.4 of the ICA 
(Processing of Improvement Plans and Issuance of Construction Permits). 

15.3. Conflicts with Other Governmental Requirements. 

(a) Other Regulatory Approvals. Port will not unreasonably withhold its 
approval, where otherwise required under this Agreement, of elements of the PKN Improvement 
Plans or changes in PKN Improvement Plans required by any other Regulatory Agency if all of 
the following have occurred: 

(i) Port receives notice of the required change. 

(ii) Port has at least 10 business days to discuss the element or change 
with the other Regulatory Agency requiring the element or change and with Vertical Developer's 
registered design professional in charge. 
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(iii) Vertical Developer will cooperate fully with Port and with the 
other Regulatory Agency within the 10 business day discussion period in seeking reasonable 
modifications of the requirement, or reasonable design modifications of the PKN Horizontal 
Improvements, or some combination of modifications, to reach a design solution satisfactory to 
Port. 

(iv) As modified, the PKN Horizontal Improvements will comply with 
all Laws, including the Project Requirements. 

(b) Disputes. Vertical Developer and Port recognize that regulatory conflicts 
may arise at any stage in the preparation of the PKN Improvement Plans, but that it is more 
likely to arise at or after the Permit Set has been prepared and may arise in connection with 
permit applications. Accordingly, time is of the essence when a conflict arises. Both Parties 
agree to use their commercially reasonable efforts to reach a solution expeditiously that satisfies 
both Vertical Developer and Port. 

15.4. Schematic Design Review of 20th Street Plaza. Port will not issue a construction 
permit for the 20th Street Plaza until the Port Commission has approved the schematic design of 
the 20th Street Plaza. 

(a) Applications. Vertical Developer will submit to Port an application for 
the schematic design of the 20th Street Plaza (a "Schematic Design Application") within one 
hundred twenty (120) days after approval by the Planning Director of the Vertical Project. Port 
has agreed that the Schematic Design Application for the 20th Street Plaza may be submitted 
separately from the application for design review of the Vertical Project so long as the 
application for Vertical Project includes renderings or descriptions of the relationship of the 
Vertical Project and the 20th Street Plaza as to parking, circulation, grading and physical 
connection. The Schematic Design Application will include the following information: 

(i) A written narrative describing the overall conceptual design, 
including the park program, design elements, and facilities provided for the 20th Street Plaza; 

(ii) An illustrative site plan to scale showing; 

(1) Conceptual circulation systems (vehicular, bicycle and 
pedestrian) including parking; 

(2) Conceptual grading and drainage; 

(3) Generalized locations of active and passive recreational 
areas, park elements and facilities; 

(4) Generalized locations and conceptual layout for 
landscaping and hardscape areas, including tree planting and any stormwater treatment areas; 
and 

(5) Generalized locations for furnishings, lighting, public art, 
signage, comfort facilities, stairs, ramps, and railing; 

(iii) Illustrative sections and perspectives representative of the overall 
conceptual design, including key relationships between programmatic areas, design elements, 
and defining park features and facilities; 

(iv) Image "boards" showing proposed concepts, detailed studies 
and/or precedents for site furnishings, paving materials, site architectural elements, lighting, 
public art, signage, comfort facilities, stairs, ramps and railings, tree species (and alternate 
species), and species palette concepts for major landscaping areas; and 

(v) A description of any proposed signs consistent with the approved 
Pier 70 Public ROWs Signage Plan (as defined in the Horizontal DDA). 
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(b) Pre-Submittal Meetings. Not less than 30 days before submitting a 
Schematic Design Application for the 20th Street Plaza, Vertical Developer will submit to Port 
Director a draft of the concept plans and documents of the type listed in Section 15.4(a). Not less 
than 20 days before submitting a Schematic Design Application, Vertical Developer and Port 
staff will hold at least one pre-submittal meeting at an agreeable time. Vertical Developer may 
submit information and materials iteratively, and Vertical Developer and Port may agree to hold 
such additional-meetings as they may deem useful or appropriate. If Vertical Developer fails to 
submit such preliminary documents or to schedule such pre-submittal meeting before submitting 
a Schematic Design Application as specified above, then such failure will not, by itself, be a 
default under this Agreement, but Port's time for review of the Schematic Design Application 
will be extended by 30 days. · 

(c) Port Review - Initial. Port staff will review each Schematic Design 
Application for completeness, which means the Schematic Design Application includes all 
documents and materials in such detail as is required hereunder. Port will make its determination 
of completeness within 15 days after submittal and will advise Vertical Developer in writing of 
any deficiencies. 

( d) Review of Complete Applications. When the Schematic Design 
Application is complete, Port staff will transmit the Schematic Design Application to Port's 
design advisory committee (the "Design Advisory Committee") for consideration at a noticed 
pu?lic hearing at its next meeting. 

(e) Developer Outreach. Prior to a public hearing of the Design Advisory 
Committee for the Schematic Design Application, Vertical Developer will host a public 
presentation of its Schematic Design Application in accordance with Section 13.14. 

(f) Recommendation of Design Advisory Committee. The Design 
Advisory Committee will hold a public hearing on the Schematic Design Application and make 
design recommendations to ensure that the design of the 20th Street Plaza is consistent with 
applicable provisions of the Design for Development and other applicable Project Requirements. 

(g) Port Commission Approval. Port Director will submit the applicable 
complete Schematic Design Application to the Port Commission for review and consideration, 
with the Design Advisory Committee recommendation for Port Commission consideration. The 
Port Commission will calendar the Schematic Design Application for review and consideration 
at the next available regular Port Commission meeting after the public hearing held by the 
Design Advisory Committee, but in no case more than 45 days after the Design Advisory 
Committee public hearing at which the Design Advisory Committee makes its recommendation 
on the Schematic Design Application. In the event of a disapproval, the Port Commission will 
issue findings to support its decision. Thereafter, Vertical Developer may re-submit a revised 
Schematic Design Application to the Port Commission that will address the Port Commission's 
reasons for disapproval. Port Director will resubmit the applicable revised Schematic Design 
Application to the Port Commission for review and consideration at the next available regular 
Port Commission meeting, but in no case more than 45 days after the submittal of the revised 
Schematic Design Application. 

(h) Approval of 20th Street Plaza Improvement Plans; Amendments to 
Approved Schematic Design. After the Port Commission's approval of the Schematic Design 
Application, the 20th Street Plaza Improvement Plans will be processed in accordance with 
Section 15.2 above. Port Director may approve 20th Street Plaza Improvement Plans that amend 
or modify the approved Schematic Design Application, provided she finds that the amendment or 
modification would not be a material change, would not be detrimental to the public welfare or 
injurious to the property or improvements in the vicinity of Parcel K North, and would be 
consistent with the Project Requirements. If Port Director determines that the Schematic Design 
Application amendments would not meet the foregoing criteria, the amended Schematic Design 
Application will be subject to the same procedures as a new Schematic Design Application. 
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(i) Park Rules and Regulations. Port staff is developing reasonable rules 
and regulations for the conduct of activities and operations in the Public Spaces, including limits 
on restricted access events. Port shall provide Vertical Developer with an opportunity to review 
and comment on the rules and regulations prior to final approval by the Port Commission. Rules 
and regulations approved by Port Commission will apply to the 20th Street Plaza when finally 
accepted by Port under this Agreement. 

15.5. Commercially Reasonable Costs. Financing Plan Section 2 governs Vertical 
Developer's obligations related to contracting for PKN Horizontal Improvements and for the 
parties' agreement regarding commercially reasonable costs. 

15.6. Warranties. Vertical Developer covenants that each PKN Horizontal 
Improvement constructed or installed by Vertical Developer shall be free from defects in ' 
material or workmanship and shall perform satisfactorily for a period (a "Warranty Period") of 
one (1) year from issuance of the Compliance Determination for the applicable PKN Horizontal 
Improvement. Vertical Developer shall assign the warranties to the Port upon acceptance of 
such PKN Horizontal Improvement in the manner provided for in Section 16.5. Such Warranty 
Period shall begin upon issuance of a Compliance Determination for the applicable PKN 
Horizontal Improvement ( or portion thereof). Until the assignment of the warranties upon 
acceptance, Vertical Developer shall, as necessary, and upon receipt of a request in writing from 
the Acquiring Agency that the work be done, inspect, correct, repair or replace any defects in 
the PKN Horizontal Improvements at its own expense. Should Vertical Developer fail to act 
with reasonable promptness to make such inspection, correction, repair or replacement, or 
should an emergency require that inspection, correction, repair or replacement be made before 
Vertical Developer can be notified ( or prior to Vertical Developer's ability to respond after 
notice), the Acquiring Agency may, at its option, upon notice to Vertical Developer, make the 
necessary inspection, correction, repair or replacement or otherwise perform the necessary work 
and Vertical Developer shall reimburse the Acquiring Agency for the actual cost thereof. 
Vertical Developer's responsibility until acceptance of a PKN Horizontal Improvement 
pursuant to Section 16.6 shall include repairing defects and defective materiaJ or workmanship, 
but not ordinary wear and tear or harm or damage from improper maintenance or operation of 
such PKN Horizontal Improvement by Port, the City, or any agent or agency of either. 

15.7. Construction Standards. All construction of the PKN Horizontal Improvements 
must be performed by duly licensed and bonded contractors or mechanics and will be 
accomplished expeditiously, diligently and in accordance with good construction and 
engineering practices and applicable Laws. 

15.8. Security. 

(a) Delivery of 20th Street Plaza Security. On or before the earlier of (i) the 
issuance of the first temporary certificate of occupancy for first phase of the Vertical Project and 
(ii). issuance of the permit for the construction of the 20th Street Plaza, Vertical Developer must 
provide to Port a payment and performance bond (the "20th Street Plaza Security") conforming to 
the requirements of the Subdivision Code, Section 13.ll(a)(iii), and this Section 15.8(a), in a 

. secured amount equal to 100% of the th~n-current cost estimate for the 20th Street Plaza 
provided by Vertical Developer under Schedule l of the Financing and Acquisition Plan (the 
"Secured Amount"). The issuer of the 20th Street Plaza Security shall be legally authorized to 
engage in the business of furnishing surety bonds in the State of California. All sureties shall 
have either a current A.M. Best Rating not less than "A-, VIII" or shall be listed in the current 
version of the United States Department of the Treasury's Listing of Approved Sureties 
(Department Circular 570), and shall be satisfactqry to Port. Vertical Developer's security 
obligations for Michigan Street shall be provided for in the Public Improvement Agreement(s). 
In the event such security obligations are not provided for in the Public Improvement 
Agreements, Vertical Developer shall provide security for Michigan Street substantially similar 
to the 20th Street Plaza Security. · 
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(b) Reduction, Return, and Release. 

(i) Ninety percent (90%) of the 20th Street Plaza Security will be 
released upon Port's issuance of a Compliance Determination under Section J 6.4(b) (Compliance 
Determination) for the 20th Street Plaza. Ten percent (10%) of the 20th Street Plaza Security 
will be released upon the expiration of the Warranty Period. 

(ii) After final release, upon request of Vertical Developer, Port will 
promptly (and in any event within 30 days following such request) return to Vertical Developer 
the original 20th Street Plaza Security documents and, if requested by Vertical Developer, 
provide a written confirmation of such release and return. 

15.9. Progress Meetings. 

(a) Purpose. Vertical Developer must schedule and notify Port of the place 
and time for meetings between Port and Vertical Developer's construction management team to 
discuss construction progress in which Port and the other Regulatory Agencies will be entitled to 
participate. Such notice and meetings must occur at least once per month upon Commencement 
of Construction of the PKN Project, and may occur more or less frequently upon mutual 
agreement by the Paiiies. The purpose of the Regulatory Agencies' participation in these 
meetings will be to: 

(i) coordir1ate \/ ertical De·veloper' s preparation and submittal of PK}f 
Improvement Plans to Port for Regulatory Agency review; 

(ii) review progress in constructing the PKN Horizontal 
Improvements; 

(iii) coordinate the Acquiring Agency's inspections; 

(iv) review Vertical Developer's expected change orders for the PKN 
Horizontal Improvements; and 

(v) review any expected changes in the scope of work for the PKN 
Horizontal Improvements. 

(b) Minutes. Vertical Developer agrees to prepare and distribute meeting 
minutes promptly after each progress meeting. Port staff and Vertical Developer ( and their 
respective consultants subject to Port and Vertical Developer presence or consent) agree to 
communicate and consult informally as frequently as reasonably necessary to assure that the 
formal submittal of any PKN Improvement Plans to Port can receive prompt and speedy 
consideration. 

(c) Representatives. For the purposes of this Section 15.9 until otherwise 
directed, Port's representative is the Chief Harbor Engineer. Vertical Developer will provide 
Port with notice of the identity of its representative promptly after the Effective Date. Vertical 
Developer will notify Port promptly after any change in its representative. 

( d) Reports. During periods of construction, Port will have the right to 
require Vertical Developer to submit monthly progress reports on construction to Port, in form 
and detail as reasonably required by Port. · 

15.10. Vertical Developer Schedule of Performance. The Parties agree that delivery of 
the PKN Horizontal Improvements are a primary public benefit of Port's offering of the 
Property for development and that delivery of these benefits are conditions to occupancy of the 
Vertical Project. Accordingly, Vertical Developer must (i) complete the Michigan Street ROW 
( excluding items within the furnishing zone, street trees, irrigation facilities, and systems not 
necessary for the safe passage of the public) to the standard necess~ry for the Chief Harbor 
Engineer to issue a temporary certificate of occupancy for the Vertical Project, (ii) Substantially 
Complete and submit a Compliance Request for the Michigan Street ROW within seven (7) 
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months ofVe1iical Developer's receipt of the first temporary certificate of occupancy for the 
Vertical Project, (iii) Substantially Complete the 20th StreetPlaza within six (6) months of 
Vertical Developer's receipt of the first temporary certificate of occupancy for the Vertical 
Project, (iv) submit a Compliance Request for the 20th Street Plaza within ten (I 0) months of 
Vertical Developer's receipt of the first temporary certificate of occupancy for the Vertical 
Project, (v) Substantially Complete the 20th Street Plaza within six (6) months of Vertical 
Developer's receipt of the final temporary certificate of occupancy for the Vertical Project, if 
developed in phases, and (vi) submit a Compliance Request for the Michigan Street Plaza 
within ten (10) months of Vertical Developer's receipt of the final temporary certificate of 
occupancy for the Vertical Project, if developed in phases: 

15.11.Port Construction of PKN Horizontal Improvements. In the event Vertical 
Developer has not Commenced Construction of the Michigan Street ROW and Michigan Street 
Plaza prior to the fifth (5th) anniversary of the Closing Date, or the 20th Street Plaza prior to the 
tenth (10th) anniversary of the Closing Date, Port shall have the right, in its sole discretion, to 
construct all or a portion of such PKN Horizontal Improvements, as applicable, at Port's sole 
cost and expense; provided that Port may elect to construct such PKN Horizontal Improvement 
using PKN Payment Sources ( as defined in the Financing Plan) or other sources. · 

15.12.Mechanics' Liens. Vertical Developer must keep the PKN Improvement Area 
and PKN Horizontal Improvements free from any liens arising out of any work performed, 
materials furnished, or obligations incurred by Vertical Developer or its Agents. Vertical 
Developer's failure to cause any construction-related lien to be released of record or bonded or 
take other action acceptable to Port within ninety (90) days after Ve1iical Developer's receipt of 
final notice of the imposition of the lien will be a default under this Agreement, and Port will 
have the right at its option to effect a release of the lien by any commercially reasonable means. 
Vertical Developer at its sole cost must reimburse Port for all actual costs Port incurs to do so 
within thirty (30) days after Port's demand. Vertical Developer will be permitted to contest the 
validity or amount of any tax, assessment, encumbrance, or other lien and to pursue any 
remedies associated with the contest, but the contest will be subject to all conditions in this 
Agreement. 

16. SUBSTANTIAL COMPLETION AND ACCEPTANCE OF PKN HORIZONTAL 
IMPROVEMENTS. 

16.1. Substantial Completion Determination Request to Port. When Vertical 
Developer believes that it has constructed and substantially completed a Port Acceptance Item 
in accordance with all applicable Project Requirements, it may submit to the Chief Harbor 
Engineer a request for a determination of Substantial Completion. Vertical Developer's request 
must include all of the documents listed in Exhibit K-1 ( the request, with all submitted 
materials, the "Substantial Completion Determination Request"). 

16:2. Chief Harbor Engineer Substantial Completion Determination. 

(a) Initial Review. The Chief Harbor Engineer will review the Substantial 
Completion Determination Request and will consult with other Regulatory Agencies as provided 
under the ICA to determine whether Vertical Developer has substantially completed the Port 
Acceptance Item in accordance with applicable Project Requirements. After the Chief Harbor 
Engineer determines that the Substantial Completion Determination Request is complete, he will 
arrange for a Port inspection of the Port Acceptance Item. The Chief Harbor Engineer will 
approve or disapprove each Substantial Completion Determination Request within 45 days after 
receiving Vertical Developer's complete Substantial Completion Determination Request. Port 
will use commercially reasonable efforts to elicit responses from other Regulatory Agencies 
within 30 days after receiving Vertical Developer's complete Substantial Completion 
Determination Request. 
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(b) , Substantial Completion Determination. The Chief Harbor Engineer will 
grant a Substantial Completion Determination Request by issuing a signed document identifying 
the Port Acceptance Item that Vertical Developer has constructed and substantially completed in 
accordance with all applicable Project Requirements ("Substantial Completion Determination"). 
The form ofthe Substantial Completion Determination is attached hereto as Exhibit K-2. 

(c) Disapproval. If the Chief Harbor Engineer disapproves the Substantial 
Completion Determination Request, he will respond in writing with a reasonably detailed 
description of the reasons for disapproval and measures necessary to address the deficiencies. 
Vertical Developer's resubmittal of a Substantial Completion Determination Request will be 
subject to the same review and response periods. 

(d) . Effect of Substantial Completion Determination. A Substantial 
Completion Determination will conclusively establish Vertical Developer's compliance with its 
Substantial Completion obligations in Section 15.10. 

16.3. Compliance Request to Port. When Vertical Developer believes that it has 
constructed and completed a Port Acceptance Item in accordance with all applicable Project 
Requirements, it may submit to the Chief Harbor Engineer a request for a Compliance 
Determination. Vertical Developer's request must include all of the documents listed in Exhibit 
L-1 (the request, with all submittc;d materials, the "Compliance Request"). 

16.4. Chief Harbor Engineer Compliance Determination. 

(a) Initial Review. The Chief Harbor Engineer will review the Compliance 
Request and will consult with other Regulatory Agencies as provided under the ICA to determine 
whether Vertical Developer has completed the Port Acceptance Item in accordance with 
applicable Project Requirements. After the Chief Harbor Engineer determines that the 
Compliance Request is complete, he will arrange for a Port inspection of the Port Acceptance 
Item. The Chief Harbor Engineer will approve or disapprove each Compliance Request within 
45 days after receiving Vertical Developer's complete Compliance Request. Port will use 
commercially reasonable efforts to elicit responses from other Regulatory Agencies within 30 
days after receiving Vertical Developer's complete Compliance Request. 

(b) Compliance Determination. The Chief Harbor Engineer will grant a 
Compliance Request by issuing a signed, acknowledged document in recordable form identifying 
the Port Acceptance Item that Vertical Developer has constructed and completed in accordance 
with all applicable Project Requirements ("Compliance Determination"). The form of the 
Compliance Determination is attached hereto as Exhibit L-2. 

(c) Disapproval. If the Chief Harbor Engineer disapproves the Compliance 
Request, he will respond in writing with a reasonably detailed description of the reasons for 
disapproval and measures necessary to address the deficiencies. Vertical Developer's resubmittal 
of a Compliance Request will be subject to the same review and response periods. 

(d) Effect of Compliance Determination. A Compliance Deterrhination 
will, subject to Port acceptance as provided for in Section 16.5, conclusively establish Vertical 
Developer's compliance with its obligations to construct 1) the 20th Street Plaza, 2) Michigan 
Street ROW, except as to Sub-Surface Improvements, and 3) Michigan Street Plaza, under this 
Agreement and the Financing Plan, and the License premises related to the subject Compliance 
Request will terminate, unless a Port Acceptance Item includes Sub-Surface Improvements for 
which the Acquiring Agency has not yet accepted ownership, which is addressed under 
Section 16. 7 (Acceptance of Sub-Surface Improvements Before Acceptance by Port). A 
Compliance Determination will not have any precedential effect for the purpose of the any other 
Acquiring Agency's acceptance of PKN Horizontal Improvements .. 

(e) Recordation. Vertical Developer may record in the Official Records each 
Compliance Determination. 
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16.5. Port as Accepting Agency. Port will be the Regulatory Agency that will accept 
for liability and maintenance purposes the PKN Horizontal Improvements, except for the Sub
Surface Improvements. Port shall approve or disapprove the PKN Horizontal Improvements in 
accordance with Section 4.6 of the ICA (Standards and Procedures for Acceptance) as 
addressed in Section J 5.2(h). 

16.6. Port Commission Acceptance Action. All Port Acceptance Items are subject to 
Port Commission acceptance as described in this Section 16.5. Within 30 days after the Chief 
Harbor Engineer's issuance of a Compliance Determination for any Port Acceptance Item, Port 
staff will place an item on the Port Commission's calendar at the next regularly-scheduled 
meeting of the Port Commission for which an agenda has not been finalized and for which Port 
staff can prepare and submit a staff report in keeping with the Port Commission's customary 
meeting practices and obligations under public meeting laws. The Port Commission will 
approve or disapprove discretionary matters in accordance with its powers and duties under the 
Burton Act and the Charter. Port staff will prepare a staff memorandum to the Port 
Commission that will include the following: (i) a description of the Port Acceptance Item to be 
accepted; (ii) a finding that the applicable Port Acceptance Item is functional and is constructed 
in conformity with the Project Requirements; (iii) a list of any permitted encroachments, 
easements or title exceptions that Port is willing to accept on terms agreed upon by the Parties 
prior to the Chief Harbor Engineer's issuance of an Compliance Determination; (v) any 
conditions of acceptance, including conditions related to Sub-Surface Improvements as 
described in Section 16. 6(h) (Sub-Surface Improvements Not Yet Accepted); and (vi) the Chief 
Harbor Engineer's recommendation that the Port Commission accept the applicable Port 
Acceptance Item on the following terms. 

(a) Conformity Findings. The Port Commission must find that the 
applicable Port Acceptance Item described in the staff memorandum is functional and is 
constructed in conformity with the Project Requirements. 

(b) Sub-Surface Improvements Not Yet Accepted. If a Port Acceptance 
Item includes Sub-Surface Improvements for which the Acquiring Agency has not yet accepted 
ownership, a condition to Port's acceptance of the Port Acceptance Item will be the Vertical 
Developer entering into an amendment to the License reasonably satisfactory to the Parties and 
the Acquiring Agency, prior to Port acceptance, under which Port grants to Vertical Developer a 
right-of-entry for maintenance, repair and inspection purposes and Vertic·al Developer retains 
ownership and liability for the Sub-Surface Improvements until such time as the Sub-Surface 
Improvements are formally accepted by the Acquiring Agency. The terms of the License will 
require Vertical Developer, among other things, to extend applicable insurance coverages, 
indemnity and release provisions t6 the subject property. 

(c) Effect of Acceptance. Acceptance of a Port Acceptance Item by the Port 
Commission shall: 

(i) transfer ownership of the accepted Port Acceptance Item to Port; 
and 

(ii) release Vertical Developer from future obligations for liability or 
repair of the accepted Port Acceptance Item, except as to surviving provisions of the License, 
and applicable warranties. There shall be no release as to Sub-Surface Improvements which are 
required to be, but have not been, accepted by an Acquiring Agency other than the Port; but 

(iii) not constitute a waiver of any defects in the PKN Horizontal 
Improvements. 

( d) Transfer to Port. Immediately upon acceptance of a Port Acceptance 
Item by the Port Commission, Vertical Developer shall provide Port: 
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(i) Vertical Developer's signed assignment of warranties and 
guaranties for the Port Acceptance Item, in a form acceptable to Port, and 

(ii) an executed assignment of the Construction Documents for the 
applicable Port Acceptance Item. 

16. 7. Acceptance of Sub-Surface Improvements .. 

(a) Acceptance Generally. Compliance determination and acceptance of 
Sub-Surface Improvements shall be governed by the Public Improvement Agreement between 
the Vertical Developer and the Acquiring Agency. 

(b) Acceptance of Sub-Surface Improvements Before Acceptance by Port. 
As a condition to acceptance of Sub-Surface Improvements which will be accepted by the 
Acquiring Agency prior to acceptance by Port of the Port Acceptance Item above the Sub
surface Improvements, Vertical Developer will be required to provide the Acquiring Agency 
with access rights to the Sub-Surface Improvements in accordance with the License 

16.8. As-Built Drawings. 

(a) Delivery. Vertical Devel'oper shall deliver to Port As-Built Drawings for 
the applicable PKl-.r Horizontal 111provemcnt that meet the requirements of Sections 16. S(b) 
(Technical Requirements) and 16.8(c) (Format) for review and/or acceptance of Michigan Street 
ROW, Michigan Street Plaza and the 20th Street Plaza pursuant to the provisions of this Section 
16. 

(b) Technical Requirements. As-Built Drawings must reflect all requests for 
information responses, field orders, change orders, and other corrections to _the documents made 
during the course of construction. As-Built Drawings must be both in the form of full-size (24" 
x 36"), hard paper copies and converted into electronic format as full-size scanned tagged image 
files (TIFF) and AutoCAD files. As-Built Drawings must be full-sized documents, with "mark
ups" neatly drafted to indicate modifications from the original design documents, scanned at 400 
dots per inch (dpi). Each drawing must have a unique number stamped onto the title block. An 
index of drawings must be prepared correlating drawing titles to the numbers. A minimum of 10 
drawings must be scanned as a test before execution of this requirement in full. 

(c) Format. The AutoCAD files must be contained in Release 14 or a later 
version, and drawings must be transcribed onto electronic storage media. All "X-REF," "block" 
and other referenced files must be coherently addressed within the environment of the compact 
disc. Media containing files that do not open automatically without searching or reassigning "X
REF" addresses will be returned for reformatting. A minimum of 10 complete drawing files, 
including all referenced files, must be transmitted to Port as a test before execution of this 
requirement in full. 

(d) Production Costs. Vertical Developer's costs to produce required files 
will be reimbursable Soft Costs pursuant to the Financing Plan unless Vertical Developer fails to 
comply timely with this Section 16.8. If Vertical Developer does not comply, Port, after giving 
notice to Vertical Developer, will have the right, but not the obligation, to cause an engineer of 
Port's choice to prepare final surveys and As-Built Drawings, plans and specifications, at 
Vertical Developer's sole, umeimbursable cost. 

16.9. Intentionally Omitted 

16.10.Maintenance of PKN Horizontal Improvements 

(a) Port Facilities. Vertical Developer will be required to maintain Port 
Acceptance Items that will be under Port jurisdiction until Port accepts the applicable Port 
Acceptance Item. 
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(b) Non-Port Facilities. Vertical Developer will be required to maintain all 
Sub-Surface Improvements at its sole cost and expense until the. effective date of the Board of 
Supervisors acceptance action. 

(c) Ongoing Maintenance Costs. Ongoing Maintenance Costs (as defined in 
the Financing Plan) of accepted PKN Horizontal Improvements will be paid by Services Special 
Taxes (as defined in the Financing Plan) from Zone 1 of the Pier 70 Condo Property CFD in 
accordance with Section 7.5 (Services Special Taxes) of the Financing Plan. 

17. COMPLETION OF PKN PROJECT. 

17.1. Completion of Vertical Project; Certificates of Completion. The obligations of 
Vertical Developer set forth in this Agreement, if any, will be deemed satisfied upon the 
completion of the PKN Project (as described in Section 17.2), including Port's issuance of a 
Certificate of Completion for the Vertical Project in accordance with the following terms: 

(a). Acceptance of Port Acceptance Items. Vertical Developer may not 
request a Certificate of Completion until the Port Commission has accepted all Port Acceptance 
Items. 

(b) Submittals. Wben Vertical Developer reasonably believes that it has 
Completed the Vertical Project, it may submit to Port an Architect's Certificate in the form 
attached as Exhibit M (or such other form as approved by the Chief Harbor Engineer), and 
request that Port issue a Certificate of Completion. Vertical Developer may not submit a request 
for a Certificate of Completion until it has received a temporary certificate of occupancy for the 
Vertical Project, or the second phase of the Vertical Project, as applicable. 

(c) Deferred Items. With respect to the Vertical Project, if there remain 
uncompleted (i) customary punch list items, (ii) landscaping, or (iii) exterior finishes (to the 
extent Vertical Developer can demonstrate to Port's reasonable satisfaction that such finishes 
would be damaged during the course of later construction of interior improvements) ( collectively 
"Deferred Items"), Port may reasonably condition approval of the Certificate of Completion upon 
provision of security or other assurances in form, substance and amount satisfactory to Port that 
all the Deferred Items will be diligently pursued to completion. 

( d) Port Response. With respect to the Vertical Project, Port will respond 
within thirty (30) days after its receipt of the Architect's Certificate. If Port does not issue a 
Certificate of Completion for the Vertical Project substantially in the form of Exhibit N as 
requested under Section 17.l(a) (Submittals), then; within 15 business days after the expiration 
of Port's thirty (30) day review period, Port will deliver to Vertical Developer a notice specifying 
the reasons it did not issue the requested Certificate of Completion arid the reasonable acts or 
measures that Vertical Developer mus,t take to obtain a Certificate of Completion. Vertical 
Developer may submit revised Architect's Certificates and a new request for a Certificate of 
Completion under Section 17.l(a) (Submittals) at any time after completing the specified acts or 
measures. 

17.2. Completion of PKN Project. For purposes of this Agreement only, acceptance of 
all Port Acceptance Items, in accordance with Section 16, acceptance of all Sub-Surface 
Improvements by the Acquiring Agency in accordance with the Public Improvement 
Agreement, and the issuance of the Certificate of Completion will be Port's conclusive 
determination that Vertical Developer has Completed the PKN Project and, effective upon the 
issuance of the Certificate of Completion, other than the terms and conditions of this Agreement 
that expressly survive termination, this Agreement will terminate. Port's determination will not 
impair Vertical Developer's release as provided in Article 4 (Release), Port's right to Indemnity 
under Vertical Developer's obligation to Indemnify the City Parties in Section 13.lO(b)(v) and 
Article 22 (Indemnification), or Port's rights to require Vertical Developer to correct any 
defects, all of which expressly survive termination of this Agreement. Port's issuance of a 
Certificate of Completion will not relieve Vertical Developer or any other person from the PKN 
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Development Requirements or compliance with applicable Laws, including applicable building, 
fire, or other code requirements, conditions to occupancy of any improvement, or other 
applicable Laws. This Section 17.2 will survive the expiration or earlier termination of this 
Agreement. 

18. PORT/CITY COSTS. 

18.1. Port/City Costs. In addition to any Attorney's Costs due pursuant to Section 25.9, 
Vertical Developer will pay an amount to the Port toward the costs incurred or to be incurred by 
Port and the City related to the negotiation and implementation of this Agreement and the PKN 
Project in the amount of Three Hundred Fifty Thousand and 00/100 Dollars ($350,000) (the 
"Port/City Costs Payment"). The Port/City Costs Payment shall be paid at the Close of Escrow. 
Upon payment to Port of the Port/City Costs Payment, Vertical Developer's obligation to 
reimburse Port for Port Costs and City Costs incurred in connection with the negotiation and 
implementation of the Agreement and the PKN Project will be satisfied, and Vertical Developer 
will have no further obligation to reimburse the Port, as to such Port Costs or the Port or the 
City as to such City Costs. The Port/City Costs Payment shall not satisfy any Impact Fees or 
Exactions, Administrative Fees or any costs incurred by Vertical Developer from costs imposed 
by the Port or the City in its regulatory capacity, as a Regulatory Agency. 

19. DEFAULTS; REMEDIES. 

19.1. Default by Vertical Developer. The occurrence after the Closing Date of any one 
of the following events or circumstances will constitute a "Vertical Developer Default:" 

(a) Unauthorized Transfer. Vertical Developer causes or permits the 
occurrence of a Transfer not permitted under this Agreement and such failure continues for a 
period of five (5) business days following Vertical Developer's receipt of notice thereof from 
Port; 

(b) Failure to Pay. Vertical Developer fails to pay when due any amount 
required to be paid hereunder, or fails to pay any taxes or assessments on the Property when due 
(including CFD assessments), and such failure continues for a period of five (5) business days 
following Vertical Developer's receipt of notice thereof from Port; 

(c) Intentionally Omitted 

( d) Failure to Complete PKN Horizontal Improvements in Accordance 
with Schedule of Performance. Vertical Developer fails to Substantially Complete a PKN 
Horizontal Improvement or submit Compliance Requests for a Horizontal Improvement 
consistent with the requirements of Section 16.1 (Compliance Requests) in accordance with the 
schedule of performance provided in Section 15.10, as may be extended by events of Force 
Majeure; provided, however, it shall not be a Vertical Developer Default if Port exercises its 
right to construct the applicable PKN Horizontal Improvement in accordance with Section 15.11; 

(e) Phased Construction of Condominium Units. If the Vertical Project is 
constructed in phases, Vertical Developer fails to design the project so as to construct at least 
104,680 square feet of residential Gross Floor Area in the first phase of the Vertical Project in 
accordance with Section 14.3; 

(f) Failure to Pay Transfer Fee. Vertical Developer fails to pay when due 
the Transfer Fee to be paid hereunder, and such failure continues for a period of five (5) business 
days following Vertical Developer's receipt of notice thereof from Port; 

(g) Failure to Comply with Vertical Developer Restrictive Covenants, 
Generally. Vertical Developer is in default after the expiration of all notice and cure periods 
under the Vertical Developer Restrictive Covenants and fails to cure the same in accordance with 
the terms thereof; 

(h) Intentionally Omitted; 
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(i) 20th Street Plaza Security. Vertical Developer 

(i) fails to provide 20th Street Plaza Security as required pursuant to 
Section 15.8 and such failure continues for thirty (30) days following receipt of notice from Port 
to Vertical Developer; provided that if such default is not reasonably capable of being cured 
within such 30-day period, such failure shall not constitute an Vertical Developer Default so long 
as Vertical Developer commences the cure of such default within such 30- day period, diligently 
prosecutes such cure and completes such cure within ninety (90) days after delivery of notice 
from Port, or 

(ii) once it has provided 20th Street Plaza Security, fails to maintain 
the same as required herein, and such failure continues for 45 days following receipt of notice. 
from Port to Vertical Developer; 

(j) Abandonment. Vertical Developer Commences Construction of a PKN 
Horizontal Improvement, but ceases all work relating to such PKN Horizontal Improvement or 
abandons the related portion of the PKN Improvement Area (within the meaning of Cal. Civ. 
Code§ 1951.2 or a successor statute) for more than 120 consecutive days (except in instances 
caused by a Force Majeure event) or a total of 180 days (which need not be consecutive and 
except in instances caused by a Force Majeure event), unless approved by Port Director, and 
does not cure the default within 45 days after Port delivers notice to Vertical Developer; 
provided that if such default is not reasonably capable of being cured within such 45- day period, 
such failure shall not constitute an Vertical Developer Default so long as Vertical Developer 
commences the cure of such default within such 45- day period, diligently prosecutes such cure 
to completion and completes such cure within 90-days after delivery of notice from Port; 

(k) Defective or Nonconforming Work. Prior to the acceptance of a PKN 
Horizontal Improvement pursuant to Section 16. 6, Port finds any of the work done or materials 
furnished for such PKN Horizontal Improvement to be defective or nonconforming to the 
approved PKN Impr9vement Plans, Project Requirements, and applicable Laws during the 
Warranty Period, and Vertical Developer fails to correct such defective or nonconforming within 
45 days after Port delivers notice to Vertical Developer; provided that if such default is not 
reasonably capable of being cured within such 45- day period, such failure shall not constitute an 
Vertical Developer Default so long as Vertical Developer commences the cure of such default 
within such 45- day period, diligently prosecutes such cure to completion and completes such 
cure within 90-days after delivery of notice from Port; 

(l) Insolvency. Vertical Developer initiates or is the subject of an Insolvency 
proceeding, if not released, dismissed, or stayed within 120 days; 

(m) Final Judgment. Prior to Port's acceptance of the PKN Horizontal 
Improvements and payment by Vertical Developer of all Transfer Fees owed to Port pursuant to 
Section 14.3, Vertical Developer fails to satisfy a final judgment in Port's favor in an action for 
payment or performance within 60 days after the judgment becomes final or any longer period 
specified in the judgment; 

(n) Generally. Vertical Developer fails to perform any other obligation 
required to be performed under this Agreement by Vertical Developer, and such failure continues 
beyond the period of time for cure thereof or the expiration of any grace period specified in this 
Agreement therefor, or if no such cure or grace period is specified, within thirty (30) days after 
Vertical Developer's receipt of notice thereof from Port as appropriate, or in the case of a default 
that is curable but is not susceptible of cure within thirty (30) days, Vertical Developer fails 
promptly to commence to cure such default and thereafter diligently to prosecute such cure to 
completion within a reasonable time, but in no event to exceed one hundred twenty (120) days 
(subject to events of Force Majeure). · 

19.2. Default by Port. It will constitute a "Port Default" under this Agreement, if after 
the Closing Date, Port fails to perform any of its covenants, agreements or obligations under 
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this Agreement, and such failure continues beyond the period of time for cure thereof or the 
expiration of any grace period specified in this Agreement therefor, or if no such cure or grace 
period is specified, within thirty (30) days after Port's receipt of notice thereof from Vertical 
Developer, or, in the case of a default that is curable but is not susceptible of cure within 
thirty (30) days, if Port fails promptly to commence to cure such default and thereafter 
diligently to prosecute such cure to completion, but in no event to exceed one hundred 
twenty (120) days (subject to events of Force Majeure). 

19.3. Port Remedies for Vertical Developer Default. 

(a) General. During the continuance of a Vertical Developer Default, Port 
will have all rights and remedies available at law or in equity, including the right to institute such 
proceedings as may be necessary, including action to cure the default or to seek specific 
performance or other injunctive relief, and the remedies set forth in the Special Provisions, 
unless a remedy for a particular Vertical Developer Default is otherwise specified herein as an 
exclusive remedy. 

(b) Nonpayment. During the continuance of a Vertical Developer Default 
under Section 19.1 (b), in addition to all other available remedies, Port will not be obligated to 
reimburse Vertical Developer for its outstanding PKN Capital Costs as provided for in the 
Financing Plan until Vertical Developer has paid all taxes and assessments (including CFD and 
IFD assessments), including associated fines and penalties. Any Claim by Port for 
consequential, incidental or punitive damages arising from Vertical Developer's failure to pay 
Facilities Special Taxes or other property taxes shall be limited to damages actually incurred by 
Port arising from (i) a delay or decrease in the payment of Facilities Special Taxes or property 
taxes, or (ii) a delay or the inability to issue debt supported by Facilities Special Tax from the 
Property or property taxes, as applicable, or (iii) a decrease in the net proceeds of such debt, 
based solely on Vertical Developer's failure to timely pay such Facilities Special Taxes or 
property taxes, as applicable, and only on the portion of such debt supported directly by the 
Facilities Special Tax or property taxes, as applicable, payable by Vertical Developer. Except as 
set forth in the immediately foregoing sentence, Vertical Developer shall not be liable to Port 
under this Agreement for consequential, incidental or punitive damages (including, but not 
limited to, lost opportunities and lost profits) arising solely from any other Vertical Developer's 
failure to pay taxes and assessments. 

(c) Intentionally Omitted 

( d) Failure to Complete PKN Horizontal Improvements in Accordance 
with Schedule of Performance. During the continuance of a Vertical Developer Default 
pursuant to Section 19.l(d), as Port's exclusive remedies, (i) Port will not reimburse Vertical 
Developer for its Interest Costs (as defined in the Financing Plan) for the applicable PKN 
Horizontal Improvement accrued during the Delay Period, (ii) Port may construct the PKN 
Horizontal Improvements pursuant to Section 15.11, and (iii) Port may call on the 20th Street 
Plaza Security. 

(e) Phased Construction of Condominium Units. During the continuance 
of a Vertical Developer Default pursuant to Section 19.l(e), as Port's exclusive remedies, Port 
has the right, in its sole discretion to (i) withhold issuance of a building permit and/or (ii) reject a 
request by Vertical Developer for schematic design review of the Vertical Project. 

(i) Intentionally Omitted. 

(g) Intentionally Omitted. 

(h) 20th Street Plaza Security. 

(i) During the continuance of a Vertical Developer Default pursuant 
to Section 19.l(i)(i), Port shall not be obligated to issue a building pennit for the PKN Project. 
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(ii) During the continuance of a Vertical Developer Default pursuant 
to Section 19.l(i)(ii), Vertical Developer will immediately suspend all activities other than those 
needed to preserve the condition of the PKN Horizontal Improvements or as necessary for health 
or safety reasons on affected portions of the PKN Improvement Area during any period during 
which the 20th Street Plaza Security is not maintained as required by this Agreement and, in 
addition to all other available remedies, Vertical Developer shall pay Port a fine of One 

. Thousand and 00/100 Dollars ($1,000.00) per day commencing on the 46th day following receipt 
of notice from Port to Vertical Developer for each day the default continues without cure. 

(i) Abandonment. During the continuance of a Vertical Developer Default 
under Section 19.1 (j), in addition to all other available remedies, Port may call on performance 
and payment bonds for PKN Horizontal Improvements. In addition, Port shall have no 
obligation to pay the PKN Capital Costs incurred by Vertical Developer. 

O) Defective or Nonconforming Work. During the continuance of a 
Vertical Developer Default under Section 19.l(k), in addition to all other available remedies, 
Port will not be obligated to reimburse Vertical Developer for its outstanding PKN Capital Costs 
as provided for in the Financing Plan until the defect or nonconformity is corrected to the 
Acquiring Agency's satisfaction. 

19.4. Vertical Developer's Remedies for Port Default. Except as specifically provided 
below in this Section 19.4, during the continuance of a Port Default after the Closing Date, 
Vertical Developer's remedy is limited to an action for specific performance and injunctive 
relief. Port will not be liable to Vertical Developer for any actual monetary damages except as 
set forth in the last paragraph of Section 8.3, and Sections 9.2 and 25.9. Other than as set forth 
in the preceding sentence, Port will not be liable to Vertical Developer for any damages whether 
caused by a Port Default and in no event will Port be liable for any actual, consequential, 
incidental or punitive damages. The source of funds for any breach of a reimbursement or 
payment obligation under the Financing Plan by Port to Vertical Developer will be limited 
solely to the sources of funds available under the Financing Plan for reimbursement to Vertical 
Developer and such liability, if any, will be capped by the actual amount owed to Vertical 
Developer under the Financing Plan, plus the Interest Cost permitted in the Financing Plan for 
such amount owed. 

19.5. Limitation on Port Liability. Except as expressly set forth in Sections 10.4(c) 
and 19.4, Port will not have any liability whatsoever for monetary damages, and in no event, 
will Port be liable for any actual, consequential, incidental or punitive damages, including, but 
not limited to, lost opportunities, lost profits or other damages of a consequential nature under 
this Agreement. 

19.6. No Implied Waivers. No waiver made by a waiving Party with respect to the 
performance or manner or time thereof (including an extension of time for performance) of any 
obligations of another Party, or of any condition to the waiving Party's own obligations, will be 
considered a waiver of the waiving Party's rights with respect to any obligation of another Party 
or any condition to the waiving Party's own obligations beyond those expressly waived in 
writing. 

19.7. Limitation on Personal Liability . . No natural person, including any 
commissioner, member, supervisor, officer, director, employee, representative, attorney, 
shareholder, limited partner, heir, legal representative, or member of a Party, will be personally 
liable to another Party in the event of any default or for any amount that may become due to a 
Party under this Agreement, provided the foregoing will not (i) limit any liabilities that exist 
under a security instrument in favor of the Port or that exist under applicable law, or (ii) release 
obligations of a Person that otherwise has liability for such obligations, such as the general 
partner of a partnership that, itself, has liability for the obligation. 
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. 19.8. Rights and Remedies Cumulative Except as expressly limited by this Agreement, 
the Parties' respective rights and remedies with respect to a default are cumulative. An 
Aggrieved Party's exercise of any one or more of its remedies for a default by the Breaching 
Party will not preclude its exercise, at the same or different times, of any of its other remedies. 
Each Party acknowledges its intent to limit its remedies for a default by the other Party to those 
specified in this Agreement. 

20. FINANCING; RIGHTS OF MORTGAGEES. 

The rights and obligations of each Party related to any deed of trust, mortgage, or other 
security instrument against the Property is set forth in Schedule 20. 

21. ECONOMIC OPPORTUNITY MATTERS. 

21.1. Local and First Source Hiring. Any undefined, initially-capitalized term used in 
this Section shall have the meaning given to such term in San Francisco Administrative Code 
Section 23.62, as amended from time to time (the "Local Hiring Requirements"). In connection 
with the construction of the PKN Project, Vertical Developer agrees to comply with all 
applicable provisions of the Local Hiring Requirements, as set forth in San Francisco 
Administrative Code Chapter 82, and the City's First Source Hiring Program as set forth in 
Chapter 83 of the of the San Francisco Administrative Code, each as may be amended from 
tirne to time. Before starting the PK!:'J Project, Vertical Developer shall contact City's Office of 
Economic Workforce and Development to determine whether the work is a Covered Project 
subject to the Local Hiring Requirements: 

Vertical Developer shall include, and shall require its contractors to include, a 
requirement to comply with the Local Hiring Requirements in i:lilY contract for a Covered Project 
with specific reference to San Francisco Administrative Code Section 23.62. Each such contract 
shall name the City and County of San Francisco as a third party beneficiary for the limited 
purpose of enforcing the Local Hiring Requirements, including the right to file charges and seek 
penalties. Vertical Developer shall cooperate, and require its contractors to cooperate, with the 
City in any action or proceeding against a contractor or subcontractor that fails to comply with 
the Local Hiring Requirements when required. Vertical Developer's failure to comply with its 
obligations under this Section shall constitute a material breach of this Agreement. A 
contractor's or sub~ontractor's failure to comply with this Section will enable the City to seek 
the remedies specified in San Francisco Administrative Code Section 23.62 against the breaching 
party. 

21.2. Prevailing Wages and Working Conditions. Vertical Developer agrees to 
comply with all applicable prevailing wage requirements, including, but not limited to any 
applicable requirements in the California Labor Code, the City and County of San Francisco 
Charter, or the City and County of San Francisco's Administrative Code. 

Any undefined, initially-capitalized term used in this Section shall have the meaning 
given to such term in San Francisco Administrative Code Section 23.61. Any construction, 
alteration, demolition, installation, maintenance, repair, or laying of carpet at, or hauling of 
refuse from the Property or the PKN Improvement Area comprises a public work if a) paid for in 
whole or part out of public funds orb) performed on property sold by the Port or the City within 
the meaning of Chapter 23, Article VII of the San Francisco Administrative Code. As such, in 
·connection with the construction of the PKN Project, Vertical Developer shall comply with the 
provisions of Article II of Chapter 6 of the San Francisco Administrative Code. Further, Vertical 
Developer shall require its contractors and subcontractors performing (i) labor in connection with 
a "public work" as defined under California Labor Code Section 1720 et seq. (which includes 
certain construction, alteration, maintenance, demolition, installation, repair, carpet laying, or 
refuse hauling work if paid for in whole or part out of public funds) or (ii) Covered Construction 
to: (A) pay workers performing such work not less than the highest prevailing rate of wages 
consistent with the requirements of Section 6.22(E) of the San Francisco Administrative Code, 
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(B) provide the same hours, working conditions and benefits as in each case are provided for 
similar work performed in San Francisco County, and (C) pay prevailing wages and employ 
apprentices in accordance with San Francisco Administrative Code Section 23 .61 ( collectively, 
"Prevailing Wage Requirements"). Vertical Developer agrees to cooperate with the City in any 
action or proceeding against a contractor or subcontractor that fails to comply with the Prevailing 
Wage Requirements. 

Vertical Developer shall include and shall require its contractors and subcontractors 
(regardless of tier), to include the Prevailing Wage Requirements and the agreement to cooperate 
in City enforcement actions in any Construction Contract with specific reference to San 
Francisco Administrative Code Section 23.61. Each such Construction Contract shall name the 
City and County of San Francisco, affected workers, and employee organizations formally 
representing affected workers as third party beneficiaries for the limited purpose of enforcing the. 
Prevailing Wage Requirements, including the right to file charges and seek penalties against any 
contractor or subcontractor in accordance with San Francisco Administrative Code 
Section 23 .61. Vertical Developer's failure to comply with its obligations under this Section 
shall constitute a material breach of this Agreement. A contractor's or subcontractor's failure to 
comply with this Section will enable the City to seek any re_medy provided by law, including 
those specified in San Francisco Administrative Code Section 23.61 against the breaching party. 

Vertical Developer shall also pay, and shall require its subtenants~ and contractors and 
subcontractors (regardless of tier) to pay, the Prevailing Rate of Wage for the following activities 
on the Property as set forth in and to the extent required by San Francisco Administrative Code 
Chapter 21C: a Public Off-Street Parking Lot, Garage or Automobile Storage Facility (as defined 
in Section 21C.3), a Show (as defined in Section 21C.4), a Special Event (as defined in Section 
21C.8), Broadcast Services (as defined in Section 21C.9), Commercial Vehicles, Loading and 
Unloading for Shows and Special Events (as defined in Section 21C.10), and Security.Guard 
Services for Events (as defined in Section 21C. ll). 

21.3. Local Business Ente1prises. The Port Commission encourages the participation 
of local business enterprises ("LBEs") in Vertical Developer's operations. Vertical Developer 
agrees to qmsult with CMD to determine appropriate methods for promoting participation by 
LBEs. Architecture, Engineering, Laboratory Services (Materials Testing), Trucking and 
Hauling, and Security Guard Services are categories of services that may provide opportunities 
for certified LBE participation. City maintains a list of certified LBEs at: 
http://sfgov:org/cmd/lbe-certification-O. 

22. INDEMNIFICATION. 

22.1. Indemnification by Vertical Developer. 

(a) General Indemnity. 

(i) Intentionally Omitted. 

(ii) Following Close of Escrow. Except to the extent caused by the 
gross negligence or willful misconduct of a City Party, Vertical Developer must Indemnify the 
City Parties against any and all Losses incurred by a City Party first arising from and after the 
Close of Escrow directly or indirectly from: . 

(1) Vertical Developer's failure to obtain any Regulatory 
Approval necessary to develop and construct the PKN Project in accordance with the Scope of 
Development or to comply with any Project Requirement for the PKN Project, as more 
particularly set forth in Section 13.l O(b)(v); 

. (2) any personal injury or property damage occurring on any 
portion of the Property while under Vertical Developer's ownership or control; 
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(3) any Vertical Developer Party's acts or omissions in relation 
to construction, management, or operations at the Property including patent and latent defects 
and mechanic's or other liens to secure payment for labor, service, equipment, or material; 

(4) In addition, to the foregoing, Vertical Developer will 
Indemnify the City Parties from and against all Losses (if a City Party has been named in any 
action or other legal proceeding) incurred by a City Party arising directly or indirectly out of or 
connected with contracts or agreements (i) to which no City Party is a party, (ii) entered into by 
Vertical Developer in connection with its performance under this Agreement, except to the 
extent such Losses were caused by the gross negligence or willful misconduct of a City Party. 
For purposes of the foregoing sentence, no City Party will be deemed to be a "party" to a 
contract solely by virtue of having approved the contract under this Agreement (e.g., an 
Assignment and Assumption Agreement). 

(b) Hazardous Materials Indemnity. In addition to the. Indemnity under 
Section 22.l(a) (General Indemnity), the terms and provisions Schedule 22.1 will apply. 

22.2. Indemnification for Breach of Representations. Vertical Developer agrees to 
Indemnify the City Parties from and against any and all Losses arising from any breach of 
express representation, warranty or covenant by made by Vertical Developer in Section 25.4 
(Representations). 

22.3. Defense of Claims. Subject to the express terms of any Indemnity obligation 
hereunder, Vertical Developer's Indemnification obligations under this Agreement are 
enforceable regardless of the active or passive negligence of the City Parties, and regardless of 
whether liability without fault is imposed or sought to be imposed on the City Paiiies. Vertical 
Developer specifically acknowledges that it has an immediate and independent obligation to 
defend the City Parties from any Loss that actually or potentially falls within the 
Indemnification obligations of Vertical Developer, even if such allegations are or may be 
groundless, false, or fraudulent, which arises at the time such claim is tendered to Vertical 
Developer and continues at all times thereafter until finally resolved. Vertical Developer's 
Indemnification obligations under this Agreement are in addition to, and in no way, will be 
construed to limit or replace, any other obligations or liabilities which Vertical Developer may 
have to Port in this Agreement, at common law or otherwise. 

22.4. Survival of Indemnification Obligations. The terms and provisions of this 
Article 22 will survive the expiration or termination of this Agreement, provided, however, that 
Vertical Developer (a) shall not have any liability or indemnification obligations hereunder with 
respect to the PKN Horizontal Improvements or the Port Acceptance Items to the extent that 
such liability arises out of or in connection with any acts, events, circumstances or matters first 
occurring after the date of Port's acceptance of the PKN Horizontal Improvements and all Port 
Acceptance Items, and (b) shall not have any liability or indemnification obligations hereunder 
to the .extent that such liability arises out of or in connection with any acts, events, 
circumstances or matters first occurring or first arising after the date any third party actually 
acquires ownership of the Property pursuant to an Assignment and Assumption Agreement. 

23. TRANSFER AND ASSIGNMENTS. 

23.1. Before Close of Escrow. Vertical Developer's right to purchase the Property 
pursuant to this Agreement is personal to Vertical Developer. Accordingly, Vertical Developer 
may not Transfer this Agreement before Close of Escrow without the prior written consent of 
Port, which may be granted, withheld, or conditioned in its sole discretion ( except for a Transfer 
to an Affiliate of Vertical Developer for which no consent shall be required). Port shall approve 
or disapprove any requested transfer or assignment within thirty (30) days after receipt of a 
written request for approval from Vertical Developer. The Parties agree that if Port consents to 
a Transfer, all Net Transfer Proceeds will be paid to Port. The Vertical Developer may assign 
this Agreement to an Affiliate of Vertical Developer upon fifteen (15) business days' prior 
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written notice to Port. Any such assignment shall provide for the assumption of all of the 
Vertical Developer's rights and obligations under this Agreement by written agreement in form 
and substance reasonably satisfactory to Port. 

23.2. Additional Definitions. 

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

"Assignment" means an assignment, conveyance, hypothecation, pledge ( other than from 
and after Close of Escrow, a pledge in connection with any mezzanine financing which will not 

. require prior Port approval), or otherwise transfer of all or any of Vertical Developer's interest in 
this Agreement. 

"Cash Consideration" means (a) cash or (b) cash equivalents. 

"Control" means with respect to any Person (a) the possession, directly or indirectly, of 
the power to direct or cause the direction of the day to day management, policies or activities of 
such Person whether through ownership of voting securities, by contract or otherwise (excluding 
customary limited partner or non-managing member approval rights) (it being agreed and 
understood that the right to approve certain major decisions shall not, in and of itself, be deemed 
to be Control of a Person and a Person shall not be deemed to lack Control of another Person 
even though certain decisions may be subject to customary "major decision" consent or approval 
rights oflimited partners, shareholders or members, as applicable), or (b) the ownership ( direct 
or indirect) of more than fifty percent (50%) of the ownership interest of such Person (whether 
shares, partnership interests, membership interest or other equity, and whether one or more 
classes thereof). 

"Controlled" and "Controlling" have correlative meanings. 

"Excluded Transfer" means any of the following: ( a) Vertical Developer's grant of a 
Mortgage and the exercise of customary remedies under any financing of Vertical Developer or 
any constituent owner thereof; (b) the exercise of customary limited partner or non-managing 
member remedies under a partnership or limited liability company operating agreement, as 
applicable; ( c) a change resulting from death or legal incapacity of a natural person; ( d) the sale, 
transfer or issuance of less than the Controlling interest of stock of Vertical Developer that is 
listed on a nationally or internationally recognized stock exchange in a single transaction or a 
related series of transactions; ( e) the assignment, transfer, or addition of any limited partner 
interests, non:managing member i:qterests or preferred equity interests in the Vertical Developer 
or in any direct or indirect member of the Vertical Developer; or (f) the granting of temporary or 
permanent easements or permits to facilitate development of the Project. 

"Net Transfer Proceeds" means before Close of Escrow, Transfer Proceeds less the 
transferor Vertical Developer's reasonable Attorneys' Fees and Costs incurred by Vertical 
Developer in connection with a Transfer. 

"Non-Cash Consideration" means consideration received by Vertical Developer in 
connection with a Sale that is not Cash Consideration. 

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

"Transfer" means an Assignment or a Significant Change. 

"Transfer Proceeds" means all consideration received by or for the account of Ve1iical 
Developer in connection with a Transfer, including Cash Consideration, the principal amount of 
any loan made by Vertical Developer to a purchaser as part of the purchase price, or any other 
Non-Cash Consideration representing a portion of the purchase price. A commitment by an 
owner (whether direct or indirect) of Vertical Developer to fund its share of future capital calls to 
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construct the Vertical Project, in and of itself, will not be considered or deemed to be "Transfer 
Proceeds." · 

23.3. After Close of Escrow. 

(a) Vertical Developer's Right to Transfer Before Certificate of 
Completion. 

(i) Conditions to Transfer After Commencement of Construction but 
Before Certificate of Completion. Subject to Sections 23.3(a)(iii) and 23.3(a)(vi), after 
Commencement of Construction, but before Port's issuance of a Certificate of Completion, 
Vertical Developer will not suffer or permit any Transfer to occur, without the prior written 
consent of Port, which consent may not be unreasonably withheld by Port if each of the 
following conditions is satisfied: 

(1) In the,case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement, which Assignment and 
Assumption Agreement must contain: 

(A) An express assumption by the proposed transferee, 
for itself and its successors and assigns, and expressly for the benefit of Port, of all of the 
obligations of Vertical Developer arising from or after the effective date of the Transfer under 
this Agreement and any other agreements or documents entered into by and between Port and 
Vertical Developer pursuant to this Agreement directly relating to the PKN Project, and an 
express agreement by the proposed transferee to be subject to all of the conditions and 
restrictions to which Vertical Developer is subject; 

(B) A representation by the proposed transferee that it 
has conducted a thorough investigation and due diligence of the Property; and 

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

(2) The any deed conveying the Property, if applicable, has 
been submitted to Port for its review, or at the request of Vertical Developer, such document is 
made available for Port's review at Vertical Developer's office in San Francisco; 

(3) There is no Vertical Developer Default or unmatured 
Vertical Developer Default under this Agreement or any of the other documents or obligations to 
be assigned to the proposed transferee where Vertical Developer or proposed transferee have not 
made provisions to cure the applicable default, which provisions are satisfactory to Port in its 
sole discretion; 

( 4) (1) in the case of a Significant Change, Vertical Developer 
must be a Qualified Transferee immediately following the consummation of such Significant 
Change; and (2) in the case of an Assignment, the proposed transferee is a Qualified Transferee; 

(5) · Vertical Developer provides to Port an estoppel certificate 
substantially in the form attached hereto as Exhibit P, which estoppel certificate will be effective 
as of the effective date of Transfer; 

(6) Port agrees to execute and deliver to the Vertical Developer 
and, ifrequested, any Qualified Transferee, any lender ( or prospective lender) and any assignee 
or transferee of Vertical Developer's obligations hereunder, within 30 days after a request is 
made, an cstoppel certificate with regard to the following matters: (A) this Agreement is 
unmodified and in full force and effect ( or, if there have been modifications, that this Agreement 
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is in full force and effect as modified, and stating the modifications or if this Agreement is not in 
full force and effect, so stating), (B) to Port's actual lmowledge, whether there is default under 
this Agreement by either Party, or whether Port is aware of any act or omission which, with the 
passage of time or notice or both, would result in a default or breach of this Agreement; and (C) 
any other matter actually lmown to Port, directly related to this Agreement and reasonably 
requested by the requesting Party. 

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

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

(iii) Mortgaging of Interest. Notwithstanding anything herein to the 
contrary, at any time during the Term of this Agreement, Vertical Developer has the right, 
without Port's consent, to sell, assign, encumber or transfer its interest in this Agreement to a 
lender or other purchaser in connection with the exercise of remedies under the provisions of a 
Mortgage, subject to the limitations, rights and conditions set forth in Schedule 20. 

(iv) Limitation on Liability. From and after an Assignment of all of the 
transferor's (including Transferor's) interest in this Agreement, the transferor (including 
Transferor) will be released from all obligations and liability under this Agreement to the extent 
first arising after the date of such Assignment. In no event will the transferor (including 
Transferor) be liable for a new default first arising after the date of such Assignment. The 
effectiveness of any Assignment hereunder is not in any way to be construed to relieve the 
transferor tenant of any liability arising out of or with regard to the performance of any 
covenants or obligations to be performed by the transferor tenant hereunder before the date of 
such Assignment. In connection with any such Assignment, upon request from Transferor, Port 
will promptly execute documentation evidencing the foregoing release of obligations and 
liabilities; provided, failure to do so will not invalidate or limit the effect of the release set forth 
in this Section 23.3(a)(iv). 

(v) Notice of Significant Changes; Reports to Port. Vertical 
Developer will promptly notify Port of any and all Significant Changes. 

(vi) Transfers Not Requiring Port Consent Before Certificate of 
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not be 
required in the event of an Excluded Transfer or a Transfer to a Vertical Developer Affiliate. 

(b) Vertical Developer's Right to Transfer After Certificate of 
Completion. Notwithstanding any other provision of this Agreement after the issuance of a 
Certificate of Completion, Vertical Developer may Transfer all or any portion of the Vertical 
Project arid the Property without prior notice to or consent from the Port. 

(c) No Restriction on Certain Matters. The provisions of this Article 23 
will not be deemed to prohibit or otherwise restrict (1) the granting of authorizations to facilitate 
the development, operation and use of the Property, in whole or in part, (2) the grant or creation 
of a Mortgage or mezzanine financing, (3) the sale or transfer of the Property or a portion thereof 
or any interest therein pursuant to foreclosure or the exercise of a power of sale contained in a 
Mortgage or any other remedial action in connection therewith, or a conveyance or transfer 
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thereof in lieu of foreclosure or exercise of such power of sale, or ( 4) any Transfer to Port, the 
City, City Agencies or any other Governmental Entity. 

( d) Conditions Precedent. The Transferee, upon taking title of the 
Transferred Property will succeed to all of Vertical Developer's rights (including without 
limitation the right to Transfer) and obligations under this Agreement. 

23.4. Limitation on Liability. From and after a Transfer, the transferor (including 
Transferor) will be released from all obligations, duties and liability under this Agreement to the 
extent first arising after the date of such Transfer. In no event will transferor (including 
Transferor) be liable for a new default first arising after the date of such Transfer. The 
foregoing release will not in any way to be construed to relieve the transferor (including 
Transferor) of any liability arising out of or with regard to the performance of any covenants or. 
obligations to be performed by the transferor (including Transferor) hereunder before the date of 
such Transfer. In connection with any such Transfer, upon request from transferor, Port will 
promptly execute documentation evidencing the foregoing release of obligations and liabilities; 
provided, failure to do so will not invalidate or limit the effect of the release set forth in this 
Section 23.4. 

23.5. Restrictions on Port Transfer. Unless otherwise prohibited by Law, Port agrees 
not to transfer any portion of the Property or any interest therein acquired by it to any Person 
where such transfer would preclude Port's or Vertical Developer's performance under this 
Agreement or the uses, densities, rights or intensity of development contemplated under this 
Agreement or the Vertical Development Requirements. Port shall be permitted to Transfer the 
Property to the City to facilitate the sale of the Property. · 

23.6. Sale of Individual Condominium Units. 

(a) Non-Applicability of Transfer Restrictions. 

(i) Notwithstanding any other provision of this Agreement, the 
provisions relating to Transfers will not apply to buyers of individual Condominium Units and 
parking spaces for which, on or before the date of sale, a certificate of occupancy has been 
issued. 

(ii) Port will not: (A) require notice or assumption of obligations for 
sales or subsequent re-sales of any such Condominium Units; (B) require notice or assumption of 
obligations, if any, for the transfer of Condominium Unit project condominium common areas; 
nor (C) impose any obligations with respect to completion of the improvements on individual 
Condominium Units for which a Final Certificate of Occupancy has been issued. 

(iii) Vertical Developer will include in each purchase and sale 
agreement for a Condominium Unit a full waiver and release of any and all Claims against the 
City Parties resulting from (A) Vertical Developer's completion of, or failure to complete, all or 
any part of the PKN Project, (B) Horizontal Developer's completion of, or failure to complete, 
all or any part of the Horizontal Improvements, (C) Port or the City's failure to complete any part 
of the Pier 70 Project, and (D) the payment by the buyer or seller of any Condominium Unit of 
any fees set forth in the Transfer Fee Covenant. 

(iv) This Section 23.6 is for the express benefit of Vertical Developer, 
and nothing herein will be construed to: (A) confer on an individual Condominium Unit 
purchaser the status of transferee or Vertical Developer or (B) provide such purchaser, as 
opposed to Vertical Developer, with the right to request a Certificate of Completion for an 
individual Condominium Unit. 

(v) No buyer of any individual Condominium Unit will be subject to 
the obligations or have the rights of Vertical Developer under this Agreement, the Vertical . 
Developer Restrictive Covenants, or the right to request a Certificate of Completion. The Parties 
hereto acknowledge that any of the Vertical Development Requirements that are binding on 
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Condominium Units will be included in recorded documents that run with the applicable 
Condominium Units. 

24. PORT AND CITY SPECIAL PROVISIONS. · 

Vertical Developer will comply with Port and City Special Provisions attached hereto as 
Exhibit Q. 
25. GENERAL PROVISIONS. 

25.1. General Applicability. The provisions of this Section 25 shall apply to all 
Transaction Documents. 

25.2. Notices. 

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

(b) Required Information. To be effective, a notice must be in writing or be 
accompanied by a cover letter that, to the extent applicable: 

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

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

(iii) for a potential breach, is prominently marked "Notice of Default"; 
and 

(iv) is clearly marked "Request for Approval" if approval is being 
requested. 

(c) Effective Date. A notice will be deemed to be delivered and effective: 

(i) 

(ii) 
overnight delivery; or 

on the date personal delivery actually occurs; 

on the business day after the business day it is deposited for 

(iii) on the date of actual delivery or on which delivery is refused as 
shown on the return receipt if mailed. 

(d) Address; Change of Address. Notices must be delivered to the addresses 
below, unless superseded by a notice of a change in address for notices that is delivered in 
accordance with Section 25.2(a). · 

Port: 

Port of San Francisco 
Port General Counsel 
Office of the City Attorney 
Pier 1 
San Francisco, CA 941111 
Re: Pier 70 (Parcel K North) 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Director of Real Estate and 
Development 
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with a copy to: 

Vertical Developer: 

with a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: General Counsel 

Re: Pier 70 (Parcel K North) 

~------~ ,LLC 
7121 Fairway Drive, Suite 410 
Palm Beach Gardens, Florida 33418 
Attn: General Counsel 

Orrick, Herrington & Sutcliffe LLP 
777 South Figueroa Street, Suite 3200 
Los Angeles, California 90017 
Attn: Randolph Perry, Esq. 

TMG Partners · 
100 Bush Street, 26th Floor 
San Francisco, CA 94104 
Attention: Lynn Tolin 

TMG Partners 
100 Bush Street, 26th Floor 
San Francisco, CA 94104 
Attention: General Counsel 

Presidio Bay Ventures 
1160 Battery Street, Suite 250 
San Francisco, CA 94111 
Attention: Cyrus Sanandaji 

( e) Convenience Copies. Except as explicitly permitted under specific 
circumstances, a Party must not give notice by facsimile or electronic mail, but any Party may 
deliver a copy of a notice by facsimile or electronic mail as a courtesy or for convenience. The 
effective date of a notice will not be affected by delivery of a convenience copy by facsimile or 
electronic mail. 

25.3. Amendments/Technical Changes. The Transaction Documents may be amended 
or modified only by a written instrument signed by the Vertical Developer and Port. Without 
limiting the foregoing, Vertical Developer and Port may correct any inadvertent error to the 
Transaction Documents or any of their exhibits or implementing documents that is contrary to 
the Parties' intention in the identification or characterization of or any reference to any title 
exception, legal description, boundaries of any parcel, map or drawing, or the text, or otherwise 
agree to minor changes that do not materially and adversely affect the PKN Project (as 
reasonably determined by Vertical Developer). Any agreed change will be effected by a signed 
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memorandum or replacement pages. A memorandum or replacement sheet will not be deemed 
an amendment of the Transaction Document as long as any adjustments are relatively minor and 
do not result in a material change as determined by the Parties in consultation with counsel. 
Any memorandum will become a part of this Agreement or the affected document when fully 
executed. Material modifications to the Transaction Documents may require the approval of 
either or both the Port Commission and the Board of Supervisors, each of which may give or 
withhold approval in its sole discretion unless explicitly stated otherwise. 

25.4. Representations and Warranties of Vertical Developer. Vertical Developer 
represents and warrants to Port as of the Effective Date and as of the Close of Escrow as 
follows: 

(a) That Vertical Developer is a limited liability company, duly organized, 
validly existing, and in good standing under the laws of the State of Delaware. Vertical 
Developer is duly qualified, in good standing, and authorized to do business under the laws of 
the State of California. Vertical Developer has all requisite power and authority to conduct its 
business as presently conducted. 

(b) That Vertical Developer has not been suspended, disciplined or disbarred_ 
by, or prohibited from contracting with, any federal, state or local governmental agency. In the 
event Vertical Developer has been so suspended, disbarred, disciplined or prohibited from 
contracting with any governmental agency, it will immediately notify Port of same and the 
reasons therefore together with any relevant facts or information requested by Port. 

(c) That the Transaction Documents, and all documents executed by Vertical 
Developer: (i) are and at the time of Closing will be duly authorized, executed and delivered by 
Vertical Developer; (ii) are and at the time of Closing will be legal, valid and binding obligations 
of Vertical Developer; and (iii) do not and at the time of Closing will not violate any provision of 
any agreement or judicial order to which Vertical Developer is a party or to which Vertical 
Developer is subject. The Transaction Documents will be legal, valid and binding obligations of 
Vertical Developer, enforceable against Vertical Developer in accordance with their terms. 

( d) That Vertical Developer has all requisite power and authority to execute 
and deliver the Transaction Documents and to carry out and perform all of the terms and 
covenants of the Transaction Documents. 

(e) None of Vertical Developer's formation documents, nor any other 
agreement or Law in any way prohibits, limits or otherwise affects the right or power of Vertical 
Developer to enter into and perform all of the terms and covenants of the Transaction 
Documents. Vertical Developer is not party to or bound by any contract, agreement, indenture, 
trust agreement, note, obligation or other instrument that could prohibit, limit or otherwise affect 
the same;. Except as set forth herein, no consent, authorization or approval of, or other action by, 
and no notice to or filing with, any governmental authority, regulatory body or any other Person 
is required for the due execution, delivery and performance by Vertical Developer of the 
Transaction Documents or any of the terms and covenants contained therein. There are no 
pending or threatened in writing lawsuits or proceedings or undischarged judgments affecting 
Vertical Developer before any court, governmental agency, or arbitrator that is reasonably 
expected to materially and adversely affect the enforceability of the Transaction Documents or 
the business, operations, assets or condition of Vertical Developer. 

(t) The execution, delivery and performance of the Transaction Documents (i) 
do not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default under (A) any agreement, document or instrument to which Vertical Developer or by 
which Vertical Developer's assets may be bound or affected, (B) to Vertical Developer's 
knowledge, any Law, or (C) the certificate of formation or the operating agreement of Vertical 
Developer, and (ii) do not and will not result in the creation or imposition of any lien or other 
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encumbrance upon the assets of Vertical Developer ( other than the lien of a Mortgage in 
accordance with this Agreement). 

(g) There is no material adverse change in Vertical Developer's financial 
condition and Vertical Developer is meeting its current liabilities prior to any delinquency; no 
federal or state tax liens have been filed against it; and Vertical Developer is not in default or 
claimed default beyond all applicable notice and cure periods under any agreement for borrowed 
money. 

(h) Notwithstanding anything to the contrary in this Agreement, the foregoing 
representations and warranties will survive the Closing Date. 

25.5. Governing Law. The Transaction Documents will be governed by, subject to, 
and construed in accordance with the laws of the State of California and City's Charter and 
Administrative Code. All legal actions related to the Transaction Documents will be instituted 
in the Superior Court of the City and County of San Francisco, State of California, in any other 
appropriate court in the City or, if appropriate, in the Federal District Court in San Francisco, 
California. 

25.6. Merger of Prior Agreements. The Transaction Documents collectively, together 
with all preamble paragraphs, recitals, exhibits, schedules, and other attachments, contain any 
and all representations, warranties and covenants made by Vertical Developer and Port and 
constitutes the entire understanding between the parties hereto with respect to the subject matter 
hereof. No prior drafts of any Transaction Document or changes from those drafts to the 
executed versions may be introduced as evidence in any litigation or other dispute resolution 
proceeding by any person, and no court or other body may consider those drafts in interpreting 
any Transaction Document. Any prior correspondence, memoranda or agreements are replaced 
in total by the Transaction Documents together with the exhibits hereto. 

25. 7. Parties and Their Agents. The term "Vertical Developer" as used herein will 
include the plural as well as the singular. If Vertical Developer consists of more than one (1) 
individual or entity, then the obligations under this Agreement imposed on Vertical Developer 
will be joint and several. As used herein, the term "Agents" when used with respect to either 
party will include the agents, employees, officers, contractors and representatives of such party. 

25.8. Interpretation of Agreement. 

(a) Exhibits, Schedules, and Attachments. Each exhibit, schedule or 
attachment are a part of the Transaction Document to which they are attached or into which they 
are expressly incorporated by reference. Each schedule attached to a Transaction Document is 
provided for reference when implementing the PKN Project. The Parties agree that each 
Transaction Document and all attachments may be revised from time to time by agreement based 
on changed circumstances and experience in the course of the PKN Project. Each Party 
(including any applicable affected Transferee) will confirm its agreement by signing the revised 
document in counterparts, which will be deemed to be attached to each counterpart of the revised 
document and will supersede the document being revised. 

(b) Captions. Whenever a section or paragraph is referenced, it refers to the 
specific Transaction Document unless otherwise specifically identified. The captions preceding 
the sections of the Transaction Documents and in the table of contents have been inserted for 
convenience of reference only. Such captions will not define or limit the scope or intent of any 
provision of the Transaction Documents. 

(c) Words of Inclusion. The use of the term "including", "include", "such 
as" or words of similar import when following any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed to 
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refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. The Transaction Documents have 
been negotiated at arm's length and between Persons sophisticated and knowledgeable in the 
matters dealt with herein. In addition, experienced and knowledgeable legal counsel has 
represented each Party. Accordingly, the Transaction Documents will be interpreted to achieve 
the intents and purposes of the Parties, without any presumption against the Party responsible for 
drafting any part of any Transaction Document (including California Civil Code Section 1654). 

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

(t) Agreement References. Wherever reference is made to any provision, 
term or matter "in the [Transaction Document]," "herein," "hereof," or similar terms will be 
deemed to refer to any reasonably related provisions of the Transaction Document in which the 
reference appears in the context of the reference, unless the reference refers solely to a specific 
provision of the Transaction Document. 

25.9. Attorneys' Fees. If either Party hereto fails to perform any of its respective 
obligations under the Transaction Documents or if any dispute arises between the Parties hereto 
concerning the meaning or interpretation of any provision of the Transaction Documents, then 
the defaulting Party or the Party not prevailing in such dispute, as the case may be, will, after a 
final, non-appealable judgment, pay any and all reasonable costs and expenses incurred by the 
prevailing party on account of such default or in enforcing or establishing its rights hereunder, 
including, without limitation, court costs and Attorneys' Fees and Costs. For purposes of the 
Transaction Documents, the reasonable fees of attorneys of the Office of the City Attorney of 
the City and County of San Francisco will be based on the fees regularly charged by private 
attorneys with the equivalent number of years of experience in the subject matter area of the law 
for which the City Attorney's services were rendered who practice in the City of San Francisco 
in law firms with approximately the same number of attorneys as employed by the City 
Attorney's Office. 

25.10. Time of Essence. Time is of the essence with respect to the performance of the 
parties' respective obligations contained herein. 

25.11.No Merger. The obligations contained herein that expressly survive the Closing 
will not merge with the transfer of title to the Property but will remain in effect until fulfilled. 

25.12.Non-Liability of City Officials, Employees and Agents. Notwithstanding 
anything to the contrary in the Transaction Documents no elective or appointive board, 
commission, member, officer, employee or agent of City will be personally liable to Vertical 
Developer, its successors and assigns, in the event of any default or breach by City or for any 
amount which may become due to Vertical Developer, its successors and assigns, or for any 
obligation of City under the Transaction Documents. 

25.13.Joint and Several Liability. If Vertical Developer consists of more than one 
person, then the obligations of each under any Transaction Document will be joint and several. 
City and Port shall be jointly and severall}'.' liable for the obligation to deliver the Deed. 

25.14.Pe,formance Generally. 

(a) Time. 

(i) Time is of the essence in the performance of all of the terms and' 
· conditions of each Transaction Document. 
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(ii) Subject to this Section, all required performance dates including 
cure deadlines, expire at 5:00 p.m. Pacific Standard or Daylight Savings Time, as applicable, on 
the stated date, unless extended under the Transaction Document under which performance is 
due. Any reference to a week, quarter, or month without reference to a specific day will mean 
the last day in the period. 

(iii) If a Party must give notice or take any other action within a 
specified minimum number of days that would not fall on a business day, then the Party must 
take the action on the preceding business day. For example, if a Party is required to give at least 
five days' prior notice of an action and the fifth day before the desired action falls on a Sunday, 
the Party must give notice by the next business day. 

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

(b) Extensions of Time. 

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

(ii) Any extension of time requiring Port Commission approval must 
be made by a resolution adopted at a public meeting. All other extensions will be made by a 
countersigned writing. 

(c) Waivers. None of the following circumstances will waive an Aggrieved 
Party's rights or remedies with respect to a default, including its right to prosecute any actions it 
deems necessary to enforce its rights or remedies. 

(i) Party's failure to give notice or delay in giving notice or asserting 
any of its rights or remedies as to a default will not waive or delay the date on which the default 
occurs. 

(ii) A Party's waiver as to a specific default right, or remedy will not 
be a waiver of any other default, right, or remedy. 

(d) Responsibility for Costs. The Party on which any obligation is imposed 
will be solely responsible for paying all costs incurred in performing the obligation, unless 
specifically provided otherwise. 

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

25.16.No Joint Venture or Partnership. Nothing in any Transaction Document to 
which Vertical Developer is a Party, or in any document Vertical Developer executes in 
connection with the Transaction Documents, will create a joint venture or partnership between 
the City and Vertical Developer or betw,een the Port and Vertical Developer. Vertical 
Developer is not acting as the agent of the City or the Port, nor is the City or the Port acting as 
the agent of Vertical Developer in any respect under any Transaction Document. Vertical 
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Developer is not a state or governmental actor with respect to any of its activities under the 
Transaction Documents. 

25.17.Inconsistent Provisions. Vertical Developer and the City Parties intend for any 
Transaction Document addressing specific rights and obligations to prevail over any 
inconsistent provisions in any other any Transaction Document. This general rule will apply to 
the primary Transaction Document as amended from time to time. 

25.18.Severability. Unless specifically provided otherwise, a fmal judgment 
invalidating any provision of any Transaction Document, or its application to any person, will 
not affect any other provision of the Transaction Document or its application to any other 
person or circumstance. All other provisions of the Transaction Document will continue in full 
force and effect, except to the extent that enforcement of the Transaction Document as affected 
by the final judgment would be unreasonable or grossly inequitable under all the circumstances 
or would :frustrate a fundamental purpose of the Transaction Documents. 

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

25.20.Further Assurances. The parties agree to execute such instruments or to do such . 
further acts as may be reasonably necessary to carry out the provisions of each Transaction 
Document; provided, however, that no party will be obligated to provide such instruments and 
to do such further acts that would materially increase such party's liabilities hereunder or 
materially decrease such party's rights hereunder. The provisions of this Section 25.20 will 
survive the Closing. 

25.21.Advance Writings Required. 

(a) Amendments and Waivers. Any amendment or waiver of any provision 
of any Transaction Document must be in writing and signed on behalf of each Party by a person 
authorized to do so. Material modifications to Transaction Documents may require the approval 
of either or both the Port Commission and the Board of Supervisors, each of which may give or 
withhold approval in its sole discretion unless explicitly stated otherwise. 

(b) Approvals and Waivers. Whenever a Patty's approval or waiver is 
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) except as 
specified otherwise, the Party whose approval or waiver is sought must n.ot unreasonably 
withhold, condition, or delay its approval or waiver, as applicable. 

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

25.22.Plans 011 Record with Port. The most recent versions of the Exhibits, as such 
Exhibits may be amended or supplemented from time to time in accordance with this 
Agreement or the terms of such Exhibits, will not be required to be recorded but will be kept on 
file with Port. Full color copies of all recorded documents are also on file with Port. All 
documents on file with Port will be made available to members of the public at reasonable times 
in keeping with Port's standard practices. 

25.23.Sµrvival; Effect of Termination. Any release, pmiial release, expiration or 
termination of this Agreement will not affect any provision of this Agreement that, by its 
express term, is intended to survive the expiration or termination of this Agreement. Upon any 
termination of this Agreement before issuance of the final Certificate of Completion by reason 
of a Vertical Developer Default, Vertical Developer will not have the right to proceed with the 
Vertical Project improvements or PKN Horizontal Improvements and any additional 

· construction must proceed, if at all, under the terms of a new vertical disposition and 
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development agreement with Port or, with the written agreement of Port, a reinstatement of this 
Agreement with appropriate agreed upon revisions. 

25.24. Words of Inclusion . The words "including," "such as," or similar terms when 
following any general term must not be construed to limit the term to the specific terms that 
follow, whether or not followed by language of non-limitation, such as "without limitation," 
"including, but not limited to," or similar words, but will be deemed to refer to all other items or 
matters that could reasonably fall within the broadest possible scope of the term and to be 
followed by the phrase "without limitation" or "but not limited to." 

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

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

25.27.Statuto,y References. References to specific code sections mean San Francisco 
Municipal Ordinances unless otherwise specified or required by context. References to any law 
mean the law as in effect on the Effective Date and as amended at the time in question, unless 
specifically stated othep;;ise. 

25.28.Enforced Delay; Extension of Times of Performance. Notwithstanding anything 
to the contrary contained in the Transaction Documents, failure by either Party to perform shall 
not be deemed a default hereunder and times for performance shall be extended as provided 
herein where delays are due to events of Force Majeure; provided, however, that the Party 
claiming the existence of a Force Majeure delay and an extension of its obligation to perform 
shall notify the other Party in writing of the nature of the matter causing the delay and such 
notice shall be provided to the other Party within sixty ( 60) Days from the date of knowledge of 
the commencement of the cause of the Force Majeure delay. The extension of time to perform 
shall commence to run from the time of the commencement of the cause and shall continue only 
for the period of the Force Majeure delay. 

26. DEFINITIONS. 

Each defined term must be interpreted to encompass all correlating plural and singular 
nouns, verb tenses and forms, adjectives, adverbs, and other forms of the term. The following 
examples of the application of definitions to correlating terms are illustrative only and are not 
intended to limit the application of the examples used or the meaning of this Paragraph. 

•"Assign" applies to "Assignment," "Assignee," "Assignor," and "Assigned." 

•"Begin construction" applies to "began to construct," "beginning construction," and "has 
begun to construct." 

•"Indemnify" applies to "indemnity," "indemnification," and "indemnitor." 

•"Substantial Completion" applies to "substantially complete." 

•"Third party" applies to "third-party" and "third parties." 

•"Waive" applies to "waiver," "waivers," "waived," and "waiving." 

For purposes of this Agreement, initially capitalized terms will have the meanings 
ascribed to them in this Article: 

"20th Street Plaza" is defined in Recital F 

"20th Street Plaza Improvement Plans" mean Improvement Plans for the 20th Street Plaza. 

"20th Street Plaza Security" is defined in Section 15.S(a). 
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"28-Acre Site" is defined in Recital A. 

"28-Acre Site Project" is defined in Recital A. 

"Acquiring Agency" means the Regulatory Agency (Port, SFPUC, or SFPW) that will 
acquire PKN Horizontal Improvements in accordance with this Agreement, the Financing and 
Acquisition Agreement, and all applicable Laws. 

"Acquisition Event of Default" is defined in Section 10.1. 

"Administrative Fees" means a fee imposed by Port or the City in their respective 
regulatory capacities, that is in effect at the time and payable upon the submission of an 
application for any permit or approval, which is intended to cover only the estimated actual costs 
to City or Port of processing that application and inspecting work undertaken pursuant to that 
application and to reimburse the City or Port for its administrative costs in processing 
applications for any permits or approvals required under the Vertical Development 
Requirements. 

"Adverse Market Conditions" mean Vertical Developer's determination in its reasonable 
judgement based on economic and market conditions that it is infeasible to Transfer 
Condominium Units upon or after Completion of the Vertical Project 

"Affiliate" is defined in Section 23.1. 

"Agents" is defined in Section 25. 7. 

"Agreement" means this Vertical Disposition and Development Agreement. 

"Agreement to Comply with CFD Matters" is defmed in Section 3.3(a). 

"Aggrieved Party" means the Party alleging that a Breaching Party has committed a 
default under the terms of this Agreement. 

"AIC" is defined in Section 14.l(c). 

"Architect" means a design professional duly licensed by the State of California 
designated by Vertical Developer from time to time to issue the Architect's Certificate. 

"Architect's Certificate" means a certificate from the Architect in the form attached hereto 
as Exhibit M, verifying Completion of the Vertical Project for purposes of the issuance of a 
Certificate of Completion. 

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

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

"Assessor Information" is defined in Section 13.15. 

"Assignment" is defined in Section 23.l. 

"Assignment and Assumption Agreement" means an assignment of this Agreement in 
substantially the form of Exhibit R attached hereto. 

"Attorneys' Fees and Costs" means reasonable attorneys' fees and related costs incurred in 
an action or as otherwise indicated in this Agreement, including all costs of litigation, 
administrative or other judicial or quasi-judicial proceeding, such as fees and related costs of 
attorneys, consultants, testing, and experts, and costs for document copying, exhibit preparation, 
carriers, postage, and communications. 
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"BAAQMD" means the Bay Area Air Quality Management District. 

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

"Board of Supervisors" and "Board" means the San Francisco Board of Supervisors. 

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

"Breaching Party" means a Party alleged to have committed a default under this 
Agreement. 

"Broker" is defined in Section 9.2. 

"Cal OSHA" means the California Occupational Safety and Health Administration. 

"CC&Rs" is defined in Section 14.l(a). 

"Certificate of Completion" means a certificate executed by Port that Vertical Developer 
has Completed the construction of the Vertical Project in accordance with all the provisions of 
this Agreement. 

"CFD" is defined in Schedule 3.1. 

"CFD Matters" is defined in Schedule 3.1. 

"Chief Harbor Engineer" means Port's Deputy Director, Engineering, or his designee. 

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

"City Costs" means the actual and reasonable costs incurred by City ( other than Port) in 
performing its obligations under this Agreement (including any costs or fees charged by the 
Planning Department for design review of conceptual designs for consistency with the SUD and 
Design for Development), except for (i) any defense costs as set forth in Section 22.3 and 25.9, 
and (ii) work and fees covered by Administrative Fees. 

"City Fiscal Year" means the period beginning on July 1 of any year and ending on the 
following June 30. 

"City Parties" and "City Party" are defined in Section 4.4. 

"Claims" means a written demand made in an action or in anticipation of an action for 
money, mandamus, or any other relief available at law or in equity for a Loss arising directly or 
indirectly from acts or omissions occurring in relation to the Vertical Project or at the Property 
during the Term of this Agreement. 

"Close of Escrow" and "Closing" are defined in Section 2.2(b). 

"Closing Costs" are defined in Section 9.1. 

"Closing Date" means the date when Closing occurs. 

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

"Commence Construction", "Commencement of Construction" and any variation thereof 
means the commencement of substantial physical construction as part of a sustained and 
continuous construction plan. Vertical Developer's physical work on "site improvements", as 
that term is defined in California Civil Code Section 3102, without its commencement of the 
permanent foundation, does not constitute Commencement of Construction. 

"Complete", "Completed" or "Completion" means completion by Vertical Developer of all 
aspects of the Vertical Project in accordance with the approved Construction Documents, or 
provision of security satisfactory to Port for any Deferred Items, and issuance of applicable 
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temporary certificates of occupancy ( or their functional equivalent) for the Vertical Project, 
together with completion of all improvements which are specifically required as a matter of law 
for occupancy of the entire Vertical Project under the conditions of any Regulatory Approvals. 

"Compliance Determination" is defined in Section 16. 4 (b). 

"Compliance Request" is defined in Section 16.1. 

"Condominium" means an estate in real property (i) consisting of an undivided interest in 
common in a portion of a parcel of real property together with a separate interest in space in a 
residential, industrial, and/or commercial building on such real property, such as an apartment, 
office, store, or residential building with ground floor retail, or (ii) as defined in California Civil 
Code Sections 783, California Civil Code Division 4, Part 5, Chapter 1 or any successor statute 
or code, intended for residential or commerciaVretail use, as shown on a duly filed final 
subdivision map, parcel map, or condominium plan of the Property or any portion thereof, and 
any .:fractional interest thereof, including, without limitation, timeshare interests as defined in 
California Business and Professional Code Section l 1212(x) derived therefrom, lying within the 
Property. 

"Condominium Unit" means each individual unit within a Condominium. 

"Construction Documents" means (i) schematic design documents approved by Planning 
Director or Port under the SUD, (ii) site permits and/or building permits issued by Port for the 
PKN Project, and (iii) the PKN Improvement Plans. 

"Control" is defined in Section 23.1. 

"County Assessor" means the Assessor-Recorder of the City and County of San Francisco. 

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

"Deed" is defined in Section 3.1 (a). 

"Deferred Items" is defined in Section 17.1 (c). 

"Delay Period" means that period commencing after the deadline for performance under 
Section 15.l O until Substantial Completion of or submission of a Compliance Request ( as 
applicable) for the applicable PKN Horizontal Improvement. 

"Delegation of Authority to Vote" is defined in Section 12.3. 

"Deliver" or "Delivery" means conveyance of the Property by City to Vertical Developer 
by quitclaim deed. 

"Deposit" is defined in Section 2.2(a). 

"Design Advisory Committee" is defined in Section 15.4(d). 

"Design for Development" means the Pier 70 Design for Development approved by the 
Port Commission by Resolution No. 17-45 and the Planning Commission by Motion No. 19980, 
as amended from time to time. 

"Development Documents" means (i) the SUD and the PKN Tentative Map; (ii) the Design 
for Development; and (iii) approved Construction Documents; and (iv) the Streetscape Master 
Plan. 

"Development Easements" is defined in Section 3.4(a). 

"Easement Action" is defined in Section 13.4. 

"Effective Date" means the date on which both parties have executed this Agreement. 
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"Environmental Laws" mean all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees and all permits, licenses, approvals or other 

. entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof as those terms are defined in Schedule 22.1), industrial hygiene 
or environmental conditions in the environment, including structures, soil, air, air quality, water, 
water quality and groundwater conditions, any environmental mitigation measure adopted under 
Environmental Laws affecting any portion of the Property, the protection of the environment, 
natural resources, wildlife, human health or safety, or employee safety or community right-to
know requirements related to the work being performed under this Lease. "Environmental Laws" 
include the City's Pesticide Ordinance (Chapter 39 of the San Francisco Administrative Code), 
Section 20 of the San Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the 
FOG Ordinance, the Pier 70 Risk Management Plan and that certain Covenant and 
Environmental Restrictions on Property made as c;>f August 11, 2016, by the City, acting by and 
through Port, for the benefit of the California Regional Water Quality Control Board for the San 
Francisco Bay Region and recorded in the Official Records as document number 2016-K308328-
00. 

"Escrow Agent" means the Title Company acting in its capacity as the escrow agent for 
the transaction. 

"Exaction" means any requirement to construct improvc;:ments for a public purpose, 
dedicate a real property interest, or other burden that the City imposes as a condition of approval 
to mitigate the impacts of increased demand for public services, facilities, or housing caused by a 
development project, which may or may not be an impact fee governed by the Mitigation Fee 
Act, including a fee paid in lieu of complying with a City requirement. "Exaction" excludes 
Mitigation Measures and any federal, state, or regional impositions. 

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

"Final EIR" means the environmental impact report for the SUD Project that the Planning 
Commission certified on August 24, 2017. 

"Final Map" means a final subdivision map meeting the requirements of the Subdivision 
Map Act of California ( Calif. Gov't Code § § 66410-66499 .3 7) and the Subdivision Code. 

"Finally Granted" means that the action is final, binding and non-appealable and all 
applicable statutes of limitation relating to such action, including with respect to CEQA, shall 
have expired without the filing or commencement of any judicial or administrative action or 
proceeding in a court of competent jurisdiction with regard to such action. 

"Financing Plan" is defined in Section 13.S(b). 

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

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the acts or · 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather, 
inability to obtain materials or reasonably acceptable substitute materials (provided that Vertical 
Developer has ordered such materials on a timely basis and Vertical Developer is not otherwise 
at fault for such inability to obtain materials), and delays of contractors or subcontractors due to 
any of the foregoing causes. Force Majeure does not include (i) failure to obtain financing or 
failure to have adequate funds, (ii) sea level rise, or (iii) any event that does not cause an actual 
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delay. The delay caused by Force Majeure includes not only the period of time during which 
performance of an act is hindered, but also such additional time thereafter as may reasonably be 
required to make additional repairs or obtain additional Regulatory Approvals that would not 
have otherwise been required but for the Force Majeure event. If Vertical Developer is diligently 
proceeding to obtain necessary building permits or Regulatory Approvals for the PKN 
Horizontal Improvements as required hereunder, Force Majeure includes Developer's inability to 
obtain in a timely manner building permits or other Regulatory Approvals ("Permit Force 
Majeure"); provided, however, in no event will Force Majeure exceed twelve (12) months 

"Gross Floor Area" is defined in the Design for Development. 

"Hard Costs" are defined in the Financing Plan. 

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

"Historic Core Project" is defined in Recital A. 

"Horizontal DDA" means that certain Disposition and Development Agreement between 
the City and County of San Francisco, a municipal corporation and charter city, acting by and 
through the San Francisco Port Commission, and FC Pier 70, LLC, a Delaware limited liability 
company, dated for reference purposes only as of May 2, 2018. 

"Horizontal Developer" is defined in Recital A. 

"Horizontal Documents" is defined in Section 3.1 (c). 

"Horizontal Improvements" means those capital facilities and infrastructure built. or 
installed in or to serve the 28-Acre Site and adjacent areas or other public purposes that are the 
obligation of Horizontal Developer under the Horizontal DDA, including, Site Preparation, 
Shoreline Improvements, Public Spaces, Public ROWs, Utility Infrastructure and Deferred 
Infrastructure (as those terms are defined in the Horizontal DDA). 

"ICA" means the Interagency Cooperation Agreement between various City agencies and 
departments and Port, dated as of May 2, 2018, establishing procedures for City review of the 
28-Acre Site Project. 

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

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

"Impact Fee" means any fee that the City imposes as a condition of approval to mitigate 
the impacts of increased demand for public services, facilities, or housing caused by the 
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development project that may or may not be an impact fee governed by the Mitigation Fee Act, 
including in-lieu fees. "Impact Fee" excludes any Administrative Fee, school district fee, or 
federal, state, or regional fee, tax, special tax, or assessment. 

"Improvement Plans" means drawings and other documents for the PKN Horizontal 
Improvements that Vertical Developer submit for approval in accordance with this Agreement. 

"Improvement Plan Submittal" means a set of Improvement Plans for PKN Horizontal 
Improvements for review by Regulatory Agencies and Port under ICA § 4.4( d) (Plan 
Submittals). 

"In-Lieu Transfer Payment" is defined in Section 14.3. 

"Indemnify" means indemnify, protect, defend and hold harmless. "Indemnification" and 
"Indemnity" have correlative meanings. 

"Independent Contract Consideration" is defined in Section 2.2(c). 

"Insolvency" means a person's financial condition that results in any of the following: 

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

(ii) the person files a petition for bank..---uptcy or makes a general assignment 
for the benefit of its creditors; 

(iii) a court issues a writ of execution or attachment or any similar process is 
issued or levied against any of the person's property or assets; or 

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

"Laws" means the Constitution and laws of the United States, the Constitution and laws 
of the State of California, the laws of the City and County of San Francisco, and any codes, 
statutes, rules, regulations, ordinances, or executive mandates thereunder, and any State or 
Federal court decision (including any order, injunction or writ) thereunder. The term "Laws" will 
refer to any or all Laws as the context may require and includes Environmental Laws. 

"LB Es" is defined in Section 21. 3. 

"LDN" is defined in Section 14. 6( a). 

"License" is defined in Section 13.5( d)(i). 

"LMAX" is defined in Section 14.6(a). 

"Local Hiring Requirements" is defined in Section 21.1. 

"Losses" means, when used in reference to a Claim, any actual loss, liability, damages, 
compensation, contribution, cost recovery, lien, obligation, interest, injury, penalty, fine, action, 
judgment, award, or costs (including reasonable Attorneys' Fees and Costs), or reasonable costs 
to satisfy a final judgment of any kind, known or unknown, contingent or otherwise, except to 
the extent specified in this Agreement. 

"Master Lease" is defined in Recital A. 

"Map Act" means the Subdivision Map Act of California ( Calif. Gov't Code § § 66410-
66499.37). 

"McEnerney Action" is defined inSection 3.l(e). 

"Memorandum ofVDDA" is defined in Section 7.3(a)(ii). 

"Michigan Street" is defined in Recital F. 
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"Michigan Street Plaza" means that portion of Michigan Street commencing from the end 
of the Michigan Street Row and proceeding south to the to-be-created 21st Street. 

"Michigan Street ROW" means that portion of Michigan Street commencing from 20th 
Street and proceeding 150 feet south toward the to-be-created 21st Street. 

"Michigan Street Improvement Plan" means the Improvement Plans for Michigan Street 
ROW and Michigan Street Plaza. 

"Minimum Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand and 
00/100 Dollars ($27,500,000.00), which amount will increase by ten percent (10%) on the tenth 
(10th) anniversary of the Effective Date and every ten (10) years thereafter. 

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

"Mitigation Measure" means any measure identified in the Mitigation Monitoring and 
Reporting Program required to minimize or eliminate material adverse environmental impacts of 
the PKN Project and any additional measures necessary to mitigate adverse environmental 
impacts that are identified through the CEQA process for any future Regulatory Approval. 

"Mitigation Monitoring and Reporting Program" means the Mitigation Monitoring and 
Reporting Program adopted by the Planning Commission for the Pier 70 Project on August 24, 
2017, by Motion 19977, and attached hereto as Exhibit F. 

"Mortgagee" is defined in Schedule 20. 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has a net worth (inclusive of its equity in the Property) equal to at least the Minimum 
Net Worth Amount, less any debt to be secured by the proposed transferee's interest in the 
Property. 

"Notice of Transfer Fee Covenant" is that certain notice of the Transfer Fee Covenant in the 
form attached hereto as Exhibit C-2A and to be recorded in the Official Records. 

"Notice of Special Tax" is defined in Section 12.5. 

"Official Records" means the official records of the City and County of San Francisco. 

"Outside Closing Date" is defined in Section 7.2. 

"Owner's Affidavit" is defined in Section 3.6. 

"Parcel K North" is defined in Recital A. 

"Party" means Port or Vertical Developer, as a party to this Agreement. "Parties" means 
both Port and Vertical Developer, as parties to this Agreement. 

"Permit Set" means a subset of Improvement Plans as described in clause (ii) and clause 
(iii) of !CA Section 4.4(d) (Plan Submittals). 

"Permitted Encumbrances" is defined in Section 3.1 (a). 

"Permitted Port Title Exceptions" is defined in in Section 3.1 (b). 

"Person" means any individual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 

. association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. 

"Pier 70 Project" means the development of Horizontal Improvements and Vertical 
Improvements within the 28-Acre Site in accordance with the Horizontal DDA and Horizontal 
Documents. 
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"Pier 70 Projects" means the Pier 70 Shipyard, the Historic Core Project, and the 28-Acre 
Site Project. 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, and 
approved by the RWQCB on January 24, 2014, including any amendments and revisions thereto 
that are approved by the RWQCB, and as interpreted by Regulatory Agencies with jurisdiction. 

"Pier 70 Shipyard" is defined in Section 14.l(b). 

"Pier 70 WTRS" is defined in Section 14.4. 

"Pier 70 WTRS Plan" is defined in Section 14.4. 

"PKN Capital Costs" is defined in the Financing Plan. 

"PKN Construction Obligations" means Vertical Developer's obligation to construct the 
PKN Project consistent with Project Requirements. 

"PKN Development Requirements" means PKN Horizontal Improvements Requirements 
and the Vertical Development Requirements. 

"PKN Final Map" means the Final Map for the PKN Project. 

"PKN Horizontal Improvements" is defined in Recital F hereof. 

"PKN Horizontal Improvements Requirements" means those certain requirements for 
construction of the PKN Horizontal Improvements that are contained in: (i) the Development 
Documents; (ii) approved Construction Documents; and (iii) this Agreement. 

"PKN Improvement Area" means that certain property owned by Port adjacent to the 
Property as further described in the License, encompassing the 20th Street Plaza and Michigan 
Street. 

"PKN Improvement Plans" means the Michigan Street Improvement Plans and the 20th 
Street Plaza Improvement Plans. 

"PKN Project" is defined in Recital F. 

"PKN Tentative Map" means the Tentative Map for the PKN Project, as defined in Section 
5.2(b), as it may be amended. 

"Port" or "Port Commission" means the San Francisco Port Commission. 

"Port Acceptance Items" means the completed PKN Horizontal Improvements identified 
on Exhibit B that the Port Commission may accept. 

"Port Costs" means the actual and reasonable costs incurred by Port in connection with 
the negotiation and implementation of this Agreement and the PKN Project, except for (i) any 
defense costs as set forth in Section 22.3, and (ii) work and fees covered by Administrative Fees. 
Port Costs shall include costs of Port Development Project Management, Port Engineering 
Project Management, Port Planning, Port Finance, and City Attorney, and any third party costs 
incurred by the Port in connection with negotiation and implementation of this Agreement and 
the PKN Project, except for involvement of any of these Port or City staff in permit review. 

"Port/City Costs Payment" is defined in Section 18.1. 

"Port Default" is defined in Section 19.2. 

"Port Director" means the Executive Director of the Port. 

"Port Title Defect" is defined in Section 6.3(a). 
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"Port VDDA Execution" means full execution of this Agreement following approval by the 
Board of Supervisors, in its sole and absolute discretion, not later than 13 5 days after Vertical 
Developer's execution of this Agreement. 

"Prevailing Wage Requirements" is defined in Section 21.2. 

"Project Requirements" is defined in Section 13.1. 

"Property" is defined in Recital A. 

"Property Conditions" is defined in Section 4.1. 

"Public Improvement Agreement" means an agreement between the City and Vertical 
Developer under the Subdivision Code for the completion of required PKN Horizontal 
Improvements that are not complete when the PKN Final Map is approved. 

"Public ROWs" means PKN Horizontal Improvements consisting of public streets, 
sidewalks, shared public ways, bicycle lanes, and other paths of travel, associated landscaping 
and furnishings, and related amenities. 

"Public Space" means PKN Horizontal Improvements for public enjoyment, such as 
public parks, public recreational facilities, public access, open space, and other public amenities, 
some of which may be rooftop facilities. 

"Purchase Price" is defined in Section 2. 

"Qualified Transferee" means any transferee that satisfies each of the following criterion: 
(1) has, or has engaged a property manager with at least ten (10) years' experience developing or 
operating residential projects; {2) satisfies the Net Worth Requirement; and (3) is subject to 
jurisdiction of the courts of the State. 

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

"Regulatory Agency" means a City Agency or federal, state, or regional body, 
administrative agency, commission, court, or other governmental or quasi-governmental 
organization with jurisdiction over any aspect of the Vertical Project or the 28-Acre Site Project. 

"Regulatory Approval" means any motion, resolution, ordinance, permit, approval, license, 
registration, permit, utility services agreement, Final Map, or other action, agreement, or 
entitlement required or issued by any Regulatory Agency with jurisdiction over any portion of 
the PKN Project or the 28-Acre Site Project, as finally approved. 

"Requested Information" is defined in Section 13.15. 

"Required CC&R Provisions" is defined in Section 14.l(a). 

"Residential Condominium Unit Owners Restrictive Covenants" are those restrictive 
covenants attached hereto as Exhibit C-lB pertaining to use and operation of the Property by 
individiual owners of Condominium Units .. 

"Restrictive Covenants" means the Vertical Developer Restrictive Covenants and the 
Residential Condominium Unit Owners Restrictive Covenants. 

"RWQCB" means the California Regional Water Quality Control Board for the San 
Francisco Bay Region. 

"Schematic Design Application" is defined in Section 15.4(a). 

"Scope of Development" is defined in Section 3.2. 

"Secured Amount" is defined in Section 15.8(a). 

"SFDPH" means the San Francisco Department of Public Health. 
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"SFPUC" is defined in Section 12. 7. 

"SFPW" means San Francisco Public Works. 

"Signage Plan" means one of the comprehensive signage plans that will cover the PKN 
Improvement Area, and buildings and provide for an interpretive signage program that 
Developer will submit to Port for approval. 

"Soft Costs" are defined in the Financing Plan. 

"Special Provisions" means the City requirements set forth in Article 24 hereof. 

"State Lands Indemnified Parties" is defined in Schedule 20.1. 

"Street and Utility Easement" means an easement or similar agreement relating to Public 
ROWs and various public utilities, including gas, sewer, water, and electrical service. 

"Streetscape Master Plan" means the master plan for Public ROW Improvements (as 
defined in the Horizontal DDA) within the 28-Acre Site, to be submitted by Horizontal 
Developer and approved by the Port under Horizontal DDA Section 3.S(b) (Submittal for 
Review). 

"Subdivision Code" means the San Francisco Subdivision Code and Subdivision 
Regulations. -

"Subdivision Map" means any map that Developer submits for the Property under the Map 
Act and the Subdivision Code. 

"Subdivision Regulations" means subdivision regulations adopted by San Francisco 
Department of Public Works from time to time and any exceptions and design modifications 
from the standards set forth therein to the extent necessary to achieve consistency with the 
requirements of the SUD. 

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

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

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

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

"Sub-Project Area G 4" means the sub-project area ofIFD Project Area G described in 
Appendix G-4. 

"Sub-Surface Improvement" means sub-surface improvements on Michigan Street to be 
accepted by an Acquiring Agency other than Port, including, in the event Port elects Switchgear 
Option 2, sub-surface improvements in 21st Street and Michigan Street south of 21st Street. 

"Substantial Completion" means the completion of a PKN Horizontal Improvement to the 
point that it is available for use by the public, as determined by the Chief Harbor Engineer in his 
sole discretion, which may be prior to completion of all final punch list items or acceptance by 
the Port Commission. 

"Substantial Completion Determination Request" is defined in Section 16.1. 

"Substantial Completion Determination" is defined in Section 16.2(b). 

"SUD" means Planning Code Section 249.79 (the Pier 70 Special Use District), as 
amended from time to time. 

70 
2715 

n:\port\as2018\1900084\01326519 .docx 



"SUD Project" means the project, including the PKN Project as defined in the Final EIR. 

"Survey" means a survey required by the Title Company to issue the title insurance policy 
described in the Title Commitment. 

"Switchgear Facilitfos" is defmed in Section 12. 7. 

"Switchgear Fee" is defined in Section 12. 7. 

"Switchgear Option" is defined in Section 12. 7. 

"Switchgear Option 1" is defined in Section 12. 7. 

"Switchgear Option 2" is defined in Section 12. 7. 

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

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest 
that is not exempt from taxation and assessments, including Taxable Commercial Parcels, 
Taxable Residential Units, and leased space occupied for private use in an Exempt Parcel ( each 
as defined in the Horizontal DDA). 

"Taxes and Assessments" is defined in Section 6.6(c). 

"Tentative Map" means a tentative subdivision map or tentative parcel map submitted by 
an applicant and approved by the City in accordance with procedures under the Subdivision 
Code and Development Documents. 

"Term" means the period commencing upon the Effective Date and ending upon Vertical 
Developer's receipt of the Certificate of Completion, unless otherwise terminated as provided for 
in this Agreement. 

"Title Commitment" means a commitment by the Title Company that it will issue to 
Vertical Developer, an A.L. T.A. extended coverage title insurance policy, with such coinsurance 
or reinsurance and direct access agreements as Vertical Developer may request reasonably, in an 
amount designated by Vertical Developer which is satisfactory to the Title Company, insuring 
that the fee simple estate in the Property is vested in Vertical Developer subject only to the 
Permitted Title Exceptions, and with such A.LT.A. form endorsements as may be requested 
reasonably by Vertical Developer. 

"Title Company" is defined in Section 2.2(a). 

"TMA" is defined in Section 3.5. 

"Transaction Documents" means this Agreement and the documents executed and 
delivered by Vertical Developer pursuantto Section 7.3(b). 

"Transfer" is defined in Section 23.l. 

"Transfer Fee Covenant" is defined in Section 3.2. 

"Transfer Fees" is defined in Section 14.3. 

"Transfer Payment" is defined in Section 14.3. 

"Transferee" means any Person to which Vertical Developer assigns its rights and 
obligations under this Agreement in accordance with Article 23. 

"Transferor" means Vertical Developer, in its capacity as a transferor of its rights and 
obligations under this Agreement in accordance with Article 23. 

"Unencumbered 10 Year Period" is defined in Section 14.3. 
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"Unmatured Vertical Developer Event of Default" means any default that, with the giving of 
notice or the passage of time, or both would constitute a Vertical Developer Acquisition Event of 
Default or Vertical Developer Default under this Agreement. 

"Vault Infrastructure" is defined in Section 3.4(b). 

"Vault Infrastructure Easement" is defined in Section 3.4(b). 

"V CA" means the Vertical Cooperation Agreement to be executed between Vertical 
Developer and Horizontal Developer, as the same may be amended, supplemented, modified 
and/or assigned from time to time. The VCA may include provisions related to (i) sequencing 
and coordination of infrastructure work as between Horizontal Developer and Vertical 
Developer, (ii) each party's obligations related to liability for damage and restoration thereof, 
(iii) repaving obligations to the extent of any underground work performed after Horizontal 
Developer's paving, (iv) each party's obligations related to the formation, administration, 
maintenance and funding of the TMA, and (v) soil disposal arrangement. 

"Vertical Developer" is defined in the preamble to this Agreement. 

"Vertical Developer Default" is defined in Section 19.1. 

"\r erticai Developer Parties" is defined in Sectiol'l 9.2. 

"Vertical Development Requirements" means those certain requirements for development 
of the Property that are contained in: (i) the Development Documents; (ii) the Restrictive 
Covenants; (iii) approved Construction Documents; and (iv) this Agreement. 

"Vertical Developer Restrictive Covenants" is defined in Section 3.2 

"Vertical Project" is defined in Recital F. 

"Warranty Period" is defined in Section 15. 6. 

[SIGNATURES ON FOLLOWING PAGE] 
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EXHIBIT A-1 

LEGAL DESCRIPTION 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE}, DISTANT THEREON 
SOUTH 04°21'59" EAST 69.35 FEET FROM THE INTERSECTION OF THE SOUTHERLY LINE OF 20TH STREET (66 
FEET WIDE} AND SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS STREET, 
SOUTH 04°21'59" EAST 320.70 FEET; THENCE NORTH 85°38 10111 EAST 212.00 FEET TO THE CURRENT 
WESTERLY LINE OF MICHIGAN STREET (VARYING WIDTH}, AS SAID STREET EXISTS, FOLLOWING THE PARTIAL 
VACATION THEREOF, PER ORDINANCE NO. 265-18, EFFECTIVE DECEMBER 3, 2018; THENCE ALONG SAID 
CURRENT WESTERLY LINE OF MICHIGAN STREET NORTH 04°21'59" WEST 320.70 FEET; THENCE SOUTH 
85°38'01" WEST ?12.00 FEET TO SAID POINT OF BEGINNING, CONTAINING 67,988.40 SQUARE FEET, MORE 
OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF NORTH 03°41'33" 
WEST BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13}. 

APN: Block 4110, Lot 012 

\LEGAL-LOT 1 PER TRANSFER MAP .DOCX 
12-06-18 
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VDDA EXHIBIT H 
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SAN FRANCISCO, CA 94111 

LICENSE TO USE PROPERTY 

LICENSE NO. --
BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

OPERATING BY AND THROUGH THE 

SAN FRANCISCO PORT COMMISSION 

AND 

[64 PKN OWNER, LLC], 

ELAINE FORBES 
EXECUTIVE DIRECTOR 

SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE PRESIDENT 
GAIL GILLMAN, COMMISSIONER 

VICTOR MAKRAS, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER 
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BASIC LICENSE INFORMATION 

License Date: 

License Number: 

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

Port's Address: Port of San Francisco 
Pier 1 ' 
San Francisco, California 94111 
Attention: Director of Real Estate 

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

Licensee: , 64 P¥..N Owner, LLC, a Delaware limited liability 

Licensee's Main Contact 
Person and Mailing 

Address: 

Licensee's Billing Contact 
and Address: 

Licensee 's Emergency 
Contact and Address: 

Licensee's Insurance 
Contact and Address (not 

broker): 

Licensee's Parking Contact 
and Address: 

company 

Telephone: ( ) 
Cell: ( ) 
Facsimile: ( ) 
Email: 

Telephone: ( ) 
Cell: ( ) 
Facsimile: ( ) 
Email: 

Telephone: ( ) 
Cell: ( ) 
Facsimile: ( ) 
Email: 

Telephone: ( ) 
Cell: ( ) 
Facsimile: ( ) 
Email: 

Telephone: ( ) 
Cell: ( ) 
Facsimile: ( ) 
Email: 

BLI-1 
2723 



Contact Information for 
Licensee's Agent for Service 

of Process: 

License Area: The License Area is located in the Pier 70 area of the City 
and County of San Francisco, as more particularly shown 
on Exhibit A attached hereto and made a part hereof, 
together. The License Area may be adjusted from time to · 
time by the parties as portions of the PKN Horizontal 
Improvements are accepted by Port OJ the City, as 
applicable, in accordance with Sections 16.5 (Port 
Commission Acceptance Action) and 16.6 (Acceptance of 
Sub-Surface Improvements) of the VDDA 

(Not~:':A.fcommehcefo'~nt{:ni:eHs·e''·~re~Fmav:i.nc:Tud·e 
eithei"'or'hoth''oftHe2ot11,:s1reefPlaza an'dMichigan 
streefRoW a'hd .p1aii'a;+revise',accordinglv:J 

Length of Term:[._ _____ _.] 

Commencement Date: f l '-------------~ 

Expiration Date: 

License Fee: This License is entered into in furtherance of Licensee's 
obligations under the Vertical Disposition arid 

. Development Agreement ("VDDA") by and between Port 
and Licensee, dated , 20[:xx]. In consideration 
thereof, there is no License Fee due hereunder so long as 
Licensee uses the License Area for Permitted Activities 
only. 

m;~~:~~~t~t~~.:r~~·~~ri~,~~~~~l:~~~~~::~~~~~~{~·r 
I mprovefoenfs]ffhereilS a :ucense' Fee fo{a II :hth'er 'uses!;; 
sod:v orucense ·wJ1Eneed th be· revised're:.'Ucehse Fee 
for,the' other uset] 

Environmental Security: Environmental Oversight Deposit of $10,000. 

(:Not~:EAddifi6n~i'secuHtvciE!p~ri'd~R1:':1a'n:::tvp~ ofaHhiifv 
arid'locatihnJ 

Permitted Activity: The License Area shall be used solely for the permitted 
activities described in Exhibit B attached hereto, as may 
be updated from time to time and appended heret9,J()r, the 
c?nstructio~ ofrKN Horizontal Improve~ents . . [N6te: 
'1n'd ud~'ti me restriction~fll1' Exh1bi1:; B 'H applica61e.1 

· oescripti'ori'ot:Permifre'd:Aetivitvwi11:be'ffefined froln 
theVDDA'Scopeof Develcipment;'] 

BLI-2 
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Additional Prohibited Uses: 

Invasive Work: 

I 

Cure Period where 
applicable: 

Maintenance and Repair: 

Utilities and Services: 

Location of Asbestos: 

Economic Opportunity 
Matters: 

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

(a) 

(b) 

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

Notwithstanding the foregoing, Licensee will provide Port 
prior written notice before it may enter the License Area 
to perform any Permitted Activity that involves invasive 
testing, excavation or construction ("Invasive Work"). 
Each written notice will identify the scope of Invasive 
Work, the anticipated date for commencement and the 
anticipated duration for the Invasive Work. 

-Five (5) business days after notice for failure to pay any 
Fees and/ or all other charges hereunder. 

-One (1) day after notice if the Premises are used for 
Prohibited Uses, as determined by Port in its reasonable 
discretion. 

-Five (5) business days after notice if Licensee defaults in 
its obligation to maintain insurance under the provisions 
of Article 21 set forth in Schedule 1 (Provisions for 
Indemnity, Insurance and Hazardous Materials). 

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

See Section 9 .3 

See Section 9 .1 and 9 .2 

[If applicable, see Schedule 3 attached hereto]. 

Licensee will compiy with Article 21 (Economic 
Opportunity Matters) of the VDDA in connection with 
Licensee's performance in the License Area of the 
Permitted Activities as if such plan and section were 
incorporated into this License except that any reference in 
such plan or section, as applicable, to (i) "Developer" or 

BLI-3 
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Prepared By: 

"Vertical Developer" will mean Licensee, (ii) "Premises," · 
"Property" or "Site" will mean the License Area, and 
(iii) "Project", or similar words will mean the PKN 
Proiect. 

r 

BLI-4 
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LICENSE To USE PROPERTY 

1. BASIC LICENSE INFORMATION. 

This License to Use Property, dated for reference purposes only as of the License Date 
set forth in the Basic License Information, is by and between the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation ("City"), operating by and through the SAN FRANCISCO 
PORT COMMISSION ("Port"), as licensor, and the party identified in the Basic License 
Information as licensee ("Licensee"). The Basic License Information that appears on the 
preceding pages and all Exhibits and Schedules attached hereto are hereby incorporated by 
reference into this License and shall be construed as a single instrument and referred to herein as 
this "License." In the event of any conflict or inconsistency between the Basic License 
Information and the License provisions, the Basic License Information will control. 

2. GRANT OF LICENSE. 

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

2.2. Encroachment. 

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

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

(c) In addition to Port's rights and remedies under this Section, the terms and 
conditions of Section 14 below (Indemnity and Exculpation) shall also apply to Licensee's and 
its Agents' and Invitees' use and occupancy of the Encroachment Area as if the License Area 
originally included the Encroachment Area, and Licensee shall additionally Indemnify Port from 

1 
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and against any and all loss or liability resulting from delay by Licensee in surrendering the 
Encroachment Area including, without limitation, any loss or liability resulting from any Claims 
against Port made by any tenant or prospective tenant founded on or resulting from such delay 
and losses to Port due to lost opportunities to lease any portion of the Encroachment Area to any 
such tenant or prospective tenant, together with, in each case, actual attorneys' fees and costs. 

(d) All amounts set forth in this Section shall be due within five (5) business 
days following the applicable Notice to Vacate and/or separate invoice relating to the actual cost 
associated with a survey of the Encroachment Area. By signing this License, each party 
specifically confirms the accuracy of the statements made in this Section 2.2 and the 
reasonableness of the amount of the charges described in this Section 2.2. 

3. TERM; REVOCABILITY. 

This License is a revocable, personal, non-assignable, [;o.tiri:+~x;cI\!#ffl, and non
possessory privilege to enter and use the License Area for the Permitted Activity only on a 
temporary basis that commences on the Commencement Date and expires on the Expiration Date 
specified in the Basic License Information ("Term") unless sooner terminated pursuant to the 
terms of this License; provided, however, Licensee may assign its interest in this License to an 
ass~gne_e of License~' s i:1-terest in J4,~XR.PA ~<;J,9111?; ~~.~P;Sh.,~~f,t.gp;~f 3:~~~mst~H9f ~t8f1l~$8:,s 
obhgatwns under this License. [Note::the.20,:. Street PlazaL1censeAreaw1II be licensed on 
~ao:e}(Husive'h~msn 

The Parties acknowledge that Licensee is undertaking the Permitted Activities hereunder 
to fulfill its obligations under the VDDA. Therefore, Port will not revoke or terminate this 
License prior to the Expiration Date unless Licensee causes an uncured event of default 
hereunder or under the VDDA that would otherwise permit a termination thereof. 

Initials: 
Licensee 

4. FEES. 

µ11~:Jiq~4~rfJ5iii~;~:~~~~~~\%i~Ai:~,~:~il,~~iltt,:!iWt~Iiii!~~Tut~:1~~tjs 
other sums payable by Licensee to Port hereunder shall be paid in cash or by good check to the 
Port and delivered to Port's address specified in the Basic License Information, or such other 
place as Port may designate in writing. All other sums payable by Licensee, including witg<J~L 
H!E},t<1:ti~11,,.~1?:Y ~q4Jti9!J:~L<::~arg~~,·~£ci I.~!~ '?~~:rge_sJ,i:ID::,r~ft::1!~.~.t() ,C()lJ,e;<::!lY~lY. ~~-.''fees. 

11 [Kfote: 
Revise ifticense Ahfa 'i:Jsedfor.:'uses :othetthan cohstr.u cti on· ofthe,:PKN ·Projecf or 

· :const:rt.fctioli,oftne.PkN'Horizonfartrriprdveifients~!J 
4.2. Additional Charges. Without limiting Port's other rights and remedies set forth in 

this License, at Law or in equity, in the event Licensee fails to submit to the appropriate party, on 
a timely basis, the items identified in Sections: 21.3 (Licensee's Environmental Condition Notice 
Requirements) of Schedule 1 attached hereto (Provisions for Indemnity, Insurance and 
Hazardous Materials), or Sections 15.l (SWPPP) or 21.l(d) (CMD Form) of this License, or to 
provide evidence of the required insurance coverage described in Section 11 below (Insurance), 
then upon written notice from Port of such failure, Licensee shall pay an additional charge in the 
amount of Three Hundred Dollars ($300). In the event Licensee fails to provide the necessary 
document within the time period set forth in the initial notice and Port delivers to Licensee 
additional written notice requesting such document, then Licensee shall pay to Port an additional 
charge in the amount of Three Hundred Fifty Dollars ($350) for each additional written notice 
Port delivers to Licensee requesting such document. The parties agree that the charges set forth 
in this Section represent a fair and ·reasonable estimate of the administrative cost and expense 
which Port will incur by reason of Licensee's failure to provide the documents identified in this 
Section and that Port's right to impose the foregoing charges shall be in addition to and not in 
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lieu of any and all other rights under this License, at law or in equity. By signing this License, 
each party specifically confirms the accuracy of the statements made in this Section and the 
reasonableness of the amount of the charges described in this Section. 

4.3. Late Charges/Habitual Late Payer. Licensee acknowledges that late payment by 
Licensee to Port of Fees or other sums due under this License will cause Port increased costs not 
contemplated by this License, the exact amount of which will be extremely difficult to ascertain. 
Accordingly, if Licensee fails to pay Fees on the date due, such failure shall be subject to a Late 
Charge at Port's discretion. Licensee shall also pay any costs including attorneys' fees incurred 
by Port by reason of Licensee's failure to timely pay Fees. Additionally, in the event Licensee is 
notified by Port that Licensee is considered to be a Habitual Late Payer, Licensee shall pay, as an 
additional charge, an amount equal to Fifty Dollars ($50.00) (as such amount may be adjusted 
from time to time by the Port Commission) upon written notification from Port of Licensee's 
Habitual Late Payer status. The parties agree that the charges set forth in this Section represent a 
fair and reasonable estimate of the cost that Port will incur by reason of any late payment. Such 
charges may be assessed without notice and cure periods and regardless of whether such late 
payment results in an Event of Default. Payment of the amounts under this Section shall not 
excuse or cure any default by Licensee. 

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

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

5. ENVIRONMENTAL OVERSIGHT DEPOSIT. 

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

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

( c) If an Environmental Notice is delivered to Licensee, and Licensee has 
cured or complied with the Environmental Notice within fourteen (14) days after its delivery, 
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Port may apply a maximum of $500 from the Environmental Oversight Deposit for each 
Environmental Notice delivered to Licensee to reimburse Port for its administrative costs. 

( d) Licensee must pay to Port immediately upon demand a sum equal to any 
portion of the Environmental Oversight Deposit Port expends or applies. 

(e) Provided that no Environmental Notices are then outstanding, Port will 
return the balance of the Environmental Oversight Deposit, if any, to Licensee within a 
reasonable time after the expiration or earlier termination of this License. Port's obligations with 
respect to the Environmental Oversight Deposit are those of a debtor and not a trustee, and Port 
may commingle the Environmental Oversight Deposit or use it in connection with its business. 

6. PERMITTED ACTIVITY; SUITABILITY OF LICENSE AREA. 

The License Area shall be used and occupied only for the Permitted Activity specified in 
the Basic License Information and for no other purpose without the express prior written 
permission from Port. If the Basic License Information limits the times and location of the 

· activities permitted hereunder, then Licensee shall not conduct the activity at times and locations 
other than at the times and locations hereinabove specified unless express prior written 
permission is granted by Port. Persons subject to this License must comply with the directions of 
the San Francisco Police Department and Fire Department in connection therewith. 

Licensee acknowledges that Port has made no representations or warranties concerning 
the License Area, including without limitation, the seismological condition thereof. By entering 
onto the License Area under this License, Licensee acknowledges it shall be deemed to have 
inspected the License Area and accepted the License Area in its "As Is" condition and as being 
suitable for the conduct of Licensee's activity thereon. 

7. PROIDBITED USES. 

Licensee shall use the License Area solely for Permitted Activities and for no other 
purpose. Any other use in or on or around the License Area shall be strictly prohibited, 
including, but not limited to, waste, nuisance or unreasonable annoyance to Port, its other 
licensees, tenants, or the owners or occupants of adjacent properties, interference with Port's use 
of its property, or obstruction of traffic (including, but not limited to, vehicular and pedestrian 
traffic) ( each, a "Prohibited Use"). 

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

8. COMPLIANCE WITH LA ws; REGULATORY APPROVAL; PORT ACTING AS OWNER OF 
PROPERTY. 

8.1. Compliance with Laws. Licensee, at Licensee's sole cost and expense, shall 
comply with all Laws relating to or affecting Licensee's use or occupancy of the License Area. 
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8.2. Regulatory Approval. Licensee understands that Licensee's activity on the 
License Area may require Regulatory Approvals from Regulatory Agencies. Licensee shall be 
solely responsible for obtaining any such Regulatory Approvals, and Licensee shall not seek any 
Regulatory Approval without first obtaining the prior written approval of Port, not to be 
unreasonably withheld, subject to this Section 8.2. Port will cooperate reasonably with Licensee 
in Licensee's effmis to obtain required Regulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with applicable Laws and to further terms 
and conditions of this License, including without limitation, being a co-permittee with respect to 
any such Regulatory Approvals. However, if Port is required to be a co-permittee under any 
such permit, then Port will not be subject to any conditions and/or restrictions under such permit 

· that could (i) encumber, restrict or adversely change the use of any Port property, unless in each 
instance Port has previously approved, in Port's sole and absolute discretion, such conditions or 
restrictions and Licensee has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) subjectPort to unreimbursed costs or fees, unless in each instance Port 
has previously approved, in Port's reasonable discretion, such conditions and/or restrictions and 
Licensee has assumed all obligations and liabilities related to such conditions and/or restrictions 
(including the assumption of any unreimbursed costs or fees to which Port may be subject), All 
costs ·associated with applying for and obtaining any necessary Regulatory Approval shall be 
borne solely and exclusively by Licensee. Licensee shall be solely responsible for complying 
with any and all conditions imposed by ReguJator:,v Agencies as part of a RegTdatory Approval; 
provided, however, Licensee shall not agree to the imposition of conditions or restrictions in 
connection with its efforts to obtain a permit or other entitlement from any Regulatory Agency 
(other than Port), if the Port is required to be a co-permittee under such permit, or if the 
conditions or restrictions it would impose on the project could affect use or occupancy of other 
areas controlled or owned by the Port or would create obligations on the part of the Port (whether 
on or off of the License Area) to perform or observe, unless in each instance the Port has 
previously approved such conditions in writing, in Port's sole and absolute discretion. 

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

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

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

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

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

9. UTILITIES, SERVICES, MAINTENANCE AND REPAIR. 

9.1. Utilities. Port has no responsibility or liability of any kind with respect to any 
utilities that may be on, in or under the License Area except that the foregoing will not diminish 
any Port obligation under the VDDA, if any, to work cooperatively with Licensee with respect to · 
any Licensee right to access utilities. Except as may be otherwise provided in the Basic License 
Information, Licensee shall make arrangements and shall pay all charges for all Utilities (without 
limiting any right to reimbursement of Vertical Developer under specified conditions as set forth 
in the Financing Plan (as defined in the VDDA)) to be fumishe~ on, in or to the License Area or 
to be used by Licensee. Licensee will procure all electricity for the License Area from the San 
Francisco Public Utilities Commission at rates to be determined by the SF Public Utilities 
Commission. If the SF Public Utilities Commission determines that it cannot feasibly provide 
service to Licensee, Licensee may seek another provider. 

9.2. Services. Port has no responsibility or liability of any kind with respect to the 
provision of any services to Licensee or on, in, or to the License Area. Licensee shall make 
arrangements and shall pay all charges for all services (without limiting any right to 
reimbursement of Vertical Developer under specified conditions as set forth in the Financing 
Plan) to be furnished on, in or fo the License Area or to be used by Licensee, including, without 
limitation, security service, garbage and trash collection, janitorial service and extermination 
service. 

9.3. Maintenance and Repairs. Licensee shall not be obligated to make any repairs, 
replacement or renewals of any kind, nature of description whatsoever to the License Area or to 
any improvements or alterations now or hereafter located thereon ( collectively, "Repairs"), 
except to the extent that Licensee, or.its Agents or Invitees cause any damage ( excepting 
ordinary wear and tear) to the License Area or any other Port property. Port shall not be 
obligated to make any repairs, replacement or renewals of any kind, nature or description 
whatsoever to the License Area or to any improvements or alterations now or hereafter located 
thereon. In the event that Licensee or its Agents or Invitees cause any damage ( excepting 
ordinary wear and tear) to the License Area or any other Port property that is not otherwise 
consistent with the PKN Project, Licensee shall be responsible and Port may, at its sole and 
absolute discretion, elect to repair the same itself ( after notice to Licensee and Licensee fails to 
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promptly and diligently pursue completion of the repair) or require Licensee to repair the same, 
all at Licensee's sole cost and expense. Upon receipt of any invoice from Port for costs incurred 
by Port related to any repair performed by Port in accordance with this Section, Licensee shall 
immediately reimburse Port therefor. This provision shall survive the expiration or earlier 
termination of this License. 

10. TAXES AND ASSESSMENTS. 

Without limiting any right to reimbursement of Vertical Developer under the Financing 
Plan, Licensee agrees to pay to the proper authority any and all taxes, assessments and similar 
charges on the License Area in effect at the time this License is entered into, or which become 
effective thereafter, including all taxes levied or assessed upon the Licensee's possession, use, or 
occupancy, as distinguished from the ownership, of the License Area. Licensee, on behalf of 
itself and any permitted successors and assigns, recognizes and understands that this License 
may create a possessory interest subject to property taxation and that Licensee, and any 
permitted successor or assign may be subject to the payment of such taxes. Licensee, on behalf 
of itself and any permitted successors and assigns, further recognizes and understands that any 
assignment permitted hereunder and any exercise of any option to renew or extend this License 

· may constitute a change in ownership for purposes of property taxation and therefore may result 
in a revaluation of any possessory interest created hereunder. Licensee shall report any 
assignment or other transfer of any interest in this License or any renewal or extension hereof to 
the County Assessor within 60 days after such assignment transaction or renewal or extension. 
Licensee further agrees to provide such other information as may be requested by City or Port to 
enable City or Port to comply with any reporting requirements under applicable law with respect 
to possessory interest. Licensee shall Indemnify Port, City and their Agents from and against 
any Claims resulting from any taxes and assessments related to this License. [ 

11. INSURANCE. 

Licensee shall maintain or cause to be maintained throughout the Term, at Licensee's 
expense (or its Agents' or Invitees' expense), insurance in accordance with the insurance 
provisions set forth in Article 20 (Insurance) as shown on Schedule 1 (Provisions for Indemnity, 
Insurance and Hazardous Materials). 

12. NOTICES. 

Except as otherwise expressly provided in this License or by Law, all notices (including 
notice of consent or non-consent) required or permitted by this License or by Law must be in 
writing and be delivered by: (a) hand delivery; (b) first class United States mail, postage prepaid; 
or ( c) overnight delivery by a nationally recognized courier or the United States Postal Service, 
delivery charges prepaid. Notices to a party must be delivered to that party's mailing address in 
the Basic License Information, unless superseded by a notice of a change in that party's mailing 
address for notices, given to the other party in the manner provided above, or by Licensee in 
Licensee's written response to Port's written request for such information. 

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

Notices may not be given by facsimile or electronic mail, but either party may deliver a 
courtesy copy of a notice by facsimile or electronic mail. 

13. DEFAULT BY LICENSEE; REMEDIES. 

13.1. Event of Default. The occurrence of any one or more of the following events 
shall constitute a default by Licensee: 
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(a) Failure by Licensee to pay when due any Fees and/or all other charges due 
hereunder within the Cure Period set forth in the Basic License Information after Port has given 
notice to Licensee; or 

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

(c) An assignment, or attempted assignment, of this License by Licensee, 
except in connection with an assignment or other Transfer of Licensee's rights permitted or 
approved by Port under the VDDA; 

( d) Either (i) the failure of Licensee to pay its debts as they become due, the 
written admission of Licensee of its inability to pay its debts, or a general assignment by 
Licensee for the benefit of creditors; or (ii) the filing by or against if not resolved within 
ninety (90) days thereafter, Licensee of any action seeking reorganization, arrangement, 
liquidation, or other relief under any Law relating to bankruptcy, insolvency, or reorganization or 
seeking the appointment of a trustee, receiver or liquidator of Licensee's or any substantial part 
of Licensee's assets; or (iii) the attachment, execution or other judicial seizure of substantially all 
of Licensee's interest in this License which is not resolved within ninety (90) days thereafter. 

13.2. Port's Remedies. Upon default by Licensee, Port shall, without further notice or 
. demand of any kind to Licensee or to any other person, and in addition to any other remedy Port 
may have under this License and at law or in equity, have the ability to immediately terminate 
this License and Licensee's right to use the License Area. Upon notice of any such termination, 
Licensee shall immediately vacate and discontinue its use of the License Area and Port may take 
any and all action to enforce Licensee's obligations. 

14. INDEMNITY AND EXCULPATION. 

The provisions of Article 19 (Indemnification of Port) in Schedule 1 (Provisions for 
Indemnity, Insurance and Hazardous Materials) will govern Licensee's Indemnification 
obligations and Licensee's waiver of various claims against the Indemnified Parties. 

15. HAZARDOUS MATERIALS. 

The provisions of Article 21 (Hazardous Materials) set forth in Schedule 1 (Provisions 
for Indemnity, Insurance and Hazardous Materials) will govern. 

15.1. Storm Water Pollution Prevention. 

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

(b) In addition to requiring compliance with the permit requirements under 
Subsection ( a), Licensee shall comply with the post-construction stormwater control provisions 
of the Statewide General Permit for Discharge of Stormwater from Small Municipalities and the 
.San Francisco Stormwater Design Guidelines, subject to review and permitting by the Port's 
Engineering Division. 

15.2. Presence of Hazardous Materials. California Law requires 'landlords to disclose 
to Licensees the presence or potential presence of certain Hazardous Materials. Accordingly, 
Licensee is hereby advised that Hazardous Materials ( as herein defined) may be present on or 
near the License Area, including, but not limited to vehicle fluids, janitorial products, tobacco 
smoke, and building materials containing chemicals, such as asbestos, naturally occurring 
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radionuclides, lead and fornialdehyde. Further, the following known Hazardous Materials are 
present on the property: Hazardous Materials described in the reports listed in Schedule 2 
attached hereto, copies of which have been delivered to or made available to Licensee. By 
execution of this License, Licensee acknowledges that the notice set forth in this Section satisfies 
the requirements of California Health and Safety Code Section 25359.7 and related Laws. 
Licensee must disclose the information contained in this Section to any sublicensee, licensee, 
transferee, or assignee of Licensee's interest in this License. Licensee also acknowledges its own 
obligations pursuant to California Health and Safety Code Section 25359.7 as ~ell. as the 
p~ga~ti.~.s tlia!. ~pply.f o.rfagll!~ .. tg !ll~e.t s11cli.obligations. ONote: sc::h~dule 2 rs 'ihi{sa111e'i:is the 
Port Disclosure.Matters exhibit to theNDDA] 

16. PORT'S ENTRY ON LICENSE AREA. 

16.1. Entry for Inspection. Port and its authorized Agents shall have the right to enter 
the License Area upon reasonable prior notice and during normal business hours for the purpose 
of inspecting the License Area to determine whether the License Area is in good condition and 
whether Licensee is complying with its obligations under this License; to perform any necessary 
maintenance, repairs or restoration to the License Area; and to show the License Area to 
prospective licensees, tenants or other interested parties; provided, however, Port shall be 
required to adhere to Licensee's reasonable construction guidelines, as applicable, when entering 
the License 1-\..rea. · 

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

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

17. IMPROVEMENTS AND ALTERATIONS. 

Except as specified in the Basic License Information to the extent required to implement 
Licensee's obligaJions to construct the PKN Horizontal Improvements, Licensee shall not make, 
nor suffer to be made, alterations or improvements to the License Area (including the installation 
of any trade fixtures affixed to the License Area or whose removal will cause injury to the 
License Area} 

18. SURRENDER. 

Upon the expiration or earlier termination of this License, Licensee shall surrender to 
Port the License Area and any pre-existing alterations and improvements in the same or better 
condition as it was in at the Commencement Date, subject to ordinary wear and tear). Ordinary 
wear and tear shall not include any damage or deterioration that would have been prevented by 
Licensee properly performing all of its obligations under this License. The License Area shall be 
surrendered clean, free of debris, waste, and Hazardous Materials, and free and clear of all liens 
and encumbrances other than liens and encumbrances existing as of the date of this License and 
any other encumbrances created or approved by Port. On or before the expiration or earlier 
termination hereof, Licensee shall remove all of its personal property and perform all restoration 
made necessary by the removal of Licensee's personal property. 

With prior notice to Licensee, Port may elect to retain or dispose of Licensee's personal 
property and any alterations and improvements that Licensee has installed with or without Port's 
consent that Licensee does not remove from the License Area prior to the expiration or earlier 
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termination of this License. These items shall be deemed abandoned. Port may retain, store, 
remove, and sell or otherwise dispose of abandoned property, and Licensee waives all Claims 
against Port for any damages resulting from Port's retention, removal and disposition of such 
property; provided, however, that Licensee shall be liable to Port for all costs incurred in storing, 
removing and disposing of abandoned property and repairing any damage to the License Area 
resulting from such removal. Licensee agrees that Port may elect to sell abandoned property and 
offset against the sales proceeds Port's storage, removal, and disposition costs without notice to 
Licensee. Licensee hereby waives the benefits of California Civil Code Section 1993 et seq., to 
the extent applicable. 

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

Licensee's obligation under this Section shall survive the expiration or earlier te1mination 
of this License. 

19. . ATTORNEYS' FEES; LIMITATIONS ON DAMAGES. 

19.1. Litigation Expenses. The prevailing party in any action or proceeding (including 
any cross complaint, counterclaim or bankruptcy proceeding) against the other party by reason of 
a claimed default, or otherwise arising out of a party's perfom1ance or alleged non-performance 
under this License, shall be entitled to recover from the other party its costs and expenses of suit, 
including but not limited to, reasonable attorneys' fees, which fees shall be payable whether or 
not such action is prosecuted to judgment. "Prevailing party" within the meaning of this Section 
shall include, without limitation, a party who substantially obtains or defeats, as the case may be, 
the relief sought in the action, whether by compromise, settlement, judgment or the abandonment 
by the other party of its claim or defense. Attorneys' fees under this Section shall include 
attorneys' fees and all other reasonable costs and expenses incurred in connection with any 
appeal. 

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

19.3. Limitation on Damages. Port will not.have any liability whatsoever for monetary 
damages, and in no event, will Port be liable for any actual, consequential, incidental or punitive 
damages, including, but not limited to, lost opportunities, lost profits or other damages of a 
consequential nature under this License. Licensee's execution and delivery hereof and as part of 
the consideration for Port's obligations hereunder Licensee expressly waives all such liability. 

19.4. Non-Liability o/City Officials, Employees and Agents. No elective or 
appointive board, commission, member, officer, employee or other Agent of City and/or Port 
shall be personally.liable to Licensee, its successors and assigns, in the event of any default or 
breach by City and/or Port or for any amount which may become due to Licensee, its successors 
and assigns, or for any obligation of City and/or Port under this License. Under no 
circumstances shall Port, City, or their respective Agents be liable under any circumstances for 
any consequential, incidental or punitive damages. 

19.5. Limitation on Port's Liability Upon Transfer. In the event of any transfer of 
Port's interest in and to the License Area, Port (and in case of any subsequent transfers, the then 
transferor), subject to the provisions hereof, will be automatically relieved from and after the 
date of such transfer of all liability with regard to the performance of any c;ovenants or 
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obligations contained in this License thereafter to be performed on the part of Port, but not from 
liability incurred by Port ( or such transferor, as the case may be) on account of covenants or ' 
obligations to be performed by Port ( or such transferor, as the case may be) hereunder before the 
date of such transfer. 

20. MINERAL RESERVATION. 

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

21. CITY AND PORT REQUIREMENTS. UNofi:::iPRo\/i'si0NS00FT1i1SSi:tTION if Vl/lllBEUP'nATEDiO 
·1NtLt.1DECirvPR0vis10Ns REuui RED As OF .t1c:ENsE E><Ecur10NJ 

The San Francisco Municipal Codes (available at www.sfgov.org) and City and Port 
policies described or referenced in this License are incorporated by reference as though fully set 
forth in this License. The descriptions below are not comprehensive but arc provided for notice 
purposes only; Licensee is charged with foll knowledge of each such ordinance and policy and 
any related implementing regulations as they may be amended from time to time. Licensee 
understands and agrees that its failure to comply with any provision of this License relating to 
any such code provision shall be deemed a material breach of this License and may give rise to 
penalties under the applicable ordinance. Capitalized or highlighted terms used in this Section 
and not defined in this License shall have the meanings ascribed to them in the cited ordinance. 

21.1. Nondiscrimination. 

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

(b) Sub licenses and Other Contracts. Licensee shall include in all Sublicenses 
and other contracts relating to the License Area a nondiscrimination clause applicable to such 
Sub licensee or other contractor in substantially the form of Subsection (a) above. In addition, 
Licensee shall incorporate by reference in all Sublicenses and other contracts the provisions of 
Sections 12B.2 (a), 12B.2 (c)-(k) and 12C.3 of the Administrative Code and shall require all 
Sublicensees and other contractors to comply with such provisions. 

(c) Nondisc1imination in Benefits. Licensee does not as of the date of this 
License and will not during its Term, in any of its operations in San Francisco or where the work 
is being performed for the City, discriminate in the provision of bereavement leave, family 
mediccil leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits ( collectively "Core Benefits") as well as any benefits 
other than the Core Benefits between employees with domestic partners and employees with 
spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or local 
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Law authorizing such registration, subject to the conditions set forth in Section 12B.2 of the 
Administrative Code. · 

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

(e) Penalties. Licensee understands that pursuant to Section 12B.2(h) of the 
Administrative Code, a penalty of $50.00 for each person for each calendar day during which 
such person was discriminated against in violation of the provisions of this License may be 
assessed against Licensee and/or deducted from any payments due Licensee. 

21.2. Resource-Efficient Facilities and Green Building Requirements. Licensee 
agrees to comply with all applicable provisions of Environment Code Chapter 7 relating to 
resource-efficiency and green building design requirements. 

21.3. Prohibition of Tobacco Sales and Advertising. Licensee acknowledges and 
agrees that no sales or advertising of cigarettes or tobacco products is allowed on the License 
Area. This advertising prohibition includes the placement of the name of a company producing, 
selling or distributing cigarettes or tobacco products or the name of any cigarette or tobacco 
product in any promotion of any event or product. This advertising prohibition does not apply to 
any advertisement sponsored by a state, local, nonprofit or other entity designed to 
(i) communicate the health hazards of cigarettes and tobacco products, or (ii) encourage people 
not to smoke or to stop smoking. 

21.4. Prohibition of Alcoholic Beverages Advertising. Licensee acknowledges and 
agrees that no advertising of alcoholic beverages is allowed on the License Area. For purposes 
of this section, "alcoholic beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, medical supplies and 
other products and substances not intended for drinking. · This advertising prohibition includes 
the placement of the name of a company producing, selling or distributing alcoholic beverages or 
the name of any alcoholic beverage in any promotion of any event or product. This advertising 
prohibition does not apply to any advertisement sponsored by a state, local, nonprofit or other 
entity designed to (i) communicate the health hazards of alcoholic beverages, (ii) encourage 
people not to drink alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
alcohol treatment or rehabilitation services. 

21.5. Graffiti Removal. Licensee agrees to remove all graffiti from the License Area, 
within forty-eight (48) hours of the earlier of Licensee's: (a) discovery or notification of the 
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This 
section is not intended to require a tenant to breach any lease or other agreement that it may have 
concerning its use of the real property. "Graffiti" means any inscription, word, figure, marking or 
design that is affixed, marked, etched, scratched, drawn or painted on any building, structure, 
fixture or other improvement, whether permanent or temporary, including signs, banners, 
billboards and fencing surrounding construction sites, whether public or private,. without the 
consent of the owner of the property or the owner's authorized agent, and that is visible from the 
public right-of-way, but does not include: (1) any sign or banner that is authorized by, and in 
compliance with, the applicable requirements of this License or the Port Building Code; or 
(2) any mural or other painting or marking on the property that is protected as a work of fine art 
under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as a work of 
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). 

21.6. Restrictions on the Use of Pesticides. Chapter 3 of the San Francisco 
Environment Code (the Integrated Pest Management Program Ordinance or "IPM Ordinance") 
describes an integrated pest management ("IPM") policy to be implemented by all City 
departments. Licensee shall not use or apply or allow the use or application of any pesticides on 
the License Area, and shall not contract with any party to provide pest abatement or control 
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services to the License Area, without first receiving' City's written approval of an integrated pest 
management plan that (i) lists, to the extent reasonably possible, the types and estimated 
quantities of pesticides that Licensee may need to apply to the License Area during the term of 
this License, (ii) describes the steps Licensee will take to meet the City's IPM Policy described 
in Section 300 of the IPM Ordinance and (iii) identifies, by name, title, address and telephone 
number, an individual to act as the Licensee's primary IPM contact person with the City. 
Licensee shall comply, and shall require all of Licensee's contractors to comply, with the IPM 
plan approved by the City and shall comply with the requirements of Sections 300( d), 302, 304, 
305(f), 305(g), and 306 of the IPM Ordinance, as if Licensee were a City department. Among 
other matters, such provisions ofthe.IPM Ordinance: (a) provide for the use of pesticides only as 
a last resort, (b) prohibit the use or application ofpesticides on property owned by the City, 
except for pesticides granted an exemption under Section 303 of the IPM Ordinance (including 
pesticides included on the most current Reduced Risk Pesticide List compiled by City's 
Department of the Environment), (c) impose certain notice requirements, and (d) require 
Licensee to keep ce1iain records and to report to City all pesticide use by Licensee's staff or 
contractors. If Licensee or Licensee's contractor will apply pesticides to outdoor areas, Licensee 
must first obtain a written recommendation from a person holding a valid Agricultural Pest 
Control Advisor license issued by the California Department of Pesticide Regulation and any 
such pesticide application shall be made only by or under the supervision of a person holding a 
valid Qualified Applicator certificate or Qualified Applicator license under state law. City's 
current Reduced Risk Pesticide List and additional details about pest management on City 
property can be found at the San Francisco Department of the Environment website, 
http://sfenvironment.org/ipm. 

21.7. MacBride Principles Northern Ireland. Port and the City urge companies doing 
business in Northern Ireland to move towards resolving employment inequities, and encourages 
such companies to abide by the MacBride Principles. Port and the City urge San Francisco 
companies to do business with corporations that abide by the MacBride Principles. 

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

21.9. Preservative-Treated Wood Containing Arsenic. Licensee may not purchase 
preservative-treated wood products containing arsenic in the performance of this License unless 
an exemption from the requirements of Environment Code Chapter 13 is obtained from the 
Department ofEnvironmentunder Section 1304 of the Environment Code. The term 
"preservative-treated wood containing arsenic" shall mean wood treated with a preservative that 
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited 
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or 
ammoniac.al copper arsenate preservative. Licensee may purchase preservative-treated wood 
products on the list of environmentally preferable alternatives prepared and adopted by the 
Department of Environment. This provision does not preclude Licensee from purchasing 
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
immersion" shall mean a pressure-treated wood that is used for construction purposes or facilities 
that are partially or totally immersed in saltwater. 

21.10. Notification of Limitations on Contributions. If this License is subject to the 
approval by City's Board of Supervisors, Mayor, or other elected official, the provisions of this 

13 
2739 



Port 1/16/19 

Section 21.10 shall apply. Through its execution of this License, Licensee acknowledges that it 
is familiar with Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with the City for the selling or leasing of any land or 
building to or from the City whenever such transaction would require approval by a City elective 
officer or the board on which that City elective officer serves, from making any campaign 
contribution to (a) the City elective officer, (b) a candidate for the office held by such individual, 
or ( c) a committee controlled by such individual or candidate, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. Licensee 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 

. of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. Licensee further acknowledges that, if applicable, the 
prohibition on contributions applies to each Licensee; each member of Licensee's board of 
directors, and Licensee's chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership interest of more than 20 percent in Licensee; any 
subcontractor listed in the contract; and any committee that is sponsored or controlled by 
Licensee. Additionally, Licensee acknowledges that if this Section 21.10 applies, Licensee must 
inform each of the persons described in the preceding sentence of the prohibitions contained in 
Section 1.126 and must provide to City the name of each person, entity or committee described 
above. 

21.11. Sunshine Ordinance. In accordance with.Section 67.24(e) of the Administrative 
Code, contracts, contractors' bids, leases, agreements, responses to Requests for Proposals, and 
all other records of communications between Port and persons or firms seeking contracts will be 
open to inspection immediately after a contract has been awarded. Nothing in this provision 
requires the disclosure of a private person's or organization's net worth or other proprietary 
financial data submitted for qualification for a contract, lease, agreement or other benefit until 
and unless that person or organization is awarded the contract, lease, agreement or benefit. 
Information provided which is \::OVered by this Section will be made available to the public upon 
request. 

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

21.13. Drug-Free Workplace. Licensee acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1988 (41 U.S.C. §§ 8101et seq.), the unlawful manufacture, 
distribution, possession or use of a controlled substance is prohibited on City or Port premises. 

21.14. Public Transit Information. Licensee shall establish and carry on during the 
Term a program to encourage maximum use of public transportation by personnel of Licensee 
employed on the License Area, including, without limitation, the distribution to such employees 
of written materials explaining the convenience and availability of public transportation facilities 
adjacent or proximate to the License Area and encouraging use of such facilities, all at Licensee's 
sole expense. 

21.15. Food Service and Packaging Waste Reduction Ordinance. Licensee agrees to 
comply fully with and be bound by all of the provisions of the Food Service and Packaging 
Waste Reduction Ordinance, as set forth in Environment Code Chapter 16, including the 
remedies provided, and implementing guidelines and rules. By entering into this License, 
Licensee agrees that if it breaches this provision, City will suffer actual damages that will be 
impractical or extremely difficult to determine; further, Licensee agrees that the sum of one 
hundred dollars ($100.00) liquidated damages for the first breach, two hundred dollars ($200.00) 

14 
2740 



Port 1/16/19 

liquidated damages for the second breach in the same year, and five hundred dollars ($500.00) 
liquidated damages for-subsequent breaches in the same year is a reasonable estimate of the 
damage that City will incur based on the violation, established in light of the circumstances 
existing at the time this License was made. Such amounts shall not be considered a penalty, but 
rather agreed monetary damages sustained by City because of Licensee's failure to comply with 
this provision. 

21.16. San Francisco Bottled Water Ordinance. Licensee is subject to all applicable 
provisions of Environment Code Chapter 24 (which are hereby incorporated) prohibiting the sale 
or distribution of drinking water in plastic bottles with a capacity of twenty-one (21) fluid ounces 
or less at City.:permitted events held on the License Area with attendance of more than 100 
people. 

22. WAIVER OF RELOCATION. 

Licensee hereby waives any and all rights, benefits or privileges of the California 
Relocation Assistance Law, California Government Code§§ 7260 et seq., or under any similar 
law, statute or ordinance now or hereafter in effect, to the extent allowed under applicable Law. 

23. SIGNS. 

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

24. MISCELLANEOUS PROVISIONS. 

24.1. California Law. This License is governed by, and shall be construed and 
interpreted in accordance with, the Laws of the State of California and City's Charter. Port and 
Licensee hereby irrevocably consent to the jurisdiction of and proper venue in the Superior Court 
for the City and County of San Francisco. · 

24.2. Entire Agreement. This License contains all of the representations and the entire 
agreement between the parties with respect to the subject matter of this License. Any prior 
correspondence, memoranda, agreements, warranties, or representations, whether written or oral, 
relating to such subject matter are superseded in total by this License. No prior drafts of this 
License or changes from those drafts to the executed version of this License shall be introduced 
as evidence in any litigation or other dispute resolution proceeding by any party or other person, 
and no court ot other body should consider those drafts in interpreting this License. 

24.3. Amendments. No amendment of this License or any part thereof shall be valid 
unless it is in writing and signed by all of the parties hereto. 

24.4. Severability. If any provision of this License or the application thereof to any 
person, entity or circumstance shall, to any extent, be invalid or unenforceable; the remainder of 
this License, or the application of such provision to persons, entities or circumstances other than 
those as to which is invalid or unenforceable, shall not be affected thereby, and each other 
provision of this License shall be valid and be enforceable to the fullest extent permitted by law. 

24.5. Interpretation of License. 

(a) References in this License to Licensee's acts or omissions will mean acts 
or omissions by Licensee and its Agents and Invitees unless the context requires or specifically 
stated otherwise. 
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(b) Whenever an exhibit or schedule is referenced, it means an attachment to 
this License unless otherwise specifically identified. All exhibits and schedules are incorporated 
in this License by reference. 

( c) Whenever a section, article or paragraph is referenced, it refers to this 
License unless otherwise specifically provided. The captions preceding the articles and sections 
of this License and in the table of contents have been inserted for convenience of reference only 
and must be disregarded in the construction and interpretation of this License. Wherever 
reference is made to any provision, term, or matter "in this License," "herein" or "hereof'' or 
words of similar import, the reference will be deemed to refer to any reasonably related 
provisions of this License in the context of the reference, unless the reference refers solely to a 
specific numbered or lettered article, section, subdivision, or paragraph of this License. 

( d) References to all Laws, including specific statutes, relating to the rights 
and obligations of either party mean the Laws in effect on the effective date of this License and 
as they are amended, replaced, supplemented, clarified, corrected, or superseded at any time 
during the Term or while any obligations under this License are outstanding, whether or not 
foreseen or contemplated by the parties. References to specific code sections mean San 
Francisco ordinances unless otherwise specified. 

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

(f) This License has been negotiated at arm's length between persons 
sophisticated and knowledgeable in the matters addressed. In addition, each party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to 
consult with counsel. Accordingly, the provisions of this License must be construed as a whole 
according to their common meaning in order to achieve the intents and purposes of the parties, 
without any presumption (including a presumption under California Civil Code§ 1654) against 
the party responsible for drafting any part of this License. 

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

(h) Whenever required by the context, the singular includes the plural and 
vice versa, the masculine gender includes the feminine or neuter genders and vice versa, and 
defined terms encompass all correlating forms of the terms ( e.g., the definition of "waive" 
applies to "waiver," "waivers," "waived," waiving," etc.). 

(i) References to days mean calendar days unless otherwise specified, 
provided that if the last day on which a party must give notice, respond to a notice, or take any 
other action under this License occurs on a day that is not a business day, the date by which the 
act must be performed will be extended to the next business day. 

24.6. Successors. The terms, covenants, agreements and conditions set forth in this 
License shall bind and inure to the benefit of Port and Licensee and, except as otherwise 
provided herein, their personal representatives and successors and assigns. 

24. 7. Real Estate Broker's Fees. Port will not pay, nor will Port be liable or 
responsible for, any :finder's or broker's fee in connection with this License. Licensee agrees to 
Indemnify Port from any Claims, including attorneys' fees, incurred by Port in connection with 
any such Claim or Claims of any person( s ), finder( s ), or broker( s) to a commission in connection 
with this License. 
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24.8. Counterparts. For convenience, the signatures of the parties to this License may 
be executed and acknowledged on separate pages which, when attached to this License, shall 
constitute as one complete License. This License may be executed in any number of 
counterparts each of which shall be deemed to be an original and all of which shall constitute one 
and the same License. 

24.9. Authority. Licensee does hereby covenant and warrant that Licensee is a duly 
authorized and existing entity, that Licensee has and is qualified to do business in California, that 
Licensee has full right and authority to enter into this License, and that each and all of the 
persons signing on behalf of Licensee are authorized to do so. Upon Port's request, Licensee 
shall provide Port with evidence reasonably satisfactory to Port confirming the foregoing 
representations and warranties. 

24.10. No Implied Waiver. No failure by Port to insist upon the strict performance of 
any obligation of Licensee under this License or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the length of time for which such failure continues, and no 
acceptance of full or partial Fees during the continuance of any such breach shall constitute a 
waiver of such breach or of Port's rights to demand strict compliance with such term, covenant or 
condition. Port's consent to or approval of any act by Licensee requiring Port's consent or 
approval shall not be deemed to waive or render unnecessary Port's consent to or approval of any 
subsequent act by Licensee. Any waiver by Port of any default must be in writing and shall not 
be a waiver of any other default (including any future default) concerning the same or any other 

. provision of this License. 

24.11. Time is of Essence. Time is of the essence with respect to all provisions of this 
License in which a definite time for perfonnance is specified. 

24.12. Cumulative Remedies. All rights and remedies of either party hereto set forth in 
this License shall be cumulative, except as may otherwise be provided herein. 

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

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

24.15. No Recording. Licensee shall not record this License or any memorandum hereof 
in the Official Records of the City and County of San Francisco. 

24.16. Additional. Written Agreement Required. Licensee expressly agrees and 
acknowledges that no officer, director, or employee of Port or City is authorized to offer or 
promise, nor is Port or the City required to honor, any offered or promised rent credit, 
concession, abatement, or any other form of monetary consideration (individually and 
collectively, "Concession") without a written agreement executed by the Executive Director of 
Port or his or her designee authorizing such Concession and, if applicable, certification of the 
Concession from the City's Controller. 

25. DEFINITIONS. 

For purposes of this License, the following terms have the meanings ascribed to them in 
this Section or elsewhere in this License as indicated: 
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"28-Acre Site" means the approximately 28-acres ofland in the southeast comer of Pier 70 
that is subject to that certain Disposition and Development Agreement and that certain Master 
Lease, all between Port and FC Pier 70, LLC. 

"Agents" when used with reference to either party to this License or any other person, 
means the officers, directors, employees, agents, and contractors of the party or other person, and 
their respective successors, and assigns. 

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

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

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

"City" is defined in Section 1. 

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

hereto. 

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

"Cure Period" means the period of time described in the Basic License Information. 

"Encroachment Area" is defined in Section 2.2. 

"Encroachment Area Charge" is defined in Section 2.2. 

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

"Environmental Regulatory Action" is defined in Section 21.6 of Schedule 1 attached 

"Environmental Regulatory Agency" is defined in Section 21.6 of Schedule 1 attached 
hereto. 

hereto. 
"Environmental Regulatory Approval" is defined in Section 21.6 of Schedule 1 attached 

!'Exacerbate" or "Exacerbating" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Expiration Date" means the date specified in the Basic License Information. 

"Fees" means all sums payable by Licensee under this License, including without 
limitation, any Late Charge and any interest assessed pursuant to Section 4. 

"Handle" or "Handling" is defined in Section 21.6 of Schedule 1 attached hereto. 

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

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

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

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

"Indemnify" means to indemnify, protect, defend, and hold harmless. "Indemnification" 
and "Indemnity" have correlating meanings. 
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"Interest Rate" means ten percent (10%) per year or, if a higher rate is legally permissible, 
the highest rate an individual is pe1mitted to charge under Law. 

"Investigate" or "Investigation" is defined in Section 21.6 of Schedule 1 attached hereto. 

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

"Late Charge" means a fee equivalent to fifty dollars ($50.00). 

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

"License" is defined in Section 1. 

"License Area" means the area described in the Basic License Information. 

"License Fee" means the monthly usage charge for the License Area described in the Basic 
License Information. 

"Losses" means, when used in reference to a Claim, any actual loss, liability, damages, 
compensation, contribution, cost recovery, lien, obligation, interest, injury, penalty, fine, action, 
judgment, award, or costs (including reasonable Attorneys' Fees and Costs), or reasonable costs 
to satisfy a final judgment of any kind, known or unknown, contingent or otherwise, except to 
the extent specified in this License. 

hereto. 

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

"Notice to Vacate" is defined in Section 2.2. 

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

"Permitted Activity" is means the activity described in the Basic License Information. 

"Pier 70 Risk Management Plan" is defined in Section 21.6 of Schedule 1 attached hereto. 

"PKN Horizontal Improvements" is defined in the VDDA. 

"PKN Project" means the Vertical Project and the PKN Horizontal Improvements. 

"Pre-Existing Hazardous Material" is defined in Section 21.6 of Schedule 1 attached 

"Port" is defined in Section 1. 

"prevailing party" is defined in Section 19 .1. 

"Prohibited Use" is defined in Section 7. 

"Regulatory Agency" means the municipal, county, regional, state, or federal government 
and their bureaus, agencies, departments, divisions, courts,·commissions, boards, officers, or 
other officials, including the Bay Conservation and Development Commission, any 
Environmental Regulatory Agency, the City and County of San Francisco (in its regulatory 
capacity), Port (in its regulatory capacity), Port's Chief Harbor Engineer, the Dredged Material 
Management Office, the State Lands Commission, the Army Corps of Engineers, the United 
States Department of Labor, the United States Department of Transportation, or any other 
governmental agency now or later having jurisdiction over Port property. 
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"Regulatory Approval" means any authorization, approval, license, registration, or permit 
required or issued by any Regulatmy Agency. 

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

"Remediate" or "Remediation" is defined in Section 21.6 of Schedule 1 attached hereto. 

"State Lands Indemnified Parties" is defined in Section 21.6 of Schedule 1 attached hereto. 

"SWPPP" is defined in Section 15.1. 

"Term" is defined in Section 3. 

"VDDA" means the Vertical Disposition and Development Agreement dated as of 
--c--~~~-·' 20[ xx] between the City and County of San Francisco operating by and through 
the San Francisco Port Commission and [Vertical Developer]. 

"Vertical Project" means that certain development project undertaken by Licensee as more 
particularly described in the VDDA. 

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

Licensee: [INSERT VERTICAL DEVELOPER], a 

~------]· 

By: ______________ _ 
Name: Title: -----------------

Date signed: _____________ _ 

By: _____________ _ 
Name: Title: -----------------

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

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

By: ______________ _ 
Michael J. Martin, 
Deputy Director, Real Estate and Development 

Date signed: _____________ _ 

Approved as to Form: DENNIS J. HERRERA, City Attorney 

By: ------------------
Deputy City Attorney 

License Prepared by [INSERT NAME] , Commercial Property Manager ______ (initial) 
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EXHIBIT A 

LICENSE AR.EA 

(To be attached.) 

ExhA 
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EXHIBITB 

PERMITTED ACTIVITY 
(To be attached.) 
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SCHEDULE 1 

PROVISIONS FOR INDEMNITY, INSURANCE AND HAZARDOUS MATERIALS 

19. INDEMNIFICATION OF PORT. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4, 
(Exclusions from Indemnifications, Waivers and Releases), Licensee must Indemnify the 
Indemnified Parties against.any and all Losses incurred by an Indemnified Party first arising 
from and after the License Date directly or indirectly from: 

(1) 
Activity; 

Licensee's failure'to obtain any Regulatory Approval related to the Permitted 

(2) any personal injury or property damage occurring on any portion of the License 
Area during the term of this License or while under Licensee's control; 

(3) any Licensee's acts or omissions in relation to construction, management, or · 
operations at the License Area including patent and latent defects and mechanic's or other liens 
to secure payment for labor, service, equipment, or material; 

(4) In addition, to the foregoing, Licensee will Indemnify the Indemnified Parties 
from and against all Losses (if an Indemnified Party has been named in any action or other legal 
proceeding) incurred by an Indemnified Party arising directly or indirectly out of or connected 
with contracts or agreements (i) to which no Indemnified Party is a party, (ii) entered into by 
Licensee in connection with its performance under this License, except to the extent such 
Losses were caused by the gross negligence or willful misconduct of an Indemnified Party. For 
purposes of the foregoing sentence, no Indemnified Party will be deemed to be a "party" to a 
contract solely by virtue of having approved the contract under this License (e.g., an 
Assignment and Assumption Agreement). 

19.2. Hazardous Materials Indemnification. 

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

(i) any Hazardous Material Condition existing or occurring during the Term; 

(ii) any Handling or Release of Hazardous Materials in, on, under, or around the 
License Area during the Term; 

(iii) without limiting Licensee's Indemnification obligations in this Section 19.2(a), 
any Handling or Release of Hazardous Materials by Licensee or its Agents in, on, under, or 
around the License Area to perform the PKN Horizontal Improvements at any time prior to 
acceptance of such PKN Horizontal Improvements; or 

(iv) without limiting Licensee's Indemnification obligations in Section 19.2(a)(ii) or 
19.2(a)(iii), any Handling or Release of Hazardous Materials by Licensee or its Agents outside of 
the License Area, but in, on, under, or around other Port property, or City property that is 
adjacent to the License Area but only if such Losses or Hazardous Material Claims arise directly 
or indirectly out of Licensee's or its Agents' acts, omissions or negligence; or 

(v) any Exacerbation of any Hazardous Material Condition; or 
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(vi) failure by Licensee or any Related Third Party to comply with the Pier 70 Risk 
Management Plan, or failure by their respective Invitees to comply with the Pier 70 Risk 
Management Plan within the License Area during the Term; or 

(vii) claims by Licensee or any Related Third Party for exposure during the Term from 
and after the Commencement Date to Hazardous Materials in, on, under, or around the License 
Area. 

Without limiting Licensee's Indemnity obligations with respect to the License Area, Port 
agrees that Licensee's Indemnity for Claims relating to "other Port property" or "other City 
property" as set forth above in Subsection 19.l(a)(iv) applies only if such Claims arise directly or 
indirectly out of Licensee's, Related Third Party's, or lnvitee's acts, omissions or negligence. 

(b) "Losses" under Section 19.2(a) includes: (i) actual costs incurred in connection 
with any Investigation or Remediation requested by Port or required by any Environmental 
Regulatory Agency and to restore the affected area to its condition before the Release; 
(ii) actual damages for the loss or restriction on use of rentable or usable space; (iii) sums 
actually paid in settlement of Claims, Hazardous Materials Claims, Environmental Regulatory 
Actions, including fines and penalties; (iv) actual natural resource damages; and (v) Attorneys' 
Fees and Costs. If Port actually incurs any Losses, Licensee must reimburse Port for Port's 
Losses, plus interest at the Interest Rate from the date Port delivers a payment demand and 
reasonable supporting evidence of such Loss to Licensee until paid; such reimbursement will be 
made within fifteen (15) business days after receipt of Port's payment demand and reasonable 
supporting evidence. 

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

(i) discovery of any such Hazardous Materials (other than Pre-Existing Hazardous 
Materials) in, on, under, or around the License Area; 

(ii) the Handling or Release of Hazardous Materials in, on, under, or around the 
License Area; 

(iii) the Exacerbation of any Hazardous Material Condition in, on, under, or around 
the License Area during the Term; or 

(iv) the institution of any Hazardous Materials Claim with respect to such Hazardous 
Materials, and not upon the realization of Losses. 

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

(a) Nothing in this Article 19 (Indemnification of Port) relieves the Indemnified 
Parties or the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sections 19.1 (General Indemnification of Indemnified Parties), 19.2 (Hazardous Materials 
Indemnification),), or the defense obligations set forth in Sections 19.3 {Scope of Indemnities) 
and 19.6 (Defense) extend to Losses: 

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

(ii) from third parties' claims for exposure to Hazardous Materials from the License 
Area prior to the Commencement Date; or 

(iii) without limiting Licensee's Indemnification obligations under Sections 
19.2(a)(iii), 19.2(a)(iv), 19.2(a)(vi), or 19.2(a)(vii), and to the extent the applicable Loss was not 
caused by the failure of Licensee or a Related Third Party to comply with the Pier 70 Risk 
Management Plan, or the failure of their respective Invitees to comply with the Pier 70 Risk 
Management Plan while on the License Area, claims from third parties (who are not Related 
Third Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
License Area after the PKN Horizontal improvements have been accepted by Port or if 
applicable, the City; provided, however, the foregoing limitation on Licensee's Indemnification 
obligations does not extend to claims arising from the Handling, Release or Exacerbation of Pre
Existing Hazardous Materials by the acts or omissions of Licensee or any of its Related Third 
Parties. 

(b) If it is reasonable for an Indemnified Party or a State Lands Indemnified Party to 
assert that a claim for Indemnification under Section 19.2 (Hazardous Materials 
Indemnification) is covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an insured party or a potential claimant, 
then Port will reasonably cooperate with Licensee in asserting a claim or claims under such 
insurance policy but without waiving any of its rights under Section 19.2 (Hazardous Materials 
Indemnification). 

19.5. Survival. Licensee's Indemnification obligations under this License and the 
provisions of this Article 19 {Indemnification of Port) will survive the expiration or earlier 
termination of this License, provided, however, that License (a) shall not have any liability or 
indemnification obligations hereunder with respect to the PKN Horizontal Improvements or the 
Port Acceptance Items to the extent that such liability arises out of or in connection with any 
acts, events, circumstances or matters first occurring after the date of Port's acceptance of the 
PKN Horizontal Improvements arid all Port Acceptance Items, and (b) shall not have any liability 
or indemnification obligations hereunder to the extent that such liability arises out of or in 
connection with any acts, events, circumstances or matters first occurring or first arising after 
the date any third party actually acquires ownership of the Property pursuant to an Assignment 
and Assumption Agreement .. 

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

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

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

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

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

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

20. INSURANCE. 

20.1. Required Insurance Coverage. Licensee, at its sole cost and expense, shall 
maintain, or cause its Invitees or Agents to maintain at their sole cost and expense, throughout 
the Term, the following insurance: 

(a} General Liability Insurance. Comprehensive or commercial general liability 
insurance, with limits not less than Ten Million Dollars ($10,000,000.00} each occurrence 
combined single limit for bodily injury and property damage, including coverages for 
contractual liability, independent contractors, broad form property damage, personal injury, 
products and completed operations, and explosion, collapse and underground (XCU} coverage 
during any period in which Licensee is constructing any improvements to the License Area with 
risk of explosion, collapse, or underground hazards. This policy must also cover non-owned and 
for~hire vehicles and all mobile equipment or unlicensed vehicles, such as forklifts. 

(b} Automobile Liability Insurance. Comprehensive or business automobile liability 
insurance with limits not less than Two Million Dollars ($2,000,000.00} each occurrence 
combined single limit for bodily injury and property damage, including coverages for owned 
and hired vehicles and for employer's non-ownership liability; which insurance shali be required 
if any automobiles or any other motor vehicles are operated in connection with Licensee's 
activity on the License Area. If parking is permitted under this License, Licensee must obtain, 
maintain, and provide to Port upon request evidence of personal automobile liability insurance 
for persons parking vehicles at the License Area on a regular basis, including without limitation 
Licensee's Agents and Invitees. 

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

(d} Personal Property Insurance. Licensee, at its sole cost and expense, shall 
procure and maintain on all of its personal property and improvements, in, on, or about the 
License Area, property insurance on an all risk form, excluding earthquake and flood, to the 
extent of full replacement value. The proceeds from any such policy shall be used by Licensee 
for the replacement of Licensee's personal property or contractors' equipment as applicable. 

(e} Flood Insurance. 

(i} During construction of the improvements, for any parcel located within a flood 
zone on the City's flood maps, flood insurance will be obtained with a deductible not to exceed 
ten percent (10%} of the total insurable value of the improvements except that a greater 
deductible will be permitted to the extent that flood coverage is not available from recognized 
carriers or through the NFIP at commercially reasonable rates. 

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

(f) Pollution Legal Liability. Licensee, at its sole cost and expense, will procure 
. Pollution Legal Liability insurance with limits of not less than Three Million Dollars 

($3,000,000.00} per claim, for a period of not less than five (5) years, and a subsequent policy 
for an additional five (5) years, for a total term of ten (10} years. Port and the City will be listed 
as named insureds under the terms of any such policy. If Licensee procures any such policy for 
a period that is longer than five (5) years, Licensee will ensure that each of THE CITY AND 
COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO AND THEIR OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS AND THE STATE LANDS INDEMNIFIED PARTIES are listed as named 
insureds for such longer period of time. 

(g} Construction Activities. Insurance required in connection with construction of 
PKN Project is as set forth below: 

(i) Contractor Requirements. Licensee must require its General Contractor to 
maintain contractor's pollution liability insurance with limits of not less than Three Million 
Dollars ($3,000,000.00} per claim, provided that such requirements may also be satisfied by a 
wrap policy insuring both Licensee and General Contractor. 

(ii} Builder's Risk Requirements. In addition, Licensee or General Contractor must 
carry "Builder's All Risk" insurance meeting the following requirements. 

(1) The amount of coverage must be equal to the full replacement cost of any new 
improvements. The policy must provide coverage for recurring "soft costs," such as design and 
engineering fees. The Builder's Risk insurance may have a deductible clause not to exceed 
$100,000. . 

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

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

(iii} Professional Services Requirements. Licensee must require all providers of 
engineering and geotechnical professional services under contract with Licensee to provide 
professional liability coverage with limits not less than Two Million Dollars ($2,000,000.00} each 
claim. Such insurance will provide coverage during the period when such professional services 
are performed and for a period of 3 years after issuance of a Certificate of Occupancy for the 
(second phase of the } Vertical Project. This requirement may be met by the use of an extended 
reporting period. Notwithstanding anything to the contrary, the coverage required in this 
clause (iii} may be provided with a lower limit for subcontractors that are local business 
enterprises (LBEs} or are performing work under subcontracts of $100,000 or less only. 
Licensee shall have the right to request a waiver of the requirements of this clause (iii} by 
delivering written request to Port, and Port shall respond within a reasonable period of time to 
any such request; provided, with respect to waiver requests for LBEs and subcontracts only, so 
long as the waiver request was sent by electronic mail, addressed to one or more line staff 
responsible for administration of this License stating in the subject line "Immediate Action 
Required to Avoid Deemed Consent" or words to the same effect, Port will be deemed to have 
approved such waiver if Port does not respond to the waiver request within five (5) business 
days. 
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(h} Other Coverage. Such other insurance or different coverage amounts may 
change from time to time as required by the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insurance limits for the subject activities taking 
into consideration the risks associated with such uses of the License Area, so long as any 
insurance required is available from recognized carriers at commercially reasonable rates. If 
Licensee determines that such other insurance or coverage amount should not be required 
because it is not available from recognized carries at commercially reasonable rates, then 
Licensee will provide to Port evidence supporting Licensee's determination of commercial 
unreasonableness as to the applicable coverage. Such evidence may include quotes, 
declinations, and notices of cancellation or non-renewal from leading insurance companies for 
the required coverage, percentage of overall operating expenses attributable thereto, and then 
current industry practice for comparable mixed-use/retail/office projects in San Francisco. 

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

20.2. General Requirements. 

(a} Insurance provided for pursuant to this Section: 

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

(ii} As to property insurance required hereunder, such insurance shall name the 
Licensee as the first named insured. As to liability insurance Licensee shall ensure that Port and 
the City of San Francisco are named as additional insureds under all general liability and 
automobile liability coverages. Any umbrella and/or excess liability insurance will also include 
the City and Port as additional insureds, which may be satisfied by including an endorsement 
through a blanket additional endorsement or equivalent naming as additional insureds the 
following: "THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO AND 
THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS." 

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

(iv} Will provide for Waivers of any right of subrogation that the insurer of such party 
may acquire against the City or Port each party hereto with respect to any losses and damages 
that are of the type covered under the policies required by Sections 20.l(a} ( General Liability 
Insurance}, and 20.l(b} (Automobile Liability Insurance}; 

(v} Will be subject to the reasonable approval of Port, which approval shall not be 
unreasonably withheld. 

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

(c) Insurance of Others. Unless otherwise specified in this agreement, Licensee will 
ensure that all contractors and sub-contractors performing work on the License Area and all 
operators and subtenants of any portion of the License Area carry adequate insurance 
coverages. Licensee shall require that such policies be endorsed to include the "CITY AND 
COUNTY OF SAN FRANCISCO AND THE PORT OF SAN FRANCISCO ANDTHEIR OFFICERS, AGENTS, 
EMPLOYEES AND REPRESENTATIVES" as additional insureds under the terms of any such policy. 

(d) Excess Coverage. All requirements may be satisfied by any combination of 
umbrella and excess liability policies (as well as including blanket policies). 

20.3. Release and Waiver. Each Party hereby waives all rights of recovery and causes 
of action, and releases each other Party from any liability, losses and damages occasioned to 
the property of each such Party, which losses and damages are of the type covered under the 
property policies required by Sections 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by an insurer. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. Licensee will ~omply and cause its 
Agents, Invitees, and all Persons under any Sublease, to comply with all Environmental Laws, 
operations plans (if any), the Pier 70 Risk Management Plan, and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements, deed notices, soils 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the PKN Project. Without limiting the generality of the 
foregoing, Licensee covenants and agrees that it will not, without the prior written consent of 
Port, which consent will not be unreasonably delayed or withheld, Handle, nor permit the 
Handling of Hazardous Materials on, under or about the License Area, except for (a) standard 
building materials and equipment that do not contain asbestos or asbestos-containing 
materials, lead or polychlorinated biphenyl (PCBs), (b) any Hazardous Materials which do not 
require a permit or license from, or that need not be reported to, a governmental agency and 
are used in compliance with all applicable Laws and any reasonable conditions or limitations 
required by Port, (c) janitorial or office supplies or materials in such amounts as are customarily 
used for general office, residential or commercial purposes so long as such Handling is at all 
times in compliance with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that 
are Handled for Remediation purposes under the jurisdiction of an Environmental Regulatory 
Agency. 

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

(a) Other than the Pre-Existing Hazardous Materials, will not permit any Hazardous 
Materials to be present in, on, under or about the License Area except as permitted under 
Section 21.1 (Compliance with Environmental Laws); 

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

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

(d) Licensee will be the "Generator" of any waste, including hazardous waste, 
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the License Area; 

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

(f) Will comply, and will cause all of its sub-licensees that are subject to an 
operations plan, to comply with the operations plan applicable to Licensee or such sub-licensee, 
if any. 

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

(a) Licensee must notify Port as soon as practicable, orally or by other means that 
will transmit the eariiest possibie notice to Port staff, of and wF1en Licensee learns or has reason 
to believe Hazardous Materials were Released or, except as allowed under Section 21.1 
(Compliance with Environmental Laws), Handled, in, on, under, or about the License Area or the 
environment, or from any vehicles Licensee, or its Agents and Invitees use during the Term or 
Licensee's occupancy of the License Area, whether or not the Release or Handling is in 
quantities that would be required under Environmental Laws to be reported to an 
Environmental Regulatory Agency. In addition to Licensee's notice to Port by oral or other 
means, Licensee must provide Port written notice of any such Release or Handling within 
twenty-four (24) hours following such Release or Handling. 

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

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

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

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

(iv) Any Hazardous Materials C!aim that is instituted or threatened by any third party 
against Licensee or its Agents or Invitees and that relates to the Release or Handling of 
Hazardous Materials, in, on, under, or about the License Area or the environment, or from any 
vehicles Licensee, or its Agents and Invitees use in, on, under or about the License Area during 
the Term or Licensee's occupancy of the License Area; and 

(v) Other than any Environmental Regulatory Approvals issued by the Department 
of Public Health and the Hazardous Materials Unified Program Agency, any notice of the 



termination, expiration, or substantial amendment of any Environmental Regulatory Approval 
needed by Licensee or its Agents or Invitees for their operations at the License Area. 

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

(d) Licensee must notify Port of any Environmental Regulatory Agency's issuance of 
an Environmental Regulatory Approval concerning the License Area or Licensee's or its Agents' 
or Invitees' operations at the License Area. Licensee's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification number, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. In addition, Licensee 
must provide Port with a list of any plan or procedure required to be prepared and/or filed with 
any Environmental Regulatory Agency for operations on the License Area. Licensee must 
provide Port with copies of any of the documents within the scope of this Section 21.3(d) upon 
Port's request. 

(e) Licensee must provide Port with copies of all non-privileged communications 
. with Environmental Regulatory Agencies, copies of investigation reports conducted by 
Environmental Regulatory Agencies, and all non-privileged communications with other persons 
regarding actual Hazardous Materials Claims arising from Licensee's or its Agents' or Invitees' 
operations at the License Area. At Licensee's request, in lieu of providing Port with copies of 
non-privileged communications with other persons that are not Environmental Regulatory 
Agencies, Licensee will (1) make available for Port's review, such non-privileged 
communications at Licensee's San Francisco office or at Port's office, and (2) reimburse Port for 
additional costs related to Port's review of such non-privileged communications at Licensee's 
San Francisco office (including but not limited to additional time related to travel to and from 
.Licensee's office). 

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

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 (Licensee's Environmental 
Condition Notification Requirements) and subject to Section 21.4(d), Licensee must Remediate, 
at its sole cost and in compliance with all Environmental Laws and this License, any Hazardous 
Material Condition occurring during the Term or while Licensee or its Agents or Invitees 
otherwise occupy any part of the License Area; provided Licensee must take all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine or limit the extent or impact of such Release, and will then provide such 
notice to Port in accordance with Section 2L3. Except as provided in the previous sentence, 
Licensee must obtain Port's approval, which approval will not b~ unreasonably withheld, 
conditioned or delayed, of a Remediation work plan whether or not such plan is required under 
Environmental Laws, then begin Remediation actions immediately following Port's approval of 
the work plan and continue diligently until Remediation is complete. 

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

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

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

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

21.6. Additional Definitions. 

"Environmental Laws" means all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees, and all permits, licenses, approvals, or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the 
Handling, Release, or Remediation thereof), industrial hygiene or environmental conditions in 
the environment, including structures, soil, air, air quality, water, water quality and 
groundwater conditions, any environmental mitigation measure adopted under Environmental 
Laws affecting any portion of the License Area, the protection of the environment, natural 
resources, wildlife, human health or safety, or employee safety, or community right-to-know 
requirements related to the work being performed under this License. "Environmental Laws" 
include the 1PM Ordinance, Section 20 of the San Francisco Pul:ilic Works Code (Analyzing Soils 
for Hazardous Waste), the Pier 70 Risk Management Plan and that certain Covenant and 
Environmental Restrictions on Property made as of August 11, 2016, by the City, acting by and 
through the Port, for the benefit of the California Regional Water Quality Control Board for the 
San Francisco Bay Region and recorded in the Official Records as document number 2016-
K308328-00. 

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

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

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the License Area 
and any closure permit. 
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"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means any 
act or omission that increases the quantity or concentration or potential for human exposure of 
Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of Hazardous 
Materials that had been contained until the act or omission, or otherwise requires Investigation 
or Remediation that would not have been required but for the act or omission, it being 
understood that the mere discovery of Hazardous Materials does not cause "Exacerbation". 
Exacerbate also includes the disturbance, removal or generation of Hazardous Materials in the 
course of Licensee's operations, Investigations, maintenance, repair, construction of PKN 
Project under this License. "Exacerbate" also means failure to comply with the Pier 70 Risk 
Management Plan. "Exacerbation" has a correlative meaning. 

"Handle" when used with reference to Hazardous Materials means to use, generate, 
move, handle, manufacture, process, produce, package, treat, transport, store, emit, discharge 
or dispose of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

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

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties, the State Lands 
Indemnified Parties, or the License Area relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous 
Materials, including Losses based in common law. Hazardous Materials Claims include 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease in 
value of the License Area or other Port property, the loss or restriction of the use or any 
amenity of the License Area or other Port property, Attorneys' Fees and Costs and fees and 
costs of consultants and experts. 

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

"Investigate" or "Investigation" when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the License Area, any Vertical Project or any portion of the site or 
the Vertical Project or which have been, are being, or threaten to be Released into the 
environment. Investigation will include preparation of site history reports and sampling and 
analysis of environmental conditions in, on, under or about the License Area or any Vertical 
Project. · 
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"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, about or 
around the License Area as of the Effective Date and identified in the Pier 70 Environmental Site 
Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 Risk Management Plan. 

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

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to dean up, abate, remove, transport, dispose, contain, treat, 
stabilize, monitor, remediate, or otherwise control Hazardous Materials located in, on, under or 
about the License Area or which have been, are being, or threaten to be Released into the 
environment or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency in accordance with application Environmental Laws and any 
additional Port requirements. Remediation includes, without limitation, those actions included 
within the definition of "remedy" or "remedial action" in California Health and Safety Code 
Section 25322 and "remove" or "removal" in California Health and Safety Code Section 25323. 

"state Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. 
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SCHEDULE2 

OVERVIEW OF PROJECT PAYMENT SOURCES (OTHER THAN PORT CAPITAL) 1 

~ICTNAMEor FUND CATEGORY USES 2 

INCLUDED 

Parcel K North 
Land Proceeds 3 20thf111inois Plaza 0 

0 FC Project Area Capital Costs4 

0 Revenue-sharing 5 

., .:>1te parcels Land Proceeds3 0 FC Project Area Capital Costs4 

0 Revenue-sharinq5 

Sub-Project Areas G-2, G-3, Project Tax lncrement6 0 Special Debt Service 
and G-4, IFD Project Area G (91.11%) 0 FC Project Area Capital Costs, except 
(28-Acre Site, Parcel K North) certain Public Benefit Costs and Excess 

Return under current law 
0 Leased Property Backup Fund 
0 PNLP Payments 
0 Historic Building Feasibility Gap 
0 Debt service on Bonds secured by Project 

Tax Increment 
0 Pier 70 Shoreline Protection Facilities 

Port Tax lncremenF 0 Irish Hill Park 
(8.89%) Q, Port Improvements 

0 Special Debt Service for Historic Building 
Feasibility Gap solely on the conditions 
specified in Financing Plan Article 11 
(Historic Buildings) 

0 Debt service on Bonds secured by Port Tax 
Increment 

Pier 70 Leased Facilities Special 0 FC Project Area Capital Costs 
Property CFO Taxes levied on All 8 0 PNLP Payments 
(28-Acre Site) 

**Special Debt Service 
0 Historic Building Feasibility Gap if Zone 3 

Zone 1: Phase 1 except credit available on 
Special Taxes are insufficient 

Historic Bldg. 12 Bonds** 
0 Debt service on Bonds secured by Pier 70 

Leased Property CFO Special Taxes 
Zone 2: All Later Phase NOi 0 Shoreline Adaption Studie.s and Shoreline 
Property except Historic Protection Facilities 
Bldg. 21 0 Pier 70 Shoreline Protection Facilities 

I Capitalized tenns used but not defined have the meanings given in the Appendix. 

2 Application of funds described in this Schedule is subject to all priorities and limitations specified in the Financing Plan and are subject to compliance with Governing Law and 

Policy, Certain costs may be paid from Pier 70 CFO Proceeds only if the San Francisco Special Tax Financing Law is amended. 

3 The Port may use Advances of Land Proceeds for all Capital Costs. 

4 FC Project Area includes public facilities adjacent to the 28-Acre Site that are Developer Construction Obligations under the DOA 

5 By distributions at Interim Satisfaction or from Project Surplus, which includes PNLP Payments. 

6 Use of funds to the extent qualified under IFD Law. 

7 Use of ry-,nds to the extent qualified under !FD Law. 

8 Use of funds io the extent qualified under !FD Law if Special Debt Service applies. 
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....,.'"" 11,.- FUND CATEGORY USES2 
- .. 

Zone 3: Historic Bldg. 12 and Facilities Special 
0 Historic Building Feasibility Gap 

Historic Bldg. 21 Taxes levied in 
0 FC Project Area Capital Costs 

Zone 3, allocated by 
0 PNLP Payments 

All: Zones 1, 2, and 3 0 Debt service on Bonds secured by Pier 70 
HB 

Leased Property CFO Special Taxes 
**Special Debt Service 
credit available on 
Bonds from Project 
Tax Increment 
generated in Zone 3 
before Port Tax 
Increment, allocated 
by HB** 

Shoreline Special 0 Project Reserve Account9 

I I Taxes levied on 1u Shoreline Account 10 

Zones 1 and 2 only 0 Debt service on Bonds secured by Shoreline 
Special Taxes 

Arts Building Special 0 Match up to: 
Tax levied on Zones 1 0 $13.5M for Stand-Alone Noonan Building 
and 2 only or relocated Building 11 and $4M for Arts 
(in combination with Pier 70 Building (subject to conditions), or 
Condo CFO Arts Building 

0 $17.5M for Arts Building if Noonan 
Special Taxes) 

Replacement Space is in Arts Building 
0 $2.5M for community facilities subject to the 

CF Conditions 
0 Any public building on Parcel E4 
0 Debt service on Bonds secured by Arts 

Buildinq Special Taxes 

Services Special 0 FC Project Area Maintained Facilities, 
Taxes levied on consisting of: 
Zones 1 and 2 only 0 Public Spaces and Public ROWs in the 

FC Project Area; and 
0 Shoreline Improvements in and adjacent 

to the FC Project Area 

9 Pays for Capital Costs and Historic Building Feasibility Gap. 

10 Pays for Shoreline Adaption Studies, Shoreline Protection Facilities, and Pier 70 Shoreline Protection Facilities. 
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~TNAMEor FUND CATEGORY USES2 

CLUDED 

Pier 70 Condo CFD Facilities Special 0 Michigan Street segment 
(28-Acre Site, Parcel K North) Taxes levied on All 0 FC Project Area Capital Costs 

Zone 1: Parcel K North **NO Special Debt 
0 PNLP Payments 
0 Historic Building Feasibility Gap if Special 

Zone 2: Residential Condo Service credit on 
Taxes from Zone 3 of the Pier 70 Leased 

Projects in 28-Acre Site Bonds** 
Property CFO are insufficient 

All: Zone 1 and Zone 2 0 Debt service on Bonds secured by Pier 70 
Condo Special Taxes 

0 Pier 70 Shoreline Protection Facilities 
0 Promissory Note-X 
0 Shoreline Adaption Studies and Shoreline 

Protection Facilities 

Arts Building Special 0 Match up to: 
Tax levied on Zone 2 0 $13.5M for Stand-Alone Noonan Building 
only or relocated Building 11 and $4M for Arts 
(in combination with Pier 70 Building (subject to conditions); or 
Leased Property CFO Arts 

0 $17.5M for Arts Building if Noonan 
Building Special Taxes) 

Replacement Space is in Arts Building 
0 $2.5M for community facilities subject to the 

CF Conditions 
0 Any public building on Parcel E4 
0 Debt service on Bonds secured by Arts 

Buildinq Special Taxes 

Services Special 0 Parcel K North Maintained Facilities, 
Taxes levied on consisting of: 
Zone 1 only 0 Public Spaces and Public ROWs in 

Zone 1; 
0 Public Spaces outside of the FC Project 

Area and the 201h Street CFO; 
0 Public ROWs in Pier 70 north of 

201h Street and outside of 201h Street 
CFO; and 

0 Shoreline Protection Facilities. 

Services Special 0 FC Project Area Maintained Facilities, 
Taxes levied on consisting of: 
Zone 2 only 0 Public Spaces and Public ROWs in the 

FC Project Area; and 
0 Shoreline Improvements in and adjacent 

to the FC Project Area. 

Hoedown Yard CFO Facilities Special 0 Irish Hill Park 
(Hoedown Yard) , Taxes 0 Acquisition of shoreline space near former 

Hunters Point Power Plant 
0 Other Port Capital Costs, including Shoreline 

Protection Studies and Shoreline Protection 
Facilities 

0 Debt service on Bonds secured by Hoedown 
Yard Special Taxes 
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IRFD No. 2 
(Hoedown Yard) 

FUND CATEGORY 

Services Special 
Taxes 

Housing Tax 
Increment 

27'13 

USES2 

o HOY Maintained Facilities, consisting of: 
o Public Spaces and Public ROWs in the 

Hoedown Yard CFO; 
o Public Spaces outside of the FC Project 

Area and the 201h Street CFO; 
o Public ROWs in rier 70 north of 

201h Street and outside of 201h Street 
CFO; and 

o Shoreline Protection Facilities. 

o Affordable Housing Parcels in the AHP 
Housing Area 

o IRFD Bond Debt Service 



FPAA EXHIBIT C 

FIRST ADDENDUM TO FINANCING PLAN 

This FIRST ADDENDUM TO FINANCING PLAN ("First Addendum") revises certain 
terms of the Financing Plan that is DDA Exhibit C1 to and incorporated into the Disposition and 
Development Agreement (the "DDA") between the City and County of San Francisco (including its 
agencies and departments, the "City"), acting by and through the San Francisco Port Commission 
(the "Port" or the "Port Commission"), and FC Pier 70, LLC ("Developer") (each, a "Party"), that 
was executed on May 2, 2018 (the "Reference Date"). 

1. Definitions. 

a. The following terms have the following meanings in this First Addendum 
and are incorporated by reference in the Appendix to the Transaction 
Documents for the 28-Acre Site Project: 

1. "201h/lllinois Plaza Reserve" means a reserve account for the 
deposit of Residential Condo Project Tax Increment collected 
from Parcel K North to pay the PKN Capital Costs of the 
20th/Illinois Plaza. Amounts in the 20th/Illinois Plaza Reserve do 
not constitute Project Payment Sources until the PKN Developer 
has been reimbursed for its PKN Capital Costs of the 20th/Illinois 
Plaza. 

2. "Michigan Street Plaza" means that portion of Michigan Street 
segment commencing from the end of the Michigan Street ROW 
and proceeding south to the to-be-created 21st Street. 

3. "Michigan Street Reserve" means a reserve account for the 
deposit of Facilities Special Taxes levied upon and collected from 
Parcel K North to pay the PKN Capital Costs of the Michigan 
Street ROW and the Michigan Street Plaza. Amounts in the 
Michigan Street Reserve do not constitute Project Payment 
Sources until the PKN Developer has been reimbursed for its PKN 
Capital Costs of the Michigan Street ROW and the Michigan 
Street Plaza. 

4. "Michigan Street ROW" means that portion of Michigan Street 
segment commencing from 20th Street and proceeding 150 feet 
south toward the to-be-created 21st Street. The Michigan Street 
ROW shall consist of two discrete categories of improvements 
referred to, and as further described in the PKN Financing Plan as 
the "Michigan Street Surface Improvements" and the "Michigan 
Street Subsurface Improvements". The Michigan Street 
Subsurface Improvements shall actually be constructed under the 
Michigan Street ROW and the Michigan Street Plaza and may 
include costs associated with installing or relocating Wholesale 
Distribution Tariff power facilities owned by the San Francisco 
Public Utilities Commission and serving the 20th Street Historic 
Core and the 28-Acre Site. 

5. "PKN Developer" means the vertical developer of Parcel K 
North. 
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6. "PKN Capital Costs" means PKN Hard and Soft Costs, PKN 
Development Fees and PKN Interest Costs. 

7. "PKN Development Fees" means the development fees payable 
to the PKN Developer as part of each Approved Payment Request 
(as defined in the PKN Financing Plan) for a PKN Horizontal 
Improvement equal to six percent (6%) of the PKN Hard and Soft 
Costs in such Approved Payment Request. 

8. "PKN Financing Plan" means the Financing Plan and 
Acquisition Agreement between the Port and PKN Developer. 

9. "PKN Hard and Soft Costs" means the reasonable and 
customary out-of-pocket costs actually incurred and paid by PKN 
Developer after the effective date of the Vertical ODA between the 
Port and PKN Developer in connection with 20th/Illinois Plaza or 
the Michigan Street ROW and the Michigan Street Plaza, 
including labor and materials and: 

(i) architectural, engineering, consultant, attorney, 
and other professional fees; 

) 

(ii) construction insurance (including general liability, 
automobile liability, worker's compensation, personal 
property, flood, pollution legal liability, comprehensive 
personal liability, builder's risk, and professional services 
insurance); 

(iii) commercially reasonable construction 
management fees paid by PKN Developer, a Transferee of 
PKN Developer, or their respective Affiliates; 

(iv) inspection, regulatory, building, encroachment, 
site permit and other fees directly relating to the PKN 
Horizontal Improvements and payable to the City, Port or any 
other public agency; 

(v) implementation of Mitigation Measures for 
201h/lllinois Plaza or the Michigan Street ROW and the 
Michigan Street Plaza; 

(vi) Port costs directly related to the PKN Horizontal 
Improvements; 

(vii) security required in connection with the 
20th/Illinois Plaza or the Michigan Street ROW and the 
Michigan Street Plaza; 

(viii) safety and security measures; and 

(ix) third-party costs to participate in audits, including 
Port Audits, and to prepare and store PKN Developer's Books 
and Records related to PKN Horizontal Improvements. 

"PKN Hard and Soft Costs" excludes: 

(1) costs incurred before the effective date of Vertical ODA 
between the Port and PKN Developer; 

2 
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(2) work that must be repaired or replaced at no additional 
cost due to failure to satisfy quality, quantity, types of materials, and 
workmanship in accordance with approved improvement plans; 

(3) the PKN Developer's (or any Affiliate's) corporate office, 
personnel, and overhead costs; 

(4) construction financing costs (loan fees and interest) for 
the PKN Horizontal Improvements; and 

(5) costs associated with designing or constructing the 
vertical project on Parcel K North. 

10. "PKN Horizontal Improvements" means the 2oth/lllinoisPlaza, 
the Michigan Street Plaza and the Michigan Street ROW. 

11. "PKN Interest Costs" means interest at the rate of 4.38% per 
annum on PKN Hard and Soft Costs, as calculated and paid 
pursuant to the PKN Financing Plan. 

12. "Reserve Limitation" means, so long as it is applicable to Project 
Area G, a five year limit imposed by IFD Law on accumulating Tax 
Increment before expending Tax Increment on eligible costs. 

13. "Substitute FP Exhibit E" means the substitute FP Exhibit E 
attached to this First Addendum. 

14. "Substitute FP Schedule 4" means the substitute FP Schedule 
4 attached to this First Addendum. 

b. Capitalized terms not defined in this Subsection are defined in the 
Appendix to the DOA or in the Pier 70 Condo CFO RMA. 

2. Substitute FP Exhibit E (RMA Term Sheet). 

a. When this First Addendum is fully executed, Substitute FP Exhibit E will: 
(i) supersede FP Exhibit E attached to the executed Financing Plan; and 
(ii) be deemed to be attached to and for all purposes be a part of the 
Financing Plan. 

3. Substitute FP Schedule 4 (Overview of Project Payment Sources (Other than 
Port Capital)). 

a. Substitute FP Schedule 4 is attached to this First Addendum to reflect the 
Parties' agreement that, on a first priority basis after paying any annual 
debt service on Tax Increment Bonds for Sub-Project Area G-2 that are 
secured, in whole or in part, by Residential Condo Project Tax Increment 
collected from Parcel K North, the Port will deposit all Residential Condo 
Project Tax Increment collected from Parcel K North in the 20th/Illinois 
Plaza Reserve until such time as it has deposited a total of $3.5 million. In 
addition, the first priority use of a portion of the proceeds of Tax Increment 
Bonds issued for Sub-Project Area G-2 that are secured, in whole or in 
part, by the Residential Condo Project Tax Increment from Parcel K North 
shall be to reimburse the PKN Capital Costs of the 20th/Illinois Plaza; the 
amount of such proceeds prioritized to reimburse such PKN Capital Costs 
shall be equal to $3.5 million less the amount actually on deposit in the 

· 20th/Illinois Plaza Reserve or previously paid to PKN Developer to 
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reimburse such PKN Capital Costs. If such Tax Increment Bonds are 
issued as tax-exempt bonds, the proceeds prioritized to reimburse the 
PKN Capital Costs shall become Project Payment Sources and applied in 
the same priority as set forth in Subsection 2.4(f) (Priorities for Payment) 
30 months after the issuance date of such Tax Increment Bonds (subject 
to the earlier release as set forth in the last sentence of this subsection). 
The Port will use the proceeds in the 20th/Illinois Plaza Reserve and such 
Tax Increment Bond Proceeds to reimburse the PKN Developer for its 
PKN Capital Costs of the 20th/Illinois Plaza. After the 20th/Illinois Plaza is 
constructed, all of the moneys in the 20th/Illinois Plaza Reserve have been 
expended, and all the proceeds of Tax Increment Bonds issued for 
Sub-Project Area G-2 that are secured, in whole or in part, by the 
Residential Condo Project Tax Increment from Parcel K North have been 
expended, the Port will continue to use Bond Proceeds of Tax Increment 
Bonds secured by Residential Condo Project Tax Increment that are 
subsequently issued and Residential Condo Project Tax Increment 
collected from Parcel K North, to reimburse the PKN Developer for any 
unreimbursed PKN Capital Costs of the 201h/lllinois Plaza as a first pdority 
use of such proceeds. When the PKN Developer has been reimbursed for 
all of its PKN Capital Costs of the 2oth/lllinois Plaza, any Residential 
Condo Project Tax Increment in the 20th/Illinois Plaza Reserve and any 
Tax Increment Bond Proceeds prioritized to reimburse the PKN Developer 
for such PKN Capital Costs shall become Project Payment Sources and 
applied in the same priority as set forth in Subsection 2.4(f) (Priorities for 
Payment). 

b. Substitute FP Schedule 4 reflects the Parties' agreement that that on a 
first priority basis after paying any annual debt service on Mello-Roos 
Bonds, the Port will deposit Facilities Special Taxes levied on and 
collected from Parcel K North after Parcel K North becomes Developed 
Property in the Michigan Street Reserve until it has deposited a total of 
$4.3 million. The Port will use the proceeds in the Michigan Street Reserve 
to reimburse the PKN Developer for its PKN Capital Costs of the Michigan 
Street ROW and Michigan Street Plaza. In addition, the first priority use of 
a portion of the proceeds of Mello-Roos Bonds secured by Facilities 
Special Taxes from Zone 1 of the Pier 70 Condo CFO shall be to 
reimburse the PKN Capital Costs of the Michigan Street ROW and 
Michigan Street Plaza; the amount of such Bond Proceeds prioritized to 
reimburse such PKN Capital Costs shall be equal to $4.3 million less the 
amount actually on deposit in the Michigan Street Reserve or previously 
paid to PKN Developer to reimburse such PKN Capital Costs. If such 
Mello-Roos Bonds are issued as tax-exempt bonds, the Bond Proceeds 
prioritized to reimburse such PKN Capital Costs shall become Project 
Payment Sources and applied in the same priority as set forth in 
Subsection 2.4(f) (Priorities for Payment) 30 months after the issuance 
date of such Mello-Roos Bonds (subject to the earlier release as set forth 
in the last sentence of this subsection). After the Michigan Street ROW 
and Michigan Street Plaza are constructed, all of the moneys in the 
Michigan Street Reserve have been expended, and all of the proceeds of 
Mello-Roos Bonds secured by Facilities Special Taxes from Zone 1 of the 
Pier 70 Condo CFO have been expended, the Port will continue to use 
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proceeds of Mello-Roos Bonds secured by Facilities Special Taxes from 
the Pier 70 Condo CFO and Facilities Special Taxes levied on Parcel K 
North in excess of the amount required to pay debt service on such 
Mello-Roos Bonds, to reimburse the PKN Developer for any unreimbursed 
PKN Capital Costs of the Michigan Street ROW and Michigan Street Plaza 
as a first priority use of such proceeds. When the PKN Developer has 
been reimbursed for all of its PKN Capital Costs of the Michigan Street 
ROW and Michigan Street Plaza, any Facilities Special Taxes in the 
Michigan Street Reserve and any Mello-Roos Bond Proceeds prioritized 
to reimburse the PKN Developer for such PKN Capital Costs shall become 
Project Payment Sources and applied in the same priority as set forth in 
Subsection 2.4(f) (Priorities for Payment). 

c. When this First Addendum is fully executed, Substitute FP Schedule 4 
will: (i) supersede FP Schedule 4 attached to the executed Financing 
Plan; and (ii) be deemed to be attached to and for all purposes be a part of 
the Financing Plan. 

4. Interest Cost Limitation. FP § 2.3(b)(i) is superseded in its entirety and replaced 
by the following: 

1. IFD Law imposes the Interest Cost Limitation on the use of Tax 
Increment and it also applies to the use of the Bond Proceeds of 
any Bonds secured and payable by Tax Increment. As of the 
Reference Date, the Interest Cost Limitation was 4.38%. 

5. Conforming Amendments to Financing Plan. The Parties agree to the 
following amendments to the Financing Plan. 

a. FP § 1.5(g) (Project Tax Increment) is amended to add the 201h/lllinois 
Plaza as an eligible use. 

b. Ff>§ 1.6(b) is superseded in its entirety and replaced by the following: 

(b) 20th/Illinois Plaza. The 20th/Illinois Plaza will be an obligation of 
the PKN Developer. The PKN Capital Costs of the 20th/Illinois 
Plaza will be reimbursed as set forth in Subsection 2(f)(ii)(8) and 
the PKN Financing Plan. 

c. FP § 2.4(f)(i) is superseded in its entirety and replaced by the following: 

1. Except as provided in Subsection 2.4(f)(ii)(8-9) and 2.4(f)(iii), 
the Entitlement Cost Statement, as updated under 
Subsection 2.3(a) (Entitlement Cost Statement), and accrued 
Developer Return on the Entitlement Sum will have the highest 
priority for payment. 

d. FP § 2.4(f)(ii)(8-11) are added to read as follows: 

(8) Notwithstanding anything in this Agreement to the contrary, after 
paying any annual debt service on Tax Increment Bonds for 
Sub-Project Area G-2 that are secured, in whole or in part, by 
Residential Condo Project Tax Increment from Parcel K North, 
Residential Condo Project Tax Increment collected from Parcel K 
North will be used to deposit $3.5 million in the 201h/lllinois Plaza 
Reserve as a first priority use of the.se proceeds. In addition, the 
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first priority use of a portion of the proceeds of Tax Increment 
Bonds issued for Sub-Project Area G-2 that are secured, in whole 
or in part, by the Residential Condo Project Tax Increment from 
Parcel K North shall be to reimburse the PKN Capital Costs of the 
20th/Illinois Plaza; the amount of such Bond Proceeds prioritized 
to reimburse such PKN Capital Costs shall be equal to $3.5 million 
less the amount actually on deposit in the 20th/Illinois Plaza 
Reserve or previously paid to PKN Developer to reimburse such 
PKN Capital Costs. If such Tax Increment Bonds are issued as 
tax-exempt bonds, the Bond Proceeds prioritized to reimburse the 
PKN Capital Costs shall become Project Payment Sources and 
applied in the same priority as set forth in Subsection 2.4(f) 
(Priorities for Payment) 30 months after the issuance date of such 
Tax Increment Bonds (subjectto an earlier release set forth in 
subsection (10) below). If the 20th/Illinois Plaza PKN Capital Costs 
exceed $3.5 million, the Port will use the next available 
Residential Condo Project Tax Increment collected from Parcel K 
North that is not required to pay debt service on such Tax 
Increment Bonds and the Bond Proceeds of any 
subsequently-issued Tax Increment Bonds that are secured in 
whole or in part, by the Residential Condo Project Tax Increment 
from Parcel K North to fund the remaining PKN Capital Costs of 
the 20th/Illinois Plaza. While funds are on deposit in the 20th/Illinois 
Plaza Reserve and while such Tax Increment Bond Proceeds are 
prioritized to reimburse PKN Capital Costs, they shall not be 
considered Project Payment Sources. Funds deposited in the 
2oth/lllinois Plaza Reserve will be traced by date of deposit, and it 
will be assumed that funds are spent on a First In, First Out (FIFO) 
basis. On the date that is 54 months after a fund deposit is made 
to the 20th/Illinois Plaza Reserve, and to the extent not deemed 
expended under the FIFO rule, any such amounts deposited 54 
months prior shall be released from the 20th/Illinois Plaza 
Reserve, shall become a Project Payment Source, and shall be 
applied in the same priority as set forth in Subsection 2.4(f) 
(Priorities for Payment). Funds disbursed from the 20th/Illinois 
Plaza Reserve as a result of the Reserve Limitation will be 
replaced with Residential Condo Project Tax Increment collected 
from Parcel K North until such time as PKN Developer has been 
fully reimbursed for PKN Capital Costs of the 20th/Illinois Plaza. 
The foregoing process will be implemented on an ongoing basis 
so as to comply with the Reserve Limitation. 

(9) Notwithstanding anything in this Agreement to the contrary, after 
paying any annual debt service on Mello-Roos Bonds that are 
secured by Facilities Special Taxes levied on and collected from 
Parcel K North, Facilities Special Taxes levied on and collected 
from Parcel K North will be used to deposit $4.3 million in the 
Michigan Street Reserve as a first priority use of these proceeds. 
In addition, the first priority use of a portion of the proceeds of 
Mello-Roos Bonds secured by Facilities Taxes levied on and 
collected from Tax Zone 1 of the Pier 70 Condo CFO shall be to 
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reimburse the PKN Capital Costs of the Michigan Street ROW and 
Michigan Street Plaza; the amount of such Bond Proceeds 
prioritized to reimburse such PKN Capital Costs shall be equal to 
$4.3 million less the amount actually on deposit in the Michigan 
Street Reserv~ or previously paid to PKN Developer to reimburse 
such PKN Capital Costs. While funds are on deposit in the 
Michigan Street Reserve and while such Mello-Roos Bond 
Proceeds are prioritized to reimburse PKN Capital Costs, they 
shall not be considered Project Payment Sources. If such 
Mello-Roos Bonds are issued as tax-exempt bonds, the Bond 
Proceeds prioritized to reimburse such PKN Capital Costs shall 
become Project Payment Sources and applied in the same priority 
as set forth in Subsection 2.4(f) (Priorities for Payment) 30 months 
after the issuance date of such Mello-Roos Bonds (subject to an 
earlier release set forth in subsection (11) below). If the PKN 
Capital Costs for the Michigan Street ROW and the Michigan 
Street Plaza exceed $4.3 million, the Port will use the next 
available Facilities Special Taxes levied on and collected from 
Parcel K North that are not required to pay debt service on such 
Mello-Roos Bonds and the proceeds of any additional Mello-Roos 
Bonds that are secured by Facilities Special Taxes levied on and 
collected from Tax Zone 1 of the Pier 70 Condo CFD to fund the 
remaining PKN Capital Costs of the Michigan Street ROW and the 
Michigan Street Plaza. 

(10) When all of the PKN Capital Costs of the 20th/Illinois Plaza have 
been reimbursed to the PKN Developer, any funds remaining in 

r the 20th/Illinois Plaza Reserve ancj any Tax Increment Bond 
Proceeds prioritized to reimburse the PKN Developer for such 
PKN Capital Costs will become Project Payment Sources, and will 
be applied in the same priority as set forth in Subsection 2.4(f) 
(Priorities for Payment). 

(11) When all of the PKN Capital Costs of the Michigan Street ROW 
and the Michigan Street Plaza have been reimbursed to the PKN 
Developer, any funds remaining in the Michigan Street Reserve 
and any Mello-Roos Bond Proceeds prioritized to reimburse the 
PKN Developer for such PKN Capital Costs will become Project 
Payment Sources, and will be applied in the same priority as set 
forth in Subsection 2.4(f) (Priorities for Payment). 

e. FP § 2.4(f)(iii) is superseded in its entirety and replaced by the following: 

(iii) Except as provided in FP § 2.4(f)(ii)(8-9), the Historic Building 
Feasibility Gap for Historic Building 12 and for Historic Building 21 
will be paid following the determination of the final Historic 
Building Feasibility Gap for the respective Historical Building in 
accordance with FP § 11 (Historic Buildings) from the next 
available Public Financing Sources. 

f. FP § 3.1(c) is intentionally deleted. 

g. FP § 4.12 (Early Facilities Special Taxes) is superseded in its entirety and 
replaced by the following: 

7 

2780 



4.12 Early Facilities Special Taxes. This Section will apply if Early. 
Mello-Roos Bonds secured by Facilities Spedal Taxes from either the Pier 70 
Leased Property CFO or the Pier 70 Condo CFO are issued. 

a. Pier 70 Leased Property CFO. 

(i) Before the Port Closes Escrow on any Parcel Lease for a 
Development Parcel in the Pier 70 Leased Property CFO, 
Developer will enter into an agreement with the Vertical Developer 
to reimburse the Vertical Developer for, or to pay directly for, the 
first two years' Facilities Special Tax levy, if any, on the 
Development Parcel. Each payment that Developer makes under 
its agreement with the Vertical Developer (excluding penalties 
and interest) will be a Soft Cost reported on the Developer Capital 
Schedule. The agreement between Developer and the Vertical 
Developer will require the Vertical Developer to pay any Facilities 
Special Taxes levied on the Development Parcel if Developer fails 
to pay or reimburse the Facilities Special Taxes under the 
agreement. 

(ii) Under its agreement with the Vertical Developer, Developer will 
only be required to pay or reimburse the Vertical Developer for the 
amount of the Facilities Special Tax levy that appears on the tax 
bill for the Development Parcel plus penalties and interest on the 
payment if delinquent. For example, if Bond Proceeds include 
capitalized interest sufficient to pay the levy during the two-year 
period, the CFO will not levy the tax, and no payment obligation 
will arise. 

(iii) The Parties expect the agreement with the Vertical Developer to 
provide that Developer will have no obligation to pay or reimburse 
the Vertical Developer for any of the following with respect to a 
Development Parcel in the Pier 70 Leased Property CFO after the 
Port has conveyed the Development Parcel to a Vertical 
Developer: 

(1) Facilities Special Taxes levied on the Development 
Parcel after the parcel becomes Developed Property as 
defined in the RMA; 

(2) any other taxes levied on the Development Parcel; 

(3) any more than the amount of an installment of Facilities 
Special Taxes when due under the tax bill, plus penalties 
and interest on the payment if delinquent; or 

(4) more than the first two years of Facilities Special Taxes 
levied on the Development Parcel. 

b. Pier 70 Condo CFO. 

(i) The terms Undeveloped Property, Developed Property, and 
Exempt Property as used in the First Addendum will be defined in 
the RMA for the Pier 70 Condo CFO as indicated in FP Exhibit E. 
Absent the Developer Public Agreement (as defined below), 
property owned by the Port shall not be taxed under the the RMA 
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for the Pier 70 Condo CFO while such property is owned by the 
Port. 

(ii) Prior to the issuance of each series of Mello-Roos Bonds secured 
by Special Taxes from the Pier 70 Condo CFO, Developer may 
(A) elect to pay the Facilities Special Tax levy on Undeveloped 
Property in the Pier 70 Condo CFO by providing written notice to 
the Port that it has entered into a written agreement with each 
Vertical Developer owner of Undeveloped Property in the Pier 70 
Condo CFO to pay all such Facilities Special Taxes levied on such 
property (each, a "Developer Private Agreement") and/or (B) enter 
into an agreement with the Port to pay the Facilities Special Tax 
levy on property owned by the Port (the "Developer Public 
Agreement"). 

(iii) If Developer enters into such Developer Private Agreement(s), 
Developer will pay the Facilities Special Tax levy, if any, on 
Undeveloped Property in the Pier 70 Condo CFO until such 
Undeveloped Property becomes Developed Property. Prior to the 
date the Port Closes Escrow on any property in the Pier 70 Condo 
CFO to a Vertical Developer, Developer will enter into a Developer 
Private Agreement with the Vertical Developer(s) that own 
Undeveloped Property at that time in the Pier 70 Condo CFO to 
reimburse the Vertical Developer(s) for, or to pay directly for, any 
Facilities Special Tax levy on such Vertical Developer's property 
before it becomes Developed Property under the Pier 70 Condo 
CFO RMA. 

(iv) If Developer enters into a Developer Public Agreement, 
Developer will pay the Facilities Special Tax levy, if any, on the 
property in the Pier 70 Condo CFO owned by the Port until such 
property is conveyed to a Vertical Developer. If the Port, in its sole 
discretion, agrees to allow the levy of a Facilities Special Tax on 
property owned by the Port in the Pier 70 Condo CFO, then the 
property owned by the Port in the Pier 70 Condo CFO shall no 
longer be deemed Exempt Property. 

(v) Each Facilities Special Tax payment that Developer makes 
(excluding penalties and interest on delinquent amounts) under 
this Subsection will be a Soft Cost reported on the Developer 
Capital Schedule. 

(vi) If Developer enters the Developer Public Agreement with the Port 
and fails to pay the Facilities Special Tax levied on property 
owned by the Port, the Port may elect to pay any Facilities Special 
Taxes (whether or not delinquent) in its sole discretion. If the Port 
elects to pay, all such Port payments, including penalties and 
interest, will be Port Capital reported on the Port Capital 
Schedule. 

h. FP § 5.2(c) is amended to include the following: 

(vi) the Port or the City, each in its sole judgment, determines that: 1) 
Facilities Special Taxes levied on Developed Property in the Pier 70 Condo CFO 
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will be insufficient to meet the Facilities Special Tax Requirement under the Pier 70 
Condo CFO RMA, and (ii) Developer has not provided written notice under Section 
4.12(b)(ii)(A) of its agreement to pay the Facilities Special Tax levy, if any, on 
Undeveloped Property in the Pier 70 Condo CFO or has provided such notice but 
failed to enter into the required Developer Private Agreement with the Vertical 
Developer(s) of Undeveloped Property in the Pier 70 Condo CFO. 

FP § 5.3(h) is added to read as follows: 

(h) The Port and the City will size any Early Mello Roos Bond for the Pier 70 
Condo CFO issued before Parcel K North becomes Developed Property based on 
Improvement Special Taxes from the Pier 70 Condo CFO, excluding Facilities 
Special Taxes to be levied on and collected from Parcel K North unless a 
Developer Private Agreement is entered into between the Developer and the PKN 
Developer. 

i. FP § 5.5(b)(i) is superseded in its entirety and replaced by the following: 

1. The Port will use (a) Pier 70 Condo CFO Proceeds available after 
depositing $4.3 million in the Michigan Street Res.erve and 
funding any PKN Capital Costs of the Michigan Street Piaza and 
Michigan Street ROW in excess of the amounts in the Michigan 
Street Reserve pursuant to FP § 2.4(f)(ii)(9) and (b) an Advance 
of Parcel K North Proceeds, to pay the Entitlement Sum 
determined under Subsection 2.3(a) (Entitlement Cost 
Statement) and accrued Developer Return. 

j. FP § 6.3(e) (Priority of Residential Condo Project Tax Increment) is 
amended to add a new Subsection (ii) as follows: 

(ii) to deposit the 20th/Illinois Plaza Reserve up to $3.5 million in 
Residential Condo Project Tax Increment collected from Parcel K 
North in the manner described in Subsection 2.4(f)(ii)(8) herein; 

k. FP § 6.3(e)(ii-ix) are renumbered as FP § 6.3(e)(iii-x). 

I. FP § 6.6(c) is added to read as follows: 

(c) The Port and the City will size any Tax Increment Bond based on 
Residential Condo Project Tax Increment to exclude Residential Condo Project 
Tax Increment to be collected from Parcel K North if such Tax Increment Bond .is 
issued before Parcel K North is assessed. 

m. FP § 7.4(a)(ii)(2-3) are superseded in their entirety and replaced by the 
following: 

(2) The Port will require the purchasers to build the 20th/Illinois Plaza 
and the resulting vertical development and disposition agreement will 
provide that the Port will reimburse the PKN Developer with Residential 
Condo Project Tax Increment collected from Parcel K North and Tax 
Increment Bonds secured by Residential Condo Project Tax Increment in 
the manner set forth in this Financing Plan. 

(3) The Port will require the purchasers to build the Michigan Street 
ROW and Michigan Street Plaza and the resulting vertical development 
and disposition agreement will provide that the Port will reimburse PKN 
Developer from the Facilities Special Taxes collected from Parcel K North 
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and with the Mello-Roos Bond Proceeds secured and payable by Facilities · 
Special Taxes levied on and collected from Parcel K North in the manner 
set forth in this Financing Plan. 

6. Counterparts. This First Addendum may be executed in multiple counterparts, 
each of which will be deemed to be an original and that together will be one instrument. Parties 
may deliver their counterparts by electronic mail or other electronic means of transmission. 
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Developer and the Port have executed this First Addendum as of the last date written 
below. 

DEVELOPER: 

FC PIER 70, LLC, 
a Delaware limited liability company 

By: _________ _ 

Robert G. O'Brien 
Vice President 

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

PORT: 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, operating by and 
through the San Francisco Port Commission 

By: _________ _ 

Elaine Forbes, 
Executive Director 

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

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: _________ _ 
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FPAAEXIIlBIT B 

EXIUBITB 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT No. 2019-1 

(PIER 70 CONDOMINIUMS) 

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES/{t" .~/~·;:~~:::.~ .. -·· 

Special Taxes applicable to each Taxable Parcel in the City and County q:ffS'ari.Francisco Special 
Tax District No. 2019-1 (Pier 70 Condominiums) shall be levied ang:st>Jle6t~,d;~ccording to the 
tax liability determined by the Administrator through the applicat~qif:of'the ·appr.dmiate amount 
or rate for Taxable Parcels, as described below. All Taxable P?tce1i(in the STD,-i~all be taxed 
for the purposes, to the extent, and in the manner her~-pr.)provided, including/property 

subsequently annexed to the STD. ,t}'~"(C;V " ··q~~~\. 

-f'-<·1~_}, 

A. DEFINITIONS 

,_:v·~ .. - . ~.,_ ··:.:.,,.~,. ,:.. 

"28-Acre Site" is defined in the Append~\§.\l)f~JiZ:;c,-. ·. ':~{I~\; 
"Administrative Expenses" means any ofjtll of tni:ffollqw}J],g:,., the.,fees and expenses of any 
fiscal agent or trustee (including any fees \~'r)xpe~~~r.,oflfs:::~9Jtel) employed in connection 
with any Bonds, and the exp~ns~softhe City\¢~ffY'.ingout duties with respect to the STD and the 
Bonds, including, but n,.ofJflriit}d(~t~, levyinfii:tcf collecting the Special Taxes, the fees and 
expenses of legal colJij_s_e(· chargysJevied by 'itli~\City, including the Controller's Office, the 
Treasurer and Tax,.J2o)Ifctor's OffiG.~l the City AttBi:ney, and the Port, costs related to property 
owner inquirie~_<teg~rding the ,Sp~_~iaLJ:axes, ~~s\s, associated with appeals or requests for -,,c'.,- .. ·.. /, ·, .. : ,._, "".·· ' '""--·· '\ .. 
interpretation assoqi~!~1 wit~ tp~.§:p'y~~i2J;]at~t<!,p.d this RMA, costs associated with annexation 
of property into the S'.J'Q}°c_lll'l:.CJy.nts needed·tcfpayiebate to the federal government with respect to 
the BOJ?,9:S,--c,o~1~ assocfa{id~ith complying with any continuing disclosure requirements for the 
Ci~,aij(_;ihy,;jf>t~e:r,"piajorpr.Qp~rty owner (whether or not deemed to be an obligated person), 
cp§fs;associated V{itb:J9recloi-i1#/and collection of delinquent Special Taxes, and all other costs 

(i[cffxpenses ofth~-/Q{ty)n an:/~~y]related to the establishment or administration of the STD . 
. c :~:::,~. ,\~-z?\ . 'c:_-

<:ifi:cflllinistrator" mearj,s:Jhe Director of the Office of Public Finance or his/her designee who 
shall B~ responsible for i;idministering the Special Taxes according to this RMA . 

.. -.... "".'·- \. .~!·}_·· 

"Affo;,f~ble, Hou'Sln~/ Project" means a residential or primarily residential project, as 
determin~-&f~:tJiJ:1teview Authority, within which 100% of the residential units have a deed 
restriction re6oiaed on title of the property that (i) limits the rental rates on the units or (ii) in any 
other way is intended to restrict the current or future value of the unit, as determined by the 
Review Authority. 

"Airspace Parcel" means a Taxable Parcel with an assigned Assessor's Parcel number that 
constitutes vertical space of an underlying land parcel. 
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"Apartment Building" means a residential or mixed-use building within which all of the 
residential units are offered for rent to the general public and are not available for sale to or 
ownership by individual homebuyers. 

"Appendix" means the Appendix to Transaction Documents for the Pier 70 28-Acre Site Project. 

"Arts Building Special Tax Bonds" means any Bonds secured by the Arts . .BU,jlding Special 
Taxes that are issued to pay Arts Building Costs. · · · 

"Arts Building Costs" are $20 million in costs associated with the Ari{ ~11.ildi,ng, the Noonan 
Replacement Space and community facilities allocated under the F,m~ncing Pian, 8.J:ld authorized 
to be financed by the Arts Building Special Tax and Arts Buildin:g ·Special Tax Bo11ds by the 
Financing Plan and by the formation proceedings for the STI:f ai1d the Leased Ptopirti~s STD 
No. 2019-2. . .... 

"Arts Building Special Tax" means a special tax leviea'in Tax Zone2 in any Fiscal Year fo pay 
the Arts Building Special Tax Requirement. · ' · · 

"Arts Building Special Tax Requirement" means the aincffWtnecessary in any Fiscal Year to 
pay: (i) pay principal and interest on i\rts_ Building Special T~x Bonds that are due in the 
calendar year that begins in such FiscafYya:r}(ii)pay periodic costs on Arts Building Special 
Tax Bonds, including but not limited\fo,\ctedifenhan.~ement, liquidity support and rebate 
payments; (iii) replenish reserve funds ciyated for Art:s B~1l<iing Special Tax Bonds under the 
applicable Indenture to the extent such reple::cishm~nfh,fl;tllotJeen-included in the computation 
.of the Arts Building Spec::iaL'.J.;'ax Require111ep.t; in/a previous. Fiscal Year; (iv) cure any 
delinquencies in the payn1eiitgf pTillcipal or 1hter~s( on Arts Building Special Tax Bonds which 
have occurred in the prior Fiscal ;Year; (v)\ pay Administrative Expenses; (vi) pay other 
obligations describedinthe Finan~ing Plan; and/vii) pay directly for Arts Building Costs. The 
amounts referre.dto in clauses (ifan9,_(vi) may be. reduced in any Fiscal Year by: (a) interest 
earnings on or stirplti~ balances in frmdiiua:·1rcc0UI1ts for the Arts Building Special Tax Bonds to 
the extent that such earnin,.gs/ofBafances ate available to apply against such costs pursuant to the 
applicabl,G_Indenture; (b )in the sole and absolute discretion of the Port, proceeds received by the 
STD ffo~'thc/tollectiori oC'penalties associated with delinquent Arts Building Special Taxes; 
an.d (c) any-otherrevenuesavaila:b,le to pay such costs, as determined by the Administrator, the 

. c. ity; and the Port. . . · .. · ..... 
,' "' 

"Assessor's Parcel" d{~'Parcel" means a lot or parcel, including an Airspace Parcel, shown on 
affA~sessor's Parcel Map\vith an assigned Assessor's Parcel number. · · 

"Assessor's :Parcel l\Iap" means an official map of the County Assessor designating Parcels by 
Assessor's· Pa:rc::el :qumber. 

"AuthorizedE~penditures" means, separately with respect to the Facilities Special Tax, Arts 
Building Special Tax, and Services Special Tax, those costs, facilities or public services 
authorized to be funded by the applicable Special Taxes as set forth in the Financing Plan and the 
documents adopted by the Board at STD Formation, as may be amended from time to time. 
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"Base Arts Building Special Tax" means, for any Square Footage Category in Tax Zone 2, the 
per-square foot Arts Building Special Tax identified in Table 2 in Section C below. 

"Base Facilities Special Tax" means, for any Square Footage Category, the per-square foot 
Facilities Special Tax for Square Footage within such Square Footage Category, as identified in 
Table 1 in Section C below. 

"Base Services Special Tax" means, for any Square Footage Category< .. tlle.::per-square foot 
Services Special Tax for Square Footage within such Square Footage C~t~gQty, as identified in 

::::e 
3
S:e::~;:~ :~:: . ,tJf!iJ!k8't.\Yi,', 

/;·\. 

For Tax Zone 1: collectively, the Base Facilitie~<~~,i~f~l Tax and the ;I{I:_~)~17Yices 
Special Tax, and .. /i}?fct/ ',tf(, __ ;.=~:': 

-. ' -· ~ ,.,,··f?>'t, 

For Tax Zone 2: collectively, the Base Faci1l:i;:·Special.,l](j/{1ie Base Arts Building 
Special Tax, and the Base Services Special Tax .. :\~:Jf:)~ttfi})/ 

"Board" means the Board of Supervisors'°q:f_the City, acting\tJ~fli~)egislative body of STD No. 
2019

-1. ' \1:ii~i}f{tf}t~t>>-- -"'<7~it~}\'> 
"Bond Sale" means, for the Facilities Spebi~lTax,-i'ss~~nc~'}r[11PY Facilities Special Tax Bonds 
and, for the Arts Building Special Tax, issu~JJJfe of an{;4rtfliU:jld.mgSpecial Tax Bonds. 

· .,:::-~;'c'>~. \~1:-\ .. ,(fs)i.. ·· .. </ 
"Bonds" means bonds or:6'l;her d~bt(as defined'in)he CFD Law), whether in one or more series, 
that are issued or asSl}µi~iPby-~?{q:r}i;he STD tq[~ance Authorized Expenditures including any 
Arts Building Spe~iat'.:f:i'x Bonds atiarFacilities Sped~al Tax Bonds. 

tf,t;,," .. /:::tf;~~--,-. \'. ) 
"Building Perniitr;1ne.ans a penpjtthatJSc'.i§sµed.J?Y the Port or the City that allows for vertical 
construction of a brtil~mg q1;rbj{ilctTngs;·-1rrtluditif~ny addendum to a site permit, but excluding 
a separate~permit issu~a:::f6E:2onstruction of building foundations. 

,.<:-~"'--:· \ -·,:,\;/~?\:~:~---- ,··,.;;:~i.;.:;;i~f:~-'-, 

",qa~iti11~et·111t~t'eM:' m~;i!{ftn:ds in any capitalized interest account available to pay debt 

<;f;:;J:ice on Bonds. -·<tt\, ''\(}}· 
''{~Gtrtificate of Occup,Jtl)fY" means the first certificate, including any temporary certificate of 
oc'c::{lpapcy, issued by tgffort or the City to confirm that a building or a portion of a building has 
met''all,Qf the buildirigC:,dodes and can be occupied for residential or non-residential use. For 
purpose{9f;t4is ~,/;Certificate of Occupancy" shall not include any certificate of occupancy 

. that was 1~i1:1eclpti9t'to January 1, 2018 for a building within the STD; however, any subsequent 
certificates of9§~upancy that are issued for new construction or expansion of a building shall be 
deemed a Cert1ficate of Occupancy and the Special Taxes shall apply to the associated Square 
Footage. 

"CFD Law" means the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X), 
which incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code §§ 
53311-53368). 
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"City" means the City and County of San Francisco, California. 

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

"DDA" means the Disposition and Development Agreement between the._ Port and the 
Developer, including all exhibits and attachments, as may be amended from timetotime. 

"Deputy Director" means the Deputy Director of Finance and Administration for the Port or 
other such official that acts as the chief financial officer for the Port. ,· · · ·· >,. 

"Developed Property" means, in any Fiscal Year, the following: 

For Tax Zone 1: 
_,' ·, 

For levy of the Facilities Special Tax: all J'axable Parcels. fqr which the 36-\nonth 
anniversary of the VDDA Execution Date'has 9ccurrediri q:preceding Fiscal Year, 
regardless of whether a Building Permit has been issued._/ ... 

For levy of the Services Special T'ax: all Taxable Par&~is for which a Certificate of 
Occupancy was issued on or pri,at .tc{June 30 of the preceding Fiscal Year, but not prior 
to January 1, 2018. · ·· · 

For Tax Zone 2: 

For levy of the Facilitt~s':Special T;;,an4A·tJi'I3uildin;·s;~cial Tax: all Taxable Parcels 
for which the 36~m,onth

0 

anniversary Or tq.e VDDA Execution Date has occurred in a 
preceding FiscilYear, reg~rdless of whether a Building Permit has been issued. 

,,~ .' ·" } :· _; \ ._· ,·,, 

For levy·'of:the ServicesSp'eciaL'[ax: anT·axable Parcels for which a Certificate of 
Occupancy was.issued·on or~pri()r tb-June;·JO of the preceding Fiscal Year, but not prior 
to January 1, 2018.'. .... _ · 

"Devel()per,, 1nt1:o.s. FC Pier.JO, LLC, or any successor or assign, as tenant under the Master 
Lease;,. . , ..... 

· . ''D,eveloper Private Agi;eement;' means all of the following: (i) the Developer has agreed 
. pur~uant to Section 4.\2(b )(2)(A) of the Financing Plan to pay the Facilities Special Tax on 
Unqeyeloped Propertyiof,Vertical Developers; (ii) the Developer has entered into such a written 
agreenientwith each.V~rtical Developer; and (iii) the San Francisco Port Commission has agreed 
to the levy ofa Fa.cilities Special Tax on Undeveloped Property based on such agreements. 

, .. -,. ' -

''Developer Public Agreement" means all of the following: (i) the Developer has entered into 
an agreement with the Port pursuant to Section 4.12(b )(2)(B) of the Financing Plan to pay the 
Facilities Special Tax on Port-Owned Development Parcels; and (ii) the San Francisco Port 
Commission has agreed to the levy of Facilities Special Taxes on the Port-Owned Development 
Parcels. 
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"Development Approval Documents" means, collectively, the DDA, any Vertical DDAs, any 
Final Maps, Review Authority approvals, condominium plans, or other such approved or 
recorded document or plan that identifies the type of structure(s), acreage, or Square Footage 
approved for development on Taxable Parcels. 

"Escalator" means the lesser of the following: (i) the annual percentage increas,~, if any, in the 
Consumer Price Index (CPI) for All Urban Consumers in the San Francisco-94W.,and-Hayward 
region (base years 1982-1984= 100) published by the Bureau of Labor St<1t(sJi;ts' of the United 
States Department of Labor, or, if such index is no longer published, a _,~i~!Jr escalator that is 
determined by the Port and City to be appropriate, and (ii) five percen((~%\t''f}\ 

/;-- -·¥<:>-~ "i(~ > :-CS:~>-. 

"Estimated Base Arts Building Special Tax Revenues" m~~Jfir1:"' any -~2l§..l}~~- time, the 
amount calculated by the Administrator by multiplying the ];3-§s~~Arts Building St5(~J1!l,,Tax by 
Square Footage within each Square Footage Category propefs,e,1:Vfor development in Taxiz_qp.e 2 

and, if applicable, in completed buildings on a Taxab•l;llff'in Tax,~j~; 2. ·· \\J;, 
"Estimated Base Facilities Special Tax Revenues'\)xie~ns, at :;t.liYi point in time, the amount 
calculated by the Administrator by multiplying the <B~sc°~\f~tilifit€s Special Tax by Square 
Footage within each Square Footage Category proposed,loF4ii~lopment and, if applicable, in 
completed buildings on a Taxable Parcel:,,,;'.:~-t::-c._ '-~,~~Li\,_ 

\/'.~~f~\?/~-::~!7~\:--::"""·- '-.\~-~-~~(:~: :>_,, 
"Exempt Non-Residential Square Fo'qtjge''-,,J':gl'}8:,1JS\flc!lY grourid')ey~J retail uses within a 
building that is otherwise comprised of Re.#4entiatS·q~ili:JJ:.-gqtctge, aiteflected on the Building 
Permit or Vertical DDA and as determinei{ti,_fl_1 the $ofi:.cclisd:f~!idA'.Pf the Administrator and the 
Port. If, in any Fiscal Yeai;,--t4c~_AdministrlfBi)jclepJifi~s Non~Rlr~idential Square Footage on a 

,, ,- -- - , - "" '< - , --:--- - ,cc,• 

ground level Parcel that-{lf~g:Jf~eii'Jaxed in tqej1riOr Fiscal Year based on Residential Square 
Footage that had b,e_e:Wf6o'nstnipt~cl, or exp~ttyd to be constructed, on the Parcel, the 
Administrator will __ appJ:{Section I?~~Jo determin~)Mhe Non-Residential Square Footage will be 
Exempt Non-Repi{leµtral Square _F.99tag_~ or TaxaBfe,;fyron-Residential Square Footage. 

~<._:r :~--~~(·-~,. ~//Y~~~?:~=~~J~\:~71~~--~~?~:-"'~-~-~~ \~~~·~ 

"Expected Land,\IJi~)~~ ipfiji1;,s1h~~-~fut1iF~qii&t: Footage in each Square Footage Category 
expecte1,--°'=P-"¥-c;~h PlaiifiJpg,'I;j-rcel in the STD. The Expected Land Uses at STD Formation are 
ident_i_fi;1~4!1fJ\:1:tapl;unent 3(~iia;way be revised pursuant to Sections B, C, D, and E below. 

/~.~--.·.:,·. '\·~·.·.•-.-- --.,.::~=-· -~, -~·,::,- ~-"--~,. -~<tt/:~-
/''E~i~~cted Ma~i1lirii'·,Art~";n~ging Special Tax Revenues" means the aggregate Arts 

((\B'iiilding Special Ta:x:<_tliat can be'1~vied based on application of the Base Arts Building Special 
'\j'axto the Expected L~rid1 Uses in Tax Zone 2. The Expected Maximum Arts Building Special 

Tht-R:eyenues for eaclj PJ~nning Parcel in Tax Zone 2 at the time of STD Formation are shown 
in Atf~cJ:µ:µent 3 and jllay-be revised pursuant to Sections B, C, D, and E below. 

,. ·. -- · . ._ _,,;:-;,··-r·-·:.7 
--:.:._· :·:>::- -- .~,c: i '> 

·<;::-:,·,,.,,-~-"-}, .<". '. ; •• 

"Expected'.;L\.fa:xi,fuufo Facilities Special Tax Revenues" means the aggregate Facilities Special 
Tax that cali'b'.6,levied based on application of the Base Facilities Special Tax to the Expected 
Land Uses. The Expected Maximum Facilities Special Tax Revenues for each Planning Parcel 
at STD Formation are shown in Attachment 3 and may be revised pursuant to Sections B, C, D, 
andE below. 

"Expected Taxable Property" means, in any Fiscal Year, any Parcel within the STD that: (i) 
pursuant to the Development Approval Documents, was expected to be a Taxable Parcel; (ii) is 
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not a Port-Owned Development Parcel; (iii) based on the Expected Land Uses, was assigned 
Expected Maximum Facilities Special Tax Revenues or Expected Maximum Arts Building 
Special Tax Revenues; and (iv) subsequently falls within one or more of the categories that 
would otherwise be exempt from Special Taxes pursuant to Section H below. 

"Facilities Special Tax" means a special tax levied in any Fiscal Year to pay the Facilities 
Special Tax Requirement. 

. . 

"Facilities Special Tax Bonds" means any Bonds secured by Facilities Specic1T'Taxes. 

"Facilities Special Tax Requirement" means the amount necessary ip imy Fi§talY ear to pay: 
(i) pay principal and interest on Facilities Special Tax Bonds tbat are due in the calendar year 

. that begins in such Fiscal Year; (ii) pay periodic costs on Facilifie; Special Tax Bonqs,including 
but not limited to, credit enhancement, liquidity support. and 'rebate payments; (iii)replenish 
reserve funds created for Facilities Special Tax Bond}· llildfr the applicable Indenture'tc(the 
extent such replenishment has not been included in the computation ofthe Facilities Special Tax 
Requirement in a previous Fiscal Year; (iv) cure any 'delin.quencie~ ifithe payment of principal or 
interest on Facilities Special Tax Bonds which have occurred .. iri the prior Fiscal Year; (v) pay 
Administrative Expenses; (vi) pay other obligations described.fothe Financing Plan; and (vii) 
pay directly for Authorized Expenditures,so long as such levy under this clause (vii) does not 
increase the Facilities Special Tax levied 0,n-Undeyeloped Propertf :'_r:he amounts referred to in 
clauses (i) and (vi) may be reduced in any\Fisca,lYear,gy: (a) interest.earnings on or surplus 
balances in funds and accounts for the F~cihties· Sp~c;ial''Tax Bonds to the extent that such 
earnings or balances are available to apply, against sucli cos1:if.;pursuant to the applicable 
Indenture; (b) in the sole ang.ab:;;glute discretion.oftlliPort, proce·eds received by the STD from 
the collection of penalties is~Qfiateq with delinq11ent Facilities Special Taxes; and (c) any other 
revenues available to pay slich costs, ·as determin.ec:Lby the Administrator, the City, and the Port . 

. ··•·· . . )·) .' \ 
"Final Map" means a final map, or _portion thereof, recorded by the County pursuant to the 
Subdivision M~p ·Act. (Califo:rni~;--·Goyei;Eirrrent-.::code. Section 66410 et seq.) that creates 
individual lots on which-~uil4infferrriits-fornew construction may be issued without further 
subdivisiQn. __ ·· · 

"F'ina:Ucing Plan'' l:neans the Financing Plan attached as Exhibit C 1 to, and incorporated into, 
,the DDA, as such· plan':lll.ay bean:{ep.ded or supplemented from time to time in accordance with 
the terms of the DD.A:>. ; 

·)1 

- .j 

"Fh~~t Bond Sale" niean.'s, for the Facilities Special Tax, a Bond Sale of the first series of 
Facilitie:s ~pecial TaX.Bcfnds, and, for the Arts Building Special Tax, a Bond Sale of the first 
series of Ai-ts Bui\dirig Special Tax Bonds. 

"Fiscal Year'':-iµe~ns the period starting July 1 and ending on the following June 30. 

"For-Sale Residential Square Footage" means the Square Footage within one or more For-Sale 
Residential Units. 

"For-Sale Residential Unit" means an individual Residential Unit that is not a Rental Unit. 
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"Future Annexation Area" means that geographic area that, at STD Formation, was considered 
potential annexation area for the STD and which was, therefore, identified· as "future annexation 
area" on the recorded STD boundary map. Such designation does not mean that any or all of the 
Future Annexation Area will annex into the STD, but should owners of property designated as 
Future Annexation Area choose to annex, the annexation may be processed pursuant to the 
annexation procedures in the CFD Law for territory included in a future annexati9n area, as well 

as the procedures established by the Board. .,·<t;~{§> . 
"Indenture" means any indenture, fiscal agent agreement, resolution;tof/;ther instrument 
pursuant to which Bonds are issued, as modified, amended, or suppl~ffi~gte~ifrg.m time to time, 

and any instrument replacing or supplementing the same. ,/,, <};)ii/ ·;·~t,~lJ\}!}:\. 
"Land Use Change" means a change to the Expected Land U:§e's'.'_after STD Formatio_n;i,. 

/-=!'"-:_;=:;:;:.· ·-:-,. 1:::.c.:::·:L. 

"Leased Properties STD No. 2019-2" means the City g.!{c{~J~ty of San Francisco ;;t!~li.'t:trax 
District No. 2019-2 (Pier 70 Leased Properties). ,/tt"(j}/ ./:';:'i};;, · ·,,;;7 

'c,;~;:;} .\ .1/;:::tj.}/ 
"Master Lease" means a lease for all or part of the 28f i.¥¢:t:~ .,Site\that, with licenses for other 
portions of Pier 70, allows the Developer to take possessi~fi.:~f;:tlffFC Project Area ( as defined in 
the Appendix) and construct horizontal il1}~,1;:QVements approve'J;uiid.er the DDA. . 

-:""c.r:.-;-\·':\ :::~,~- ·:1_.:~·..::•: -'\. 

"Maximum Arts Building Special T:ih~¥~i[~d~tli~'.gie§:test a:d;~~'gf, Arts Building Special 
Tax that can be levied on a Taxable Pat¢'~l)n Tax°'Zqp.'~~l:'itLany Fi§.cal Year determined in 

accordance with Sections C:~~:d E be!o¥i\<'j}"<t;;['f jc, 
"Maximum Arts Buildi,Jtg·§n!~ial,,Tax Revl111:1ts" means, at any point in time, the aggregate 
Maximum Arts Buildti+g$pe.cialJtaiJthat can b'{i~yied on all Taxable Parcels in Tax Zone 2. 

/<ir,:> r :::1 \}£\ 
"Maximum FacilitH.~·s Special 'l)ii;tmeans the grq'at~st amount of Facilities Special Tax that can 
be levied on a Tiiic1BJ~ ParceLm{a'.ny:fij,B~l?f"eaf"~etermined in accordance with Sections C, D, 
and E below. '\,.:: ?.:,. ./':_g\JC·'-~"-a.::C:~i'.','.!';·,'cc'l'··'' 

+ ~~-, .,/~-- ·-<·-:-·· 

-~~'\;t~. ~-~::·} :::\;;:,~ .. \:/ 
"Ma,xilrii;Jfic~uties ··si;ilat Tax Revenues" means, at any point in time, the aggregate 
M<!:~nnum Fa-dlit{~s~~peciaii:~x!,that can be levied on all Taxable Parcels . 
. •: ., :.1·::-·~'- "'.; :';_~; ··~-:.:: :, ~< i ,~ '' ··, 

{/J~.iyraximum Servic~~;,~~'~cial T;i,;'~eans the greatest amount of Services Special Tax that can 
'<pe,'Itwied on a Taxabl~:l?~rcel in any Fiscal Year determined in accordance with Sections C, D, 

ahcf:i:i'below. 1': <j ~'..;··· /\:,.:l:·/ 
l -,,. 

"Maxifutjm,t,.Seryic'~~)§pecial Tax Revenues" means, at any point in time, the aggregate 
Maximmils'i/vifefSpecial Tax that can be levied on all Taxable Parcels. 

· "Maximum Special Tax" means, for any Taxable Parcel in Tax Zone 1 in any Fiscal Year, the 
sum of the Maximum Facilities Special Tax and Maximum Services Special Tax. For any 
Taxable Parcel in Tax Zone 2, "Maximum Special Tax" means in any Fiscal Year, the sum of 
the Maximum Facilities Special Tax, Maximum Arts Building Special Tax, and Maximum 
Services Special Tax. 
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"Maximum Special Tax Revenues" means, collectively, the Maximum Facilities Special Tax 
Revenues, the Maximum Arts Building Special Tax Revenues, and the Maximum Services 
Special Tax Revenues. 

"Non-Residential Square Footage" means Square Footage that is or is expected to be space 
within any structure or portion thereof intended or primarily suitable for, or. accessory to, 
occupancy by retail, office, commercial, or any other Square Footage in a building that does not 
meet the definition of Residential Square Footage. The Administrator, in cop_juiiction with the 
Review Authority, shall make the final determination as to the amount '.qf Non-Residential 
Square Footage on any Taxable Parcel within the STD, and suckcleterrniµation shall be 
conclusive and binding. Incidental retail or commercial uses in an Affordable .Housing Project 
shall be Exempt Non-Residential Square Footage. Non-ResidentiafSquare Footme.:i:QB a single 
square-foot unit of Non-Residential Square Footage. · 

"Planning Code" means the Planning Code of the City arid County of San Francisco, ~s it'ri:iay 
be amended from time to time. "· · 

"Planning Parcel" means a geographic area within the ST])Jhit; :for planning and entitlement 
purposes, has been designated as a separate Parcel with an: a.lpHa, numeric, or alpha-numeric 
identifier to be used for reference until a11:A:~~essor's Parcel is rfec1~ed and an Assessor's Parcel 
number is assigned. The Planning Pai:ce,s. a}STP Formation ar~ 'identified in Attachment 1 

~ .. '·', . ' 

hereto. 

"Port" means the Port of San Francisco. 
'\ 
\ 

\ . 

.. -··- ;.-.-::.·,_ .,_. - --':•./. ': -;., 

"Port-Owned Developm~:nJfarce!'' means a.Jiy'-1\trcel of Undeveloped Property in the STD 
that is anticipated tq he developed\ by a Vertic~l Developer but which is, at the time of 
calculation of a SpeciaFf ax levy, ?wijed by the Ppr1\ 

"Proportionat~ly'' means, for·Dev&iog~d.':Property; that the ratio of the actual Services Special 
Tax levied in any FiscaLYearto'fh~ MaximiimServices Special Tax authorized to be levied in 
that Fiss<J.LX~ar is equal for all Parcels of Developed Property in the same zone. For 
Und~velope1 Prop~rty, '1Proportionately" means that the ratio. of the actual Facilities Special 
Tai levied to-tlie .Maximum Facilities Special Tax is equal for all Parcels of Undeveloped 
Pr9perty in the sathe zone. Fdr:Expected Taxable Property, "Proportionately" means that the 
rat.io of the actual Facilitiys SpecialTax and Arts Building Special Tax levied to the Maximum 
Facilities Special Tax\and Maximum Arts Building Special Tax is equal for all Parcels of 
Expected Taxable Prop'~i-fy in the same zone. 

"Publk>P.roperty."l11~ans any property within the boundaries of the STD that is owned by or 
leased to the feder:a.I government, State of California, City, or public agency other than the Port. 
Notwithstandin.g'ihe foregoing, any property subject to a Vertical DDA shall not, during the 
lease term, be considered Public Property and shall be taxed and classified according to the use 
on the Parcel(s). 

"Remainder Special Taxes" means, as calculated between September 1st and December 31st of 
any Fiscal Year, any Facilities Special Tax and Arts Building Special Tax revenues that were 
collected in the prior Fiscal Year and were not needed to: (i) pay debt service on the applicable 
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Facilities Special Tax Bonds or Arts Building Special Tax Bonds that was due in the calendar 
year that begins in the Fiscal Year in which the Remainder Special Taxes were levied; (ii) pay 
periodic costs on the applicable Facilities Special Tax Bonds or Arts Building Special Tax 
Bonds, including but not limited to, credit enhancement, liquidity support and rebate payments 
on such Facilities Special Tax Bonds or Arts Building Special Tax Bonds; (iii) replenish reserve 
funds created for the applicable Facilities Special Tax Bonds or Arts Building Sp~s:ial Tax Bonds 
under the Indenture; (iv) cure any delinquencies in the payment of principal.,Q{:ipterest on the 
applicable Facilities Special Tax Bonds or Arts Building Special Tax,,J36tids which have 
occurred in the prior Fiscal Year; (v) pay other obligations described in.:tft~~~F1nancing Plan; or 
(vi) pay Administrative Expenses that have been incurred, or are exp~c;:fl4'.i§~§'~,}ncurred, by the 
City and Port prior to the receipt of additional Facilities Special Tc:tx:{aha Ar1:fl:1JHding Special 
Tax proceeds. ,_ . '.·:(:<' ·,,:~}Jf:c:i\:-, 

t.<·;z.~~;~;~~~ ··{·:;,~:'~;1~~ ~-~~;' 
"Rental Residential Square Footage" means Square Fo9t,f:that is or is expected't~C}¢.µsed 
for one or more of the following uses: (i) Rental Units; .Ui){ariy type of group or student'h~~ing 
that provides lodging for a week or more and may o:i;:,w~fbot have ip.dt~Jdual cooking fadlities, 
including but not limited to boarding houses, clb!J.lli,tpries, 49jls¢g operated by medical 
institutions, and single room occupancy units; or (iii) ~'re~fd~p_t,i,~(~irte facility that is not staffed 
by licensed medical professionals. The Review Authority '-sl;i~lli#iake the determination as to the 
amount of Rental Residential Square Foot:1g~ on a Taxable Pa:'ft6fw. the STD. 

'{(i i;h:?;~,t~, ~o,,. '-:? ;~ft> c 

"Rental Unit" means a Residential Unit \yithin::aJtApAnm:ent Buildir,ff<,. 
\(\1 -~c.if/ ::t.t}H:t':,"-· ·-{:Y 

"Required Coverage" means (i) for Arts ~µilding.S"pecial:::(a:;f~onds, the amount by which 
the Maximum Arts Building«Sn~fial Tax R~'yep:u~{ijiist excee"a:·tlie Arts Building Special Tax 
Bond debt service and priopb(4d~}nistrativ&}~~p~nses (if any), as set forth in the applicable 
Indenture, Certificate.o:fSpeciaf1)iifConsultail{O\ other STD Formation Proceedings or Bond 
document that ide11trfie{ the minipi~ requiredt~~l;>t service coverage; and (ii) for Facilities 
Special Tax BoBf!s)ttie amount )?Y:~]Jj~~ the M~%1*-ium Facilities Special Tax Revenues must 
exceed the Facilitjes{Special J'a'J.6'J3dqfldi15t~sezyjc'e and priority Administrative Expenses (if 
any), as set forth Ih.;th~' appijlible-fude11tfue)C&rtificate of Special Tax Consultant, or other 
STD Fo9J1:9-tiQP. Pro~°se_~111g;::··or Bond document that identifies the minimum required debt 
servic¢:.Zov.~i'agft·> '·<. ,;{) '-, 

/ '.,.:-~.~.>· -- ------... _;"l:> - .--~'.:o.,_ ···~,;-·>. :::-_- -\_ ."";~~ ~-\ . .'·· ·'":.~~:· -:' :-;_ :.;~;". '"'<~ ~l ~ i /.1;~·\ 

,,·"f$~sidential Squ-ar.f::l.f?otage~z:~_m:,.ans, collectively, For-Sale Residential Square Footage and 
{{:_Rental Residential Sqµai!; Footage'. Residential Square Foot means a single square-foot unit of 

'\Re'siciential Square Fo6fige. 
'\< ' /'/}; 

"Re'sipential Unit" µieqris a room or suite of two or more rooms that is designed for residential 
occupinoy.Jqr 3'.?·}qfi~ecutive days or more, including provisions for sleeping, eating and 
sanitatiori::·::f.R:e$1dential Unit" includes, but is not limited to, an individual townhome, 
condominiuili(±j.kf, apartment, or loft unit, and individual units within a senior or assisted living 
facility. 

"Review Authority" means the Deputy Director of Real Estate & Development for the Port or 
an alternate designee from the Port or the City who is responsible for approvals and entitlements 
of a development project. 
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"RMA" means this Rate and Method of Apportionment of Special Taxes. 

"Services Special Tax" means a special tax levied in any Fiscal Year to pay the Services Special 
Tax Requirement. 

"Services Special Tax Requirement" means the amount necessary in any Fiscal Year to: (i) pay 
the costs of operations and maintenance or other public services that are inclu.de4as Authorized 
Expenditures; (ii) cure delinquencies in the payment of Services Special Taxes iri the prior Fiscal 
Year; and (iii) pay Administrative Expenses. · · 

"Special Taxes" means: 

For Tax Zone 1: the Facilities Special Tax and Services Sp'ecial Tax . 
• :,_ s-•-_ ,-

For Tax Zone 2: the Facilities Special Tax, Arts Building Special Tax, and S~ct}:es 
Special Tax. 

"Square Footage" means: (i) for Rental Residential :.Squa~e ~oo~~ge and Non-Residential 
Square Footage, the net saleable square footage on a Taxable Parcel, as determined by the 
Review Authority in conjunction with theyertical Developer; a.rtd (ii) for For-Sale Residential 
Square Footage, the square footage o(eich iµgtvidual Residential Unit, as reflected on a 
condominium plan, site plan, or BuildingPerinit,.provideq. by the Vertic~l Developer or the Port, 
or expected pursuant to Development Ap~rn\zf11 Do·cuIT1ents:>IfJ1 Building Permit is issued that 
will increase the Square Footage on any Pa:rcd, the Adrn1nistra.t6i'shall, in the first Fiscal Year 
after the final Building PeTI:1.}itin,spection ha~;1Je'.eg c~p.ducted in association with such expansion, 
work with the Review Autliorityto:r~calculat~(i)the Square Footage on the Taxable Parcel, and 
(ii) the Maximum SpecfalTa'xesforthe Parcelba~ed on the increased Square Footage. The final 
determination of Square Footage ~br ~ach Square,Fdotage Category on each Taxable Parcel shall 
be made by the .Review Authority'. <{ __ 

_ "\·_-:----

"Square Footage ~ategory}' me~ns, individually, Non-Residential Square Footage or 
Residen_!!i:lt$.q1:1are Footage. ) · 

"STI).:~'or "STD No. 2019-Vi nieans the City and County of San Francisco Special Tax District 
Nq, 2019-1 (Pier 7 O CbndominiuJn's). 

"STJ;) Formation" me:m.J':the date on which the Board approved documents to form the STD. 

"StD<Formation :I?ioc~edings" means the proceedings to form the STD, including all 
resolutions~' r~pori:s/alld notices. 

•. ,_ .. -

"Tax-Exempt.fort Parcels" means Pmt-owned parcels that are or arc intended to be used as 
streets, walkways, alleys, rights of way, parks, or open space. 

"Tax Zone" means a separate and distinct geographic area in the STD within which one or more 
Special Taxes are applied at a rate or in a manner that is different than in other areas within the 
STD. The two Tax Zones at STD Formation are identified in Attachment 2 hereto. 
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"Taxable Non-Residential Square Footage" means any Non-Residential Square Footage in a 
building that does not meet the definition of Exempt Non-Residential Square Footage. 

"Taxable Parcel" means any Parcel within the STD that is not exempt from Special Taxes 
pursuant to law or Section H below. 

/~'·. 
"Transition Event" shall be deemed to have occurred when the Administrator:determines that: 
(i) all Arts Building Special Tax Bonds secured by the levy and collectiQ!l.]>fArts Building 
Special Taxes in Tax Zone 2 have been fully repaid or there are sufficie,µtlr'~V~nues available to 
fully repay the Arts Building Special Tax Bonds in funds and accq.µgts'c'tg~t;c,pursuant to the 
applicable Indenture, will require such revenues to be applied to rep_(y;_Jne .Att{~iµJding Special 
Tax Bonds; (ii) all Administrative Expenses from prior Fi~r;af\;y ears haVi5fgiep. paid or 
reimbursed to the City; and (iii) the proportional share of Al:t(ijuilding Costs aiiS\~a'f~<t to Tax 

Zone 2 have been paid, as determined by the Port. A{fgJt'fj{/ __ · ~~{;:~}ii~}, 
"Transition Year" means the first Fiscal Year in ':Y%9}l'the Admi%~~51-tor determines that the 
Transition Event occurred in the prior Fiscal Year. ""\/)·-\ /:s:;i/ · 

_,_~>-. :Lf- -~~"'·-, _,,/)JH;~\:~·· 

"Undeveloped Property" means, in any Fiscal Year, a11'":Ffi~'.i,1{rf~rcels that are not Developed 
Property, or Expected Taxable Property. /? '>- "-':;:}' }," 

"VDDA Execution Date" means the d~~~c£~\v~ith•7~tVyrtical.:~~~f"¢a$ executed between the 

Port and a Vertical Developer. \,~,~;J\ --~,;J\i{;:;tf~ ·\J>~;;Y,. 
"Vertical DDA" means, Joi~_a Taxabl~\:P)p::get;;>an exe~uffid Vertical Disposition and 

,,._-(:·.;: ·--<-:!~~<--~::-':- \--·-~--~----'."'"-'--~:---~ 

Development Agreement!:f~eyl~r{J~.t Port and.Z.fV:eftical Developer. 
/t??~{)~)Y ·~•,:.;f}f~~ \?}:··:\, . 

"Vertical Develo_g~f~(ifu~ans a d~{Hbper that li'4sJp.tered into a Vertical DDA for construction 
of vertical impr9:y'.ggi:Jnts on a Dpc'i:1pl~_farcel. '·<\.:\ 

~1- •. ~-~----- ::~·~; .,(_;·~-;-: -~~~I. )<,:·\~---~;-",-:::;-::~;:--;~:=-.::v-\· ~ 

B. DATA_FOR':~~~t'~~~~~~;;;~~;t 
.. ".';.c-_:~.\-.)·;·:.·: .. :,: __ :, -.-.. ·: •. _· ·-:-._.... -_,.-c.,_.:~-.:·/?,,, 

.·. ;· ·.,·.- _,.:;..:,,.::, .·.....::......,/:::_-::,;: ·-- :,.'., -~<-' 'i.;'.(.~:'.i+-,. 
Q:tf o~ ... about faly;l)')f each·FJscal_ Year, the Administrator shall identify the current Assessor's 

. fartel numbers foiqlfI)1xabl~<p~i:¢'~ls. The Administrator shall also determine: (i) whether each 
:;\;t~:;c_able Parcel is \:p~'.xeloped·,;_,:Property, Undeveloped Property (including Port-Owned 

{))'ey~lopment Parcels)Forl Expected Taxable Property; (ii) the Planning Parcel and Tax Zone 
-with_irisyvhich each Atse¢sor's Parcel is located; (iii) for Developed Property, the For-Sale 
Resick~htiaJ Square F.oqtage, Rental Residential Square Footage, Exempt Non-Residential Square 
Footage/~fut Ta~aB}f/Non-Residential Square Footage on each Parcel; and (iv) the Facilities 
Special Ta*-: :R~qfofement, Arts Building Special Tax Requirement, and Services Special Tax 
Requiremenf{~i;i:be Fiscal Year. 

The Administrator shall also: (i) coordinate with the Deputy Director to determine whether the 
Transition Event occurred in the prior Fiscal Year; (ii) coordinate with the Treasurer-Tax 
Collector's Office to determine if there have been any Special Tax delinquencies or repayment of 
Special Tax delinquencies in prior Fiscal Years; (iii) in consultation with the Review Authority, 
review the Development Approval Documents and communicate with the Developer and 
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Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexation, 
Land Use Change, and notification of executed Vertical DDAs, update Attachment 3 to reflect 
the then-current Expected Land Uses, Expected Maximum Facilities Special Tax Revenues and 
Expected Maximum Arts Building Special Tax Revenues. The Developer, Port, and Vertical 
Developer shall notify the Administrator each time a Vertical DDA is executed in order for the 
Administrator to keep track ofVDDA Execution Dates for each Vertical DDA. 

In any Fiscal Year, if it is determined that (i) a parcel map or condominiup}pia:O:,was recorded 
after January 1 of the prior Fiscal Year ( or any other date after whicl:i the Assessor will not 
incorporate the newly-created Parcels into the then current tax roll), (ii)becarise of the date the 
map or plan was recorded, the Assessor does not yet recognize the·.ne-Wly-cieated Parcels, and 
(iii) one or more of the newly-created Parcels meets the definition.of DevelopedPrqperty, the 
Administrator shall calculate the Special Taxes for the propyrtyaffected by recordation of the 
map or plan by determining the Special Taxes that applies separately to each newly-'cre,ated 
Parcel, then applying the sum of the individual Special Taxes to the Parcel that was subdiv:ided 
by recordation of the parcel map or condominium pl~n: · 

C. MAXIMUM SPECIAL TAXES 

In calculating Maximum Special Taxes pUl";uanLto this Section C, fri, any Fiscal year in which 
the boundaries of the Planning Parcels \ar~'-tiotjci6ntical. to the boundaries of the then-current 
Assessor's Parcels, the Administrator shall te,vievV·the, Elpecteg Land·u ses for each Planning 
Parcel and assign the Maximum Special 'Taxes to.the tben~current Assessor's Parcels. The 
Maximum Special Tax Reyen11t::s after su2li alloc~tion shall not be less than the Maximum · 
Special Tax Revenues p~iorti;,_the.all,ocation. ··. . ·.. .. ..· 

1. Undevelopedfroperty 

la. 

Tl}e-MaximumFa.ciliHes Special Tax for Undeveloped Property in all Tax Zones shall be 
.· ···the, Exp·e.cted Maximum_ Facilities Special Tax Revenues shown in Attachment 3 of this 

RMA, ~sit may be amrn1e~ as set forth herein. 

lb. Arts :Blillding Sp-~ci~l Tax and Services Special Tax 
·.\ 

. · No Arts Buildfug7 Special Tax or Services Special Tax shall be levied on Parcels of 
UnµevelopedPrnperty in any Tax Zone within the STD. · 

2. DewHope_dPFoperty 

2a. Facilities Special Tax 

When a Taxable Parcel ( or multiple Taxable Parcels within a building) becomes 
Developed Property, the Administrator shall use the Base Facilities Special Taxes shown 
in Table 1 below and apply the steps set forth in this Section 2a to determine the 
Maximum Facilities Special Tax for the Parcel(s): 
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Step 1. The Administrator shall review the Building Permit, Certificate of 
Occupancy, Vertical DDA, condominium plan, architectural drawings, 
Development Approval Documents, information provided by the Developer, 
or Vertical Developer, and any other documents or data that estimate or 
identify the Residential Square Footage or Non-Residential ~quare Footage 

Step 2. 

anticipated on the Taxable Parcel(s). I?~~:-) 
./?::"-

Using the information from Step 1: /l~i~t'·' 
/:. -o._ ",,_- ·- - - :,,.., 

11 Based on the Tax Zone in which the 1)ri~JJfe P~(eJ{s) is located, 
multiply the applicable Base Facilities ,

1
~pitYal Tax f?cYt1fJJI,tble 1 for 

Residential Square Footage by the )Q_t~l' Residential Squ~hf\F ootage 
expected within each building on th£';]ixihle Parcel(s). '\,;t;I::\,, 

~;:-~·~:t 7: }7. --~~4(~~Jj}~~:, 

11 Based on the Tax Zone in,,,ii[f{h' the Ta?,C~Bly Parcel(s) is l~!~ted, 
multiply the applicable Base:]a~iJities Sp(t)af'Tax from Table 1 for 
Taxable Non-Residential Squari~'-1fbqt~g'~fl5y the total Taxable Non
Residential Square Footage expectJa:~.tthfi(each building on the Taxable 
Parcel(s). · '\}=},, 

·;{kJ~\tt:§?!>,. . <:"]\\, 
11 If, based on the Expe,cfod:~pab,cb:q~es, the AiJn\illjstrator determines that 

there is Expectea"\+i\able·.,Ptopit;ty::~:wit:J:iin ~1:f building, multiply the 
applicable Base FadJJ!fle,s Sget't~f'Iixffr,qtn;ifable 1 based on what had 
been;:p1tiGipated on tli~\txp~it~H TaxablePfoperty by the Square Footage 
oJ@~i:eit~ct~d Land tJ,siifdr that Expected Taxable Property. 

/<[/:;,/_ --~(i'j~'\ \{:~\ 
_4'£Iior to the ~~r?y1 Bond Saf~ttqe Maximum Facilities Special Tax for the 

.• (})Taxable Pa:r;c~RsLsJiall be th.e,;{um of the amounts calculated above, and 
'·\}$.t~ps 3 ~g1!:j};J£t:~).i"~:~g~~pply. 

' -, ,.-;.. -.,.~- ,·-... --...:.-:...:.2,;~~-it..:····,··~·· 
\,,(t/:}Y~~··_,/·/~f.::·?~ ~ 

,. _ __ . _ Aft~:f tl;t~·· First Bond Sale, the Administrator shall apply Steps 3 and 4 to 
<':1{)}{~\:'.·:r> .. detetm}.t1~{he Maximum Facilities Special Tax for the Taxable Parcel(s). 

::tt>·:r~ Ste~ 3. ::~:(gfun th~;~~?~u'nts calculated in Step 2 to determine the Estimated Base 
'"' ,, F~di.hties Sp~ct~l Tax Revenues for the Taxable Parcel(s). 
·-··<~ .. j"'- t~.-/J 

', -·, · Cdip.pare the Estimated Base Facilities Special Tax Revenues from Step 3 to 

STD No. 2019-1 

tli{?_Expected Maximum Facilities Special Tax Revenues, and apply one of 
/~tl!e,.following, as applicable: 
- - - -,~-

11 If the Estimated Base Facilities Special Tax Revenues are: (i) greater 
than or equal to the Expected Maximum Facilities Special Tax Revenues 
or (ii) less than the Expected Maximum Facilities Special Tax Revenues, 
but the Maximum Facilities Special Tax Revenues, assuming the same 
land uses that went into the calculation of the Estimated Base Facilities 
Special Tax Revenues, are still sufficient to provide Required Coverage, 
then the Maximum Facilities Special Tax for the Taxable Parcel(s) shall 
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be deterniined by multiplying the applicable Base Facilities Special 
Taxes by the Square Footage of each Square Footage Category expected 
within the building(s) on the Taxable Parcel(s). The Administrator shall 
update Attachment 3 to reflect the adjusted Expected Maximum Facilities 
Special Tax Revenues and the new Maximum Facilities Special Tax 
Revenues. 

If the Estimated Base Facilities Special Tax Revenyes are less than the 
Expected Maximum Facilities Special Tax Reveryu~sr_and the Maximum 
Facilities Special Tax Revenues, assuming the_s~n1e1and uses that went 
into the calculation of the Estimated Bd;e, Facilifi~s _Special Tax 
Revenues, are insufficient to provide Required Coverage, the]± the Base 
Facilities Special Taxes that were applie~' in Step 4 shall bejncreased 
proportionately until the . amount )hat can be levied on the Jaxable 
Parcel(s), combined with the Expec#ed Maximum Facilities Spe'dalTax 
Revenues from other Planning Parcels in Jlie .. STD, is suffici~nt to 
maintain Required Coverage; .provided, however, such increase cannot 
exceed, in the aggregate, the 'aTI1ount -liy ,which Expected Maximum 
Facilities Special Tax Revenues frbm the Taxable Parcel exceeds the 
Estimated Base fac_ilities Special Tax.Revenues from the Taxable 
Parcel(s). ·-

After proportionately increasing th,eBas~ Facilities Special Taxes to an 
amount that will mai11tfii,n Requtred 8oyerage, the Administrator shall use 
the a.djusted per-square fooi:-Jates to calculate the Maximum Facilities 
Spe~iaLiax, for each\ TaxabJe Parcel for which the increased Base 
Fa.cilities Sp~tial Tax was\petermined to be necessary pursuant to this 

· .Step 4. TlieA,.dministratoi shall also revise Attachment 3 to reflect the 
new Expe6ted~M~ximum F;icilities Special Tax Revenues . 

.. '_, ·.-c'·,---" ·--::--,.-~ ' ..•. ·., ----

Table 1 

Base Facilities 
Special Tax in 

Tax Zone 1 
FY2017-18 * 

$5.02 per Residential 
S uare Foot 

$5.02 per Non-Residential 
S uare Foot 

Base Facilities 
Special Tax in 

Tax Zone 2 
FY 2017-18 * 

$4.70 per Residential 
S uare Foot 

$4.70 per Non-Residential 
S uare Foot 

* The.Base Facilities Special Taxes shown above shali be escaiated a~ set forth in Section D.1. 

Unless and until individual Assessor's Parcels are created for Non-Residential Square 
Footage and Residential Square Footage within a building, the Administrator shall sum 
the Facilities Special Tax that, pursuant to Section F below, would be levied on all land 
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uses on a Taxable Parcel and levy this aggregate Facilities Special Tax amount on the 
Taxable Parcel. 

If, in any Fiscal Year, the Maximum Facilities Special Tax is determined for any Parcels 
of Developed Property for which a Building Permit had not yet been issued and, if, when 
a Building Permit is issued on the Parcel, the Residential Square Foptage or Non
Residential Square Footage is different than the Residential Square ,E:ogtage or Non
Residential Square Footage that was used to determine the Maximµ@facilities Special 
Tax, then the Administrator shall once again apply Steps 1 throug1t'4~'1t(this Section C.2a 
to recalculate the Maximum Facilities Special Tax for the Parc,~;1"£:iS~(f;gg_ the Residential 
Square Footage or Non-Residential Square Footage that{W:9-ll"' detJwi-wyd when the 
Building Permit was issued. The Administrator shall doA1 -fiiiil check ottli~jtesidential 
Square Footage and Non-Residential Square Footage fof'the Parcel when i?Q¢fti:ficate of 
Occupancy is issued. Once again, if the Residenti,a_lf~'.qti~re Footage or Non~R'.i~ig~-ptial 
Square Footage is different than the Residential::;~quare Footage or Non-Rd;ig_~ntial 
Square Footage that was used to determine th~"=Miii1mum Fac;ijifiys Special Tax a:ftet the 
Building Permit was issued, theii the Admini'sfyito~, shall 1:ippJy;Steps 1 through 4 in this 
Section C.2a to recalculate the Maximum Facilitfe~ 0 Spyc.iif'J-"c1x for the Parcel. 

~:{.--.'.:·J?::-;~{"F{)··· 
--~\.{::?.~:\'.:{, 

Arts Building Special Tax,----.. , ,"·,~-
/'"'-,~·:- .. ·-,:-,,-,_ °'(~~-";'~}~·-._-~ 

2b. 

'\f;·:(f<c'~)~~r7::,>·:·::-~. . ·,···-:~:~<->·C~:_,,, . 
Prior to the Transition year, whefiIT\.[-axaug,pru;qc~I ( or multip~e J;:axable Parcels within a 
building) in Tax Zone 2 becomes\P§lelopldc.~ft9pe.t1:x,,Jl1e Aafuinistrator shall use the 
Base Arts Building Special Taxes sneW1t in J~§J~ :2''b~lQ&,'.1p:d apply the steps set forth in 
this Section 2b to d~temiine the Mc:li_il;irqrrj/j\rts Building' Special Tax for the Taxable 
Parcel(s). No Ar:t~H[~il4W~:;~pecial Tifi~iff be levied on Parcels in Tax Zone 1. 

f'~~~--:~~~~:/* ·,·.<:·:'_~-~~-\ ·····(~,}t\ . 
,,;,:,:;: ,! ';} ·~~"!>,e 2 

,,.-l", :/ BasfWtts Buildin S e~\al Tax in Tax Zone 2 
'·- " ...... -- \ ,;:._,'it· 

-. ;, ~;::·_ ·:-.:-t-~}:~/}\-~~::);~.~:~-~~_,~\· 
~Base·ArtsJ~uildi.fi..!(Special Tax Base Arts Building Special Tax 

in Tax Zo-n"e-f Before the in Tax Zone 2 in and 
Transition Year 

FY 2017-18 * 
After the Transition Year 

(FY 2017-18 * 
Residential.· \. --~,~ - :: f::-\ $0.64 per Residential 

S uare Foot 
$0.00 per Residential 

S uareFoot S uare Foota e, 
Taxable Nori·iResidential 
S uare Foota \' :)\ 

7

(:/$0.64 per Non-Residential 
S uare Foot 

$0.00 per Non-Residential 
S uareFoot 

)\ :J ' 
·:>. * The Base Art(1Wilding Special Taxes shown above shall be escalated as set forth in Section D.1. 

ti;::;;:_j/ 

\i(SJep J. / :f4:·{" Administrator . shall review the Building Permit, Certificate of 
·. ':_ :(·~}Occupancy, Vertical DDA, condominium plan, architectural· drawings, 
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· ·. · Development Approval Documents, information 'provided by the Port, 
Developer or Vertical Developer, and any other documents or data that 
estimate or identify the Square Footage within each Square Footage Category 
to determine Residential Square_Footage or Non-Residential Square Footage 
anticipated within each building on the Taxable Parcel(s). 
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Step 2. Using the information from Step 1: 

Step 3. 

Step 1-

STD No. 2019-1 
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Ill 

Ill 

For Tax Zone 2 only, multiply the applicable Base Arts Building Special 
Tax from Table 2 for Residential Square Footage by the total Residential 
Square Footage expected within each building on the Taxable Parcel(s). 

For Tax Zone 2 only, multiply the applicable Base Arts Building Special 
Tax from Table 2 for Taxable Non-Residential Square Footage by the 
total Taxable Non-Residential Square Footage expec;ted on the Taxable 
Parcel(s). / ·· · 

, .. -·· .·· :, 

If, based on the Expected Land Uses, the Adrhinistratoi d~t~rmines that 
there is Expected Taxable Property wjtli1n/the building(s) inTa~Zone 2, 
multiply the applicable Base Arts .Ih1jld1ng Special Tax from Tagle 2 
based on what had been anticipated91{the Expected Taxable Property by 
the Square Footage of the Expected Land Uses within each building>. 

'( \ ; ~ ' I 

·, ... -. - ' ·.. .:' ' 
· .. - . . (-, ... ' 

Prior to the First Bond Sale, the Marimum Arts, Building Special Tax for the 
Taxable Parcel(s) shall be the sum of.the amounts calculated above, and 
Steps 3 and 4 below shall not apply. 

·---._ 

After the First Bond·Sale;·t4fAdministrator shaitapply Steps 3 and 4 to 
determine the Maxirµlfrµ Arts ·Buildihg>-~pecial Tax for the Taxable 
Paryel(s). ·· ' ' · · · · 

Sum th~ £!.J!i~tints calcul~ted,,in: Step 2 to determine the Estimated Base Arts 
Builging Spec;ial\Tax Reve11ues, for the Taxable Parcel(s). 

i \ ._ 

C~mpare the:tsti~ated Bas;\Arts Building Special Tax Revenues from Step 
3 to the Expect.edMaiifullPl-ArtS Building Special Tax Revenues, and apply 
·one'.ofthi}oriow1iig;·as applicable: 

- :·_:i'"· 

111 I]th~Estimated Base Arts Building Special Tax Revenues are: (i) greater 
,than or ··equal to the Expected Maximum Arts Building Special Tax 
'J(evenzies- 01)(ii) less than the Expected Maximum Arts Building Special 

. TdY;. Revenues, but the Maximum Arts Building Special Tax Revenues, 
,as)uming the same land uses that went into the calculation of the 
/ps(imated Base Arts Building Special Tax Revenues, are still sufficient to 
· provide Required Coverage, then the Maximum Arts Building Special 
/Tax for each Taxable Parcel shall be determined by multiplying the 

applicable Base Arts Building Special Taxes by the Square Footage of 
each Square Footage Category expected within the building(s) on the 
Taxable Parcel(s). The Administrator shall update Attachment 3 to 
reflect the adjusted Expected Maximum Arts Building Special Tax 
Revenues and the new Maximum Arts Building Special Tax Revenues. 

111 If the Estimated Base Arts Building Special Tax Revenues are less than 
the Expected Maximum Arts Building Special Tax Revenues, and the 

16 
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Maximum Arts Building Special Tax Revenues, assuming the same land 
uses that went into the calculation of the Estimated Base Arts Building 
Special Tax Revenues, are insufficient to provide Required Coverage, 
then the Base Arts Building Special Taxes that were applied in Step 4 
shall be increased proportionately until the amount that can be levied on 
the Taxable Parcel(s), combined with the Expected Maximum Arts 
Building Special Tax Revenues from other Planning P~:if'.ils in the STD, 
is sufficient to maintain Required Coverage; provig.(d;,?'iiowever, such 
increase cannot exceed, in the aggregate, the amo11B.ttBy which Expected 
Maximum Arts Building Special Tax Rev~J:i'g.~sl\ffg_gi the Taxable 
Parcel exceeds the Estimated Base Art$}tiB~ildmi\•,,$pecial Tax 
Revenues from the Taxable Parcel(s). .,.,, '-':.~i:;,,- ""~\c/ _,, 

/:S:=~(?Ji~> ·,·::\{~~~t0):~ .. 
After proportionately increasing th~{~~s~,,Arts Building Spedltit,~rs to 
an amount that will maintain Requitici° Coverage, the Administratcfri~$Jlall 
use the adjusted per-square fob'B}f~tes to calctil~te the Maximun·(-'Arts 

· Building Special Tax for ea8h)Ia~able Pa{c~Jff or which the increased 
Base Arts Building Special TaxW,~{g.et~r.fil1-fied to be necessary pursuant 
to this Step 4. The Administrator sha:JlJlsprevise Attachment 3 to reflect 
the new Expected .Mct2Cimum Arts Buildi:ng'§pecial Tax Revenues. 

1{~.··f}~t~{~~=-~;-~ .. ~- .. ·. '~ ;_. ::-~~.,,~ .. 

Unless and until individual Ass¥ili,$l~E~2e1s:;.ale created,-fcik~on-Residential Square 
. Footage and Residential Square FqoJ~ge wit:&in'.Jl:~tl\lqiQg, th~9'Administrator shall sum 

the Arts Building Special Tax .that/nl1i'.~uant_.J:g'1~ect10JfE?"§:elow, would be levied on all 
land uses on a Parc~Jc51.110,, levy this iggi-e,gitilArts Buiiciirig Special Tax amount on the 
Parcel. ,,/l})t<,·-.·,, \)~c,>i' 

,;::<):/''-'''. { '\\ \\, '~\ 
If, in any }:if?if\r ear, the}M.aximum Ai;£~ ;J?uilding Special Tax is determined for any 

..{,.•:;,: "·•· '>:" -J ';"-:--:.· •. -·. 

Parcels q_f(JJeveloped Prope:tfy for which a,\Building Permit had not yet been issued and, 
if, whe1/·i:)~itjl,ding ~e~fI?iJi~µeq~g:q.,g:i-l Parcel, the Residential Square Footage or 
Non-Residelitj@}~qµi{f.e,.Footage''ifdiffeient than the Residential Square Footage or Non-
13,,~§.iCb¥I~:.tial Sq\i~f?/lt6otage that was used to determine the Maximum Arts Building 

.,-.~-spe.~Jaf~)"ax~ therr-'.fbf·,11,dministrator shall once again apply Steps 1 through 4 in this 
./;<>Se~tion":@iiRtp recil~ajatf the Maximum Arts Building Special Tax for the Parcel(s) 
, •· :/ based on th~Jt~~identi~fS'quare Footage or Non-Residential Square Footage that was 

.,:\o:'·, determined wnin\Jhe Bullding Permit was issued. The Administrator shall do a final 
, c: <:'\\ check of the R~sidential Square Footage and Non-Residential Square Footage within the 

' \ '·, ;.j 

· .building when}:i:rj~Certificate of Occupancy is issued. Once again, if the Residential 
·)Square Foot§lge}or Non-Residential Square Footage is different than the Residential 

Sguare Fqqfage" or Non-Residential Square Footage that was used to determine the 
:rvi:a~rniuifi :~s Building Special Tax after the Building· Permit was issued, then the 
Adminiitra'ior shall apply Steps 1 through 4 in this Section C.2b to recalculate the 
Maxim~m Arts Building Special Tax for the Parcel. 

If one or more Building Permits have been issued for development of structures on a 
Taxable Parcel, and additional structures are anticipated to be built on the Taxable Parcel 
as shown in the Development Approval Documents, the Administrator shall, regardless 
of the definitions set forth herein, categorize the buildings for which Building Permits 
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have been issued as Developed Property and, if the 36-month anniversary of the VDDA 
Execution Date has not occurred in a previous Fiscal Year, any remaining buildings for 
which Building Permits have not yet been issued shall not be subject to a Arts Building 
Special Tax until either: (i) a Building Permit is issued for such remaining buildings, or 
(ii) the Fiscal Year in which the 36-month anniversary of the VDDA Execution Date. To 
determine the Arts Building Special Tax for any such Parcel, the Administ.rator shall take 
the sum of the Arts Building Special Taxes determined for each building( •· 

2c. Services Special Tax 
,.-<<- :· 

Upon issuance of the first Certificate of Occupancy for a 9:llil~1Ji~ ob:)1 'J'c1,;xable Parcel, 
the Administrator shall reference Table 3 and apply the step·s below fo dete.rmine the 
Maximum Services Special Tax for the Parcel: · · · · · -·. 

Square 
Footage 
Cate or 

Table 3'" ·-· 
Base Services S eclal Tax 

Base Services 
Special Tax in 

Tax Zone 1 
FY 2017-18 *,. 

Base Seryices,Spe_cial':rax Base Services Special Tax 
in Tax Zone iBefore the in Tax Zone 2 In and 

TransitfonYe:ir After the Transition Year 
FY 2017~18 \. . FY 2017-18 * 

Residential $1.57 per Residential.:- ;co .• _$1.25 per Residential,_ $1.89 per Residential 
S uare Foot S uare Foota e S uare Fo6t \ •-_. >---.s uare Foot 

Taxable Non
Residential 

$1.57 per \'. ... ·· $L25p~r 
Non-Residential Non~ResidentiaL 

$1.89 per 
Non-Residential 

S uare Foot S uare Foota e S uare Foot \ 

* The Base Servicet Sp
0

~ci;l Taif(lr each Tax Zo.ne ~hown above shall be escalated as set forth in Section D.2. 
'.. - ~-~L - ; •, '::.. ,'.;. -, ·~ .. 

Step 1. I{eyiew the de.rtificate of \Occupancy, Building Permit, Vertical DDA, 
· cohdominium/ plan, Developnient Approval Documents, architectural 
dra:wings, _ ifil9:rihation·· provig.ed by the Port, Developer or Vertical 
Developer, .a:nd coc5rdinattiWith the Review Authority to determine the 
Resid.eptial Square Footage and Non-Residential Square Footage anticipated 

··· ·. :within e,ach building. 

Step 2. . . Using the i~formation from Step 1: 

11 \After consideration of the Tax Zone for the building and the Transition 
Year, multiply the applicable Base Services Special Tax from Table 3 for 
Residential Square Footage by the total Residential Square Footage 

•.. .,:-within each building. 

11 Based on the Tax Zone in which the building is located and the 
Transition Year, multiply the applicable Base Services Special Tax from 
Table 3 for Taxable Non-Residential Square Footage by the total Taxable 
Non-Residential Square Footage expected in the building. 

The Maximum Services Special Tax for the Parcel shall be the sum of the amounts 
calculated pursuant to this S'tep 2. 
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If additional structures are anticipated to be built on the Parcel as shown in the 
Development Approval Documents, the Administrator shall, regardless of the definitions 
set forth herein, categorize each building for which a Certificate of Occupancy has been 
issued as Developed Property, and any remaining buildings for which Certificates of 
Occupancy have not yet been issued shall not be subject to a Services Spefial Tax until a 
Certificate of Occupancy is issued for such remaining buildings. Jf.:.determine the 
Services Special Tax for any such Parcel, the Administrator shaHJilt~?the sum of the 
Services Special Taxes determined for each building. .,{'9tl:" · 

3. Expected Taxable Property {~!)~~,~~e,L 
Depending on the Tax Zone in which a Parcel of Expecteg:<{t~3table Prope~\fJ(i&t:;;t!ed, the 
Maximum Facilities Special Tax and, if applicable, Maiti:htin Arts Building Sp~cfat, Tax 
assigned to the Parcel shall be the Expected Maximum,EiJiIIties Special Tax Revenu~S:!iiid, if 
applicable, Expected Maximum Arts Building Spect<:1t?f:1~ RevenUE?$:(fuat were assigned ·to' the 
Parcel (as determined by the Administrator) based\9:ri~tge Exp~Qteg./'Land Uses prior to the 
Administrator determining that such Parcel had becoitii.:iE~P,e6fe.d';Taxable Property. In the 
Transition year and each Fiscal year thereafter, no Arts Bili;tij{iig>special Tax shall be levied on 
Expected Taxable Property. ..... ·,,,> ·' ·, 

D. CHANGES TO THE MAXIltl~~i,~;
10
:"\ 

1. Annual Escalation f!t~a,<:ilities SpeiipJlf ~}fi!'/'d Arts ii'uiiding Special Tax 
' / ·1','.~t~.:;~-)\ '\l11tl)'' 

Beginning July 1, 2QJS)iiid eac~~J'.i,lly 1 ther~{~'t'tfr, each of the following amounts shall be 
increased by 2% oJ:;J!Jlamount in)~ff,~ct in the p~i?:J'liscal Year: the Base Facilities Special Tax 
for each Tax Zo,nJidi:i'Table 1; th~(J3ase Arts Building\Special Tax for Tax Zone 2 in Table 2; the 
Expected Maxirritiµ?F:acilitieiv$p,?!f~fJi3ffT\exente; in Attachment 3, the Expected Maximum 

'·~.--·: ~ :·'·. (;:,..:.' ,.· ;--~+-.c.:.._..:c.,.'.· ,: +~· .-:=~.----":·:"":,->.:::·· 

Arts Building Specfa}'Ta~Ai::yenues in-'Atta<tlliiient 3, and the Maximum Facilities Special Tax 
and Max:iigl!ffi_Arts Biiifclilig:,-Special Tax assigned to each Taxable Parcel. 

};c;ff cit:.t~ifltfe71(i~::0Ji,~ts Special Tax 
/''~bginning July 1, 20'1§:)p.d each~July 1 thereafter, the Base Services Special Tax for each Tax 
·Zon~. in Table 3 and thtMaximum Services Special Tax assigned to each Taxable Parcel shall be 
aajusied by the Escalat6ft;/ 

·:\,:;,,_ :-,":.,. ./: -.~ J,' 

3. '<~!~anges i'!(§q~:re Footage Category on a Parcel of Developed Property 
,2'::·--.'.-_'.7 

If any Parceh$.~1/had been taxed as Developed Property in a prior Fiscal Year is rezoned or 
otherwise has \(Land Us~ Change, the Administrator shall, separately for each of the Special 
Taxes, multiply the applicable Base Special Tax by the total Residential Square Footage and 
Taxable Non-Residential Square Footage on the Parcel after the Land Use Change; if the First 
Bond Sale has not yet occurred, the combined amount of the applicable Special Taxes shall be 
the Maximum Special Tax for the Parcel. If the First Bond Sale has taken place, the 
Administrator shall apply the remainder of this Section D.3. 
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If the Maximum Special Tax that would apply to the Parcel after the Land Use Change is greater 
than the Maximum Special Tax that applied to the Parcel prior to the Land Use Change, the 
Administrator shall increase the Maximum Special Tax for the Parcel to the amount calculated 
based on the Land Use Change. If the Maximum Special Tax after the Land Use Change is less 
than the Maximum Special Tax that applied prior to the Land Use Change, there shall be no 
change to the Maximum Special Tax for the Parcel. Under no circumstances sb.alfthe Maximum 
Special Tax on any Parcel of Developed Property be reduced, regardless of chahges in Square 
Footage Category or Square Footage on the Parcel, including reductions).1iSq11are Footage that 
may occur due to demolition, fire, water damage, or acts of God. 

4. Changes to Planning Parcels and Expected Land Uses 

If, at any time prior to the First Bond Sale, the Developer or aye{fical Developer mak:ei'}hctnges 
to the boundaries of the Planning Parcels or the Expected: Land Uses within one or,n19re 
Planning Parcels, the Administrator shall update the)~'.xpected Land Uses and Expected 
Maximum Facilities Special Tax Revenues and Exp·ectedMaximuni,Arfs Building Special Tax 
Revenues, which will be reflected on an updated i\ttacbment 3. In, addition, the Administrator 
will request updated Attachments i and 2 from the Devel;p~r. , . 

If, after the First Bond Sale, the Develope~-or.·a:Y ertical Develope;}roposes to make changes to 
the boundaries of the Planning Parcels or t}je Expected Land Uses within one or more Planning 
Parcels, the Administrator shall meet with\ the 'PoJ:i,-beveJ_oper, a11<i' any affected Vertical 
Developers to review the proposed changes ahd evalµite thf impact. on the Expected Maximum 
Facilities Special Tax Revenues and Expecte<l'I\1ax1mhm Arts Building Special Tax Revenues. 
If the Administrator detenniffeI:that such changes will not reduce Required Coverage on Bonds 
that have been issued;; the ·roi-(will decide whether to allow the proposed changes and 
corresponding redistribution of tlie.I\1aximum l<'aciFties Special Tax Revenues and Maximum 
Arts Building Special Tax Revenu~t If such O}:i~nges are permitted, the Administrator will 
update Attachment3 __ and requ,est'11pdated,Att_c1chments 1 and 2 from the Developer. If the 
Administrator determines tha:tthe·proposed chmiges will reduce Required Coverage on Bonds 
that have been issued, th~ Port ~ill not permit the changes. 

. " · ... 

5. ilduction in Jy[aximu~J!:acilities Special Taxes Prior to First Bond Sale 

:Prior to the First Boµd,:Sale, as s·a- forth in the Financing Plan, the Port, Developer, and any 
affected Vertical Devel~per in T~x: Zone 1 may agree to a proportional or disproportional 
reduction in the Base F,aciFties Special Tax. If the parties agree to such a reduction, the Port will 
direcf the Administrator tb use the reduced Base Facilities Special Tax for purposes of levying 
the taiekpursuant .tb !his RMA, and such reduction shall be codified by recordation of an 
amended :N6ti~e of Special Tax Lien against all Taxable Parcels within the STD. The reduction 
shall be madc_1Yit];iout a vote of the qualified STD electors. 

E. ANNEXATIONS 

If, in any Fiscal Year, a property owner within the Future Annexation Area wants to annex 
property into the STD, the Administrator shall apply the following steps as part of the annexation 
proceedings: 
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Step I. Working with Port staff, the Administrator shall determine the Expected Land 
Uses for the area to be annexed and the Tax Zone into which the property will 
be placed, 

Step 2. The Administrator shall prepare or have prepared updated Attachments 1, 2, 
and 3 to reflect the annexed property and identify the revise4(t]Cpected Land 
Uses, Expected Maximum Facilities Special Tax Rev~p.1ie{'and Expected 
Maximum Arts Building Special Tax Revenues. AftgKthe annexation is 
complete, the application of this RMA shall be base9-:<ffi::Je;~)!~justed Expected 
Land Uses and Maximum Facilities Special Tax 13,C.:v~n:-G.es·"fl:p.<l:Maximum Arts 
Building Special Tax Revenues, as applicabl~, ffi9Ihding the~p.fyvly annexed 

property. /:}lJi> ···<Jt~tf~;2'), __ 
Step 3. The Administrator shall ensure that_ a ,~:qtj.ce of Special Tax Lien is -'r~s§td,ed 

against all Parcels that are annexed t_g;tli~f STD. ,,,{'\-:c- ·<> 
,. _.,, -·:: ·:t ... ~",. -.--· ... --· 

·~~,:~.-:_-_._;::·~---_:_: __ '~---':_._-~_,-'_,· __ ' - • • .I • .'."';c-~, ·_ ~ _:t;-· · -- -- .... _ . ,,/--i~?\S0 ::r·· 

F. METHOD OF LEVY OF THE SPECIAL T~§'.)\-(~>;,::' 
··-.;·-t;;~·-x 

l. Facilities Special Tax /'.f?)0·>--- --<_:\).,, 
\{,JJ::<(!:;{1JjJ]:::>-S"-- \(;":'"ft;,,._ 

Each Fiscal Year, the Administrator shalK'g~terniihe-:.tg~·:}I)l.cjI!ties Sp~jial Tax Requirement for 
\-- -· _\ ----. _, ---•-~- -~ 

the Fiscal Year, and the Facilities Speciaf{l}f sha~l<9~;Jeift;f]:~gprding to the steps outlined 
below: _ .. --~--- ·\)'.i_\ __ /{':_}:/ ------:c, 

'-- ~-.... 
?:?\\:_~·),:,.. \·Ji;-_:·:.::.·::., 

a. In AnyJtj{tal,:'e~t~i.p Which\;I'lifre is No Developer Private Agreement or 
Dev~\i~~f Public 1,~f:eement in't91re 
,.l· ~)' /tt/ \/t~ 

Step I. '\.:'lli:~ll Fisca(¥t~rs?tli~J\{f!ximunrFacilities Special Tax shall be levied on all 
•.P#q~l$ ofD~vfiifti~<:J.cPrcin~itY~regardless of debt service on Bonds (if any), 
andq1li~}Remainder SpeciaCTaxes collected shall be applied as set forth in 

.,;}·:::Ili~z;::it~e Intl~etqr.f and the Financing Plan. . 
•,:; ~ '~>,~..:,,-- ~-';"t,- '~,:~~\ \. • 

Step 2. ~After. the First Bond Sale, if additional revenue is needed after Step 1 in order 
to\W:i.et the F'aiiiities Special Tax Requirement after Capitalized Interest has 
be~ri:)ipplied to reduce the Facilities Special Tax Requirement,· the Facilities 
Spe9i~l;i Tax shall be levied Proportionately on each Parcel of Expected 
Ta~~bJe Property, up to 100% of the Maximum Facilities Special Tax for each 

·.:,. Pat(ei of Expected Taxable Property. 
-- ' 'j•~ 

b. ·C)Ji\A~y Fiscal Year in Which There is Either or Both a Developer Private 
Agreement and/or a Developer Public Agreement in Place 

Step I. 

STD No. 2019-1 

In all Fiscal Years, the Maximum Facilities Special Tax shall be levied on all 
Parcels of Developed Property regardless of debt service on Bonds (if any), 
and any Remainder Special Taxes collected shall be applied as set forth in 
the Indenture and the Financing Plan. 
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After the First Bond Sale, but only if a Developer Private Agreement is iri 
place, if additional revenue is needed after Step . 1 in order to meet the 
Facilities Special Tax Requirement after Capitalized Interest has been applied 
to reduce the Facilities Special Tax Requirement, the Facilities Special Tax 
shall be levied Proportionately on each Parcel of Undeveloped :Property that is 
not a Port-Owned Development Parcel, up to 100% of the :Mairtnum Facilities 
Special Tax for each Parcel of Undeveloped Property thatisr;i.oi:a Port-Owned 
Development Parcel for such Fiscal Year. 

After the First Bond Sale, but only if a Develop~r P~btid:Agr:eement is in 
place, if additional revenue is needed after, Step 2 in order lo meet the 
Facilities Special Tax Requirement after Capitalized Interest has\,e6)J.,applied 
to reduce the Facilities Special Tax Reqrtu;ement, the Facilities Spec:iaJTax 
shall be levied Proportionately on eayb. Eort-Owned Development Parcel{up 
to 100% of the Maximum Facilities 'Special Taj.·,for each Port-Owned 
Development Parcel for such Fisc~lY~ar: · · ·· 

After the First Bond Sale, if additional revenue is needed after Step 3 in order 
to meet the Facilities Special Tax Require:iu'ent, the Facilities Special Tax 
shall be levied Proportiqn;lely.Qn each ParceFdfExpected Taxable Property, 
up to 100% of the 1yifudfnu1i_i'}.acili!ies Sp;cial Tax for each Parcel of 
Expected Taxable Property\ ·... ·.. .. 

Arts Building SpeciaJXa:r 
~~~·.<-:. 

Each Fiscal.Year the Ma~lillum Ms Building Special Tax shall be levied on each 
Taxable ]?arcelof Devel6p~.d Property\ Any Remainder Special Taxes collected shall 
be applied.as set forth .in tli~JinancingPlah. The Arts Building Special Tax may not 
be levied 9nlJndevelop~dJ5roperty:·--:~:~ .• ,.;, •. 

·. - ·.' " - c-- .. _;.>·- ·-, -----:... . / 

Step 2. ,!:\fter the FirstBond' Sale, if additional revenue is needed after Step 1 in order to meet 
.~the A.its Building Sp~cial Tax Requirement, the Arts Building Special Tax shall be 

fe~{ea Proportionatel{on each Parcel of Expected Taxable Property, up to 100% of the 
Maximum Arts Buildin& Special Tax for each Parcel of Expected Taxable Property. 

': "',·". 

Services Speci~(To.x 

Each Fiscal Year, the Aciininistrator shall coordinate with the City and the Port to determine the 
ServicesSp~cial 'TaX:.Requirement for the Fiscal Year. The Services Special Tax shall then be 
levied Prop9ri:im1ately on each Parcel of Developed Property, up to 100% of the Maximum 
Services Spec~l Tax for each Parcel of Developed Property for such Fiscal Year until the 
amount levied is equal to the Services Special Tax Requirement. The Services Special Tax may 
not be levied on Undeveloped Property or Expected Taxable Property. 
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. G. COLLECTION OF SPECIAL TAXES 

Special Taxes shall be collected in the same manner and at the same time as ordinary ad valorem 
property taxes on the regular tax roll, provided, however, that the City may directly bill Special 
Taxes, may collect Special Taxes at a different time or in a different manner, and may collect 
delinquent Special Taxes through foreclosure or other available methods as authorized by the 
CFD Law. The Board of Supervisors has ordered any Special Taxes to be lexigihon leasehold 
interests to be levied on the secured roll. The Special Tax bill for any.,:Jf~fc~l subject to a 
leasehold interest will be sent to the same party that receives the pos~~~-fory interest tax bill 

associated with the leasehold. d{[§J:C:(J~~, '-c 

The Facilities Special Tax shall be levied and collected on a Ta1.~p1~;;-:parcel untiRt_p:1:f:]iscal Year 
that is the 120th Fiscal Year in which the Facilities Special 1)1-.t11}as been levied on\\A~ .J.axable 

Parcel. ,;,_-_ce_: ___ :-_·_r_-_~f;f
7 "-,~\:/~?'< 

.~ ·<tt~: ·~.~\~> 
The Arts Building Special Tax shall be levied and coJJb§l2tfuntil theJ~a:!yer of: (i) the Transition 
Year, and (ii) the 120th Fiscal Year in which the Arts·B~fcii1,1g SpesjttEJ'i:ix has been levied on the 

Taxable Parcel. :<(:;}~~~{J0~)/ 
The Services Special Tax shall be levied q-Wl collected in peq5Jfu_i1:y, 

EXEMPTIONS 
~(l_.'._._.·,:_-~_:_~~~·0., ·~.. '~f:,f c,.% 

H. -. ----, •-,".- .-.--.., 
\ .~j. /{:-i;;.:_,;ii~)]'~>;-,. 

Notwithstanding any other provision of llifs\~{no Special Taxes shall be levied on 
Affordable Housing Projects?orf6f\1x-ExemI5t{P~ft;}arcels unless such parcels are Expected 
Taxable Property. /'.'S\,p "'2 "~>:i'::_·-~,, \,;_;_,.'.(_,, 

··-. - ,. 'f, -/~:f_.':_-~_')..,. f• __ ·: _. ! 1,;_:.:,· '.?\', 

,<(\.>::·?:¢' )/};{:) \(:~_:))~ 
Notwithstanding,aji}f>ofaer provisJoif of this RMJ\:/~S> Facilities Special Taxes or Arts Building 
Special Taxes sli~Il}e levied op:~P~bliC::'Pf()P~W utjl~ss all of the following conditions apply: (i) 
the First Bond Sai~Qi~s}~cc_µtrlidf(iifbal~U]~1fthence to Attachment 3 (as may be updated as 
set forth herein), a P~i~fl;j£~s" assigned Expec"t~d Land Uses; and (iii) if the Parcel were to be 
exempt~ff6µp'l:11t>laciliti2§ Spfcial Tax or Arts Building Special Tax, the Expected Maximum 
Facµities·-sp~ei~I"Ii:c1:ic Rev'ei;il{~§, or Expected Maximum Arts Building Special Tax Revenues 
,\Y(ffiid\e reducecft9 a\point al-\y:hic~ the applicable Required Coverage on Bonds (if any) could 
:'5i6t be maintained. I(alJ:!_of the above conditions apply, the Administrator can levy the Facilities 
<'Special Tax or Arts BJiiiiiing Special Tax on Public Property as needed to maintain Required 

CbYf[A~:; .ltJ · 
Parcelsi:9f Public I?r{>p¢ity shall only be exempt from Facilities Special Taxes or Arts Building 
Special Ta.x~~_if;·(irtb.e First Bond Sale has not occurred and the Port determines that it is in the 
best interesFQf~e',parties to exempt the Parcel( s ); or (b) the First Bond Sale has occurred, the · 
Port deterrnin.ii'that it is in the· best interest of the parties to exempt the Parcel(s), and such 
exemption will not reduce the Expected Maximum Facilities Special Tax Revenues or Expected 
Maximum Arts Building Special Tax Revenues to the point at which the applicahle Required 
Coverage cannot be maintained. Unless an exemption is provided pursuant to (a) or (b) above, 
Parcels of Public Property shall be taxed as Developed Property, Undeveloped Property, or 
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Expected Taxable Property, as determined by the Port. Services Special Taxes.will not be levied 
on Public Property. 

I. INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clarify, and revise this RMA to correct any inconsistency; vagueness, or 
ambiguity, by resolution or ordinance, as long as such interpretation, clarifjcatioti, or revision 
does not materially affect the levy and collection of the Special Taxes and anysecurity for any 
Bonds. , 

J. SPECIAL TAX APPEALS 

Any taxpayer who wishes to challenge the accuracy of COJUputation of the Special Taxe_i\n, any 
Fiscal Year may file an application with the Administrafor,. The Administrator, in consultation 
with the City Attorney, shall promptly review the taip<1-yer's appli~ati()µ. If the Administrator 
concludes that the computation of the Special Taxes was not cortec::t;' the Administrator shall 
correct the Special Tax levy and, if applicable in any' ca}e;. 3.: refund shall be granted. lf the 
Administrator concludes that the computation of the SpeciaLTaxes was correct, then such 
determination shall be final and conclusive,.,md the taxpayel'sball .. have no appeal to the Board 
from the decision of the Administrator. < 

The filing of an application or an appeal shal(not ;;lieye tiletaxp~yer of the obligation to pay the 
Special Taxes when due. · " / · · 

Nothing in this Section l ~haJ1$e interpretedJ6 alf~w a taxpayer to bring a claim that would 
otherwise be barred by appl1~abie sta1;utes of liiajt:ition set forth in the CFD Law or elsewhere in 
applicable law. ' · · · · · ., 
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ATTACHMENT 1 

CITY AND COUNTY OF SAN FRANCISCO 

SPECIAL TAX DISTRICT No. 2019-1 
(PIER 70 CONDOMINIUMS) 

IDENTIFICATION OF PLANNING 

?01n 
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ATTACHMENT 2 

CITY AND COUNTY OF SAN FRANCISCO 

SPECIAL TAX DISTRICT NO. 2019-1 
(PIER 70 CONDOMINIUMS) 

IDENTIFICATION OF TAX ZONES: 

2811 



Planning 
Parcel 

Parcel K North 

Parcel CIC 

Parcel C2B 
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ATTACHMENT 3 

CITY AND COUNTY OF SAN FRANCISCO 

SPECIAL TAX.DISTRICT No. 2019-1 
(PIER 70 CONDOMINIUMS) 

Square Footage 
Category 

TAXZONEJ 

2812 

/~--
,(_2i_::·," 

Expected\;<'t 
Maximum · 

Arts Building 
Special Tax 
Revenues 

FY 2017-18) . 

NIA 
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-PORT~ 
S~N FRANCISCD_ 

CITY AND COUNTY OF SAN FRANCISCO 
LONDON N. BREED, MAYOR 

FINANCING PLAN AND 

ACQUISITION AGREEMENT 

BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO, 
ACTING BY AND THROUGH THE SAN FRANCISCO PORT COMMISSION 

AND 

64 PKN OWNER, LLC 
A DELAWARE LIMITED LIABILITY COMP ANY 

PARCELKNORTH 

ELAINE FORBES, EXECUTIVE DIRECTOR 

SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE PRESIDENT 

GAIL GILMAN, COMMISSIONER 
VICTOR MAKRIS, COMMISSIONER 

DOREEN Woo Ho, COMMISSIONER 
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FINANCING PLAN AND ACQUISITION AGREEMENT 

This FINANCING PLAN AND ACQUISITION AGREEMENT (this "Financing 
Plan") implements, is a part of, and is attached as VDDA Exhibit I to and incorporated into the 
Vertical Disposition and Development Agreement (the "VDDA") between the City and County of 
San Francisco (including its agencies and departments, the "City"), acting by and through the San 
Francisco Port Commission (the "Port" or the "Port Commission"), and 64 PKN Owner, LLC, a 
Delaware limited liability company ("Vertical Developer") ( each, a "Party"). 

Initially capitalized and other terms are defined in Section 8 (Definitions) in this 
Financing Plan or in the VDDA. The VDDA contains definitions, rules of interpretation, and 
standard provisions applicable to all Transaction Documents. 

1. PROJECT OVERVIEW. 

1.1. Purpose and Term. 

(a) Purpose. This Financing Plan governs the Parties' respective rights and 
obligations with respect to the financing of PKN Horizontal Improvements to support 
development of Parcel K North and incorporates all requirements and limitations under the 
Project Requirements and attached implementing documents. 

(b) Effective Date. This Financing Plan, as part of the VDDA, becomes 
effective on the Closing Date of the VDDA. Because certain financial obligations and rights will 
continue after Port has transferred its fee interest in Parcel K North under the VDDA, and 
potentially after the VDDA terminates, the Parties have agreed that, provided that Vertical 
Developer has satisfied all conditions for reimbursement of the PKN Horizontal Improvements, 
this Financing Plan will have an independent termination date and continue in effect until 
Vertical Developer has been reimbursed for all PKN Capital Costs of the PKN Horizontal 
Improvements, subject to Section 2.1 (Commercially Reasonable Costs). 

(c) Termination. This Financing Plan will terminate upon the earlier of: 

(i) (i) Port's payment to Vertical Developer for the PKN Capital 
Costs of the PKN Horizontal Improvements and delivery of the Financing Plan Termination 
Notice under Section 3.4(f); or 

(ii) (ii) Termination of the VDDA under VDDA Section 10 
(Acquisition Defaults, Remedies, and Liquidated Damages). 

1.2. Project Description. 

(a) PKN Horizontal Improvements. The VDDA and this Financing Plan 
establishes the Parties' respective rights and obligations, including Project Requirements, that 
will apply to Vertical Developer's construction of the PKN Horizontal Improvements, which 
include construction of Michigan Street and the 20th Street Plaza. 

(i) Vertical Developer has the obligation to complete construction of 
the PKN Horizontal .Improvements in accordance with VDDA Section 16.7. 

(ii) Vertical Developer will have the obligation to prepare PKN . 
Improvement Plans under VDDA Section 15.1 (Preparation of PKN Improvement Plans), which 
will be reviewed and approved by applicable City Agencies and the Port through submittal of 
Subdivision Maps, a Public Improvement Agreement and improvement plans in accordance with 
the Project Requirements. 

(iii) Upon satisfaction or waiver of conditions precedent set forth in 
VDDA Sec(ion 13.11 (Conditions to Commencement of Construction of the PKN Project), the 
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Port and Vertical Developer will enter into the License attached as VDDA Exhibit C for the 
PKN Improvement Area. 

(iv) Vertical Developer will construct PKN Horizontal Improvements 
under VDDA Section 15 (Construction of PKN Horizontal Improvements) and Section 2 
(Commercially Reasonable Costs and Contracting) below. 

(v) Upon Acceptance by the City or the Port, as applicable, of PKN 
Horizontal Improvements under VDDA Section 16.9 (Acceptance of PKN Horizontal 
Improvements), the License will terminate as to the premises underlying the PKN Horizontal 
Improvement, as provided for in the License and VDDA. 

(b) Controlling Laws. Nothing in this Financing Plan affects the Parties' 
respective obligations to comply with the Project Requirements, as applicable to PKN Horizontal 
Improvements. 

2. COMMERCIALLY REASONABLE COSTS AND CONTRACTING. 

2.1. Commercially Reasonable Costs. 

(a) Deemed Reasonableness. For work described in Vertical Developer's 
construction contracts and subcontracts with respect to any PKN Horizontal Improvements, not 
including change orders, any PKN Capital Cost that Vertical Developer incurs will be deemed 
commercially reasonable and to represent the fair market value price of a PKN Horizontal 
Improvement if: (i) the contract is secured through a competitive bid process with three or more 
qualified firms and awarded to the lowest responsible bidder; or (ii) the contract meets the 
requirements in Section 2.l(c) (Sole Source Contracts) with a value of $250,000 or less. 

(b) Lowest Responsible Bidder. Vertical Developer or its General Contractor 
will award the construction contracts and subcontracts for the PKN Horizontal Improvements to 
the lowest responsible bidder after considering price and proposed schedule, with other factors 
such as the contractor's ability to contribute to Vertical Developer's obligations under the Project 
Requirements, financial strength, proposed project team, and any unique benefits offered to the 
project. 

(c) Sole Source Contracts. If Vertical Developer or its General Contractor 
selects a contractor or subcontractor to perform a particular scope with a value of $250,000 or 
less as a sole source, Vertical Developer must validate the price by: 

, (i) providing the Port with an analysis of Soft Costs relative to the 
expected project budget; 

(ii) providing the Port with an engineer's cost estimate for Hard Costs; 
or 

(iii) demonstrating that the product or service is available from only 
one supplier in the Bay Area region. 

(d) Port Validation. The Port may hire a third-party consultant to validate 
Vertical Developer's PKN Capital Costs for compliance with this Financing Plan. If the Parties 
disagree as to commercial reasonableness, they may agree to submit any disputes as to 
commercial reasonableness of PKN Capital Costs for resolution under Section 7.5 (Nonbinding 
Arbitration). 

( e) Satisfaction of CFD Law. The Parties have determined that the provisions 
of Section 2.1 (Commercially Reasonable Costs) satisfy Government Code Section 53314.9. 

2.2. Guaranteed Maximum Price Contract. 

(a) Selection Process. Vertical Developer agrees to use a Guaranteed 
Maximum Price form of construction contract for PKN Horizontal Improvements and all 
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subcontractors will be selected in accordance with Section 2.l(a) (Deemed Reasonableness) and 
Section 2.l(b) (Lowest Responsible Bidder). 

(b) Bid Requirements. In its bid, each subcontractor must identify the 
following, if applicable: 

(i) preconstruction costs; 

(ii) -General Conditions as a fixed monthly cost for the staff and 
support necessary to complete the PKN Horizontal Improvements; 

(iii) a construction management fee as a fixed percentage to be applied 
to the cost of PKN Horizontal Improvements; 

(iv) a preliminary estimate for the cost of the PKN Horizontal 
Improvements; and 

(v) any work on the PKN Horizontal Improvements the General 
Contractor intends to self-perform. · 

(c) Contract Negotiations. 

(i) At the end of the preconstruction period, Vertical Developer will 
negotiate a GMP contract based on budgeting and estimating performed by the General 
Contractor in collaboration with various sub-trades at various design milestones during 
preconstruction. 

(ii) Vertical Developer will have the option to proceed under the 
negotiated GMP contract terms or terminate the General Contractor's subcontractors and issue a 
new bid solicitation in accordance with Section 2.l(a) (Deemed Reasonableness) and 
Section 2.l(b) (Lowest Responsible Bidder). The selected General Contractor will be required 
to solicit competitive bids in accordance with Section 2.1 (Commercially Reasonable Costs) for 
each sub-trade package including work it wishes to self-perform. 

(iii) GMP contract terms will limit contingency to less than 15%. 

(iv) Customary incentives to ensure performance actually paid to the 
General Contractor or subcontractors under the GMP contract will be considered a commercially 
reasonable cost of the contract up to a maximum of $100,000. 

( d) General Contractor for Parcel K North Phase 1 as General Contractor. If 
Vertical Developer elects to use the same General Contractor for the first phase of the Vertical 
Project as its contractor to deliver the PKN Horizontal Improvements, the terms of its contract 
with the General Contractor for portions of work related to PKN Horizontal Improvements will 
be consistent with the requirements of this Section. 

(e) Change Orders. From time to time, Vertical Developer and its General 
Contractor may agree on change orders to the underlying GMP contract or other construction 
contract or subcontract, which will occur during the course of construction of the applicable 
PKN Horizontal Improvements. At the earliest feasible opportunity, but in any event no later 
than the next regular meeting described in VDDA Section 15.7 (Progress Meetings), Vertical 
Developer must share with the Port any agreed-upon change order or change orders that would 
cumulatively exceed a $250,000 threshold (a "Material Change Order"). With each 
reimbursement request under this Financing Plan, Vertical Developer will also submit 
documentation supporting the Material Change Order request and associated amendment or 
change order to the applicable GMP contract or other construction contract or subcontract, as 
well as documentation supporting change orders that do not rise to the level of a Material Change 
Order. 

(f) Disputes. The Port will notify Vertical Developer within 14 days after 
Vertical Developer's submittal of documents described in Section 2.1 (Commercially 
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Reasonable Costs) or Section 2.2(e) (Change Orders) if the Port considers any of the estimated 
or actual PKN Capital Costs to be commercially unreasonable based on the documentation 
provided and would not qualify as a PKN Capital Cost under this Financing Plan. If not resolved 
by consultation at a progress meeting under VDDA Section 15.7 (Progress Meetings), the Parties 
may agree to submit the following disputes for resolution under Section 7.5 (Nonbinding 
Arbitration): 

(i) whether the challenged costs are commercially unreasonable; or 

(ii) whether the challenged costs are outside the scope of approved 
Permit Sets. 

2.3. Contracting Procedures. Vertical Developer agrees to follow the contracting 
procedures described in this Section to negotiate one or more contracts for PKN Horizontal 
Improvements. 

(a) Qualified Contractors. Vertical Developer will provide the Port with a list 
of the general contractors and subcontractors from which Vertical Devel9per intends to solicit 
bids for construction of PKN Horizontal Improvements prior to issuing bid packages. Port shall 
have the right, but not the obligation, to object to any general contractor or subcontractor in its 
sole discretion, provided, however, the Port preapproves Plant Construction, A&B Construction 
and Build Group as potential general contractors or subcontractors. If the Port objects to a 
general contractor or subcontractor, then Vertical Developer may provide Port with notice of a 
replacement general contractor or subcontractor subject to the same objection rights by Port, or 
submit the matter to the dispute resolution procedures of Section 7.5 (Nonbinding Arbitration) . 

. (b) Bid Package Requirements and Security. The bid package must include 
relevant Improvement Plans clearly defining the scope of work. The bid package will require the 
general contractor to guarantee performance and payment of the work, which may be provided 
through a subcontractor default insurance policy provided by the general contractor covering all 
enrolled subcontractors, or by requiring each subcontractor under subcontracts having a value of 
more than $100,000 to provide payment and performance bonds guaranteeing their work. 
Payment and performance bonds must be issued by a surety meeting the required standards under 
the Subdivision Code or VDDA Section 15.6 (Security). 

( c) Port Review of Competitive Offering. With at least 5 days' notice, before 
issuing its competitive solicitation for construction of the PKN Horizontal Improvements, 
Vertical Developer will provide the Chief Harbor Engineer the opportunity, but not the 
obligation, to review such competitive solicitation. If the Chief Harbor Engineer elects to 
provide comments, the Chief Harbor Engineer will provide comments on the competitive 
offering within 5 days of receipt of the competitive solicitation, which comments the Vertical 
Developer will incorporate in its offering in its reasonable discretion. 

(d) Copy of Lowest Responsible Bid. For each PKN Horizontal Improvement, 
Vertical Developer will provide the Chief Harbor Engineer with a copy of its lowest responsible, 
line item bid, including the name of the contractor and each subcontractor no later than 5 days 
after executing the contract. 

3. PAYMENT REQUESTS, PRIORITIES AND PAYMENTS. 

3.1. Purchase and Sale. Vertical Developer agrees to sell PKN Horizontal 
Improvements at their Acquisition Prices to the Acquiring Agencies, and the Port agrees to use 
PKN Payment Sources to pay Vertical Developer the Acquisition Prices of PKN Horizontal 
Improvements, as PKN Payment Sources become available as described in this Section. 

3.2. Payment Requests. The Port will reimburse Vertical Developer for its PKN 
Capital Costs in accordance with Approved Payment Requests that Vertical Developer will 
obtain in accordance with this Section. Vertical Developer may submit Payment Requests for its 
PKN Capital Costs for each PKN Horizontal Improvement in two phases: first, upon the 
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Substantial Completion of the PKN Horizontal Improvement and second, after Acceptance of the 
PKN Horizontal Improvement under VDDA Section 16.5 (Port Commission Acceptance 
Action). 

(a) Expected Payment Requests. The Parties anticipate that Vertical 
Developer will submit eight Payment Requests: (i) one Payment Request after Substantial 
Completion and another after Acceptance by Port of 20th Street Plaza; {ii) one Payment Request 
after Substantial Completion and another after Acceptance of Michigan Street ROW Surface 
Improvements; (iii) one Payment Request after Substantial Completion and another after 
Acceptance of the Michigan Street Sub-Surface Improvements; and (iv) one Payment Request 
after Substantial Completion and another after Acceptance of Michigan Street Plaza. 

(b) Delivery to Chief Harbor Engineer. To initiate the process for authorizing 
payment, Vertical Developer must deliver to the Chief Harbor Engineer a Payment Request in 
the form of Exhibit A (Form of Payment Request) that contains all relevant information in an 
organized manner. 

(c) Completeness Determination. The Chief Harbor Engineer will have 30 
days after Vertical Developer delivers a Payment Request to review it for completeness. During 
the 30-day period, the Chief Harbor Engineer will have the right to request additional 
information and documentation reasonably necessary to complete the review, and to consult with 
the Acquiring Agency as to the Michigan Street Sub-Surface Improvements, and will have an 
additional 10 days after Vertical Developer delivers the requested information or documentation 
to make a completeness determination. 

( d) Required Attachments. Required attachments to each Payment Request 
include: 

(i) an inspection report signed by the authorized representative of · 
each applicable Acquiring Agency validating that the PKN Horizontal Improvement for which 
payment is requested complies with Project Requirements; 

(ii) acceptable forms of proof of payment for the PKN Capital Costs to 
be reimbursed by the payment; 

(iii) other documents specified in Exhibit A (Form of Payment 
Request) to the extent applicable; 

(iv) a completed copy of Exhibit A-1 (Work Covered by Payment 
Request) specifying each contractor, subcontractor, materialman, and other person with whom 
Vertical Developer or its contractor has entered into contracts with respect to any work included 
in the Payment Request; 

(v) the contract amount for each contract; and 

(vi) signed and acknowledged unconditional lien releases and waivers 
(in the required statutory form) from all contractors, subcontractors, materialmen, consultants, 
and other persons that Vertical Developer retained in connection with the work, in each instance 
unconditionally waiving all lien and stop notice rights with respect to the pending payment. 

(e) Cost Allocation. Vertical Developer will clearly separate in its Payment 
Request costs that are eligible for reimbursement ( e.g., trunk utility infrastructure in Michigan 
Street up to the lateral demarcation of Parcel KN orth and the 20th Street Plaza up to the 
building(s) on Parcel K North) and costs that are not eligible for reimbursement (e.g., 
connections from the building to the trunk infrastructure, which is a vertical cost). The Chief 
Harbor Engineer may notify the Vertical Developer of the Port's good faith reasonable objection 
to its proposal to allocate these costs within fifteen (15) days after the Vertical Developer 
delivers the Payment Request to the Port. 
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(f) Payment. The Chief Harbor Engineer will forward each Approved 
Payment Request promptly to the Port Finance Director. Each Approved Payment Request will 
authorize the use of PKN Payment Sources to pay the Acquisition Price of PKN Horizontal 
Improvements listed in the Approved Payment Request in accordance with this Financing Plan; 
provided, however, only 90% of the Acquisition Price of an Approved Payment Request for 
Substantial Completion of a PKN Horizontal Improvement shall be paid initially from the PKN 
Payment Sources. The remaining 10% and any additional PKN Capital Costs shall be paid from 
the PKN Payment Sources pursuant to the Approved Payment Request submitted following 
Acceptance of the PKN Horizontal Improvement. Except for Interest Costs accrued during any 
Delay Period, the Acquisition Price payable pursuant to each Approved Payment Request shall 
include the Interest Costs through the date of actual payment in full to the Developer. 

3.3. Priorities. Vertical Developer acknowledges and agrees that the Port will 
reimburse its PKN Capital Costs in the following order of priority, relative to all other costs 
associated with the SUD Project, as follows: 

(a) After paying any annual debt service on Mello-Roos Bonds that are 
secured by Facilities Special Taxes levied on and collected from the Property, Facilities Special 
Taxes levied on and collected from the Property, will be used to deposit $4.3 million in the 
Michigan Street Reserve as a first priority use of these proceeds. In addition, the first priority use 
of a portion of the proceeds of Mello-Roos Bonds secured by Facilities Special Taxes levied on 
and collected from Zone 1 of the Pier 70 Condo CFD shall be to reimburse the PK.l-.J Capital 
Costs of the Michigan Street ROW and Michigan Street Plaza; the amount of such Mello-Roos 
Bond proceeds prioritized to reimburse such PKN Capital Costs shall be equal to $4.3 million 
less the amount actually on deposit in the Michigan Street Reserve or previously paid to the 
Vertical Developer to reimburse such PKN Capital Costs. While funds are on deposit in the 
Michigan Street Reserve and while such Mello-Roos Bond proceeds are prioritized to reimburse 
PKN Capital Costs, they shall not be considered Project Payment Sources pursuant to the First 
Addendum to FC Financing Plan. If such Mello-Roos Bonds are issued as tax-exempt bonds, the 
proceeds prioritized to reimburse such PKN Capital Costs shall become Project Payment Sources 
and applied in the same priority as set forth in Subsection 2.4( f) (Priorities for Payment) of the 
First Addendum to FC Financing Plan 30 months after the issuance date of such Mello-Roos 
Bonds (subject to an earlier release in the circumstances set forth below). If the PKN Capital 
Costs for the Michigan Street ROW and the Michigan Street Plaza exceed $4.3 million, the Port 
will use the next available Facilities Special Taxes levied on and collected from the Property that 
are not required to pay debt service on such Mello-Roos Bonds and the proceeds of any 
additional Mello-Roos Bonds that are secured by Facilities Special Taxes levied on and collected 
from Zone 1 of the Pier 70 Condo CFD to fund the remaining PKN Capital Costs of the 
Michigan Street ROW and the Michigan Street Plaza. The Port will pay Approved Payment 
Requests for Michigan Street from the Michigan Street Reserve and/or any applicable account 
established pursuant to an Indenture. The parties' best estimate of the timing of initial payments 
under this Section will be the fiscal year in which Parcel K North becomes Developed Property 
(as defined in the RMA) in Zone 1 of the Pier 70 Condo CFD or the City's issuance of Bonds 
secured by Facilities Special Taxes from the Pier 70 Condo CFD after the Property becomes 
Developed Property in Zone 1. When all of the PKN Capital Costs of the Michigan Street ROW 
and the Michigan Street Plaza have been reimbursed to the Vertical Developer, any funds 
remaining in the Michigan Street Reserve and any Mello:-Roos Bond proceeds prioritized to 
reimburse the Vertical Developer for such PKN Capital Costs will become Project Payment 
Sources, and will be applied in the same priority as set forth in Subsection 2.4(f) (Priorities for 
Payment) of the First Addendum to FC Financing Plan . 

. (b) After paying any annual debt service on Tax Increment Bonds for 
Sub-Project Area G-2 that are secured, in whole or in part, by Residential Condo Project Tax 
Increment from the Property, Residential Condo Project Tax Increment collected from the 
Property will be used to deposit $3.5 million in the 20th Street Plaza Reserve as a first priority 
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use of these proceeds. In addition, the first priority use of a portion of the proceeds of Tax 
Increment Bonds issued for Sub-Project Area G-2 that are secured, in whole or in part, by the 
Residential Condo Project Tax Increment from the Property shall be to reimburse the PKN 
Capital Costs of the 20th Street Plaza; the amount of such Bond Proceeds prioritized to reimburse 
such PKN Capital Costs shall be equal to $3 .5. million less the amount actually on deposit in the 
20th Street Plaza Reserve or previously paid to the Vertical Developer to reimburse such PKN 
Capital Costs. If such Tax Increment Bonds are issued as. tax-exempt bonds, the Bond proceeds 
prioritized to reimburse the PKN C~pital Costs shall become Project Payment Some.es and 
applied in the same priority as set forth in Subsection 2.4(f) (Priorities for Payment) of the First 
Addendum to FC Financing Plan 30 months after the issuance date of such Tax Increment Bonds 
(subject to an earlier release set forth below). If the 201h Street Plaza PKN Capital Costs exceed · 
$3.4 million, the Port will use the next available Residential Condo Project Tax Increment 
collected from the Property that is not required to pay debt service on such Tax Increment Bonds 
and the proceeds of subsequently-issued Tax Increment Bonds that are secured, in whole or in 
part, by the Residential Condo Project Tax Increment from the Property to fund the remaining 
PKN Capital Costs of the 20th Street Plaza. While funds are on deposit in the 20th Street Plaza 
Reserve and while such Tax Increment Bond proceeds are prioritized to reimburse PKN Capital 
Costs, they shall not be considered Project Payµ1ent Sources pursuant to the First Addendum to 
FC Financing Plan. Funds deposited in the 20th Street Plaza Reserve will be traced by date of 
deposit, and it will be assumed that funds are spent on a First In, First Out (FIFO) basis. On the 
date that is 54 months after a fund deposit is made to the 20th Street Plaza Reserve, and to the 
extent not deemed expended under the FIFO rule, any such amounts deposited 54 months prior 
shall be released from the 20th Street Plaza Reserve, shall become a Project Payment Source; and 
shall be applied in the same priority as set forth in Subsection 2.4(f) (Priorities for Payment) of 
the First Addendum to FC Financing Plan. Funds disbursed from the 20th Street Plaza Reserve 
as a result of the Reserve Limitation will be replaced with Residential Condo Project Tax 
Increment collected from the Property until such time as the Vertical Developer has been fully 
reimbursed for PKN Capital Costs of the 20th Street Plaza. The foregoing process will be 
implemented on an ongoing basis so as to comply with the Reserve Limitation. The Port will 
pay Approved Payment Requests for the 20th Street Plaza from the 20th Street Plaza Reserve 
and/or any applicable account established pursuant to an Indenture. When all of the PKN Capital 
·costs of the 20th Street Plaza have been reimbursed to the PKN Developer, any funds remaining 
in the 20th Street Plaza Reserve and any Tax Increment Bond proceeds prioritized to reimburse 
the Vertical Developer for such PKN Capital Costs will become Project Payment Sources, and 
will be applied in the same priority as set forth in Subsection 2.4(f) (Priorities for Payment) of 
the First Addendum to FC Financing Plan. 

3.4. Payments. 

(a) Availability of PKN Payment Sources. The Parties agree that PKN 
Payment Sources are expected to become available as follows: 

(i) Facilities Special Taxes from Zone 1 of the Pier 70 Condo· CFD is 
expected to be available in the City Fiscal Year after the 3rd anniversary of the Effective Date of 
the VDDA; and 

(ii) Residential Condo Project Tax Increment is expected to be 
available in City Fiscal Year 2019-20. 

(b) Initiation of Payment. As PKN Payment Sources become available, the 
Port Finance Director will provide written directions to each applicable Payment Agent for 
disbursement of funds to pay Approved Payment Requests. The Port Finance Director will 
review and annotate each Approved Payment Request, if not already specified, for: 

(i) · costs that are subject to restrictions or limitations under this 
Financing Plan or Governing Law and Policy; and 
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(ii) applicable priorities. 

( c) Timing of Payment. As any PKN Payment Source becomes available, the. 
Port Finance Director will identify the unpaid Approved Payment Requests for eligible uses of 
the available funds under Governing Law and Policy in the priority specified in Section 3.3 
(Priorities), then annotate those to be paid and direct payment under this Section within 90 days; 

(d) Disbursement Directions. The Port Finance Director will direct 
dis burs em en ts by signing, dating, and delivering copies of the signed Approved Payment 
Requests as appropriate to the applicable Payment Agents, with copies to Vertical Developer, the 
CFD Agent, and the IFD Agent as applicable. 

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

(f) Final Payment. After the Port Finance Director authorizes the Payment 
Agent to pay the final i\.pproved Payment Request for all PK.N Horizontal Improvements, she 
will deliver a Financing Plan Tennination Notice to Vertical Developer which will become 
effective upon Vertical Developer's receipt of final payment in full for all PKN Horizontal 
Improvements. 

3.5. Legal Limitations. The following limitations will apply to the use of PKN 
Payment Sources. · 

(a) Fair Market Price. To comply with CFD Law Section 53313.51 and IFD 
Law Section 53395.8, this Financing Plan specifies Acquisition Prices for PKN Horizontal 
Improvements that the Parties agree represent a fair market price or method to determine a fair 
market price for PKN Horizontal Improvements to be acquired as set forth in this Financing 
Plan. 

(b) Financing Temporarily Excused. The City will not be obligated to make 
payments under this Financing Plan: 

(i) at any time during which there has been a Vertical Developer 
Default beyond all applicable notice and cure periods under the VDDA; or 

(ii) until such time as PKN Payment Sources are available. 

3.6. Payment Conditions. Vertical Developer acknowledges that it must satisfy all 
conditions to payment in this Financing Plan before the Port will be obligated to approve a 
Payment Request for a PKN Horizontal Improvement. 

3.7. Audit Rights. 

(a) Port Audit. The Port will have the right to conduct a Port Audit of Books 
and Records pertaining to PKN Capital Costs. Such audit will be conducted during normal 
business hours upon no less than 10 business days' notice at the principal place of business of 
Vertical Developer in San Francisco or other places where Books and Records are kept in San 
Francisco. Port will provide Vertical Developer with copies of any audit performed. The Port 
must notify Ve1iical Developer of the Port's intent to conduct a Port Audit no more than one year 
after the Port or other Acquiring Agency has finally accepted Michigan Street, the Sub-Surface 
Improvements, and the 20th Street Plaza. 

(b) Port Audit Costs. The Port will bear its own audit costs unless a Port 
Audit reveals that Vertical Developer's PKN Capital Costs for any category claimed by 
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Developer for reimbursement under Section 3 (Payment Requests) are overstated by 5% or 
more. In that case, Developer will be obligated to pay the costs of the Port Audit within 60 days. 

( c) Overpayment. If the Port Audit reveals that Developer's PKN Capital . 
Costs for any category claimed by Developer for reimbursem~nt under Section 3 (Payment 
Requests) are overstated by 5% or more, Developer will return 100% of the amount that the Port 
overpaid for PKN Capital Costs or dispute the Port's Audit within 60 days. 

3.8. Books and Records. 

(a) Books and Records. VerticalDeveloper must make available in its San 
Francisco office Books and Records of all: (i) Vertical Developer funds spent on PKN Capital 
Costs, (ii) application of PKN Payment Sources to reimburse Vertical Developer's PKN Capital 
Costs, all under generally accepted accounting principles consistently applied, or in another 
format approved by the Port. Vertical Developer must maintain Books and Records for the 
longer of two years after the applicable date that the Port accepts a PKN Horizontal 
Improvement and the date on which any Port Audit is final or any litigation or dispute resolution 
proceeding relating to Vertical Developer's Books and Records or any Port Audit is finally 
concluded. After ten days' prior notice, Vertical Developer will make its Books and Records 
available to the Port during regular business hours. 

(b) Until the PKN Capital Costs have been reimbursed in full to Vertical 
Developer, on or about August 1 each year after the Effective Date of the VDDA, the Port shall 
provide Vertical Developer with a statement of the amount of each PKN Payment Source 
received during the prior City Fiscal Year and the current balance of each PKN Payment Source. 

4. FINANCING OVERVIEW. 

4.1. Overview of Financing Districts. As part of the SUD Project approvals, the 
Board of Supervisors indicated its intent to form the financing districts outlined in Schedule 2 
with anticipated boundaries as shown in the Public Financing Maps attached as Schedule 3. 

(a) Pier 70 Condo CFD. The Pier 70 Condo CFD at formation will include 
Parcel K North and Parcels ClC, C2B, and Din the SUD Project, which the Port will sell for 
development as Residential Condo Projects, and include a Facilities Special Tax and a Services 
Special Tax, each as defined in the Pier 70 Condo CFD RMA. The Pier 70 Condo CFD will 
consist of two zones and a Future Annexation Area. Zone 1 will consist of Parcel K North. 
Zone 2 will include all Residential Condo Projects in the 28 Acre Site. The Future Annexation 
Area will consist of Parcel El, Parcel F, Parcel G, Parcel Hl, Parcel H2, Parcel ClA, and could 
include Parcel E4 or Parcel K South, or both, if the parcels cease to be used for the purposes 
specified in the financing plan for the 28-Acre Site Project. 

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

(1) Michigan Street, including Surface and Sub-Surface · 
Improvements; and 

(2) Other costs associated with the SUD Project, as more fully 
described in the financing plan for the 28-Acre Site Project. 

(ii) Services Special Taxes from Zone 1 of the Pier 70 Condo CFD 
will pay the Ongoing Maintenance Costs of: 

and the 20th Street CFD; 

(1) The 20th Street Plaza; 

(2) Michi&an Street, except for Sub-Surface Improvements; 

(3) (3) other Public Spaces outside of the FC Project Area 
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( 4) other Public ROW s in Pier 70 north of 20th Street and 
outside of the 20th Street CFD; and 

(5) Shoreline Protection Facilities. 

(b) Infrastructure Financing District Sub-Project Area G-2. Sub-Project Area 
G-2 will correspond to Phase 1 of the SUD Project and development of Parcel K North. Under 
Appendix G-2, the IFD will be authorized to pledge and use Project Tax Increment to pay 
eligible capital costs of the SUD Project, including the costs of the 20th Street Plaza. 

4.2. Cost Estimates. The estimated PKN Capital Costs of the Michigan Street PKN 
Horizontal Improvements and the 20th Street Plaza PKN Horizontal Improvements are 
$4,300,000 and $3,500,000, respectively. 

4.3. PKN Payment Sources. This section provides an overview of the PKN Payment 
Sources to reimburse Vertical Developer its PKN Capital Costs and the treatment of those 
sources, subject to more detailed conditions in this Financing Plan. 

(a) General Principle. Governing Law and Policy will prevail over any 
conflict with this Financing Plan relating to PKN Payment Sources. 

(b) PKN_Payment Sources. PKN Payment Sources will be limited to: 

(i) For Michigan Street, Facilities Special Taxes from Zone 1 of the 
Pier 70 Condo CFD and the proceeds from Mello-Roos Bonds secured by Facilities Special 
Taxes from Zone 1 of the Pier 70 Condo CFD; and · 

(ii) For the 20th Street Plaza, Residential Condo Project Tax Increment 
and the proceeds of Tax Increment Bonds that.are secured by Residential Condo Project Tax 
Increment collected from the Property. 

4.4. Limitation on Sources. 

(a) Vertical Developer acknowledges that none of the following is a source to 
pay PKN Capital Costs under any circumstances: 

Condo CFD; 

Tax Increment; 

Increment. 

their affiliates. 

(i) City General Fund; 

(ii) Port Harbor Fund; 

(iii) 

(iv) 

(v) 

(vi) 

Facilities Special Taxes collected from outside of the Pier 70 

Port Tax Increment in the Special Fund Trust Account holding Port 

Project Tax Increment other than Residential Condo Project Tax 

Funding from Historic Pier 70, LLC or FC Pier 70 LLC or any of 

(b) No Payment Guarantee .. The Port makes no warranty, express or implied, 
that PKN Payment Sources will be sufficient to pay the Acquisition Prices of the PKN 
Horizontal Improvements. 

(c) Deposits of PKN Payment Sources. 

(i) Bond Proceeds. The proceeds of any Bonds will be deposited, 
held, invested, reinvested, and disbursed as provided in the respective Indenture. The portion of 
Bond proceeds that is used to fund reserves for debt service, to capitalize interest on the Bonds, 
and to pay costs of issuance and administration will not be available to make payments to 
Vertical Developer. 
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(ii) Tax Revenues. Facilities Special Taxes and Residential Condo 
.Project Tax Increment will be deposited in the Special Fund Trust Account subject to a Special 
Fund Administration Agreement and held and disbursed as specified therein and in accordance 
with this Financing Plan. 

(iii) Investment Policy. Vertical Developer acknowledges that Port, in 
its proprietary capacity and as CFD Agent and IFD Agent, will direct the investment of PKN 
Payment Sources in accordance with the Port's and the City's investment policies, all Applicable 
Laws, and any applicable Indentures. The Port will have no responsibility to Vertical Developer 
with respect to any investment of PKN Payment Sources before their use under this Financing 
Plan, including any loss of all or a portion of the principal invested or any penalty for liquidation 
of an investment so long as the investments were made in accordance with all Applicable Laws 
and any applicable Indenture, even if a loss diminishes the amount of available PKN Payment 
Sources. · 

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

(a) Compliance with Law, Before spending any Public Financing Sources, 
the Port and the City will consult with the City's Bond Counsel to confirm that the expenditure is 
authorized under Governing Law and Policy. 

(b) Record-Keeping. Consi~tent with Section 3.8 (Books and Records), 
Vertical Developer will keep appropriate records of expenditures related to the PKN Horizontal 
Improvements that it expects to be reimbursed from PKN Payment Sources to assist with Bond 
Counsel's review. 

5. MELLO-ROOS TAXES. 

5.1. City Policy. Vertical Developer acknowledges that the CFD Goals will prevail in 
the event of any inconsistency with this Financing Plan, except to the extent that the Board of 
Supervisors waives any provision of the CFD Goals or Governing Law and Policy in the CFD 
Formation Proceedings or otherwise. 

5.2. Delegation of Authority to Vote in CFD Formation Proceedings. If the City has 
not formed the Pier 70 Condo CFD by the Close of Escrow, Vertical Developer will delegate its 
authority to vote in CFD Formation Proceedings to Port as provided for in the VDDA. 

5.3. Notice of Contract to Maintain Levy o/CFD Financing. Under Section 3 of 
article XIIIC of the California Constitution, under certain circumstances, voters may vote to 
reduce or repeal the levy of special taxes in a community facilities district. Section 9 of article I 
of the California Constitution, however, prohibits the passage of a law resulting in an impairment 
of contract. 

(a) Notice. This Section provides notice of the following: 

(i) 
and Vertical Developer. 

(ii) 

The VDDA and this Financing Plan are contracts between the Port 

This Financing Plan: 

(1) describes an integrated program to finance the Acquisition 
Price of PKN Horizontal Improvements; and 

(2) is an essential part of the consideration for the VDDA. 

(iii) Any reduction in the City's ability to levy and collect Mello-Roos 
Taxes on behalf of the Pier 70 Condo CFD for purposes specified in this Financing Plan would 
materially impair Vertical Developer's and the Port's contractual rights and obligations under the 
VDDA and this Financing Plan. 
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(b) Intent to Maintain Contract. To further preserve the contractual rights and 
obligations under this Financing Plan, the Port agrees that, until the Port fully reimburses 
Vertical Developer for its PKN Capital Costs, neither the Port nor the City will initiate or 
conduct proceedings under CFD Law to reduce the rates of Mello-Roos Taxes except by 
agreement with Vertical Developer or if legally compelled to do so ( e.g., by a final judgment). 

5.4. RMA Generally. 

(a) Cooperation. The Port and Horizontal Developer are working 
cooperatively to develop an RMA for the Pier 70 Condo CFD that is consistent with this 
Financing Plan. A draft of the Pier 70 Condo CFD RMA is shown in Exhibit B. Vertical 
Developer acknowledges and agrees that it may not contest the formation of the Pier 70 Condo 
CFD as long as Pier 70 Condo CFD, including the Pier 70 Condo CFD RMA, are not.modified in 
any manner that would increase the amount of the Facilities Special Taxes or Services Special 
Taxes that may be levied on the Property, or any portion thereof, or accelerate the timing of the 
levy of the Facilities Special Taxes or Services Special Taxes on the Property or the 
apportionment of the Facilities Special Taxes or Services Special Taxes to the Property. The 
Port acknowledges and agrees that the Michigan Street ROW Surface hnprovements, the 
Michigan Street Sub-Surface Improvements, and the Michigan Street Plaza shall be eligible 
facilities of the Pier 70 Condo CFD. The Port also acknowledges and agrees that Vertical 
Developer shall be provided reasonably adequate prior written notice and an opportunity to 
comment on all subsequent changes to the Pier 70 Condo CFD Rt.\-fA. Vertical Developer 
acknowledges that RMA term sheet provides that Tax Zone 1 only includes Developed Property 
and Undeveloped Property. The Port agrees that Facilities Special Taxes shall not be levied on 
the Property while it is classified as "Undeveloped Property" pursuant to the Pier 70 Condo CFD 
RMA attached hereto as Exhibit B unless the Vertical Developer and Horizontal Developer have 
entered into a written agreement pursuant to which the Horizontal Developer has agreed to 
reimburse the Vertical Developer for, or to pay directly, any Facilities Special Tax levy on the . 
Property before it is classified as "Developed Property" pursuant to such Pier 70 Condo CFD 
RMA. 

(b) Delinquencies. The Pier 70 Condo CFD RMA will include a provision 
that limits the CFD's authority to increase the levy ofMello..:Roos Taxes on any Taxable Parcel 
to make up for the delinquencies of other taxpayers in the CFD. The CFD will not be permitted 
to increase the levy of Mello-Roos Taxes on the Property in any fiscal year as the result of the 
delinquencies or defaults of any other property owners in the CFD by more than 10% above the 
amount that would have been levied in that fiscal year in the absence of such delinquencies or 
defaults, which levy shall not in any event exceed the maximum Mello-Roos Taxes applicable to 
the Property. 

(c) Annual Levy. After formation of the Pier 70 Condo CFD, Vertical 
Developer will consult with the CFD Administrator as needed to determine in each City Fiscal 
Year what development has occurred in the prior City Fiscal Year. 

(d) Material Changes to CFD Law. If CFD Law changes to make Mello-Roos 
Taxes unavailable or severely impair the uses authorized by this Financing Plan, the Port and 
Vertical Developer in consultation with the City will negotiate in good faith to establish a 
substitute financing program equivalent in nature and function as allowed under then-current 
Governing Law and Policy. 

(e) No Prepayment. The Pier 70 Condo CFD F.MA does not include 
provisions for the prepayment of Facilities Special Taxes. Vertical Developer will disclose this 
limitation to buyers of Condominium Units on Parcel K North in compliance with Governing 
Law and Policy. 
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5.5. Services Special Taxes. 

(a) Authorized Costs. The Pier 70 Condo CFD RMA will authorize the City 
to levy Services Special Taxes annually in the amounts needed to provide a perpetual pay-as
you-go source to fund Ongoing Maintenance Costs of the 20th Street Plaza, Michigan Street and 
20th Street Maintained Facilities. Vertical Developer acknowledges that Ongoing Maintenance 
Costs do not include the costs of maintaining private open space. 

(b) No Prepayment. The Pier 70 Condo CFD RMA will provide that 
taxpayers will not be allowed to prepay Services Special Taxes. Vertical Developer will disclose 
this limitation to buyers of Condominium Units on Parcel K North in compliance with 
Governing Law and Policy. 

(c) Covenants. 

(i) The Port has informed Vertical Developer that, because of limited 
Port revenue sources, the Port would not enter into this Financing Plan without ensuring an 
ongoing funding source for Ongoing Maintenance Costs. 

(ii) Vertical Developer agrees to obtain Port or City, if applicable, 
approval of and establish maintenance covenants to be recorded in the Official Records before 
the Port or the City conveys any Taxable Parcel in any CFD formed in the SUD to Vertical 
Developer. Maintenance covenants will run with the land and be binding on successors in 
perpetuity. 

(iii) The maintenance covenants will specify that the City, including the 
Port, is an intended beneficiary and obligate every owner of a Taxable Parcel to pay an amount 
equivalent to Services Special Taxes that would have been levied if the CFDs or their taxing 
powers are ever eliminated or reduced for any reason, including any vote of the qualified electors 
in the CFD. 

5.6. Validation. Vertical Developer agrees to cooperate with any City or Port judicial 
validation actions relating to the formation of the Pier 70 Condo CFD and matters authorized 
under the Pier 70 Condo CFD RMA or any City or Port judicial validation actions relating to the 
formation of the Sub-Project Areas and matters authorized under Appendix G-2. 

6. DEFAULTS AND REMEDIES. 

6.1. Default by Vertical Developer. A Vertical Developer Default beyond all 
applicable notice and cure periods under the VDDA will be a default under this Financing Plan, 
entitling Port to certain remedies related to this Financing Agreement, as further specified in the 

. VDDA. In addition, it shall be a default under this Financing Plan if Vertical Developer fails to 
perform any other obligation required to be performed by Vertical Developer under this 
Financing Plan, and such failure continues beyond the period of time for cure thereof or the 
expiration of any grace period specified in this Financing Plan therefor, or if no such cure or 
grace period is specified, within thirty (30) days after Vertical Developer's receipt of notice of 
such failure to perform from Port, or in the case of a default that is curable but is not susceptible 
of cure within thirty (30) days, Vertical Developer fails promptly to commence to cure such 
default and thereafter diligently to prosecute such cure to completion within a reasonable time, 
but in no event to exceed one hundred and twenty (120) days. 

6.2. Default by Port. Provided that PKN Payment Sources are available to the Port, it 
will constitute a "Port Default" under this Financing Plan, if after the Closing Date, the Port 
Commission or other Acquiring Agency has accepted one or more PKN Horizontal 
Improvements and Port fails to make payments for Approved Payment Requests under 
Section 3.4 (Payments) within sixty (60) days after Port's receipt of notice of such a default from 
Vertical Developer. 
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6.3. Port Remedies for Vertical Developer Default. 

(a) General. During the continuance of a default by the Vertical Developer 
beyond all applicable notice and cure periods under this Financing Plan or the VDDA, Port will 
have all rights and remedies available at law or in equity, including the right to institute such 
proceedings as may be necessary, including action to cure the default or to seek specific 
performance or other injunctive relief, and the remedies set forth in the Special Provisions. 

(b) Failure to Pay. In the event of Vertical Developer Default under 
VDDA Section 19.l(h) (Failure to Pay), in addition to all other available remedies, Port will not 
be obligated to reimburse Vertical Developer for its outstanding PKN Capital Costs as provided 
for in this Financing Plan until Vertical Developer has paid all taxes and assessments (including 
CFD and IFD assessments), including associated fines and penalties. 

(c) Failure to Complete PKN Horizontal Improvements in Accordance with 
Schedule of Performance. In the event of a Vertical Developer Default pursuant to 
VDDA Section 19.l(d) (Failure to Complete PKN Horizontal Improvements in Accordance with 
Schedule of Performance), in addition to all other available remedies, Port will not reimburse 
Vertical Developer under this Financing Plan for its Interest Costs accrued during the Delay 
Period. 

( d) Abandonment. In the event of a Vertical Developer Default under 
VDDA Section 19.l(j) (Abandonment), in addition to all other available remedies, Port shall 
have no obligation to pay the PKN Capital Costs incurred by Vertical Developer. 

( e) . Defective or N onconfonning Work. In the event of a Vertical Developer 
Default under VDDA Section 19.l(k) (Defective or Nonconforming Work), in addition to all 
other available remedies, Port will not be obligated to reimburse Vertical Developer for its 
outstanding PKN Capital Costs as provided for in this Financing Plan until the defect or 
nonconformity is corrected to the Acquiring Agency's satisfaction .. 

6.4. Vertical Developer's Remedies for Port Default. In the event of a Port Default 
after the Closing Date, Vertical Developer's remedy is limited to an action for specific 
performance. Port will not be liable to Vertical Developer for any monetary damages whether 
caused by a Port Default and in no event will Port be liable for any actual, consequential, 
incidental or punitive damages. 

6.5. Limitation on Port Liability. The provisions of Section 9.7 shall apply as to Port 
liability. 

6.6. No Implied Waivers. No waiver made by a waiving Party with respect to the 
performance or manner or time thereof (including an extension of time for performance) of any 
obligations of another Party, or of any condition to the waiving Party's own obligations, will be 
considered a waiver of the waiving Party's rights with respect to any obligation of another Party 
or any condition to the waiving Party's own obligations beyond those expressly waived in 
writing. 

6.1. Limitation on Personal Liability. No natural person, including any 
commissioner, member, supervisor, officer, director, employee, representative, attorney, 
shareholder, limited partner, heir, legal representative, or member of a Party, will be personally 
liable to another Party in the event of any default or for any amount that may become due to a 
Party under this Agreement, provided the foregoing will not (i) limit any liabilities that exist 
under a security instrument in favor of the Port or that exist under applicable law, or (ii) release 
obligations of a Person that otherwise has liability for such obligations, such as the general 
partner of a partnership that, itself, has liability for the obligation. 

6.8. Rights and Remedies Cumulative. Except as expressly limited by this Financing 
Plan, the Parties' respective rights and remedies with respect to a default are cumulative. An 
Aggrieved Party's exercise of any one or more of its remedies for a default by the Breaching 
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Party will not preclude its exercise, at the same or different times, of any of its other remedies. 
Each Party aclmowledges its intent to limit its remedies for a default by the other Party to those 
specified in this Financing Plan. 

7. RESOLUTION OF CERTAIN DISPUTES. 

7.1. Nonbinding Arbitration Scope. The Parties may agree to submit disputes 
specifically enumerated under this Financing Plan as being subject to nonbinding arbitration. 
The Parties agree that nonbinding arbitration is limited to this Financing Plan and does not apply 
to disputes under the VDDA. No Party can compel another Party to arbitrate a decision that a 
Party is entitled to make in its sole discretion. 

7.2. Arbitrators. 

(a) Arbitrators Pool. The Parties may agree to submit certain disputes to 
Arbitrators on the approved Arbitrators Pool attached as Schedule 4 and have agreed that 
Arbitrators on the list meet the qualifications under this Subsection. To be qualified, an 
Arbitrator must have at least 10 years' experience in the San Francisco Bay Area in a 
professional capacity handling issues arising from engineering, cost-estimating, and complex 
financial accounting. 

(b) Changes. 

(i) The Parties will review the approved Arbitrators Pool periodically 
to determine each Arbitrator's continued availability and willingness to serve. Either Party may 
propose to change the approved Arbitrators Pool by notice to the other Party, together with 
documentation supporting the proposed change, such as a proposed new Arbitrator's 

. qualifications or reasons to remove an Arbitrator from the approved Arbitrators Pool. 

(ii) The other Party will have 15 business days to respond. Failure to 
respond will be deemed consent if the notice prominently stated that the other Party's failure to 
respond within 15 business days will be deemed consent. 

(iii) If the other Party objects, the Parties will meet and confer under 
Subsection 7.3(a) (Good Faith Efforts) and, if necessary, discuss whether to resolve the dispute 
by nonbinding arbitration under Subsection 7.5 (Nonbinding Arbitration Process). 

7.3. Meet and Confer Requirement. 

(a) Good Faith Efforts. Before resorting to any dispute resolution procedure 
under Subsection 7.5 (Nonbinding Arbitration Process), or initiating a judicial action, each Party 
agrees to make good faith efforts to resolve the dispute as follows. 

(i) Any Party may initiate a meet-and-confer effort by giving notice 
under procedures for progress meetings under VDDA Section 15.9 (Progress Meetings). Within 
five business days after the initiating Disputing Party's request to confer regarding an identified 
matter, decision-making representatives of each Disputing Party will meet in a good faith effort 
to resolve the dispute. 

(ii) If the Disputing Parties are unable to resolve the dispute at the 
meeting ( or any longer time to which each Disputing Party agrees in its sole discretion), the 
following options will apply. 

(1) The Parties may agree to nonbinding arbitration under 
Subsection 7.5 (Nonbinding Arbitration Process) as to matters specifically enumerated in this 
Financing Plan as being subject to nonbinding arbitration. 

(2) The Parties, each in its sole discretion, may mutually agree 
to submit any other matters to arbitration under this Section. 
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(iii) If the Disputing Parties do not agree to arbitration, or the dispute is 
not resolved by nonbinding arbitration, any Disputing Party may seek to enforce its rights and 
remedies at law or in equity. 

(b) No Prejudice. The dispute resolution procedures in this Section will not 
delay or otherwise prejudice a Party's right to give notice of an alleged default under 
VDDA Section 19 (Defaults; Remedies) or under this Financing Plan. 

7.4. General Nonbinding Arbitration Procedures. 

(a) Notice. A Disputing Party may initiate nonbinding arbitration by 
providing a notice to the other Disputing Party, specifying with particularity both the nature of 
the dispute between the Disputing Parties and the initiating Disputing Party's demand to resolve 
the dispute. Once all Disputing Parties have agreed to nonbinding arbitration, neither Disputing 
Party may initiate or continue to prosecute a judicial action, except to comply with court rules, 
during the pendency of an arbitration proceeding. 

(b) Selection of Arbitrator. The Disputing Parties will meet to designate the 
Arbitrator from the approved Arbitrators Pool within 10 business days after the effective date of 
the arbitration notice. If the designated Arbitrator is not available to meet the time requirements 
for the proceeding, the Disputing Parties will designate another Arbitrator on the approved 
Arbitrators Pool. If the Disputing Parties are unable to reach a mutual agreement regarding 
which Arbitrator to designate, the first Arbitrator's narne on the list with availability will be the 
designated Arbitrator. If none of the Arbitrators listed in the Arbitrator's Pool is able or willing 
to hear a dispute, the Disputing Parties will agree on the selection of another Arbitrator meeting 
the qualifications in Subsection 7.2(a) (Arbitrators Pool) to serve for the purposes of that 
dispute. If the Disputing Parties are unable to agree upon an Arbitrator not in the Arbitrator's 
Pool, the Disputing Parties shall request that the Arbitrator first designated by the Disputing 
Parties select an Arbitrator. If the first designated Arbitrator is not able or willing to select an 
Arbitrator, the Disputing Parties shall ask the next narne on the Arbitrator's Pool list to select the 
Arbitrator (and so on until an Arbitrator is selected). If none of the Arbitrators listed in the 
Arbitrator's .Pool are able or willing to select an Arbitrator, then either Disputing Party may 
initiate an action in the Superior Court of the State of California for the County of San Francisco 
for the limited purpose of seeking the appointment of an Arbitrator. Each Disputing Party 
initially will advance 50% of the required arbitration fee and all Disputing Parties shall split 
equally all Arbitrator fees. 

(c) Arbitrator's Authority. The Arbitrator will be authorized to: 

(i) render an advisory decision for the matter on the written 
submittals; and 

(ii) hold an evidentiary hearing on reasonable prior notice to the 
Disputing Parties; 

(iii) make a recommendation against a Disputing Party that does not 
deliver a brief or appear at the hearing. 

(d) Limits on Arbitrator's Authority. The Arbitrator will have no authority to: 

(i) make a recommendation or decision on any matter that is not 
specifically identified in this Financing Plan as being subject to nonbinding arbitration unless the 
Disputing Parties have agreed to submit the matter to the Arbitrator; 

(ii) make a recornrnendation or decision on any matter that was not 
specified in the initiating Disputing Party's notice; 

(iii) make a recommendation or decision to add to, remove from, 
disregard, modify, or otherwise alter this Financing Plan or any other agreement between the 
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Disputing Parties regarding PKN Construction Obligations or the VDDA related to Parcel K 
North; 

(iv) negotiate new agreements or provisions between the Disputing 
Parties; or 

(v) award damages of any kind or award Attorneys' Fees and Costs or 
arbitration fees; or 

(vi) recommend or decide any form of equitable relief. 

(e) Service of Documents. In all dispute resolution proceedings under th:fs 
Section, all agreements, submittals, and decisions must be in writing, and each Disputing Party 
must serve copies of any documents submitted to any Arbitrator simultaneously to all other 
Disputing Parties. 

(f) Ex Parte Communications. No Disputing Party or any of its Agents may 
engage in ex parte communications with the Arbitrator with regard to any pending arbitration 
proceeding. A Disputing Party may write fo the Arbitrator concerning procedural matters such 
as scheduling if it delivers a copy simultaneously to the other Disputing Parties. 

7.5. Nonbinding Arbitration Process. 

(a) The Disputing Parties may agree to submit disputes to nonbinding 
arbitration within 10 business days after the meet-and-confer period under Section 7.3 (Meet and 
Confer Requirement) expires. The Disputing Parties may submit a joint statement ofthe dispute 
and a proposed discovery, briefing, and hearing schedule to the Arbitrator. Otherwise, each 
Disputing Party may submit to the Arbitrator a short statement of the dispute and a proposed 
discovery, briefing, and hearing schedule, and the Arbitrator will specify the schedule for the 
proceeding. The Disputing Parties may agree to supplement, but not override, the nonbinding 
arbitration process under this Subsection by procedures applicable to commercial nonbinding 
arbitration or alternative dispute resolution providers in the Bay Area. · 

(b) The Arbitrator will render an advisory decision on any dispute subject to 
nonbinding arbitration under this Section. The Disputing Parties must provide the Arbitrator 
with briefs, not to exceed 10 double-spaced pages, on their respective positions. The Arbitrator 
must issue an advisory decision within five days after the last submittal. 

. ( c) Within 20 business days after the start of nonbinding arbitration pursuant 
to this Section, the Arbitrator will conduct a preliminary hearing, either by telephone or personal 
appearance at the Arbitrator's option. At the preliminary hearing, the Arbitrator will establish 
discovery and briefing schedules and relevant dates, including a hearing date. In resolving 
discovery issues, the Arbitrator must consider expediency, cost effectiveness, fairness, and the 
needs of the Disputing Parties for adequate information in reference to the dispute. The 
Disputing Parties will make good faith efforts to prepare a joint record of evidentiary documents 
for the proceeding. 

( d) The Disputing Parties may agree to retain one or more consultants to assist 
the Arbitrator at the Arbitrator's request. In the request, the Arbitrator must provide to all 
Disputing Parties an explanation of the need for each proposed consultant, the consultant's 
identity and relevant qualifications, hourly rate, the estimated costs of the service, and a 
proposed cap on the consultant's cost. All Disputing Parties must approve each consultant's 
retention, the cost cap, and each Parties' allocated share of the consultant's cost. 

( e) The evidentiary hearing must be scheduled to begin within 60 days and be 
completed within 80 days after the preliminary hearing, unless the Arbitrator extends the date 
with the Disputing Parties' consent. The Arbitrator must issue an advisory decision, specifying 
the reasons for the decision, within 20 days after the hearing. Each Disputing Party will give due 
consideration to the Arbitrator's decision before deciding to pursue finiher legal action. 
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(f) No advisory decision will have any res judicata or collateral estoppel 
effect in any other arbitration conducted under this Section or in any other action. 

8. DEFINITIONS. 

For the purposes of this Financing Plan, initially capitalized terms will have the meanings 
ascribed to them in this Section: 

"20th Street CFD" means a CFD that the City has agreed to establish to finance Ongoing 
Maintenance Costs of 20th Street Maintained Facilities. 

"20th Street Maintained Facilities" means the following improvements, for which Ongoing 
Maintenance Costs will be paid by Services Special Taxes levied on Taxable Parcels in the 20th 
Street CFD: 

(i) Public Spaces in the 20th Street CFD; 

(ii) Public ROWs in the 20th Street CFD; 

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

(iv) other Public ROWs in Pier 70 north of 20th Street and outside of 
the lllinois Street Parceis; and 

(v) costs for Shoreline Protection Facilities north of 20th Street. 

"20th Street Plaza" is defined in VDDA Recital F. 

"20th Street Plaza Reserve" means a reserve account for the deposit of Residential Condo 
Project Tax Increment collected from Parcel K North to pay the PKN Capital Costs of the 20th 
Street Plaza. Amounts in the 20th Street Plaza Reserve do not constitute Project Par;:ient Sources 
until the PKN Developer has been reimbursed for its PKN Capital Costs of the 20t Street Plaza. 

"28-Acre Site" is defined in VDDA Recital A. 

"28-Acre Site Project" is defined in VDDA Recital A. 

"Acceptance" means with respect to each PKN Horizontal Improvement, acceptance in 
accordance with VDDA Section 16. · 

"Acquiring Agency" means the City Agency (the Port, San Francisco Public Utilities 
Commission, or Public Works) that will acquire PKN Horizontal Improvements in accordance 
with the Transaction Documents and the Subdivision Code. 

"Acquisition Price" means the amount that the Port will pay Vertical Developer on behalf · 
of Acquiring Agencies to purchase PKN Horizontal Improvements under this Financing Plan, 
which will equal the PKN Capital Costs. 

"Allocated Tax Increment" means the portion of the tax increment that the City collects 
from the IFD that the City has agreed to allocate to the financing district for uses approved in the 
related formation proceedings or financing plans. 

· "Appendix G-2" means the Project-specific infrastructure financing plan for Sub-Project 
Area G-2, Sub-Project Area G-3, and Sub-Project Area G-4 approved by the Board of 
Supervisors by Ordinance No. 220-18, passed on September 18, 2018. 

"Approved Payment Request" means a Payment Request in the form of Exhibit A for PKN 
Capital Costs of PKN Horizontal Improvements that the Chief Harbor Engineer has approved 
under Section 3.2 (Payment Requests). 

"Attorneys' Fees and Costs" is defined in VDDA Section 26. 
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"Bonds" means bonds or other forms of indebtedness secured and payable by one or more 
of Facilities Special Taxes or Project Tax Increment issued on behalf of any financing district. 

"Bond Counsel" means an attorney or finn of attorneys with experience in public finance 
matters that has been engaged by the City. 

"Books and Records" means books and records that Vertical Developer will prepare and 
maintain under Section 3.8 (Books and Records). 

"CFD" is an acronym for Community Facilities District and for purposes of this 
Financing Plan shall also mean a special tax district established pursuant to the CFD law. 
References to a CFD also mean the district itself and any area within it designated as a Zone, if 
required by the context. · 

"CFD Administrative Costs" means the proportionate share of reasonable costs that the 
Port, as CFD Agent for the Pier 70 Condo CFD, actually incurs and pays for: 

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

(ii) marketing or remarketing Bonds; and 

(iii) all other reasonable administrative services provided by the Port, 
any CFD Administrator, the City, the Special Fund Trustee, and any other third-party 
professionals necessary for the Port to perform its duties under the Special Fund Administration 
Agreement and the Pier 70 Condo RMA. 

"CFD Administrator" means a special tax consultant or any other person that the Director 
of Public Finance or the Port Director, as applicable, designates to administer Mello-Roos Taxes 
from the Pier 70 Condo CFD according to the Pier 70 Condo RMA. 

"CFD Agent" means the Port, acting on behalf of the Pier 70 Condo CFD. 

"CFD Formation Proceedings" means the proceedings taken by the Board of Supervisors to 
form the Pier 70 Condo CFD. 

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

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

"Chief Harbor Engineer" is defined in VDDA Section 26. 

"City" is defined in VDDA Section 26. 

"City Fiscal Year" is defined in VDDA Section 26. 

"Closing Date" is defined in VDDA Section 26. 

"Community Facilities District" means a special tax district f<;>rmed under CPD Law. 

"Condominium Unit" is defined in VDDA Section 26. 

"County Assessor" is defined in VDDA Section 26. 

"Effective Date" means the Effective Date of the VDDA. 

"Delay Period" is defined in VDDA Section 26. 
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"Development Fee" means the development fees payable to the Vertical Developer as part 
of each Approved Payment Request for a PKN Horizontal Improvement equal to six percent 
( 6%) of the Hard Costs and Soft Costs in such Approved Payment Request. 

"Disputing Party" means a person affected by a dispute that is subject to Section 7 of this 
Financing Plan (Resolution of Certain Disputes). 

"Facilities CFD" means a CFD or part of a CFD that authorizes the levy of Improvement 
Special Taxes to finance eligible Improvements 

"Facilities Special Taxes" means Mello-Roos Taxes that are levied to finance eligible 
improvements in accordance with City approval of the Pier 70 Condo CFD. 

"FC Project Area" means the 28-Acre Site and 20th Street, 21st Street, and 22nd Street 
east of Illinois Street, and areas outside of the 28-Acre Site where the Developer will construct 
improvements serving the 28-Acre Site. 

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

"Final Certificate of Occupancy" is defined in VDDA Section 26. 

"Financing Plan" means this Financing Plan and Acquisition Agreement, which is 
VDDA Exhibit I. 

"Financing Plan Termination Notice" means the notice delivered by the Port to Vertical 
Developer under Section 3.4 (Payments) of this Financing Plan after the final payment for PKN 
Horizontal Improvements to Vertical Developer. 

"First Addendum to FC Financing Plan" means the First Addendum to Financing Plan 
between the City, acting by and through the Port, and FC Pier 70, LLC, a copy of which is 
attached hereto as Exhibit C. 

"General Conditions" means the overhead of a construction contract, including 
construction management, field office costs and general requirements associated with Division 1 
work rules. 

"General Contractor" means one or more of Vertical Developer's contractor(s) with the 
primary responsibility for the construction of all or a portion of the PKN Horizontal 
Improvements. 

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

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

"Hard Cost" means the reasonable and customary out-of-pocket costs actually incurred 
and paid after the Effective Date by Vertical Developer in connection with PKN Horizontal 
Improvements, including labor and materials. "Hard Cost" excludes: 

(1) Soft Costs; 

(2) costs incurred before the Effective Date; and 

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

"Hoedown Yard" is the designation for two parcels owned by PG&E alorig Illinois Street 
roughly between 21st Street and 22nd Street, bisected by a public right-of-way, which is subject 
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to an Option Agreement for the Purchase and Sale of Real Property between the City and PG&LE 
under which the City has a transferable option to purchase the Hoedown Yard, which the Board 
of Supervisors approved by Resolution No. 275-14. 

"Horizontal DDA" is defined in VDDA Section 26. 

"ICA" is defined in VDDA Section 26. 

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

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

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

"IFD Project Area G-2" means any designated project area within the IFD, including all 
Sub-Project Areas and Taxable Parcels in the 28 Acre Site and Parcel K North. 

"Illinois Street Parcels" means the 20th/Illinois Parcel and the Hoedown Yard in their 
current ownership and configuration and as they may later be conveyed and reconfigured 
substantially as shown in the Land Use Plan (designated as Parcel K North, Parcel K South, 
HDYl, HDY2, and HDY3 on the Reference Date). 

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

"Improvement Special Taxes" means all categories of Mello-Roos Taxes that the City 
levies in a City Fiscal Year on Taxable Parcels and residential units in a CFD to finance eligible 
Improvements authorized through CFD Formation Proceedings, which include Facilities Special 
Taxes for Zone 1 of the Pier 70 Condo CFD. 

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

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

"Interest Costs" means interest and carrying costs of Vertical Developer equal to four and 
thirty-eight one hundredths percent (4.38%) per annum on all Vertical Developer payments of 
Soft Costs and Hard Costs for PKN Horizontal Improvements accruing monthly from the date of 
each payment until the date of reimbursement of Vertical Developer, but not including Delay 
Periods. 

"Material Change Order" is defined in Section 2.2(e) (Change Orders). 

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

"Michigan Street" is defined in VDDA Recital F. 

"Michigan Street Plaza" is defined in VDDA Section 26. 

"Michigan Street Reserve" means a reserve account for the deposit of Facilities Special 
Taxes levied upon and collected from Parcel KN orth to pay the PKN Capital Costs of the 
Michigan Street ROW and the Michigan Street Plaza. Amounts in the Michigan Street Reserve 
do not constitute Project Payment Sources until the PKN Developer has been reimbursed for its 
PKN Capital Costs of the Michigan Street ROW and the Michigan Street Plaza. 

"Michigan Street ROW" is defined in VDDA Section 26. 

21 

2838 

n:\port\as2018\1900084\013263 86 .docx 



EXHIBITG 

"Michigan Street ROW Surface Improvements" means the surface improvements to the 
Michigan Street ROW as further described in the VDDA. 

"Michigan Street Sub-Surface Improvements" means the sub-surface improvements within 
the Michigan Street ROW and Michigan Street Plaza as further described in the VDDA. 

"Mello-Roos Taxes" means special taxes that the City levies in a City Fiscal Year on 
Taxable Parcels in any CFD in accordance with the applicable RMA, including delinquent 
special taxes collected at any time by payment or through foreclosure. 

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

"Ongoing Maintenance Costs" means maintenance and capital repair and replacement costs 
of maintained facilities, including Michigan Street and the 20th Street Plaza and parks and streets 
in the Pier 70 Project that will be paid by Services Special Taxes, including: 

(i) landscaping and irrigation systems and other equipment, material, 
and supplies directly related to maintaining and replacing landscaped areas and water features; 

(ii) maintenance and replacement as needed of Public Spaces and 
Public ROW s, including street cleaning and paving (but not street reconstruction); 

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

(iv) utilities; 

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

(vi) security; 

(vii) replacement reserves; and 

(viii) Port, City, or third party personnel, administrative, and overhead 
costs related to maintenaI1ce or to contracting for and managing third-party maintenance. 

"Party" is defined in VDDA Section 26. 

"Parcel" means a specific development parcel within the SUD, which has letter or number 
modifiers, or both (e.g., Parcel El, Parcel G, etc.). 

"Parcel K North" is defined in VDDA Recital A. 

"Payment Agent" means an Indenture Trustee or the Special Fund Trustee that will 
disburse funds to pay an Approved Payment Request as directed by the Port Finance Director. 

"Payment Request" means Vertical Developer's request to the Port in the form of Exhibit 
A for payment of PKN Capital Costs of PKN Horizontal Improvements. 

"Pier 70 Condo CFO" means the CFD that will include Parcel K North and all Option 
Parcels in the 28 Acre Site that the Port sells for development as Residential Condo Projects, to 
be named "City and County of San Francisco Special Tax District No. [TBD] (Pier 70 Condominiums)" 

"Pier 70 Condo CFD Proceeds" means Facilities Special Taxes and proceeds of Bonds 
secured by Facilities Special Taxes from Taxable Parcels in the Pier 70 Condo CFD. 

"Pier 70 Condo CFO RMA" means the Rate and Method of Apportionment for the Pier 70 
Condo CFD which includes proposed Mello-Roos Tax rates for Parcel K North in Zone 1. 

"Pier 70 Project" is defined in VDDA Section 26. 
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"PKN Capital Costs" means the Hard Costs, Soft Costs, Interest Costs and Development 
Fees of PKN Horizontal Improvements. 

"PKN Horizontal Improvements" is defined in VDDA Recital F and shall consist of the 
20th Street Plaza, the Michigan Street ROW Surface Improvements, the Michigan Street 
Sub-Surface Improvements, and the Michigan Street Plaza, each of which shall be referred to 
herein as a "PKN Horizontal Improvement." 

"PKN Improvement Area" is defined in VDDA Section 26. 

"PKN Improvement Plans" is defined in VDDA Section 26. 

"PKN Payment Sources'; means: 1) for Michigan Street ROW (including Michigan Street 
Sub-Surface Improvements and Michigan Street Surface Improvements) and Michigan Street 
Plaza, Facilities Special Taxes from Zone 1 of the Pier 70 Condo CFD and the proceeds from 
Mello-Roos Bonds secured by Facilities Special Taxes from Zone 1 of the Pier 70 Condo CFD, 
and 2) for the 20th Street Plaza, Residential Condo Project Tax Increment and the proceeds of 
Tax Increment Bonds that are secured by Residential Condo Project Tax Increment collected 
from the Property. 

"Port" is defined in VDDA Section 26. 

"Port Audit" means a financial review performed by a CPA on behalf of the Port under 
Section 3.7(a) (Port Audit). 

"Port Default" is defined in Section6.2. 

"Port Finance Director" means the Port's Deputy Director, Finance and Administration. 

"Port IFD Guidelines" means the Guidelines for the Establishment and Use of an 
Infrastructure Financing District with Project Areas on Land under the Jurisdiction of the San 
Francisco Port Commission, adopted April 23, 2013, by Board of Supervisors Resolution 
No. 123 13, as amended from time to time solely to the extent required under IFD Law or other 
controlling state or federal law. 

"Project Requirements" is defined in VDDA Section 13.1. 

"Project Area G" means the IFD project ai-ea formed by Ordinance No. 27-16. 

"Project Tax Increment" means 91.11 % of Allocated Tax Increment. 

"Public Financing Sources" means, separately or collectively, any source of financing 
available under CFD Law and IFD Law, including Facilities Special Taxes, Allocated Tax 
Increment, and Bonds issued to finance PKN Horizontal Improvements. 

"Public ROWs" means public streets, sidewalks, shared public ways, bicycle lanes, and 
other paths of travel, associated landscaping and furnishings, and related amenities. 

"Public Space" means public parks, public recreational facilities, public access, open 
space, and other public amenities, some of which may be rooftop facilities. 

"Rate. and Method of Apportionment" means a financing document that the Board of 
Supervisors will adopt by a CFD resolution of formation that will prescribe how and at what 
rates the City will levy and collect Mello-Roos Taxes from t_axpayers in the Pier 70 Condo CFD. 

"Reserve Limitation" means, so long as it is applicable to Project Area G, a five year limit 
imposed by IFD Law on accumulating Tax Increment before expending Tax Increment on 
eligible costs. 

"Residential Condo Project" means a residential parcel that is developed with for-sale 
condominium units within Sub-Project Area G-2, including Parcel K North. 
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"Residential Condo Project Tax Increment" means the Project Tax Increment derived from 
a Residential Condo Project. 

"RMA" is an acronym for the Rate and Method of Apportionment for the Pier 70 Condo 
CFD. 

"Services Special Taxes" means Mello-Roos Taxes that the City levies in a City Fiscal 
Year on Taxable Parcels in the Pier 70 Condo CFD to fund Ongoing Maintenance Costs. 

"Shoreline Protection Facilities" means future waterfront improvements at the San 
Francisco shoreline to protect the area from perils associated with seismic events and climate 
change, including sea level rise and floods, and other public improvements approved by the Port 
Commission and the Board of Supervisors. 

"Soft Costs" means the reasonable and customary out-of-pocket costs actually paid by 
Vertical Developer in connection with the PKN Horizontal Improvements, including: 

(i) architectural, engineering, consultant, attorney, and other 
professional fees; 

(ii) construction insurance (including general liability, automobile 
liahility, worker's compensation, personal property, flood, pollution legal liability, 
comprehensive personal liability, builder's risk, and professional services insurance); 

(iii) commercially reasonable construction management fees paid by 
Vertical Developer, a Transferee of Vertical Developer, or their respective Affiliates; 

(iv) regulatory, building (including plan review and inspection and site 
permit), encroachment, and other fees directly related to the PKN Horizontal Improvements and 
payable to the City, Port or other public agency; 

(v) Implementation of Mitigation Measures for PKN Horizontal 
Improvements; 

(vi) Port Costs directly related to the PKN Horizontal Improvements; 

(vii) security required under the VDDA or otherwise in connection with 
the PKN Horizontal Improvements, including any 20th Street Security; 

(viii) safety and security measures; and 

(ix) third-party costs to participate in audits, including Port Audits, and 
to prepare and store Vertical Developer's Books and Records related to PKN Horizontal 
Improvements. 

"Soft Costs" excludes: 

(1) 

(2) 
personnel, and overhead costs; 

(3) 
PKN Horizontal Improvements; 

Project. 

(4) 

'(5) 

(6) 

Hard Costs; 

Vertical Developer's (or any Affiliate's) corporate office, 

construction financing costs (loan fees and interest) for 

Interest Costs 

. Development Fees; and 

costs associated with designing or constructing the Vertical 

"Special Fund Administration Agreement" means an agreement between the Port in its 
proprietary capacity, as CFD Agent, and as IFD Agent, and the Special Fund Trustee authorizing 
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the trustee to receive, administer, and disburse funds in the Special Fund Trust Account to 
implement this Financing Plan. 

"Special Fund Trust Account" means an account for the deposit and distribution of 
Facilities Special Taxes and Project Tax Increment for eligible uses. 

"Special Fund Trustee" means a bank, national banking association, or a trust company 
having a combined capital ( exclusive of borrowed capital) and surplus of at least $50 million, 
selected by the City for the purposes of managing the Special Fund Trust Account, and that is 
subject to supervision or examination by federal or state authority. 

"Special Provisions" is defined in VDDA Section 26. 

"State" means the State of California. 

"Subdivision Code" is defined in VDDA Section 26. 

"Subdivision Maps" is defined in VDDA Section 26. 

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

"Substantial Completion" is defined in VDDA Section 26. 

"SUD" is defined in VDDA Section 26. 

"SUD Project" is defined in VDDA Section 26. 

"Tax Code" means the Internal Revenue Code of 1986, as amended, together with 
applicable temporary and final regulations promulgated, and applicable official public guidance 
published, under the United States Internal Revenue Code. 

"Tax Increment" is defined in VDDA Section 26. 

"Tax Increment Bonds" means any Bonds of the IFD with respect to Sub-Project Area G-
2, Sub-Project Area G-3, and Sub-Proje~t Area G-4, including obligations incurred under a 
Pledge Agreement, secured and payable by a pledge of or otherwise payable from Allocated Tax 
Increment. 

"Tax Increment Bonds" excludes Mello-Roos Bonds. 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest 
that is not exempt from Mello-Roos Taxes. 

"Transaction Documents" is defined in VDDA Section 26. 

"Transferee" is defined in VDDA Section 26. 

"VDDA" is an acronym for Vertical Disposition and Development Agreement. 

"VDDA Exhibit I" means this Financing Plan. 

"Vertical Developer" is defined in the preamble to the VDDA. 

"Vertical Developer Default" is defined in VDDA Section 19 .1. 

"Vertical Disposition and Development Agreement" means that Vertical Disposition and 
Development Agreement by and between Port and Vertical Developer, effective as of the 
Effective Date. 

"Vertical Project" is defined in VDDA Recital F. 

"Zone 1" is the zone in the Pier 70 Condo CFD that contains, and is limited to, Parcel K 
North, which will be specified in the CFD Formation Proceedings. 
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"Zone 2" is the zone in the Pier 70 Condo CFD that contains all Residential Condo 
Projects in the 28 Acre Site. 

9. MISCELLANEOUS. 

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

9.2. Relationship to Public Works Contracting. The VDDA and this Financing Plan 
provide for the Port's acquisition of PKN Horizontal Improvements from time to time from PKN 
Payment Sources and is not intended to be a public works contract. In that regard, the Port and 
Vertical Developer agree to all of the following statements. 

(a) Local Concern. Vertical Developer's construction of PKN Horizontal 
Improvements is of local, not statewide, concern. 

(b) Public Contract Code Inapplicable. Neither the California Public Contract 
Code nor the City's public works requirements, except as set forth in the VDDA, apply to 
Vertical Developer's construction of the PKN Horizontal Improvements. 

(c) Private Contracts. Except as set forth in VDDA Section 12.3, Vertical 
Developer will award all contracts for the construction of the PKN Horizontal Improvements. 

(d) No Advantage. Requiring Vertical Developer to comply with the Public 
Contract Code and the City's public works requirements would be incongruous and would not 
produce an advantage to the City, the Port, or the project. 

( e) Third-Party Work. Construction of the PKN Horizontal Improvements 
may be performed by Vertical Developer, or by contractors employed by Vertical Developer. 

9.3. Independent Contractor . 

. (a) No Obligation to Contractors. In performing under this Financing Plan, 
Vertical Developer is an independent contractor and not the agent or employee of the Port, the 
City, the CFD, or the IFD. None of the Port, the City, the CFD, or the IFD has any obligation to 
make payments to any contractor, subcontractor, agent, consultant, employee, or supplier of 
Vertical Developer. 

(b) Port Determination. The Port has determined that it would obtain no 
advantage by directly undertaking the construction of the PKN Horizontal Improvements, and 
that the VDDA requires that the PKN Horizontal Improvements be constructed by Vertical 
Developer as if they had been constructed under the direction and supervision, or under the 
authority, of the applicable Acquiring Agency. 

9.4. Approvals Standards. The Parties agree that the approval standards and 
procedures below will apply to implementation of this Financing Plan except as otherwise 
specified. 

(a) No Limitation on Regulatory Capacity. This Financing Plan does not 
constrain the Port's exercise ofregulatory authority. 

(b) Proprietary Capacity. The Port, when acting in its proprietary capacity as 
landowner and landlord under this Financing Plan, will make determinations in its reasonable 
judgment except as otherwise specified in this Financing Plan. 

( c) Vertical Developer. Vertical Developer when acting under this Financing 
Plan, will make determinations in its reasonable judgment except as otherwise specified in this 
Financing Plan. 
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( d) Authorized Vertical Developer Representative. Vertical Developer must 
designate from time to time by notice to Port under VDDA Section 25.2 (Notices) a 
representative who is authorized to act on Vertical Developer's behalf in reference to reguests for 
approvals or other actions. Port will rely on any notice delivered under this Section until 
superseded by a later notice. 

9.5. Vertical Developer Representations and Warranties. Vertical Developer's 
representations and warranties to Port in VDDA Section 25.4 are incorporated herein. 

9.6. Standards Otherwise Applicable. Except as expressly provided otherwise in this 
Financing Plan, whenever a Party is permitted to make a judgment, form an opinion, judge the 
sufficiency of the oth~r Party's performance, or exercise discretion in taking ( or refraining from 
taking) any action or making any determination, that Party must proceed with due diligence and 
employ commercially reasonable standards in doing so. In general, the Parties' ministerial acts 
in implementing this Financing Plan, including construction of PKN Horizontal Improvements, 
approvals, disapprovals, demands for performance, requests for additional information, and any 
exercise of an election or option, must be commercially reasonable. The requirements for 
approvals under this Financing Plan extend to and bind any Agents of Vertical Developer or of 
the Port that act on behalf of their principals. 

9.7. Limitations on Liability of the Parties. 

(a) No Consequential, Punitive, or Special Damages. 

(i) Neither Vertical Developer nor the Port would have entered into or 
become a Party to this Financing Plan if it could be liable for actual, indirect, consequential, 
incidental, punitive, or special damages, including, but not limited to, lost opportunities, lost 
profits or other damages of a consequential nature under this Financing Plan, . Accordingly, 
Vertical Developer and the Port each waives any Claims against the other Party, and. covenants 
not to sue the other, for indirect or consequential, punitive, or special damages under this 
Financing Plan, including loss of profit, loss of business opportunity, or damage to goodwill. 

(ii) The waivers in this Financing Plan will not affect each Party's 
right to recover actual damages that arise from a Breaching Party's failure to: (1) pay any sum 
when due under Financing Plan; (2) satisfy any indemnity under this Financing Plan; or (3) pay 
Attorneys' Fees and Costs when due under an Arbitrator's decision or a comi' s final judgment. 

9.8. Notice. Notices under this Financing Plan shall be provided in accordance with 
VDDA Section 25.2 (Notices). 

[Remainder of Page Intentionally Left Blank] 

27 
2844 

n:\port\as2018\1900084\01326386.docx 



EXHIBITG 

Vertical Developer and the Port have executed this Financing Plan as of the last date 
written below. 

DEVELOPER: 

64 PKN OWNER, LLC, 
a Delaware limited liability company 

By: ________ _ 

Name: 

Title: 

Date: 

PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By: ________ _ 
Elaine Forbes, 
Executive Director 

Date: 

Authorized by Port Resolution No. 17-_ and 
Board of Supervisors Resolution No. __ . 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: ________ _ 

Deputy City Attorney 
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EXHIBITG 

EXHIBIT A 

Form of Payment Request 

PAYMENT REQUEST NO. -------

PRINCIPAL AMOUNT REQUESTED: $ ______ for PKN Capital Costs of PKN Horizontal 
Improvements. 

To the Chief Harbor Engineer and the Port: 

1. I am authorized to execute this Payment Request on behalf of Vertical Developer. 

2. The costs for which payment is requested: 

(a) have not been inflated in any respect; 

(b) have not been previously paid; 

(c) are not the subject of any previously submitted Payment Requests; and 

(d) have been calculated in conformance with the Financing Plan. 

3. 

[ ] The Acquiring Party has inspected the PKN Horizontal Improvement for which 
payment is requested (described in Exhibit A-1 (Form: Components or Costs Covered by 
Payment Request)) and determined that they have been constructed in accordance with the 
Financing Plan. The PKN Capital Costs for which payment is requested are not the subject of 
dispute with any contractor, subcontractor, materialman, or other person who supplied goods or 
labor, as evidenced by the attached lien releases. 

[ ] The Chief Harbor Engineer has inspected the PKN Hori.zontal Improvement for 
Which payment is requested and determined that they have been constructed in accordance with 
the Financing Plan . The costs for which payment is requested are not the subject of dispute with 
any contractor, subcontractor, materialman, or other person who supplied goods or labor, as 
evidenced by the attached lien releases. 

[ ] The PKN Horizontal Improvement is at the stage of [Substantial 
Completion]/[Acceptance]. 

4. Vertical Developer is in compliance with the VDDA and the Financing Plan. 

5. Vertical Developer is not: 

(a) delinquent in the payment of ad valorem real property taxes, possessory interest 
taxes, Mello-Roos Special Taxes, or special assessments levied on Parcel K North; or 

(b) · in default under the Financing Plan or the VDDA. 

ExhA 
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EXHIBITG 

6. When this Payment Request is approved, payments are to be made as follows: 

[ ] To Vertical Developer, the amount of$ to its deposit 
account at the following financial institution by wire, according to the following instructions: 

[Insert wiring instructions.] 

By signing below, I certify that the above representations and warranties and all information 
provided in this Payment Request, including attachments and exhibits, are true and correct to the best of 
my knowledge based on reasonable investigation and inquiry. 

By: 

Date: 

Authorized Representative of 
64 PKN Owner, LLC 

Attachments: 
[ ] Notice of approval 
[ ] Unconditional lien releases from: 
[ ] Conditional lien releases from: 
[ ] For Completed PKN Horizontal Improvement: 

Copy of Chief Harbor Engineer Approval 
[ ] Exhibit A-1 

Payment Request approved on ________ _ 

By: 
Chief Harbor Engineer 
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EXHIBITG 

EXHIBIT A-1 

Form: Work or Costs Covered by Payment Request 

PAYMENT REQUEST NO. _____ _ 

1. The Components for which payment is requested under this Payment Request are: 

2. Information for each contractor, subcontractor, materialman, and other contract for which 
payment is requested under this Payment Request is shown below. 

Name Contract Date Paid by 
Amount($) Vertical 

Developer 

Total Requested: l):(;:::::,y :••;:;;?)\:;':' ;y: , 

Attachments: 
[ ] Proof of Payment for each amount specified above 

ExhA-1 
1 
2848 

Requested Previously 
Amount($) Paid($) 
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EXHIBIT G 

EXHIBITB 

Pier 70 Condo CFD RMA 
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EXHIBITG 

EXHIBITC 

First Addendum to FC Financing Plan 
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EXIIlBITF 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation 
Responsibility 

l\1ITIQATWN1)1]!]1\~URES FORTI:IE.PIER70 MIXE:D~USE])ISTRICT
1PRO.:JECT 

t;rtltu.raCR~sourq}!f/(Archaeblogica/Res6urc~s)~Jtfi#gafioJJMeqsuje§.· 
M-CR-la: Archeological Testing, Monitoring, Data Recovery an.d 
Reporting 

Based on a reasonable presumption that archeological resources may be 
present within the project site, the following measures shall be undertaken to 
avoid any potentially significant adverse effect from the Proposec'. Project on 
buried or submerged historical resources. The project sponsors shall retain 
the services of an archeological consultant from rotational Department 
Qualified Archeological Consultants List (QACL) maintained by the 
Planning Department archeologist. The project sponsors shall contact the 
Department archeologist to obtain the names and contact information for the 
next three archeological consultants on the QACL. The archeological 
consultant shall undertake an archeological testing program as specified 
herein. In addition, the consultant shall be available to conduct an 
archeological monitoring and/or data recovery program ifrequired pursuant 
to this measure. The archeological consultant's work shall be co::iducted in 
accordance with this measure at the direction of the Environmental Review 
Officer (ERO). AU-plans and reports prepared by the consultant as specified 
herein shall be submitted first and directly to the ERO for review and 
comment, and shall be considered draft reports subject to revision until final 
approval by the ERO. Archeological monitoring and/or data recovery 
programs required by this measure could suspend constrnction o:"the project 
for ll_jJ_ to a maximum of four weeks. At the direction of the ERO, the 

Project sponsors2 to 
retain qualified 
professional 
archaeologist from 
the pool of 
archaeological 
·consultants 
maintained by the 
Planning 
Department. 

The archaeological 
consultant shall 
undertake an 
archaeological 
testing program as 
specified herein. 

Project sponsors, 

Mitigation 
Schedule 

Prior to the 
issuance of site 
permits, 
submittal of all 
plans and 
reports for 
approval by the 
ERO. 

Monitoring/ 
Reporting 

Responsibility 

Archaeological 
consultant's work 
shall be conducted 
in accordance with 
this measure at the 
direction of the 
ERO. 

Monitoring 
Schedule 

Considered 
complete when 
project sponsor 
retains a 
qualified 
professional 
archaeological 
consultant and 
archeological 
consultant has 
approved scope 
by the ERO for 
the archeological 
testing program 

Monitoring 
Agency1 

Planning 
Department 

1 
Both the City and the Port have jurisdiction over portions of the Project Site. This column identifies the agency or agencies with monitoring responsibility for each mitigation and improvement 

measure. The 28-Acre Site and 20th/Illinois Parcels are located within the Port's building permit jurisdiction. The Hoedown Yard parcel is located within the San Francisco Department of 
Building Inspection (DBI). 
2

Note: For purposes of this MMRP, m{less otherwise indi~ated, tbe term "project sponsor" shall mean the party (i.e., the Developer under the DDA, a Vertical Developer (as defined in the DDA) 
or Port, as applicable, and their respective contractors and agents) that is responsible under the Project documents for construction of the improvements to which the Mitigation Measure applies, 
or otherwise assuming responsibility for implementation of the mitigation measure. 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

suspension of construction can be extended beyond four weeks only if such a archaeological 
suspension is the only feasible means to reduce to a less than significant level consultant shall 
potential effects on a significant archeological resource as defined in State contact the ERO 
CEQA Guidelines Section 15064.5 (a) and (c). and descendant 

Consultation with Descendant Communities 
group 
representative upon 

On discovery of an archeological site associated with descendant Native discovery of an For the duration Archaeological Considered 
Americans, the Overseas Chinese, or other potentially interested descendant archaeological site of Consultant shall complete upon 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing prepare a Final submittal of 
shall be contacted. The representative of the descendant group shall be given descendant Native activities. Archaeological Final 
the opportunity to monitor archeological field investigations of the site and to Americans or the Resources Report Archaeological 
consult with the ERO regarding appropriate archeological treatment of the Overseas Chinese. in consultation with Resources 
site, of recovered data from the site, and, if applicable, any interpretative The representative · the ERO (per Report. 
treatment of the associated archeological site. A copy of the Final of the descendant below). A copy of 

Archeological Resources Report shall be provided to the representative of the group shall be given this report shall be 
descendant group. the opportunity to provided to the 

monitor ERO and the 
archaeological field representative of 
investigations on the descendant 
the site and consult group. 
with the ERO 
regarding 
appropriate 
archaeological 
treatment of the site, 
ofrecovered data 
from the site, and, if 
applicable, any 
interpretative 
treatment of the 
associated 
archaeological site. 

Archeological Testing Program Develo12ment of Prior to any Archaeological Considered Planning 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedulie Agency1 

Responsibility 

The archeological consultant shall prepare and submit to the ERO for review 
ATP: Project excavation, site consultant to complete with Department 
sponsors and preparation or undertake ATP in approval of the 

and approval an archeological testing plan (ATP). The archeological testing archaeological construction, consultation with ATP by the ERO 
program shall be conducted irr accordance with the approved ATP. The ATP consultant in and prior to ERO. and on finding 
shall identify the property types of the expected archeological resource(s) consultation with testing, an ATP by the ERO that 
that potentially could be adversely affected by the Proposed Project, the the ERO. for a defined the ATP is 
testing method to be used, and the locations recommended for testing. The geographic area implemented. 
purpose of the archeological testing program will be to determine to the 

Archeological and/or specified 
extent possible the presence or absence of archeological resources and to construction 
identify and to evaluate whether any archeological resource encountered on Testing Report: 

acti vi ti es is to 
the site constitutes an historical resource under CEQA. Project sponsors 

be submitted to 
At the completion of the archeological testing program, the archeological 

and archaeological 
and approved consultant in 

consultant shall submit a written report of the findings to the ERO. Ifbased consultation with by the ERO. A 
on the archeological testing program the archeological consultant finds that the ERO. single ATP or 
significant archeological resources may be present, the ERO in consultation multiple ATPs 
with the archeological consultant shall determine if additional measures are maybe 
warranted. Additional measures that may be undertaken include additional produced to 
archeological testing, archeological monitoring, and/or an archeological data address project 
recovery program. If the ERO determines that a significant archeological phasing. 
resource is present and that the resource could be adversely affected by the 
Proposed Project, at the discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid any adverse At the 
Archaeological 

effect on the significant archeological resource; or completion of 
consultant to 

Considered 
each 

submit results of 
complete on 

B) A data recovery program shall be implemented, unless the ERO archaeological submittal to ERO 
determines that the archeological resource is of greater interpretive testing 

testing, and in ofreport(s) on 
than research significance and that interpretive use of the resource is consultation with ATP findings. 
feasible. 

program. 
ERO, determine 
whether additional 
measures are 
warranted. If 
significant 
archaeolo2:ical 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Monitoring/ Monitoring Monitoring 

Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

resources are 
present and may be 
adversely affected, 
project sponsors, at 
its discretion, may 
elect to redesign a 
project, or 
implement data 
recovery program, 
unless ERO 
determines the 
archaeological 
resource is of 
greater interpretive 
than research 
significance and 
that interpretive use 
is feasible. 

Archeological Monitoring Program Project sponsors The If required, Considered Planning 

If the ERO in consultation with the archeological consultant determines that 
and archaeological archaeological archaeological complete on Department 

an archeological monitoring program (AMP) shall be implemented, the AMP 
consultant at the consultant, consultant to approval of 

would minimally include the following provisions: 
direction of the project prepare the AMP in AMP(s) by ERO; 
ERO. sponsors, and consultation with submittal of 

• The archeological consultant, project sponsors, and ERO shall ERO shall meet the ERO. report regarding 

meet and consult on the scope of the AMP prior to any prior to the findings of 

project-related soils disturbing activities commencing. The ERO commencement AMP(s); and 

in consultation with the archeological consultant shall determine of finding by ERO 

what project activities shall be archeologically monitored. A single soil-disturbing that AMP(s) is 

AMP or multiple AMPs may be produced to address project activities for a implemented. 

phasing. In most cases, any soils-disturbing activities, such as defined 

demolition, foundation removal, excavation, grading, utilities geographic area 

installation, foundation work, driving of piles (foundation, shoring, and/or specified 

etc:), site remediation, etc., shall require archeological monitoring construction 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring ::vionitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

because of the risk these activities pose to potential archeological activities. The 
resources and to their depositional context. The archeological ERO in 
consultant shall advise all project contractors to be on the alert for consultation 
evidence of the presence of the expected resource(s), of how to with the 
identify the evidence of the expected resource(s), and of the archaeological 
appropriate protocol in the event of apparent discovery of an consultant shall 
archeological resource; determine what 

The archeological monitor(s) shall be present on the project site 
archaeological 

• monitoring is 
according to a schedule agreed upon by the archeological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
project archeological consultant, determined that project multiple AMPs 
construction activities could have no effects on significant maybe 
archeological deposits; produced to 

• The archeological monitor shall record and be authorized to collect address project 

soil samples and artifactual/ecofactual material as warranted for phasing. 

analysis; 

If an intact archeological deposit is encountered, all soils-disturbing activities 
in the vicinity of the deposit shall cease. The archeological monitor shall be 
empowered to temporarily redirect demolition/excavation/pile 
driving/construction activities and equipment until the deposit is evaluated. 
Ifin the case of pile driving activity (foundation, shoring, etc.), the 
archeological monitor has cause to believe that the pile driving activity may 
affect an archeological resource, pile driving activity that may affect the 
archeological resource shall be suspended until an appropriate evaluation of 
the resource has been made in consultation with the ERO. ·The archeological 
consultant shall immediately notify the ERO of the encountered 
archeological deposit. The archeological consultant shall make a reasonable 
effort to assess the identity, integrity, and significance of the encountered 
archeological deposit, and present the findings of this assessment to the ERO. 
If the ERO determines that a significant archeological resource is present and 
that the resource could be adversely affected bv the Proposed Project, at the 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation · Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid 
any adverse effect on the significant archeological resource; or 

B) A data recovery program shall be implemented, unless 
the ERO determines that the archeological resource is of greater 
interpretive than research significance and that interpretive use of 
the resource is feasible. 

Whether or not significant archeological resources are encountered, the 
archeological consultant shall submit a written report of the findings of the 
monitoring program to the ERO. 

Archeological Data Recovery Program Project sponsors Upon If required, Considered 
and archaeological determination archaeological complete on 

If the ERO, in consultation with the archeological consi.:tltant, determines that consultant at the by the ERO that consultant to submittal of 
an archeological data recovery programs shall be implemented based on the direction of the anADRP is prepare an ADRP(s) to 

. presence of a significant resource, the archeological data recovery program ERO. required.A ADRP(s) in ERO. 
shall be conducted in accord with an archeological data recovery plan single ADRP or consultation with 
(ADRP). No archeological data recovery shall be undertaken without the multiple the ERO. 
prior approval of the ERO or the Planning Department archeologist. The ADRPsmaybe 
archeological consultant, project sponsors, and ERO shall meet and consult produced to 
on the scope of the ADRP prior to preparation of a draft ADRP. The address project 
archeological consultant shall submit a draft ADRP to the ERO. The ADRP phasing. 
shall identify how the proposed data recovery program will preserve the 
significant information the archeological resource is expected to contain. 
That is, the ADRP will identify what scientific/historical research questions 
are applicable to the expected resource, what data classes the resource is 
expected to possess, and how the expected data classes would address the 
applicable research questions. Data recovery, in general, shall be limited to 
the portions of the historical property that could be adversely affected by the 
Proposed Project. Destructive data recovery methods shall not be applied to 
portions of the archeological resources if nondestructive methods are 
practical. 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXEU-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ Monitoring Monitoring 
Reporting 1 

Responsibility Schedule Schedule Agency 
Responsibility 

The scope of the ADRP shall include the following elements: 

• Field Methods and Procedures. Descriptions of proposed field 
strategies, procedures, and operations. 

• Cataloguing and Laboratory Analysis. Description of selected 
cataloguing system and artifact analysis procedures. 

• Discard and Deaccession Policy. Description of and rationale for 
field and post-field discard and deaccession policies. 

• Interpretive Program. Consideration of an on-site/off~site public 
interpretive program during the course of the archeolegical data 
recovery program. 

• Security Measures. Recommended security measures to protect 
the archeological resource from vandalism, looting, and 
non-intentionally damaging activities. 

• Final Report. Description of proposed report format and 
distribution ofresults. 

• Curation. Description of the procedures and recommendations for 
the curation of any recovered data having potential research value, 
identification of appropriate curation facilities, and a summary of 
the accession policies of the curation facilities. 

Human Remains and Associated or Unassociated Funerary Objects Project sponsors In the event Archaeological Ongoing during Planning 

The treatment of human remains and of associated or unassociated funerary and archaeological human remains consultant/ soils disturbing Department 

objects discovered during any soils disturbing activity shall comply with consultant, in and/or funerary archaeological activity. 

applicable State and Federal laws. This shall include immediate notification consultation with objects are monitor/project Considered 
of the coroner of the City and County of San Francisco and in the event of the the San Francisco encountered. sponsors or complete on 
coroner's determination that the human remains are Native American Coroner, NARC, contractor to notification of 
remains, notification of the California State Native American Heritage ERO, andMLD. contact San the San 
Commission (NARC) who shall appoint a Most Likely Descendant (MLD) Francisco County Francisco 
(Pub. Res. Code Sec. 5097.98). The archeological consultant, project Coroner and ERO. County Coroner 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 

Schedule Agency1 

Responsibility 

sponsors, ERO, and l\1LD shall make all reasonable efforts to develop an - Implement andNAHC, if 
agreement for the treatment of, with appropriate dignity, human remains and regulatory necessary. 
associated or unassociated funerary objects (State CEQA Guidelines Section requirements, if 
15064.5(d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, recordation, analysis, custodianship, curation, and final regarding discovery 
disposition of the human remains and associated ·or unassociated funerary ofNative American 
objects. The archeological consultant shall retain possession of any Native human remains and 
American human remains and associated or unassociated burial objects until associated/unassoci 
completion of any scientific analyses of the human remains or objects as ated funerary 
specified in the treatment agreement if such an agreement has been niade or, objects. Contact 
otherwise, as determined by the archeological consultant and the ERO. archaeological 

consultant and 
ERO. 

Final Archeological Resources Report Project sponsors For Horizontal If applicable, Considered Planning 

The archeological consultant shall submit a Final Archeological Resources 
and archaeological Developer-prio archaeological complete on Department 
consultant at the r to consultant to submittal of 

Report (FARR) to the ERO that evaluates the historical significance of any direction of the determination submit a Draft and FARR and 
discovered archeological resource and describes the archeological and ERO. of substantial final FARR to ERO approval by 
historical research methods employed in the archeological completion of based on reports ERO. 
testing/monitoring/data recovery program(s) undertaken. Information that 

The ERO shall infrastructure at and relevant data 
may put at risk any archeological resource shall be provided in a separate each sub-phase provided by the 
removable insert within the final report. The FARR may be submitted at the provide to the 

ERO 
conclusion of all construction activities associated with the Proposed Project archaeological 

or on a parcel-by-parcel basis. consultant( s) For Vertical 
preparing the FARR Developer-prio 

Once approved by the ERO, copies of the FARR shall be distributed as reports and relevant r to issuance of Archaeological follows: California Archaeological Site Survey Northwest Information data obtained Certificate of Considered 
consultant to Center (NWIC) shall receive one (1) copy and the ERO shall receive a copy through Temporary or distribute FARR. 

complete when 
of the transmittal of the FARR to the NWIC. The Environmental Planning implementation of Final archaeological 
division of the Planning Department shall receive one bound, one unbound this Mitigation Occupancy, consultant 
and one unlocked, searchable PDF copy on CD of the FARR along with Measure M-CR-la. whichever provides written 
copies of any formal site recordation forms (CA DPR 523 series) and/or occurs first certification to 
documentation for nomination to the National Register of Historic the ERO that the 
Places/California Register of Historical Resources. In instances of high required FARR 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

public interest in or the high interpretive value of the resource, the ERO may If applicable, distribution has 
require a different final report content, format, and distribution than that upon approval been completed. 
presented above. of the FARR by 

the ERO. 

M-CR-lb: Interpretation Project sponsors Prior to Archaeological Considered Planning 

Based on a reasonable presumption that archeological resources may be 
and archaeological issuance of consultant shall complete upon Department 
consultant at the final certificate develop a feasible, installation of 

present within the project site, and to the extent that the potential significance direction of the of occupancy resource-specific approved 
of some such resources is premised on CRHR Criteria 1 (Events), 2 ERO. program for interpretation 
(Persons), and/or 3 (Design/Constmction), the following measure shall be post-recovery program, if 
undertaken to avoid any potentially significant adverse effect from the interpretation of required. 
Proposed Project on buried or submerged historical resources if significant resources. All 
archeological resources are discovered. plans and 

The project sponsors shall implement an approved program for interpretation recommendations 

of significant archeological resources. The interpretive program may be for interpretation 

combined with the program required under Mitigation Measure M-CR-4b: by the 

Public Interpretation. The project sponsors shall retain the services of a archaeological 

qualified archeological consultant from the rotational Department Qualified consultant shall be 

Archeological Consultants List (QACL) maintained by the Planning submitted first and 

Department archeologist having expertise in California urban historical and directly to the ERO 

marine archeology. The archeological consultant shall develop a feasible, for review and 

resource-specific program for post-recovery interpretation of resources. The comment, and shall -

particular program for interpretation of artifacts that are encountered within be considered draft 

the project site will depend upon the results of the data recovery program and reports subject to 

will be the subject of continued discussion between the ERO, consulting revision until 

archeologist, and the project sponsors. Such a program may include, but is deemed final by the 

not limited to, any of the following (as outlined in the ARDTP): surface ERO. The ERO to 

commemoration of the original location ofresources; display of resources approve final 

and associated artifacts (which may offer an underground view to the public); interpretation 

display of interpretive materials such as graphics, photographs, video, program. Project 

models, and public art; and academic and popular publication of the results of sponsors to 

the data recovery. The interpretive program shall include an on--site implement an ' 
approved 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

component. interpretation 

The archeological consultant's work shall be conducted at the direction of the 
program. 

ERO, and in consultation with the project sponsors. All plans and 
recommendations for interpretation by the consultant shall be submitted first 
and directly to the ERO for review and comment, and shall be considered 
draft reports subject to revision until final approval by the ERO. 

Mitigation Measure M-CR-5: Preparation of Historic Resource Project sponsors Prior to the Qualified historian Considered Port 
Evaluation Reports, Review, and Performance Criteria. and qualified issuance of to prepare historic complete upon 

preservation building resource evaluation approval by the 
Prior to Port issuance of building permits associated with Buildings 2, 12 and architect, historic permits documentation and Port staff. 
21, Port of San Francisco Preservation staff shall review and approve future preservation expert, associated with present to Port staff 
rehabilitation design proposals for Buildings 2, 12, and 21. Submitted · or other qualified Buildings 2, 12 to determine 
rehabilitation design proposals for Buildings 2 and 12 shall include, in individual. and 21. conformance to the 
addition to proposed building design, detail on the proposed landscaping Secretary's 
treatment within a 20-foot-wide perimeter of each building. The Port's Standards. 
review and analysis would be informed by Historic Resource Evaluation(s) 
provided by the project sponsors. The Historic Resource Evaluation(s) shall 
be prepared by a qualified consultant who meets or exceeds the Secretary of 
the Interior's Professional Qualification Standards in historic architecture or 
architectural history. The scope of the Historic Resource Evaluation(s) shall 
be reviewed and approved by Port Preservation staff prior to the start of work. 
Following review of the completed Historic Resource Evaluation(s), Port 
preservation staff would prepare one or more Historic Resource Evaluation 
Response(s) that would contain a determination as to the effects, if any, on 
historical resources of the proposed renovation. The Port shall not issue 
buildings permits associated with Buildings 2, 12, and 21 until Port 
preservation staff conclude that the design (1) conforms with the Secretary of 
the Interior's Standards for Rehabilitation; (2) is compatible with the mw 
Historic District; and (3) preserves the building's historic materials and 
character-defining features, and repairs instead ofreplaces deteriorated 
features, where feasible. Should alternative materials be proposed for 
replacement of historic materials, they shall be in keeping with the size, scale, 
color, texture, and generalauuearance. The performance criteria shall ensure 
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retention of the following character-defining features of each historic 
building: 

" Building 2: (1) board-formed concrete construction; (2) six-story 
height; (3) flat roof; ( 4) rectangular plan and north-south orientation; (5) 
regular pattern of window openings on east and west elevations; (6) 
steel, multi-pane, fixed sash windows (floors 1-5); (7) wood sa.sh 
windows (floor 6); (8) elevator/stair tower that rises above roofline and 
projects slightly from west fayade. 

.. Building 12: (1) steel and wood constrnction; (2) com1gated steel 
cladding ( except the as-built south elevation which was always open to 
Building 15); (3) 60-foot height; ( 4) Aiken roof configuration with five 
raised, glazed monitors; (5) clerestory multi-lite steel sash awr:.ing 
windows along the north and south sides of the monitors; (6) multi-lite, 
steel sash awning widows, arranged in three bands (with a double-height 
bottom band) on the north and west elevations, and in four bands on the 
east elevation; (7) 12-bay configuration of east and west elevations; (8) 
north-south roof ridge from which roof slopes gently (1/4 inch per foot) 
to the east and west 

.. Building 21: (1) steel frame constrnction; (2) corrugated metal 
cladding; (3) double-gable roof clad in corrugated metal, with 'lvide roof 
monitor at each gable; ( 4) multi-lite, double hung wood or horizontal 
steel sash windows; and ( 5) two pairs of steel freight loading c.oors on 
the north elevation, glazed with 12 lites per door. 

Port staff shall not approve any proposal for rehabilitation ofBuildbgs 2, 12, 
and 21 unless they find that such a scheme conforms to the Secretary's 
Standards as specified for each building. 

Mitigation Measure M-CR-11: Performance .Criteria and Review Project sponsors Prior to San Francisco Considered Planning 
Process for New Construction issuance of a Preservation complete when Department 

In addition to the standards and guidelines established as part of the Pier 70 
building permit_ Planning staff, in Planning and 
for new consultation with Port Preservation 
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SUD and Design for Development, new construction and site development construction. the San Francisco staff note 
within the Pier 70 SUD shall be compatible with the character of the UIW Port Preservation compliance with 
Historic District and shall maintain and support the District's staff, shall use the the Pier 70 SUD 
character-defining features through the following performance criteria Final Pier 70 SUD Design for 
(terminology used has definition as provided in the Design for Development): Design/or Development 

1. New construction shall comply with the Secretary of the Interior's 
Development Standards, 
Standards, including 

Rehabilitation Standard No. 9: "New Addition, exterior alterations, including Secretary Secretary 
or related new construction shall not destroy historic materials that Standard No. 9, to Standard No. 9, 
characterize the property. The new work shall be differentiated evaluate all future outlined in the 
from the old and shall be compatible with the massing, size, scale development written 
and architectural features to protect the integrity of the property proposals within memorandum. 
and its environment." the project site for 

2. New construction shall comply with the Infill Development Design proposed new 

Criteria in the Port of San Francisco's Pier 70 Preferred Master construction within 

Plan (2010) as found in Chapter 8, pp 57-69 (a policy document the UIW Historic 

endorsed by the Port Commission to guide staffplami.ing at Pier District. As part of 

70). this effort, project 

3. New construction shall be purpose-built structures of varying 
sponsors shall also 
submit a written 

heights and massing located within close proximity to one another. memorandum for 

4. New construction shall not mimic historic features or architectural review and 

details of contributing buildings within the District. New approval to San 

construction may reference, but shall not replicate, historic Francisco 

architectural features or details. Preservation 
Planning and Port 

5. New construction shall be contextually appropriate in terms of staff that confirms 
massing, size, scale, and architectural features, not only with the compliance of all 
remaining historic buildings, but with one another. proposed new 

6. New construction shall reinforce variety through the .use of 
construction with 

materials, architectural styles, rooflines, building heights, and 
these guiding plans 

window types and through a contemporary palette of materials as 
and policies. San 

well as those found within the District. 
Francisco 
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7. Parcel development shall be limited to the new construction zones Preservation 

identified in Design for Development Figure 6.3 .1: Allowable New Planning staff must 

Construction Zones. make determination 
in compliance with 

8. The maximum height of new construction shall be consistent with the timelines 
the parcel heights identified in Design for Development Figure outlined in the Pier 
6.4.2: Building Height Maximum. 70 Special Use 

9. The use of street trees and landscape materials shall be limited and 
District section of 
the Planning Code used judiciously within the Pier 70 SUD. Greater use of trees and 
for review of 

landscape materials shall be allowed in designated areas consistent 
vertical design. 

with Design for Development Figure 4. 8.1: Street Trees and 
Plantings Plan. . 

10. New construction shall be permitted adjacent to contributing 
buildings as identified in Design for Development Figure 6.3.2: 
New Construction Buffers. 

11. No substantive exterior additions shall be permitted to contributing 
Buildings 2, 12, or 21. Building 12 did not historically have a 
south-facing fayade; therefore, rehabilitation will by necessity 
construct a new south elevation wall. Building 21 shall be relocated 
approximately 75 feet east of its present placement, to maintain the 
general historic context of the resource in spatial relationship to 
other resources. Building 21 's orientation shall be maintained. 

Building Specific Standards 

Each development parcel within the Pier 70 SUD has a different physical 
proximity and visual relationship to the contributing buildings within the 
UIW Historic District. For those fayades immediately adjacent to or facing 
contributing buildings, building design shall be responsive to identified 
character-defining features in the manner described in the Design for 
Development Buildings chapter. All other fayades shall have greater :freedom 
in the expression of scale, color, use of material, and overall appearance, and 
shall be permitted if consistent with Secretary Standard No. 9 and the Desi;;n 
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for Development. 

Table M. CR. I: Building-Specific Responsiveness, indicates resources that 
are located adjacent to, and have the greatest influence on the design of, the 
noted development parcel fayade. 

' 

Table M.CR.1: Building-Specific Responsiveness 

Fayade/Parcel Contributing 
Name-Number Building (Building 

No.) 

North and West; A 113 . 
North and-Northeast; B 113, 6 

North;Cl 116 

East and South; C2 12 

South and West; D 2, 12 

East and South; El 21 

West; E2 12 

West; E4 · 21 

North; FIG 12 

East;PKN 113-116 

Source: BSA 2015. 

Palette ofMaterials 

In addition to the standards and QUidelines pertaining to application of 
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materials in the Design for Development, the following material performance 
standards would apply to the building design on the development parcels 
(terminology used has definition as provided in the Design for Development): 

Cl Masonry panels that replicate traditional nineteenth or twentieth 
century brick masonry patterns shall not be allowed on the east 
fa9ade of Parcel PKN, north and west fa9ades of Parcel A or on the 
north fa9ade of Parcel Cl. 

Cl Smooth, flat, minimally detailed glass curtain walls shall not be 
allowed on the fa9ades listed above. Glass with expressed 
articulation and visual depth or that expresses underlying structure 
is an allowable material throughout the entirety of the Pier 70 SUD. -

Cl Coarse-sand finished stucco shall not be allowed as a primary 
material within the entirety of the UIW Historic District. 

Cl Bamboo wood siding shall not be allowed on fa9ades listed above 
or as a primary fa9ade material. 

.. Laminated timber panels shall not be allowed on fa9acles listed 
above. 

" When considering material selection immediately adjacent to 
contributing buildings (e.g., 201

h Street Historic Core; Buildings 2, 
12, and 21; and Buildings 103, 106, 107, and 108 located within or 
immediately adjacent to the BAE Systems site), characteristics of 
compatibility and differentiation shall both be taken into account. 
Material selection shall not duplicate adjacent building primary 
materials and treatments, nor shall they establish a false sense of 
historic development. 

" A void conflict of new materials that appear similar or attempt to 
replicate historic materials. For example, Building 12 has 
character-defining corrugated steel cladding. As such, the eastern 
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fai;ade of Parcel C2, the northern fai;ade of Parcels F and G, and the 
southern fai;ade of Parcel D 1 shall not use corrugated steel 
cladding as a primary material. As another example, Building 113 
has character-defining brick-masonry construction. As such, the 
northern and western fai;ades ·of Parcel A and the eastern fai;ade of 
Parcel KN orth shall not use brick masonry as a primary material. 

• Use of contemporary materials shall reflect the scale and 
proportions of historic materials used within the UlW Historic 
District. 

• Modern materials shall be designed and detailed in a manner to 
reflect but not replicate the scale, pattern, and rhythm of adjacent 
contributing buildings' exterior materials. 

Review Process 

Prior to Port issuance of building permits associated with new construction, 
San Francisco Preservation Planning staff, in consultation with the San 
Francisco Port Preservation staff, shall use the Final Pier 70 SUD Design for 
Development Standards, including Secretary Standard No. 9, to evaluate all 
future development proposals within the project site for proposed new 
construction within the UIW Historic District. As part of this effort, project 
sponsors shall also submit a written memorandum for review and approval to 
San Francisco Preservation Planning staff that confirms compliance of all 
proposed new construction with these guiding plans and policies. 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

•'Traiisphrjq(io11.Ftfi'c#t;'if~"tilittiq}:zWli(igdtit/i(;¥e(i~1:it'is1/!:f1:i;;;Ji::,i:.::':yt'.':: ;; ;,:.,, '.:.,(,(; .0,: I ._ •• ;:, ·• 1.;f?},'· ~;,,~:'ii;, .. :\ y:-,:,~i::/·,•,,;, .·. ·:;:.\:. . .-.,,,·\;,•/)':'. ', '::,,,;,;,, 
Mitigation Measure M-TR-5: Monitor and increase capacity on the 48 
Quintara/241

h Street bus routes as needed. 

Prior to approval of the Proposed Project's phase applications, project 
sponsors shall demonstrate that the capacity of the 48 Quintara/241

h Street bus 
route has not exceeded 85 percent capacity utilization, and that future 
demand associated with build-out and occupancy of the phase will not cause 

Developer, TMA, I Demonstration 
andSFMTA. of ca12acity: 

Prior to 

Docmnoitrtinn nf 1 •ppcnval nffu, 
capacity of the 48 proj ~ct'~ phase 
Quintara/241h Street applications. 
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the route tp exceed its utilization. Forecasts of travel behavior of future bus route shall be If project requested would 
phases could be based on trip generation rates forecast in the EIR or based on prepared by a sponsors not generate a 
subsequent surveys of occupants of the project, possibly including surveys consultant from the demonstrate to number of transit 
conducted as part of ongoing TDM monitoring efforts required as part of Air Planning the SFMTA trips on the 48 
Quality Mitigation Measure M-AQ-lf: Transportation Demand Department's that the phase Quintara/241

h Street 
Management. Transportation would not bus route that 

If trip generation calculations or monitoring surveys demonstrate that a 
Consultant Pool, generate a would exceed the 
using a number of significance 

specific phase of the Proposed Project will cause capacity on the 48 methodology transit trips on thresholds outlined 
Quintara/241

h Street route to exceed 85 percent, the project sponsors shall approved by the48 in the EIR. 
provide capital costs for increased capacity.on the route in a manner deemed SFMTAand Quintara/24 th If the project acceptable by SFMTA through the following means: Planning. If Street bus route demonstrates 

.. At SFMTA's request, the project sponsors shall pay the capital documentation of that would '(using trip 
costs for additional buses (up to a maximum of four in the capacity is based on exceed the generation rates 
Maximum Residential Scenario and six in the Maximum monitoring surveys, significance forecasted in the 
Commercial Scenario). If the SFMTA requests the project sponsor the transportation thresholds EIR or through 
to pay the capital costs of the buses, the SFMTA would need to find consultant shall outlined in the surveys of existing 
funding to pay for the added operating cost associated with submit raw data EIR, further travel behavior at 
operating increased service made possible by the increased vehicle from such surveys monitoring is the site) that a 
fleet. The source of that funding has not been established. concurrently to not required specific building 

SFMTA, the during that would cause 
Alternatively, if SFMT A determines that other measures to increase capacity Planning phase. capacity to exceed 
along the route would be more desirable than adding buses, the project Department, and 85 percent based on 
sponsors shall pay an amount equivalent to the cost of the required number of project sponsors. the Baseline 
buses toward completion of one or more of the following, as dei:ermined by Ca12ital Costs: scenario in the EIR 
SFMTA: Payment or would contribute 

Convert to using higher-capacity vehicles on the 48 Quintara/241
h 

required after more than 5 percent .. SFMTA 
Street route. In this case, the project sponsors shall pay a portion of affirms via 

of capacity on the 

the capital costs to convert the route to articulated buses. Some bus letter to .the 
line if it was 
already projected to stops along the route may not currently be configured to project exceed 85 percent accommodate the longer articulated buses. Some bus zones could sponsors that capacity utilization likely be extended by removing one or more parking spaces; in mitigation in the Baseline some locations, appropriate space may not be availabie. The funds will be 
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project sponsors' contribution may not be adequate to facilitate the spent on scenario without 
full conversion of the route to articulated buses; therefore, a source implementation the Proposed 
of funding would need to be established to complete the remainder, ofM-TR-5 Project, and the 
including improvements to bus stop capacity at all of the bus stops through SFMTAhas 
along the route that do not currently accommodate articulated purchase of committed to 
buses. additional implement 

buses or M-TR-5, the 
• SFMTA may determine that instead of adding more buses to a alternative project sponsors 

congested route, it would be more desirable to increase travel measure in shall provide 
speeds along the route. In this case, the project sponsors' accordance capital costs for 
contribution would be used to fund a study to identify appropriate with M-TR-5. increased capacity 
and feasible improvements and/or implement a portion of the Capital costs on the route in a 
improvements that would increase travel speeds sufficiently to for more than manner deemed 
increase capacity along the bus route such that the project's four buses, up acceptable by 
impacts along the route would be determined to be less than to a maximum SFMTA. 
significant. Increased speeds could be accomplished by funding a of six buses, 
portion of the planned bus rapid transit system along 161

h Street for shall only be 
the 22 Fillmore between Church and Third streets. Adding signals required if the 
on Pennsylvania Street and 22nd Street may serve to provide total gsf of 
increased travel speeds on this relatively short segment of the bus commercial use 
routes. The project sponsors' contribution may not be adequate to exceeds the 
fully achieve the capacity increases needed to reduce the project's Maximum 
impacts and SFMTA may need to secure additional sources of Residential 
funding. Scenario total 

Another option to increase capacity along the corridor is to add new a Muni gsfof 

service route in this area. If this option is selected, project sponsors shall fund commercial 

purchase of the same number of new vehicles outlined in the first option (four use, identified 

for the Maximum Residential Alternative and six for the Maximum in Table 2.3 of 

Commercial Alternative) to be operated along the new route. By providing the EIR, and if 

an additional service route, a percentage of the current transit riders on the 48 project 

Quintara/241
h Street would likely shift to the new route, lowering the capacity sponsors 

utilization below the 85 percent utilization threshold .. As for the first option, demonstrate 

funding would need to be secured to pay for operating the new route. that the 
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building would 
cause capacity 
to exceed 85 
percent or 
would 
contribute more 
than 5 percent 
of capacity on 
the line if it was 
already 
projected to 
exceed 85 
percent 
capacity 
utilization in 
the Baseline 
scenario 
without the 
Proposed 
Proiect. 

Mitigation Measure M-TR-10: Improve pedestrian facilities on Illinois Project sponsors During SFMTA reviews Considered SFMTA,Port 

Street adjacent to and leading to the project site. shall implement the construction of signal and site complete when 
improvements. street plans and maps for street 

As part of construction of the Proposed Project roadway network, the project improvements improvements improvements 
sponsors shall implement the following improvements: adjacent to identified in have been built. 

" Install ADA curb ramps on all comers at the intersection of22"d 
pedestrian Mitigation Measure 
facilities on M-TR-10. 

Street and Illinois Street Illinois Street 
0 Signalize the intersections of Illinois Street with 20'h and 22nd identified in 

Street. Mitigation 
Measure 

• Modify the sidewalk on the east side of Illinois Street between M-TR-10. 
22nd and 20th streets to a minimum of 10 feet. Relocate 
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obstructions, such as fire hydrants and power poles, as feasible, to 
ensure an accessible path of travel is provided to and from the 
Proposed Project. 

Mitigation Measure M-TR-12A: Coordinate Deliveries Transportation On-going. Transportation On-going during Port 

The Project's Transportation Coordinator shall coordinate with building 
Management Management project 
Agency Agency operations. 

tenants and delivery services to minimize deliveries during a.m. and p.m. Transportation Transportation 
peak periods. Coordinator. Coordinator to 

Although many deliveries cannot be limited to specific hours, the coordinate with 

Transportation Coordinator shall work with tenants to find opportunities to building tenants 

consolidate deliveries and reduce the need for peak period deliveries, where and delivery 

possible. services to 
consolidate 
deliveries and -
reduce the need for 
peak period 
deliveries, where 
possible. 

Mitigation Measure M-TR-12B: Monitor loading activity and convert Developer, TMA or Prior to Project sponsors or Considered Port 
general purpose on-street parking spaces to commercial loading spaces, Port. approval of the. TMA to conduct a complete after 
as needed. project's phase commercial loading the Port Staff 

After completion of the first phase of the Proposed Project, and prior to applications study for the Port. reviews and 

approval of each subsequent phase, the project sponsors shall conduct a study after approves the 

of utilization of on- and off-street commercial loading spaces. Prior to completion of study and the 

completion, the methodology for the study shall be reviewed and approved the first phase. project sponsors, 

by either: (a) Port Staff in consultation with SFMTA Staff for areas within Port or TMA 

Port jurisdiction; or (b) SFMTA Staff in consultation with Port Staff for areas incorporates any 

within SFMTAjurisdiction. If the result of the study indicates that fewer than additional 

15 percent of the commercial loading spaces are available during the peak measures 

loading period, the project sponsors shall incorporate measures to convert necessary for 

existing or proposed general purpose on-street parking spaces to commercial commercial 

parking spaces in addition to the required off-street spaces. loading. 
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Mitigation Measure M-C-TR-4A: Increase capacity on the 48 Developer, TMA Demonstration If the Maximum If necessary, SFMTA 
Quintara/24th bus route under the Maximum Residential Scenario. andSFMTA of Ca11acity: If Residential considered 

The project sponsors shall contribute funds for one additional vehicle (in necessary, prior Scenario is complete when 

addition to and separate from the four prescribed under Mitigation Measure Documentation of to approval of implemented, the SFMTA receives 

M-TR-5 for the Maximum Residential Scenario) to reduce the Proposed capacity shall be the project's project sponsors funds from the 

Project's contribution to the significant cumulative impact to rcot prepared by a phase shall contribute project sponsors 

cumulatively considerable. This shall be considered the Proposed Project's consultant from the applications. funds for one 

fair share toward mitigating this significant cumulative impact. If SFMTA Planning additional vehicle 

adopts a strategy to increase capacity along this route that does not involve Department's Ca11ital Costs: 
or a fair share 

purchasing and operating additional vehicles, the Proposed Project's fair Transportation Payment 
contribution to the 

share contribution shall remain the same, and may be used for one of those Consultant Pool, confirmed prior 
SFMTA. 

other strategies deemed desirable by SFMTA. using the to issuance of 
methodology building permit 
approved by for building that 
SFMTAand would result in 
Planning pursuant exceedance of 
to Mitigation 85 percent 
Measure M-TR-5. capacity 

utilization. 
Capital costs 
for more than 
four buses, up 
to a maximum 
of six buses, 
shall be paid if 
the total gsf of 
commerciaJ use 
exceeds the 
Maximum 
Residential 
Scenario total 
gsfof 
commercial 
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Mitigation Measure M-C-TR-4B: Increase capacity on the 22 Fillmore 
bus route under the Maximum Commercial Scenario. 

The project sponsors shall contribute funds for two additional vehicles to 
reduce the Proposed Project's contribution to the significant cumulative 
impact to not considerable. This shall be considered the Proposed Project's 
fair share toward mitigating this cumulative impact. If SFMTA adopts an 
alternate strategy to increase capacity along this route that does not involve 
purchasing and operating additional vehicles, the Proposed Project's fair 
share contribution shall remain the same, and may be used for one of those 
other strategies deemed desirable by SFMTA. 

Mitigation Measure M-N0-1: Construction Noise Control Plan. 

Over the project's approximately 11-year construction duration, project 

Implementation· 
Responsibility 

Developer, TMA, 
andSFMTA. 

Documentation of 
capacity shall be 
prepared by a 
consultant from the 
Planning 
Department's 
Transportation 
Consultant Pool, 
using the 
methodology 
approved by 
SFMTAand 
Planning pursuant 
to Mitigation 
Measure M-TR-5. 

Project sponsors. 
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If necessary, 
prior to 
approval of the 
project's final 
phase 
application. 

Funds shall be 
contributed if 
the total gsf of 
commercial use 
for the Project 
in the final 
phase 
application 
exceeds the 
Maximum 
Residential 
Scenario total 
gsfof 
commercial 
use, identified 
in Table 2.3 of 
the BIR .. 

Monitoring/ 
Reporting 

Responsibility 

If the Maximum 
Commercial 
Scenario is 
implemented, the 
project sponsors 
shall contribute 
funds for one 
additional vehicle 
or a fair share 
contribution to the 
SFMTA. 

Prior to the start I Project sponsors to 
of construction submit the 
activities; Construction Noise 

Monitoring 
Schedule 

If necessary, 
considered 
complete when 
SFMTA receives 
funds from the 
project sponsors. 

Considered 
complete upon 
submittal of the 

Monitoring 
1 Agency 

SFMTA 

Port or DBI 
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contractors for all constrnction projects on the Illinois Parcels and 28-Acre implementation Control Plan to the Constmction 
Site will be subject to constrnction-related time-of-day and noise limits ongoing during Port. A single Noise Control 
specified in Section 2907(a) of the Police Code, as outlined above. construction. Noise Control Plan Plan to the Port. 
Therefore, prior to constmction, a Construction Noise Control Plan shall be or multiple Noise 
prepared by the project sponsors and submitted to the Port. The construction Control Plans may 
noise control plan shall demonstrate compliance with the Noise Ordinance be produced to 
limits. Noise reduction strategies that could be incorporated into this plan to address project 
ensure compliance with ordinance limits may include, but are not limited to, phasing. 
the following: 

.. Require the general contractor to ensure that equipment and trncks 
used for project constrnction utilize the best available noise control 
techniques (e.g., improved mufflers, equipment redesign, use of 
intake silencers, ducts, engine enclosures, and 
acoustically-attenuating shields or shrouds). 

.. Require the general contractor to locate stationary noise sources 
(such as the rock/concrete cmsher or compressors) as far from 
adjacent or nearby sensitive receptors as possible, to muffle such 
noise sources, and to construct barriers around such sources and/or 
the construction site, which could reduce construction noise by as 
much as 5 dBA. To further reduce noise, the contractor shall locate 
stationary equipment in pit areas or excavated areas, to the 
maximum extent practicable. 

.. Require the general contractor to use impact tools (e.g., jack 
hammers, pavement breakers, and rock drills) that are hydraulically 
or electrically powered wherever possible to avoid noise associated 
with compressed air exhaust from pneumatically ·powered tools. 
Where use of pneumatic tools is unavoidable, an exhaust muffler 

· on the compressed air exhaust shall be used, along with external 
noise jackets on the tools, which would reduce noise levels by as 
much as 10 dBA. 
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• Include noise control requirements for construction equipment and 
tools, including concrete saws, in specifications provided to 
construction contractors to the maximum extent practicable. Such 
requirements could include, but are not limited to, erecting 
temporary plywood noise barriers around a construction site, 
particularly where a site adjoins noise-sensitive uses; utilizing 
noise control blankets on a building structure as the building is 
erected to reduce noise levels emanating from the construction site; 
the use of blasting mats during controlled blasting periods to 
reduce noise and dust; performing all work in a manner that 
minimizes noise; using equipment with effective mufflers; 
undertaking the most noisy activities during times ofleast 
disturbance to surrounding residents and occupants; and selecting 
haul routes that avoid residential uses. 

Prior to the Project sponsors to Considered 

• Prior to the issuance of each building permit, along with the Project sponsors issuance of submit a plan to complete upon 
submission of construction documents, submit to the Port , as each building track and respond review and 
appropriate, a plan to track and ;respond to complaints pertaining to permit for to complaints approval of the 
construction noise. The plan shall include the following measures: duration of the pertaining to plan by the Port. 

(I) a procedure and phone numbers for notifying the Port, the project. construction noise. 
Department of Public Health, and the Police Department (during A single plan or 

regular construction hours and off-hours); (2) a sign posted on-site multiple plans may 

describing permitted construction days and hours, noise complaint be produced to 
procedures, and a complaint hotline number that shall be answered address project 
at all times during construction; (3) designation ofan on-site phasing. 

construction complaint and enforcement manager for the project; 
and ( 4) notification of neighboring residents and non-residential 
building managers within 300 feet of the project construction area 
and the American Industrial Center (AIC) at least 30 days in 
advance of extreme noise-generating activities (such as pile 
driving) about the estimated duration of the activity. 

Mitigation Measure M-N0-2: Noise. Control Measures During Pile Project sponsors Prior to Project sponsors to Considered Port or DBI 
and construction receiving a submit to the Port complete upon 
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Driving. contractor(s). building permit, documentation of submittal of 

The Construction Noise Control Plan (required under Mitigation Ivl.easure 
incorporate compliance of documentation 
feasible implemented incorporating 

M-N0-1) shall also outline a set of site-specific noise and vibration practices control practices identified 
attenuation measures for each construction phase when pile.driving is identified in that show practices. 
proposed to occur. These attenuation measures shall be included wherever M-N0-1 into construction 
impact equipment is proposed to be used on the Illinois Parcels and/or the construction contractor 
28-Acre Site. As many of the following control strategies shall be included in contract agreement with 
the Noise Control Plan, as feasible: agreement specified practices. 

.. Implement "quiet" pile-driving technology such as pre-drilling documents. A single Noise 

piles where feasible to reduce construction-related noise and Control Control Plan or 

vibration. practices multiple Noise 
should be Control Plans may 

" Use pile-driving equipment with state-of-the-art noise shielding implemented be produced to 
and muffling devices. throughout the address project 

pile driving phasing. .. Use pre-drilled or sonic or vibratory drivers, rather than impact duration . 
drivers, wherever feasible (including slipways) and where 
vibration-induced liquefaction would not occur. 

.. Schedule pile-driving activity for times of the day that minimize . 
disturbance to residents as well as commercial uses located on-site and 
nearby. 

.. Erect temporary plywood or similar solid noise barriers along the 
boundaries of each Proposed Project parcel as necessary to shield 
affected sensitive receptors. 

.. Other equivalent technologies that emerge over time . 

.. IfCRF (including rock drills) were to occur at the same time as pile 
driving activities in the same area and in proximity to 
noise-sensitive receptors, pile drivers shall be set back at least 100 
feet while rock drills shall be set back at least 50 feet ( or vice versa) 
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from any given sensitive receptor. 

Mitigation Measure M-N0-3: Vibration Control Measures During Project sponsors Prior to Project sponsors to Considered Port or Planning 
Construction. and construction receiving a submit to Port complete upon Department 

contractor(s). building permit, documentation of submittal of 
As part of the Construction Noise Control Plan required under Mitigation incorporate compliance of documentation 
Measure M-N0-1, appropriate vibration controls (including pre-drilling pile feasible implemented incorporating 
holes and using smaller vibratory equipment) shall be specified to ensure that practices control practices identified 
the vibration limit of0.5 in/sec PPV can be met at adjacent or nearby existing identified in that show practices. 
structures and Proposed Project buildings located on the Illinois Parcels M-N0-1 into construction 
and/or 28-Acre Site, except as noted below: the construction contractor 

Where pile driving, CRF, and other construction activities contract agreement with • 
involving the use of heavy equipment would occur in proximity to agreement specified practices. 

any contributing building to the Union Iron Works Historic documents. A single Noise 

District, the project sponsors shall undertake a monitoring program Control Control Plan or 

to minimize damage to such adjacent historic buildings and to practices multiple Noise 

ensure that any such damage is documented and repaired. The should be · Control Plans may 

monitoring program, which shall apply within 160 feet where pile implemented be produced to 

driving would be used, 50 feet of where CRF would be required, throughout the address project 

and within 25 feet of other heavy equipment operation, shall pile driving phasing. 

include the following components: duration. 

0 Prior to the start of any ground-disturbing activity, the project 
sponsors shall engage a historic architect or qualified historic 
preservation professional to undertake a pre-construction 
survey of historical resource(s) identified by the Port within 
160 feet of planned construction to document and photograph 
the buildings' existing conditions. 

0 Based on the construction and condition of the resource(s), a 
structural engineer or other qualified entity shall establish a 
maximum vibration level that shall not be exceeded at each 
building, based on existing conditions, character-defining 
features, soils conditions and anticipated construction 
wactices in use at the time (a common standard is 0.2 inch 1)er 
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second, peak particle velocity). 

0 To ensure that vibration levels do not exceed the established 
standard, a qualified acoustical/vibration consultant shall 
monitor vibration levels at each structure within 160 feet of 
planned construction and shall prohibit vibratory construction 
activities that generate vibration levels in excess of the 
standard. Should vibration levels be observed in excess of the 
standard, construction shall be halted and alternative 
construction techniques put in practice. (For example, pre-
dril.led piles could be substituted for driven pi:les, if soil 
conditions allow; smaller, lighter equipment could possibly 
also be used in some cases.) The consultant shall conduct 
regular periodic inspections of each building within 160 feet 
of planned construction during ground-disturbing activity on 
the project site. Should damage to a building occur as a result 
of ground-disturbing activity on the site, the building(s) shall 
be remediated to its pre-construction condition at the 
conclusion of ground-disturbing activity on the site. 

0 In areas with a "very high" or "high" susceptibility for 
vibration-induced liquefaction or differential settlement risks, the 
project's geotechnical engineer shall specify an appropriate 
vibration limit based on proposed construction activities and 
proximity to liquefaction susceptibility zones and modify 
construction practices to ensure that construction-related vibration 
does not cause liquefaction hazards at these homes. 

Mitigation Measure M-N0-4a: Stationary Equipment Noise Controls. Project sponsors Prior to the Port to review Considered Port or Planning 
and construction issuance of a construction plans. complete after Department/DBI 

Noise attenuation measures shall be incorporated into all stationary contractor( s ). building permit submittal and 
equipment (including HV AC equipment and emergency generators) installed for each approval of plans 
on buildings constructed on the Illinois Parcels and 28-Acre Site as well as building by the Port 
into the below-grade or enclosed wastewater pump station as necessary to located on the 
meet noise limits specified in Section 2909 of the Police Code.* Interior Illinois Parcels 
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noise limits shall be met under both existing and future noise conditions, or the 28-Acre 
accounting for foreseeable changes in noise conditions in the future (i.e., Site, along with 
changes in on-site building configurations). Noise attenuation measures the submission 
could include provision of sound enclosures/barriers, addition of roof of construction 
parapets to block noise, increasing setback distances from sensitive receptors, documents, the 
provision of louvered vent openings, location of vent openings away from project 
adjacent commercial uses, and restriction of generator testing to the daytime sponsors shall 
hours. submit to the 

* Under Section 2909 of the Police Code, stationary sources are not 
Port and the 
DBI plans for 

permitted to result in noise levels that exceed the existing ambient (L90) noise 
noise level by more than 5 dBA on residential property, 8 dBA on attenuation 
commercial and industrial property, and 10 dBA cin public property. Section measures on all 
2909( d) states that no fixed noise source may cause the noise level measured stationary 
inside any sleeping or living room in a dwelling unit on residential property to equipment. 
exceed 45 dBA between 10:00 p.m. and 7:00 a.m. or 55 dBA between 7:00 
a.m. and 10:00 p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows to remain closed. 

Mitigation Measure M-N0-4b: Design of Future N oise~Generating Uses Project sponsors Prior to the Port to review Considered Port or Planning 
near Residential Uses. and construction issuance of a construction plans. complete after Department/DBI 

Future commercial/office and RALI uses shall be designed to minimize the 
contractor( s). building permit submittal and 

for commercial, approval of plans 
potential for sleep disturbance at any future adjacent residential uses. Design RALI, and by the [;Port. 
approaches such as the following could be incorporated into future parking uses, 
development plans to minimize the potential for noise conflicts of future uses along with the 
on the project site: submission of 

• Design ofFuture Noise-Generating Commercial/Office and RALI constrnction 

Uses. To reduce potential conflicts between sensitive receptors documents, the 

and new noise-generating commercial or RALI uses located project 

adjacent to these receptors, exterior facilities such as loading sponsors shall 

areas/docks, trash enclosures, and surface parking lots shall be submit to the 

located on the sides of buildings facing away from existing or and DBI plans 

planned sensitive receptors (residences or passive open space). If to minimize 
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this is not feasible, these types of facilities shall be enclosed or noise conflicts 
equipped with appropriate noise shielding. with sensitive 

Design of Future Above-Ground Parking Structure. If parking 
receivers, 

• 
structures are constrncted on Parcels Cl or C2, the sides of the 
parking strnctures facing adjacent or nearby existing or planned 
residential uses shall be designed to shield residential receptors 
from noise associated with parking cars. 

Mitigation Measure M-N0-6: Design of Future Noise-Sensitive Uses Project sponsors Prior to the Port Staff to review Considered Port or Planning 
and qualified issuance of the the noise study. A complete after DepartmenUDBI 

Prior to issuance of a building permit for vertical construction of specific acoustician. building permit single noise study submittal and 
residential building design on each parcel, a noise study shall be conducted for vertical or multiple noise approval of the 
by a qualified acoustician, who shall determine the need to incorporate noise construction of studies may be noise study by 
attenuation measures into the building design in order to meet Title 24's any residential produced to address the Port. 
interior noise limit for residential uses as well as the City's (Article 29, building on project phasing. 
Section 2909(d)) 45-dBA (Ldn) interior noise limit for residential uses. This each parcel, a 
evaluation shall account for noise shielding by buildings existing at the time noise study 
of the proposal, potential increases in ambient noise levels resu!.ting from the shall be 
removal of buildings that are planned to be demolished, all planned· prepared by a 
commercial or open space uses in adjacent areas, any known variations in qualified 
project build-out that have or will occur (building heights, loca·:ion, and acoustician. 
phasing), any changes in activities adjacent to or near the Illinois Parcels or 
28-Acre Site (given the Proposed Project's long build-out period), any new 
shielding benefits provided by surrounding buildings that exist at the time of 
development, future cumulative traffic noise increases on adjacent roadways, 
existing and planned stationary sources (i.e., emergency generators, HV AC, 
etc.), and foture noise increases from all known cumulative projects located 
with direct line-of-sight to the project building. 

To minimize the potential for sleep disturbance effects from tonal noise or 
nighttime noise events associated with nearby industrial uses, predicted noise 
levels at each project building shall account for 24/7 operation of the BAE 
Systems Ship Repair facility, 24/7 transformer noise at Potrero Substation (if 
it remains an open air facility), and industrial activities at the AIC, to the 
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extent such use(s) are in operation at the time the analysis is conducted. 

Noise reduction strategies such as the following could be incorporated into 
the project design as necessary to meet Title 24 interior limit and minimize 
the potential for sleep disturbance from adjacent industrial uses: 

• Orient bedrooms away from major noise sources (i.e., major 
streets, open space/recreation areas where special events would 
occur, and existing adjacent industrial uses, including but not 
limited to the AIC, PG&E Hoedown Yard (if it is still operating at 
that time), Potrero Substation, and the BAE site) and/or provide 
additional enhanced noise insulation features (higher STC ratings) 
or mechanical ventilation to minimize the effects of maximum 
instantaneous noise levels generated by these uses even though 
there is no code requirement to reduce Lmax noise levels. Such 
measures shall be implemented on Parcels D and El (both 
scenarios), Building 2 (Maximum Residential Scenario only), 
Parcels PKN (both scenarios), PKS (both scenarios), and HDY 
(Maximum Residential Scenario only); 

• Utilize enhanced exterior wall and roof-ceiling assemblies (with 
higher STC ratings), including increased insulation; 

• Utilize windows with higher STC / Outdoor/Indoor Transmission 
Class (OITC) ratings; 

• Employ architectural sound barriers as part of courtyards or 
building open space to maximize building shielding effects, and 
locate living spaces/bedrooms toward courtyards wherever 
possible; and 

Locate interior hallways (accessing residential units) adjacent to noisy streets 
or existing/planned industrial or commercial development. 

Mitigation Measure M-N0-7: Noise Control Plan for Special Event Developer, Port, Prior to Developer, Port, Considered Port 
parks management operation of a parks management complete upon 
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Outdoor Amplified Sound. entity, and/or parks special outdoor entity, and/or parks submission and 

The project sponsors shall develop and implement a Noise Control Plan for 
programming amplified programming entity approval of the 
entity. sound, the shall submit the NCP by the Port. 

operations at the proposed entertainment venues to reduce the potential for project Noise Control Plan 
noise impacts from public address and/or amplified music. This Noise sponsors, parks to the Port. 
Control Plan shall contain the following elements: management 

" The project sponsors shall comply with noise controls and entity, and/or 

restrictions in applicable entertainment permit require:nents for parks 

outdoor concerts. programming 
entity to .. Speaker systems shall be directed away from the nearest sensitive develop a Noise 

receptors to the degree feasible. Control Plan 

I I I 
prior to 

" Outdoor speaker systems shall be operated consistent with the issuance of 
restrictions of Section 2909 of the San Francisco Police Code, and event permit. 
conform to a performance standard of 8 dBA and dBC over 
existing ambient L90 noise levels at the nearest residential use. 

Air• Ouality Miti!mtio'h'Medstires .. : ... 
Mitigation Measure M-AQ-la: Construction Emissions Minimization Project sponsors Prior to Project sponsors or Considered I Port or Planning 

The following mitigation measure is required during construction of Phases 
and construction issuance of a contractor to complete upon Department 
contractor(s). site permit, the submit a Port or Planning 

3, 4, and 5, or after build-out of 1.3 million gross square feet of development, project Construction Staff review and 
whichever comes first: sponsors must Emissions approval of 

A Construction Emissions Minimization Plan. Prior to issuance of a submit Minimization Plan. Construction 

site permit, the project sponsors shall submit a Construction Construction Quarterly reports Emissions 

Emissions Minimization Plan (Plan) to the Port or Planning Emissions shall be submitted Minimization 

Department. The Plan shall detail project complian,;e with the Minimization to Port Staff or Plan or 

following requirements: Plan Planning alternative 
Department measures that 

1. Where access to alternative sources of power is available, 
Prior to the indicating the achieve the same 

portable diesel generators used during construction shall be 
commencement construction phase emissions 

prohibited. Where portable diesel engines are required 
of construction and off-road reduction. 

because alternative sources of power are not available, the 
activities equipment 
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diesel engine shall meet the EPA or CARB Tier 4 off-road during Phase 3, information used 
emission standards and be fueled with renewable diesel (at 4, and 5, or during each phase. 
least 99 percent renewable diesel or R99), if commercially prior to For off-road 
available, as defined below. construction equipment using 

2. All off-road equipment greater than 25 horsepower that 
following alternative fuels, 

operates for more than 20 total hours over the entire duration 
build-out of 1.3 reporting shall 
million gross include the actual of construction activities shall have engines that meet the EPA square feet of amount of or CARB Tier 4 off-road emission standards and be fueled development, alternative fuel with renewable diesel (at least 99 percent renewable diesel or the project used. R99), if commercially available. If engines that comply with sponsors must 

Tier 4 off-road emission standards are not commercially Within six months 

available, then the project sponsors shall provide the next 
certify (1) of the completion 
compliance 

cleanest piece of off-road equipment as provided by the with the Plan, 
of construction 

step-down schedules in Table M-AQ-1-1. and (2) all 
activities, the 
project sponsors 

applicable shall submit to Port Table M-AQ-1-1: Off-Road Equipment Compliance Step-Down requirements of Staff'a final report Schedule the Plan have summarizing 
been construction Compliance Engine Emission Emissions incorporated activities. The final Alternative Standard Control into contract report shall indicate 

1 Tier 3 CARB PM VDECS 
specifications. the start and end 

(85%)1 dates and duration 
The Plan shall of each 

2 Tier2 CARB PM VDECS be kept on site construction phase. 
(85%) and available In addition, for 

How to use the table: If the requirements of (A)(2) cannot be met, then the for review. A off-road equipment 

project sponsors would need to meet Compliance Alternative 1. Should the sign shall be using alternative 

project sponsors not be able to supply off-road equipment meeting posted at the fuels, reporting 

Compliance Alternative 1, then Compliance Alternative 2 would need to be perimeter of the shall include the 
construction actual amount of met. 
site indicating alternative fuel 1 CARB. CurrentlvVerified Diesel Emission Control Strategies NDECS). the basic used. 

32 of83 

N 
ex:, 
ex:, 
N 



File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

Available online at http ://www. arb. ca. gov/ diesel/verdev/vt/ cvt.htm. requirements of 
Accessed January 14, 2016. the Plan and 

where copies of . 
i. With respect to Tier 4 equipment, "commercially the Plan are 

available" shall mean the availability taking into available to the 
consideration factors such as: (i) critical pa.th timing public for 
of construction; and (ii) geographic proximity of review. 
equipment to the project site. 

ii. With respect to renewable diesel, "commercially 
available" shall mean the availability takir.g into 
consideration factors such as: (i) critical pc.th timing 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost ofrenewable 
diesel is within 10 percent of Ultra Low Sulfur 
Diesel #2 market price. 

iii. The project sponsors shall maintain records 
concerning its efforts to comply with this 
requirement. Should the project sponsor determine 
either that an off-road vehicle that meets Tier 4 
emissions standards or that renewable diesel are not 
commercially available, the project sponsor shall 
submit documentation to the satisfaction cf Port or 
Planning Staff and, for the former condition, shall 

. 

identify the next cleanest piece of equipment that 
would be use, in compliance with Table 
M-AQ-1-1. 

3. The project sponsors shall ensure that future developers 
or their contractors require the idling time for off-road and 
on-road equipment be limited to no more than 2 minutes, 
except as provided in exceptions to the applicable State 
regulations regarding idling for off-road and on-road 
equipment. Legible and visible signs shall be posted in 
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multiple languages (English, Spanish, and Chinese) in 
designated queuing areas and at the construction site to 
remind operators of the 2-minute idling limit. 

4. The project sponsors shall require that each construction 
contractor mandate that construction operators properly 
maintain and tune equipment in accordance with 
manufacturer specifications. 

5. The Plan shall include best available estimates of the 
construction timeline by phase with a description of each 
piece of off-road equipment required for every construction 
phase and shall be updated pursuant to the reporting 
requirements in Section B below. Reporting requirements for 
off-road equipment descriptions and information shall include 
as much detail as is available, but are not limited to: 
equipment type, equipment manufacturer, equipment 
identification number, engine model year, engine certification 
(Tier rating), horsepower, engine serial number, and expected 
fuel usage and hours of operation. For Verified Diesel 
Emission Control Strategies (VDECS) installed, descriptions 
and information shall include technology type, serial number, 
make, model, manufacturer, CARE verification number level, , 
and installation date and hour meter reading on installation 
date. The Plan shall also indicate whether renewable diesel 
will be used to power the equipment. The Plan shall also 
include anticipated fuel usage and hours of operation so that 
emissions can be estimated. 

6. The project sponsors and their construction contractors 
shall keep the Plan available for public review on site. during 
working hours. Each construction contractor shall post at the 
perimeter of the project site a legible and visible sign 
summarizing the requirements of the Plan. The sign shall also 
state that the public may ask to inspect the Plan at any time 
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during working hours, and shall explain how to request 
inspection of the Plan. Signs shall be posted on all sides of the 
construction site that face a public right-of-way. The project 
sponsors shall provide copies of the Plan to members of the 
public as requested. 

B. Reporting. Quarterly reports shall be submitted to Port or Planning 
Staff indicating the construction activities undertaken and infom1ation 
about the off~road equipment used, including the information required 
in Section A(5). In addition, reporting shall include the approximate 
amount ofrenewable diesel fuel used. 

Within 6 months of the completion of all project construction activities, 
the project sponsors shall submit to Port or Planning Staff a final report 
summarizing construction activities. The final report shall indicate the 
start and end dates and duration of each construction phase. The final 
report shall include detailed information required in Section A(S). In 
addition, reporting shall include the actual amount ofrenewable diesel 
fuel used. 

C. Certification Statement and On-site Requirements. Prior to the 
commencement of construction activities, the project sponsors s:'J.all 
certify through submission of city-standardized forms (1) compliance 
with the Plan, and (2) all applicable requirements of the Plan have been 
incorporated into contract specifications. 

Mitigation Measure M-AQ-lb: Diesel Backup Generator Specific:ations Project sponsors Prior to Anticipated Considered Port 

To reduce NOx associated with operation of the Maximum Commercial or approval of a location and engine complete upon 

Maximum Residential Scenarios, the project sponsors shall implement the generator specifications of a review and 

following measures. permit by Port proposed diesel approval by Port 
Staff. backup generator Staff 

A. All new diesel backup generators shall: 
shall be submitted 
to the Port Staff for 

1. have engines that meet or exceed CARB Tier 4 off-road emission review and 
standards which have the lowest NOx emissions of commercially approval prior to 
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available generators; and issuance of a 

2. be fueled with renewable diesel, if commercially available, which 
· generator permit. 

has been demonstrated to reduce NOx emissions by approximately 
10 percent. 

B. All new diesel backup generators shall have an annual maintenance 
testing limit of 50 hours, subject to any further restrictions as may be 
imposed by the BAAQMD in its permitting process. 

C .. For each new diesel backup generator permit submitted to BAAQMD 
for the project, anticipated location, and engine specifications shall be 
submitted to the Port Staff for review and approval prior to issuance of a 
permit for the generator from the San Francisco DBI or the Port. Once 
operational, all diesel backup generators shall be maintained in good 
working order for the life of the equipment and any future replacement 
of the diesel backup generators shall be required to be consistent with 
these emissions specifications. The operator of the facility at which the 
generator is located shall maintain records of the testing schedule for 
each diesel backup generator for the life of that diesel backup generator 
and provide this information for review to the Port within 3 months of 
requesting such information. 

Mitigation Measure M-AQ-lc: Use Low and Super-compliant VOC Project sponsors Project Project sponsors to Considered Port or Planning 
Architectural Coatings in Maintaining Buildings through Covenants and construction sponsors include in CC&R's complete upon Department 
Conditions and Restrictions (CC&Rs) and Ground Lease contractor(s). submit to the and/or ground lease project sponsor 

The Project sponsors shall require all developed parcels to include within Port requirements with submittal to the 

their CC&R's and/or ground leases requirements for all future interior spaces documentation buildings tenants Port of 

to be repainted only with "Super-Compliant" Architectural Coatings ofCC&R's prior to building documentation 

(http://www.agmd.gov/home/regulations/compliance/architectural-coatings/ and/or ground occupancy. ofCC&R's 

super-compliant-coatings). "Low-VOC" refers to paints that meet the more lease and/or ground 

stringent regulatory limits in South Coast AQMD Rule 1113; however, many requirements lease 

manufacturers have reformulated to levels well below these limits. These are prior to requirements 

refe1Ted to as "Super-Compliant" Architectural Coatings. building 
occupancy 
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nermit. 

Mitigation Measure M-AQ-1d: Promote use of Green Consumer Project sponsors'. Prior to Project sponsors to Considered Port or Planning 
Products occupancy of work with SF complete after Department 

The project sponsors shall provide education for residential and commercial the building by Environment to distribution of 

tenants concerning green consumer products. Prior to receipt of any tenants and develop educational 

certificate of final occupancy and every five years thereafter, the project every five years educational materials to 

sponsors shall work with the San Francisco Department of Environment (SF thereafter, materials. residential and 

Environment) to develop electronic correspondence to be distributed by project commercial 

email annually to residential and/or commercial tenants of each building on sponsors to tenants. 

the project site that encourages the purchase of consumer products that distribute 

generate lower than typical VOC emissions. The correspondence shall educational i 

encourage environmentally preferable purchasing and shall inc'..ude contact materials to 

information and links to SF Approved. The website may also be used as an tenants. 

informational resource by businesses and residents. 

Mitigation Measure M-AQ-1e: Electrification of Loading Docks Project sponsors Prior to Project sponsors to Considered Port or Planning 

The project sponsors shall ensure that loading docks for retail, light industrial issuance of a provide complete upon Department 

or warehouse uses that will receive deliveries from refrigerated transport building permit construction plans approval of 

trucks incorporate electrification hook-ups for transportation refrigeration for a building to DBI or the Port construction 

units to avoid emissions ge_nerated by idling refrigerated transport trucks. containing to ensure plans by DBI or 
loading docks compliance. the Port. 
for retail, light 
industrial or 
warehouse 
uses. 

Mitigation Measure M-AQ-1f: Transportation Demand Management. Developer to Developer to Project sponsors to The TDM Plan is Planning 

The project sponsors shall prepare and implement a Transportation Demand prepare and prepareTDM submit the TDM considered Department 

Management (TDM) Plan with a goal ofreducing estimated daily one-way implement the TDM Plan and submit Plan to Planning complete upon 

vehicle trips by 20 percent compared to the total number of daily one-way Plan, which will be to Planning Staff for review. approval by the 

vehicle trips identified in the project's Transportation Impact Study at project implemented by the Staff prior to Planning Staff 

build-out. To ensure that this reduction goal could be reasonably achieved, Transportation approval of the Transportation 
the TDM Plan will have a monitoring goal ofreducing by 20 percent the daily Management project Demand Annual 
one-way vehicle trips calculated for each building that has received a Association and will Management monitoring 
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Certificate of Occupancy and is at least 75% occupied compared to the daily be binding on all Association to reports would be 
one-way vehicle trips anticipated for that building based on anticipated development submit monitoring on-going during 
development on that parcel, using the trip generation rates contained within parcels. report annually to project buildout, 
the project's Transportation Impact Study. There shall be a Transportation Planning Staff and or until five 
Management Association that would be responsible for the administration, · implement TDM consecutive 
monitoring, and adjustment of the TDM Plan. The project sponsor is Plan Adjustments reporting periods 
responsible for identifying the components of the TDM Plan that could (ifrequired). show that the 
reasonably be expected to achieve the reduction goal for each new building project has met 
associated with the project, and for making good faith efforts to implement its reduction 
them. The TDM Plan may include, but is not limited to, the types of measures goals, at which 
summarized below for explanatory example purposes. Actual TDM measures point reports 
selected should include those from the TDM Program Standards, which would be 
describe the scope and applicability of candidate measures in detail and submitted every 
include: three years. 

" Active Transportation: Provision of streetscape improvements to 
encourage walking, secure bicycle parking, shower and locker 
facilities for cyclists, subsidized bike share memberships for 
project occupants, bicycle repair and maintenance services, and 
other bicycle-related services; 

" Car-Share: Provision of car-share parking spaces and subsidized 
memberships for project occupants; 

" Delivery: Provision of amenities and services to _support delivery of 
goods to project occupants; 

• Family-Oriented Measures: Provision of on-site childcare and 
other amenities to support the use of sustainable transportation 
modes by families; 

• High-Occupancy Vehicles: Provision of carpooling/vanpooling 
incentives and shuttle bus service; 

" Information and Communications: Provision ofmultimodal 
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wayfinding signage, transportation information displays, and 
tailored transportation marketing services; 

0 Land Use: Provision of on-site affordable housing a!ld healthy food 
retail services in underserved areas; 

0 Parking: Provision of unbundled parking, short term daily parking 
provision, parking cash out offers, and reduced off-street parking 
supply. 

The TDM Plan shall include specific descriptions of each measure, including 
the degree of implementation (e.g., for how long will it be in place), and the 
population that each measure is intended to serve (e.g. residential tenants, 
retail visitors, employees of tenants, visitors, etc.). It shall also include a 
commitment to monitoring of person and vehicle trips traveLng to and from 
the project site to determine the TDM Plan's effectiveness, as outlined below. 

The TDM Plan shall be submitted to the City to ensure that components of the 
TDM Plan intended to meet the reduction target are shown on the plans 
and/or ready to be implemented upon the issuance of each certificate of 
occupancy. 

TDM Plan Monitoring and Reporting: The Transportation Management 
Association, through an on-site Transportation Coordinator, shall collect data 
and make monitoring reports available for review and apprcval by the 
Planning Department staff. 

" Timing: Monitoring data shall be collected and reports shall be 
submitted to'Planning Department staff every year (referred to as 
"reporting periods"), until five consecutive reporting periods 
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display the fully-built project has met the reduction goal, at which 
point monitoring data shall be submitted to Planning Department 
staff once every three years. The first monitoring report is required 
18 months after issuance of the First Certificate of Occupancy for 
buildings that include off-street parking or the establishment of 
surface parking lots or garages that bring the project's total number 
of off-street parking spaces to greater than or equal to 500. Each 
trip count and survey (see below for description) shall be 
completed within 30 days following the end of the applicable 
reporting period. Each monitoring report shall be completed within 
90 days following the applicable reporting period. The timing shall 
be modified such that a new monitoring report shall be required 12 
months after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the "TDM Plan 
Adjustments" heading below. In addition, the timing may be 
modified by the Planning Department as needed to consolidate this 
requirement with other monitoring and/or reporting requirements 
for the project. 

• Components: The monitoring report, including trip counts and 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Department staff: 

0 Trip Count and Intercept Survey: Trip count and intercept 
survey of persons and vehicles arriving and leaving the project 
site for no less than two days of the reporting period between 
6:00 a.m. and 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without federally 
recognized holidays, and another day shall be a Tuesday, 
Wednesday, or Thursday d-qring another week without 
federally recognized holidays. The trip count and intercept 
survey shall be prepared by a qualified transportation or 
qualified survey consultant and the methodology shall be 
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approved by the Planning Department prior to conducting the 
components of the trip count and intercept survey. It is 
anticipated that the Planning Department will have a standard 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The above trip count and survey 
information shall be able to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal split 
information) as outlined in the Planning Department's 
Transportation Impact Analysis Guidelines for 
Environmental Review, October 2002, or subsequent updates 
in effect at the time of the survey. 

0 Documentation of Plan Implementation: The TDM 
Coordinator shall work in conjunction with the P1.anning , 

Department to develop a survey ( online or paper) that can be 
reasonably completed by the TDM Coordinator and/or TMA 
staff to document the implementation ofTDM program 
elements and other basic information during the reporting 
period. This survey shall be included in the monitoring report 
submitted to Planning Department staff. 

0 Degree oflmplementation: The monitoring report shall 
include descriptions of the degree of implementation (e.g., 
how many tenants or visitors the TDM Plan will benefit, and 
on which locations within the site measures will be/have been 
placed, etc.) 

0 Assistance and Confidentiality: Planning Department staff 
will assist the TDM Coordinator on questions regarding the 
components of the monitoring report and shall ensure that the 
identity of individual survey responders is protected. 

TDM Plan Adjustments. The TDM Plan shall be adjusted based on the 
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monitoring results if three consecutive reporting periods demonstrate that 
measures within the TDM Plan are not achieving the reduction goal. The 

· TDM Plan adjustments shall be made in consultation with Planning 
Department staff and may require refinements to existing measures ( e.g., 
change to subsidies, increased bicycle parking), inclusion of new measures 
( e.g., a new technology), or removal of existing measures ( e.g., measures 
shown to be ineffective or induce vehicle trips). If three consecutive reporting 
periods' monitoring results demonstrate that measures within the TDM Plan 
are not achieving the reduction goal, the TDM Plan adjustments shall occur 
within 270 days following the last consecutive reporting period. The TDM 
Plan adjustments shall occur until three consecutive reporting periods' 
monitoring results demonstrate that the reduction goal is achieved. If the 
TDM Plan does not achieve the reduction goal then the City shall impose 
additional measures to reduce vehicle trips as prescribed under the 
development agreement, which may include restriction of additional 
off-street parking spaces beyond those previously established on the site, 
capital or operational improvements intended to reduce vehicle trips from the 
project, or other measures that support sustainable trip making, until three 
consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

Mitigation Measure M-AQ-lg: Additional Mobile Source Control Project sponsors On-going. Project sponsors On-going. Port or Planning 

Measures and TMA. andTMAto Department/DBI 

The following Mobile Source Control Measures from the BAAQMD's 2010 
implement 
measures 

Clean Air Plan shall be implemented: 

• Promote use of clean fuel-efficient vehicles through preferential 
(designated and proximate to entry) parking and/or installation of 
charging stations beyond the level required by the City's Green 
Building code, from 8 to 20 percent. 

• Promote zero-emission vehicles by requesting that any car share 
program operator include electric vehicles within its car share 
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program to reduce the need to have a vehicle or second vehicle as a 
part of the TDM program that would be required of all new 

,' 

developments. 

Mitigation Measure M-AQ-lh: Offset of Operational Emissiuns Project sponsors. Offsets for Port Staff to If project Port 

Prior to issuance of the final certificate of occupancy for the final building 
Phase approve the sponsor directly 
3/build-out of proposed offset funds or 

associated with Phase 3, or after build out of 1.3 million square feet of 1.3 million project. implements a 
development, whichever comes first, the project sponsors, with the oversight sguare feet: specific offset 
of Port Staff, shall either: Upon project, 

(1) Directly fund or implement a specific offset project within completion of considered 

San Francisco to achieve reductions of25 tons per year of ozone construction, complete when 

precursors and 1 ton of PMlO. This offset is intended to offset the and prior to Port Staff 

estimated annual tonnage of operational ozone precursor and PM! o· issuance of a approves the 

emissions under the buildout scenario realized at the t.me of Certificate of proposed offset 

completion of Phase 3. To qualify under this mitigation measure, Occupancy for project prior to 

the specific emissions offset project must result in emission the final individual 

reductions within the SFBAAB that would not otherwise be building Certificates of 

· achieved through compliance with existing regulatory associated with Occupancy. 

requirements. A preferred offset project would be one Phase 3, or after 

implemented locally within the City and County of San Francisco. build out of 1.3 If project 
Prior to implementation of the offset project, the project sponsors million square sponsor pays a 
must obtain Port Staff's approval of the proposed offset project by feet of one-time 
providing documentation of the estimated amount of emissions of development, mitigation offset 
ROG, NOx, and PMl Oto be reduced (tons per year) within the whichever fee, considered 
SFBAAB from the emissions reduction project(s). The project comes first, complete when 
sponsors shall notify Port Staff within 6 months of completion of developer shall documentation 
the offset project for verification; or demonstrate to of payment is 

the satisfaction 
(2) Pay a one-time mitigation offset fee to the BAAQMD's of Port Staff 

provided to Port 

Strategic Incentives Division in an amount no less than $18,030 per that offsets 
Staff. 

weighted ton of ozone precursors and PMl O per year above the have been 
significance threshold, calculated as the difference between total funded or 
annual emissions at build out under mitigated conditions and the im1Jlemented, 
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significance threshold in the EIR air quality analysis, which is 25 or offset fee has 
tons per year of ozone precursors and 1 ton of PMI 0, plus a 5 been paid, in an 
percent administr1;1.tive fee, to fund one or more emissions reduction amount 
projects within the SFBAAB. This one-time fee is intended to fund sufficient to 
emissions reduction projects to offset the estimated annual tonnage offset 
of operational ozone precursor and PMI O emissions 1mder the emissions 
buildout scenario realized at the time of completion of Phase 3 or above 
after completion of 1.3 million sf of development, whichever BAAQMD 
comes first. Documentation of payment shall be provided to Port thresholds for 
Staff. build-out to 

Acceptance of this fee by the BAAQMD shall serve as an acknowledgment date. 

and commitment by the BAAQMD to implement one or more emissions 
reduction project(s) within 1 year ofreceipt of the mitigation fee to achieve · Offsets for 
the emission reduction objectives specified above, and provide subseguent 
documentation to Port Staff and to the project sponsors describing the 12hases/build-ou 
project(s) funded by the mitigation fee, including the amount of emissions of· !: Upon 
ROG, NOx, and PMlO reduced (tons per year) within the SFBAAB from the completion of 
emissions reduction project(s). Ifthere is any remaining unspent portion of construction of 
the mitigation offset fee following implementation of the emission reduction each 
project(s), the project sponsors shall be entitled to a refund in that amount subsequent 
from the BAAQMD. To qualify under this mitigation measure, the specific phase, and prior 
emissions retrofit project must result in emission reductions within the to issuance of a 
SFBAAB that would not otherwise be achieved through compliance with Certificate of 
existing regulatory requirements. Occupancy for 

the fmal 
building 
associated with 

-
such phase, 
developer shall 
demonstrate to 
the satisfaction 
of Port Staff 
that offsets 
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Mitigation Measure M-WS-1: Identification and Mitigation oflnterim 
Hazardous Wind Impacts 

When the circumstances or conditions listed in Table M.WS. l are present at 
the time a building Schematic Design is submitted, the requirements 
described below apply: 

Table M.WS.1: Circumstances or Conditions during which 
Mitigation Measure M-WS-1 Applies 

Implementation 
Responsibility 

Mitigation 
Schedule 

have been 
funded or 
implemented, 
or offset fee has 
been paid, in an 
amount 
sufficient to 
offset 
emissions 
above 
BAAQMD 
thresholds for 
build-out to 
date and taking 
into account 
offsets 
previously 
funded, 
implemented, 
and/or 
purchased. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors, I As outlined in Qualified wind 
qualified wind Table M.WS. l: consultant to 
consultant. Circumstances prepare a scope of 
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Schedule 
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Considered 
complete upon 
approval or 
issuance of 
building permit. 
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Subject Parcel Circumstance or Condition Related prepared for the of feasible design 
listed changes to Proposed for Upwind 
circumstances minimize interim 

Construction Parcels 
prior to hazardous wind 

Parcel A Construction of any new NA 
issuance of a impacts. 

buildings on Parcel A. building permit 
for any 

Parcel B Construction of any new NA proposed 
buildings on Parcel B. building when 

the 
Parcel E2 Construction of any new Parcels circumstances 

buildings on Parcel E2 over 80 HI and or conditions 
feet in height, prior to any G listed in Table 
construction of new buildings on M.WS.I are 
approximately 80% of the present at the 
combined total parcel area of time a building 
Parcels HI and G that would be Schematic 
completed by the estimated time Design is 
of occupancy of the subject submitted. 
building, as estimated on or 
about the date of the building 
Schematic Design submittal. 

Parcel E3 Construction of any new Parcels 
buildings on Parcel E3 over 80 E2 andG 
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the building 
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Schematic Design submittal. 
-----

Parcel F Constrnction of any new NA 
buildings on Parcel F. 

Parcel G Constrnction of any new NA 
buildings on Parcel G. 

Parcel Hl Constrnction of any new Parcels 
buildings on Parcel Hl over 80 E2 andG 
feet in height, prior to any 
constrnction of new buildings on ' 
approximately 80% of the 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the building 
Schematic Design submittal. 

Parcel H2 Constrnction of any new Parcels 
buildings on Parcel H2 over 80 Hl,E2, 
feet in height, prior to any andE3 
constrnction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels Hl, E2, and E3 that 
would be completed by the 
estimated time of occupancy of 
the subject building, as estimated 
on or about the date of the 
building Schematic Design 
submittal. 
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Source: SWCA. 

Requirements 

A wind impact analysis shall be required prior to building permit issuance for. 
any proposed new building that is located within the project site and meets 
the conditions described above. All feasible means (e.g., changes in design, 
relocating or reorienting certain building(s), sculpting to include podiums 
and roof terraces, adding architectural canopies or screens, or street furniture) 
to eliminate hazardous winds, if predicted, shall be implemented. After such 
design changes and features have been considered, the additional 
effectiveness oflandscaping may also be considered. 

1. Screening-level analysis. A qualified wind consultant approved by 
Port Staff shall review the proposed building design and conduct a 
"desktop review" in order to provide a qualitative result 
determining whether there could be a wind hazard. The 
screening-level analysis shall have the following steps: For each 
new building proposed that meets the criteria above, a qualified 
wind consultant shall review and compare the exposure, massing, 
and orientation of the proposed building(s) on the subject parcel to 
the building(s) on the same parcel in the representative massing 
models of the Proposed Project tested in the wind tunnel as part of 
this EIR and in any subsequent wind analysis testing required by 
this mitigation measure. The wind consultant shall identify and 
compare the potential impacts of the proposed building(s) to those 
identified in this EIR, subsequent wind testing that may have 
occurred under this mitigation measure, and to the City's wind 
hazard criterion. The wind consultant's analysis and evaluation 
shall consider the proposed building(s) in the context of the 
"Current Project Baseline," which, at any given time during 
construction of the Proposed Project, shall be defined as any 
existing buildings at the site, the as-built designs of all 
previously-completed structures and the then-current designs of 
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approved but yet unbuilt structures that would be completed by the 
time of occupancy of the subject building. 

(a) If the qualified wind consultant concludes that the building 
design(s) could not create a new wind hazard and could not 
·contribute to a wind hazard identified by prior wind tunnel 
testing for the BIR and in subsequent wind. analysis required 
by this mitigation measure, no further review would be 
required. If there could be a new wind hazard, then a 
quantitative assessment shall be conducted using wind tunnel 
testing or an equivalent quantitative analysis that produces 
comparable results to the analysis methodology used in this 
BIR. 

(b) If the qualified wind consultant concludes that the building 
design(s) could create a new wind hazard or could contribute 
to a wind hazard identified by prior wind tunnel testing 
conducted for this BIR and in subsequent wind analysis 
required by this mitigation measure, but in the consultant's 
professional judgment the building(s) can be modified to 
reduce such impact to a less-than-significant level, the 
consultant shall notify Port Staff and the building applicant. 
The consultant's professional judgment may be informed by 
the use of "desktop" analytical tools; such as computer tools 
relying on results of prior wind tunnel testing for the Proposed 
Project and other projects (i.e., "desktop" analysis does not 
include new wind tunnel testing). The analysis shall include 
consideration of wind location, duration, and speed of wind. 
The building applicant may then propose changes or 
supplements to the design of the proposed building(s) to 
achieve this result. These changes or supplements may 
include, but are not limited to, changes in design, b'Jilding 
orientation, sculpting to include podiums and roof terraces, 
and/or the addition of architectural canopies or screens, or 
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street furniture. The effectiveness oflandscaping may also be 
considered. The wind consultant shall then reevaluate the 
building design(s) with specified changes or supplements. If 
the wind consultant demonstrates to the satisfaction of Port 
Staff that the modified design and landscaping for the 
building(s) could not create a new wind hazard or contribute 
to a wind hazard identified in prior wind tunnel testing 
conducted for this BIR and in subsequent wind analysis 
required by this mitigation measure, no further review would 
be required. 

(c) If the consultant is unable to demonstrate to the satisfaction of 
Port Staff that no increase in wind hazards would occur, wind 
tunnel testing or an equivalent method of quantitative 
evaluation producing results that can be compared to those 
used in the BIR and in any subsequent wind analysis testing 
required by this mitigation measure is required. The 
building( s) shall be wind tunnel tested in the context of a 
model that represents the Current Project Baseline, as 
described in Item 1, above. The testing shall include all the 
test pomts in the vicinity of a proposed building or group of 
buildings that were tested in this BIR, as well as all additional 
points deemed appropriate by the consultant to determine the 
wind performance for the building(s). Testing shall occur in 
places identified as important, e.g., building entrances, 
sidewalks, etc., and there may need to be additional test point 
locations considered. At the direction and approval of the 
Port, the "vicinity" shall be determined by the wind 
consultant, as appropriate for the circumstances, e.g., a 
starting concept for "vicinity" could be approximately 350 
feet around the perimeter of the subject parcel(s), subject to 
the wind consultant's reducing or increasing this radial 
distance. The wind tunnel testing shall test the proposed 
building design(s), as well as the Current Proiect Baseline, in 
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order to clearly identify those differences that would be due to 
the proposed new building(s). In the event the wind tunnel 
testing determines that design of the building(s) would 
increase the hours of wind hazard or extent of area subject to 
hazardous winds beyond those identified in prior wind testing 
conducted for this EIR and in subsequent wind tunnel analysis 
required by this mitigation measure, the wind consultant shall 
notify Port Staff and the building applicant. The building 
applicant may then propose changes or supplements to the 
design of the proposed building(s) to eliminate wind hazards. 
These changes or supplements may include, but are not 
limited to, changes in design, building orientation, sculpting 
building(s) to include podiums and roof terraces, adding 
architectural canopies or screens, or street furniture. All 
feasible means ( changes in design, relocating or reorienting 
certain building(s), sculpting to include podiums and roof 
terraces, the addition of architectural canopies or screens, or 
street furniture) to eliminate wind hazards, if predicted, shall 
be implemented to the extent necessary to mitigate the impact. 
After such design changes and features have bee~1 considered, 
the additional effectiveness oflandscaping at the size it is 
proposed to be installed may also be considered. The wind 
consultant shall then reevaluate the building design(s) with 
specified changes or supplements. If the wind consultant 
demonstrates to the satisfaction of Port Staff that the modified 
design would not create a new wind hazard or contribute to a 
wind hazard identified in prior wind tunnel testing conducted 
for this EIR and in subsequent wind analysis required by this 
mitigation measure, no further review would be required. 

If the proposed building(s) would result in a wind hazard exceedance, and the 
only way to eliminate the hazard is to redesign a proposed building, then the 
building shall be redesigned. 
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Mitigation Measure M-WS-2: Wind Reduction for Rooftop Winds 

If the rooftop ofbuilding(s) is proposed as public open space and/or a passive 
or active public recreational area prior to issuance of a building permit for the 
subject building(s), a qualified wind consultant shall prepare a wind impact 
and mitigation analysis in the context of the Current Project Baseline 
regarding the proposed architectural design. All feasible means (such as 
changing the proposed building mass or design; raising the height of the 
parapets to at least 8 feet, using a porous material where such material would 
be effective in reducing wind speeds; using localized wind screens, canopies, 
trellises, and/or landscaping around seating areas) to eliminate wind hazards 
shall be implemented as necessary. A significant wind impact would be an 
increase in the number of hours that the wind hazard criterion is exceeded or 
an increase in the area subjected to winds exceeding the hazard criterion as 
compared to existing conditions at the height of the proposed rooftop. The 
wind consultant shall demonstrate to the satisfaction of Port Staff that the 
building design would not create a new wind hazard or contribute to a wind 
hazard identified in prior wind testing conducted for this BIR. 

Mitigation Measure M-BI-la: Worker Environmental Awareness 
Program Training 

Project-specific Worker Environmental Awareness Program (WEAP) 
training shall be developed and implemented by a qualified biologist* and 
attended by all project personnel performing demolition or ground-disturbing 
work prior to beginning demolition or ground-disturbing work on site for 

Implementation 
Responsibility 

Project Sponsors 
and qualified wind 
consultant. 

Project sponsors 
and qualified 
project biologist. 
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each construction phase. The WEAP training shall include, but not be limited training and compliance in 
to, education about the following: provide annual 

Applicable State and Federal laws, environmental regulations, 
documentation mitigation 

a. during annual report. 
project permit conditions, and penalties for non-compliance. mitigation report to 

b. Special-status plant and animal species with the potential to be the Port. 

encountered on or in the vicinity of the project site during 
construction. 

C. Avoidance measures and a protocol for encountering special-status 
species including a communication chain. 

d. Preconstruction surveys and biological monitoring requirements 
associated with each phase of work and at specific locations within 
the project site (e.g., shoreline work) as biological resources and 
protection measures will vary depending on where work is 
occurring within the site, time of year, and construction activity. 

e. Known sensitive resource areas in the project vicinity that are to be 
avoided and/or protected as well as approved project work areas, 
access roads, and staging areas. 

Best management practices (BMPs) ( e.g., straw wattles or spill kits) and their 
location around the project site for erosion control and species exclusion, in 
addition to general housekeeping·requirements. 

* Typical experience requirements for a "qualified biologist" include a 
minimum of four years of academic training and professional experience in 
biological sciences and related resource mar:agement activities, and a 
minimum of two years of experience conducting surveys for each species that 
may be present within the project area. 

Mitigation Measure M-BI-lb: Nesting Bird Protection Measures Project sponsors, Prior to If construction will Considered Port or Planning 
qualified biological issuance of occur during complete upon Department 
consultant. demolition or nesting season, issuance of 

The project site's proximity to San Francisco Bay and its current lack of building qualified biological demolition or 
consultant to 
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activity result in a more attractive environment for birds to nest than other permits for conduct bat surveys building permits 
San Francisco locations (e.g., the Financial District) that have higher levels of construction and present results for construction 
site activity and human presence. Nesting birds and their nests shall be during the to Port Staff 
protected during construction by implementation of the following measures nesting season 
for each construction phase: (Janum 15 to 

a. To the extent feasible, conduct initial activities including, but Auggst 15) 

not limited to, vegetation removal, tree trimming or removal, (+\t1gt1St ± 9 
ground disturbance, building demolition, site grading, and other Jaml'*)' 14) 

construction activities which may compromise breeding birds or 
the success of their nests ( e.g., CRF, rock drilling, rock crushing, 
or pile driving), .outside of the nesting season (January 15-
August 15). 

b. If construction during the bird nesting season cannot be fully 
avoided, a qualified wildlife biologist* shall conduct 
pre-construction nesting surveys within 14 days prior to the start 
of construction or demolition at areas that have not been 
previously disturbed by project activities or after any 
construction breaks of 14 days or more. Surveys shall be 
performed for suitable habitat within 250 feet of the project site 
in order to locate any active passerine (perching bird) nests and 
within 500 feet of the project site to locate any active raptor 
(birds of prey) nests, waterbird nesting pairs, or colonies. 

C. If active nests are located during the preconstruction bird nesting 
surveys, a qualified biologist shall evaluate if the schedule of 
construction activities could affect the active nests and if so, the 
following measures would apply: 

1. If construction is not likely to affect the active nest, · 
construction may proceed without restriction; 
however, a qualified biologist shall regularly monitor 
the nest at a frequency determined appropriate for the 
surrounding construction activity to confirm there is 
no adverse effect. Spot-check monitoring frequency 
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would be determined on a nest-by-nest basis 
considering the particular construction activity, 
duration, proximity to the nest, and physical barriers 
which may screen activity from the nest. The 
qualified biologist may revise his/her determination at 
any time during the nesting season in coordination 
with the Port of San Francisco or Pianning 
Department. 

ii. If it is determined that construction may affect the 
active nest, the qualified biologist shall es·tablish a 
no-disturbance buffer around the nest(s) and all 
project work shall halt within the buffer u;:itil a 
qualified biologist determines the nest is no longer in 
use. Typically, these buffer distances are 250 feet for 
passerines and 500 feet for raptors; however, the 
buffers may be adjusted if an obstruction, such as a 
building, is within line-of-sight between the nest and 
construction. 

iii. Modifying nest buffer distances, allowing certain 
construction activities within the buffer, and/or 
modifying construction methods in proximity to active 

\ nests shall be done at the discretion of the qualified 
biologist and in coordination with the Port of San 
Francisco or Planning Department, who would notify 
CDFW. Necessary actions to remove or relocate an 
active nest(s) shall be coordinated with th,e Port of San 
Francisco or Planning Department and approved by 
CDFW. 

lV. Any work that must occur within established 
no-disturbance buffers around active nests shall be 
monitored by a qualified biologist. If adverse effects 
in response to project work within the buffer are 
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observed and could compromise the nest, work within 
the no-disturbance buffer(s) shall halt until the nest 
occupants have fledged. · 

v. Any birds that begin nesting within the project area 
and survey buffers amid construction activities are 
assumed to be habituated to construction-related or 
similar noise and disturbance levels, so exclusion 
zones around nests may be reduced or eliminated in 
these cases as determined by the qualified biologist in 
coordination with the Port of San Francisco or 
Planning Department, who would notify CDFW. 
Work may proceed around these active nests as long 
as the nests and their occupants are not directly 
impacted. 

* Typical experience requirements for a "qualified biologist" include a 
minimum of four years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that 
may be present within the project area. 

Mitigation Measure M-BI-2: Avoidance and Minimization Measures for Project sponsors, Prior to Qualified Considered Port or Planning 
Bats qualified biological issuance of biological complete upon Department 

A qualified biologist (as defined by CDFW*) who is experienced with bat consultant, and demolition or consultant to issuance of 

surveying techniques (including auditory sampling methods), behavior, CDFW.· building conduct bat surveys demolition or 

roosting habitat, and identification oflocal bat species shall be consulted permits when and present results building permits. 

prior to demolition or building relocation activities to conduct a trees or shrubs to Port Staff. 

pre-construction habitat assessment of the project site (focusing on buildings would be 

to be demolished or relocated) to characterize potential bat habitat and removed or 

identify potentially active roost sites. No further action is required should the buildings 

pre-construction habitat assessment not identiWbat habitat or signs of demolished as 

potentially active bat roosts within the project site ( e.g., guano, urine staining, part ofan 

dead bats, etc.). individual 
project. 
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The following measures shall be implemented .should potential roosting 
habitat or potentially active bat roosts be identified during the habitat 
assessment in buildings to be demolished or relocated under the Proposed 
Project or in trees adjacent to constrnction activities that could be trimmed or 
removed under the Proposed Project: 

a) In areas identified as potential roosting habitat during the habitat 
assessment, initial building demolition, relocation, and any tree 
work (trimming or removal) shall occur when bats are active, 
approximately between the periods of March 1 to April 15 and 
August 15 to October 15, to the extent feasible. These elates avoid 
the bat maternity roosting season and period of winter torpor. 
[Torpor refers to a state of decreased physiological activity with 
reduced body temperature and metabolic rate.] 

b) Depending on temporal guidance as defined below, the qualified 
biologist shall conduct pre-constrnction surveys of potential bat 
roost sites identified during the initial habitat assessment no more 
than 14 days prior to building demolition or relocation, or any tree 
trimming or removal. 

c) If active bat roosts or evidence of roosting is identified during 
pre-construction surveys, the qualified biologist shall determine, if 
possible, the type of roost and species. A no-disturbance buffer 
shall be established around roost sites until the qualified biologist 
determines they are no longer active. The size of the 
no-disturbance buffer would be determined by the quaEfied 
biologist and would depend on the species present, roost type, 
existing screening around the roost site (such as dense vegetation 
or a building), as well as the type of construction activi,-y that 
would occur around the roost site. 

d) If special-status bat species or maternity or hibernation roosts are 
detected during these surveys, appropriate species- and 
roost-specific avoidance and protection measures shall be 
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developed by the qualified biologist in coordination with CDFW. 
Such measures may include postponing the removal of buildings or 
structures, establishing exclusionary work buffers while the roost is 
active ( e.g., 100-foot no-disturbance buffer), or other 
compensatory mitigation. 

e) The qualified biologist shall be present during building demolition, 
relocation, or tree work if potential bat roosting habitat or active bat 
roosts are present. Buildings and trees with active roosts shall be 
disturbed only under clear weather conditions when precipitation is 
not forecast for three days and when daytime temperatures are at 
least 50 degrees Fahrenheit. 

f) The demolition or relocation of buildings containing or suspected 
to contain bat roosting habitat or active bat roosts s)lall be done 
under the supervision of the qualified biologist. When appropriate, 
buildings shall be partially dismantled to significantly change the 
roost conditions, causing bats to abandon and not return to the 
roost, likely in the evening and after bats have emerged from the 
roost to forage. Under no circumstances shall active maternity 
roosts be disturbed until the roost disbands at the completion of the 
maternity roosting season or otherwise becomes inactive, as 
determined by the qualified biologist. 

g) Tri=ing or removal of existing trees with potential bat roosting 
habitat or active (non-maternity or hibernation) bat roost sites shall 
follow a two-step removal process (which shall occur during the 
time of year when bats are active, according to a) above, and 
depending on the type ofroost and species present, according to c) 
above). 

i. On the first day and under supervision of the qualified 
biologist, tree branches and limbs not containing cavities 
or fissures in which bats could roost shall be cut using 
chainsaws. 
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ii. On the following day and under the supervision of the 
qualified biologist, the remainder of the tree may be 
trimmed or removed, either using chainsaws or other 
equipment (e.g., excavator or backhoe). 

All felled trees shall remain on the ground for at least 24 hours prior to 
chipping, off-site removal, or other processing to allow any bats to escape, or 
be inspected once felled by the qualified biologist to ensure no bats remain 
within the tree and/or branches. 

iv. * CDFW defines credentials of a "qualified biologist" within 
permits or authorizations issued for a project. Typical qualifications include a 
minimum of five years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that 
may be present within the project area. 

Mitigation Measure M-BI-3: Pile Driving Noise Reduction for Project sponsors. Prior to Project sponsors to Considered Port 
Protection of Fish and Marine Mammals construction of prepare a complete upon 

the bulkhead in Construction Plan review and 
Prior to the start ofreconstruction of the bulkhead in Reach II, the project Reach II, and submit it to the approval of the 
sponsors shall prepare a detailed Construction Plan that outlines the details of project Port for review and Construction 
the piling installation approach. This Plan shall be reviewed and approved by sponsors to approval. If Plan. If 
Port Staff. The information provided in this plan shall include, but not be prepare a determined determined 
limited to, the following: Construction necessary, sound necessary, 

.. The type of piling to be used (whether sheet pile or H-pile); Plan. attenuation and approval of the 
monitoring plan sound .. The piling size to be used; would then be attenuation and 
developed. Results monitoring plan .. The method of pile installation to be used; of the vibration would be 

.. Noise levels for the type of piling to be used and tr.e method of pile 
monitoring would required by Port 
be provided to Staff, and 

driving; NOAA if required. monitoring ,_ 
An alternative to results would be .. Recalculation of potential underwater noise levels that could be 

generated during pile driving using methodologies outlined in the sound provided to 
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CalTrans 2009 [Caltrans, Technical Guidance for Assessment and attenuation and NOAA. 
Mitigation]; and monitoring plan is 

to consult with 
• When pile driving is to occur . NOAA and provide 

If the results of the recalculations provided in the detailed Construction Plan 
evidence to the 
satisfaction of Port 

for pile driving discussed above indicate that underwater noise levels are less 
Staff. 

than 183 dB (SEL) for fish at a distance of 33 feet (less than or equal to 10 
meters) and 160 dB (RMS) sound pressure level or 120 dB (RMS) re 1 µPa 
impulse noise level for marine mammals for a distance 1,640 feet (500 
meters), then no further measures are required to mitigate underwater noise. 
If recalculated noise levels are greater than those identified above, then the 
project sponsors shall develop a sound attenuation reduction and monitoring 
plan. This plan shall be reviewed and approved by Port Staff. This plan shall 
provide detail on the sound attenuation system, detail methods used to 
monitor and verify sound levels during pile-driving activities, and all BMPs 
to be taken to reduce impact hammer pile-driving sound in the marine 
environment to an intensity level of less than 183 and 160/120 dB (as 
identified above) at distances of 33 feet (less than or equal to 10 meters) for 
fish and 1,640 feet (500 meters) for marine mammals. The sound-monitoring 
results shall be made available to NOAA Fisheries. If, in the case of marine 
mammals, recalculated noise levels are greater than 160 dB (peak) at less 
than or equal to 1,640 feet (500 meters), then the project sponsors shall 
consult with NOAA to determine the need to obtain an Incidental Harassment 
Authorization (IHA) under the MMP A. If an IHA is required by NOAA, an 
application for an IHA shall be prepared by"the project sponsors. 

The plan shall incorporate as appropriate, but not be limited to, the following 
BMPs: 

• Any impact-hammer-installed soldier wall H-pilings or sheet piling 
shall be conducted in strict accordance with the Long-Term 
Management Strategy (LTMS) work windows for Pacific herring,* 
during which the presence of Pacific herring in the project site is 
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expected to be minimal unless, where applicable, NOAA Fisheries 
in their Section 7 consultation with the Corps determines that the 
potential effect to special-status fish species is less than significant. 

• If pile installation using impact hammers must occur at times other 
than the approved L TMS work window for Pacific herring or result 
in underwater sound levels greater than those identified above, the 
project sponsors shall consult with both NOAA Fishe::'ies and 
CDFW on the need to obtain incidental take authorizations to 
address potential impacts to longfin smelt and green sturgeon 
associated with reconstruction of the steel sheet pile bulkhead in 
Reach II, and to implement all requested actions to avoid impacts. 

.. A 1,640-foot (500-meter) safety zone shall be established and 
maintained around the sound source to the extent such a safety zone 
is located within in-water areas, for the protection of marine 
mammals in the event that sound levels are unknown or cannot be 
adequately predicted. 

.. In-water work activities associated with reconstruction of the steel 
sheet pile bulkhead in Reach II shall be halted when a marine 
mammal enters the 1,640-foot (500-meter) safety zone and shall 
cease until the mammal has been gone from the area for a minimum 
of 15 minutes. 

" A "soft start" technique shall be used in all pile driving, giving 
marine mammals an opportunity to vacate the area. 

" A NOAA Fisheries-approved biological monitor shall conduct 
daily surveys before and during impact hammer pile driving to 
inspect the safety zone and adjacent San Francisco Bay waters for 
marine mammals. The monitor shall be present as specified by 
NOAA Fisheries during the impact pile-driving phases of 
construction. 
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• Other B:MPs shall be implemented as necessary, such as using 
bubble curtains or an air barrier, to reduce underwater noise levels 
to acceptable levels. 

Alternatively, the project sponsors may consult with NOAA directly and 
submit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such case, the project sponsors shall comply with NOAA recommendations 
and/or requirements. 

* U.S. Army Corps ofEngineers, Programmatic Essential Fish Habitat (EFH) 
Assessment for the Long-Term Management Strategy for the Placement of 
Dredged Material in the San Francisco Bay Region. July 2009. 

Mitigation Measure M-BI-4: Compensation for Fill of Jurisdictional Project sponsors. Prior to any Project sponsors to Considered Port 
Waters constr:uction at comply with complete after 

In accordance with the Reach II regulatory permits issuance of 
To offset temporary and/or permanent impacts to jurisdictional waters of San 

regulatory permits bulkhead or in regulatory 
Francisco Bay adjacent to the 28-Acre Site, construction associated with 

and coordination accordance permits for the 
repair or replacement of the Reach II bulkhead shall be conducted as required 

withNMFS, with regulatory fill of 
by regulatory permits (i.e., those issued by the Corps, RWQCB, and BCDC) permits. jurisdictional 
and in coordination with NMFS as appropriate. If required by regulatory compensatory 

waters. 
permits, compensatory mitigation shall be provided as necessary, at a mitigation, if 

minimum ratio of 1: 1 for fill beyond that required for normal repair and required, shall be 

maintenance of existing structures. Compensation may include on-site or provided at a 

off-site shoreline improvements or intertidal/subtidal habitat enhancements minimum ratio of 

along San Francisco's eastern waterfront through removal of chemically 1: 1. 

treated wood material (e.g., pilings, decking, etc.) by pulling, cutting, or 
breaking off piles at least 1 foot below mudline or removal of other 
unengineered debris (e.g., concrete-filled drums or large pieces of 
concrete). 

Improvements would be implemented in accordance with NMFS as 
appropriate. On-site or off-site restoration/enhancement plans, ifrequired, · 

· must be prepared by a qualified biologist prior to construction and approved 
by the permitting agencies prior to.beginning construction, repair, or 
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replacement of the Reach II bulkhead. Implementation of 
restoration/enhancement activities by the permittee shall occur prior to 
project impacts, whenever possible. 
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,' - ' ,·- / ' ' . .,,-' _:,'_.: .· . i-•·' •••• ; i >: I }}: •• ·::c 

Mitigation Measure M-GE-3a: Reduction of Rock Fall Hazards Project sponsors. Prior to the start Project sponsors to Considered Port 
of construction submit complete upon 

The project sponsors shall prepare a site-specific geotechnical report(s), activities at geotechnical approval of 
subject to review and approval by the Port, that evaluates the design and Parcels PKS, report(s) to the Port geotechnical 
construction methods proposed for Parcels PKS, C-1, and C-2, foe Irish Hill C-1, C-2, the for review and report(s) and any 
playground, and 21st Street. The investigations shall determine the potential Irish Hill approval. associated 
for rock fall hazards. If the potential for rock fall hazards is identified, the playground, measures to 
site-specific geotechnical investigations shall identify measures to minimize and 21st Street. minimize rock 
such hazards to be implemented by the project sponsors. Possible measures fall hazards. 
to reduce the impacts of potential rock fall hazards include, but are not 
limited to, the following: 

" Limited regrading to adjust slopes to stable gradient; 

" Rock fall containment measures such as installation of drape nets, _, 

rock fall catchment fences, or diversion dams; and 

" Site design measures such as implementing setbacks to ensure that 
buildings and public uses are outside areas that could be subject to 
damage as a result ofrock fall. 

Mitigation Measure M-GE-3b: Signage and Restricted Access to Pier 70 Project sponsors to Prior to Project sponsors to Considered Port 

Prior to issuance of the first certificate of occupancy under the Proposed · install signage and issuance of the document complete upon 

Project, the project sponsors shall install a gate or an equivalent measure to gate or equivalent first Certificate installation of installation of the 

prevent access to the existing dilapidated pier at the project site. A sign shall measure to prevent of Occupancy. signage and gate or signage and gate 

be posted at the potential access point informing the public of potential risks access to the equivalent measure or equivalent 

associated with use of the structure and prohibiting public access. existing dilapidated measure. The 
pier. measure will be 

documented in 
the annual 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 

Reporting 
Schedule Agency1 

Responsibility 

mitigation and 
monitoring 
report. 

Mitigation Measure M-GE-6: Paleontological Resources Monitoring Project sponsors Prior to Qualified Considered Port and 
and Mitigation Program and qualified issuance of a paleontological complete upon Planning 

paleontological building permit consultant to documentation to Department 
Prior to issuance of a building permit for construction activities that would consultant. where prepare a PRMMP the satisfaction 
disturb sedimentary rocks of the Franciscan Complex (based on the construction for review and of that building 
site-specific geotechnical investigation or other available information), the activities would approval by the permit 
project sponsors shall retain the services of a qualified paleontological disturb ERO A single construction 
consultant having expertise in California paleontology to design and sedimentary PRMMP or activities would 
implement a Paleontological Resources Monitoring and Mitigation Program rocks of the multiple PRMMPs not disturb 
(PRMMP). The PRMMP shall specify the timing and specific locations where Franciscan may be produced to sedimentary 
construction monitoring would be required; emergency discovery procedures; cqmplex. address project rocks of the 
sampling and data recovery procedures; procedures for the preparation, 

If earth-moving phasing. Franciscan 
identification, analysis, and curation of fossil specimens and data recovered; 

activities have In compliance with Complex, or· 
preconstruction coordination procedures; and procedures for reporting the 

the potential to the requirements of review and 
results of the monitoring program. The PRMMP shall be consistent with the 

disturb thePRMMP,a approval of the 
Society for Vertebrate Paleontology (SVP) Standard Guidelines for the 

previously qualified PRMMP, if 
mitigation of construction-related adverse impacts to paleontological 

undisturbed paleontological required, by the 
resources and the requirements of the designated repository for any fossils 

native consultant would Planning 
collected. 

sediment, a monitor Department. 

During construction, earth-moving activities that have the potential to disturb qualified construction and Monitoring 

previously undisturbed native sediment or sedimentary rocks shall be paleontological provide a activities and 

monitored by a qualified paleontological consultant having expertise in consultant monitoring report compliance 

California paleontology. Monitoring need not be conducted for construction would monitor for inclusion in the would be 

activities in areas where the ground has been previously disturbed or when the activities. annual mitigation documented in 

construction activities would encounter artificial fill, Young Bay Mud, marsh and monitoring the annual 

deposits, or non-sedimentary rocks of the Franciscan Complex. report. mitigation and 
monitoring 

If a paleontological resource is discovered, constmction activities in an report. 
appropriate buffer around the discovery site shall be suspended for a 
maximum of 4 weeks. At the direction of the Environmental Review Officer 
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(ERO), the suspension of construction can be extended beyond 4 weeks if 
needed to implement appropriate measures in accordance with the PRMMP, 
but only if such a suspension is the only feasible means to prevent an adverse 
impact on the paleontological resource. 

The paleontological cons11ltant's work shall be conducted at the direction of 
the City's ERO. Plans and reports prepared by the consultant shall be 
submitted first and directly to the ERO for review and comment, and shall be 
considered draft reports subject to revision until final approval by the ERO. 

Hydrolofiy andWater'.ResourcesMi_tigation Measures(··· 
Mitigation Measure M-HY-2a: Design and Construction of Proposed 
Pump Station for Options 1 and 3 

The project sponsors shall design the new pump station proposed as part. of 
the Proposed Project .to achieve the following performance criteria. 

" The dry-weather capacity of the new pump station and associated 
force main shall be sufficient to convey dry-weather wastewater 
flows within the 20th Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; and 

" The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20th Street sub-basin and associated 
downstream basins do not exceed the long-term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline, the 
Proposed Project at full build-out, and cumulative project 
contributions. 

The project sponsors shall coordinate with the SFPUC regardi::ig the design 
and constrnction of the pump station. The final design shall be subject to 

Implementation 
Responsibility 

Project sponsors. 
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Mitigation 
Schedule 

Prior to 
constrnction of 
the proposed 
pump station 
for Options 1 
and 3. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
coordinate with the 
SFPUC and Port 
regarding the 
proposed pump 
station design and 
performance 
criteria. 

Monitoring 
Schedule 

Monitoring 
1 Agency 

Considered I SFPUC 
complete upon 
approval of the 
final design by 
the SFPUC. 
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approval by the SFPUC. 

Mitigation Measure M-HY-2b: Design and Construction of Proposed 
Pump Station for Option 2 

The project sponsors shall design the new pump station proposed as part of 
the Proposed Project to achieve the following performance criteria. 

• The dry-weather capacity of the new pump station and associated 
force main shall be sufficient to convey dry-weather wastewater 
flows within the 20th Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; 

• During wet weather, wastewater flows from the project site shall 
bypass the wet-weather facilities and be conveyed to the combined 
sewer system in such a manner that they do not contribute to 
combined sewer discharges within the 20th Street sub-basin; and 

• The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20th Street sub-basin and associated 
downstream basins do not exceed the long-term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline and 
cumulative project contributions. 

The project sponsors shall coordinate with the SFPUC regarding the design 
and construction of the pump station. The final design shall be subject to 
approval by the SFPUC. 

Mitigation Measure M-HZ-2a: Conduct Transformer Survey and 
Remove PCB Transformers · 

Implementation 
Responsibility 

Project sponsors. 

Project sponsors 
and qualified 
contractor. 
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Mitigation 
Schedule 

I Prior to 
construction of 
the proposed 
pump station 
for Option 2. 

Prior to the · 
demolition, 
renovation, or 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
coordinate with the 
SFPUC and Port 
regarding the 
proposed pump 
station design and 
performance 
criteria. 

Qualified 
contractor to survey 
and determine the 

Monitoring 
Schedule 

Considered 
complete upon 
approval of the 
final design by 
the SFPUC. 

Considered 
complete ifno 
PCBs found or 

I 
Monitoring 

Agency1 

SFPUC 

Port 
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Implementation Mitigation Monitoring/ Monitoring Monitoring 

Reporting 1 

Responsibility Schedule Schedule Agency 
Responsibility 

The project sponsors shall retain a qualified contractor to survey any building relocation of PCB content of · upon appropriate 

and/or structure planned for demolition, renovation, or relocation to identify any building transformers in use disposal and 

all electrical transformers in use and in storage. The contractor shall and/or and storage. If removal of 

determine the PCB content using name plate information, or thrO'Jgh structure. necessary, the transformers. 

sampling if name-plate data do not provide adequate information regarding contractor shall Mitigation 

the PCB content of the dielectric equipment. The project sponsors shall remove and dispose activities would 

retain a qualified contractor to remove and dispose of all transformers in of transformers in be documented 

accordance with the requirements of Title 40 of the Code of Federal accordance with in hazardous 

Regulations, Section 761.60 (described under the Regulatory Framework) applicable materials 

and the Title 22 of the California Code ofRegulations,_Section 66261.24. regulations. manifestos and 

The removal shall be completed in advance of any building or strnctural in the annual 

demolition, renovation, or relocation. mitigation and 
monitoring 
report. 

Mitigation Measure M-HZ-2b: Conduct Sampling and Cleanup if Project sponsors In the event that Ifleakage or Considered Port 
Stained Building Materials Are Observed and qualified leakage is spillage occurs, complete ifno 

In the event that leakage is observed in the vicinity of a transformer 
contractor. observed in the qualified contractor PCBs found or 

containing greater than 50 parts per million PCB (determined in accordance 
vicinity of a to obtain samples upon sampling 
transformer and clean the and removal of 

with Mitigation Measure H-HZ-2a), or the leakage has resulted in visible 
staining of the building materials or surrounding surface areas, the project 

containing surface (if PCBs in 

sponsors shall retain a qualified professional to obtain samples of the building 
greater than 50 necessary) in accordance 

materials for the analysis of PCBs in accordance with Part 7 61 ofthe Code of 
parts per accordance with applicable 

Federal Regulations. If PCBs are identified at a concentration of 1 part per 
million PCB, or. applicable regulations. 

million, then the project sponsors shall retain a contractor to clea:1 the surface 
the leakage has regulations .. Mitigation 
resulted in activities would 

to a concentration of 1 part per million or less in accordance wifa Title 40 of 
the Code of Federal Regulations, Section 761.61(a). The sampling and 

visible staining be documented 
of the building in hazardous 

cleaning shall be completed in advance of any building or structural materials or materials 
demolition, renovation, or relocation. surrounding manifestos and 

surface areas. If in the annual 
determined mitigation and 
necessary, monitoring 
samnline and renort. 
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Reporting Agency1 

Responsibility Schedule 
Responsibility 

Schedule 

cleaning shall 
be completed in 
advance of any 
building or 
structural 
demolition, 
renovation, or 
relocation. 

Mitigation Measure M-HZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In the event that Ifleakage or Considered Port 
Observed and qualified leakage is spillage occurs, complete ifno 

In the event that leakage is observed in the vicinity of a PCB-containing contractor. observed in the qualified contractor PCBs found or 

transformer that has resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 

(determined in accordance with Mitigation Measure M-HZ-2a), the project transformer, or and remove any and removal of 

sponsors shall retain a qualified professional to obtain soil samples for the the leakage has PCBs (ifnecessary) PCBs in 

analysis of PCBs in accordance with Part 761 of the Code of Federal resulted in in accordance with accordance 

. Regulations. If PCBs are identified at a concentration less than the residential visible staining applicable applicable 

Environmental Screening Level of0.22 milligrams per kilogram, then no of soils. If regulations. regulations. 

further action shall be required. If PCBs are identified at a concentration determined Mitigation 

greater than or equal to the residential Environmental Screening Level of necessary, activities would 

0.22 milligrams per kilogram, then the project sponsors shall require the sampling and be documented 

contractor to implement the requirements of the Pier 70 RMP, as required by removal shall hazardous 

Mitigation Measure M-HZ-6. The sampling and implementation of the Pier be completed in materials 

70 RMP requirements shall be completed in advance of any building or advance of any manifestos and 

structural demolition, renovation, relocation, or subsequent development. building or in the annual 
structural mitigation and 
demolition, monitoring 
renovation, or report. 
relocation. 

Mitigation Measure M-HZ-3a: Implement Construction and Project sponsors Notice shall be All plans prepared Considered Port 
Maintenance-Related Measures of the Pier 70 Risk Management Plan and construction provided to the in accordance with complete upon 

The project sponsors shall provide notice to the RWQCB, DPH, and Port in 
contractor( s ). RWQCB,DPH, the Pier 70 RMP notice to the 

accordance with the Pier 70 RMP, in advance of ground-disturbing activities 
and Port in shall be submitted RWQCB,DPH, 
accordance to the RWQCB, and Port. 
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Responsibility Schedule Schedule Agency 

' 
Responsibility 

that would disturb an area of 1,250 square feet or more of native soil, 50 cubic with the Pier 70 DPH, and Port for 
yards or more of native soil, more than 0.5 acre of soil, or 10,000 square feet RMP prior to review and 
or more of durable cover (Pier 70 RMP Sections 4.1, 4.2, and 6.3). any approval in 

The project sponsors shall also (through their contractor) implement the 
ground-disturbi accordance with the 
ng activities notification 

following measures of the Pier 70 RMP during constrnction to provide for the that would requirements of the 
protection of worker and public health, including nearby schools and other disturb an area RMP. 
sensitive receptors, and to ensure appropriate disposition of soil and of 1,250 square 
groundwater removed from the site: feet or more of 

.. A project-specific health and safety plan (Pier 70 RMP Section native soil, 50 

6.4); cubic yards or 
more of native .. Access controls (Pier 70 RMP Section 6.1); soil, more than 
0.5 acre of soil, .. Soil management protocols, including those for: or 10,000 

0 soil movement (Pier 70 RMP Section 6.5.1), square feet or 

soil stockpile management (Pier 70 RMP Section 6.5.2), and 
more of durable 

0 cover. 
0 import of clean soil (including preparation of a 

project-specific Soil Import Plan) (Pier 70 RMP Section 
6.5.3); 

" A dust control plan in accordance with the measures specified by 
the California Air Resources Board for contra 1 of naturally 
occurring asbestos (Title 17 of California Code of Regulations, 
Section 93105) and Article 22B of the San Francisco Health Code 
and other applicable regulations as well as site-specific measures 
(Pier 70 RMP Section 6.6); 

" A project-specific stormwater pollution prevention control plan 
(Pier 70 RMP Section 6.7); 

" Off-site soil disposal (Pier 70 RMP Section 6.8); 
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Monitoring Monitoring 

Responsibility Schedule Reporting 
Schedule Agency1 

Responsibility 

• A project-specific groundwater management plan for temporary 
dewatering (Pier 70 RMP Section 6.10.1); 

• Risk management measures to minimize the potential for new 
utilities to become conduits for the spread of groundwater 
contamination (Pier 70 RMP Section 6.10.2); 

• Appropriate design of underground pipelines to prevent the 
intrusion of groundwater or degradation of pipeline construction 
materials by chemicals in the soil or groundwater (Pier 70 RMP 
Section 6.10.3); and 

• Protocols for unforeseen conditions (Pier 70 RMP S~ction 6.9). 

Following completion of construction activities that disturb any durable 
cover, the integrity of the previously existing durable cover shall be 
re-established in accordance with Section 6.2 of the Pier 70 RMP and the 
protocols described in the Operations and Maintenance Plan of the Pier 70 
RMP. 

All plans prepared in accordance with the Pier 70 RMP shall be submitted to 
the RWQCB, DPH, and/or Port for review and approval in accordance with 
the notification requirements of the RMP (Pier 70 RMP Section 4.0). 

Mitigation Measure M-HZ-3b: Implement Well Protection Project sponsors Prior to Project sponsors to Monitoring Port 
Requirements of the Pier 70 Risk Management Plan ground-disturbi identify any complete if no 

In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors ng activities. monitoring wells in wells or 

shall review available information prior to any ground-disturbing activities to the area, and activities would 

identify any monitoring wells within the construction area, including any appropriately be demonstrated 

wells installed by PG&E in support ofinvestigation and remediation of the protect them. If inRWQCB and 

PG&E Responsibility Area within the 28-Acre Site. The wells shall be destruction of a DPH regulatory 

appropriately protected during construction. If construction necessitates well is required, it applications and 

destruction of an existing well, the destruction shall be conducted in would be documented in 

accordance with California and DPH well abandonment regulations, and conducted in the annual 
accordance with mitigation and 

70 of83 

C) 

N 
en 
N 



File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
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Responsibility Schedule Responsibility Schedule 

must be approved by the RWQCB. The Port shall also be notified of the applicable monitoring 
destrnction. Ifrequired by the RWQCB, DPH, or the Port, the project regulations and the report. 
sponsors shall reinstall any groundwater monitoring wells that are part of the Port would be 
ongoing groundwater monitoring network. notified. If required 

by the RWQCB, 
DPH, or the Port, 
the project sponsors 
shall reinstall any 
groundwater 
monitoring wells 
that are part of the 
ongoing 
groundwater 
monitoring 
network. 

Mitigation Measure M-HZ-4: Implement Construction-Related Project sponsors Prior to The project Considered DPH 
Measures of the Hoedown Yard Site Management Plan ground-disturbi sponsors shall complete after 

ng activities at notify the notification to 
In accordance with the notification requirements of the Hoedown Yard SMP the Hoedown RWQCB,DPH, theRWQCB, 
(Section 4.2), the project sponsors (through their contractor) shall notify the Yard. and/or Port prior to DPH, and/or 
RWQCB, DPH, and/or Port prior to conducting any intrusive work at the conducting any Port. 
Hoedown Yard. During construction, the contractor shall implement the intrnsive work at 
following measures of the Hoedown Yard SMP to provide for the protection the Hoedown Yard. 
of worker and public health, and to ensure appropriate disposition of soil and 
groundwater. 

.. A project-specific Health and Safety Plan (Hoedown Yard SMP 
Section 5): 

0 Dust management measures in accordance with the measures 
specified by the California Air Resources Board for control of 
naturally occurring asbestos (Title 17 of California Code of 
Regulations, Section 93105) and Article 22B of the San 
Francisco Health Code. The specific measures must address 
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dust control (SMP Section 6.1) and dust monitoring (SMP 
Section 6.2). 

• Soil and water management measures, including: 

0 soil handling (Hoedown Yard SMP Section 7.1.1), 

0 stockpile management (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7.1.3), 

0 off-site soil disposal (Hoedown Yard SMP Section 7.1.4), 

0 excavation dewatering (Hoedown Yard SMP Section 7.1.5), 

0 stormwater management (Hoedown Yard SMP Section 7 .1.6), 

0 site access and security (Hoedown Yard SMP Section 7.1.7), 
and 

0 unanticipated subsurface conditions (Hoedown Yard SMP 
Section 7.2). 

Mitigation Measure M-HZ-5: Delay Development on Proposed Parcels Project sponsors Prior to the start PG&E to complete Considered Port 
Hl, ID, and E3 Until Remediation of the PG&E Responsibility Area is and PG&E. of construction remedial activities complete upon 
Complete on proposed in the PG&E RWQCB 

The project sponsors shall not start construction of the proposed development Parcels HI, H2, Responsibility Area confirmation of 

or associated infrastructure on proposed Parcel HI, H2, and E3 until PG&E' s andE3. within and adjacent satisfaction with 

remedial activities in the PG&E Responsibility Area within and adjacent to to Parcels HI, H2, PG&E remedial 

these parcels have been completed to the satisfaction of the RWQCB, andE3 to action. 

consistent with the terms of the remedial action plan prepared by PG&E and satisfaction of 

approved by RWQCB. During subsequent development, the project sponsors RWQCB. 

shall implement the requirements of the Pier 70 RMP within the PG&E During 
Responsibility Area, as enforced through the recorded deed restriction on the subsequent Project sponsor to 
Pier 70 Master Plan Area. development, implement Pier 70 

for RMP requirements, 
implementation enforced by 
of Pier 70 RMP recorded deed 
Requirements. 
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restriction. 

Mitigation Measure M-HZ-6: Additional Risk Evaluations and Vapor Project sponsors Prior to Site conditions Considered Port 
Control Measures for Residential Land Uses ground-disturbi shall be recorded complete upon a 

ng activities of by the project notification 
The notification submittals required under Mitigation Measure M-HZ-3a residential land sponsors and submittal to the 
shall describe site conditions at the time of development. If residential land uses if near included in the RWQCB and 
uses are proposed at or near locations where soil vapor or groundwater locations where notification DPH. Ifarisk 
concentrations exceed residential cleanup standards for vapor intrusion soil vapor or submittal to the evaluation and 
(based on information provided in the Pier 70 RMP), this informaton shall be groundwater RWQCB and DPH. further measures 
included in the notification submittal and the RWQCB and DPH determine concentrations If required, the are required, they 
whether a risk evaluation is required. If required, the project sponsors or exceed project sponsors would be 
future developer( s) shall conduct a risk evaluation in accordance ·with the Pier residential shall conduct a risk reviewed and 
70 RMP. The risk evaluation shall be based on the soil vapor and cleanup evaluation in approved by the 
groundwater quality presented in the Pier 70 RMP and the proposed building standard for accordance with the RWQCB and 
design. The project sponsors shall conduct additional soil vapor or vapor intrusion. Pier 70 RMP and DPH. 
groundwater sampling as needed to support the risk evaluation, subject to the incorporate 
approval of the RWQCB and DPH. measures to 

If the risk evaluation demonstrates that there would be unacceptable health minimize or 

risks to residential users (i.e., greater than 1 x 1 o-6 incremental cancer risk or a eliminate exposure 

non-cancer hazard index greater than 1), the project sponsors shall to soil vapor. 

incorporate measures into the building design to minimize or eliminate 
exposure to soil vapor through the vapor intrusion pathway, subject to review 
and approval by the RWQCB and DPH. Appropriate vapor intrusion 
measures include, but are not limited to design of a safe building 
configuration that would preclude vapor intrusion; installation of a vapor 
barrier; and/or design and installation of an active vapor monitoring and 
extraction system. 

If the risk evaluation demonstrates that vapor intrusion risks would be within 
acceptable levels (less than ]xl0-6 incremental cancer risk or a non-cancer 
hazard index less than 1) under a project-specific development scenario, no 
additional action shall be required. (For instance, the project sponsors could 
locate all residential uses above the first floor which, in some cases, could 
eliminate the potential for residential exposure to organic compounds in soil 
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vapors.) 

Mitigation Measure M-HZ-7: Modify Hoedown Yard Site Mitigation · Project sponsors Prior to Project sponsors Considered Port, DPH 
Plan shall conduct a risk ground-disturbi shall submit the complete upon 

evaluation, and ng activities at risk evaluation and review and 
The project sponsors shall conduct a risk evaluation to evaluate health risks to shall modify the the Hoedown proposed risk approval of the 
future site occupants, visitors, and maintenance workers under the proposed Hoedown Yard Yard. management plan risk evaluation 
land use within the Hoedown Yard. The risk evaluation shall be based on the SMP to include totheRWQCB, and proposed 
soil, soil vapor, and groundwater quality data provided in the existing SMP measures to DPH, and Port for risk management 
and supporting documents and the project sponsors shall condi+ct additional minimize or review and plan by the 
sampling as needed to support the risk evaluation. eliminate exposure approval. RWQCB,DPH, 

Based on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 

the Hoedown Yard SMP to include measures to minimize or eliminate chemicals in the soil 

exposure pathways to chemicals in the soil and groundwater, and achieve and groundwater, 

health-based goals (i.e., an excess cancer risk of 1 x 1 o-6 and a Hazard Index and achieve 

of 1) applicable to each land use proposed for development within the health-based goals 

Hoedown Yard. At a minimum, the modified SMP shall include the applicable to each 

following components: land use proposed 
for development 

• Regulatory-approved cleanup levels for the proposed land uses; within the Hoedown 

• A description of existing conditions, including a comparison of site Yard. 

data to regulatory-approved cleanup levels; 

• Regulatory oversight responsibilities and notification 
requirements;_ 

• Post-development risk management measures, including 
management measures for the maintenance of engineering controls 
(e.g., durable covers, vapor mitigation systems) and site 
maintenance activities that could encounter contaminated soil; 

• Monitoring and reporting requirements; and 

• An operations and maintenance plan, including annual inspection 
requirements. 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ Monitoring Monitoring 

Responsibility Schedule Reporting Schedule Agency 1 

Responsibility 

The risk evaluation and proposed risk management plan shall be submitted to 
the RWQCB, DPH, and Port for review and approval prior to the start of 
ground disturbance. 

Mitigation Measure M-HZ-8a: Prevent Contact with Serpentinite Project sponsors to Submittal of Project sponsors Considered Port, DPH 
Bedrock and Fill Materials in Irish Hill Playground design and install a design of shall submit design complete upon 

The project sponsors shall ensure that a minimum 2-foot thick durable cover of 2-foot-thick durable durable cover of durable covers review and 

asbestos-free clean imported fill with a vegetated cover is emplaced above cover over and barriers to and barriers to approval of the 

_serpentinite bedrock and fill materials in the level portions of Irish Hill serpentinite bedrock DPH and Port DPH, Port design and 

Playground. The fill shall meet the soil criteria for clean fill specified in Table 4 and fill in the level prior to installation of the 

of the Pier 70 RMP and included in Appendix F, Hazards and Hazardous portions of the Irish construction of 2-foot~thick 

Materials, of this EIR. Barriers shall be constructed to preclude direct climbing on Hill Playground and the Irish Hill durable cover 

the bedrock of the Irish Hill remnant The design of the durable cover and barriers to preclude Playground. and barriers by 

barriers shall be submitted to the DPH and Port for review and approval prior to direct climbing on theDPH and 

construction of the Irish Hill Playground. the bedrock of the Port. 
Irish Hill remnant. 

Mitigation Measure M-HZ-8b: Restrictions on the Use of Irish Hill Project sponsors. Prior to and Project sponsors Considered Port 

Playground during shall ensure the complete when 

To the extent feasible, the project sponsors shall ensure that the Irish Hill 
construction of playground is not the 

Playground is not operational until ground disturbing activities for 
the new 21st operational until aforementioned 

construction of the new 21st Street and on the adjacent parcels (PKN, PKS, 
Street and on ground-disturbing parcels' 

HDY-1, HDY2, Cl, and C2) is completed. If this is not feasible, and Irish 
Parcels PKN, activities at the new ground-disturb in 

Hill Playground is operational prior to construction of the new 21st Street and 
PKS, HDY-1, 21st Street and on g activities are 

construction on all adjacent parcels, the playground shall be closed for use 
HDY-2, Cl, Parcels PKN, PKS, finished. 

when ground-disturbing activities are occurring for the construction of the 
and C2. HDY-1, HDY-2, Documentation 

new 21st Street and on any of the adjacent parcels. 
Cl, and C2 are would occur in 
complete; or the annual 
playground shall be mitigation and 
closed for use when monitoring 
ground-disturbing report. 
activities are 
occurring 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Improvement Measure I-CR-4a: Documentation 

Before any demolition, rehabilitation, or relocation activities within the UIW 
Historic District, the project sponsors should retain a professional who meets 
the Secretary of the Interior's Professional Qualifications Standards for 
Architectural History to prepare written and photographic documentation of 
all contributing buildings proposed for demolition within the UIW Historic 
District. The documentation for the property should be prepared based on the 
National Park Service's Historic American Building Survey 
(HABS)/Historic American Engineering Record (HAER) Historical Report 
Guidelines. This type of documentation is based qn a combination of both 
HABSIHAER standards and National Park-Service's policy for photographic 
documentation, as outlined in the NRHP and National Historic Landmarks 
Survey Photo Policy Expansion. 

The written historical data for this documentation should follow 
HABSIHAER standards. The written data should be accompanied by a sketch 
plan of the property. Efforts should also be made to locate original 
construction drawings or plans of the property during the period of 
significance. If located, these drawings should be photographed, reproduced, 
and included in the dataset. If construction drawings or plans cannot be 
located, as-built drawings should be produced. 

Either HABSIHAER-standard large format or digital photography should be 
used. If digital photography is used, the ink and paper combinations for 
printing photographs must be in compliance with NR-NHL Photo Policy 
Expansion and have a permanency rating of approximately 115 years. Digital 
photographs should be taken as uncompressed, TIFF file format. The size of 
each image should be 1,600 by 1,200 pixels at 330 pixels per inch or larger, 
color format, and printed in black and white. The file name for each 
electronic image should correspond with the index of photographs and 
hotograph labe1. Photograph views for the dataset should include (a) 

Implementation 
Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual. 
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Mitigation 
Schedule 

Project Snonsor 
Documentation 
_;_Before any 
demolition, 
rehabilitation, 
or relocation 
activities within 
the UIW 
Historic 
District. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual to 
complete historic 
resources 
documentation, and 
transmit such 
documentation to 
the History Room 
of the San 
Francisco Public 
Library, and to the 
Northwest 
Information Center 
of the California 
Historical 
Information 
Resource System. 

Monitoring 
Schedule 

complete when 
documentation is 
reviewed and 
approved by Port 
Preservation 
Staff, and the 
documentation is 
provided to the 
San Francisco 
Public Library, 
and to the 
Northwest 
Information 
Center of the 
California 
Historical 
Information 
Resource 
System. 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APJ>ROV AL 
Implementation Mitigation Monitoring/ 

Monitoring Monitoring 

Responsibility Schedule Reporting 
Schedule Agency1 

Responsibility 

contextual views; (b) views of each side of each building and interior views, 
where possible; (c) oblique views of buildings; and (d) detail views of 
character-defining features, including features on the interiors of some 
buildings. All views should be referenced on a photographic key. This 
photographic key should be on a map of the property and should show the 
photograph number with an arrow to indicate the direction of the view, 
Historic photographs should also be collected, reproduced, and included in 
the dataset. 

The project sponsors should transmit such documentation to the History 
Room of the San Francisco Public Library, and to the Northwest Information 
Center of the California Historical Information Resource System. The project 
sponsors should scope the documentation measures with Port Preservation 
staff.. 

Improvement Measure I-CR-4b: Public Interpretation Project sponsors Project Project sponsors Considered Port 

Following any demolition, rehabilitation, or relocation activities within the should provide a sponsors submit complete when 

project site, the project sponsors should provide within publicly accessible permanent provide documentation of interpretive 

areas of the project site a permanent display(s) of interpretive materials display(s) of permanent permanent materials are 

concerning the history and architectural features of the District's three interpretive display: display(s) of presented to Port 

historical eras (Nineteenth Century, Early Twentieth Century, and World materials Following any interpretive preservation staff 

War II), including World War II-era Slipways 5 through 8 and associated concerning the demolition, materials for approval. The 

craneways. The display(s) should also document the history of the Irish Hill history and rehabilitation, materials would 

Remnant, including, for example, the original 70- to 100-foot tall Irish Hill architectural or relocation then be presented 

landform and neighborhood oflodging, houses, restaurants, and saloons that features of the activities within · in the publically 

occupied the once much larger hill until the earlier twentieth century. The District within the project site. accessible area 

content of the interpretive display(s) should be coordinated and consistent publicly accessible of the project 

with the sitewide interpretive plan prepared for the 28-Acre Site in areas of the project site. 

coordination with the Port. The specific location, media, and other site. 

characteristics of such interpretive display(s) should be presented to Port 
preservation staff for approval prior to any demolition or removal activities. 

Improvement Measure I-TR-A: Construction Management Plan Project sponsors, Prior to Construction Considered Port, Planning 

Traffic Control Plan for Construction - To reduce potential conflicts between 
TMA, and issuance of a contractor( s) to complete upon Department, 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

construction activities and pedestrians, bicyclists, transit, and autos during construction building permit. prepare a Traffic submittal of the SFMTAas 
construction activities, the project sponsors should require construction contractor( s). Project Control Plan and Traffic Control appropriate 
contractor(s) to prepare a traffic control plan for major phases of construction construction meet with relevant Plan to the 
(e.g., demolition and grading, construction, or renovation of individual updates for City agencies (i.e., SFMTA and the 
buildings). The project sponsors and their construction contractor(s) will adjacent SFMTA, Port Staff, Port. Project 
meet with relevant City agencies to coordinate feasible measures to reduce residents and and Planning construction 
traffic congestion, including temporary transit stop relocations and other businesses Department) to update materials 
measures to reduce potential traffic and transit disruption and pedestrian within 150 feet coordinate feasible would be 
circulation effects during major phases of construction. For any work within would occur measures to reduce provided in the 
the public right-of-way, the contractor would be required to comply with San throughout the traffic congestion. annual 
Francisco's Regulations for Working in San Francisco Streets (i.e., the "Blue construction mitigation and 
Book"), which establish rules and permit requirements so that construction phase. A single traffic monitoring plan. 
activities can be done safely and with the least possible interference with control plan or 
pedestrians, bicyclists, transit, and vehicular traffic: Additionally, multiple traffic 
non-construction-related truck movements and deliveries should be restricted control plans may 
as feasible during peak hours (generally 7:00 a.m. to 9:00 a.m. and 4:00 p.m. be produced to 
to 6:00 p.m., or other times, as determined by SFMTA and the Transportation address project 
Advisory StaffCo=ittee [TASC]). phasing. 
In the event that the construction timeframes of the major phases and other 
development projects adjacent to the project site overlap, the project sponsors 
should coordinate with City Agencies through the TASC and the adjacent 
developers to minimize the severity of any disrup_tion to adjacent land uses 
and transportation facilities from overlapping construction transportation 
impacts. The project sponsors, in conjunction with the adjacent developer(s), 
should propose a construction traffic control plan that includes measures to 
reduce potential construction traffic conflicts, such as coordinated material 
drop offs, collective worker parking, and transit to job site and other 
measures. 

Reduce Single Occu12ant Vehicle Mode Share for Construction Workers - To 
minimize parking demand and vehicle trips associated with construction 
workers, the project sponsors should require the construction contractor to 
include in the Traffic Control Plan for Construction methods to encourage 
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATIO~ MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

walking, bicycling, carpooling, and transit access to the project construction 
sites and to minimize parking in public rights-of-way by construction 
workers in the coordinated plan. 

Project Constrnction Undates for Adjacent Residents and Businesses -To 
minimize construction impacts on access for nearby residences, institutions, 
and businesses, the project sponsors should provide nearby residences and 
adjacent businesses with regularly-updated information regarding 
construction, including construction activities, peak construction vehicle 
activities (e.g., concrete pours), travel lane closures, and lane closures via a 
newsletter and/or website. 

Improvement Measure I-TR-B: Queue Abatement Project sponsors, On-going The owner/operator Monitoring of Port, Planning 

It should be the responsibility of the owner/operator of any off-screet parking 
owner/operator of during of the parking the public Department 
any off-street operations of facility should right-of-way 

facility with more than 20 parking spaces (excluding loading and car-share parking facility, and any off-street monitor vehicle would be 
spaces) to ensure that vehicle queues do not occur regularly on the public transportation parking queues in the public on-going by the 
right-of-way. A vehicle queue is defined as one or more vehicles ( destined to consultant. facilities. right-of-way, and owner/operator 
the parking facility) blocking any portion of any public street, alley, or would employ of off-street 
sidewalk for a consecutive period of3 minutes or longer on a daily or weekly abatement parldng 
basis. measures as operations. 

If a recurring queue occurs, the owner/operator of the parking facility should needed. 

employ abatement methods as needed to abate the queue. Appropriate If the Port Director, 
abatement methods will vary depending on the characteristics and causes of or his or her 
the recurring queue, as well as the characteristics of the parking facility, the designee, suspects 
street(s) to which the facility connects, and the associated land uses (if that a recurring 
applicable). queue is present, 

the Port should 
Suggested abatement methods include but are not limited to the following: notify the property 
redesign of facility to improve vehicle circulation and/or on-site queue owner in writing. 
capacity; employment of parking attendants; installation of LOT FULL signs The owner/operator 
with active management by parking attendants; use of valet parking or other should hire a 
space-efficient parking techniques; use of off-site parking facilities or shared transportation 
parking with nearby uses; use of parking occupancy sensors and signage consultant to 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

directing drivers to available spaces; TDM strategies such as additional prepare a 
bicycle parking, customer shuttles, delivery services; and/or parking demand monitoring report 
management strategies such as parking time limits, paid parking, time-of-day and if a recurring 
parking surcharge, or validated parking. queue does exist, 

If the Port Director, or his or her designee, suspects that a recurring queue is 
the owner/operator 
would abate the 

present, Port Staff should notify the property owner in writing. Upon request, queue. 
the owner/operator should hire a qualified transportation consultant to 
evaluate the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring report to be submitted to the Port for review. If 
the Port determines that a recurring queue does exist, the facility 
owner/operator should have 90 days from the date of the written 
determination to abate the queue. 

Improvement Measure I-TR-C: Strategies to Enhance Transportation Project sponsors, Prior to the start Project sponsors Include in Port, Planning 
Conditions During Events. TMA,parks of any known and Transportation MMRP Annual Department, 
The project's Transportation Coordinator should participate as a member of maintenance entity, event that Coordinator to Report; SFMTA 
the Mission Bay Ballpark Transportation Coordination Committee parks programming would overlap meet with On-going during 
(MBBTCC) and provide at least I-month notification to the MBBTCC where entity, and/or with an event at MBBTCC and City project lifespan. 
feasible prior to the start of any then known event that would overlap with an . Transportation AT&TPark. to discuss 
event at AT&T Park. The City and the project sponsors should meet to Coordinator. transportation and 
discuss transportation and scheduling logistics for occasions with multiple scheduling logistics 
events in the area. for occasions with 

multiple events in 
the area. 

Improvement Measure I-WS-3a: Wind Reduction for Public Open Project sponsors During the Qualified wind Considered Port or Planning 
Spaces and Pedestrian and Bicycle Areas and qualified wind design of public consultant would complete upon Department 

consultant. open spaces and prepare a wind review of the 
For each development phase, a qualified wind consultant should prepare a pedestrian and impact and wind impact and 
wind impact and mitigation analysis regarding the proposed design of public bicycle areas mitigation analysis mitigation 
open spaces and the surrounding proposed buildings. Feasible means should for each to be reviewed by analysis for 
be considered to improve wind comfort conditions for each public open development the Port Staff. public open 
space, particularly for any public seating areas. These feasible means include phase. spaces and 
horizontal and vertical, partially-porous wind screens (including canopies, pedestrian and 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

trellises, umbrellas, and walls), street furniture, landscaping, and trees. bicycle areas by 
Specifics for particular public open spaces are set forth in Improvement the Port Staff 
Measures I-WS-3b to I-WS-3f. 

Any proposed wind-related improvement measure should be consistent with 
the design standards and guidelines outlined in the Pier 70 SUD Design for 
Development. 

Improvement Measure I-WS-3b: Wind Reduction for Waterfront Project sponsors During the Qualified wind· Considered Port 
Promenade and Waterfront Terrace and qualified wind design of the consultant would complete upon 

i 

consultant. Waterfront prepare a wind review of the 
The Waterfront Promenade and Waterfront Terrace would be subject to Promenade and impact and wind impact and 
winds exceeding the pedestrian wind comfort criteria. A qualified wind Waterfront mitigation analysis mitigation 
consultant should prepare written recommendations of feasible means to Terrace. to be reviewed by analysis for the 
improve wind comfort conditions in this open space, emphasiz;_ng vertical Port Staff. Waterfront 
elements, such as wind screens and landscaping. Where necessary and Promenade and 
appropriate, wind screens should be strategically placed directly around Waterfront 
seating areas. For maximum benefit, wind screens should be at least 6 feet Terrace by Port 
high and made of approximately 20 to 30 percent porous material. Design of Staff 
any wind screen or landscaping shall be compatible with the Hi,toric District. 

Improvement Measure I-WS-3c: Wind Reduction for Slipways Project sponsors During the Qualified wind Considered Port 
Commons and qualified wind design of the consultant would complete upon 

consultant. Slipway prepare a wind review of the 
The central and western portions of Slipways Commons would be subject to Commons. impact and wind impact and 
winds exceeding the pedestrian wind comfort criteria. Street trees should be mitigation analysis mitigation 
considered along Maryland Street, particularly on the east side of Maryland to be reviewed by analysis for the 
Street between Buildings El and E2. Vertical elements such as wind screens Port Staff. Slipway 
would help for areas where street trees are not feasible. Where necessary and Commons by 
appropriate, wind screens should be strategically placed to the west of any Port Staff. 
seating areas. For maximum benefit, wind screens should be at least 6 feet 
high and made of approximately 20 to 30 percent porous material. Desiim of 
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Implementation Mitigation Monitoring/ Monitoring Monitoring 
Reporting I MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Schedule Agency 

Responsibility 

any wind screen or landscaping shall be compatible with the Historic District. . 

Improvement Measure I-WS-3d: Wind Reduction for Building 12 Project sponsors During the Qualified wind Considered Port 
Market Plaza and Market Square and qualified wind design of the consultant would complete upon 

consultant. Building 12 prepare a wind review of the 
Building 12 Market Plaza and Market Square would be subject to winds Market Plaza impact and wind impact and 
exceeding the pedestrian wind comfort criteria. For reducing wind speeds in and Market mitigatio·n analysis mitigation 
the public courtyard between Buildings 2 and 12, the inner south and west Square. to be reviewed by analysis for the 
fac;ades of Building D-1 could be stepped by at least 12 feet to direct Port Staff. Building 12 
downwashing winds above pedestrian level. Alternatively, overhead Market Plaza and 
protection should be used, such as a 12-foot-deep. canopy along the inside Market Square 
south and west fac;ades of Building D-1, or localized trellises or umbrellas by Port Staff 
over seating areas. For reducing wind speeds on the eastern and southern 
sides of Building 12, street trees should be considered, along Maryland and 
22nd streets. Smaller underplantings should be combined with street trees to 
reduce winds at pedestrian level. Design of any wind screen or landscaping 
shall be compatible with the Historic District. 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Monitoring/ 

Monitoring Monitoring 

Responsibility Schedule Reporting 
Schedule Agency1 

Responsibility 

Improvement Measure I-WS-3e: Wind Reduction for Irish Hill Project sponsors During the Qualified wind Considered Port 
Playground and qualified wind design of the consultant would complete upon 

The Irish Hill Playground would be subject to winds exceeding the pedestrian 
consultant. Irish Hill prepare a wind review of the 

wind comfort criteria. For maximum benefit, wind screens should be at least 
Playground. impact and wind impact and 

6 feet high and made of approximately 20 to 30 percent porous material. 
mitigation analysis mitigation 

Design of any wind screen or landscaping shall be compatible with the 
to be reviewed by analysis for the 

Historic District. 
Port Staff. Irish Hill 

Playground by 
Port Staff. 

Improvement Measure I-WS-3f: Wind Reduction for 20th Street Plaza Project sponsors During the Qualified wind Considered Port 

The 20th Street Plaza would be subject to winds exceeding the pedestrian and qualified wind design of the consultant would complete upon 

wind comfort criteria. A qualified wind consultant should prepare written consultant. 20th Street prepare a wind review of the 

recommendations of feasible means to improve wind comfort conditions in Plaza. impact and wind impact and 

this open space, emphasizing hardscape elements, such as wind screens, mitigation analysis mitigation 

canopies, and umbrellas. Where necessary and appropriate, wind screens to be reviewed by analysis for the 

should be strategically placed to the northwest of any seating area. For Port Staff. 201h Street Plaza 

maximum benefit, wind screens should be at least 6 feet high and made of by Port Staff 

approximately 20 to 30 percent porous material. If there would be seating 
areas directly adjacent to the north fa9ade of the PKN Building, localized 
canopies or umbrellas should be used. Design of any wind screen or 
landscaping shall be compatible with the Historic District. 
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VDDA EXHIBIT E 

FORM OF MEMORANDUM OF VDDA 
Recording Requested by: 

When Recorded Mail to: 

Assessor Parcel Number (APN): PORTION OF LOT 026, BLOCK 4110 (FORMERLY PORTION OF LOT 001, 
BLOCK 4110 AND VACATED PORTION OF MI CID GAN STREET, UNASSESSED) 
CTCESC# 

MEMORANDUM OF VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT 
Please fill in Document Title( s) above this line) 

This document is exempt from the $75 Building Homes and Jobs Act Fee (per Government Code 
§27388.1) because: 

o Document is a transfer ofreal property subject to the imposition of transfer tax 

o Document is a transfer of real property that is a residential dwelling to an owner-occupier 

o Document is recorded in connection with an exempt transfer of real property (i.e., subject to 
transfer tax or owner-occupied). If not recorded concurrently, provide recording date and 
documentnumber of related transfer document: 
Recording date Document Number _______ _ 

o The $225 per transaction cap is reached 

o Document is not related to real property 

This page added to provide adequate space for recording information 
(additional recording fee applies) 

1 
EXHIBITE 
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MEMORANDUM OF VERTICAL DISPOSITION 

AND DEVELOPMENT AGREEMENT 

THIS MEMORANDUM OF VERTICAL DISPOSITION AND DEVELOPMENT 
AGREEMENT (this "Memorandum") dated for reference purposes as of~----~ 
201[_] is by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the "City"), operating by and through the SAN FRANCISCO PORT 
COMMISSION (the "Port"), and , a [ (the "Vertical 
Developer"). 

1. Agreement. Port and Vertical Developer have entered into a Vertical Disposition 
and Development Agreement dated as of ], 20l[_J (the "Agreement"), 
under which (a) upon satisfaction or waiver of the conditions described in the Agreement, Port 
agrees to sell the Property in accordance with the terms of the Agreement (the "Property"); 
(b) upon satisfaction or waiver of the conditions described in the Agreement, Vertical Developer 
agrees to purchase the Property from Port; and ( c) governs the development of the PKN Project. 
Except as otherwise defined in this Memorandum, capitalized terms shall have the meanings 
given them in the Agreement. 

2. Term: The term of the Agreement shall be from the Effective Date until 
recording of the Certificate of Completion, unless the Agreement is earlier terminated in 
accordance with its provisions. If Close of Escrow does not occur by February 12, 2019, as such 
date and time may be extended with the prior written approval of both Port and Vertical 
Developer, the Agreement shall automatically terminate. Recording of the Certificate of 
Completion by the Port will automatically terminate the Agreement, and after such recording, 
other than the terms and provisions that expressly survive the expiration or earlier termination of 
the Agreement, the Agreement will have no further force or effect. 

3. Notice. The parties have executed and recorded this Memorandum to give notice 
of the Agreement and their respective rights and obligations under the Agreement to all third 
parties. The Agreement is incorporated by reference in its entirety in this Memorandum. In the 
event of any conflict or inconsistency between this Memorandum and the Agreement, the 
Agreement shall control. 

4. Counterparts. This Memorandum may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one 
and the same instrument. 

5. Purchasers of Condominium Units. The Parties acknowledge and agree that, 
except as set forth in the Restrictive Covenants recorded against the Property which by their 
terms obligate owners of Condominium Units in the Vertical Project, the VDDA shall not be 
binding upon or obligate third party purchasers of individual Condominium Units in the Vertical 
Project. 

[Remainder of this page left intentionally blank] 
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IN WITNESS WHEREOF the parties hereto have caused this Memorandum of Vertical 
Disposition and Development Agreement to be executed by their duly appointed representatives 
as of the date first above written. 

VERTICAL DEVELOPER: 

PORT: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: __________ _ 

Name: ----------
Deputy City Attorney 

By: ___________ _ 

CITY AND COUNTY OF SAN FRANCISCO, 
acting by and through the SAN FRANCISCO PORT 
COMMISSION, pursuant to Chapter 477, statutes of 
2011 (AB418) . 

By: ___________ _ 

Name: Elaine Forbes 
Title: Executive Director 

Port Resolution No. 17 -52 (September 26, 2017) 
Board of Supervisors Resolution No. XXX-18 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate verifies only the identity of the individual who 
signed the document, to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

STATE OF CALIFORNIA 

COUNTY OF ------

On ________ before rne, _______________ personally 
(insert narne and title of the officer) 

appeared ------------------------------

who proved to rne on the basis of satisfactory evidence to be the person(s) whose narne(s) is/are 
subscribed to the within instrument and acknowledged to rne that he/she/they executed the sarne 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true. and correct. 
WITNESS rny hand and official seal. 

(Seal) 
Signature 
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CERTIFICATE OF ACKNOWLEDGMENT 

AN otary Public or other officer completing this certificate verifies only the identity of the individual who 
signed the document, to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

STATE OF CALIFORNIA 

COUNTY OF ------

On ________ before me, _______________ personally 
(insert name and title of the officer) 

appeared_.------------------------------

------~---------------------------'. 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies ), and that by his/her/their signature( s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 
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EXHIBITD 

REAFFIRMATION OF REPRESENTATIONS AND WARRANTIES 

Pursuant to [Section 6.4(a)(iii)] of the Vertical Disposition and Development Agreement 
between the CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 

FRANCISCO PORT COMMISSION ("Port") and [ ], a ~---
___ ,], ("Vertical Developer"), dated [ ) ("Vertical DDA"), Vertical 
Developer reaffirms to Port that the representations and warranties made by Vertical Developer 
and set forth in [Section 25.4) of the Vertical DDA are true and accurate in all material respects 
as of the date below: 

(a) That Vertical Developer is a duly organized limited liability company, validly 
existing and in good standing under the laws of the State of Delaware. Vertical Developer is duly 
qualified and in good standing under the laws of the State of California. Vertical Developer has 
all requisite power and authority to conduct its business as presently conducted. 

(b) Vertical Developer has not been suspended, disciplined or disbarred by, or 
prohibited from contracting with, any federal, state or local governmental agency. In the event 
Vertical Developer has been so suspended, disbarred, disciplined or prohibited from contracting 
with any governmental agency, it will immediately notify the Port of same and the reasons 
therefore together with any relevant facts or information requested by Port. 

( c) That the Transaction Documents and all documents executed by Vertical 
Developer: (i) are duly authorized, executed and delivered by Vertical Developer; (ii) are legal, 
valid and binding obligations of Vertical Developer; and (iii) do not violate any provision of any 
agreement or judicial order to which Vertical Developer is a party or to which Vertical 
Developer is subject. The Transaction Documents will be a legal, valid and binding obligation of 
Vertical Developer, enforceable against Vertical Developer in accordance with their terms. 

(d) That Vertical Developer has all requisite power and authority to execute and 
deliver the Transaction Documents and to carry out and perform all of the terms and covenants 
of the Transaction Documents. 

(e) None of Vertical Developer's formation documents, nor any other agreement or 
Law in any way prohibits, limits or otherwise affects the right or power of Vertical Developer to 
enter into and perform all of the terms and covenants of the Transaction Documents. Vertical 
Developer is not party to or bound by any contract, agreement, indenture, trust agreement, note, 
obligation or other instrument that could prohibit, limit or otherwise affect the same. Except as 
set forth in the Vertical DDA, no consent, authorization or approval of, or other action by, and no 
notice to or filing with, any governmental authority, regulatory body or any other Person is 
required for the due execution, delivery and performance by Vertical Developer of the 
Transaction Documents or any of the terms and covenants contained therein. There are no 
pending or threatened lawsuits or proceedings or undischarged judgments affecting Vertical 
Developer before any court, governmental agency, or arbitrator that is reasonably expected to 
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materially and adversely affect the enforceability of the Transaction Documents or the business, 
operations, assets or condition of Vertical Developer. 

(f) The execution, delivery and performance of the Transaction Documents (i) do not 
and will not violate or result in a violation of, contravene or conflict with, or constitute a default 
under (A) any agreement, document or instrument to which Vertical Developer or by which 
Vertical Developer's assets maybe bound or affected, (B) to Vertical Developer's knowledge, 
any Law, or (C) the certificate of formation or the operating agreement of Vertical Developer, 
and (ii) do not and will not result in the creation or imposition of any lien or other encumbrance 
upon the assets of Vertical Developer ( other than the lien of a Mortgage in accordance with the 
Vertical DDA). 

(g) There is no material adverse change in Vertical Developer's financial condition 
and Vertical Developer is meeting its current liabilities prior to any delinquency; no federal or 
state tax liens have been filed against it; and Vertical Developer is not in default or claimed 
default beyond all applicable notice and cure periods under any agreement for borrowed money. 

(h) Notwithstanding anything to the contrary in the Vertical DDA, the foregoing 
representations and warranties will survive the Closing Date. 

All capitalized items not defined herein have the meanings give to them in the Vertical 
DDA. 

IN WITNESS WHEREOF, the undersigned has executed this Reaffirmation of 
Representations and Warranties as of the [insert closing date: ], 20__]. 

09734.001 4824-0942-6042.3 

[INSERT VERTICAL DEVELOPER] 

By:--------------
Name: --------------
Title:-------------

2 
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EXHIBIT C-2B 

FORM OF TRANSFER FEE COVENANT 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

(SPACE ABOVE LINE FOR RECORDER'S USE) 
APN: 
[NdfE:·tiv: th<le.io!3s:s(bf requires legal description·and assessor's parcel hurhi:ier.for 1:he 
;affected real property] 

PAYMENT OF TRANSFER FEE REQUIRED 

DECLARATION IMPOSING TRANSFER FEE COVENANT AND LIEN 

THIS DECLARATION IMPOSING TRANSFER FEE COVENANT AND LIEN (this 
"Covenant") is made as of this_ day of , 20:XXX (the "Effective Date"), by and 
between CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by 
and through the SAN FRANCISCO PORT COMMISSION ("Port"), and [BUYER'S 
ENTITY NAME AND INFORMATION] ("Declarant"). Port and Declarant are collectively 
referred to as the "Parties", or each individually, a "Party". 

RECITALS 

A. Port and Declarant have entered into that certain Vertical Disposition and 
Development Agreement, dated , 20:XXX], ("VDDA") for the property located in 
the City and County of San Francisco more particularly described in Exhibit A attached hereto 
and incorporated herein by this reference (the "Property"). The Property is a portion of the area 
generally known as Pier 70 (the "Project Site"). It is anticipated that the Property will be 
developed with residential and commercial condominium units. Declarant will be the initial 
owner of all the residential and commercial condominium units. 

B. Port is a department of the City and County of San Francisco and manages in trust 
for the people of the State of California, 71/z miles of San Francisco Bay shoreline stretching 
from Hyde Street Pier in the north to India Basin in the south. Port's responsibilities include 
promoting maritime commerce, navigation, and fisheries; restoring the environment; and 
providing public recreation and promoting the statutory trust imposed by the provisions of 
Chapter.1333 of the Statutes of 1968 of the California Legislature, as amended, and commonly 
referred to as the "Burton Act" ( collectively, the "Public Trust"). The Burton Act provided for 
the transfer from the State of California, subject to specified terms, conditions and reservations, 
to the City, of the control and management of the certain tide and submerged lands comprising 
the Harbor of San Francisco. 
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C. The Property is located in the Southern Waterfront area of the Port of San 
Francisco's Waterfront Land Use Plan, which area stretches from Pier 70 in the north to India 
Basin in the south. 

D. Pursuant to the VDDA, Declarant has acknowledged and agreed that as material 
consideration for Port's conveyance of the Property to Declarant, Port would, among other 
things, receive Transfer Fees in perpetuity from the sale of the Condominiums on the Property 
after (but not including) the first sale, as further described in this Covenant, to be evidenced by 
this Covenant recorded on the Property. 

E. The Transfer Fees will be used by Port to promote Public Trust purposes and uses 
on property within Port's jurisdiction. 

NOW THEREFORE, Declarant hereby declares the existence of a perpetual coven:1nt to 
pay Transfer Fees, and imposes upon each Condominium developed on the Property a lien to 
secure payment of Transfer Fees in accordance with the following terms and conditions: 

1. DEFINITIONS. As used herein, the following terms have the following meanings: 

1.1 "Condominium" means an estate in real property (i) consisting of an undivided 
interest in common in a portion of a parcel of real property together with a separate interest in 
space in a residential, industrial, or commercial, and/or retail building on such real property, such 
as an apartment, office, or store, or (ii) as defined in California Civil Code Sections 783, 
California Civil Code Division 4, Part'S, Chapter 1 or any successor statute or code, intended for 
residential or commercial/retail use, as shown on a duly filed final subdivision map, parcel map, 
or condominium plan of the Property or any portion thereof, and any fractional interest thereof, 
including, without limitation, timeshare interests as defined in California Business and 
Professional Code Section l 1212(x) derived therefrom, lying within the Property. 

1.2 "Dispute" means any disagreement between the Pmiies, or any Owner and Port, 
concerning the amount, obligation to pay or other issue concerning the Transfer Fees under this 
Agreement or concerning any other dispute arising under this Covenant. 

1.3 "Escrow Holder" means any title company, trust company, or other Person serving 
as an escrow holder or agent for the Transfer of a Unit. 

1.4 "Foreclosure Trustee" has the meaning given in Section 7.3 below. 

1.5 ''First Mortgage" means any Mortgage with lien priority over any other Mortgage. 

1.6 "Mortgagee" has the meaning given in Section 5.1 below. 

1.7 "Notice of Lien" has the meaning given in Section 7.3 below. 

1.8 "Official Records" means the official records of the City and County of San 
Francisco, State of California. 

1.9 "Owner" means the Person or Persons holding record title to the Unit. 

1.10 "Person" means a natural individual or any entity with the legal right to hold title 
in real property. · 

1.11 "Property" means the property described in Exhibit A. 

1.12 "Recorded" means the recordation, filing or entry of a document in the Official 
Records. 

1.13 "Transfer" means the sale or exchange of a Condominium (including, without 
limitation, the sale or exchange of a fractional interest therein or timeshare thereof) or a lease 
,with a term of thirty five (35) years or longer. "Transfer" shall not include: 

(a) Any sale, transfer, assignment, or conveyance that is exempt from payment of the 
real property transfer tax under the San Francisco Business and Tax Regulations Code, Article 
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12-C, Sections 1105 (but only with respect to the exemption set forth in the first sentence 
thereof), 1106, 1108, 1108.1, 1108.2, 1108.3, 1108.4, or 1108.5. 

(b) The reservation by Declarant of easements, access rights or licenses, water rights 
or other similar rights benefitting or encumbering any of the Units, or any subsequent transfer of 
any such easements or rights; 

( c) Any transfer of real property to any public agency, entity or district, or any utility 
service provider; or 

( d) Any transfer to an association ( defined in Section 4080 of the California Civil 
Code) of common area (defined in Section 4095 of the California Civil Code); 

1.14 "Transfer Fee" has the meaning given in Section 2.1 below. 

1.15 "Unit" has the meaning given in Section 2.1 below. 

1.16 "Unit Purchase Price" means the gross consideration given by the transferee to the 
transferor in connection with a Transfer, including, but not limited to, the sum of actual cash 
paid, the fair niarket value of services performed or real and personal property delivered or 
conveyed in exchange for the Transfer, and the amount of any lien, mortgage, contract 
indebtedness, or other encumbrance or debt, either given to secure the purchase price, or 
remaining unpaid on the property at the time of the Transfer, excluding any third-party cost or 
charge incurred by the transferor or the transferee in connection with the Transferor that is not 
paid in consideration for the Transfer but is a pass-through to such third-party ( e.g. title 
insurance cost), further excluding any Transfer Fee payable hereunder, and without any other 
deduction or offset of any kind. 

2. TRANSFER FEES. 

2.1 Transfer Fee Imposed and Amount. Upon each Transfer of a Condominium unit 
( each, a "Unit") there shall be due and payable to Port a fee equal to one and one half percent 
(1 Yi%) of the Unit Purchase.Price (the "Transfer Fee") in perpetuity; provided, however, that no 
Transfer Fee shall be due and payable with respect to the initial Transfer of any Unit. 
Notwithstanding the foregoing, if the Property has been operated as a rental project for more than 
ten (10) years after the issuance of the first temporary certificate of occupancy for the Property, a 
Transfer Fee equal to one and one half percent (1 Yi%) of the Unit Purchase Price shall be due 
and payable by Declarant, or its successors or assigns, with respect to the initial Transfer of any 
Unit sold after the tenth anniversary of the receipt of the first temporary certificate of occupancy. 
Examples of the amount of the Transfer Fee that would be payable, as specifically required by 
Section 1098.5(b)(2)(C) of the California Civil Code, are as follows: 

Unit Purchase Price Transfer Fee Transfer Fee Due Port 

$250,000 X 0.015 $3,750 

$500,000 X 0.015 $7,500 

$750,000 X 0.015 $11,250 

2.2 When Due and Paid. Subject to Section 2.9 below, with respect to any voluntary 
conveyance of a Unit, a Transfer Fee shall be due and payable upon recordation ( or other 
delivery) of the instrument of conveyance that constitutes a Transfer. With respect to any 
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involuntary conveyance that constitutes a Transfer or conveyance by operation of law that 
constitutes a Transfer, a Transfer Fee shall be due and payable upon demand by Port, or upon 
recordation of any instrument vesting title in the transferee( s ), whichever occurs first, and the 
transferee( s) shall notify Port of the occurrence of such transfer within a reasonable time after 
such Transfer occurs, or after obtaining actual knowledge thereof. If a Transfer Fee is not paid 
when due hereunder, and such failure continues for ten (10) days after notice from Port to the 
Owner of record, Port may pursue any remedies for failure to pay as set forth in Sections 7.1, 
7.3, 7.4, and 7.5. · 

2.3 Port Release. Upon receipt of a timely notice of Transfer in accordance with 
Section 2.8 below, Port shall execute and deliver into each escrow established for delivery of the 
instrument of conveyance that triggers the Transfer Fee obligation, an instrument duly 
acknowledged and in recordable form (the "Port Release"), acknowledging the full payment and 
satisfaction of the Transfer Fee obligation for the applicable Unit Transfer and releasing any 
claims arising out of the applicable Transfer for failure to pay the Transfer Fee subject to the 
following conditions: 

(a) Port shall have received the timely notice of Transfer in accordance with 
Section 2.8 below; 

(b} The Transfer Fee amount is verified by Port pursuant to the escrow demand 
procedures of Section 2.10 below; and · 

( c) Escrow Holder has agreed that Port Release will not be released from escrow and 
recorded until the Escrow Holder has received confirmation from Port that Port has received the 
applicable Transfer Fee. 

2.4 Payment by Escrow Holder/Delivery of Port Release. The Transfer Fee shall be 
paid to Port directly out of escrow established for delivery of the instrument of conveyance that 
triggers the Transfer Fee obligation. The transferor and transferee shall, and hereby do, 

· irrevocably instruct any Escrow Holder holding funds for a Transfer to pay the Transfer Fee to 
Port at the address set forth in Section 10 below, or at Port's election upon prior notice to the 
Escrow Holder, by wire transfer, from the proceeds of the Transfer at the close of escrow; 
provided, however, the failure of the Escrow Holder to do so shall not relieve the transferor or 
transferee of the obligation to pay the Transfer Fee. The transferor and transferee shall execute 
all documents reasonably requested by the Escrow Holder to confirm this instruction and 
effectuate such payment on or before the close of escrow. In addition, Declarant and any 
subsequent Owner shall place in escrow, with any agreement by which it Transfers a Unit, 
escrow instructions which specifically state, among other things, that the Escrow Holder shall 
pay the Transfer Fee to Port out of the proceeds of the sale at the closing. Escrow Holder is 
hereby instructed by Port to record and deliver to Owner the Port Release upon the sale of the 
applicable Unit and payment of the applicable Transfer Fee to Port. Port shall execute all 
documents reasonably requested by the Escrow Holder before close of escrow to confirm this 
instruction and effectuate such recordation and delivery of the Port Release. 

2.5 Transferor and Transferee Jointly and Severally Liable. The obligation to pay 
the Transfer Fee for each Transfer is a joint and several obligation of the transferor and the 
transferee in each transaction. The transferor and transferee in each transaction may, as a matter 
between themselves, allocate the obligation to pay in any manner they so choose. 

2. 6 Late Charges and Interest. The Transfer Fee due Port in connection with an 
applicable Transfer shall be considered late if not paid within ten (10) business days after 
recordation of the instrument of conveyance for such applicable Transfer. A late fee of one-half 
of one percent (0.50%) of the Transfer Fee shall apply thereafter for each day such payment is 
late, up to a maximum often percent (10%) of the Transfer Fee. In addition, any Transfer Fee 
not paid within twenty-five (25) business days following recordation of the instrument of 
conveyance shall thereafter bear interest at the rate of ten percent (10%) per annuni until paid. 

C-2B-4 n:\port\as2018\1900084\01326519 .docx 
'>n1111 



However, interest shall not be payable on late fees imposed or to the extent such payment would 
violate any applicable usury or similar law. 

2. 7 Covenant to Pay and Creation of Lien. Each Owner of an interest in a Unit, by 
acceptance of a deed or other instrument of conveyance creating in such Owner the interest 
required to be deemed an Owner, whether or not it is so expressed in any such deed or other 
instrument of conveyance, hereby covenants and agrees to pay the Transfer Fee to Port in 
connection with each Transfer by which an Owner acquires or conveys such Unit. The Transfer 
Fee, together with interest thereon, late charges, attorneys' fees, court costs, and other costs of 
collection thereof; as hereinafter provided, shall be a lien and charge upon the Unit the transfer of 
which gives rise to the Transfer Fee. 

2.8 Mandatory Notice. Every Owner must notify Port within the earlier of: (i) twenty 
(20) days after execution of a contract to Transfer a Unit, or (ii) five (5) days prior to the 
effective date of the Transfer. Such notice shall be provided to Port's address for notice set forth 
in Article 9 below, and shall be enclosed in an envelope marked prominently: "NOTICE OF 
UNIT TRANSFER-PIER 70." Such notice shall be substantially in the form attached hereto as 
Exhibit Band will include: (i) the name and address of the transferor (ii) the name and address of 
the transferee; (iii) an identification of the Unit being Transferred; (iv) the Unit Purchase Price; 
(v) the amount of the Transfer Fee that is due and the formula for calculating the same; (vi) the 
proposed closing or effective date; (vii) the name, address and phone number of the Escrow 
Holder for the Transfer; ( viii) and the name of the escrow officer. If any of the information set 
forth above is not available when the notice is originally sent to Port, the Owner shall notify Port 
as soon as such information becomes available. In addition, each Owner shall accurately update 
Port if any of such information provided shall change on or prior to the closing of effective date 
of the Transfer. 

2.9 Exchange Transfer. If a particular transaction involves more than one Transfer 
solely because the Unit is held for an interim period by an accommodation party as part of a tax
deferred exchange under the Internal Revenue Code, and provided there is no increase in 
consideration given, then for the purposes of this Agreement, only one Transfer shall be deemed 
to have occurred and only one Transfer Fee must be paid in connection therewith, and the 
accommodation party shall not have any liability for payment of such Transfer Fee. 

2.10 Escrow Demand. Port is hereby authorized as a third party beneficiary of any 
such escrow to submit a demand into escrow for payment of the Transfer Fee and for any 
information about the Transfer (such as the date of closing and purchase price) that has not 
previously been provided to Port; provided that Port's failure to place such demand shall not 
affect the obligation of the parties to cause the Transfer Fee to be paid to Port or operate as a 
waiver of the right of Port to receive the Transfer Fees. The demand shall state (a) either the 
amount of the Transfer Fee that is due or the formula for calculating the amount of the Transfer 
Fee that is due, and (b) that the Transfer Fee is due and payable upon recordation ( or other 
delivery) of the instrument of conveyance. The transferor and transferee shall execute any and 
all escrow documents reasonably requested by Port or Escrow Agent to effectuate the release and 
payment of Transfer Fee to Port. 

BY ACQUIRING TITLE TO A UNIT, EACH OWNER OF A UNIT 
HEREBY IRREVOCABLY INSTRUCTS ANY ESCROW HOLDER 
HOLDING FUNDS FOR THE TRANSFER OF THE UNIT TO PAY 
THE TRANSFER FEE TO PORT FROM THE PROCEEDS OF SALE 
OF THE UNIT, AS SET FORTH HEREIN. 

3. BINDING EFFECT. Declarant hereby declares that the Property will be held, 
leased, transferred, encumbered, used, occupied and improved subject to the rights, reservations, 
restrictions, covenants, conditions and equitable servitudes contained in this Covenant. The 
rights, reservations, restrictions, covenants, conditions and equitable servitudes set forth in this 
Covenant will (I) run with and burden each Unit within the Property in perpetuity and will be 
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binding upon all persons having or acquiring any interest in any Unit or any part thereof, their 
heirs, successors and assigns; (2) inure to the benefit of every portion of the Property and any 

· interest therein; (3) inure to the benefit of and be binding upon Declarant, Port, each Owner, and 
their respective successors-in-interest; and ( 4) may be enforced by Declarant, Port, each Owner, 
and their respective successors-in-interest. The Parties hereby acknowledge and agree that the 
obligation to pay a Transfer Fee upon the Transfer of any Unit is not a personal covenant or 
obligation of Declarant, and that where Declarant is not a transferor, Declarant shall not be 
obligated to pay any Transfer Fee regarding any Unit. 

4. USES OF THE TRANSFER FEES. Port shall deposit the Transfer Fees into Port's 
Harbor Fund, to be used solely for Public Trust purposes benefitting lands under Port 
jurisdiction. Declarant believes that the services, activities, and improvements to be provided by 
Port under this Section will enhance the value of and will benefit all the land in the specified 
area, including all Units existing or to be created on the Property. Each Owner who acquires a 
Unit by such acquisition agrees to and acknowledges the statements made in this Section. 

5. MORTGAGES. 

5.1 Rights of Mortgagees. Nothing in this Covenant, and no default by an Owner in 
payment of Transfer Fees, shall defeat or render invalid the rights of the holder of any mortgage 
or the beneficiary of any deed of trust appearing of record as an encumbrance on any Unit (such 
holder or beneficiary, collectively "Mortgagee," and such recorded mortgage or deed of trust, 
collectively "Mortgage") made in good faith and for value, provided that after the foreclosure or 
transfer in-lieu of foreclosure of any such Mortgage, such Unit shall remain subject to this 
Covenant. 

5.2 Subordination to First Mortgages. Subject to Section 5.1, the rights and 
obligations of the Parties hereunder concerning any Unit shall be subject and subordinate to the 
lien of any Recorded First Mortgage encumbering that Unit; provided, however, that the 
foregoing subordination shall not apply to Transfer Fees that are not paid when due (i) arising 
from the Transfer that gave rise to the Recorded First Mortgage, or (ii) described in a Notice of 
Lien filed at least 21 days prior to the date of recordation of the Recorded First Mortgage. 

5.3 Effect of Foreclosure. No foreclosure of a Mortgage on a Unit or a transfer in 
lieu of foreclosure shall impair or otherwise affect Port's right to pursue payment of any Transfer 
Fee due in connection with the Transfer of that Unit from the transferor or a transferee obligated 
to pay it. No foreclosure or transfer in lieu thereof shall relieve such Unit or the purchaser 
thereof from liability for any Transfer Fees thereafter becoming due or from the lien therefor. 

6. ESTOPPEL CERTIFICATE. Within ten (10) days of the receipt of a written request 
of any Owner of a Unit for which no Transfer Fee is due and owing and as to which Unit Port 
holds no lien, Port shall deliver to such Owner an executed estoppel certificate certifying that no 
Transfer Fee is due and owing for such Unit and that Port holds no lien against such Unit. 

7. ENFORCEMENT. 

7.1 Remedies. Port shall be entitled to any and all rights and remedies available at 
law or equity in order to collect the Transfer Fees owed it, including but not limited to, specific 
performance. 

7.2 Small Claims Court. Any Dispute which is within the jurisdiction of a small 
claims court shall be resolved by a small claims court proceeding. Any party may submit the 
Dispute to such court. 

7.3 Enforcement by Lien. Without limiting any other right or remedy, there is 
hereby created a claim of lien, with power of sale, on each and every Unit, or any fractional 
interest therein that is the subject of a Transfer, to secure prompt and faithful performance of 
each Owner's obligations under this Covenant for the payment to Port of the Transfer Fees, 
together with interest thereon, and all late charges, interest, and costs of collection which may be 

C-2B-6 
2946 

n:\port\as2018\1900084\01326519 .docx 



paid or incurred by Port in connection therewith, including reasonable attorneys' fees. If . 
payment of the Transfer Fee is not made to Port within ten (10) days after notice from Port to the 
Owner of record, then at any time after the delinquency unless cured, Port may elect to file and 
record in the Official Records a notice of default and claim of lien against the Unit of the 
defaulting Owner ("Notice of Lien"). Such Notice of Lien shall be executed and acknowledged 
by Port's Executive Director or his or her designee, and shall contain substantially the following 
information: 

(a) The name of the defaulting Owner, 

(b) A legal description of the Unit; 

( c) The total amount of the delinquency, interest thereon, late charges, collection 
costs and reasonable attorneys' fees; 

(d) A statement that the Notice of Lien is made pursuant to this Covenant; and 

( e) A statement that a lien is claimed against the Unit in the amount stated, and that 
Port has elected to foreclose the lien against the Unit. 

Upon such recordation of a duly executed original or copy of such Notice of Lien and 
mailing a copy thereof to said Owner, the lien claimed therein shall immediately attach and 
become effective. 

7.4 Foreclosure of Lien. Any such lien may be foreclosed by appropriate action in 
court or in the manner provided by law for the foreclosure of a deed of trust by exercise of a 
power of sale contained therein or in the manner provided by law for the enforcement of a 
judgment as the laws of the State of California may from time to time be changed or amended. 
The trustee for all purposes related thereto (including, but not limited to, the taking of all actions 
which would ordinarily be required of a trustee under a foreclosure of a deed of trust) (the 
"Foreclosure Trustee") shall be a title company or other neutral third party with prior trustee 
experience appointed by Port. Port shall have the power to bid at any foreclosure sale, trustee's 
sale or judgment sale, and to purchase, acquire, lease, hold, mortgage and convey any Unit 
acquired at such sale subject to the provisions of this Covenant. Reasonable attorneys' fees, 
court costs, title search fees, interest and all other costs and expenses shall be allowed to the 
extent permitted by law. 

7. 5 Proceeds of Sale. The proceeds of any foreclosure, trustee's or judgment sale 
provided for in this Covenant shall first be paid to discharge court costs, court reporter charges, 
reasonable attorneys' fees, title costs and costs of the sale, and all other expenses of the 
proceedings and sale, and the balance of the proceeds, after satisfaction of all charges, monetary 
penalties and unpaid Transfer Fees hereunder or any liens, shall be paid to each Mortgagee in 
their respective order of priority to satisfy any outstanding lien, with any remaining balance to be 
paid to the defaulting Owner. The purchaser at any such sale shall obtain title to the Unit free · 
from the sums or performance claimed ( except as stated in this section) but otherwise subject to 
the provisions of this Agreement; and no such sale or transfer shall relieve such Unit or the 
purchaser thereof from liability for any Transfer Fees, other payments or performance thereafter 
becoming due or from the lien therefore as provided for in this section. All sums due and owing 
hereunder but still unpaid shall remain the obligation of and shall be payable by the defaulting 
Owner. 

7. 6 Cure of Default. Upon the timely curing of any default for which a Notice of 
Lien was filed by Port, Port is hereby authorized to record an appropriate release of such lien in 
the Official Records. 

8. AMENDMENT. 

8.1 Port may record against the Property an assignment and notice in order to assign 
its rights hereunder to, and to specifically identify, its successor in interest in the event that the 
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lands of Port are transferred to the State of California or any other agency, in which event this 
Covenant will be deemed to be so modified. 

8.2 This Covenant may be amended by Declarant and Port to impose an equivalent 
system of fees in the form of a special tax, assessment or other levy pursuant to an agreement 
with the City and County of San Francisco; provided, however, that in no event shall any such 
superseding structure, covenant, lien or other arrangement (a) impose upon Declarant, the 
Property, or the Units any greater liability or obligation than the liabilities and obligations 
provided for herein, or (b) impose an obligation for payment of any amounts to an "association," 
as defined in California Civil Code Section 4080, or a "community service organization or 
similar entity" within the meaning of California Civil Code Section 4110, unless the collection of 
such amounts by such entity would not constitute a violation of Civil Code Sections 4575 and 
4580 or other applicable law. 

9. SERIAL IMPOSITION AND RECORDATION. No Transfer Fees shall be payable with 
respect to any transfer of a portion of the Property that has not yet been subdivided to enable the 
development of the Condominiums on the Property or with respect to the recordation of the 
subdivision map creating the Condominiums. 

10. NOTICES. All notices required or allowed hereunder shall be in writing. Notices 
to Declarant or notices or payment of the Transfer Fees to Port may be given at the following 
addresses: 

Port: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

Attention: Director of Real Estate & 
Development (Reference: Pier 70) 

Telephone: (415) 274-0400 

With a copy to: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

Attention: General Counsel (Reference: 
Pier 70) 

Telephone: (415) 274-0400 

Declarant: [Insert contact info] 

With a copy to: 

All notices required or allowed to an Owner shall be in writing and shall be sent to the 
address of the Unit owned by the Owner. 

Notices may be given by personal delivery, or sent by reputable overnight delivery 
service with charges prepaid for next-business-day delivery, or by first class certified U.S. Mail 
with postage prepaid and return receipt requested. Notices are effective on the earlier of the date 
received, one business day after transmittal by overnight delivery service, or the third day after 
the postmark date, as applicable. Each Owner who transfers a Unit shall give notice to Port of · 
the name and mailing address of the transferee. 

11. MISCELLANEOUS. 

C-2B-8 
2948 

n:\port\as2018\1900084\01326519.docx 



11.1 Governing Law. The provisions hereof shall be construed and enforced in 
accordance with the laws of the State of California. 

11.2 Attorneys' Fees. In any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged breach, 
then the prevailing party in any such action shall be entitled to recover its reasonable attorneys' 
fees and costs, including experts' fees, costs incurred in connection with (a) post judgment 
motions, (b) appeals, ( c) contempt proceedings, ( d) garnishments and levies, ( e) debtor and third
party examinations, (f) discovery, and (g) bankruptcy litigation. Any judgment or order entered 
in such action or proceeding shall contain a specific provision providing for the recovery of 
attorneys' fees and costs incurred in enforcing, perfecting and executing such judgment. A party 
shall be deemed to have prevailed in any such action or proceeding (without limiting the 
generality of the foregoing) if such action is dismissed upon the payment by the other party of 
the sums allegedly due or the performance of obligations allegedly not complied with, or if such 
party obtains substantially the relief sought by it in the action, irrespective of whether such action 
is prosecuted to judgment. 

11.3 Time. Time is of the essence of each and every provision hereof. 

11.4 Disclaimers. Nothing herein (a) creates any right or remedy for the benefit of any 
Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or partnership. 

11.5 Construction. Whenever the context of this Covenant requires, the singular shall 
include the plural and the masculine shall include the feminine and/or the neuter. Descriptive 
section headings are for convenience only and shall not be considered or referred to in resolving 
questions of interpretation or construction. 

11.6 Waiver. Any waiver with respect to any provision of this Covenant shall not be 
effective unless in writing and signed by the party against whom it is asserted. The waiver of 
any provision of this Covenant by a party shall not be construed as a waiver of a subsequent 
breach or failure of the same term or condition or as a waiver of any other provision of this 
Covenant. No waiver will be interpreted as a continuing waiver. 

11. 7 Incorporation of Recitals. The recitals set forth above ate incorporated herein by 
this reference. 

11.8 Severability. Invalidation of any portion or provision of this Covenant by · 
judgment or court order shall in no way affect any other portions or provisions, which shall 
remain in full force and effect to the maximum extent permitted by law. 

11.9 No Dedication. The provisions of this Covenant are for the exclusive benefit of 
Declarant, Port and their respective successors and assigns, and, except for rights expressly 
conferred on Port hereunder, shall not be deemed to confer any rights upon any other person. 
Without limiting the generality of the foregoing, this Covenant is not intended to create any 
rights in the public. 

[Remainder of this Page Intentionally Blank; Signatures Follow] 
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IN WITNESS WHEREOF, the parties have executed this Covenant as of the day and 
year first above written. 

Declarant: [BUYER'S ENTITY NAME AND STATE OF 
FORMATION] 

Port: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

By: 

Name: 

Title: 

Approved by 
CITY AND COUNTY OF SAN FRANCISCO, 
Department of Real Estate 
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Transfer Fee Covenant 

Exhibit A 

Property Description 

[To be attached] 
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1. 

Transfer Fee Covenant 

Exhibit B 

Notice of Transfer Fee Covenant 

NOTICE OF UNIT TRANSFER - PIER 70 

Unit Being Transferred: _______ ,[address] ____ ~ Unit# __ _ 

2. Name of Current Owner (transferor): _______________ _ 

3. Name of Purchaser (transferee): _________________ _ 

4. Unit Purchase Price: --------------
5. Proposed Date of Closing (date deed transferring title is recorded): _____ _ 

6. Name, Address, and Phone Number of Escrow Agent (usually the title company 
providing title insurance to the purchaser): ________________ _ 

7. Name of Escrow Officer: ---------------------
8. Estimated Amount of Transfer Fee Due: ----------------

Calculate Estimated Amount of Transfer Fee· as follows: 

Unit Purchase Price X 0.015 = Amount of Transfer Fee 
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EXJIIBIT C-2A 

FORM OF NOTICE OF TRANSFER FEE COVENANT 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

(SPACE ABOVE THIS LINE FOR RECORDER'S USE) 

PAYMENT OF TRANSFER FEE REQUIRED 

This Notice of Payment of Transfer Fee Required (this "Notice") is made as of this_ 
day of , 20 , and is being recorded concunently with that certain Declaration 
Imposing Transfer Fee Covenant and Lien (the "Transfer Fee Covenant") by and between 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by and 
through the SAN FRANCISCO PORT COMMISSION ("Port"), and [BUYER'S ENTITY 
NAME AND INFORMATION] ("Declarant"). This Notice and the Transfer Fee Covenant 
relate to the development located within the City and County of San Francisco, State of 
California, as is more particularly described on Exhibit "A" attached hereto and incorporated 
herein by this reference (the "Property"). 

This Notice is being recorded pursuant to and in compliance with California Civil 
Code §1098.S(b). Notice is hereby given that th~ Transfer Fee Covenant imposes an obligation 
to pay Transfer Fees on certain qualifying Transfers of Units. All capitalized terms shall have the 
meaning set forth in Transfer Fee Covenant unless otherwise defined herein. 

Name of Current Owner of the Property and AP N's 

(A) As of the date ofrecordation of this Notice, the current owner of the Property is 
Declarant. The assessor's parcel numbers within the Property are [ ]. 

The Percentage of the Sales Price Constituting the Cost of the Transfer Fee 

(B) The Transfer Fee obligation is calculated as a percentage of the sales price given in 
exchange for a Unit. The Transfer Fee is equal to one and one half percent (1 Yz%) of the Unit 
Purchase Price (the "Transfer Fee") in perpetuity; provided, however, that no Transfer Fee shall 
be due and payable with respect to the initial Transfer of any Unit unless the Property is operated 
as a rental project for a period exceeding ten (10) years after the issuance of the first temporary 
certificate of occupancy for the Property, in which case a Transfer Fee equal to one and one half 
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percent (l 1h%) of the Unit Purchase Price shall be due and payable by Declarant, or its 
successors or assigns, with respect to the initialTransfer of any Unit. 

Actual Dollar-Cost Examples of the Transfer Fee Calculations 

(C) As an actual dollar cost example of the Transfer Fee percentages shown in (B) above, 
the following calculations show what the Transfer Fee would be for different Unit Purchase 
Prices within the Property: 

Unit Purchase Transfer Fee Transfer Fee Due Port 
Price 

$250,000 X 0.015 $3,750 

$500,000 X 0.015 $7,500 

$750,000 X 0.015 $11.250 

Expiration of Transfer Fee 

(D) The Transfer Fee described in this Notice will not expire and lasts in perpetuity, 
unless amended or terminated in accordance with the Transfer Fee Covenant. 

Purpose of Transfer Fee:. Use of Funds 

(E) The Transfer Fees shall be deposited into Port's Harbor Fund and will be used solely 
for public trust purposes benefitting lands under Port jurisdiction. 

Entity Receiving Transfer Fees and Contact Information 

(F) The Transfer Fees shall be paid to Port with the following contact information: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Reference: Pier 70 28-Acre Site Transfer Fee 
Attn: Deputy Director, Real Estate and Development 

Certain Prohibition on the Federal Housing Finance Agency and the Federal Housing 
Administration Financing Properties Encumbered by Private Transfer Fee 

The Federal Housing Finance Agency and the Federal Housing Administration are prohibited 
from dealing in mortgages on properties encumbered by private transfer fee covenants that do 
not provide a "direct benefit" to the real property encumbered by the covenant. As a result, if you 
purchase such a property, you or individuals you want to sell the property to may have difficulty 
obtaining financing. 
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This Notice is intended as a summary of the provisions of the Transfer Fee Covenant in 
compliance with California Civil Code §1098.5 and does not modify or amend the Transfer Fee 
Covenant or any of its provisions. In the case of any inconsistency or inaccuracy between the 
Transfer Fee Covenant and this Notice, the Transfer Fee Covenant controls. Please review the 
Transfer Fee Covenant for more details about the Transfer Fee. 

The undersigned have made this Notice on the date set forth above and has caused this Notice to 
be recorded in the Official Records of the City and County of San Francisco, State of California. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Declarant has executed this Covenant as of the day and 
year first above written. 

DECLARANT: 

[insert Declarant name], a _____ _ 

By:-------------
Name: -------------Title: --------------

CONSENT OF PORT 

Port hereby agrees and consents to be the recipient of the Transfer Fee funds on the date 
first set forth above as required by California Civil Code§ 1098.5(b)(2)(G). 

PORT: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

By: __________ _ 
Name: ____________ _ 

Title:--------------
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Exhibit "A" 

The Property 

[Legal Description to be inserted] 
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EXHIBIT C-1B 

FORM OF RESIDENTIAL CONDOMINIUM UNIT OWNERS RESTRICTIVE COVENANTS (CONDOMINIUM PARCELS) 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Director of Real Estate and Development 

The undersigned hereby declares this instrument 
to be exempt from Recording Fees (Govt Code§ 
27383) and from Documentary Transfer Tax (CA 
Rev. & Tax. Code § 11922 and SF Bus. and Tax Reg. 
Code§ 1105) 

APN: Block___.:_, Lot __ 
SPACE ABOVE THIS LINE FOR RECORDER'S USE) 

RESIDENTIAL CONDOMINIUM UNIT OWNERS RESTRICTIVE COVENANTS 

(Condominium Parcels) 

THIS NOTICE OF SPECIAL RESTRICTIONS AND RELEASE( this "Declaration") is made as of 
this_ day of 201XXX (the "Effective Date"), by and between CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation (the "City"), operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"}, and 64 PKN OWNER, LLC, a Delaware limited liability 
company ("Declarant"). Port and Declarant are collectively referred to herein as the "Parties", or 
each individually, a "Party". 

RECITALS 

A. Port and Declarant entered into a Vertical Disposition and Development 
Agreement dated as of [ · ] ("VDDA"), Which granted the Declarant the 
right to purchase, upon satisfaction of certain conditions, that certain real property located in 
the City and County of San Francisco generally bound by Illinois, Michigan, 20th and 21st 
Streets, as further described in Exhibit A (the "Property"). The Property is located within the 
area commonly known as Pier 70 in the City and County of San Francisco. The Parties 
acknowledge that certain Declaration of Restrictions, Covenants, Maritime and Industrial Uses 
and Release dated and recorded on or about the same date herewith, addresses additional 
restrictions applicable to the Property, but not any Condominiums thereon. 

B. It is anticipated that the Property will be developed with residential and 
commercial Condominium units and Declarant will construct a public plaza and other 
infrastructure improvements adjacent or near the Property, as further described in the VDDA 
(collectively, the "PKN Project"). Declarant will be the initial owner of all the residential and 
commercial Condominium units. "Condominium" means an estate in real property 
(i) consisting of an undivided interest in common in a portion of a parcel of real property 
together with a separate interest in space in a residential, industrial, or commercial, and/or 
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retail building on such real property, such as an apartment, office, or store, or (ii) as defined in 
California Civil Code Sections 783, California Civil Code Division 4, Part 5, Chapter 1 or any 
successor statute or code, intended for residential or commercial/retail use, .as shown on a duly 
filed final subdivision map, parcel map, or condominium plan of the Property or any portion 
thereof, and any fractional interest thereof, including, without limitation, timeshare interests as 
defined in California Business and Professional Code Section 11212{x) derived-therefrom, lying 
within the Property. 

C. As a material part of Declarant's consideration to Port rnh,:F#.1~ QiJy] for the sale 
of the Property, and as a condition precedent to such sale, Declarant agrees that each 
Condominium will be bound by the terms and conditions of this Declaration in perpetuity. 
Developer acknowledges that Port would not have sold (or caused the City to sell) the Property 
to Declarant pursuant to the VDDA without Declarant's agreement that each Condominium will 
be bound by the terms and conditions of this Declaration in perpetuity. 

NOW THEREFORE, Declarant hereby imposes on each Condominium certain rights, 
reservations, restrictions, covenants, conditions, and equitable servitudes on the following 
terms and conditions: 

1. Binding Effect. Each and every Condominium will be held, leased, transferred, 
encumbered, used, occupied and improved subject to the rights, reservations, restrictions, 
covenants, conditions, and equitable servitudes contained in this Dedaration. The rights, 
reservations, restrictions, covenants, conditions and equitable servitudes set forth in this 
Declaration will (1) run with and burden each Condominium in perpetuity and will be binding 
upon all persons having or acquiring any interest in each Condominium or any part thereof, 
their heirs, successors and assigns; (2) inure to the benefit of every portion of each 
Condominium and any interest therein; (3) inure to the benefit of and be binding upon 
Declarant, Port, each owner of a Condominium, and their respective successors-in-interest; and 
(4) may be enforced by Declarant, Port, the City, and their respective successors-in-interest. 

2. Pier 70 Shipyard. Declarant, on behalf of itself and its successors and assigns (including 
each and every owner of a Condominium) acknowledges that each Condominium is located in 
proximity to the Pier 70 Shipyard (the "Pier 70 Shipyard"}, an industrial facility that contains 
approximately 14.7 acres of improved land and 17.4 acres of submerged lands, including 
floating Dry Dock#2, floating Dry Dock Eureka, and an 8k ampere Shoreside Power System. 
Existing and future operations at the Pier 70 Shipyard may generate certain impacts such as 
noise, parking congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual 
obstructions. In order to avoid interference with the Pier 70 Shipyard without being subject to 
suits by adjacent property owners or tenants against Port and the Pier 70 Shipyard operator for 
nuisance, inverse condemnation or similar causes of action, Declarant acknowledges the 
foregoing facts and understandings and agrees to the release and waiver set forth in Section 12 
below. In addition, Declarant will include as a deed restriction in the deed delivered to a 
subsequent purchaser of a condominium unit or in any lease for the Condominium, an 
acknowledgment of the foregoing impacts, and a waiver of rights relating to commencing or 
maintaining a lawsuit for common law or statutory nuisance, inverse condemnation, or other 
legal action based upon the interference with the comfortable enjoyment of life or property 
arising out of the existence of the Pier 70 Shipyard. 

3. American Industrial Center. Declarant, on behalf of itself and its successors and assigns 
(including each and every owner of a Condominium) acknowledges that each Condominium is 
located in proximity to the American Industrial Center ("AIC"), which houses approximately 
900,000 square feet of commercial, industrial, and related supporting uses. Approximately 300 
tenants, including breweries, commercial kitchens and bakeries, garment manufacturing 
businesses, warehouses, and distribution centers, lease space in the AIC and approximately 
2,500 to 3,000 people are on the site at a given time. AIC loading docks are located on Illinois 
Street, and noise from loading activities could cause noise disturbance along the western 
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boundary of the Property. In order to minimize interference with the AIC without being subject 
to suits by adjacent property owners or tenants against AIC for nuisance, inverse condemnation 
or similar causes of action, Declarant acknowledges the foregoing facts and understandings in 
this Declaration and agrees to the release and waiver set forth in Section 12 below. In addition, 
Declarant will provide the following disclosure to lessees prior to signing a lease or purchasers 
of condominium units at the time required by California Civil Code Section 1102.3: 

"DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S): You are 
purchasing or leasing property that is adjacent to or nearby to the existing 
American Industrial Center (AIC). As of [DATE], the AIC is located in a PDR-1-
G (Production, Distribution and Repair - General) zoning district and contains 
light industrial, as well as office, retail, and other uses. Consistent with such 
zoning, the AIC operations generate noise associated with truck traffic and 
loading activities at the AIC and other impacts at all hours of the day, seven 
days per week, even if operating in conformance with existing laws and 
regulations and locally accepted customs and standards for operations of 
such uses. California law provides: "Nothing which is done or maintained 
under the express authority of a statute can be deemed a nuisance." (Cal. 
Civil Code Section 3482). You should be prepared to accept such 
inconveniences or discomforts as a normal and necessary aspect of living 
near the AIC, and understand that the AIC is not required to alter its current 
or future activities undertaken in compliance with applicable laws and zoning 
regulations after construction of your building." 

4. No Prepayment of Services Special Taxes or Facilities Special Taxes. Each and every 
owner of a Condominium is prohibited from prepaying Services Special Taxes and Facilities 
Special Taxes, as each is described in the Rate and Method of Apportionment of Special Taxes 
for the Pier 70 Condo CFO. 

5. Continuance of Services Special Taxes. Each and every owner of a Condominium must 
pay an amount equivalent to Services Special Taxes that would have been levied if the 
community facility districts ("CFDs';) applicable to the applicable Condominium or their taxing 
powers are ever eliminated or reduced for any reason, including any vote of the qualified 
electors in the CFO applicable to the Condominium. 

6. Mitigation Monitoring and Reporting Program. Each and every owner of a 
Condominium must comply with the applicable mitigation measures set forth in the Mitigation 
Monitoring and Reporting Program that the San Francisco Planning Commission adopted by 
Motion.No. 19977 and the Pprt Commission adop~edby Resolutio~ No.17-43. ['Note:'Port, in: 
1consuitat1ori with beciarant;\vtlf i dentifyihe. ITlit 'measures.applaca bleto. condominium 
owners priortc>Close of Escrow] 

7. Residential Parking Permits. No resident of the PKN Project will be eligible for 
Residential Parking Permits under Transportation Code Section 905. 

8. Enforcement. Port will be entitled to any and all rights and remedies available at law or 
equity in order to enforce its rights under this Declaration, including but not limited to, specific 
performance. 

9. Notices. All notices required or allowed hereunder shall be in writing. Notices to 
Declarant or notices to Port may be given at the following addresses: 
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To Port: 
San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 
Attention: Director of Planning & Development 
Telephone: (415) 274-0400 

With a Copy To: 
San Francisco City Attorney's Office 
San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 
Attention: General Counsel 
Telephone: (415) 274-0400 

To Declarant: 
64 PKN OWNER, LLC 
[ _______ _ 
[ _______ _ 

The notice address for the owner of a Condominium from and after the first sale of such 
Condominium will be the Property address and the applicable unit number. Notices may be 
given by personal delivery, or sent by reputable overnight delivery service with charges prepaid 
for next-business-day delivery, or by first class certified U.S. Mail with postage prepaid and 
return receipt requested. Notices are effective on the earlier of the date received, one business 
day after transmittal by overnight delivery service, or the third day after the postmark date, as 
applicable. 

10. Third Party Beneficiary. The Parties agree that the City and Port are intended named 
third party beneficiaries of the covenants, acknowledgments, agreements, waivers and releases 
contained in this Declaration. 

11. Covenants Run With the Land. The Parties intend and agree that the covenants, 
acknowledgments, agreements, waivers and releases contained in this Declaration are 
covenants, not conditions, running with the land and they will, in any event, and without regard 
to technical classification or designation, legal or otherwise, to the fullest extent permitted by 
law and equ.ity, be binding for the benefit of the City and Port and will be enforceable by either 
the City, Port, or both, against Declarant and its successors and assigns and subsequent owners, 
lessees, and other users of each Condominium. Notwithstanding anything to the contrary in 
the foregoing, Port shall have the right to terminate or waive the requirements set forth in this 
Declaration in writing if such termination or waiver is approved by the Port's Commission in its 
sole discretion. 

12. Release of the City Parties. Declarant, on behalf of itself and its successors and assigns 
(including each and every owner of a Condominium), waives or will be deemed to waive, any 
right to recover from, and forever releases, acquits, and discharges, the City, including, but not 
limited to, all of its boards, commissions, departments, agencies and other subdivisions, 
including, without limitation, Port, and all of their respective officers, employees, agents, 
contractors and representatives, and their respective heirs, successors, legal representatives 
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and assigns (collectively, the "city Parties" and individually, "City Party"), from any and all 
demands, claims, legal or administrative proceedings, losses, liabilities, damages, penalties, 
fines, liens, judgments, costs or expenses whatsoever (including, without limitation, Attorneys' 
Fees and Costs}, whether direct or indirect, known or unknown, foreseen or unforeseen 
(collectively, "claims"}, that Declarant, its successors and assigns (including each and every 
owner of a Condominium} may now have or that may arise on account of or in any way be 
connected with (A} Declarant's completion of, or failure to complete, all or any part of the PKN 
Project, (B} the master developer of the Waterfront Project at Pier 70's completion of, or failure 
to complete, all or any part of the horizontal improvements or any part of the Pier 70 Project, 
(C} the payment by the buyer or seller of any Condominium of any fees set forth in the Transfer 
Fee Covenant to be recorded against the Property and each Condominium, (D} the Pier 70 
Shipyard, (E} the AIC, (F} hazardous materials, and (G} from any cause in, on, around, under, and 
pertaining to the Property, the PKN Project or any of the Condominiums, including all Claims 
arising from the joint, concurrent, active or passive negligence of any of City Parties, but 
excluding any intentionally harmful acts committed solely by Port or City. Declarant's release 
and waiver under this Declaration shall not apply to (a} any Claims resulting from the gross 
negligence or willful misconduct of any of City Party or (b} any third-party tort Claims arising 
prior to recordation of this Declaration. 

The City Parties would not have been willing to sell the Property to Declarant in the 
absence of a complete waiver of liability for consequential, incidental or punitive damages due 
to the acts or omissions of the City Parties, and Declarant expressly assumes the risk with 
respect thereto. Accordingly, as a material part of the consideration for the sale of the 
Property to Declarant, Declarant fully RELEASES, WAIVES AND DISCHARGES forever any and all 
claims, demands, rights, and causes of action against the City Parties for consequential, 
incidental and punitive damages (including, without limitation, lost profits} and covenants not 
to sue for such damages, the City Parties arising out of this Declaration or the uses authorized 
hereunder, including, any interference with uses conducted by Declarant pursuant to this 
Declaration regardless of the cause, and whether or not due to the negligence of the City 
Parties. 

Declarant understands and expressly accepts and assumes the risk that any facts 
concerning the Claims released, waived, and discharged in this Declaration includes known and 
unknown claims, disclosed and undisclosed, and anticipated and unanticipated Claims 
pertaining to the subject matter of the releases, waivers, and discharges, and might be found 
later to be other than or different from the facts now believed to be true, and agrees that the 
releases, waivers, and discharges in this Declaration will remain effective. Accordingly, with 
respect to the Claims released, waived, and discharged in this Declaration, Declarant expressly 
waives the benefits of Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY 
HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT 
WITH THE DEBTOR OR RELEASED PARTY. 

BY PLACING ITS INITIALS BELOW, DECLARANT SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, AND DISCHARGES 
MADE ABOVE AND THE FACT THAT DECLARANT WAS REPRESENTED BY 
COUNSEL WHO EXPLAINED, AT THE TIME THIS DECLARATION WAS MADE, 
THE CONSEQUENCES OF THE ABOVE RELEASES, WAIVERS AND DISCHARGES. 

INITIALS: DECLARANT: 
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13. Miscellaneous. 

13.1. Governing Law. The provisions hereof shall be construed and enforced in 
accordance with the laws of the State of California. 

13.2. Attorneys' Fees. In any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged 
breach, then the prevailing party in any such action shall be entitled to recover its reasonable 
attorneys' fees and costs, including experts' fees, costs incurred in connection with (a) post 
judgment motions, (b) appeals, (c) contempt proceedings, (d) garnishments and levies~ (e) 
debtor and third-party examinations, (f) discovery, and (g) bankruptcy litigation. Any judgment 
or order entered in such action or proceeding shall contain a specific provision providing for the 
recovery of attorneys' fees and costs incurred in enforcing, perfecting and executing such 
judgment. A party shall be deemed to have prevailed in any such action or proceeding (without 
limiting the generality of the foregoing) if such action is dismissed upon the payment by the 
other party of the sums allegedly due or the performance of obligations allegedly not complied 
with, or if such party obtains substantially the relief sought by it in the action, irrespective of 
whether such action is prosecuted to judgment. For purposes of this Declaration, reasonable 
attorneys' fees of the City's Office of the City Attorney shall be based on the fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area ofthe law for which the City Attorney's services were rendered who practice in the 
City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the Office of the City Attorney. · 

13.3. Time. Time is of the essence of each and every provision hereof. 

13.4. Disclaimers. Nothing herein (a) creates any right or remedy for the benefit of 
any Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or partnership. 

13.5. Construction. Whenever the context of this Declaration requires, the singular 
shall include the plural and the masculine shall include the feminine and/or the neuter. 
Descriptive section headings are for convenience only and shall not be considered or referred 
to in resolving questions of interpretation or construction. 

13.6. Waiver. Any waiver with respect to any provision of this Declaration shall not be 
effective unless in writing and signed by the party against whom it is asserted. The waiver of 
any provision of this Declaration by a party shall not be construed as a waiver of a subsequent 
breach or failure of the same term or condition or as a waiver of any other provision of this 
Declaration. No waiver will be interpreted as a continuing waiver. 

13.7. · Incorporation of Recitals. The recitals set forth above are incorporated herein 
by this reference. 

13.8. Severability. Invalidation of any portion or provision ofthis Declaration by 
judgment or court order shall in no way affect any other portions or provisions, which shall 
remain in full force and effect to the maximum extent permitted by law. 

13.9. No Dedication. This Declaration is not intended to create any rights in the 
public. 

[Remainder of this Page Intentionally Blank; Signatures Follow J 
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IN WITNESS WHEREOF, the parties have executed this Declaration as of the day and year 
first above written. 

Port: 

Declarant: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

By: ____________ _ 

Name: -------------Tit I e: --------------

64 PKN OWNER, LLC, a Delaware limited liability 
company 

By: ____________ _ 

Name: 
Title: 
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EXHIBIT A 
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A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

State of California ) 
) ss 

County of San Francisco ) 

Port 1-17-19 

On before me, a notary public in and 
for said State, personally appeared who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed 
to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 

A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

State of California ) 
) ss 

County of San Francisco ) 

On , before me, a notary public in and 
for said State, personally appeared who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed 
to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 
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RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 

EXHIBIT Cl-A 

Attn: Director of Real Estate and Development 

The undersigned hereby declares this instrument 
to be exempt from Recording Fees (Govt. Code§ 
27383} and from Documentary Transfer Tax (CA 
Rev. & Tax. Code§ 11922 and SF Bus. and Tax Reg. 
Code§ 1105) 

APN: Block Lot 
SPACE ABOVE Tl IIS LINE FOR RECORDER'S USE) 

DECLARATION OF RESTRICTIONS, COVENANTS, MARITIME AND INDUSTRIAL USES AND RELEASE 

(Real Property) 

THIS DECLARATION OF RESTRICTIONS, COVENANTS, MARITIME AND INDUSTRIAL USES 
AND RELEASE( this "Declaration,,) is made as of this_ day of 201XXX (the "Effective 
Date"), by and between CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the 
"City"), operating by and through the SAN FRANCISCO PORT COMMISSION ("Port,,), and 
------------- ("Declarant,,). Port and Declarant are collectively referred to 
herein as the "Parties,,, or each individually, a "Party,,. 

RECITALS 

A. Port and Declarant entered into a Vertical Disposition and Development 
Agreement dated as of [ ] ("VDDA,,), which granted the Declarant the 
right to purchase, upon satisfaction of certain conditions, that certain real property located in 
the City and County of San Francisco generally bound by Illinois, Michigan, 20th and 21st 
Streets, as further described in Exhibit A (the "Property,,). Declarant will develop a mixed-use 
residential condominium project on the Property ("Residential Project"). The Property is 
located within the area commonly known as Pier 70 in the City and County of San Francisco. 
The term "Property,, includes any partial interest in the Property, but explicitly excludes any 
condominium interest in the Property. The Parties acknowledge that certain Notice of Special 
Restrictions dated and recorded on or about the same date herewith, addresses special 
restrictions applicable to the condominium interests in the Property. 

B. As a material part of Declarant's consideration to Port rnfitjjfi~¢ffy] for the sale 
of the Property, and as a condition precedent to such sale, Declarant agrees that the Property 
will be bound by the terms and conditions of this Declaration in perpetuity. Developer 
acknowledges that Port would not have sold (or caused the City to sell) the Property to 
Declarant pursuant to the VDDA without Declarant's agreement that the Property will be bound 
by the terms and conditions of this Declaration in perpetuity. 

NOW THEREFORE, Declarant hereby imposes on the Property certain rights, 
reservations, restrictions, covenants, conditions, and equitable servitudes on the following 
terms and conditions: 
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1. Binding Effect. Declarant hereby declares that the Property will be held, leased, 
transferred, encumbered, used, occupied and improved subject to the rights, reservations, 
restrictions, covenants, conditions, and equitable servitudes contained in this Declaration. The 
rights, reservations, restrictions, covenants, conditions and equitable servitudes set forth in this 
Declaration will (1) run with and burden the Property in perpetuity and will be binding upon all 
persons having or acquiring any interest in the Property or any part thereof, their heirs, 
successors and assigns; (2) inure to the benefit of every portion of the Property and any interest 
therein; (3) inure to the benefit of and be binding upon Declarant, Port, and their respective 
successors-in-interest; and (4) may be enforced by Declarant, Port, the City, and their 
respective successors-in-interest. 

2. Pier 70 Shipyard. Declarant acknowledges that the Property is located in proximity to 
the Pier 70 Shipyard (the "Pier 70 Shipyard"), an industrial facility that contains approximately 
14.7 acres of improved land and 17.4 acres of submerged lands, including floating Dry Dock#2, 
floating Dry Dock Eureka, and an 8k ampere Shoreside Power System. Existing and future 
operations at the Pier 70 Shipyard may generate certain impacts such as noise, parking 
congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual obstructions. In order to 
avoid interference with the Pier 70 Shipyard without being subject to suits by adjacent property 
owners or tenants against Port and the Pier 70 Shipyard operator for nuisance, inverse 
condemnation or similar causes of action, Declarant acknowledges the foregoing facts and 
understandings and agrees to the release and waiver set forth in Section 14 below. In addition, 
Declarant will include as a deed restriction in each deed delivered to a purchaser of a 
condominium unit or in any lease for a residential unit, an acknowledgment of the foregoing 
impacts, and a waiver of rights relating to commencing or maintaining a lawsuit for common 
law or statutory nuisance, inverse condemnation, or other legal action based upon the 
interference with the comfortable enjoyment of life or property arising out of the existence of 
the Pier 70 Shipyard. 

3. American Industrial Center. Declarant acknowledges that the Property is located in 
proximity to the American Industrial Center ("AIC"), which houses approximately 900,000 
square feet of commercial, industrial, and related supporting uses. Approximately 300 tenants, 
including breweries, commercial kitchens and bakeries, garment manufacturing businesses, 
warehouses, and distribution centers, lease space in the AIC and approximately 2,500 to 3,000 
people are on the site at a given time. AIC loading docks are located on Illinois Street, and noise 
from loading activities could cause noise disturbance along the western boundary of the 
Property. In order to minimize interference with the AIC without being subject to suits by 
adjacent property owners or tenants against AIC for nuisance, inverse condemnation or similar 
causes of action, Declarant acknowledges the foregoing facts and understandings in this 
Declaration and agrees to the release and waiver set forth in Section 14 below. In addition, 
Declarant will provide the following disclosure to lessees prior to signing a lease or purchasers 
of condominium units at the time required by California Civil Code Section 1102.3: 

"DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S): You are 
purchasing or leasing property that is adjacent to or nearby to the existing 
American Industrial Center (Ale). As of [DATE], the AIC is located in a PDR-1-
G (Production, Distribution and Repair - General) zoning district and contains 
light industrial, as well as office, retail, and other uses. Consistent with such 
zoning, the AIC operations generate noise associated with truck traffic and 
loading activities at the AIC and other impacts at all hours of the day, seven 
days per week, even if operating in conformance with existing laws and 
regulations and locally accepted customs and standards for operations of 
such uses. California law provides: "Nothing which is done or maintained 
under the express authority of a statute can be deemed a nuisance." (Cal. 
Civil Code Section 3482). You should be prepared to accept such 
inconveniences or discomforts as a normal and necessary aspect of living 
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near the AIC, and understand that the AIC is not required to alter its current 
or future activities undertaken in compliance with applicable laws and zoning 
regulations after construction of your building." 

4. No Prepayment of Services Special Taxes or Facilities Special Taxes. Declarant must 
disclose to purchasers of condominium units that they are prohibited from prepaying Services 
Special Taxes and Facilities Special Taxes (as each such term is defined in the Financing Plan and 
Acquisition Agreement between [p~Cl~rlnt] and Port, dated as of F . ·.-: ;:.::,: i·:·· :ipf§'] (the 
"Financing Plan"}}. Upon sale of each condominium unit, Declarant will deliver a copy of the 
Financing Plan to each new buyer of a condominium unit. 

5. Declarant agrees and acknowledges that it will pay an amount equivalent to Services 
Special Taxes that would have been levied if the community facility districts ("CFDs") applicable 
to the Property or their taxing powers are ever eliminated or reduced for any reason, including 
any vote of the qualified electors in the CFD applicable to the Property. 

6. Mitigation Monitoring and Reporting Program. Declarant will comply with the 
mitigation measures set forth in the Mitigation Monitoring and Reporting Program ("MMRP") 
that the San Francisco Planning Commission adopted by Motion No. 19977 and the Port 
Commission adopted by Resolution No. 17 43. 

7. Limitation on Off-Street Parking. Deel a rant will comply with a permanent limit on the 
number of off-street parking spaces allocated to the Property, to the lesser of: 

(a) six-tenths (6/10) off-street parking spaces per one (1) residential unit and 
one (1) off-street parking space per 1,500 sq. ft. of gross floor area for office (the "Maximum 
Off-Street Parking Spaces"); 

(b) if the Residential Project is built in one phase, the number of parking 
spaces actually constructed on the Property at the time of the issuance of a certificate of 
occupancy for the Residential Project; or 

(c) if the Residential Project is built in two different phases and 

(i) only the 1st phase of the Residential Project ("1st Phase") is built, 
the lesser of the Maximum Off-Street Parking Spaces for the 1st Phase or the total number of 
parking spaces actually constructed atthe time of issuance of a certificate of occupancy for the 
1st Phase· or 

I 

(ii) both phases of the Residential Project is built, the lesser of the 
Maximum Off-Street Parking Spaces for the Residential Project or the total number of parking 
spaces actually constructed at the time of issuance of a certificate Of occupancy for the 
Residential Project. 

8. Residential Parking Permits. Declarant acknowledges that residents of the Residential 
Project will not be eligible for Residential Parking Permits under Transportation Code 
Section 905. 

9. Required Provisions in Declaration of Conditions, Covenants, and Restrictions or 
Property Management Agreement. Declarant will include in a Declaration of Conditions, 
Covenants and Restrictions (or equivalent instrument as determined by Declarant) (the 
"CC&Rs") that is recorded against the Property and runs with the land, or property 
management agreement if the Property is operated as a residential rental project, provisions 
for each of the following items set forth in this Section 9 (collectively referred to as "Required 
Provisions"). Prior to the adoption of the CC&Rs or entering into the property management 
agreement, as applicable, Declarant will provide Port the Required Provisions for Port's review 
and approval, in its sole discretion. The Required Provisions may not be amended without the 
prior written consent of Port, in its sole discretion. · 
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(a) American Industrial Center. 

(i) Establishment of a point of contact within the homeowners 
association and/or property manager to receive any resident complaints regarding noise or 
other issues related to AIC operations prior to any such complaints being submitted to the AIC. 
Such point of contact shall be responsible for providing to complainant a copy of the 
DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S}; 

(ii) Establishment of a "meet and confer" process to (a) receive any 
resident complaints regarding noise or other issues related to AIC operations, and (b) consistent 
with the DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S), resolve directly with AIC 
such complaints, with the goal of resolving informally between the Property and AIC any 
resident complaints prior to the complainant's filing of a formal complaint with the City or 
other regulatory agency; 

(iii) Designation of a representative of the condominium association 
and/or property owner/management company to act as a liaison with the AIC. The liaison shall 
promote open and regular communication between the residential project and AIC. The liaison 
shall work with appropriate AIC representatives to ensure that both the occupants of the 
Property and AIC (and their respective residents/tenants) Teceive advance notice of events that 

. may affect residents or AIC tenants, and to minimize the disruption associated with such 
events. 

(b) No Prepayment of Services Special Taxes or Facilities Special Taxes. A 
prohibition on prepayment of Services Special Taxes and Facilities Special Taxes by owners of 
condominium units. 

(c) Mitigation Monitoring and Reporting Program. A general obligation to 
comply with the MMRP and specifically identifying particular mitigation measures in the MMRP 
that owners of condominium units and renters must comply with. · 

(d) Residential Parking Permits. The residents of the Residential Project will 
not be eligible for Residential Parking Permits under Transportation Code section 905 and may 
not apply for such permits. 

(e) Services Special Taxes. With respect to owners of condominium units 
only, the obligation to pay an amount equivalent to Services Special Taxes that would have 
been levied if the CFDs applicable to the Property or their taxing powers are ever eliminated or 
the amount of Services Special Taxes is reduced for any reason, including any vote of the 
qualified electors in the CFD applicable to the Property. 

10. Enforcement. Port will be entitled to any and all rights and remedies available at law or 
equity in order to enforce its rights under this Declaration, including but not limited to, specific 
performance. 

11. Notices. All notices required or allowed hereunder shall be in writing. Notices to 
Declarant or notices or payment of the Transfer Fees to Port may be given atthe following 
addresses: 

To Port: 

San Francisco Port Commission 

Pier 1 

San Francisco, California 94111 

Attention: Director of Planning & Development 
Telephone: (415) 274-0400 
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With a Copy To: 
San Francisco City Attorney's Office 

San Francisco Port Commission 
Pier 1 

San Francisco, California 94111 
Attention: General Counsel 
Telephone: (415) 274-0400 

To Declarant: 

Notices may be given by personal delivery, or sent by reputable overnight delivery 
service with charges prepaid for next-business-day delivery, or by first class certified U.S. Mail 
with postage prepaid and return receipt requested. Notices are effective on the earlier of the 
date received, one business day after transmittal by overnight delivery service, or the third day 
after the postmark date, as applicable. 

12. Third Party Beneficiary. The Parties agree that the City and Port are intended named 
third party beneficiaries of Declarant's covenants, acknowledgments, agreements, waivers and 
releases contained in this Declaration. 

13. Covenants Run With the Land. The Parties intend and agree that the covenants, 
acknowledgments, agreements, waivers and releases contained in this Declaration are 
covenants, not conditions, running with the land and they will, in any event, and without regard 
to technical classification or designation, legal or otherwise, to the fullest extent permitted by 
law and equity, be binding for the benefit of the City and Port and will be enforceable by either 
the City, Port, or both, against Declarant and its successors and assigns and subsequent owners, 
lessees, and other users of the Property. Notwithstanding anything to the contrary in the 
foregoing, Port shall have the right to terminate or waive the requirements set forth in this 
Declaration in writing if such termination or waiver is approved by the Port's Commission in its 
sole discretion. 

14. Release of the City Parties. Declarant, on behalf of itself and its successors and assigns, 
waives or will be deemed to waive, any right to recover from, and forever releases, acquits, and 
discharges, the City, including, but not limited to, all of its boards, commissions, departments, 
agencies and other subdivisions, including, without limitation, Port, and all of their respective 
officers, employees, agents, contractors and representatives, and their respective heirs, 
successors, legal representatives and assigns (collectively, the "City Parties" and individually, 
"city Party"), from any and all demands, claims, legal or administrative proceedings, losses, 
liabilities, damages, penalties, fines, liens, judgments, costs or expenses whatsoever (including, 
without limitation, Attorneys' Fees and Costs), whether direct or indirect, known or unknown, 
foreseen or unforeseen (collectively, "Claims"), that Declarant may now have or that may arise 
on account of or in any way be connected with (A) Declarant's completion of, or failure to 
complete, all or any part of the PKN Project, (B) Horizontal Developer's completion of, or failure 
to complete, all or any part of the Horizontal Improvements, (C) Port or the City's failure to 
complete any part of the Pier 70 Project, (D) the payment by the buyer or seller of any 
condominium unit of any fees set forth in the Transfer Fee Covenant to be recorded against the 
Property, (E} the Pier 70 Shipyard, (F} the AIC, (G) hazardous materials, and (H) from any cause 
in, on, around, under, and pertaining to the Property or the Vertical Project, including all Claims 
arising from the joint, concurrent, active or passive negligence of any of City Parties, but 
excluding any intentionally harmful acts committed solely by Port or City. Declarant's release 
and waiver under this Declaration shall not apply to (a) any Claims resulting from the gross 
negligence or willful misconduct of any of City Party or (b) any third-party tort Claims arising 
prior to recordation of this Declaration. 
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The City Parties would not have been willing to sell the Property to Declarant in the 
absence of a complete waiver of liability for consequential, incidental or punitive damages due 
to the acts or omissions of the City Parties, and Declarant expressly assumes the risk with 
respect thereto. Accordingly, as a material part of the consideration for the sale of the 
Property to Declarant, Declarant fully RELEASES, WAIVES AND DISCHARGES forever any and all 
claims, demands, rights, and causes of action against the City Parties for consequential, 
incidental and punitive damages (including, without limitation, lost profits) and covenants not 
to sue for such damages, the City Parties arising out of this Declaration or the uses authorized 
hereunder, including, any interference with uses conducted by Declarant pursuant to this 
Declaration regardless of the cause, and whether or not due to the negligence of the City 
Parties. 

Declarant understands and expressly accepts and assumes the risk that any facts concerning 
the Claims released, waived, and discharged in this Declaration includes known and unknown 
claims, disclosed and undisclosed, and anticipated and unanticipated Claims pertaining to the 
subject matter of the releases, waivers, and discharges, and might be found later to be other 
than or different from the facts now believed to be true, and agrees that the releases, waivers, 
and discharges in this Declaration will remain effective. Accordingly, with respect to the Claims 
released, waived, and discharged in this Declaration, Declarant expressly waives the benefits of 
Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME 
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, DECLARANT SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, AND DISCHARGES 
MADE ABOVE AND THE FACT THAT DECLARANT WAS REPRESENTED BY 
COUNSEL WHO EXPLAINED, AT THE TIME THIS DECLARATION WAS MADE, 
THE CONSEQUENCES OF THE ABOVE RELEASES, WAIVERS AND DISCHARGES. 

INITIALS: DECLARANT: -------

16. Miscellaneous. 

16.1. Governing Law. The provisions hereof shall be construed and enforced in 
accordance with the laws of the State of California. 

16.2. Attorneys' Fees. In any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged 
breach, then the prevailing party in any such action shall be entitled to recover its reasonable 
attorneys' fees and costs, including experts' fees, costs incurred in connection with (a) post 
judgment motions, (b) appeals, (c) contempt proceedings, (d) garnishments and levies, (e) 
debtor and third-party examinations, (f) discovery, and (g) bankruptcy litigation. Any judgment 
or order entered in such action or proceeding shall contain a specific provision providing for the 
recovery of attorneys' fees and costs incurred in enforcing, perfecting and executing such 
judgment. A party shall be deemed to have prevailed in any such action or proceeding (without 
limiting the generality of the foregoing) if such action is dismissed upon the payment by the 
other party of the sums allegedly due or the performance of obligations allegedly not complied 
with, or if such party obtains substantially the relief sought by it in the action, irrespective of 
whether such action is prosecuted to judgment. For purposes of this Declaration, reasonable 
attorneys' fees of the City's Office of the City Attorney shall be based on the fees regularly 
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charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the law for which the City Attorney's services were rendered who practice in the 
City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the Office of the City Attorney. 

16.3. Time. Time is of the essence of each and every provision hereof. 

16.4. Disclaimers. Nothing herein (a) creates any right or remedy for the benefit of · 
any Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or partnership. 

16.5. Construction. Whenever the context of this Declaration requires, the singular 
shall include the plural and the masculine shall include the feminine and/or the neuter: 
Descriptive section headings are for convenience only and shall not be considered or referred 
to in resolving questions of interpretation or construction. · 

16.6. Waiver. Any waiver with respect to any provision of this Declaration shall not be 
effective unless in writing and signed by the party against whom it is asserted. The waiver of 
any provision of this Declaration by a party shall not be construed as a waiver of a subsequent 
breach or failure of the same term or condition or as a waiver of any other provision of this 
Declaration. No waiver will be interpreted as a continuing waiver. 

16.7. Incorporation of Recitals. The recitals set forth above are incorporated herein 
by this reference. 

16.8. Severability. Invalidation of any portion or provision of this Declaration by 
judgment or court order shall in no way affect any other portions or provisions, which shall 
remain in full force and effect to the maximum extent permitted by law. 

16.9. No Dedication. This Declaration is not intended to create any rights in the 
public. 

[Remainder of this Page Intentionally Blank; Signatures Follow] 
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IN WITNESS WHEREOF, the parties have executed this Declaration as of the day and year 
first above written. 

Port: 

Deel a rant: 

8 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

By: ____________ _ 
Name: --------------
Title: --------------
[ _________ ] 

By: ____________ _ 
Name: 
Title: 
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A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

State of California ) 
) ss 

County of San Francisco ) 

On before me, a notary public in and 
for said State, personally appeared , who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed 
to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 

A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

State of California } 
} ss 

County of San Francisco ) 

On , before me, a notary public in and 
for said State, personally appeared who proved 
to me on the basis of satisfactory evidence to be the person(s} whose name(s} is/are subscribed 
to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(iesL and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature----------- (Seal) 
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EXHIBITC 

FORM OF QUITCLAIM DEED 

Recording Requested by: 

When Recorded Mail to: 

Assessor Parcel Number (APN): BLOCK 3941 LOT 34; BLOCK 3941 LOT 36; BLOCK 3941 LOT 38; 
) 
CTCESC# 

QUITCLAIM DEED 
Please fill in Document Title(s) above this line) 

This document is exempt from the $75 Building Homes and Jobs Act Fee (per Government Code 
§27388.1) because: 

o Document is a transfer of real property subject to the imposition of transfer tax 

o Document is a transfer of real property that is a residential dwelling to an owner-occupier 

o Document is recorded in com1ection with an exempt transfer of real property (i.e., subject to 
transfer tax or owner-occupied). If not recorded concurrently, provide recording date and 
document number of related transfer document: 
Recording date Document Number 

--------

o The $225 per transaction cap is reached 

o Document is not r~lated to real property 

This. page added to provide adequate space for recording information 
(additional recording fee applies) 
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Documentary Transfer Tax of $ __ based upon full market value of the property without 
deduction for any lien or encumbrance 

QUITCLAIM DEED 
[(Assessor's Parcel No. PORTION OF LOT 026, BLOCK 4110 (FORMERLY PORTION 

OF LOT 001, BLOCK 4110 AND VACATED PORTION OF MICHIGAN STREET, 
UNASSESSED)) 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which .are hereby 
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the 
"City"), operating by and through the San Francisco Real Estate Division ("RED"), and the City, 
operating by and through the SAN FRANCISCO PORT COMMISSION ("Port" and, 
collectively with City, "Grantor" ), pursuant to Resolution No. , adopted by the 
Board of Supervisors on , 20_ and approved by the Mayor on 
_____ ., 20_, subject to the reservations set forth herein, hereby RELEASE, REMISE 
.AND QUITCLAIM to ("Grantee"), any and all 
right, title and interest City may have in and to the real property located in the City and County 
of San Francisco, State of California, described on Exhibit A attached hereto and made a part 
hereof (the "Property"). 
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Executed as of this __ day of ______ , 20_· . 

CITY AND COUNTY OF SAN FRANCISCO, 
a Charter City and County, acting by and 
through the San Francisco Real Estate Division 

By: 
Andrico Q. Penick 
Director of Property 

CITY AND COUNTY OF SAN FRANCISCO, 
acting by and through the SAN FRANCISCO 
PORT COMMISSION, pursuant to Chapter 477, 
statutes of2011 (AB418) 

By: 
Elaine Forbes 
Executive Director 

Approved by Port Resolution No. __ and 
Board Resolution No. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
[NAME OF DEPUTY] 
Deputy City Attorney 

DESCRIPTION CHECKED/ APPROVED: 

By: 
[NAME] 
City Engineer 
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A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California 

County of San Francisco 

) 
) 
) 

ss 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PER.mRY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WI1NESS my hand and official seal. 

Signature __________ _ (Seal) 
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A notary public or other officer completing this certificate verifies orily the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

State of California ) 
) ss 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared· , who proved to 
me on the basis of satisfactory evidence to be the person(s).whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same i~ 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 
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EXHIBIT A 

Legal Description of the Property 

[(Add the following clause at the end of the legal 
description): 

APPROVED AS TO LEGAL DESCRIPTION: 

[NAME] 
City and County Surveyor] 

n:\port\as2018\1900084\01326519 .docx 



EXHIBITB 

SCOPE OF DEVELOPMENT 

A. VERTICAL PROJECT 

1. The Vertical Project will include the design, development, permitting and construction of a 
residential _condominium project in accordance with the Project Requirements. 

2. The Vertical Project will include the following uses: 
• Up to 261,700 gross square feet of residential uses, consistent with the Pier 70 EIR, with 

net saleable square footage divided into approximately 240 to 270 residential units in a 
range of sizes, which may include studios, 1 bedroom, 2 bedroom and 3 bedroom layouts, 
along with service and amenity areas for residents. 

• Up to 13,200 gross square feet of non-residential uses, consistent with the Pier 70 EIR, 
consisting of: 

o Up to 6,600 gross square feet of Retail/Arts/Light Industrial space; and 
o Up to 6,600 gross square feet of commercial space, which may include office as 

well as Retail/ Arts/Light Industrial uses. 
• Accessory parking ofup to .6 spaces/residential unit and up to 1 space/1,500 square feet 

of office Gross Floor Area. 

3. The Vertical Project will be designed to provide attractive, high quality residential 
condominium units in a variety of unit configurations, with common and private open spaces 
in accordance with the requirements of the Design for Development, and resident amenities 
and services appropriate to the scale of the Vertical Project. 

4. The Vertical Project may be constructed in two development phases, provided that the first 
phase of the Vertical Project shall consistent of at least 104,680 square feet of residential 
Gross Floor Area. Each phase may involve one or more site permits and addenda as 
permitted under the San Francisco Building Code. 

B. PKN HORIZONTAL IMPROVEMENTS 

The PKN Horizontal Improvement consists of four major elements of horizontal improvements. 
This Scope of Development for the PKN Horizontal Improvements is a written narrative, broadly 
described since the basis of these requirements are conceptual only at this time. The Developer 
must undertake all the planning, design, project management, permitting, contracting, 
construction management, and administrative tasks needed for a fully completed street, plazas, 
and electrical work, consistent with the Development Documents, Project Requirements, City 
standards, policies, and regulations, and this Agreement. 

Mapping conditions from the Tentative Transfer Map have been approved with one condition 
affecting the PKN Project occurring along Michigan Street. The PKN Tentative Map and PKN 
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Final Map may trigger new construction related requirements that affect the Scope of 
Development for the PKN Horizontal Improvements. 

1. Michigan Street ROW: a new segment of Michigan Street from 20th Street southerly to 150'. 
southerly, as further shown in the shown in the Streetscape Master Plan. The Michigan Street 
ROW is contemplated to be under the Port's jurisdiction for permitting, operations, and 
maintenance. Preliminary engineering shows a connection to 21st Street to be infeasible, 
therefore requiring this street to be a dead-end. This section of Michigan Street must comply 
with California Fire Code, Appendix D, limiting the length and width of the roadway for fire 
access purposes in the event a tum-around is not available. 

Vehicle turning movements were analyzedfor the projected cross sections including loading 
for WB-50 type of trucks needed for the Historic Core Project's uses (PDR) and operational 
needs. Designs must be consistent with the approved turning movements (WB-50 trucks and 
Fire Department equipment) as demonstrated in the SSMP. 

The Scope of Work for the Michigan Street Segment will include: 

• Site preparation work, including demolition, rough grading, and contaminated materials 
disposal; 

• Trunk Utility tie-in to main line systems ( excluding service laterals); Catch basins and 
drainage piping; Electrical substructures for roadway lighting; 

• Utilities needed to serve the building(s) including sewer, telecommunications, electricity, 
and gas tie-ins are non-reimbursable costs. 

• Curb and gutter; Roadway concrete base and asphalt concrete; Sidewalk including curb 
ramps. 

• Undergrounding of existing overhead utilities in Michigan Street adjacent to PKN (i.e., 
for both Michigan Street ROW and Michigan Street Plaza). 

• Realignment of existing underground utilities and surface vaults on Michigan Street 
adjacent to PKN, if determined to be necessary by the Port, and relocation of any existing 
utilities under the PKN development parcel related to the surface vaults on Michigan 
Street. 

• Related to the Switchgear Facilities described in B4 below, Vertical Developer will 
cooperate with SFPUC and PG&E in the development of electrical substructures for 
SFPUC and PG&E feeder electrical systems; Provide conduits and pullboxes to intercept 
existing overhead PGF&E feeders to route service to new Switchgear Facilities; Provide 
conduits and pullboxes to reconnect Historic Core Project, Pier 70 Shipyard and Crane 
Cove Park load; 

• Roadway lighting; and 
• Planting strip, soils, trees and plantings; irrigation systems 

Planning Budget: $4.284M, subject to actual costs 

2. Michigan Street Plaza: a new segment of Michigan Street from the future 21st Street 
northerly to the Michigan Street ROW. The Scope of Work for the Michigan Street Plaza 
will include: 



• Site preparation work including demolition, rough grading, and contaminated materials 
disposal; 

• Raised plaza relative to the Michigan Street ROW, with bollard or removeable bollards; 
optional driveway and truck access to this area; 

• Sidewalk, curb and gutter; plaza paving; 
• Retaining wall adjacent to future 21st Street with pedestrian through access to future 21st 

Street; 
• Pedestrian and accent lighting; and 
• Furnishing elements. 

Budget: Included in budget for Michigan Street ROW. 

3. 20th Street Plaza: an approximately 0.3-acre plaza at the southwest comer of Illinois and 
20th Streets as further described in the Design for Development. The Scope of Work for the 
20th Street Plaza will include: 
• Site preparation work including demolition, rough grading, and contaminated materials 

disposal; 
• Relocation of existing utilities located within the site, if needed to serve uses outside of 

the 20th Street Plaza 
• Pedestrian and accent lighting; 
• Plaza paving, with highlight paving; 
• Permeable paving; 
• Planter walls, decks and terraces; 
• Standard and featured furnishing elements 
• Pla:p.ting areas, soils, and vegetation; 
• Decks and terraces; 
• Storm drain systems; 
• Installation/repair/replacement of curbs and sidewallcs; and 
• Rdated to the Switchgear Facilities described in B4 below, Vertical Developer will 

cooperate with SFPUC and PG&E in the development of electrical substructures for 
SFPUC and PG&E feeder electrical systems; Provide conduits and pullboxes to intercept 
existing overhead PGF&E feeders to route service to new Switchgear Facilities. 

Planning Budget: $3.428M, subject to actual costs 

4. Switchgear Facilities -As provided in Section 12.7, there are two options for the 
installation of electrical switchgear facilities needed to distribute electricity to the 28-Acre 
Site Project and to existing Port tenants at the Historic Core Project, Pier 70 Shipyard, and 
Crane Cove Park. Switchgear Option 1 includes installation ofup to two pad-mounted 
switchgear facilities in the Michigan Street Plaza by SFPUC. Switchgear Option 2 includes 
pole-mounted switchgear facilities in the vicinity of Parcel Jon the Final Transfer Map. 

In the event Port and SPFUC select Switchgear Option 1 pursuant to Section 12.7, Vertical 
Developer will construct a decorative screen/enclosure around the Switchgear Facilities, 
subject to Port's design review approval as part of design of the Michigan Street Plaza. 
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Vertical Developer shall pay at its sole cost and expense up to Two Hundred Fifty Thousand 
and 00/100 Dollars ($250,000) in Hard Costs and Soft Costs (as defined in the Financing 
Plan) for Switchgear Option 1, with all additional costs reimbursed as PKN Capital Costs 
under the Financing Plan. 

In the event Port and SFPUC elect Switchgear Option 2 pursuant to Section 12.7, Vertical 
Developer will pay SFPUC and PG&E (without reimbursement) the lesser of (a) costs of 
relocating the existing temporary poles and pole-mounted Switchgear Facilities, or (b) 
$250,000. Vertical Developer's Scope of Work may include additional subsurface 
improvements, such as extended dry utility trench, under the future 21st Street and along 
Michigan Street south of 21st Street in connection with Switchgear Option 2; any such costs 
will be eligible PKN Capital Costs, subject to reimbursement as provided for in the 
Financing Plan. The design and location of underground electrical utility vaults and chy 
utility trenches in Michigan Street and, if required, under 21st Street, are subject to Port 
approval in its sole discretion, in consultation with the Historic Core Project and the 
Horizontal Developer, in connection with the approval of the PKN Tentative Map. 

Notwithstanding the above, on or after October 1, 2019, if Vertical Developer has not been 
able to secure from Port, SFPUC, and PG&E approval of preliminary plans and written 
commitment to an approval and construction schedule in form and substance acceptable to 
Vertical Developer for the selected Switchgear Option 1 or Switchgear Option 2, then 
Vertical Developer may cease pursuing development of the selected Switchgear Option and 
instead apply to PG&E, at its own cost and expense (without any reimbursement) for 
approvals to underground the overhead electrical lines on Michigan Street adjacent to PKN, 
so long as such undergrounding will not adversely affect the future development of 
Switchgear Option 1 or Switchgear Option 2. Vertical Developer's determination to 
underground the overhead utilities will not release Vertical Developer of its obligation to pay 
the lesser of $250,000 or the actual cost for Switchgear Option 1 or Switchgear Option 2. 
Vertical Developer shall utilized the dry utility trench approved in connection with the PKN 
Tentative Map to underground the PG&E overhead wires; payments to PG&E to reimburse 
PG&E's costs ofundergrounding wires shall be at Vertical Developer's sole cost and 
expense and shall not be reimbursable as a PKN Capital Cost under the Financing Plan. 

In the event work on a Switchgear Option has not commenced by the Port or SFPUC prior to 
receipt of the Substantial Completion Determination for the Michigan Street Plaza, subject to 
the provisions of the last paragraph of Section 8.3, Vertical Developer shall pay Port a 
Switchgear fee of $250,000 within thirty days ofreceipt of the Substantial Completion 
Determination for the Michigan Street Plaza. The Switchgear Fee shall be refunded to 
Vertical Developer within five years of Vertical Developer's payment of the Switchgear Fee 
if (a) neither Switchgear Option has been constructed and (b) property within the SUD is 
served by a distribution line constructed by the SFPUC, referred to as the SFPUC Bay 
Corridor Transmission and Distribution Line. 
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ITS MOTION NO. ___________ , ADOPTED ___________________ , 2019, APPROVED THIS 

MAP ENTITLED ''FINAL TRANSFER MAP 959 7': 

IN TESTIMONY WHEREOF, I HAVE HEREUNTO SUBSCRIBED MY HAND AND CAUSED THE SEAL OF 
THE OFFICE TO BE AFFIXED. 

BY-------------------- DAT2 ---------· 
CLERK OF THE BOARD OF SUPERVISORS 
CITY AND COUNTY OF SAN FRANCISCO 
STATE OF CALIFORNIA 

APPROVALS: 
THIS MAP IS APPROVED THIS _______ DAY OF _________________ , 2019 

BY ORDER NO. 

BY------------------------- DAT2 --------------------

MOHAMMED NURU 
DIRECTOR OF PUBLIC WORKS AND ADVISORY AGENCY 
CITY AND COUNTY OF SAN FRANCISCO 
STATE OF CALIFORNIA 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, CITY ATTORNEY 

BY-----------------------------
DEPUTY CITY ATTORNEY 
CITY AND COUNTY OF SAN FRANCISCO 

BOARD OF SUPERVISOR'S APPROVAL: 
ON ________________ , 2019, THE BOARD OF SUPERVISOR'S OF THE CITY AND 

~Ur( Ur(~ ~ 

THIS MAP WAS PREJ 
WITH THE . REQUIREM 
LLC, ON JULY 1, 2( 
POSITIONS INDICATEL 
THAT THIS FINAL MA 

BY: _z~_{:_ 
BRUCE A. GOWDY 
PLS No. 6725 

RECORDER'S ST. 
FILED THIS ------~ 

AT --------- M. ~ 
REQUEST OF MARTIN 

SIGNED: ________ _ 

COUNTY RECORDER 
CITY AND COUNTY OF 
STATE OF CALIFORNIA 
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COUNT( OF SAN FRANCISCO. 

5. "COVENANT AND ENVIRONMENTAL RESTRICTION ON PRv, c.RTY: 
RECORDED AUGUST 19, 2016, IN DOCUMENT NO. 2016-K308328, 
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO. 

6. "'DEVELOPMENT AGREEMENT': RECORDED MAY 25, 2018, IN 
DOCUMENT NO. 20 7 8-K619432, OFFICIAL RECORDS, CITY AND· 
COUNTY OF SAN FRANCISCO. 

7. "DISPOSITJON AND DEVELOPMENT AGREEMENT~ RECORDED MAY 
25, 2018, IN DOCUMENT NO. 2018-K619435, OFFICIAL RECORDS, 
CITY AND COUNTY OF SAN FRANCISCO. 

8. "MEMORANDUM OF MASTER LEASE~ RECORDED MAY 25, 2018, 
IN DOCUMENT NO. 2018-K619436, OFFICIAL RECORDS, CITY AND 
COUNTY OF SAN FRANCISCO. 

9. "NOTICE OF PENDING ACTION UNDER DESTROYED LAND 
RECORDS RELIEF LAW~ RECORDED SEPTEMBER 13, 2018 IN 
DOCUMENT NO. 2018-K672682, OFFICIAL RECORDS, CITY AND 
COUNTY OF SAN FRANCISCO. 

10. "DECLARATION OF RESTRICTIONS AND LOT TIE AGREEMENT 
FOR BUILDING 11 LOTS, PIER 70 mANSFER MAP NO. 9597~ 
RECORDED JANUARY 4, 2019, IN DOCUMENT NO. 2019-K718818, 
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO. 

11. "DECLARATION OF RESTRICTIONS AND LOT TIE AGREEMENT 
FOR BUILDING 21 LOTS, PIER 70 mANSFER MAP NO. 9597: 
RECORDED JANUARY 4,. 2019, IN DOCUMENT NO. 2019-K718820, 
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO. 

12 "DECLARATION OF RESTRICTIONS AND LOT TIE AGREEMENT FOR 
PUMP STATION LOTS, PIER 70 TRANSFER MAP NO. 9597~ 
RECORDED JANUARY 4, 2019, IN DOCUMENT NO. 2019-K718819, 
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO. 

13. "MEMORANDUM OF Mou·: RECORDED JANUARY 4, 2019, IN 
DOCUMENT NO. 2019-K718824, OFF7CIAL RECORDS, CITY AND 
COUNTY OF SAN FRANCISCO. 

14. "DECLARATION OF RESTRICTIONS"~ RECORDED JANUARY 4, 
2019, IN DOCUMENT NO. 2019-K718821, OFFICIAL RECORDS, 
CITY AND COUNTY OF SAN FRANCISCO. 

15. "DECLARATION OF RESTRICTIONS"~ RECORDED JANUARY 4, 
2019, IN DOCUMENT NO. 2019-K718822, OFFICIAL RECORDS, 
CITY AND COUNTY OF SAN FRANCISCO. 

16. "DECLARATION OF RESTRICTIONS"~ RECORDED JANUARY 4, 
2019, IN DOCUMENT NO. 2019-K718823, OFFICIAL RECORDS, 
CITY AND COUNTY OF SAN FRANCISCO. 
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GEOMETRIC DATUM: NORTH AMERICAN DATUM 
2010. 00 EPOCH 

1983: NADB 

REFERENCE NETWORK: "CCSF-2013 HPN" (HIGH PRECISION I 
PER RECORD OF SURVEY /8080) 

PROJ£CnON: THE PLANE COORDINATES ARE BASED ON A LOt 
COORDINATE SYSTEM KNOWN AS THE CITY & COUNTY OF SAi 
FRANCISCO 2013 COORDINATE SYSTEM (CCSF-CS13). SEE R1 
SURVEY #BOBO RECORDED IN BOOK EE OF SURVEY MAPS, F 
147-157, S.F.C.R. AND THE CCSF DPW WEB SITE FOR PROJ1 
PARAMETERS. 

HORIZONTAL CONTROL: THE HORIZONTAL DATUM WAS RECOVE, 
ON HPND POINTS 375 AND 376 SHOWN HEREON. 

VERTICAL DA7VM: "CCSF 2013 NAVDBB VERTICAL DATUM" (CC 

REFERENCE NETWORK: CCSF 2013 HIGH PRECISION LEVELING 

VERTICAL CONTROL: THE VERTICAL DATUM WAS RECOVERED B 
BENCHMARKS 10279 AND 10274, SHOWN HEREON AND DES( 
THE CCSF DPW WEB SITE. . 

NOTES: 
1) ALL DISTANCES ARE SHOWN IN FEET AND DECIMALS 
THEREOF. 

2.) ALL ANGLES ARE 90 DEGREES UNLESS OTHERWISE N( 

3.) DISTANCES SHOWN HEREON ARE GROUND DISTANCES. 
CONVERT TO GRID DISTANCES (SFCS 13), MULnPLE GROU/\ 
DISTANCES BY 1.00001193. 

4.) THE MEAN HIGH WATER (MHW) LINE SHOWN HEREON 
DETERMINED TO BE AT AN ELEVATION OF 5.8 FEET (NAVO 
DATUM) AS SHOWN ON THAT "RECORD OF SURVEY 9584''. 
RECORDED SEPTEMBER 17, 2018, BOOK HH OF SURVEY MAP 
PAGES 46-53, IN THE OFFICE OF THE CITY & COUNTY RECC 

5. THE LINE OF THE PUEBLO LANDS OF SAN FRANCISCO (PL 
LINE OF 1883) WAS PLOTTED FROM THE ORIGINAL RELD N01 
OF THE PUEBLO LANDS SURVEY, BY F. VON LEICHT, DEPUTY 
SURVEYOR, DATED DECEMBER 1883. 







.:TY•~ 

18.0 
35,0 
20.0 
36,0 
3,J.O 
J2.0 
J1.0 
JO;O 
27.5 
50.3 
31.3 
1BB.O 
.31.5 
196.5 
26.0 
58.5 
353.0 

7~3 
49.5: 
!;;!J.O 
:tl.O 
22:0 
57;0 
·16~5: 
24.5 
t27.5 
96.0 

'106.0 
33.5 
t6.0 
2010 
29.0 
1"24.0 
18.0 
'15.0. 
72.0, 
21.0 ·•· 
15;0 
27.0 

I 

.-6);. ,, y " r,,,;. " ' .. ' ' . %~, . , }.. ~;\.{{'t,~\ X ,v.',AGA!EP .~gf?, Off PI.NAN..CE 
· ·: ~' Si o :r,, ,\':e. . ....., 1,, "' NO. 265:-18 

? ,3. ..... . O)\; ' ·~ \ ,.....· ::~ ... }~ c::5 C) ,!l':l ,,,_ 'h ~ ~ .. ~ 
.c;?.,. ... ..--,:., ..... ~ ,,, .,. \r"I:'·•·· Q) 
' ,,_,. ;'y,::',.,';,, ~ - ·;t,; ', ,,, r,,.,~\ It) .. ,~,. ·c:, ~,1 '; \ ·'-J '" •. ' ·. -':-:,·\-.. _. ~-·.\:~£{\~,~- f:j, 

zyu,, .~o::;;---· ta..c 

·~· 
~·. 

C::r 
K. 
C) 
~. 

', ' ·<:\ }~\\, ~ "t-
, ·'-" ·. - I 1 r:1~ \~~J .c:r 

' . 't;\ \~1 \,.~· tr) 
. · ... \, \ '~\ ~ 

., .. ,·• ' . •l ' /' \:""l~ ' ' 
... ··;,_' ,-.,~_ - ·- .. ,1.'". ~. \'!,, 

,S44.413 5l 'E~ i .. \, i\, \, \ 

.~ ·~· (.,.;. 
Y-;.:J. .~. 

.. ;:: ........ 
:..;.J 
.~ ......... 

ki .,:i .. 
;;o, 

.. •~l{y 
::·.~; 

·(i 

tBiso' · "'· r• 1\. ·}·, .. ,; '\ ·,\ 1 · ~s~"\ ·\ ·\ .·· ·.· , ·si59"36'58!'£ 

'.4 fW :111i,o1~tH!li ... . ~' t'i,~~ •, ·· 1 . . . .. H?.
7

' . .•· _ . 

APM 39.4. t,·,-034 .o,: •· ·~ ) ,.>· .. APN Jf}41 Q25 ... . .. .. . ... . .. . . . .. g'. ~ ~ '.~• . ~~~~ \ :::~\N<.. ~~-~-~@f~~~~ 
f2.00' STRIP c:i; C\I ... Cl;J. ~· '·· , · /"v ', l[.9::J; , -..,..,,--puEE3L.~;3 

;fa~PiJ'yX~~flkfl ;,:, i; :, Jii "'.?.$':4t or ia 
ORDINANCE NO .. 265~1!3. • m ~~~ )(~,. · .. ;2Qi6tY ,StR)P 

• /N ~~: ~. >0 ~ ffoRfloN ·oF' YAcATEo: M1cH1GAlf srREEJ 
. .• ~ . , ~: §'h/S,- Cl) (fER ?JPIN,4NOE; ff(?'. ?65',1EJ) IS 

., .. , . . . . . . • :.t- ·<=··i1)·· ,,.;. \~. ,\I:) .AF]ff? .. A9QUIRED pµeuc TRUST 
APN JQ44--0J$' · · •~·~• •~ <)·. ·~ PR.9PPJtY ;(CF?JJts-~-4:J~rqfito ~BE,1;,) · 
1(,1,'CATEp, •R{R 9Rl)WANG~ · ~~· ~ (\,,' ~ 
NOi 265~18 ··~' ..... ;( ·\. <: : ... ·.·.: •· . .,,.. ·.· •· ... ·.··.:··,.<'':<·. ..·v.·• .. •.· .. ····· .. ··:·~.·.··· ... · 

1 •N'BS :-r
8 0

-1c.·r:- ,, .. _ ... . . ~" 1 APN . 3.9.#1 037. 
•. .··••· o,J, ,. . .;;.···. • '47AO! · ,,.)( .. · · JIACATfD P,ER ,QRDINANCE 

._ ?9fJ";O(P NS5"'3S'(J:t "£, NO., 265-·tB! . . .. ·-··· .. 
So.90~!, 

t l·io .. ,!,{), 0) 

·~··t 
~ 

:-!?(f it~t; .(f I/t;, ;_f~;(~.rt.fi 
11 P ... •N···, ,•7:.9 .. 4 .. :7, . ....:'Q·.···~5· · n ... :V,;. .. . V.•. 

200,00'.'-

. NB513B/df"£ . 

APN• 41 fQ....,tia.A: 

;~1'; ,~ ,~r '~ .. i 

tu 
bu 
~; 

Q)•hl 
~j 

"S ...... ". " .. 8:~ 
~· ~.· 
~ 

·£1•. .~. 

tJNE TABLE 
. l:J .. S44~4,8f51 !'£ 3LOO> 
•. 12' S69"36,;58"E . 3(};05' 

··~· ~~·~ j(o ....,. 
C> N 

'~·.··~· 
DETAIL. D 

lREF'ER. TO. Sf1EET.B)" 
S,r,,n. r-· .,.,,.. · 60' · 

.. ~.t;,L,} ., ·· :~· ..... : 

)1/85'38'01;.£ '240;0(J'f ----



'3.50' STRIP 
-:,ORnOKPF MICHIGAN 
'iTREIT VACATE[) PER 
JRDINANCE NO: . 265._ ta 

'y_Q]I,;.' SE£ DITAIL "D'.: SHEIT 5, FOR: 

~JfFf:CAZ2~ff<fffni&Xts1JfZ;Mt~1/Zt:S ro 
'j£ .MERGED BY.ACTION OF .mis ·suaDlV/SION; 

'r36'58."E 
7.B2' . . 

LOT23 

r~-1 - . 

:~ 
cx:i' ·,-.·: 
.N 

•.Ci) 
C) 
0) 
lC) 

k ,C\I 

..... 
--·~! 2 ,0) 

LC). : ..... 
·~· 
.N 
_'} 

.. 0 
~ 

,,~·~· •· 0) . . . 

• :!P . . ··',-
,,.,..... 
.·f'I 
·"'t
C) 
.:.:: 

LOT2 

--~ 
.--...; ·--.~ 

··-~-.,,:.~-~~ .·· 

~·c ~ ---- ~ .. ~ <{_PUE:B(O· LifVE - ·~· 
2; 61k, ~ OF 1883 

___ _J 
Ni1~t$'29"£-,.c; 
.. ·27.13· 

42.00 1 

c.o 
c.o 
u, 

.60' STRIP 
IRTfON OF VACATED MICH/GAN 
REIT (PEif ·:oF?DiNANCE NO/ ~$S._1BJ 
AFTER-ACQUIRED. PUBLIC TRUST 

'OP£R7Y (CROSS~HATCHED AREA) 

377.14-_' 
NB5.738'QF"E 356;54/ 

Lbt1 
N85~3B'Ot"E 392;50' 

138.5() 175.00 

LOT 5 .LOT.6 

89.-57 ·188.75 
.~· 
<o 

:i: 
N85~J8 'Oi "E 320:32' 

·~· .. L.OT L 
·. .·· .... - .. . ,N50·3a ·o· 2 n :.!J) · · · 59·0 . i.,a-s··· · , ·· f?=Bp.Qf! ... 2.38 .. "E; .· ·N 1o ..• 0 .· . . . " ."38,0./fE 
f=2!5~oo:ooH . _. _· . l~_··•.~~-.. -.. ·.~.·.·. .Nas·3,·-.a·o

1
·t 11<0.or· .34o.01· .,34_9,1 ~ ~,

8 
ao .. 87' · · · -~ . 

~ ... ,.~ ·~ 

}: 
~6 
~ .. C) 

~--~ 
- . 0) 
Cl·._,!,(). ~-lC) ~-
- 'SI' 

!::) 

'""::. <: 
79.00 . 

N20·4-~'o4-'Wj 
f3 .. 09. 

cS ,_ cx:i 
~.~ Lo·r 7·: ~··!",- . · .. ·.· ... 
0 
<:: 

:0) 

... ~. ·-

··~· ..•. ~·.· 
N 

L·o··r ·'/lo-· -~ .... - I- .. 

. -

-~ -~. 
to •O)· 
1" .l.r"J 
i.ci· .,.. 
~.N •. , "I-·. -~, 

,0) C) 

·~~-
.·~ -,(::i 

~ 

LOT 12 

.i r.\ T'- A 1-



L.QT 3 

·;::• 
. O') 'oi 
lC) a 

··~· :~; 
~: 

L=B'.'42' 

fl)T /2t 

.. ;., 

.', ' ,.t;> . )\\ ·-~.' '';i:l 

'B ·:\~~-
. ~ ' '<r;.t,t,~· 'cs ·. ·.. . .-· -ri . . ~· .. N-,;A~rc .• 

.,·--{ ', --: : .- ' 

;,P'T--.2 ,, 
·. 

cs.lg 
o.· 'co 10 :0) 
"lj-. ....... ..... ' 

LOTD' 

JQ'W 
) 

193;'S0 

':35~3e:or"s 

N LOTP 
c.o NB5'38 10t;.E 

21'3.85! 

·~ 

ci) 

'flt1·J~~4}t£;,·· ·, ·~· 
20.98 . N 

Nss~s"f3''of"e 1.61J~.9tx ··. ·. . ~ . . . . . ' - .. .. - c:::i. 

•t49!B5f: <: 
cS 

;t(1T'Q' :;~: 
'1705251 

~' 

~~·~' 
.~··r-;5· 
i..;. ..;..·. lo· tn ... 
· .. ~··~-· 

··~"1a$·aa-'bf"t. 
·4i<'oot 

CT> J95.25 NE15~J8'Qt'f 1 f3,:7f E3/j: 29.40 

~ ; 

J,3 Buti:.QJ._NG .21 ; 
, (SEE No:tE 3) } 

• . N85"3~\ 

~ 

g.lR .O.· cl to.. 8 
KC .It') 

·"' ~· 
~ 
·~. ~I'll 

~:~ ~Pr-r:r~ 
. . ~ .·;,:· 

,. . . . . C) 
,;;.; '~ . · · W.85~38!,Qf"E 

~ C) ,, ' ' ' '· ... 

- Cl ,- ti)_ ·.;: 
·:~..... .en 
·~ .... C) .It) 
.c · "'1 ·~· ···L'a-r· ·-<= ro ·,._,, -. .. - . K .,. 

: ,BUILDING.' :f:1, • 
(S££NOIB2)" 

' 

' 
,nE • ·~ .... ·NB5"3B'df"E 

• ~r--Jf50 · 
·NS5.~3B'Of"E 22wo I so.so 

o'- .. -· ..... . 

\. 

LOT 16 
:.,·r '· .· .,..• 

'\~ 
j 

f' 

I 

'or"E.L" .· :' . · ... ·. ·· ... 10.·B,35 

'. N04'.2__t,'li9 _'}¥,. 
3.0C 

\ ... "NEJ ... s ·.·sa.·o···,.';.:.~ { . ;t02.SO 

.·· .N94ff/5t:W ·u 
_f: ·A:T. .. .,..,.. 

t'·'ld 
,C) • ..... 

·C)l· :co 
lC) ·CJ>: 

·::"!"~"'t· 

,. 

ti--
~·,._,: "' 

:ii,~ 

tt0.98'i 

,&$}?'¥?'C!f!'t:J 

·.190. 'Co 
'.,.., 

·;~~-

0 .MHW LINE 

SlLJ5' 

:~ 

'~ 

'.~ 
:i 

t.Bt 
.101;65~ 

;x 
;~ ;crs 
·o 
'.fA 
Q 
< 
~ 
IZ 

< 
vi 

l~ L7_9 
.;.a 

·1': 

"'· s. 

:I.D 

'::l. 

-· 

!n'' 
~· - Li4 -

~ 



·28.95' 

N 
c.o 
c.o 
-.J 

138.50 

N85"38 'o 1 "E 

240.00'(R2) LOT K 
N85"38'01 11£ 

APN 4120-002 
IIJIIJ MA!P~ ff@!& 

175.00 

397.50' 

}u 

JR ..,_ 

~ 
~ 

55 

l!) 
C'J 
o:::i 

l!) II<:) 
C'J -

~ 
C'J 

~ 
~ 
~ 

C) 
C) 

~ 
C\j 

.~ 

O)la ,!l') Cl 

~ co 
• 0) 
'<I-
Cl 
<: 

84.00 
- - ~ -

120.00 
N85'38'01 "E 

LOT 8 

N85'38'01"E 
120.00 

LOT 9 

120.00 
N85'38'01"E 

R=270.50 . N42"28'11 "E~ 
/J.=012"29'06" 9.05 

N85'38'01 "E 240.00' R2 L=58.94 ----R-=-.3.3-0-.0:--:0::--t,-, 
,--_ . ti ::::::012'29'06 

S85"38'01''W 
40.00' 

'66' WIDE) 

~'u 
"2'o~ ~ 

L=71.91 

R=270.00 
l:i=011'06'07" 
L=52.32 

1 
0) 

~ 
{Q 

~ 
'~ 

~ 
V) 

j 

10 4114-005 0.44 Ir-, 1ELOPMENT 

JRE 

11 4114-006 1.48 DEVELOPMENT 

FUTURE 

12 4114-007 0.56 DEVELOPMENT 

FUTURE 

13 4052-009 0.50 DEVELOPMENT 

FUTURE 

14 4116-008 1.17 DEVELOPMENT 

FUTURE 

15 4052-010 0.30 DEVELOPMENT 

FUTURE 

16 4052-D11 0.77 DEVELOPMENT 

FUTURE 

17 4116-009 1.28 DEVELOPMENT 

FUTURE 

18 4115-003 0.93 DEVELOPMENT 

FUTURE 

19 4117-002 1.00 ·. DEVELOPMENT 

FUTURE 

20 4117-003 0.85 DEVELOPMENT 

FUTURE 

21 4052-012 1.01 DEVELOPMENT 

FUTURE 

22 4115-004 a.so DEVELOPMENT 

FUTURE 
23 1 4111-008 4.31 DEVELOPMENT 

~

' 

s FOR IN FOR MA T/ONAL 
POSES ONLY l 

J_ A PORTION OF LOT 23 LIES WITHIN THE PUBLIC 
MICHIGAN STREET AND SUBSEQUENT TRANSFER Fi 

..?_ LOT ''CC" LIES WITHIN . THE PUBLIC TRUST AND /5 
'WATERFRONT SITE AT PIER 70 SPECIAL. USE DIS1 



IJl 

LOT 11 
!O -f'J 
"I-

~ 

NB5.38'01 "E 
256.17 LOT 0 

,·3a'o1"£ 281.07 

LOT V 

NB5'38'01 "E 

200.00 
1-.l 
do ,:o 
,tio 

~ 

)) Cl 
:') t"I 

~t LOT 22 I" -:> .. 
~ 

200.00 

NB5"38'01 "E 

Cl 
t"I 
~ C 
LO K 
t"I ~ 

" t"I 

Cl 
LO 

8 
t"I 

,) 60.03 I 
' ...,-:-

N87°32'34"£ "·-

721.74' 
62.00 

;: ;: 
0) 

~ 
0) Cl !O 

""' 
!O t"I - t - t ~ ~ 1-. 

~ - ~ -0 ~ 
...J 

62.00 

,. " ,. "' " r"' _...., "",..l-
.(..1 .(..1 l\11 (.I ~..,. ", t ~ 

I ti l I Pl II ...... , .. ,, 

I r"I -,- ,.., "" 
I r t J J tr, 
1..- '-" I \.I,., 

APN 4175-017 
DOC. 2016-K334613 

LOT 14 

250.00 
NB5.38'01 "E 

1085.04 1 

251.00 

LOT 19 

251.00 

I 
/ 

/ 

/ 

292.00' 

/ 
/ 

/ 
/ 

Cl 
LO 
.I<) 
Cl 
t"I 

;: 
O'l 
!O -f'J 
"I-

~ 

/ 
/ 

~ 
t.w' 
~I 
.....J I'<) 
()CO ;: 93~ 0) 
ki !O 
:::, 11..t... -Q.I() f'J 

~ ) 

55 I 
~ I 
~ I 

..... C) 

\ ..... ~ 
3~ \ ;: \ 

0) 

\ !O -~ 
"I-

~ 

42.00 ,~·- N85"38' -·· ;: / 
2 

co / v.,,. Ll 
c:i 
~ 

~ /.,,. ___ 
<: N85 

40.00 1 

""( ;: 
Cl "II( 0) ~ t"I !O t ..... ~ t 
- C ~ -....J ~ 

40.00 



\l \ .. ·"1. O)"_·. ·• f'l, '-1.;.,b '1!1..:..;I ·'.<, '.'-'·"i. ,,,. ,.,,, .," ..,__ 
~·~ "I\,.\ ....J' 
)\'$'\ \ 
•::£: \,_ \ 
5 ",-,_\' )'~rs: \, 
\'\.. ~;:: ·\, 
5~~\ \ 
]'~':~\,, 
:l, &}~\,, . o'q~ \, 
\~ ·;,.., ~\.1 ·N 

s. \\ ., .,...;._, 
'\ ' ' . I "X·. 

,I',. 

' \". ~ ···" 
\' .··-.\~- '• .... ·,~~:, --~ 

se5·sa·o:i. 'W . . .. 

C. SHEET 5·. 

APN: 

694.69' 

N.A.P. 
PT-2 

APN~'.'. 3.941-f.72 l 

'41-030 

'c <::) 
-~-

-~-

·.kl ,:it.,. 
~-, 

.~ 
~.-' 

r,i• 
"If, 
C 
.Ci)· 

\ \ ', ',,})(2(! \"'~ <~. . . 
" ·, \ \ '\ "\ ', \, '\a,,.;"'"'""'-"' . MHW 2/NE ,,i,>. \ \ ' " "~·""""'~, .. . . . . . r ·. . . . .. . . 
"" \..., \,_'\,;X __ . "\'· .. ". ·'\~~--._,a_o}_,--~~-.:._. . _ """· L __ ·1 __ 2_ 2/~. • _ ..... · •, ' ' \ ' . '\ . \ ~'<'t:>''5!-• ·.. . .. • "' 

'_,\.. ·.·\: '\, ',,\ ',.,_.~_· __ \·.· ·~--. , __ -.·~---~~-,_ .. ,:_' ,::)._.(',.·.,~.-.••· .. "~ . . . . . ._ .. C':>.j,,;,..· >_, ... ,N."_ ..• ~_\._· .... """•. . · ... ··. ·. · -1_• ·L·.:7·,,·_6_ · __ ' . . t.· ·1f5 '\ '\ ' \ ':i"\:\' ·, ',. ' •,·.,o~,~ '~- ··,. ' .,;...I '1. ·,. '...J, f119 ' rt·· ... ·, /·' '\ \ ,,, '\ .. ,.,, ....... \, ·, \ . \A' ,tr,.,· " u24 , ;; '"' · . ~-. , .. . 
•, . ' \ \ ' \ . . . . ' ., "''' . . . ' ' ' . ' 7, • . ""' " . 

$85"3.B'OJ"W )J0.001 

>. :,:>_ <~_\.'\_, ,,_.:\\.;:,_· ''"•:,.,>·,_._" \(>'\.·· \ · \'\('_ , R.· ".'to?; __ (_/_e\f\_,_,.,K\_ :·,~/'\,,,'\~\ ,_,y«o_ . '\"_ · ..... ~-:_''<{a\\_'\' ___ ··.· .. \ '··,,,'("'\. ·_ .. 
' • • ' \ ' \ '\ ' . ' . ' " . ' ' ' \ ' 'ciJN{J> DEC . . . . '\ . \A ' . ('\ ·, . . ' \ ' ' ··.<>>\\<'\ '\/\_ '\~-~\~,,\_ ~\'-~--\°Y.~",<·\\i_, ,_~,..._, ~<M,_k~_rt_~"e.·9,,,:0\_ ,~_0_ ._.'\/_\ \_\,~-._.:~·,_;,'\'\_~\·_• _·._. -~-·_ .•. \ '<\~\(\'\_ <\< . 

,, ' \ 'i, \ 1, ' .,, ', .. ':{. '\· '·, ,, ··\ . ' . '.\, ~- ' \ -~( \, "',- ,, '$:' . ", ':\· 2\~ '\ ,\ 'l 
\, _\ ''\· -,\ ';"'·'· \,_ .·\. \ •. ---~\·. \,.· ·. ·,_ .. ·, \\·_ ·\.;;, .. ' ,.'·,\: .·. ··\ ,·,\.··· .•. _.·. \ '. '\ : . '"_'. \. '"_ .. ·· '·. \.', \_ .. •. _,· '::- '.. . . . ' . . . ' ', ' ', ' " ' ' \ ' ' '\ " ' . ' . ' ' ... , . ' ' . \ ' ' ' ' ,, ' \ \ . ·, ' . . ' '·, .. ·. . . ' >->_, ... \',,"·.<_\ __ .\·\,"\_.:\'· '. ,_._\_, '\\, __ ,,·~>_'\_,'·,_;\·_•--~----~-'\_,_ -~\\_-~\\-~\_·•-·_· '_·""_'\, __ \, >,'"~_\ ___ ·_ ':_ \_•_·,\\.~ ' __ ss_s·a)>iJ_ ... _<'W'x\"'_._",·_,\ ___ \\'\;\~-'\-·_.' __ \.'.\,··. __ .··· Lt;r.o,,._·. _SA .. N' [P..A.NCISCO BAY 
\ "" , \ , . \,. ,·,, '\ .• ,· · \ ,, , \ ·\'~·-· C., ~--- " ':\" :, \ \, ., ,,. • \' · \ ' '\ · ·."' ., ·L109 · . . ,, ''\ ". ,, . ,, · '\'·\ . '· .. ',· . . . :,, ,. · • ... ·.·,,. \ --~- . . \ 'x_· · '"· '\.: ,,· . . ,. · ,. ' . \ . ·93•. ~"\ . ''{ ,· ';,,:- \· " ..... ~ . '. ,; 

" " \ , ,, · · \ ' ' ' ' · ' \' ··\ · ' \ \ \ '' ' ' , 68 · · ' , \ ' \, · \ ,, \\,\, '\\\,, '_\ ':\_·.·_\, · '. '_\;,\\·.'.·,"\.:,"'\ , . __ \ ,_,. '\ · ·.·.·. \_:,_ \·-'· -~ ·_·,_·"\•-·. \._ ' __ ·:\,··_,"_.~,,·\. \ • · .. . ,_ .. "'\·,, _ \,\~ \ ·_·._ \._.,·_··· - .· L 10_8 
' ' ' ' \ ' ,, \ \ ' ' ' \ '\ ' . '· . ,. ' . \ "·" '. f'_~">".>. · __ .;}\,'<\-) · -~-••·'~~\_\"\'',\\\_._t_ \'\\. \,;<'\_, \,\\:''<\,\,\>"'~- )\,>_'\;' ·. \~-~,~ \~-·-.•· .. )\)\ ,, '\_"·' ··.. . · .LTQL?1. ··a· 6. 

'' ' ' ' \ \ ' ' \ .. '· \ ' ' ' ·\ ,, ', ' \ ' ' . \ ' ' ' ''"" \ ' ' ' "\ \ " ' . 
:-.;~_z_.~b;/~.'(.'\,,·\_,, \ :" \\_\~-"'"_\ .· \,_:,.'\\_-··\,/'\\;,:,,(_' ;"' "···_ ',, "_<\<_-_,• .;\~_·_. _· \/ , "~_Ss· ·_·." -._· \.·"\'\,}\},{.· /tios_. 
~"' '· \\ '\ "'· "\ "'' "'""'""'" .. \ \(' '\ \ \ "'"' ' . ..;., ''\\ \\ \ ' . . . ' . ·, ··· .....• :>··~a.,,"\\\'_·\\_<'\,(\,_'_·\ \0~'_\,\\\,}'\,,, \ .. \,\_ ~\,\i,°"'\~_-'· ,,_;\'\..i\'\;'· ".',\\,J''.; , ··.~ii\;;, __ .. \",,)\\. .. >·''<\\~-· .. ·_ .. :_ L 104 \ . '· ,, ' . ',, \. ,,. ·'-. \, . '\ ' '\. ,,., ' ... ,,.· . '\ y. \ ~. ,, . \ \ . " s./\ ' ... ' ' ''.\ "'~"' ' \ ' ' ' . ,~\: ' ""-. ·· ... \. ·---~ \,. \ ··'\ \;\'\, :\ . \" '. \ . ' \·. ··\ .. · \; .. ,· \_\ \_\_. \. · .. N .. \ '\, , .. \. ·_ '_·· .. , ·~lil·:_· . \., '\, \ ' .·. \ ... , ·,·:-<j, . , \ \,. '.' \ '\ '\ \, .. '·\,, '\' '\ '\ • ' \ ' \ 's ' \ \ . " \ ' ., ,, " " ' ' \. . . ''\ "\ '\\:\)\,,_ '·· '\, \ '" ,. -''\_,·. '>;~',,,, \, ~,-\_' \, \;\, '\, ."'·· . ~\· :· .,· \. \ \ .• ' \~" ;.. 

,, '\ ', , ,, \;''· '\ .,,. ,, \, · .. ·,, ,, , , ·'\ '\ \ ,, . ' :\, ,,. "I', \, C' •'\_ 
\: \ "• . .\ . \· . '\, "-, ',-. . -1,.. 'v .. ,, -'· . , . ·,;;_ . ,,. ' • . .,, ' \ \-. .'\' ;, "' ·'\ .,·\ \, . .' ,.., '.,, \,, ",;, -~. " \ ·\ \,. \, ·\, ''\ \,, ,, ' I... ··:ii-•.•. 



EXHIBITT 

FORM OF OWNER'S AFFIDAVIT 

ALTA EXTENDED COVERAGE OWNER'S AFFIDAVIT 

Master Escrow No. -----
TitleNo. -----

ON THE DAY OF , 2019, before me personally appeared the 
undersigned, who being duly sworn according to law and intending to be legally bound, deposes 
and says: 

1. The undersigned has reviewed Report/Commitment No. dated at ---- -----

2. That there are no leases or agreements (recorded or unrecorded) affecting the Property, or 
other parties in possession, except as shown on the attached Exhibit A. As to those items 
set forth on Exhibit A, there are no options to purchase or rights of first refusal contained in 
the respective leases and/or agreements other then specifically indicated on Exhibit A. 

(Exhibit A attached Yes __ No) 

3. That the affiant knows ofno unrecorded claims against the property, nor any set of facts by 
reason of which title to the property might be disputed or questioned, and has been in 
peaceable and undisputed possession of the premises since title was acquired. 

4. That there has not been any construction, repairs, alterations or improvements made, 
ordered or contracted to be made on or to the premises, nor materials ordered therefor 
within the last six months; nor are there any fixtures attached to the premises which have 
not been paid for in full; except as shown on attached .Exhibit B. 

(Exhibit B attached Yes __ No) 

5. That to my actual knowledge there has been no violation of any covenants, conditions or 
restrictions of record affecting the premises and that there are no disputes with any 
adjoining property owners as to the location of property lines, or the encroachment of any 
improvements. 

This affidavit is made for the purpose of aiding in determining the insurability of title 
to the property, and to induce said Company to issue its policies of title insurance and the affiant 
avers the foregoing statements are true and correct to the best of her knowledge and belief. 
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OWNER'S AFFIDAVIT 
Page Two 

I understand that the Purchaser, Title Insurance Company and/or Lender in this transaction are 
relying on the representations contained herein in purchasing same, insuring same, or lending 
money thereon and would not purchase same, insure same, or lend money thereon unless said 
representations were made. 

EXECUTED this ____ day of ___________ , 2019 

The City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission 

By: 
Name: Michael Martin, Deputy Director of Real Estate and Development 

Address: Pier 1 
San Francisco, CA 94111 

Phone: (415) 274-0400 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate verifies only the identity of the individual who 
signed tl;ie document, to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

STATE OF CALIFORNIA 

COUNTY OF ------

On before me, personally -------- ---------------
(insert name and title of the officer) 

appeared _______ ~----------------------

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person( s ); or the entity upon behalf of which the person( s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seaL 

(Seal) 
Signature 
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EXHIBITS 
Chicago Title Company 

ISSUING OFFICE: 2150 John Glenn Dr, Suite 400, Concord, CA 94520 

January 11, 2019 

=addressee= 

Property Address: 
Seller: 
Buyer: 

Pier 70, Parcel K North, San Francisco, CA 
City and County of San Francisco 

OrderNo.: 15605806-156-TMl
JM 

We appreciate the opportunity of being of service to you. Please call us immediately if you have any questions 
or concerns. 

Sincerely, 

Chicago Title Company 

Escrow Contact: 
Tyson Miklebost 
(415) 291-5109 
Tyso11.Mik1ebost@ctt.co111 

Title Contact: 
Jeff Martin 
(925) 288-8062 
j eff.martin@titlegroup. fntg. com 
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® Chicago Title Insurance Company 

POLICY NO.: Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

U~R~S! POLICY OF TI'ILE JNSURAN.CE 
Issued by 

Chicago Title Insuran~e Company 

Any notice of claim and any other notice or statement in writing required to be given the Company under this Policy must be 
given to the Company at the address shown in Section 18 of the Conditions. 

COVERED RISKS 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN 
SCHEDULE B, AND THE CONDITIONS, CHICAGO TITLE INSURANCE COMP ANY, a Florida corporation (the "Company") 
insures, as of Date of Policy and, to the extent stated in Covered Risks 9 and 10, after Date of Policy, against loss or damage, not 
exceeding the Amollllt of Insurance, sustained or incurred by the Insured by reason of: 

1. Title being vested other than as stated in Schedule A. 

2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but is not limited to insurance against loss 
from 

(a) A defect in the Title caused by 

(b) 

(c) 

72306 (6/06) 

(i) forgery, fraud, undue influence, duress, incompetency, incapacity, or impersonation; 

(ii) failure of any person or Entity to have authorized a transfer or conveyance; 

(iii) a document affecting Title not properly created, executed, witnessed, sealed, acknowledged, notarized, or 
delivered; 

(iv) failure to perform those acts necessary to create a document by electronic means authorized by law; 

(v) a document executed llllder a falsified, expired, or otherwise invalid power of attorney; 

(vi) a document not properly filed, recorded, or indexed in the Public Records including failure to perform 
those acts by electronic means authorized by law; or 

(vii) a defective judicial or administrative proceeding. 

The lien of real estate taxes cir assessments imposed on the Title by a governmental authority due or payable, but 
unpaid. 

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be 
disclosed by an accurate and complete land survey of the Land. The term "encroachment" includes encroachments 
of existing improvements located on the Land onto adjoining land, and encroachments onto the Land o_f existing 
improvements located on adjoining land. 

ALTA Owner's Policy (6/17/06) 

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to AL TA licensees and AL TA 
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land 
Title Association. 
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Order No.: 15605806-156-T)\11-JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

· Unmarketable Title. 

4. No right of access to and from the Land. 

5. The violation or enforcement of any law, ordinance, permit, or governmental regulation (including those relating to building 
and zoning) restricting, regulating, prohibiting, or relating to 

(a) the occupancy, use, or enjoyment of the Land; 

(b) the character, dimensions, or location of any improvement erected on the Land; 

( c) the subdivision ofland; or 

( d) environmental protection 

if a notice, describing any part of the Land, is recorded in the Public Records setting forth the violation or intention to 
enforce, but only to the extent of the violation or enforcement referred to in that notice. 

6. An enforcement action based on the exercise of a governmental police power not covered by Covered Risk 5 if a notice of the 
enforcement action, describing any part of the Land, is recorded in the Public Records, but only to the extent of the 
enforcement referred to in that notice. 

7. The exercise of the rights of eminent domain if a notice of the exercise, describing any part of the Land, is recorded in the 
Public Ret:ords. 

8. Any taking by a governmental body that has occurred and is binding on the rights of a purchaser for value without 
Knowledge. 

9. Title being vested other than as stated Schedule A or being defective 

(a) as a result of the avoidance in whole or in part, or from a court order providing an alternative remedy, of a transfer 
of all or any part of the title to or any interest in the Land occurring prior to the transaction vesting Title as shown in 
Schedule A because that prior transfer constituted a fraudulent or preferential transfer under federal bankruptcy, 
state insolvency, or similar creditors' rights laws; or 

(b) because the instrument of transfer vesting Title as shown in Schedule A constitutes a preferential transfer under 
federal bankruptcy, state insolvency, or similar creditors' rights laws by reason of the failure of its recording in the 
Public Records 

(i) to be timely, or 

(ii) to impart notice of its existence to a purchaser for value or to a judgment or lien creditor. 

10. Any defect in or lien or encumbrance on the Title or other matter included in Covered Risks 1 through 9 that has been created 
or attached or has been filed or recorded in the Public Records subsequent to Date of Policy and prior to the recording of the 
deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A. 

The Company will also pay the costs, attorneys' fees, and expenses incurred in defense of any matter insured against by this Policy, 
but only to the extent provided in the Conditions. 

IN WITNESS WHEREOF, CHICAGO TITLE INSURANCE COMP ANY has caused this policy to be signed and sealed by its duly 
authorized officers. 

Chicago Title Insurance Company 
Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Policy. It does not reflect the present state of the Title and is not a commitment to {i) insure 
the Title or (ii) issue any of the attached endorsements. Any such commitment must be an express written 
undertaking on appropriate forms of the Company. 
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EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses 
that arise by reason of: 
1. (a) Any law, ordinance, permit, or goverrnnental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or relating to 

(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions or location of any improvement erected on the Land; 
(iii) the subdivision ofland; or 
(iv) environmental protection; 
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion l(a) does not modify or limit the coverage provided 
under Covered Risk 5. 

(b) Any governmental police power. This Exclusion 1 (b) does not modify or limit the coverage provided under Covered Risk 6. 
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Defects, liens, encumbrances, adverse claims, or other matters: 

(a) created, suffered, assumed, or agreed to by the Jnsured Claimant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and °i1ot disclosed in writing to the 

Company by the Jnsured Claimant prior to the date the Insured Claimant became an Insured nnder this policy; 
( c) resulting in no loss or damage to the Insured Claimant; 
( d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 9 and 1 O); or 
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for tbe Title. 

4. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction vesting the Title as shown in 
Schedule A, is 
(a) a fraudulent conveyance or fraudulent transfer; or 
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy. 

5. Ally lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the date of 
recording of the deed or otl1er instrument of transfer in the Public Records that vests Title as shown in Schedule A. 

1. DEFINITION OF TERMS 
The following terms when used in this policy 

mean: 
(a) "Amount of Insurance": The amount 

stated in Schedule A, as may be increased or 
1ecreased by endorsement to this policy, increased by 

ection 8(b ), or decreased by Sections l O and 11 of 
these Conditions. 

(b) · "Date of Policy": The date designated as 
'Date of Policy" in Schedule A. 

( c) "Entity": A corporation, partnership, trust, 
limited liability company, or other similar legal 
entity. 

(d) "Insured": The Insured named in 
Schedule A. 

(i) The term "Jnsured" also includes 
(A) successors to the Title of the 

Insured by operation of law as distinguished from 
purchase, including heirs, devisees, survivors, 
personal representatives, or next of kin; 

(B) successors to an Insured by 
dissolution, merger, consolidation, distribution, or 
reorganization; 

( C) successors to an Insured by its 
conversion to another kind of Entity; 

(D) a grantee of an Insured under a 
deed delivered without payment of actual valuable 
consideration conveying the Title 

(1) if the stock, shares, 
memberships, or other equity interests of the grantee 
are wholly-owned by the named Insured, 

(2) if the grantee wholly 
owns the named Insured, 

(3) if the grantee is wholly
owned by an affiliated Entity of the named Jnsured, 
provided the affiliated Entity and the named Insured 
are both wholly-owned by the same person or Entity, 
or 

( 4) if the grantee is a trustee 
or beneficiary of a trust created by a written 
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CONDITIONS 

instrument established by the Insured named in 
Schedule A for estate planning purposes. 

(ii) With regard to (A), (B), (C), and (D) 
reserving, however, all rights and defenses as to any 
successor that the Company would have had against 
any predecessor Insured. 

(e) "Insured Claimant": An )nsured claiming 
loss or damage. 

(I) "Knowledge" or "Known": Actual 
knowledge, not constructive knowledge or notice that 
may be imputed to an Insured by reason of the Public 
Records or any other records that impart constructive 
notice of matters affecting the Title. 

(g) "Land": Toe· land described in Schedule 
A, and affixed improvements that by law constitute 
real property. The term "Land" does not include any 
property beyond the lines of the area described in 
Schedule A, nor any right, title, interest, estate, or 
easement in abutting streets, roads, avenues, alleys, 
lanes, ways, or waterways, but this does not modify 
or limit the extent that a right of access to and from 
the Land is insured by this policy. 

(h) ·"Mortgage": Mortgage, deed of trust, trust 
deed, or other security instrument, including one 
evidenced by electronic means authorized by law. 

(i) "Public Records": Records established 
under state statutes at Date of Policy for the purpose 
of imparting constructive notice of matters relating to 
real property to purchasers for value and without 
Knowledge. With respect to Covered Risk S(d), 
"Public Records" shall also include environmental 
protection liens filed in the records of the clerk of the 
United States District Court for the district where the 
Land is located. 

G) "Title": The estate or interest described in 
Schedule A. 

(k) "Unmarketable Title": Title affected by an 
alleged or apparent matter that would permit a 
prospective purchaser or lessee of the Title or lender 
on the Title t0 be released from the obligation to 

purchase, lease, or lend if there is a contractual 
condition requiring the delivery of marketable title. 
2. CONTINUATION OF INSURANCE 

The coverage of this policy shall continue in 
force as of Date of Policy in favor of an Insured, but 
only so long as the Insured retains an estate or 
interest in the Land, or holds an obligation secured by 
a purchase money Mortgage given by a purchaser 
from the Insured, or only so long as the Insured shall 
have liability by reason of warranties in any transfer 
or conveyance of the; Title. This policy shall not 
continue in force in favor of any purchaser from the 
Insured of either (i) an estate or interest in the Land, 
or (ii) an obligation secured by a purchase money 
Mortgage given to ilie Insured. 
3. NOTICE OF CLAIM TO BE GIVEN BY 
INSURED CLAIMANT 

The Insured shall notify the Company promptly 
in writing (i) in case of any litigation as set forth in 
Section S(a) of these Conditions, (ii) in case 
Knowledge shall come to ah Insured hereunder of 
any. claim of title or interest that is adverse to the 
Title, as insured, and that might cause loss or damage 
for which fue Company may be liable by virtue of 
this policy, or (iii) if fue Title, as insured, is rejected 
as Unmarketable Title. If the Company is prejudiced 
by fue failure of the Insured Claimant to · provide 
prompt notice, the Company's liability to the Jnsured 
Claimant under the policy shall be reduced to the 
extent of the prejudice. 
4. PROOF OF LOSS 

In the event the Company is unable to 
deternune the amount of loss or damage, the 
Company may, at its option, require as a condition of 
payment that the Insured Claimant furnish a signed 
proof of loss. The proof of loss must describe the 
defect, lien, encumbrance, or other matter insured 
against by this policy that constitutes the basis of loss 
or damage and shall state, to the extent possible, the 
basis of calculating the amount of the loss or damage. 
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5. DEFENSE AND PROSECUTION OF 
ACTIONS 

(a) Upon written request by the Insured, and 
subject to the options contained in Section 7 of these 
Conditions, the Company, at its own cost and without 
unreasonable delay, shall provide for the defense of 
an Insured in litigation in which any third party 
asserts a claim covered by this policy adverse to the 
Insured. This obligation is limited to only those stated 
causes of action alleging matters insured against by 
this policy. The Company shall have the right to 
select counsel of its choice (subject to the right of the 
Insured to object for reasonable cause) to represent 
the Insured as to those stated causes of action. It shall 
not be liable for and will not pay the fees of any other 
counsel. The Company will not pay any fees, costs, 
or expenses incurred by the Insured in the defense of 
those causes of action that allege matters not insured 
against by this policy. 

(b) The Company shall have the right, in 
addition to the options contained in Section 7 of these 
Conditions, at its own cost, to institute and prosecute 
any action or proceeding or to do any other act that in 
its opinion may be necessary or desirable to establish 
the Title, as insured, or to prevent or reduce Joss or 
damage to the Insured. The Company may take any 
appropriate action under the terms of this policy, 
whether or not it shall be liable. to the Insured. The 
exercise of these rights shall not be an admission of 
liability or waiver of any provision of this policy. If 
the Company exercises its rights under this 
subsection, it must do so diligently. 

(c) Whenever the Company brings an action 
or asserts a defense as required or permitted by this 
policy, the Company may pursue the litigation to a 
final determination by a court of competent 
jurisdiction, and it expressly reserves the right, in its 
sole discretion, to appeal from any adverse judgment 
or order. 
6. DUTY OF INSURED CLAIMANT TO 
COOPERATE 

(a) In all cases where this policy permits or 
requires the Company to prosecute or provide for the 
defense of any action or proceeding and any appeals, 
the Insured shall secure to the Company the right to 
so prosecute or provide defense in the action or 
proceeding, including the right to use, at its option, 
the name of the Insured for this purpose. Whenever 
requested by the Company, the Insured, at the 
Company's expense, shall give the Company all 
reasonable aid (i) in securing evidence, obtaining 
witnesses, prosecuting or defending the action or 
proceeding, or effecting settlement, and (ii) in any 
other lawful act that in the opinion of the Company 

·maybe necessary or desirable to establish the Title or 
any other matter as insured. If the Company is 
prejudiced by the failure of the Insured to furnish the 
required cooperation, the Company's obligations to 
the Insured under the policy shall terminate, 
including any liability or obligation to defend, 
prosecute, or continue any litigation, with regard to 
the matter or matters requiring such cooperation. 

(b) The Company may reasonably require the 
Insured Claimant to submit to examination under 
oath by any authorized representative of the 
Company and to produce for examination, inspection, 
and copying, at such reasonable times and places as 
may be designated by the authorized representative of 
the Company, all records, in whatever medium 
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maintained, including books, ledgers, checks, 
memoranda, correspondence, reports, e-mails, disks, 
tapes, and videos whether bearing a date before or 
after Date of Policy, that reasonably pertain to the 
Joss or damage. Further, if requested by any 
authorized representative of the Company, the 
Insured Claimant shall grant its permission, in 
writing, for any authorized representative of the 
Company to examine, inspect, and copy all of these 
records in the custody or control of a third party that 
reasonably pertain to the loss or damage. All 
information designated as confidential by the Insured 
Claimant provided to the Company pursuant to this 
Section shall not be disclosed to others unless, in the 
reasonable judgment of the Company, it is necessary 
in the administration of the claim. Failure of the 
Insured Claimant to submit for examination under 
oath, produce any reasonably requested information, 
or grant permission to secure reasonably necessary 
information from third parties as required in this 
subsection, unless prohibited by law or governmental 
regulation, shall terminate any liability of the 
Company under this policy as to that claim. 
7. OPTIONS TO PAY OR OTHERWISE 
SETTLE CLAIMS; TERMINATION OF 

. LIABILITY 
In case of a claim under this policy, the 

Company shall have the following additional options: 
(a) To Pay or Tender Payment of the 

Amount of Insurance. 
To pay or tender payment of the Amount of 

Insurance under this policy together with any costs, 
attorneys' fees, and expenses incurred by the Insured 
Claimant that were authorized by the Company up to 
the time of payment or tender of payment and that the 
Company is obligated to pay. 

Upon the exercise by the Company of this 
option, all liability and obligations of the Company to 
the Insured under this policy, other than to make the 
payment required in this subsection, shall terminate, 
including any liability or obligation to defend, 
prosecute, or continue any litigation. 

(b) To Pay or Otherwise Settle With 
Parties Other Than the Insured or With the 
Insured Claimant. 

(i) To pay or otherwise settle with other 
parties for or in the name of an Insured Claimant any 
claim insured against under this policy. In addition, 
the Company will pay any costs: attorneys' fees, and 
expenses incurred by the Insured Claimant that were 
authorized by the Company up to the time of 
payment and that the Company is obligated to pay; or 

(ii) To pay or otherwise settle with the 
Insured Claimant the loss or damage provided for 
under this policy, together with any costs, attorneys' 
fees, and expenses incurred by the Insured Claimant 
that were authorized by the Company up to the time 
of payment and that the Company is obligated to pay. 

Upon the exercise by the Company of either of 
the options provided for in subsections (b )(i) or (ii), 
the Company's obligations to the Insured under this 
policy for the claimed loss or damage, other than the 
payments required to be made, shall terminate, 
including any liability or obligation to defend, 
prosecute, or continue.any litigation. 
8. DETERMINATION AND EXTENT OF 
LIABILITY 

This policy is a contract of indemnity against 
actual monetary Joss or damage sustained or incurred 

by the Insured Claimant who has suffered loss or 
damage by reason of matters insured against by this 
policy. 

(a) The extent of liability of the Company for 
loss or damage under this policy. shall not exceed the 
lesser of 

(i) the Amount of Insurance; or 
(ii) the difference between the value of 

the Title as insured and the value of the Title subject 
to the risk insured against by this policy. 

(b) If the Company pursues its rights under 
Section 5 of these Conditions and is unsuccessful in 
establishing the Title, as insured, 

(i) the Amount of Insurance shall be 
increased by 10%, and 

(ii) the Insured Claimant shall have the 
right to have the loss or damage determined either as 
of the. date the claim Wa.</ made by the Insured 
Claimant or as of the date it is settled and paid. 

(c) In addition to the extent of liability under 
(a) and (b); the Company will also pay those costs, 
attorneys' fees, and expenses incurred in accordance 
with· Sections 5 and 7 of these Conditions. 
9. LIMITATION OF LIABILITY 

(a) If the Company establishes the Title, or 
removes the alleged defect, lien or encumbrance, or 
cures the Jack of a right of access to or from the 
Land, or cures the claim of Unmarketable Title, all as 
insured, in a reasonably diligent manner by any 
method, including litigation and the completion of 
any appeals, it shall have fully performed its 
obligations with respect to that matter and shall not 
be liable for any loss or damage caused to the 
Insured. 

(b) In the event of any litigation, including 
litigation by the Company or with the Company's 
consent, the Company shall have no liability for Joss 
or damage until there has been a final determination 
by a court of competent jurisdiction, and disposition 
of all appeals, adverse to the Title, as insured. 

( c) The Company shall not be liable for Joss 
or damage to the Insured for liability voluntarily 
assumed by the Insured in settling any claim or suit 
without the prior written consent of the Company. 
10. REDUCTION OF INSURANCE; 
REDUCTION OR TERMINATION OF 
LIABILITY 

All payments under this policy, except 
payments made for costs, attorneys' fees, and 
expenses, shall reduce the Amount of Insurance by 
the amount of the payment. 
11. LIABILITY NONCUMULATIVE 

The Amount of Insurance shall be reduced by 
any amount. the Company pays under any policy 
insuring a Mortgage to which exception is taken in 
Schedule B or to which the Insured has agreed, 
assumed, or taken subject, or which is executed by an 
Insured after Date of Policy and which is a charge or 
lien on the Title, and the amount so paid shall be 
deemed a payment to the Insured under this policy. 
12. PAYMENTOFLOSS 

When liability and the extent of loss or damage 
have been definitely fixed in accordance with these 
Conditions, the payment shall be made within 30 
days. 
13. RIGHTS· OF RECOVERY UPON 
PAYMENT OR SETTLEMENT 

(a) Whenever the Company shall have settled 
and paid a claim under this policy, it shall be 
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brogated and entitled to the rights of the Insured 
.aimant in the Title and all other rights and 

remedies in respect to the claim th_at the Insured 
Claimant has against any person or property, to the 
extent of the amount of any loss, costs, attorneys' 
fees, and expenses paid by the Company. If requested 
by the Company, the Insured Claimant shall execute 
documents to evidence the transfer to the Company 
of these rights and remedies. The Insured Claimant 
shall permit the Company to sue, compromise, or 
settle in the name of the Insured Claimant and to use 
the name of the Insured Claimant in any transaction 
or litigation involving these rights and remedies. 

If a payment on account of a claim does not 
fully cover the loss of the Insured Claimant, the 
Company shall defer the exercise of its right to 
recover until after the Insured Claimant shall have 
recovered its loss. 

(b) The Company's right of subrogation 
includes the rights of the Insured to indemnities, 
guaranties, other policies of insurance, or bonds, 
notwithstanding any terms or conditions contained in 
those instruments that address subrogation rights. 
14. ARBITRATION 

Either the Company or the Insured may demand 
that the claim or controversy shall be submitted to 
arbitration pursuant to the Title Insurance Arbitration 
Rules of the American Land Title Association 
( "Rules"). Except as provided in the Rules, there 
shall be no joinder or consolidation with claims or 
controversies of other persons. Arbitrable matters 
may include, but are not limited to, any controversy 
or claim between the Company and the Insured 
msing out of or relating to this policy, any service in 

Jnnection with its issuance or the breach of a policy 
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provision, or to any other controversy or claim 
arising out of the transaction giving rise to this 
policy. All arbitrable matters when the Amount of 
Insurance is $2,000,000 or less shall be arbitrated at 
the option of either the Company or the Insured. All 
arbitrable matters when the Arnonnt of Insurance is 
in excess of $2,000,000 shall be arbitrated only when 
agreed to by both the Company and the Insured. 
Arbitration pursuant to this policy and under the 
Rules shall be binding upon the parties. Judgment 
upon the award rendered by the Arbitrator(s) may be 
entered in any court of competent jurisdiction. 
15. LIABILITY LIMITED TO THIS POLICY; 
POLICY ENTIRE CONTRACT 

(a) This policy together with all 
endorsements, if any, attached to it by the Company 
is the entire policy and contract between the Insured 
and the Company. In interpreting any provision of 
this policy, this policy shall be construed as a whole. 

(b) A11y claim of loss or damage that arises 
out of the status of the Title or by any action asserting 
such claim shall be restricted to this policy. 

(c) Any amendment of or endorsement to this 
policy must be in· writing and authenticated by an 
authorized person, or expressly incorporated by 
Schedule A of this policy. 

(d) Each endorsement to this policy issued at 
any time is made a part of this policy and is subject to 
all of its terms and provisions. Except as the 
endorsement expressly states, it does not (i) modify 
any of the terms and provisions of the policy, (ii) 
modify any prior endorsement, (iii) extend the Date 
of Policy, or (iv) increase the An10unt of Insurance. 

16. SEVERABILITY 
In the event any provision of this policy, in 

whole or in part, is held invalid or unenforceable 
under applicable law, the policy shall be deemed not 
to include that provision or such part held to be 
invalid, but all other provisions shall remain in full 
force and effect. 
17. CHOICE OF LAW; FORUM 

(a) Choice of Law: The Insured 
acknowledges the Company has underwritten the 
risks covered by this policy and determined the 
premium charged therefor in reliance upon the law 
affecting interests in real property and applicable to 
the interpretation, rights, remedies, or enforcement of 
policies of title insurance of the jurisdiction where 
the Land is located. 

Therefore, the court or an arbitrator shall apply 
the law of the jurisdiction where the Land is located 
to determine the validity of claims against the Title 
that are adverse to the Insured and to interpret and 
enforce the terms of this policy. In neither case shall 
the court or arbitrator apply its conflicts of law 
principles to determine the applicable law. 

(b) Choice of Forum: Any litigation or other 
proceeding brought by the Insured against the 
Company must be filed only in a state or federal 
court within the United States of America or its 
territories having appropriate jurisdiction. 
18. NOTICES, WHERE SENT 

Any notice of claim and any other notice or 
· statement in writing required to be given to the 
Company under this policy must be given to the 
Company at Chicago Title Insurance Company, Attn: 
Claims Department, Post Office Box 45023, 
Jacksonville, Florida 32232-5023. 
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Chicago Title Insurance Company 

SCHEDULE A 

This is a Pro Forma Policy. It does not reflect the present state of the Title and is not a commitment to {i) 
insure the Title or (ii) issue any of the attached endorsements. Any such commitment must be an express 
written undertaking on appropriate forms of the Company. 

Name and Address of Title Insurance Company: Chicago Title Company, 455 Market Street, Suite 2100, San Francisco, 
CA94105 

Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 Order No.: 15605806-156-TMl-JM 

Address Reference: Pier 70, Parcel K North, San Francisco, CA 

Amount oflnsurance: PRO FORMA 

Date of Policy: PROFORMA 

Premium: PRO FORMA 

1. Name oflnsured: 

TBD 

2. The estate or interest in the Land that is insured by this policy is:. 

AFEE 

3. Title is vested in: 

TBD 

4. The Land referred to in this policy is described as follows: 

See Exhibit A attached hereto and made a part hereof. 

THIS POLICY VALID ONLY IF SCHEDULE BIS ATTACHED 
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EXHIBIT A 

LEGAL DESCRIPTION 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE COUNTY 
OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE), DISTANT THEREON 
SOUTH 04° 21' 59" EAST 69.35 FEET FROM THE INTERSECTION OF THE SOUTHERLY LINE OF 20TH STREET 
(66 FEET WIDE) AND SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS 
STREET, _SOUTH 04° 21' 59" EAST 320.70 FEET; THENCE NORTH 85° 38' 01" EAST 212.00 FEET TO THE 
WESTERLY LINE OF MICHIGAN STREET (VARYING WIDTH); THENCE ALONG SAID LINE OF MICHIGAN 
STREET NORTH 04° 21' 59" WEST 320.70 FEET; THENCE SOUTH 85° 38' 01" WEST 212.00 FEET TO SAID POINT 
OF BEGINNING. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF NORTH 03° 41' 
33" WEST BETWEEN SURVEY CONTROL POINTS NUMBERED. 375 AND 376, OF THE HIGH PRECISION 
NETWORK DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM 
(SFCS13). 

ALSO SHOWN AS LOT 1 ON FINAL TRANSFER MAP 9597, WHICH MAP WAS FILED FOR RECORD 
______ , BOOK OF MAPS, PAGES __ , INCLUSIVE. 

APN: Block 3941, Lots 034, 036 and 038 (current) 
Block 4110, Lot 012 (new) 
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SCHEDULEB 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage, and the Company wiII not pay costs, attorneys' fees, or expenses that 
arise by reason of: 

1. Intentionally deleted 

2. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes 
to be levied for the fiscal year 2019-2020. 

3. Intentionally deleted 

4. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as follows: 

CFD No: 90-1 
For: School Facility Repair and Maintenance 

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid .. 

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
on or after the Date of Policy. 

None now due and payable as of the date of the policy. 

6. Intentionally deleted 

7. Intentionally deleted 

8. Intentionally deleted 

9. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 

Recording Date: 
Recording No: 

Covenant and Environmental Restriction on Property 
August 11, 2016 
City and County of San Francisco, acting by and through the Port of San 
Francisco 
August 19, 2016 
2016-K308328-00, Official Records 

Reference is hereby made to said document for full particulars. 

10. Matters contained in that certain document 
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Entitled: 

SCHEDULEB 
(Continued) 

Compromise Title Settlement and Land Exchange Agreement for Pier 70 
("Agreement") by and between the State of California, acting by and through the 
State Lands Commission ("Commission") and the City and County of San 
Francisco, acting by and through the San Francisco Port Commission ("Port") 
pursuant to Chapter 477 of the Statues of 2011 (AB418) 

Executed by 
and between: The State of California, acting by and through the State Lands Commission 

("Commission") and the City and County of San Francisco, acting by and through · 
the San Francisco Port Commission ("Port") pursuant to Chapter 477 of the 
Statutes of 2011 (AB4 18) 

Recording Date: September 14, 2018 
Recording No: 2018-K672968-00, Official Records 

Reference is hereby made to said document for full particulars. 

11. Intentionally deleted 

12. Intentionally deleted 

13. An Action in the Superior Court 

Dated: September 13, 2018 
Entitled: City and County of San Francisco, a Charter City v. All Persons 
Case No.: CGC-18-569714 . 
Nature of Action: Quiet Title "McEnerney Act," so called 

Notice of Pendency of said Action 

Recorded: 
Recording No.: 

Affects: 

September 13, 2018 
2018-K672682, Official Records 

Lands described therein 

14. Matters as shown on that certain map/plat entitled, Final Transfer Map 9597 

Recording Date: ____ _ 
Recording No.:_· _____ of ___ Maps, Pages __ -___ , inclusive 

Reference is hereby made to said document for full particulars. 

15. Intentionally deleted. 

16. Intentionally deleted 

17. Intentionally deleted 
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SCHEDULER 
(Continued) 

18. Any rights, interests, or claims which may exist or arise by reason of the following matters disclosed by 
-survey, 

Job No.: S-9683 
Dated: , 2019 
Prepared by: Martin M. Ron Associates 
Matters shown: 

(SUBJ'ECT TO REVIEW OF SITE PLAN OVERLAY) 

19. Intentionally deleted 

20. Intentionally deleted 

21. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recorded: 

Quitclaim Deed 
, 2019 

TBD 
, 2019, as Instrument No. 2019- , Official Records 

Reference is hereby made to said document for full particulars. 

22. Matters contained in that certain document 

Entitled: 
Dated: 

Notice of Payment of Transfer Fee Required 
, 2019 

Executed by: 1BD 
Recorded: , 2019, as Instrument No. 2019- , Official Records 

Reference is hereby made to said document for full particulars. · 

23. Matters contained in that certain document 

Entitled: 
Dated: 

Declaration Imposing Transfer Fee Covenant and Lien 
, 2019 

Executed by: TBD 
Recorded: , 2019, as Instrument No. 2019- , Official Records 

Reference is hereby made to said document for full particulars. 

24. Matters contained in that certain document 

Entitled: Declaration of Restrictions, Covenants, Maritime and Industrial Uses and Release 

Dated:: , 2019 
Executed by: TBD 
Recorded: , 2019, as Instrument No. 2019- , Official Records 

Reference is hereby made to said document for full particulars. 
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SCHEDULEB 
(Continued) 

25. Matters .contained in that certain document 

Entitled: 
Dated:: 
Executed by: 
Recorded: 

Restrictive Covenant Related to Condo Owners 
, 2019 

TBD 
, 2019, as Instrument No. 2019- , Official Records 

Reference is hereby made to said document for full particulars. 

26. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recorded: 

Memorandum of Vertical Disposition and Development Agreement 
, 2019 

TBD 
, 2019, as Instrument No. 2019- , Official Records 

Reference is hereby made to said document for full particulars. 

27. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recorded: 

Agreement to Comply with CFO Matters 
, 2019 

TBD 
, 2019, as Instrument No. 2019- , Official Records 

Reference is hereby made to said document for full particulars. 

END OF SCHEDULE B 

This is a pro forma policy furnished to or on behalf of the party to be insured. It neither reflects the present 
status of title, nor is it intended to be a commitment to insured. The inclusion of endorsements as a part of the pro 
forma policy in no way evidences the willingness of the company to provide any affirmative coverage shown 
therein. There are requirements which must be met before a final policy can be issued in the same form as the 
proforma policy. A commitment to insure setting forth these requirements should be obtained from the Company. 

Additional Matters may be added or other amendments may be made tci this pro forma policy by reason of any 
defects, liens or encumbrances that appear for the first time in the Public Records or come to the attention of the 
Company and are created or attached between the issuance of this pro forma policy and the issuance of a policy 
of title insurance. The Company shall have no liability because of such addition or amendment. 
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Order No. 15605806-156-TMl -JM Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

PRO FORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued By 
Chicago Title Insurance Company 

1. The insurance provided by this endorsement is subject to the exclusions in Section 4 of this endorsement; 
and the Exclusions from Coverage, the Exceptions from Coverage contained in Schedule B, and the 
Conditions in the policy .. 

2. For purposes of this endorsement only: 

a. "Covenant" means a covenant, condition, limitation or restriction in a document or instrument in 
effect at Date of Policy. · 

b. "Future Improvement" means a building, structure, road, walkway, driveway, curb to be 
constructed on or affixed to the ~and in the locations according to the Plans and that by law will 
constitute real property, but excluding any crops, landscaping, lawn, shrubbery, or trees. 

c. "Improvement" means a building, structure located on the surface of the Land, road, walkway, 
driveway, or curb, affixed to the Land at Date of Policy and that by law constitutes real property, 
but excluding any crops, landscaping, lawn, shrubbery, or trees. 

d. "Plans" means the survey, site and elevation plans or other depictions or drawings prepared by 
TBD dated TBD, last revised TBD, designated as TBD consisting of TBD sheets. 

3. The Company insures against loss or damage sustained by the Insured by reason of: 

a. A violation of an enforceable Covenant by an Improvement on the Land at Date of Policy or by a 
Future Improvement, unless an exception in Schedule B of the policy identifies the violation; 

b. Enforced removal of an Improvement located on the Land or of a Future Improvement as a result 
of a violation of a building setback line shown on a plat of subdivision recorded or filed in the 
Public Records at Date of Policy, unless an exception in Schedule B of the policy identifies the 
violation; or 

c. A notice of a violation, recorded in the Public Records at Date of Policy, of an enforceable 
Covenant relating to environmental protection describing any part of the Land and referring to that 
Covenant, but only to the extent of the violation of the Covenant referred to in that notice, unless 
an exception ,in Schedule B of the policy identifies the notice of the violation. 

4. This endorsement does not insure against loss or damage (and the Company will not pay costs, 
attorneys' fees, or expenses) resulting from: 

a. any Covenant contained in an instrument creating a lease; 

b. any Covenant relating to obligations of any type to perform maintenance, repair, or remediation 
on the Land; or 

c. except as provided in Section 3.c, any Covenant relating to environmental protection of any kind 
or nature, including hazardous or toxic matters, conditions, or substances. 
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This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any" of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance, To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

Dated: PROFORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 
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Order No. 15605806-156-TMI-JM Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued By 
Chicago Title Insurance Company 

1. The insurance provided by this endorsement is subject to the exceptions in Section 4 of this 
endorsement; and the Exclusions from Coverage, the Exceptions from Coverage contained in 
Schedule B, and the Conditions in the policy. 

2. For purposes of this endorsement only: 

(a) "Improvement" means a building, structure, or paved area, including any road, walkway, parking 
area, driveway, or curb located on the surface of the Land or the surface of adjoining land at Date 
of Policy that by law constitutes real property. 

(b) "Future Improvement'' means any of the following to be constructed on the Land after Date of 
Policy in the locations according to the Plans and that by law constitutes real property: 

(i) a building; 
(ii) a structure; or 
(iii) a paved area, including any road, walkway, parking area, driveway, or curb. 

(c) "Plans" mean the survey, site and elevation plans, or other depictions or drawings prepared by 
TBD dated TBD, last revised TBD, designated as TBD consisting of TBD sheets. 

3. The Company insures against loss or damage sustained by the Insured by reason of: 

(a) An encroachment of any Improvement or Future Improvement located on the Land onto adjoining 
land or onto that portion of the Land subject to an easement, unless an Exception in Schedule B 
of the policy identifies the encroachment; 

(b) An encroachment of any Improvement located on adjoining land onto the Land at Date of Policy, 
unless an Exception in Schedule B of the policy identifies the encroachment; 

(c) Enforced removal of any Improvement or Future Improvement located on the Land as a result of 
an encroachment by the Improvement or Future Improvement onto any portion of the Land 
subject to any easement, in the event that the owners of the easement shall, for the purpose of 
exercising the right of use or maintenance of the easement, compel removal or relocation of the 
encroaching Improvement or Future Improvement; or 

(d) Enforced removal of any Improvement or Future Improvement located on the Land that 
encroaches onto adjoining land. 

4. Sections 3(c) and 3(d) of this endorsement do not insure against loss or damage (and the Company will 
not pay costs, attorneys' fees, or expenses) resulting from the following Exceptions, if any, listed in 
Schedule B: 

"None" 

72E898 AL TA 28 .3-06 Encroachments - Boundaries and Easements - Land Under Development ( 4-2-15) (T.C. 12-1-16) 
Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to ALT A licensees and AL TA 
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land 
Title Association. 

3018 



OrderNo. 15605806-156-TMl-JM Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

This endorsement is issued as part of the poiicy. Except as it expressly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Otherwise, this endorsement· is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

Dated: PROFORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 
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PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued By 
Chicago Title Insurance ·company 

When the policy is issued by the Company with a policy number and Date of Policy, the Company will not deny liability 
under the policy oi: any endorsements issued with the policy solely on the grounds that the policy or endorsements were 
issued electronically or lack signatures in accordance with the Conditions. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 
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PRO FORMA ENDORSEMl=NT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued by 
Chicago Title Insurance Company 

The Company insures against loss or damage sustained by the Insured if, at Date of Policy (i) the Land does not abut and 
have both actual vehicular and pedestrian access to and from Illinois Street (the "Street"), (ii) the Street is not physically open 
and publicly maintained, or (iii) the Insured has no right to use existing curb cuts or entries along that portion of the Street 
abutting the Land. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company., 
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PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19~15605806 

Issued by 
Chicago Title Insurance Company 

The Company insures against loss or damage sustained by the Insured by reason of the failure of the Land to constitute a 
lawfully created parcel according to the subdivision statutes and local subdivision ordinances applicable to the Land. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the 
terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or 
(iv) increase the Amount of Insurance. To the extent a provision of the policy or a previous endorsement is 
inconsistent with an express provision of this endorsement, this endorsement controls. Otherwise, this 
endorsement is subject to all of the terms and provisions of the policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This · is a Pro Forma Endorsement. It does. not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 
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PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued By · 
Chicago Title Insurance Company 

1. For purposes of this endorsement: 

a. "Improvement" means a building, structure, road, walkway, driveway, curb, subsurface utility or 
water well existing at Date of Policy or to be built or constructed according to the Plans that is or 
will be located on the Land, but excluding crops, landscaping, lawns, shrubbery, or trees. 

b. "Plans" means those site and elevation plans made by TBD dated TBD, last revised TBD, 
designated as TBD consisting of TBD sheets. 

2. The Company insures against loss or damage sustained by the Insured in the event that, at Date of 
Policy 

a. According to applicable zoning ordinances and amendments, the Land is not classified Zone 
TBD; 

b. The following use or uses are not allowed under that classification: 

TBD 

c. There shall be no liability under paragraph 2.b. if the use or uses are not allowed as the result of 
any lack of compliance with any condition, restriction, or requirement con.tained in the zoning 
ordinances and amendments, including but not limited to the failure to secure necessary consents 
or authorizations as a prerequisite to the use or uses. This paragraph 2.c. does not modify or limit 
the coverage provided in Covered Risk 5. 

3. The Company further insures against loss or damage sustained by the Insured by reason of a final 
decree of a court of competent jurisdiction either prohibiting the use of the Land, with any Improvement, 
as specified in paragraph 2.b. or requiring the removal or alteration of the Improvement, because of a 
violation of the zoning ordinances and amendments in effect at Date of Policy with respect to any of the 
following matters: 

a. Area, width, or depth of the Land as a building site for the Improvement 

b. Floor space area of the Improvement 

c. Setback of the Improvement from the property lines of the Land 

.d. Height of the Improvement, or 

e. Number of parking spaces. 

4. There shall be no liability under this endorsement based on: 

a. the invalidity of the zoning ordinances and amendments until after a final decree of a court of 
competent jurisdiction adjudicating the invalidity, the effect of which is to prohibit the use or uses; 

b. the refusal of any person to purchase, lease or lend money on the Title covered by this policy. 
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This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the 
terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or 
(iv) increase the Amount of Insurance. To the extent a provision of the policy or a previous endorsement is 
inconsistent with an express provision of this endorsement, this endorsement controls. Otherwise, this 
endorsement is subject to all of the terms and provisions of the policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 
Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 
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OrderNo. 15605806-156-TMl-JM Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued by 
Chicago Title Insurance Company 

The policy is hereby amended by deleting Paragraph 14 of the Conditions, relating to Arbitration. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision ofthis 
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to {i) insure the Title or {ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 
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PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued By 
Chicago Title Insurance Company 

The Company insures against loss or damage sustained by the Insured by reason of any final determination by 
the San Francisco County Assessor that the Land is not entitled to be assessed under a separate tax parcel 
number that includes all of the Land and no other land. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provisions of the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 

SE-55 Custom Endorsement Page 1 of 1 
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OrderNo. 15605806-156-TMl-JM Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

PROFORMA ENDORSEMENT 
· Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued by 
Chicago Title Insurance Company 

The Company insures against loss or damage sustained by the Insured by reason of an environmental protection lien that, at 
Date of Policy, is recorded in the Public Records or filed in the records of the clerk of the United States district court for the 
district in which the Land is located, unless the environmental protection lien is set forth as an exception in Schedule B. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

C 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 

72E487 ALTA 8.2-06 Commercial Environmental Lien (10-16-08) 
Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to ALTA licensees and ALTA 
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land 
Title Association. 
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Order No.: 15605806-156-TMI-JM Policy No.: Pro Fo1ma-CA-FWPN-IMP-72306-l-19-15605806 

PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 · 

Issued by 
Chicago Title Insurance Company 

The Company insures against loss or damage sustained by reason of any existing violations on the Land of the covenants, 
conditions and restrictions referred to in paragraph 9 of Schedule B. 

As used in this endorsement, the words "covenants, conditions or restrictions" do not refer to or include any covenant, 
condition or restriction (a) relating to obligations of any type to perform maintenance, repair or remediation on the Land, or 
(b) pertaining to environmental protection of any kind or nature, including hazardous or toxic matters, conditions or 
substances except to the extent that a notice of a violation or alleged violation affecting the Land has been recorded in the 
Public Records at Date of Policy and is not excepted in Schedule B. 

This endorsemenf is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the 
terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or 
(iv) increase the Amount of Insurance.· To the extent a provision of the policy or a previous endorsement is 
inconsistent with an express provision of this endorsement, this endorsement controls. Otherwise, this 
endorsement is subject to all of the terms and provisions of the policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking 011 appropriate forms of the Company. 

72E400 CLTA Form 100.19-06 (03-09-07) CC&R's- Violations Page I 
© California Land Title Association. All rights reserved. 
The use of this Form is restricted to CL TA subscribers in good standing as of the date of use. All other uses are prohibited. Reprinted under 
license or express permission from the California Land Title Association. 
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OrderNo. 15605806-156-TMl-JM Policy No. Pro Fonna-CA-FWPN-IMP-72306-1-19-15605806 

PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued by 
Chicago Title Insurance Company 

The Policy will be amended by deleting Exception 13, of Schedule B, upon: 

a. Recordation of a non appealable final court order or judgment in an action, in form and content approved by 
Company, under the Destroyed Land Records Relief Law (Code Civ. Proc., 751.01 et seq.) commonly known as the 
"McEnemey Act", with respect to the parcels ofland described in Schedule A sufficient to establish, quiet and 
confinn the record title and ownership thereof (McEnemey Action) ; 

b. The rights and interests, upon the tenns, covenants and conditions thereof, for the purposes stated therein and 
incidental purposes as created and confirmed in said McEnerney Action, if any, will be added as Exceptions to the 
Policy by endorsement. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment· 
must be an express written undertaking on appropriate forms of the Company. 

72E353 CLTA Form 110.1-06 (03~09-07) Deletion of Item From Policy Page 1 
© California Land Title Association. All rights reserved. 
The use of this Form is restricted to CL TA subscribers in good standing as of the date of use. All other uses are prohibited. Reprinted under 
license or express permission from the California Land Title Association. 
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Order No. 15605806-156-TMl-JM Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued by 
Chicago Title Insurance Company 

The Company insures against loss or damage sustained by the Insured by reason of the lack of a right of access to the 
following utilities or services: (CHECK ALL THAT APPLY) 

Water service 

Electrical power service 

Natural gas service 

Sanitary sewer 

either over, under or upon rights-of-way or easements for the benefit of the Land because of: 

Telephone service 

Storm water drainage 

(1) a gap or gore between the boundaries of the Land and the rights-of-way or easements; 

(2) a gap between the boundaries of the rights-of-way or easements ; or 

(3) a termination by a grantor, or its successor, of the rights-of-way or easements. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the 
terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or 
(iv) increase the Amount of Insurance. To the extent a provision of the policy or a previous endorsement is 
inconsistent with an express provision of this endorsement, this endorsement controls. Otherwise, this 
endorsement is subject to all of the terms and provisions of the policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 

72E490 AL TA 17 .2-06 Utility Access (10-16-08) 
Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to ALTA licensees and ALTA 
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land 
Title Association. 
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Order No. 15605 806-156-TMl-JM Policy No. Pro Foima-CA-FWPN-IMP-72306-1-19-15605806 

PROFORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-7.2306-1-19-15605806 

Issued by 
Chicago Title Insurance Company 

The Company insures against loss or damage sustained by the Insured by reason of the failure of the Land as described in 
Schedule A to be the same as that identified on the survey made by Martin M. Ron Associates dated , 2019, and 
designated Job No. S-9683. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the 
terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or 
(iv) increase the Amount of Insurance. To the extent a provision of the policy or a previous endorsement is 
inconsistent with an express provision of this endorsement, this endorsement controls. Otherwise, this 
endorsement is subject to all of the terms and provisions of the policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 

72E495 AL TA 25-06 Same as Survey (10-16-08) 
Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to AL TA licensees and 
AL TA members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American 
Land Title Association. 
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OrderNo. 15605806-156-TMI-JM Policy No. Pro Forrna-CA-FWPN-IMP-72306-1-19-15605806 

PRO FORMA ENDORSEMENT 
Attached to Policy No. Pro Forma-CA-FWPN-IMP-72306-1-19-15605806 

Issued By · 
Chicago Title Insurance Company 

1. The insurance provided by this endorsement is subject to the exclusions in Section 4 of this endorsement; 
and the Exclusions from Coverage, the Exceptions from Coverage contained in Schedule B, and the 
Conditions in the policy. 

2. For the purposes of this endorsement only: 

a. "Covenant" means a covenant, condition, limitation or restriction in a document or instrument 
recorded in the Public Records at Date of Policy. 

b. "Private Right" means (i) an option to purchase; (ii) .a right of first refusal; or (iii) a right of prior 
approval of a future purchaser or occupant. 

3. The Company insures against loss or damage sustained by the Insured under this Owner's Policy if 
enforcement of a Private Right in a Covenant affecting the Title at Date of Policy based on a transfer of 
Title on or before Date of Policy causes a loss of the lnsured's Title. 

4.. This endorsement does not insure against loss or damage (and the Company will not pay costs, 
attorneys' fees, or expenses) resulting from: 

a. any Covenant contained in an instrument creating a lease; 

b. any Covenant relating to obligations of any type to perform maintenance, repair, or remediation 
on the Land; 

c. any Covenant relating to environmental protection of any kind or nature, including hazardous or 
toxic matters, conditions, or substances; or 

d. any Private Right in an instrument identified in Exception(s) "None" in Schedule B. 

This endorsement is issued as part of the policy. Except as it expressly states; it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of the 
policy and of any prior endorsements. 

Dated: PRO FORMA 

Chicago Title Insurance Company 

Countersigned by: 

Pro Forma Specimen 
Authorized Signature 

This is a Pro Forma Endorsement. It does not reflect the present state of the Title and is not a 
commitment to (i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment 
must be an express written undertaking on appropriate forms of the Company. 

72E748 ALTA 9.9-06 Private Rights - Owner's Policy (4-2-13) 
Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to ALTA licensees and 
ALTA members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American 
Land Title Association. 
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RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

[ ______ ] 
[ ] 
[ ] 
Attn: 

EXHIBITR 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Vertical Disposition and Development Agreement) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement"), 
effective as of[____ ], (the "Effective Date"), is entered into by and between 
~---------~' a[__ - ("Vertical Developer" or 
"Transferor"), and , a [ ] ("Transferee"). 

RECITALS: 

A. The City and County of San Francisco, a municipal corporation (the "City"), 
operating by and through the San Francisco Port Commission ("Port") and Vertical Developer 
are parties to that certain Vertical Disposition and Development Agreement dated as of 
~----~' 20[_J, for certain property located in the City and County of San Francisco, 
California, as more parti~ula~ly 1escribed in.E.xhibit A attachedhernto and made a part hereof 
(the "Property"), ~ote: add if appli~able any interveniilg amendnieni~nd/of assignrtient~] 
(as [amended] [and] [assigned], the "Vertical DDA"). Terms used herein but not defined herein 
shall have the meanings ascribed to such terms in the Vertical DDA. 

B. Vertical Developer and Transferee have entered into an agreement (the 
"Purchase Agreement") pursuant to which Vertical Developer has agreed to assign all of its 
right, title and interest in and to the Vertical DDA Financing Plan and such other related 
transaction documents listed in Exhibit A ( collectively, "Transaction Documents") to Transferee, 
and Transferee has agreed to assume all of Vertical Developer's right title and interest in and to 
the Transaction Documents from Vertical Developer. 

C. In order to consummate the transactions contemplated by the Purchase 
Agreement, Vertical Developer desires to assign and Transferee desires to assume the 
Transaction Documents on the terms and conditions set forth in this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Vertical Developer and Transferee agree as follows: 



1. Assignment By Vertical Developer. Vertical Developer hereby assigns to 
Transferee as of the Effective Date each and all of the right, title, interest and obligations of 
Vertical Developer under the Transaction Documents and any other agreements or documents 
entered into by and between Port and Vertical Developer pursuant to the Transaction Documents. 

2. Assumption By Transferee. Transferee hereby assumes from Vertical Developer 
as of the Effective Date each and all of the right, title, interest and obligations of Vertical 
Developer under the Transaction Documents and any other agreements or documents entered 
into by and between Port and Vertical Developer pursuant to the Transaction Documents. 
Transferee hereby acknowledges that Transferee has reviewed the Transaction Documents and 
agrees to be bound by the Transaction Documents and all conditions and restrictions to which 
Vertical Developer is subject under the Transaction Documents. 

3. Representations and Warranties of Vertical Developer. Vertical Developer 
hereby makes the following representations and warranties to Transferee and Port as of the 
Effective Date: 

3.1 Status. Vertical Developer is a duly organized limited liability company, 
validly existing and in good standing under the laws of the State of [ and is duly 
qualified and in good standing under the laws of authorized to do business in the State of 
California. 

3.2 Authority; No Conflicts. This Agreement is duly authorized, executed and 
delivered and shall be the legal, valid and binding obligation of Vertical Developer. The person 
signing this Agreement on behalf of Vertical Developer has full power and authority to sign this 
Agreement on Vertical Developer's behalf. This Agreement will not violate any provision of 
any agreement or judicial order to which Vertical Developer is a party or to which Vertical 
Developer is subject. 

4. Representations and Warranties of Transferee. Transferee hereby makes the 
following representations and warranties to Vertical Developer and Port: 

4.1 Status. Transferee is a duly organized [ corporation/limited liability 
company/limited partnership], validly existing and in good standing under the laws of the State 
of [ l and is duly qualified and in good standing under the laws of authorized to do 
business in the State of California. 

4.2 Authority. This Agreement is duly authorized, executed and delivered and 
shall be the legal, valid and binding obligation of Transferee. The person signing this Agreement 
on behalf of Transferee has full power and authority to sign this Agreement on Transferee's 
behalf. This Agreement will not violate any provision of any agreement or judicial order to 
which Transferee is a party or to which Transferee is subject 

4.3 Investigation of Property; No Port or City Representations. Transferee has 
conducted a thorough investigation and due diligence of the Property. Port has not made any 
representations or warranties with respect to the condition of the Property. 

EXHIBITR 
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5. Release of City Parties and the State Lands Indemnified Parties. Transferee, on 
behalf of itself and its successors and assigns, waives or will be deemed to waive, any right to 
recover from, and forever releases, acquits, and discharges City Parties and the State Lands 
Indemnified Parties under the Vertical DDA of all Losses against the City Parties and the State 
Lands Indemnified Parties for the condition of the Improvements or the real property or any 
claims assignor may have against the City Parties arising prior to the Effective Date. 

Transferee understands and expressly accepts and assumes the risk that any facts concerning the 
Losses released, waived, and discharged in this Agreement includes known and unlmown claims, 
disclosed and undisclosed, and anticipated and unanticipated claims pertaining to the subject 
matter of the releases, waivers, and discharges, and might be found later to be other than or 
different from the facts now believed to be true, and agrees that the releases, waivers, and 
discharges in this Agreement will remain effective. Accordingly, with respect to the claims 
released, waived, and discharged in this Agreement, Transferee expressly waives the benefits of · 
Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT K_NOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, TRANSFEREE SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, AND DISCHARGES 
MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER WAS REPRESENTED 
BY COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THE ABOVE RELEASES, WAIVERS AND DISCHARGES. 

TRANSFEREE INITIALS: 

6. General Provisions. 

6.1 Attorneys' Fees. If either Party hereto fails to perform any of its 
respective obligations under this Agreement or if any dispute arises between the Parties hereto 
concerning the meaning or interpretation of any provision of this Agreement, then the defaulting 
Party or the Party not prevailing in such dispute, as the case may be, will pay any and all costs 
and expenses incurred by the other party on account of such default or in enforcing or 
establishing its rights hereunder, including, without limitation, court costs and reasonable 
attorneys' fees and disbursements. 

6.2 Notices. The provisions of Section 25.1 of the Vertical DDA are 
incorporated by reference with the same effect as if set forth herein; provided, however, the 
address for Transferee is as follows: 

~----] 
~------] 
~----] 
Attn: [ ______ ] 

EXHIBITR 
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With a copy to: 

Attn: 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of each of the parties hereto and their respective successors, and assigns. 

6.4 Counterparts. This Agreement may be executed in one or more 
. counterparts, each of which shall constitute an original and all of which shall consti~te one 

instrument. 

6.5 Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a 
part of this Agreement, and shall not be used for the interpretation or determination of the 
validity of this Agreement or any provision hereof. 

6.6 Amendment to Agreement. The terms of this Agreement may not be 
modified or amended except by an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein by 
this reference for all purposes. 

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

6.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

6.10 Fees and Other Expenses. Except as otherwise provided herein, each of 
the parties shall pay its own fees and expenses in connection with this Agreement. 

6.11 Partial Invalidity. If any portion of this Agreement as applied to any party 
or to any circumstances shall be adjudged by a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect the validity or 
enforceability of the remaining portions of this Agreement. 

6.12 Independent Counsel. Each party hereto acknowledges that: ( a) it has 
been represented by independent counsel in connection with this Agreement; (b) it has executed 
this Agreement with the advice of such counsel; and ( c) this Agreement is the result of 
negotiations between the parties hereto and the advice and assistance of their respective counsel. 

6.13 Defined Terms. All capitalized terms not defined herein are set forth in 
the Vertical DDA. 

EXHIBITR 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed 
as of the Effective Date. 

VERTICAL DEVELOPER: 

By:-----------
Name: 
Title: 

TRANSFEREE: 

By: ___________ _ 

Name: 
Title: 



Release 

Port hereby releases and discharges [insert Vertical Developer ("Transferor")] from all 
obligations that are transferred to, and assumed by, [insert transferee ("Transferee")] under the 
foregoing Assignment and Assumption Agreement between Transferor and Transferee, dated as 
of , 20XX] (the "Assignment and Assumption Agreement"), to which 
this Release is attached. All capitalized terms not defined in this Release are as defined in the 
Assignment and Assumption Agreement/ 

Port acknowledges that this release is made with the advice of counsel regarding its 
consequences and effects. Port agrees this release covers unknown claims and waives the benefit 
of California Civil Code Section 1542 (or such successor statutes), which provides as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR 
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR." 

PORT INITIALS: -----

ACKNOWLEDGED & AGREED TO BY: 

PORT: 
CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: _________ _ 
Name: ________ ---,--__ 
Title: -----------

EXHIBITR 
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A notary public or other officer completing 
this certificate verifies only the identity of 
the individual who signed 
the document to which this certificate is 
attached, and not the truthfulness, accuracy, 
or validity of that document. 

State of California ) 
County of ______ ~ 

On . before me, , a Notary Public, 
personally appeared who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature( s) on the instrument the person( s), or the entity upon behalf of which the 
person( s) acted, executed the instrument. 

I certify under PENALTY OF PERJµRY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature~~~~~~~~~~~~~ 
Signature of Notary Public 

(Seal) 

EXHIBITR 

3'040 



EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

[INSERT LEGAL DESCRIPTION FROM VERTICAL DDA] 



EXHIBITQ 

CITY AND PORT SPECIAL PROVISIONS 

The Municipal Code {available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by reference as though fully set forth in the VDDA {collectively, the 
"City and Port Special Provisions"). The descriptions below are not comprehensive but are 
provided for notice purposes only; Vertical Developer is charged with full knowledge of and 
compliance with each applicable requirement, whether or not summarized below. Vertical 
Developer understands and agrees that its failure to comply with any provision of this 
Agreement relating to any such code provision shall be deemed a material breach of this 
Agreement and may give rise to penalties under the applicable ordinance. Capitalized or 
highlighted terms used in this Exhibit and not defined in this Agreement shall have the 
meanings ascribed to them in the cited ordinance. 

1. Nondiscrimination. 

{a) Covenant Not to Discriminate. In the performance of this Agreement, Vertical 
Developer covenants and agrees not to discriminate on the basis of the fact or perception of a 
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation, 
gender identity, domestic partner status, marital status, disability or Acquired Immune 
Deficiency Syndrome or HIV status {AIDS/HIV status), weight, height, association with members 
of classes protected under Chapter 128 or 12C of the San Francisco Administrative Code or in 
retaliation for opposition to any practices forbidden under Chapter 128 or 12C of the 
Administrative Code against any employee of Vertical Developer, any City and County employee 
working with Vertical Developer, any applicant for employment with Vertical Developer, or any 
person seeking accommodations, advantages, facilities, privileges, services, or membership in 
all business, social, or other establishments or organizations operated by Vertical Developer in 
the City and County of San Francisco. 

{b) Subleases and Other Contracts. Vertical Developer shall include in all subleases 
and other contracts relating to the Property a non-discrimination clause applicable to such 
subtenant or other contractor in substantially the form of Section 28.l{a) above. In addition, 
Vertical Developer shall incorporate by reference in all subleases and other contracts the 
provisions of Sections 12B.2 {a), 12B.2 (c)-{k) and 12C.3 of the Administrative Code and shall 
require all subtenants and other contractors to comply with such provisions. 

(c) Nondiscrimination in Benefits. Vertical Developer does not as of the date of this 
Agreement and will not during the Term, in any of its operations in San Francisco or where the 
work is being performed for the City, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, 
pension and retirement benefits or travel benefits {collectively "Core Benefits") as well as any · 
benefits other than the Core Benefits between employees with domestic partners and 
employees with spouses, and/or between the domestic partners and spouses of such 
employees, where the domestic partnership has been registered with a governmental entity 
pursuant to state or local Law authorizing such registration, subject to the conditions set forth 
in Section 12B.2 of the Administrative Code. · 

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

{e) Penalties. Vertical Developer understands that pursuant to Section 128.2(h) of 
the Administrative Code, a penalty of $50.00 for each person for each calendar day during 

EXHIBITQ 
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which such person was discriminated against in violation of the provisions of this Agreement 
may be assessed against Vertical Developer and/or deducted from any payments due Vertical 
Developer. 

2. Requiring Health Benefits for Covered Employees. 

Unless exempt, Vertical Developer agrees to comply fully with and be bound by all of 
the provisions of the Health Care Accountability Ordinance (HCAO), as set forth in 
Administrative Code Chapter 12Q (Chapter 12Q). 

(a) For each Covered Employee Vertical Developer shall provide the appropriate 
health benefit set forth in Section 12Q.3 of the HCAO. 

(b) Notwithstanding the above, if Vertical Developer meets the requirements of a 
"small business" by the City pursuant to Section 12Q.3(e) of the HCAO, it shall have no 
obligation to comply with Section 28.2(a) above. 

(c) If, within 30 days after receiving written notice of a breach of this Agreement for 
violating the HCAO, Vertical Developer fails to cure such breach or, if such breach cannot 
reasonably be cured within such 30-day period, Vertical Developer fails to commence efforts to 
cure within such period, or thereafter fails to diligently pursue such cure to completion, the City 
shall have the remedies set forth in Section 12Q.5(f). Each of these remedies shall be 
exercisable individually or in combination with any other rights or remedies available to the 
City. 

(d) Any Sublease or Contract regarding services to be performed on the Property 
entered into by Vertical Developer shall require the Subtenant or Contractor and 
Subcontractors, as applicable, to comply with the requirements of the HCAO and shall contain 
contractual obligations substantially the same as those set forth in Chapter 12Q of the 
Administrative Code. Vertical Developer shall notify the Office of Labor Standards Enforcement 
("OLSE") when it enters into such a Sublease or Contract and shall certify to OLSE that it has 
notified the Subtenant or Contractor of the obligations under the HCAO and has imposed the 
requirements of the HCAO on the Subtenant o.r Contractor through written agreement with 
such Subtenant or Contractor. Vertical Developer shall be responsible for ensuring compliance 
with the HCAO for each Subtenant, Contractor and Subcontractor performing services on the 
Property .. If any Subtenant, Contractor or Subcontractor fails to comply, the City may pursue 
the remedies set forth in Section 12Q.5 of the Administrative Code against Vertical Developer 
based on the Subtenant's, Contractor's, or Subcontractor's failure to comply; provided that 
OLSE has first provided Vertical Developer with notice and an opportunity to cure the violation. 

(e) Vertical Developer shall not discharge, reprimand, penalize, reduce the 
compensation of, or otherwise discriminate against, any employee for notifying the City of any 
issue relating to the HCAO, for opposing any practice proscribed by the HCAO, for participating 
in any proceedings related to the HCAO, or for seeking to assert or enforce any rights under the 
HCAO by any lawful means. 

(f) Vertical Developer represents and warrants that it is not an entity that was set 
up, or is being used, for the purpose of evading the requirements of the HCAO. 

(g) Vertical Developer shall keep itself informed of the requirements of the HCAO, 
as they may change from time to time. 

(h) Upon request, Vertical Developer shall provide reports to the City in accordance 
with any reporting standards promulgated by the City under the HCAO, including reports on 
Subtenants, Contractors, and Subcontractors. 
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(i) Within ten (10) bus.iness days of any request, Vertical Developer shall provide 
the City with access to pertinent records relating to any Vertical Developer's compliance with 
the HCAO. In addition, the City and its agents may conduct random audits of Vertical Developer 
at any time during the Term. Vertical Developer agrees to cooperate with City in connection 
with any such audit. 

U) If a Contractor or Subcontractor is exempt from the HCAO because the amount 
payable to such Contractor or Subcontractor under all of its contracts with the City or relating 
to City-owned property is less than $25,000.00 (or $50,000.00 for nonprofits) in that fiscal year, 
but such Contractor or Subcontractor later enters into one or more agreements with the City or 
relating to City-owried property that cause the payments to such Contractor or Subcontractor 
to equal or exceed $75,000.00 in that fiscal year, then all of the Contractor's or Subcontractor's 
contracts with the City and relating to City-owned property shall be thereafter subject to the 

. HCAO. This obligation arises on the effective date of the agreement that causes the cumulative 
amount of agreements to equal or exceed $75,000.00 in the fiscal year. 

, 3. First Source Hiring. 

The City has adopted a First Source Hiring Program (San Francisco Administrative Code 
Sections 83.1 et seq.) which establishes specific requirements, procedures and monitoring for 
first source hiring of qualified economically disadvantaged individuals for entry-level positions 
as those terms are defined by the ordinance. Vertical Developer acknowledges receiving and 
reviewing the First Source Hiring Program materials and requirements and agrees to comply 
with all requirements of the ordinance as implemented by Port and/or City, including without 
limitation, notification of vacancies throughout the Term and entering into a First Source Hiring 
Agreement, if applicable. Vertical Developer acknowledges and agrees that it may be subject to 
monetary penalties for failure to comply with the ordinance or a First Source Hiring Agreement 
and that such non-compliance shall be a default of this Agreement. 

4. Local Business Enterprises. 

Port Commission encourages the participation of local business enterprises ("LBEs") in 
Vertical Developer's operations. Vertical Developer agrees to consult with CMD to determine 
appropriate methods for promoting participation by LBEs. Architecture, Engineering, 
Laboratory Services {Materials Testing), Trucking and Hauling, and Security Guard Services are 
categories of services that may provide opportunities for certified LBE participation. City 
maintains a list of certified LBEs at: http://sfgov.org/cmd/lbe-certification-O. 

5. Indoor Air Quality. 

Developer agrees to comply with Section 711(g) of the Environment Code and any 
additional regulations adopted by the Director of the Department of the Environment pursuant 
to Environment Code Section 703(b) relating to construction and maintenance protocols to 
address indoor air quality. · 

6. Prohibition of Tobacco Sales and Advertising. 

Vertical Developer acknowledges and agrees that no sales or advertising of cigarettes or 
tobacco products is allowed on the Property. This advertising prohibition includes the 
placement of the name of a company producing, selling or distributing cigarettes or tobacco 
products or the name of any cigarette or tobacco product in any promotion of any event or 
product. This advertising prohibition does not apply to any advertisement sponsored by a 
state, local, nonprofit or other entity designed to (i) communicate the health hazards of 
cigarettes and tobacco products, or (ii) encourage people not to smoke or to stop smoking. 

7. Prohibition of Alcoholic Beverages Advertising. 
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Vertical Developer acknowledges and agrees that no advertising of alcoholic beverages 
is allowed on the Property. For purposes of this section, "alcoholic beverage" shall be defined 
as set forth in California Business and Professions Code Section 23004, ands.hall not include 
cleaning solutions, medical supplies and other products and substances not intended for 
drinking. This advertising prohibition includes the placement of the name of a company 
producing, selling or distributing alcoholic beverages or the name of any alcoholic beverage in 
any promotion of any event or product. This advertising prohibition does not apply to any 
advertisement sponsored by a state, local, nonprofit or other entity designed to (i) 
communicate the health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or alcohol treatment or 
rehabilitation services. 

8. Graffiti Removal. 

Vertical Developer agrees to remove all graffiti from the Property, includirig from the 
exterior of the Facility if included within the Property, within forty-eight {48} hours of the 
earlier of Vertical Developer's: (a) discovery or notification ofthe graffiti or (b) receipt of 
notification of the graffiti from the Department of Public Works. This section is not intended to 
require a tenant to breach any lease or other agreement that it may have concerning its use of 
the real property. "Graffiti" means any inscription, word, figure, marking or design that is 
affixed, marked, etched, scratched, drawn or painted on any building, structure, fixture or other 
improvement, whether permanent or temporary, including signs, banners, billboards and 
fencing surrounding construction sites, whether public or private, without the consent of the 
owner of the property or the owner's authorized agent, and that is visible from the public right
of-way, but does not include: (1) any sign or banner that is authorized by, and in compliance 
with, the applicable requirements of this Agreement or the Port Building Code; or {2} any mural 
or other painting or marking on the property that is protected as a work of fine art under the 
California Art Preservation Act {Calif. Civil Code§§ 987 et seq.) or as a work of visual art under 
the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). 

9. Restrictions on the Use of Pesticides. 

Chapter 3 of the San Francisco Environment Code (the Integrated Pest Management 
Program Ordinance or 11IPM Ordinance") describes an integrated pest management {11IPM"} 
policy to be implemented by all City departments. Vertical Developer shall not use or apply or 
allow the use or application of any pesticides on the Property, and shall not contract with any 
party to provide pest abatement or control services to the Property, without first receiving 
City's written approval of an integrated pest management plan that (i) lists, to the extent 
reasonably possible, the types and estimated quantities of pesticides that Vertical Developer 
may need to apply to the Property during the term of this Agreement, (ii) describes the steps 
Vertical Developer will take to meet the City's 1PM Policy described in Section 300 of the 1PM 
Ordinance and (iii} identifies, by name, title, address and telephone number, an individual to act 
as the Vertical Developer's primary 1PM contact person with the City. Vertical Developer shall 
comply, and shall require all of Vertical Developer's contractors to comply, with the 1PM plan 
approved by the City and shall comply with the requirements of Sections 300{d}, 302, 304, 
305(f), 305(g), and 306 of the 1PM Ordinance, as if Vertical Developer were a City department. 
Among other matters, such provisions of the 1PM Ordinance: (a) provide for the use of 
pesticides only as a last resort, (b) prohibit the use or application of pesticides on property 
owned by the City, except for pesticides granted an exemption under Section 303 of the 1PM 
Ordinance (including pesticides included on the most current Reduced Risk Pesticide List 
compiled by City's Department of the Environment}, (c) impose certain notice requirements, 
and (d) require Vertical Developer to keep certain records and to report to City all pesticide use 
by Vertical Developer's staff or contractors. If Vertical Developer or Vertical Developer's 
contractor will apply pesticides to outdoor areas, Vertical Developer must first obtain a written 
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recommendation from a person holding a valid Agricultural Pest Control Advisor license issued 
by the California Department of Pesticide Regulation and any such pesticide application shall be 
made only by or under the supervision of a person holding a valid Qualified Applicator · 
certificate or Qualified Applicator license under state law. City's current Reduced Risk Pesticide 
List and additional details about pest management on City property can be found at the San 
Francisco Department of the Environment website, http://sfenvironment.org/ipm. 

10. MacBride Principles Northern Ireland. 

Port and the City urge companies doing business in Northern Ireland to move towards 
resolving employment inequities, and encourages su'Ch companies to abide by the MacBride 
Principles. Port and the City urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

11. Tropical Hardwood and Virgin Redwood Ban. 

Port and the City urge Vertical Developer not to import, purchase, obtain or use for any 
purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin 
redwood product. Except as expressly permitted by the application of Sections 802{b) and 
803{b) of the Environment Code, Vertical Developer shall not provide any items to the 
construction of Alterations, or otherwise in the performance of this Agreement which are 
tropical hardwoods, tropical hardwood wood products, virgin redwood, or virgin redwood 
wood products. In the event Vertical Developer fails to comply in good faith with any of the 
provisions of Chapter 8 of the Environment Code, Vertical Developer shall be liable for 
liquidated damages for each violation in any amount equal to the contractor's net profit on the 
contract, or five percent (5%) of the total amount of the contract dollars, whichever is greater. 

12. Preservative-Treated Wood Containing Arsenic. 

Vertical Developer may not purchase preservative-treated wood products containing 
arsenic in the performance of this Agreement unless an exemption from the requirements of 
Environment Code Chapter 13 is obtained from the Department of Environment under Section 
1304 of the Environment Code. The term "preservative-treated wood containing arsenic" shall 
mean wood treated with a preservative that contains arsenic, elemental arsenic, or an arsenic 
copper combination, including, but not limited to, chromated copper arsenate preservative, 
ammoniac copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. 
Vertical Developer may purchase preservative-treated wood products on the list of 
environmentally preferable alternatives prepared and adopted by the Department of 
Environment. This provision does not preclude Vertical Developer from purchasing 
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
immersion" shall mean a pressure-treated wood that is used for construction purposes or 
facilities that are partially or totally immersed in saltwater. 

13. Notification of Limitations on Contributions. 

If this Agreement is subject to the approval by City's Board of Supervisors, Mayor, or 
other elected official, the provisions of this Section 13 shall apply. Through its execution of this 
Agreement, Vertical Developer acknowledges that it is familiar with Section 1:126 of the San 
Francisco Campaign and Governmental Conduct Code, which prohibits any person who 
contracts with the City for the selling or leasing of any land or building to or from the City 
whenever such transaction would require approval by a City elective officer or the board on 
which that City elective officer serves, from making any campaign contribution to (a) the City 
elective officer, (b) a candidate for the office held by such individual, or (c::) a committee 
controlled by such individual or candidate, at any time from the commencement of 
negotiations for the contract until the later of either the termination of negotiations for such 
contract or six months after the date the contract is approved. Vertical Developer 
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acknowledges that the foregoing restriction applies only if the contract or a combination or 
series of contracts approved by the same individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. Vertical Developer further acknowledges that, 
if applicable, the prohibition on contributions applies to each Vertical Developer; each member 
of Vertical Developer's board of directors, and Vertical Developer's chief executive officer, chief 
financial officer and chief operating officer; any person with an ownership interest of more than 
20 percent in Vertical Developer; any subcontractor listed in the contract; and any committee 
that is sponsored or controlled by Vertical Developer. Additionally, Vertical Developer 
acknowledges that if this Section 28.13 applies, Vertical Developer must inform each of the 
persons described in the preceding sentence of the prohibitions contained in Section 1.126 and 
must provide to City the name of each person, entity or committee described above. 

14. Sunshine Ordinance. 

In accordance with Section 67.24(e) of the Administrative Code, contracts, contractors' 
bids, leases, agreements, responses to Requests for Proposals, and all other records of 
communications between Port and persons or firms seeking contracts will be open to 
inspection immediately after a contract has been awarded. Nothing in this provision requires· 
the disclosure of a private person's or organization's net worth or other proprietary financial 
data submitted for qualification for a contract, lease, agreement or ,other benefit until and 
unless that person or organization is awarded the contract, lease, agreement or benefit. 
Information provided which is covered by this Section will be made available to the public upon 
request. 

15. Conflicts of Interest. 

Through its execution of this Agreement, Vertical Developer acknowledges that it is 
familiar with the provisions of Article Ill, Chapter 2 of Campaign and Governmental Conduct 
Code, and Sections 87100 et seq. and Sections 1090 et seq. of the California Government Code, 
and certifies that it does not know of any facts which would constitute a violation of these 
provisions, and agrees that if Vertical Developer becomes aware of any such fact during the 
Term, Vertical Developer shall immediately notify the Port. 

16. Drug-Free Workplace. 

Vertical Developer acknowledges that pursuant to the Federal Drug-Free Workplace Act 
of 1988 (41 U.S.C. §§ 8101 et seq.), .the unlawful manufacture, distribution, possession or use of 
a controlled substance is prohibited on City or Port premises. 

17. Public Transit Information. 

Vertical Developer shall establish and carry on during the Term a program to encourage 
maximum use of public transportation by personnel of Vertical Developer employed on the 
Property, including, without limitation, the distribution to such employees of written materials 
explaining the convenience and availability of public transportation facilities adjacent or 
proximate to the Facility and encouraging use of such facilities, all at Vertical Developer's sole 
expense. 

18. Food Service and Packaging Waste Reduction Ordinance. 

Vertical Developer agrees to comply fully with and be bound by all of the provisions of 
the Food Service and Packaging Waste Reduction Ordinance, as set forth in Environment Code 
Chapter 16, including the remedies provided, and implementing guidelines and rules. By 
entering into this Agreement, Vertical Developer agrees that if it breaches this provision, City 
will suffer actual damages that will be impractical or extremely difficult to determine; further, 
Vertical Developer agrees that the sum of one hundred dollars ($100.00)liquidated damages 
for the first breach, two hundred dollars ($200.00) liquidated damages for the second breach in 
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the same year, and five hundred dollars ($500.00) liquidated damages for-subsequent breaches 
in the same year is a reasonable estimate of the damage that City will incur based on the 
violation, established in light of the circumstances existing at the time this Agreement was 
made. Such amounts shall not be considered a penalty, but rather agreed monetary damages 
sustained by City because of Vertical Developer's failure to comply with this provision. 

19. San Francisco Bottled Water Ordinance. Vertical Developer is subject to all 
applicable provisions of Environment Code Chapter 24 (which are hereby incorporated) 
prohibiting the sale or distribution of drinking water in plastic bottles with a capacity of twenty
one (21) fluid ounces or less at City-permitted events held on the Property with attendance of 
more than 100 people. 

20. Consideration Of Criminal History In Hiring And Employment Decisions. 

(a) Vertical Developer agrees to comply with and be bound by all of the provisions 
of San Francisco Administrative Code Chapter 12T (Criminal History in Hiring and Employment 
Decisions; "Chapter 12T"), which are hereby incorporated, including the remedies and 
implementing regulations as may be amended from time to time, with respect to applicants 
and employees of Vertical Developer who would be or are performing work at the Property. 

(b) Vertical Developer shall incorporate by reference the provisions of Chapter 12T 
in all subleases of some or all of the Property, and shall requi"re all subtenants to comply with 
such provisions. Vertical Developer's failure to comply with the obligations in this subsection 
shall constitute a material breach of this Agreement. 

(c) Vertical Developer and subtenants shall not inquire about, require disclosure of, 
or if such information is received base an Adverse Action on an applicant's or potential 
applicant for employment, or employee's: (1) Arrest not leading to a Conviction, unless the 
Arrest is undergoing an active pending criminal investigation or trial that has not yet been 
resolved; (2) participation in or completion of a diversion or a deferral of judgment program; (3) 
a Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
rendered inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; 
(5) a Conviction that is more than seven years old, from the date of sentencing; or (6) 
information pertaining to an offense other than a felony or misdemeanor, such as an infraction. 

(d) Vertical Developer and subtenants shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment application 
the facts or details of any conviction history, unresolved arrest, or any matter identified in 
subsection (c) above. Vertical Developer and subtenants shall not require such disclosure or 
make such inquiry until either after the first live interview with the person, or after a 
conditional offer of employment. 

(e) Vertical Developer and subtenants shall state in all solicitations or 
advertisements for employees that are reasonably likely to reach persons who are reasonably 
likely to seek employment with Vertical Developer or subtenant at the Property, that the 
Vertical Developer or subtenant will consider for employment qualified applicants with criminal 
histories in a manner consistent with the requirements of Chapter 12T. 

(f) Vertical Developer and subtenants shall post the notice prepared by OLSE, 
available on OLSE's website, in a conspicuous place at the Property and at other workplaces 
within San Francisco where interviews for job opportunities at the Property occur. The notice 
shall be posted in English, Spanish, Chinese, and any language spoken by at least 5% of the 
employees at the Property or other workplace at which it is posted. 

(g) · Vertical Developer and subtenants understand and agree that upon any failure 
to comply with the requirements of Chapter 12T, the City shall have the right to pursue any 
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rights or remedies available under Chapter 12T or this Agreement, including but not limited to a 
penalty of $50 for a second violation and $100 for a subsequent violation for each employee, 
applicant or other person as to whom a violation occurred or continued, termination or 
suspension in whole or in part of this Agreement. 

. (h) If Vertical Developer has any questions about the applicability of Chapter 12T, it 
may contact Port for additional information. Port may consult with the Director of the City's 
Office of Contract Administration who may also grant a waiver, as set forth in Section 12T.8. 

21. Southern Waterfront Community Benefits and Beautifi.cation Policy. 

The Port's "Policy for Southern Waterfront Community Benefits and Beautification" 
identifies beautification and related projects in the Southern Waterfront (from Mariposa Street 
in the north to India Basin) that require funding. Under this policy, Vertical Developer shall 
provide community benefits and beautification measures in consideration for the use of the 
Property. Examples of desired benefits include: (i) beautification, greening and maintenance of 
any outer edges of and entrances to the Property; {ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to guide Vertical Developer's interaction with 
Port, neighbors, visitors and users; (iii) use or support of job training and placement 
organizations serving southeast San Francisco; {iv) commitment to engage in operational 
practices that are sensitive to the environment and the neighboring community by reducing 
engine emissions consistent with the City's Clean Air Program, and use of machines at the 
Property that are low-emission diesel equipment and utilize biodiesel or other reduced 
particulate emission fuels; (v) commitment to use low impact design and other "green" 
strategies when installing or replacing stormwater infrastructure; (vi) employment at the 
Property of a large percentage of managers and other staff who live in the local neighborhood 
or community; (vii) use of truckers that are certified by the CMD as "Local Business Enterprises" 
under the City's Local Business Enterprise and Non-Discrimination Ordinance {SF Administrative 
Code Chapter 148, as amended); and (viii) use of businesses that are located within the Potrero 
Hill and Bayview Hunters Point neighborhoods. Vertical Developer agrees to provide Port with 
documents and records regarding these activities upon Port's request. 

22. Local Truckers. 

As material consideration for Port's agreement to enter into this Agreement, Vertical 
Developer agrees that, for all directly contracted or service agreement trucking opportunities 
associated with Vertical Developer's operations at the Property, including, without limitation, 
hauling of materials on and off the Property, Vertical Developer shall make good faith efforts to 
first use Local Truckers. 

For purposes of this Section, "truckers" means a business that provides trucking services 
for a profit. "Local truckers" means those truckers that are certified by the Contract Monitoring 
Division of the City's General Services Agency as "Local Business Enterprises" pursuant to the 
City's Local Business Enterprise and Non-Discrimination in Contracting Ordinance as amended 
from time to time (Administrative Code Chapter 14B.} 

To the extent that Vertical Developer in its sole discretion directly contracts or enters 
into a service agreement with truckers for trucking opportunities as described in this Section, 
Vertical Developer shall use Local Truckers for a minimum of sixty percent (60%} of all 
contracted or service agreement trucking. Only the actual dollar amount paid to truckers will 
be counted towards meeting the sixty percent {60%) requirement; equipment rental and 
disposal fees will not be counted. Notwithstanding the foregoing, if Vertical Developer fails to 
meet the sixty percent {60%) minimum, Vertical Developer shall not be in default of this 
provision so long as Vertical Developer first offered trucking opportunities to Local Truckers, 

· and such Local Truckers were unavailable or unwilling to perform the work. 
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Vertical Developer shall submit a monthly report to the Port and CMD stating the total 
cost to Vertical Developer of trucking through a contract or service agreement during the 
preceding month and identifying the total amount paid to Local Truckers by the Vertical 
Developer. The monthly report shall document all truckers who conducted contract or service 
agreement work for Vertical Developer, and identify those truckers which are Local Truckers. If 
Vertical Developer fails to meet the 60% minimum in any month, the report shall document 
Vertical Developer's good faith outreach efforts to contact Local Truckers and the reasons that 
such work could not be conducted by Local Truckers. At Port or CM D's request, Vertical 
Developer shall provide additional documentation required to ensure Vertical Developer's 
compliance with this provision. Vertical Developer's failure to comply with this Section shall be 
deemed a material breach under the Lease subject to the default provisions of Section 21 of 
this Agreement. 

23. Vending Machines; Nutritional Standards and Calorie Labeling Requirements; 
Offerings. 

Vertical Developer shall not install or permit any vending machine on the Property 
without the prior written consent of Port. Any permitted vending machine must comply with 
the food and beverage nutritional standards and calorie labeling requirements set forth in San 
Francisco Administrative Code section 4.9- l{c), as may be amended from time to time (the 
"Nutritional Standards Requirements"}. Vertical Developer agrees to incorporate the· 
Nutritional Standards Requirements into any contract for the installation of a vending machine 
on the Property or for the supply of food and beverages to that vending machine. Failure to 
comply with the Nutritional Standards Requirements or to otherwise comply with this Section 
shall be deemed a material breach of this Agreement. Without limiting Port's other rights and 
remedies under this Agreement, Port shall have the right to require the immediate removal of 
any vending machine on the Property that is not permitted or that violates the Nutritional 
Standards Requirements. In addition, any Restaurant including any employee eating 
establishment located on the Property is encouraged to ensure that at least twenty-five percent 
(25%) of Meals (as capitalized terms are defined in San Francisco Administrative Code section 
4.9-1} offered on the menu meet the nutritional standards set forth in San Francisco 
Administrative Code section 4.9-l{e}, as may be amended. 

24. Employee Signature Authorization Ordinance. {S.F. Admin Code§§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into a "card check" agreement with a labor union 
regarding the preference of employees to be represented by a labor union to act as their 
exclusive bargaining representative. Developer agrees to comply with the requirements of the 
ordinance, if applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

25. Resource-Efficient Facilities and Green Building Requirements. (Env. Code ch. 7) 

Vertical Developer agrees to comply with all applicable provisions of the Environment 
Code relating to resource-efficiency and green building design requirements. 

26. · Diesel Fuel Measures. (Env. Code ch. 9} 

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code§ 903} 
to reduce greenhouse gas emissions in the City, Vertical Developer must minimize exhaust 
emissions from operating equipment and trucks during construction. Vertical Developer's 
compliance with MMRP Mitigation Measure M-AQ-la will satisfy this requirement. 
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27. All-Gender Toilet Facilities. If applicable, Vertical Developer shall comply with 
San Francisco Administrative Code Section 4.1-3 requiring at least one all-gender toilet facility 
on each floor of any new building on City-owned land and within existing buildings leased by 
the City, including the Property, where extensive renovations are made. An "all-gender toilet 
facility" means a toilet that is not restricted to use by persons of a specific sex or gender 
identity by means of sign age, design, or the installation of fixtures, and "extensive renovations" 
means any renovation where the construction cost exceeds 50% of the cost of providing the 
toilet facilities required by this section. 

27. Local and First Source Hiring. Vertical Developer shall comply with the 
provisions of Section 21.1 of the VDDA. 

28. Prevailing Wage and Working Conditions. Vertical Developer shall comply with 
the provisions of Section 21.2 of the VDDA. 
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Port Comments 1/10/2019 

EXHIBIT P FORM OF VERTICAL DEVELOPER ESTOPPEL CERTIFICATE . 

The undersigned, a ("Vertical 
Developer"), is the Vertical Developer under that certain Vertical Disposition and 
Development Agreement dated as of , 20XX: (the "Vertical DDA"), by 
and between the City and County of San Francisco, a municipal corporation, operating by 
and through the San Francisco Port Commission ("Port") and Vertical Developer, in 
connection with the development of the real property commonly known as 
_______ , as more particularly described in the Vertical DDA (the 
"Property"). This Estoppel Certificate is provided to Port in connection with a proposed 
Transfer of the Vertical DDA as contemplated under Section 23.3 thereof. 

Vertical Developer hereby certifies to Port the following as of the date set forth 
below: 

1. The Effective Date of the Vertical DDA is , 20XX:. ------

2. The Vertical DDA is presently in full force and effect ( as may be 
modified, assigned, supplemented and/or amended as set forth in paragraph 3 below. 

3. The Vertical DDA has not been modified, assigned, supplemented or 
amended except as .follows: 

4. The Vertical DDA, the Financing Plan, the License ( each as defined in the 
Vertical DD A), and [i'ri~~ft}dtH~f:'.'~gP~~'rii~rit'~' B'~fwi~ri V~rti~~i D~~~'i'c,'~~W~Ha'' Pdttl'if 
~fol: (collectively, the ;;Pr~p~rty Agr~e~ents;;)j r~pr~s~nt the e~ti~~ agre~~ent bet\v~en 
Port and Vertical Developer with respect to the Property and the PKN Project (as defined 
in the Vertical DDA). 

5. To Vertical Developer's actual knowledge, Port is not in default or breach 
of the Vertical DOA/Property Agreements beyond any applicable notice and cure 
periods, nor has Port committed an act or failed to act in such a manner, which, with the 
passage of time or notice or both, would result in a default or breach of the Vertical 
DD A/Property Agreements by Port. 

6. To the best of Vertical Developer's knowledge, Vertical Developer is not 
in default or in breach of the Vertical DDA/Property Agreements beyond any applicable 
notice and cure periods, nor has Vertical Developer committed an act or failed to ad in 
such a manner which, with the passage of time or notice or both, would result in a default 
or breach of the Vertical DD A/Property Agreements by Vertical Developer. 
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7. Vertical Developer is not the subject of any pending banlauptcy, 
insolvency, debtor's relief, reorganization, receivership, or similar proceedings, nor the 
subject of a rnling with respect to any of the foregoing. 

8. All of Vertical Developer's representations and warranties made in 
Section 25.3 of the Vertical DDA were trne and correct when made, and are trne and 
correct as of the date set forth below. 

This Certificate shall be binding upon Vertical Developer and inure to the benefit 
of Port, ] and their respective successors and assigns. 

Dated: _____ , 20_ 

[ ],a[~_~] 

By:-----------
Name: -----------
Title: -----------

By:---------
Name: 
Title: 
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EXHIBITN 

FORM OF CERTIFICATE OF COMPLETION 

RECORDED AT THE REQUEST OF AND WHEN 
RECORDED MAIL TO: 

This document is exempt from payment of a recording 
fee pursuant to California Government Code Sec. 27383 

San Francisco· Port Commission 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Port General Counsel 

APN: SPACE ABOVE THIS LINE FOR RECORDER'S USE 

CERTIFICATE OF COMPLETION OF VERTICAL PROJECT 

WHEREAS, the CITY AND COUNTY OF SAN FRANCISCO, operating by and through the 
SAN FRANCISCO PORT COMMISSION ("Port") and , a (the 
"Vertical Developer") entered into a Vertical Disposition and Development Agreement dated as 
of , 20:XX (the "Vertical DDA"), a memorandum of which was recorded on 

-------, 20:XX, 1in the Office of the Recorder of the City and County of San 
Francisco, in Reel , of the Official Records, at Image , setting forth the rights 
and obligations of the Vertical Developer with respect to the construction of the PKN Project on 
that certain real property situated in the City and County of San Francisco, State of California, 
which property is particularly described in Exhibit A attached hereto and made a part hereof (the 
"Property"). Except as otherwise defined herein, capitalized terms shall have the meanings 
given them in the Vertical DDA; 

WHEREAS, pursuant to the Vertical DDA, Port conveyed fee title to the Property to 
Vertical Developer on , 20_; 

WHEREAS, Port has conclusively determined that Vertical Developer has Completed the 
Vertical Project and fully performed all obligations under the Vertical DDA in accordance with 
its terms; and 

WHEREAS, as stated in the Vertical DDA, Port's determination regarding the 
Completion of the Vertical Project is not directed to, and thus Port assumes no responsibility by 
virtue of this Certificate of Completion for, any of the Project Requirements or compliance with 
applicable Laws, including applicable building, fire, or other code requirements, conditions to 
occupancy of any improvement, or other applicable Laws. 

NOW THEREFORE, as provided in the Vertical DDA, and subject to the foregoing 
provisions hereof, Port does hereby certify that the Vertical Project has been fully performed and 
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completed as aforesaid as of , 20_ (the "Effective Date") and that the 
Vertical DDA is terminated (other than the provisions that expressly survive the expiration or 
termination of the Vertical DDA) as of the Effective Date. 

IN WITNESS WHEREOF, Port has duly executed this instrument this __ day of 
________ ,20_ 

THE CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: ___________ _ 
Name: -------------
Title: -------------

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:-----------
Name: -------------

Deputy City Attorney 

09734.0014827-3017-6122.2 EXHIBITN 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF 

On ________ before me, _______________ personally 
(insert name and title of the officer), 

appeared _____________________________ _ 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 

09734.001 4827-3017-6122.2 EXHIBITN 
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EXHIBITM 

FORM OF ARCHITECT'S CERTIFICATE 

TO: Port of San Francisco 
Pier 1 
San Francisco, California 94111 

Completion of Vertical Project at Pier 70: _______ [insert 
address/Project name] 

DATE: 

FROM: Architect of Record, --------

The statements herein refer only to the Construction Documents prepared by the 
Architect. Any and all construction documents prepared by others, such as 
engineers, consultants or contractors, are not included in these representations. 
This Architect's Certificate is being provided pursuantto Section 17.1 (b) of that 
certain Vertical Disposition and Development Agreement dated _____ _ 
20_ (the "Vertical DOA") between the City and County of San Francisco, a 
municipal corporation, operating by and through the San Francisco Port 
Commission and , a . Capitalized 
terms used herein have the meanings given them in the Vertical ODA. 

We hereby declare that we are architects licensed in the State of California and 
that we prepared the final Construction Documents for the Vertical Project. As 
Architect of Record for the construction of the Vertical Project, to the best of our 
knowledge, we hereby declare as follows: 

1. The Vertical Project has been completed in accordance with the final 
Construction Documents except as noted on Schedule A attached hereto 
(collectively, the "Plans"). The Plans describe the Vertical Project, completely 
and accurately, depict all material parts of the Vertical Project and have been 
completed with the standard of care exercised in this profession. 

2. Based on our observations, the construction of the Vertical Project has 
been performed in a good and worker-like manner, except as may be noted on 
Schedule A attached hereto. 

3. In our professional opinion, the completed Vertical Project complies with 
all applicable local, state, federal laws, regulations and ordinances in all material 
respects. 
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4. We have been notified by our client, the Vertical Developer, that the 
required Regulatory Approvals, including necessary building permits, from all 
Regulatory Agencies related to the Vertical Project have been issued and are in 
force, and there is not an undischarged violation of applicable Laws of which we 
have notice as of the date hereof, except as may be noted on Schedule A 
attached hereto. 

_______ [insert Architect Firm] 

By: 
Name: 
Title: 
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SCHEDULE A 

EXCEPTIONS TO ARCHITECT'S CERTIFICATE 

DATED 

The statements made on the Architect's Certificate to which this Schedule A is 
attached are subject to the following exceptions: 
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EXHIBITL-2 

FORM OF COMPLIANCE DETERMINATION 

COMPLIANCE DETERMINATION 
(Parcel KN orth Compliance) 

This Compliance Determination (this "Determination") relates to the Vertical 
Disposition and Development Agreement (Parcel K North) (the "VDDA") between the City and 
County of San Francisco, acting by and through the San Francisco Port Commission (the "Port") 
and PKN, LLC (including its successors, "Vertical Developer"), which was recorded in the 
Official Records of the City and County of San Francisco as Document No. . All 
capitalized terms used in this Memorandum are defined in the DDA or its Appendix. 

Developer submitted an SOP Compliance Request for the following PKN Horizontal 
Improvements in accordance with VDDA § J 6.4(b) (Compliance Determination): 

This Determination establishes that the Port has determined that Developer has 
completed the PKN Horizontal Improvements in compliance with the VDDA. This 
Determination has no precedential effect for the purpose of public ownership of PKN Horizontal 
Improvements. 

PORT: 

City and County of San Francisco, acting by 
and through the San Francisco Port Commission 

By: 
Nam~e:~~~~~~~~~~~~~-

Title: Chief Harbor Engineer 



EXHIBITL-1 

REQUIRED SUBMITTALS FOR COMPLIANCE 
DETERMINATION 

The following items must be submitted to the Port as part of the Compliance Request in 
accordance with VDDA § 16.5. 

D Complete all work described in the permit including instructional bulletins (IBs) and 

notice of correction report (NCRs ). 

D Complete corrective work described in field observation reports produced by 

Vertical Developer's consultants. 

D Complete as-built record drawings in the required format under Section 16.1 of the 
VDDA. 

D Confirm PKN Horizontal Improvements built within the limits of easements and 

no additional 1ights are needed. 

D Obtain sign-off from the Engineer of Record 

D Obtain sign-off from the Landscape Architect of Record. 

D Obtain sign-off from third party utility companies, as requested. 

D Provide evidence of SFDBI or Port permit completion, including punch list. 

D Prepare a binder with the following: 

o Evidence of SFPW Americans with Disabilities Act sign-off 

o Signed and acknowledged conditional and unconditional lien releases and 
waivers (in the required statutory form) from all contractors, subcontractors, 
materialmen, consultants, and other persons that Vertical Developer retained in 
connection with the work, in each instance unconditionallywaiving all lien and 
stop notice rights with respect to the pending payment 
o Bonds for ( or reduced bonds to) 10% 
o Conditional assignment of warranties to Port pursuant to Section 15.6 of the 
VDDA. 
o Evidence of a recorded Notice of Completion by the Vertical Developer per 
California Civil Code section 8102 
o Evidence that the Notice of Completion has been given to all direct 

contractors and claimants per California Civil Code section 8190. 
o Preliminary Title Report 
o Offer of Dedication for PKN Horizontal Improvements 
o Provision of appropriate rights granted to Port for safe access for pedestrians 
and vehicles to Port facilities via Ve1iical Develop,er' s improvements in 
unaccepted streets. 

EXH§tj51f,-l 



EXHIBITK-2 

FORM OF SUBSTANTIAL COMPLETION DETERMINATION 

SUBSTANTIAL COMPLETION DETERMINATION 
(Parcel K North Substantial Completion) 

This Substantial Completion Determination (this "Determination") relates to the 
Vertical Disposition and Development Agreement (Parcel KN orth) (the "VDDA") between the 
City and County of San Francisco, acting by and through the San Francisco Port Commission 
(the "Port") and [Vertical Developer], LLC (including its successors, "Vertical Developer"), 
which was recorded in the Official Records of the City and County of San Francisco as 
Document No. . All capitalized terms used herein are defined in the VDDA. 

Developer submitted a Substantial Completion Determination Request for the following 
PKN Horizontal Improvements in accordance with VDDA § 16.1 (Substantial Completion 
Determination Request): 

This Determination establishes that the Port has determined that Vertical Developer has 
substantially completed the above-referenced PKN Horizontal Improvements in compliance with 
the VDDA. This Determination has no precedential effect for the purpose of public ownership 
of PKN Horizontal Improvements. 

PORT: 

City and County of San Francisco, acting by 
and through the San Francisco Port Commission 

By: ___________ _ 
Name: ~~-~~~~------
Title: Chief Harbor Engineer 

09734.0014818-8791-6932.3 



EXHIBITK-1 

REQUIRED SUBMITTALS FOR SUBSTANTIAL COMPLETION 
DETERMINATION 

The following items must be submitted to the Port as part of a Substantial Completion 
Determination Request in accordance with VDDA § 16.3. 

D Substantially Complete all work described in the permit including instructional 

bulletins (IBs) and notice of correction report (NCRs) pertaining to the applicable 

Port Acceptance Item that is the subject of this Substantial Completion Request. 

D Confirm applicable Port Acceptance Item built within the limits of easements and 

no additional rights are needed. 

D Obtain sign-off from third party utility companies, as requested. 

D Prepare a binder with the fol10wing: 
o Evidence of SFPW Americans with Disabilities Act sign-off. 
o Provision of appropriate rights granted to Port for safe access for pedestrians 

and vehicles to Port facilities via Vertical Developer's improvements in 
unaccepted streets. 

09734.001 4848-4568-7684.2 



EXHIBIT J 

MEMORANDUM OF UNDERSTANDING 

REGARDING INTERAGENCY COOPERATION 

BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND 

THE PORT COMMISSION OF SAN FRANCISCO 

Regarding the development of the Pier 70 Waterfront Site 

Reference Date: MAY 2, 2018 
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l\1EMORANDUM OF UNDERSTAND,ING 

REGARDING INTERAGENCYCdOPERATIQN 

(Pier 70 28-Acft Site) . 

This MEMORANDUM OF UNDERSTANDING ~GA]I.l1NGINT~RAGENCY 
COOPERATION (Pier 70 WaterfrontSite), referred to in theTrarisaction Doclimentsas the 
Interagency Cooperation.Agreement .(this C''I CA") and 'elated for reference piliposes as of 
--~---~·' 2018 (the "Reference ~ate'')is betwee_ntheCITY AND'COUNTXUF 
SAN FRANCISCO} arnunicipahcorporation (the}'City')/actingby $1.d tht'9Ugh tµe Mayot:; the 
Board of Supervisors, the City Administrator, the Directorbf Public Works, the San ;Fra.11cisqo 
Munfoi.pal Transportation Agency an(i the SanFranqisco Pub}ic Utilities Co'mrnjssfon' (the 
''0th er City Parties"), arid the.City; acting !Jy and through the PORT C01\1MISSION OF· 
'l'HE CITY AND COUNTY OF SAN FRANCISCO(the·''Porf' or the ,'1Port Commfasibn1

') 

(the Other CityParties and th~ Port, eaqh a. H~.arly'). Tll.is IC".\ is one of the Transaction .. 
bocuments relating to the Projec(de~cribedi~. the Dieyposidon and peyeloptnentAgfeement 
between the Port and FC Pier 70; LLC (''Developer"}. . . . . .. , . . 

·: .. . ·i .. _ ·. 1__ • ··., .r _.,~ .. :: : ,.. ·,·>· . 1' ::,_~r:. \ ·· ·\ . .:·· ~.. ., 
Initially capitalized and other terms not defined herein are defil).i?~Jh the Appertdlx or 

other Transaction Documents .a:s specified irt the ICA Defil1itions Appendix attached hereto, 
which contains definitions; rules ofinterpretation{and standard .provisions applicable to all 
Transaction Documents. . ·· .. :· - . .. . .. . . .. 

· l~~CITALS ··· 

A.. Thi~, ICA spehifies the roles: andp~~c~dur~s diat ~m:;pplytJ Otlier City :Parties 
and co11senti11g City Agencies assisting the Port in implementingthedevefopmbnt of the 28-Acre 
Site in accordance with the Govemingllules~ inchidin15, with9ut limitation, with respect.to: 

1., Subdivision of the 28,:-Acre Site; 
. ,, -.~ .' .. :·, ! :: • - '· ' ~- . •. ., :·': : . . . • . ~ 

2. .• Cortstttictioh ofHorizoiitaflmpi:bvementsf<'.lflhd Project, as described in 
the In.frasttucture Plan(ICAAttachmentA);'and . . 

3. Implementation of Projectmitigationmeasur.es. 

B.. Dt!VeltJper, and'its Transfoi~es. or Vertical De~:~lopers a~d~r th(I>DA, wIIl 
develop the Horizohtal liµprove1nents a:p.d Vertical.•Improvemehts ht Phases~: as more particularly 
described in the DDA,. · · · · , ·· ·· · , · · 

C. The SUD, togethe(with the Design.for Dev¢loprnent, specifies the pei.mitted fond 
uses and. deyelopment standards and. gµ~deUnes for tl:1~ 2~'."Acre ~ite. The procedures. for de~ign 
review art cl approval for iiew PHildtngs.~d rehabHitation, of historic puildings: within the 2s~Acre 
Site are specified in th,e $IJI),; · · · · ·· · 

. .: .. ,. ;,. . - . 

D. This 1CA memorializes a processJor therPort, Other City Parties, at1d-tonsenting 
Other Cfty Agencies tq cooperate in undertaking, administeriiig;perfonrting and expediting' 
review of all applications' pertaining to Horizontal Devel6pment of the Project Site; includirtgits 
subdivision~ review and approval ofPhaseApplications; Master Utility Plans, desighreviewof 
Park. Parcels and Public ROW streetscape improvements, the review of Jmproverrient Plans and 

. the review, acceptance and approval_ofHorizontal Improvements fot the Project that will be 
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}tcqujred l?Y the: pqr,t or Oth<::t City Agencies as Ac:quiting: Agencies u.nder the Acquisiti'on . . . 

Agreeme11J,. 

L PlJR.,POSJl: AN{). I~TEN':r 
Li. P.rfority Project. In adopting this, ICA by Board Resoiution No~. 403~17, based 

oh FtoJect benefits:to theGity .. a8c set forthin'.tbe DDAa.rii:l the DA,. the City has determined h 
atc.or4W1ce with Campafgn and Govemroental Conduct Code .section 3AOO thatapubtic policy 
l.ia$is.eiistsfotthfaProj~ct to.teqeivepriodti prbcessfrtg: 'IfofCityandthe Port both found a· 
co11-1p¢1ling·p_ql;>Jic: polJqy in. exp~difod revfow an<l.. permitting prbcess·es, which :vrifl minimize: th;ei 
negatfv¥· f:i11anqia.l jmpa:c,ts on the P:ort' $ .tent 1Jiyenue$' and PubUc Firtand;rrg Sources thatwm bi 
usedtq pay-(orthe l'Iorizont~l:1mprovemd:tot$, 

i.i~ · Fin:Qi11gs .. Devel.oPtiien,t.Q{the Pi:pJect in' aqcorda.n:ce withth~ Gqyef11ing Rt1_les, 
inCludingthe DDA, Develppn;nmt Agr~emen.t;·and PrnJect.Approval~; ··· · 

. . .. 

(~}. .ls: in the: best 1ntere.sts. of'th~ ¢itx and ¢§µp:ty and the h.:ea\th, safety; and 
welfate:ofits residents; · ·· · · · · ·· 

(lJ) furthers'tlie publtc purposes ofapplicable GovemingRules; and. 
: .. ·- .: ..... .. ... . 

(~) ha, pdot'ity for which the. City, Port and Other City Agendes: wm act a~· 
expeditl:ously ~,is foasibJ~ to t<:;View.and.faoilitate the ptocessfog of ippli¢ati'ons: and 
1m.pl~men~lPn of ProJ¢<>tAeveJopni~nt reviews ·and a:s,descdb~d .in this. ICA, · 

. . :, . . - . . ~ 

J~3~ Benefit. This ICAis; 

(::i) · lo( t~e J?attt~st :fl}J,Jf!.!a1 beny:fiq , .... 

(l?) . au agreeirien,t :for ong9t11,g ipterqepwimeDJaI ti;an;,fers offl:mc!s u.nder 
Cnarter section B7.320, terminable on\y pythe ¢xpir:atfon of this IQA or i:,y the Pasties' 
agreement with. Board: of .Supervi'sors approv~fby :resolution and the)vl,ayor1 s 
conturrencei and · ·· · 

(¢) fotth{::'benefit.ofand enforceable by Developer and Developer Parties, 
Transferees arid. Verti¢al Develop.ers ~s thir&pa:rty :b¢neficifities to. the ext~ntof thdt 
rights·, ;an:d,.obliga.tfoh}; unclet t~¢ I)evelopment.:Agreerh~ht ctnd tg.e DDA, supjectto.the 
• Umit~tiops in Developer'$ Con~pnt an<i. :furih¢r prqyJde.d tr:atn~ith¢t- th~ Port nQr any 
.Qthe.r ¢ity A_g;enc\es wUl pe liable to: Deye1operf9:1; ~mnag~.s.~ 

JA. Intent: The PartI~~:Imenci:for this lCA fq pwvide tl:w fra,~ework for ~oopera~ioi:r 
between and amorigthe fort and Other City Agenci'es.·with respectto: revi~w a,ncl approval of 
applicatfons to the Port and Otner City 'Agencies related. to. the Horizontal :&nprovements, 
including ·subdivision Maps,. lmprov~ment Plaps and. Construction Petmiti for Horizontal 
Ibiprovem.ents. AMoiding1y~ the Port and Other City Ag~ncies have, agfe~d to proce.ed 
expeditiously and w~e commerciallyreas.onable efforts to tomply vvitli this ICA.. 
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2. EFFECTIVE DATE; TERM 

2.L Effective'Date. This ICAwill b~come effective as of the Reference Date. . ·,' . . .. . . !. . . .. ·. . . ·. - :'-,-.,''.:.· ··:•:· . •7 

2.2. Tenn.,. -

(a) Effect of DDATeimiiiafion. The fenp o{thislCA wili'~11d ()Jl the date 
thaf the DD A Term, expires including any ext~ri$iQP. of thi. DDA 1' ~rm an~· fµiy periods of 
Ex~usabie Delay µnder the PDA or.Develop~en(Agree111C;lnt. Pajtial le,niihtatio11 of the 
DPA as to an§ Phase cir o~her portion of the 28~AcreSite w'in terminate thisICA and 
City Agencies' obligations unde,rt;his lCA for the terminated portion of thl'.28-Acre Site. 
Notwithstanding theJoregoing, if the DDA is terirtinated as td aVerticalDevelopment 
Parcel and a>f erticaL DDA is executed for· said Vertical Development Parcel, the ICA . 
term wiU expire, extend or terminll;te as to all Other City Agencies' obligations associated 
withthe development of saidVertical DevelopmentParcel and its associated '.ohHgation.s, 
Withthe VertkaIDDA. . . 

(b) OngoingPort Authority under ICA: Iii a6cbr9anc~\vith Charier 
set;tion B7 ;320, the Poi:f s authority1tQ disburse funds under Section 3.6( e) (Distrjbutfo11 
,of Reimbursements)• herdn will continu1:; until the Board passes ancl the Mayor approves 
a resol.ution tyrrni11atingth,e P9rt's lluthprjty tq. m~k:e qisbµrserw~f\ts. 

·,, .... ..• ·!· :·· ~:~' ; . ·.. . .. ·.-.::. ··,:-:····.' . • . . ... ,,1.-::': ·:>' -·,: '." . 

3. COOPERATION . . . . ,. . .. . . 

3.1. . .... Agr~emeiifto Cooperate; The Othhr City :Partie~ and the P~it will aid each 
other,' and the. Other City Parties and the Port 'Yill cooperJtii \vithand ambng~tiiICity Agencies, 
to expeditiously and With due·cf iligel1ceitn,plementthe l'foject'iir ~ccordii11ce wtth tµ.6Goveming 
Rules to und'ertake and complete aU'actions Ot prbceedingsrea,sonably n~cessruyor appropriate 
to implement the. Project. Except'as'othei.wi~e ·prqvioed,i,nfue Ttans,actiori p6cmnents ·o.r Project 
Approvals, nodiingin thisICA with re'gardjo sbch coop~rati()Il obligates tlli City or the Port to 
Spend any money or incur any costs ex;cept,Other Cify gqsjs ()f'P()it ,Costs_ th~tP.evelopet will, to 
the extentprcivided herein, reimburse under'the,DPA oradI)1irustrative costs tµatDeveloper or 
Vertica1Developers are obligated to reimburse through :Apm.itiistrative Fees. · ; , · 

. 3~2. City Approv~l. Th~ City'sS~pprov~larict8i:lopticir1o(this XCAwill be'eyid~rtcecl 
by th,e signature~ of the Mayor, the Clerk: of tile 'Board 9f Superyisorstthp CoQtfoJJ~r; the City, . 
Administrator, the Port aricithe Pirector of]?ublic Works, . 

. ... · 3.3. Consenting City Agencies. 

(a) Written Consents. Based upontlie City's approval and.adoption or this 
.ICA; as'deicribed ,in' Sectfori3'.21iere1ri, each City Agency that has cons~rited,:v,vill comply 
with this ICA. , . . . . ·.·· . . . , . , , . 

. (b) Specific A.gencies. Thefollo~ing City Ag~ncies have, as,of the date of 
thf~ tcA signed this Agreement, i 9.ons,ent or separateTransactionpocumenfto. 
iniplementthe relevant portions Qf ~liis1CA; (i}th(fyfayor) Office; inclµdirigCOEWD, 

' MOHCP/andMOD; {ii) the'Qeneral Servicesj\gency; including Sanprancisco Public 
w orks;.(iii) th~ port·commissJcfo'; (lv) the ,Sall frq11~iscb Municipal TrarispOrt!;tion 
Agency; and (y) the San Francisco.Pt1blic Utilities C6rnmiss1Rn. . . . 
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f. 

., (¢) . Additional Agencies. During the:900.rse()fthe·Ptoject, the Cify al'l.d the 
Pott; ;irt consultatitin with Devdopet,, mayobtain the Consents of adtiitjona:l City 
Agencies notJisJ¢d above. Each a<id.itionat Consent wm be substant.faUy sirntl'ai in form 
to the cm.tently a:ttablled Oilier City Agenc;y Con,sents an.d will be deeroetlto be aJta.qhed 
to thfa~CA. arid e:ff~ctiv¢ when the addit1()IJa} {Jt:ller City Ag{;)ncycleiiv~rs tts e:xecUte<1 
Cops.ent to ti.:ie :'.Bqrt with cqpJe~ to Public'Wqrks anq: Pev.e(oper,. 'rherei:rfyer, beyelopei; 
will be 9h1Jgate4 to pay the Other ¢ity Costs ot !.ihY f:lqd}tipgat fOp.sentfog bt.hercCity 
Agencies. · ·· · · · ' · · · · 

... 3..4. .. Cooper~tion·'tq Obtain :{ierinit$;f,qrR.e~u1:itory Agendes Other than City 
Agencies .. Subject to. thisTCA andihe'.fyfMRP; the City will cooperateWithtbePort.and._with 
;reasonable requtists by Developetto.obtiitiR,egµlatory ApptoValsfroni any Regµlatoty A;gency 
othertha.r1:1i City Ageugy thtttfa ne.Ges§ary ·or desita.bfo.to effectua.fo im.d JmpJement' dbvefopment 
of the Pi;oject i1) Jtcc.ot:dance with the.(fove:rning RiJles, Jhe City's con1r.tiifment .under this' IC A 
is subject to :the c6i.ic:litions tt~ted helq;w, · '·· 

., (a} . . Coordinat1on. DeyeJqper c9t1s11.H~ an<! coor4inate!'l wi.th ~ppiicabl~ C:ity 
Agencies.,WithJJJd~di9fiotj }n,J)ey~foper;~ efforts to o.btaii.}iJ1eRegµlatory. Appr9yal~ 

, . .. {b) . .. Continuing City ot'Port Obligations. XfR~gulator,y Appf9vals iric\µd~ 
condhi6ns that entail maintenance by or other obligations ,of the pemiittee' or .co
petmittee$ tha.t cOiiti'tiu~, a.fret the. City (indudii.1gthe Port) accepts;the completed 
Horizohtal Jmptovements, .then when ;the City ;(irtcluding,the Port) acce,pts any Hotizortta.1 
Inipi:o.vements c,onsttucted by De.vefopedha.t :ha.ve 9ontitiJ1in_g obligations under a. 
Reg;ulatqry ApptQYaL the CJJy '(i11~ludingthe Port) wHlta.k~reason,a.bly necessary steps at 
:O~v.elpfft:ir1sreqt1e$t tQ :r:~rn:oye Pevelop¢tas'th~ n.am~d p'¢l1ti'iftee .Qt C<>""'p-l;~fmitte.e· fr6m 
th.e Regi,ilatory )\pproyaJrtehber; (i))he coritlnui.\}g 91,iligatfon.$ are designatecl 'Spl~ly a.s 
the Cfri s orl>ort; s res._ponsil:>Uity upqer, :this TCA, tlle ".friinsactlon J)o{>wwmts, o:r:relatecl · 
Project.Approy<1ls; at (ii} th,¢,C:ity. Qr Port)n Jts so le dh;cr~#qn pas. agreecl tP a,c9ept .sqJe 
responsibility for the obligations, . . . . .... 

3.5. Other City Attions. the.Mayor, .Port a9d the Other City Agencies will take 
actions and -¢ngage in proceedings .subject to this 1 CA oh behalf of the ·City following ti:,ason&b le 
reqw~sts .by Developer~. including those liste.d heloW, 

{a) Tn.istExchange . .Assi:s'tfog the PQrt in closing theJ?µplfo 1nJst Exchange 
a.uth,p.dzed QY AB 418. •· · · · ' · 

{b} :Subdivision. CdordJngtingreyiew @d ~pprova,l of p,roposed subdiyis1on 
Te.nta.tive Maps; FmalMaps:, lmp.i:9yetrient Pl~ns and PllbHc Jmprqvernenti\.gre~rnents, 
arid permits for Horiz@tal imprqvernents. .. 

_... (c) StreeFR.elated Actions .. Coordinating expeditious revie:w.ofbeveloper's 
·' Stteetscape Master Plai1 submittal; ·and instituting and completing·,proceedings for· · 

opening, closing; vacating, widening, ,ot changing tbe grades· ofPublicROWs and fot 
other necessaty modifica.tiofrs of the streets, the street layou,t1 artcl; otb:er_public tights".of, 
way in the 28-.:Acte Site, including any req11itemet1tto is.sue pe.rrn.its ·w. abMdon, r~mc:Ne, 
·and relocate pµbijc utffities as alloweci.qndet;a City franchise anti. city utillties (!f 
a,pplicable) within the Puplic ROW .a:3 necessary to e-airy outtlieJ>roj~ct in acc9rdanc.e 
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with the Governing Rules, except wliere the City l.acks such authority pr .required 
property rights,, 

(d) Construction Documents Review. ·Coordinatirig,expeditious review of 
Construction Documents and issuance of construction andacc;ess permits for aU stages of 
Horizontal Irrtprbvt?ments within the time. frames ofthfa ICA.and consistent with the 
standards se~ forth Jnthe Governi11g Rules.. . . 

. . . 

. .. ;(e) , Acceptance. Cootdinatirtgtevfows.and expeditiously taking timely 
.· actions to rrtake construction completeness detetr'niµatfons or to notify Developer of 
deficieticies,to release security and, where ·applicable, to accept Horizontal · 
lrnproverne'nts from D.eveloperin accordance with the San Francisco Subdivision Code 
and San Francisco Subdivision Regulations, subject to any exceptions that may be 
authorized by the Directo,r of Public Works under th~ ~an ..fr.ancisco Svbd.ivisiort Code. 
Each··appHcaple Apquir,ing Agehc)'shall).9ceptfull, complete; andfunctio~al streets and 
infrastiu:cture a&. designed in co11formance Vvith tli.e Subdivisi0I(R,egul11tions and utility 
standards; and cpnstrticfod jh acqordanc.e \Vhhthe projectpl\illS an4' specifications, . 
subject to any exceptioristhat may be auth&ized bytheDjr,ectorof Ptll)lic W9rks urider 
the San Francisco Subdivision C9d~' •. 'WJthoµt lh:niting Jh:eforegoin..g, the ~Ort and Other 
City Pa;iesackrtowledg~ th:a,t the Infn1stru9tllr~ Plan: sets fortl;i stanqards for ceqain street 
segments that wilLrequire Developer to reqi.iestexceptions tothe Subdivision Code and 
the SµbdivisionRegulations. As,ofthe DDAReforence '.Date;tlieDirecto:r of Public 
works has nofaµthorized such exceptiqiis. ' i ' 

(t}' . State and Federal Assisfurice. Assi~ting ~e Pol.i'iil pur~uing, and 
reasoniibly cohsidir111g req4ests fyo.ni,I)eveloper to pµi;sue, state. an.d fedei"aLgrants on 
bellal.f of the Project, pefow:tri~r~et;:r'ate loans, and otffe!'Ji11at19fal assistance or fimding 
to assist in paying for Horizontal· Improvements, Site, :Preparation, Associated Pµp1ic 
Benefits (as defined in the.Appendix) and other communityheriefi,ts. The City will 
allocat~ any state .:and federal assistance thatthe City receives, subject to a Board of 
Supervisors' re:sol~tiohJo accept and expend,for the Project to the Portfor use in 
accordance ylith the DDA · · · · 

· (g) EnvifonmerttaJRevie'w., Complying,with and implementing Mitigation 
Measures for which the City is responsible and assisting with evaluating and performing 
any sqbsequent eriyironmehtal review to the extentrequired under CEQA Guidelines 
sectiori}5162. · · · · ·- · · · · · 

. . 

(h} Affordaole Housing. 'Usingi~ gqo_d fa~th efforts to: (i)selecta qualified 
deveJqper and operp.tor for ariyA.{ford~bJe llousinis'ParceJ; (ii)·assis{ the selected 
affordable housing d~velopers with any appliqation for affotclable hou~ip.g sqtirces, 
including 9% Low lµcqme Housing Tax Credits µnderthe City's geograpllk 
apportioI1ment to the extent the applicants fail to ~ecure an allcication of9% Low Income 
Housing Tax 'credits from a statewide set-aside~ and (iii) assist Vertical Developers of 
mixed-income residential deve}opment V{ith.funding applications. . 

(i) Historic Tax Credits. Using its good faith efforts to. assist Developer in 
pursuing Historic Tax Credits and other incentives available t,o encourage the 

. . ~- . 
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rehabiHtatfonof Building 2, Huildfng 12, and Building 21 in accordance with thEi 
Secretarts Standards. . . . . 

3.6. CostRecovery. , 

{t1) · < Othet City Agency Costs. Ih ¢onsidetatlon .of thl:l b~nefits Deye1t5p.et will 
te_ceivtl: 11.ncler thl~ lQA1 1)evelop¢r Will r~lrnourse the Qth~t City Agenqte.s fqr cosJs 
foc:µIJ'ed to Pomp:ly with; th.is.ICA as $.rid tµ the· ~tent prnvicled in. the l)});J.:!{rf!.cle.. }9 
{Port.and Ci:ty Costs)~ LJ~vftopmenJ4.gr¢etn:ent § 4,4 (f!t1ym?1Jt 9[1?/anning Co~f.,s')', and·· 
this Sectiqn. Th.e: ])PA. Will ¢oritrql over anyc:on;(ll¢t wtth th.e. PA a.pd' this ICA, a.pd thi.s· 
1CA will eoo11trql gyer any coii±Uc.t with the PA regargihg reh11bursement of Dth~r City 
Costs. · · · · ·· · , · 

(b) 'P'ort::arid Other City Costs under ICA. The Parties agtee that'tfie City will 
inctif all o:t'the following to implement this ICA after the DDAI{eference Dater(i) costs: 
of the ProJ~c:t Coordinator if contracted by an Other C,ity Agency; (ii) costs of Other City 
Agenci.e,s that sign tfafsIGA or an ·atlaoh~d Consent\ and Oii).tos~ of ad~itionat Other 
City AgMCi¢$' that 14tet sub(riit cmw¢nfa thi!t Ikvelpper countersigns. Devsilop~t will 
l:iflV<} no otlwr pbljgation, to r~imburs;e oo~ts.: incurred by any Other City Age11qy uril~ss 
spepifled. {p '1:u1other Trnns~cfipn J)q911J1\e.nt Qtr~qqire0c 1;1s pat;t qfgp: Admirrist;rat1Ye Fe?. 

(c:) Compi'led·.Other: C1ty Costs•Statement. 'fh.e .,Port wHI .9oJ1.<;:ct quarterly 
statements fl'om Oth~r ¢ity)\gencfos for cqsts incµr.reci t1cnder,this JC.A, foclm:Hng work 
by Port staff' and consultants .. The Port wiIT prepare and deffver a sh1gfo combined 

. quarterly statement of Other City Coststo. the P:ort. The :Port will prepare oii~ Port 
QuarterlyReport each .qu:atte.r tliatshows the amoinit of Other City Costs and Port Costs, 
bille'd by each City.Agency, · 

(i:l) Pod QuartedyReports . 

. (i). Un.der; FP§.9:.2 (PP.t.tA'r:c.QYhting 4nd. JJ1p;lgeti ·tM.Po:rt mJJst m~ke 
reasQtiqbk ef:fqrls.:t.o provid¢ ·~ Poit QiJaderlyR~port. ·pf Otpyf City Q)sts· anq Pqrt;: 
:¢qst:, tq P~vetoper: withJn six wo.11tl1$ after the <;lat~r the oost~ :are fucurrecl. Other 
Chy A,g¢.qcie$ a.g'rye tomal,ce reasoµaJJ!y, .cljligeilt .effo.t;ts to include aff of their 
Project-reiated costs incurred in each quarter!? statement 

(ii) !fan Other City Agenc:y fails. to submit,ot to include any of its 
Project-related costs in:tutredJn a qµartetly statement.pr.ovided.tb the P:or.t, the 
OthetCi:ty Agency will have a. gi'ace period) wliich it may exer-c:ise once within 
&hY l2'-tn.6nth p~rfod,, fo add the ttmltted Otbet crty Qo:;,t to a Porl Qµimetly 
Report:. No Cify Ag.ency will have the dght to recover a.nY Other c;ity Cost.qr 
Port Co$t. that ls not mc1uoe4 in a;PqJi Qu.arterly Rep9rtwtthfo l.J rn9ptbs after 
the. cdst was lr.ipui:1\:cl if the gr.,w~ peii<idi$ ex:erci~e9,,. or. withi.q. 6. riloriths 
othe1:w'ise, ·· · ·· · 

(e) bistdbutfon ofReimhursements. 

· {i) Developer will feJnibutse Other City' Costs and Port Costs by 
payments to the. Port in Mcotd.anc~with DDA §19:J (a/ (J?.e(mbursemetii), Un.dfr 
tbis: lCA,. the Port will be res:ponsibfo for dis{mtsb1g.payrn~nts to the Other City 
AgenqJes. 
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(ii) The PDA requires Developer and the Pqrt to meet and confer in 
good faith to attempt tp resolve any payment dispute, The.fort will invite the 

· affectedOther City Agency to any meeting involving a dispute qver its Other. City 
Costs. · ··· · ·· ' 

. (iii) Tlie'Port willhave no obHgatfo~ to pay any Othef City .Agency for 
' ·. :: ... L. .. . ::·:·· , . .. ., _· ·, ' ······:. ···. .·., .. . , .. ·, ·.: ... 

0th.er City Cost~ tlia,tDev#lopenvithhold~ fro111 payment or tha(the:Other City 
A,gency 4fd noltim~Iy submiffor paym,ent under Section .3J5(d){Port Qparterly 
Rep_orts)herein~ · · · · · · 

, ... 3.7. · • No Harbor Fund or GeneraJFu~d. Co11un:itment · This.· ICA is hotinte~ded to, 
and· does not, create any ·c.o~mittnentof the Bart's Harbor Fund or the City's General Fund in 
any manner that woµld :\Tio late the clebt1imitations under article XVI, section 18 of the California " 
Constitution or ofthe City Charter, in chiding sectipn 3.l 05· (ControHeqesponsibilityfor General 
Fµnd), section ~A, l05J:fy1'm1foipal Tr~sp9~<1ti9T1 F'i.J,ncl), sec;tion SB.121 (SFPU C financial 
asset9-), flnd)ection.B6.406,(Pbi:t Harl:>or Fllild), . . ·. . ··. . . 

. 3.8. Procedures:R.equired Under Applicable Laws. All City actions. qnderth1s ICA 
will be. taken subjee:tto the Hmitations in.the. DA. · ' · 

4. RF;VIEW PRQCEDIJRES':FQit STREETSdAPE. l\1ASTER PLAN; 
IMPROVEMENTPt~s;·rrysy'.EcTION~;'Al'rD,ACC~PTANCE. '' ' 

. 4:1. .. ExpeditjQll~ Proc~ssing/ City,~geJJ9ie~ yl/illpi;ocess expeditiously.and with due 
diligence all su~tnission~, applicattqn§. and requests by Developer fat Fµture Approvals, 
including ,all p e1J11its? appnryaJs, .~greeII1,eI1ts, plan§, and othtr actions•. that are necessary to 
implement the Proje~t,Jnclt1ding :withollt, Hm;tation, ph~e~F.i:mil M!lp&, stibsequqntTerttative 
Maps, $llb,sequent Final:Maps, Irriproyyfuent, :I?laµ Submittals, fon&tn1cti.Qn:D0c1wents{ 
Const):uctipn:f ~rmits~ .ct1ns~ttfonJr1$pe~tfon$,. ~~teiminatiqns' of completehess, rei~llSes of 
secµrit:y, ~9ceptan9~s filld acqt1is}tion of H9ri:z:ontal Irhpro:ve.ments. . . 

4.2~ · Intentfonallji OJJi.iited. 
'4.3. tijtptC:>vimen.fI>I~ns' for' Hor.p:ontal Iipproy~IJ;1~n~-Ge11eralJy.. . 

• (a). Coordination of Plan Reviews.··Ackhowledgirig,thattµe Port Commissicm 
•• retains approvaFof Schen:iatic Drawings fot Park Parcels and the Port Executive Director 
retains approval of the Streetscape Master Plan for Public ROWs (as describ~d in. the 
DDA), the Port and {he Gify \ViU s11?teresponsil:>ility f,ot subsequent revie:w of final 
Con~µ-uctiQri j)o~uinents lqr:IjoriionU:tl J;rhprov~nierits ;fqr com,istency 1 :»1ith the 
Governing llules, prov}pedJhat: (i) for Parkfarc:els., Port vyill coordinate t~views by 
eaclf Other .CityAgency~, as i:tpplic~~fo, ~d,approye)mproverii~nf Plans for Hor~onful 
Irnproverµents in P&rl< Parcels; and (ii) for P,ubliq,RQW~, Public Works wiUpoqrdinate 

. reviews by CityAgenQiesand fot allothei; H:oriioritalimprovements On,cludip.greview 
·. and ipproval o(M~_ste~ lJtility Plans). Improvement P:la.ns for FJ:odzontal l111provements 
:will generally be reviewed as part of the suqdivision proqess. ' ' 

, I ·,.. •• -;:_. ..'. __ ,.,_- • .I: •·:" .. . .. :'. 

(b) Port Review) Except t6",the extenfincorporated into the Port Bt1ifding 
Code, theJ'ort will not reviewarty Imptoveru.entPlru'i.sfor cdmp1ianc·e With any state or 
federal laws. 

4.4. Processing oflmprovemeht Plans and Issuance of Construction Pefmits. 
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· (a) Consistency with Project Approvals. The .ProjectApprova:ls irtclt.ide an 
Infrastructure Pllln a1taohed bet~tq asAtt~'chin~niA that ha$ b¢ert reviewed anq 
approved by Public Works,, SFPVC~BFFD,Poriartd s:gfyffA. The SF:PUCwill rnvi~w 
,mq approve the fj11a:l Master Utilities Plans .in accord,ance with ~e;ictlon 4.12, hereofpri_ot 
tq appmvaJ of Improvement J>Jans, Aqcordihgly,. the '.applica.bJe l'ermittingAgency will 
issµe. Consfruction P-~n:n1ts fo( the appUcable E£qr1zoptal Jrn'.provitn~rits if the Pertnitfi11g 
Agensy and other reviewing Other {;ity Agenc}e.s fmd that the lmprovemJmt :Ptan.s are 
consistent with the Governing Rµles, hwluc;ffng the Irtfi'.~sh;µoture Plari, M.astet,Utirfties 
Plans,Tentative Map Conditions ofApproval and the City's technical specifications 
.related to engineering documents under the Subdivisi9n RegUfatiohs, sdbject to arty 
exchption~ that m:11y 'be authorized by the Dfrettor of Pµblic :works undei. tlie San. · 
Ftancisco Subdivisiotl Code .. 

. ' 

(b) . Exceptions and besign'.1'vt6dificatron:s, Without limiting the foregoing~ ih. 
c9npecti1:1n with its review of JrnprovemeniPJ~s hi b~, a®.qbed to Public Im.provement 
Ag;reeme_rit:s, :P~blio}vVorks {Wld the Port. 1ftequi1J~d); in con~ultation with,app!iccJ.bl~ 
Other City Age11cies; will conside;r req@s~s for e;(ceptfon~ anc:i d.qsigp tnodfti9$,tJQ,9s 'fion1 
the standards set forth undertheSupdivlsJon Regul1:1ti.011s and will worktogefher wiih 
Developet in good faith. In furth,eranc{:) thereof;iDevelopecshall identify in jts Basis o:f 
Desig.riReport the type of; geographic ldcf'ition o~ and nitibnale for al.I exceptionsfhat it 
.fotends to request De:vdoper ,shaft provide 'Ptibli6\Yotks ahd the Portthe tia:mes of 
petsQns h:t all affected ,City Agencies D.e:veloper h:a), "sk¢.d to consider any :Sil¢h reqi;iests 
for ~~ceptions, .· WJthin 90 daysJrnm tbe submittaJ of the B.asis :of Design R~port, the 

. :Oitector wiH provh:le, PeveI9pe.r with g written, response on the propos.ed exc.eptkm:s, 
icien.tifyigg (1) ,ex:i::eptlops that Developer·rnay s1.1brnitfor a,ppro:val ,pS i4entifie.<:i in the 
Basis of P¢sign: Report; (ii} .modificatfo.1:1s to proposed exceptfo11sthat Developer 1;hould; 
make, before a fm;rnaJ sul>.niitta[ qfthe0excep(ion r~qµest; (iii)preffrninai:y conditiqns or 
c:riteriatha:t proposed exceptions wo".dd be subJe~t tb;:{;v) ,ac;ld,itia.rwJitems that rh.<ly: 
require)m ~xception hot listed in the Basis ofbesign Report; and: (v) exceptions that the 
Director ls, unlikely to recommend for approval. The City may request additional 
'infoctnatjort as itre.asoriably detetmines necessarfto make these, detetm1hatfons. The 
adciitiprntl informati6r1 may e~tend the time re,quirect to provide the written respons~s on 

, .the ~xcept1ons., 

(c) Deferred Infrastructure. Deyeioper b:as proposecfto submh a.ppUi::aUons 
forHor1fz'.oµtaJ Improvemerits that will include req1.1e::sts for·Deferreq Infr~twcture. 
Developee s current conceptfor b~f erred Infrasti:1wture. i~ descirib(;!d.in Attachment C 
attached hert}tO for discussion purpose§ only, Certa:Jn aspects ofth; proposed J:)eferred 
Infrastructure conc.ept in AttachmentG would require an atnendtnent to the current 
Sµbdivision Gode ~nd Subdivisiotl Regµ1ations or an, exc~ption litarited by the DJrec.tor of 
;E\1pli~Worb under.Subdivision Codt:: section ·I '.}12. It is: also contemplated'. thatth¢ 
~oa.r<l of Supervisors a.nd the J)itector of Public .works may cortsicier amending the 
StJbdiyision Code and the'Stil:>division Regufations hi a m,annerthatwo:µld address 
requests for Deferred Irifrastructure described in Attachment C. The Port anc:i OtfJerCity 
Parties will work in good faith tQ exptc)te the proposet:l ?pproach to Deferred 
Infrastructure subject to the following understanding: 
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(i) Nothing in this ICA obligates an Acquiring Age11cy to acc~pt 
Deferred Infrastruqfure. 

. . Qi) ... Deye.!oPer and :f'pi;t 'may apply fqr exr::eption,s fo the Subdivisi9n 
·code andSubdivisicfo Regulat{ons, as may be amended. · · 

( d) , Plan Submittals. The.DD A contemplates that the Project will be 
implement<::d in Phases .. the Deyeioper µndet e~ch Phase (which may include Vertical' 
Developers with respectto Defetr~d Irifrastructure) win submit a set of Improvement 
Plans for Horizontal Improvements f~treview by Othet'City Agencies and. Port ( each; art 
''improvement ~fanSubniitf;al"), as fuore particularly describedirt this Section 4.4. 
Eadl'lmptovement Plan Submittal shall be reviewed and apprcfve~ by all applicable City 
Agencies andthe'PermittingAg;ency •. Issuance ofi Constrtiction: Permit sha.ll'be in 
accordance withthisArfoileA. :TheimprovementPlan Submitlals slui,11 be submitted for 
each Phase as one odrtore of the foll9win:g: ·· · · · 

.. •· \· .;: :, .... ·'·.- .. f. · .... f':) ... 1-::.._ . . . . ·-: ·;· :._. .r 
. . . .. (i) .. Demolitioriand UtHifyRelocation Plans, Mass Grading'Plans, 
' Gtound Iinproverrten.fPlans; 'and Sh Ore line Repair Plans· (collectively,, "~lte . 
. PreparationPfahs'') will}e)mb1111tted t9 the Port as separate.pennit appli.cations 

qr ina combitjed}Jermit tlpplication, as deemed approprii1:te by Develop~!;· 

(ii) . IrtiprovementPlaris; consisting of.improvement and engineering 
plans (but riot MasterDtilities;Plan:s) meeting applicable City an<l"Port . 
specifi9ations.forth~ appJica,l)le;F{oriz()ntal µnptovemeqt~, (collectively';.the 
i•Jmp'rovenienf Pl~ns"); »1ill be 'sub_friitt~dtg Public Works as follows: 

. . . . . . . . ~ . ; . ' . ~ , .. : ' ! . . . . 

(1) 

: (2) 

(3) 

(1) 

Basis·of,Design RepoJ:t, as generally described inlCA 
AttachmentB;; 

.. . .. .. 

· Fifsts'i1binitb1l; 
:,\·: ·.,:,-.-.,t. .· ,,·:··.· 

· Sec:ond S11bmi1tal; and 
. . . . ' ' . . . . . 

a P;~rri1itSeXthat will comprise the fiqal Improvem~nt p lap.s 
that will be a~ched' to the Pul:ilic Improvement ;Agreement 

· ' (tpe ''Permit Set"}. · · · · · 

Each .submittal af:ter the I3asis of Dt~ignR.eport will incorpofate comments @d revisions 
required by the reviewing City Agencie's. Each lmprovemeritPlan subm.ittal may 

" in2orporateone or mo:re ofthe Demolition~ UtilityReio:cati'ori iµid M~s Grading Plans 
that make up the. Site Preparation Pfan,)lS appropriate;' . ' . .. . ' 

· .. (iiD Pflrk Parcel Irti.p;ovement Plans wii{be submitted to the Port as a 
singl1tpermit ~ppHcatib:h fc)r- each Parkfarcel or m?,y be combined with other 
Park Patc¢ls,i1:> appropriate(the "Park :Par<!d Intprov\m1entPlans"). 
Prqce4µres fo~ Port Comlllissimfreview an~ approval of schemat.ic design for 
Park Parcels isgovern~d by Section 13,6 of the DbA. . 

( e) . Pre-.submittal Conference fot Improvement Plans; 

(i) . Pevelop~f·;ill .request and partfoipate, in a preJ-submittal ··· 
conferen.ce :with the Port ( and theiPerinitting Age:p.cy, if n.ot the P~frt) for the Basis 
of Design Report submittal at least 15 days prior to submittal. Th,e Permi11ing 
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Agency and Developer may hold a pte:-submitta.l conference fo,r egch sub:sequen{ 
Jmptovement Plan submittal as mutually_ agreed, I'he PermJtting AgencywUI 
advisfl. ;myaffi;cted Qtber City Agencies of,@~ irivlte them to partkipate in; any 
$UCli. pre,;5Upltlitt:1l 9pn:fere11¢e. ., . .. . . 

": (in +hePerin:ltting Agency wffl requ(re ))eveioper to pr9vide any 
. Qtl;i¢r C.i_ty Agei:icie$.fhoosingJo partlpip,ate with. copies qf matedais tQ :be . 

discussed at filly pre-s1+btnittafconference. ' , 

(f) Submitt~l ofimpro~em~ntPlans for CityRev1ew. Ptioi:to ·S_ubmjttal .of 
each Improvetneftt PlanStibniittal, Developer :wiH ptovide 14 days' notice to tfo( 
PermittingAgeMY1 Y[lthhi 3 busihess days after r«foeipt, tfye PermittJng Agency ( or 
Develqpet) uponpermittihgAgency authp:rizatfon) wiil deliver.such notice, a;nd, upon 
s4bmiftal ·of'the il.pplicalile ImprovernentPlan S.ubmJttal1 wlffdelivel' :the Jnrprovetnent 
Plai;i :SY.btr1itt.aL to' aUotherappJicable City Agencies, Jf Peyelqperhas c;:oncuIJ:entJy · 
s:ul:nrilttecl to th.e Port preJimjriary Acqµisi{10I1 Pdc.es J9t Phase Imprqyeiiients orJ)ef erre¢1 
lnfr~trµotµre 1n tlie;i fqnn:of:AA E;x:h J3 (Pr~Hn:1.h1a,ry .Ac:quisiti.qp Prices} or:Acq11isitJon 
i?ri¢e 1Jpclate1n,mcler M. g 1.3 (J\cquisltio11 Pi"ic.e'.Estirnates 9f:(;01I1ponen.ts by P.hase, ) 
C as those terms :a,re defineii in tlw Appendix), t1w Port will cleliver copies of arty price . 
lnfohnation aff~cfing an Other Acqu1ring Agenc:/s '.Ror1zontal Improvements along ·with 
the fl:P.Plioahle !mprov.ernentJ>lan Submittal. · · 

. (g) · ·· · Review· ofimprovementPfans, The Port and eaPhCity Agency as 
applicable Will t~i/jew each J:rnprov~fuent Plan Suhmitl:&1 for 'cJ>nsistenc.y' With the · 
Gi:rveniingR4le1f:andJmprovernentPlans previously ~pproved. Each·Other·city Agenc.y 
wHlprnvhi~ c.9mn1e11ts to the:P,ort within30 days qfthe Other City Agerrc;/s recetpt 9f 
the Impr9veme11,t ;Plan S.4,brilitt:al, Atiy Other City Agern:y .tha,twiII ··~e- an Acqliirhig 

· Agency for the appljca,ple: Phase Improye111e11ts.9r-D~ferred Infi;a$.trµcture .will alsq have 
the opp9rtunity Jo :state its con9¢tns reg?:tding the qosts to operateand mahitain]'>hase 
Improvements that:itwilf ac:qulre. Notwithstanding·theforegoTng, if:Pc1ttand an Other 
CityAgency:disagree on their coinments, then they shall wotk to: resolve any differences 
in accordance; With Section 4,4(i) b.elow {Propose<l Re:vlsions). Notwithstandingtlie 
foi;egoiqg, ffDeyelopet s:ubmitsthe·Sit~ Ptepara,tion•P!a'ns asaqon\bineg~ef oft:wo or 
more pla.rt i?ets, tbetirne for review will J:i.e exJended by an ·ad.ditit,hal Jff di:i,ys. ··· 

(lt) ,Delivery of Compiled C01nments. Wii.thin 3 !Jush1,ess day$' a,ft~r receipt. of · 
review cg11rm~nts frq1t1 aJf Other City A,gen<:Je~. commentiilg qn ~he appUcal:>l<:i . . . · 
}mptover;ritlrit'?Jari ;Subni.ittal (th(f~'Qm:;olidaJaj :Re,spon~e D.~te;'), the Port wllldeHver 

, ' all comments hi a compHed forrnatto Developer for, respo°'se andievisiort as appropriate. 
Notw1thstaridi'.ng the;foregoing; if trie consultation process under Section 4A(i) (Rroposed 
Revisions )heretn delays tM Port's delivery ofcomrrients beyond the JQ,.day period~ .then 
Developer may fovoke Administrative Defay uride~ the DDA as: des.ctibed in Section. 
4A(q).below, · · · 

(i) Proposed ReVisiorts, :City Agencies rnay propose phange,s to the 
appliyable I111proye111eI1t PJan Sub111itt,3,J tha,t do n.ot conflict withGovemipg:Rules qr 
previ¢usly approved Ifuproveri;l~nt Plans. Ifthe City Agencies pfopos.e chc1nges to the, 
applicable Irhprovement Plan Submittal, thenupon fequest by b.eveloper,the applicable 
City Agenciefand Developer will prohiptly meet·ahd confer lri ~ood faith to attemptto 
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reach agreement on any such ,changes proposed for a. period of not more than 30 days for 
the l3asis of Design Report and First Submittal, and not more than 21 da}s for the Second 
Submittal and Penn it Se~ as any ofthe foregoing ttmes,rpay lJe'extended by mutual 
agreement. Coming 'Oµt of this meet and confer process, Dey eloper wJll: incorporate 
revisions to the SitfrPreparati,on,Plans and resul:,mJt; incorporaterevision!? to Ba.sis of' 
Design Report into the First Submittal; incorpQrate revisioiis to the Fir;st Submit:tal into 
the Second.Submittal; and incorporate' revisions to the Secorid SubI11itta1 into the Permit s~ ., ,, , 

, Pdor:fo each other resuhfui~l. ~ey~lopef wnf proyicle at I,east 14 days advance 
notice of the resubmittal date, andtne:Port and alt applicabl{Other City Agencies Wfll 
have an additional 30 clays forreyJew aftefDeveloper 'resµbmits tlie'IrriprbyementPlan 
Submittal with revisions: For_each resub111itted Il11provement PlariSubmittal and for each 
suBsequent Improvement Plari Submittal that incorporates revisions based on City 
Agency comments from the prior Improvement Plan Submittal,th_e: Improvemen,tPlan 
Submittal or the resllbmittal will:indude: a ''redlinei• comparison icientifyfog all changes 
to the applicable Improvement Plan: SubnifftaJ and a table' of aJl q9rnme11ts and all 
responses to QQtnments a:ddressed!,in th~ .applicable, Iiripro:vernent Plans Sulimitta.l or 
.resubmittal (µriless 11ot requfred to be !lddre~sed, 111 which case'the respons~ wiH address 
the reasons for such conclusion). If the Irnprbverherit Plan Suomittal or resµhinittal ls 
incomplete, inconsistent or fails to include such redlihes and table, then the reviewing 
Qity Agencies will havd 45 days !Qreyiewthe applicable µnprovement Plan Submittal. cir 

·~, TesUbmittal.. , ,, . , ' ,' . , , , ' ,,,. 

0) , . Consultation .. The ij>ort and Other Qity Agencies agree to meet and 
attempt to res,olve any differendes over tfo::ir respective con;iJhents within ~e following 
timeftames afterdeliveryofcomrrients to. the ,Port:\{i) within JO days'fofa:Basis of 
Design Report and the Fir~t. Submittal ofJroproyement Plans·ofa giveriPhase, and 
(ii) within,21 days,for any other Iwprove111entPia11 Submittal,. · 

.. :. . ... .. ' .... 

(k} . Review of Improvement Plans. Srtbject to the foregoing process and 
notwithstandiI1g Goyemrnent Code section 6645p'.2(a), the)?ermitting Agency wi!l 
approve,. condjtionaily approve or disapprove the PetmitSetfor Impro;vement Plans 
within30 days after the later of the Consolidated Response Da:t~ for the Second Submittal 
or submittal of revisions thereto in accordance with Section 4.4(i) (Proposbd Revisions) 
above. ,.Ali timepetiodsforreview and ~pprovalshaU be0 subJect t() th~ Permit 
Streamlining Act (Cal.Gov 't.C6de § § 65920 et seq:), to the extent not incorisisterit with 
the approv~i procedures setforth in this ICA, recognizihg thahimes for appr~)Val 
hereundefrnay be shOrtyr than those provided uiidet the Pehnit Streamli11ing Act. · 

(I} SFPUC Approval 'ofMasterbtHityPians·. DeveJopet\ViH submitMaster' 
Utility Plans to S:FPUC for· approval iri. a9cordan,qc: with Sectipn 4.l2 hereof 

(rn) Resubmittal Upo~ Disapproval. If the PettnittingAgency disapproves a 
Permit Set arid Developer subsequently resubmits, tl:ie Penuit1:ing Agen(;y; will have an 
additional 30 days for review from receipt o{the resubn1.ittal (wh.ic:h periQc:l will include , 
COUSllitation wlth other City j\ge11qies tg the extent requested by tl:le ferrnitting Agency). 
Th,is procedure will continue until the Permitting' Agency apprcives the amended Permit 
Set. 

ICA-11 

3079 



.. , (11} Review Standards, Unless otherwise approved by OevefoperJn its sole 
disc:retiQ,11, neither the J:etm.itting Agenoy nor a,11y ,Qthyr City J\,g~ncy will disapprove ;an>' 
J?e:rmit Setor .reqµii~ revisions to .@Yother I1ripr0Vemetif :Pl11:ri $ubrn1tt?tlqp. ihe'bas1s · of 

· ;my ef¢rnentthat qanfb@s.to a.;ndJs 9q11slste11t:and ip. cotnpHance with the Gpyemh1g 
'.Rules) the }Z¢gu.latory ltequirements, al:i,dthe J>ermlttirigAgency'·s o"r CityAgencfs prior 
appf9yaJs; qr'(ti) irripose pew c.ondition$ tllat P@.flict wfrh tp.e. Goyeming Rill es, tb:e 
Regulatocy R~quiren:ients,, or its prior approyals (proyid.ed~ }iow~ver, ;tha:t the Parties 
acfs:nowledge.the City has ·discretion to impose conditions consistentwithRegufatory 
Reqµirem~nfs), AnyPe.tmittfogAgency .denial, or .the r¢commendatlon of den:fal ofµn 
apptQvaJ.byauy otheY:City Agency tothe,PennittfrigAg~ocy approval 1Sball.l:ricludea 
sJat¢me~tof ili~ teaspns for such. denied or :r<::cotnlllend~tidn of.denh:tl to the .Perm.1tti11g 
AgeJJqy.' Per:rnitdng.A;gency wiH J:mmediat.elyt1otifyI)eveloper ofanydisappr<?fill. . .. ., .. , ... . . . .. . . . . 

(o) Extension ofReview'Periods-, A,11 Improveriiei,it J=>la11$µb111JttaJs w1U 
1nclt1ifo geta.iled 'I,t1fonnaJ:icm, arid the tuma.rnu,ng tJm,e forJhe Pe,trp'itting Am~ncy aQ,d 
other City A~e11cies', fµlcl City sta.(f:fqr:reView will d.epyp~ in pm on the amotmt :0fnew 
infotmatlon in and the quality ofa submittal,, including Developer compliance with the 
tesubmittalrequfrementsih Section 4A(i:ii} above. ThePermittingAgencywiH; and after 
¢ortsultation with Developer; have th:e dght to grant reasonable extensions of thrte for 
QieyAgencies to review submittaJs ati:d.provide comm en~. 

(Pl · ,Failure to Provide Timely Resportses. Arly City Agency thatfaHsfo 
deliv.(!r its comine1.1fa o:t:tanimp:rovem~ntPlanSubn:Ui:tal within the cpmmei:it periQdf? 
t1pqer this IPA,: :1,1nl~$S :e;.ctendeci unc:l~r S11l)secti911 4A(o) (Exteµ;;ion of.Revlew J:>erfods): 
~gov¢, wHl atl)eyelqpei:'s f!!qijesttal<:e Et11.n~a'sonabie .meas11re13 11ycessafy to erisui:e that 
tlw il~,Bli9a:bJe lrpproveinent :Plan. $ µpr:nitt::frwUJ b~ reylewecl within. a petj9d Qf 3() da..YS 
:from Devekipe1,(s · requyst 

. (q) , ,Excusab1e Delay. The Penn:itting Agericyor .any other Cify Agen¢yis 
· failure to act'upbii a11Jmpt0Ve:rnent.Plah Subm1ttal within tbe tirneframe(spedfled in hi 

... this' Se¢tioti 4.4, subjectfo extension under S.6ctidn 4.4(o) (Extension of ReYiew P.edocl~)' 
.1,ibove ,shall :be ab-asis for Administrative Delay under DDA Ar(ic}e, 4 (f(;rjo.rmCJrice 
J)qtes)., Ir::t sµch bl:!Se, I)evelopermay cl~im A<:fministtatiy~ De:Iay Oh ii dl;ly,-fo;rrday basis 
frqmtheteqtii:red time for approval until thed~t~ o:f acrtu!:llappr'c;rval~ for exa1;11ple, if the 
Outs}1e Dclte 1n tht; Schedul~ of :Petfont1ance for Corr1rncmcern.e11J ()f[of\strµcfion for 
Pha$e 1 is J~n,uary h:2Q2i bµt tll~ Port tik;es '.66. d~ys. to provide commeuts·on the . , 
applicable Improvemellt Plan§ubmitl:al or ~pprove the:J?epnitSetfostead of the required 
JO days, then the Outside Date for Commencement of Construction will be extended by 
art additional:30 di:tys.to Jamiary 31, 2021. lh aadition, delay ht the timethatthe 
Pe:rinitlin.g Agency, a,ctually delivers :its Gommentsto the, Deyel~pet' (whether caused by 
City Agency consultatiotU)r,othetwise) wilLEilso be a l)asis.for Administrative Delay 
um:ler J)])A, .Article 4 (Performa11r:e; Dqtes) ·on.a day-fot.,day b@is until c:leHvery of ·· 
commertts'. 
. 4.,5~ µispectiop~, 

(a) Inspection Procedures~, Before construction begins atthe 28-Acre Site, 
each A6quiring AgehcywiH be responsible for providing Developer with written. 
procedures for inspection of Horizontal Improvements cit Components that the Acquiring 
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Agency will acquire, Inspection procedures must be consistent with the Governing 
Rules: 

. (b) Inspection Reque~t. Developer nuiY i~itiate an 'inspectiqn to:ctetermine 
whether Horizontal Impr<:>vements or Cornponents .are ready forJheir int~hd~cl .use and 
h;we 1:ieen conipleteq sµbstaµtf~llY.SJi'iconformity. with .the appl19aple Iinpr9yerheI1t Plans 
~d appHcaple Regulatc?ry Requirements 1,)y d~Hverfog to tlle respective Pef1!1i1.ting 
Agency,can'Inspectfon Request. The Chief Harbor Engineer or City Engineer, as. 
applicable, f9r the applicable Permitting Agencf wilL forward copies of the Inspection 
.Requestto any applicable Acquirihg Agency within J·bµsfoess da:ys afterreceivjngthe 
Inspectiori'Request and ptoniptly coordinate inspections: · · ' · · · 

- ; .:, . ',. : .. .. ·,· ··.. ·.,. ' ·' .. · ·1. ·:.::' . :::~. ·:·:·.:.:.·· ·. 

. . ( c)' ... Inspection: .Each Acquiring Agency will be re~portsible for conducting a 
requested inspecti9n with due diligence mi.cl in ifr~asohable tirn~ giyeti p:r~,scope of the 
.inspection buF not to ex.yeed 21 days after the City Engin:e~r, or Chjef1Iarl;>or E'r1gineet, .i;lS 

applfoable, lias' transmitted Develo'per'sJnspection Request. Within 5 business cfays after 
conducting ari inspection, each Acquiring Agency rnustprovide notipe to the Permitting 
.Agency that the Horizontal Improvement orC9rnpo11ent l.111S beefiapproved as insptcted 
or deliver tlie Other Acqµirfng /\gencfs p;unch listof items to be. corrected. The City 
Er.igineer (m:port B~rbor,Eiigxµeer, as applicable) 'NiH compilepllnch"ii~s and deliver 
tliem to the Developyr v-{itliin 30days, after the City Engineer( or ChiefJ.larbor Engineer) 
delivered the Inspection Request( · - · · · · ·· · · 

'. . (d)., Noticefo hevel6p~r. ,Th~ P~nnitti~g A,.g~µcy~ill compile.any apptoyals 
and punch lists for the Hotizontat,Improverrrent~ 1mid Cpmpp~enJ$Jnspected and provide 

... ·tpeni. to Developer within 3 .bu#ness days after theg~rmitting Agenci~s.receives . 
inspectiqn results from th<? .()ther A~quiring Agencies.,, . . , .. 
•• • • j • ' • • ' •• ••• • • • • • : • • • ~ ' • • • 

(e)· SOP eomplianceof Phase.Improvements UI1de{theDDA. TheDDAsets 
forth a process for the Chief Harbor Engineer toissue,~SOP •ComplianceDetennination 
wh.en heJ}nds that Deyyloper hll..s:satisfied Its const:rµction qbHgations U11derthe l)l)A, . 
1nclqd}ngthe Bchc:dule of P~r,forrnance,· for the: coqstrt1ctjon 9f Phase Improvemfots. The 
Chie(Harbor Engi11eer shall cqnsult witll Other C1ty Agypcies prior to issµing'a SOP 
Compliance Determinatjon, and:each Other City AgencywiUrespon4 within 30 days 
afte{request with ~ny comments. After a 14-day cure period,jfim Other. City Agency 
fails to respond} the Ghia Harbor-Engineer, in his ofhei: reas6t1able discretion, may issue 
the SOP Compliap.ceDetenninatioh undetthe DDA. , 

, 4.6. Standards and Procedutes for Acceptance'., 
- f· • ',~' • . '. . . • . •·• . • ~ ;;, .·' 

. (a} Any .ac'ceptance of streets and other H:orizontalJmprovern~ntswnr occur 
a¢cording to'the San Francisco Subdivision Co4e and $.at1 :Franciscg Subdivision 
Regulations, subject Jo iny,exceptiorts that may be ,authorized by 1:he Director of Public 
Works Undet the San °Francisc~ subdivisfo11 Code. J'he Acqi:tiring ;\gency sh_all accept 
full; corrtplete,.and, Jµnctional. streets a:ndjnfrastnmture a$ d,csigned in ¢onf onnau9e with 
the SubdivisionRegµiatfons and u!ility standards; and cortstructed in accordance with the 
Permit Set, subject to any exceptfo11s thatlllay be authorized by the Director of Public 
Works under the San Francisco Subdivision Co. de. · · · · 

' . . . . . .. . .. ·-·· . . . . 

ICA-13 

3081 



(b) From ahd after the.R.eferertce'Date; the City Agencies wUl :meet and 
confetto considetotber,standards,,andprocedute:s,foraccept~ce ofHotizoutl:11 , . 

,, Improvements, inc tudi-ng ihdivid].fal, utility $ystem$ that 9ft;i. su.bjc;c{ to the. I>evelqper' s , 
poteJJtiaf post:,caci::eptanc~ m~i11tenan.ce, r~pair, @d.lial)iJity: µptilthe c9mpletion of:aJI 
surface <CU1d. subsudace imprnvements in the. J>uBlic RP\Vsip which the individual utility 
system is fosta1ied, ap<:i t})e Qitfs accepta,nc;e ofsuchTrimrpyen.ients and P.ubffc,ROW!L. 

. ( c) The City. Agencies.agree ta W()lX 'in good faith to enter fato a, . 
~emorandum .of'agreett11~rtt, withln t20 days of th~ ,Jubrniss'ion 6f a cornpl~f e; First 
,S,ubmiftaf .refeten~ed'in Sec.tfort 4.4( d)(ii) herein1 thal will estf:tbl1sh a framework for 
8GGepfance~ own.ershiJ\. tnaintenartce ahd regu:latioh of Borfzontal Improymrtehfato lang 
ownid or tci be ov,,nedh,y: th~ Other City Agencies ortht:{Port (''Accept~nce and 
lVIaiM.M~Utce:IY{emorandu:rn .ofAgieem¢ntl'),. Thefolloydng 11.tinciples. will gµide·the 
developme11t 9f the Acceptarfoe ancl Mainte@Me Memota,nclu:m pf Agreemert( 

;~'. 

. . (i} rhe:,ac~epta11ce procecl~re13 wHt provide for drligent anci 
expeditious :P(OGeSGI).lg of a9c~pt:a..n:1::e r~gtt,ests, . . .. 

(ii) Pet:mJtt~g.A,gen9iet> will tntrodtic.e co'{tlplete acceptance packages 
to the Board of Supervisors with a. goal of{inalpassage wlthirt 6 monthi after the 
,date, of Developer's stibmfasioh ofa complete r~9uesL . .. 

(iii) City or Po.rt acc~ptance 9f Horizontal Improve.menfa, as applicable, 
will in.cl1Jde ob ligation of the Developed6111aintain th<'l a_c¢cepfod Florizonta.l 

, J111pxoyerneotsa.ncf an faclUties and components th.ereln1 ex:c~pdng only pottions 
oftbe'ftJll Pµblfo RO\y:that ar.ext~dy for tb.eit inftmded qse and,pµ,rpose 1:tnd:, are 
EJ.CCepted by the Glfy .qrofin\p.royi;ments that are, t9 oe main}ai11ed, 11} acq91;d11n9e, 
with tp.e term;;i. 9fan encroa.c:hmel)t p~m:ijt as pr.ovjdc:ci· ihthe Gqverni11g 't(ules, 

, (iv) The City. Agencfos are ,eotitledtb seek a.dditioh~l informatfon from 
the.Dev~fopet. the additi6na1 infonnatlonmay extend.thetitne frame,.requlred to 

~. finally ,exe6ute the Acceptance and Mairttenance Memorandum of Agreement ' 

. {Y:) · The P'i:irties !1:tgreethe Acceptance aY1ci Maintena:11¢e Membtahdum 
hf Agre¢m.ent tn!ly be :finally executed by the· dlr~ctbrs ofthe: appJ icabJe City 
Agenci.es, un/ess otherwise requited by the Cify ,Charter: or other City Jaw. 

4.7.. Sti:eets~i:ipe :tYf~ster .PI11n. Tlie PDA reqµire$thepeve1ope:r to sub,rnitHsfinal 
· Streetscape Master Plap. appHqatfon to tlle POrt: within 90 d~ys after:tlw :OI)ARefere11c;eDate; 
Port staff will sub.rnitthe $treetsc~pe Ma$te,r Pla.n a.pplic;aJion {q applfoable Qity ,Agencies, 
including PuI,lic Works a~d S:FMTA. P.ort, and ea.~h Othe,r'City A~epcy, will reyiew the 
Streetscti:pe Master Plan for consisteney with the DA Requirements. Each Other City Agency 
wm ptovide.an:{comm~nts ottthe subtnittal to the Port'witl:Hrt3Qdiiys, from the Other City 
Agency's rc:ceipt ,ofthe submittal. The Porttnust approve.the Streetscap6 ~'.faster Plan 'in 
accordance With DDA. Section 3.5 before the ChiefHarborEngfot:er or Director of Public Works 
m.ay approye any'Irhp:rpv~ment Pla.ns that irtclµde strie~t improvement$. 

.. , 4.8~ Vert(cal :I)~velppm~n,t-CcmsJsten,cy .:mwi.~w; CitiAgenCies wm, a,s,necessary 
and appropriate, c.oordinate reviews. oflmprovement Pl~tis for Horizontal Ir;nprovements with · 
Construction Documents for Vertical Iin.provements (to the, extent rtot already addr~ssed ih 
lmprovemehtPlans for Deferred Infrastructure), including Deferred Infrastructure, Utility laterals 
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and associated facilities serving the Vertical Improvements arid connection to· Horizontal 
Improvements;to ensure consistency, to avoid develppment delaysj to safeguard public safety, 
and to protect existing infrastructure. ' 

4.9. Other Assistance. Pµblic Works"will provi'de additionitl engineering and 
construction management services forthePro,jectifrequested by the Port. Public Works agrees 
tl:1at the Port may establish work orders to.obtain Pub lfo Work$ staff review .of Improv~ment 
:Plans on,behalf of the Port uncier the Port Director's direction .. Ifit does so, Pu.blic Works staff 
willbe obligated to provide. cdinments to the Port fotirne to permittime1y transmittaltQ 
Developer, . · · · · · · · ·· 

. . 

4.10; Moratorium Streets, Section 2.4,21 of the Public Works Code provides that 
PubJic·W:qrks ''sh~llnot issue any pennit to e:irnavate in any motatoriurnstteet; provided, 
howeyer, that'the birecto'r 6f PubHc Works, in his or her discretion, i:nay.graµt: awaiver for good 
cause'." A nio1\1torium streetis defiti'ed.as any blocl< thatb.as b~.en: reconstructed, repavbd, or 
re~uffaced in the·preceding 5~yeJt petiQd. Public Wprks a~knowledges that tti~ Project will 
involve the cqhstriiction gf J.>u~lic RO:W.s.before· a.dJacenfVertical In1provements ate built, and 
that tfios.~,Verticaljmprovemetjts m~y requ.ire stte.et excavatio~Jot Pe!erred Infra~trµctyte and 
to c6rinecf Deferred lnfrastructure to' previOlisly.,.builtHorizontal Itnprovements in th~ Public 
ROW. Public Works agrees that, to the extent th~t Pu.blic. W orks .. Code section 2.4.2lis 
app Hcaple and. cqnstruction ofVertica1Improvements wili require ~xcayation within adjoining 
City,-accepted public streetswitN,n the 5".year moratorium periodi the!Director of Pt1bli(Works 
Will C()IlSider granting llrequested.yVaiver, subject to reaSOilabl~ conditions tq protec{pubJic 
health; saJety, and welfare, appropriate restoration requirements (which may be :required under 
future amendments to'the San Francisco Municipal.Code or applicable regu:latjons), and recovery 
of its actua!'costs inc'urred,,ori a.time artd materials-basis. · · ' · ·· · 

1t11: SFMTA Matters. 
;··,· 

' ' (a) Prior SfMTA Review. The Permitting Agency will not issue any 
Consh1Jction Permit forHorizontaUi:nprovements that include of should include 
Transportation, Infrastructure or 'I'ransportatiort,-Rdated :Mitigation Measures urtless 
SFMTA .has previously reviewed, and approved app Ii cab ie Improvement Plans for 
compliancewith SFMTA.requirements,.ponsis~ent with tlJ.e·OovemingRules and in 
agc;ordance with.the pioc;d¥tes g9vem_i,rig; :rinproven1entPlans. iri this :Arti~l~. 4, and has 
determined compliarice :witli aUappli(?atil~ Tri:iµ::iportation.,I{.efa.te1 IvfitigationM~asures· 
consi::itent with the·M,MRP. · · · · · · · · · · 

. . 

(b) Cooperl:ltion; The Permitting Agency andDeveloper, apdVertic~l 
Developers, as applicable,wil!work collaboratiyely with SFMTA to ~r.isurethat · 
Transportation Infrastructure and Ti:ansportatiort-Related Mitigation. Meas.ttres are 
discussed as earlyinthe reviewprocess as possible and that the Port, Public Works, and 
SFMTA act inconcert·with respect tothese matters .. 

.4.12~ SFPlJCMatlelS, The following will apply to SFPUCUtility InfrRfitfl:LCtllre ahd 
UtiHty-R.e!ated Mitrg'ationMeasures. . . . . 
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(a,) . .A WSS'. :Devel.op~rwi1Lsubmitwitheach Basis of Design Report its 
A wss Plan fot the asso.ciated 1:rbrizontaJ Imptovement,s. SFPUC will rli!igentl)'and 
thnely perform; m.op.eJing req11ired to sltppo:ittheproposed A WSS des~gti. 

Jp) StormwaterMaster Plart, qeveloper Will submit a $t()tjnwater M~ster 
:Plan (''Stormwate:r:+Y,{~st~rJ?l:in'.') with each B,asis: of,Desig11 Report. Befo.re Pmtor 
crny Gity Agency is requirecl ro review any Improvement Plan Stilnrtjttal .:foUo.wingJhe 
first;B~i~ qfDesignE.:eporll. s;FPUC (through.its (kne.ralfy'l'anagerYmust n~view arrq 
approve the final 'Storrnwater M~ster ;p bin submitted py Dev~loper'. $Fl?U C shalb 
diHgently and ~X;peditiously reviewandappwve tl:ie'.'Stormwat~r,Ma~ter Plan (or any 
subse:quent revisiqns thereto). · · ' · 

... , (c) ·.sFPUC Approval ofJviastepUtilities Plans. Developetii'./list s~bmitfinal 
•NfasterUtHfty P.fans ptioi:to submitting. £:a11iis of Design,Report. Before Port or any City 
Agency is: requited to ryview fitly Intpro~irrient Plan Subrnifta[ f'.ollowfng the first Basis. 
qfDesfg1tReporl, S:FPVC (through its Qen.eralMari~get) must reyi~w,arid <ipprove the 
final Mas.ter Utiiities nans sµbmi~ed, by 'Qeveloper. SFPUC: shall ciiljgently and. 
expedttlo,µsly revie,w anci <1.pprqve .the Maste,r U#lities P.la:~s (or anyiu&s(;lqµentrevisfori~ 
thereto), · .. ·. .. , " · .. 

(d) SFPUG Review·ofimpr9vementl~lans. the J?erm:itting Agency.wtll I)Ot 
issue, arty Cortstruction Permit fqt Horizontal Improvements that ihchide SF'PUC Dti lity 
Iriftas,tructµte or SFPUC. tJtfHty,,RelatedMitigation Measµtes .unless. SFPUC has· . · 
rnviewecl. and commettted on :applicable iirtpr6vemefit Flans.for compliance with SFPtJC 
requirements, consJst~nfwith the Governing Rules, inchidingthe Info1,sttilcture PlaJi and 
'.Mas.ter U tUity Plans., .in ac9.otdance withJJtocedtJtes governingJmprovementP fans fo 
Article 4 here()f. , · "· 

(~) PtiblicPower. Iii accordance with Chapter 99. oftht} S@ f'ran'.cjsco 
Administratlye Cqtj~, the.'SFP;UC has peefo1;111ed a fe;;i.sibiltty .study a,nct h.a.s <::leterr.niried 
that it will provide:ele~tric power to the 28i-Ac.re ,Site. Sf PUC wHI wwkwii}J the 
Developer.to provide temporary con.~tru(:)tjqn,.cJ.JJd permanent e\ectrfo se.rvfoes pursyantto 
:its Rules artdRegulations'for'.Elet;tric 'Service. · · · · · 

.· ·- . 

(f) Cooperation., The P~rmittirtg Agency, Develqper, and Vertical 
))evelopers, as a.ppifoabie, wilJ work collaboratively ':Yith tachOfhet City Agency to ., 
~nsure tl\at SFPUCUtility Ii1frastrµc;tqre and SFPQC iJtility"'.RelatedMJJigatiolJ 
]v.J}asvres are, d1scusseid: as early fo the review pt99ess. as pos$.lble ;1nd that the Port, Puhlii; · 
Works, a,rrq the SFPUC act i.n C:QJ,)yeJ:1 wJthr~spect to tbes~ m.att:eI'.s .. , 

4.13 .. Rol~ Qf S]fFI}; Jhe follo'(Yb;1g s.pa11 1;1pplyto Fh:eS~:fety Jnf'.rastructtu;~ •. 

(a) Prior Sf FI) Review; T'he Per.rnil;t1ngAgency wilt not 1.ssiie any 
Construction :Perthit for Rorizontallrnprovements that Include or shou1d include :future 
Fire. Safety Ihftastri.jotute unless the SFFD has pteviqusiy reviewed and i3,pproved 
applic.able Ihip.rove&ent Plans for complianc:e with .SFFIJ tequiretrnmts in accordance 
with. proceclures governing Tm.provemeht Plans' in Article:4 here:of; Neither Public Works. 
nor the P9rt shall approv~ ~n:y Constructi.on. I)ocuments thath1clude plans and 
speolficatfons for Fire Saf~ty Irifrastructure without the S.FFDFire Chi~f s, or Cn1ef's , 
designee' s, pdonipprovaL 
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(b) Coo:perati:on. The Permittfog Agency, Developer, and Vertical 
Developers; as applicable,.willworkcollaborntivelywith SFFD to ensure that Fire. Safety 
Infrastructure is discussed as,early in the review process as possible artd that Public 
Works, the 1:>ort, and.SFFD act in concert with respect to these matters, 

5. PROCESS FOR REVIEW AND APPROVAL OF SUBDIVISION MAPS' 
5.1. Subdivision Process. The Subdivision Map Act, the Subdivision Code,and the 

Subd1vision Regulations shaUgovem the Subdivision Map process. Attachment D attached · 
hereto despribes Developer's" proposed mapping pr:ocess for the Project Attachment D is a draft 
for discussion purposes only. · '·. · , 

6. OTEIER COORDINATION 

6.1. Intentimia.lly Oniii;ted. 

6.2. Role o,f }forizontal. I111proveIUents Proj~ct Coordinator. Developer and the 
Port may agree tq, µtilize a third~partyprofes~ional (thi: ?Project Coordb1ator'1)to coordinate 
with Developer and the Port to fulfill efficiently,. expeditiously and with due diligence their 
respective obligation~ under this 1CA. The: Project Coordinator;.s scope of work includes but is 
not limited to facilitatioll of permit applicatioris'rncluding plan review and revisions, providing 
ret6mrriendatiohs for acceptance of parks. and open space, pr6vidingrecomrneridatioris. on the 
issuance ofthe Port's DeterrninationOf Completion .in accordance with the DDA and pursuant to 
th~ Scl)edule of Peeforni~ce; and facilitatipn. ofacquisition and' ;reimb~rsement under the 
Ac9uii,ition Agreement The,P9rt shall corttract with the ProjectCoorciinat01\ and may include 
associated actuaL cost$ incurred as part of Port Costs, on the co:gditiop.i listed by low; 

· ti.3. ,,A11nual Review. ;At lt:!a$t pO day$ before retaining. pr renewing the contract of 
any Project.Coordinator, t#e fqrt, and l)evefope~ Y.:ill i;neet at1{fonfeta~ou,t the identjty, cost, 
duration, and sc9p.e of work pft~e:th{rd.:;patj:y pro.fessionat to: ensure that· cqntracted services are 
used in an efficient mahnei and avoid redi,mda#ciis, . . .. 

6.4. ContractTerms. Contracts with the Project Coordinator: (i) wU1, u.nless agreed 
otherwise by the J>ort With Developer Consent, specify a maxiipum lUlflUal fee for the scope 9f 
work, subjecno modification if Work on Developer submittals exceeds the ~ticipated scope of 
work; (ii) may be for any tenn to which the Port and the Project Cootdfoator agree; (ii,i) must 
'Provide for an annual review of contracted services;'and {iv) must be terminable upon notice. 

,6.5. '.Termination. Developer or the Port may request the termination of the.froject 
Coordinator's contract by deliyering a written ;statement of the basis for its request to the other 
Party. Before the Port will be obligflted to terminate tlie ProjedFCoordinafor~s corifratt, 
Developer and the Portmµst meetand confer on.whether a revised scope' ofwork would address 
the issues adequately iu1d, ifnot; whethe.r implementing procedo/eS for securing a contract with a 
satisfactory replacement Project Coordfoator is appropriate. If t11e cOntrac(is terminated, ·· 
Developer and the' Port wili meetand conferto revisethetiinelines for Port and Other Gity 
Agencies' nwiew and processing of Peveloper subrnittals under thls ICA in Hgh{of available 
staffing. 

6.6. Access to Other City Property .. Jfnecessary for the Project, each Other City 
Agency agrees .to licenseJernporarily any property under its jurisdiction.to bev~loper on City 
standard and commercially reasonable terms. Developer access will be deemed :necessary if it 
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t:tu.thorizes J)eveJoper tQ fuv~stigate f,ldJ1:tce1.1t er1vjrcmn1e1;1fa:l c,ondhto11s, µnderj:aJqi environmental 
tesponse program.s.1 unctert~t;:e M1tigatio11:MeEJ.surei;;, cqristri,u,t fforizonta1 Jrnproyements upon, or 
otherwise use the property to imp!ii:mmt tfie (}pverning.RqJes; I,icenses will indude .. 
indemnification and secui:lt,y J)fQV1SJOns in keeping with' the City's standard. 

7. DE:FAlJLTS ANDREMED1ES.. .~. . ' . 

' 
7,l. 'Me.et and Confer.. ~efore aCity-Agenoy·de'livers a: notice. und~rSection"tZ 

:(N'otice ofDefauit}b!5low;the con¢etAed City AgMcies (irtcludirtgthe Port)w1JJ provide rtotlce 
of the alleged default and the· ,steps, n&eded to re sq lye it. The concemeo City Agencie::; mµst · 
aJternpt to resolv¢ the:displlte wUhin 10 clays of th¢ ·d.a.te c0fsuch inifo~tnotice, . 

.. . ... 

· 7.'J~ iNqti~e Q.fJ)efa:uJt, Any Gori~etriecl CifyAgenqy'may d.elivet 1,1riot1ce·to at1y 
Other City Aie11c:y<;1.Ilegrn.gEl:cier~u.lt,1JPdert;his JC:A ifn,otJ~sqJved wW1inthe 10.:day period 
l1n~er SecJiwt '7J(N1eet aftd Copfe_t) above. The notice t)fdefault inµst ?.fat~ withJeasopal:,fo 
specifidtfthe nature qfthe aliegei;idef.auit; the pr9yJsiqn(,s) ,under':V,hiqJ1t_h'e default is claimed to 
tirlse; a~d the manri.er in which the default :m~y be cured. ··· · 

7.3; Cute. The defaulting CityAgehcymust:curethe de.fault within JO days_after the 
·-· notice is <l¢1iveted. ,. . ' . . . 

7,4, (;pilSElqtiences ofDef11ult. , . 
.. . 

(~) No CostRecovery. A defa11ItJng,City Pa;rty will notbe entitled Jo .recover 
ctny of :its :qo$ts fi:01n the elate the no1ice .upo:er Seoti on. 7;2. (NoJfce .of J)efault) ,abqve is 
.ct~HverectuntH the default is purec:t. · ·-···· .. , 

'(b) Developer Action. The affectedJ)eveloper :Pai:ty 1i);;iy:file an. actiQJ:1, to 
obtain a remedy f'orthe 4e£auit, incluciitig specific perfi:fririance bythe City /\gency. 
Nothing in:this Seotion.requitesanaffectedDeveloper Party top.ostpone institudng,an 
injunctive pt6ceedfog; if it believes frr good faith that postponement wnt cause it . . 
irreparable haniL · · · · 

.(c) ' JCA Remains irt Effect Tbe'Parties acknowledge that termination is not.a 
remedy underthis ICA. 

7.5. l'{o l\1ori¢'1:3ry Damages. 

(~} No Interagency Damages . .Exceptwhh respect to Section, 3 .. 6 (¢ost 
Recoveryj above., th<:, 'F~rttes l:uwe det~r.nvned :thatmonetary da:mages are in,appropriate 
and that it would. be e~~remely d1ftfoµ1t ?l}d itn,pTacticai to fi:x>or detep:I'lfoe the actual 
damages to a'Party as.a result of any default and that equitable remedfos,jhclucHng 

. specific petfonnahce1 'butnot damages ate the. appropriate. remedies fot enfotcemenrof 
. iH otnerptovisions ofthisJCA. The Parties would not have entered into ,this ICA if'it 
created liability to any othet Party for damages undet ,0t with r¢spect to 'implementing 
thisICA, ' . . 

.(b) Covenant and Waiver. Th.e· Parties haye agreed tliatno City A.genpy will 
be liable in qamages tq any otlwr Cit:y Agen()y, .and eac;h Chy Agency cove11ants 11ot to 
sue for or :claim any damages against any other City Agency and express]y waives its 
right to do so: (a} for any default: or (b) arising frotn or connected with any dispute; .· 
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controversy, or issue regarding the applicatiol)., interpretation, or effect of this ICA. 
Developer's correspond.ing ,coy~napt and waiver are in Deyeloper:'.s Consent.to this ICA. 

. . . ''!'." ·<'._·' . ' : ' ·' :. - . 

( c) Developer's Statutory Rights. Nothing in this ICA limits a Developer 
Party's rights or remedies under any applicable Regulatory Requirement governing the 
application, .review, processing, or permitting ofJmptovements; including the Permit 
Streamlining Act (Ca.L Gov'tCode §§ 65920 et);eq} 

·. 7.6. Attorneys' Fees'.; In eve1;1t ofarr{d1s~ptifor any legal action or other dispute 
resolution m~chanism to enforce or interpre:tanfprovision ofthis ICA, each Party will bear its 
own attorneys' fees and costs, whether or not one Party p:revails. 

7.7. l)eveloper Breach, I:fa Developer Party,~b1nnlits an Event of ])efault or is in 
Material Breach of its obHgatI()nS µn<:l~r the PDA- or qtµ~r Tnmsaction Document, including 
failure to pay Other City Cost~ or :Pqr(Costs '(follpwing' ~xpiration '()f any notice and CUrt'l . 
periods), any.City and Port obligations under.this ICAwith respect to the defaulting Pevelopt'lr 
Party will be suspended and will not be reins~ted untHthe Developer Party c11res the appUcahle 
Event of Default or :Materiai Breach. But ~mEventp:f Default or a Material Breach by a 
Developer Party under the DDA wilLnotteli,evetheCityor the Port ofanyobligatlonunder this 
I CA that arose before the EventofDefault cir Miterial Breach ( except with respectto terminated 
portions of the DDA), or that relates to the Developer Party's. obligations under the DDA orto · 
any other Deve,loperlarty'. ';[his Section does notlirnit any other Portrights ofremedies under 
the DDA; or any other City rig~tt()r remedies under the.DA or applicable Regulatory· 
Requirements. · · · 

8. 

A, 

GENERAL PROVISIONS. 

The following'apply to this IQA. in adcHHon to the provisions in the DI>AA,pp,endix J>arl: 
. ' ::, . . . ~: . 

8.1. Notices~ Notices given U11d¢r this ICA,~e governed 1:>y [)DA App ~A.5 (Notic~s), 
\:: :. .. : '. ':"· 1· .'..:/:. ,, ..... . . • + 

(a} · Addresses for Notice~ Addresses for notices given under t_his ICA are 
listed below and irtthe Consents. Developetand any City Agency may change hs notice 
address by giving notice ofthe chartgeintherp.anner provided above at leastH)days 
before the effective date of the change: . . .. 

Address for City: , Office pfEccmorilio and Workforce Dev'eloptrteri( 
City and County ofSart Francisco 

. City Hall,.R0om44;8 
1 Dr. CarltoriB, Goodlett Place. 
SanFranqiscoj CA 94102 

Attn: ImplementatfonDirector 

.Telephone No.:.(415)554-5395 
:Facsimile No.: (415) 554-4565 
Em1:1il: Robin.Havens@stgov.org 
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With a copy to:' 

Addl'.ess for Port:. 

With a copyfo (for 
inatt~rs affecting· 
TrnnsportatJo11 
Infrastru'chtre or 
Transportation-related 
i1:itigatfon Measures ·· 
only): · 

With q; copyto (for ... 
matters ~ff e·cti11g Utility 
I11fra,strµcture cir Utility
related .M:itigE;tion 
}4C)asutes only): 

. -: 

San Fraricisco P.ub tic W:urks 
City Hall Rool1). 34S 
SanFranqisco,CaHfotnia .94102 

· · Attm. Director' 

Telephone No.: (4J5}554-6940 
Email: dpw@sfdpw.org .. 

Port qfSanFran,cisc,\O 
Pier I' 
$arr Fta.rrcisco, ,caHfornJa 94 t l f 
Attn: Chief II~rbor En~foeer 

Telephone No·.: (415} 274;,.0570 
'Facsimil~ No.: (415)5:44-1770 
Email:. Rod.Iwasnita@)sfport:com 

Sart Fr,a.ncjsco· M4nidpal Transportation Age_ncy 
One Soµtl:(Yan Ne!lS Ayenue . . . 
7tnpJoor 
Sax1.Francisco, CaJifomia 94103. 

Attn: Director 

Telephone.No,; (415} 701-4720 
Facshrtile No.: {415) 701"4339 
E111ail: Ed.Reisldn@Jsfintaicom 

San Fh111cis<::o Public UtilitksJ~on:i.rn.issi0ri 
525 Go Iden Gate A:vElnqe 
San. Francis<x>~ CaJifoinia 94 ro2· 
Attn; General Manager 

Telephone No.: (415:) 55'4-1600 
Fac~imile No.: (415) 554-1161 
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With a copy to: 

Addres~ for Deyeloper~ 

Office, of the City Attorney 
Pqrl: ~fSari Francisco . 
Pier 1 . 
Sari Francisco, CA 941 ll ,· .. . ··•·r. . 

Attxi: Port General Counsel 

Telephone No.: (415}274-048<;k 
F'acs,i111He.No.: (415) 274~0494 
Emaih Eileen.malley@sfcityatty.org 

Of'fi9e ofJl}e City Attorney 
City Hall, Room 234 . ' 
l Carlton B. Goodlett Place 
San Francisco; CA 94102 

Attm Public Works .General Counsel 

Tefephmie No.; (415) 554-6761 
FacsimlleNo;: (415) }54-476:3, 
En1aiJ: Austin.:yang@sfcityatty.q,rg 

FC Pier70,LtC 

I<C: Pier 70,LLC . . 
949 H:ope Street, Suite 2QQ 
LosAngeles; Ca}ifo111i~ 9QOT5 
Attentiqn: Mr. Kevin Ratner 

:Facsimile: 
Email: 

(213) 488-0039 . . 
keyinfatner@foresfoity.net 

(b) Courtesy Copies. Until the Port has issued a Certificate QI Compfotion for 
all Horizcmtal Improvements for the.Project, the.Parties agree to provide corn:tes§ copies 
to Developer on behalf qf aJiDeveloper Parties,ofany notices that either the anyCity 
Agency ~ives to ahy other City Agency under Section 7 .2 or 8.2(c) of this I CN at the 
same time and in the same manner as provided above, at the addresses listed below. 
Failure to give Developer a copy of any notice given under this Sectfonwill not affect the 
validity or effective dat~of t11enptice.' ' ' ' ' a 

8.2. Amendments to ICA; Infrastructure Plan ancl Transportation Program. 

(a) Writing Required, This I CA may he amended only by a written 
instrument ex~cuted by tµe Other, City Parties and the Port, with th~ .consent of.an 
authorized r(;}pi:esentative of Developer, which niayhof~y µnreasonablywithheld, 
conditioned, or de1ayeq.' ' ' ' . ' ' .• . 
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(b) City Authority~ The,Mayor and. thy Port Director are authorized consistent 
with.a Developer request, or if not a'beveloper te,questedatriendtrtent,subjectfo obtaining . 
the Oeveloper's prior written consent, to consent tb any amencµpeht to this ICA aft.er 
co11sult4tioh with the. directors or genetal managers of any affe¢ted CityAgenciesi . 
subJecttp the following: ·· 

{~) Requited Consents for ICA Changes. The Mayor and the Port Director 
mµst o6ti;i.in the; writlericQnsent of any,Cit:y A,gc:mcytl1atis a signatory or,cqnsenti:ng p[lrty 
t0. thfa ICA to the extent that sµch c,hangy.111.aterially ?fi}~ctstne appliQq&le C::ity Agency's 
obligations or property, $upje~t to th~ required cohsents listed peiow in thi~ Subsection, 
th:e dete@in;ation a~: to wlwther any Pf9P01l(;)4 amen,clmept is material wHl be made in 
accordance, with S'ectfon: 8.2(d) be~cnv: More, spef ifically: . 

...... ;;. -r 
,, 0) ' Public Works fuust giVe its prior written approval to any 
subs4l,ntive ICA tl,fl}endment aJfec;tfog Public ROW s. or the proc.essing· of 
8,11bdiviskm M~ps. · · 

{ii) ' S.F'MTA must gi've its pdo;r writt.en approvaJ to any sµhstantive . 
TCA ameiJ,dn:1e.nt affeyting Tr,ai:.rsportatio"J:i .Infrastrq9tt;tre or 'Frgnsportation~ReJat~d 
:Mitig1:ltfo11 Me.asures. Fur (n1,:avo1dance ofdqupt, S:FMTA must g1veits prior 
ap}it9y;,1J to any material. amendtn.c:nts tq thtl Irifi:astructu.re Jlfan, that affect 
TrtpJsportadon .In.fr~tmc(uxe anp'. any mat.(ld,~J an1eJJ.dments.tg th{} Transportation 
Program. 

{iii) · SFPDCmust givei.ts prior written approval to any JCA 
amendment affecting SFPUCUtility Infrastructure or Utility-Related Mitigation 
Measi.n:es~ 

(iv) SJ<'FD musJ giYtl ifa ;print written approval to any ~ubsm:ntlVe:·ICA 
ruhenqn:ientaffe.cting Fir.e Sa;fefy J:nfrasJrgcttJre; 

. (d) . Matedai' Atnendments,, Any IGA chF1nge· that w9uJd. mµteriaJly~ {A) 
fo9reasetpe}is,k qf.ariegatfve impact op tile City'sQenen1l'Fun~l, as det~rmipednn" 

. behalf of theAf.i1yqt PY the Contro11,er; (13) mate dally fowease a City Agyncy' s 
obi~gatfons, or:,.naterially lessen tn;primary ben~fits to the City; as determined by the 
May6t~ or (C}have a negative irppatt on City property, as .deteimfoed by the City 
EngiMer; Will b.e deetned. a material amendment and Will require approval.by th~" Port 
Commission, the Jv:(ayor and the affected Othet City Agencies consentirtgto this ICA as 
to matters witJ:iin tb~itrespective exc;:lus1v¢ jurisdktfon, 

{e} Infrastructure Plan and Transportation Prograin Amendments .. 
Arpynqrnent.s tq the IJJJrastruc,ttm~Plap anq, Ti;ansportatic>n frogram wiil b~;p(Oc.es~ed>and 
~ppi;ov¢d .in acqordanqe with Sections 8.2(1:l); (b) aticl ( c} above; · 

,. . 

CQ Minor be-viations, 

(i) Improvements Plans. Minor deyiations in a setoflmptovemerit 
Plans front the GoyemingRules, includit1g the Ihfrasttucture. Plan and Master 
Utility Plans' may be approved by the PermittingAgency with ex.elusive 
Jurisdiction over the aff~ct~d plah, with the conS{i11t or any Qtht;lJ; affepted: City 
· Agency, proyidecl tbe deviation wi,11 not 1:lffect the overall system~ its · 
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configuration and perform_ance, is otherwise compatible with the intent ofthe 
Infrastructure Plan and does not otherwise qualifffor treatment as a material plan 
amendment under Section 8.2(d) abov.e. 

. . (ii) Review Schedule. Requests for approval ofmiriot deviations v,.rill 
be reviewed as part of and within the.same revi.ew time frames as the applicable 
set of im,r;rovemerttplahs. 

8.3" , Invalidity. 

(a) lrtvalid Provision. Ifa, final t,;ourt orcler finds any prqvision of this ICA 
invalid or inapplicable to any Pexson or cirqumsta11ce, theIJ. the invalid or inapplicable 
provision will not affect a,µy othe(prqvision ofthfo ICA or its application to. any oth~r 
.Person or circumstlillce, and th~ :remaining portions of this iCA will. continµe in full force 
an<i effect. · · · · · · · · · 

(b) Countervailing Law. If any applicable State or federa1 law prevents or 
precludes compliance with ariy material provision of this ICA, the Parties agree to 
mo.dify, amend, or suspend this ICA to the extent necessary to comply with law .in a 
manner that preserves to the greatest extent possible the intended benefits of this ICA to 
each of the Parties and-to Developer . 

. ( c) Right to. Tettrtirtate~ A Party rriay terminate this ICA on notice tci the other 
·· Parties if this lCA as a.rnendeci or suspended under·Sec.tion. 8.3(a) (Invalid Provision). or 
(h) (Countervailing Law) above would: (i}pe µnreasqnable or grossly inequitable under 
i;tll of the circumstances or woµld frustn1te thjsICA's fiing.arpemalpurposes; or 
(ii) deprive th.e City or the Port. of the substat1t.ial bene.fits de.riv~q from this ICA or ma.ke 
perforrnf!nce:llllreasonably clifficµlt 9r expensive. F0H0VviI1gterm1ru1tion, the Pllrties, 
Developer, and D~veloper Parties will hc1ve no further rights or obligations under this 
ICA. . . 

.. 8A. Successors and Assigns;. Third-Party Beneficiary. This ICA is for the genefit 
·of and binds the City's and the Port's respective successors and assigns. Developer arid . 
Developer: Parties ate. intended third-party beneficiaries of this, ICA .. Except forDeveloper arid· 
Developer Parties, this ICA is for the exclusive benefit ofthe· Parties and not fotthe benefit of 
any otherperson and may riot he deemed to. have conferred any rights, express or implied, upon 
any· other person. 

8.5. Further Assµrances. The Port clnd the City eai;:h agree to take a:ll actions ancl do 
all things, an.cl execute, with 11cknowlecigment or affidavit. ifrequireq, any ancl all do.c.urnents 
necessary or appropri11te to achie.ve the pµrpqses of this. ICA. 

8.6. Attach men~. The c:1ttachments Hstecl below are incorporated into ii.nd are a part 
ofthisJCA. 

ICA Definitio11~ Appe.ndix 

I>eveloper' s Consent 

Consept df San Francisco Municipal Transportation Agency 

Conse11t of San f rancisco Public Utilities Commission 

ICA-23 

3091 



ICA Attachment A: IhfrastructurePlan ,. 
iCAAtta.clunentB: ·· Basis ofbe~ign Report (Draft..c:..J?orb.iscussion.Pur.poses Only) 

· JCAA,tmchment C: Develope1{s D¢ferted I!:rf:'ra~ttµcture Cortcept(Dr~ff"'"' For 
DfocJ.l$$fon Pumqse.s Only} .. .. 

ICA A.ttachri.lei:i.t:r?.; IJe\relopei(s J>ropo.~ed Pier 70 IVfapph1g P;roce~s (Praft,,,. For 
Dfocu.ssion Pµl.J)ose.s OnJy} ·· · 

·· [Rema:indet ofpage irttentiona!Iycleft bfapk.] 
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Th1.s ICA was executed and delivered as of the lastdate set forth belq\y. 

CITY: . . . . . . . . 

CITY Al\'[} couinv OF SAN 
FRM,J"CISCO, a municipal corporatio

17 011.1. r,.. 
By: -~...,,..ll~ll'v'~l/\.__;;;_'--''--'-~!1--.:::_,,~. 

Mark Farrel I 
. Mafor 

By: -'----'-'--'-'-"--'-'------_..;...-'--
. • B~ri Tzoserifield · · 

. Contfollef . 
Date:< 

~--,----,.--~-~--'--c'--~c-' 

By=--~-----
Naomikelly 

·.· .. Cit)' Administrator 
Date: --,------------

By:--'-"-'---~--~~-c--~--
Mohamfued Null.I·· · 
O:itectqt of Public Works' 

Date:. -----------

' . : 

PORJ': . . • </ 
CITYA.'i\Tfi COUN'fY OFSAN 
FRt\.NCis'~(), a n1tJ11icipal tbrporation, 
operating bfartd through the Sari Francisco 
Port Commission 

By:----------
Elaine Forbes 
.Eie:cutiyeDJrector 

Date: ~~-~------~ 
Authotiz:edby Port Resolution No. 11-48. 

Authorized by Board R.esoludQnNo. 403-17. 
. . 

APPROVEHAS TO Foru& 
DEN}{IS j' HERRERA''. .. . . 
City A~ornev 
By: ..• z .. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 

By:-------'-----
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. . "' :·· . .:. ::--.... :.: : ' 

lbis I CA W'l" execute~ mid deli yerei1.1 br'ti\<,1asf date set fq(lh be]01y, ) j · . 
crrY: 

~ · .. ' . 
. ,._ . . . 

c:r:tYA:Nncour~TYOFSA.N '· .. 
' J?rowtisco, a rnlqri~iptti:corpqration. • ·: 

Mark Parr.ell 
. 11:ayor · 

Date:,· ~-~--~===~-

PORT~ 

~~g~J%~i~J!f:!,~J~n,· 
. . opera,tipg by a11qthrougij}tJjf s:@ft@dsbq 

···•· ·· J?orj: Comri:iission · · ··· ···· · ···· · ··· ·· · ··· · 

'By':.'~ .. -E-'c-J-a_in-.:-,e~F~o-rb-e-s-· ~-~ .. ,-.. ,-., ,.-... ~.,,-.. ,, 

.. · Exe:9utive Dfrecfdt 
. . . . .. . . Date;•_·_._'--~------- , 

·: . . .· :,,, ·. ·.. . : . . . ,· . . .· 

Authqrizeq_byBoardResoJ11JJriNo;)f03-l7. .. . Aµthcnjied by Portlfo~ol~tf'9l1.No. IJ:-4( 

. •. . 

APPRQVEllAS TO . 
:OENN1S J. HERRERA · 
City Attorney 
By: _________ _ 

Austin, M; Yang. 
D~puty City Attorney 

By: 

Controller 
bate: 

. : ··:.:::·: ..... ::. :. . .. ·.·: ·::··.::;··: 

·. j~~oVls0c4~'fO!!J~, 
DENNIS J. HERRERA . ) 
City .Attorney 

By: _____ ~-~~~ 
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ThisJCA was executed and delivered as,of the last date set forth below. --- . . . -· . . . . .,,. .. ,. . . . . , .. 

CITY: 

CITYAND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By: --~---'-------
Mark Fat-tell 
Mayor 

Date: ---------~-
By; __________ _ 

Angela Calvillo 
Clerk of the Board 

N aotni Kelly 
City Administrator 

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

By: ___ ~-....,.....,-----
Mohammed Nuru 
Director of Public Works 

Date: -----------
Authorized byBQard Resolution No. 403-17. 

APPROVED AS tO FORM: 
DENNIS J. HERRERA 
City Attorney 

By:_-'------,-'------
Austin M. Yang 
Deputy City Attorney 

PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco · 
Port Comm,i~sion 

By: __________ _ 
Elaine Forbes 
Executive Director 

bate: -----------
Authorized by Port Resolution No. 17-48. 

. APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 

13y: ---~----'--'--'--, 
Joanne Sakai 
Deputy City Attorney 

': 



.. ·. .. . ... ... . .. . . . . 

CITY AND cdlJNTY'' OF SAN 
·FRAN<:1$90, ~,mu~iGipal porpoi;atkm 

Hy:_·---.,---~---
M.ark'F~&en 
'Iyf~yqr 

bate; ······ · 

By~-~---------
ArigeI~ :Calvjllo 
Clerk of the B9i;i.rd 

. '··Date: , 
---'-c----,---'-~---:-~--'---c-c--=--

By:..,... .... ________ _ 
. :,BenR.qsynjif;l4 
Contro.ller 

Date: .. -.. --.. -.-. ---.-.· ---.-. -

By.:~;ttp* 
D~.te: . . ····· ....... . 

By: ,----"--c---~-,---~ 

Jvfohfumned Nuru 
Dfr~ct;i.of P,ublic Works 

D11te: ~·---'-"-----------

PORT: 
CITY AND COUNTY OF SAN 
FR;\J'{CISCO~ a _rnµ:nlpipal. c9rpox:atioii, 
opei:<1:ting by ai:i~r thr9µgh th\? $a11 Er@clsc:q 
Port G6mtnissiort , .. 

J3y~ ___ _,._ _____ _ 

Elciine 'RorlJe.s 
Executive !)!rector 

Date:_ : ----------

r. 

Authorized by Board liesolutionNo~ 403·17. 
1" : 

. . . 

APPROVED As,ro .FORM: 
. '. ..... ··, ·., ... 

DENNIS J •. EIERRERA 
. <;;ity Attcm1ey 

BY:,......_..,,.._--,----,.----,---,-.....,...... 
Austin M, Yang . 
.Deputy City Attorney 

APPROVED AS TO 'FORM: 
l)E~S J,'HERRERA'' 
Gity AttOIJl~Y 

:By:~-----'--,--~--'-~-'-'---'-~ 
Joanne Sakai 
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This ICA ,vas executed and delivered as of the last date set forth below. 

CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By: -----------
Mark Farrell 
Mayor 

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

By: -----------

Date: 

Angela Calvillo 
Clerk of the Board 

-----------

By: __________ _ 

Ben Rosenfield 
Controller 

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

By: ________ _ 

Naomi Kelly 
City Administrator 

Date: -------------::.,.-C...-

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

I 

PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By: -----------
Elaine Forbes 
Executive Director 

Date: -----------
Authorized by Port Resolution No. 17-48. 

Authorized by Board Resolution No. 403-17. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 

By: -----------Austin M. Yang 
Deputy City Attorney 

APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 

By: __________ _ 
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This ICA was executed and delivered as of the last date.set forth below. 

CITY!: 

CITX ANO COUNTYOF SAN . 
FRANCIS.CO, a municipal corporation 

1.3y: --,----;-------'--,,-'---
Mark Farrell 
Mayor 

Datet. ·· . _____ ...,._,., ____ _ 
By: ___ ~-----

Ange,Ia Calvillo 
Clerko:(the 1.3oard · 

Date:. --~----~---

By:. ---------,-.,.,.-,.=--
. Ben Rosenfield 

Controller 
Date.:--------'---~ 

By: --'---'-~~---',--'--,--"'--~+---

. NaomiKelly· 
City Administrator 

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

By: ____ ~----
Moh:anu:ned Nuru 
Dh:ectpr qf Public \VCJrks 

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

'. 

PORT: 

:. Cll'Y AND COUNl'Y OF SAN 
FR.ANCIS.CO, a· municipal cqrporaJion; 
operating by and. fhmµgh the SanJ;ltanqi$r;O 
Port Commission 

"l. • • • • • • • O• 

By:~•• 
, Jaine Forbes 
Executive Oir.ectot 

Pate; Mt4z, 2.., ·20J ~ 

Allthorizecl by Port ResoJ1.1tion No. 17-48. 

· Authorized by 13oatd Resolution No. 403-17 . 

. APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 
By: __________ _ 

A.ustin M. Yang 
Deputy City Attorney 

APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City~o,m~y · · · : 

Bf,~al,~ ·ttWq •... 
Deputy City A~omey 

ICA-25 

3098 



ICA DEFINITIONS APPENDIX 
'· ·~· ' : . :, :. ·,. . : . 

"28-Acre Si ten is an approximately28-acre a:rea lo9ated in the $OUtheast corner of Pier 70 with 
the legaf description and site plan shown in DDA, Exh A-l (Leg!ll De$criptfon), 
DDA Exh A2 {Site Plan), DA '.Eih A. (Legal Description a11q. Site Plll.n). 

"Acceptance aµd,M;aint~nance Memorant'lum of Agreement;~ is defin.~cl inSe'ction4.6(c) 
herefo.' · · · · , ·· · · · · · ·· · , ·· · · · · · · · · · 

"Acquiring A.g€rn~y'' mean$ the CityAge1!-CY (the Port, SFPU,C, or Public :W arks) that will 
• acquin(fiotjzontal Improvements in accordance with theTransactionDocumentsartd 

Existing City Laws arid Starioards. 

"Acquisition Agreement'1 me?,ns the Acquisition andRei,mbursement Agreement between 
· Develope:r:ll.rtd the Portin'the form of FP: Exh>:A that lists Horizo11tal Improvements that 

Acquiring Agencies. will purchl:ise frorri Developer, establishes the Acquisition Prices of 
Horizontal :Improvements?· and provides fofl11s. and procedures for Peveloper to request 
inspection of and payment fQ.r HorizonwJ I111provements. · · · 

"Administrative Delay" meansan:ExcµS11ble belay c~used wl:i.en: . . . ·.· 

(i) 'a Regulatory Age~cy fail~ to a~t onaPe;elt>per reqllestor ~~plication 

(ii), 

(iii) 

, within a reas.onableJime under ifsstanclardpractices or'as otherwise 
specified in this ICA1 the Devel()pmentAgreement~ or the DDA; or 

ah .appt:al body or court detennfoes that.a RegtilatqryAgency'.s act or:. 
failure to act on an: application was improp~r following:~i,:;haHenge by 
Developer d;t aVertical Developer Affiliate; o.r ·· · • · ·· · · ·· . 

for imy matter that requires the eiecution amldeliveiy .ola Veiti.cal DPA 
or ParcelLease'(i.e.1 for the Arts Buildingari4Hisforic Buildings 2 and 12 
unde(DJ)A §. 7,11.(Historiq Builqing2) and §7.14 {Historic B,uildings 12 
artd 21),' Developei'has shown a, good faithwillirtgnesSto enter info the 
applicable agreement substantially in the forms attached to the DD A and 
in accordance with all other ten:ns and conditionsi bµt fprthas delayed or 
failed to proceed with the execution and delivery of the: applicable . ·. . .. 
Vertical DD A or Parcel Lease. · ·· · · · · 

''Admittistr.ative Delay u e:fcludes any delay c:r:,used.by Developer 'sfailuret0' 
meet any OµtsidB Dqte due to itsfailt,mJ to submit timely qllrequired and 
reques.trd informatipri supportingiae9uest·or dpplicqtion. 

"AdmhdstradyeFee" means: 

(i) 

(ii) 

a City fee imposed cityvy1deor portwide fo e:ffectanp payable when a 
developer sµbmits an applicatiQrt for ap.y Regulatory Approval, 'intended tq 
coverortly the estimate4 actual costs fo the Gity or tµe Porlof processing 
the application, ~ddrys,sing any relatecl hearj11gsor oth~r. actions, and 
irispepting work under the R~gulatory Appr.oval; .and · 

the amount that Developer or ·a Vertical Develc5per m~~tpay to the City~or 
the Port under any Transaction Document to reimburse the City or the Port 
for its administrative costs in processing applications for anyRegulatory 
Approvals r~quired under the Governing Rules;. 
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''Admttilstratlve Fee'irtxcludes (1) any Impact Fee or Exacfto.n; (2) Port C.psts/ 
.and(3) Other CityCosts. 

"Affilhit~" when useq in refe:reuoe t.o .a speqifiec:I p~rson~ t:nea,°:s 'MY 9th er pexsop th.at qiq~9dy or 
· thrqugh intei;mediades ContrQls, is(:;qntmUeci by, orjs°u11der Opmmon .Contrql wit!:itbe 

specifieg person. ·· · · 

''Affordable,Rousing.J?ar~efxneap,saJ)evelopmentPB.r9eL9I?-whi9nl:00%afforda~Jehousih~ 
ni'ight be oonstrilcted. u11der tµe A.f:fori:I~bl ~ J:I9,using Pfan, anticfpate.d to, be Parcei ClB, · 
I~arcelC2A and Parcel.K .South. . . .. . .. 

'' A1ipetidix'1 meansihe Appendix attached to the. ]jDA, consisting ofAppehdhCP~A:· Standard 
.PnNfafon.s and 1}1.d~s oflritetpreta.tion; .and Part Bi Glossary ofb~finedTe1111s. ' 

'\L\pplicabl¢ Law'' mt::ans, :individuaJJy or collectively, anylaW that. applies to d~v~lopm.ent, llS~~ 
Qr oocup;:tncy of;pr co11ditions at the FC Project Ar~a, .. 

'1Basis of J;)esign Repoff' i's a type i?.f fI11proyeme11tPlanr(:}ferenced'itl Sectiqn .4A(d)(ii).that 
wilr .be ge.p1:1rally iq the ,f9nn attclcheci asJCA.AJtacl:mle11t B, . . .. 

"CEQA'.' :is att acronym fqr th.e .Calit'ornla Envirgnmental Qu,ality Act(Cal., :Pub. R,es. Cpde 
§§: 21000~21189:3). . .. 

·,·;.. 

"CEQA Findings'> means findings adopted under CEQA Laws itr connection with the ProJeqt 
Approvals. ·· ·· · · 

''CEQ'.t\:Gtiidelines>1 ·means the California Guidelines for Implementation ofCEQA(CaL 
Aclrni.o:, Code §§lSOQQ.,J5387). . . 

''CEQ4., L~nY~J, mi;,:~s CEQA, th.e CEQA Guidelines knci th¢ CEQAProceci1.1te$. 

'
1.Cb,i{}f Har.bo:r '.gngweer'" rnean:sthe Port's bepu{y rnre9tor; Engibe~ri11g, Qr :his design.:ee. 

"City'i :me;rnsJhe City ~nd CJounty bf San F.rancis¢o, CaJifon:riai ? m1.1njdpal ,~orpqrati911 
. .6rgl;Ulized as a chclrte,r city under Jhe Cctlifornia, Cori,sfitutiori. 

",City Jgeh ~y'; '.means anypµbJic bocly or ci11 individual ~uthorize.d to act on behalf ofthe City .in 
. its municipal capacity; tpcludingthe Boru:d o(Supervisors or any City commission, 

department, bureau:,.divisio:n, office, .or other subqivisiot( and df'fidafo ·and staff to Whom 
authority is :delegated~ on matters within the City Ag¢ncy' s Jurisdiction, 

",Ctty Engineer'' means· the person: designated by tlie Director of.Public Works pµrsuantto the . 
.Administrative Code, 

. . 

"City Party''means the C.ity~ .including the Port ancl OtherCityAgenGies, an;d thelr,respe.ctive 
.· Agents, Jncfoding co,m.iuissiqners, supervisors~ and other electe&~d appointed offigJals, 

i'citywide'; means Elll rea)pri:>perj:y withJri, th,e t~riitoda] limits of Sa:µ Francisco, not including 
any pr9perty qwned or· contro11e4 by the United Sqites or the State that is exempt.from 
CityLaw .. · · ·· ·· 

'~Comm.ence Co.11struction? .or ''Comtnence'inent ofConstru~tion",means the star:tof 
,tJ.ubstantial physical construction as par:t:of a sustained arid continu.ous construcJ:ion plan. 
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"Component'' as defined in: the CFD Law means: 

(i) for a Horizontal Improvement with "an estimated cost of over $1 'milli~n, a dis¢rete 
portion ot phase thati:nay be finan¢ed whether or not the Coinporlent iscapable of 

, s~rviceableuse~.or 

{ii) for a Boriz011taJ Improvement with an estimateci cost of$ I million or less? a 
discrete. portion or phase that mayl:>e financed when the Component is capable of 
serviceable use. 

"Consolidated Response Date't is defined in Sectio11 4.4-(h) herein. ·· ·· 

"Construction Permits;' means: , 

('") .111 • 

(iv) 

for Horizo~tai. Itµproveinents, arty perro.itth~tDeveloper mu~ obtain from 
the :Port: or Other City Agenci!'.)s before Comrrienceinent e>f Construction at 
the 28-Acre Site; and · ·· , 

for Vertical Improvements, building permits or'sitepermits and acldertda. 
• -· I• 

"Controller;' means the C6~tr6ller of the City and County ofSair F'randsco, 

"Conveyance Agreement'' or "ConveyanceAgteemefits'' asth'e case !lla§be/fueans a Verl.ic~l 
DD A; )?arcel Lease, grant deed: qtiitcfaini deed or any hµplemeriting do'¢uments ( such as 
recorded covenants) used to convey Development Parcels to Vertical Developers under 
theDDA. , , . . .. .. 

''DA Ordfnance" means Ordinaric,e:No. 224-17 a4()ptingthe D~w1opmentAgreemen:t; 
incorporating by reference the CEQA 'F,indings1;publiqtrust findings, and General Plan 
Consfatency Findi11gs for the 28-AcreSite Pi;oject~ waiving specified;provisions of the 
Munidpal,Code, .and ~uthorizing.tbe.Pl~ningI)irectoxto ex~~ute the pevelopment 
AgreeJ,J1enton !Jehalfof the City, . .. . . . . . . 

''DD A'{is a,n acr911.yrj\for the bispositiot1anc:l Development Agreementbetween the Port a,nd 
Developer specifying, !}le temts and conditions'fqr Developer.is master development of 
the 28-Acre Site. · · · 

"DDA ~eference Date'' meatisthe date on which the DDAis fully executed.· 

''DDA Teb:n'' mearis the period beginning on the DDA Refer~nce Date>iilid,endirig when the 
.. DDkexpires'by'itsown terms otby early termination.·· '· . 

"Def.erred litfra.structu;e"' meahs the: Horizontal Imptovements i11clµded with the, i>ermit Set 
approved in comp'liance with allApplicable Laws that may be constructed, completed, 

·. and.accepted in :connection with the associated Verlicalirn:provements but separate from 
the rest'ofthe other Horizontal Impn;ivemertts approved in the Permit Set, but only upon 
agreement and approval by the PetmittingAgency and an Acquiring Agency and in· 
compliance with all Applicable Laws. Any approvedIJc:ferr.ed Infrastructure other than 
Public Spat:es in Park Parcels must· be constructe,d an,d completed no later thaqJhe . 
associated Vertical Improvements. Any approved Deferred Irrfi:astructure for :Public 
Spaces in Park Parcel~ y.,ill be complete<:i no late~ than theappliqable qutside I),ate for 
Completion in the Schedule of P~rformance~ 

-·· ' ··' . 

''Deferred Infrastructure'' excludes utility improvements and fr>:turei 
customarily installed <is part of a Vertical improvement. 
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"Developer'-' means FC Pier 70, tLC~ a Delaware limited Hability, and i~s successors. 

"Developer Milig11tion Measute1' trieans anyiMi{igatioh ly1easuteiritheMMRP (DDA.Exh A6) 
that is identified as the tesponsibilityof the· '"projectsponsors'' thataris_es i.n conn~ction ' 
wit~ Developer's obligations undetDPA i 4,8(a); or otnetwise undertaken by peveJoper 
at its e)):pense. ·-

·j .. 

i'Peve.Io per :Party" meiins ]Je:vel.op:er anc(tts ,direct and indirect pctt!:ners, members, shar:t;holders~ 
· offTcer13~ and A:ffiliates, fo4ivlduEi.1Jy· or qoJieotjve}y, ·· · · · · · 

.. ." r-,· - .. · ·:;. 

"'Developmellt Agreement') meflns the agreement that the 9.ity enterecl [Ilto :wW1 'J)evi:;1oper 
uncler Chapter56 and the I)evelopmerit AgreeroeI1t:Statute Qytween specifying,the 
entitlement rights that the City agre~d to vest ill Developer for development of the 28-
Acte. Site by J1doptfori of the DA ,Ordinance; · 

"Develo.pwent£arcel" means a buHclabJe parcel in. the SUD, incb1cfing each Option Parcel. 

"Director' 9fJ>ublk W otks" tn~:ans .the Director- of San Fi;anclsco Public Works._ 

· "EnyirPQmenfalRegl.\JJ:tfory Ag~ncy;; means the: United Staks Environmc\rttal p·rotection. 
AgeMy, 't~e Un\tecl StklJe.s 0Gcupation:al S:afety and Bealth Adminfotration,the Unite.o 
'StatJs • Departmem ofLahor,. any -C).lifottiia E_rivironnrental Protectlon Agency board,· 
departmer1tj, or oftke~ includingtlle.J)epartrnent of Tox:k S1ibstan9es Control and the 
Water Board; the Califorpfa Divis{otJ ofdccupational $afety ,&: Health, Department of 
Industdal Refations, the Hay Area Air Quality Mana,gemenfbistrict, the San Francisco 
bepartmerit ,of FubHc Health, 'SFFb·, · SFPUC, the Port, .and ,any Other Regula tat now o.r 
later'authori:zec!Jo regulate Baz:trdous Materiats. · 

HEvent of ])efattlt'' fo.t pµrposes ;of the'DDA means a Breac::hirtg P axty' s failure fo cure. a noticed 
brea~h wHh.intheotireperfod:specifi'edin DDA§ 11.2.(E:vents ofDdau.It by Developer); 
DDA '§ ll;J (Eve11ts pf Default by the port}, Dk§ 9 .2,@vents of Pefault), or arty· qfhM 
TJ,'.!lpS::t(}tion I)qcµmeiit, a$ applfo.able in the ¢ontext. "Ev~m.t •qf D~fauJt'' f<:>r pµ.rpps(?s'_ of 
tpe. I>A)s definedin § 9.:Z. ·· 

('Exaction" means ariy'requirement to con.stn.ict ip:ipi:oven1ents for :a public purpose, dedicate ;a. 
teal property Interest, or otheriburdenthatthe cf~y imposes as a condition of apptavaJ to 
mitigate the. impacts of increased demand for public. services) facilities~ or housing caused 
. by a developrnenf project, which may or ,rnay riot be an impact fee governed by the ' 
Mitigation fee Ad; ind uding a foe. paid fo. lieu ofcomplyfog with a City requitemerit, 

' ·: ·; . 

"Exa.ction. ,., eXcdudi!s Mftf gatiort Measures itnc! cmy fffd.eral, stgfe, Pr r~giona:l 
imp()sition_s. · · · · ·· 

-"Existing CHY Law$ and_ Standards" as defined it:r 1),A § 5.Z(a} (Agreement tq f o11o~) meim~: 

(i) 

(ji)
Oii) 

the''.ProJect Ap_pi:o:vals; 

... thy'J:'ransaction Do.ounwnts; antj 

all othet applicable City Laws in effect on the DA Otdinanoe:Effectiver subjectto 
DA§ 53(Changes to Exfating City Laws and Standards} 
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''FC Project Area'' means the 28-Acre Site and 20th Street, 21st Street, and 22nd Street east of 
Illinois Street, and areas outside ofthe 28-Acre Site where the Developer will construct 
IIJ1provem~nt,s ~~tyingth~ 2.8-:Acre Site, 

: ... , . .- :,,.,·. . _, 

-'Final Map'; mei:ms a final Subdivision Map meeting the requirements 9ftheSubdivision Code, 
subdivision .Regulations { subjectto such exceptionic; or revisions as.may ,be approved by .' 
the Director Qf Public Works µnder the San Francisco Subdivision Code} and the Map . 
Act. 

"First Stil;,mittal'" means the set ofimprovetnent Plans, submitted after the Basis ofDesign 
· Report and befote the Second Submittal under ICA § 4A(d(ii); · ,, 

"Future Approval'; means ariy RegulatoryApptoval adopted or:issued after the DA Ordinance 
·Effective Date that is required-to implement the 28 . .:.Acre Site Project, including 
Regulatory Approvals,t,equireQ to beg~ Site Prepir~tion or ~onsttllction .of Improvements 
in the FC Project Area; . , . .. .·.. .. ·. 

"GeneratPlan" means goals~ policies, ap.d programsfor tlie future :physica1 development of tl:ie. 
City; as adopted hy the Planning Commission. and appi;oyed bythe Boarci ofSupervisors,. 
taking into consideration social; economi~; and environme11ta(factors. : ··. 

"General Plal1. Co11sistency Find,i~gs'' means findings m.ade by the Planning,Commis~ion by 
Resol.utionNo~ 19978 that the 28-AcreSiteProject as'a wh9kqnd in itsentirefy is. . 
consistent '1-Vith the'·objectives, policieg, general fand uses, ai:id programs specifiecl in the 
,General .Plan andtpe plan,ning principles irt Planning Code section 'IO L l. ' . 

''Governing Rules;' means aH of the following: 

(i) the Project Approval~, /· ' 

(ii) the TransactionDocumenf$, 

(iii) all app1icableExi$ting City Laws~ and,. 

(iv) , Changes to EJ.<.i~\ing Ci~y Laws and Sµn1qarcls, to the exterit pe11:11itJ:ed 
· 11i;ider the Development Agreement' ·· · 

"Hisforic Building'' means any one of tile historic structures in. the 28-'..:Acte Sjte known as 
Building 2, Building 12, and Building 21, each of which is classi:j:ieg. as a significant . 
contributing historicresoufce toth.e Union'Iron Works Historic District.·. . ' . ... ' . ·, .:.,. , .. ' ~ . " •.. : . 

"Historic Tax C~edits" means tax credit6 that maybe obtained.under.tl\e Histodc Preservation 
Tax Incentives Program Jointly administered l;>ythe Nationaf Pai;k, Service and the State 
Historic .Preservation Office; codified at Tmc. Code sectfon'.47 .... 

"Hodzontal Improvements'' means:· 

(i) capi4tl facilities and infrastructure an<i their constituent. Components that 
Deveiop~r or a Tnm~feree huiids or iristaUs'in or to serve :th.e FC Project.Are~ or 
for othe~ public. pµrposes, including Sit~ P~epaxattor1, Sh9relineJrnprovement§, 
Pubfic. Spases,Pyblic ROWs, and Utility Infrastructure; and ·· · 

(ii) I>eferred Infrastiucfure·;-

"Horizontal Improvements ;, excludes Vertical Improvement;. 
• • ·.: 'l. 
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''ICJ/ means thislv.f~n1orandum ofUngefstanding; Re&arding Interagenoy Cooperation, 

"Impact Fee'' means any foethatthe City fmposes as a condiifon of approval to mitigate the 
· impacts of increased demand for public se(vites'; facilities? ot 1:i6using .Qause9 ,by the 

developtnent,ptoject that may ot may not be anJmpactfe.e goyemed bythe Mi#g1:Jtio11 
fee Act, ,including in::lieu fees·. ·· ' ·· ' 

.... ':J:tnpqclFe;t/' eictude$ qny ;idrnfoJ.sitatiw{ f t:e; scfiopt cIJstrtc:,tJeeJ. ;rfederal; 
. .. sfqte,, or .regionaljee;. tr,u;, ~peril'd{ tax, pr qsJ~~sment. Qf c/f!fine4 in the 

.D.f!velopwm:zt ![gteement. · · 
. ... -~ ·. 

''Irr1provernep.t'' ~e@s atJ.ypp,ys)cl;tl pha,11ge .required or pe@ittec{tp: ·be 'made fo property, 
- 'indudirig)iorizorita,L Itnp.i:9vements a~d Veri.icaJJ111pr:oveinents. . 

'''Improvement.Pfans'.i as defined ih Se9tfon4.{(4)(fi).ofthisJCA. 
. .. 

1~ImprovementPlan Submittal" fa. defined in Sedtion 4.4(a)'bereirt 
-~ .. . 

''In:frasfril¢ture.Plan" means the. lrtfra~tructut.e Plan a.Withed '.M DDA Exh If8, including the 
·stteetsqipe•~laster:Pfan and each Master·utmty Plan whertJatet·approved by the· 
a lkable Cit A enc • ' ··· PP ...... · ... yg Y .. . 

"I11specticm: R~qu¢sf' means Pev¢}op¢t' $ written request that the Chief.Hat bot Engineer :o,r•City 
.Erigineeif, as ,llJ)p!icable, arrari,ge for :the .appJicabk Acquiring ,A.geµcy to inspect 
}Igrizonta:l Impritlfe.m~ms orComponet:1ts for cptt1plifnwe ,with GovemingRul'e,s ancl City 
Laws. · ·· ···· · "· 

''Land Use PJann means the,Land D se CotjceptP Ian shown in D4D $Jig 1.1.1 artd attached to the 
DDA asi)DA Exh A4-l. . .. 

<'MapAct'1 t:neaj:1.sthe Subdivision Map Act of California (Cant Gt>Y't Gode §§' :6q4l 0~' 
66499.'.37), . · 

''1Ylast¢r L¢ase." mea:ns a. leas.e forth¢ MasJetLease:Premise$1rt th~ form ofD:OA E~b '610 tb~t · 
a)low$DeyeJoper :fq tak:e. possessAon ot'the <:lespdbeq pretrifae~ 1:i11d con~tructf.Iorizorita'L , 
Jmpt:Qyci1rHmt$ on portions qfthe 2;8.-:AQre Sift ur1d.er the DQA:. · · 

'. 

".Master UtiUtits P~an{s)'1
· me~ns i1ny qftlre· follo Vl';iQg pfa11s for U.tilJty Infi.'astructurt\ whfoh 

wit I 'be . dy~tr\ eel foc;:qtj?ptated into the Iri_fra,str4cture l>llln when approved by the SFPlJ C: . 

{i) Low 'P:re$~itre Water lvl)tster ,Plan.; . 
. (ii) '.N~.Q-J?otabk V{aterSystem MMt~r Plan; 

(iii) Grnd1ngancl C.omqi11ed $ew.erBysten1ly1asterPJan; 

(ly) Dzy Utiiities Joint Tren9h Ivf11st¢r.Plari; !Uld 
(v) iMastett:leptdcaJ Infr~stru9tµre J>fa~11 
. . '. 

'1'1\fidgation M;eastirei; means any measure identirredin the 1YI&:tRP requited to mirtio:iiz_e pr 
.. eliminate material adverse envfrontnental impacts of the 28.-:Acre Site Project a:nd,any 

additiorial,measures necessary: to mitigate adverse envlronmertta] impllcJs that are. 
iclenti.fie::d through the Q~QA ptopess Jot any Future ApprnvaL · 

"MMRP" is an aqronym for the J\,'.t:itigation Monitoring :and Reporting Program thllt the Pl1:tJJ.nl11g 
CoirimissioD <:id.opted byMoti6hNo. J9977, th~ :Port Cori:lniissiori.fldopted bY Resolution 
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No. 17-43, SFMTA adopted by Resolution No. 170905-112 and SFPUC adopted by 
Resolution 1'7-0209. ·· 

"Opti~n"rneims dev~iop¢ent rights granted to])eveloper for OptionParcelsunder the DD A 
"Option Par~el" means a DevelopmentPai;cel for which Developer has aµ Option un.der 

.. DDA art! 7 (Parcel Conveyances), which Developer will exercise through aV~rtica:1 
Developer Affiliate. · · · ··· ·· · · .. 

"Other Acqll.IrIJ.lg Agency"mearts an Acqtiiririg .Agencf qtherthan the· Port .. · 
''Other City Agency1' means a City Agency other than the Port .. 

. .· ' .. - . . .. · ' .1: :• . ··: :;: 

;'Other ditYCosts'.' tneans costs that Other City Agencies iticllr to perform their obligations a 

under this ICA, the Development Agreemerit, arid the Tax Allocation MOP to implement 
or defend actions arising from the 48"'.Acre Site Pr~ject, including staff costs deten:t1ined 
on a time and 1naforials basi~, third,-p'arty ~()I1SU}tarit fees, attorneys' fetiS, lµld dosts to 
administer the financing districts tcrthe ¢xterit not paid by Public Financing Sources, and 
inpluding any clefense. costs, as• set forth· in Section 4 of the Devdopee s Consent attached 
'to this ICA .. 

"Other City Costs" ex,cludes Port Costs, ,Administrqtiv¢,Fee~,JrnpactFees; and 
Exactions. · · · · " · · · · 

. ''Otller City Requirem~~ts'' mean~ ordimmces and poli~iei described in J)DA k~h J\7 al).d 
approved plans 'to hnplementCity artd Port ordinances and policies, inclµcling tliose 
attached to the DDA atDDA EihTab B. . . . ' . 

''Other Regulator;' means a federal, state~oftegiort~lbody, adiriihistratiye agency,'.coronHssfo~, 
... coutti or. .other goverrurtentaror quasi-governmental organization fyithfegtilatory 

aµthority oVer Port land, including any Environmental Regulator{Agen2§. ·. 
• ' • '·.·· ••• ( •• .: • I •• , 

"Parcel Lease" n:;ieanSJl contract in the forn1'of DD.A Exh ))3 by which the Port will convey a 
leasehold interest in an Qption·Pafcel to aVertical Developer. .. . ' . 

"Pa1:k Parcel Impr~vement Plans" 111eans a Permit Set for Park ParceJs approved by thy Port:in 
accor?ance with Section 4 .4( d)(iii} hereof, · · · · ·· 

"Park Parcel" rnearis any of the Park Parcels identifieclintlle LanclUse Plan as Parcel OS l, 
Parcel SCI, :Parcel SC2, Parcel WPl, Parcel WTP, or Parcel VIP2, ·· · ·· 

"Patties'\or ''Party'' mea1fa Devel ope{' and City,·andthefr respective successors tinde~ this 'ICA, 

''Permit Sef' is defined in Section 4A(d)(ii}herein. 

ilPermitting Agericy11 me.ans the City Agency, typically the Port for alLJ?ubli.c Spacis and the 
Department off>ublfo Wqrkswithre·spect to the workin the Public ROW and for other 
facilities., responsibl~ fof'.issuing)emiits for construction arid installation of Horizontal 
Improvements, and for all actiorts to be taken thereunder; in8hiding c9ordfnatiort of plan 
reviews, approvals, cgnstruction inspections; and for determining Wheth~r improvements 
are complete .alt ii.1:act?rdance with this ICA.. . . 

"person" means any individual, cotporafion (i11ciudirtg arty business trust), limited liability 
entity, partnership, trust,jointventure, or any other entity or association, or goverrtmertta:l 
or other political subdivision or agenpy. 
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"fhase" m.ea.ns one ofthe integrated stages of horizontal and vertical deyelopmeh.t of th~ 28..., 
Acre Site as shown in the; :PliM.ing Pl~n, svbject.tq rev}si9n µptier ))DA. ar.t3 {Phase 
Apprtjvi:iJ). ·· ·· ·· ,. · 

''.:Phase Ar¢:i' rt:waps the D~veJopmenJVircel.s ang othef' land a,t the ~8~,A:cre Site that are to be 
developeciin a Phase. . . . . 

"Phase Improvements') means.Horizontal Improvements that are to be cortstru:cted fo a :Phase, 
including Deferred fufrastructure. . 

"Phasing Pla1f' melltls DDA. E~h Bl:; which shqws the otder ofdeyefopmen:t or'the Phases and 
the :OevilopmentP~cel-sineach B):iaseAtea, sµbj~ctJo,teVisioh µnqer ])J)Aa.rt. 3 
(]?bas.~ App:roval). · · · · · ·· 

i'Plan1dng•i r11eaps the Sa.n Ft8cl1Q(S(Q .flan1,1ing Commis.s\Qll., :icth1g ~y motion or r~sqJµtiot1 &r by 
tjeleg~tion of its' aµfoqr:ity lo t.he I'Ja1,1i:ib1g Departrn~nt an<:I the Planning D /:rectQi,; . 

. .. 

"Planning ContJtl.issicmH means th¢>Sal) :F.rancisco Planning Co.m,rniss101;r. . . .. · . . . .. . .. 

''Planning Departm el\f' mean~ sti:tf:f cl th.e Cltf s J;> Ianp~11geDep~rtm~nt; 

''Plan.nhig Director" m.efl,ns th.~ City's birectoroffl~nn:in&. 

'
1J>Ia:nning Code'' trtearts the Planning Code ofthe City and.County of San Francisco, California. 

''Port -Cotnmisslon" o:r "J?ort'1 means the San Francisco Port Commission~ acting hy,resolutlon · 
or by 4ilegatiort o{iJs: authqdty to the P<Ytl Director .and other PQtl staff. ·. · ·· 

"Port Costs" means costs .that (he. Porl in cu.rs to perform its: obligaJi ons to peveloper; ;.irtd, , 
otherw1$e implem_ent'the.DDA and Master L!:lase,. jucludrng staffco.~ts on I! time tind 
materials bgsis, th.ifq~pa,rty CQStS1 11nd costs t9 .administer the Pier, 70 CFDs., the Pkr 70 
IF.I)~ 11v.d the JJ~FD to fue e:x;tent not paid by J>llplic Finir,nc:intSour¢es. · ·· ·· 

".fort ¢qstiJ'., ex,clud_e~s- Qther qty Costs1 Jd.yqricJt~ of Lan4 "froce~d_s, r;qu),fbrt 
CapttalJJ.dvaijc:es, · · 

"Pott Director~ means theEx~cutiye b.irector of the Port. 
. ~ i 

"portwide:~ m~a~s at1y matterapplfoableto all teal ptopertyundet the judsdlction ofthe I\:1rt 
Comrn.1SS)bn, 

"]?rqject" niean.s the development ofthe FC P,:ojectAte,tin,actordance with the PPAi :Subject 
tp. the. Governi11g Rµl~s. 

''Project A.pproy~r· means: [ .·• 

(i) a Regµla,toty .Approval by a Gity Agency thEtt. is necessary to entitl.e tll~ 2,8'-:Acre 
Sfte, Projecrand pennitbevelopet tC> begin Site. '.preparadon and ,i:ionstructlon of 
1Iorizontal Imp~ovements, including those shownonDDA Exh A3and• 
DA Exh :B; a.nci . 

(ii) is specified in DA.§ S,l(d) ,(Future Apprqyals), in9ludes a!LfutJ:tre Approvals fo:r 
the Project. · · 

: . :" ~ 

"Pfoj~t C.oordin~torll is 9efin.ed in Section 6.2 herein. 

''Public I;rnprovem.ent Agreement'' means: 
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(i) arr agreement between the City and Developer under the Map Act and Subdivision 
Cod~ for the completion of required Horizontal Iinprovemerits that are not 
completewhen the Final Map isapproved;ot 

(ii) a similar agreement between the City and Developer for the completion of the 
Developer Construction Obligations {such flS a Street Excav~tion Improvement 
Agreement or other PonAssued con.struction agreement for Park Parcels) .. 

i 

"Public ROW&'' me11ns I-Iorizqn~l:1mproy:~ments consisting of pub!ic streets; sidewalk:s, shared 
public ways, l:,icycJe lanes, a11d, other paths of travel,associated landscaping and 
furnishings; and related amenities'. · · · · · 

'':Public Spa~e:' means l;-loi;izontal Improvements for·public enjoyment, su2h as,public parks, 
public recreational facilities, ,puµlic access, open space, arid otherpublfoamenities, some 
of which may be rooftop facilities. ' . ' '' ' ,, ' ' 

''Public Works'' means the San:Francisco:Public Works Department. 
:· .. 

''Reference Date" is defined in the.Preamble to thisICA. 

''Regulatory Agency" means a City Agency or any OtherRegulator. 

''Regulatory Approval" means arty moti~n. resolution, ordinance, permit, approval~ license, 
· registration; permit, utility services agreementt Finai Map: or other action, agreement, or 

entitlement required or issued. by arty Regulatory Agency with}urisd,icticn1byei a.ny . 
portion ofthe)8.;AQre Site~:a,i;finally approv~d. ... · · · 

"R~gu}a;fory ReqriireII1ent'' mefll1S la:ws orpolides m?Plicable to the developm,ent, ocgupancy, 
an<i µse of the 28;.Acre.Site Project,. subject to the Port's authority as trustee under the . 
Burton Act as amended by AB 418, including:· · · 

(i) Existing City Laws and. Standards and other Regulatory Approvals; 

(ii) Changes to Existing City Laws and Standards to the extent permitted 1111der the 
DA; 

' ' ' 

(iii).. , Impact Fees a,nd Exactions applic&ble to 'the)8-Acre Site Project undedhe, DA; 
and · 

(iv} Environtnehtal L;iws,, and 

(v) the Other CityRequirements. 

"Second Sublp.ittal" means the packet oflmpioyement Pfons submitted for rl:lyiew and approvai 
after the First Sllbmittatand before the Permit Set. 

"Secrefary's Sta~d~tds" means theStandardsjQr Rehabilitation 'ofllistoric Properti?s (for 
hist()ric tax cred.it projects) ancl related Guidelh1es published in the Secretary of the 
Interior's Standards for the Treatment ofHJstoric Properties. ·. 

"SFFD" is an acronym for the• San Franci1,co Fire Department. . 

"SFMTA'i is: an acronyIU for the San Francisco Municip~l Transportation Agency. 

"SFPUC" is an acronym for the San Francisco PublfoUtilities Commis~ion. 
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"S,PUC 'Utility.,Re_lated InfrasJ:tu:dure" means Utility Irtfrastmci:ure that will be under 
SFPUC jurisdiction when.accepted. " 

''Site Prep~tatio11l1 -means physicaf work to prepar~ and s~cute.the .2Z"Acrn ,,Site for insta.Ilati911 
a11d: co11structlo11.Q(lI9t.fzonu1l Iwproverri.ents? such as qyrilpiition or relocation of 
existing strqcttJres, ex:c11vati9n a11d rem9yaL ~rf cqntawrnatecl .so:ils~ fil r, gri:tdJn,g, soil 
compaction <thg stapiliza,tJon, aI)g co~striiction ,fencing apd 9ther.sect1rity qiea~tirei, ~nd 
delivery of the Affordibl(} Housi11g Parcels as required under .the ARP. . · 

"Sfte Pr~earation Pianilsdefined iii Section 4~4(d1(i}her;irt. . 

"SOP CoirtplianceDeterminatioil;,·1nearts theChlef HarboJ Engineer's approval 'of an SOP 
Compliance :Request in actotdancefwith DI,)A§ 15.1(80P Camplia'n¢eX which wiU be 
¢0,n:t1r111y"d ln a ;r~cotdable docum~nUn th<.! form of:PDA: Exb B9-t 

''StaJeLands Cdrhuiission" mea.rts the Ca.lifom1a State Lands Commission, 
.. . "'.'·> ;:. .. 

·'$forlllwa.t~r 1\tfl'lsf~r Pla.ri'1 is d,efi11ecl in Section 4.12(b) f.ier~it). 

J•Street E;xca.:v~tiQp I1llpr,0yeµie11,f 4gfeeJiie11t,"111e@s a,n: ~greeinent):ietweenD~veloper and 
the City,· ex:ecµted pef'qr~ aF inal ::rv.t:<tp )s re9qrqed; · that ~11 OW$ 9onstruption ofBorizontaJ 
Improvements to be~u.·. .... . 

·, 

''Subdifision Code'' ,means the SanJ<'rancisco Bubdiyiskm Code and Subdivision Regulations, 
subject tq applicable amendments or procedures in the DA Ordinance and Development 
Agreerne;nt, · ·· 

"Sub.divi$.ion, Mapl' 111¢ans any map thatbeveloper submits fotthe :Ft Project Area under the 
)~p Ac;:t and the St1bdiyisiort Cocle., · · 

q8ubqiv.isfo11 R~gUl~tio11s" 111eans su,bdivisicm nigul&tions aclopted .by Pu.bli9Works ftomtirrte 
to t:}171e. 

"SUJi; fa an acronym .f9r the Iller 70 ·speqi11l bsd bJstr:lgt estahli§hed b,y Pl,mning :¢9<:f~ s~ctlqn .. 
, 249~ 79, which incorporates the Design fodJev~Iop)Tient, and relate4 amendments t9the 

City's Zonin,g Map with zoning and other land use.controls applicable to the '.28-Acre .Site 
and adjoininl p.arcels~, approved by OrdfoanceNo. 225-17~ · ·· 

Hl'raJisactioU.Uocumenf' 'rtieans ahy ofthefollowing{individually Oificollectively: 
(i) the Dl)A, includingthe:Fiµanc'ingPlan, the Appendix, andal(attached 

exhibits, schedule.s, and jrnpJemenJfog agreements and plans; 

CH) 

(iii) 

(iv) 

(V) 
(Vi) 

(vH) 

each Verifoal '.bDAand aS1?0Ciated docmiients by which the Port conveys a 
Develqprrient Parcel; . . 
each Ass{gnp:1eht and Assumption Agreement governing a.Transferee's ... 
rights and'obligatioris,forthe ProJect; .. 

this !CA;" 

the Developi:neht P...gteemerit; 
the·I\1:astetLeaset 
any Guaranty given. to the Port .as Adequate Security; and 
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(viii) any other agre~rtient goyemfog the Parties' respective rights apc:l 
obligations with respect to the developmentof operation of any portion of 
the 28,.A.cre Site, · 

''Transfere«t means any person to which Developer Transfers its rights and cortesponding 
obligations relating to a Phase;lfotizohtal Improvemehtsj_or horizontal development a~ 
J)errnitted underDDA arti 6 (Transfers). · · 

"Transferee" excludes any Vertical Developer, Lender; or successor to either 
exceptto the extent ofassu111edhorizontal development right.$ or i 

obligations (npt tn.c;luding Deferred Infrastructure) as permitted unde:r the 
DDA. 

"Transportation Infrastruct11ret' mei;tns Improvements and techriology necessary for 
transportation and public transit seryi9es qn or serving. the SUD, incluc:iing, vehicular 
traffic a11d transit sigrn1ling and signs; parking meters. and other parking control devices; 
bfoycl~ parking facilities; bicycle rental/sharing facilities; protected bikeways; hus 
boarding islands or bulb-outs and shelters; pedestrian traffic .9orttrols; overhead traction 
power cabling and supports;. street lighting supports; wayside control and commuriic?,tiort 

' systems and deyices~ electrical ~ubstationsi junction boxes; underground conduit and duct 
banks~ transit stops; and street an:d curb striping,; ' 

"Transporfation Program" vieans DDAE:xh BS, which contains strategies that Developer is 
required to. implementto address movement in and around the 2.8·Acre Site. 

'''l'ransportation'..R~Iated Mitigation 1Yieasure" means any Mi1:igationMe!1$ure, including the 
TDM Plan, that SFMTA is responsible fo.(monitodng or implementing. 

"Utility Ii;tfra:structure" means Horizontal Improvements for: systems tbat provkie serviqes to 
the, FC Proje9t Area, in9luding subsurface systems for power,'stor:mwater, ·sewer, . 
domestic water, re9ycled water; AWSS, and above-ground facilities,. such as streetlights, 
storrnwater cpntrols, .and switchgear; ··· 

"Utility Infrastructure" excludes telecommiinications infrastructure dndtmy 
privately ol'irrzedutiUty 1mprdveh1.<mts. · · 

"VDDA'' or ''Vertical DDA,, means agreement between the Port and a Vertical Developer 
governing vertical developmeq_t ofa Development Parcel in the form of DDA;Exh D2. 

"Vertical Developer" means a person that acqµires Parcel K North ot ,1 Developm~mt Parcel 
from tl:ie Port :under a Vertical PDA for the development of Ve.rtical Improvements . 

. ·. (Page' intentionally left blank.] 
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' DEVEL()PER'S CONSENT 

1. . Conset1f artdAgreement. By signing below, Developer's representative; on. behalf 
of Developer and PeveJoper Parti.es, ( a). consents to the ICA, undersmndin:g tbatthe City and the 
Pprt have ente.red into: :it fc)J; the ¢.xpr~.ss. collective l.?enefitofJhe City,: the Pod~ Devdoper artd. 
DeveJoper Parties; (b) agree& that 1:he ICA fl.11d: thl&. 'PeveJ9p~r Corrse11t will. be bindi1,1g o:nthe 
Developer PartieS wi4 e.ach Tr~1lf eree ·an.d Yer:tic;al P.eyei.oper ;:i,nd :furthei; agr{jes to caµse ta.ch 
1):an!)feree. ariq VeJ1;iPITT Pt::vefope:r tp. acgept the lOA and jl:iJs P.¢:velqper1s. CQ111l!:<Pt@proyide,µ 
in the DDA; a11d {9) repres<;:nts tliat executicm.of this: Consent is. aµtJiod.zeq .and tb&.t th.e per,sq11 
si~ing:this Consent is authorized:to sign this consent on behalf.Of beveloper, . 

2. Acknowledp;emertts. Developer acknowledg!:!S the,followin&: 

(a) DevelopeHs art fotertded.thitd;-party beneficiaty ofthe I<:;A. 
(b) On:recotdatioi·, tfie·ICA ·and this Developet's Consent will apply to, and 

burden and benbfitj the City; the Port~ Devefopet~ and. each Ttansfete.e ,and Vertical 
0¢Vi;:'loper whether or not: the ICA o:r. Devefoper'li Consen(is specifically referenced in 
any·.Ass{grtmentAgn:lemeptor ro:i:rv.ey~nqe Ag:teeroeJ;it. . 

(c} City and: :Port will ccm:dt1ct theirr~vjew in .accon;lanc;e· with the ICA and 
· Gity and J?ort review wiU he Jimited to cpwpllaJ.Jc:;e with the Govemh1gRules. rurd be. in' 
accorclanc.e with the. D.ey.e1i;ipme11t Aweem:ent , .. 

( d) D~veloper will be<soleJy responsible for COlllpliaIJ.c.e with gpplicable. stEtte 
.andJederaJ laws. . . ' ... 

(e) The 'ICA does hot eliminate; or iitetthe.ptocess .or apptovalrequirements 
under 11pplfoable, ptovisiorts of state orfederal law ot the regulation~ of other Regulatory 
Agencies witll respect fo Ah)'deyelopment gtt the 2.8"Acre Site; ·· 

(fJ .rnweloper will bear ~n costs ~ssociat~d with ,applying forand ol:itairiirtg 
apyRegu1atQry AppfoyqL P'!:!veloperrat 110 9Pst tg the, G.ii:ythatJs: not a City Castor a 
P9it CQst$ will l:,e solely respcmsibJe for qo,111plyin.g, with a.ny cqnclititrns 11r :restric;tfons 
)m,pos~d. qri}I)~. co.nstruction: of 1.mprqvemen.,ts µnder ~ :Regul~tory Apprqya,l,. .ex:.ci;;pt thos~. 
'impp~eci. 911 qon~trµction of.Vert19al Improvements on, :~he Affor41:1qle Flpusing. Pai;ce,i"s .. 
Developer wilt have the rightto appeal or contest any condition irripo~ecl ll.n.<:ier ·1:1, 

Regµlatory Approval in any maimer permitted by faw, but on(y with the P.d9r conse;nt or 
the affected City Agency if the City :is. a co-appHc.ant or co~permittee. lf beyeJqpt::r cap 
demonstrate to the City's reasonable satisfactfort that,an appeal Would not affectthe 
City?stespohSibility orliability for anfconditfonsthatare or cotild:betbe.responsibility 
ofany City Agenc)\ the City·will not unreasonably withhold ordelay its qonsent. In all 
other cases~. aii affected City Agencty wUJ ha,ve: the dght to give or withhpld its consent in 
:its sole clfactetfon. Pevefoper mu&t pay or qtherwise dischaJ"ge: any fines) penalties, or 
cottectiye,actions irnpQ~eqa~ !l res4It 0JDev~I0per'sf11tlure tq, c;qmplywith. any 
Re~uJatory ApprQyal, 

{g} T:he BorJ: Director may nNµire. :Oeveloper fo pro'7ide the Pqrt Co:rnrnissiqn, 
tµe :manning Pomwissf011, the Bqai:d ofSµpervi~9rs, and, any otl)er Regulatory Agenc.y .. 
with periodic updates on the Project. · · · · 

·. Develope.r Cbnsen.t:,1 
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(h) Developeracknowledges that for City Agencies to meet the time periods 
under the ICA, for revie.w of Construction Documents, inspections, fot making" 
completion determinations, for acceptance of Horizontal hnprqvements (and portions or 
c;omponents thereo:f), for release of security, in a.:ccordaI1ce withthe ICA, Developer will, 
as described in the lCA, (i) provic:Ie advan.~e not~ces of Improvement PJan submittals 
(including adyance notice of.any reqµests-for exceptions or deviations from Subdivision 
Regulations, Infrastruct1,1re Plans 9r any otber'G:ovewing Rules) and advance notice of 
requests for inspections; (ii) provide with each ImprovementPlari resubmittal a re.dline 
· showing portions of the Im:prcYvement Plans that have been revised, and a chart 
identifying each comment, the response to that comment, an:d where it is shown on the 
Improvement Plans; (iii) ensure that each Improvement Plan: Submittal is complete and 
internally consistent; (iv) provide a complete package of project comp Ietiort and/ or 
acceptance requirements; and (v) participate in regularly (at least quarterly) status and 
coordination meetings with the Permitting Agency (and other affected City Agencies, as 
applicable). · · 

3~ No Authority to Bind City; Developerund.erstands that it must not agree to 
conditions or restrictions to any Regulatory· Approval from a R~glllatory Agency that could 
create: (a} any obffgatiq11s 011 the part ofany City Agency that is required t9 be a co~applicant or 
co-perrnittee, unless the obligation is specifically the City;s responsibility under the ICA, the 
Transaction Documents, or the Regulatory Requirements; or (b) any restrictions on City 
property, unless in.each instance the affected City Agency in its reasonable disctetiort has 
previously approved the. conditions ot restrictions in accordance with this Section. ,, ' ·. . .. 

4. Reimbursement .of Other City Costs. Iri cci11sideratior\ of Developer's benefits. 
undet the ICA, Developer agrees to reirnhurse Other City Costs incurred fo,r each consenting 
City Agency's performance under the ICA under and subject to l)IJA art. 19 (Port and City 
Costs), DevelopmentAgreement § 4..4 {Peyment of Planning Costs), and IC.A Section 3,6 (Cost 
Recovery). 

S. . Indemnity; l)eyeloper :;icknowledges that Develqper has ::in qbJigaHon to 
iI1demnity the City, the Port, and Other City Agencies as Indemnified Parties under D[JA art. 9 
(Site Condition and Jndemnities)and the City under DA§ 45 (Indemnification of City). 

6. Limitations on Liability~ 

(a} Generally. D.eveloper~ oh behalfofitself and the other Developer Parties, 
understands and agrees that no commissioners, members, officers, Jgeilts, or employees 
of the, City, the Port; or any Other City Agency (()r any of their successors or assigns) will 
be personally liable to the other or to any other person, nor will altY officers, directors, 
shareholders, agents~ partners, members, or empfoyees of any Developer Party (or of its 
su~cessors or assigns)be personally lhbleto the City, the Port, or any Other City 
Agency, or any other person ir1 th~ event.of any default or brea.ch of the ICA by the City, 
the Port, or any Other City f\.geI1cyor of thi~- Developer's Consent or for any amountthat 
may become ciue or any pbligatio11s under the ICA or thisDeveloper;s Consent. 

(b) No Release ofExisfrng Liability. This provision will not release 
oblig~tions ofa person that is otherwise liable, such as the general partner of a 
partnership that is liabk for the obligation or the guarantor of an obligation. · 
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(c) No Municipal Liability for D~tnages~ Neither the Port nor any'Other City 
Agertqy will be liable to any Developer Party for:damages u.rtdertheICA for any reason. 
Developer .QQVenants not to sue for ox claim any d$11ages against any City Agency and 
ex.pres.sly waive·s its dght:to do so;. · 

[Remainder of.page intentionally leftbJarikJ 
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DEVELOPER: 

DELAWARE LIMITED LIABILITY COMP ANY 

Robert G. O' rien, 
· Vice President · 

Date: -----------
Addresses for courtesy copies of notices: 

With a copy to: 

And to: 

FC Pier 70, LLC, 
949 Hope Street, Suite 200 
Los Angeles, California 90015 
Attention: Mr. Kevin Ratner 

Facsimile: (213).488-0039 

Email: kevimatner@forestcity.net 

Forest City Realty Trust, Inc. 
127 Public Square, Suite 3200 
Cleveland, Ohio 44114 

Attention: General Counsel 

Gibson Dunn & Crutcher LLP 
555 Mission Street, Suite 3000 
San Francisco, CA 94105 

Attn: Neil R Sekhri, Esq. 

[Signature Page to ~11e$oper ICA Consent] 



_•.f 
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CONSENT OF 

SAN FRANCISCO MUNIC.IPALTRANSPORTATION AGENCY 

1. Execution1 By execliting this Gon,sent, the persons named belqw confirm the 
following, 

(a) The SFMTA Board of Directors consentedto the matters listed below 
after considering at a duly noticed public hearingtheinfrastructure Plan !lnd,the QEQA 
Findings, including the Statement of Overriding Considerations and the Mitigation · 
Monitoring and Reporting Progtarri, for the Project. . 

(b) SFMTA does not intend to limit, waive, or dekgate in any way its 
exclusive authority under Article VIIIA of the Charter. 

2. ·. Matters Covered. SFM'T A agrees to the following, 

(a) The Project Approvals, including the Infrastructure Plan, the Design for 
I)evelopment, the Transportation Program and th,e MMRP will govern matters under 
SFMTA jurisdiction, including Transportation, Infrastructure an.cl Trllllsportation~Related 
Mitigation Measures, SFMTA ·staffwill: · 

. (i) pl:lrticipatein pre-submittal conferences and rneet-ancl-confer meetings 
to facilitate the Project; 

(ii) review artd comment on Iinprovement .Plahs relating to matters under 
its exclusive authority under the Charter and provide comments in accordance with the 
'iCA; 

(iii) inspect Transportation Infrastructure within21 days afterreceiving a 
copy of an Inspection Notice from the Director of Public W qrks and to provide its 
approval. ancl acceptance or a punch list of items to be corrected within 5 days a~er 
performing its inspection in accqrdance with the lC,A. 

(b) SFMTA wilt reyiew and approve the Transportatfon Infrastructurn 
described in the Infrastructure Pla..n (~,g.,.traffic control devices (primarily signs,.j:rafijc 
signals, s.tdping in the Public ROW), bike tacks, transit bulbs and shdters, and meters in .. 
Cityc,accepted Public ROWs), subject to Developer satisfying SFMTA requirements and 
the Transportation-Related Mitigation Measures for safety, design, construction, testing, 
performance, training; documerttatiort, warranties, and guarantees that are consiste.rttwith 
thi applicable Regulatory Requirements. .. 

(c) SFMTA's.approvals will be consistent with the DDA, the Infrastructure 
Plan, theJ)esign for Development, the Master Utilities Plan for streets, the Trartsportatiort 
Program, Regulatory Requirements, and its prior approvals. SFMTA will not withhold 
its consent unreasonablyto proposed changes for Transportation Infrastructure, inclµding 
the Infrastructure Plan, the Design for Development, the Mast~rUtilities Plagfor streets> 
or the Transportation Program if the changes meet the requirements. of this Consent, 

( d) SF1\1T A will procure, accept, operate, and maintain transit systems 
described in the Infrastructure P Ian and the Transportation-Related Mitigation Measures 
subject to identification of resources, appropriation offuhds, atrd other fiscal and 
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operational corrsiderations, including the level of municipal ralhVilY .servfo¢ ·provided 
t.imvide. 

( e) SFMTAwm ~cttisfy tJW·fOJl~tmcUpn requf_remen~ ~h.at .are clS~fgm~c:I to 
SF:MTA. jn, the JnfraslruotureJ>lan and Tran~pqrtaf1on-llelated, Mltigcttfon Me1tsures1 as 
applicable, subj~ct to, identification .ofresoutces, .appropriation of-funds, and.other fiscal 
~nd: operatiortal GciJiside(ations,, irtt;:lt:!d:ing the le:vel :ofMCJNJ .s.ervice:proY1cfod. citywide. 

{f.) SfM'I'A wlU cqoperat.e with .De:ve\oper in phasµig ~ny r~qu1.recl SFMJA 
C:OijStrqc~q.1:1 Jo fue e:,<Je1,1t pra9t.i<;a.ble &iveIJ: :fis.c:a:f atJ,d 9per<!t~OIJ(\f co11sjgerntjqp:~ 

(g). SFMTA will license temporarily any propeey undd itsjudsdktioir to 
Devdoper on commercially reasonable: forms, including it1demni:t1catio11 and security 
pmyl5:ions ht keepin,g witI-t the (;ity'.s :,f._anc:ia.r.d5:_ . .Dey~Ioper a_ccess will lle deem,ec:t 
necessary i_f it ~4tl1qriz.es PeY~k>per to i1w<:~tigate. ~giJa.c:e1.1t envi,rnnrnent11cl cond.itions, 
undertake e:nvfronmental. response programs, undertake Mitigation Measures, construct 
lfotizohtaltmproVetrtertts: tipoil, bt othenvise use, theprdperty to ihiplemertt]{egtilatory 
Reqllirenients: 

(b) _ Jh 9,rdei:; to: proviqlJJ)eveloper with m1f:f;icient adv:mce rtqfice to ins.wlf any 
_i.:~qu.frec:l; hµf~:u{qs; $I?MTAwH1 prc;,yide 1Jevelop~r wM~ at Jeast ;l,2-mon.th-s' no#ce priCJf 
to commencin¥ any bus service route that enters the. 28:-Acre Site. . 

3. Cost Recovery, SFMTA acknowledges thatDeveloper has .agreed to reimburse 
OthetCify 'Cpsts, iriclµ"dlng SfMTA's· co_sts~ to jtttpleinentthe rnatfer_s described above, 
1119lµ<:i1q1?; i;eitrt_bun,emenffor_review p:tJm_ptoye111e9,fflJap.S, .q1.1.fu_c:! :f0Jlqw1n1?i con~tfioIJ.i 

( a) .SFMT A must deliver to. the :Port a, quarterly statement of SFMTA costs in 
.time to_ allow th¢ J>ortto prepare· a combined_ quarforiystafoment ofOthetCify Costs 
within six tnonths· ,_rft13r the·date the cc::lsts are: ihc;tu:red, 

(J,J} SFMTA wiIJ hav~ !J.Q right to r,ecoyei; ~ny SF'Ml:'A cost that i'$ t1Qt include.ci 
ina CJ.~.iarterly statement within, 12. months after it was incurred. 

(c) J)eveloperwill make aggregate reimbursement payments directly to the 
Port; which will beresponsible for disbutsirtgthe 'fi.nids'to SF1\1TA:withouf inc;urririg 
lia,"pility :fo.rp.ayjhg SFM'TA amo.uqts oW.in!?;, that J)eyelo,per with_hqlq~; 

4. N otfoe Address~ ~F:rvtr.A}s address for 11qtlces giveil under the. ICA is: 
San .. Franciscoo Muriidpal Transportation Agency 
One South: Van Ness" Avenue · · 
7tb.F'lbor 
San. Franpisco~ GalifomJll, 94 l 0~ 

Attn: Director 

'.fele.phoM "No..:· (415) 7QJ4720: 
Fl;lcsimileNo~: (415)7Q.i-4339 
Email: Ed.:Reiskin@sfmta.com 

SFMTA Cortsent.,2 
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CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through the 
San Francisco Municipal Transportation Agency 

By:~~ 

Ex:ecudve. piJ;ector 
Date:. @::f?:/'l[ 

· · AP:PROVEWAS1'0 FORM:, 
DENNIS J. HERRE:RA 
City Attorney 

B~L_,JJ 
. Susan Cleveland~Kriowles . 
Deputy City Attorney 

San Francisco Municipal Transportation Agency 
Board of Directors Resolution No. 170905-112 

Adopted: September 25, 2017 

Attest: 

Secretary, SFMTABoard ofbtrectors 

SFMT A Consent~3 
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CONSENT OF 

SAN FRANCISCO PUBLIC UTILITIES COMMISSION 

1. Execution. By executing this Consent, the pei;son named below confirms that 
SFPUGhasreviewedthe ICA,and after consid~ring theinfrastructurePlan, Development 
Agreement and Utility-Related Mitigation Measures at a d11ly noticed public hearing, tool< the 
followingactkms, · · · 

(a) Sf PUC autho.rized its General Manager to er1ter into the ICA and consent 
to the JCJ\ and Infrast11.1cture Plan as they relate to matters ·under SFPUC jurisdiction, for 
SFPUG Utility Infrastructure and Utility~Related Mitigation Measures; 

(b) · In accordance with Chapter 99 of the· San Francisco Administrative Code, 
the SFPUC has performed a feasibility study and has determined that it will provide 
electric power to the project. The SFPUC agrees that electrical service will he reasonably 
available for the Projec{s needs and that the projected price for electrical service is 
comparable to rates in San .Francisco for comparable service. The SFPUC agrees to work 
with the Devetoper to provide temporary construction and permane11t electric.sei.-vices 
pursuant to· lts Rules and Regulations Goveflling Electric Service. 

( c) Sf PUC agreed to accept operate,, and maintain SFPUC Utility 
Infrash'4cture, subjeyt to appropriation andto DevelopersatisfyingSFPUC requirement~ 
for: construction, warranties and g1.uifantees, operations ahd mrtintenance manuals, testing, 
and.training, consistent with approved improvement pJans,;.The SFPUC;s responsibilities 
fot the permitting, acceptance, operations and maintenance of utility related' components 
constructed pursuant to this agreetnerit are contingent on execution of a memorandum of 
understanding betweM the Port; SFPUG and other relevant City agencies regarding the 
irnpletnentation of such responsibilities. 

(d) SFPlJC delegated totbe SfP(JCGeneralManager or his designee any 
future SF.PUC approvals undertheICA~ subject to appli(l;lble, Reg~latory Requirements 
including the Charter; 

2. No Waiver. By authorizing this SFPUC Consent, the SFPUC does not i.ntend to 
in any way limit SFPUC'.s exclusiv.e authority under Article VIIIB .ofthe Charter. · 

3. Cost Recovery. The SFPUC acknowledges that Developer has agreed to 
:reimburse Other City Costs,iilcluding the' SFPUC's costs; to'implement the matters described 
above, on the foliowingcoriditions. .. .. 

(a) The SFPUC shall provide the Director of Public Works with a quarterly 
statement ofthe SFPUQ's costs in tirrte to allow Public Works to provide Developer with 
a combined quarterly statetnent of Other City Costs within 6 months after the date the 
costs are incurred; 

(b) The S:FPUCwill have no right to recover any SFPUC cost that is not 
included in a qu~rterly state1rnmt within 12 months after it was incurred. 

SFPUC Consent-1 
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::'.t-.:_;;_J\_;;;;; ··::::;:/>'.:::;: .. :'.>::- :::/:;:('.::;_ 7: ... :::::\ \( .. ·:· _;_.<> ::.:::. ··:::.;: _;:;;·_· 

••. _.• .·.·• . ( c) Developer will ma.k~;~ggr;gat~[biri.1G.ursern~11(pa.y111~hts ~ift~ptlytqJf:i6" 
Port; which will be responsible fordisbursingtf\~fugcisjo theSF.tIJ¢\yiJfaoufin9urt}ng· 
l iabi Ii ty for paying .SFPUC amounts Q\VingJhit!DeveJoper withh§ldsf . .. . . . .. . 

. : .·. . · ... ::i:{.'.i< ;:;/:,;.: .. /;;;; ., . 
. :. ; .·:. :. :; ::: ::·::::::::::::·: . :.· .. :: .. : ·:.: 

CITY AND COUNTY OF SAN FRANCISCO. . . ... . .. . ,. ·. ·· ...•.. ' .... ·• '• .... · 

i1 tnunicipal COrpotation, cj.Ctiiig by and through file .. . 
. !San FrancjsyO PubJic:; UtilityCoimnission . . . 

. . :· ·.· i/:j\<!(!:=···<>(:::: 
APPROVED A~ TO FORfyl/ ... 
DENN{S J, HERRERA. . 
City Attomey . 

r· 

. . . . 
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EXHIBIT I 
ASSESSOR REQUESTED INFORMATION 

Document Outline 

Assessable/actionable events for Assessor ("ASR") . 

1. Initial land sale/ transfer of title 

2. Mapping 

3. Tax certificates 

4. Lien date new construction 

5. Completed new construction 

6. Final ownership changes/sales to users 

Assessable/ Actionable Event information 

1. Initial land sale/ transfer of title 

a. Assessable: any recorded change in ownership or ground lease/changes to 
existing ground lease 

b. Information needed: 

i. Deeds (transfer maps do not convey title for ASR purposes) or any other 
type of document transferring title (e.g. Patents, Assignments, Quitclaim 
Deeds, etc. 

ii. Subdivision maps and how they correspond to recorded deeds 

iii. Appraisal for transfers from government entities or non-arm's length 
transactions 

c. :iming: atthetirrn~.of recording for a basis of calculating transfer tax [J{irytl~d¢1 
ap,p1Jtc1~1.~#fo~i.°ibifr2~A~~~~~c:>tJ: .. , ........ ,, ...... . 

2. Mapping [l~c:l~~~jf ~~;~f1iipp(ic~bit] 
a. Justification/Purpose: ASR needs this information to reserve new block and lot 

numbers for the project. 

EXHIBIT I 
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3. 

b. Information needed: 

i. Tentative maps that overlay future parcel changes and project phases 
(with current APNs and future reserved APNs) 

ii. Federal/state maps if applicable 

iii. Timeline of subdivision activity and how the current parcels will be 
divided/combined/adjusted in each phase of the subdivision 

iv. Initial subdivision maps and what deeds they correspond to 

c. Timing: 

i. 

r<'·········.···::······,·t:''.''.-.. ·~·:.·:··.-.:,-,,,,.,._,; 
Tax certificates (Treasurer & Tax Collector's Office provides to ASR) fliji:Judt:!'if.ey~pfis ~'i:~e:ll~!m'.1~:1 L.,,,._ ,, .. ,, ., ' ,, "··'' 

a. Justification: ASR needs this information to (1) ensure that any outstanding 
changes in ownership have been recorded and any completed or anticipated 
new construction has been valued and (2) to generate a new assessed value for 

I 

· TTX to use for tax pre-payment purposes. 

b. Information needed: 

i. Pre-final map 

ii. TTX Form A and B (depending on how complicated the development is) 

c. Timing: whenever requested by the taxpayer, ASR has four weeks to review and 

determine new value rnEtfi~(q·~-~::~~PHi~~-1~:Jflli~i.!E~iff9'.ffi~~li~i2H . 
4. Lien date new construction 

a. Justification/Purpose: ASR needs this information to accurately assess the value 

of new construction in progress as of January 1st as required by the Revenue & 
Taxation Code. 

b. Information needed: 

i. 

17707.0014845-4271-7828.2 

The date construction started and the estimated completion date. If 

construction was in progress on January 1st, the percentage of 
construction completed. 

VDDA EXHIBIT I 
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ii. A complete list of all the construction and/or demolition costs 
incurred as of this date, including direct and indirect costs and 
entrepreneurial profit. (sample provided for reference See · 
Attachment 1) 

iii. Copies of any leases signed. 

iv. A detailed description of all work to be completed or any changes 
to the work description. 

v. A copy of the pro form a, feasibility study or appraisal used to support the 
building of this project. 

vi. Copies of all application for building permits. 

vii. Certified copy of the lender's disbursement of funds. 

viii. Cost not funded by construction loan. 

ix. Details on any current or anticipated efforts to sell the property, if 
applicable. 

x. Any additional information, if not referenced above, that would 
influence the market value of the property. 

xi. Name, mailing address, phone number and e-mail of person(s) to 
contact regarding additional questions and inspection of 
property. 

c. Timing: 

i. By January 31st of each year the construction is in progress fof( 
!~.cl~~~,:~eeii~~fai(ti~ilfo~ fr~¥~ss·rs~~r.j . 

5. Completed new construction 

a. Justification: ASR needs this information to accurately assess the value 
of completed new construction as of the date of completion as required 
by the Revenue & Taxation Code. 

b. Information needed: 

i. All property types 

A. The date construction started and completion date. 

17707.0014845-4271-7828.2 VDDA EXHIBIT I 
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B. A detailed description of all work completed (attach 
referenced floor plans, etc.) 

C. Copies of all applications for building permits. 

D. A complete list of all construction costs (see Attachment 1) 
including direct, indirect costs and anticipated or actual 
entrepreneurial profit. 

E. Detailed information on costs not funded by construction 
loans. 

F. A copy of the pro form a, feasibility study or appraisal used 
to support the building of this project. 

G. Details on any current or anticipated efforts to sell the 
property, if applicable 

H. Copies of any leases signed or currently in negotiation. 

I. A copy of the land lease or other document that indicates 
the value of the land, if applicable. 

J. Projected or actual income and expense statement and a 
schedule of asking rent, if applicable. For actual 
statements, please provide the source document. 

K. Certified copy of the lender's disbursement of funds. 

L. Details on parking stall rents and any miscellaneous 
income. 

M. Any appraisal completed. 

N. Any additional information, if not referenced above, that 
would influence the market value of the property. 

0. Name, address, phone number and email of person to 
contact for questions/arrange for a site inspection. 

ii. Office 

A. 

17707.0014845-4271-7828.2 

Rent roll showing net rent.able areas by floor and area leased by 

VDDA EXHIBIT I 
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each tenant; the type of lease {FSG, NNN or IG); the date and 
terms of each lease; the move in date; options to renew; 
escalation clauses; tax clauses; free rent or any lease 
concessions, landlord tenant improvement allowances. 

B. The gross and net rentable areas of the building. 

C. Projected or actual sales volume of the property. 

D. A copy of any existing operating agreements, if applicable. 

E. A copy of the feasibility study. 

F. A copy of the stacking plan, if applicable. 

G. XFactor or BOMA recalculation of square footage, if applicable. 

H. If the construction project includes a parking garage: 

iii. Retail 

a. How will it be operated (i.e. leased to a second party 
for contract rent or net income to the owner)? 

b. What is the anticipated number of spaces and 
vehicle capacity (with valet services if applicable)? 

c. What will be the monthly fee for parking? 

A. Rent roll showing net rentable areas by floor and area leased by 
each tenant; the type of lease {FSG, NNN or IG); the date and 
terms of each lease; the move in date; options to renew; 
escalation clauses; tax clauses; free rent or any lease 
concessions, landlord tenant improvement allowances. 

B. The gross and net rentable areas of the building .. 

C. Details on parking stall rents and any miscellaneous income. 

D. Projected or actual sales volume of the property. 

E. A copy of the operating agreement signed with the mall owner, if 
applicable. 

iv. Apartments 
17707.0014845-4271-7828.2 VDDA EXHIBIT I 
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A. Tenant Rent Roll (which may redact names of residential 
tenants) for residential and commercial units that includes the 
unit number, unit type (number of beds/baths), number of 
rooms, market rate or BMR unit, occupancy, square footage, 
contract rental rate, date lease signed, market rental rate, 
other fees collected - parking, storage, pet. Overall parking 
spaces, any upgrades, floor and view premiums (if applicable). 
Please provide a rent roll as of the certificate of occupancy 
and/or when stabilized occupancy is achieved. 

B. r A finish schedule. 

C. Total square footage of improvements allocated by use 
(residential, retail, common area, parking, etc.). Area (sq. ft.) 
of each floor including basement, mezzanine, penthouse, etc. 

v. Condos 

A. The Parcel Split/Condo Conversion Questionnaire 
(See Attachment 2, Excel is strongly preferred.) 

B. For any units retained by the developer (i.e. parking, 
storage, retail, etc.), please provide copies of any signed 
leases, details on any leases in negotiation or proposed, or a 
summary of asking rents. Include a tenant rent roll (which 
may redact any personal information of residential tenants), 
projected or actual income and expense statements, and 
net rentable area of each retained unit. 

C. Condo map/plan (if applicable) - required for us to split a 
new condo project or condo conversion 

c. Timing: within 60 days upon completion of construction for each project 

Phase '.r.~fo!.h5'.i,µ~~:~~eiJ?~~I~; if6iiiiB§it.[:~t1f ~~i~Hilf] 
6. Final ownership changes/sales to users 

a. Event: any recorded change in ownership or-new lease/changes to existing lease 

b. Information needed: 

i. All property types 
A. ,Information about the sale: 

17707.0014845-4271-7828.2 VDDA EXHIBIT I 
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a. The purchase agreement and closing statement 

b. Identify the broker or agent on the sale 

c. Original list price 

d. Days on market 

B. Details and terms of financing the property. 

C. Details on any anticipated deferred maintenance costs or capital 
expenditures anticipated by buyer at the time of the sale (i.e. 
renovations, major repairs, seismic retrofitting, and asbestos 
abatement) and a detailed schedule of when the work is to be 
completed, if known by seller. 

D. If the purchase price was not considered market value for 
the property, an explanation of why. 

E. Detailed anticipated income and expense operating statements 

of the new owner at time of purchase and/or acquisition and the 
prior two (2) years. 

F. Copies of any"leases or lease abstracts, amendments or 
renewals, including free rent and tenant improvement 

. allowances agreed to. 

G. Marketing materials and/or asking rents to lease vacant space 

as of the transfer date 

H. Any anticipated changes in use. 

ii. Office 

A. A copy of the Offering Memorandum distributed by selling agent. 

17707.0014845-42.71-782.8.Z 

B. Copies of any appraisal prepared for purchase financing. 

C. The investor's pro-forma and market rent assumptions generated 
by Argus investment analysis or other format (Excel preferred). 

D. A rent roll (excluding any personal information of residential 
tenants) as of the change in ownership date showing; all tenants 
with corresponding suite numbers, suite sizes (sf), monthly or 
annual rent, date and terms of leases, scheduled rent esc.alations 
and any vacant rentable space (Excel format preferred). 

VDDA EXHIBIT I 
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E. Indicate if any lease expense agreements are other than full
service gross with a base year (FSG). 

F. If vacancy is above 10%, provide historical vacancy or occupancy 
ratios (on an annual or bi-annual basis) over the previous three (3) 
years. 

G. A detailecJ annual income and expense summary for the year of 
sale and the prior two (2) years. If historical income and operating 
statements were not provided by the seller, please substitute your 
operating budget as of the purchase date (Excel format preferred). 

iii. Retail 

A. Any cash flow analysis, pro form a worksheets or 
investment analysis in the acquisition of the property. 

B. Any appraisal prepared for the acquisition or financing of 
the subject property. 

C. Details on the financing involved for the purchase and/or 
acquisition of the subject property. 

D. Current rent roll showing netrentable areas by floor and 
area leased by each tenant; the type of lease (FSG, NNN or 
IG); the date and terms of each lease; the move in date; 
options to renew; escalation clauses; tax clauses; free rent 
or any lease concessions, landlord tenant improvement 
allowances. 

E. The gross and net rentable areas of the building. 

F. At the time of transfer, indicate the amount of net rentable 
vacant space, identify its location within the building and 
indicate the asking rental rates. 

G. The anticipated sales volume of the property. 

iv. Apartments 

A. 

17707.0014845-4271-7828.2 

Rent roll as of the change in ownership date, showing the 
list of all tenants (excluding any personal information of 

VDDA EXHIBIT I 
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residential tenants) with monthly rent and move-in date. 
For retail tenants, please provide copies of the lease(s), 
including any amendments or renewals (Excel format 
preferred). 

B. The anticipated rental rates for any vacant units. 

C. The anticipated operating income and expenses at the time of 
purchase/change in ownership. If available, provide the 
operating income and expenses statements for the two {2) years 
preceding change in ownership (Excel format preferred). 

D. Details on any miscellaneous income (parking, laundry, 
storage, etc.) 

E. A copy of any appraisal prepared for any purpose {financing, 
insurance, investment) within two (2) years of the event date. 

F. A description of each unit; number of rooms, bedrooms, 
bathrooms, furnished or unfurnished. 

G. The current rent roll showing net rentable areas by floor and area 
leased by each retail tenant (if any); the type of lease {FSG, NNN 
or IG); the date and terms of each lease; the move in date; 
options to renew; escalation clauses; tax clauses; free rent or any 
lease concessions, landlord tenant improvement allowances. If 
there are no leasable areas of the property, so state. 

H. Copy of the sale agreement with detailed itemizations of all real 
property and business personal property components included in 
the sale. 

v. Single Family Homes/Condos 

A. No additional information needed, recorded deed is sufficient 

c. Jiming: Vvithin 60 daysofa~hange to the fee owner of the property [or]riilu~~.: :~ppli~~-~11{~1:i~ifo:~frqfo}~~~~~~d ... ········ .............. . 

17707 .001 4845-4271-7828.2 VDDA EXHIBIT I 
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Attachments 

1. In Progress and Completed New Construction Cost Report template 

2. Parcel Split/Condo Conversion Questionnaire 

17707.0014845-4271-7828.2 VDDA EXHIBIT I 
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City and County of San Francisco 
San Francisco Assessor-Recorder 

.t __ t1se check one of the following: 

0 As of Lien Date _________ _ 

0 As of Date of Completion ------

VDDA EXHIBIT K 
ATTACHMENT 1 

A.P.N. 

Carmen Chu 
Assessor-Recorder 

(Block) (Lot) 

Address-----------

COST REPORT 

DESCRIPTION 

DIRECT L;U~T: (Includes) 

Building Permits/Fees 

Contractor's Profit and Overhead 
Equipment Used in Construction 
Labor Used in Construction 
Material, Products and Equipment 
Performance Bonds 

SUBTOTAL DIRECT COST 

TENANT IMPROVEMENT: 
Owners Cost 
Tenants Cost 

SUBTOTAL TENANT IMPROVEMENT 

llRECT COST: (Includes) 
Architect Fees 
Construction Insurance 
Continqency 
Engineer Fees 
Financinq Fees 
Interest Expense 
Lease-Up Costs 
Legal/Professional Fees 
Marketinq/Sales Costs 
Other Misc. Fees 
Project Administration/Manaqement 
Property Taxes 

SUBTOTAL INDIRECT COST 

LAND COST 

ENTREPRENEUruALPROFIT 

TOT AL PROJECT COST 

')rmt Name and I 1tle 

Signature 

% 
Contract Amount 

Complete 

'' .-,.--
. ·• .:. ···~:: :· .. .. ' . 

·• : . 

. ;· .·' 
·~-.. -

'• .. ·. '. ;, ' 
... . 

' '•y ~: -,-.- ' -
· .. '· .. 

1-~-;.-.: •<i _.·/,:_:s· i .. ·./. __ ):\'.-; __ .. . . 
-- . ·,· 

I•:-· . ·; -- .: •,:. 
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Total Cost 
Reported 

Completed This Report 
To Date 

Previously 
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SCHEDULE 22.1 HAZARDOUS MATERIALS INDEMNIFICATION 

22.l(b)Hazardous Materials Indemnification. 

(i} In addition to its obligations under Section 22.l(a) and subject to Section 22.l(c}, 
Vertical Developer, for itself and on behalf of its Agents, agrees to Indemnify the City Parties 
and the State Lands Indemnified Parties from any and all Losses and Hazardous Materials 
Claims that arise as a result of any of the following: 

(1} any Hazardous Material Condition existing or occurring during the Term; 

(2} any Handling or Release of Hazardous Materials in, on, under, or around 
the Property during the Term; 

(3} without limiting Vertical Developer's Indemnification obligations in this 
Section 22.l(b}, any Handling or Release of Hazardous Materials by Vertical Developer or its 
Agents in, on, under, or around the Property to perform the PKN Horizontal Improvements 
("PKN Improvement Area"} at any time prior to acceptance of such PKN Horizontal 
Improvements; or 

(4) without limiting Vertical Developer's Indemnification obligations in 
Section 22.l(b}(i} (2) or 22.l(b)(i) (3), any Handling or Release of Hazardous Materials by 
Vertical Developer or its Agents outside of the Property, but in, on, under, or around other Port 
property, or City property that is adjacent to the Property but only if such Losses or Hazardous 
Material Claims arise directly or indirectly out of Vertical Developer's or its Agents' acts, 
omissions or negligence ; or 

(5) any Exacerbation of any Hazardous Material Condition; or 

(6) failure by Vertical Developer or any of its Agents or Invitees, or tenants, 
renters or condo owners or their respective Invitees (collectively, "Related Third Parties") to 
comply with the Pier 70 Risk Management Plan; or 

(7} claims by Vertical Developer or any Related Third Party for exposure from 
and after the Closing Date to Hazardous Materials in, on, under, or around the Property. 

Without limiting Vertical Developer's Indemnity obligations with respect to the Property 
or the PKN Improvement Area, Port agrees that Vertical Developer's Indemnity for Claims 
relating to "other Port property" or "other City property" as set forth above in Subsection 
22.1(b}(4} applies only if such Claims arise directly or indirectly out of Vertical Developer's, 
Related Third Party's, or lnvitee's acts, omissions or negligence. 

(ii) "Losses" under Section 22.l(b} includes: (i) actual costs incurred in connection 
with any Investigation or Remediation required by any Environmental Regulatory Agency and to 
restore the affected area to its condition before the Release; (ii} sums actually paid in 
settlement of Claims, Hazardous Materials Claims, Environmental Regulatory Actions, including 
fines and penalties; (iii) actual natural resource damages; and (iv) Attorneys' Fees and Costs. If 
Port actually incurs any Losses, Vertical Developer must reimburse Port for Port's Losses, plus 
interest at the Interest Rate from the date Port delivers a payment demand and reasonable 
supporting evidence of such Loss to Vertical Developer until paid; such reimbursement will be 
made within fifteen (15) business days after receipt of Port's payment demand and reasonable 
supporting evidence. 

(iii) Vertical Developer understands and agrees that its Indemnification obligations to 
the City Parties and the State Lands Indemnified Parties under this Section 22.l(b), subject to 
Section 22.l(c), arises upon the earlier to occur of: 

(1} discovery by Vertical Developer or its Agents of any such Hazardous 
Materials in, on, under, or around the Property and the PKN Improvement Area; 
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(2) the Handling or Release of Hazardous Materials in, on, under, or around 
the Property and the PKN Improvement Area; 

(3) the Exacerbation of any Hazardous Material Condition, or 

(4) the institution of any Hazardous Materials Claim with respect to such 
Hazardous Materials, and not upon the realization of Losses. 

22.l(c) Exclusions from Indemnifications, Waivers and Releases. 

(i) Nothing in this Schedule 22.l(b) relieves the City Parties or the State Lands 
Indemnified Parties from liability, nor will the Indemnification obligations of Vertical Developer 
set forth in Sections 17.2 and 22 of the VDDA extend to Losses: 

(1) 
City Parties; or 

to the extent caused by the gross negligence or willful misconduct of the 

(2) for third parties' claims for exposure to Hazardous Materials from the 
Property prior to the Closing Date; or 

(3) without limiting Vertical Developer's Indemnification obligations under 
Sections 22.1(b)(i)(3), 22.1(b)(i)(4), 22.1(b)(i)(6), or 22.1(b)(i)(7) of this Schedule 22.1, and to the 
extent the applicable Loss was not caused by the failure of Vertical Developer or any of its 
Agents or Invitees, or Related Third Parties to comply with the Pier 70 Risk Management Plan, 
claims from third parties (who are not Related Third Parties) arising from exposure to Pre
Existing Hazardous Materials on, about or under the PKN Improvement Area after the 
Acceptance Date for the PKN Improvement Area; provided, however, the foregoing limitation 
on Vertical Developer's Indemnification obligations does not extend to claims arising from the 
Handling, Release or Exacerbation of Pre-Existing Hazardous Materials by the acts or omissions 
of Vertical Developer, its Agents; 

(4) for the Release of Hazardous Materials in, on, under, or around the 
Property by third-parties who are not related in any manner to Vertical Developer (i.e. not 
Related Third Parties), unless such Release is directly or indirectly due to Vertical Developer's 
acts, omission, or negligence,. 

(ii) If it is reasonable for a City Party or a State Lands Indemnified Party to assert . 
that a claim for lndemriification under this Section 22.l(c) is subject to coverage by a pollution 
liability insurance policy, pursuant to which such City Party or State Lands Indemnified Party is 
an insured party or a potential claimant, then Port will reasonably cooperate with Vertical 
Developer in asserting a claim or claims under such insurance policy but without waiving any of 
its rights under this Section 22.l(c). Notwithstanding the foregoing, if an Indemnified Party or 
State Lands Indemnified Party is a named insured on a pollution liability insurance policy 
obtained by Vertical Developer, the Indemnification obligations of Vertical Developer 
hereunder will not be effective unless such Indemnified Party or State Lands Indemnified Party 
has asserted and diligently pursued a claim for insurance under such policy and until any limits 
from the policy are exhausted, on condition that (i) Vertical Developer pays any self-insured 
retention amount required under the policy, and (ii) nothing in this sentence requires any 
Indemnified Party or State Lands Indemnified Party to pursue a claim for insurance through 
litigation prior to seeking indemnification from Vertical Developer. 

22.l(d) Additional Definitions. 

"Environmental Laws" means all present and future federal, State and local Laws, 
statutes, rules, regulations, ordinances, standards, directives, and conditions of approval, all 
admini.strative or judicial orders or decrees and all permits, licenses, approvals or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the 
Handling, Release, or Remediation thereof), industrial hygiene or environmental conditions in 
the environment, including structures, soil, air, air quality, water, water quality and 

2 

3134 



groundwater conditions, any environmental mitigation measure adopted under Environmental 
Laws affecting any portion of the Property, the protection of the environment, natural 
resources, wildlife, human health or safety, or employee safety or community right-to-know 
requirements related to the work being performed under this Agreement. "Environmental 
Laws" include the City's Pesticide Ordinance (Chapter 39 of the San Francisco Administrative 
Code), Section 20 of the San Francisco Public Works Code (Analyzing Soils for Hazardous 
Waste), the FOG Ordinance, the Pier 70 Risk Management Plan and that certain Covenant and 
Environmental Restrictions on Property made as of August 11, 2016, by the City, acting by and 
through Port, for the benefit of the California Regional Water Quality Control Board for the San 
Francisco Bay Region and recorded in the Official Records as document number 2016-K308328-
00. 

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

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

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

"Handle" when used with reference to Hazardous Materials means to use, generate, 
move, handle, manufacture, process, produce, package, treat, transport, store, emit, discharge 
or dispose of any Hazardous Material. "Handling" has a correlative meaning. 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened in writing by any third party against the City Parties or the Property 
relating to damage, contribution, cost recovery compensation, loss or injury resulting from the 
Release or Exacerbation of any Hazardous Materials, including Losses based in common law. 
Hazardous Materials Claims include Investigation and Remediation costs, fines, natural resource 
damages, damages for decrease in value of the Property or other Port property, the loss or 
restriction of the use or any amenity of the Property or other Port property, Attorneys' Fees 
and Costs and fees and costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened 
Release or Exacerbation of Hazardous Materials in, on, under, or around the Property or the 
environment, or from any vehicles Vertical Developer, its tenants, subtenants, or its Agents and 
Invitees use in, on, under, or about the Property. 

"Investigate" or "Investigation" when used with reference to Hazardous Material 
means any activity undertaken to determine the nature and extent of Hazardous Material that 
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may be located in, on, under, or around all or any portion of the Property, any PKN Project or 
any portion of the site or the PKN Project or which have been, are being, or threaten to be 
Released into the environment. Investigation will include preparation of site history reports 

· and sampling and analysis of environmental conditions in, on, under, or around the Property or 
the PKN Project. 

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

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 
Master Plan Area, prepared for the Port of San Francisco by Treadwell & Raio and dated July 25, 
2013, and approved by the RWQCB on January 24, 2014, including any amendments and 
revisions thereto that have been or will be approved by the RWQCB, and as interpreted by 
Regulatory Agencies with jurisdiction. 

"Pre-Existing Hazardous Material" means a Hazardous Material in, on, under or around 
any portion of the Property that existed before Vertical Developer took possession of the 
Property. 

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

"Remediate" or "Remediation" when used with reference to Hazardous Materials 
means any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, 
stabilize, monitor, remediate, or otherwise control Hazardous Materials located in, on, under or 
around the Property or which have been, are being, or threaten to be Released into the 
environment or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency in accordance with applicable Environmental Laws and any 
additional Port requirements. Remediation includes, without limitation, those actions included 
within the definition of "remedy" or "remedial action" in California Health and Safety Code 
Section 25322 and "remove" or "removal" in California Health and Safety Code Section 25323. 

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

SCHEDULE20 

FINANCING PROVISIONS 

(1) Right to Grant Mortgages. Port acknowledges that Vertical Developer 
may from time to time grant a mortgage, deed of trust, pledge or other security instrument 
encumbering Vertical Developer's direct or indirect interest in the Property or any direct or 
indirect membership interest in Vertical Developer ( each a "Mortgage"). The beneficiary of any 
such Mortgage, including, without limitation, any mezzanine lender, is referred to herein as a 
"Lender". Any Lender having a security interest in the Property or any direct or indirect interest 
in Vertical Developer shall have the rights set forth in this Schedule 20. 

(b) Mortgages Subject to this Agreement. With the exception of the rights 
expressly granted to Lenders in this Schedule 20, the execution and delivery of a Mortgage will 
not give or be deemed to give a Lender any greater rights than those granted to Vertical 
Developer hereunder. 

(c) Transfer by Lenders. A Lender may transfer or assign all or any part of 
or interest in any Mortgage without the consent of or notice to any Party; provided, however, that 
Port will have no obligations under this Agreement to a Lender unless Port is notified of such 
transfer or assignment. Furthermore, Port's receipt of notice of a Lender following Port's 
delivery of a notice or demand to Vertical Developer or to one or more Lenders under Section 
1.4 of this Schedule 20 (Lender's Obligations with Respect to the Property) will not result in an 
extension of any of the time periods in this Schedule 20 including the cure periods specified in 
Section 1.5 of this Schedule 20 (Provisions of Any Mortgage). 

1.2. Copy of Notice of Default to Lender. 

(a) Copy to Lender. Whenever Port delivers any notice or demand to 
Vertical Developer for any breach or default by Vertical Developer in its obligations or 
covenants under this Agreement, Port will at the same time forward a copy of such notice or 
demand to each Lender that has previously made a written request to Port for a copy of any such 
notices in accordance with Section l.2(b) of this Schedule 20 (Notice from Lender to Port). A 
delay or failure by Port to provide such notice or demand to any Lender that has previously made 
a written request therefor will extend, by the number of days until notice is given, the time 
allowed to such Lender to cure. 

(b) Notice From Lender to Port. Each Lender is entitled to receive notices 
in accordance with Section J.2(a) of this Schedule 20 (Copy to Lender) provided such Lender 
has delivered a notice to Port in substantially the following form: 

"The undersigned does hereby certify that it is a Lender, as such 
term is defined in that certain Vertical Disposition and 
Development Agreement entered into by and between the City and 
County of San Francisco, operating by and through the San 
FranciscoPort Commission ("Port") and [w.s1rt llam.f::of\r:eft1;a, 
p~yil()pif], as Vertical Developer (the "VDDA;;), of Vertical ..... . 
Developer's interest in the property subject to the VDDA, a legal 
description of which is attached hereto as Exhibit A and made a 
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part hereof by this reference. The undersigned hereby requests that 
copies of any and all notices from time to time given under the 
VDDA to Vertical Developer by Port be sent to the undersigned at 
the following address: " 

If Lender desires to have Port acknowledge receipt of Lender's name and address 
delivered to Port pursuant to this Section J.2(b), then such request must be made in bold, 
underlined and in capitalized letters. 

1.3. Lender's Option to Cure Defaults. 

(1) Before or after receiving any notice of failure to cure referred to in 
Section 1.2 of this Schedule 20 (Copy of Notice of Default to Lender), each Lender will have 
the right (but not the obligation), at its option, to commence to cure or cause to be cured any 
Vertical Developer Default, within the.same period afforded to Vertical Developer hereunder 
plus an additional period of (i) thirty (30) days with respect to a monetary Vertical Developer 
Default and (ii) sixty( 60) days with respect to a non-monetary Vertical Developer Default that is 
susceptible of cure by such Lender without obtaining title to the applicable property subject to 
the applicable Mortgage or acquiring the ownership interests in Vertical Developer, as 
applicable; provided that if a non-monetary Vertical Developer Default is of such nature that it 
cannot reasonably be remedied within the time period provided and requires more than 60-days 
to cure, then so long as Lender has commenced a cure within such 60-day period the time period 
for cure will be extended during such time as Lender diligently and continuously pursues such 
cure, provided such period shall not, except in the case of Force Majeure, exceed 120 
consecutive calendar days. 

(2) If a non-monetary Vertical Developer Default cannot be cured by Lender 
without obtaining title to the Property, or applicable portion thereof, Port will refrain from 
exercising its right to terminate this Agreement and will permit the cure by a Lender of such 
Vertical Developer Default if, within the cure period set forth in Section 1.3(a) of this Schedule 
20: (i) such Lender notifies Port in writing that such Lender intends to proceed with due 
diligence to foreclose the Mortgage or otherwise obtain title to the subject property or ownership 
interests, as applicable; (ii) such Lender commences foreclosure proceedings whether by non
judicial foreclosure, judicial foreclosure, by appointment of a receiver, or deed ( or assignment) in 
lieu of foreclosure, within sixty (60) days after giving such notice, and diligently pursues such 
proceedings to completion; and (iii) after obtaining title, such Lender, subject to Section 1.4 of 
this Schedule 20 (Lender's Obligations with Respect to the Property), diligently proceeds to cure 
those Vertical Developer Defaults that are susceptible of cure by such Lender. The period from 
the date Lender so notifies Port until a Lender acquires title to applicable property subject to the 
applicable Mortgage or some other party acquires such interest through foreclosure is herein 
called the "Foreclosure Period." During the Foreclosure Period, the Schedule of Performance set 
forth in Section 15 .10 of the Agreement will be suspended. 

(b) Nothing in this Schedule 20 will preclude Port from exercising any rights 
or remedies under this Agreement against Vertical Developer ( other than a termination of this 
Agreement) with respect to any other Vertical Developer Defaults during the Foreclosure Period. 

(c) Notwithstanding the foregoing, no Lender will be required to cure any 
non-monetary Vertical Developer Default that is specific or personal to Vertical Developer 
which cannot be cured by Lender (by way of example and not limitation, Vertical Developer 
bankruptcy, or the failure to submit required information in the possession of Vertical 
Developer). Lender's acquisition of title to applicable property subject to the applicable 
Mortgage, or the completion of a foreclosure ( or assignment in lieu thereof), as applicable, will 
be deemed to be a cure of such Vertical Developer Defaults specific or personal to Vertical 
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Developer. The foregoing will not excuse a Lender's failure to cure any continuing default that 
is curable by Lender. 

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

1.4. Lender's Obligations with Respect to the Property. 

(a) Rights and Obligations upon Lender Acquisition. Except as set forth in 
this Schedule 20, no Lender will have any obligations or other liabilities under this Agreement 
unless and until it acquires title by any method to applicable property subject to the applicable 
Mortgage (referred to as "Foreclosed Property"). Except as otherwise provided herein (including, 
without limitation, Sections l.4(b)-(d) of this Schedule 20, a Lender (or its designee, successor 
or assign) or other winning bidder at a foreclosure sale ( collectively, a "Successor Owner") that 
acquires title to any Foreclosed Property (a "Lender Acquisition") will take title subject to all of . 
the terms and conditions of this Agreement to the extent applicable to the Foreclosed Property. 
Upon completion of a Lender Acquisition, Port will recognize the Successor Owner as V crtical 
Developer under this Agreement. Such recognition will be effective and self-operative without 
the execution of any further instruments; provided, upon request, at no cost to Port, Port will 
execute a written agreement recognizing Successor Owner. A Successor Owner, upon a Lender 
Acquisition, will be required promptly to cure all monetary defaults and all other ongoing 
defaults then reasonably susceptible of being cured by such Successor Owner to the extent not 
cured prior to completion of the Lender Acquisition. 

(b) Obligations of Lender Prior to Lender Acquisition. Prior to a Lender 
Acquisition, Port will have no right to enforce any obligation under this Agreement against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Agreement in a 
form reasonably approved in writing by Lender and Port, which form will be consistent with the 
terms of this Agreement (for the avoidance of doubt, the foregoing will not limit Port's rights 
and remedies against Vertical Developer notwithstanding any interest Lender may have in 
Vertical Developer or any right against any successor owner of the Property for a continuing 
default, as set forth in and subject to the limitations of this Schedule 20). However, Lender 
agrees to comply during a Foreclosure Period with the payment of any Transfer Fees due Port 
pursuant to Section 14.3 of the VDDA or any Taxes due and payable by Vertical Developer or 
assessed against the Property. 

(c) Obligation to Construct PKN Horizontal Improvements. Subject to 
Sections l.4(d) (Obligation to Sell If Not Construct PKN Horizontal Improvements) and l.4(e) 
(Lender Agreement to Construct PKN Horizontal Improvements) of this Schedule 20, any 
Lender who obtains title to Foreclosed Property through a Lender Acquisition or any other 
Successor Owner ( other than such Lender ) will be obligated to Construct the PKN Horizontal 
Improvements in accordance with this Agreement. 

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

(e) Lender Agreement to Construct PKN Horizontal Improvements. If 
Lender fails to sell its interest in the Property within the Sale Period, such failure will not 
constitute a default hereunder but Lender will be obligated to cause the Construction of PKN 
Horizontal hnprovements to the extent this Agr~ement obligates Vertical Developer to do so. In 
the event Lender agrees, or is deemed to have agreed, to cause the Construction of PKN 
Horizontal hnprovements, (i) all such work will be performed in accordance with all the 
requirements set forth in this Agreement, (ii) Lender shall engage a qualified construction 
manager with at least ten (10) years' experience managing construction projects of a similar 
nature, and (iii) Lender shall confirm to Port in writing that its construction manager satisfies the 
foregoing requirement. 

1.5. Provisions of Any Mortgage. Each Mortgage must provide that Lender will 
during the term of this Agreement, (i) promptly provide Port by registered or certified mail a 
copy of any notice delivered by Lender to Vertical Developer of a borrower event of default (i.e., 
following the expiration of all notice and cure periods) under the Mortgage, and (ii) give Port 
prior notice before Lender initiates any Mortgage foreclosure action with respect to the Property 
or the Project. 

1.6. No Impairment of Mortgage. No default by Vertical Developer under this 
Agreement will invalidate or defeat the lien of any Lender. Neither a breach of any obligation in 
a Mortgage, nor a foreclosure under any Mortgage will defeat, diminish, render invalid or 
unenforceable or otherwise impair Vertical Developer's rights or obligations under this 
Agreement or constitute, by itself, a default under this Agreement. 

1.7. Multiple Mortgages. 

(a) If at any time there is more than one Mortgage constituting a lien on a 
single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will be vested with the rights under Sections 1.3 (Lender's Option to Cure 
Defaults), 1.13 (Consent of Lender), and 1.4 (Cooperation) of this Schedule 20 to the exclusion 
of the holder of any other Mortgage except if the Senior Lender fails to exercise the rights set 
forth in Section 1.3 (Lender's Option to Cure Defaults), then the holder of a junior Mortgage that 
has provided notice to Port in accordance with Section 1.2 (Copy of Notice of Default to Lender) 
will succeed to the rights set forth in Section 1.3 (Lender's Option to Cure Defaults), only if the 
holders of all Mortgages senior to it have failed to exercise the rights set forth in Section 1.3 
(Lender's Option to Cure Defaults). 

(b) A Senior Lender's failure to exercise its rights under Section 1.3 (Lender's 
Option to Cure Defaults), Section 1.13 (Consent of Lender) or Section 1.14 (Cooperation) of this 
Schedule 20 as applicable, or any delay in the response of any Lender to any notice by Port will 
not extend (i) any cure period or (ii) Vertical Developer's or any Lender's rights under this 
Schedule 20. For purposes of this Section 1. 7, in the absence of an order of a court of competent 
jurisdiction that is served on Port, a title report prepared by a reputable title company licensed to 
do business in the State of California and having an office in the City, setting forth the order of 
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priorities of the liens of Mortgages on real property, may be relied upon by Port as conclusive 
evidence of priority. 

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

1.9. Limitation on Liability of Lender. Notwithstanding anything herein to the 
contrary, no Lender will become liable under the provisions of this Agreement unless and until 
such time as it becomes the owner of some or any portion of the Property and then only for so 
long as it remains the owner of such fee interest and only with respect to the obligations arising 
during such period of ownership. 

If a Lender becomes the owner of the Property, (i) except as set forth in Sections l.4(c) 
(Obligation to Construct PKN Horizontal Improvements) and 1.4(d) (Obligation to Sell if Not 
Construct PKN Horizontal Improvements) of this Schedule 20, such Lender will be liable to Port 
for the obligations of Vertical Developer hereunder only to the extent such obligations arise 
during the period that such Lender remains the owner of the Property, and (ii) in no event will 
Lender have personal liability under this Agreement, as applicable, greater than Lender's interest 
in the Property, and Poli will have no recourse against Lender's assets other than its interest 
herein or therein. 

1.10. Intentionally Omitted. 

1.11. Nominee. Any rights of a Lender under this Schedule 20 (Financing Provisions), 
may be exercised by or through its nominee or designee ( other than Veliical Developer) which is 
an Affiliate of Lender; provided, however, no Lender will acquire title to the Propeliy through a 
nominee or designee which is not a Person otherwise permitted to become Veliical Developer 
hereunder; provided, fuliher that a Lender may acquire title to the Property through a wholly 
owned ( directly or indirectly) subsidiary of Lender. 

1.12. Intentionally Omitted. 

1.13. Consent of Lender. Poli will not (i) modify this Agreement in a ma;nner that 
amends any provision of this Schedule 20 or otherwise amends the terms of this Agreement in a 
manner that creates a material adverse effect upon Senior Lender, or (ii) terminate or cancel this 
Agreement without Senior Lender's prior written consent, which consent will not be 
unreasonably withheld, conditioned or delayed. Any such modification, termination or 
cancellation of this Agreement without Senior Lender's consent will be effective against Senior 
Lender. 

1.14. Cooperation. Port, through its Executive Director, and Vertical Developer will 
cooperate in including in this Agreement by suitable written amendment or agreement from time 
to time any provision which may be reasonably requested by the Senior Lender and customarily 
included in such amendment or agreement to implement the provisions and intent of this 
Schedule 20 provided, however, that any such amendment or agreement will not adversely affect 
in any material respect any of Port's rights and remedies under this Agreement. 
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1.15. Reliance. 

The provisions of this Schedule 20 are for the benefit of the Lender and may be relied upon and 
shall be enforceable by the Lender. 

1.16. Priority of Lender Protections. 

In the event of a conflict between a provision in this Schedule 20, on the one hand, and any other 
provision of this Agreement, on the other hand, the provision set forth in this Schedule 20 will 
control. 

1.17. Insurance. A standard mortgagee clause naming Lender as an insured may be 
added to any and all insurance policies required to be carried by Vertical Developer under the 
Agreement on condition that the insurance proceeds are to be applied in the manner specified in 
the Agreement and the Lender shall so provide; except that the Lender may provide a manner for 
the disposition of such proceeds, if any, otherwise payable directly to Vertical Developer 
pursuant to the provisions of the Agreement. 

1.18. Estoppel Certificates. At reasonable intervals, (a) Lender shall have the right to 
obtain estoppel certificates from Port stating whether the Agreement is in full force and effect, 
whether Vertical Developer is in default under any of the terms, covenants or conditions 
contained in the Agreement, and such other statements reasonably acceptable to Port and Lender, 
and (b) Port shall have the right to request estoppel certificates from Lender stating whether the 
Mortgage and related loan documents ( collectively, the "Loan Documents"), if any, is in full 
force and effect, whether Vertical Developer is in default under any of the terms, covenants or 
conditions contained in the Loan Documents, and such other statements reasonably acceptable to 
Port and Lender. ' 
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SCHEDULE 14.3 

In-Lieu Transfer Payment 

Per Section 14.3, if the Vertical Developer has elected to operate the Vertical Project as a 

residential rental project, Vertical Developer shall make an In-Lieu Transfer Payment each year 

in which any residential Condominium Unit remains unsold following the expiration of the 

Unencumbered 10 Year Period, with is a period of 10 years from issuance of the first certificate 

of occupancy for the Vertical Project, as follows: 

Beginning on the anniversary of the expiration date of the Unencumbered 10 Year Period,, Vertical 

Developer shall pay an In-Lieu Transfer Payment equal to the ratio of unsold residential Condominium 

Units to the total number of residential Condominium Units per the Final Subdivision Map, times the In

Lieu Transfer Payment for the applicable Year in the table below, with amounts for cross-over calendar 

years prorated based on the date of issuance of the first certificate of occupancy. Vertical Developer 

shall continue to pay an In-Lieu Transfer Payment on each anniversary date thereafter until the year in 

which all units have been sold. Each In-Lieu Transfer Payment shall be paid no later than 30 days after 

each TCO anniversary at which a payment is due. 

EXAMPLE #1: Assume first certificate of occupancy is January 1, 2024, and the Final Subdivision Map 

provided that the Vertical Project has 250 residential Condominium Units. The 10th anniversary will be 

January 1, 2034. Assume at the end of the 10th year, January 1, 2035, there are 100 unsold units, equal to 

40% of total units (100/250 = .4). The In-Lieu Transfer Payment will be 40% of $722,472 = $288,989. 

EXAMPLE #2: Assume first certificate of occupancy is September 1, 2025, and the Final Subdivision Map 

provided that the Vertical Project has 260 residential Condomium Units. The 10th anniversary will be 

September 1, 2035. Assume at of the end of the 10th year, September 1, 2036, there are 156 unsold units, 

equal to 60% (156/260 = .6). The 60% will be applied to 4 months of 2035 (September through December) 

and 8 months of 2036 (January through August). The In-Lieu Transfer Payment will be 60% of ($744,146 X 

4/12} + ($766,471 X 8/12)} = $455,418. 

Year In-Lieu Transfer Payment 

2028 $ 605,059 

2029 $ 623,211 

2030 $ 641,907 

2031 $ 661,164 

2032 $ 680,999 

2033 $ 701,429 

2034 $ 722,472 

2035 $ 744,146 

2036 $ 766,471 
2037 $ 789,465 

2038 $ 813,149 

2039 $ 837,543 

2040 $ 862,670 

2041 $ 888,550 

2042 $ 915,206 

2043 $ 942,662 

2044 $ 970,942 

2045 $ 1,000,071 

2046 $ 1,030,073 
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In-Lieu Transfer Payment 

2047 $ 1,060,975 
2048 $ 1,092,804 
2049 $ 1,125,588 
2050 $ 1,159,356 
2051 $ 1,194,137 
2052 $ 1,229,961 
2053 $ 1,266,859 
2054 $ 1,304,865 
2055 $ 1,344,011 
2056 $ 1,384,332 
2057 $ 1,425,862 
2058 $ 1,468,637 
2059 $ 1,512,696 
2060 $ 1,558,077 
2061 $ -1,604,820 
2062 $ 1,652,964 
2063 $ 1,702,553 
2064 $ 1,753,630 
2065 $ 1,806,239 
2066 $ 1,860,426 
2067 $ 1,916,239 
2068 $ 1,973,726 
2069 $ 2,032,938 
2070 $ 2,093,926 
2071 $ 2,156,743 
2072 $ 2,221,446 
2073 $ 2,288,089 
2074 $ 2,356,732 
2075 $ 2,427,434 
2076 $ 2,500,257 
2077 $ 2,575,265 
2078 $ 2,652,522 
2079 $ 2,732,098 
2080 $ 2,814,061 
2081 $ 2,898,483 
2082 $ 2,985,437 
2083 $ 3,075,001 
2084 $ 3,167,251 
2085 $ 3,262,268 
2086 $ 3,360,136 
2087 $ 3,460,940 
2088 $ 3,564,768 
2089 $ 3,671,711 
2090 $ 3,781,863 
2091 $ 3,895,319 
2092 $ 4,012,178 
2093 $ 4,132,544 
2094 $ 4,256,520 
2095 $ 4,384,215 
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In-Lieu Transfer Payment 

2096 $ 4,515,742 
2097 $ 4,651,214 
2098 $ 4,790,751 
2099 $ 4,934,473 
2100 $ 5,082,507 
2101 $ 5,234,983 
2102 $ 5,392,032 
2103 $ 5,553,793 
2104 $ 5,720,407 
2105 $ 5,892,019 
2106 $ 6,068,780 
2107 $ 6,250,843 
2108 $ 6,438,368 
2109 $ 6,631,519 
2110 $ 6,830,465 
2111 $ 7,035,379. 
2112 $ 7,246,440 
2113 $ 7,463,833 
2114 $ 7,687,748 
2115 $ 7,918,381 
2116 $ 8,155,932 
2117 $ 8,400,610 
2118 $ 8,652,629 
2119 $ 8,912,207 
2120 $ 9,179,574 
2121 $ 9,454,961 
2122 $ 9,738,610 
2123 $ 10,030,768 
2124 $ 10,331,691 
2125 $ 10,641,642 
2126 $ 10,960,891 
2127 $ 11,289,718 
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PROPERTY DISCLOSURES 

AMEC, 2011. Report of Results: Phase III Subsurface Investigation Pier 70 Property, Potrero 
Power Plant, San Francisco, California. May. 

Bach, Carol, 2018. Key Site Manager - Pre-Survey Questionnaire. August. 

Covenant and Environmental Restriction on Property covering Seawall Lot 340, Seawall Lot 345 
(portion), Assessors Block 4110 (portion) and Twentieth Street (portion), generally bounded by 
Mariposa Street, Illinois Street, 22nd Street, and San Francisco Bay, San Francisco. Recorded in 
the Official Records of the City and County of San Francisco as Instrument# 2016-K308328-00, 
August 19, 2016. 

Ecology and Environment, Inc., 2001. Phase 1 Brownfields Environmental Site Assessment 
Report, Pier 70 Maritime Use Area, San Francisco, California. March. 

Geosyntec Consultants, 2011. Draft Phase I Environmental Site Assessment, Pier 70 Waterfront 
Site, San Francisco, California. November. 

Haley & Aldrich, 2012. Report on the Northeast Area of the Potrero Power Plant and a Portion 
of the Southeast Area of Pier 70 Feasibility Study, Potrero Power Plant Site, San Francisco, 
California . December. 

Port of San Francisco, 2014. Fact Sheet, Pier 70 Risk Management Plan. August. 

Tetra Tech, 1998. Phase I Environmental Site Assessment for Pier 70 Mixed Use Opportunity 
Area, San Francisco, California. August. 

Treadwell & Rollo, 2008. Site Investigation, Pier 70 Northeastern Shoreline, San Francisco, 
California. January. 

Treadwell & Rollo, 2011. Environmental Site Investigation Report, Pier 70 Master Plan Area, 
San Francisco, California. January. 

Treadw.ell & Rollo, 2012. Feasibility Study and Remedial Action Plan, Pier 70 Master Plan Area, 
San Francisco, California. May. 

Treadwell & Rollo, 2013. Pier 70 Risk Management Plan, Pier 70. Master Plan Area, San 
Francisco, California. July. 
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SCHEDULE 3.1: 

CFD AND ASSESSMENT MATTERS 

All matters addressed in this Schedule relate to the following actions (the "CFD 
Actions"), all of which the City has undertaken or will undertake in accordance with the San 
Francisco Special Tax Financing Law (San Francisco Administration Code ch. 43, art. X), which 
incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code§§ 53311-
53368) ( collectively, the "CFD Law"), to be approved by the Board of Sunervisors pursuant to a 
resolution (the "Formation Resolution") to implement the Financing Plan1 in the VDDA 
between the Vertical Developer and the Port. Vertical Developer's obligations as to the Special 
Tax District ( defined below) as set forth in this Schedule, the VDDA and the Financing Plan 
shall be referred to herein as the "CFD Provisions". Capitalized terms not otherwise defined 
herein shall have the meaning set forth in the VDDA. Unless specified otherwise, all statutory 
references in this Schedule are to the California Government Code. 

1. Formation of a Special Tax District. The CFD Actions include the following: 

(a) formation of a special tax district designated as "City and County of San 
Francisco Special Tax District No. 2018-2 (Pier 70 28-Acre Site/Condominiums)" (the "Special 
Tax District") that includes the Property within its boundaries, as "Tax Zone 1 of the Special 
Tax District"; 

(b) designation of property for potential future annexation to the Special Tax 
District (the "Future Annexation Area"); · 

(c) approval of a rate and method of apportionment (the "Rate and 
Method"), a copy of which is attached to the Delegation of Authority to Vote, for the calculation 
and levy of the Facilities Special Tax and the Services Special Tax (as each term is defined in the 
Rate and Method) against the Property ( collectively, the "Special Taxes"); 

( d) recordation of the "Notice of Special Tax Lien" against the real property 
in the Special Tax District in the Official Records of the City and County of San Francisco, 
pursuant to California Government Code Section 53328.3; 

(e) authorization to issue bonds secured by the Facilities Special Taxes 
("Bonds"); 

(f) authorization to use Bond proceeds and Facilities Special Taxes to finance 
the construction, completion, and acquisition of improvements described in the Formation 
Resolution, including the PKN Horizontal Improvements (the "CFD Improvements"); and 

(g) authorization to levy and use Services Special Taxes in perpetuity to 
finance services described in the Formation Resolution such as capital maintenance and repair of 
the CFD Improvements (the "Services"). 

2. Fee Interest Subject to CFD Provisions. The Vertical Developer acknowledges and 
agrees as follows. 

(a) Its fee interest in the Property will be subject to the levy of Special Taxes 
and the Vertical Developer will not have any right to amend the CFD Provisions without the 
consent of Port, in its sole discretion. 

(b) It is critical to each of the City, the Port, and Vertical Developer that the 
construction and completion of the CFD Improvements required to develop the Property be 
coordinated in all respects (including cost, timing, capacity, function, and type) with the 

1 Financing Plan is defined in the VDDA, no need to define it again here. 
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construction and completion of the CFD Improvements for other property in the Special Tax 
District. 

( c) If the Property were excluded from the Special Tax District, or the Special 
Taxes to be levied on the Property were reduced or eliminated, coordination of CFD 
Improvements required to develop the Property with CFD Improvements for other property in 
the Special Tax District would be materially adversely affected. 

3. Cooperation with CFD Matters. The Vertical Developer agrees to the following with 
respect to the Special Tax District, the levy of the Special Taxes, and the issuance of any Bonds, 
at the Vertical Developer's sole expense. 

(a) The Vertical Developer will: 

(i) enter into that certain "Agreement to Comply with CFD Matters" 
in the form attached hereto as Attachment 1 which agreement shall be recorded against title to 
~~~· . 

(ii) if determined necessary by the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint community facilities agreement or 
any other agreement necessary to finance CFD Improvements and Services ( collectively, the 
"JCFA") that will be owned or operated by government agencies other than the City or its 
agencies; and 

(iii) delegate its authority to vote in any election or action to form the 
Special Tax District, which delegation shall be in the form attached hereto as Attachment 2 
("Delegation of Authority to Vote"). 

(b) The Vertical Developer will not, at any time or in any manner, contest, 
protest, or otherwise challenge any of the following: 

(i) the formation of the Special Tax District, provided it conforms 
with the Delegation of Authority to Vote; 

(ii) the designation of the Future Annexation Area; 

(iii) the authorization, levy, or amount of the Special Taxes on the 
Property , provided the Special Taxes are levied in compliance with the Rate and Method in the 
form attached to the Formation Resolution, and further provided that the Rate and Method in the 
form attached to the Formation Resolution is not modified from the form attached to the 
Delegation of Authority to Vote in any manner that would (x) increase the amount of the special 
taxes that may be levied on the Property, or any portion thereof, or (y) accelerate the timing of 
the levy of the special taxes on the Property, or (z) materially increase the apportionment of the 
special taxes to the Property relative to the other properties in the Special Tax District; 

(iv) the authorization to i~sue the Bonds; 

(v) the CFD Improvements and Services to be financed by the Special 
Tax District; and 

(vi) the establishment of an appropriations limit for the Special Tax 
District. 

. (c) Ifrequired for the Special Tax District to levy Special Taxes or issue 
Bonds, the Vertical Developer will acknowledge that the Property is subject to the lien of the 
Special Tax District and the levy of Special Taxes and that the Special Tax District is authorized 
to issue Bonds. 

( d) The Vertical Developer will not bring any action, suit, or proceeding 
against the Special Tax District or the City; provided, however, that after exhausting its appeal 
rights under the Rate and Method, the Vertical Developer may bring an action, suit, or 

-2 
3148 

n:\port\as2018\1900084\01304 770.docx 



Port draft 1-14-2019 

proceeding against the Special Tax District or the City if it relates solely to an allegation that the 
Special Taxes have not been levied in accordance with the Rate and Method. 

(e) The Vertical Developer will not take any action that would in any way 
interfere with the operation of the Special Tax District or decisions made or actions taken with 
respect to the Special Tax District's formation or the issuance of Bonds, including when Special 
Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, and the 
use of the Special Taxes collected by the Special Tax District provided such actions taken with 
respect to the Special Tax District's formation and the Rate and Method conforms with the 
Delegation of Authority to Vote. 

4. The following definitions apply to this Schedule. 

(a) "Actual Knowledge" means the knowledge that the person signing this 
VDDA has on the date of execution of this VDDA or has obtained from: 

(i) interviews with current officers and responsible employees of the 
Vertical Developer and its Affiliates that the person has determined are likely, in the ordinary 
course of their respective duties, to have knowledge of the matters set forth in this VDDA; 

(ii) a review of documents that the person determined were reasonably 
necessary to obtain knowledge of the matters set forth in this VDDA; or 

(iii) both, in any case without conducting any extraordinary inspection 
or inquiry except as prudent and customary in connection with the ordinary course of the 
Vertical Developer's current business and operations or contacting individuals who are no longer 
employees of the Vertical Developer or its Affiliates. 

(b) "Affiliate" has the meaning set forth in the VDDA and for purposes of 
this Schedule 3 .1, shall only include an Affiliate about whom information could be material to 
potential investors deciding whether to invest in future Bonds. 

(c) "Related Property" means any real property interest owned or held by 
the Vertical Developer or any of its Affiliates within California. 

5. Compliance. The Vertical Developer represents and warrants as of the Effective Date as 
follows: 

(a) With respect to Related Property located within the boundaries of a 
development project in California, except as set forth in Attachment 3, to Vertical Developer's 
Actual Knowledge, neither Vertical Developer nor Vertical Developer's Affiliates within the last 
five years have: 

(i) intentionally failed to pay when due any property taxes, special 
taxes, or assessments levied or assessed against the Related Property; or 

(ii) owned any interest in Related Property in California that became 
either tax deeded to a governmental agency or the subject of foreclosure proceedings for failure 
to pay property taxes, special taxes, or assessments levied or assessed against the Related 
Property. 

(b) Except as set forth in Attaclunent 3, neither the Vertical Developer nor its 
Affiliates have failed to comply in the last five years with its obligations under any continuing 
disclosure agreement entered into in connection with the issuance of bonds of a community 
facilities or assessment district relating to Related Property in California. 

The Vertical Developer hereby agrees that if its representations and warranties as to the 
Vertical Developer in this Section 5 are discovered to be untrue after the Effective Date of this 
Financing Plan, the Port may, in its discretion, elect to terminate this VDDA. The Vertical 
Developer further hereby agrees that if its representations as to Vertical Developer's Affiliates 
are discovered to be untrue after the Effective Date of this VDDA, the Port may elect to 
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terminate this VDDA if it concludes, in its sole discretion, that the actual facts could adversely 
affect the willingness of potential investors to invest in future Bonds. 

6. Aclmowledgment of the Rate and Method. A draft of the Rate and Method has been 
provided to the Vertical Developer prior to the Effective Date of this VDDA and is attached to 
the Delegation of Authority to Vote. The Vertical Developer has read and, if deemed necessary, 
consulted with counsel, regarding the provisions of the Rate and Method. The provisions of the 
Rate and Method with respect to the timing, amount and apportionment of the Special Taxes 
applicable to Tax Zone 1 shall not be changed without the written consent of the Vertical 
Developer. The Vertical Developer shall be provided fifteen (15) days to review and comment 
on all subsequent revisions to the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance of 
Bonds at any time during which the Vertical Developer owns real property within Tax Zone 1 of 
the Special Tax District. 

(a) The Vertical Developer will (A) disclose to each secured lender that 
provides funds for the Vertical Developer's development of the Property, and (B) exercise its 
commercially reasonable efforts to provide, at the request of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed by each 
such lender signifying the lender's acknowledgment of: 

(i) the imposition of the Special Taxes on the Property; 

(ii) the issuance of Bonds; and 

(iii) the Special Tax District's foreclosure rights if the Vertical 
Developer is delinquent in the payment of Special Taxes. 

(b) The Vertical Developer aclmowledges that Bonds may be issued in one or 
more series over time, that the issuance of each series of Bonds may require information and 
documents to be provided by the Vertical Developer, and that the timely provision of that 
information and documents for each series of Bonds is critical for the Horizontal Developer and 
the Port to achieve their respective financial goals. The Vertical Developer's obligations will 
arise with the issuance of each series of Bonds and continue as provided in any related 
continuing disclosure agreement executed by the Vertical Developer. 

(c) The Vertical Developer will not interfere with or impede the issuance of 
any series of Bonds issued by or in connection with the Special Tax District and will, at the 
Vertical Developer's expense, provide information in connection with each series of Bonds as 
requested by any of the following (collectively, the "Financing Participants"): 

(i) the City, the Port, and any other JCFA Party, or any of their agents, 
including bond counsel and disclosure counsel; 

(ii) appraisers engaged to appraise the Property; 

(iii) market absorption consultants; 

(iv) underwriters and unde1writers' counsel; 

(v) financial advisors associated with the Bonds or the Special Tax 
District; and 

(vi) persons providing credit enhancement for the Bonds or the Special 
Tax District. 

( d) The Vertical Developer will provide, at Veiiical Developer's expense, 
required information, which may include: 

(i) 
develop the Property; 

a description of the Vertical Developer's financing sources to 

-4 
3150 

n:\port\as2018\1900084\01304 770.docx 



Port draft 1-14-2019 

(ii) a description of the proposed development project on the Property 
and the general ownership structure of the Vertical Developer; 

(iii) the status of development of the Property, including, if applicable, 
the rent roll (excluding any personal information related to residential tenants) and vacancy 
history; 

(iv) any history of material special tax, assessment or real property tax 
delinquencies and defaults by the Vertical Developer and its Affiliates with respect to Related 
Property, including the information disclosed on Attachment 3, within the prior five (5) years; 

(v) prior to the receipt of the final temporary certificate of occupancy 
for the Vertical Project, financial and operating information, including a development pro forma, 
with respect to the Vertical Developer and the Property; 

(vi) certificates requested by the Financing Participants, which may 
include representations on: 

(1) the due formation of the Vertical Developer; 

(2) the due execution of documents executed by the Vertical 
Developer in connection with the Special Tax District or any Bonds; 

(3) no material litigation or investigation by or against the 
Vertical Developer or its Affiliates that seeks to prohibit, restrain, or enjoin the development of 
the Property, or in which the Vertical Developer or its Affiliates may be adjudicated as bankrupt 
or discharged from any or all debts or obligations or granted an extension of time to pay or a 
reorganization or readjustment of its debts, or which, if determined adversely to the Vertical 
Developer or its Affiliates, could materially adversely affect the development of the Property and 
the payment of the Special Taxes; and 

( 4) the accuracy of the information provided by Vertical 
Developer or its Affiliates in connection with the issuance of any series of Bonds, including the 
information in all disclosure documents; and 

(vii) opinions of counsel to the Vertical Developer reasonably requested 
by any of the Financing Participants, which may include any matter listed in clause (vi) of this 
Subsection and a 1 Ob-5 negative assurance regarding any disclosure about the Vertical 
Developer and its Affiliates in the offering statement used to market the Bonds, which opinions 
m~y_be limited to specific counsel's actual knowledge and qualified as is customary for such 
op1mons. 

(e) The City will decide on the amount and application of any capitalized 
interest in consultation with the Horizontal Developer, and the Vertical Developer will not 
contest the amount and application of capitalized interest. 

(f} Vertical Developer shall not be required to provide any renewable letter of 
credit, cash, or other form of credit enhancement in connection with the issuance of the Bonds. 

(g) The Vertical Developer will execute and perform under any commercially 
reasonable and customary continuing disclosure agreement that may be required by the 
underwriter of the Bonds. 

(h) . The Vertical Developer acknowledges that due to changes in customary 
practices or applicable law, the underwriter for any series of Bonds to which this Section 7 is 
applicable may require information from the Vertical Developer that is different from or in 
addition to that listed above, in which case the Vertical Developer, at its own cost and expense, 
will provide such information. 

8. Cooperation to Amend the Special Tax District. 
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(a) · The Vertical Developer acknowledges that the Port, the Horizontal 
Developer, or the City may request proceedings to amend the Special Tax District ("Change 
Proceedings"). Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: 

(i) do not increase the Special Tax rates to be levied on the Property 
above Special Tax rates for the Property, escalated to the date of calculation, under the Rate and 
Method; 

(ii) do not change the Rate and Method so that the Vertical Developer 
is taxed sooner than under the current version of the Rate and Method; arid 

·(iii) do not result in more favorable treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment of the Vertical 
Developer and the Property. 

(b) Subject to Subsection 8(a), the Vertical Developer shall not contest, 
protest, or otherwise challenge Change Proceedings to the Special Tax District. 

9. Annexation of Property to the Special Tax District. 

(a) The Vertical Developer acknowledges that in accordance with the CFD 
Law: 

(i) the City has designated certain property as a Future Annexation 
Area to the Special Tax District; 

(ii) from time to time, parcels of the Future Annexation Area may be 
annexed to the Special Tax District by execution of a unanimous written consent of the owners 
of the parcels of Future Annexation Area to be annexed without a public hearing or election; and 

(iii) the Horizontal Developer, City, and Port may also request 
annexation of additional property to the Special Tax District. 

(b) The Vertical Developer will not: 

(i) contest, protest, or otherwise challenge the annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, or the 
imposition of the levy of Special Taxes on the annexed property; or 

(ii) take any action that would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Horizontal Developer or the 
owners of property (including the owners of the Future Annexation Area) with respect to the 
annexation of additional property to the Special Tax District. 

10. Activity in Other Special Tax Districts. The Vertical Developer acknowledges that other 
parcels in the SUD are included in a separate special tax district formed by the City (the "Other 
STD") and agrees not to: 

(a) contest, protest, or otherwise challenge the formation, implementation, 
levy of special taxes in, or issuance of bonds by the Other STD, or the annexation of additional 
property to, or any Change Proceedings conducted with respect to, the Other STD; or 

(b) take any other action that would in any way interfere with the operation of 
the Other STD or decisions made or actions taken by the City, the Port, and the Horizontal 
Developer with respect to the Other STD. 

11. Shortfall Provisions. 

(a) All capitalized terms used in this Section 11 that are not otherwise defined 
herein shall have the meaning given such terms in the VDDA. 
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(b) The Vertical Developer agrees to refrain from initiating a Reassessment to 
reduce the Baseline Assessed Value or later Current Assessed Value of the Premises until the 
IFD Termination Date. 

(c) If the Vertical Developer initiates a Reassessment on the Premises in 
violation of Section ll(b) above, then the following shall occur: 

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

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

12. FC Acquisition Agreement. 

The Vertical Developer acknowledges that the Vertical Developer is not and will not 
become either a party, a third-party beneficiary, or an assignee to the Financing Plan between the 
Horizontal Developer and the Port, as amended by that First Addendum to Financing Plan (as 
amended, the "FC Financing Plan"). The Vertical Developer further agrees not to contest, 
protest or otherwise challenge the rights or obligations of the Horizontal Developer or the Port 
under the FC Financing Plan unless such rights or obligations materially conflict with or impair 
the Vertical Developer's rights pursuant to the Financing Plan, as reasonably determined by 
Vertical Developer. 

13. General Provisions. 

(a) The Vertical Developer will pay prior to delinquency all Special Taxes 
levied on the Property while the Vertical Developer owns in the Property. 

(b) The Vertical Developer will not petition, support, encourage, consent to, 
or implement any action seeking to reduce or repeal the levying of all or any part of the Special 
Taxes in the Special Tax District, except at the written request of the Port and the City. 

(c) The Vertical Developer will disclose the requirements of this Schedule to 
any tenant of the entirety of the Property for a term of thirty five (35) or more years and require 
such tenant to enter into an agreement with the Vertical Developer and Port assuming the. 
Vertical Developer's obligations under this Schedule. This paragraph will not apply to any 
rentals to apartment dwellers or tenants ofless than all of the Property. If required, the Vertical 
Developer will comply with disclosures required by Section 53341.5. 

( d) The Port is required to provide to the Vertical Developer a notice of 
special tax pursuant to Section 53341.5 regarding the Special Taxes in the Rate and Method (the 
"Notice of Special Tax"). The Notice of Special Tax is attached as Attachment 4 and the 
Vertical Developer shall execute and return to the Port a copy of the Notice of Special Tax 
within three business days after executing this VDDA. 

(e) The covenants and provisions contained in this Schedule remain in effect 
for the term of this VDDA. 

Attachment 1 : 
Attachment 2: 
Attachment 3: 
Attachment 4: 

Agreement to Comply with CFD Matters 
Delegation of Authority to Vote on Formation of CFD 
Certain Representations of Vertical Developer 
Notice of Special Tax 
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ATTACHMENT 2 

DELEGATION OF AUTHORITY TO VOTE ON FORMATION OF STD 

DESIGNATION OF AUTHORIZED REPRESENTATIVE 
PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 53326(b) 

, 2018 
----· 

Board of Supervisors 
City and County of San Francisco 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

RE: Formation of Special Tax District for Parcel K North 

To Whom It May Concern: 

The undersigned (the "Owner") is the owner of property identified as City and County of 
San Francisco Assessor's Parcel Number (the "Property"). The Property is 
located within a proposed special tax district to be formed by the City and County of San 
Francisco (the "Proposed Pier 70 Condo CFD") and is subject to a Vertical Disposition 
and Development Agreement between the City and County of San Francisco, acting by 
and through the San Francisco Port Commission and the Owner (the "VDDA"). The 
Proposed Pier 70 Condo CFD will include properties within a 28-acre·portion of Pier 70 
that will be developed with residential condominiums. The Proposed Pier 70 Condo CFD 
does not yet have an official name, but for purposes of this designation, the Proposed Pier 
70 Condo CFD shall be that special tax district which is sponsored by the City and 
County of San Francisco that includes the Property and is authorized to finance the 
[Michigan Street Improvements] as defined in the VDDA. The most recent draft of the 
rate and method of apportionment of special taxes of the Proposed Pier 70 Condo CFD 
(the "Rate and Method") is attached hereto as Attachment No. 1. 

Pursuant to Section 53326(b) of the California Government Code, the Owner does hereby 
designate the Executive Director of the San Francisco Port Commission as its "authorized 
representative" in connection with the landowner election on the propositions to (i) form 
the Proposed Pier 70 Condo CFD, (ii) authorize the levy of special taxes in the Proposed 
Pier 70 Condo CFD, (iii) authorize the issuance of bonded indebtedness by the City and 
County of San Francisco for the Proposed Pier 70 Condo CFD, and (iv) establish an 
appropriations limit for the Proposed Pier 70 Condo CFD. The San Francisco Port 
Commission is the immediate past owner of the Property. 

The true and exact signature of the authorized representative of the Owner is set forth 
below. 

The foregoing authorization shall be effective at any time after the date hereof and shall 
be revocable by Owner prior to the landowner election only if the Rate and Method is 
modified in any manner that would increase the amount of the special taxes that may be 
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levied on the Property, or any portion thereof, or accelerate the timing of the levy of the 
special taxes on the Property or materially increase the apportionment of the special taxes 
to the Property relative to the other properties in the Proposed Pier 70 Condo CFD. The 
Notice of Special Tax attached hereto as Attachment No. 2 is in the form required 
by Section 53341.5 of the California Government Code and has been executed by the 
Owner. The Notice of Special Tax provides information about the rate, method of 
apportionment, and manner of collection of the special tax in sufficient detail to 
allow the Owner to estimate the maximum amount that the Owner will have to pay 

This authorization is revocable by Owner prior to the landowner election only under the 
conditions described above by written notice to the Board of Supervisors. Unless the 
authorization herein has been revoked by Owner prior to the landowner election in 
accordance with the terms of this delegation, the Owner waives its right to make any 
protest or complaint or undertake any legal action challenging the validity of the election 
or the validity of the Proposed Pier 70 Condo CFD. 

Pursuant to Section 53326(b ), set forth below are the authorized signatories for all parties 
making up the Owner (if more than one person or entity constitutes the Owner, or if 
ownership is held in the name of more than one person or entity). 

PKN,LLC, 
a Delaware limited liability company 

By: ------------

Name: -----------

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

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

ACKNOWLEDGED AND ACCEPTED: 

Elaine Forbes 
Executive Director 
San Francisco Port Commission 
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RECORDING REQUESTED BY AND 
AFTER RECORDATION RETURN TO: 
Clerk of the Board of Supervisors 
City and County of San Francisco 
1 Dr.Carlton B. Goodlett Place 
San Francisco, CA 94102 

Affected APNs: Affected Addresses: 

ATTACHMENT 1 

AGREEMENT TO COMPLY WITH 
CFDMATTERS 

(Pier 70 - Parcel K North) 

THIS AGREEMENT TO COMPLY WITH CFD MATTERS (this "Agreement") dated 
for reference purposes only as of , 20 __ , is by and between the CITY 
AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"), operating by and 
through the San Francisco Port Commission ("Port"), and , a 
___________ ("Vertical Developer"). 

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

A. Port owns certain real property located in the City and County of San Francisco 
consisting of approximately [68,800] square feet of unimproved land, as more particularly 
described on Exhibit A attached hereto (the "Property;' or "Parcel K North"). 

B. The Property is located adjacent to the "28-Acre Site Project" located on 
approximately 28-acres ofland in the southeast comer of Pier 70 (the "28-Acre Site"). 

C. On September 26, 2017, by Resolution No. 17-52, the Port Commission approved 
(i) the terms of a competitive solicitation and sale of the Property for no less than its appraised 
fair market value, and (ii) the form of a Vertical Disposition and Development Agreement to be 
entered into between Port and the successful bidder. 

D. Vertical Developer was selected to purchase and develop the Property in a broker-
managed, competitive solicitation process undertaken by Port and the City's Real Estate 
Division. 

3159 



E. Port and Vertical Developer have entered into that certain Vertical Disposition 
and Development Agreement (Pier 70 - Parcel K North) dated as of , 20_ (the 
"VDDA"), a memorandum of which is being recorded concurrently herewith. 

P. Section 3.3 of the VDDA (CPD Matters and Shortfall Provisions) provides that 
Vertical Developer will comply with all of the covenants and acknowledgements set forth in 
Schedule 3.1 attached to the VDDA (CPD Matters), which covenants and acknowledgements 
will be recorded against title to the Property in the form attached as Attachment 1 to Schedule 
3.1 and entitled Agreement to Comply with CFD Matters. The covenants and aclmowledgements 
set forth in Section 3.1 attached to the VDDA are referred to herein as the "CPD Matters". 

G. The parties now desire to enter into this Agreement to set forth Vertical 
Developer's agreement to comply with all of the covenants and acknowledgements set forth in 
Schedule 3.1 attached to the VDDA. 

H. Initially capitalized and other terms are defined herein or in the VDDA. This 
Agreement is a Transaction Document as defined in the VDDA, and the VDDA contains 
definitions, rules of interpretation, and standard provisions applicable to Transaction Documents. 

ACCORDINGLY, for good and valuable consideration, the receipt and sufficiency of 
which are hereby aclmowledged, Port and Vertical Developer hereby agree as follows: 

AGREEMENT 

1. EFFECTIVE DATE AND TERMINATION. 

1.1. Effective Date. This Agreement will be effective on the Closing Date of the 
VDDA. 

1.2. Independent Termination Date. This Agreement will remain in effect until the IFD 
Termination Date. 

2. AGREEMENT TO COMPLY WITH CFD MATTERS. 

Vertical Developer agrees to comply with all of the covenants and aclmowledgements 
attached hereto as Exhibit B. This Agreement does not amend, change or modify the CPD 
Matters. 

3. ENFORCEMENT. 

3.1. Events of Default. Vertical Developer shall be in default under this Agreement if it 
fails to comply with the provisions of this Agreement and such failure contimies for thirty (30) 
days after Vertical Developer's receipt of notice of such non-compliance from Port, or in the 
case of a default that is curable but is not susceptible of cure within thirty (30) days, Vertical 
Developer fails promptly to commence to cure such default and thereafter diligently to 
prosecute such cure to completion within a reasonable time, but in no event to exceed one 
hundred and twenty (120) days. 

3.2. Remedies. During the continuance of a default under this Agreement, Port will have 
all rights and remedies available at law or in equity, including the right to institute such · 



proceedings as may be necessary, including action to cure the default or to seek specific 
performance or other injunctive relief. 

4. GENERAL PROVISIONS. 

4.1. Governing Law. The Transaction Documents will be governed by, subject to, and 
construed in accordance with the laws. of the State of California and City's Charter and 
Administrative Code. All legal actions related to the Transaction Documents will be instituted 
in the Superior Court of the City and County of San Francisco, State of California, in any other 
appropriate court in the City or, if appropriate, in the Federal District Court in San Francisco, 
California. 

4.2. Counterparts. The Transaction Documents may be executed in multiple 
counterparts, each of which will be deemed to be an original and that together will be one 
instrument. Parties may deliver their count~rparts by electronic mail or other electronic means 
of transmission. 

4.3. Further Assurances. The parties agree to execute such instruments or to do such 
further acts as may be reasonably necessary to carry out the provisions of each Transaction · 
Document; provided, however, that no party will be obligated to provide such instruments and 
to do such further acts that would materially increase such party's liabilities hereunder or 
materially decrease such party's rights hereunder. The provisions of this section will survive 
the Closing. 

4.4. Third-Party Beneficiary. The Horizontal Developer is an express third-party 
beneficiary of this Agreement and may enforce each provision against the Vertical Developer as 
if the Horizontal Developer were a party to this Agreement. 



The parties have duly executed this Agreement as of the respective dates written below. 

CITY: VERTICAL DEVELOPER: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and a _____________ _ 
through the SAN FRANCISCO PORT 
COMMISSION 

By: By: ___________ _ 

Elaine Forbes [NAME] 
Executive Director 

Approved by Port Resolution No. __ and 
Board Resolution No. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
[NAME OF DEPUTY] 
Deputy City Attorney 

Its: --------------



[insert notary acknowledgment] 
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EXHIBIT A 

DESCRIPTION OF THE PROPERTY 

EXHIBIT A 
Page 1 
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EXHIBITB 

CFD AND ASSESSMENT MATTERS 

(SCHEDULE 3.1 OF THE VDDA) 

EXHIBIT B 
Page 1 
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1-14-19 Jones Hall Draft 

ATTACHMENT 4 

NOTICE OF SPECIAL TAX 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2019-

(PIER 70 CONDOMINIUMS) 

TO: . THE PROSPECTIVE PURCHASER OF THE REAL PROPERTY IDENTIFIED 
AS FOLLOWS (THE "PROPERTY''): 

[insert APN and legal description] 

THIS IS A NOTIFICATION TO YOU PRIOR TO YOUR ENTERING INTO A 
CONTRACT TO PURCHASE. THIS PROPERTY. THE SELLER IS REQUIRED TO GIVE 
YOU THIS NOTICE AND TO OBTAIN A COPY SIGNED BY YOU TO INDICATE THAT 
YOU HA VE RECEIVED AND READ A COPY OF THIS NOTICE. 

Each Assessor's Parcel ( also, a "Parcel'') of this Property (in existence now or as further 
subdivided in the future) is subject to a facilities special tax (the "Facilities Special Tax") and 
services special tax (the "Services Special Tax" and, with the Facilities Special Tax, the "Special 
Taxes") that are in addition to the regular property· taxes and any other charges, fees, special 
taxes, and benefit assessments on the Property. The Special Taxes are imposed on each Parcel of 
the Property because it is a new development, and is not necessarily imposed generally upon 
property outside of this new development. If you fail to pay the Special Taxes levied on a Parcel 
of the Property when due each year, the delinquent Parcel may be foreclosed upon and sold. The 
Special Taxes are used_ to provide facilities and public services that are likely to particularly 
benefit the Property. YOU SHOULD TAKE THE SPECIAL TAXES AND THE BENEFITS 
FROM THE FACILITIES AND PUBLIC SERVICES FOR WHICH THEY PAY INTO 
ACCOUNT IN DECIDING WHETHER TO BUY THIS PROPERTY. 

The Property you are purchasing is located within the boundaries of City and County of 
San Francisco Special Tax District No. 2019-_ (Pier 70 Condominiums) ("Pier 70 Condo 

. CFD"); within the boundaries of the Pier 70 Condo CFD, the Property is located in Zone 1. The 
Special Taxes are levied pursuant to a Rate and Method of Apportionment of Special Taxes (the 
"Rate and Method") for the Pier 70 Condo CFD. A copy of the Rate and Method applicable to 
this Property is attached as Exhibit "C" to the Notice of Special Tax Lien attached hereto as 
Exhibit I (the "Notice of Special Tax Lien"). Capitalized terms used herein and not otherwise 
defined shall have the meanings ascribed to such terms in the Rate and Method. 

Classification of Property 

At the time of formation of the Pier 70 Condo CFD, the Property will constitute 
Undeveloped Property. The Property will become Developed Property for purposes of the levy 

#183949 v2 9206.2 
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of the Facilities Special Tax and the Services Special Tax as set forth in the definition of 
Developed Property in the Rate and Method: 

(1) For levy of the Facilities Special Tax: all Taxable Parcels for which the 36-month 
anniversary of the VDDA Execution Date has occurred in a preceding Fiscal Year, regardless of 
whether a Building Permit has been issued. 

(2) For levy of the Services Special Tax: all Taxable Parcels for which a Certificate 
of 

Occupancy was issued on or prior to June 30 of the preceding Fiscal Year, but not prior 
to January 1, 2018. 

Maximum Special Taxes 

The Maximum Facilities Special Tax and the Maximum: Services Special Tax are defined 
in the Rate and Method as follows: 

"Maximum Facilities Special Tax" means the greatest amount of Facilities Special Tax 
that can be levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections 
C, D, and E of the Rate and Method. Table 1 in the Rate and Method identifies the Base 
Facilities Special Tax, which will be used to determine the Maximum Facilities Special Tax 
when a Taxable Parcel becomes Developed Property. 

"Maximum Services Special Tax" means the greatest amount of Services Special Tax that can be 
levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and 
E of the Rate and Method. Table 3 in the Rate and Method identifies the Base Services Special 
Tax, which will be used to determine the Maximum Services Special Tax upon issuance of the 
first Certificate of Occupancy on a Taxable Parcel. Adjustments to the Maximum Special 
Taxes 

Section D of the Rate and Method describes the circumstances in which the Maximum 
Facilities Special Tax and the Maximum Services Special Taxes may be adjusted, including 
annual escalation, rezoning or other Land Use Changes, changes in Expected Land Uses and 
changes in the boundaries of the Planning Parcels. In addition, the Maximum Facilities Special 
Taxes may be reduced prior to the First Bond Sale as described in Section D. 

Term of the Special Taxes 

The Facilities Special Tax shall be levied and collected on a Taxable Parcel until the 
Fiscal Year that is the 120th Fiscal Year in which the Facilities Special Tax has been levied on 
the Taxable Parcel. 

The Services Special Tax shall be levied and collected in perpetuity. 

Prepayment 

The Special Taxes may not be prepaid. 

#183949 v2 9206.2 
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Authorized Facilities and Services 

The authorized facilities that are being paid for by the Facilities Special Taxes, and by the 
money received from the sale of bonds that are being repaid by the Facilities Special Taxes, are 
described in Exhibit B to the Notice of Special Tax Lien attached hereto as Exhibit 1. 

These facilities may not yet have all been constructed or acquired and it is possible that 
some may never be constructed or acquired. 

The authorized public services that are being paid for by the Special Tax are described in 
Exhibit B to the Notice of Special Tax Lien attached hereto as Exhibit 1. 

Further Information 

YOU MAY OBTAIN A COPY OF THE RESOLUTION OF FORMATION THAT 
AUTHORIZED CREATION OF PIER 70 CONDO CFD, AND THAT SPECIFIES MORE. 
PRECISELY HOW THE SPECIAL TAXES ARE APPORTIONED TO EACH PARCEL OF 
THE PROPERTY AND HOW THE PROCEEDS OF THE SPECIAL TAXES WILL BE USED, 
FROM THE SPECIAL TAX CONSULTANT, GOODWIN CONSULTING GROUP, INC., 333 
UNNERSITY AVE # 160, SACRAMENTO, CA 95825, TELEPHONE: (916) 561-0890. 
THERE MAY BE A CHARGE FOR THESE DOCUMENTS NOT TO EXCEED THE 
REASONABLE COST OF PROVIDING THE DOCUMENTS. 

#183949 v2 9206.2 
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Acknowledgment 

I (WE) ACKNOWLEDGE THAT I (WE) HAVE READ THIS NOTICE AND 
RECENED A COPY OF THIS NOTICE PRJOR TO ENTERING INTO A CONTRACT TO 
PURCHASE OR DEPOSIT RECEIPT WITH RESPECT TO THE ABOVE.cREFERENCED 
PROPERTY. I (WE) UNDERSTAND THAT I (WE) MAY TERMINATE THE CONTRACT 
TO PURCHASE OR DEPOSIT RECEIPT WITHIN THREE DAYS AFTER RECENING THIS 
NOTICE IN PERSON OR WITHIN FNE DAYS AFTER IT WAS DEPOSITED IN THE 
MAIL BY GNING WRJTTEN NOTICE OF THAT TERMINATION TO THE OWNER, 
SUBDNIDER, OR AGENT SELLING THE PROPERTY. 

DATE: ________ _ 

DATE: ---------

DATE: ________ _ 

.#183949 v2 9206.2 
#55337104_vl 

BUYER: ---------

BUYER: 

BUYER: 
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EXHIBIT 1 
NOTICE OF SPECIAL TAX LIEN 

[ see attached] 
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WHEN RECORDED MAIL TO: 
STATE OF CALIFORNIA 
·california State Lands Commission 
Atth: Title Unit 
100 Howe Avenue, Suite 100-South 
Sacramento, California 95825-sio2 

STATE OF CALIFORNIA 
OFFICIAL BUSINESS:. 
Document entitled to free 
Recordation Pursuant to 
Government Code Section 27383 
NO TAX DUE 

SLC File No.: G 11-01 / AD668 
CTG ESCROW #s 15605661 & 15605662 . 

WI HEREBY CERTIFY THAT TIIS IS FULL, 
TRU! AND,CORRECT COPY OF THE ORIGINAL 
DOCUMENT E ~ME APP~ IN THE 
~CE· QF COUNTY RECOROE1' OF 
5 ~ ff:!ir¥:L::5i6-e· COUNTY; STATl OF 
Ce.- ' fU'iCQRDE.D OM • . 

ATMGI ~ f"6 

=~~ 

APNs: 3941 ~001 (portion); 4110-001; 4111-003; 4111~004; 4052-001; 4046-001; 4046-002 .. 

Compromise Title Settlement and· Land Exchange Agreement for Pier 70 
(Please fill in· Document Title(s) above this line) 

This document is exempt frorn the $75 Building Homes and Jobs Act Fee (per Governm·ent 
Code Section 27388.1) because: · 

o Document is a transfer of real property subject to the imposition of transfer tax 

o. Document is a transfer of real property that is a residential dwelling to an owner
occupier 

¥ Document if recorded in connection with an exempt transfer if real property (i.e., · 
subject to transfer tax or owner-occupied). If not recorded concurrent, provide 
recording date and document number of related transfer document: · 

Recording date · Document No·----~-

o The $225 per transaction cap re_ached 

o Document is not related to real property 

This page added to provide adequate space for recording information 
(additional recording fee applies) 

3171 



WHEN RECORDED MAIL TO: 

State of California 
California State Lands Commission 
Attn: Title Unit 
100 Howe Street, Suite 100-South 
Sacramento, California 95825-8202 

Government Code§ 27383 

,"·. . .. _:, 

f ••• ' 

' :. • I ~ • 

NO FEE DUE 
THIS SPACE FOR RECORDER'S USE ONLY 

TITLE OF DOCUMENT· 

COMPROMISE TITLE SETTLEMENT AND 
LAND EXCHANGE AGREEMENT FOR PIER 70 

Recording requested by State of California, State Lands Commission · · 

Existing APN ·. 

3941-001 (portion) 
4110-001 
4111-003 
4111-004 
4052-001 
4046-001 
4046-002 

Portions of Michigan Street, Illinois Street, 
18th Street, 20th Street, and former · 
Waterfront Street 

Certain lands lying to the east of that parcel of 
· land described in the deed granted to the State 

of California, Recorded November 13, 1967 
in Book B 192, page 3 84, Official Records of 
the City and County of San Francisco · 

Situs address: Pier 70, San Francisco 

10)8746.I 

NewAPN 

3941-020 
· 3941-021 

3941-022 
3941-023 
3941-024 
3941-025 
3941-026 
3941-027 
394·1-028 
3941-029 
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I 

I 

I Recorded at the Request of and 
When Recorded Mail to: 

STATE OF CALIFORNIA 
California· State Lands Commission 
Attn: Title Uriit 
100 Howe Avenue, Suite 100-South 

. Sacram~nto, California 95825-8202 

STATE OF CALIFORNIA 
OFFICIAL BUSINESS: 
Document entitled to free 
Recordation Pursuant to 
Government Code Section 27383 
NO TAX DUE 

SLC File No.: G 11-01/ AD 668 
APNs: 3941-001; 4046-001; 4052-001; 4110-001; 
4111-003 & 004. 

[Space Above for Recorder)s Use] 

COMPROMISE TITLE SETTLEMENT AND 
LAND EXCHANGE AGREEMENT FOR 

·PIER 70 

This COMPROMISE TITLE SEITLEMENT AND LAND EXCHANGE AGREEMENT 
FOR PIER 70 (Agreem~nt) is dated for reference as of , 2018. The parties to 
the Agreement are the STATE OF-CALIFORNIA, acting by and through the STATE LANDS 
COMMISSION (Commission), and the CITY AND COUNTY OF SAN FRANCISCO, acting . 
by and through the SAN FRANCISCO PORT COMMISSION (Port). The Commission and the 
Port are each a "Party" and are referred to together as the "Parties.'' This Agreement is entered· 
into pursuant to Chapter 477 of the Statutes of2011 (AB 418). 

RECITALS 

A. This Agreement concerns real property situated in the City and County of San 
Francisco (City or San Francis~o) within the area comm.only known as Pier 70, which is more 
particularly described and depicted in Exhibit A (Pier 70 Area), together with certain 
submerged lan,ds adjacent to the Pier 70 Area (Adjacent Submerged Lands). The Pier 70 Area 
includes lands that were historically tide or submerged lands ( collectively tidelands) subject to 
the common law public trust for commerce, navigation, and fisheries (Public Trust), as well as 

· historic uplands that were hot subject to the Public Trust and historic tidelands in which the 
Public Trust status is uncertain. The existt:;nce of the Public Trust on the Adjacent Submerged 
Lands is also in dispute. The purpose of this Agreement is to settle certain boundary and title 
disputes related to the Public Trust.within the Pier 70 Area and the Adjacent Subin~rged Lands, 
and to establish and reconfigure the location oflands subject to the PublicTrust and lands free 
of the Public Trust within the Pier 70 Area, through the conveyances provided for in this 
Agreement, subject to the terms and conditions of this Agreement. 

1 
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B. The Pier 70 Area consists of the "Public Trust Landst more particularly 
described in Exhibit B, and the "Trust Termination L'ands;" more particularly described in 
Exhibit C. The Adjacent Submerged Lands are more particularly described in Exhibit D. The 
Parties desire through this .Agreement to establish or confinn the Public Trust on the Public 
Trust Lands and the Adjacent Submerged Lands, and to tenninate the Public Trust in the Trust 
Termination Lands, through a land exchange to be accomplished through certain conveyances 
as provided in this Agreement (Exchange). · 

C. The _extent to which the Pier 70 Area and the Adjacent Submerged Lands .thay be 
subject to the Public Trust is uncertain and subject to dispute, the resolution of which wou,ld 
require extensive land title and boundary litigation at great public expense. The circumstances 
giving rise to the Public Trust title uncertainties include the following: 

1. Upon its admission to the Union on September 9, 1850, the State of 
California (State), by virtue of its sovereignty, received all right, title, and interest in tidelands 
within its boundaries, subject to the Public Trust. The Pier .70 Area includes lands that were 
tidelands at statehood, subject to the Public Trust. The Pier 70 Area also includes uplands th.at 
were above the ordinary high-water line at statehood, and were therefore not subject to the Public 
Trust.· The last natural location of the ordinary high-water line cannot be detennined with 
certainty: 

2. Beginning in 1868, the State conveyed certain Pier 70 Area tidelands into 
private ownership pursuant to various state statutes, including Chapter 616 of the Statutes of 
~ 866 (Alvord Grant), Chapter 362 of the Statutes of 1868 (Pacific Rolling Mill Grant), and 
Chapter ·543 of the Statutes of 1868 (B'J:'LC Act). Portions of those tidelands were subsequently 
filled and reclainied. The Public Trust was temtlnated in the lands conveyed and filled pursuant 
to the BTLC Act in the manner recognized in·City of Berkeley v. Stperior C~urt (1980) 26 
CaI.3d 516. The continued existence of the Public Trust on the lands conveyed pursuant to the 
Alvord Grant and Pacific Rolling Mill Grant is uncertain. 

3. Certain areas within the Pier 70 Area were originally set aside by the State 
for street purposes (paper streets). The State withheld some of these paper streets from sale, 
which remain subject to the Public Trust. Other paper streets may have been conveyed into 
private ownership free of the Public Trust. Title to certain paper streets was quieted in a private 
owner in People v. J]ethlehem Pac. Coast Steel Corp. (San Francisco Superior Court, Case No. 
401394), without any express Public Trust reservation or tennination. The State talces the 
position that the effect of this holding on the Public Trust is uncertain. In California v. United· 
States (Ct. Cl. 1955) 132 F.Supp. 208, the State's interest in certain other paper streets was found · 
to have been taken by the United States during its occupation of the lands during World War II, 
but the effect of that decision on the Public Trust is uncertain. 

4. The· effect of the Alvord and Pacific Rolling Mill Grants, the BTLC Act, 
and the rulings in.People v. Bethlehem Pac. Coast Steel Corp, and California'v. United States on 
the continued existence of the Public Trust in the Adjacent Submerged Lands is also uncertain. 

5. In 1969, the State granted its sovereign and other property interests within 
San Francisco to the Port in trust, pursuant to Chapter 1333 of the Statutes of 1968, as amended 
(Burton Act) and the Agreement Relating to Transfer of the Port of San Francisco from the State 
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of California to the City and County of San Francisco (Burton Act Transfer Agreement). 
Within and adjacent to the Pier 70 Area, the granted lands included certain lands that the State 
had previously purchased .in its proprietary capacity from the United States, including certain 
historic uplands not subject to the Public Trust and certain former tidelands that had been or may 
have been freed of the Public Trust. All of the lands the State granted to the Port are presently 
subject to the statutory trust imposed by the Burton Act and any additional restrictions on use 
and alienability created by the Burton Act Transfer Agreement (Burton Act Trust). 

6. In 1982, the Port acquired the remainder of the Pier 70 Area and the 
Adjacent Submerged Lands from Bethlehem Steel Corporation for $1. These after-acquired 
lands are not subject to the alienation Festrictions of the Burton Act Trust and are not or may not 
be subject to ·the Public Trust, but are held by the Port as assets of the Public Trust. 

D. As a result of the foregoing boundary and title unc:ertainties and historical 
circumstances, most of the Pier 70 Area, including almost the entire Pier 70 waterfront, either is 
free of the Public Trust or its Public Ti:ust status is uncertain. The Public Trust status of the 
Adjacent Submerged Lands is also in dispute. · 

E. The Pier 70 Area is vastly underutilized. With the exception of the portion of the 
Pier 70 Area that has been leased for drydock operations (which the Port intends to re-lease to a 
new operator for ship repair and related uses), the Pier 70Areahas been mostly vacant or used 
for intepm. non trust uses since the Port acquired the lahds. Most of the site is listed in the · 
N atioual Register of Historic Places as the Union Iron Works Historic District, which contains 
44 contributing resources to one of the most important intact maritime industrial complexes 
west of the Mississippi River. A Port tenant is rehabilitating eight contributing historic 
buildings for future reuse (Historic Pier 70 project), but the remaining contributing historic 
resources on the site are vacant and in disrepair. Most of the land outsicle the drydock area is ' 
occupied by asphalt parking lots: None of the Pier 70 Area waterfront is publicly accessible 
today. · 

F. The Port is in the early stages of developing a public park along the northwestern 
portiop of the Pier 70 waterfront ( Crane Cove Park). The Port is also negotiating with a 
potential tenant for the master planned development of approximately 28 acres of the Pier 70 
Area that, if approved, would provide a vibrant new·mixed-use community, including new.parks 
and public access along the eastern portion of the Pier 70 Area waterfront (Pier 70 Waterfront 
project). The waterfront park includes an inland portion called Slipways Commons, which will 
be bounded by lands required to be occupied by at least 50% ground floor retail, as described in 
the Pier 70 Special Use District Design for Development, ensuring that the Commons will 
attract and be activated by visitors as well as local residents. The Pier 70 Area also includes a 
vacant parcel abutting illinois Avenue that is cut off fro:tn the water (Parcel K), which the Port 
believes is no longer useful for Public Trust purposes. 

G. The Trust Termination Lands within the Pier 70 Area consist of historic uplands 
and filled tidelands that have been cut off from access to the San Francisco Bay and are no 
longer useful for purposes of the Public Trust or the Burton Act Trust ( coJlectively, Trusts). 
The lands outside of the drydock area and the Historic Pier 70 project are blighted. The Historic 
Pier 70 project is restoring certain historic buildings with a use program that includes some 
nontrustuses in accordance with AB 418. However, the Pier 70 Area, including the Historic 
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Pier 70 Project, is not capable of generating sufficient revenues from Trust uses or interim 
non trust uses to provide the remaining infrastructure improvements, public facilities, and 
remediation that would be needed to eli)Illllate the blighted condition of the· site or advance the 
purposes of the Trusts. 

H. Removal of the use and alienability restrictions of the Trusts from the Trust 
Termination Lands and resolution of the title uncertainti~s related to the Public Trust would 
enable the beneficial development of the Pier 70 Area and generation of substantial revenue for 

. the Port through the proposed Pier 70 Waterfront project. 
. . 

I. To facilitate the productive reuse oflands within the Pier 70 Area, AB 418 
authorizes the Commission to carry out an exchange of lands that will place or confirm the 
Trusts on lands within the Pier 70 Area with substantial value for the Trusts, and will terminate 
any Public Trust interest and terminate use and alienation restrictions of the Burton Act Trust in · 
Pier 70 Area lands that no longer are useful for Trusts purposes. 

J. In AB 418, the Legislature foun<.i that absent a trust exchange, substantial 
portions of the lands within the Pier 70 Area that are located along the waterfront or are 
otherwise of high value to the Trusts· could be sold into private ownerslnp, cut off from public 
access, and used for purposes inconsistent with the Trusts, and that certain interior lands not 
useful for trust purposes would be restricted by the Public Trust and could not be used for 
nontrusfuses essential to the revitalization of the Pier 70 Area. 

K. The Exchange will result in the configuration of Trust lands that maximizes the 
overall benefits to the Trusts, without interfering with Trust uses or purposes. The Exchange 
will place in the Trusts the entire waterfront of the Pier 70 Area, as well as certain interior lands· 
that have high Trust values as a visitor-serving park and open space, or for ship repair activities. 
The Public Trus_t Lands reflect a configuration of lands that is advantageous to the Trusts in 
light of all relevant considerations, including but not limited to the considerations set forth in 
Recitals A-J above. The Exchange also calls f~r the Trusts to be confirmed on the Adjacent 
Submerged Lands. · 

L. The !rust Termination Lands are either historic uplands or filled tidelands, have 
been cut off from navigable waters, and are no longer needed or required for the promotion of 
the Public Trust. The present Pier 70 area waterfront resulted from a highly beneficial program 
of harbor development. The.Trust Termination Lands total approximately 31 acres, of which 
most already are or may be free of the Public Trust. This area constitutes a relatively small 
portion of the tidelands within the City that the State has granted to the City qr other trustees 
within the City and Countyboundanes, which include over 1,000 acres of filled lands. 

M. In interest of settlement, the Parties have conducted independent studies and 
evaluations of the title evidence, the principles oflaw, and the merits of their legal positions. 
T.b.e Commission has reviewed an appraisal and other information prepared to analyze monetary 
values of the Trust Tennination Lands and the Public Trust Lands and has reached an 
independent conclusion regarding the economic values of these properties. Both Parties have 
concluded that the monetary value of land or interests in land to be received as Public Trust 

· Lands is equal to or greater than the monetary value of the Trust :interests to be terminated in the 
Trust Termination Lands. , · 
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N. The proposed street layo-q.t for the Pier 70 Area will provide pedestrian and 
vehicular access to the Pµblic Trust Lands within the Pier 70 Area primarily by the existing 
Trust segment of Illinois Street adjacent to Crane Cove Park, 20th Street (access to the Historic 
Pier 70 project, access to the Pier 70 Waterfront project leasehold, including the Waterfront 
Terrace park, and the drydock area); 22nd Street (access to the Pier 70 Waterfront project 
leasehold, including Slipways Commons and Waterfront Promenade parks), and an eastward 
extension of 19th Street and Georgia Street tq provide access to Crane Cove Park and the. 
drydock operations. Maryland Street will connect the drydock area and Historic Pier 70 project. 
site with the Pier 70 Waterfront Site project. . Maryland Street will also provide access to the 
ground level visitor-serving retail located along Slipways Commons. The portions of these 
streets within the Pier 70 Area· are or will be impressed with the Trust as part of the Exchange 
and will primariiy serve the Trust purposes of access to shoreline improvements and shoreline 
circulation. · 

0. The Port prepared an Environmental Site Investigation to assess the 
environmental condition of the Pier 70 Area and a Feasibility Study/Remedial Action Plan 
(RAP) to identify an appropriate remedial alternative, which the San Francisco Regional Water 
Quality Control Board (Regional Board) approved in 2012. In. accordance with the RAP, the 
Port prepared a Risk Management Plan (RMP), which the Regional Board approved, and 
recorded a Covenant and Environmental Restriction onProperty, requiring compliance with the 
RMP, as Document No. 2016-K308328-00 (CERP). The RMP requires capping existing native 
soil with durable covers, long-term maintenance of those covers, and institutional controls to 
mil11111ize potential health and environmental impacts. The RMP will be implemented through 
maintenance of existing builcling foundations and paved surfaces or, where new development is · 
planned, the construction of new foundations, paved surfaces, and landscaping meeting the 
requirements for durable covers as set forth in the RMP, The Port, through binding agreements; 
has required or will require its lessees and successors to construct and maintain the required 
improvements as part of the Pier 70 Waterfront project, th~ Historic Pier 70 Project, any future 

. drydock l~ase, and any other development projects within the Pier 70 Area, and the Port will 
implement the requirements in the development and operations of Crane Cove Park. 

I1. · AB 418 provides that the Commission may require, as a condition of the 
Exchange, that the Port agree to impress with the Trusts the Adjacent Submerged Lands 
following completion ofremediation of those lands or at a time the Commission determines is 
in the best interest of the State. 'This Agreement provides that all or part of the Adjacent . 
Submerged Lands shall be a.dded to the Trusts as part of the Exchange, or in one or more 
subsequent closings, upon request of the Executive Officer of the Commission (Executive 
Officer) following a finding by the Commission that any portion of the Adjacent Submerged 
Lands is in a condition suitable to be impressed with the Trusts. 

Q. -The Exchange is needed to confinn the State's sovereign:interest in certain lands 
within the Pier 70 Area; to resolve the trust status of certain disputed lands within the Pier 70 
Area; to confirm or impress the Trusts on the lands of greatest value to the Trusts in the Pier 70 
Area; to render development of the Pier 70 Area economically feasible by removing the Trust 
Termination Lands from the Public Trust and amending the Burton Act Transfer Agreement, 
permitting the Port to realize the economic benefit therefrom; and to allow the Public Trust 
Lands to be used to the greatest benefit of the people of this State. 
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R. As set forth in Sections 1 and 2, the Exchange will be accomplished through the 
following recorded conveyances, subject to the conditions of closing and other tenns and 
conditions of this Agreement: 

(i) The Port will convey by quitclaim deed its interests in the Public Trust 
. Lands and Trust TenninationLands to the Commission; · 

(ii) After accepting the Public Trust Lands from the Port, the Commission will 
convey by patent the Public Trust Lands to the Port as sovereign lands subject to the Trusts; and 

(iii) After accepting the Trust Tennination Lands from the Port, the 
Commission will convey by patent the Trust Termination Lands to the.Port free of the Public 
Trust. 

S. Under Public Resources Code section 6102, the Commission is the successor to, 
and is vested with all the powers, duties, pmposes, responsibilities and jurisdiction formerly 
vested in, the Department of Finance as successor to the SlUYeyor General, Register of ihe State 
Land Office, and the State Land Office. · 

T. The J:>ort approved this Agreement through Port Resolution 17-44, adopted by 
the Port Commission on September 26, 2017. The City's Board of Supervisors approved tlus 
Agreement through Resolution No. 402-17, adopted by the Board of Supervisors on October 31, 
2017. The Commission approved this Agreement through Staff Report No. 77 at its meeting of 
November 29, 2017. 

· AGREEMENT· 

In consideration of the foregoing recitals and the following conveyances and terms, the 
P;mies ·hereby agree as follows: · 

1. The Establishment of theTrusts in the Public Trust Lands. The Trusts shall be 
established in the Public Trust Lands through the following conveyances and acceptances in 
accordance with and subject to the conditions of closing described in Section 12 and Section 1.4 
and the other terms and conditions of this Agreement: 

a. The Port shall convey, re:rpise, release, and forever quitclaim to the 
Commission all of the Port's right, title, and interest in the Public Trust Lands by Quitclaim 
Deed in the form of Exhibit E. 

b. Upon accepting the Public Trust Lands, the Commission shall convey, 
remise, release, and forever quitclaim, in trust, to the Port ali of the State's right, title, and 
interest (including all right, title, and interest conveyed to the Commission by the Port) in the 
Public Trust Lands by .Patent in the fonn of Exhibit F. The Port shall hold the Public Trust 
Lands as sovereign lands subject to the Trusts. 

2. The Termination of the Public Trust in the Trust Termination Lands. The Public 
Trust shall be terminated in the Trust Tenp.ination Lands through the following conveyances and 
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acceptances, in accordance with and subject to the conditions of closing described in Section i2 
and Section 14 and the.other terms and conditions of this Agreement: 

a. The Port shall convey, remise, release, and forever quitclaim to the 
Commission all of the Port's right, title, and interest in the Trust Termination Lands by 
Quitclaim Deed in the form of Exhibit E. 

b. Upon accepting the Trust Termination Lands, the Commission shall 
convey, remise, release, and forever quitclaim to the Port all of the State's right, title, arid interest 

\ (including all right, title, and interest conveyed to the Co:tnmissionfrnm Port) in the Trust 
Termination Lands by Patent in the form of Exhibit G. The Patent shall specifically release and 
terminate any Public Trust interest in the Trust Termination Lands. 

3. Amendment to the Burton Act Transfer Agreement At the Close of escrow, in 
accordance with Article XII of the Burton Act Transfer Agreement and AB 418, the Burton Act 
Transfer Agreement is hereby amended to add the following sentence to the first paragraph of 
Article VI: 

Notwithstanding the foregoing, any property transferred to the City under the Act · 
or acquired with funds derived from the transferred property, upon conveyance of the. 
property to the City free of the pubiic trust as part of a public trust exchange pursuant to 
Chapter477 of the Statut.es of 2011, as amended from time to time (AB 418), shall be 
held by the City as an asset of the public trust, free of any use or alienation restrictions of 
the public trust or the Act, but subject to the requirements of AB 418, for so long as the 
City holds title to the property by and through its Harbor Commission. 

The City and County of San Francisco, acting by and through its Board of Supervisors, 
and the Executive Officer of the Commission, acting for and on behalf of the Commission, have 
executed this Agreeme11t for the purpose of effectuating this amendment to the Burton Act 
Transfer Agreemen,t. 

4. Procedures for Adjusting Exchange Boundaries. The Port and the Commission 
· anticipate that a number of development approvals within the Pier 70 Area, including the 
approval of final construction plans and specifications for infrastructure and final subdivision 
maps, will be obtained after the effective date of this Agreement, and potentially after the 
exchange conveyances have closed. The engineering and design information developed in 
connection with those approvals will assist in determining the precise locations ofland parcel 
boundaries and of project infrastructure, including streets to be held subject to the Trusts. . 
Accordingly, minor adjustments to the boundaries between tlie Public Trust Lands and the Trust 
Termination Lands, as those boundaries are described in the exhibits to this Agreement, or as 
they may be described in deeds implementing this Agreement, may become necessary or 

. desirable as more detailed site infonnation is developed. Such a change (a Parcel Boundary 
Adjustment) shall proceed in accordance with the following procedures: 

a. The Port may request from the Executive Officer approval of a Parcel 
Boundary Adjustment. The Port shall provide the Executive Officer with any maps, legal 
descriptions, surveys, or other information necessary to review the proposed Parcel Boundary 
Adjustment. The Executive Officer shall approve the Parcel Boundary Adjustment if he or she 
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finds in his or her sole discretion that the Parcel ·Boundary Adjustment would not constitute a 
material change in parcel boundaries. A material change shall include a significant change in the 
overall _configuration of the Public Trust and Trust Termination Lands depicted on Exhibit H 
(Trust Configuration). If the Executive Officer determines that the proposed Parcel Boundary 
Adjustment would constitute a material change in parcel boundaries, he or she shall refer the 
Parcel Boundary-Adjustment to the Commission, whose consideration of the referral shall 
proceed pursuant to Section 4(b ). · · 

b. The Commission may approve a Parcel Boundary Adjustment if it 
determines that the Parcel Boundary Adjustment, based on final legal descriptions, (1) would·not 
constitute a significant change in the Trust Configuration, or (2) would constitute a significant 
change, but the Commissi9p_ makes the findings set out in Section 8 below as to the revised Trust 
C~nfiguration. The Comniission shall not unreasonably delay otwithhold its approval, subject 
to the required fmdings. 

. c. Following Executive Officer or Commission approval, Port and . 
Commission staff shall cooperate in the actions necessary to effectuate the Parcel Boundary 
Adjustment, including, as necessary, the preparation oflegal descriptions," deeds, and revised 
exhibits to this Agreement, at the Port's sole cost and expense. The Parties shall prepare, 
execute, and record a Memorandum of Parcel Boundary Adjusttnent including all revised 
exhibits, which shall upon recordation be deemed to replace the corresponding exhibits to this . 
Agreement. If an appr~ved Parcel Boundary Adjustment affects lands previously conveyed 
pursuant to this Agreement, the Port and the Commission shall cooperate in undertaking any 
conveyances, lot line adjustments or other actions necessary to effectuate the Parcel Boundary 
Adjustment as to such lands. 

5. · State Minerals Reservation. The Comtnission excepts from the conveyance made 
pursuant to Section 1 (b) of this Agreement and reserves unto the State, it~ successors and 
assigns, forever, any and all minerals and any and all mineral rights in the lands of every kind 
and character now known to exist or hereafter discovered in the Public Trust Lands and Adjacent · 
Submerged Lands hereafter conveyed to the Port pursuant t.o this Agreement Such mineral 
rights shall include, but are not liniited to, oil and gas rights, together with the .sole, exclusive, 
and ·perpetual right to explore for, remove, and dispose of those. minerals by any means or 
methods suitabl.e to the State or to its successors and assigns,. except that, this reservation shall 
not inciude the right of the State or its succe~sors or assigns in connection with any mineral 
reservation, removal, or disposal activity, to do either of the following: ( 1) enter upon, use or 
damage the surface of the lands or interfere with the use or the surface by the grantee or by the 
grantee's successors, assigns or lessees; or (2) .conduct any mining activities of any nature 
whatsoever above a plane located five hundred ( 500) feet below the ·surface of the land~ without 
written permission of the Port or its successors or assigns. 

6. · Street Layout. The Port shall not approve a plan or permit for the construction of 
public streets within the Public Trust Lands (Trust Streets) unless the Trust Streets materially 
conform to the configuration depicted in Exhibit I, or the Commission has approved a 
modification of the layout of Trust Streets and.made the findings required by Section 3(b)(7) and 
Section 3(b)(8) of AB 418: In the event that the Commission approves such a modification, the 
Parties shall pr_epare, execute, and record a Memorandum ofModi:fication,·mcluding a revised 
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Exhibit I, which shall upon recordation be deemyd to replace the corresponding exhibit to this 
.A.greement. · 

7. .A.djacent Submerged Lands. The Port shall reasonably cooperate with the 
Commission to take all necessary actions to impress or confirm the Trusts on any portion of the 
.A.djacent Submerged Lands upon receipt of the Executive Officer's written request following a 
finding by the Commission that the applicable portion of the .A.djacent Sub:p.1.erged Lands is 
suitable to be impressed with theTrusts. The Trusts shall be impressed or confirmed on the 
applicable portion of the .A.djacent Submerged Lands in one or more closings in which the Port 
shall quitclaim the lands to the Commission, subject to the Executive Officer's acceptance of the 
physical condition and condition of title of the lands to be conveyed, and the Commission.shall 
convey the lands back to the Port by patent, subject to the Trusts, in generally the same manner 
prescribed by this .A.greement for the conveyance of the Public Trust Lands. 

8. Commission Findings. The Commission, effective upon recordation of this 
Agreement, makes the following findings as required by .A.B 418 and to comply with Miele X, 
section 3 · of the California Constitution: 

a. The Trust Tennination Lands have been filled and reclaimed, are cut off 
from access to the waters of the San Francisco Bay, and are no longer in fact tidelands or 
navigable waterways, were part of a highly beneficial program of harbor 4evelopment, are 
relatively useless for public trust purposes, and constitute a relatively small portion of the· 
granted lands within the City. · · 

b. The lands or interests in lands to be impressed with the Trusts have a 
monetary value equal to or greater than the monetary value of the lands or interests _in lands to be 
exchanged out of the Trusts. ·. 

c. No substantial interference with Trusts uses and purposes, including 
public rights of navigation and fishing, will ensue by virtue of the Exchange. 

d. The Public Trust Lands tq be impressed with the Trusts will provide a 
significant benefit to the Trusts and are useful for the particular Trusts purposes authorized by 
AB 418. . 

e. The configuration of Public Trust Lands within the Pier 70 .A.tea, upon 
completion of the Exchange, will consist solely of lands suitable to be impressed with the Trusts. 

f. The appropriate state agencies have approved an environmental site 
investigation and risk assessment of the Pier 70 Area and agree on subsequent actions and 
development standards needed to ensure appropriate management of potential risks as 
established by the RAP, the RMP, and the CERP; the Port has provided adequate financial 
assurances to ensure perfonnance of any affirmative remedial actions required by the RAP, the 
RMP, and the CERP; and sufficient liability measures that protect the State will be in place upon 
completion of the Exchange. 

g. The final layout of streets in the Pier 70 .A.tea shall provide access to the 
Public Trust Lands and be consistent with the beneficial use of those lancl.s. 
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h. Streets and other transportation facilities located on the Public Trust Lands 
will be designed to be compatible with the Trusts and to serve primarily Trusts pmposes of 
access to shoreline improvements and shoreline circulation rather than serving nontrust purposes. 

i. The Port and the City's Board of Supervisors have approved this 
Agreement after at least one public hearing and have found, based on supporting documentation, 
that the lands or interests in lands impressed wi1;h the Trusts will provide a significant benefit to 
the Trusts and are useful for the Trusts purposes authorized by AB 418 .. 

j. The surveys and legal de.scriptions required for the lands to be conveyed in 
the Exchange will be approved by the Commission or by the Executive Officer prior to the 
closing. 

le. The Exchange complies with all of the requirements of AB 418. 

1. The Exchange is consistent with and furthers the purposes of the Public 
Trust, the Burton Act Trust, and AB 418. 

1 
· 

m. · The Exchange is in the best interest of the statewide public. 

9. Additional Findings. The Commission, effective upon execution and recordation 
of this Agreement, makes the following additional findings: 

a. There is a good faith and bona fide dispute as to the State's interests 
within the Pier 70 Area. This Agreement is a compromise of the contested issues oflaw and 
evidence upon which the dispute is based, and is in lieu of the significant costs, delay, and 
uncertainties of title and boundary litigation, and is consistent with and aµthorized by the 
requirements of law. 

b. There are title and boundary disputes over the Pier 70 Area. This 
Agreement is in settlement of a title and boundary problem and is therefore exempt from the 
California Environmental Quality Act ("CEQA") pursuant to Public Resources Code 
section 21080.11, the California Coastal Act pursuant to Public Resources Code 
section 30416(c), and the Subdivision Map Actpursuantto Government Code section 66412(e). 
The City and County of San Francisco has also completed a Final Environmental Impact Report 
for the Pier 70 Mixed-Use District Project, which was certified by the San Francisco Planning 
Commission by Motion No. 19976 on August 24, 2017. 

10. Indemnification and Defense of Claims. 

a. The Port shall indemnify, defend and hold hannles.s the State, its officers, 
agencies, commissions, and employees from and against any and aU claims, liability, losses; 
attorneys' fees, costs and expenses (collectjvely Claims), including third party Claims and 
Claims by arty governmental agency, relating to any hazardous materials that, as of the date of 
close of escrow pursuant fo this Agreement, are iocated at, on, over, under, or flowing through 
any portion of the Public Trust Lands, Trust Termination Lands, or the Adjacent Submerged 
Lands that are conveyed at the closing (collectively Covered Trust Lands), provided, however, 
the bbligation to indemnify under this Section shall not apply to the extent that (a) the hazardous 
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materials were present on the .Covered Trust Lands during any period (prior to the closing) in 
· which the State owned the fee in the Co\'.ered Trust Lands, or (b) the State or its agents released, · 
generated, treated, stored, used, disposed of, deposited, abandoned or exacerbated the hazardous 
materials affecting the Covered Trust Lands. The Port and the Co:i:nmission agree that if the 
State is a na,med insured in a pollution liability insurance policy obtained by the Port1 the 
obligation to indemnify the State under this Section shall not become effective unless and until 
any proceeds from the policy are exhausted. 

b. The Parties agree to use reasonable efforts to defend this Agreement, any 
deed, patent, agreement; or other instrument executed pursuant thereto, and any decision made 
by a Party to approve the foregoing, including the approval of any required .findings related 
thereto, in any legai action challenging the validity or legality thereof. In any such action, the 
Port shall reimburse the Commission for all reasonable costs incurred in connection with such 
action, including but not limited to reasonable staff time and attorney's fees incurred by the · 
Commission, and including but not limited to any award of attorney fees mad_e by a court of 
competent jurisdiction against the Commission, on such reasonable terms and conditions as the 
Parties may establish by separate agreement; provided, however, that the Port's obligation to 
reimburse the Commission shall apply only to the extent that the Commission agrees to allow the 
Port to lead the defense (including a defense to an action in which the Port is not a party), 
reasonably cooperates therein, and does not take a position materially adverse to the Port; and 
provided further that the fee or expense (including any liability for an attorney's fees award) was 
incurred iti connection with a claim that is part of the defense of the Commission and the Port. 
Nothing in this· section liniits the discretion of the Commission, at its sole cost and expense, to 
conduct its own defense, take the lead in its own defense, or take a position materially adverse to 
the Port. 

11. Initiation of Closing. The Port shall initiate the closing for the Exchange by 
establishing an escrow in San Francisco with a title company ( escrow agent or title company, as 
appropriate) agreed upon by the Parties and providing written notice to the Executive Officer. 
The no_tice shall include legal descriptions for the lands to be conveyed in the closing, a list of all . 
documents required to close escrow with required signatories indicated, and drafts of all deeds, 
instruments, certificates of acceptance, title commitments, and other documents that are required · 
for the closing and are within the Port's responsibility and control. The Partfos shall use 
commercially reasonable efforts to close within 60 days after the Executive Officer's receipt of 
the notice, unless the closing requires Commission approval, in which case the Parties shall use 

· commercially reasonable efforts to close within 120 days after the Executive Officer's receipt of 
the notice. 

12. Legal Descriptions. It is a condition precedent to a Party's obligation to close 
escrow for the conveyance or acceptance of real property that the Party has approved the legal 
description for the real property, which approval shall not be unreasonably withheld .. For the 
Commission, the Executive Officer may grant such approval; for the Port, the Executive Director 
may grant such approval. · 

13. Deposits into Escrow: 

a. At or prior to closing, the Commission shall deposit the following 
documents into escrow_: 
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. i. A certified copy. of the Minute Item for Staff Report No. 77 for the 
Commission public hearing on November 29, 2017, showing the Commission's approval of this 
Agreement; · 

ii. The Executive Officer's written approval of (A) the qmdition of 
title to the Public Trust Lands as shown in pro forma title commitments in coverage amounts 
acceptable to the Executive Officer, (B) the form of title insurance to be issued, and (C) the 
physical condition of the Public Trust Lands; 

m. A signed and attested patent in the form of Exhibit G, transferring 
to the Port the Trust Termination Lands Jree of the Public Trust; and 

. · iv. A signed and attested patent in the form of Exhibit F, transferring 
to the Port the Public Trust Lands. 

. ' 
b. At or prior to closing, the Port shall deposit the following documents into 

escrow: 

i. A certified copy of Port Commission Resolution 17-44 adopted on 
September 26, 2017, and the Board of Supervisors Resolution 402-17 adopted on October 31, 
2017, approving this Agreement and authorizing the Port Director to execute it on behalf of the 
Port; 

ii. A signed and ackno.wledged quitclaim deed from the Port in the · 
form· of Exhibit E, transferring to the Commission all of the Port's.right, title and interest in the 
Trust Termination.Lands and the Public Trust Lands; 

c. All patents and ·quitclaim deeds deposited into escrow shall include a 
certificate of approval duly executed by the gra:i;itee (which certificate may be deposited into 
escrow separately by the grantee), the appropriate attestations or acknowledgtnents, and any 
ancillary documents required by state law or the City's Assessor-Recorder, such as an executed 
Transfer Tax Affidavit and an executed Preliminary Change of Ownership Record. 

d. The Parties shall submit to the escrow agent joint escrow instructions 
substantially conforming to- the foregoing, together with any supplemental instructions necessary . 
to effectuate the intent of this Agreement to which the Parties agree in writing. 

14. Commission's Conditions Precedent. 

a. Adjacent Submerged Lands. As a condition precedent to the 
· Commission's obligation to close escrow on any portion of the Adjacent Submerged Lands, the 
Commission shall have made a fmding that the Adjacent Submerged Lands to be conveyed in the · 
closing are suitable to be impressed with the Trust.. 

b. Title Condition; Physical Condition. As a condition precedent to the 
Commission's obligation to ·close escrow, the Executive Officer shall have approved tlie 
condition of title and the foilll of a CLTA title insurance policy to be issued by the title company, 
in the ?,mount of coverage reasonably requested~ for any Public Trust Parcel or Adjacent 
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Submerged Lands to be conveyed in the closing (Trust Property), and shall have approved the 
physical condition of the Trust Property, which approvals shall not be unreasonably withheld. 
Notwithstanding the foregoing, existing public rights-of-way, easements for the construction, 
operation, maintenance, and repair of underground utilities, and the CERP shall be deemed 
acceptable conditions of title. 

15. Close of Escrow and Recordation. The joint escrow instructions for each closing 
shall direct the escrow agent to notify the Parties, upon the agent's receipt of all documents lis.ted 
and described in the escrow instructions, of its intention to close escrow and to record this · 
Agreement, if not already recorded, and all deeds and patents pertaining to that closing, in the 
manner specified in, and subject to the requirements of, the escrow instructions. 

16. Records of Survey. Immediately following the recordation of the patents and 
quitclaim deeds described in Section 13 above, the Port shall cause to be recorded in the Office 
of the City's Assessor-Recorder a record of survey, reviewed and approved by the Executive 
Officer and tlie City and County Surveyor, and based on field surveys, showing the boundaries 
of the Public Trust Lands, the Trust Termination Lands, and. any Adjacent Submerged Lands 
conveyed in the closing. Such record of survey shall establish the physical boundaries and shall 
define same with sufficient controlling monuments appropriately placed. 

1 7. Judicial Confirmation of Validity of Settlement. The Port may choose to submit 
the settlement embodied in this Agreement to a court of competent jurisdiction to confirm the 
validity of the settlement or to quiet the Port's title by court judgment, -as authorized by 
Section 12 of AB 418. The Commission shall cooperate with the Port in 9btaining such a 
confirmatory judgment. Upon entry of a judgment confirming the validity of the settlement 
embodied in this Agreement, or quieting the Port's title in accordance with this Agreement, each 
Party shall be deemed to have waived any right to appeal from such judgment. 

18. Effect of a Judicial Finding of Invalidity, A judicial determination that any 
portion of this Agreement is invalid shall not invalidate the remainder. If a court finally holds 
any term, provision, covenant, or condition of this Agreement to be invalid, void or 
unenforceable, the Parties shall amend this Agreement or take other action necessary to achieve 
the intent of this Agreement in a manner consistent with the ruling of the court. 

19. Impacts of Sea Level Rise. 

a. The Exchange is intended to establish with certainty the boundary between 
lands free. of the Public Trust and lands subject to the Trusts within the Pier 70 Area, which 
boundary is intended to be fixed and not subject to change by erosion, accretion, reliction, or 

· submergence, whether due to natural or artificial causes. However, iflands established as free of 
the Public Trust by the Exchange should later become submerged or subject to the ebb and flow 
of the tide below the elevation of mean high water from waters of the San Francisco Bay, 
whether due to either erosion or sea level rise (Inundation), those lat\dS, for so long as the 
condition of Inundation exists, shall be subject to an easement :in favor of the Public Trust 
(Public Trust Easement) provided, however, that the Public Trust Easement shall not attach 
until hmndation has existed continuously for five years. Prior to the attachment of the Public 
Trust Easement, neither the Public Trust Easement nor the Copunission shall prevent the right of 
any owner of the :inundated lands to reclaim or otherwise restore the lands to their pre-Inundation 
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condition so long as the owner has begun activities to exercise this right within one~yeat after 
Inundation. An owner's submittal of an application for any peqnit required for reclamation or 
restoration.and reasonable efforts to complete the pennitting process are·sufficient, but not · 
necessary, evidence that the owner has begun to exercise the right to reclamation or restoration 
provided herein. The Commission may delay the attachment of the Public Trust Easement for a 
specified period by resolution based upon its finding that reclamation or restoration.could not be 
completed with the five~year period of Inundation specified herein. 

b. Nothing in this Agreement obligates the Commission to protect or cause to 
be protected any privately held uplands, including, but not limited to, constructing or causing to 
be constructed any protective structures that benefit any privately held uplands. Further, nothing 
in this Agreement shall be construed as creating any duty on the part of the ·Port or the 
Commission to the owners or lessees of any properties within the Pier 70 Area to provide 
protection against sea level rise, Inundation from any cause, avulsions, or tsunamis . 

. c, . Nothing in this Section is intended to limit (a) rights a Party may have 
under applicable law to take actions to preserve the boundaries established by this Agreement, 
including without limitation the rights of a Party to undertake measures to protect its property, 
including lands freed from the Public Trust at the locations established pursuant to this · 
Agrt;:ement, or to file an action within the applicable limitations period to preserve the title 
interests of such lands established by this Agreement, or (b) rights the public has under 
applicable law to navigate, fish, or otherwise use navigable waters on Inundated lands, including 
but not limited to any rights arising under Bohn· v. Albertson (1951) 107 Cal.App.2d 738 and 
People ex rel. Baker v. Mack (1971) 19 Cal.App.3d 1040. 

20. Agreement Not To Encumber .. Except to the extent consistent with the purposes 
of this Agreement, or as otherwise provided herein, the Port shall not sell, transfer, assign, 
mortgage, pledge, or hypothecate, whether by operation of law or otherwise, any of its right, 
title, or interest in or to any portion of the Public Trust Lands between the effective date of this 
Agreement and the closing on the Exchange without the Commission's prior written consent. 
For purposes of this section, a lease or other grant of rights in the Public Trust Lands that is 
authorized by the Burton Act or AB 418 shall be deemed consistent with the purpo_ses of this 
Agreement. 

21. Allocation of Costs and Expenses. The Port shall pay ·the expenses and fees of the · 
· escrow agent, inciuding those costs associated with document preparation and recordation of this 

Agreement, its deeds and patents, and any associated documents. The Port shall also pay 
expenses and fees associated with any title insurance policy for the Trust Termination Lands. 
Each Party·will bear all other fees, costs, and expenses of any attorney, engineer, or other person 
that the Party employs or retains in connection with the transactions underlying this Agreement. 

-22. Acceptance of Conveyances and Consent to Recording. By their execution of this 
Agreement, the Parties each agree to accept the conveyance of rights, titles, and interests in land 

. referred to in this Agreement and consent to the recording of this Agreement and related 
documents. 

23. Further Assurances. Unless prohibited by law, each Party will perform such other 
acts, and execute, acknowledge, and deliver all further conveyances and other instruments that 
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may be necessary to fully assure to the other Party all of the respective properties, rights, titles, 
interests, remedies, powers, and privileges to be conveyed or provided for by this Agreement.. 

24. Agreement for Compromise and Settlement. It is expressly understood by the 
Parties that the provisions set forth in this Agreement have been agreed upon for purposes of 
compromising .and settling disputed interests in the Public Trust Lands, Trust Termination Lands, 
and Adjacent Submerged Lands. . . 

25. No Admission or Effect if Agreement Not Made Effective. If this Agreement 
does not become effective, or becomes effective but is deciared by a final court judgment to be 
invalid, nothing in this Agreement shall constitute, or be construed as, an admission by any Party 
or evidence concerning the boundaries, physical character, or character of title or interest in the 
Pier 70 Area or in the Adjacent Submerged Lands. 

26. No Effect on Other Lands. The provisions of this Agreement do not constitute, 
nor are they to be construed as, an admission by any Party or evidence concerning the 
boundaries, physical. character, or character of title to or interest in any lands outside the Pier 70 
Area and the Adjacent Submerged Lands. 

27. No Determination of Trust Consistency. Nothing in this Agreement shall be 
construed as a determination by the Commission regarding the Public Trust consistency of any 
proposed or existing use of the Public Trust Lands or Adjacent Submerged Lands. 

28. Agreement Binding on Successors. All the terms, provisions, and condition of 
· this Agreement shall be binding upon and inure to the benefit of the respective heirs, 

administrators, executors, successors, and assigns of the Parties. 

29. Modification. No modification, amendment, or alteration of this Agreement shall 
be valid unless in writing and si~ed by the Parties to this Agreement. 

30. No Effect on Other Government Jurisdiction. This Agreement has no effect on 
the regulatory, environmental or other jurisdiction of any federal, state, local, or other 
government entity not a party to this Agreement. 

31. Headings. -The title headings of the sections of this Agreement are inserted for 
convenience only and shall not be considered in construing this Agreement. 

32. Notice. Any notice required pursuant to this Agreement shall be in writing and 
given by delivering the notice in person, by commercial. courier, or by sending it by regist~red or 
certified mail, or overnight mail, return receipt requested, with postage to the addresses shown 
below or to such other address as the applicable Party may provide. For the convenience of the 
Parties, notice also may be given by electronic mail in addition to one of the above methods, at 
the addresses listed below: 
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Commission: 
State Lands Commission 
100 Howe A venue, Suite 100 South 
Sacramento, CA 95825-8202 
Attn: Chief Counsel 
Email: Mark.Meier@slc.ca.gov 

With copies to: 
Office of the Attorney General 
State of California 
1515 Clay Street,. 201

h Floor 
Oakland, CA 94612 
Attn: David Alderson 
Email: David.Alderson@doj.ca.gov 

Port: 
Port of San Francisco 
Pier 1, The Embarcadero 
San Francisco, CA 941,11 
Attn: Port Executive Director 

· Email:Elaine.Forbes@sfport.com 

With copies to: 
Port of ~an Francisco 
Pier 1, The Embarcadero 
San Francisco, CA 94111 
Attn:. Port General Counsel 
Email: Eileen.malley@sfcityatty.org 

33. Approvals and Consents. Unless otherwise provided in this Agreement, whenever 
an approval, consent or satisfaction is required of a P1¢y, the approval, consent, or satisfaction 
shall be given on behalf of the Party by the representative listed below: 

a. If the Party is the Commission: the Executive Officer of the Commission. 

b. If the Party is the Port: the Executive Director of the Port. · 

34. Correction of Technical E;ors. Ifby inadvertence, and contrary to the Parties' 
intention, errors exist in any legal description, parcel boundaries, map, drawing, or other part of 
this Agreement or any exhibit hereto, the Parties affected by the error by .mutual agreement may 
correct such error by memorandum reflecting their intent when approving and executing this 
Agreement. The Executive Officer and the Exe.cutive Director of the Port may approve and 
execute a "Memorandum of Correction" without amending this Agreement. 

35. Effective Date. This Agreement shall become effective when fully executed. For 
purposes of bringing a validation action under Section 17, this Agreement shall be deemed 
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entered on the date signed by the Executive Officer, who shall be the last to sign before the 
Governor. 

36. Exhibits. Exhibit A through Exhibit I, inclusive, are attached to and are 
incorporated by reference as parts of this Agreement. 

Executed by a duly authorized officer. ofeach Party on the date opposite each signature . 

. [SIGNATURES BEGIN ON FOLLOWING PAGE] 
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LIST OF.EXHIBITS 

Exhibit N ame/Descriotion 
A Legal Description and Plat of Pier 70 Area 
B · Legal Description and Plat of Public Trust Lands 
C Legal Description and Plat of Trust Termination Lands 
D Legal Description and Plat of Adjacent Submerged Lands 
E Form of Port Quitclaim 
F Form of Public Trust Patent 
G Form of Trust Termination Patent 
H Diagram of Trust Configuration 
I Diagram of Trust Streets · 

849212.23 
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DATED: ~ ~(. ,2018 

DATED: , 2018 

STATE OF CALIFORNIA . 
STATE LANDS COMMISS.ION 

By: 

Approved as to form: 

XAVIER BECERRA 
Attorney General of the 
State of California . 

By: 
. ~ J :4--:fr-J-___ 

<.___.,.,.. / . c~ 
David Alderson · 
Deputy Attorney General 

Signature Page· Compromise Title Settlement And Land Exchange Agreement For Pier 70 
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DATED: lf/10 , 2018 PORT OF SAN FRANCISCO 

By~ 
E1aineres 
Executive Director 

Approved as to form: 

DATED: If-~ , 2018 D,ENNIS J. HERRERA, 
City Attomey 

By: ~·&.p;;.u_ 
faefn Malle~ {) 
Port General Counsel· 

DATED: Ar { l\ , 2018 
I 

CITY AND COUNTY OF SAN FRANCISCO 

By: N4~~ 
San Francisco City Administrator 

Signature Page - Compromise Title Settlement And Land Exchange Agreement For Pier 70 
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IN APPROVAL WHEREOF, I, Edmund 0. 
Brown, Jr., Governor of the State of California, 
have set my hand and caused the Seal of the 
State of California tp be hereunto affixed 
pursuant to section 6107 of the Public 
Resources Code of the State of California. 
Given under my hand at the City of 
Sacramento thisJ!,&\~J ( 2018. 

By: £~ J, rm V\ 
Edmund G.Brown'ir. · · 
Governor, State of California 

Attest: 
SECRETARY OF STATE 

By: 
Al~ ~ 

Secretary of State 

Signature Page· Compromise Title Settlement And Land Exchange Agreement For Pier 70 
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ACKNOWLEDGMENT 

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document. 

State of California,-:- . 
County of S0'3[(Q/\Cl5 CQ )· 

On f+(](l l before me, ..L;.=..Y.:!!~!l-=:::.:...="'",n:..=· ~_µ..&LJ.IJ'....::::\.--.1..!'.'.:.;::..:..:-=--

(insert name and title of the offic 

personally appeared I;{ Qt Q e, for bis 
who proved to me on the basis of satisfactory evidence to be the persor$)'whose name(-SJ'is/~ 
subscribed to the within instrument and acknowledged to me thathe/she/t~ executed the same in 
bJ.&/her/t/;leii; authorized capacity(.iest, and that by Jw./her/tb.sif-signature(.sron the instrument the 
personw. or the entity upon behalf of which the person'*acted, executed the instrument. 

I certify underPENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. · · 

WITNESS my hand and official seal. 

(Seal) 

3194 

1••11 ........... ,.., ..... ,,., .. 1 
1 ..... · . KIMaERLY LLEMON . 
~ · ' · Notary Public - Callfornla 
I San Francisco County f 

. Commission It 2192815 -
My Comm. Expires May 5, 2021 . 



ACKNOWLEDGMENT 

A notary public or other officer completing this 
certificate verifies only the identity of the ind.ividual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document. · · 

State of California , 
County of SOvf\ fretACLSLD 

on fyc\ \ \\ 
1 

2AJ) B' before me, laUrM 5k'd J~ j]l)h<_;~ fub[~ 
(insert name and title.othe officer) 

personally appeared _ ........... -"-"-'"-'-'-----L--P,,""-''--+-------------->,---
who proved to me on the basis of satisfactory ev ence to be the person(s) whose namets) is/are 
subscribed to the within instrument and acknow edged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person ( s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. · · 

,,eee1111e11eeeeef 
. LAUREN SKELLEN 

: Notary Public - California : 
i San Francisco County ! . 

Commission# 2188411 
My Comm. Expires Mar 26, 2021 

(Seal) 
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ACKNOWLEDGMENT,. 

A notary public or other office~ completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthful.ness, accuracy, or. 
validitv of that document. 

State of Ca~rnia n _ 
County of~ }l~ 

. . . 
personally appeared ::fE~\~ ~ 
who proved to me on the basis of satisfactory evidence to be the person~ whose name~) is?ctfe 
subscribed to the within instrument and acknowledged to me that he/she/fhs.Y execllted the same in 
ftislherJh'i:m" authorized capacity(/e&), and that by'his/he~t_n'eir signatureN on the Instrument the 
person(s),: or the entity upon behalf of which the person(~acted; executed the. instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand ahd official seal. 

\~ ~ ~' • ' '-.a. ..,1.... ~ Signature .~ (Seal) 
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EXHIBIT A 
LEGAL DESCRIPTION 

for 
PIER 70 AREA 

G1l-01 · I 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22ND STREET (66 FEET WIDE) AND 
THE WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No.1759, DATED FEBRUARY 27, 1884, No.10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE MOST WESTERLY LINE OF PARCEL 1 OF THE LANDS 
DESCRIBED IN GRANT DEED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192; 
PAGE 384, OFFICIAL RECORDS (8192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO;.THENCE ALONG THE 
NORTHERLY LINE OF FORMER 22ND STREET, AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF~ PER 
RESOLUTION No.1376, DATED OCTOBER 15, 1940 /\Nt;l ALONG THE LINE OF PARCEL 1, NORTH 85°38'0111 

EAST 40.00 FEETTO THE CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG SAID CENTERLINE 
AND PARCEL 1, NORTH 04"21'5911 WEST 270.00 FEET TO THE MOST SOUTHEASTERLY CORNER OF PARCEL 2 
OF THE LANDS DESCRIBED IN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, REC9RDED 
DECEMBER 16, 1982, AS DOCUMENT NO. 0275576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R .. 
628), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID 
PARCEL 2, THE FOLLOWING TWO COURSES: 1)SOUTH 85" 38'01" WEST 240.00 FEET TO THE EASTERLY LINE 
OF MICHIGAN STREET (80 FEET WIDE), AND 2) ALONG SAID LINE OF MICHIGAN STREET NORTH 04" 21'59" 
WEST 346.83 FEET TO A POINT ON THE PUEBLO LINE OF 1883, AS SAID LINE BEING DESCRIBED IN "FIELD 
NOTES OF PUEBLO LANDS, SAN FRANCISCO, CALIFORNIA", SURVEY BY F. VON LEICHT, DEPUTY SURVEYOR, 
DATED DECEMBER 1883, ON FILE IN THE SACRAMENTO OFFICE OF THE CALIFORNIA STATE LANDS 
COMMISSION; THENCE ALONG SAID PUEBLO LINE OF 1883, NORTH 69"36'58" WEST 52.73 FEET AND NORTH 

. 44°48'51" WEST 49.50 FEET TO THE WESTERLY LINE OF SAID MICHIGAN STREET, ALSO BEING THE EASTERLY 
LINE OF PARCEL 3 OF SAID (0464 0.R. 628); THENCE ALONG SAID WESTERLY LINE OF MICHIGAN STREET AND 
PARCEL 3, SOUTH 04°21'59" EAST 347.58 FEETTO THE SOUTHERLY UNE OF SAID .. PARCEL 3; THENCE ALONG 
SAID PARCEL LINE, SOUTH 85'38'01" WEST 200.00 FEET TO THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE); THENCE ALONG SAID LINE OF ILLINOIS STREEJ, NORTH 04°21' 59" WEST 537.00 FEETTO THE 
SOUTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE ALONG SAID LINE OF 20rn STREET, NORTH 
.85°38'01" EAST 49.91 FEET TO SAI.D PUEBLO LINE OF 1883; THENCE ALONG SAID PUEBLO LINE, NORTH 
36"21'58" WEST 28.95 FEET AND NORTH 31"38'38" WEST 46.64 FEET TO THE NORTHERLY LINE OF SAID 201

H 

STREET; THENCE ALONG SAID LINE.OF 20TH STREET, SOUTH 85"38'01" WEST 13.20 FEET TO SAID EASTERLY 
LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS STREET, NORTH 04'21'59" WEST 25.60 FEET 
TO SAID PUEBLO LINE OF 1880; THENCE ALONG SAID PUEBLO LINE, THE FOLLOWING FOUR COURSES: 1) 
NORTH 31°38'38" WEST 7.06 FEET, 2) NORTH 08°36'58" WEST 106.26 FEET, 3) NORTH 33"51'58" WEST 
92.40 FEET AND 4) NORTH 59"51' 58" WEST 28.38 FEET TO THE WESTERLY LINE OF SAID ILLINOIS STREET; 
THENCE ALONG SAID LINE OF ILLINOIS STREET, NORTH 04°2i'59" WEST 991.22 FEET; THENCE NORTH 
85"23'3211 EAST 367 FEET, MORE OR LESS, TO THE MEAN HIGH WATER LINE AT AN ELEVATION OF 5.8 FEET 
(NAVD88 DATUM), AS INDICATED IN A TIDAL DATUM STUDY PROVIDED BY SAN FRANCISCO BAY 
CONSERVATION AND DEVELOPMENT COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAYTIDAL DATUMS 
AND EXTREME TIDES STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM; THENCE IN A GENERAL 
SOUTHERLY AND EASTERLY DIRECTION ALONG SAID MEAN HIGH WATER LINE, 4,324 FEET, PLUS OR MINUS, 
TO THE EASTER.LY PROLONGATION OF THE SOUTHERLY LINE OF SAID PARCEL 1 (B192 O.R. 384); THENCE 
ALONG THE LINES OF SAID PARCEL 1, THE FOLLOWING FOUR COURSES: 1) SOUTH 85"38'01" WEST 1085 
FEET, MORE OR LESS, TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL 1, 2) NORTH 25°06'47" 
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1· 

WEST 56.41:i FEET, 3) NORTH 42°4i135'' WEST 129.00 FEET TO THE SOUTH~RLY LINE OF SAID 22ND STREET, 
AND 4.) NORTH 04°21'5911 WEST 66.00 FEET TO THE POINT OF BEGINNING, CONTAINING 60.83 ACRES, MORE 
OR LESS. 

THE BASIS OF BEARING FOR THE·ABOVE DESCRIPTION IS BASED UPON THE BEARING OF N03"41'33'1W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATlON (HPND), CITY & COUNTY OF SAN FRANCISC(? 2013 COORDINATE SYSTEM (SFCS13). 

~IER 70 AREA.DOCX 

01-19-18 

END OF DESCRIPTION 
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20th STREET 

22ND STREET 

n 
22ND STREET 

0 JOO 

1 inch = 300 .ft. 

~ PIER 70 AREA 

EXHIBIT A: PIER . 70 AREA 
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EXHIBIT B 
LEGAL DESCRIPTION 

for 
PIER 70 - PUBLIC TRUST LANDS 

Gll-01 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22ND STREET (66 FEET WIDE) AND 
THE WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS ,No. 1759, DATED FEBRUARY 27, 1884, No. 10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE MOST WESTERLY LINE OF PARCEL 1 OF THE LANDS 
DESCRIBED IN GRANT DEED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 8192, 
PAGE 384, OFFICIAL RECORDS (8192 O.R. 384),.CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE 
NORTHERLY LINE OF FORMER 22No STREET, AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER 
RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF PARCEL 1, NORTH 85"38'01" 
EAST 40.00 FEET TO THE CENTERLINE OF SAi D FORM ER GEORGIA STREET; THENCE ALONG SAID CENTERLINE 
AND PARCEL 1, NORTH 04"21'59;, WEST 270.00 FEET-TO THE MOST SOUTHEASTERLY CORNER OF PARCEL 2 
OF THE LANDS DESCRIBED IN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED 
DECEMBER 16, 1982, AS DOCUMENT NO. 0275576, IN BOOK D464,·PAGE 628, OFFICIAL RECORDS (D464 O.R. 
628), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID 
PARCEL 2, THE FOLLOWING TWO COURSES: 1) SOUTH 85" 38'01" WEST 240,00 FEET TO THE EASTERLY LINE 
OF MICHIGAN STREET {80 FEET WIDE), AND 2) .ALONG SAID LINE OF MICHIGAN STREET f':JORTH 04" 21'59" 
WEST 346.83 FEET TO A POINT ON THE PUEBLO LINE OF 1883, AS SAID LINE B!;INC:i DESCRIBED IN '!FIELD 
NOTES OF PUEBLO LANDS, SAN FRANCISCO, CALIFORNIA"; SURVEY BY F. VON LEICHT, DEPUTY SURVEYOR, 
DATED DECEMBER 1883, ON FILE IN THE SACRAMENTO OFFICE OF THE CALIFORNIA STATE LANDS 
COMMISSION; THENCE ALONG SAID PUEBLO LINE OF 1883, NORTH 69°36'5811 WEST 52.73 FEET AND NORTH 
44°48'51'' WEST 49.50 FEET TO THE WESTERLY LINE OF SAID MICHIGAN STREET; ALSO BEING THE EASTERLY 
LINE OF PARCEL 3 OF SAID (0464 O.R. 628); THENCE ALONG SAID WESTERLY LINE OF MICHIGAN STREET AND 
PARCEL 3, SOUTH. 04"21'59" EAST 347.58 FEET TO THE SOUTHERLY LINE OF SAID PARCEL 3; THENCE ALONG 
SAID PARCEL LINE, SOUTH 85'38'01" WEST 200.00 FEET TO THE EASTERLY LINE OF ILLINOIS STREET {80 FEET 
WIDE); THENCE ALONG SAID LINE OF ILLINOIS STREET, NORTH 04°21' 59" WEST 537.00 FEETTO THE 
SOUTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE ALONG SAID LINE OF 201

H STREET, NORTH 
85"38'01" EAST 49.91 FEET TO SAID PUEBLO LINE OF 1883; THENCE ALONG SAID PUEBLO LINE, NORTH 
36"21'58" WEST 28.95 FEET AND NORTH 31 "38'3.8" WEST 46.64 FEET TO THE NORTHERLY LINE OF SAID 20TH 
STREET; THENCE ALONG SAID LINE OF 20TH STREET, SOUTH 85°3810111 WEST 13.20 FEET TO SAID EASTERLY 
LINE OF ILLINOIS STREET; THENCE ALONG. SAID LINE OF JLLINOIS STREET, NORTH 04"21'59" WEST 25.60 FEET 
TO SAID PUEBLO LINE OF 1880; THENCE ALONG. SAID PUEBLO LINE, THE FOLLOWING FOUR COURSES: 1) 
NORTH 31°38'38" WEST 7.06 FEET, 2) NORTH 08"36'58" WEST 106.26 FEET, 3) NORTH 33"51'58" WEST 
92.40 FEET AND 4) NORTH 59"51' 58" WEST 28.38 FEET TO THE WESTERLY LINE OF SAID ILLINOIS STREET; 
TH.ENCE ALONG SAID LINE OF ILLINOIS STREET, NORTH 04"21'59" WEST 991.22 FEET; THENCE NORTH 
85°23'32" EAST 367 FEET, MORE OR LESS, TO THE MEAN HIGH WATER LINE AT AN ~LEVAT:ION OF,5.8 FEET 
(NAVD88 DATUM), AS INDICATED IN A TIDAL DATUM STUDY PROVIDED BY SAN FRANCISCO BAY 
CONSERVATION AND DEVELOPMENT COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUrvtS 
AND EXTREME TIDES STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM; THENCE IN A GENERAL 
SOUTHERLY AND EASTERLY DIRECTIO.N ALONG SAID MEAN HIGH WATER LINE, 4,324 FEET, PLUS OR MINUS, 
TO THE EASTERLY PROLONGATION OFTHE SOUTHERLY LINE OF SAID PARCEL 1 {8192 O.R. 384); THENCE 

· ALONG THE LINES OF SAID PARCEL 1, THE FOL~OWING FOUR COURSES: 1) SOUTH 85"38'01" WEST 1085 
FEET, MORE OR LESS, TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL 1, 2) NORTH 25°06'47" 
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WEST 56.46 FEET, 3) NORTH 42°41'35" WEST i29.00 FEET TO THE SOUTHERLY LINE OF SAID 22ND STREET, . 
AND 4.) NORTH 04°21'5911 WEST 66.00 FEETTO THE POINT OF BEGINNING, CONTAINING 60.83 ACRES, MORE 
OR LESS. 

EXCEPTING THEREFROM, THE FOLLOWING PARCELS: 

PARCEL TT-1 . 
BEGINNING AT THE·POiNT OF INTERSECTION OF THE SOUTHERLY LINE OF 22ND STREET (66 FEET WIDE) AND 
THE WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, No. 10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE MOST WESTERLY LINE OF PARCEL 1 OF THE LANDS 
DESCRIBED IN GRANT DEED TO THE STATE OF CALIFORNIA, RECOl{DED NOVEMBER 13, 1967 IN BOOK B192, 
PAGE 384, OFFICIAL RECORDS (8192 D.R. 384), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE 
LINES OF SAID PARCEL 1, THE FOLLOWING THREE COURSES: 1) SOUTH 42°41'35'' EAST 129.00 FEET, 2) 
SOUTH 25°06'47" EAST- 56.46 FE.ET AND 3) NORTH 85"38'01" EAST 966.97 FEET; THENCE NORTH 18°03'22" 
EAST 147.34 FEET; THENCE NORTH 04°21' 59" WEST 28.00 FEET; THENCE SOUTH 85°38'0111 WEST 82.00 FEET; 
THENCE NORTH 04°21'59" WEST 10.00 FEETTO A POINT ON A U,NE PERPENDICULARLY DISTANT 174.20 
NORTHERLY FROM SAID PREVIOUS COURSE "NORTH 85"38'01" EAST 966.97 FEET", HERETO ABOVE; THENCE 
ALONG SAID LINE, SOUTH 85°38101" WEST 87B.34 ~EET; THENCE WESTERLY ALONG·A TANGENT CURVE TO 
TH HEFT, WITH A RADIUS OF 270.00 FEET, THROUGH A CENTRAL ANGLE OF 11"06'07", AN ARC LENGTH OF 
52.32 FEET; THENCE WESTERLY ALONG A REVERSE CURVE, CONCAVE TO THE NORTH WITH A RADIUS OF 
328 .50 FEET, THROUGH A CENTRAL ANGLE OF 11°06'07", AN ARC LENGTH OF 63 .65 FEET; THENCE ~OUTH 
85"3B'Ol" WEST 26.17 FEET; THENCE SOUTH 55°28'14" WEST 17 .91 FEET; THENCE SOUTH 85"38'01" WEST 
5.94 FEET TO SAID POINT OF BEGINNING, CONTAINING 4.15 ACRES, MORE OR LESS. 

PARCEL TT-2 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE ALONG SAID LINE OF 20 TH STREET, SOUTH 
8S 0 3B'01" WEST 1072.57 FEET; THENCE SOUTH 04°21'59" EAST 648.30 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTH 04°21159" EAST 203.50 FEET; THENCE NORTH 85°38101" EAST 535.10 FEET; 
THENCE NORTH 04"21'59" WEST 22B.50 FEET; THENCE SOUTH 85°38'01" WEST 243.10 FEET; THENCE SOUTH 
04"21'59" EAST 25.00 FEET; THENCE SOUTH 85"38'01" WEST 292.00 FEET TO SAID TRUE POINT OF . 
BEGINNING, CONTAINiNG 2.64ACRES, MORE OR LESS. 

PARCEL TT-3 
COMMENCING AT THE INTERSECTION OFTHE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE ALONG SAID UNE OF 20™ STREET, SOUTH . 
85°38 101" WEST 1072.57 FEET; THENCE SOUTH 04°21'59" EAST 24.00 FEET TO THE TRUE POINT Of 
BEGINNING; THENCE SOUTH 04°21'59" EAST 493.09 FEET; THENCE NORTH 85°38'01" EAST 89.90 FEET; 
THENCE SOUTH 04°21'59" EAST 3.00 FEET; THENCE NORTH 85°38'01" EAST 108.35 FEET; THENCE NORTH 
04°21'59" WEST 3:00 FEET; THENCE NORTH 85°38'01'' EAST 102.50 FEET; THENCE NORTH 72°01'08" EAST 
110.45 FEET; THENCE NORTH 04'21'59" WEST 159.00 FEET; THENCE SOUTH 85"3B'Ol" WEST 17.60 FEET; . 
THENCE NORTH 04°21'59" WEST 198.00 FEET; THENCE NORTH 46°07141" WEST 147 .59 FEET TO A POINT ON 
A LINE BEARING NORTH 85°38'01" EAST FROM SAID TRUE POINT OF BEGINNING; THENCE ALONG SAID LINE, 
SOUTH 85°38'01" WEST 292.20 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 4.35 ACRES, MORE 
OR LESS. 
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PARCEL TT-4 
COMMENCING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22ND STREET (66 FEET WIDE) 
AND THE WESTERLY LINE OF FDR.MER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO 
THE CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, No. 10787, DATED MARCH 
30, 1914 AND No.1376, DATED OCTOBER 1~, 1940 AND THE MOST WESTERLY LINE OF PARCEL 1 OF THE 
LANDS DESCRIBED IN GRANT DEED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK. 
B192, PAGE 384, OFFICIAL RECORDS (B192 O,R. 384), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG 
THE NORTHERLY LINE OF FORMER 22ND STREET, AS SAID STREET EXISTED P~IOR TO THE CLOSURE THEREOF, 
PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF SAID PARCEL 1, NORTH 
85°38'01" EAST 40.00 FEET TO THE CENJERLINE OF SAID FORMER GEORGIA STREET AND THE TRUE POINT OF 
BEGINNING; THENCE ALONG SAID CENTERLINE AND PARCEL 1, NORTH 04°21'59" WEST 270.00 FEET TO THE 
MOST SOUTHEASTERLY CORNER OF PARCEL 2 OF THE LANDS DESCRIBED IN GRANT DEED TO THE CITY AND 
COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 16, 1982, AS DOCUMENT NO .. 0275576, IN BOOK D464, · 
PAGE 628, OFFICIAL RECORDS (D464 D.R. 628), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE 
SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2, THE FOLLOWING TWO COURSES: 1) SOUTH 85° 38'01" 
WEST 240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET WIDE), AND 2) ALONG SAID LINE OF 
MICHIGAN STREET NORTH 04° 21'59" WEST 346.83 FEET TO A POINT ON THE PUEBLO LINE OF 1883, AS SAID 
LINE BEING DESCRIBED IN "FIELD NOTES OF PUEBLO LANDS, SAN FRANCISCO, CALIFORNIA", SURVEY BY F. 
VON LEICHT, DEPUTY SURVEYOR, DATED DECEMBER 1883, ON FILE IN THE SACRAMENTO OFFICE OF THE 
CALIFORNIA STATE LANDS COMMISSION; THENCE ALONG SAID PUEBLO LINE OF 1883, NORTH 69°36'58" 
WEST 14.87 FEET; THENCE NORTH 04°21'59" WEST 242.94 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 
FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET, NORTH 85°38'01" EAST 495.57 FEET; THENCE 
SOUTH 64 °37'17" EAST 48.37 FEET; THENCE NORTH 85°38'01" EAST 208.50 FEET; THENCE SOUTH 
04°21'59" EAST 825.80 FEET; THENCE SOUTH 85°38'01" WEST 281.07 FEET; THENCE SOUTH 83°44'37" WEST 
60.63 FEET; THENCE SOUTH 85°38'01" WEST 21.08 FEET; THENCE WESTERLY ALONG A TANGENT CURVE TO . 

. THE LEFT WITH A RADIUS OF 330.00 FEET, THROUGH A CENTRAL ANGLE OF 12°29'06", AN ARC LENGTH OF 
71.91 FEET; THENCE WESTERLY ALONG A REVERSE CURVE, CONCAVE TO THE NORTH WITH A RADIUS OF 
270.50 FEET, THROUGH A CENTRAL ANGLE OF 12°29'06", AN ARC LENGTH OF 58.94 FEET TO SAID POINT OF 
BEGINNING, CONTAINING 12.87 ACRES, MORE OR LESS. 

PARCEL n-s 
BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET, NORTH 
85°38'01" EAST 212.00 FEET; THENCE SOUTH 04'21'59" EAST 203.50 FEET TOA POINT ON THE PUEBLO LINE 
OF 1883, AS SAID LINE BEING DESCRIBED IN "FIELD NOTES OF PUEBLO LANDS, SAN FRANCISCO, CALIFORNIA", 
SURVEY BY F. VON LEICHT, DEPUTY SURVEYOR, DATED DECEMBER 1883, ON FILE INT.HE SACRAMENTO 
OFFICE OF THE CALIFORNIA STATE LANDS COMMISSION; THENCE ALONG SAID PUEBLO LINE Of 1883, NORTH 
44° 48'51" WEST 18.50 FEET TO THE WESTERLY LINE OF MICHIGAN STREET (80 FEET WIDE}; THENCE ALONG 
SAID LINE OF MICHIGAN STREET, SOUTH 04'21'59" EAST347.58 FEET TO THE SOUTHERLY LINE OF PARCEL3 
OF THE LANDS DESCRIBED IN GRANT DEl::D TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED 
DECEMBER 16, 1982, AS DOCUMENT NO. D275576, IN BOOI< D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 
628), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID LINE OF PARCEL 3, SOUTH 85°38'01" 
WEST 200.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS STREET 
NORTH 04°21'59" WEST 537.00 FEET TO SAID POINT OF BEGINNING, CONTAINING 2.52 ACRES, MORE OR 
LESS. 
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PARCEL lT-6 
BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80.00 FEET WIDE) AND THE 
NORTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET, NORTH 
85°38'0111 EAST 508.15 FEET; THENCE NORTH 04°21159" WEST 119.58 FEET;.THENCE SOUTH 85°38'01" WEST 
3.83 FEET; THENCE NORTH 04°3.2'5111 WEST97.44 FEET; THENCE SOUTH.85"27'09" WEST 15.50 FEET; THENCE 
NORTH 49"32'511f WEST 15.56 FEET; THENCE SOUTH 85°27'09" WEST 46.84 FEET; THENCE WESTERLY ALONG 
A NON~TANGENT CURVE, CONCAVE TO THE NORTHWEST, THE CENTER WHICH BEARS NORTH 44°36'20" 
WEST WITH A RAD.I US OF 32.00 FEET, THROUGH A CENTRAL ANGLE OF 45°07'2911

, AN ARC LENGTH OF 25.20 
FEET; THENCE WESTERLY ALONG A COMPOUND CURVE WITH A RADIUS OF 414.00 FEETTHROUGH A 
CENTRAL ANGLE OF 18°37'5611

, AN ARC LENGTH OF 134.63 FEET; THEf\lCE NORTHWESTERLY ALONG A 
COMPOUND CURVE WITH A RADIUS OF 32.00, THROUGH A CENTRAL ANGLE OF 45°41' 35", AN ARC LENGTH 
OF 25.52 FEET; THENCE NORTHWESTERLY ALONG A NON-TANGENT CURVE, CONCAVE TO THE NORTHEAST, 
THE CENTER OF WHICH BEARS NORTH 22"23'33" EAST WITH A RADIUS OF 405.00 FEET, THROUGH A CENTRAL 
ANGLE OF 12°29'4511

1 AN ARC LENGTH OF 88.33 FEET; THENCE NORTH 55°06'41" WEST 49.09 FEET; THENCE 
WESTERLY ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 275.00 FEET, THROUGH A CENTRAL 
ANGLE OF 31°17' SO", AN ARC LENGTH OF 150.22 FEET; THENCE WESTERLY ALONG A COMPOUND CURVE 
WITH A RADIUS OF 21.00 FEET, THROUGH A CENTRAL ANGLE OF 34°28'15", AN ARC LENGTH OF 12.63 FEET 
TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS STREET, SOUTH 
04°21'59" EAST 407.68 FEETTO SAID POINT OF BEGINNING, CONTAINING 3.42 ACRES, MORE OR LESS. 

PARCEL lT-7 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET WIDE) AND THE 
SOUTHERLY UN.E OF 20TH STREET {66.00 FEET WIDE); THENCE ALONG SAID LINE OF zoTH STREET, SOUTH 
85"38'01" WEST 1080.55 FEET; THENCE NORTH 04 °21159 11 WEST 33.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE NORTH 85'38'01" EAST 258.78 FEET; THENCE NORTH 36°2913411 WEST 355.42 FEET; 
THENCE SOUTH 85°38101" WEST 68.93·FEET TO A POINT ON A LINE WHICH BEARS NORTH 04'12'26" WEST 
FROM SAID POINT OF BEGINNING; THENCE ALONG SAID LINJ;, SOUTH 04°12'26" EAST 301.00 FEET TO SAID 
POINT OF BEGINNING, CONTAINING 1.13 ACRES, MORE OR LESS. 

PARCEL lT-8 
BEGINNING ON THE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET WIDE), DISTANT THEREON NORTH 
04°2115911 WEST 1103.48 FEET FROM THE NORTHERLY UNE OF 201

H STREET (66.00 FEET WIDE); THENCE 
ALONG SAID LINE OF ILLINOIS STREET, NORTH 04°21'5911 WEST 80.71 FEET; THENCE NORTH 85°38'01" EAST 
107 .88 FEET;THENCE SOUTH 04°21'59" EAST 52.60 FEET; THENCE SOUTH 85°38'01" WEST 48.09 FEET; 
THENCE SOUTH 04°21'59" EAST 28.11 FEET; THENCE SOUTH 85°38'01" WEST 59.79 FEl;TTO SAID EASTERLY 
LINE OF ILLINOIS STREET AND SAID POINT OF BEGINNING, CONTAINING 0.17 ACRES (7,355 SQUARE FEET), 
MORE OR LESS, 

THE TOTAL AREA OF THE PUBLIC TRUST LANDS IS 29.58 ACRES, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE. BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13). 

PUBUCTRU5fLAN0S.docx 
01-19-18 

END OF DESCRIPTION 
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EXHIBIT C 
LEGAL DESCRIPTION 

for 
PIER 70 - TRUST TERMINATION LANDS 

G11-01 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCEL TT-1 · . 
BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHERLY LINE OF 22ND STREET {66 FEET WIDE) AN.D 
THE WESTERLY LINE OF FORMER GEORGIA STREET {80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 

· CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, No. 10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE MOST WESTERLY LINE OF PARCEL 1 OF THE LANDS 
DESCRIBED IN GRANT DEED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 8192, 
PAGE 384, OFFICIAL RECORDS {8192 O.R. 384}, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE 
LINES OF SAID PARCEL 1, THE FOLLOWING THREE COURSES: 1) SOUTH 42°41'35" EAST 129.00 FEET, 2) 
SOUTH 25°06'47" EAST 56.46 FEET AND 3) NORTH 85'38'01" EAST 966.97 FEET; THE.NCE NORTH 18"03'22" 
EAST 147 .34 FEET; THENCE NORTH 04°21' 59" WEST 28.00 FEET; THENCE SOUTH 85"38;01" WEST 82.00 FEET; 
THENCE NORTH 04°21'59" WEST 10.00 FEETTOA POINT ON A LINE PERPENDICULARLY DISTANT 174.20 

. NORTHERLY FROM SAID PREVIOUS COURSE "NORTH 85°38'01" EAST 966.97 FEET", HERETO ABOVE; THENCE 
ALONG SAID LINE, SOUTH 85°38'01" WEST 878.34 FEET; THENCE WESTERLY ALONG A TANGENT CURVE TO 
THE LEFT, WITH A RADIUS OF 270.00 FEET, THROUGH A CENTRAL ANGLE OF 11°06'07", AN ARC LENGTH OF 
52.32 FEET; THENCE WESTERLY ALONG A REVERSE CURVE, CONCAVE TO THE NORTH WITH A RADIUS OF 
328.50 FEET, THROUGH A CENTRAL ANGLE OF ll 006'07'i, AN ARC LENGTH OF 63.65 FEET; THENCE SOUTH 
85"38'01" WEST 26.17 FEET; THENCE SOUTH 55°28'14" WEST 17.91 FEET; THENCE SOUTH 85"38'01" WEST 
5.94 FEET TO SAID POINT OF BEGINNING, CONTAINING 4.15 ACRES, MORE OR LESS. 

PARCEL TT-2 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80.00 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET (66.00 FEET WIDE}; THENCE ALONG SAID LINE OF 201

H STREET, SOUTH 
85°38101" WEST 1072.57 FEET; THENCE SOUTH 04"2.1'59" EAST 648.30 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTH 04'21'59" EAST 203.50 FEET; THENCE NORTH85"38'01" EAST 535.10 FEET; 

· THENCE NORTH 04°21'59" WEST 228.50 FEET; THENCE SOUTH 85°38'01" WEST 243.10 FEET;.THENCE SOUTH 
04•21'59" EAST 25.00 FEET; THENCE SOUTH 85°38'01" WEST 292.00 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 2.64 ACRES, MORE OR LESS. 

PARCEL TT-3 
COMMENCING AT. THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STR.EET (80.00 FEET WIDE) AND THE 

. SOUTHERLY LINE OF 201
H STREET (66.00 FEET WIDE); THENCE ALONG SAID.LINE OF 201

H STREET, SOUTH 
85°38'01" WEST 1072.57 FEET; THENCE SOUTH 04°21'59" EAST 24.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTH 04.21'59" EAST 493.09 FEET; THENCE NORTH 85°38101" EAST 89.90 FEET; 
THENCE SOUTH 04°21'59" EAST 3.00 FEET; THENCE NORTH 85°38'01" EAST 108.35 FEET; THENCE NORTH 
04°21'59'' WEST 3.00 FEET; THENCE NORTH 85"38'01" EAST mi.so FEET; THENCE NORTH 72°01'08" EAST 
110.45 FEET; THENCE NORTH 04°21'59" WEST 159.00 FEET; THENCE SOUTH 85"38'01" WEST 17.60 FEET; 
THENCE NORTH 04'21'59" WEST 198.00 FEET; THENCE NORTH 46°07 141n WEST 147.59 FEETTO A POINT ON 
A LINE BEARING NORTH 85°38'01" EAST FROM SAI_D TRUE POINT OF BEGINNING; THENCE ALONG SAID LINE, 
SOUTH 85°38'0111 WEST 292.20 FEETTO SAID TRUE POINT OF BEGINNING, CONTAINING 4.35 ACRES, MORE 
OR LESS. 
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PARCEL TT-4 
CDMMENCING·.ATTHE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 2~No STR.EET (66 FEET WIDE) 
AND THE WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO 
THE CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, No. 10787, DATED MARCH 
30, 1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE.MOST WESTERLY LINE OF PARCEL 1. OF THE 
LANDS DESCRIBED IN GRANT DEED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
~192, PAGE 384, OFFICIAL RECORDS (B192 D.R. 384), CITY AND COUN:rY OF SAN FRANCISCO; THENCE ALO.NG 
THE NORTHERLY LINE OF FORMER 22ND STREET, AS SAID STREET EXiSTED PRIOR TO THE CLOSURE THEREOF, 
PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF SAID PARCEL 1, NORTH . 
85°38'01" EAST 40.00 FEET TO THE CENTERLINE OF SAID FORMER GEORGIA STREET AND THE TRUE POINT OF 
BEGINNING; THENCE ALONG SAID CENTERLINE AND PARCEL 1, NORTH 04°21'59" WEST 270.00 FEET TO THE 
MOST SOUTHEASTERLY CORNER OF PARCEL 2 OF THE LANDS DESCRIBED IN GRANT DEED TO THE CITY AND 
COUNTY OF SAN FRANCISGO, RECORDED DECEMBER 16, 1982, AS DOCUMENT NO. D275576, IN BOOK D464, 
PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE 
SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2, THE FOLLOWING TWO COURSES: 1) SOUTH 85° 38'01" 
WEST 240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET WIDE), AND 2) ALONG SAID LINE OF 
MICHIGAN STREH NORTH 04° 21'5911 WEST 346.83 FEETTO A POINT ON THE PUEBLO LINE OF 1883, AS SAID 
LINE BEING DESCRIBED IN "FIELD NOTES OF PUEBLO LANDS, SAN FRANCISCO, CALIFORNIA", SURVEY BY F. 
VON LEICHT, DEPUTY SURVEYOR, DATED DECEMBER 1&83, ON FILE IN THE SACRAMENTO OFFICE OF THE 
CALIFORNIA STATE LANDS COMMISSION; THENCE ALONG SAID PUEBLO LINE OF 1883, NORTH 69"36'58" 
WEST 14.87 FEET; THENCE NORTH 04°21'59" WEST 242.94 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 
FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET, .NORTH 85"38'01" EAST 495.57 FEET; THENCE 
SOUTH 64°37'17" EAST 48.37- FEET; THENCE NORTH 85°38'01" EAST 208.50 FEET; THENCE SOUTH 
04"21'59" EAST 825.80 FEET; THENCE.SOUTH 85°38'01" WEST 281.07 FEET; THENCE SOUTH 83"44'37" WEST 
60.63 FEET; THENCE SOUTH 85°~8'01" WEST 21.08 FEET; THENCE WESTERLY ALONG A TANGENT CURVE TO 
THE LEFT WITH A RADIUS OF 330.00 FEET, THROUGH A CENTRAL ANGLE OF 12"29'06", AN ARC LENGTH OF 
71.91 FEET; THENCE WESTERLY ALONG A REVERSE CURVE, CONCAVE TO THE NORTH WlTH A RADIUS OF 
270.50 FEET, THROUGH A CENTRAL ANGLE OF 12°29'06", AN ARC LENGTH OF 58.94 FEETTO SAID POINT OF. 
BEGINNING, CONTAINl~G 12.87 ACRES, MORE OR LESS. 

PARCEL n-s 
BEGINNING AT THE INTERSECTION OF THE EASTERLY L!NE OF ILLINOIS STREET (80.00 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20™ STREET (66.00 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET, NORTH 
85"38'01" EAST 212.00 FEET; THENCE SOUTH 04°21'59" EAST 203.50 FEET TO A POINT ON THE PUEBLO LINE 
OF 1883, AS SAJD LINE BEING DESCRIBEQ IN "FIELD NOTES OF PUEBLO LANDS, SAN FRANCISCO, CALIFORNIA", 
SURVEY BY F. VON LEICHT, DEPUTY SURVEYOR, DATED. DECEMBER 1883, ON FILE IN THE SACRAMENTO 
OFFICE OF THE CALIFORNIA STATE LANDS COMMISSION; THENCE ALONG SAID PUEBLO LINE OF 1883, NORTH 
44° 48'51" WEST 18.50 FEET TO THE WESTERLY LINE OF MICHIGAN STREET (80 FE°ET WIDE); THENCE ALONG 
SAID LINE OF MICHIGAN STREET; SOUTH 04°21'59" EAST 347.58 FEET TO THE SOUTHERLY LINE OF PARCEL 3 . 
OF THE LANDS DESCRIBED IN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED 
DECEMBER 16, 1982, AS DOCUMENT NO. D275576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 D.R. 
628), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID LINE OF PARCEL 3, SOUTH 85"38'01" 
WEST 200.00 FEET TO SAID EAStERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS STREET 
NORTH 04'21'59" WEST 537.00 FEETTO SAID POINT OF BEGINNING, CONTAINING 2.52 ACRES, MORE OR 
LESS. 
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PARCEL TT-6 
. BEGINNING ATTHE INTERSECTION OF THE EASTERLY LINE OF ILLIN01S STREET (80.00 FEET WIDE) AND THE 
NORTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE ALONG SAID LINE OF zoTH STREET; NORTH 
85°38'01" EAST 508.15 FEET; THENCE NORTH 04°21'59" WEST 119.58 FEET; THENCE SOUTH 85°38'01" WEST 
3.83 FEET; THENCE NORTH 04°32151" WEST97.44 FEET; THENCE SOUTH 85°27'09" WEST 15.50 FEET; THENCE 
NORTH 49°32'51" WEST 15.56 FEET; THENCE SOUTH 85°27'09" WEST 46.84 FEET; THENCE WESTERLY ALONG 
A NON-TANGENT CURVE, CONCAVE TO THE NORTHWEST, THE CENTER WHJCH BEARS NORTH 44°36'20" 
WEST WITH A RADIUS OF 32.00 FEET, THROUGH A CENTRAL ANGLE OF 45°07129'.', AN ARC LENGTH OF 25.20 
FEET; THENCE WESTERLY ALONG A COMPOUND CURVE WITH A RADIUS OF 414.00 FEETTHROUGH A 
CENTRAL ANGLE OF 18'37'56", AN ARC LENGTH OF 134.63 FEET; THENCE NORTHWESTERLY ALONG A 
COMPOUND CURVE WITH A RADIUS OF 32.00, THROUGH A CENTRAL ANGLE OF 45°41' 35", AN ARC LENGTH 
OF 25.52 FEET; THENCE NORTHWESTERLY ALONG A NON-TANGENT CURVE, CONCAVE _TO THE NORTHEAST, 
THE CENTER OF WHICH BEARS NORTH 22°23'33" EAST WITH A RADIUS OF 405.00 FEET, THROUGH A CENTRAL 
ANGLE OF 12°29'45", AN ARC LENGTH OF 88.33 FEET; THENCE NORTH 55°06'41" WEST 49.09 FEET; THENCE 
WESTERLY ALONG A TANGENT CURVE TO THE U::FT WITH A RADIUS OF 275.00 FEET, THROUGH A CENTRAL 

_ANGLE OF 31°17' SO", AN ARC LENGTH OF 150.22 FEET; THENCE WESTERLY ALONG A COMPOUND CURVE 
WITH A RADIUS OF.21.00 FEET, THROUGH A CENTRAL ANGLE OF 34°28'15", AN ARC LENGTH OF 12.63 FEET 
TO SAID EASTERLY LINE OF ILLIN01S STREET; THENCE ALONG SAID LINE OF ILLINOIS STREET, SOUTH 
04°21'59" EAST 407.68 FEET TO SAID POINT OF BEGINNING, CONTAINING 3.42 ACRES, MORE OR LESS. 

PARCEL TI-7 
COMMENCING ATTHE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET, SOUTH_ 
85°38101" WEST 1080.55 FEET; THENCE NORTH 04°21159'1 WEST 33.00 FEET TO THE TRUE POINT OF 
BEGINNIN.G; THENCE NORTH 85"38'01" EAST 258.78 FEET; THENCE NORTH 36"29'34" WEST 3S5.42 FEET; 
THENCE SOUTH 85'38'01" WEST 68.93 FEET TO A POINT ON A LINE WHICH BEARS NORTH 04°12'26" WEST 
FROM SAID POINT OF BEGINNING; THENCE ALONG SAID LINE, SOUTH 04°12'26" EAST 301.00 FEET TO SAID 
POINT OF BEGINNING, CONTAINING 1.13 ACRES, MORE OR LESS. 

PARCEL 1T"8 
BEGINNING ON THE EASTERLY LINE OF ILLINOl5 STREET (80.00 FEET WIDE), DISTANTTHEREON NORTH 
04°21'59" WEST 1103.48 FEET FROM THE NORTHERLY LINE OF 20TH STREET (66.00 FEET WIDE); THENCE 
ALONG SAID LINE OF ILLINOIS STREET, NORTH 04°21'59" WEST 80.71 FEET; THENCE NORTH 85°38'01" EAST 
107.88 FEET; THENCE SOUTH 04"21'59''.EAST 52.60 FEET; THENCE SOUTH 85'38'01" WEST 48.09 FEET; 
THENCE SOUTH 04°21'S9" EAST 28.11 FEET; THENCE SOUTH 85'38'01" WEST 59.79 FEET TO SAID EASTERLY . 
LINE OF ILLINOIS STREET AND SAID POINT OF BEGINNING, CONTAINING 0.17 ACRES (7,355 SQUARE FEET), 
MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33''W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM {SFCS13). 

PIER 70-TRUSTTERMlNATlON"IANDS.OOCX 
OH9·l8 

END OF DESCRIPTION 
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·EXHIBIT D 
LEGAL DESCRIPTION 

for 
PIER 70 - ADJACENT SUBMERGED LANDS 

All THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
. DESCRIBED AS FOLLOWS: 

COMMENCING ATTHE INTERSECTION OFTHE EASTERLY LlNE OF ILLINOIS STREET {80 FEET WIDE), AND THE 
NORTHWEST CORNER OF PARCEL 1 OF LANDS DESCRIBED IN GRANT DEED TO THE CITY AND COUNTY OF SAN 
FRANCISCO, RECORDED DECEMBER 16, 1982, AS DOCUMENT NO. D275576, IN BOOK D464, PAGE 628, 
OFFICIAL RECORDS (D464 D.R. 628); THENCE ALONG THE NORTHERLY LINE OF SAID PARCEL, NORTH 85° 
38'01" EAST 1320.00 FEET TO THE NORTHEAST CORNER OF SAID PARCEL 1 AND THE TRUE POINT OF 
BEGINNING; THENCE ALONG THE EASTERLY LINE OF SAID PARCEL 1 (D464 O.R. 628), SOUTH 04° 21'59" EAST 
433.00 FEET TO A POINT ON THE NORTHERLY LINE OF PARCEL 1 OF LANDS DESCRIBED I_N GRANT DEED TO 
THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, OFFICIAL RECORDS 
(B192 D.R. 384), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID LINE, NORTH 85°38'01" EAST 
330.00 FEET TO THE EASTERLY LINE OF SAID PARCEL; THENCE ALONG SAID LINE, SOUTH 04°21'59'.' EAST 927 
FEET, PLUS OR MINUS, TO rHE_ NORTHERLY EDGE OF A CONCRETE DOCK WALL; THENCE ALONG A 
MEANDERING CONTOUR LINE AT AN ELEVATION OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH 
WATER LINE AS INDICATED IN A TIDAL DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION 
AND DEVELOPMENT COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATU_MS AND EXTREME 
TIDES STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM, WESTERLY ALONG SAID DOCK TO THE 
SHORELINE AND CONTINUING ALONG THE SHORELINE, EDGES OF CONCRETEWALLS OF DECKS AND 
SEAWALLS, IN A GENERAL WESTERLY AND NORTHERLY.DIRECTION, 2,221 FEET, PLUS OR MINUS, TO A 
POINT ON SAID NORTHERLY LINE OF PARCEL 1 (D464 O.R. 628); THENCE ALONG SAID LINE OF PARCEL 1, 
NORTH 85° 38'01" EAST 695 FEET, MORE OR LESS, TO THE TRUE POINT OF BEGINNING, CONTAINING 10.85 
ACRES, MORE OR LESS . 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWOR~ 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13) .. 

ADJACENT SUBMERGED LANDS.doe( 
01-19-18 

END OF DESCRIPTION 
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ExhibitE 
Form of Port Quitclaim Deed 

. RECORDED AT THE REQUEST OF 
AND WHEN RECORDED MAIL TO: 

STATE OF CALIFORNIA 
State Lands Commission 
Attn: Title Unit 
100 Howe Avenue; Suite 100-South 
Sacramento, CA 95825-8202 

STATE OF CALIFORNIA 
OFFICIAL BUSINESS 
Document entitled to free recordation 
pursuant to Government Code Section27383 

SPACE ABOVE THIS LINE FOR RECORlJER'S USE 
APNNo. 
SLCNo. 

QUITCLAIM DEED 

WHEREAS, the City and County of San Francisco, a charter city (City), owns the lands 
described in Exhibit 1 (Prope1ty), a portion of which was acquired pursuant fo Chapter 1333, 
Statutes of 1968, as amended (Burton Act), and a portion of which was later acquired; and 

WHEREAS, in accordance.with the Burton Act, the Property is within the management and 
control of the City, acting by and through the San Francisco Port Commission (Port); and 

WHEREAS,·the State Lands Commission (Commission), at its public ineeting in Fresno· 
California on November 29, 2017, approved Staff Report No. 77, which autho.rized a title 
settlement and land exchange agreement for Pier 70 (Agreement) between the State of California 
(State), acting by and through the Commission, and the Port, pursuant to Chapter 4 77, Statutes of 
2011 (AB 418); and 

WBEREAS, the City, acting by and through its Board of Supervisors, by Resolution No. 402-17 
adopted on October 31, 2017, approved the Agreement, and authorized the Port to implement the 
Agreement, including the conveyance of real property to State as provided thereunder; and 

WHEREAS, the Port, by Port Resolution 17-44 a.dopted on September 26, 2017, approved the 
Agreement a1J,d authorized the Port Executive Director to implement the agreement; and 

WHEREAS, it is the intent of the Port, pursuant to the Agreement, to convey to the State all of 
the right, title, and interest of the City in and to the lan:ds described in Exhibit 1 (lroperty), for 
the purpose of effectuating the exchange contemplated in the Agreement; 

Pier 70 Trust Exchange , Port Quitclaim Deed 
Assessor's Block ("A.B.'') _,Lot_ 
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··~ 

NOW, THEREFORE, 

The CITY AND COUNTY OF SAN FRANCISCO, acting by and through the SAN 
FRANCISCO PORT COMMISSION, does hereby REMISE, RELEASE, AND FOREVER 
QUITCLAIM to the STATE OF CALIFORNIA, acting by and through the STATE LANDS 
COMMISSION, all of the right, title, and interest of the CITY AND COUNTY OF SAN 
FRANCISCO in the Property, whether acquired by virtue of the Burton Act grant or otherwise, 
and including, without limitation, all m_inerals and mineral rights, and all trust and nontrust 
interests. 

Date: 

Approved as to form: 

Date: 

CITY AND COUNTY OF SAN 
FRANCISCO, acting by and through the 
San Francisco Port Commission 

By: ________ _ 

Elaine Forbes 

Port Executive Director 

DENNIS J. HERRERA 
City Attorney 

By: ________ _ 

Eileen Malley 

Port General C_ounsel 

LEGAL DESCRIPTION, CERTIFICATE OF ACCEPTANCE, AND 

ACKNOWLEDGMENTS OF SIGNATU~S TO BE ATTACHED · 

942678.10 

. Pier 70 Trust Exchange, Port Quitclaim Deed 
Assess.or's Block ("Pi..B.") _, Lot_ 2 
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ExhibitF 
Form of Public Trust Patent 

RECORDED AT THE REQUEST OF 
AND WHEN RECORDED MAIL TO: 

STATE OF CALIFORNIA 
State Lands Commission 
Attn: Title Unit 
100 Howe Avenue, Suite 100-South 
Sacramento, CA 95825-8202 

STATE OF .CALIFORNIA 
OFFICIAL BUSINESS 
Document entitled to free recordation 
pursuant to Government Code Section 27383 

APNNo. 
SLCNo._._ 

SPACE ABOVE THIS LINE FOR RECORDER'S USE 

STATE OF CALIFORNIA 

PUBLIC TRUST PATENT 

WHEREAS, the City and County of San Francisco, a charte~ city (City), ow~ed the lands 
described in Exhibit 1 (Public Trust :Property), a portion of which was acquired pursuant to 
Chapter 1333, Statutes of 1968, as amended (Burton Act), and a portion ofwhich·was later 
acquired; and · · 

WHEREAS, in accordance with the Burton Act, the Public Trust Property was within the 
management and control of the City, acting by l:!11.d through the San Francisco Port Cornmissfon 
(Port); and 

WHEREAS, the State Lands Commission (Commission), at its public meeting in Fresno 
Califo:rma on November 29, 2017, approved Staff Report No. 77, which authorized a title 
settlement and land exchange agreement for Pier 70 (Agreement) between the. State of California 
(State), acting by and through the Commission, and the Port, pursuant to Chapter 477; Statutes of 
2011 (AB 418); and 

WHEREAS, the City, acting by and through its Board of Supervisors, by Resolution No. 402-17 
adopted on October 31, 2017, approved the Agreement, and authorized the Port to implement the 
Agreement, including the conveyance of real property to the State, and acceptance of real 
property from the State, as provided thereunder; and 

WHEREAS, the Port, by Port Resolution 17-44 adopted on September 26, 2017, approved the 
Agreement and authorized the Port Executive Director to implement the agreement; 

Pier 70 Trust Exchange, Public Trust Patent 
Assessor's Block ("A.H.")_, Lot_ 
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WHEREAS, pursuant to the Agreement, the Port has remised, released, and forever quitclaimed 
to the State, acting by and through the Commission, all of the City's right, title, and interest in 
the Public Trust Property; and · 

WHEREAS, the State, acting by and through the Executive Officer of the Commission pursuant 
to Staff Report No.77, has accepted the quitclaim from the Port of the Public Trust Property; and 

WHEREAS, the Commission has found and declared, inter alia, that the Public Trust Property is 
useful for the particular purposes of the public trust for commerce, navigation, and fisl,teries 
(public trust) authorized by the statutory trust imposed by the Burton Act (Burton Act trust); and 

WHEREAS, pursuant to the Agreement, it is the intent of the State to convey to the City all of its 
right, title and interest in and to the Public Trust Property, to be accepted and held by the Port 
subject to the public trust and the Burton Act trust, for the purpose of effectuating the exchange 
contemplated in the Agreement; and 

NOW, THEREFORE, 

The STATE OF CALIFORNIA, acting by and tluough the STATE LANDS 
· . COMMISSION, does hereby REMISE, RELEASE AND FOREVER QUITCLAIM to the CITY 

AND COUNTY OF SAN FRANCISCO, all of its right, title, and interest in the Public Trust 
Property; fo be accepted and held by the CITY AND COUNTY OF SAN FRANGISCO acting 
by and through the SAN FRANCISCO PORT COMMISSION as trustee pursuant to the Burton 
Act and AB 418 (as each maybe amended from time to time), subject to the public trust and 
Burton Act trust; 

RESERVING THEREFROM any and all minerals and any and all mineral rights of every 
kind and character now known to exist or hereafter discovered in the Public Trust Property, 
including but not limited to, oil and gas rights, together with the sole, exclusive, and perpetual· 
right to explore for, remove, and qispose cif those minerals by any means or methods suitable to 
the State or to its successors and assigns, except that, this reservation shall not include the right 
of the State or its successors or assigns in connection with any mineral reservation, removal, or· 
disposal activity, to do either of the following: (1) enter upon, use or daniage the surface of the 
lands or interfere with the use of the surface by the grantee .or by the grantee's successor, assigns 
or lessees; or (2) conduct any mining activities of any nature whatsoever above a plane located 
five hundred (500) feet below the surface of the lands without written permission of the Port or 
its successors or assigns. 

IN APPROVAL WHEREOF, I, Edmund G. Brown, Jr, Governor of the State of California, have 
set my hand and caused the seal of the State of California to be hereunto affixed pursuant to 
Section 6107 of the Public Resources Code of the State o( California. Given under my hand at 
the City of Sacramento this __ day of , two thousand __ 

Pier 70 Trust Exchange, Public Trust Patent 
Assessor's Block ("A.B.") _, Lot_ 
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Edmund G. Brown, Jr 
GOVERNOR 

Attest: 

Alex Padilla 
SECRETARY OF STATE 

Countersigned: 

Jennifer Lq.cchesi 
EXECUTIVE OFFICER 
STATE LANDS COMMISSION 

LEGAL DESCRIPTION, CERTIFICATE OF ACCEPTANCE, AND 
ACKNOWLEDGMENTS OF SIGNATURES TO BE AT'.I'ACHED 

942705.8 

Pier 70 Trust Exchange, Public Trust Patent 
Assessor's Block ("A.B.") _, Lot_ 3 
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· Exhibit G 
Form of Trust Termination Patent · 

RECORDED AT THE REQUEST OF 
AND WHEN RECORDED MAIL TO: 

STATE OF CALIFORNIA 
State Lands Commission 
Attn: Title Unit 
100 Howe Avenue, Suite 100-South 
Sacramento, CA 95825-8202 

STATE OF CALIFORNIA · 
OFFICIAL BUSINESS 
Document entitled to free recordation 
pursuant to Government Code Section 273 83 

APN No. 
SLCNo. 

SPACE ABOVE TfilS LINE FOR RECORDER'S USE 

STATE OF CALIFORNIA 

TRUST TERMJNATION PATENT 

WHEREAS, the City and County of San Francisco, a charter city (City), owned the lands 
described in Exhibit 1 (Trust Termination Property), a portion of which was acquired pursuant to 
Chapter 1333, Statutes of 1968, as filllended (Burton Act), and a portion of which was later 
acquired; and 

WHEREAS, in accordance with the Burton Act, the Trust Termination Property was within the 
management and control of the City, acting by and through the San Francisco Port Commission 
(Port); and 

WHEREAS, the State Lands Commission (Commission), at its ·public meeting in Fresno 
California on November 29, 2017, approved Staff Report No. 77, which authorized a title 
·settlement and land exchange agreement for Pier .70 (Agreement) between the State of California 
(State), acting by and through the State Lands Commission, and the Port, pursuant to Chapter 
477, Statutes of 2011 (AB 418); and 

WHEREAS, the City, acting by and through its Board of Supervisors, by Resolution No. 402-17 
adopted on October 31, 2017, approved the Agreement, and authorized the Port to implement the 
Agreement, including the conveyance of real property to the State, and acceptance of real 

· property from the State, as provided thereunder; and 

WHEREAS, the Port, by Port Resolution 17-44 adopted on September 26, 2017, approved the 
Agreement and authorized the Port Ex·ecutive Director to implement the agreement; 

\' 

Pier 70 Trust Exchange, Trust Termination Patent 
Assessor's Block ("A.B.") _, Lot_ 
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WHEREAS, pursuant to the Agreement, the Port has remised, released, and forever quitclaimed 
to the State, acting by and through the Commission, all of the City's right, tit}e, and interest in 
the Trust Tennination Property; and 

WHEREAS, the .State, acting by and through the Executive Officer of the Commission pursuant 
to Staff Report No.77, has accepted the quitclaim from the Port of the Trust Tennination 
Property; and 

WHEREAS, the Commission has found .and declared, inter alia, that the Trust Termination 
Property has been filled and reclaimed and cut off from access to the waters of the San Francisco 
Bay, is no longer in fact tide or submerged lands, and is relatively useless for purposes of the 
public trust for commerce, navigation, and fisheries (public trust);· and 

WHEREAS, pursuant to the Agreement, it is the intent of the State to convey to the City all of its 
right, title and interest in and to the Trust Termination Property, to be accepted and held by the 
Port free of the public trust, and free of the use and· alienability restrictions of the Burton Act, for 
the purpose of effectuating the ex.change contemplated in the Agreement; and 

NOW, THEREFORE, 

The STATE OF CALIFORNIA, acting by and through the STATE LANDS 
COMMISSION, does hereby REMISE, RELEASE AND FOREVER QIBTCLAIM to the CITY 
AND COUNTY OF SAN FRANCISCO, all of its right,_ title, and interest in the Trust 
Termination Property, to be accepted and held by the CITY AND COUNTY OF SAN 
FRANCISCO, acting by and through the SAN FRANCISCO PORT COMMISSION. 

This Patent is intended to and does terminate the public trust in the Trust Termination · 
Property, and the Trust Termination Property is hereby forever freed from the public trust. · 
Furthermore, this Patent is part of a public trust exchange pursuant to AB 418, and therefore the 
•Trust Termination Property shall be held .by the Port as an asset of the public trust, free of any 
use or alienation restrictions of the public trust or the Burton Act; provided that the Trust · 
Termination Property, or any portion thereof, shall be subject to the requirements of AB 418 ( as 
may be.hereafter amended) for so long as the property, or portion thereof, is held by the Port. 

. . 

IN APPROVAL WHEREOF, I, Edmund G. Brown, Jr, Governor of the State of California, have 
set my hand and caused the seal of the State of California to. be hereunto affixed pursuant to 
Section 6107 of the Public Rescmrces Code of the State of California. Given under my hand at 
the City of Sacramento this __ day of two thousand __ 

Pier 70 Trust Exchange, Trust Termination Patent 
Assessor's Block ("A.B.") _, Lot_ 

Edmund G; Brown, Jr. 
GOVERNOR 
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Attest: 

Alex Padilla-
SECRET ARY OF STATE 

Countersigned: 

Jennifer Lucchesi 
EXECUTIVE OFFICER 
STATE LANDS COMMISSION 

LEGAL DESCRIPTION, CERTIFICATE OF ACCEPTANCE, AND 
ACKNOWLEDGMENTS OF SIGNATURES TO BE ATTACHED 

942704.12 

Pier 70 Trust Exchange, Trust Termination Patent 
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DISPOSITION AND DEVELOPMENT AGREEMENT 
(28-ACRE SITE PROJECT) 

This DISPOSITION AND DEV~L.OPMENT AGREEMENT (including the Appendix and all 
Exhibits and Schedules attached hereto, as amended from time to time, this "DOA") between the. 
City and County of San Francisco, a municipal corporation and charter city (the "City"), acting 
by and through the San Francisco Port Commission (the "Port" or the "Port Commission'.'), and 
FC Pier 70, LLC, a Delaware limited liability company_(together with its permitted successors 
and assigns, "Developer"), is dated for referen~e purposes only as of the Reference Date 
specified on the title page to this DDA. Developer and the Port are each a ·"Party" to this DDA. 

· Initially capitalized and other terms used in this DDA are defined in th·e App Part B 
(Glossary of Defined Terms) attached_ hereto or in other Transaction Documents as specified in 
th~ Appendix. All definitions and all Transaction Documents are subject to the standard . 
provisions and rules of interpretation in the App Part A (Standard Provisions and Rules of 
Interpretation). 

RECITALS 

A. The Port owns about 7 miles of tidelands and submerged iands along San 
f:rancisco Bay, including·Pier 70, which is generally bouqded by Illinois Street on the west, 
22nd Street on the south,.and the San Francisco Bay on the north and east. The National Park 
Service approved the Port's application to ljst approximately 66 acres of Pier 70, representing the 
historic shipyard at its maximum buildout in ·1945,.-as a historic district named the Union· Iron 
Works Historic District in the National Register of Historic Places as of April 17, 2014. The. 
Port acquired portions of Pier 70 from the State and other portions from private parties. Most of 
the lands that the Port acquired from the State are subject to the public trust. · 

B. Portions of Pier 70 are historic uplands and other portions h·ave been in and out of 
private and federal ownership, creating uncertainty over the extent to which Pier 70 is subject to 
the public trust and trust use restrictions. Thi: Legislature authorized State Land~ to approve a 
trust exchange that reorients Pier 70 parcels to benefit the public trust by rationalizing public 
·trust land use restrictions and resolving public trust title uncertainties through the enactment of 
AB 4·1 s. Reorienting the public trust on Pier 70 allows the development of cultural, institutiorial, 
office, biotech, other commercial, and residential uses in areas tha~ are least suitable for public 

·trust uses and preserves larger areas along the waterfront or providi,:ig access to the Bay for 
public trust uses. The Port's revenues from development of the 28-Acre Site will provide the 
Port with nontrust revenues to help revitalize Pier 70 as a whole for public trust purposes and 
meet_the State's, the City's, an~ the Port's overarching goals. 

C. . A portion of Pier 70, referred to herein as the "28-Acre Sit~" currently contains a 
mix of heavy c_ommercial and light industrial buildings and uses, including warehousing and 
contractor and construction storage. The 28-Acre Site is described in the legal description · 
attached as DDA Exhibit Al and depicted in the site plan attached as DDA Exhibit A2. Given 
its size, historic uses, and adjacent uses, the 28-Acre Site is one of the Port's most challenging 
development sites. From 2007-ro 20 I 0, the Port staff held community meetings seeking public 
input to help guide potential development partners at Pier 70 in. the context of existing policies 
for the Eastern Neighborhoods Central Waterfront Plan. Public guidance was incorporated into 
the vision, goals, objectives, and design criteria of the Pier 70 Master Plan, which the Pprt 
Commission endorsed in 20 I 0. The Pier 70 Master Plan creates a strong policy framework and 
flexible strategies for Port development offerings and implementation initiatives at Pier 70. · 

D. Using the Pier 70 Master Plan, the Port initiated a public solicitation process by a 
request for developer qualifications to select a private developer partner for the development of 
the 28-Acre Site in A~gust 20 I 0. The Port Commission selected Forest City Development 
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California, Inc., an Affiliate of Developer, for exclusive negotiations for development of the 28-
Acre Site by Resolution No. 11-21. The Pqrt entered into negotiations with Developer, resulting 
in a Term Sheet for redevelopment of the 28-Acre Site_as described in ~ore detail b(?low, which 
w~s endorsed by the· Port c;ommission by Resolution No. 13-20. 

E. The Board of Supervisors found that the Tenn Sheet presented a plan for 
development that is fiscally responsible as required by Administrative Code Chapter 29 anq 
endorsed the Term Sheet ~y Resolution No.201-13. In its resolution, the Board of Supervisors 
urged the Port to ~nclude the following conditions in the Transaction Docum~nts. · 

1. Other than the 28-Acre Site, only the Port-owned 201h/lllinois Parcel and the 
Hoedown Yard will be eligible for inclusion in an expanded 28-Acre Site. 

· 2. Transfer fees will be payable t~ the Port from the proceeds of the se~ond and each 
subsequent transfer of condominium parcels in the amount of l Yi% of the gross sales price, net 
of costs of sale only. 

3. Developer Return will be calculated only on outstanding Dev~loper Capital. 

. 4. Project-generated Public Financing Sources will be the sole source of public 
funds to reimburse Developer's historic rehabilitation costs of Building 12 and Building 21, and 
only to extent necessary for Developer to achieve a I 0% profit. · · 

5. Project-generated Public Financing Sources will be the sole source of public 
fund_s to reimburse the costs to construct a new building on Parcel E4, contingent on the building 
containing retail, restaurant, and arts/light-industrial or public uses that are eli"gible for · 
reimbursement under Governing Law and Policy. 

6. If the Board of Supervisors approves a Pier 70 financing plan to provide General. 
Fund financing based on projected revenues from payroll and hotel tax increment to the Port 
under Charter section B7.3 l0, authorized uses of the General Fu_nd finar:icing will be limited to 
improvements to Pier 70 areas outside of the 28-Acre Site except to the extent authorized by the 
approved plan. 

The Board of Supervisors also directed the Port to report back on: (a) proposed financing plans 
for the building on Parcel E4, Building 12, and Building 21 as soon ·as the Port and Developer 
have agreed on the approach; and (b) how its recommendations have been included in the 
T ransa~tion Documents at the Board of Supervisors hearing on Project Approval. 

F. The SUD contemplates a variety of buiJding types and uses, which are intended to 
work interdependently and support each other, including: (1) commercial office; (2) retail, 
restaurant, and arts/light-industrial; and (3) residential. Resid~ntial mixed-use development will 
create more housing to meet the demand driven by job grow.th in San Francisco's eastern 
neighborhoods, reduce commuting times and traffic, support the retail and corpmunity spaces at 
Pier 70, and increase the den_sity of people on the 28-Acre Site, making it an active, vibrant,_and 
safer place. The ho.using will b~ located primarily in the mixed-use core of the 28-Acre Site that 
includes retail, restaurant, and arts/light-industrial uses. Depending on the uses proposed, 
development within boundaries of the SUD would include bi;tween 1,645 to 3,025 residential 
units, a maximum of 1,102,250 to 1,750,000 gsf of commercial;..office use, and a maximum of 
494,100 to 518,700 gsf of retail-light industrial-arts use. 

G. · Among the public benefits.within the area covered by the SUD are approximately 
9 acres of the following new and expanded parks and shoreline access as identified in the Design 
for Development that Developer and the Port will provide: 

l. Market Square will be a courtyard and plaza at the heart of the area's historic 
core, bounded by Building 2 and Building 12. 
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. . 2. · The Waterfront Terrace along the northernmost section of the water's edge at th~ 
site will connect 20th Street with dramatic views of the Bay and ongoing ship repair activities to 
the north and include a flexible lawn space for public use and an extensi(?n of the Bay Trail and 
the Blue Greenway. 

3. . SliP.ways Commons will be linear open space at the center of the 28-Acre Site that 
connects the historic buildings and will be flanked on both sides by active uses. Its terminus at 
the water will support an event plaza and a viewing pavilion a~jacent to the existing piers. 

4. Waterfront Promenade along the southernmost portion of the waterfront will · 
create a shoreline promenade with outdoor dining, seating terraces, and a pedestrian and bicycle 
pathway. The Bay Trail and the Blue Green~ay will. be align~d through this open space. 

5. Useable and publicly-accessible open space for active recreation uses wil'l be 
located on the rooftop of a building in the 28-Acre Site Projei;;t, subject to availability of public 
financing sources. 

6. The 20th Street Plaza, which will function as a place of entry to _the 28-Acre Site 
Project, and Irish Hill· Playground with a picnic area, a seating terrace, and connections to all 
surrounding streets, will be developed in coordination with development of the 20th/Illinois 
-Parcel and the adjacent Hoedown Yard (assuming the City exercises its purchase option). 

. · H.. 0n No".ember 4, 2014, San Francisco voters approved the .Union Iron Works · 
· Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative (Proposition F), 

which authorized increased height limits on the 28-Acre Sit~ and established a City policy to 
encourage development of the· 28-Acre Site with the major features listed below: 

1. approximately 1,000 to 2,000 new residential units; most 9f these units would l?e 
rental units, and 30% would be below market rate and affordable to middle- and low-income 
households; 

2.. _restoration and ~euse of his~ori.c structures; . 

3. space for arts and cultural activities, nonprofits,.small-scale manufacturing, retail, 
and neighborhood services; 

4. preservation of the artist coryimunity presently located in ~uilding 11; 

5. between 1 million and 2 million gsf of new commercial and office space; 

6. parking and transportation improvements; and 

7. a significant number of permanent jobs. 

I. The City has analyzed potential environmental impacts of the 28-Acre S!te . 
Project and identified mitigation measures in the Final EIR and MMRP in accordance with the 
requirements ofCEQA. · 

J. As of the Reference Date, the Port, 89ard of Supervisors and various City 
Agencies have adopted all Project ~pprov~ls shown on DOA Exhibit A3, including approval of 
this ODA by_the P~rt and Bo~rd of Supervisors. . · · 

K. The Parties have negotiated and enter into this DDA with reference to the facts 
and circumstances above. 

[Remainder of page intentionally left blank.] 
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AGREEMENT 

1. PROJECT OVERVIEW 

1.1. Purpose and Term. 

(a) Purpose. This ODA governs the Parties' respective rights and obligations with 
respect to the 28-Acre Site Project.and incorporates all requirements and limitations under the 
Project" Approvals and implementing documents attached as DOA Exhibits. 

(b) Term. 

(i) The DOA Term will begin on the Reference Date . 

. (ii) Unless terminated under Article 12.(Material Breaches and Termination), 
the DOA Term will end on the earlier of: (a) the date that is 25 years after the Reference 
Date, as that date may be extended by Excusable Delay for any reason other than Down 
Market Delay; and (b) the date that the Port issues the final SOP Compliance 
Determination for Horizontal Improvements in the FC. Project Area. 

(iii) Termination of this DOA will not affect any provisions of this ODA, the 
Acquisition Agreement, the Financing Plan, or other.Transaction Documents that 
expressly survive termination. 

1.2: . .Public Trust Exchange. The 28-Acre Site Project is predicated on 
effecting the Public Trust Exchange between the Port and State Lands. Development of the 28.:. 
Acre Site Project cannot proceed until the Public Trust Exchan~e has closed and the public trust 
is permanently lifted from all Development Parcels and the 201 /Illinois Parcel by agreem·ent 
between State Lands and the Port under AB 418. The Port will diligently take all actions to 
implement the Public Trust Exchange in a timely manner as soon as practicable after the 
Reference Date. 

. 1.3. Project Description. The 28-Acre Site Project consists of the horizontai 
and vertical development of the 28-Acre Site consistent with the Waterfront Plan and the SUD. 
Key elements of the 28-Acre Site Project are summarized iri this Section. 

(a) Development. This DDA establishes the Parties~ respective rights and 
obligations, including Project Requirements and Regulatory Requirements, that will apply to 
horizontal development of the FC Project ~.rea and vertical qevelopment of the 28-Acre Si~e. 

(i) , Developer .has the nontransferable right and obligation to complete 
construction of Horizontal Improvements for Phase I and t~e·right to horizontal 
development of and the obligation to complete construction of Horizontal Improvements 
for the remaining Phases, subject to Article 6 (Transfers). As master developer for the 
28-Acre S.ite Project, Developer is responsible for orc_hestrating _horizontal development 
efficiently in coordination with vertical development. 

(ii) Upon satisfaction or waiver of conditions precedent set fot:th in Article 8 
(Delivery of Master Lease), the Port and Developer will enter into the Master Lease for 
all of the 28-Acre Site except for the Building 11 Site, the PG&E Remediation Site, the 

: Pump Station Site, the Affordable Self-Storage Site an.d the Building 21 Site (as those 
terms·are defined in the Master Lease), all in accordance with the procedures of Article 8 
(Delivery of fv1aster Lease). Through Escrow, each Development Parcel that the Port 
conveys to a Vertical Developer will be released from the Master Lease and this DOA. 
Vertical.Developers will assume obligations relatingto the applicabl.e Development 
Parcel under a Vertical DDA, which will serforth the allowable scope of development 
and may include requirements for Deferred Infrastructure. Upon acceptan·ce by the City 
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or the Port, as applicable, of Phase Improvements, the applicable Phase Area underlying 
the Phase Improvement will be released from the Master Lease. · 

(b) 28-Acre Site. The 28-Acre Site on the Reference Date is described 1n the legal 
description attached as DDA ~xh.ibit Al. Any of the Illinois Street Parcels for which Developer 
is the successful bidder will become part of an expanded 28-Acre Site. The 28-Acre Site and the 
Illinois Street Parcels are shown on the site plan attached as DDA Exhibit A2. 

(c) Louisiana Street Parcel. Port will diligently and in good faith pursue a minor 
boundary adjustment'to the Historic Pier 70 Premises that will remove the Orton Louisiana 
Parcel referenced in Subsection 1~.l(d) (Louisiana Parcel "Improvements) from the Historic Pier 
70 Premises. The minor boundary adjus.tment will be documented through the recordati9n of a 
Memorandum of Technical Corrections (or comparable legal instrument) that will reineve the 
Orton Louisiana Parcel from the Historic Pier 79 Premises. Concurrently with the recordation 
thereof, the Parties will promptly enter int<;> and record.a Memorandum of Technical Corrections 
that will revise DDA Exhibit Al and DDA Exhibit A2 to include the Orton Louisiana Parcel;as 
generally shown C!.n DDA Exhibit A8,' as part of the 28~Acre Site. 

. (d) Phasing and Land Use Generally. The 28-Acre Site Project has been divided into 
three Phases, as shown in the Phasing Plan attached as·DDA Exhibit Bt,·which illustrates the 
expected size, order, and duration of the 28-Acre Sit~ Project's Phases and the Parties' best 
estimates of the conditions forecast for the expected .development period. Each Phase Area 
includes Development Parcels and areas that will be developed as public rights-of-way, parks, 
and public access areas. Features of Phases are discussed in Article 2 (Project Phasing), ana 
Phase Approval procedures are addressed in Article 3 (Phase Approval). The SUD, including . 
the Design for Development, establishes the permitted land uses for the 28-Acre Site Project. 
The Land·U~e Plan shown in D4D Fig 2.1.1 is attached for reference as DDA Exhibit A4-1. 
The Land Use Plan includes a number of Flex Parcels that may be developed for either 
residential or commercial use. A potential development.program that achieves a midpoint 
between residential and commercial uses is sh9wn for illustrative purposes· only in the 28-Acre 
Site Midpoint Program attached hereto as DDA Exhibit A4-2. 

(e) Parcels under City and Port Control of Land Uses. In all cases.s·ubject to the SUD 
and the Design for Development, the Port and City will determine the land uses and development 
programs for the following Development Parcels, none of which are Option Pa~cels, as follows: 

(t) 

· (i) ·· The Port, in its sole discretion ~nd in consultation with MOHCD, 
will determine the development programs for the Affordable Housing Parcels, 
which are currently identified as Parcel K South, and Parcels CI Band C2A. 

(ii) The Port, in its sole discretion and in consultation with the City, 
will determine t~e land uses and development program for the Hoedown Yard. 

. (iii) The Port, in its sole discretion, will deteqnine the land uses and 
development program for Parcel CI A, provided t~e Port may only permit 
residential uses if MOH CD allows such uses in accordance with the Affordable 
Housing Plan. · 

Horizontal Improvements. 

(i) The Design for Development ·provides the vision, intent, and . 
requirements. for the future design of public realm improvements within the 28-
.Acre Site, including street and sidewalk landscaping and furnishings, public 
parks, and other public access areas in conformity with the SUD. This ODA sets 

. forth the Parties' respective roles regarding D.eveloper's horizontal development 
activities and applicable construction procedures and standards described in 
Articie 14 (Construction Generally), and Article 15 (Horizontal Development). 
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(ii) The Schedule of Performance establishes deadlines by which 
Developer.must achieve key benchmarks within each Phase of the 28-Acre Site 
Project, subject to Excusable Delay under Article 4 (Performance Dates). 
Developer's failure to meet certain key benchmarks in the Schedule of . 
Performance would result in a Material Breach for which the Port could exercise 
remedies up to termination of this DOA under Article 12 (Material Breaches and 
Termination), · 

· (iii) . Developer-is obligated to construct all of the Horizontal 
Improvements for the FC Project Area that are described in the Infrastructure Plan 
attached as DDA Exhibit BS, as amended by the Streetscape Master Plan when 
approved. The Port, SFMTA, Planning Department, San Francisco Fire 
Department and Public Works will approve the Streetscape Master Plan under this 
DOA and the ICA, and SFPUC will approve the Master Utilities Plans under the 
ICA. The City's Subdivision Code regulates the Subdivision Map process. · 

(iv) Developer may request that the Port require Vertical Deve_lopers of . 
specified Development Parcels to build certain elements of Deferred 
Infrastructure identified in the Improvement Plans, which request may occur at 
the Phase Subm\ttal, Basis of Design Report and/or Appraisal Notice submittal. 
To the extent approved, the Port will include the Vertical· Developer's obligation 
to construct the applicable Deferred Infrastructure in the applicable Vertical 
DOA. The proposed treatment of Deferred Infrastructure is described briefly in 
this clause and in more·detail in Subsection 15.6 (Deferred Infrastructure) and is 
subject to Section 6.5 (Releases). 

(1) peveloper will retain the obligatioi:i to build and complete 
Deferred Infrastructure in each Phase unless the Director of Public Works 
and/or Acquiring Agency, as applicable, has agreed to permit some or all 
of.these obligations to be imposed on an applicable Vertical Developer as · 
D~ferr_ed Infrastructure pursuant to p~ocedures developed ·under the ICA. 

(2) . To avoid damage to Public Spaces during vertical 
. construction of adjacent Development Parcels, the Port will include a 

requirement in Vertical DDAs for applicable Development Parcels that the 
applicable Vertical Developer complete Deferred Infrastructure within a 
zone of up to 40 feet within the Public Spaces and mid-block passages 
adjacent to the applicable Development Parcel (including Market Square 
(OS-2) that will be built in the air parcel above Parcel D); . 

(3) The Other Acquiring Agencies have no obligation to agree 
to Deferred Infrastructure under this DOA pr the ICA. A Pha·se Approval 
by the Port based on a Phase Submittal that includes Developer's propos:,ll 

. for Deferred Infrastructure will have no effect on any Other Acquiring 
Agency. Developer will be responsible for obtaining each affected Other 
Acquiring Party's consent to releasing Developer from obligations 
·regarding some or.all Deferred Infrastructure and will retain all 
responsibility for H9rizontal Improvements to the extent that any Other 
Acquiririg Party does not provide its express consent. 

(v) T~e Port has agreed to undertake and rund the construction of the 
Michigan Street segment and, under certain conditions, Irish Hill Playground. 

(vi) Phase Improvements will be reviewed and approved by applicable 
City Agencies· and the Port through submittal of Subdivision Maps and 
improvement plans. in accordp.nce with the Project Requirements and Regulatory 

· Requirements, including the ICA. Before the City (including the Port) may file a 
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Phase Final Map for recordation or issue any Construction Permit allowing 
construction of Phase Improvements, Developer must first obtain Port approval ·of 
a Phase Submittal for such Phase, in accordance with the Phase Approval · 
procedures set forth in Article 3 (Phase Approval). . 

(g) Vertical Development. 

(i) Vertical deve'lopment will include a mix of office, retail, 
restaurant, arts/light-ind.ustrial, and market rate and affordable residential uses 
conforming t9 the Waterfront Plan, and the SUD, which includes the Design for 
Development. The.SUD and the Waterfront Plan regulate vertical development, 
and the Design for Development provides the vision, intent, and requirements for . 
the design of Vertical Improvements. ·· 

(ii) In accordance with the procedures set forth in Article 7 (Parcel 
Conveyances and Delivery of-Associated Public Benefits), the Port will ground 
lease or sell Development Parcels to Vertical Developers in accordance with th~ 
terms and conditions of a Vertical ODA and implementing documents that will set 
forth applicable development obligations, including the Port's and Vertical 
Developers' respective roles regarding vertical development activities and 
applicable procedures and standards. 

(h) Certain. Other Obligations. 

(i) Developer ~ust. comply with the· Affordable Housing Plan attached 
as DDA Exhibit IJ3 that governs .the obligations of the Developer and Affordable 
Housing Developers for tlie delivery and development of the Affordable Housing 
Parcels. The Affordable Housing Plan also governs the obligations that will be 
binding on Vertical Developers for the de.livery of affordable housing, including 
on-site Inclusionary Units and BMR Units, the payment and use of the 28-Acre 
Site AffQrdable Housing Fee and the 28-Acre Site Jobs/Housing Equivalency Fee 
for production of affordable ho~sing within the AHP Housing Area. . 

(ii) Developer must comply with the obligations that are identified as 
Developer obligations in the Transportation Program, which includes the Pier 70 
TOM Program, attached as DDA _Exhibit B5. · 

(iii) The MMRP attached as DOA Exhibit A6 describes all of the 
measures required to mitigate environmental impacts of the 28-Acre Site Project 
and identifies a responsible person for each measure. Developer is required to 
undertake all Developer Mitigation Measures. · 

(iv) Developer will rehabilitate or cause to be rehabilitated Historic 
Building 12 and Historic Building 21, and if it exercises its Option, Historic 
Building 2, all in accordance with the Secretary's Standards.- Financial terms for 
the Port's subsidy of Developer's rehabilitation, operation, and leasing c.osts for 
Historic Building l2 and Historic Bµilding 21 are described in FP Art 11 
(Historic Bui/dings). · . · 

(v) Developer must cause to be developed a new Arts Building on 
. Parcel E4 for arts uses as-more particularly described in Section 7.12 (Arts 
Building). 

(vi) Within the Arts Building, or elsewhere as may be determined by 
Developer for a Phase (subject to the timing set forth in the Schedule of. · 
Performance), Developer must cause to be provided as part of the 28-Acre Site 
Project replacement space for the. Nooz:ian Tenants as more particularly described 
in ·Section 7.13 (Noonan Replacement Space). 
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(vii) Developer will cause to be provided a minimum of 50,000 gross 
flo_or feet of PDR-restricted space within th~ 28-Acre Site Project._ . 

. (vi.ii) Developer will comply with the requirements of the Workforce · 
Development Plan attached as DDA Exhibit B4 that are applicable by their terms 
to Developer, which includes goals and targets for local hiring and,focal business 
enterprise utilization, compliance with the City's First Source Hiring program and 
providing funding for City Build and TechSF job readiness and training progr_ams, 

. all as more particularly set forth therein. 

(i) Finandng Plan. The Financing Plan for the 28-Acre Site Project, attached 
as DDA ExhibitCl; establishes the Parties' agreement on eligible Horizontal 
Development Costs, the flow of Project Payment Sources for eligible,costs, and revenue
sharing._ 

G) Conveyances. 

(i) Through the exercise of its.Option under Article 7 (Parcel 
Conveyances and Delivery of Associated Public Benefits), Developer will have 
vertical development rights to each Option Parcel. .Developer inust exercise it~ 
Option rights on behalf of itself or a Vertical Developer Affiliate in accordanc~ 
with the Phase Schedule of Performance for Option Parcels, includ.ing Early 
Lease Parcels, as described in Subsection 2.2(:t) (Early Lease Parcels) and 
Subsection 2.2(g) (Option Parcels). If Developer fails to exercise its Option on 
behalf of itself or a .V.crtical Developer Affiliate by the applicable Outside Pate or 
if Developer elects not to exercise the Option after an appraisal, the Port will offer 
the Option Parcel to third parties through a Public Offering. Conveyance of each 
Option Parcel to any Vertical Developer will be governed by a Vertical ODA 
entered into between Port and the applicable Vertical Developer, substantially in 
the form attached as DDA Exhibit D2, that sets forth procedures anC, conditions 
precedent to Close of Escrow for the applicable Option Parcel and certain terms 
~nd conditions governing construction of improvements thereon. At Close of 
Escrow under a Vertical DOA, the Port will convey Option Parcels that are 
offered for lease by Parcel Leases substantially in the form attached as 
DDA Exhibit D3 and will convey parcels that are to be.sold in fee by Quitclaim 
Deed substantially in the form attached to the form of Vertical ODA. · 

· (ii) Procedures in Article 7. (Parcel Conveyances and Delivery of 
Associated·Public Benefits) will govern Port conveyances of Option Parcels, 
including procedures for establishing Fair Market Value, Developer's exercise of 
its Option, and Public Offerings if Developer elects not to exercise its Option. . 

(iii) The tre~trrient of the Affordable Housing Parcels is addressed in 
Section 7.16 (Affordable Housing Parcels) and the Affordable Housing Plan 
attached as .DDA Exhibit B3. Proced.ures for conveyance of specific other. 
parcels are addressed in Section 7.9 (201h/Illinois Parcel), Section 7.10 (Hoedown 
Yard), and Section 7.12 (Arts Building). 

(k) Controlling Laws. Noftiing in this ODA affects the Parties' respective 
obligations under this ODA to comply with the Regulatory Requirements and the 

· Development Agreement, as applicable to l1T1provements required or permitted·to be 
made to the FC Project Area. · 

1.4. Special Use District. The Sl,JD prescribes allowed uses and certi:iin development 
standards at the 28-Acre· Site and the Illinois Street Parcels: Planning Code provisions covering 
matters that are not addressed in the SUD will apply to the 28~Acre Site, s~bject to the 
D~velopment Agreement. 
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2. PROJECT PHASING 

2.1. Sche.dule of Performance. The Outside Dates for major benchmarks 
related to the 28-Acre Site Project are specified in the Schedule ~f Performance attached as 
DDA Exhibit B2, subject to Article 4 (Performance Dates). The Schedule of Performance 
includes Outside Dates by Phase for the conveyance of all of the Option Parcels by Parcel 
Lease or in fee, as applicable, and the timing for delivery of Horizontal Improvements, 
including Public Spaces ~nd Public ROWs, and Associated Public Benefits. Developer 
may request changes to Outside Dates or other revisions to the Schedule of Performance, 
subject to·the Port's approval under.Section 3.3 (Changes to Phase) and Section 3.4 

. (Changes to Project after Phase 1). Following a Transfer, the Port, Developer, and the 
Transferee may discuss whether to maintain one or more separate schedules of 

· performance related to. the Transferee's obligations under this DOA for the remainder of 
the 28-Acre Site Project or for any relevant Phase, but the Port will make the final decision 
in its reasonable judgment. 

2.2. Development Process for Each Pliase. This Section sets· forth the process 
for Port; approval of horizontal development for each Phase. . 

{a) Phase Submittal. Developer must submit a Phase Submittal to the Port for 
e~ch Phase before the Outside Date in the Schedule of Performance. 

{b) Subdivision Maps. The Map Act authorizes local jurisdictions to adopt 
local procedures to implement Map Act requirements for subdivisions and prohibits local 
agencies from filing Final Maps- unless the consent of all persons holding title to the 
subdivided land is·on file in the local recorder's office. Developer agrees.not to s·ubmit 
any Subdivision Map to Pl!blic Works for review and approval under the Subdivision 
Code without the Port's prior consent. Port approval of a Phase Submittal in accordance 
with the Phase Approval procedures is a prerequisite to the recordation of a Phase Final 
Map (but not a Final Transfer Map) or issuance of any Construction PeQ11it allowing 
construction .of Phas~ Improvements. · 

{c) Phase Improvements and Associated Public Benefits. Developer must 
obtain required Regulatory Approvals for Phase Improvements, and Commence · 
Construction and construct ~hase Improvements (including Public Spaces and Associated. 
Public Benefits) in accordance with applicable project Requirements and Regulatory 
Requirements and with the Schedule of Performance. · 

(d) · Fair Market Value Determinations. 

(i) . · Developer may initiate the Fair Market Value determination 
process for each Option Parcel in the Phase under Article 7 (Parcel Conveyances 
and Delivery of Associated Public Benefits) at any time after submitting its Phase 
Submittal, but must execute.a Vertical ODA for the Option Parcel no later than 
the Outside Date therefor specified in the Schedule of Performance. 

(ii) · The Port will use a proprietary appraisal to determine the Fair 
Market Value for Parcel K North. 

(iii) The Financing Plan describes procedures for determining the 
Historic Building Feasibility Gaps for Historic Buil~ing 12 and Historic 
Building 21. 

(iv) Section.7.11 (Historic Building 2) describes procedures for 
determining the Fair Market Value of Historic Building 2. 

(e) Parcel Conveyances. The Port will enter into a Vertical DOA with a 
Vertical Developer Affiliate if Developer exercises its Option, .or with a third-party 
Vertical Developer if selected through a Public Offering, and Close of ~scrow on the . 
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applicable Qevelopment Parcel will ·occur in accordance with the terms and conditions of 
the Vertical ODA. Each Vertical ODA will include procedures for the Vertical 
Developer to obtain required Regulatory Approvals for its Vertical Improvements and, 
subject to Section 15.6 (Deferred Infrastructure) and Section 6.5 (Releases), any 
Deferred Infrastructure. 

(t) . Early Lease Parcels. This Subsection applies to the first Option Parcel to 
be conveyed to a Vertical Developer Affiliate by Parcel Lease in each of Phase I and 
Phase 2 ( each, an "Early Lease Parcer'). Developer must timely exercise its Option and 
Close Escrow for each Early Lease Parcel no later than two years after Commencement 

··of Construction for the Phase. If Close of Escrow does not occur for an Early Lease 
Parcel within the time required, then Port may place the Early Lease Pare~! for Public 
Offering in accordance with Section 7.5 (Public Offering Procedures). 

(g) Option Parcels. The Developer or a Vertical Developer Affiliate must 
c. qose Escrow on all ·of the Option Parcel.s no later than three years after issuance of an , 

SOP Compliance Determination for all Phase Improvements within the applicable Phase · 
other than Public Spaces. Failure to Close Escrow as to any Option Parcel in the Phase 
by the Outside Date will not he an Event of Default, but will terminate the Option as to 
the applicable Option Parcels in the applicable Phase that have not Closed Escrow as of 
the Outside Date. · 

2.3. Phase Areas. 

(a) Boundaries. The preliminary boundaries qf the Phase Areas are shown in 
. the Phasing Plan. Developer may request changes to the boundaries of any Phase Area 
other than Phase I through a Phase Submittal in accordance with the Phase Approval 
procedures, or through an amendment to the applicable Phase Submittal. Final 
boundaries of parcels within each Phase Area wilt be established through the recordation 
of P~ase Fina}. Maps. · . 

(b) Phase Improvements and Associated Public Benefits. Because the 
28-Acre Site Project will be built out over a number of years, the amount and timing of 
the Phase Improvements and Associated Public Benefits are allocated by Phase in 
accordance with t~e Schedule of Performance. Developer may requ~st changes· to the 
timing of the Phase Improvements and Associated Public Benefits in accordance with 
Section 3.3 (Changes to Phase) and subject to Excusable Delay. 

. . 
(c) . Phasing Order. Developer must submit. Ph~se Submittals in the order that 

the Port has approved under the Phasing Plan. Developer may request changes to the 
approved orde~, subject to the Port's approval under Article 3 (Phase Approval). 

2.4. Phasing Goals: The Phasing P!an reflects the following Phasing Goals. 

· (a) Proportionality. Phase Improvements, ·including public Spaces, and 
· Associated Public Benefits should be provided proportionately with the development of 
market-rate housing and commercial-office uses taking into account the 28-Acre Site 
Project as a .whole. The Parties acknowledge that Phase I includes more Horizontal 
Improvements and Associated Public Benefits for the 28-Acre Site Project as a whole 
than Later Phases will proyide. · 

(b) Rational Development ... Horizontal Improvements should be developed in 
an orderly manner and consistent with th~ Infrastructure Plan, Streetscape Master Plan, 
Affordable Housing Plan._and Transportation Program. Finished portions of the 28-Acre 
Site Project should be generally contiguous. 

(c)_ Appropriate Development. The scope of Horizontal Improvements should 
be appropriat~ for the Vertical Improvements to be built in each Phase Area. Horizontal 
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development should be timed to coordinate with the needs of vertical development. 
Co.mpleted infrastructure must provide continuo·us reliable access and utilities t0 then
existing visitors, residents, ~nd businesses. 

(d) Market Timing. The boundaries and mix of uses within the Phase shou.ld 
be designed to minimize unsold inventory of Development Parcels. 

(e) Maximize Value and Benefits. Associated Public Benefits and the 
nontrust"revenues that the 28-Acre Site Project can deliver to the Port for trust uses 
should be maximized. In doing so, Project Payment Sources and their uses should be 
allocated to maximize revenues to the Port and Developer. 

(fj Flexibility. Flexibility to respond to market conditions, cost and 
availability of financing, and economic feasibility should be provided. 

3. PHASE APPROVAL 

3.1. Phase Submittal. Developer must submit a Phase Submittal on or before the 
01,1tside Dates in the order set forth in·the Schedule of Performance (as the same may be updated 
from time to time in accordance with the Phase Approval procedures in this Article 3 (Phase · 
Approvals)). Phase Submittals consistent with the Phasing Plan will be submitted for the Port 
Director's approval. Developer will submit Phase Submittals that include a request for revisions 
to the Phasing·Plan or Schedule of Performance to the Port Director or Port Commission for 
approval, as required under Section 3.3 (Changes to Phase) or Section 3.4 (Changes to Project 

.,. after Phase l ). · 

3.2. Phase Approval Procedures_. 

(a) Generally. . 

(i) Phase Improvements will be reviewed and approved by the Port 
and applicable Other City"Agencies through submittal of Subdivision Maps and 

· Improvement Plans in accordanc·e with the Project Requirements and Regulatory 
Requirements, including the ICA and Article 13 (Improvement Plans). 
Develqper intends to obtain 'City approval of a Tentative Map for the 28-Acre Site 
Prpject, including conditions of approval. The Developer intends for the 
Tentative Map to provide for Developer's submittal of a series of Phase Final 
Maps, which must meet the conditions-of approval of the T,entative Map in 
accordance with the Subdivision Code and applicable Project Approvals. 

(ii) Befo;e the City (iricluding the Port) may file a Phase Final Map· for 
recordation, Developer must obtain a Phase Approval to verify that the Phase will 
be developed consistently and in cqnformity with the ODA and other applicable 
Project .Requirements and Regulatory Requirements. Approval of a Phase. 

, Submittal will not be required for the issuance of Construction Permits for Site 
Preparation in any Phase. 

(iii) Developer may submit Phase Final Maps and Improvement Plans 
for review by City Agencies in advance of the Phase Submittal application. Each 
City Agency will review and provide comments on these submittals in a timely 
manner in accordance with the ICA. Developer may submit completed drawings 
for a Phase Final Map approval or other Construction Permit allowing 
construction of Phase Improvements within a particular Phase at the same time it 
submits the Phase Submittal and before the Phase Approval, and the City 

. Agencies will provide review and comment in accordance with the ICA. No City 
Agency may issue any Construction Permit for the applicable Phase other than 
Construction Permits for Site Preparation until Developer has obtained a Phase 

. Apprqval for the property that is the subject of the Phase Submittal application. If 
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. . 
Developer requests changes to the Phasing Plan or Schedule of Performance as 
part of the Phase Submittal that require Port.approval under Section 3.3 (Changes 
to Phase) or Section 3A (Changes to Project after Phase .1), City Agencies may 

· defer their review of the Phase Final Maps and Improvement Plans until the Port 
has approved the Phase Submittal application. 

. (b) Phase Submittal. No--laterthan the applicable Outside Date in the 
Schedule of Performance, Developer will submit a Phase Submittal to the Port Director 
for the Port's approval. Each Phase Submittal will include the information and 
documents listed below. 

(i) Narrative Statement. Developer must provide an overview of the 
Phase that addresses the matters described below. The narrative statement must 
include: 

(1) a description of the Phase Area and explanations for any 
proposed changes to the Phase Area from the boundaries of the Phasing 
Plan; 

(2) the Phase Improvements and explanations for any proposed 
changes to the scope of Phase Improvement~; 

(3) · the proposed land use program for each building,.if known, 
including Product Type and housing tenure of residential uses, office 
development that would be subject to the provisions for office 
development attached as DDA Exhibit AS (Provisions for Office 
Development), and off-site parking to be provided, if any; 

(4) conformity with and any proposed variances tQ the 
streetscape, open space and parking standards (to the.extent applicable to 
the Phase Improvements) from the Design for Development and 
Streetscape Master Plan; 

(5) application of and conformity with the Affordable Housing 
Plan, Transportation Program and Developer Mi.tigation Meas.ures; · 

(6) amount and location of childcare facilities and PDR space 
in the Phase, if applicable; · 

(7) a ·description of the manner in which the Workforce 
Development Plan will apply to construction and operations within the 
Pha~e, including identifying the designated Development Parcels that will 
be subject to the small retail business marketing requirements qescribed in 
Workforce Plan§ J/1.D.3 (Local Diverse Small Business Retail Marketing 
Program); 

(8) the Associated Public Benefits within the Phase and 
explanations for any proposed changes to Associated Public Benefits; 

. (9) explanations for proposed changes to the boundar:ies of any 
Development Parcels in the Phase from those sho~n on the Te.nt~tive 
Map; 

.(10) explanations for any proposed <;hanges.to the Phasing Plan, 
which the Port will consider as described in Section 3.3 (Changes to 
Phase) and Subsection 3.2(e) (Phase Submittal Approval); 

· (11) a Phase schedule that shows tn reasonable detail 
Developer's anticipated schedule for Site Preparation, initial street 
construction, and phasing of Development Parcels and Public Spaces 
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based on its commercially reasonable assumptions for unknown 
conditions; 

(12) for Phase Submittals other than Phase I, a report that shows 
the 28-Acre Site Project's performance with the goals set forth in the 
Sustainability Plan that was presented to the Port C9mmission in advance 
of the Project Approvals; . · 

(13) subject to the procedur~s in DOA Exhibit AS (Provisions 
for Offic~ Development), a notice of intent to construct commercial office 
space that would be counted against the maximum annual limit under 
Planning Code section 321, including anticipated total gsf of office 
de·velopment anticipated for eac

1
h Option Parcel; and 

, (14) for the Phase 3 Submittal, potential locations for a 
minimum of20,000 gsfof contiguous rooftop open space that could·be 
used for active recreation accessible to the public, subject·to availability of 
sources of public funding, as described in.~ection 7.15 (Rooftop 9pen 
Space). 

· (ii) Phase Budget. Developer must submit an updated Summary 
Proforma based on the proposed land use program· for the Phase and the results of 
the. meeting under Subsection 3.2(c) (Pre-Submittal Cont~rence and 
Presentation), which must be consistent with the DOA, the Infrastructure Plan, the . 
Streetscape Master Plan, the Financing Plan, and the other contents of the Phase 
Submittal and reflect, to the extent app~icable: · 

(1) changes to assumptions underlying the previously-
submitted Summary Proforma; 

(2) . changes, if any, to the land uses designated for 
Development Parcels in the Phase; 

. (3) for Phase I, the projected Historic Building Feasibility Gap 
for Historic Building 12 using the formula in FP § 11.2 (Determining 
Whether Feasibility Gap E-rists); . .. . . . 

(4) for Phase 2, the projected Historic Building Feasibility Gap 
for Historic Building 21 using the formula in FP § 1 J.2(Determining 
Whether Feasibility Gap Exists); . 

(5) updates to preliminary estimates of Horizontal . 
D_evelopment Costs for each Later Phase of the 28-Acre Site Project to the 
extenJ reasonably_ available (?r applicable; · 

(6) for each Prior Phase, a reconciliation of the approved Phase 
Budget against its actual Horizontal Development Costs, accrued · 
Developer Return, and accrued Interes·t on Port Capital until its Phase· 
Audit Date; 

(7) updates to projections of Project Payment Sources that 
would be av~ilable to fund ~orizontal Development Costs, including 
Developer's reasonable estimate in its professional judgment of the 
aggregate Fair Market Value of all Oevelopment Parcels in the Phase 
Area; and 

(8) Developer's proposal for ~llocating Developer Capital and 
Project Payment Sources to pay projected Horizontal Development Costs 
for the Phase. . 
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(iii) Cost Estimates. Developer will provide the Current Phase cost 
estimates for informational purposes based on the design information available at 
the time of the Phase Submittal. Cost estimates will.not be used to determine the 
final project cost, which will be the actual cost of the Phase Improvement or 
Component determined in accordance with the Financing Plan an~ Acquisition 
Agreement. · 

(iv) Data Charts. Developer must provide detail for: 

(1) the land use mix, Product Type and housing tenure for 
residential uses, and building height proposed for each Development 
Parcel, to the extent known; · 

(2) . the maximum and minimum range of residential density or 
commercial square footage that can be allocated to each Development 
Parcel in the Phase, which will be established finally in the Appraisal 
Instructions for the Development Parcel and enforced through the Vertical 
ODA; 

. (3) · the housing data table described· in AHP § 2.3(b) (Housing 
Data Table), including_ a description .of how the 28-Acre Site Project will 
maintain an average affordability level to the extent required if · 
4% LIHTCs are no longer available, anq the Product Type and housing 
tenure of all r~sidential projects under approved Vertical DD As then in 
effect; 

(4) compliance of the Phase with the parking standards and 
aggregate parking ratios permitted under the SUD and Design for 
Development, which will be in the form of a parking data chart specifying 
how many spaces Developer proposes for the Phase and, :when applicable,. 
spaces previously built or under construction; 

(5) compliance of the Phase with the office development 
limitation.of 1.75 million square feet as prescribed in Planning Code 
section 249.79(g)(17), which will set forth the maximui:n amount of office 
space that Developer anticipates for the Phase and, when applicable, the 
amount of office spac~ previously approved in any Phase; 

(6) percentage of the total allowable building program that 
would be complete~ at Phase build-out; and 

(7) status of build-out in any Prior Phases, including 
Associated Public Benefits. 

. ' . 

(v) · Schedules of Performance. Developer must provide evidence of 
co1)1pliance with the Schedule of Performance, subject to Excusable Delay under 
Article 4 (Performance Dates), or requestthat the Port Director (or Port 
Commission, if applicable) extend Outside Dates in its Phase Approval. 

. (vi) Financial Capacity. Developer must show evidence reasonably 
·acceptable to the Port of Developer's financial capacity to pay Horizontal 
Development Costs of Phase Improvements to be funded by Developer Capital. 
For the purpose of the Phase Submittal, that amount will be assumed to be the 
cost of Phase Improvements shown in the Summary Proforma, less the amount of 
any projected Early Mello-Roos Bond Proc~eds. Eyidence of financial capacity 
may include a sworn affidavit by an authorized officer of Developer as to sources 
of equity with copies of c~rtified resolutions demonstrating each equity source's 
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commitment to fund the 28-Acre Site Project and financing letters of intent or 
commitments from proposed lenders. 

. (vii) Option Parcels. Developer must make a· nonbinding statement as 
to each Option Parcel in the Phase Area regarding whether it intends to: ·. 
(1) exercise its Option; and (2) request that the Vertical Developer be obligated to 
construct Deferred lnfrastructu.re in its Vertical DOA, subject to Subsection 15;6 
(Deferred Infrastructure) and Section 6.5 (Releases). 

(viii) Insurance. The fonn, !:!mount, type, _terms, and conditions of 
insurance coverages required of Developer in connection with the applicable 
Phase to the extent .different from th~ insurance requirements provided under the 
Master Lease or License. 

Ox) Adequate Security. Th~ estimated Secured Amount and type and 
form of Adequate S~curity, including, with respect to a-Guaranty; evidence that 
Obligors are prepar~d to issue a Guaranty satisfying the requirements of 
Article 17 (Security for Project Activities). 

(x) Impact Fees and Exactions. A summary table that shows impact 
fees and exactions paid by Developer or Vertical Developers in accordance with 
the Development Ag~eement in all Prior Phases to date on· a per-building basis. 

(xi) Associated Public· Benefits Report. The Phase Submittal for 
Phase 3 will include the Associated Public Benefits Report described in 
Section 7.21 (Report on Associated Public Benefits) that will track 28-Acrc Site 
Project compliance to-date with the Associated Public Benefits provided under 
Section 7.11 (Historic Building 2) through Sccti<;>n 7.20 (Priority Retail along 
Slipways Commons). 

(c) · Pre-Submittal Conference and Presentation . . . 
(i) Pre-Submittal Conference. Not less than 30 days before submitting 

a Phase Submittal, Developer will submit to the Port Director drafts of the 
primary documents listed in Subsection 3.2(b) (Phase Submittal) and any other 
infonnation as Developer will so desire concerning the applicable Phase. 
Developer will meet wi~h the Port at least 20 days before the date on which 
Developer intends to submit a·Phase Submittal, at a mutually acceptable date and 
time and with appropriate Port staff that elect to attend. Developer ~ay submit 
information and materials iteratively, and Developer and th~ Po~ may agree to 
hold additional pre-Submittal meetings as they· deem ·useful or apP.ropriate. If · 
Developer fails to schedule a pre-Submittal meeting before submitting a Phase 
Submittal, such failure will not, by itselt: be an Event of Default, and instead the 

· Port'~ time for review of the Phase Submittal will be extend~d-by 30 days, At the 
pre-Submittal meeting, the Parties will cover Developer's draft submittals, the 
following topics, and any other topics that the Parties may deem useful or 
appropriate. · 

(1) Market Conditions. The 'Parties will discuss whether they 
have observed or anticipate any significant-changes in market conditions 
during the expected term of the Phase, including potential impacts on the 
costs of labor and materials. 

(2) . Fair Market Value Estimate. The Parties will review any 
recent information on updated estimates of the aggregate Fair Market 
Value of Development Parcels at the 28-Acre Site that the Port has not yet 
conveyed. 
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(3) Proforma. Developer will indicate updates to the Proforma 
and whether it intends to assign responsibility for Deferred Infrastructure 
to Vertical Developers, to the extent known. The Parties will discuss the 
expected impact of the changes on the Phase Budget: 

(4) Estimate of Public Financing Sources. Based on the 
estimated Fair Market Value of Deyelopm~nt Parcels in the Phase, the_ 
Parties will develop estimates of Mello-Roos Taxes, Tax Increment, and 
bonding cap.acity for'the Phase. 

,, 

(5) Insurance.' Developer must initiat~ discussion of any 
proposed changes to·the insurance requirements under the Master Lease or 
License. · 

. (6) Changes to Phasing Plan or Schedule of Performance. 
Developer will indicate whether it intends to request any changes to the 
Phasing Plan or Schedule of Performance in connection with the 
applicable Phase Submittal, for purposes of determining the Port's 
approval process. · · 

. (ii) Public Presentations. 

(1) Developer will make an informational presentation of each 
Phase Submittal to CWAG at l~ast 30 days before the Port Director (or 
Port Commission, if~pplicable) may· issue a Phase Approval. The-Port 
will cooperate with Developer to schedule and notice this presentation by 
publication, posting, mailing, or other means reasonably aimed at 
providing stakeholders with an opportunity to attend the presentation. If a 
CWAG presentation cannot be·scheduled 30 days or more before the date 
the Port Director ( or Port Commission, if applicable) is scheduled to act 
on.the Phase Submittal under Subsection 3.2(d) (Port Review), Developer 
will have the option to present at the next scheduled CWAG meeting or to 
host an informational presentatipn, pro\'.iding a minimum of two weeks' 
notice by publication, posting, mailing or other means reasonably aimed at 
providing stakeholders with an opportunity to attend the presentation, so 
long as the CW AG or informational presentation occurs at least 30 days 
prior to the date the Port is scheduled to act on approval of the Phase 
Submittal in accordance with Subsection·3.2(e)'(Phase Submittal 
Approval). 

(2) For Phase Submittals that are subject.to Port Director 
approval under Subsection 3.2(e)(i), Developer will make an 
informational presentation to the-Port Commission ~t least 14 days before 
the Port Director m~y issue a Phase Approval.. 

(3) As provided in Planning Code section 249.79(j) (Review 
and Approval of Development Phases and Horizontal pevelopment), 
Developer must make an informational presentation of each Phase 
Submittal to the Planning Commission and the Historic Preservation 
Commission, and seek comment from. these commissions at least 14 days 
before the Port·may grant a Phase Approval. The Port will reasonably 
cooperate with Developer, including coordinating calendar and noticing 
requirements, making Port staff available to attend the hearings a~d 
preparing or reviewing applicable staff reports with the goal of s~heduling 
the Plar,ning Commission and Historic Preservation Commission hearings 
in sufficient time so as not to cause a delay.in the Port's processing time 
set forth in Subsection 3.2(d) (Port Review). 
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(d) Port Review. 

·j (i) · Initial P.ort Review. Port staff will review the components of each-
Phase Submittal for completeness as expeditiously as reasonably possible. With.in 
30 days following receipt of a Phase Submittal, the Port staff wi 11 notify 
Developer of any deficiencies and make any requests for additional information 
or materials that are reasonably necessary in order to process the Phase Submittal 
and are consistent with the type of documents listed in Subsection 3.2(b) (Phase 
Submittal). The Port will notify Developer within 30 days after Developer'_s 
delivery of the Phase Submittal whether the Phase Submittal is complete, as such 
time may be extended in accordance with Subsection 3.2(c) (Pre-Submittal 
Conference and Presentation), or, if applicable, no later than 15 days following 
receipt of any additional information and mater~als requested under this clause, 
and notify Developer of the same. If the Port Director does not so advise 
Developer within such 30- or 15-day period, as applicable, Developer must. 
deliver electronic notice in accordance with App 1 A.2.2(c) (No Deemed Consent 
Without Notice) before the Phase Submittal will be deemed complete. 

(ii) Port Review- C~mplete Phase Submittal. Port staff will review 
each complete (or deemed complete) Phase Submittal for conformity with the · 
DOA and applicable Project Approvals as expeditiously as reasonably possible. 
Port staff will provide final comments on each Phase Suqmittal no later than · 
30 days after the Phase Submittal is found or deemed complete. Port staff may 
pr~pose changes to the Phase Submittal that do not conflict with the DOA or other· 
applicable Project Approyals. ff the Port staff proposes ~my such changes, then 
the Port will notify Developer, and the Port and Developer will promptly meet 
and confer in good faith to reach agreement on ~ny such changes proposed by the 
Port during the 30-day review period. Any meet-and-confer·period under this 
clause will run concurrently with, and will ~ot extend, the 30-day re".iew period 
unless extended by th~ Parties' agreement. Changes proposed by Port staff will 

:. ·be reasonably considere~ by Developer; but will not be binding on Deyeloper . 
without Developer's consent in its sole discretion. The Parties anticipate. that th~ 
hearings at the Planning Commission and Historic Preservation Commission will 
occur during this 30-day review period, so as to provide Developer and the Port 
with the benefit of comment from these commissions; provided, however, that if 
such hearings do not occur during the 30-day review period, the Port staff 
comments will remain subject to further input from the Planning Commission and 
Historic Preservation Commission. 

(e) Phase Submittal Approval. 

(i) Port Director Review. On the earlier of rort staff's submittal of 
final comments to the Phase Submittal or the expiration of the 30-day review 
period, as extended-by agreement, and further subject to the requirements of 
Subsection 3.2(c)(ii) (Public Presentations) and Planning Code section 249.790) 
(Review and Approval of Development Phases and Horizontal Dev~lopment), the 
Port Dir\;!ctor will approve, conditionally appro've,or disapprove.the Phase 
Submittal in accordance with the standards set forth in Subsection 3.2(e)(iii) 
(Standard of Approval). If a Phase Submittal includes a request for changes to the 
Phasing Plan or Schedule of Performance, the Port Director will: (I) approve such 
changes if she reasonably finds that the modified Phase meets the criteria set forth 
in clause (i) of Subsection 3.3(b) (Developer Request); or (2) submit such 
changes to the Port Commission for approval under clause (ii) of· .. 

. Subsection 3.3(b) (Developer Request). 
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(ii) Port Commission Review. For matters referred to the Port 
Commission pursuant to clause (i) of this Subsection, the Port Commission will 
consider whether to approve a Phase Submittal, with or without Port staff · 
Tecommendation as applicable, at a public Port Commission hearing only after the 
Port Director has notified Developer that the Phase Submittal is complete and 
submitted the Phase Submittal to the Port Commission in accordance with this 
Subsection 3.2(e) (Phase Submittal Approval). 

(iii) Standard of Approval. Each Phase Submittal will be approved if 
and to the extent that, in the reasonable judgment of the Port Director or Port 
Commission, as applicable, the Phase Submittal conforms to ~nd is consistent 
with the applicable Project Requirement.sand Regulatory Requirements. The Port 
Director or the Port Commission, as applicable, will riot .(i) disapprove any Phase 
Submittal on the basis of any element that conforms to and is consistent with the 

· ODA and the other applicable Project Requirements and Regulatory 
Requirements; which include the D~velopme~t Agreem.ent; or (ii) impose . 
conditions that conflict with the ODA and other applicable Project Requirements 
or Regulatory Requirements. . · 

. (iv) Port Capital/Public Financing Matters. The Parties acknowledge 
that the Port retains the right to invest Port Capital and to select the timing of the 
issuance of Tax Increment Bonds and Mello-Roos Bonds (including Early Mello
Roos Bonds). From time to time during the DDA Term, the Port may notify · 
Developer of its anticipated timing for contribution of Port Capital and issuance 
of Tax Increment Bonds and Mello-Roos Bonds (including Early Mello-Roos 
Bonds). Upon such notice, Developer will reflect such updated information in all 
Later Phase Submittals and Developer Quarterly Reports as required under the 
Financing Plan. 

(f) Disapproval of Phase Submittal. If the Port Director disapproves a Phase 
Submittal, the Port Director will immediately notify the Developer-of her decision in 
accordanc~ with this Subsection 3.2(f) (Disapproval of Phase Submittal). If the Port 
Commission d_isapproves a Phase Submittal, then the Port Commission will, at the public 
hearing during which the Phase.Submittal is being considered, state the basis for the 
disapproval, which basis will be summarized in writing by the Port Director or her 
designee after the hearing and delivered to Dev~loper within l O_days of the hearing date. 
Following any disapproval of a Phase Submittal, Developer will have 90 days following 
receipt by Developer of such summary (subject to such extensions as may be approved by 
the Port Director) to make changes to and resubmit the Phase Submittal.· Promptly 
following the Port Director's receipt of a revised .complete Phase Submittal, the Port 
Director will review and consider, or submit to the Port Commission for its review and 
consideration, such revised complete.Phase Submittal in accordance with the procedures 
set forth in Subscction.3.2(c) (Phase Submittal Approval), except that in the case of a 
resubmittal, the time forthe Port's response with final comments will be 15 days instead 
of30 days. The Schedule of Perfonnance will be automatically extend~d,.if necessary, to 
allow for-the foregoing procedure so long as Developer is making diligent good faith 
efforts to make changes to the Phase Submittal that are responsive to the matters that the 
Port Director cited as the basis for disapproval of the Phase Submittal. 

. . 
(g) . Phase Application Approval.. The Port's approval of the Phase Submittal 

will be its fi~al discretionary approva~ action in relation.to Developer's proposed 
construction of Phase Improvements, except as otherwise provided in the DOA and 
without prejudice to its rights following a request for changes to the 28-Acre Site Project 
under Section 3.4 (Changes to Project after Phase I), a request for approval of a Transfer 
under Article 6 (Transfers), an Event of Default by Developer under Article 11 · 
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(Defaults), or a Material Breach by Developer under Article 12 (Material Breaches and 
Termination). · 

(h) · Periodic Updates of Phase Budget. From time to time during a Phase, 
Developer may submit updates to the Phase Budget to reflect its most current cost 
estimates for Horizontal Improvements, based on approved Schematic Design for Public 
Spai;es in a9cordance.with Section 13.6 (Schematic Design Review of Park Parcels) and 
approved Improvement Plans of Phase Improvements in accordance with Article 13 
(Improvement Plans). 

(i) Amendments to Phase Approvals. Developer may apply to the Port for an 
amendment to a Phase Approval in accordance with the standards and procedures for a 
Phase Subfllittal. All proposed amendments will be subject to review, consideration, and 
approval by the Port Director or the Port Commission in the manner and under the 
approval standards established for Phase Submittals, as.set forth in Section 3.2(e) (Phase 
Submittal Approval), provided that the following proposed amendments will, without 
limit~ti~n, require the approval of the Port Commission ip_its sole discretion: (i) material 
·amendments to the Infrastructure Plan and Streetscape Master Plan; (ii) material 
extensions of the Schedule of Performance for the issuance of an SOP Compliance · 
_Detennination for the applicable Phase Improvements; (iii) amendments to the Design for 
Development; (iv) material amendments to the timing or substance of the Associated 
Public Benefits within the Phase; or (v) material amendments to tlie Phasing Plan. For 
purposes hereof, a reduction in the number of Development Parcels in a Phase will be 
deemed a material amendment to the Phasing Plan; provided, ho~ever, that if a Phase 
_Approval includes a subdivision of.the Development Parcels shown on the Land Use Plan 
(e.g.; Parcels B, FIG, and H in Phase 2 and Phase 3) into one or more sub-parcels, a 
subsequent change to the Phase Approval that gierges the sub-parcels into the larger 
Development Parcel will not be considered a reduction in the number of Development 
Parcels or a material ame'ndment to the Phasing Plan. Extensions of time to yvhich 
Developer i"s entitled under .the DOA will not be considered ;:m amendment subject to the 
provisions o_f this Subsection. 

(j) Phase Construction. Within 30 days aft~r satisfaction of all conditions to 
construction set forth in Section 15.4 (Conditions to Construction) other than issuance of 
Construction Permits, the Chief Harbor Engineer will issue. Construction Permits 
necessary for Developer to begin to construct approved Phase Improvements and 

. Associated Public Benefits. Developer is required to begin and complete the Phase 
Improvements and Associated Public Benefits in accordance with the Schedule of 
Performance (as may be revised in accordance with Section 3.3 (Changes..to Phase) from 
time to time), subject to events ~f Force Majeure under Article 4 (Performance Dates). 

. (k) Phase Completion. Developer mu.st provide notice to the Port when it has 
obtaiqed the final SOP Compliance Determination for all Phase Improvements within a 
given Phase, other than Deferred Infrastructure within that Phase, followed by the Phase 
Audit as required under FP § 9.J(a) (Phase Audit). · 

3.3. Changes to Phas~. 

(a) Changed Conditions. The Parties agree that many factors, including 
general economic conditions, the local housing, office, and retail markets, capital 
markets, general market acceptability, and local tax burdens will determine the rate at 
which various residential and commercial uses within the 28-Acre Site Project can be 
developed and absorbed. In connection with a Phase Submittal, Developer may request 
changes to the Phasing Plan and related changes to the Schedule of Performance and may 
request changes to a Phase Approval, all in accordance with the Phase Approval 
procedures of Section 3.2 (Phase Approval Procedures). 
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(b) Developer Request. 

(i) In considering whether to approve Developer's requested changes, 
the Port may consider in its reasonable judgment whether th~ revised Phasing 
Plan would be consistent with the Phasing Goals, including the principle of 
proportionality if the change would delay the production of Phase Improvements 
and Associated Public Benefits or impair the Parties' abjlity to-meet the Funding 
Goals. The Port Director will approve such change if she reasonably finds that 
the modified Phase would: 

. (1) ·support a minimum of 400,000 gsf of Vertical 
Improvements; 

(2) deliver Phase Improvements and.Associated Public 
·Benefits proportionately with private development within the modified 
Phase; . 

. (3) allow Phase Improvements to be developed in an orderly 
manner so that finished portions ofthe 28-Acre Site Project are generally 
contiguous and provide consistent access and services to residents and 
businesses; 

( 4) remain consistent with the requirements under the 
Affordable Housing Plan and not reduce the ratio of lnclusionary Units 
and other BMR Units (which ratio may take into account payment of a fee 
in-lieu to the extent permitted under the Affordable Housing Plan) to 
Market-Rate Units or otherwise secures-future delivery of Inclusionary 
Units and other BMR Units in a manner consistent-therewith, as 
reasonably determined by the Port Director; and 

(5) make Project Payment Sources available. to maximize 
revenues to the Port and Developer .. 

(ii) If Developer proposes changes that do not meet the criteria under 
clause (i) of this Subsection, the Port Director will. present Developer's request to· 
the Port Commission for consideration. 

(c) Port Request. Port staff may request that Developer change the order and 
composition of any Phase Submittal before it is presented to·the Port Director or Port 
Commission, as applicable, for Phase Approval. In co.nsidering whether to approve· the 
Port's requested changes to the Phasing Plan, Developer may consider, among other 
matters, whether the revised .Phasing Plan would be consistent with the Pbasing Goals, 
including the pr~nciple of proportionality if the change would-delay the production of 
Associated Public Benefits or impair the Parties' ability to meet the Funding Goals and 
consider how such changes woµld affect Horizontal Development Costs and ability to 
achieve the Developer Return. Any such requested changes will. be subject to' the 
approval of Developer in its sole discretion. 

3.4. Changes to Project after Phase 1. The Parties acknowledge that 28-Acre Site 
Project build-out will take place over a number of years and that unforeseen circumstances may 
affect market conditions. This Section will apply. to any request by Developer to change its . 

- Developer Construction Obligations under this DOA. Phase l is excluded from consideration_ 
under this Section except under circumstances describec;I in Section 9.2 (Damage and 
Destruction). · 

(a) Timing and Contents of Notice. If Developer .reasonably determines after 
Phase 1 that further development of the 28-Acre Site Project under this DOA has become . . . ' 
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commercially infeasible for reasons other than Developer's financial condition, the 
following will apply. 

(i) Developer may deliver a Requested Change Notice to the Port 
stating Developer's unwillingness to proceed with any Later Phase unless the Port 
agrees to specified changes to this ODA to make the 28-Acre Site Project 
commercially feasible. 

(ii) Developer must deliver the Requested Change Notice to the Port 
before the applicable Outside Date for Developer's Submittal of the Phase 
Submittal for any Later Phase that would be affected if Developer's request is 
_approved. · 

(iii} Developer must include in the Requested Change Notice a detailed 
description of all provisions of this ODA that Developer proposes to change and 
provide evidence to support Developer's belief that further development is 
infeasible without the proposed changes. 

(iv) . The Port will not be required to respond to a Requested Change 
.·Notice if: (1) Developer does not deliver it at least 30 days ·prior to the applicable 
Outside Date; or (2) when it is delivered, a Material Breach by Developer exists · 
(other than the failure to submit a complete Phase Submittal with reference to the 
Phase as to which a Requ~·sted Change Notice is timely given). 

. . . . 

(b) Effect of Requested Change Notice. If Developer delivers a Requested 
Change Notice complying with Subsection 3.4(a) (Timing and Contents of Notice), the 
performance dates in the Schedule of Performance for all Phases specified in the 
Requested Change Notice will be tolled for a negotiation period of nine months, subject 
to any extensions to which Developer and the Port agree, each in its sole discretion. 

(c) · Amendment of the DOA. 

(i) If Port staff and Developer agree within the nine-month 
negotiation period to changes to the DOA, including the Schedule of Performance 
and the Financing Plan, the Port will prepare an amendment for Port Commission 
consideration, following, if required, additional eQvironmental analysis 1:tnd 
review. 

(ii) The City, through Board Resolution No.401-17 approving this 
ODA, has delegated to the Port the authority to make certain modifications to this 
ODA. If the change would be a Material Modification in.the Port Director's 
reasonable judgment, the Port will also present the amendment to the Board of 
Supervisors for consideration in ac.cordance with its Charter authority if the Port 
Commission approves the amendment. Any decision by the Port Commission or 
the Board of Supervisors to approve or disapprove a proposed amendment will be 
made in its respective sole discretion. 

(iii) The Port Director and the Director of Publi~ Wo.rks are authorized 
to approve amendments to the Infrastructure Pl3:n and Streetscape Master Plan 
(which may_also require approval by the SFMTA Director), unless either, as 
applicable, reasonably determines thata proposed amendment is a Materjal 
Modification that would significantly increase an Acquiring Agency's costs of 
ownersbip or impair the op,eration of the affected Horizontal Improvements. 

( d) Changes to Implementation Documents. If P.ort staff and Developer agree 
within the nine-month negotiation period to changes to implementing documents, the 
changes will be presented to the City Agencies that approved them prior to the Reference 
Date. City Agencies will have the rig~t to reject any requested change that would not 
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comply with Regulatory Requirements, but will make other determinations in their 
reasonable discretion in light of the circumstances, including the impact on Project 
Requirements. Examples of implementing documents are the Infrastructure Plan and the 
Workforce Development Plan. · · 

_(e) Failure to Agree or Approve. If after the expiration of the nine-month 
tolling period in Subsection 3.4(d) (Changes.to Implementation Documents) (subject to 
extension by agreement) and subject to Article 4 (Performance Dates) any of the 
following conditions exist, then the Port retains all available remedies hereunder, 
including, withQi.lt limitation, remedies under Section 11.4 (R~medies for Events of. 
Default) and Section 12.4 (Termination as Port Remedy) for a Material Breach .. 

(i) Developer's proposed amendments to the Infrastructure Plan are 
rejected ·by the applicable Acquiring Agency. 

(ii) Port. staff and Developer are unable to agree on the changes to be 
submitted to the Port CommissioJ?, and, if applicable, Board of Supervisors, for 
approval within the negotiation period under Subsection 3.4(b)"(Effect of 
Requested Change Notice). 

(iii) The Port Commission or the Board of Supervisors disapproves a . 
proposed amendment to the DDA. . 

/ 

3.5. Strcetscape Master Plan. Develop~r \\'.ill submit and the Port will approve the 
Strcetscape Master Plan in accordance with this Section. The Port must approve the Streetscape 
Master Plan in accordance with this Section before the Chief Harbor Engineer or Director of 
Public Works may approve any Improvement Plans that include street improvements. 

· (a) Streetscape Master Plan Application. The Streetscape Master Plan is 
applicable to the property that is within the boundaries of the SUD and will address street 
trees, landscaping, lighting, street furnishings, sidewalk treatment, stormwater treatment,. 
and utilities. Prior to the Reference Date, Developer submitted drafts of its proposed 
Streetscape Ma~ter Plan and has revised it based upon comments received from 
applicable City Agencies. The Port acknowledges that the Streetscape Master Plan 
application submitted by Developer .under this Secti~n will be deemed a complete 
application to the extent that it is consistent with the previously submitted drafts reviewed 
and approved by applicable City Agencies. 

(b) Submittal for Review. Developer will submit its final Streetscape Master 
Plan apptication to the Port within 90 days after the Reference Date (the "Streetscape 
Submittal Date"). Port staff will submit the Streetscape Master Plan application to 
applicable Other City Agencies. Each City Agency will review the Streetscape Master 
Plan for consistency with the Project Approvals, including the SUD, Design for 
Development and Infrastructure Plan. Consistent with the Port's responsibilities under 
the ICA, the Port will use commercially reasonable efforts to cause each applicabl~ O~her_ 

· City Agency to complete its review of the Streetscape Master Plan application within 
30 days. . · 

(c) Port Review. Port staff_will complete its review and consideration of the 
Streetscape_ Master Pl~n within 60 days after the Streetscape Submittal Date. Port staff 
may propose changes to the Streetscape Master Pl~n that do not conflict with the Proj~ct 
Approvals, including the SUD, Design for Development and Infrastructure Plan. lf the 
Port staff proposes any such changes, then the Port and Developer will promptly meet · 
.and confer in good faith for a period of not more than l O days, as such period may be 
extended by agreement of Port staff and Developer, to reach an agreement on any such 
changes proposed by the Port, provided such meet and conf!;!r period shall run 
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concurrently with, and shall not extend, the 60-day period specified above unless agreed 
to by Developer a'nd Port staff. 

(d) Port Approval. No later than the expiration of the 60~day period specified 
above ( as such 60-day period may be extended. by agreement of Port staff and 
Developer), the Port Director will act on the approval of the Streetscape Master Plan. If 
the Port Director disapproves the Streetscape Master Plan applicatio'n, she will provide a 
reasonably detailed explanation of the reasons for disapproval. Thereafter, Developer 
will resubmit its Streetscape Master Plan application and the procedures of 
Subsection 3.S(b) (Submittal for Review) and Subsection 3.S(c) (Port Review) will 
apply until approved. · 

(e) Changes to the-Streetscape Master Plan. After it has ~een approved, 
changes to the Streetscape Master Plan will be subject to.the review and approval 
processes in this Section. 

4. PERFORMANCE DA TES 

4.1. Performance Generally. All time periods under this ODA are subject to 
App ,r A.2.2 (Performance Generally) unless·uneq1:1ivocally stated otherwise .. In addition to any 
other specific provisions of this DOA ~xcusing or delaying the date by which an obligation must 
be pe~formed, a. Party wi.11 not be in default of any specific DOA provision, and performance 
dates may be ext~nded under procedures in this Article, for the duration of each event of 
Excusable Delay that applies to the specific DOA provision. If a Party's performance is excused 
or the time for its performance is extended under this Article, any perfonnance of the other Party 
that is conditioned on the excused or extended performance will be excused or extended to the 
same extent. ·. 

4.2. Excusable Delay Generally. 

(a) Notice. Except for Environmental Delay and Down Market Delay, the 
· Party claiming Excusable Delay must provide notice to the other Party promptly, and in 

no case more than 30 days after le~rning of the event causing delay. The notice must 
specify: (i) the date on which the event causing the claimed Excusable Delay occurred or 
the date on which the Party claiming Excusable Delay discovered the even·t; (ii) the 
expected period of delay; and (iii) whether the Party claims Excusable Delay for a 
specific event or Phase or the 28-Acre Site Project as a whole. The Party receiving the· 
notice may challenge the existence or length of Excusable Delay claimed in the notice, 
and if the Parties are unable to agree on the length of Excusable Delay, the issue will be 
resolved by procedures in Article 10 (Resolution of Certain Disputes). 

(b) Limits on Excusable Delay. Each e~tension for Exc':lsable Delay will 
cause future performance dates for Time-Sensitive ,Matters specified in the notice to be 
extended, subject to the following limitations: 

(i) If the delay interrupts Developer's ability to start or finish any 
Developer Construction Oblig~tions, Developer must take appropriate measures 
to·secure and leave the affected property in good and safe condition until 
construction can start again. 

(ii) Once Developer has Commenced Construction of Developer 
Construction Obligations, Excusable Delay will ext~nd the Outside Dates for 
obtaining the SOP Compliance Determin'ation for Developer Construction 
Obligations only if the delay affects related horizontal development, for example, 
a strike that interrupts work, inability to obtain materials that have been ordered 
timely, or an i~junction is issued to stop work. 
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(iii) ·Excusable Delay will'not affect Developer's obligations to: (1) pay 
taxes or assessments, if applicable; (2) maintain in effect Adequate Security; or 
(3) pay the Developer Reimbursement Obligations except to the extent payment 
due dates are tied to completion of Developer Construction Obligations delayed 
_by Excusabl~ Delay. · 

4.3. Excusable Delay Time Periods Generally. All of the following are subject to 
Section 4.4 (Limits on Excusable Delay Period). 

(a) . Environmental Delay for Certain Matters. Environmental Delay will 
begin on the date when the Party seeking delay receives n<:>tice of~he event causing the 
delay and end in accordance with the following. · 

(i) When the Port or the City is r~quired to conduct additional. 
environmental ~eview or prepare additional environmental documents after the 
Planning Commission has certified the Final EIR and City staff has filed a notice 
of determi!'lation, the Environmental Delay will end 0!1 the date that the 'City files 
a subsequent Notice of Exemption or Notice of Determination, or if none is filed, 
the effective date of the underlying approval by the Port or City that relies on the 

· additional environmental review. .. 

(ii) When a.third party files an action challenging the·certification or 
sufficiency of the Final EIR or any other additional environmental review, even if 
development activities are not stayed, enjoined, or otherwise prohibited, the · 
Environmental Delay will end on the date that is 90 days after the final judgment 
or other resolution of the action or issue. 

(b) Down Market Delay. Down Market Delay will begin on the date of the 
Down Market Notice resulting in a Oowri Market Test establishing that a Down Market 
exists and end w.hen a later Down Market Test indicates that a Down Market has ended. 

(c) Other Excusable Delays. Other Excusable Delays will begin on the first 
day of the event causing delay or the date on which th~ Party claiming dell;!.y reasonably 
discovered the event and, subject to Section 4.4 (Limits on Excusable ·I;>elay Period), e11d 
on the· date that the event causing Excusable Delay has ended. Developer will provide 
the Port with written notice of the end date for an event causing Excusable Delay; 
provide9, however, that if the Port reasonably determines that an event of Excusable· -, 
Delay has ended before Dev~loper submits its notice, the Port will provide written notice 

'to Developer with· an explanation supporting the Port) determination. If Developer 
disputes the Port's determination as to the start or end of the event of Excusable Delay, 
the matter will be submitted to binding arbitration in accordance with Section 10.4 
(Binding Arbitration). 

4.4. Limits on Excusable Delay Period. 

(a) Meet and Confer. 

(i) The Parties agree to meet and confer in a good faith attempt to 
reach mutually acceptable measures that will allow the 28-Acre Site Project to 
proceed if an event of Force Majeure causes an Excusable Delay longer than one 
year. The obligation to meet and confer will arise when the Parties reasonably 
foresee or know that the delay will exceed one year. 

. . 

(ii) Measures agreed to at the staff level during the me'et and confer 
proc~ss may b.e subject to Port Commission and Board of Supervisors approval if 
the Port Director in her reasonable judgment 9etermines that the changes would 
require a Material Modification to any of the Transaction Documents. But the 
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Parties' failure to reach agreement under this Subsection wi·ll hot result in adverse 
consequences to either Party, except for those caused by Fqrce Majeure. 

'(b) Maximum Delay. For each occurrence of Excusable Delay, if: (i) Force 
Majeure other than Administrative Delay, Environmental Delay or Force Majeure 
triggered by-litigation, earthquake or flood causes an Excusable Delay longer than 
48 months; or (ii) a Down Market Delay causes an Excusable Delay loHger.than 
60 months, then no later than 30 days after the expiration of the 48- or 60:.month period, 
as applicable, Developer must.provide the Port with a notice in writing of its election to 
(i) waive the Excusable Delay, (ii) deliver a Requested Change Notice with measures 
intended to allow the 28-Acre Site Project to proceed despite Force Majeure, or (iii) 
submit a revised Phase Submittal changing the proposed land use mix~ reclassifying 
Development Parcels within the Phase, or adjusting delivery 9f Phase Improvements or 
Associated Public Benefits, subject to limitations imposed by the Project Approvals. 
Limitations include consistency with the project description for environmental review 
~nd con~istency with the SUD. If the revised Ian~ uses or' delivery of Phase 
Improvements and Associated Public Benefits are consistent with the Project Approvals, 
the period of Excusable Delay will be ext~nded to include the time for P~rt approval of 

. the revised Phase Appli_cation under Section 3.3 (Changes to Phase). 

4.5. Down Market Delay Procedures. 

. (a) Timing. Developer m~y request a Down Market Test in writing to the 
Port (each, a "Down Market Notice") at any time to determine whether a Down Market 
exists as to the applicable Phase. A Down Market Test will be used to determine whether 
Developer's Time-Sensitive Matters for the Phase will be tolled or otherwise adjusted · 
under this Section. A Down Market may also be established if the appraisal process 
conducted in accordance with Article 7 (Parcel Conveyances and Delivery of Associated 
Public Benefits) shows that a Dowri Market condition exists for the applicable parcel. 
Developer may elect to perform the Down Market Test for any Residential Parcel (each, 

·a "Residential Test Parcel"), any Commercial Parcel that is not also a Flex Parcel (each, 
a "Commercial Test Parcel"), or both. If Developer elects to petform the Down Market 
Test.on a Residential Test Parcel, it may designate the proposed use as residential rental 
product, r~sidential condominium product, or both. , 

(b) .. Land Value Indicators. 

(i). Base land values that ~ill serve as Land Value l~dicators· for 
Option Parcels in each Phase will be.derivt;d from the residual land values shown 
in the Proforma in the Port files on the Reference Date. The Parties ·will diligently 
meet and confer to reasonably agree upon the Land Value Indicators.based on the 
Proforma within 90 days after the Referenc·e Date. Upon mutual agreement 
thereof, as evidenced by a w.riting signed by both Parties, the Land Value 
Indicators set forth by Option Parcel number will be appended to this DDA as 
DDA Exhibit D6. Flex Parcels will include Land Value Indicators for both 
commercial-office and residential use. Final agreement on the Land Value 
Indicators exhibit will be a pre-requisite to the effectiveness of the first Appraisal 
Notice. 

(ii) . Land Value Indicators will be adjusted annually, subject to a floor 
of no change and a maximum annual increase of 4.5%. Subject to the 4.5% 
maximum.annual increase, the annual adjustment will be the percentage of change 
between the CPI for commercial Option Parcels and the CPI (Residential) for 
residential parcels, as the applicable index is first published in any full month 
after the Refere.nce Date and the CPI published on each subsequent anniversary of 
the first date. · · 
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(iii) "Example: Assume the Reference Date was December 8, 2014. 
The first full month after the Reference Date in which CPI is published would be 
February 2015. The CPI in February 2015 was 254.910, and the CPI in February 
2016 was 262.600. The annual adjustmen~ would be l.030%. 

. (c) , Down Market Test. The Down Market Test will consist of appraisals of 
the R~sidential Test Parcels or Commercial Test Parcels, as applicable, c~nducted by 
procedures described in Section 7~3 (Option Parcel Appraisals). The Parties agree that ·a 
Down Market Test wiil establish whether a Down Market exists for one or both of the 
land uses tested as follows: . .. · · 

(i) A Down Market for residential use will be established if the Fair 
. Market Value of any Residential Test Parcel (whether determined by a Down 
Market Test under this Section or through the appraisal procedures of Section 7.3 
(Option Parcel Appraisals)) is less·than 85% of the Land Value Indicator, as 
escalated to the Down Market Test Date (the "Down Market Threshold"). If the 
Fair Market Value established through this appraisal process is less than the 
Down Market Threshold for either rental or condominium use, the Down Market 
for residential use will be·established. · 

(ii) A Down Market for commercial-office use will be established if 
both: (i) the Fair Market Value of any Commercial Test Parcel (whether · 
determined by a Down Market Test under this Section or through the appraisal 
procedures of Section 7.3 (Option Parcel Appraisals)) is less than the Down 
Market Threshold; and (ii) commercial-office uses will occupy 30% or more of 
the total gsf of market-rate residential and commercial use approved under the 
applicable Phase Approval (excluding commercial-office use on Flex Parcels, and 
affordable housing, retail, res1;aurant, and arts/light-industrial uses) (the "30% 
Comm~rcial Trigg~r"). 

. (iii) .. If a Down Market Test (or the ~ppraisal procedures·ofSection.7.3 
(Option Parcel Appraisals)) establishes a Down Market for one or both of the land 
uses tested, a Down Market will exist as to the entire Phase and the provisions of 
Subsection 4.S(e) (Effect of Down Market Delay) and Subsection 4.5(t) (End of 
Down Market) will take effect. · ·· 

(iv) If the Down.Market Test (or an appraisal conducted in accordance 
with Section 7.3 (Option Parcel Appraisals)) meets or exceeds the Down Market 
Threshqld, no Down Market Delay will apply and the applicable Sche9ule of 
Performance and any other Time-Sensitive Matters will not be extended to 
acc~unt for the delays caused by the Down Market Test. · 

. (d) Cost of Down Market Test., _If the Down Market Test fails to establish a 
Down Market for any of the land uses tested, then the appraisal costs of the Down Market 
Test w\ll be at Developer's sole cost and will be excluded from Soft.Cos~. If the Down 
Market Test establishes a Down Market for any of the land uses tested, then the appraisal 
costs will'be included in Soft Costs. 

(e) Effect of Down Market Delay. 

(i) During any period of Down Market Delay: 

(1) the times for Developer's perfonn.ance of Time-Sensitive· 
fylatters will be extended for the period begi~ning on the date of the Down 
Market Notice until such time as a new Down Market Test indicates that 
the Down Market _no longer exists; 
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(2)· the Port may, in its sole ·discretion, elect to halt processing 
any pending Phase Submittal applications from Developer for the. 
app~icable Ph~se; and · · 

(3) upon Port request, the Parties will meet and confer to 
· decide \vhether any of the Port's Time-Sensitive Matters will be tolled, 

other than the processing of any pending Phase Submittal which may be 
tolled as provided in Subsection 4.5(c)(i)(2) or the matters which will not 
be tolled as provided in Subs~ctio_n 4.S(e)(ii); 

(ii) During any period of Down Market Delay, the following matters 
will not be subject to the meet and confer procedures of Subsection 4.5(e)(i)(3) 
~o~: . 

(1) Financing Plan: All Port obligations urider the Financing 
Plan. 

(2) Previously Approved Phases: Any Port Time-Sensitive 
Matters for any approved Phase where a Down Market Delay has not 
occurred. 

(3) Option Parcels under an Executed Vertical DD.A: Any 
Port Time-Sensitive Matters under. the DOA or any Vertical DOA · 
applicable to an Option Parcel that is the subject of an executed Vertical 

. ODA or has been conveyed by Parcel Lease or Quitclaim Deed. 

(4) P~blic Trust Exchange: _Port's obligation to implement 
the Public Trust Exchange under Section 1.2 (Public Trust Exchange). 

(5). Streetscapc Master Pla.n: Port's obligation to review and 
approve the Streetscape Master Plan under Section 3.5 (Streetscape 
Master Plan). 

· (6) Parcel K North: 'Port's obligations to offer and sell Parcel 
·· K North under Section 7.9 (201h/fllinois Parcel). 

(7) Alloc~tion of Port Community Facilities Funds: Subject 
to Developer timely meeting its.obligati.ons, the Port's obligations for 
allocation of Port community facilities funds under Section 7.12(c) · 
(Allocation of Port Community Facilities Funds). 

(8). Noonan Replacement Space: Port's obligations with 
· respect to the Noonan Replacement Space (including ·approval of the 

Artist Transition Plan and providing the required transition notices) under 
Section 7.13 (Noonan Replacement Space) .. 

(9) • Master Lease: Port's obligations under Article 8 
(Delivery of Master Lease). with respect to the"title and delivery of the 
·Master Lease, conveyance of the Premises thereunder and execution of 
any Partial Release of Master Lease. 

(10) Resolution of Certain Disputes: Any of Port's Time
Sensjtive Matters related to the resolution of disputes set forth in Article 
10 (Resolution of Certain Disputes). 

(11) Port Events of Default: The time for the Port to cure any 
potential breach after notice under Section.11.3 (Events of Default by the 
Port) or Section 12.3 (Material Breaches by the Port) .. 
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(12) Schematic Design Review of Public Spaces: The time· for 
Port to review and approve a Schematic Design Application for any Park 
Parcel submitted by Developer under Section 13.6 (Schematic Design 
Review of Park Parcels). 

. (13) Signage: The time for Port to review and approve any 
request for approval of a Signage Plan application submitted by Developer 
under Section 13.7 (Signage) .. 

(14) Mitigation Measures; Port'; obfigation to comply with 
the MMRP; as applicable, under Section 14;8 (Mitigation Measures). 

(15) Review oflmprovernent Plans under the ICA: Port's 
obligations .under the ICA to review and process Improvement Plans 
submitted in accordance with the ICA., under Section 13.3(b) (Port 
Review Procedures). 

· (16) SOP Compliance: P9rt's obligations with respect to any 
SOP Compliance Request and SOP Compliance Determination under 
Se~tion 15.7 (SOP Compliance). 

(17) Acceptance of Park Parcels and Phase Improvements: 
Port obligations with respect to acceptance of any Park Parcel or other 
Phase Improvement that the Port will accept under Section 15.8 
(Acceptance of Park Parcels and Phase lmpro\;'ements). 

(18) Adequate Security: Port's obligations with respect to the 
approval or release of any Adequate Security under Article 17 (Security 
for Project ~ctivities). 

(19) Lenders' Rights: Any Port obligation with respect to-
. Lenders' Rights or the delivery of Estoppel Certificates, set forth in · 
Article 18 (Lenders' Rights). 

(20) Time for Payment: Port's satisfaction of a payment · 
demand under Section 19.2(b) (Time for Payment)·: 

(iii) With respect to an Option that Developer has exercised but where 
Escrow has not Closed by the start of the Down Market Delay, Developer may 
rescind its exercise of the Option. Rescission u9der this Subsection will·no_t 
prejudice Developer's right to exercise the Option after the Dow11 Market Delay 
ends. 

(f) End of Down.Market. 

(i) , Either Party may request another Down Market Test to determine· 
whether the Down Market. has ended at any time after the first anniversary of the 
Down Market Test Date. Each new Down Market Test will result in a new Down 
Market Test Date. 

(ii) If neither Party has requested a new Down MarketTest by the end 
of the l 81

1i month after the Down Market Test Date, .the Port will initiate a new 
Down Market Test to determine whether the Down Market has ended. 

(g) Down Market Delay 1n Certain Circumstances. · 

(i) Down Market Without 30% Commercial Trigger. This Subsection 
applies if all of the following circumstances are present: (i) no Down Market for 
any Residential Parcel within the Phase exists; (ii) a Down Market Te~t · 
establishes a value for a Commercial Test Parcel at or below the Down Market 
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Threshold; (iii) commercial-office uses within the applicable Phase do not· meet 
the 30%.Commercial Trigger; an·d (iv) in _Phase 2, Developer has designated both 
Parcel F and Parcel G for commercial-office use in its Phase Approval, or in 
Phase 3, Developer has designated one or more of the Flex Parcels for 
commercial-office use in its Phase Approval. Under those circumstances, 
Developer will provide Port with written notice, to be provided within 15 days 
after the applicable Down Market Test for the Commercial Test Parcel, of its 
election to either proceed with the 28-Acre Site Project in accordance with the 
Schedule of Performance or to l,lndertake a redesign effort for the Flex Parcels to 
increase residential use. If Developer elects to redesign the Flex Parcels for. 
residential use in accord;mce with clause.(ii) of this Subsection, then Down 
Market Delay will apply during the six-month period d~scribed therein for 
completion of the joint feasibility and proforma analysis. If_ Developer fails to 
provide its notice within such 15-day.period, it will be deemed to have elected to 
proceed ""'.ith the_28:Acre Site Project without delay. ·. 

(ii) Residential Redesign Procedures. If Developer elects to proceed 
with the residential redesign analysis, Developer and the Port will conduct a six
month joint fcasioility and proforma analysis of the potential effects of increasing 
the residential uses in the Phase using agreed-upon assumptions, formulas, and 
variables. The ·factors that the Parties must examine in the analysis are additional 
Horizontal Development Costs of Phase Improvements that Developer would 
need to incur, the amount of Public Financing Sources that would be available for · 
the Phase, the estimated· Fair Market Values of the Option Parcels in the Phase, 
the effect on Phase Improvements and Associated Public Benefits (and in 
particular, the ability to fund delivery of the targeted amounts of affordable . 
housing in Later Phases), possible changes to the Phasing Plan, and the amount by 
which the Developer Balance would increase if the Down Market Delay 
continued for the maximum period of Excusable Delay under this Article. The 
costs of this analysis will be Soft Costs.· The Parties will meet and confer in an 
attempt to reach a joint decision on the feasibility and desirability of increasing 
residential use. within the Phase, provided, however, that Developer may decide to 
change commercial-office use to residential use on any Flex. Parcel in its sole 
discretion after completing joint feasibility and proforma analysis. 

· (iii) Ch"ange to Residential. 

"(1) ·1f within the six-month eyaluation period, Developer 
prov ides the Port· with written notice of Developer's election not to change . 
the land use on any Flex Parcel from commer~ial to residential or fails to . 
make an election, then at the end of such six-month period ( or the date of 
Developer's decision, whichever is earlier), Down Market Delay will 
cease as to that Phase. r 

(2) Alternatively, within the six-month evaluation period, if. 
Developer provides the Port with written notice of Developer's election to 
change the applicable Flex Parcel from _commercial-office to residential, 
then Down Market Delay will cease as applied to the Phase as of the date 
of such _election, except as provided i~ paragraph (3) of this clause. 

(~) In Phase 2, if Developer elects to change the land use of 
either Parcel F or Parcel G (but not both) to residential use and a Down 
Market Test performed on the remaining Commercial P~rcel results in a 
Fair Market Value that is less than the Down Market Threshold, then 
Developer may invoke a Down Market Delay for the Phase. · · 

. DDA-29 

3258 



5. PARTY RELATIONSHIPS 

5.1. . No Agency. Th~ Port is not, and none of the provisions in this DOA will be 
deemed to make the Port, a partn~r in Developer's or any Vertical Developer's business, or a 
joint venturer or member in·any joint enterprise w.ith Developer or any Vertical Developer. No 
Party has the right to act as the agent of any other Party in reference to this DOA. 

5.2. · ICA. The Port agrees to perform its obligations under the ICA, and to use 
commercially reasonable efforts to cause Other City ~gencies to perform their respective 
obligations under the ICA. 

· 5.3. Port Approvals. The Parties agree that t~e approval standards and procedures 
below will apply to implementation of this DOA except as otherwise specified. 

(a) . Regulatory Capacity. This ODA does not constrain the Port's exercise of 
regulatory author.ity. 

(b) Proprietary Capacity. The Port, when acting in its proprietary capacity as 
landowner and landlord, will make determinations in its reasonable judgment except as 
otherwise specified, including its r~view and approval of Schematic Design Applications 
under Section 13.6 (Schematic Design Review of Park Parcels). All Improvements w:ill. 
be sµbject to the Port's review in accordance with applicable procedures and standards in 
this ODA, the SUD, and the ICA. . . . . 

· (c) Port Commission Meetings. Except as otherwis~ provided in this DDA, 
whenever the Port Commission must approve or otherwise consider any matter in 
reference to the 28-Acre Site Project, the Port Director will submit the matter to the Port 
Commission at the next regularly-scheduled meeting of the Port Commission for which 
an agenda has not been finalized and for'which.Port staff can prepare and submit a staff 
report in keeping wit~ the. Port Commission's customary meeting practices and · 
obligations under public meeting laws. The Port Commission will approve or disapprove 
discretionary matters in accordance with its powers and duties under the Burton Act and 
the Charter and as other.wise specified in this DOA. 

(d) Authority for Port Approvals. 

(i) The Port Director, or her designee, is authorized to sign on behalf 
of the Port any documents, including any contracts, agreements, memoranda, or 
similar documents with state, regional, or local authorities or.other persons, or 
enter into any tolling agreement with ~ny person, to the extent of the authority 
granted under the Por.t Commission and Board of Superv.isors resolutions 
approving this DOA. The Port Director's authority is limited to matters that are 
in the best interests of the Port and the City, and otherwise do not materially 
increase the obligations or liabilities of the Port or the <;:ity or materially decrease 
the public benefits to the Port or the City, and are necessary or advisable to 

· complete the transactions described in this ODA and to effectuate the purpose and 
intent of the.authorizing resolutions if the Port Director determines,.after 
consultation with the City Attorney, that the document is necessary or proper and 

· in the Port~·s· and the City's best interests. The Port Director's signature on any 
document will be conclusive evidence of her determination. 

. . 

(ii) · The Port Commission, through the Chief Harbor Engineer, 
administers and enforces the Port Building Code, the Port· Harbor Code, and other 
Port regulations to protect the public health, safety, and general welfare. The 
Chief Harbor Engineer, or his designee, and in conjunction with Other City 
Agencies, will oversee project and construction management, engineering design, 
facility inspection, cqntracting, code compliance review and permitting services 
for all of the Port's facilities and for plan review, permitting and inspection 
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. . 

·services to ensure sate and compatible construction on-Port property. The Chief 
Ha~bor Engineer will issue all Construction Permits for construction on Port land 
and sign certificates regarding their completion _except as provided in the ICA, 
and will issue "red tags" and other regulatory notices that would prohibit or 
condition use of Port property t~ prot~ct public safety. · 

5.4. Developer Approvals. 

(a) Regulatory Approval. Each of the persons executing this DOA on behalf 
of Developer represents to the Port, and the Port is entitled· to rely on those 
representations, that: (i) Developer is a duly authorized and existing entity under 
Delaware law; (ii) Developer is qua.lified to do business in California; (iii) Developer has 
full right and authority to.enter into this ODA and other Transaction Docume~t~; and 
(iv) each of the persons executing the Transaction Documents on its behalf is authorized 
to do so. Developer agrees to provide the Port with satisfactory evidence confirming 
these representation~ promptly after a Port request. 

(b) Authorized Developer.Representative. Developer must designate from 
time to time by notice to the Port under App Art 5 (Notices) and Section 20.1. (Notice 
Addresses) .a representative who is authorized to act on Developer's behalf in reference to 
requests for.approvals or other actions. The Port will rely on any notice delivered under 
this Subsection until superseded by a later ~otice. · · . 

5.5. Standards Otherwise Applicable. Except as expressly provide~ otherwise, the 
following standards will apply to the Parties' conduct under this ODA. · · · 

(a) Covenant of Good Faith and Fair Dealing. In all situations arising from 
this ODA, subject to Article 11 (Defaults), Developer.and the Port each must attempt to 
avoid and minimi~e the damages resulting from the other's.conduct and take all 
reasonably necessary measures to implement this DOA. This DOA is subject to the 
covenant of good faith and fair dealing appncable to contracts under California law. 
Accordingly, Developer and the Port each covcnants,·on behalf of itself and its ,. 
successors and assigns, to ·take all actions and to execute, with acknowledgment or 
affidavit if required, all documents necessary to achieve the objectives of this DOA tq the 
extent consistent wit~ Applicable Law. 

(b) Cooperation and Non-Interference. Developer and the.Port acknowledge 
that the jmplementation of this DOA and the remedies proyided to a Party for the other . 
Party's default or failure to perform an obligation under this DOA are predicated on their 
cooperation throughout the.ODA Term, and agree, subject to Article 11 (Defaults): (i) to · 
implement thi~ ODA in a manner intended to accomplish its objectives; (ii) to refrain· 
.from doing anything that would render performance under this ODA impossible; and 
(iii) that a Party wil-1 be excused from performing under this ODA to the-extent prevented 
by the other Party's actions. · 

. . 
(c) Commercial Reasonableness. Unless specifically provided otherwise in 

this ODA, whenever a Party is permitted to make a judgment, form an opinion,judge the 
sufficiency of the other Party's performance, or exercise discretion in taking (or 
refraining from taking) any action or making any determination, that Party must proceed 
with due diligence and employ commercially reasonable standards in doing so. In 
general, the Parties' ministerial ~els in implementing this DOA, including construction of 
Improvements, approvals, disapprovals, demands for perfonnance, requests for additional 
infonnation, and any exercise of an election or option, must be commercially reasonable. 
The requirements for approvals under this DOA extend to and bind any Agents of 
Developer or of.the Port that act on behalf of their principals. 
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(d) Disapproval. A Party that declines to grant approval or·grants conditional 
approval must state its reasons in reasonable detail in writing. This requirement does not 
apply to the Port Commission, which as a public body will gra.nt or deny approval in 

· open session at a noticed public meeting held under applicable public meeting laws. 
. . . 
(e) Specificity of Approval. A Party's approval too~ of any act or request by 

· ~he other Party will not be deemed to waive or render unnecessary approval to or of any 
similar or supsequent acts or requests .. In qetermining whether to give an approval,,no · 
Party is allowed to require _changes from or impose conditions inconsistent wi~h 
applicable Project Requirements and Regulatory Requirements or its prior approvals for 
the specific matter . 

. 5.6. Limitations ·on Liability of the Parties. 

{a) No Consequential, Punitive, or:Special Damages. 

(i) Neither Developer nor the Port would have entered into or become 
a Party to this ODA if it cquld be liable for indirect or consequential, punitive,. or 
special damages under this ODA. Accordingly, Developer and the Port each 
waives any Claims against ~he other P~rty, and covenants not to sue the other, for 
indirect or consequential, punitive, or special damages under this DOA, including 
loss of profit, loss of business opportunity, or damage to goodwill._ 

(ii) The waivers in this ODA will not affect .each Party's right to 
recover actual damages that arise from a Breaching Party's failure to:(!) pay any 
sum when due under ary Transaction Document between the.Parties relating to 
the 28-Acre Site Project; (2) satisfy any indemnity under this DOA; or (3) pay 
attorneys' fees when due under an Arbitrator's de~ision or a court's final 
judgment. 

(b) . Project Payment Sources. Except as otherwise.provided in this DOA, 
Developer agr~es as follows. 

(i) All obligations of the Port or the City arising out of or related to 
this DOA are special"and limited obligations of the Port and the City, as 
applicable, and the Port's and City's obligations to make any payments to · 
implement thi$ ODA are restricted strictly to Project Payment Sources described 
in the Financing Plan to this DOA, and only to the extennhose sources are 
available to the Port and the City. 

· (ii) More specifically, in no event may Developer compel:. (1) the City 
to use funds.iD or obligate the City's General· rund; or (2) the Port to use funds in 
or obligate the Port Harbor Fund except as described in the Financing Plan·to this 
ODA, in either case to reimbur!?e Developer's Horizontal Developi:nent Costs or . 
any other costs associated with the 28-Acre Site Project or to satisfy any 
Developer Claim of damages for a breach by the Port 9~ the City under any of the 
Transaction Documents. · . · . 

(c) No Personal Liability .. Unless specifically provided otherwise, the Parties 
agree that no Agents of the Port or of its successors or assigns will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical 
Developer or of their successors or assigns will be personally liable to the Port, for any 
default or breach of this DOA or for any payment or performance that becomes due under 
this ODA. This Subsection does not release or waive the obligations of any person with a 
direct legal obligation under Applicable Law, such as the general partner of a limited · 
partnership or any Obligor providing Adequate Security for a specified obligation. 
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5.7. Defaults and Breaches. 

(a) Phase-Spe'Cificity. An Event of Default by Developer or any Transferee · 
hereunder in one Phase will not be an Event of Default·by Developer or any Transferee in . 
any other. Phase. In certain instances as specified in Article 12 (Material Breaches and 
Termination), a Material Breach may affect more t~an one Phase. 

(b) Limitations on Cross-Defaults. 

. (i) Cross-Defaults Between Developer and Vertical Developers. No 
Event of Default by Developer or a Transferee with respect to the Horizontal . 
Improvements hereunder will be deemed to be an Event of Default by any 
Vertical Developer (including, without limitation, Vertical Developer Affiliates) 

· under any Vertical ODA, Parcel Lease, or Restrictive Covenant. 
. . ... 

· (ii) Cross-Defaults"Ber>.reen Verti"cal Developer Affiliates and · 
Developer, An Event of Default by a Vertical Developer Affiliate with respect to· 
any Development Parcel pursuant to any Vertical DDA,.Parcel Lease or 
Res~rictive Covenant will be deemed to be .an f:;vent of Default by Developer 
hereunder but only as.to an Event of Default related to the Vertical Developer 
Affiliate's: (I) failure to pay taxes; (2) failure t'o complete its Deferred 
Infrastructure obligations under the Vertical DOA; or (3) any other Transferred 
obligations that Developer explicitly retains in the pertinent Assignment and 
Assumption Agreement. Any of the foregoing events of default under a Vertical 
DDA will only be an Event of Default by Developer if the Port is entitled to · 
·terminate the Vertical DDA for suc_h event of default after expiration of relevant 
notice and cure period·s (including cure rights afforded to Perm·itted Lenders and 

· Developer thereunder) and, in the case of Material Breach under 
Subsection 12.2(d) (Deferred Infrastructure), the Port's exclusive remedies will 
be governed by clause (iii) of Subsection 12.4(c) (Termination re: Outside 
Dates). · 

(iii) No Cross-Defaults in Other Cases. Except as provided in. 
clause (ii) of Subsection 5. 7(b) (Limitations on Cross-Defaults), no Event of 
Default by a Vertical Developer (including without limitation, a Vertical . 
Developer Affiliate) with respect to Development Parcels under any Vertical . 

. DOA, Parcel Lease, or Restrictive Covenant will be deemed to be an Event of 
· Default by Developer or any Transferee hereunder with respect to its Developer 
Construction Obligations under this DDA, or by any other Vertical Developer 
with respect to it~ obligations under any other Vertical DOA, Parcel Lease, or 
·Restrictive Covenant. · 

6. TRANSFERS 

6.1. · Transfer Limitations in Phase 1. Except as to Deferred Infrastructure, s.ubject 
to Subsection 15.6 (Deferred Infrastructure) and Section 6.5 (Releases), Developer is expressly 
prohibited from Transferring its dev_elopf!1ent rights and obligations for Phase I to an Unrelated 
Transferee under any circµmstance without the approval of the Port Commission, in its sole 
discretion. 

6.2. Third-Party Transfers in Other Phases. This Section governs Developer's 
Transfer of any development rights and obligations for Phase 2 thro~gh·the Final Phase·of the 
28-Acre Site Project to Unrelated Transferees. These limitations do not apply to Deferred 
Infrastructure obligations that t~e Port has agreed, through a Phase Approval or Vertical ODA, to 
assign to Vertical Developers. . . · · · · . . . 
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·(a) Before Phase Approval. Before the applicable Phase Approval, Developer 
may Transfer: (i) all of its rights and obligations as a Party for. any Phase ~ther.than 
Phase 1; and (ii) all of its rights and obligations for all Later Phases as master developer 
under this ODA, to an Unrelated Transferee subject to the Port Commiss.ion's approval in. 
either case under Subsection ~.2(e) (Port Commissio~ Consideration) .. 

(b) After Phase Approval. After a Phase Approval for any Phase other than 
Phase 1, Developer rriay only Transfer the applicable rights and obligations to an 
Unrelated Transferee as described below if approved by the Port Commission under 
Subsection 6.2(e) (Port Commission Consideration). -

(i) If Developer has not begun to build Phase Improvements for the 
Phase that received. the Phase Approval, Developer may Transfer all of its future 
rights and obligations with respect to the Current Phase. Developer's right of 
Transfer with a release for the applicable Phase will end when its starts 
construction. · · 

(ii) If [?eve loper has begun to build Phase In:iprovement~ for the Phase 
that received the Phase Approval, the Assignment and Assumption Agreement 
required under Section 6.4 (Assignment and Assumption Agreement) will not 
relea~e Developer of its obligations hereunder as to the applicable Phase, unless 
approved by the .Port Commission in its sole discretion. 

(c) Transferee Qualtfications. The Port. Commission is not obligated to 
approve a Transfer if an Unrelated Transferee (by itself or through the person controlling 
the Unrelated Transferee): 

(i) . does not satisfy the Experience R<;quirement; · 

(ii) . does·not'satisfy the Net Worth Requirement; 

. (iii) does not commit in.the applicable-Assignment and Assumption 
Agreement to submitting any appli~able Phase Submittals for the development 
opportunity being Transferred by the Outside Date specified in the Schedule of 
Performance or, if the Port Commission will consider the proposed Transfer less 
than 90 days before the Outside Date for Submittal of the Phase Swbmittal, within .. 
90 days after the Port Commission's approval of the proposed Transfer; and 

. (iv) h1:1s been suspended, disciplined, debarred, or is otherwise 
prohibited from contracting with.the City.or the Port. 

(d) Port Conditions. The Port Commission will not unreason~bly withhold, 
delay, or condition it_s approval· to a proposed Transfer to an Unrelated Transferee 
qualified under Subsection 6.2(c) (Transferee Qualifications) if all of the following 
conditions are satisfied. 

(i) Developer is not in Material Breach of this DOA arid the Port has 
not given notice of any potential breach by Developer before the Port 
Corrimiss.ion considers the requested Transfer. 

(ii) Develop.er is in Material Breach or the Port has given notice of a 
potential breach, but in either case, the Transferee's· cure of the Material Breach 
or potential breach is a condition of the Transfer in accordance with the timing 
and ·conditio~s reasonably satisfactory to the Port Commission. ~ 

(iii) Developer agrees that any consideration of monetary value that it 
actually receives from the Transferee in connection with the proposed Transfer 
will be treated as Land ·Proceeds under- the Financing Plan. 
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(iv) Developer reimburses the Port for its reasonable costs of reviewing 
the Transferee's qualifications. 

(v) The Transferee does not condition the Transfer on changes to the 
Transaction Documents that would inaterially increase the costs or other burdens 
to the Port or the City. · · 

(vi) The proposed Transfer would n9t result in Developer Construction 
Obligations for the Phase to be split between more than one person. 

(vii) The Transferee provides commitments that satisfy the Adequate 
Security and Loss S~curity requirements under Article 17 (Security for Project 
Activities) for all obligations that the Transferee assumes, subject to the Port 
Director's approval, unless Developer conOrms, with each applicable Obligor's 
consent, that the Adequate Security.and Loss Security prev"iously provided to the 
Port for any Transferred Phases will secure the Transferee's assumed obligations. 

(viii) The Transferee must agree to satisfy and maintain the Net Worth 
Requirement at all times until the Transferee has satisfied all of its assumed 

. obligations. Promptly after the Port's request, a person required to maintain a 
minimum Net Worth under this DOA must provide to the Port reasonable 
evid~nce that Jhe person satisfies the Net Worth Requirement, including a-copy of 
the person's most recent.audited financial statements, which must not be dated 
more than 180 days before the date of the Port's request. Audited financial 
statements must be prepared by ·an independent CPA and must include the CPA's 
opinion that the financial statements are fairly slated in all m~terial respects. 

(ix) Developer (or any Transferee of all of Developer's obligations as 
master developer) will be responsible for all Developer"Quarterly Reports, Phase 
Audits, and the Final Audit, including information from the Transferee's 
horizontal development activities, except to the extent.that clause (ii) ·or 
Subsection 12.S(b) (Devefopment Opportunities) applies. 

· (x) Developer ( or any Transferee of all of Developer's obligations as 
master developer) agrees to be solely responsible for any distribution of Project 
Payment Sources and the Developer Share of Project Surplus for revenue sharing 
to its Transferees and to indemnify the·Port against any Claims from Transferees 

. regarding reimbursements and revenue-sharing; provided, however, that if 
Developer Transfers all of its obligations as master developer hereunder, then the 
appljcable Transferee will be responsible for these distributions. 

(e). Port c·ommission Consideration .. 

(i) · Developer and any proposed :Unrelated Tran~f eree must provide to 
the Port reasonably detailed information to dem_onstrate compliance with 
Subsection 6.2(c) (Transferee Qualifications) and Subsection.6.2(d) (Port 
Conditions), a proposed Assignment and Assumption Agreement in the form 
attached hereto as Exhibit D8 (and with such other changes as may be reasonably 
agreed by Port and Developer), and any additional documents and information 
that the Porr Director reasonably requests. When the Port Director has.sufficient 
information in her reasonable judgment to permit the Port Commission to make 
its determination, the Port Director will s~bmit the proposed Transfer for Port 
Commission consideration. 

(ii) Developer may request that the Port Commission consider a 
Transfer to an Unrelated Transferee that does not meet all of the requirements of 
Subsection 6.2(c) (Transferee Qualifications) and conditions of 
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Subsection 6.2(d) (Port Conditions). The Port Commission may give or withhold 
its approv.al to a noncompliant request in its sole disc~etion. 

6.3. Affiliate Transfers. This Section governs Developer's Transfer of horizontal 
development rights and obligations under this ODA to an Affiliate. This Section does not apply 
to a Vertical Developer's transfer rights, which will be govern~d by th~ applicable Vertical 
DOA. 

(a) Conditions to Transfer. Developer has the right at any time to Transfer 
any portion· of its rights and corresponding obligations under this DOA to an Affiliate of 

Developer _without the Port's approval if all of the following conditions are met. 

. . (i) Developer is not then in Material Breach or, if an event has 
occurred that with notice and the passage oftiine would be a Material Breach_, 
Developer h~s cured the e~ent before th~ effective date of the Transfer. . · 

(ii) The Transferee or the persons with Control of the Transferee 
satisfies the Experience Requirement and the Net Worth Requirement. · 

(b) Reorganization: A Transfer effected by Developer's cohsolidatioh or 
merger into or with any other business organization that meets the requirements of 
Subsection. 6.3(a) (Conditions to Transfer) will be considered a permitted Transfer under 
this Section, even if Developer is not the surviving entity under Applicable Law. 

(c). Application. Any Affiliate Transferee under this Section will be a 
Developer Party under this DOA to .which Developer's Loss Security and any Phase 
Security will apply to the obligations assumed by the Transferee unless it provides 
replacement Adequate Security approved by the Port Director. . 

6.4. , Assign_ment and Assumption Agreement. 

(a) Fonn. Each Transfer permitted under this Article that results in a change · 
in the legal entity contracting with the Port in this DOA must be su.bject to an Assign.ment 
and Assumption Agreement in the form attached hereto ~s Exhibit D8 (and with such . 
other changes as may be reasonably agreed by Port and Developer). The Port will not 
approve any Assignment and Assumption Agreement if the Transferee does not satisfy 
the Adequate Security Requirements under Article 17 (Security for Project Activities) for 
all obligations that the Transferee assumes or if Developer is in Material Breach or has 
not cured a potential breach after notice from the ·Port. 

6.5. Releases. 

(a) Unrelated Transferee. Upon the consummation of any Transfer; including 
receipt of the Assignment and Assumption Agreement executed by the Unrelated . 
Transferee and Developer, the Port will provide to Developer a written release from any 
obligations arising under this ODA from and after the date of Transfer to the extent that 
such obligations are permitted to be released under this ODA and are expressly 
Transferred t9 and assumed by the Transferee under the approved Assignment and 
Assumption Agreement (subject to the terms of approval by the Port). The form of 
release may be in the approved Assignment and As~umption Agreement, or prepared as a 
separate document. Developer will not ~e released as to any obligations of Developer 
that arose before the date of the Transfer except to the extent that the same are expressly 
assumed by the Transferee in the Assignment and Assumption Agreement (subject to the 

. · .terms of approval by the Port). The release will be provided within 30 days after the Port 
receives confirmation of the effective date of the Transfer, in a form prepared by the Port, 
consistent with this Section. · 

· (b) Unrelated Vertical Developers. The Port will release Devel.aper from any 
Deferred lnfrastmcture that is an obligation of an Unrelated Vertical Developer under its· 
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Vertical DDA only after the Unrelated Vertical Developer has provided Adequate 
Security meeting the requirements of Section 17.3 (Phase Security) to sec.ure the 
completion in accordance with all applicable Project Requirements and Regulatory 
Requirements of the applicable Deferred Infrastructure under the Vertical ODA, or at 
such earlier time as is requested by Developer so long as the Port determines, in its sole 
discretion, that the .Unrelated Vertical Developer's obligation to construct the Deferred 
Infrastructure in accordance with the Schedule of Performance i~ adequately assured. 

6.6. Notice of Transfer. Developer must provide notice to the Port when any 
Transfer is complete, in addition to providing a copy of the fully executed Assignment and . 
. Assumption Agreement and any additional information and materials that the .Port Director 
reasonably requests. · · 

(a) With the Port Approval. For any Transfer described in Section 6.1 
(Transfer Limitations) or Section 6.2 {Third-Party Transfers·in Other Phases), Developer 
must provide notice to. the Port withiri IO business days after the effective date of an 
approved Transfer. 

(b) Without Port Approval. For any Transfer described in Section 6.3 
(Affiliate Transfers), Developer must provide notice to the P~rt at least 30 days before 
the effective date of the Transfer or any shorter period the Port Director approves in her 
sole discretion. Developer's notice must include the identity, busine~s and notice 
addresses, contact person, and contact information for the·proposed· Transferee and 
include evidence of the type descri~ed in clause (vi) (Financial Capacity) of 
Subsection 3.2(b) (Phase Submittal). Developer must also provide notice to the Port 
within ·IO business days after the Transfer confirming its effective date. This provision 
will not create any obligation on or duty of a Permitted Lender other than as set forth in 
Article 18 (Lenders' Rights). 

(c) Effect of Transfers. 

(i) Any attempted Transfer that does not meet all applicable· . 
requirements of this Article will be _void as to the Port, and the Port will continue 
to have all rights against Developer under this DOA and at law as if the prohibited 
Transfer had not occurred. 

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

(iii) After the effective date of a Transfer of\.vhich the Port has noti~e, 
the Port will deliver to Developer.copies of any notice delivered to an Unrelated 
Transferee of the Port's intent to terminate the Transferee's rights tinder this ODA 
due to a Material Breach by the Transferee. 

(d) Post-Transfer Defaults. The effects of a Transferee's defaults are 
described in Section 5.7 (Defaults and Breaches). 

6. 7. Related Matters. 

(a) Certain Recordkeeping. Developer and its nansferees will be treated as 
9ne person for purposes of Developer Quarterly Reports, Phase Audits and the Final 
Audit required under FP Art 9 (Reporting). Developer agrees to require each Transferee 
to create and maintain reports, records, and information in a fashion that will allow 
Developer to meet its reporting obligations under this ODA. Developer will be 
responsible for gat!Jering ai:id compiling all Transferee information for inclusion in 
integrated Developer Quarterly ~eports, Phase Audits, and ~he Final Audit in compliance 
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with this DDA. The Port's audit and inspect.ion rights as to Developer will apply to all 
Transferees that assume horizontal development obligations. 

(b) Exclusions. Nothing in this Article prohibits or otherwise restricts 
Developer from any of the following: · 

· (i) granting easements, leases, subleases, li~enses, or permits to 
facilitate the devel9pment, operation, and use of any part of the 28-Acre Site that 
Developer hQlds in fee or·by leasehold; 

. (ii) granting or creating a ~ermitted Lien permitted under Article 18 
(Lenders' Rights); . 

(iii) conveying its interest in aiiy portion of the 28-Acre Site in · 
connection with ·a Lender Acquisition; or 

(iv) making a Transfer to the Port, the City, or any ·other Regulatory 
Agency as authorized by this DDA or other Transaction Document. 

7. · PARCEL CONVEYANCES AND DELIVERY OF ASSOCIATED PUBLIC 
BENEFITS 

This Article addresses the procedures for conveyances of Option Parcels to Vertical 
Developer Affiliates or third-party Vertical Developers, conveyances by the Port or the City of 
Parcel CIA, the 20th/Illinois Parcel, and the Hoedown Yard, and the De:veloper's obligations to 
ensure delivery of Associated Public Benefits: 

7.1. Developer Option. 

(a)· Option Parcels. By pr9cedures in this Article, the Port will ground lease 
or s~ll each Option Parcel to a Vertical Developer pursuant to a Vertical ODA. 
Developer, on behalf of itself or its Vertical Developer Affiliates, will .have ·the right to 

. exercise the Option for Option Parcels by delivering no~ice to the Port in the m~nner set · 
forth in Section 7.4(a) (Option Exercise Deadline). \ ,. 

· (b) Exclusions. Developer's Option applies to all Development Parcels 
except.the following parcels: · · . 

(i) the Affordable Housing Parcels (anticipated to be Parcel CI B,. 
Parcel C2A, and Parcel K South); 

(ii) t~e parcel previously designated for potential parking facilities 
(Parcel CIA); 

(iii) Parcel E4, on which the Arts Building will be dev~loped; 

(iv) Historic Building 12 and Historic Building 21; and 

· (v) the Illinois Street Parcels (except Parcel K South) except under 
conditions described in Section 7.9 (20th/Illinois Parcel) and Section 7.10 
(Hoedown Yard). 

(c) Early Lease Parcels. 

(i) Developer must Close Escrow for each Early Lease Parcel no later · 
· than two years after Commencement of Construction for the applicable Phase, as 

provid~d in the Schedule of Performance . 

. · (ii). . If Developer fails to meet the Outside Date for Close of Escrow for 
an Early Lease Parcel, the Port will provide written .notice to Developer 
terminating Developer's right to exercise its Option as to a single Option Parcel 
within the applicable Phase. Within 30days of the Port's notice, Developer will 
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respond in writing to the Port, identifying the Option Parcel within th~ Phase for 
which the Option will terminate. If Developer fails to respond within such 30-day 
period, then Port will select the applicable Option Parcel, in its sol~ discretion. 
After the expiration of the Developer's 30-day response period, the Port will have 
the righ~·to offer the selected Early Lease Parcel through a Public Offering under 
Section 7.5 (Public Offering Procedures). 

. {iii) All Land Pr~ceeds from the Port's conveyance of the Early ~ease 
Parcels will be subject to FP Art 3 (Land Proceeds). 

(d) Option Termination. Developer must Close Escrow for all Option Parcels 
within an applicable Phase for which it has exercised its Option no later than three years 
after the Port has issued an SOP Compliance Determination for all Phase l~provements 

: other thaq the Public Spaces within the applicable Phase, as provided in the Schedule of 
Perfomiance. Developer's failure to meet the Outside Date for an Option Parcel within a 
Phase will terminate its Option as to that specific Option Parcel without any further · 
acti9n by the Port, and the Port will have the· right to offer the Option Parcel through a 
Public Offering under Section 7.5 (Public Offering Procedures). Any Port conveyance of 
an Option Parcel by a Public Offering to a third-party Vertical Developer will be through 
a Vertical ODA substantially in the form attached as Exhibit D2. 

7.2. Fair Market Value. . . 
{a) Established by Appraisal. The Port will determine the Fair Market Value· 

for each Option. Parcel by the appraisal process described in Section 7.3 (Option Parcel 
Appraisals). 

(b) Public.Offe~ing Prices as Comparables. The Parties a'gree that a selected 
Qualified Appraiser may appropriately consider the price at which the Port conveys any 
Option Parcel through a Pub I ic Offering under Section 7 .5 (Public .Offering Procedures) 
as an appropriate. comparable in the appraisal process triggered by a later Appraisal 

· Notice for a different Option Parcel that is designated for the same land use, and for 
Residential Parcels, Product Type and housing tenure . 

. 7.3. Option Parcel Appraisals. 

(a) Appraisal Notice: 

(i) Developer may trigger the _appraisal process for an Option Parcel 
in a Phase at any time after it submits the applicable Phase Submittal.by 
delivering an Appraisal Notice to the Port. In the Appraisal Notice, Developer 
·must identify the Option Parcel, provide a detailed program of uses planned for 
the parcel, including the area programmed for each type of use, the location and 
amOU!'}t of office development oh the Option Parcel that would be s~bject to the 
provisions for office development attached as DDA Exhibit AS (Provisions for 
Office Development), the scope-of Deferred Infrastructure that will be attached to 
the parcel (subject to City consent uqder the ICA), and any Affordable Housing. 
Fees or Inclusionary Units required under the Affordable Housing Plan if 
residential use is proposed. 

(ii) With respect to any Flex Parcel, Developer may identify 
alternative use programs that are primarily residential or primarily commercial 
and consistent with the Project Approvals, and the appraisal will provide a value 
for both use programs. . · . . · · 

(iii) The Parties will initiate an appraisal process to determine the Fair 
Market Value of the applicable Option Parcel based on the program of uses !}nd 
scope of development descr_ibed in the Appraisal Notice.· Within 30 days after 
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Developer delivers an Appraisal Notice to .t~e Port, the Parties will jointly select a 
Qualified Appraiser from the Qualified Appraiser Pool listed on DDA Schedule 2 
and issue joint Appraisal Instruction~ in accordance with Subsection 7.3(d) 
(Appraisal Instructions) to the selected Qualified Appraiser. The Port,"or 
Developer with-Port's consent in its sole discretion, will enter into the contract · 
with the selected Qualified A_ppraiser; provided, however, that the Appraisal will 
be addressed jointly to Developer and Port. If the Parties are unable-to agree on 
the selection of a Qualified Appraiser within such 30-day" period, the first 
Qualified Appraiser on the Qualified Appraiser Pool list with availability will be 
the designated Qualified Appraiser. If the Port fails to enter into the contract with 
the selected Qualified Appraiser within 30-days of the selection, then Developer, 
with Port's· reasonable consent, may enter into the contract. Neither Party may 
object to the designated Qualified Appraiser so long as the Qualified Appraiser is 
the next available Qualified Appraiser listed on the Qualified Appraiser Pool and 
continues to meet the qualifications as a Qualified Appraiser (as specified in · 
Subsection 7.3(b) (Appraiser Qualifications)) as of the date of designation. Upon 
the joint selection or designation of a Qualified Appraiser, such Qualified · 
Appraiser will be moved to the bottom of the Qualified Appraiser Pool list. 

(b) Appraiser Qualifications. Each Qualified Appraiser must meet the 
following qualifications: . · , . · 

. . 
(i) . be licensed in the State of California as a Certified General 

Appraiser; 

(ii) be a member of the Appraisal Institute; 

. (iii) hav~ at least 10 years' experience in the San Francisco Bay Area 
valuing commercial-office or multiple occupancy residential properties or both, 
depenqing on the allowed uses of the Option Parcel; 

(iv) be a principal in either a national or regional firm based in 
California that: (1) is not a Vertical Developer Affiliate; (2) does not have an 
equity investment.in Developer, any-Vertical Developer Affiliate, any Vertical 
Developer that has entered into a Vertical DOA with the Port, or any of their 

. Affiliates; (3) does hot have a conflict of interest- by virtue of a contractual 
relationship with Developer either existing or in the 24 months immediately 
preceding the engagement, unless the Port in its sole discretion waives the 
conflict; and ( 4) must agree to avoid future conflicts of interest as a condition to 
bei.ng in the pool; and 

(v) .otherwise be acceptable to both Parties. 

(c) Qualified Appraiser Pool. The Qualified Appraiser Pool from which the 
Parties may select as of the Reference Date is attached as DDA Schcd·ule 2. · From time 
to time, either Party may propose in writing to amend the Schedule to add or remove 
appraisers to or from the Qualified Appraiser Pool. If the Parties disagree on a proposed 
addition or removal, then the Parties will engage iri a dispute reso\ution procedure under 
Section 10.4 (Binding Arbitration) .. 

(d)' · Appraisal Instructions .. The Parties will issue their joint Appraisai 
·instructions to Qualified Appraisers substantially in the form of ODA Exhibit D4, 
providing instructions for either residential or commercial-office use, as appropriate, and 
directing the Qualified Appraiser to prepare and deliver simultaneously to both Parties a 
Joint Appraisal. Either Party may propose to iriake nonmaterial changes to the form of 
Appraisal Instructions from time to time, and the other Party will not unreasonably 
withhold, condition, or delay its approval. If a Party proposes material changes to 
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Appraisal Instructions, such as assumptions, special assumptions, limiting conditi'ons, 
hypothetical conditions, and special instructions, the Party proposing the changes must 
provide its p'roposal in writing together with evidence supporting its proposed changes, 
and the other Party may approve or di~approve the proposed change in its sole discretion. 

. (e) Joint Appraisal. If the Parties agree on the value conclusions in the Joint 
Appraisal for an Option Parcel, it wiU become the Final Appraisal. In either case, the 
costs of the Joint Appraisal will be Soft Costs. If the Parties do not agree on the value 
conclusions in a Joint Appraisal, the dispute will be resolved by procedures in 
Subsection 7.3(t) (Appraisal Disputes). A Final Appraisal for any Option Parcel must be 
completed and delivered to the Parties within six months after the date that Developer 
delivered the related Appraisal Notice. 

(t) Appraisal Disputes. If either Party obj,ects to th~ Joint Appraisal within 
two weeks after its delivery, the objecting Party may submit the valuation to a binding 
arbitration process under Subsection 7.3(g) (Appraisal Dispute Resolution ~rocedures). 
Under this expedited process, each Party will have the right to engage another Qualified 
Appraiser to prepare a Party Appraisal using the same instructions used for the disputed 

. Joint Appraisal. Subject to reimbursement as provided. in this Sµbsection, the Parties will 
share equally iq the fees and costs of any additional Qualified Appraiser engaged under 
Subsection 7.3(g) (Appraisal Dispute Resolution Procedures). Fees and costs incurred 
by Developer under this Subsection will be reimbursable as Soft Costs under the 
Financing Plan. Fees and costs incurred.by the Port under this Subsection will be . 
reimbursable as Port Capital under the Financing Pl~n. .._ 

. (g) Appraisal Dispute Resolution Procedures. If both Parties engage another 
·Qualified Appraiser to prepare Party Appraisals, the Joint Appraisal will be disregarded. 
If only one Party engages another Qualified Appraiser, the Joint Appraisal :will be 
considered as if it were a Party Appraisal. In.either case, the Fair Market Value will be 
determined by the following appraisal dispute resolution process. . . 

(i) If the differenc~ between the value conclusions in the Party 
Appraisals is I 0% or less of the higher value, then the Fair Market Value will be 
the average of the values: 

(ii)' If the difference between the value conclusions in the Party 
Appraisals is more than IO% of the higher value, the Parties willjointly select 
another Qualified Appraiser to perform an appraisal using the same instructions, 
and the Fair Market Value will be established as follows. 

(1) If the difference between the value conclusion in either 
Party Appraisal and the third value is I 0% or less of the higher value, then 
t~e third value will be disregarded, and the Fair Market Value will be the 
average of the values in the Party Appraisals. · 

(2) If neither Party Appraisal's value conclusion is within 10% 
of the third value, or if both Party Appraisals' value conclusions are within 
I 0% of the third value, then both Party Appraisals will be disregarded, and 
the third value will be the Fair Market V~lue for Option purposes. 

7.4. Option _Parcel Clos_ings. . 

(a) Option Exercise Deadline. Developer will have 30 days after delivery of 
any Final Appraisal (the "Option Exercise Deadline") to exercise its Option on the 
Option Parcel by notice to the Port. Ttie price of the Option Parcel (by deed or Parcel 
Lease) will be (i) the Fee Value (as defined in the Appraisal Instructions) for fee · 
transfers, (ii) the Fee Value or Prepaid Lease Value (as those terms are defined in the 
Appraisal Instructions) for fully Prepaid Leases, or (iii) the annual ground rent 
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determined wit.h regard to the Fee Value or Prepaid Lease Value, as any of those values 
are determined by the Final Appraisal in aci;:ordance with the Appraisal Instructions; 
however, if the Final Appraisal is equal to or less than the applicable Down Market 
Threshold, then the procedures of Subsection 7.4(d) (Effect of Down Market Delay.) will· 
apply. Developer or its Vertical Developer Affiliate will execute af!d deliver the final 
form of Vertical DDA within-45.days after Developer's delivery of the Option notice 
(subject to extension by mutual agreement of the Parties to the extent necessary to 
finalize the form of Vertical DOA). Upon execution of the Vertical DOA, the procedures 
for Close of Escrow under the Vertical ODA will apply. . 

(b) Right to Credit Bid. As described in more detail in the Financing.Plan, a 
Vertical Developer Affiliate will have the right to submit a Credit Bid for an Option. 
Parcel, subject to the conditions and limitations of FP § 3.3 (Right to Credit Bid) and 
FP § 3.4 (Amount of Credit Bid). · 

(c) _Disposition of Land Proceeds. Under the Vertical DOA, the Port will 
instruct the Escrow Agent to disburse Land Proceeds.from Escrow at Closing in 
accordan~e with the requirements of the Financing Plan. 

(d) Effect of Down Market Delay. 

(i) Final Appraisal Less than Down Market Threshold. If the Final 
Appraisal is equal to or less than the applicable Down Market Threshold, then the 
Final Appraisal will trigger an.event of Down Market Delay. Howe·ver, if the 
Final Appraisal is equal to or l~ss than the Down Market Threshold, then 
Developer or its designated Vertical Developer Affiliate may still elect to exercise 
the Option at a price equal to (but not less than) the Down Market Threshold 
amount; or at any amount that is less than the Down Market Threshold by 
agreement between the Port and Developer, each in their sole discretion. 

(ii) Final Appraisal. If a Down Market occu~s after the exercise of the 
Option, but before the Close of Escrow on an affected Option Parcel, the 
following will apply._ · 

(1) Developer may ele~t in its sole discretion to rescind its 
exercise of the Developer Option and direct the Escrow Agent to close the 

· Escr.ow Account. · 

(2) The Option Parcel will remain subject to Developer's . 
. . Option for the period described in Section 7.1 (Developer Option). 

. (3) By agreement.of the Parties, some or all appraisals 
previously prepared for the Option Parcel will be disregarded for future · 
co.nveyances under this DOA. . · · . . . 

. (e) Effect of Failure to Close Escrow. Developer's failure to exercise its 
Option·, Vertical Developer Affiliate's failure to Close Escrow by the Outside Date 
therefor set forth in the Schedule of Performance, as it may be extended under Article 4 
(Performance Dates), or the termination of a Vertical POA prior to Close of Escrow 
thereunder will not be an Event of Default hereund{?r, but will cause Developer's Option 
for that Option Parcel to terminate automatically. After termination, the Port will have 
the right to condµct a Public Offering for the Option Parcel using procedures in 
Section 7.5 (Public Offering Procedures) so long as the Fair Market Value established by 
the Final Appraisal· is more than the Down Market Threshold, and proceeds received by 
the Port for conveyance of the applicable Option Parcel will be treated as Land Proceeds 
in accordance with the Financing P_Ian. 
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7.5. Public Offering Procedures 

(a) Broker-Managed Offerings. Each Public Offering will be managed qy a 
Qualified Broker selected from a list that the Parties have approved. The Qualified 
Broker Pool as of the Reference Date is set forth in ODA Schedule 3. From time to time, 
either Party may propose in writing to add or remove Qualified Brokers to or from the 
list. If the Parties disagree on a proposed addition or removal, then the Parties wql 
engage in the dispute resolution procedure under Section 10.4 (Binding Arbitration). The 
farties will jointly select a Qualified Broker from the Qualified Broker Pool and the Port, 
or Developer with Port's consent in its sole discretion, will enter into the contract with 
the selected Qualified Broker. If the Parties are unable to agree on the selection.of the 
Qualified Broker within 30 days after the termination·of Developer~s Option for an 
Option Parcel, the first Qualified Broker on the Qualified Broker Pool list With . 
availability will be the designated .Qualified Broker. Neither Party may object to th~ 
designated Qualified Br(?ker so long as the Qualified Broker is the· riext available 
Qualified Broker listed on the Qualified Broker Pool and continues to meet the 
qualifications as a Qualified Broker as of the date of designation. If the Port fails to enter 
into the contract with the selected Qualified Broker within 30-days of the selection, then 
Developer,. with Port's reasonable consent, may entedn:to the contract. Upon the joint 
selection or design.ation of a Qualified Broker, such Qualified Broker will be moved to 
the bottom of the Quali6ed Broker Pool list. 

· (b) Offering Document. The Public Offering documents for any Option 
Parcel will: 

(i) identify the parcel being offered, describe any Deferred 
Infrastructure obligations for the parcel, specify the·allowed uses, and indicate 
whether it is bei~g offered for ground lease or sale; 

(ii) . specify a minimum bid price equal tq the applicable Down Market 
Threshold for the Option Parcel and disclose that any offer that is between the 
Down Market Threshold and the.Fair Market Value established by Final · 
Appraisal must be subject to a right of first refusal in favor of Developer (the 
"Developer ROFR") as·described in in Subsection 7.5(e) (Developer Right of 
First Refusal); 

(iii) for.a parcel to be leased, indicate whether the Port will require Fair 
Market Value to be paid as. Prepaid Rent, Annual Ground Rent that amortizes Fai·r 
Market Value over the Parcel Lease term, or a combination of Prepaid Rent and 
Annual Ground Rent to the extent permitted in accordance \Yith the Financing· 
Plan; · 

(iv) identify the Qualified Broker managing the Public Offering; 

. (v) state a date by which sealed bids must be submitted and specify the · 
deadline by which the bidder must enter into the Vertical DOA; 

(vi) · attach the proposed form of Vertical DDAin substantially the form 
attached as DpA Exhibit D2 and require each bidder in its bid to acknowledge its 
agreement with its terms or to expressly identify any terms it proposes to modify. 

{c) Bidder Pregualification. Each Public Offering document will specify a· 
prequalification period ending no less than 20 days before bids are due during which any 
person interested in bidding must submit evidence that it meets applicable bidder 
guidelines. Each Qualified Bidder must: · 
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(i) be an Unrelated Vertical Devel.aper that is reasonably creditworthy 
given the obligations it is assuming in the Port's reasonable judgment in light of 
the bidder's other qualifications; 

(ii) have one or more principals with at least five years of experience 
in deve!oping the type of land use to be develop~d on the Option Parcel; and 

(iii) meet all other bidder criteria set forth in ODA Exhibit D5, as 
applicable for residential or commercial-office use. 

(d) Offering Period/Bid Award. 

. (i) The Qualified Broker will determine the deadline by which the 
bidder musfenter into a Vertical DDA in consultation with the Port'and 
Developer. Until such deadline (and subject to the Developer .. ROFR), the Port 
will be obligated to enter into the applicable Vertical DOA for the Option Parcel 
with the Qualified Bidder submitting the highest bid that meets or exceeds the 
·Fair Market Value as determined by Final Appraisal. 

(ii) If none of the bids meets or exceeds Fair Market Value, then the 
Port in its sole discretion may enter into a Vertical DOA for the Option Parcel 
with the Qualified Bidder submitting the highest bid that-meets or exceeds the .. 
Down Market Threshold, which may" be a third party or D~veloper in its exercise 
of the Developer ROFR. 

. . 
(iii) The Port will not accept any offers below the Down Market 

Threshold unless agr~ed between the Port and Developer, each in its sole 
discretion. 

. (iv) Close of Escrow ori the applicable Option Parcel with the Qualified 
Bidder will occur in accordance with the procedures set forth in the applicable 
Vertical ODA. The Developer ROFR will not apply to any offer that is at or 

· above the Fair Market ya!ue establis~ed by Final Appraisal. · 

(e) Developer Right of First Refusal. Subject to the Port's and Developer's 
agreement to ac<;ept a bid price that is lower than the Fair Market Value, but that exceeds 
the Down Market Threshold, each in its sole discretion;· any Public Offering will be 
expressly subject to the Developer ROFR in any situation where the high bid exceeds the 
Down Market Threshold but is less than the Fair Market Value. Within five business 
days after final bids are received, the Port will proyide Developer with written notice o( 
the highest qualifying bid, including all material terms and conditions thereof (including 
price an'd form of consideration) and the intended date of the proposed Closing. If the · 
highest qualifying bid exceeds the Down Market Threshold but is less than the Fair 
Market Value, Developer may-exercise the Developer ROFR within I 5 days after 
delivery of the Port's notice in the same manner as set forth in Subsection·7.4(a) (Option . 
Exercise Deadline), except that the price will be the same as the.third-party bid received, 
and on substanti~lly equivalent terms. · · . · . 

(t) · Effect of Failed Offering. lfno Qualified Bidder submits a timely bid in 
accordance with Subsection 7.5(d) (Offering Period/Bid Award), tlien the Port will 
remove the Option Parcel from the market temporarily. Unless precluded by.the 
Schedule of Performance, Developer will have additional opportunities· to exercise an 
Option for that Option Parcel until such time as it would be impossible for Developer to 
deliver a new Appraisal Notice and Close the conveyance by the applicable Outside Date . 

. 7.6. Vertical Coordination Agreement. In connection with Close of Escrow for any 
Development Parcel under a Vertical DOA (and as an express condition to the termination of the 
Master Lease as to the applicable Development Parcel), Developer will submit into Escrow a 
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duly executed Vertical Coordination Agreement that will also be executed by the applicable 
Vertical Developer under the applicable Vertical ODA. The Vertical Coordination Agreement 
will be delivered to Devel9per with a copy to the Port at Close of Escrow. The purpose of the 
Vertical Coordination Agreement will be to ensure the orderly development of the 28-Acre Site 
Proj~ct. Developer will provide the Port with the right to review and comment on the Vertical 
Coordination Agreement prior to its submittal i~to Escrow; however, ~he Port will not be deemed 
to f:?e a party to or be required to enforce it. 

7.7. Post-Closing Boundary Adjustments. The Parties acknowledge that as 
development of the 28-Acre Site advances, the description of each parcel of real properly may 
require further refinements, which may require minor boundary adjustments. The Parties agree 
to cooperate in effecting any required boundary adjustments consistent with App ,i A.1.5 
(Technical Changes). The Port and Developer agree that each Vertical ODA.with Vertical 
Developer~ will include the obligation to cooperate with Developer and the Port in boundary 
adjustments. · 

7.8. Parcel C1A. The Port will have the right to offer Parcel CIA by a proprietary 
offering, implemented and executed in the sole discretion of the Port, for office develop·ment or 
market-rate residential if deemed appropriate by the Port in ·consultation with MOHCD. · The 

· Port will not seek .any amendments to the SUD or D~sign for Development with respect to Parcel 
CIA witliout Developer's consent in its sole discretion. Parcel CIA will be a Development 
Par~el subject to the Master CC&Rs des~ribed in Section 8.6 (Master·cc&Rs). The Port's 
proceeds of its conveyance of Parcel CI A w.ill be Port Capital free of any restrictions under thi.s 

. DDA. . 

7.9. 201h/Illinois Parcel. 

(a) · Relationship to Project. The 201h/fllinois Parcel is within the boundaries 
of the SUD, but is not iri the 28-Acre Site and is not an Option Parcel or a Development 
Parcel; howeyer, the Port has decided to merge a portion of fyfichlgan Street into the 
20th/Illinois Parcel, and subdivide the resulting parcel into Parcel K North and Parcel K 
South as shown generally in ODA Exhibit A4-1 a1?,d in more detail in DDA Schedule 4. 

(b) Treatment of Parcel K North. 

(i) The Port intends to conduct a proprietary public offering pr9cess to 
sell Parcel IS. North at Fair Market Value established by a 'proprietary appraisal for 
a Market-Rate Condo Project. The public offering will be on te~s proposed by 
the Port and.approved by the Board of Supervisors by resolution. ·Terms proposed 
by the Port will include the following: 

· (1) compliance with alJ.applicable mitigation measures of the 
MMRP, including Mitigation Measure M-AQ-1 f (the Transportation 
Demand Management Plan); · · ': 

(2) compliance with applicable land use restrictions, impact 
fees, and exactions imposed by the SUD, including a.requirement to pay in 
lieu affordable housing fees equal to 28% of the costs of on-site market
rate condominium units; 

· (3) a Restrictive Covenant requiri~g that each. individual owner 
who sells a Condo Unit pay the Port a transfer fee of 1.5% of the net 
purchase price; 

(4) compliance with the recorded "Restrictions on 111inois 
Parcels," a copy of which is attached as DDA Schedule 5, to avoid 
conflicts with activities in the American Industrial Center located directly 
west of the Illinois Street Parcels; and 

DDA-45 

3274 



(5) a requirement to enter into an agreement with Developer 
that will address coordinatipn an.d liability matters between Developer and 
the applicable purchaser, and pursuant to which,_the applicable purchaser 
will provide Developer with advance notice of the availability of non
impacted surplus soil and provide Developer with the first right to receive 
the surplus soil at a location for delivery in. the 28-Acre Site identified by 
Developer. 

· (ii) If a third party b'idder does not CJose Escrow and Developer has 
not received funds from the sale by February rs, 2019, then subject to Subsection 
7.9(b )(iii), the Port must either:. (1) pay Developer an amount equal to the Fair 
Market Value of Parcel K North, net of assumed costs of sale (i.e., customary 
closing costs and transfer taxes), within the following 60 days; or (2) offer 
Developer tµe right to enter into a V t;rtfoal DDA to. purchase Parcel K North at its 
appraised Fair. Market Value. 

(iii) In order to facilitate the timely .conveyance of Parcel K North, 
Developer wi II submit to the Port a-Tentative Transfer Map on behalf of the Port 
prepared in accordance with the City's Subdivision Code that \Yill encompass the 
28-Acre Site, the remainder of the FC Project Area and the Historic Pier 70 
Premises. The parcels shown on, the Tentative Transfer fylap that are within the 
28-Acre Site will be consistent with the configuration of Development Parcels, 
Public ROWs and Public Spaces shown in the Phasing Plan. Port will direct 
Developer as to the parcel configuration for the remainder of the FC Project Area 
and the Historic Pier 70 Premjses. Developer will submit the Tentative Transfer 
Map draft to the City within 90 days after it has received written direction from 
the Port that includes the proposed parcel configuration for the remainder of the 
FC Project Area and Historic Pier 70 Premises. Port will work diligently.and · 

. cooperatively with Developer to provide such other information reasonably 
requested by Dev~Joper as necessary, to prepare the draft Tentative Transfer Map. 
Failure of Developer to prepare the Tentative Transfer Map within such 90 days 
will not be an Event of Default hereunder, but will serve to extend the 15-month 
period in Subsection 7.9(b)(ii) on a day-for-day basis from the expiration of the 
90-day period until Developer submits the draft Tentative Transfer Map. 

(iv) The Port will apply the net sales proceeds or an amount equal to 
Parcel K North's Fair Market Value to eligible costs of the 28-Acre Site Project in 

· accordance with FP § 7.4(a) (Parcel K North). If D~veloper is the successful 
bidder for Parcel K North, the parcel will be treated as an Option parcel under this 
DDA, excep~ for the appraisal procedures, and Developer will be entitled to 
submit a Credit Bid for.its purchase, subject to the conditions and limitations of 
FP § 3.3 (Righi lo Credit Bid) and FP § 3.4 (Amount of Credit Bid). 

· (v) If De:veloper does not bid or timely Close Escrow under the 
Vertical DDA, Developer's rights under this Subsection Will terminate 
automatically withou(any further action by the Port. 

(c) · · Treatment of Parcel K South. Parcel K South will be an Affordable 
Housing Parcel subject to the Affordable Housing Plan and the Ulinois Street Additional 
Measures attached as DDA Schedule 5. · 

7.10. Hoedown ·Yard. 

(a) Relationship to Project. The Hoedown Yard is within the boundaries of 
the SUD, but is not in the 28-Acre Site and is not an Option Parcel or a Development 
Parcel. The Port will urge the City to use commercially reasonable efforts to: (i) vacate 
the public right-of-way"bisecting the Hoedown Yard; and (ii) obtain PG&E's consent to 
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subdivide the parcel that would result from merging the former public right-of-way with 
the Hoedown Yard to create parcels called HDYI, HDY2, and HDY3 as shown generally 
in DOA Exhibit A4-1. . 

(b) Public Offer~ng. 

(i) Assuming that the City. exercises its purchase option, the Port will 
work with the City on a proprietary public offering document to sell the Hoedown 
Yard at or above its Fair Market Value established by a proprietary appraisal. If 
the parcel is offered for development as a Market-Rate Condo Project, the · 

. offering terms will be parallel to those listed in clause (i) of Subsection 7.9(b) 
(Treatment of Pare~! K North), except that Condo Unit owners will pay transfer 
fees to MOH CD .. 

(ii) . At the City's election, the offering document may r~quire the 
Hoedown Yard developer to build Irish Hill Playground subject to reimbursement 
from Hoedown Yard CFO Proceeds and Port Tax Increment. 

7.11. Historic Building 2. 

(a) Option Exercise Procedures. 

(i) Building 2 is an Option Parcel in Phase I. At any time before the 
Option exercise Outside Date in the Schedule of Performance, Developer may 
initiate the Option process by notice to the Port. References to Developer in this 
Section also me~n its selected Vertical Developer Affiliate, if required in the 
context. · · 

(ii) If Developer initiates the Option process for Historic Building 2, 
Developer will prepare conceptual or schematic design plans for the historic 
rehabilitation.of Historic Building 2 in compliance with the Secretary's Standards 
at a level of detail reasonably required to submit a Part I and Part 2 application 
for Historic Tax Credits. Within a reasonable time after preparing the plans, 
D.evefoper will submit Part I and ·Part 2 of the application for Historic Tax Credits 
to NPS, with a copy to the Port; provided, however, that this requirement will not 
apply if a change in Law would eliminate the availability of Historic Tax Credits 
for the Historic Buildings, qr if, upon request by Developer, the Port Director 
waives this requirement in writing if she determines in her sole discretion, based . 
on discussions with the NPS, that Historic Bui_lding 2 would not qualify for 
Historic Tax Credits. 

(iii) Within 90 days after receipt ofNPS's decision whether or no_t to 
C€rtify the Part 2 application (or, if applicable, within 90 days·after the Port issues 

. its written waiver of the requirement for submittal of the Part 2 application), 
Developer' will submit to the Port a construction cost estimate based on the plans 
approved or disapproved under the Part 2 application, and. the Parties may meet· 
and confer to discuss adjustments to the application based on the NPS decision. 
All hard cost estimates must be prepared by a licensed contractor having · 
experience with the rehabilitation of historic buildings, and all soft cost,estimates 
must be prepared by an experienced development manager or corisulta~t wo·rking 

. for Developer. 

(iv) The decision by NPS on the Part 2 application, if applicable, and 
delivery of the cost estimate under clause (iii) of this Subsection will trigger the 
appraisal process for Building 2 in accordance with Section 7.3·(0ption Parcel 
Appraisals) and will commence the conveyance proceaures of Article 7 (Parcel 
Conveyances and Delivery of Associated Public Benefits). The appraisal will 
value the Parcel Lease based on a 99-year lease term, with the Qualified 
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Appraiser taking into account the construction cost estimate provided by 
Developer and further subject to the Qualified Appraiser's consultation with a 
third-party cost estimator or experienced construction contractor, but otherwise 

· subject to the same appraisal p~ocedures applicable to other Option Parcels. The 
Parcel Lease will be valued as if Historic Tax Credits are obtained if the NPS 
certifies the Part 2 application, and as if Historic Tax Credits are not obtained if 
the NPS does not certify the Part 2 application, the Historic Tax Cre.dit 
requireme~t is eliminated under Subsection 7.1 l(a)(ii) 9r if the Port waives the 
submittal requirement. · 

(v) If Developer elects to enter into a Vertical ODA after the Fin.al 
Appraisal in accordance with Article 7 (Parcel Conveyances and Delivery of 
Associated Public Benefits), then the appraised value·will be.paid by Credit Bid at 
Close of Escrow in accordance with the terms of the Vertical DOA. 

(vi) If Developer elects not to exercise its Option for Historic 
Building 2, the Port will offer Historic Building 2 in accordance with the Public 
Offering procedures of Section 7.5 (Public Offering Procedures), except that the 
minimum bid price will be 85% of the Historic Building 2 value as detennined by 
the appraisal. · 

(vii) If Developer elects not to exercise its Option ·for Historic 
Building 2, its soft costs related to preparation of plans, the Historic Tax Credit · 

.application, and ·cost estimates will be included as Soft Costs under this ODA on 
which Developer will be entitled to a 12% return if Developer has obtained the 
agreement of its applicable architects, engineers, and other consult~nts engaged to 

· produce the required studies, ·applications, reports, permits, plans, d.rawings, and 
. similar work product for Historic Building 2 (collectiv~ly, the "HB2 Project 

Materials") to assign the HB2 Project Materials to the Port automatically if 
Developer elects not to exercise its Option for Historic Building 2 and, if 
requested by the Port, has entered into an assignment agreement of the HB2 
Project Materials in such form as reasonably agreed upon by the Parties. As part 
of such assignment, Developer will be permitted to disclaim any representations 
or warranties with respect to the HB2 Project Materials (other than Developer's 
payment of fees), and, at Developer's request, the Port will.provide Developer 
with a release from liability for futµre use of the applicable HB2 Project 
Materials, in a form acceptable to Developer and the Port. Dev~loper's 
acceptance of the Port's release will be deemed to waive and release the Port f~om 
any claims of proprietary rights or interest in the HB2 Project Materials, and 
Developer agrees that, following an assignment of the HB2 Project Materials, the 
Port or its designee may use any of the HB2 Project Materials for any purpose, 
including pursuit of the historic rehabilitation of Historic Building 2 with a third 
party. 

(viii) Notwithstanding Subsection 7.1 l(a)(vii), if (i) NPS has denied 
certification of Developer's Part 2 ·application for Historic Building 2 based on a 
fi!1ding that the proposed plans for historic rehabilitation do not meet the 
Secretary'·s Standards (as opposed to a denial due to reasons a~sociated wi~h the 

.. merits of the overall 28-Acre Site Project or impacts of the 28-Acre Site Project 
on the Union Iron Works Historic District), and (ii) the Port, in consultation with 
the Port's or City's ~istoric preservation staff or outside consultant independently 
determi_nes that the historic rehabilitation project proposed in the HB2 Project 
Materials would not meet the Secretary Standards, then Developer's costs related 
to the preparation of the HB2 Project Materials, the Historic Tax Credit 
application and cost est_imates will not be incl\.1ded as Soft Costs. However, if, 
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upon Pprt request, Developer provides Port with the HB2 Project Materials, then 
Developer's costs incurred to produce the HB2 Project Materials will be included 
as Soft Costs. · 

(b) Terms of Conveyance. Historic Building 2 is an Option Parcel and its 
conveyance by.Vertical DOA and Parcel Lease will be in the same form of Vertical DOA 
and Parcel Lease attached as DDA Exhibit D2 and DDA Exhibit D3 r~spectively, but 

· subject to the additional or alternative provisions described in the Appendix for Historic 
Buildings attached to each, addressing, among other matters, the following. · 

(i) · All construction work will comply with the Secretary's Standards 
and, if certified by NPS, comply with the certified Part 2 application. 

(ii) The·ferm of the Parcel Lease will be 99 years . 

.. (iii) Rent will be a Prepaid Lease or Hybrid Lease to the extent 
permitted under FP § 3. ?(Parcel Lease Options). 

(iv) Vertical Developer will bear the risk of loss for any event of 
damage or destruction to Historic Building 2 that occ.urs-prior to Close of Escrow 
that is estimated to add less than -$500,000 (subject to an annual CPI escalation) to 
the estimated construction cost ( except that Port wil_l assign any insurance 
proceeds to the Vertical Developer to the extent received), and the Vertical 
Developer may terminate the Vertical ODA in the case of damage or destruction 
that exceeds:$500,000. Damage or destruction that occurs prior to the 'date of the 
Vertical DOA will be governed by Section 9.2(c) {Effect on Historic Buildings) . .. 

7.12. Arts Building.· 

(a) Parcel E4. Developer has designated Parcel E4 for construction. of the 
Arts Building, which will consist of one or more new buildings that are primarily 
dedicated to arts/light industrial uses consistent with the SUD and the Arts Program 
attached as DDA Exhibit B6. The· Arts Building may also incl.ude replacement space for 
the Noon.an Tenants in accordance wi.th Section 7.13 (Noonan Replacement Space). 

(b) Development Options. Developer ma:y develop or cause to be developed 
Parcel E4 in one or more phases as follows: 

(i) as a single-phase Arts Building on the entirety of Parcel E4 that 
will include the Noonan Replacement Space and will provide other arts uses that 
are consistent with the SUD and the Arts Program discussed below ("Paree.I E4 
Option l "); , . · 

(ii) as a single-phase project that will include a stand-alone building to 
accommodate the Noonan Replacement Space on approximately I /3 of.Parcel E4 
(the "Stand-Alone Noonan Building").("Parcel E4 Option 2"); or. 

(iii) as a phased project that will include the Stand-Alone Noonan 
BuBding on approximately I /3 of Parcel E4 and a separate Arts Building on the 
remainder 9f Parcel E4~("Parccl E4 Option 3"). · . . 

(c) Allocation of Port Community Facilities Funds. Under FP § 10.2 (Arts 
Building Funding), the Port has agreed·to subsidize the Arts Building by.providing a no
cost lease and has committed up to $20 million of Aris Building Proceeds, as more. 
particularly described in the Financing Plan: (i) $13.5 million toward the Permanent . 
Noonan Replacement Space if constructed on Parcel E4 under Parcel E4 Option I, Parcel 
E4 Option 2 or Parcel E4 Option 3, (ii) $4 million for the hard.and sofi: costs of the Arts 
Building if constructed by or on behalf of Developer on Parcel E4 under Parcel E4 . 
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Option I or Parcel E4 Option 3, and (iii) community facilities within the 28-Acre Site and 
surrounding neighborhood in the amount of $2.5 million. · 

(d) Development Options and Schedule of Performance. 

(i) P~rcel E4 Option 1. . 

(1) Developer may exercise P~rcel E4 Option l by providing· 
the Port with written notice of it~ election and causing a Vertical 
Developer Affiliate or an Arts Master Tenant to enter into a Vertical DOA 
fo·r Parcel E4 before the Port has issued a Temporary Certifi.cate of 
Occupancy for (i) an office building on the eastern portion of Parcel B if 
Parcel B is developed as two separate parcels, or (ii) an office building on 
the entirety of Parcel B if Parcel B is developed as a single parcel (in · 
either case, the "Parcel E4 Outside Date"). The Outside Date for Close 
of Escrow will be established in accordance with the terms of the Vertical 
DOA for the· Arts Building. If the.Vertical ODA for the Arts Building 
under Parcel E4 Option I i_s with a Vertical Developer Affiliate, t~e 
Vertical ODA will require the Vertical Developer Affiliate to diligently 
proceed to commence construction and diligently.prosecute the 
construction to completion. If the Vertical DOA for the Arts Building 
under Parcel E4 Option l is with an Arts Master Tenant, it will include a 
sche~ule of performance that will establish dates for commencement and 
completion of construction reasonably established by Port, subject to 
Excusable Delay. The Port's obligation to close escrow under the Vertical 
DOA for the Arts Building will be subject to the following: (a) delivery to 
the Port of completion· security and evidence of adequate financing, (b) 
closing ofleasehold financing, if any;(c) Port's reasonable approval· of 

· evid~nce of a guaranteed maximum price construction contract; and (d) 
issuance of the First Const.ruction Document for the Arts Building. 

(2) · As a condition to entering into the Vertical ODA and Parcel 
Lease for the Arts Building under Parcel E4 Option 1, Developer, Vertical 
Developer Affiliate or the Arts Master Tenant must have ~btained a · 
minimum of $17 .5 million in private or philanthropic cap_ital to fund the 
Arts Building (source~ of which may include cash and pledges for grants, 
charitable contributions, and other private source). Pledges .will be -. 
verified by the Controller under procedures established to protect 
confidential information such as names of donors and amounts of 
individual donations. 

(3) ·.The Parcel Lease for the Arts Building will be consistent 
with the terms and conditions for the Parcel E4 Parcel Leases described in 
Subsection 7.12(t) (Terms of Parcel E4 Vertical ODA arid Lease(s)). 

(4) If Developer timely exercises Parcel E4 Option 1 in 
accordance with this Subsection, the Port will use the Arts Building 
Proceeds in accordance with FP § 10.2.(b)(ii)(2). 

(ii) Parcel E4 Option 2. 

(1) Developer may exercise Parcel E4 Option 2 by providing 
the Port with written notice of its election and causing a Vertical 
Dev~loper Affiliate or an Arts Master Tenant to enter into a Vertical ODA 
for the Stand-Alone Noonan Building before the Parcel E4 Outside Date 
Vertical Developer.Affiliate. 
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·(2) Developer's notice will identify the approximate location 
and size of the portion of Parcel E4 to be developed for the Stand-Alone 
Noonan Building. The Outside Date for Close of Escrow will be 
established in accordance with the terms of the Vertical DOA for the 
Stand-Alone Noonan Building.· If the Vertical DOA for the Stand-Alone 
Noonan Building is with a Vertical Developer Affiliate, the Vertical DOA 
will require the Vertical Developer Affiliate to diligently proceed to 
commence construction and diligently prosec.ute the construction to 
completion. If the Vertical DOA for the Stand-Alone Noonan Building is 
with an Arts Master Tenant, it will include a schedule of performance that 
will establish dates for commencem.ent and completion of construction 
reasonably established.by Port, subject to Excusable Delay. The Port's 
·obligation to·close escrow under the Vertical DOA for the Stand-Alone 
Noonan Building will be subject to the following: (a) delivery to the Port 
of completion security and evidence of adequate financing, (b) closing of 
leasehold financing, if any, (c) Port's reasonable approval of evidence of a 
guarante':!d maximum price c~mstruction contract, and (d) issua~ce of the· 
First Construction Document for the Stand-Alone. Noonan Building. 

(3)· As a condition to Close of Escrow under the Vertical DOA 
. for the Stand-Alone Noonan Building, the applicable portion of Parcel E4. · 
must be a separate legal parcel on a recorded Final Map or be otherwise in 
compliance with the Map Act (which compliance may' be based upon a 
gqvemmental _agency exemption)._ · 

(4) Upon .Close of Escrow under the Vertical ODA for the 
Stand-Alone Noonan Building, Port will dedicate the first.$13.5 million of 
the Arts Building Proceeds to financ.e the· hard and soft costs of the 
Noonan Replacement Space in the Stand-Alone Noonan Building, as· 
required under FP § I0.2(b)(ii)(l)(A) . 

. (iii) Parcel E4 Option 3. Developer may exercise P~rcel E~ Option 3 
by. providing the Port with written notice of its elect~on and causing a Vertical 
Developer Affiliate or an Arts Master Tenant to enter into a Vertical ODA for the 
development of the Stand-Alone Noonan Building on appro~imately 1/3 of Parcel 
E4 and the Arts Building on the remainder of Parcel- E4 before the Parcel E4 
Outside Date. Developer may exercise Parcel E4 Option 3 independently as to · 
the Stand-Alone Noonan Building and the.Arts Building so long as an executed 
Vertical ODA for each of the Stand-Alon_e Noonan Building and the Arts 
Building is delivered to the Port prior to the Parcel E;:4 Outside Date. Under 
Parcel E4 Option 3, the requirements of Subsection 7.12(d)(ii) will apply to the 
development of the Stand-Alone Noonan.Builqing, and the requirements of 
Subsection 7.12(d)(i) will apply to the·development of the Arts Building on the. 
remainder of Parcel E4, except that Port will dedicate the first $13.5 million of the 
Arts Building Proceeds to finance the hard and soft costs of the Noonan 
Replacement Space in the Stand-Alone Nponan Bu'ilding, as required under FP § 
I 0.2(b)(ii)(I )(A), and the Port will apply the remaining Arts Building Proceeds in 
accordance with FP § I0.2(b)(ii)(l)(B), (C) and (D). 

(e) Failures and Remedies, 

(i) Parcel E4 Option 1 YODA Failures and Remedies. If the Vertical 
Developer Affiliate or. the Arts Master Tenant has not entered into the Vertical 
ODA for the Arts Building by the Parcel E4 Outside Date, or if after entering into 
the Vertical DOA, the Vertical Developer Affiliate or the Arts Master Tenant fails 
to Close Escrow and enter into the Parcel Lease for the Arts Building as required 
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under the applicable Vertical ODA, then Developer must make the Noonan 
Replacement Space Election as provided under Subsection 7.13(b) (Noonan 
Replacement Space Election), and Port's exclusive remedies with respect to 
Parcel E4 will be as follows: 

. (1) Developer's rights to develop Parcel E4 will 
. ·terminate effective immediately without delivery of notice ·and 

without any ~ction by the Port Commission; 

·(2) Port may elect to use Parcel E4 for any publicly-
oriented building described in Subsection 7.12(e)(vi) (Use of· 

. ·. Parcel E4 After Tennination); and 

(3) Port will be entitled io retain (i) $4 million all of the· 
Arts. Building Proceeds for any publicly-oriented building 
described in Subsection 7.12(e)(vi) (Use of Parcel E4 After 
Tennination), (ii) if the Cf Conditions are not.satisfied, $2.5 
million of the Arts Building Proceeds to finance community 
facilities, and (iii) the remaining $13.5 million of Arts Building 
Proceeds for any publicly-oriented bµilding described in 
Subsection 7.12(e)(vi) (Use of Parcel E4 After Tennination). 

. (ii) Parcel E4 Option I Parcel Lease Failures and Remedies. If the 
Vertical Developer Affiliate or the Arts Master Tenant Closes Escrow under the 
Vertical DOA for the Arts Building and executes the Parcel Lease, Developer will 
have satisfied its obligation to provide the Permanent Noonan Replacement Space 
and the Phase Security provided under Section 17.3(d) (Noonan Replacement 
Space) will be released; however, if thereafter the Vertical Developer Affiliate or 
Arts Master Tenant defaults in its obligations under t~e Parcel Lease to 
commence or complete the Arts Building, then Port retains the following 
exclusive remedies with respect to Parcel E4: · 

. (1) Port may tenninate the Vertical DOA and the Parcel 
. Lease and take ba_ck possession of Parcel E4; 

(2) Port may elect to use Parcel E4 for any publicly-
, oriented building described in Subsection 7.12(e)(vi) (Use-of 

Parcel E4 After Tennination); 

.(3) Port will be entitled to retain (i) $4 million of the 
Arts Building Proceeds for any publicly-oriented building · 
described in Subsection 7.12(e)(vi) (Use of Parcel E4 After 
Termination), (ii) if.the CF Conditions are not satisfied, $2.5 
million of the Arts Building Proceeds for any ·publicly-oriented . 
building described in Subsection 7.12(e)(vi). (Use of Parcel E4 
After Termination), and (iii). the remaining $13.5 million of Arts 
Building Proceeds.for any publicly-oriented building described in 
Subsection 7.12(c)(vi) (Use of Parcel E4 After Termination); and 

(4) Port may elect to-avail itself of the completion 
security provided by the Tenant ·under the Arts Building Vertical 
ODA; and 

(5) Port may elect to complete the Arts Building, 
subject to availability ohufficient fundi.ng sources. · 

(iii) Parcel E4 Option 2 YODA Failures and Remedies .. If the Vertical 
Developer Affiliate or tne Arts Master Ten~nt has not entered intq the Vertic;al 
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DOA for the Stand-Alone Noonan Building by the Parcel E4 Outside Date, or if 
~fter entering into the Vertical ODA, the Vertical Developer Affiliate or the Arts 
Master Tenant fails to Close Escrow and enter into the Parcel Lease for the Stand
Alone Noonan Building as required under the applicable Vertical ODA, then 
Developer must make the Noonan Replacement Space Election as provided under 
Subsection·7.13(b) below, and.Port's exclusive remedies with respect to Parcel 
E4 will be as follows: 

(1) Developer's rights to develop the portion of Parcel 
E4 that is 'the subject of the Vertical DOA for the Stand-Alone 
Noonan Building will terminate effective immediately without 
delivery of notice and without any action by the Port Commission; 

(2) Port may elect to use the portion of Parcel E4 that is 
the subject of the Vertical ODA for the Stand-Alone Noonan 
Building for any publicly-oriented building described in 
Subsection 7.12(e)(vi) (Use of Parcel E4 After Termination);· 

(3) Port will be entitled to retain $13.5 million-of Arts 
Building Proceeds for ;my publicly-.oriented building desc.ribed in 
Subsection 7.12(e)(vi) (Use of Parcel E4 Aft;erTermination); and 

(4) If Developer has not exercised Parcel E4 Option 3 
prior to the Parcel E4 Outside. Date, Port will be entitled to retain 
{i) $4 million of the Arts Builqing Proceeds for any publicly
oriented building described in Subsection 7.12(e)(vi) (Use of 
Parcel E4 Aft~r Termination) and (ii) if the CF Conditions are not 
satisfied, $2.5 million of the.Arts Building Proceeds for any 

. publicly-oriented building described in Subsection 7.12(e)(vi) 
(Use of Parcel E4 After Termination) .. 

. (iv) Parcel E4 Option 2 Parcel Lease Failures and Remedies. If the 
Vertical Developer Affiliate or the Arts Master Tenant Closes Escrow under the 
Vertical DOA for the Stand-Alone Noonan Building and executes the Parcel 
Lease, Developer will have satisfied its obligation to provide the Permanent 
Noonan Replacement Space and the ~ort will release the Phase Security provided 
under Section 17.3(d) (Noonan Replacement Space); however, if thereafter'the 
Vertical Developer Affiliate or Arts Master Tenant defaults in its obligations 
under the Parcel Lease to commence or complete the Stand-Alone Noonan 
Building, then Port retains the folio.wing exclusive remedies with respect to Parcel 
E4: 

(1) Port may terminate the Vertical DOA and the Parcel 
. Lease for the Stand-Alone Noonan Building and take back 
possession of the portion of Parcel E4 that is the subject of the 
Parcel Lease for the Stand-Alone Noonan Building; . · 

(2) Port may elect to use tqe p(!rtion of Parcel E4 that is 
the subject of the Parcel Lease for the Stand-Alone Noonan 
Building for any pu_blicly-oriented building described in 
Subsection 7.12(e)(vi) (Use of Parcel E4 After Termination); 

(3) Port will be entitled to retain $13.5 million of Arts 
Building Proceeds for any publicly7oriented building described in 
Subsection 7.12(c)(vi) (Use of Parcel E4 After Terminatio.r:i); and 

(4) · If Developer has not exercised Parcel E4 Option 3 
prior to the Parcel E4.0utside Date, Port will be entitled to retain 
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(i) $4 million of the Arts Building Proceed.s for any public;ly
oriented building described in Subs~ction 7.12(e)(vi) (Use of 
Parcel E4 After Termination) and (ii) if the CF Condition~ are not 
satisfied, $2.5 million of the Arts Bui_lding Proceeds for any 
publicly-oriented building described in ~ubscction 7.12(e)(vi) 
(Use of Parcel E4 After !ermination). 

(5) Port may avail itself th~ completion security 
provided by the Tenant under the Vertical ODA for the Stand
Alone Noonan Building; and 

(6) . Port may elect to complete the Stand-Alone Noonan 
Building, subject to availability of sufficient funding sources . 

. (v) Parcel E4 Option 3 YODA and Lease Failures and Remedies. For 
Parcel E4 Option 3, the provisions of Subsection 7.12(e)(iii) (Parcel E4 Option 2 
VDDA Failures and Remedies) will govern failures and remedies applicable to 
development of the Stand-Alone Noonan.Building, and the provisions of 
Subsection 7.12(e)(i) (Parcel E4 Option 1 YODA Failures and Remedies) will 
govern failures and remedies applicaple t.o development of the Arts Building on 
the rem~inder of Parcel E4. ·. · 

(vi) Use of Parcel E4. After-Termination. If Port terminates-the rights 
of Developer, a Vertical Developer Affiliate or an Arts Master Tenant as to all or. 
a portion of Parcel-E4 as provided above in this Subsection 7.12(e) (Failures and 
Remedies), Port, .in its sole discretion, may use the terminated portion of Parcel 
E4 for any publicly-oriented building consistent with the SUD and Design for 
Development and may sell or lease the terminated portion of Parcel E4 to a third 
party by Public Offering for development and operation of a publicly-oriented 
building. The Port will not process any amendment to the SUD or Design for · 
Development to accommodate a proposed use on Parcel E4 without agreement 
between the Port and 'Developer, each in its sol~ discretion. Any proceeds 
received by the Port from· a conyeyance of Parcel E4 under a Public Offering will 
be Port Capital free of any restrictions under this ODA. 

(f) Terms of Parcel E4 Vertical ODA and Lease(s). Under either Parcel E4 
Option I, Parcel E4 Option 2 or Parcel E4 Opti.on 3, Developer, through a Vertical 
Developer Affiliate or an Arts Master Tenant as described below, will enter into a 
Vertical ODA and Parcel Lease with the Port substantially in the forms ittached as 
DDA Exhibit D2 and DDA.Exbibit D3, each as modified by an Appendix with specific 
Vertical ODA and Parcel Lease terms respectively that are unique to· Parcel E4. ·From 
and :;ifter the Reference Date, the Parties will diligently meet and confer to reasonably 
agree upon the form of the Parcel E4 Appendices, which will be·co'nsistcnt with the . 
provisions of this Section. Upon agreemen~ (as eviden~ed by an instrument signed by the· 
Parties), t~e approved Parcel E4 Appendix for the Vertical DOA will be appended to · 
DDA Exhibit D2 and the Parcel E4 Appendix for the Parcel Lease will be appended to 
DDA Exhibit D3 and made a part hereof. Finalization of the Parcel E4 Appendix will be 
a pre-requisite to Dev~loper's ex~rcise of any of the Parcel E4 Options. 

(g) The Parcel .E4 Appendix to the Vertical ODA and Parcel Lease will refle~t 
the following terms: 

(i) The Port's obligation to close escrow under the Vertical DOA for 
the Stand-A.Ione Noonan Building will be subject to.the following: (a) delivery to 
the Port of completion security and evidence of adequate financing, (b) dosing of 
leasehold financing, if any, (c) Port's reasonable approval of evidence of a 
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guaranteed maximum price construction contract, and (d) issuance of the First 
Construction Document for the Stand-Alone Noonan Building.' 

. · (ii) The matters set forth in Sections 7.t2(d)(i) (Parcel E4 Option 1 ), 
7.12(d)(ii) (Parcel E4 Option 2) and 7.12(d)(iii) (Parcel E4 Option 3), as 
applicable with respect to the schedule of performance for Close of Escrow and 
commencement and completion of constructi_on. 

(iii) · The initial term of any sue~ Parcel Lease will be 50 years with an 
option in favor of the tenant to extend by an additional I 6 years. 

(iv) The scope of development for the Arts Building under Parcel E4 . 
Option I or Parcel E4 Option 3 will be subject to the requirements of the Arts 
Program attached as DDA Exhibit B6. 1he scope of development for the 
Permanent Noonan Replacement Space under·Parcel E4 Option I, Parcel E4 
Option 2 or Parcel E4 Option 3 will be consistent with the requirements of the 
Artist Transition Plan under Section 7.13(c) (Ar:tist Transition Plan).· 

(v) · Base rent for the initial 50-year term under both the Stand-Alone 
No~nan Building and the Arts, Building will.be $1 per year, prepaid in advance . 
. Base rent for .the .I 6-year extension term wi II be set at a commercially reasonable 
ainount as agreed upon by the Port and the Vertical Developer Affiliate or Arts 
Master Tenant, taking into account the required uses of the Arts Buirding, 
including the requirements of the Noonan Space Lease as described in 
Subse~tion 7.13(a) (Developer's Obligation to Provide Space), if applicable. 

. · (vi) Dispute resolution procedure~ for determination of base rent during 
the 16-y.ear extensi_on term. · 

(h) Arts Master· Tenant Qualifications. Developer may assign its lease rights 
under this Section to.an Arts Master Tenant that satisfies all of the following criteria, or is 

· otherwise approved by the Port i_n its sole discretion. 

(i) The proposed Arts Master Tenant must provide the Port with 
reasonably satisfac~ory evidence of its ability to fully. fund the proposed prpject, 
including fundraising and grants, and its ability to service debt in light of the 
obligations it is assuming in the Port's reasonable judgment in light of the 
bidder's other qualifi~ations. · 

· (ii) The proposed Arts Master Tenant rriust have one or more 
principals with at least five years of experience in developing real estate projects 
of similar size and scope to the proposed buildi~g on Parcel E4 with nonprofit arts 
prganizations in San Francisco and throughout the ·greater Bay Area. 

(iii) The proposed Arts Master Tenant must identify a project team, 
including real estate development consultants, architects, construction 
management professionals, .and a general contractor that each have at least 
l O years' experience in·developing real estate projects of similar size anq scope to 
the proposed building on Parcel E4. 

7.p. . Noonan Replacement Space. · 

(a) 'Developer's Obligation to Provide Space. Developer will phase 
development of the 28-Acre Site Project so that the Noonan Tenants are provided with a 
notice to vacate that will offer them th~ right (but not the obligation) to move to a new or 
rehabilitated building within the 28-Acre Site Project that meets the requirements of this 
Section. The Parties acknowledge that space for the Noonan .Tenants will likely be 
provided in two pha~es: one or more temporary spaces within the 28-Acre-Site (the 
"Temporary Noonan Replacement Space") that will be provided prior to the 
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demolition of Building l I, and the development of a permanent artist space within the 
28-Acre Site (the "Permanent Noonan Replacement Space"). 

. (i) Location of Temporary Noonan Replacement Space. The 
Temporary Noonan Replacement Space may be located (a) within one or more · 
buildings or temporary structures located on the Master Lease Premises (such as 
trailers or buildings that have not yet been rehabilitated), (b) within a new . 
building or historic rehabilitation located on a Development Parcel that has been 
constructed by a Vertical Developer Affiliate under a Vertical DOA; or (c) wit~in 
an off-site temporary space that has been approved by the Noonan Tenants and 
mutually agreed by the Parties, .each in their sole discretion. 

(ii) Location of Permanent Noonan Replacement Space. The 
·Permanent Noonan Replacement Space will be located on Parcel E4 in the Arts 
Building under Parcel E4 Option l, or in the Stand-Alone Noonan Building under 
Parcel E4 Option 2 or Pare~! E4 Option 3. However, if Developer fails to timely . 
exercise either Parcel E4 Option I, Parcel E4 Option 2 or Parcel E4 Option 3 prior 
to the Parcel E4 Outside Date (pr at such earlier time as requested ~y Developer, 
subject to the 'Port Director's approval in her sole discretion), then the Permanent 
Noonan Replacement Spac_e will be located elsewhere within the 28-Acre Site. 

(b). Noonan Replacement Space Election. If Port exercises-its remedies to 
terminate the rights of Developer, a Vertical Developer Affiliate or an-Arts Master 
Tenant to all or a portion of Parcel E4 under Parcel E4 Option I, Parcel E4 Option 2 or 
Parcel E4 Option 3, then Developer may satisfy its obligation with r:espect to· the Noonan 

_ Replacement Space by providing the Port with a written notice within 60 days after the 
Par.eel Ei:1- Outside Date, electing ~o prqceed with one of the options describ~d in 
Subsections 7.B(b)(i) (Temporary Replacerpent Space Designated as Permanent 
Replacement Space) and 7.13(b)(ii) (Designation oft:-Jew Permanent Space) (in either 
case, a "Noonan Replacement Space Election"). If Developer fails to make the Noonan 
Replacement Space Election within such 60-day period, Port may provide Developer . 
with a written notice of such failure, clearly labelled, "Action Required for Noonan 
Replacement Space Eleclion." If Developer fails to make the Noonan Replacement . 
Space Election within IO days of Port's notice, then Port may .select the location for the 
Pennanent Noonan Replacement Space by written notice to Developer, which selection 
will be l:!inding on Developer and become the Noonan Replacement Space Election for 
purposes of thi~ Subsection. Notwithstanding the foregoing, if between the time that 
Developer makes the Noonan Replacement Space Election and the date that is twenty-

. ~our·months thereafter, a TCO is issued fqr the Permanent Noonan Replacement Space 
wi~hin a building constructed on all or a portion of Parcel E4, then as of such date, all of 
Developer's obligations under Subsection 7.13 (a) (Developer's Obligation to Provide 
Space), Subsection 7.13(b) (Noonan Replacement Space Election) and Subsection 
7.13(c) (Artist Transition Plan)will be relieved and the Port will release the Noonan 
Phase Security. · 

.(i) Temporary Replacement Space Designated as Permanent. · · 
Replacement Space. If at the time of the Noonan Replacement Space Election, 
the Noonan Tenants have been moved to a Temporary Noonan Replacement 
Space within a new building or historic rehabilitation located on a Development 
Parcel that has been constructed by a Vertical Developer Affiliat~ under a Vertical 
DOA, then Developer may elect in its Noonan Replacement Space Election to _ 
formally designate the Temporary Noonan Replacement Space as the Pennanent 
Noonan Replacement Space. However, if the applicable Parcel Lease does not 
already pennit the use of the leased premises for the Permanent Noonan _ 
Replacement Space in accordance wi~h the applicable tenns and conditions of the 
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Artist Transition Plan;_then Developer's election under this subsection will be 
conditional upon the Port and the· applicable" tenant under the Parcel Lease 
agreeing to ·an amendment ~o the applicabl~ Parcel Lease within 90 days after 
Developer's election that will permit the use of the leased premises for the . 
Permanent Noonan Replacement Space in accordance with the applicable terms 
and conditions of the Artist Transition Plan. If the Parcel Lease amendment does 
not occur during s~ch 90-day period (subject to extension by mutual agreement of 
the Parties in their sole discretion), then. within 30 days after the expiration of 
such 90-day period, Developer must make the Noonan Replacement Space 
Election under Subsection· 7.13(b)(ii) in accordance with the procedures of 
Subsection !.13(b) (Noonan Replacement ~p~ce Electio~). 

(ii) . Designation of New Permanent Space. 

(1) If at the time qfthc Noonan Replacement Space 
· Election, the Noonan Tenants have.been moved t_o a Temporary 
Noonan Replacement Space that is located (x) within one or more 
buildings or temporary structures located on the Master Lease 
Premises (such' as trailers or buildings that have not yet been 
rehabilitated), or (y) within a new builqing or historic rehabilitation 
located on a Development Parcel that has been constructed by a 
Vertical Developer Affiliate under a Vertical DOA but Oeveloper 
does not wish to make the election in Subsection 7.13.(b)(i) · · 
(Temporary Replacement Space Designated as Permanent 
Replacement Space), then Developer, in its Noonan Replacement 
Space Election, will de~i·gnate the location of the Permanent 
Noonan Replacement Space on the 28-A~re Site, consistent with 

· all applicable Regulatory Requirements. Under this ele~tion, the 
/ocation of the Permanent Noonan Replacement Space may be 
located on (x) the site of the then-existing Temporary Noonan 
Replacement Space if it is located within on<; or more buildings or 
temporary structures loc;ated on the Master Lease Premises (such 
as trailers or buildings that have· not yet· been rehabilitated), in 
which case Developer will provide notice and another Temporary 
Noonan Replacement Space within the 28-Acre Site during the 
Permanent Noonan Replacement Space construction period 
consistent within the Artist Transition Plan, or (y) on another 
future Development Parcel that can accommodate the Permanent 
Noonan Replacement Space. 

(2) Notwithstanding Subsection 7.13(b)(i) (Temporary 
Replacement Space Designated as Permanent Replacement Space) 
or Subsection 7.13(b)(ii) (Designation of New Permanent Space), 
if the Temporary Noonan Replacement Space is located on the last 
Option Parcel to be dt;:veloped in the 28-Acre Site (the "Final 
Option Parcel''), then the Appraisal Notice for the applicable 
Option Parcel will reflect the use and economic terms for the 
Permanent Noonan Replacement Space located on the applicable 
Option Parcel, consistent with the Artist Transition Plan, and the 
applicable Vertical DDA, Parcel Lease and/or Restrictive 
Covenants for the Option Parcel will require the Option Parcel to 
accommodate the Permanent Noonan Replacement Space 
copsistent ~ith the Artist Transition Plan. ,Developer, at its sole 
cost and expense, will be required to provide another Temporary 
Noonan Replacement Space for the applicable Noonan Tenants 
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during construction of the Permanent Noonan Replacement Space 
~:rn the applicable Option Parcel. 

(3) If Deyeloper makes the Noonan Replacement Space 
Election under Subsection 7.13(b)(ii)(1)or (2), Developer will 
cause a Vertical Developer Affiliate to enter into a Vertical DOA 
for the designated parcel rio later than 24-months after the date of 
Developer's notice. The Appraisal Notice and the Parcel Lease for 
the designated parcel will ·reflect the use and economic terms for 
the Permanent Noonan Replacement Space consistent with the 
Artist Transition Plan. The Outside Date for Close of Escrow will 
be established in accordance with the terms of th~ .applicable 
Vertical DOA. Th~ Vertical ODA will require the Vertical 
Developer Affiliate to diligently proceed to commence and 
prosecute the construction diligently to completion. 

. (c) Artist Transition Plan. As a condition to the Port's obligation to issue the 
Initial Transition Notice (described below), Developer will have obtained Port approval 
of the "Artist Transition Plan" for the Noonan Tenants in accordance with this 
Subsection. Developer will consult and cooperate with the Port to prepare the Artist 
Transition Plan in consultation with the Noonan Tenants, which will be submitted for 
Port approval. The Port will approve or disapprove the Artist Transition Plan within 
30 days of its submittal (or 15 days in the case of a resubmittal as provided below). If the 
Port disapproves the Artist Transition Plan, it will pr.ovide Developer with notice, with a 
reasonably detailed explanation of the reasons for disapproval. The Artist Transition 
Plan will be an agreement binding on the Port and Developer and wilt include the 
material terms described below. The Port will include relevant terms under the Artist 
Transition Plan in the applicable farcel Lease for the building or in an amendment to the 
Master Lease reasonably approved by the Parties ·as a condition to the issuance'ofthe 
Initial Transition Notice for any Master Lease Premises in which any Temporary or
Permanent Noonan Replacer:nent Space will be located (the "Noonan Space Lease") and 
will reasonably cooperate with Developer in the implementation of the Artist Transition 
Plan. The Arti~t Transition P)an w.ill ad~ress the following matters, at a minimum .. 

(i) Notice and Terms for Temporary Noonan Replacement Space. 
The provision·s of this Subsection will govern the notice and terms for the initial 
termination and relocation of the Noonan Tenants from Building 11. 

(1) ·. The ~rtist Transition Plari v.:'ill obligate the Port, at. 
Developer's request and with Developer's cooperation and 
c·onsultation, to provide the Noonan Tenants with a minimum of 6 
and up to 24 months' prior written notice ("Initial Transition 
Notice") of the termination of their respective leases at Building 11 
( or, if applicable, ~ Temporary Noonan Replacement Space), with 
an opportunity to relocate to the Temporary Noonan Replacement 
Space upon termination. The timing for issuance of the Initial 
Transition Notice will be set forth in the Artist Transition Plan, but 
will ~e initiated at such time as is elected by Developer in order to 
satisfy its obligations under Subsection 7.13(a) (Developer's 
Obligation to Provide·Space). ·.: 

(2) The Temporary Noonan Replacement Space ~ill be 
subject to a license or sublease with each Noonan Tenant on the 
tenant's standard commercial sublease form, subject to the 
requirements of the Artist Transition Plan. Each license or 
sublease will include a termination clause with 24 months' · 
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advance notice to allow the Noonan Tenant relocating to the 
Temporary Noonan Repl~cement Space to transition to the 
Permanent Noonan Replacement Space. 

(3) The sublease of the Temporary Noonan 
Replacement Space may be with individual Noonan Tenants or 
with a single subtenant representing the Noonan Tenants (such as a 
duly formed nonprofit entity) that licenses or subleases artist space 
to individual artists; provided, however, that in either case, the 
applicable licenses or subleases to the single subtenant or the 
Noonan Tenants must include the termination clause and relocation 
opportunities described in Subsection 7.13(c)(ii) (Notice and 
Te_rms for Permanent Noonar;t Replacement.Space). · 

(4) Each Noonan Tenant must respond'to the Initial 
Transition Notice within 60 days of the Initial Transition Notice 
with its election to·(a) vacate Building I I (or, if applicable, a 
Temporary Noonan Replacement Space) and not accept relocation 
to the Temporary Noonan Replacement Space or (b) move to the 

· Temporary Noonan Replacement Space designated in the notice 
upon the termination of their lease under the Initial Transition 
Notice. Any Noonan Tenant that elects not to relocate to the 
Temporary Noonan Replacement Space within the time .required 
must vacate Building 11 ( or, if applicable, the then-current 
Temporary Noonan Replacement Space) within the time required 
under the Initial Transition Notice, which obligation will be 
enforced by the Port with respect to the existing lease for Building 
11, and will forego its rights to locate within the Temporary 
Noonan Replacement Space and will forego its rights to locate 
within the Permane_nt Noonan Replacement Space. 

(ii) Notice and Terms for Permanent Noonan Replacement Space. The 
Vertical Developer Affiliate under the applicable Noonan Space Lease for the 
Temporary Noonan Replacement Space with the Port's cooperation and 
consultation (or Developer, if the Temporary Noonan Replacement Space is. 
locate~ on the Master Lease Premises as an interim use under the Master Lease) 
wiJI provide the Noonan Tenants with a minimum of24 months' prior written 
notice.("Second Transition Notice") of the termination of the applicable 
subleases at the Temporary Noonan Replacement Space (or to another Temporary 
Noonan !leplacement Space, if needed by Developer to accommodate a phased 
move before the Permanent Noonan Replacement Space is ready for occupancy), . 
and providing the applicable Noonan Tenant with the opportunity to relocate to 

· the Permanent Noonan Replacement Space upon termination (or to another 
Temporary Noonan Replacement Space, if needed by Developer to accommodate 
a phased move before the Permanent Noonan Replacement Space is ready for 
occupancy). Developer will retain the ability to trigger the issuance of the Second 
Transition Notice at such time as is elected by Developer in order to·satisfy its 
obligations under Subsection 7.13(a) (Developer's Obligation to Provide Space). 
If the Temporary Noonan Replacement Space is wit_h a single subtenant . 
representing the Noonan Tenants, then the Secor:id Transition Notice will be 
provided to the single subtenant, and the single subtenant must provide a copy of 
the Second Transition Notice to each of the Noonan Tenants having a license or 
sublease. Each Noonan Tenant must respond to the Second Transition Notice 
within 60 days of the Second Transition Notice to vacate the Temporary Noonan 
Replacement Space or move to the Permanent Noonan Replacement ~pace upon 
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·the termination of their lease as set forth in the Second Transition Notice. Any 
Noonan Tenant that elects not to relocate to the Pennanent Noonan Replacement 
Space within the time.required must vacate the Temporary Noonan Replacement 
Space within the time·required under the Second Transition Notice and will 
forego i!s rights to locate within the Pennanent Noonan Replacement Space. 

(iii) Size. Any Noonan Replacement Space will be sized to 
. accommodate those existing Noonan Tenants that elect to relocate to the Noonan 

Replacement Space, estimated to be between 20,000 and 25,000 gsf. Procedures 
for determining the size of individual subtenant spaces and priority for selection 
will be identified in the Artist Transition Plan, and, for the Noonan Replacement 

·Space, will be managed by .the Vertical Developer Affiliate or Arts Master . 
Tenant, as applicable, under the Noonan Space Lease in consultation with tl}e Port 
and the Noonan Tenants. . · 

(iv) Rent. The base rent will be permanently restr.icted during the t~nn 
of the sublease for the Temporary Noonan Replacement Space, and for the life of 
the building of the Pennanent Noonan Replacement Space to reflect the following 
components (coHectively, the "Noonan Tenant Rent"). 

(1) Base rent will be $1.30 per square foot (i.e., equal to 
the Port's parameter rent schedule for the tenant's existing space 
on the Reference Date), adjusted by the percentage of change 
between the CPI first published in any full month after the 
Reference Date and the CPI publi~hed for the month most . 
immediately prior- to the rent commencement date of the applicable 

. ·Noonan Tenant sublease, with ~~ annual CPI adjustment thereafter. 
. . 

(2) To the extent the Noonan Tenant base rent would 
not be reasonably anticipated to cover customary common area 
charges forthe Noonan Replacement Space (e.g., taxes, insurance, 
utiliti~s and building maintenance and repair), an additional 
amount per subtenant based on the size of their subleased premises 
to·the extent required to operate the building in which the Noonan 
Replacement Space is located without an annual operating loss, as 
detennined by the master tenant under the Parcel Lease for the 
Noonan Replacement Space in consultation with the Port. 
However, the amount of common area charges that may be passed 
on to subtenants under the Noonan Space Lease must not exceed: 
(A) 10% ofthe·applicable Noonan Ten~nt Rent payable by the 
Noonan Tenant that first moves to the Noonan Replacement Space; 
and (B) 50% of the Noonan Tenant Rent charged to any 
subsequent subtenant occupying .the Noonan Replacement Space. 

(d) Costs and Moving Expenses. Developer will be responsible for (i) the 
costs assoc.iated with providing the Temporary Noonan Replacement Space (including 
unreimbursed out-of-pocket costs incurred by Developer for pennitting, design, 
acquisition of temporary facilities, tenant improvements arid ongoing rent subsidies and 
operational costs), and (ii) actual moving expenses of each eligible Noonan Tenant that 
moves to any Temporary Noonan Replacement Space, and for each Noonan Tenantthat 
moves to the Permanent Noonan Replacement Space, including costs of transportation, 
packing, ·crating, unpacking and uncrating personal property, insurance covering personal 
property, and connection charges for starting utility service. Such costs will be included 
as Horizontal Development Costs ·subject to reimbursement. from Project Payment 
Sources in accordance with the Financing Plan. Notwithstanding the foregoing, if the 
Temporary Noonan Replacement Space is located on the Final Option Parcel to be 
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developed withi.n the Project, then any of the costs spec;:ified in clauses (i) and (ii) of this 
Subsection incurred in connection with the relocation of the Noonan Tenants from the 
applicable Oprion Parcel to _another Temporary Noonan Replacement Space in order to 
allow for the designation and construction of the Permanent Noonan Replacement Space 
on that Option Parcel will not- be included as Horizontal Development Cost eligible for 
reimbursement from Project Payment Source. 

(e) Remedies for Failure. Dev(?loper's failure to comply with its obligations 
under Subsection 7.13 (a) (Developer's Obligation to Provide Space), Subsection 
7.13(b) (Noonan Replacement Space EJection) and Subsection 7.13(c) (Artist Transition 
Plan)will not be a Material Breach; however, the Port may avail itself of the following 
exclusive remedies: 

(i) If Developer makes the Noonan Replacement Space Election under 
Subsection 7.13(b)(ii)(1) or (2) but fails to cause a Vertical Developer Affiliate to 
enter into a Vertical ODA for the designated parcel no late,r than 24-months after 
the date of Developer's notice, or if Close of Escrow fails to close und~r the. 
applicable Vertical ODA due to a Vertical Developer Affiliate event of default or 
a failure to satisfy the conditions prec.edent to closing under the applicable 
Vertical DOA, then Port will have the following remedies: 

(1) Developer will lose its Option as to the designated 
Option Parcel, and Port may convey the designated Option Parcel 
by Public Offering. 

(2) . Port may call on the Noonan Phase Security 
provided under Subsection 17.3(d) (Noonan Replacement Space): 
Upon satisfaction of the payment obligations under the Noonan 
Phase Security, Developer·will be relieved of its performance and 
payment obligations under Subsection 7.13 (a) (Developer's 
Obligation to. Provide Space), Subsection 7.13(b) (Noonan . 
Replacement Space Election), Subsection 7.13(c) (Artist 
Transition Plan) and Subsection 7.13(d) (Costs .and Moving 
Expenses). 

(3) Port, in its discretion, may elect, to (i) locate the 
Permanent Noonan Replacement Space on the designated Option 
Parcel by including the requirement in the.Appraisal Instructions 
and Vertical DOA for the designated Option Parcel consistent with 
the tenns of the Artist Transition Plan, and by providing the 
Vertical Developer Affiliate with the funds obtained under the 
Noonan Phase Security to subsidize the Permanent Noonan 
Replacement Space on s·uch Option Parcel, or (ii) use the Noonan 
Phase Security to subsidize the establishment of the P~rmanent . 
Noonan Replacement Space at the site of the Temporary Noonan 
.Replacement Space. 

(ii) If a Vertical Developer Affiliate defaults in its obligations under 
the applicable Vertical ODA to commence construction of the Pennanent Noonan 
Replacement Space designated under Subsection 7.13(b)(ii)(1) or (2) and 
diligently prosecute the construction to completion, then Port will have the 
following remedies: 

(1) · Port may tenninate the Vertical ODA and Parcel 
Lease in accordance with their terms. 

/ . 
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(2) Port may call on the·Noonan· Phase Security 
provided under Subsection 17.3(d) (Noonan Replacement Space). 
Upon satisfaction of the payment obligations·under the Noonan 
Phase Security, Developer will be relieved of its performance ~nd 
payment obligations under.Subsection 7.13 (a) (Developer's 
Obligation to Provide Space), Subsection 7.13(b) (Noonan 
Replacement Space Election), Subsection 7.l3(c) (Artist 
Transition Plan) and Subsection 7.13(d) (Costs·ahd Moving 
Expenses) .. 

(3) Port, in its discretion, may elect, to (i) locate the 
Permanent Noonan Replacement Space on the designated Option· 

. Parcel by including the requirement in the Appraisal Instructions 
and Vertical ODA for the designated Option Parcel consistent with 
the terms of the Artist Transition Plan, and by providing the 
.Vertical Developer Affiliate with the funds obtained under the 
Noonan Phase Security to subsidize the Permanent Noonan 
Replacement Spac~ on such Option Parcel, or (ii) use the Noonan 
Phase Security to subsidize the establishment of the Permanent 
No.onan Replacement Space at the site of the Temporary Noonan 
Replacement Space. 

7.14. Historic Buildings 12 and 21. Except as otherwise provided in 
Subsection 9.2(c) (Effect on Historic Buildings), Developer must rehabilitate Historic 
Building 12 and Historic Building 21 in accordance with the Secretary's Standards and 
subject t? the Schedule of Performance, all as more particularly described in this Section. 

(a) Schedule. As shown on the Schedule of.Performance, Developer must 
comply wi~h the following schedule for Historic Buildings 12 and 21. 

. (i) The Vertical Developer Affiliate must enter into a Vertical ODA 
. and Close Escrow on a Parcel Lease for Historic Building 12 consistent with . 

Subsection 7.l4(b) (Forms) within the times provided under the Schedufe of 
Performance. · · 

. (ii) The Vertical Developer Affiliate must enter into a Vertical ODA 
and Close Escrow .on a Parcel Lease for Historic Building 21 consistent with 
Subsection 7.14(b) (Forms) within the times provided undedhe Schedule of 
Performance. 

(b) Forms. The Vertical ODA and Parcel Lease for Historic Building 12 and 
Historic Building 21 will be substantially in the forms attached as DDA Exhibit D2 and 
DDA Exhibit D3; but subject to the additional and alternative provisions describ"ed in the 
Appendix for Historic Buildings attached to each, addressing, among other matters, the 
following terms. 

(i) The Vertical Developer Affiliate will be required to rehabilitate or 
· cause to be rehabilitated Historic Building 12 and Historic Building 2 t consistent 
with the Design for Development and the Secretary's Standards and in accordance 
with the Schedule of Performance. 

(ii) The Vertical Developer Affiliate will be requjred to submit Part I 
and Part 2 of the application for Historic Tax Credits; provided, however, that this 
requirement will not apply if a change in Law would eliminate the availability of 
Historic Tax Credits for the applicable Historic Building, or if, upon request by 
Developer, the Port Director, in her sole discretion, waives this requirement. 

(iii) The term of each Parcel Lease will be 66 years . 
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(iv) Base rent will be $I/year. 

(v) · Participation rent will equal 3 .. 5% of Modified Gross Income.(as 
defined in the Parcel Lease), which participation rent will be subordinate to the 
rights of any Permitted L~nder thereunder, starting on the 31 51 anniversary of the 
issuance of a Temporary Certificate of Occupancy for the applicable Historic 
Building. 

(vi) Completion Guaranty. As a condition to Close of Escrow on the 
Parcel Lease, the Vertical Developer Affiliate must provide a guaranty from an 
Obligor having a Net Worth of not less than $IO million that unconditionally and 

'irrevocably obligates the Obligor to cause the lien-free completion of the required 
improvements. The guaranty will be in a form reasonably satisfactory to the Port 
based upon then-prevailing terms in the market 

(vii) · Damage and Destruction. The Vertical Developer Affiliates will 
bear the risk of loss for any event of damage or destruction to Historic 
Building 12 or 21;, as applicable, that occurs prior to Close of Escrow on the 
Parcel Lease that is estimated to add less than $500,000 (subject to ai:i annual CPI 
escalation) to the estimated construction cost (except that the Port will assign any 
insurance proceeds to the Vertical Developer to the extent applied to 
reconstruction costs), and the Vertical Developer may terminate the Vertical ODA 
in the ~ase of damage or destruction that exceeds $500,000. Damage or 
destruction that occurs prior to the date of the Vertical ODA will be governed by 
Subsection 9.2(c) (Effect on Historic Buildings). 

· (viii) Participation in Proceeds from Sales and Refinancing. The 
provisions in the form of Parcel Lease governing participation in sales and 
refinancing proceeds will apply equally to the Parcel Leases for Historic Building 
12 and 21. 

(c) Failure to Proceed a Material Breach. lfthe Vertical Developer Affiliate 
fails to enter into a Vertical DOA for Historic Building.12 or 21, as applicable, by the 
Outside Date shown on the Schedule of Performance for'any reason except the.Port's 
failure to execute the Vertical ODA, it will be a Material Breach by Developer and the 
remedies of Section 12.4 (Termination as Port Reme~y) will apply. 

(d) Vertical Developer Default·. If Vertical Developer Affiliate fails to 
Commence Construction and thereafter diligently prosecute to completion the required 
Improvements under the Schedule of Performance, it will not be a default under this 
ODA, but Port may. exercise all available remedies under the applicable Vertical DOA, 
including an action on the completion guaranty described in Sub~«.:et~on 7.14(b) (Forms), 
specific performance and termination of the Parcel Lease. After termination of the 
applicable Vertical ODA and/or Parcel Lease, the Port will have the right to offer 
Historic Building 12 and Historic Building 21 by Public Offerings for any use permitted 
under the SUD. The Port's proceeds from a conveyance under this clause will be.Port 
Capital free of any restrictions under. thi.s ODA. · 

7.ts.· Rooftop Open Space. The 28-Acre.Site Project may'include 20,000 gsf of 
contiguous rooftop open space that could be used for active recreation (the "Rooftop Open 
Space"), to be provided in accordance with this Section. 

(a) . Provided by the Port. If the Port develops Parcel CI A for commercial 
. use, it will provide the Rooftop Open Space on the roof of Parcel CI A, subject to funding 

availability. The Port may use Public·Financing Sources to pay for the Rooftop Open 
Space as a public benefit of the 28-Acre Site Project. If the Port, in consultation with 
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MOHCD, is able to develop residential use on Parcel Cl A, then the procedures of 
Subsection 7.15(b) (Selected by Developer) will apply. 

(b) Selected by Developer. If the Port, in consultation with MOH CD, notifies 
Developer prior to Developer's Phase Submittal for Phase 3 that the Port will not develop 
Parcel CIA for commercial use, then the Port may request Developer to include in its 
Phase Submittal for. Phase 3 a location for the Rooftop Open Space on a com~ercial 
parcel in Phase 3, subject to the following conditions. 

(i) The Vertical DOA for ~he Option Parcel subject to the Rooftop 
Open Space will include a condition precedent to the Vertical Developer's 
obligation to provide the Rooftop Open.Space· that the Port has-demonstrated to 
the Vertical Developer's reasonable satisfaction at Close of Escrow that Public 
Financing Sources are avai.Iable to pay for the construction costs, at time of 
construction, to be incurred by the Vertical Developer solely associa~ed with the· 
Rooftop Open Space, including items such as Construction Code requirements 
triggered by the Rooftop Open Space (e.g., structural framing or a. change in 
building type construction), additional elevators, a dedicated entry, additional 
egress requirements, and noise mitigation measures to shield the commercial uses 
within the b~ilding. ' 

(ii) The Vertical DOA will include a mechanism for timely payment or 
the Vertical Developer's construction costs as they are incurred, from available 
Public Financing Sources.·. 

. . 
· (iii) The Vertie.al Developer will have no obligation or liabi~ity for 

operation and maintenance of the Rooftop Open Space. Costs of operation and 
maintenance (including additional costs to building such as security, separate' 
entrance lobby, etc.) will be·paid through the Services Special Taxes and the costs 
of Maintained Facilities included in the budget and tax rates for the Pier 70 
Leased Property CFO and Zone 2 of the Pier 70 Condo CFO. 

(iv) As a condition to Vertical Developer's construction obligations, 
the Port and City will take actions necessary to allow development of the Rooftop 
Open Space. 

7.16. Affordable Housing Parcels. Developer has preli1pirtarily selected, and the Port 
and MOHCD have approved, Parcel CIB and Parcel C2A as the Affordable Housing Parcels in 
the 28-f\cre Site, and Port has also agreed that Parcel K South will also be an Affordable 
Housing Parcel: Developer will comply with its obligations under the Affordable Housing Plan, 
including the preparation and .timely delivery of the Affordable }iousing Parcels and the 
requirement that no more than 50% of all Market-Rate Units at full build.-out of the 28-Acre Site 

·wiJI be sold as Condo' Units. · · · · 
. . 

7.17. PDR. No less than 50,000 gsf of space .within the 28-Acre Site Project will be 
restricted for PDR use (the "PDR Requirement") through compliance with this.Section. 
Developer will identify in each Phase Submittal each Development Parcel within the Phase, if 
any, that will accommodate all or a portion of the PDR Requirement. Upon approval of each 
Phase Submittal that contains all or a portion of the POR Requirement, the Port will incorporate 
the applicable PDR use and size restriction into the Parcel Lease for the applicable Development 
Parcel. If Qeveloper has not identified sufficient space to fulfill the PDR Requirement yvith the 
Phase Submittal for Phase 2, the Port may condition its approval of the Phase Submittal for 
Phase 3 upon a requirement that Developer satisfy the remaining PDR Requirement in Phase 3. 
A default by a Vertical Developer under .the applicable Parcel Lease of its obligation to comply 
with the PDR Requirement will be a default in accordance with the applicable terms of the Parcel 
Lease, but will not give rise to an Event of Default under this ODA. The Appraisal Instructions 
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for any Option Parcel that will be subject to the PDR Requirement will take into account th~ 
required gsf of the PDR Requirement. 

7.18. Child Care. 

(a) Locations. Developer will accommo<;late two on-site childcare facilities . 
· within t~e 28-Acre Site Project, as provided in this Section. In both its Phase Submittal 

for Phase I and its Phase Submittal for either Phase 2 or P~ase 3, Developer will identify 
the potential location for an on-site childcare facility within the applicable Phase with a 
capacity of a minimum of 50 children each and meeting all applicable Regulatory 
Requirements. The locations for the childcare facilities will be limited to the potential 
chfldcare locations shown on the map attached as DOA Exhibit B7. The Port and· 
Developer may agree to move the location of the childcare facility shown in a Phase 
Approval to another of the eligible childcare sites at any ti~e prior to Developer's 
delivery of an Appraisal Notice for the applicable Option Parcel. The requirement for the 
on-site childcare facility will be included in the Appraisal Instructions for the applicable 
Option Parcel: · · 

(b) Sublease. Wrt:n the location of the childcare facility is finally detennined 
. within each applicable Phase, the Port will includ~ a provision in the Vertical ODA for 
the applicable Option Parcels that requires the Vertical Developer to provide a childcare 
facility meeting the requirements of this Section. Each facility must have a minimum 
capacity of 50 children and be available for lease to a qualified nonprofit operator at a 
cost' not to exceed actual operating· and tenant improvement costs reasonably allocated to 
similar facilities in similar buildings, amorti.zed over the term of the lease. 

(c) Potential Reinstatement of Childcare Fees. De°veloper may request the 
elimination of one or both-of the childcare facilities from the 28-Acre Site Project, 
subject to the Port's approval in its sole discretion. If the Port approves such request as to 

· a particular Option Parcel, the Vertical Developer under the applicable Vertical ODA will 
be required to pay an amount equal to the Impact Fees under Planning Code 
sections 414.1-414.15 and sections 4I4A.1-4I4A.8 as a condition to the Port's approval. 

7.19. Community Facilities. 

(a) Right to Sublease. The City will have the right to sub!eas~ from Vertical 
Developers within the 28-Acre Site (excluding the frontages designated in the Design for 
Development and SUD as "priority retail") up to 15,000 gsf of community facilities (the 
"Community Facility Space") at fair market rents and on lease terms consistent with the 
then·-current market. The Community Facility Space will be subject to all applieabl~ 
requirements of t~e subject Parcel Lease, including those provisions governing prohibited 
uses. 

(b) Prohibited Uses. The City mtist not use the Community Facility Space for· 
any automobile-related uses, garages, hazardous wa.ste facility, incinerators, junkyards, 
machine shops, public utilities yards, recycling centers, social services, or health services 
operate~ or directed by the City specifically or primarily for purposes of community 
behavioral health services, community substance abuse services, or similar services, 
service yards, storage yards, or wireless telecommunications services facilities. 

(c) Exercise of Right. 
. . . 

(i) In each Phase Submittal that includes commerciat·-office uses, 
Developer will designate one or more eligibl~ Optiqn Parcels that could . 
accommodate the Community Facility Space, or if I 5,000 gsf of contiguous 
ground floor space is not available in the subject Phase, Developer may propose a 
distribution of the 15,000 gsf among more than one building in the Phase. -In its 
Phase Approval, the Port, in consultation with the City, must notify Developer as 
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to whether or not the City intends to accept the right to the Community F~cility 
Space within any designated location (each, a "CF Election"). 

(ii) If the Port makes the CF Election, then it will forfeit its right to 
- Community Facility Space in any Later Phase, but the Parcel Lease for the 

designated Option Parcel will include a requirement for the Vertical Developer to· 
provide the City with a right of first offer to sublease the Community Facility .. 
Space at fair market rent and on market terms: If the City fails to exercis~ its 
right of first offer within six months after the execution date ·of the applicabl~ 
Vertical DOA or ifit elects not to exercise a sublease renewal option, it will 
forfeit all further rights .to the Community Facility Space. ; 

(d) Failure to Exercise. If the Port fails to make the CF Election with the 
Phase Approval, it will forfeit the City's right'to the Community Facility Space for that 
Phase, but Developer must offer an alternate Community Facility Space in each Later 
Phase. The Port will forfeit the City's right to any Community Facility Space if the Port . 
has failed to make the CF Election by the date of the. ~hase 3 Phase Approval. 

7 .20. Priority Retail along Slipways Commons. The open space network within the 
28-Acre Site Proj'ect includes an inland portion called Slipways Commons, as more particularly 
described in the-Design for Development (Figure 3.6.1 ). Slipways Commons is bounded by 
Parcels EI, E2, E3 and E4. The Design for Development (Figure 2.2.2) designates the frontages· 
of these Parcels as Priority Retail Frontage zones. To ensure that these Priority Retail Frontage 
zones will attract and be activated by visitors as well as local residents, each Parcel Lease or 
Restrictive Covenant for Parcel El, E2 and E3 will include a requirement that the Tenant must 
use commercially reasonable efforts to sublease at least fifty percent (50%) of the rentable 
ground floor area within the Priority Retail Frontage zone on the Premises to "Priority Retail" 
uses (as defined in the Design for Development) that are also visitor-serving uses, which may 
include, without limitation, restaurants, cafes and specialty retail and food purveyors that will 
attract visitors and enhance their enjoyment of the adjoining open spaces, and that the Tenant 
may not enter into any sublease that would-prevent or prohibit Tenant from achieving the 
foregoing without the prior written consent of the Port Director, in her sole discretion. · 

7.21. Report on Associated Public Benefits. With the Phase Submittal application for 
Phase 3, and within six months after the Port has issued the last Final Certificate of Occupancy 
for all Vertical Improvements in all Phases, Developer must submit to the Port a report that 
-describes complianc.e with the Associated Public Benefits described in this DOA. The 

· Associated Public Benefits Report will track compliance with all categories of Associated Public 
Benefits provided with applicable Development Parcels and Affordable Housing Parcels, and, at 
the beginning of Phase 3, will describe how all r:emaining Associated Pub!ic Benefits will be 
achieved and enforced within Phase 3.- . · 

7.22. Wastewater Treatment and Recycling System. · 

(a)· WTRS Variant. Infrastructure Plan§ 12.2 (Proposed Non-Potable Water 
System) contemplates two possible variants for the treatment of recycled water at the 28-
Acre Site Project: a parcel-bas~d graywater reuse system, or a district-wide Wastewater 
Treatment and Recycling System ("WTRS"). Infrastructure Plan§ 12.2 (Proposed 
Non-Potable Water System) provides that the decision between parcel-based or district
wide WTRS will be made prior to construction of Phase 1 based on market viability·a~d 
the SFPUC Non Potable Water application procedures. The decision to proceed with the 
WTRS variant will be made in accordance with this Subsection. 

·(h) WTRS Term Sheet and WTRS Agreement. As of the Reference Date, the 
Port, SFPUC and Developer are negotiating a term sheet (the "WTRS Term Sheet") that 
will be the basis upon which th~ parties thereto will negotiate a binding three-party 
l:).greement relating to the construction and acceptance of the WTRS (the "WTRS 
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Agreement''). The WTRS Agreement will set forth the agreements apd understandings 
of the parties as to the schedule, design, construction, ownership and operation of the 
WTRS. The Parties anticipate that the Port, Sf Pl.JC ~nd Developer, each in their sole 
discretion, will sign the WTRS Term Sheet by May I, 2018, and enter into the WTRS 
Agreeme~t.based on the WTRS Term Sheet by JuJy I, 2018. _ 

. (c) Developer's Obligation for WTRS. If the parties.enter into the WTRS 
Agreement by July I, 2018 (as such date may be extended by mutual agreement of the 
parties thereto in their sole discretion), then the WTRS Agreement will be appended to 
this DOA; the WTRS will automatically and, without further action by the Parties, · 
become.a Phase Improvement for all purposes of this DOA, arid Developer's obligations 
under the WTRS Agreement to design and construct the WTRS will automatically be 
deemed a Developer Construction Obligation hereunder. Within 30 days ·after the 
effective-date of the WTRS Agreement, the Parties will revise the Schedule of_ 
Performa~t'ce for Phase _In:iprovements to ·include a separate line item that will set forth the 
Outside Dates applicable to the WTRS consistent with the schedule. of performance set 
forth in the WTRS Agreement; provided, however, that the failure to do so will not void 
or invalidate Dev.eloper's schedule of performance obligations under the WTRS · 
Agreement. If the Port, SFPUC and Developer fail to enter into the. WTRS Agreement by 
July I, 2018 (as such date may be extended by mutual agreement of the parties thereto in 
their sole discretion), then the recycled water system at the 28-Acre Proje_ct Site will be 
·provided by' a parcel-based .graywater reuse system in accordance with the Infrastructure 
Plan. _,,. 

(d) . Treatment of WTRS for Purposes of the ODA. Without limiting· 
Subsection 7.22(c) (Developer's Obligation-for WTRS): (i)Developer's Horizontal 
Development Costs related to the design, approval and construction of the WTRS will be 
included as Horizontal Development Costs for which-the Port mus~ pay or reimburse 
Developer from Project Payment Sources under the Financing Plan, and (ii) Developer's 
obligations to comply with the Outside Dates in the Schedule of Performance for th€: · 
WTRS will be subject to Excusable Delay. Except to the extent expressly addressed in -
the WTRS Agreement, Developer's failure to comply with its obligations for the WTRS 
in accordance with the WTRS Agreement will be treated in the same manner its failure"to 
comply with the Schedule of Performance for any other Phase Improvement under 
Subsection 12.2(c) (Outside_ Da~es for Phase'Improvements and Public Spaces). · . 

7.23. Potential Relocation of Building ll. 
(a) · Building 11 Relocation Plan and Potential Developer or Arts Master 

Tenant Relocation of Building 11. Subject to Subsection 7.23(b) (Potential 1:>ort 
Relocation of Building 11), if prior to the Port's approval of Developer's Phase Submittal 
for Phase 2, either the Port or Developer receives an approved Part I and Part 2 for any 
resource in the Union Iron·works Historic District ("UIWH District") from the National 
Park Service that conditions Part 2 historic tax credit eligibility upon the relocation and 
rehabilitation of Building 11, or the National Park Service issues a written 
communication- confirming that the relocation and rehabilitation of Buildjng 11 would 
support a-Part 2 historic tax credit eligibility approval for other resources in the UIWH 
District (subject to compliance of the applicable contributing resource with Secretary 
Standards), Developer and Port will use commercially reasonable efforts to develop a 
plan C-Building t t Reloc·ation Plan") to relocate Building 11, which will include a 
schedule, detailed costs and funding sources, a relocation site for Building 11 ~ithin the 
UIWH District that is to the north of and outside the 28-Acre Site, and the relevant terms 
of the Artist Transition Plan described in Subsection 7_.13(c) (Artist Transition Plan). 
The Building 11 Relocation Plan may also include the procedures described in clauses (i) 
through (vi) hereof to implement the Building 11 Relocation Plan, subject to each Party's 
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approval in its sole discretion. The Building 11 Relocation Plan and any material . 
amendments to the Transaction Documents that are necessary to implement the Building 
11 Relocation Plan are subjec~ to Port Commission and Board of Supervisors' approval, 
in their sole and absolute discretion, after completion and consideration of environmental 
review un~er CEQA in accordance with applicable law. 

(i) Relocation of Building 11 under the Building fl Relocation Plan 
by Developer or an Arts Master Teriant will be financed by up to $13.5 million in 
Arts Building Proceeds." 

. (ii) If the costs to implement-the Building 11 Relocation.Plan, 
·including seismic upgrades, code compliance and building relocation, exceed the 
$13.5 million in Arts Building Proceeds, the Port will have the option to utilize 
Port Tax Increment or other available sources (not including Project Payment 
Sources) to pay for remaining costs. If the costs to implement the Building 11 
Relocation Plan are less than the $13.5 million in Arts Building Proceeds, Port· 
and Developer will utilize the remainder to sµbsidize the Arts Buildihg, subject t9 
the terms of Section 7.12 (Arts Building) and FP § 10.2(b) (Arts·Building · 
Funding). 

· (iii) Subject to Port Commission arid Board of Supervfsors approval in 
their sole discretion after completion and consideration of enyironmental review 
under CEQA in accordance with applicabl~ law, Port will enter a Vertical ODA 
with a Developer Affiliate, Arts Master Tenant or other third party that would 
require the contracting entity, through itself or other.qualified parties, to lease, 
relocate, rehabilitate, maintain and operate ~uilding 11. 

(iv) Close of Escrow under the Vertical DOA for Building 11, 
impleri1entation of the Building 1 ·1 Relocation Plan .and compliance with the 
Artist Transition Plan will satisfy Developer's obligation to provide Permanent 
Noonan Replacement Space under Section 7.13 (Noonan Replacement Space) 
and the Schedule of PerfQrmance. 

(v) Notwithstanding the foregoing, t~e Port Commission and Board of 
Supervisors retain the absolute discretion to (a) make modifications to the 
proposed Building 11 Relocation Plan, .Vertical DOA and Parcel Lease as are 
deemed necessary to mitigate significant environmental impacts., (b) select other 
feasible alternatives to avoid such impacts, (c) ~alance ben·efits against 
unavoidable significant impacts before taking·final action if such significant 
impacts cannot otherwise be avoided, or (d) determine not to proceed with the· 
proposed Building 11 Relocation Plan, Building 11 Vertical DOA and Building 
11 Parcel Lease based upon the information generated by the environmental 
review process. · 

(vi) After Building 11 is relocated and reha_bilitated under the Building 
11 Relocation Plan and in compliance with the Artist Transition Plan, the 
relocated Building 11 is intended to be the Permanent Noonan Replacement 
Space, unless otherwise agreed by the Parties. · 

. . 
(b) Potential Port Relocation of Building l l. Notwithstanding s·ubsection. 

7.23(a) (Building 11 Relocation Plan and Potential Developer or Arts Master Tenant 
Relocation of Building I t ), Port will have the right in its sole discretion, and subject to 
approval by the Port Commission and Board of Supervisors in th~ir sole and absolute 
discretion, after completion and consideration of e.nvironmental review under CEQA in 
accordance with applicable law, to relocate Building 11 to a relocation site within the 
UIWH District ·that is to the north of and outside the 28-Acre Site at its own cost. The 
Port will exercise such right by delivering notice to Developer prior to the addition of the 
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Building 11 Site to the Premises as an Annexation Site (as those terms are defined in the 
M~ster Lease) in accordance with ML§ 1.1.(b)(iii). In order to ensure consistency with 
28-Acre Site Project phasing, if Port exercises its right unc:Jer this Subsection (o relocate 
Building 11, the Port and Developer wi II agree to the timing of such Port relocation of 
Building 11 prior to or in conjunction with the Port's approval of Developer's Phase 
Submittal for Phase 2. Relocation of Building 11 by the Port under this Subsection will 
not relieve Developer of its obligation under Section 7.13 (Noonan Replacement Space) 
to provide ~ermanent Replacement Space for the Noonan Tenants (and the $13.5 million 

1 in Arts Building Proceed~ intended for the-Noonan Replacement Space would continue to 
be available for such purpose to the extent provided in Section 7.12 (Arts Building)and 
FP § 10.2 (Arts Building Funding)). · · 

8. ·. DELIVERY OF MASTER LEASE 

8.1. P~ocedurcs for Delivery. 

(a) . Escrow. Within 30 days after the Reference Date,.Developer will open an 
Escrow with an Escrow Agent and promptly notify the Port of the Escrow number-and 
contact information for the ti{le officer assigned to the Escrow. · 

(b) Title Report. Prior to the Reference Date; Developt;r caused the Escrow 
Agent to deliver to Port and Developer a preliminary title report (the "Preliminary Title 
Report") for the 28-Acre Site, together with copies of all documents relating to title 
exceptions shown in the title reports. · 

(c) Permitted Exceptions. Attached as DDA Exhibit Dl is a copy of the 
Preliminary Title Report, marked to show those title exceptions that Developer has 
approved as "Permitted Exceptions" for delivery of the Master Lease, and those title 
exceptions that Developer would approve as "Permitted Exceptions" for delivery of each 
Parcel Lea~e. The "Mas·ter Lease Permitted Exceptions" for purposes of delivery of 
the Master Lease, collectively are: (i) the exceptions th~t are shown on DDA Exhibit Dl 
as Permitted Exceptions for delivery of the Master Lease; (ii) exceptions cr·eated by this 
DDA or with the written consent of Developer; and (iii) exceptions for the Project 
Approvals. The "Parcel Lease Permitted Exceptions'' for purposes of.the Port Title 
Covenant (described in Sub:Section 8.3 (New Title Matters)) and conveyance of Option 
Parcels under each Vertical ODA are: (i) the exceptions that are shown on DDA Exhibit · 
01 as Permitted Exceptions for delivery of the Parcel Lease; (ii) exceptions created by 
this ODA, the Exchange Agreement, the applicable Vertical ODA or with the written 
consent of Developer or Vertical Developer; and (iii) exceptions for the Project 
~pprovals. . 

(d) Quiet Title Action. The Part_ies acknowledge that the Preliminary Title 
Report contains exceptions that.could adversely affect planned development of the 
28-Acre Site and that may be removed by a McEnerney action. The Port will file the 
appropriate McEnerney action within 90 days after the Reference Date and diligently 
prosecute ~he same to judgment. If the Port obtains a favorable judgment in the action, it 
will obtain a certified copy of the judgment and instruct the Escrow Agent to record _the 

· judgment and issue an amendment or endorsement removing the exception. Developer 
must cooperate with the Port, and all fees and costs the Port incurs in the McEnerney 
action will be included as Port Capital under the Financing Plan. 

I 

(e) Street and Utility Vacations. The Parties acknowledge that the recor.dation 
of Subdivision Maps and construction of Phase Improvements may require the vacation · 
of certain streets and utilities located within the FC Project Area, and the failure to do so 
i.n a timely manner could adversely affect or defay the Commencement or the completion 
of the applicable Phase Improvements .. Therefore, in connection with each Phase 
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Submittal and Subdivision Map application, the Parties will work cooperatively to 
identify those Street and Utility Easements that shoul.d be abandoned, removed, relocated, 
amended, or otherwise modified to permit the recordation of a Phase Final Map and/or to 
alfow the construction of the Phase Improvements (each, an "Easement Action"). To the 
extent that the Easement Actions will require action by the City, such as a quiet · 
title action or Board of Supervisors.~cti9n to abandon, vacate, or relocate (temporarily or 
permanently) the applicable Street and Utility Easement, the City will take all such 
reasonable measures to implement the requireq- Easement Actions at Port's sole cost, and · 
such costs will .be included as Port Capital under the Financing Plan. Port's failure to 
)mplement the required Eas~ment Actions will not be a breach of the Port Title Covenant-; 
however, the Port's failure to timely implement the required Easement Action that causes 
ii delay in Developer's performance under the Schedule of Performance will be 
considered an event of Excusable Delay. · 

8.2. Disapproved Exceptions. 

{a) Removal of Title Exceptions. Except as set forth in this Section, the Port 
will convey the leasehold interest under the Master Lease subject only to the Master 
Lease Permitted Exceptions and free of all tenants, leases, and·occupants. If any 
exceptions to title are not Master Lease Permitted Exceptions, the Port will cause the 
removal of such exceptions prior to execution and delivery of the Master Lease or 

. otherwise cause the Escrow Agent not to show such exceptions in the Developer's 
Title Policy, and any such delay shall be an event of Excusable Delay applica_ble to all 
times for performance oy Developer under this ODA. The Port's efforts with respect to 
the i:emoval of exceptions pursuant to this Section will be included as Port Capital under 
the Financing Plan. 

(b) Relocation. If the Port has tenants other than the Noonan Tenants o_n any 
portion of the 28-Acre.Site who require rel~cation, the Port, at its sole cost, will comply 
to the extent applicable with requirements of the CalifofOia Relocation Assistance Law 
(Cal. Gov't Code§§ 7260 et seq·.) and any other Applicable Laws .. Any Port costs 
incurred with the relocation of any tenants or occupants of the 28-Acre Site other than the 
Noonan Tenants will not be eligible for reimbursement as Port Capital under the 
Financing Plan or in any other manner. Subject to the requirements of Section 7.13 
(Noonan Replacement Space), the Port will be obligated to terminate the Building 11 
!,ease and the rights of all tenants or subtenants to tbe use and occupancy of the 
Building 21 Site-( as described in the Master Lease) when needed by Developer for 
c9nstructiori of the Horizontal Improvements upon prior notice by Developer given in 
accordance with the Master Lease. Notwithstanding the foregoing, (I) the_ Port will not 
be required to terminate PG&E's rights to the PG&E Remedia~ion Site until PG&E has 
received one or more no further action determinations from the Water Board for the 
remediation work w.ithin the 28-Acre Site; and (2) the Port will not be required to . 
terminate SFPUC's rights ·10 the Building 21 · Site until the existing facilities are no longer 
needeq, as evidenced by the completion of functioning replacement facilities, or at such 
earlier time as approved in writing by the SFPUC. · 

{c) . Election of Remedies. lf the Port fails to remove any title exception that is 
not a Master Lease Permitted Exception prior to Close of Escrow for delivery of the · 
Master Lease, then Developer may elect any of the follo~ing actions. . · 

(i) Developer may terminate Escrow for delivery of the Master Lease 
and terminate this ODA by delivering notice to the Port: · 

(ii) Developer may elect to remove the exception after delivering 
notice to the Port. Developer may take any actions reasonably necessary to 
remove the exception, which may include ob~ai!1ing an endor~ement from the 
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Escrow ·Agent insuring over the exception. A delay in Closing. caused by this 
election will be an Excusable Delay so long as long as Developer is diligently 
proceeding with its election. 

(iii) Developer may waive its objection.and execute and accept delivery 
of the Master Lease subject to the exception, which will then be deemed to be a 
Permitted Exception. 

(d) · Effect of Action or Inaction. 

(i) Developer's timely election under Subsection 8.2(c) (Election of 
Remedies) will not affect Developer's remedies under Section 11.4 (Remedies for 
Events of Default) if the title exception is cam~ed by the Port's breach of the Port 
Title Covenant, subject to any notice and cure requirements under Section 11.3 · 

· (Events of Default by the J:>ort). 

(ii) Developer's failure to make a timely electi'on under this Subsection 
will be deemed to waive any objections to applicable title.exceptions that are not 
Master Lease Permitted Exceptions, and each exception that Developer is deemed 
to have waived will also be deemed to be Master Lease Permitted Exceptions. 

(e) Developer1s Title Policy. Developer's obligation to Close Escrow on the 
Port's conveyance of the Master Lease is conditioned on the Escrow Agent's irrevocable 
commitment to issue to the Developer a CLTA title insurance policy (or at the 
Developer's option, an AL TA extended coverage title insurance policy) insuring 
Developer's leasehold interest under the Master Lease. Developer may designate desired 
endorsements, reinsurance, and direct access agreements for the policy and the amount . 
insured, subjeqt to the Escrow Agent's reasonable agreement. The. tit!~ policy must 
insure Developer's interest in the Master Lease Premises under the Master Lease, subject 
only to the Master Lease Permitted Exceptions. If Developer elects to (?btain an ALT A 
owner's policy, Developer will be responsible for securing at its sole cost, without 
reimbursement as a Soft Cost, any required surveys, engineering studies, and other 
documents in time to permit _Close of Escrow by the Closing Deadline. 

(f) Port's Title Policy. The Port's obligation to Close Escrow on the Master 
Lease is conditioned on the Escrow Agent's irrevocable commitment to issue to the Port 
a CLTA owner's title insurance policy iri an amount.specified by the Port and satisfactory 
t~ the Escrow Agent, insuring Port's fee interest in the Master Lease Premises subject to 
the Master. Lease·Pc;rmitted Exceptions that are applicable to t~e fee, and with such ' 
CL TA endorsements as Port may reasonably request, all at the sole cost of Developer, 
provided that Port pays any incremental cost for such policy (including endorsements) in 
excess of the cost of the title insurance policy and endorsements referred to in 
Subsection 8.2(e) (Developer's Title Policy) and further provided.that this condition 
precedent will not apply 'if any existing Title Policy for the 28-Acre Site (including any 
endorsements that can pe issued by Escrow Agent) does not adequately provide the 
coverage described ii:i this Subsection, as reasonably determined by the Port. The Port's 
incremental costs to obtain title insurance will be included as Port Capital under the 
Financing Plan. · 

8.3. New Title Matters. The Port agrees that it will not voluntarily permit or cause to 
be created after the Reference Date any new exceptions ·to title other ~han the Master Lease 

· Permitted Exceptions and the Parcel Lease Permitted Exceptions (the "Port Title Covenant"). 
If the Escrow Agent advises Developer of a new title exception that is. not a Master Lease 
Permitted Exception or Parcel Lease ):'ermitted Exception that arises ~fter the Reference Date, 
this Section will apply. The Port Title Covenant will apply to.the Master Lease Premises and 
each Option Parcel that the Port conveys to a Vertical Developer under ea~h Vertical DOA. 
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(a) Time and Right to Object. 

(i) If the new exception would materially and adversely affect the 
Developer's intended use of the Master Lease Premises or the delivery and 
development of any Option Parcel, then Developer must provide notice of its 
objection to the Port no later than five business days after the Escrow Agent 
provided the infonnation to Developer. 

(ii) · Unless the Port created or consented to the new title exception, the 
Port may elect in its sole discretion to cause the Escrow Agent ~o remove the new 

.exception from the title policy to be issued to Developer at Close of Escrow. The 
Port must notify Developer within 30 days after receipt of Developer's objection 

· whether the Port elects to remove the exception. If Developer reasonably 
determines that the time for the Port to remove the exception would delay 

. Developer's performance of its obligations under the Schedule of Performance, 
then such delay will be an.event of Excusable Delay applicable.to all times for 
performance by Developer under this DOA. The Port's efforts with respect to the 

· removal of exceptions pursuant to this Subsection will be at the Port's sole cost 
and will not be subject to reimbursement as Port Capital. 

(b) Port Failure to Remove or Respond. lfthe Po.rt elects· not to remove the 
exception or fails to respond within the 30-day period, then Developer may elect one of 
the following actions. , · 

,.,. 

(i) Developer may terminate Escrow for delivery of the )\faster Lease 
and terminate this DOA by delivering notice to the Port. of its election. 

(ii) Developer may elect to remove_ the exception after delivering· 
notice to the Port. Developer may take any actions reasonably necessary to 
remove the exception, which may inc-lude·obtaining an endorsement from the 
Escrow Agent insuring over the exception. A delay in Closing caused by this 
election will be an Excusable Delay so long as Developer is diligently proceeding 
with its election. 

(iii) Developer may waive its objection, execute and accept delivery of 
the Master Lease subject to the exception, which will then be deemed to be ·a 
Permitted Exception. 

(iv) Developer's failure to make a timely objection.to a new title matter 
· under this Subsection will be deemed to waive its objection. New exceptions that 
the Developer is deemed to have accepted will also be deemed to be Master Lease 
Permitted Exceptions and Parcel Lease Pennitted ~xceptions. 

(c) Remedies. Developer's timely ~l~ction.und.er Subsection 8.3(a) (Time 
and Right to Object) qr under Subsection 8.3(b) (Port Failure to Remove or Respond) · 
will not affect Developer's remedies under Section 11.4 (Remedies for Even~s of · 
Default) if _the new exception is caused by the Port's breach of the Port Title Covenant, 
subject to any _notice and cure requirements under Section 11.3 (Events of Default by the 
Port). . · 

8.4. Conditions to Closing. 
. . 

(a) Developer Conditions. The following are conditions precedent to 
Developer's obligation to Close Escrow for the Port's conveyan~e of the Master Lease 
unless expressly waived by Developer's notice to the Port. . . . 

(i) The Port has performed all obligations under this DOA that the 
. Port is required to perform by the Closing Deadlin~. 
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(ii) The Port is not in Material Breach under this DDA. 

(iii) The Escrow Agent is irrevocably committed to issue title insurance 
to Developer at the Close of Escrow, subject only to Master Lease Permitted 
Exceptions and, if applicable, the McEnerney action, and otheD-Vise on conditions 
specified in the Joint Escrow Instructions. · 

(iv) The Port has issued, or is·prepared to issue upon Close of Escrow, 
all Regulatory Approvals necessary for Developer to Commence Site Preparation 
for any portion of the 28-Acre Site.Project. 

(b) Port Conditions. The following are conditi.ons precedent to the Port's 
obligation to Close Escrow for the Master Lease with Developer unless expressly waived 
by the Port's notice to Developer. · 

8.5. 

Costs. 

(i) Developer has provided the Port with certificates of insurance ·or 
dupliq1te originals of insurance policies and binders that will provide the required 
·coverage effective as of the Closing Deadline to the extent required under Master 
Lease Art _20. · 

(ii) · Developer is not in Material Breach of this DOA and no event that, 
with notice and the opportunity to cure; would be a Material Breach if uncured 
has occurred and is continuing. -

Ciose of Escrow. 

(a) Closing Costs. Developer will be responsible for all Developer_ Closing 

(b) Closing Deliveries. 

(i) Developer will provide the Port with at least 30 days' prior written 
notice of its i_ntent to Close Escrow (the "Closing Date"), whi~h date will be no 
later than the date that is 30 days prior to the Outside Date for Commencement of 
Construction of the Phase I Improvements, as set forth in the Schedule of 
Perfonnance. Within five days prior to the Closing Date, each Party must execute 

. and deliver to die Escrow Agent, and deliver a copy contemporaneously to the 
other Party, a signed counterpart of the Joint Escrow Instructions as appropriate 
for the Port's conveyance. 

(ii) At least two. busin~ss days before Closing Date, each Party must 
deposit into Escrow all documents it is obligated to deposit under this ODA and 
the Joint Escrow Instructions, -some of wh-ich are listed below. A II documents to 

.be recorded must be executed and acknowledged. 

(1) Four originals of the Master Lease, substantially in 
confonnity with the form attached as DDA Exhibit BlO, duly executed by 
an authorized representative of the signing Party. 

(2) A Memorandum of Master Lease, substantially in 
conformity with the form attached as ML Exh 0, duly executed by an 
authorized representative of the signing Party. 

(iii) Developer must deposit into Escrow all furids it is obligated to 
deposit at least two business days before the Closing Date. 

( c) Conveyance and Deiivery of Possession. If all conditions to the 
conveyance of the Master Lease have been satisfied or, to the extent waivable, expressly 
waived by the applicable Party, the Port will convey to Developer, and Developer will 
accept, the real property interest conveyed by the Master Lease at the Close of Escrow. 
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The Joint Escrow Instructions will instruct the Escrow Agent to deliver fully executed 
counterpart documents to the Parties· and record documents to be recorc;Ied after the Close 
of Escrow as instructed. 

(d) . Obligation to Cooperate. Each Party agrees to use commercially · 
reasonable efforts to satisfy the Closing conditions that are in its control and reasonably 

· cooperate with the other Party's efforts to satisfy conditions that are in the other Party's 
control. · 

8.6. · Master CC&Rs. Prior to delivery of the first Appraisal Notice for a . 
Development Parcel (or at such later time as is agreed upon by the Parties), the Port and 
Developer will have agreed upon the form of Master Conditions, Covenants and Restrictions (the 
"Master CC&Rs"). The Master CC&Rs will be recorded against each Development Parcel 
prior to t~rmination or release of the Master Lease and before conveyance of the applicable 

. Development Parcel to a Vertical Developer. Upon recordation, the Master CC&Rs will 
constitute covenants running with the land and encumbrances and restrictions on Developer's 
leasehold interest under the Master Lease, but will- riot constitute an encumbrance on Port's fee 
interest in any property within the 28:-Acre Site. Port will consent to the survival ·of the Master 
CC&Rs upon termination .. or release of the Master Lease as to each applicable Development 
Parcel. The Master CC&Rs will contain, at a minimum, the provisions set forth in 
DDA Exhibit D7. 

9. SITE CONDITION AND INDEMNITIES 

9.1. As-I~. 

(a) . Generally. Except as provided otherwise in this ODA (and subject to the 
rights, obligations and liabilities of the Parties under the Master Lease), the Port will 
convey all Development Parcels in the 28-Acre Site to Vertical Developers under this 
ODA strictly in their "as-is" condition with all faults and defects, and Developer agrees 
to accept and cause all Vertical Developer Affiliates to accept-'each Option Parcel or other 
Development Parcel for which Developer is the successful bidder in its ''.as-is" condition 
with all faults and defects. Developer's obligations for the condition of the 28-Acte Site 
prior to delivery to Vertical Developers will be governed by the Master Lease. The Port 
has no obligation to repair any improvements on the 28-Acre Site or any liability for their. 
damage or destruction, however caused. 

(b) Environmental Condition. The Port will not take any actions that 
materially exacerbate the environmental condition of the 28-Acre Site between the . 
Reference ·oate and the· date-the Port conveys the Master Lease to Develop~r; and as to 
any parcels excluded from the Master Lease Premises (i.e., the Building 11 Site, a portion 
of the Building 21 Site, the Affordable Self Storage Site and the PG&E Remediation 
Site), the Port will not take any actions that materially exacerbate .the environmental 
condition of those parcels betwe<;!n the Reference Date and (i) the date the applicable 
ex.eluded areas are added to the Master Lease Premises, (ii) the date that Port conveys the 
applicable Development Parcel to aV~rtical Developer, or (iii) the date the Port grants a 
License to Developer for construction of Horizontal Improvement thereon. . · . 

(c) Developer Due Diligence. Developer acknowledges explicitly that it has· 
. had the opportunity to investigate the physical and title conditions affecting the 28-Acre 

Site fully, using !;:Xperts of its own choosing. Through the term of the Master Lease with 
the Port, Deveto·per will have a continuing opportunity to conduct due diligence, 
· including physical testing, subject to reasonable conditions in the Master Lease and any 
License with respect to Port prope~y outside of the Master Lease .. The Port, at no cost to 
the Port,. will cooperate reasonably with Developer in its investigations and provide 
Developer with access to public books and records in the Port's possession or c_ontrol 
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'relating to the prior use and ownership of the 28-Ac,re Site during the Port's regular 
business hours. Developer must provide a reas~riably.detailed description of the 
documents that it wishes to review at least five days before the requested review date. 

(d) Hazardous Materials Conditions. 

(i) Developer expressly acknowledges its knowledge ofthe industrial 
history of the 28-Acre Site and nearby property, the contents of a Feasibility 
Study and Remedial Action Plan.and a Risk Management Plan for Pier 70 that the 
Water Board has approved, and Environmental Covenants attaching to the 28-
Acre Site. The Master Lease, each License, and each Parcel Lease er set of 
Restrictive Covenants ent~red into by a Vertical Developer will require Developer 
or the Vertical Developer to comply with all Environmental ~aws, including the 
Environmental Covenants, applicable to the portion of the 28-.Acre Site to which 
it has access, possession, or ownership. · 

(ii) De·veloper has no obligation under this DOA for: (1) work within 
submerged lands or that would disturb any submerged lands or improvements 
0utside of the 28-Acre Site, except for certain rip rap repair work as provided in 
the Infrastructure Plan, replacement of a bulkhead at one ·of the craneway~ as 
provided in the Infrastructure Plan, repair· of the 20th Street and 22nd Street 
outfalls, and mitigation measures identified as Develeper Mitigation Measures; or 
(2) remediation work in the southeast portion of the 28-Acre Site arising from 
activiti~s or conditions related to the lands formerly owned by PG&E (now owned 
by Associated Capital). · 

(iii) Developer acknowledges that.no City Party has made any . 
representation or warranty, express or implied, in reference to the condition of the 
28-Acre Site. 

(c) FEMA Disclosure. FEMA is performing detailed coastal engineering 
analyses and mapping of the San Francisco Bay shoreline within ~he nine San Francisco 
Bay Area counties that will provide flood and wave data for the City's Flood Insurance 
Study report and Flood Insurance-Rate Maps. This process may have significant impacts 
for developing new structures and reconstructing or repairing existing structures on San 
Francisco's waterfront. The City advises Developer as follows, 

(i) FEMA prepares the Flood Insurance Rate Maps to support the . 
National Flood Insurance Program, a federal program that enables property 
owners, businesses, and residents in participating communities to purchase flood 
insurance backed by the federal government. The Board of Supervisors adopted 
the Floodplain Ordinance, which governs new construction and·substantial 
improvements in flood-prone areas of San Francisco and authorizes the City's 
participation in the National Flood Insurance Program. National Flood Insurance 
Program regulations allow a local jurisdiction to issue variances to its floodplain 
management ordinance under certain narrow circumstances without jeopardizing 
the local jurisdiction's eligibility in the National Flood Insurance Program. But, 
projects that obtain variances from the local jurisdiction may be deemed ineligible 
for federally-backed floo~ insurance by FEMA. 

(ii) Flood Insurance R~te Maps identify areas that have a 1 % chance of 
inundation in a given year, also known as a base year or a JOO-year flood. FEMA 
refers to ar;i area that is at risk from a flood of this magnitude as a special flood · 

· hazard area. To prepare the Flood Insurance Rate Map for San Francisco, FEMA 
has performed detailed coastl,ll engineering analyses and mapping of the San 
Francisc<;> Bay shoreline. The San Francisco Bay Area Coastal Study includes 
both regional hydrodynamic and wave modeling of the San Francisco Bay, as 
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well as detailed onshore coastal analysi.s used to estimate wave runup and 
overtopping, as well as overland wave propagation. These onshore analyses form 
the basis for the Base Flood Elevations and special flood hazard areas shown on 
the Flood Insurance Rate Map. 

. . 

(iii)· In November2015,·FEMA issued a preliminary Flood Insurance 
Rate Map of San Francisco tentatively identifying special flood hazard areas 
along the City's shoreline in and along the San Francisco Bay consistrng of 
"A zones" (areas subject to inundation by tidal surge) and "V zones".(areas subject 

. to the additional hazards that accompany wave action). :These zones generally 
affect City property under Port jurisdiction and o~her areas of the San Francisco 
waterfront, including parts of Mission Bay, Hunters Point Shipyard, Can~lestick 
Point, Treasure and Yerba Buena Islands, and an area adjacent to Islais Creek. 
FEMA plans to finalize the Flood Insurance Rate Map in mid-20 I 8. Six months 
after this date, the Flood Insurance Rate Map will become effective and will be 
used f<?r flood insurance and floodplain management purposes. During this six
month period, the City plans to amend the Floodplain Ordinance to adopt the 
Flood Insurance Rate Map. · · . · . 

(iv) The Port Building Code provides for variances from these 
requirements.under certain extraordinary circumstances that parallel those in the 
Floodplain Ordinance. The Port Building Code regulates construction activities 
on piers and wharves and incorporates, with certain amendments, California 
Building Code provisions that genera!ly limit new construction in V zones to areas 
that are land_ward of the reach of mean high tide. · 

(v) The federal legislation and regulations implementing the NFIP are 
located at 42 U.S.C. §§ 4001 et seq.; 44 C.F.R. Parts 59-78, §§ 59.1-78.14. · 
FEMA also publishes "Answers to Questions About the NFIP" and FEMA 
Publication 186 entitled "Mandatory Purchase of Flood Insurance Guidelines." 
Additional information on thi.s matter cati be found on the City's ·and FEMA's· 
websites at the following links: · 

http:! /sf gsa.org/~an-francisco-floodplain-management-program . 

https://www.fema.gov/nationat.:flood-insurance-program-flood-hazard
mapping 

. https://www.fcma.gov/national-flqod-insurance-program 
I . 

http://www.r9map.org/Docs/Oct l 3-~anFranCo
FEMA_Factsheet_rev%20(2).pdf 

9.2. Damage and Destruction. Beginning on the Reference Date, Developer will 
assume all risk of damage to or destruction ofexisting,or future improvements at the FC Project 
Arca, su~ject to the terms and conditions of this Section. 

(a) Effect on Existing Improvements to be Demolished. A casualty causing 
damage to or destruction of any existing improvements in a Phase Area and other . 
changes in site conditions will not affect the Part~es' rights and obligations under this 
DOA.except by application of this Section or Article 4 (Performance Dates). Developer 
will have 'the right to elect to obtain relief under either provision, but not both, following 
a casualty. 

(b) Developer's Remedies. In the event of a casualty outside of Developer's 
reasonable control that occurs to.any portion of the 28-Acre Site that remains subject to 
this DOA (i.e., prior to its release upon Close of Escrow f~r Option Parcels), Developer 
may deliver a Requested Change Notice to the Port under Section 3.4 (Changes to 
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Project after Phase 1) seeking to revise the Schedule of Performance to provide 
Developer a reasonable amount of additjonal time to make adjustments to the Pha~e 
Improvements, the Arts .Building, or the Historic Buildings, as applicable, in light of the 
casualty, or otherwise amend this ODA, whether or not the casualty occurs in Phase I or 
Later Phases. The Parties' obligations under this ODA.would not be affected except to 
the extent changes are approved µnder Section 3.4 (Changes to Project after.Phase I). 

(c) Effect on Historic Buildings. If the casualty occurs prior to the effective 
·date of the Port entering into a Vertical DOA for the applicable building and would result 
in damage or destruction that would cause th~ cost to restore the building to exceed 50% 
of the value of the Historic Building (as determined by the appraisal process set forth in 
Subsection 7.3 (Option Parcel Appraisals) as of the date of casualty, then at Developer's 
election, Section 7.14 (Historic Buildings 12 and 21) and Section 7.11 (Historic Building 
2) will no longer apply to the affected Historic Building, Developer will demolish the 
affect.ed Historic Building (the cost of which will be included as a Horizontal 

. Development Cost under the financing Plan), and the affected parcel will be deemed an 
Option Parcel within the applicable Phase; unless the Parties agree otherwise. If the 
casualty results in damage or destruction that would cause the cost to restore the !Juil~ing 
to be 50% or less of the value of the Historic Building (as-determined per the process 
desqibed in this Subsection) as of the date of casualty, th_~n Developer may avail itself of 
relief available ·under Article 4 (Performance Dates), and to the extent permitted by 
Applicable Law, the Port will retain any·and all unexpended insurance proceeds and any 
.uncollected claims and rights under insurance policies covet:ing such damage or 
destruction, if any, and assign such proceeds, claims, and rights to the Vertical Developer 
under the appli~able Vertical DOA. A casualty occurring after the Port has entered into a 
Vertical DOA will be governed by its terms. All costs im:µrred by Developer under this 
Subsection not otherwise reimbursed by insurance proceeds will be reimbursable under 
the Financing Plan. 

·(d) No Action. If Developer fails to seek a remedy under Subsection 9.2(b) 
(Developer's Remeclies), the Parties' rights and obligations under this DOA will not be 
affected by the casualty except to the extent of relief av~ilable under Article 4 
(Performance Dates). 

9.3. General Indemnity. 

(a) Scope of Indemnity. The following apply to an lndemnitor's obligations 
under this Section. 

(i) The fndemnitor must defend ·the Indemnified Parties ~gainst any 
Claims for Losses that reasonably fall or are otherwise determined to fall within 
this indemnity, even if the Claims may be groundless, fraudulent, or false. If a 
Claim is-made against an Indemnified Party that may be within the scope of this 
indemnity, that Indenrnified Party must provide notice to the Indemnitor of the 
Claim within a reasonable time after learning of the Claim and cooperate with the 
Indemriitor in the defense of the Claim. An lndem_nified Party's failure to provide 
the notice, however, will not affect the lndemnitor's obligations except to the 
extent of prejudice caused by the lack of notice. The I.ndemnitor' s defense 
obligation will arise when a City·Party tenders the· Claim to the fndemnitor and 

· will continue until finally resolved.· 

(ii) After the Port has entered into a Vertical ODA with a Vertical 
Developer for a Development Parcel, the Vertical ODA will control and govern 
indemnification obligations 9fthe Vertical Developer. The agreements to 
indemnify under this DOA are in addition to, and must not be construed to limit 
or rep_Iace any other obligations or liabilities that the Port may have to a Vertical 
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Developer or that a Vertical ,Developer may have to the Port under any Vertical 
DOA or implementing agreement·or Applicable Law·. 

(b) Developer. Except to the extent directly or_indirectly caused by the act or 
om.ission of a City Party, Developer must indemnify the City Parties against all Losses 
arising directly or indirectly from·: 

(i) failure to obtain any Regulatory Approval or to comply with any 
Regulatory Requirement for the Horizontal· Improvements; 

(ii) any personal injury or property damage occurring on any portion 
of the 28-A~re Site while under Developer's ownership or control; and 

(iii) any Developer Party's acts o.r omissions in relation to construction, 
management, or operations at the 28-Acre .Site related to Horizontal 
Improvements, including patent and latent defects and mechanic's or other liens 

. to secure payment for labor, service, equipm~nt, or material. 

In addition, Developer will indemnify the City Parties from and against all Losses 
(if a City Party has been named in any action or other legal pro.ceeding) incurred by a · 
City Party (if the City Party has not been named in the action or legal proceeding) arising 
directly or indirectly out of or connected with contracts or agreements (i) to which no 
City Party is a party and (ii) entered into by Developer in connection with its 
performance under this DOA, any Assignment and Assumption Agreement and any 
dispute betweeµ parties relatinglo who is responsible for performing certain obligations 
under this DOA (including any record keeping or allocation under the Financing Plan), 
except to the extent such Losses were caused by th~ act or omission of a City Party. 

. 9.4. Environmental Indemnity. In addition to its obligations under Section 9.3 
(General Indemnity), Developer on behalf of itself and the Developer Parties will indemnify the 
Indemnified Parties and the State Lands City Parties from any and all Losses and Hazardous 
Materials Claims to the same extent as the Hazardous Materials Indemnification to be provided 
by the Tenant and Tenant Parties under ML Art 19. . 

9.S.. Defense of Claims. 

(a) Notice. 

(i) The Port, on behalf of itself and the City Parties, and Developer, 
. on behalf of itself and the Developer Parties, agree to give notice to any 
lndemnitor by the earlier of: • 

(1) . l O days after val id service of proces·s of a summons or 
otber riotice that an action has been filed against the Indemnified Party; ·or 

(2) 15 business days after rccei'ving notice that: (A) an action 
has been filed or a Claim has been made against an Indemnified Party; or 
(B) any other event that the Indemnified Party believes in good faith will 
be covered by t_his indemnity. · 

(ii) But the Indemnified Party's failure to give timely notice will not 
affect the Indemnified Partis rights or the ln9e1~nitor's obligations under this 
ODA except to the exten~ that the delay prejudices the lndemnitor. 

. (iii) Control. Subject to the Indemnified Party's approval, the-
. lndcmnitor will be entitled to control the defense, compn;miise, or other resolution 
of any Claim through counsel ofth~ lndemnitor's choice. But in all cases the 
Indemnified Party will be entitled to participate in the defense, compromise, or. 
other resolution of the Claim at its own expense. · 
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. . . 
(b) Failure to Defend. If the Indemnitor fails to take reasonable and 

appropriate steps to defend the Claim within a reasonable time after notice from the 
Indemnified Party describing in reasonable detail the nature of the lndemnitor's alleged 
failure, the Indemnified Party will have the right to hire defense counsel to carry out the 
defense at the Indemnitor's cost, which may be any combination of the City Attorney's 
Office (for a City Party), in-house coi.msel (for a Developer Party), and outside counsel. 
T~e Jndemnified Party's defense costs will be due and payable within 30 "days after the 
J_ndemnified Party delivers to the Inde~nitor an invoice meeting the requirements of 
App ,r A.4. / (Attorneys' Fees). 

9.6~ Mutual Release and Waiver. 

(a) Scope. The releases under this Section do not aff~ct either Party's rights 
to enforce the other Party's obligations, assert an Event of Default or Material Breach by 

. the other Party, or seek its remedies under any Tran~action Document at law or in equity. 

(i) In consideration of the Port:s covenants and obligations under this 
DDA, and as part of its agreement to accept the 28-Acre Site in its "as-is" 
condition, Developer, on behalf of itself and all o.ther Developer Parties: agrees to 
waive any right to recover from, and forever releases the. City Parties and their 
Agents of and from any Losses, whether direct or indirect, known or unknown, · 
foreseen or unforeseen, that any Developer Party may now have or that _may arise 
later on account of or in anyway be connected with: 

(1). the negotiations fqr this DDA and other Transaction 
Documents; 

(2) the Existing Geotechnical Condition of the 28-Acre Site; 
. . 

(3) compliance of the 28-Acre Site with Applicable Laws; and· 

(4) Developer's Losses with respect to third-party Claims 
· arising from the Existing Geotechnical Condition of any portion of the 
28-Acre Site or any Applicable Laws before the Reference Date. 

(ii) In consideration of Developer's covenants and obligation~ under 
this DDA and as part of its agreement to master develop the 28-Acre Site, the Port 
releases Developer Parties from all Losses that may arise on account of or in any 
way be corinected with the Existing Hazardous Material Condition of the 28-Acre 
Site, nuisance, or other physical-condition that occurred or existed.before 
Developer takes possession or ownership of the 28-:Acre Site, except to the extent . 
caused, contributed to, or exacerbated by a Developer Party or a Developer 
Party's breach of any agreement under which the Developer Party assumes 
responsibility for compli~nce with Environmental Laws. 

(b) Waiver of Statute. In connection with.this release, Developer and the Port 
each acknowledges familiarity with California Civil Code section 1542, which provides 
as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO 
CLAIMS WHICH THE CREDITOR DOES NOT KNOW 
OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE 

· MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. 
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· · Each Party agrees that the release given in this Subsection covers unknown Claims 
and that, by entering into. this ODA, each Party waives the benefits of Civil Code 
section 1542, or under any other statute or common law principle of similar effect. 

(c) · Informed Consent. Each Party represents that it has been fully informed 
in reference to, and represented by counsel of its choice in connection with the rights., 
remedies, limitations on damages, and waivers contained in thjs ODA and after. 
consultation with its attorneys, with fu 11 knowledge of its rights and remedies otherwise 
available at law or in equity, presently and actually inten~s to waive and relinquis~ those 
righ~s and remedies to the extent specified in this ODA., and to rely solely on the 
prescribeµ remedies for any breach of this ODA, or any other.right that the Party seeks to 
exercise. · 

9.7. Parties to Contract. For purposes of this Article, no City Party will be dee.med 
to be a party to a contract solely because the City Party approved or consented to the contract, 
and no Developer Party will be deemed to be a party to a contract solely because the Developer 
Party approved Qr consented to the contract.· · 

. 9.8. Survival. The agreements to indemnify, releases, and waivers under this Article 
will survive termination of this DOA. The agreements to indem1_1ify under Section 9.3 (General 
Indemnity) and Section 9.4 (Environmental Indemnity) are in addition to, and do not limit or 
replace, any other obligations or liabilities under this DOA or other Transaction Documents. 

iO. RESOLUTION OF CERTAIN DISPUTES. 

10.1. Arbitrators. 

(a) Arbitrators Pool. The Parties may agree to submit certain disputes to 
Arbitrators on the approved Arbitrators Pool attached as DDA Schedule 1 and have 
agreed that Arbitrators on the list meet the qualifications under this Subsection. To be 
qualified, an Arbitrator rriust have at least 1 o. years' experience in the Bay Area in a 
professional capacity handling issues arising from complex real estate and master 
planned development transactions with expertise in areas such as property valuation, 
commercial and multifamily residential real estate sales and leasing, engineering and 
cost-estimating, real estate economics, and complex financial accounting . 

. (b) Changes. 

(i) The Parties will review the approved Arbitrators Pool periodically 
fo determine each Arbitrator's continued availability and willingness to serve. 
Either Party may propose to change the approved Arbitrators Pool by notice to the 
other Party, together with documentation supporting.the proposed change, such as 
a proposed new Arbitratc;,r's qualifications qr reasons to remove an Arbitrator 
from the approved Arbitrators Pool. 

(ii) The other Party will have 15 business days to respond. Failure to 
respond will be deemed consent if the notice prominently stated that the other · 
Party's failure to respond within 15 business·days will ·be cjeemed consent. 

(iii) If the other Party objects, the Parties will meet and confer under 
Subsection l0.2(a) (Good Faith Efforts) and, if necessary, di~cuss whether to 
resolve the dispute by nonbinding arbitration under Subsection 10.S(b) 
(Nonbinding ArbitratioQ Process). 

l0.2. Meet and Confer Requirement 

(a) Good Faith Efforts. Before resorting to any dispute resolution procedure 
under Subsection 10 •. 4(b) (Binding Arbitration Procedures) or Subsection 10.S(b) 
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(Nonbinding Arbitration Process), or initiating a judicial action, each Pafty agrees to 
make g:ood faith efforts to resolve the dispute as follows. · 

(i) Any Party may initiate a meet-and-confer effort by giving notice 
under procedures for progress meetings under Section 14.6 (Progress Meetings). 
Within five business days after a Disputing Party~s request to confer regarding an 
identified matter, decision-making representatives of each Disputing Party will 
meet in a good faith effort to resolve the dispute. 

(ii) If the Disputing Parties are unable to resolve the dispute at the 
meeting (or any longer time to which each Disputing Party agrees-in its sole 

. discretion), the following options will apply. · 

(1) The Parties may agree to submit the matters listed in 
Subsection 10.4(a) (Scope) to .. binding arbitration under 
Subsection 10.4(b) (Binding A~bitration Procedures). 

· (2) The Parties may agree to submit the matters listed in 
Subsection 10.5(a) (Scope) to nonbinding arbitration under 
Subsection 10.5(b) (Nonbinding Arbitration Process). .-

-(3) Disputes QVer matters listed in Section 10.6 (Nonarbitrable 
Matters) will not be subject to-arbitration under any circumstances. 

(4) The Parties, each in its sole discretion, may agree to submit 
any other matters to arbitration under this Article. 

(iii) If the Disputing Parties do riot agree to arbitration, or the dispute is 
not resolved by nonbinding arbitration, any Dispu~ing Party may seek to enforce 
its rights and remedies at law or in equity. 

(b) No Prejudice. The dispute resolution procedures in this Article will not 
delay or otherwise prejudice a Party's right to give notice of an alleged default under 
Article 11 (Defaults). . . 
10.3. General Arbitration Procedures. 

(a) Notice. A Party may initiate arbitration by providing a notice to the other 
Party, specifying with particularity both the nature of the dispute between the Parties and 
the initiating Party's demand to resolve the dispute. Neither P~rty may initiate or 
continue to prosecute a judicial action, except to comply with court rules, during the 
pending of an arbitration proceeding. 

(b) Selection of Arbitrator. The Parties ~ill meet-io designate the Arbitrator 
from the approved Arbitrators _Pool within 10 business days after the effective d~te of the 
arbitration notice. ,If the designated Arbitrator is not available to meet the time 
requirements for the proceeding, the Disputing Parties will. designate another Arbitrator 

· on the approved Arbitrators Pool. If the Part:ies are unable to reach a mutual agreement · 
regarding which 'Arbitrator to designate, the first Arbitrator's name on the list with 
availability will be the designated Arbitrator. If none of the Arbitrators listed in the 
Arbitrator's Pool is able or willing to hear a dispute, the Disputing Parties will agree on 
the selection of another Arbitrator meeting the qualifications in Subsection 10.1 (a) 
(Arbitrators Pool) to serv~for the.purposes of that dispute. If the Parties are unable to 
agree upon an Arbitrator not in the Arbitrator's Pool, the Parties shall request that the 
Arbitrator first designated by the Parties select an Arbitrator. If the first designated 
Arbitrator is not able or willing to select an Arbitrator, the Parties shall ask the next name 
on the Arbitrator's Pool list to select the Arbitrator (and so on until an Arbitrator is 
selected). If none of the Arbitrators listed in the Arbitrator's Pool are able or willing to 
select an Arbitrator, then either party may initiate an action in the Superior Court of the 
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State of Cal ifqrnia for the County of San Francisco for the limited purpose of seeking the 
appointment of an Arbitrator. Each Party initially will advance sq% of the required 
arbitration fee. 

(c) Arbitrator's Authority. The Ar~itrator will be authorized to: 

(i) decide the matter on the written submittals; 

(ii) 
Parties; 

hold an evidentiary hearing cin reasonable prior notice to the 

(iii) enter a default decision against a Party that does not deliver a brief 
or appear at the hearing and require the non-participating Party to pay the other · 
Party's attorneys' fees and arbitration fees; and · 

(iv) · award attorneys' fees and arbitrati~n fees to the prevailing·Party if 
the Arbitrator finds that the arbitration request was frivolous or was brought in 
bad faith. · 

(d) . Limits on Arbitrator's Authority. The Arbitrator will have no authority to: 

(i) · decide any matter that is listed in Section 10.6 (Nonarbitrable 
Matters) unless the Parties have agreed to submit t_he matter to the Arbitrator; 

notice; 
(ii) d~cide any matter that was not specified in the initiating Party's 

. . (iii) add to, remove from, disregard, modify, or otherwise alter this 
ODA.or any" other agreement between the Parties regarding the 28-Acre Site 
Project; · 

(iv) negotiate new agreements or provisions between the Parties; 

(v) award damages of any kind or award attorneys' fees or arbitration 
fees except as specified .in Subsection 10.3(c) (Arbitrator~s Auth~rity); or. 

(vi) order any form of equitable relief. ( · 

·(c) Service'of Documents. In all dispute resolution proceedings under this 
Article, all agreements, submittals, and decisions must be in writing, and each Disputing 
Party must serve copies of any documents submitted to .any Ar~itrator simultaneously to. 
all other Disputing Parties. 

. (i) Ex Parte Communications. N9 Disputing Party or any of its Agents may 
engage in ex parte communications with the Arbitrator with regard to any pending 
arbitration proceeding. A Disputing Party may write to the Arbitrator concerning : . 
procedural matters such as scheduling if it delivers a copy simultaneously to the other 
Disputing Parties. 

10.4. Binding Arbitration 

(a) Scope. The Parties have agreed to submit disputes specified in this . 
Subsection to binding arbitration. The Parties, each in its sole discretion, also may agree 
to submit any other dispute to binding arbitration under this Section. · 

(i) Interim Satisfaction. One Party disputes the other Party's Interim 
Satisfaction determination under FP § 3.6(b) (Interim Satisfaction Event _at 
Closing) . . 

(ii) · Qualified Appraiser Pool. The Parties dis.agree on proposed 
changes to the Qualified Appraiser Pool"under Subsection 7.3(c) (Qualified 
Appraiser Pool). 
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· · (iii) Qualified Broker Pool. The Parties disagree on proposed changes . 
to the Qualified Broker.Pool under Subsection 7.S(a) (Broker-Managed 
Offerings), 

(iv) Approved Arbitrators Pool. The Parties disagree on proposed 
changes to the approved Arbitrators Pool under Subsection _10.l(b) (Changes). 

(v) Beginning and End of Excusable Delay. The Parties disagree oh 
the beginning or end date for an event of Excusable Delay under 
Subsection 4.3(c) (Other Excusable Delays). 

(vi) Qualified Contractor.' The Port objects to the qualifications of 
Deyeloper's general contractor under Subsection 14.S(a) (Qualified Contractors). 

{b) · Binding Arbitration Procedures. The following procedures will apply to 
~inding arbitration of disputes un_der this Section. 

. . 
(i) Each Disputing Party may submit an initial brief, not to exceed 

IO double-spaced pages, and supporting documentary evidence to the Arbitrator 
within 15 business days after the Arbitration Start Date. Evidence may include 
expert or consultant o.pinions, any form of graphic evidence such as photos, maps, 
and charts, and other evidence that could assist the Arbitrator in resolving the 
dispute in the Disputing Party's discretion. 

. . . 

(ii) Each Disputing Party may submit a reply brief, not to exceed 
five double-spaced pages, within 20 business days after the Arbitration Start Date, 
even if it did not submit an initial brief. The Arbitrator may request further 
briefing.on specified issues; with documents submitted within 10 business days 
after the Arbitrator's request. 

(iii) Unless each Disputing Party agrees otherwise,. the Arbitrator will 
hold a telephonic'hearing. The Arbitrator must iss4e a d€;cision within 
25 business days after the Arbitration Start Date, .unless the Arbitrator requested 
further briefing, in which case the Arbitrator must issue a decision within 
45 business days-after the Arbitration Start Date. The Arbitrator's decision will 
be final, binding on all Parties, and nonappealable. Each Party explicitly. waives 
any right to de novo judicial review of an Arbitrator's decision under this Section. 

. . . 
10.5. Nonbinding Arbitratio~. 

. . 

(a) Scope. The Parties have agreed to submit disputes specified in this 
.Subsection to nonbinding arbitration. The Parties, each in its sole discretion, also may 
agree to subinit any other dispute to nonbinding arbitration under this Section. 

. (i) Phase Submittal. Developer contends that_Port·wrongfully 
withheld its approval of a Phase Submittal. · 

(ii) Reasonableness of Decision. One Party contends that the other 
. Party disapproved a request unr~asonably in violation of the standards in 

Article 6 (Transfers). 

· (iii) . Transfers. The Parties are unable to resqlve disputes under 
Section 6.2 (Third.-Party Transfers in Other Phases). 

. ' 
(iv) Proportionality. The Parties ·fail to reach agreement on the manner 

in which proportionality will be addressed after termination of a Phase under 
Subsection 2.4(a) (Proportionality). 

. . 

. (v) Historic Building 2 Costs. Disputes over the cost estimates for 
Historic Building 2. 
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(vi) Developer's Costs. Disputes over whether any of Developer's 
Horizontal Development Costs for any c~tegory are overstated by 5% or more · 
under FP § 9.4(a) (Port Audi() . 

. (vii) Port Costs. Disputes over whether any of the Port's Horizontal 
Development Costs for any category are overstated by 5% or more under · · 
f P § 9.4(b) (D~veloper.. Audit). 

· (viii) Improvement Plans. Di.sputes relating to the Poit's reyiew, 
approval or disapproval of Improvement Plans in accordance with Article 13 
(Improvement Plans). 

(ix) Historic Building Value. The value of a Historic Building 
determined by an appraisal pursuant to Subsection 9.2(c) (Effect on Historic 
Buildings). · · · 

(x) . Other Arbitrable Disputes. The Parties disagree on a matter under 
any Transaction Document that calls for or permits arbitration of disputes but 
does not specify an arbitration process. 

(b) Non~inding Arbitration Process. 

(i) The Disputing Parties may agree to submit disputes to nonbinding 
arbitration within 10 business days after the meet-and-confer period under 
Section 10~2 (Meet and Confer Requirement) expires. The Disputing Parties may 
submit a joint statement of the disp·ute and a proposed discovery, briefing,.aod 
hearing schedule to the Arbitrator. Otherwise, each Disputing Party may submit 
fo'the Arbitrator a short statement of the dispute and a proposed discovery, 
briefing, and hearing schedule, and the Arbitrator will specify the schedule for the 
proceeding. The Disputing Parties may agree to supplement, but not override, .the 
nohbinding arbitration process under.this Subsection by procedures applicable to 
commercial nonbinding_arbitration or alternative dispute resolution providers in 
the Bay Area. 

(ii) The Arbitrator will decide any dispute subject to nonbinding 
arbitration under this Section. The Disputing Parties must provide the Arbitrator 
with briefs, not.to exceed IO double-spaced pages, ~m thei"r respective positions. · 
The Arbitrator must_issue a decision within ·five days after the last Submittal. 

(iii) Within 20 business days after the Arbitration Start Date, the 
Arpitrator will conduct a preliminary hearing, either by telephone or personal 
appearance at the Arbitrator's option. At the preliminary hearing, the Arbitrator 
will establish discovery and briefing schedules and relevant dates, including a . 
hearing date. In resolving discovery issues, the Arbifratcir must consider 
expediency, cost effectiveness, fairness, and the needs of the Disputing Parties for 
adequate information in ·reference to the dispute .. The Disputing Parties will make 
good faith efforts .to prepare a joint record of evidentiary documents for the 
proceeding. 

. ' 
(iv) The Disputing Parties may agree to retain one or more consultants 

to assist the Arbitrator at the Arbitrator's request. In the request, the Arbitrator 
must provide to all Disputing Parties an explanation of the need for each proposed 
consultant,.the consult.ant's identity and relevant qualifications, hourly rate, the 
estimated costs of the service, and a proposed cap on the consultant's cost. All 
Disputing Parties must approve each consultant's retention, the cost cap, and each 
Parties' allocated share of the consultant's cost. 
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(v) The evidentiary hearing must be scheduled to begin within 60 days 
and be completed within 80 days after the preliminary hearing, unless the · 
Arbitrator extends the date with the Disputing Patties' consent. The Arbitrator 
must issue an advisory decision, specifying the reasons for the decision, within 
20 days after the hearing. Each Disputing Party will give due consideration lo the 
Arbitrator's decisi~n before deciding to pursue further legal action. 

(vi) No advisory decision will have any res judicata or collateral · 
estoppel effect in ariy other arbitration conducted under this Article or in .any 
other action. 

10.6. Nonarbitrable Matters. The following are not subject to arbitration under this 
DOA unless both Parties agree, each in its sole discretion: 

· (a) . Consent. Developer cannot compel any City ,;\gency to arbitrate a 
decision riot to grant a Regulatory Approval for th~. 28-Ac.re Site Project. . 

(b) Adequate Security. Developer cannot compel the Port to arbitrate a 
dispute about whether a Port draw on Adequate Security was wrongful or whether an 
Obligor failed to perform the Obligor's obligations tinder the Ad~quate Sec~rit)'.. r 

(c) Sole Discretion. One Party ~annot compel the other to arbitrate any 
decision that a Party is entitled to make in its s~le discretion. 

11. DEFAULTS 

11.1.. Generally. 

(a) Notice. Except as otherwise specified, an Aggrieved Party must provide 
notice of an alleged potential breach to the Breaching Party as specified in App ,r A.5 · 
(Notices) and.Section 20.l (Notice Addresses). The notice must state with reasonable 
specificity the nature of the alleged default, the provisions under which the Aggrieved 
Party claims the default aros_e, and, if specified in this ODA, the cure period for the 
~efault. 

(b) Cure Period. 

(i) A default that is cured before the specified cure period ends will 
not become an Event of Default. · 

. . 

(ii) The Breaching Party will have IO business days after the effective 
delivery date of the default notice to request a meeting with the Aggrieved Party 
to discuss measures to cure any performance (not payment) default and trye. 
Aggrieved Party will promptly meet with the Breaching Party within three 
business days of such request; provided, however, that the Aggrieved Party will 
not be required to meet if the Breaching Party delivers the request less than 
fiv.e business days before the cure period ends for the potential breach. The 
Aggrieved Party's agreement to meet will not cause the cure period to be 

· extended. 

(iii) If the Breaching Party cures the defau.lt to the Aggrieved Party's 
reasonable satisfaction within the cure period, the Aggrieved Party will issue a 
notice acknowledging t~e cure. · · 

(iv) If the Breaching Party 9oes not timely cure the default, the 
Aggrieved Party in its sole discretion may: 

(1) agree to extenq the cure period; 

(2) waive the default; or 
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(3) take any other measure permitted under this ODA 
following an Event of Default, including an action at law or in equity. 

11.2. Eve.nts of Default by Developer. The Parties agree that the occurrence of any of' 
t~e following wi_ll be an Event Qf Default, but not a Material Breach, by Developer under this 
ODA and, as applicable, Events of Default by Vertical Developer Affiliates under Section 5.7 
(Defaults and Breaches). 

(a) Nonpaymerit to Port. Developer fails to pay any s4m due under this ODA 
and does not cure the default within 30 days after the Port delivers notice to Developer. 
This default does· not apply to the Developer Reimbursement Obligation or a final 
judgment requiring Developer t(? make any payments to the Port, which are addressed in 
Section 12.2 (Material Breaches by Developer). 

(b) Taxes: Developer or any Vertical Developer Affiliate fails to pay any 
property taxes or Mello-Roos Taxes·levied on any Taxable Parcel it then owns or leases 
by the delinquency date specified in its tax bill. 

(c) . Other Obligations. Developer fails to perform any other obligation to be 
performed by Developer under this DOA, excluding qb.ligations described in 
Section 12.2 (Material Breaches by Developer), and. does not cure the default within any 
cure period specified in this ODA (or within ~O days after the Port delivers notice to 
Developer if no cure period is specified), or if the default cannot be C'\lred within 60 days, 
Developer fails to take steps to cure the default within the cure period and diligently 
complete the cure within a reasonable time. 

(d) · · Financial Condition. A Significant Adverse Change to Developer,occurs, 
and Developer fails within 45 days after the Port delivers notice to Developer to either 
(i) provide the Port with evidence acceptable to the Port Director in her reasonable 
discretion that Developer has the financial capacity sufficient to satisfy the judgment and 
complete the remaining Developer Construction Obligations for the applicable Phase in 
which the'Significant Adverse Change occurs; or (ii) provide the Port with a Letter of 
Credit ·or other security instrument reasonably satisfactory to Port, _securing the cost of the 
remaining Developer Construction Obligations for the applicable Phase in which the 
Significant Adverse Change occurs. 

(e) Insolvency. Developer initiates or is the subject of an Insolvency 
proceeding, if not released, dismissed, or stayed within 120 days. 

11.3. Events of Default by the Port, The Parties agree that the occµrrence of any of 
the following will be an Event" of Default, but not a Material Breach, by the Port under this DOA. 

(a) Financing Plan. The Port fails to perform its obligations under ~he 
Financing Plan and does not cure the default withiri 30 days after Developer delivers 
notice to the Port or if the default cannot be cured within 30 days, the Port fails to take· 
steps to cure the default within the cure period and diligently complete the cure within a 
reasonable time. 

: · (b) Acquisition Agreement. The Port fails to.perform its obligations under the 
Acquisition Agreement and does· not cure the default within 30 days after Developer 
delivers notice to the Port or if the default cannot be cured within 30 days, the Port fails 
to take steps to cure the default within the cure period and diligently complete the cure 
within a reasonable time. · 

· (c) · Other Obligations. The Port fails to perform any otl,ler agreement or 
obligation under this ODA, excluding obligations described in Section 12.3 (Material 
Breaches by the Port), and does not cure the default within any cure period specified in_ 
this pDA (or within 60 days after Developer delivers notice to the Port if no cure period 
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is specified), or if the def?ult cannot be cured within 60 days, the Port fails to take steps 
to cure the default within the cure period and diligently complete the cure within a · 
reasonable time. 

11.4. Remedies for Events of Default. 

(a) Equitable Remedies.· 

·(i) Following an Event of Default, the Aggrieved Party may file an 
action in equity to compel the Breaching Party to- perform its obligations under 
this DDA or to prevent the-Breaching Party from further violating this ODA. The 
Aggrieved Party is not (equired to postpone filing an equitable action if it believes. 
in good faith that postpbnement would cause it to suffer irreparable harm. 

(ii) · The Parties agree that, except when a dispute involves a sum ·thaf is 
fixed or calculable or an indemnified Loss: 

(1) monetary damages are generally inappropriate remedies for 
an Event of Default under this ODA; 

(2) determining the actual damages suffered by_any Party as a 
result of an Event of Default would be extremely difficult and impractical; 

. and · 

(3) 
this DOA. 

equitable remedies are particularly approp~iate to enforce 

(~) Specific Remedies. This ODA prescribes the following specific remedies 
for certain Events of Default. 

(i) Nonpayment of Taxes. If Developer or any Vertical Developer 
Affiliate fails to pay any property taxes or Mello-Roos Taxes levied on any 
Taxable Parcel it then owns or leases, which failure continues for 60 days after 
written notice from the Port with opportunity to cure: · 

(1) accrual of Dcvelop~r Return will be suspended for the 
period during which the.taxes are u~paid; and 

(2) the City will not be obligated to issue any Debrfor the. 
28-Acre Site Project, levy and allocate Mell!)-Roos Taxes to the C_FD, or 
allocate Tax Increment to the IFD for Sub-Project Area G:-:2 except to 
service. previously issued debt. 

. (ii} Violation of Covenants. If Developer defaults in its performance 
of the Other City Requirements described in DOA Exhibit A7, the Port and the 
City will have only the rernedi~s prescribed in th~ applicable .ordinance, policy, or 
implementati61_1 document, as amended by the DA Ordinance. 

(iii) Other Payment Obligations. If either Party fails to make any 
. payment when due ( other than Develope.r: Reimbursement Obligations for: 
Developer or a final judgment in favor of either Party), the Aggrieved Party's 
ex~lusive remedy, at its sole election, is to initiate a request for nonbinding 
arbitration under Article 10 (Resolution of Certain Disputes) or a judicial action 
for actual dar:nages. . 

. (iv) Arts Building. The Port's exclusive remedies for Developer's 
failure.to comply with its obligations with respect to the Arts Building are 
speci_fied in Section 7.12 (Art~ Building). . 

(c) Rights and Remedies Cumulative. Except as expressly limited by this 
ODA, the Parties' respective rights and remedies with respect to an Event of Default are 
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cumulative. An Aggrieved Party's exercise of any one or more of its·rem~dies for an 
Eve11t of Default by the Breaching Party will not preclude its exercise, at the same or 
different times, of any_of its other remedies. Each Party acknowledges its intent to limit 

· its remedies for an Event of Default by the o·ther Party to those specified in this DOA. 

12. MAT~RIAL BREACHES AND TERMINATION · 

12.1. Gen·erally. 

(a) Nature of Material Breaches. Because certain defaults could seriously 
impair the benefits that the Parties expect the 28-Acre Site Project to generate, they are 
categorized as Material Breaches and could result in more serious consequences affecting 
some or all of the 28-Acre Site Project, as described in this Article. 

(b) Notice .. An Aggrieved Party must p~ovide notice to the Breaching. Party as 
specified in (1.pp ~ A.5 (Notices) and Section 20.1 (Notice Addresses) of any potential 
breach. The notice JT).Ust state with specificity the nature of the alleged Material Breach, 
the provisions of this ODA under which the alleged Material B~each wquld arise, and the 
specified cure period. · · 

(c) Cure Period. 

(i) Except as otherwise specified, the Breaching Party will not be in 
Material Breach unless it fails to cure the event within the specified cure period. 

(ii) The Breaching Party may request a meeting-to discuss measures to 
cure a potential performance-.based Material Breach; and the Aggrieved Party will 
promptly meet with the Breaching Party within three business days of such 
request. But the Aggrieved Party will not be required to meet if the Breaching 
Party delivers the request less than five business days before the cure period en,ds_· 
for the potenfial Material Breach. 

(iii) . If the Breaching Party cures the potential Material Breach to the 
Aggrieved Party's reasonable satisfaction within the cure period, the. Aggrieved 
Party will issue a notice ·acknowledging the cure .. 

(iv) If the Breaching Party does not cure the potential Material Breach 
within the cure period, the Aggrieved Party in its sole discretion may: 

(1) agree to extend t~e cu~e period; 

(2) waive the potential Material Breach; or 

(3) take any other measure permitted under this DOA, 
including an action at law o.r in equity. 

12.2. Material Breaches by Develqper. The occurrence of any of the following will 
·be a Material Bre.ach by Developer under this DOA. .. 

(a) Transfer in Phase l. Developer causes or allows a.Transfer in Phase I 
without Port Commission consent that is not reversed or voided within 30 days after the 
Port delivers notic~ to Developer. · 

(b) Other Prohibited Transfer. Developer causes or allows a Transfer that 
violates Section 6.2 (Third-Party Transfers in Other Phases) or Section 6.3 (Affiliate 
Transfers), or a prohibited Transfer imposed on Developer is not reversed or voided · 
within 30 days after the Port delivers notice to Developer. 

(c) Outside Dates for Phase Improvements'and Public Spaces. Developer 
fails to meet any Outside Date under the Schedule of Performance with respect to the 
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Phase Improvements or Public Spaces other than permitted Deferred Infrastructure and 
does not cure its failure within 90 days·after the.Port delivers notice to Developer. 

(d) Deferred Infrastructure. A Vertical Develope~ Affiliate commits a 
Vertical Developer Default with respect to its Deferred Infrastructure obligations under 
its Vertical DDA. 

(e) Historic Buildings I 2 and 2 I. Close of Escrow under the applicable 
Vertical ODA for Historic Building 12 or 21 has not occurred by the Outside Date shown 
on the Schedule of Performance due to an uncured default by a Vertical Developer · 
Affiliate under its Vertical ODA that-prevents Close of Escrow fro.m occurring. 

(t) Abandonment. Developer Commences Phase Improvements within a· 
Phase, but ceases all work or abandons the premises under the Master Lease (within the 
meaning of Cal. Civ. Code § 195 I .2 or a successor statute) for more than I 20 consecutive 
days or a total of 180 days (which need not be consecutive), unless appro:ved.by the Port 
Director, and does not cure the default within 45 days after the Port delivers notice to 
Developer.· · 

(g)· Adequate Security. D~veloper fails to provide Adequate Security, ·. 
including the Loss Security, as required under this ODA, or once it has provided · · 
Adequate Security fails to maintain the ~ame as required under this DOA (including, but 
not limited to, the failure of a Obligor to meet the Qbligor Net Worth Requirement or the 
occurrence of a Significant Change to Obligor under any Guaranty), and such failure 
continues for 45 days following receipt of notice from the Port to.Developer (provided, 
that Developer will immediately, upon receiving notice from the Port·Director to such 
effect, suspend all activities (other than those needed to prt:serve the condition of 
improvements or as necessary for health or safety reasons) on affected portions of the 
28-Acre Site during any period during which Adequate Security is not maintained as 
required by this ODA). · 

(h) Obligor Default. The Obligor of any Adequate Security, including the 
Loss Security, commits a default under the applicable security instrument or revokes or 
refuses to perform as required under the Adequate Security, and Developer does not 
replace tqe Adequate Security witnin 45 days following Developer's receipt of notice 
from the Port; provided, that (i) Developer will immediately, upon receiving notice from 
the Port Director to such e.ffect, suspend all activities other than those needed to preserve 
the condition of Improvements or as necessary for health or safety reasons on affected 
portions of the FC Project Area during any period during which the Adequate Security is 
not maintained as required by this ODA, (ii) any cure period for a default under the 
Adequate Security will run concurrently with the 45-day period under this Su~section, 
(iii) such default may be cured by the Obligor to the extent provided under the terms of 
the Adequate Security; and (iv) upon receipt by the Port of any replacement Adequate 
·security, the Port will return the original Adequate Security. 

(i) . · Special Taxes. Developer fails to pay before its delinquency date any 
Mello-Roos Taxes that the CFO levies on any Development Parcel before the Port 
conveys the parcel to a Vertical Developer and does not cure the default within 15 days_ 
after the Port delivers notice to Developer. · · 

· (j) : Developer Reimbursement Obligations. Developer fails to pay Developer 
Reimbursement Obligations when due, the Port is unable to recover all or any portion of 
the Reimbursement Obligations in accordance with Subsection 19.l(c) (Unreimbursed 
Costs) and Developei: thereafter fails to cure the failure within 30 days after the Port 
delivers notice to Developer. 
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(k) Indemnities. Developer fails to meet its indemnificati(?n obligations under 
Section 9.3 (General Indemnity) or Section 9.4 (Environmental Indemnity) and does not 
cure the failure within 45 days-after the Port delivers notice to Developer; provided, 
however, that to the ~xtent that such failure resµlts from Developer'~ failure to pay 
Developer Reimbursement Obligations, the requirements of Subsection 12.20) 
(Developer Reimbursement Obligations) will apply. 

(I) Final Judgment. Developer fails to satisfy a final judgment in the Port's 
favor in an action for payment or performance within 60 days after the-judgment becomes 
final or any longer period specified in the judgment. 

(m) Release under Master Lease: Developer fails to release a Development 
Parcel from the Master Lease when required under the Vertical DDA, which failure is not 
cured within 15 days after notice from the Port. · · 

12.3. Material Breaches by the Port. The occurrence of any of-the following will be a 
Material Breach by the Port under this DDA. · 

(a) Project Finance. A noticed Event of Default by the Port occurs under · 
· Sectio_n 11.3 (Events of Default by. the Port) that also: 

(i) materially and adversely affects Developer's ability to proceed 
timely with the 28-Acre Site Project or any significant portion thereof without 
substantially increased costs caused solely by the Event of Default, which 
Developer must demonstrate by new bids, estimates of an approved cost 
estimator,"or other documentary evidence reasonably satisfactory to the Port, and 
evidence supported by relevant cost indices or by a third-party analysis prepared 
by a consultant reasonably acceptable to Port that the claimed cost increases 
result directly froi;n the Port's Event of Default and not to general markef-wide 
inflationary ~auses; or · · 

. (ii) preyents or substantially delays or impairs the avaifability of 
Project Payment Sources. · 

(b) Failure to Close. The Port fails to enter into a Vertical DOA with a 
Vertical Developer in accordance with Article 7 (Parcel Conveyances and Delivery of· 
Associated Public Benefits) or fails to Close Escrow on. its conveyance ofthe applicable 
Option Parcel to a Vertical Developer after all of the Port's conditions and mutual 
conditions to Closing under the Vertical DDA have been satisfied or waived, and the Port 
does not Close Escrow·within ~O days after Developer delivers notice to the Port. 

(c) Port Title Defect. The Port defaults on the Port's Title Covenant by 
creating or allowing a title exception other than the Master Lease Permitted Exceptions or 
Parcel Lease Permitted Exceptions allowed hereunder, and the Port does not remove the 
exception within 60 days after Developer delivers notice to the Port.-

(d) Final Judgment. The Port fails to satisfy .a final judgment in Developer's 
favor in an action for payment or performance within 60 days after the judgment becomes 
final or any longer period specified in the judgment. 

12.4. Termination· as Port R_emedy: The Port's termination rights ar~ described in 
this Section. 

(a) · Automatic Termination of Development Rights to Certain Parcels. 
Developer's development rights and obligations for specified Development Parcels will 
terminate automatically under the circumstances described below. Terminaqon under , 
this Subsection will not affect Developer's rights and obligations for any Phase Approval 
obtained before termination or prevent Developer from submitting Later Phase 
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Submittals to the Port. Termination of Developer's development rights as to an Option 
Parcel will not affect its rights to Land Proceeds under the Financing Plan. . . 

(i) Option Parcels. Developer fails to enter jnto· a Vertical ODA for 
an Option Parcel by the date required in Subsection 7.4(a) (Option Exercise 
Deadline) or to Close Escrow on an Option Parcel by the Outside Date. therefor in 
the Schedule of Perfonnance, subject to Down Market Delay. 

(ii) Closing on Parcel K North. If Developer is the successful bidder, 
it fails to Close Escrow on the Port's proprietary conveyance of Parcel K North by 
the Closing Date specified in the applicable Vertical DOA. 

(b) Port Election to Terminate. The Port may elect to terminate Developer's 
future development rights and obligations under this DDA all or in part if Developer is in 
Material Breach of this DDA, subject to Subsection 12.4(c) (Termination re: Outside 
Dates). Such termination will not affect any Phase for which Developer has obtained 
SOP Compliance Detenninations for all Phase Improvements or a Phase for which 
Developer has submitted a Phase Submittal application and that is not the subject of the 
rv_taterial Breach. By way of illustration of the foregoing sentence, if on the date of 
termination, Developer is constructing Phase Improvements in Phase I and the Material 
Breach is not related to Phase I, then Developer will have the-right to complete the Phase. 
Improvements for Phase I and.exercise its Option as to all Option Parcels within that 
Phase in accordance with the terms of this DDA. . . · 

(c) Termination re: Outside Dates. 

(i) With res·pect to a Material Breach for failure to·submit any Phase 
Submittal in accordance with the Schedule of Performance, the Port will have the 
right to terminate the DOA in accordance with the procedures set forth in 
Section 12.7 (Termination Procedures). · _ . .' 

(ii) · With respect to a Material Breach that relates to Developer's 
failure to Commence Construction of Phase Improvements or a Vertical 
Developer Default due to a Vertical Developer Affiliate's failure to Commence 
Construction of Deferred Infrastructure under.its Vertical DDA, each under the 
applicable Schedule of Performance, or to provide Adequate Security upon such 
Commencement of Construction, the Port ~ill have the right t9 terminate this 
ODA in a~cordance with Section 12.7 (Termination Procedures): 

(iii) · With respect to a Material Breach for failure to obtain an SOP 
Compliance Determination for Phase Improvements· by the required Outside Date, 
including Phase Improvements on the Public Spaces, or a Vertical Developer 
Default due to a Vertical Developer Affiliate's failure to perfonn its obligations to 
complete Deferred Infrastructure-under its Vertical ODA, each under the 
applicable Schedule of Performance, the Port's exclusive remedies will be: 

(1) an action on the Adequate Security for the applicable Phase 
Improvements or Deferred Infrastructure to the extent still. available; · 

(2) if the Port is unable to recover upon ~uch Adequate. 
Security within 18 months after the Port files its claim, termination of this 
DDA; . 

(3) the automatic suspension of Developer's right to exercise 
its Option or submit a bid in a Public Offering for any Option Parcels in 
the C1,Jrrent and Later Pha~es; 

(4) during the suspension of Developer's Option rights, the 
Port, in its sole discretion, may initiate Public Offerings of any Option 
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Parcel that is not under contract in the Current and Later Phases in 
accordapce with Section 7.5 (Pubiic Offering Procedures), with the right 
to Close Escrow with an Unrelated Vertical Developer even if the Material 
Breach is cured before the Closing Date; and· · 

(5) · the exercise of i~s rights ·ui:tder Subsection 12.4(d) (Special 
Rights). . 

(d) . Special Rights. At ariy time after a Material Breach described in 
Subsection 12.2(d) (Deferred Infrastructure), either Party may give notice to the other 
that it intends to exercise its rights under this Subsection. After delivery.of notice, the 
Parties. will meet to discuss a schedule for the completion of the Deferred lnfrastructl!re. · 

(i) As long as Developer is diligently proceeding with and cures the 
Material Breach within the agreed schedule, the Port will forbear from exercising 
its remedies under Subsection 12.4(c) (Termination re: Qutside Dates). . 
Developer's Horizontal Development Costs to effect the cure will be reimbursable 
Capital Costs under the Financing Plan. 

. (ii) The Port may undertake the construction of any.Public Spaces in 
tpe Deferred Infrastructure Zone." The Port's Horizo.ntal Development Costs to 
complete the Public Spaces will be reimbursable Capital Costs under the . 
Financing Plan that, at the Port's option, will have priority for payment frpm any . 
available Project Payment Sources. The Port's exercise of rights under this 
Subsection will not require the Port to forbear from exercising its remedies under 
Subsection 12.4(c) (Termination re: Outside Dates). 

(e) Termination re: Historic Buildings 12 and 21. With respect to a f\.'.laterial 
Breach with respect to Historic Building 12 or Historic, Building 21, the Port may 
tenninate the DOA in accordance with Section 12.7 (Termination Procedures). 

12.5: Termination as Developer Remedy. Developer's termination rights are 
d\!scribed in this Section. 

' 

(a) Material Breach. If the Port causes a Material Breach under Section 12.3 
(Material Breach by the Port) that would significantly and adversely affect Developer's 
ability to proceed with the 28-Acre Site Project in accordance with the Schedule of 
Performance, Developer may terminate all future development obligations and rights 
under this ODA upon submittal to the Port of a written notice of its elcctiQn to terminate. 

(b) . Title Exception. Developer may terminate an Option on an Option Parcel 
by choosing not to Close Escrow if the Port does not remove or fails to respond timely to 
Developer's objection to a new title exception under VDDA § 6.3 (fiile Review 
Following Contingency Period Expiration). · 

12.6. Mutual Termination Right. 

(a) Costs to Defend Third-Party Challenge. If a Third-Party Challenge to the 
28-Acre Site Project is filed, Developer may elect not to reimburse all Port Costs and 
City Costs arising from the action by providing notice to the Port within IO days after 
Developer receives notice of the action. If Developer makes this· election, either Party 
may terminate this ODA on 10 days' notice to the other P~rty. · 

(b) Surviving Developer Obligations. Developer, if it chooses to terminate 
this DOA, may deliver its Notice of Termination with its notice of ele<;tion on costs. 
Termination-under this Section will not relieve Developer of its obligation to pay all Port 
Costs and City Costs in~urred before the Termination Date or any award of attorneys' 
fees t9 the plaintiffs in the action. · 
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. 12.7 •. Termination Procedures. The following pro9edures will apply to all" 
terminations except th~se under Subsection 12.4(a) (Automatic Termination of Development 
Rights to Certain Parcels). · 

(a) Notice of Termination. 

(i) The Party electing to terminate must provide a Notice of 
Ter:mination to the other PartY. that prominently includes the phrase "Notice of 
Termination." The notice must.describe the all~ged Material Br~ach or other 
circumstance giving rise to the right to tenninate, list portions of the ODA or the 
28-Acre Site Project to be terminated, and specify a Termination Date at least 
15 days after the notice is delivered. · . . 

(ii) A Party may agree in its sole discretion to extend the Termination 
Date in a writing confirming the later Tennination Date, but doing so will not · 
require the Party to deliver a new Notice of Termination. 

(iii) The Port may deliver a Notice of Termination before the date of 
the public meeting at which the Port Commission is expected to consider 
termination. None of the following will affect the validity of the Port's Notice of 
Tenninatiqn, except as to the specified Tennination Date: (I) the Port Director, in 
her sole discretion agrees to extend the anticipated Termination Date; (2) the 
matter is not placed on the Port Commission's agenda for the anticipat~d · 
Tef!11ination Date; or (3) the P~rt Commission continues its action to a later date. 

' (b) Port Commission Action. Except for the situation described in . 
Section 12.6 (Mutual Termination R_ight), a Pqrt Commission resolution is required for 
the Port to terminate any part of this ODA. · 

. (c) Recorded Notice. After t~rmination, the Party electing termination may 
.record a Notice of Termination specifying the Termination Date in the Official Records. 
The Party must deliver, or cause delivery of, conformed copies of any recorded Notice of 
Termination to the other Party and any Interested Person. · 

(d) Presetvation of Special Tax Lien. The Parties acknowledge that retaining 
the lien of the.CFO on all Taxable Parcels be11efits Developer, the Port, the City, and the 
public trust. Developer agrees not to object to any agreement between the Port on its 
own behalf, or as the CFO Agent, aQd the City, any Indenture Trustee, or other person 
that would preserve the lien even if any portion of peveloper'.s rights under this DOA is. 
tem:iinated. · 

12.8. Effects of Termination on Development Rights. On the Termination Date, the ·. 
following changes will take effect automatically. · · 

(a) Mutual Obligations. On the Tennination Date, each Party's obligations to 
the other Party for the terminated portions of this ODA will terminate, except for 
indemnities and any other obligations that expressly survive termination. 

(b) Development Opportunities. 

· (i) Port. The Port will have the right to offer the Development 
Opportunities associated with the tenninated portions of the DOA to third parties 
through proprietary public offerings and to specify any terms that it determines in 
its sole discretion are appropriate for the offered Development Opportunities. The 
Port may require that the Development Opportunity conform to the material 
requirements of this DOA with respect to the applicable real property or may 
make such changes to the Development Opportunity as the Port determines are 
appropriate under the circumstances; provided, that in formulating the 
Development Opportunity, the Port will not permit uses that are incompatible 

DDA-93 

33?? 



with Developer's development rights under any'portion of this ODA that has n9.t 
been terminated. So long as the Port offers the Development Opportunity 
consistent with the foregoing sentence, Developer will have no right to challenge, 
limit or contest the Port's process or the offering of the Development Opportunity 
to others as set forth in this Section. 

(ii) Developer .. Developer will have no rights to the Development 
Opportunities associated with the terminated portions of the DOA or to 
reimburs~ment of Developer Capi~al it uses for the terminated Devel9pment 
Opportunities after the Termination Date, subject to Section 12.9 (Effects of 
Termination on ~roject Payment Sources). 

(iii) Waiver. Developer acknowledges the Port's rights under this 
Subsection and expressly waives any right that Developer _might have to challenge 
or limit the Port's right to publicly offer any Development Opportunity under this 
Subsei:;tion; or to bid in a public offering. 

12.9. Effects of Termination on Project Payment Sources. 

' (a) Before Phase 1 Co_mpletion. If the Port terminates the DOA as to Phase I 
following a Material Breach by Developer before the. Port has issued an SOP Compliance 
Detenninatio~ for all Phas~ 1 Improveme~ts, Developer's rights will be as follows. 

· . (i) . Developer will be entitled to receive the entire Entitlement Suro, 
bµt only to the extent gei:i,erated by Project Payment Sources from Parcel K North 
and Phase 1 Option Parcels on. which Developer has Closed· Esera~ before the 
Termination Date. · 

(ii) Developer will be entitled to reimbursement of Ho~izontal 
Development Costs for-Phase Im·provements paid by Developer Capital before the 
Termination Date without any Developer Return, but only to the extent of Project 
Payment Sources generated by Phase 1 Option Parcels on.which-Developer has 
Closed Escrow before the Termination Date. 

(iii) Developer will retain development rights only to Option Parcels in 
the Phase on which it has Closed Escrow before the Termination Date .. 

· (b) Before Completion of Other Phases. Jhe fqllowing will apply if the Port 
.terminates the DOA as to any other Phase following a Material Breach by Developer 

, whether or not the Port has issued an SOP Compliance Determination for the applicable 
Phase Improvements .. 

(i) Developer will be entitled to a Cumulative IRR of 12% on 
Developer.Capital spent on the Entitlement Sum and all Phase_ lmprov_ements 
before the-Termination Date, calcuJated up to the Termination-Date, but only to 
the extent of Project Payment Sources generated by the Option Parcels in the 
Phase on which Developer has Closed Escrow before the Termin~tion ~ate. 

(ii) . Developer will retain development rights only to Option Parcels in 
· the Phase on which it has Closed Escrow before the Termination Date. 

(c) Developer's Cure Rig.hts. 

(i) This clause applies to any Transferee to the extent that Developer 
has not been explicitly released·from the obligation in default when the Port 
approved the Transfer. If the Port gives notice of a default or of the Port's intent 
to terminate a Transferee's rights under this ODA due to a Material Breach by the 
Transferee, at least 60 days before the effective Termination Date, Developer will 
have !he right to cure. the defau_lt wit~in the specified cure period. 
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(ii) : This clause applies only to Transferees to the extent the P~rt 
explicitly released Developer from the obligation in default when it approved the 
Transfer. Developer may request that th~ Port n:ieet and confer regarding the 
Transferee's ·default or Material Breach. Developer must specify in its request 
that it is willing to assume responsibility for all of the Transferee's unperformed · 
obligations for each affected Phase and any conditions to Developer's assumption· 
of these obligations. The Port may accept or reject Developer's conditions in its 
sole discretion. The Port will respond to Developer within 15 days after . · 
Developer's request is delivered. Even if the Port agrees to meet and confer with 
Developer, the Port will not be required to negotiate exclusively with Developer, 
agree to Developer's proposed ter~sfor assumption, or approve another Transfer 
proposed by Developer. 

(d) After Phase Completion. The following will apply if the Port terminates 
. the DOA as to any Phase for any reason after the Port has issued an SOP Compliance 

Determination for all Phase Improvements. 

(i} · Developer will .be entitled to receive the Developer Balan.ce for the 
Phase,. but only to the extent of Project Payment Sources generated by the Option 
Parcels in the Phase on which Developer has Closed Escrow before the 
Termination Date. · · 

. . 

(ii) The Port's obligation for further revenue-sharing for the Phase will 
end on the Termination Date. 

(e) Termination Due to Port Default. If the Port willfully causes a Material 
Breach that prevents. Developer from proceeding with the 28-Acre Site Project in 
accordance with the Schedule of Performance, then Port will pay to Developer a priority 
paymeryt from Project Payment Sources associated with the Phase in the amount of the 
Developer Balance plus Developer'·s costs of collection, plus interest at the annual rate of 
I 0%, calculated from th~ ~ate the payment from ,Developer was due until paid ~n full, 
compounded annually. . . . · 

12.10. Assignment of Documents after Termination. 

(a) Consuiting Contracts. Devel~per agrees to use good faith efforts to obtain 
provisions in services contracts with its consultants that will permit Developer's 
assign~ent of Project Material~ to the Port under ~his Section. 

(b) Required Assignment. If this DOA is terminated in: whole or i_n part, 
Developer must: · 

(i) provide t~ the Port ~t no cost within 60 days after the Port's notice 
a Project Assignment of all Project Mater.ials, .including· all Structulcll Materials, 
to the associated portions of the 28-Acre Site Project, to the extent pennitted 
tinder Developer's consulting contracts; 

(ii). satisfy all '.outstanding fee~ relating to the 28-Acre Site Project 
Materials for services rendered by any of the 28-Acre Site Project Consultants up 
to the Termination Date and provide proof of payment to the Port; and 

(iii) subject to limitations in this Section, deliver copies of al I Project 
· Materials in Developer's possession or confirm for materia_ls not in its possession, 
on request from Project Consultants or the Port, that Project Consultants are 
authorized to deliver all Project Materials to the Port. 

(c) Allowed Disclaimer .. Developer will be permitted to disclaim any 
representations or warranties with respect to the 28-Acre Site Project Materials (other 
than Developer's payment of fees), and, at Developer's request, the Port will provide 
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Developer with a release from liability for future use of the applicable Project Materials, 
in a mutually acceptable form. Developer's acceptance of the Port's release will be 
deemed to waive and release the Port from any clai!Jls of proprietary rights or interest in 
the 28-Acre· Site Project Materials, and Developer agrees that the Port or its designee may 
use ai~y of thi; 28-Acre Site Pr~ject Materials for any purpose after a Project Assignment. 

,. 

13. IMPROVEMENT PLANS 

. 13.1. Improvement .Plans for Phase Improvements. This Section applies to the 
submittal of Improvement Plans by Developer for Phase Improvements and any new or revised 
Improvement Plans for Deferred Infrastructure submitted by Vertical Developers. For purposes 
hereof, referenceto ''Developer" in this Article means both the Developer and any Vertical 
Developer submitting lmprov~men~ Plans. for Deferred lnfrast~µcture. . 

13.2. : Preparation of Improvement Plans. In its Consent to ICA, Developer agreed to 
comply with the· lrtprovement Plan Submittal requirements set forth in !CA § 4.3 (l.mprovement 
Plansfor Horizontal Improvements-Generally))·and !CA§ 4.4 (Processing of fmprovement 
Plans and Issuance of Construction Permits). 

. . 

.. 1~.3. Review of Improvement Plans. 

(a) Review by City Agencies. The ICA sets forth procedures and standards 
for review and approval of Improvement Plans and Master Utilities Plans and issuance of 
Construction Permits for Horizontal Improvements. . · . 

(b) Port Review Procedures. The Port staff will review and appro:ve 
Improvement Plans for consistency with the Project Requirements and Regulatory 
Requiremerts in accord.ance with the procedures for review and approval set forth in the 
ICA. 

(c) . Standard of Review. Except' as otherwise provided in this .ODA, t~e Port's 
review and approval or disapproval of Improvement Plans subject to its review will be 
final and conclusive and will comply with the !CA. · 

(d) . Disputes. Either Party. may initiate a proceed.ing i.mder Section 10.5 (Non
Binding Arbitration) if the Port and Developer disagree as to whether: · 

. . 
(i) a matter contained in a particular ,submittal has been approved 

, previously or requires the Port:s approval under this DDA; ~ 

(ii) the Port is acting in a manner that is inconsistent with matters that 
it approved previously; or . · 

· (iii) a Port disapproval is incon~istent with t~e .applicable standards o( 
approval. 

13.4. Conflicts with Other Go:vernmental Requirements. 

(a) Other Regulatory Approvals. The-Port will not ~nreasonably withhold its 
approval, where otherwise required under this DDA, of elements of the Improvement 
Plans or changes in Improvement Plans required by any other Regulatory .Agency if all of 
the following have occurred. · 

(i) The Port recejves notice of the req~ired change. 

(ii) . The Port ha~ at lea.st 10 days to discuss the element 9r change with · 
the other Regulatory Agency requiring the element or change and with 
·Developer's registered design professional in rysponsible charge. 

(iii) Developer will cooperate fully with the Port and with the other 
Regulatory Agency _within the. I 0-day discussion period in seeking reasonable 
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modifications of the ~equirement, or reasonab.le design modifications of the 
Improvements, or some combination of modifications, to reach a des.ign solution 
satisfactory to the Port. · 

(iv) As modified, the Improvements will comply with all Applicable 
Laws, including the Regulatory Requirements. 

(b) Disputes. Developer and the Port recognize that regulatory conflicts may 
arise at any stage in the preparation of the Improvement Plans, but that it is more likely to 
arise at or after the Permit Set has been prepared and may arise in connection·with permit 
applications. Accordingly, time is of the essence when a conflict arises. Both Parties 
·agree to use their good faith efforts to reach a solution expeditiously that satisfies both 
Developer and the Port. At any time, either Party may submit the conflict to the dispute 
resolution procedures of Section 10.5 (Non-Binding Arbitration). · 

13.5. As-Built Drawings. 
. . 

c · (a) Delivery. Wjthin 120 days after the port issues an SOP Compliance 
· Determination for each Phase, Developer must deliver to the Por:t As-Built Drawings for 

the applicable P~ase Improvement that meets the requirements of Subsection 13.S(b) 
(Technical Requirements) and Subsection 13.5(c) (Format). · 

(b) Technical Requirements. As-Bui.It Drawings must reflect all requests for 
information respon~es, field. orders, change orders, and other corrections to the· 
documents made-during the course of construction. As-Built Drawi.ngs must be both in 
the form of full-~ize (24" x 36"), hard paper copies and converted into electronic format 
as full-size scanned tagged image files (TIFF) and AutoCAD files. As-Built Drawings 
must be full-sized documents, wi~h "mark-ups" neatly drafted to indicate modifications 
from the original design documents, scanned at 400 dots per inch (dpi). Each·drawing 
must have a unique number stamped onto the title block. Ail index of drawings must be 
prepared correlat.ing drawing titles to the numbers. A minimum of 10 drawings must be 
scanned as a test before execution of this requirement in full. · 

(c) Format. The AutoCAD files must be contained in Release 14 or a later 
version, and drawings must be transcribed onto electronic storage media. All "X-REF," 
·"block" and other referenced ~Jes must be coherently addressed within the environment 
of the compact di.sc. · Media containing files that do not open automatically without 
searching or reassigning "X-REF" addresses. will be returned for reformatting. A 
minimum of IO complete drawing files, including all referenced files, must be transmitted 
to the Port as a test before execution of this requirement in full· . 

. (d) Production Costs. Oeveloper's costs to produce required files will be 
reimbursable.Soft Costs unless Developer fails to comply timely with this Section. If 
Developer does not comply, the Port, after giving noti.ce to Developer, will have the right, 
bu~ not the obligation, to cause ari engineer of the Port's choice to prepare final surveys 
and As-Built Drawings, plans and specifications, at Develope(s sole, unreimbursabl~ 
cost. 

13.6. Schematic Design Review of Park Parcels. The Port will not issue a · 
Construction Permit for any Park Parcel until the Port Commission has approved the schematic 
design of the applicable Park Parcel in accordance with this Section. ' 

(a) Applications. Developer will submit to the Port an application for the 
schematic design of each Park Parcel ( each, a "Schematic Design Application") at such 
time as Developer reasonably determines necessary to meet the Schedule of Performance 
for construction of the applicable Park Pare~!. Each Schematic Design Application will 
include the following information: 

DDA-97 

3·326 · 



\ 

(i) :A written narrative describing the overall conceptual design, 
including the park program, design elements, and facilities provided for each Park 
Parcel; · · 

(ii) An illustrative·site plan to scale showing; 
. . 

(1) Conceptual circµlation systems (vehicular, bicycle and 
pe<;lestrian) including parking; .. 

. (2) Conceptual grading and ·drainage; 

(3) Generalized locat.ions of active and passive recreational 
areas; park elements and facilities; 

(4). Generalized locations and conceptual layout for 
landscaping and hai:dscape areas, including tree planting and any 
stortnwater treatment areas; and · 

(5) Generalized locations for furnishings, lighting, public art, 
si_gnag~, comfort facilities, stairs, r~mps, _and railing; 

(iii) Illustrative sections and perspectives representative of the overall 
conceptual design, including key relationships between programmatic areas, 
design el~ments, and defining park features and facilities; 

(iv) · Image "boards" showing proposed concepts, detailed studies 
and/or precedents for site furnishings, paving materials, site architectural 
elements, lighting, public art, signage, comfort facilities, stairs, ramps and 
railings, tree species (and alternate species), and species palette concepts for 
major landscaping. areas; and 

(v) A proposed signage program consistent with Subsection 13.7(a) 
(Public Spaces Signage Plan), if not previously approved. 

(b) Pre-Submittal Meetings. Not less than 30 days before submitting a 
Schematic Design Application for:a Park Parcel, Developer will submit to the Port 
· Director a draft of the concept plans and documents of the type listed in . 
Subsection 13.6(a) (Applications). Not less than 20 days before submitting a Schematic 
Design Application, Developer and Port staff will hold at least one pre-Submittal meeting 
~t aQ agreeable time. ·Developer may submit information and materials i_teratively, and 
Developer and the Port may agree to hold such additional m~etings as they may deem 
useful or appropriate. If Developer fails to submit such preliminary documents or to 
schedule such pre~Submittal meeting before submitting a Schematic Design Application. 
as specified above, then such failure will not, by itself, be an Event of Default but the 
Port's time for review of the Schematic Design Application will be extended-by 30 days. 

. (c) · Port Review- Initial. The·Port staff will review each Schematic Design 
Application for completeness, which means the Schematic Design A.ppli~ation includes . 
all documents and materials in such detail as is required hereunder. The Port will make 
its determination of completeness within 15 days after submittal and·will advise 
Developer in writing of any deficiencies. Subject to App 1 A.2.2(c) (No Deemed Consent 
Without Notice), if the staff does not so advise Developer, the Schematic Design 
Application wjll be deemed complete and all time periods for·Port review will run from 
the date of such deemed completeness. Notwithstanding the.foregoing, a determination 
that a Schematic Design Application is-deemed complete will not prevent the Port staff 
fro1;1 requesting such additional materials as deemed reasonably necessary to complete its 
review. 
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(d) Review of Complete Applications. Prior to submittal of the first 
_Schematic Design Application, the Port Director, in consultation·with the Planning 

. Director, will designate the Design Advisory Committee to make design . 
recommendations to the Port Commission on Schematic Design Applications. When the 
Schematic Design Application is complete or deemed complete under App ,r A.2.2(c) (No 
Deemed Consent Without Notice), the Port staff will transmit the Schematic Design 
Application to the Design Advisory Committee for consideration at a noticed public 
hearing at its next meeting. · 

( e) . Developer Outreach. Prior t.o Port Commission consideration of a 
Schematic Design Application for a Park Parcel in Phase I pursuant to Subsection 
13.6(g) (Port Commission Approval) or prior to a public hearing ofthe"Design Advisory 
Committee for a Schematic Design Application in lafer Phase.s pursuant to Subsection 

-13.6(d) (Review of Complete Applications): Developer will host a public presentation of 
. its Schematic Design Application and will provide a minimum of two weeks' notice to 

members of CW AG and oth~r stakeholders by publication, posting, mailing or other 
means reasonably aimed at providing stakeholders with an opportunity· to attend the 
presentation. · • · 

(f) Recommendation of Design Advisory Committee. The Design Advisory 
Committee will hold a public hearing on the Schematic Design Application and make 

· design_recomm.endations to ensure that the design of the park is consistent with 
applicable provisions of the Design for Development and other applicable Development 
Requirements. · 

(g) Port Commission Approval. The Port Director will submit the applicable . 
complete Schematic Design Application to the Port Commission for review artd 
consideration, with the Design Advisory Committee recommendation for Port 
Commission consideration in accordance with Subsection S.3(c) (Port Commission 
Meetings). The Port Commission will calendar the Schematic Design Application for 
review and consideration. at the next available regular Port Commission meeting after the 
public hearing held by the Design Advisory Committee under Subsection 13.6(f) 
(Recommendation of Design Advisory Committee), but in nc;i case more tpan 45 days 
after the Design Advisory Committee public hearing at which the Design Advisory 
Committee makes its recommendation on the Schematic Design Application. In the 
event of a disapproval, the Port Commission will issue findings to support its decision. 
Thereafter; Developer may re-submit a revised Schematic; Design Applications to the Port 
Commission that will address the Port Co~mission's reasons for qisapproval. The Port 
Director will resubmit the applicable.revised. Sch~matic Design Application to the Port 
Commission for review and consideration at the next available regular Port Commission 
m·eeting, but in no case more than 45 days after the submittal of the revised Schematic 
Design Application. · 

(h) Approval of Park Parcel Im.provement Plans: Amendme.nts to Approved 
Schematic Design. After the Port Commission's approval of the Schematic Design 
Application, Park Parcel Improvement Plans will be proce~sed in accordance with t_he 
ICA. The Port ·Di~ector may approve Park Parcel Improvement Plans that amend or 
modify the approved Schematic Design Apptication, provided she finds that the 
amendment or modification would not b~ a material change. would not be detrimental to 
the public welfare or injurious to the property or improvements in the vicinity of the 28-
Acre Site Project, and would be consistent with the Project Requirements and Regulatory 
Requirements. If the Port Director determines that the Schematic Design Application 
amendments would not meet the foregoing criteria, the amended Schematic Design 
Application will be subject to the same procedures as a new Schematic Design 
Application. 

DDA-99 

3328 



(i) Approval of Park Rules and Regulations. Port staff will consult with 
. Developer to develop reasonable rules and regulations for the conduct of activities and 
operations in the Public Spaces, including limits on restricted access events, in 
conjunction with its conditional acceptance of Public Spaces under Section 15.7 (SOP 
Compliance). Rules and regulations approved by the Port Commission will apply to each 
Public Space w~en finally accepted by the Port under this DOA. 

13.7. _Signage. The Design for Development sets forth gerieral standards and guidelines 
for signage within the boundaries of the SUD, including public realm signage, wayfinding 
elements, and l?uilding signage. Because the Design for Development standards and guidelines 
are general in nature, this Section sets forth a process for Port approval of four categories of 
comprehensive signage plans (each, a "Signage Plan") for (i) the Public Spaces, (ii) Public 
ROWs, (iii) buildings in the 28-Acre Site, and (iv) an interpretive signage program that will help 
educate visitors on the history and significance of particular features or points of interest. The 
four types of Signage Plans will be in addition to the requirements for Schematic Design Review 
of Park. Parcels described in Sec.tion 13.6 (Schematic Design Review of Park Parcels). The 
procedures for approval of each type of Signage Plan are as follows: 

(a) Public Spaces Signage Plan. D.eveloper will subnlit to Port staff a concept . 
level Public Spaces Signage Plan that will address signage controls for all Public Spaces 
at the same time it submits its first Schematic Design Application in accordance with . 
Section 13.6 (Schematic Design Review of Park Parcels). The Public Spaces Signage 
Plan will be a master plan for all of the Public Spaces. The Public Spaces Signage Plan 
will be consistent with the Design for Development and will include concept' level plans 
that include, at a mii:iimum: signage controls governing program area; text size and 
design; volume dimensions or limitations; signage on kiosks or furnishings; and a 
description of any uniform signage features. The Port Director will review 1:J,nd take 
action to approve or disapprove the Public Space Signage Plan (including amendments to 
previously approved plans) no later than 45 days after Port Commission approval of t_he 
Schematic Design Application for Park Parcels under Section 13.6 (Schematic Design 
Review of Park Parcels). 

. (b) Public ROWs. Developer will submit a concept level Public ROWs 
Signage Plan with or prior to its first submittal of [inprovement Plans under the ICA. 
The Public ROWs Signage Plan will be a master plan for the Public ROWs within the 
28-Acre Site. The Public ROWs Signage Plan will be consistent with the Design for 
Developmei:it and include concept level plans that include, at a minimum, signage 
controls governing non-City standard street signs; temporary signs; parking and other 
wayfinding signs; kiosks, streetscape commercial signage, and street furniture.:related 
commercial sign·age. Port consideration and approval of the Public ROWs Signage Plan, 
will occur at the same time, and in accordance with, the same process for Port approval of 
Improvement Plans under the ICA. The Public ROWs Signage Plari may also address 
construction signage during construction of the Phase Improvements hereunder. 

(c) Buildings. As provided under the Design for DeveJopment, Developer 
will submit a building Signage Plan to the Port and Planning Department that will serve 
as further guidance to Port and Planning Departme!}t staff in reviewing building signage 
for consistency with the Design for Development. Developer will submit the Building 
Sighage Plan to the Port Director, with a copy to the Planning Director, on or before a 
Vertical Developer submits a design review application for the first building under the 
SUD. The building Signage Plan will include concept le.vel plans that include, at a 
minimum: temporary signs; commercial signs; text size and design, or volume . · 
dimensions or limitations; permitted types of signage; and a description of any uniform 
signage features. The Port Director will review and approve the building Signage Plan 
within 30 days after submittal anq use commercially reasonable efforts to coordinate a· 
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review by the Planning Director within the same timeframe. Such approval must be 
consistent with the Design for Development and other Project Requirements and 
Regulatory Requirements, unless otherwise agreed by Developer. · 

(d) HABS Survey/Interpretive Signage. 

(i) As a condition to the Port's issuance of the .first demolition permit 
for the 28-Acre Site Project, Developer will have submitted Historic American 
Buildings Survey (HABS) documentation for all structures being demolished, as . 
required by lmprovement Measure f:-CR-4a of the MMRP. 

· (ii) As a condition.to the Port's approval of the first Schem~tic Design 
Application for the Park Parcels, the Port will have approved a sitewide 
interpretive plan for the 28-Ac~e Si_te, intended to educate visitors to the 28-Acre 
Site to·key historic, cultural and natur.al features of significance. The sitewide 
interpretive plan will include, at a minimum, the proposed location and general 
content of the interpretive signs and features. The Port Director will approve the 
sitewide interpretive plan within 30 days after submittal. Such· approval ·must be . 
consistent with the Design for Development and other P_roject Requirements and 
Regulatory Requirements, unless otheffi'.is~ agreed upon _by Developer. 

14. · ·CONSTRUCTION GENERALLY 

. 14.I. Substantial Compliance. with Plans. The allowed scope of work for Horizontal 
Improvements will be determined by the Port's approval of Permit Sets in accordance with the 
ICA. Developer agrees to construct Horizontal Improvements in substantial cory,pliance with 
approved Permit Sets and in strict compliance with applicable Project Requirements and 
Regulatory Requirements. 

14.2. Standards of Construction. 

(a) . Generally. Developer must construct or cause all Horizontal 
Improvements to be comp feted using standards of quality and quantities in accordance 
with the approved Permit Sets and in compliance with Applicable Laws. Developer must 
undertake com·mercia.lly reasonable measures using good construction practices to: 

(i) minimize damage, disruption, or inconvenience caused by the 
work; 

. . 

. (ii) ml:_lke adequate provision for the safety and convenience of all 
perso~s affected by the work; 

.(iii) minimize the risk of injµry or damage to adjoining portions of the 
28-Acre Site, Horizontal Improvements and Vertical Improvements under way or 
completed, and the surrounding property; and 

(iv) minimize the risk of injul)' to members of the public. 

(b) Historic Resources. The Developer Construction Obi'igations require 
Developer to rehabilitate.the Historic Buildings for reuse in compliance with the 
Secretary's Standards. This requirement will be incorporated into the applicable Vertical 
DOA for each of the Historic Buildings. The Port will review all building permit 
applications for rehabilitation of Historic Buildings and inspect the completed 
rehabilitation work {or compliance with all applicable Regulatory Requi~ements and 
Project Requirements. The Port's review will be consistent with.SHPO and NPS 
requirements for Historic Tax Credit eligibility, if applicable;and Port will not 
disapprove of the building permit for a Historic·Building .or require changes. to the 
proposed building permit plans for reasons that would conflict "'.ith plans approved ·by 
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SHPO and NPS for the applicabl\! Vertical Developer to obtain ·Historic Tax Credits, if 
applicable. 

14.3. Site Security. During all construction activities at the 28-Acre Site and o_ther 
areas of the FC Project Area on which De.veloper is perfon_ning constructi~n activities, 
Developer will be responsible for taking commercially reasonable measures to secure the 
physical site and protectthe·public, as well as the City, the Port, and their Agents, from 
reasonably foreseeable harm. Examples of security measures includ~ fencing, security patrols, 
video surveillance, and gener~l liability i~suranc·e. 

14.4. Costs. 

· · (a) Commercially Reasonable Costs. The .Parties acknowledge that any 
Horizontal Development Cost that Developer incurs will be deemed commercially 
reasonable and represent the fair market value price of the Horizontal Improvements if it 
provides the Port with documentation showing satisfaction of the requirements of 
FP § 8.1 (Commercially_Reasonable Costs) or FP § 8.2 (Guaranteed Maximum Price 
Contract). To the extent that relevant documents are available, Developer will provide 
such docume_ntation to Port in each Phase Budget and Develop~r Quarterly Report 
regarding costs already incurred in the Phase or Prior Phases, and costs anticipated to be . 
incurred in the applicable Phase. If Devel(?per anticipates that any of its Horizontal 
Development Costs will be incurred without satisfying the requirements of FP § 8.1 
(Commercial(v Reasonable Costs) or FP § 8.2 (Guaranteed.Maximum Price Contract), it 
will include an estimat~ of such costs in each Developer Quarterly Report submitted 
under FP § 9.1 (b) (Developer Quarterly Reports}, based on approved Improvement 
Plans, constructio~ contracts (including contingencies) and any change orders. 

(b) Change Orders. From time to time, Developer and its general contractor : 
:may agree on change orders to the underlying GMP contract or other construction 
contract, which will occur during the course of construction of the applicable Phase · 
Improvements. At the earliest feasible opportunity, but in any event no later than the 
next regular meeting described in Section 14.6 (Progress Meetings), Developer must 
share with the Port any agreed-upon change order. that would exceed a $250,000 
threshold per occurrence (each, a "Material Change Order"). In the event that multiple 
occurrences are packaged in a single change order, this thre.shold applies only to 
individual occurrences. All change orders will also be reflected in Developer's reporting 
of estimated or actual Horizontal Development Costs required under FP § 9.1 (b) 
(Developer Quarte,:ly Reports). With each reimbursement request under the Acquisition 
Agreement, Developer will also submit documentation supporting the Material Change· 
Order request and associated amen~ment to the applicable GMP contract or other 
construction. contract. 

(c) Disputes. The Port will notify Developer within 14 days after De~eloper's 
submittal of documents described in Subsection 14.4(a) (Commercially Reasonable 
Costs) or Subsection 14.4(b) (Change Orders}if the Port considers any of the estimated 
or actual Horizontal Development Costs to be commerc.ially unreasonable based on the 
documentation provided and would not qualify as a Project Cost under the Financing 
Plan. If not r.esolved by consultation at a progress meeting under 
Subsection 14.6(a)(Purpose), the Parties may agree to submit the following disputes for 
resolution under Section 10.S-(Nonbinding Arbitration): 

(i) whether the e:hallenged costs are commercially unreasonable; 

(ii) whether the challenged costs are outside the scope of approved 
Permit Sets; 
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(iii) proposed changes to address regulatory conflicts under 
Section 13.4 (Conflicts wi~h Other Governmental Requirements); and 

(iv) whether the revi~w process meets the applicable standard of 
conduct. 

14.5. Contracting Procedures. Developer agrees to follow the contracting procedures 
described in this Section to negotiate one or more contracts for Horizontal Improvements 
consistent with the terms of the applicable Phase Approval. . 

. (a) Qualified Contractors. Developer will provide the Port with a-list of the 
general.contractors from ~hich Developer intends to solicit bids for construction of 
Horizontal Improvements prior to issuing bid packages. If the Port reasonably objects to 
any of the proposed general contractors, ~he Port must respond in writing within 
five business days with a reasqnably detailed explanation f9r its objection. Reasons for · 
disapproval will be limited to the general contractor's relevant experience and financial 
capacity (including ability to meet.bonding requirements); ability to comply with all 
applicable City contracting requirements; and legal grounds for disqualification, such as 
debarment or failure to be licensed by the State Contractors License Board. If the Port. 
objects .to a ·general ~ontractor, t~en Developer may provide Port _with notice of a 
replacement general contractor sµbject to the same five business day objectiqn period, or 
submit the matter to the dispute resolution procedures of Section 10.4 (Binding 
Arbitration). · 

(b) · Bid Package Requirements and Security. The bid package must include 
relevant Improvement Plans clearly defining the scope of work. The bid package will :: 
require the general contractor to guarantee performance and payment of the work, which 

.. may be provided through a subcontractor default insurance policy provided by the 
general contractor covering all enrolled subcontractors, or by requiring each . 
subcontractor under subcontracts having a value of more than $100,000 to provide· 
payment and performance qonds guaranteeing their work. Payment and performance 
bonds must be issued by a surety meeting the required standards under the Subdivision 
Code. 

14.6. Progress.Meetings. 

(a) Purpose. Developer must scl)edule and notify the Port of the place and 
time for meetings.between the Port and Developer's senior construction management 
team to discuss construction progress in which the Port and the other City Agencies will 
be entitled to participate. Such notice and meetings must occur at least once per month, 
anq may occu·r more frequently upon mutual agreement by the Parties. The purpose of. 
the City Agencies' participation in these meetings will be to: · 

(i) · coordinate Developer's P,reparation and submittal of Improvement 
Plans to the Port for City Agency review; · . · 

(ii) review progress in constructing the Improvements; 

(iii) coordinate the Acquiring Agency's inspections; 

(iv)· review Developer's expected change orders; and 

(v) review any expected changes in the scope of work. 

. (b) Minutes. Developer agrees to prepare and distribute meeting minutes 
promptly after each progress meeting. The Port staff and Developer (and their respective 
consultants subject to Port and Developer presence or consent) agree to communicate and 
consult informally as frequently as reasonably nec;essary to assure that the formal 
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submittal of any Improvement Plans to the Port can receive prompt and speedy 
consideration. · · ' 

(c) Representatives: For the purposes of this Section, until Qtherwise directed, 
the Port's representative is the Chief Harbor Engineer. Develope'r will provide Port with 
notice of the identity of its representative promptly after the Reference Date. The Parties 
do not have to comply with App ~ A. 5 (Notice~) and Section 20.1 (Notice Addresses) for 
notices arid requests made to facilitate the Parties' progress meetings and consultat_ions 
covered by this Article. 

( d) Reports. During periods of construction; the f>ort will have the right to 
require Developer to submit monthly progress reports on construction to the Port, in form . 
and detail as reasonably required by the Port. 

14.7. Other Construction Matters. . 

(a) Port and Other Governmental Permits. Developer has the sole . 
. responsibility for obtaining all necessary permits for the Horizontal Improvements and 
must submit applications for the permits directly to the applicable Regulatory Agency, 
unless-otherwise provided in Article 13 (Improvement Plans).. Developer will bear all 
risk of delay due to its submittal of an incomplete or insufficient permit application. 

(b) Developer License. For all Horizontal Improvements to be constructed by 
Developer on land owned by the Port that has not been conveyed to Developer under the 
Master Lease, the Port will enter into a License with Developer, substantially in the form 
attached hereto as DDA Exhibit Bl 1. 

( c) Port Right of Entry. Developer acknowledges that under the Master 
Lease, the Port and its Agents have the right of entry onto the 28-Acre Site to the extent 
rea~onably necessary to carry out the purposes of this DOA and as the lanc;iowner. 

(i) The Port will have the ·acc~ss required to install, repair, replace, 
monitor,, and service any security installations. 

(ii) Th~ Parties may agree to submit disputes over whether Port acti'ons . 
arising from entry under.this Section or through the Port's exercise of i~s right of 
entry_under the Master Lease unreasonably impeded Developer's construction 
activities for resolution under Section_ 10.5 (Nonbinding Arbitration). 

( d) Workforce Development Plan. Developer, its Agents and Vertical 
· Developer must comply with all applicable provisions oftpe Workforce Development 

Plan attached as DOA Exhibit B4. · · 

(e) Construction Signs and Barriers. Developer must provide appropriate 
construction parriers, construction signs, and a project sign or banner describing the 
28-Acre Site Project and must post the signs at the 28-Acre Site during construction . 

. Unles~ and until the Port Commission adopts a Signage Plan for the _Public ROWs that 
addresses construction signage, the Port's Guidelines for Review and Approval of Signs 
and Murals on Port Property, adopted by Resolution No. 97-12, will apply. Developer 
must submit the proposed size, design, text, and locatiqn of any construction signs and 
the composition and appearance of any construction barriers to the Port for approval 
before installation. 

(t) Coordination. The Parties acknowledge that a number of construction 
projects on public land near the 28-Acre Site are being or are expected to be constructed 
at the same time as the construction of early Project Phases. Expected projects include 
the rehabilitation of the 201h Street historic buildings, construction of Crane Cove Park, 
construction of SFMTA line extensions, development of the Illinois Street Parcels, and 
SFPUC utility infrastructure work. Developer and the Port each agree to use reasonable 
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efforts to coordinate construction efforts, to the extent within each Party's respective 
control, with those at other project sites in a manner intended to reduce construction 
conflicts without material delay to Developer Construction Obligations under this ODA. 

·(g) Construction Staging. During the ODA Term, Developer will use portions 
of the 28-Acre Site as staging areas for construction lay down and parking, construction 
equipment, and related materials under the Master Lease. Developer may request 
additional areas outside of the '.28-Acre Site (including Parcel K South) for construction 
staging, which the Port may grant or deny in its sole di?cretion. If the Port agrees to 
license additional land to Oeveloper for this purpose, the Port will charge license fees at· 
market rates. 

(h) Mechanics' Liens. Developer must keep the FC Project Area and 
Horizontal Improvements free from any liens arising out of any work performed, 
materials furnished, or obligations incurred by Developer or its Agents. Developer's 

· failure to cause any constructiori-related lien· to be released of record or bonded or take 
other action acceptable to the Port within 30 days after Developer'.s receipt of final notice 
9f the imposition of the lien· will be a default under this ODA and the Master Lease, and 
the Port will have the right at its option to effect a release of the lien by any commercially 

· reasonable means. Developer at its sole cost must reimburse the Port for all costs the · 
Port incurs to do so within 30 days after the-Port's del"Jland. Developer will be permitted 
to contest the .va!idity or amount of any ta~, assessment, encumbrance, or other lien and 
to pursue any remedies associated with the contest, but the contest will be subject.to all 
conditions in the Master Lease. · 

14.8. ·Mitigation Measures. Developer and the Port agree that construction and 
operation of all Improvements within the boundaries of the SUD must comply with applicable 
Mitigation Measures in the MMRP. · 

(a) Horizontal Improvements. Developer agrees to implement the Developer 
Mitigation Measures related to the Horizontal Improvements within the FC Project Area 
and Parcel K South as required by the MMRP and other Project Requirements and 
Regulatory Requirements. Developer also agrees.to cause its contractors, subcontractors, 
and Transferees to comply with this obligation through its contracts. 

(b) · Vertical Improvements. Developer and the Port agree to incorporate into 
the applicable Vertical DOA each Vertical Developer's responsibility to implement the 
Mitigation Measures related to construction and operation of Vertical Improvements and 
any Deferred Infrastructure obligations undertaken by the Vertical Developer in · 
accordance with the MMRP. 

. (c) · Other Horizontal Improvements. The Port ~grees to implement the . 
Mitigation Measures that are·Port obligations as req1.,1ired by the MMRP and use good 
faith efforts ·consistent with the ICA to _cause the necessary public agencies or applicable 
private part~(?S to implement the Mitigation Measures assigned to them. 

15. HORIZONTAL DEVELOPMENT 

15.1. Horizontal Improvements. 

(a) Developer Construction Obligation. Developer will proceed with the 
Developer Construction Obligations in accordance -with the Schedule of Performance and 
·this DOA aijer obtaining a Phas_e Approval for each Phase. 

(b) Phase Transfers. Developer may Transfer Developer Construction 
Obligations for Ph~ses other tha~ Phase I_ to Transferees under Article 6 (Transfers). 
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(c) Deferred Infrastructure. Subject to clause (iv) of Section 1.3(t) 
(Horizontal Improvements), Developer may assign the obligations for Deferred 
Infrastructure in all Phases to Vertical Developers in accordance·with the terms of the 
applicable Vertical DOA and Vertical Coordination Agreement~ subject to Other City 
Agency review, inspecti~n, and acceptance of the Deferred Infrastructure under the ICA 
and the Subdivision Code. Developer will continue to be responsible for seeking and 
obtaining: (i) reimbursement for Deferred Infrastructure costs under the Acquisition 
Agreement; and (ii) ac~eptance of Deferred Infrastructure by the Board of Supervisors or 
the Port, as ~pplicable. 

·(d) Louisiana Parcerlmprovements. The Infrastructure Plan includes certain 
Hori~ontal.lmprovements within a portion of Louisiana Street, generally' located between 
201h and 2JS1 Streets, a portion of which is located within the 28-Acre Site (the "28-Acre 
Site Louisiana Parcel"), and a portion of which is located within property leased to 
Historic Pier 70, LLC and generally shown on DDA Exhibit AS (the "Orton Louisiana 
Parcel") .. Notwithstanding the Infrastructure Plan, or anything in the Project Approvals 
to the contrary, until the Orton Louisiana Parcel is added to the 28-Acre Site in . 
accordance with Section 1.3(c) (Louisiana Street Parcel), Developer's Construction 
Obligations wit~in the28-Acre Site Louisiana Parcel will be limited to streetscape 
improvements identified in the Infrastructure Plan and Streetscape Master Plan that lie 
within the 28-Acre Site Louisiana Parcel that are requir~d by the Port to issue·a · 
Temporary Certificate of Occupancy for a building on Parcel A. Upon the addition of the 
Orton Louisiana Parcel to the 28-Acre Site in accordance with Section 1.3(c) (Louisiana 
Street Parcel), then Developer's Construction Obligations will be expanded to include 
roadway and other Horizontal Improvements identified in the Infrastructure Plan and 
Streetscape Plan that lie within the Orton Louisiana Parcel; provided, however, that upon 
approval by the Port and the applicable City Agencies of Improvement Plans that allow 
the relocation of subsurface utilities shown on the Infrastructure Plan from the Orton 
Louisiana Parcel or the 28-Acre Site Louisiana. Parcel to elsewhere within the FC Project 
Area, the approved Improvement Plans will describe Developer's respqnsibility for any 
subsurface improvements within the 28-Acre Site Louisiana Parcel and the Orton. 
Louisiana Parcel. · 

15.2. Site Preparation Work.' Before beginning any Site Preparation, Developer must: 
(a) submit an update to the prices in the Acquisition Agreement to reflect construction estimates 
and obtain a Construction Permit from the Port; and (b) obtain all other required Regull:ltory 
Approvals, including Construction Pen:nits, necessary to. pe!i:orm the applicabl~ Site Preparation. 
Phase Approval will not be required for the issuance of Construction Permits or other Regulatory 
Approvals for Site Preparation. 

. . 
15.3. Preparation of Development Parcels. Developer must complete the following 

work necessary to p~epare Development Parcels for the Port's conveyance to. Vertical 
Developers. 

(a) Final Map. A Final Map (which may be a Final Transfer Map) creating a 
separate legal parcel for each Develqpment Parcel must be recorded in the Official. · 
Records. · 

(b) Site Conditions. 

(i) Development Parcels may be left in an as-is condition until 
conveyed. 

(ii) . For Development Parcels assumed to include a basement level, 
Developer may elect at its sole option to excavate the basement to generate fill for 
use elsewhere on-site, ~ubject to any required Water ·Soard approval. 
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. . 

(iii) For other Development Parcels, Developer may elect at its sole 
option to grade the building pad to target subgrade elevation with soil compacted 
under the applicable grading permit and the geotechriical recommendations for the 
site as certified by Developer's geotechnical engineer. 

(c) Phase Improvements. Developer will have performed all necessary Site 
Preparation and will be contractually obligated to construct all n·ecessary Phase · 
Improvements to serve t~e Development Parcel in accordance with the Schedule of 
Performance, except for any Deferred Infrastructure that a Vertical Developer is 
obligated to construct under a Vertical DOA. 

15.4. Conditions to Construction. Developer must satisfy the following additional 
con.ditions before Commencing Construction of Phase Improvements other than Site Preparation. 

(a) Approvals. Developer has obtained: (i) approval of the Streetscape Master 
Plan in accordance with Section 3.5 (Streetscape Master Plan); (ii) the appl_icable Phase 
Approval; (iii) for any Park Parcel, approval of its Schematic Design Application in 
accordance with Section 13.6 (Schematic Design Review of Park Parcels); and (iv) all 
other required Regulatory Approvals, including <;:onstruction· Permits, necessary to 
Commence Construction. · · · 

(b) Tentative Map. Developer has obtained Public Works' conditional 
approval of the Tentative Map for the Phase _Area, entered into a Public Improvement 
Agreement with the City, provided all bonds required under the Subdivision Code, and 
Public Works' authorization to begin construction. . 

. (c) Good Standing. Developer must not be in Material Breach-or have · 
received notice of a potential breach of this DOA. 

(d) Security. Developei: has provided Phase Security to the Port under 
Section 17.3 (Phase Security). 

(e) Conditions for Benefit of the Port. The conditions in this Section are 
solely for the oenefit of the Port. Only the Chief Harbor Engineer, in his sole discretion, 
may w~ive any of those conditions, and only to the extent waivable under law. 

(f) · Effect of Failure of Condition. Developer's failure to satisfy any 
condition described in this Section for one Phase will not alone: (i) be a failure-of 
conditions for any other Phase unless the failure directly impedes the other Phase; 
(ii) relieve either Party of any.obligations tha~ previously arose under this DJ?A; or 
(iii) be a.Material Breach except in conjunction with Developer's failure to meet an 
Outside Date for the Phase or Developer's abandonment of construction after notice and 
the opportunity to cure. · · · 

15.5. Regulatory Approvals. 

(a) Requirement to Obtain. Developer understands that: (i) Site Preparation 
and construction of Horizontal Improvements will require Regulatory Approvals from 
other Regulatory Agencies to Commence Construction under this DOA; and (ii) none of 
the Port's Phase Approval, Schematic Design Application approval, or approval of ahy 
other aspect of Developer Construction Obligations in the Port's regulatory c_apac.ity is a 

. guarantee that other Regulatory Agencies will grant required Regulatory Approvals. . . 

(b) Cooperation. The Port will cooperate reasonably-with Developer to obtain 
required Regulatory Approvals and will sign any application that the Port is required to 
sign as a co-applicant or co-permittee: Developer is not authorized to agree to any 
conditions or restrictions to a Regulatory Approval that would create any Port obligation 
not expressly stated under this ODA without the Port's approval in its.sole discretion. 
The Port will not unreasonably withhold its approval for any condition or restriction for 
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which Developer has assumed all liability in such form as is reasonably satisfactory to the 
Port. The Port's obligation under this Subsection ·does not apply to any application for a 
Regulatory Approval that would require ,he Port to incur costs unless Developer agrees· 
to reimburse the Port. 

. · (c) City Regulatory Approvals. Developer and the City have entered into the 
Development Agreement, which will govern certain land use matters under the Planning 
Code, including Impact Fees·and Exactions. The Port and Other City Agencies, with ·. 
Developefs consent, have entered into the ICA specifying certain procedures and 
.standards that will apply when Developer seeks certain.Regulatory Approvals from,the 
Port and Other City Agencies .. 

(d) Compliance. Developer is solely responsible for ensuring that the design 
and construction of the Horizontal Improvements comply with all applicable Project 
Requirements and Regulatory Requirements. · 

. (e) Noncompliance. Developer and its consultants and contractors must pay 
any fines and penalties at their sole cost and perform any corrective actions imposed for 
noncompliance with ~ny applicable Regulatory Requirement and indemnify the Port 
against any liability arising from such noncompliance, even if the Port is a co-permittee. 
Fines, penalties, and costs of corrective actions will not be reimbursable to Developer 
under th~ Financing Plan. · 

15.6. Deferred Infrastructure. 

(a) Identification of Deferred Infrastructure Zones. The timely and efficient 
construction of Phase Improvements may require the construction of certain Deferred. 
Infr;:istructure to be delayed until the adjacent Vertical Improvements ~re built. When 
Develqper submits its Basis of Design Report under the_ lCA, it will identify Deferred 
111:frastructure as "not-in-permit"; provided, however, tharfinal approval of the scope of 
Deferred Infrastructure remains subject to the ~pproval of the applicable Pei::mitting 
Agency under the l~A . 

. (b) Deferred Infrastructure Zones. To the extent known, Develpper will 
identify "Deferred Infrastructure Zones" associated with the applicable Phase 
Improvements in each Phase Submittal and with each Basis of Design Report. The 
Def~rred Infrastructure Zan.es consist of the following: 

· (i) the area between back-of-curb and the adjacent Development 
Parcel boundary or the adjacent Public Space, as applicable; 

(ii) bands up to 40 feet along the outer boundaries of Public Spaces 
and Mid-Block Passages adjacent to Development Parcels an.d the entire portion 
of Market Square (OS-2) that will be built in the air parcel above Parcel D; and 

(iii) the area adjacent to Development Parcels for the installation of 
service infrastructure, including laterals, traps, air vents, clcan~outs, meter boxes, 
irrigation facilities and associated pedestals, pull boxes, and -secondary conduits. 

{c) Construction of Deferred Infrastructure. Developer (or the applicable 
Vertical Developer under a Vertical ODA) will be obligated to construct the Deferred 
Infrastructure in accordance with the Project Requirements and Regulatory Requiremerits 
and the Schedule of Performance as i~ applies to Defef!"ed Infrastructure. 

15.7. · SOP Compliance. 

{a) Schedule of Performance Obligations. The Schedule of Performance sets ·. 
forth different Outside Dates for Completion of (i) all Phase Improvements within a 
Phase other than Deferred Infrastructure, Public Spaces within Park Parcels for that Phase 
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and 20th Street; (ii) 20th Street; (iii) each work of Deferred Infrastructure (including 
· Public Spaces within Deferred Infrastructure Zones), which may include Deferred 
Infrastructure that has been assigned to a Vertical Developer under a Vertical ODA or 
retained by Dev:eloper under a Vertical Coordination Agreement; (iv) all Public Spaces 
within Park Parcels within a Phase (not including Deferred Infrastructure); and (v) · 
Substantial Completion of all Phase Improvements serving an Affordable Housing 
Parcel, whether located within or outside of its _boundaries (as provided in AHP § 3.3(a) 
(Required Improvements)). Each of the foregoing categories are referenced in this 
Section as a "Schedule.of Performance Obligation"). This Section sets forth the 
procedures for determining when Developer has·met its Schedule of Performance 
Obligations for a Phase. · · · 

(t,) Acceptance of Park Parcels and Components of Phase [nfrastructure. The 
Port will be the City agency that will accept for liability and maintenance purposes the 
follo~ing (collectively, the "Port Acceptance Items'): (i) each Park Parcel when 
completed in accordance with all applicable Project Requirements and Regulatory 
Requirements (including Deferred Infrastructure associated with the Park Parcel), and (ii). · 
-full, complete, and functional Components of streets or other Phase [mprovements to the 
extent that the Port has agreed to accept the same pursuant to the Acceptance and 
Maintenance Memorandum of Agreement entered into between the Port and Other City 
Agencies under ICA § 4.6 (Standards and Procedures for Acceptance) (the "Acceptance 
MOA'') (including Deferred Infrastructure associated with the Phase Improvement). The 
ICA addresses procedures and standards that will apply when Developer seeks certain 
Regulatory Approvals from th~ Port and Other City Agencies, including futµre 
acceptance of Phase Improvements other than the Port Acc<;ptance Items. This Section 
also sets forth the procedures for determining when Developer has completed a Port 
Acceptance Item in accordance with all applicable Project Requirements.and Regulatory 
Requirements, whjch in turn will trigger the Port Commission acceptance procedures in 
Section 15.8 (Acceptance of Park Parcels and.Phase Improvements). 

.1 

(c) Request to Port. 

(i) When Developer believes that it has constructed and completed a 
Schedule of Performance Obligation or a Port Acceptance Item in accordance 
with all applicabl~ Project Requir~ments and Regulatory Requirements, it may 
submit to the Chief Harbor Engineer a request for a Determination of SOP 
Compliance . .Developer's request must ipclude all of the documents listed in 
ODA Exhibit B9 (the request, with all submitted materials, the "SOP · 
Compliance Request"), 

(ii) Unless the SOP Compliance Request relates to Deferred 
· infrastructure, the Chi~f t{arbor Engineer will make an SOP Compliance 
. Determination for the applicable Schedule of Performance Obligation or Port 
Acceptance Item without regard to Deferred Infrastructure. 

(d) SOP Compliance Determination. 

(i) The Chief Harbor Engineer will review the SOP Compliance 
Request and will consult with Other City Agencies as provided under the ICA to ' 
determine whether Developer has completed th.e Schedule of Performance 
Obligation or Port Accep~ance Item in accordance with applicable Project 
Requirements and Regulatory Requirements for purposes of establishing 
Developer's compliance with the Schedule of Performance. Under the ICA, each 
Other City Agency must respond within 30 days to the Chief Harbor Engineer 
with any comments, subject to a 14-~ay cure period for failure to respond within 
the 30-~ay period. In any event, the Chief Harbor Engineer will approve or 
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disapprove each SOP Compliance Request within 45 days after receiving 
Developer's. complete S_OP Complian?e Request. . 

(ii) The.Chief Harbor Engineer will grant an SOP Complianc~ Request 
by issuing a signed, acknowledged document in recordable form identifying the 
applicable Schedule of Performance Obligation that Developer has constructed 
and completed in accordance with all applicable Project _Requirements and 
Regulatory Requirements ("SOP Compliance Determination"). The form of the 
SOP Compliance.Determination is attached hereto as Exhibit B9-l. 

(iii) If the Chief Harbor Engineer disapproves the SOP Coinpliance 
Request, he will respond in writing with a reasonably detailed description of the 
reasons for disapproval and measures necessary to address the deficiencies. 
Developer's resubmittal of an SOP Compliance Request will be subject to the 
same review and response periods. · 

(iv) If the Chief Harbor Engineer· fails to issue the SOP Colllpliance. 
Determination within 45 days after receiving Developer's complete soe . 
Compliance Request, Developer may deliver a notice to the Chief Harbor .. 
Engineer, clearly labelled, "Action Required for Determination of SOP 
Complim1ce or Deemed Approval," in accordance with App 1 A.5 (Notices) and 
Section 20.1 (Notice Addresses) requesting issuance of the SOP Compliance 
D~termination, accompanied by a proposed Memorandum of Deemed Approval 
in the form attached hereto as DOA ·Exhibit B9-2 that will specify the applicable 
Schedule of Performance Obligation and Developer's satisfaction of all 

· conditions for deemed approval. If the Chief Harbor Engineer or his nominee 
fails to respond within 15 days after the date such notice was delivered, the 
applicable SOP Compliance Request.will be deemed approved for purposes of 
establishing Developer's compliance with the Schedule of Performance, and 
Developer may thereafter record the Memorandum of Deemed Approval. 

(e) Effect of SOP Compliance Determination. An SOP Compliance 
Determination or deemed approval under clause (iv) of Subsection 15.7(d) (SOP 
Compliance Determination): 

. . 
(i) will conclusively establish Developer's compliance with the 

Outside Date under the Schedule of Performance for the completion of each 
Schedule of Performance Obligation listed in the SOP Compliance Request; but 

(ii) . will not have any precedential effect for the purpose of the City's 
ac~eptance of Horizontal Improvements. 

(i) Effect of Recordation. Develop~r may record in the Official Records each 
SOP·Compliance Determination or, if applicable, a Memorandum o~ Deemed Approval 
under clause (iv) of-Subsection 15.7(d) (SOP Compliance Determiriation). After a 

. recordation, any person. then owning or later purchasing, leasing, or otherwise acquiring 
any interest in the applicable Phase Area will not, solely by virtue of its interest or actual 
or constructive knowledge of the contents of this DDA, incur any obligation or liability 
under this DDA for failure tq comply with the Schedule of Perfor!llance Obligations to 
which the recorded document applies. 

(g) · · Timing of SOP Compliance Requests and Schedule of Performance·. The 
Schedule of Performance includes Outside Dates by which Developer must obtain an 
SOP Compliance Determination for each applicable Schedule of Perfonnance Obligation. 
Developer will not be in Material Breach for failure to meet the Outside Date for an SOP 
Compliance Determination if it has submitted a complete SOP Compliance Request for 
the applicable Schedule of Performance Obligation at least 45 days prior to the applicable 
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· Outside Date, and, if subsequently disapproved, Developer is diligently curing any 
deficiencies identified by the Chief Harbor Engineer. · 

15.8. Acceptance of Park Parcels and Phase Improvements. All Port Acceptance 
Items are subject to Port Commission acceptance as described in this Section. Within 30 days 
after the Chief Harbor Engineer's issuance of an SOP Compliance Determination for any Port 
Acceptance It~m, Port staff will place an item on the Port Commission's calendar in accordance 
with Subsection 5.3(c) (Port Commission Meetings). Port staff will prepare a staff 
memorandum to the Port Commission that will include the following: (i) a description of the Port 
Acceptance Item to be accepted; (ii) a,finding that the appliq1ble Port Acceptance Item is · 
functional and is constructed in conformity with the Project Requirements and Regulatory 
Requirements; (iii) a list of any permitted encroachments, easements or title exceptions that the 
Port is willing·to accept on terms agreed upon by the Parties prior to the Chief Harbor Engineer's 
issuance of a.n SOP Compliance Determination; (iv) a description of any Deferred Infrastructure 
associated with the Port Ac~eptance Item that will be constructed and accepted at a later time to 
avoid damage to the Port Acceptance Item, as previously approved by Port in accordance with 

· the ICA; (v) any conditions of acceptance, including conditions related to existing sub-surface 
improvements as described in "Subsection 15.8(d) (Sub-Surface Improvements Below PQrt 
Acceptance Items); and (vi) the Chief Harbor Engineer'·s recommendation that the Port 
Commission accept the applicable Port Acceptance Item on the following terms. 

(a) Conformity Findings. The Port Comm.ission must find that the applicable. 
Port Acceptance Item described in the staff memorandum is functional and is constructed 
in conformity with the Project Requirements and ·Regulatory Requirements. 

(b) Delegation for Deferred Infrastructure. Completion of the approved 
. · Deferred lrifrastructure identified in the staff memorandum will not be a pre-requisite to 

Port Commission.acceptance of a Port Acceptance Item, but the Port Commission will 
delegate to the Port Director or her designee the authority to accept at a later date, the 
approved Deferred Infrastructure associated with the applicable Port Acceptance Item 
once it is complete. The Port Commission re·solution will specify any conditions to the 
actions delegated to the Port pirector. · 

(c) Release and.Acceptance. The Port Commission will authorize and direct 
the Port Director, or her designee, to promptly, but in no event later than IO business days 
after satisfaction of all conditions required ~y the Port Commission for acceptance, if 
any, record a signed, acknowledged Partial Release of Master Lease under ML§ l.l(b) 
(Adjustment of Premises for Development) ·release from the fyfaster Lease, the real 
property occupied by the accepted Port Acceptance Item. With respect to the approved 
Deferred Infrastructure associated with the applicable port Acceptance Item accepted by 
the Port Director under Section 15.8(b) (Delegation for Deferred Infrastructure); the Port 
Director will sign and record a Partial Release of Master Lease· under ML§ 1.1 (b) 
(Adjustment of Premises for Development) promptly, b_ut in no event later than IO · 
·business days after the later of (I) the Chief Harbor Engineer's issuance of an SOP 
Compliance Determination for the applicable approved Deferred Infrastructure, or (2) 
satisfaction of all conditions required by the Port Commission for acceptance of the 
Approved Deferred Infrastructure, if any. The Port Director will deliver a conformed 
copy of the recorded document to Developer promptly after recordation. · · 

. . 
(d) Sub-Surface Improvements Below Port Acceptance Items. If a Port 

Acceptance Item or associated approved Deferred Infrastructure includes sub-surface 
improvements for which the City has not yet accepted ownership (e.g., completed but 
unaccepted combined sewer storage facilities that lie beneath a completed Park Parcel), a 
condition to Port's acceptance of the Port Acceptance Item or the associated approved. 
Deferred Infrastructure will be the Developer entering into an agreement reasonably . 
satisfactory to the Parties and the City prior to Port acceptance urider which the Port 
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grants to Devei~per a right-of-entry for maintenance, repair arid inspection purposes and 
Developer retains ownership and liability for the sub-surface improvements until such 
time as the sub-surface improvements are formally accepted by the City. The terms of 
the agreement will require Developer, among other things, to extend the applicable 
insurance co.verages, indemnity and releas·e provisien~ under the Master Lease to the 
subject property.· 

(e) Effect of Recordation. Recordation of the Partial Release· of Master Lease 
under ML§ 1.1 (b) (Adjustment of Premises for Development) will: 

(i) transfer ownership of the accepted Port Acceptance Item or 
Deferred Infrastructure, as applicable, to the Port; and · 

. (ii) release Developer from future obligations for liability or repair of 
the accepted Port Acceptance Item or Deferred Infrastructure, as applicable, · 
except to the· extent provided under Subsection 15.S(d) (Sub-Surface · 
Improvements Below Port Acceptance Items), Section·9.3 (General Indemnity), 
Section 9.4 (E.nvironmen_tal Indemnity), and applicable warr~nties. 

15.9. Acceptance of Other Horizontal Improvements. The ICA provides for the City 
Agencies to meet and confer to consider other standards and procedures for acceptance of 

. Horizo~tal Improvements, including Utility Infrastructure and, if desired, adopt-procedures for 
acceptance of Horizontal Improvements. For any Horizontal Improvement that any City Agency 
accepts in accordance with applicable Regulatory Requirements, upon a City Agency's 
acceptance of a Horizontal Improvement, the Parties will record a Partial Release of Master . 
Lease under ML§ 1.1 (b) (Adjusl1i1ent of Premises for Developm~nl) unless the acceptance relates. 
only to sub-surface improvements where the surface improvements have not been accepted, or 
vke versa, .in which case, as a condition to the acceptance, Developer will pe required to provide 

·-the accepting.agency with access rights in accordance with the Master Lease, and warranties 
covering the accepted imp~ovements for a period of time ~s _specified in the conditions to 
acceptance .and thereafter, under ~he applicable Public Improvement Agreement. 

15.10. Maintenance of Horizontal Improvements. 

(a) Port Facilities. Developer will be required to maintain Phase 
Improvements that will be under Port jurisdiction until the Port accepts the applicable 
Phase Improvement. 

(b) Non-Port Facilities. Developer will be required to maintain all other 
· Phase Improvements until the effective date of the Boa.r~ of Supervisors acceptance 

action. · 

. · (c) -Ongoing Maintenance Costs. Ongoing Maintenance Costs of accepted 
Phase Improvements will be paid by· Services Special Taxes from the Pier 70 Leased 
Property CFO and the Pier 70 Condo Property CFO in accordance with FP § 4.6 
(Services Special Taxes). · 

15.11. Waterfront Park. The Port will not use the waterfront park for staging or other 
activities related to the demolition of Pier 64 to the extent that it would interfere with 
Developer's construction obligations. · 

16. INSURANCE 

Develope·r will be required to obtain insura~ce in accordance with the Master Lease and 
any applicable License. As a part of each Phase Submittal, Developer may propose the form, 
amount, type, terms, and conditions of insurance coverages· required of Developer in connection 
with the applicable Phase to the extent different from the insurance requirements provided under 
the Master Lease or License; provided, however, that the binding insurance requirements for the 
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Phase will be approved .by the Port in consultation with the City's Risk Manager, consistent with 
the.!'vfaster Lease or License. 

17. , SECURITY FOR PROJECT ACTIVITIES 

17.1. Adequate Security Generally. Developer will provide to the Port Adequate 
Security as provided in this Article. As further described below, Adequate Security consists of 
(i) Loss Security for Developer Reimbursement Obligations, in accordance with the Loss 
Security requirements of Section 17.2 (Loss Security); and (ii) Phase Security to secure 
Peveloper's obligation to. construct the Public Spaces within the Park Parcels when required 

· under.the Schedule of.Performance, deliver the Noonan Replacement Space and deliver the 
Affordable Housing Parcels, all in accordance with the Phase Security requirements of Sect,ion 
17.3 (Phase Security). Except as oth~rwise provided below for the Affordable Housing Parcels, 
this Adequate Security is separate from bonds that Developer will provide to the City under the 
Subdivision Code, but must meet the same requirements. 

(a) Multiple Adeguate Security Instruments. IfD~veloper provides more than 
one instrument of Adequate Security, the instruments will not he cross-defaulted, and 
liability under each wi II· be several and not joint, unless Developer requests otherwise · 
with each Obligor's consent. The Port will have the right to proc.eed against all forms of 
Adequate Security securing the sam_e obligation simultaneously or in any order that the 
Port elects in its sole discretion. · 

· . (b) . Substitution of Adequate Security. Developer- has the right to substitute at. 
any time any portion of the Adequate Security that,it has provided to the Port with 
another form of Adequate Security that meets the requirements under this Article. 

(c) Material Breach. Except as specified iri Subsection 17.3 (Phase Security), 
Devel.oper's failure to provide timely, or to cure its failure to provide and maintain or · 
replenish, Adequate Security as-required under this Article will be a Material Breach of 
this DOA under Section 12.2-(Material Breaches by Developer). Immediately after such 
a Material Breach, Developer must: (i) take steps to preserve the existing condition of 
Improvements and other actions necessary to protect public health and safety; and 
(ii) suspend all other activities that were, or were to !Je, secured by the Adequate Security .. 

(d) Costs ~f Adequate Security. 

(i) . Developer's actual cost to provide any Adequate Security that is in 
the form of bonds or a cash.equivalent provided by a third party _will be a Soft 
Cost for which Developer will be entitled to the Developer Return under the 
Finaqci~g Plan. 

(ii) . Developer may not recover any imputed or actual cost to provide 
Adequate Security in the form of a Guaranty under which the Obligor is an 
Affiliate of Developer. 

17.2. Loss Security. As a condition to each Phase Approval, Developer must provide 
to the Port and maintain Loss Security in the aggregate amount of $5.5 million to secure the 
Developer Reimbursement Obligations for the applicable, Phase, subject to the following 
conditions. 

. ' 

(a) Delivery. Developer must provide the Loss Security within 30 days after 
· receiving Ph3:se Approval. The Parties have agreed that Developer may provide the Loss 

Security in the form of Guaranty attached as DDA Exhibit B12. Each Loss Security· 
instrument, in9luding a Guaranty, must be issued by an Obligor th~t meets the Obligor 
Net Worth Requirement and be in a form approved by the Port Director. 
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· (b) Delivery by Transferees. Before the effective da~e of a Tra..nsfer by 
Developer under Article 6 (Transfers), either: (i) Developer and all Obligors for . 
Developer's Loss Security must confirm in a manner acceptable to the Port Director that 
Developer's Loss ·security will continue to secure the Develope~ Reimbursement 
Obligations, whether retained by Developer or assumed by the Transferee; or (ii) the 
Transferee must provide to the Port new Loss Security that secures the.Developer 
Reimbursement-Obligations that the Transferee assumed and obtain the Port Director's 

· approval of the new Loss Security. 

(c) Condition to Transfer. As specified in Article 6 (Transfers), the Port 
Commission's approval of any Transfer to. an Unrelated Transferee is conditioned on the 
continued availability of Loss Security meeting the requirements of this Section. Failure 
to satisfy this condition will be a Material Default by Developer under Article 12 · 
(Material Breaches and Termination). 

(d) , Replenishment. If provided in the form of a bonds'or a cash equivalent, 
Developer must maintain and replac~ or replenish the Loss Security until the applicable 
Loss Security End Date, and payment or performance by the Obligor under any Loss 
Security will not reduce or ~liminate the requirement for Loss Security meeting the 
requirements of this Section until th~ applicable Loss Security End Date. Accordingly, 
within 30 days after any payment or performance by an Obliger under its Loss Security, 
Developer or its Transf!!ree, as applicable, must replenish the Loss Security to its 
previous level. Developer or its Transferee may satisfy this requirement by replacing the 
Loss Security or providing an amendment to the Loss Security from the Ob\igor that 
honored the claim meeting all of th~ requirements for the Loss Security under this DOA. 

(e) Release. The Port will release the unused portion of any Loss Security 
and, on request, destroy or return the original instrument to Developer or Transferee on 
the first anniversary of the Loss Security End Date. 

(f) Relationship to Phase Security. Developer Reimbursement Obligations -
are secured by Loss Security and not any other Adequate Security. The Port may demand 
payment and performance of Developer Reimbursement Obligations only under Loss 
Securi_ty. · 

17.3. Phase Security. 

(a) Delivery. As a condition to Phase Approval, Developer must provide to 
the Port with each Phase Application an Obligor's irrevocable commitment certified by 
the Obliger's Chief Financial Officer to issue Phase Security in the Secured Amount 
required under Subsection 17.3(c) (Park Parcels) and Subsection 17.3(d) (Noo~an 
Replacement Space) within the time frames specified. . 

(b) Affordable Housing Parcels. The Affordable Housing Plan requires the 
Developer to deliver the Affordable Housing Parcels meeting the requirements of 
AHP §"3.3 (Developer's Obligations to Complete Infrastructure), which includes the 
Substantial Completion of all Phase Improvements serving the applicable Affordable 
Housing Parcel. Developer will provide Phase Security to secure the cost of such Phase 
Improvements in· an amount determined in connection with the applicable Public 
Improvement Agreement for the relevant Phase Improvements. Improvement Bonds 
covering the Phase Improvements necessary to meet Developer's Affordable Housing 
Parcel obligations will be deemed to sati~fy Developer's obligation under this Subsection, 

· so long as rort is afforded available remedies as a signatory or beneficiary under the . 
applicable .Public Improvement Agreement to ensure that the Affordable Housing Parcel 
obligations are satisfied. 
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I 
(c) Park Parcels. In connectiQn with any Phase Submittal that includes a Park 

Parcel, Developer will provide an estimate of the Secured Amount to meet its 
performance and payment obligations to complete the Developer's Construction 
Obligations for the applicable Park Parcels within the Phase, which will be subject to the 
approval of the Port Director as part.of the Phase Approval. The Port's issuance of the 
Construction Permit for a Park Parcel within the applicable Phase will be conditioned 
upon Developer's delivery of.the Phase Security for the applicable Park Parcel. 

(d) Noonan Replacement Space. To secure Developer's obligations to 
provide the Permanent Noonan Replacement Space, the Port's issuance of the first 
Construction Permit for (i) an office building on the eastern portion of Parcel B if Parcel 
B is developed as two separate parcels, or.(ii) an office building on the entirety of Parcel 
B if Parcel B is devel_oped ·as a single parcel, will be .conditioned upon the Port's receipt 
of Phase Security for the Permanent Noonan Replacement Space, in the amount of $13.5 
million (the "Noonan Phase Security"). Notwithstanding the foregoing, if Parcel B is 
the Final Option Parcel within the 28-Acre Project Site that can accommodate the 
Naonan Permanent Replacement Space, then the Port's obligation to enter into a Vertical . 
DOA for the eastern portion of Parcel B if Parcel B is developed as two separate parcels, 
or the entirety of Parcel B if Parcel. B is developed as a. single parcel, will be conditional 
upon the Port's receipt of the Noonan Phase Securi~y . 

. (e) Form and Secured Amount. 

(i) The Port will approve any Phase St:curity for the Park Parcels that 
conforms to.the requirements of the Subdivision Code. Developer may propose 
other fonns of Phase Security for the Park Parcels, which will be subject to the 
Port's approval as follows. 

· (1) The Port will decide.whether to accept Phase Security in 
the form of.a guaranty substantially similar to that of DOA Exhibit B12 in 
its sole discretion. 

(2) The Port will not unreasonably withhold its approval of 
other forms of Phase Security if the Port determines, in consultation with 
the Risk Manager, that the proposed form meets the Obligor Net Worth 
Requirement and otherwise is adequate to secure the applicable Developer 
Construction Obligations. 

(ii) The Port will approve any Noonan Phase Security that is in the 
form of a Guaranty substantially similar to that ofDDA Exhibit Bl2, a letter of 
credit, payment bond, certificate· of deposit, or other form of security for the 
payment of cash reasonably acceptable to the Port. 

(iii) Subject to clause (Iv) of this Subsectio·n, the sec~red am~unt of · 
any Phase Security provided to the Port (the "Secured Amount") must have an 
aggregate liability no less than I 00% of the costs determined in accordance ·with 
Subsection 17.3(b) (Affordable Housing Parcels), Subsection 17.3(c) (Park 
Parcels), or Subsection l 7.3(d) (Noonan Replacement Space) as applicable. 

(1) The secured amount for the Noonan Replacement Space 
will be $13.5 million . 

. (i) With respect to the Park Parcels, Developer-·must provide 
security sufficient to pay for I 00% of the costs to complete the applicable 
Publi_c Space Improvements wirhin the applicable Park Parcel, ·plus 50% 
of the costs of labor, materials, and ·goods needed to complete the Public 
Sp_ace Improvements within the applicable Park Parcel: Developer may 
satisfy the security requirement-for costs of labor, materials, and goods 
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through a payment bond or other security instrument provided by its 
general contractor. 

(iv) To the extent that the Phase Security for the Park Parcels secures 
the s~me obligations for which Developer has provided Improvement Bonds in 
accordance with the Subdivision Code, the Port will approve an appropriate 
reduction in the Secur~d Ampunt of the Phase Security under this ODA. In all 
cases, the sum of the_payment and performance obligations that Developer 
provides under the Subdivision Code and the Phase Security combined must be no 
less than 100% of the Secured Amount as determined in accordance with 
clause (i) of this Subsection. · 

(t) Reduction, Return and Release 

(i) Phase Security fqr the Noonan Replacement Space will be released 
upon the earliest to occur of the following: 

(1) Upon the effective date of a Parcel Lease b_e.tween the Port 
and a Vertical Developer Affiliate or a Master Arts Tenant that requires 
and accommodates the Permanent Noonan Replacement Space under_ 

. Parcel E4 Option l, Parcel E4 Option 2 o_r Parcel E4 Option~; or 

(2) The date that a TCO is issued for the Permanent Noonan 
Replacell).ent Space designated or constructed in acc~xdance with the 

. applicable' Noonan Replacement Space Election under Subsection 7.B(b) 
· (Noonan Replacement Space Election). · 

(ii) · Phase Security for the Park Parcels will be proportionately reduced 
when Developt:r has satisfied portions of its obligations. for the Park Parcels to the 
extent approved by the Port or by the express terms of the Phase Security. 

· (iii) Phase Se~urity for each Park Parcel will be· fully released upon. the 
Port's issuance of an SOP Compliance Determination under Subsection 15.7(d) 
(SOP Compliance Determination) for the applicable Port Acceptance Item or 
Phase, or by the_express tenns of the Phase Security. 

(iv) After a release, upon request of Developer, the Port wiU promptly . 
(and in any ~vent within 30.days following such request) return to Developer the 
original Phase Security documents and, if requested by Developer or the 
applicable Obligor, provide a written confirmation of such release and return. 

. (v) If the Port terminates this ODA as to a Phase before the applicable 
release date specified above, the Port will release the Phase Security when the 
applicable Develope~ Construction Obligations that relate to the period before 
such termination are· complete or, if applicable, as ordered by a final judgment. 

17.4. Verification ofObligorNctWorth. 

(a) · Port Regue~t. 

(i) Documentation for each form of Adequate Security. must-require 
the Obligor to provide reasonably satisfactory evidence to the Port on request that 
the Obligor satisfies the Obligor Net Worth Requirement. The Port may direct its 
request to the Obligor or Developer from time to time, but not more than once in · 
any year unless the Port reasonably believes that a Significant Adverse Change to 
Obligor has occurred. 

(ii) In response to th\;! Port's request, Devel_oper or the Obligor must 
provide_~o the Port within-20 days after the Port's request a copy of a financial 
statement.on the Obligor's financial condition prepared by a CPA. The report 
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must not be dated more than six months before the date of the Port's request and 
must include the CPA 's unqualified opinion that the data in the. financial 
statement are fairly stated in all ·material respects. In the alternative, an Obligor 
may satisfy the Obligor Net Worth Requirement by providing a Guaranty 
guaranteeing the Secured Amount from a different person that meets the Obligor 
Net Worth Requirement. 

(iii) If the Obligor or Developer does not or is unable to provide the 
finan~ial statement, Developer must deliver to the Port a new fonn of Adequate 
Security that satisfies the requirements of Section 17.1 (Adequate Security 
Generally) within the fol.lowing 20 days. 

(b) Effect of Significant Adverse Change. If a Significant Adverse Change to 
any Obligor occurs, Developer will notify the Po('.{: as soon as· reasonably practicable. 
Within 20 days after the occurrence of the Significant Change to Obligor, Developer 
must deliver to the Port either: (i) evidence acceptable to.the Port Director in her . 
reasonable discretion that the Obligor has the financial capacity sufficient to satisfy both 
the judg~ent and the obligations secured by its Adequate Security; or (ii) a new fonn of . · 
Adequate Security that satisfies the Adequate Security Requirements from a replacement 
.Obligor that satisfies the Obligor Net Worth Requirement. 

18. LENDERS' RIGHTS .. 

The provisions of this Article, together with similar prov is.ions in the forms of t~e Master 
Lease and Parcel Lease, mak~ up the Applicable Lender Protections. · · 

18.1. Right to Encumber . . 

(a) Pennitted Loans. Developer is expressly permitted to obtain one or more 
Permitted Loans from Permitted Lenders. As ~ecurity_ for any Permitte.d Loan, Developer · 
will have the right, at any time during the ODA Term and without Port consent, to grant · 
one or more Permitted Liens to secure the Permitted Loans. 

. (b) Prohibited Loans. Developer is expressly prohibited from: (i) granting 
any liens on any real or personal property interest in cir related to th~ 28-Acre Site. to 
secure obligations other than the Developer Construction Obligations for the 28-Acre Site· 
Project; or (ii) providing compensation or rights to any lender· as consid~ration for 
matters·unrelated to the 28-Acre Site Project. ·· 

. . . (c) Loan Transfers. A Permitted Lender may transfer any part of its interest 
in a Permitted Loan and Permitted Lien without the prior consent of or notice to either 
Party. . . 

' 18.2. Certain Assurances. 

(a) Port Cooperation. 

(i) · The Port agrees to coop~rate reasonably to confirm rights and 
oqligations under the Applicable Lender Protections. , · · . 

(ii) · If requested by a Permitted Lender, the Port will enter into a 
separate agreement to implement this Article. But the Port wiHhave no 
obligation to agree to any additional provisions that could, in the Port'.s sole·· 
judgment, adversely affe~t any of the Port's rights and remedies under this DOA. 
The Port Director's execution and delivery of an agreement under this Subsection 
will be conditioned on its prior receipt of payment for all costs incurred to review 
and negotiate the agreement. If paid by Oeveloper, these costs will not.be Soft 
Costs. 
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(b) Construction Loans. Developer must provide the Port with a conformed 
copy of any Permitted Lien that is recorded .in the Official Records or filed with the 
California Secretary of State. 

. (c) . Mezzanine Loans. Developer must provide the Port with the name of each 
Mezzanine Lender and the· priority of its Permitted Lien, together with a copy of the 
Permitted Lien and other agreements describing the security for the Permit.fed Loan or 
granting foreclosure rights to the Mezzanine Lender .. To protect confidential proprietary 
infonnation, Developer may comply. with this requirement by making the relevant 
documentation available for review by a Port representative during regular business hours 

· at Developer's offices in San Francisco. 

(d) Requests for Notice. The Port will not be req~ired to recognize any 
Permitted Le.nder's rights unless Developer or the Permitted Lender has provided notice 
under App 1 A. 5 (Notices). and Section 20.1 (Natice Addresses) of each Permitted 
Lender's addresses for notice. The Port will be entitled to rely on any notice delivered in 
this manner until superseded by a· later notice given in the same manner. 

18.3. Lenders' Notice Rights. . 

(a) Delivery of Notices. The Port will deliver a copy of any notice given to 
Developer under Article 11 (Defaults) or Ar:ticle 12 (Material Breaches and 
Termination) to each Permitted Lender at the notice address iri a previously delivered 
request made unde·r Subsection 18.2(d) (Requests for Notice). The Port will also deliver 
a notice of Developer's failure to cure any default or br~ach under Article 11 (Defaults) 
or Article 12 (Material Breaches and Termination) to each Permitted Lender at its notice. 
address .. 

(b) Effect of Delayed Delivery of Notice'. The Port's delay or failure to · 
provide notice to a Pem:i.itted Lender.under this Sectionwill extend the Permitted 
Lender's cute period by the number of days the Port delayed before delivering notice. . . 

(c) No Extension for Unknown Lenders. lfthe Port receives a request for 
notice from a Permitted Lender under Subsection 18.2( d) (Requests for Notice) after the 
Port has already delivered a notice to Developer under Article 11 (Defaults) or 
Article 12 (Material Breaches and Termination) or to any other Permitted Lender under 
Subse~tion 18.3(a).(Delivery of Notices), the request will not extend any of the time 
periods in this Article. 

. . 
18.4. Lender ~ot Obligated to Construct. No Permitted Lender or Successor by 

Foreclosure will be .obligated to perform the Developer Construction Obligations or prov.ide any 
form of Adequate Security under t~is DOA. Nothing in this DOA may be construed to permit or 
authorize any Permitted Lender or any other person to devote any portion of the FC Project Area 
to any uses or to construct any Improvements inconsistent with the Project Requirements or 
Regulatory Requirements. · 

18.5. Right to Cure. 

(a) Lender Election. Each Permitted Lender will have the right at its sole 
election to cur!! any Event of Default or Material Breach. The cure period for the · 
Permitted Lender will be the same period as Dexeloper's cure period, plus an additional: 
(i) 30 days to cure a monetary Event of Defi:iult or Material Breach; or (ii) 60 days to cure 
any other Event of Default or Material Breach that the, Permitted Lender could cure 
without foreclosing on its Permitted Lien. 

(b) Port Forbearance for Foreclosure. If an Event of Default or Material 
Breach is not cured within the cure period under Subsection 18.S(a) (Lender Election) or 
cannot be cured by th~ Permitted Lender without for~closing on its Permitted Lien, the 
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. Port will forbear from exercising its ·remedies and provide the Permitted Lender an· 
extended cure period if, within the cure period under Subsection 18.S(a) (Lender · 
Election): · 

(i) the Permitted Lender has ·a recorded or filed its Permitted Lien and 
given notice to the Port under App ,i A.5 (Notices) and Section 20. l (Notice 
Addresses) that the Permitted Lender intends to proceed with due diligence to • 
complete a Lender Acquisition; 

· (ii) . the Permitted Lender begins foreclosure proceedings within 
60 days after delivering notice under clause (i) and diligently completes the 
Lender Acquisition; and 

· (iii) after b~coming the Successor by Foreclostir~, the Permitted Lender 
or its nominee diligently proceeds to cure any Event of Default or Material 
Breach for which the Port delivered notice to the Permitted Lender under 
Subsection 18.J(a) (Delive·ry of Notices) and the Permitted Lender gave to the 
Port under clause (i) of this Subsection. 

(c) Deemed Cure by Foreclosure. No Permitted Lender will be required to 
cure any Event of Default or Material Breach that is personal to the Borrower, such as 
Borrow~r's Insolvency or failure to submit required information in the Borrower's 
possession. The Permitted Lender's completion of a Lender Acquisition to become a 
Successor by Foreclosure will be deemed to be a cure of any Event of Defi:iult or Material 
Breach that resulted in the Lender Acquisition. · . · . · 

(d) Horizontal Improvements. Although not obligated to do so, any Permitted 
Lender that becomes a Successor by Foreclosure may elect to perform the Developer · 
Construction Obligations that were its Borrower's. If a Successor by Foreclosure affirms 
its intent to perform the Developer Construction Obligations, the Schedule of _ 
Performance will be extended to the extent required, in the Port's reasonable judgment, 
for the Successor by Foreclosure to perform the Developer Construction Obligations. [f 
the Developer Construction Obligations for the applicable Phase have been co·nstructed 
and completed in accordanc.e with all applicable Project Requirements and Regulatory 
Requirements, the Successor by Foreclosure will be entitled to request and receive from 
Port an SOP Compliance Determination. 

18.6. Obligati~ns with Respect to the Property. 

(a) Relationship to ODA. Except_as set forth in this Article, no Permitted 
Lender will have any obligations or other liabilities under this ODA until it becomes a 
Successor by Foreclosure to the Foreclosed Property and expressly assumes its 
Borrower's rights and obligations under this DOA in 'writing. A Permitted Lender (or its 
designee) that becomes a Successor by Foreclosure to any Foreclosed Property will take 
title subject to all of the terms arid conditions of this DOA to the extent applicable to the 
Foreclosed Property, including any Claims for payment or performance of obligations · 
that are due as a condition to enjoying the benefits under this DOA after the Lender 
Acquisition is ~omplete . 

. (b) Relationship with the Port. As of the date of the Permitted Lender's 
. completion of a Lender Acquisition and assumption of Developer's rights and obligations 

under this DOA, the Port will recognize the Permitted Lender as Developer under this 
DOA. 

(c)' · Limitations on Liability: Subsection 5.6(c) (No Personal Liability) will 
apply to any Successor by Foreclosure. 
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(d) Port Right to Tenninate. The Port will have the right to tenninate this 
DDA with respect to the Foreclosed Property if the Successor by Foreclosure does not 
agree to assume Developer's obligations relating to the Foreclosed Property in writing 
within 90 days after the date of the Lender Acquisition. 

18.7. No Impairment of Permitted Lien. No default under this DDA by a Borrower 
will invalidate or defeat the Permitted Lien of any Pennitted Lender. A breach of any obligation 
secured by any ~ermitted Lien will not defeat, diminish, render invalid or unenfo.rceable, or 

· otherwise impair Developer's rights or oblig~tions or be, by itself, a default under this DDA. 

18.8. Multiple Permitted Liens. . 

(a) Lien Priority Generally. If at any time there is more than one Permitted 
Lien against any real property interest securing a Permitted Loan to Developer, the 
Permitted Lien of the J:>ermitted Lender prior in time to all others .on that portion of the 
encumbered real property interest will be vested with the right~ under this Article to the 
exclusion of the holder of any other Permitted Lien except to the extent that the. Permitted 
Lender holding the junior. Permitted Lien has obtained' the consent of the Permitted 
Lender holding the senior Permitted Lien. 

(b) Succeeding Rights. lfthe Permitted Lender holding the senior Permitted. 
Lien fails to exercise the rights set forth in this Article, a Permitted Lender. holding the 
junior Permitt~d ~ien will succeed to the rights set forth in this Article only if: 

(i) all Permitted Lenders holding the senior Permitted Liens have .· 
failed to exercise the rights set forth in this Article; a~d 

(ii) the,Permitted Lender holding the junior Permitted Lien seeking to 
exercise·its rights has provided prior written notice to the Port under 
_Subsection-18.S(b) (Port Forbearance for Foreclosure). 

(c) No Extension after Failure to Act. No failure by the Permitted Lender 
holding the senior Permitted Lien to exercise its rights under this Article or delay in the 
response of any Permitted Lender to any notice by the Port will extend· any cure period or 
Developer's or any Permitted Lender's rights 1,mder this Article. 

(d) Port's Reliance on Title Report. For purposes of this Section, in the 
absence of a final order to the contrary that is served on the Port, a title.report prep_ared · 
by a reputable title company licensed to do business in Calif9rnia and, having an office in 
San Francisco se~ing forth the order of priorities of Permitted Liens on real. property 
interests in the 28-Acre Site may be relied upon by the P.ort as· conclusive evidence of 
p_riority. · 

18.9. Cured Defaults: Upon a Permitted Lender's timely cu~e of any Event of Default 
or Material Breach und~r Subsection 18.5 (Right to Cure), the Port's right to pursue any . 
remedies for the cured Event of Default or Material Breach will terminate. 

18.10. Estoppel Certificates. Each Pa~y agrees to execute and d~liver to the rcquestin·g 
Party and, if requested, any Permitted Lender or prospective Pennitted Lender, within 20 days 
after a request is made, an estoppel certificate with regard to the following matters. 

. (a) Modification. 1)e responding Party will state that thi~ DDA': (i) is 
unmodified and in full force and effect; (ii) is in full force and effect with modifications 
specified in the estoppel certificate; or (iii) is not in full force and effect for reasons 
specified in the estoppel certificate. 

(b) Defaults. The responding Party will state whether it is aware of any Event 
of Default or Material Breach or .the occurrence of a potential breach by the other Party 
under this DDA and, if so, describe the event, Event of Default, or Material Breach. 
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19. PORT AND CITY COSTS 

19.1. Generally. 

(a} Reimbursement. Developer must pay the Port the sum of unreimbursed 
Port Costs and Other City Costs within 60 days aftet receipt of each .Port Quarterly 
Report delivered accordance with FP § 9.2(e) (Reporting). The Pa[1ies will meet and 
confer in good faith to resolve any disputes regarding a Port Quarterly R~port. In . 

. addition to the other remedies pr(?vided in thjs ODA, the Port has the right to terminate or 
suspend any work under this DOA if Developer fails to pay the amount due, until the·Port 
is paid in full. 

. (b) Interim Lease Revenues. Ir:iterim Lease Revenues generated after the 
Reference Date will be applied as Land Proceeds in accordance with FP § l.6(d) (Interim 
Lease Revenues). 

(c) Unreimbursed Costs. To the extent that Developer does not pay or 
reimburse the Port for any Po[1 Costs and Other City Costs when due under · 
Subsection 19.l(a) (Reimbursement), the Port will first attempt to recover the unpaid 
amounts from any_available Land Proceeds or Public Financing Sou_rces (to the extent 
permitted), plus the Port's costs of collection,. plus interest at the annual rate of 10%, 
calculated from the date the payment from Developer was due until paid in full~ 
compounded annually. If Project Payment Sources are not available, the Port will next 
make a claim on the Loss Security provided under Article 17 (Security for Project 
Activities). If there remains any unreimbursed Port Costs after the foregoing, the Port 
may issue a notice to Developer under Subsection 12.l(b) (Notice}that its failure to cure 
will be a Material Breach under Subsection 12.20) (Developer Reimbursement 
Obligations). . · 

19.2. Payment of Costs. The following procedures will apply to any demand fro~ one 
Party to the other Party for payment required under this ODA, including the defe1_1se, 
compromise, and resolution of an action, except as otherwise provided under this ODA. 

(a) Demand. The Party seeking payment must deliver its demand for. payment 
to the other Party together with proof of payment. The Party obi igated to pay will have 
the right to engage a CPA to review the other Party'~ claimed costs, and the Party seeking 
payment must cooperate .in providing information necessl;!.ry for the review. The Party 
conducting the review will bear its own eosts unless the review reveals that the other 
·Party's costs are overstated by 5% or more, in which case, the amount of the 

. reim~ursement will be reduced by the amount of thy review costs . 

. · (b) Time for Payment. Except when other procedures are specified in this 
DOA, or during ·any period of review, the Party obligated to make payment must satisfy 
the payment demand within 30 days after receipt of the demand for payment. 
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20. MISCELLANEOUS PROVISIONS 

20.1. Notice Addresses. Addresses for notice are listed below. 

Port: 

· With a copy to: 

Developer: 

With copie_s to: 

· Port of San Francisco 
Pier t 
San Fnincisco, CA 941 l l 
Att'n: Michael Martin, Director, Real Estate.and 

. Development · · · 

Telephone: . ( 415) 274-0400 
Facsimile: (415) 274-0495 
Email: michael.martin @sfport.com 

City Attorney's Office 
Port of San Francisco 
Pier l · 
San Francisco; CA 94111 

. Att'n: Eileen Malley, General Counsel 

Telephone: (415) 274-0486 
Facs.imile: (415) 274-0494 
Email: Eileen.Malley@sfcityatty.org 

FC Pier.70, LLC 
949 Hope Street, Suite 200 

· Los Angeles; California. 90015 
Attention: Mr. Kevin Ratner 

Facsimile: (213) 488-0039 
Email: kev inratner@forestcity.net 

·Forest City Realty Trust 
127 Public Square, Suite 3200 
Cleveland, Ohio 44114 . 
Attention.: General Counsel 

. . 
Gibson Dunn & Crutcher 
555 Mission Street, Suite 3000 
San Francisco, CA 94105-0921 
Attention: Neil Sekhri, Esq. 
Telephone: ( 415) 393-8334 . 
Email: nsekhri@gibsondunn.com 

20.2. Transaction Documents. 

• Q 

(a) Relationship to ENA and Master Lease. The ENA will terminate on the · 
Reference Date. This ODA will control over any inconsistent terms in the Master Lease. 

(b) Documents on Record with die Port.· A tr exhibits and attachments to this 
. ODA need not be recorded, but will be kept on file with the Port as amended or 
supplemented from time to time. In addition, the Proforma as of the Reference Date is on 
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file with the Port, and the Port will keep on file each updated Proforma as approved by . 
. Developer and the Port. The -Port Director and Developer will update or supplement the 
Schedule of Performance from tim~ to time to reflect changes to the same as permitted in 
this ODA. All public records on file with the Port will be made available to members of 
the public in keeping with the Port's standard practices and public records laws. 

(c) . Brokers. Developer and the Port each represents to the other that it has 
not employed a broker or a finder in connection with the execution and delivery .of this 
DOA, and agrees to indemnify the other from the claims of any broker or fin9er in 
relation to the 28-Acre Site Project. 

20.3. Lien of Agreement. 

. (a) Recordation. _The Parties agree that this DOA and certain exhibits, wh~n . 
fully executed, will be recorded in the Official Records because the obligations under this 
ODA and other documents to be recorded are covenants that attach to and run with 
Developer's interest in the 28-Acre Site under the Master Lease and this DOA. 

. . 

(b). · Partial Releases. Through the Escrow for each conveyance of a 
Development Parcel, the Port will cause the lien of this DDA to. be released as to the 
Development Parcel·being conveyed concurrently with the Close of Escrow for the ' 
Vertical ODA between the Port and the applicable Vertical Developer. But no partial 
release of the lie11 of this DDA will release the Dev~Ioper Construction Obligations as to 
any other portion of the 28-Acre Site or of the Developer Reimbursement Obligations. · 

(c) Termination of Agreement. If this ODA is terminated, Dev.eloper or the 
Port may record a Notice of Termination as provided in Subsection 12.7(c) (Recorded 
Notice). Recordation·of a Notice of Termination will terminate the lien of this ODA as to 
all portions of the FC Project Area affected by the.notice except for provisions that 
expressly survive the expiration or termination. 

20.4. Survival. . . 

(n) Generally. Except as provided otherwise, termination pr expiration of this 
. ODA will not affect: . 

(i) rights and obligations in reference to Adequate Security for- an 
obligation arising before termination or expiration; 

(ii) any provision of this DOA or any other Transaction Document that 
expressly survives the expiration or termination of this DOA; or 

. (iii) rights and obligations under the Financing Plan or the Acquisition 
Agreement to the extent related to an obligation arising before termination or · 
expiration or that expressly survives the expiration or termination, 

[Remainder of page intentionally left blank.] 
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Developer and the Port have executed this ODA as of the last date written below. 

MASTER DEVELOPER: 

FC Pier 70, LLC, a Delaware limited liability 
company 

By: Mfilz,. 
Robert G. O'Brien, 
Vice President 

PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco Port 
Commission 

By: ___________ ,___ __ 

Elaine Forbes 
Port Director 

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

Authorized by the Port Resolution No. 17-43. 
and Board Resolution No. 401-17 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney· 

. By: ____ - ________ _ 

Joanne Sakai 
D,eputy City Attorney 

'[Signature page to Disposition and Development Agreement (28-Acre Site Project)] 
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A notary public or other officer completi~g this certificate verifies only the identity of the 
individual who signed.the document to which this certificate is attached, and not the truthfulness, · 
accuracy, or validity of that document. · 

State of Ohio ) 
County of Cuyahoga ) 

On March~ 2018, before me, Rhonda Townsend, a Notary Public, personally appeared 
Robert G. O'Brien, who proved to me on the basis of satisfactory evidence to be the person 
whose name is subscribed to the within instrument and acknowledged to me that he executed the 
same in his authorized capacity, and that by his·stgnature on.the instrument the person, or the 
entity upon behalf of which the person acted, executed the instrument. 

I certify under P;ENALTY OF PERJtJ:RYunder the laws of the State of Ohio that the foregoing 
pcf!agraph is true and correct. 

WITNES~. ~- /]) 
Signature ~ 

•. 
. ' . 

'·· 

RHONDA TOWNSEND. 
Notary Public , 

STATE OF OHIO 
.,. § My Commission Expires 
-::.,'; . ~,of August 15, 2021 ,,:J IS Of O ,,,, 

'''""'''''' 
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Developer and the.Port have executed this· DOA as of the last date written below. 

MASTER DEVELOPER: PORT: 

FC Pier 70, LLC, a Delaware limited 
liability company 

·By:_.,,,.-.,..__..,,..-,,...,..._...,._----
Robert G. O'Brien, 
Vice President 

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

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal-corporation, 
operating by and through the San Francisco 
Port Commission 

By:~ -~ 
Port Director 

Date: fr1q.,v; ~) ) 0 I fl 
Authorized by port Resolution No. 17-43 · 
and Board Resolution No. 401-17 

APPROVED AS TO FORM: 
Den.nis J. I-:Ierrera, City Attorney· 

By:·~·~ 
~ .. 

. · puty City Attorney 

[Signature page to Disposition and Devel~pment Agreement (28-Acre Site Project)] 
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A notary pu_blic or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

State of C°QJ,~ 
County of cSO?'\o FlritN.~· 

On VV\ 0('¥ ;;? 1 2b i it before me, ~" Wf • d 4 '\o O l ·, a Notary Public, personally 
appeared £1a.Cu,.g Eo r '\, .g....s , who proved to me on the basis of satisfactory evidence 
to .be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
s\gnatllre(s) on the instrument the person(s), or the entity upon behalf of which ·the person(s) acted, 
executed the if}!strument. 

I certify under PENAL TY OF PERJURY under the laws of the State of ·california that the foregoing 
paragra·ph is true and correct. • 

WITNESS my hand and official seal. 

Signature 

[Acknowledgment tq Disposition and Development Agreemen~ (28-Acre Site Project)) 
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PART A: STANDARD PROVISIONS AND RULES OF INTERPRETATION 

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

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

1. TRANSACTION DOCUMENTS. 

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

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

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

Document to which they are attached or into which ~hey are expressly incorporated by reference. 1;::ach 
schedule _attache,d to a Tr~nsaction Docuf!1ent is provided for reference when impl_ementin~ the Project. 
The Parties agree that this Appendix and all attachments may be revised ·tram time to time by agreement 
bc!:ised oil clianged circumstances and experience in the course of the Project. Each Party (including any 
applicable affected Transferee) will confirm its agreement by signing the revised document' in . 
counterparts, which will be deemed to be attached to each.counterpart of the revised document and will 

· supersede the document being revised. · · · 

1.4. Advance Writings Required. 

{a). Amendments and Waivers. Any amendment or waiver of any provision of any 
Transaction Document must be in writing and sighed on behalf of each -Party by a person · 
authorized to do so .. Material m9difications to Transaction Documents may require the approval 
of either or both the Port Comm!ssion·and the Board of Supervisors, each of which may give or; 
withhold approval in its sole discretion u_nless e)!'.plicitly stated o!he~ise. 

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

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

1.5. Technical Changes. The applicable Parties may correct any inadvertent error in any 
Transaction Document that is contrary to their mutual intention in the identification or characterization of 
or any reference to any title exception; legal description, boundaries of any. parcel, map or drawing, or the 
text, or otherwise agree to minor changes that do not affect the delivery of Associated Public Benefits~ 
Any agreed change will be effected by a signed memorandum or initialed replacement pages, neither of 
which will be deemed pn amendment of a Transaction Document as 16'ng as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation with 
counsel. A change memorandum or replacement pages will become a part of the affected Transaction 
Document when fully executed or initialed. 
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1.6. · Other Necessary Acts. Each _Party will execute, acknowledge, and deliver to the other 
all other documents and take other actions that are reasonably necessary to implement, and provide each 
Party with all of its rights under any Transaction Document. 

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

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

· general public, or for any public use or purpose. Developer has the right to prevent or prohibit the use of 
any portion of the Project Site it owns· or controls, including eommon areas and buildings and 
improvements, by any persons for any purpose inimical to the operation of a private, integrated mixed
~se projE_::_ct as con_ternplated by the Tr;;msaction Documents. 

2.. PARTIES AND PERFORMANCE. · 

· . 2. { : Jc;,int aqd Se.veral Liability. If Devek?per consists of more than one person, then the 
obligatio'ns ~f each u"nder. any Trans~ction Documei:tt to which it is a Party will be joint and several, but in 

· no event will any Developer be jointly and severally liable with any. other Developer under any 
Transactiqn Doc;:ument. · 

2.2. Performance G~nerally. 

(a)· Time. 

(i) · Time is of .the !:!Ssence..in the performance .of all of the .terms and 
conditions of each Transaction Document. · 

(ii) Su!;>ject to this Paragcaph, all required performance dates including cure 
deadlines, expire at 5:00 p:m. Pacific Standard or Daylight Savings Time, as applicable, 
on.the st~ted date, unless extended uncier the Transaction Document under which 
performance is due. Any reference to a week, quarter, or 111onth. without reference to a 
spe~_ific day will,mean the last,daY. in the pe~iod. · 

(iii). If a Party must giye notice or take any 6th~r acti<;>n \'Vithin a specified· 
minimum number of days that would not fall on a business day, then the Party must take 
the action· on the preceding business day. For example, if a Party is requir!:!d to give at 
least five days' prior notice of an action and the fifth day before the desired action falls on 
a Sunday, the Party must give notice by the preceding business day. 

(iv) In all .other cases: if the last day of any period to take an action occurs on 
a day that is not a business day, then the 1;::t!'it day for undertaking·.the action is extended 
to the next business day. For example, if a Party has 30 days to cure an Event of 
Defaul~, and the 301h day is a Saturday, the Party would have until the next business day 
to effect the cure. · 

(b) Extensions of Time. 

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

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

(iii) Any extension of time r_equiring Port Commission approval must be made 
by a resolution adopted afa public meeting. All other extensions will be made by a 
countersigned writi,:ig. · · 

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

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

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

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

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

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

• I • 

(e) · Responsibifity for Costs. The Party on which any obliga'tion is imposed in any 
Transaction Document will be solefy responsible for paying all costs incurred in performing· the 

· obligati.on, unless specifically provid_ed <;>tJlerwise. · 
. . 

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

2.4. Third Party Beneficiaries. Developer is an explicitly recognized third-party beneficiary 
under the ICA and the Tax Allocation MOU. Transferees and Vertical Developers are third-party 
beneficiaries to the extent that they acquire development rights under the PD):\. Interested Parties have 
rights as specified in the Applicable Lender Protections. No other persons have third-party rights under 
any Transaction Document. 
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2.5. No Limitation on Unrelated Rights. The rights and remedies under the Transaction 
Documents do not supersede or preclude any Party's exercise of its rights and remedies under other 
agreements and documents, or of the City: the Port, or any other Regulatory Agency to require 
compliance w_ith any Regula~ory Approval or other entitlement granted for the Project. 

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

Developer i~ a Party, or in any document Developer executes in connection with the Transaction· 
Documepts, will create a joint venture or partnership between. the City and Developer or between the Port 
and Develop~r. Developer is not acting as the ag~nt of the City or the Port, nor is the City or the Port · 
acting as the agent of Developer or any Vertiq:il Developer in any respect under any Transaction · 
Document: Developer is not c1 ·state or governmental actor with respect to· any of its activities under the 
Transaction Documents. · 

2.7. Survival. Except as provided otherwise, termination or expiration of the ODA or any 
other Transaction Document will not affect: (a) any obligation to indemnify under any Transaction · 
.Document; (b) any provision ·pf any Tra·nsaction Document that expressly survives expiration qr 
termjm;ition;. (c) rights an.ct .oQligajion~ .. as tq_Adequate S.ecurity .for an.obligation arising before termination 
or expiration; or (d) rights and obligations under the Financing Plan or the Acquisition Agreement to the 
extent re!ated to an obligation arising before termination or e?(piration of the DOA. 

3. qoVERNING LAW. 

3.1. Construction of Transaction Documents. The Transaction Documents are governed 
by and m·ust be cor:istrue~ under the. laws of the State of California and the Charter. All references in the 
Transaction Documents to local, regional, state, or federal laws means thos~ laws as amended from time 
to time, except as limited.by the Development Agreement or to the .extent explicitly stated otherwise ... 

. - . . 

3.2. Countervailing Law.· If any applicable state or federal law prevents .or precludes 
co~pliance with any material provision of a Transaction Dqcumeni, App·,t A.4.3 (Severability) will apply. 
Alternatively, the Parties may agree to modify, am~nd, or s.usr>end the affected Transaction Document to 
the extent necessary to comply with law in a manner.that preserves to the greatest extent possible the 
intended benefits to the City, the Port,_.and Develope~. . 

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

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

. necessary to achieve the objectives of the Trans_acti9n Docum~nts to the extent consistent with 
applicable law. 

4. ACTIONS. 

4.1. Attorneys' Fees. 

. . (a) Prevailing Party . 

(i) Should any Party n1e an action permitted or required under any 
Transaction Document, the prevailing Party will be entitled to recover its reasonable 
costs; including attorneys' fees, plus interest at the maximum amount allowed under law, 
from the losing Party. 

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

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

4.2. Jurisdiction and Venue. All obligations und~r each Transaction Agreement are to be 
performed in the City and County of San Fr~ncisco .. Each Party,.by .executing a Transaction Document, 
agrees that yenue is proper in and consents to the jurisdiction of the Superior Court for the City and 
County of San Francisco. 

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

4.4. Limitations on Liability of the Parties. 

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

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

· this provision. 

(c) · No Consequential. Punitive, or Special Damages. Developer, the Port, and the 
City would not have entered into the Tra11si:lction Documents to which they are Parties if tliey 
could be ·lia.ble for indirect or cqns~quential, punitive, or special damages. Accordingly, 
Developer, the Port, and the City each waives any Claims against, and covenants not to sue, the 
other Party to any Transaction Docur.nent for indirect, consequential, punitive, or special 
dam~ges, including loss of profit, loss of business opportunity, or damage to goodwill. 

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

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

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

(ii) More specifically, in no event may Developer compel: (1) the City to use 
funds in or obligate the City's General Fund; or (2) the Port to use funds in or obligate the 
Port Harbor Fund except as described in the Financing Plan, in ·either case to reimburse 
Developer's Horizontal Development Costs, pay any other costs associated w_ith the 
Project, or satisfy any Developer Claim under any Transaction Document. . 
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(f} Liability of Others. Unless specifically provided otherwise; the Parties agree that 
no Agents of the Port or of the City or of their successors or assigns will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical Developer or of 
their successors or assigns will be personally liable to the Port or the City, for any default or 
breach or for any payini;!nt or performance that becomes due under any Transaction Docum~nt. 
This Subsection does not release or waive the obligations of ai:iy person with a direct legal 
obligation under applicable law, such as the general partner of a limited partnership or any 
Obligor .providing Adequate Security for a specified obligation. 

5. NOT.ICES .. 

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

· 5.2. Required lnformatiorf ,:a be effective, a notic~ fOUSt be in writing or be accompanied 
by a cover letter that, to the extent applicabie: · · 

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

(b) indicates whether a response or other action is -required and, if so, the peri9d 0f 
time within which trye recipient must respond or otherwise act;. 

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

. . 

(d)' is clearly mark~d "Request fr~r Approvar if approval is b.eing requested; 

(e) · if denying or objecting \o a request for approval, states with particularity the 
·reasons fo~ the disappr9val or object\on; and · 

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

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

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

· (~) on the business day a~er the business day~ is deposited for overnig~t delivery; 
or 

(c) . on the date of actual delivery or 9n which delivery is refused as shown on the 
return receipt if mailed. 

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

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

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

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

6.2. De~and. The Party seeking payment. lJlust deliver it.s d_emandfor paymei)t-to_the other 
Party together with proof of payment. The Party obligated to pay wifl have the right to engage a CPA to 
revfew the other Party's claimed costs, and the Party seeking payment must cooperate in providing 
information necessary for the review. The Party conducti,:ig the review will bear its own costs unless the 
review reveals that the other Party's costs are overstated by 5% or more, in which case, the amount of 
the reimburseme,:it will be reduced by the amount of ~he review costs. 

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

7. USAGE Gl,JIDELINES f:OR DEFINED TERMS . 

. 7.1. Definitions in Glos~ary . . 

(a) The glossary ii'} Appendix Part_B con·tains the definftic;ms for terms used in the 
primary Transaction Do~uments, or specifies where terms are defined. · · 

. . . 
(b) · When the glossary identifies a Transaction Document that defines a term and 

includes a definitio1_1, the definition in .the Transaction Doc·ument will govern over any 
inconsistency with the definition in the glossary. · · · · 

7.2. Capitalization. D~fin·ect terms that are not capitalized in this Appendix are not 
capitalized when us.ed in the·Transac(ion Oocull"!ents.· · 

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

• "Assign" applies to "Assignment," "Assignee," "Assignor," and "Assigned." 
• ·· "Begin construction" applies to "began to co11struct," "beginning construction," and "has begun to 

construct." ·, · · 
"lndemn\fy" applies to "indemnity,· "indemnification,· and "indemnitor." 

• "substantial qomph~tion" applies to "Substantially Complete . .". 
"Thirq party". applies to ~third-party" and "third parties.· 
"Waive" applies to "waiver," "IJl!aivers," "waived," and "wa~ving." . 

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

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

8. INCONSISTENT PROVISIONS. 

8.1. General Rule. Developer and the City Parties intend for any Transaction Document 
addressing specific rights and obligations to prevail over any inconsistent provisions in any other any 
Transaction Document for the Project. This general .rule will apply ~o the primary Transaction Document 
as amen~ed from time to time;,w.hether or r:iot the amendment is reflected in the Appendix. 
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8.2. . Examples. The following examples are illustrative only-and are not intended to limit the 
appli~ation of the e_xamples used or -the meaning of this Paragraph. · 

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

9. HEADINGS AND REFERENCES. 

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

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

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

9.3. · Within Tr'ansaction·oocurnents. 

· -(a) Unless otherwise specified, whenever a Transaction Document, including all 
exhibits, schedules·, and attachments, refers to the table of c.o~tents cir.any'article-, sectiol), . 
exhibit, attachment, or defined term, the reference is deemed to refer to the_ article, section, 
exhibit, attachment, or defined term of the.Transaction -Document or the referenced exhibit or 
attachment and all of the subsections, subparagraphs, clauses, e~hibits, and attachments. 

· ·(b) The word "this" when used to refer to any document, article, section, paragraph, 
- 'clause, 'or other distinct provision in a document means the.referenced document or.provision. 

: For example, "this Paragraph" means App '1I 9._3, and "this.subparagraph" means App '!I 9.3(b).' 
. . 

9:4. To.Other Documents.-'Unless otherwise specified,.all references to a Transaction 
Document or a specifi<;; exhibit,. attachment, schedule, supplement, Consent, addendum, or other 
document attached or deemed attach~d to a Transaction Document means the entire document as · 
amended, replaced, supplemented, clarified,-corrected, or superseded at any time while any obligations 
under the Transaction Docl!ment are outstandinQ. · · 

10. ATTRIBUTED ANO DEl,.EGATED ACT$ AND OBLIGATIONS. 

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

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

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

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

11. TRANSFERRED RIGHTS.· 

All references to Developer in a Transaction Document pertaining to any right under that . 
Transaction Document also mean a Transferee to the extent s~t forth in an Assignment and Assumption 
Agreement in form and contef!t consisten~ with DDA Art 6 (Transfers). 

12. RECITALS. 

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

13. WORDS OF INCLUSION. 

The words "including," "such as," or similarterms when following any_general term must not be 
construed to limit the term to the specific terms that follpw, whether or not followed by language of non
limitation, such as "without limitation,"· "including,· but not limited to;· or similar words, but will be deem_ed 

· to refer to all other items or matters that could reasonably fall'within the broadest possi~le.scope of the 
terni and to be followed by the phrase "without li_mjtation".or "but not limited to." 

14. GENDER AND NUMBER. 

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

15. NUMERALS. 

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

16. TIME PERIODS. 

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

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

11. STATUTORY REFERENCES. · 

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

18. NO PARTY DRAFTER. 

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

This glossary is provided to assist in understanding and interpreting the Transaction Documents 
and will never override the provisions in any Transaction Document. Defined terms that are not 
capitalized in this gl(?ssary ~re not capitalized when used in the Transaction Docurnei:,ts. 

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

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

. . 
"201h/lllinois Plaza" means a PL!blic Space adjacent to Parcel K North that the Vertical Developer of 

Parcel K North will be obligated to build. 

"20th/Illinois ·p1aza .offset" means the estimated cost to ~onstruct that is deemed to have been deducted 
from Parcel K North Proceeds, subject to true-up under FP § 3.1(c) (2Q1h/lllinois Plaza). 

"20th Street" means the area within Pier 70 that the Port has parcel leased to Historic Pier 70, LLc: with 
the same boundaries.as Sub-Project.Area G-1 and the 201h Street CFD. · 

. . 
"20th Street CFO" means a CFO that the City has agreed to establish to finance Ongoing Maintenaf']ce 

Costs of 201h Street Maint~ined Facilities. 

"20th Street Maintained Facilities" means the following improvements, for which Ongoing Maintenance 
Costs will be paid by Services Special Taxes levied on Taxable Parcels in the 2Q1h Street. CFD; 

. •. . 
· (i) Public Spaces in the 20th Street CFO; 

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

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

(iv) other Public ROWs in Pier 70 north of 20th Street and outside ~f the Illinois Street 
Parcels; and 

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

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

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

'·'28-Acre Site Louisiana Parcel" is 'defined in. DDA § 15.1(.d) (Lo~isiana Parcel Improvements). 

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

. . . 
u28-Acre Site Project· means the development of the 28-Acre Site in accordance with the DOA, subject 

to the DA Require·ments. 

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

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

"AA" is an acronym for the Acquisition Agreement. 

3369 



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

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

"accept" means an Acquiring Agency's or the Board of Supervisors' final a(?tions to accept any Horizontal 
Improvement for puplic ownership. · 

"Acceptance I\IIOA" means the Acceptance and Maintenance Memorandum of Agreement that the Port 
will enter into with Other City Agencies regarding completed Horizontal Improvements~ ,.,,-

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

"Acquisition Agreement" means the Acquisition and Reimbursement Agreement b.etween Developer 
and the Por:t ·in the form of FP Exh A that lists Horizontal Improvements that Acquiring Agencies . 
will purchase from Developer, establishes the Acquisition Prices of Horizontal lmprol(erhents, and 
provides forms and prqcedures for Developer to request in.?pection of and payment for Horizontal 
li:nprovements. 

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

"Acquisition Cost Update" means one or more·updates to the Phase Improvements, Components, and 
the preliminary Horizontal Development Cost estimates for Horizontal 'Improvements listed in 
AA Exh B·that Qeveloper submits to the Port f9r P.hase 1.mprovements. · 

"action" when used in reference to any Claim or L<;>ss means any administrative, judicial, quasi-judicial, or 
nonjudicial proceeding; including any alternative dispute resolution proceeding, and includes any 
complaint, cross-complaint, counterclaim, bankruptcy case, ad'!ersary proceeding, and ~ppeal. 

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

"Adequate Security" means all Phase Security and Loss Security that Developer provides to the Port 
. µnder the ODA: 

(i) 

(ii) 

(iii) 

to secure the faithful performance or payment, or both. of the obligations secured 
thereby under ODA Art 17 (Security for Project Activities); . 

. issued by a p~rson that m~ets the Obligor .Net Worth Requirement- and .is . 
approved by the Port Director; 

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

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

. . 

"Adequate Security Requirements" means Devel~per's obligations under DOA Art 17 (Security for 
Project Activiti~s). 
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. ' 

"Administrative Delay" means an Excusable Delay caused when: 

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

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

(iii) the Port delays or fails to execute and deliver a:Vertical ODA or Parcel Lease to 
the applicable Vertical Developer after it has proffered the. parti?IIY executed . 
agreement substantially in the form attactiea to the ODA 

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

"Administrative Fee" means: 

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

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

"Administr~tive Fee" excludes: 

(1) any Impact Fee or Exaction; 

(2) Port Costs; and 

· •. (3) Other City Costs. 

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

"Advance" means~- loan that the Port mcjkes to·the Pier 70 CFDs under FP Art 7 (Port ~dvances). 

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

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

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

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

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

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

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

"Affordable Housing Parcel" means a Development Parcel on which 100% affordable housing might be 
constl'\Jcteg ·unqer ttie Affordable Housing Plan, anticipated to be Paree.I C1B, Parcel C2A, and 
Parcel K South: · 

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

"Affordable Housing Plan" means ODA Exh 83, which sets forth certain requirement~ for BMR Units, 
· lnclusionary·Units,.and Condo Units in ttie AH_P HouSing Area. · · · - ·~ 

• Affordable Housing Project" means the building that an Affordable Housing Oeveloper builds on an 
Affordable Housing Parc!3I in.which 100% of the Residential l.Jnits are BMR Units, with the · 
exception of the m'anager's u~!t. 

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

"Agent' means any officer, director, employee, legal or other authorized representative, attorney, or· 
contractor- of any· person and any of their respective Agents. · · _. · 

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

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

"agree" excludes any unilateral cfecision. 

"AHP" is an acronym
1 
for·the Affordable Housing Plan'(DDA Exh 83) ... . . .. 

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

ROW and the bqundary of ?n Affordable Housing Parcel, such as sidewalks and curb Cl!ts, street 
lights, furnishings and landscaping, and utility boxes and laterals serving the· parcel, that 
Affordable Housing.Developers may be required to construct under an agreement with MOHCD. 

. . 

· . "AHP Housing Area" means the area subject to the Affordable Housing Plan, consisting of the 28-Acre 
Site ~nd Parcel K South .. 

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

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

"Allo~ation Period" for purposes of DOA Exh AS means the period ending on October 17 e·ach ye?r. 

"allonge" means a docu~ent that 1s affixed to and is a part of a negotiable instrum.ent. 

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

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

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

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

"AMI" means Area Median Income. 

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

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

• Annu~I Port Budget" means the amount of Port Costs and Other City Costs that the Parties agree will 
b~ charged against the 28--Acre Site Project in any City Fiscal Year covering any .part of t~e DOA 
Term. · · 

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

"Annual Review Date" means the date established by Administrative Code section 56.1 ~ by which the 
Annual Review must begin, subject to DA§ 8.1(c) (Planning Director's Discretiori>'. 

"App~ and." J\ppen~fix" mean this Appendix. 
. . 

· "Appendix G-1" means the infras~ructure financing plan for Sub-Project Area G-1 that the (;3oard of 
Supervisors approve~ by Ordinance No. 27-16, which is attached as Appendix G-1 to th~.iFD 
Financing Plan. · 

,iAppendix G-2" means the·Prpject-specific infrastructure financing plan for Sub-Project-Area G-2, Sub:. 
Project Area G-3, and Sub-Project Area G-4 that the Port has submitted to the.Boar_d of. 
Supervisors for approval, which will be attached as ~ppendix G-2 to the IFD Financing Plari whe11 
·approved. 

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

"Applicable Lender Protections" means provisions of ODA Art 18 (Lenders' Rights), VODA Art 16 
(Financing; Rights 0f Lenders), and PL Art 40 (Mortgages) that protect the rights of Permitted 

. · Lenders making loans to Borrowers to finance Improvements at the FC Proje~t Area. 

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

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

"Appraisal· Notice" means a notice from Developer to the Port initiating the appraisal process for an 
Option Parcel under ODA§ 7.3 (9ption Parcel Appraisals). 

"Approved Arbitrators Pool" means DOA Sch 1, as revised under DDA § 10.1 (Arbitrators). 
. . . -

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

"Approved Payment Request" means a Payment Request in the form of AA Exh C for Horizontal 
Development Costs of Horizontal Improvements that the Chief Harb.or Engineer has approved or 
is deemed to have approved under AA§ 4.2(c) (Deemed Approval). 
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. . 

"Approved Requisition" means a Requisition in the form of FP Exh-B for Horizontal Development Costs 
(other than for Horizontal Improvements) that the Port Directo'r has approved under FP ·§ 2.2(b). 
(Requisitions). 

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

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

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

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

"Area Median Income" when used in reference to lnclusio'nary Units and BMR Units means the current 
. unadjusted median 'income for the San Francisco area as published by HUD; adjusted solely for 

Household Size. If HUD ceases to publish the AMI data for San Francisco for 18 months or 
more, MOH CD and Developer will make good faith: efforts to agree· on other puqlicly available and 
credible substitute data for AMI. 

"Army Corps" means the Army Corps of Engineers. 

"Artist Transition Plan" means c! transition plan· for the Noonan Tena.nts prepared in accordance with 
ODA§ 7.13(c) (Artist Transition Plan). 

"Arts Building" mean~ a new buildiAg on Parcel E4 wittJ space dedicated and restricted to arts/light 
industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts Program, which may 
include the Noonan Replacement Space; · 

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

· Special Taxes as specified in the Financing Plan. · · 

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

"Arts Building Funding" means Arts Building Pr~ceeds that the P.ort.will.provide to.fund the.Arts Building 
if conditlons in DDA § 7.12 (Arts Building) are met. 

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

(i) 

.(ii) 

(iii) 

(iv) 

the Noonan Replac~ment Space; 

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

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

a public building on Parcel E4. 

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

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

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

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

"Arts Program" means the eligible uses and arts tenant qualifications for the Arts Building, which are 
described in DOA Exh 86. 

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

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

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

(ii) the bui\dings have been finally assessed; 

(iii) the Assessor has levied ad valorem taxes on the Taxable r"arcel; and 

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

· "Assessed Parcel Credit Rep~.>rt" means a r~pqrt that the CFO Administrator will prepare for the 
Treasurer-Tax Collector that specifies the amount of the Facilities Special Tax Credit to be 

· applied to Assessed Parcels. · 

"As_sessment Shortfall" means the positive difference between: 

(i) the amount of property taxes that would have been levied on a Taxable Parcel by 
application of the ad val9rem tax on its Ba.seline Assesseq Value, as escalated to 
the date of determination by.annual increase~ and reassessment following a 
transfer; and 

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

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

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

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

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

"attorneys' fees" means reas·onable attorneys' fees and relat\;3d ·costs incurred in an action or as 
· otherwise indicated in the ODA, including all costs of litigation, such as fees and related costs of 

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

"Available Credit Tax Increment" means: 

(i)_ 

(ii) 

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

the sum of Project Tax Increment and Port Tax Increment from Historic Building 12 or 
Histo~ic Building 21 on deposit with the Spe_cial Fund Trustee that is available to pay 
Special Debt Service. on Mello-Roos Bonds issued to finance the applicable Historic 

· Building Feasibility Gap, as determined under FP § 6.5(h) (Application of Tax Increment 
tq Special Debt Service) and FP § 11.1(b) (Application of HB Tax Increment to Special 
Debt Service). 

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

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

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

. . 
"BCDC". is an a<?ronym for the San Francisco Bay Conservation and Development C(?rhmission. 

. . . 
"BMR Credit" means a credit equal to the number of BMR Units anticipated to be developed on each 

Affordable Housing Parcel in a Phase for purpose~ of calculating the Interim Affordable 
Percentage: BMR Credit will be given for an Affordable Housing Parcel only on the applicable 
Affordable Housing Parcel Completion Date. Unless \he Parties agree otherwise, Parcel C1 B will 
haite 142 BMR Credits, Parcel C2A will have 105 BMR Credits, and Parcel K South will have 
80 BMR Credits. 

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

. "BMR Unit" excludes lnclusionary Units. 

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

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

I 

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

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

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

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

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

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

"Borr"awer" when used in reference to a· Permitted Lien meansi 

(i) Developer; 

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

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

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

".Building 11" means the structure in Pier 70 t~~t currently houses the Noonan Te~ants. 

"Building 11 Relocation Plan" is defined in ODA§ Section 7.23(a) (Poten~ial Relocation.of .Building 11 ). 

"Building 11 Site" means the site of Building ~ 1" and certain adjacent .areas as depicted in ML Exh A-2. 

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

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

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

"Capital lmprovements·Account" means a subaccount of the Facilities Speci~I T'.3X Fund of.the Special. 
Fund Trust Account that the Pier 70 CFDs will.establish, ?S described in the Financing Plan. 

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

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

"CEQA Findings· means findings adopt~ unde~ CE~A Laws in connection with the Project Approvals. 

"CEQA Guidelines" means tlie· ~alifornia G!Jidelines for Implementation of CEQA {Cal. Adm in.' Code 
. §§ 15000-15387). ' · . · . · . . 

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

"CEQA Procedures" means Administrative Code chapter 31. 

"CF Conditions" mE;ans all of the folloyvin~:. 

{i) no Third-Party Challenge is pending; . 

(ii) the City has appro~ec;i the location and cxinditions of the community facilities; 
. . 

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

{iv) the community facility receives a buil~ing permit. . 

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

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

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

(ii) · marketing or remarketing Bonds; and 

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

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

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

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

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

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

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

lmpro_ve,nent Special Taxes. · 

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

"CFD Report" means the annual report that a CF.D must file with the Treasurer-Tax Collector under .CFO 
law. 

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

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

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

"Chapter 56" means Administrative Code chapter 56, which the Board of Supervisor's adopted under .the 
Development ~greement Statute. · 

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

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

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

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

"City Delay Notice" means a notice from Planning to the Port that the City has reasonably deterrniQed 
that delaying office development at the 28-Acre Site is nece:>sary to allow the City to balance its 
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planning objectives for Pending Projects elsewhere in the City under proce~ures described in 
ODA Exh A5. 

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

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

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

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

(i) 

(ii) 

(iii) 

-· (iv) . 

. . 
the Waterfront Plan and the Design for Development; 

the Construction Codes, applicatile provisions of the Planning Code, including 
Planning Code section 249.79 and Zoning Maps, the Subdivision Code, and the 
General Plan, 

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

the Other City _Requirements (ODA Exh A7). 

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

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

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

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

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

Obligor of Adequate Security. 

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

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

. . 
"Closing Deadline," means the date that is 90 days before the Outside Date for Commencement of 

Construction of the Phase 1 Improvements, as set forth in th~ Sch~dule of Performance. 

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

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

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

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

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

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

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

"Completed Affordable Housing Parcel" means an Affordable Housin'g' Parcel for which Developer has 
satisfied the requirements of AHP § 3.J(a) (Required Improvements). 

. . 
"Completed Residential Unit" .means a.Residential Unit in the AHP Housing Area for which the Pqrt has 

issued a TCO: · 

"Component" as defined in the CFO Law means: 
. . 

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

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

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

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

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

"Consolidated Response Date" mean·s three days after the date on which the Port receives comments . 
froni all Other City Agencies under_lCA § 4.4(1'1) (Delivery of Compiled ·comments). 

"Construction Codes" means the Port Building Code. and all Municipal Co_des regulating constructior:i of 
new Improvements and alteration or rehabilitation of existing Improvements, ·including the . · 
International Building Code and the California Building Code to the extent incorporated and as 
modified by the P9rt Com~ission Qr the Board of Supervisors. · · 

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

"Construction Permit" means: 

(i) 

(ii) 

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

for Vertical Improvements, building permits or site permits and 8;ddenda. 

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

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

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

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

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

"convey" means to transfer an interest in real property by Parcel Lease, deed, or other instrument. . . . 
"conveyance agreement" means a Vertical ODA, Parcel Lease, grant deed, quitclaim deed, or any. 

implementing documents (such as recorded covenants) used to convey oe·velopn;ient Parcels to 
· Ve~ical Developers under the DOA. 

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

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

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

"CPI" is an acronym for the Consumer Price Index for All Urban Cqnsumers in the San Francisco
Oakland-San Jose region ·(base period 1982-1984=100) that the United States Department of 
Labor, Bureau of Labor Statistics, Pl!blishes in February, April, June, Augus( October, and 
Decemb.er.of.each year. If the index is changed after the Reference Date to use a different 1.?ase 
ye.ar, CPI will be calculated using the published conversion factor. If publication is discontinued 
and not replaced, the_ Parties will confer to reach agreement on a substitute measure. 

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

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

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

"Cumulative IRR" me.ans Developer's-cumulative internal rate of retur11 calc\Jlated through the date of 
qeterminatiori. 

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

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

"Current Phase" means the Phase of the 28-Acre Site.Project during which an event or determ_ination 
· Occurs. - ' · · 

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

"DA" is an acronym for the D~velop".'ent ~greement. . 

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

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

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

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

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

(i) Project Approvals; 

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

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

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

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

"DOA" is an acronym for the Disposition and Development Agreement between the Port and Developer 
specifying the terms and conditio~s for Developefs master development of. the 28-Acre Site. 

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

"debe means, when required .by the context, financial oblig~tions as defined in section 53395.1 ~nd 
section 53~9!J)~(c)(4) of.the.lF.D Law ... 

• • I • ·. . • 

. "debt service" mean's the principal and interest payable on Bonds under an Indenture. . . . 

"debt service" excludes capit~lized intere~t and any other amount$ that are funded from 
gross bond proceeds for the payment of debt service before net bond proceeds 
are available for disbursement under an Indenture when used in reference to 
payments to be funded with Mello-Roos Taxes or Tax Increment in any year, or 
other capital requirements of the debt such as funding and replenishment of 
reserves, administrative-costs, and coverage-ratios.' . · 

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

"Deferred Infrastructure" ,means the Horizontal Improvements included with the Permit Set approved in 
compliance with all Applicable _Laws that may be c~nstructed, completed,. and accepted ·in · 
connection with the-associated Vertical Improvements but separate from the rest of the other 
Horizontal Improvements approved in the Permit Set, but only upon agreement a.nd approval by 
the Permitting Agency and an-Acquiring Agency and in compliance with all Applicable L.aws. Any 
approved Deferred Infrastructure other than Public Spaces in Park Parcels must be constructed 
and completed no later than the associateq Vertical Improvements. Any approved Deferred 
Infrastructure for Public Spaces in Park Parcels will be completed no later than the applicable .. 
Outside Dale for Completion in the Schedule of Perform~mce. · 

"Deferred Infrastructure" excludes utility improvements. and fixtures cust9marily 
installed as {?art of a Vertical Improvement. ·-l ~-

"Deferred Infrastructure Zo11e" as defined and further described in DOA§ 1.5.S(b) (Deferred 
Infrastructure Zones) means areas in which Deferred Infrastructure will be constructed, as 
identified by Developer in each Phase Submittal and Basis of Design Report. 

"Design Advisory Committee" means a Port Director-appointed committee composed of qualified 
design professionai to make design recommendations to the Port Commission on Schematic 
Design Applications under DD.A§ 13.S(d) (Review of Complete Applicatio~s). · 

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

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

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

"Developer" means FC Pier 70, LLC, a Delaware 1\mited liability company, togethe~ with its permitted 
successors and assigns. 
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"Developer Audit" means a financial review performed by a CPA on behalf of Developer under 
FP § 9.4(b) (Developer Audit). · 

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

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

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

"Developer Capital Schedule" means an accounting schedule that-Developer maintains t~at shows: 

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

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

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

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

"Developer Con~truction Obligations" means Developer's duty under the ODA to perform or provide, in 
accordance wit~ applicaple Project Requirements and Regulatory _Requirements. for: 

(i) construction of the Horizont?tl Improvements for Phase 1, which is a 
nontransferable obligation under ODA § 6.1 (Transfer limitations in Phase 1 ); 

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

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

(iv) Developer Mitigation Measures; and 

(v) Associated Public Benefits. 

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

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

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

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

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

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

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

·o~~_eloper Reim1;>1,u-~ement Obligations" means Developer's duty under the DOA to indemnify the City 
Parties and pay Port Costs and Other City Costs. 

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

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

(i) .Entitlement Costs· incurred up to the Reference Date, a~ded together in the 
.Entitlement Sum; 

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

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

"Developer ROFR" means a right of first refu.sal in favor of Developer under clause (ii) of DOA § 7 .5(b) · 
(Offering Document), which·it may exercise in any Public Offering· o.f an Option Parcel ifthe · 
highest third-party offer exceeds the Down Market Threshold for the ·parcel bµt is less than its Fair 
Market Value. · · 

"Developer Share" means 45% of the Interim Satisf~ction Balance or Project Surplus, as applicable. 

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

"Development Agreement Statute" means California Government Code sections 65864-65869.5. . . 

"Development Opportunity" means Developer's development rights under the DOA that the Port 
.t~~~i~~~e~ un_d~~ l?P.t\ § 12.~ (!=ffe_~ts of.Teni)jnatio_11 ~:>n Dev_elopment Rights). 

"Development Parcel" ll)eans a buildable parcel in the SUD, including each Option Parcel. 

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

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

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

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

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

"Down Market'Delay" means an Excusable Delay meeting the·criteria in DOA§ 4.5 (Down Market Delay 
Proced~res). · · 

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

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

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

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

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

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

"Easement Action· means any proceeding to abandon, remove, relocate, or otherwise rr,odify a Street 
and Utility Easement to permit construction ~f Phase Improvements in accordance with 
DDA § 8.1(e) (Street and Utility Easements). 

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

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

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

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

"Entitlement Cost Statement" means Developer's report on Entitlement Costs, prepared by a third party 1 

or subject to third-party review, as updated under FP § 2.3(a) (Entitlement Cost Statement). 

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

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

(ii) environmental'review under CEQA; 

{iii~ negotiating the tinanci?I and other terms of the Transaction Documents; and 

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

"Entitlement Costsn excludes any costs Developer incurred to (obby or campaign for 
any ballot measure affectiog the 28-Acre Site Project. 

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

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

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

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

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

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

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

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

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

"Environmental Regulatory Agency" means the United States Environmental Protection Agency, the 
United States Occupational Safety and Health Admi~istration, the United States Department of 
Labor, any California Environmental Protection Agency board, department, or office, inducing th~ 
Department of Toxic Substances Control and the Water Board, the California Division of 
Occupational Safety & Health, Department of Industrial Relations, the Bay Area Air Quality 
Management District, the:$an Francisco Department of Public Healtti, SFFD, SFPUC; the Port, 
and any Other Regulator riow or later authorfzed to regulate Hazardous Materials. · 

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

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

"ERAF" is al"! acronym for the State Educatio~al Revenue Augmentation Fund . 

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

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

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

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

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

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

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

"Exaction" means any requirement to construct improvements for a public· purpose, dedicate a real 
property interest, or other burden that the City imposes as a condition of approval to mitigate the · 
impacts of increased demand for public services, facilities, or housing ca1,1sed by a development 
project, which may or may not be an impact fee governed by the Mitigation Fee Act, including a 
fee paid in lieu of complying with a City requireme11t. 

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

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

"Excluded Transfer" means : 

~i) 

(ii} 

(iii) 

(iv) 

a Borrower's grant of a Permitted Lien to a Permitted Lender; 

a Permitted Lender's exercise of remedies under a Permitted Lien; 

the sale, transfer, or issuance of stock that is listed on <! national or internationally · 
recognized ~tock exchange; or · · 

a change re?ulting from death or legal incapacity of an individual. 

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

"Excusable Delay" excludes: 

( 1) Developers lack of Developer Capital needed for a Phase except 'v'{hen 
caused by an event of Force Majeure; 

(2) Developer's lnso/~ency; a·nd 

(3) an Administrative Delay or Environmental Delay if the Party cl~iming 
delay fails to take required actions or attef!lpt to resolve the issues 
causing delay in .a timely and diligent mariner. 

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

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

(i) the Project Approvals; 

(ii) the Transaction Documents; and 

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

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

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

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

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

''.Facilities CFO" means a ·cFD or p!3rt of a CFO that authorizes the levy of Improvement Special Taxes to· 
. financ~ eligib.le Improvements. 

"Facil!ties CFO Administrative Costs" means CFO Administrative Co~ts pay.able from Improvement" . 
. . Special Taxes in accordance with the applicable R~. 

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

(i) FP § 6.5(h) (Application of Tax Increment to Speci.al Debt Service) for J!OI . 
Property in Zone 1 and Zone 2 of the Pier 70. Leased Property CFO; or 

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

"Facilities Special Tax Fund" means the segregated accounts in the Special Fund Trust Acco!Jnt that 
th,e Port, as CFO Agent, will estaplish with the Special Fund'Trustee to receive, administer, and 
disburse Mel!o-Roos Taxes on behalf of the CFDs through the Special Fund Administration 
Agreement. which are expected to consist of: 

(i) the Pier 70 CFO Facilities Acco~nt; 

(ii) 

(iii) 

(iv) .. 

. (v) 

· the Project Reserve Accoun~; 

the Shqreline Account; 

the Arts Building Account; and . 

the Hoedown Yard Facilities Account. 

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

(i) the Pier 70 Leased Property CFO; 

(ii) t~e Pier _70· Condo CFO; and 

(iii) the Hoedown Yard CFO. . 

· ",Fair Market Value" means the value conclusion for real property reached according to procedures 
described in the DOA for Development Parcels in the 28-Acre Site, by a proprietary appraisal for 
Parcel K North, or by an appraisal submitted by Developer to determine the_ Historic Building 
Value for purposes of ODA§ 9.2(c) {Effect on Historic Buildings), in ea.ch case expressed as the 
price that a prospective buyer with reasonable knowledge of the relevant facts would be willing tci 
pay on the open market for fee title or the leasehold interest that the Port will convey. · 
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"FC Project Area" means the 28-Acre Site and 2Q1hStreet, 21st Street, and 22nct Street east of Illinois 
~treet, and areas outside of the 28-Acre Site where the Developer will construct Improvements 
serving the 28-Acre Site. . 

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

(i) Pu~lic Spaces in the FC Project Are·a; 

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

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

''FC Project Area Maintained FaciUtie~" excludes any private open space or other 
privalf! fac[lities. 

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

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

"FEHA" is an al?ronym for the Fair Employment and Housing Act (Cal. Gov't qode §§ 12900-12996). 

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

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

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

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

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

(iii) the Board of Supervisors has certified the results of an election ~nder the 
Electi9ns Code at which a referendum petition regarding a Project Approval is 
rejected. · · 

"Final-Affordable Percentage" as defined in AHP § 2.1(a) (Final Affordable Percentage) means 30% or 
, more of the total number of Residential Units constructed in the AHP Housing Area, at Final 

C9mpletion of all Residen_tial Projects, will be lnclusionary Units and BMR Units, .taking BMR 
Credits into account. . 

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

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

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

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

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

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

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

"Final Map" means a final Subdivision Map meeting the requirements of the Subdiv·1sion Code and the 
. Map Act. . 

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

"Final Phase" means the last Phase of development Ul_lder the Pha~ing Plan. 

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

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

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

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

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

"Fire Safety Infrastructure" means Horizontgl Improvements for utilities serving the 28-Acre Site that will 
. . be under SFFDjurisdiction wheri accepted. .. . . . . . 

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

"Fir~t Constructio,n Document· excludes any Construction Permit for Site Preparation. 

"Flex Parcel" means a Development Parcel that may tie· developed for residential or comm~rcial use 
under the SUD. 

"Floodplain Management Plan" means the document described.in Port Building Code§§ 104A.2.1.1-
104A.2.1.2. . 

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

"Force Majeure"· means an event that is not caused by and is outside the reasonable control of the Party 
· claiming ·an Excusable Delay, but only to the extent t~at the event· delays or prevents a Party's 

perfo~ance, and includes: 

(i) 

(ii) 

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

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

(iv>· 

(v) 

(vi) 

(vii) 

(viii) 

(ix) · 

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

inability to secure necessary labor, materials, or tools (but only if the Party 
claiming delay has·taken reasonable action to obtain them on a timely basis) due 
to any of the above events, freight embargoes. lack of transportation1 or failure or 
delay in delivery of utilities ·serving the 28-Acre Site; 

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

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

Administrative Delay; 

Environmental Delay; and 

Down Market Delay. 

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

"FP" is an acronym fo~ DOA Exh 01, Ifie Financing Plan. 

"Funding (;oals" means the Parties' financial objectives under FP § 1.2 (Funding Goals). 

;Future Annexation Area" means Development Parcels that are designated for possible annexation into 
the Pier 70 Leased.Property CFO and the Pier 70 Condo CFO, identified as Parce'ls E1, F, G, i-11, 
H2, C1 A, E4, and Parcel K South of the SUD ·as of the Reference Date. 

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

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

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

"GAAP" means generally accepted ac~ounting principles consist~ntly applied. 

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

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

objectives, policies, general land uses, and programs specified in the· General Plan and the 
pl~nning principles in Plannir:ig Code sect_ion 101.1. 

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

"Governing Law and Policy" when referring to Public Financing Sources collectively or individually as 
applie:able, means the CFD Law, the IFD Law, the !RFD Law, the Tax Code.the CFO Goals, and 
the Port IFD Guidelines .. 

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

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

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

"Guaranty" means a guaranty substantially in the form of ODA Exh 812, or as revised by agreement of 
Dev~loper and the Port Director in their respective sole discret!on. 

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

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

(i) 

(ii) 

(iii) 

(iv) 

labor and materials; 

bui.lding and site permit fees; 

Port permit fees; and 
' any other amount specifically identified in the Financing ~Ian or the ODA as a 

Hard Cost (such as Deferred Infrastructure). 

"Hard Cost" excludes: 

(1) Soft Costs; 

(2) costs incurred before the Reference Date; and 

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

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

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

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

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

(iii) asb~stos, asbestos-~ontaining materials, and presumed asbestos-containing 

(iv) 

(v) 

materials; · · 

PCB·s. PCB-containing materials; a11d 

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

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

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

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

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

. . 
"HB2 Project Materials" as defined in clause (vii) of DQA § 7.11(a) (Option Exercise Procedures) 

means studies, applications, reports, permits, plans, drawings, ani:J similar work product prepared 
for the rehabilitation o{ Historic Building 2. . . . 

"HDY1 ," ".HDY2," and "HDY3" are the designati9ns for three developable _parcels that may be created by 
· the land area created by merging the Hoedown Yard with the bisecting public right-of-way, as 

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

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

"Historic Building Account" means the segregated account in the Facilities Special Tax Fund thanhe 
Port establishes with the Special Fund Trustee to receive, hold, and disburse Historic Building 
Special Taxes as specified in the Finc;!ncing !:'Ian. 

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

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

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

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

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

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

. . 
"Historic Building Proceeds" means the Historic Building Special Taxes arid Mello-Roos Bond Proceeds 

secured by the Historic Building Special Taxes, wh_ich will be the primary· source to fund the 
Historic Building Feasibility Gap. 

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

submitted by Dev~loper to the f:lort. . 

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

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

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

"Hoedown Yard" is the designation for two parcels owned by PG&E along Illinois Street roughly between 
21•1,Street and 22nd Street, bisected by a public right-of-way, which is subject to an Option 
·Agreement for the Purchase and Sale of Real Property between the City and PG&E under which 
the City has a transferable option to purc;:hase the Hoedown Yard, which·the Board of Supervisors 
approved by Resoh:ition No .. 275-14 and, when required by the context, means the Hoedown Yard 
n:ierged with the publi~ right-of-way, then subdivided into HDY1, HOY2, and HDY3. • 

. . 
"Hoedown Yard CFO" means the CFO that the City has agreed ~9 establish over. the Hoedown Yard. 

Although the CFD number designation may change depending on the timing ofi:he formation, the 
name of the Hoedown Yar~ CFO is expected to be "City and County of San Francisco Special . 
Tax District No. [TBD]Jlllinois Street) .. " 

'\ 

· "Hoedown Yard CFD Proceeds" means Facilities Special Taxes and p_rci<;:eeds of Bonds ·secured by 
Facilities Sp~cial Taxes from Taxable Parcels in the Hoedown Yard CFO. 

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

"Hoedown Yard Facilities Special Taxes" means Facilities Special Taxes from the ~9edown Yard that 
are leviep in the Hoedown Yard Facilities CFD. · 

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

"Hoedown Yard Services Account" means the segregated account in the Services Special Tax Fund 
that the Port will es~ablish with the Special Fund Trustee to receive; administer, and disburse 
Services Special Taxes from the Hoedown Yard CFD. 

"Hoedown Yard Services Special Taxes" means Services Special Taxes from the Hoedown Yard that 
are allocated to the .Hoedown Yarc~ Services CFD. . . 

"horizontal development" means the preparation of unimproved or predominantly _uniinp~oved land for 
vertical development. 

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

{i) Entitlement Costs; . 

(ii) Hard Costs and Soft Costs; 

(iii) Developer Mitigation Measures; 

(iv) Deferred Infrastructure if funded by Oevelope!; 
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) . 

(v) Associated Public Benefits; and 

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

· "Horizontal Development .Costs" excludes: 

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

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

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

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

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

(6) · . other costs of Verlical Improvements. 

"Horizontal Improvements" means: 

"(i) ci3pital facilities and infrastructure and their constituent Components that 
Developer builds or installs in Of to serve the FC Project Area or for oth~r public 
purposes, including Site Prepar~tion, Shoreline l_mprovements, Public Spaces, 
Public ROWs, and Utility Infrastructure; and 

(ii) Deferred Infrastructure. 

"Hori:zontat Improvements" excludes Vertical Improvement~. 

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

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

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

"Housing Impact Fees" means the 28-Acre Site Afforda~le Housing Fees and the 28-A~re Site 
Jobs/Housing Equivalency Fees collected from development on the 28-Acre Site. 

"Housing Map" means AHP Att A. 

"Housing Tax lncrernenf means Tax Increment from the !RFD.· 
. . 

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

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

Bonds. 

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

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

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

• I 

"IFD Administrative Costs" means the reasonable costs that the Port, as IFD Agent, actually incurs and 
pays for: · · · • 

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

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

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

· Port to perform its duties under the ODA, Tax Allocation MOU, Special Fund . · 
Administratior:i Agreiment,"and Appendix G-2, including the City's costs under 
section 53369:5 of the IF.D Law. 

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

"IFD Agent" means the Port,' actin·g on behalf of the IFD with respect to the Sub-Pr?ject Areas. 

"IFO Cap" means the maximum dollar- amount of.Tax Increment from each Suti-ProjectArea that the City 
agrees to allocate to the IFD. 

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

"IFD Formation Proceedings" means legislation that the Board of Supervisors will adopt to form . 
Sub-Project Area G-2; Sub-Project Area G-3, and S~b-Project Area G-4, approve Appendix G-2, 
and related authori4ations. 

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

"IFD Project Area" means-any desig.nated project are.a within the-lFD;-including all Sub-Project Areas 
. and Taxable Parcels in the 28-Acre Site. . . . 

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

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

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

. . 
"Impact Fee" excludes any Administrative FefJ, school district fee, or federal, state, or 

regional f.ee, tax, special tax. or assessment. 

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

. . . 
"Improvement Bonds" means adequate security that Developer will be required to provide Public Works 

in connection with the subdivision of the 28-Acre Site. 
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"Improvement Plan Submittar means a set of lmP.rovement Plans for Horizontal Improvements 
associated with a Pubfic Improvement Agreement for review by Other City Agencies and the Port 
under ICA § 4.4(d) (Plan Submittals). 

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

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

"Improvement Special Taxes" means all categories of Mello-Roos TaXf:lS that the City levies in a·citY .. 
Fiscal Year on Taxable Parcels and residential units in a CFO to finance eligible Improvements 
authorized through Ci=D Formation Proceedings, which in?l~de: 

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

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

(iii) for the Hoedown Yard CFD, ·Facilities Special Taxes. 

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

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

"lnclusionary Unit" means a Rental Unit that is: 

(i) 

_(ii) 

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

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

"lnclusionary f.!nit" excludes BMR Units. 

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

"indemnify" means reimburse, indem.nify, defend, and hold hc3:rmless. 

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

•' 
"Indenture" means one or more indentu_res; trust agreements, fiscal agent agreements, financing · 

agreemen·ts, or other documents containing the terms of any Bonds secured and payable by a 
pledge of an_d to be paid by any combination of Mello-Roos Taxes and Project Tax Increment. 

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

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

. . 

"Indexed" _means the product of a cost estimate or actual cost that Developer established-for Vertical· 
lmprove~ents or any Component of Horizontal lmprov.ements in a Prior Phase, multiplied by the 
percentage of any increase between the Index published in the month in which the earlier actual 
cost or cost estimate was established and the Index published in the month in which Developer 
claims a rviat~rial Cost Increase. 
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"individuar when referring t~ a person means a human. 

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

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

"lnit~al J"ransition Notice" means the notice prepared and delivered to the Noonan Tenants u,:ider 
· clause (i) of DOA§ 7.13(c) (A~ist Transition Plan). 

"in-lieu fee" means a fee a developer may pay instead of complying with an Exaction . . 
"Insolvency" rne~ns a person's financial conditio~ that resu_lt~ in any of the following: 

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

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

.(iii) . a c.ourt iss4es a writ of execution ·or attachment or any similar process is issued 
or levied against any of the person's property or assets; or 

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

. "Inspection Request" means Developer's written request that the Chief Harbor Engineer-arrange for the 
, ,- applicable Acquiring Agency to inspect ~orizontal Improvements or Components for compliance 

with Project R~quiremerits and City Law. 

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

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

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

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

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

"Interim Leas.e Revenue~· means Percentage Rent generated from the Master Lease· (determined under 
ML Exh D), which wiil be treated as Land Proceeds under the _Financing Plan .. 

"Interim Satisfactio.n" means that all of the conditions specified FP § 3.6(b) (Interim Satisfaction Event at 
~~~~~~- . 

"Interim Satisfaction Balance" means any Land Proceeds available.for interim revenue-sharing under 
· FP § 3.6 (Interim Satisfaction). subject to the ~art's rights under FP § 3.7 (Parcel Lease C?i>tions). 

"Interim Satisfaction Event" means the occurrence of Interim Satis{action in a Pha!:)e. 

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

(i) preparation _and publication of site history; . 

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

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

. - . 
"Invitee" means a person's clients, customers, invitees, patrons. guests, members, licensees, permittees, 

concessionaires, vendors, suppliers, assignees, tenants and subtenants, any other person whose 
· rights arise through them, and members of the general public present on any property under the 
person's possession and control. 

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

"IRFD Administrative Costs" means the reasonable costs that the Port, as IRFD Age.nt, actu·any incur$ 
a·na pays for: 

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

. . 

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

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

. A~mir,istration Agree~ent, and IRFD Financing Plan .. 

"!RFD Administrator" means the tax increment consultant or any other person that the Port Director 
designates to administer Housing Tax Increment from the IRFD in accqrdance with the IRFD 
Financing Plan. · 

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

"IRFD Cap" means the maximum dollar amount of Housing Tax Increment from the IRFD that the City 
~gr~etj to allocate t9 the IRFD. ·· · 

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

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

"IRFD Law" means the law governing infrastructure and revitalization financing districts (Calif. Qov·~ 
C<?de §§ 53369-53369.4.9). . 

"IRFD Termination Date" means the date on which all allocations to the IRFD of Housing Tax Increment 
and the IRFD's authority to repay indebtedness with Housing Tax Increment will end under the 
!RFD Financing Plan. 

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

"ISCOTT" is an acronym for the Interdepartmental Staff-Committee on Traffic and Transportation. 
. . . . 

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

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

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

(i) 

(ii) 

. (iii) 

(iv) 

(v) 

(vi) 

Interim Lease Revenues; 

Parcel K North Proceeds: 
. . 

proceeds of the sale of any Option Parcel, net of Port costs of conveyance and 
any offset for Deferred Infrastructure t~at a Vertical Developer will build; 

Prepaid Rent paid to the Port under a Prepaid Lease; 

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

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

Aland Proceeds" excludes: . 

(1) 

(2) 

(3) 

. . 
Prepaid Reryt paid to Developer under a Hybrid Lease; 

' . 

Annual Ground Rent paid to the Port under a Hybrid Lec!se; 

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

( 4) net proceeds.from the Port's conveyance of Historic Building 12 or 
Historic Building 21, if negative. 

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

"Land Use Plan" means the Land Use Concept Plan shbwn in 040 Fig 2.1 .. 1 and attached to the DOA as 
DDA Exh A4. . . . ' . 

"Land Value Indicator" means 'ctollar value per usable square foot within the building envelope assumed 
in the Final EIR for each Option Parcel for its proposed use, initially based on the Land Use Plan 
attached to the DOA and the residual Ian.ct values in the Summary Proforma attached to the 
Financing Plan on the Reference Date, which will be used solely for a Down Market Test under . 
DDA Art 4 (l;>erfonnance Dates), which will be determin~d in accordance with DOA § 4.5(b) 
(Land Value indicators): · ·. · · · · · ·· . · · · · · · · · · . 

"Later Phase" means any Phas!3 for which Developer obtains Phase Approval after a Current Phase. 
. . 

"law" means .any <;>f the following validly in effect as of the Reference Date and as later amended, ·1 

supplemented; clarified, corrected, or replaced during the DOA Tenn, whether or not within the 
present contempli:ition of the Parties: . 

. . 
(i) federal, state, regional, or local constitution, charter, law, statute, ordinance, · 

code, rule of common law, resolution, n,ile; regulation, standard·, directive, 
requirement, proclamation, order, decree, policy (including the Waterfront J:>lail 
and Port and City construction require~ents); 

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

(iii) requirement or cqndition of any Regulatory Approval of a Regulatory Agency 
affecting any portion of the 28-Acr'e Site; and 

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

"LBE" i.s an acronym for a local business enterprise as defined in Administrative c·ode chapter 148. 

"Leased Property Backup Fund" means the fund or account held by the Special Fund Trustee to be -
used exclusively as a backup source to pay Special Debt Service on Mello-Roos Bonds secured 
by Facilities Special Taxes levied in Zone 1 and Zone 2 of the Pier 70 Leased Property CFO as 
described in clause .(v)·of FP § 6.5(h) (Application of Tax Increment to Special D.ebt. Service). 
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"Leased Property Backup Fund Requirement" means, at any date of calculation, the maximum annual 
debt service due in any year on all outstanding Mello-Roos Bonds secured by Facilities Special" 

· Taxes in the Pier 70 Leased Property CFO. 

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

"legislature" means the legislative branch of the State. 

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

"License" means the contract by which the Port will grant D~veloper the right of entry to portions of the 
FC Project Area that are outsi~fo of the Master Lease Premises for construction of Horizontal 

· Improvements, substantially in the form of DOA Exh B11. 

"Loss" when used in reference to a Claim means any personal injury, property damage, or other loss, 
liability, actui3I damages, compensation, contribution, cost recovery, lien, ob.ligation, interest, 
injury, penalty, fine, action, judgment, award, or costs (including reasonable attorneys' fees), or 
reasonable costs to satisfy a final judgment of any kind, known or unknown, contingent or · 
otherwise, except to the extent specified in the DD~ or other Transaction Docum.ent. 

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

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

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

.(ii) the expir~tion or terminatjon of the ODA with respect to Developer; or 

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

"LRV" is an acronym for light rail vehicle. 

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

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

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

(i) · Marketing and Operations G!-!idelines, which must include any pref~rences 
required by the MOHCD Manual or the Affordable Housing Plan; . . 

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

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

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

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

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

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

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

· 28-Acre Site. 

"Master Lease" means a.lease for the Master Lease Premises in the form of DDA Exh 810 that allows 
Developer fo t~ke possession of the described premises and construct Horizontal Improvements 
on portions of the 28-Acre Site under ttie DOA. 

"Master Lease Permitted Exceptions" mearis exceptions to title that Developer has marked as 
."approved" on the Prelimin~ry Title R~port for the. Master Lease Premises under DOA§ 8.1(c) 
(Permitted Exceptions), as set forth in ODA Exh'D1, and new title exceptions approved by 
Developer und_er DDA.§ 8.3 (New Title Matters): 

"Master Lease· Premises" m~ans the areas of the 28-Aqe Site that are subject to the ·Master Lease, as 
adjusteq from ·ume to time under \ts terms. · 

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

"Master Tentative Map" means the Tentative Map approved for the entire ?8-Acre Site. 

"Master Utilities Plan" means any of the foll~wing plans fo~ Utility. Infrastructure, which. will· be deemed 
incorpqrated into. the Infrastructure-Plan when approved by the SFPUC: 

(i) Low Pressure Water Master Plc1n; 

·. (ii) Non,..Potable Wat~r SY.stem M~ster Plan; 

(iii) . Grading and Combined SE:wer System Master Plari; 

(iv) Dry Utillties Joint T~en~h Ma~ter Plan; and 

(v) Master Electrical Infrastructure Plan. 

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

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

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

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

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

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

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

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

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

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

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

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

"Mello-Roos-only Bonds" excludes Bonds with debt servJce paid by Tax Increment. · 
. . 

"Mello-Roos Taxes" ·means special taxes that the City !~vies in a City Fiscal Year on Ta_xable Parcels in 
any CFD in ·accordance with the applicable RMA, including detinquenf speciai·taxes collected at 
any time by payment or through foreclosure. · 

"Memorandum of Deemed Approval" means the document in the form of DDA Exh 89-2 that Developer· 
will be entitled to record if deemed to be in :compliance with Schedule of Performance Obligations 
under DDA § 15.7 (SOP Compliance). · · 

•, 

"Memorandum of Understanding (lnteragency Cooperation)" means an interagency agreement 
between the Port and the City,·through-the Mayor, the Controller, the City Administrator, and the 
Director of Public Works, with the Consents of SFMTA, SFPUC and Developer, establishing 
procedures for interagency cooperation in City Agency review a!ld approval of Construction 
Documents, inspection of Horizontal Improvements, and related matters, as authorized under 
Charter section 87.340 by Port Resolution No. 17-48 and Board of Supervisors Resolution 
No. 403-17. . . 

,• 

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

establishing·procedures for levying Mell9-Ro9s Taxes, allocating Mello-Roos Taxes to each CFO, 
allocating Tax Increment to the IFD, allocating Housing Tax Increment to the IRFD, and related 
m_atters, as authorized under Charter section B7 .340 by Port Resolution No. 17 -50 arid to be 
presented to .the Board of Supervisors for approval. 

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

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

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

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

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

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

"ML" is an acronym for the Master Lease. 

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

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

·"MOHCD" is an acronym fC?r the Mayor's Office of Housing and Comm~nity Development. 

"MOHCD Manuals" as defined in AHP § 6.1(c) (Procedures for Monitoring and Enforcement) means the 
· City and County of Sail Francisco fncfusionary Affordable Hol)sing Program Monitoring and 

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

"MOU -Resolution''..means the proposed Hoard of Supervisors -resolution approving· under Charter 
section 87.340 the Tax Allocation MOU and the Port's designation as the agent for:. 

(i) . 

(ii) 

(iii) 

· (iv) 

(v) 

(vi) 

(vii) 

(viii) 

the Facilities CFO and the Services CFO for the Pier 70 CFDs; 

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

the Facilities CFO an_d the Services CFO for th·eHoedown Yard CFO; 

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

. the IRFD; 

tiie administration of Mello-Roos Taxes and any p~oceeds of .Bonds secured and 
payable by fy1~11o-Roos Taxes; · 

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

the a9miriistration of Allocated Tax Increment and any proceeds of Bonds 
secured and payable by Tax Increment. . . . -

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

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

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

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

"Net-Worth" when used in reference to a Transferee or Obligor means the equity of ari entity's owners 
(e.g., equity interest of shareholders of a corporation or members of a limited liability company) 
calculat~d in accordance with GMP ~r the income tax basis of accounting_consistently applied. 

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

"Next Phase" means a Phase that immediately follows a Curr:ent P~ase. · 

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

"NOi Pr?perty Project Tax Increment" means the Project Tax Increment derived from.any NOi Property. 
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"nontru~t revenues" meaQs the Port's revenues from leases or other agreements for Development 
Parcels from which· the public trust use restrictions have been li°fted by the Public Trust Exchange 
authorized under AB 418 and other 28-Acre Site Project-based revenues that are available for the 
28-Acre Site Project, such as Mello-Roos Taxes, .Tax Increment, and proceeds of Bonds secured 
and payable by either or both, credits that may be applied to offset any portion of Impact Fees or 

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

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

"Noonan Replacement Space" means space to accommodate the Noonan Space Par~el Lease in a new 
or rehabilitc'!ted building that meets the requirements of ODA§ 7.13 (Noonan Replacement 
Space) for which the Port has issued a Temporary Certificate of Occupancy. 

"Noonan Replacement Space Election" is defined in DDA §.7.1J(b) (Noonan Repiacement ~pace 
Election). 

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

. . . 

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

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

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

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

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

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

"Obligor" means the person contractually.obligated to perform under any form of Adequ9te Security 
provided under DOA Art 17 (Security for Project Activities). · 

"Obligor Net Worth" when used in refe(ence to an issuer of Adequate Security means a person's net 
worth calculated· in accordance with GMP or the income tax basis of accounting consistently 
applied: 

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

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

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

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

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

(i) . 

(ii) 

(iii) 

(iv) 

. (v) . 

(vi) 

(vii) 

landscaping atid irrigation systems and _other equipment,' material, and supplies 
directly related to maintaining and replacing landscaped areas and water 
features; · 

maintenance ~nd replacement as needed of Public Spaces a_nd Public ROWs, 
including street cleani~g and paving (but not street reconstructiqn); 

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

utilities; 

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

security; 

replacement reserves; and 

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

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

"Option" means developme~t rights gr!3nted to Developer for Option Parcels under the DDA. 

"Option Exercise Deadline" means the 301h day after delivery of any Final Appraisal, which is the last 
day Developer may deliver notice of its exercise ·of the Option on an Option Parcel to the Port 
under ODA§ 7.4(a) (Option Exercise Deadline). · 

"Option Parcel" means a Deyelopment Parcel for which 'Developer has an Option under ODA Art 7 
(Parcel Conveyances and Delivery of Associated Public Benefits), which Developer. will exercise 
througr a Vertic~I Deyeloper Affiliate. . . 

"OrtoriLoui'sia~a p'arc~I" is defined.in.DOA§ ·15.1(d) (Louisiana Parcel lmprovement~)

"other.Acquir:ing Agency" means an Acquiring Agency other than the Port. 

"Other City Agency" means a City Agency other than tl'}e Port. 

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

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

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

"other City Requirements" means ordinances and policies described ';ri ODA Exh A7 and approved 
plans to implemerit _City and Port ordinanc~s and policies, including those attached to the ODA at 
DOA Exh Tab B. · . 

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

. . 
"Parcel" means a specific Development Parcel within the SUD when used with a modifier corresponding 

to the Land U.se Plan. 

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

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

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

"Parcel E4 Outside Date" as defined in paragraph (1) of clause (i) 9f DOA§ 7.12(d) (Development 
Options and Sche9ule of P.erformance) means, for Pare~! E4 Option 1, the date on which the Port 
issues aTCO for Office-S~ilding a-2. 

"Parcel Increment Amount" means, _as applicable, (i) for Taxable Parcels in Zone 1 and Zone 2 of the 
Pier 70 Leased Property CFO, the amount of Project Tax Increment collected in the current City 
Fiscal Year from an Assessed Parcel in Zone 1 and Zone 2 of the Pier 70 Leased Property CFO, 
as reported in the Payment Report, and (ii) for Taxable Parcels' in Zone .3 of the Pier 70 Leased 
Property CFO, the amount of HB Tax Increment collected in the current City Fiscal Year from an 
Assessed Parcel in 2;one 3 of the Pier 70 Leased Property CFO. 

. . 
"Parcel K North" means the northerly parcel that the Port intends to create by subdividing the 20lh/lllinois 

Parcel as shown in DOA Sch 4. · 

"Parcel K North Maintained Facilities" means the Horizontal Improvements that will be operated and 
maintained using Services Special Taxes from Zone 1 of the Pier 70 Cond9 CFO, consisting of: 

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

(ii) Public Spaces outside of both the FC Project Area and the 20th Stree~ CFO; 

(iii) Public ROWs in Pier 70 north of 20th Street and outside of the 20u, Street CFD; 
ood · · · 

(iv) . Shoreline Protection Facilities. 

"Parcel K North Proceeds" means the funds available ·for disbursement accordin·g to the Port's escrow 
instructions at the Close of Escrow for its sale of Parcel K North .. 

"Parcel K South" mean the southerly parcel that the Port intends to create by subdividing the 201hfl!linois 
· Parcel as shown in ODA Sch. 4. 

"Parcel Lease" means a contract in the form of ODA Exh D3 by which the Port will convey a leasehold 
interest in an Option Parcel to a Vertical Developer. 

''Parcel Lease Election" means the Port's right to elect to convey an Option Parcef in a Current Phase by 
a Hybrid Lease under FP § 3.7 (Parcel Lease Options). . · 

"Parcel Lease Permitted Exceptions" is defined in_ DOA§ 8.1(c) (Permitted Exceptions). 

"Park Parcel" means any of the Park Parcels identified in the Land Use Plan as Parcel OS1, Parcel SC1, 
Parcel SC2, Parcel WP1, Parcel WTP, or Parcel WP2. 
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"Park Parcel Improvement Plans" means a Permit Set of lmproveme,:it Plans for Park Parcels that the 
Port has approved under clause (iii) of ICA § 4.4(d) (Plan Submittals}. 

. . 

"Parking Charge" means the market-rate charge for a Parking Space that is accessory to one or more 
Market-Rate Projects on the 28-Acre Site. · 

"Parking Space" means a parkin'g space constructed by or on behalf of any Vertical Developer, including · 
an Affordable Housing t;Jeveloper. · · 

"Party" means, individually or collectively as the context requires, ·oeveloper, Port, City, and any 
Transferee that is made a P.arty to the ODA under the terms of an Assignment and Assumption 
Agreement. 

"Party Apprc1isal" means th·e appraisal report that a Party obtains under DDA § 7.3(f) (Appraisal 
Disputes). 

"Payment Agent" means an Escrow Agent, an Indenture Tfljstee, or the Special Fund Trustee that "'."ill 
·disburse funds to pay an Approved Payment or make PNLP Payments as directed by the Port 
Finance Director. 

"Payment Report" means a report prepared by the Treasurer-Tax Collector by May 30 of each City Fiscal 
Year that: · · · · 

(i} specifies the NOi Property Project Tax Increment and the Residential Condo 
Project Tax Increment collected from each Taxable Parcel in the IFD; 

I 

specifies ttie Port Tax Increment collected from Historic Building· 12 and Historic 
Building 21; arid · 

(iii) identifies each Current Parcel in the Pier 70 L1::ased Property CFO. 

"Payment Request" means Developer's request to the Port in the form .of AA Exh C for payment of 
. Horizontal Development Costs·ofHorizontal Improvements under the Acquisition Agreement. . . . . 

"PBC" is ari acronym for the f:>ort Building Code .. 
. . 

"PCBs" is an acronym for polychlorinated biphenyls. 

"PDR" means Industrial/Production, Distribution, Repair. 

"PDR Requirement" means Develop~r·s obligation to provide at least 50,000 gsf of space in the· 28-Acre 
· . Site that is restricted for PDR use-in accordance with ODA§ 7.17 (PDR). 

"Pending Projects" for purposes of DDA Exh A5 means: 

(i) office development projects for which large office allocation applications 
(5o',OOO gsf or more) have been submitted to the Planning Department that have 
not received Planning Commission approval by the end of the Allocation Period; 
plus · · · · 

(ii) additional office space th.E!t is located in structures owned or otherwis·e under the 
'jurisdiction of the State, the federal government, or any state, federal, or regional 
government ·agency tliat is exempt from Pfop Mand h·as been fully approved and 
for which occupancy is reasonably anticipated to occur during the Allocation 
Peri~~; plus 

(iii} new office development projects on Port land outside of the 28-Acre Site for 
50,000 gsf or more for which the Port arid the applicable project sponsors have 

· entered into conveyance agreements that would allow construction, but that have 
not received Port Construction· Permits by the end of the Allocation Period. 

"Percentage Rent" means 100% of Net Income generated at or from the Premises as further 'defined in 
ML Exh D. 
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"Permanent Noonan Replacement Space" means the permanent transition space provided for.the 
Noonan Tenants u~der DOA§ 7.13 (Noonan Replacement Space). 

"Permit Set" means-a subset of Improvement Plans as described in clause (ii) and clause (iii) of 
ICA § 4.4(d) (Plan Submittals). · 

"Permitted Lender" means a Bona Fide Institutional Lender o·r a Mezzanine Lender that makes a 
Permitted Loan. 

"Permitted Lien" means a deed of trust or other security instrument, given to secure a Borrower's 
repayment obligation·to a Permitted Lender, that encumbers: · 

(i) a real property interest in the FC Project Area (including Borrower's Option rights 
under this Agreement); or 

(ii) Borrower's ownership interests in Developer or the right to receive Project 
Payment Sources and the Developer Share of the lnte~im Satisfaction Balance 
and Project Surplus duri~g the course of horizontal development or as later 
payable.on Promissory Note-LP; or 

(iii) both. 
. . 

"Permitted Loan" means a loan or Mezzanine Loan that a Permitted Lender makes to fund or refinance 
the cost of Developer Construction Obligations for the 28-Acre Site Project, secured by a 
Permitted.Lien. · 

"Permitting_ Agency" means the City Agency responsible for issuing permits for construction and 
installation· of Horizontal Improvements and related .work, including coordination of plan reviews, 
approvals, construction.inspections, and determining whether Improvements are complete all in 
accordance with the ICA. · · 

"person" means any individual,· corporation (including any business trust), limited liability entity, 
partnership, trust, joint venture, or any other entity or association, or governmental or other 
political subdivision or agency. · ·· · 

''personal injury" means any pliysical or emotional traania or injury to or death of any individual. 

''PG&E" means Pacific Gas & Electric Company. 

"PG&~ Remediatiqn Site" is de~cribed in ML (Basic Lease lnformalion). 

"Phase" means one of the integrated stages of horizontal and vertical development for the 28-Acre Site 
· as shown in t~e Phasing Plan. subject to revision under ODA art 3 (Phase Approval). 

"Phase 1" means the first Phase of development under the Phasing Plan. 

"Phase Account"· means a bookkeeping account for any Phase. 

"Phase Appr_oval" means the Port's approval of a Phase Submittal in accoroance with the procedures of 
DOA§ 3.2 (Phase Approval-Procedures). 

"Phase Area" means the Development Parcels and other.land at the 28-Acre Site that are t9 be 
developed in a Phase. · 

"Phase Audit" means Developer's final financial report for a Phase as described in FP § 9.3(a) (Phase 
Audit). 

"Phase Audit Date" means the due dat!3 for each Phase Audit under FP § 9.3(a) (Phase Audit). 

"Phase Budget" means the Summary Proforma for a Phase that is submitted and updated under· 
DOA art 3 (Phase Approval). · 

"Phase Closing Date" means the date on which the· Port accepts a Phase Audit under FP § 9.3(a) 
· (Phase Audit). 
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"Phase Developer Balance· means, separately for each Phase, the sum of Developer's unpaid Capital 
Costs from t~e Current Phase (including the Entitlement Sum· if not paid in Phase 1 ), as shown on 
the .Phase Developer Capital Schedule. · · · 

. "Phase Developer Balance" excludes vertical development c;osts, the Arts Building 
Funding, and the Historic Building Feasibility Gap. · 

"Phase Developer Capital Schedule" means an accounting schedule that Develop~r maintains tha~ 
shows: · 

(i) 

(ii) 

the expenditures and reimbursements of Developer Capital for each Phase of the 
28-Acre .Site Project; and · · 

accrued and uripaid Developer Return, for each Phase of the 28-Acre Site 
Project, which will be used to determine the Phase Developer Balance at any 
given time. 

"Phase Final Map" means a Final Map for a Phase Area, 

"Phase lmprov_em«:nt Costs" means Horizon!al D~velopment Costs of Phase Improvements. · 

"Phase. Improvements" means Horizontal Improvements that are to be· constructed in a .Phase, including 
Deferred Infrastructure. · 

"Pha~e Port Balance· means. separately for each Phase, the sum of any unreimbursed Port Capital 
Costs in a Current Phase, as shown on the Phase Port Capital Schedule. 

. . 

"Phase Port Capital Schedule" means a Port-accounting schedule that will be used to determine the 
Phase Port Balance at any given tim~. that shows: · · · · 

(i) the expenditures and reimbursements of Port Capital for each Phase of the 28~ 
Acre Site Project; and 

(ii) accrued and unpaid Return on Port Capital for each Phase of the ?8-Ac.re Site 
Project. 

"Phase Satisfaction" means that both .the Phase Developer Balance on the Phase Developer Capital 
Schedule and the Phase Port Balance on the Phase Port Capital Schedule for the Current Phase 
have been satisfied in full. 

"Ph~se Security" means Adequate Security for the·obligations to be secured·under ODA§ 17.3 (Phase 
Security). 

"Phase Submittal" means Developer's application for Port Commission approval of a proposed Phase 
under ODA Art 3 (Phase Approval). 

"Phasing Goals" means measures and objectives described in DbA ·§ 2.4 (Phasing Goals) to which the 
Parties· ~ave agreed to achieve their mutual goal of an economically feasible project that 
balances competing policy interE:sts. 

"Phasing Plan" means DDA Exh 81, which shows the order of development of .the Phases and the 
Development Parcels in each Phase Area, subject to revision under DDA Art 3 (Phase Approval). 

"Pier 70" is a designation for approximately 72 acres of Port-o),'Vned land in the central waterfront area of 
San Francisco. · 

· "Pier 70 CFD Facilities Account" means the segregated account or accounts in the Facilities Special . 
· · Tax Fund that.the Port establishes with the Special Fund Trustee to receive, administer, and 

disburse Improvement Special Taxes from Taxable Parcels in either or both of the Pier 70 CFDs. 

"Pier 70 CFO Proceeds" means Improvement Special Taxes and proceeds of Bonds secured by 
Improvement Special Taxes from Taxable Parcels in either or both of the P.ier 70 CFDs. 

"Pier 70 CFDs" refers collectively to the- Pier 70 Lea9ed Property CFD and the Pier 70 Condo CFO. 
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"Pier 70 ·condo CFO" means the CFO that will include Parcel K North and all Option Parcels in the 
28-Acre Site that the Port sells.for development as Residential Condo Projects, to be named "City 
and County of San Frapcisco Special Tax District No. [fBD] (Pier 70 C_ondominiums)." 

"Pier 70 Condo CFD Proceeds" means Improvement Special Taxes and proceeds of Bonds secured by 
Improvement Special Taxes from Taxable Parcels in the Pier 70 Condo CFO. 

"Pier 70 Condo CFD Serv_ices Account" means the segregated account in the Services Special Tax 
Fund that.the Port establishes with the Special Fund Trustee to receive, administer, and disburse 
Services Special Taxes from Taxable Parcels in the Pi~r 70 Condo CFO. 

. . 
"Pier 70 Facilities Special Taxes" means the Facilities Special Taxes that are levied in·the 

· Pier 70 CFDs. 

"Pier 70 IFDs" refers collectively to Sub-Project Area G-2, Sub~Projec't Area G-3. a_nd Sub·-Project 
Area G-4. 

"Pier 70 Leased Property" means all Option Parcels in the 28-Acre Site that the Port will convey by 
Parcel Leases for development as.Market-Rate Rental Projects and Taxable Commercial 
Parcels.· · · 

"Pier 70 Leased Property CFO" means the·cFD that will include all Pier 70 Leased Property, to be 
. named "City and County of San Francisco Special Tax District No. [fBDJ (Pier 70 Leased 
Property)." · 

"Pier 70 Leased Property_ CFD Proceeds" means Improvement Special Taxes· and proceeds.of Bonds 
secured by Improvement Special Taxes f~om Taxable Parcels in the Pier 70 L~ased 
Property CFO. 

"Pier 70 Leased Property Services Account" me~ns the segregated account in the Services Special . 
. Tax Fund that the Port establishes with the Special Fund Trustee to receive, administer, and 

disburse Services Special Taxes from Taxable Parcels in the Pier 70 Leased Pr~perty CFO. 

"Pier. 70 Master Plan" means the Pier 70 Preferred Master Plan, which the Port Commission endorsed by 
Resolution ·No. 10-27. 

"Pier 70 Shoreline Protection Facilities" means future waterfront Improvements to protect the shoreline 
east of Pier 70 from perils associated with seismic events and climate chang·e, including sea level 
rise and floods, and other pu~lic improvements approved by the Port Commission and the Boan;l 
of Supervisors. 

"Pier 70 TD_M Program" as defined in DA§ 4.1(c) (Specific Benefits) means the Pier 70 Special Use 
District TOM Program attached as TP Schedule 1 to the Transportation Program. 

''.PL" is an acronym for the_ form of Parcel Lease. 

"Planning" means the San Francisco Planning Commission, acting-by motion or resolution or by 
delegation of its aut~ority to the Planning Department and .the Planning Director. 

"Planning Commission" means the San Francisco Planning·commis~ion. 

"Planning Department" means staff. of the Cit_y's Planning Department. 

"Planning Director" means the City's Director of Planning. 

"Pledge Agreement" means: 

(i) a pledge of Project Tax Increment, Port Tax Increment, or both, to Meffo-Roos 
Bonds under a pledge agreement between the Port·, as IFD Agent, CFD Agent, 
or both, and the Indenture Trustee for the Mello-Roos Bonds; or 
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·' 

(ii) a pledge of Housing Tax lncrem·ent, Port Tax Increment, or both, to Bonds under 
a pledge agreement between the Port, as IRFD Agent and the Indenture Trustee 
for the Bonds. 

"PNLP Payments" means Public Financing Sources that are disbursed to the Special Fund Trustee to 
apply to the unpaid balance of Promissory Note-LP for use and distribution in accordance with the 
Financing Plan. · ... 

.J 
"Port" means the San Francisco Port Commission. 

. . 
"Port Acceptance Items" means the completed Horizontal Improvements listed in ODA§ 15.7(b) 

(Acceptance of Park Parcels and Components of Phase Infrastructure) that the Port will accept. 

"Port Account" means the segregated account in the Tax Increment Fund that the Port establishes with 
the Special FundTrustee to receive, hold, ~nd disburse PortTax Increment. 

. . 
"Port Adv~rice" ine~ns a Port Capital.Advance or an Advance qf Port Capital. 

."Port Audit" means~ financial review performed-by a--CPA on behalf of the Port under.FP §·9.4(a) (Port 
Audit). , . 

"Port Balance"·means, on the date of determina~ion, the sum of any unreimbursed Port Capital Advances 
for Horizontal Development Costs in a Current Phase and related accrued and unpaid Return on 
Port Capital., including any carryover of Port Capital Advances for Horizontal Development Costs 
from a Prior Phase. 

"Port Capital" means Port Harbor Revenues that the Port in its sole discretion elects to use to fund 
Horizontal Development Costs. 

"Port Capital" exclu<:1es Land Proceeds a~d Project Payment Sources. 

"Port Capital Advance" means a Port loari of Port Capital to the Pier 70 CFDs to pay for Horizontal 
Developm~nt Costs. · · 

"Port Capital Advance-Fund" means the segregated account that the Port establishes with the Special 
Fund Trustee to receive, administer, and disburse Port Capital Advances: · . . 

"Port Capital .Plari"" means the ·Port's most recent 10-year capital plan as ·ado.pted ·or amended by 'the 
Board of Supervisors under Administrative Code sections 3.20~3.21. 

"Port Capital Schedule" means an accounting schedule that the Port maintains that shows: 

(i) expenditures and reimbursements of Port Capital; ijnd 

(ii) accrued and unpaid Return on Port Capital, f_or all Phases of the 28-Acre Site 
Project individually and in the aggregate for the Port Balance. 

"Port Consent" means the Consent to Development Agreement-signed by the Port.Director as authorized 
by-the port Commission Resolution No. 17-47. · 

"Port Costs" means costs that the Port incurs to perform its obligations to Developer and otherwise 
. implement the ODA and the _Master Lease, including staff costs on a time and material~ basis, 
·. third-party costs, and costs to administer the Pier 70 CFDs, the Pier 70. iFDs, and.the IRFD to the 
. extent not paid by Public- Financing Sources. 

"Port Costs" excludes Other City Costs, Advances of Land Proceeds, and Port Capital 
Advances. 

"Port Director" means the Executive Director of the Port. 

"Port Fin~nce Director" means the Port's Deputy Director, Finance and Administration. . . .. . 
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"Port FY Budget" means the budget for each City Fiscal Year that the Port submits to the Board of 
_, Supervisors for approval until all Project Payment Obljgations to Developer under the Financing 

Plan have been satisfied as described in FP § 9.2 (Port Accounting and Budget). · 

"Port Harbor Fund" means the harbor trust fund that the Port must maintain in compliance with section 4 
of the Burton Act, AB 418, the Agreement Regarding the Transfer of the Port of ·san Francisco . 
from the State of California to the City and County of San Francisco, and Charter section B6.406. 

"Port Harbor Revenues" means funds that the Port is entitled ~o deposit into the Port Harbor Fund 
without ·any restrictions under tl')e Financing Plan. 

"Port IFD Guidelines" means the Guidelines for the Establishment and Use of an Infrastructure 
Financing Distn'ct With Project Areas on Land under the Jurisdiction of the San Francisco Port 
Commission, adopted April 23, 2013, by Board of Supervisors Resolution Nci. 123-13, as 
·amended from time to time solely to the extent r~quired under \FD Law or other c_ontrolling state 

· or federal law. 

"Port Improvements" means Horizontal Improvements in the SUD that the Port funds, such as the 
Michigan Street segment. · 

"Port Master Indenture" mean~ the Indenture oft rust dated as of February 1, 2010, as supplemented by 
a First Supplement to Indenture of Trust, dat~d as of February·1, 2010, a Second Supplement to 
Indenture of Trust, dated as of May 1, 2014, and as further supplemented from time to time. . . . . .. 

''Port Quarterly Report" means any of the Port's periodic reports to Developer on Port Costs, Other City 
Costs,.and Project Paym~nt Sources under FP § 9.2(e).(Reporting). 

"Port Revenue Bonds" m,ear:is Port Commission of the City and County of San Francisco Revenue 
· Bonds Series 2010A (Non-AMT Tax-Exempt); Series 20108 (Taxable), Series 2014A (Non-AMT 
Tax-Exempt), and Series 20148 (Taxable). 

· · "Port Share" ·means 55% of the Interim Satisfaction Balanye or Project Surpius, as applicable. 

"Port Tax Increment" means 8.89% of Allocated Tax Increment. · 

"Port Title Covenant" means the Port's agreement'not to voluntarily permit or cause to be created any 
new exceptions to title other than the Permitted Exceptions under DOA § 8.3 (New Title Matters). . . 

"portwide~ means any matter q.pplicable to all real property under the jurisdiction.of the Port Commission. 

"potential breach" means th~ existence of an event properly noticed in compliance with the applicable 
Transaction Document that would be an.Event of Default or Material Breach by the Breaching 
Party under·the· applicable Transaction Document. A potential breach will not exist if the potential 
br:each is cur~d or the notice of such breach is w\thdrawn. · 

"Potential Facilities Special Tax Levy" means, as applicable, (i) for Zone 1 and Zone 2 of the Pier 70 
Leased Property CFD, the amount of Facilities ·special Taxes that the Pier 70 Leased Property 
CFO would levy on each.Taxable Parcel in Zone 1 and Zone 2, after applying capitalized interest, 
delinquency collections. and other sources in the RMA bl!t before applying any Facilities Special 
Tax Credit, and (ii) for Zone 3 of the Pier 70 Leased Property CFO, the amount of-Facilities 
Special Taxes that the Pier 70 Leased Property CFD would levy on each Taxable Parcel of 
Historic Building 12 or Historic Building 21, after applying capitalized interest, delinquency 
collections, and ~ther sources in the ~MA but before applying any Facilities Special Tax Credit. 

. . 
"pre-filing conference" means one or more optional meetings under Subdivision Code section 1320 

between the County Surveyor and a person proposing to subdivide land in San Francisco to . 
discuss preliminary Subdivision Maps and other subdivision matters before the person submits a 
Subdivision Map application for approval under the Subdivision Code. · 

"Prepaid Lease" means a Parcel Lease under which a Vertical Developer prepays ground rent in the 
amount of an Option Parcel's Fair Market Value, which a Vertical Developer Affiliate may pay in 
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cash or by Credit Bid or both subject to the limitations and conditions of FP § 3.3 (Right to Credit 
Bid) and FP § 3.4 (An:iount of Credit Bid). 

"Prepaid Lease Value" means the Fair Market Value of the Leasehold Interest, as a 99-year lease, 
prepaid. 

"Prepaid Rent~ means rent thc:3t is payable to the· P9~ at the Closjng_ of a· Prepaid Lease. , · 

"Preliminary Title Report" means the preliminary title report that the Title Company delivered to the Port· 
and Developer as d~scribed in ODA§ 8.1(b) (Title ~eport). 

. . ~ 

"Principal Payment Date" means: . 

(i) before Bonds are issued, September 1 of each year; and 

(ii) after Bonds are issued, the date on which principal or sinking fund payments are 
due in each year until the Bonds are.defeased. 

"J:>rior Phase· means any Phase for which Developer obtained_ P_~.3:se Approval b~fore a _Current Phase. 

"Product Type" when used in reference to a Development Pa~cel to be developed for residential use 
means a building with a typical unit count·and building typology that allows for general · 
assumptions regarding construction costs, which may differ between residential units for rent and· 
for sale. Examples of Product Types are townhomes, low-rise (heights to 70 feet), and mid-rise 
(71- to 90-f~ot heights). ·· 

· "Proforma" means, for illustrative purposes only, the financial model of the Parties' projections for the 
Horizontal Improvements, the rehabilita\ion of Historic· Building 2,.Historic Building 12, and 
Historic Building 21, the ~onstruction of Arts Building, ir:icluding ·t~~ anticipated timing .of spending 
require.ments, the aggregate sum of Horizontal"D~velopmenftosts of Horizontal Improvements, 
and the timing and amounts of Developer Capital, Port Capital Advances, Advances of L.:and 
Proceeds, Public Financii:tg Sources, and ·other sources expected to be used to finance 
Horizontal Development Costs, the Historic Building Feasibi_lity Gap, and the Arts Building 
Funding: 

"Project" means the entitlement of the SUD and, on· the Reference Date, the development of tbe 
FC ProJect Area: c'onsistin'~i of the horizontal and vertical development of the 28~Acre Site, the 
rehabilitation of the Historic Buildings for-reuse in accordance with the Secretary's Standards, and 
the construction of 20lh Street, 21st Street, and 22nd Street east of Illinois Street in accordance 
with the Regulatory Recjui_rements and the Project Requirements. 

"Project Account" means the ~egregated·account in t·he Tax Increment Fund that the Port establishes · 
with the ~peci~I Fund Trustee to receive, administer, and disburse Project Tax Increment. 

"Project Approval" means: 

-(i) a Regulatory Approval by a City Agency that is necessary to entitle the 28-Acre 
Site Project and permit Developer to begin Site Preparation and construction of 

, Horizontal Improvements, including those shown on DOA Exh A3 and 
DA Exh B; and 

(ii) as specified in DA § 5.1 (d) (Future Approvals), includes ail Future Approvals for 
the Project. · 

"Project Area. G~. means the IFD projecf area formed by Ordinance No. 27-16. 

"Project Assignment" means a contractual assignment of all of Developer's rights under a consulting 
contract with a Project Consultant, including any rights to use Hie Project Consultant's.work 
product. · 

"Project Consultant" means any architect, engineer, or other consultant that provided Project Materials 
for the 28-Acre Site Project. · 
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"Project Materials" means all public, final, and material studies, applications, reports, permits, plans, 
drawings, and similar work product, including Structural Materials, prepared by Developer's 
Project Consultants. · · 

"Project Payment Obligatio.n" means the Port's contractual obligation to use Project Payment Sources 
on terms described in the Financing Plan to pay: · 

(i) the Developer Balance to Developer; 

(ii) the Port Balance to the Port; 

(iii) Horizontal Dev~lopment Costs directly; and 

(iv) the Historic Building Feasibility Gap. 

"Pr9ject Payment Obligation" excludes payment obligations under the Financing Plan 
for Project Surplus, any PNLP Payments after the Developer Balance is satisfied, 
the Interim Satisfaction Balance, the Arts Building Funding, and Promissory 
Note-X. 

"Project Payment Sources" m~ans, separately or collectiveiy, Port Capital Advances, Advances of Land 
Proceeds, and Public Financing Sources, each applied as specified·in the Financi"ng Plan. 

~Project Requirements" means: 

(i) Developer's obligations for the 28-Acre Site Project under the Project Approvals 
and Transaction Documents, including the Developer Gonstruction Obligatioris 
and Developer Reimbursement Obligations; and 

(ii} Vertical D!3velopers' obligations for the 28-Acre Site Project under the Project 
Approvals and applicable conveyance agreements. 

"Project Reserve Account"-means the segregated account in the Facilities Special Tax Fund that the 
Port establishes with the Special Fund Trustee to receive, administer, and disburse funds for the 
purposes and ·on the conditions of F_P § 4.7(c) (Pro]ect Reserve). 

. . 
"Project Surplus" means Land Proceeds, including payments on Promissory Note-LP, avail~ble for 
· revenue-sharing under the Financing Plan after the Project Payment Obligation has been 

satisfied. · 

"Project Tax Increment" means 91.11% of Allocated Tax·lricrement. 

"Pro)ect Tax Increment Account" means the segregated account in the Tax Increment Fund that the 
Port establishes with the Special Fund Trustee to receive, administer, and disburse Project Tax 
Increment. . . 

"Promissory Note-LP" means a p~omissory note in the form of FP Exh C that is payable as d~scribed in 
FP § 7.3(b) (Promissory .Note-LP and Promissory Note-X). 

"Promissory· Note-X" means a promissory note in .the form· of FP Exh D that is ·payable as described in 
FP § 7.3(b) (Promissory Note-LP and Promissory Note-X). 

"proof of payment" means a cancelled check, a wire confirmation demonstrating delivery of a direct 
transfer of funds, an executed and acknowledged unconditional lien release, statements or 
invoices marked "paid" by the billing person, or other reasonably satisfactory evidence verifying 
that the person seeking payment actually incurred the claimed costs and the date on which each 
cost was incurred. 

. . 
"Prop F" and "Proposition F" mearj the Union Iron Works Historic _District Housing, Waterfront Parks, 

Jobs and Preservation Initiative that San Francisco voters approvect·on November 4, 2014. 

"Prop M" and "Proposition M" mean, for purposes of the DOA. Planning Code .sections 320-325, 
ap~~oved by the Planning Initiative that San Francisco voters approved on Nov~mber 4, 1986. 
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"Prop M Constraint" means, for the purpose· of DOA Exh A5, that the total square footage available for 
Pending Projects exceeds the then-current total square footage a'(ailable for.large allocation · 
projects at the end of an Allocation Period. 

"Prop M Draw D~'!"'n" means the amount of office space to be applied against the City's annual 
maximum limit under Planning Code section 321 (a)(1 ), based on the approved building d~awirigs, 
which the Port will report to Planning when the Port issues a site or the bui[ding permit for an 
office project in the 28-Acre Site under DDA Exh AS. · · 

"Prop M Schedule" means the schedule in DOA Exh A5 that provides the.dates when Planning will 
determine whether a Prop M Constraint exists. · 

. . 
"property damage" means any injury to or impairment or destruction of any property or other pecuniary 

interest of any person, including goodwill, intellectual property, and business and leasing 
opportunities.· · 

"proprietary appraisal" means an appraisal report on the fair market value of a real property interest that 
is not subject to appraisal·procedures in DDA § 7.3 (Option Parcel Appraisals).: · 

"proprietary offering··means a pt,1blic solicitation for offers to purchase or Paree.I Lease any real property 
interest owned by the Port or the City that is not subject to the procedures in DDA § 7.5 (Public 
Offering Procedures). · 

"pro rata" means the proportion tbat each part of a sum bears to the sum. 

"Public Benefit Cost" means ciny of the follow_ing: 

(i) 

(ii). 

·(iii) 

· (iv) 

(v) 

(vi) 

. . 

Noonan Tenant moving expenses under DDA § 7.13 (Noonan Replacement 
Spacej; 

$1 miilion in Job Readiness an~ Training Funds_under WDP § 8.1 (Application); 

$250,000 for CityBuild programs under WDP § 8.2 (CityBuild Program); 

$100,000 to Young Community Developers under WDP § 8.3 (CityBuild 
Services); · 

·funds p·aid to SFMTA.'for specified capital costs in compliance with Mitigation 
Measure M-TR-5; and 

Developer's contribution to the City's system-wide improvements for"auxiliary 
water supply system (AWSS) proposed in the vicinity of the 28-Acre Site, as set 
forth in clause (iii) of DA§ 5.4(c) (AWSS) 

"Public Benefit Cost" excludes any such cost incur(ed by a Ve~ical Developer. 

"Public Facilities" means Horizontal ·1mprove~ents that are or ~ill be pub_licly owned or serve a public, 
purpose. 

"Public Financing Sources" means, separately or GOllectively, any source of financing available un_der 
·CFD Law, IFD Law, and IRFD Law, including Mello-Roos Taxes, Allocated Tax Increment, 
Allocated Housing Tax Increment, and Bonds issued to finance Improvements in the FC Project 
Area and the AHP Housing Area. · 

"Public Health and Safety Exception" as defined in DA§ 5.6(a) (City's Exceptions) means a City 
Agency's retained police power authority to exercise its discretion under the Project Approvals 

· · and Transaction Documents over matters under its jurisdiction in a manner that is consistent with 
the public health, safety, and welfare and as necessary to.protect the physical health and safety 
of the public. · 
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"Public Improvement Agreement" means: 

(i) . an agreement between the City and Developer under the Subdivision Code for 
the completion of required Horizontal lmprovemepts that are not complete when 
the Final Map is approved; or 

(ii) a similar agreement between the City and Developer for the completion of the 
Developer Construction Obligations, such as a Street Excavation Improvement 
Agreement or ot~er Port-issued construction agreement for Park Parcels. 

"Public Offering" means a public solicitation by the Port for bids for the purchase or Parcel Lease of an 
Option Parcel following the termination of Developer's Option for that Option Parcel, using 

. procedures de·scribed in ODA§ 7.5 (Public Offering Procedures). 
. . . 

"Public ROWs" means Horizontal Improvements consisting of public streets, sidewalks, shared public 
ways, bicycle lanes, and other paths of travel, associated landscaping and furnishings, and· 
related amenities. · · 

"P1.:1blic ROWs _Signage Plan" means a concept level Signage Plan for Public ROWs. 

"Public Space" means Horizontal Improvements for.public enjoyment,-such.as public·parks, p~blic 
recreational facilities, public access, open space, and other public amenities, some of which may 
be rooftop facilities. · 

"Park Parcel linpr:overrient Plans" means Improvement .Plans for Park Parcels, which Developer will 
· su~mit under DOA§ 13.6 (Schematic Design Revie"Y of Park Parcel~). · 

. . 
"public trust" means, collectively, the common law public trust for commerce, navigation, an~ fisheries 

and the statutory trust create~ by the Burton Act. 

"Public Trust Exchange'! means a transaction between State Lands a,nd the Port under which the public 
trusris terminated from cert!3in portions of Pier 70, including all Development Parcels in the 

. 28-Acre ·Site and the 201h/lllinois Parcel, and the public trust is confirmed on· the remainder of 
Pier 70, as approved by State Lands under AB 418: 

"Public Use Parcel" means ~my of Historic-Building 12, Historic Building 21, the Arts Building, and the 
Affordable Housing Parcels. · 

"Public Work's" m~ans the San Francisco Public Works Department. 

"Qualified Appraiser" means an appraiser who meets the qualifications of ODA§ 7.3(b) (Appraiser 
Qualifications). · 

"Qualified Appraiser Pool" means the list of Qualified Appraisers attached as DOA Sch 2 and as revised 
from time tQ time under ODA§ 7.;3(c) (Qualified Appraiser Pool). 

"Qualified Bidder" means a bidder at a Public Offering that meets the qualifications of DOA§ 7.5(c) 
. (Bidder Prequalification). 

"Q1:1alified Broker" means a licensed real estate broker with at least five years' experience in the Bay 
Area market for commercial or multifamily residential sales and leasing, or both. 

"Qualified Broker Pool". means the list of Qualified Brokers attached as ODA Sch 3 and as revised from 
time to time under DDA § 7.5{a) (Broker-Managed Offerings). 

"Rate and Method qf Apportionment" means a Financing Document that the Board of Supervisors will 
adopt by each CFO resolution of formation that will prescribe how and at what rates the City will 
levy ~md collect Mello-Roos Taxes from taxpayers in thE: designated CFO. 

"Ready for Close" means, when referring to the Pier 70 CFO Facilities Accounts.°the Ho·edown Yard 
Facilities Account, or the Project Reserve Account, that all of the following have. occurred: 

(i) the Port has accepted the Final Audit for the 28-Acre Site Pr.oject; 
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(ii) the Project Payment Obligation is satisfied in full; 

(iii) all Land Proceeds have been distributed under the Financing Plan; and 

(iv) Promis~ory Note-LP has been paid in full. ., 

"Reassessed Parcel" means a Taxable P.arcel that Developer or a Vertical Developer Affiliate holds in 
fee or by Parcel Lease on which the assessE:d value is lowered through a Reassessment. 

"Reassessment" means a reduction in :ad valorem taxes assessed against a Taxable Parcel through a 
proceeding under the California Revenue & Taxation Code. 

"R~assessment Date" means the date on wtiich a Reas~essment is final. 

"Receipt Date" means each date that the Port, as agent of the IFD, the !RFD, or any CFO, receives 
Allocated Tax Increment, Allocated Housing Tax Increment, or Mello-Roos Taxes from the City.by 
t~e deposit of funds.into the Special Fund Trust Account. 

."Reduction Target" means the target objective f~r the Pier 70 TOM Program. 

"Reference Date" means, for the ODA, the date on which the ODA is fully executed, and for the 
Development Agreement, the date on which the Development Agreement is fully executed. 

1 . 

"Regulatory Action" means any inqµiry, investigation, enfqrcement, agreem!;'lnt, order, consent decree; ~, 
compromise, or other administrative or judicial action that is threatened, instituted, filed, or 
completed by a Regulatory Agency in relation. to any alleged failure to comply with or,direct 
violation of any Regulatory Approval or any laws; including those relating to access. 

"Regulatory Agency" means a City Agency or any Other Regulator. 

. "Regulatory Approval" m~ans any ITJOtion, resolution, ordinance, permit, appro.val, license, registration, 
permit, utility services agreement, Final Map: or other action, agreement, or entitlement required 
or issued by ahy Regulatory.Agency with jurisdiction over any portion of t~e 28-Acre Site, as 
finally approved. 

"Regulatory Requirement" means laws or policies applicable to the development, occupancy, and use· of 
the 28-Acre Site Project, subject to the Port's authority as trustee under the Burton Act as. 
amended by AB 418, including: . 

(i) Existing City Laws and Standards and other Regulatory Approvals; 

(ii) Changes to Existing City Laws c!nd Standards to the extent permitted under the 
DA; 

(iii) ln'lpact Fees and Exactions applicable to the 28-Acre Site Project under the DA; 
and · 

· (iv) Environmental Laws, and 

(v) the Other City Requirements . 

. "release" when used in reference to Hazardous Materials means ·ariy actual or threatened, accidental or 
intentional spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, 
escaping, leaching, dumping, or disposing into ttie air, soil gas, land, surface water,·groundwater, 
or environment, including abandoning or discarding barrels, containers. and other closed 
receptacles containing any Hazardo~s Material. · 

"release" excltic:J.es any passive migration of a Hazardoµs Material through the air, soil 
gas, land, surface water, or groundwater after a third party has previously spilled, 
leaked, pumped, poured, emitted, discharged, .injected, escaped, leached, 
dumped, or disposed of the Hazardous Material into the air, soil, gas. land, 
surface water, or groundwater. · · 
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"remediate" when used in reference to Hazardous Materials means to clean up, abate, contain, treat, 
stabilize, monitor, remediate, remedy, remove, or otherwise control Hazardous Materials, or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency under applicable Environmental Laws and any additional Port requirements. 

"Rent Conversion Factor" means the formula specified in a Final Appraisal that is used to convert the 
Port Share of the Fair Market Value of.an Option Parcel from Prepaid Rent to Annual Ground 
Rent. · 

"Rental Unit" means a ro·o~ or suit~ of two or more ro9ms with provisions f~r sleeping; eating, and 
sanitation that is d~signed for residential occupancy for 32 consecutive days or more by .one . 
household and may include senior and assisted living facilities. · 

"Requested· Change Notice" means Developer's notice to the Port requesting changes to the Phasing 
. Plan under DOA§ 3.4 (Changes to Project after Phase 1).. · 

"Requisition" means a payment request for Horizontal Development Costs (o.ther than for Hqrizontal 
Improvements) and Developer Return in the form of FP Exh B that Developer submits to the Port 
for payment ·under F~ § 2.2(b) (Requisitions). · 

"Required Element" means a substantial and ·material element of any Construction Document requiring 
Port approval under ODA Art 13 (Improvement Plans). 

"Residential Condo Project'' means a Residential Parcel that is developed with Condo Units. . .. . . . 

"Residential Condo Project Tax Increment" means the Project Tax Increment derived from all 
· . Residential Condo. Units in a Residential Co~do Project. 

"Resic;iential Parcel" means a Development Parcel that may be developed for residential use under the 
SUD. 

"Residential Project". means .a· Development Parcel that is developed for residential use. 

"Residential Test Parcel" means a Residential Parcel that is selected for a Down Market Test under 
DD~ §·4.5(a) (Timing). 

"residential unit" means a separate unit in a·develoP.ed Residential Parcel and includes·any apartment 
unit, condominium or cooperative unit, hotel or motel room, or .othe·r structure containing toilet . 
facilities·that is designed and available under Applicable Law for use and occupancy as a 
residence by one or more· individuals. 

"Restrictive.Covenant" means a recorded document encumb.eririg: 

(i) 

(ii) 

a Development Parcel convey~d in fee to a Vertical Developer und~r a Verticai 
DOA that irnposes obligations and covenants· that run with the land; and 

. ·. 
for purposes of the Affordable Housing Plan only, a Market-Rate Project that 
specifies the required number of lnclusionary Units at specified affordability 
levels in accordance.with theAffordable Housing Plan. · 

.:Return on Port Capital" means the annual rate of 10%, compounded quarterly, the rate at which 
· ' interest will accrue on Port Capital Advances. 

~Revenue Account" means a segregated account in the Land Proceeds Fund to·hold and disburse Land 
Proceeds for revenue-sharing. 

"revenue-sharing" means the Partiesi agreement to split the Interim Satisfaction Balance and the Project 
· Surplus (including PNLP Payments) by the Port Share and the Developer Share. Any funds that 

are disbursed for revenue-sharing are not an Advance of Land Proceeds or a Port Capital 
Advance.. · 

"RMA" is an acronym for the Rate and Method of Apportionment for each CFD to be·established-under 
the Financing Plan in conformity with the outline in FP Exh E. 
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"Rooftop Open Space" as defined in ODA§ 7.15 (Rooftop Open Space} means 20,000 gsf of contiguous 
rooftop open space that could be used for active recreation that may be built in the 28-Acre Site. 

"RPP" is an ~cronym for a residential parking p~rmit that the CiW may issue in designated areas of San 
Francisco. · 

"Schedule of Performance" means DOA Exh_ 82, a·s revised under the DOA. ' 

"Schedule of Performance Obligation" means each of the categories referenced DOA § 15.7(a)· 
. (Schedule of Performance Ooligations). 

"Schematic Design Application" means each schematic-design application for Park Parcels that 
Develope_r submits to the Port under ODA§ 13.6{a) (Appli~tions). 

"Second Transition Notfoe". means a notice prep·ar~d and delivered to the Noonan Tenants under 
clause (ii) ofDDA § 7.13(c) (~rtist Transitiqn Plan). · · 

"Secretary's Standards" means the Standa~s for Rehabilitation of Historic. Properties (for l:listoric tax 
· · · credit projects) and related Guidelines-published·in·the--Secretary of-the Interior's Standards for· 

the Treatment of Historic Properties. · 

"Section 1.126" as defined in DA§ 13.G(a) (Application) and DDA'.Exh A7 means Campaign and 
· Governmental Conduct Code section 1.126. · 

"Section 169" means Planning Code sections 169-169.6, which set forth the San Francisco policy 
· requiri~g development projects to i~Gorporate TOM measur~s in their pr~posed projects. 

"Section 249.79" means the·su~ text provisions at Planning 8ode section.249.79. 

"Section .409" means Plannii:ig Code section 409, which establishes citywide reporting requirements (or 
Impact Fees and timing and mechanisms tor annual adjustments to Impact Fees. 

"Section 411A" means ~lanning Code sections 411A.1-41°1A.8, i.mder which the City imposes the TSF. 

"Section 415" means the City's lnclusionary Affordable Housing-Program (Planning Code§§ 415 and 
41S-.1 through 415.11).. · · 

"Secured Amount" means the amount of Phase Security required under clause (iii) of ODA§ 17.3(e) 
(Form and Secured Amount). 

"Services Account" means a segregated account that the Port will establish with the Special Fund 
Trustee to r~ceive, administer, and disburse Services Special Taxes from·a Services CFO. 

"Services CFO" ·means a CFO or part of a CFO that authorizes t~e levy of Services -Special Taxes to 
finance Ongoing Maintenance Costs. · 

"Services CFD Administrative Costs" means CFO Administrative Costs payable from Services Special 
Taxes. 

·.services Special Tax fund" means the segregated accounts in the Special Fund Trust Account 
-' consisting of the Pier 70 Leased Property Services Account; the Pier 70 Condo CFO Services 

Account (for Zone 1 and Zone 2), and the Hoedown Yard Services Account that the Port, as CFO 
Agent, establish.es with the Special Fund Trustee to receive, atjminister, and disburse Services 
Special Tc:1xes on behalf of the CFOs through the Special Fund Adn:iinistration Agreement. 

. . 
"Services Special Taxes" means Mello-Roos Taxes that the City levies in a City Fiscal Year on Taxable 

Parcels in a C_FD to fund Ongoing Maintenance Costs as· specified in the applicable RMA. 

"SFAC" is an acronym for the San Francisco Arts Commission. 

"SFFD" is an acronym for the San· Francisco Fire Department. 

"SFMT A" is an acmnym for the San Francisco Municipal Transportation Agency .. 
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"SFMTA Consent" means the Consent of the Municipal Transportation Agency of the City and County of 
· $an Francisco that is attached to and incorporated in ttie DA or the ICA, as applicable. · 

"SFPUC" is an acronym for the San Francisco Public Utilities Commission. 

"SFPUC Consent" means the Consent·of the Public Utilities Commission of the City and County of San 
Francisco that is attached to and incorporated in the DA or the !CA, as applicable. · 

"SFPUC General Manager" means the General Manager of the SFPUC . 

. "Sf PUC Wastewater Capacity Charge" means the wastewater capacity charge and connection charge 
imposed by the SFPUC. 

"Sf PUC Water Capacity Charge" means the water capacity charge and connection charge imp9sed by 
the SFPUC. . 

"Shoreline Account" means the segregated account in the Facilities Special Tax Fund that the Port 
establishes with the Special Fund Trustee to receive, administer, and disburse Shoreline.Special ' 
Taxes, including transfers from the Project Reserve Ac,count, in accordance with FP § 4.7(d) 
(Shoreline Account) . 

. Shoreline Adaptation Studies" means analysis ahd planning to characterize the preferred and Shoreline 
Protection Project and alternatives, includin·g ·pre-entitlement plaf]ning and design work,· 
environmental review, negotiation, ai:,d R~gulatory Approvals related to the Shoreline Profection 
Facilities, conducted in accordance with FP § 4.7(f) (Determining Pier 70 Shoreline Protection · 
Facilities). · 

"Shoreline Improvements" means Horizontal Improvements such as shoreline restoration, including 
·installation of stone columns, pilings, secant walls, and other structures to stabilize the seawall or 
shoreline, removal of bay fill, creation of waterfront public access to· or environmental remediation . 

. of ttie $1;ui Franciscp waterfront, all of which ar~ perm!tted uses of the V'.Jate~ront Set-Aside. 

"Shoreline Protection Facilities" means future waterfront Improvements at the San Francisco shoreline 
to protect the area tram perils associated with seismic events and climate change, including sea 
level rise and floods, and other public improvements approved by the Port Commission and the 
Board of Supervisors. · · 

"Shoreli1w Protection Project" means the construction of Shoreline Protection Facilities. 

"Shoreline Special Taxes" means Improvement Special Taxes that are identified as Shoreline Special 
Taxes and.levied in accordance wit~ the RMA for the Pier 70 Leased Property CFO on conditions 

. described inf P § 4.7 (Project Reserv.e an~ Shoreline Accounts}. 

"SHPO" means the California State Historic."Preservation Office. 

"Signage ·Plan" means one of the comprehensive signage plans that will cover the Park Parcels, Public 
· ROWs, and buildings and provide for an interpretive signage program that Developer will submit 

to the Port under DDA § 13.7 (Signage). · 

"Significant Adverse Change" means a final judgment is entered against Developer in an amount 
· _greater than $1 oo million that it does not satisfy or bond. · 

"Significant Change" means: 

{i) any change in the direct or indirect ownership of Developer that results in a 
change in Control of Developer; or 

{ii} a change in the ·perso~ with the power to direct or cause the direction of the day
to-day management of Developer (exclusive of a so-called "major decision" and 
similar rights) .. 
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"Significant Change to Obligor" means the occurrence of any of. the following: 

(i)" the Obligor's Insolvency; 

(ii) a final judgment is entered against the Obligor in an amount greater than 20% of 
the Oblig6r Net Worth, which the Obligor does not satisfy or.bond; or 

(iii) an Obligor no longer meets the Obligor Net Worth Requirement. 

"Site Preparation" means physical work to· prepare and secure the 28-Acre Site for installation and 
, -construction of Horizontal Improvements, such as demolition or rel9cation of existing structures, 

excavation and· removal of contaminated soils, fill, grading, soil c:ompaction and stabilization, and 
construction fencing and other security measures and delivery of the Affordable Housing Parcels 
as. required under the AHP. 

"Site Preparation Plans" mean Improvement Plans for demolition, utility reiocation, mass grading, 
ground improv~ment, and shoreline repair. 

"Soft Costs" means·the reasonable and customary·out-of-pocket costs·;3ctually paid by f;)eveloper or the 
Port in connection with both construction of Horizontal.Improvements and implementation of 
Developer's obligations under the DDA, including: 

(i) ar~hitectural, engineering, consultant. attorney,_ and other professional fees,. . 
including the cost of any Qualified Appraiser and the costs of consultants related 
to public; financing to the extent not reimbun,e9 by Public Financing Sources; . 

(ii) property insurance (including general liability, automobile liability, work~r·s 
compensation, personal property,·flood, pollution legal liability, comprehensive 
personal. liability,- watercraft liability; marine general liability, vessel pollution 
!iability, builder's risk, and professional services insurance); 

(iii) construction management fees paid.to or by Developer, a Transf(::!ree of 
Developer, or their respective Affiliates; project management costs incurred by 
the Developer; and asset management costs incurred by Developer, limited in 
the aggregate to 15% of Hard Costs, subject to Developer's right to request 
reimbursement of actual costs in excess of this threshold, which the Port will 
reimburse if it reasonably finds that ttie charges are commercially reasonable; 

(iv) ; regulatory fees other than building and site permit fees; 

(v) Developer Mitigation Measures and any additional environmental review required 
for horizontal development; ~ 

(vi) · .Impact Fees associated with Ho_rizontal Improvements; 

(vii) Port Cost~ and Other City Cc;,sts; 

(viii) costs to use sources other than the Project Payment Sources to the extent not 
otherwise r~imbi.Jrsed; 

(ix) Improvement Special Taxes c1nd any other taxes, assessments, or fees levied by 
the City and paid by Developer as Tenant under the Master Lease, excluding any 
penalties or interest assessed due to Developer's failure to make payment before 

(x) 

~~00~ . . 

security requ°ired under th_e DOA or otherwise in· conri.ection with the Horizontal 
Improvements, includ.ing any Adequate ~ecurity; 

(xi) safety and security measures; 

(xii) community <;>utreach associated with the 28-Acre Site Project; 
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(xiii) 

(xiv) 

(xv) 

(xvi) 

(xvii) 

(xviii) 

(xix) 

in carrying out Developer's obligations .under DOA § 7.13 (Noonan Replacement 
~pace); includin.g all eligible costs under the Artist Transition J:>lan. 

' maintenance of parks, streets, and public areas to the extent not paid by 
Services Special Taxes;. 

third-party costs to prepare and store Developer Quarterly Reports, Phase 
Audits, Final Audits, and Developer's Books and Records; 

Developer Closing Costs; 

Dev~lop~r Marketing Costs; 

the Entttlement S1,1m; 

any other amount specifically identified in a Transaction Document as a Soft Cost 
or a category of Soft Costs. 

"Soft Costs" excludes: 

(1) : Hard Costs; 

;(2) Deyeloper's (or any Affiliate's) corporate office, personnel, and 9verhead 
costs; 

. . 
(3) staff, consultant, advertising, and aily other costs incurred to lobby or 
campaign for any ballot measure affecting the 28-Acre Site Project qr for other 
political purposes; , J 

.. (4) construction financing cost.s (loan fees and interest) for Horizontal 
lmprove_ments; and 

(5) vertical development costs, and other costs paid by Vertical Developers 
or allocated t_o. vertical development. 

"SOP" is an acronym for the Schedule of Performance (ODA Exh B2). 

"SOP Compliance Determination"· means the Chief Harbor Engineer's approval of an SOP Compliance 
Request in accordance with DOA§ 15.7 (Sa°P Compliance), which will be confirmed in a 
recordable document in the form of ODA Ex!) B9-1. 

"SOP ~ompliance Request" mean.s a packet ttiat Developer submits the Port containing the materials 
listed in DDA Exh 89 in accordance with ODA §.15.7(c) (Request to Port). 

· "Special Debt Service· means, as applicable, (i) that portion of the debt service on, or-replenishment of 
reserve funds for, CFO Bonds secured by Facilities Special Taxes in Zone 1 and Zone 2 of the 
Pier 70 Leased Property CFO in an amount equal to the Facilities Special Taxes levied on NOi 
Property in Zone 1 and Zone 2 of the Pier 70 Leased Property CFO, (ii) that portion of the· debt 
service on, or replenishment of reserve funds for, CFD Bonds issued based on Facilities Special 
Taxes levied on Taxable Pare.els of Historic Building 12 in Zone 3 of the Pier.70 Leased Property 
CFO in an amounfequal to the Facilities Special Taxes levied on Taxable Parcels of Historic 
Building.12 jn Zone 3 in the Pier 7_0 Leased Property CFD, or (iii) that portion of the debt service 
on, or replenishment of reserve funds fgr, CFO Bonds iss.ued based on· Facilities Special Taxes 
levied on Taxable Parcels of Historic Building 21 in Zone 3 of the Pier 70 Leas~d Property CFO in 
an amount equal to the Facilities Special Taxes levied on Ta~able Parcels of Historic Building 21 
in Zone 3 in the Pier 70 Leased Property CFD: 

_ "Special Facility"rneans the SUD an·d any other Port facility designated as such under the Port Mast!:)r 
Indenture. 

"Special Facility Revenue" means revenue that the Port earns from or with respect to any Special 
Facility designated in the Port Master Indenture. · · 
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"Special Facility Revenue Bonds" means Bonds issued by or on behalf of the CFO or the IFD that is 
secured and payable by a pledge of Special Facility Revenue. 

"Special Fund Administration Agreement" means an agreement conforming to the outline in 
FP Exhibit F between t(le Port in its proprietary capacity, as CFO Agent, and as IFD Agent, and 
the Special Fund Trustee authorizing the trustee to receive, administer, and disburse funds in the 
Specjal Fund Trust Account to implement the Financing Plan: · 

"Special Fund Trust Account" means, collectively, the Land ·Proceeds Fund, the Facilities Special Tax 
Fund,· and the Tax Increment Fund, including segregated accounts in each fund. 

"Special Fund Trustee" means a bank, national banking association, or a trust company having a 
combined capital (exclusive of borrowed capital) and surplus of at least $50 million, and that is 
subject to supervision or examination by federal or state authority. · 

"Special Taxes" when ~sed with a modifier means Mello-R9os Taxes levied in the designated CFq. 

"Stand~Alon~:f>:.!oor,tan Bu.i~~!r:19~. as· ~efine~ in claµ~~ (ii) o.f DOA§ 7.12(b) (O.ev~lopment Options) 
.. · means a stand-alone building to accommodate the Noonan Replacement Space on 1/3 of 

Parcel E4. · 

"State" means the State:of California .. 
. . . 

"State Lands" means the· California State Lands Commission. 

"Statement of Indebtedness· means t.he.annual report that the IFD must file with the Treasurer-Tax 
Collector under IFD Law and the Port IFD Guidelines. 

"Stormwater Master Plan" means a submittal required with each Basis of Design ·Report under 
ICA_ § 4.12(b) (Stormwater Master Plan). 

' "Street and. Utility Easement' means an ea.sement or similar agreement relating to Public ROWs and 
various public ut(lities, including gas, sewer, water, .and electrical service. . 

"Street Excavation Improvement Agreement" means an agreement between Developer and the City, 
· executed before a Final Map is. recorded, that allows construction of Horizontal Improvements to 
begin.··-· . . . . 

. , 

"Streetscape Master Plan" means the master plan for Publi~ ROW Improvements within the 28-Acre 
Site,. to be submitted by Developer and approved by the Port under ODA§ 3.5(b) (Submittal·for 
Review). 

"Streetscape Submittal ·oate" means the date by which Developer will submit its final Streetscape 
Master.Plan application to the Port under DOA§ 3.5(b)'(Submittal for Review). · 

"Structural Corys.ultant" means any Projest Consultant who prepared Structural Materials. 
. . . . 
"Stru.ctural Materials" means Project Materials relating to structural strengthening, mainten·ance, and 

· repair 9f the substructure and superstructure of piers and wharves, Horizontal Improvements for, 
and subsurface stabilization of, any part of the 28-Acre Site. 

"Subdivision Code" means· the San Francisco Subdivision Code and Subdivision Regulations, subject to 
applicable amendments or procedure$ in the DA Ordinance and Development Agreement. 

"Subdivision Map" means any map Uiat Developer submits for the FC Project.Area under the Map Act 
· a.nd the Subdivision Code. · 

"Subdivision Regulations" means subdivision regulations adopted by .Public Works from time to time. 

"Subordination Event" means the terminatipn of any part of the DOA with respect to Developer's rights 
following a Material Breach under the ODA. 

"Sub-Project Area" means, individually or collectively, Sub-Project Area G-2, Sub-Project Area G-3, and 
Sub-Project Area G-4. 
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"Sub-Project Area G-1" means the ·sub-proje9t area of IFD Project Area G consisting of the 2Qlh Street 
Historic Core. 

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

"Sub-Project Area G-3" means th~ sub-project area of IFD Project Area G described in Appendix G-2. 

"Sub-Project Area G-4" me~ns the sub-project area of IF.D Project Area G described in Appendi~ G-2. 

"Substantially Complete"._means tt,at Developer has obtained an SOP Compliance Determination as to 
.the applicable Phase Improvement. 

. . 
"successor" means heirs, successor's (by merger, consolidation, or otherwise} and assigns, and all 

persons or entities acquiring any portion of or any interest in the FC Project Area, Developer, or a. 
Ve.rtical Developer, whether by sale, operation of law, or in any other manner. 

"Successor Default" as defined in DA§ 10.2(e) (No C~oss-Default) means an Event of Default under the 
Development Agreement, a Vertical ODA, or a Parcel Lease, as applicable, by a DA Successor 
with respect to any part of the 28-Acre Site Project. · 

.._ "Successor by Foreclosure" means any person.who obtains title to all or any portion of or any interest in 
· the FC Project Area as a result of foreclosure proceedings, conveyance or other action in lieu of · 

foreclosure on a Permitted Lien, or othE? remedial action, including: 

· (i) any other person who obtains title-to all or any portion of or any interest in the FC Project 
Area or .a Borrower from or through a Permitted Lender,. including a Permitte~ Lender's 
nominee; 

(ii) a~y other purchaser at a foreclosure s?le; and 

(iii} any successor to either of the above. 

"SUD" is an acronym for the Pier 70 Special Use District established by Planning Code section 249.79,. 
which incorporates the Design for Development, and related amendm_ents to the City's Zoning 
Map with zoning and other land use controls applicable to the 28-Acre Sit!:3 and adjoining parcels, 
approved by Ordinanc:;e No. '225-17. 

"SUD Proj~ct" means the project as defined in the FEIR. · 
. . . 

"Summary Proforma" means, for illustrative purposes only, the detailed document that Developer 
· prepared to provide an accurate. summary of the Proforma, a ccipy of which is attached to the 

· F.inancing Plan as FP Sch 1, and any superseding or revised summaries prepared from time to 
time in accordance with the ODA. 

"Sustainability Plan" means the Sustainability Plan presented to the Port Commission on.September 12, 
2017, a copy of which is on file with the Secreta!)' of the Port Commission . 

. . ~Tax Allocation MOU" means the Memoranqum of Understanding (Levy and Allocation of Taxes}. 

"Tax Code" means the Internal Revenue·cod_e of 1986, as amended, together with applicable temporary. 
and final regulations promulgated, and applicable official public guidance published, under the 
United States Internal Revenue Code. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax Increment, the City 
Share of Tax Increment, ERAF Tax Increment, Gross Tax Increment, Port Tax Increment, and 
Project Tax Increment, as appropriate in the context. 

"Tax Increment Bo11ds" means ariy Bonds of the IFD with respect to Sub-Project Area G-2; Sub-Project 
Area G-3, and Sub-Project Area G-4, including obligations incurred under a Pledge Agreem~nt, 
secured an~ pay?ble by a pledge of or otherwise payable from Allocaied Tax Increment. 

'."Tax Increment Bonds'' excludes Mef/o-Roos Bonds and Housing Tax Increment Bonds. 
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"Tax Increment Debt Service Requirement" means the debt service payable on Tax Increment Bonds in 
a City Fiscal Year before the next expect~d Receipt Date of Allocated Tax Increment. 

"Tax Increment Fund" means the segregated accounts that will be outlin~d in FP Exh F that the Port, as 
· IFD Agent, establishes with fund consisting of the Special Fund Trustee to receive, administer, 

and disburse Annual Allocated Ta)!'. Increment on qehalf of the IFD through the Special Fund 
Administration Agreement. 

"Tax Revenues" means any Improvement Special Taxes or Tax Increment deposited in a Special Fund 
for use in accordance with the Financing Plan. . · · 

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

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

,' 
"Taxable Res_ider:it!al ~nit" means a Ta,xa~le ~?r~~l.th~t. is<=! res_i~entiat !-ln~ .... _ .. 

"TCO" is an acronym for.a-Temporary Certificate of Occupancy. 

"TDM" is an ·acronym for transportation demand management. 

"TOM Coordinator" and "TC" mean the lead staff person of the TMA. 

"TDM Measures" means measures outlined in the Pier 70 TDM Program or in consultation with the 
relevant City Agencies, to achieve the Reduction !arget. 

"Temporary Certificate '?f Occupancy" means a certificate of o"ccupancy th?t the Chief Harbor 
Engineer issues under the Port Building Code allowing a discrete portion of a building to be 

. occupied·or conditional occupancy of a building. 
. . 

"Temporary Noonan Replacement Spac~" means a temporary replacemen~ space to ho':Jse the Noonan 
Tenants within the 28-Acre Site that will allow for the demolition 9f Building 11 in accordance with· 
DOA§ 7.13 (Noonan Replacement Space). · 

"Tenant" means the tenant under the IIJ!aster Lea~~- _ 

"Tentative Map" means a T~ntati'i'.e Transfer Map, Vesting Tentative Trarisfer Map, Tentative Map, or 
Vesting Tentative Map as defined in the Subdivision Code. 

"Terminated Phase" .means a Phase that is terminated under DOA Art 12 (Material Breaches and 
Terminatio~). · 

"Term Sheet" is defined in the Recitals to the DDA. 

"Termination Date" means the date on which a termination under ODA Art 1~ (Material Breaches and 
Termination) becomes effective. 

"third party" means a person that is not Developer, the Port, the City, or any of their-Agents or Affiliat~s. 
. . 

"Third-Party Challenge" means an action challen_ging the validity of any provision of the ODA or the 
Development Agreement, the 28-Acre Site Project, any Project Approval or Future Approval, the 
adoption or certification of the Final EIR, other actions taken under CEQA, or any other Project 
Approval. · 

"Time-Sensitive Matter" means a Party's obligations that are due at a specific time under the DDA, 
· including under the Schedule of Performance and the Financing Plan. · 

"T.MA" is an acronym for the transportation management association that will be formed to administer, 
monit9r, ~nd adjust the Pier 70 TOM Program. · 

"Total Fee Amount" is defined Tr~nsportation Plan 'IJ I.B (Accounting and Use of Transportation Fee by 
SFMTA). . 
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"Transaction .Document" means any of the following, individually or collectively: 

(i) the DOA, including the Financing Plan, this Appendix, and all attached exhibits, 
schedules, and implementing agreement~ and pl~ns; 

(ii)·· each Vertical ODA and associated documents by which the Port conveys a Development 
Parcel; 

(iii) each Assignment and Assumption Agreement governing a Transferee's rights and 
obligations for the 28-Acre Site Project; · 

. (iv) the ICA; 

(v) the Development Agreement; 

(vi) the Master Lease;. · 

(vii) . any Guaranty given tq the ·Port as Adequate Security; and 

(viii) any other agreement governing the Parties' respective rights and obligations with respect 
to the development or operation of any. portion of the 28-Acre Site. 

"Transfer" m~ans· As'sign.ment or. Significant Change: . 

''Transfer" excludes: 

·(1) any agreement under which a Vertical Developer is required to build 
. Deferred Infrastructure; or · · 

(.2) an ·Excluded Transfer. 

"Tra~sfer Map" means a map for the 28-Acre Site under the Subdivision Map Act filed.by the_Developer 
that creates a separate legal parcel for each Development Parcel, which may include Condo 
Units. · 

"Transferee" means any person to which Developer Transfers ·its rights and corresponding obligations 
relating to a Phase, Horizontal Improvements, or horizontal development as permitted under 
DOA Art 6 (Transf~rs). 

"Transferee" excludes any Vertical Developer, Lender, or successor to either except to the 
extent of assumed horizon'tal development rights or obligations (not including Deferred 
Infrastructure) as permitted under the DOA. · 

"Transferee Affiliate" mean~ a Transferee that is an Affiliate of Developer. · 

"Transferred Phase" me~ns a Phase that Developer p·roposes to Transfer or that has been Transferred 
in accordance with ODA Art 6 (Transfers) . 

. "Transition.Notice" means notice delivered to the Noonan Tenants at least 24 months before Developer 
. will provide them with the opportunity to relocate to the Noonan Replacement Space under 

DOA§ 7.13 (Noorian Replacement Spacef 

"Transportation Fee" means the Impact Fee imposed on vertical development at the 28-Acre Site under 
DA§ 4.1(c) (Specific Benefits) and payable as specified in Trans'portation Plan ,r I.A (Payment 
by Vertical Developers). 

' 
"Transportation Impact Study" means the Project's Transportation Impact Study attached to the Final 

E!R and referenced iri the Pier 70 TOM Program. 

"Transportation Infrastructure" means Improvements and technology necessary for transportation and. 
public transit services on or ?erving the SUD, including vehicular traffic and transit signaling and 
signs; parking meters and other parking control deyices; bicycle parking facilities; bicycle 
rental/sharing facilities; protected bikeways; bus boarding islands or bulb-outs and shelters; 
pedestrian traffic c<?ntrols; overhead traction power cabling and supports; street lighting. supports; 
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wayside control and communication systems and devices; electrical substations, junction boxes, 
underground conduit and duct banks; transit stops; and street and curb striping. 

"Transportation Program" means DOA Exh 85, whic!i contains strategies that Developer is required to 
implement to address movement in and around the 28-Acre Site. 

"Transportation-Related Mitigation Measures" means any Mitigation Measure, including '?spects of the 
Transportation Program that SFMTA is responsible for monit~ring or implementing. 

"Treasurer-Tax Collector" means the Treasurer and Tax Collector of the City and County of San 
· Francisco. . . 

"TSF" is an acrof}ym for the Transportation Sustainability Fee imposed under Section 411A. · 

"TSF Fund" means the ·account holding funds collected under Section 411A. 

· "UIWH District".meaf!S the Union Iron Works Historic District. 

"Unanimous Approval" means a written certificate executed by 100% of the_ owners of c! .De".eloJ?rp~nt 
Parcel requesting annex·ation of the· Development-°Parcel to a CFO, under the CFO Law. 

"Union Iron Works.Historic District" means the approximately 66 acre-area of Pier 70 that was listed in 
the Nationai'Register of HistoricPlaces in 2014. · · 

"Unpermitted Exception" means a title exception marked as.such in DOA Exh D1. 

"Unrelated Transferee" means a Transferee that is not an Affiliate of Developer. 

"Unrelated Vertical Developer" means a Vertical Developer that is not Developer or an Affiliate of 
Developer. 

"USPAP" m.eans the Uniform·Standards of Professional Appraisal Practice originally adopted by 
Congress .in 1989 and updated biannu§:!lly by The Appraisal Foundation. 

: "Utility Allowance" means a dollar amount determined in a manner acceptable to the California Tax 
· Credit Allocation Committee, which may include an amount published periodically by the San. 

Francisco Housing Authority based on standards established by HUD, for the cost of basic 
.. utilities for households: adjusted for Household Size. If both the San· Francisco Housing Authority 
· and HUD cease publishing a· Utility Allowance, then Vertical Deveiopers may use another publicly 
available and credible aollar amount approved by ~OHCD. · 

"Utility Infrastructure" means Horizontal Improvements for utility systems_tha,t serve the FC Project 
Area, including subsurface systems for power, stormwater, sewer, domestic water, recycled 

· water, AWSS, .and above-ground facilities. such as streetlights, stormwater controls, and 
switch gears. 

"Utility.Infrastructure" excludes telecommunications infrastructure and any privately 
owned utility improvements (other than any part?' WTRS that is privately-owned). 

"Utility-Related Mitigation Measure" means any Mitigation Measure that SFPUC is responsible for 
· monitoring or implementing: · ·. · · · 

"VDDA" is an acronym forVertical DOA. 

"VDDA Notice" for purposes of ODA Exh A5 means the Port's notice t.o Planning that the Port is 
prepared to enter into a Vertical ODA with a Vertical Developer that will have the right to develop 
an office project on its Option Parcel. · 

"Vertical Coordination Agreement" means an agreement between a Vertical Developer and Developer 
in coordination with the Vertical DOA. · 

"Vertical PDA" r:n~ans the agreement between.the Port and a Vertical Developer governing vertical 
development of a Development Parcel in the form of DDA Exh 02. · 
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"Vertical Developer" means a person that acquires Parcel K North or a Development Parcel from the 
Port under a Vertical DDA for the development of VerticaJ lmprovem~nts. 

"Vertical Developer Affiliate" means a Vertical Developer that is an Affiliate of Developer. 
. . . 

"Vertical Develope~ ~efaulf' is defined in VDDA § 15.1 (Default by Vertical Developer). 

"Vertical Developer Party· means any Vertical Developer, its Affiliates, their Agents·, and Invitees to the 
28-Acre Site, individually or collectively. 

"vertical development" means plann·ing, design, and construction or rehabilitation of buildings and other 
str"uctures on the 28-Acre Site. 

"Vertical Improvement" means a new building that is built or a Historic Building that is rehabilitated at the 
28-Acre Site. 

"Vested Element" means a specific component of the land use entitlements granted to Developer by the 
Project Approvals, as described in DA§ 5.1(b) (Vested Elements). 

"Wat~r Board" means the San Francisco Bay Regional Water Quality Control Board of the California 
Water Resources Control Board. 

"Waterfront Plan; means the Port's Waterfront Land .Use Plan." including the Waterfront Design and 
Access Element, which is the basis for the Port's regulatio_n of land uses on Port property, 

' . . . 

"Waterfront"Set-Aside" means a minimum of 20% of Annual Allocated Tax"lncrement and 20% of ERAF 
Tax Increment from Project Area G, which under IFD Law must be spent for shoreline restoration, 
removal of bay fill, and creat,on of waterfront public,; access to or environmental remediation of the 
San Francisco waterfront. · 

"WDP" is ari acronym for the_Workforce Qevelopment Pia~. 

"Workfare~ Development.Plan" means DDA Exh 84. 

"WTRS" is an acronym for wastewater treatment and recycling system .. 

"WTRS Election" is defined in ODA § 7.22 (Wastewater Treatment and Recycling System). 

"WTRS MOU" means a memorandum of understanding that the Port will enter into with SFPUC should 
Developer exercise the WTRS Election under DOA§ 7.21 (Wastewater Treatment and Recycling 
System). 

"Zone" means a numerically designated group of Taxable Par9els in a CFD (e.g., Zone 1 and Zone 2), 
which will·be specified in th~ CFD Formation Proceedings. · 

"Zoning Administrator" means the Planning Department staff person who is authorized to grant 
variances thro_ugh admin!strative review under the Pl,;mning Code. 
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DDA EXHIBIT Al 
LEGAL DESCRIPTION 

for 
28ACRE SITE 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLQWS: 

BEGINNING AT THE P01N1: OF INTERSECTION OF TH.E NORTHERLY LINE OF 22ND STREET {66 FEET WIDE), THE 
WESTERLY LINE OF FORMER GEORGIA STREET {80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, Nq. 10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WES1:ERLY LINE OF PARCEL 1 OF THAT 
PARCEL OF LAND DESCRIBED IN·DEED GRANTED.TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 
1967 IN BOOK 8192, PAGE 384, OFFICIAL RECORDS (8192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE NORTHERLY LINE OF-FORMER 22ND STREET, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF SAID 
PARCEL 1 {8192 O.R. 384), NORTH 85°38'01" EAST 40.00 FEET TO THE CENTERLINE OF SAID ~ORM ER 

. GEORGIA STREET; THENCE ALONG SAID CENTERLINE AND LINE OF PARCEL 1 {Bi92 0.R. 384), NORTH 
04°21'59" WEST 270.00 FEET TO THE MOST SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL .OF 
LAND AS DESCRIBED IN GRANT°DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER. 
16, 1982, AS DOCUMENT Nb. D275576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 0.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE·SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 
(D464 O.R. 628), THE FOLLOWING TWO COURSES: SOUTH 85° 38'01" WEST 240.00 FEET TO THE EASTERLY 
LINE OF MICHIGAN STREET {80 FEET WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NpRTH 04° 21'59" 
WEST 206.liFEET; THENCE NORTH 85°38'01" EAST 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 
FEET; THENCE NORTH 85°38'01" EAST 84.15 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH Al 
RADIUS OF 25.00 FEET, THROUGH A CENTRAL ANGLE OF 9'0° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20m STREET (66 FE.ET WIDE) AND THE 
NORTHERLY LINE OF SAID PARCEL 2 {D464 0.R. 628); THENCE ALONG SAID LINES, NORTH 85°38'01" EAST· 
13.81 FEET TO TH.E EASTERLY LINE OF SAID STREET AND THE°GENERAL.WESTERLY LINE OF SAID PARCEL 1 
{8192 0.R. 384); THENCE ALONG SAID LINES NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID 
ST~EET AND SOUTHERLY LINE OF PARCEL 1 OF SAID 0464 0.R. 628; THENCE ALONG. A PORTION OF SAID 

. PARCEL 1 (D464 O.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1(81920.R. 384) 
AND ALONGTHE·CENTERUNE OF FORME~ 20TH STREET, AS SAID STR~ET EXISTED PRIOR TO THE CLOSURE 
THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 618.80 FEET; 
THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53°30'26" EAST 101 FE/:T, MORE OR LESS, TO 
THE MEAN HIGH WATER LINE, AT AN ELEVATION OF 5.8 FEET (NAVD88 DATUM), AS INDICATED IN A TIDAL 
DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION 
(BCDC), ENTITLED, "SAN FRANCISCO BAY.TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY, 
2016, PREPARED BY AECOM; THEN~E IN A GENERAL SOlJTHERLY DIRECTION ALONG SAID MEAN HIGH WATER 
LINE, APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SO.UTHERLY LINE OF SAID 
PARCEL 1 (8192 O.R. 384); THE.NCE ALONG-SAID SOUTHERLY LINE, SOUTH 85°30'01" WEST 1085 FEET, MORE 
OR LESS, TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID 
PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND NORTH 42° 41'35" WEST 129.00 FEET TO THE 
SOUTHEASTERLY CORNER OF SAID 22ND STREET; THENCE ALONG THE EASTERLY LINE OF SAID 22ND STREET 
AND THE LINE OF SAID PARCEL 1 {8192 0.R. 384), NqRTH 04°21'59" WEST 66.00 FEET TO THE POINT.OF 
BEGINNING, CONTAINING 28.096 ACRES, MORE OR LESS. 
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BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST TO 
THE CllY AND COUNlY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS; PAGES 66-72, AND FURTHER 
DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS DOCUMENT NUMBER Y88210, IN BOOK C169, 
PAGE 573, OFFICIAL RECORDS, CllY AND COUNlY OF SAN FRANCISCO. 

ALSO BEING BLOCKS 462, 479, 480, 487, 488, 505 AND PORTIONS OF BLOCKS 445, 446, 461, 463, 478, 489, 
504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL P.OTRERO NUEVO", 
Rf.CORDED MARCH 21, 1864 IN BOOK "C" AND "D" OF MAPS, PAGES 78 AND 79, OFFICE OF THE RECORDED, 
CllY AND COUNlY OF SAN FRANCISCO. 

ALSO BEING A PORTION OF BOARD OF TIDE LAND COMMISSIONERS MAP ENTITLED, "MAP OF THE SALT 
MARSH AND TIDE LANDS AND !,ANDS LYING UNDER WATER SOUTH OF SECOND STREET AND SITUATE IN THE 
CITY AND COUNlY OF SAN FRANCISCO", ON FILE IN THE OFFICE OF THE STATE LANDS COMMISSION AND A 
DUPLICATE COPY FILED IN M_AP BOOK "W", PAGES 46 AND 47, OFFICE OF THE RECORDER OF THE CITY AND 
COUNlY OF SAN FRANCISCO. 

. . . 
ALSO BEING A PORTION OF THE FOLLOWING Cl:OSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET, 
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 201

H STREET, 2151 STREET 
AND ·22ND STREET. · 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSITS, 
TOGETHER WITH THE RIGHT OF INGRESS AND.EGRESS ON SAID LAND _FOR EXPLORATION, DRILLING AND 
EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE STATE OF 
CALIFORNIA IN THAT CERTAIN ACT OF THE LEGISLATURE (THE :'BURTON ACT'} S~ ~ORTH I_N CHAPTER .1333 
OF THE STATUTES OF 1968 AND AMENDMENTS ,:HERETO, AND UPON TERMS ~ND PROVISIONS SET FORTH 
THEREIN. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF N03°41'33"W 
BETW~EN SURVEY CONTROL POINTS NL!MBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND}, CllY & COUNlY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (~FCS13). 

Assessor's Parcel Nos. : Portions of 4052-001 and 4111-004 

:i •J1.B7-n Ac_sm:_rtrv _oJ.os-ia doc,.: 
01 08·1S 
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ODA EXHIBIT A-3 

List of Project Approvals 

Final approval actions by the. City and County of San Francisco Board of Supervisors for 
the Pier 70 Mixcd-U-se District P;ojcct: · · 

1.. Ordinance 224-17 (File No. 170~63): (l) Approving a Development Agreement 
· between the City and- County of San Francisco and FC Pier 70, LLC; (2) waiving certain 

provisions of the Administrative Code, Planning Code, .and Subdivision Code; and (3) 
adopting findings under the California Environn~.ental Quality Act. public trust findings, 
a'.1d findings of consistency with the General Plan and Planning Code priority policies. · 

2. Ordinance 225-17 (File No. 170864): Amending the Planning Code and the Zoning :ty[ap · · 
to add the .Pier 70 Special Use District. 

3. Ordinance 227-17 (File No. 170930): Amending the General Plan to refer to the Pier 70 
Mixed,Use Project Special Use District. 

4. Re.solution ~o·t-17 (File No. 170986): Approving a Dispo_sitioi1 and: Development 
Agreement bet,veen the Port and FC Pier 70, LLC. 

5. Rc~olution 402-17 (File No. 170987).: Approving the c;:ornpromise Title Settlement' and 
Land Exchange Agreement for ·Pier 70 between the ·city and the California State Lands 
Commission in furtherance of the Pier 70_ Mixed Use Project. . 

6. Resolution 403-17 (File No. 170988): Approving the Memora~dum o.f Underslanding 
regarding Interagency Cooperation between the Port and other City Agencies. 

Final and Related Approval Actions of City and County 'of San Francisco Port·Commission 
(referenced by Resolution number "R,No.") 

I .. ·R No. 17-43: (I) Adopting Findings, Statement of Overriding Considerations, and 
Mitigation Monitoring and Reporting Program under the ,California Environmental 

. Quality Act; and (2) approving·a Disposit1on and Development Agreement with FC Pier 
70, LLC, and the attached forms qf Master Lease, V crtical Disposition anq Development 

· . Agreement, and Parcel Lease. , · · 
2. R- No. 17-44: Approving a Compromise Title Settlement and Land Exchange Agreement 

· for Pier 70 with the State Lands <;:ornmission. . 
3. R No. 17-45: ( l) Coi1senting to zoning amendments to· establish the Pier 70 Special Use 

District and related amendments to the City's General PJan; and (2) approving the'Picr 70 
Design f'or Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Use Plan and its D~sign 
. and Access Element. · · 

5. R No. 17-47: Consenting to a Developmei:it Agreement between the City and FC Pie:;r 70, 
LLC. 

6. R No. 17-48: Approving a Memorandum ofUn<lerstanding·regarding lnteragcncy 
Cooperation between the City and the Port. 
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7.· R No. 17-49: Recommending that the Board of Supervisors establish proposed Sub- : 
Project Areas within Project Area 9 (Pier 70) of Infrastructure Financing District No. 2 
and an infrastructure and Revitalization Financing District. 

8. R No. 17-50: (I) Approving a Memorandum of Understanding bet\veen the Port and 
City's Controller, Treasurer and Tax Collector, and Assessor-Recorder to implement the 
DDA Financing Plan; (2) reconi1m;nding that the Bo.ard of Supervisors appoint the Port 
Commission as the agent of the lnfrastru.cture Financing District qnd one or more Special 

·Tax Districts; and (3) approving and recommending to the Board of Supervisors a Form 
'·of Special Fµnd Administration Agreement between the Port, Infrastructure Financing 
District, Infrastructure and Revitalization Financ'ing District, Spe~ial Tax Districts, and a 
corporate trustee. . 

9. R No. 17-51: Recommending to,·the Board of Supervisors proposed amendments to the 
· Special Tax Finar;ieing Law, Article X of Chapter 43 of the San Francisco Administrative 
Code. · 

I 0. R No. 17-52: Approving the terms of the Port's sale of Parcel K North and a form of 
Vertical Disposition ·and Developn:i,ent Agreement. · ·· 

.Final and Related Approval Actions of City and County of San Francisco Planning 
Com~ission (referenced by Motion Number "M No." or Resolution Number'"R No."). 

1. M No. 19976: Certifying the Final Environmental Impact Report for the Pier 70 Mixed-
Use District Project. . . 

2. M No. 19977: Adopting Findings and Statem~nt of Overriding.Considerations under the 
California Environmental Quality Act.· 

·J. RNo. 19978: Recommending to the Board of Supervisors approval of the General Plan· 
Amendments. · . · 

4. R No. 19979: Recommending to the Bo.ard ofSupe'rvisors approval of amendments to the 
Planning Code and a Zoning Map amendment to establish the Pier 70 Special U.se 
District. 

5. M No. 19980: Approving the Pier 70 Special Use District Design for Development. 
6. R No. 19981: Recommending to the Board of Supervisors approval of a Development 

Agreement between the City and FC Pier 7~, LLC.· · 

. . 
Final and Related Approval Actions of Other City and County of San Francisco Boards; 

I ' ' 

Commissions, and DcpartQients: 

. I. San Francisco Municipal Transportation Agency Resolution Number 170905-112 
consenting to· the Pier 70 Devclopm·ent Agreement, including the Transportation Plan, 
and 1.::onsenting to the Interagency Cc:,opera.tion Agreement. 

2. San Francisco Public Utilities Commission Resolution Number 17-0209 consenting to 
the Development Agreement; consent~ng to the Pier 70 Interagency Cooperation 
Agreement; anq. authorizif!g the General Manager tp negotiate and execu,te a 
Menwrandum of Under~tanding with the Port regarding the relocation of the SFP~C's 

· 20th Street Pump Station. 

ODA Exhibit A-3 
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DDA EXHIBIT AS 

Provisions for Office Development on Port Land 

J. Legal Framework. Per Planning Code section 321 (a)(2)(A), office space under 

the jurisdiction of the San f.rancisco Port Commission shall ~ount against th~ annuai 

maximum limit. Per Planning Code section 324, the City of San Francisco has "limited 

legal aut_hority to_dire~t or control physical development, whether for office use or not, on 

la,nd covered by approv~d redevelopment plans or und~r-th~ jurisdiction of the Port 

Com~ission." Ther~fore, an Office Development Authorization _from the Planning 

Commission, as outlined in proccdures·specified in Planning Code sections 321 and 322, 

and approval from the Planning Department is not required for ne\y office development 

under the jurisdiction of the San Francisco Port Commission. Upon issuanc~ ·of a site or 

building- pe1mit for new office development, the Port or°San· Francisco shall notify the. . . 

Planning Department and the new office development will count against the annual 

maximum-limit. (Zoning Administ~ator's Letter of Determination, dated June-13, 20.17, to 

Charles Olson, Re: Pier 70 Historic Buildings.) 

Section 5.4(c)(iv) of the Development Agreement for the Project provides tha~ office 

development located on the 28-Ac~e Site \viii be counted against the· annual maximum in . . . 
Plarining Code section 32l(a)(l) on the issuance of the building permit for the office· 

deve-lopment (in each case, a "Prop M Draw Down"), based on the approved building · 

drawings for the· 4~scribcd prbject. 
. .. 

The City, the P?rt, and Developer hav_e agreed to implement the process in thts ~xhibi"t to 

meet Developer's rcasonai:?Iy_ anticipated schedule for office development i1~ th~ Project 

while allowing the City to balance its planning objectives for large office projects 

elsewhere ir:i the City. during the early years of the Project. Developer and Port will 

proceed in accordance with the requirements of Section I~ (Process for Office 

Develop_ment at the 28-Acre Site). 

IL Process for Office Development at the 28-Acre Site. 

A. Definitions. 

"Allocation Period" means tlie period ending on October 17 each year. 

"City Delay Notice" me,ins a notice from Planning to the Port that the City has 

reasonably determined that delaying office development at the 28-Acre Site is necessary to 
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.. 

allow the City_.to balance its plannii:ig objectives for"Pending Projec~s elsewhe_re in the City 
under Section 11.D.2 (City-Initiated Delay). 

· "Qffice Dcvc.loprncnt Authorization" means a Planning Commission approval of 
an application· for a large office application. 

"Pending Projc<:ts" means: (i) o_ffice development. projcc~s for which large office 
allocation applicati~1ns (50,000 gsf or fDOre) have been sub111:itted to_ the Planni1!g 
Dep~rtment that have not received Planning Commission approval by the end of the· 
Allocation Period; plus (i_i) additional office space that is located in structures owned or · 
otherwise under the jurisdiction of the State of California, the federal govermnent or any 
state, federal, o·r regional government agency, which are exempt from Prop M that has been 

fully approveq and for which occupancy is reasonably anticipated to occur during the 
· Allocation Period; plus (iii) new office development projects on Port land, bufnot on the 
r·ier 70 28-acre site for 50,000 ·gsf or more for which _the Port and the applicable project 

sponsors of a vertical project have entered into c~nveyance agr~emcnts that would allo,v 
construction (e.g., yertical disposition and development agreement, lease, or purchase and 
sale agreement), that have not received Port building permi~s by the end of the Allocatio.n 

Period. 

"_Prop.M" means Pl~nnirig Code sections 32.0-325, approved by voters as the 
Planning Initiative in November l 986. · 

· "Prop M Constraint" means that !he total square footage av~ilable f~r Pending 
Projects exceed~ the then-current total square footage available for large al.location projects . 
at the end or an Allocation Period. The examples below are for illustrative purposes only. 

Example #I 

a On November l, 2018, there were 1,5.00,000 gsf of current availability of large 
office all9cation and Pending Projects of 750,000·gsf. 

\ e Availability == 750,000 gst; therefore, no Prop M Constraint exists. 

· Ernmple #2 

• On November I, 2019, there was 1,300,000 gsf of current availability of large 
office allocation and Pending_Projects of 3,800,000 .gsf. 

o Availability= (2,500,000); a Prop M Constraint exists. [Parens are used to 
denote negatives] ... · 

.. 
"Prop M Draw Down" means the amount of office.space to be applied against the 

City's annual maximum limit under Plar:ining Code sectic;m 32l(a)(l),'based on the 

...i 
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approved building drawings, which the Port will report to Plan·ning -i.vheil the Port issues a 

site or building permit for an offi"ce project in the 28-Acre Site. 

"VDDA Notice" means the Port's notice to Planning that the Port is prepared to 

enter int? a Vertical ~DA ·with a Vertical Developer that will have the right to develop an 

office project on its Option Parcel. 

B: Notices. Developer and the Port will provide the Planning Department with 

notices at certain points during the development process that \\'.ill allow the Planning 

Department to assess anticipated large ofiice allocation for the .P~oj"ect, as follows: 

I. At Phase Submittal. In each Phase Submittal application, 
\ . . . . 

Developer will notify th<? Port if Developer i~tends to construct commercial ?ffice 

space that would result in a Prop M Draw Do,vn and the anticipated total gsf of 

· .. office development anticipated for each Option Parcel. The Port will-communicate 

this information to the Planning Department. 

2. At Appraisal. When Developer triggers the appraisal process for an 

.Option Parcel, it must provide.the Po~ with a notice of the location and amount.of 

any office development that would be d~veloped on the parcel that would result in · 

a Prop M Draw Down. The Port will communicate"this tnfoim_ation to· the_Planning · 

Department. 

., ., . At Selection of Vertical Developer: The Port will deliver a VDOA 

Notice to the Planning Department promptly after all Port conditions to entering 

into a Vertical DOA with the Vertical Developer for each Option Parcel on which 

large allocation ~ffice development is approved !1ave been saj:isfied. _If the City . 

detennines that a Prop M Constraint exists, then execution of the Vertical DDA . 

will be subject to the "earliest date" for execution of the Vertical DDA set forth ii1 
Prop M Schedule below, and the City may exercise a City-initiated dday in 

accordarice with Section H.D.2_ (City-Initiated Delay). · 

C. If No Constraii1t Exists. If qo Prop M Constraint exists when the Planning 

Department receives the VDDA Notice, then the Prop M Schedule will not apply. 
. . 

. . 
D. If a Prop M Constraint Exists. If a Prop M Constraint exists when Planning 

receives the VDDA Notice, then the Prop M Schedule will apply. 

I. . Prop M Schedule. At any time that a Prop M Constraint exists, the 
Port and Developer must comply with the following schedule: 
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PROP M SCHEDULE 
OF OFFICE DEVELOPMENT* 

.Phase Max Office GSF Allowed Earliest Date to Earliest Date to Draw Down 
in Pnase Enter into Prop M Allocation 

Vertical DDA 

Bldg 12 60,000 GSF No date No date restriction 
restriction - -

Phase 1 465,000 GSF December 31, December 21, 2018 
2017 

Phase 2 750,000 GSF July 31, 2019 pecember 21, 2021 

Phase 3 750,000 GSF July 31,. 2021 December 21, 20i3 

Total 2,025,000 GSF 

*appl_icable only in years when there is a Prop M Constraint 

2. City-Initiated.Delay. As soon as reasonably practicable, but no later than 
the 45 days after rcce~ving the YDDA Notice, the Plannipg Department may provide a City 
Delay Notice advising the Port that a Prop M Constraint exists and specifying the ;imount 
of delay requested, not to exceed 90 days. Promptly after receiving the notice, th~ Port will 
incorporate into the applicable Vertical DDA the alternate·provision included as an 

·: appendix to the appr(?ved form ~[Vertical DDA tha~ requires the Vertical Developer to 

, delay the Prop M Draw Down date in accordance with the Prop M Sch~dule and the City 
Delay Notice. The inclusion of such provision will cause all timeframes in the Schedule of· · 
Performance and the outside date for close of escrow under the applicable Vertical DDA to 
·bc·extended automatically'by the amount of time requested in the City Delay Notice. If the. 

City fails to provide the City Delay Notice within the 45-day period under this ·subsection, 

the Vertical DevelopeI an~ the Port may execute the Vertical DOA, subject to the Prop M 
Schedule if a Prop M Constraint ~xists. 

3. Prop M Advance. If a Prop M Constraint exists, b.ul 1) Planning 

determines in its sole discretion that the office project on Port land would not be likely to 

conflict with other office projects on a similar timeframe, or 2) the Developer provides 
docume1itation satisfactory to the .Port in its reasonable discretion that it has identified a 
commercial office tenant interested in leasing more than 250,000 gsf, and Planning 
det~rmincs s~1~h a tenant is beneficial to the City's ·economic gc;>als; the Planning 
Department may advise that·the Port may proceed under the provi.sions of Section l.D 
above (If No Constraint Exists). For example; if Planni.n·g determines that Pending Projects. 
on· non-Port l.:\nd ,,vill not receive an Office Dcvelopri1ent Authorizatio.n for a year·or more, 
Planning may recommend th~t the Port proceed with execution of the Vertical DOA ahd . . . . 

· the related Prop M Draw Down. 
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I 
4. Effect of Unused Allocation. After the.dates in the Proil M _Schedule 

applicable to a particular Phase, any unused office allocation for the Phase will be available 

for fi.1ture office development in the Project. For example, if the Port has not c~tered int~ a 

·yertical DDA ror office development in _Phase l by July 31, 2019, all 46\000 gsf of office 

alfocated to Phase l would be available in addition to the 750,000 gsf allocated to Phase 2. 

In addition, if any Fl~x Parcel is dcveioped for residential instead of offic~, the 

office gsf approved for the Flex Parccr may b~ used elsewhere within the 28-Acre Site, 

subject to restriction? in the SUD requiring additional approval for office development, and 

subject to the ODA procedures for revisions to Phase Submittals. For example, if in Phase 

2, Parcels F and G were to be developed as residential, the Prop M allocation of 750,000 

gsf ,:vould be availabl~ between July 31, 2019, and December 21, 2021 for otTice 

development in any phase elsewhere· on the site .. 

'\ 
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.DDA EXHIBIT A.:.6 
File No. 2014~001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONJTORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
I Agency 

;,:.~· ... :~y,.;.~,;~·':'·:r:.~-f1:·;1f;~.t1.·~~-· ~{: . .... :..:·_: ... ?:·5 ::..:./: ··:· · : -:----_~:«:-.. ~ :~;.::~· .. :.~"':f'J!f~f.-~~-~tr/,tJrr1=ii"it.1l$V~~~$f~r::~1t~t~·:';·-~:~?:-::~~;5=;_ --~~.::-.. ;,~~ .f-:; .:":~-;~-;-·:r~\};:f::,~t~.tfk-~i~~·F;f(~1-:l·:,. ~:~;-_;::~: / ... :: : ·.:· ·! -· :. · ~~- .. ~.:i'···:·~ ?: 
,.MI:fIGAlf.I0N(MEASlJRES"F0R;THE\PlER<110~MmE·D:±US:K·DJS:Y.RIGffi,PROJEG:T-:·w· ... ; ::;· :-: .. '.;:.-~.:,: .,·)··'!.:s\: ... ·~i-~..!.,~.- ·f£~~•~,;,:. '-?,·,i",',,.·.;;-,:,: .. ;~.:,.~- :.,, :.,::J,=···:, i··· 
-~'t,J'S~5, ,\!.l:Jf; r-J,;.:,;, :'!!.' . .:"~,,.};··.,;- ··!'·.'·l:-·: '··:::,~ · ,·,.,:' .:::~:::i .. -i,: ::.:.~;1:;;:.~1,~ :.;.<t~;..;~~1;:r.w--~t::i1,liii=l":.tt\.i;,!,~f,A-::-:/:.°\'-;~;~-,.?·'o f '! :,.i ;-:· .. :·:}::. {· :..:t=·,)~~';;;;~~ifiJ:;;lli.~~1titif/if.1:\'J,:;.:;;:, : f'..~:: .. '.r-:,i=~: \... /{Ii'. 
'li':"f·:-,•"J ... .-..•.. 11,. • "i·.:--;,·:· "L"'I';., ~ , .,.;,f ~ 1- :·. t/ .. · ··~ :,/•R· 1··~ •••• -.~;.·. ·..-:1:.\;;-..;:,· ,,_ .. z,..r.,'11i.:..~J1~•~e-t1.r-~~···:; ·;!.~ -~"\; ., ·-~· •• :-.·· ·:: .·.,·· ,,... .• ,,-t:.:. ~· ·.- .. ~- ,iu:~N'""'"-"' .. ".i~--4·.r. i\.~·'.!k':DJ:,_,·.:,· .. -.,.- .. ... ;. ;, .. ,.".,. :· .. -. , .... , . . .. 
~,~;u,d{rr;/t .'.R.efoL.O:.ce.s.t :,.;,:.c faeo oa1.ca :·. es'O,Uf(:f?h/~r..1.ifl0 at~Q!(f!.r~.ecf$lUi?'il~'!<~J:~~{'f..' :;_.;~~~/ .,· · _.;-,·;.',f: . .'HO::. /fi/:.ti'~\·:.: ~~·-~';tf·~'l.1{{:sl.,=::\~<~{"ix~':r:< ... :?:'.::~ .:r.</::f,'_,~·-:.1 
M-CR-lu: Archcological Testing, Monitoring, Data Recovery and 
Reporting 

Based tlll a n.:asonubk presurnpti<?n U1ut archcological resources may be 
present v,it:hin the project site, ·the follmving measures shall be und(.'!1aken to 
avoid uny potentially significant adverse effect from the Proposed Project on 
buried or si1bmcrged historical reS<iurces. 1ne project sponsors shall retain 
the service~ of an urchcologic~l consullant from rotational Department · · 
Quulilied Archeological Consultants List (QACL) maintained by U1e 
Planning Department archeofogil/t. Tbe project sponsors shall contnct the 
Departr11c.,1t archeologist to obtain the names and contact infommtion for the 
next three ui-chcnk)gical consultants on the QACL. The archeological · 
i.:nrnmltanl shall undertake an archeological testing program. ns specified 
h<.'fcin. In addition, the consultant shulJ be available to ctinduct till 
archeological monitoring an_dlor data recovery progmm ifreqnired pursmml 
to thi.s mca~urc. The urchcologicul consultunt's work .shall be conducted in 
uccordunccwiU1 this me.1s11re al the direction oflhe Environmental Review 
OI1icer (ERO). All·plnns and reports pn:.-pared by U1e commltant ns specified 
herein shall be imbmitled first and directlv to the ERO for review und 
c.ommL"llt. nnd shnll be considered draft r~1)orts subject to revision until final 
approval by the ERO. /\rchcological monitoring and/or data r1:.'Covery 
programs requin,:d by this measure could suspend construction ofthc project 
for up to a muxinrnrn of four \Veeks. At the direction of U1c ERO, the 

Project sponsors1 to 
i·et.ain quulil1ed 
professional 
archaeologist from 
the pool of 
archneo logical 
consultants 
maintained by !he 
Pliuming 
Department. 

"Ille archacologi_cnl 
consttl l.cmt shall 
undertake un 
urchueological 
testing program as 
specified ht.-rcin. 

Project spo1m1rs, 

Prior to U1e 
issmmce or site 
pern1its, 
sulJmiltnl of al1 
plans and· 
repo11s for 
approval hy U1c 
ERO. 

An:haeologicnl · 
consulront's work 
shall be co'nducted· 
in accordance with 
this measure ut U1e 
direction of the 
ERO. 

Considered 
complete when 
proje1:t sponsor 
rctuins a 
quulilied 
professional 
archat::ologicul 
consultant and 
archcological 
con::ml tunt has 
approved scope 
by tl1e ERO for 
the archeologicul 
testing progmm 

Planning 

1 

D,pru-<msot 

1 
Botl~ the C'i!y :ind !he Port have jurisdictioi1 ovcr portions oCthe ·Projcd Site. "!his colunm iden~ifics the agency or agencies with monitoring ;cspm1sibility for each mitigation rmd improvement 

measure. The 28-Acrc Site and 20°'/lllinois Parcels an: J(lcutcd within the Port's building pcnnirjurisdiction. The Hoedown Yard parcel is localed within the.San Francisco Dcpm1men! of 
Building Jnspcc!ion (DBI). · 
2 

Nole: For purpo~cs oflhis MMRP. unless orhcrwisc indicated, the tcnn '·project spon;or'· $hall mean the pnrty (i.e .. the Dl!vclopcr undl!r !he DD!\, a Vertical Dcvclopcr (as dclined in !he DDA.) 
or Port, ai: applicnblc, and their respective Clllllr:1<-"tnrs and agents) !hat is responsible Lmdcr lhc Project d,,cumcnts.for construction l)f the improvements to which the M itigalion tvkasurc applies, 
or lllh~rwisc assuming responsibility for impk'T!1cnlation of the mitigation measure. 
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File No. 2014-001272EN1 

Pier 70 Mixed-Use Distri9t Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRlCT PROJECT 

.. 
Implementation . Mitigation 

Monitoring/ 
Monitoring 

· Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

l. 

Responsibility Schedule Sch~dulc 
Agency 

_Responsibility· 

suspension uf constrnction cun be extended beyond four weeks only if such a archaeological 
:,uspt.'11:li()n is the only feasible means to reduce to a less thun significant level consultnnt shall 
potential effect,; on a significant archeological resource as defined ur ~tate contact the ERO -
'CEQA Guidelines Section 15064.5 (a) and (c). und descendant 

Consultation with Descendant Communities 
group· 

.. representative upon ... 
On discovery of an archenlogical site associated with descendant-Native discovery of an For !he dumtion /\rclmeologicul Considered 
Amcricuns, the Over:;eas Chinese. or other potentially interested descendant archaeological site of Consultant shall complete upon 
group, un appropriate reprcscnlutive of the descendant group und the ERO associated with soil-disturbing pn.11are u Final submittal of 
~hall be contact<::d. Tht: representative ol' lhe descendant gmup shall be given descendant Native activities. Archaeological Final 
U1c opportm1ity lo monitor archet)logical fidd investigations of the site and to Americans or the Resources Report Archacologicu) 
consult with the E,RO regarding appm11riatc archeologicnl lreatmenl of the Overseas Chinese. in consultation with Re8ourccs 
silc, ofn:.-covt!red data from the :;ite, and, if applicable, any int(:.'lpretutive The reprcst!nlutive . the ERO (per Rcpo11 . 
treatment oft11c associated archenlogicul site. A copy of the l:inul· of the descendant below). A copy or 
Archeologiclll Rc:;ourcc:; Report shall be provided to the representative of the group shall be given this report shall be '-

descendm1l group. 
I 

the opportunity to provi_ded fo the 
monitor ERO tmd t11c 
archaeological lield represe:ntative of 
investigations on the desccn<lm1t 
the site and consult group. 1. 
\\~th the ERO 
regm·ding ·. .. 
approp1iutc 
archaeologicu! 
tre!llllH..'11t of the sit~, 
of recovered dnta I 
from the site, and, if 
applicable, any 

' interpretative 
~rcatment of the 
associated 
urchaeologicul site. 

Archeolonicul Tcstino Pro,mmi. Develonment o( Prior to any Archu1;.-o]ogical Considered J Plmming 
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D DA EXHIBIT A-6 
file No .. 2014-001272ENV 

Pier 70 Mixed-.Use District Project 
Planning-Commission Motion No. 19977 

MITIGATION MO.NJTO~ING AND REPORTING PROGRAM FOR 
-PIER 70 MIXED-USE DISTRICT PROJECT 

I Monitoring/ Monitoring Implementation Mitigation i Monitoring I. 

I 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL. 

ResponsibilitY- Schedule Reporting 
Schedule 

Agency · 
1 Responsibility 

I 

I ·me archcological consulumt shall p~pare and submit Lo U1e ERO for review 
ATP: Project excavation, site con:mltnnt to complete with Dl!purtmenl 
sponsors nnd preparation or undertake ATP in approval of the I and approval an ~rcheological testing pl~1 (~'I}'). 111c archeol~gic?l lcst~~g archaeological co~strnction, consulu1tion with ATP by U1e ERO progmm shall be conducted in accordunce with the npprovedA1P. ll1eA IP consultant in and prior to ERO. and on finding I shull identi_ly the property lYJJes of th~ expected archeological re~o_urce(s) . consultation with testing; an ATP by the ERO that 

1 that polenlrnlly could he i1dverscly nf1ected by U1c Proposed ProJc~t, the the ERO. for a ddincd the ATP is I testi.J1rz method to be used, and.the locations reconunendcd for testing. · ·me geographic area · implemented. purpl~ orti1c tm:heologi~ul testing pi·ognun will be to determine to !he 
Archeological · and/or specified 

extent possible the presence or absence of archcologicnl resources and to conslrnction 
identify and to evaluate whether lll1Y an.:heological resource encountered on Testing Rsiort: 

activities is to 
the site constitutes nn histmical resource unck-r CEQA. Project sponson; 

be submitled to 
At the completion of the arclm,!ogical testing program, tile archcologicah 

and urchacological 
Md appn:ived I consultant in 

t.:linsultant shall submit a wiitten report ofU1e findings to the ERO. If bused consulllltion \\ilh by the ERO. A 
on lhc.archeologicul testing program U1e lf!Cheolngical consultant finds tI:at the ERO . single ATP llr 
s1g11ilicant urchcologicul rcsoun:es may be present, the ERO in consultat.10n multiple ATPs 
with the an:hcolo!!.ical consultant shall detennine it'additionul measures arc . may be 
wmrnnlcd. Additi~nal measures llmt may b-: unde1taken include w.lditionul produced to 
archeologicul testing, urchcologicul mnnit()Jing, und/or an urcheological data uddrc.~s project . 

I I 
n:covery prllgmm. Ir the ERO dctennines Urnt a ~ignilicunt urchenlogicul phasing. · 
resnurc.:: is pn:sent and that the resource could be udversdy affected by the . .. 

·. J 

, Propuscd Projc.:t. at tiw discretion ofU1e prnjecl spc,n:sors either: 

A) Thi:: Proposed Prnject shull be redesigned so as to un1id any udverse AtU1e· 
completion or _An::haeolog.icul ·considered e!1l!cl on the significant urchcological r~source; or 
each consultant to complete on 

H) A dutu r-:.:ovcry pr~1gram shall be implemented, unless 111c ERO archuculogical submit results or sitbmitlul to ERO 
dctcnnincs thut the archeolngicol re!:lource is of greater interpretive te:-,'ling · testing, and ii;i of repo11(s) Oil -than research sig.nllicance and llmt interpretive use or!l1e resource is progmm: 

consultation with. 
ATP findings. 

l~usibk - ERO, detennine 
I wheti1cr additional. 

; I rneusures an: I wan-unled. rr . 
f significant_ . 

an:haco]ogical 
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DDA EXr _,,IT A-6 
File No. 2014-001272EN\ 

Pier. 70 Mixed-Use District Project 
. Planning Commission Motion No. 19977 

MITTGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ · 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibi~ity Schedule Reporting 
Schedule 

· Agency1·· 

Responsibility 

resources are 
present und may be 
adversely uffcclcd, - / 

project sponsors, ut. , 
its discretion, muy 
l:!k:ct to redesign a 
project, or 
implement datu 
rl.!Covcry program, - unless ERO 
<lctem1ines the · 
urchucological .. resource is or .. 

.. grcutci: inte111rcli\'e 
than research I significance an<l 
that interpretive use 
is Jcusiblc. 

6rcheolQ1<icu] Monitoring Program Project sponsors 'I11c . Irn.-quircd, ConsiJ.crc<l Planning 

ffU1e ERO in consullatinn with U1e urchcolo2.ical consultunt det=1ines that 
and archaeolog·icul archaeologic.:al archaeokigicul compktc on Department 

an archenlogical inonitoring progrnm(AMP)-shnll be impl~ment·ed, the AMP 
consul t1.1nt at the co11sult.unl, consultnnt lo upproval of· 
direction of the . project prepare the AMP in .M1.P(s) by ERO; 

would minimuJly include the follo\.\ing ·provisions: · ERO. sponsors, and consultation with submittal o[ 
0 'l11c archcologicnl'consultnnt, project sponsors, and ERO shall ERO shall meet the ERO. report regarding I 

m\.-et and consult on the sCQpe of the AMP prior to any prior to the \ findings of 

I projcclsrelated soils disturbing ·activities conunen.ci.ng. 111e ERO commencement AMP(sJ; and 
in consultation with the archcological consultant shuJI determine of finding hy ERO 

I what project activitie:i shall be archeologically monitored. A sing!~ soil-disturbing· that AMP(s) is 
I 

AMP or multiple AMPs rnny be produced to address pi::ojcct activities for u implcmcnte<l. 
... 

phasing. In most cases, any soils-J.isturhing m:tivities, si1ch us defin~ 
<lemolilion, foundatkin removal, excavation, grading, utilities · geographic. urea 
in:,1allatiun, fi.iundution work, d.Jiving of piles (foundation, shoring, and/or »-pecified 

c!c. ), site remediation, etc .. shall require archcoloaical monitoring constructi1m i _J 
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DUA EXHIB.lT A-6 
File No. 2014-001272ENV 

Pi~r 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRA,M FOR 
. PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation· Mitigi1tion Monitoring/ 
Monitoring ·l Monitoring 

I 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rcspo!)sibility Schcd·uJc ~l'tJOrting · Schedule Agcncy1 

Rc11ponsihility 

i. because orthe risk 01cse activities pose to potential im:heological activities. The 
rc:mun:es an<l t1, thdr <lepositionul c1)ntext. ·n1e-archcok,gical ERO in 

i cnnsultmll shall advise nil project contractors to be nn the alext for consultation 
I I I evidence of U1i;: presence of U1c expected. rcwurce(s), oflww to with the ' 

iJentily the cvid1!11ct: oflhe expected n.:source(s), an~ or U1c · archaeological 
approp1iate protoi.;ol in the e\'i.:nt of apparent discovt!ry or an consultant shall 

I· urchc()]ngical resource; <letcnuinc whut 
archaeo!(igical 

• "Jhe archcnlogical monitor(s) shall be present on 1he pniject site mlmiloring is 
I uccording to u schc<luk agreed upon by U1~ archeologicul" n~>ccssury. A 

co11sul1ant and the ERO until the ERO has, in consultaLinn with 
! singlcAMP or 

projed archeo)ogical consultant, <letcnnint:cl thut project mulliple AMPs '· 
constructi,m activities could huvc no effects. on signiticrmt .. 

maybe 
urcheo\ogicul deposit:s; pro<lucccl to 

a Th..: un;h~olog.ical monitor·shall record and be auU1orized to collect address pmject. 

' soil samples and artifactual/ccofactual material as wummteu for phasing: I 

· unalysis; 

lfun i11tm:turcheological deposit is encounten.'C.!, all soils-clisturbing activities· . . 

in the vicinity of the deposit shall cease. The archc..'Ological mClnitor shall be -
empm\·ered to tc.'lnporarily redirect demo4tio11/excuvation/pile 
cldving/..:onstmction activities and equip1m.'!1t until 01c deposit is evaluated. 

l ff in lhe ..:a.-;e 1)f pile <l1iving activity (foundation, !:lhoring, etc.), the ' ari.;heologicul monitor has cause to believe that the pile dtiving uctivity may 
alfoct an archtiilogical re:-murce, pile driving activity "that may affci.:L the 
archcolog.icul resource shall be suspended until an appropriate evaluation of 
U1c resource has be<:.'11 made in consultation with the ERO. 111e archeologicul 
consultant i;hall inunedfatcly noti(y the ERO l~fthc encountcr1.-d 
un.:heological deposit. The archec,logical consultant shall make a rcnsorulble 
cffmt to assess th~ identity, integrity, and signiiicll!lce of the encountered 
m·chenlogical deposit, and present the findings of this asseilsment to the ERO. 
ll'the ERO detennines that a significant archeological resource is present and 
thut the resource could be adversely affected by the Proposed Proiect, at the 
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UUA .EXY. -~lT A-6 

File No.2014-001272EN\i 
Pier 70 Mix~d-Ust: District Prpject · 

Planning Commission Motion·No. 19977 

MITIGATION MONITORfN.G AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring ( Monitoring 
MEASURES ADOPTED AS CONDITIO/'IS OF APPROVAL Reporting Agenc~·1 

· R~sponsibility Schedule 
Respoµsibility Sd1edule 

discrditin or U1c pn)jcct sptmsors eitlH:.T: 
· 1 

A) "lhc Proposed Project shnll be redesigned so us to avoid 
ony utlversc effect on the significant aid1eologicnl resource; or 

B) A data rccov ... ,y program sha11 be implemented, unless 
: 

!he ERO ddennines that the archeologicul resource is of gn .. 'lltt.-r 
interpretive thmn-eseilrch significance and that interpretivl! use of 
Lhe resoun;e is li::asibh.:. 

Whether or not signilicunt archet)!ogical resources ore enc_ountercd, U1e 
. . 

arche.ological corisultmt shall submit a writteI_!Jt!pOrt of the findings ofth~ 
monitoring pmgrum to the ERO. · 

ArcheohH!icul Dat1 Recovery Progrmn · Project sponsors Upon lf n:.--quired, Conside~<l ·· 

If the ERO, in consultation with Lhe urchcological consultant, <lctc.mtlnes thut 
and archaeological detennination u·rchricological complete on 
con:rullanl ut U1e . by the ERO that consuHant to submittul or 

an urcheological data recovery programs shall be implefnented based on the · direction of U1e onADRP is prepare an ADRP(s) to 
prc:;cnce of a significant resource, t11e archeological dam recovery progrruri . ERO.· required.A ADRP(s) in ERO. 
shall be- condnctt:d in accor<l wiili an m"Cl1eological data recovery plan single ADRP or consultation w:iili 
(ADRP). Nl) archcolngical data r~covet)' shall be undertaken without the multiple the ERO. 
prior approvnl of the ERO or thc·Pianning Department o.rcheologist. The ADRPsmaybc ) 

archt.'O!ogicul consulh:nt, project sponSl1rs, and ERO shall meet and consult produced to 
on U1!! scope oftheADRP p1ior to prcparntion of a draft ADRP. The addres!> project 

I archeologicul consultant shall submit a draft A,DRP to the ERO. "!be ADRP ·phasing. 
shall identil)' how the proposed data rl!Covery program \Vil! preserve the · 

I 
significm1l infonnution U1e urche<.1log:ical re~ource ~s e.xpected to contain. 
·111at is, the ADRP will identify what scientific/historical research questions 
are applicub!e to the expected resource, what data classes .the resource is 

I 
cxpe,;ted to posse:::s,_ 1md lmw the ex-pected dnta classes would address the 

' applicuhk rc:-;carch qul!:::tions. Data recovery, in general, shall be lini"ited to 
the portions of the hiswrical prop;:rty that could be adversely a[focted by the 

i Proposed Prnje~t. D!!:-.trnctivc data recovery 1neU10t.b shall not be applied to 
portions of U1e nrcheo lngical resouri.;cs if nondestmcti ve methods arc . I 
pructi-:al. ., 
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DDA EXHIBIT A-6 · 
File No. 20J4~001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 · 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

The scopi:: or the ADRP shnll include the fo_Jlowing elements: 

o Field i\.!etlrod:; and Procedun's. Dcsc1iptions of proposed lield 
strutegies, procedures, and llpCmtions. 

• Cataloguing and Laboratory Ana~vsis. Dr:.'Scription 11f selected 
cataloguing system nnd a1tifoct analysis proced.1.~n:.-s. 

o DisC(ird and Deacce.,sion Policy. Description of und rationale for 
·[j~]d and JXlSt-fie}d discard and de£1ccession policies. 

o Interpretive Program. Consideration of an on-site/off:.sit~ public 
interpretive program during the course of the archeological data 
recovi::ry program . 

o _SecwiL)i MeC1.mres. Recommended security measures to protect 
u1c archeologicaj resource from vandalism, looting, and 
non-intentionally damcJging activitie_s. 

o Fi11C1! Report. Description of proposed report fonnat and 
distribution or results. · 

o Cwwio11. Descriptiqn of the procedures and rccmnmendutions for 
Ute c1mitklll of any recovered data huvillg potential research value. 
idcntilication ofoppropriaLe curation facilities, and u summary of 
the accessit)n policies of.the curntion facilities. 

1-Iummi T<.<::mains and Associated or lJnusspciat~~ funerarv Objects 
·111J treatment ol'!mmun remains und of associated or unasso..:iatcd fonerury 
objects <lisl'ove1\!d dming any soils disturbing activity :;hall comply with 
applicable State aml Fedeml laws. 'Jl1is shall include immediate notific:utfon 

. of the C\lnm.:r ofU1e City und County of San Fnmcisco mid in the event ofU1c 
coroner'~ dett:rmination that the human r~mains ar,;: Native American 
remains, notification of the California State Native American Heritage 
Commissi()n (NAflf.') who shall appoint a Most Likely Descen~ant {MLD) 
(Pub. Res. Ctlde St.-c. 5097.98). 'Ihc archeolouical consultunl, project 

lmplcmcntation 
Rcspo~JHibility 

Project sponsors 
und an.:haeological · 
Cl)D~'U] tru1t, in 
consultution with 
U1e Sim frnnciscn 
Coroner, NAHC, 
ERO, and MLD. 
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DUA E.X'--~HT A-6 

Ftle No.2014-001272EN. 
Pier 70 Mixed-Use District Proj~ct 

Planning Commission .Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DIS'.fRJCT PROJECT 

- -

Implementation. Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I. 

Ifosponslbility Schedule · Scheclulc Agency 
Responsibility · 

sponsors, ERO, and MLI) shall make all reasonable efforts to develop an Implement and NAl-lC, ir 
agreement for the treatment ot: with approprintc dignity, human rcmuins and regulutory llCCCS8aT)'. 

ussociated or tmussociated funerary objt.-cls (State CEQA Guidelines Section requirements, if 
15064.S(d)). The agreement shall take into consideration the appropriate applicable, 
excuvution, removal, recordution, analysi:-i, custodianship; curution, and final regarding discovery 
disposition of U1c human remains and associated or unassociated funerarv of Native Ameiican 
objects. "I11c an:hcological consultant shall retain posscssioh of any N~tiv~ human remnins and 
American human rt--nmins and associatt.'<l: or unassociated burial objects until associated/unassoci 
completion of nny sci1-'lltitic analyses of the lmmun remains or _ohj<.'Ct<; as uted funerary 
:,vecified in the treatment agreement it' such an agreement has been made or, objects. Contact 
otherwise. as detennined by the an:heological consultm1t and the ERO. an:haeological l 

· consulumt und .. 
ERO. 

Final An:hs;ulogical Resource;, Rcpo1t Pn~icct sponsors . For Ho1izontal · If applicable, Considered Plan_ning. 

·111e un:hL'<>lugical co11sultui1t shall submit a Final An.:heologiyal Resources 
an<l archaeo Jog icnl Devclopcr-priu archaeological complete on Depmtment 
consultant ul the r to consultm1t to submittal or 

Report (FARR) lll the ERO that evaluates the historical significance of any direction of U1c dctcnnination submit a Drall and f:ARRand 
.discovered tircheologi1:al resource !lild describes the nrcheologicul and ERO. of substantial final FARR to ERO approval by 
hist~irical research mcU10d:-; cmployt.-<l in U1e archt-•ologicnl completion of based on rcpo11:,; ERO. 
te:-;ting/monito1ing/dutu rccovi.:1y program(s) un<l1-'!·tukcn. Infomrntion that 

The.: ERO lihall infrast.ructure at und relevant <lulu 
may put at ri!;k any urcheological resource shall be provided in u separate 

provide.to the. each sub-phas~ provided hy U1e 
n.:movublc insert \\itl!in the Jina! report. ·n1c FARR muy be submittL'Ci at the ERO 

; 

conclusion nfall ccinstiuction uctivitics associated wit!~ U1e ProposeJ Project archaeological i 
or on u p,u·ceJ-by-pun:cl husis. · consultant(s) For Ve11ical 

prepadng the FARR Devclopcr-ptio 
Once approved by U1e EHO, copies of the FARR si1ull be distributed as reports and relevant r lo issuance of Archaeological follows: California Archucologkal Sile Survey Northwest Jn[imnation · <1.,111 obtained Cerlificutc of Considered 
Center (NWIC) shall receive one (1) copy and the ERO ::;hall receive u copy · through Temporary or 

consulumt to complete when 
orthe tr~snJ.ittal ol"the FARR to the NWlC. 111c Environmental Planning impkmcnu1tion or Final 

distiibtite FARR, archaeological 
division 9f the Planning Deparunent shall rt.-ccivc one bound, one tmb))lind this Mitigali()n Occup,mc)', consult.:mt 
um! {>ne unl<,i.:ked, senrcbahk: PDF copy on CD of the FARR along with Measure M-CR-I.u. whichever provides w1i!k'l1 
copies of uny formal site rl.!cordation fonns (CA DPR 523 ::;cries) and/()r occurs first i:ertilii:ution lt) 

docwncntati@ for lll.ll:ninntion to the National Reuister of Historic the ERO Urnt U1i.: J . I Pluccs/Culifomia Register orI-fi::;toricul Rcso1rrc.c;. In instances orhigh . required FARR 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mi;_ed-Use District Profect 
Planning.~ommission Motion No. I 9977 

MITIGATION MONITORING AND REPORTJNG PROGRAM FOR 
. . PIER 70 MJXED-USE DISTRICT PROJECT 

,. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoringi 
Monitoring 

Monitoring 
Reporting 

1. 

Responsibility Schedule Sche.dulc Agency 
. Responsibility 

I public intcn:st in or lhe high inteq,rctive value of the resource, the ERO may If applicublt:, distribution has 
n!L[Uin: u ditfrrent final report conti::nl, fonnat, and distribution lhun that upon approval been completed. 
·~~~~~ . of the FARR by 

lheRRO. 

M-CR-1 b: Interpretation Project sponsl)J'S Prior to An;haeologicul Considered Plmming 

Bused on tt reasonable presumption that archeological resnun:es may be 
and archaeological issuance of consu!t..1.nt shall complete upon Dcprutment 
con~ullant at the final ceitilicuti:: · <li::velop a feasible, · instullation or 

prt::;cnt within the project site, and Lo 1hc extent thul 1hc potential signiiicnnce direction of the or occupancy . resource-specific approved 
of some such resources i:; premised on CRHR Clitt:ria 1 (Events), 2 ERO. prognun for interpretation 
(Persons), and/or 3 (Design/Construction), U1e follov;ing measure shall be post-recov1."f)' program, if 
undertaken lo avoid ,my potentially signifk~mt adverse cITect from U1e interpri::talion · of requireu. 
Pmposcd Prnject nn btuied or submerged histntical resources if significant . 

. resources. All 
archeologicaJ resources ure discovered. pltu1s ·und 

·1111:: project sponsors shull implement an approv1:.'I.! program for intcrprt!lntion rei.:01111111.'Il<lnli ons 
o!'signilicunt an:heolcigical resources. The interpretive program rnay j)e for interprctuli1111 
cnmbim:d with the program 1"1iquircd 1mder Mitigation Mci1sure M-CR-4h: hy t11e 
Public fnterpretation. The prnjecl sponsors shall n::tain the services t•f' a urchuenlogicul 
qualified ,m:heologicul consultant froril i.hc rotational DL·par!.ment Qualified commltunt shall be 
Arche1.1logkul Consultm1ts List (QACL) foaintuined by thi:: Planning. : submittc<l lirst uml 
Department nrcheologist having expertise ill'Califomiu urlnm historical an<l diri::ctly to !ht: ERO 
mm'iac urche1.1Jogy. The an:hcologicul 1:onsultant shull develop u feasible, . for review anJ 

rc:sourc0-spt.'Cilk program for post-recovery interpretatilin of resources. The comment, and :;hull . 
put1icular prngram for interpretation of arlifocts that ari:: encuuntered\vithin I b"m,sidered drnfi 
t11e prqicct site ·will depend upon lb.e results of the data recovery program an<l rcporl~ subject to 

· will bt: thi:: snl:iect of continueu <liscussicin between the ERO. consulting revision 1mtil 
11rcheok1gist, and the;: project sponsnrs. Such a progm1J1may include, but is deemed linul by the 
not limited tli, any of U1e following (as outlined in U1e ARDTP): surface . ERO. The ERO to 
eommemorution t1fti1c miginul location lll'resourd:s; di&-play ofreso~es · approve t:inal 
nn<l associated a1tifocL~ (which may offer ai1 underground view to the public); interpretation 
display ol' interprt:th·e materials such us grnphics, photugr't1phs, video, progmm. Prnject . 
models, and public urt; and academic and popular publication ol'Lhe results or' sponsors to I the du!u m:uvi::ry. Tiie interpretive prognun shall include an on-site implement an 

avvmved i 
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DDA EXP--.lT A-6 
File No. 201~-00"!272ENV 

Pier 70 Mixed-Use District Project 
Pl~ning Commission Motion 1\o. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR . . . 
PI.ER 70 MIXED-USE DISTRICT PROJECT 

Implementation · Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL · Reporting Agcncy 1 

Responsibility Schedule 
Responsibility Schedule . 

compom,'Tit. in~erpretation 

The archeological consultant" s work shall be conducted at the direction of the 
program. 

ERO, and in cnnsu!tation with the project sponsors. All plans and 
recommendations for interpretation by the consultant shall be submitted first 
and directly lo the ERO for review w1d comment, and sJ1all be considered 

I c.lrull repnrt:-1 suqject to revision until final uppr~val by the ERO. l . . . 

Mitigation Measure !\'l-CR-5: Preparation of Historic Resource · Project sponsors Prior to the Qunlifo.:d histo1iun Considered I Port 
Evaluation Reports, Review, and Performance Criteria. and quuh!ie<l issuance of' lo prcpm·e histo1ic complete upon 

Prihr to Poi:t issuance of building J)ennits associated with Buildings 2., 12 and 
preservation building resource evaluation approval by the 
architect, historic P<-'nniL~ documcnutlion m1<l Port staff 

21, Port of San Francisco Preservation staff shull review and anprove future preservution e:-..-pert., associated with pre:;cnt tp Port staff 
rehabilitatil,n dcsig.n prnposa!s for Buildings 2, 12. and 21. Submitted or nU1er qualified Buildings 2, 12 to detcnninc ' 
rehabilitation ,ksign pmposuls for Buildings 2 mid 12 shall include, in . individuul. and 21. confum1ance to U1e 

_ addition to proposed building design, detail on U1e proposed landscaping Secn:tary's 
treatment \vithin a 20-foot-wide perimeter of e:.ich building. The Pon's • Stw1Jards. .. 
revie,v ru1d ~malysis wouldj)c infonned by Historic Resource Evaluation(s) 
prnvi<leJ by the projed sponsors. 'l11e Historic RcsourceEvaluution(s) shall 
be prepttred by a qualified consultant Vvho meet<; or exceeds the Secretary of 
the Interior's Prnlc$sioi1al Qualifo.:ution Standard~ in hi5loric architecture or .. 
architectural histo1y. Th~ scope of tl1e Histo1ic Resource Evaluation(s) shull 
be reviewed und appnwed by Port Preservation staff prior to the stui1 of v..urk. 

.. , Following review oru1e completed His~oric Resource Evuluution(s), Port 
preservation stuff would prepare one or more Historic Resource Evaluation 
Rcspon::;i.:(s) that would cm1luin a detern1inution as to the effecl.!:!, if any; on 
historical resources of the proposed renovation. The Port shall not issue 
buikling5 pcnnits ussociuted wilh Buildings 2, 12, und 21 until Port 
prcscrvlllion i;taff conclude that the design (I). confom1s with the Secretary of .. 
the Jnt1.:rior's Srn1idards for Rehabilirntion: (2) is compatible with the··UIW . .. 

Historic Di$trict: und Pl preserves the building's historic materials :md 
chamctcr-dctining fi;an1rcs, and repairs instead ofreplaces deteriorated 
foatures, where fcusiblc. Should alternative materials be proposed for. 

I rcplac~111cnt ofhistoric materials, they shall be in keeping·\vith tl1e size, scale, 
color, texture. un<l general anneanmce. 111e perfonnunce criteria shall ensure 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

.. 

·. I 
· Implementation Mitigation Monitoring/ 

Monitoring I Monitoring 
MEASURES ADOPTED AS.CONDITIONS OF APPROVAL Reporting I Agency 1 

Responsibility Schedule Schedule i 
Responsibility I 

i 
'\\!kntion nr !ho:: following dmrnct..:r-<lclining fcuturcs of t";uch histmic I lmil<ling: ' r 

I ·I 
Ill Building 2: (I) bour<l-fonned concrdc ~OTlSlmdinn; (2') six-story I 

· height; (3) 11ut roof: (4) rcdangular plan und north-:muth orientutinn; (5) 
rcgulm pattern ot'windn'w np..:ning.s on 1.!Usl and we:-;t ckva.tinns; (.6) 

· steel, multi-pane, lixcd sash win<lnws (Doors 1-5); (7) woo<l sash 
,~tind1)'.VS (tlol1r 6); (8) elevator/stair tower that rise:; above rool1ine and 
projects :,lightly fa1m west fac;ade. 

I 0 Building 12: ( l) steel an<l wood construction; (2) com1guted sled 
clud~ing (exc1:.-pl the as-built souU1 eh.:vation \.\11ii;h wus alwuys open lo -
Building 15); (3) 60-footheight; (4) Aiken rool"clmiigurntion with live· . 
raised; gluzcc.l llll)llitors; (5) clerestory multi-lilt! skel sush awning . 
windows ulong the nortli"tm<l south sides of the monitors; (6) multi-lite,. 
steel :,;ush awning widows, ruTangecl in three btmds (with a double_-height 
bollun1 bund) on the north and west elevations, and in four bands on the 
eust" clevntion; (?) 12-buy configuration of eusl and we.~l elevations; (8) 
nort.h-snuth roofri<lgc Jnm1 \\'hich rnoTslopes gently (1/4 inch per foot) 
lo lhc \!ast and west 

i 
0 Building 21: ( l) :.tccl frame construction; (2) Clnn1gated meu1l 

chldding; (3) <louhle-goble roof clad in coin1gated mdnl, witJ.1 widi:: n:iof i 
~ I monitor at c:uch gable; ( 4) mu1ti-lite, double hung wood or horizontul 

· 1 steel sash WilldOV..~; and (5) l:\Vt1 paifs of Slee] freight· loading doors on 
the north elevation, glazed \\·ith 12 lites per door. 

Port suiffshall not uppmve any pmposal for rehabilitation qfBuildings 2, 12, .. 
and 21 unkss they find that such a scheme conforms to the Secrernry's 
Standurds lL'> sp..:ciJieJ for each building. . 

Project sponsors Prior to Mitigation Measure M-CR-11: Performance Criteria and Review San Francisco Considered Plunning 
Process for New Construction issuance of a freservation complete when Department 

ln addition lo the standards and guidelines established as part of the Pier 70 
building pe1mit Planning statl: in Plmming und 
for new consultation with Port Presi:.'!"vation 
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DDA Exr-~IT A-6 
File No.2014-001272ENv 

Pier 70 Mixt:d-Use District Project 
Planning Commission Motion No. l 9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR. 
PIER 70 MIXED-USE DISTRJCT PROJECT. 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

1. 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency Responsibility Schedule 

Responsibility 
Schedule .. 

SUD and Design for Dei1e/op111e111, new construction aml site development construction. the sun·Francisc.o staffn()tc 
within the Pier 70 SUD shall be compatib!t: \\~th the churact1.:r ortjl~ UlW Purl Preservulion compliance ,,~th 
Historic District and shall nmiI1tuin and supp!lrl th!! District's staff. shull 11...;e U1c the Picr70 SUD 
charnctcr-delining fruturesJh.rnug.h U1c follo,\fag pr:.•rfo1munce criteria I Final Pier 70 SUD Designj(>r I 
(kr111i1wlogy used has dclinition as prnvi<..11.::d in the DEisignfor Develop111e11t): Design for De!~·,! lop11w11 I - ! 

1. New construction shall i:omply with tht: Secretary nfthe_ Interior's 
.· Devdopment Slan<lur<ls, 

Stan<lurds, including 
Rehabilitation Standard No. 9: ·'New Addition, exterior altcr!}Lions, including Secretary Secretary 
or related new rnnstmction shall not des1:roy historic materials that Standard No. 9, lo . Sumdar<l No. 9, 
chumcterize the propcrty. 'Die new work shall be <litlen:ntiated evaluate all future outlined in the 
from the old and shall be compatible with the massing, size, scale development written 
uncl architectural features lo proti:ct the integrity of the property proposals \vithin ·memonmdum. . 
and its i:nvironmcnt." the project site for 

2. }!ew construction shall comply !,iith the Infill Development Design . propllsed new 
Criteria in thi! Port ofSm1 Frnncisco's Pie1· 70 Pre/en·ed Master construction \\1thin 
Plan (2010) us found in Chapter 8, pp 57-69 (a policy document 

.. the UIW Historic' 
t-'!1dorsed by the Port Commission to guide staff planning at Pier District. As purt of 
70). this effort, p_roject 

' ~l)onsors shall aiso 
3. New C()nstrnction shall be purpose-built stmctures of varying submit a written . 

heights and massing located within close proximity Lo one another. memorandum for 
review and 4. New construction shall not mimic historic features or architectural 

details of contributing buildings within the District. Ne,v approva1 to San 

I 
construction muy reference, hut shall not replicate, historic Francisco 
iu-chitecturul features ur details. . · · · Preservation 

. Planning und Port 
5. New consu·uclion shull be contextually appropriute in tcnns of staff that confirm~ i 

massing, size, scale, un<l urchitech1ral features, not only with the cmnpliunce of all 
remaining histu1ic buildings, but with onc.unotpcr. proposed new 

6. New construction shun rei.1.1.force variety through the use of constmction \\1U1 

materials, architectural styles, rno11incs, building heights, and th1.::se guiding plm1s 

\\1ndow typcs and through u contemporary palette ofmutc1iuls HS 
und policies. San 

well us those found \\1U1in tl1c District. Francisco 
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DDA EXHlBIT A-6 
File No. 20I4-00I272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

r l MITIGATION MONITORING AND REPORTING PROGRAM FOR 

-- 1 I I 

I 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL· I Implementation I Mitigation I Monito~ing/ 

· Rc11ponsibility Schedule Report,ng 
· · Rcsponsil~ility 

r PIER 70 MIXED-USE DISTRICT PROJECT-

7. 

8. 

9. 

·Purce! devel\lpment sh,111 be limited to the new consl.nu.:tion zones 
rdt:nlilied in Design for Developmellf figure 6.3. 1: Allowable New 
Ct111stn.1ctiun Zones. . · 

·111c maximum height of new construction shall be consi:-.trnt with 
the pn~cd height_:; identitied in Design.for Developmen(Figure 
G.4.2: 13uilding Hdghl Maximum. · 

·nit: use nf sl.rt.'l::t trees und lundscape-matcrials shall be limited and 
u&:cl judiciouslv within the Pier 70 SUD. Greater use of trees and 
kmtl;cape nmtc;·iuls shall bt: allowt-d in designutcd art:a::: c1.msist<:!11t 
with Drosign for D,n;e/opment Figure 4.8.1: Street Trees m1d· 
Planting(! l'lun. 

I 0. New construction shall bt: pennitted udju_cent to ,.;ontributing 
buildings as iden_tillcd in Dr,sig11for DevelopnrenL Figure 6.3.2: 
New Constmction Buffers. 

I I. No suhstm1tiv~ exterior additions shull he p1.'11nitkd k• co.nlrihnting 
Bi1ildings 2, 12, or 21: Building 12 did not historicully'Ju~ve a 
south-fodng fru;ade; tl11.1·efore, rehabilitation will'by nec·essity 
construct ,.1 i1ew sout11 elevation wall. Building 21 shulJ be relocated 
upproxima!ely 75 feet east of its prcsenl placement, to mainluin U1c 
general histori1: wntext <.1ftht: resource in spatiul relationship to 
other r~snurccs. Building 21 's oricnta.tion shall be maintained. 

Buildin!!. Specific Standurds 

Euch tll!vdoprm.'II! pan:d wiU1i11 the Pier 70 SUD has a different physical 
proximity m1e.l visual relationship to the cont1ilmting buildings within U1e 
UIW Historic Districr.· For those fai;udcs immediately adjacent to or facing 
cnntiihuting buildings. building design shull be responsiw to idcntiiied 
dmrm:lcr-defining foutures in the munn1.1· described in the Designfl)r 
/:)ev,.,/opmmt l3ui1Jingi; chupter. All other fai;atles shall have grt:aler freedom 
in the expression o!' scale, color, use of material, and 1,vcrnll uppe,mmcc, and· 
shall bL' permitted if' con:;istt.'111 with Secn:uuy Stundard Nn: 9 1md the Design 

' 
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DDA EX.i::J" -~T A-6 
. File No.2014-00 l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 · 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :fy{IXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Jvr Develop1111mt. 

Table M.CR. 1: Buil<ling-Specitic RcsponsiVt:..'Iless, indiculcs rcsoun.:t::s tbat 
arc located adjacent to, and have U1c greatest infaience on the design or, the 
noted development parcel ·nu;ade. 

Table M.CR.1: Buildlng-Spccific Responsiveness 

Fn~adc/Parcel 
Name-Number · 

North and. Wesl; A 
-··----.. ·------
North und N01theast; 13 

Norti1; CI 
~--····-
East und Snulh; C2 

SouU1 und Wist; D 
·--·~ .. ·-.. -· ____ ,, .. __ _ 
Ea:..'l and South; El 
------..... __ _ 
Wes!~ E2 

Contributing 
Building (Building 

. No.) 

113 

113, 6 

116 

12 

2, 12 

21 

12 
-··--· ~-... , .. ___ ., ___ , ·····- ··-···-··---------·-· ------ -··-·---·-"- ··--· ............. ·-

Wcsl; E4 

Norili; FIG 
···--- ..... __ .... 
East; PKN 

Source: ESA 2015: 

Eilli,:!J~crii1]s 

21 

12 

113-116 

In addiifon to the: st.andar<ls and guidelines pertaining to application of 
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UDA EXHIBIT A-6 
File No. 20I4-00I272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

, 

,. 

l I Implementation Mitigation Monitoring/ 
Monitorin~ 

Monitoring , 
MEASURES ADOPTED AS CONDITIONS PF APPROV ~L Reportin~ 

l • 

Responsibility Schedule .Schedule I 'Agency 
Responsibility 

materials in U1e Design for D1:velopment, the follo\\jng. matctiul perfommm;e I standards would apply to the building <lesign on tlie development parcels 

I 

(tenninology used has deiinition us pr_ovided in the Design.for Development~: 
I 

Masonry panels that replicate traditional nineteenth or twt.'Iltieth " 
century brick masonry patterns shall not be allowed on the cast 
li.ti;u<le of Parcel PKN, 1101th and v..-est fai,:ac.Ies of Parcel A or on the · 

l north fu1rade of Parcel Cl. 

0 Sinnnth, flat. minimally dt!tailc<l glass curtain walls shull not be 
allowed on 111e fai;:ades listed above. Glass with expressed 

I artit;u!ation and vi~ual depth or that expresses underlying structure 
is an ttllowablc mttl<!rial throughout the ~mtircty ofthl! Pier 70 SUD. 

0 Coarse-sµnd finished :;tucco shall not be allowed as a primary 
muterilll within the entirety orthe mw Historic District. < 

I 
• Bamboo \vnod siding shall not be allowed on fayadcs listed above 

.. or as a primary fai;LJdl;) mutc1ial. , 

• Lmuinuted timber panels shall not be allowed on foyudes listed 
ubovi::. i 

-.. Wl1L'l1 considering nmterial selection immediately a(l,jm;ent to · 

I 

contributing buildings (e.g., 201
h Sln:i:1 Historic Con~; Buildings 2, 

I·· 
I 

12, and 21; und Buildings l 03, l OG, I 07, nn<l.108 localed within or 

I immediately adjacent to tiic RAE Systems ~ilc), characteristics l,r 
..:omputibiliry and differentiation shall boU1 be tuk<::n into accnunl. 

I 
Mat<:rinl selection shall m1t duplicate aqjact..'Ill building primary · 

: niat<..,iuls and tn:auncnts, nor :,hall the:,' establish a false sense or I 

·Jiislnri<.: <levclopmcnl. 

I • Avl1id conllict of nc\'i material!l that appear similar or attempt to 

I 
replicate historic matciiais. For example, Building 12 Jms l d1arac1cNletining COITlli!atcd steel r.:ladding. As such, U1e eastern 
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DDA Exv·----1T A-6 
File No. 2014-001272ENV 

Pier 70 Mix~d-Usc District Prqject 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND RE.PORTING PROGRAM FOR 
PIER 70 MIXED-USE D.ISTRIC.T PROJECT 

Implementation Mitigation I 
Monitoring/ 

Monitoring 
Monitoring 

I . 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

Responsibili~y Schedule Schedule Agency 
Responsibility . 

fa,;ade of Purce! C2, the northern fo9ude of Parcels F n11d 0, and the 
southern ti.11,ude or Parcel D 1 shall not use corrugated steel 
clauding usu primary material. /\.s another example, Building 113 
has chuructt:r-defining 'brick-masonry conslructi9n. As such; the 
1101thern and western fa9ades of Parcel A and the eastern fa<;adc of 
Parcel K N(1rth shall not use brick masonry us a primary material. 

.. Use or conlt'lnporary muterials shall rei1ec~ the scale and 
proportions ofhisto1ic materials used within the UTW Historic 

' District. · 

.. Modem mmerials shall be designed and detailed in a manner lo 
n::11ect bul nnl !\.1)licule tl1c scale, pattern, and rhythm of adjacent 
cnmributing buildings' t:.';h:rior matl.!riab . 

Review Process ; 

· Prior to 1'01t issuance <Jfbuilding penilits associated with new construction, 
Sun Francisco Pn:servatitin Planning stnll~ in commltution with U1e Sun . 
Francisco Po1i Prcservulion stall: shall use the: Final Pier·70 SUD Design Jo,-
Development SlundurJs, including Secretary Standurd No. 9, to evaluate nll ' 
foturc dcvdnprncnt prnpt1su!H within the project site for proposed new .. 
ennsU'UC:tion \yithin !he U!W.Historic District A~.purl ofti1is clfo1t;project . 
~vonsors shall also submit a,\v1iLten memornn<lum for review and approval Lo 
San Frunciseo Preservation Planning stuff that ctinfinns compliance or all 

,, 

pmpose<l new cunslmction with U1ese guiding pluns and policies. 

J},iansf/6i·t'aii_,;iit.,i';tdX?i.ltfdltiild'Ji. '"A'fii(f!<i'i~iJ,t;ivili.a)~fiti);?:··•;'·.· .,'f :·:· :j~:·{!i~ii~~~f~:i'f~l~f \/J~::'.:·;~.;kiJ~t\~f'~~::;. : .. :.;.:·: :'.. ·. ;i:j{ii;;..~;;lifll:f t}?f' :?/·.t,.;;. ·:::??~ 
Mitigation·Measurc M-TR-5: Monitor and increase capacity on the 48 Developer, IMA, Demonstration I Project ·sponsors to Considered I · Plannina 
Quintara/24 111 StrL'ct bus routes as needled.·· nndSFMTA' of cupacilv: · derminstratc lo the. complete upon Depmt1;cnt, 

Prior to approval of the Propo~ed Project's phase applications, project · 
Prior to I SFMT/\. that cuch upprnval ,~fti1e l S.FMT,\ 

spnnsorn shall demon~t.ral\! lhul the cupncity oflhe 48 Quintai·ali4 tl, St.reel bus Docnmentalion of approval oCthc building tbr which project's phase 

route has not exceeded 85 percent capacity utili~alion, and U1at fulme capacity of U1c 48 project's' phuse !cmporciry application. . 

Quint.ura/241h SLrect applications. certi fica Les of I demand ussnciated with build-out and occupancy ofthe phase will not cause 
OCCll\JUllCY ilrc 
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DDA EXHIBIT A-6 
File No. 20I4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. I 9977 

MlTIGA'flON MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MLXED-USE DISTRICT PROJECT 

Implementation Mitigation . l_\ionitoring/ 

I 
Monitorin~ Monitoripg 

MEASURES ADOPTED AS CONDITIONS OF APPROVA~ Responsibility Schedule Reporting. Schedule . Agency 
.Responsibility 

i 

ti1c rnute to exceed its utilization. For1..'\:usL~ of tnwd behavior or futurc bus route shall be If project requested would 
phases coul<l be based nn trip generution rates n:1reca~1 in the EIR or.busc<l on prepared by u sponsors , nnt gcncrnle a 
sub~;equent surveys of occupant<; or the projei.;t, pnssibly incl!tding surveys consult.ant from the demonstrate l!) I number ol' transit 
condm:lcd us part of ongoing TDM monitoring effortt-: required as p:ut or Air Planning l11e S.FMTA I trips on the 48 
Quality Mili~ation Measure M-AQ-1 f: Transportation Dt!mand. Department's that lhe phase Quintmi/24111 Street 
Manugi:mcnt. Tran~1,ortation \VOU!d nol hus mute that • 

Ir trip generation cukulalions or monitoring surveys demonstrate t11al a 
Consultant Pool, . generate a ' woul<l exceed the 

specific plurnc of the Proposed Project will cause capm:ity on the 48 
using a number or significance I 

Qmnlrmi/24111 Su·..:ct route to excc(.'Cl 85 p~t:enl, Lhe project fi1Jonsors shall 
· methodology transit t1ips on thresholds outlined 
appnwcd by t11e 48 in tl1c:: EIR. 

provi<lc capital i.;osts for int:rea.sed cupai.;ily,nn the route in a nianner <lcemed SFMTA.un<l Quintara/24 u, I T.f the project m;ccptable by SFMTA through tl1e followii:ig means: Planning. Ir Street bu:,; i-oute dcmnnslrulcs 
0 Al SFMTA's r.:quest. the project spmmm shull puy the capitill documentation of that wou!J ; (using trip 

cos1.,; for additional btL'lCS (up to u muximum of ii:.1Ur in the capacity is based on cxcce<l the g.enernlion rates 
Maximum Resid(.'ntial Scenu1io and six in ilie Maximum monitn1ing smveys, signili~um:e f'orct::i:,led in the 
C01!1111t."l·ciul Scenario). If t11e SFMT A rcquesL~ the projt!cl 1;ponsor the transporlJ.ltion thresholds ·EIR or through 
lo pay tht: capilul costs oft11c buses, tht: SFMTA would need to find consultant shall outlined in Ilic . sun·t!ys of existing ' 
fonding tn puy for the added operating cost associated \\~U1 submit rnw data EIR, forthcr travel bd1avior at 
operating increased service ma<le possible by the increased vehicle from sw.;h surveys monitt1ring is the si le) tl1_at u 

. lk..:L. The S\llll'Ct! or Llm( fonding has not been estnblisht:d. concurrentlv to no L rcq uirt:J spe;,cilic building· 
SFMTA, the dmi1}g that wouldt:ause 

/\lte111,1tivcly, il" SfMTJ\ determinei; tl1at olh1:.·r mei1sur(.-:-; to incr~sc capa~i\y Planning phase. capacity lo exi.;ee::J 
along me route would be more.desirable than adding buses; the Jli'oject Department, and 85. percent ba:;cd on 
~l)Onsnrs ~hu]l pay ltn amount <.,'(JUiVil!t.'11[ [(l the COSt oft11e required number of project sponsors. · the Buscline 

· bu:-;es lownr<l completion ofonc or more ofl11e follov,fog, as detennined by Ca:giu1l Cgsts: scenmio in the EIR 
SFMTA: Payment or would con.tribute 

Convt:rt to using high(.'T-capacity vehicles on the48 Quintnra/241h 
required atlcr more than 5 percent .. SFMTA 

Stret:l mute. In this case, th.e project sponsors shall pay a portion ll[ . affinns via 
or capacity on l11e 

!he capital costs to convc11.lhe route lo articulated bust!s. Some bus letlt.'T to the 
lint: ifit was 
ulready projected to stops along lhe mute may not cun·ently be configur~d tu . 

' project exceed 85· percent m:commodute the longer articulated buses. Some bus zones could sponsors,tJiat capucily utilization likely be;:, extended by removing one or more parking spaces; in mitigation in the Baseline some locations, appropiiate space may not be available. The funds will be 

17 of 83 

' 



00 
~ 
CJ'I 
(.0 

DDA EX'" 'IT A-6 
File.No. 20l4-00I272EN\ 

Pier 70 Mixed-Use Distri.;t Project 
Planning Commission MotioJ?, No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE-DISTRICT PROJECT 

Implementation Mitlj!ation Monitoring/ 
Monitorinf.!; 

! Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL ·Reporting 

I 
I -

Responsibility· Schedule Schedule Agcnc)' 
Responsibility 

project sponsors' cnntrihution may not he adequate to facilitate the spent on scenurk1 without 
full convL·rsion nf Lh..: route to articulated bu:1es; therefore, u source implementation the PmpoSt:d 
or funding w1.1uld need Lo be established to complete !he remainder, ofM-TR-5 Project, and the 
irn:luding improvemc:nts to bus stop capacity at all oft11e bus stops through SfMTA has 
alnng the route that do not cum~ntly acconunodate articulated · puri.:hus1:: of committed to 
bu:=;es. udditit>nul implcm..:nt · 

I I buses or M-TR-5, the .. SFMf /\ may 1.ktem1ine timl instead of udding more buses Lo a altemutive project sponsors 
.. 

congesLl!d ruutt:, it would be more <lesirublc lo increase t..ruvd measure in slwll provide 
speeds ahmg the mute. Jn this case. the pr~.icct sponsors' accorclance capital costs for 
ct,nllibutiun w1.mld be used lo fund a study to identify appropri~te witl1 M--m.-5. increased capacity 
and foasible improvt..'ments und/or implement a portion ofU1e Capital i.:osts on the route in u 
improvements \Ju1t would increase travel speeds ::;ullidently to for more !han manner d..:<.111cd 
incrc1:1sc capacity ulong. tbe bus route sue~ that thi.: project's .. four buses, up acccptabk by 
impm;to; along the route \Vould he detetmined to be le::.s Ulan to a maximum SFMTA. 
signilkm1t. lncreasecr speeds could be accomplished by funding a of six buses, 
portion of lh..: plnnned bus rapid transit system along I 6th Street for shall llll!y be 
the 22 Fillmore between Church and 111ird streel~. Adding signals required if the 
on Pennsylvania Street .ind 22"d Street may serve to provide total gsf of 
increased travel speeds on this relatively short segment of the bus commerciul use 
routi.:s. The pro)cct sponsors' contribution may not be adequate to exceeds tl1e . 

· folly achieve the capacity increuses needed to reduce the project's Maximum --impacts arid SFMTA may nf:ed to secure additional sources of Residential I 
fonding. Set.11ario Mui 

A1ioU1ci· option to increase cupucity along the.corridor is lo add new a Muni gsf of· 
Bervicc roui.c in this area: lfthis option is selected, project sponsors shall fund' conunercial J 

purchase oJ"thc stm1e munbcr or new vehicles outlined in \lie first option (four use, identified 
for the Maximrnn Residential Altemativ;: and six for·the Maximum in Table 2.3 or 
Comm<.'rciul Altemuti ve) to be operated along the new route. By providing the Em., and if' 
un additional :;..:rvice rouk, a percentag..: of the ctirrent transit riders on the 48 project 

l Quintani/24 ti, Str~t would likely shift to the new route, lc>wering the ·capacity sponsors . 
utilizution l>clow ll11:: 85 percent.utilization threshold. As for the first option, demonstrqte 

I funding would need to be.secured to pay for operating the new ruutc. that the 
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DDA EXHIBIT A-6 
File No.2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AN.D ~EPORTlNG PROGRAM FOR 
.. PIER 70 MIXED-USE DISTRICT PROJECT 

lmplcmcntati<>n 
l Monitorin~/ I I Monitoring · Mitigation Monitoring ! 

MEASURES ADOPTED AS COND11;'IONS OF APPROVAL l Reporting 

I Agcncy1 
Responsibility Schcdul1.: ~csponsibility Schedule 

huildinu \Vlltild 1· 
cnusi;: capacit:, . 
to CXCt!t!ll 85 
perci;:nt or 
woul<l 
contribute more 
than 5 percent 

.. of capncity on 
the line i fit wa:i ·· 
already 
rn.i.kctcd lo 
exceed 85 
percent 
capacity 
utilization in . 
the Baseline 

l scenario 
\vithout tl1e 
PropoS<;!d 
Projecl 

Mitigation Measure M-TR-10: Improve pedestrian facilities o~ Illinois Project sponsors During S.FMTA reviews Considered SFMTA, Port 
Street adjacent to :mt.I leading to the project site. shall implement the constrnction of signal and site complete when 

improvcmc11L~. street pl!ms und .maps for street . 
As purl of cohslrnction of the Proposed Projecl roadway network, the project improvements improvements imprnvemenl'> 
:svonsurs shall implement 111..: follovv"ing improvements: udjuc1.:nt to identilfod in have h1::1:.'ll built. 

1 
0 Install ADA curb nunps on all corners at the intersection of22m1 · 

pedestrian Mitigation Mc,1sure 

StrL't.'l ,md Illinois Sl.n:.-ct facilities on , M-TR-10. 
. lllinois Street 

. " Signaliz<:: !ht: intem:ctions nrI!linoi8 8trcct with 2011t an<l-22°ct id1.:nti lied in 
· Slrc.:t. Mitigatio~ 

Measur1:: 
; 

0 MoJil\ the si<lcwnlk on the: east side of.lllinois Strnct betwt.-ei1 . 
M-11t-l0 . 

. 22nd and 20U1 sll-ects to a minimum of IO teet. Relocate 

( 
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D.DA EXV ~1lT A-6 
File No. 20J4-001272ENV 

Pier ·70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MIHGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DJSTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF.APP.~OVAL . 

obstmctions, such U.'> tire hydrants and power poks, a~ feasible, to 
ensure an accessible path of travel is provided to and l'rom the 
Propo:;cd Project. 

Mitigation Mcusure M-TR-12A: Coordinate Deliveries 

The Project's Transportation Coordinator shull coordinate with building 
tcnn11ts and ddiverv st.·rvices to minimize ddiveries during u.m. nnd p.m. 
peak pcriods. · · · 

Although many delivt.-ric:1 cannot be lin1itoo to ::,p.:cilic hours, the 
Transportation Coordinator sholl work with tenants to find opportunities to 
con~t,lidate deliveries und r<..-<lucc the need for peak period deliveries, where 
possible. 

Mitigation Measure M-TR-12B: Monitor loading activity .tnd com1crt 
. general purpose on-strel't parking spaces to commcrdnl loading spnces, 

a.~ needed. · 

Alkr completion oru1c tirst phu:-:c of the Proposed Project, un<l prior to 
upproval or euc)i subscquL'llt plrns-:, the project spllnsors shall i.;onducta study 
or utilization or lm- und l,n:.stn:d commen:ial lo.ading spac,es. Prior to 
completion, the methodology for the study.shall be reviewed and approved 
tiv eith1:.-r: (u·1 P011. Stuff in consu!tl.l.tion with SFMfA Stuff for llreas within 
P;irl jurisdiction; or (h) SFMTA Staff in consultation with Port Slaff for area::; 
within SFMTA iurii;dicticm. lfthc result.of the ::;tudv indicates thut fewer thon 
l 5 percent oftl{e commercial loading spaces an.: u;ailable during the peak 
loading period, the p1\1jcc.l sponsors shall inco11x1ratl! measures to convt,t 
existing or propn!lcd gc:ncrul purpo,;_c: on-sired parking spaces to commercial 
parking spm:es in addition In U1c rcquirc<l off-street :,-paces. 

Implementation 
Responsibility 

Tran~1Jortation 
Management 
Agency 
Transportation 
Coordinator. 

Developer, TMA or 
Port. 
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Mitigation . 
Schedule 

On-going. 

Prior to 
approval of the : 
pn~icct' s pho.~c 
applications 
ufk-r 
compkticm of 
the first phase. 

Monitoring/ 
Reporting 

Responsibility 

Transportation 
Management 
Agency 
Transportution 
Coordinator lo 
coordinate \vill1 
building tenants 
und delivery 
services to 
consolidate 
dcliverie::1.and 
rc<lucc the nc.-cd for 
peak period 
deliveries, whl:!1-e 

·possible. 

Proj1:.'Ct sponsors or 
TMA to conduct a 
c0tiunercial loading 
study for the Po11.. 

Monitoring 
Schedule 

Monitoring' 
1 A~ency 

On-going during I Port' 
project 
opcrutions. 

Consid1:.,..:d 
compk!t!alkr 
the Port Staff 
reviews untl 
approves lhi;: 
study and U1e 
project sponsors, 
PortorTMA. 
incorporutcs any 
udditi<mul 
mcasun.:s 
nccessurv for 
commercial 
loading. 

Port 
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D.DA EXHIBIT A-6 
File No. 20I4-001272ENV . . 

.Pier 70 Mixed-Use District Project. 
Planning Commission Motion No. 19977 

-
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

. PIER 70.MIXED-USE DISTRICT PROJECT' 
·. 

.. 
Implementation Mitigation Mo~itoring/ Monitoring 

MEASURES ADOPTED AS CONDiTIONS OF APPROVAL Rcportfog Monitoring I. 

Responsibility Schedule · Schedule Agency 
Responsibility 

Mitigi!tion Meu~ure M-C-TR-4A: Jncrease c~pucity on the 48 Develop~, TMA J2ernonstration lfthe Maximum I Ifnece::;sary, SFMTA 
Quint11r11/241ll bus route under the Maximum Residential Scenario: a11dSFMfA ofCapucity: If Residentiul , considered 

"!11e project sponsors slrnll conJ:ribute fonds for one u<lditional vehicle (in necessary, p1ior Scenario is complete when 

addition to and sepamle from the four prescribed under Mitigation Measure Documentation of to apprnval of iniplemented, the SFMTA receives 

M:TR-5 for the Maximum Residential Scenaiio) to reduce the Prupo~cd · capacity shall be the p~o.iet::t' s project sponson; funds from thi.: -· .. 
Prnjcct's contribution to tht: signilicant cumulativi: impact to nnt pn.'Parcd by a phase shnll contribute project sponsors 

cumulatively considcrahlt:. This shall be considered the Proposed Project's consultant from the _applications. fi.mtls.for one 

fair share towiu·d mitigating this significant cumulative impact. If SFMTJ\ · Planning· u<l<litional vehick 

adopts a st.mlcgy to increase capacity along this route that does not involvi.: Department's Canital Costs: 
or u lilir share 

purchasing and operating additional vehicles, the P1:0[1tlSt:d Project's thir. • Trnnsportation Payment 
conu·i\mtion lo U1e 

share contribution shall rcrunin the same, and may be used for oni.: of U1ose Consullnnt Pool, cc>nfit111ed prior 
SFMTA. 

l other strntegies deemed desirable by SFMTA. using lhe to issuance of 
methodology building pt.'lmit 
approved by for building that 
SFMTAand \vuuld result in 

1 

Planning pursuant excec<lance of 
to Mitigation 85 percent . 
Measure M-TR-5. capacity I 

utiliwtion. 
'Capital COSLS . 

for mt)rc thnn ' 
four busi.:s, up · 
10 a maximum 
or six buses, 

.. shall he puid ir 
' i t11c lollll gHf of 

I 
conunerciul use 
exceeds the 
Maximum· 

I Residential 
Scenario lot.al I 

·gsfof r 
.. I I 

commercial 
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DDA EXP- "lT A-6 . 
File No. 2014-00l272EN\! 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORJNG AND REPORTING PROGRAM FOR 
.. 

PIER 70 MIXED-USE DISTRICT PROJECT· 

ImpJcmcntation Mitigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS·OF APPROVAL · Reporting Agcncv1 
Respon~lbility Schedule Responsibility Schellulc 

use, identified ' 
in Table 2.3 of .. the EIR. 

Mitigation Measure M-C-TR-4B: Increase capacity on the 22 Filimore Developer, TMA, lfnecessnry, rr the Maximum Ifnecessury, SFMT/1. 
bus route under the Maximum Co~mercial Scenario. !ll1d SfMfA. prior to Conunercial com,idere<l 

TI1e prt:iecl sp,,nsors shall contribute fonds for two additional vehicles to approval of the Scenario is complete when 

reduce the Proposed Project's con1rihution·1o the significant cumulative Documt'Iltation of. project's final .. implemented, the . SFMTA l'L'Ceives · 

impact to not considcrahlc, This· shall hc considered the Proposed Projecfs capacity shall be phru;e project sponsors . fonds from the 

fair share tuward mitigating this cwnulative impacL If SFMT A adopts an prepared by c1 application. shall contribute project sponsws. ) 

ultematc strategy to increase capacity along this route that docs not involve consultnnl from the funds for one· · 

pim.:hasing and opi::nning additional vehicles, th.: Proposed Project's fair Planning ... l:u!Jds ~hall be 
additional v1:hicle 
w a fair share 

; . 
share contribution shall remain the same, and muy be used for one of those Di::partm.:nt's contnlmtcd if contribution to U1e · lither strutcgics deemed de::;irable by SFMT A Trai1sportatit1n tJ:ie total gsf or . Consultant Pool, commercial use 

· SFMTA. 

tt~i.ng the · for .the ·ProJect 
,• methodology in the 1inul . : 

approved by pha:;c 
SFMTAand application 
Planning pursuant exceeds U1c . ' 

to Mitigation Maximum 
Measure M-TR-5. Residential 

Scemu·io t<itul 
gsf of 
c1>mmcrcio.l 
use, identified . 

·- in Table 2.3 of' I 

U1eEIR .. 

. . ·'iv:•'., C .C , • •• •• , ,,•;~··r, ~-,,,.~·.,...,: •'' ~· ·· •,,,.,,,.••,:rt~~~"'~'· '·« ., .. , •.• •,, ,..~, ~_,,~.,. .... ~ .. •• ... , -.. ,. . . • . , , , , . ', mse.'at1d•Y1bratzon!fpMit/..rjation'Mei:1su.,·ifs::.,.:.A., .. :.·~1,,.,~~::·: ,/;c.'"...:(,;;,;,?,'-~ft.~V"»t ~·i·•::tFi'f;;·. ·,.::-.. ~ .: ,,-.,\·:;:f...cr.~fr.~i;~[:C.I,:·:,,,, .. :· .. :-t;:,!.r.;':····~;~tf~'; 
•• • .. . • ..... • •• • •. ~ •• - •. • ...... . :.. • . l •• " • i:--.... • • •• • . . • .. • .. •••• !!1:'" ~'- •••• 1/C.., -: ... ~ •• ·- ••••••••• - •• • •• •,.,l',• , ... •• ,: •••••• • -· • ·.f ·\r~~. :.r :-.. \:.:{\ ·\>: _.:-;.? 

Mitigation Measure M-N0-1: Construction Noise Control Plan. Project sponsors., Prior to the start Project s1xmsors to Considcn.:d. Port or DBI 
or conslrnction subinit the complete upnn. 

Clver the project"s approximately I I-year constmction durntion, project activitie.~- Construction Noise submittal of the I 
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.DDA EXHIBIT A-6 
File No. 20l4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning .Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM F(?.R 
· PIER 70 MIXED-USE DISTRICT PROJECT 

' Monitoring/ Monitoring Jmplcmen_tation Mitigation Monitoring. 
MEA.SURES ADO~~ED AS CONDITIONS OF APPROVAL Reporting 

1 • 

· Responsibility Schedule Schedule Agency. 
Responsibility 

conlructon; for all construction projects on the lllinois Parcels m1d 28-Acrc implcmenlu!iun Contrnl Plru1 to tfa: Const.mction 
Site \\·ill be subject to cons1J11ction·-n::Jatt=tl time-of-day un<l noise limits ongoing c.lming· --PnrL A sinu]e Noi:re Control I I spccilie<l in Si;:~tinn 2907(a) ofth~ Police Cude, us millinec.l above.. . 

• • .e:. 
Phm to the Port. construction. Noisi.:: Control Pluri I 

I 

. 'J hcrefore, prior tn construction, u Constrm:tion Noise Contrnl Pinn shall bc or multiple Noisl.! I \ prcp,m::d by Lhe project sponsors and :;ubmilled to the PorL. ·n1e con!-Jtrnction Control Plans may 
1wisc conlrol plrui shall demon=,trut..: compliunci.:: \";ilh thc Noisi.:: Ordinum:i:: be proJuccd tn I limits. N1.1is.: reduction :;tratcgics that c,1Llld be i1icoqJoruted into this phm to addrcss project 
l.!nsm..: compliunc1: \\1th on.linnnce Emits may include, but ure not limitc<l lo, plii:tsing. ! Lht: following,: 

j . 
fl Require the g.:nernl ctinlractor t,i ensure Umt equipmcnl. und trucks 

usi.::µ for project construction utilizi.:: th..: best nvailablc noisi:: control 
. 

tt:chniqucs (e.g., improvc<l muft1ers, eqµipmcnt redesign, usc of 

I 
intakc siknccr;;, ducts, engine t.·nclo:mres, and 

: 

uwnsticully-attenu.ating shields or i;hrouds) . 
l 

Rt:quin.! the gi.::nernl contractor 1,1 locate stationary noiS<:! sourc1:s I 0 

(such as the rock/concrctc c111sht·r or comprcssurs) as far from 
ndjw.:cnt or !leurby sensitive receptors us possible, to mullk such · i noist:: sources. urn.l to constmct bmTicrs m·mmd such sonrccs and/or • I 

l Lhi:: constmction ·site, which could reduce con:;tmctinn noise by a:; . 
much ru; 5 dBA. To further rc<luce noi::;e, the contractor shall h1cate · 
statinnury equipment in pit urcas or i.::xcuvatctl uri::a:;, to Ll11.!· I 

I 
muximum e>.11:!nt practicable. ' 

/ . 
0 Rc..,quire the genCTal ct,ntra.ctor to use impact tools (e.g., jack 

.. 
hammers, pavement breakers, and mck drills) that are hydrnulic111ly 
or ekctrically powc..'Tctl w~ere\'t..'T possible to avoid noise associated 
with cnmpri.::ssed air exhaust frnm pneumatically powc.-red tools. · ; 

·Where u&: of pneumatic lClols is unavoidable, un·exhaust muffler 
on the C(1mpressed air exhaust shall he used; along with external 
noise jackets on t.J:ie tools, which ,vould reduce noise levels by as 
much as 10 dB/\. · · 
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DDA EX:Ir ~T A-6 
File No. 2014-001.272ENV 

Pier 70 Mixed-Use District Project 
Planning Commissi?n Motion· No. 19977 

-. 
MITIGATION MONITORING:AND REPORTING PROGR.A,M FOR . ., 

PIER 70 MlXED-USE DISTRIC';[' PROJECT 

Implementation Mitigation 
Mon ito ring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

I . 

Responsibility Schedule Schedule 
. Agency 

Rcspon_sibility 

Cl Include noise control requirements for conslmdion equipment and 
tools, indwling concrete saw:-;, in s,pecifications provided to · 
conslrudion cnntractors to the maximum extent practicable. Such 
requirl'ments .:ould,inclu.de, but ure not limikd to, erecting 
temporary plywood noise baniern around a constmction site, 
purticulurly where u site adjoins 1mise-scnsitive uses; utilizing 
noise contr~il blankeL<; on u building structure as the building is 
cn.-cteµ t,, redU<:c noise levels 1.'l.nunating from the consu·u~tion site; -
the use ofblusting mats during controlled blasting periods to 
reduce noi:-;i:: and du:-;t;'pt:1fom1ing cl] work in a mtmn~r Urn.t 
minimiz~s noise; using equipment with eft't:cli w mullkrs; 
un<lcrtuking U1e mosl noisy uctivitit:s. <luring time:-; or l!.!ast 
disturbance to smrnunding. residents and occupants; m1d selecting 
huul routes that avoid residential uses. 

Prior to tiJe Project sponsor::; to Consider1::d 
0 Prior tn thc·isstu.mce of each building pem1it, ulong with the Proj1:.-ct sponsors issuance or submit a plan to complete utxin 

submission of construction docmnents, submit to the Port, as each building track and respond review and 
appropriate, u plan to trnck m1d respond to complaints pc1ta1ning to pcnnit for to complaints approval of U1c 
con:-;truction noise. TI1e plan shall include tl1e following measures: durntion o(the pcrtuining to plan by the Port. 
( l) u prncednre and phone numbers for noliiYing the Port, the project. construction noise. 
Department or Public Heulth, an<l the Police Department ( during /\. single plun or 

I regular con:ilruction hourn and olT-hours); (2) !}. !.'ign posted on-site multiple plans may 
~escribing pemritted construction days and hours, noise complaint · be produced lo 
prncedur<::s, and a complaint hptline mm1ber that shall' be answered uddress.projccl 

· at all times during construction; (3) _designation of an on-site . phasing. 
. construction complaint and enforcement manager for the project; 
u11d ( 4) notiiic;ution of nc.'ighboring residents und non-rcsidcnlinl . 

. building rnunugl!rs within 300 feet of U1e project constniclion area 
and the American Indm,1rial Center (AIC) at least 30 days in 
ac.lvuncc of extreme noise-generating activities (such us pik 
drivinll) about the estimated duration of the activitv. 

Mitigation Measure M-,N0-2: Noise Control Measures During Pile l'li.lject sp<msors Priw'to Pmject sponsors to Considered Port or DBl 
and construction receiving a submit to the Port complete upon 
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DDA EXHIBIT A-6 
File No. 2014-00 l 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motiqn No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 7Q MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

. Driving. · · . 
I - -
l ·n1c Constrw;tion Noise Ct.mlrol Plun (required under Mitigation Mewrnre 

M-N0-1) :.hall n!::;o outline a set or site~spcdfic noise and vibration 
at1enuation measurcs for ench con:-tnh:tion phase when pile d1iving is 
propo~..:<l lu occur. ·n1ese attenuation measures shall be irn.:lu<led whi..'!'evcr'
impacl. c•.1uipmenl is proposed to be used on.the Illinois Pun:els an<.Vor 
28-Acrc Site. As nun1Y of U1e following control st.rntegics shall be im:lucle<l in 
U1e Noise Conlrnl Pln;1, as feasible: · ' -

I 

o Implement ··quii.:t"' pile-driving leclu1ology such .us Prt::-<lrilling 
piles whcrc feasible lll reduce constmction-rdatl:!tl noise and 
vibruti<.in. 

o Use pile-driving equipment with su.11c-ol:the-art noise shielding 
and muffling di::vkes. · 

o Use prc~dnlled or sonic or vibrutory ,drivers, ratht!r tllun impact 
Jrivern, whel\!\'1...'f feasible (including slipways) und where 
vibration-induced liquefaction would nut occur. 

o .Schedule pile-driving. ai;tivily for times ofU1i.: duy that minimize 
dislurbunce to rcsidi.:.'llts as well as connnercinl uses located on-site and 
nt:;ll'by. 

o · Erect Lempornry plywood or similar solid noise baniers aiong U1e· · 
bo1mdaries or cuch Proposed Project parcel us necessary lo shield 
afft:cled sensitive rt.'Ceptors. 

0 Other L'CJUivulent·technologies that erm.-rge over time.· 

I 
o lfCRF.(induding rm:k drills) ,vc::n: to occur at the snmi;:timc ns pile 

d1iving activities in ·u1e same area and in proximity Lo . 
' nuisc-si.::nsilivi.: receptors, pile d1i\'ers shall be set back at kasl l 00 
I kel while rock drills shall he set buck ut Ieast 50 foci (or vke verso) '· 

Implementation 
Responsibility 

contructor(s ). 
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Mitigation I 
Schedule 1 

Monitoring/ 
Reporting 

Responsibilit~· 

building pennit, 
incorporate 
teusiblc 
practices 
i<lcnti lie<l in 
M-N0-1 into 
the construction 
contract 
agreement 
documents. 
Control 
pmcLiccs 
should be 
implemented . 
U1rouglwut U1e 
pile driving. 
duri1tion. 

documentation of 
compliance or · 

. / implemented 
·j conu·ol practices 

that show 
I clinstrnction 
· contraclllf 

agreement \\·i U1 
specified practices. 
A single Noise 
Control Plnn or 
multiple Noise 

I Control Phms may 
. be producecl. Lu 

a<ldrcss project 
phasing. 

Monitoring 
Schedule 

submillul of 
· documentation 
incorporating 
i<lentilied 
practices. 

I 
! 

Monitoring 
Agc!lc~·

1 
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DDA EXF' '1T A-6· 

' 

File No. 2014-00J272ENv 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PRO.GRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT. 

' . I Monitoring/ 
Monitoring Monitoring Implementation Mjtigation . I. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 
Rcsponsibilit;_\' 

!rum any given scnsiti've receptor. .. 

Mitigatio·n Mcnsure-M-N0-3: Vibration Control Mcnsurcs During Prnjecl sponsors Prior lo Projed sponson; Lo Considered Port or Planning 
Construction. and construction receiving a submit to Port complde upon Depnrt.m<:':nt 

As pnrt oftlie Constn1ction Noise Contn.1! Plan required \il1der .Mitigation 
contractor( s ). building. permit, documentation of ~ubmitlal 1.1r 

incorporate compliance of docum.::ntulion 
. Mea~ure M-N0-1, appropriate vibration controls (inclur.ling pre-diilling pile feasible implemented incorporating 
holes and using smaller vibmtmy equipment) shall be specified to ensure that practices. co1;trol practices identifit!r.l 
thl! vibra.tion liniit nf0.5 in/sec PPV can be met at adjacent nr nearby existing identified in that show practices. 
slJ.11clur~:; nnd Propm,c<l Projt:cl buildings located on the Tllinois Pm·cels M-N0-1 into constmction 

I 
m1<l/or 28-Acre Site, exct-1,t as noted h?low: the constrnclion c1.mtrac tor 

Where pile driving, c·RF, and other ctinstmction uclivit.ics contract · agreement \\1U1 0 

ugrucnk'11L specilier.l prnctices. involving the use of heavy equipment would occur in proximity to 
docutnents . A single Noise. · any contiibuting builr.ling to tht! Union Iron Workdfistofo: 
Control Control.Plan or District, the project spon;;ors shaJl un<lertuke a monitoring prngrnm 
prnctices multiple Noise Lo minimize damage to such adjacent historic buildings und to · 
should be Control .Plans may en:;un: thut' any such Jumuge is documented anJ repuirt!d. The 
implemented be produced to n11initoring_prngrm1}, which shall apply within 160 fi.-et where pile 
Umiughout the addrt!s:,; project d.1iving wuul<l he usc:d, 50 feel of where CRF would be required, 
pile driving . phasing. and within 25 fed or othl:)r hc:uvy c:quipmenL opcralion, :"hall 
dumtion. 

I inclu~c: the folln\ving comp.onents: 

0 Prinr lo the stmt of any ground-disturbing activity, the project I 
sponsors shull engage a historic m·chitect or quulilied historic I 

pn::scrvution pnifossionul to und'"1·t.akt! u pre-consLrucLion 
survey orhisL01'icul rcsource(s) identilied by the Port within· 
l 60 foct orplannt-'li conslrncti!ln tl, r.locument und photograph 

.. 

the huildings· existing conditions. -

0 Ba:;1:.-d on th~ cons!ructio1.i ·and condition of the resou.rce(s), a 
strncturnl engineer or 0!111..'1· qualified entity shall establish a 
maximum vibration h:vel that shall not bc: exceeded at cuch 

f 
l building. bnst!d on c:...isting conditions, character-defining 

remures, soils conditions and anticiputc:d constmction 

I µmctices in use at the time (a conunon standard is 0.2 inch per 
-
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DDA EXHJBlT A-6 
File No. 2014-00J272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITO~ING Al'{D REPORTL"\JG PROGRAM FOR 
PIER 70 MIXED-USE- DISTRICT P~OJECT 

lmplcmcnta~i.on . Mitigation Monitoring/ 
Monitoring 

Monitoring 
MEASURES .4:DqPTED AS CONDITION~ OF APPROVAL Responsibility Schedule Reporting 

Schedule Agency 1 

Responsibility 

second, pei1k particle velocity). 

0 To t-'11sure that vibrnlion levels do not exceed tl1c established 
sliln<lurd, a qualified ucnustical/vibrntion consultant shall 
monitor vibration levels at each stmcture within 160 foct o( 
planned constmction ·and shall prohibit vibratory conslructi~n 
activities thut'gcnerute vibration levels in excess of the r 

stund!lrd. Shoul<l vibratien levels be o bservcd in excess ofthe 
standard, constmction shall be halted and iiltemutive 
construction techniques put in practice. (For example, pre-

I drilled piles could be substituted for driven piles, if soil /. 
conditions ullow; smaller, lighter equipment cmild pnssibly I ulso be used in some cuses.) ·me consulumt shall conduct I 

regular periodic inspt-ctiuns of euch building wiU1in 160 feet I -
of plunncd constmction during gniun<l-disturbing m:tivity on r 
the project site. Should damage to a building occur us a result l 
tlf gn.llmd-dislm'bing activity on U1c site, the bnilding(s) shall 

' be rc1m:diatcd to il:; pre-conslmction condition at the -
conclusion of ground-disturbing activity on the site. i 

0 In un:us with u ·'vi;ry high" or ''high'' su.sc,cptibility for 
vibration-induced liquefaction or dillerential settlement 1isks, the 
pn~j,·ct'~ geotcchnicol engineer shall spcci(v 011 uppwprioti:-

1 
vihmtion limit based on proposed conslmction activities nnd 
proximity to liquefaction susceptibility zones 1md modify 
construction prm:tices to ensure that constmction-rduted vibrutinn .. 
does not cause liquefaction hazards at these homes. 

Mitigntiun Measure M-N0-4a: Stationary Equipment Noise-Controls. · Prnject sponsors Prior to the Port to review Considered Port or !'Imming 

Noise ultc::nuation 1111::asu~es shall be incorporated into all stutionury 
and construction issuance of u constmction plm1s. , complcti:! after Department/DBI 
contructor(s). ··building p.:nnit submittal and 

equipment (including HVAC equipment and emergency generators) instullctl for euch upprnvul o!'pluns 
on buildin!;s constmcted on the lllinois Parcels und 28-Acre Site as well us building by U1c Port into the below-grade or enc.:Ioseci wnstcwater pwnp station as necessary to . located on the 
meet noise limits specified in Section 2 909 o'r the Police Cod<:!.* Interior Illinois Prm:els · 
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· DDA EXJT .... fT A-6 
File No.2014-001272EN\ 

. Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
... PIER 70 MIXED-USE DISTRICT PROJECT 

lJnplementation Mitigation 
.Monitoring/ . 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule 
· Responsibility Schedule 

nnise limits s~all be met under both existing anp. future noise conditions, or the 28-J\cre 
accounting for forcsceubk chunges in noise conditions in lhe future (i.e., Site, along with 
chunges in on-site building contigurations). Noise attenuation measures the submission 
C<Jllld include provision of sound enclosures/barriers, addition of roof of construction 
purape~~ lo block noise, increasing setback distances from sensitive receptors, documents, the ·. 

I 
provision ofkmvercl vent opcriings, locution of vent openings away from projcc) .. 
acljucenl commercial uses, nnd restriction or.generator testing to the daytime sponsors shall 
hours. submit lo the I 

Port unci the \. 
* Under Section 2909 oftlie Police Cndc, :;!.ulionur:,: sources are not 1)131 plans for 
pennitted to result in noise levels lhat exceed the existing ambient (L90) noise 
nois1.o level by nmre than 5 dB A on residcnLiul prop1..1iy, 8 <lBA on · uttenuution 
wmmen:iul umi indu.~triul prnpcrty, and 10 dBA on.public properly. Section measures on all 
2909(d) slate~ tlrnt no lixed noiSc source may cuuse the nbise level mef:!surcd - stutionury 
inside any skqJing nr living room in a dwellii1g uni! on residential property to e9.uipmen1. I' 
exceed 45 dBA bet\\'een J 0:00 p.m. a.nd 7:00 a.m. or 55 dBi\ betWt!eI1 7:00 i 
u.in. and I 0:00 p.m. \vith windows open, excq,t where building .ventilation is I 

I 

nchievt:d through mcchunicul .~ystenrn lhut ullnw windows to remain cll)sed. 

Mitigation Mt'usurc M-N0.:4b: Design of Future Noisc-Gcncrnting Uses. Project sponsors Prior to thi:: Port lll revil:!w Considi::ri::<l Port nr Planning 
near Residential Uses. und construction is:mum:i: Of a constn.11.:tion pluns. complell:! a!\er Depar\.lm:ni/DBJ 

Future commcrciul/ollice an<l H.J\Ll uses shall be desigm:d t,1 minimize the 
conlructor(H). building pc1mit submi ttul and 

for commerc;ial, approval ofpkms 
polentiul for sleep dh,'turbance at any future adjacent residential uses. Design RALi, and by lhe Porl. 

· itpprnuchcs such as Lhc follov,ing could be incorptimtcd into future p,u-king uses, · 
development plui1s to minimizi: the potential for n(?ise conl1icts or future uses nloni! wiUi the 
on the project site: subn~·ission (if 

0 Design ol'Futurc ~oise-Qe11erutit1g Com.mercjal/Of(ice and RALl cons!J:uction · 
lhcs. To reduce polcnliul conl1iets betwet:n sensitive receptors documents, U1c 
and new noise-generating commercial or RAU uses located project 

1 

adjacent to. U1csc r1..-c<..11tors, exterior facilities such us loading sponsors shall 
ar~s/docks, trash <:..'Ilclosurcs, ,mtl surface parking lots shall be sul~mit lll !he 
located on the sides of buildings facing away from existing or ond Dl31 plans 
nlanned St.'Ilsiti~e reccutors (residences or uassive ouen space). If to minimize 
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D DA EXHIBIT A-6 
File No. 2014-001272ENV 

· Pit:'r 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 · 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT· 

MEASURES ADOPTED AS. CONDITIONS OF APPROVAL 

1l11s is not feasible, these types of facilities shall be enclosed or 
equipped ,yiU1 upprop_riate noise shielding. 

o Desiim ()[Future Above-Ground Parking Stmct11re. Jfp,arking 
stmctures arc constructed t)ll Parcels Cl or C2, the sides of the 
purking.:strncture:, focing adjm.:ent or nem·by existing· or plunnt.-d 
residentiu! ,L'K:s shull be designed to shield residential n .. 'Ceptors 
from noise associated \viU!'parking cw·s. 

Mitigation Measure M-N0-6: Design of Future Noise-Sensitive Uses 

Prior [o issmu1ce <.if a building pennit for vertical con:;tmclion nf specilic . 
rJsitkntiul huilding design 011 cacll'parcel, ,rnoisc:: study shall be comluctt:d 

i by u qualified m.:oustician, who shall detcnuine the need to incorporate noise:: 

I nl.tcnuation mcusures into the building design in order to n1CL'l Title 24's , 
, intcri11r rwi~e limit for residential uses a,; wt:11 us lhc City"s (t\rtic:11: 29; 
j Sel.'tion 2909(d)) 45-dBA (Ldn) inteiior noise limit for residential uses. ·mis 

cvuluution shull account for noise sJ1idding h5· buildings existing at the time. 
u!'tl1e prupn.<;al, pulc::nliul increases in ambient noise levels resulting [h.1111 the 
removal ofbuilclings that ure plunm:d to be demolished, ull planned 
connnercial or open space uses in aqjacent ureas, any known variations in 
projl:!l:l buikl-out thul have or will occur (building heights, locution, and 
phasing), any dumge~ in activities adjacent to or ncur the lllinois Pun.:els or 
28-Acrc Sile (given !he Proposed Project's long build-out period), uny new 
shielding. benefit~ provided hy su1Tounding. buildings that exist u! the time or 
Jevdopmt!nt, future cumulative traffic noise increases on ucljucent roadway:-1, 
existing a11d plmmcd stationary .soun.:cs (i.e., emergency generators, HVAC, 
de.), uhd future noise increases from all kmrnn cumulative pnlj<.'Cts located 

i with dirt:d line-ot~sight lo lilt: project building. 

To 1J1inimize the potL'lltial for sleep disturbimce effects froin tonal noise or 
nighttime: noise events ass?ciatcd with nearby in<lustriul uses, pri::dicted noise 
levels at each project building shall account for 2417 operation of the BAE 
Systems Shin Rt..'J)air facility, 24/7 transfonnc~ noise at Pot.rem Siibstation (if 
it remains un open uir focility), and indus_{,Iial ~ctitities at the AlC, to the 

Implementation 
Responsibility 

Project s~1_1sors 
and qualified 
acoustician. 
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Mitigation 
Schedule 

noise cont1icts 
with ::;ensi_tive 
receivers, 

Prior to U1e 
issuance of the 
building pcnnil 
for vertical 
construction or 
any residentiul 
building on 
ench parcc::I, u 
noise study · 
shall be. 
prepared. by a 
quulitiL><l 
actmsticimi. 

Monitoring/ 
Rep·orting 

Re11ponsibility 

1

1 Port Stnff to review 
the noise study. A 
single noise sl11dy 
or nmltiplc noise 
studies muy be 

, ·producL'tl tn addri::ss 
· project phasing. 

I 
l i. 

Monitoring 
Schedule 

Considered 
complete aller 
submittul and 
upprcivul of the 
nni:;e study by 
the Port. 

I 

I 

Monitoring I 
J. 

Agency I 

I
. Port or Planning 

Depurtm en t/1) Bl 
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DDA EXY ''\T A-6 
File No. 20 l4-00 I 272ENV 

. Pier- 70 Mixed-Use District Project 
Planning Commission.Motion Nq. 19977 

MITIGA TiO:N MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED As CONDITIONS OF APPROVAL Reporting 

l. 

Responsibility Schedule Schedule Agency 
Responsibility , 

extent such us1.,'(s) ure in operntion al tl1e time lhc i.mnlysis is conducted. 

Noi:::e reduction su·utegies such m; the 1<.1llowing could l)<:) iilcorpornted into 
_the projt.-cl design us necessary to meet Tille 24 intc1ior limit und minimize 

•' 

th_e potentiul for :,;kcp disturburn:e from udjucent industrial u:;e:,;: .. 
.. 01it.'l1t bedrooms uway from m(lior noise s0urccs (i.e., mt:inr 

streets, open spucc/rccrcution arcn:-1 when: special events would 
occur, and existing adjucc11t imlusu·inl uses, including but not .. 
limited to the AIC, PG&E Hoed()wn Yard (irit is still operating at 
thul time), Pot.rum Substution, nnd lht:: BAE site) and/or provide 
additionul enlmnct.'Ci-noise insulation features (higher STC rntings) 

' or mechanical vc.11tilation to minimizl:! the ef'tcds or maximum 
instm1tune~1us noise 1cvds generated by these.uses even though 
thert:-is no Cllde n::quiremcnt to reduce Lmax noise levels. Such 
measure:; shall be implemented on Pun:cls D and E 1 (boU1 -
scenari0s), Building 2 (Muximum Residential Scenario only), 
Parcels PKN (buU1 :-.ct.•muios), PKS (both scenarios), and HDY 

I 

(Maximum Residential Scenario only); - . ! 
0 Utilize enhunc1.:d exterior wall and roof-ceiling assemblies (with 

higher SJC ratings), i~1t.:ludi.ng incrca~cd insulation;· 

0 Utilize window:,; with higher STC t 9utdoor/lndoor Transmission 
Class (OffC) ratings; 

0 Employ urchikctural sound b~rricn; as part of courtyards or 
... 

building open space to maximize building shielding effects, and 
locate living spaces/bedrooms lt1wnrd courtyards wherever 

.. 
po8.~ible; ,md 

I 
I 

Locate interior hullwuys (acct!ssing residential units) uqjucent to noisy !>ireets. 
or existing/planned industrial or commercial development. . · . i. 
Mitigntion Measure M-N0-7; Noise Control Plan for Special Event Developer, Po1t, Prior to Developer, Port, Consitlcrcd I Port 

oarks management operation of n parks manarz.cment comph:te upon 
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DDA EXijlB~T A-6 
File No. 2014-001272ENV 

. Pier 70 Mixed-Use District Project 
Planning Coinmission Motion No. 19977 

r MITIGATION MONITORING AND REPORTING PROGRAM FOR 
, PIER 70 MIXED-U~E DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS.OF APPROVAL. 

Outdoor Amj>litietl Sound. 

'Jbe project 8ponsors shall develop and implement a Noise Coi1trol Pinn for 
operations ut the propos1...'<l enterlainm1::nt venues to reduce the potential for 
noise impacts from public address anti/or amplilicd music. This Noi:;c 
Conu·ol Plun shall contuin the folknving dcmcn\s: · 

o ·n1e project sponsors shall comply "~th noise controls and 
restrictions in uijpJicubtc entertainment pennit requin:tm:nl~ for . 
llUtJoor concert:;. 

" Speaker syst<::ms shull be directed uwuy from the nc:an:::sl St'!1silivc 
receptors to the degree few,ible. 

o · Ont.door speaker systems shall be operatoo consisll'nt \viU1 U1e 
restrictions of Section 2909 of the Sun Fnmcisco Polic.:c Cude, and 
i.:onfonn lo a perforn1at1cc standard tif 8 df3A and d~C tW<.:r 
existing_!l!llhient 19_() 1_10i:;e levtl;; al the neorest residentiu 1 use. 

Implementation 
Responsibility 

entity, and/or parks 
progr::unming 
entity. · 

Mitigation 
Schedule 

special outdoor 
o.mpli.Oed 
sound, U1e 
proj..:ct 
$ponsors, parks 
rmmugement 
entity, mid/or 
parb, 
progrumming 
entity 1l1 
develop a Noise 
Control Pian 
p1iorto 
issuance of 
event pe1111it. 

I Monitoring/ 
Reporting 

Responsibility 

entity, und/or parks 
prognimmiug entity 
i;hull submit tht: 
Noise Control Plan 
to lh1.: Ptirt. 

I 

Monitoring 
Schedule 

submission und 
approval of the 
NCP by the Port. 

I_ 

! 

Monitoring · 
Agcnc;r 1 

,::;;; .-.~~:-.:>·~- .. ---,-~ ;,·-:-M· · • ·• •. ~··.;. .. ~~·,;·,::: -~il;r ·,:-.... -......... . -~-...... ·;· ·. ·-~.:- :,.: :>:~· . .'.f'.,~"{·,:· ···::..; .1• :·:·t.:·:;:.t:~~~·::.:\..·~.,r· ~";!~~-..~'--£~~/{·:.~"i~~r1 :1·:!:-t:r:~i-,.. :~;· ~~>:~<'t-- t'.·"'·r~:·>=-· :;::::1-':t:1:.·~:-~~--~-.,1 .. ~-~-"-:-¢~:.~: ... ·\:. ~~;.-;-.:·:· • :..\·..: .. · .: ·.·· ... \ 1;::-.~:- • -~ • 

. ~ • .-.,,J.J. ... /U{{ ltJ' .·. lf:l 1tit~on11r.1.f!.{IS.llteS.: 1.-.rJ..'L! "; . : .:;i::;.'i>.,;!',j .,.! • ·~·:...~ ....... !~~· .... , .. "!.::;:: .. ·.·. :.,t\::· .... r:':.;:,r'::,t~---:t~~t=:i ,-r,;;j·..,-i..6.a;..nt ~:c=~-,;:.~i~ Jt'i-~'!lr. .1· . .1-._q,,:_, .. :.f<j•,.-_,.· .·. ·. ·.;.-.· ... .: · -::1-:~ .. ...... ~· ,:'!.'1.~. ·.~·. ~:;~ • ...... ~i:;-':; 

Mitigation Measure M-AQ-lu: Construction Emissions Mfnimization 

'I1le following mitigation measure is required timing constructicin of Phases 
3. 4, und 5, or ,Iller build-out of 1.3 million gross square feel of development, 
whichever cnmcs first· ! . 

A. Constmcti~n Emissio11sA1inimizatio11 J3[an. Prior to issuance of u 
site pem1it, the projec\ spons1m1 shall submit u Constm\:tion 

Project sponsors 
and construction 
contractor(s ). 

Prior to 
iss~mnce of a 
site pennit, the 
pniject 
sponsors nm~t 
submit 
Con~tmctinn 
Emissions Emissions Minimization Pinn (Plun) tn the Port or Planning 

Dcpru1men,. ·n1e Plan shall detail project compliance v.~th the 
fo!lo\ving. requirement:;: 

Minimization 
Plan 

Prior to U1c 
comn11:ncem,mt 
of c(ln~trn.::tion 
Hr1iv111t·~~ l --- ·--

I. \:I/here m:ccss to nltemutiYc sources ofpl1wer is uvuiluble, 
pmtable diesel generators um.:<l during C(lnslrnction s!mll be 
pn.ihihited. Where portable diesel engines arc reljUircd 
hC1:uusc altemative sources of power .are not uvailublc, the 

31.o(83 

Projcd spom;on; or Consklcn:d I !~ort or Planning 
contractor to .complete upon Dt.!part.ment 
submit a Port or Plmming 
Copstruclion Stuff review and 
Emissions · appn.wul of I 

Minimizution Plan. · Constructitin 
Quarterly reports Emissions 
i::hull be submitted , Minimization 
to Pmt Staff or Plm1 or 
Planning ullemalivc · 
Dcpm1rne11t measures that 

, · indicatinn U1e m:hieve tlli.: same 
constm~tion pha8e emissilin:; 
and off-road rc<lucLitin. 

i e(JUipmenl · • J 
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DDA Ex.r- ~IT A-6 
File No. 20l4-001272EN\ 

Pie,r 70 Mixed-Use District Prqjcct 
Planning Commission Motion No. 19977 

-
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

<lic~cl crnJ.ine :,;hull mect the EPA m CARB Tier 4 off:-road 
cmis~ion -slim<lards t111d. be fi.1eled with rcnewabie diesel (al 
lcu~t 99 pt.-rcenl rcnewubk diesel or R.99), if commercially 
tmtilable, as defined below. 

2. All off-mud equipment grl!lltcr Uum 25 horsepower lhat 
opcrntes for more than 20 total l1ours ovc_r the entire duration .. 
ofconsll11ction activities shall have engines U1at meet the EPA 
or CAR~ Ti1..'1· 4 off-road emission standards and be fueled 
v,ith renewable diesel (at least 99 percent renewable diesel or 
R99 ), if comm1:.-rcially available. Ir engines tlial comply with 
Tier 4 on:rna<l emission standard::; are not commercially 
available, !hen the project six1nsors shall provide U1e ne~t 
cleanest piece of oJl~road t.'quipment as prnvided by the 
step-down scht.X!ulcs in Table M~AQ-1-1. 

Table M~AQ-1-1: Off-Road Equipm~nt Compliance Step-Down 
Schedule 

Compliance 
Alternative 

Engine Emission · 
Standard 

Ti<-'1·3 

Emissions 
Control 

CARB PM VDECS 
(85%)1 

Implementation 
Rcspcinsibility 

Mitigation 
Schedule 

during P)rnse 3, 
4, nnd 5, or 
prior to 
construction 
following 
buil<l-out of 1.3 
million gross 
sqrnm.i lce'. of 
development, 
the project 
sponsors musl 
certify (1) 
compliance 
with the Plan, 
and (2) all 
applicable 

"requirements of 
tile Plun have 
been 
incorporated 
into·controc·t. 
&1)eci lie a lions. 

'foe Plmi shull 

Monitoring/ 
Reporting 

Res po us ihility 

infonnaLion usc<l 
<luring euch phase. 
F,1r o fl'.-roud; 
equipment using 
all~'11mLive foels, 
reporting shull . 
include the actual 
iillll1tll1t Of 
alternative fuel 
use<l. 
Wi111in six months 
or the completion 
of construction 
activities, the 
project sponsors 
slmJI submit to Port 
St~ff a· final report 
summarizing 
constmclion 
activities. '[he final 
report shall indicate 
the sLm"t and en<l 
<lutes and durution 

CARB PM VDECS .. . ... -· ....... _... _ __ __ _ _ 
! or each 

h,_\. t•,.1,1 ... t ,... • ., L•;i,., : COllSl!1lC Lion phnS<:. ...,_ u.- .... ~ >.H& "I~-i'' 2 Tier 2 

·-"··-··----·- . ........... . ... , ...... _,, _________ ......... ---· , ..... ______ (85%) _ .. _ ..... JI I ·,md a~·ailable _ 
How to use the tahle: lf lhc requirements of(AX2) cannot be mel, then U1c I r~r ret~~\ A I 
prnjc.:l ~11011sws would need lo meet Complianc~ Alternative l. Sltoukl the sig.~ ~1~ t I 
pnijcd ~pon~nrs not he uhl,,Ho supplv off-rnad equipment 1111.:etin!!. pos_ e ,ll t 1cr· 

1 
; 

· · · · · - ~'T1metcr o l 1c 1 Complumcc Alternative I, then Cumpliancc Altcmulivc 2 Wl)U!d necd t,l be . . . . . -
1 met. · consll t11:t1011 . 

, . II ! site md1calmg 
I CA[UU:.)Jff~lltlv\/eriiie<l Diesc]Emi!iliion Control Strate_g_ies_cYDECSL th» \vu,;~ - ... ,~~-

: Jn u<ldition. fo1' · 
' J!1'.-roud equipment 
' using. allemativ~ 
I fuds, n.,-po1ting 
: ~hall inclmle the 

m:tual amount or 
i nltei'nulivc Juel 

U1.._, L.IC..h.1oll .... 

l 
I 

Monitoring ,, 
-Schedule 

Monitoring 
• I • 

Agency 

! 

I· 

I ~1-~,~1. 
' - . ..L..----,. ____ _, 
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DOA EXHIBIT A-6 

. . 

File No. 2014-00l272ENV 
.Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

' 
.. 

I 
' I 

Implementation Mitigation Monitoring/ Monitoring I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedule I 
Agency 

I Responsibility 

A vuiluble on line al hllp:/ /www.arb.eu.go\·/di~sel/verdcv/vl/cvt.htm: requiri::ments or I I /\cccssc<l .lanuary 14, 2016. ',. the Plan and 
where copies or I I 1. Wilh respect' to Tier 4 equipment, "commercially the Plan arc 

av,1ilabh: .. shall mc:un the availability tuking into available t,1 the j 
consideration factors such as: (i) taitical palh timing public for . 
orconstrnction; and (ii) geogmphic proximity of . review. · 
equipment to the project site .. 

I· ii. With respt::ct to re~ewable diesel, ''commercially 
avuilnbk'' shull metm the av1:1ilt1bility tuk.ing into 

.1 · consideration fi.;cturs such us: (i) critical puth.liming 
of construction; (ii) geographic proximity or fuel 
source to the project site-, and (iii) cost ofrenewdblc 
diesel is within l O pi::n:ent of U11r!! Low Sulli.lr 
Diesel #2 market price. 

iii. 1ne prnject sponsors shall maintain rec<lrds 
concerning its effort~ to comply with this 
requirement. Should the project sponsor detennine 
dUit:r U1at an off-road vehich: that rnct!ls Tier 4 

,·. ·c.."lllissions standards or that i·enewable diesel are not 
commercially available, the project sponsor shall . 
submit documentation· to the satisfaction of Port or 
Plunning Staff arn3, for the fo1mer c<lndition, shall 

I 
identily the next cleanest piece of equipment that 
would be use, in compliance with Tub!t: 
M-AQ-J-1. 

i 
3. 'Ille project sponsors sliull ensure that futup.:·<levclopers i 

or their contractors rcquii:e Ilic idling time for on:.road and 
I 

011-nrnd equipment be limitL'<l lo no more than 2 minute:;, 
except H~ provided in exceptions lo the npplicub!e 81.JJle 
regulations rcgur<ling idling for off-road and 011-wud 
equipment. Leu.ible anc.l visibk signs shall be posted iii 
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DDA EXF "IT A-6 
File No. 2014-001272EN\i 

Pi~r 70 Mixed-Use District Project· 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT . . . 

· MEASURES ADOPTED AS. CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ Monitoring I. Monitoring 
Reporting 

., l 

Responsibility Schedule Schedule · Agency 
Responsibility 

multiple lmi.guugcs (English, Spanish, and Chinese) in 
designated queuing areas and ~t the coristruction site lo 
remind opemtors of the 2-minute idling limit. 

.. 
4. 111c project sponsors shall require that each conslrm:tion 
contractor miU1date that construction c,perators pmperly 

. I maintain and t1me equipment in uccordam:e with 
mmmfucturer speciticalions. 

5. T11e Plan shall incl tide best available estimates.of the . I· 
construction timclinc by phase with a description of each 
piece of off-road equipment required for every construction 
phase and shall be updated pursuant lo the repo1ting 
rc4uin:.,nents in Section B below. Reporting requirement'> for 
ol't'.·rllad equipment descriptions and infonnatiori shall include 

.. ai; ml!ch detail as is available, but ure not limited lll: 
l.'qUip111t.'Ilt lypi.:, cquiplllt.'Ill inanufoc11irer, t•quiptnt.'!1l a 

identification numbt'f, t"Ilgin1:; mtidel year, engine cc..'ftification 
(Tier ruling), horst:.--powcr, engine s1:-'l"ial number, and expected 
fuc) usage and hours or operation. Fur Verified Diesel 
Emission Control Strategi~s (VDE;:CS) installe<l, dcscriplions 

l and i111i.mnati1m :,;hall include. technology type, serial immber, ! make, moclel, manufacturer, CARB verification number level, · 
and instal(alion date and hour mt:ler reading on installation 
dale. '01c Plm1 shall ulso indicutt:! whether renewable diesel 
\\~II be use<l lrJ p()wer the;: equipment. The Plan shull also 
inducle anticipated fuel usage and hours of op1.'fution so that 

~ 

c::missions can be;: estimated. 

6. 'l11e project sponsors ,md their construction contractors 

L 
shall keep the Plm1 available for public n:view on site during 
working houn;,. Each construction cont.ructor sh.ull post ut the 
perimeter of the project site a legible and vi~ible sign 
summarizing the requirements of the Plan. 111e sign shall ulso 
stale that !he public mav ask to inspect the Plan at any tin1e 

·) 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
.Planning Commission Motion No. 19977 · .. 

~--
' . MITIGATION MONITORING AND REPORTING PROGRAM FOR 

· PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule 

'Repor.ting Schedule Agency1 

.Rcspon~ibHity . 
dming working hours, and shall _exi:lain htwi-tll requc~t . ! 
inspection ofU1e Plan. Signs shall be posted on all sides of the 

I c1mstmction site U1at face a public right-of-way. ·n,e project .. 
sponsors shall prci\'ide copies of the Plan to members of l11e I 

· public as requested. -
B. Rcipor1ii1g. Quarlerly reports shall be submitted to Port or Planning 
Su1ff in<lkuting the couslmction activities undertaken m19- information 

I ' about U1e off-mud equipment u:;1:.xL including U1e infotmation required 

! in Scl:tion A(5). In addition, n.1,x1rting shall include the apprnximute 
mnonnt ofn:.'11t:wuble <lic;;d fuel used. 

Within 6 months of the completion l)f all prnjedcunstmdion activities, 

I I 
the proj1:.-ct sponsnrs shall :mbmit to Port or !'Imming Staff u linal repott 

! 
summarizing constmction uctivitit:s. "llli:1 final report shall in<licult: the 

I 

start uml end <lntes and duration of each constmcti(m phase. The final 

I · repo1t sh/111 indudc detuil,cd infonnution required in Sectiun A(5). In 
addition, repo1ting shall include the nctual mnount nrrenewnhle diesel 
Ji.id ll8~-<l- ; 

C. Certification Stalemem pm! On-site H.equiremenls. Prior to the 
wnunenccmcnl of cons1.111ctinn activities, the project sponsors shall 
certify through submission of city-::.tandurdizcd forms (I) l:ompliam;c ·. 
\\~th the Plw:1, un<l (2) all npplicublc requirements of the Phm have been · 
i11wq1orutcd into contract s2ecilicutions. 

Mitigntion Mcusun· M-AQ-lh: Dic.~cl Backup Generator Spccificntion.~ Project sponsorn P1ior to Anticipated i Con~i<lere<l : Pnrl 
approval or a locution mid engine C()mplcte upon 

I 
To reduce NOx associalt:d with operation o!'lhe Maximum Commercial or I 
Maximum Rcsi<l1..'11tiul Sccnmfos, !he pm,i.:x:t sponsors shnll iiilplcment tl1e generator specilicntions of 1_1 review and 

I folkm-ing measures. permit by Pmi pmpn.~ed diesel approval hy P01i 
Staff backup gt.'Ilcmlor · Stuff 

A. All new <liesd backup generators shall: shall be submitted 
to th-: Por!_Stafffor 

1. ·. huw engines that meet or exceed CARR Tier 4 of.f-rnad emis~ion review und -I standards which have the lowest NOx emissions of' commerciullv upprova! prior to 
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DDA EXV ~TA-6 
File No.2014-001272EN\I 

Pier 70 Mixed-Use· District Project 
Planning Comm~ssion Motion No. 19977 

MITIGATION MON1TORING AND REPORTING PROGRAM FOR 
. PIER 70 MIXED-USE DISTRICT PROJECT 

. . 

Implementation Mitigation 
Monitoring/ 

Monitoring 
1\-ionitoring 

MEASURES ADOPTE'D AS CONDITIONS OF APPROVAL Reporting Agency1 
.. . Rci1ponsibil~tJ · Schedule 

RcsponsibilitJ' 
Schedule 

uvailabk: g.cncrators; und issuance ofa 

2. ht: fudcd with rcm.:wuble dit:sd, ifcommcrcinlly avuiluhlc, which. 
g<..'I1erator pcnnit. I 

has been demonstrated lo n.'<lucc NOx emissions by ,_tppmximatcly 
l O percent: 

B. All new dit:&:l hudrnp g1..•11c111t,>rs :;hull have ru1 nrinual maintenuni.:e · 
teating limit of 50 hnur:;, aubici.:I l<.i unv f1.1rther restrh:tions us mav be 
impo~ed by the BAAQMD i~ its pi.:m{iuing process. ·· 

C. For euch ncw c.liesel backup gcno;:rator pennil :mbmittcd to BAAQMD · 
. for the prnj1.:ct, anticipated lotation, and engine specifications shnll be 

submitted to the Port Staff for review and approval p1ior [(l issuance nf u 
p1.'l1nit for the gJnemtor frnm U1c .San Frum:isco DBI or tl1c Port. Once· 

I 
/ 

operationul, ull <liesel bm.:k1;1p genemtors shall be muintainec.l in good 
I 

l working m-der for the life ofthe equipment unc.l any future replacement ! of the diesel bw.:kup gern.'l·ltlors shall be required lo be consistent \\~th 
the:-ii! t.•missions spi::cifications. 'I11e operator of the fo.cility at which the i 
gem.>J.·ator is located shall maintain recon.ls of the testing schcduh: for I each c.licscl backup gt-i1emtor for U1e life of that <liesel backup generator 
nn<l. p1:ovic.le thi:; infonnation for 1:..:vio;:\V to the Port within 3 months of 
requesting such infonnation. 

Mitigation Measure M-AQ-lc: Use L(lw and Super-compliant VOC Project sponsors Projc.-cl Project :,;ponsors to Considered Port or Planning 
Architectural Coatings In Maintaining Buildings through Covenant~ and construction · i;ponsors in dude in CC&R' s complt:te upnn · D1.1,urtment 
Conditions nnd Restrictions (CC&Rs) and ?round Lcnse . contractor( s ). submit to U1c and/or ground lease project sponsor 

.'l11e Project sponsors :;hall require all developed parcels to include within Port requirement~ with sub mi ttul lll the 

their CC&R's untl/or grou11d h:ast:s requircm.ent~ for nll future interior spaces 
.. documentation buildings tenants Port tif 

tc> he repainted only with "Super-Compliant" Architectural Coatings . ofCC&R's prior Lo building documcnl.!llion 

(l1ttp://www.aqrnd.gQ}:fll!1me/regulations/com12liunce/architccl1u·nl-coutings/ · and/or ground occupancy. ofCC&R's 

fill.l2..(J~!,l.l.Upliant-qwling!,i. "Low-VOC'' refers to paints that meet the more lease and/or ground . 
rcquirc.'lm.,'I1ls . lease stiingcnt rcgululoI)' limits in South CoustAQMD Rule' 1113; however, many 

manufncturcrs have refonnulate:.'Cl to levels well below these limit:;. 111ese arc prior to requirements 

rclc1Ted to us "Supe1--Compliant'" Architectural Coatings. .. building · , 
OCCHPUTICV 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Us~ District Projec; 
Planning Commission Motion No. I 9977 

I ~ MITIGATION MONITORING AND REPORTING PROGRAM FOR . 
PIER 70 MIXED-USE DISTRICT PROJECT 

·· 1 1 • Mi . . · Monitoring/ . . j Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL mp cmcntation tigation R• f Monitoring . .1 

Responsibllih· Schedule : R epor.bi~Jgi Schedule Agency 
· , espons1 1 ty 

. . oeimit. 

M:itigation Measure M-AQ-ld: Promote use of Gn-en Consumer Projt:ct sponsor:,;. Prior to . 1· Pn.1ject ~1Xl11::t11-s to Considcrcd I Purl or Plmming 
Products occupancy o[ work w1th SI· compldc afler Dcpurunent . 
·111e project sponsors shull provide education for.rcsidcntial and commercial U1c building by Environment lo distrib~1lion of II 

lcnunts com:eming green consumer products. Prior Lei receipt ~,r any tenants_ and develop cducalwnal . 
cerlilicule of linul occupancy and every live years therea.ller, the pnijcct every live years educa_LHmal ma:erial_s lo j 
sponsors shull work \\·ith the San 17runcisco Depmtment n( Enviromm.,1t (SF Uie1:cafh.,·, mutcnnls. rt:S1dentrnl und · J 

. Environment) lo develop t:lectronic con-i!:-.von<lence ti1 be distlibuted b)' · pro,11:.-ct conunerciul , 

I 
email u_nnua!ly lo residential ,md/or commc:rcial lenur1:ts ;1f eac;h building on s1:on~11rs ,to . tcnm1ls. i 
IJie pro,1ecl s1lc lhut ern.:oun.iges the purchase of consumer products. thul d1slnb~te 1 

· gcncrntc k1wcr Uurn typi<.:uJ"VOC emis~ions. The corre:;pond1:.'11ce shall : ' cduca~ionul /' I 
encourage enviromncntaJly preferable purchastng and shall im;Jude ccml.Uct materials to 
infonnatic)ll anJ·Iinks to Sf Approved. The website may also he used us an tenants. I 
iqfommticmul re:mun:c by businesses mid ~sidenls. 

Mitigation Measure M-AQ-le: Elccti:ification of Lo~ding .Dock~ Project'_sponsors Prior to l?rnject spons1.irs to . Considered Port or Planning 
· ;l11c prnject sponsors shall c."Il.sure that loading docks for retuil, light industrial iss~a~ce of a . provide . completc uptm Dcpmtmenl -

or ,,..11rchN1:sc uses thal will receive deliveries from refiigeratcd transport hu1ldm~ p7mnt . c~1nstmc!Jon·pJ:ms approval ?r 
trucks incorµomtc electiificution hook-ups for tnmspo1tation refrigeration for a '.m.1ldmg lo DBI or U1c Port · constmct1on 
nuits t11 avoid ~'111issit111::; genera.Led by idling 11;:liigemted transport u11cks. contammg lo ensure plans by DBI or 

· · loading docks compliance. U1e Pl>Jt. 

for retuil, light . . ·, 
industrial or 
warehouse 
uses. 

Mitigation Measure M-AQ-lf: Trunsportation Dcmund Management. Developer to Developer to Project sponsors to The TDM Plan is Planning 
1 'l11e projc1:l sponsors shall prc..'Purc und implement u Tramportatio1i Demand prepare and · prepare "11).!vl submit U11:! TDM considered Dcpur1n1ent 

Mmmgemcnl (TDM) Plan \\~th a goal of reducing estimated daily one-way 1mplemc~t the TDM Plun und submit Plan to Planning complete upon 
vehide trips by 20 pc.'Tcent compared to the total number of clail); one-Wll); ~lun, wluch will be to Pl:i11~ing S_luff for rt:view. uppmvul ~y U1e I 
vehidc trips identified in the project's Tnmsportution Impact Study at project ::nplcmente_d by the Stafl pnor :o Planning Staff. 
bui'.~-1ml. Tn 1:.'n~urc Umt U1is r~u.ction goul _could _be reasonably achieved: 1 rans~rtatmn app:~:·al ol U~~. j Transportation j , 
U1e l DM Pla~ \\-Ill.have amomtonng goal oi_rc~ucmg hy 20 pcr~<.:nt the ~1ly M~u~cr?en~ . prOJt.>t:t . , Demand , Annual 

1

. 

one-~ vch1dc U1ps cah.:ulated for each bu!ldmg thut hus received a Association and will I M1umgcment I monilliiing 
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. File No. 2014-001272EN\ 

Pier 70 Mixed-Use District Project 
Planning Cotr!-mission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FO~ -~ 
PIER 70 MIXED-USE DISTRICT PROJECT . - -

Implementation Mitigation 
Monitoring/ 

I 
Monitoring 

Monitoring 
MEASURES.ADOPTED AS CONDITIONS OF APPROVAL Reporting 

I. 

Responsibility Schedule Schedule Agency 
Res pons ih ility 

Cc.'!'lilkate of Occupam:y and is al kust 75% occupied compared lo the tluily be bindit)g on· all Association to rcporL-; woukl be: , 
one-wuy vd1ide trips unt.idpu1e<l for.that building. bused on I.Ultil:ipated . development. submit moui~o1ing on-going <lm1ng ' I devdopment on tliat parcel, using the tiip gem .. ·ration rnl1.:s cont,iine<l within pun:cls. rcpurt mumully to , project buil<lout, 
th<= project's Trunsportation Impact Study. The1-e shall be o Trnnsportntion Planning Staff.i.md or until live 
Munag.emt;nt Association thut would be rcsponsibk fi.ir 1110 udministrnti9n, implement TOM cons..:cutive 
monitoring, uml adjusuncnt o!'the ·1nM Plan. The project sponsor is, - P fan Adjustments rcponing periods 
responsible for identifying the components of the 11)M Plan lhut could (if required). show lhul the 

I. reus,mably be: expi..-cted to achieve U1e reduction goul for each new building .. project hus met 
a">sociuted with the project, and for making good faith efforts to implement its reduction 
U1e111. 'l11e TDM Pinn muy include, but is not limited to, the types of measures : goals, at \vhich 
summmized below for explanatory example purposes. Actual TDM measures poinl r1.:po11s 
sckcte<l sp.ould include those from tl1e} DM Program Stun&rras, which would be 
describe the ~op1.: and applicability of candidate measures in detail and submitted every I include: - tlm:e ye,m,. 

0 Active ''Frnnsportation: Provision of slreetscape improvements to : 
encourage walking. secure bicycle porking, shower ruid locker .. 

facilities for cyclists, subsidized bike share memberships for 
project nccupunts, bicycle repuir w1d maintenance services, and 
other bicyde-relate<l services; ., .. Car-Sh_un.:: ·Provision of cur-share parking spuces antl subsidized 

I rm:mbcr:;hips for project occupunts: 
. 

1· 0 ])..:livery: Provision of amenities and services to supporl delivery of 
g.onds ti> project occupants; 

I 
" Family-Oriented Memmt"l.!s: Prn.vi~ion of on-site chil<lcurc nnd 

o!l1cr mni:.'I1itie:s lo support the use of sustainabli;: trunsp,,11ution 
mode:; by families; 

0 Higi1-0ccupancy Vchjclcs: Provision of curpL,oling/vunpooling 

I incentives and shuttle bus :st::rvice; 

Iii Information und Communications: J:irnvision of mullinwdul ·1 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MI.XED-:USE DISTRICT PROJECT 

~Implementation Mitigation I· Monitoring/ 
Monitoring 

Mon.itoring 
MEASL'RES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

I. 

Responsibility Schedule I Schedule Agency 
·.acsponsibilit;y 

; 

way finding signuge, transpnrtution infomml.ion displays; and . I I 
I 

-tailoi"t=J lnm!,1x11tution marketing services; . 

i 0 Lund U~I!: Provision of on-site affordable housing and heu!lhy food · 
·r<:!tail sr:.,·vices in underscrved ;m.:as; 

0 Parking: Provision of unbundled parking, sh01t term daily parking 
! provision, purking cash out uili.'l·s, um! rednced uJ1'..street pm·k:ing 

I. supply. 

.. .) 

The TOM Plan shull include specific descriptions oCl.!:.u:h rneusurl.!, inducting . 
U1t:: degree of implementation (e.g., for how long will it be in place), nnd the 

. p\1pulatinn lhat euch measure is 1ntended to serve ( e.g. rcs1dential tenunL'>, 
' !\!tail visitors, employees l)ftenants, visitors,-elc.). It shull also include a 

commitment to monitoring of persm~ and vehicle !rips traveling to and- from 
the projc~t ~itc to deterrninc_thc TDM P1tm· s effectiveness, as outlined. below. 

/ The TOM Plan shall be submitted to the City to ensure that cnmponents of the 
, 'IT.)M Pltm intend1..>J to meet the reduction target ure shown on the plans 

and/or ready to h.e _i..t11plem1..'Illcd upon the issuance of e1ich certificate of 
oi.:cupnnc:y. 

7DJ\{ JJfu11 Afoniloring and Reporting: '!be Tmnsportatfon Management 
Associatic1u, th.niugh an on-site Transpo1iatio11 Coordinator, shall collect cw.ta 
imd make monitoring rc:po11s available for review imtl approval by t11e 
Planning Depmtment staff 

0 Timing: Monitoiing data shall he collected and reports shall be 
~ubmitkd t,, Planning Depurtment staff evl:!f)' year (rden-cd lo as 
"n.:pnrtinQ. periods"'), until five c1)n~c:eutivc rcportin~ pcri()ds 

39 or 83 



c..::, 
.i::,. 
00 __. 

l 

DOA EXr ~IT A-6 
File No. 2()'14-00 l 272EN\ 
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.. 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DJSTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS QF APPROVAL Reporting 1 -

Resp~nsibility Schedule Schedule AgencJ 
Responsibility 

<lisplny U1e fully-built project hns met tht! reduction goul, al .which 
point monitoring data shull be submitte<l to Planning Department 
staff once every· three yi.:ars .. The ~rst monitoring report is required 
18 months utler issuance of the First Certilicute or Occupuncy for 
buildings that include off-street parking or 1):te establislunent of 
~urfacc parking lots or garages that bring the project's total number 
of off-stred parking spaces to greq.ter- tlum or equal to 500. Each 
uip count and survey (see below for description) shall be 
compkted wiU1in 30 days followi11g the end of the applicable 
reporting peri9d. Each monitoring report shall.be completed wiiliin 
90 days following the upplicable 11.-j)Orting peiiod. ]be timing shall 
be modi lied such that u new monitoring report shall be required 12 
monU1s aikr adjustments ore mude to !he TDM.Phm in onlcr to 
meet the rnduciion goal, as mny ht: required in the "1'DM Plan 
Adjustmt:nls" heucling. below. In addition, the timing nmy be · 
mnditkd by the Planning Department as needed to consolidate this 
requirement wilh oilier moniloring and/or reporting requirements 
for U,c project. 

0 C1,1mppncht~: ·111e monitoring i·cport, including trip counts an<l 

I 
surveys, shull inclu<li;: the following components OR compurublc 
altt:rnutivc mdhodology 1md componc-'IltS a~ approved or provided 
by Planning Department 8Lull: · · .. 
0 Trip Count un<l lnterccpt Sun•c..-y: Trip cl1unt urn.1 intercept 

survey of person~ un<l vehicles LUTiving an<l lt:uving the prujccl 
site !'l.lr no less than two days of the reporting period between 
6:00 u.m. anJ 8:00 p.m. One <lay :;]mil be a Tui.:s<lay, 
Wednesday, or ·11mrsday during one week without fedi.:rnlly 
rei.:ognizc<l holiduys, und unother day shall be a Tui.:sduy, 

I 
Wcdncs<luy, or 111ursday during unothc:.-r \Vc:.-ek without 
kdcrally r<.'<.:ng.nized holidays. The llip count and inl'-'l"Ccpt 
:sun·i.:y shall bi.: prepart:d by a qualified transportation or 
uualilic<l sm-vcv consultant and the methodology shall be 

40 of83 

I 

I 
l 

I 

. / 



w 
..p. 
co 
N 
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File No:2014-001272ENV 

Pier 70 Mixed-Use District Project 
, Plann(ng Commission Motion No. !'9977 

l . MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

lmplemcntatlon Mitigation. 
Monitoring/ 

Monitorin~ 
· Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agcnc~·1 · 

~esponsibility . 
-

upprov.:J by Lhe Planning Department prior to 1:ontlucting tl1e 
c'omponenLs ofU1c trip 1:ount and intert:l..'Pt survey. It is 
untidpulcd that the Planning Department will have a stundurd 
trip count m1d intercept survey mcU10dofogy developed and . i 
uvailahle to projet:t SJ?on~ors at the time of data t:ollet:tion. 

i · ·O Travd Demand jnfonuation:.Thc above trip count und survey 
.. 

ii1fonnalilln shall 1,e able [l) provide tnwcl demund analysis .. i 

' 1:hru11t:k'Tisti1:s (work and non-work trip cow1ts, origins und ·. 
destination~ of' trips to/from U1e project site, and modal split 
informalil1n) as outlined in the Planning Department's 

I Tmnsportation lmp(IC/ ..-l11u~1-:ris G11idc1hi1esfor 
EnJ1ilv11mental Ra.view, October 2002, or subsequent updates I in effed at the time: of the surve1 . ; 

0 Drn.:umcntation of Plan Iinplementatfon: ·n1i:: TD.M 
Cnordinutor shall \vork in wnjunction with the Planning 

I 
[icpmtment to develop a :iw-vcy (Lmline or p,1pcr) that can be 
rcasnnahly t:umpleted by the TDM Coordinator und/or TMA 
staff to document the implemcntulion o!'TDM program 
elements und other basic information during the rt:poiting : !· ! 
pcrioc.1. 'l1lis survey shall be int:l u<lcd in tli~ monitoring repo11 
:mbmittcd tl> Plnnning Department staff 

0 Degree of Impleri11:.'11lation: The monitoring report shull -

I 
indudc descriptions ofthe degn .. 'C or implemenllltion ( e.g., 
how many tenunts or visitors the TDM Plan will benefit, und 
on \\·hich locatitins within the site measures will be/have been 
plut:ed, etc.) 

0 Assist11nce and Con!1dentiulity: Planning Department stuff 
will ussist tl1e TDM Coordinator Clll ques!ions regarding U1e . 
compnnt11t;; of U1e monitoring repo11 and shall ensure that the. 
identity of i.nc.lividual survey responders is protected. 

TDM P/1111 Adiustmmt;. The 'Il)M Plan shall bt: adjusted bus1.:<l on the ' . 
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Pier 70 Mixed-Use District Project 
Pl<l!lning Commission Motion No. 19977 · 

MITlGA TION MONlTORJNG AND REPORTING PROGRAM FOR 
PIER 70 MLXED-USE DISTRICT PROJECT .. 

Implementation Mitigation Monitoring/ Monitoring Monitorirag · 
MEASURES ADOPTED AS CONDITIONS OF AP.PROV AL Responsibility Schedule 

Reporting 
Schedule 

Agency' 
Responsibility 

nmnitoring results irthree 1:011:-;ceutive reporting periods dcmnnstmte that ; 

measures v.'ithin the TDM Plun m·e not achieving the rcdut:tion goal. "l11e . 
TDM Plan adjustments shall be made in consul!alicm with Planning . 

. . 

D0purtment staff and may require refmemenls to t.>xisting measures ( e.g., 
change to subsidies, increased bicycle parking), inclu:-iion of new memmres 
(e.g., a nt::w tcdmology), or removal of existing measures (e.g., nicusures 
shown to be ineffective or induce vehiclt! trip;;). Iftlm:e consecutive repmting 
p1:rh1ds' monitoring rcs11IL~ dcm<lnstrulc that measures wiUi.in the TDM Plun 
are not achieving. the reduction g<)lll, !ht:: TDM Plan utl.justmcnts shall occ1.1r 
·within 270 days following the last consecutivt: rcpm1ing pc1iod. The TDM 

I 
Plan adjustm.:nts shµll occur until thrce co1isecutive n.:poning pcrjtids' 
monit()ring results demonstrate that tl1e reduction goal is nchiev<;d. Ir the 

I TDM Plan ck1c:,; uot achieve the reductinn goul tht:n the City·shall irnposc 
1 add1tional meusrn~s to reduce v<:!11.id,: t1ips as prescribed unc..ler tbc I 

.. 
<levdopmcnt ugrt:~ment. which may im:lude restrit:tion of additional 
oil~street parking spaces l;>eyond th<lsc previo1.1sly established on the site, 

' 
capiwl or npc.·rational improvements intended to rcidi1t:e vehide uips from the 
project, or other.measures that support sustainable trip making, until three 
con~ci:utive n:pnrting pcriuds' monitoring results dcmt)nstrutc that the ·-
reduction goal i~ achieved.· .. i 

Mitigation Measure M-AQ-lg: Additional Mobile Source Control Project spt1n~ors On-going. Project sponsors On-going. PL11t or Plunning 
Mel\sures andTMA. unr.l TMA to Dcpururn:n t/1) l:31 

The following Mobik Source Control Measures from the BAAQMD's 2010 
implement .. 

Clcun /\ir Plun shall he implcmcntt::d: 
measures 

Pro1rnite use or clean focl-elTicient vehicles thrnugh pret't--rential 
I 

e . ! 
(designated and proximate to entry) parking and/or installation of 
charging slati.ons beyond the level required by the City's Green 
Building t:ode, from 8 _to 20 percent. 

Ill Promote zero-emission vehicles by requesting that any cur shure . 
pro!mun operator include dect1ic vehicles v.'ithin iL'i car share 
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,. Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring{ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting· 

1. 

Responsibility ·schedule Schedule Agency 
Responsibility 

program to reduce the need tt1 have a vehicle or second vehicle as a. J 

purl or t.he 'lDM program tllat would be required of all new . I 
developments. i 

Mitigation Mca.~ure M-AQ-lh: Offset of Operational Emissions Project sponsors. OffseL5 for Porl Stnfflo lfprnject [ Port 

Prior to issuance or the Linn! ce1tilicate of occupancy for lh.e final bulluing 
Phase approve lh.c sponsor directly I 

ussociuted wilh Phase 3, or ailcr build out of J .3 11ullion squun: foet·of 
3/build-nul of propost.-d offscL funds or ! 

j dcvciopment, whichever comes first, U1e pmj.:ct sponsors, with the oversight 
I .3 million prc~icct. implement" a 
~uare feet: specific offset 

, l)f 1'011 Stal{ shull either: · Upon project, 
(1) Directly fund or implement u specific offset project" within complcLio11 or consiu1:.,·ed 

i San Francisco lo achieve reductions of25 tons per yeur of Ol.lme construction, complete when 
precursors und l ton nf PM! 0. 'I11is offset is intended to offset the · and prioi: ll) Port Stuff 
1..'Slimuted.mmuul tonnage o foperaLiunul ozone prc::cur;;nr and PM l 0 issuance or u .. approves lhc l 
emissions unuer the huil<lout si.:emuiti n::ulized :it the 'time of CcrLilicutc of prnpo~eJ offset I 

comph:tion oCPhu1;c 3. To qualil)' und<..'f U1is mitigation ml:!llsure, Occ·upu11cy for I 
.. I project ptior to I . 

·. the specific emissions ntfaet projccl 1mL.:;t result in emission t11c lim1l i individual · 
rc<luctions within the SFBAAB that wC:iu[d not otherv.'ise be bi1ilding I Ce11ilicutes nF 
achie\'eu through compliance with existing regulatory: associated wilh Occupancy. 
n:4uir1..'ment:;. A prcft'rred o!Tsel project would be one Phasc 3, or after 
implcmentc.-d locally witilin the City and_County of Sun Franci!ico. build out of l J If project 
Prior u.1 implementation of the offaet prnjcct, the projecl sponsors million square . sponsor pays u ! 
must ubtain P,111 Srnffs approval ofthc pruposcd·offae1 project by feet or one-time 
providing documt'lltation of the c~timuled amount of emissions of development, mitigation offset 
ROG, NOx.. und PM!O to be rcdm:ed (tons per year) with.in the whichever . foe, co11sider1:d 
SFBAJ\!3 from the emissions reduction projcct(s). The project · comes first, · complete wl1en 
sponsors shull notify Port S1affwit11in 6 nwnths or c_ompleLion of developer shall documentation 

. the tiOsct project for verification; or demonstr:ite to ofpaym<..'lll i~ 

(2) Pay u one-time mitigution offset fee 10 the BAAQMD's 
1he satisfaction prnvidt.-d to Po11 
of Pott Staff 

Strategic Incentives Division in ll11 amount no less than $18,030 per that offscLc; 
Stuff. 

wi::ighll'd ton or ozone precursors and PM l O per year above the have been 
~ignilicance t11reshukL cakulnted us the dilli::rt.11ce between total · funded or _J annual emissions nt build out under mitigak-d conditions und.tlu:: . i.mnlemented, -
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE D.1STR1CT PROJECT 

! 

Implementation Mitigation 
· Monitoring/ 

Monitorii1g 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL R_cporting Agency1 
Respon~ibility Schedule 

Responsibility: . 
Schedule 

sig.nilicarwc t1u-eshokl in the ElR air quality ,malysi~. which is 25 or ollset fee has I I . ! 
tons per ycur <>f ozo11e precursors and l ton Lif PM! 0, plw; a 5 been pui<l, in ,m I 
percent administrative fee, to !lmd one or more:: emissions reduction amount 
projects \\~tl1in the SFBAAB. ·1:his ~me-time fee i:~ int< .. ,1dcY. to fund . suilicient to 
emis.-;ions ~eduction project5 to offset the estimated annual tonnage offset 
1.1foperutionul 1>znne precursor und PMlO emissions under ll1e emissions 
bnildout :;ccmuio realized at the time or completion of Phase 3 or above i 

uncr complctiun or.u million sr or devdnpmenl, whi~hevcr BAAQMD 
c-1.imes first. Docurncntutio1! of payment shall be provided to Port thresholds for 
Stt1ff build-out to 

Al:ceptum:e oflhi:; lei:: hy the BAAQMD shall ·;erve as im m:lmowledgment date. 

and commitment by the BAAQMD to imph:ment one or more cmi:;:;ions 
_reduction project(::;) wi111in 1 year of receipt orthc mitigation fee to achieve . QITse1s for 
!hi.: emission reduction objc.-ctives :-;pecil:icd above, and provide · fill.QL~ 

. documenl1_1tion to Po1t Stuff 1md to the project sponsors desqibing the i:ihm;~s&uild-ou 
project(s) funded by U1c mitigation fee, including tile amount or emissions of !: Upon I ROG, NOx, and PMJO reduced (tom; perycur) witi1in 1he SFBAAB from the completion of 
emissions reduction prqiect(s). Iftl1ere is any remaining unspent portion of - construction of 
the mitiga!ion offact fee follmi:.ing implementation oflhc emission reduction each 
projcct(s), U1c project sponsor:s shall be entitled to.a reti.md in ·that iunount subsequent 
from the BJ\AQMD. To qualify under this mitigation measure, .the specific phase, uncl prior 
emissions retrofit prl~iect must result in emission reductions within the to fo:.1.mnce of u I 

I. SFBAAB Uiat would not oti1i::1wise be m:hicvc<l through c1.lmplian~t:: with Certificute of 
cxi:;ting regulatory requircmc.,1ts. .. Occupancy for 

I U1e linul • ' 
buildinu · I ,_ "' 
uss()ciatc<l with 

' such phase, i 
developer shall 

I 
demonstrate tn 
the sutisluction 
of Port Staff -· 

1 U1ut o!T:;cts 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pi~r 70 Mix1;d-Usc District Project 
Planning Commission Motion No. ·19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PlER 70 MIXED-USE DISTRICT PROJECT . 

Implcmentntion Mitigation I Monitoring/ Monitorin~ Monitoripg. 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting · Schedule Agency 

Responsibility 

huvc been . 

I 
fundl.!<l nr 
impkmented, 

· or o ffsd foe hus 
been 1?aid, in nn 
amount 

I 
sunicit::nt to 
ofTset 
emissions 
above I BAAQMD 
1lm:sh0Ids for .. 
build-out to 
date and taking 

' .. ,· into account 

I olT.~ets 
previously 
funded, 

.. implemc..'Illed, 
and/or 

· purcha~ed. 
;:W..iitfit(,lt21.)SYijfl&t~lV,Mii,fi(/_1iO~~iM.iia~4>:i!~~S~\~!~~~:~?.~t.:rci·~t:~·:;.:~:t:f:.:}~.~::~:i-.:~1::%~~}Jt.11t-JJ!r.Y~i~:~'::.nif~~~;1!~0i}lifJ\~~:1~i~~-~-i~::::.1t:?·~:tff~:.~•::~~:--.~:'~;{j/:·:~::!i-f .-! ·~{t·J/l.~s/1?~~) .. ;;,:: ·~.~. 

Mitigation Measure M-:WS-1: Identification and Mitigation of Interim Project sponsors, As outlined u1 ·Quuli!ie~ wfod Considered Po1t 
Ha:r.artlous Wind Impacts qtUllified wind Table M:WS. l; ccmsulumt to · complete upon 

When U1e circum:itancc:; or conditions listed in Table M.WS. l m·e·present at 
consultant. Circrnmtm1ces prepare a scope of appnH'nl or 

or Conditio1is . work io be. is.~utmce of 
the lime a building Schematic Design is submitted, the i-cquir~ll(.'TIL~ · during which upprnved by Port building pt.'!Tl1it: 
clescribed below apply: · Mitigalilrn · , Stuff and folk1\\fog 

( 

Meusure apprnvaJ or a SCtlpe l 
Tublc M.WS.l: Circumstances or Conditions during which M-WS-1 of work submit n 
Mitigation Measure M-WS-1 Applies /\pplies, a \\ind wind impuct ·I · 

I. impact analysis unalvsis lo Porl 
shall be Stufi' lbr unonivul • 
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MlTIGA TION MONITORING AND REPORTING PROGRAM FOR 
PIER ·70 MIXED-USE DISTRICT.PROJECT 

-·- , 

I lmplc~cntation Mitigation 
M<>nitoring/ 

Monitoring 
Monitoring 

l. 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting . Agcnc~· Responsib~lity Schedule Responsibility Schedule 

I 
Subject Parcel Circumstance or Condition Related prepared for the of foasiblc design I listed chm1ge.~ Lo ~roposcd for Upwind 

circumstances minimize interi111 
Construction · Parcels 

prior to· hazardous wind 
issuance of n impucts. Parcel A Construction of any I_1CW NA building permit 

____ -· .. ···--· ... -·--·-· .. buildings _on l~arcel A .. ·-··-·--·-----·. ·- ·-·-··- for any 
Parcel B ConstrucLion of any new NA proposed 

huildings on Parcel B. .building when ___ ,,_. ····--··-·"--·-----·· -----·--·------- the 
Pared E2 Construction of any new Parcels circumstances 

: buildings on Parcel E2 over 80 · HI and or conditions 
fret in height, prior to any G listed in Table 
construction of new buildings on MWS.l are 
apprnximately 80% of the present at the 

· combined total parcel area of tinie II building 
Parcels HI ilnd Cl that would be - Schematic 
completed by the estimated time Design is 
Of Ot,cupancy Of' lhc Sl,11:iCCt snbrnit\cd. 

· building, as e~timatcd on or 
ubout the <lute of the building ' 
Scht.'Tl1alic Design submit1al. 

.I -·-···-----···-·----... --------------···-·--··· ·--·--·· -----· 
Purce! E3 Consu·uc~ion of any rn.:w Pun:cls ' 

buildings on Parcel E?> over 80 E2 unc.l G 

I reel in height, plior to any . 
c.:onslrui.:tion of new buildings on 
approximatdy 80'X, ol'the ~ 

combined total parcel an:a of_ 
Parcels E2· and G that woulc.l be 

· completo:.'.(l by the estimated time I or occupru1cy or the subj1.'Ct 
building, m; 1::stimaled on or . I ub,mt the dale of the building 
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ODA EXHIBIT A-6 
File No.2014:001272ENV 

Pier 70 Mixed-Use-District Project 
Planning Commission Motion No. 19977 

MITIGATlON MONiTOltING AND REPORTlNG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I 

Implementation Mitigatio.Q 
Monhoring/ 

Monitoring 
I Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL ' Reporting I 
I. 

Responsibility ScJiei.lulc · Schedule Agency 
Responsibility 

Schematic Design submittal. 

Parcel F Cons1ruction of uny new NA 
·. . 

buildings on.Purce! F. 
I 

Pared G Construction ofuny new NA 
buildings on Pm·cel G . I .. . ···---·-·----.. ··-· .. -· .. ··----···- .. ------·· .. _. ___________ ·-··-

P,!fcd Ill Construction of uny new Parcds. 
buildings on Parcel HI i,ver 80 E2undG 
feel in height, prior tu 1my 

' 
·construction of new buildings on I 

i· upprnximu1ely 80'Y., orthc ! I 
combi)led total parct:l urea of 

I 

I Parcds E2 and G thnl would ])<;! 
compkted by the estimated tinw 
of occupancy of the subj eel 
building, as t!slimutcd 011 nr I 

nbout the dnte ofthi;: building 
Sd1emutk Design submittal. 

-·- -·----- ---·-·-... ·---------·-----·----·· .. --... ·-·--·------
Pared I-l2 Construction or any new Pun;ds 

buildings on· Parcel H2 liver 80 [·11, [2, 

I 

·fo::t in height, pril1r lo m1y mid E3 I constmctinn of new buildings on I 

.j 
.. a1rproximutdy 801% ·orthe I 

I 
cnnihined total pared arcn nr 
Pm·ccls 1-!1, E.2. and E3 that 
would be compkttid by U1e 
estimated time of occupancy of .. 
the su~iect building, as estimated 
un or about U1c date or U1e 
building Schenu1tk !)~sign. 

I 
'· 

~ubm.iltal. --
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DDA EXT 'lT A-6 
File No. 2014-001272ENv 

Pier 70 Mixed-Use District Project 
Planni1:g Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR. 
PIER 70 MIXED-USE DISTRICT PROJECT . 

. '" 
. 

Mo.nitor:ing/ . Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring l .. 

Responsibility Schedule Repo_rting Schedule Agency . 
Responsibility 

-Source: SWC/\. 

I Requirements 

A winu irnpuct urn1lysi,; shal! bl! required p1il>r to builu.ing permit issuance for 
any prop,isec.l new building that is located within l11c project site and meets 
the conditions described above. All feasible means (e.g., changes in design, 
!\::locating nr rcolienting ceituin building(s), sculpting to include pt.idimns I ""d rnof tcmo,, odding ""'hitc~tW1>1 ,ru,Opies o, o:reen,, <>r ,troct forniture J . 
tn eliminate liuzardt.,us \\~nds, irpretlictetl, shall be implemented. Aller such -
design chung1.-s and Ii::atun:.-s have b1..'l.'Tl considered, the atldilional 
crtc-:tivcncs~ <.irlalllls-:uping rnuy uh;o be -=.onsidered. . · · 

I I. 01:rccning-lcvcl analy;-;is. A qualilit:d wind consultant approved by .. 
Po1t .S41ff shall review the proposed building design ,m<l conduct a 
."di:sk!op n:vicw" in l>rdt:r to provide a qualitative ;-csull .. 
determining whether U1ere could be a wind hazard. The 
screening-kvd· um1]ysis shull have the follcm,ing steps: for ~ch · 
new building prn1xised that m~ts the c1iteriu above, a qualified 

· winu w11sult.m11 shall review and compare the exposure, rn'\ssing, 
und orientation nf thc propos1..•cJ building(s) on the subject parcel to 
the building(s) on the same parcel in l11e reprcsi:.'"!ltutive niussing 
llllldels of the Pn,posed Project tested.in the wind tumid as part of 
this EIR und in any subsequent wind analysis testing required by 

. this mitigulion measure. 'l11i;! wind consultant shall identify and 
compurc the potential impac~ of the prnposeu building(s) to those .. 
idcntiiieu in thi~ ElR, :mbsc.-que11t ,vind te::;ting l11ut may have · .. 
occurred undcrthis mitigation mt:asure, and to the City's wind 

· hazard cri1crion. The wind consultant's analysis and evaluation 

I -
shall consider the proposc'<i building(s) in the context ofti1e 
''Currc::nt l'r,1jcc.:t Baseline,'· whii:h, 1:11 any given time during 
constmction ufthe Proposed Project, shall be defined as any 
exfr;ting buildings ul thc site::, th!.! us-built designs of all · 
Previously-completed struclurci, and the then-current designs of 
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.DlDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mi~ed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING-PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agcncy1 
. . 

Responsibil~ty 

approved but yet unbuilt structures tliat would be completcu by the 
time ofoccupancy of the subject building. . 

(11) . lfU1e qualilicd win<l commltanl concludes that U1e building 
design(s) could not create a new wind ha:a.ml and could not 
cont1ibute to a \Vind hazard i<ll11tilkd hy prior wind tunnel 
testing for the EIR un<l in subsequent wind analysis required 
by this mitigatit1n mca:;ure, no liu·U1er review w,,ul<l bl:! 

I rc::quired. Il"U1cre could he a il.e\v wind lmzurd, then a .. 
l!U,mtitative assessment shull be co.nducted using wind tunne_l 

l testing or ~n equivalent qmmtilutive analysis that produces 
comparable res.ults to tii.: mmlysis methoc.lolngy us.:d in this 

I EIR. 

(b) lfU1..: qualified \\ind consultant concludes Urnt U1e building 
design(s) coulc.l create a new wind hazard ur could contribute 

~ I 
to a wind hazard idcntifo.!d by prior wind 1unnel testing -
con<lm:tc::d for this E1R and in subs~uent wind w1ulysis 

, 

rc,Juir..:d by U1is mitigution mcu.sun;, but in the con~ultant · .s 
prnfossionul judgment the building(~) can be modified to 
reduce such impact to a less-than-signilicant level, 1he 

I . c~insultiml shall no tit}' Port StuIT and the building upplicuni. 
The con~ullilnfs profcssimrnl judgment may be infonned by i 

the use of·'<lcsktop'' analytical tools, such a~ compL1tcr tools ·. 
relying on rcsult·s ofprion\ind t1mnel testing forthe Proposed 
Pro,icct and other projects (i.e., ·'desktop" analysis does not 
include new wind tunnel testing). ·Thi:! analysis shall im:lnde 
consideration of wind local.ion, durntion, and speed of\\~nd. 
The building applicant may tl1t!t1 propose changes or . · 
supplem~ls to !he design of the proposed b11ilding(s) to 

,. 

achieve this result 'J1lese changes or suppleme:.,1ts muy 
include, but ~re not limited to, changes in design, building 
01icntation, sculpting to include podiums and ro1)f leI1"uet.-s, 
mid/or the addition of 1u-chitectural -:nnopics or :;crt:L'l!S, or 
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File No.2014-00 l272EN\ 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGA.TION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

! Monitoring/ Monitoring Implementation Mitigation 
I 

Monitoring MEASURES ADOPTED.AS CONDITIONS OF APPROVAL ·Reporting 
l. 

ResponNibility Schedule Responsibility Schedule Agency_ 

street fun~ilure. The ellcclivencss orlandscaping may nls,1 be ·-
considered. ·inc. wind consultant shall then rcl.!valuate !he· 

I building dcsign(s) with specilied chm1ges or supplements. If 
U1e wiml consultant <lt.'!11onstrotes tn the satisfaction of Port I i 
Stnff that the mo<litil!d design and landscaping.-for the I 

,• 

I 
buil<li~g( s )"could not crt:atc a ne::w wind hazard or contribute 
to u wind huztrrd identified in prior wind tmmel testing 
GoncluG1x:J for thi8 EIR und in sub8<..,··qucnt wind nnaly;is I required by this mitigation measure, po further review would 
be re9uirc<l. · · · 

I (c) ff the consultant is unuhlc to demonstrate to the satisfaction or 
Port Staff that n<) increase in wind huzar<ls would occur, wind 

I tunnd testing or an equivalent method of quantitative .. 
· evuhmtinn producing results that elm be compared to those 

used in the EIR and in any subS\!(!uent wind analysis testing 
required by this mitigation measure is required. The 

· 1 huilding(s) shall he wind n.umel tested in the context of a 
model Umt represent'! U1e Current Pr\)ject Baseline; as I described in Item l, above, The testing shall include all the 
tesl poi11ts in the vicinity of a proposed building or group of \ 

j)uildings U1.at were tested in this ElR, as wdl as all additional I ·points deemed uppropriutc by the consult.ant to delermine tile. ' 

\\~nd pe1i'imnance for the building(s). Testing :1hall occur in 
places identiliec.J. as imp<Jrtant, e.g.; buil<ling enu·imccs, 
sidewalks, e\c., and there may nc!ed to be additional kst point 
locations ~onsiderc<l. At the clirectkin uhd upprovul of the 
Pon. the ·'vicinitv .. shall be dctem1inctl bv the wind 
consult:mt, us upj,ropriate for the ~ircum;umccs, e.g., a 
starting concept for '·vicinity" could bi.: approximately 350 
led around the perimeter l>f the subject parcel(~), ~ubject to 
the wind consultant's reducing.or increasing this rndiul 
distance. lht: ,v±nc.J. lunncl testing shall test the proposed 
building design(s), as well us the Current Piujecl Baseline, in I 
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DDA EXHlBIT A-6 
File No. 20l4-00I272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

.. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT P_ROJE"CT 

Implementation Mitigation Monitoring/ Monito"ring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

I • 

Responsibility Schedule Schedule · Agency 
Rc~ponsibility 

I 
order tt1 deurly idl!nlil\- U1osc.:: dilTert.'11Ces U1at would be due to ·. I 
U1e proposed ni::w building(s). Jn l11c event the ~~nd Lunnd 

[· 
·- I 

.. 
testing. tlcte1mines that dcsig.;1 ofthc building(s) would 
increase U1e ]l(lurs of wind hnzartl or e>-tent ofareu subject lo 
hazardous winds b~yond thos·c identifii::d in p1ior wind testing 

I con1uctt.-d for this ElR ll!l<l in su]Jsequ1.:nl wind tunnel analysis 
~quin .. -<l by l11is mitigation meusu,re, the wind consultant shall 
notil\' Pm1 Swffand U1e building applic,mt. '[11c building 

! 
I 

applicant may l11en pm1i(lse changes or supplemenL~ to l11e 
design ortht:! proposed buildiug(s) fo eliminate \\fod huzurds. 
·mesc chungcs or supplements muy include, but are not 
limit1::d to. chm1ge:; in design. building orientation, sculpting : 
building(s) to include podiums and roortemm:s, adding 
un.:hilt:ctural l:anopies or screc..,1s; or sln.'Cl fum'iturc. All 
frasiblc means (changes in design, relocating or reorienting · 
Cl..'rtain huilding(s), s..:ulpling lo include poditims and roof 
terraces. the u<ldition of architectural canopies or scri::ens, or 
street fw11in1re) to eliminate wind hazards, if predicted, shall • 
be implt:1mmled to the extent necessary to mitigate U1e impact. 
,:\Iler such design chru1ges and features have been considered, 
th.c additional effectiveness oflandscaping at the size it is 
proposed to be instaIIed may also be cunsi<lered. The \vind 
consultimt shall Lhen reevaluate the building <lcsign(s) wilh 
:,pccified changes or supplemenl~. Tfthe \,~nd cunsultant -.. demonstrates to the satisfaclio!1 of Port Staff that the modified 
design would ntit create u new "fod hazard or contribute to a 
v..ind hazard identified in prior wind tunnel testing conducted 
for this EIR and in subsequt."l1t wind m1ulysis required hy this . 
mitigation measi1rc, no fu1thcr review would be required. 

ff the prnposed building(s) would rl.!sull in 11 wind huzard excccd£mce, und the .. 
only wuy to eliminate the hazard is lo redesign a proposed building, then the 

I 
building shall he redesigned. I 
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. DDA EXP irT A-6 .. 
File N9. 20 l4-001272ENV 

Pier 70 Mixed-Use District Prqject 
Plapning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DIST.RICT PROJECT 

lmplcmcntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 
Responsibility Schedule 

Responsibility 
Schedule 

Mitigation Measure M-WS-2: Wind Reduction for Rooftop Wjnds Project Sponsors Prior to Port Stuff lo review · Com,i<krcd Port 

If the rooflop lll'building(s) is proposed as public op<:!n space and/or a pussive and qUJJlified ,vind issuani:e or a wind hazurd und . compktc upon 

or active public ret:reationul area p1ior to issuance of a building pennit for the con:mltunt. building pemut . mitigation mmlysis. approval or 

subject building,:;), a qualified wind cousultilllt shall preptm! u wind impact for a building. issmmce of 

and mitigation analysis in the conte:s.t of the CuJTent Projecl Baseline with a rooflop builJing p,mnit 

regurcling the proposed archilcclurul clesign. All feasible means (such us pm·poscd as 

changing the propost-'<.i building muss or design; raising the height of the public open 

parapets lo at lc::m,1: 8 !'<.!ct, using a porous mut<:.,·iul where such material would space and/or 

be effective in rcclm:ing wind speeds; using localized wind screens, cun.opies, passive/active 

trellises, unc:1/or landscaping around sca~ng areas) ~o eliminate wind hazards · recreational 

shall be implemented as necesxury. A significant ,vind impact would be an area, the . 

im:rease in U1e number of hours that the v.ind hazard criterion is exceeded or qualified wind 

an increase in the area subjected to winds exceeding the hazard criterion as consullllnt shall 

compared to existing conditions at the height of the proposed ro(itlop. The · demonstrate 

wind consultunt shall dl;!lnllnstrate to the satisfaction of Port StaITthat the that no new 

building de:-iign would no[ create a new wind hazard or conlribut<:: to a wind wind hazards or 

huzard identified in prior wind testing conducted for this EIR. a contlibution 
to a wind 
hazard 
identified in the 
EIR would 

1 
- occur in a wm,d 

hnzunl and I 
l mi ligation 

analysis. · . 

·· 1 

~;ij{o'! O:iiClr i :Ri!~OU f fte])if1 iiifJ !/1iQ!l~Met/SiJt·~St1i1JJ.:.11i'f.~=i«t;~;; ~: .: -~:r?~:~ ... ~---~~z.;~ki1.t?l>.i~~Zit1/f?.~.-<~~<-};t;·(::~:;: ::~-~.~ttiif}:~~~~~,.~~if)tf~~~~~~;,}:~::·~~·-~~'. :;~\~:~.~{~if·.~~1 ~,;!;}1-::,:/·:t~t~;:·:.\:·-;}~.?-: 
Mitigution Measure M-Bl-la: Worker Envirom~entai Awareness Projecl sponsors P1ior Lo Port staff to review Considered Pnrl or Plmming 
Program Training. and qualilicd demolition l'r and approve WEAP compktc u!1cr Dcpartmcnl 

Proj(;t:!-spe..:ific Worker Environmental Awiu·eneHs Prog.rnm ( WEAP) · 
project biologist. ground-disturbi training. Project Port ~lull' 

ng activities. sponsors and revit:ws und 
training shall be developed und implemented by u.qualilicd biologist* anc.l qualified biological appnw<.:s WEAP 
uLLendt.'<.i by all pro,il.:!ct personnd pc1fonning. demolition or ground-di::;turbing con~ultunt tu training, uml · 
work prior tu bt!g.inning dC:11ulition or groui1d;di:,lurhing \Vork on site for docum<:!nl WEAP conlinn 
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DDA EXJUBIT A-6 
File No.2014-00 I272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. l 9977 

I MITIGATION MONJTORING AND REPORTING PROGRAM FOR 

~ 
:PlER 70 MIXED-USE DISTRJCT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF ~PPROV:AL Responsibility Schedule Reporting Schedule Agency 1 

Responsibility 

cud1 constrndinn phase. 'fk WEAP training shall.include, but not be limite<l · ' trnining und compliance in 
lo, education uboul the following: provide annual 

Applicublc St11te and Federal laws, environmentril rcgl!lutions, 
documentntion mitigation 

.(t. .. 
during annual repl,rt. 

project pem1it conditions, and penalties fi.)r non-compliruice. mitigation repurl Lo 
· 1 h. Spi.:ciul-stutus phmt und animal species with· the potential lo be the::Po1t. 

c11colmtered on or in the vicinity of the project site·during 
consu·uction. 

; 

C. Avuit!um:c measw·cs and a protocol for encountering speciul,status 
species indm.ling a communicali~ih_ chain. I 

d. Prcconslrnction surveys ~md biological monitli1i11g requirement"! I associated with each phuse of work and al specific locations within 
th.: project site (c.g., slull'eline work) us biological resources 1md_ 
protection measures \v'ill vm-y· depending on ,vhere work is 
l,c..:tirring within the site, time l,rycar, and consln11:lfon activity. I 

c. Km.1\VJJ. sensitive n::snurce areus in !he project vici.nity tl1ut urc lo be 
· 1 · avoid~d and/l>r pruteded a~ well as approv1:.'Cl projccL work areas, 

· access-roads, anti swging ureas. · 
•, 

Besl muuugcmcnt practices (BMPs) (e.g.., straw wattles or spill kiL-.) uhd their 
l1Jculion uround the prnjcct site for erosion contml and i,p:cics exclusion, in I ·addition (ti gcncrnl htrnsekeeping requirements: 

"Typil:al cxperiencc rcqllircm..:ms for a .. qualified biologist" includc u 
, 

I minimum of four ycm·s of acat!emk training and ·prnfossional expeiience in 

I 
biologi..:al :;ciern:cs and rclatcd resource man?tgcmcnl activities, und u I 
minimum of two years of ..:xpcricncc conducting sllrveys for euch species that · 
may he present \\·ithin the·p:ojccL area. I 

Mitigation Mcusurc M-BI-1 h: Nesting Bird Protection Measures Project sponson;, P1ior lo If construction will Considered Po11 or Planning 
qualified biological issuance of nccur dming compleie ujion Dcpuruncnt 
consultmit demolition or nesting sea.son, issua11c..: tif . 

The projo::c! ~itc·s proximity to San Prancis\:"O Bay and its current Jack of building qualilicd ~iologic~l demu!iLil;n or - , conslllumL lel i 
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DDA EXF "lT A-6 
File No.2014-00 l 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion· No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT.PROJECT 

Implementation Mitigation Monitoring/ 
Monitoring I Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Rcp<>rting Schedule Agency 1 

. Responsibility· I -
activitv result in a more attractive environment for birds to nest than 0U1er pemul'{ for . co~1duct but surveys building p"1111it'{ 
San Fruncisco·Jocatiom; (e.g., the Financial Disllict) that have higher levels of constructkm and present results for constniction 
sik actirity and lmmun presence. Nesting birds und thl!ir nests shall be during the lo Port Staff 
protected <luring constrnction by impkmentation of U1e following measures nesting season 
for cui.:h Cliristruclion pl~ase: (J a11ui1ry I 5 to 

u. To U1e exlt..'111. feasible, conduct initiul activities including, but L1ngu;;;L !5) 
nnt limited ln, vegctlltion remqyal, u·ce trimining or removal, E,A,tigtt:.! J ~ I ground <li~turl~ai1ct:, building demolition, site gmding; ,m<l other JaFlua.·y 14) 
construction m:tivities. which may compromiHe breeding bir:<ls or 
U1e success ofU1eir nest,; (e.g., CRF, mck drilling, ro~k cmshing, 
or pill! driving i, outside of the nl!sting sea.-,o.n (January I 5-
August 15). 

h. Ir-construction during the bird.nesting season cannot be ful~y 
avoided, a qualified wildlili:! biologist* shall conduct 

I 

pre-cnn:;lmctinr; nesting i;urveys within 14 days prior to the start ' 
orconstmt:tion or demolition at arel,J.8 that have nol been 

.. 

pn.:viously disturbed by prlijcct aµtivities or alkr m1y I I 
cnn:-:tmdinn breaks or I 4 days or more. Surveys shull be 
perfonne<l ror suilnbk habitat wiU1in 250 l~t or the project site \ 

in onk-r tn locute any at:tive pusse1inc (p1:.•n:hing bird) nc.:sts und 
within 500 feet of the project site to locate any active raptor 
(bir<ls nfprey) nests, watt!rbird nesting pairs, llf colonies. 

C. lfa,,tivc ncsl::: are located during thcpreconstmction bird nesting 
surveys, a qualified biologist shall evalmitc if the schedule of , 

consu1.1clion ,n:tivities could affect the active nests and if so, the 
I following measures would apply: 

1. Jrcom;u·uction.is not like:IY to affect the active nest, I con:;t.ruction may proceed without restriction; 
ho\vcvcr, a qualifit:d biologist shall regularly monitor 
U1c nest at n frequency det<..'1111ined uppropriatc for the .. 
l>Umiunding constn1ction activity to confi.rtt\.therc is 

~ 

nn adverse effect. Soot-check monitoring freaucncv 
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DDA EXHIBIT A-6 
File No. 2014~001272ENV 

Pier 70 Mixed-Use District Project· 
Planning Commission Motion No: 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

'· 

I 
I .. 

Implementation Mitigat~on ~onitoring( Monitoring [ Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL · 1 

Responsibility Schedule Reporting Schedule I Agency 

- Responsibility 

. would be determined on u nest-by-nest basis 
considering lhe particular construction activity, 
duration, proximity ~o the nest, and physical baniers 
whi!,:h may screen activity from the nest. The 
qm1lificd biologisJ may revist: hi1>/her delenniI.1atio11 ut -·~ 
any Lime d~ring the nesting season in coordination 
\\~th the Port of San Fnmcisco or J~lnnning 
Depmtnkn l. I 

ii. lf it is detennine<l lhal constmction nrnv affect the 

I ucliw nt:!st, the quulified biologist shali establish a 
no-disturbance buffer around the nesl(s.l and all 
proj1<.'Ct work shall halt within the buffor_until n l l 

I 

qualified biologist detennines thc.nC8l is no Iong1:r in 

I use. Typically, these buJkr distances ai-c 250 foel fi.ir 
passcrincs und 500 fod Ji.ir ruptorn; however, the 
buffers muy be adjusted if w1 obslructinn, such as a 
building, is within line-of-sight between the nest mid 
construction. . i 

i 
Ill. Modifying nest buffer distunces, ullm\·ing ce11uin 

: constrnction activities \Vithin the bulfor, and/or 
modiiying construct/on method-: in proximity tCl active 
nests shall be done at the dism:tiCln of.the: qua lilied · 

I biologi~t w1d in coordinalil)n with the Port of San 
Francisco or Planning Department, who would notit} 

·1 CDfW. Ncces.~arv actions to remove or relocalt: Ull ' 
uctive nest(s) shali be coordinuted with the Port ofSm1 r 

Frnpcisco or Planning Department and approved by 
CDFW. 

IV. Any \\Wk Urnt must ticcur v,ithin estuhlishe<l ' i 

no-disturbance bu11cn, around active ne::.is shall be 

I nwnitorcd by a qualified biologist.· If advt'l'Sc effects 
in response to prokct work wiU1in the bu11er ure i 
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DDA EXP ~~T A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Us~ District Project . 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND R,EPORTJNG PRO~RAM FOR 
PIER 70 MIXED-USE.DISTRICT PROJECT .. 

MEASURES ADOPTED AS CONJ?lTIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring Monitorirg 

Responsibility Schedule Reporting Schedule Agenc~·· 
Responsibility ' 

. ob:1erved and could l~1>1npromise the nesl, :work wilhin ' 
U1e m1:<lisLurbance bul1~1~s) shall halt unlil the nest · i 
occupant$ have t1edg.ed. 

V. Any bir<ls that begin nesling wiU1in thq project urea 
and survey buffen; runid constr1.1ctit111 activities arc • 
assumed to be habituated to construcLion-reluted or 

-similar ~nise and disturbance levels, so exclusio~ .. 
Zllllcs around nests may b,:: reduced or climinukd in 
U1cs,.; cast.'S !IS determined by the qualilicd biologist·in ' 

co~1rdinalion wilh the Pl11t o!'Sun Francisco or 
Pllmning D,:purtm.:nt, who would notify CDFW. 
Wmk may proceed uround th<.!se active n<.!sts !IS long ,. 
m; lhc.: 11\!Sts and their occupaµts are not clirel·lly 
impacled. · .. 

"'Typic:il ex~1eriem:e n::quin:mcms for a '"qualified bioiogisr' include a 
minimum of four yeiu-:; of academic training und professional exP,c1i1:.'!lce in 
biological sciences and related resou~e management uctiviti.:s, and a 
minimum ortwl1 yeurs or e:-.v.:ri<.!nce conducting surveys for each species thaL 
may be prcsL'!lt wilhin the project areu. .. 

Mitigation Meu.~urc M-BI-2: Avoidance and Minimization Measures for · Project sponsors, Prior to Quali lied Considered Port or Planning. 
Bats qualified biological issuance of biological compklc upon : Depru·tment 

A qualified biologist (us defined by CDFW*) who is e:-.1x:rienced witl1 bat consultant, nnd dc.'!l1olition or CllilSUlti.mt to issuance of 

surveying techniques (including audilo1y sampling methods), behavior, CDFW. building conduct bHt surveys demolition or -

_ mosting habitat, and idL,1ti1icution oflocal b!lt species shull be consulted p1:.,mits \\.'hen and present resulL-; building pt:rmiL-;. 

. prior lo d<:molition or building rdocatinn activities to conduct a · trees or slm.1bs · to Pl1rt Staff 

pn:-constm7tion habital assessment of the project site (focusing on buildings would be .. 

to be demohsht:tl or relnc,\tcd) to churat.:1e1ize polt"fllilll but habitat und remo v<.!d or 
itlcntily pcit,::nliully nl:live roost silt.'),. No ti.irther uction is n,:quired should U1e buildings 
prc-consl111ctio11 habitat ussessm,mt not idt"fltifv but habitat or ·signs ol' demolished as 
potentially uctiv.: but roosts within the project ~ilc (e.g., guano, urine stL!ining, part or;n 
Llcud bats, etc.). _ · individual 

nrnject. ·. 
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I 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER.70 MJXED-USE DISTRICT PROJECT 

- ! 
1 · Moni!oring/ Monitoring Implementation Mitigation Monitoring MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 

Schedule . AgencJ1 

' Responsibility 

'l11e following rm:asurl!:; ;;hall be impknienl<::d sh1rnld potential nH1sting 
Iiubitnt or potentially active bat roosts be idcntilied du1ing the hnbitut 
nssessu11:nt in bt.1ildir.igs to be dcmolishc<l or n:k1cutt::d under U1e Proposed 

I j Project or in trees aqjuccnt to construction activities that could be t1immc<l or 
removed unr.ler U1e Proposed Project: . 

I u) l!l areas ir.lcntiricd us potcnLial roosting habitat during I.he habitat I .. I n:sscssnH::nt, initial building <lernolition, n.:locution., and any t.ree , I 

· wnrk (trimming. or removal) shall occur \Vhen buts are active, 
upproximatcly between the periods or Murch I to April 15 und 
August 15 to. October 15, to the extent foasib!e. 1bese dates avoid 
LI1..: hat mutcmiL~· roosting st::astm tu1c.l pcriocl or winter torpor. 
[Tnrpor ref'cn, to u state of decreased physiological nctivity with 
reduceJ body temperature and metubolk ruh:.'I 

h) Depending on lcmpnrul guidance as defined below, U1e quulifietl 
binlogist shall conduct pr..:-construction slU"vcys of potentiul bat 
most sites identified during the initiul habitat asse::ssment no more 
t:hnn 14 days prior to building d'-'lllolilio·n or rclocutfon, or any tree 

I trimming ur removi1l. · 

. c) If active bnt mosts or evir.limce of roosting is i<lenlified during 
pre-t'OnstJ.uc!ion surveys, tl1e qualified biologist shall determine, if 
possible, the type or roost and six.'Cies. A no-disturbance buffer 
shall be established around roost sites until the quulilicd biologist -
det1 .. ,1nines they are no longer active. The size of the .. 
no-disturbance buffer would be <lelcnu.ined by the qul.llificd 
biologist i:IIld woul<l depend on the spt'Cies present, roust type, 
e:,:i:;ting screening aro1md the roost site (such as qense vegetation 
11r u building.), us well ,_1s the type ofconstmction activity that 
would occur around the roost site. 

I 
. d) I I° special-:;talus bat species or inatemity or hibemuti11n roosts arc 

detected <luring tl1cse surveys, apprnpri.atc species- anci 
I W(.)St-specific avoiJunce and protection meu:,ures shull be 
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File No. 2014-00I272ENv 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 7_0 MIXED-l!SE DISTRICT PROJECT 

' Implementation Mitigation 
Monitoring/ 

Monitoring I 
Monitoring 

MEA:SURES ADOPTED AS CONDITIONS OF APPROVAL Responsihility Schedule Reporting Schedule Ag<!'ncy1 

. Responsibility i 

d..:vclopccl by the quu]itied binlogist in t:()ordin/ili,in with CDFW. , 
Sttch measttres muy incl nde postponing the removal of buildings or 

.. 

strnctmes, establishing exclusionary work buffers while the roost is 
active (e.g., 100-foot no-disturbunce bui1er);<.>r other ' 

compensatory mitigation. 

e) Thq qualifa:d biologist shall be present during building demolition, 
rciO(:ution. or tree work if potential but roosting habitat or active bat 
roosts are pres<.."Ilt. Buildings and tret!s with'active roosts shall be · ., 

<listurb.ed only under dear weather conditions "i1en precipitation is , 

nol forecast for tl1.ree days and when daytime temperatures are at. 
lea.st 50 dl!grec:; Fahrenheit. ,_ 

t) '111e demolition or relocation of buildings containing or si.tr,-pected .. 
to contain bat roosting hubitat or active bat roosts shall be done· 
under lhe supervision of the qualified bio Jogist. When appropriate, 
buildings shall lie partially dismantled to significunUy change the · 
roost conditions, causing buts to abandon and not return to the · 
roost, likely in the: evening ond after bats have emerged from the 
roost to forage. Under no circumstances shall active rnalt!mity 
roost'> be disturbed ll.\1til the roost disbands at the completion of the 
maternity rol1sting season or otherwise becomes inactive, us 
detcm1i1H.'Cl by the quulilicd biologist. 

g) Trinm~ing or removal or existing trees wiU1 poti.:nliul but roosting 
habitat or m.:tiw (n<.m-matemity or hibernation) bat roost sites shall 
follow a two-step renioval pmce,;s (which shall occur during the 

I 
lime of year .when·buts are active. according to a) above, and 
depending l)l1 Lhe type ofrnosL and sp,;cid.; prt.'S<..'Ilt, uccnrding to c) 
ubovc). 

· 1 I I 
, .. 

I. On the lirst Jay tu1d iu1der :·mp1..'!·vision of the qualified 
biologist, tree bnmchcs imd limbs not conl:llining cavities 

I or tis~ures in which buts could roost shall be cut using 
chainsaws. - . 
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DDA EXHIBIT A-6 
File No. 2014"-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. I 9977 

[. 
MITIGATION MONITOR,ING AND REPORTING PROGRAM FOR I 

,I PlER70 MIXED-USE DISTRJCT PROJECT 
i .. 
J I j lmplementati<in Mitigation Monitoring/ Monitoring Mmiitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
I. 

i Responsibility Schedule Reporting Schedule Agency 
Reljponsibility I 

ii. On the following day and under the supervision of the 
qualified biologist, the r,mmindcr ofthc ·tree may be I trimmed or removl.!'d, cit11er using chainsaws or o!her ' equipment (e.g., excavator or backhoe). 

All foiled tn::t!s shall remain on U1e ground for at least 24 hours prior to 
chipping, off-site removal, or ot11er pr0cessing to allow any bats to escape, or 
be inspected onee foiled by the qunlilied biologist to ensure no buts remain 

· \\~U1in the l.ree m1,J/or brunches. 
iv. * CDFW ,kfincs credentials ·or a "qualified biologist"' within 

·1. pennits or ai1t11orizutions issued for a project. Typical qualifications include a 
minimum of live years or academic training and professional experience in 
bi<>k•gical scii~rn;cs and rdut<.-d resource management 11ctivities,_and a . I 
minimum of two years of experiem:c conducling surveys fbr each i.l)CCit!s that ! 

I 
muy hcyre:;cnt withi11 the! project area. 

Mitigation Measure M-81-3: Pile Driving Noise Reduction for · Project sponsors. Prior to Project sponsors to Considered ~'ort 
. Protection of Fish and Murine Mammals constructi<Jn of prepare a cmnplctc upon 

I Prior 1<1 the sliui ll f n::con.~t11.1clion of !hi!' lmlkhead in Rench J f. U1c projed 
the lmlkh1.!t1e.l in Constrw.:tion Plan revicwund 

I Rench Tl, und submit it to t11e approval nf Uie 
sponsors :;hall preparl.! u detailed Const.111ction Plun that outlines t11c details of project !'<>rt for review and Coustructkm 
lhc pili11g installaLion approach. I11is Pl,m shull be reviewed and approved by sponsors lo . upprnvul. l r Phi:n. If _ 
Po11 Slaff. ·n1c infumwtion provided.in thi:,; plan shull include, but not be prepare a tlctem1ined dctcnninc<l 
limited lo, the fbllowing: Construction necessary, :mund necessmy, 

0 ·n1c type nfpiling to he rn;ed (whether shctl pile or I-I-pile); Plan. allcnuation und appmval ofU1e · 
mo11ill1ring plan . sounu 

0 ·mt! piling size to be used; would U1en be I at1cnuution anJ 
I ' 

The method of pile installation ll) be used: 
developed. Rcsults ' monitming plan 

0 oru1e vibration \Vould he 

" Noise kvcls l~1r lht· type <1fpiling to be used und the mct1wd of pile 
monitming ·would n..'quircu by Pnrt 

wiving; 
he provided !o Stun~ mid 
NOAA if required. monitoiing 

" Rc1.:akulntion ofpntential undenvcl.ter noise levels that 1.:ould be An nlkmative to • results Wl1uld be 
generntl.!d du1in2 nile ddving usinu melhodolodcs outlined in the sound provided to 
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File No. 2014-00 l 272ENv 

Pier 70 Mixed-Us~ District Proj~ct 
Planning Commission Motion No. 19977 ... . -

MITIGATION MONITORING AND REPORTING .PROGRAM FOR 

' 
PIER 70 MIXED-USE UIST~CT PROJECT . . 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

• J 

Responsibility Schedule 
. Responsibility 

Schedule .~gcncy 

CalTrans 2009 [ Cull.runs, T eclmicul Guidimce for /\.ssessment and ·utt1..'rluation and NOAA. 
MitigutitinJ; and monitoring plan is 

1 
to consult \,\·ith 

" When pil~ driving is to l>ccur. NOAA and provide F .. eviclenct: to the · \ Ir the re:-:ults of the recalculations provided in tl1e detailed Cnnstntction Plan . salisfoclion of Pmt for pile·clriving discussed above indicate thi1t underwater noise levels arc less Stuff. than 183 dB (SEL) for lish at a distance of33 fect(less thanor.equul to 10 
meters) and I (i(J dB (RMS) sou11d pressure Jc{·el or 120 dl3 (RMS) n.: l µPa 
impulse noise levi::r for mminc m1i11mials for a <list[l]1ce l ,640 foct (500 
meters). then no l'rnther measures arc.required to mitigutl! unde1water noise. 
Jr recakulut<.'l.l noise kvels m·e gn.:akr than those identified above, then the 
project sponslin; shull develop a sound attenuation reduction and monit01ing 
plan. ·n,i:; pltm sh.all be reviewed und approwd by Port Start:- This plnn Hhall I I provide detail on the sound attenuation svstem, delllihni::tlwds usl!d to 
111'.>nitor and veril~' sbnnd kvds during p

0

ilc-driving activities, and all BMPs 
to be taken to reduce impact hammer pile-driving sound in the maxine 
envirornnc:nl to an inle~1sity level nfless Llum 183 and 160/120 dB (us 

I identitied above) at distances of 33 !i:!et (le:-is lhun or equal to IO meters) _for 
fish and 1.640 fL>ct (500 meters) for marine m1munal1>. 'I11e sound-monitoring 
result:; shall he mude available to NOAA fish1..'fic:s. I( in tl1e case ormurinc 

. mammuls. rt!Cukulated m1ise level~ ure greater tJ1an 160 dB (peak) al less 
tJ1m1-0r equal tt1 1,640 !eel (500 met<:.,:!$), then the proj<:.>ct sponsor:,; shall 

· 1 
consult with NOAA to detennine U1e m:ed to·obt.uin an Jncid..:nl.al Harassment ; 

Authorii::ution (IHA) under the MMPA If !lll IHA is requin:d by NOAA. un 
applicati6n (or m1 ll Ii\ shall be prepared by the project sponsors. 

"Jbe plan shall incurporute as appmpriate, but not be limited io, the following 
BMPs: 

Any impact-hamm<.'f-installcd soldier wall I-I-pilings or sheet piling 
' . 

" shaJl be conducted i.n strict uccordnnce with the· Long-Tenn 
Management Strategy (LTMS) work '>Vindows for Pacific herring,* 
dnrinu which the presence of Pacific hening in the project site is 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. J 9977 

MITIGATION MONTfORJNG AND REPORTING. PROGRAM FOR 
PIER.70 MIXED-USE DISTRICT PROJECT 

·-
· Implementation Mitigati.on Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 

Schedule Agency1 

Respon~ihility 

expected to be minimal 1mless, where upplicuhle, NOAA Fisheries 
in I11eir Section 7 con~ultation \~·ith !he Corps determines that the 
potential effect to special-status fish species is less than significant. 

0 lfpile installation using impact hammers must occur at times oti1c..,-
llum the upprnved LTMS ,vork window for Pacific heiring or result 
in underwater sound levels greater than those identified above, the 
project sponsors shall consult \\~111 both NOAA Fisheries und 
CDFW on tit!.! nl.!cd to obtain incidental tnk..: uu!horizutions to 

' mltlrcss potential impacts to long'tin smelt and gre.en sturgeon 
us:,;odutetl "·ith reco11~truction' of the steel sheet pile bulkhead in 
Reach I.I, und to implement all requested actions to avnicl impacts. 

0 /\ 1,640-foot (500-mctcr) i;afoty zone :,hall be established and · 
muinLaincd uround thc.som1d source to I11c extent such a safety zone 
is h1cat<::d \\'1lhin in-watl.!r arcus. for I11e pnitcction ofmru·inc .. 

l 
num1muls in the ev1:.'!ll Uml .sllund levels arc unknown or cannot he 

I I 
adequately pr!.!<lic!ed. 

0 ln-w.ilcr work i11.:tivities associated with reconslluctinn nf the steel ; 

sh!.!d pile bulklleu<l in. Rca.:!1 II shall bl.! hultcd when a marine· 
l 
I 

mummul entt::n; the l,640-foot (500-meter) sqJety zom: and shall I cease until the mmnnml !urn been gonc from t11c aren for a minimum I 
of 15 minutes. . ' ! 

0 A --sofr start'" technique shall bi:: used in all pile Jri ving, givjng 
marine nmmnmls au opportunity to vacate thl.! url.!a. 

" 

0 I\ NOAA fishe1ics-uppmved biological monitor shall conduct 
duily surveys before and during impact hummer pile driving to 
inspect llie :,ufoty zone and udjac<.!nl San Fnmci~cn Buy w11tcrs for . 
marine mammals. The monitor shall be present m; specified by 
NOAA Fisheries during the impact J.)ile-driving pha~es of 
construction. 

I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti~ation~ . 
Monitoring/ 

Monitoring · Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

. 1 

Responsibility Schedule Schedule Agency 
.. Responsibility 

Other BMPs :;hull be i:mplt:1m.:nted as necessary, stJch us using 
; .. 

· 1 

: 
bubble curtains or un uir barrier, to reduce underwater noise levels 

. to acceptable levc::ls. j 

' Allemutively, the prt~ject sponsor:; may consult \,itl1 NOAA dinxUy and • I 

submit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such ca8e, the project' $ponson; shall comply with NOAA reconunendations 
aml/or requirements. .. 
'' U.S. Army Corps ()fEnginecrs, Progrnmmutic Ess<:ntialf'ish Habitat lEFH) . ' 
Assessment for \.he Long-Tenn Management Strat~gy for the Placement of 
Dredged Mul<.'fiul in !he fam fmnci:;co Buy Region. July 2009. 

Mitigution Measure M-BI-t: Compensation for Fill of Jurisdictional Pmject sponsors. . P_rior to uny Project sponsors lo ConsiLkred Port 
Wutcrs construction at comply with complele atler 

In accordance with Ute Reach [l regulutmy pl.!mlits isstumce or ; 

To offset temporary und/or pemmnent irnpucL'> to j misdictional waters of San 
regulatory pcm1its bulkhea~ odh r<.-gulatory 

I 
Francisco Buy udjucent to the 28-Acre Site, construction associated \\~th accord,mce · permits for th·e 
repair or n.-placemenl of the Reach II bulkhead shall be conducted us required ·aml coordination 

,vith NMFS, · with regulatory fill of 
by regulatory penn.its (i.e., those issued by·the Corps, RWQCJ3, and BCDC) 

irermits. jurisdiclional 
mid in coordination with NMFS as approp1ialc. lfn.'quircd by regulatory compensato1y 

I pennits, compensatory mitigation-shall be provided as necessary, at a nlitig1=1tion., if \VUters. 

minimum ratio of l: I for fill beyond that r~llired for normal repair and . required, shall be 
maintenance of exisling structures. ·compensution may includ·c;: on-site or · provided ut a 
off-site shoreline impro.vements or inte1tidal/subtidal habitat enhancements minimum ratio or 
along San Francisco's eastern wateli'ront through removal of chemic:.illy 1: 1. 
tn.:alc<l wood matc1ial-(c.g., pilings, decking, etc.) by pulling, cutting, 1)r 
br!!aking off piles at least I fool below mudline or removal uf other 

' uncngincercd debris (e.g., concrete-fill~d drums or large pieces of 
concrete). 

lmprove1m.'11lS woul<l be implcment~d in acconfance with NMFS a:,; 

appropriul~. On-site or off.site reslorntion/cnhanccment plans, if required, 
must bt: prt:pared by a quulilii;d biologist prior to const11.1c!i,1n and approve<l 
by the pennitting neencies priodo beginning construction, repair, or 
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Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/ 
Reporting 

Responsibility-

Monitoring 
Schedule 

rcplw.:emenl nrthe Reach II lmlk11ead. Implementation or 
rcstorution/enhuncement activiti~s by the pem1ittec shall occur prior to 
project impacts, whcne".er pnss.ihlc::. · _I __ . J_ I ! l 

Monitoring 
Agcnc~·1 

. ,Mi~;~u~ir>~· M~asu:C·~-~E.Ju; Rcd·u~~;on· of Rock FuliHazurds Project sponsors.. Prior to the ~lm1 i'roje~l spons<.ir:, to Cousidcrc<l Port 
· . of constmcllon I suhmll complete upon 

·n1e project sponsors shull pn.:pa1:e a site-specific geott.-chnh:al re~ort(s), m:tivilies at gcokcl11iical apP.mvul or 
su~jed tn rcvi_ew unJ approval by the Port, thul ..:vuluuks the ~cs1gn.'.md . Purccls·PKS, . report(s) to U1e Port gcotedmicul 
cnnsu·u.:lion mcllwc.ls propo:;cd for Parcels PK~, C-1, and ~-2, the Jrn;h l·_Iill C-1, C-2, U1c j ior review an<l rcport(s) and m1y 
pluygnnmd: an!."121 :1t St.reel. The investigations shall. detcmune the polenlrnl lrish Hill . , upprovul. usS1.1ciatci 
!'or 11.ick foll Jwiurds. Ir the JJotcnlial for rnck foll li:v.anfa is idcntifa::d, ·U1e playground, measures to 
site-spccilic geotixhnical inve:.1igations shall identify measures to min_i.mize and 21st Street. minimize rock 
such hazards to be implemented by the project ~'PO!lsors. A1ssible measures foll hazur<ls. 
to reduce U1e impm:ls nfpolcntial rock foll hazards inclucfo, but ure not 
·limJtcd to, the follll\\~ng: 

Cl Limited ri:grading lo adjust slopes to stable grailicnt; 

o Rock foll containment measures such as in&"tallution of drnpe nets, 
ruckJi:!ll culchment fence!-), or diversion dums; and 

o Site design measvrcs such as implementing setbacks ti.1 ensure that 
· buildings and public·uscs are outside !lretis that could be subject lo 

damage us a result ofrock fall. 

Mitigation Measure M-GE-3b: Signugc and Restricted Access to Pii:r 70 

Prior to i.ssuonce of the first certificate of occupancy under the Proposed 
Pmjcct, the project sponsors shall install a gate or an equiYak'!lt measure lo 
prevent access to the ex.isling dilapidated piC;.'I" at the project site. A sign shull 
be posted at the 1x1tential access point informing the puJ,lic of potential risks 
ussodutcd with· use or the strw;ture and pmhibiting public access. 

Project spon~ors to 
inst.111 signage and 
gale or equivalent 
measure to prevent 
access to tht:: 
existing dilapidated 
pier. 
'., 
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Prior.to 
issuance of U1e 
first Ce1tificute 
of Occupancy. 

Project sponsors to 
document 
inslnllation or . 
signuge nnd gnte or 
equivalent measure 

Considered 
complete upon 
instullation.o r the 
signage lllld gate 
or equivalent · 
mcusure. "111e 
measure will bi: 

··1 documented. in 
i the annual 

Pm1 

I 
I 
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Pier 70 Mixe~-lJse District Project 
Planning Commission Motion No. 19977 

MITIGATION. MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROV A,L 
Implementation I Mitigation 

I 
M(!nitoring/ I Monitoring l Monitoring 

Agency1 

Mitigation Mc11sure M-GE-6: Palcontological Resources Monitoring 
and Mitigation Program · 

Prior to fasmmce or a building pennit for construction activities Lhut wouid 
disturb scdimt!ntary rocks of U1c Franciscan Complex (based on the 
sitc-spceilic g.eotechnical investigation or other.available infom1ation), the 
project sponsors shall retain the services of a qualified puleontological 
con~ultunt having e~1Jerti:-ic in Califomia Haleontology to design and 
implement a Pulcontologicul Resources Monitoring and Mitigation Program 
(PRMMP). "l11e PRMMP sha.11 specify U1e timing and specific locations where 
construction mo1iitoring ,vould be r~uircd; emergency discovc..,:y procedures: 
sampling and data recovery procedures; procedures for the preparation, 
idc11tilication, analysis;and curation of fossil specimt!ns and data recovered; 
pn:contiU11cti,1n coordination procedures; imd procedures for rcpo_rting the 
resulL,; llfthe monitoring program. ·me PRMMP shall be c9nsistent with the 
S01:iety for Vertebrate Pak-ontology (SVP) Standard Guidelines for thl': 
1nitigation of cimsU11ction-related adverse impact<; to pa1eonto1ogical 
reSOl!l"Ct!S and the requirements of Lhe designated repository fi.1r any fossils 
collectl.-d. · 

During construction, earth-moving activities that have the potential to disturb 
previously undisturbed native st:Xliment or sedimentary rncks shall~ 
monitored by a qualified paleontologicul consultant having eiq:it:rtise in 
Culifomiu puleontolog.y. Monitoring need not be con<luctcd for constmction 
uctivitics in ar<:!us wht'l"e tile ground has been previously disturbed or when 
cnns!rnctin11 activities would encounter artilicial lill, Young Bay Mud, marsh 
deposits, or non-sc.'<li1:1cntury rm:ks o l" the Franciscan Complex. 

If a pakonlologk:ul r<::Soun;c is discovered, t:011:,1rnction m;tivities in an 
appropriate huller around the disc1we1y site shall be suspended for a 
maximum <li'4 week:;. /\t 1hc direction ot"t11e Environmental RevievJ Oilicer 

Res pons ib ii ity 

Project sponsors 
and qualified 
paleontological 
consultant. 
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Schedule 

Priorto . 
issuance of. a 
building pem1it 
where 
construction 
activities would 
disturb 

, scdim.mwry 
rocks of U1e 
Franci:scan 
complex. 
·If earth-moving 
activities have 
the potential Lo 
disturb 
previous! y 
undisturbed 
natiw 
sediment, a 
qualified 
puleontological 
consultant. 
would monitor 
the activities. 

· Reporting 
Responsibility 

Schellule · 

mitigati@ an<l 
monilodng 
re orl. 

1 Qualified Considered Port and 
paleontological complek upon · Pl(uming 
commltant to · dm:mncntation lo / Department 
prt:pare a PRMMP the stttisfoction 
for review and of that building · ' 

. approval by the pcm1it 
ERO A single constn.1clion 
PRMMPor activities would 
multiple .PRMMPs not disturb 
may be produced to sedimentary 
address project rocks orthe 
phasing. Frimcisean 
In compliance with Complex, ur 
the req~rirementc; of review and 
thePRMMP,a approval or (he 
qualiiied · PRMMP,ir 
paleontological required, by the 
consultant would Planning 
monitor Departrncn~. 
construction nnd Monitoring 
provide a activities und 
monitoring report compliance 
for inclusion in the \Vcrnld he 
unnunl mitigulion <locurn<::ntct.1 in 
Emu nionito1ing I the 1;nnual 
n::pnrl. mili~ali?n and I I 

momllinng 
report. 

I 
I 
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MJTIGA TION MONITORING AND REPOR1;ING PROGRAM FOR 
· PIER 70 MlXED_;USE DISTRICT PROJE~T 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

(ERO), the su~'Pension of construction can be extended heyon<l 4 weeks if 
' ncc<lcJ k1 i.r11plcment uppropriutc measures in uccordancc: witl1 Lhe Pl{MMP, 

but nnly if such a su:;pcnsi.on is the only frnsiblc means.lo prevent an adverse 
impact on the pak.•onlologicul resource. · 

The paleomolfJgical consultam·s work shall be conductc<l ut the <lireclion of 
the City"s .ERO. Plans and reports pn:par!!d by the consultant shall be 
submitteJ iir:.1 und directlv'to the ERO for review un<l commi:ml, and shall be 
Cl1nsidcrc:d drnll reports s~b.f ect to revision tmtil finul approval by the ERO. 

Implementation 
Rcspohsibilit~· 

Mitigatfon 
Schedule 

Monitoring/ ! 
Reporting . 

Respons_ibility _j 

! 

I 

Monitoring 
Schedule 

Monitoring 
l. 

Agency 

'· y··. d .:· l ... ·! .. ·:, w.· ... , ,. '''R" . .;.,, ....... ,., ...... I,117-';-,;-,-:;,; •. ·~•11".r•'~-.\-,·-~ .. • ,;---c .-, ', :·.·- .. :•:;· • .'' ••• ·'i."·!'·C •".S.''l. ... ;r, ,' ·i,:-:f•'"-'(:. _. .... .-J.--~_i::X"'·::.. --5:ll<,:;;:.;,.' .,;·. <. '. ... • •• '··· 
~'.· ~£JO og.1-'.· {/11(1.. ate,:; f!SOU.r.Ce$;li.y.ltiga{:~p/l'i~~".l.e{l_!iJ!l:~SJ,.i~~;)',Z[;',°.\:! . . .;_.-:.i:-::.,';*,ci .:. · •. ··:'":.'!:'.' ,.,.~,,~1:'l.{.{(~_!'~~~~-~;;i,:;:r.,.:, :·: .'.f·:· .. 1 :::f_ :-1~·-.\. :.:::-. > )~/;)/. 2~=t)~~:::: 

Mitigation Measure M-HY-2u: Design und Construction of Proposed 
Pump Station for Options 1 and 3 

,• 

The pro.kct sponsors shall dc:iign the new pump station proposed us purt'of 
the Proposed Prqject to uchieve the following perfonnunce crit~·ria. 

o 'I11e dry-weaU1er cnpucity of the m:w pump station and associated 
force main shall be sutlicient lo convey dr)'-Wt:!athcr wastewater 
Jfows wi111i11 the 20'" Street sub-basin. including 11tiws from the 
existing husdine, the P!'llposed Pmject nt full build-out, uncl 
cumulative project contributions; anc.l 

Project sponsors. Prior to 
construction of 
U1e prnposed 
pump station 
for Options I 
and 3. 

Project spop:mrs to I Consit.leretl 
coordim.ite with the complete _upon 
SFPUC and Port 1· appt1)\'!ll of the 
rcgm·ding the final design by 
proposed pump the SFPUC. 
station design und 
pcrfonnance 
c1iterin. 

a 'Ilic \Wt-wc:uU1cr capacity of the ni::\V pump station shnll be 
::.utiicicnt to ensure ti1ut pntenliul wet-weather combined sew<.'!' 
dis.:harncs fwm the 201

h Stred sub-basin and asso.:iated -· I I 

discharges pt:!r year specified in the SFPUC Buysiclc NPDES 

SfPUC 

do\vnst..r~m1 bu sins do not ex~eed the long-tenn average of tcn I 
permit or upplici1b!I! con-es111.mding pennit condition ut time of final I ·1 

design. The: cupncily shull be basc:d tlll lhe existing busclim:, U1c j' 

Proposccl Project al Jhll builcl-nul, u.nd cumulative projcxt , 

' '"" trib"' "'"'· I I ' ·~. : . 

'foe pn~icct sponsors shall worJinat.e with !hi:: SFPUC regurtling thc t.lcsig.n l. and i.:unstmction l)J'the pump station. "11le timil de:;ii.m shall he :mbject t~l 
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File No.2014-00 l 272ENv 

Pi1;·r 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

1. 

Responsibility Schedule &chcdulc Agency 
.Responsibility 

upproval by lh1: SFPUC. 

Mitigation Mcusurc M-HY-2h: Design and Construction of Proposed Project sponsors. Prior to Project sponsors to Consi<lerc~ SFPUC 
Pump Station for Option 2 construction or coordinat(:) with the i.:omph::te upon 

'flle project sponsors shall desigp. U1e new pump. staUOJ:\ proposed· as pnrt or 
the proposed SFPUC und Port approval of the 
pump station regtU"Cling the fin.al design hy · 

the Proposc<l Project to achieve the following pc.>rlom'!ance criteria. for Option 2. I proposL'll pmnp theSFPUC. 

0 111e dry~weaU1er capacity orthe new pwnp slation tmd associated 
.. ·sll.1ti,1n design ond 

fon;e main :;lwll be sut1idL'Ilt to conv<:.'Y dry-weather wasle\\·utt-'r performance 

!l()w:-; within .U1<:: 2ci1 Su-eet sub-basin, including· t1nws from the criteria. 

existing ht1sdine, the Proposed Project at lull build-oul, and 
· cum11la1.iw project cont1ibutions; 

I 0 During wel weal.her, wastewater flow::. fhim the projecl :;it!.! shall 
bypass the wd-weuther fi.1cililies und he conveyed Lo the c,1mbined 
sewer :,ystem in such a manner tlmt iliey do not contribute to 
combine<.!, sewer discharges within U1e 20°1 Sl.rt.'et sub-basin; and 

: 

0 ·111.: wet-weather capacity ofthe .new pump station shall be ' 
snl)kicnl. to en:mrt! that potential wel-weuthc.,· combined sewer 
disd1argc!:ifrom thl! 20111 Street sub-basin and ussodall!d 
downstream basins do n,1t excet:Xl the long-tcnn average often 
<lisdwrgc); per year specified in the SFPUC Bayside NPDES 
permit or upphcuhl.: co1Tes1xll1<ling pennit condition at time of tinal 

I 
dL-:..ign. ·111c capacity shall be ba:::ed on Uic cxi::.ting baselirie and .. 

cumu latiYe projecl. con1.tibu1.ions .. I 
I I T11e projt:ct sp,msors shull collrdinat..: with the SFPUC regarding !he <lcsign 

I I I and cnnstmction 0C1l1~ pump :;talion. 111e final design shall b~ sul:!iect to 
approval by Lh~ SFPUC. 
-·- : I 

41.lrztr)·dttii~~LEb.lirJ;;c/oii s:Mlit?f i.fiis'Wtt((i/atii/rl:'.iMec1sii'f es,,~~It'.'11'(:}.~t;"".:\\'f.t:f})::;1\1~lfE!..; {vi.·,,·:,:"i~i::~:.~t ~;;.~:·i11if,~:i;r:·f>'.\ ~' ... ~:J:,? /;}\/?;.i ~ .~·~:-~~~-~·r·:~?.\~f~h:=1.~{-; 
Mitigation Mca~urc M-HZ.2a: Conduct Transformer Survey nnd Project sponsors Prior lo t11e .Quulifi..:d ConsidcrcJ P(1rt 
Remove PCB Trnnsformcrs und qualified demoiition, contractor to survey complete ifno 

contractor. reno vution, or and detemtirie the PCBs found or 
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. I 9977 

MITIGATION MONITORING AND REPORTING PROGRAM F9R 
PIER 70 MIXED-U~E DISTRICT PROJE°CT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring Monitoring 

Responsibility · Schedule Rcportir.ig Schedule 
· Agcncy 1 

Responsibility 

Th..: project sponsors shall rdain u quulilied contractor to survey any building relo..:ation r>f I PCB contt:nl of upon uppropriul<.: 

uud/or strucltn·e planned for dctnolitinn, renovation, ~1r relocation' to identi1y any building tnmsfonm:rs in use disposal and 

ull dectric11l transfo1n1ers in use und in storage. ·n1<.: contractor shall and/or . and storage. Tf remo Val Of 

dctennin..: tJ1e PCB conk:nt using naml! plate infornmlion, or through · slmcture. · : necessary, U1.e tmnslormers. 

sampling if name-plate data do not provide adequate information regarding contractor shall Mitigation 

U1e PCB content of tl1c dickctric equipment. The project sponsors shall · remove and dispose activities would 

rctuin a qualilfod contmctor to remove and disp,isc of all transformers in of t.ransfonners in be <lo..:umented 

accordance \vith the requirements of Title 40 ·of the Code of Fedeml accordance.,vith "in hazardous 

Regulation~. Section 761.60 (described under tJ1c Regulntory Framework) 
.. 

applicable materials 

U!ld the Tille 22 oril1c Califomiu Code of Regulations, Section 66261.24. rcgulutions. munitestos and 

·111e removal shall be completed in advance of any building or strucnu-nl . in the annual 
,lcmolition, renovulion, or relocation. mitigation und 

.. : 
monitoring 
reoorl. 

Mitigation Measure M-HZ-2h: Conduct Sampling and Cleanup if Project sponsors In U1c evi.:nt that lfleakug<.: or Consi<ler.<::d Port 
Stained Building Matcriab Arc· Ohscrvcd and qmtl iJied·. kukug.c is · i spillnge occurs, complete if no 

In U1e ev..:nL that leakage is observed in the vicinity o(u tmnsfon11er 
cont.rue tor. obseMI in·U,e I 'l""U fied contra"°' PCIJs found nr 

containing grcot.cr thun 50 pmts per million PCB" (detem1i:m:d in accordance 
vicini~y of u to obtain :;umples upon smnpLing 

wil11 Mitigation Meastm:: H-HZ~2a). or !11e leakage has resulted-in visible 
t.runsformcr anc( clean tJ1e und removal ,if 

:-:tuining or the building mate1iuls or surrounding surfac<.: areas, U1e pr,1iecl· 
contuining j snrfoc1:: (if' PCH:-:in 

sponsors shall retain u quulilfod.prolessional to oh!uin sampl~ of the b1iilding 
greatc: tJian 50 I ne1:1::s~ury) in .uc..:urdunce 

1 materials for tl1e una!y~is of PCBs in acc6rdunce with Part 76 l oflhe Code of 
parts per . accordance \vilh upplii.:able 

Fedcrnl Reg\Ilulions. lf PCBs are identified at 11 con<.:e.!ltrntion of J purl per 
million PCB, or I applicable rigulutions. ! 

million, tJ1\!n the pni1i;:ct sponsors shall retuin u contractor lo clean the ~urfoce 
the Ieukag<.: has regulations. Mitigation 

I· io u \:unc<.:ntnitiori ot· 1 part per million llr less in accordant:<.: with Titk 40 of 
resulted in activities would 

!11<.: Code nr F<.:d..:rul Regulation:-;, Section 76 l :(i !(a). The smnplinu um.l 
visible staining be documented 

· cleaning shall be 1-:ompleted in advm1cc of uny building or struclui-al 
ofti1e building in hazurdo us 

c.lenwlition, renovation, nr relocation. 
materials or materiuls 
sunoun<ling manifestos ·and 
surfuc~ area:,. rr ! in the annual 

I 
d~tt:rmim.~ · , mitigation.and 
necessary, · monitoring 

I samnlina anti ! renort. 
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· Pl_anning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXEo.:.usE DISTRICT PRQJECT' 

. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation . Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

· Responsibility Schedule Reporting · Schedule Agency1 

Rc~pomlibility 

cleaning shall 
be completed in 
advance of anv 
buildi~g or • 
strnc Lura! 
demolition, 
renovation. or . 

: rcfocation. 

Mitigation Measure Jyi-HZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In th<.! cvcnt tlial lfkakuge or Consi<lcrt:d Port 
Olm~rvcd und quuli li c<l leakage is spillage t1ccurs, compldc if no 

Jn tl1e t.:vcnt that leakage is obst::rved in the vicinity of a PCB-containing · con Lrach)r. observt::d in the qualified contractor PC13s f'ound or 

trunsfonncr that has resulted in visiblc staining of the summnding soil vicinity of a . to ohtuin'samples upon sampling 

, (<letcnnincd in accordan.;e \\~th Mitigation Measiire M-HZ-2a). Lhe project trunsforiner, or and remove unv : and rcnwval of 

:;pnnsnrs shull retuin a qualilicd professional to obtain soil smnpks for the the leakage hus PCBs (.ifneccs~ar:i) I PCBs in 

-analysis of PCB::; in accnrdimce with Pai1 761· ofthe Code of Federal resulted in in accllrdunee with ' accordancl! -
Regulations. lf PCBs an: identified at a conct'l1lrntion less tlum the residential visibk staining . upp licub le appJicablc 

Envinmm(,·ntal Screening Lt::vd of 0.22 milligram:; per kilognnri, then no of soils. If rt::gulutions. regulutilins. 

l'llrther m:ticin shall bt:: required. If PCBs are identifi~d at a concentration detennincd Mitigation 

greater tlum or equal to the reside11tial Environmental Screening Level. of necessary. activities woul4 

0.22 milligrnms pt::r kilogram, then the project sponsors shall require the sampling and 
I 

be docum1.'l1teJ 

contmctor to implement tl1e.requirements ofU1e Pier 70 RMP, as required by n:moval shall hazardous 

Mitigation Measure M-I-!Z-6. 'l11e sampling and implementation or the Pie~ be completed in matetiuls 

70 RM.P reguiremcnls ~!mil be completed in advance of any building or advance ofuny manifestos m1d 
' 

:.~ucturnl deml)lition, renovation, relocation, or subsequent qevelopment. building or . in the·annuul 
struct11ral mitigatk111 and 
demolition, monitoring 
renovatfon;or rep,irt. 
relocation. 

Mitigation Measure M-HZ-311: Implement Construction and Project sponsors Notice sh(lJl be All plans prepared Considered Port 
~nintcnnnc'-'-Relatcd Measures of the Pier 70 Risk Management Plan und construction provided t<.) tht! in accordance ,vith complde upon 

·111e project sponsors shall provit.lc noLice lo U1e RWQCB, DPH, and Pmt in· 
co1.1trnctor{s). RWQCB,DPH, the Pier 70 R.MP notice to t11c 

m;cordunce wit11 the Pier 70 RMP, in advan.ce of ground-disturbing activities 
ant.! Pot1 in shall he submittt.:d RWQCH. DPI-1, 
uccimlunce to the RWQCI3, and Plirt. 
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I 
,MITIGATION MONITORING AND REPORTING PROGRA.M FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 
.. 

l . Monitorinl! Implementation · Mitigation Monitoring/ Monitoring · 

\ 
MEAS()RES ADOPTED AS CONDITIONS 9F APPROVAL Rellponsibility Schcllulc Reporting 

l Schedule Agency1 
· 

. Rcsponsib°~lity I 
i 

j thut would disturb un area of 1,250 square li.:et or mllre of1'.utivc soil, 50 cubic v.~th !he Pi.er 70 DPT l, and Pm1 for 
1 yurds 11r mon: ofnalivc soil, more than 0.5 uc1"1! of soil, nr I 0,000 sqttal"I! Jc::eL RMP ptfor tt1 : reviewund 

or more or<lumbli: cover (Pier 7<J RMP Sections 4.1, 4.2, ,md 6.3).· · imy upprovul in 

·11ie project sponsors shall ulso (through !heir contractor) implement lhe 
gnmnd-disturbi accordance with the 
ng activities notification . 

foll<m-ing mi.:astires of l11c Pier 7o.R .. l\1P quring con;;Lmctio11 to imwidc for the that would 
1 

rl:!quiremcnts of the 
piutcction of worker and public hculU1, including neru-by schools and otl)er disturb im area RMP .. 
sensiti,:e n."ccptors, /llld lo cmmrc appi·opriute disposition of soil u.nd ?f 1,250 sq uure grnm1<lwatcr r1::mnvcd from the sitti: fed or more of 

• 1\ p1\1ject-:.p::citic hculth und sulcty plan (Pit.!r 70 RMP S<.!ction nutive ,mil, 50 

. 1 (,.4 ): cubic ym·ds or 
more t>fnutive 

0 /\.ccl:!:-s control:; ~Pier 70 RMP Se1;tion 6.1 ); soil, mor~ !lum 

o . Soil manugerm:nt prolocols,.im:luding l110se for: 
0.5 acre ofs<1il, 
or l(UJOO ' . 

0 soil movement (Pier 70 R~ Section 6.5.1 ), square feet or ,. 

more of durnhk" 

I 
0 soil sluckpile numugement (Pier 70 RMP Section 6.5.2), und cover. 
0 impo11 of clean soil (including prcpuration"oru 

project-~-pcciJic Soil Import Plan) (Pie..,· 70 RMP Section 
I 6.5.3); 

.. · . 
0 A dust contn1l plan in accordance with the measures specified by ' 

the California Air Rcstiurccs Board fbr conu·ol ofnuturally 
11cc:u1Ting usbcslos (Jitl,; 17 of California Click ofRegulutions, 
Si.:ction 93 ! 05) and Article 22B of the Siin forancisco Heallh Code .. 
and other upplicable regulations as well us sitc-speci Ge measures· 
(Picr70RMP Section 6.6); .. 

I 
0 A p~oj!!Ct-:,,1)ecific stonnwater pollution prevention conlr<?l plan 

(Pier 70 RMF Section 6.7); 

i 0 Off-site soil di!>-posul (Pier 70 R1v.!P Section 6.8); 
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MIT!GA TION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

- Monitoring/ ·· 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL lmplcmcntation Mitij!,ation Monitoring · Monitoring 

Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

0 A project-spccilic groundwater management plm1 for temporary 
dcwat<.·ring (Pier 70 RMP Section 6.10.1 ); \ 

0 Risk management measures to minimize the potential for new I l. 

utilities to become conduits for the spread ofgnmndwutt.'l· 
contamination (Pier 70 RMP Section 6.10.2?; 

0 App~op1iatt! de~ign ofu~dcrground pipelines to prevt.•nt.the 
intmsion of' groundwater or .degradation of pipeline construction 
mat1..'Tili!s by chemica.ls in the ·soil or groill1dwater'(Pier 70 RMP 
Section 6.10.3); and .. 

0 Prntoco ls for :in foreseen conditions (Pier 70 ;RMP Section 6. 9). 
' 

fol!n~,fag compklion or com;trm;tion activities that disturb uny durable 
·COVt!f, the integrity of the previously existing durable cover shall be . . 
re-established in accordllnce with Section 6.2 of the Pier 70 RMP and the J 

protocols desi.:ribed in U1e Opcnilions and Maintt!nance Plan of the Pier 70 
R~. . . .. I 

All plans prepared in accordance with the Pier 70 RMI' shull be sJbmitted to 
the RWQCB, DPH, and/or Pmt for.review im<l approval in acconlknce \\1th 
the notification requireme~1l~ ortl1e RMP (Pk-r 70 RMP Section 4.p). -

Mitigation Measure M-HZ.3b: Implement Well Protection . Project sponsors .. Priorto Project sponsors to Monitoring Port 
Rcq uircmcnts of th.c Pier 70 Ri~k Manugement Plan · . . -- ground-di~turbi ·i den tily any • • ·1 complete ifno 

In !!Ccor<lnncc with Section 6.11 · of the Pier 70 RMP, !be project sponsors ng activities. monitoring wells in wells 11r 

shall review avuilablc infonnation prior to any ground-disturbing activities to U1e ru·eu, and activities would 

idcnti(Y any monitoring wells within the construction area, including uny . appropriately be demonstrnt<:.·d 

well:nnstalled by PG&E in support of investigation and remediation of the .. protect them: 1r in RWQCB and . 
PG&E Rt:~11onsibility Art:u within the 28-Acre Site. The wells shall be dcstrnctioh of u DPH regulatory 
appropriatdy prnlL>clcd dming constructfon. Jr construction n<.-ccssitates w~u i:; retjuired, it applicati1111s and 
destructiun or un existing well, the dcstrnction shall be conducted in would be doc um en ted in 
m;cordam:e wil11 C~1lifomiu and DPH well ubundonment regulations, and conducted in U1c mmual . I· accordance with mili/rntion and 
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l, 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING A,ND REPORTING PROGRAM FOR 
. P-IER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDIT.IONS OF APPROVAL. Implementation Mitigation Monitoring/ Monitoring J . Monitori!}g 

Rcsponsihili~y Schedule Reporting · Schedule ··1 Agency' . . 
Rc!!ponsibility 

must he approved by U1e RWQCB. The Port shall ulso be no lilied of !he npplicable monitming I 
I 

<les!rllclion. If required by lhe RWQCB, DPH, orthi;; Port, tl1e pmject r~gululions an<l U1c report. 
sponsors shall reinstaWuny groundwater inonito1ing wells tl1,1t an~ part oflhe Port would be 
ongoing gn.1und\'vater monitming network: notifie<l. Ir required 

by tl1e RWQCF3, 
' , DPH, or the Pl,rt, 

I I thi:: project sponsors l 
shall reinstall anv 
"J1.1umlwuter , · e . 
monitoring wells 
that an: part or the 

.. ongoing C ., 
groundwater . 

l, monitoring 
ni::twork. ' ' I Mitigution Measure M-HZ-4: Implement Construction-Related Project sponsors Prior to The project Considered DPH · 

. Measures of the Hoedown Yurd Site Management Plan ground-disturhi sponsors shall complete afkr 

In m:cnrdarn:c with the notifa:ation requirem..:nts or'the Hoed_0\\~1 Yard SMP 
ng activities at miti(y the notification to 
the Hoedown JZWQCB, DP!-!, . the RWQCB, 

(Sedion 4.2 ), lJ1-: project sixinsor:; (through their contrndor) shull noti1Y U1e Yurd. un<l/or 1'011 prior to I DPH. uud/or 
I 

R WQCB, Dl'l-1, and/or Port p1ior lo conducting uny in!rusive work nt ti1e · con<lucling m1y Pon: 
[ Joe,lown Yard. During construdion, the· contrnctor ::;hull implement the intrusive work i1t 

! fo1!1.rn·ing measures o!'ti1d-lo..:<low11 Yard SMP to provide for the prnl<..'Ctinn lh<; l loedown Yard. 
1 ·or wMh-r uncl public hcallJ1, un<l to ensure apprnptialc disposition of soil 1m<l 

groundwutcr. .-
A project-spcciJic 1-kallli and Sufrty .Plan (Htie<lo\'vn Yurd 8MP 

I 
0 

I Section 5): 

0 Dust mrumgcmcnt me::asures in nccordani.:i:: with- the meusures 

I 
spei.:ilicd by 1J1c Culifo111iu Air Resources Board for control of 

' nulumlly Ol:cm:ring asbestos (Title 17 of California Codi: of .. 

Regulations. Scctit111 93105) m1<l Article 22B o!'lhl! Sun 
Fnmcisco l-lc1:1Itl1 Code. 'l11c spedfic measures mus! u<l<lress 
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File ~o. 20.l 4-00 l 27~EN\ 
Pier 70 Mixed-Use District Project 

Planning Commission Mo!ion No. 19977 

MIT.IGATION MONITO~ING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT · 

' .. : , 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I . 

·Responsibility Schedule Schedule Agency 
Responsibility 

dust control (SMP Section 6.1) and dust.monito1ing (SMP 
St:ction 6.2). · · 

C Soil and water management measures, including: 

0 soil handling (Hoedo,vn Yard SMP Section 7.1.1 ), 

0 stockpile management (i-loedo\vn Yard SMP Section 7 .1.2 ), 

0 on-site reus<! of soil (Hoedo\vn Yard SMP Section 7.1.3), 

0 off-site soil dil>JJOSD.I (I-l~cdown Yurd SMP Seel.ion 7.1.4), .,.. 
0 excavation dewalering (I-loedo\\·11.Yar<l SMP Section 7.1 .5), 

0 stom1wuter management (Hoedown Yard SMP ~ection 7. l .6 ). 

0 sik i11x1;.-ss imd :-l\.!curily (Hoedown Yar<l SMP St::ctinri 7.1.7), 
1· and . 

0 ununticipated subsurface cnmlilions (HoedO\vn Yard SMP \. 

S~lion 7.2 ). . . . · 

Mitigati(ln Measure M-HZ-5: Delay Development on Proposctl Parcels Project ~pnnsors Prior to the start PG&E to complete Considt::'rctl Port 
Hl, H2, anti E3 Until Remediation of the PG&E Responsibility Arca is and PG&E. of construction n:ine<liul uctivitics compktc'upun 

. Complete on pmposed in the.PG&E RWQCB 

'l11e project sponsors shall nc1t star!. const.mction of the proposed development 
.- Parcds HI, H2, Responsibility Area contirmuti,m (lf 

tir associated inlhistrucum.: <m proposed Parcel H 1, H2. und E3 until PG&E':; . and E3. within and adjacent satisfoctinn with 

remedial uclivitics in the PG&E Rcsponsibilit~' Area within and adjacent to to Parcels Hl. H2, PG&E remedial 

these p!m;ds huV•;! heen completed to the satisfaction of the RWQCB, und E3 lo nction. .. 

consistent with the tc1111s or U1e rt::'me<lial action plan prepared hy PG&E and satisfaction of ·. 
uppro_vec.l by RWQCB. During subsequent devek>Jjment, the prnjecl sponsors RWQCI3. 
shall unph.:mc..·nt U1c requirement:; of the Pier 70 RMP within the PG&E · During 
Respon:libility Arca, us enforced U1rough U1e recorded de1;."<.l restriction on the subsequent Project s110ns,.1r to 
Pier 70 Mastt.'f Plan Area. development, imph:ment Picr.70 

for RMP requirtinents, 
implementatton enforced by · 

! 
of Pier 70 RMP rccMdcd deed 
RcquirerncnL<;. 
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D DA EXHIBIT A-6 
File No. 20!4-00l272ENV 

Pier 70·Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation· Mitigation 
Monitoring/ 

Monitc~ring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule . Reporting Schedule Agcncy1 

Responsibility 

restriction. 

Mitigation Measure M-HZ-6: Additionnl_Risk Evaluations and Vnpor Project sponsors Prior to Sill! conditions Considered . Port 
Control Measures for Residential Lund Uses · ground-<listurbi shall be recorded complete upon I\ 

ng activities of by U1e project nolili.cation 
·111e notification submittals required undl.'1" Mitigation Measure M-HZ-3a residential land sponsors and submittal to U1e 
shull de:;cribc site conditions at the time or development. I frcsidential land uses if near im.:Imled in U1<;. RWQCB und 
u~es are propoSt:d at or neur locations wh<.-re soil vapor or grotmdwater locations where notilicution DPII. !fa risk 
conci:."11.trnlions excl.'Cd residential cleanup stm1<l.ards for vapor intrnsion soil vapor or submittul to the evaluation and 
(based on information provided in U1e Pier 70 RMP), this irifoimution sh~II be groundwater RWQCB imd· DPH. further measures 
inch1ded in the notitication submittal and the RWQCB and DPH detennme concentr.itions If required, the are required, ~1ey 
whether a iisk evu!uulion is r~uired. If required, tl1e project sponsors or · exceed project sponsors · · ' would be 

I foturc devdopc.•r(s) shall conduct a risk evaluation in accordance w:itl1 the Pier residential shall conduct a 1isk reviewed and 
70 RMP. 'J11e risk evaluation shall be based on the soil vapor and 

:, . cleanup cvnluation in upprovcd by the 
groundwater quality presented in the Pier 70 RMP and the proposed building ~1andard for accordance with tl1e RWQCB and 
design. The project sponStll'll shall conduct additional soil vapor or vapor intmsion. Pier 70 RMP mid DPTT. 
groundwater :;ampling as.m::edt.'tl to support tl1c risk evaluation, su~ject _Lo the · incorporate 
approvul ort11e RWQCB and DPH. measures lo 

Ir uie risk c::valm1tion derncm:;u·utcs tlmt there would be unacceptable health. minimize or 
risk~ to residential U$~r:; (i.e., greutcr than l x I o·6 i.ncn.,ncntal cunccr 1isk nr a eliminate t:xposurc 
ncm-cam:c:r huzarcJ index greakr than I), 1111: pn~jc.:ct spn11snrs shall . · . tu soil vupnr. 
incorpornli:: measu_res into the building design t~ minimize or eliminate.:. _. · 

. . .. 

I expc>surt: ln soil yapor through the vapor intrusion pathway, subject to review 
and apprnvnl by lhc RWQCB and DPH. APJ:rnpriute vupnr intrusion 
measures include, but are not limilt.'U to design of u sale building 

' cnnlig.urulion tlmt would pri:!dude vapor intm:::ion; installation of a vupor 
ban-kr; and/or design and installation pf an active vopor mo~itorjng and 
extntclion system. 

Ir the risk'c::valuation Jl.'l!lonstratcs U1at vapor intmsion risks would be within 
' ucceptublc.: levels (!cs~ llmn J x I 0·0 incremental cancer risk or a no11-cm1cer .. . 

hazard index less than I) under u project-:,11ccific dl:!velopment scenario, nu · 

J . additionul action shall he required. (For instancl!, the piojt:ct !iponsors could 
Io,ute ull n::sidentiul u;.;cs ubove the lir::;t floor which, in some cuses,.could 

.J:l~2.~1u1e lhe f!Ole:ntinl for resident fol exposurt: lo organic compcmnd.s in soil 
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DDAExr--·,i:n.T A-6 
File No. 2014-001272EN\ 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DlSTRICT'PROJECT ~ 

. 
Monitoring/ 

· In;plcmcntation . Mitigation Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

vapors.). . .. 

· M.itigution Measure M-HZ.7: Modify Hoc·down Yard Site Mitigation Project sponsors Prior to l >rojcct sponsor:; Considered Port,DPH 
Plan shall·conch1ct a risk ground-disturbi shall :mbmit the.:. complete upon - evaluation, imd ng activities at risk evaluation and review and 
TI1c pruj~t !:>ponsors shall conduct a risk evaluation to evaluate health risks to shall rnodify the the Hoedown proposed risk approval of !he 
future site·occupants, visitors, and m~inlenuncc workers under the proposed . f·focdo\\11 Y urd Yard. management plan risk evaluation 
land u~c within U1c I kicdown Yurd. The 1isk evaluation shull be based on the SMP to include to the RWQCB, and pniposcd 
soil, S(lil vapor, and gn)lllldWaler quality data prnvidi::d in I.he existing SMP 1rn::a~ures lo DP!·!, un<l Port for risk nuuiagemenl 
,md supporting documents and the project sponsors shall conduct additional minimize or rcviewund plan hy U1e 
sump ling as needed to support U1c 1isk evaluation. eliminate e:-.posure approval. RWQCB, DP!!, 

Basi;:d on tl1c results of the risk evaluation. the pr(lj,:.'Cl sponsors shuJJ modii)' pathways to , un<l l'mt. 

the Hoedown Yard SMP to include measures to niinimizc ur eliminate chemicals in U1e soil 
expo:mn: puthw,1ys to chemicals in the soil and grnund\".'ater, and achieve and grnun<lwul'er, 
hcaltl1-ba~c<l goals (i.e., an excess cancer risk llf I x 10-u and 11 I-lt12urd Index imd achieve 
or I) uj,plicahlc lo mch land use proposed for development \yithin the heaJU1-bast.'CI gliuls 

upplil:nblc to each Hoedown Yard. At a mininnim, the modifo:d SMP shall include Ule 
following compon~n~: luml use pmpnscd 

' 
for develop1m.'tl t .. Regulut(lry-npproved cleanup levels for the. proposed land uses; within Lhei-Ioedown 

.. A desc1iption of existing co11ditions, including tl compa1ison or site Ynrd. 
dutu to rcgulutory-approvcd cleanup levels; 

.. Regulatory oversight responsibilities and notification 
requin .. 'l11cri.L~; 

- i ' 
0 ·Post-development risk mru1ngeme11t i11eaimres, including · I 

munagemenl measures for the maintenance of t.'l1gineering controls 
(e.g., durable l:overs, vapor mitigation sy::;tems) and site 
!nnintcr~ancc activities thut could encounter con~arninuted soil; 

0 Monitoring and rt:!porting rcquirt.'lllent<i; and 

0 An opernti9ns and mnintenance plan, including annual inspt.'Ction 
n.!quin::mL"Ilts. 
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'File No. 2CJ°14-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-US£ DISTRICT PR - . . 

1 · 
Implementation Mitigation I. M,initoring/ 

l\1onitoring I Monitoring 
1. 

I MEASURES ADOPTED AS CONDITIONS OFAPPROVAL ! Rcp_orting 
I Responsibility SchcduJc .Schedule · Agency 

Responsibility 

·111e 1isk evaluation ,mc.l propos0d rjsk management plan shnJI bo:: submitted Lu ; 

U1<.: RWQCB; DPH. anJ Port for review an<l approval piilW to tho:: start l)r 
grnunc.l c.listurbum:e. · · -
Mitig11tion Measure M-HZ-8a: Pre\·cnt Contnct with Serpcntinitc Project spon:1on; lo Submittal of Project sponsors Cunsidered· Port, DP!! 

i Bedrock and Fill Materials in Irish Hill Playground · design and install !I design or ! shull submit design , complde upon 

'!ht: µmject ~ponsor:, shall enslU'e t11at a minumun 2-foot Urick durable cover lll' 2-loot-thick durable durable coYer of durable covers I review and 

ashestos-fn.:e dcun impo1k'd flu \\ ith a vegetak."<l cover is emplnce<l above. cover over ~d banier:; to aod barrier~ lll approval of the 

· !ll.'lp~1tin.ite bedrock und Jill materials in U1c le\·e] portions or Irish Hill scrpentinitc hL'tirqck DPH and Port . DPJ-J, Port design tmd 

Pluygmunc.l. ·n1c fill shall meet the soil cril<.'liu for clean fill 5pecilic<l in Table 4 and Jill in the level prior to installation of U1c 

<>f'lhe PiL·r 70 RMP m1d includ1:.'C! in App...'ndix F, J·Iuzards and Hazm·<lous pm1ions of the Iiish C<.instruction of 2-foot-ihick 

ivluh.'!'iuls, nru1is EIR. Bani1:.'fs sllull L1t: conslmcti:.tl !t> pl'\.'Cludedircct climbing on .Hill Phiyuround and !he lri~h Hill durable cover 

ti1e bcdn.ick 0J'Ll1e llis!J Hill remnant. '!he d<.'Sign ol'thc dtm1ble cover mid ha.i1·iers·1.~ prcdude Playgrouml. au<l liarrkrs by 

hani<.'l'S xlmll he snbmilled to the !,)PH m1<l Po11 for review and approval piior to direct climbing on the DPI-1 and l cnnsu1u:lion of the hish Hill Playground. • lhe bedrock of the Port. 
' 

~- Irish Hill 'rcmnunl. ' I 

I Mii;g,ti<>, M""""' M-HZ-Sp, .,;,,nm,,, "" tho U,e of In,h Hill Project sponsors. Prior to and Project spons<>rs Considered Port 

Playground . during shall t'!lsure U1e complete when. 

'fo t11c exlCIIl feasible, the pn~jccl sponsors shull ensure that the Trish Hill 
conslmclion of , pluygrmin<l is m)l the 

Playground is not opemLionul until ground disturbing activities for 
the new 21.: c.ipcmlionul unlil a!i.in:mcntioned 

construction oflhe new 21si Street and on the adjacent parcels (l'KN PKS : 
Street and on ground-disturbing parcels' 

l-!DY -1. !-1DY2, CI, and C2) is cnmpktcd. If this is not feasible, and Irish 
Purcels PKN, activities at the new ground-disturbin 

I !ill Playgmnnd is operational prior to com.ttuction oftlk new2 l st Street and · . 
PKS, HDY-1, 2 I •1 Street ru1d on g activities arc 

constrm:tion 011 all adjacent parcels, the playground shall be dosed for use 
HDY-2,Cl, Parcels ~KN, PKS, 1ini8hed. 

when ground-disturbing. uctivities are occurring for the construction of the 
und C2. HOY-I, l-IDY-2, Documentation 

new 21st Street u.nd on any of U1e adjaci;.i1t parcds. · 
Cl, und C2 ure would. occur·in 

- complete; or the annual 
playground shall be miligution and 
closed for use when ri1onitoring 
grouml-di~turbing report. 

l ' 
activities arc 

-· occuning 
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DDA EX1 Hl1l1T A-6 
File No. 2014-001272EN' 

Pit!r 70 Mixed-Use District Project 
Plan~ing Commission Motion :\lo .. 19977 · 

MITIGATION MONITORING AND REPORTING.PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation 
Responsibility 

Mitigatio·n 
Schedule 

l\1onitoring/ 
Reporting 

Rcsponsibilit;'\· 

~iM1~;6VEiirtNi~!Ji~t~ii~~i'.t:W;.t;if:t\i~~M1#i.Pt;~iilt~-%.~~&.~t~6ik~i_.·;}·. 
;,, :;~'--;&"'.-.•• : :i·;'.; .. ·-·, ... : , ':',.';f.; .~":'J~/;;"!!1 '.!•,; ' .... ,:;, ,·· 'n: ·,.:t ·~ "\":-. ~·;,1':!:£.•"J., ... ,;*!/l.;;Qi. r,.,, ii;, :.;:·;t-:-.,, ,;s-.,-,l~1W,~ •. r.Jl:l~.~:!'<}.\1,;,l:-(,:.:,.,;;;,.~:.:: .. ·---~~:;.;,·:.~; • .:. ,i:~,;.,\; 

Improvement Measure l-CR-4a: Documentation· Project :,p(.lnsors Project Sponsor 

Before any demolition, rnhubilitalion, or rclm;ation m:tivitie.., \\·iU1in'the UJW 
Histmic District, the project sponsors i;lmuld retain a professional who meets 
1he Secretary of the Interior's Professional Qualiticutions Standar<ls for 
Architeclurul History tn pr1:.1xire \\·ritten and photngruphic d()cU111< .. ,1l.!Jtion of 
all contributing buildings proposed for demolition within the UIW Historic . 
Disu·ict. 'llle documt.'!1tution for the prope1ty sh(.lu!d be prepared bused on the 
Natinnnl Purk Scrvicc·_q Historic A_mcrii:an Building Survey 
(l IA.BS)/! Jistoric Ame1ican Enginet:ring Record (HAER) Histmical Report 
Guidelines, This type of documentation.is bused on a combination of both 
HABS/HAEl~ standards m1d Na!ional Park Service's policy for photogrnphic 
documentation, as outlined in the NRHP and National Historic Landmarks 
Sun,ey Photo Policy Expansion. 

"fhe \'vtitten historical data for this documentation shoul<;l_follow 
HA.BS/HA.ER standards. ·nw written datn should be accompanied by a sketch 
plan of the property. Effo1ts should also be made to locate original ' 

. constrnction dmwings or pllms of the property during the period of 
significance. If located, these drawings should be photographed, reproduced, 
and included in the dataset. If constrnction drawings or plaps cannot be 
locut<.'Cl, as-built drawings should be produced. 

Either HABS/HAER-stnn<lard large forn1at or digital photography should be 
uso:<l. If digital photography is used, the ink and paper combinations for 
printing phutographs must be in compliarn:e with NR-NHL Photo Policy 
Expansion m1<l have a pcmmnency rating of approximately 115 years. Digital 
phottigraphs should he taken as tmc<_>xnprcssed, "DH' lile fom1at. The size of 
each image should be 1,600 by 1,200 pixels at 330 pixels per inch or larger, 
wlor fonnat, und printed in black and.white. "I11e file name fbr each 
clccu·onic image should com!spond with the index ofphotogmphs unc.l. 
photograph label. PhDtogrnph views for the dataset should include (a 

and qualified DocumentatiDn 
prt:.<;ervation ;_Before any 
archite<:t, historic demoliti\ln, 
preservation expert, rehabilitation, 
or other qualified or relocrition 
individuul. uctivitjes within 

!lie UlW 
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Histo1ic 
District. 

Project sponsor:; 
und qualified · : 
preservation ·· 
archit1..-ct, historic 
preservation exp<.'rt, 
or oll1<.!r ljllllliifo<l · 
individual to · 
complete historic 

. resottrces 
documentation, and 
trun~n1it such 
docmnentalion t\1 
the History Room 
ofU1e San 
Francisco Public 
Library, and t(.l the 
Northwest 
lnfonnution Center 
of the Califomia 
Historical 
Information 
Resource System. 

Monitoring 
Schedule 

Monitoring 
I Agl!ncy 

/:.:S~~ii;1ff ;: 
Consid<.!rcd J· Pu11 
compktc when. 
documo:ntation is 
revie\ved and 
appro\'ed by Port 
Pn:!sl:!n'uti1.>n 
Start: and ihe· 
documentation is 
providt.--d to the 
San Francisco 
Public Library, 
and to the 
Northwest 
Information 
Center ofti1e 
Califomia 
Histo1ical 
Infommtion 
Resource 
System. 
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DDA EXHIBIT A-6 
File No. 2014-00 l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 . 

MJT!GATIONMONITORINGAN.D REPORTING PROGRAM FOR 
PIE~ 70 MLXED-USE DISTRICT PROJECT 

MEASURES ADOPT.ED AS CONDITIONS OF APPROVAL. 
Implementation Mitij!ation 1\fonitoring/ Monitoring l Monitoring 

ReportinJ! 
I. 

Responsibil!ty Schedule Schedule Agency 
Responsibility .. • 

conlcxnml views; (b) vicws of each :;\de of each buildi.ng nml inteiior vic:ws. 
when: possibh!; (c) oblique ,•iews ofbuil<ling1i; a_nd (d) delll.il views of 
t:lwrnc.:lt!r-dclining foatures, inc.:lu<ling leatures on the interiors ofi;omc I 

J buildings. All views ~hould be referei1cL"li on a photographic key. 'l11is . I photogrnphic.: key sh1)Uld b.o:: on a map of the prope:.'rty mid· should show the 
photngranh number ,:vi.th an mTow to indicate the direc.:tinn or the vii::w. 
Historic ph,,togruphs shNlld also be c.:ollec.:te<l, reproduced, un<l induded in 
th..: du1.iset. ,. 

The project sponsors should tnm:,,nit such documentath)n to·thi:: 1-listory 
Room orthe S!ln Frnncisct1 Public Libra1y, rmd tt1 theNnr1l1west lnfimnatitin . 
Center o!'tho:: Culiforniu Historical lnfommtion Resource System. ·111c project 
:;ponsurs shtiuld scope: the docwm."Iltation memmres with Port Preso::rvation 

I 1 sta!L - . 
I 
· Improvement Measure I-CR-4h: Public Interpretation Project SJXmsors · projec1 Project s15onsors J Considercd Port 

fullowinf:! uny dcmolilion, relmbilitation. or relocation activities within the i;hould provide a sponsors submit · complete w!H.'11 

projt-'t.:l site, Lhc project sponsors should provi<lc within publicly accessible pem1W1cnt prpvide · <locumo::ntatio11 0J' intcrprctivc 

areas of the project site a pem1anent displuy(s) of interpretive mate1ials tlisplay(s) of i2em1ancnl . pe1miment materiuls are 

couci:rning th<! hi.story and architectural foature$ of the District :s three intapretive displav: I di:;pluy(s) or presentc<l to Pm1 I 
historical i.:rns (Ninetecnth Centu1y, Early TWt.'l1tieth Ct'l1tury, and World materiii.hi · following any interpretive . pre:;ervution :-.luff I 
War I l ), u1c.:luding Wt1rld War 11-t:rn 'Slipways 5 through 8 rmd u:;sociutcd co.ncctning U1c · demolition, nwk:rials · for upprovnl. The. I 
crrmewuY.s. 'l1)c display(s) should ulso doc.:ument the history ol'the Irish Hill history and rehabilit,1tion, mall:!tiuls woul<l 

Rcnmuul, inc.:lu<ling, for cxmnple, the original 70- to IOO-foot tall Irish Hill architL-ctural <1r rclocution then be presen\t:<l l 
lundfonn and neighborhood llrlodging, houses, ri.:swurants. an<l saloons U1at lcaturo::s of U1c activities within in U1e publically 

oc.:cupio::<l 1l1e onci.: mucb !urger hill until tho:: earlier tw1:.,1tietl1 ccnlmy. ·n1e District withiJ.1 th..: proj c.-ct sit<=. ncce:;siblc area I 
content nf'thc into::rprclivc display(s) should be coordinated and consistt.'l1t publicly nc_f.:essiblc of 1l10:: project 

: \.\~lh thi.: sitewidc interpretive phm prepared for the 28-Acre Site in ureus or the project site. 

C.:tll)rdinuti@ with U1e l'orl. Tht: ~'J)t..'Cific fo.cation, mediu, tmd other site. 

I churaclciixtics or such into::rpretivc <lispluy(s) :-:hnuld be presented !ti Pmt 
. 

pn:~o::rvatinn stuff for approval prior to any dcmoli;ion or 1'0::moyal uctivitio::s .. 

lmpro\'i.:ntcnt Measure r-TR-A: Construction Management Plan Pwjcct sponsors, Prior L,1 Constrnc.:t ion Considcrc<l P<11'l. Plunning 

Tmllic Control P!m1 for Constmc.:iion -To ro::<luct: outi.:nlial conflicts bt:two;:en 
Tl\llA, nnd issuuncc of a c!mtrnc.:tor(s) to complete upon Department, 
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DDA EXP- ·-q-T A-6 
File No. 2014-00I272ENV 

Pier 70 Mixed-Us~ District Project 
Planning Commission Motion No·. 19977 

MITIGATlON MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DJSTRICT PROJECT 

.. 
Implement~1tion Mitigation 

Monitoring/ 
Monitoring Monitoripg 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule Reporting Schedule Agency' 
' Responsibility 

constru~tion activities and pedcst1iuns, bicyclists, transit, and uutcls during construction · building pennit. prepare u Truffic submittul oft.ht! SFMlAas. 
wnsu·uction activities; the project f>-ponsors should require cons!rUction contractor(s ). Project Control Plan un<l Trulfa: Control uppropriatl! 
contructor(s) to pri;:pan:: a trat1ic control plan !(,r major phases ofconstruclioq. constrw..:tion meet with rekvnnt Plant,, the 
(e.g., demolition nnd gmding, construction, or renovation of individual updates for City agencies (i.e~ SFMTA and the 
buildings). The project spon~rs and U1eir conslmction contructor(s) will adjacent SFMTA, Port Statl: Port. Prnject ' 
meet with relevant City agencies to coordinate feasible measures to n.:ducc residents and and Plmming constmction 
traffic congestion, i11ciudh1g ternponuy transit stop rdocations and olher businesses Department) Lo upd~tc matcriuls . 
mcusurcs to reduce potential tm!lic nnd tronsit disrupti~in and pedestrian within 150 feet coordinate feasible would he 

1 · circulation dfocts during major phases or construction. For nny work within would occur measures to reduce provided in the 
the public 1iglll-1.11:.w,1y, tl1e contractor would he R.""Cj~ired to comply with San throughout the ~mflic congestion. annual 
Francisco's Rcgulutions lbr Working in San Francisco Stn:ets (i.c., the "Blue . construction mitigation and 
Bunk'"), which csttihlish rule~ and permit requirements so that construction phase. A single traffic monitoiing. plan. 
activities can be done &tfdy and with the:! lea:,t possibk interforence with control plan or 
p1..-dc:;trians, bicyclists, trum;it, arid vehicular tratlic. Additionally, multiple traffic 
11011-constrnclion-rdated !ruck muvl!ments and deliveries should be restricted control plans may 
us l"easible during peak h1.1urs (generally 7:00 a.rn. to 9:00 a.m. and 4:00 p.m. 

,-

he produced to 
to 6:00 p.m., or other times, a:; determined by SFMrA an~ the Transportation address project 
Advisory StaffConunittcc [TASC]). phasing. 

)n the event that lhe construction timcfnunes or the mt~ior phase!l tmd other 
· devdopment projei.:L, adjacent lo the pro_ject site overlap, the project sponsors 

should coordinate with City /\g<..'Ilcics through t11c TASC antl. the adjacent 
devdopers to minimile the ~i.:vcri.ty of any di:m1ption to adjacent land uses 
am! l.rum,-port.ution facilities from overlapping construction tmns~xirtation 
impacL-;. ·tbe project sponsors, in conjunction with the adjacent <leveloper(s), 
shou!J propose u constmclion tranic conu·ol plan !hat includes mea~ures tu 
n.:ducc potential. constmction traffic conllicts, such as coordinated material 
drop oils, coltective \VOrker parking, and transit to job site and otht'l" 
measures. 

. j RL'llucc ::iiDE<!e O~!,"upqnt Vehicle Mode Share for C~instmction Worl:;ers To 
minimize parking Ji;:nmml ,md vr.:hiclc trips associated with 1wnstmction 
\\'Nkers, the project sp<ms1>rs should require U1e con~imction contructor to 

I inclw.I,;i in the Truflii.; Control Plm1 for Consu11ctiun methods to encuurus«.: 
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· DDA EXHIBIT A~6 
File No.2014-00 I 272ENV 

_ Pier 70 Mixed-Use District Project 
Planning Commissio·n Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIX~D-'USE DISTRICT PROJECT 

-
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Resp·onsibility SchcduJc Rep~rting Schedule Agcncy1 

Responsibility 

) walking, bicycling., caq1001ing, !U)d transit access to the project constr~1~tion 
1 

sites and to minimize parking in public 1ights-of-way by _constrnction 
work~rn in the coordinated plan. ·- ~ 

Project Constructio11 Ulli}atcs for ti,djacent Resident~ and Businesses - To_ 
minimize construction impacts on access for nearby re:;idcriccs, institutions, 
and businessi::.~, the pr~iecl spcms<.1rs should·provide 11earby residences and 
adjm:ent businesses with regularly-updated intormntion regarding 
construction, including construction activities, peak construction vehicle 
activilit:s (e:g., corn:rete pcmrs), tn1ycl lane closures. and lane closures via u 
newslcller nnd/or wcb:,ite. 

Impro\'cmcnt Measure I-TR-B: Queue Abatement Project sponsors, On-going The O\vner/opcrntor Monitoring or Po11, Planning 

It should be the n:sponsibility of the owner/operator.o(any off-street parking 
o,.,.11er/op1:m11or of. during or the parking thl.l public Depm'lment 
any nIT-sU-eet operations of fm:ilily shoulc.1 right-ot:-way 

facility v,ith mon: than 20 parking spaces (excluding loading und car-share parking facility, and any off-lltreet- monitor vehick would be 
spaces) to ensure Uiat vehicle queues do not occur regularly on the public U"llllsportation parking queues in the public· on-going by the 
right-of-way. A vehicle queue is defined as one: or mon, vehicles (destined to_ cnnsultant. ' facilities. riaht-oJ:.\vuv, and O\\·n-.,·/nperator 
U1e parking facility) blocking any portion of any public s1J·eet, alley, or w:,uld empi(~Y 01:off-strect 
;,;idcwnlk for a conseci,1tive pcri,.id of3 minutes or longer on a daily or weekly abutc1ilent parking 
bHsis. measures as operntions .. ' 
If a recuniri°g queue occurs, the O\\·ner/operntor ClJ' lht: pm-king facility should ne-.'ckJ. I 

1 r the Port Director, 
I 

cmplny abatement methods m; needed to abut<.: ti1c queue. (-\ppropiiutc I abuli.:1.nenl meUwds will Vil!)' dc:pending on U1e chim1cteris1ics and cause::; or . . or his or her 

1 . 
tlw recmTing queue, us well 11s U1e chnmcteristii.:s c,f the parking foci lily, the tlcsignc:e, susp..:cts 
sln.:r.:l(:;) l.o whkh the fociliLy connecls, antl the ussociali.:d land tL~es (if that a re~urrino 
upplic,il1lc). - . lJU<.:ue is j)resc::~t, l 

Suggr.:s!ed ubatt:mcnl mc:U1bds include but arc not Jimit-.'Cl. to the follciw.iJ.1g: 
the Pn1t should 
nolil)' the pmperty 

redesign t>I'. fm;ility to improv.: Vt:hic.li.: circulation and/or bn~sitc queue ownr.:r in writing . 
..:apucity; cmplo~·m-.,1l nfpurking. altcn<lunl:;; installatwn oi'LOT FULL signs The mmerfopi::rntor 
with adive management by pm-king attenclunls~ i1se of valet parking or other should hire a 

I 
:;pacc:-erticir.:nt parking techniques; use ofoff.site parking facilitic8 or shared trnmiportution 
parking with ni.:urby use~; use ofpurking occupuncy sensors and ;,;ignage cunsultm1t to 
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D DA EXF- ~lT A-6 
.. File No. 2014-001272EN\i 

Pier 70 Mixed-Use District Project . 
. Planning Commis_sion Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation · · Mitigation Monitoring/ M 't . . I · Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rcportil]g om ormg- , A enc .1 

Responsibility Schedule 
Responsibility 

Schedule· g ) 

· <lin.-cting <lrivcrs to avuihlble spaces; TDM strategics· such as additio~ul prepare a 
bicycle parking, customer shuttles, delivery services; and/or parking demand monitoting report 
management strategics such us parking time limits, paid parking, time-of-day · and ifa recurring 
parking Stu·charge, llr validated parking. queue does exist, 

If the Port Director, or his or her dcsignee, suspects that a n.'Curring queue is 
the· ownerfoperator 
would uhate the 

present, Pwt Staff sb;ml<l notily the propetty O\\·ncr in writing. Upon request, C}\leUe. 
the owner/operator should hire !I qualified transportation consultant to 
evaluate U1e ,onditions at the site for no less than 7 day::;. ·111e consultant 
;;hnuld prepare a monitoring report to be submitted to trye Port for review. lf - ' 
the. Port <letem1ines that u recuITing qu1::ue does 1::xist, the focilily 

i 

owner/nperalnr should have 90 <lays from the dutc or the written I 

dct1:.·m1inution to ubute the queue. · 

Improvement Measure I-TR-C: Strategies to.Enhance Transportation Project sp<msors, P1inr lo the start Project spl1nsors hwl~1dl.! in Port, Planning 
Conditions During Events. · TMA, parks ofuny known (Ind Tnmi.1Jort.utivn MM.RP /\nn1ml Depurunent, 
Tln: pn~kct ·s Transponution Coor<linutor should participate as a membt.'f of mai.nt, . .'nance entity, event that Coordinator lo Report; SFMTA 
the Mission Buy Ballpark Transportation Coordination Conunitlee parks programming would overlap . meet 'NiU1 On-going during 
(MBBTCC) and provide at leust I-month notification to the MBBTCC where entity, and/or wiU1 an event at MBBTCC und City pmjcct lifespan. 
feasible prior !o Ute slm1 of tmy !hen known event that would overlap witii 1m Transpmtati on AT&T Park. to discu:,s 
event ut AT&T Park. "lhe City and the pr~jcc! :-;ponson; should meet lo Coordinator. trun:-;portalion und 
discuss t.ransportutinn and scheduling logistics for occasions with multiple scheduling Jogi::,1:ics 
ewnts in the areu. .. · fbr occasions with 

. mul!iplc events in ... 
the urea. 

Improvement Measure I-WS-3a: Wind Reduction for Public Open Project sponsors Du1ing U1e Qualified win<l Considered ·Portor Plannino 
desig; of public " Spaces und Pedestrian and Bicycle Areas and qualified wind consultant would complete upl)n ' Department 

for each development pha~e, a qualified •,v:in<l consultant should prepare a 
consullilnl. open spaces an<l pn,1Jare a wind revi!'-'w of the 

pcdcst1ian and impact and wind ,impact tmd 
wind impact and mitigation mmly:-;is regarding U1e proposed design of public l?i.cycle urea;; mitigation analysis mitigation 
open spaces and the surrounding proposed buildings. Feasible ml:!ans should for each lo be reviewed by analysis H.1r 
bu consider<:.'<l to improve wind comfort conditions for euch publk open . <lcvclopmen\ the Port Stall: public lipen 
;,1,uce, particularly fur any public seating areas. TI1ese feasible mcan·s include phase. ... spaces an<l 
horizontal !lll<l vertical, partially-porous wind scret'11S (including canopies, pcdesUiun and 
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.DOA EXHIBIT A-6 
File No. 2014"001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

. MITIGATION MONITORING AND REPORTING PROGRAM F.OR 
PIER 70 MIXED-USE DISTRICT PROJECT 

lmpleme_ntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
. I 

Rcsp~nsibility · Schcll.ulc Schclluh.• Agency 
Rc~ponsibility 

trdlise:;, umbn::Jlm,, und wulls), street furniture, landscaping, an<l lrl.'eS. bicyde ureas by . 
Spt:cific:i !hr particular public open spw:e:; are se.l forth in Improvement !he Port Slaff 
Mct,sup;::; I-WS-3b to I-WS-31" .. 

Any pruposci.l wind-rdutt:d imprtivement meusm·e should be cunsisti:::nt with 
tfo:: dcsign stimcuu·d:; nml guidelines outlined in thi:: Ph!r 70 SUD Design /c>r 
Develup11ient . . 

Imprm·emcnt Meusurc I-WS-31>: Wind Reduction for 'Wut~rfront Project sponsors During t11c Qualified wind Consi<len:d Ptirt 
Promcm1dc and Wntcrfront Tcrrucc und qualilicd wind . desfan of the con:;ult.ant would compklt: up,111 

.The Waterfront Proml.'1lu<lc and Walerfronl Terrace woulil be snbj\..'Ct ·to 
consultant. Wat;rfront ' prepare a wi11d rcvil:!W of Ute 

Promcnade and impact and · \\·ind impucl and 
winds cx.:ce<ling. the µci.l,;:slrian wind comfort crileliu. A quali!ii::d wind Waterfront miligution analysis I mitigation 
consultant should pr,;:pan.: \v1iUi:.'l1 rcco111mendatitms of fousible 1111:!UI1S to Temtcc. , lti bl:! n.:yiewed by j analysis for the I imprnvc \\'ind i.:omfon i.:ondition:; in !his open sp.ice. emphasizing vc_rtical I PMI Stan~ ; Waterfront j di;:mcnis, st11.:h a.-, wipd screl:!ns and lamlscnping. When~ nccei>stu-y and Promeuadi;: anJ 

, appn>priule, wiml s,n:t.'Ils l;hould be strategically placcd directly mmmd Waterfront · , 
J s,;:uting urcus. For maximum beni:::fit, \Vind si.:reens should b1.: nt li;:.i,:;t 6 ti::el Tcnw:e by Port · 

hig.)1 uu-! mmk or appro:-.imately 20 tv 30 percent porous mute1ial. ·Design ot' Stuff , 

1 

ru,y "'"'' '"'""' <>r lo,d,"Pi"g shill! be ,.,mputiblo ,~u, tl,e Hi*"~ Di•rict I 
! 
I 

I .. 

Improvement Measure I-WS-3c: Wind Reduction for Slipways. Project sJXinsors .Dming U1e Q1rnlifie<l wind .. Considi:::red Port 
Commons and qualified win<l design of U1e consultm1t would comµkte upon 

'111c ccntml and western po1tions ofSlipwuys Commons would be subject to 
consultant. Slipway. prepure.u wind review ofU1e 

Commons. impact und wind impact imd 
winds exceeding 1J1e pedesuiun wind comfort criteria. Street trees should be · mitigation analysis mitigation 
i.:onsidered along Maryland Street, particular!)' on tl1e easl side ofMaryland Lo be ri:::vicwed bv anuly:;is for the 
Strt:et between Buildings EI u1:1d E2. Vertical clements such as wind screens ' Port Suiff · S!ipwuy 
would h1.:lp for areas where street trees are hot fc(L'iiblc. Where necessary nnd . Commons by 
appropriate, .wind screl:!ns sho'u]d be strategically placed to U1e west of any Port Staff. 
seating areas. For maximum br:.'Ilefil, wind screens should be al least 6 feet 
high mid mutle or auoroximately 20 to 30 percent porous material. Design of 
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DDA EX'- ~IT A-6 
File No. 2014-001272EN\ 

Pier 70 Mixed-Use District Project 
· Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I . M' . . Monitoring;/ M . . Monitoring · mplcmcntatwn 1t1gatwn . · omtormg 1 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Repo':1~~ Schedule . Agency 

· · · Respons1b1hty 

uny win<l ~re..:n or laml~caping shall be compatible with the I-l istoric District. , _ 

. 

' 

Improvement Measure I-WS-3d: Wind Reduction for Building 12 Project spon!:mrn During-the Qunlilied wind Consiclercd I Pl)rt 
Market Pla:r.a und Market Square · · and qualified wind design of the I ~nnsulumt would comple:te up1m - j 
. . . , . . .. consultant.· Building 12 i prepare u wind review n!'Lhe 1 

Bmld11!g 12 Murkd P!aza a_nd Mnrk,ct Sq1:1111'~ would be Sll~Jt:ct ~u ,vmd8 . Market Plnzu · impact and wind impact and J 

1:xcee<l11:g the p~ksu1ui1 wmd cc'.m(ort cntena. f,ir r:4ucmg wmd speeds. m and Market miLigntion analysis mitigation 
the publ11.: cou11:.,srd bet\'-'1;.'l.-'!l Buildings 2 and 12, the mncr south im~ wcsl Square. Lo be reviewed by unalvsis for the 
fo9udes or Building D-1 could be stepped by ut leust l ~ feet to direct Port Slaff. · Building 12 
down washing winds ubove pedestrian level. Altem[llively, overhead Market Plow tmt! 
protection shoul:1 be U.'i<.'<.l, su~h ~-s a 12-foot-dcep c_anopy_along the inside Markel Squure 
south and \vest raiyades <lf !3mldmg D-1, or locahzed _trellises or umbrellus by Port Stllff 
<wer seating areas.· For reducing wind speeds on !he eastern and southern · 
sitk'S of-Building 12, street trees should be considered, aloi1g Maryland and 
22"d streets. Smull er underplantings should be combined with street trees to 
reduce winds at pedestrian level,. Design of any wind. scre<..'!1 or landscaping 
shall be compatible with ~e Historic Dis.Uict. 

. 
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DDA EXHIBIT A-6 
File No. 20I4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

.. I . 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitil!atio~ 
.Monitoring/ Monitoring Monitoring 

Responsibility Schedule Reporting Schedule 
Agcncy 1 

· 

Re.,ponsibility 

Improvement Mcusurc 1-WS-3c: Wind Reduction for Irish Hill Pmject sponsors During the Qualified wiiul Considl:!rcd . Port 
i Pluygruunll nnd qualified wind design (lrtht: i.:onsullunt \VllU!d compktc upon 

·111..:: Irish Hill P_laygrnund would l-x: subjcc.l ln winds exceeding the pedestrian· 
consultant. Irish Hill pfr:parc a \vind review or the 

\\~nd i.:omfort crilcriu. For maximum bcnelit, wind scr<:.-ens should be at lca<;l 
1'laygrntmd. impact and wind impact und 

6 !i::d high nnd 1m1c.le or upproximalely 20 to 30 percent p~1rous mut.,;rial. .. mitigutii1IJ unalysis · mitigation 

J Di::sig_n of lmy \\·ind screen or lundscuping shall be c@1putible with the 
to he revicwt!d by una!vsis frir the 

l·fo;loric Dist1ii.:t. 
l\1rt Staff his!~ 1 I ill 

Playground by 
Port Staff . 

lmprol'cmcnt Mcasure_I~WS..Jf: Wind Rctluction for 20111 Street Plaza Project sponsors During lhe i Quuliticd wind Considered Port 

Tht: 20u, Stn:..::l Pluza ~voulc.l be· subject to winds .,;;,;cet:ding 1l1e pedest1iu11 und qualified wind design of U1e consultunt would complete upon 

. wind comfort c1itcriu. A qualilic<l wind consultant should prepare written consul lillll. · 20111 Street prepare a wind . , review of U1e 

-reconnncndations of foasible means to improve ,vind comfort conditions in Ploza. impnct and w;in<l impact and 

U1is open spai:t!, emphasizing hardscapc elements, !>'Uch ns wind scn;:cns, mitigation analysis mitigation 

I i.:m1npies, and mnbrellas. Where necessary ani:l appropriut.e,.wind screens to be ri::viewed by anulvsis for the 

should he strutcgically placed to .the northwest of 1my seating area. For Port Staff 20lh ·street .Plazu 

rnaximum benclit, wind s1,Tc:.-ens should be ut least 6 foel high and mudc of by P111t Staff 

approximately"20 to :10 pen:ent porous material. JJ'U1ere would be seutii1g ·. 
m·cas <lin.'<.:tly udjat:L'!lt to the north fo<;ndc of the PKN Buili.lin!!. Ioculizd ! 

canopies or umbrellas should be used. Design t1f uny wind sc;;;en or 
land~uping 8hu11 be compatible with the Historic Dist1ict. 

I 
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Dl)A EXHIBIT A7. 
Other City Requirement's 

The Municipal Code (available atwww.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by reference as though fully set forth in the ODA (collectively, the · 
·'Other City Requirements"). Developer is charged with foll knowledge of and compliance 
with each applicable requirement, whether or not summarized below. All statutory references in· 
this Exhibit are to the Municipal Code as iri effect on the Refc~enc·e Date unless specified · 
otherwise. Initially capitalized or highlighted tenns used in this Exhibit and not defined in the 
Appendix have the meanings ascribed to them in the cited ordinance. 

The application to the 28-Acre Site Project of the specified provisions of the Other City 
Requirements is subject to DA§ 5.3 (Changes to Existing City Laws and Standards) and waivers 
under Sections 6, 7, 8'and 9 of Ordinance No. 224-17, which is attached to and incorporated into 
the Other City Requirements (collectively; the "DA Waivers"). · 

The descriptions below are not comprehensi've but arc provided for notice purposes only. 
Developer understands that its failure to comply with any applica~le provision of the Other City 
~equirements will give rise to the specific remedies uµder the applicable Other City · 
Requirements and in certain cases give rise to a default un·der the DOA, which could result in a 
default under the DA as well. Refe.rences to oe·velopcr in the Othe·r City Requirements will 
apply to ODA Parties and their succc~sors under the.ODA and DA Successors under the DA. 

Municipal Codes and Policies Summarized 
1. Nondiscrimination in Contracts and Property Contracts 
2. Health Care Accountability Ordinance 
3. Prevailing Wages and Working Condit~ons in Construction Contracts 
4. Other Prevailing Wage Rate Requirements 
5. First Source l liring Program 
6. Criminal History In Hiring And EmploymGnt Decisions 
7. Employee Signature Authoriz;ation Ordinance 
8. Tobacco Products and Alcoholic Beverages 
9. Iritegrated Pest Management Program 
10. Resource-Efficient Facilities and Green I3µilding Requirements 
11.. Tropical Hardwood an~ Virgin Redwood I3an 
12. Die.set Fuet·Measures · · 
13. Arsenic-Treated Wood 
147 Food Service and Packaging Waste Reduction Ordinance 
15. Bottled Drinking Water 
16. Graffiti Removal and Abatement 
f7.' Drug-Free Workplace 
18. Nutritional Standards and Guidelines 
19. All-Gender Toilet Facilities 
20. Indoor Air Quality 
2 t. Con11icts oflntcrest 
22. Sunshine 
23. Contributio1~ Limits-Contracto1:s Doing Business with the City 
24. Implementing the Mac Bride Principles - Northern Ireland . 

\\gibsondunn\gdcip\cl11:nt lilcs\l.pnuary\a:!5479 sekhri 1-22\1 ,uurec\102343099_1 ! _dda cxhibn a7 (ulht:r city requirements) [firm! 1-2:!
ISj.docx· 
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Contracting, Hiring, and Construction 

1. . Nondiscrimination in Contracts and Property Contracts . . 
(Admin. Code ch. 1213, ch. I2C) 

(a) Covered Contr~cts. All provisfons in this Section regarding the 
Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts. to 
contracts" and "property contracts" as defined it:i Administrative Code sections l 2B.2 and.12C.2. 

. . 
(b) Covenant Not to Discriminate. fn its development of the FC f>roject Area, 

Developer covenants and agrees not to discriminate against or segregate any person or group of 
persons on any basis listed in section 12955 of the California Fair Employll)cnt and Housing Act 
(Cal. Gov. Code§§ 12900..:12996), or on the basis of the fact or perception ofa person's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital ·status, disability, AIDS/HIV status, weight, height, association 

. with members of protected classes, or in retaliation for opposition to any forbi9den practices 
against any employee of, any City employee working with, or applicant for employment with . 
Developer,. or against any person seeking accommodations, advantages, facilities, privileges, 

· services, or membership in ihe business, soc_ial, or other establishment or organization operated 
by Developer. 

· (c) . Requirement to Include. Developer must: (i) include~ nondiscrimination clause 
in substantially the form of.Subsection (a) (Coyenant Not to Discriminate); and (ii) incorporate 
by ~et~rence Administrative Code sections I 2I3.2(a), l 2B:2(c)-(k), and I2C.3(a) i1.1 all applicable 
contracts, subcontracts, and'subleases and require all contractors, subcontractors, and subtenants 
.to comply with those provisions. · 

(d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners and emplO)'ees with spouses, or between the domestic partners 
and spouse~ of employees, where the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 128.2. Developer's agreement relates to bereavement 
leave, family medical leave, health be1~efits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits ( c;:ollectively "Core Benefits"), as 
well as ·other employee benefits described in section l 2B. l (b ), during the term of each applicable 
contract, subcontract, ~nd sublease. . . 

(e) . Form. On or before the Reference Date, Developer must complete~ execute, 
deliver to, and obtain approval of its completed Nondiscrimination in Contracts and Benefits 
form CMD-1213-101 from CMD. The form is :_:i.vailable on CMD's website. · 

(t) _ Penalties. Developer understands that under Administrative Code 
section 12B.2(h), the City may assess against Developer or deduct from any payments due 
Developer a penalty of $50 for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation.of this Section .. Violation of this Section, if not c_ured after notic.e and opportunity to 
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cure, also will be an Event of Default under the ODA and the DA and a material breach of any 
applicable contract, subcontract, or sublease. 

2. Health Care Acco·u_ntability Ordin;mcc. 
· (Admin. Code ch. 12Q) 

(a) . Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ('"HCAO"), as set forth in Administrative Code cJ1apter 12Q, unless 
exempt. 

(b) Covered Emplovees. For each Covered Employee, Developer must provide the 
appropriate health benefit set forth in HCAO sectfon 12Q.3, unless it is exempt as a smali 
business under HCAO section 1_2Q.3(e). 

( C} Notice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a. ~iolation and an opportunity to ·cure the violation, the City will 
have the reinedies set forth in HCAO section I2Q.5(t), subject to the DA Waivers, which the 
City may exercise individually-or in combinati?n w-ith any of its other rights and remedies. 

(d) Covered C01itracts. Any Contract, Subcontract, or Sublease, as defined in 
Chapter l 2Q, that Developer el)ters into· for public· works; publtc improvements, or for services 
must require the Contractor., Subtenant, or Subcontractor, as appl_icable, to comply with the 
applicable provisions of the HCAO and must contain contractual .obligations substantially th~ 
sarrie as those set forth in the HCAO. Developer agrees to notify the Contracting Departnient 
promptly of any Subcontractors perfonning services covered by Chapter I2Q and ccrti:f:Y to the 
Contracting Department that Dcvelop_er has notified the Subcontractors o[their HCAO 
obligations under. this Chapter. . · 

( e) · Noncompliance. Developer will be responsible for monitoring compliance. with 
the· HCAO by each Subconfractor, Subtenant, and Contractor performing services on the FC 
Project Area. But the City agrees that Developer will not be liable fQr the noncompliance of its 
Subcontra~tors, Subtenants, or Contractors. The City) remedies for Developer's·noncompliance 

'with the l~CAO are subject to the DA Waivers. 

(t) Retaliation Prohibited. Developer must not discharge, redu.ce.in compensation, or 
othcrwis~ discrimina_te against any Employee f~r notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice · 
proscribed by the H.CAO, for participating in ~my proceedings related lo the HCAO, pr for 
seeking to ass~rt or enforce any rights under the HCAO by any ~awful means. 

· · (g) Representation and Warranty. Developer represents and warrai1ts-that it is not an 
entity·that was set up, or is being used, for the purpose of evading the intent of the HCAO. 

(h) ·Reporting. Upon request, Developer must provide reports to the City in 
· accordance with any rcportin'g standards promulgated by the City under the·HCAO. 

(i) Records. After receiving a written request from the City to inspect pertinent 
payroll records and after at least IO days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroli records relating t~ the number of employees employed 

. and terms of medical coverage. ln addition, the City and its Agents, in consultation with the· 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
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shall be conducted through an examination of records at a mutu~lly agreed upon tim~ and· 
location within IO days after written notice. Developer agrees to ~oopcrate with the City in 
connection with these ·audits. · 

. (j) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt _from the . 
HCAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of· 
its contqcts with the City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later enters 
into one or more agreements with the City or relating to City-owned property that cause the 
payinents to the Subcontractor; Subtenant, or Contractor to equal or exceed $75,000 in that. City 
fiscal Year, then all of the Contractpr's, Subtenant's, or Subcontractor's contracts with the City . . 

and ·relating to City-owned property will become subject to the HC AO from.the date on which 
the later agreer11ent is executed.-. ~ 

3. Prevailing Wages and Working Conditions in ~onstruction Contracts. 
(Calif. Labor Code§§ 1720 et seq.; Admin. Code§ 6.22(e)) · 

(a) Labor Code Provisions. Certain contracts for work at the FC Project Area may be 
public works contracts if paid for in whole or part out ofp.ublic funds, as the tenns "public 
work" and "paid for in whol~ or part out of public funds" are defined in-and subject to 
exclusions and further conditions under California Labor Code sections I 720- J 720.6. 

r . . 
(b) Requirement. Develop~r must comply with the prevailing wage requirements in 

WDP § 11.C.6 (Prevailing Wages) that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical° Developers ~nd Construction Contractors (and their 
s~bcontractors regardless.of tier) (as defined in the WDP). · · 

(c) Penalties. Tlie Port has designated OLSE a·s th~ agency responsible for ensuring 
that prevailing wages are paid and other payroll requirements are met in accordance with the 
WDP, subject to the DA Waivers. 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code ch. 21 C) 

(a) · Under Administrative Code:ch. 21 C, individuals employed in certain activities at 
the FC Projec_t Arca are CI).titled to be paid not Jess than either-the highes.t general -prevailing rate 
of ~ages (including fringe benefits or their matching equjvalents) paid in private employment for 
similar work in the area in which the contract is being perfonned, as determined by the Civil 
Service Commission or the "Prevailing Rate of Wages" (including fringe bei1efits or matching 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specifieq 
exemptions. Covered activities are: 

( i) · motor bus services provided to the general public ( § 21 C.1 ); 

(ii) "Janitorial Servic.;s" (§ 21 C.2); 

( 111) operation of a "Public Off-Street Parking Lot, Gar_-age, or Automobile 
Storage Facility"(§ 2IC.3); 
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(iy) theatrical or technical services related to the prese.ntation of a show,. 
including workers engaged in rigging, sound, projection, theatrical lighting, videos, 
computers, draping, carpentry, specialeffects, arid motion picture services(§ 21 CA); 

(v) operation ofa ·'Special Event"(§ 21C.8); 

( vi) '·Broadcast Scn'iccs" (§ 21 C.9); and 

(vii) driving a "Commercial Vehicle" or loading or unlo~ding materials, 
goods, or products into or from a Commercial V chicle in connection with the 
presentation of a "Show".or for a Special Event ( § 21C.10). · 

(b) Agreement. Developer agrees to comply with the obligations in Administrative 
Code chapter 21 C and to require its tenants; cqntractors, and any subcontractors to comply wit.h 
the obligations in chapter 2'1 C. In ad~ition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations,.the City will. have all available remedi~s 
against Developer to secure complianc~ and seek redress for workers who provided the services. 

· (c) OLSE. Fo.r current Prevailing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. ·First Source Hiring Program. 
(Admin. Code ch.. 83) 

Developer's obligations to comply with the First Source Hiri'ng Program are set forth in 
WDP §§ II.CJ (First Source Hiring Program for Construction Work) and I1.D2 (First Source 
Hiring Program.for Operations). · · 

6. Criminal History In Hiring And Employment Decisions. 
(Admin. Cod~ ch. 12T) . 

(a) Agreement to Comply. Administrative Code Chapter 12T ("Chapter 12T") will 
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are .in furtherance of performing a Contract or Property Contract with the City subject 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, 
including the r·emedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the FC Project Area .under the 
ODA. 

(b) Breach. Developer must incorporate .Chapter 12T by reference in al_l contracts 
related to be rerformed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section l 2T. l .' Developer will be re.sponsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agr~es that 
Developer will not be liable for their noncomplianc~. 

(c) Prohibited Activities. ·Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about, require disclosure ot: or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a-Convi~tion, except 'under circumstances identified in Chapter I 2Tas an Unresolved Arrest; 
(ii) participation in or completion of a diversi.on or a deferral of judgment program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise . . 
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· rcndpred inoperative; (iv) a Conviction or any other adjudication in the juveniie justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(~) a Conviction that is ·more than seven years old, based on the date of sentencing; or 
(vi) inform~tion pertaining to an offense ·other than a felony or 1nisdemeanor, such as an 

- i11fraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require 
disclosure of, base an Adverse Action on, or otherwise cpnsider an infraction ·or infractions 
contained in an applicant or employee's driving rccc;,rd if drivi~1g is n1ore than a de minimis 
element of the employment in' question. 

(d) · Employment Applications. Developer and-its Subcontractors, Contractors, and 
subtenants must not ~riquire about or require applicants, potential applicants for employment, or 
employees to disclose _on any employment application the facts or deiails of any Conviction 
I ·I istory or uriresol ved arrest until either atler the first Ii ve interview with the. per~on, or after a 
conditional ofter of employment in accordance with section 12T.4(c). 

(e) ·Disclosure. Developer and its Subcontractors, Contractors, and.subtenants must 
state in all solicitations or advertisements for employees that are reasonably likely to reach . 
persons who are reasonably likely to seek employment with Developer 01: its Subcontractors, 
Contractors, and subten~nts at the.FC Project Area that the DDA and all Contracts and Property 
Conlracts will consider for employment qualified applicants with criminai histories in a manner 
consistent with the requirements of Chapter 12T. 

I 

(t) Posting. Developer and its Subcontractors, Contractors,. and subtenants must post 
th.e notjce prepared by the OLSE, available on OLSE's website, in a conspicuous place aqhe FC 
Project Arca and at other·workplaces,job sites, or other locations under the Subcontracto'r's, 
Contractor's,;or subtenant's control at which work is being done or will be done· in furtherance of 
performing a Contract or Property Contract under the DDA with the City. The notice will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the FC Project Are~ or other workplace at which it is posted. 

(g) Penalties. Developer and its Subcontractors, Contractors, and subtenants . 
undcrstarid and agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b} 
(Breach) and the DA Waiyers,including a penalty.of$50 for each employ~e, applicant or other 
person as to whom the -violation occurred or continued, and thereafter, for subsequent violations, 
the penalty may increase to no mo.re than $100, for each employee or appli~ant whose rights 
were, or continue to b~, violated.. . . 

(h) Inquiries: If Developer has ciny questions about the applicability ~f Chapter IiT, 
it may contact the Port for add~tional information. The Port will consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the · 
circurµstances set forth in section 12T.8 of Chapter 12T. · 

7. E~ploycc Signatur.c Authorization Ordinance. 
·(S.F. Admin Code §§ 23.50-23.56) 

'fhe City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into~ "card check'' agreement w~th a labor union regarding 
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the preference qf _employees to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to comply with the requirements of.the ordinance, if 
applicable, including ar.iy requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

Use Of Citv Property 

8. Tobacco Products-and Alcoholic Bcveragcs.-
(Admin: Co~e § 4.20; Health.Code art. 19K) · 

. (a) Definitions. For purposes of this s·ection: (i) "alcoholic beverage" is defined in·. 
California Busi_ness and Professions Code section 23004 and excludes cleaning solutions, . 
medical supplies; and o~her prod.ucts and substances not intended for dri1,1king; and (ii) "tobacco 
product" is defined in Health Code section IO 1 O(b ). 

(b) Advertising Ban. New general advertising signs that are visible to the· public .are 
. I • . 

prohibited on the exterior of any ~ity-0\vned building un~er Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban. No person may sell tobacco products on pr~perty owned by 
or under the control of the City under Health Code article 19K. . 

(d) Alcoholic Beverage Advertising. Port property used for operation of a restaurant, 
concert or sports venue, or other facility or eventwhere the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

. . 

9. Integrated Pest Management Program. 
. (Env. Code ch. 3) 

· (a) IPM Plan. Chapter-3 of the Environment Code (the "IPM Ordinance") describes 
an integrated pest management policy C'IPM Policy") to be implemented by all City . 

· departments. Except for the pennitted uses of pesticides provided in I PM.Ordinance section)03, 
Developer must not use or apply during the DOA term, and must not contract y,,ith any party to 
provide pest abatement or control services to the FC Project Area, except in compliance with the 
Port's integrated pest management plan (1PM Plan"). 

(b) Application. Although not a City Department, Developer agrees to comply, and 
~nust require all of Developer's contractors to comply, with the P011's approved IpM Plan and 
1PM .Ordinance sections 300(d), 302, 304, 305(f), :305(g), and 30(,, as if Developer were a City 
departm~nt. Among other-matters, the iPM Ordinance: (i) -provides for the use ·of pesticides only 
as a last resort; (ii) prohibits the us~ or application of pesticides on Ci.ty-owned property except 

. for pesticides granted exemptions under IPM Ordinance s~ction 303 (including pesticides 
included on the most ~urrent Reduced Risk Pesticide List compiled by the Department of the 
Envirqnment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or contr:actors. 

· (c) Prior Review. Befr.)re De~1eloper or Developer's contractor applies pesticides to· 
outdoor areas, Deve"toper must" obtain a written rcc·ommendation from a person holding a valid 
Agricultural Pest Control Advisor license issued by the California Department of Pesticide 
Regulation and any such pesticide application must be rqadc only by or under the supervision of· 
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· a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law .. The City's current Reduced Risk Pesticide List and addit\orial details about pest 
management on City property can be found at the Department of the Environment website~ 
http://sfenvironmcnt.org/ipm. 

10. · Resource-Efficient Facilities and Green Building R~quircmen'ts. 
· (Env. Code ch. 7) . 

Developer agrees to COf!Iply with all applicable provisions of the Environment Code 
relatir:ig to resource-efficiency and green building design requirements. 

11. Tropical Hardwood and Virgin Rcd,yood Ban. 
(Env. Code ch. 8) 

The City urges companies not to import, purchase, obt~in or use for any purpose, any 
trqpical hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood 
product, except as expressly p~ni1itted by'thc application of Environment Code sections 802(b) 
and 803(b). Developer agrees that, except as permitted ·by the application of Enviromnent Code 
sections 802(b) and 803(b), De~elopenvill not use or incorporate any tropi~al hardwood or · 
virgin redwood in the construction ~f the lmproyements or provide any items to the constni~tion 
of the Project, or otherwise in the performance of the.ODA that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood·wood products. If Developer fails 
to comply in .good .taith ,vith any'.of Environment Code chapter 8, Developer will be liable for 

,liquidated damages for each violation in any amount equal to the contractor's net profit on the 
contract, or 5% of the total amount of the contract dollars, whichever is greater. 

12. Diesel Fuel Measures. 
(Env. Code ch: 9) 

Consistent with the City's Greenhouse qas Emissions Reduction Plan (Env. Code§ 903) 
to reduce greenhouse .gas emissi.ons in the City, Developer'must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's compliance with MMRP 
Mitigation Measure M-AQ-la will satisfy this require1nent. . 

13. Arsenic-Treated Wood·. 
·(~nv. Code ch. 13) 

Developer must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the DOA without.obtaining an exemption.under 
Environment Code section. I 304 from the Department of Environment Developer may p·urchase 
preservative-treated wood products ori the list or environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for ·saltwater 
immersion. In this Section: (a}''prescrvative-trcated wo~d containing arsenic'' means wood 
treated wi.th a preservative that coritains arsenic, elemental arsenic, or an arsenic copper 
combination, ir1ci'u~ing chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b )' "saltwater immersion" 
means a pressure-treated wood that is used for construction puryJoses or facilities that arc · 
partially or totally immersed in saltwater. 
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14. Food Service and Packaging Waste Reduction Ordinance. 
· (Env. Code ch. 16) 

Developer agrees to comply fully with arid be bound by section 1604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including the remedies 
provided in section 1607 and implementing guidelines and rules .. By entering into the ODA ·and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
,vithin the cure periods provided herein, the City ,:vill suffer actual ~amages that will be 
impractical or extremely difficult to detcnnine and that the following amounts ofliquidated 
damage are reasonable estimates or the damage that the City will .incur based on any violation, 
established in light of the circumstances existing on the Reference Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the same year; and· (c) $500 for subsequent breaches in 
the same :year. These liquidated damages will _not be considered penalties, but agreed monetary 
damages sustained by the Ci.ty ~ecau~e of peveloper'.s noncompliance. 

15. Bottled Drinking Water. 
( . 

(f,nv: Code ch. 24; Port Reso. No. 12-11) 

Dev~loper is subject to all applicable provisions of Environment Code chapter 24 
· prohibiting the sale or distrilJution of drinki11g water in plastic bottles with a capacity of 21 fluid 
. ounces or less.at Even~s held on City P-roperty with attendance of more than 100 people during 
the DOA Term. Also, Developer rriust comply with the Port's Zero Waste Policy for Events and 
Activities (Port Reso. No. 12-1 I) for applica~le Events at the FC Project Area during the pDA 
Term; . · · 

16. Graffiti Removal and Abatement 
(Pub. Works Code Sec. 23) 

(a) Requirement. Developer agrees to remove all graffiti fr~m the FC Project Area, 
including f:rom the exterior of any structures within the FC Project Area, consistent with the 
notice and cure provisions of Public Works Code section 23. If the Director -of Public Works 
determines that any property contains graffiti in violation of ?ection 2303, the Director may. issue 
a notice of violatii:m to Developer and any Offending Party. At the time the notice of violation is 
issued, the Director will take one or.more photograp~1s ~fthe alleged gratliti and make co_pies of 
the photographs available. to Devefoper and any Offending Party upon request. The photographs 
will _be dated and retained as a part of the file for the violation. The notice will give Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the notice of violation and set fo~h the procedu~e for requesting the !~earing. 
This Section is not intended to require a tenant to brea.ch any lease or o!her agreement th.at it may 
have concernipg its use of the real prope1iy. 

(b) Application. In this Section, "graffiti" means any inscription, word, figure, 
marking, or design that is affixed, marked, etched, .scratched, drawn, or painted on any building, 
structure, fixture, or other improvement, whether permanent or temporary, including signs, 
banners, billboards, and fencing surrouridi~g construction sites, whether· public or private, 
without the.consent of the owner of the_ property or the owner's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is . 
authorized by, and in cµmpliance ,:vith, the applicable rcquirem<:nts of the DD_A or the Port 

. . 
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Building Code~ (ii) any mural or other painting or marking on the property that is protected as a 
work of tine art u11der the California Art Preservation Act (Calif Civil Code §§ 987 et seq.) or as 
a work of ,;isual art under the Federal :Visual Artist~ Rights Act of 1990 (17 U.S:C.,§§ 101 
el seq.); (iii) any painting or marking that a.City department makes in the course of its oflicial 
duties or as pai1 of a pu,blic education campaign; or (iv) any painting or marking required for 
compliance with any local, state, or federal law. . 

17. Drug-Free Workplace. 
(41 U.S.C. ch. 8~; Police Code art. 40) 

To th~ extent applied by a federal grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 (41 U.S.C. ch. 8 l}will apply to Developer. Developer agrees to adopt a 
-Orug-Free Workplace Policy and comply with all other applic'able requirements of the drug-free 
workplace laws under Police Code article 40. · 

18. Nutritional Standards and Guidelines. 
(Admiri. Code § 4:9-1) 

(a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food"' 
as defined in Environment Code section.1602(1), which means food ~r beverages prepared ,vithin 
San Francisco for individual customers or consumers in a forn: commonly understood to be a · 
breakfast; lunch, or dinner; (ii) "N':ltri.tional Standards Requirements" means the food and . 
beverage nutritional standards and caloric labeling requirements set forth in Administrative Code 
scc~ion 4.9-l(c); (iii) "r.estaurant" is defined in Health Code section 45I(s) and includes any . · 
coffee shop, cocktail lounge, sandv,1ich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eatjng establishment that gives or offers for sale food that ·requires 
no further preparation to the public, guests, pa_trons, or emplo·y·ees for consumption on or-off the 
premises; (iv) "vending machine" is defined ip Administrative Code section 1.2(a) and means 
an automated machine dispensing products or servi.ccs, including food, beverages, tobacco 
products, newspapers, and .periodicals. · 

(b) Vending Machines. Any .permitted vending machine·must comply with the 
Nutritional Standards Requirements in s·ection 4.9-1 ( c ). Developer must incorporate the, · 
Nutritional Standards Requirements into any contract for the installation of a vending machine 
on the FC Project Ar~a or for the supply of food and bever~ges to that vending machine. 

(c) Restaurants. Any re~taurant on City property is encouraged to ensure that at least 
25% of meals .offered on the·menu meet the Nutritional Sta~dards Requirements set fiJrth in 
Admjnistrativc Code section 4.9-I(e). 

, (d) Penalties. Developer's failure to comply with the Nutritional Standards· 
Requirements in section 4.9-l(c) will be considered an Evenf of Default under the ODA and in 
addition to its other remedies, which will be subject to the DA Wai'vers, the City may require the 
remQval of any vending machine on the FC Project Area that' is not pcnnitted or that violates the 
Nutritional Standards Requfrements. Developer will be responsible fr.)r monitoring compliance 
with the Nutritional Stanµa_rds Requirements by each subcontractor, subtenant, and contractor 
performing· services or occupying premis~s on the FC Project Area. But the City agrees that 
Developer vv'ill not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 
\\gibs1•ndunn\gddp\dic11l liks\l. jamrnry\a.25479 sckhri 1-22\l. source\! 02343099_1 I _dda cxhihil .17 (other city requirements) [final l-22-
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19: All-Gender Toilet ·Facilities. 
(Admin. Code §.4.1-3) 

Developer must include at least one.all-gender toilet facility on.each ·floor of any new 
building on City-owned land or that is constructed by or for the·City where toilet ·facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on one or more floors in any bui.lding on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
floor where the renovations take place and toilet facilities are required or provided. An "all
gendcr toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 

· gender identity by means of signage;design, or the installation of fixtures .. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost or 
providing the required.toilet facilities. 

20. . · Indoor Air Quality. 
(Env. C0de § 71 l(g)) 

D,eveloper agrees to comply .with section 711 (g) of the Environment Code and 
regulations adopted under Environment Code section 703(b) :r:elating to·construction and 
maintenance protocols to address ind9or ~ir quality. . 

Use Of Port Property 

21. Southern Waterfront Conimµnity Benefits and Beautification Policy. 
(Port Reso: No. 07-77) 

(a) Policy Goals. The Port's Policy.for Southern Wate1front Community Benefits and 
Beaut/ficmion identifies beautification and related projects in the Southern Waterfront (from 
Mariposa Street in the rn;>rth to India Basin) that require funding. Under this policy, Developer· 
must provide cori1.munity benefits and bcautificaJion measures in consideration tor the use of the 
Project Site. Examples of desired benefits include: (i) beautification, greening, and maintenance 
of any outer edges of and entrances to the FC Project Area; (ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) use or support of job training and placement organizations 
serv\ng sot:itheast San Francisco; (iv) commitment to engage in operational practices·that are . 
sensit.ive to the environment and the neighboring community by reducing engine err:iissions 
consistent with ~he City's ~lean Air Program, and- use of machines at th~ FC Project Arca that 
~re low-~mission.die?el equipment and use biodiescl or othe~ reduced·particulate emission· fuels; 
(v) comniitm.cnt to us~ low-impact design and other "green" strategies when installing or 
replacing stonmvater infrastructure; (vi) employment at the FC ~roject Area of a large 
percentage of managers and other staff who liv~ in the local neighborho·od or community; 
(vii) use of truckers that arc.certified as LBEs under Administrative Code chapter 14B; and 
(viii) use of businesses that are located within the Pptrero Hill and Bayview Hunters Point 
neighborhoods.· Developer's perfom1ance of the Project Requirements under the DOA will 
sp.tisty the requiren1cnts under this policy. Developer agrees to provide the Port with docuri1ents 
and records regarding these activ~ties at the Port's request. 

. . 

(b) Agreement to Use Local Truckers. Except to the extent inconsistent with any 
pe11inent co1lcc.tive bargaining agreement, Developer agrees that, for .all directly contracted or 

\\gibsondunn\gdcip\clicnt lil.:s\ I. january\a254 79 sckl1ri 1-22\1. source\ I 02343099 _11 _dda exhibit a7 (other city requirements) I linal 1-22-
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service agreement trucking opportunities associated with Developer's operations at the FC 
Project Arca, including hauling materials oi1, off, and with.in the Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes of this Section, "truckers" 
means a business that provides trucking services for a profit, and "Local Truckers" means 
truc~crs. that CMD has certified as LBEs. · · 

To the extent that Developer in its sole discretion directly con~racts or enters into a .· 
service agreement with truckers for trucking opportunities as described in this Section, · · 
Developer-must use Local Truckers for a minimum of 60% of all contracted or service . 
agreement trucking. Only the actual dollar amount paid. to truckers will be counted towards 
meeting the 60% requirement; equipment rental and disposal fees will not be counted. 
Developer will not be in default of this provision for not meeting the 60% minimum if Developer 
offered t~ucking opportu~ities to Local T~ckers, but the Local Truckers were unavailable or 
unwilling to perform the work. 

During all periods ot" construction activities at the Project Site, Developer must submit~ ' 
monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or service agreement during the preceding month and identifying th~total amount pajd 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service agreement work_ for Developer, a:nd identify truckers that are Local Truckers., If. · 
qevcloper fails to meet the 60% minimum in any month, the report must document Developer's. 
good faith outreach efforts to contact Local Truckers and the reasons that the work could not be 
conducted by Local Truckers .. At the Port's or CMD~s request, Deve1dper must provide 
additi~mal documentation required to ensure Deve.loper's co_mplia.1_1ce with·this provision .. 
Developer's failure to comply wit~ this Section will ·be a Material Breach under the DOA. 

Other Public Policies 

22. Conflicts of Interest. 
(Calif Gov. Code §§ 87100 et seq. & §§ 1090 et seq.; Charter § f 5.103; Campaign 
and Govt' I Conduct Code art. Ul; ch. 2) 

Through its execution of the DOA, Developer acknowledges that it is familiar with 
Charter section. 15.103, Cainp~ign and Governmental Conduct' Coqe artic:Ie· rn, chapter 2, and 
California Government Code sections 87100 et ,>·eq. and sections 1090 et seq., certifies that it 
does not knmv of any facts that would violate th~se provisions and agrees to no~ify the Port if 
·oeveloper becomes aware of any such fact during the ODA Term. · · 

23. Sunshine. 
(Calif Gov. Code §§ 6259 el seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Puqlic Records Act (Calif 
: Gov. Code§§ 6250 et s·eq.) and the City's Sunshine Ordinance (Admin.'Code ch. 67), the 
· Transaction Documents and all records, information, and materials that Developer submits to the 
City may be public records·subject to public disclosure upoh request. Developer may mark 
materials it submits to the City that Developer in good faith· believes arc or contain trade secrets 
or confidential proprietary information protected from disclosure under public disclosure laws, 
and the City will attempt to maintain the confidentiality of these materials to the extent provided 

\\gibs1mdu11n\g.dc1p\dicnt fib\ I. january\a25479 sckhri 1-22\1. sourc:c\102343099.J I _ddu cxhihil a7 (other city requirements) [fini]I 1-22- · 
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by'Iaw .. Ocveloper·acknowledges that this provision does not require the City to incur legal'costs 
in any action by a person seeking disclosure of materials that the City received from Developer. 

24. . Contribution Limits-Contractors Doing Business ,vith the City. 
(Campaign and G~vt'I Conduct Code § 1.126) 

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer0 or any board on \.vhich an elected officer serves. 
Section 1.126 prohibits. a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve·the contract; (ii) a candidate for the 
office l~eld by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until th~ later of either the . 
termination of negotiations for the contract or six months after the date the contract is approved. 

. . 
. (b) · Acknowledgment. Through its execution of the ODA, Developer acknowledges 

the following. 

· (i) . Develope"r is familiar with Section 1.126. 

(ii) Section .1.1.26 applies only if the contract or a combination or series of 
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. 

· (iii) · If applicable, the prohibition on contributions applies lo: (1) Developer; 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; ( 4) aryy. person with 
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the 
contract; and (6) any committee, as defined in Campaign and Goveri:imental Conduct 
Code section 1.104, that is sponsored or con.trolled by Developer. 

25. Implementing the MacBridc Principles - Northern Ireland. 
(Admin. Code ch. l 2f') 

The Port and the City urge companies doing business in Northern Ireland.to move 
towards resolving employment inequities and encourage th.em to abide.by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
th~t abide by t~e MacBride Principles. 

llgihs1J11<l111111\gddp\clicnl tilcsil. january\a25479 sc:khri l-22\l. sourcc\l'U:!343099 _11 _dda cxhihit a7 (other city rcquin:mcnts) Llinal l-22-
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FILE NO. 170e63 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17 

[Development Agreement - FC Pier 70, LLC - Pier ·10 Development Projec~] 

Ordinance approv·ing a Development Agree~ent between the City and County of San 

Francisco and .fC Pier 70, LLC, for 28 acres of real property located in the southeast 

portion of the larger area known· as Seawall Lot 349 or Pier 7Q; and bounded generally 

by Illinois Street on the west, 22n~ Street on the south, and San Francisco Bay on the 
.. 

north and east; waiving certain provisions of the Administrative Code, Planning Code, 

and Subdivision Code; and ad~pting findings ~nder the California Environmental 
. . . 

gu~lity ~ct'. public trust findings, and findings of con~is~ency with the Gener~I Plan, 

and the eight priority policies of Planning C9de, Section 101.1(b). 

NOTE: Unchanged Code text and uncodified text are in plain Ari?I font. 
Additions to Codes are in single-underline italics Times New Roman font. 

. Dele~ions to Co.des are in strikethrough-italics Times }kw Romfm font. 
Board amendment additions are in .dQ_LJble-underlined Arial font. 
Board amendment deletions are in strikethrough Arial font.. 
Asterisks (* · * * *) indicate the omission of unchanged Code 

· subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Background and Findings .. 

(a) Califo~~ia Government Code Sections 65864 et seq. ("Development Agreement 

Law") authorize any city, county, or city and county to enter into an agreement for t~e 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for 
. . 

processing and approving development agreements in the City and County of San Frar)cisco 

(the "City"). 

(~) . In April 2011, the Port Commission (the "Port") selected Forest City 
. . 

Development California, Inc., a California corporation, through a competitive proce$S to 

Mayor Le'e; Supervisor Cohen 
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·1 

2 

3 

4 

5. 

6 

7 

8 

9 

10 

11 . 

12 

14 

15· 

16 

17 

18 

1.9 

20. 

21 

22 

negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 

(the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

generally by Illinois Street on the west, 22nd St_reet on the south, and San Francisco Bay on· 

the north and egst commonly known as Pier 70. forest City Development California. Inc. is 

now whoJlY...owned by Forest City__Realty_Trust; Inc .. a New York Stock Exchange-listed real. 

estate company. FC Pier 70, LLC ffieyeloper"). a wholly-owned oo affiliate of Forest City 

_Reatty_ Trust, ln_Q,_,_Qev~-Galifemia-,-lA&., will act as the rryaster developer for the 

Project.·~ 

. (tj) In conjunction with this ordinance, the Boa.rd· of Supervisors has taken or intends 
, -

to take a numbeJ of other actions in furtherance of the Project, including approval of: (1) a 

trust exchange agreement between the Port.and the California State ~an.ds Commissiqn; (2) a 

disposition and development agreement ("ODA") between Developer and the Port; 

{3) amendments to the Gene.ral Plan;.(4) amendments to the Planning Code that create the ·1 

! 
Pier 70 Special Use District {the "SUD amendments") over the 28-Acre Site and two adjacent I 
pa~cel~ known as the "Illinois Street Parcels" and incorporate more detailed land use controls 

of the Pier 70 SUD Design for Development; ( 5) amendments to the Zoning Maps; 

(6) approval of a development plan for the 28--Acre Site. in accordance wtth Charter I 
Section.B7.310 (adopte~ as part of Proposition_D, Nove~ber 2008) and Section 4 of the I 
Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative · 1 

I (Proposition F, Nove~ber.2014); (7) a memorandum-of understanding for_interagen~y 
. . 

cooperation among the Port, the City, a11d other City agencies (the "ICA") with respect to the 

·subdivision of the 28-Acre Site and construction,.of infrastructure and other public facilities; 

. I 
I 
i 

. 23 · · (8) formation proceedings for financing districts and a memorandum of understanding 

I 
I 
I 

24 . between the Po~ and th~ Assessor, the Treasurer-Tax Collector,and the Control_ler regarding 1 
I , .. 

I 
'15 the assessment, collection, and allocation of ad valorem and special taxes to the financing l . . . . . . 
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1 

2 

3 

districts; and (9) a number of related transaction documents and entitlements to govern the 

Project. · 

( e) At full build-out, the Project will includ~: ( 1) ·1, 100 to 2,150 new residential units, 

4 at lec1:st 30% of which, in the Affordable Housing Area that includes the 28-Acre Site and a 

5 portion of the 20th/Illinois Parcel, will be o~-site housing aff?rdable to a range o.f low- to 

6 rrioderate-income householq~ as described in the Affordable Housing Plan in the DOA; 

7 (2) between 1 million and ·2 million gross square ·feet of new c~mmercfal and office space; 

8 (3) .rehabilitation of three significar.it ~ontributing resources to the histori~ district; ( 4) space for 

9 small-scale manufacturing, retail, and.neigh~orhood services; (5) transportation demand 

1 o manag.emerit on-site, a shuttle service, and payment of impact fees to .the Municipal 

11 Transportation Agency that it will use to improve transportation connections through the 

12 neighborhood; (6) 9 acres of new'open space, potentially in~luding active recreation on 

13 .rooftops, a playground, a·market square, a central commons, and waterfrqnt parks along the 

14 . shoreline; (7) on-site st~ategies to protect against.sea level rise; and (8) replacement studi9 

15 space for artists leasing space in Building 11 in Pier 70 and a new arts space. 

. (f) While the DQA binds the Port and Developer, other City agencies retain a role in 16 

17 

18 

19 

20 

21 . 

22 

23 

24 · 

25 

. . ',1 

reviewing and issuing Cf.:rtain lat~r..approvals for the Project. Later approvals i~clude approval 

of subdivision maps and plans for horizontal impr~:>Vements and public facilities, design review 

I and approval of new buildings under ~he SUD amendments, and ac~eptance of Developer's 

j 

I 
dedications of horizontal improvements and public facilities for maintenance and liability ·under · I 

. l 
the Subdivision Code. Accordingly, th~ City and Developer negotiated a ~evelopment · I 
agreement for the Prqject (the "Development Agreement"), a copy of which is in Board File I 

i l . No. 1708~3 and in.corp?rated in this ordinance by reference. T~e ODA. the Develogment 

Agreement. _the ICA, th~.Tqx MQ!)__,__;::md all leases and_ vertical dispq_sition development 

·I 1 . 

I I
. Mayor Lee; Supervisor Cohen 
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10 

11 

'.: I 
· 14 l· 
·1s- ll 
16 I 
17 11 

1· 
18 11 

19 1
1 I, 

!I 
20 il 
21 

22 I 

23 11 

~41(. 
,..,5· II 

\i ,! 
!l 
I 
) 

Ii 

illJI~ements that the Port ente~.rs into in acc9rdance with tt;~ DDA. a·re re~rred to cotie:ctiv~ly as· 

the ''.IJansactioD Do_cume.nts." 
. . . 

. (g) Developm~nt of th~ 28-Acre Site in accordance with the ODA and the · 

~evelopment Agreement will help realize and further the City's goals to restore.and revitalize 

the Union Iron Works Historic District, increase public access to the waterfrqnt, increase 

public open space and community facilities within the neighborhood, increase affordable and 
. . 

market-rate housing, and create a. significant nlJmber of construction and permanent jobs 
. . 

along the so~theastern waterfront. ln:addition, the Project will provide a~ditional benefits to 

the public that could not be obtained through application of existing City ordinances, 

. regulations., and policies ... 

Secti9n 2. Environmental-Findings. 

.(a) The Planning Depclrtment_has determined that the actions contemplated·in this 

ordinance comply with the California Environmental Quality Act (~131. Publ!c Resources= Code 

§§ 21000 ~t seq.) ("~EQA''). A copy of this determination is in Board File No. 17086:.l and 

incorpor.ated in this ordinanc~ by ~eference. 

(b) The Board of Supervisors previously-ad~pted ~esolution No. 402-17 ,a 
. . 

copy of which is in Board File No. 170987, making CEQA findings for the Project.. The Board 

of Supervisors adopts and incorporates in this ordinance by reference the Plann_ing 

Commission's findings under 'CEQA. 

Sectipn 3. Consistency Findings. 

The Planning Commission· recommended that the Board of Supervisors approve the 

Development Agreement and amendments to the General Plan, the Planning Code, and'.the· 

Zoning Maps at a publi~ hearing on Augusf24, 2017, by Resolution No~. 19978_and 19.979, a 

OOWQQPies. of which isgre in Board File No. 11Q_8fi3.. The Boa.rd of Supervisors adopts and 

incorporates by· reference in this ordinance the Planning Commission's findings of consistency 

Mayor Lee; Supervi_sor Cohen 
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15 

: 16 

17 

18 
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20 

21 
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"_'Vith the General Plan, as amended, and the eig~t priority policies of Planning Code 

Section 101.1. 

S.ection 4. Public Trust Findings. 

.At ·a public hearing on September n26, 2017; the Port Commission· consented to.the 

Developme~t Agreement and approved the· trust exchange agreement and the DOA, subject 

to Board o~ S!Jpervisors' approval, finding that the Project would be consistent with an9 further 

the purposes of the ~ommon law public trust and statutory trust under the Burton Acf (Stats. 

1968, ch. 1333) by Resolution Nos. 17-44 and 17-47, a oopy copies of which isar~ in Board 

File No. 170863. The Board ·of Supervisors adopts and jncorporates in ·this.ordinance by · 

reference the Port Commission's public trustfind\ngs. 

Section 5. Approval of Development Agreement. 

The Board .of Supervisors: 

(a) . approves all of the terms and conditions of the Development Agr~ement in 

substantially the form in Board File No. 170863; 

(b) finds that the Deve~opment Agre~ment substantially complies with the 

requirements of Administrative Code Chapter 56; 

. (c) . finds that ttie Proj~ct is a large multi-phase and mixed-use development that 

l .. 

satisfies Administrative Code Section 56.3(g); and. 
' ' 

' I 
(d) approves "the .vyorkforce Developm~nt Plan attached to the DOA in lieu of 

requirements under Admir:iistrative Code Chapter 148. Article VII of Ch..fil2ter 23_,_ 

afl€lSection 56.?(c), and Chapter 83 to the extent that Chapter 8~ cffit?lie_$ to construction work ! 

I 
r 
! 

I 
I 
i 

I I Uiat is sy~ct to the Local Hiring Requirements of the Workforce Development Plan. 

l , . 

I 
ii 

ll 
11· , . 
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II 

Sec,tion 6. Administrative Code- Chapter 56 -Waivers. 

The Board of Supervisors waives the application .to the Project of the following 

provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

I . ! 

4 · Agreement, the .DOA, or t~e ICA, specifically: I 
.5 (a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c) 

6 

7 

8 

9 

10 

11 

12 

14· 

15 

16 

17 

18 

19 

20 

.21 

22 

23 

24 

'1.5 

(Nond.iscrimination/Affirmative Action Require~ents); Section 56.8 (Notice); Section 56.1 O 
. . 

(Negotiation Report and Documents); S~ction 56.15 (Amendm~nt and T~rmination); 

Section 56.17(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

Section 56.20 (Fee); and .. 

(b) any other procedural or other requirements if and to the extent t~at they are not 

stri.ctly followed. 

Section 1: Other Administrative Code Waivers. 

The Board of Supervisors waives the application Jo the Project of these provisions of 

the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 

ii other than the payment of. prevailing wages ·as r~quired in Chapter 6; (b) Chapter 148 (Local . 

1 Business Enterprise Utilization and Non~Discrimination in Co~t.racting); (c} Competitive . · . 
I 

Bidding Procedures appraisal effective date, ·and AdditioRal Appraisal Review as defined in 
. . 

Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyance and A~quisition 
. . I 

of Real Property); (d) Section ~23.31 (Year-to-Year and Shorter 

Leases); (e)·Section 23.30 23.42 (Lease of Real Pt0ped;ys 'NIJen City is Lan<:item); 

(f) SectiQf1S 23.33 (Competitive Bidding Procedures): (fg) Section 23A.7 (Transfer of 
I 
I 

.I 

Jurisdiction Over Surplus Properties ·to the Mayor's Office of Housingand Commt:Jffity I 
DevelopmeAI); 00&{!1!!) Subsection /c){?lof Section 61.5(-6)(-2) (Lil;tiQ!l of Unacceptable Non- I 

. . . 

Maritime Land Uses); and (i) remedies and_ pe·nalties for noncompliance with Section 4.9-1 (c} 

(Nutritional Standard_s 9nd Guideiines), Section 12Q.5ill1.Health Care ~ccountability), or 
I 

II 
l I Mayor Lee; Supervisor Cohe~ 
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I 

Se.ction 12T (Cr!m_inal History in Hiring ·and Empl_2yment) that would result in termination of 

. any Transaction Document, impairment of Developer's or ruw vertical develoger's 

.de_yelopment rights at the 28-Acre Site. or debarlJl~nt of Develqper or any vertical develoQfil 

from f~ture contract opportunities with the City:. 

Section "8. Plt;inning Code Waivers. 

. I 
I. 
I 

The Board of Supervisors: I 
fin.qs that the impact fees and exactions payable_ under the Developme~t . I (a) 

Agreement will provide greater benefits to the City than the impact fees and exactions under 

Planning Code Artie!~ 4 and waives the application of, and to the extent applicable.exempts 

the Project from, impact fees and exactions un·der Planning Code Article 4 on the c~ndition 

that_ De~eloper and all building developer? comply with impact fee~ and e~actioni;; estab.lished 

in the Development Agreement; and . . . 

· (b) finds that the Transportation Plan attached to the Development 

Agreemen{ includes a Tran?portation Demand Management Plan {"TOM .Plan") and other 
. . 

. provisions that meet th~ goals of the City's Transportation [?emand Management Program in 

Planning Code Section 16~ and waives the ar?plication of Section 169 to the Project 6n the 

condition that Developer implements and complies with the TOM Plan for the requir~d. 

compliance period. 

• ·Section 9. Subdivision Code Waivers. 

(a) .The B<:>ard of Supervisors waives the application to ~he Project of time 

limits under Subdivision Code Soction 1333.3(b) (Rights C_onveyed), Section 1346(e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

conflict" with the ·1cA or the Development Agreement. 

(b} The Board of _§,.1wervisor~_8l$p_ ~aives the ~g_gJication to the Proiect of 

Subdivision Cqg~,l3_ection 1348 (Failure To co·molete lmprov~rn§,Qt~ Within AC[~"3d Time). 

I 
I 
i 

I 
I 
I" 

. l 
I 

1 · 

.1 

1 · 

I 
\ 
! 

I 
I 
! 

! 
I 
i 

I 
; 

I Mayor Lee; S~pervisor Cohen 
BOARD OF SUPERVISORS 
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20 

21 
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23 

24 

'5 

I 
. I 
·I 

a11d the fqllowing terms shall apply in.lieu thereof: The Publl&lm.PJovement Agreement, as _ I 
defi.ried ·in the IC~, shall include prov[sjQns consistent with the Trausaction Documents and. 

tb.? applipable r:.~JlYiteme~Jbe Municipal _Code and the Subdivision Regulations r~qarding 

extensions of time and remedJes that apply wb~n improvements are not complete~ within the 
i 

g,,qreed time .. 

Section 10. Authorization. 
. . 

The Board of Supervisors affirms that the waivers in this ordinance do not .waive 
-I 

I 
(a) 

requirements under the Development Agreement Law and authorizes the City to execute, 
i 

I 

deliver, and perform the Developme~t Agre.eri:ent as follows: 

(1) the Director (?f-Planning, the City Administrator, and the Director of Public 

Works are authorized to execute and deliver the Development Agreement with signed 

consents of the Port Corr:imission, ·the Municipal Tran~portation Agency, a~d the San· I 

I 
Francisco. Public Utilities Commission; and 

.(2) ,he Director of Planning and other appro.priate· City officials are authorized 

I· 
I 

I 
I 

I 

to take all,actions reasonably necessary or prudent to perform the City's obligations under the 

Development-Agreement in accordance with its terms. · . . . . 

(b) The Director of Planning is authorized to exercise discretion, in consultation with 

the ~ity Attorney, to enter inJo any additions, amendments, or oth~r modifications to the 

Development Agreem~nt that the Director of Pl~mning determines are in ttie· best interests of 

II the City and that do not materially increase the obligations or liabilities of the City or materially 

I decrease the benefits to the City as provided in the Development f\greement. Final versions 

I 
I 

l 
I 

!1 

• . . I 

of any additions, amendments, or 0th.er modifications to the DE!velopment Agreement shall be \ 
\ . ! 

provided to the Clerk qf the Board of s.upervisors for inclusion in Board File No. 170863 within I 
30 days after execution by all. parties. 

Mayor Lee; Supervisor Cohen 
BOARD OF SUPERVISORS 
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1~ 
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-23 

24 

25 

. I 

Section 11. Ratification of Past Actions; Aµthorization of Futu_re Actions. 

All actions taken by City officials in preparing and submitting the Development 

I . . 

Agreement to ,the Board of Supervisors for review and consideration are h~reby ratified anq 

coOfirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken I· 
by City nfficials consistent with this ordinance:

1 

1· 

Section· 12. ~ffective and Operative Dates. 
. . 

(a) This ordinance shall become effective-30 days after enactme.nt. Enactment 

occurs when _the Mayor signs the ordinance," the ~ayo'r ret~rns the ordinance unsigned, or the 

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

Sup.ervisors overrides the Mayor's veto of the ~:>rdinance .. 

(b) This ordinance shall become ope~ative only on the eff~ctiye date of the DOA. No 1 · 

rights or duties· are cre~ted under the Development Agreement until th~ operative date of this j 

ordinance. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: 

. . 

~/J1JJM; - . 
. . ' . 

ANNESAKAI 
Deputy City Attorney · 

n:\legana\as2017\ 1800030\01227527 .docx 

I 

I 
· I 
I 

. I . I . 
1 
I 

·1 

· I 
! 

. ! 
' 

I 
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i Mayor Lee; Supervisor Cohen 
. I BOARD OF SUPERVISORS 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
I Dr. Carlton 13. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real property located in the southeast·portion of the larger area 
known as Seawall Lot 349 or ~ier 70; and bounded generally by' Illinois Street on the west, 22nd 

. ·Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust.findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1 (b). 
. . 

October 19, 2017 Budget and Finance Committee - CONTINUED 

October 26, 2017 Budget and Finance Committee -AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee - RECOMMENDED AS AMENDED AS A 
· COMMITTEE REPORT · . . ~ 

·October 31, 2Q17 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 11 - Breed, Gohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee · 

November 14, 2017 Boafd of Supervisors - FINALLY PASSED 

City·1111d Cmmty of San Frturcisco 

Ayes: 9..: Breed, Cohen,. Farrell, Fewer, Peskin, Ronen, Safai, ~heehy and Yee 

Absent: 2 - Kim and Tang 

Puge3 Printed at 1:57 pm 011 11/J 5/17 
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File No. 170863 

. •. 

M 
/ . 

ayor 1 • / 
\ / 

City and Cou,:itJ• of .\'un Frimcis(:,, Pace:(-

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco . 

~-'.il: • Ct.$v,4 du 
· . . Angela Calvillo .. 

Clerk of the Board 

Date Approved 

Printed at 1:57 pm 011 JJIJ.'i/17 
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1 

DOA EXHIBIT 82 

SCHEDULE OF PERFORMANCE 1 

12 months after 
Reference Date 
("Phase 1 Approval") 

18 months after . 
Phas·e 1 Approval 

5 years after 
Commencement of 
Phase 
Improvements for 
Phase 1 

2. 2 years after SOP 
Compliance 
Determination~ of all 
Phase 1 Phase 
Improvements 

18 months after 
Phase 2 Approval 

5 years after' 
Commencement of 
Phase 
Improvements for 
Phase 2 

1
• All outside dates for performance set forth below are subject to the provisions regarding time for performance 

and the procedures for Excusable Delay as set forth in Article 4 of the ODA (l;erfonnance Dates) including 
Down Market Delay. 

2 Unless the SOP Compliance Request relates to Deferred Infrastructure, the Chief Harbor Engineer will make an 
SOP Compliance Determination for the applicable Port· Acceptance Item without regard to Deferred 
Infrastructure. (ODA § l 5.7(c)(ii)). 

3 Developer will not be in breach of the Schedule of Performance if it.has submitted a SOP Compliance Request 
at least 45 days prior to the Outsi.de Date for SOP Compliance Determination, and if subsequently disapproved, 
is diligently prosecuting any deficiencies identified by the Chief Harbor Engineer. 

~ --sop Compliance Determination" means the approval (or deemed approval) ofa SOP Compliance 
Determination by the Chief Harbor Engineer in accordance with DOA § 15.7. · 

3551 



3· 2 years after SOP 18 months after· 5 years after 
Compliance Phase 3 Approval Commencement of 
Determination for all Phase 
Phase 2 Phase Improvements for 
Improvements Phase 3 

·-
Schedule of Pcrfo"rmahce for. 201h·-strect . 

. . .. . .. . : ... ; ··/·:: ~ . . . . .. 
;, . ·. 

Phase . · ::0.titsi.d.t(D~tc' f«fr=S0P·Comri.liartce·.1ietermination_' . : ~ -:~ :: 1 · ·:-: .. 

Phase 1 (anticipate«l) 3 years after the right-of-way improvements ,vithin that 

"' portion of 19th Street constructed by the Port as part of 
the Crane Cove Park project have been either: (i) 
determined .to be complete and ready for their intended 
use by the Chief. Harbor Engin~er (if the improvements 
are to be owned .~Y th~ Port) or (ii) rccommende~ for . 

. approval to the Board of Supervisors by the Public 
Works.Director (if ~he improvements are to he owned by 
the City). -

Each Verticai ODA and each Vertical Coordination 
Agreement will assign responsibility for Deferred . 
Infrastructure among Developer and Vertical Developer 
and will require the responsible party to construct the . 
applicable Deferred Infrastructure within the associated 
Deferred. Infrastructure Zone or adjacent Park Parcel in 
accordance with this Schedule of Perfonnance. 

Deferred Infrastructure must be 
completed no later than 12 months 

. after SOP Compliance . 
Determination for the adjacent 
Horjzontal or Vertical 
Improvements, as follows: 

( 1) for Deferred Infrastructure that . . 

does not directly front Vertical 
Improvements, the Deferred 
Infrastructure must have obtained 

· 5 Developer will not be in breach of the Schedule of Perfonnance ifit has submitted a SOP Compliance Request at 
least 45-days prior to the Outside Date for SOP Compliance Determination, and ifsubsequcnt.ly disapprove1, is 
diligently prosecuting any deficiencies identified by the Chief Harbor Engineer (ODA§ 15.7(c)). 

2 
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355~ 

a SOP Compliance Determination 
no iater than 12 months after SOP 
Compliance Determination for the 
adjacent Public Spaces, whether or 
not Developer or a Vertical 
Developer have entered into a 
Vertical DOA. 

(2) For Deferred infrastructure that 
fronts Vertical Improvements (and 
will therefore be subject to a 
Vertical DD/\), the Deferred 
Infrastructure must be completed 
no later than 12 months after 
issuance of a Temporary 
Certificate of Occupancy for the 
Vertical Improvements on. the 
associated Development Parcel. 



Phase 0.5 ·PLZ 

Phase 1 OSl 

Phase 1 OS2 

Phase 1 OS3 

PLZ is not a Developer obligation under this 
DOA. Port will require the Parcel K North 
Vertical Developer to complete the PLZ 

. improvements within 12 months after a 
Temporary Certificate of Occupancy has 
been issued for a buildin on Parcel K North·. 

12 months after a Temporary Certificate of 
Occupancy has been issued for both · 
Buildin s 2 and Buildin 12. 

OS2 is not a Developer obligation under this 
DDA. Port will require the Vertical 
Developer of Parcel D to obtain a SOP 
Compliance -Determination for the OS2 
improvements within 12 months after Port 
has issued.a Temporary Certificate of 
Occu anc for a buildin on ParcelD. 

OS3 is not a Developer obligation under this 
DOA. Port will require the Vertical 
Developer of Par~el C2-B to obtain a SOP 

·Compliance Determination for the OS3 
improvements within 12 months after Port 
has issued a Temporary Certificate of 
Occu anc , fo·r a buildin on Parcel C2-B. 

6 Park Parcels are illustrated on DOA Exhibit BI (Phasing Plan) 
. . \ . 

7 Unless the SOP Compliance Request relates to Deferred Infrastructure, the Chief Harbor Engineer will make ~n · 
SOP Compliance Determination for the applicable Port Acceptance Item without regard to Dcfei:red · 
Infrastructure. (ODA§ 15.7(c)(ii)). · 

8 Developer will not be in breach of the Schedule of Performance if it has submitted a SOP Compliance Request 
at least 45 days prior to the Outside Date for SOP Compliance Determination, and if subsequently disapproved, 
is diligently prosecuting any deficiencies identified by the. Chief Harbor Engineer (DOA § I 5.7(e)). · 

4 
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Phase 1 SCl 

-
' 

Phase 1 SC2 
' 

Phase 2 WPl 

.. 

Ph_asc 3 WTP 

\ 

Phase 3 WP2 .· 

Phase 3. IHr 

12 months after Port has ~ssucd a Temporary 
Certificate of Occupancy for a building on 
Parcel E2 

J8 months after Port has issued a Tempoi:ary 
Certificate of Occupancy for a building on 
Parcet·E2 

12 months after Port has issued a Temporary 
Certificate of Occupancy for a building on 
Parcel E3 

12 months after Port has_ issued a Temporary 
Certificate of Occupancy for a building on 
Pare.cl B 

. . 

12 months after Port has issued a Temporary 
·Certificate of Occup.a1_1cy for a.building on 
Parcel H2 

IHP is not a Developer obligation under this 
ODA. If the Port assigns this obligation to . 

. the Vertical Developer of the Hoedown Yard, 
the Port will require a Vertica~ Developer of 
the Hoedown Yard ( or a portion thereof) to · 
obt~in a SOP Compliance Determin~tion for 
the IHP improvements \Vithin 12 _months 
aft~r the last Temporary Certificate of 
Occupancy to be issued for buildings on 
HOY 1 and 2. 

s· 
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Parcel E4 

BuUding 12 

Vertical Beveloper 
Affiliate or an Arts 
Master Tenant has 
entered into a Vertical 
ODA for Parcel E4 
consistent with DDA 
§ 7.12 no lat.er than no· 
later than the date that 
·Port has issued a 
Temporary Certificate 
of Occupancy for an 
office huiiding on the 
eastern portion of 
Parcel B if Parcel B is 
developed as two 
separate parcels, or the 
d?,te th~t Port has 
issued a Temporary 
Certificate of 
Occupancy for an . 
office building on the 
entirety of Parcel B if 
Parcel B is developed 
as a single parcel. As 
provided in §7.12, 
Developer may elect to 
develop Parcel E4 · 

Vertical Developer· 
Aftiliate has entered 
into a Vertical DDA 
for Building 12 
consistcn·t with DOA 

. . 

In accordance with the terms of the 
applicable Vertical DOA for Parcel E4. 

The Vertical DOA will require Close of 
Escrow and Commencement of Constmction 
to occur no later than three years afler 
entering into the Vertical DDA for Building 
12, with diligent prosecution to completion . 

9 With the Phase Submittal application for Phase 3 and within six months after the Port has issued a SOP 
Compliance Determin~tion for all Vertical Improvements in al.I Phases, Developer must submit to the Port an 
Associated Public Benefits Report in accordance with ODA § 7 .21, con tinning Project compliance wjth all . 
Associated Public l)enefits. · 
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Building 21 

Noonan Building 
Replacement . 

50,000 gsf of PDR 

On-site childcare 

Active Recreation Rooftop 
Open Space 

Community Facilities 

Workforce Plan 

Affordable Housing 

.§ 7.14 no later than thereafter. 
one year alter 
Acceptance of· 
Maryland· St between 
201h ·and 2 l51 St. 

·-

Vertical Developer The Vertical ODA will require Close of 
Affiliate has entered Escrow ~nd Commencement of Construction 
into a Vertical ODA for Building 2 I no later than three years an.er 
for Building 21 entering into the Vertical DOA for Building 
consistent with ODA 21, with diligent prosecution lo completion. 
§ 7.14 within 1 year. thereafter. 
after Completion of 
Building E-1 

To be provided in accordance with ODA§ 7.13.· ·, 

To be provided by Prqject c01:iwletion in accordance with DOA § 7.17 

Two child-care facilities, each with a capacity of a minimum of 
50 children, to be provided; one in connection with Phase 1 and one in 
connection with Phases 2·or 3, all in accordance with DOA§ 7.18. 

If not otherwise provided by the Port on Parcel C 1 A, the Phase 
Submittal for Phase'3 will identify the location for a minimum 20,000 
gsf of contiguous rooftop open space that could be used for active 
recreation subject to ·available funding and other conditions in 
accordance with ODA §·7.15. . 

To be offered with each Phase Submittal until accepted, subject to the 
terms and condition of DOA§ 7. l 9. 

Compliance in.accordance with the requirements of the Workforce 
Development Plan. 

Compliance in accordance with the requirements of the Affordable 
Housing Plan. 
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.. ";. -' .. Pliasc '.Sch.cduf c .Pf .Pcrf Qfni~n·cf f or.·Op'tioifiPar.cels;""-~iicli)ij_ing~_Ea"i·ly~.Gro"i.1µ1;t Lease ,Pa i,fets ·:·.~:J~\ 

~6 itiii-;ri~~-;i.:: \:_::~:,:·,i :'/~:i:~_};it}.f };r<;j ls-J{i~:f~i~it~:·:i{i ;/,:ti:t\1;~::/1,:ti//:~~)i1i)jti:/_:·-~!1if}t1 f'.:i? ;t/R 
Execute Vertical DOA for Ear.ly 
Lease Parcel in Phase 1 (DDA 
~ 2.2(0) 

Execute Vertical ODA for Early 
Leas~ Parcel in Phase 2 (ODA 
~ 2.2(0) . 

Outside Date for Execution of a 
Vertical ODA for all Option 
Parcels in a Phase 1 (ODA ~ 2.2(2)) 

Two years after Commencement of Phase In:iprovements for 
Phase 1 

Two years after Commencement c;f Phase Improvements for 
Phase 2 

Three years after the SOP Complianc~ Determination for all 
Phase Improvements within Phase 1. · 

Outside Date for .Execµtion of a· Three years after SOP Compliance Determination for all Phase 
Vertical ODA for all Option ·. Improvements within Phase 2. · 

·Parcels in a Phase 2 (DOA~ 2.2'2)). 

Outside Date for. Execution of a 
Vertical ODA for all Option 
Parcels in a Phas·c 3 (ODA§ 2.2(2).) 

Three years after SOP Compliance Determination for all Phase 
·Improvements within Phase 3. · 
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SUMMARY 

. This Affordable Housing.Plan has been designed to facilitate development of at least 30% of all 
Residential·Units built in the AHP f:lousing Area as BMR Units or lnclusionary Units. In additiqn, at build
out of each Phase Area of th~ 28-Acre Site, this Affordable Housing Plan requires that not fewer than 
20% of all Re~id.ential Units in the AHP Housing Area be BMR Units or lnclusionary Units. 

The DOA obligates ·oeveloper to construct all of the necessary Horizontal Improvements needed· 
for the development of Affordable Housing Projects on three designated Affordable Housing Parcels in 
the AHP Housing Area. This Affordable Housing Plan also requires Vertical Developers of Market-Rate 
Rental Projects to provide 20% of the Rental Units as below-market-rate,.on-site lnclusionary Units. 

. . . . . 
The Affordable Housing Projects will be developed by Affordable Housing Developers selected by 

MOHCD. Developer is ·required to deliver the Affordable Housing Parcels to MOHCD and to either 
construct or reimburse IViOHCD for the Horizontal Improvements needed for development. The Parties 
anticipate that. the Affordable Housing Parcels at full build-out will _inclu9e no less than 327 BMR Units. · 

In the Development Agreement, the City has agreed to allocate and use Impact Fees and other 
City sources described below to fund a portion of the cqsts of the Affordabl~ Housing_ Projects. 

Vertical Developers of Market-Rate Condo Projects on the 28-Acre Site will not be allowed to 
provide lnclusionary, Units under this Affordable Housing Plan. Instead, they will be r.equired to 
pay 28-Acre Site Affordable Housing Fees that will be deposited into the Citywide Affordable 
Housing Fund. MOHCD will administer and use these funds for the Affordable Housirig Projects. 

Each Vertical Devel~per of a Commercial Project on the 28-Acre Site will be required to pay the 
28~Acre Site Jobs/Housing Equivalency Fee. MOHCD will administer anp use these funds for the 
Affordable Housing Projects .. 

. . 
The City has formed an IRFD over the Hoedown Yard. Under the IRFD F:inancing Plan and the 
Tax Allocation MOU, the .City has agreed to allocate and use Housing .Tax Increment for th~ 
Affprdable Housing Projects. 

This Summary is provided for convenience and for informational purposes only. In the case of a 
conflict between the terms of ttiis Summary and the Affordable Housing Plan, the provisions of the 
Affordable Housing Plan shall prevail. · • · 

DOA Exh B3 
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1. . DEFINITIONS 

The following terms specific to this Affordable Housing Plan have the meanings given to them 
below or are defined where indicated. Initially capitalized and other terms not listed below are defined in 
the Appendix· Part B or in other Transaction Documents. In accordance with App 'fl 8. 1 (General Rule), 
this Affordable !:-lousing Plan and all AHP-specific definitions will prevail over any other Transaction 
Document definition in relation to Developer's affordable housing rights and obligations. All references to 
the DOA include this Affordable Housing Plan 1,mless explicitly stated otherwise. 

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

"28-Acre Sit.e Affordable Housing Fee" me!'lns the 28-Acre Site Project-specific Impact Fee imposed on 
Market-Rate Condo Projects under Section 6.2.(fy'larket-Rate Condo Projects). 

"28-Acre Site Jobs/Housing Equivalency Fee" means the 2a:-Acre Site Project-specific Impact Fee 
imposed under the Development Agreement. · 

"Affordable Housing Cosf when used in reference to a BMR Unit or an lnclusioi1ary Unit.means a 
monthly rental charge (including the applicable Utility Allowance but excluding Parking Charges) 
that does not exceed 30% of the maximum Area Median Income permitted for the applicable type 
of Residential Unit, based on Hol!sehold Size. 

"Affordable Housing Developer" means a qualified developer·selected by MOHCD to develop an 
. ~ffordable Housing Parcel. · . 

"Affordable Housing Parcel" means a development parcel ~pon which an Affordable Housing Project is 
to be built. · · · · 

"Affordable Housing Parcel Completion Date" means the date ·on which Developer has satisfied the 
requirements of Subsection 3.3(a) (Required .Improvements}. subject to Section 3.4 . 
(Developer's Reimbursement Option). 

"Affordable Housing Project" means the building that an Affordable Housing Developer builds on an 
Affordable Housing· Parcel in which 100% of the Residential Units are BMR Units, with the 
exception of the manager's unit. 

"AHP Deferred Infrastructure" means Horizontal Improvements, primarily consisting of Utility 
Infrastructure, Public ROWs, and other Improvements installed between the edge of a Public 
ROW and the boundary of an Affordable Housing Parcel, such as sidewalks and curb cuts, street 
lights, furnishings and landscaping, and utility boxes and laterals serving the parcel, that . 
'Affordable Housing Developers may be required to construct under an agreement with MOHCD. 

"AHP Housing Area" means the 28-Acre Site and Parcel K.South. 

"AMI" or "Area Median Income" when used in refer~nce to lnclusionary Units and BMR Units means .the 
current unadjusted median income for the San Francisco area as published by HUD, adjusted . 
'solely for Household Size. If HUD ceases to publish the AMI data for San Francisco for 
18 months or more, MOHCD and Developer will make good faith efforts·to agree on other publicly 
available and credible substitt.,tte data for AMI. 

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

ODA Exh 83 
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"BMR Unit" rnea·ns a below-market-rate Residential Unit constructed in an Affordable Housing Project. 
lnclusic;,nary Units are not BMR Units. 

"Completed.Affordable Housing Parcel" means an Affordable Housing Parcel for which Developer has 
satisfied the requirements of Subsection 3.3{a) (Required Improvements). 

"Completed Residential Unit" means a Residential Unit in the AHP Housing Area for which the Port has 
· issued a Temporary Certificate of Occupancy. · 

"Condo Unit" means a Residential Unit that is intended to be offered for sale in fee for individual 
ownership. 

"Final Affordable Percentage" is defined in Subsection 2.1 (a) (Final Affordable Percentage). 

"Final Completion of all Residential Projects" means the date that the Chief Harb.or Engineer has · 
issued a Temporary Certificate of Occupancy for all Residential Units to be developed in the AHP 
Housing Area. . 

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

"Household Size" means the number of persons in a household occ1,1pying a Residential Unit. MOHCD 
shali establish minimum Hol!sehold Size ·requirements for BMR and lnclusionary Unit occupancy 
eligibility. 

"Housing Impact Fees" means the 28-Acre Site Affordable Housing Fees and the 28-Acr~ Site 
Jobs/Housing Equivalency Fees collected from d~_velopment on the 28-Acre Site. 

"Housing Map" means AHP Attachment A. 

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

"lnclusionary Obligation" is defined. in S ubs_ection 6.1 (a) (Development). 

"lnclusionary Unit" means.a Rental Unit tt,at is: (i) available to and occupied by a househol<;:f .with an 
income not exceeding the Maximum lnclusionary AMI; arid (ii) rented at an Affordable Housing 
Cost for households with inco·mes at or.below the Maximum lnclusionary AMI, subject to 
_adjustment as provided in Section 9.2 (Potrero Terrace and Annex) and Section 9.3 (Housing for 
Special·Populations) if applicable. BMR Units are not lnclusionary Units. 

. . 
"Interim Afforda~Ie Perce11tage" is defined in Subsection 2.2(b) (Required Interim Threshold). 

"Marketing and Operations Guidelines" is defined in Subsection 6.1(c) (Marketing). 

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

"Market-Rate Parcel" means a Development Parcel o!her than an Affordable Housing Parcel on which 
development of residential use is permitted, a~ identified on ·the attached Housing Map or as later 
revised in accordance with the ODA a.nd this Affordable Housing Plan. 

"Market-Rate Project" means a Residential f:'roject constructed ·by a Vertical Developer that contains 
Market-Rate Units and lnclusionary Units if required and may include other uses permitted under . 
the suo: · 

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

"Market-Rate Unit" means any Residential Unit constructed on a Market-Rate Parcel that is not subject to 
affordability restri~tior;is under this Affordabl~ Housing Plan. 

·~aximu~ lnclusionary AMI" is defined.in Subsection 6.1(a) (Develop_ment). 

"MOH CD Manual" is defined in Subsection 6; 1 (c) (Procedures for Monitoring anci Enforcement). 
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'· 

"Parking Charge" means the market-rate charge for a Parking Space that is accessory to one or more 
Residential Projects on the 28-Acre Site. 

"Parking Space" means a Parking Space constructed by or on behalf of any Vertical Developer, including 
an Aff~rdable Housing Developer. 

"Rental Unit" means a room or suite of two or more rooms with provisions for sleeping, '~ating, and 
sanitati.on that is designed for residential occupancy for 32 consecutive days or more by one 
household and may include senior and assisted living fa9ilities. 

"Restrictive Coven~mt" means a recorded document encumbering a Market-Rate Project that specifies 
the required n_umber of lncl1:1sionary Units at specified affordability levels in accordance with this 
Affordable Housing Plan. 

"Section 415" means the City's lnclusionary Affordable Housing 'program (Planning Code§§ 415 and 
415.1 through 415.11). · 

"Substantially Complete" means that Developer has obtained an SOP Compliance Determination as to 
the applicable Phase Improvement. ' · 

"Utility Allowance" means a dollar amount determined in a manner acceptable to the California Tax 
Credit Allocation Committee, which may include an amount published periodically by the San 
Francisco Housing Authority based on standards established by HUD, for the cost of basic 
utilities for households, adjusted for Household Size. If both the San Francisco Housing Authority 
and HUD cease publishing a l:Jtility Allowance, then Vertical Developers may use another publicly 
available and credible dollar amount approved by MOHCD. ·· 

2. HOUSING DEVELOPMENT 

-2.1. Residential Development at Full Build-Out. 

(a) Final Affordable Percentage. Due to the flexibility in uses permitted on certain 
Development Parcels under the Pier 70 Special Use District, the maximum number of Residential 
Units permitted on the 28-Acre Site ranges from 1,100 Residential Units (under a development 
scenario that maximizes commercial uses) to 2,150 Residential Units (under a development 
scenario that maximizes residential uses). This Affordable Housing Plan has been designed to 
achieve a development scenario in which, upon Final Completion of all .Residential Projects, the 
sum of the lnclusionary Units and the. BMR Units in the AHP Housing Area, including.the BMR 
Credits, equals or exceeds 30% of the total number of Residential Units constrl,lcted in the AH.P 
Housing Area (the "Final Affor~able Percentage") at a midpoint development scenario of 1,702 · 
units within the 28-Acre Site. The City, through MOHCD, will control the design; size, typology,. 
construction, financing, operation, and nature of the Affordable Housing Projects to be built on the 
Affordable Housing Parcels. Tlius, ach.ievement of the Final Affordable Percentage wiU-be 
controlled by the City. The inclusion of associated and anciliary·uses, such as ground floor retail, 
child care, social services, parking, or other tenant-serving uses to the extent permitted by the 
Regulatory Requirements, will not affect the designation of the building as an Affordable· Housing 
-Project. 

(b). . Developer's Obligations. The Parties acknowledge that Developer's obligations 
under this Affordable Housing Plan are limited to delivering the Affordable Housing Parcels to 

· Port for delivery to MOH~D as· specifi~d. herein. 

(c} Vertical Developers' Obligations .. Vertical Developers' obligations under this 
Affordable Housing Plan and the Development Agreement are limited to: (i) satisfying the 
lnclusionary Obligation for any Market-Rate Rental Project; (ii) paying the 28-Acre Site Affordable 
Housing Fee for any Market-Rate Condo Project; and (iii) paying the 28-Acre Site Jo.bs/Housing 
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Equivalency Fee for any Commercial Project. For reference purposes only, the In-Lieu Fee Rate 
Schedule in effect· on the Reference Date is attached as AHP Attachment C. 

2.2. lnterilJl Residential Development. 

(a) Phasing Effect. The Parties understand that, due to the phased nature of the 
development of the AHP Housing Area, the Final Affordable Percentage may not be met at any 
given time prior to Final Completion of all Residential Projects on the AHP Housing Area. 
However: ~he parties agree that at least 20% of Residential Units on the AHP Housing Area must 
at all times be lnclusionary Units or BMR Units, taking into_ account the BMR Credits earned. 

(b) Required Interim Threshold. When a Temporary Certificate of Occupancy has 
been issued for all Residential Projects within each Phase other than the Final Phase, the sum of 
all lnclusionary Units for which a ·Temporary Certificate of Occupancy has been issued plus any 
BMR C.redits earned must not be less than 20% of the sum of all Completed Residential Units 
plus any BMR Credits (the "Interim Affordable Percentage"). Dev~loper acknowledges that the· 
Port will not approve a Phase Submittal if development in accordance with the Phase Submittal 
would not meet the Interim Affordable Percentage. 

. (c) Illustrative Calculation. For example, if in Phase 2: 

(i) . Vertical.Developers have b.uilt 875 Completed Residential Units, so the·-
. Interim Afforda.ble Percentage is 175 (20% of 875); 

(ii) of the Completed Resi~entiai Units, 75 are lnclusionary Units; and 

(iii) Developer has caused the Affordable Housing Parcel Completion Date to 
occur for Parcel C2A and received 105 BMR Credits; then 

(iv) the sum of completed lnclusionary Units+ BMR Credits is 180; and 

(v) · Developer.will have met the Interim Affordable Percentage because the 
sum of completed lnclusionary Units +. BMR ·credits (180) is greater than the Interim 
Affordable Percentage (1.75j. · · 

2.3. Development Process. 

(a) Horizontal Improvements. Developer proposes to con~truct Horizontal 
Improvements for the 28-Acre ~ite in three Phases. The anticipated order of Phases is set forth 
in the Phasing Plan and the Schedule of Performance attached to the ODA, subject to revision in 
accordance with the DOA. · 

(b)· Housing Data Table. To track Developer's.obligations under this Affordable 
Housing Plan, each Phase Submittal must include a housing data table in a for.m reasonably 
acceptable to fhe Port. Port staff will review the housing data table ·in accordance with the DDA 

),ection 3.2(b). Each housing data table must include the following information: 

(i) the location and acreage of.each Afford~ble Housing Parcel and each 
Market-Rate Parcel for the Current Phase and all Prior Phases and whether Developer 
proposes any changes from the Housing Map or previou~ approvals; . 

(ii) · the number of BMR Credits that will be included in the Current Phase, 
and the number of BMR Credits th~t Developer has obtained for any Prior Phase; 

· · (iii) the anticipated location of each anticipated Residential Project in the 
Phase and. for any Market-Rate Project, the anticipated acreage; height ari~ density; 
number of Residential Units, housing tenure (rental vs. ownership), and on- or off-site 
parking to be provided, including the proposed number and location of units to be 
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designated in accordance with Zoning Administrator Bulletin 10, if known, of lnclusionary 
·units., and 

(iv) the total number .of Condo Units sold, available for sale or proposed to 
be sold in the Current Phase and any Prior Phase, to ensure that no more than 50% of all 
Market-Rate Units at full build-out of the 28-Acre Site will be sold as Condo Units. · 

(c) · Proposals to Change. Developer must provide notice to the Port in accordance 
with App I 5 (Notices) of any anticipated change in the number or proposed location of 
lnclusionary Units from those identified in the Phase Submittal. The Port in consultation with 
MOHCD will approve the change if Developer can demonstrate, in the Port's reasonable 
judgment. that the changes would not interfere with Devel~per's ability to meet the Interim 
Affordable Percentage for the Current Phase. Developer must specify the final number of 
lnclusionary Units for any Market-Rate Project in the related Appraisal Notice. 

(d) Restrictive Covenant. The·required number of any lnclusionary Units will be 
specified in the Parcel Lease and a Restric.tive Covenant recorded against the Residential Parcel 
at Close ·of Escrow. · · 

3.. AFFORDABLE HOUSING PARCELS 

. 3.1. Selection of Affordable Housing Parcels. Developer has preliminarily selected, and 
the Port ani::l MOHCD _have approved, Parcel C1B and Parcel C2A as the Affordable Housing Parcels on 
the 28-Acre Site. In consultation with MOHCD, ~he Port has also-agreed that a portion of Parcel K South 

· will be treated as an Affordable Housing Parcel. Parcel C1 B, Parcel C2A, and Parcel K South are 
ident[fied on the H<?using Map. · · · 

3.2. Site Alteration Process. 

. (a) Developer Request. Developer may submit a request to the Port at any time to 
. substitute an· alternate parcel for any existing Affordable Housing Parcel or to make material 
changes to the size or boundaries of an Affordable Housing Parcel. Developer's request must be 
accompanied.by: (i) a.brief explanation as.to why Developer is requesting the substitution· or 
change; (ii) in the case of.a substitution request, a demonstration that the parcel can support an 
_equivaJent number of affordable units; and (iii) if. it can not support an equivalent number of 
affordable unit~. the n~mber of BMR Credits that would be associated with the alternate p~rcel.: 

(b) Standard of Review. The Port will review Developer.'s request for parcel 
substitution or material change in consultation with MOHCD in accordance with this Subsection. 
If Developer seeks to reduce the size of any Affordable Housing Parcel because Developer does 
not need the BMR Credits allocated to the parcel to meet the Final Affordable Percentage (i.e., 
under a maximum office scenario), the Port and MOHCD may approve or disapprove the request, 
each in its sole discretion. The P~rties <!lgr'ee that the factors listed below may inform, but will not 
limit, the Port's and MOHCD's decisions. 

(i). BMR Credits. Whether Developer can meet the Final Affordable 
Perc,;entage or Interim Affordable Percentage requir~ments if the change would decrease 
the number of BMR Credits. 

(ii) · Frontages. Each parcel must have a minimum of one frontage that 
provides immediate vehicular access in a manner consistent with the Design for 
Development and immediate pedestrian access to a Public ROW. 

(i~i) Fiscal Impact. The alternative parcel or material change should not have 
a material negative impact on the reasonably anticipated or proposed financing for the 
proposed substitute pare:el when compared to the original parcel.-
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(iv) Location. The alternative parcel, when compared to ttie original ·parcel. 
mai!"]tains the overall balance of providing the Affordable Housing Parcels with access to 
transit. p(oximity to. parks, and other public amenities. . . 

(v) Site· Conditions. The proposed substitution or material c.hange should 
not result in a ·parcel that is materially more difficult or expensive to develop (e.g., sites 
that include the need for extensive retaining walls, subsurface improvements, or ongoing 
monitoring responsibilities, or that cannot accommodate the contemplated parking or 
common areas). 

(vi) Other Matters. The Port and MOHCD may consider any additional or 
unique matters that ari;,e during the course of the development of the 28-Acre Site. 

(c) Non-Material Changes.· This Section does not apply to any non-material 
changes to the area or boundaries of an Affordable Housing Parcel that do not conflict with this 
Affordable Housing Plan, but Developer must obtain the Port's consent to any change in the area 
or boundaries of an Affordable Housing Parcel in. accordance ~ith the ._DDA. 

3.3. Developer's Obligation to Complete Infrastructure. 

(a) . Required Improvements. Under the DOA, Developer musfmeet the Project , . 
Requirement to deliver Completed Affordable H<?using Parcels suitable to accommodate not less 
than 327 BMR Units. To meet this obligation, Developer will perform the following work with 
respect to e~ch Affordable Housing Parcel (with such selection to be at Devel_oper's option): . 

(i) Substantially Complete all Phase Improvements serving the parcel, 
whether located within or outside of its boundaries; or · 

(ii) provide appropriate guarantees,. bonds, and public improvement 
agreements acceptable to the City and the Port to secure Developer's Substantial 
Completion of all Phase Improvements by the Affordable Housing Parcel Completion 
Date; or · 

(iii) make an election to pay MOHCD for t_he' Affordable Housing Developer's 
costs of AHP Deferred Infrastructure pursuant to Section 3.4 (Developer's 
Reimbursement Option). · · 

(b) Required Completion Dates. Subject to Excusable Delay in accordance with the 
ODA, Developer shall meet the Affordable Housing Parcel Completion Date for: 

(i) the first Affordable Housing Parcel within 18 months following City's 
acceptance of the Horizontal Improvements for Phase 1 on the 2_8-Acre Site; and 

· . (ii) the second Affordable Housing Parcel within 18 months following City's 
acceptance of the Horizontal Improvements for Phase 2 ori t~e 28-Acre Site; and 

(iii) the third Affordable Housing Parcel within 18 months following City's 
acceptance of the Horizontal Improvements for the Final Phase of development on the 
28-Acre Site. · 

(c) Notice of Anticipated Completion. At least 6 months before the Affordable 
Housing Parcel Completion Date, Developer shall give the Port and MOHCD notice of the · 
avallability of the Affordable Housing Parcel. 

(d) Phase Improvements. In addition to the requirements in Subsection 3.3(a) 
(Required Improvements), Developer shall Substantially Complete all Phase Improvements (other 
tllan any AHP Deferred lnfrastructure).serving· the Affordable Housing Parcel in accordance with 
the DDA. Developer's ~bligation to .Substantially Complete_ the P~ase Improvements (other than. 
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any AHP Deferred Infrastructure) will be secured by Phase·security as·set forth in the ODA. The 
Port will include in any ·lease of the Affordable .Housing Parcel that the tenant must provide to 
Developer required access for Developer's work, if c!nY, on the Phase Improvements on condition 
that Developer's work does not materially interfere with or materially obstruct the Affordable 
Hqusing Developer's work to the maximum extent reasonably feasible and that the Affordable 
Housing ·Developer's work similarly does not materially. interfere with Developer's work. 

' . 
(e) Construction Coordination. Subject to Section 3.4 (Developer's Reimbursement 

Option}, Developer shall coordinate the cohstruction of the .Phase Improvements with the 
construction of the Affordable Housing Project to ensure that: (i) the Phase lmproven_,ents othE;ir 
than utility laterals serving the applicable Affordable Housing Parcel are Substantially Complete at 
or before the construction of the Affordable Housing Project is complete; and (ii) the utility la~erals 
serving the applicable Affordable Housing Parcel are Substantially Completed in coordination. with 
the constructlon of the Affordable Housing Project. 

. . 
(f) No Other Developer Obligations. Developer's sole obligations with respect to 

development of Affordable Ho.using Projects-on the Affordable Housing Parcels are the 
const~uction .obligations under this Article .. Under no circumstances will Developer have an · 

: obligation to contribute funds to MOHCD or any other person, even if available Housing Impact 
Fees and Housing Tax Increment are insufficient to fund construction of the Affordable Housing 
Projects on the Affordable Housing Parcels. · 

3-.4. Developer's Reimbursement Option. In lieu of constructing all or a portion of 
Horizontal Improvements for.any Affordable Housing Parcel, Developer may, in non-binding consultatbn 
with MOHCD, designate the same as AHP Deferred Infrastructure, which MOHCD will require the 
applicable Affordable Housing Developer to cc;mstruct. Developer's ~lection will be conditional upon 
entering into an agreement with MOHCD, in form reasonably satisfactory to"MOHCD, in which Developer· 
agrees to pay MOHCD for the costs of the AHP Deferred Infrastructure, as such costs are certified by 
MOHCD and S!Jbmitted for reimbursement to the Developer. 

4.' AFFORDABLE HOUSING DEVELOPMENT · 

4.1. BMR Unit Production. · 

(a) MOHCD to Produce.· MOHCD has agree~ to coordinate with the Port to produce 
at least 327 BMR Units in the AHP Housing Area. MOHCD in its sole discretion will decide on the 
number of BMR Units to be constructed on each Affordable Housing Parcel, whether an 
Affordable Housing Project will be developed with· Condo Units or_.Rental Units, the size of the 
BMR Units, whether the project will be targeted to a particular population (e.g., senior housing, 
housing for formerly homel~ss ho~seholds), and the al.locations of BMR Units amdng affordability 
levels. · 

(b) · Number of BMR Credits. The number of BMR Units actually built on an 
Affordable Housing Parcel will not affect the number of BMR Credits that Developer received · 
upon delivery of the Completed Affordable Housing Parcel. 

(c) . Number of BMR Units. ·The Parties currently contemplate that MOHCD will 
produce 142 Units· on Parcel C1B, 105 BMR Units on Parcel C2A, and 80 BMR Units on Parcel K 
South. MOHCD will have the right to· produce fewer or more BMR Units on an Affordable 
Housing Parcel if the number produced would not: (i) result in a reduction .of rentable area below 
that required to produce 327 BMR Units in the AHP Housing Area; or (ii) require any material 
changes to the Phase Improvements serving ~he parcel. 

. . 
· (d) Environmental Review; Phase Submittal. Before MOHCD elects to produce 

more than the number of BMR Units specified in Subsection 4.1(c) (Number of BMR Units) in 
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any Affordable Housing Parcel, MOHCD will (i) consult with the Planning Department to 
determine if the additional density would exceed the environmental analysis in the Final EIR and, 
if so, MOHCD will be solely responsible for undertaking any'additional analysis required to . 
comply with CEQA and implementing any required mitigation or improvement measures impc;,sed 
as a condition to the additional density and (ii) be solely responsible for processing an 
amendment to the applicable Phase Submittal allowing for additional units in the Phase, and 
satisfying all conditions o(approval to such amendment, so that the increase in"BMR Units does 
not result in a decrease in the number of residential units permitted on any other parcel in such 
Phase. · 

4.2. Uses of Affordabl~ Housing Parcel. Unless Developer, the Port, and MOHCD, each in· 
its respective sole discretion, agrees otherwise, the Affordable Housing Parcel~-must be used only for 

·. production of BMR Units and ancillary community-serving, neighborhood retail or Parking Spaces within 
a~ Affordable Housing Project. 

4.3. Ground Lease. Each Affordable Hpusing Project will be developed under a ground' 
lease between the Port and the Affordable Housing Developer. 

4.4. Release from Master Lease. Prior to the commencemenf cif any ground lease between 
the Port and the Affordable Housing Developer, Developer and Port will execute a written release of the . 

. Master Lease between Developer and Port with respect to the applicable Affordable Housing Parcel. 

5. HOUSIN.G PROGRAM 
} . 

5.1. Conveyance Agreements. In accordance with the ODA, the Port V'(ill convey fee title to 
or a leasehold interest in the parcel to each Vertical Developer of a Market-Rate Parcel. Each 
conveyance agreement will be subst~ntially in one qf the forms attached to the ODA and, among other 
things, will: (a) specify the maximum number of Market-Rate Units allowed to be developed qn the 
Market-Rate Parcel; (b) require the recordation of a Restrictive Covenant setting forth the lnclusionary 
Obligation in accordance with Subsection 6.1 (f) (Restrictive Covenant) as a condition to Close of Escrow 
of any Market-Bate Rental Project; and (c) require the Vertical Developer of any Market-Rate Condo 
Project to pay the 28-Acre Site Affordable Housing Fee in accordance with Section 6.2 (Market-Rate 
Condo Projects). · · · · · 

5.2. Vertical Developer Discretion. Vertical Developers will be able to decide on the 
number, size, and type of Residential Units constructed, subject to any applicable limitations in the 
Regulatory Requirements, any applicable Restrictive Covenant, and its conveyance agreement. 

6. INCLUSIONAR.Y HOUSING REQUIREMENTS 

6.1. Market-Rate Rental Projects. 

(a) Development. Each Market-Rate Rental Project must satisfy its inclusionary 
obligations here~nder (the "lnclusionary ObligatiQn") by providing twenty percent of all 
Residential Units as lnclusionary Units rent~d at a level affordable to hous~holds with incomes· 
between 55% and 110% of Area Median Income; and not to exceed a maximum average of 80% 
of Area Median Income in each building (the "Maximum lnclusionary AMI"). 

(b) Financing. Vertical Developers are responsible for financing the devel9pment of 
. the lnclusionary Units included within their Market-Rate Rental Projects and may access 
financing sources such as 4% LIHTCs, tax-exempt bond proceeds, and other sources of below
market-rate housing financing, to the extent the Market-Rate Rental Project" qualifies for any 
available financing. The City has no o.bligation to provide any funding to Vertical Developers 
under this Affordable Housing Plan. Residential Units that are financed with 4% LIHTCs will 
count as lnclusionary Units, but will not be. ·subject to any restrictions or monitoring by MOHCD 
except as set forth in Planning Code sections 415.8 and 415.9. 
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(c) Procedures for Monitoring and Enforcement. 

(i) Subject to.clause (ii) of this Subsection, procedures for renting an 
lnclusionary Unit must conform to the City and County of San Frahcisco lnclusionary 
Affordable Housing Program Monitoring and Procedures Manual, a current copy of which 
is attached a_s AHP Attachment B, subject to any update in effect when lnclusionary 
Units in the Market-Rate Rental Project are available for rent to the extent such update 
does not result in a Material Change (as defined in the Development Agreement) ( the 
"MOl:iCD Manuals"). 

(ii) To the extent that the MOHCD Manual is in.consistent with or conflicts 
with this Affordable Housing Plan, this Affordable Housing Plan will prevail. Accordingly, 
MOH CD agrees that a Vertical Developer of a Market-Rate Rental° Project may proceed 
·under the following provisions. . . 

. (1) All lnclusionary Units must be on the 28-Acre Site. The Vertical 
Developer will have no in-lieu payment, off-site. or land dedication option. 

(2) All lnclusionary Units must be affordable to households with 
household incomes of between 55% and 110% of Area Median Income, subject · 
to meeting an average of the Maximum lnclusionary AMI at each Market-Rate 
Rental building. 

(3) Units shall be designated in accordance with Zoning. 
Adm.inistrator Bulletin 10 (Desigmition Priorities for the lnclusionary Affordable 
Housing Program). 

(4) Bundling of parking with an lnclusionary Unit will be prohibited, 
··as set forth in Section 8.1 (Unbundling). Parking Spaces shall be made available 
to households renting lnclusionary Units at the same ratio of Parking ·Spaces to 
Residential Units-for the 28-Acre Site Project overall. 

(5) The maximum monthly parking rate for an lnclusionary Unit will 
be equal to the ratio of the lnclusionary Unit's rent as compared to rent for an 
equivalent (determined by factors including square footage, number of 
bedrooms, and location within the building) Market-Rate Unit. For example, if the 
equivalent Mar~et-Rate Unit's monthly re.nt is $3,000 and the lnclusionary Unit's 
monthly rent is $1,500,·the permitted parking rate for a tenant in the lnclusionary 
Unit would be 50% of market-rate Parking Charge. Parking Cnarges may be 
adjusted in concert with market rate adjustments, but no more th·an annually. 

(d). Marketing. A Vertical Developer rr_,ay not market or rent lnclusionary Units until 
MOHCD has approved, in its reasonable discretion, -the following: (i) Marketing and Operations 
Guidelines, which must include any preferences required by the MOHCD Manual or this 
Affordable Housing Plan; (ii) conformity of the proposed Affordable Housing Cost for ln.clusionary 
Units with "this Affordable Housing Plan; and (iii) project-specific eligibility and income 
·qualifications for tenant households (collectively "M~rketing and Operations Guidelines"). 

(e) Marketing and Operations Guidelines. 

(i) After the Port notifies MOHCD of the first Phase Submittal, MOHCO shall" 
cqmmence to develop and diligently pursue completion of area- or project-wide Marketing 
and Operations Guidelines for use by each Vertical ·oeveloper of a Market-Rate Rental 
Project at the 28-Acre Site. · 

(ii) If these project-wide Marketing and Operations Guidelines are not in 
place within 90 days before ~he date that any Vertical Developer expects to begi~ 
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marketing lnclusionary Units, then that Vertical Developer of a Market-Rate Rental 
Project shall be responsible for submitting its own proposed Marketing and Operations 
Guidelines to MOHCD. MOHCD will review and grant or withhold its approval of each set 
of Marketing and Operations Guidelines in its reasonable judgment within 30 days after it 
is delivered.' If MOHCD does not respond in the initial 30-day period, the Vertical 
Developer may submit to MOHCD a second request for approval, and the Marketing and 
Oper~tions Guidelines will be. deemed approved if MOHCD does not respond within 
30 days after the second request. 

(f) Restrictive Covenant. Each Restrictive Covenant for a Market-Rate Parcel to be 
developed as a Market-Rate Rental Project must include the following. 

(i) .the total nu.mber of Residential Units and the number of lnclusionary · 
Units that the Vertical Developer intends to build on the Market-Rate Parcel; 

. . 
(ii) a statement that the term of the lnclusionary Obligation· is for the life of 

the Market-Rate Rental ·Project; and · 

(iii) · a covenant to keep the lnclusionary Units as Rental Units for the term of 
. the lnclusionary Ob_ligatior:i. 

. . 
6.2. Mafket-Rate Condo Projects. 

(a) Limit on Total Market-Rate Condo Units. At full build-out of the 28-Acre Site 
Project, no. more than 50% of all Market-Rate·Units wi,11 be sold as Condo Units. 

{b} Payment of 28-Acre Site Affordable Housing Fee. No on-site lnclusionary Units 
will be permitted in any Market-Rate Condo Project on the 28-Acre Site. Instead, each Vertical 
Developer of a Market-Rate Condo Proje~t shall pay a fee in lieu of providing lnclusionary Units 
on-site (the "28-Acre Site Affordable Housing Fee"). In consideration of these requirements, 
the City has waived the collection of !'ees under Section 415 from the 28-Acre ·site. 

(c) · Calculation of Fee. 

{i) Affordable Housing Fees under Section 415 currently vary by unit size 
and number of bedrooms and are listed in the lnclusionary Housing Program Fee 
Schedule. The City has directed the Controller, in consultation with the lnclusionary 
Housing Technical Advisory Committee, to-conduct a study to examine the appropriate 

·amount and appliGation of the lnclusionary Affordable Housing Fee under Section 415, 
and the Board of Supervisors may be adopting changes to the Fee Schedule in 2018. 

. . 
(ii) The 28-Acre Site Affordable Housing Fee rate will be $79/gsf. This fee is 

equivalent to 28% of the number of Residential Units to be developed in the Market-Rate 
Condo Project based on the amounts currently charged under Section 415, as noted ori 
the San Francisco Citywide.Development Impact Fee Register eff~ctive as of January 1, 
2017. For example, under a 28% fee requirement, a typical 100 unit project in which at i 
least 15% of its units have two be.drooms and at least 10% of its units have three 
bedrooms, would be required to pay approximately $8,20Q,OOO in 2017 dollars. Based on 
an average unit size of 1040 gsf per unit, this figure translates into a rate of $79 per gsf of 
residential use. 

{iii) Th13 28-Acre Site Affordable Housing Fee rate will be adjusted annually 
in accordance with Section 409, based on the Annual Infrastructure Construction Cost 
Inflation Estimate (AICCIE) published by Office of the City Administrator's Capital 
Planning Group and approved by the Capital Planning Co,mmittee. No other adjustments 
to fees under Section 415 will apply to the 28-Acre Site. The Port will collect (or require 
evidence of prior payment of) 28-Acre Site Affordable Housing Fees from the Vertical 
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Developer of any Market-Rate Condo Project ·as a condition to issuance of the first 
construction permit. 

(d) Use of Fees. MOHCD will use all 28-Acre Site Affordable Housi~g Fees 
collected by the City as set forth in Section 7.4 {MOHCD's Rights and Obligations). 

(e) · MOHCD Role. MOHCD will monitor and enforce the lnclusionary Obligation in 
accordance with Planning Code section 415. 9, except that all references to. Section 415 will be 
deemed to r':lf~r to the r_equirements under this Section. 

7. FINANCING AFFORDABLE H9US1NG PROJECTS 

7.1. Affordable Housing Parcels. As described in Section 3.3 (Developer's Obligation to 
Complete Infrastructure), Developer will Substantially Complete Horizontal -Improvements serving the 
Affordable Housing Parcels at its own cost, subject to Section 3.4 (Developer's Reimbursement Option). 
In addition, the Port will gro!Jnd lease each of the Affordable Housing Parcels to MQHCD or an Affordable 
Housing Developer at no cost to facilitate the development of the Affordable Housing Projects. 

7.2. Housing Impact Fees. The City and the Port will make the following Impact Fees 
generated by vertical developm.ent in the 28-Acre Site available to MOHCD for t~e deyelopment of 
Affordable Housing Projects on the Affor~able Housing Parcels. 

. · (a) 28-Acre Site Affordable Housing Fees. The development of Market-Rate Condo 
Projects in the 28-Acre Site will generate 28-Acre Site Affordable Housing Fees, as provided in 
Se~tion 6.2 (Market-Ra.te Condo Projects). 

(b) 28-Acre Site Jobs/Housing Equivalencv Fees. As ·set forth in the Development 
.Agreement and the form of-Vertical DDA, each Vertica.1 Developer of a Market-Rate Commercial 
Project within··the 28-Acre Site will be required to pay the 28-Acre Site Jobs/Housing Equivalency 
Fee to the City before the Chief Harbor Engineer issues the first construction permit for its site. 

7.3. Housing Tax Increment. The City has formed the IRFD over the Hoedown Yard to 
I 

generate Housing Tax Increment for ttie development of the Affordable Housing Projects. 

7.4. MOHCD's Rights and Obligations. 

(a) Allocated Funds. Subject to Subsection 7.4(~) (Reimbursement of Advances), 
MOHCD will use Housing Impact Fees and Housing Tax Increment to construct the Affordal:ile 
Housing Projects on the Affordable Housing Parcels. 

(b} · Reallocation of Funds. MOHCD will have the right to'reallocate Housing Impact 
Fees and Housing Tax increment to any other affordable housing project in S.an Francisco on 
condition:that MOHCD replaces the reallocated furids with an equal amount from other sources 
when needed for the development of the Affordable Housing Projects on the Affordable Housing· 
Parcels. · 

(c) Reimbursement of Advances. If MOHCD in its sol.e discretion elects to advance 
funds for the development of the Affordable Housing Projects 6n the Affordable Housing Parcels 
before Housing Impact Fees and Housing Tax Increment are available,.MOHCD will have the 
right to be reimbursed from Housing Impact Fees and Housing Tax Increment as those funds 
become· available. 

8. PARKING REQUIREMENTS; RESIDENTIAL UN!T SIZE REQUIREMENTS 

8.1. , Unbundling. All Parking Spaces serving Market Rate Residential Buildings must be 
unbundled and offered for purchase or rent separately from any ~esidential Unit in the 28-Acre Site. · 
Vertic~I Developers will have th_e sole discretion to determine whether Parking Spaces in a Market-Rate 
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Project are available for rent or purchase. MOH.CD will have the sole discretion to determine whether 
Parking Spac~s in an Affordable Housing Project are available for rent or purchase. 

8.2. Parking Charge. 

(a) Discretion to Set Rates. Each Vertical Developer of a Market-Rate Parcel and 
MOHCD for each Affordable Housing Parcel will determine, each in its sole discretion, the 
Parking Charge for Parking Spaces ·serving the parcel, subject to Subsection 8.2(b) (Limitations 
on Rates). 

. . 
(b) Limitations on Rates. Vertical Developers must not charge renters of 

lncfusionary Units any fees, charges qr costs, or impose ·rules, conditions or procedures on. such 
renters, that do not equally apply to all market-rat~ renters . 

. 8.3. Parking A.llotment. · No more than 0.25 Parking Spac!;?S per Residential Unit may be 
developed 011 any Affordable Housing Parcel in the 28-Acre Site. ·-

8.4. Residential Unit Size. At least 30% of all Residential Units constru~ted in the AHP 
Housing Area will be either 2-bedroom or 3-bedroom Residential Units, e;ind at least 5% of the required 2-
bedroom and 3-bedroom Residential Units will be 3-bedroom Residential Units. Compliance will be 
tracked by Phase, and shall be cumulative across all Phases. To·verify compliance, each Phase 
Submittal to the Port will indicate the required percent of 2-bedroom or 3-bedroom units to be achieved on 
each parcel (excluding the Affordable Housing Parcels), and subsequent Appraisal Notices .and VDDAs 
for each parcel shall require such percentages accordingly. For Phases 1 and 2, the Ppase Submittal 
may fall behind this minimum ratio for proposed and previously approved units by up to 10%. 

9. OUTREACH PROGRAMS 
. . . 

: 9.1. District 10. Given the 28-Acre Site's location within San Francisco's District 10, pre-: 
marketing .and marketing programs for lnclusionary. Units in the .Market-Rate Projects must target 

· residents of District 10 to the greatest extent permitted by MOHCD's then-applicable policies and 
proc!;ldures. In addition, the residents of District 10 will be given the maximum neighborhood preference 
for leasing lnclusionary Units permitted unc:i'er MOHCD's then-applicable policies and procedures. 

9.2. Potre~o Terrace and Annex. The Parties desire that certa.in BMR Units may be offered 
to households· currently living at the public housing developments known as Potrero Terrace and Potrero 
Annex. or other public housing sites unde.rgoing reconstruction to support the phased redevelopment _of 
these sites as part of the City's Hope SF·program. In that case, developryient, leasing, and management 
of such designated units within the Affordable Housing Project will be subject to 24 CFR Part 983 and 
other applicable federal rules and regulations governing the use of project-basec;l vouchers. · 

. 9.3. Housing for Special Popul~tions. The Parties may agree to target a limited number of 
either BMR Units or lnclusionary Units towards special populations, such ·as educators, artists; or formerly 
homeless individuals. In th~ case of lnclusionary Units, the Parties may execute an addendum adjusting 
the AMI requirements above the limits contained in this Affordable Housing Plan if needed to better target 
such populations. 

10. MISCELLANEOUS 

The following provisions apply to this Agreement in additi9n to those in Appendix Part A 
(Standard Provisions and Rules of Interpretation). 

10.1. · Third-Party Beneficiaries .. The Parties· agree that MOH CD is a third-party b.eneficiary of 
this Affordable Housing Plan, with the same rights and obligqtions as if it were a party. Except to the 
extent set forth in the immediately preceding ·sentence, there are no express or implied third-party 
beneficiaries <?f this Affordable Housing Plan. · 
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10.2. Notices to MOHCD. Notices given under this Affordable- Housing Plan are governed by 
App ~ 5 (Notices) .. Notices to MOHCD must be addressed as specified below. 

To MOHCD: 

With a copy to: 

Mayor's Office of Housing and Community 
Development 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco,·cA 94102 .. 
Attn: 

10.3. Attachments. The atta~~ments listed below are incorporated in and are a parf of this 
Affordable Housing· Plan. 

AHP Attachment A: Housing· Map 
AHP Attachment B: City and County of San Francisco lnclusionary Affordable Housing 
Monitoring and Procedures Manual · 
AHP Attachment C: Initial In-Lieu Fee Rate Schedule 
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AHP ATTACHMENT B 

Preface 

The lnclusionary Affordable Housing Program ("Program") requires developers t~ sell or rent a certain 
PE;!rcentage of units in new developments at a "below market rate" p~ice that is affordable to Low
income, Median-income and Moderate-income Households. The Program is governed by San Francisco 
Planning Code Se~ion 415 et seq., and is administered by the San Francisco Mayo~'s Office of Housing 
("MOl;l"). Planning Code Section 415 requires that MOH and the San Francisco Planning D_epartment 
publish a Procedures Manual. containing procedures for monitoring and enforcement ofthe policies and 
procedures for implementation of the Program. This Monitoring and Procedures Manual ("Manual") 
contains information regarding the Program for potential buyers and renters of below market rate units 

. ("BMR Units"), as well as for information for Projects Sponsors, owners and property managers of BMR 
Units developecj under. the Program. Updates to the Manual occur as needed. 

The purpose of the Program is to·provide housing options to Low-income, Median-income and. 
Moderate-income Households in San Francisco in order to maintain income and cultural diversity in San 
Francisco. The fil')dings set forth in Section 415.1 of the ?an Francisco Planning Code further explain the 
need f.or such housing in San Francisco. 

Thi~ Manual should be read in conjunction with the applicable requirements of the Program,.found in 
San Francisco Planning Code Secti~n 415 et seq., including prior versions of that section. Previous 
versions of Planning Code section 415 et seq. can be found on the MOH website at www.sf-moh.org. 
While every effort has been made to harmonize the inform~tion in this Manual with the ~equirements of 
the Planning Code and previous versions of the Code, should there be any conflict with the Manual and 
the Planning Code or previous versions of Section 415 et seq; (whichever is applicable to a particular 
developmel')t), the terms of the Planning Code or those previous versions shall prevail over this Manual. , 
The provisions of a Notice of Special Restrictions recorded on a Project or BMR Unit developed under · 
the Program shall prevail over a·ny general requirements in th~ Manual or the Planning Code. 

Users of this Manual are encouraged to seek their own legal counsel to aid in understanding of the 
requirements of the Program. If there are general questions regarding the Manual; users may c~II the 
Mayor's Office of Housing at ( 415) 701-5500, or visit its website at 1,vww.sf-moh.org. · · 

. . 
Any request for the interpretation and applicability of the provisions of the Planning Code may be· , . 

sought by contacting the Zoning Administrator, pursuant to Planning Code Section 307{a) .. 

The Procedures Manual in effect at the time of initial purchase or initial rental of a BMR Unit shall 
govern the regulation of that unit until it is sold or re-rented unless a BMR owner or current BMR Renter 
chooses to be governed by all of the more up-to-date provisio~s of the then-current Procedures Mar:iual. 
In that case, the BMR Owner or current BM Renter must agree to be governed by the totality of the new 
r~gulations; a BMR Owner or BMR Renter may.not pick some provisions from the Procedures Manual in 
effect at the time of initial purchase or initial rental and some in effect in the then-current Procedures 
Manual. If the owner or tenant chooses to l:)e governed by the then-current Procedures Manual, he or 
she shall sign an agreement with the City to that effect, and the Planning Department and-MOH shall 
apply all of the rules and regulations in the then-current Procedures Manual to the BMR Unit. 

The effective date of this Manual is May 10, 2013. Prior versions of this Manual were adopted on 
September 10, 19~2 and _June 28, 2007. · · 
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I. DEFINITIONS 

The definitions contained in Section 401 of the San Francisco Planning Code shall apply to _this Manual. 

Defined terms are capitalized throughout t,his Manual. 

-· --
AMI OR AREA N)EDIAN INCOME As defined in Planning Code Section 401. 

AFFORDABLE HOUSING FEE OR The fee paid to the City.under Section 415.5 of the Planning Code. 

FEE 

AFFORDABLE TO QUALIFYING As defined in Section 401 of the Planning· Code. 
.. 

HOUSEHOLDS 

.. .. 
ANNUAL GROSS INCOME As ·defined in Section 401 of the Planning Code. 

BMR Below Market Rate 

-- -- --
·BMR BUYER Below Market Rate Unit ~uyer, including all members of the applicant 

Household. 

BMRNOTE As defined in Section II (G) of this Manual. 

BMROWNER Owner of a Below Market Rate Unit, including all members of the 
'. Household. 

-
BMR OWNERSHIP UNIT ·A Below Market Rate.Unit that is owned. 

BMR RENTER Below Market Rate Unit renter or current tenant of a BMR Rental Unit, 

i_ncluding all members of the applicant Household-
·.J' 

........ 
BMR RENTAL UNIT A.Below Market Rate Unit that is rented. 

·----
BMRUNIT A Below Market Rate Unit as defined in Planning Code Section 401 as an 

"Affordable unit" or "affordable housing unit." 

- - ---- ··~-
BACK END RATIO As defined in Section II (D) of this Manual. · 

BASE PRICE As defined in Section 11.(G) of this Manual. 

CERTIFICATE OF FINAL A certificate issued to a Project Sponsor by the San Francisco Department 

COMPLETION AND OCCUPANCY of Building Inspection (DBl)·that certifies that all Building Code provisions 

and building specifications for the development project have been 

satisfied. 
' -- - ---·- --- .. ·------·· 
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CERTIFICATE OF PREFERENCE As defined in Section II (B) and Ill (B) of this Manual. 

--
CERTIFIED REALTOR A realtor certified with the California Association of Realtors. 

CHANGE IN AMI FORMULA As defined in S~ction II (F) of this Manual. 

CITY The City and County of San Francisco. 
__ ., 

·-···---··-
CITY DEEQ OF TRUST As defined in Section II {G) of this Manual. 

~ 

-· 
CLOSE OF ESCROW The closing of the sale of Housing Unit. 

COMBINED LOAN TO VALUE The percentage of a property's value pl~s any outstanding debt on the' 

property that a lender can.or may loan to a ~orrower. 

CO.NDITIONS OF APPROVAL As defined in Planning Code Section 401. 

CONDOMINIUM As defined in Planning Code Section 401. 

CONVERSION Change in use of a property. 

DBI OR DEPARTMENT OF As defined in Planning Code Section 401. 
.. 

BUILDING INSPECTIONS 

DEBTTO LOAN RATIO The percentage ·of gross monthly income that goes toward paying for you~ 

monthly housing·expense, alimony, child·support, car payments and other 

installment debts, and payments on revolving or open-ended accounts, 

such as credit cards. 

D_EDICATED SITE As defined in Planning Code Section 401. 
'--· 

D!:ED IN LIEU bF FORECLOSURE A deed to r1:;al property accepted by a lender from a defaulting borrower 

to avoid the necessity of foreclosure proceedings by the lender. 

DOMESTIC PARTNER As defined in California Family Code, commencing with Section 297, whose 

definition does not include San Francisco Domestic Partnership. 

-· 
EQUAL OPPORTUNITY The federal fair housing symbol used to identify the adherence to federal 

HOUSING SYMBOL fair housing rules. 

--· 
FICO Fair Isaac Corporation. The best-known and most widely used credit score 

model in the United States. 

"FAIR MARKET APPRJ:IISAL The value of a BM R Unit determined without regard to sales o, ,enta~ 

-

. ·~ ~est,ictions on that unit pu~uant to an Independent app,alsal condu.cted. . 
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--·---··-··- ·-·· ·-··---· 
by an appra_is~r acceptable to MOH. 

-·· 
FAIR HOUSING State or federal laws that govern the fair and unbiased treatm~nt of 

buyers and renters when selling or renting a housing unit. 
I 

·--- -- -· -- ·--- .. ·-
. FANNIE MAE OR FNMA A New York stock exchange company. It is a public company that operates 

under a federal charter and is the nation's largest source offinancing.for 

home mortgages. Fannie Mae does not lend money directly i:o consumers, 

' . but instead works to ensure that mortgage funds are available ;:ind 

affordable, by purchasing mortgage loans from institutions that lend 

directly to consumers: 

FIRST CERTIFICATE OF As defined in Section 401 of the Planning C<;>de. 

OCCUPANCY .. 

-- ·-·-·- -·-· 
FIRST CONSTRUCTION As defined in Section 401 of the Planning Code. 

DOCUMENT 
,• --

FIRST-TIME HOMEBUVER As defined in Secti'!n 401 of the Planning Code and further defined in 
" Section II of this Manual. 

FIRST-TIME HOMEBUVER A course designed to provide basic education to first time homebuyers 

EDUCATION WORKSHOP offered by a counseling agency certified by MOH as listed at www.~f-
,, 

mo~.or.g. 

FREDDIE MAC Federal Home Loan Mortgage Association. An 'independent stock 

company which creates a·secondary market in conventional residential 

loans and in.FHA and VA loans by purchasing mortgages. 

<--- r-- ·----; 

F_RONT END-.RATIO As defined in Section II of this Manual. 
i 

--
· GROSS INCOME As defined in Section 401 of the Planning Code. 

HOA OR HOMEOWNERS A nonprofit association that manages the com mo~ areas of a 

ASSOCIATION condominium or planned unit develoP.ment (PUD). Unit owners pay to the 

association a fee to maintain areas owned jointly. 

----·- -----
HOA OR HOME OWNERS Monthly payments due to a Homeowners Association for the upkeep, 

· ASSOCIATION OR "HOA"DUES maintenance and improvement of common areas in a residential building. 
\ 

HEAD OF HOUSEHOLD Head of Household is. defined as one who pays more ·than ha!f the cost of 

maintaining 'a Household for the year and there cannot appear more than 

l: 
one Head of Household on a given application .. 

-·-·-- .. --.. --·--·---- ·-
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HOUSEHOLD f!ts defined in Planning Code Section 401. 

-·--
HOUSEHOLD OF LOW INCOME As defined in Planning Code Section 401 

. -
HOUSEHOLD OF MEDIAN As defined in Planning Code Section 401. 

INCOME '· 

HOUSEHOLD OF MODERATE As defined in Planning Code Section 401. 

INCOME 

-----
HOUSING UNIT As defined in Planning.Code Section 401. 

INCLUSIONARY HOUSING Sections 415-415.9 inclusive of the San Francisco Planning Code, as 

PROGRAM ORDINANCE 'arri'ended from time to time. 

LIFE OF THE PROJEq As defined in Planning Code ~ection 401. 
--

LOAN TO VALUE RATIO The percentage of a property's value thai: a lender can or may loan to a 

{ borrower. 

MOH As defined in Planning Code Section 401. .. 

MAN UAL OR PROCEDURES As defined in Planning Code Section 401. 

MANUAL ' 
·-· 

MARKETING CONSULTANT A person representing a development of BMR units who markets and sells 

the BMR units in accordance with the procedures set forth in this Manual 

and by MOH. 

MARKETING PLAN A com_Pliance procedure, described in Section V of this Manu~I, which 

. requires the Project Sponsor that has a BMR Unit requiremel'"!t to 

undertake certain measures that are directed to advertise.and sell 

available affordable Hou~ing Units to qualified Households. 
, 

MAXIMUM HOUSEHOLD The maximum income allowed for a Household applying for a BMR Unit as 

INCOME . determined ·by household size through the income table named Maximum 

Income by Household Size Derived from the Unadjusted Area Median 

Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that Contains 

Sa"n Francisco. 

.. ·-
MAXIMUM INCOME BY The table produced by MOH annually to announce AMI levels for that 

HOUSEHOLD. SIZ,E DERIVED calendar year as published on the MOH website at www.sf-moh.org. 

FROM THE UNADJUSTED AREA 

MEDIAN INCOME (AMl)FOR 

HUD METRO FAIR MARKET .. --· . ·-
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-~-------~- -·------·-·--~------------ -·-
T AREA (HMFA) THAT 

NTAINS SAN FRANCISCO 

AXIMUM PURCHASE.PRICE - -A--s-d_e_fi_tn_e_d_i_n_P_la_n_n-in_g_C~de Section 401.·------·---------

-· ------!----··--·----------- -·-·----! 
MAXIMUM MONTHLY RENT The monthly monetary consideration determined per Section.II (C) paid by 

a BMR Renter Household for use of the designated BMR rerital unit as the 

. Household's principal residence. 

<----------------+-------------·-----------·------·-
MAXIMUM RESALE PRICE The purdiase price to be p~id by a buyer of a BMR unit previ~usly 

purchased by a Qualifie_d Household, as calculated according to Section II 

(C) of this Manual. 

MAYOR'S OFFICE OF HOUSING, As defined in Planning Code Section 401. 

OR MOH 

I-- ·-----·---------+---------------------·-----------l 
MINORITY COMMUNITIES Minority communities or minori~Y. Households shall-include, as a guideline, 

members of the following racial, ethnic, gender or.otherwise specially 

disadvantaged groups: 

African-American - defined as persons of African origi_n. 

Latino - defined as persons of Mexican, Caribbean, Central Al!lerican or 

South American origin. 

Asian - defined as persons of Chinese, Japanese, Korean, P~cific Islander, 

Samoan, Filipino, Southeast Asian or Asian Indian origin. 

Native American - defined as persons whose origins are of indigenous· 

peoples of North America. 

Women 

Gay and tesbian Individuals 

Families with dependents - defined as a Household with two or more· 

per:5ons in which th~ head of ~ousehold is an adult and at least one other 

Household member is an elderly or handicapped person who is financially 

de.pendent on the head of Household or·a person under the age of 18 

years who is related to the head of the Household by blood, marriage or 

adoption or related to the domestic partner by blood or adoption .. 

Pe~on with a disability: defined as a person who satisfied the definition 

of "handicapped" under Federal Fair Housing Law on the .basis of presence 

of a long-term physical qr mentai impairment which substantially limits 
~ -· --·-··-~----~------------,-----------,-----.,.----~ 
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-
one or more of such person's major life activities including mobility, vis.ual 

. . . 
,or_hearing impairment, terminal illness or AIDS diagnosis. 

Elderly- defined as persons over the age of 65 years. 

MOH-APPROVED FIRST-TIME A housing counseling agency certified by MOH and listed atl'Jww.sf.:: 

HOMEBUYER EDUCATION moh.org. 

PROVIDER 

MOH-APPROVED LENDER A lender certified l?y MOH and listed at 1NW'N.sf-moh.org. ~pprove~ MOH 

lenders must attend annual. trainings for all MOH homeownership 

programs and _be a part of an approved lending institution that pays an 
\ annual participation fee to MOH. 

MOH-APPROVED REALTOR A realtor certified by ty10H and listed at www.sf-moh.org. Approved MOH 

realtors must attend annual trainings for the BMR Ownership PrografT!.- · . 

MORTGAGE A loan using a Housing Unit as collateral. 

MULITPLE LISTING SERVICE OR An association of real estate agents-providing for a pooling of listings 

MLS and the sharing of commissions on a specified basi~. 

-
NOTICE OF SPECIAL As defined iri Planning Code Section 401. 
RESTICTIONS (NSR) 

PLANNER. A staff member of the San Francisco.Planning Department. 

.PLANNING APPROVAL A general term for the Conditions of Approval,.Planning Permits; Zoning 

· Admi~!strator determinations or other planning approvals issued for a 

specific housing development: 
. . 

PLANNING CODE The City and County of San Francisco Planning Coqe. 

- .. 
PLANNNG COMMISSION As de_fined in Planning Code Section 401. 

.. ·-----·- --
PLANNING DEPARTMENT As defined in Section 401 of the Planning Code. 

PRIMARY RESIDENCE As de~ned in Section II (A) and Ill (A) of this Mani.ta!. 
-

PRINOPAL PROJECT 
f 

As d~fined in Planning Code Section 401. 

t-· 

PRINCIPALLY PERMITTED D.evelopment projects th~t do n~t~equire Planning Commissio~ review in 

PROJECT the form of a Conditional Use Permit or PUD. 
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. --· ·-··· -
PROCEDURES MANUAL OR As defined in Planning Code Section 401. 

MANUAL 

,..---- ·-· ·--
PROGRAM OR INCLUSIONARY As defined in Plarini~g Code Section _401. 

HOUSING PROGRAM . 
PROJECT As ·defined in Planning ~ode Section· 401. \ .. 

....... --
PROJECT OWNER The owner of a Project o.n which is subject to Planning Code Section 415 et 

seq. 

PROJECT SPONSOR OR As defined in Planning Code Section 401. 

SPONSOR 

-·--· --·-- -
QUALIFYING HOUSEHOLD As-defined in Planning Code S~ctio~ 401. 

~ 

REDEVELOPMENT AGENCY San Francisco Redevelopment Agency or its successor. 

-·-- ·-· 
SRO As defined in the Planning Code Section 890.88. 

SECTION 8 OR SECJ:ION 8 A federal housing program as administered locally by ·public housing 

HOUSING CHOICE VOUCHER agencies in which a subsidy is paid to the landlord directly by the public 

PROGRAM housing agencies on beh~lf of th~ participating family. 

SHORT SALE A sale of real estate in· which the proceeds from selling the property will 

fall short of the balance of debts secured by liens against the property and 

the property owner cannot afford _to repay the Hens' full amounts, 

whereby the lien holders agree to release their. lien on the real e_state and 

accept less than the amount owed on the debt. Any. unpaid balance owed 

to the creditors is known as a deficiency .. 

' 
SPECIAL ASSESSMENT A proportional fee ch~rged to the owner by the Homeowner's Association 

(HOA) to cover the cost of physical improvement to the entire building. 
. . 

SPOUSE A partner in a marriage. 

i .. 
TRANSFER Any voluntary or involuntary sale, assignment or transfer of any interest in 

a BMR Unit : 

- - .. 
TRANSFER TAX Tax on the passing of title to property from one person (or _entity) to 

another. 

UNBUNDLED PARKING As defined in Planning Code Section 167. 
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UPGRADES Any improvement made to a Housing Unitthat is purchased either through 

the seller of the ·unit or purchased by the BMR Buyer upo~ purchase of a 

Housing Unit. 

USE RESTRICTION Any restrictions imposed by the Program or the City on the use or 

conveyance of a Housing Unit, as set forth in the NSR,"Conditions of 
. , 

I 
Approval, and/or other recorded docum_ents or associated Planning Code· 

provisions in effect at the time of Project Approval. 

UTILITY ALLOWANCE A dollar a.mount established periodically by the San Francisco Housing 
.. 

Authority based on U.S. Department of Housing.and Urban Development 
: (HUD) standards for cost of basic utilities for Households. 

ZONING ADMINISTRATOR The Zoning Administrator ~or the City and County of San Francisco. 

. 
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II. OWNERSHIP PROGRAM 

Buying, owning, and selling a BM~ Ownership Unit differs in many ways from buying, owning, and selling 
a market rate unit. It is important that the buyers and sellers of BMR Qwnership Units understand the 
rules and procedures of the Program fully. Among other items, this section sets forth the requirements 
for BMR Ownership Units including the qualifications for Qualified BMR Buyers, the application process, 
the establishment of the initial BMR Unit sales price and resale pricing, mortgage loan requirements, 

· title and escrow requirements, restrictions on BMR Ownership Units·and BMR Owners, and 
documentation and enforcement of safes restrictions for BMR Ownership Units. 

A. QUALIFIED BUYER 

Upon initial sale and resale of a BMR Unit, a BMR Buyer must meet the qualifications set forth below· 
and MOH will use the pro~edures set forth·below to determine Households that qualify as BMR Buyers. 

First-time Homebuyer 

. . 
No member of the applicant Household may have owned any interest in 'a Housing Unit (or a t~ree (3) 
year period prior to appiying to qualify for purchase of a BMR Unit restricted under th·e lnclusionary 
Housing Program. The period shall be counted backwards from the application date for the BMR Unit. 

An applicant shall be deemed to have owned an interest in a Housing Unit regardless of whether .or not 
· that interest results in a financial gain, is in another state or country, or if the applicant has ever used 

the property as a primary residence·. · 

Notwithstanding the forgojng, th"e following interests shall not, _by themselves, disqualify an applicant 
from falling within the defini!ion of first time homebuyer: (1) ownership of timeshares; (2) loan co
signers from previous real estate transactions; (3) appearing on title solely in the capacity as a trustee 
for a trust, wh~re the trust is the legal owner of the dwelling unit; (4) being a named beneficiary of a 
trust that includes a Housing Unit amongst the trust assets, but only if the truster is living at the time;. 
and (5) ownership of shares in a limited equity co-op. 

MOH may verify first-time homebuyer status by (1) reviewing mortgage deductions on the three most 
· recent years of federal tax returns for each applicant; (2) a signed statement on the application stating 

homeownershiJ? ·status; (3 J. a title search; or (4) other means reasonably calculated to determine First-
time Homebuyer status. · 

Income and Asset Requirement 

Per Planning Code Section 415.6 (c), initial sale BMR Ownership Units that are provided on the site of 
the Principal Project will be priced to be Affordable to Qualifying Households 90% of AMI on average, 
unless stated otherwise in Use Restrictions for the Project. Per Planning Code Section 415. 7 (d), initial 
sale BMR Ownership Units that are provided off-site of the Principal Project "'.'ill be priced to be 
Affordable to Qualifying Households with a Maximum Household Income that does not exceed 70% of 
AMI. In the case of the initial sale BMR 9wnership Units only, the Maximum Household Income shall be 

. set 10"/o above the Maximum Household Income level stated in Use Restrictions for the Project, not to 
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exceed 120% of AMI. ·Maximum Household Income amounts are.adjusted on an annual basis by MOH. 

These Maximum Income Levels apply except in the case of BMR Units that convert from rental"to 
o"'(nership as described in Section V (I) of this Manual. 

MOH.sha·u calculate Household income, including an asset test, based on the methodology contained in 
Section IV of this Manual. 

BMR Ownership Units currently being marketed may adjust their Maximum Household Income used for 
qualifying applicants, but not for establishing the Maximum Purchase Price, as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year. Should a 
Project Sponsor or BMR Owner wish to update the·M.aximum Purchase Price levels as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year, the BMR Unit(s) 
must be·removed from marketing and a new pricing and marketing process must be established. 

Household Definition and Requirements 

As defined in Planning Code Section 401, and for the purpose of.qualifying for the Program, a Household 
is defined as any person or persons who reside or intend to reside in the same Housing Unit. 

All Spouses or Domestic Partners must be"included in the Household and must appear on the 
application, title and loan for the BMR Unit. 

100",{, student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17 Category 111 are not eligible for the Program except under the exceptions 
contaitJed in the IRS Section 42 (i) (3) (D). 

All Household members who are under 18 years of age must be the legal dependent of an adult 
Household member, except in the case of emancipated minors, as claimed on the most rec~rit federal 
inc;:ome tax return; or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is det~rmined by countirig together every person who intends to live in the 
BMR Unit,. regardless of age or dependency status. 

All adult Household members exempted from title and loan in Section Ii (A) below will be· counted 
t9wa~d Household s1ze and must a~p~ar oi:i the application for the BMR Unit. · 

Pregnant applicants will be counted as two members of a Household with verifiable-medical 
documentation . 

. Verified live-in assistants and foster children may be counted toward Household size in order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
income det~r!11inations and may not appear on title and loan fonhe BMR Unit. . 

Temporarily absent Hous~hold members who intend to live in the BMR Unit upon return must appear 
on the application for the BMR Unit. Such Household members include, but are not limited to, 
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Household members serving temporarily in the armed forces, or who are temporarily institutionalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit being purchased. A minimum 
of one person per bedroom is required. There is no restriction on purchasing a' BMR Unit that has fewer 
bedrooms than the Household size; however, the Project may impose maximum Household size rules 
under the restrictions contained in Section II (B) of this Manual. 

Occupancy Requirement 

. . ... . . 
All members of the Household must occupy the BMR Ownership.Unit as their primary residence, as 
· defined by living in the BMR Unit at least 10 out of 12 months of the calendi3r year, and must occupy the· 
BMR Unit within 60 days of the completion of the purchase. : · 

Title and Loan Requirements 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following·exceptions: 

(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not considered . 
dependents; 

(2) Household members younger than age 24 who are the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and, . 

(3) Recent immigrar.its with insufficient credi~ history as defined as a person who has been in the 
L!nited States for 2 years or less as supported by entrance dqcumentation or a sworr;i statement 
and lender documentation of the reason for loan denial, including a copy of the applicant's 
credit report. 

First-time Homebuyer Education Workshop Requirement 

All adult applicants age 18 and older must attend and complete a first-time homebuyer education 
workshop and receive a certificate of comple'tion of such from a MOH-approved First-time Ho~e Buyer 
Education Provide·r befor~ applying for a BMR Unit. Applicants must provide a certificate of complet!on 
with the BMR application package. The certificate of completion from the workshop will be valid for 
two years from the date of issuance for the purpose of the Program. Applicants not required to 
complete the workshop include those adults who are not required to appear on the loan and title for 
the BMR Unit per the rules contained above in Section II (A) of this Manual. 

Loan Preapproval Requirement 

The applicant Household must obtain a loan preapproval frc_>m a MOH-approved Lender within the . 
lending guidelines explained in Section II (D) in order to apply for a BMR Unit. The loan preapproval 
must refer to the building and/or the BM R Unit for which the applicant Household is applying and must 
include all adults age 18 and older as potential borrowers unless exempted from the requirement to 
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appear on the loan per Section II (A) of this Manual. 

B .. PROCESS 

The following describes the process for applying for and purchasing a BMR Own~rship Unit. 

Application ~rocess 

New BMR Ownership Units shall be marketed for at least 45 days and resale BMR Ownership Units upon 
resale shall be marketed for at least 21 days, including a listing on the MOH website and° local venues. 
Specific rules for marketing new BMR Ownership Units are contained in ~ection V (G) of this Manual. 
Specific rules for marketing resale BMR Owne·rship Units are contained in Section II (F} of this Manual. 
Applicants must submit a BMR _applicatio.n form and supporting d?cumentation by a specific deadline for ' 
each BMR Ownership Unit by ;,i specified deadline for that unit. All applications for BMR Ownership 
Units shall be entered into a lottery for the unit as de~cribed in Sectiori II (B) of this Manual for initial 
sale and resale BMR Ownership Units. ,. 

. Applica.tion Requirements 

Applicants for all BMR Ownership Units must supply the follo~ing documentation to the Project Sponsor 
· for the BMR Unit or, in the case of resale BM~ Ownership Unit~, to th': BMR Owner in order to apply for 

a BMR Ownership Unit: 

An applic~tion from the proposed purchaser on a form specified by MOH; 
Supporting documentation from all members 18 years or older of the purchaser Household, including: 

Past three (3) years IRS returns; 
Past three (3) years W-2 forms; 
Three (3) current and consecutive pay stubs or equivalent; 
Three (3}·current and consee:utive statements from every liquid asset account or personal cash holdings, 
including all custodial account~ ~eld for minors; 
Federal Tax Form T4506; 
California Driver's License or State ID;. 
Certificate of completion of a first-time homebuyer workshop from a MOH-approved First-time Home 

· · Buyer Education Provider; · 
Loan preapproval for the specific BMR Unif or building from a· MOH-approved Lender; 
Yerification of San Francisco residency or employment (only if applicable); 
Copy of Certificate of Preference (only if applicable); 
CalHome Citizenship Form (only if applicable}. , 

If the application is appro.ved, and to proceed with a BMR Unit purchas~, the applicant's lender must 
supply the following documentation to MOH: 

Lender Checklist;. 
Sales agreement; 
Loan agreement (1003 and 1008); 
Final Fair Market Appraisal; 
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AHP ATTACHMENT B 

.Copy of Buyer's purchase approval letter from MOH; 
City downpayment application (only if applicable). 

Before proceeding with closing, the Title Company must send to MOH: • 

Original borrower's signed BMR Note; 
Copy of signed City Deed ofTrust; 
Copy of signed City Declaration of Restrictions & Option to Purchase Agr:eement; 
Copy of signed A_cknowledgement of Declaration of Restrictions, Procedures Manual arid Planning Code 
Ordinance;· · 

.Estimated Settlement Statement; · 
Copy of 1st lender note & deed; 
Copy of lsflend~~ escrow instructions; 
Request for Notice of Default. 

-After closing, the Title Company must send to MOH: 

Executed BMR Note & Record~d City Deed ofTrust; 
Recorded City Declaration of Restrictions & Option to Purchase Agreement; 
Recorded Acknowledgement of Declaration of Restrictions, Procedures Manual and Planning Code 
Ordinance; 
Recorded Request for Notice of Default; 
Final HUD-1 Statement; 
ALTA Policy; 
Completed sales agreement. 

Changing an Application after Submission 

No application changes shall be allowed after an application is submitted and.after an application 
deadline has passed unless the change is (1) the removal of an applicant, (2) the addition of an 

) 

applicant's Sp~use or Dome~tic Partner or a new Household member in·the case of an adoptio~ or new. '· 
guardianship; (3) an update of income qualification, such as a new job or a job that h?s ended; or (4) 
correction of technical errors, such as current phone number or other non-qualifying information .. 

Application Review Period . 

An application for a BMR Unit must be reviewed and approved for·income qualification w.ithin the one 
hundred and twenty (120) days prior to the Close of Escrow of a BMR Unit. 

Request for Application Reconsideration 

An applicant requesting reconsideration of a disqualified application" shall submit new information or 
documentation contesting the.disqualification to MOH within 3 business days from the date of the 
disqualification letter and MOH shall respond by the end of a 7 business day period from the date of the 
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disqualification letter. In the case of sue~ request, and when such a unit is available, the Project Sponsor 
shall maintain one appropriately size~ BMR Unit for the disqualified Household for seven (7) business 
days from the date of the issuance of a'disqualifica!ion letter .but need not hold the applicant's preferred . 
BMR Unit. 

Realtor Representation 

In the case wh~re commission is being paid to the realtor of any buyer in a Project, commission shall be 
paid to the realtors of all BMR Buyers. The amount paid to realtors for BMR Buyers must be comparable 
to fees being paid for non-BMR Buyer representation in the Project. 

In the case where no buyer's realtor in a Project is provided commission for realtor representation and 
the Project Sponsor's realtor serves as the agent for all buyers in the Project, the Project Sponsor's age~t· 
may represent the BMR Buyer as long as that agent is a Certified Realto~ and agrees to legally represent 
the BMR Buyer in all aspects of the transaction. 

Maximum Occupancy Standard 

MOH does not establish a maximum household size for BMR Units. However, the Project Sponsor may 
apply a maximum occupancy standard to a Household occupying a_BMR Unit as long as that standard is 
derived from the San Francisco Housi!lg Code Section 503(b) and as long as t.hat review is normal and 

· customary and applied evenly to all tenants in the building. · 

Selection of BMR Buyers upon Initial Sale and Resale of BMR.Units 
', . . 

Lottery Preferences 

. . 
All Households may enter the lottery for a BMR Unit. However, those Households in which one member 
holds a Certificate of Prefetence ( COP) from the former Redevelopment Agency or who lives or works in 
San Francisco will be given preference in the lottery ranking process, with COP holders being given the .. 
highe~t preference. ' 

_COP holders are primarily Households previously displaced by former Redevelopment Agency action in 
Reqevelopment Project Areas per the San Francis.co Redevelopment Agency's Property Owner and 
Occupant Preference Program, ·as reprinted S~ptember 11, 2008 and effective October 1, 2008 and on 
file with the Clerk of the Board in File No. 080521. 

If the number of BMR Units available exceeds th~ number of qualified applicants who hold a COP or who 
live or i,vork in San Francisco, the BMR Units will become available to other qualified applicants. · 

Verification of Preference Qualification 

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with 
the application. COP inquiries should be addr';!ssed to the Mayor's Office of Housing at (415) 701-5613. 

I 

To be considered a Household that lives or works in San Francisco, at least one member of the applicant 
Household must p~o¥ide the following pr9of of residency or employment with the submitted 

Page 21 

3598 

\ 



AHP ATTACHMENT B 

application: 

Verification that the applicant lives in San Francisco:. 
(1) One utility bill with~ San Francisco address dated within the 45 days preceding the application date 
for the BMR Unit. Utility bills can include gas, electric, garbage or water; or 
(2) Current paystubs with a San Francisco address; or 
(3) A current, formal lease with a San Fr~ncisco address. 

OR 

Verification that the applicant works in San Francisco: 
MOH shall verify that a person works in San Francisco by reviewing an_ applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San f 

Francisco work address, the applicant must supply a letter from the employer stating that the person 
works primarily in San Francisco and demonstrate that at least 75% of their working hours are in San 
Francisco. 

Lotf:ery Proces~· 

The following guidelines shall be applicable to the lottery process for all BMR Ownership Units: 

A non-prioritized list of interested buyers will be kept by ·MOH. At least twenty-one (21) days prior to a 
lottery for initial sale BMR Units and at least fourteen (14) days prior to a lottery for resale BMR Units, 
all those signed up on the list wi!I be notified of the availability of BMR Units and invited to participate in 
the lottery by MOH. The general public will be invited to participate in the lottery, as well;· 

Applicants who submit a complete application by the application deadline for the BMR Unit(s) will 
receive a numbered lottery ticket whose twin ticket shall be entered .into the lottery. Applications 
missing a complete cover application; tax forms for all adults ( or ·other applicable tax documents), all 
required certificates from a MOH-approved First-time Homebuyer Education Provider, and a loan· 
preapproval will not be entered in to the lottery; 

Lotteries for BMR ·units shall be held in a public, accessible location that is arranged and paid for by the 
Project Sponsor; 

· A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers dr~wn; 

To conduct the lottery, MOH shall pull application tickets from a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by · 
applicants who live or work in San Francisco. MOH shall pull at least 10 ticket numbers for each BMR 
Unit available, should there be enough total applicants to do so; · 

Applications·shall not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finalized; 
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The final lottery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lotte.ry results shall be poste~ on either the MOH or Project Sponsor website but shall not include t'he 
names of applicants but only the· application ticket numbers. The results of resale lotteries with 10 or 

J • • 

fewer applicants may be announced by the Project Sponsor to each applicant rather than posting to a 
website. 

Post-Lottery process 

Project Sponsors, MOH and BMR applicants shall adhere to the following process following the lottery 
for a BMR Unit: . . 

MOH shall transmit a final lottery list to the Project Spo.nsor who shall notify all applicants of their 
position in the lottery and inform MOH of the lottery winners' intent to·purchase the BMR Unit; 

( T~e Project Sponsor shall adhere to the rank order of th_e lottery li~t when offering_ BMR Units to lottery 
. winners; . , 

Applicants shall.be reviewed post-lottery for Program qualifications and issued an approval <;>r 
disqualification letter; 

Per Section II (B) of this Manual, in the case of an request for reconsideration of a BMR application, and 
"".'hen such a BIViR Unit is available, the Project Sponsor shall maintain one ·appropriately sized BMR Uni~ 
for the disqualified. applicant for a seven (7) day period from the date of the issuance of a 
disqualification letter but need not hold the applicant's preferred BMR Unit; 

. . . 
To maintain the live or work lottery preference, the applicant must maintai_n the status of the 
pref~rence. from th~ time of the application to the time the BMR Unit is purchas·ed. 

Financing 

A BMR Buyer must be granted ten (10) calendar days from date of the Program approval letter to enter 
.. into a sales contract for an available BMR Unit and must be offered at least a sixty0 day (60) closing 

period with at least a forty-five day (45) financing contingency period within the sixty-day (60) closing 
period in the contract. This period can be extended if requested by the Project Sponsor or if needed to 

· provide time for special products available to First-time Homebuyers. 

Escrow 

As is typical with market rate sale transactions, BMR Buyers may be required by the Project Spo_nsor or : 
BMR Owner reselling a BMR Unit to work with a Title Company chosen by the Project Sponsor or BMR 

. Owner when es~blishing an escrow account and finalizing the sale of the BMR Unit. 

Transaction Fees for BMR Ownership Units 
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The Project Sponsor shall pay all usual, customary and reasonable transaction costs normally borne by 
the seller in a residential real estate transaction, with the following requirements: 

Seller Transfer Tax shall be paid by the Project Sponsor in the case of all initial s_ales of BMR Units; 

Seller realtor fees shall be paid by, the Project Sponsor in all cases; 

Buyer realtor fees shall be paid by the Project Sponsor in all cases in an amount commensurate with fees 
being paid for non-BMR Buyer representation in the Project per Section II (B) of this Manual. 

C. ESTABLISHMENT OF INITIAL SALE AND RESALE PRICING 

Pricing Process 

Prior to· marketing a BMR Ownership Unit for .initi~I sale, the Project Sponsor shall transrriit a copy of the 
Notice of Special Restrictions ("NSR"), final planning approval, approved.floor plans indicating the 
locati<?n of the BMR Units in the buildi~g, and final HOA dues for each BMR Unit to MOH, together with 
a· request for determination of initial sales pricing.on a form provided by MOH. The pricing shall be valid 
for ;ixty·(60) days and shall serve as the final pricing for the BMR Units o~ly upon approval of the 
Marketing Plan for the BMR Units. However, no BMR Units shall begin marketing in one calendar year 
with Maximum Purchase Prices that were established in the previous calendar year. 

MOH sh.all require the completion of a standard form in o·rder to request BMR Unit pricing. 

Income Table 

The income table used to calculate the income level of a BMR Household and thereby price BMR Units 
shall be the tab!~ named "Maximum Income by Household Size derived from the Unadjusted Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" unless 
the Project Sponsor, with permission fro'!' MOH, offers the BMR Units at a lower income level than that 
required by Use Restrictions .and chooses to abide by an alternate income table in doing so. 

Methodology for Pricing Initial Sale Units 

MOH shall calculate the initial sales price of the BMR Unifaccording to the following assumptions: 

(1) the income limits specified in Use Restrictions; . 
(2) total payments of 110 more than thirty-three (33) percent of the gross monthly income, including 

payments for taxes, insurarice, homeowner or association's fees and related costs; 
(3) a mortgage iriterest rate that is the te,:i (10) year rolling average of 30-year interest rate data 

provided by Freddie Mac; and . 
(4) a ten percent (10"A,) down payment assumption. 

MOH shall price initial sale BMR Units based on the income level for a Household that is one person 
larger than the total number of bedrooms in the BMR Unit in all cases ex.cept for studio BMR Units, 
which assume a on~-person Household, and SRO Units, which shali ?e priced based or,i three-fourths 
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(3/4) of the price for studio BMR Ownership Unit. 

MOH shall transmit pricing information to the Project Sponsor within fift~en (15) business days of 
receivif!g a complete request for determination. 

Parking Space ~olicy for BMR Ownership Units · 

Bundled Parking Policy for BMR Ownership Units 

In Projects in which parking for the non-BMR units is sold or leased as· a part of the sales price for any 
non-BMR Housing Unit, parking spaces shall be granted to BMR Buyers within the Maximum Purchase 
Price as established by MOH and.at the same ratio of parking spaces to Housing Units in the Project · 
overall. This policy shall' ~pply_;'n deve.lopments wher~ e~en one parking space is included in the sales 
price for a non-BMR unit. All parking spaces granted to BMR Buyer Households shall be resold or re-. 
leased with the BMR·Unit upon resale. · 

Unbundled Parkin9 Policy for BMR Ownership Units 

In Projects in which parking is "unbundled," or sold or leased separately fr<?m every Housing Unit in a. 
Project, parking spaces shall be made available to BMR Buyers at the same ratio of parking spaces to 
Housing Units the project overall.- If the Project Sponsor qualifies for the option, the Maximum Purchase 
Price of each BMR Unit, as determined by MOH, shall be reduced by the cost of constructing a parking 

. space (as determined and published annually by MOH) multiplied by the ratio of parking spaces to 
Housing Units in the Project overall. The Project Sponsor is then allowed-to charge the BMR Buyer the 
market rate price for the parking.space as iong as that price is the lowest price available for a parking· 
space to any buyer in tlie Project. 

In Projects in which parking for non-BMR residential units is "unbundled," or sold or leased separately 
frqm·every Housing Unit in a Project, the Project Sponsor may still choose to sell or rent the parking 
spaces for. BMR Units within th~ Maximum Sales Price of the BMR Unh as established by M.OH if the 
Project Sponsor so chooses or if the Project Sponsor is unable to provide sufficient documentation that 
100"/o of the parking spaces in the Project are sold or rented separate from Hou:sing Units. · 

The details of the unbundled parking policy for BMR Units are as follows: 

Project Sponsors must offer BMR Buyers the opportunity to purchase or lease parking spaces according 
to the overall ratio of parking spaces to·Housing Units in the Project;· 

In Projects in which 1:1 parking is available, the price of each BMR Unit will be lowered by a 
standardized amount equivalent to the cost of constr.ucting either a structured, above-ground parking 
space or a below-grade parking space, ~xact amount to be established by MOH through cost ana.lysis 
and adjusted annually; 

In Projects with less than 1:1 parking availability, MOH will lower the price of each BMR Unit by an 
amount equivalent to the cost of constructing either a structured, above-ground parking space or a 
below-grade parking space multiplied by the ratio of parking spaces to Housing Units in the Project · 
overall;-., 
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The price of each BMR Unit will be reduced regardless of the BMR Buyer's choice to purchase or lease a 
parking space; 

BMR Buyers must be offered the opportunity to purchase or lease parking at the lowest market rate 
price offered to any buyer in the Project; · · · 

This policy ?pplies only to Projects.in which the parking is 100% un~undled, or sold or leased separately, 
from the all Housing Units in the Project. Project Sponsors choosing this option must provide proof that 

. they have affirmatively marketed their non-BMR residential units as having unbundled parking and must 
alert all buyers to the fact that all Housing Units in the Project are sC?ld or leased both with and without 
parking an~ at two respective sales prices. At a minimum, such Projects must provide non-BMR buyers 

· with pricing materials that provide two prices for every Housing Unit, one price with parking and one 
price witho4t parking, and must prove that all advertising for the n.on-BMR residential units either states 
that parking is sold separately from Housing Units or, at the very least, does not state that Housing Units 
in the Project are sold with a parking space included in one price; 

Project Sponsors shall not charge special fees for parking to BMR Buyers tha~ are not charged to all 
'b~B~ . 

The price of a parking space for a BMR Buyer must never exceed the-maximum established during the 
initial marketing of the BMR u·nits, but may fall below this price for both non-BMR and.BMR Buyers as 
long as the reduction is applied evenly to all buyers; 

In buildings with less than 1:l_parking, the opportunity to purchase or lease a. space will be allocated by 
lottery rank. All BMR Buyers.must be offered the option of purchasing or leasing a parking space until.all 
required parking spaces to be allocated to BMR Buyers are purchased or leased. Should any spaces · 
remain after every BMR Buyer·has been offered the option to purchase or lease a sp·ace, those spaces 
may be sold or leased to non-Bly'IR Buyers; · 

A first parking space that is purchased either (1) at the same time that the.BMR Unit is initially 
purchased o'r (2) purchased by a BMR Owner any time after the initial purchase of the BMR Unit shall be 
re-sold with the BMR Unit upon resale of the unit.

0

The parking space shall be resold within th'e overall 
resale price as outlined in Secti'on II (C); 

BMR Buy.ers or BMR Owners may purchase or lease a second parking space at any time without any 
restrictions placed on the Project Sponsor or the BMR Buyer BMR Owner. However, this second parking. 
space becomes the responsibility of the BMR Owner upon resale of the BMR unit. 

Pricing Methodology for BMR Units upon Re~ale 

Except for transfers pursuant to Section II (F) of t_his ~anual, the BMR Owner shall transfer the BMR Unit 
at a sales price no greater than the following amount (the "Maximum Resale Price"): 

(1) The price that the BMR Owner paid for the BMR Unit upon Close of Escrow ·("Base Price") . 
adjusted only by the ·percentage change in AMI (up or down) from the year of purchase to the 
year of the BMR Unit resale pricing (the "C[Jange in AMI Formula"); 

{2) The cost of eligible capital improvements completed in compliance with Section II (F) of this 
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Manual; 
(3) The cost of Special Assessments paid by the BMR Own.er; plus 
(4) The cost of using a Certified Realtor and Muitiple Listing Service, up to 5% of the Base Price, 

.which i~ before the i!ddition of capital improvements, special assessments and realtor 
commission. 

The current BMR Owner's purchase year is the cal~ndar year in which the BMR Unit closed escrow. This 
rule applies ·regardless of when the BMR Unit was purchased within that calenpar year. The resale 
pricing year is the calendar year in which the BMR Unit is being repriced. 

The AMI percentage change will be based on 100% of AMI for~ 4-person Household in both index years. 
This 4-person proxy will be applied regardless-ofBMR Unit size or income designation ofth'e BMR Unit. 

. ' 

Example of Change in AMI Formula .Pricing: 

Household purchases BMR Unit in February 2008 for $300,000 and resells in July 2d12. BMR Unit is a. 
one-bedroom unit. 

2008 4-person AMI= $94,300 
2012 4-person AMI = $103,000 
AMI change from 2008-2012 = 9.23%, or $27,678 
New Base Price= $327,678 
5% re.altar commission = $16,384 
Final Max\mum Resale Price= $344,062 

No other costs shall be recouped in the resale of a BMR Ownership Unit than those described under the 
Maximum Resale Price above. 

A BMR Owner is not guaranteed that a buyer will purchase a BMR Unit at the Maximum Resale Price 
upon resale and may have to lower the resale price· in order to attract a buyer. The Maximum Resale 
Price is simply the maximum amount that a BMR Owner may charge a BMR Buyer in a resale 
transaction. · 

The price of a BMR Unit at resale is not guaranteed to exceed the initial pu.rchase price of the BMR Unit. 
.. However, any appreciation gained from the sale of a BMR Unit belong~ to the BMR Owner upon resale 

unless the BMR Owner has an additional loan from the City or other entity that requires repayment . 
and/or an appreciation share. 

\f the resale price as calculated above and before the addition of capital improvements and realtor 
commission is lower than the original purchase price for the BMR Unit,. the BMR Owner may choos~ to 
resell the BMR Unit at the resale price as calculated, or at the original purchase price plus capital 
improvements and special assessments and realtor commission. The BMR Owner is·not guaranteed that 
the BMR Unit will resell at the original purchase price, however. 

D. FINAI\.IONG REQUIREMENTS 

The purpose of the following financing requirements for B
0

MR Ownership Units is to ensure that BMR 
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Buyers can afford to become homeowners within commonly accepted standards and to protect the 
BMR Unit from foreclosure. MOH will review loans factors important to sound iending, including but 
not limited to the following items. 

Loan Requirement . 

_All BMR Buyers must secure a loan to finance the purchase of a BMR Unit. All loans must be secured 
through a MOH-approved lender . 

.Loan Originator 

All MOH BMR Buyers must work with a MOH-approved lender to secure a first or a subsequent loan. 
Such lenders are listed on the MOH website at www.sf-moli.org. Approved MOH lenders must attend 
annual traini!'lgs for all MOH homeownership p~ograms and be a part of an approved lending institution 
that pays a_n ann1;1al participation fe~·to MOH. 

loan Term 

Buyers must use 30-year loans at ~II times, except in the case of refinan_ce. 

Loan Payment Plan 

Buyers must use fixed rate loans only. Buyers cannot use negative amortizing'loans, adjustable rate 
mortgages, "balloon payment" loans, or interest-only loans .. MOH reserves the right to identify 
additionally pr9hibited loan characteristics. 

Loan to Value Ratio 

The maximum allowable L'.oan to Value Ratio is 95%. 

Downpay':l'ent Requirement 

Buyers must make a minimum 5% down payment, which will vary based on the sales price of the home. 
Of the to~al 5%, 3% must be the BMR Buyer's own funds (held in a financial instit~tion) and 2% can be 
from gift funds (not yet received). 

Debt Ratios 

The Buyer's front-end ratio or debt-to-income ratio (i.e. monthly housing payment) must be no lower 
than 28% and no higher than.38% of the BMR Buyer's income. Such ratios will be determined by a BMR 
Buyer's lender. · 

The front-end ratio may in~lude: 
Principal and interest payments on the first mortgage; 
Principal and interest payments, if any, on subordinate, non-deferred loans; 
.Real estat~ taxes; 
Hazard insurance premium; 
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Flood insurance premium, is applicable; 
Private mortgage insurance premium, if applicable; 
Monthly Homeowners' Association Dues for condominiums. 

_The Buyer's back-end ratio or total debt-to-income ratio (i.e. total debt r,:ionthly payment) sho.uld not 
exceed 45% of the Buyer Household's income. 

The back-end ratio may include: 
The monthly housing paym~nt as defined above; 
Long-term installment debt beyond 10 months remaining to be paid; 
Revolving accounts and lines of credit; 
Alimony, child support or maintenance, if applicable. 

Interest Rates ·. 

MOH will review loans for reasonable interest rates. that are reflective of current trends. 

Documentation of Income 

Buyers must supply full income and other documentation to a lendei: when ·applying for a loan for a BMR 
Unit. 

FICO Score 

. . 
.MOH does not establish a minimum FICO score for BMR Buyers. Lenders ·detennine the minJmum FICO 

·: score according to their own guidelines and loan products. 

Co-signing 

. . 

Co-signing for a loan ~or a BMR Unit by a non-BMR Household ~ember is not allowed. 

Fees 

All fees must be usual,customary and reasonable transacti~n fees normally incurred in a residential real 
estate transaction. Fees should be charged at Close of Escrow, if possible. 

Seller Credits 

. . 
., Seller Credits are allowed as long as the sales price remains at or under the stated sales price and if 

there is no dowpayment assistance money·from the City·and no cash back.to the BMR Buyer. Seller 
credit funds must be used in escrow. 

I 

Named Borrowers 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BM R Unit with the following exceptions: 
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(1) legal dependents of titleholders as claimed on the most recent federal income t~x return or 
legal minor children of titleholders. Spouses or Domestic Partners are not ~onsidered 
dependents; . 

(2) Household members younger than age 24 who are the child.of a titleholder who will reside in 
th~ BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and, 

{3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
·United States for 2 years or less as supported by entrance documentation or a sworn statement 
and lender documentation· of the reason for loan denial, including a copy of the applicant's 
credit report. · 

Appraisals 

MOH requires a Fair Market Appraisal as a part of the len~ing and closing process. lenders desiring to 
order an additional appra.isal that compares BMR Units to other BMR Units may do for their lending 
purposes but such appraisal should compare BMR Units with similar characteristic;s, including similar 
·AMI pricing targets. 

BMRNote 

Lenders should be aware of the placement of the BMR Note <!S defined in Section II {G) of this Manual. . 
. . . . 

Government-insured Loans 

BMR ~uyers may not be allowed to use government-insured loans such as FHA, Veteran's 
Administration loans, and other such loans at the current time as such loan programs have not agreed. to 
accept loans that are restricted under the Program. MOH allows the use of such loans; however, such 
programs have not approved MOH's BMR program and therefore, have not lent to BMR Buyers under 
the Program. 

Securitizing_ Loans 

As securitized loans under the Program tend to be sold to the Federal National Mortgage Association 
{"FNMA"), BMR Buyers should ensure that lenders are eith.er able to ·sell their loan to FNMA or manage 
the loan within the lending institution itself. 

Refinancing 

. . . 
MOH must approve all refinancing agreements for BMR Ownership Units, including any new loans 
placed on t~e BMR l:'nit in any lien priority po~ition. Owners may be permitted to refinance up to the 
original value of their first mortgage plus closing costs in order to obtain lower interest rates or lower 
monthly payments: Owners may refinance their BMR Units to withdraw cash only in an amount equal 

. to the principal paid on the BMR Unit. MOH.will not review the Household ihcome for.Program 
qualification upon refinancing. _Owners must use a MOH-approved lender to conduct the refinance and 
the new loa·n must be approved under the guidelines set out in Section II (D) of this Manual,'including 
but not limited to a 95% loan to value ratio. 
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Home Equity Lines of Credit and Home Equity Loans 

MOH does not allow BMR Owners to open Home Equity Lines of Credit but may approve a Home Equity 
Loan if that loan falls within the guidelines of Sections II (0 f of this Manual. BM R Owners who use such 
programs without approval from MOH may be in violation of their Program restrictions and/or may not 
be allowed by MOH to refinance their BMR Unit. · 

Default and Foreclosure 

In the event of loan default or risk of foreclosure on first mortgage, a BMR Owner must contact MOH to 
alert MOH of the default within 30 days of the default. 

BMR Units that fall into foreclosure must be resold under their current restrictions. The Baseline Price 
used to resell a BMR Unit that was purchased by the primary lender at auction shall be th·e price paid at 
auction or the balance of the outstand1ng debt of the primary mortgage, whichever is highe~. 

In the event of a foreclosure, only a Qualified Buyer can purchase the BMR Unit at the foreclosure sale, 
with the exception of the first mortgage lender, who must then resell the BMR Unit to a Qualified Buyer. 

See Section G of this Manual for information·on the order of liens for a BMR Ownership Unit. 

Short Sales 

· In the case of BMR Units that have not received loan assistance from the City, MOH will consent to a 
short sale request, provided that the short sale price does not exceed the· Maximum Purchase Pri~e 
allowed under the Prograrri. The BMR Owner has the discretion to-lower the purchase price to any 
chosen amount below the maximum purchase price allowed under the Program. 

In the case of Units that have received loan assistance from the City, MOH will only consent to a short 
sale request if allowed unaer the specific regulations governing the source of the City loan assistance.' 
BMR Owners should refer to the specific guidelines associated with such sources outside of this Manual. 

Financing Additional Items upon Purchase 

A loan for a BMR Unit shall not include storage units, other additional spaces for ~ale, or second parking 
spaces that "'(ere not provided with the BMR Unit as a ·part of the purchase of the BMR Unit. Such items 
and spaces will not be included in a BMR Unit resale and.are t~e sole responsibility of a BMR Owner. 

BMR Unit upgrades may not pe fin~nced as a part of a BMR (..!nit purchase and can never be added to 
the resale price of a BMR Ownership Unit.that was purchased upon initial sale of the.unit or within th'e 
first 10 years of the initial sale of the BMR Unit, as explained in Section II (F) of this Manual. . . ~ . 

Exception for BMR Uni~ Unabl.e to Obtain Financing 

. . 
When a BMR Unit is unable to secure financing upon resale due to pending litigation in the Project or 
due to a ratio of rental to ownership Housing Units in the Project that is unacceptable to lenders, and 
whose BMR Owners must s·e11 their BMR Unit due to financial hardship or job relocation out of the Bay 
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Area! such BMR Unit may be eligible for an allowance to sell the BMR Unit to a Buyer who will pay c~sh 
for the unit rather than by obtaining a mortgage. This allowance differs from MPH's standard policy 

. which requires that all BMR Buyers carry a mortgage on a BMR Unit . 

. , 
Under this (?ption, a BMR Buyer would be allowed to purchase the BMR Uni.tin cash and not carry a 

mortgage under the following rules. However, financing is allowed and encouraged in the case of these 

Projects, should it be obtained. All such financing must be secured through a MOH-aP.proved Lender. 

The process of selling a Bl'y1R unit to an all-cash buyer shall follow the ensuing requirements a'nd process: 

(1) After purchasing the BMR Unit in all cash, the Buyer's remaining monthly housing costs 
· must equal no more than 38% of the House~old monthly income. These costs include HOA 

dues, real estate taxes and home insurance as well as those set forth in Section II ( ) of this 
Manual. Settlement or trust funds may be used to determine the BMR Buyer's ability to 
meet monthly housing costs. BMR Buyers shall provide a credit report to verify any debt 
liabilities as well as other documents requested by MOH to conffrm debt.to loan ratios; 

(2) The Buyer must be at or.below the Maximum Income Level for the BMR Unit; 

(3) In the case of cash purchases only, to gather a more comprehensive picture of a 
Household's true earnings, an~ to avoid selling a BMR Unit to a Household that is only 
temporarily low-income, MOH will average the past three years of federal tax income (in 
addition to the standard income test) to determine Household income. This method will 
present a more realistic picture of a Household's inq:,me. In the case that a Household has 
become recently retired or disabled, MOH may seek documenta~ion of such and revert back 
to the current income review st?ndard; 

(4) MOH will exempt the cash assets that are used to purchase a BMR Unit from the standard· 
asset test for ttie Household;· 

(5) BMR Buyers.applyirg gift funds toward the purchase of the BMR Un_it must supply a Gift 
Letter and verification of funds with the application fo_r the BM R.Unit. 

Realtors should inform all potential BMR Buyers of the one-time nature of these policies and tha~ the 
BMR Unit must be sold through the regular procedures of this Manual upon resale and inform potential 
BMR Buyers of the lawsuit pending against the Project or to the current rental to ownership unit ratio 
that is ciisallowing financing on the BMR Unit. 

In the absence.of a lender, the realtor for a BMR owner selling under this allowance shall coo~dinate all 
processes and deliver all forms typically provided by a Lender, including but not limited to a Fair Market 
Appraisal, credits reports _and a Preliminary Title Report. . 

BMR Owners intending to obtain one of these allowances must submit a form provided by MOH and 
receive permission from MOH before selling to a cash BMR Buyer. . 

E. TITLI: AND ESCROW REQUIREMENTS 
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Named Titleholders 

All adult Household members must appear as an owner or·co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 

(1). Legal dependents of.titleholders as claimed on the most recent federal income tax return or 
legal minor children o.f titleholders.· Spouses or Domestic Partners are not considered 
dependents; ' · 

(2). Household members younger than age 24 who a~e the chil~ of a titleholder who will reside in 
· the BMR Unit as their primary residence, regardless of being named as a dependent on the 

federal tax form of a titleholder; arid 
(3) Recent immig~ants with insufficier:it credit history as defined as a person who has been in the 

United States for 2 years or less as supported by entrance ~focumenta.tion or a sworn statement 
and lencler documentation of the reason for loan denial, including a copy qf the applicant's 
credit report. 

Vesting 

BMR Units may be vested in any form as long as all titleholders also appear on title as a fee owner for 
the Bi'v1R Unit. 

F: RESTRICTIONS ON BMR OWNERSHIP UNITS AND OWNERS 

Term of Restriction 

Ali BMR Ownership Units are restricted in their resale price and other applicable restrictions for the Life 
of t~e Project unless otherwise noted in Use Restrictions for the Project. 

Occupancy Requirements 

BMR Ownership Units are to be owner-occupied and used as the owner's primary residence as defined 
by living in the BMR Unit at least 10.out of 12 month~ ofthe calendar year. The BMR Household must 

· occupy the BMR Unit within 60 days of the completion of the purchase. 

Rental Prohibition 

BMR Units are not to be used as rental property. An owner of a BMR Unit may not rerit or sublease. any 
part or the entire BMR Unit without prior writte~ consent of MOH. 

MOH may grant consent'to a BMR Owner to rent in circumstances where the Household is· forced to 
temporarily relocate due to employment requirements; where the BMR Owner is unable to sell a BMR 
Unit at the original purchase price or at the original purchase price plus the Change in AMI repricing 
methodology per Section II (C) of this Manual; <?r for other reason deemed acceptable by MOH in its sole 
discretion, provided that: 

(1) The tot~I period for which the BMR Unit may be l~ased does not exceed twelve (12) months; 
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(2)· The tenant satisfies the income requirements placed on the BMR Unit by Use Restrictions and of 
this Manual for the Unit as a BMR Ownership Unit and other qualifying Household requirements 
placed on.the BMR Unit by Use Restrictions an~ of this M~nual for the Unit as a BMR Rental 
Unjt; 

(3) Initial rent does not exceed the Maximum Monthly Rent, calculated accor~ing to t·he Maximum 
Household Income stated in the Use Restrictions for the Unit as a BMR Ownership Unit, or the 
BMR Owner's total housing expenses, as defined in Sectio"n I of this Manual, whichever is the 
lesser amount. 

Maintenance and Insurance 

Ttie BMR Owner shall not destroy or damage the BMR Unit, allow the BMR Unit to deteriorate, or 
commit waste on the BMR Unit. Owner_s shall maintain the BMR U.nit in comP,liance with all appli':able 
laws, ordinances and regulations and in a good and dean condition and.all appliances shall be in good 
and working order. 

Transfer Procedures 

A BMR Owner may Transfer the BMR Unit only t9 a Qualified Buyer. In connection with_a proposed 
Transfer, Owner shall comply with th~ marketing and procedural requirements set forth in Section II (F) 
of this Manual. Excepting Transfers by foreclosure or an Acquisition Lender's acceptance of a Deed in 
Lieu of Foreclosure, or other circumstances approved by MOH, all Transfers shall take place through an 
escrow account with a mutually acceptable lltle Company .. No Transfer shall be permitted unless such 
title company complies with any and all escrow instructions provided by MOH. 

Transfer to Spouse or Domestic Partner 

If a BM.R Owner marries .or becomes a Domestic Partner after purch?sing the BIIJ!R Unit, the Spouse or 
Domestic Partner may become a co-Owner. 'An (?wn_er intending to add a Spouse or Domestic Partn_er 
as a co-Owner must present his or her marriage certificate or Domestic Partnership registration to MOH 
for review, and the proposed co-Owne~ shall execute an addendum to City documents relateg to the 
BMR Unit by which.the co-Owner shall assume the saine rights and responsibilities with respect to those 
documents as.the Owner. 

Transfer upon Owner's Death 

·upon a BMR Owner's death, the Property may be Transferred to any co-Owner previously approved by 
MOH without further MOH approval, but ~uch co-Owner sha!I notify MOH within thirty (30) days of the 
Transfer and MOH may require such cO-:Owner to execute an addendum to City documents related to 
the Property by-which the co-Owner shall assume the same rights and responsibilities with respect to 
those documents as the Owner. If at the time of owner's death, a co-Owner has not been _previously 
approved by the City, such co-Owner must first present his or her marriage certificate or Domestic 
Partne_rship. registration to the City for review,. and if ~he docu!Tientation is approved by the City, the 
.Property may be Transferred to such co-Owner in accordance with the preceding sentence. 
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Upon' the death of a BMR Owner and all MOH-approved co-Owners, the Property may be Transferred by 
inheritance, will, or any other function of l~w to a child of the BM R Owner, provided however that such 
child ottierwise qualifies under as a Qualified Buyer'Household. The pr~posed transferee shall submit 
any financial and other information reasonably request~d by MOH to verify that the proposed 
transferee meets the requirements of a Qualified Buyer Household. If MOH determines that the 
proposed transferee is a Qualified Buyer Household, th.e BMR Unit may be Transferred to the proposed 
transferee for no consideration (except to the extent necessary to pay off any existing lien secured by 
the BMR Unit). The proposed transferee shall execute a BMR Note, City De~d of Trust, and any other 
City documents related to the BMR Unit by which the proposed transferee shall assume the same rights 
and responsibilities with respect to those documents as the BMR Owner. 

. . . 
Upon the death of a BMR Owner and all MOH-approved co-Owners, if th.e Owner's child is not the 
entitled beneficiary of the BMR Unit, or if MOH det~r.mines th.at the proposed child ~ransferee is not an 
Qualified Buyer House~old, then the BMR Unit shall be Transferred pursuant to the requirements·set 
forth in S~ction II (F}·of this Manual, and the beneficiary of the BMR Unit sh.all only be entitled to receive 
th~ BMR Owner's proceeds from said Transfer. · ' 

In the case of an heir who is a current Household member at the time of the death of a tith:~h~lder; that 
heir shall be allowed one (1) year to live in the BMR Unit before either qualifying to inherit the BMR Unit 

· as an Qualified Buyer Household or resell the BMR Unit under the procedures outlined in Secti9n II (F) of 
this Manual. · 

Removing a Person from Title . 

Removal of a titleholder is allowed only in the case of death or dissolution of marriage or' Domestic 
Par:tnership. MOH mus~ approve such removals. 

Resale Restrictions and Procedures 

Upon the resale of BMR Ownership Units, a BM~ Owner must adhere tq the following procedures: 
. . 

A BMR Owner must contract witfi a MOH-approved realtor to resell a BMR Ownership Unit. As 
described in Section !I (C} of this Manual, the Maximum Resale Price of the resale BMR Unit will include. 
commission for the realtor; 

MOH shall calculate the Maximum Resale Price for the BMR Unit. The BMR owner must, at least thirty 
(30) days prior to m~rketing the BMR Unit, advise MOH of his/her intent to sell the BMRUnit and shall 
work through a MOH-approved Realtor to request a determination of a Maximum Resale Price from 
MOH. MOH shall price the BMR Unit only upon receipt of a signed intent to resell the ~MR Unit and 
request for pricing; a statement of all approye~ capital improvements made to the Unit; and a signed 
listing agreement with a MOH-approved certified realtor. MOH may require the completion of a 
standara form in the submission of such request. See Section II (C) of this Manual for an explanation of 
how BMR Ownership Units are priced upon resale; . 

Within the 30-day period, MOH shall inform the BMR Owner of the Maximum Resale Price of the BMR 
Unit and any other conditions of sale; 
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The BMR Unit must be marketed for at least 21 calendar days preceding an application deadline and 
lottery for the BMR Unit. Among other requiremi;mts,.the BMR Owner's realtor must hold at least 3 
open houses, including one week night and one weekend day open house; advertise the BMR Unit on 
the MLS to promote public awareness; accept applications; field all questions regarding BMR Units; 
provide applicants·with lottery. ticket or number; enter applicant information into a MOH-approved 

__ applicant tracking sheet within 24 hours of applicat!on deadline; and, ensure completeness of all. 
applications; 

All potential BMR Buyers who are on the general .~MR interest list shall be notified by MOH of Units 
available to"r resale and invited to participate inlhe lottery, as well the general public; 

A public lottery will be held by M~H for all BMR Units upon resale in accordance with Section II (B) of 
this Manual. MOH will conduct the lottery and record the results and the BMR Owner's realtor will 
make the results available to all interested applicants or members o·f the public; 

To enter the lottery for resale, a BMR Buyer shall·submit to the BMR Owner's r.ealtor for approval the 
documentation outlined in Section II (8) plus a completed San Francisco Purchase Agreement. To 
proceed wit~·a BMR Unit purchase post-lottery, the BM_R Buyer's lender and Title Company must supply 
MOH with the documents outlined in Section II (B) of this Manual; 

No sale may "proceed without the written approval of MOH;· 

Broker fees paid by the BMR Owner must be shared in a commission agreement with the BMR.Buyer's
realt~r. Such fees will be based on the MOH-calculated resale price before the addition of capital 
improvement amounts or realtor commission; 

· Sales agreements with terms requiring the payment of realtor fees by the BMR Buyer will not be 
approved; · · 

No separate terms can be required within a sales agreement that requires the BMR Buyer to purchase 
appliances, furnishings, or other disallowed capital improvements; 

· C. i . 

All amenities and parking spaces that were purchased with the ~MR Unit must be·sold with the BMR 
Unit upon resale; 

BMR Owners, BMR Buyers and realtors shall comply with the documentation and enforcement 
procedures set forth in Section II (G) of this Manual; 

• 4 

All new BMR Owners shall adhere to the requirements of this Manual; 

Marketing of the resale of individual BMR Ownership Units shall be in compliance wit~ all applicable 
federal, state and local laws related to Fair Housing. BMR Owners and their agents may be asked to 
~ertify that the BMR Unit has not been marketed in such a manner as to be discriminatory. 

Units Unable to Resell 

In the case of BMR Unit~ that are unable to attract a buyer for a BMR Unit that has been repriced under. 
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the Change in AMI Formula within a six (6) month p~riod where the BMR Owner has made a good faith 
effort to sell the BMR Unit, or in cases where market rate comparisons reveal ~hat the BMR Owner's 
purchase price for the BMR Unit is at'or below cu·rrent'comparable market rate units, the BMR Owner 
may seek permission to rent the-BMR Unit to a Qualified Renter.Household for on~ year at a rent level 
that equals either the Maximum ·Monthly Rent levels allowed at the own~rship AMI level of the BMR 
Unit as stated in Use Restrictions or the BMR Owner's total housing costs (whichever is lesser) with the 
option of entering int~ one additional year of rental if the current market rate comparisons continue. 
exceed the original purchase price. 

Furthermore, MOH may, upon application by the BMR Owner, consider"granting the following 
exceP.tions on a on~time basis: 

(1) a one-time waiver·ofthe First-time Homebuyer rule for the purchasing Household; 
(2) a one-time waiver of the minimum Household size.rule for the purchasing Household; 
(3) a one-time waiver of the asset test for the purchasing Household; and, .. 
(4) a one-time allowance to exceed the maximum qualifying inc.ome level of the next BMR 

Buyer to be increased by 20'% of that stated in Use Restr.ictlons·for the Project but not to 
exceed 120% of AMI at any tif!1e. 

ow,.,ers of BMR Units that are repri~ed using a repricing formula other than the Change in AMI Formula 
must sign fnto this Manual in order· for their BMR Unit to repriced under the Change in AMI Formula and 
adhere to all provisions within this Manu~I thereof. These allowances wi_ll not be provided to BMR 
Owners who are reselling their BMR Unit at a price establishe~ by any other formula than the Change in. 
AMI Formula. · · 

Capital Improvements and Special Assessmen_ts 

BMR Units may begin claiming capital improvements toward their Maximum Resale Price that are made . 
no sooner than 10 years after the BMR Unit w~s fi~st occupied. Once the BMR Unit becomes eligible for 
capital improvements credit, BMR Owners may begin submitting documentation of completed work. 

MOH will review all capital improvements claims and categorize them into three distinct categories: 
Eligible Capital Improvements, Eligible Replacement and Repair and Ineligible Costs.· Each category is 
defined as follows: 

-, . 

. (1) Eligible Capital lr:nprovements include_ major structural system upgrades, new a~ditions to the 
BMR Unit and improvements related to increasing the health, safety and energy efficiency of the 
property. Improvements that meet.these criteria will be given ioo% credit;· 

(2) Eligible Replacement and Repair includes in-kind replacement of existing amenities, repairs and 
general maintenance that keeps the property in good working coni:fition. Costs· that meet these' 
crit~ria will be given 50% credit for repairs; an~ . 

(3) Ineligible costs include cosmetic enhancements, installations with limited useful life spans and 
non-permanent fixtures. Homeowners may undertake these projects at their discretion, 
however th~~ will not _be given capital improvements credit. 
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Procedure for Submitting Capital Improvements 

BMR Owners must submit capital improvements to MOH for review within 6-months.of the completion 
of tl-]e project. In order to document the improvements, each BMR Owner must submit the following 
documentation: 

(1) A list of the capital improvements with a description on a form provided by MOH: 
(2) ,:he receipt and invoi~e-for each eligible improvement; 
·(3) Proof of payment, such as a cancelled check, bank account statement or credit card bill; 
(4) A copy of site or building permits, if required; and 
{5) Contractor's license number for Projects exceeding.$500. 

Upon receipt ·of a complete capital improvements claim, MOH staff may arrange a site visit to inspect 
the completed Project. Once the ifllprovements have been verified, MOH will send a written response 
to approve or deny the submitted capital improvements within 60 days of original receipt. This 
information will be placed in the property file at MOH for use when the property is being sold. 

Special Assessments 

Homeowners Association initiated special assessments are considered capital improvements and will b~ 
added to the resaie price of the home at the full amount ofthe special assessment paid by the BMR 
Owner. In order to receive credit for special as~essments, homeowners must submit the following 
documentation within 6-months of payment: · 

(1) An invoice for the special assessment; and 
(2) Proof of payment, such as a cancelled check, bank account statement or credit card bill. 

Capital Improvements Cap 

In· order to· maintain the afforgability ~f the BMR Unit for subsequent buyers, MOH will approve all 
eligible capital im.provements, eligible replacement and repair, and special assessments when 
submitted. At the time of sale, MOH will cap all eligibl.e capital improvement~ and eligible replacement 
and repair at 10% of the resale price. MOH will not cap special assessments. · · 

List of Approved Capital Improvements 

Eligible Capital lmprovem·ents . 

Major Electrical Wiring System Upgrade 
Major Plumbing Sy_stem Upgrade 
Room Additions 
Installation of Additional Closets and Walls 
Alarm System 
Smoke Detectors 
Removal ofToxic Substances, such as:· 
Asbestos 
Lead 
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Mold/Mildew 
Insulation 
Upgrade to Double Paned Windows 
·Fireplace Glass Screen 
Upgrade to Energy Star Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 

Eligible Replacement and Repair 

Eiectrical Maintenance and Repair, such as: 
Switches 
Outlets ·. 
Plumbing Maintenance and Repair, such as: 
Faucets 

. Supply line 
Sinks· 
Flooring 
Countertops 
Cabinets 
Bathrool!I Tile 
Bathroom Vanity 
Replacement of Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 
Garbage Disposal 
Window Sash 
Firep!ace Maintenance or ln:ki!ld Replacement (Gas) 
Heating System 
Lighting System (Recessed) 

Ineligible Costs 

Cosmetic Enhancements, such as: 
Fireplace TIie and Mantel' 
Decorative Wall Coverings or Hangings 
Window Treatments (Blinds, Shutters, Curtains, etc.) 
Installed Mirrors 
Shelving 
Refinishing of Existing Surfaces 
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Non-Permanent Fixtures, such as: 
Track Lightjng 
Door Knobs, Handles and Locks 
Portable Appliances (Refrigerator, Microw~ve, Stove/Oven, etc.) 

Installations with Limited Useful Life Spans, such as: 
Carpet 
P~inting of Existing Surfaces 
Window Glass 
Light _Bulbs 

Estate Planning 

New purchasers of_BMR Units may not purch~se the BM Unit through a trust.of any kind, including but 
not limited to living trusts. Existing BM~ Owners may not transfer ownership of their BMR Units to 

· trusts of any kin~, including living trusts, 

G. DOCUMENTATION AND.ENFORCEMENT OF SALES RESTRICTIONS FOR BMR OWNERSHIP UNITS 

At the request of MOH, and at the time of the initial or any subsequent sale of a BMR Unit, the BMR 
Buyer shall enter into such agreements or other documents as MOH may require ensuring that the BMR 
_Unit will be subject to the Program reql!irements. 

These documents include the following: 

Promissory Note 

. A BMR Buyer shall execute and deliver to the City a promissory note in a form prepared by MOH (a 
"BMR Note") in an original principal amount equal to the difference between (i) the appraised fair · 
market value of~he BMR Unit as determined without regard to the sales and rental restrictions on such 
unit at t~e time of resale or default, and (ii) the Maximum Purch_ase Price of that unit at the time of the . 
resale or default pursuant to the Use Restrictions. All such BMR Notes shall conta.in the above 
restrictions on resale and _rental of a BMR Unit. The BMR Note sh!311 provide for a stated rate of interest. 

The BMR Note shall be.due and payable, in full, on either: (1) the date of a Transfer of the Unit that is 
not performed in compliance with this Manual and the Use Restrictions; or (2) the date of an event of a 
default of any of the conditions, obligations or covenants corytained in the BMR Note (including without 

. limitation the covenant to sell th~ applicable BMR Unit in compliance with Use Restrictions) .. As further 
described below, the BMR Note shall be terminated, and no amount shall be due, upon a resale.of the 
~-MR Unit performed in co~pliance with this Manual and.the Use Restrictions. Any funds received by 
the City from.the repayment of BMR Notes shall be pla~ed in the Citywide Affordable Housing Fund . 

. Deed of Trust 

' Repayment of the BMR Note shall be secured by a deed of trust encumbering the applica?le BMR Unit in 
a form prepared by MOH (the "City Deed ofTrust"). 
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Declaration of Restrictions & Option to Purchase Agreement 

BMR Buyers shall execute and deliver to the City a Declaration of Restrictions and Option to Purchase 
Agreement, a dbcument that, among other requirements, requires the BM R Owner to comply with the 
Use· Restrictions and grants the· City an option to purchase the BMR Unit in the event that the BMR 

. bwner defaults under the terms ther.ein. 

Buyer Acknowledgment of Special Restrictions 

BMR Buyers shall execute and deliver to the City an acknowledgement that"they have thoroughly 
reviewed this Manual an·d the re.corded Declaration of Restrictions and Option to Purchase Agreement 
on the BMR Unit ("the Buyer Acknowledgment of Special Restrictions"). 

Function of Documents 

Termination of Note and Reconveyance of Deed of Trust upon Resale 

Upon any r~sale of a BMR Unit, as·s~ming (1) that there has been no event of default that is continuing 
under the existing BMR Note, and (2) that the resale of the BMR Unit complies with this Manual a"nd Use 
Restrictions, MOH shall accept a replacement BMR Note made to the order of the City by the ne)IV 
purchaser of the BMR Unit, in form and substance acceptable to fy'IOH, as full satisfaction of the existing 
BMR Note. At the closing of the sale transaction, the deed of trust securing the existing BMR Note shall 
be reconveyed by the City, and the new purchaser of the BMR Unit shall deliver to the City a new 
Declaration of Restrictions and Option to Purchase Agreement, a new BMR Note, and a new City Deed of 
Trust securing the new BMR Note; which deed of trust shall be rec~rded against the applicable BMR 
u~ . . 

· Term of Note and Deed 

For all BMR Units, the BMR Note shall have a term commencing on the date of purchase and endil')g on 
the earlier of: (1) the sale of the BMR Unit to which it pertains, or (2) a default of any of the conditions, 
obligations or covenants contained in the BMR Note (including without limitation the cove'"!antto sell 
th~ applicable BMR Unit in compliance with Use Restrictions). 

Order of Uens 

·The BMR Note·shall not be subordinated to any other liens or restrictions affecting the Project or a BMR 
Unit to which Use Restridions apply except for the Buyer's primary mortgage loan. The BMR Note can 
only be subordinated to the primary mortgage and must be in second lien priority position in all 
circumstances. 

The restrictions imposed by Use Restrictions, and a·ny liens recorded pursuant thereto (including but not 
limited to the Declaration of Restrictions and Option to Purchase Agreeme~t), shall not be subordinated 
to any liens or restrictions affecting the Project or a BMR Unit t~ which Use Restrictions apply, including 
but not limited to Buyer's primary mortgage loan. ·1n no event shall the Program restrictions applicable 
to a BMR Unit be subordinated to any lien against such BMR Unit, unless specifically allowed in the Use 
Restrictions applicable to the Unit. 
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Recordation of Restrictions 

Before the issuance of the First Construction Document by the Depar_tment of Building Inspection, a 
Notice of Special Restrictions and other appropriate documentation shall be reco_rded with the Office of 
the Recorder of the City and County of San Francisco for the BMR Units in .order to implement the Use 
Restrictions .. Such. restrictions and other recorded· documents shall includ~ language restricting the sale 
or rental of the BMR Units in accordance with Use Restrictions . 

. At the Close of Escrow for an individual BMR Unit, the Acknowledgement, De~laration of Restrictions 
and Option to Purchase Agreemen·t, and the City Deed of Trust shall all be recorded against the BMR 

. Uriit with the Office ~t'the Recorder of the Oty and County of San Fn~ncisco. 

H. Monitoring of BMR Ownership Units 

MOH shall monitor and require occupancy certification for BMR Ownership \_Jnits on an annual or bi-· 
annual basis. Owner(s} of a BMR Unit will be required to ~ubmit an annual monitoring and enforcement 
report on a form provided by MOH and submitted on a date and at a location determined by MOH. The 
report shall provide information.regarding occupancy status, changes in title and any other information 
MOH may re<!sonably requ.ire in order monitor com'pliance with the BM.R Unit's specific Use .Restrictions. 
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Ill. RENTAL PROGRAM 

Renting a BMR Rental Unit differ,; in many ways from renting a market rate unit, It is important that the 
Project Owners and renters of BMR Rental Units understand the rules and procedures of the Program 
fully. Among other items, this Section sets forth the requirements for BMR Rental U~its including the 
q~alifications fpr BMR Renters, the application process, the establishment of the Maximum Monthly 
Rent; permissible reasons for Project Owners to deny a BMR Unit to a potential. BMR Renter 
Households; permissible reasons for Project Owners to evict or ~ii to renew the lease of a BMR Renter 
Household, the lease agreement process, restrictions on BMR Rental LI nits an~ Renters, Documentation 
and Enforcement of Restrictions for BMR Rental Units, monitoring of BMR Rental Units, and conversion 
of a BMR Rental Unit to a BMR Ownership Unit 

· A. QUALIFIED RENTER 

The following section addresses the necessary qualifications to rent a BMR Rental Unit .. 

Non-homeown~r Requirement 

Each member of an applicant Household must establish that he/she does not own an interest in a 
Housing Unit as of the date of application for a BMR Ren~al Unit. 

An applicant shall be deemed to hc;1ve owned an interest in a Housing Unit reg~rdless of whether or n?t 
that interest results in a financial gain, is in another state or.country, or if they have ever used the 
property as a Primary Residence. 

Notwithstanding the forgoing, the following interests shall not, by t.hemselves, disqualify an applicant 
from· falling within the definition of non-homeowner: (1) ownership of timeshares; (2) loan co-signers 
from previous real estate transactions; and (3) appearirig on title solely in the capacity as a trustee for a 
trust, where the trust is the legal owner of the dwelling unit. 

-
MOH may verify non-homeowner status by (1) reviewing mortgage deductions or:i the three most recent 
years of federal tax returns for each applicant; (2) a signed statement on the application stating 
homeownership status; (3) a title search; or (4) other means reasonably calculated to determ;°ne first
time homebuyer status . 

. Income and Asset Requirement 

Per Planning Code Sections 415.6 (c) and 415. 7 (d), initial rental BMR Rental Units will be priced to be 
Affordable to Qualifying Households at 55% of AMI, unless stated otherwise in the·Use Restrictions for 
the Project .. Maximum-Household Income levels are adjusted on an annual basis. ' 

BMR Rental Units currently being marketed may adjust their Maximum Household Income use~ for 
qualifying applicants, but not for establishing.the Maximum Monthly Rent, as new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year. Should a Project Spon~or 
or Project Owner wish to update the Maximum Monthly Rent levels as new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year, the BMR Rel)tal Units must 
be removed from mar.keting and a new pricing and marketing process must be established. 
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Household Definition and Requirements 

As defined in Planning Code Section 401, and for ~he purpose of qualifying for the Program, a Household 
is defined as any person ·or persons who reside or intend to reside in the same Housing .Unit. · 

All Spouses or Domestic Partners must be included in the Household and must appear on the application 
and·lease for the BMR Unit. · 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17 Category 111 are not eligible for the Program except under the exceptions 
contained in the IRS Section 42 {i) (3) (D). 

All Household !lJembers who are under 18 years of age must be the legal dependent of an adult 
Household. member, except in the case of emancipated minors, as claimed on the most recent income 
tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is detem:iined by counting together every person who intends_ to live in the 
BMRUnit, regardles~ of age or dependency status. . . 

Pregnant applicants will ~e counted as two Household members with verifiable medical documentation. 

Verified live-in assistants and foster children may be counted toward Househol~ size in order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
i~come determinations and may not appear on the lease for the BMR Unit. · · 

Temporarily abse.nt Household members who intend to live in the BMR Unit upon return must appear 
on the application for the BMR Unit. Such Household members include, but are not limited to, 
Household members serv.ing temporarily.in the arrried fore.es, or who are temporarily institutionalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit being rente\i. A minimum of 
one person per bedroom is required. There is no restriction on renting a BMR U_nit that has fewer 
bedrooms than th~ Household size; however; th~ Project may impose maximum Household size rules 
under the restrictions contained in Section Ill (D) of this Manual. · 

. . . 
Occupancy Requirement 

All members of the BMR Household must occupy.the BMR Rental Unit as their Primary Residence, as 
defined by living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the 
BMR Unit within 60 days of the completion o(the lease commencement date. 

leaseho~der Requirements 

All adult Household members must appear on the lease for the BMR Unit with following exceptions: 
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(1) Legal dependents of leaseholders as claimed on the most recent federal income tax return or· 
legal minor children of leaseholders. Spouses or Domestic Partners are not considered 
dependents; ~r 

(2) Household members younger than age 24 ~ho. are the child of a leaseholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a leaseholder. 

Shouid·the Project require all adults to be on the lease for the BMR Rental Unit, these exceptions will 
no~apply. 

B. PROCESS 

Application Process. 

New BMR Rental Units shall be ·marketed for at least a 28-day period, including~ listing on the MOH 
website and local venues. Applicants must submit a MOH BMR rental lottery application by a specific 
deadline for each new BMR Rental Unit and submit a complete BMR rental applicatio.n in order to 
qualify for a BMR Unit after the lottery. For more details on the marketing requirements for new BMR. 
Rental Units, see Section V (G) of this Manual. 

BMR Rental U_nits !Jpon re-rental shall be marketed for at least 7 days, including a listing on the MOH 
website and local venues. All applications for BMR Rental Units upon re--rental shall be enter.ed into a 
lottery as described in section II (B) of this Manual unless the Project is specifically permitted by MOH to 
maintain a wait list of applicants. Applicants must submit a BMR application form and supporting 
documentation by a specific deadline for each BMR Rental Unit. For more de~ils on the marketing 
requirements for BMR Rental Units upor:i re--rental, see Section V (H) of this Manual. 

Application Requirements. 

Households applying for new and re--rental BMR Rental Units must supply the following documentation 
in order to qualify for the unit: . 

An application from the proposed renter Household on a·form specified by MOH; 
Supporting documentation from all members 1~ years or older of the renter Household, including: 
Past one (1) year IRS returns; 
Past one (1) yearW-2 forms; 
Three (3) current and consecutive pay stubs_or equivalent; 
. Three (3) current and consecutive statements from every liquid asset account or personal cash holdings, 
including all custodial accounts·held for minors; . 
Verification of San Francisco residency or employment (only if"applicable); 
Copy of Certificate of Preference {only if applicable). 

In the case of new BMR Rental Units, applicants shall submit an abridged application form only and 
supply full income and other documentation if selected in the lottery process to proceed with a rental. 
In the case of re-rental BMR Rental Units, applicants shall submit a complete application within 7 days of 
the posting of the unit on the MOH website in order to be entered into a lottery for the unit. 

. . . 
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To proceed with renting new and re-rental BMR Rental Units post-lottery, the Project Owner must 
. supply a reviewed and approved application, also approved by MOH, as well as a draft lease agreement 

to MOH before MOH will aprrove the rental._ 

(:hanging an Application after Submission 

No application changes shall be al!owed a~er an application is submitted and after an application 
deadline has passed unless the change is (1) the removal of an applicant; (2) the addition of an 

.applicant's Spou~e or Domestic Partner or a new Household member in the case of an adoption or hew 
guardianship; (3f an update of income·qualjfication, such as a new job or a job that has ended; or {4) 
correction of technical errors, such as current phone number or other non-qualifying information. . 

Application Review Period 

An application for a BMR Unit must be reviewed and approved for income qualification within the one 
h1:1ndred and twenty (12Q) days prior to the slgning of the lease. 

Request for Application Reconsideration 

An applicant requesting reconsideration of a disqualified application shall submit new information ·or 
documentation contesting the disqualification to MOH within 3 business days from the date of the 
disqualification letter and MOH shall respond by th~ end of a 7 business day period from the date of the 
disqualification letter. In the cas~ of such request, and when such a unjt is available, the Project Sponsor 
shall maintain one appropri~tely sized BMR Unit for the disqualified Ho~sehold for seven (7) business 
days from the d?te of the issuance of a disqualification letter but need not hold the applicant's preferred 
BMR Unit. . 

Fees f~r Applying 

Project Owners shall not charge BMR Rental Unit applicants any fees for applying for a BMR Unit that (1) 
are no~ applie? evenly to all tenants in. the building; or-~2) that are beyond actual cost. 

Selection of BMR Renters upon Initial Rental and Rerental of BM.R Unit~ 

Lottery Preferences 

.All individuals and Households may enter"the lottery for a BMR Unit. However, those Households in 
wh.ich.one member holds a ·certificate of Preference (COP) from the former Redevelopment Agency or 
who lives or works in San Francisco will be given preference in the lottery ranking pro.cess, with COP 
holders being given the highest preference. 

COP holders are primarily Hous.eholds previously displaced by former Redevelopment Agency action in 
Redevelopment Project Areas per the ?an Francisco Redevelopment Agency's Property Owner and 
Occupant Preference Program, as reprinted September 11, 2008 and effective October 1, 2008 and on 
file with the Clerk.of the Board in File No. 080521. . 
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If the number of BMR Rental Units available exceeds the number of qualified applicants who hold a COP 
or w~~ livfl or work in San Francisco, the BMR Units will ?ecome available to other qualified applicants .. 

Verification of Preference Qualification 

To be considered a COP ~older, a Household must submit a copy of the Certificate of Preference with 
the application. COP inquiries s~ould be addressed to the Mayor's Office of Housing at·(415) 701-5613. 

. ·' 
To be considered a Household that lives or works in·San Francisco, at least one appli'cant must provide 
the following proof of residency or employment with the submitted application: 

Verification that the applicant lives in San Fr~ncisco: 
(1) ·one utility bill with a San Francisco address dated within the 45 days preceding the application date 
for the BMR Unit Utility bills can include gas, electric, garbage_ or water; or 
(2) Current paystubs with a San Francisco address; or 
(3) A current; formal lease with a San Francisco address. 

OR 

Verification that the applicant works in San Francisco: . 
MOH shall verify that a person works in San Francisco by reviewing an applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San 
Frar:idsco work address, the applicant must supply a letter from the employer stating that the person 
works primarily in San Francisco a~d demonstrate that at least 75% of their working hours are in San 
Francisco. 

Lottery Process 

. . 
MOH shall work in collaboration with the Project Sponsor to utilize a puµlic lottery to select BMR 
Renters upon initial rental and rerental of BMR Rental Units. The following guidelines shall be applic~ble 
to the lottery process for new BMR Rental Units: 

A non-prioritized list of interested applicar:its ""'.ill be kept by MOH. At least twenty-one (21) days prior 
to a lottery for initial rental BMR Rental Units and at least seven (7} days prior.to a lottery for rerental 
BMR Rental·Units, all those signed up on the list will be·notified of the availability ofBMR Units and 
invited to participate in the lottery by MOH. Th~ general public will be invited to participate in· the 
lottery, as well; · · 

Applicants who submit a complete application by the application deadline for the BMR Unit(s) will 
receive~ numbered lottery ticket whose twin ticket shall be entered into the lottery. Applications 
missing a complete cover application will not be entered in to the _lottery; 

Lotteries for BMR Rental Units shall ~e held in a public, accessible location that is arranged and paid for 
by the Project Sponsor; 

A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers drawn; · 
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To conduct the lottery, MOH shall pull ap.plication tickets from a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, follm.._;ed by 
applicants who live or work.in San Francisco. MOH shall pull at le~~ 10 ticket numbers for each BMR 
Unit available, should there be enough totar applicants to do so; .. 

Applications shqll not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finalized; 

The final lo1;tery list shall b~ produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; · · 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lottery results shall be posted on either the MOH or Project Sponsor website but shall not include the 
names <if applicants but oAly_ the application ticket numbers:. The re~ults of rerental lotteries with 10 or 
fewer applicants may be announced by the Project Sponsor to each applicant rather than posting to a 
~~~ ' 

Post-Lottery Process 

Following the lottery, MOH shall t,ransmit a ~nal lottery list to the Project Sponsor who shall notify all 
applicants of their position in th~ lottery and inform· MOH of the lottery winners' intent to rent the BMR 
Unit; 

The Project Sponsor shall adhere tcHhe rank order of the lottery list when offering BMR Rental Units to. 
lottery winners; 

Applicants shall be reviewed by the Project Sponsor or Project Owner with MOH's approval· post~lottery 
. for Program qualifications and issued an approval or disqualification letter; 

Per this section, in the case of an request for reconsideration, and when such a BMR Unit is available, 
the Project Sponsor shall maintain one appropriately sized BMR Unit for the disqualified Household for a 
seven (7) business day period from the date of the issuance of a disqualification letter but need not hold 
the Household's preferred BMR Unit; 

To maintain the liv~ or w9rk lottery preference, the applicant must maintain the·status of the 
preference from the time of the application to the time of purchasing the. BMR Unit. 

Annual Recertification .... 
· BMR Renters must provide annual Household income documentation to the Proje~ Owner upon 

request and other information MOH may reasonably require to monitor compliance with the BMR Unit's 
tJse Restrictions to certify continued qualification under the Program. Failure to provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The 
recertification process is explained in more detail in Section Ill (I~ of this Manual. 
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C. ESTABLISHMENT OF INITIAL RENTAL AND RERENTAL PRICING 

Pricing Process 

Prior to marketing a BMR Unit for initial rental, the Project Sponsor shall transmit a copy of the Notice of 
Special Restrictions ("NSR"), final planning approval and approved floor plans indicating the location of 
the BMR Units in the building to M·oH, together with a ·request for determination of initial Maximum 
Monthly Rent on a .fonn provided by MOH. The pricing shall be valid for sixty (60) days and shall serve as 
the final pricing for the BMR Rental Units only upon approval of the Marketing Plan for the BMR Units. 
However, ·no BMR Units shall begin marketing in one calendar year with rental ra·tes that were 

I 
established.-in the previous calendar year. . .. 

Prior to marketing a BMR Units upon reren~al, the Project Owner shall contact MOH to confirm ~he 
Maximum Rent Level of the vacant BMR Rental Unit. 

MOH shall req.uire the completion of a standard form in order to request BMR Unit Maximum Monthly 
Rent ievels. · · 

Income Table 

The income table used to calculate the income level of a BMR Househqld and thereby price BMR Units 
shall be the table named""Maximum Income by Household Size derived from the Unadj_ust~d Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" as 
published at www.sf-moh.org unle·ss the Project Sponsor, with pem~ission from MOH, offers the BMR 
Units at a lower income leyel than th~t required by Use Restrictions and chooses to abide by an . 
alternate income table in doing so. 

Methodology for Establishing Maximum Monthly Rent Levels for BMR Rental Units 

MOH s~all calculate initial rent levels of the BMR Rental Unit according to the following assumptions: (1) 
the income limits specified in Use Re.strictions; (2) total payments of no more than thirty (30) percent of · 
gross monthly income,·based on the income limits.required by Use Restrictions (and not based on an 
individual Household's income); and (3) a Utility Allowance reduction where applicable. MOH shall 
assume a one-person larger Household than the number of bedrooms in the BMR Unit when 
establishing the rent levels of all BMR Units except for studio units, which assume a one person 
Household, and SRO Units, which shall be priced based on t~ree-fourths (3/4ths) of the Maxim':!~ 
Monthly Rent f~r a studio BMR Rental Unit. · 

In the case of renters using a·section 8 Voucher, Project Owners may collect the fully allowed rental 
reimbursement amount from the Housing Authority but shall not charge the tenant a rent higher than 
the Maximum Monthly Rent established by MOH. 

Parking Space Policy for BMR Rental Units 

Bundled Parking Policy for BMR Rental Unit:$ 

_ In Projects in which parking for the non-BMR residential units is leased as a part of the rental rate for 
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such units, parking spa~es shall be granted to. BMR Renters within the Maximum Monthly Rent as 
established by MOH and at the same ratio of parking sp~ces to Housing Units for the Project overall. All 
parking spaces granted to BMR Renters shall be re-leased with the BMR Unit upon re-rental. This policy 
shall apply in cases-where even one parking space is included in the rental rate for a non-BMR Unit. 

Ur.,bundled Parking Policy for BMR Rental Units 

In Projects in which parking is "unbundled," or leased separately from every Housing Unit, parking 
spaces shall be made available to BMR Renters at the same ratio of parking spaces to Housing Units for 
the Project overall and the Project Owner must charge the BMR Renter a maximum monthly lease rate 
for parking spaces th~t is equivalent to either (1) a percentage of the lowest parking rate available in the 
Project that is determined by the average difference between Maximum Monthly Rent for BMR Units 
and nori-BMR ·unit rental levels over the previo.us three (3) years as published annually by MOH on 
January 1 or (2) $100, whichever is higher. Should MOH fail to publish the average difference between 
Maximum Monthly Rent levels for BRM Units and non-BMR unit rental levels qver the previous three (3) 

years for a given year, the maximum monthly lease rate for parking spaces for BMR Units for that given 
year shall be $100. · · 

Project Owners choosing the unl:iundled parking option must provide proof that they have affirmatively 
marketed their non-BMR units to alert potential renters to the fact that all units in the Project are 
rented both with and without parking and at two respective monthly lease r~tes. Parking spaces not 
leased by BMR Renters may be made available to non-BMR renters once every space required is offered 
to a pending BMR Renter in the case of ne~ly marketed BMR Units. In the case of BMR Rental Units 
upon re-rental, the new BMR rental should be offered the opportunity to lease a space that was leased 
by the previous tenant. 

Methodology for Establishing Maximum Monthly Rent Levels upon Re-rental of BMR Rental Units 

Rental rates for Qualified Renter Households shall not exceed the applicable amounts published in 
accordance with the provisions of Section II (C) of this Manual. · 

Permissible Rent Increases for BMR Rental Units 

The Project Owner shall adjust (up or down) the Maximum Monthly Rent allowed for each BMR Renter 
on each anniversary of a BMR Renter's occupancy i,:i an amount that does not exceed .the amount 
determined by MOH based on the peq:ent ofmedian income established in Use Restrictions. These 
rents shall b~ made available on the MOH website at ~ww.sf-moh.org. The Project Owner must follow 
all applicable federal, state and local law~ when introducing the Maximum Monthly Rent adjustment. 

At no time shall an,annual increase exceed the actual allowable increase for that year. In cases where 
the Maximum Monthly Rent level has decreased, the tenant's rent must be decr:E?ased. In cases where 
the annual adjustments have not been applied year to year, the Project 9wner may not take advantage 
of any increases that were not applied untilthe BMR Unit is vacant and re-renteo: 

BMR Renters should be aware of the fact that annual rent changes are not based on the San Francisco 
Rent Board and that rents may exceed the rate of inflation. 
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Source of Annual Rent Levels for BMR Rental Units 

. The qualifying Household Maximum Income Limits and Maximum Monthly Rentfor:BMR Units shall be 
updated·annually as soon as January 1 of each year and will ~e available on the MOH website at 
www.sf-moh.org . 

.. Rent Subsidies 

Tenants of BMR Units must be permitted to use certified long-term government and n.on-profit rent 
subsidies including but not limited to the Se~ion 8 Rental Voucher Program. Any imposed rent-to
income sta~dard must be based on the amount the BMR Renter pa'r'.s toward the rent' under such. 
subsidy. · 

Additional Fees Required of Renters 

Project Owners.shall inform MOH of any additional required fees th'at will be applied to BMR Renters. 
Such fees will be allowed only if applied to all renters in the Project do not increase the Maximum 
Monthly Rent und~r the Program. 

D. PERMISSIBLE REASONS FOR PROJECT OWNERS TO DENY BMR RENTER APPLICANTS 

Project Owners may deny BMR rental applicants based on the set of criteria described below. However, 
MOH must review and approve such criteria before it is applied to the applicant Household. 

The Project must adhere to all applicable federal, state and local standards for rental selection criteria. 

Inability i:o Pay Rent 

The Project Owner may require a rent-to-income standard fqr BMR Renters. However, the Project must 
not requ_ire any Household to earn more t~an 2.5 times the rent each month in gross Household income 
and must also make allowances for a BMR applicant to prove demonstrated ability to pay rent in an 
amount lower than the 2.5 ra_tio. If a rent subsidy is used per Section Ill (q), the tenant's rent to income 
requirement will then be based on the amount of rent the BMR Renter pays after the rent subsidy is 
applied. · · 

Credit 

The Project Owner may require each adult Housefiold member age 18 and older to clear a credit check 
as long as that credit check is normal and customary and applied evenly to all tenants in the building. 

Eviction History 

The Project. Owner may requite each adult Household member age 18 and older to clear an eviction 
history review as long as that review is normal and customary and applied evenly to all tenants in the 
building. 

Page 51 

• I 

3-6 28 · 



AHP ATTACHMENT B 

~riminal History 

The Project Owner may require each Household member to clear a ·criminal history review as long as 
that review is normal and customary and applied evenly to·all tenants in the building. 

Maximum Occupancy Standard 

MOH does not establish a maximum household size for BMR Units. However, the Project Owner may 
appJy a maximum occupancy standard to a Household occupying a BMR Unit as long as that standard is 
derived from the San Francisco Housing Code Section 503(b) and as long as that review is normal and 
customary and applied evenly to all tenants in the building. 

( . 

E. PERMISSIBLE REASONS FOR PROJECT OWNERS TO EVICT OR FAIL TO·RENEW THE LEASE OF A BMR 
RENTER HOUSEHOLDS 

. . 
A Proj~ct Owner m·ay choose not to renew the lease of a BMR Renter Household for the following 
reasons only: 

(1) Non-payment of rent, meaning that the BMR Renter has failed to pay'the rent to which the 
landlord.is lawfully entitled under the written agreement between the tenant and landlord; 

(2) Illegal use of the BMR Unit, meaning that the tenant is using or permitting a BMR Rental Unit to. 
be used for any illegal purpose; · 

(3) Nuisance, meaning that the tenant is committing or permitting to exist a nuisance in, or is 
causing substantial damage to, the rental unit, or is creating a substantial interference with the 
comfort; safety or enjoyment of the landlo~d or tenants in the building, and the nature of such 
nuisance, dall!age or interference is specifically stated by the landlord in the writing 

· (4) Breach of Lease; and 
(5) Conversion of a BMR Rental Unit to a BMR Ownership Unit as defined in Section V (I) of this 

Manual..- · 

The Project Owner must not renew the lease of.a BMR Renter if the BMR Renter is not in conformance 
with Program Rules, as follows: . 

lfa BMR Renter is violating the requirements in this Manual, including but not limited to ex~eeding the 
. income maximum for recertification as explained in Section Ill (G) of this Manual, not meeting the 

minimum Household size requirement or not occupying the BMR.Unit as the H~useho!d's primary 
residenc;:e. MOH must revie~ and approve any decisions not to renew the lease of a BMR Renter 
Ho1,.1sehold in the case of the BMR Renter violating the requirements in this Manual before the Project 
Owner can take such aGtion. 

F. LEASE AGREEMENT PROCESS 

The Project Owner shall allow a BMR Renter no fewer than 7 calendar days from the date of the 
Program approval letter or Project approval of the renter., whichever. occurs later and which date must· 
be made clear to the renter at the time of final approval, to enter into a lease for an available BMR Unit 
and that lease.shall comn:ience no sooner than 10 calendar days from the signing unless the BMR Renter 
prefers to begin the lease p~riod sooner. . 
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G. RESTRICTIONS ON BMR RENTAL UNITS AND RENTERS 

' 
Term of Restriction 

All BMR Rental Units 'are restricted in their re-rental rate and other applicable restrictions for the Life of 
the Projecfunless otherwise noted'in Use Restrictions for the Project . 

. Occu~ncy Requirement 

All members of the BMR Household must occupy the BMR Unit as their primary residence, as defined by · 
living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the BMR Unit 
within 60 days of the compl~tion.of the lease commencement date. 

Rental Prohibition 

BMR Renters may not sublease the entire BMR Unit nor rent.a room within the BMR Unit or part of the 
BMR Unit at any time. 

Maintenance 

·BMR Renters and Project Owners shall not destroy or damage the BMR Unit, allow the BMR Unit to 
deteriorate, or commit waste on the BMR Unit. Renters and Owners of BMR Rental Units shall maintain 
the BMR Unit in compliance with all applicable laws, ordinances and regul~tions and in a good and clean 
condition and all appliances shall be in good and working order. 

Lease Changes 

BMR Renters may not add or subtract any person from the lease for a BMR Rental Unit without consent 
from tlie Project Owner and from MOH. Should the Project Owner and MOH consent to the addition or 
subtraction 9f a qualified Household member in BMR Rent~I Unit, the new Household.must submit a 
new application for the BMR Unit and meet the current eligibihty standards for a BMR Rental Unit. · 

Transferring Units .. 
. . 

Current BMR Renters may apply for other current new or re-rental BMR Rental Units but have no 
prefer~nce in the process, but for those outlined for all applicants in Section Ill (B) of this Manual, nor is 
a Project Owner: required to make a vacant BMR Unit available for another current BMR Renter in the 
building. 

Annual Recertification 

· BMR Renters must provide annual Household income documenta'tion to the Project Owner upon 
request and other information MOH '!lay reasonably require to monitor compliance with the BMR Unit's 
·use Restrictions to certify continued qualification under the Program. Fa,ilure to· provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The 
recertification process is explained i~ more detail in Section Ill (I} of this Manual. 
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Permissible Increase in Income 

Upon annual recertification, existing BMR Renters whose income exceeds 200"/o the original income 
target as stated in Use Restrictions for the BMR Unit will no longer be considered Qualified Renter 
Households under the Program and are no longer qualified to occupy a BMR Unit. The Project Owner 
must bring the BMR Unit into compliance with the Program no sooner than the.encl of the cyn:ent lease .. 
term of the tenant Household. 

Example of 200% of Original lnc'?me Targe~: . 

Maximum AMI allowed in Use Restrictions = 55% of AMI 
200% of maximum AMI allowed in Use Restrictions= 110% of AMI 

H. DOCUME~TATION AND ENFORCEMENT OF. RESTRICTIONS FOR BMR RENTAL .UNITS 

All leases m.ust be 12-month leases. 

I 
MOH shall require specific lease language to be included in the lease, including an acknowledgement of 
the restrictions on the BMR Rental \)nit and any monitoring procedures, including but not limited to this 
Procedures Manual. The material terms of the lease shall not change from year'to year qut for the 
Maximum Monthly Rent level. 

All adult Hou~ehold members must appear on the. lease for the BMR Unit with following exception: 

(1) legal dependents of leaseholders as claimed on the most recent federal income tax return or 
legal minor children of lea;eholders. Spouses or state Domestic. Partners are not considered 
dependents; and 

(2) Household members younger than age 24 who .are the child of a l~aseholder wh.o will .r.eside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a leaseholder. · 

Should the Proj~ct require all ad.ults to be on the lease for the BMR Unit, these exceptions will riot apply ... 

I. · MONITORING OF BMR RENTAL UNITS 

BMR Rental Units shall be monitored on ati annual basi~ to determine the continued elig.ioility of the 
BMR Renter Household. BMR Renter Households, Project Owner(s) or those charged with the 
~anagen:ient of affordable BMR Rental Units satisfying the requirements of their Use· Restrictions are 
required to submit an annual monitoring and enforcement report on a form provided by MOH and 
submitted on a date and at a location determined by MOH. The report shall provide information 
regarding rents, Household and income characteristics of tenants of designated BMR Units, services 
provided as part of the housing service such as security, parking, utilities, and any other information 
MOH may reasonably require for monitoring compliance with the BMR Unit's Use Re.strictions. 

In addition, Project Owners shall be required to recertify BMR Renters for continuing Program 
_qualificatio·n within 365 days of the annual renewal of each BMR Renter lease. Non-renewal of the lease 
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for a BMR Renter shall require at least a ninety (90) day notice to the BMR Renter of the lease non
renewal: Project Owners shall requite existing BMR Renters to complete a new BMR application as 
provided by MOH at W'vWJ.sf-moh.org and review such application under the application review 

,guidelines also available at \VWw.sf-moh.o_rg. 

Upo~ recertification, existing BMR Renters must meet the qualification standards for BMR Renters as 
contained in Section Ill (A), including but not limited to continuing to be income qualified per Section Ill 
(G) of this Manual, and adhering to the minimum Household size and occupancy requirements set forth 
in Section Ill (A) of this Manual. BMR Renters must also be in compliance of the Restrictions on BMR 

. Units and Renters as contained. in Section Ill (G) of this Manual. 

BMR Renters must provide annual Household income documentation to the Project Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Unit's 
Use Restrictions to certify continued qualification under the Program. Failure to.provide such 
information could resul.t in a Project Owner's inability to renew the lease of a BMR Renter. 

J. CONVERSION OF RENTAL UNIT TO OWNERSHIP UNIT 

BMR Renters should be aware of the fact that a private rental building subject to this Program may· 
choose to convert ~II of the BMR.Units in the Project to ownership units and therefore may convert their 
BMR Rental Units to r~stricted BMR Ownership Units. See Section V (I) of this Manual for information 
on this process. 
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IV. INCOME REVIEW PROCEDURES FOR BMR OWNERSHIP AND RENTAL UNITS 

A. Sources of Income 

Income maximums are based on "gross" income derived from all sources as detailed in Internal Revenu1:: 
Code (26 USC Section 61), whether or not exempt from federal income tax. Such income includes, but is 
not limited to, the following: · · 

Compensation for services, including fees, commissions, and similar items; 
Income from assets; 
Gross income derived from business; 
Gains derived from dealings in property; 
Interest; 
Rents; 
Royalties; 
Dividends; . 
Alimony and separate maintenance payments; 
Annuities; 

· Income from life insurance and endowment contracts; 
Pensions; 
Income from discharge of indebtedness; 

. Distribution share of partnership gross incom.e; 
Income in resp·ect of a decedent; 
Income from an interest in an estate or trust; and 

· Public benefits including but not limited to CalWorks,.SSI, Qisability income. 

B. Determining Baseline Household lntome 

MOH projects future income based on the gross income on each applicant's past three statements from 
each source ofincon:ie. MOH must review income documentation for all.Household members 18 years 
and older, regardless of dependency status. 

Calculating Income from Paystubs 

For employed applicants, annual income is derived by dividing the year-to-date gross income by th~ 
current pay period count and then by annualizing an estimated pay period amount by the total pay 
period count over one year. · 

Example of Calculating income with Paystub~: . . 

Year-to-date (YTD) income as stated on the mo~t recent paystub for the calendar year= $20,000 

Current pay period on most recent pay stub = 10 

Estimated pay period a.mount= $2,000 ($20,000 divided by 10) · 

Total number of pay periods in one year for the applicant= 24 · 

Annualized pay= $48,000 ($2,000 x 24) 

Page 56 

3633 



AHPATTACHMENT B 

Tips and Bonuses 

When calculating income based on paystubs, tips and commission will be annualized. Bonuses will be 
annualized unless the applicant can provide documentation from the employer that the bonus was a 
one-time occurrence. In this case, the bonus amount will be removed from the ann_ualization of the 
income and added in one time to the total annual income that is determined. 

Seasonal Workers 

MOH will not annualize current income for seasonal workerswho provide a Verification of Employment 
from their employer(s) verifying that the work does nor occur year-round. 

Calculating Income from Government Income 

For applicants receiving government income of any sou·rce, the income is derived by multiplying a 
regular monthly statement by 12 months or by referring to an annual ·award le~er. 

Calculating Income from Self-employed In.come 

All self0 employed app,licants must submit a notarized Self-Employed a_ffidavit provided by MOH. If self
employed for 2 or more years of federal income tax returns, MOH will average net income on the 2 
years of tax· returns. If self-employed. less than 2 years of federal tax forms, MOH will annualize the 
·submitted Profit & Loss stat~ment. 

Calculatin_g Income from Cash Income 

In the case of an applicarit who is paid in c~sh for employment, MOH will require aVerific~tion of 
Employment from the applicant's ~mployer tp confirm annual income and IRS form 4506-T to verify that 
no taxes were paid. 

Unemployed Applicants 

Unemployed applicants who are receiving no iricome at all·should submit an Unemployed Affidavit as 
provided by MOH in place of income statements. Applicants receiving unempioyment benefits do not 
need to complete the Uneinployed Affidav!~ as unemployment benefits are considered income .. 

Verification of Employment 

. An official Verification of Employment that is signed by an applicant's employer shall be used as the final 
proof of an applicant's income; if needed. 

Income from Commercial Property or Land Owned 

The net income from any commercial property or land owned by any applicant shall be counted toward 
the annual Household income. 
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C. Asset Test 

MOH will apply an·assettest to all applicants, including all custodial accounts held for minors. 
Household assets up to $60,000 will not be counted toward Household income. 10% of all assets above 
$60,000 will be added to the total Household income. 

Assets include all liquid as~et accounts, including but not limited to savings, checking accoun~s, 
Certificates of Deposit, stocks, and gifts. MOH will not count qualified retirement accounts toward an 
applicant's income. Such retirement accounts are limited to accounts that are intended for retirement 
and that would incur a penalty if withdrawn before a specified retirement age per each account. S1.Jch 
accounts include but are not limited to 401K and 4038 accounts. MOH will also not count 529 college 
savings toward an applicant's income.· 

Example of Addition of the Asset Test to Baseline Household Income: 

Household of 4 earns $50,000 a year 

Total Household assets= $140,000 

First $60,000 of assets is excused: $140,000 - $60,000 = $80,000 remaining 

1D°J. of remaining $80,000 is added to inc!Jme: $80,000 x 10% = $8,000 

Total amount added to income: $8,000 

New total Household income: $50,000 + 8,000 = $58,000 

D. Asset Test Exemption for Seniors 

For any senior aged 62 and older who is the Head of Household, MOH shall discount $127,000 from total 
assets prior to performing the typical imputed income calculations. 

F.or married seniors where one person is the Head of Household and the other has been nonworking,· 
MOH shall discount $190,000 (rather than 2x the single rate) from total ass~ts prior to performing the 
typical imputed income calculations. 

Any actual IRA or other retiremer:it funds_ will be deducted from these amoµnts first. For example, if an 
applicant has $10,000 in an IRA, and $170,000 in non-IRA assets, MOH will reduce the waiver amount by· 
$10,000, from $127,000.to $1~7,000. 

·. The asset deduction amount will be adjusted each year based on the then-current running total as 
published·at www.sf-moh.org. · 
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V. PROCEDURES FOR PROJECT SPONSORS AND PROPERTY 1¥1ANAGE~: GENERAL COMPLIANCE 
PROCEDURES 

A. Approval Process 

To c;omply with Planning Code Section 4~5 et seq., Project Sponsors will work with the planning 
Department and with their assigned Planner to choose the fee or to qualify for an alternative to the 
Affordable Hou~ing Fee under the Program.· Project Sponsors may review information about their 
options at WW\1\/,sf-moh.org or contact the Planning Department at 415-558-6377. . , . 

Project Sponsors must sign an Affidavit of Compliance with the lnclusionary Housing Program with the 
Planning Department stating their ·intentio·n to pay the Affordable Housing Fee or to qualify for the on- . 
site, off-site or land dedication alternatives before receiving entitlement from the Planning Department 
or, in the ·case qf Principally Per~itted Projects, before the Planning Department will approve the· 
building permit for the Pr-oject.. The assigned Planner for the Pro1ect will guide the Project Sponsor 
through this process and apply the current Conditions of Approval to the Project as set forth by the 

. Planning Code and the Planning Department. The current Affidavit of Compliance is found on the 
Planning Department's·website at: 
http://www.sfplanning.org/Modules/ShowDocument.aspx?docu'"!lentid=8422 or by calling the Planning 
Department at 41.5-558-6377. Project Sponsors shall consult with the Planning Department and MOH to 
explore the off-site and land dedication options before seeking Project approval from the Planning 
Department. 

· Once a Project has received Planning Department approval in the form of an entitlement or building 
permit approval, the Project Sponsors shall record a Notice of Special Restrictions (NSR) that includes 
the Conditi<:>ns of Approval under the Program, and the location of any on-site or off-site BMR Units in 
.the case of such Projects; and transmit a copy of the recorded NSR to the Planning Department and 
MOH. 

Following Planning Department approval ~fa Proiect subject to the Program, ·the Planning Depa_rbnent 
must transmit a copy of such approval plus the Affidavit of Compliance with the lnclusionary Housing . 
Program to MOH. The Planning Department ~hall also enter the Project's Program requirements in a 
database shared with DBI, which will then ensure that the Project does not receive its First Construction 
Document or First Certificate of Occupancy, depending on the method of compliance, unless the Project 
is in conformity wit~ the Program. If the Proje<;t Sponsor intends to pay the Affordable Housing Fee, a 
fee determinatio!l letter must be. secured from the Mayor's Office of Housing prior to Planning 
Department Approval of a Building Permit Application. The Planner will then en~er the Affordable 
Housing Fee amount in the shared database.· · 

Further sections of this Manual provide details on the exercise of each option. 

B. COMPLIANCE THROUGH PAYMENT OF THE AFFORDABLE HOUSING FEE 

Project Sponsors who pay the Affordable Housing Fee ("Fee") to satisfy the Program requirements shall 
be charged on a per-unit size basis under a fee schedule that shall be u·pdated qnnually on January 1 of 
~ach year. The Fee shall be based on the percentage requirements set forth in Planning Code Section 
415 .. The Fee requir~ment shall be calculated by using the direct fractional result of the total number of 
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units in a Project multiplied by the percentage requirement, rather than rounding up the resulting 
figure. 

The Fee is established as the amount of the. affordability gap as defined in Section 415.5 of the Planning 
Code. 

Commencing on January 1, 2013, no later: than January 1 of each year, MOH shall adjust the Fee. The 
Fee shall be adjusted based on the change in the Construction Cost Index as publi'shed by Engineering 
News· Record. 

The Pr~ject Sponsor shall request a Fee determination from MOH by completing a form supplied by 
MOH and avail<:3ble at www.sf-moh.org. Among other items, this form shall include: 

Project Sponsor.contact information;. 
The name and address ofth1; Project; 
The number of total units by unit size; 
A copy of the recor.ded NSR for the Project; and 
An estimate of the Fee amount due. 

MOH shall provide a Fee determfnation letter within ten (10) business days of the receipt of the request 
form. The letter shall be sent to the Project Sponsor and shared with the Planning Department. The 
Planning Department shall enter the amount du_e into a database shared with DBI, who will then issue a 
report outlining preliminary estimates of all development impact and in-lieu fees owed for a 
development project and require payment of this fee before the issua_nce of a First Construction 
Documen~. Payments for development impact and in-lieu fees must be made. at the Permit Center, DBI, 
1660 Mission, 6th floor, San Francisco, CA 94103. Questions about paying the-Affordable Housing Fee 
after MOH has issued a-fee determination letter should be directed to.DBI at 558-6131. 

In cases in which the Project Sponsor chooses to pa~ the Fee once the Fee has been established by MOH 
but a new fee schedule has since been established since MOH's determination of the Fee amount, DBI 
will alert the Project Sponsor of the schedule update and the Project Sponsor will then seek an updated 
Fee due amount from MOH. ·If th.e Fee schedule upda!e has occ1:1rred within 30 days of the date of the 
issuance of ttie MOH fee determination letter, the Project Sponsor may choose to pay the Fee under the 
prior schedule if the payment is made within such 30-day period. · 

Prior to issuance by D Bl of the First Construction Qocument for the Project Sponsor, the Project Sponsor 
'must have paid in full the sum required to DBI, or the required portion of the f~e due in accordance with 

any fee deferral allowan_ces permitted under Section 403 of the Planning Code. 

C. COMPLIANCE THROUGH NEW CONSTR'UCTION ON-SITE 

When qualifying for the on-site alternative per Sections 415.3 and 415.6 of the Planning Code, the 
Project Sponsor may provide the number and type of BMR Units satisfying the applicable Use 
Restrictions through the construction of said units on the site ofth~ Principal Project. 

The Project Sponsor shall.construct and, when applicable, rrianage the BMR Units. Per Planning Code 
Section 415.8 (a) (2), BMR Units shall not remain vacant for a period exceeding sixty {60) days without 
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the written consent of MOH. 

Number of-Units Required 

The number of BMR Units required under the on-site alternative of the Program is established by 
Section 415.6 of the Planning Code or by other related Planning Cod~ sections. · 

Pricing and Maximum Income levels 

Per S~ction 415.8 (a) (4), the Maximum Income lt:vels specified in the Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with ~he exception set forth in 
Secti~n II (F) and V (G) of this Manual and excepting the fact that the qualifying income level for BMR 
Ownership Units·only shall be 10% higher than the required i.ncome level used for pricing BMR 
Ownership Units, as explained in Section II (C).of this Manual. 

·see Section-II (C) of this Manual for inf?rmation on th.e pricing of BMR Ownership Units, including a 
description of the parking policy for such units. See Section Ill (C) of this rylanual for information on the 
pricing of BMR Rental Units, including a. description of the parking policy for such units. 

Term of Restriction 

Per Planning· Code Section 415.8 (a) (1), all BMR Units constructed pursuant to Planning Code Sections 
415.6 (on-site alternative) an«;! 415. 7 (off-site alternative) must remain Affordable to Qualifying 
Households for the Life of the Project.· 1n some circumstance~, the term of .~.he restriction is established 
by sections. of the Planning Code in effect at the time of Project approval or by the specific Notice of 
Special Restrictions recorded against the Project. 

Timing of Construction and Delivery of On-site Units 

Per Planning Code Section 415.6 (b), on-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no 1·at!,!r than the non-BMR Ho'using Units in ~he Principal Project. · . . 

Desi~n, Size and location of O~site Units 

Per Planning Code Section 415.6 (c), all on-site BMR Units constructed must be provided as BMR 
Ownership Units unless the Project Sponsor meets the eligibility requirement of Section 415.5 {g). In 
general, BMR Units constructed under this Section 415.6 shall be c9mparable in number of bedrooms, 
exterior appearance and overall quality of construction to non-BMR Units in the Principal Project. A 
Notice of Special Restrictions shall be recorded prior to issuance of the First Construction Document and 
shall specify the number, location and sizes for all BMR Units required under this Section· 415.6. The 

\ interior features in affordable units should be generally the same as those of the non-BMR Housing 
Units in the Principal Project, but n·eed not be the same make, model· or type of such item as long as 
they are of good and new quality and are consistent with then:current standards for new housing. The 
squar~ footage of affordable units do not need to be-the. same as or equiv·alent to those in the non-BMR 
Housing Units in ·the Principal Project, so long as it is consistent with then-current standards for new 
housing. Where applicable, parking shall be offered to the BMR Units subject to the terms and 
conditions of the unbun_dled parking policy for BMR Units as specified in this Manual and amended from 
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time to time. On-site BMR Un.its shall be Ownership BMR Units unless the project applicant.meets t_he 
eligibility requirement of Section 1:\15.~{g}. 

Development Subsidies 

Per Planning Code Section 415.6 (e), BMR Units constructed under Section 415.6 as part of an on-site 
Project shall not have received development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not be counted to satisfy any 
affordable housing requirement. Other units in the same on-site project may have received such 
subsidies. · 

Per Planning Code Section 415.6 (f), notwithstanding t~e provisions of Section 415.6 (e), a Project may 
use California Debt Limit Alloc;ation Committee (CDLAC) tax-exempt bond finan·c.ing and four percent 
(4%) tax credits under the Tax Credit Allocation Committee (TCAC) to help fund its obligations under this 
ordi~ance as long as the project provide.s 20 percent (20%) of the Principal Project units as affordable at 
50 percent (50'/o) of AMI for on-site housing. The income table to be used for such Projects when the 
units are priced at 50 percent (50%) of AMI is the income table used by MOH for the lnclusionary 
Housing Program as defined in Section I of this Manual, not that used by TCAC or CDLAC. Except as · 

· provided in this subsection, all BMR U~its provided under this section must meet all of the requirem~nts 
of Planning Code S~ction 415 et seq. and this Manual for on-site housing. 

Marketing 

See Section V (G) or"this Manual for information on the marketing of initial sale BMR Units. 

iyionitoring 

Se~ Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR .. 
'-' Rental Units. · 

Requirement to Record Restrictions 

Per Planning Code Section 415.6 (c), a Notice of Special Restrictions shall be recorded prior to issuance 
of the First Construction Document and shall specify ~he number, location and sizes for all BMR Units 
required under Planning Code Section 415.6. ·. 

D. COMPLIANCE THROUGH NEW CONSTRUCTION OFF-SITE 

When qualifying for the off-site alternative per Sec!ions 415.3 and 415. 7 of the Planning Code, the 
Project Sponsor may provide the number and type of BMR Units satisfying the Use Restrictions through 
the constructio'n.of said units off-site from the Principal Project. · · 

The Project Sponsor shall q>nstruct and, when applicable, manage the _BMR Units. Such BMR _Units shall 
not remain vacant for more than sixty (60) days at any time from the date of final completion. Off-site 
Projects shall maintain insurance from the Project's architect, contractor and the Project Spons<;>r. 
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Approval Process 

Project Sponsors choosing the off-site option shall adhere to all requirements contained in Planning 

Code Section 415.7 and shall adher; to the following procedures. 

If the Project Spo·nsor is eligible and selects pursuant to Section 415.5 (f) to provide off-site BMR Units to 

satisfy the requirements of Section 415.1 et seq., the Project Sponsor shall notify the Planning 

Department and MOH of its intent as early as possible. The.Planning Department and MOH shall 

provide· an evaluation of.the Project's compliance with the requirements of ~ection 415.5 (f) and 415.7 

prior to approval by the Planning Commission or Planning Department. 

. The Planning Department through its designa_ted Planner.shall require the Project Sp?nsor.to indicate 

the intent to satisfy the lnclusionary Housing Program requirement pa~ially or completely through off

site BMR units on the Affidavit for Compliance with ~he lnclusionary Housing Program. On an ad_d/tional, 

standardized off-site form, the Planner shall (1) define the BMR Unit percent requirement of the Project 

und~r Planning Code Section 415.7; (2) confinn that the off-sit~ proposal meets the required BMR Unit 

. percent requ!rement under 'Planning Code Section 415. 7; (3) confirm tha.t the off-site proposal is within 

one mile of the Principal Project; (4) confinn that the off-site proposal ind~des ownership_ units per 

Planning Code Section 417.7 (d) and, if not, that the off-site proposal qualifies as a rental project per 

Planning Code Section 415.5 (g); and (5) confirm that the off-site housing meets the Quality Standards 

for Off-site Affordable ~ousing Units per Section V (D) of this Manu.al. The Project Sponsor should 

deliver all site information at least 120 days prior to the scheduled Planning Commission appro.val 

he~ring. 

The Planner will then share the standardized off-site form with MOH. MOH will also review the off-site 

proposal to confirm i~ compliance with Section 415 et seq. 

The Project Sponsor shall record a N,otice of Special Restrictions on both the Principal Project and the 
off-site Project, noting the Use Restrictions of each. . ~ . 

Number of Units Require~ 

The number of BMR Units required under the off-site option of the Program is established by Section 
415.7 (a) of the Planning Code. 

Pricing and Maximum Income Levels 

Per Section 415.8 (a) (4), the Maximum Income L~vels specified in \he Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with the exception of allowances 
set forth in this Manual. 

Per Section 415.7 (a) d) of the Planning Code, all off-site. units constructed under this Section must be 
provided as BMR Ownership Units for the Life of the Project, unless the Project meets the eligibility 
requirement of Section 415.5 (g). Per Planning Code Section 417 (d), off-site BMR Ownership Units must 
be affordable to Qua)ifying Households earning no more than 70 percent (70%) of AMI and off-site BM_R 
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Rental Units must be affordable to Qualifying Households earning no 1T_1ore than 55 percent (55%) of 
AMI. 

See Section II (C) of this Manual for an explanation of the pricing mechanism for BMR Ownership Units, 
including a description of the parking policy for BMR Uhits. See Section Ill (C) of this Manual for an 
explanation· of the pricing mechanism for BMR Rental Units, including a description of the parking policy 
for BMR Units. 

Term of Restriction 

· Per Planning Code Section 415 (8) (a) (1), all BMR Units.constructed pur~uant to Planning Code Sections 
415.6 arid 415. 7 must remain Affordable to Qualifying Households for the Life of the·Project. ·· A 

liming of Coa:istruction a'nd Delivery of (?ff-site Units 

Per Planning (:ode Section 415.7 (b), off-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no later than the market rate units in the Principal Project. In no case shall.the 
Principal Project be issued a First Certificate of Occupancy until the off-site project has received its First 
Certificate of Occupancy. 

Geographic location of Off-site BMR Units 

Per Planning Code Section 415.7 (c), the Project Sponsor must erisure that off-site BMR Units are located 
within one mile of the Principal Project. 

Quality Standards for Off-Site BMR Units 

All BMR Units constructed off-site under the provisions of Section 415. 7 shall be of good quality and 
generally equivalent to current market rate housing standards commonplace in San Francisco as 
determined by the Zoning Administrator in acc'?rdance with official Planning Department policy. Off-site 
BMR·Units shall be comparable in number of b~dro~ms, number of bathrooms, exterior appearance and 
overall quality of construction to market rate units in the Principal Project, and shall meet at a minimum, 
or exceed, the following standards: · · 

Individual Unit Sizes 

Per Planning Code 417 (d), the total square footage of the off-site affordable units constructed under . 
Section 415. 7 shall be no less than the calculation cif the total. square footage of the ·on-site non-BMR 
Housing Units in the Principal Project multiplied by the relevant on-site perc,entage requirement for the 
project specified in .section 415.7. In addition, average individual BMR Unit square footages shall be no · 
less than 70% of the average Principal Project unit squar!i! footage for corresponding unit types classified 
by number of bedrooms1 and in no case shall individual unit square footages be less than the 'following 
for ea!=h unit type: 

Studios: 350 square feet 
1-Bedrooms: 550 square feet 
2-Bedrooms: 800 square fee~ 
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3-Bedrooms: 1,000 square feet 
4-Bedrooms: i,250 _square feet 

AHPATTACHMENT B 

Exceptions to these square footage minimums may be made at the Zoning Administrator's discretion 
where the Principal Projects average unit size by corresponding unit type classification _is less than these 
minimums. When using such discretion, the Zoning Administrator shall take into·account any 
anticipated occupant for a particular development. 

The average off-site BMR Unit size for a given unit type may be permitted to be less than 700/o of the 
average,size of the corresponding unit type of the Principal Project at the discretion of the Zoning 

· Administrator on a case-by-case basis, provide~ there is a corresponding increase in unit-numbers and 
ali other provisions ofthis·section are met. No reduction in the required total minimum BMR Unit 
square footage per Section 415. 7(d) of the Planning Code shall be permitte~. 

Design of Off-site BMR Units ,· 

Room sizes 

No req1:1ired bedroom shall .be smaller than 120 square feet, and at least one bedroom in every 
BMR Unit, except for studios, shall be a minimum of 144 square feet. The minimum horizontal 
di!lJension for any bedroom, excluding alcoves not included in the minimum square.foot 

··.calculation, ·shall be 10 feet. 

Primary rooms in studios shall be no less than 165 square feet excluding any contiguous kitchen 
area. The minimum horizontal dim~nsion for. ~my such pdmary room, excluding alcoves not 
incl!.!ded in the minimum square foot calculation, shall be 11 feet. 

No living room shall be smaller than 144 square feet, with a minimum dimension excluding · 
alcoves not included in the minimum square foot c~lculation, of 11 feet. 

At least one bathroom shall meet ADA size requirements, and all other full bathrooms required· 
by this section must·be at I.east 40 square feet in size." · 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on 
· a case-by-case basis, if such small~r room sizes are typkal of the principal Project a~d are 

consistent with cu~rent City building and housing codes .. 

. Interior Heights 

Prevailing floor-to-ceiling heights in each BMR Unit shall be no less than 8' -6". Lower ceiling 
heights in bathrooms, hallways, or small portions of other rooms may be permitted to allow for 
central heat .and air ductwork where necessary, but in no case shall any ceiling height in such 
areas be less than 8'--0". · 

Kitchen and Bathroom Amenities 

At a minimum, all kitchens shall have a full size four-burner cook top and full size oven, with 
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built-in exhaust hood/microwave oven unit (or an equivalent thereof), fol.I size kitchen sink with 
in-drain electric c1·isposal, full size dishwasher, full size refrigerator/freezer, good quality upper · 
a·nd lower level cabinets with doors, quality coi.mte~ top surfaces, and a suitable g~od quality 
floor surface. While appliances and finishes need not match or be equivalent to t~ose in the 
Principal·Project, they should be new and of good quality in terms of performance, durability 
and appearance. At the discretion of the Zoning Administrator, appliance sizes may be scaled 
down for studio units if such downsizing is typical of the Principal Project. For the purpose of 
preserving interior materials or character of older buildings or providing aesthetic compatibility 
therein, fully.restored vintage appliances and finishes may be used as long as they are of good 
qualify, durability, and in good working condition. 

Bathrooms shall consist of a shower stall, toilet and lavatory. At least one bathroom in each unit 
shall have both a shower stall and standard size tub or a combination tui;shower unit. · 

Closets . 

Each-Housing Unit shall have a coat closet and a linen closet, plus a closet for each bedroom. 
Minimum dimensions for coat "clo~et s·hall be 4'X 2'. Minimum closet dimensions for required 
linen closet shall be 36''X 18". Minimum closet size for the first/master bedroom shall be 16 
square feet with a minimum depth of two feet. Minimum c1oset size for each.additional 
bedroom shall be 12 square feet with a minimum dept~ of two feet. 

Laundry facilities 

Off-site BMR Projects shall provide laundry facilities comparable to the Principal Project. Each 
BMR Unit shall contain laundry faciliti~s if such facilities are provided in the Principal-Project. 
Each floor shall contain a laundry facility if such facilities are in the l;>rincipal Project, with one 
full-size washer and one-full size dryer for every four units per floor. There shall be a common 
laundry room for the entire building if such a facility is provided in the Principal Project with one 
washer and one dryer unit for every eight units. Individual laundry facilities within units shall 

. consist of both a washer and dryer unit. Studios, one- and two-~edroom units may utilize 
stacker units; three bedroom units and larger shall have full size laundry machine units. Laundry 
machines shall be new and of good quality and durability. · · 

Finish qualities 

Finish qualities throughout.Housing Units and common areas including: doors; windows; wall 
and floor materials and fini~hes; bathroom finishes and fixtures; trim; hardware; lighting and 
other electric features, neeg ·not match or be equivalent to th?t of the Principal Project, but 
should be new and of good quality in terms of performance, functiona.lity, durability and 
appearance and should reflect current residential interior styles, except in cases where vintage 
styles are appropriate to the interior finish design of the building, or where it is desired to 
preserve historic features or finishes. 

Parking 

Parking provided for off-site BMR Units shall be comparable to the parking provided at the 
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P.rincipal Project in terms of the ratio of parking spaces to Housing Units. Should development 
budgets or zoning restrictions not allow such a parking arrangement, the· rent or sales price of 
the BMR Uriits. will be reduced to reflect the absence of the required parking spaces according to 
the Unbundled Parking Policy described in.Sections II (C) and Ill (C) ofth~s Manual. 

Zoning Administrator Discretion 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on a case
by-case basis, if such smaller room sizes are typical of tl-Je Principal Project and are consistent with 
curren.t City building and housing codes. 

The standards in this section may be reduced at the discretion of the Zoning Administrator on a case-by
case basis provided the intent of tliis section - that all BMR Units shall be of good .quality and generally 
equivalent to current market rate housing standards commonplace in San Francisco-·- is generally being 
met as determined by the Zoning Administrator. Absent timely amendments to this section, 
requirements may be added or ~liminated at the discretion ·of the Z_oning Administrator to allow for 
changes ii) market standards or in technology. In adding or eliminating such requirements, the Zoning 
Administrator shall take into account the likely occupancy of the off-site BMR Units.in consultation with 
MOH. 

Development Subsidies 

Per Planning Code Section 415:7 (f), individual BM R Units constructed as part of a larger off-site proje_ct 
under Section 415.7 shall not receive development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall n()t be counted to satisfy any ' 
affordable housing requirement for the off-site development. Other units in the sam~ off-site proje.ct. 
may receive such subsidies. · , 

Per Planning Code Section 415.7 (g), notwithstanding the provisions of Section 415. 7(f) above, a project 
may use California Debt Limit Allocation Committe~ (CDLAC}_ tax-exempfbond .financing and four 
·percent (4%) credits under the Tax Credit All~cation Committee (l;"CAC) to h~lp fund its obligations under 
this ordinance as long as the project provides twenty five percent (25%) of the units as affordable at 50 
percent (50%) of AMI for off-site housing. The income table to be used for such projects when the units 
are priced at 50 percent (50%) of AMI is the income table used by MOH for the lnclusionary Housing · 
Program, not that used by TCAC o.r CDLAC. Except as provide~ in this subsection, all BMR Units provided 
under this section must meet·au of the requirement~ of Planning Code Section 415 et se9._ and this 
Manual for off-site housing. 

See Section V {G) of this Manual for inf~rmation o~ the marketing of initial sale BMR Units. 

Monitoring 

. . 
See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR 
Rental Units. 
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Requirement to Record Restrictions 

Per Planning Code ~ection _415.6 (c), a Notice of Speci?ll Restrictions shall be recorded prior to issuance 
of the First Con~truction Document·and shall specify the number, location and siies for all BMR Units 
required under Planning Code Section 415.7. 

E. COMPLIANCE THROUGH LAND DEDICATION IN EASTERN NEIGHBORHOODS 

Project Sponsors choosing the land dedication option under Section 419.5 of the Planning Code shall· 

adhere to all requirements contained in such section and shall adhere to the following procedures. 

Initial Planning Department Review of Project 

Prior to any project approvals from the Planning Department or Planning Coml"!Jission, the Planning · 

Department through its designated Planner shall require the Project Sponsor to indicate the intent to 

satisfy the lnclusionary Housing Program requirement partially or completely through land dedi~ation on · 

the Affidavit for Compliance with the lndusionary Housing Program. 

On an additional standardized form provided by MOH, the Plann~r shall: 

(1) define the tier and percent requirement of the Project under Section 419; 

(2) identify whether the Principal Project f?r which the land ·dedication is provided applies to a 

single site or to a collective of sites within a 1-mile radius; . 

(3) confirm that the land dedication requirement meets the required percent of total . . . 
developable area of the Principal Project [ which excludes land already substantially developed, 

subsequent hon-developable uses required in connection with the project approval (ie. Open 

spaces, streets, alleys, walkways, or othe_r public infrastru_cture), easements and other parts of 

the land that are not developable]; 

(3) confirm that the percentage of land being dedicated to fully or partially fulfill _the Project 

Sponsor's requirement under the Program_ accommodates at least the same percent of total 

potential units to be constructed on the Principal Project; 

(4) calcu_late the totai number of BMR Units that would have been owed if they were provided 

.as on-site BMR Units on the Principal Project;· 

(5) state wheth_er the dedicated land is in the form of air rights; and 

. . 
(6) note if the Section 419.5 rental incentive applies. 

The Planner will then submit the standardized land dedication form to MOH. 

MOH Review and Recommendation 
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The Project Sponsor must deliver to MOH all site information at least 120 days prior to the scheduled 

approval hearing by the Planning Commission. MOH will issue a denial or conditional approval letter 

prior to issuance of project approvals.from the Planning Commission or Planning Department and after 

MOH has completed its due diligence review of complete inform'ation submitted.by the Project Sponsor . 

. In order to determine whether to issue a letter verifying acceptance, MOH will review the proposed land 
l . . . 
dedication to deterl'T)ine whether it satisfies the following requi,:ements of Section 419.5, among others: 

. . . . 

(1) The dedicated site will r~sult tn a total amount of inclusionary units not less than forty (40) 

units. MOH may condi~ionally approve and accept dedicated sites which result in no less than 

· twenty-five (25) units at its discretion; 

(2) The dedicated site will result in a tptal amount of units that is equivalent or greater than the 

minimum percentage of the units that would have been provided on-site at the Principal 

P_roject, as required byTa~le 419.5, had the BMR Units been provided on-;._5ite. MOH may also 

accept dedicated sites that represent the equJvalent of or greater than the required percentage 
. . 

of units for all units that could be provided on a collective of sites withiQ a one-mile radius, 

provided. the total amount of in~lusionary units provided on the dedicated site is equivalent to 

or greater than the total requirements for all Principal Projects participating in the collective, 

according to the requirements of Table 419.5; 

(3) The dedicated site is suitable from the perspective of size, ~onfiguration, physical characteristics, 

physical and environmental constraints, ;;iccess, location, adjacent use, and other r~levant 

plclnning criteria. The site must allow development of affordable housi~g that is sound, safe and 

acceptable; 

(4) The dedicated site includes or will include infrastructure necessary to serve the ~nits, including 

sewer, utilities, water, light, street access.and sidewalks; 

(5) The developer must apply for and pay for enviropmental review under CEOA of the land 

dedication and comr,lete any applicable CEOA review prior or simultaneous to approval of the . 

Principal Project; 

(6) The value of the_ dedicated land is equal to or greater than the value of the Principal Project 

multiplied by the appli~able required land dedication percentage. Value shall be determined by 

Fair Market Appraisals of the Principal Project and the proposed land dedication submitted
0

by 

the Project Sponsor and subject to review and approval by MOH. 

Required Materials . . 
In order for MOH to perform this review of the proposed land dedication site, the Project Sponsor must 

provide the followi~g due diligence doc!Jments to MOH with respect to the proposed site: 

(1) Preliminary Title Report dated within 30 days of ~ubmittal; 

(2) Recent Land/Site Surveys; 
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(3) Geo~echni<:al Report; 

(4) Phase I Report; 

(5) Phase II Report if hazardous materials are suspected in'the Phase I.Report; 

(6) Cost estimate for mitigation of any hazardous.materials; 

(7) Land Use Memo that assesses the conformance of the prop_osed affordable housing project at 

the la~d dedication site with existing zoning, ?ccupancy. and use restrictions; 

(8) Fair Market Value Appraisal to be completed to Uniform Standar~s of Professional Appraisal 

Practice standards by quali~ed appraisers holding a California Certjfied General Appraisal 

· Licens~ (issued by the Office of Real Estate Appraisers), preferably with a Member of the 

Appraisal Institute member designation (issued by the Appraisal Institute), and with experience 

valuing similar properties in the Bay Area; 

(9) Infrastructure .Study assessing the availability and ~apacity of infrastructure (sewer, utilities, 

water, light, street access and sidewalk) available. to support the proposed afforda~le hou;ing 

project. If a~equate infrastructure is ~ot pr~vided, a third-party cost estimate of providing such 

infrastructure must be provided; 

(10) Density Studies compliant with site's underlying zoning, including one version that assumes 

Principal Project stated unit mix and size stan~ards and one version that.assumes 30% of units 

are 3-bedroom units; 

(11} Cost study for each version of t~e densi~y study in order to e~timate how much it would cost to 

. develop affordable housing according to each density study, t~king int~ account federal 

p·revailing wage labor rates; 

(12) Schedule for delivery of land, including estimated dates for First Construction Document, · 

demolition, lot division, etc; 

(13) Intent of deveioper to deliver vacant site. 

De"'.elopable units as assumed for the preceding studie~ should be comparable in size to the Principal 

Project unit sizes and at no time small~r than the following unit sizes: 

o Studio~-= 350 · 

o 1-BR = 550 square feet 

a 2-BR = 800 square feet 

,. 3-BR = 1,000 square feet 

o 4-BR = 1,250 square feet 

Developable projects as assumed for the preceding studies must be able to accommodate the same 
parking ratio as that. being provided by the Principal Project. 

Approval Letter and Conditions 

If MOH determines that the site is acceptable in accordance with Code Section 419, MOH will issue a 

formal approval letter. If MOH's acceptance of the site is dependent on certain conditions being · 

. satisfied prior to the conveyance of the site, MOH shall identify such conditions in the letter. At a 

minimum, MOH' s accept~nce of the site shall always be conditioned on a finding of consistency with the 
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General Plan and approval of the conveyance by the Board of Supervisors and Mayor. Other conditions 

may include, but shall not be limited to: 

(1) If the proposed land dedication site is found to hav~ any ha~ardous n:iaterials or other 

environmental damage that requires remediation prior to development of Housing Units, 

MOH' s acceptance of the site shall also be conditioned on the Project Sponsor clearing the site 

of such hazardous materials to the satisfaction of MOH in its sole discretion prior to conveyance 
·' 

to City. Alternativ_ely, if approved by MOH, any required environmental remediation may be 

able to be mitigated after conveyance within a mitigation cost standard that Is determined by 

MO~ and borne by the Project Sponsor. If MOH agrees to allow environmental remediation 

.. work to be done after conveyance, MOH's acceptance of the site shall also be conditioned on 

the Project Sponsor placing sufficient funds (as determined by MOH) to pay for such 

remediation in an escrow account conc.urrently with the conveyance, which funds·shall be. 

released to MOH when the envi~onmental remediation costs are incurred. 

(2) If mitigati<?n measures relevant to the land dedication are required as part of the Principal 

Project's environmental clearance, MOH's acceptance of the site shall also be conditioned, 

w_hen appropriate, on the Project Sponsor completing such r_neasures for the dedicated site 

concurrently with the Principal Site. If applicable, _the Project Sponsor shall be obligated under 

the Conditions of Approval to satisfy this conditio_n post-conveyance. 

(3) Removal of exceptions to title deemed.unacceptable to MOH shall be in its sole discretion. 

(4) MOH shall not be require~ to identify all conaitions if! the letter; failure to reference any 

conditions in the-letter shall not preclude the City froryi imposing such reasonabl.e conditions 

after the letter is issued as may be deemed appropriate by MOH in light of any ne_w information 

discovered after the letter. is issued.· Notwithstanding the foregoing, no new conditions may be 

added after'the Agreement (as defined below) has been approved by the Board of Supervisors 

and Mayor anci executed by MOH. 

Should MOH issue a formal conditional approval letter, the Project Sponsor will seek entitlement for the . . . 

Principal Project. S~ould the Project become entitled, the Board of Supervisors mustthen a_pprove the 

land dedication per the standard City la"nd conveyance proc~ss by grant deed, unless another method is 

approved. If approved by the Planning Commission, the Board of Supervisors, and the Mayor, the 

Project Sponsor must convey the land b!:_fore issuance of First Construction Docume'nt for the Principal 

Project, with all conditions set forth in the Agreement (as defined below} ~md t~e M~H conditional 

approval letter having been met. In certain circumstances, the City may provide for a later conveyance 

if adequate security is provided to the City by the Project Sponsor. 

If MOH issues an acceptance letter, MOH and Project Sponsor will enter into a purchase arid sale 
agreement in a form prepared by MOH (the "Agreement"). The Agreement will stat·e that the sale of the 

Page 71 

3648 



AHPATTACHMENTB 

land dedication site will be for $1, and will be subject to all of the conditions precedent as identi~ed by 

MOH. Upon execution of the Agreement by Project Sponsor, MOH shall present the Agreement and the 

proposed conveyan.ce to the Board of Supervisors for approval. Upon approval of the Agreement and 

approval of the conveyance by the Bo'ard ofSupervisoi:s and the Mayor, and upon satisfaction or waiver 

of all of the conditions precedent, the Project Sponsor shall convey the land to MOH. Subject to the 

terms of the Agreement, in the event that any conditions have not been satisfied or waived by the 

issuance of the First Construction Document for the Project (or such later date as agreed to by the 

Planning Commission in the Prin?pal Project's condition of approval), regardless of reason, the Project 

Sponsor shall not be abl.e to use land dedication to satisfy i_ts lnclusionary Housing Program 
. . 

Requirements and must satisfy the requirements of the Program through another me~ns: 

F. COMPLIANCE THROUGH MIDDLE INCOME ALTERNATIVE IN EASTERN NEIGHBORHOODS 

. MOH shall develop procedures for this compliance option with the next.update of this Manual. 

G. MARKETING PROCEDURES FOR INITIAL SALE AND RENTAL OF BMR UNITS 

General Requirements for Marketing of all Initial Sales an·d Rentals of BMR Units . . 

The Project Sponsor shall use good· faith and affirmative efforts to attract potential Qualifying Owner 
and Qualifying Renter Households frpm all Minority Communities and Low-income, Median-income and 
Moderate-income communities through the marketing and advertising of the BMR Units .. Toward that 
goal, the Project Sponsor shall prepare and provide to MOH a copy of the Marketing Plan for th.e sale or
rental of the BMR Units prior to accepting applications or statements of interest for the purchase or 
lease of the BMR Units. No marketing or advertising materia·I shall be distributed or published without 
the prior Written approval of the Marketing Plan by MOH and all such materials shall be consistent with 
the approved Marke~ing Plan. Approval or disapproval of the Marketing Plan shall be made within ten 
(10) business days of receipt.of a complete marketing plan. In instances where the Marketing Plan has 
been disapproved; MOH will provide recommendations to remedy any defi.ciencies. 

.. I • • • • 

To ensure access and outreach to Minority Communities and Low-income, Median-income and 
Moderate-income communities, the Project Sponsor must hire as part of the marketing and outreach 
strategy a Marketing Agent certified by MOH as having demonstrated capacity in reaching identified 
targeted populations. The targeted populations will be identified by MOH based on an analysis of the 
demographic characteristics Low-income, Median-income and Moderate-income communities of San 
Francisco, and applicants to the BMR program. The Project Sponsor must also work with the MO~
approved First-time Homebuyer Education Providers to market their BMR Units .. such outreach will be 
prescribed by MOH in a Marketing Plan template provided by MOH. 

The Project Sponsor shall submit the Market/ng Plan to MOH at least thirty (30) calendar days prior to 
the anticipated commencement ofthe Project's marketing and outreach and at least one hundred and 
twenty days (120) prior to the anticipated close of escrow for BMR Ownership Units and lease 
origination dates for BMR Rental Units. 

Content of Marketing Plan 

Page 72 

3649 



AHPATTACHMENT B 

MOH shall prescribe the form of the Marketing Plan and shall provide the format to the Project Sponsor 
for completion and submittal. Unless determined by MOH to· be inapplicable to a· particular Project, the 
Marketing Plan shall include: · 

!he name, address, email address, and phone number of the Project Sponsor; 

The name, address, email address, ~nd phone number of the sales or rental agent(s); 

An attached c9py of all planning approvals, the NSR and approved floor plans associated wlth the 
Principal Project.and any applicable off-site Project; 

The name of the City Planner assigned to the Project; 

A description of the total number of units in the Principal Project or applicable off-sit;e Project; 

A description of the total number of Market Rate units in the Project; 

A description of the total number of BMR Units in the Project; 

The Home Association Dues (HOA Dues) for each BMR Unit; 
. . 

·All amenities includt;!d in the sale or rental of the BMR Unit; 

Parking available to all residential tenants in the Project; 

BMR Buyer or BMR Renter qualifications; 

Workshop and open house date~; 

A media plan; 

A strategy for m;,trke~ing to residents of the immediate neighborhood; 

A compre~ensive strategy for reaching out to Low-income, Median-in<:ome, moderate-income and 
Minority Communities in San Francisco; 

Dates and strategy for the application process; 

Dates and strategy for the lott~ry selection process; 

Dates and strategy for the process of working with lottery winners; 

\ . . 
Marketing materials which clearly define Program eligibility and which specify documentation and 
monitoring procedures; · · 

I .. 

Notices that BMR Buyers are subject to special Use Restrictions, including an acknowledgement of these 
restrictions i.n the case of both BM~ Ownership and BMR Rental Units and a sample packet of the City's 
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escrow closing documents that each BMR Buyer will be expected to execute upon purchase in the ca~e 
of a BMR Ownership Units; 

Listing of BMR Ownership Units with the San Francisco Multiple Listing Servic_e (ML~); 

A list of community housing organizations that will receive written notification regarding the availability · 
of the BMR Units prior to commencement of advertising or marketing of such units; 

A list of community housing organizations that the Project Sponsor or the Project Sponsor's marketing 
representative must work with in order to meet language or cultural needs of minority communities. 

Conduct of Marketing Plan 

No marketing of the BMR Unit(s) shall begin until the Project Sponsor h~s received written approval of 
the Marketing Plan following confirmation from MOH of the number,. type, location, and price or rent of 
the BMR Units and permissible income limits of purchasers or tenants, pursuant to II {C) and Ill (C) of this 
.Manual. · · · 

Projects Sponsors shall submit to MOH a complete Marketing Plan in a template provided by MOH. 
MOH shall have ten (:!.O) business days to review and approye th~ Plan. The submitted Marketing Plan 
should not commence any sooner than thirty (30) days from the date of the submission to MOH,. as 
reflected in all dates set forth in the plan. · · 

All available Bl\(IR Ownership Units must be advertis1=;d by the Project Sponsor and listed on the MOH 
website of available BMR Units for at least forty-five (45} days prior to the application deadline for the . 
BMR Unit(s). All available BMR Rental Units must be advertised by the Project Sponsor and listed on the 
MOH website of available BMR Units for at least twenty-eight (28) days prior to an-application deadline 
for the BMR Ur:iit(s). 

BMR Units must be advertised in at least five (5) local newspapers that reach Minority and Low-, Median 
and Moderate-income Co,mmunities in San Francisco for a continuous·.period of at least the first three 
(3) weeks of the required m~rketing period and at least one local newspaper of general San Fran_cisco 
circulation for at least two weekend days prior to the established application deadlines for the BMR 
Units. · · 

Project Sponsors must hold at least three (3) open houses to show the BMR Units, with at least one 
open house date on a weekday evening and one open·house date on a weekend. BMR Buyers or BMR 
Renters should be afforded the opportunity to view the BMR Units_post-lottery in the same fashion as 
non:BMR buyers or renters in the Project. 

Project _Sponsors offering three or more BMR Units may be required to ho)d an information session open 
to the public in which the Project Sponsor pre~ents the Project and explains the BMR program. Project 
Sponsors offering larger quantities of BMR Units may-be required, at MOH's discretion, to hold 
additional information sessions. Information sessions for BMR Units shall be held in a public, accessible 
location that is arranged and paid for by the_ Project Sponsor. 

As a part of the Marketing Plan submission, the Project Sponsor must provide a flyer for the BMR Units 
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. th~t must include specific i~formation set forth in the marketing plan template and may choose to use a 
t1:mplate flyer p~ovided by MOH if preferred. \ 

Project Sponsors shall pay for a mailing to Certificate of Preference holders to announce new B.M R Unit 
offerings. The mailing shall be coordinated by MOH and MOH shall send the Project Sponsor a bill for 
such mailing in the· amount of 10 cents a page for copying the flyer plus the price of mailing the.flyer to 
each of the Certificate of Preference holders at the then current standard first class mail rate. 

Project Sponsors shall make a Program application available to the public on their own website and in 
person at a designated location at the least. At the end of the required marketing period, applicants 
shall submit the Program application directly to the Project Sponsor by a mandated day and time. 
~pplicants submitting an af:>plication shall be iss~ed a lottery ticket by the Project Sponsor. A twin ticket 
shall be held by the Project Sponsor to be entered into the lottery if the application is deemed by MOH 
to be complete. The'Project Sponsor, with oversight from MOH, shall evaluate· the application and 
determine within fifteen (15) business days if the applkant meets the eligibility for a BMR Renter or . . 

.BM R Owner as described in Sections II and Ill of this Manual. 

The application dea~line shall be followed by a public lottery for all new BMR Units, as described in 
Sections II (B) and Ill (B) of this Manual. The Project Sponsor shall submit to MOH within 24 hours of the 
applic!3tion deadline a list of all lottery applicants on a spreadsheet provided by MOH. The Project · 
Sponsor may be allowed a longer period of time to submit the applicant list in the case of larger Projects 
with approval from MOH. This list shall be used as the final applicant list for use in the lottery. 

The Project Sponsor shall alert sales or rental staff to the BMR Units and provide such staff with a copy 
of this Manual and the special Use Restrictions applicable to the BMR Units. 

The sales or rental programs and procedures shall not have the effect of excluding or discriminating 
against any person on the basis ·of race, religion, national origin, sex, sexual orientation, gender identity, 
health status, source of income such as disability insurance, social security, TANF, or any other basis 
prohibited by federal, state or local law. · · 

The Equal. Housing Opportunity symbol shall be displayed ,in a visible location at any sales of rental 
office, and shall be incorporated in all advertisements and printed materials. 

Application Review. Process 

Following the publication of the lottery results, BMR applications shall be reviewed by Project Sponsors 
by applying the application review guidelines as described in Section V (G) of this Manual and at 
www.sfgov.org.and presented to MOH f~r review before the issuance· of an approval or disqualification 
letter to the applicants. The Project Sponsor shall verify the Household eligibility (as approved by MOH) 
within fifte.en (15) working days of the receipt of a complete application. Should an applicant be 

. approved by MOH and is otherwise approved, that applicant will either enter into a lease for the .BMR 
Unit or work with an approved lender to secure a loa~. · ,n the case of BMR Ownership Units, the Project 
Sponsor shall submit the BMR Buyer application to MOH for approval at least sixty (60) days prior to the 
anticipated close of escrow. In. the case of BMR Rental Units, the Project Sponsor shall submit the BMR 
Renter application to MOH for approval at least fifteen (15) days prior to the anticipated signing of the 
lease. 
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Inability to Find a Buyer or Renter for an Initial Sale or Initial Rental BMR Unit 

In cases where, despite the Project Sponsor's good faith efforts, no eligible BMR Own~r or BMR Renter 
has contracted to purchase or rent a BMR Unit within six {6) months after the lotte,y for the BMR Units, 
the Project Sponsor shall inform MOH, which may then increase the permissible income levels for 
prospective BMR Buyers or BMR.Rente.rs of that BMR Unit up.to a maximum twenty {2Q) percent over 
the income percentage limit specified.in Use Restrictions (but orily 10% above the actual Maximum 
Income Level for the BMR Unit for BMR Ownership Units that are priced under this Manual), but not to. 
exceed 120% AMI at any time, on a one-time basis only, but shall not increase any current or future 
permissible sales or rental price of that BMR Unit as indicated in Use Restrictions or this Manual. Project 
Sponsors shall inform all BMR Buyers of the one-time nature of the ciualifying income increase. 

H. .MARKETING PROCEDURES FOR RESALE AND RERENTAL OF BIVIR UNITS 

Marketing Procedures for Res·ale of ~MR Units 

Section II (F) ~f this M~nual contains requirements for the marketing of BMR Ownership Units upon 
resale. 

Marketing Procedures for BMR Rental Units upon Rerental 

M<:7ximum Monthly Rent of BMR Rental Units upon Rerental 

The Project Sponsor shall notify MOH of a vacancy of a BMR Unit prior to offering the BMR Rental Units 
· for rent and prio~ ~o marketing the unit according ~o the marketing procedures set forth below. 

Rental rates for qualifying Households shall not ex~eed the applicable Maximum Monthly Rent 
published in acc~rdance with the provisions of Section Ill {C) of this Manual. 

Marketing Procedures for BMR Rental Units upon Rerental 

Marketing of BMR Rental Units upon re-rental shall be in compliance with all applicable federal, state 
· and l?cal laws related to fair housing rules. Project Owners may be asked to certify that the BMR Units. 

have not been marketed in such a manner as to be discriminatory._ 

The rental programs and procedures shall not have the effect of excluding or discriminating against any 
person on the basis of race, religion, national origin, sex, sexual orientation, heaith status, source of 
income such as disability insurance, social security, TANF, or any other basis prohibited by federal, state 
or local law. · 

Upon re-rental, BMR Rental u·nit managers-must follow the process established by M.OH for re-renting 
BMR Units. This process includes the following: · 

The Project Sponsor shall inform MOH at least thirty (30) days prior to the intended lease origination 
date of a new BMR Renter of the availability of any such BMR Rental Unit before beginning any general 
marketing; 
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Units must be listed on the MOH website list of available BMR Units for at least a seven (7) business day 
period in a form provided by MO'H; 

Applicants must complete a MOl:I BMR rental application and return the·application and all supporting 
materials to the· Project Owner by the application deadline; . 

All applications shall be entered into a lottery for the BMR Unit as described in Section Ill (B) 1:1nless the 
Project is specifically permitted by MOH to maintain a waitlist of apP.licants. 

I. CONVERSION OF BMR RENTAL UNITS TO OWNERSHIP UNITS 

. . 
When authorized by Use Restrictions placed on a Principal Project, a_BMR Rental Unit may be permitted· 
to be converted for owner occupancy only upon satisfaction of all of the following additional conditions: 

If the BMR Unit is subject to Use-Restriction~ specifying that the BMR Unit be a rental unit,·conversion 
.shall be subject to the approval of the Planning Commission; 

The conversion from rental to condominiu~ ownership of the BMR Unit shall be subject to any 
applicable City procedures, standards, fees and regulations in effect at the time of application; 

The BMR Unit must be in good physical con~ition at the time of sale as verified by an inspection; 

. . 
The Project Sponsor shall prepare and submit a Marketing Plan an'd conduct sales of the BMR Units in 
conformity with th~ Requirem~nts of this Manual in force at the time of marketing and sale; 

Exis):ing tenants shall be offered a right offirst refusal to purchas·e the BMR Unit, which right of first 
refusal shall afford the tenant at least six (6) months or the balance of the existing lease period, 
whicheve~ is longer, from the time of official notice to exercise the right to purchase or to vacate the 
unit; 

Should the current BMR Renter decide to purchase the BMR Unit, such uriit ~hall be priced at the level of 
affordability dictated for the current BMR Rental Unit as stated in Use Restrictions or at the actual 
income level of the current BMR Renter, whichever is higher; 

In the case of a BMR Unit whose current BMR Renter exercises the righ_t of first refusal, the BMR Renter 
must be.eligible under the BMR Buyer Program and the gross annual Household income of the BM!l 
Renter at t_he time of application should not exceed 120% of AMI or at the actual income level of the 
BMR renter, whichever is higher; , 

Should the current BMR Renter decide not to purchase the BM R Unit, the unit shall be priced at the 
level of affordability dictated for the unit as stated in the Use Restrictions for the Project had the BMR 
u·nit initially been sold rather than rented; 

Should the current BMR Renter decide not to purchase the BMR Unit, the Project Owner shall provide a 
relocation allowance to the Cl!rrent BMR Renter in an amount equal to current relocation allowances 
required under the Sail Francisco Rent Ordinance; 
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In the case of a BMR Unit whose current BMR Renter does not exercise the right of first refusal; the 
prospective purchaser must meet all of the requirements 'of a BMR Buyer described in Section II (A) of 
this Manual; 

Upon conversion, the BMR Unit(s) shall record a new Notice of Special Restrictions identifying the BMR 
Unit as a restricted BMR Ownership Unit. under the current version of Section 415 of the Planning Code; 

Once converted, BMR Units shall be subject to all restrictions i:ipplicable to the marketing; sale and 
resale of BMR Ownership Units a~ set forth in this Man~al, including resale restrictions as set forth in 
Section II (F) of t~is Manual. 

.. . 
J. MONITORING AND REPORTING PROCEDURE 

Monitoring and Reporting Procedures for BMR ownership Units 

BMR Ownership Units shall'be monitored according to the requirements set forth in Section II (H) of this 
Manual. · 

Monitoring and Reporting Procedures for BMR Rental Units 

BMR Rental Units shall be monitored according to the requirements set forth in Section ill (I) of this 
Manual. 

K. STATISTICAL INFORMATION FOR BMR UNITS 

MOH may at any time require the Project Sponsor to collect information from the owners or tenants of 
all BMR Units in the Project regarding their ethnicity, gender, age, and sw;h other information as may be 
requested to allow MOH to verify that there have been no discriminatory practices in the selection of 
such tenants or owners. The collection· of such information shall be conducted in a manner and using a 
form acceptable to MOH, ensuring that the information is being collected after the BMR Renter or BM R 
Owner sel~.ction pr~cess is complete, and is used solely for statistical reasons and not as the basis for 
making any decision regarding the qualification of a tenant or. owner for occupancy of a BMR Unit. 

L. DOCUMENT RETENTION POLICY 

Project Sponsors of BMR Units shall retain initial application forms and Household income 
documentation for the greater of (li five (5) years from' the date· of a BMR Renter or BMR Owner's 
occupancy of a BMR Unit, or {2} the duration of the tenure 6f the BMR Owner or BMR Renter occupying 
the BMR Unit. This data may be r~quested .by MOH, along with an administrative fee if any is authorized 
at the time of the request. 

M. CONFLICT OF INTEREST 

The Project Sponsor may not sell or re~t a BMR Unit to the Project architect, attorney, prime contractor, 
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,. 

or to anyone 9f its or their '::mployees, directors, officers or agents, or to any of thE:ir family members, as 
determined by MOH. 

N. PENALTIES· 

Failure to comply with the requirements of Planning Code Section 415, any Use Restrictions for the 
Project, or"the Procedures Manual may r.esult in an enforcement action by the City including but not 
limited to the imposition of pehalties under the Planning Code. 

o. PUBLic REcoRos 

Applicants, owners, and project sponsors should be aware that any information provided to the City and 
· County of San ~ranc!s·co wiil be used; disseminated, and retained a.s needed in conducting the City's· 
official business and may be subject to disclosure in accordance with the California Public Records Act 
and the San Francisco Sunshine Ordinance. 
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Mayor's Office of Housing and Community 

Dev~lopm_ent 

h11ch.usiQnary Hous-ung Program Fee Sched11..11~e 2017 

Effective june 6, 2016, the fees below are applicable to all developments subject to the ordinance. These fees will be multiplied per th·e off

. site unit count otherwise required for all n·ew developme~ts subject to the ordinance. The fee sched~le in plac~ at lhe time of payment will 

be applied to each specific project. 

· 2017 Fee Schedule 

SRO/Group Housing unit- $148,506 

Studio unit- $198,008 

1-bedroom unit- $268,960 

2-bedroom unit- $366,369 

3-bedroom unit~ $417,799 

4-bedroom unit-.$521,431 

. ' 

The next fee update will occur on January !• 2018. For questions regarding the calculation of a fee am~unt, please contact Kate Conner at. 

the Planning Department at (415) 558-6409 or bte.conner@sfgov orn. 

Background 

As adopted by the Board of Supervisors, the lnclusionary Affordable Housing Ordinance (Section 415.5 of the San Francisco Planning 

Code) prescribes that an Affordable Housing Fee (the "Fee") must be paid for residential developments subject to Section 415 et seq. The 

Fee is.based on th~ number of units applicable under the "off-site" option as established in Section 415.7 of the Planning Cod.e. The current. 

. applicable percentage varies depending on the number of units proposed, unless the development submitted its first planning application 

under an earlier version of the program. Certain· Area Plans such as the Eastern Neighborhoods Plan also require a different off-site 

percentage. Please see MOHCD's lndusiona:y Housio_g_Proqmm Overview page for specific requiremen~. 

The fee is established in Section 415.5 of the Planning Code and is based on the affordability gap using data on the cost of developing 

residential housing as derived from the "San Francisc_o lnclusionary Housing Program Financial Analy~is 2012" prepared by Seifel 

Consulting and the maximum purchase price for the e'quivalent unit size under the lnctusionary Affordable Housing Program .. The Planning 

Department and lhe Mayor's Office of Housing and Community Development will update this technical report from time to time as they 

deem appropriate in order to ensure that the affordability gap remains current. 

The fee is indexed to the Construction Cost Index (CCI) for San Francisco as published by Engineering News:Record. 

~he San Francisco Planning Department shall calculate the fee using the direct fractional result of lhe total number of units. 
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PIER 70 28-ACRE SITE WORKFORCE DEVELOPMENT PLAN 

I. Project Background. ll1e development plan for the· 28.:.Acrc Site under the 
Transaction Documents provides for the de,1elopment of a new mixed-use neighborhood 
composed of.office, retail,. market rate anc:l affordable residential uses, as wel1 as entirely new
inJrastru~ture, utilities, parks and open space. This Workforce Development Plan sets forth the 
activities. Developer and Vertical Developer shall undertake, and require their Construction 
Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, to undertake, to support workforce development in both the construction and end use 
phases of the 28-i\.cre Site Project, as set forth in this Workforce Development Plan. 

lbc Port and Developer. have entered into the DOA that provides for the development of 
~he 28-Acre Site Project in a series of P~ases. In c9nnection with the DOA, the Port and· the 
Developer will enter"into a Master. Lease providing Developer the right to construct Horizontal 
·Improvements· within the 28-Acre Site Project after Port approval of Phase Submittals and 
issuance of necessary Regulatory Approvals. Developer will enter into .. contracts with 
Contractors and Consultants to construct all Horizontal Improvements allowed under the Master 
Lease. · 

The DDA also sets forth. a process for the conveyance of Option Parcels by Parcel Leases 
to Vertical Developers. ·.When a Vertical Developer is selected, the Port and the Vertical 
Developer will enter into a· Vertical DOA that provides tl:ie procedures for-the Port's delivery of a 
Parcel Lease to the Vertical Developer and sets fc;>rth the rights and obligatfo_ns for the-Vertie.al· 
Developer's construction of Vertical Improvements and Deferred lnfrastructure. · Vertical 
Developers will enter into contracts with Construction Contractors and Consultants to constrnct 
the Vertical Improvements allowed in -the Vertical o·DAs. Upon completion _of the Vertical 
lmprovements, the applicable Parcel Le!lse, between the Port and the Vertical Developer, shall 

· govern the operation and use of the V crtical Improvements. \ 

II. · Purpose of the Workforce Development Plan. This Workforce Development 
Plan _sets forth the employment and contracting requirements for the construction ~nd operation 
of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the 
Port and Developer (on behalf of itself and each Vertical Developer), in consultation with others 
including OEWD and other relevant City Agencies. · 

'I11e purpose of thi~ Workforce Development Plan is to ensure training, employment and 
economic development opportunities are part of the development and operation of the 28-Acre 
Site Project. This Workforce Development "Plan creates a mechanism to· provide employment 
and economic development opportunities for economically dis!1dvantaged · persons and San 
Francisco residents. The Port and Developer agree that job creation and equal opportunity 
contracting opportunities in all areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre Site Project 
and the City for a portion of the jobs and contracting opportunities to be directed, to the extent 
possible based on the type of work required. and subject to collective bargaining a6rrecments, to 
local, small and economically disadvantaged companies and individuals ·whenever there is a 
qualified candidate. · 
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This Workforce Devek;pment l~lai;i identifies goals for achieving this obj(?ctivc and 
outlines certain measures that will be undertaken in order to help ensure that these goals and 
objectives are successfully met. In recognition of the unique circumstances and requirements 
surrounding the 28-Acre Site Project, the Port, OEWD and Developer have agreed that this 
Workforce Development Plan will constitute the exclusive workforce requirements for the 28-
Acre Sit~ Projc_ct.. 

This Workforce Development Plan requir~s: 

• Developer or Vertical Developers to fund certain OEWD job readiness and 
training programs run by CityBuild.and TechSF. 

• . Developer or Vertical Developer shall inclµde in ·au ·leases, subleases or other 
occupancy contracts provisions that r~quire all Permanent Employers that occupy 
more than 25,000 gsf to enter into a first Source.Hiring Agreement (in the forms 
attached hereto as Attachment A-I and Attachment A-2) that will require 

. participation in the City's Workforce ·system towards the hiring goals of Chapter 
83 hiring goals applicable to Covered· Operations for First Source r~ferrals and, 
where ~pplicable, partnership with.TechSF. Developer·shall also include in such 
leases, subleases or other. occupancy contracts provisions that require Lessees and 
service· providers to identify a single point of contact and cont~ct OEWD's· 
Bi.1siness Services team to disc.uss its obligations under the First Source Hiring 
Agreement. 

• On an· annu.a1 basis, Developer shall provide First Source program and contact 
•information to Pcnnanent Employers that .. occupy less than 25,000 gst~ so tliey 
may avail themselves ofrefe~al services offered by OEWD. 

· ·a Developer and Vertical Developers of projects that are not othenvise c~vered by 
· 1ocal hire requirements to enter into a Fir~t ·source Hiring ·Agreement for 
Construction (in the form of Attachment A-3 attached hereto). 

o Developer and Vertical Developers to meet the hiring and apprenticeship goals 
applicable to. certai.n construction work for Local Residents and Disadvantaged 
Workers for Covered Projects as set forth in· Attachment B (Local H(ring 
Req11iremcnt~). 

11 Developer a~d Vertical Developers to meet the utilization and outreach goals 
applicable . to certain construction. work for Local · Business Enterprises in 
accordance with the requirements set forth ·in Attachment C (LBE Utilization 
Plan). . . 

o Developer to meet the outreach goals applicable to the initial leasing of retail 
space suitable for use by local diverse small businesses. 
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The foregoing summary is provided for convenience and for informational p~irposes only. 
ln case of any conflict between this Workforce Development Plan and the _DDA, the provisions 
of this Workforce Develop1:nent Plan shall control. · · 

Ul. Workforce Development Plan. 

A. DEFINITIONS 

The follo\\-ing terms specific to tµis Workforce Development Plan have the n~eanings 
give_n to them belo'Y or are defined where indicated. Other i.nitially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Workforce Development Plan 
an~ all Workforce-Development Plan-:-specific definitions will prevail over any other Transaction 
Document in relation to the rights and obligations of Developer's and V crtical Developers with 
respect to workforce development. All references to the DOA or Vertical DOA, as applicable, 

include.this Workforce Deyelopment Plan unl~ss expl!citly .stated otherwise. I 

'"Chapter 83" is defined in Section Ul.0.2 hereof. 

"Commercial Activity" means retail sales and services. restai.iranl, hotel, ~ducation and 
office uses, technology and biotechnology business, and any other non-profit or for-profit 
commercial uses permitted under tlic SUD that are conducted within a Vertical Improv.ement. 

"Commercial Lease'' is defined in Section lll.D.2 hereof. . 

"Commercial Tenant" means a tenant, subtenant or other 9c:cupant that enters into a 
lease, sublease or other' occupancy contract ior a Cover~d Operation. 

"Construction Contractor" .. means a construction contractor hired by or on behalf of 
Developer or a Vertical Developer who performs Construction Work on- the 28-Acre Site or 
other construction work otherwise co.vered under the LBE.Utilization Plan or First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached hereto). 

"Construction Work" means, as applicable, (a) the initial constructio~ 9f all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to ·be carried out by 
Deye.loper under the ODA, (b) the initial construction of all Vertical lmprovements to be carried· 
out by a Vertical Developer under a Yertical DOA, and (c) 'initial tenant improvement work for 
all Vertical Improvements other than light industrial. arts activities· or standalone affordable 
buildings. For the avoidance of doubt1 Construction Work for Vertical Improvements shall not 
include any repairs, maintenance, renovations or other constrnction work performed after 
issuance of the first certificate of occupancy for a Vertical Improvement. 

l ' 

"Construction Workforce Requirements" is defined in Section lll .C. l hereof 

· ·'Consultant" is defined i'n Attachment C a~ached hereto. · 
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"Covered Opl~rations" means (i) Commcr~ial Activity which results in the· expansion of 
entry and apprentice level positions that are located within a newly constructed Vertie~! 
Improvement or an addition, or alteration thereto, where the Vertical Improvement (or addition 
or alteration thereto) contains more than. 25,000 gross square feet in floor· area, and (!i) the 
operation of a Residential Project contµining more than 25,000 square feet or more than I 0 
RQsidcntial Units. Covered Operations do not include (a) any operations or activities conducted 

_by· tenants. subtenants or owners or Residential Units, (b) Residential Projects containing less 
than 25,000 square feet or fewer than 10 dwelling units, (c) Vertical Improvements containing 

· 1ess than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants·and 
other occupants of less than 25,000 gross square feet of sublease space within a Vertical . 
I111pro vement. 

''Disadvantaged Workcr(s)" is defmed in Attachment B _attached hereto. 

. - ·"Final, Binding an<! Non-Appealable" means 90-days after the subject approval, or if a 
third party files an action challenging the approval during such 90-day period, thirty days after 
the final judgment or other resol~tion·of the action or issue. · 

"FSHA" means the City's First Source ~iring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business. 
Commercial, Qperation and Lease Occupancy of the Building, .for Permanent Employers or· for 
Permanent Tech Employers, as more particularly described in Section 111.D.2. hereo( · 

"Internship" shall meaii a learning and career preparation method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
·include guidance by stan: mentors, employers, and peers. An. intern obtains . a . good . 
understanding of the· requireme,1ts of the. occupation and an overview of all .aspects o.f their 
chosen industry_, and develops college and career readiness and success skills; such as critical 
thinking, problem-solving1 collaborntion and communication. · · 

"Job Readiness and Training Funds'' is defined in Section I11.B. l hereof. 

"Lessee" shall mean a Tenant, business operator and any other o~cupant of a conimercial 
office building. Lessee shall include every person, tenant, subtenant, or any other entity 
occupying the building for the intent of doing business in the City and County of San Francisco 
and possessing a ~usiness Registr~tion Certificate with the Office of Treasurer. 

"Local Business Enterprise(s)" or "LBE" means a· firm that has been certified as an 
LBE as set forth in.Administrative Code Chapter 14B (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance): · 

. . 

'"Local Resident(sr· is defined on Attachment C attached hereto. ·, 

"NEDff' is a neighbo.rhood economic development organ_ization. 

"OEWl)" means the City's Office of Economic & Workforce Development. 
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·'Operations Workforce Requirements" is ~efined in Section D. I hereof. 

"Permanent Employer" shal! mean each cmployc·r in a Covered Operation. 

"Permanent Tech Employer'' shall mean a Pennanen1 Employer that both (i) emplo);S 
· primarily Technology Occupations and Technology-Enabled Occupations, and. (ii) occupies 
more than 25,000 gsf within the 28-..f\.cre Site Project. · 

"Prevailing Rate of \.Vages''. The Prevailing Rate of Wages a·s defined 'in Section 6.1, 
and established under subsections 6.22(e)(3).and 6.22(1), of the Administrative Code .. 

. . 

"Prevailing Wage Covered Project" means Constru~tion Work vJithin the 28-Acre Site 
with an estimated cost'in excess of the Threshold Amount. 

"Referral" shall mean a member of the Workforce System wh~ has partic.ipated .in ?11 
OEWD yvo~kforce training program .. 

. ' 
"Registered Apprenticeship" shall mean a work experience that combines formal job-

related technical instruction with structured oi1-thc-job learning·· experiences.· Apprentices are 
hired by emplqyer at the ·outset of a training program, and the training program is pre-approved 
by the US Department· of Labor (USDOL) or Califon;iia Division of Apprenticeship Standards 
(DAS). Regi'stered apprentices receiv;'e progressive wages commensurate with· their skill 
a~ainment throughout an apprenticeship training program. Upon successful completion of all . 

. phases of on-the-job learning and related .instruction components, regist~red apprentices receive 
nationally recognized certificates of conwletion issued by the USDOL or DAS. · · 

"Subconsultant" is defined in Attachment C attached hereto. 

"Subcontractor"· is' defined in A ttachmen1 A3 attached hereto. 

. "TccbSF" shall meal! a program which has been established by the City and County of 
San Francisco and managed by the OEW.O, to provide trnining0 • education and job placement 
assistance services to jobseekers, and connects local employers t~ a qualified workforce in order · 
to help all involved benefit ·from the growth of· the loc.al technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For tf1e purposes o.f this 
document, this term will refer to any successor pr9grams, which provide similar services. · · 

"Technology-Enabled Occupations" shall mean occupations that require skills related 
. fo lnfonnation. Media and ICT Literacy as highlighted in California· s .Digital Literacy de'finition. 

"[one's capacity] for using digital technology, conununi~ations tools, and/or networks in 
. creating, .accessing, analyzing, managing, integrating, evaluating, and communicating 
.information in order to function in a k1~owledge based economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These 
occupations require the ability to understand and use lCT computing. communications and 
information technologies; use technologies for advance research, analysis and administr~tive 
operations. These occupations also require the ability to create, interpret and ,vork with an 
increasing variety of digital media. 
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"Technology Occupations" shall mean positions that require core competencies in 
information and communication technology (ICT) systems and solutions. These occupations 
develop and deploy technologies and infrastructures to both support'1heir enterprise. and product· 
users. Additionally, technology occupations require skills in research, design, development and 
analysis of custoin technological products; including but not limited to software, web, 
application, and cloud-based products. Technology occupations also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
occupations typically occur in the major industry clusters. as defined by the North American 
Industry Classification System (NA.lCS): S_oftware Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data Processing, Hosting and Related 
Service~; Jniemet Publishing and Broadcasting and Web Search Portals; and Computer Systems 
Design. Major technology occupation clusters as identified by the Bureau of Labor ~tatistic;s 
include but are not limited to: information support and services; network systeins; program and 
software d_evelopment; and web and digital communications. 

"Threshold Amount" as defined in Section 6.1 of the ·san Francisco Administrative 
Code. 

"Work.Experience" shall mean any experience which combine an on-the-job learning 
component with related classroom instructi~n designed to maximize the value of ~m-the-job 
experiences. Work Experience Education is ~lassified in the California Education Code as 
General, Expforafory, or Vocational. General work experience exposes students to the wortd·of 
work; exp~oratory work experience also allows students to experience a variety of careers; and 

· vocational work -experience allows students to explore a career interest in greater depth. · 

. . 
"Workforce System'' is defined in Attachment Al attached hereto. 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS. 

1. Application. Developer will provide ·oEWD with $1 Million in funding to 
support the job training and readiness programs run by CityBuild and TechSF as 
more particularly s~t forth i~ this Section 111.B.1 (all funds required under .this 
Section 111.B. l, the "Job Readiness and Training Funds"). The funding 
requirements under Sections 111.B.2-and 111.B.3 will be binding .on Developer and 
its successors and assigns under the ODA. The funding rcqy.ircments under 
Section UI.B.4 will be binding on Developer or may be assigned to the applicable 
Vertical D~velop~r under the terms of their Ve.r:tic.al ODA and/or Par.eel Lease. 

2. CityBuild. Program. The 28-Acrc Site Proj~ct will pay a total of S250,000 
ac~oss the three Phases of development in accordance with ·this Section IU.B.2 
~hat the City will use to fund CityBuild programs. 

. . 
a. Purpose and Amount. The·i8-Acre Site Prqjecl wilrpay the City a total of 

$250,000 that the City w_ill use to fund CityBuild programs run by· 
OEWD's Workforce Development Division. Funds will be allocated by 
amount and program in OEWD's discretion. but such programs may· 
include the CityBuild Academy, an 18-week pre-apprenticeship training 
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program that prepares citywide residents for ·entry into the trades; the 
Construction Administration & Professional Service Ac~demy, an 18-
week program offered at City College of San Francisco that prepares San. 
Francisco residents for entry-level careers as profossional construction 
office administrators; or. the CityBuild Women's Mentorship Program, a 
volunteer program that connects women construction leaders with 

· experi_enced professional and mentors. 

·b. Manner and Timing of Payment. Developer will pay the CityBuild 
program funds in accordat1ce with the followirig schedule:. · 

·I. · Phase l: Developer will pay the City $83,333 within fifteen days 
after the Phase l Approval becomes Final. Binding a_nd Non
Appealable. 

11. Phase 2: Developer will payt~c City $83,33~ within fifteen days 
after the Phase 2 Approval becomes Final, Binding and Non

. Appealable. 

iii. Phase 3: Developer will pay the City $83,334 within fifteen days . 
after the Phase 3 Approval · becomes Final, Binding. and Non-

. Appealable. · · 

3. City.l;luiid Services. The 28-Acre Site Project will pay a total of $100,000 that 
will be used to remove barriers to permanent employment. 

. . 
a. Purpose and Amount. The 28-Acrc Site Project will pay $.100,000 fo fund 

the delivery of services to assist individuals, interested in entering 
City Build or the trades, with addressing barriers lo empioyment. . The 
services will offer case. man~gement 'and supportive services (driver 
license. housing, union dues, toqls, unifqrm/boots). The resources will be 
primarily for Bayview Hunter's Point neighborhoo_d residents and 
surrounding areas. The participants will be assessed for their 
appropriateness to work ·in COJ?S1ructiop and will be provided services to 
assist them with entering a career in construction. These funds will be 
_distributed directly to Young Comm~mity Developers. The. participants 
will be assessed for their appropriateness to work in construction and will 
be provided services to assist t~em with entering a career· in constructio~. 

b. · Manner and Timing of Pavment. Developer will make the payment 
directly to Young Community Developers within fifteen days after the 

. ~hase 1 Approval become Final, Bin~/ng and Non-Appealable. · 

4. · Tc.chSF Bridge Training for BVHP(Dogpatch Communities & Targeted End 
Use Jobs. The 28-Acrc Site Proj.ect will pay $650,000 a~sociated with 
commercial-office development. in Phase 1 and in future Phases, in accordance 
with this Section. 
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i. 

a. Purpose and Amount. The Vertical Developers of the first commercial
office project in Phase l . and the Vertical Developer of the first 
commercia_l-office project to be developed in any subsequent Phase will he 
required to pay funds to the City that will be used by OEWD to support 
moderate-skilled job training and education programs that prepare 
individuals in the Bayview Hunte(s Point neighborhood residents and 
surrounding areas in zip codes 94124, 94107, 94L03. 94102, 94110, 
94134, 94115, and 94112 and other disadvantaged citywide residents for 
tcchnolo1:,,y (e.g., 1T administrn·tor, data scientist; etc.) and technology-· 
enabled (e.g., office administration) office skills positions for Lessee's 
new employee hiring· and incumbent employee advancem·cnt offered 
through the TechSF foitiative or OEWD-identified partners. Tech s·F will · 
customize technology training based.on the types of Lessee leasing space 
within the Phase, which may include office skills, advanced 
manufacturing <>r biotech technology training. · 

. b. Manner and Timing of Payment. 

1. Phase· 1 :· The ·v crtical DOA for the first office-commercial project 
in Phase I will require the Vertical Developer fo pay to the City. 
$325,000 as a condition to issuance of the first. Construction .. 
Document for the Vertical Improvements. 

ii. Phase 2 pr 3: The Vertical DOA for the firs(offo.:e-commercial 
project to be' proposed in Phase 2 ( or the first" office-commercial 
proJect to be proposed in Phase 3 if no oflice commercial proje_ct is 
proposed for Phase 2) will require the Vertical Developer to pay to 
the City $325,000 as a condition to issuance of the first 
Constniction Document for the Vertical Improvements. 

c. Accounting. Developer and Vertical Developers will have no right to 
challenge the appropriateness of or the amount of any expenditure, so long 
as it is used in accordance with the provisions of this Section HI.B.4. The 
Job Readiness and Training Funds may be commingled with other funds 
of the City for purposes of investment and ·safokceping, l;mt the City shall 
maintain records as part of the City's accounting systei"n to account. for all 

· the expenditures for a period of four (4) years following the date of the 
expenditure, and make such records available upon Developer's request.· 

d. Board Authorization. By appr9ving the DDA and form of Vertical DOA. 
including this Workforce Development Plan, the Board of Supervisors 
authorizes the Cily (including OEWD) to accept and expend the Job 
Readiness and Training Funds paid by the Developer as set forth herein. 
The Board of Supervisors also agrees that any interest earned on any the 
Job Readiness and Training Funds shall remain in designated acc6unts ·for 
use by OEWD for workforce readiness and trainirig consistent \7\'.ith this 
Exhibit o· and shall not be tra'nsforred to the City's general fund. 
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C. CONSTRUCTION WORK 

- -·---·- ·---·---

l. Application. Developers, Vertical .Developers and Construction Contractors shall 
. comply with the applicable provisions or this Section IILC.l (the "Construction 
Workforce Requirements") lh~t are requirements of the DOA with respect to 
Developer, and of the Verticai ODA with respect to Vertical Developers. 

2. Local Hiring Requirements. Developer, all Vertical Developers and · 
Construction Contractors (and their subcontractors regardless of tier) must 
comply w_ith the· Local Hiring Requirements set forth on Attachment B attaclied 
hereto with respect to Covered Projects (~s defined therein). . 

3. First.Source Hiring frogram for Co.nstruction Work. Developer, with respect 
to any Horizontal lmprovem·ents that are not ;ubject to the Local Hiring 
Requirements, and each Vertical Deyeloper with respect to each Vertie~) 
Improvement that is not subject to the Local Hiring Requirements, will enter into 
a Memorandum of Understanding with· the City's First Source Hiring 
Administration in ttie form attached hereto as. Attachment A-3 under which each 
Developer· and · Vertie.al Developer must include in tl~eir contracts with 
Construction Contractors for Construction Work that is not subject to the Local 
Hiring Requirements, a requirement that the applicable Constrnction Contractor 
enter into a First Source Hiring Agreement in the form attached thereto as Exhibit 
A, and to provide a signeq ~opy of the relevant Form exhibits _to the FSHA. · · 

4. Local Business Enterprise Requirements: Developer, all Vertical Developers 
'and· their respective Contract-ors and Consultants (as defined in Attachment C) 
must comply with the Locill Business Enterprise Utilization J:>rogram set forth in 
Attachment C hereto. 

5. Obligations; Limitations on Liability. Developer and each Vertical Developer 
shall use good faith efforts, working with the OEWD or its dcsignee, to enforce 
the applicable Construction Workforce Requirements with respect to· its 
Construction Contractors (as· defined above). Contractors· ·and Consultants (as 
defined in Attachment C)~ and each Construction Contractor, Contractor and 
Consultant, as· applicable, shall use good faith efforts, working with OEWJ;) or its 
designee, to enforce the Construction Workforce Requirements with respect to its 
Subcontractors and Subconsultants (regardless of tier). However, Developer and 
Vertical Developers shall not be liable for· the failure of their respective 
Construction Contractors, Contractors and Consultants, and Construction 
Contractors, Contractors and Consultants shall n0t be liable for the failure of their 
i-especti've Subcontractors and Subconsultan1s. · · 

6.. Prevailing Wages. 

a. Prevailing Wages. Subject to any collective bargaining agreements in.tlw 
building trades, Developer, all Vertical Developers and Construction 
Contractors (and their subcontractors regardless of tier) must (A) pay, and 
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,· 

. b. 

shall require its respective Co.nst~uction Contractors (and subcontra~tors 
regardless of tier) to pay, all persons perfonning work on a Prevailing 
Wi:ige Covered Project no less than the applicable Prevailing Rate of 
Wages, and (B) · comply with, a·nd require its Contractors and 
·subcontractors to comply with, the provisions of Administrative Code 

· 23 .61, which requires Contractors and· Subcontractors to comply with 
· Administrative Code subsections 6.22(e)(5), (6), (7) and subsection 6.22(.f) 
for any Prevailing Wage Covered Project . · 

Enforcement. City's Office· of Labor· Standards Enforcemtint ("OLSE') 
enforces labor laws adopted by San Francisco voters and the_ San 
Francisco Board of Supervisors. The Port. designates OLSE as the agency 
responsible for ensuring that prevailing wages. are paid and other payroll 
requirements are met in connection with the Work. 

D. PRO.JECT OPERATIONS 

1. Application. Covered Operations within the 28-Acre Site Project wil,l be·subject 
to the applicable First Source Hiring Requirements (including JechSF) and Retail 
Marketing Requirements s'et forth in thi's Sccti~n IIl.l>.1 (collectively, the 
"Operations Workforce Requirements"). The Operations WorJ(force 
Requirements ·will be bin~ing on Vertical Developers entering into _Parcel Leases. 

2. First Source Hiring Program for Operations. 

a. 

i. 

ii. 

iii. 

First Source Hiring Agreements. Port and Developer will ensure that the 
Parcel Lease for each Option Parcel will require the Ve·rtical Developer as 
tenant thereunder to comply with lhe operational requirem~nts of the then
current Administr~tive Code Chapter 83 ("Chapter 83'') in accordance 
with this Workforce-Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Scc.tion 5.3 of the Development 
Agreement). Compliance with Chapter 83 will · be achieved by the 
following: 

Vertical Developer will include in all leases, subleases or other 
occupancy . contracts for ~overed Operations ( each, a 
"Commercial Lease"), a requirement that the Commercial Tenant 

. ent4?r into a FSHA Operations Agreement in the form attached 
·hereto as Attachment A-1. 

Vertical Developer will require the applicable· party to pre.wide a 
·signed copy of each FSHA Operations Agreement within 10 
business days of execution of the Commercial Lease. 

. . 

With the execution of·each applicable Comml:!rcial Lcasi.:, Vc1tical 
Developer will provide information and require Lessee to notify 
OEWD Business Services. 
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b. First Source Hiring Agreements for Permanent ·re<.:h Employers. The 
purpose of the FSHA Te<.:h Operations Agreement is to facilitate job 
training · and education opportunities for parti~ipan1s in the TechSF 
Program. In addition to the First s·ource Hiring Agreements above, Port 
and Developer will ensure that the Parcel Lease for each Option Parcel 
wm require the Vertical Developer as tenant thereunder to : · 

1. If· Vertical Developer is a Perm·anent Tech Employer, provide 
hiring executive(s) contact infommtion to OEWD Business 
Services for itselt~ and enter into a FSHA Tech Operations 
Agreement in the form of Attachment-A-2; 

ii. Vertical Developer will include in. all lease, subleases or other 
occupancy contracts for Covered Operations (each, a 

"Commercial Lease"), a requirement that the Commercial Tenant 
to ent!!r into the FSHA Tech Operations Agreement in the form in · 
Attachment A-2; and 

iii. Provide ·~onlacl information for any Commercial Tenan't that is a 
£erma~ent Tech Employer. Vertical Developer will provide the 
executive(s) contact infonnatioii. within IO days of exec1,1tion of, 
or, if available, prior to execution of the applicable Commercial 
Lease; -and will provide updated contact information annually 

\ thereafter. 
. . . 

1v. With the -execution of each applicable Commercial Lease with a 
Permanent Tech. Employer, Vertical . Developer will provide 
information related to TechSF and require. Le·ssee to notify _OEWD 
Business Services staff. Vertical Developer will only be required to 
provide information as supplied to it by OEWD Business Services 

· sta(f. If no infonnati_on is supplied by OEWD Business Services 
staff, then this subsection will be deemed complete. 

3. Local Diverse Small Business Retail Marketing Program. 

a. Application. Developer, ,vorking with its Vertical Developer Affiliates, 
the Port of San Francisco and OEWD will implement a program that 
provides opportuni1ies for diverse and lop! small busin~sses to become 
part of the future revitalization or Pier 70 in accordance with this Section 

· lJl.D.3. 

b. Program Goals. Developer, 'vVorking wi'th its Vertical Developer 
Affiliates, the Port of San Francisco and OEWD will implement a program 
that provides opportunities for diverse and local sinall businesses to 
become pa_rt of the future revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in retail, PDR. arts and co1!1mcr~ial 
spaces within the 28-Acre Site, with a specific focus on District l 0 
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entrepreneurs and businesses, and to (ii) leverage ·resources available 
through existing loca( state and federal pr~grams delivered through. local 
partner organizations (e.g .. OEWD, NEDOs~ etc.). Developer, working 
with its Vertical Developer Affiliates, will seek to incorporate 5% local 
Sf!1all diverse businesses within traditional retail t;1nd PDR spaces ·in the 
28-Acre Site Project, ~xcluding Parcel E4. · · · 

c. Marketing Prol.!.ram. 

1. Using its best available information, Developer wilJ provide· in . 
each Phase Submittal, the projected commercial space available in 
the Phase and .a general overview of retail, PDR, arts and . 
commercial spaces that could be availabl~ for,sublease within the 
applicable Phase to local diverse ·small businesses .. To the extent 

· feasible, the information will include the items described below, at 
a conceptual level, with the und~rstandii1g .that the description will 
be based on Developer's best. projectiqns at the time, but will be 
su~ject to ·change as the Phase is developed: 

(1) 

(2) 

(3) 

(4) 

. (5) 

(6) 

· Potential type of use: retail, services, PDR, restaurant, etc.; 

Type of space: new construction, rehabilitated space, floor 
to c_eiling heights, likely mechanical systems, loading 
access, parking availability; 

Approximate size of spaces; 

L_ocation: building parcels and street/park frontage 
· locations; · 

Projected timing: timing for delivery of core and shell 
space availability and a~ticipated lease sign target date 
prior to the deliyery of core and shell; and 

Contact: name of broker or Developer contact for any 
~ollow up questions. · · 

u.. Developer will provide Port and OEWD with an update to the 
inforr:nation described above within six to eight months after the 
initial Phase Submittal if the infon:hation provided· with the Phase 
Submittal has·changcd materially. · 

111. During each Phase, Devefoper will coordinate with OEWD and 
real estate brokers with the goal of identifying small businesses 
that might lease space within Vertical ·Improvements in the Phase 
by complying with the following process: 
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(I) 

(2) 

(a) 

(b) 

(c) 

(d) 

(e) 

From.and after the applicable Phase Approval, Developer 
provide information on the potential leasing opportunities 
to OEWD. OEWD to coordinate businesses, entrepreneurs, 
and NED0s about potential opportunities. 

OE WO/Small Business Services will provide support 
through during lease negotiations with local diverse small 
businesses identilied through this marketing program and 
engage 1-2 NEDOs that serve small businesses \vith 
specific focus on those based in District 10. It is 
anticipated that OEWD will require each NEDO to provide 
the following services: 

Initial co·nsultation to determine·potential b~sinesses and 
· entrepreneurs to conduct outreach about potential 
opportunities at the 28-Acre Site. . 

· · Consultation \Vith entrepreneurs and businesses necessary 
to successfully locate their hiisiness at the 28-Acre Site. , 
This could include services typically pr~vided.by NEDOs 
such as business plan support, small business financing; 
loan applications, understanding bank underwriting crit~ria, 
and training·in basic financial !Jlanagement concepts,. 
includi.ng, building ~quity, maintaining adequate working 
capital. 1J1anaging gr9wth a_nd other Jssues critical to the 
gro\-vth and financial ~tability of the businesses. · 

NEDOs ,viii ide.ntify businesses/entrepreneurs that are 
eligible and interested in leasing space at Pier 70. 

. . 

NEDOs will share information on outreach. events and 
conversations with OEWD and Developer. 

Provide support during lease negotiations with local diverse 
small busines~es identified through this marketing program. · 

1v. Subject to restrictions on visitor-serving Priority R~tail Frontages 
on r·arcels EI, E2 and E3 set forth in' Section 7.20 of the ODA. 
Developer, working thrpugh its Vertical Developer Affiliates, will 
specificafly consider neighbqrhood-scrving retail and. s~rvices that 
could potentially sublease space subj.cct to Parcel· Leases .between 
Port and Vertical Developer Affiliates, including grocery ·stores, 
dry cleaners, hardwa~e, after-school programs, recreation and 
activity sp~ces, and similar neigh~orhood-serving businesses. 

v. Developer: through its Vertical Developer Affiliates, will engage 
brokers to manage the overall marketing .and outrea~h strategy for 
leasing of commercial, retail, and neighborhood spaces within 
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d. 

Option Parcels taken ·down by Vc11ical Developer Affiliates, 
including the Buil~ing 12 market hall. When entering into such 
contracts with brokers, Developer wi'II emphasize the goals of the· 
small business progran~ and the rµarketing information prepared by 
Developer at the beginning of each Phase and will require the 
applicable broker{s) to engage · with the businesses that 
OEWD/NEDOs have identified in clause (iii) above for the 
potential spaces available. 

Sublease Commitments. Developer, working through its Vertical 
Developer Affiliates. will use good faith efforts to market new sublease 
space··coming -on the market with the initial opening of each .Vertical 
Improvement to diverse local small businesses that it identifies through the 
marketing program described in Subsection 111.D.3.c above, at fair inarkct 
rents and subject to then-existing market conditions. In order to provjde 
time for the small business to develop, Developer \Vill provide a mutu·a1 
option to extend after the initial lease term. The initial term and option to 
extend would be a minimum of 8 years. In its evaluation of potential 
subteriants hereunder, Developer, acting through its Vertical. Developer 
Affiliates, will consider the history and past success of the proposed retail · 
subtenant and its business, as well as the type of business, its ability to 
enhance the overall 28-Acrc Site Project, and its long tenn viability. Each. 
such potential subtenant mlist meet standard experience and financial · 
qualifications associated witq investment reporting, including (i). the 
proposed programmatic layoi.1t; (ii) its long 1em1 proforma. and business 
model; and (iii) financial qualifications, which may include reasonable 
guarantees of performance. 

E. GENERAL PROVISIONS 

1. Enforcement. OEWD shall have the authority to enforce the .Construction· 
Workforce Requirements and the Operations Workforce Requirements. 'the Port 
and OEWD staff agree to work cooperatively to create efliciencics and avoid 
redundancies and to implement this Workforce Development Plari in good faith, 
and to work with all of· the 28-Acre Site Proj~ct' s stakeholders,., includ~ng 

· Developer . and Vertical Developers, Construction .Contractors · (and 
Subcontractors) and Permanent Employers, in a fair, nondiscriminatory and 
consistent manner. 

2. Third Party Bene.ficiaries. Each contract for Construction ,Work and Covered 
Operations shall provide that OE-WO· shall have third party beneficiary rights 
thereunder for the limited purpose of enforcing the requirements of this 
Workforce Development Plan applicable to such party directly against such party. 

3. Flexibility. Some jobs will be better suited to -meeting or ·exceeding the hiring 
goal~ than others. hence all workforce hiring goals under a·Construction Contract 
will be cumulative. not individt.ial. goals for that Construction Contract or 
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Pc_rmancnt Employer. In addition, Pevcl9pcr and Vertical Developers shall have 
the right to reasonably spread the workt~rce goals, in different percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative· goals among all of .the Construction. Contracts or Permanent 
Employers at any' gh'.en t1111e meet:-- the rel(uircments of this Workforce 
Development Plan. ·n1e parties shall make such modifications to. the applicable 
First Source Hiring Agreements ·cons\stent with Developer and Vertical. 
Developers' allocation. This acknowledgement does not alter in any way the 
requirement that Developer, Vertical Developers, Construction Contractors· and 
P\:!rmanent Employers comply with good faith effort obligatio~s to meet their 
respective participation goals for the Construction Work and Covered Operations. 

4. Exclusivity. .In recognition of the unique circumstances and requirements 
.surrounding the 28-Acre Site Project, the Port, OEWD and Developer have 
agreed that this Workfor~e Development Plan· will constitute the exclusive 
,vorkforce requirements for the 28-Acre Site Project. Witho.ut "limiting the 
generality of the foregoing, if the City impleme·nts or modifies any workforce 

· dcvelopmerit policy or requirements after the date of this Workforce Development. 
Plan, whether relating to construction or operations, that would otherwise apply·to 
the 28:-Acre. Site Project and Developer asserts that such change as applied to the 
28-Acre Site · Project would be prohibited · by the .Development Agreement 
.(including an increase in the obligations of Developer, any Vcrtical'Developer, or 
their contractors under any provisions of the DPA or any Vertical DOA), then the 
parti~s ~hall resolve the issue through the Dispute Resolution procedures of 
Section m.F below. 

F. DISPUTE RESOLUTION. 

1. Meet and Confer. In the event of any dispute im<ler this Workforce 
Development Plan {including. without limitation, as to compliance with this 
Workforce Development Plan), the parties to such dispute shall meet and conl"er 
iri an attempt to resolve the dispute. The parties shall negotiate in good faith for a 
period of l·O business days in an attempt to resolve the dispute; provided that the 
complaining party may proceed immediately to the Arbitration ~·rovisions of 
Attachment D (Dispute Resolution) attached hereto, without engaging 111 such a 

conference or negotiatioris, if. the facts could reasonably he constmed to support 
the issuance of a temporary restraining order or a preliminary injtmction. 

. . 
·' 
2. Arbitration. Disputes arising under this Workforce Development Plan may be 

submitted to the provisions of Attachment D {Dispute Resolution) hereof if the 
meet and conler provision of Section HI .U ahove does not result in resolution of 
the dispute. 
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City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce 
Development Workforce 
Development Division 

Attachment A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This Fir~t s·ource Hiring Agreement (this "FS~A Operations Agreement"'), is made as. 

of , by and between (the "Lessee"), and the first Source Hiring 
Administration, (the "FSHA"), collectively the "Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy a portion of the building at (Addressj (the . 
"Premises'') which required a First Source Hiring Agreement between the contractor and 
FSHA because the Premises is subject to a property contract between [Developer/Vertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DcveloperNerticai Developer] was required to provide notice 
in leases, s~b.leases and other occupancy contra~ts for use of the Premises ("Contract");and 

WHEREAS, as a material pari: of the consideration g~ven by Lessee under the 
Contract, Lessee has agreed to ~xccutc this FSHA Operations Agreement and participate in 
the Workforce System managed by the Office of Economic and Workforce D_cvelopmcnt 
("OEWD'') as established by .the City an.d County of San Francisco pursuant to Chapter. 83 
of the San Francisco Administfative Code ("Chapter 83"); 

. . . 
[Use the following WHEREAS for Vertical Developer operations of Vertical 

lmprovemen ts j 

WHEREAS, Lessee has plans to operate the buildi!'}g aJ [~ddrcss] (the ''Premises") 
which required a First Source Hiring Agreement between tlie contractor and FSHA because 

· the Premises is subject to a prop<;:rty contract ·between Lessee and the City acting through 
the San Francisco Port Commission; and · 

[Use the followi_ng WHEREAS for subtenants of Vertical Improvements} 

WHEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed to ·execute thjs FSHA Operations Agreement and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") a~ established by the City and County of San Francisco pursuant 
to Chapter 83 of the San Francisco Administrative Code.(''Chapter 8_3");] 

NOW, THEREFORE,° in consideration of the mutual covenants set fo1th herein and 
other good and valuable consideration, the r~ceipt and sufficiency of whic.h is hereby 
acknowledged, P?-rties covenant and agree as follows: · 

Workforce Development Plan 
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I. DEflNITlONS 

for purposes. of this FSH/\ Operations Agreement, initially capitalized term·s shall 
be defined as follows: 

· · a "f;:ntry Level Position" shall n1ean any non-managerial position that 
requires no education above a high school dipioma or certified 
cquivalency, and less than two (2) years training or specific preparation, 
and shall include temporary, permanent. trainee and intern positions. 

b. "Devcloper".shall mean FC Pier 70, LLC, a Delaware limited liability 
company, including any successor d1;1ring the term of this FSHA 
Operations Agreement. 

c. ·'Lessee'' shall mean every commercial tenant, subtenant, or any other entity 
occupying a Workforce Improvement for the intent of doing business in the City. 

· .. and.County of San Francisco and possessing a Business ·Registration Certificate 
'with the Office ofTreasurer required to enter into a First SOL!rce Hiring Agreement 
as·defined in C_hapte.r 83 .. 

d. "Project Site" shall. mean _tlie area consisting of an approximately 28-a~re sit~ . 
lo~ated in the Pier 70 area bounded by Illinois Street on the west, 22nd Street on the 
south, and ·San Francisco Bay on the north and east. 

e. ·'Referral" shall mean a member of the Workforce System who has been identified 
· by OEWD as having the appropriate training. background and skill sets for a 

Lessee SP.ecified Entry Level Position. 

f "Vertical Developer" shall mean.[insert name ofapplicable Vertical De~e/ope~]. 
including any successor during the term of a FSHA Operations Agreement. 

g. "Verti_cal rmprovement" shall mean a new. building that is.built at the Project 
Site. 

h. "Workforce Improvement" shall mean·Vertical Improvement~ that are subject to· 
Chapter 83. 

1. Workforce System: The First Source Hiring Administration established 
by the City and County o(San Francisco and managed by OEWD. 

2. OEWD wo·RKFORCE SYSTEM PAR.T[CTPATION 

a. Lessee shall notify OEWD"s Business Team of every available Entry Level 
Position and provide OE WO IO business days. to recruit and rder qualified 
candidates prior lo advertising such positic:,n to the general public: Lessee shall 
provide feedback including but not limited to job seekers interviewed, including 
name, position ti~lc, startirig salary _and employment stc.1rt date of those individuals 
hired by the _Lessee no later than. IO business days. atler date of interview or hire. 
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Attachment A 1 _,. P,me 2 

3678 L 



b. 

Lessee will.also provide feedback on reasons as to why referrals were not hired. 
Lessee shall have the sole discretion to interview any Referral hy OEWD and will 
inform OEWD's Business Team why speci0c persons referred were..,not 
interviewed. Hiring decisions shall be entirely at the discretion ofLessee. 

N·otwithstanding anything to the contrary herein, nothing in this FSHA Operations 
Agreement precluqes Lessee from immediately advertising and filling an Entry 
Level Position that performs essential functions of its 9peration prior to notifying 
OEWD provided; however, the obligations of this FSHA Operation Agreement to 
make good faith efforts.to fill such vacancies permanently with Referrals remains 
in effect. F·or these purposes, '!essential functions" means those functions 
absolutely necessary to remain open for business. ff Lessee has·an immediate need 
to fill an· Entry Le"'.el Position that perfonns essential functions, Lessee shall . 
provide OEWD notice of such position, and the fact that there is an immediate need 
to fill such position, on or before the date such position is advertised to the general 
public. 

. . 
c. This FSI-IA Operations Agreement shall be in full force and effect as to each · 

Workforce Improvement until ten O 0) years following the date Less.ee opens for 
business at the Premises, and all subsequent leases within 10 years of that date. 
After that date, this FSHA Operations· Agreement shall terminate.and be.of no 
further force and effect on the parties hereto, but the requirements of Chapter 83 
shall co~tinuc· to apply . 

. d. Unless otherwise agreed to by the Parties, compliance y.rith this FSHA Operations 
· Agreement shall be determined on an individual Workforce Improvement basis and 
,vill be measured by dividing the number of new Entry Level Positions occupied by 
Referrals by the total number of new Entry Level Positions wfthin the Workforce 
Improvement. Notwithstanding anytl~ing to the contrary; new Entry Level Positions 
occup_ied by Referrals within the Project Site, but not within the Vertical Improvement, 
may, at the election of Developer, be counted _towards compliance of the Workforce 
Improvement for this Agreement. 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

Lessee will make good faith efforts to comply with its obligations under this FSHA 
Operations Agreement. De.termination of good faith efforts _shall be based on all of the 
following: 

. . 
a. Lessee will execute this FSHA Operations Agreement and Exhibit _B-1 attached 

hereto· upon entering into leases for the commercial space of the Workforce 
Improvement. Lc_ssee will also accurately e-ompl~.te and.submit Exhibit B-1 
annually to reflect employment conditions. 

b. Lessee agrees to register.with OEWD's Referral Tracking System, upon 
.execution of this I:s, IA Operations Agrc~mcnt. 

Workforce Development Plan 
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c. Less~c shall notify OEWb's Business Services Team of all available Entr)i Level 
Positions IO .business days prior to posting with the general puhlic, subject to the 
provisions of Section 2 above. The Lessee must identify a single point or contact · 
responsible for communicating Entry Level Positions and tak.e active steps to 
ensure continuous communication with OEWD's Business Services Team. 

d. Lessee attempts to fill at least 50% of open Entry Level Positions with Reforrals. · 
Specific hiring decisions shall be the sole discr~tion of the Lessee. 

e. Nothing in this FSI IA Operations Agreement shaH be interpreted to prohibit the 
continuation of existing workforce training agreements or to interfere with 
consent decrees, collective bargaining agreements, or existing employment 
c-ontracts. In the event of a conflict between this FSHA Operations Agreement 
and an ~~tsting agreement, the terms of the existing agreement shall supersede 

· this FSHA Operatioi:is Agreement. . 

Lessee's failure ~o meet the criteria set forth _in this Section 3 d9es not impute "had faith", 
but shall trigger a revie~v of the referral process.a!1d compliance with this FSHA Opera.tio11s 
Agreement. Failure and noncompliaQce with this FSHA Operations Agreement will result 
in penalties as defined in SF Administra~ive Code Chapter 83. Lessee agrees.to review SF 
Administrative Code Chapter 83, and execution of the FSHA Operations Agreement. 

. denotes that Lessee agrees to its terms ·and conditions .. · 

4. NOTICE .·. 

All notices to be given under this FSHA Operations Agreement shall be in writing and 
sent via mail or email as follows: 

lfto OEWD: 

ATTN: 

, If to Lessee: 

ATTN: 

5. ENTIRE AGREEMENT 

This FSHA Operations Agreement and the Transaction Docume·nts contain the entire 
agreement between the parties and shall not.be-modified in any manner except by an 
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instrument in writing executed by the parties or their respective successors. If any term 
or provision of this FSHA Operntions Agreement shall be held invalid or: unenforceable, 
the remainder of this FSHA Operations Agreement shall not be affected. If this FSHA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. This FSI IA 
Operations Agreement shall inure·to the benefit of and be binding~on the parties and 
their respective successors and assigns. If there is more than one party comprising 
Lessee, their obligations shall be _Joint and sev.eral. .. 

Section titles and captions contained in this FSHA Operations Agreement are inserted as 
a matter of convenience,: and fqr reference and in no way define, limit', extend or describe 
the scope of this Agreement or the intent of any of its provision~. This FSHA Operations 
Agreement shall b~ governed and construed by laws of the ~tate of California. 

rsignature Page Follows] 

') 
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JN WITNESS WHEREOF, the following have executed this FSHA Operations Agreement as of. 
: the date set forth above. · · 

Signature: ________________ _ 

Name of Authorized S.igncr: ----------------
Company: ______ _.:._ ________ _ 

Address:. __________ ~ _ _,_ __ _ 

Phone: -----------------
Em a ii: ----------------

Workforce Development Plan 
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Business Name: Phone: --------------------Main Contact: Em a i I: 

· Signature of authorized representative* Date 

"By signing this form, the lessee agrees to.participate in the Workforce System managed by the Office of Economic and Workforce 
Development (OEWD) and comply with the provisions of Exhibit B First Source" Hiring Agreem~nt pursuant to Sa1i Francisco 
Administrative Code Chapter 83, 

Instructions: 

e . Upon entering into leases for the commercial space of the building, the Lessee must submit to OEWD, a signed 

Exhibit Band Exhibit B-1. Lessee.will also complete and submit an Exhibit B-1 annually to reflect employment 

conditions. 

ai The employer must notify the First Source Hiring Program (Contact Info below) If an Entry Level·Position becomes available .• 

Sectioi:11: Select your Industry 

D Auto Repair D ~ntertainrnent D Personal Services 

D Business Services D Elder Care D Professionals 

D· :Consulting D Financial Services D Real Estate 

D Construqion D Health~re D · Retail 

D Government Contract D Insurance 0 Security 

0 Education 0 Manufacturing 0 Wholesale 

D Food and Drink 0 I don't see my industry (Please Describe) 

Section 2: Describe Primary Business Activity 

~ection 3: Provide information on all Entry Level Positions 

I 
Entry-Level Position Title Job Description 

: 

-
Please email, fax, or mail this form SIGNEp to:· 
ATTN: Business Services 
Office of Economic and Workforce Development 

--· 

1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 
Tel: 415-701-484~ 
·Fax: 415-701-4897 
D.1.'Jtlro: tlusin~s,.Sc.-n ic<:sribf!WV .urnWebsite: w1\w. work tc)rcetl.:!v('lf>pmcnL-,fv.m 
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City and County of San Francisco Fi,rst Source· Hiring Program 
Office of Economic and Workforce Development 

Workforce Development Division 

-Attachment A-2: Form of First Source Hiring Agreement 
For Commercial Office Lease Occupancy by Permanent Tech Employers 

· TI1is F_irst Source Hiring Agreement (this "Agreement") for Permanent Tech Employers, 
is made as of , 20XX by and between · (the "Lessee"), ;md the First Source Hiring 
Admi_nistration. (the. "·FSHA"),.collectiveiy the "Parties": 

RECITALS 

WHEREAS, the San Fran~isco Port Commission and [insert name of master tenant 
under a Parcel Lease] (the "Port Tenant") are pa_rties to that certain Parcel Lease dated as of 
___ ., 20XX (the "Parcel Lea,se") for the building at [0-ddress] (the "Premises''); and 

WHEREAS, the Workforce Development Plan attached ~s Exhibit [XX] to the Parcel 
Lease (the "yvorkforce Development Plan") requ)res all Covered Operations. that are.also 
Pennanent Tech Employers-(as 1hose terms are defined in the Workforce Development Plan) to 
enter into a First Source J Jiring Agree"n1cnt for operations in the form of this Agreement, in 
satisfaction of the requirements of the City.'s Fi~st Source Hiring Program under Chaptcr-83 of 
the San Francisco Administrative.Code (".Chapter 83"); and 

WHEREAS, Lessee is a Permanent Tech Employer and is [the _Port Tenant u~der the 
Parcel Lease][a "Covered Subtenant". under that certain Sublease-'with the Port Tenant 
dated as of , 20XX (the "Covered Suhle;ise")j; and. 

WHEREAS, as a material part of the consideration given by Lcsse~ under the (Parcel 
Lcasel[Covcrcd Sublease}, Lessee, as a Pcmmncnt Tech Employer, has _agreed to enter into this 

· Agreement that sets forth participation anq reporting requirements to participate in the Tech SF 
Initiative ri1·anaged by the Office of Economic and Workforce Deveiopment (OE.WD); and · 

WHEREAS, the fonn of this Agreement may be subject to change upon mutual 
agreement of the Pof! Tenant or Covered Subtenant, as applicable, and OEWD su~ject to 
provisions of the Workforce J?evelopment Plan. 

NOW, TI-lEREFORE, in consideration of the mutuai.covcnants set forth herein and other 
good and valuable consideration, the receipt and sull1ciency ol'which is hereby acknowledged, 
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· Parties covenant and agree as follows: 

J. DEFINITIONS . 

. . 
For pu~poses of this Agreement, initially capitalized tern]s shall be defined as follows: 

. a. "AMI'' means unadjusted n1edian income levels derived from the Department of 
Housing and Urban Development on an annual basis for the San Francisco area, 
adjusted solely for household size, but not high housing cost area. 

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that 
Code Section is an1ended from time to time, except to the extent tha~ future changes · 
to the pefinition are prohibited under the terms of Section 5.3(b)(xi) of the 
Development Agreement).· 

c. Internship: A learning and career preparation method that occurs within the context of 
a course or program. Internships include careers exploration and direct experience 

. and include guidan·ce by staff, mentors, employers, and peers. An intern obt.ains a 
~ good understanding of the r~quirements of the occupation and an overview of all 
. aspects of their chosen'indu~try, and develops college and career readiness and 

success skills, such as critical thinking, problem-solving, collaboratio~ and 
communication: 

d. Local Resident: An individual who is domiciled; as defined by Section 349(h) of the 
California Election Code, within the City at least seven (7) days prior to <;ommencing 
work on the proj~ct. · 

e. · Permanent Tech Employer.shall mean an employer that both (i) employs primarily 
Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf within the Project. · · · 

',. 

t: Referral: A member of th~ Work.force System.who has participated jn an OEWD 
workforce training program. · · 

. . . . 
g. Registered Apprenticeship combines ·formal job-related technical instruction with 

structured on-the-job learning experiences. Apprentices are hired by employer at 
outset of training program, ·and t!1e training program is pre-approved by the us 
Department of Labor (USDOL) or California Division of Apprentic.eship Standards 
(DAS). Registered Apprentices receive progressive wages commensura~e with their 
skill attainment throughout an apprcntice~hip trnining program. Upon successful 
completion of all phases of on-the-jo_b learning and related instruction components, 
Registered Appre_ntices re<.:eive nationally recognized certificates ofcompletion 
issued by the USDOL ·or DAS. 

h. · Technology~Enabled Occupations: occupations that require skills related to 
Information, Media and JCT Litera~y as highlighted in capfomia's Digital Lilt::racy 
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definition, "f one's capacity] for using digital technology, communications tools, 
and/or networks \n creating, accessing, analyzing, managing, integrating, evaluating, 
and communicating information in order to function in a knowledge based economy 
and society." Technology-Enabled Occupations require the ability to analyze, access 
and work with common computing and communic_:at\ons devices. operating systems, 
networking systems and applica.tions. These occupations require the ability to 
understand and use rcT·computing, communications and_infonnation technologies; 
use technologies for advance research, analysis and administrative operations. These 
occupations also require the ability to create, interpret arid work with an increasing 
variety of digital media. 

i. Technology Occupations: defined as positions that.require core competencies "in 
information and communication technol9gy (ICT) systems and solutions. These 
occupations develop and deploy tecqnologies and infrastrnctures to both support their 
enterprise and product users. Additionally, technology occupations require ·skills in 
res(?arch, design, development and analysis-of custom technological products; 
including but not limited to software, web, application/and cloud-based products: 
Technology occupations also include positions that are rel~ted to the sales, ma_rketing 
a!1d engineering of these technology-based p~oducts .. Teclmology occupations 
typically oc<:-ur in the major industry clusters .as defined by the North American 
Industry Classification System (NAlCS): Software Publishers; Wired· 
Telecommunications; Wireless Telecommunications; Satellite Communications; Data 
Processing~ Hosting _and Related Serv-ices; Internet Pu~lishing _and Broadc:asting and 
Web Search Portals; and Computer Systems Design. Major technology occuj1ation 
clu;:;tcrs as identified hy the Bureau of Labor Statistics include but are not limited to:· 
information support· and services; netw_Qrk_ systems_; program and software · · 
development; and web and digital communications: 

j. TechSF: A program which has been established by the City and County of San 
Francisco and ,_nanaged by Lhe Oflice of Economic and Workforce Development to 
provide training, education andjµb placement assistance services to jo.bseekers, and 

. · connect local employers to a qualified workforce in order to help all involved benefit 
from th~ growth of the local technology .industry, and technology-based and . 
technology-enabled occupations.across all sectors. For the purposes of this d9cumen( 
t~is term will refer to any successor programs_ which·pro"'.i~e similar services. 

k. TechSF Community B~nefits Program: defined in Section 3 ·hereof . 
.. 

I. Work Experience: Expe.rien·ce which combine an on-the-job learning component with 
related classroom instructi.on designed to maximize the value of on-tlw-job 
experiences. Work Experience Education is classified in the California Education 
Code as General, Exploratory, or Vo_cational. General work experience exposes 
students to the world of work; exploratory work experience also allows students to 
experience a variety of careers; and vocational work experience allows students to 
explore a career.interest in greater depth. · 
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m. Workforce System: The'rirst Source. Hi~ing Administrator established by the.City 
and County of San Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee is requii:ed to hold one meeting with OEWD's Business Services T~am 
regarding the hiring of individuals through TechSF for any available positions in 
Technology Occupations or Technology-Enabled Occupations. Provided Lessee 
utilizes nondiscriminatory screening criteria, Lessee shall have the sole discretion to · 
interview and hire any Referrals. · 

. . . 
b. Hiring decisions shall he entirely at the discretion of Lessee. Lessee will notify 

OEWD:s Business se'rvices Te.am of ev~ry hire who is a Referral from Tech SF .. 

c. _Lessee will report to OEWD Business Services annually (beginning with the one-year · 
anniversary date of its [Parcel Leascl(Covered Sublease} on activities conducte.d by 
Lessee under this Agreement related to the compliance of good faith effort 
·obligations enumerated in Section 3 hereo( which _may include number of Referrals, 
-hires, or other metrics covered by the TechSF Community .Benefits Program. 

d. This A1:,rreement will be in full force and effect as to the [Parcel Lease] [Covered 
Sublease] until the earlier of [for Parcel Lease: .insert tlie date that i.,; 10 years from 
tlze execution of tlze Parcel Lease][for Covered Subleases and subsequent 
Subleases within IO-year p~riod: inse,1 the.date tliat is JO years from the date of 
execution}. · 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

Within forty-five days after the commencement of the applicable [Parcel Lease] !Covered 
Sublease], Lessee will contac.t OEWO as required by the Workforce Development 
Agreement. Within six months alter the commencement of the applicable [Parcel 
LcaseJ[Covered Subleasej, or /lt a later date if agreed to by OEWD, Less·ee will prepare and · 
submit to OEWD its community benefits program designed to facilitate job training and 
education opportunities for participants in the TcchSF program or (or successo.r program ·
designated by OEWD) (the "TechSF Cor_nmunity Benefits Program") and will implement 
the Tech SF Community Benefits Program for the tem1 of this Agreement. Jhe TechSF 
Com,~mnity Benefits Program shall ~it_her consist of the measures in subsections (a) through 
(c) of this Secti(?n 3, or the Lessee will have disc~etion in designing its own unique TechSF 

. Community Benefits Program to an equal or higher qualitative standard as the f!1easures 
desc-ribed below. If a Lessee,elects to design its own unique TechSF Community Benefits 
Program, such program will require approval from OWED, not to be unreasonably withheld. 
·n1c TechSF Community Benefits Program may be revised annually w:ith the consent of 
OEWD. The following measures (which may be in addition to other measures reasonably 
implemented by Lessee) will quality as compliance with this requirement: 

. . 

a. Provide indoor space to host temporary jobseekcr networking, career-panel and other 
OEWD-identifiedjob pl_acement assistance e~ents related to .technology or technology-
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enabled occupations through the Workforce System. OE WO/Tech SF would manage the 
planning, coordination and marketing for events. Programming may include one of the 
following: · · · 

1. hosting one event per, year at site location l'or up to l ?0 individuals, if 
requested by OEWDffech SF. If no such rcquest·is made, then this 
subsection will be deemed to have bee1i satisfied for the y.ear. 

ii. participating in two ad4i_tional .TechSF activities .per y_ear. 

b. Host at least 5 Work Experience and/or lnt~mship opportunities for every 100 permanent 
employees per y.ear, targeting.OEWD Referrals and Bayview Hunter's Point and. 
surrounding area neighborhood residents, al}d other Dis.advantaged Workers. 

c. Volunteer· employee time for on-site training opportunities, which could include 
workplac;e tours, job shadowing, classroom lectures, mock interviews, career panels, 
resume workshops, mentoring, student showcases or"other supportive activities. 

i. Lessee shall provide 100 en1ployee hours per year (e.g. 25 employees 
at 4 hours each or other combination to be determined by the Lessee), 

· throug~ company"s Community Social Res.ponsibility (CSR) agenda 
or other policies. 

d. Target creating up to five (5) Registered Apprenticeship po~itions (as that term is defined 
in the Workforce Development Plan) for every 100 pemtanent employees, per year, to the 
extent a USDOL or DAS approved training program exists within the Chy of San 
Francisco for occupations which the Lessee is currently hiring for, and interview 
qualified R~terrals !hrough the TechSF Initiative. 

Lcssce's'.failure to prepare and implement the TcchSF: Community Benefits Program set. 
forth in this Section 3 does not impute "bad faith" but shall trigger a review of the referral 
process and compliance with this Agreement. Violations of this Agreement will be 
subject to penalties outl!ned in C~apter 83. · 

4. COLLECTIVE BARGAINING AGR~EMENTS 

. . 
Nothing in this Agreement shall be interpreted to prohibit the continuation.of existing 
workforce training agreements or to interfere with con~ent decrees, collcc_tive bargaining 

· agreements, project labor agreements or existing .employmen:t contracts ("Collective 
Bargaining Agreements"). fo the event of a conflict between this Agreemeht and a 
Collective Bargain~ng Agreementi the tem1s ofthe Collectiv·e Bargaining Ag~eementshall 
supersede this Agreement. 

5. NOTfCE 

/\II notices to be given under.this Agrc~ment shall be in writing and sent via mail or email as 
follows: 
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ATTN: Busi11ess Services, Qfficc of Economic and Workforce Development 
f South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 
Email: Business.Serv icesansf~;OY .o__rg_ 

6. ENTIRE AGREEMENT; MISC. 

This Agreement contains the entire agreement between the parties with respect to the subject 
matter thereun~er and shall not he modified in any manner except by an instrument in writing 
executed by the parties or their respective successors. If any term or prov is ion of this 
Agreement shall be held invalid or unenforceable, the remainder of this Agreen1ent shall not 
be affected. If this Agreement is ~xecuted in one or more counterparts, e~eh shall be deemed. 
an original ;;ind all, taken together, shall constitute one and ~he same instnmient. This . 
Agreement shall inure to the benefit of U;nd shall be binding upon the parties to this . 
Agreement and their respective heirs, succes~ors and assigns. If there is more than one person 
comprising Lessee, their obligations shall b~ Joint and several. Section titles and captions 
contained in this Agreement are inserted as a matter.of convenience and for reference and in 
no way define; limit, extend or describe the scope of this Agreement or the intent of any of its 
provisions. This Agreement shall be governed and construed by laws of the State of 
California. · 

IN WlTNESS WHEREOF, the following have e~ecuted thi~ Agreement. as of the date.: set 
fo1th above. · 

Date: Signature:: 

. Name of Authorized Signer: 

Company: 

Address: 

Phone: 

Email: 
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City and County of sa·n F~ancisco Fir~t Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Development Division 

Attachment A3: First Source Hiring Agreement For Construction 

MEMORANUUM OF UNDERSTANDING 
' 

This Memorandum· of Understanding (·'MOU") is entered into as of ·, by and 
between the City and County of San Francisco (the "City") through its First Source Hiring 
Administration ("FSHA") and ("Project Sponsor''). · · 
. . . 

WHEREAS, Project Sponsor, as developer, proposes to construct new dwelling 
units, with up 10 square feet of commercial space an.d accessory, off-street parking 
spaces ("Proje~C) at" , Lots in Assessor's ~lock · , San Francisco Califo~ia 
("Site"); and 

WHEREAS, the Administrative Code of the City provides at Chapter 83 for a "Fii;st 
Source Hiring Program'' which has as its purpose the creation of employment opportunities for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and 

W. HEREAS; the Project requires a ·building permit for a commercial activity. of greater 
ihan 25,000 square feet and/or is a residential project greater than ten (10) units and therefore 
falls·within the scope of the Chapter 83 of the Administrative Code; and 

.WHEREAS, Project Sponsor wishes to make a good faith effort to comply with the Ci~'s 
First S~mrcc Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

A. Project Sponsor, upon entering" into a ·contract for the construction of the Project .with 
Contractor after the date of this MOU, \.Viii include in that contract a provision 
requiring the Contractor to enter into a First Source. Hirii1g Agreement in the form 
attached hereto as Exhibit A. lt is the Project Sponsor'~ responsioility to provide a 
signed copy of Exhibit A to first Source I !iring program and City Build within 10 
business days of execution. 

B. CityBuild shall represent the First Source Hiring Administration and\vill provide 
referrals of Qualified (as defined in Exhibit A) Economically Disadvantaged. 
Individuals for employment on the construction phase of the Project as required under 
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Chapter 83. The First Source Hiring Program will provide referrals of Qualified 
Economically Disadvantaged Individuals for the pem1anent jobs located within the 
comme.rcial space ot)he Project. · · 

C. The owners or residents of the residential units within the Project shall have no 
obligations unde_r this MOU, or the attached First Source Hiring Agreement. . 

D. _FSHA sh~ll ·advise Project Sponsor, in writing, of any alleged breach on the part or 
the Project's contractor and/or tenant(s) with regard to participation in the First 
Source Hiring Program at the Project prior to seeking an assessment of liquidated 

.damages pursuant to Section 83.12 of the Administrative Code. 

E .. As stated in Section 83. I O(d) of the Administrat_i~e Code, if Project Sponsor fulfills 
ifs obligations as set forth in Ch~ptcr 83, it shall not be held responsible °for ~he failure 
of a contractor ot commercial tenant to comply with the. requirements of Chapter 83. 

F. This MOU is an approved "First Source Hiting Agreement" as r~ferenced in Section 
83.11 of the Administrative Code. The parties agree that this MOU shall be recorded 
and that it may be execµted in counterparts, each of which shall be c_onsidered an . 
original and all of which taken togethe~ ~hall constitute one and the same instn11i1ent. 

G. Except as set forth in.Section E, above: (1) this· MOU shall~~ binding o·n and inure 
to the benefit of all successors and assigns of Project Sponsor having an interest in the 
Project and (2) Prqject Sponsor shall require that its o~ligations under this MOU shall 
be assume~ in writing by its successors and assigns. Upon Project Sponsor's sale, 
assigmpent or transfer of title to the Project, it shall be relieved ~fall further 
obligations or liabilities under this MOU. 

Signature: 

Name of Authorized Signer: 

Company: 

Address: 

Project Spimsor: 

Contact: 

A~dress: 

First Source Hiring Administration 
OEWD, l South Van Ness 5th FL San Francisco, CA 94103 
Attn: Ken Nim. Compliance Manager, ken.nim(@.stgov.org 
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Exhibit A: 
First Source Hiring Agreement 

. . 
This First Source Hiring Agreement (this "Agreement"), is made as !)f · • by and 

between , the First Source {liring Administration, (the "FSHA"), a1.1d the undersigned 
contractor ("Contractor'"): · 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (thc·"contract") to 
cons'trucror o\iers~e a portion of the project to constrnct new dwelling units, with up to 

square (eet of commercial space and accessory, off-sfreet parking.spaces 
("Project") at . Lots in Assessor's Block , San Francisco California ("Site"'), . . 

and a copy of this Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as a material part of the consideration given by Contractor i:mder_the 
Contract, Contractor has agreed to execute this Agreement and participat~ in the San Francisco 
Workforce Development System establishc;d by ·the City anq County of San Francisco·, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

WHEREAS, as a material part of the consideration given ~y Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San Francisco, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

. NOW, THEREFORE, in consideration of the mutual covenants set forth herein· and other 
·good and valuable consideration, the receipt and sufficiency of which is hereby acknmyledgcd, 
the parties covenant and agree as follows: 

I. DEF lNlTlONS 

For purposes of this Agreement, initially capitalized terms shall be defined as follows:, 

a. "Core" or "Existing" workforce. Contractor's "core" or "existii:ig" workforce shall 
consist of any worker who appears on the Contractor's active payroll for at least 
60 days of the 100 working days prior_ to the award of this Contract. 

b. ''.Economically Disadvantaged Individual". An i~dividual \yho is either (a) . 
eligible for services under the Workforce Investment Act of 1998 (29 U.S.C.A . 

C. 

. 280 I, et :\·eq:), as may be mncrided from time to time, or (b) designated ;,is 
"economically disadvantaged" by the OEWD/First Source Hiring Administration 
as an individual \.Vho is at risk of relying upon, or returning to, public assistap.ce. 

"Hiring opportunity". When a Contractor adds workers to its existing workforce 
for the purpose of performing the work under this Contract, a "hiring opportunity" 
is created. For example, if the carpentry subcontractor has an existing crew of 
five c·arpcnters and needs seven carpenters to perform the work, then there arc two 
hiring opportunities for carpentry on the Project. 
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d. "Job Notification". Written notice of job request from Contractor to CITYBUJLD 
for any hiring opportunities. Contract shall provide Job Notifications to < 

CITYBU(LD with-a minimum of 3 business days' notice. 

e. · · "New hire". A "new hire" is any worker ~ho is not a member of ContracLor's core 
or exi~Jing workforce. 

f. "Referral". A refe1rnl is an individual member of the CITYBUILD Referral 
Program who· has received ·training appropriate. to entering the construction 
industry workforce. 

g. "Workforce participation goal". The workforce participation goal is expressed as 
a percentage of the Contractor'~ and its Subcontractors' new hires for the Pr_oject. 

h. "Entry Level Position". A non-managerial position that requires no education 
,· abo~1e a high schoo.1 diploma or certified equivalency, and less than tW<? (2) years· 

training or specific preparation, and shall include temporary and permarient jobs, 
. and construction jobS"re{ated to the development of a commercial activity. 

. . 
1. "First Opportunity". Consideration by Contractor of System Referrals for lilling 

· Entry Level Positions prior to recruitment and hiring of non-System Referral job 
applicants. · · 

J· ''Job Classification". Categorization of employment opportunity or position by 
craft, occupational title, skills, and experience required, if any. · . 

k. "Job Notification". Written notice, in accordance with Section 2(b) below, from 
Contractor to FSHA for any available Entry Level Position during the ten~1 of the 
Contract. 

I. "Publici7.;e". Advertise or post available employment information, including 
participation in job fairs or other fomms. · 

m. ·«Qualified". An Economically Disadvantaged Individual who meets the minimum 
bona fide occupational qualifications provide~ by Contractor to the System in the 
_job availability.n(!tices tl':quired this Agreement. 

. . 
· n. "System". The San Francisco Workforce Development System established by the 

City and County of San Franc~sco, and managed by the· Office of Economic and . 
Workforce Development (OEWD), for.maintaining (1) a pool of Qualified 
individuals, and (2) the mechanism by which such individuals are certified and 
referred to prospective employers covered by the First Source Hiring 
requirements under Chapter 83 of the. San Francisco Administrative Code. Under 
this agreement, City Build will act as the representative of the. San Francisco 
Workforce Development System. 

o. ''System Referrals". Referrals by CityBuild of Qualified applicants for Entry 
Level Positions with.Contractor. . 
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p. ·'Subcontractor". A person or entity who has a direct contract with Contractor to 
perform a po1tiori of the vmrk tinder the Contract. 

2. PARTJCJPATfON OF CONTRACTOR 1N THE SYSTEM 

a. The Contractor agrees to work in Good Faith with the Office of Economic and 
Workforce Development (OEWD)'s CityBuild Program to achieve the goal of 
50% of new.hires for employment opportt_mities in the rnnslruction trades and 
Entry-level Position related to providing support to the construction industry. 

b. 

The Contractor shall provide City Build the following information about the 
Contractor" s employment needs under the Contract: 

1. On Exhibit A-1, the Cityl3uil.d Workforce Projection Form 1, Contractor 
will provide a detailed numerical estima~e of journey and apprentice level 
positions to be employe~ ~n the project f?r each trade. . · . · 

ii. Contractor is required to ensure that a City Build Workforce Projection 
Forni l .is·also completed by each of its Subcontractors .. 

m. Contractor will collaborate with CityBuild staff to identify, by trade, the 
number of Core workers at project statt and the number of workers at 
pr9ject peak; and the nun}ber of positions that will be requir~d to ft:1lfill the 
First Sou.rce local hiring expectation. 

iv. Contractor and Subcontractors will provide documented verification that 
its ''core" employees for this contract meet the definition listed in Section . . . 
l.a. 

1. Contractor must (A) give good faith consideration to all-CityBuild 
Referrals, (B) review the resumes of all such rel-errals, (C) conduct 
in~erviews for posted Entry._ Level Positions in accordance with the non
discrimination provisions of this contract, and (D) affirmative obligation 
to notify City Build of any new entry-level positioqs througi10ut the life of 
the project. 

I 

.11. Contractor must provide constructive feedback to CityHuild on ail System 
Referrals in accordance with the following: · . ~ 

. -Workforce Development Plan 
Attachment A-3 - Page 5 

3695 



(A) If Contractor·nieets the criteria in Section 5(a) below.that 
establishes ''good faith efforts" of Contractor, Contractor must 
only respond orally to follow-up questions asked by the City Build 
account executive regarding each System Reforral; and 

(B) After Contractor- has filled at least 5 Entry Level P·ositions under 
this Agreement. if Contractor is unable to meet the criteria in 
Section_ 5(b) below that establishes ''good faith efforts" of 
Contractor, Contractor will be required to provide ·written 
comn1cnts on all CityBuild Referrals. 

c. Contractor must proyide timely •notification to City Build as soon as the job is 
filled, and identify by whom. 

· 3. CONTRACTOR RETAINS DISCRETION REGARDING HIRfNG DECISIONS 

Contractor agrees to offer the System the first opportunity to provide qualified applicants. 
for employment consideration in Entry Level Positions, subject to any enforceable 
collective bargaining agreements. Contractor shall. consider.all applications of Qualified 
System Referrals for employment. Provided Contractor ut)lizes nondiscriminatory 
screening criteria, Contractor shall have the sole discretio~ to inte~iew·and hire any 
Syst~m Referrals. 

4. COMPUANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Notwithstanding any other provision hereunder, if Contractor is subject to any co11cetive 
bargaining agreement(s) requiring co~pJiance with a prc:-cstablished applican~ referral 
process, Contractbr's only obliga~ions with regards to any available Entry Level Positions 
subject to such collective bargaining agreemenl(s) during the term of the Contra~t shall 
be the following: 

a. Contractor shall notify the appropriate un_ion(s) of the Contractor's obligations 
under this Agreement and request assistance from the union(s) in referring 
Qualified applicants for the available Entry Level Position(s), lo the extent such 
reforral can conform to the requirements of the collective bargaining 
agreemerit(s). 

b. Contractor shall use "name call'' privileges, in ac.cordance with the terms of the 
applicable collective bargaining agreemcnt(s), to seek Qualified applicants from 
the System for the available Entry Levd. Position(s). ' 
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h. Provide City Build with up-to-date list of all trade unions affiliated with any ,vork 
on the Project in a timely matter in order to facilitate City Bui Id's notification to 
these unions of the Project's.workforce requirements. 

i. Submit a ''Job Request" in the form attached hereto as Attachment A-1, -Form 3, 
to CityBuild for each apprentice level position that becomes available. Please 
allow a miriimum of 3. Business Days for Cityl3uild to provide appropriate 
candidate(s). You should simultaneously contact your union about the position as 

. well, and let them know that you haw contacted CityBuild as part of your local 
hiring obligations. 

j. Developer has an ongoing, aflirniative obligation and m~st advise each of its 
Subcontractors of their ongoing obligation to notify CityBuild of any/all· 
apprentice level openings that arise throughout the duration of the project, 
including openings that arise from layoffs of original crew. Developer/contractor 
shall not exercise discreti(?n in infom1ing City Build ~f any given position; rather, · 
CityBuild is to be universally notified, and a discussion between the 
deve-Joper/contractor and City Build can detem1ine whether a City Build graduate 
would be an appropriate placement. f<?r any given apprentice level position. 

k. Hire qualified candidatc(s) referred through.the CityBuild systeni.. I.n the event of 
the firing/layoff of any CityBuild graduate, Project developer and/or Contractor 
must notify CityBuild .staff with it) two days of the decision and provide . 
justification for the layoff; ideally, Project developer and/or Contractor will 
request a meeting with the Project's employment liaison as soon as ~!lY issue 
arises with a CityBuild placement"in order to remedy the situation before . 
tennination becomes necessary. 

1. · Provide a monthly report-and/or any relevant workforce records or data from 
contractors to identify workers employed on the Project, -source of hire, and any 
other pertinent'i_nformation as pertain to compliance with this Agreement. 

m. Maint~in accurate r<:.{cords of yo~r e-fforts to ~eet the steps and requirements listed 
above. Such records mtist include the maintenance of _an on-site First Source 
Hiring Co111pliance binder, as well as records of any new hire made ~Y the 
Contractor and/or Project developer through a San Francisco community-based 
organization whom the Contractor be1 ieves meets the First Source Hiring criteria. 
Any further efforts or actions agreed upon by City Build staff and the Project 
developer and/or Contractor on a project-by-project basis. 

6. · COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS 

. In the event that Contractor subcontracts a portion of the work under the Contract, 
·contractor shall determine how many, if any, of the Entry Level Positions are to be 
employed by its Subcontractor(s) using Form 1: the CilyBuild Workforce Projection 
Form and the City's onlinc project reporting system (currently Elation), provided. 
however. that Contractor shall retain the primary responsibility for meeting the · 
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c. Contractor shall sponsor Qualified apprenticeship applic~nts, referred through the 
System, for appl-icable union membership. 

5. CONTRAC'TOR'S.GOOD FA.ITH EFFORT TO COMPLY WITH ris OBLI.GATJONS. 
1-IEREUNDER 

Contractor will make good faith efforts lQ cqmply with its obligations to participate. in the 
System under this Agreement. Determi~ations of Contracto( s good faith efforts shall be 
in accordance with the following: 

a.. Contractor shall be deemed to have. used go·od faith ertorts if Contractor 
accurately completes and subniits prior to the start of demolition and/or 
construction ExJiibit A-I: City Build Workforce Projection Form I; and 

b. Contractor's failure to ineet the c-riteria set forth from Section 5(c) to 5(m) does. 
not impute ~'bad faith." Failure to meet the criteria set forth in Sectio1.1 S(c) to 
5(m) shall trigger~ review of the referral process and.the Contractor's efforts to 
comply with this Agreement. Such review shall be conducted.by FSHA in 
accordance wit!~ Section l l(c) below. 

c. Meet with the Project's owner, developer, general contractor, or CityBuild 
representative to review and discµss your plan to meet your local hiring 
obligations under San Francisco's first Source Hjring Ordinance (Municipal 
Code- Chapter 83) or the City and County of San Francisco Administrative Code 

·. Chapter 6. 

d. Contact a CityBuild representative lo review your l~iring projections and goals for 
the Project. The Project developer and/or Contractor must take active steps to . 
advise all of its Subcontract~rs of the local hiring obligations on the Project, · 
including, but not-limited to providing CityBuild access and presentation time at 
each pre-bid, each pre-construction, and if necessary, any progress meeting held 
throughout the life of the project · 

. . 
e. . Submit to City Build a "Projection of Entry Level Po~itions'' form or other formal . 

written notification specifying your expected hiring· needs during ·the Project's 
duration. 

f. Notify your respective union(s) regarding your local hiring obligations and 
request their assistance in referring qualified San Francisco residents for any 
available p_osition(s). Tfiis .step applies to the cxte1it that suc.h referral would not 
violate your union's collective bargaining agreement(s). 

g. Be sure to reserve your "name call" privileges for qualified applic~nts referred 
through the Ci!yBuild system. -This should be done within the terms of applicable 
collective bargaining agreement(s). 
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requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
. is incorporated into and made applicable to such Subcontract. 

7. EXCEPTION FOR E~SENTJAL FUNCTIONS· 

Nothing in this Agreement precludes Contractor from using temporary or reassigned 
existing employees 10 p~rform essential functions of its operation; provided, however, the 
obliga.tions of this Agreeinen~ to make good faith efforts to !ill such vacancies 
permanently with System.Referrals remains in effect.· For these purposes, ''essential 
functions'' means those functions absolutely necessary to remain open for business. 

8. CONTRACTC)R'~ COMPLIANC_E WITH EXISTING EMPLOYMENT 
AGREEMENTS 

Nothing in this.Agreement shall be interpreted to prohibit the continuation of existing 
·workforce training agreements or to. interfere with consent decrees, collective bargaining 
agreements, or existing employment contracts. In the event of a conflict between this 
Agreement and an existing agreement, the terms of the existing agreement shall 
iupersede this Agreement. . · 

. · 9. HlRlNG GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT 

Nothing in this Agreement_s.hall be interpret~d to prohi.bit the adoption of hiring and 
retention goals, first source hiring and interviewing requtrements, notice and job 
availability requirements, .monitoring, record keeping, and enforcement requirements and 
procedures whicll'exceed the requirements of this AgreenJent. 

l 0. OBLIGATIONS OF CITYBlJlLD 

Under this Agreement, CityBuild shall: 

a. Upon signing the CityBuild Workforce Hiring Plan, immediately initiate 
recruitment and pre-screening activities. · 

b: Recruit Qualified individuals to create a pool of applicants for jobs \Vho match 
Contractor:s.Job Notification and to the extent appropriate train applicants for 
jobs that will be.come available through.the First Source _Program; 

C. Screei1 and refer applicants according to qualifications a:nd specific selection 
criteria submitted .by Contractor; 

d. Provide funding for City-sponsored pre-employment, employment training, and 
support services programs; 

e. Follmv up with Contractor on outcomes of System Referrals and initiate 
corrective action as necessary to maintain an effective employment/training 
delivery system: 
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t: Provide Contractor with reporting forms for monitoring the requirements 9fthis 
Agreement; and 

g. Monitor the performance of the Agreement by ex~mination of records of 
Contractor as submitted in accordance with the r~quircments of this Agreement. 

11. C()NTRACTOR'S REPORTING AND RECORD KEEPING OBLIGATIONS 

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's compliance \Vilh ihe First 
Source II iring requirements of Chapter 83 of the San Francisco Administrativ.e 
Code including, but not limited to, the following: . 

(I) Applicants 
(2) Job o·ffers 
(3) Hires 
( 4) Rejections of applicants 

. . 

b. Submit completed reporting forms based on Contractor's r~cords to CityBuild 
quarterly, unless more frequent submittals are reasonabiy required by FSI IA. In 
this regard, Contractor agrees that if a significant number of positions are to be 
filled during a given- period or other <;-ircumstances warrant, City Build may 
require daily, weekly, or monthly reports containing all or some of the above 
infommtion. 

'· 
c. ff based on complaint, failure to report, or other cause, the FSHA has reason to 

. question Contractor's good faith effort, Contractor shall demonstrate to the 
reasonable satisfaction of the City that it has exercised good faith to satisfy its 
obligations u11der this Agreement: 

12. DURATION OF THIS AGREEMENT 

. . 

This Agreement shall be in full force and effect throughout the tem1 of the Contract. 
· Upon expirati~n of the Contract, or its ea~lier tem1ination; this Agreement shall terminate 
and it shall be of no further force and effect on the parties hereto. 

13. NOTICE 

All notices to be given -under this Agreement shall be in w·riting and sent by: certified 
mail, return receipt requested, in which'case notice shall be deemed delivered three (3) 
business days after deposit. postage prepaid in the United States Mail, a nationally. 
recognized overnight courier, in which case notice shall be deemed delivered one (I) 
business day after deposit with that courier, or hand delivery, in which case notice shall 
be deemed delivered on the date received, all as follows: 
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lfto FSHA:. 

If to City Build: 

ff lo Developer: 

If to ·contractor: 

First Source HiritH! Administration 
OEWD, I South Van Ness 5111 Fl. 
San Fra.ncisco, CA 94103 . 
Attn: Ken Nim, Compliance Manager, 
ke.n.nim(ci'!sfu.ov:!u:.g 

CityBuild Compliance Manager 
OE.WO, I South Van Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.ni m(c«sfgov .('!.!¥ ·, 

Attn: 

Attn: 

a. Any party may· change its address for notice purp<;>ses by giving the other 
parties notice of its new address as provided herein. A "business day'' is any 
day other than a Saturday, Sunday or a day in which banks in San Francisco, 
California are authorized to close. 

b. ·Notwithstanding the forgoing, any Job Notification or any other reports required 
of Contractor under this Agreement (collectively, "Contractor Reports") shall be 
delivered to the address of FSHA pursuant to this Section via first class mail. 
postag~ paid. and such Contrac.tor Reports shall be deemed delivered two (2) 
business days after deposit in the mail in accordance with this Subsection. 

14. ENTIRE AGREEMENT 

This Agreement contains the entire agreement between the parties to this Agreement and 
shall not be modified in any manr:icr except by an instrument in writing executed by the 
parties or their respe~tive successors in interest. 
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15. SEYERABILITY 

If any term or provision of this Agreemenl shall, to any extent, be held invalid or 
unenforceable, the remainder of this Agreement shall not be affected. 

16. COUNTERPARTS 

l11is Agreement may be execuled in one or mo~e counterparts. Each shall be deemed an 
original.ana all, taken together, shall constitute one and the same inst~ument. 

17. SUCCESSORS 

This Agreement shall inure to the benefit of and shall be binding ·upon the parties to this 
Agreement and their respective heirs, successors and assigns. Ifthere is more than one 
person comprising Seller, their obligations shall b~ joint and several. · 

18. HEADINGS 
. . 

Section titles and captions contained in this Agreement are inserted as a n:iatter of 
convenier:ice and for reference and in no way define, limit, extend or describe the· scope 
of this Agreement or the intent of any of its provisions 

19. GOVERNING LAW 

This Agreement shall be governed and construed by the law~ of~he State of California. ' 

lN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth 
above. 

CONTRACTOR: 

Date: Signature: 

Name of Authorized Signer: 

Company: 

Address: 
------

Phone: 

Email: 
·. ·.--··-------- ----
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SAN FRANCISCO 
113 n:111:,• :,, Fr11:,:1•tt•.· ,HU! '/1111(·{,,JU· IJ~ .... ,:n!11:•,•11I 

CllY AND COUNTY OF SAN FRANCISCO 
OFFICE OF.ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

FIRST SOURCE HIRING PROGRAM 
ExHIBIT A-1- CITYBUILD 

CONSTRUCTION CONTRACTS 

. . 

F.ORM 1: CriYBUILD WORKFORCE PROJECTION 

Instructions 

.. The Prime Contractor must complete and submit Form 1 within 30 days of award of contract. 
All subcontractors with contracts in excess of $100,000 must complete Form 1 and submit to the Prime Contractor within 30 
days of award of contract. . · 
The Prime Contractor is responsible for collecting all completed Form 1 's from all subcontractors. 

0 

• 0 

It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed Form 1's from all 
subcontractors in the specified time and keep a record of these forms in a compliance binder at the project jobsite. · 
All con'.ractors and subcontractor~ are required to attend a preconstmction meeting with CityBuild staff. 

Construction 
Project Name: 

Projected Start Date: 

Company Name: 

Marn Contact Name: 

Main Contact Email : 

Name of Person with 
Hiring Authority: 

Hiring Authority 
Email: · 

Name of Authorized Representative 

.• 

Construction 
· Project Address: 

Contract Duration: 

Company Address: 

Main Phone Number: 

Hiring Authority 
Phone Number: 

Signature of Authorized.Representative* 

(calendar days) 

Date 

*By signing this forrj,, the company agrees to participate in the CityBuild Program an.d comply with the provisions of the First 
Source Hiring Agreement. pursuant to San Francisco Administrative Code Chapter 83. 

. . . 
Table 1 :.Briefly summarize your contracted or subcontracted scope of work 

Table 2: Complete on the following page 

l.ist the construction trade crafts that are projected to perform work. Do not list Project Managers. Engineers. Administrative, 
and any other non-construction trade employees. • . · 

• Total Number of Workers on the Project: The total number of workers projected to work on the project per construction irade. 
This number will include existing workers and new hires. For union contractors this total will also include union dispatches. 

Total Number of New Hires: List the projected number of New Hires that will be employed on the project. For union contractors. 
New Hires will also include union dispatches. 
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Table 2: List all construction trades projected to perform work 

Journey or Union Total Work 
Total Number of 

Total Number of Construction Trades Workers on the 
Apprentice ·eves or No) Hours Project · New Hires 

JO AD YONO 
JO AD YONO -

1------. 
JD A'D YONO ----
JO AD YONO 

-
JD AO YONO 
JD AO YONO 
JO AO '(ONO 
JO AO YONO 

T~ble 3: List your core or existing employees projected to work on the project 

• Please provide information on your projected core or existing employees that will perform work on the jobsite. ., 
• "Core~ or "Existing" workers are defined as any worker appearing on the Contractor's active payroll for at least 60 out of the 100 working 

days prior to the award of this Contract. If necessary, continue on a separate sheet. · · · 

· Name ~f Core or Existing Employee Construction Trade 
Journey or 
Apprentice 

JO AD 

JO AD' 

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet tf1e re(Juircmcnts of the First Source Hiring Program (San Francisco A1ministrative Code 
Chapter 83 ), the Contractor shall notify CityBuild, the. First Source Hiring Administrator, of all new hiring opportuni!ies 
with a minimt1m of 3 business days prior to the start date. 

I. Complete the form and fax to CityBuild 415-701-48% .or Ety1AIL: wn:~.f~~n:c.dcvcll)pment(ti).sfo:ov.or!! 

2. Contact Workforce Development at 415-701-4848 or by email: locaLhirc.ordinance@sfgov.org 

OR call the main line of the Office of Economic and Workforce Development (OEWD) at 415-701-4848 to confirm 
receipt offax or email. 

A 'FfEN110N: Please also submit this form to your union or hiring hall !(you are required to do so under your . 
c<illective bargaining agreement or contract. Ci(vl3ui/J is not a Dispatching Hall. nor does this form act a~ a Request fi>r 
Dis atch. All annal Rel uests or Dis atch will be conductecl throu h vour 1111io11 or hirin hall. 

Section A. Job Notice Information 

if. o[ Joumeymeri # of Apprentices 

Stait Date Start Time Job Duration 

Brief description of your scope of work: 

·section B. Union Information (Union co11tracto1:~ complete Section B. (!tlzenvise, leave Section B blank) 

Loe.al fl .l.1!1ion Contact Name Union Phone # 
---

Section C. Contractor Information 

Project Name: ---------------
Jobsitc Locatio~: 

Contractor: Prime o· Sub D 

Contractor Addrc~s: 

Contact Name: Title: 
-----------------

Office Phone: Cell Phone: Email: 

Alt. Contact: Phone#: 
·-· ... ·-~-~------------

Contractor Contact Signature Date 

OEWD USE ONLY Ablr.1 to FiilYes O No 0 
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I.I SUMMARY 

WORFORCE DEVELOP.MENT PLAN-ATTACHMENT B 

LOCAL HIR[N(; PLAN FOR CONSTRUCTION 

A. This Attachment B to the Pier 70 28-Acre Sile W01:kforce Development Plan ('''Local 
, Hiring Plan'") governs the obligations o[the Project to comply with the City's Local 

Hiring Policy for Construction pursuant to Chapter 82 of the San Francisco 
Administrative Code (the ·:Policy"). In the event of any conflict between Administrative 
Code Chapter ~2 and this Attachment. this Attachment shall govern. 

B. The provisions of this Local Hiring Plan are hereby incorporated as a material term qf the 
ODA and each Ve11ic'al ODA. Under the DOA and each Vertical DDA, the Developer or 
Vertical Developer thereunder, as applicable, shall require any Contractor pefforming 
Construction Work to agree that (i) the Contractor shall comply with all applicable 
r~quircments of this.Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and 
the Policy are reasonable and achievable by Contractor and its Subcontractors; and (iii) 
they have had a full and fair opportunity to review and understand the terms of the Local 
Hirin~ Plan. · 

C. The Office of Economic and Workforce Development (OEWP) is responsible for 
administering the Local Hiring Plan and will be administering its applicable 
requirements. For more information on the Policy and its implementafron, please visit the. 
OE WD website at: www.workforc~developmentsf.org. 

D. Capitalized terms not defined herein shal.J have the meanings ascribed to them in the 
DOA or the Policy, as applicable. 

1.2 DEFINITIONS 

A. "Apprentice" .means any worker who is indentured in a construction apprenticeship 
program that maintains current registration with th~ State of California's Division of 
Apprenticeship Stand~rds.. · 

., . 

B. "Area Median Income (AMI)'.' means unadjusted median income levels derived from the 
Department of Housing and Urban Development (''HUD;') on an annual basis for the San 
francisco area, adjusted.solely for household size, but not high housing cost area. 

C. "Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to be carried out.by 
Developer under the DDA, (b) the initial construction of all Vertical Improvements to be 
carried out by a Vertie<!! Developer under a Vertical DDA or Parcel Lease, and (c) initial 
tenant improvement work for all Vertical Improvements other than light industrial, arts 
activities or stcl!ldalone affordable residential buildings. For the avoidance or doubt, 
Construction Work for Vertical Tmprovements shall not inc.lude any repairs, maintenance. 
renovations or other construction work performed afler issuance of the· first certificate of 
occupancy for a Vertical Improvement. Work occurring prior to execution ofthe DOA is 
not subject to Local Hire. 
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D. 

E. 

F .. 

Q. 

H. 

I. 

J .. 

K. 

L. . 

"Cover.ed Project" means Construction Work within the 28-Acre Site with an estimated 
cost in exces; of the Threshold Amount. . 

• l 
"Contractor'' means a prime. contractor, general cont!uctor, or construction manager 
contracted by a Developer or Vertical Developer who p~rforms Construction Work on the 
28-Aere Site · 

"Disadvantaged Worker•· as defined in Administrative Code Section 82.3 (as that Code 
Section is amended from time to time, cxcep! to !he.extent that future changes to the 
~efinition are prohibited under the terins of Section 5.3(b)(xi) o_f the Qevelopment 
Agreement). 

"Job Notification" ·means the written notic~ of any Hiring Qpportunities from Contractor 
to City~uild. Contractor shall provide_ Job Notifications to City Build with a minimum of 
3 business days' notice. 

\. 

"Local Resident" means an individual wh~ is domiciled, as defined by Section 349(b) of 
the California Election Code, within the"City at least seven (7) days p~ior to commencing 
work o~ the project. 

''Nori-Covered Project"' means any construction projects not covered by the San 
Francisco Local Hiring. Policy. 

"Project Work". Construction Work performed as part of a Covered Project. 

"Project Work Hours" means the total o_nsite work hours \Vorkcd on a c~nstruction 
contract for a Covered Project by all Apprentices and journey-level workers, whether 
those ·workers are cmployyd by the ~ontractor or any Subcontractor. 

"Subcontractor" means any person, firm, partnership, owner operator, limited liability 
comp.any, corporation, joint" venture; proprietorship, trust, association, or other entity that 
contracts with a Contractor or another subcontractor lo provide services to a Contractn"r 
or another subcontractor in fulfillment of the Contractor's or that other subcontractor's 
obligations arising from a contract for construction work on a Covered Project who 
perfo~s Construction· Work on the 28 Acre si"te. 

M. "Targeted Worker" means any Local Resident or Disadvantaged Worker. 

N. "Threshold Amount'' as defined in Section 6. t of the San Francisco Administrative Code. 

1 .3 LOCAL HIRING REQUIREMENTS 

A. · Total Project Work Hours By Trade. f-or all eonstructio"n contracts for Covered Projects, 
the mandatory participation level in tem1s of Project Work Hours within each trade to be 
perfonned by Local Residents is 30%, with. a goal of no less than 15% of Project Work 

·Hours within each trade to be performed hy Disadvantaged Workers. The mandatory 
pmtic.ipation levels required under this Local Hire.Program will be determined by OEWD 
for each Phase under the DDA, and in no event shall be greater than 30%; however, the 
Parties acknowledge that Developer intends to require each construction contract for 
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Covered Projects to meet the mandatory participation levels on an individual contract 
J~vel. 

I3. Apprentices: For all construction contracts for Covered Projecls. al least 30% of the 
Project Work Hours performed by Apprentices wilhin each trade is required to be 
performed by Local Residents, with an aspirational grnil' of achieving 50%. Hiring · 
preferences shall be given to Apprentices who are referred by tlJe City Build program 
This document also establishes a goal of no less than 25% of Project Work Hours · 
performed by Apprentices within each lrade to be perfom1ed by Disadvantaged Workers. 

C. Out-of-State Workers. For all Covered Projects, Project Work I lours performed by 
residents of states otherthan California will not be considered in ~alculation of the 
number of Project Work Hours to which the local hiring requircments·apply. Contractors . 
and.-Subcontractors shall report to OEWD the number of Project Work Hours performed ·· 
by residents of states·other than California. 

D. Pre-constrnction or other Local Hire Meeting. Prior to commencement of Construction 
Work on Covered Projects, Contractor and its Subcontr~clors whom have been engaged 
by contract aqd identified in the Local Hiring forms as contributing to~vard the· 
mandatory local hiring requirement shall attend a preconstruction or other Local Hire· 
meeting(s) convened by Developer or Vertical Developer or OEWD staff. 
Representatives from Contractor and.the Subcontractor(s) who attend the pre- .. 
construcJion or other Local Hire meeting must have hiring authority. Contractor and its 

. Subcontractors who are engaged after the commencement of Construction Work on a 
Covered Project shall attend a future preconstruction meeting or niectings as mutually 
agreed by Contractor and OEWD staff. 

E. This Local Hiring Plan does not limit Contractor's or its Subcontractors' ability to assess 
qualifications of prospective workers, and lo make final hiring and retenlion decisions. 
No provision of tliis Local° Hiring Plan shall be interpreted i;o as to require a Contractor or . 
Subcontractor to employ a worker not qualified for the position in question, or to employ 
any particular worker: · · 

F. Construction Work for Non-Covered Projects will be subject-to the First Source Hiring 
Program for Construction Work in accordance with Section IIJ.C.3

1 
of the Workforce 

Development Plan. · 

· 1.4 CITY BUILD. WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERV1CES ) · 

A. OEWD administers the CityBuild Program. Subject lo any colleclive bargaining 
agreements in the building trades and applicable law, CityBuild shall be a primary 
resource available for Contractor and Subcontractors to meet Contractors· .local hiring 
rcquirenicnts under this Local Hiring Plan. CityBuild has two main goals: 

1. Assist with local hiring requirements under this .Local Hiring Plan by connecting 
Contractor and Subcontractors with qu.alificd journey-level, Apprentice, and pre-
Apprentice Local Residents. · 
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2. Promote training and employment opportunities for disadvantaged wiirkers of all 

ethnic backgrounds and genders in the construction work force. 

B. Where a Contractor's or its Subcontra·ctors' preferred or preexisting hiring or staffing 
procedures for a Covered Project do not enable Contractor to satisfy the local hiring 
requirements of this Local Hiring Plan. the Contractor or Subcontracto_r shall use other 
procedures to identify and retain Targeted Workers, including the following: 

1. Requesting to conn~ct with workers through City Build, with qualifications 
described in the request limited to skills directly related to performance of job 
duties. 

· 2. Considering Targeted Workers networked through CityBuild within three business 
days of the request and who meet the qualifications described in the request. Such 
consideration may indude-in-person interviews. All workers neiworked through 
CityBuild will qualify as Disadvantaged Workers under this Local Hiring Plan. 
Neither Contractor nor its Subcontractors are required to make an independent 
determination of whether any worker is a "Disadvantaged Worker" as defined 
above. · . 

C. CONDITIONAL WAIVER FROM LOCAL HIRING REQUIREMENTS 

A. Contractor or the Subcontractor may use one or more of the following pipeline and 
retention compliance mechanisms to receive a conditional waiver frori1 the Local Hiring 
Requirements of Section 1.3 on a proji;ct-specific .basis. All requests for condition;1I 
W?ivers must be submitted to OEWD for approval. · · 

1. Specialized Trades: OEWl) has published a· list of trades designated as 
"Specialized Trades" for which the local hiring requirements of this Local Hiring 
Plan will not apply. The list is avatlab[e. on the OEWD website. Contractor and its 
Subcontractors shall repof!- to OEWD the Project Wor~ Hours utilized in each 
designated Specialized Trade and in each OEWD-approved project-specific 
Specialized Trade. 

. . 

2. Credit fo"r Hiring on Non-Covered Projects: Contractor and its Subcontractors mav 
accumulate credit hours for hiring Targeted Workers on Non-Covered Projects in 

. ·the nine-county San Francisco Bay Area and apply those credit hours to contracts . 
for Covered Projects to meet the mandatory local hiring requirement. For hours 
performed by Targeted Workers on Non-Covered Projects. the hours shall be 
credited toward the local hiring requirement for this Contract provide~ that: 

a. the Targeted Workers are paid the pr.cvailiog wages or union scale for work 
on the Non-Covered Pr~jects: and 

b. ·such credit hours shall be committed to by the Contractor on future projects 
to satisfy any short fall the Cnntractor may have on a Covered Project. Such 
commitment sha.ll be in writing by the Contractor, shall extend for a period 
of tirpe negotiated between the contractor and OEWD, and shall co;nmit to 
satistying any assessed penalties should C_ontractor fail to achieve the 
required credit hours. 

3. Sponsoring Apprentices: Contractor or a Subcontractor may agree to sponsor an 
OEWD-spccitied number of new Apprentices intra~es in which noncompliance is 

·Jikely and reta,ining. those Apprentices for the period of Contractor's or a 
Subcontractor's work on the project. OEWD-will verify with the California 
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Department of Industrial Relations that the new Apprentices are registered and 
active Apprentices. Contractor will be required to write a sponsorship letter on 
behalf of tl}e identified candidate to the appropriate Local Union and will make the 
necessary arrangements with the Union to hire the candidate as soon. as s/he is 
indentured. · 

4. Direct Entry Agreements: OEWD is authorized to negotiate and enter into direct 
entry agreemenls wilh apprenticeship programs. that are registered with the 
California Departme.nt of Jndustrial Relations' Division.of Apprenticeship 

· Standards. Contractor may avoid assessment of penalties for non-compliance with 
this Local Hiring Plan by Contractor or its Subcontractors hiring and retaining 
Apprentices who are enrolled through such direct entry agreements. Contractor 
may also utilize OEWD-approvcd organ)zations with direct entry agreements with 
Local Unions, including District IO based organizations to hire and retain Targeted 
Workers. To the extent that Contractor or its Subcontractors have hired 
Apprentic<?S or Targeted Workers under"a direct entry agreement entered into by 

· OEWD or reasonably approved by OEWD, OEWD will not assess penalties for 
non-compliance with this Local Hiring Plan. 

5. Corrective Actions: Should local employment conditions be s·uch that adequat~ 
Targeted Workers for a craft, or crafts, are not available to meet the requirements 
and Contractor can document their efforts to achieve the requirements through the 
mechanisms and processes in this document, a corrective action plall'must be 
negotiated bet\veen Contractor and OEWD. 

1.5 LOCAL HIRTNG FORMS 

A. , Utilizing'lhe City's online Project Reporting System, Contractors for Covered Projects 
. shall submit the following forms, as applicable, ~o the Contracting City Agency and 
OEWD: 

I: form I: Local Hiring Workforce Projection. OEWD Form 1 (Local Hiring 
Workforce Projection), a copy of which is attached hereto, shall be initially 
submitted prior to the start of construction and updated quarterly by the Contractor 
until all subcontracting is completed. 

2. Form 2: Local Hiring Plan. For Covered Project~ estimated to cost· more than 
$ I ,000,000, Contractor shall prepare and submit to Contracting City Agency and 
OEWD for approval a Local Hiring Plan for the project using OEWD Form 2, ·a 
copy of which is attached· hereto. This Form 2 shall be initially ~ubmitte<l prior to 
the start of construction and updated quarterly by the Contractor until all 
subcontracting is completed. 

3. ·Job Notifications. Upon commencement of work., Contractor and its 
Subcontractors may submit Job Notifications to c'ityBuild to connect with local 
trades workers. 

4. f om1 4: ConditLonl!l Waivers. If a Contractor or a Subcontractor believes the local 
hiring requirements cannot be 111et, it will submit OEWD Form 4 (Conditional 
Waiver). a copy of which is attached her~to, as more particuJarly described.in 
Articles 1.4 anc.l 1.5 a~ove. 

l .6 ENFORCEMENT. RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 
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A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that all 
Subcontractors agree to comply with applicable requirements of this document. All 
Subcontractors agree as a term of participation on the Project that the City shall have 

. third party beneficiary rights under all contracts under which Subcontractors· are 
performing Project Work. Such third patty beneficiary rights shall be limited to the right 
to enforce the requirements of this· Local Hiring Plan directly against the Subcontractors. 
All Subcontractors on the Project shall be responsible for complying with the 
recordkeeping and reporting. requirements set forth in.this Local Hiring Plan. 
Subcontractors with work in excess of the of $600,000 shall be responsible for ensuring 
compliance with the Local Hiring Requirements set forth in Section 1.3 of this Local 
Hiring Plan based on Project Work Hours performed under their Subcontracts, including 
Project Work Hours pcrforme.d by lower tier Subcontractors with work less than the 
Threshold Amount. 

B. Reporting. Contractor shall su~mit certified payrolls to the City electronically -using the 
·Project Reporting System. OEWD and will monitor compliance with this Local Hiring 
Plan electronically. · · 

C. Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be kept, for a 
period of four years from the date of Substantial Completion of Construction Work, 

.certified payroll and basic records, including time cards, tax forms. and superintendent 
and foreman daily logs, for all workers withiq. each trade perfom1ing work on a Covered 
Project. · · 

1. Such records shall include the name, address and social security number of each 
worker who worked on the covered project, his or her classific.ation, a general 
description of the. work each worker performed each·day, the Apprentice or 
journey-level status of each worker, daily and weekly nwnber of hours worked, the 
self-identified race, gender, and ethnicity of each worker, whether ·or not the 
worker was a Local Resident, and the referral source ~r method through which the 
contractor or si.1bcontractor hired or retained that worker for work on the Covered 
Project (e.g., core workforce, name call, union hiring hall, City-designated referral 

· source, or recruitment or hiring method) as allowed by law. 

2. Contractor and Subcontractors may verify that a worker is a Local Resident by 
following OEWD's don~icile policy. 

3. All records described in this subsection shall at all times be open to inspectiop. and 
· examination by the duly authorized officers and agents of the City, including· 

representatives of th~ OEWD. 

D.. Monitoring. From time to time and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a Covered Project 
with requireri1ents of this Local Hiring Plan. Contractor shall allow representatives of 
OEWD, in the performance of their duties, to engage in random inspections of Cove·red 
Projects. Contractor and all Subcontractors shall also allow representatives of OEWD to 
have access to employees·ofthe Contractor and Subcontractors and the records required . 
to be maintained under this documen~. 

E. Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to comply 
with !he requirements of"this document and the obligations set forth in this Local Hiring· 
Plan 111ay subject Contractor to _the consequences of noncompliance, including but not 

Workforce Development Plan 
Attachment B - Page 6 

3711 



limited to the assessment of penalties, but only if City determines that the failure to 
comply results from willful ·actions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qualified Local Residents and Disadvantaged 
Workers to meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. 

3. 

Penalties Amount If any Contractor or Subcontractor fails to satisfy the Local 
Hiring Requirements of this Local Hiring Plan applicable to Project Work Hours 
performed by Local Resider_its. and the applicable Contractor or Subcontractor is 
unable to provide evidence reasonably satisfactory to the City that such failure 
arose solely due to unavailability of qualified Local Residents despite Contractors 
or Subcontractors good faith efforts in accordance with this Local Hiring Progain, 
then the Contractor, and in the case of any Subcontractor.so foiling, and 

· Subcontractor shall jointly and severally forfeit to the City, an amount equal to the 
Journeyman or Apprentice prevailing wage rate, as applicable, with such wage as 
established b::/ the Board of Supervisors or the California Department of Industrial 
Relations under subsection 6.22(e)(3) of the Administrative Code, for.the primary 
trade ·used by the Contractor or Subcontractor o.n the Covered Project for each hour 
by which the Contractor or Subcontractor foll short of the Local Hiring 
Requirement. The assessfoent of penalti~s· under this subsection shall riot preclude . . 
the City from exercising ·any other rights or remedies to which i_t is· entitled. 

Assessment of Penalties. OEWD shall detem1ine whether a Contractor and/or any 
Subcontractor has f~iled to comply with the Local Hire Requirement. If after" 
conducting an investigation, OEWD detem1ines that a violation has occurred, it' 
shall issue and serve an assessment of pen.alties to the Contractor and/or any 
Subcontractor that sets forth the basis of the a'lsessment and orde~ payment of 
penalties in the amounts equal to lhe Journeyman or Apprentice prevailing wage 
rates. as applicable, for the primary trade used by the Contractor or Subcontractor 
on the Project for each hour by Y,'.hich the Contractor or Subc-ontractor foll short of 
the Local Hiring Reqi1irement. Assessment of penalties under this subsection shall 
be made only i1pon an investigation by OEWD and upon written notice to the 
Contractor or Subcontractor .identif)1 ing tbe g~ounds for the penal!}' and. providing 
the Contractor or Subcontractor with the opportw1ity to respond pursuant to the 
recourse procedur~s prescribed in this Lo~al Hiring Plan .. 

Recourse Pro~edure. If the Contractor or S.ubcontractor disagrees.with the 
assessment or penalties, then the following procedure applies: 

a. The Contractor or Subcontractor may re·quest a hearing in writii1g within l5 
days of the date of the final i1otification of assessment. The request shall be 
9irected to the City Controller. Failure by the Contractor or Subcontractor to 
submit a timely, written request for a hearing shall ~onstitute concession to the 
assessn1cnt and the forfeiture sh1:11l be deemed final upon expiration of the 15-
day period. The Contractor or Subcontractor must exhaust this administrative 
remedy prior to commenc.ing further legal action. . 

b. Within l5 days of rece.iving a proper request, the Controller shall appoint a 
hearing officer with knowledge and not less than five years' experience in 
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labor law; and shall so advise. the enforcing otlicial and the Contractor or 
~ubco1!trac.tor. and/or their respective counsel or authorized representative: 

c. -The hearing officer shall promptly set n date for a hearing. The hearing must 
commence within 45 days of the notification of the appointment of the hearing 
officer and conclude within 75 days of such notification unless all parties agree 
_lo an extended period. 

d. Within 30 days of the c.onclusion of the hearing, the hearing officer shall issue 
a written decision affirming; modifying, or dismissing the assessment.,The . 
decision of the hearing officer shalr_consist of findings and a determination. 
The hearing officer's findings and dcterminatiqn shall be final. . 

e. The Contractor or Subcontractor may appeal a final determin13tion under this by 
filing in the Sat1 Francisco Superior· Court a petition for a writ of mandate 
under California Code of Civil Procedure Section 1084 et seq., as applicable 
and as may be amended from time to time. 

· l .8 · COLLECTIVE BARGAIN1NG AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective bargaining 
agreements, project la~or agreements or ~xisting employment contracts (Collective Bargaining 
Agreements''). ln the event of a cont1ict ~et ween this Local Hiring Plan _and a Collective· 
Bargaining Agreement, the terms of the Cqllcctive.Bargaining'Agreement shall supersede this 
Local Hiring Pian. · 

END OF DOCUMENT 
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ffl ~~~ <·~"~~.!:'!S,~.~S.~~L ...... , 
CITY AND COUNlY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRIN0 PROGRAM 
OEWDFORM1 

CONSTRUCT/ON CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: Contract#: 
Project 

___________ _;_. Name: --------
The Contractor" must complete and submit this Local Hiring Workforce Proiection (Form 1) prior to the start of construction 
and quarterly until all subcontracting is·complete. The· Contractor must include information regarding all of its 
Subcontractors who will perform construction work on the p"roject regardless of Tier and \(alue Amount. · 

Will you be able to meet the mandatory Local Hiring Requirements?· 

0 YES (Please provide information for all contra~tors performing construction work in Table 1 below.) 

D NO (Please comp/et~ Table 1 below and Form.4: Conditional Waivers.) · 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize tt,e contractors' information based on their Trade Craft work. 
2. For contractors performing work in various Trade Craft, please list contractor name in each Trade Craft (i.e. if 

Contractor X will perform two trades, list Contractor X under two Trade categories.) · 
3. · If you anticipate utilizing Apprentices on this project, please note the requirement that 30% of Apprentice hours 

must be performed ·by San Francis~ residents_ · 
4. · Additional blank form is available at our Website: www.workforcedevelopsf.ora. For assistance or questions in 

completing this form, contact (415) 70~-4894 or Email@ Local.hire.ordinance@sfgov.org. 

TABLE 1: WORKFORCE PROJECTION 

Example: 

Example: 

Example: 

Example: 

Laborer 

Laborer 

Contractor X 
Journey· 800 

Aoorentice 200 

Contractor Y 
Joumev 500 

. Aoorentice 0 

TOTAL LABORER 
Journev 1300 

Aoorentice 200 

TOTAL 1500 

· 'Est: . .:Est-'''• 
.. Total· :, TrltaL·-:, 
-1:oc:ai · :. ; :·.: :Li>~a1· .. 
. work- · wo·rk :-.-
. ···fours· Ho~~)Yo 

250 31% 
100 50% 
100 20% 

0 · 0 
350 27% 
100 50% -~· 
450 30% 

--·-----· 
Journey 

-·-----i----=·----~------+----
Apprentice 

--+--

. Journey . 
1--·~---l------~----·--+------f 

Apprentice ----------,-----,1---
Journey 

1------1------~-1--·--+------t 

~---------~--------· Apprentice 
DISCLAIMER: If the Total Work Hoars for a Trade Craft are Jess than 5% of the Total Project Work Hours, the Trade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Project Work Hours 
at any time during lhe project, the Trade Craft is subject to the Mandatory Requirement. · · 

Name of Authorized 
Representative 

Signature . Date 
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~ ~tfit.f..~~.~:t~J,~.S.9,,,, .... ,.., 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

Confractor: 

FORM 2: LOCAL HIRING PLAN 
Project 
Name: 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS . 

Contract#: ------------ ------------
If the Estimate for this Project exceeds $1 million,.then c'ontractor must submit a Locai Hiring Plan using this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of 

> construction and include all known subcontractors. Contractor shall update this Form 2 quarterly as 
subcontractors are identified and shall continue with updates until all subcontracting is. complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its 
Subcontractors' compliance with the local hiring requirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated int~ the OE\/l!D-approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. 

INSTRUCTIONS: . 
1. Please-complete tables below for Contractor and all Subcontractors that wil_l be contributing Project Work 

Hours to meet: the Local Hiring Requirement. · 
2. -Please note that a Form 2 wifl·need to be developed and approved separately for each trade craft that will 

b·e utilized on this project. . · 
3. If you anticipate utilizing _apprentices on this project, please note the requfrement that 30% of .apprentice 

hours must be performed by San Francisco residents. . ·. 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will 

be considered for approval by OEWD. . 
5. If applicable, please attach all OEWD-approved Form 4 Conditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or . 

qu~stions in completing thi~ form, contact (415) 701-4894 or E~ail@ Lacal.hire.o-rdimance@sfqov.org. 

List Trade Craft. Add numerical values from Form 1: Local Hirina Workforce Projection ·and innut in the table below. 
·:: ... :.·.:. ·:.-_···_ . .-//.:.:,,.:) .. :·'.\~;'/:';; ;'-'_:_:-: '.<.'.:·.-.. :-._"/ .·.:_.,·.. . ·. · ·_. _; .· :. ·.. ·Total local . . Local 

.. • .··, .......... , ..... : .. , . . . . ,: ··.· · . . . . : ·'Total · . · .: :.: · , . .... . - . 
·· =.· •··. ,· ·_.· ... ·.~·- ,:·.-.::,·.Total Work· <,Jotal Local ·L::.ocal Work· :· · . ·. ·;· · ·. Apprentice . Apprentice 

.... _._:_. TradeCraft.::· •.... ,;.,t:··''·H· ,:,:·.,·,··w· ·. k .. H. ·· . ·H ·01 .Apprentice.:. ·· .. ·,.w· ,.:k·:: ·.·. w···.k: ·.·· .. ,.~·-::.·;·: .... , .... ,,· .. :.,ours,·.· .. or ours. ours,. ·w· .·k·'·H.,,.,,·_., ·-::-~~or····.· or· 
•••••• ·:. -· ·, ~,-.,-,:, •• < • ,. • • ··,,. ·.: •••• •• • • •••••• • or ours··· -:.,· .. ·, .. · · · ·· · 

· .. ·.:' :.'·.:: · . ." . ·· . . :·: . · .. ,. ·· · · · · ·:. ', ·. · · ·· ' : · ... · · -'Ho.urs.. . ·. Hours % 

Example: Laborer 1500 450 30% 200 100 50% 

List all contractors contributina to the·proiect work hours to meet the Local Hiring Requirements for the above Trade Craft 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

100 

0 

Total . 
Local 
Work 

· Hou·rs 

. ··.·.-.: ' ~N~mbf~\ .' .. :: · 
$'.tart · _··._:.r;~f\. _: -~co.nt~a·c~or 
Date W~r~iir -~ignature 

. 9_:cfay:"·.. · · · · 

350 . · 3/2~/13 60 Joe Smith 

100 5/25/13 30 Michael Lee 

"We the undersigned, have reviewed Form 2 and agree to deliver the hours set forth in this document. 
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~ ?.,~-~'·'~~~-~s=J~.S.9 ... , .. ,.' 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CrfYBUILD PROGRAM FORM 4: CONDITIONAL WAVIERS 

Pr.oject 

LOCAL HIRING PROGRAM 
OEWD FORM4 

CONSTRUCTION CONTRACTS 

Name: Contractor: Contract#: -~------,,--------------------
Upon approval from OEWD, co'ntractors and Subcontractors may use one or more of the ~allowing pipeline and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must 
be approved by OEWD. If applicable, each subcontractor must submit their individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be ~ubmitted at any time. · 

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

-.Est · Proje9ted .· · · ·' . - · ·. ·: · · ·::,:-·:.-:Est::.-:. >:j:,}~je'~ti!d . 
Total Deficie"r1t . . '· ... -' . ·-. ·Total· · ·. :::o"etfoient . 
Work Local Work Labore_r Trade Graft .· 'Worlc · .. : Locat:Work 

,,. . 
Labore~ Trade Craft . 

Hours ·Hours· 'Hotirs · ·Hour~ • .• . -~\ -. ... .. .# ••• 

1. 3. 

2 .. 4. 
'---- -~-----··---- -·---~-----~----------------.,__ ___ _._ ____ __. 

P/~ase check any of the following Conditional Waivers and complete the appropriate boxes for approval: 

0 1. SPECIALIZED TRADES O 2. SPONSORING APPRENTICES O 3. CREDIT FOR NON-COVERED PROJECTS 

1. SPECIALIZED TRADES: Will your fim, be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD's website or project-;specific Specialized Trades approved by OYes 0No 
OEWD during the bid period? .. 

. . Please CHECK off the fol/owing Specialized Trades you are-claiming for Condition Waiver: 

0 MARINE PILE DRIVER 0HELICOPTER. CRANE, OR DERRICK BARGE OPERATOR 01RONWORKER "CONNECTOR 

0 STAINLESS STEEL WELDER 0TUNNEL OPERA TING ENGINEER 0ELECTRICAL UTILITY LINEMAN 0MILLWRIGHT 

0 TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 
a. List OEWD-approved project-specific Specia!ized Trades approved during the I bid period: 

.. 
I OEWD,APPROVAL:tJ ·ve; D Nb ., OEWD.Sigriat~·ri:i: ~ p.:··:.. : ........... : 

:: ·,:·· , . 

....--------~----------------------·-------...:.._--~---~---~ 
2. SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an·OEV\fD-specified 

number of new apprentices in the agreeable trades into California Department of Industrial Relations' 0Yes 0No 
Division of Apprenticeship Standards approved apprenticeship programs? 

--,,.::i~ASE PROVIDE DETAILS: ,. E~t #of _ ---,-----

Sponsor Union If Yes, 
Positions lYes I Nol Local # Construction Trade 

Est 
Start 
Date 

Est Duration 
of Working 

Davs 

Est Total 
Work Hours 
Performed 

.YO NO 
1--------- -----··------- -------------+------- --+------+--------l 

YONO 

OEWD APPROVAL: D Yes D No I OEWD Signature:. 

3. CREDIT for HIRING on NON-COVERED PROJECTS: If your finn cannot meet the mandatory local hiring 
,_~uirement, will you be requesting credit for hiring Taraeted Workers on Non-covered Projects? 

PLEASE PROVIDE DETAIL,S: Est. 
·- #of 

Off-
site 
Hire 

Labor Trade, Position, or Title s 

· ~Journey 
Apprentice 

Est Total 
Work Hours 
Performed Offsite Proiect Name 

OEWD APPROV~L: 0 Yes 0-
No 
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· WORKFORCE DEVELOPMENT PLAN 

ATTACHMENT C - LBE UTILIZATION PLAN 

I. Purpose and Scope. This Attachment C ("LBE Utilization Plan") governs-the Local 
Busines~ Enterprise obligations of the Project pursuant to San Francisco Administrative. Code 
Section 14B.20 and satisfies the obligations of each Project Sponsor-and its Co_ntractors and 
Const1ltants for a LBE Utilization Plan as set forth therein. Capitalized terms not defined h.crcin 
shall have the meanings ascribed to them in the Workforce Plan or Section 14B.20 as applicable. 
The Port and Developer will seek to. whenever practicable, conduct outreach to contracting 
teams that reflect the divasity of the City and include participation of both businesses-and 
residents fnm1the City's most-disadvantaged communities such as the 94107, 94124;and 94134 
zip codes. hi the fvent of any conflict between Administrative Code Chaptt?t l 4B and this. 
Attachment, this Attachment shall govern. 

2. Roles of Parties. In connection with the design and constrnction phases of all 
. Construction Work (as defined in the Workforce Plan), the Project will provide community 
. benelits designed to foster employment opportunities for disadvantaged individuals by offering 
contracti~g and consulting opportunities to local busine~s enterprises ("LB~s''). Developer and 
each Vertical Developer shall participate in a local business enterprise program, and the City's 
Contract Monitoring Division will serve the roles as set forth below. · 

. . 

· 3. . Definitions. for purposes of this Attachment, the delinitions shall be as follows: 

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator's Onice. 
. . 

b. "Commercially Useful Function" shall mean that the business is directly respon~ible for 
providing the materials, equipment supplies or services to 1he·Con1rac1ing Party as required by 
the solicitation .or request fo~ quotes, bids or proposals. Businesses that engage in the business (l 
providing brokerage, referral or temp·orary employment services shall not be deemed to perform 
a ·"commercially useful function". unless the·brokeragc, referral or temporary employment . · 
services are thos_e required and sought by the C.ontracting·Party. 

c. "Consultant" shall mean a person or company that has entered into a professional services 
contract for monetary consideration ~vith a Project ?5ponsor to provide advice or services to the 
Project Sponsor ~irectly related to. the architectural or landscape d~sign, physical planning, 
and/or civil, structur~l or environmental engineering_of an LBE improvement. 

d. "Contract(s)" shall mean an agreement, whether a direct contract.or subcontract, for 
Consultant or Contractor services for all or a portion of an LBE Imprqvement. 

e. ·'Contracting Party'' means a Project Sponsor, Contractor <>r Consultant retained to work 
on LBE Improvements, as the case may be. · 

f. "Contractor" shall mean a prime contractor, general contractor. ·or construction manager 
contracted by a Developer or Vertical Developer who_performs construction work on an LBE 
Improvement. 
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g: '·Follow-on Tenant Jmprovemcnts" means tenant improvements within commercial 
spaces in residential or commercial buildings (office, retail) that are constructed pursuant to an 
approved building permit or site permit/addenda issued afterlhe building permit or sile· 
permit/addenda fqr the Initial Tenant Improvements. 

h.. '"Good Faith Efforts" shall mean ·procedural steps taken by the Project Sponsor, 
Contractor or Consultant with respect to the attainrnent of the LBE participation goals,, as set 
forth in Section 7 below'. 

i. ':Initial Tenant Improvements" means. tenant improvements within comm·erci_al spaces 1n 
residential or commercial buildings ( office, retail) that are constructed pursuant to the firs! 
buildi.ng permit or si!e permit/addenda issued for such spaces after completion of building core 
and shell. · 

j. . "Local Busine~s Enterpris~" or "LBE" mean~ a busines~ that is certfried as ali LBE under 
Ghaptcr l 4B.3. · 

k. "LBE Liaison" shall meai~ the Project Sponsor's prima,ry poii~t of co·nt~ct with CMD 
· regarding the obligations of this LBE Utilization Piao. Each prime Contractor(s) shall likewise 
· have a LBE Liaison: · · 

I. '·LBE Improvements" mean·s, as applicable, (a) alt Horizontal improvements required or . 
permitted to be made to the 28-Acre Site to be carric·d out by Developer under the· DOA and (b) 
Workforce Buildings. · . · 

m. "Project Sppnsor" shall mean the Developer of Horizontal Improvements or the Vertical 
Developer under a Vertical ODA. 

n. "Subconsultant" shall mean a person or entity that has a direct Contract with a Consult~nt 
lo pe_rforf!l a portion ot)he work under a Co_nt~act for an LBE Improvemen_t. .. 
o. "Subcontractor" shail mean a person or entity that has a direct Contra~t with a ·Contractor 
to perform a portion of the "."vork under a Contract for Construction Work. 

p. "Workf~rce Buildings" means the follow.ing: (i) residential buildings, including 
associated residential units, common space; amenities, parking and back of house constructio·n; 
(ii) commercial·o11ice, retail, parking buildings core & shell; (iii) tenant in-iprovement for all 
commerciaJ·spaccs in residential or commercial buildings (oftice, retail) which are 15,000 square 
feet (per square footage on building permit application) and above; and (iv) all constmction 
related to standalone affordable housing buildings.· Workforce Buildings shall expressly 
exclude: (i) residential owner-contracled improvements in for-sale residential· units; (ii) tenant 
improvements for the Arts Building (E4), inclµding <:ore and shell and tenant improvements; and 
(iii) tenant improvements related to PDR spaces. Developer will use good faith efforts to hire 
LB Es for ongoing service contracts (e.g. maintenance, janit.ol_"ial, landscaping, security etc.)· : · 
within Workforce Buildings.and advertis~ such conlra·cting opportunities with CMD except to. 

the extent impractical or infeasible. If a master association is responsible for the operation and 
maintenance of publicly ownt::d improvements within the Project Site, CMD ·shall refer LB Es to 
such association for considera1ion with regard 1o contracling opportunities for such 
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improvements. Such association will consider, in good faith such LBE referrals. but hi_ring 
decisions shall be entirely at the discretion of such assoe-iation. 

4. LBE Participation Goal. Project Sponsor agrees lo participate in this LBE Utilization 
Plan and CMD agrees·to work with Projec.t Sponsor in this effort. as set forth in this Allachment 
C. As long as this Attachment C remains in full force and effect, each ·Project Sponsor shall . 
make good faith efforts as defined below to achieve an overall LBE participation goal of.17% of 
the total cost ofall Contracts for an LBE Improvement awarded to LBE Contractors, 
Subcontractors, Consultants or Subconsultants that are Small and Micro-LB Es. as set forth in 
Administrative Code Section l 4B.8(A); Follow-on Tenant Improvements and services are not 
included in the numerical goal. Notwithstanding·the foregoing, CMO's Director may, in his or 
her discre-tion, pro:vide for a downwarq_ adjustment of th~ LBE participation requirement, 
depending on LBE participation data presented by the Project Sponsor and its team in quarterly 
and annual reports and meetings. Where, base!1 on rcas~nablc evidence presented to the Director 
by a party attempting to achieve the LBE Participation goals,. that there are not sufficient 
qualified Small and Micro-LB Es available. the Director may authorize the applicable party to 
sati_sfy the LBE participation goal through the use of Smal!, Micro or SBA-LB Es (as each such 
term is defined is employed in Chapter l4B of the Administrative Code), or.may set.separate 
subcontractor participation requirements for Small and Micro- LB Es, and_ for SBA-LBEs. 

6.. Proje.ct Sponsor Obligations. For each LBE Improvement, lhe Project ·Sponsor sh~ll 
comply with the requirements of this Attachment C as follows: Upon entering into ·a Contract 
with a Contractor or Consultant, each Project Sponsor will include each such Contract a 
provision requiring the Contractor or Consultant to comply with the terms of this Attachment C. 
and setting forth the applicable percentage goal for such Contract, and provide a signed copy· · 
thereof to CMD within IO business days of execution. Such Contract shall specify the nolice 
information for the Contr~ctor· or Consultant to receive notice pursuant to Section 17. Each . 
Project Sponsor shall identify a ''LBE Liaison'' as its main point of contact for 
outreach/compliance concerns. The LBE Liaison shall be a LBE Cpnsultant with the experience. 
in and responsible for making recommendations on how to maxih1ize engagement of local small 
businesses/LB Es fr~m disadvantaged communities including the 94124, 94134 and 94107 zip . 
codes. · 
The LBE Liaison shall be ava)lablc to meet with ·CMD staff on a regular basis or as necessary 
regarding the implementation of this Attachment C. For the term of the DOA or VDDA as 
applicable, at least once per year, each Project Sponsor and the Port shall hold a -public \Vorkshop 
for applicable contractor. communities to publicize anticipated contracting opportunities for LBE 
improvements for the succeeding year, which workshops may be held independently or in 
_conjunction with each other; provided, that the Port's obligations hereunder shall be limited to 
contracting opportunities relating to operations and ~aintenancc of publicly-owned 
improvements within the 28-Acre Site: Each Project Sponsor will use good faith e(forts to hire 
~mall, Micro or SB/\-LBEs for ongoing service contracts including janitorial, security and 
parking management contracts and advertise these contracting opportunities with the CMO 
except to the extent impractical or infeasible (e.g., a parking management contract cannot be 
broken down to allow two parking operators). Each project sponsor agrees to utilize a 
"subguard" policy or other means (i.e., OCIP or CClP) to provide bonding capacity or assistance 
for LB Es working on the Project at the developer or contractor's option. should_ the firm be 
required to bond.· 
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If a Project Sponsor fulfills its obligations as set forth in this Scctiop 6 and otherwise co·operates 
in good faith at CMD's request with respect to any m~et and confer process or enforcement 
action.against a non-compliant Contracior, Consultant, Subcontractor or Subeonsultant, then it 
shall not be held responsib,le for the failt.ire of a Contractor, Consultant, Subcontractor or 
Subconsultant or any other person or party to comply with the rcquir.ements.of this Attachment 
C. . 

7. Good Faith Efforts. City acknowledges and agrees that each Project Sponsor, 
Contractor, 'Subcontractor, Consultant and Subconsultant shall have the so.le discretion to qualify, 
hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hi'ring goal set forth 
above, it will. nonetheless be ·deemed to satisfy the good faith effort obliiation of this Section 7 
and t~ereby satisfy the requiremert:s and obligations of this Attachment C if the Contractor,. 
Consultants and their Subcontractors and Subconsultants, as applicable, perform the good faith 
efforts set forth in this Section 7 as follows: . 

a. Advance Not.ice. Notify CMD in writing of all upcoming solicitations· of proposals for 
work under a Contract at least 15 business days before issuing such solicitations to allow 
opportunity for CMD to identify and outreach to any LB Es that it reasonably deems may be 
.qualified for the Contract scope of work. · 

b. Contract Size. Whe:re practicable, the Project Sponsor. Con.tractor. Consultant, 
Subcontractor or Subconsultanl, in their sole discretion, may divide the work in order to 
encourage maxi~um LBE participation or-, encourage :,oint· venturing. The Contracting Party 
wrn identify.specific items of each Contract that may .be performed by Subcontractors: 

. . 
c. Advertise. The ·Project Sponsor, Contractor, Consultant, Subcont;ractor o~ Subconsultant 
may advertise (or professional services and contracting opportunities in media focused on small 
business~s including the Bid and Contract Opportunities website through the City's Ofiice of 
Contract Administration (http://mission.sfgov.org/OCABidPublication) and other local and trade 
public~tions, and allowing subcontractors to attend outreach events, pre-bid meetings, and 
.inviting LB Es to submit bids to Project Sponsor or its prime Contractor or Consultant, as 
applicable. As Contractor deems necessary, convene pre-bid or pre-solicitation meetings no less 
than 15 days prior to the opening of bids and proposals for LB Es to ask questions about the 
selection process and technical specifications/requirements. · 

d. CMD Invitation. If~ pre-bid meeting or other similar meeting is held with proposed 
Contractors, Subcontractors, Consultants or Subconsultants, invite CMD to the me~ting to allow 
CMD to ex.pl_ain proper LBE utilizalion. · 

c. · · Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as 
applicable, will work with c·MD to follow up on initial solicitations of interest by contacting 
LB Es to determine with certainty whether they are interested in performing specific items in a 
~~' . 
f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor (s) and/or 
Consultants, as applicable, will a) provide LB Es with plans. specificatioqs and requirements for 
all or part of the project; b) notify LBE trade_associationsthat disseminate bid.and contr~ct 
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information and provide technical assistance to LB Es. The designated LBE Liaiso~(s} will work 
· with CMD to conduct outreach to LBEs for all consulting/contracting opportunities in the· 

applicable trades and services in order to encourage therri to parti~ipate on the project. 

g. Contacts. Make contacts with LBEs. associations or development _centers, or any 
agencies, which disseminate bi~ and contract information to LB.Es and document any other 
efforts undertaken to encourage participation by LBEs. 

h. Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts with · 
LBEs a.nd. give good faith considerati~n to bids an9 proposals submitted by LBEs. Use . . 
nondiscriminatory .selection criteria (for the purpose of clarity, exercise of subjective aesthetic 
taste in selectioh decisions for9 arch_itcct and other dcsi&'ll. professionals shall not be deemed 
discriminatory and the exercise of its commc.rcially reasonable judgment in all hi~ing decisions 
shall not be deemed discriminatory). · 

.· i. lncorporatipn into contract provisions. Project Sponsor shall include in Contracts 
provisions that require prospective Contractors and Consultants that will be utili?'.ing 
Subcontractors or Subconsultants to follow the above good faith efforts to subcontract to LBEs, 
including the overall LBE participation goal and any LBE percentage that may be required under 
such Contract (Note: Developer/applicable. tenants shall follow this programs Good .Faith Efforts 
for Follow-on Tenant bnproyemcnts and ~erviccs, but such work is not subject to the numerical 
LBE goal). . 

j. Monitoring. Allow CMD Contract Compliance unit to monitor Consultant/Contractor 
selection processes and, when necessary give suggestions as to how best to maximize LBEs 
.ability to complete and win procurement opportunities. 

k: Maintain Records and Cooperation. Maintain records of LB Es that are awarded 
. Contracts, not discriminate against any LB Es, and, i r requested, meet and confer with CMD as 
reasonably required in addition to the meet and confer sessions described in Section 10 below to 
identify a strategy to meet the LBE goal; 

' I.· . Quarterly and Annual Reports. During construction, the LBE Liaison(s) shall prepare a 
quarterly and annual report ofLBE participation goal attainment and submit to CMD as required 
by Section 10 herein; and · 

-
m. Meet and Confer.. f\ttend the me.ct and confer process described in Section 10. 

8. Good Faith Outreach. Good foith:efforts .shall be deemed satisfied solely by compliance· 
with Section 7 .. Contractors and Consultants, and Subcontractors and Subconsultants as 
applicable shall ·also work with CMD to identify from CMD's database of LB Es those LBEs who 
are inost likely to be qualified for each identified opportunity under Se~tion 7 .a, and following 
CMD's notice under Section 9.a. shall undertake reasonable efforts at CMD's requestto support 
CMD's.outreach identi!ied LB Es as mutually agreed upon hy CMD and each Contractor or 
Consultant and its Subcontractors and Subconsultants, as applicable. 

9. CMD Obligations. The following are obl!gations of CMD to implement this LBE 
Utilization Plan: 
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a. During the fifteen (1'5) business day notification period for upcoming Contracts required 
by Section 7.a, CMD.will. work with the Project Sponsor and its Contractor and/or Consultant as 
applicable to send such notification to qualili°ed LBEs to alert them to upcoming Contracts. 

b. Provide assistance to Contractors, Subcontractors, Consultants and Suqconsultants on 
good faith outreach to LBEs. · · 

c. Review quarterly reports of LBE participation goals; when necessary give suggestions as 
to how best to maximize LB Es ability to compete and win procurement. opport~nities. 

d. Perform other tasks as reasonably required to assist the Project Spor:isor and its 
Contractors. Subcontractors, Consultants ~d Subconsultants in meeting LBE participation goals 
and/or satisfying good faith efforts requirements. . · 

.. e. lnsura~ce and B~nding. Recognizing th~t lines of credit, insurance ·and .\lOnding are 
problems common t? local busi_nesses, CMD staff will-be avail.able to explain the applicable 
insurance and bonding requirements, answer questions about them, and, if possible, suggest 
governmental or third party avenues of assistance. · · 

lO. Meet and Confer Process. Comniencing with the first Contract that is ~xecuted for an 
LBE Improvement, and every six (6) months thereafter, or more frequently if requested by ·either 
CMD, Project Sponsor or a Contractor or Consultant and·the CMD shall engage in an informal 
m.eet and confer to assess compliance of such Contractor _and Consultants and its Subcontractors 
and Subconsultants as ::;pplicable \.vith this Attachment C. When deficiei;icies are noted, meet and 

, confer wit~ CMD to ascertain and execute plans to increase LBE participation. · 

11. Prohibition on Discrimination. Project Sponsors shalf hot discriminate in its selccti9n of 
Contractors and Consultants, and such ~ontractors and Consultants shall not discriminate i°' th~ir 
selection of Subcontractors and Subconsultants against any person on the basis of race, gender; 
or any other basis prohibited by law. As part or its efforts to avoid unlawful discrimination in 
the selection of Subconsultants and Subcontractors, Contractors and Consultants will undertake 
the Good Faith Efforts and participate in the meet and confer processes as set forth in Sections 7 
and fO above. 

12. Collective Bargaining Agreements·. Nothing in .this Attachment C shall be interpreted to 
. prohibit the continuatio11 of existing workforce training agreements or to interfere with consent 
decrees, collective bargaining agreements, project labor agreement, project stabilization 
agreement, existing employ·ment contract or other labor ~greement or labor-contract ("Collective 
Bargaining Agreements"). In tlie event of a corttlict between this Attachment C and ·a Collective 
Bargaining Agrceri1ent, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

13. Reporting and Monitoring. Each ContJ.:actor, Consultant, and its Subcontractors and 
Subconsultants a.s applicable shall maintain accurate records demonstrating compliance with the 
LBE participatiim' goals, including keeping track of the date that each response, proposal or bid 
that was received from LBEs, including the amount bid by and the amount ~o be paid (if 
different) 10 the non-LBE. contractor that was selec;ted, docum~ntation .of any efforts regarding 
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good faith efforts as set forth in Section 7. Project Sponsors· shall create a reporting method for 
tracking LBE participation.· Data tracked shall include the following (at a minim~m): · 

a. Name/Type nl"Contrac1(s) let (e.g. civil engineering contract: 
environmental con.suiting, etc.) 

.. b. Name of Contractors (including identifying which are LB Es and 
non-LB Es) . 

c. Name or Subcontractors (including identifying which are LB Es 
and non-LBEs) 

d. Scope of work pc1fonned by LBEs (e.g. under an architect. an 
LBE could be procured to provide renderings) 

e. Dollar amounts associated with both LBE and non-LBE 
Contractors at both prime and Subc~ntractor levels. 

f Total LBE participation is defined as a percentage of tqtal Contract 
dollars. 

g .. Outcomes with respect to Developer's efforts to engage (hire) local 
small businesses/1.B~~ from disadvantaged communities· including 
tlK91124, 94134 and 94107 zip codes. 

14. Written Notice of Deficiencies. If based 9n complaint, failure to report, or other cause, 
the CMD has reason to question the good faith efforts of a Project Sponsor, Contractor, 
Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice to tt-ie Project 
Sponsor, each affected Contrac.tor or Consul~ant and, if applicable, also to its Subcontractor or 
Subconsultant. The Contractor or Consultant and, if applicable, the Subcontnictor or 
Subconsultant, shall have a reasonable period, based on the facts and circumstances of each case. 
to demonstrate to the reasonable satisfaction of the CMD that it h_as exercised good faith to 
satisfy its obligations under this Attachment C. When deficiencies are noted CMD staff \\'.ill 
work with the appropriate LBE Liaison(s) to remedy such deficiencies. 

15. Remedies. Notwithstanding anything to the contrary in the.Development Agreement, the 
following process and remedies shall apply with respect to any alleged violation of this 
Attachment C: 

Mediation and concilia~ion shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation· and conciliation. · 

. Non~binding arbitration shall be the administrative procedure of second resort utilized by 
CMD for resolving the issue of whether a Project Sponsor, Contractor, Consultant, 
Subcontractor or Suhconsul1an1 discriminated in the award of one or more LBE Contrac-ts 
to the ex.tent that such issue is nonesolvcd through the mediation and conciliation 
procedure described aqove. Obtaining a final judgment thro~gh arbitration on LBE 
contract related disputes shall be a condition precedent to the ability of the Citi or the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultanl to file a request 
for judicial reli~f. · 
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If a Project Sponsor,' Contractor, Consultant, Subcontractor or Subconsultant is found to 
be in willful breach of the obligations set forth in this Attachment C, assess against the 
noncompliant Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant 
liquidat~d damages not to exceed $25,000 or 5% of the Contract, whichever is less, for 
each such willful breach.· In dct~rmining the amount of any liquidated damages to be 
assessed within the limits described above, the arbitrator or court of competent 
jurisdiction shall consider the financiai capacity:of the Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. For purposes of this paragraph, "willful 
breach~' means a knowing and intentional breach. 

Fo~ all other violations of this Attachment C, the sole remedy. for violation shall be 
specific performance, without the limits w~th respectthereto in Section 9 .3 .of the 
Development Agreeme11t. · 

16. Dtiration of this Agreement. This Attachment C shall terminate (i) as to each work of 
Horizontal Improvement where.work has comrnen~ed under the DOA, upon issuance of a SOP 
Compliance Determination for the applicable Horizontal Improvement; and (ii) as to each . 
Workforce Building where work has commenced under the applicable Vertical DOA, upon 
issuance of a SOP Compliance Determination for the applicable V ertica[ Improvements 
thereunder;. (iii) as to all Initial Tenant Improvements and Follow-on Tenant Improvements, ten 
(I 0) years after issuance of the first Temporary Certilicate of Occupancy for the Vertical 
l!'J1provements in which the Initial Tenant Improvemei:its or Follow-on Tenant Improvements are 
located, and (v) for any Horizontal Improvements or Workforce Building that has not 
commenced before the termination of the Development Agreement, upon the tem1ination of the 
Development Agreement. Upon such termination, this Attachment C shall be of no further force 
and effect. ' 

17. Notice. All notices to be given under this Attachment C shall be in writing and sent by: 
certified mail, return receipt i;cquested, in which case no.tice shall be deemed delivered th~ee (3) 
business days after deposit, postage prepaid in the United States Mail, a nationally recognized . 
oveI1_1.ight courier, in which case notice shaU be deemed delivered one (1) business day atler 
deposit with that courier, or hand delivery, in which case notice shall be deemed delivered 9n the 
date-received, all as ro·uows: . 

lfto CMD: 

If to Project Sponsor: 

Attn: ---~----

· Attn: --------

Workforce Development Plan 
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If to Contractor: 

Attn: --------

If to Consultant: 

Attn: --------

Any party may change its address for notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are authorized to- c)ose. 

I 02332121.9 
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Attachment D 

Dispute Resolution 

I. Arbiirt1tio11 

Any dispute involving the alleged breach or enforcci11en~ of this Workforce Development 
Plan (excluding disputes relating to the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in accordaJ?Ce with their respective tenns) shall be submitted · 
to arbitration in accordance with this Attachment D. 

'lbe arbitration shall be submitted lo the Ame.rican Arbitration Association, San 
Francis~o, California office (":AAA") which will use the Commercial Rules of the AAA then 
applicable, but. subject to the· further revisions thereof. If there is a conflict between trye 
Commercial Rules of the AAA and the arbitration provisions in this Attachment D, the 
arbitration provisions of this Attachment D sh~II govern· .. The arbitration shall take place in the 
City and County of San Francisco. 

2. Demand for Arbitration 

The party seeking ~bitration shall nu~ke a written demand for arbitration ("De11umd for 
Arbitration") in accordance with the notice procedures of Appendix Pt. A, Section 5 (Notices). 
The Demand for Arbitration shall contain at a minimum: (I) ·a Fover letter dcman~ing arbitration 
under this provision and ~dei:itifying .the entities believed to be involved in the dispute; (2) a copy · 
of the notice of default, if any, seht_ from one. party to the other; (3) any written response to the 
notice of default; and .(4) a brief statement of the nature of the alleged default. 

3. Parties' Participatio11 . 

All persons or entities ·affected by the dispute (including, as applicable, OEWD, the Port, 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and spall be· made Arbitration Parties. Any such person or entity not made an 
Arbitration Party in the Demand for. Arl?itr.ation may intervene ·as an Arbitration Party and in turn 
may name any other such affected person or entity as an Arbitration Party; provided that, upon 
request.by any party, the arbiter may dismiss such party if"it is n~t reasonably affected by the 
dispute. . 

4. OEWD Request to AAA . . 

Within seven (7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall transmit to AAA a copy or the Demand for Arbitration and any ·\vritten responsf 
thereto from an Arbitration Party. Such material shall be made part of the arbitration record. 

5. Selectio11 of Arhitmtor . 

One arbitrator shall ·arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitrators from AAA by the ~rbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. ff the Arbitration Parties foil to ·agree on an arbitrator 
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within seven (7) business days from the receipt of the panel, /\AA shall appoint the arbitrator. A 
condition to the selection of an)' arbitrator shall be the arbitrator's agr~ement to: (i) submit to all 
Arbitration Parties the disclosure statement required under California ·Code of Civil Procedure 
Secti.on l'.!81.9; and (ii) render a decision within thirty (30) days from the date of the conclusion 
of the arbitration hearing. · · · 

6. Setting of Arbitration H e"ring 

A hearing shall be held within ninety (90) days of the date of the filing oftbe Demand for 
Arbitration with AAA, unless otherwise agreed by the Arbitration Parties. TI1e arbitrator shall 
set the date, time and place for the arbitration hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitration Party . 

.... 

7. Discove,:y 

. In. arbitration proceedings .hereunder. discovery ~hall be pem1itted in accordance with 
Code of Civil Procedure§ 1283.05 as it may be. amended from ti111c to time. 

8. · Calif omia Lmv Applies 

California law, including the Californi~ Arbitration Act, Code of Civil ~rocedure Part 3, 
Title 9, §§ 1280 t~rough 1294.2, shall govern all arbitration proceedings in any Employment and 
Co_ntracting Agreeinent. · · · 

9. Arbitrt1tio11 Remedies t111d St1nctio11s · 

~he arbitrator may impose·only the remedies and sanctions set forth below: 

. a. . Order specific, reasonable actions and procedt~res to ·mitigate tqe effects of the 
_non-compliance and/or to bring any n~n-compliant Arbitration Party into compliance with the 
Workforce Development Plan. · 

b. Require any Arbitration Party to refrain from entering into new contracts related 
to work covered by the applicable sections of the Workforce Development Plan, or from granting 
extensions or modifications to existing contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
ne.cessary to.enable completion of the work covered by the existi_ng cpntract. 

c. Direct any Arbitration Party to cancel, tem1inate, suspend or cause to be· 
cancelle~, terminated or suspended, any contract or portion(s) thereof for 'failure of any 
Arbitration Party to comply with any of the rcquir,ements in this Workforce· Development Plan. 
Contracts may be continued upon the condition that a program lt)r future compliance is approved 
by OEWD. If any Arbitration Party is found lo be· in willful breach of its obligations hereunder, 
the arbitrator may impose a monetary sanction not to exceed- Fifty Thousand Dollars 
($50,000.00) or ten percent (I 0%) of the base amount of the breaching party's contract, 
whichever is less. p).'ovided that, in delennining the amount cir any monetary· sanctit)n. to be 
assessed, the arbitrator shall. consider the financial capacity of the breaching party: No monetary 
sanction shall be impose~ ·pursuant to this paragraph for the first willful breach of the Workforce 
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. . 
Development Plan unless the breaching party has failed to cure after being provided written 
notice and a reasonable opportunity to cu~e. Monetary sanctions may be imposed for sul;>sequcnt 
uncured willful breaches by any Arbitration Party whether or not the breach is subsequently 
cured. For imrposes of this paragraph, ''willful breach" means a knowing and intentional breach. 

· d. Direct any Arbitration ·Party to produce and provide to OEW D · any records1 data-
or reports which are necessary. to determine if a _violation bas occurred and/or to monitor the 
perfonnance of any Arbitration Party. 

10. Arbitrator's Decision 

The arbitrator will normally make his or her award within ·twenty .(20) days ~ftcr the date 
that the hearing is completed but in no event past thirty (30) <lays from the conclusion of the 
arbitration hearing; provided that where a temporary restraining order is· sought, the arbitrator 
shall make his or her award not later than twenty-four (24) hours aller the hearing on the motion. 
The arbitrator shall send the decision by certified or register~d mail to each Arbitration Party and· 
shall also copy all Arbitration Parties by email (if email ad<lres_ses are provided): 

1 J. Default Award; No Re_qu_i1·eme11t to Seek aii Order Co~npelling 
Arbitration · 

The arbitrator· may enter a default award against any person·or entity who fails to appear. 
at the hearing, provided that: (I) the person or entity received actual written notice of the 
-hearing; and (2) the complaining party bas a proof of se~vice for the absent person ~r entity. In 
order to obtain a default award, the complaining party need. not first seek or obtain an order to 
arbitrate the controversy pursuant to Code of Civil Procedure § 1281.2. 

12. . .Arbitrator Lack!. Power to Modify 

Except as expressly provided above in this Attachment D, the arbitrator shall ha.ve no 
power to add to, subtract from, disregard, modify 01: otherwise alter the terms of the Workforce 
Development Plan or to negotiate new agreements or provisions between the parties. 

13. Jurisdiction/Entry of Judgment.. . · . 

The inquiry of the arbitrator shall b~ restricted to .the particular controversy-which ·gave 
rise to the Demand .for Arbitration. A d~cision of the arbitrator issi.1ed hereunder shall b~ ·final 
and binding upon all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimbursement for the arbitrator's fees and1 related costs of arbitration. If a subcontractor ·is the 

· losing party and fails to pay the fees within 30 days~ then the applicable· C-0nstruction Contractor 
' (for whom that subcontractor worked) shall' pay the fees. Each Arbitration Party shall pay its 

own attorneys' fees, provided, however, t_hose ·attorneys' fees may be awarded to the prevailing 
party if the arbitrat(?r finds that the arbitration action was instituted, litigated, or defended in bad 
faith. Judgment upon the arbitrator's de_cision may be entered in .any court of competent 
jurisdiction. 
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J 4. Exculpalif!ll 

Except as set forth in Section 13 of this Attachment D, each _Arbitration Party shall 
expressly waive any and all claims against OEWD, the Port and the City for costs or damages, 

· direct or indirect, relating to this Workforce Development Plan or the arbitration pro·cess in this 
· Attachment D, including but not limited to claims relating to the start, continuation and 

completion of rnnstruction. 
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I. Transportation .Fee .. 

DDA EXHIBIT 85 

TRANSPORTATION PROGRAM 

A. Payment by Vertical Developers. Each Vertical Developer shall pay to SFMT A a 
"Transportation Fee• that SFMTA will use and allocate in accordance with Section I.B below. The 
Transportation Fee must meet all requirements of and will be payable on all vertica.1 deyelopment in the 
28-Acre Site in accordance with Planning Code sections 411A.1-411A.8. Under the Devel9pment 

· Agreement and this Transportation Program: 

The Transportation Fee will be payable on any development project on the 28-Acre Site, except 
Affordable Housing.Projects pursuant to .Planning Code section 406(b ), and Historic Building 21, · 
Historic Building 12, and Parcel E4: · 
The Transportation Fee will be calculated at' 100% of the applicable TSF rate without a discount 
·Under Section 411A.3(d). The 2a~Acre Site Project shall be subject to 100% of the applicable 
TSF rate·as if it were a project submitted under 411A.3(d)(3). The amount of the Transportation 
Fee for ea·ch applicable land use category will.be identical to the amount for the same land use 
category in the fee Schedule in Planning Code section. 411A.5 as in effect when the Port issues 
the first Construction Permit for each building. 

B. Accounting and Use pf Transportation Fee by SFMTA. Section 411A.7 will apply . 
except' as follows. The Treasurer will account for.all Transportation Fees paid for each development 
project on the 28-Acre Site (the "Total Fee· Amount"): SFMTA wilt use an amount equal to or greater th~n 
the Total Fee Amount to pay for uses permitted by the TSF Fund under Planning Code section 411A.7, 
including SFMTA and other agencies' costs to design, permit, construct, and install a series of 
transportation improvements in the area surrounding the SUD. SFMTA and other implementing agencies 
will be responsible for all costs associated with the design,. permitting, construction, installation, 
maintenance, and operation of these improvements above the Total Fee Amount. SFMTA will report to 

· the Planning Director on any use of Uie Total Fee Amount in any reporting period for the Annual Review 
under the Developr:nent Agreement Examples of projects that SFMTA may fund wi.th the Total Fee 
Amount include: · 

.16th Street Ferry Landin·g. Construction of a new ferry terminal at Mission Bay and support of 
· oth~r water transit, including ~ network of water taxi/small w.ater ferry docks along the waterfront. 

· T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming" 
. signs, in-ground detectors at to-be-identified intersee:tions, and additional light rail vehicles {LRV) 

as needed to serve the growing population along the,line. · · 
10. 11. 12. and other MUNI lines that are planned to serve 28-Acre Site Proiect neighborhood.1 

Capital improvements, including buse.s, associated vyith newly proposed MUNI routes, and re
routing of existing MUNI tines to better serve transit riders.in the Dogpatch, Mission Bay, and 
Potrero Hill neighborhoods. Operation plans for all Muni service is contingent on the SFMTA 
Board of Directors adoption of an operating budget. 

o. Consulting in good faith with the neighborhood stakeholders, SFMT A will design and 
implement, in a timely manner, new MU.NI routes, alignments, and/or other service 
enhancements in the Pier 70 area to improve service for residents, visitors, and workers, 
to the extent technically feasible. Emphasis will be placed on connecting existing and 
developing population and job centers, neighborhood destinations and regional transit, 
including, but not limited to,. connections to 16th Street BART and .the 22nd Street 
Caltrain Station. 

1 Project payment for Mitigation Measure M-TR-5 will not be requeste~ by the SFMTA until after 
Project's contribution to the 10, .11, 12, and other Muni -lines planned to serve the 28-Acre Site Project 
neighborhood are expended,.provided relevant impacts still exist. 
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Muni Metro East: Capital costs associated with an expanded facility for on-site rebuilds, capacity 
for expanded bus and LRV fleet, and tracks for storage. 
Mission Bay E-W Bike Connector. Implementation of a connecti9n acros9 tracks, likely between 
17th Street and Owens Street, to connect the 4th Street bikeway on east side and the 17th Street 
bikeway on west side. . 
Terry A. Francois Boulevard Cycletrack. Implementation.of bicycle access on Terry A. Francois 

· Boulevard, including multi-use (peds/bikes) access on the 3rd Street Bridge and associated 
signal modifications. . 
North-south bike connection on Indiana Street. Implementation of bicycle connection along 
Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 

• Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along Cesar 
Chavez Boulevard from US 17280/PemisyJvania to Illinois Street, including elements such as 
bulbs, islands; and restriping . 

. • Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at various 
gap locations throughout the adjacent Dogpatch neighborhood, as identified in partnership with 
community and City partners. · 

. ~othing in this Transportation Program will prevent or limit the City's absolute discretion to: 
(i) conduct environmental review in connection with any future proposal for improvements; (ii) make any 
modifications or select feasible alternative~ to future proposals that the City deems necessary to conform 
to any applicable laws, including CEQA; (iii) balance benefits against unavoidable significant impacts 
before taking final action; (iv) determine not to proceed· with such future proposals;.or (v) obtain any 
required approvals for the improvements. 

II. TDM Plan . 

. D~veloper shalnmplement the Transportation Demand Managemen~ ("TOM") Plan attached as 
TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, attached as TP Schedule.2. 
Under Planning Code·section 169.4(e), the Zoning Administrator shall approve and order the recordation 
of the TOM Plan against the 28-Acre Site, and it shall be enforceable though the Notice of Violation 
procedures in the Planning Code, or any other applicable provision of law. The Zoning Administrator shall 
retain the discretion to determine what constitutes a separate violation in this con~ext. The Planning Code 
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of 
up to $250 per violation. Developer agrees to 9 TOM Plan that vehicle trips associated with the 28-Acre 
Site will not exceed 80% of the. vehicle trips calculated for 28-Acre Site Project in the Jransportatiqn 
Impact Study. The TDM measures (the "TOM Measures") outlined in the TOM Plan, or made in 

consultation with the relevant agt:ncies,. must achiexe the TOM Plar:i. 
. . 

·In accordance with the Pier 70 TOM Plan, Pier 70 shall operate a free public shuttle to riders, 
funded ·by the Pier 70 TMA, providing direct connections between Pier 70 ·and regional transit. The Pier 
70 shuttle routes will be designed to provide an attractive alternative to using private vehicles to access. 
Pier 70, and shall take into·account area congestion and neighborhood input. In compliance with 
mitigation measure M-AQ-1f, Pier 70 will provide the SFMTA with shuttle ridership data. The SFMTA will 
use the resulting da.ta to monitor on-going demand for new or modified MUNI service and fo inform further 
MUNI servic!"l planning in the Pier 70 area. · 

. . 
8eveloper's TOM Plan and related obligations under this Transportation Program will begin when 

the Port or DBI issues a Temporary Certificate of Q_ccupancy for the first building at the 28-Acre Site and 
remain in effect for the life of the 28-Acre Site, Project. · 

'-, 
Ill. SF.MT A Contact 
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SFMTA commits to designating a staff person to follow up on the transportation related components of 
the 28-Acre Site Project, including DOA Exhibit 85, the DA;and the FEIR. This staff person will be a 
point person for the Developer and the community. 

IV. RPP. Permits 

The 28-Acre Site Project will not be eligible for Residential Parking Permits under Tran~portation· Code 
sec~ion 405. Developer has agreed that such restriction will be included iQ the Conditions, Covenants 
and Restrictions (CC&Rs) of Uie Project. · · 
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AECOM 

"TRANSPORTATION DEMAND MANAGEMENT 

The Project (defined as the area within the Pier 70 Special Use District) will implement TOM measures 
designed fo produce 20%. fewer driving trips than identified by the project's Transportation Impact 
Study (''Reduction Target") for project build out, as identified in Table 1, b"elow. · 

Table 1: Trip Reduction Target from EIR Trip Estimates 

. Auto Trips Reflecting 20% 

EIR Auto Trip Estimate at Reduction ("Reduction 
Period Project Build-Out Target") 

Daily 34,790 27,832 

' 
To.do this, the TOM Plan creates a TOM Program that will support and promote sustainable modes and 
disincentivize the use of private automobiles, particularly single,occupancy vehicles, among residents, 
employees, and visitors. This chapter outlines the different strat~gies that Project, initially, will employ 
to meet those goals, in~luding the formation of a Transportation Management Association (TMA). The 
TMA will .be responsible for the administration, monitoring, and adjustment of the TDM Plan and 
program over time. In addition to meeting the Reduction Target, the following overall TDM goals are 
proposed to ensure that the Project creates an enjoyable, safe, and invi_ting place for residents, workers, 
and visitors. 

1.1 TDM Goals 

In addition to meeting the Reduction Target described above, the TDM p~ogra'!l will ,include measures 
that-contribute to the following goals: 

• Encourage residents, workers, and visitors to the Project site to use sustainable transportation 
modes and provide resources and incentives to do so. 

~ Make the Project site an appealing place to live, work and recreate by reducing the number of 
cars on the roadways and creating an active public realm. 

• Integrate the Project into the existing community by maintaining the su·rrounding neighborhood 
character and seaml~ssly integrating the Project into the established street and tra.nsport.ation 
network. 

• Provide high quality and convenient access-to open space and the waterfront. 
• Promote pedestiian and bike safety by integrating bicycle and pedestrian-friendly streetscaping 

througho"ut the Project site. . . . 
• Improve access to high quality transit, including Caltrain, BART, and Muni light rail. 

• Reduce the impact of the Project on neighboring communities, including reducing traffic 
congestion and parking impacts. 
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· 1.2 TDM ~pproach 

The fundamental principle behind the TDM program is that trav·e1 habits can be influenced through 
incentives and disincentive~, investment in sustainable transportation options, and educational and 
marketing efforts. Recognizing thi~ principle, the following section describes the TDM program, including. 
its basic structure, as well as logistical issues, such as adrr:iinistration and maintenance of the program. 

The Project's land use and site design pri8ciples, including creating a dense, mixed-use area that 
provides neighborhood and office services within walking distance from residential and commercial 
buildings and the creation of walkable and bicycle-friendly streets, will work synergistically with the TOM 
program to achieve the Project's transportation.goals. · 

Planning Code Section 169 (TDM) requires that masier planned projects such as Pier 70 meet the spirit 
of the TOM Ordinance, and acknowledges that there_ may be unique opportunities and strategies 

. presented by master planned projects to do so. If, in the future, the Port establishes its own TOM 
program across its various properties,·the Project will have the right, but not the obligation,·to 
.consolidate TDM efforts with this larger plan. In all cases, the Project will co~>rdinate with a Port-wide 
TDM program, should it exist. In the absen~e of such a Port-wide program now, the Project is proposing 
the site-specific TDM program structure outlined below. · · · 

As previously mention~d, in order to meet th·e Project goals to reduce· Project-related one-way vehicular 
traffic by 20%1-and to create a sustainable development, the Project's TOM program will be 
·ad~inistered and maintained by·a TMA. Existing examples of TMAs include the Mission B_ay TMA and 
TMASF ConQects. 

. . . 

The TMA will provide services available to all r,esiden'ts and workers at the Project site. The TMA.will be . 
funded by an annual assessment of all buildings in the Pier 70 _Special Use District area (excluding 
Buildings 12, 21 and E4). The TMA will be responsible for working with future subtenants of the site 
(e.g., employers, HO.ti;s, property managers, residents) to ensure that they are actively engaging with the 
TOM program and that the Program meets their ne·eds as it achieves or exceeds the driving trip 
reduction targe~s. Upon agreeing to lease property at the Project, these subtenants will.become 
"meinbers." of the TMA and able to take advantage ?f the TDM pr~gram services provided through the 
TMA. The TMAwill be le~ by a board of directors which will_be composed of representatives.from 
diverse stakeholders that will include the Port (as the current property owner),.the SFMTA (as the p.ublic 
agency responsible for oversight of transportation in the City), and representatives of various buildings 
that have bee.n constructed at the site. The board of directors may also include representatives from 
commercial office tenants or ho!lleow·ners' associations. 

Day-to-day operations of the TMA will be ha'ndled by a staff that would work under the high-level 
direction provided by the board of directors. The lead staff position will serve as the onsite· · 
Transportation Coordinator (TC) (also.referred to as the "TOM Coordinator"), functioning as. the TM A's 
liaison with su~tenants in the implementation of the TOM program and as the TMA's representative in 
discussions with the City. 

The TC will perform a variety of duties to support the implementation of the !DM program, including 
educating·residents, employers, employees, and visitors of the Project sit~ about the range of 

1 Reduction in trips is in comparison to trip generation expectations from the EIR. 
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transportation options available to them. The TC would also assist with event-specific TDM planning and 
monitoring, and reporting·on the success and effectiveness of the TDM program overall. The TC may be 
implemented as a full-time position, or as a part-time position shared with other development projects. 
The TMA will have the a.bility to adjust TDM program to respond to success or failure of certain 
components. 

1.2.1 The TMA Website 

The TMA, .through the onsite TC, would be responsible for the creation, operation, and maintenance of a 
·frequently updated website that provides information related to the Project's TDM program. The TMA's 
website would i~clude i!']formation on the following (and other relevant transportation information): 

• Connecting s.huttle service (e.g., routes and ~imetables); 
o General information on transit access (e.g., route maps and real-time arrival data for Muni, 

Caltrain,.and BART); 
•· Bikesharing stations on site and in the vicinity; 
o On- and off-street parking faciliti~s pricing (e.g., pricing, locati~m/maps and real-time 

occupancy); 
o Carsharing pods on site and in the vicinity, 

· • Ridema.tching services; and 

• Emergency Ride Home (ERH) pr_ogram. 

1.3 Summary of TOM Measures 

Table 2 provides a summary of the TDM measures to be implemented at the Project by the TMA. The 
following sections provide more d~tail on the ~easu~es as organized by measures that are applicable 
site-wide, those that target residents only, and those that target non-residents (workers and visitors) 
only. The applicable measures will be ready to be implemented upon issuance of eac~ certificate of 
occupancy. 

Table 2: Summary of Pier 70 TOM Measures 

Applicability 

Cl.I' cu 
"C .:; • C 

IU 
+:, 
C '3 C QJ 0 QI .. QI "C z~ ... iii "' : iii Cl.I Cl.I 

a:: 0:: 
· · Measure2 Description 

Improve Walking Conditions Provide streetsi:ape improvements to encourage walking 
' l.. . ./ 

Bicycle Parking Provide secure bicycle parking ./ 

Showers and Lockers· Provide on-site showers and Jockers so commuters can 
travel by active modes 

./ 

Bike Share Membership Property Manager/HOA to offer co·ntribution of 100% 
./ 

toward first year membership; one per dwelling unit 
·-· . . 

2 Where applicable, measure names attempt to ~e con~istent with nam.es of menus in San Francisco) TDM 
Program · · 
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Applic.ability 
I 

QJ iii m 
"Cl ·.;:; 

I 
.:; 

"§ C C 
QJ C QJ 

I "Cl 0 "Cl QJ ·;;; z ·;;; ..... 
Vl QJ QJ 

0:: 0:: 
Measure2 Description -
Bicycle Repair S~ation · Each market-rate buildings shall provide one bicycle ./ 

repair ~tation 
f--

Fleet of Bicycles Sponsor at least one bikeshare station at Pier 70 for 
,/ 

residents, employees, and/or guests to use 

Bicycle Valet Parking For large events (ove·r 2,000), provide monitored bicycle 
./ parking for 20% of guests 

.. 

Car Share Par~ing & Provide car share parking per code. Property 
Membership · Manager/HOA to offer contribution of 100% toward first ./ 

year membership; one per dwelling unit 

Delivery Supportive Facilitate deliveries with a staffed reception desk, ./ . 
Amenities . lockers, or other accommodations, where appropriate. -------
Family TOM Amenities Encourage storage for car seats near ca~ share parking, 

,/ 
c;:argo bike~ and shopping carts 

On-site Childca~e Provide on-site childcare services ./ 

Family TOM Package Require mi.nimurn number of cargo or trailer bike 
./ parking spaces 

Contributions or Incentives Property Manager/HOA to offer one subsidy (40% cost 
for Sustainable of MUNI "M" pass) per month for each dwelling unit ./ 
Transp9rtation 
Shuttle Bus Service Provide shuttle bus services ./ 

Multimodal Wayfinding 
Signage 

Provide directional signage for locating transportation 
services (shu.ttle ·stop) and !'3me~ities (bicycle parking). 

./ 

Real Time Transportation Provide.large screen or monitor tnat displays transit 
./ 

Information Displays arrival and departure information .. 
TailoredTranspo'rtation Provide residents and employees with information about 

,/ 
. Marketing Services travel options 

On-site Affordable Housing Provide on-site affordable housing as part of a 
./ residential prt?ject 

Unbundle Parking Separate the cost of parking from. the cost of rent, lease 
or o~nership 

./ 

Prohibition of Residential No RPP area may be established ·at or expanded into the 
Parking _Permits (RPP) Project site ./ 

I 

Parking Supply Provide less accessory pa_rking th?n the neighborhood 
parking rate ./ 

Emergency Ride Home Ensure that every employer is registered for the 
Program program and that employees are aware of the ../ . 

program 
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1.4 Site-wide Transportation Demand Management Strategies 

The following ·are site-wide TOM strategies that will be provided to support driving trip reductfons by all 
users of the Project. · 

1.4.1 Improve Walking Conditions 

The Project will significantly improve walking conditions at the site by.providing logical, accessible, 
lighted, and attractive sidewalks and pathways. Sidew~lks will be provided along most new streets and 
existing streets will be improved with curbs and sidewalks-as necessary. The street design incl.udes 
improvements to streets and sidewalks to ~nhance the pedestrian experience and promote the safety·of 
pedestrians as a top priority. In addition, ground flqor retail will create an active ground plan that . 
promotes cpmfortable and interesting streetscapes for pedestrians. 

1.4.2 Encourage Bicycling 

Bicycling will be encou·raged for all users of the site by providing weli-designed and well-lit bike parking 
in residential and commercial buildings, in district parking, and also in key open space an·d activity 
nodes. Bicycle parking will be provided in at least the amounts required by the Planning Code at the 

·· time a.building secures building permits. Furthermore~ valet bicycle pa.r.king will be pro;ided for large 
events (over 2,000) to accommodate 20% of gue.st~. In addition to bicycle parking, the Project wiJI fund 
at least one bikeshare station on site, including the cost of installation and operation for th.ree years, for 
residents, employees, and or guests to use. This will help reduce the cost~burden of purchasing a bike 
and increase convef!ience. Bicycle facilities provided at the Project site will help improve <;onnectivity to 
ex"isting bike facilities on Illinois Street and the Bay Trail. 

1.4.3 Tailored Transportation Marketing Services and Commuter Benefits . . . . . 

Tailored marketing services will provide information to the different users of the site about travel 
options and aid in modal decision making. For example, the TMA will be responsible for n~tifying 
employers about the San ~rancisco Commuter Benefits Ordinance, the Bay Area Commuter Benefits 
Program, and California's Parking Cash-Qut law when they sign property leases at the ·site ·and. 
disseminating general information about the ordinances on the TMA'.s website". The TMA will provide . . 

information and resources to support on-site employers in enrolling in pre-tax commuter benefits, and 
in establishing flex time policies. 

Empioyers will be encouraged to consider enrollin-g in programs or enlisting servi~es to-assist in tracking 
employee commutes, such as Luum and Rideamigos. The services offered by these platforms include the 
development of incentive programs to encourage employees to use transit, customized commute 
assistance resources, tracking the environmental impact of employee commutes, and assessing program 
effectiveness. ·As the TMA works with on-site employers, other useful. resources that support sustainable 
commute modes may be identified and provided by the TMA. · 

1.4.4_ Car Share Parking 

The Project will provid~ car s·hare parking in the amounts specified by Planning Code Section 166 for 
applicable new construction buildings. . 
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1.4.5 Shuttle Service . . 
A shuttle will be operated at Pier 70 serving to connect site users (residents, employees, and visitors) 
with local and regional transit hubs. The shuttle service will aim to augment any existing transit services 
and it is not intended to compete with or.replicate Muni service. Shuttle routes, frequencies, and service 
standards will be planned in cooperation with SFMTA staff. In addition, coordination and integration of 
the shuttl~ program with other dev~lopments in the area will be considered, including with Mission. Bay 
and future development at the former Potrero Power Plant. The nec~ssit.v of t~e shuttle service will 
continue to be assessed as transit service improves in the Pier 7o·area over time. 

Any shuttles operated by the Project will ~ecure safe and legal loading zones for passenger.boarding and 
alighting, both in the site and off-site. Shuttles will be free and open to the public and be accessible per 
ADA standards. Shuttles will comply with any applicab_le laws and regulations. 

1.4.6 Parking 

The Project is subject to·an aggregate, site-wide parking maximum based ·on the following- ratios: 
GI Residential parking maximums are set to 0.60 spaces per re'sidential unit; and 

GI Commercial Office parking maximums are set to 1 space per l,S!JO. gross square feet; and 
• · Retail shall haye O parking spaces. 

The cost of parking will be unbundled, or separate from the cost of rent, lease, or ownership at the 
Project. Complying with San Francisco Planning Code, residential parking will not !:le·sold or rented wfth 
residential units in either. for-sale or rental buildings. Residents or workers who wish to have a car onsite 
will have to pay separately for use of a parking space. Residential and non-residential pa~king spaces will 
be leased at market rate. 

Non-residential parking rates shall maintain a rate or fee structure such that: 
. . " . . 

• · Base hourly and daiiy parking rates a~e established and offered. 
• Base daily rates shall not reflect a discount compared to base hourly parking rat~s; calculation of 

base daily rates shall assume a" ten-hour day. 
' . 

• Weekly, monthly, or similar-time specific periods shall not reflect a discqunt compared to base 
daily parking rates, and rate shall assume a five-day week. 

o Daily or hourly rates may be raised above b?se,rate level to address increased demand, for 
instance during spe_cial events. 

· 1.4. 7 Displays and Wayfinding Signage 

Real time transportation information displays {e.g., large t~levision screens or computer monitors) will 
be provided in prominent locations {e.g., entry/exit areas, lobbies, elevator bays) on the project site 
highlighting sustainable transportation options. The displays shall be provided at each office building 
l?rger than 200,000 SF and each residential building of more than 150 units, and include arrival and 
departure information, such as NextBus information, as well as the availability of car share vehicles and 
shar.ed bicycles as such information is ~vailable. In addition, multimodal wayfinding signage will be 
provided to help site users locate transportation services (such as shuttle stops) and amenities (such as 
bicycle parking). Highly visible information and signage will encourage ~nd facilitate the use of these 
resourc~s. 
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1.4.8 Family Amenities . . . 
_Five percent of residential Class 1 bicycle parking will be designated for cc;lrgo and trailer bicycles. In 
addition, services and amenities will be encouraged to support the transportation needs of families, 
including storage for strollers and car seats near car share parking. On-site child care services will also be 
provided to further support families with children and reduce commuting distances between 
households, places of ~inployment, and childcare. • 

1.5 Residential Transportation Demand Management Strategies 
. . 

Strategies for reducing automobile use for residents of Pier 70 are discussed in the following sections. 
. . . . ) 

1.5.i. Encourage Transit . 

All homeowners' associations and property managers will offer one.subsidy {equiva!ent to 40% cost of 

Muni M pass or fu~ure equivalent Mu11i monthly pass) per month for each dwelling unit. These would 
li_kely consist of Clipper Cards that work for Muni, BART, and Caltrain and are auto-loaded with a certain . 

cash value ea~h mcinth. In addition, tailored marketing services will provide information ~o residents 
about travel options and aid, in modal decision making. 

1.5.2 B~cycles . · 

Indoor secure bicycle parking will be provided for r~sidents in at least the amounts required by the 
Pla.nning Code.a~ the time the building secures building permit~. Property Managers and HOA's wil_l offer · 

· a contribution of 100% towards the first year's membership cost-in a bikeshare program at a rate of one 
membership per. dwelling unit. In addition, each market-rate residential building shall provide a bicycle 

. repair station in a secure area of the building.· 

1.5.3 · Car Share Membership 

Property managers and HOA's will offer a contribution of 100% towards the first year's membership cost 
in a car share program at a rate of one m·embership per dwelling unit. Any user fees will be the 

responsibility of the resident member. 

1.5.4 Family TDM Package 
. . . 

Amenities for families residirig_at the firoject will be enc'?uraged, such as car share members.hips and 
other family amenities, including stroller and car seat storage and cargo bicycle parking. 

1.5.5 Prohibition of Residential Parking Permits 

Residential permit parking {RPP) will be.prohibited at the Project site, and residents of Pier 70 will not be 
eligible for the neighboring Dogpatch RPP. This restriction is recorded within the Project's Master 
Covenants, Cod.es and Restrictions (CC&R) documents. This approach to RPP is intended to complement 
the Pr:oject's unbundled parking policy by ensuring that. residents pay market rate fpr parking and that 
residential p~rking does not ~pill over onto neighborhood RPP streets. · 

1.6 Non-residential Transportation Management Strategies 
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As with residents, there are several ways to encourage public transit and other sustainable modes of 
travel for employees and visitors to the Project site. 

1.6.1 Emergency Ride Home Program 

San Francisco provides an emergency ride home (ERH) program that reimburses the cost of a taxi ride 
home for an employee who commutes to work by a.sustainable m.ode (transit, bicycling, walking, or 
carpool/vanpoo.1) and has an unexpected emergency such as personal or family related illness or 
unscheduled overtime. Any employee in San Francisco is eligible as long as the employer has registered.· 

· Registration is free for employers. The ERH program is a safety net that may remove a barrier to 
sustainable commute ·choices. The TMA will ensure that every employer tenanl on-site is registered for 
the Emergency .Ride Horne program and that employees are aware of the program: 

1.6.l Bicycles 

Indoor secure bicycle parking will be provided for employees at least in the amount required_by the 
Planning Code at the time the building secures building permits. Showers and lockers for er:nployee use 
will also be provided at least in the amount required by the Planning Code in order to support active . 
travel modes for commuting. Employees will be encouraged to participate in Bike to Work Day events by 
the TMA. As previously mentione~, the Project will provide at least one bikeshare station that would be 
available to residents, employees, and visitors. · 

1. 7 Special Event Transportation Ma~agement Strategie~ 

The Project's open spaces will host a variety of public events, including evening happy hours, outdoor 
film screenings, music concerts, fairs and markets, food events, street festivals art exhibitions and 
theatre performances. Typical events may occur several times a month, with an attendance from 500 to 
750 people. Larger-scale events would occur approximately four times a year, with an attendance up to 
5,000 people. All events in parks or open spaces require permitting ~pproval by the Port: 

The TMA will work with the open space management team and any building managers _or retailers to 
establish and implement transportation management plans for specific events. Transportation 
management plans .will consider best practices and .lessons learned from other San Francisco e_vents and 
event venues. Event sched!Jling will attempt to minimize overlapping of events with AT&T Park and the 
Chase ·Event Center as required by the Environmental Impact Report. Event transportation management 
plans can inciude the following mechanisms: 

ca Directional sign age fo.r vehicles accessing the site 

e Charging event pricin& for parking associated with special events; 
.. Dedicated passenger loading zones in the site; 

ca Staffed and secure bicycle valet parking; . 
o Identifying and rewarding guests· who ride their bicycles, walk, or transit to events (i.e., free 

: giveaways); . · . 
e Encouraging customers at the time ofticket sales to take public transportation, walk, or bicycle 

to the events, and providing reminders and trip planning tools to support them in do.ing so; 
o Disseminating the recommended transportation options on different marketing outlets (with 

ticket receipt; online channels, Pier- 70 website, TMA website, etc.); 
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• Identifying offsite parking a)'.1d using shuttles to transport visitors between the event venues, 
offsite parking,_ and transit hubs, as needed; and, 

• Encouraging guests to arrive early and stay onsite longer by promoting local vendors, 
restaurants, etc., to spread and reduce pre- a,:id post-event peaking effects. 

Successful special event transportation management plans will mi~imize drivif}g trips and promote 
sustainable modes of access to events. The TMA will monitor the effectiveness of these event 
management strategies, and at SFMTA's request, meet with SFMTA to consider revised approaches to 
event management. 

1.7.1 Street Closures 

During larger events and t~mporar:y programming, Maryland Street between 21st and 22nd Streets is 
expected to seek permits to be closed to motor vehicle traffic through the City's l~terdepartmental Staff 
Committee ofT~affic and Transportation (!SCOTT) process. Street closures would b·e.in effect anywhere_ 
from a few hours to an entire day. In advance and during any street closure, event organizers must 
provide sufficient street signage to discourage driving to the site durfng t·he event and to route motor . 
vehicles through the site and minimize queuing and_ impacts to circulation in and arou'nd the Project site. 
The recommended vehicular loop will be through 22nd Street (west of Louisiana Street), Louisiana 
Street (south of 21st Street), and 21st Street (west of Louisiana Street}, with drop-off zones located on 
Louisiana Street. 21st Street (east of Louisiana Street) woul_d serve as a _loading/service alley for events. 

1.8 Monitoring, Evaluation, and_ Refinemen~ 

The Pier 70 TMA, through an on-site Transportation Coordinator, shall collect data and make monit_oring 
reports available for r·eview and approval by the Planning Department staff. Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (r~ferred to as 
"reporting periods"), until five consecutive reporting_ periods display the project has met the reduction 
.goal, at which point monitoring data shall be st:Jbmitted to Planning Department staff once every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for.buildings that include off-street parking or the establishment of surface parking lots or 

· garages that bring the project's total number of off-street parking spaces to greater than o~ equa·1 to 
500. Each trip count and survey (see below for de~cription) shall be completed within 30 days followin~ 
ttie end of the applicable reporting period. Each monitoring report shall be-completed within.90 days 
following the applicable reporting period. The timing shaUbe modified suchth.at a new monitoring 
report shall be requir_ed 12 months after adjustments are made to the TDM Plan in order to m~et the 
reduction goa_l, as may be required in the "TDM Plan Adjustments" heading below. In addition, the 
timing may be modified by the Planning Department as needed to consolidc!te this requirement with 
other monitoring and/or reporting requirements for the project. 

Table 3 below provides the EIR trip estimates for each phase identified in the EIR, as well as the number 
of trips for each phase reflecting a 20 percent reduction. Annual monitoring reports will compare 
progress against the trip estimates in Table 3 to assess progress, however the Proj_ect will not be 
.considered out of comp_liance with ~ither this Plan or Project mitigation measure M-AQ-lf unless·the 
Reduction Target calculated for the fully .built out pro~ect (s~e Table 1) has been exceed. 
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The fi~dings will be reported out to the Planning Department, as described in the Mitigation Monitoring 
and Reporting Program (MMRP). Th~ monitoring reports are intended to satisfy the requirements of 
Project mitigation measure M-AQ-lf, M-TR-5, M-C-TR-4A, and M-C-TR-48. If, however, separate 
reporting is preferred by the TMA, separate reports are acceptable. 

Based on findings from the evaluation and with input from SFMTA and the Planning Department, the 
Project will refine the TOM Plan by improving existing measures (e.g., additional incentives, changes to 
shuttle schedule), including new measures (e.g., a· new tech~ology), or removing existing measures, in 
order to achieve the Project's Reduction Target, as well as monitor progress against the trip estimates 

for each phase outlined below. It will be especially important to refine s~rategies as new transportation 
options are put into place in the area and·as the TMA learns which strategies are most effective in 
shaping the transportation ~ehaviors of the site users. 

Tabl~ 3: Auto Trip Estimates by 
Phase · 

Residential 

Cum. 

Phase · Units Units 

Phase 1 300 300 

Phase 2 690" 990 

Phase 3 375 1,365 

Phase 4 280 1,645 

Phase 5 0 1,645 

Notes: 

% 

18% 

60% 

83% 

100% 

100% 

1. Represents 20 percent reduction target. 

1.8.1 Purpose 

Com!l}ercial Phase Trip Estimates 

EIR Au~o 
Trip Auto 

Cum. Estimates Trip 

GSF GSF % (by phase) Target1 

6,609 6,600 0% 1,072 858 

· 348,200 354,800 16% 9,970 8,834 

'673,900 1,028,700 45% 7,662 14,963 

747,450 1,776,150 79% 12,241 24,756 

486,200 2,262,350 100% 3,845 27,832 

The Plan has a commitment to reduce daily one-way vehicle trips by 20 percent compared to.the total 

number of one-way vehicle trips identifie~ i~ the project's Transportatioi;i Impact Study at project build
out ("Reduction Target"). To ensure that this reduction.goal could be reasonably achieved, the TOM Plan 
will have a monitoring goal pf reducing by 20 percent th~ one-way vehicle trips calculated for each 
building that has received a Certificate of Occupancy and is at least 75% occupied compared to the one

way vehicle trips anticipated for that building based on anticipated development on that parcel, using 
the trip generation rates contained within the.project's Transportation Impact Study. The Plan must be 
adjl,lsted if thre~ ·consecutive monitoring results demonstrate that the TOM program is not achieving the 

TOM objectives. TOM adjustments will be made in consultation with the SFMTA and the Planning . 
Department until three consecutive reporting periods' monitoring results demonstrate that the 

reduction goal is achieved. 

If the TOM Plan does not achieve the Reduction Target for three consecutive monitoring results, the 
Plan must also be adjusted as qescribed above. If, following the three consecutive monitoring periods, 
the TOM Plan still does not achieve the Reduction Target, the Planning Department may impose 
additional measures on the Project including capitai or operational improveme!lts intended to reduce 
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VMT, or other measures that support sustainable trip making, until the Plan achieves the Reduction 
Target. 

1.8.2 1'4onitoring Methods 

The Transportation·coordinator shall collect data (or work with a third party.cons~ltant to collect this 
data) and prepare annual monitoring reports for review and approval by the Planning Department and 
.the SFMTA. The monitoring report, including trip counts and surveys, shall include the following 
·components or comparable alternative methodology and components as approved or provided by 
Planning Department staff: 

() 

• Trip Count and Intercept Survey: Trip count and intercept survey of persons and vehicles ar~iving 
and leaving the project site for no less than two days of the reporting period between 6:00 a.m. 
and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Thursday during one week without · 
federally recognized holidays, and an.other day shall be a Tuesday, Wednesday, or Thursday · . . . 
during another week without federally recognized holidays. The trip ~aunt and intercept survey 
shall be prepared by a qualified transportation or qualified survey consultant and the 
methodology shall be approved by the Planning Department prior to ~onducting the 

· components of the trip count and intercept survey. It is anticipated that the Planning 
Department will have a·standard trip.count and i~tercept survey methodology·developed .and 
available to project SJ?Onsors at the time of data collection. 

• Travel Demand Information: The above trip count and survey information shall be able to 
provide travel ~emand analysis characteristics (Work and non-work trip counts, origins and-. 
destinations of trips to/from the project site, and modal split information) as outlined in the 
Planning Department's Transportation Impact Analysis Guidelines for Environmental Review, 
October 2002; or subsequent updates in effect at the time of the survey. 

• Documentation of Plan Implementation: The TOM Coordinator shall work in conjunction with 
the Planning Department to develop a survey (online or paper} that can be reasonably 
complet~d by the TOM Coordinator and/or TMA staff to document the implementation of TOM 
program elements and other basic information during the reporting period. This survey shall be 
'included.in the monitoring_report submitted to Planning Department staff. 

• Degree of lmplem~ntation: The monitoring report shall include descriptions of the degree of 
implementation (e.g., how many tena·nts or visitors the.TOM Plan will benefit; and on which 
locations within the site meci!iures will be/have been placed, etc.) · 

• Assistance and Confidentiality: Planning Department staff will assist the TOM Coordinator on 
questions regarding the components of the monitoring· report and shall ensure that the identity 
of individual survey responders is protected. 

Additional methods (described below) may bE: used to identify opportunities to r:nake the TOM program · 
more effective and to identify challenges that_ the progr.am ·is facing. 

1.8.3 Monitoring Documentation 

Monitoring data and efforts will be documented in an Annual TMA Report. Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (referred to as · 
"reporting periods"), until five consecutive reporting periods display the project has met the reduc\ion 
goal, at which point monitoring data ~hall be submitted to Planni~g Depa·rtment staff O!lCe every three· 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for buildings that include off-street parking or the ~stablishment of surface parking lots or 
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garages that bring the project's total number of off-street parking spaces to greater than or equal to 
500. Each trip count and survey (see section 1.8.2 for description) shall be completed within 30 days 
following the end of the applicable reporting period. Each monitoring report shall be completed within 
90 days following-the applicable reporting period. The. timing shall be modified such that a new 
monitoring repo~ shall be required 12 months after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the "Compliance and TOM Plan Adjustments" heading 
below. In addition, the timing may be modified by the Planning Department as needed to consolidate 
this requirement with other monitoring and/or reporting requirements for the project. 

1.8.4 Compliance and TDM Plan Adjustments 

The Project has a compiiance commitment of achieving a 20 percent daily one-way vehicle trip 
reduction from the EIR's analysis of full build out, as described in Table 1. To ensure that this reduction 
could be reasonably achieved, the project will employ TOM measures to ensure that ·each phase's auto 
trips generated are no more than 80% of the trips estimated for the development within that phase, as 

. ~hown in Table .l 

Monitoring data will be submitted to Planning Department staff every year, starti~g 18 months after the 
certificate of occupancy of the first building, until five consecutive reporting periods indicate that the 

. fully-built Project has met the Reduction Target. Following the initial compliance period, monitoring data· 
will be submitted to the Planning Department staff once every three years. · 

If three consecutive reporting periods demonstrate that the TOM Plan is not achieving the Reduction 
· Target, ~r the interim target-estimates identified in Table~ above, _TDM adjustments will be made in 

consultation with the SFMTA and the Planning Department and may require refinements to ~xisting 
m~asures (e.g., change.to subsidi!;!S, incr~ased bicycle parking}, inclusion of new measures (e.g., a new 
technology), or removal of existing measures (e.g., measures shown· to.be rneffective or induce vehicle 
trips). · 

If three consecutive reporting periods' monitoring results demonstrate that measures within the TDM 
Plan are not achieving the Reduction Target, or the interim target estimates identified in Table 3 above,, 
the TDM Plan adjustments shall occur within 270 days following the last conse~utive reporting period. · 
The TDM Plan adjustm~nts shall occur until three consecutive reporting periods' nionit~ring results 
demonstrate that the reduction goal is achieved .. If the TDM Plan does not achieve the Reduction Target 
then the Planning Department shall impose additional me?sures to reduce vehicle trips a~ prescri.bed 
under the development agreement, which may include re~triction of additional off-street parking spaces 
beyor,d those previously established on the site, capital or operational improvements intended to 
reduce vehicle trips from the project, or other measures that support su·?tainable trip making, until 
three consecutive reporting periods' monitoring results demonstrate that tile reduction goal is achieved. 
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1\-titigation Measure M-AQ-lf: Transportation Demand Management. Developer to Developer to Project sponsors to The TDM Plan Planning 

The project sponsors shall prepare and implement a Transportation Demand prepare and prepare TOM submit thc" TDM is considered Department 

Management (TDM) Plan with a goal of reducing e~timated daily one-way implement the Plan and Plan to Planning complete upon 

vehicle trips by 20 percent compared to the total number of daily one-way TDM Plan, which submit to Staff for review. approval by t~e 

vehicle trips identified in the project's Transportation Impact Study at will be Planning Staff .funning Staff. 

project huild-out. To ensure that this reduction goal could be reasonably implemented by the prior lo Transportatio'n 
achieved, the TDM !'!:in will h:ive a monitoring goal of reducing by 20 Transportntion approval o(lhe Demand Annual 
percent the daily one-way vehicle trips calculated for each building that has Management project M:rnagcmcn! monitoring 
n:ccivcd a Cerlilicatc of Occupancy and is at least 75% occupied compared Association and Association to reports ,wuld he 
lo tht! daily one-w:1y vchic.:k !rips anticipated for that building based on - will be bindiug on submit monitoring o_n-going during 
anticipated dcvcloprnenl_on that parcel. using the trip generation rates all development I 

project !Juildout, 
parcels. 

.report annually to 
comaincd within the projcct"s Transportution lmpnct Study. There shall be a 1,Cfoun.ing Stnff and or until five 
Transpurlll!ion Management Association thar Wl>uld be responsible for the lirriplement TDM consecutin: 
udministrmion, monitoring, and udjustment of the .TDM Plan. The project. Plan Adjustments reporting periods 
sponsor is responsible for identi(ying the components of the TOM Plan that (if required). show that the 
could reasonably be expected to achkvc the reduction goal !hr each.new project h:1s met 
building associated with the project, and for making good faith efforts to its reductil111 
itnplement tlu:m. The Ti)M Plan may include. but is not limited to. the types goals. a\· which 
of measures summarizea below fur qxplanatory !!:<ample purposes. Actual point reports . 
TDM measures sekctcd should include those from !he TDM Program would be 
Standards, which describe the s_cope and applicability·of candidate measures submilted every 
in detail and include: t~rce years. 

- . -.. Active Transportation: Provision·of streetscape improvements to 
encourage walking, secure bicy~le parking, shower mid locker 
facilities for cyclists, subsidized bike share membership~ for ,-, .. 
project (1ccupants. bicycle repair :rnd maintenance services, and - -
othl'r bicyclc-rcl:11ed scrvice,5: -

0 Car-Share: Provision of car-share parking soaccs and subsidized 
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MlTIGATiON MONITORING AND REPORTiNG P.ROGRAM FOR 
PIER 70 :\1JXED-l1SE DISTRICT PRO,JECT 

Monitoring/ 
Implementation. Mitigntion 

MEASUl-tES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 
Responsibility 

memberships for project occupan1s; 

.. Delivery: Provision of amenities und .services lo ~upport delivery .. 
of goods to project occupant,: . 

" Family-Oriented Measures: Provision ofon•sitc childcare and 
' 01her amcnitit:s to support the use of ~ustainnblt: transportalion 

modcs by families; 

" High-Occupancy Vehicles: Provision of cnrpooling/vanpnoling 
inccnti\'es and shuttle bus scn'.kc; 

... Information anJ Communications: Provision lif'multimodal 
waylinding signage, transportatio1i inlilm1ation displays. and 
tailored transportation marketing scrvi<:cs; 

' 
" Land Use: Provision ol' on-site affordable housing and healthy 

fond rl!tail services in undl!rscrvct! arca.~; · . . 
.. Parking: Prnvision of unbundled parking, shnrt term daily parking 

provision, parking cash out olli:rs, and rcduced·on~stn:'cl parking 
supply. 

' 
The TDM Plan shall include specific descrip1in11s of cnch measure, 
including the degree of'implcmcntalion (e:g., for how long will it be in 
place), and the population thut each measure is intended to serve (e.g. 
rcside111ial tenants, retail visitors, cmployL'CS of tenants, visitors, etc.). lt 
shall also include a com111itment to monitoring oi'person und vd1icle trips 
!raveling to and from the pr;ijcct site lo dctcrminc the TDM Plan's .. 
t:ffcctivc1iess, as outlined below. . 

The TDM Plan shall be submincd to the Citv to ensure that components of 
the TD:,.·1 l'lan intended to meet the rcductio·n target are shown on the plans · ' 
and/or ready to be implemented upon the issuance of each certificate of 
occupancy. 

' Monitoring' Monitoring 
Schedule Agency 

l 

I 

I 
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\HTIGATION MONITORING A:'IID REPORTil\'G.PROGRA!\1 F9R 
,. PIER-70 MIXED-USE DiSTRICT PRO.JECT 

Implementation Mitigation Monitoring/ 
MEASliRES ADOPTED AS CONDITIONS OF APPROVAL Reporting· 

Responsibility Schedule 
Responsibility 

TDM !'Ian Mo11iwri11g and Reporting: The Transportation M:rn:igcmcnt 
. 

/\sso.:i:1tk1n, through an on-site Transportation Coordinator, shall collect 
data :uid m:ikc monitoring rcpc;rts ;1vailable for review and-approval by the 
Planning Department s1:1ff 

.. Timing: Monitoring data shall be collected and reports shall be 
submillcd l•> Planning Department staff every year (rcf~rrcd to as· 
''n:por1 ing periods"), until five consecutive ·reporting periods 
displa, the fully·built prnject has 1111.:1 \he r-;duction goal. at which 
point monitoring data shall be suhmitted lo Planning Department 
staff once cver.y three ycars. The first monitoring report is 

I required I 8 months after issuance of the First Certificate of 
Occupancy for buildings that include off-street parJ...ing or the 
establishment of surface parking lots or garages that bring the 

I projc~t'~ lot al number or ort~stn.:ct parking spaces It) greater than 
or equal to 500. Each trip count and sun·ey {SC'e below fur 
description) shall be CClmpletcd within 30 days following the end -
oCthe applicable reponing period. Each monitoring report shall be 
completed within 90 days following the applicable reporting 
period. The timing shall be modilkd such that a new monitoring 
report shall be required 12 months alle·r adjustments arc made to ... 
the TDM Plan in-order lo mee\ the reduction goal, as may be 
requin:d in the ''TDM Plan AdjustmenL~·· heading below. In . 
addition, the timing may be modified by 11ie Planning Department 
us needed lo consolidate this requirement with other monitoring . 
and/or reporting rcquirc.ments fo: the project. 

0 Components: The monitoring report, including trip counts and . 
surveys, shall include the following components OR comparabl~ 
alternative methodology and components as approved or provided 
by Planning· Dcpartn)cnt staff: 

0 Trip Count and Intercept Survey: Trip count and intercept 
survey of persons and vehicles arriving and leaving the 
proje'ct site for no less than two days o~the reporting period 
between 6:00 a.m. and 8:(H) p.m. One day shall be a Tuesday, 

~1onitori1_1g . 
Monitoring 

Agency Schedule 

I 
I 

' 
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MITIGATION MONITORING AND REPORTING fROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO!JECT 

MKASllRES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ 

Responsibility Schedule 
Reporting .. 

Responsibility 

Wednesday, or Thursday during one week without fcderally · 
recognized holidays. and another day shall be u Tuesday, 
Wednesday, or 'I11ursd:1y duri~g another week. without 
li::dcrully rccn!;\ni7..ed holidays. The trip count and intercept 

i 

SLirvcy shall hi:' prepared by ll qualillcd tmnsportution tir 
qualilkd ~urvey con~ullant and the methodology s_hall be 
approved by the l'larining Dcpartincnt prior to conducting the 
cqmponcnts ol' the trip count and int.:-rcept survey. lt is 
anticipated that the Planning Department will have a standard 
trip count and int..:rcept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The ahove trip count and · 
survey informmion shall be able to provide 1ravcl ,.kmand 
analysis dmract.:-ristics (work and non-work trip counts, l 

. orig.ins and destinations of trips to/l'rnm ~he project site, and 
modal split information) a$ outlined in the Planning. 
D.:-partmcnt's liw1sporra1io11 lmpacr .·lna(vsfo· Guidelines.for 

. 
Eni:ironmental Revil!.w, October 2002, nr subsequent updates 
in effect at the time of Lhc survey. 

0 Documl!ntation of Plan Implementation: The TDM 
· Coordinator shall wo·rk ii)° conjunction with ·1he Planning 

Department to devl!lop a survey (online or paper) that can be 
reasonably completed by the TDM Coordinator and/or TMA 
stalTto document the implementation ofTDM progr::11:n 
elements and other basic infonnation during the reporting 
period. This survey shalt be inclitded in the monitoring report 
submitted to .Planning Department staff. 

0 Degr..:c oflmplemcntation: The monitoring report shall 
include descriptions of the degree of implementation (e.g., 
how many tenants or visitors the TDM Plan will bene!it, and 
on which ·locutions within the site measures will bc/huvc 
been placed. t:tc.) 

0 Assisrnncc and Confidentiality: !'Janning Dep,mmcnt staff .. 
will assist the 'i'DM Coordinattlr on questions regarding the 
..:0111ponemn1r1h~ monitorinu report and shall ensure thal the 

. 

Monitoring Monitoring 

Schedule Agency 

i 

' 

-

·, 
I 
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MITIGATIOI\' MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT i>Ro.rncr 

I ln:iplcmcntatio1~ Mitigntion Monitoring/ 
'.\-lEASllRES ADOPTED AS COI\DJTIONS OF APPROVAL Responsibility Schedule 

Reporting 
Responsibility 

iJcmity of individual su_rvt:~' responders is protected. 

TDM l'/an Adj11st111ents. ·11,e TDM Plan shall ht: adjus11:d based on the 
monitoring resulls iC three consecutive reporting periods de111011strale that 
measures within !he TDM Plan arc not achieving the reduction goal. The 
TD!v1 Plan adjustments shall be made in cimsultation.with Planning 

.. 

Department staff and may require ·refinements to existing measures (e.g., 
change lo subsidies, increased bicycle parking),-inclusion of new measures 
(1:.g .. a new technology). or removal of existing measures (e.g., m~asures 
shown to b1: indri:c_tivc or induce vehicle trips). Ir three consecutive 
reporting periods' monitoring resuhs demonstrate that measures within the 
TDM Pbn are nnt achieving the reduclion goal, the TDM Plan adjustmcnls 
shall occur \\·ithiri 270 days follo.wing the lust consecutive reporting period. 
·i:1ie TDM Plan aJjuslmcnts shall occur until thrc.: consecutive reporting . 
periods' moni_toring results demonstrate thal the reduction goal is achieved. 
lfthc TD!'v1 Plan-does not achieve the r1:duction goal then the City shall 
impose additional measures to reduce vehicle trips as prescribed under the 
development agreement, wliich may include restriction of additional 9ff-
street parking spaces beyond those previo1isly established on the site, capital 
or operational improvements intended to reduce vehicle (rips from the 
project, or other measures that support sustainable trip making, until three · 
conscculivc reporting periods' monitoring results demonstrate that the 
reduction gnal is achieved .. '-

Monitoring l ~1onitoring 

·Schedule I 
Agenry 

. -

I 



DDA Exhibit B6 

Arts Progra1'.' For Building E4 

Eligible Uses 

o Arts activities that include pcrforma11ce, exhibition, rehearsal, production, post
production and educational activities of any of the following: Dance, music, dramatic art, 
film, video, graphic art,painting, drawing, sculpture, small-scale glassworks, ceramics, 
textiles, woodworking, photography, custom-made jewelry or apparel, and other visual, 
·perfonnance_ and sound arts and craft. · 

0 Arts spaces will include studios, workshops, archives and theaters, and other similar 
spaces customarily used prin~ip_ally for arts activities. Studios, workshops, performance 
space and other similar spaces customarily·used principally for arts activities (rehearsal, 
performance, visual arts, display, design, multimedia, <;:lassro~ms, galleries., theatre, · 
eyents, and exhibitions), and related accessory administrativ~ office and support space. 

111 Comi:nercial arts and art-related business service uses including, but not limited to, 
recording and editing services, small-scale film and video developing and printing; 
tit_ling; video and film.libraries; special effects production; fashion and photo stylists; 
production, sale and rental of theatrical wardrobes; and studio property production and 
rental companies. . 

111 Community or public use space (for examp.le commun_ity meetings or.events), with a 
minimum size of 1,000 square fe.et. . 

• Retail and restaurant uses not to exceed l o;ooo u~ablc square feet in the aggregate. 
• Studio space to accommodate the Noonan Tenants, if Building E4 is designated by 

Developer as Noonan Rcplacernent Space under ODA Section 7 .13. Procedures for 
assigning space to Noonan Tenants and criteria for selection of subsequent artists to 
occupy the Noonan Tenant Replacement Space, whether in E4 or in a separate location, 
will be governed by the Artist Transition.Plan described in DDA Section 7.13. 

Arts Organization Pr:ogramming and Tenancy 

For non-Noonan Tenant Replacement Space arts and cultural space within E4, an A1ts Master 
Tenant meeting the qualifications specified in Section 7.12(f) of the DOA (or, if none, a qu~lified 
arts non-profit organization selected by Developer in consultation with Port) will: 

111 Create a set of selection criteria to evaluate artists and/or arts organization desiring to 
occupy the space. Example criteria may include demonstrated commitment to sustained 
artistic practice(s), programming strength and qual_i_ty, demonstrated com~itmcnt to 
promoting forms of expression and culturai traditions that have been historically · 
inarginalizcd, demonstrated c9mmitment to providing space to access art and creativity 
for historically marginalized communities, fundraising capacity, execution/operational 
capacity, lead~rship/staff/board strength and stability, demonstrated commitment to 
community service and e1igagcment, fin~ncial stability a'nd economic disadvantage. 

3751 



• Establish a scl~ction committee (which could include.repre$enlatives from the Arts 
Master Tenant or. other operator of E4 and other established San Francisco/l3ay Area 

· artists) lo review new applications. · 
o Prioritize artists and/or arts organizations using the follo,ving geographic locations: !lrlists 

in designated zip code(s) in the adjacent Pier 70 area; artists (n the rest of San Francisco; 
artists,in the greater San ·Francisco Bay Area (Alameda, Contra Costa, Marin, Napa, San 
Mateo, Santa Clara, Solan9' and Sonoma); and all otl~er artists. · · . 

• · Establish rents .for artists, arts organizations, and users at reasonable rates for comparable 
non-profit artist space in San Francisco, but at a minimum, sufficient to reimburse the . 
Arts Master Tenant for its costs, including any financing costs, operation and 
.maintenance costs, reserves and any administr!].tive fees or other ~ommcrcialfy standard 
costs of ~perating a building. · · 

3752 
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. . 

1. INTRODUCTION / PROJECT DESCRIPTION 

1.1 Purpose 

This Infrastructure Plan is an exhibit to the Interagency Cooperation Agreement (ICA) 
- . . . . 

betwe·en Forest City Pier 70, LLC (Developer), the Port of San Fran·sisc_o (Port) and relevant 

_agencies from the City and County of San Francisco (City), Port, and Developer for the Pier 
\ . . . 

70 Special Use District (SUD) Proje~t (Project). The Infrastructure Plan defines the 

Infrastructure (as referred to as Horizontal Improvements in the ICA) for the Project and 

idenhfies the r~sponsibilitie? of the City, Port and Developer for ~esign, constructio'n and 

operation of the Infrastructure, including elements of sustainability, environmental 

management, demolition, geotechni_cal improvements, grading, street and transportation 
. . 

improvements, open space and p~rk impro~ements, potable water system, non-potable 

water system, auxiliary water supply' system, combined sewer system, stormwater 
. . 

management syst~m and dry utility system. 

1~2 Site Description 

The Project site consists of .an approximately 35-acre area bounded by Illinois Street to 

the west, 20th Street to the north, San Francisco Bay to the east, and 22nd Street to the 

south. Two development areas constitute the Project site. The "28-Acre Site" is an 

approximately 28 ·acre ·area generally located between 20th Street, Michigan Street, 22nd 

Street; and San Francisco Bay that includes a number of Port-owned parcels within the 
. . . 

overall Pier 70 area. The "Illinois Parcels" form an approxima·tely 7-acre site that consists 

of an approximately 3.4-acre Port-owned parcel along Illinois Street at 20th· Street and 

the approximately 3.6-acre "f-1o~down Yard," at Illinois and 22nd Streets, which is owned 

by PG&E. The Hoedown Yard includes a City-owned 0.2-acre portion of the Michiga'n 

Street right-of-w'ay that bisects·the parcel. 
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1.3 Land Use 

Under -the proposed Pier.70 Special Use District (SUD), the Project will include a mixed

u~e land.use program that includes residential, commerci91 9ffice, district parking, retail, 

arts,· light ind1:.1strial and open space uses, Several parcels are zoned to allow either 

residential, district parking or commercial office uses - for this reas~n, the Project 

Environmental Impact Report (EIR) analyzes both a maximum residential scenario and a 

maximum commercial scenario. Through th_e course of Project build-out, land uses will 
. . 

·be selected for each parcel through the Phase Su~~ittal and parcel disposition processes. 

·1n order to provi?e a concept!Jal system design that functions in either developf!lent 

scenario (or a blend· between the two), where the scenarios impact infrastructu.re design: 

this Infrastructure Plan analyzes the scenario that. conserv~tively controls design. The 

following land 1JSe table.s are used to determine infrastru.ct~re demands iD this document 

only. These numbers do not repres~nt the fi!"lal !arid us.e pr<?gram ·and may be adjusted 

in. the future within the limi~s studied un~er the ~IR. Adjustments will not significantly 

change the utility demands. 

Table 1.0: Land Use, Maximum Residential Scenario 

I 
I 

Land Use· 28-Acre Site Illinois Parcels I · Project Total. - .. 

Residential 2,155 units · 870 units· 3,02? units 
- -·-·--·-··· 

Commercial .884,200 gsf · 11,800 gsf 896,000 gsf 
j -- ------.--... _. - . --

Retail 234,992 gsf 33,360 gsf 268,352 .gsf 
I _,. __ ·--· ··-· 

Restaurant 58,748 gsf 8,340 gsf 67,088 gsf 
------ --------· 

Art/Light Industrial 1431llO·gsf - 143,110 gsf 

i. 
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Table 1.1: Land Use, Maximum Commercial Scenario 

Land Use 28-Acre Site Illinois Parcels· j Project Total 

Residential 1,326 un~ts__ __ Sl~nits ___ j _____ !,844_u __ n_i_t_s __ ...... 
---------·-+··-

Commercial ·· 1,739,450 gsf · 243,900 gsf 1,983,350 gsf 
--------·--------- -··--------
Retail . I 237,174 gsf 37,899 gsf 275,073 gsf 
Rest~urant . ·--+,--59-,2-9_4_g_s_f ____ ,. --9,-47-5-gs_f ________ 6_8-,7-69-g-sf __ ....... 

Art/Light Industrial · I 14i 1io-gs_t_· ~j---_·- ---+------1-4-3,-.,..1-1-0-gs-f---1 

1.4 Infrastructure Plan Overview 
. ' . . . 

This Infrastructure. Plan describes the con~truction and development of-Infrastructure to 
\' . 

' b~ provided by Developer .for t_he Project, including as~ociated ?ff-site_ improvements 

needed to support the Project. The Project shall use the San Francisco Su~division 

Regulations {Subdivisio11 Regulations) arid Port Building ·Code as the basis for de.sign 

s~andards, criteria, specifications, and acceptance procedures for Infrastructure in the 

· Project. 

This··Infrastructure Plan also describes the Project Infrastructure obligations of the City, 

Port and other City Agencies. As a condition of the Developer's perf~rmance·under this 

Infrastructure Pla.n, the D_eveloper shall obtain -requisite approvals in accordance wit~ the 

ICA. 

This Infrastructure. Plan· focuses on the Infrastructure requir~d to build the Project as 

described in the Project EIR. The EIR also includes a number of Project variants, which 

may or may not be implemented. Some of these .variants are also. descrihed in the 

Infrastructure Plan, bu·t are not required ·components of the Infrastructure. 
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1.5 Developer's Obligations 

The Development Term Sheet betiA'.een the.Port and the Developer includes requirements 

for the Devel~per to process entitlement approvals and.environmental clearance through 

the EIR for the entire Pier 70 S~D .Project, consisting of 35 acres in total. However, the 

Developer's Infrastructure obligations do not include all of the Infrastructure required 
. . 

within the Pier 70 SUD Site. While infrastructure planning and conceptual design has been 

·performed for the whole Project in support of the entitlement and EIR efforts, the scope 

of this Infrastructu~e Plan- is limited to only those responsibilities assigned· to the 

Developer. Developer (or its· assignee} has Infrastructure oqligations that are ·generally 
' 

limited to design and construction of Infrastructure withir:i the De'(eloper Obligation Ar~a 

showii in Figure 1.0, Which includes the 2~-Acre Site ~nd ~ithin the right-of-ways of the 

Numbered Streets outside the 28-Acre Site. Numbered Streets consist of 20th, 21st; and 
. . . 

22nd Street between Illinois Street and the western boundary of the 28-Acre Site. In 

addition to the improvements within. the Developer Obligation Area, Developer is 

obligated to design and construct several offsite improvements, including: a new AWSS 

main ifl 20th Street between the connection to existing at 3rd Street ar:id Illino.is Street; a 

possible ne.w AWSS niain in 22nd Street between Maryland Street and the existing AWSS 

to the west contingent upon the conditions stated_ in Section 13.3; the com_bined sewer 

pump station and associated structures just north of 20th Street in the vicinity"of Building 

108; traffic signalization at 20th Street, 21st Street, and 22nd Street; retaining walls 

required to support the public right-of-way at certain locations; and a combined sewer 
-

force main replacement in Illinois Street between 20th Street and 21st" Street if deemed 

necessary by the SFPUC (see Section 14.2}, at its sole discretion, after considering the 
. . . 

results of a condition and sizing assessment to be performed by the Developer. 

The Developer's Infrastructure obligations exclude certain improvements outside of the. 

Developer' Obligation Area associated with the Rerriainder Are·a shown in Figure 1.0 to be 
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designed and constructed by the Port or other 3rd Partie~. Specifically, exclusions to the 

Developer's obliQations relating to t~e Remainder Area consis~ of, but are not limited to, 

the following work to be performed by others: 22nd Street AWSS ex\ension between 3rd 
. . . 

. Street and Illinois Street to serve Hoedown Yard development, Illinois Streetscape . . . . 
. . 

Frontage; Illinois Parcels Service Infrastructure; the Iris~ Hill Playground; 20th St~eet Plaza; 

Michigan Street improvements; and generally scope·· related to environmental 

management, . _demolition & abatement, · sea level rise mitigation, geotechnical 

improvements, site, grading and. drainage .within the Illinois Parcels Site. In addition, the 

potential District Parking Structure and r~habilitation of existing Buildings 2, 12 and 21 to 

remain,·which is not considered an element of Infras~ructure, ar~ explicitly excluded from 

the Developer's obligations. 

1.6 · Property Acquisition, :oe~kation, and Easements 

The ·mapping, street vacations, property acquisition, dedication and acceptance of streets 

and other Infrastructure improvements will occur through the Subdivision Map process in 
' . . . . . 

accordance: with the San Francisco Subdivision Code and San Francisco Subdivision 

Regulation~. Iaiprover:n"ents described in this I_nfrastructure Plan shall be coristr.ucted 

·within the public right-of-way or dedicated easements within public open space areas to . 
I ' 

pro_vide for access and m?intenance of Infrastructu.r.e facilities. 

Public utilitie·s within easements will be installed in accordance ~ith applicable City 

regulations for public acquisition and acceptc'!nce within dedicated public service 
. . , 

easement areas, inciudi~g provisions for_ maintenance access. Proposed eas~ments are 

shown in this Infrastructure Plan (see Figure 14.0). 

. . 
As further discussed in Section 8.2, portions of the existing site are subject to the State 

Lands PublicTrust (Trust) including certain proposed utility zones wit_hin public right-of

way ~nd park and open sp~ce parcels. 
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A tentative map will' be prepared for the Developer ObligcJtion Area as shown. i.n Figure 

1.0, and the Remainder Area will be completed in a second tentative map for the Illinois 

Parcel by others. Final maps will be submitted for the public right of way prior to ·permits 

for each phase of infrastructure. Final maps for each parcel (or grou.Ps of parcels) will be·. 

submitted for each development project. 

1. 7 Project Datum · 

Elevations referred to herein are based on Old qty Datum plus_lOO-feet, re~erred_to herein 
. . . . 

as Project Old City Datum (POCD). Sim Francisco Vertical Datum 13 (SFV~l3) is in"cluded 

for referen~e as.the Project-may be subject to change of datum to SFVD13 in the future. 

1.8 Master Plans 

Ea~h Infrastrl!cture system described herein has been more fully described and ev!3luated 

in Draft Master Utility .Plans· (MUPs), which h.ave bee~ simultaneously submitted to· the_ 

City as reference infor~ation for the Infrastructure Plan. These MUPs provide more·. 

detailed layouts of each-Infrastructure system. The Infrastructure P_Iari is to be approyed 

by the City as part of the ICA approval process. Approval of this Infrastructure Rian does 

not imply approval of the. MUPs, wh!ch will be approved after ICA execution and prior to 

approval of street improvement plans for the first phase of dev~lopment. 

1.9 Conformance with EIR and E~~itlements 

This Infrastructure Plan has b~en develop~d to be consistent with the project descript\on 

as well as mitigation measures contained in the EIR ~nd other entitlement document~

Regardless of the status of their inclusion in this .Infr~structure Plan, the mitigation 

measures of the EIR shall apply to the Project. 

' 
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1.10 Applicability of Codes and Infrastructure Standards 

This Infrastructure Plan may be mate_rially modified to the extent such modifications are 

in conformance with the Subdivision Regulations and are mutually agreed to by the Port, 

~i~y and the Developer consistent with'the terms of the ICA. 

1.11 Project Phasing 

It is anticipated that the Project· will be developed in several Phases subject to ~he 

sub~ittal ·and approval· process outlined in the ICA. A Pf~ject .. Phasing Plan will be 

submitted for approval with the Basis of Design at the start of each P~ase. The Phasing 

Plan will provide· ~ utility-by-utility schemati~ · showing e_xistiQg a·nd . proposed . . . . 
. . 

infrastructure, temporary and permanent connections, and demonstrate how continuity 
. . . 

of existing services will be maintained. 

Each Phase will include Development · Parcel(s) and associated Infrastructure (Phase 
. . 

Infrastructure) to serve the ·increrr_iental build-out of the Project. Phase Infrastructure wql 

be defined in Improvement Plans and associated Public Improvement Agreement for each 

Phase to be _approved by the City ·and Port prior to filing final maps for the associated 

Development Parcel(s). Phase infrastructure must be .designed ~md constructed to create 

complete systems within e·ach phase. The parties acknowledge that certain Infrastructure, 

as described in this Infrastructur~. Plan, such as abat~ment, demolition, environme.ntal 

m,mageme.nt, grading, geotechnical improvements a.nd utility connections, may be 

required or ~esired outside the current Phase. The parties ':"ill cooperate in good faith in 
. . . . 

determining. the scope and timing of such ~dvance Infrastructure, so as not to delay the 
. . . 

. co~struction of Development Parcels gnd assoc_iat_ed Phase Infrastructure. · 

Demolition or abandonment of existing infrastructure and construction of each proposed 
. . 9 

Development Parcel and associ~ted Phase Infrastructure will impact site accessibility. · 

During construction of each Development Parcel and associated Phase Infrastructure, 
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interim access shall be provided and maintained for activ_e utility access and emergency 

vehicles, subject to San Francisco Fire Department (SFF~) requirements. Within active 

stree~s to re·mai_n open, pedes.trian access sh~ll be· maintained on at least one side where 

adjacent to an active construction area. 

1.12 Acceptance of Phased Infrastructure 

Any Acceptance of streets and other Infrastructure Improvements will occur according to 
I • 

the San Francisco Subdivision Code and San Francisco Subdivision Regulations, unless 

. otherwise approved as an exception by the City. The Acquiring Agency shall. accept full, 
. . 

complete, and functional Streets and Infra.structure as designed in conformance·with the 
. . ~ ·. 

Subdivision Regulations and utility standards, and constructed in accordance with the 
. . 

project plans and specifications, subject to any design modific~tions or exceptions that 
' . ,, 

may be· authorized by the Public Works Director under the San Frqncisco Subdivision 

Code. 

Utilities to be accepted cann9t rely on util,ities constructed to a temporary standa.r'd, 

however they may r_ely on utilities constructed to a permanent standard that will be 

removed or replaced in a later phase subje~t to approval as an exception by the City. 

With the con~ent of both the Acquiring AQency and the agency owning the existing 

infrastructure, certain portions of Phase _Infrastruct~re to be accepted may rely upon 

existing infrastru_cture that is required to be replaced in a subseque!")t Phase provided the 

existing infrastructure adequately. serves the present Phase demands.' Existing 

· infrastructure may not be in between two segments of new infrastructure. 

Phase Infrastructure may include improvements on·Port property outside of the present 

· Phase boundary within a- subsequent Phase area (see Figure 14.0). The Acquiring Agency 

shall accept Phase Infrastructure that is constructed within Port property outside of the 
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Phase boundary, subject to_ a demonstration of how the s·ubsequent Phase Infrastructure 

can be sequenced to a·void impacting the Phase Infrastructure. 
. .. ' . 

1.13 Operation and Maintenance · 

With the exception of certain Streetscape Ir:nprovements identified in the Draft 

Streetscape Master Plai1 (SSMP) to be privately maintained, further described in Section 

8.5.4 of this plan, the Acquiring Agency. will be responsible for. maintenance of 

Infrastruct~re installed_ by the Developer upon acceptance, except as otherwise agreed to; 

· A maintena~ce agreement; as required by the Public Ir:nprovement Agreement (PIA), wil( 

be prepared in conjunction with the first phase of improvement plans and may be subject 

to a Major Encroachment Permit (MEP}. 

""· 
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2. Sustainability 

2.1 Sustainable Infrastructure 

A key component of Project's redevelopment is its sustainable infrastructure. This 

.. Infrastructure. Plan incorporates various strategies that support the long term sustainable 

vision for this r:1ew urban community. Innovative street designs, efficient land planning, 
• I • 

and modern, efficiently-sized Infrastructure serve as the cornerstones for this new 

. sustainable .community. 

The Developer's Infra.structure obligations include the design and construction of certain 
. .' 

sustainability improvements within the De\/eloper Obligation Area identified in Section 

1.5. A su.i:nmary of the key sustainable strategies. that are to be incorporated into 

Infrastructure to be installed by the Developer are as follows: 

· Section 3 - Environmental Management 
. . 

• Environmental- management to satisfy all applicable statutory and regulatory . 

·requirements for redevelopmen~ uses . 

Section 4 - Demolition and Abatement 

e Demolition and abatement ot' identified ui:1usable and diiapidated structure~ 

• Renovation of select histqric buildings to satisfy cur.rent seismic, structural, and 

code requirements 
. ' . 

• [?emolition or ,abandonment of sub-standard utility infrastructu.re 

o Re-use of recycled materials on-site where feasible, including exploration of Lise 

of local. materials 

'' 
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Section 5 - Sea Level Rise 

• Grading and utility infrastructure designed to provide re~iliency for long term 

protec.tion against sea level rise 
. . 

• Financing mechanism put in place to fund·continui~g monitoring and future 

improvements at the Project site to adapt to vi3rying amounts of sea level rise 

Section 6 - Geotechnical Conditions 

• Geotechnical improvements to improve seis·mic·stability 

Section 7 - Site Grading and Drainage . . 

• Gra.ding plans designed to remove the new proposed development areas from 

. existing FEMA flood plain designation 

• · Initial grading and drainage designs to provide long term protection and future 

adaptability to accommodate potential sea level r.ise . . 

• Grading design to minimize the need to imp?rt soil from offsite locations while 
' . . 

accon:1modating grades adjace~t to existing historic structures 

• Erosion and sedimentation control measures during construction will be 

utilize.d consi'stent with·an· approved Storm Water Pollution Preven~1on Plan for 

the site · 

Section 8 - Street and Transportation Systems 
. . . 

o Efficient and smart site layout provides a dense_, transit-oriented development 

that encourages shared resources, bicycling and . walking for leisure and 

commuter.transport · 

• New Infrastructure to improve circulation and safely support alternative 

transportation modes such as bicycles, buses, and shuttles to reQional transit 

hubs. 
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I, 

• Livable community designed to ·optimize the pedestrian experiences 

throughout the Project area 

e New public bicycle· and pedestrian paths to provide con·nection to open space? 

to support safety and wellness of visitors and dwellers 

111 Provide bike share stations on-site 

Section 11 - Low Pressure Water System 
. ' 

111 New reliable and effi~ient potable water system 

• . Use of water conservation fixtures to reduce potable water der:nands 

Section 12 - Non-Potable Water Sy.ster:1 

• · Use of water conservation fixtures to reduce non-potable water demands 

• Option 1: Newly constructed buil~in_gs will collect graywater. and r.ainwater as 

required to be reused for toilet and _urinal flushing, irrigation, and cooling tower · 

·makeup 

o Option 2: A District-Scale Water Treatment- and Recycling System (WTRS) will 

treat blackwater (project generated wastew~t~r including toilet .flows) to a ·non

potable star:idard and d~liver to Development Parcels via a new non-potable · 

water distribution system 

Section 13 ...: Auxilliary Water Supply System 

• New AWSS to impro~e reliability of fire suppression- systems and ·.enhance 

resiliency during a seismic event. 

) 

Sectio_!) 14 - Combined Sewer System 
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• Option 1: Graywater collection for non-potable reuse in buildings as required 

re·9uces demand on· wastewater conveyance and treatment facilities and low 

pressure wate~ infrastructu'.e 

• Option 2: Possible on-site district-scale Water Treatment cind Recycling System 

· (WTRS) will tr~at blackwate~ to· a non-potable standard for reuse on site to 

reduce _demand on off-site wastewater conveyance and existing treatment 

facilities and low pressure water infrastructure 

• New wastewater collection system to reduce the amount of groundwater 

intrusion 
' 

• New low flow fixtures generating reduced discharge into the wastewater system 

• Replacement" of · 201h Street Pump Station to accommodate existing and 

proposed fl~ws from the current Pier 70 sewershed including the Project 

· ., · New stormwater· collection system ·designed. for long terr:n protection from 

flooding and adaptability for sea ·level rise 

• Designed to convey stormwater to the City Combined Sewer System for 

treatment downstream 

Section -15 - Stormwater Management 

· • . Stormwater management facilities included in street designs and C?pen ·spaces 

to reduce runoff rate and volume impacting the City Combined Sewer System 

• ·. Variant: 30% ·of building rooftops to- include green roofs in accordance with the 

Better Roofs Ordinance 

Section 16 - Dry Utility Systems 

o Replace overhead electrical di~tribution with a joint .~rench distribution system 

following the roadways. 

o New power, gas and communication systems to serve the development · 
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• Variant: Installation of photovoltaics .on ·at least 15% of building rooftops in 

accordance with the Better Roofs Ordinance for renewable generc!tion 

· • Use of energy efficien.t fixtures and equipment to reduce energy demands 

· · • Variant: Renewable Energy Generation and Microgrid Distribution System with 

Load Management controls to enh~nce resilien<J and reduce carbon emissions. 

Additional Project Infrastructure Variants 

Project has also been· designed with enough flexibility to consider· th~ addition of the 
. . 

'following district-scale sustainable facilities into the infrastructure. progr_am for the 

development as desired and feasible; . 

• District Heating and Cooling System Variant 

• Vacuum Waste Collection Syst~m Variant 

The Ir:ifrastructure Plan has been prepared· to allow. for implementation of the above 

variants with little to no impact .to the required Infrastructure components. 
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3. Environmental Management 

3.1 Gef"!eral Site Characterization 

Several investigations and remediation activities have been conducted throughout the 

Pier 70 Mast~r Plan Are~ between 1989 and 2011. The Site Investigation (SI) and Hur:nan' 
. . 

Heal~h Risk Assessment conducted in 2009 and 2010 included soil gas, soi_l and 

groundwater sampling and analysis. Resuits from that and previous investigatio~s were 

evaluated with respect to applicable regulatory stan~ards and risk-based site-~pecific 
. . 

Cleanup Levels presented in the Feasibility Study and Remedial Action Plan (FS/RAP) to 

identify Constituents of Conc;ern (COCs). 

3.2 Regulatory Framew(?rk and Manage'!1ent Approach 

The FS/RAP for the Site was prepa'ted on b~half of the· Port with oversight by the San 

Franci$CO Bay Regional Water Quality Control Board (RWQCB) ·and the 5~m Francisco 

Department of ~ublic Health (SFDPH). The approved remedy consists of engineering 
. . . 

controls (e.g., removing, replacing, or capping soil with durable cover) and institutional 

controls (e.g., deed restrictions, ~oil management measures, health and safety plans) to· 

manage potential health risks. The remedy consists of the following: 

• _Durable Co'v'.ers (defined as hardscape such as asphalt, concrete, non-moveable 
. . 

pave rs, or a minimum of two feet of clean soil). over existing native soil that 

meet the rem_edial action objective. of preventing human exposure to 
. . 

constituents of concern in the soil beneath the Site. 

o Long-term maintenan.ce· and monitoring of durable covers to ensure that 

_covers continue to function as designed. 

• Institutional controls to minimr_ze the potential to impact human health and. the 

environment after installation of durable cover. 
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Th~ Ri~k Management _Plan (RMP) provides a framework for manag/ng residual COCs· in 

soil in a manner that protects site users under current and future l~nd use. · 

~.3 Requirements for Future Excavation Work 

Any.future construction work that involves ground disturbing activities is subject to both . . 
the Maher Ordina~ce and the RMP. The RMP describes risk management measures that 

include notifying the Port, RWQCB, and SFDPH of planned activities; limitin·g access and 

.. posting signage around portions of the Site that are under construction; nian~ging soil 
. ·. . 

including soil dis.posal and compliance with t~e Dust Control· Plan for the.Site; managing 

storm water and groi.,~dwater; and reestablishing durable c~ver folloV\'.ing completion of 

ground disturbing activities. The RMP also outlines procedures for addressing unexpe~ted . . . . . 

subsurface· conditions encountered during development. 

The Developer's Infrastructure obligations include implementation of the RMP within the 

areas identified in Section 1.5. 
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4. Demolition, Abatement and Historic Structure Stabilization 

4.1 Scope of Demolition 

The Developer's Infrastructure obligations include the demolition and abatement of no~

retained existing buildings and demolition or abandonment infrastructure features within . . 
. . 

the Developer Obligation Area identified in Figure 1.0 (excluding Building 117, to be 

d~mol,ish~d by others in advance of the Project). This includes buildings not intended ~or 

·long-term reuse, site structures (retaining walls, utility structures), streets and pavements, 

· and existing utilities nor intended for long-term reuse. In certain cases, underground 

utilities may be abandoned rather than demolished subject to C_ity and Port approval. 

The Developer will either: a) separate demoli_tion. d~_bris material by type at the site and 

. deliver t~ ·a facility that reuses or recycles those materials; or, b) process as mixed 

demolition d_ebris and transport off-site by" a Registered Transporter for delivery to a 

Registered Fasility that processes mixed debris for- recycling_. Certain inert-materials, such 

as concrete, may be crush~d on site for reuse· as engineere~ fill or aggregate. The 

feasibili!Y of materials recycling and reuse m'ay be limited by the· requirements for 

abatement of hazardous materials and the potential value of the recycled material.. 

4.2 Existing Infrastructure Demolition or Abandonment 

· Exi~ting utility demolition or abandonment scope i~c_lu_des star~ drain, combined sewer, . 

. water and electric, gas and communications .abandon_ment or removal. Where feasible, 

demolished utility ·materials will be recycled. 

Concrete and asphalt pavements will be demolished, and where feasible, recycled and 
. . . . . 

. used on site or made available for use elsewhere. The recycle~ concrete/asp~alt mater\als . 

will be allowed for pavement and structural slab sub-base material, utility trench backfill, 

and, where feasible, concrete and asphalt mixes, as approved by the City and Geotechnical 

Engineer of Record. 
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As part of a standard vegetation grubbing and clearing operation, trees and other plant 

materials will be protected in pl~ce, relocated, or removed as needed from future grading 

. areas. All trees and plants to be re~oved will be recycled for composting purposes. 

CC~F Ordi~ance_i75:.91 restrict~ the use.of.potable water for soil compaction and dust 

control activities undertaken in conjunction with any construction or demolition project 

occurring within the boundaries of San Francisco, unless permission is obtained from San 

Francisco Public Utilities Commission (SFPUC). Non-potable water must be use'd for soil 

. -compaction and dust control actiyities ·during project construction or demolition. . . . . . . 

Recycled water is available from the SFPUC for dust control on roads and streets. However, 

per S~ate regulations, recycled water cannot be used for demolition, pressure washing, or 
. . . . . .. 

dust control through aerial spraying: R~cycled water will be supplied by ~ruck for activities 

that require its use. · 

~.3· Buildiw:eg 15 Retention 

Building 15 is a historic building thatwill be.retained partially over 22nd St and.the Building 

12 Plaza area to er:hance the SUD character ~nd maintain the relationship with Building 

12. Irnprovem.ents will include removal of skin from Building 15, raising of grades aro.und 

base and modification of foundation,. and structural ,retrofit of frame. 
. . 

. ' 

4.4 Phases of Demolition and Abatement 

Demolition and abatement will occur in phases based on the principle of adjacency and· 

as-needed to facilitate a specific proposed Development Phase: The amount of· 

demolition will µe ~he minimum necessary to support the Development Phase and 

maintain minimum. required access and utility connections. The phased demolition of 

smaller areas will a.llow t~e exis~in9. utility services, vehicu~ar'access areas, a~d vegetation . 

to remain in place <:1S l~ng as possible in order to r'ed~ce disruption of existing uses of the 
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. . 
Project site and adjacent facilities. Developer will monitor new and existing) utilities to 

remain within the Phase boundary pre and post demolition, as required. 
. . 

( 
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5. Sea Level Rise and Adaptive Management Strategy 

5.1 Sea Level Rise Introduction 

Sea Lev~! Rise (SLR) has the .potential to in~rease flooding along shoreline areas as the 

lO_Q-year high tide (Base Flood Elevation) in.creases over time. The Project will be built to 

protect against a ·reasonable amount of SLR and designed to. accomn:iodate higher SLR 

through an Adaptive Management approach that allows the Project Infrastructure to be 

adjusted over time in response to measured SLR. 

The Sea-Level Rise Task Force of t~e Coastal and Ocean Working Group of the-California 

Climate Action Team released their State of California Sea-Level Rise Guidance Document 
. ' . 

based on the June 2012 Na~ional Academy of Science~ (NAS) Sea-Level Rise for the Coasts 

of Cc!lifornia, Oregon a_nd Washington. Table 5.1 summarizes theJow estimate, projected . · 

and high estimate Sea Level ~ise projections for the San Francisco Bay area. These 

estimates are consistent with the "Guidance for Incorporating Sea Level Rise ii:-ito Capital 

Planning in San Francisco: Assessing Vulnerability and Risk to Support Adaptation," dated 

December 1°4, 2015 as prepared by tt,e City and County of San -Francisco Sea Level Rise 

Committee for the San Francisco Capital Planning Committee,· adopted by the Capital 

Planning Committee. 

'• 

Table 5.1:. Sea level Rise Projections for San Fran.d~co Bay (NAS, 2012) 

Time Period low Estimate Pr(?jected High Estimate 

Cia:iches) (Inches) ·cinches) 
'--

2000-2050 4.8 11.0 23.9 

2000-2070 9.0 19.0-. 38.7 

2000-2100 16.7 36.2 65.5 
.. --

Source: Moffat and Nichol Memorandum "Pi.er 70 Development, Sea Level Rise and Proposed 
Improvements,"· December 4, 2014. 
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5.2 · J:\daptive Management Approach 

· Because the actual rate of future SLR is uncertain, the Adaptive Management approach 

will embrace 'a pro-active a~aptive management ~trategy that can respond to changes 

that will come about in the future as a result.of additional scientifi<: study and monitoring 

of actual SLR conditions. The Adaptive Management strategy will include four basic 

fundamentals 

• Initial infrastructure design to accommodate reasonable SLR scenarios, 

• Infrastruct~re desi_gn that can be adjl!sted in the future in response to actual 

SLR, 

e Monitoring of scientific updates and .actual SLR data, :and 

e Fundi_ng mechanism _to implement necessary improvements to address SLR. 

. 5.3 Initial Grading Design 

. ' 

Coastal ffooding at the site includes two components: 1) combined hi9.h water and wave 

~ction along the perimeter shoreline, and 2) extreme still water elevation for iniand_areas. .. . . 

The flood elevations for the perimeter shoreline areas are.determined by the combined 

effects of high still water elevation plus a combination of tides, swell, wind, waves, tsunami, 

. and shoreline geometry, or Total Water Level (TWL) with a 1 percent chance of occurring 

each ye_ar. Figure 5.0 shows _graphic illustration of shoreline· 'ijith elevation requirements 

at the perimeter· and Bay Trail and includes Table_ 5.1 .. with s·ummary of elevation for 

minimum design criteria for Shoreline, Bay Trail, Building Finished Floor, and Open Space. 

5.3.l · Shoreline 

The ~horeline area east of the Bay Trail area will" be improved to provide protection 

_against the current 1 percent chance TWL" caused by a combinatipn of tides, waves 

and shoreljne geometry. This area slopes to the water and is designed to allow for 
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· additional inundation with future SLR. No specific allowance for SLR is provided 

and this area wHI eventu~lly be subject to tides as sea level rises. 

5.3.2 Bay Trail 

The Bay Trail are.a will be elevated to an elevation ?bove TWL plus an allowance for 
. . 

24-inches of SLR .. The elevations in _the Bay Trail area will provide perimeter 
. . . 

protection for the project to the west. The elevation and types of protection in the 

Bay Trail area may vary along the length of the Project shoreline as TWL varies 

based on shoreline ~rientation and the proposed adjacent land plan . 
. . 

5.3.3 Building Fini~hed Floor 
. . . 

Buildings are inboard of the shoreline perimeter protection ~rea ,;md finished floor 

elevations will be design based on tW? c9nditions. The first is the 1 percent chance 

SWL elevation, plus an allowance for 66-inches SLR, plus 6-inches c;,f freeboard. 
'-· 

The second is the Bay Trail protection ·elevation plus additional elevation to provide 

for overland release of storm water from the building pad to the shoreline. 

5~3.4 Open Space 

Open space inboard of the shoreline perimeter protection area will be d~signed to 

allow for drainage away from building and overland release of storm water from 

the open space over the Bay Trail protection and shoreline. 
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5.4 Initial Combined Sewer System Design 

The new Combined Sewer System (CS.S) will be design~d to conform to the requirements 

of the Subdivision Regulations _with potential exceptjons or design modifications as noted 

in Section 14, subject to City approval. The 2015 Subdivision Regulations require "that 

the hydraulic grc!de line shall, in general, be· four feet below the pavement cir ground 

surface, and at no point less than two feet" (referred to as freeboard). Freeboard in the. 
. . ·: 

. vicinity ~f the Historjc Core fronting 20th Street, Lou_isiana_ Street, and 2ist Street, where 

grades cannot be ra1sed because they a~e constr~inecrby existing historic buildings and 

streets, will require exception to Subdivision Regulations ~equirements where f~eeboard 

may·be less than the required 2-feet in its current condition.and .cannot be imp.roved 
. . 

enoug~ tq meet the requirements of the Subdivision Regulations. At a minimum, the new · 
. . 

.CSS must maintain fre~board in these areas for-all design storms .. Developer. will submit 

requests for exceptiorJ for areas with less-ttian required freeboard for review and approval 

by City. Se~ ;4.2.6 Existing Condition- oo 20th Street for ad?itional inform~tion. Location 

and· sewer asset-specific design crit~ria for freeboard as related to SLR scenarios ·will be 
. ·. 

consistent with City guidelines.(Guid9nce for Incorporating SLR into Capital Plann_ing in 

San Francisco, 2015), w~ere possible. The CS ·outfall will require a flap gate, which will be 

installed atthe time of outfall repair.· 

5.4.1 Stormwater Management 

Stormwater Managem~nt·features will be designed with a minimum of 30 inches 
. . . 

of freeboard between hydraulic grade in drai_nage/underdrainage systems and the 

cs· system at the point of c_onnection. Freeboard will be allowed to reduce .to 6-

inches with 24-inches of SLR. . 

. . 

5.5 · Infrastructure Adaptation for Future SLR 

Information relating to monitor!ng, decision making framework, reporting, fundirig and · 

improvements are included in Section 5.6. 
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5.5.1 Shoreline 

The shoreline area will experience more frequent inundation with SLR. Elevation in 

this area will not be modified, however improvements will be made to protect the 

area from erosion caused by wave action ar_id runoff. 

5.5.2 Bay Trail 

For SLR values greater than the 24-inches, the perimeter des!gns will provide the 

ability to make future changes to the perimeter if over topping of the Bay Trail area 
. . 

prot~ction becomes a nuisance or hazardous at some locations: The· appropriate 

type of adjustments will be determined ·through the decision .making fraf!1ework 
, . 

described below and may include incr~asing the shore.line elevations through the 

construction of small berms or low walls, or other appropriate measures. 

5.5.3 Building Finished "Flo~r 

Building finished floor elevations is not anticipated. SLR beyond an elevation that 

may i~pa~t bu_ilding finished. floor elevation~ will require per-imeter and storm 

water system impr_ovements to protect the structures . 

. 5.5.4 Open Space 

Future-adaptation of open space areas is not anticipate·d. SLR beyond an elevation 

that may impact the open .space will require perimeter· storm water system . 

improvements for SLR protection. 
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5.5.5 Combined Sewer System 
' 

The new CSS will be designed to accommodate modific~tion in the future in 

response to SLR. Modification will include the addition of pump stations near the 

CSS div~rsion structures (Cei:,tral Basin outfalls 30 and 30A} that allow discharge to 

San Francisco Bay. Ownership anc;I operation of SLR pump stations will be 

determined in the development of a~aptive management strategy (see Section 

· 5.2). After 66 inches ~LR, additional perimeter protection will be required" for the 

replacement 20th Street Pufl:1p Station. 

5.5.5.1 Stormwater Management 

Future adaptation of Stormwater Management feature.s rs not. anticipated. 

~eyond ~4-inches SLR, the CSS modifications mention,ed in t~e section above 
. . 

will also mitig~te SLR impacts to the S~ormwater Management features. 

5.6 SLR .Moni~oring Program 

As part of the Project, monitoring program will be crea.ted to review and synthesize SLR 

estimates prepared for San Francisco ~ay by the National Oceanic Atmospheric 

Administration and State Agencies. The monitoring program will require periodic review 

of updated. ~L~ guidanc~ from Local, State and Federal regulatory· agencies. The 

monitoring program will be managed by the Shoreline Ad?ptation Community Facilities 

[).istrict (SACFD). Monitoring program will be coordinated with City programs addressing 

SLR. 

· 5.6.1 Decision Making Framework 

When. the data from the monitoring program demonstrates that SLR in San 

Francisco Bay is expected to exceed the allowances designed for in the initial 
. . 

improvem~nts, a range .of additional improvements can be made to protect the 

Project from flooding and periodic wave overtopping. Planning, design, and review 
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takes significant amount of time, thus work will begin on improvements before 

those SLR effects are problematic. In coordination with the City, the SACFD will. be 

responsible for determination of decision on which improvements will be made at 
" . . . ~ 

th.e time improvements are ~eq_uired, whi:h will d~pend on a variety. of factors, 

includin-g, but not limited to: 

o. Consultation with the SFP.UC and ot~er local agencies, 

• Nev'I{ Local, State or Federal requirements about how to address SLR, 

• Available technology and industry best practices at the time, and 

• Both the observed rate of actual, SLR and updated estimates of future SLR - . . 

5.6.2 Sea level Rise Monitoring and Implementation Report. 

The monitoring ,program will require periodic preparation of a report on .the 
. . . . 

progress of the adaptive management strategy. SACFD will commission the report 

which will be prepared no le~s than every 5 years and more frequently if required 

by re_gulators. The report will include: 

• The publication of. the data. collected and literature reviewed under the 

_mpnitoring program, 

o ·A review of changes in Local, State ·or Fe·deral regulatory'environment related · . 
. . 

to SLR, and a discussion of how the Project is complying with applicable new 

regulatory requir~ments. 

• A discussic;>n o~ fhe improvements recomr:nend~d to be made if se~ levels reach 

the anticipateµ thresholds identifie.d in the Decision Making.Frameworks ~ithin 

the· next 5-years, and 

o A report of the· funds collected for implementation · of the adaptive 

managem~nt strategy, and a projection of funds anticipated to be. available in · 

the future. 
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5.6.3 Funding Mechanism 

The Project's fina11cing plan includes ~ Shoreline Adaptation tax to create project

generated funding that will be dedicated to paying for m_onitoring and flood 

protection improvements necessary to implement the Adaptive Management 

Strategy. Funds will ~e overseen by the S~CFD. 
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· 6. Geotechnkal Conditions 

6.1 Existing Site Geotechnical Conditions 

The Project Site was. formerly occupied by serpentinite bluffs overlooking.tidal mud flats 

extending into San Francisco Bay. The western portion of the site ~as occupied by a large 

hill, referred to as ·Irish Hill. Rock from blasting and quarrying _of Potrero Point and Irish 

Hill during the late 1800s and early 1900s was placed in the tida.1 areas to extend and 

develop the shoreline toward the east. The Pier 70 area was previously occypied by 

shipbuilding and ironwork industries. The concrete ship slipways (Slipways .5 through 8) 

constructed in tne early 1940s for ship construction and maintenance, are ·buried within 
. . . 

the southeastern portion of the sit~. The portion of the site west of the 1869 shoreline is 

underl_ain by shallow bedrock; east of the 18~9 shoreline the site is underlain by fill, Ba·y 

Mud, day and sand, and bedrock. High groundwater level at the Project Site corre.sponds . 
. . . . . 

to the level _of the San Francisco Bay. Groundwater may be present within fractures and · 

sand seams in the bedrock at higher elevations (western ·portion of the.site.). 

6.2 Site Geotechnical Approach 

The Developer's Infras_tructu~e obligations include the design and construction of certain· 

g~otechnical improvements within the Developer Obligation Area identified in Figure 1.0. 

6.2.1 Shoreline Stabilization 

Preliminary analysis indicates the shoreline could be subject to lat~ral slope 

displacement under seis~ic loading. The amount of displqcement predicted would 

not be tolerable for rehabilitated or proposed buildings or sensitive infrastructure·· 

within a. certain distance from th~ shoreline. Lateral displacement can be mitigated 

. by reinforcing this slope with a structural wall or ground·.improvement along the 

shoreline. structural wall solutions may include but are not limited to tied-back 

sheet pile walls, rows of se~ant piles, and king-pile walls. Ground improvement ~ay 
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consi'st .of treatments such as deep soil mixing.(DSM), vibro-compaction, vibro

replacement, and deep dynamic compaction. 

6.2.2 ~urcharging 

·Portions of the site are underlain by Bay Mutj where artificial fill" was hi?torically 

pl~ced beyond the original shoreline. Bay Mud can undergo excessive settlement 
' ' 

· over long periods of time, especially under new fill or· building loads. Potential 
I , • 

options for addressing consolidation of the· Bay -Mud- underlying design loads 

include use of deep foundations to surport the riew loads or installation of wic.k 

drains and surcharging areas where grades . will be raised or relatively light 

structures are planned. 

The portion of.the Project Site situated over the concrete slipways is not expected 

to underg.o settlement ~nder the weight of new fill l9ads as the slipways are 
. . 

supported by a vast number of pile foundations bearing on competent material 

below.· 

6.3 Phases of Geotechnkal Stabilization 

The geotechnical stabilization will be completed in phases to match the Phases ·of the 

P~oject. The·extent of geotechnlcal stabilization will pe· the minimum necessary for the 

current Phase. 

_. 6.4 · Schedule for Additional Geotechnical Studies 

Developer will perform design-level · geotechnical studies prior to commencing 

preparation of Ph.ase.Improvement Plans and submit to the City for revjew as part of the 

Basi~ of Design. The design level geotechnical studies will provide a specification for the 
. . 

design of the stabilization program, including monitoring of program results. 
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1. Site Grading and Drainage 

7.1 Existing Site Conditions 

The project site has varying topography, sloping up from the San. Francisco Bay. From the 

. shoreline · for approximately 1,000-fe~t west, the site is relatively flat rising only 

approximately 10 feet total from the shoreline. The. site then increases in grade steeply 

and levels off at it approaches Illinois Street with an approximately 30-foot.increase in 
. . . 

el~vatio~ ~t Illinois Street. Site.grading is constrajned along the northern boun~ary, the 

existing Port historic buildings to remain and 20th ~treet existing·grades at the location of 

the l9west elevations at the site on 20th Street near the.northeast corner of Buildings 113-

116. Existing site topography is shown on Figure 7.0. The project site h~s a!most no 

vegetation, with the exception of, a multi-trunk eucalyptus tree and ·grasses on the Irish 
. . 

Hill which extend.s approximately 24-feet .above surrounding grade, and scattered 

vegetation in the northeast portion of the 28-Ac~e Site. Impervious sµrface covers 

approximately 98 .percent of 28-Acre Site and approximately 43 percent of the Illinois 

Parcels with most_of the remainder of th~ Illinois Parcel being a rock knoll and compacted 

gravel. 

. . 

1:2 Proposed Project Grading Overview 
. . . 

The D·eveloper will be responsible for the design and construction of the proposed 
• I 

grading and retaining. walls within the Developer Obligation Area ·shown in Figure 1.0, 

including transition areas at the edge of the Developer Obligation Area. Proposed Pr9je~t 
.. 

grading is shown on Figure 7.1. Proposed grading for the Project rais~ from.the shoreline . 
to ,approximately elevation 104 POCD o_r 15 SFVD13 and grades gently toward the w~st 

to the approximate beginning of the existing steep slope. The site then grades up steeply, 

to match grade at Illinois Stre.et.· Existing grading at the eastern end of 2orh Street and 

adjacent to the existing historic building to_remain constrain grading and limit the Project 
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. . 
ability to modify grading and overland release in these areas. Retaining walls are required 

. . 

to _support the public right-of-way at several locations. 

7.3 Elevation and Grading Design Criteria· 

SLR will result in changing water levels in the San Francisco Bay that the project will need 

to accommodate .. 

7 .3.1 Basic Tide Elevations 
.. 

Minimum project elevations are ~ased on the FEMA 100-year design tide elevation, ' 

or Ba~e Flood Elevation (BFE). The· project includes two design criteria. The first is 

the Still Water Level (SWL) that include the static 100-year tide elev·a~ion for design 

of Development Parcels and the Project combined sewer system. The second 

criteria is the BFE required Project shoreline prote~tion, or TWL. The 1>Afl elevation 

vari~s.along_the project shoreline and tak~s into account near. ~hore bathymet~, 

shoreline gr"ading and coincident events including· tides, storm surges, and waves 

that result in a 1% annual chance of flooding along the shoreline. In addition, _the 

Subdivision Regulation requires combined sewer" analysis be based on a tide 

elevation of 96.5 POCD or 7.9 SFVD13. Required elevatio~s are identified in Section 

· . 7.3.4. Shoreline elevations are dependent on ~n assurred shoreline geometry. The 

final geometry will be analyzed by the project shoreline engineer to confirm that 
. . 

elev_ations conform to FEMA requirements. 

7.3.2 Potential" Sea Level Rise 

SLR will res~lt in changing water levels in the San Francisco Bay that the project will 

ne.ed to accommodate. More specific discussion of SLR :is i~cluded in Se~tion 5. 

The design criteria employed at the time of this Infrastructure Plan are based on 

the best scientific forecasts and potential design strategies ·currently available. The 
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forecasts will likely change over time and will provide revised guidance for future 

projects. Allowance for SLR is identified in Section 7.3.4. 

7.3.3 long Term Settlement 

As described in Section 6, geotechnical stabilization te~hniques will be utilized 

where ~equir:ed to create a stable platform for the proposed development. Th~ 

stabilization techniques will reduce the potential for settlement due to liquefaction 

in the sandy soils and compression of the Bay Mud below the site. The final grading 

·ptans will be developed to accommotjate the additional minimal <;'lmdunts of long 

term settlement anticipated due to sec~:mdary compression of the. soils. 

7.3.4 Design.Tide Elevations 

Design tide elevations are a c·ombination of basic tide elevation with an allowance 

for SLR. Design tide elevatjons for the Shoreline, Bay Trail and Building Pads are 

shown in Table 7.0.0 in r~fer~nce to the POCD datum a·nd Table 7.0.1 in reference 

to the SFVD13 datum. The combined sewer is generally designed ·with a tide 
. . . 

elevation of 96.5 POCD or 7.9 SFVD13 and four !eet of freeboard, allowing for up 

to 2 feet of sea level rise while maintaining a potential minimum 2 feet of free board. 

The equipment and structures of the replacement 20th Street Pump _Statior:i will be 

protected from 66 inches. of SLR to elevation 103.5 POC:D or 14.9 SFVD13. In. 

ad~ition, the P!Jmp. Station will be designed ang protected from any potential 

overland f/ows from uplands upland areas. 
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Table 7.0.0: Design Tide Elev~ti~n. POCD 

.Bask Tide SLR Free board Design 

Elevation Allowance (Inches) Elevation 

(Feet) {Inches) (Feet) 

Shoreline 100.3 (min.) 0 0 100.3 {min.) 

102.1 (max.) 102.1 (max.) 

Bay Trail 100.3 (min.) 24. 0 102.3 (min.) 

102.1 (max.) 104.1 (m·ax.) 

Building Pads . 98.0 66 6 104.0 

Table 7.0.1: [?esign Tide Elevation, SFVD13 

Basic Tide SLR Free board Design-
' 

Elevation Allowance {Inches) Elevation 

(Feet) · (Inches) (Feet) 

Shoreline 11.65 {min.) 0 0 11.7 (min.) 

13.45 (max.) 13.5 {max.) 

. Bay Trail · 11.65 (!llin.) 24 0 13.7 (min.) 

13.45 (max.) 15.5 {m~x.) 

Building Pads 9.35 66 6 .15.4-
" 

7.4 Site Grading Designs 

A description of the grading design f(?r the Project is included below. T~e conceptua_l 

grading plan for the Project are shown on Figure 7.1. Grading may require transition 

slopes or retaining walls beyond the Devel9per Obligation Area. The parties will cooperate 

in good faith in determining the timing and scope of such grading so as not to delay the· 
. I 

construction of Development Parcels and associated Phase Infrastructure. 
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7.4.l Proposed Building Areas 

The minimum _grades for the site including the shoreline areas are· in~luenced by 

the .BFE .. According to the FEMA requirements, in order for the proposed building 

areas to be above the Zone A flood plain, the proposed finished floor elevations 

and ~elow grade garage entrance elevations niust remain above the BFE. While 

FEMA does not reqµire an .allo.wance for sea level rise, the building finish floor 

elevations will be set to accommodate a minimum 66-inches. of SLR plus an 

additional 6-inches of freeboa rd. Therefore, the mi'nimurn finished ·t1oor elevations 

and garage entrances for the proposed new buildings will be s~t at 104.0 POCD or. 

15.4 SFVD13 (BFE + 66-inches + 6-inches). In general, the. final building finished 

floor elevations .and garage entrances will increase the further they are· from the 

shoreline to provide overland ·release to the Bay. 

7.4.2 Existing Building 12 

The existing eleva_tion of building 12 is lower than the proposed surrounding 
. . 

· street elevation. There are Cl!rrently three grading options-considered for Building 

12: 

• Raising. the exterior gr~de and leaving interior grade as is 

• Raising the exterior and inte~ior grade and modifying windows and doors 

~t base of building 

• Raising the structural frame along with exterior and interior grade 

7 .4.3 · Proposed Roadway Areas and Retaining Walls 

A portion of 20th Street will be raised near the waterfront to provide.SLR.protection, 

requiring a retaining .wall where there 1s a grade difference with the BAE Shipyard 
. . . 

parking lot. A portion of the ·northern spur of the remnant of Irish Hill would be 

removed for construction of 2l5t Street. Retaining walls. would· be necessary along 
. . 

both sides of portions of 2pt Street to retain Irish Hill, to address the .grade 
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difference. between 2~st Street and Michigan Street an·d to protect the adjacent 

existing Building 116 to remain. The recon'.igured 22nd Street would also require a 

retaining wall to accom~odate the proposed elevation difference between ~he 

streets and the adjacent PG&E facility to the south. Retaining walls will be outside . 

<?f right of way and privately owned and maintained. 

Some streets will be graded using a "saw tooth'' design with a minimum 0.5% slope 

between grade breaks. Saw. toothed grading alternates between high and low 

points creating a pattern resembling the edge of a saw. This patterh allows for 

positi~e drainage in the streets while maintai_ning minfmal elevation differences 

between the high and low points. ~ee Figure 7.2 for i!lustration of saw too~h 

grading. 

The "saw-tooth" grading plan will be developed in conjunction with the· design of 

the storrriwater system. The run-off tram a ·100-year storm ·during a 100-year tide 

will be contained within the sto(m drain system· below the street curb lines. 

The "sawtooth" grading plah will provide-ov~rland release paths by increasin·g the 
. . 

· elevation of the high points so that the downstream high point -elevation of the 

flow line in the gutter. is equal to or lowe·r than the top of curb elevation at the . . . . 

· upstr.eam low point. The downstream high poi_nt may be raised to the back of 

walk/right of way line if an acceptable wastewater vent trap detail, backwater valve,. .. . 

or other alternate design solution is approved by the SFPUC This overland release 

design will protect the new building finished floors ~rom storm/tides larger than. 
. . . 

the 5-year event or system maintenance issue such as blocked catch·basin or pipes. 

This will conti~ue through the down~tream basins until there _is capacity ·in the · 

storm system ?r storm water is released to._the open space. The new building fin_ish .. 

floor elevations will be above the back of walk/right of way elevation and therefore 
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prot~cted from flooding. Also some areas of th~ site ar.e straight graded 'and direct 

overland flow to open space areas or the bay. 

· 7 .4.4 Open Space Areas 

The Bay Trail along the shoreline would have minimum design elevations ranging 
. . . 

from 102.3 to 104.1 POCD or 13.7 tci 15.5 SFVD13. These elevations would allow 

for 24- inches of SLR. Grade will increase gradually west of the Bay Trail to provide 

positive overland release, including ope·n space areas. The shoreline a~ea east of 

the Bay Trail would be designeq to provide safe public ·access to the water in the 

near term and allow for ad~ptive management·over the longer term. 

. . . 
7.5 Proposed Site Grading Conforms 

Project grading will conform to existing grades to remain at project boundaries or 

construct walls t9 address abrupt changes in gr~de. At the south edge of the site, roads 

and parcels generally· conform to the property south. of the· project site. A portion_ of the 

reco_nstruction of 22nd Street will require a retaining·wall or em~ankm~nt to address grade 

change to the south, adjacent to the PG&E Switchyard. At the west edge of the si~e, 

grading will conform to exi_sting grades at Illinois Street. At the north edge of the site, 

grading will generally conform to existing grades, with exception to the east end of 20th .. 

Street which.tran_sitions to proposed grades up to 3 feet higher than existing to conform 

to proposed grading at the Bay _Trail. Grades at the Bay Trail will be raised to address 

future sea level rise. For additional information regarding sea level rise and a~aptive . 

management strategies refer to Section 5 of this document. 

7.6 Cut/Fill Quantities 

While the Developer is only responsible for gra~ing within the Developer Obligation Area, 

soil from the Remainder Area will be made available. for use as fill throughout the site. 

PAGE36 

3798 



( 

Table 7.1 summariz~s the cut ~nd fill quantities for the Developer Obligation Area and 

Remainder Areas: 

Table 7.1: Cut and Fill Summary 

Cut (Cubic Yards) Fill (Cubic Yards) 

Developer Obligation 
115,155. 119,518 

Area -
Remainder Area 49,122 5,402 

7.7 Phases of Site Earthwork 

Grading wiil occur. based on the principle of adjacency and as neede~ to .facilitate ·a 

specific proposed Development Phase and consistent with tHe Project Phasing Plan to be 

approved with the Basis of Design. The a~ount and location of the grading proposed will 

be the minimum necessary to support th~ Development Phase. The new Development 

Phas~ will conform to the existing grades as close to the edge of the Development Phase· 
. . . 

area as possible while maintaining the integrity of the_ remainder of th~ Project. Interim 

grading will be constructed and maintained as necessary to support existing facilities 

impacted by proposed Development Phases. 
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8. Street and Transportation Systems 

The Project Site is uniquely situated between the existing Dogpatch neighborhood and 

the waterfront. Its location means the new street grid is intended to serve lo"cal access 

only at low speeds; there are no throughways designed to move .large volumes of traffic . 

between different parts of the City. The streets in the Project Site are a closed loop that 

represent_ the en·d of the road. In addition to vehicular and pedestrian traffic, site 

infrastructure will also· provide for access by l?icycles, transit and _emergency vehicles. 

8.1 Streetsc:ape Master Plan 

'- The Draft Pier 7.0 SUD Streetscape Master Plan (SSMP), indudiog a Roaqway and Utility 

Sections Supplement, has b~en sub~itted for City review and provides additional detail 

for streetscape design for the project, building upon the Pier 70 ~UD Design for 

pevelopment. 

8.2 Public Streets 

The proposed primary st~eets on the project si~e would be 20th and 22nd streets. The 

proposed Maryland Street would be a secondary north-south running stfeet, ne~ minor 

. streets proposed as part of the Project include a ·new 21st Street, running west-to-east 

from Illinois to the Waterfrqnt, and Louisiana Street, running north from 2~nd Street to 

20th Street. A jog on Louisiana Street from ~ist Street to 20th Street to .accommodate 

existing histori~ _structures within the· 20th St~eet ~ist~ric· Core would be provided. _All 

proposed streets would include sidew~l~s, as ~ell as street furniture. With the exception 

of Louisiana Street·b~tween 201
~ and 2l5t Street,. all proposed streets would be two-way, 

with a single la.ne of travel in each .direction. Loufsi~na Street between 20th· and 21st Street 

would be one-way in the southbound direction, wit~ a single. lane of travel and a singl_e 
. . 

sidewalk on the east side. The proposed stre.ets would provide access f9r emergency 

vehicles and freight loading "On· the west fronting the Historic Core. ·Michigan Street, 

Louisiana Street, and 2l51 Street would be designed as primary on-street loading corridors. 
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The roadway network is designed for SU-30 vehicles. Additionally, vehicles accessing the 

site up to the size of a WB-40, and WB-50 o·n a li~ited path (entering 20th. Street, south 

on Louisiana Street, exiting 22nd Street) will _be subject to a Driveway and Loading 

Operations Pl~n (DLOP) to ~anage conflicts with truck deliverles a·nd othe~ roadway users. 

Refer to Section 2.7 of the SSMP regarding commercial truck access to the Project. 

· As part.of the Proposed Project, Mi~higan Street betweer:i 2l5t Street and 20th ~treetwill 
( 

be vacated. Street vacation to be submitted ·in the future will be consistent with the 

approved SSMP . 

. Porti?ns of the existing she are subject to the· State La~ds Public Trust (Trust) including 

existi,:ig and proposed street right of way, ~nd proposed development parcels and open 

space. Proposed development parcels will be removed from the .Trust in exchange ~?r 
additional Trust over proposed streets and open space ar.eas. Figure 8.0 shows streets that 

will be located in the future Trust and Figure for 9.0 shows open space that will be located 

in the future Trust. 
I 

The proposed right-of-way width will be preliminarily approved as part of the M~Ps and 
· SSMP separately, which includes a Roadway and Utility Seq:ions Supplement providing· 
detailed sections· of each st~eet segment. Tl;ie Developer will be respo.nsible for design 
and constr.uction of streets.within the. Devel.oper Obligation Area. See table 8.0 for· 
further detail regarding street configuration and responsibility. 

(-
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8.2.1 Roadw?ly Dimensions 

Table 8.0: Right-of-Way Dimensions_ 

Street 
l 

Responsibility - . I 
I 

201h Street between Illine:is ·1 
Developer 

Street and Georgia Street) I 
I 

201h Street bel:"Yeen : 

Georgia Street and Developer 
Louisiana Street --·- --

201h Street between I. 

Louisiana· Street and Developer 
Waterfront ·--·----- --

201h Street at-Waterfront Developer 
· 21st Street · Devel~r ____ ---

22nd Street between \llinois I 

Street and SUD Boundary 
Developer 

-
22nd Street between SUD 
Boundary and Louisiana Developer· 

Street --·- ·-· 
2251 Street-between 
Louisiana Street and ·· Developer 

Maryland Street -
22nd Street between 
Maryland Street and I Developer 

Waterfront -· ··-· I --

- Louisiana Street between 
20th Street and 21st Street* 

Developer 

Louisiana Street between 
Developer 

21st and 22nd Street 

Maryland Street north of 
De~elop~r 22nd Street 

Maryland Street south of · D 
1 ~ eveoper 

22nd Stree~·-·- ___ · : 
Michigan Street* I Other 

• May be Port-owned private s"treetAbbreviations 
ROW Right-of-Way 
TL 
SW 
B 
p 

L 

Travel Lane 
Sidewalk. 

Bicycle Lan~ 
Parking 
Loading 

.. 

1--

Right-of-Way 

: 

Width (feet) 

66 

66 

57 

67 
49 

66 

60 

62 

60 

30 

54 

60 

62. 

54.5 

·- -

\ 

--

BT 
s 
L 
E 
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. 
Street Elements with Width(feet) 

14-SW/8 P/11 S/11 S/8 P/ 
14 SW* (~Sidewalk width may vary due to 

historic structure encroachments) 
··-

17 BT* /8 P /11 TL/11 TL/8. P / 
11 SW* (width varies due to irregular historic 

buildinq frontaqes) 

16 BT/11 TL/10 _Tl/8 P/12 SW 

15 SW/8 P/12 °Tl/12 TL/ 20 BT 
10 SWjll T~/10 TL/8 P/10 SW 
12 SW/5.5 B/11 TL/11 S/5.5 B/ 

9 P/12 SW . . ... 

12 SW/7 B/ll·TL/11 S/7 B/ 
-12 SW 

-· 

12 SW/8 P/11 S/11 S/8 P/12 SW . . . 

-

12 SW /8 P /10 S/10 S/8 P /12 SW 

-

20 TL/10 SW 

12 SW /11 TL/11 TL/ 8 P /12 SW 
·- .... 

12 SW/8 P/10 S/10 S/8 P/12.SW 
.. 

12 SW /8 P /11 TL/11 TL/8 P / · 
12 SW --

10 SW/13 Tl/ 13 TL/ 18.5 L 

Bay Trail 
Sharrow 

· Loading 
Easement 
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8.3 Bicycle Access 

The proje~t extends regional Bay Trail and .Blue Greenway along the shoreline and adds 

additional designated Class 2 and sharrow (class three) bicycle routes for connectivity 

from Illinois Street through the site. See Figure 8.1 for ·proposed bicycle routes. Refer to 

Section ·2.3.2 of the SSMP for additional information .and detail regarding bicycle routes 
. . 

and circ_ulation. SFMTA re~ains the right to modify facilities p·ost-constructio~ after street 

acceptance as demand ·requires. 

8.4 Transit Access 
J 

The proj~ct will e'stablish a Transit Management Agency (TMA) to coordinate and 

implement Transportation Demand Managef!lent (TDM) strategies and provide a shuttle 

service to .connect the site-to regional ·transit hubs incl~ding BART and Caltrain. A route 

for TMA shuttl~s has been designated as shown on _Fi_gure 8.2. . 

Additionally, SFMTA is ~urrently analyzing p'otential MUNI routes ~or access to Pier 70 and_ 

has indicated the route·as shown on Figure 8.2. There will be a bus stop in both the 

inbound and outbound direction ~o be constructed prior-to commencement of the MUNI 

bus route. The project will provide bl:JS bulbs_ at these locations for effective bus loading 

operations, per SFMTA request. 

. . 

Refer to Section 2.8 of the SSMP and Pier 70 SUD Vehicle Turning Supplement for 

additional information regarding trans.it acce_ss and specific turning studies for vehicle 

turning through the transit routes indica~ed. 

8.5 Streetscape· Design Considerations 

8.5.1 . Raised Streets 

Based on its location and historic industrial character, the Project proposes a series 

of Raised Streets - a curbless street variant of Shared Public Ways as defined in the 
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San Fransisco Better Streets Plan (BSP). - on 20th at the Waterfront and Maryland 

Street between 21st and 22nd Streets, where pedestrian activity in the vicinity of 
. . 

retail, adjace~t plazas and p~rks will be more intensive than other parts of the site. 
. . 

The design intent is to calm traffic ·moving through this area to create a safe 

environment for pedes.trians that encourages public recreational use and 
L • • 

: socialization. In order to distinguish from the BSP Shared Public Way category, 

.which is. intended to apply to small streets and prioritizes pedestrian use of the 

entire right-of-way over vehicles and bicycles, the term "Raised Streets" is 

int(oduced to capture the concept as applied in· the Project'. Within the Raised 

Streets, . specific crosswalk locations · will be provided to designate where 
• I 

·pedestrians have priority to cross and parking lanes help separate the pedestrian 

zone from travel lanes. Drainage ·of Raised Streets is ad9res~ed in Section 14.2.8,. 

8.5.2 Traffic Calming 

· Roadways are· designed a~ local streets w.ith minimum Ian·~ widths with a strategic 
. . ' . . 

. 'layou.t to avoid throughways, intende.c;i to reduce spee.ds and promote pedestrian 

and bicycle safety. In addition, raised streets and streetscape features such as 

bulbouts have been included to further the same purpose. 

8.5 .. 3 Fire Department Access \ 

Fire trucks will utilize the entire travel way- for turning movements at intersections. 

Intersections will be ·de.signed to prov_ide 7-fee.t dear when fire trucks er:1ter· on

coming travel lanes. Fire truck turnaround locations will be coordinated with the 

SFFD ·and. constructed consistent with the Fire Code at dead-end street locations. 

The final street ·layouts and cross sections are .detailed in the SSMP. The final' 

configurations will be reviewed by the SFFD for conformance to the Fire Code. 
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Refer to Pier 70 SUD Vehicular Turning Supple,:nent for detailed fire truck turning 

studies through proposed roadway network. . . .. 

. . 
8.5.4 S_treet Pavement, Curb and_ Gutter, and Sidewalk Sections 

The existing po(tions of 20th and 22nd Streets .~ithin the Developer Obligation Area 
. ' . 

will be reconstructed as a part of the Project. ~he City standa~d structural section 

for reconstructed existing and new on-grade roadways consi_sts. of eight inches of 

. · Portland· Cement ~oncrete a_nd two-inch asphalt concrete wearing surface. 

Alternative cross sections such as ~sphalt wearing surface over Class ·2 aggr~gate 

base, cobblestones, decorative paving, and p~rous paving may b_e used if approved 

by the Acquiring. Agency. City standard roadways will be maintained by the 

Acquiring Ag_ency. Alternative materials have been proposed as a part of t~e SSMP 

and will be _;maintained by an !~dependent Maintenance Entity to be established 

· by the project. 

City standard curb and gutter will be maintained by the Acqu"iring Agency. 

Sidewalks and non-standard curb conditions such.as flush curbs at raised streets, 

if approved by the Acquiring Agency and any affected CiW Department, will be· 
. . 

maintained ~y an Independent Maintenance Entity to be estab!ished by the Project. 

Based on Measure M-TR-10 of the Mitigation Monitoring and Reporting Program 
. . 

· for the Pier 70 Mixe_d-Use District Project {~MRP) on Illinois Street, the Devel~per 

will replace curb ramps on east sid.e at 20th Street intersection, construct new curb 
. . 

· ramps ori east side at" newly constructed 2l51 Street intersection, and replace curb 

·ramp_s on four corners at 22nd Street intersection. Replacement of the sidewalk on 

east side of Illinois Street between intersections with 20th, 21st, and 22nd Streets will 

. be the responsibility. of others,· and will be a minimum of iO feet in· width, with 
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. . 

obstructions such fire hydrants an_d power poles relo~ated as feasible to ensure 

accessible path of travel to and fro~ Projec1:. 

Pavirig in Illinois Street will be restored as needed based on utility trenching. 

8.5.S Street Lights 

Streetlighting · units - consisting of poles, founqaiions, and fixtures - will be 

desi~ned and constructed for the proposed roadwa·y network.-Str_eet lighting shall 

co~ply with City of San Francisco standards. The SSMP identifi~s a .set- of lamp 

fixtures and fixture types that will be specified, and surplus stocR will be provided · 
. . 

for repair and replacement of street lights by SFPUC. Projec;t may submit ~treet 

lighting unit? to the City for approval, and if not acc;eptable, the p9les, foundations, 
. . 

and fixtures will be maintained by the project through an Independent 
. . 

. . 
Maintenance Entity thro~gh an MEP. The City, at its discre~ion, may choo~e t? 

maintain approved fixtures and related· electrical wiring on private poles through 

·an agreement with the In~epend~nt Maintenance Entity. 

8.6 Traffic Control and Signalization · 

The project will design and construct signalization to be implemented at the offsite 
• 

intersections of Illinois Street at 20th Street and 22nd Street (based on MM~P Measure 

M-TR-10), as well ·as at the new intersection created at Illinois Street and 21st Street 

8.7 Maintenance and Street Acceptance 

The Acquiring Agency ·will be responsible for ~aintenance and repair of the ~o_adways 
. . . 

under its ownership, except as otherwise agreed to and permitted through an MEP. The 

Developer will be responsible for maintenance of new and/or improved public streets 
. . . . 

within the Developer Obligation Area until su~h time as they are accepted by the 
. . 

. \ . 

Acquiring Agency fo.r maintenance and liability purposes. 
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Upon acceptance of the new· and/or improved public streets by the Acquiring Agency, 
. . 

responsibility for the operation and maintenance of the roadway· and streetscape . . . 

ele~ents will be designated as defined in the various City of San Frandsco Municipal 

Codes, except as otherwise agreed to and ·permitted through an MEP. An Independent 

Maintenance Entity, such as a M~·intenance .Comml:lnity Facilities District (Maintenance 
. . 

CFD), will ·be .establis~ed prior to occupancy and will provide a comprehensive · 
. . l . 

management·approach for those items that fall outside· of the City's responsibility. 
. . . 

8.8 Phasing of Improvements 

The new roadway system will be constructed in phases to match the Phases o.f the Project. 
. . 

The amou~t of the existing roadway repaired and/or replaced- will be the minimum 

n~cessary to ser'(e the Phase. The Phase will <:onnect to the existing roadways as close to 

the edge of the Phase area as possible while· maintaining safe aq:ess to the new 

development and the remainder of the Project site. The existing land uses will _continue· 

to -utilize the existing roadways until replaced with new roadways. Bus stops will be added 1 

' . . 
just _prior to commencement of the MUNI bus route or with the last phase, whichever is. 

earlier, and not necessarily with the phase in which they are located. Repairs and/or. 

replacement of the existing facilities will be made as necessary to serve the Phase. fire . . . . . . 

truck turnaround areas will be coordinated with the SFFD consistent with ttie Fire Code. 
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', 9. Op~n Space and Parks 

9.1 Open Space. and Parks Overview 

New parks will include open· plazas adjacent to historic buildings, linear commons lined 

with. retail uses, a waterfront promenade, a waterfront terrace with multi-use lawn, the 

extension of the Bay Trail through the project site, a playground nestled between several 

buildings and a hill, a·nd mid-block passages ·connecting the public ·realm to streets. 

. . 

The proposed open space and parks respond to several key objectives: 

1. To connect the Dogpatch neighborhood to the waterfront· 

2. To create a.variety of vibrant public; spaces for social interaction and-respite 

3 .. To enhance the resiliency of the site a_gainst sea-level rise 
. . 

4. To retain a defining feature of the f-:listoric District open areas 
. . . 

5 .. To project an identity for' the site th?Jt draws from t~e charact~r of the adjacent 

neighborhood and the history of the Pier 70 industrial waterfront. 

In total· approxi~ate_ly nine acres of parks will be provided within ·the Project. The 

proposed ·open space would supplement recreational amenities in the vicinity of the 
. . 

project site, such as the new Cra.ne Cove Park in the northwestern part of Pier 70, and . 

would· include extension of_the Blue Gre·enway and. Bay Trail through the souther,:1 half of 

Pier 70 within the Pr<?ject area._ · · 

The?e open spaces are anticipated to accommodate _everyday passive uses as well as 

public outdoor events, including art exhibitions; theater performances, cultural events, 

. outdoorfairs, festivals and markets,·outdoor film screenings, evening/nig~t markets, .food 

events, street fairs, and lecture services. F~wer than 100 events per year ~re anticipated, 

inclu~ing approximately 25 mid-size events attracting attendance between 500-750 

people! and four larger-size events ·attracting up to 5,000 people. 
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' 
Improvements in the Park and Open Space parcels will be subject to a site specific storm 

water management plan, which may include the presence of st~rm wa~er features ?s part 

of a comprehensive storm_ water management approach for th_e Project. S9me parks and 

· open spaces will be subject to utility easements that may impact propo~ed impro_vements. 

In ~ddition to these puj:Jlicly accessible ·_open· space areas, the Project could potential!y 

include private open space areas such as balconies, ~ooftops, and courtyards that would 
. ~ . . -

be accessible only to building occupants. 

Since the Project will install or modify 500 square feet or more of landscap~ .area, 
. . 

compliance with San Francisco's Water Efficient Irrigation Ordina·nce, .adopted as Chapter 
. ~ . . 

. . 
63 of the San _Francisco Administrative Code arid th~ SFPUC Rule_s & Regulations 

Regarding Water Service to Customers. Compliance will be document~d with 

improvement plans to be reviewed and approved by SFPUC prior to construction. 

9.2 Proposed Open Space and Parks to be Built by Developer - Developer 

Obligation Area 

The Developer's .Infrastructure obligations include the design and construction of the 

open space and park improvements within the Developer Obligation Area as summarized 

below -in Table 4. A brief description of the new parks, open space facilities, and the Bay 

Trail is providep furth~r below. Figure 9.0 illustrates the location of the proposed parks 
{, . - . 

and open space. 
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Table 9.0: Proposed Parks and Open Space - D~veloper. Obligation Area· 

-Park .ID ·I 
.. Waterfront Promenad~ __ l __ '(yP-1 1 

Waterfront Promenade · WP-2 I 

Suggested Programming 

Multi-use Bay Trail, cafe dining terraces, 
~urnished picnic arid seating, shoreline 

pathway to craneway piers, viewing pa~ilions, 
. large-scale public art and artifact pieces, public 

i.-; ·-·-----------·-··--
------~program uses 

Waterfront Terrace WTP 

.__ __ Sl-ip_w_a_y_s_C~~m--0-n-s---+-s-c·-_1--·.l 
·--~ ·- ---1------l 

Slipways Commons SC-2 

I 

Multi-use Bay Trail, viewing pavili_on, a social 
la.wn, and eating/drinking area with picnicking, 

seating, and foC?sLa.._nd beverage operations . 
Connect interior to the waterfront, 

.multipurpose uses including community 
gatherings, festivals, performances, art 

installations; ni.ghttime and cultural ev~nts, 
cafe t~_rrace, an event plaza and a viewi~g 

pavilion. 
1-----M-a-~k-e-t s·_q_u_a_-re--·-··-o-·s---1-·. _,l;..--0-ut_d_o_or market space, so-c"-1a-l -ce_n_t_e-rp-ie_<::_e_, ---1 

pedestrian hut;>, informal _ar:id formal events, 
flexible space for open-air markets, market 

----· -----+--- __ stalls, and sm~_!_performances and gatherinqs 
Building 12 Plaza l OS-2 1 Small plazas along edges of Bl!ilding_12, 

_display of artwork, seating, and ground-floor 
uses within building to extend outside, 

including cafe terrace, m~tal-frame remnant of 

_. ~---P-a-rc_e_l C-2-P-la-za--- ·,-o--s-·--3·--P-la-za-lo_c_a._te_d_a-io-~-~-i~d-~-:~~
1
ithern front~g~-·of-:

C2 with direct" views of Building 12 at the core 

'-·----------------f-------- _ of the Project _______ 1 

Mid-Block Passages - ! Pedestrian amenities including seating, 
_ landscaping, pedestr\m lighting, public art, 
retail tjisplays, cafe access, tempo.rary kiosks 

~ ··---~·--------··----+l ____ _.:_and/or foo_d __ <!_n~~tail tru~k~, -~s feasible r 
9.2.1· Waterfront Promenade (WP-1, WP-2) 

The Waterfront Promenade would encompass a minimum 10<;)-foot-wide portion 

of an approximately 5-acre wat1?rfront park area (which includes the Waterfront 

Terrace and Slipways Commons open space areas, described below) located along 
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the-central and southern .shoreline of the project site. The Waterfront Promenade 

would include a north-south running pedestrian and bicycle promenade as part of 

the 20-foot-wide Blue G·reenway and Bay Trail system· that exten?~ from Mission 

Creek to the southern San Francisco _County line at Candlestick Point. Anticipated 

· features include a cafe terrace outdoor dining terraces east of Parcel E3 a_nd H2, . . . 
. . 

and furnished picnic and seating terraces east of Parcels· E3 and. H2, which would 

provide park users with· ~pportunhi~s for waterfront viewing and passi'(e 

recreation. A six-foot-wide informal shoreline pathway would run parallel to the 
. . 

rip-"rap alo~g the water's edge and w'ould connec~ the varinus features at the Bay 

edge. The Pier 70 craneway piers· along the water's edge would also· be made 

accessible to the public and would offer opportunities for fishing and Bayfront 

viewing, as "Yell as views back to the Pier 70. historic buildings. The Waterfront 

Promenade installatron would include two of four possible viewing p~vilions, large-, 

·scale public art and artifact pieces, within the project si_te, which ~ould_be designed .. 

to emphasize the view of the horizon as well _as· accommodate a variety of public 

pr~grqm uses such as cultural events and gatherings. 

9.2.2 Waterfront Terrace (WTP) 

The Waterfront Terrace would be C(?,nstructed along the northern half of the project · 

. site's shoreline, just to ~he nort~ of the Waterfront ~romenade, and orient vi~ws 

towards t~e active and histori_c shipbuilding ac~ivities north of the project site. The 

Waterfron~ Terrace includes three primary spaces: a third possible viewing pavilion_ 

to" the north, ·a social lawn along_ the centra1 portion, and an eating/drinking area 
. . . . . 

along the southern portior:i, which would include. picnicking, seating, and food and 

beverage operations.r The Waterfront Terrace would also include the northern· 

portion of the 20-foot-wide Blue Greenway ~nd Bay !rail system within the project 

site. 
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There are no alterations planned 'tor the existing dilapidated pier extending from 
... . 

the project site into San Francisco Bay which would remain in place under the 

Project. The Port through its historic resource consultant has determined that the 

existing building on the pier has lost i~s integrity as a contributing resource and 

the pier is collapsing into the Bay due to damage. from. winter storms.· The ' 

dilapidat~d pier is not part of the Project. . 

9.2.3 Slipways.Commons (SC-1, SC-2) 

Slipways Com111ons open space would corihect existing Buildings 2, 12, and 21 to 

the waterfront. This area w~uld be designed as the most flexible, multipurpos.e of 

the open spaces, intended to accommodate community gath~rings, festivals, 

_performances, art installations, and nighttime and cultural events, as well as passive 

recreation during quieter times. Anticipated features include a cafe terrace and 

multifunction commons, an ev~nt plaza and a vie.wing pavilion. ~.o streets are 

planned between Parcels El, E2, E3 and E4 and Building 21 and the park, in order 

to maximize recreational use of the park and encourage pe_destrian travel. As 

·shown in Figure 2.6.1 of the SSMP, eme~gency vehicle acc~ss yvill ~e pr_ovided east 

of Maryland Street within a portion of SC-1 for access to Building 21. 

9.2.4 Market Square (OS-'1) 

· The .Market Square is an outdoor mark~t space. fr~mirig tt)e social centerpiece of .. 

P~oject. Market Square· would be located directly north of historic Building 12 .and 

east of Building 2 with four pedestrian a·ccess points. The approximately LS-acre 

plaza arid squar~ would provide the opportunity for inf~rmal and formal· events, 

supporting flexible· space for open-air markets,· market stalls, and small 

performances and gatherings. 
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9:2.5 Building 12 Plaza (OS-2) 
. . 

The Building 12 Plaza are small plazas along the east and southern edges of 

· Building 12 (approximately 23 to 28 feet wide}. The plazas will provide 

opportunities for display of artwork, seating, and ground-floor uses within building 

. to extend· outside. The s~>Uthern plaza would also host a cafe.terrace. The Project 

would potentially retain a metal-frame remnant of Building 15 above the new 22n~ 

Street, directly south of Building 12. 

9.2.6 · Pare.el C2 Pl~:za 
. . 

The Parcel C2 open space includes a small park fronting 22nd Street that will feature 

enhanced landscaping and.potentially limited seating. 

9.2.7 "(lid-Block Passages . 

Mid-block passages are publicly accessible pedestrian routes underneath a 

building or between two adjacent parce!s. These paths, are designed. to connect 

bE:tween various ~menities and pedestrian-oriented spaces. They include public. 

staircases and narrow pedestrian paths, as well as alleys that connect bet~een two 

streets. Some, but not all, mid-block passages are pedestrian-only private ROW 

that are closed to motorized vehicles. Mid-block passages will not be consid~red 

public open .space on commercial blocks if building connector is coi:structed 

overhead. . 

· 9.3 Prop~sed Open Space and Parks to be Built by Qther - Illinois Parcels 

The Developer's Infra5tructure . obligations sp_ecifically exclude the design . and 

construction of the. open space ·and park improvements wi~hin the Illinois Parcels, a~ 

summarized herein. 
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9.3.1 Irish Hill Playground {[HP) 

The Irish Hill Playground installation would be south and east of the existing 

remnant of Irish Hill. The Irish. Hill Playground would include children's play areas 
. . 

(play slope and .play pad) and other recreation opportunlties, a picnic grove, a 

lounging terrace, and· planted slopes and pathways. The non-native multi-t~unk 

trees located on the remnant of Irish Hill would remain. 

9.3.2 201h Street Plaza (PLZ) 

The 20_th Street Plaza open sp.;:ic·e a~ea would be located.at.the southeast corner of 

th~ 20111 Street and Illinois Street intersection, directly north of Parcel PKN. This 

gateway space would allow for direct views from Illinois Street and 201h Street to 

Building 113, on the· Historic Core sit~. Potential features '_Nithin the 20th Street. . 

Plaza include terrace,d seating ar_eas, and stormwater management facilities. 

9.4 Phasing, Operation and Maintenance 

New open space and p~rks system will be constructed in phases to match the Phases of 
. . 

the Project. The Phase will connect to the existing open space and parks as close to the 
. . 

edge of th·e Phase area as possible where a logical transition line can be established within 

the open space improvement feature~. 
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10. Utility l~yout and Separation 

10.1. Utility Systems · 

The Pr_oject proposes to install public utility syst~ms,.including the c9mbined sew~r 

system, low pressure water (LPW) system, non-potable water (unless builc;fing by . 
V ' 

build_ing gray"Yater is implemented), auxiliary water supply system ~AWSS), and ~ry · 

utility systems. See Figure 10.0 Typical Utility Plan and Section. 

10.2· Utility layout and Separation Criteria 

Utility main layout and _separations will be designed in acc'?rdance with the ~ity of 

S~n Francisco Subdivision Regulations (Subdivision Regulations) and SFPUC Utility 

Standa~ds. Utility main separation requirements are presented in Table· 10.0 

Horizontal Utility Main_ Separation Matrix. Subdivision Regulations shall prevail 

unless a design modification is granted by SFPUC. 
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Table 10.0: Minimum Horizontal Utility Main Separation Matrix . 

Utility Combined 
· Combined Potable Auxiliary Water Nf.)n-

. Separation Sewer 
Sewer Water Supply System Potable. 

· Force Main (LPW) (AWSS) Water 

5' dear to 
5' clear to OD 5' clear to OD 

5' clear to 

Face of OD (Ref 1, 
(Ref 1, copi~d 

5' clear to 
(Ref 1, copied 

OD (Ref 1, 

Curb copied , OD (Ref 1) copied 
LPW) 

LPW) "' LPW) 
LPW) 

Combined 
3.5' min clear 

10' clear OD 3.5' min clear OD 
3.5' min 

--- OD to OD" clear OD to 
Sewer 

(Ref 1) 
to OD (Ref 2) . to OD (Ref 1) 

OD (Ref 1) 

' ' . 
3.5' min 

Combined 
10' clear OD 

3S min clear OD 
clear OD to 

·sewer . --- to OD 

Force Main 
to OD (Ref 2) 

(Ref 1) 
OD 

(Ref 1) 

Potable 
4' clear OD to· OD 

4' clear OD 

Water --- --- --- to OD 

. {LPW} 
(Ref 1 & 2) 

(Ref 1 Bf. 2.) 

Auxiliary 
3' clear to 

Water --- --- --- --- OD pipe 
~upply 

(Ref 1) 
System 

Ref 1: San Franc\sco ?ubdivision Regulations, Diagram No. 1 Minimum Utilities Separation for . 
wastewater and Water - Combined Sewer System, dated October, 2014 

Ref 2: CA Code of Regt:1lations Title. 2.2 Section 64572 

10.3 Conceptual Utility Layout 

The Project utility layout_ is designeq tb connect the propos~d Project utility infrastructure 

to the existing adjacent public utility infrastr~cture facilities. Individual utility systems are 

· further described and shown in Sections 11 through 16. Specific sections for each r~adway . 

are included in the Pier 70 SUD Roadway and Utility Section Supplement to be approved 

separately .as part of t~e Master Utility Plans. 
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10.4 Utility lay<;mt Requirements Exception or Design· Modifications 

Based on the utility siting and roadway sections !nclLided in the Pier 70 SUD Road~ay and 

l}tility Section Supplement, proposed exceptions or design modifications may be 
a . 

required, subject to approval, for the following conditions 

o Combined Sewer Force Main,under mu!ti-use path at 20th Street 

• Low Pressure Water Main within 5.0 feet of face of curb at bulbout on 20th Street 

at Louisiana Street intersection 

In accordance with the SSMP, an Independent Maintenance Entity will accept additional 

maintenance responsibilities caused by deviations from sta~?ards listed above, in~luding· 

restoration of the areas listed above where maintenance of utilities may impact 

improven:ients, su~ject to approvat SFPUC would. be. responsible o~ly for temporary 

restoration with asphalt curbs or· paving as is typical in standard roadways. The 

Independent Mair)tenance Entity would be responsible for final res.toration as defined in 

a Maintenance Agreement to be executed wi~h the Acquiring Agency for the street. A 

formal. excep~ion or design modificati_on will be r~quested with the Project construction 

documents submittal, as needed. 

l -. 
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. · 11.' low Pressure Potable Water System · 

11.l Existing Low Pressure Water System 

Existing potable water service to the Project site is provided by a water supply, s~orage 

and distribution system owned and operated by SFPUC. The system provides domesti<: 
,. 

water supply and low pressure fire hydrants. The existing Low Pressure Water (LPW) 

~ystem includes a 16-inch diameter transmission main on 3rd Sfre~t and local 8-inch and 

· 12-inch distribution mains in the surro.unding street network. The existing water mains in 

the vicinity of the Project are shown on Figure.11.0 . 

. The Project site also ·incl~des ·a network of water seryice piping that will be removed or 

. abandoned with Project development. 

Hydrant flow tests ~ere perf~xmeci on the hydrants in the vicinity of .the Project to. 

establish pressure and flow of the existing system, and create a model f~r the Project. 

Results of the· 6 hydrant flow tests are included in Table 11.1. For additional information 

on. the flow tests performed by the SFFD, including a map of hydrant locations, see , · 
. . 

Appendix F of the Low Pressure Water Master Plan (LPWMP). 
. . 

T bl 111 . E . . F H d Fl D a e . x1stmg ire 1y1 rant ow ata . . 
Observed 

Static Pressure 
Observed Pressure Pressure Drop 

·Hydrant Flow 
at Gauge (psi) 

During Flow Test ~uring Flow Test 
. {gpn,) . {psi) (psi) 

1 924 72 69 3 

2 809 72 70 2 

3 1,093 72 66 6 

4 1,067 72 71 1 . 
5. 1,144 72 71 1 

6 791 62 57 5 
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11.2 Proposed Low Pressure Water System 

11.2.1 Proposed Water Demands 

The Project water demands are identified in Ta.ble 11.2. 

T bl 112 P . D a e . . roJect . Wt D omest1c a er d eman s 

Scenario ~aximum Maximum Commercial 
Residential Scenario. Scenario Demand . .. 

Demand (gpm) (gpm) 

Average Day Deinarid 
299 246 

(ADD) 
Max Day Demand (MOD) 

358 295 
(Peaking Factor 1.2) · 
Peak Hour Demand (PHO) 

792 . 652 
(Peaking Factor 2.6). ' 

Required Fire Flow 2000 · 2000 
Maximum Demand 

2,358 2,295 
(MOD + Fire Flow) 

For additional in_formation on the Project's methods used for ca_lculating d~mestic 

water demands, including specific unit water demands used, see the LPWMP. 

11.-2.2 Project Water Supply 

As required by.the Californic,1 Water Code, SFPUC prepared and approved' a Water 

·$upp)y Assessment for the Project, dated May 4, 2016. SFPUC concluded t~at there 

'are adequate water supplies to _serve· the Proje~t and c~mulative retail wat~r 

demands during normal years, single dry years, ·and multiple dry years over a 20-

year planning horizon. 
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11.2.3 Proposed Water Distribution System 

The Developer's infra~tructure obligation includes the design and construction of ·. 

the proposed LPW distribution _system within the Developer Obligation Area 

identified in Figure _1.0, except on 20th street between Illinois and Louisiana Street 

vyhere there ·is an existing 12-inch main- LPW line. The Developer will prepare a 

work plan to i!Ssess the condition of_ttiis LPW line to determine if it is suitable to 

support the proje~t ?ased on criteria provided by SFPUC and retain the LPW line 

as appropria.te. Should the existfng 12-inch main LPW line not meet the .SFPUC 

criteria, the Developer will repla~e the line on 20th Street between Illinois an_d 

Loui~iana ·Street. The proposed water distribution system .is shown in Figure 11.0. 

The LPW system consists of the backbone improvements - such as 8-inch and 12-

, inch low pressure mains, fittings,·_valves, and hydrants, service laterals, meters and 

appurtenant installations. 

Developer ·will strive to install laterals at the time the main. is constructed in 

accordance with the Subdivision Regulations . .H.owever in cases where the adjacent 

v~rtical development lags too far behind_ t~e infrastructure construction to install 

the lateral with certainty; Developer may request to defer instaflation of laterals, 

subject _to case by case approval as an exception to the Subdivisic:m Regulations in 

accordance ""'.it~ Subdivision Code Section 1312. The deferral will_ be subject .to 

. certain pavement restoration requirements within the moratorium area to ~e 

identified as a condition to the exception. Connection details will he provided with· 
. . 

the Improvement Plans for·review and approval by SFPUC. 

The LPW distribution system will connect to the existing low pressure ~ater system 

at Louisiana Street and 20th Stree~, Illinois Street and 21st Street, and Illinois and 

22nd Street. The LPW infrastructure will be located within the paved area of the 
. . ~ 

street and provide a minimum clearance from the outside of the pipe of 5.0 feet to 
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face of curb, except for a sma·11 secti.on of pipe on 20th Street at Louisiana Street (if 

exception/design modification is approved by SFPUC and SFDPW) due to a 

bulbout at this location. 

Vertical and horizontal separation distances between adjacent combined sewer 

system, non-potab!e water and dry utilities will conform to the requirements 

outlined in Title 22 of the California Code. 0f R,egulations and the State of C.alifornia . . . 

Department · of Health Services Guidance Memorandum 2003-02 and the 

?ubdivision Regulations. Figure 10.0 shows typical utility ·alignment and rqadway 

sections. 

Requ_ired disinfection of new mains 'and connections to existing main·s must be 

performed by SFPUC at Developer's cost. 

11.2.4 low Pressure Water Design Criteria 

The proposed LPW · system is required to maintain 20 psi minimum residual 

pressure and 14 fps maximum· velocity durin·g MOD plus Fire Flow. The system will 

also maintain 40 psi minimum residual pressure and 8 fps maximum velocity during 
\ 

PHO. The Project water system is modeled in tlie LPWMP·to confirm ·the on-site 

. LPW system will meet pressure an~ flow requirements. . 

11.3 Potable Water Fire Protection· 

The potable water system will be the primary ffre water supply for the Project site. The 

potable water system will be designed to provide the maximum daily demand plus a . . . -

design fire flow of 2,000 gpm. The 2,000 gpm fire flow will provide adequate fire 

protection for the n_ew construction: The existing historical structures to remain ·will b': 

retrofitted with appropriate fire protectjon syste·ms w~en they are . remodeled for 

commercial use and will be designed based on the 2,000 gpm flo.w available. 
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The project will coordinate with t~e .SFFD for the final location of pota.ble water fire 

hydrants around the Project. 

11.4 Low Pressure Water Syst~m Phasing 

The new LPW system will be instal.led ba~ed on the principle of adjacency, and as-needed 

to facilitate a specific proposed Development Phase consistent with th~ Project' Phasing 

Plan to be approved with the Basis of Design .. The amount and location of ~he p~oposed· 

LPW system installed will be the minimum necessary to support the Development Phase. 

The new Development Phase will. connect to the. existing systems as close to the edg~ of 

the pevelopment Ph9se area as possible. whil~ maintaini'ng the integrity of the existing 

system: Rep?irs and/or replacem·ent of the existing facilities will be made as necessary to 

support the proposed Development Phase: Temporary LPW.systems may .be constructed . 

by Developer and maintained by SFPUC at Developer's expense as necessary to support 
. . . 

existing LPW facil.ities impacted. by proposed .Development Phases. 

Impacts to improvements installed. with. previously. constructed portions of the 

development due to the designs· of subsequ~nt phases will be the responsibility of the 

Developer and addressed prior to appro.val ·of the construction documents for the 

· subs~quent Phase. 

For each Development Phase, the Developer will provide a Low Pressure Water-·Utility 

Report describing and depicting the existing LPW infrastructure and tlie proposed phased 

·improvements and demonstrate that the Development Phase will provide the required 

,pressure and flow. 
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12.Non-Potable Water Sys~em 
. . 

In September 2012, the Ci.ty and County of San Francisco. adopted the Non-Potable Water 

· Ordinance allowing the collection, treatment, and use of alternative:water sources for 

non-potable applications. In October 2013, the ordinance was amended_ to allow distric~

scale water systems consisting of two or 111ore building sharing a non-potable .water . . 

system. T~e ordinance \Yas further' amended in July 2015 to nianda~e the installation of 

onsite non-potable water systems in new de·velopments 250,000 sf or more (the "Non-
. . 

Potable ·Wa~er Ordinance", Ordinance 109-15 - Mandatory Use of Alternate Water 

Supplies in New Construction). The project will comply with local ordinances by either 

supplyi~g non-potaqle water demands· th~ough a. network of non-potable water pipe? · 
. . 

.supplied from a district wid'e Water Treatment and _Recycling System (WTR~) located just 
.. 

outside of the Developer Obligation Area in Building 108 or by implementing graywater · 

reuse on a .buildin.g by building basis through the· site. Should the project proceed with 

the parcel _by parcel gr~ywater reuse systems, the pr:oject will apply for an exemptio·n from 

requirements for recycled water in the proposed roadway network and if granted will not 

install f':JPW mains in roadways·. 

12.1 Existing Re~ded Water System · 

The Project is located within the City's designated recycled water use area, howeyer a City 

recycled water syste(TI is not currently available within or near the Project. The Project may 

be served by the City's· recycled water supply in the future as a· back-up· in 'the event a 

. district-wide WTRS is implementable. 
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12.2 Proposed Non-Potable Water System 

The ·Proje~t will either implement parcel-based graywater reuse systems or a· district ~ide 

WTRS to comply with the City's Non-Potable Water ·program. The Developer's 

. InfrastFU~ture obligations include the· des'ign a~d construction of either proposed Non

Potable Water (NPW) system variants within the Developer Obligation Area identified in 

Figure 1.0 and further described in 12.2.1.and 12.2.2. The decision between parcel-based 
. ' 

or district-wide WTRS will be made prior to construction of Ph~se 1 ba.sed on market 

viability and the SFPUC Non Potable Water application procedures. 

The project Non-Potable Water (NPW) demands are identified ·in.Table 12.0 and in the 
' ' 

' . 
Non-Potable Water Mast~r Plan (NPWMP). The NPWMP outUnes the Project's methods 

' . . 

used for ~alculating .non-potable water 9emands,· including specific unit water demands 

used. 

T bl 12 0 P . ct N P t bl D f Wt D d a e . r.oJe on- oa e omes 1c a er eman s . . 
. Maximum Residential 

Maximum Commercial 
Scenario Scenario Demand 

Scenario Demand (gpm) 
(qpm) 

Average bay Demand 
95 113 

(ADD) 
.. 

Max Day Demand (MDD) 
134 158 · 

(Peakinq .Factor 1.4) 
Peak Hour Deman~ (PHD) 

286 ·339 
(Peakinq,Factor 3.0). 

12.2.1 Pa~cel Based Graywater Variant 

A City ·source ·of RW is not available at the site. Shouklthe project proceed with 

Parcel based Grayw~ter to address NPW demands, each parcel will implement 

graywater. reuse to supply·NPW de111ands within the building. In the event that 

irrigation of parks and open spac;:e can be provided with .pipes from adjacent 
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buildings, the project would file ari application for an exemption from require,:nents 

for RW in the proposed roadway network, and a RW dfs.tribution network would 

not be installed if the ·exempt.ion is approved. In the event an exemption is not 

granted, a RW distribution system would be installed with cross-connections to the 

LPW systeri:i. within the Developer Obligation Area, but not extending to off-site 

12.2.2 District WJ:RS Variant 

. As described and shown in the Updated .District-Scale Wastewater Treatmerit .and 

Reuse Project Summary for the Pier 70 ~UD Project, dated September 27, 2016 by 

AECOM, if implemented, the WTRS will be located north of 20th Street, in Building· 

· 108 or ·in the parking lot east of Bu(lding 108. adjacent to the BAE Ship Repair 

Facility. ·The ·WTRS may collect blackwater, graywater, and/or rainwater from the 

project, and will ,include tli'e following in one. centralized location: feed tank, trash 

trap, bioreactor, disinfection and storage tank, and possibly heat recovery. 
. . . 

. . 
Wastewater flows in excess of the non-potable demand will be discharged to the 

municipal. s'ewer. Liquid waste from the reactor is assumed to be discharged to 

municipal sewer or be hauled away by truck to a location permitted to accept liquid 

waste, ·in compliance with the Haza~dous Mat~rials. Business Plans for Wastewater 

Treatment an·d Reuse Systems. Trash trap waste is assumed to be disposed of with 

other landfill waste. The ·WTRS will be encl9sed and odor control· unit(s) will be 

installed and vented to the atmosphere. The footprint of the facility will be 

approximately 10,000 to ~0,000 square feet and will be sized for a total capacity up 

to 150,000 gallons per day (depending on fi!"Jal project demands) and designed to 

. allow expansion of the treatment capacity by phase. 

Should the project proceed with the District WTRS Variant, the following would 

apply: 
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12.2.2.1 Proposed Non-Potable Water Supply 

Under the distr_ict wide WTRS scenario, N~W will be supplied by a WTRS that 

will divert flows from the combined sewer system, treat these flows, and 

generate NPW. for u~e on sit~. Excess combined sewer flow would be pumped 

in the 2ot~ Street force main to the combined sewer system to Illin'?is Street, 

which would require ag~eement with SFPUC. 

12.2.2.2 Propo~ed Distribution System 

Under the district wide WTRS- scenario, the · Developer's Infrastructure 

obligations include the desjgn and construction of the proposed non-potable 

water distrib~tion system within the Developer· Obligation Area id~ntified ·if! 

Figure 1.0. A private entity may own and operate the NPW system once 

co'mplete within a.Major Encroachment Permit, or alter'natively, the Developer 

may explore the. possibility that the ·sFPUC would own and operate the NPW 

distribution system. The proposed· NPW distribution system is shown in .Figur~ 

l~.O for the WTRs· scenario. The NPW system consists ?f the backbone 

improvements - su~h as 8-inch low pre~sure mains: fittings, a'nd valves, s~rvice 

laterals, meters and appurtenant· installatio_ns. Developer may choose 'to 

request to defer installation of laterals in certain cases where the adjacent · 
. . 

vertical developme~t IJl!ill lag the infrastructu·re constructio~, subJect to case. by 

·case approval as an ex~eption. See Section li.2.3 for_ full explanation. If 

operated _by a private entity, an enc~oachment permit will be required for the 

NPW system located in public rights of way . 

.' · 12.3 N·on-Potable. Water System Phasing 

The new NPW system will be installed based on the.principle of adjacency, and as-needed 

to facilitate a specific propo~ed Development Phase the Projec_t Phasing _Plan to be 

approved with tJ,e Basis of Design .. The amount qnd ·location of the propos·ed NPW 
. . 

PAGE64 

3835 



system installed will be the minimum necessary to suppqrt the Deve_lopment Phase. The 

new Development Phase will connect to the exi_stirig systems as close to the edg~ of the 

D·evelopment Phase area as possible while maintaining the integrity of the existing 

system. Each phase will be operational prior to occupancy of proposed buildings ·to be · 

con·structed as a part of that phase. 

The Oper9tor of the NPW distribution system will be responsible for the new, phased 

NPW fcicilities ooce construction of .the improveme"nts is complete. In the event that the 

Operator is a private entity, a major encroachment will be :needed for the NPW 

· distribution system. Alternatively, the Developer may explore· ~he possibility that the 

SFPUC would operate the NPW distribution system. Impacts ·to improvements installed 

with previously constructed portions of the development due to· the designs of 

subsequent phases will be the -respo.nsibility of the Developer and ad~ressed prior to 

approval ~f the construction documents for the subsequer:it Phase. 

For each D_evelopment Phase, the Developer will provide the City a Non-.Potable Water . 
. . . . . 

Utility Report describing and depicting the existing NPW infrastructure and the proposed 

phased improvements and demonstrate· that the Development Phase will provide the 

required pressure and flow. 
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13.Auxiliary Water Supply System· (AWSS) 

13.i Existing AWSS Infrastructure 

The SFPUC, in cooperat_ion with the San Francisco Fire Department (SFFD), owns and 

operates tlie Auxiliary Water Supply System (AWSS), a high-pressure, non-potable .water 

distribution system dedicated to fire suppression that is particularly designed for reliability 

after a major seismic event. Curre~tly, a 14-inch AWSS main exists in 3rd Street. 

13.2 AWSS Regulations and Requirements 

New developments within the City must meet the fire suppression objectives that were· 

developed by _SFPUC and SFFD.· Develo.per.will prepare a design study that is equivalent 

to a Master Utility ~Ian for AWSS and submit with the Basis of Design as part·of each 
. ' 

Phase. The SFPUC and SFFD will work with the Develop~~ to determine post-seismic event 

fire suppression .requirements during the plannir:19 phases of the Project. Requirements 
. . . 

will be determined based ·011 building d~nsity, fire flow, pressure requirements, City-side 

objectives for fire suppression following a seismic event, and proximity of new facilities to 

existing AWSS facilities. AWSS improvements will be located in public right-of-way, or on 

Port of San Francisco property. within a public easement, as approved by SFPUC on a· case

by-case basis.· 

133 Propqsed AWSS Infrastructure 

To meet the SFPUC and. SFFD AWSS requirements, the ~roject will. be required to· 

incorporate new AWSS .infrastructure. The Developer's Infrastructure obligations .include 

the design and cons~r~ction of the.proposed AWSS within the Developer Obligation Area 

identified in Figure.1.0 as well as the offsite AWSS extension in 20th Street between 3rd 
. . 

Street and Illinois Street, including the tie-in to the existing AWSS in 3rd Street. In addition, 

the system includes an AWSS extension in 22nd Street between 3rd Street and Illinois 

PAGE66 

3838 



Street, including the tie-in to the existing AWSS in 3rd Street, to be designed and 

constructed by other Developers to serve the Hoedown Yard development. . 

The potable water system will be the primary fire wate_r supply for the Project site. The 

AWSS _is a redundant system that will be designed for enhanced post-seismic reliability 

ach_ieved through geo\echnical stabilization <;1nd use of more robust materials -such as 
. 

Earthquake Resistant Ductile Iron Pipe (ERDIP). 

The Aw_ss consists of the backbone improvements - such as high pressure ERDIP mains, 

fittings, valves, and hydrants. Pipe diameter will be determined based on modeling of the 

system to be performed by SFPUC and their consultants and -presented in the Basis of 

Design for each Phase. SFPUC · shall work in good faith with· Developer to provide 

reasbnable criteria for the_ proposed interim c_ondition prior to coni:ection through PPP 

with the goal of not oversizing th.e piping beyond what will be required iri the ultimate 

looped condition. The AWSS generally does· not in.elude service laterals that connect to 

buildings. Th_e proposed AWSS layout cc:ms\sts of the following, as depicted on Figure . 

13.0, that would create a new reliable auxiliary system to complement the potable water 
... . 

fire-protection system with multiple points of c~nnection to the existing City AWSS.: 

],. Developer Obligation: An L-shaped segment of high-pressure mains connecting to 

the existing AWSS distribution system in 3rd Stre_et ~t 20th Street, extending through 
. . 

20th Street and Maryland Street, and ~onneding through the.future development 

area in for~er: Potrero Power Plan~. The_ Developers l?f form_e~ Potrero Power Plant 

will const_ruct a mirror .L-shaped segment ~hat will connect back to the existjng 
. . 

AWSS distribution system in 3rd Street at 23rd Street,. creating a l_oop between the 

two sites. There will be new hydrants every 500 feet (or as approved by SFFD) within . . . . 

the Projed as part of this L-shaped segment. In the event that the former Potrero 

Power Plant develop~ent project has not commenced construction of AWSS 

. ' 
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infrastructure within their site prior to completion of Phase 3 at Pier 70, Developer 

will be required to install AVJSS pipe i~ 22nd- Street. between Maryland ·Street and 
. . 

the existing City AWSS to complete a second pornt_ of _connection as a co~diti_on of 

acceptance of P~ase 3 streets. Developer must include this. possible AWSS in the . 

affected l!tility sections of 22nd Street for 'future planning purposes .. 

2. By Others:'A straight extension of high-pressure main connecting to the ex.isting 

AWSS distribution· system in 3rd Street' at 22nd Street to Il~inois Street, where a fire 

. hydrant will be located at the northeast c;orner. 

A typical utility section identifying cle?rances to.other infrastr~cture within the roadway 

network is identifieq in Figure ·10.· Final design of the· AWSS for th~ p'roje~t will be 

determined by.the SFPuc; and·SFFD in consultation with the Developer. 

13.4 Proposed ~ystem Wide Improvements 
. . . 

Based on. a recent study commissionetj by SFPUC, additional improvements are being 

considered to enhance AWSS service to the· project vicinity,· including Mission Bay. Ir:i 

addition to the Proposed AWSS Infrastru_cture listed in Sectio_n 13.3, Developer will 

provi~e a one-time capital contribution· not to exceed $1,500,000 current dollars to the 

City, subject to a 4.5% escalation calculated from the time -of proje<?f approval, to pay for 

~ share of t_he system-':"'ide impr~vements proposed in the vicinity ~f the project. This 

payment amount will 'be provided based on ari actual farr share calculation_ up to the 

~pecified amount and must be utilized to pay for improvements that benefit the project. 

l!nless the parties mutually agree to a different payment trigger, payment will be due at 

the earlier of either SFPUC's Notice to Proceed for _the system-wide improvements or 

acceptance of the final City stre~t in Phase 3. 
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13.5 AWSS Phasing 

The new AWSS will be installed based on the principle of adjacency ar:id as-needed to 

facilitate a specific proposed Development Phase the Project Phasing- Plan to b_e approved 
. . 

with·the Basis of Design .. The amount_and location of the prop~sed AWSS installed will 

be ~he· minimum necessary to sopport the Developm~nt Phase._ The new Development 

Phase will connect to the existing systems as·~lose to the edge of the Development Phase 

area as possible while maintaining the integrity of the existing system. 

The SFPUC will be responsible for maintenance of SF PUC-owned AWSS facilities .. Impacts 
. . 

to improvements installed with previously constructec;f porti~ns of the development due 

to the designs ·.of subsequent phases wilf be the responsibility of ~he Dev·eloper and 

addressed prior to approval of the construction documents for the subsequent Phase. 
.. . 

For each Development Phase, the SFPUC will provide .flow and pressure capacity of the 
. . 

existing AWSS that project system is connecting to at the Developer's Expense. The 
. . . 

developer, in ~onjunction with its consultants, will provide an AWSS Report describing the 
. . . . 

p'ressure and flow the AWSS provides with each phase. The construction documents w!II 

be completed by the Developer in conjunction with the Sf PUC. · 

PAGE69 

3841 



i 

a 
u 
0 
J 

~ : 
i 
f , 
, 
:;. . . 
1 
i 

.. .. 
~ 

~ 
Q 

"' ... .... 
Q .... 
Cl. 

r· ---·, . ___ IIL.1 
b M9i 

A1 B1 

I 

L 
21ST ST .~ -- -:,l~ I -- _J 

I .,.· __ l E4 
. ~1 , I 21 ~'--· --~""' . I 

I ~ SLl~~AY COMM-~NS 

I , ____ ·· 1 I 

I l 
I 

--1 
. /· E2 
I . U_'. E3 

_I_.~- . 

FUTURE 
CONNECTION 
BY OTHE~S 

3 o1= ;;<;,ap fH 1 
"L-~------------------------..:__---:-------------' 

P!ER 70 SUD IN.FRASTRUCTURE PLAN FIGURE 13.0: AUXILIARY WATER SUPPLY LOCATION 

3842 



14.Combined Se~er System 

14.1 Existing Combined Sewer 

The project is locate·d in the City's Central _Basin Combined Sewer Syste!ll (CSS) district 

where sanitary sewer arid storm water are collecte_d and con_veyed in the same system. 

14.1.1 Existing Drainage.Areas 

The Project site is part of~ larger 51.0 acre drainage area identified in the March 

13, 2014 SFPUC memorandum, "Pier 70 Developm~nt - 20th Street Pump Station . . . 

Hydraulic Assessment." 

14.1.2 Existing Sewer (?emands 

Based on the March .1~,. 2014 SFPUC memorandum, "Pier 70 Development - 20th 

Street Pump Station Hydraulic ~ssessi:nent," _existing Average Dry Weather Flow. 

· (ADWF) is 100 gpm and the e~isting Peak Dry Weather Flow (PDWF) is 200 gpm. 

14.1.3 Existing Combined S~wer System 

· The drainage basin is served by an existing CSS that includes a gravity collection 
l . • . 

system, pump station, force main, storage and ·CS control structures and CS outfall 

· structures. 

The CS gravity collection syst~m includes 8-inch and 1?-inch ·c;:s mains (to remain) 

in 20th. Str'eet between Illinois Stre~t and the future Georgia' Street at the BAE 

shipyard entrance. A 42-inch storag~ pipe the~ conveys flow along 20th Street 

from. G~orgia Street to the CS pump stati~n near the Bay a~ the east end of 201h 

Street, is also known as the SFPUC 20th Street Pump Station. A 54-inch storage 

·pipe· extends appr'oximately· 950-feet south. The 42-inch ~torage pip~, 54-inch 

stora·ge pipe, and 20th Street Pump ~tati~n will be replaced as part of the Project. 
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. . 
There a·re other Por~ owned sanitary sewe~ mains on th.e site that will be removed 

-
or abandoned as part of the Project. 

The pump station pumps sanitary sewer and storm events consistent with the 

applicable NPDES Permit to the 27-inch gravi,ty CS main in Illinois Street via a 
. . 

10-inch diameter force main in 20th Street and a portion of Illinois ~treet. This 

pump station tia~ the capacity to pum·p sanitary ·sewer flows ~nd ~inor storm 
. . 

events. The pump station .works in conjunction with 42-inch and 54-inch on site 

storage pipes .and control structur'es for existing outfall structures 30 and 30A to 

manage sto.rmwater and limit the number· of CS outfall events as identified in the 

City's NPDES permit. 

14.2 Proposed Combined Sewer 

The project will continue .to use a CSS for conveyance of sanitary sewer and storm water 

flow~ from the Project site. Because the project is over 250,000 gross square feet it will be 

subject to Article 12C of the San Franci~co Health Code, Onsite Water Reuse Ordinance. 

To co':1ply. with this ordinance the Project w.ill eithe~ implemei:,t gray water reuse on a 

parcel ~y parc~I basis or ir,:1plemenf a District Wid~ Water Treatment and Recycling 

Syst'em. The CSS is conservatively analyzed ·without assuming any reduction from 

wastewater treatme'nt and reuse of rion-potable water. 

The Develo.per's infrastructure obligation includes the design and construction of the new 

combined sewer force main (CSFM) ·in ,2ot~ Street between Louisiana· Street and the 
. . 

combined sewer pump station. The Developer will prepare a work plan ~o assess the 

condition and appropriate sizing of the· remainder of the existing offsite CSFM that 

connect~ to the City css· in Illinoi~ Street to determine if it is suitabl~ to support the project 

based on criteria provided by SFPUC and retain the CSFM appropriate. Should the 

existing_ IO-inch CSFM not meet the SFPUC review and criteria, the Developer will replace 
. . . . 
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the line on 20th Street between Illinois Street and Louisiana Street as well as the line in 

Illinois Street between 20th Street and the manhole near· 2l5t Street. The replacement of 

this infrastructure is at the sole discretion of the SFPUC. 

. 14.2.1 Drainage Area 

A portion of the drain~ge area previously directed to the existing CS Pump Station 

will be· connected directly to the gravity main ·located in Illinois Street, to which th~ 

pl,l~p station ul~irriately drains. This reduced area is ~he western and southern ha~f 

of Buildings PKS, HDY2 and HDV3 and totals ap~roximately 1.2 acres. _Additionally, 

.sewer contributions fr.om these structures wil.1 also be directed to ~he gravity main 

in IUinois Street. The r_emairider of the drainage ar~a p.reviously draining to the 

pump station totals approximately 49.8 aqes and will continue to fol.low this 

drainage pattern .. 

14.2.2 Prop_osed Sanitary .Sewer Demands 

Project sanitary ~ewer ·demands conservatively assume 95% · return on potable 

w~ter and 100% return on non-potable water (indicative ot" implementation of. 

WTRS wh_ich results ·in higher CS conveyance demand than building ·by building 

graywater reuse) resulting.in an ADWF of 365,955 gpd for the maximum residential 
. . 

scenario_. Applying a peaking factor of 3.0 to the ADWF, the Project is anticipated 

to generate a PDWF of rl,097,865 gpd ·or 762 gpm. The project .Grading and . 
. . 

Combined Sewer System Master Plan (GCSMP) outlines the Project's method for 

calculating t~e sanitary _sewe~ d_emand is being submitted concurren.tly wit~ this 

Infrastructure Plan. . . . 

14.2."3 · Proposed Combined Sewer Capacity ~nd Design Criteria 

Preliminary hydrology and hydraulic models for the site have been develop~d and 

are included .in the Combined Sewer Master Plan. The proposed CSS will be 
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d~signed "_Vith tidal elevation of POCD _96.5 or SFVD13 7.9 and will generally 

provide 4 feet of freeboard in conformance with fhe Su.bdivision Regulations, and 
. . 

include a,llowance for s·LR of 24 inches. The Reconstructed.201h Street Pump Station 

will be protected from 66 in~hes of SLR to elevation 103.5 POCD or 14.9 SFVD13. 

In addition, the rim elevation of the Pump Station will designed to protect fr9m 
·' 

flooding related to .the potential fo( overland flows. 

14.2.4 :p·ropose~ Combined Sewer Syst~m 

The proposed CSS is sh_own schematically ·in Figure 14.0. The CSS consists of the 

backbone improvements - such as gravity mains, manholes, catch basins, culverts, 

pump station, force main, arid · storage pipe, service· laterals and appurtenant 

in~talla_tions ... De~eloper ~ay choose to request to defer installation of laterals 

-(e;g., where the adjacent vertical development will lag the infrastructure 

construction), subject to.case by case approval by SFPUC as an exception to the 

San Francisco Subdivision Code .. 

The CSS will be designed and constructed by the Developer with· review and 

approval by SFPUC. The proposed CSS includes the gravity collection system, pump 

station, force main, storage and CS control structures and CS outfall structures. The . 

. CS outfall will require a flap gate, whic::h will be installed a~ the time of outfall repair. 

The· offsite existing upstr~a'"!l gravity CSS in 20th street between Illinois Street· and 

Loui~iana -Street will remain in place. T_he existing offsite force main b_etween the 

point of connection at 20th Street and Louisiana Street to the connection t<? the 

gra:'ity se~er system on Illinoi~·Street in the vicinity of 2151 Street, may be retaii'ied 

subject to SFPUC approval of pending condit(on and ~izing. assessment. The 

proposed CSS system will be owned and maintained by the City upon construction 

completion ·and improvement acceptance by the City. 
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The proposed gravity CSS within the Developer Obligation Area will include a 

system of 12-inch to 54-inch mains. In raised streets, (if approved by the City), . . . 

man.holes will be offset from the valley gutter to prevent inundation during flood 

events. The ·gravity mains will connect to a new, relocated CS pump station located 
.., 

in the ·BAE parking_ area just north of 20th S~reet in the vicinity of Building 108. The 

pun:ip station will pump sanitary sewer flows and the design stormwater flow to 

the 27-i~ch CS main in Illinois Street.The pump station con~rol panel is proposed 

to be located within or on the side of existing Building 108 with substructures such 

as the wet well located outside, directly adjacent to the building. 

The pump station will wqrk in conjLin"ction with proposed on~site storage pipe and 

control structures for outfall structures 30 and 30A to manage stormw~ter and limit 

the number of CS outfall events as identified in the City's NPDES permit. 

14.2~5 Wa,er Treatment and Recycling System ,(~RS). 

The Project may choose to implement a WTRS instead of implementing a parcel 

. based graywater system to comply with the City's Non-Potab.le Water Ordinance, 

. subject to market viability and the SFPUC Non Potable Water application approval. 

With WTRS some of the flow from the CSS would be diverted to an on-site, modular 

wastewater treat_ment pl;m~ that would treat collected. wastewater to meet the 

water quality criteria- defined in Title 22, Division 4, Chapter 3: Water Recycling 
. . 

Criteria of the California Code of Regulations. The·resulting, treated, non-potable 

water would then be distributed to development parcels for reus~ in toilet flushing, 

' ir~igation, cooling towers and other allowable uses as dis~ussed further in(the Non

Potable Water section of this Infrastructure Plan. The WTRS would be modular and 

· installed and expanded .in increments to accommodate the Phase Development 

Plan. The first .module would have to be operational prior to first occupancy i~ 
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accordance with the Non-Potable Water Ordinance, unless otherwise waived by 

the SFPUC. 

14.2.6 Existing-Condition on 20th Street 

· The vicinity of the Historic Core fronting 20th Street, Louisiana Stre~t, and 21st 

Street is a low-lying area that cannot be raised as part of this project. There are a 

number of existing· historic buildings fronting 201h Street and f_uture grades must 

generally conform to ,existing due to this constraining factor. The new CSS will·· . . ' 

contain the hydraulic grade bel_ow t~e street elevation for the 5-year storm. W~ile 

the f1eW CSS must r:naintain or reduce the freeboard ahd will improve the existing 

. cond'.tio1.1, it_ potentially may not achieve the City'.s recom~ended 4 feet and 

required 2 feet of freeboard as id.entif!ed in the 2015 ?an Francisco Subdivision 

Regulation·s; after review in detailed design, the Developer m·ay submit a request 

afl .exception from the freeboard requirement in these site boundary-con~trained 

~re?s· Additionally, in the event of SLR, flooding in this low-lying area will need to 

·be addressed as part of. the Port's adap~iv_e management strategy for the BAE 

Shipyard to the north. As previously discussed, the Project will fund a Shoreline 

Adaptation 'CFO through special taxes. 

14.2.7 SLR.Adaptation 

The CSS .has been designed to accorr:irn?date the required tide elev9tion ph,.1s a 44-

inch allowance for SLR. As part of the Proje_ct's Adaptive Managemerit Strategy, . 

SLR will be. monitored to d~ter~ine when the adaptation strategy needs to be 

implemented. Adaptation strategy may include raising ~horeline grades and 

addition of SLR pump stations to reduce the CSS ~ydraulic grade. Ownership and 

operation of pump stations will be determined in the developm_ent of adaptive 

management strategy (see Section 5.2). 
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14.2.8 100-Year Storm Design and Overland Release 

A storm drain system model for the .site has been developed as part of the 

Combined .Sewer Master Plan. The n:iodel confirms that the storm drain system, 

street sections and str~et grading are able to convey the 100-year storm event and· 
. . 

: : 

overlari9 release wi~hout overtopping the street curb or impacting buildings. 

Modeling will be reviewed by the SFPUC as part of th~ MUP _revieyv and approval 
. . . 

process. F.or the ~aised streets, this street was modeled to confirm _that a 4-foot 

wide acces;;ible path is maintained within the pedestrian zone while overland 

release·trom the 100-year storm event occurs without flooding subgrade structures 
. . . . . 

such as base_ments. A draft rriemorandum outlining performance of drainage for 

raised ~treets is included as.Appendix F to the GCSf0P. Grading ·must conform .. to . ' . 

the street_and building finish floors of existing Port buildings to rer!}ain along 20th 

Street and Louisiana Street, which affects overland release. At a minimum, the new 
. . 

CSS r!}USt maintain the fre~board in these are~s for ~he 100-y~ar storm. 

14.2.9 Co~bined Sewer Phasin·g 

The n~w CSS will be installed based on the principle of adjace_ncy and ·as-needed 
. . 

··to facilitate a specific pr<?posed Development Phase consistent with the Project 

Phasing Plan to be approved with ~he Basis· of Design, whi_le also niaintainin·g· 

existing· combil""!ed sewer function and applicable NPDES permit compl°iance status. 
. . ~ 

The amount and location of the proposed CSS installed will be the minimum 

necess_ary to st:1pport the bevelopment Phase, while· maintaining se~ice to existing 

non-project users of the sewer system and system per£"0it complianc~. The !1ew 

[?evelopment Phase will connect to the existing systems as close to _the edge of the 
' . 

Development Phase area as possible while maintaining the iQtegrity of the existing 

system for the remainder of the Project. Utilities in previously built phases shall be 
. . 

inspected before and after construction o~ new phase to monitor any damages 
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caused during construction. Repairs and/or replacement of the existing facilities 

will be made as necessary to. support the proposed Development Phase. 

Temporary CS may be construde~ by D~veloper arid m~intained _by SFPUC at 

Developer's expense as necessary to support service to pem\anerit jnfrastrudure 

upstream. Temporary infrastructure will be avoided to the extent possible and are 

subject to SFPUC for approval._ 

A combined.Alternatives Analysis/Conceptual Engineering·Report (AA/CER)·for the 

CS Pump Station, sewer storage facilities, and associated· force main will be 

prepared by the Developer for ·?~PUC review and ·approval. The AA/CER will be 

scheduled in a manner so as to secure SFP.UC approval prior to issuance of the 

Phase 1 Improvement ·Plan permit. The AA/CER will refere.nce applicable design 

criteria· (e.g., NPDES permit ·requirements, .SLR performance objective?; 

construction phasing, etc.); identify . applicable alternative designs (including 
.. . 

capacities of sump, pumps, and storage); evaluate those alternatives, including 

applicable modeling, and secure SFPUC approval on the preferred alternative. The 

report will_ identify ~onstruction timing for the Developer's replacement of PS, 

sewer storage facilities, and outfall repair and flap gate installation. .Any needed 

system-wide modeling will be conducted by the Developer team via access. to the 

SFPUC system model or, at the Developer's request, by the SFPUC (subject to 
. . . 

reimbursement). 

The exi~ting CS pump station and 54-inch storage pipe wiH remain until they either 

· a) need to be upgraded because of capacity limitatio_ns that would result in 

Com.bined s·ewer Discharges exceeding those allowed by SFPUC's NPDES Permit, 
' . 

or b) are impacted by the Phase development footprint. Additionally, a Basis of 
. . ' 

Design Report and supporting a~alysis will be submitted by the Developer at the 
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start of each subsequent project Phase in order to reconfirm sewer system 

performance, including Phase demands. The pump station shall be replaced as 

part of. the .Phase improvements if the estimated frequency of Combined Sewer 

Discharges exceeds the allowable limit by the ti!lle of Phase completion. As the 
. . 

existing pump station is _in conflict with the development footprint in Phase 3, it 

must be replace~ within Phase 3 at a minimum, if not earlier due to capacity 

liinit~tions. The amount of storage·will be managed to meet the Phase dema.nds 

until all storage is replaced by Phase 3. Initial calculations .of Combined Sewer 

Discharge frequency by phase have ~een provided in the Technical Memorandum 

included as Appendix E to.the GCSMP. 
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15.Stormwater Management 

15.1 Existing Stormwater Management System 

The site was developed prior to recent implementation of stormwater management 

systery,s ar:id does not currently employ any best management practices to manage 

stormwater runoff. Currently, the site is 87% covered in impervious pavement. 

• 
15.2 ~roposed Stormwater Management System 

The Project is located in a combined sewer area and is su.bject to ~he Combined Sewer 

Area Performance Requirements of the San Francisco Stormwater Management 
. . . 

Requirements (SM Rs). A Stormvitater Master Plan will be provided as part of the.Basis 

of Design submitted. with· the Improvement Plans. This will be updated with each 

Phase. 

Since the site was previously more than 50% impervious, the Project. must reduc;e the 

.runoff rate and volume of stormwater going into the- combined system relative to the 

2~year, 24-hour design storm. ~he Developer's Ir:ifrastructure obligation~ include \he 

design and construction of .the proposed storm~ater mar)agement system within the . 

Developer Obligation Area identified in Figure 1.0. Typically, the SM Rs require projects 
. . 

. reduce runoff rate an9 volum~ of stormwater by 25% each respectively. The SMR.s · 

acknowledge that some projects have· ·more challenging site conditions than· otheFs, . 

and wit_h this in mind, SFPUC has developed the Modified Compliance Program t?. 

allow development projects with proven site ~hallenges and limitations to modify the 

standard stormwater performance measures set by the SMR. The Modified 

Compliance Program: 

o Applies only to projects in the Combine Sewer System 

• · Evaluates site limitation including: high groundwater, shallow depth to bedrock, 
poorly infiltrating soils, contamination, and zero lot line projects 

• Assesses project potential for non-potable demand 
. \ 
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• Modifies volume and peak runoff rate reduction requirements b·ased on site- · 
specific constraints. Modification allows for increase in _peak runoff rate reduction 
while simultaneously decreasing volume· reduction at a 1:1 ratio, to a maximum 
of 40% peak ·runoff .rate and 10% volume reduction . 

. 15.2.1 Roadways and Open Space · · 
I ' 

Three percolation tests have been performed at the site, with infjltration results 

between 0.3 inches per hour .in bedrock a·reas and 2.4 inches per hour in exist!ng 

fill areas. Additional testing will be performed in the future to confirm· infiltration 

rates site wide i~ the vicinity of prop?sed features that wil(require infiltration for 

stormwater . management. Provided that thes~ tests yield similar results, the 

Roadways and. Open Space will comply with SMRs through jnfiltration of 

stor~water r~noff into undei-l~ing soils in landscape ~reas and pervious paving .. 

!he roadways and open spac~ will achieve 25% peak rate and volume reductio.ns 

in comparison to the existing condition for the 2 y~ar, 24 hour event. 

As discussed in Section 15.2.2 for Development Parcels, within the Developer 
~ " . . 

Ol;Jligation Area, the project may increase perviousness in the Roadways and Open . . 

?Pase to provide additional rate and volume reductions for the D~velopmel)t 
. . 

Parcels. As approved by SFPUC based on proposed design, the project would still 

include equivalent reductions achieved by non-potable reuse as a part of this site 

wide compliance strategy, and provide the equivalenc~ .of 25% rate and volume 

reductions site wide. 

Actual location of permeable paving to_ be approved during the City projects Street 

Improvement Permit (SIP) and Stormwater Control Plan (SCP) review and approvals 

process. 

/ 
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15.2.2 Development Parcels · 

The Development parcels are generally zero lot line and directly adjacent to public 

parks and ~treets with limited options to reduce the volume of runoff. The Project .. . .. 
. . . 

intends to·submit a master application for vertical _parcels·within the Developer 

Obligation Area requesting Modified Compliance Approval from SFPUC consisting 

of a 40 percent reduction in peak runoff rate and a 10 percent reduction in runoff 

vo!ume for the Development . Parc~ls. _The Project's Modified C~mpliance 

Application will be submitted to the SMR Review Team prior to·submittal of the 

Prelimit:1ary ~tormwater Control Plan (SCP) for SFP~( Approval. .Additionally, the 

project will be pursuing a m·aster credit for stormwater volume reductidn 

associated with non-potable reuse at the site through implementation of the 

distfict-~ide WTRS. A.lternatively, as approved by SFPUC, a stormwate·r volume 

~eduction equivalency· credit i:nay be sought parcel by parcel ·based on grayw~ter 

:, reuse within the buildings when subject to the NPO. Additional runoff volume and 

rate reductions, if required, may be addressed at each development parcel with 

implementation of Best Management Practices (BMPs), such as green roofs, flow 

through planters, or detention. Developer is not directly responsible f~r SMR· 

compliance on Development Parcels. ·. 

Additiona.lly, as discussed in ~5.2.i fo.r Road~ay and Open Spac~, the -project may 
. . 

elect to increase perviousness within the streets and open space to further achieve 

a master-credit to be applied to Development .Parcels; however, this would require 

the project to provide the equivalence of full ~'omplian~e for Development Parcels . 

. 15.2.3 Exempt Areas 

Several Areas with the Developer Obligation Area a·re exempted from StvtRs, 

. including the existing portion of 201h Street and 22nd Street which are being 
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repaved in their current alignment, and Historic Buildings 2, 12 and 21, which are 

to remain. 

15.2.4 SLR Adaptation 

Stormwater Management features will be connected to the CSS. Initial design 

allows both GSS and S.tormwater. Management features to accommodate 24-

· inches SLR. while maintaining freeboard within the· respective systems. 

Modificatiqns to the CSS required for SLR beyond 24-inches will also mitigate SLR 

impacts tb the Stormwater ~anagement features, future adaptation is not 

anticipated. 
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16. Dry Utility Systems 

16.1 Existing Dry Utility Systems 

16.1.1 Electric 

: Existing 12kV distribution systems within the project limits are served by Pacific Gas and 

Electric (PG&E) Company via Port electrical facilities managed and operated by the San 

Frandsco Public Utilities Commission (SFPUC). The PG&E systems· emanate· from the 

adj_acent PG&E Substati~n 'A' on Ill!nois and ~2nd Street. PG&E 12kV systems occupy 

existing rights of .way or franchised areas in 22nd Street and Illinois Street, ~md within the 

project limits. Port ~lectrical facilities emanate from several PG&E wholesale distribution· 

tariff WOT 12kV service locations within the project site and on the periphery. Specific 

· WOT locations are as follows; Building 21, Buil~ing 102 and Mic~igan Street at 20th Street. 

These distribu~ion points are· wholesa!e· energy transfer locations serving ~ort owned 
. . 

·distriqution facilities within the project site managed by the SFPUC PE. PG&E and Port 

facilities currently provide electric· utility ser:vice at vol~ages of 12kV to belov,; 600V with 
. . 

the p~ojec~ site. 

,16.1.2 Natural Gas 
. . 

The site is currently served from an existing 16-inch PG&E gas main on Illinois Street 

thr9ugh a 4-inch gas main on 20th Street. 

16.1.3 Communications 

Existing AT&T, Comcast, and other internet providers' facilities ·existing on Illinois street 
.. 

are in'1underground duct banks. Existing City of San Francisco Commun_ication Department 

of Technology Information Services (OTIS) facilities consist of overhead lines and cables 

in underground conduits. 

16.2 Proposed Dry Utility Systems 
I . • 

The Developer's I1:1frastructure obligations include the design and construction of the proposed 

dry utility systems per a 1;1ti/ity service agreem~nt to be executed during project implementation, 
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within the Developer Obligation Area identified in Figure 1.0. The proposed Joint Trench Layout 

is· shown on Figure 16:0. 

16.2.1 Electric 

In accordance with Chapter 99 of the San Francisco Administrative Code, the SFPUC has 

performed a feasipility study and has determined tliat it\.vill provide electric power to the 

project. SFPUC is the exclu~ive electric service provider for Pier 70 s,ubject to the 

conditions of the DA Based on the Draft Jufle 15, 2015 Master Electric Infrastructure Plan 
. . 

(MEIP), the total cumuli:)tive electric load requirement for the project is-about 22 MVA 

megavolt-amperes (MVA). 

Dev~loper will design and construct a joint trench with substructures including conduits, 

pull boxes, concrete pads and enclosures to complete a fully operational distribution 
. . . . . . 

system required by the SF~UC in accordance with their R~ile~ and Regulations. The joint 

trench and associated·substructures-niay be subject to refund. Distribution el~ments su~h· . 

as switches, transformers, and cables will be provided by the · SFPUC antj located 

underground. . 

SFPUC is responsible for planning, design ~nd construction of all Wholesale Distribution 
. . 

Tariff (\/\JOT) intervening facilities· necessary to provid_e a source of SFPUC power to the 
. . 

project. Developer is responsible for al_l temporary and' permanent distribution facilities 
. . 

starting at the load side of· the WOT; including but not limited to the removal and 

relocation o_f any existing utility infrast~ucture, requir~d f~r this project in accordance with . 

SFPUC Rules and Regulations for Electric Service, local, state, and federal requirement~. 

SFPUC requires adequate space for the WDT interconnections to the PG&E power . . 
.. 

grid. Based on the required load of 22 MVJ\ fron, the MEIP, SFPUC projects that·there 

may be up to three .12kV circuits required to serve the load; that would consequently 

require additional space to in~tall a switchgear with metering and necessary 

intervening.facilities. for respective WDT service location. While the WDT space can be 

indoor or outdoor, the project anticipates the WDT facilities to be installed indoors 

PAGE84 

3858 



located within specific buildings. SFP.UC will be responsible for the design and 
. . r . 

coordination with the architect, electrica·I and civil/structural engineers of each building. 

Each WDT space will require a minimum area of 24 fe~t by 30 feet and at least 2 feet of 

unobstructed dearance from the top of the equipment to the bottom of a str=uctural 

ceiling (if installed indoors). The walls and: door around an indoor WDT space shall have 

a 3-hour' fire rating .. The door shall open outward an~ meet the same Uniform Buildi~g 

Code and NEC requirements for the installation and access of the building's electrical 
. . 

main service equipment. The switchgear shall be accessible 24 hours a day, 7 days a 
. . . 

week. In the even~ that the WDI space is no longer ne~ded in the future, SFPUC will 

remove all equipment including substructures, and restore the slab to a condition 

cons_istent.with the adjacent building slab. The WDT spaces will not be on any of the 

development parcels except PKN, PKS, C1B or ClA, ·and C2A. Vertical Devefoper" shall want 

and SFPUC shc;ill document and proc;ure all necessary land rights for the WOT installation, . . . . 

and SFPUC provide a timely quitclaim of ~hose land rights upon vacating the WOT facility. 

·16.2.2 Natural Gas 

The gas distribution system is planned to be an element of a joint.trench (JT) system which 

~ould include electric,. phone,·. cable TV and streetlight facilities .. The· joirit trench 
. . 

distribution system is shown on Figure 16.0. On some streets, in order to pro_vide 10 feet 

between propos~d buiiding structur~s and g_as piping systems, gas ma·ins may be requir_ed 

to be separated from the -Joint trench into a gas only tr~nch. The Developer will be 

responsible for-constru~tion of gas m_ains within.th~ proposed roadway ne~ork . 
. ' 

16.2.3 Communications 

The communica_tions systems are planned to be an el_ement of a JT which would include 

electric, gas and streetlight facilities. 

_Internet providers such a~ AT&T, Comcast or other third parties will provide new service 

for proposed improvements as par~icipants in the JT system. Facilities will be placed in 

franchised areas. The Developer will be resppnsible for designs and construction of the JT. 
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to accommodate AT&T, Comcast, or other third party facilities . within Developer 

Obligation Area. · 

The. Developer will be responsible for a OTIS substructure system within the Developer 
. . 
Obligation Area, including conduits, boxes and fire alarm pull stations; these will· be 

· provided as an element of the JT. Design and spedficati~n will be in accordance with OTIS 

standard requirements. 

16.2.4 District Microgrid and Ren~wable Energy Variants 

Solar photovoltaic arrays could b_e located on various project rooftops and interconnected 

with ~ proposed 'Proje_ct district scale microgrid system to serve as a si~e-side (de~and 

side) distribution system. capable of balancing captive supply and demand resources. The 

Project microgrid would reduce energy losses in transmission and distribu_tion, increa~ing 

effi~iency of the electric delivery system. The Project microgrid can·b°e backed up by the 

project's electrical distribution system and would. not necessarily suppli all project 

demand. 

16.2.S Str~etlight Systems 

Proposed public streetligt,ting systems will consist of conduits, boxes, conductors and 

streetlighting units (foundation, pole; and luminaire). Lighting.unit locations, and spaci~g 

will be in compliance witb. San Francisco Public Utilities Commission Streelighting 
\ 

Stan~ard Requirements, · and Subdivision Regulations. L~o· or light emitting diode 

technology will be employed in. c~nformance with the latest industry standards, IES 

recommended practice and subject to SFPU'c approval. E~~ctric distribution systems will. 

be in compliance with the National Electrical or California electrical (ode,' and all local 
, 

requiremen~s. Streetlighting units shall comply with City.-of San Francisco standards. Th~ 

SSMP identifies a set of lamp fixture~ and fixture types that will b~ sp_~cified, and surplus 
. . 

stock will be provided for repair and .replacement of street lights by SFPUC. Project may 

, submit street lights/poles· to the 'City for approval, and if not acceptable, street 

lights/poles will be maintained by the project through an Independent Maintenance 

· PAGE86 

3860 



. ' 
Entity. The City, at its discretion, may choose to maintain approved fixtures and related 

electrical wiring on private poles· through an agreement with the Independent 

Maintenance Entity. 

16.3 Proposed Dry Utility System Phasing 

The new JT system will be 'installed based on the principle of· adjacency and as-needed to 

. facilitate a specific pr~posed Development Phase_the Project Phasing Plan to·be approved with 

the Basis of Design .. The ~mount and location of the proposed JT installed will be the minimum 

necessary to support the ~evelopment Phase. The new Development Phase will ~onnect to the 

existing systems as close to the ed.9e o.f the Development ·Phase area as possible whil~ 

maintai~ing the integrity of the existing system for the _remainder of the Proje_ct. .. Repairs and/or 

replacement of the e):(isting facilities will be made -as necessary to support the proposed 

Development Phase. Temp(?rary JT may be constructed by De~eloper ·and maintained by the 

Project Electrical U~ility at Developer's expense as nec~ss'ary to support servi~e to existing 

buildings: 

,· 
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DDA EXHIBIT B9 

REQ:UIRED SUBMITTALS FOR SOP COMPLIANCE REQUEST 

The followi.ng. iterris must be submitted to the Port as part oft~e SOP Compliance Request in 
accordance with DOA§ l5.7(c)(i). ' 

a_ Complete all »7ork described in the l?ermit in~luding instructional bulletins (IBs) and 

Hotice of correction report (NCRs). 

[J Complete corrective work described in field observation reports produced by 

Developer's consultants. 

a Complete as-built record drawings in the required format. 

[J Confirm infrastructure built within the limits of eas~ments and no additional rights 

are needed .. 

[J Obtain sign-off froni the Engineer of Record 

a Obtain sign-off from the Landscape Architect qf Reco~d. 

[J Obtain sign-off from third party utility companies .. 

[J Provide evidence of SFDBI or Port permit completion, including punch list. 

a Prepare a bin~er with the following: · 
. . 

o. -Evidence of SFPW Americans with Disabilities Act sign-off 
o Bonds for (or reduced.bonds to) 10% for a one year period · 
o Conditional assignment of warranties to Port 
o Evidence of a recorded Notice of Completion by the Developer 
o Evidence that the·Notice of Completion has been given to all direct 

contractors and claimants per California Civil Code section 8190. 
o Pn;liminary Title Report . 
o Offer of Dedication for Improvements . 
o Offer of Dedication.for Public E.asements (if not already obtai_ned) 
o Provision of appropriate rights granted, to Port for safe access for pedestrians 

and vehicles to Port facilities via Developer's imprc?vements in unaccepted 
streets. 
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DDA EXHIBIT B9-1 

Fo~ of SOP Compliance Determination 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO:-

Recorder's Stamp_ 

SOP COMPLIANCE DETERMINATION 
(28-Acre Site SOP .Compliance) 

. This SOP Compliance Determination (this "Determination") relates to the Disposition 
and Development Agreement (28-Acre Site Project) (the "DDA") between the City and County 
of San ·Franciscq, acting by and through the San francisco Port Commission (the "Port") and FC 
Pier 70, LLC (including its successors, "Developer"),,which \Vas recorded in the Official 
Records of the City and County of San Francisco as Document No. . All 
capitalized terms used in this Memorandum are defined in the DDA or its Appendix. 

· Developer submitted an SOP Compliance Request for the following Schedule of 
Performa.r:ice Obligations in accordance with DDA § 15. 7 (SOP Compliance): 

This Detem1ination establishes that the Port has qetermined that Developer has 
completed the -Schedule of Performance. Obligations in corp.pliance with the Schedule of 
Perfonnance. This Determination has no precedential effect for the purpose of pu~lic ownership 
of Horizontal Improvements. · · 

PORT: 

. City and County of San Francisco, acting by 
and through the San Francisco Port Commission 

By: --------------Name: 
==-:,.....-,:-=c:--:----=c---:---------

Title: Chief Harbor Engineer 

[ add ack11owledgement] 
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DDA E~HIBIT B9.:.2 

Fonn ofMemqrandum of Deemed Approval· 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

Recorder's Stamp 

MEMORANDUM OF DEEMED APPROVAL 
(28-Acre Site SOP Complian.ce) 

This Memorandum of Deemed Approval (this '"Memorandum") relates to the 
· Disposition and Development Agreement (28-Acre Site Project) (the ''DOA") between the City 

and County of San Francisco, acting by and through the San Francisco Port Commission (the ·. 
· ''Port") and FC Pier 70, LLC (including its successors, "Developer"), which was recorded in the 
Official Records of the City and County of San Francisco as Document No. . All 
capitalized terms 4sed in this Memorandu!Jl are defined in the DDA or its Appendix. . 

Developer submitted an SOP Compliance Request for the following Schedule of 
Performance Obligations in accordance with DDA § 15. 7 (SOP Compliance): 

After the Port failed to respond within ~he time required under the DDA, Developer 
delivered a notice t~ the Chief Harbor Engineer marked: "Action Required for Determination of 
SOP Compliance or Deemed Approval." The Port did not timely respond, authorizing Developer 
to record this Memorandum. 

. This Memorandum provides notice that Developer's SOP Compliance Request for the 
Schedule of Performance Qbligations listed above is deemed approved for the purpose of 
establishing Developer's compliance with.the DDA Schedule of P~rfonnance. 

DEVELOPER: 

[Developer's name] 

By: ____________ _ 
Name: ------------Title: ----------...,,.....,,-=--=-

[!fdd acknowledgement] 
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BASIC LEASE lNFORMA TION 

Lease Date: May __ ,.2018 
: 

Lease Number: L-16390 

Landlord or Port: CITY AND COUNTY OF SAN FRANCISCO,- . 
a municipal corporation, operatiQg by and through the 
SAN FRANCISCO PORT COMMISSION 

Landlord's Port of San Francisco 
Address: Pier I 

San.Francisco, California 94111 
Attention: Director of Real Estate 
Telephone: (415) 274-0400 
Facsimile: ( 415) 274-0494 

Tenant: FC Pier 70, LLC, a Delaware limited liability company 

Te,iant 's Contact Jack Sylvan. Senior Vice-President 
Person: 

Tenant's Address: c/o Forest City 
875 Howard St. Ste. 330 
San Francisco, CA 94103 

Tenant's Billing c/o Forest City 
Address: 875 Howard St. Ste. 330 

San Francisco, CA 94103 
Attn: Jack Sylvan,. SeniorVice_-President 

-
Premises: As of the Commencement Date, the Premis_es consists of: 

A portion of that certain real property known as Pier 70, consisting 
of approximately 28 acres bounded by Illinois Street on the west, 
22° Street on the south, and San Francisco Bay on the north and 
east in the City and County of San Francisco, State of California, 
together with any and all Improvements and Subsequent · 
Construction thereto as further described on Exhibit A-1 (the 

' 
"Property"), together with all-rights and privileges appurtenant to 
the Property and owned by Port, and the Improvements hereafter 
constructed on the Property (the "Premises") generally shown on 
the Site Plan attached hereto as Exhibit A-2. 

The Property and Premises will initially exclude the following 
areas (each an "Annexation Site"): (1) the building commonly 
known as the Noonan Building or Building l 1, along with certain 
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areas adjacent to Building 11, as forther described as Parcel 3 
(Building 11 Site) on·Exhihit A-1 attached hereto (the "Building 11 
Site"), (2) the area currently leased by Port to Affordable Self 
Storage, Inc. ("Affordable Self Storage") pursuant to th.at certain 
Lease No. L 15690 and L-.1 ~691 between Port and Affordable Self 
Storage, as further described as Parcel I (Affordable Self Storage 
Lease Area)' on Exhibit A-1 attached hereto ("Affordable Self 
Storage Site"), (3) a portion of the building·commonly known as 
Building 21, along with certain areas adjacent to Building 21, as 
further described as Parcel 2 on Exhibit A-1 attached hereto 
("Building 21 Site"), (4) a portion of the Affo_rdable Self Storage Site 
to be u·sed by PG&E pursuant to that certain Lic~nse L-14749 
between Port and PG&E (as amended) ("PG&E Re·mecliation Site''), 
and (5) an SFPUC pump station, along with certain areas adjacent 
to the Sf PUC pump station, as further described as Parcel 4 (Pump 
Station) _on Exhibit A-1 (the "Pump Station Site"). 

In addition, the area adjacent.to, and north of, the Premises within 
and near Louisiana Street, currently leased by Historic Pier 70, 
LLC pursuant to that certain Lease No. L-15814, as further 
depicted on Exhibit B attached hereto ("Louisiana Site") may be 
add~d to the Property after the Effective Date in accordance with 
th_e terins of Section J.l(h)(iii). 

The Property also excludes any utility infrastructure owned or 
operated by a City Agency or private utility (i.e., PG&E) located 
within the Premises unless and until any ~tility infrastructure 
O\\'.ned or operated by a City Agency is repaired, relocated, or 
replaced by the Master Developer in connection with the 
construction of the Ho_rizontal Improvements in which event, such 
utility infrastructure will become a part of the Premises as of the 
date the Master Developer commences such work: until such work 
is accepted by the applicable City Agency or otherwise acquired by 
a private utility and released from the Premises in accordance with 
Section I.I (h)(ii). · · · 

The Premises are subject to adjustment as provided in . 
Sectio11 J.l(h) (Adjustment of Premises for Development) of this 
Lease. · · 

Length o(Term: Twenty-five (25) years unless·earlier tem1inated or otherwise 
extended in accordance with the ODA. · 

Co11imenceme11t May __ , 2018. 
Date: 

Expiration Date: May [ ], 2043, unless earlier terminated or otherwise extended 
in accordance with the ~DA. 

Permitted Use: The Premises will be used solely for the Primary Permitted Use·and 
Ancillary Permitted Uses described below: 

Tenant will primarily use the Premises for the following three (3) 
uses {collectively, the "Primary Permitted Uses"): 
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(i) devel~pment of the Horizontal Improvements 

(ii) construction of temporary streets for the benefit of the 
Horizontal Improvements; Vertical Improvements and Annexation 
Sites; and 

(iii) one or more surface parking lots· in accordance with 
· Sectio1110.4 (Parking Operations). 

So long as the Primary Permitted Uses are not materially and 
adversely affected, the Premises may also be used for the following 
ancillary uses (collectively; the "Ancillary Permitted Uses"): 

(i) construction staging· in connection with the development of 
Horizontal Improvements or Vertica.l Improvements, subject to 
Section 4.3 (Construction Staging); 

(ii) Special Events, subject to Port's right to termin;:ite Tenant's 
ability to hold Special Events, as further described in Section 24.1 (b) 

· subject to the procedur~s attached hereto as .!Jxhibit H; 

(iii) model units and sales/leasing offices. relating to Vertical 
improvements; and 

(iv) any other uses authorized by the Po·rt in writing; which. 
authorization may be withheld in Port's sole discretion. 

Base Rent: $ LOO~year. 

Other Rent: As further described in Exhibit D {Rent) attached hereto, Tenant 
will pay Percentage Rent to Port from and after the Commencement 
Date and throughout the Term. Port will apply one hundred percent 
(100%) of the Percentage Rent as Land Proceeds as provided under 
Section 7:3 of the Financing Pia~. 

Security Deposit Twenty-Five Thousand Dollars ($25,000.00) on or before the 
and Bonds: Commencement Date. 

Before commencing any site grading, Tenant will have obtained a 
grading permit for such work from the Port's Building Department 
and will have delivered to Porf for such work a (i) payment bond, in 
a principal amount no less than fifty percent (50%) of the cost to 
grade that portion of the Premises that is the subject of the grading 
permit, and (ii) performance bond, in a principal amount no less 

· thari one hundred percent ( 100%) of the cost to grade that portion 
of the Premises that is subject to the grading pem1it. If Tenant 
obtains multiple grading permits at different times throughout the 
Term, then Tenant may elect to provide separate payment and 
performance bonds for· each applicable each grading permit. 

Tenant will deliver any performance or payment bond~ required in 
the DOA within the time period described therein. 
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Promptly following issuance of an SOP Compliance Determination 
(as defined in the DDA) for any Horizontal Improvements that has 
not been Accepted, if and only if (i) as of such date CFD Proceeds 
(as defined in the DOA) are not accessible for purposes of 

. maintenance thereof and· ( ii) a bond therefore has not previously 
been .delivered in accordance with the terms of a public · 
improvement agreement. Tenant will also deliver a bond in an 
amount equal to 5% of the hard costs of the applicable Phase 
Improvements as additional security for the maintenance and repair 
of the Horizontal Improvements ("Maintenance and Repair Bond'} 
Any Maintenance and Repair Bond delivered hereunder shall be 
promptly released upon Acceptance of the applicable Horizontal 
Improvements. · 

Bonds provided under this provision must be issued by a 
responsible surety company licensed to do business in the State of 
California and in form acceptable to Port naming Port as co- · 
obligee. 
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MASTER LEASE 

THIS MASTER LEASE (this "Lease'' or "Master. Lease") dated for reference purposes as of 
the Lease Date s~t forth in the Basic Lease Information, is by and between THE CITY AND 
COUNTY OF SAN FRANCISCO (the "City"), operating by al)d through the SAN FRANCISCO PORT 
COMMISSION ("Port"), as landlord, and FC Pl~R 70, LLC, a Delaware ·limited liability company 
("Tenant"). The Basic Lease Information that appears on the preceding pages and all Exhibits 
and Schedules attached hereto arc hereby incorporated by reference into this Lease and will be . 
construed as a single instrument ~nd referred to herein as this "Le~se." In the event of any 
conflict or inconsistency between the Basic Lease Information and the Lease provisions, the 
Basic l-,ease Information will control. All initially capitalized terms used herein are defined in 

· Article 43 (Definition of Certain Terms), or have the meanings given them when first defined. 

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

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

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

], 2018 (the "DDA") that governs the mixed-use development of an approximately 28-
acre site (the "28-Acre Site"), as more particularly described in the DOA (the "Project"). The 28-
Acre Site is located within an area commonly known as "Pier 70." Following certification of the 
Final Environmental impact Report for the Pier 70 Mixed-Use Project (Case No. 2014- . 
001272ENV) in compliance with the California Environmental Quality Act ("CEQA'\ the 
CEQA Guidelines, and Chapter 31 of the San Francisco Administrative Code by Motion No. 
19976 on August 24, 2017, Port and the City took a number of actions approving the Project, 
including the project approvals list on Schedule B attached hereto (collectively, the "Project 
Approvals"). 

C. The DOA sets forth a parcel disposition process under which Port will deliver 
quitclaim deeds or enter into ground leases for each of the Development Parcels within the 48-
Acre Site with a-Vertical Developer. The Vertical Developer may be Master Developer, on 
behalf of itself or through its Affiliates, or, if Master Developer elects not to exercise its option 
to acquire or lease such Development Parcel, to third parties selected in accordance with the 
requirements of the ODA. 

D. · Master Deveioper has an obligation under the DOA to construct new and 
upgraded Horizontal Improvements on the Premises in accordance with the Proj~ct Approvals, 
and to create Development Parcels that will be served by the necessary infrastructure for their 

· intended use. In order to provide Master Developer with access to and possession of the 28-Acre • 
Site through the completion of the Horizontal Improvements, the Parties wish to enter into this 
Master Lease, setting for the _terms and conditions under which Master Developer will lease the 
Premises. As provided hereunder, upon conveyance of a Development Parcel ( either by fee 
transfer or ground lease) or Acceptance of Horizontal Improvement Parcels, the description of 
the Premises hereunder will be adjusted to remove the applicable Development Parcel or 
Horizontal Improvement Parcel from this Master Lease. As further provided hereunder, the 
description of the Premises hereunder will be adjusted to include the Building 11 Site, the 
Affordable Site, the Building 21 Site and the PG&E Remediation Site upon satisfaction of · 
certain conditions. · 
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ACCORDJNGL Y, for go9d and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 

1. PREMISES; DEMISE. 

1.1. Premises. 

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

(b) Adjustment of Premises for Development. From time to time during the 
Term, the legal description of the Premises will be modified in accordance with this 
Sectio11 1.J(h), and the term "Premises" refers to the property that is subject to this Lease at t:he 
time. · · 

(i) Development Parc~ls. 

(1) As provided under each Vertical DOA, Port will convey a 
Develo.pment Parcel to the Vertical Developer. Prior to conveyanc·e of a Development Parcel lo 
~ Vertical Developer, Port and Tenant must execute, acknowledge, and record a Partial Release 
of Master Le.ase in the form attached hereto as Exhibit C (''Partial.Release of Master Lease") for 
such Develop~ent Parcel. · · 

(2) ·, Port will provide Tenant at least ten (IO) business days' 
'prior notice of the anticip~tcd conveyance date for each Development Parcel ("Anticipated 
Conveyance Date") and where Tenant should deposit the executed and acknowledged Partial 
Release of Master Lease. Tenant.will depo.sit into escro\\'. the excc1,1ted and acknowledged 
Parti.al ReJease of Master Le~se at least five (5) business days before the Anticipated 
Conveyance Date. Tenant's failure to. timely execute, acknowledge and deliver the Partial 
Release· of Master Lease into escrow will constitute a default under this Lease and the ODA. 

(3) Once the Partial Release of Master Lease for the applicable 
Development Parcel is recorded in the Official Records, then Tenant's leasehold interest in such 
applicable Development Parcel will be terminated and other than the obligations that survive the 
expiration or termination of this Lease, this Lease will be terminated as it applies to such 
Deyelopment Parcel. · 

(ii) Horizontal Improvement Parcels. 

. (1) Partial Release as to Horizontal Improvements. Port and 
Master Developer will execute and record a Partial Release of Mast~r Lease fqr constructed 
Horizontal Improvements that are a~cepted by Port or other applicable City Agencies in 
accordance with the procedures set'forth in DDA Sections 15.8 (Acceptance of.Park Parcels and 
Phase Improvements) and DDA Section 15.9 (Acceptance of Other Horizontal'lmprovements), & 
~opy of which is attached hereto as Schedule 1.1. 

(2) Generally. Once the.Partial Release of Master Lease f~r 
the·applicable Horizontal Improvement Parcel is recorded in the Official Records, thenTenarit's 
leasehold interest in such applicable Horizontal Improvement Parcel will be terminated and other 
than the obligations that survive the expiration or termination of the Master Lease, this Master 
Lease will be terminated as it applies to such applicable Horizontal Improvement Parcel. 

(iii) A1111e:xatio11 Sites. 

(1) The Building 11 Site, the Affordable Storage Site, the 
Building 2 l Site, the PG~E Remediation Site, the Pump Station Site and the Louisiana Site 
(each, an "Annexation Site") are each initially excluded from the "Premises" given that 
Annexation Sites are not neede'd by Master Developer during the Project's earli~r construction 
phases but each is needed by Master Developer during the Project's later construction phases. 
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(2) Port ,viH notify Tenant in ,vriting thirty (30) days prior to 
the estimated date upon which (I) all Noonan Building tenants and artists will have vacated 
Building 11 or Building 11 will be relocated in accordance with ODA Sections 7.13 and 7 .23 · 
respectively, (ii) in the case of the Affordable Storage Site, Affordable Storage will have 
permanently vacated the Affordable Storage Site, (iii) in the case of the Building 21 Site, SFPUC 
and other users will have permanently vacated the Building 21 Site, (iv) in the case of the PG&E 
Remediation Site, each of t}:le following will have occurred; PG&E will have received written 
confirmation from each Regulatory Agency that Remediation of the PG&E Remediation Site is 
complete PG&E will have completed all off-shore work for which staging or related activities 
are being performed on the PG&E Remediation Site, PG&E will h~ve vacated the PG&E 
Remediation Site, and License L-14749 will have been terminated with respect to the PG&E 
Remediation· Site, (v) in the case of the Louisiana Site, such area is removed from Historic Pier 
70, LLC's premises and a memorandum of technical corrections is recorde.d in the Official 
Records memorializing such removal. 

(3) Following the occurrence of the applicable foregoing 
events with respect to an applicable Annexation.Site described in Section l.l(b)(iii)(2), Port will 
notify Tenant of the occurrence of such events and that such Annexation Site is ready to be · 
added to the Premises (an "Annexation Notice''). Except for the PG&E Remediation. Site and 
Affordable Storage Site, as further described in Section J.l(b)(~ii)(4), the Pump Station Site, as 
further described in Section 1.1 (h)(iii)(6), and the Louisiana Site as forther described in 
Section J.l(h)(iii)(S), the applicable Annexation Site will be added to the Premises effective on 
the date that is three (3) business day after receipt of the Annexation Notice or earlier if agreed to 
by both Parties. · 

Affordable Storage Site, if: 
(4) Because the PG&E Remediation Site is locaied within the 

(A) an Annexation Notice is delivered with respect to the 
Affordable Storage Site but an Annexation Notice has not been delivered with respect to the 
PG&E Site, then the only area to be added to the Premises will be the portion of the AffordaJ)le · 
Storage Site located outside of the PG&E Remediation Site; and . ' . 

(B) an Annexation Notice is delivered with respect to the 
PG&E Sit~ but an Annexation Notice has not been delivered with respect to the Affordable 
Storage Site, then the PG&E Site will not be added to the Premi~es until such time as the entire 
Affordable Storage Site is so added. · · 

(5) The Louisiana Site will not be added to th~ Premises unlc~s 
the Louisiana Site is simultaneously added to the DOA by recordation of a memorandum of 
technical corrections as more particularly described therein (and such three (3) business day 
period shall be extended as needed to allow for.the occurrence of the same). 

(6) With respect to the Pump Station Site only, Tenant shap 
notify Port in writing at least thir.ty (30) days prior to the estimated date upon which Tenant 
desire~ to add the Pump Station Site to the Premises, and the Pump Station Site will .be added to 
th,e Premises on the date specified in such written notice. · 

(7) Within a reasonable time following the addition of an 
Annexation Site, the Parties will revise· Exhibit A so that it reflects the inclusion of the 
Annexation Site into the Premises, provided, that the Parties' failure to do so will not impact the 
inclusion of the same into the Premises. 

(iv) Right o(Access Prior to Annexation. Prior the annexation of each 
Annexation Site, to the extent that the same is not accessible from a public street, the tenants of 
the Building l l Site, the Affordable Storage Site, the tenants of the Building 21 Site and PG&E, 
as applicable, will have a reasonable right'of access through the Premises to the applicable· 
Annexation Site. Tenant-will have the right to d~si~nate a reasonable route of access and may · 
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impose reasonable restrictions on such access as reasonably necessary to ensure the safety and 
security of the Premises, including any construction activity thereon. · 

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

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whethi:;r the subject premises comply with all of the appUcable construction-related accessibility 
standards under state law. Although state law does not require a CA Sp inspection of the subject 
premises, the commercial property owner or .lessor may hot prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential oc9upancy of 
the lessee or tenant, if requested by the .l~ssee or tenant. The parties will mutually agree on the 
arrangements for the tirne and manner of the CASp inspection, the paym~nt of the fee for the 

·cASp inspection~ and the cost of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." · · 

{d) , San Francisco Disability Access Disclosures. Tenant is hereby-advised 
that the Premises may not currently meet all applicable .construction-related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenai:it may be subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 8 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other fed!;!ral or state disability 
access Laws. Tenant will notify Port ifit is making any alterations or Improvements to ,the 
Premises that might impact accessibility standards required under federal and state disability 
access Laws. · 

(e) No Right"to Encroach. 

(i) · If Tenant (including, its Agents, Invitees, succes·sors and assigns) 
uses or occupies spac~ outside the Premises without the prior written consent of Port (the 
"Encroachment Area"}, then upori written notice from Port ("Notice to Vacate"), Tenant will 
immediately vacate such En~roachment Area and if such Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for. such Encroachment Area, as reasonably 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, theµ the Encroachment Area Charge for such period 

· will be prorated based on a thirty (30) day month. In no .event will acceptance by Port of the 
Encroachment Area Charge be deemed a cpnsent by Port to the use or occupancy of the 
Encroachment Are·a by Tenant, its Agents, Invitees, successors or assigns, or a waiver ( or be 
deemed as a waiv~r) by Port of any and all other rights and remedies of Port ~nderthis Lease. 

· (ii) . In addition, Tenant will pay to Port, as Additional Rent, an amount · 
equaling Three Hundred Dollars'($300.00), which amount will be increased by One Hundred 
Dollars {$J 00.00) on the tenth (I 0th) Anniversary Date-and every ten (IO) years. thereaft~r. upon 
delivery of the initial Notice to Vacate plus the actual cost associ~ted with a survey of the 
Encroachment Area. In the event Port determines during subsequent inspection(s) that Tenant · 
has failed to vacate the Encroachment Area, then Tenant will pay to Port, as Additional Rent, an 
amount equaling Four Hundred Dollars ($400.00), which amount will be increased by One 
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Hundred Dollars ($100.00) on the tenth ( l 011i) Anniversary Date and every ten ( l 0) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The Parties agree that the charges associated with each inspection of 
the Encroachmei:i,t Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and expense which Port wi_ll 
incur by reason of Port's inspection of the Premises, issuance of each Notice to Vacate and · 
survey of the Encn;,achment Area. Tenant's failure to comply with the applicable Notice to . · 
Vacate and Port's right to impose the foregoing charges will be .in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. fNOTE:-Amciunts fo increase by 
$50 every 5 years after ODA execution] 

(iii) In addition to ·Port's rights and remedies under this Section 1.J(e), 
the terms and conditions of the Indemnity and waiver provision set forth in Article.J9 
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use and occupancy of the Encroachment Area'as if the Premises originally included 
the Encroachment Area,' and Tenant will additionally Indemnify Port from and against any and 
all Losses resulting from delay by Tenant in surrendering the Encroachment Area including, 
without limitation, any Losses resulting from any claims against Port made by any tenant or 
prospective tenant founded on or resulting from such delay and Losses to Port due to lost 
opportunities to lease any portion of the Encroachment Area to any such tenant or prospective 
tenant. · 

(iv) All amounts set forth in this Sectio11 J.J(e) will be.due within 
three (3) business days following the applicable Notice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey ofth~ Encroachment Area. By signing this Lease, . · 
each Party specifically con~m1s the accuracy of the statements made iJl this Sectjon 1.l(e) and 
the reasonableness of the amount·ofthe charges described in this Section J.l(e). 

1.2. Limitations. 

. (a) Permitted Encumbrances. The interests granted by Po~ to Tenant 
pursuant to Section 1.1 (a) are subject to (i) the ·matters i:eflected in Exhibit E (the "Permitted 
Title Exceptions"), (ii) CFD Matters, (iii) the rights, if any, of the owner and/or operator of any 
utility (whether or not such rights are memorialized in any written and/or recorded agreement 
-with the applicable utility ownerfoperatoi:) located within the Premises, to access, niaintain, 
repair or replace, as applicable, the utility infrastructure including that certain Memorandum of. 
Understanding dated SOf!letime in 1990 between Port and the Departme·nt of Public Works, an 
agency of the City, and (iv) such other matters (including the existence of ~nown and unknown 
operational and/or non-operational utility infrastructure within the Prem~ses that may interfere 
with the development of the Project) as Tenant will c.ause or suffer to arise subject to the teri:ns 
and conditions of this Lease (collectively, the "Permitted Encumbrances".). 

(b) Subsurface Mineral Rights. Under the terms and conditions of Article 2 
of the Burton Act, the State has· reserved all subsurface mineral deposi~s, including oil' and gas 
deposits, on or ·underlying the Premises. In accordance .with the provisions of Sections 2 
and 3.S(c) of the Burton Act, Tenant and Port hereby acknowledge that the State has reserved the 
right to explore, drill for and extract such subsurface minerals, including.oil and gas deposits, . 
solely from a single point of entry outside of the Premises, provided that such right will not be 
exercised so as to disturb or otherwise interfere with the-Leasehold Estate or the use of the 
Premises, including the ability of the Premises to support the Improvements, but provided further 
that, without limiting any remedies the Parties m~y have against the State or other parties, any 
such disturbance or interference that causes damage or destruction to the Premises will be 
governed by Article 15 (Damage or Destruction). Port will have no liability under this Lease 
arising out of any exercise by the State of such mineral rights (unless the State has succeeded to 
Port's interest under this Lease, in which case such successor owner may have such liability). 
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(c) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS 
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
ALL FAULTS;' SUBJECT TO THE TERMS OF THIS LEASE. TENANT ACKNOWLEDGES 
AND AGREES THAT NEITHER PORT NOR ANY OF THE OTHER INDEMNIFIED 
PARTIES HAS MADE, AND THERE IS HEREBY DISCLAIMED,ANY . 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH 
RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR ABOUT THE PREMISES, 
TITLE TO THE PREMISES. THE SUIT ABILITY OR FITNESS OF THE PREMISES OR 
ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR OPERATION 
OF THE IMPROVEMENTS, THE .COMPLIANCE OF THE PREMISES WITH ANY LAWS, 
ANY MATTER _AFFECTING THE USE, VALUE, OCCUPANCY OR ENJOYMENT OF THE 
PREMISES, OR ANY OTHER MA TIER PERTAINING TO THE PREMISES, ANY 
APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS fURTHER . 
DESCRIBED HEREIN. 

Tenant fu_rther acknowledges and agrees that it has been afforded a full opportunity.to 
inspect Port's records relating to .conditions in, on, around, under, and pertaining to the Premises. 
Port makes no representation or warranty as to ·the accuracy or completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in· such records is subject to the li1J1itations set forth in this Section J.2(c). Tenant 
represents and warrants to Port that Tenant has performed a diligent. and thorough inspection ·and 
investigation in, on, around, under, and pertaining to. the Premises, either independently or 
through its own experts including (i) the quality, nature, adequacy and physical condition in, on, 

· around, under, and pertaining to the Premises including the structural elements, foundation, and 
all other physical and functional aspects in, on, around, under, and pertaining to the Premises; 
(ii) the quality, nature, adequacy, and physical, geotechnical and environmental condition in, on, 
around, under, and pertaining to t~e Premi"ses, including the soil and ~ny groundwa~er (including 
Hazardous Materials Conditions (including the presence of asbestos. or lead) with regard to the 

· building, soils and any groundwater); (iii) the suitability in, on, around, under, and ·pertaining to 
the Premises for the Improvements and Tenant's planned use of the Premises; (iv) title matters, 
the zoning, land use regulations, historic preservation laws, and other Laws gov.eming use of or 
construction in, on, around, under, and pertaining to on the Premises; and (v) all other matters of 
material significance affecting in, on, around, under, and pertaining to the Premises and its 
development and use under this Lease. 

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

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

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
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FAVOR AT THE TIME OF EXECUTING THE RELEASE. WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

Tenant agrees that the release contemplated by this Sectio11 J.2(c) includes unknown 
claims pertaining to the subject matter of thi~ release'. Accordingly, Tenant hereby waives the· 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Section J.2(c). 

Tenant Initials: ----
The·provisions of this Section J.2(c) ,vill survive the expiration or earlier termination of 

this Lease. · · 

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

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

· · (f) Un.igue Nature of Premises. Tenant ackno~ledges that: (i) Port's regular 
maintenance may involve activities, such as pile driving, that create noise and other effe9ts not 
normally encountered in locations elsewhere in ~an Francisco due to the unique nature of the 
Premises; (ii) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and (iii) there is a risk that sea level rise will increase the cost of 
operations, maintenance; and repair of tli.e Premises. · . . . .. . 

1.3. Memora11dum o/Teclmical Corrections. The Parties reserve the right;upon 
mutual agreement of Pm:t's Executive Director and Tenant, to enter into mt:moranda of technical 
corrections hereto to reflect any non-material changes in the actual legal description and square 
footages of the Premises, and upon full execution thereof, such memoranda will be deemed to 
become a part of this Lease. 

2. TERM. 

· The effectiveness of this Lease will commence on the Coinmencement"Date as shown in 
the Basic Lease Inforr11ation. The Lease will expire at l l :59 p.m. on the Expiration Date set 
forth in.the Basic Lease Information, unless earlier tem1inated or extended in accordance with 
the terms of this Lease. The period from the Commencement Date until the final expi~ation of ' 
the Lease is referred to as the "Term." · 

3. RENT 

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

4. USES. 

4.1. Uses within Premises. The Premises will be used and occupied only for the 
Permitted Uses specified in the Basic Lease Information and for no other purpose. 

4.2. Advertising and Signs. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 41 (Special Provisions), Tenant has the right to install signs on 
the Preniises in accordance with this Section 4.2. All signs must comply with all Laws relating 
thereto and the requirements of the SUD a~d Design for Development .. Tenant must obtain all 
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Regulatory Approvals required by such Laws. Pqrt makes no representation with respect to 
Tenant's ability to obtain required Regulatory Approval. All rents, fees, or other charges from 
all signs will be included as part of Gross Income and applied in accordance with Exhibit D 
(Rent}. Tenant, at its sole cost and expense, must remove all signs placed by it on the Premises · 
at the expiration or earlier termination of this Lease. So- long as Tenant may enter into 
·agreements with other parties for purposes of placing Promotional Signage, and provided that 
such use complies with all the terms and conditions of this Lease, such use will not be considered 
a Transfer for purposes of this Lease, but any and all rent, fees, or 'other charges'from 
Promotional Signage will be i_ncluded as part of Gross Income. 

4.3. Constructio11 Staging. 
. . .... 

(a} Construction Staging for Horizontal Development. -Tenant has the 
right to use (and to allow its Agents and l_nvitees to use) portions of the Premises for construction 
staging, including, without limitation, storage of soil stockpiles, construction materials and 
equipment, fencing, and temporary construction offices as may be reasonably necessary or 
convenient in connection with the development of Horizontal Improvements. It is expressly 
acknowledged and agreed that no Rent will be payable on account of construction staging 
activities in conn·ection with the development of Horizontal Improvements; and that the 
provisions of Exhibit D (Rent), which require payment of Percentage Rent in conjunction with 
the lease or license of construction staging areas to Vertical Developers, are not applicable to . 
construction staging activities in connection with the development of Horizontal lmp,rovements. · 

. . - . . . 
. (b}. Construction Staging for Vertical Development. Subject-to the 

provisions of Exhibit D (Rent) regarding payme!lt of Percentage Re,nf, Tenant has the right to 
Suble"ase to Vertical Developers (so long as the Primary Permitted Uses are not adversely · 
impacted by the applicable: Sublease}, portions of the Premises for construction stagin·g, 
including, without limitation, storage of soil stockpiles, construction materials and equipment, 
fencing, and temporary construction offices in connection with the development of the applicable 
Vertical Improvements. . · · 

· (c) Comply with Laws. All construction sfagjng must be performed in , 
accordance with applicable Laws, including any operations plan approved .by Port and applicable 
provisions ofttie M~RP. · 

4.4. Limitations on Uses by Tenant. 

(a) · Prohibited Uses. Tenant will not condtl(;:t or permit on the Premises any 
of the following activities (in each instance, a "Prohibited Use" and collectively, "Prohibited 
Uses"): · 

(i} any activity, or the maintaining of any object, which is not within 
the Permitted Use or not previously approved by Port in writing, in its sole discretion; 

(ii) ·any activity whic"h constitutes waste or nuisance to owners or 
occupants of adjacent properties, including, but not limited to, the preparation, manufacture ·or 
mixing of anything.that might emit any unusually objectionable odors, noises or lights onto 
adjacent properties, the use of light apparatus which can be seen outside the Premises, or the use 
of loudspeakers or sound apparatus which can be heard outside the 'Premises in violation of 

. applicable Law, provided, that the Construction Impacts reasonably expected for the construction 
of the Horizontal Improvements will not be considered or deemed a· nuis~nce; 

. · (iii) pri~r to annexation of the Building 11 Site or the Affordable 
Storage Site into the Premises, any activity which will in any way unreasonably (as determined 
by Port)·injure, obstruct or interfere with the rights of ingress and egress of, or access to or use of 
electricity by, Affordable Storage and its customers or any of the artists in the Noonan Building 
or Affordable Storage, as applicable; 
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(iv) any activity which will in any way unreasonably (as determined by 
Port) injure, obstruct or interfere with the rights of ingress and egress of other owners, tenants, or 
occupants of adjacent properties; 

(v) use of the Premises for residential, sleeping or personal living 
quarters and/or so-called "Live/Work" space; 

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

(vii) any vehicle and equipment maintenance, including but not.limited 
to fueling, changing oil; transmission or·other automotive fluids; provided, however, the 
foregoing prohibition does not apply to standard equipment ma~ntenance for pay stations used 
for collecting parking fees or to the charging of electric vehicles and equipment, all located 
within the portion of the Premises used for parking oper~tions; 

(viii) except in connection with the construction of the Horizontal 
Improvements and-the Vertical Improvements, the storage of any and all excavated materials, 
including but not limited to, dirt, concrete, sand, asphalt, and pipes; 

(ix) except in connection with the construction of the Horizontal 
Improvements and the Vertical Improvements, the storage of any and all aggregate material, or 
bulk storage, such as wood or other loo~e materials; or 

. . (x) the washing of any vehicles or equipment (unless such use is . 
reasonably required on a tempor~ry basis to comply wi(h the Mitigation Monitoring and 
Reporting Program or the· Pier 70 Risk Management Plan during construction of the Horizontal 
Improvements. · 

. (b) Restrictions on.Encumbering Port's Reversionary Interest. Tenant 
may not enter into agreements granting licenses, easements or access rights over the Premises 
(collectively, "Access Rights") if the same would be binding on Port's reversionary interest in the 
Premises without Port's prior written consent, which consent niay be withheld in Port's sole . 
discretion. Notwithstanding the foregoing, the Parties acknowledge that Master Developer's 
obligations to deliver the Horizontal Improvements m:ider the DDA (including the Infrastructure 
Plan), and the requirements of the Master Utilities Plan, Master Tentative Map and associated 
conditions of approval will require the dedication or granting of certain Access Rights that may 
be binding on Port's reversionary interest iri the Premises. Port will not withhold its consent. to 
any Access Rights that are consistent with matters previously approved by Port (including the 
DDA, Infrastructure Plan and Master Tentative Map) or in the Master Utilities Plan; and will not 
unreasonably withhold its consent to Access Rights to private parties that are reasonably required 
for the functioning of the Horizontal .Improvements or Vertical Improvements ( e.g., private gas 
easements and private telecommunications easements). · · · 

4.5. Liquidated Damages for Repeat Prohibited U.\·es. In additio·n to the other 
remedies available to Port under this Lease for an Event of Default under Section 23._l(g), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within any 

· twenty-four (24) month period, then Tenant will pay Port an amount equal to Twenty-Five 
Thousand Dollars ($25,000:00) (as adjusted periodically, the "Prohibited Use Charge") for the 
third such Prohibited Use and for· each such Prohibited Use thereafter as liquidated damages, · 

. which l;'wenty-Five Thousand Dollars ($25,000.00) will be increased by fifteen percent (15%) on 

ri~{~\~~W t,?iN~~i~~Ze 9f J~~~1%ij~t~~ta~~!~~~11tv~:laf ~v{f<~r11~:-etrti.~'lP~~m 
'execution of this Lease.] · 
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THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, lN THE 
EVENT TENANT USES THE PREMISES FOR THE SAME TYPE OF PROHlBITED USE 
MORE THAN TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH PERIOD, 
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. AFTER 
NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF THIS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT 
PORT WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE 
INITIALS BELOW, EACH PARTY SPEClFICALLY CONFIRMS TI--lE ACCURACY OF 
THE STATEMENTS MADE ABOVE AND THE" FACT THAT EACH PARTY WAS 
REPRESENTED BY 'COUNSEL WHO EXPLAINED. AT THE TIME THIS AGREEMENT 
WAS MADE, THE CONSEQUENCES OF THIS ~I()UIDATED DAMAGES PROVISION. 

I Port Initials:-------· I l'enant Initials: ______ _ 

5. DEVELOPMENT PROJECTS. 

5.1. Generally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the-immediate vicinity of the Premises (as generally 
described in Section 5.2 (Pier 70) and other development projects in the vicinity of or near the 
Premises, such as the development projects at Seawall Lot 337, Pier 48,Pier 80, SFPUC's Bay 
Corridor Transmission and Distribution Project along Illinois St~eet from J 61h Street to 23rd . 

Street, and the proposed development of over 5 million square feet on the 29-acre Central 
Waterfront site at or around 1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 23rd 
Streets) (collectively, "Development Projects':). Tenant is aware that construction of the 
Development Projects and other construction projec:ts of Port tenants, licensees or· occupants or 
projects of third parties in the vicinity. of the Premises and the activities associated with such 
construction may.generate advers~ impacts on construction of the Horizontal Improvements, use 
and/or operation of the Premises after construction, or may result in inconvenience to or 
disturbance of Tenant and its Agents and Invitees. Said impacts may include increased vehicle 
and truck traffic, closure of traffic lanes, re-routing of traffic, traffic delays, loss of street and 
public parking, dust, dirt, construction noise, and visual obstructions (collectively, "Construction· 
Impacts"). · · 

. . 
Tenant hereby waives any and all Losses against the Indemnified Parties arising out of . 

any inconvenience or disturbance to Tenant, its Agents or Invitees, from Construction Impacts. · 
The Parties.will each use reasonab.le efforts to coordinate its construction efforts with each other 
and with others engaged in construction on such other projects in a manner that will seek, to the 
extent reasonably possible, to reduce construction conflicts. 

5.2. Pier 70. · 
(a) Generally. Tenant acknowledges·that the Port Commission endorsed the 

vision, goals, objectives, and design criteria of the Pier 70 Master Plan. A brief description of 
some of the existing and planned development in Pier 70.is as follows, all of which will create 
Construction Impacts: · 

_ (i) Michigan Street. Reconfiguration of Michigan Street, which is 
currently an approximately eighty (80) foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight (68) feet and the City's potential vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
Street to no less than sixty-e·ight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. 
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. (ii) New /9th.Street. Proposed e~tension of 19th Street east from 
Illinois Street that will accommodate heavy truck traffic for the ship repair facility and conp.ect to 
the reopened Georgia Street. · 

. (iii) Crane Cove Park. North of the planned 19th Street extension, Port 
anticipates commencing and completing construction of Crane Cove Park during the Term. The 
project includes construction of a new, approximately 9.8-acre shoreline park; creation of 
Georgia Street, which would connect 20th Street to the 19th Street extension; creation of a new 
primary entrance access to the Pier 70 Shipyard entrance from 20th Street to the terminu·s of the 
19th Street extension and rerouting primary Pier 70 Shipyard truck traffic .from 20th Street to the 
19th Street extension; street improvements· along the eastern side of Illinois Street; and may . 
include rehabilitation of Building 10?, a contributing historic building, for uses to be determined. 

. (iv) / 9th Street Parking Lot and Future Development Site. Located 
between the Historic Core on the north side of 20th Street and the new 19th and Georgia Streets, 
the Port will construct an interim, approximately 180 car parking lot, including associated access 
points from 19th Street and Georgia Street. The parking lot will include stom1 water collection 
and treatment, landscaping and lighting. Eventually, the parcel will become a mixed-use 
development site, which may include.the demolition of Building 36. 

(v) . Building 6, Building 111. and Parking Lot West o(B11ildi11g 6.- · 
Located north of 20th Street at the Bay's edge, Building 6 and Building 11 are contributing 
historic buildings that Port will ultimately redevelop for a use to be determined. Pedestrian and 
service deliveries access to Building 6 may occur on the south side of the building. Port may 
develop the triangle parking lot to the west of Building 6 and north of 20th Street for a use to be 
detennined. · · . . 

(vi) 28-Acre Site. Port and Master Developer entered into a DDA, the 
Master Lease, the Development Agreement, and other agreements for the 28-Acre Site 
(collectively, the "Forest City Agreements"): The Forest City Agreements will, among other 
things, ·pennit the construction and/or reconfiguration of streets, construction of new public open 
space and parks, construction of new buildings, and ~istqric rehabilitation, which constniction 
will take place throughout the Term. T~e Premises is located 'within.the 28-Acre Site. 

(vii) Historic Core. Port and Historic Pier·70, LLC entered into a Lease 
Disposition and Development Agreement dated September 16, 2014 and Lease No. L-15814 
dated as of July 29, 2015 for the area referred to as the "Historic Core" in the Pier 70 Master Plan, 

· located along 20th Street, East of lllinois Street. The Historic Core Project includes repa\r and 
rehabilitation of eight buildings in the Pier 10 Historic Core (Buildings 101, 1.02, l 04, 113, 114, 
115, 116, and 14) to· satisfy current seismic, structural, and code requirements; reuse of the · 
buildings as primarily light industrial and commercial uses, and addition of approximately 
69,000 gross square feet of new building space primarily through the construction of mezzanines 
within existing buildings. The project also includes an outdoor publicly accessible plaza and 
indoor atrium, plus minor roadway and sidewalk, improvements for site accessibility. In total, 
the project will include approximately 334,000 gross square feet of existing and new building 
space. 

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

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

· retail uses. · 

(x) Pier 70 Shipyard. The Parties ackno,vledge that the Premises is 
l~cated irt proximity to the Pier 70 shipyard (the ''Pier 70 Shipyard"), a working industrial facility 
that contains approximately 14.7 acres of improved land and 17.4 acres of submerged lands, 
including floating Dry Dock#2, floating Dry Dock Eureka, and an 8k ampere Shoreside Power 
System. Existing a~d future operations at the Pier 70 Shipyard may generate certain impacts 
such as noise, parking congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual 
obstructions. In order to avoid interference with the Pier 70 Shipyard without being subject to· 
suits by adjacent .property owners, tenants, subtenants or other nearby users against the Port for 
nuisance, inverse.condemnation or similar causes of action, Tenant will include in all of its 
lei;tses at the Premises, an acknowledgment of the foregoing impacts, and a waiver of rights 
relating to commencing or maintaining a la,vsuit for common law.or statutory nuisance,'inverse 
condemnation, or other legal action based upon the interference with the comfortable enjoyment 
of life or property arising out of.the existence of the Pier 70 Shipyard. 

. . 

(b) Cooperation. Tenant acknowledges and.agrees that it will reasonably 
cooperate w:ith Port, the tenant or operator of the Pier 70 Shipyard, Historic Pier 70 LLC, 
Vertical Developers, and any future tenants or occupants of Pier 70 (collectively, the ~'Pier 10· 
Parties") in the implementation of the Pier 70 Master Plan, which includes the development 
and/or rehabilitation of the Historic Core, the 28-Acre Site, and Crane Cove Park, and continued 
operation of the Pier 70 Shipyard; provided, however, that any such cooperation that exceeds 
Tenanf s or Master Developer's·obligations under the ODA will be at no material out-of-pocket . 
cost to Tenant. In furtherance of the development.of the 28,-Acrc Site, Tenant will enter into 
licenses with Vertical Developers that provide Vertical Developers access to (i) applicable 
Development Parcels under the control of Tenant if the applicable Vertical Developer desires to 
conduct due diligence on such parcel before close of escrow·on such parcel, or (ii) portions of the 
Premises that are ·outside the applicable Development Parcel in order for Vertical Developer to 
construct any Deferred I.nfrastructure . 

. 6. TAXES AND ASSESSMENTS. 

6.1. Payment of Taxes and Other Impositions. 

(a) ··Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, .confirmed or imposed on the 
Premises or any of the Improvements or Personal Property· (excluding the personal property of 
any Subten;mt whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied or imposed on any· Subtenant), 
or on any usi; or occupanc:x bf the Premises here.under, to the full extent of installments or 
amounts payable or arising during the Term, whether in effect at the Commencement Date or 
which become effective thereafter. Tenant further recognizes and agrees that the Leasehold 
Estate may be sul?ject to the payment of special ta.x.es, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Ta.-x Financing Law in Chapter 43 Article X of the 
Administrative Code. Tenant will not permit any such Impositions to become a defaulted lien on 
the Premises or the Improvements thereon;·.provided that if applicable Law permits Tenant to pay 
such taxes.in installments, Tenant may elect to do so. hi addition, Tenanr will pay any fine, . 
penalty, interest or cost as may be charged or as~essed for nonpayment or delinquent payment of 
such taxes. Subject to Section 6.2 (CFO Matters and Shortfall Provisions), Tenant will have the 
right to contest the validity, applicability or amount of any taxes in accordance with Article 7 
(Contests). In the event of any dispute, Tenant will Indemnify and hold the Indemnified Parties 
harmless from and against all Losses resulting therefrom. 
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(i) Acknowledgment o(Possess01y !merest. Tenant specifically 
recognizes anq agrees that this Lease creates a possessory interest that is subject to taxation, and 
that this Lease requires Tenant to pay any and all possessory interest taxes levied upon Tenant's 
Leasehold Estate pursuant to an assessment lawfully made by the County Assessor. Tenant 
further acknowledges that any Sublease; Transfer or any exercise of any option to renew or 
extend this Lease may constitute a change in ownership, within the meaning <;>fthe California 
Revenue and Taxation Code, and therefore may result in a reassessn)ent of any possessory 
interest created hereun~~r._in accordance with applicable Law. 

(ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 73.39 (or any successive or replacement ordinance) requires that Port.report 
certain information relating to this Lease, and.the creation, renewal, extension, assignment, 
sublease, or other transfer of any interest granted hereunder, to the County Assessor within 
sixty (60} days after any such transaction: Within thirty (30) days of request by Port following 
the date of any transaction that is sqbject to such reporting requirements, Tenant will provide 
such information as may reasonably be requested by Port to enable Port to comply with such 
requirements. · 

(b) Other impositions. Without limiting the provfsions of Section 6.J(a) 
(Payment of Taxes), and except as otherwise provided·in this Section 6.l(b) (Other Impositions), 
Tenant will pay or cause to be paid all Impositions, to the full extent of.installments or amounts 
payable or arising durin·g the Term, which may be assessed, levied, confirmed or imposed on or 
in respect of or be a lien upon the Premises, any Horizontal Improvements or other 
Improvements now or µereafter located thereon, any Personal Property now or hereafter located 
thereon (but excluding the personal property of any Subtenant whose interest is separately 
assessed), the Leasehold Estate, or any subleasehold estate permitted hereunder, including any 
taxable possessory interest which Tenant; any Subtenant or any other Person may have acqui_red 
pursuant to this Lease (but excluding any such Impositions separately assessed, levied or 
imposed on any ~ubtenant). Subject to the provisions.of Article 7 (Contests), Tenant will pay a_ll 
Impositions directly to the taxing authority, prior to delinquency, provided that if any applicable 
Law permits Tenant to pay any such Imposition in installments, Tenant may elect fo do so. In 
addition, Tenant will pay·any fine, penalty, interest or cost as may be assessed for nonpayment or 
delinquent payment of any Imposition. As used herein, "Impositions" means all taxes (including 
possessory interest, real, personal and special taxes), assessments, liens, levies, fees, charges, or 
expenses ofev~ry description, levied, assessed, confirmed, or imposed by a governmental or · 
quasi-governmental entity on the Premises,·any of the Horizontal Improvements, Improvements 
or Personal Property located on the Premises, the Leasehold Estate, any subleasehold estate, or 
any use or occupancy of the Premises hereunder. Impositions includes all sµch taxes, · 
assessments, liens, levies, fees charged or expenses of every description, whe_ther general .or 
special, ordim~ry·or extraordinary, foreseen or unforeseen, or hereinafter levied or assessed in 
lieu of or in substitution of any of the foregoing of every character, including, without limitation, 
special taxes under the CFO. The foregoing or.subsequent provisions notwithstanding, Te_J!ant 
will not be responsible for any Impositions arising from or related to, Port's fee o~ners~ip 
interest in the Premises, Port's interest as landl.ord under this Lease. or.~ny transfer thereof, 
including but not limited to, Impositions relating to the f~e, transfer ta.xes associ~ted with.the 
conveyance of the fee, or business or gross rental taxes·attributable to Port's fee interest or · 
transfer thereof. 

(c) Proof of Compliance. Within a reasonable time.following Port's written 
request, which Port may give at any time and from time to tiine, Tenant will deliver to Port · 
copies of official receipts of the appropriate taxing authorities, or other proof reasonably 
satisfactory to Port, evidencing the timely payr:nent of such Impositions. 
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6.2. CFD Matters a11d Shortfall Provisio11s. 

(a) Notice of Special Tax. After the CFD Formation Proceedings are final, 
Tenant will deliver to Port an acknowledgment (the "Notice of Special Tax") in a form reasonably 
approved qy Port confirming that Teriant has been advised of the terms and conditions of the 
CFD, including that the Premises is subject to the applicable special taxes. 

(b) As material consideration for the Port entering into this Lease, Tenant will 
comply with all of the covenants and acknowledgements set forth in Exhibit F (CFD Matters) 
attached hereto, which covenants and acknowledgements will be recorded against title to the 
Premises and survive the expiration or earlier termination of this Lease. · 

(c) Shortfall Provisions. 

_ (i) Te11a11t Waiver and Cove11a11t. · Tenant agrees to refrain from 
initiating a Reassessment to.reduce the Baseline Assessed Value.or later Current Assessed Yalu~ 
of the Premises until the IFD Termination Date. In addition, Tenant covenants that should · 

·Tenant initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver in this 
Section 6.2(c), and subject to S~ction 6.l(c)(iii) (Circumstances Causing Shortfall), Tenant and 
Port will take the foll.owing measures to avoid shortfalls. · 

(1) Tenant \Vill pay Port the Assessment Shortfall within 
20 days after Port delivers its paymerit demand. Amounts not paid when due will bear interest at 
the rate of I 0%, compou~ded annually, until paid. · · · . 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year.following the Reassessment and continue until the earlier to occur of the 
following dates: 

(A) the applicable IFD TermiQation Date; and 

(B) · ,vhen th·e Assessment Shortfall is reduced to zero. 

(ii) Vertical Developer Waiver and Covenant. The Parties have agreed 
on forms of Vertical DD As and Parcel Leases for Vertical Developers th~t include the following 
provisions. 

(1) A waiver in which Vertical Developer agre.es to refrain 
from initiating a Reassessment to reduce the Baseline Assessed Value or later <;:urrent Assessed 
Value of any Taxable Parq!_!"in the SUD until the IFD Termination Date. 

(2) A covenant by Vertical Developer that should Vertical 
Developer initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver, and 
subject to Section 6.2(c)(iii) (Circumstances Causing Shortfall). Vertical Developer and Port will 
take the following measures to ayoid shortfalls: · 

. (A)· VerticafDevelopcr will pay. Po'rt the Assessment Shortfall 
within 20 days after Port delivers its payment demand. Amounts not p~id when due will bear 
interest at the rate of 1.0%, compounded a~nually, until paid. 

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

(iii) Circumstances Causing Shortfall. This Section will apply if 
Tenant or any Vertical Developer initiates a Reassessment on a Taxable Parcel in the SUD in 
violation of Section 6.2(c)(i) (Tenant Waiver.and Covenant) or Section 6.2(c)(ii) (Vertical 
Developer Waiver and Covenant). · 
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(iv) Tax Exemption. Tenant and Port do not intend for this Section to 
affect the tax-exempt status of any bonds. Should the Tax Code change, or the Internal Revenue 
Service or a court of competent jurisdiction issue a ruling that might cause any tax-exempt bonds 
to be deemed ta.xable due to the requirements under this Sectio,r 6.2(c), Port will release the · 
obligations under this Section 6.2(c) and it will be deemed severed from this Lease. 

(v) Mutual ·Expectations as to Shortfi.1ll-Meas11res. Neither Tenant nor 
Port expects Port to make demand for payment under this Section. (n light of the Pai:ties' mutual 
expectations, Tenant has agreed to the waiver in Section 6~2(c)(i) (T!!nant Waiver and Covenant) 
and to include waiver and covenant language in documents with Vertical Developers as 
described in Sectioll 6.2(c)(ii) (Vertical Developer Waiver and Covenant). 

(vi) No Negotiation. Tenant u_nderstands that Port would not be willing 
to enter into this Lease without this Sectio11 6.2(c). 

6.3. Port's R;iglit to Pay.Unless Tenant is'exercising its -right to contest in accordance 
with the provisions of Article 7 (Contests), if Tenant fails to pay and discharge any Im.position 
(including fines, penalties an~ interest) that -it is obligated hereunder to pay prior to delinquency, 
Port, at its sole option, may (but is not obligated to) pay or discharge the same; provided that · 
prior to paying any such delinquent Imposition, Port will give Tenant written notice specifying a 
date that is at least ten ( I 0) days following the date such notice is given after which Port intends 
to pay such Impositions. If Tenant fails, on or before the date specified in such notice, to pay the 
delinquent Imposition and the same may become a lien on the Premises, then Port may thereafter 
pay such Imposition, and the amount so paid by Port (including any interest and penalties 
thereon paid by Port), together with interest at the Default Rate computed from the date Port 
makes such payment, will be payable by Tenant as Additional Rent. 

J. CONTESTS. 

Subject to Section 6.2 (CFO Matters and Shortfall Provisi~ns), Tenant has the right ~o · 
contest the amount, validity or applicability, in whole or in part, of any Impositions, mechanics' 
lien or encumbrance (including any arising from work performed or .materials provided to Tenant 
or any Subtenant to imp~ove all or a portion of the Premises) by appropriate proceedings 
conducted in good faith and with due diligence, at no cost to Port, provided that, prior to 
commencement of.such contest, Tenant notifies Port of such contest. Tenant must notify Port of 
the final determination of such contest within fifteen ( 15) days after such determination. Subject 
to Section 6.Z (CFO Matters and Shortfall Provisions), nothing in this Lease requires Tenant to 
. pay any Impositions, mechanics' lien, or encumbrance so long as Tenant contests the val id ity, 
·applicability or amount of such Impositions, mechanics' lien or encumbrance in good faith, and 
so long as it. does net allow the portion of the Premises affected by such Impositions, mechanics' 
lien or encumbrance to be forfeited to the entity levying such Impositions, mechanics' lien or 
enctimbrance·as a result of its nonpayment. If any Law requires as a condition to such contest,. 
that the disputed amount be paid under protest, or that a bond or similar security be provided, 
Tenant !TIUSt comply with such condition as a condition to its right to contest. Tenant is 
responsible for the payment.of any interest, penalties or other charges that may accrue as a result 
of any contest, and Tenant must provide a statutory lien release bond or other security reasonably 
satisfactory to Port in any instance. where Port's interest in the Premises may be subjected to such 
lien or claim. Tenant is not ~equired to pay any Impositions, mechanics' lien or encumbrance 
being so contested during the pendency of any such proceedings unless payment is required by 
the court or agency conducting such proceedings. Port, at its own expense and at its sole option, 
may elect to join in any such proceeding whether or not any Law requires that such proceedings 
be brought by or in the name of Port or any owner of the Premises. Port will not be subjected to 

· any liability for the payment of any fines or penalties, and except as provided in the preceding 
sentence, costs, expenses, or fees, including Attorneys' Fees and Costs, in connection with any 
such proceeding. Without limiting Article 28 (Tenant's Recourse Against Port), Tenant will 
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Indemnify the Indemnified Parties for all Losses resulting from Tenant's contest of any 
Imposition, mechanics' lien or encumbrance. 

8. COMPLIANCE WITH LAWS. 

8.1. · Te11a11t's Ob/igatio11 to Comply. Subject to Section 8.2 (Unforeseen 
Requirements) hereof and without limiting tenants obligation to comply with the other terms and · 
conditions of this Lease during the Term, Tenant will comply with, at no cost to Port, (i) all 
applicable Laws (taking into account any variances or other.deviations properly approved), 
(ii) the Pier 70 Risk Management Plan, (iii) the DOA, (iv) the fy1itigation Monitoring and 

. Reporting Prog~am, and (v) the Transportation Demand Management Plan. The foregoing 
sentence will not be deemed to limit Port's ability to act-in its legislative or regulatory capacity, 
including the ·exercise of its police powers. In particular, Tenant acknowledges that the 
Permitted Uses do not limit Tenant's responsibility to obtain Regulatory Approvals for such 
Pennitted Uses, nor do such Permitted Uses limit Port's responsibility in thy issuance of any. 
such Regulatory Approvals to comply with applicabl.e Laws. It is understood and agreed that 
Tenant's obligation to comply with.Laws includes the obligation to make, at no cost to Port, all 
additions to, modifications of, and installations on the Premises that may be required by any 

· Laws relating to or 1;1ffecting the Premises. 

8.2. Unforeseen Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 8.2 (Unforeseen Requirements) to comply with all Laws and the 
other requirements set forth in.$.ection 8.1 (Tenant's Obligation to Comply) is a material part of 
the bargained-for considerati'on· under this Lease. Notwithstanding the foregoing, the Parties 
acknowledge that the primary purpose of this Lease is fo,r the i!Tiplementation of.the Project . 
under the DDA, including construction of Horizontal Improvements, not for the occupancy, use, 
repair·or maintenance of buildings existing as of the Confmencement Date, except as expressly 
required under the DDA or required or. p·em1i~ted hereunder. Therefore, except as set forth i~ this 
Section 8.2 (Unforeseen Requirements) no occurrence or situation arising during the Term, or 
any Law, whether foreseen or unforeseen, and however extraordinary, relieves Tenant from its 
liability to pay all of the sums required by any of the provisions of this Lease, or otherwise 
relieves Tenant :fr9IT1 any of,its obligations under this Lease or the ODA, or gives Tenant any · 
right to terminate' t!Jis Lease in whole or in part. Tenant waives any rights now or hereafter 
conferred upon it by any Law to terminate this Lease or to receive any abatement, diminution, 
reduction or suspension of payment of such sums, on account of any such occurrence or 

· situation, provided that such waiver will not affect or impair any right or remedy expressly 
provided Tenant under this Lease; provided, however, until the time Master Developer is · 
required under the DOA to rehabilitate-existing buildings in the Premises, Tenant will have no 
obligation to comply with Laws and the.other requirements s~t forth in Section 8.1 (Tenant's 
Obligation to Co~ply) thafmight require substantial improvements to buildings or facilities 
existing.within the Premises as of the Commencement Date it: as an alternative, Tenant can take 
reasonable measures to obvia~e the applicability of such Laws or cease use of the affected area . 
for purposes other than preparation for or construction of the Horizontal Improvements. For 
example, Tenant will have no obligation to undertake any improvements to the buildings existing 
on the Premises as of the Commence~ent Date that would otherwise·be·required by applicable 
Laws for occupancy (e.g., disability access or seismic upgrades) if the applicable bui~dings are 
vacatt;d and secured froi:n occupancy: 

9. REGULATORY APPROVALS. 

9.1. Port Acting as Owner of Property. Tenant understands and agrees that Porfls 
entering into this Lease in its proprietary capacity as the holder of fee title to the Premises and 
not as a Regulatory Agency with certain police powers. By entering into this Lease, Port is in no 
way modifying or limiting the obligation of Tenant to obtain any required Regulatory Approvals 
from Regulatory Agencies, and to cause the Premises to be used and occupied in accordance 
with all Laws and required Regulatory Approvals. Tenant acknowledges and agrees that Port 
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has made no repres<;ntation or warranty that the necessary Regulatory Approvals to allqw for the 
development of the Horizontal Improvements or other Improvements can be obtained. Tenant 
further acknowledges and agrees that although Port is an agency of the City, Port staff and 
executives have no authority or influence over officials or Regulatory Agencies responsible for 
the issuance of any Regulatory Approvals, including Port and/or. City officials acting in a 
regulatory capacity. Accordingly, there,is no guarantee, nor a presumption, that any of the 
Regulatory Approvals required for the approval or development of the Horizontal Improvements 

: or other Improvements will be issued by the.appropriate Regulatory Agencies, and Tenant 
understands and agrees that neither entry by Port into this Lease nor any approvals given by Port 
under this Lease will be deemed to imply that Tenant will obtain any required approvals from 
Regulatory Agencies which have jurisdiction over the Horizontal Improvements, other 
Improvements and/or the Premises, including Port itself in its regulatory capacity. Port:s status 
as an agency of the City in no way limits the obligation ofTenant, at Tenant's own cost and 
initiative, to obtain Regulatory, Approvals from Regulatory Agencies that have jurisdiction over 
the Horizontal Improvements or other Improvements. By ~ntering into this Lease, Port is in no 
way modifying or limiting Tenanf s obligations to cause the Premises to be developed, Restored, 
used and occupied in accordance with all Laws. Tenant further acknowledges and agrees that 
any time limitations on Port review or approval within this Lease applies o~ly to Port in its 
proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Tenant 
understands and agrees that Port staffh<;1ve no obligation to advocate, promote or lobby any 
Regulatory Agency and/or any local, regional, state or federal official for any Regulatory 
Approval, for approval of the Horizontal Improvements or other Improvements or other matters 
related to this Lease, and any such advocacy, promotion or lobbying will be done by Tenant at 
Tt:nant's sole cost and _expense. Tenant hereby waives any claims against the Indemnified 
Parties, and fully releas_es mid discharges the Indemnified Parties to the fullest extent permitted 
by Law, from any Losses relating to the failure of Port, the City or any Regulatory Agency from 
issuing any required Regulatory Approval or froin issuing any approval of the Horizontal 
Improvements or other Improvements. · 

I 

9.2. Regulatory Approval; Conditions. Tlie provisions of this Section 9.·2 (Regulatory 
Approval; .Conditions) do not apply to Regulatory Approvals required for development of the 
Horizontal Improvements pursuant to the DOA, which is governed by the DDA. Tenant 
understands that Tenant's use and operations on the Premises for the Ancillary Permitted Uses 
may require Regulatory Approv~ls from Regulatory Agencies, which may include the City, Port, 
the RWQCB, SFPUC, and other Regulatory Agencies. Tenant is solely responsible for obtaining 
any such Regulatory Approvals, as further pro~ided in this Section. · 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with applicable Laws arid to furt}:ier terms and conditions of this Lease, including 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit that could (a) encumber, restrict 
or adversely change the use of any Port prop~rty other than the Premises, unless iq each instance 
Port has previously approved, in .Port's sole and absolute discretion, such conditions or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (b) restrict pr change the use of the Pren:iises in a manner riot otherwise 
permitted under this Lease; or (c) subject Port to unreimbursed costs or fees, unless in ea9h 
instance Port has previously approved, in Port's reasonable discretion, such conditions and/or 
restrictions and Ten·ant has assumed all obligations and liabilities related to such conditions 
and/or restrictions (including the assumption ofany unreimbursed. costs or fees to which Port 
may be subject). 

Port will provide Tenant with its approval or disapproval thereofin writing to Tenant 
within ten (10) business days after receipt of Tenant's written request, or if Port's Executiv_e 
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Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent" Board hearings after receipt of Tenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed forty
five (45) days for Port Commission action alone and seventy-five (75) days if both Port 
Commission and Boa~d action is required, provided such period may be extended to account for 
any recess or cancellation of board or commission meetings. Port will join in any application _by 
Tenant for ariy required Regulatory Approval and execute such permit where required, provided 
that Port has no obligation to join in any such application or sign the permit if Port does not 
approve of the conditions or restrictions imposed by the RcgulatoryAgency under such permit as 
set forth above in this Section 9.2. Tenant further ackn9wledges· and agrees that any time 
limitations on Port review or approval with in .this Lease ·apply only to Port in its proprietary 
capacity, not in its regulatory capacity. . . 

Tenant will ·bear all costs associated ·with (I) applying for and obtaining any necessary 
Regulatory Approval, and (2) complying with any and all conditioris or restrictions imposeq by 
Regulatory Agencies as part of any Regulatory Approval, including the economic.costs of any 
development concessions, waivers, or other impositions, and whether such conditions or · 
restrictions arc on-Premises or require off-Premises improvements: removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest ~ny condition in any Qlanner , .
permitted by Law imposed by any such Regulatory Approval; provided, however, if Port is a co
·permittee, then Tenant will have first obtained Port's prior consent, not to be unreasonably 
withheld, prior to commencing any such appeal or contest. Tenant will provide Port with prior 
notice of any such appeal or contest and keep Port informed of su.ch proceedings. Tenant will · 
pay or discharge any fines, penalties or corrective actions imposed as ·a result of the failure·of 
Tenant to comply with the terms and conditions of any Regulatory Approval: No Port approval 
will limit Tenant" s obligation to pay all the cos.ts of complying with any conditions or 
restrictions. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from and against any and all Losses which may arise in 
connection with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the 
terms and conditions of any Regulatory Approval which will be necessary to operate the · 
Premises in accordance with the terms hereof except to the extent t~at such Losses arise from the 
gross negligence or·willful acts or omissions of an Indemnified Party acting in its proprietary 
(and not its regulatory) capacity. 

10. TENANT'S MANAGEMENT AND OPERA TING COVENANTS. 

10.1. Construction of the Horizontal Improvements. Tenant will construct the 
Horizontaf Improvements in accordance with the DOA. 

10.2. Mitigation Mo11itoring and Reporting Program. In order-to mitigate ~my 
potential significant environmental impacts of the Project and operation of the Premises, Tenant· 
agrees that ~he.development and operation of the Project will be in accordance with mitigation 
measures set forth in the Mitigation Monitoring and Reporting Program attached as Exhibit G. 
As appropriate, Tenant will incorporate the Mitigation Monitoring and Reporting Program into . 
any cpntract for the development of the Horizontal Improvements and/or operation of the 
Horizontal Improvements and the Premises. · 

10.3. Special Event.v. All Special Events must be conducted in accordance with all the 
conditions set forth in Exhibit H. 

10.4. Parking Operations. Tenant will have the right, !;mt not the obligation, to operate 
surface parking spaces and lots within the Premises until no more surface areas within the 
Premises are available for surface parking use·due to the need for such areas for the construction 
of the Horizontal Improvements, including staging for the same. 
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(a) Generally. Subject to this Section 10.4, all surface parking ~paces will·be 
available to the artist tenants of the Noonan Building, and otherwise to the general public on a 

. non-exclusive basis only, and offered at fair market rates on either a daily basis or a monthly . 
basis (provided Tenant will not offer discounted rates for monthly parking, as more·pai:ticularly. 
set forth in the Transportation Demand Management Plan) and available at least 8 consecutive · 
hours daily. · · 

(b) Parking Revenues. AH parking revenues will be applfod in accordance 
with Exhibit D (Rent). . . 

(c) Prevailing Rate of Wages and Displaced Work Protection Required 
for Workers. Tenant will comply fully and be bound by all the requirements of Sections 21C.3 
and 21C.7 of the City's Administrative Code. In general, the ordinance requires operators of 
public ~ff-street parking lots, garages, or storage facilities for automobiles on property owned pr 
leased by Port to pay employees working in such facilities n9t less than the Prevailing Rate of 
Wages, as defined by ordinance, including fringe benefits or the matching equivalents thereof, 
paid in private employment for similar work. The ordinance also·requircs the operator of such 
facilities·to retain for a 90-day transition employment period, the Employees; as· defined by the 
ordinance, who have worked at least l S hours per week and have been employed by the 
immediately preceding operator or its subcontractors, if any, for th.e preceding twelve months or 1 

longer at the facility or facilities covered by the agreement with the Port, provided that just cause 
does not exist to terminate any Employee. The predecessor operator's Employees who worked at 
least 1 S hours per week will be employed in order of their seniority with the predecessor. ln the 
event of a conflict between the term~ of this Sectio11 J0.4(c) and Sections 21C.3 and.21C.7 of the 
City's Administrative Code, the ~erms of the Administrative Code shall prevail. 

(d) Revenue Control Equipment. Tenant will comply with Article 22 
(Port's Right to Pay Sums Owed by Tenant) of the San Francisco Business and Tax Regulations 

· Code, including, without limitation the requirement to install, maintain and use Revenue Control 
Equipment at the Premises. Tenant will imm~diately notify Port in writing of any audit, · .. 
inspection, alleged violation, viola.tion or penalty action taken ·under such Article by any . 
Enforcing Ag~ncy, as defined by Article 22 (eort's Right to Pay Sums Owed by Tenant). In 
addition to any other requirements under this Lease, upon Port's request, Tenant will provide 
Port a copy of all information submitted to the Tax Collector and any other City department or 
official to demonstrate Tenant's compliance with Article 22- (Port's Right to Pay Sums Owed· by 
Tm~Q. ~ 

10.5. Transportation Demand Manageme11t Plan. Tenant will co·mply with the 
Transportation Demand Management Plan throughout the Term. 

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

11. REPAIR AND MAINTENANCE. 

11.1. Coven_ants to Repair and Maintain the Premises. 

(a) Except as set forth in Sections 11.J (b) and 11.1 (c), Tenant is obligated at 
i~s. sole cost and expense (but without limitation on M~ter Developer's right to re~mbursement 
under the ODA or Acquisition Agreement) to maintain, repair and replace the Historic Buildings 
in the condition existing as of the Effectiv~ Date and any Improvements constru.cted or 
rehabilitated by Tenant on the Premises, reasonable wear and tear excepted and subject further to 
all Regulatory Approvals. 
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(b) · Tenant is obligated at its sole cost and expense (but without limitation on 
Master Developer's right to reimbursement under the ODA or Acquisition Agreement) to 
maintain, repair and replace the Horizontal Improvements lo a condition required by the DOA 
for the City's Acceptance of the same until the applicable Horizontal Improvements are 
Accepted by the City and the applicable Horizontal Improvement Parcel is released from the 
Premises in accordance with Section 1.l(b)(ii) (Horizontal Improvement Parcels). Tenant will 
make such repairs and replacements with materials and quality.of workmanship at least 
equivalent in quality, appearance, public safety, and durability to and in all respects consistent 
with the Horizontal Improvements installed at the time of issuance of the final certificate of 
occupancy. for the applicable Horizontal Improvements. 

(c) Prior to the annexation ofthe Building l l Site into the Premises, Tenant is 
obligated at its sole cost and expense (but without limitation on Master Developer's 'right to 
reimbursement under the DOA or Acquisition'Agreement), to repair and replace any damage 
caused by Tenant, its Subtenants, Agents or Invitees to the utilities serving the Noonan Building 
tenants and artists. Prior to the annexation of the Building 11 Site into the Premises, if Port 
determines that the utilities serving the Noonan Building tenants and artists require maintenance, 
repair or replacement for any other reason, then Tenant will grant Port a right of access to the 
Building 11 Site and such other areas within the Premises a~ reasonably necessary to perform 
such maintenance, repair or replacement, provided Port does not unreasonably interfere with the 
construction. ohht: Horizontal Improvements. . · 

(d) For purposes of this Lease, the term "reasonable ,~·ear and tear" will not 
include any deterioration in the condition or diminution of the value.of any portion of the 
Premises in any manner whatsoever related directly or indirectly to Tenant's failure to comply 
with the terms and conditions of this Lease. Port is not obligated to make any repairs, 
replacement or renewals. of any kind, ~ature or description whatsoever to the Premises nor. to any 
· Horizontal Improvements, other.Improvements or Subsequent Construction. Tenant hereby 
waives all rights to make repairs at Port's expense under Sections 1932(1 ), J 941 and J 942 of the 
California Civil Code or under any similar Law now or hereafter in effect. · 

· 11.2. Port's Right to lmpect. Port or the City may make periodic inspections of the 
Premises to inspect the construction and development of the Horizontal Improvements or as 
oth~nvise required or reasonably necessary to determine Tenanfs compliance with this Lease, in 
all cases upon reasonable prior notice to Tenant dufing regular business hours. During an 
inspection, Port will comply with Master Developer's onsite safety measures and act reasonably 
to minimize any interference with Master Developer's construction activities. Port will provide a 
copy of any inspection reports prepared by Port or its Agents promptly following Master 
Developer's request, subject to Port's right to withhold documents otherwise privileged or . 
confidential. Port disclaims any warranties, representations, and stat~ments made in any reports, 
will have no liability or responsibility with respect to.any warranties, represent!ltions, and 
statements, a11d will not be estoppcd from taking any action (including later claiming that the 
constr.uction of the Horizontal Improvements is defective, unauthorized, or incomplete) or be 
required to take any action as a result of any inspection. · 

11.3. Right to Repair. In the event Tenant fails to maintain, repair, and replace the 
Premises, the Historic Buildings, Horizontal Improvements, damages to utilities serving the 
Noonan Building tenants and artists or the other Improvements, as applicable, in accordance with 

. Section 11.1 (Repair and Maintenance) and such failure is likely to cause imminent physical 
harm to any Person or constitutes a violation of applicable Law, or with respect to 1--listoric 
Buildings only, such failure is likely to result in deterioration to or damage of the Historic 
Buildings below the condition existing on the Commencement Date (reason.able wear and tear 

. excepted), Port or the City may repair the same at Tenant's cost and expense and Tenant will 
reimburse Port or the City, as applicable, as provided in this Section 11.3; provided, however, 
with respect to Tenant's failure to maintain and repair the Horizontal Improvements only, Port ·· 
may call on the Maintenance and Repair Bond, if any, in lieu of expending its own funds for 
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such repairs. Except in the event of an emergency, Port or the City, as applicable, will first 
provide no less than fifteen (15) days prior notice to Tenant before commencing any · . 
maintenance to or repair of any of the foregoing. If Tenant does not commence maintenance or 
repair of the affected Horizontal Improvements or provide assurances reasonably satisfactory to 
Port or the City, as applicable, that Tenant will commence maintenance or repair of the same 
within such fifteen ( 15)' day period, then Port or the City, as applicable, may ·proceed to take the 
required action.· If Port or the City, as applicable, elects to proceed with such repair or 
maintenance, then promptly following completion of any work taken by Port or the City, as 
applicable, pursuant to this Section 11.3, Port or the City, as applicable, will deliver a detailed· 
invoice of the work completed, the materials used and the costs relating thereto. Tenant also will 
pay to Port or the City, as applicable, an administrative fee equal to ten percent ( I 0%) of the total 
"hard costs" of the work. "Hard costs" include the cost of materials and installation, but exclude 
any costs associated with design, such as arch\tectural fees. Tenant will pay to Port or the City, 
as applicable, the amount set forth in the in.voice within thirty (30) days after delivery of the 
invoice. · 

11.4. Maintenance Notice. In the event Port notifies Tenant of a failure to maintain 
and repair in accordance with Section 11.1 (Covenants to Repair and Maintain the Premises) 
("Maintenance Notice''), Tenant will pay to Port, as Additional Rent, an amount equaling Three 
Hundred Dollars ($300), which amount will be increased by one hundred dollars on the 
tenth ( I 01h) Anniversary Date and· every ten ( I 0) years thereafter, upon delivery o(the 
Maintenance Notice. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to so maintain the Premise~ in accordance with this Article 11, then Tenant will pay to 
Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400),whi~h amount will 
be increased by One Hundred Dol1ars ($100.00) on the tenth ( l 01h) Anniversary Date and every 
ten ( 10) years thereafter, for each additional Maintenance Notice; if applicable, delivered by Port 
to Tenant following each. inspection. The Parties agree that the charges associated with each 
inspection of the Premises and delivery of each Maint~nance Notice represent a fair arid· 
reasonable estimate of the administrative cost and expense which_ Port will incur by reason of 
Port's inspection of the Premises and issuance of each Maintenance Notice. Tenant's failure to 
comply with the applicable Maintenance Notice and Port's right to impose the foregoing charges 
is in addition to and not in lieu of any and all other rights and remedies of.Port under this Lease. 
The amounts set forth in this Section 11.4 are due within five (5) days following delivery of the 
applicable Maintenance Notice. 

·· Tenant's Initials: 

12. -HORIZONTAL IMPROVEMENTS. 

12.1. Tenant's Obligation to Construct the Horizontal Improvements. Tenant is 
obligated to construct, the Horizontal Improvements during the Term in accordance with the 
DOA, including Articles 13-17 thereof: Tenant's and Master Developer's construction ofth~ 
Horizontal Improvements in accordance ~ith the DD"A is a material part of the.bargained for 
consideration under this Lease and failure to do so in accordance with this Lease and the DOA 
may result in, among other things, termination of this Lease. Port has no obligation to construct 
any of the Horizontal Improvements. · · · 

12.2. Tenant's Obligatio11 to Make Horizontal Improvements Available Jo; Use Prior 
to Acceptance. Before Acceptance of.the applicable Horizontal Improvements, subject to the 
immediately following sentence, Te£1:ant will have the right, but not the obligation, to make the 
Horizontal Improvements that (a) will be operated by the SFPUC, available for SFPUC's use 
without charge or any fee, and (b) would gene.rally be available for the public's use, such- as 
streets, sidewalks, parks and open space, available for use by·all parties, including Vertical 
Developers, the general public, the City and Port, without charge or any fee. Notwithstanding. 
the foregoing, Tenant will make available for use without charge, all Horizontal Improvements 
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necessary for any Vertical Developer to obtain a temporary certificate of occupancy for its 
Vertical Improvements. 

12.3. Title to Jn,prove111e11ts. Tenant will mvn all Horizontal Improvements until they 
are Accepted. Tenant will owi:i during the Term all Subsequent Construction located on the 
· Premi'ses and all appurtenant fixtures, machinery and equipment installed therein (except for 
subtenant improvements to the extent owned by any subtenant pursuant to such sublease, trade 
fixtures and other pe~sonal property of Subtenants). Upon release of the applicable Park/Phase 
Improvement Parcel, title to the Improvements within such Park/Phase Improvement Parcel 
incl~ding appurtenant fixtures (but excluding trade fixtures and other personal property of 
Tenant and its Subtenants), will vest in Port without further action of any Party, and without 
compensation or payment to Tenant (but without limitation on Master Developer's right to 
reimbursement under the DOA or Acquisition Agreement). Tenant and its Subtenants hpve the 
right at any time, or from tim~ to time, including, without limitation, at the expiration or upon the 
earlier tem1ination of the Term, to remove Personal Property from the Premises; provided, 
however, that if the removal of Personal Property causes damage to the Premises, Tenant will 
promptly cause the repair of such dam'age at 11(? cost to Port; . 

13. SUBSEQUENT CONSTRUCTION. 

13.1. Port Approval. 

(a) · Generally. Tenant will have the right, from time to tinie during the Term, 
to construct Subsequent Construction in accordance with the provisions 9fthisArticle 13. 

. (b) Subsequent.Construction Requiring Port's Approval in Port's Sole 
Discretion .. Tenant has the right during the Tem1 to perform Subsequent Construction in 
accordance wit~ the provisions of this Article 13, provided that Tenant cannot do any of the 
following without Port's prior approval, which approval may be withheld ·by Port in its sole 
discretion: · 

(i) Construct additional buildings or other additional above ground 
structures on Development Parcels prior to the applicable parcel's release from the Premises, 
other than temporary buildings, and structures necessary to advance the Pem1itted Uses that are 
Demolished and Removed by Tenant prior to the earlier of (A) five (5) years from completion of 
such temporary buildings or structures, or (B) the applicable parc_el's release from the Premises; 

(ii) Decrease the bulk or height of the exterior of any Historic Building 
beyond the bulk or height existing as of the Commencement Date; 

(iii) Materially alter the Historic Fabric of any Historic Building unless 
pursuant to the requirements of an approved Regulatory Approval o.r the DOA; 

· · · (iv) ~erfonn Subsequent Construction on any Historic Building that 
wou.ld cause a decertification of all or a portion of the Historic Building for Historic Preservation 
Tax Credits;-or that does not ~omply with the Secretary's Standards; or· 

(~) Perform Subsequent C~ristructi~n to Public Access Areas or other 
areas of the Premises that Master Developer has agreed to open to the general public prior to 
Acceptance (such as streets and parks), if the Subsequent Construction would adversely affect 
.( other than temporarily during the period of such Subsequent Construction) the public's access 
to, or the use or appearance of. such areas. 

13.2. Construction Schedule. 
. ' 

(a) Performance. Once commenced, Tenant will prosecute all Subsequent 
Construction with reasonable diligence. suoject to Force f\1ajeure. 

(b) Reports and Information. During periods of construction, Tenant will 
submit to Port written progress reports when and as reasonably requested by Port. 
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13.3. Co11stmctio11. 

(a) Commencement of Construction. Tenant will not commence any 
Subsequent Construction until Tenant has obtain~d all buildi~g permits, other Regulatory 
Approv~ls and Port approvals to the extent required .. 

(b) Construction Standards. All Subsequent Construction must be 
performed by duly licensed and boi:ided contractors or mechanics and must be accomplished 
expeditiously, diligently and in accordance with good c01~struction and engineering practices and 
applicable Laws, and, in the case of Subsequent Construction on Historic Buildings only, will be 
consistent with the Secretary's Standards and the historic register status of the Union Iron Works 
Historic District. 

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

. · ( d) · C~~ts of Constru~tion. Port will have no re~ponsibility for costs of any 
Construction and Tenant will pay (or cause to be paid) all su.ch costs. 

(e) Construction Rights of Access. During any period of Subsequent 
Construction, Port and its Agents have the right to enter area·s in which Subsequent Construction 
is being performed, on reasonable prior ·written notice during customary construction hours, 
subject to .the rights of Subtenants and to Tenant's right o( quiet enjoyment under this Lease, to 
inspect the progress of the work; provided, however, that Port and its Agents will conduct their 
activities in s1;1ch a way to minimize interference with Tenant and its operations to the extent 
feasible. Nothing in this Lease, however, will be interpreted to impose an obligation upon Port 
to conduct such inspections or any liability in connection therewith. · 

(t) Prevailing Wages. Any construction, alteration, demolition, installation, 
_ maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premi~es comprise a 

public work if paid for in whole or part out of public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor · 
Code Section 1720 et seq., as amended. Tenant agr_ees that any person perfom1ing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to.the same hoµrs and working conditions, and will · 
receive the same benefits as in each case are provided for similar·work performed in San 
Francisco County. Tenant will incl~de in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant will require any contractor to provide, and will 
deliver to City upon request, certified payroll reports with respect to all persons perfom1ing such 
labor at the Premises. · 

(g) Compliance with Workforce Development Plan. Tenant agrees that it 
will comply with the Workf<?rce Development Plan attached hereto as Exhibit I. 

13.4. Safety Matters. Tenant, while performing any Subsequent Construction or 
maintenance or repair of the Improvements (for purposes of this Section only, "Work''), will 
undertake commerci~lly reasonable measures in accordance wi.th good construction practices to 
minimize the risk of injury or damage to adjoining portions of the Premises, the Horizontal 
Improvements, a1_1d Improvements and the surrounding property, or the risk of injury to persons 
or members of the public, caused by or resulting from the performance of its Work. Tenant will 
erect appropriate construction barricades to enclose the areas of such construction and maintain 
them until the Work has been substantially completed, to the extent reasonably necessary to 
minimize the risk of hazardous construction conditions. 
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13.5. · Record prawillgs. 

(a) With respect to any Subsequent Construction requiring a building permit 
(but excluding temporary structures), T~nant will furnish to Port one set of design/permit 
drawings in their finalized form and Record Drawings with respect to such Subsequent 
Construction within ninety (90) days following completion of the applicable Subsequent 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the fom1 of full-size, hard paper copies and converted into electronic fom1at as (1) full-size 
scanned TIF files, and (2) AutoCad files of the completed and updated Final Construction 

· Documents, as further described below~ and in such format as is reasonably required by Port's 
building department at the time of submittal. As used in this Section "Record Drawings" means 
drawings, plans and surveys showing the Subsequent Construction as built on the Premises and 
prepared during the course of construction (including all requests for information, responses, 
field orders, change orders, and other corrections to the documents made during the course of 
construction). If Tenant fails to provide.such Record Drawiqgs to Port within the time period 
specified herein, and such failure continues for an additional ninety (90) days following an 
additional written request from Port, Port will thereafter have the right to cause an architect or 
surveyor selected by Port to prepare Record Drawings showing such Subsequent Construction~ 
and the actual, third-party ~ost of preparing such Record· Drawings must be reimbursed by 
Tenant to Port as.Additional Rent. Nothing in this Section liqiits Tenant's obligations, if any, to 
provide plan~ and specifications in connection with Subsequent Construction under applicable · 
regulations adopted by Port in -its regulatory capacity. Tenant is permitted to disclaim any 
representations or warranties with respect to the design/permit drawings, Record Drawings or 
other plans and specifications provided hereunder, and, at Tenant's request, Port will provide 
Tenant with~ re]ease from liability for future use of the applicable materials, in a form 
!iCceptable to Tenant and Po~. · 

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

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

(d) Changes in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Section 13.5 as technology changes and new 
engineering/archite.ctural software is developed. 

14. UTILITY SERVICES. 

14.1. Utility Services. Tenant acknowledges and agrees that Port, in its proprietary 
capacity as owner of the Premises and landlord under this Lease, will not provide any utility 
services to the Premises or any portion of the Premises. Additionally, Tenant's construction of 
the various utilities infrastructure as part of the Horizontal Improvements required under the 
DDA is a material bargained for consideration of this Lease. Tenant, at its sole expense, must 
(i) arrange for the provision and construction of all on-site and off-site utilities necessary to 
construct, operate and use the Horizontal Improvements, all of the buildings to be constructed 
and any other portion ofthe Premises for their intended use, (ii) be responsible for coritracti1;1g 
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with, and obtaining, all necessary utility and other services, as may be necessary and appropriate · 
to the uses to which all of the Improvements and the Premises are put, and· (iii) maintain and 
repair all utilities serving the Premises to the point provided by th~ respective. utility service 
provider (whether on or off the Premises). Tenant also must coordinate with the respective 
utility service provider with respect to the installation of utilities, including providing adv~nce 
notice to appropriate parties of trenching requirements. 

Tenant will pay or cause to be paid as the same becom~ due, all deposits, charges, meter 
installation fees, connection fees and other costs for all public or.private utility services at any 
time rendered to the·Premises or any part of the Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Except as 
otherwise set forth in the Development Agreement and ODA, Tenant agrees, with respect to any 
public utility services provided to the Premises by City, that no act or omission of City in its 
capacity as a provider of public utility services, abrogates, diminishes, or otherwise affects the 
respective rights, obligations and lia~ilities ofTe!"}ant and Port under this Lease, or entitle Tenant 
to terminate this Lease or to claim any abatement or diminution of Rent. Further, Tenant 
covenants not to raise as a defense to its obligations under this Lease, or assert as a counterclaim 
or cro,ss-claim in any litigation or arbitration between Tenant and Port relating to this Lease, any 
Losses arising from or in.connection wit~ City's provision (or failure t9 provide) public utility . 
services, except to the ex.tent to preserve its rights hereunder that failure to raise such claim in 
connection with such litigation would result in a waiver of such claim. The foregoing does not 
constitute a waiver by Tenant of any claim it may now or in the future have (or claim to have) 
against any such public utility provider relating to the provision of (or failure to provide) utilities 
to the Premises. 

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

14.3. Energy Consumption. Tenant acknowledges and agrees that Port has delivered a 
Disclosure Summary Sheet, Statement of Energy Performance, Data Checklist, ahd Facility · 
Summary ( all as defined in the California Code of Regulations, Title 20, Division 2, Chap_ter 4, 
Article 9, Section 1680) for the Premises no less than 24 hours prior to Tenant's execution of this 
Lease. The Disclosure Summary Sheet is attached as Schedule 14.3. · 

. . 

14.4. Waiver. Tenant hereby waives any benefits of any applicable Law, including the . 
provisions of California Civil Code Section 1932( 1) permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing shall not constitute a wajver by 

. Tenant of any claim it may now or in the future have (or claim to have) against any public utility 
provider relating to the provision of (or failure to provide) utilities to the Premis_es. 

15. DAMAGE OR DESTRUCTION. 

15.1. Damage or Destruction. 

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

(b) .No Effect on Lease. This Lea.se will not terminate or be forfeited or be 
affected in any manner by reason of Casualty, and Tenant, notwithstanding any law or statute 
present or future (including without limitation, California Civil Code Sections 1932(2) 
and 1933( 4)), waives any and all rights to quit or surrender the Premises or any part thereof, 
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Tenant acknowledging and agre~ing that the provisions of this Article 15 will govern the rights 
and remedies of the Parties in the event of a Casualty. Tenant expressly agrees that its 
obligations hereunder, including the payment of any and all Rent and any other sums due 
hereunder, will continue as though said Premises, the Horizontal Improvements, and/or other. 
Improvements had not been damaged or destroyed and without abatement,- suspension, . 
diminution or reduction of any kind; provided. however, Tenanf s obligations to construct, or 
cause Master Developer to construct, the Horizontal Improvements within any specified period 
may be revised i~ accordance with Section 9.2 (Damage a_nd Destruction) of the ODA. · 

(c) Tenant's Restoration. In the event of a Casualty, Tenant has no 
obligation to Rest9re the Historic Buildings until such Historic Buildings are required to be 
Rehabilitated in accordance with the procedures set forth in the DOA relating to construction and 
must be at Tenant's or Master Developer's sole expense; provided, however Tenant will 
promptly alleviate any conditions caused by such Casualty that could cause an immediate or 
imminent threat to the public safety and welfare or damage to the environQ1ent, including any 
demolition or hauling of rubble or debris. Tenant must Rest.ore or cause to be Restored, all 
Horiz011tal Improvements damages·or affected by the Casualty. All work Tenant is required to 
perform under. this Section must be performed without regard to the amount or availability of 
insurance proceeds. · 

(d) Port acknowledges and agrees that, in light of Tenant's obligations under 
Sections 15. l(b} and 15. I (c}, Port has no claim to receive any portion of insurance proceeds 
received by Tenant from insurance policies required to be carried by Tenant under this Lease on 
account of any Casualty unless such portion of insura~ce proceeds relates to Horizontal 
Improvements that have been Accepted. 

16. CONDEMNATION, 

16.1. General; Notice; Waiver. 

(a) General. If, at any time du.ring the Term, there is any Condemnation of 
all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determined pursuant to this Article 16. 

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

. (c) . Waiver. Except as otherwise provided in this Article 16, the Parties 
intend that the provisions of this Lease will govern their respective rights and obligations in the 
event of a Condemnation. Accordingly, but without limiting any right to terminate this Lease 
given Tenant in this Article 16, Tenant waives a!")y right to terminate this Lease upon the 
occurrence of a Partial Condemnation under California Code of Civil Procedure 
Sections 1265.120 and 1265.130, as such section may from time to ti.me be amended, replaced or 
restated. · 

16.2. Total Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such tennination, except as_ otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to Port of accrued and unpaid Rent, up to the Condemnation Date and the provisions 
that expressly survive the expiration or earlier termination of this Lease. Port and Tenant will 
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. ' 
execute and deliver a termination of Lease or such other document as is reasonably necessary to 
evidence such termination. 

. . 
16.3. Substantial Condemnation, Partial Condemnation. If there is a Condemnation 

of any portion but less than all of the Premises, the rights and obligations of the Parties will be as 
follows: · . . , . 

(a) Substantial Condemnation. If there is a Substantial Condemnation of a 
portion of the Premises or the Leasehold Estate, this Lease will terminate, at Tenant's option 

. (which will _be exercised, if at all, at any time within ninety (90) days after the Condemnation 
Date by delivering written notice of termination to Port) as of the Condemnation Date. · 

. "Substantial Con~cmnation" means where Tenant reasonably determines that, b~cause of the 
Condemnation, it will be infeasible for Master Developer under the DOA to develop all or any 
remaining Phase (as defined in the DOA) of the Project substantially in conformance with the 
Project Approvals, due to dther economic or physical construction reasons unless Port and 
Master Developer amend the DOA, each in their sole discretion. 

(b) Partial Condemnation. If there is a Condemnation of any portion of the 
Premises or the Leasehold Estate which- does not result in a termination of this Lease under· 
Section 16.2 (Total Condemnation) or Section 16.3(a) (Substantial Condemnation) (a "Partial· 
Condemnation"), this Lease will terminate only as to the portion of the Premises taken in such· 
Partial Condemnation, effective as of the Condemnation Date. ·In the case .of a Partial 
Condemnation, this Lease will remain in full force and effect as to the portion of the Premises (or 
of the Leasehold Estate) remaining immediately after such Condemnation. Port and Tenant will· 
execute and deliver a partial termin'ation of Lease or such other document as is reasonably 
necessary to evidence such termination. 

16.4. Awards. Except as provided in Sections 16.5 (Temporary Condemnation) and 
16.6 (Personal Property) Awards and other payments to either Port or Tenant on account of a 
Condemnation, less costs, fees and expenses of.either Port or Tenant (including, without 

. limitation, reasonable Attorneys' Fees and Costs) incurred in the collection thereof ("Net Awards 
and Payments") wilrbe allocated between ~ort and Tenant as follows: · 

(a) First, to Port f9r the payment of all unpaid Rent. 

· (b) · Second, in the event·of a Partial Condemnation, to pay costs of 
Restoration incurred by Tenant; '· ·-

( c) Third, to Port for the value of the condemned land only, subject to the 
particular uses of the Premises existing immediately prior to the Co!,ldemi:iation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements; · 

(d) Fourth, to any non-affiliate Mortgagee pursuant to a non-affiliate. 
Mortgage ~s and to the extent provided therein, for payment of all sums secured by its Mortgage 
that remain outstanding, together. with its reasonable out of pocket expenses and charges in 
collecting the Net Award and Payment, including without limitation, its reasonable attorneys' 
fees incurred iri the Co0:demnation; · 

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

(t) Sixth,.the balance of the Net Awards and Payment will be divided 
proportionately between Port, for the value of Poft:'s reversionary interest in the land and 
Improvements (based.on the date the Term would have expired but for the event of 
Condemnation) and Tenant, for the value of the Horizontal Improvements constructed by Tenant· 
for the remaining unexpired portion of the Term to the original scheduled Expiration Date. Any 
Net Awards and Payment paid to Tenant in accordance with this Section ,vill be applied as "Land 
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Proceeds"' that Port can contribute as an "Advance of Land Proceeds" under Section 7 of the 
Financing Plan. 

(g) Notwithstanding anything to the contrary set forth above, any portion of 
the Net Awards and Payments which has been specifically designated by the condemning 
aut~ority or in the judgment of any court to be payable to Port or Tenant on account of any 
· interest in the Premises or the Improvements separate and apart from the value of Port's 
reversionary interest in the land and Improvements, the Leasehold Estate, or the value of the· 
Improvements on the Premises for the remaining unexpired porti~n of the Term of this Lease, 
will be paid to Port or Tenant, as applicable, as so designated by the condemning authority or 
judgment. If less than all of the Premises is condemned, and this Lease is terminated, the fair. 
market value of the remaining Premises and Improvements thereon which become the property 
of Port upon such termination shall be treated for purposes of this Section. as received by Port on 
account·of its share of the Award and·the cash payment payable to Port shall be reduced by a like 
amount and instead paid to Tenant. 

16~5. Temporary Co11demnatio11. Ifthere is a Condemnation of all or any portion of 
the Premises for a temporary period lasting less than the remaining Term, other than in 
connection with a S.ubstantial Condemnation or a .Partial Condemnation of a portion of the 
Premises for the remainder of the .Term, this Lease will remain in full force and effect, and the 
entire Award will be payable to Tenant. ; 

· 16.6. Personal Property. Notwithstanding Sectjo11 J6.4 (Awards), Port will not b~ 
entitled to any portion of any Net Awards and Payments payable in connection with the 
Condemnation of the Personal Property of Tenant or ariy of its Subtenants. 

17. LIENS. 

17.1. Lie11s. Tenant will not create or p~rmit the attachment of, and will promptly 
discharge at no cost-to Port, apy.lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, qther than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions (excluding Imposition~ which may be separ:ately 
assessed against the interests of Subtenants or are being contested in accordance .with Article 7 
(Contests)), and (iii) Mortgages in accordance with Article 37 (Mortgages). 

17.2. Mechanics' Liens. Tenant will keep the Premises a~d the Leasehold Estate free 
from any liens arising out of any work perfom1ed, materials or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 

. notice to Port of any Construction to allow Port to post a notice of non-responsibility on the 
Premises. If Tenant does not, within sixty (60) days following the imposition of any such Lien, 
cause the same to be released· of record or post a bond or take such other action reasonably 
acceptable to Port, it will constitute an Event of Default, and Port will have, in addition to all 
other remedies provided by this Lease or by Law, the right.but not the obligation to cause the 
same to be released by such means as it deems proper, including payment of the claim giving rise 

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

18. AsSIGNMENT ANO SUBLETTING. 

18.1. Transfers. Tenant will. have the right to Transfer without·obtaining Port's , 
consent its entire-interest in this Lease to the proposed Tran~feree in connection with a Transfer 
of the Master Developer's rights under the DDA pursuant to Article 6 of the DDA. Except in 
cortnection with a Transfen1;nder the ODA, no other Transfer of Tenant's interest is permitted. 

18.2. No Release of Tenant's Existing Liability or 'lfaiver by Vir~e of Consent. Th~ 
effectiveness of a Transfer hereunder is not in any way to.be construed to relieve Tenant of any 
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liability arising out of or with regard to the performance of any co.venants or obligations to be 
performed by Tenant hereunder before the date of such Transfer. From and after a Transfer, the 
transferor will be released from all obligations .3:nd liability under this Lease only .to the extent 
that the transteror, as Master Developer, is released from i~s obligations under the DOA. 

18.3. -Sublease. Tenant has the right to Sublease portions of the Premises for parking 
and the Ancillary Permitted Uses without Port's prior consent so long all of the following 
cpnditions are satisfied (each a "Pre-Approved Sublease"): · 

(a) · The Sublease will not adversely and materially impact construction of the · 
Horizontal Improvements or the Vertical Improvements; and · ~ 

(b) The Sublease (and any further sub-subleases of the Sublease space) are all 
subject to the tenns and conditions of this Lease, provided that the St;tbtenant need not be 
obligated to undertake any obligations with respect to the Subleased Space that is Tenant's 
obligation under such Sublease; and · · 

(c) The term of the Sublease does not extend beyon~ the Term of this Lease; 

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

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

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

(g) The Sublease requires"the S1;1btenant to expressly waive entitlement to any 
and all relocation assistance and benefits in connection with this Leas~; and 

(h) The Sublease contains a provision similar to Article 36 (Inspection of 
Premises by Port) requiring Subtenant to permit Port to enter its Subleased space for the 
purposes specified in.Article 36; and · . 

. (i) The Sublease contains a provision similar to Section 30.J (Tenant 
Estoppel)) requiring Subtenant, from time to time, to provide Port an cstoppel certificate 
substantiall)'. similar to the form attached hereto as Exhibit J; and 

(j) The Sublease requires Subtenant to comply with the-Special Provisions set 
forth in Article 41 (Special Provisions); and 

(k) The Sublease contains a provision that if for any reason whatsoever this 
Lease is terminated, the Sublease will be automatically terminated · 

18.4. Acknowledgements. Tenant acknowledges and agrees that Port's rights ~vith 
respect to Transfers are reasonable limitations for purposes of California Civil Code · 
Section 1951.4 and waives any"claims arising from ~ort's actions under this Article 18. 

18.5. Mortgagi11g of Leasehold. Notwithstanding anything herein to the contrary, at 
any time during the Term, Tenant has the right, without Port's consent, to sell, assign, encumber, 
or transfer its interest in this Lease to a Mortgagee in connection with the exercise of remedies 
under the provision~ of a Mortgage subject to the limitations, rights and conditions set forth in 
Article 37 (Mortgages), and, in the event so assigned, the Lease may be further assigned with 
notice to, but without the consent of, Port. · 
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18;6. Assig11111e11t of Rents. Tenant hereby assigns to Port all rents and other payments 
of any .kind, due or to become due from any or present or future Subtenant as security for 
Tenant's obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the 
foregoing assignment shall be subject and subordinate to any assignment made to a Mortgagee 
u~der Article 37 (Mortgages) until such time as Port has tenninated this Lea·se (subject to the 
Port's agreement to enter into a new lease with Mortgagee and all other provisions of this Lease 
protecting Mortgagee's interests in this Lease), at which time the rights of Port iri all rents and 
other payments assigned pursuant to this Sectio11 l8.6 will become prior and superior in right; 
provided, fui:J:her, any rents collected by any Mortgagee from any Subtenants pursuant to any· 
assignment of rents or subleases made in its favor will promptly remit to Port the rents so 
collected (less the actual cost of collection) to the extent necessary to pay Port any Re~t; 
including any and all Additional Rent; throug~ the date of termination of this Lease. 

18.7. No Release o.f Te11a11t. The acceptance b); Port of Rent or other payment from 
any other person will not be deemed to be.!]. waiver by Port of any provision of this Lease or to 
be a release ofTeriant from any obligation under this Lease. No Transfer or Si1blease will in any' 
way diminish, impair or release any of the liabilities and obligations of Tenant, any guarantor or 
any other person liable for all or any portion of Tenant's obligations under this Lease except as 
otherwise provided in Section 18."2 {Limitation on.Liability). 

19. INDEMNIFICATION OF PORT. 

. 19.1. General [nde11mificatio11 of the lndem11ified Parties .. Subject to Section 19.4 
(Exclusions from Indemnifications, Waivers and Releases), Tenaiit agrees to and will Indemnify 
the Indemnified Parties from and against any and all Losses imposed upon or incurred by or 
asserted against any such Indemnified Parties "in connection with the occurrence or existence of 
any of the following: 

(a) any accident, injury to or death of Persons, or loss or. ~estruction of or 
damage to property occurring in, on, under, around, or about the Pr~mises or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, under, or about the Premises, 
or any acts or omissions of Tenant, its Agents, Subte~ants, or Invitees, or their respective Agents 
and l_nvitees; 

(b) any use, non-use, p9ssession, occupation, operation, maintenance, 
management, or condition of the Premises or any part thereofby"Tenant, its Agents, Subtenants, 
or Invitees, or their _respective Agents and Invitees; 

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

(d) . any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the tem1s, covenants, or conditions of this Lease or 
with applicable Laws; · 

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

. (t) 
Subtenants; and'· 

any acts, omissions, or negligence ofT~nant, its Agents, Invitees, or 

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

Master Lease - 30 

3906 



19.2. Hazardous Materials J11demnificatio11. 

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

(i) any Hazardous Material Condition existing or occurring during.the 
Term: 

(ii) any.Handling or Release of Hazardous Materials in, on, under, 
around or about the Premises during the Term; 

. (iii)° · any Exacerbation of any Hazardous Mate~ial Condition in, on, 
under, around or about the Premises during the Term; or · 

(iv) failure by Tenant or any Related Third Party to comply with the 
Pier 70 Risk Management Plan, or failure by their respective Invitees to comply with the Pier 70 
Risk Management Plan within the Premises during the Term; or 

(v) claims by Tenant or any Related Third-Party for exposure during 
the Term from and after the Commencement Date to Pre-Existing Hazardous Materials or New 

, Hazardous Materials in, on, under, around, or about the 28-Acre Site. · . 

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

(c) Tenant understands and agrees that its liability to the Indemnified Parties 
and the State Lands Indemnified Parties under this Sectio1119.2, subject to Section 19.4 
(Exclusi9ns from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: 

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

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

(iii) t~e Exacerbation of any Hazardous.Material Condition; or 

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

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4 (Exclusions from Indemnifications; Waivers and Releases), Tenant's · 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 

Master Lease -31 

3907 



negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed or soug~t to be i1i1posed on the lnd~mnified Parties. Tenant specifically acknowledges 
that it has an immediate and independent obligation to defend the Indemnified Parties :from any 
Loss that actually or potentially falls within the Indemnification obligations of Tenant, even if 
such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
claim is tendered to Tenant and continues at all times thereafter until finally resolved. Tenant's 
Indemnification obligations under this Lease are in addition to, and in no· way will be construed 
to limit or replace, any other obligations or liabilities which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time to time immediately upon Port's request, as incurred. 

19.4. Exclusions from I11dem11ificatio11s; Waivers and Releases. 

(a) Nothing in this Article 19 (Indemnification of Port) relieves the 
Indemnified Parties or the State.Lands Indemnified Parties from liability, nor will the 
Indemnities set forth in Sections 19.1 (General Indemnification oflndem!}ified Parties), 19.2 
(Hazardous Materials Indemnification),), or the defense obligations set forth in Sections 19.3 
(Scope of Indemnities) and 19.6 (Defense) extend to Losses: 

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

(ii) from third parties' cfaims for exposure to Hazardous Materi.als in, 
on or under any portion of the Premises prior to the earlier of the (I) commencement of the · 
License, _if any, executed under the ODA for access to such portion of the Premises prfor. to the 
effective date of this Lease where Tenant has exclusive control of the Premises; or (2) effective 
date of this Lease with respect to such portion of the Premises; or . ' 

(iii) without limiting Tenant's Indemnification obl.igations under 
Sections.J9.2(a)(ii), 19.2(a)(iv), or 19.2(a)(v), and to the extent the applicable Loss was not 
cause~ by the failure of Tenant or a Related Third ·Party to comply with the rier 70 Risk 
Management Plan, or the failure of their respective Invitees to comply with the Pier 70 Risk 
Management Plan while on the Premises, claims from third parties (who are n.ot Related Third 
Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Horizontal I~provement Parcels after the Acceptance Date for such parcel ( or exposure .after the 
Acceptance Date to a New Hazardous Material discovered afte~ the Acceptance Date, the 
presence of which is limited to the Horizontal Improvement Parcel and is not also present in, qn 
or a~ound the Premises); provided, however, the foregoing.limitation on Tenant's · 
Indemnificat,ion obligations does not extend to claims arising from the Handling, Release or 
Exacerbation ·of Pre-Existing Hazardous Materials by the acts or omissions of Tenant or any of 
its Related Third Parties. · · · · 

(b) . If it is reasonable for an Indemnified Party or a State Lands Inden11:1ified 
Party to assert that a claim for Indemnification under Section.19.2 (Hazardous Materials 
Indemnification) is covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an insured party or a potential claimant, 
then Port.will reasonably cooperate with Tenant in asserting a claim or claims under such 
insurance policy but without waiving any ofits rights under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance p,qlicy obtained by 
Tenant, the Indemnification from Tenant under Section .19.2 (Hazardous Materials . . 
Indemnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has asserted and diligently pursued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Tenant pays any self-insured retention 
amount r.equired under the policy, and (ii) nothing in this sentence requires any Indemnified 
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Party or State Lands Indemnified Party to pursue a claim for insurance through litigation prior to 
seeking inden'mification from Tenant. 

19.5. Survival. Tenant's Indemnification obligations under this Lease and the · 
provisions of this Article 19 (Indemnification of Port) survive the expiration qr earlier 
termination of this Lease ( or, the partial termination of this Lease with respect to any portion of 
the Premises released in accordance with Section J.l(b) Adjustment of Premises for 
Development)).· · 

.· 19.6. Defense. Tenant will, at its option but subject to reasonable approval by Port, be 
entitled to control the defense, compromise or settlement of any such matter through counsel of 
Tenant's choice; provided, that in all cases Port will be entitled to participate in such defense, 
compromise or settlement at its own expense. IfTena~t fails, howev:er. in Port's reasonable 
judgment, within a reasonable time following notic~ from Port alleging such failure, to take 
reasonable and appropriate action to defend, compromise or .settle such suit or claim, Port will 
have the right promptly to use the City Attorney or hire outside counsel, at Tenant's sole cost, to 
carry out S\,lch defense, compromise or settlement which expense is due and. payable to the·Port 
within fi~een ( 15) days after receipt by Tenant of a detailed invoice fo~ such expense: 

19.7. Waiver . . As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, ancl releases any and .all claims against the 
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) business 

· opportunities, (iv) any act or omission of Persons occupying adjoining premise.s, {v) theft, 
(vi) explosion, fire, steam, oil; electricity, water, gas, rain, pollution, or contan:iination, 
(vii) Building defects,. (viii) inability to use all or any portion of the Premises due to sea level rise 
or flooding or seismic events, (ix) arising from the interference with the comfortable enjoyment 
oflife or property arising out of the existen~e of the Pier 70 Shipyard, and {x) ~ny other acts, 
omissions or causes arising at any time and from any c·ause, in, on, under, or.about the Premises 
or the 28-Acre Site, including all daims arising from the joint, concurrent, active or passive 
negligence of any of Indemnified Parties. The foregoing waiver, discharge and release does not 
include Losses arising from the Indemnified Parties' willful misconduct or gross negligence. 

' . 

Tenant expressly acknowledges and agrees that the amount payable by tenant'pereunder . 
does not take into account any potential liability of th~ Indemnif1ed Parties or State Lands · 
Indemnified Parties for any consequential, incidental or punitive damages. Port would not be 
willing to enter into this Lease in the absence of a complete waiyer of ,liability for consequential, 
incidental or punitive damages due to the acts or omissions of the Indemnified Parties or State 
Lands Indemnified Parties, and Tenant·expressly assumes the risk with respect thereto. · 
Accordingly, without limiting any Indemnification obligations of Tenant or other waivers or 
releases contained in this Lease and as a materi.al part of the consideration of this Lease, Tenant 
fully RELEASES, W AlVES AND DISCHARGES forever any and all claims, demands, rights, 
and causes of action against the Indemnified Parties or State Lands Indemnified Parties for 
consequentiat incidental and punitive damages (including, without limitation, lost profits) and 
covenants not to sue, or to pay the·Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lan4s Indemnified. Parties arising out of this Lease or 
the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cause, and whether or not.due to the negligence of the 
Indemnified Parties. 

Tenant understands and expressly accepts and assumes the risk that any facts conc,efuing 
the· claims released in this Lease might be found later to be other than or different from the facts 
now beli~ved to be true, and agrees that the waivers and releases in this Lease will remain 
effective. Therefor~, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided by California Civil Cod.e Section· 1542, which reads as follows: · 
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MA TERI ALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. BY PLACING ITS 
INITIALS BELOW, TENANT SPECIFICALLY ACKNOWLEDGES AND 
CONHRMS THE VALIDITY OF THE WAIVERS AND RELEASES 
MADE ABOVE AND THE FACT THAT TENANT WA~ REPRESENTED 
BY COUNSEL WHO EXPLAINED THE CONSEQUENCES OF THE 
WAIVERS AND RELEASES AT THE TIME THIS LEASE WAS MADE, 
OR THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH 
COUNSEL, BUT DECLINED TO DO SO. . 

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

and unknown, disclosed and undisclosed, and anti.cipated. and una~ticipated.claims for 
consequential, incidental or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 

· nevertheless intends to waive the benefit o°[Civil Code Section 1542, or any statute or other 
similar law now or later in effect. 

20. INSURANCE. 

20.1. Required 111.vurance Coverage. In addition to the Additional Insurance 
Requirements to be provided by Tenant or Tenant's Subtenants or Agents that conduct any 
Special Event under Exhibit H (Procedures for Special Events), Tenant, at its sole cost and 
expense, shall maintain, or cause to be maintained, throughout the. Term, the following 
insurance; . 

(a) General Liability Insurance. Comprehensive.or commercial general 
liability insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each 

. occurrence combined single limit for bodily injury and property damage, including coverages for 
c.ontractuaJ liability, liquor liability, independent contractors, broad form property damage, 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion, collapse and 
underground (XCU) coverage during any period· in·which Tenant is conducting any activity on or 
Subsequent Construction or Improvement to the Premises with risk of explosion, collapse, or 
underground hazard~. This policy n:mst also cover non-owned and for-hire vehicles and all 
mobile equipment or unlicensed vehicles, such as forklifts. 

. (b) Automobile Liability Insurance. Comprehensive or business automobile 
liability insurance with limits not less than Five Million Dollars ($5,0Q0,000.00)each occurrence . 
combined single limit for bodily injury and property damage, including coverages for owned and 
hired vehicles and for employer's non-ownership liability, which insurance shall be required if 
any automobiles or-any other motor vehicles are operated in connection with Tenant's activity on 
the Premises or the Permitted Use. If parking is a Permitted Use un~er this Lease, Tenant must 
obtain, maintain, and provide to Port upon request evidence of personal automobile liability 
insurance for persons parking vehicles at the Premises on a regular basis, including without 
limitation Tenant's Agents and Invitees. 

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

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

(c) Flood Insurance. 

(i) During co~struction of the improvements, for any pare.el located 
within a flood zone on the City's flood maps, flood insurance will be in an amount ~qual to the 
maximum amount of full replacement cost of the improvements with a deductible not to exceed 
ten percent ( l 0%) except that a greater deductible will be pem1ittcd to the extent that flood 
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. 

(ii)· · During construction of the improvements, fo~ any parcel not 
located within a flood zone on the City's flood maps, flood insurance will be in an amount to the 
extent available at commercially reasonable rates from recognized insurance carriers or through 
the NFIP equal to the maximum amount of full replacement cost of the improvements with a 
deductible not to exceed ten percent ( 10%) except that a greater deductible will be pem1itted to 
the extent that flood coverage is not available from recognized carriers or through the NFIP at 
commercially reasonable rates 

(t) Pollution Legal Liability. Tenant, at its sole cost and expense, will 
procure Pollution Legal Liability insurance with limits ofnot less than Five Million Dqllars 
($5,000,000.00) per claim, for a period.of.not less·than five (5) y~ars, and. a subsequent policy for 
an additipnal five (5) years, for a total term of ten (10) years. Each of the State Lands 
Indemnified Parties wi~I be na01ed as additional insureds under the terms of any such policy. If 
Tenant procures any such policy for a period that is longer than ten (10) years, .Tenant will 
ensure that each of THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN 
FRANCI.SCO AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND 
THE ST ATE LANDS INDEMNIFIED PARTIES are n~med as additional insureds for such 
longer period of time. 

(g) Construction Activities. Insurance required in co,mection with 
construct/on .of Horizontal Improvements is as set forth below: 

. (i) Contractor Requirements. Tenant must require its contractors and 
subcontractors to maintain the following coverages: 

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

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

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

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

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

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

(7) Contractor's pollution liability insurance with limits of not · 
less than Five Million Dollars ($5,000,000.00) per claim. 

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

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

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

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

(iii) . Professional Sen•ices Reqiiirements. Tenant must require all 
providers of engineering and geotechnical professional services under contract with Tenant to 
provide professional liability coverage with limits not less than Five Million Dollars . 

· ($5,000,000.00) each claim·. With respect to all other professional services provided to Tenant 
for the Horizontal Improvements, Tenant must require all providers of such professional services 
under contract with Tenant to provide professional liability coverage with I imits not less than 
Two Million Dollars ($2,000,000.00) each claim. Such insurance will providt; coverage during 
the period when such profession!ll services are performed and for a period of 3 years after · 
issuance of a Certificate of Occupancy for the Horizontal Improvements. This requirement may 
be met by the use of an extended reporting period. Notwithstanding anything to the contrary, the 
coverage required in this ~lause (iii) may be provided with a lower limit for subcontractors that 
are local busin~ss enterprises (LBEs) or are performing ~ork under subcontracts of$I00,000 or 
less only. Tenant shall have the right to request a waiver of the requirements of this clause (iii) 
by delivering written request to Port, and Port shall respond within a reasonable period of time to 
any such request; provided, with respect to waiver requests for LBEs and subcontracts only, so 
long as the waiver request was sent by electronic mail, addressed to one or more line staff . 
responsible for administration of this Lease stating in the subject line "Immediate Action Required 
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to Avoid Deemed Consent'' or words to the same effect, Port will be deemed to have approved such 
waiver if Port does not respond to the· waiver request within five (5) business days. 

(h) Other Coverage. Such other insurance or dilTerent coverage amounts . 
may change from time to time as required by the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insurance limits for the subject activities taking into 
consideration the risks associated with such uses of the Premises, so long as any insurance · 
required is available from recognized carriers at commercially reaso~able rates. If Tenant . 
determines that such other insurance or coverage amount should not be required because it is not 
available from recognized·carries at commercially reasonable rates, then Tenant will provide to 
Port evidence supporting Tenant's determination of commercial unreasonableness as to the 
applicable coverage. Such evidence may include quot~s, declinations, and notice~ of 
cancellation or non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and then current industry practice 
for comparable mixed-use/retail/office projects in San Francisco. · 

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

20.2. General Req.uirements. 

(a) Insurance provided for pursuant to this Section: 

(i) Shall be carried under a valiq and enforceable policy or policies 
issued by insurers ofrecognized responsibility that are rated Best A-:Vlll or better by the latest 
edition of Besfs Key Rating Guide (or a comparable successor rating) and legally authorized to 
sell such insurance within the State of California; 

(ii) . As to property insurance required hereunder, such insurance shall 
name the Tenant as the first named insured. As to liability insurance Tenant shall ensure that 
Port and the City of San Francisco are named as adpitional insureds under all general liability, 
automobile liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any 
umbrella and/or excess liability insurance will include an endorsement through a blanket 
additional end9rsement or equivalent naming as additional insureds the following: "IBF; CITY 
AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO AND THEIR 
OFFICERS, DIRECTORS, EMPLOYEES AND AGE.NTS." 

. .. 

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

(iv) WiH provide for waivers of any right of subrogation that the 
insurer of such party may acquire against each party hereto with respect to any losses and 
damages that are of the type covered under the policies required by Sections 20.l(a) (General 
Liability Insurance), 20.l(b) (Automobile Liability Insurance), 20.l(c) (Worker's 
Compensation),, and 20.1 (I) (Pollution Legal Liability); 

(v) Will be subject tothe reasonable approval of Port, which approval 
shaq not be unreasonably witl1held. · 

(b) Certificates oflnsurance; Right of Port to Maintain Insurance. 
Tenant shall furnish Port certificates with respect to the policies required under this 
Section within thirty (30) days after the Commencement Date and, with respect to renewal 
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policies, within thirty (30) days after the policy renewal date of each such policy, and, within 
sixty (60) days after Port's request, shall also pro:vide Port with copies of each such policy, or 
shall oth~rwise make such policy available to Port for its review. If at any time Tenant fails to 
maintain the insurance required pursuant to Sectio11 20.J, (Required Insurance Coverage), or 
fails to deliver certificates as required pursuant to this Section, then, upon thirty (30) business 
days' written notice to Teti.ant, Port may obtain and cause to be maintained in effect such 
insurance by taking out policies with compa!1ies satisfactory to Port. Within thirty (30) business 
days following demand, Tenant shall reimburse Port for all amounts so paid by Port, together 
with all costs and expenses in connection therewith and interest thereon at the Default Rate. . . 

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

(d) Excess Coverage. All requirements may be satisfied by any combination 
of umbrella and excess liability policies (including blanket p~Iicies). 

20.3.- . Release and Waiver.Each Party h~reby waives all rights of recovery and causes 
of action, and releases e~ch other Party from any liability, losses and damages occasioned to the 
property of each such Party, which losses and damag~s are of the type covered under the 
property policies required by Sectio11s 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by an insurer. 

21. HAZARDOUS MATERIALS. . . . 
21.1. Complia11ce with Enviro11me11tal Laws. Tenant will comply and cause its 

Agents, Invitees, and all Persons under any Sublease, to comply with all Environmental Laws,. 
operations plans (if any), the Pier 70 Risk Management Plan;and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements, deed notices, soils 
management plans or certification reports required in connection with the approvals of any . 
regulatory agencies in connection with.the Project. Without limiting the gener~lity of the 
foregoing, Tenant covenants and agrees that it will not, without the prior written consent of Port, 
which consent will not be unreasonably delayed or withheld, Handle, nor permit the Handling of 
Hazardous Materials on, under or about the Premises, except for (a) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead or 
polychlori'nate~ biphenyl (PCBs), (b) any Hazardous Materials which do not require a permit or 
license from, or that need not be reported to, a governmental agency and are used in compliance· 
with all applicable Laws and any reasonable conditions or limitations required by Port, 
(c) janitorial or office supplies or materials in such amounts as are customarily used for general 
office, residential or commercial purposes so long as such Handling is at all 'times in compliance 
with all Environmental Laws, and ( d) Pre-Existing Hazardous Materials that are Handled for 
Remediation purposes tinder the jurisdiction of an Environmental Regulatory Agency. 

~1.2. Tenant Responsihilitv. Tenant agrees to protect its Agents and Invitees in its · 
operations on the ·Pr~mises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, t~at during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, under or about the Premises except as permitted under 
.Section 21.1 (Compliance with Environmental Laws); 
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· (b) Will not cause or permit any Hazardous Material Condition; and 

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

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

(e) Will comply with all provisions of the Pier 70 Ris~ Management Plan with 
respect to the Premises, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspec~,:document and.report 
site conditions to Port annually and · · ·. 

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

21.3. '.fenant's E11viro11mental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii} Environmental Laws: 

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

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

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

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

(iii) · Any other Environmental Regulatory Action that is instituted or 
threatened by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in, on, under, or about the 
Premises 0r the environment, or from any vehicles Tenant, or its Agents and Invitees use during 
the Term or Tenant's occupancy of the Premises; 

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

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

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

(d) Tenant mu.st QOtify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations at the Premis·es. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory·Approval identification number, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prepared a.nd/or filed with any· 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the documents within the scope of this Section 21.~(d) upon Port's request. 

. · (e) Tenant must provide Port with copies of aH non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted .. by Environmental Regulatory Agencies, and all non-privileged communic~tions with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. At Tenant's request, in lieu of providing Port with copies 
of non-privileged communications with other persons that are not Environmental Regulatory 
Agencies, Tenant will (I) make available for Port's review, such non-privileged communications 
at Tenant's San Francisco office or at Port's office, and (2) reimburse Port for additional costs 
related to Port's review of such non-privileged communications at Tenant's San Francisco office 
(including but not limited to additional time related to travel to and from Tenant's office). 

(t) Port may from time to time request, and Tenant will be o_bligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
H3?,ardous Materials are being Handled in a manner that complies with all Environmental Laws. 

2f.4. Remediation Requireme11t. 

(a) After notifying Port in accordance with Section 11.3 (Tenant's 
Env~ronmental Condition Notification Requirements).and subject to Section 21.4(d), Tenant 
must Remediate, at its sole cost and in compliance with all Environmental Laws and this Lease, 
any Hazardous Material Condition occurring during the Term or while Tenant or its Agents or 
Invitees otherwise occupy any part of the Premises; provided Tenant must take all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine-or limit the extent or impact of such Release. and will then provide such 
notice to Port in accordance with Section 21.3. Except as provided in the previous se9tence, 
Tenant must obtain Port's approval, which approval will not be unreasonably withheld, 
conditioned or delayed, of a Remediation work plan whether or not such plan is required under 
Environmental Laws, then begin Remediation actions immediately following Port's approval of 
the work plan and continue diligently until Remediation is complete. 

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

· (c) In all situations relating to Handling or Remediating Hazardous Materials, 
Tenant must take actions that _are reasonably necessary in Port's reasonable judgment to protect 
the value of the Premises,-such as obtaining Environmental Regulatory Approvals related to 
H~rdo1:1s Materials and taking measures to remedy any deterioration in the condition or 
diminution of the value of any portioµ of the Premises. 

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

. 21.5. Pesticide Proliibition. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property, and (ii) require the posting of certain notices and the maintenance of 
certain records regarding pesticide usage as further described in Section 9 of Exhibit N (Port and 
City Special Provisions) . · · . . · · 

21.6. Additional· Definitions. 

"Environmental Laws" means all present and future federa~, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions or approval, all 
administrative or judicial orders or decrees, and all pem1its, licenses, approvals, or other 
entitlements, or rules of common law pertaining to Hazardous Materials (includiµg the Handling, 
Release, or Remediation t\}ereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection <;>fthe environment, natural resources, wildlife, 
human health or satety, or employee safety, or community'right-to-know re·quirements related to 
the work being performed under this Lease. "Environmental Laws" include .the City's Pesticiqe 
Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the· 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August I I, 2016,by the City, acting by aµd through the Port, for the benefit 
of the California Regional Water Quality Control Board for the San Francisco Bay Region and 
recorded in the Official Records as document number 2016:-K-308328-00 . 

. "Environmental Regulatory Action" when used with respect to Hazardous Materials means 
any inquiry, Investigation, enforcement, Re~ediation, agreement, order; consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials,'including 
both administrative and jupicial proceedings. · 

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

· ''Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 
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. . 
;'Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 

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

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package; treat, transport, store,.emit, discharge or dispose 
of any Hazardous Material. "Handling" and ;'Handled" have correlative meanings. 

· ""Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined,.designated, listed, restricted, or otherwise 
regulated under Environmental Laws as a '"hazardous constituent'', "hazardous substance", 
"hazardous .waste constituent", "infectious waste", "medical waste", ';biohazardous waste", "extremely 

. hazardous was.te", "pollutant", «toxic 'pollutant", or "contaminant", or any other designation 
intended to classify substances by reason of properties that are deleterious to the environment, 
natural resources,. wildlife, or human health or safety, including, without limitation, ignitability, 
infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and ieproductiv~ toxicity. 
Hazardous Material includes, without limitation, any form of natural gas, petrole1im products or 
any·fracti(?n thereof, aspestos, asbestos-containing materials, polychlorinated biphenyls (PCBs), 
PCB-containing materials, and any substance that, due to its characteristics or interaction with 
one or more other materials, wastes, chemicals, compounds, substances; mixtures or byproducts, 
damages or threatens to damage the environment, natural resources, wildlife or human health or 
safety. "Hazardous Materials" also includes any chemical identified in the Pier 70 Environmental 
Site Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 Ri~k Management Plan . 

. "Haza~dous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties, the Sta~e Lands 
Indemnified Pai:ties, or the Premises relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous 
Materials,. including ~osses based in common law. Hazardous Materials Claims include 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease .jn 
value of the Premises or other Port property, the loss or restriction of the use or any amenity of 
the Premises or other Port property, Attorneys' Fees and Costs and fees and costs of consultants 
and. experts. · 

"Hazardous Material Condition" means the Release ~r Exacerbation, or threatened Release 
or Exacerbation, of Hazardous Materials in, on, under, or about the Premises or the environment, 

· or from any vehicles Tenant, or its Agents and Invitees use in, on, under, or about the Premises 
during the Term or Tenant's occupancy of!he Premises. 

"Investigate" or "Investigation" yvhen used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the Premises, any Improvements or any portion of the site or the 
lmp.rovements or which have been, are being, or threaten to be Released into the environment. 
Investigation will include preparation of site history reports and sampling and analysis of 
environmental conditions in, on, under or about the Premise~ or any Improvements. 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
H~ardous Material. / · 
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"Pier 70 Risk Management Pl~n" means the Pier 70 Risk Management Plan: Pier 70 Master 
Plan Area. prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. 

«Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, about 
or around the Premises as of the Effective Date and identified in the Pier 70 Environmental Site 
Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 Risk Management Plan. 

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

"Remediate" or "Remediation'' when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate; remove, _transport; dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under· or about the 
Premises or which have been, are being, or threaten to be Released into the environment or t9 
restore the affected area to .the standard required by the applicable E:nvironmental Regulatory 
Agency in accordance with application Environmental Laws and any additional Port 

. requirements. Remediation i11cludes, without limitation, those actions included within.the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 · 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

''State Lands Indemnified Parties" means the State-of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
a11 other Persons acting on their behalf. 

22. PORT'S RIGHT TO PA\' SUMS OWED BY TENANT. 

2i.1. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay. 
Without limiting any other provision of this Lease, and in addition to any other rights or 
remedies available to Port for any Event of Default, if at any time Tenant fails to pay any sum 
requ_ired to be paid by Tenant pursuant to this Lease to any Person other than Port (other than any 
Imposition, mechanics' lien or encumbrance with respect to which the provisions of Articles 6 
(Taxes and Assessments) and 7 (Contests) apply, 'or any other sum required to be paid by Tenant 
which Tenant is contesting in good faith and with due diligence and which would not become a . 
lien on the Property), Port may, at its sole opt~on, but will not be obligaJed to, upon ten ( I 0) days 
prior notice to Tenant, pay such sum for and on behalf of Tenant. · · · 

· 22.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 22.1, (Port May 
Pay Sums Owed by Tenant Following-Tenant's Failure to Pay), Port pays any sum required to be 
paid by.Tenant hereunder, Tenant will reimburse Port as Additional Rent, the sum so paid. All 
such sums paid by Port are due from Tenant to Port at the time the sum is paid, and if p!}id by 
Tenant at a later date, will bear interest at the lesser of the Default Rate or the maximum non
usurious rate Port is permitted by Law to charge from the date such sum is paid by Port until Port 
is r~imbursed in full by Tenant. Port's rights under this Article 22 are in addition to its rights 
under any other provision of this Lease or under applicable Laws. The.provisions of this 
Section 22.2 will survive the. expiration or earlier termination of this Lease. 

23. EVENJS OF DEFAULT • 

23.l. Events of Default. Subject to the provisions of Section 23.2 (Special Provisions 
Concerning Mortgagees and Events of Default) the occurrence of any one or more of the 
following events which remaii;i uncured after the passage of time set forth pursuant to this 
Article 13 shall constitute an "Event of Default" under the terms of this Lease:· 
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(a) Tenant fails to pay any Rent or Imposition when due, which failure 
continues for five.(5) business days follo,ving written notice from Port; provided, however, Port 
will not be required to give such notice on more than two (2) occasions during any calendar year, 
and failure to pay any Rent or Imposition thereafter when due y,rill be deemed an Event of 
Default without need for further notice; 

(b) Tenant fails to deliver into escrow the duly executed and acknowledged 
Partial Release and Termination for an applicable Development Parcel within the time period set 
forth in Section 1.1 (b)(i) (Development Parcels), and such failure continues for one (I) business 

· day following written notice from· Port; . . 

(c) . Tenant fails to maintain any insurance required to be maintained by 
Tenant under this Lease, which failure· continues without cure for five.(5) business days after 
written notice from Port; 

(d) Tenant fails to comply with the requirements set forth in Exhibit Hfor 
·each Special Event and such. failure continues for· one (I) business day fo_llowing written notice 
from Port; provided, however, if Tenant commits.the same default with respect to consecutive, 
related Special Events more than two (2) times within a twelve ( 12) month period (by way of 
example only, holding a prohibited Special Event during non-business hours on more than 
two (2) occasions), then Tenant will not be entitled to any cure period under this Section 23.1 (d) 
after notice of such second default; · 

(e) A Material Breach (as such terms is defined in the.DOA) by Master 
Developer occurs under the DDA and rerhains uncured but such Event ·of Default under this 
Lease will be deemed cured if the Material Breach by Master Developer is cured pursuant 
thereto;·· · · · 

'(t) Tenant abandons the Premises, within the meaning of California Civil 
Code Section 1951.3, which abandonment is not cured within thirty (30) days after notice· from 
Port of Port's belief of abandonment; · · 

(g) The Premises are used for Prohibited Uses, as determined by Port in its 
reasonable discretion, and such Prohibited Use(s) continues for a period of one (I) business day 
following written notice from Port; provided, however, if such default cannot reasonably be 
cured within such period, Tenant will not be in default of this Le~se if Tenant commences to cure 
the default within such period and diligently and in good faith continues .to ~ure the default; 
provided, further, wi~hout limitation qfthe foregoing, the Parties agre~ that Tenant's internal · 
deliberation~ to determine the path_ to.cure such default ,vill be d_eemed to b~ a commencement of· 
cure; 

. (h) Tenant fails to comply with the provisfons of Section 11.1 (Covenant-to 
Repair-and Maintain the Premises) within fiye (5) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such five (5) day period, 
Tenant will not be in default of this Lease if Tenant commences to cure the default within such 
five (5) day period a_nd diligently and in good fait~ continues to cure the default; provided, 
however, without limitation of the foregoing, the Parties agree tha~ Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; · 

(i) Tenant fails to comply with the provisions of Article 21 (Hazardous 
Materials) and such failure continues for a period of one 0) business day following written 
notice from ~ort; provided, however, if such default cannot reasonably be cured within such 
one (1) business day period, Tenant will not be fn default of.this Lease if Tenant commences to 
cure the default within such one (l) business day period and diligently·and in good faith 
continues to cure the default; provided, further that the Parties agree that Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; 
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(j) Tenant files a petition for relief,. or an order for relief is entered against 
Tenant, in any case under applicable bankruptcy.or insolvency Law, or any comparable Law.that 
is now or hereafter may be in effect, whether for liquidation or reorga9ization, which 
proceedings if filed against Tenant are not dismissed or stayed within one hundred eighty ( 180) 
days; 

(k) A writ of execution is levied on the Leasehold Estate which is not released 
within one hundred eighty (l 80) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property ofTenant1 which appointment is not dismissed 
within orie hundred eighty (180) days; provided, however, that the exercise by a Mortgagee of 
any of its remedies under its Mortgage will not, in and of itself, constitute a default under this 
Section 23.J(k); 

. (I) Tenant niakes a general assignment for the benefit of its creditors; or· 

(m). Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but no~ limited to, any 
Mitigation and Improvement Measures that Ten<;tnt is required to comply with) at the time such 
performance is due, and such violation or failure continues without cure for more than thirty (30) 
days after written notice from Port specifying the nature of such violation or .failure, or, if such 
cure cannot reasonably be completed within such thirty (30) day period, if Tenant docs not 
within such thirty (30) day period commence such cure., or having so commenced, does not 
prosecute _such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

23.2. Special Proyisions Conceming Mortgagees and Events of Default. . 
Notwithstanding anything in this Lease to the contrary, the exercise by a Mortgagee of any of its 
remedies under its f\1ortgage will not, in and of itself, constitute a default under this Lease. Port 
will also accept a cure of an Event of Default by any Tenan,t investor or mezzan_ine lender; 
provided,. ~owever, such parties will not have any additional"ti~e to c~re any Event of Default. 

24. REMEDIES. 

· 24.1. Port's Remedies Generally. 

· (a) Upon the occ~rrence and during the continuance of an Event ofD~fault 
under th.is Lease;except as expressly limited herein, Port has all rights and remedies provided in 
this Lease or availa~le at Law or in equity (including the right to seek injunctive relief or an 
order for specific performance, where appropriate), including the right to se!f7h"elp to the extent 
provided for herein; provided, however, notwithstanding anything to the contrary in this Leas(?, 
any right to cure and any remedy available to Port regarding any Event of Default under the 
Workforce Development Plan, is limited to those rights·and remedies provided in the applicable 
Law for such Workforce Development Plan; provided, further, Port's right to terminate this · 
Lease for an Event of Default will be-limited to Events of Default descr.ibed in Sections 23.J(a) 
(but only with respect to Tenant's failure to pay any l~positio~s), 23.l(e), 23.J(g) and 23.l(i). 

(b) In addition to the foregoing remedies, (i) Port will have the right to 
prohibit Tenant's use of the Premises for Special Events if more than two (2) Events of Default 
under Section 23.J(d) occur.during any given twelve (12)-month period, and (ii) with respect to 
an Event of Default dtie to Tenant's failure to pay Rent, Port will have the remedies set forth in 
the Financing Plan. 

·(c) Except~ expressly provided herein, all of Port's rights and remedies are 
cumulative, and except as may be otherwise provided by applicable Law, the exercise of any one 
or more rights will not preclude the·exe.rcise of any other.· 
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24.2. Right to Keep Lease ill Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
Code Section 1951.4 (lessor·~ay continue lease in effect after lessee's breach and abandonment 
and recover rent as it becomes due, iflcssee has right to sublet or·assign, subject only to 
rcasof!able limitations) under which Port·may continue this Lease in full force and effect · 
following the occurrence of an Event of Default. In the event Port elects this remedy, Port has 
the right to enforce by suit or otherwise, all covenants and conditions hereof to be performed or 
complied with by Tenant and exercise all of Port's rights, including the right to collect Rent 
when due. Upon the occurrence ofan Event of Default, following written notice to Tenant, Port 
may enter the Premises without terminating this Lease and rel et them, or any part of them, to 
third parties for Tenant's account. Tenant will be liable immediately to Port for all reasonable· 
costs Port incurs in-reletting the Premises, including Attorneys' Fees and Costs, brokers' tees or 
commissions, expenses ofremodeling the Premises required by the reletting and similar costs. 
Re letting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other tem1s and conditions as Port determines in its sole discretion. 

(b) No Termination Without Notice. No act by.Port allowe!i by this 
Section 24.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, nor any withholding of consent to -a Transfer or termination of a Transfer in 
accordance herewith; will terminate this Lease, unless and until Port notifies Tenant in writing 
that Port elects to terminate this Lease. 

(c) Application of Proceeds of Reletting. If Port elects to rel et the Premises 
as provided in Section 24.2(a), the rent that Port receives from reletting will be applied to the -
payment _of: 

(i) · First, to reimburse a Special Tax Payment Request under 
Section 24.2(e)(ii), if applicable; · 

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

(iii) · Third, the payn1~nts of any indebtedness other than Rent due and 
unpaid-hereunder from Tenant to ~ort; · 

(iv) · Fourth, Rent due and. unpaid under this Lease; and 

(v) Fifth, after deducting the payments referred to in· 
Sections 24.2(c)(i)..,.;24.2(c)(iv), any sum remaining from the rent Port receives from reletting 
will be held by Port and applied ~o monthly installments of future Rent as such amounts become 
d4e under this Lease. In no event will Tenant be entitled to any excess rent received by Port. If 
on a date Rent or other amount is due under the Lease, the rent received by Port as of such date . 
from any re letting is less than· the Rent or other amount due on that date, or if any costs incurred 
by Port in relettirig, remain after applying the rent received. from such reletting, Tenant will pay 
to Port such deficiency. Such deficiency will be calculated and paid monthly. 

(d) Payment of Rent. Tenant will pay to Port Rent on the dates the Rent is 
due, less the rent Port has received from any reletting which exceeds all costs and expenses of 
Port ~ncurred in connection with a Tenant Event of Default and the reletting of all or any portion 
of the Premises. 
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(e) Termination of the DDA. 

(i) Rights and Obligations After Termination. Upon the termination 
of the ODA ("DDA Termination Date"), all rights, obligations and liabilities of Tenant under this 
Lease will continue in full force·and effect for a period of ninety (90) days after the D[?A 
Termination Date. From and after the ninetieth (901h) day following ODA Termination Date, 
Tenant will have no right, title, interest, obligation or liability under this Lease, other than tne 
payment of the Impositions if any bonded indebtedness or other debt p·ayable from.all or a 
portion of the Impositions ~s outstanding subject to the right of reimbursement as provided in 
Section 24.2(e){ii). The foregoing will not in any way be construed to relieve Tenant of any 
liability arising out of or with regard to the. performance of any covenants or obligations to be. 
performed by Tenant before the ninetieth (901h) day following ODA Termination Date. Port·s 
sole remedy against TeQant i.mder this Lease with respect to Tenant's failure to.comply with its 
obligation to pay Impositions that are due and payable after the ninetieth (901h) day following 
ODA Termination Date will be to terminate this Lease; provided, however, the foregoing will 
not limit Port from paying such Impositions. The foregoing is not a limitation on the City'·s 
rights and obligations to collect Impositions and Tenant acknowledges· that, independent of 
Port's rights and remedies under this Lease, the City may utilize procedures under applicable law · 
to collect the Impositions. 

(ii) Right to Reimbursement. Until' such time as Port terminates the 
Lea~e, Tenant will provide Port with written notice of any payments it has made of Special 
Taxes due and payable after the date that is 90.:.days after the DOA Termination Date {"Special 
Tax Payments") to the extent such payments occur through the execution oqcvies, liens or other 
involuntary collection actions by applicable taxing agencies against Tenant's current qr future 
revenues, ir,cluding collection actions against Tenant's right to· reimbursement from Project 
Payment Sources to the extent permitted under ODA Section 12.9. Each·such notice will be 
accompanied by evidence of payment and a request for reimbursement (each a "Special Tax 
Payment Request"). In addition to reimbursing Tenant for Special Tax Payments from re letting 
proceeds in accordance with Section 24.2(c)(i), if Tenant makes Special Tax Payments in 
accordance with this Section 24.2(e)(ii), then Tenant will be entitled to reimbursement for such 
amounts paid as follows: · 

(1) Before Phase· I Completion. If Port tem1inates the ODA as 
to Phase 1 following a Material Breach by Master Developer before the Port has issued an SOP 
Compliance Determination for all Phase l Improvements, Tenant will be entitled to 
reimbursement of the Special Tax Payments made by Tenant, without any Develop~r Return, 
from Land Proceeds generated by Parcel K North and Phase l Option. Parcels on which Master 
Developer has Closed Escrow before the ODA Termination Date and after Port has satisfied any 
repayment obligations to Master Developer under Section I2.9(a) of the ODA; or · · 

(2) After Phase 1 Completion. if Port terminates the DOA 
after Port has issued an SOP Compliance Determination for all Phase 1 Improvements, Tenant wm be entitled to reimbursement of the Special Tax Payments made by Tenant, without any 
Developer Return, from Land Proceeds generated by the Option Parcels in the Phase on which 
Master Developer has Closed Escrow before the DOA Termination Date and.after Port has 
satisfied any repayment obligations to Master Developer under Sections 12.9(b), l2.9(d), 
and 12.9(e) of the DOA. 

(iii) Approvals. In addition to the reimbursements described in 
Sectio11s 24.2(c)(i) and 24.2(e)(ii), Port and Tenant agree to seek resolutions from the Port . 
Commission and the Board of Supervisors for the following: 

(1) Authorize Port to include a provision in th!! DOA that will 
require Port in any subsequent third-party agreement for the development of the 28-Acre Site to 
require the new master developer as a condition to the first leasehold or fee conveyance to pay 
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the amount of any unreimbursed Special Tax Payments previously made by Tenant directly to 
Tei:iant, or lo pay such amount to Port to remit to Tenant; and 

(2) Authorize Port to reimburse Tenant for Special Tax 
Payments (and any fees, interest and penalties accruing thereon) from any land revenues that 
Port receives from agreements between Port and any private or public third parties (or the use of 
the 28-Acre Site executed after the expiration of the 90-day period, and expressly including any 
payments of Special Tax Payments required to be made directly to Tenant as a condition of the 
applicable third-party agreement as described in Section 24.2(e)(iii)(l). If reimbursement is so 
authorized, except in the case of a direct payment to Tenant required under.the applicable third
party agreement, Port will make reimbursement payments to Tenant within thirty (30) days after 
each third party payment of land revenues until the amount of each Special Tax Payment 
Request is paid in foll. 

24.3. Port's Right to Cure,Te11ant's Default. Port, at any time after Tenant.commits an 
Event of Default, may, at Port's sole option, cure the default at Tenant's sole cost. If Port at any 
time, by reason ofTe,:iant's default, undertakes any act to cure or attempt to cure such default 
that requires the payment of any sums, or otherwise incurs any costs, damages, or liabilities . 
(including without limitation, Attorneys' Fees and Costs), all such sums, costs, damages, or 
liabilities paid by Port will-be due immediately from Tenant to Port at the time the sum is paid.· 
and if paid by Tenant at a later date, shall bear interest at the lesser .of the Default Rate or the 
maximum non-usurious rate Port is permitted by Law to charge from the date such sum is paid 
by Port until Port is reimbursed by Tenant: . · · 

24.4. T_erminatio11 of Tenant's flight to Possession. Upon an Event of Defa.ult that 
allows for termination: 

(a) Before exercising any right to terminate this Lease and Tenant's right to 
possession of the Premises under Sections 23.l(a) (but only with respect to Tenant's failure to 
pay any Imposition), 23.1 (e), 23.1 (g), and 23.1 (i), Port will provide Tenant with a second written 
notice ("Second Default Notice") and the additional cure period set forth below: 

(i) For an Event of Default under Sectio11 23.1 (a), Tenant will have 
five (5) business days following delivery of the Second Default Notice to cure; 

(ii) For an Event of Default under Sections 23.1 (e) or 23.1 (g), Tenant 
will have one (I) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one ( l) business day 
period, then Port will not exercise its termination right if Tenant is diligently and in good faith 
continues to cure the default to completion; 

(b) Port may terminate this Lea·se and Tenant's right to possessio·n of the 
Premises for the Events of Default described in Section 24.4(a) at any time following.expiration 
of the cure periods set forth in Section 24.4(a) for the applicable Event of Default by providing 
Tenant with a written notice of termination. 

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

· (d) If Port elects to terminate this Lease, Port has the rights and remedies 
provided by California Civil Code Section l 951.2, including the right to recover from Tenant the 
following: 

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

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

. . 
· (iv) Any other amounts necess~ry to compensate Port for the detriment 

proximately caused by Tenant's default, or which, in the ordinarv course of events, would likely 
result therefrom. Efforts by Port to mitigate the damages caused by Tenant's breach of this 
Lease do riot waive Port's rights to recover damages ~pon termination. · 

The "worth at the time of award" of the amounts referred to in Sections 24.4{d)(i) and 
24.4(d}(ii) above will be computed by allowing interest at an annual rate equal to the lesser of the 
Default Rate or the maximum non-usurious rate Port is pf:rmitted by Law to charge. The "worth 
at the time of award" of the amount referred to in Section 24.4 will be computed by discounting 
the amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of 
award, plus one percent (I%). 

24.5. Continuatio11 of Subleases and Other Agreeme11ts. Port has the right, at its sole 
option, to assume any and all Subleases and _agreements by Tenant for the maintenance or 
operation of the Premises (to the extent assignable) following an Event of Default and 
termination of Tenant's interest in this Lease). Tenant her!;!by further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
Tenant will execute, acknowledge and· deliver to Port such further instruments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port the then existing Subleases and 
other agreements then in force~ as above spe.cified. 

. 24.6. Appointment of Receiver. During the continuance of an Event of Default, Port 
has the right to have a receiver appointed to collect Rent and cond.uct Tenant's business. Neither. 
the filing of a petition for the appointment of a receiver nor the appointment itself will constitute 
an election by Port to terminate this Lease. . · 

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

24.8. Remedies Not Exclusive. The remedies set forth in thisArticle ·24 are not 
exclusive; they are cumulative and in addition to any .and all other rights or remedies of Port now 
or later alJowed by other terms and provisions of this Lease, Law or in equity. Tenant's 
obligationsJ1ereunder will survive· any termination of this Lease. 

25.· EQUITABLE RELIEF. 

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

26. No WAIVER. 

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

26.2. No Accord or Sati!!tfaction. No submission by Tenant or acceptance by Port of 
full or partial Rcn·t or other. sums during the continuance of any failure by Tenant to perform its 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or not Port had knowledge of any such failure except with respect· 
to ihe Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a compromise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port. may accept 
such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any amount claimed ·by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
Tenant may be entitled to assert with reg~rd to the making of such payment or the amount 
thereof, and all. such payments will be· without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made "under protest" 
( or words of simi l_i:tr import). 

27. DEFAULT BY PORT; TENANT'S REMEDIES. 

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

27.2. Tenant's Exclusive Remedies. ·Upon the occurrence of default by Port described 
above, which default substantially and materially interferes with the ability of Tenant to 
construct the Horizontal Improvements, Tenant will ·have the exclusive right.(a) to seek equitable 
relief. including specific performance, in accordance with applicable Laws and the provisions of 
this Lease where appropriate and where such relief does not impose personal liability on Port or 
its Agents, or (b) if and only if Master Developer has a right to terminate the DI;)A on account of 
the applicable default, and Master Developer elects to terminate the DDA, to term.inate this 
Lease. Tenant agrees that, notwithstanding anything to the contrary herein or pursuant to any 
applicable Laws, Tenant's remedies hereunder constitutes Tenant's sole and absolute right and 
remedy for a default by Port hereunder, and Tenant has no remedy of self-help. 

28. TENANT'S RECOURSE AGAiNST PORT. 

28.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any o~her term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, any obligation of Port under this Lease, or for any 
claim based upon this Lease, except to the extent of the fair market value of Port's fee interest in 
the Premises (as encumbered by this Lease) and (b) neither Port nor the. Indemnified Parties will 
be liable under any circumstances for injury or damage to, or interference with Tenant's 
business; including loss or profits, loss of rents or other revenues, loss ofbu·siness opportunity, 
loss of goodwill or loss of use, in each case, however occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder, Tenant 
.expressly waives all such liability. 
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28.2. No Recourse Against Specified Perso11s. No commissioner, officer, or employee 
of the Indemnified Parties will be personally liable to Tenant, or any sµccessor in interest, for 
any event of default by Port, and Tenant agrees that it will have no recourse with respect to any 
obligation qf Port under this Lease, or for any amount which may become due Tenant or any 
successor or for any obl~gation or claim based upon this Leas~, again~t any s~ch Person. 

28.3. Nonliability of Tena11t's Members, Partners, Shareholders, Directors, Officers 
a11d Employees. No member, officer, partner, shareholder, director, board member, agent, or 
employee of Tenant will- be personally liable to Port, and Port will have no recourse against any 
of the foregoing. in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

29. LIMITATIONS.ON LIABILITY. 

29.1. Waiver of Indirect or Co11seque11tial, Incide11tal, Punitive and Special Damages. 
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party (including the _Indemnii1ed Parties) hereby waives any 
claims against the other Party for any indirect, consequential, incidental, spe~ial or punitive 
~amages. 

29.2 .. Limitatioi, on Parties'Liability Upon Transfer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers; the then 
transferor) will automatically be relieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be perfom1ed on the part of Parr (or such transferor, as the case may b_e), but not from liability 
incurred by Port (or such transferor, as the case may be) on account of covenants or obligations 
to be perforrned by Port (or such transferor, as the case may be) hereunder before the date of 
such transfer; provided, howeyer;that Port·(or such subsequent transferor) has transferred to the 
transferee any funqs in Port's possession ( or in the possession of such subsequent transferor) in 
which Port ( or such subsequent transferor) has an interest, in trust, for application pursuant to 
the provisions hereof. and such transferee has assumed all liability for all such funds so received 
by such transferee from Port ( or such subseq~~nt transferor). 

30. ~ ESTOPPEL CERTIFICATES. 

30.1. Estoppel Certificate by Te11ant. Tenant w·ill execute, acknowledge and deliver to 
Port (or at Port·s request, to a prospective purchaser or mortgagee of Port's interest in the 
Premises), within fifteen ( 15) business days after a request, a certificate substantially in the form 
attached hereto as Exhibit K stating to Tenant's knowledge after.diligent inquiry (a) that Jhis 
Lease is unmodified and in full force and effect ( or, if there h~ve been modifications, that. this 
Lease is in full force and effect, as modified, and stating the modifications or, if this Lease i~ not 
in full force anq effect, so stating), (b) the dates, if any, to which any Rent and other sums 
payable hereunder have been paid, (c) that no notice has been received by Tenant of any default 
hereunder which has not been cured, except as to defaults specified in such certificate, and 
(d) any other matter actually known to Tenant, directly related to this Lease and reasonably 
requested by Port. In addition, ifrequested, Tenant will attach to such certificate a copy of this 
Lease, and any amendments thereto, and include in such certificate a statemenrby Tena~t that, 
its knowledge, such attachment is a true, correct and complete copy of this Lease, as applicable, 
including all modifications thereto. Any ·such certificate may be relied upon by any Port, any 
successor agency, and any prospective purchaser or mortgagee of the Premises or any part of 
Port's interest therein. Tenant will also insert a provision similar to this Section into each 
Sublease requiring Subtenants under Subleases to execute, acknowledge and deliver to Port, 
within tw~nty (20) business days after request, an estoppel certificate substantially in the form 
attached hereto as Exhibit J covering the matters described in clauses (a), (b), (c) and (d) above 
with respect to such Sublease, along with a true and correct copy of the applicable Sublease and 
all amendments thereto. · 
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30'.2. Estoppel Certificate by Port. 

Port will execute, acknowledge and deliver to Tenant (or at'Tenant's request, to any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease), within fifteen (15) business days after a request, a certificate 
substantially in the Tonn attach~d hereto as Exhibit L stating to Port's actual knowledge after. 
qiligent inquiry (a) that this Lease is unmodified and in full force and effect (or, if there have 
been modifications, that this Lease is in full force and effect as modified, and stating the 
modifications or if this Lease is n~t in full fo~ce and effect, so stating), (b) the dates, if any, to 
which Rent and other sums payable hereunder have been paid, whether or not, to the knowledge 
of Port, there are then existing any defaults under this Lease (and if so, specifying the same) and 
(c) any other matter actually known to Port, directly related to this Lease and reasonably 
requested by the requesting Party. In addition, if requested,.Port will attach to such certificate a 
copy of this Lease and any amendments thereto, and include in such certificate a statement by 
Port that, to its knowledge, such attachment is a true, correct and complete copy of this Lease, 
including all modifications thereto. Any such certificate may be· relied upon by Tenant or any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease. · 

31. . APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW. 

31.1. Approv_a/s by Port. The Port's Executive Director or his ·or her designee, is 
authorized .to execute on behalf of Port any closing or similar documents and any contracts, 
agreements, 111emoranda, or similar documents with State, regional .or local authorities or other 

. Persons that are necessary or proper to achieve the purposes and obje~tives of this Lease and do 
not materially in.crease the obligations of Port hereunder, if the Executive Director re~soriaqly 
determines, after consultation with, and approval as to form by, the City Attorney, that the. · 
·document is necessary or proper and in Port's best interests. The Port Executive Directo.r's 
signature of any such documents will conclusively evidence such a determination by him or her. 
Wherever this Lease requires or permits the giving by Port of its consent or approval, or 
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or 
on behalf of Port, the Executive Director, or his or her designee, is authorized to execute such 
instrument on behalf of Port, except as otherwise provided by applicable Law, including the 
City's Charte~ and approval by the City's Attorney's Office to the extent applicable, or_ifthe 
Executive.Director determines, in his or her sole discretion, that Port Commission action is 
necessary .Prior to execution of such instrument. · 

Ji.2. Standard of Review. Except as ·expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. · 

(a) Advance Writings Reguired. Whenever a party's approval or waiver is. 
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiyer is sought may not unreasonably withhold, c9ndition, or.delay its 
approval or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted to make a 
judgment, form an opinion, judge the sufficiency of the other Party's performance, or exercise 
discretion in taking (or refraining from taking) any action or making any determination, or grant 
or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 

• commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

31.3. Feesfor Review. Unless a different time period is required in this Lease, 'within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
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reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs of Port staff 
time incurred in connection with the review, investigation, processing, documentation, and/or 
approval of any proposed Transfer, Mortgage, estoppel certificate, or any other matter under this 
Lease requiring Port's approval or review excluding any such costs incurred by Port in ·its 

· regulatory capacity, which costs will be paid separately by Tenant to the extent required by the 
applicable regulatory requirements. Tenant will pay_ such reasona_ble costs regardless of whether 
or not Port consents to such.pr~posal. · · 

32. No MERGER OF TITLE. 

There w.ill be no merger of the Leasehold Estate with the fee estate in the Premises by 
reason of the fact that the same Person 1nay own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in su~h fee estate. No such merger will occur 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate "in the 
Premises join in and record a written instrument effecting such merger. · 

33. QUIET ENJOYMENT, 

Subject to the Pem1itted E~cumbrances, the Premises being in and around constrµction
throughout the Term, Construction Impacts from the adjacent and nearby Development Projects, 
the terms and conditions of this Lease and applicabl~ Laws, Port agrees that Tenant, upon paying 

. the Rent and observing and keeping all of the covenants under this Lease on its part to be kept, 
will lawfully and quietly hold, occupy and enjoy the· Premises during the Term without 
hindrance or molestation by Port. No~ithstanding the foregoing, Port has no liability to Tenant 
in the event any defect exists in the title of Port as of the Commencement Date, whether or not 
such defect affects Tenant's rights of quiet enjoyment. Tenant's sole remedy with respect to any 
such existing title defect is to obtain compensation by pursuing its rights against any title 
insurance company or compan_ies issuing title insurance policies to T_enant. 

34. SURRENDER OF PREMISES. 

34.1. Co,rditions of Premises. Except with respect to !hose port.ions of the Premises for 
which this Lease tem1inates upon con_veyance of Development Parcels to Vertical Developers or 
the City upon Acceptance of Horizontal Improvements, as applicable, (either case ofw_hich will 
also be governed by the ODA and other Project Approvals), upon the expiration or other 
termination of the Term, Tenant will quit and surrender to Port the Premises (i) in good order and 
condition, (ii) clean, free of debris, waste, and Hazardous Materials (other than any_Pre-Existing· 
Hazardous M~terials that have not been Handled, Released, or Exacerbated by Tenant, its 
AgeQts, or Invitees), and (iii) free and clear of all liens and encumbrances other than the 
Permitted Encumbrances. I fit is determined by Port that the condition of all or any portion of 
the Premises is not in compliance with the provisions of this Lease with respect to Hazardous 
Materials at the expiration or earlier termination of this Lease, then at Port's sole option, Port 
may"require Tenant to hold over po~session of the Premises until Tenant can surrender the 
Premises to_ Port in the condition required herein. Except as set forth in Section 34.2 
(Demolition oflmprovements), the Premises will be surrendered with all Horizontal 
Improvements, .other Improvements, repairs, alterations, addjtions, substitutions ·and 
replacements thereto. Tenant hereby agrees to execute all docurr1:ents as Port or the City may 
deem necessary to evidence or confirm any such other tem1ination. 

34.2. Demolition of Improvements. 

(a}· At the expiration 0r earlier tem1ination of this Lease, at Port's sole 
election. ("Demolition Option"), Port may require Tenant, at Tenant's sale cost, to Demolish and. 
Remove the Improvements, including Horizontal Improvements that have not been Accepted by 
the.City that Port or the City reasonably believe are defective, and surrender the Premises as a 
vacant parcel of real property. Port will notify Tenant of Port's elect~on to exercise the . 
Demolition Option (i) no later than twenty-four (24) months prior to the expiration of this Lease, 
or (ii) within ninety (90) days following termination of this Lease due to an Event of Default. 
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. 
(b) If Port exercises the Demolition Option in accordance with 

Section 34.2(a), then if Port agrees that Tenant will complete the Demolition and Removal after 
the expiration or earlier termination of this Lease (or promptly thereafter if the Lease is 
terminated,due to an Event of Default), Port and Tenant will enter into Port's standard license 
granting Tenant non-possessory access to the Premises in order for Tenant to perform the 
Demolition and Removal following the expiration or earlier tem1ination of this Lease; provided, ··~ 
however, Tenant will perform the Demolition and Removal in co.mpliance with Article 13 
(Subsequent Construction) and Port may require insurance, bond, guaranty, Indemnification, and 
other requirements that exceed the coverage amounts or licensee obligations set forth in Port's 
standard license, that Port determines are reasonably appropriate to protect its i_nterest in light of 
the risks and liabilities associated with the Demolition and Removal. · 

(c) Tenant must commence and complete the Demolition and Removal in a 
timely manner and with due diligence and care, and complete the same within the time pe.riod 
agreed to between the Parties. 

34.3. Subleases. Upon any termination of this Lease, all Subleases hereunder will 
·automatically ter!llinate. 

. . 34.4. Perso11al Property: On or before expiration or earlier termination of this Lease, 
Tenant will remove and will cause all Subtenants to remove, all of their respective trade fixtures, 
signs and other Personal Property. tf the removal of such Personal Property causes damage to 
the Premises, Tenant will promptly repair such damage, at no cost to Port. Any items not 
removed by Tenant as required herein will be deemed abandoned and may be stored, removed, 
and disposed ofby Port at Tenant's sole cost and expense, and Tenant waives all claims against 
Port for any Losses resulting from Port's retention, removal or disposition of such Personal 
Property; provided, however, that Tenant will be liable to Port for all costs incurred in storing, 
removing and disposing of such abandoned property or repairing any damage to the Premises 
resulting from such removal. . · 

34.5. Quitclaim. Upon the expiration or earlier termination of this Lease, the Premises 
will automatically, and without further act or convefID7ce on the part of Tenant or Port, become 
the property of Port, free and clear of all liens and without payment therefore by Port and will be 
surrendered to Port upon such date. Upon or at any time after the expiration or earlier · 
termination of this Lease, if requested by Port, Tenant will promptly deliver to Port, without· 
charge, a quitclaim deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination of the Leasehold Estate and to effectuate such 
transfer or vesting of title to the Premises, the Improvements and Personal Property that Port 
agrees are to remain within the Premises. · · 

34.6. Survival. The provisions of this Article 34 will ·survive the expiration or earlier 
tenuination ·of this Lease. · · 

35. NOTICES. 

35.l. Notices. 

All notices, demands, consents, and requests which may or are to be given by any Party to 
the other will be in writing, except as otherwise provided herein. All notices, demands, consents, 
and requests to be provided hereunder shall be deemed to have been properly given on the date of 
receipt if served personally on a day that is a business day (or on the next business day if served 
personally on ~ day that is not a business day), or, if mailed, 9n the date that is two (2) days· after 
the date when deposited with the U.S. Postal Service for delivery by United States registered or 
certified mail, postage prepaid, in either case, addressed as follows: 

I To Port: I Port of San Francisco 
Pier l 
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San Francisco, CA 9411 l 
Attn: Deputy Director of Real Estate and Development 
Re: Pier·70 Waterfront Site 

With a copy to: Port of San Francisco 
Pier l · 
San Francisco, CA 94111 
Attn: Deputy Director of Real Estate and Deve_Iopment 
Re: Pier 70 Waterfront Site 

and 
Port of San Francisco 
Pier l 
_San Francisco, CA 94111 
Attn: General Counsel 

Master Developer: c/o Fore.st City 
875 Howard St. Ste. 330 ·---·· -

San Francisco, CA 94103 
Attn: Jack Sylvan, Senior Vice President 

With a copy to: Forest City Realty Trust, Inc. 
Key Tower, Suite 3200 
127 Public Square 
Cleveland, OH 44114 
Attn: General Counsel 

and 
Gibsoµ Dunn & Crutcher LLP 
555 Mission Street 

. San Francisco, CA 
Attn: Neil Sekhri 

or at such other place or places in the United States as each such Party may from tin1e to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices may also be given by electronic-mail to the 
electronic-mail a~drcss set forth above ( or such other address as may be provided from time to 
time by notice given in the manner required hereunder); however, neither Pa!_1y may give official 
or binding notice by electrC!nic-mail. . 

35.2. Form and Effect of Notice. 

Every notice given to a Party or other Person under this Section must state (or will be 
accompanied by a cover letter that states): 

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

(b) if applicable, the period of time within which the recipient of the notice 
must respond there.to. 
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In no event will a recipient's approval of or consent to .the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice. ( or the accompanying 
cover letter) docs not comply with the· requirements of this Section 35.2. 

36. . INSPECTION OF PREMISES BY PORT. . . 
36. l. Entry for I11spection. Subject to the rights of any Subtenants, Port and its 

authorized Agents have the right to enter the Premises without notice at any time during normal 
· business hours of generally recognized business days, provided that Tenant or Tenanf s Agents 
are present 9n the Premises ( except in the event of an emergency), for the purpose of inspecting 
the Premises to determine whether the Premises is in good.condition and whether Tenant is 
complying with its obligations under this Lease. 

36.2. E11try for Horizontal Jmprovemenl!i. With respect to the development of 
Horizontal Improvements, Port and its Agents have the right ofentry onto Premises in 
accordance with Section 14.7(c) (Port Right of Entry) of the DDA to the extent reasonably 
·necessary to carry out the purposes ofthe-DDA. 

36.3. General Entry. In ~ddition to its rights pursuant to Section 36.1 (Entry for . 
. Inspection), subject to the rights of any Subtenants, Port and its authorized Age~ts will have the 

right to enter the Premises at all reasonable times and upon reasoriable notice. as stated below for 
any of the following purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services-which Port has the right or obligation to perform in 
accordance with Sectio11s 11.2 (Port's Right to Inspect) or 24.2 (Right to Keep Leas_e in Eftect); 

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

testing. 
(c) To obtain environmental samples and perform equipment and facilit_y 

Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth above. Such notice will be not less than . 
one (I) days' prior notice. Tenant will have the right to have· a representative of Tenant 
accompany Port or its Agents on. any e~try into the Premises. Notwithstanding the foregoing, no 
notice will be required for Port's entry onto public areas of the Premises during regular business 
hou~s unless such entry is for the purposes set forth i,;i Section 36.3(a). · 

36.4. Emerge11cy Entry. Port may enter the Premises at any time, without notice, in the 
event of an emergency. Port will have the right to use any and all means which Port may deem . 
proper in such-an emergency in order to obtain entry to the Premises. Entry to the Pr!:!mises by 
any of these means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer o(. the Premises, or an eviction of Tenant from the 
Premises or ~ny portion of the Premises. · · 

36.5. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage; including without limitation any abatement or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in Article 36 (Inspection Of Premises By Port) or 
performance of any necessary or required work on the Premises, or on account of bringing 
necessary materials, supplies and equipment into or th.rough the Premises during the course 
thereof, except damage resulting solely from the willful misconduct or gross negligence of Port 
or its authorized representatives. 

36.6. Nondisturbance; Port will use its comm·ercially reasonable efforts to conduct its 
activities on the Premises as alJowed in this Article 36 (Inspection Of ~remises By Port) in a 
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. . 

manner which, to the extent reasonably practicable, will minimize annoyance or disturbance to 
Tenant. 

36.7. S1ibte,ui11t Agreemerit. Tenant will require each Subtenant to permit Port to enter 
its premises for the pmposes specified in Section 36.1 (Entry for Inspection) through 
SectiOII 36.4 (Emergency Entry). 

37. MORTGAGES. 

Te!'}ant will have the right to Mortgage the Leasehold Estate in accordance _with the 
attach~d Exhibit M. · 

38. · No JOINT VENTURE. 

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

39. ECONOMIC ACCESS. . 

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit 1 
(the "Workforce Development Plan"). The Workforce Development Plan is designed to afford 
opportunities for San Francisco residents to participate in the construction and operation of the 
Horizontal Improvements. Tenant will comply with the Workforce Development Plan with 
respect to the operation and leasing of the Premises, and will include in its Subleases, applicable 
provisions of the Workforce Development Plan in accordance with the same. · 

40. REPRESENTATIONS AND WARRANTIES OF TENANT. 

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

(a) Valid Existence; Good Standing. Tenant is a limited liability company 
duly organized and validly existing under the laws of the State of Delaware. Tenant has the 
requisite power and authority to own its property and conduct its'business as presently 
conducted. Tenant is in good standiQg in the State of Delaware. 

. · (b) Authority. Tenant has the requisite power and authority to execute and 
deliver this Lec:!,se and the agreements cc,mtemplated hereby and to carry out and perform all of . 
the terms and covenants of this Lease.and the agreements contemplated hereby to be performed 
by Tenant and upon execut_ion, are legal, valid and binding obligations of Tenant, enforceable 
against Tena.nt in accordance with its terms; and do not violate any provision of any agreement 
or judicial order to which Tenant is a party or to which?enant is subject. _ . 

· (c) No Suspension. That Tenant has not been suspended, disciplined or 
disbarred by, or prohibited from contracting with, any federal, state or local governmental 
agency. In the event Tenant has been so suspended, disbarred, disciplined or prohibited from 

. contracting with any governmental agency, it will immediately notify the Port of same and the 
reasons therefore together with any relevant facts or information requested by Port. Any such 
suspension, debarme!lt, discipline or prohibition may result in the tennination or suspension of · 
this Agreement. . · · · · 

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

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

(f) Defaults. The execution, delivery and performance of this Lease (i) do · 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or instrument to which Tenant is a party 
or by which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant 
or its business, or (C) the articles of organization or the operating agree1nent of Tenant, and 
(ii) do not result in the creation or imposition of any lien or other encumbrance upon the assets of 
Teriant, except as contemplated hereby. 

(g) Financiai Matters. Except to the extent disclosed to Port in writing, 
(i) Tenant is not in default under, and has-not received notice asserting that it is in default under,. 
any agreement for borrowed money, (ii) Tenant has not filed a petition for relief under.any 
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially adversely 
affected Tenant's ability to meet its Lease obligations hereunder, (iv) to Tenant's knowledge, no 
involuntary petition naming Tenant as debtor has been filed under any chapter of the U.S. 
Bankruptcy Code, (v) no federal or state tax liens have been filed against Tenant, and (vi) there 
is no material adverse change in Tcnan(s firnmcial condition and Tenant is meeting its financial 
obligations as they mat'ure. · · · . · . 

'The representations and warranties herein survive any termination of this Lease. 

41. SPECIAL PROVISIONS. 

Tenant »'ill comply wi.th the Poi:t and City Special Provisions attached hereto as 
ExhibitN. . . 

42. GENERAL. 

42.1. Time of Pe_rformance. 

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

. ' . . 
· (b) Weekend or Holiday. A performance date which falls ory a Saturday, 

Sunday or City holiday is deemed extended to 5:00 p.m. the next working day. 

(c) Days for Pe'rforniance. · Au periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise·provided 
herein. 

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

42.2. Interpretation of Agreeme11t. 

(a) Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules are incorporated herein by reference. 
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(b) Captions. Whenever a section, article or paragraph is referenced, it 
refers to this Lease unless otherwise specifically identified. The captions preceding the articles 
and sections of this Lease and in the table of contents have been inserted for convenience of. 
reference only. Sue~ captions will not define or limit the scope or intent of any provision of this 
Lease. 

(c) Words of Inclusion. 
0

'fhe use of the tem1 "include", "including", "such as", 
or words of similar import, when fol\owing any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed to 
refer to all other items or matters that could reasonably fall within the broadest pos'sible scope of 

. such statement, term or matter. · ·· 

(d) No Presumption Against Drafter. This Lease has been negotiated at 
arm's length and between Persons sophisticated and knowledgeable in the matters dealt ,vith 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Lease will be interpreted to achieve the intents and purposes of the Parties, 
without any presumption against the.Party responsible for drafting any part of this Lease 
(including California Civil Code Section 1654) .. · · 

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

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

(g) Approvals. Unless otherwise specifically stated in this Lease, wherever a 
Party hereto has ~ right of approval or consent, such approval or consent will not b~ 
unreasonably withheld, conditioned or delayed and such approval or consent will be given in 
M~. . 

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

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

42.4. No Third-Party Beneficiaries. This Lease is for the exciusive ben~fit of the 
Parties hereto and not for the benefit of any other Person and will not be deemed to have .. 
conferred any rights, express or implied, upon any other Person, except as provided in Article 37 
(Mortgages) with regard to Mortgagees. · 

42.5. Real Estate Commissions. Port is not liable for any real estate commissions, 
brokerage fees or finder's fees which may arise from this Lease or any Sublease. Tenant and 
Port each represents that neither has engaged any broker, agent or finder in connection with this 
transaction. In the event any broker, agent or finder makes a claim, through either Party, the 
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Party through whom such claim is made agrees to lndeninify the other Party (including the 
Indemnified Parties) from any Losses arising out of such claim. 

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

. . 

_42.1. Entire Agreement. This Lease (including the Exhibits) constitutes the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between.the Parties with respect to all or any-part of the 
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior of 

· other agreement will be permitted to contradict _or vary the terms of this Lease. 

42.8. Ame11d1ne11t. Neither this Lease nor any of the term·s hereof may be terminated, 
amended or modified except by a written instrument executed by the Parties. If Master 
Developer seeks an amendment to the ODA pursuant to Section 3.4 (Changes to Project After 
Phase l) thereof, and such amendment requires a corresponding amendment to this Lease, then 
this Lease will be amended to conform to such ODA amendment. 

. 42.9. Governing Law; Se/ectio11 of Forum. This Lease will be governed by, and 
interpreted in accordance with, the laws of the State of California. As part ofthe·consideration 
for Pof1:'s entering into this Lease, Tenant agrees.that all actions or proceedings arising directly 
or indirectly under this Lease may, at the sole option of Port, be litigated in courts having situs 
within the State of California, and Tenant consents to the jurisdiction of any such local~ state or 

· federal court, and consents that any service of process in such action or proceeding may be made 
by personal service upon Tenant wherever Tenant may then be located, or by certified or 
registered mail directed to Tenant at the address set forth herein for the delivery of notices. 

42.10. Recordation. This Lease will not be recorded by either Party, The Parties agree 
to execute and record in the Official Records a Memorandum of Lease in the form attached 
hereto· as Exhibit 0. -Promptly· upon Port's request folloiving the expiration of the Term or any 
other termination of this Lease, Tenant will deliver to Port a duly executed and acknowledged 
quitclaim deed suitable for recordation in the Official Records and in form and content 
satisfactory to Port a°'d the City Attorney, for the purpose of evidencing in the public records the 
termination of Tenant's interest un~er this Lease. Port may record such quitclaim deed at any . · 
time on or after the termination of this Lease, without the need for any approval or further act of · 
Tenant. · 

42.11. Attorneys' Fees. The Prevailing·Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise.arising out of a party's performance or alleged non-performance 
under this Lease, will be entitled to recover from the other party its costs and expenses of suit; 
including but not limited to reasonable Attorneys' Fees and Costs, which will be payable · 
whether or not such action is prosecuted to judgment. "Prevailing party" within the meaning of 
this Section includes, without limitation, a party who substantially obtains or defeats, as the case 
may be, the relief sought in the action, whether by compromise, settlement, judgmei1t or the 
abandonment by the other party of its claim or defense. Attorneys· Fees and Costs under this 
Section includes attorneys' fees and all other reasonable costs and expenses incµrrcd in 
connection with any appeal. 

For purposes of this Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney will b~ based on the fees regularly charged by private attorneys with an equivalent 
number of years of professional experience (calculated by reference t9 earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. 

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

42.13. Tenant's Cost. No provision of this Lease requiring Tenant to perform work at 
its sole cost and expense (or words or phrases of similar effect) will, in and of itself, limit Master 
Developer's right to reimbursement under the ODA or Acquisition Agreement, if an)'.. 

43. DEFINITION OF CERTAIN TERMS. 

For purposes of this Lease, initially capitalized terms shall have the. meanings ascribed to 
thein in this Section: · · ·. 

"28-Acre Site" is 'defined in Recital B. 

"Access Rights" as defined in Section 4.4(b). 

"Acceptance" means, with respect tQ any Horizontal Improvement, the acceptance by the 
Port or City of such Horizontal Improvement in accordance with the applicable procedures set . 
forth in the ODA. "Accept'' and "Accepted'.' have correlative· meanings. 

"Acquisition Agreement" means that certain Reimbursement and Acquisition Agreement 
between Port and I:Iorizontal Developer, as further defined in the ~DA. · 

"Additional·Rcnt" means any and all sums (other than Base Rent and Percentage Rent) 
that may become due or be payabl!! by Tenant under this Lease. 

''Affiliate" means when used in reference to a specified Person, any other Person that 
directly or indirectly through intern1ediaries Controls, is ControlJed by, or is under Common 
Control with the-Specified Person. 

"Affordable Self Storage'' is defined in the Basic Lease Informat~on. 

"Affordable Self Storage Site" is d€?fined in the Basic Lease.Information. 

"Agents" means, when used with reference to either Party to this Lease, the officers, 
directors, employees. legal or authorize representatives, atto~ey, or contractor of such Party, and 
any of their respective Agents. , 

"Ancillary Permitted Uses'' as described in the Basic Lease Information. 

"Anniversary Date" means each anniversary of the Commencement Date during the Term, 
unless the actual Commencement Date is not the first day of a month, in which case, each 
Anniversary Date will be determined as if the Commencement Date were the first day of the first· 
full month after the.actual Commencement Date. 

"Anticipated Conveyance·Date" as defined in Section 1.l(b)(i)(2) 

"As ls With AU Faults" as defined in Section 1.2(c). 

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

"Attorneys' Fees and Costs" means reasonable attorneys' fees and related costs incurred in 
· an action or otherwise indicated in the Lease, including all costs of litigation, such as fees and 
related costs of attorneys, consultants, testing, and experts, litigation costs of the action, and 
costs for document copying, exhibit preparation, carriers, postage, and communications. 
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"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether purs~ant to judgment, agreement, settlement or otherwise. 

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

"Base Rent" is defined in the Basic Lease [nfomrntion. 
•. 

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

· "Building 11" is defined in the Basic Lease Information. 

"Building 11 Site" is defined in the Basic Lease Inforiuation. 

"~uilding 21 Site" is defined in the Basic Lease Information. 

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

"Casualty" is defined in Section 15.J {a). 
. . 

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

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

"City Fiscal Year" means the period begiiming on July 1 of any year and ending on the. 
following June 30 . 

. "CFO" is an acronym for a community facilities district or a special tax.district formed 
under CFO Law and, when preceded by a name, means the real property in any CFO in t~e SUD. 
References to a CFO also mean the district itself and any area within it designated as a Zone, if 
required by the context. 

"Commencement Date" as defined in the Basic Lease Information. 

"Condemnation" means the taking or damaging, including severance damage, of all or any 
part of any property, or the right of possession thereof, by eminent d~maiii, inverse 
condemnation, or for any public or quasi-public use under the law. C(?ndemnalion may occur 
pursuant to the recording of a final order of condemnation, or by a voluntary sale of all or any 
part of any property to any Person having the power of eminent domain ( or to a designee of any 
such Person), provided that the property or such part thereof is then under the threat of 
condemnation or such sale occurs by \~ay' of settlement of a condemnation act!on. · 

"Condemn.ation Date" means the earlier of: (a) the d~te when the right of possession of the 
_condemned property is taken by the condemning authority; or (b) the date when title to the 
condem~ed property ( or any part thereof) vests in the condemning authority. 

"Construction Impacts" as described in Section 5.1. 

"Control" means the ownership (direct.or indirect) by one Person of more than fifty 
percent (50%) of the profits or capital of another Person. "Controlled" and "Controlling'' have 
correlative meanings. "Common Control" means that two Persons are both Controlled by the 
same other Person. 

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

"ODA" is defined in Recital E. 
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"Default Rate" is defined in Section 3.8 of Exhibit D (Rent). 

''Demolish and Remove" means the demolition ofth~ Improvements and the removal and 
disposal of all debris in accordance with all Laws. "Demolition and Removal" have a correlative 
meaning. 

"Demolition Option" is defined in Srction 34.l(a). 

"Design for Development" means the Pier 70 Design for Development approved by the Port 
Commission arid the Planning Commission, as·amended from time to time. 

"Development Parcel" means a buildable parcel in the SUD. 

"Development Projects" is defined inSectio115.l. 

"Encroachment Area" is defined in Section J.J(e). . . 

"Encroachment Area Charge" is defined in Section J.1 (e). 

"Environmental Laws" as defined in Section 21.6. 

"E~vironmental Regulatory Action" is defined in Section 21.6. 

"Enviro.nmental Regulatory Agency" is defined in Section 21.6. 

"Environmental Regulatory Approval" is defined in Sectio11 21.6. 

"Event of Default" as defined in Section 23.1. 

"Exacerbate" is defined in Section 21.6. 

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

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

'~Final Construction Do~uments" n:ieans plans and specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws and the 
lnteragency Cooperation Agreement. 

"FOG Ordinance'' mea11s Sections 140-140.7 of Article 4.1 of the San Francisco· Public 
_Works Code, or any subsequent amendment or replacement of the same that sets fortl:i 
prohibitions, lii:nitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food·service establishments. · 

"Force Majeure" means events which result in del.ays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control; including, but not restricted to: 
(i) domestic or international event~ disrupting civil activities, such as war, acts of terrorism, 
insurrection, acts of the public enemy, and riots; (ii) acts of nature, including floods, earthquakes, 
unusually severe weather, and resulting fires and casualties; (iii). epidemics and other public 
health crises affecting the workforce by actions such as quarantine restrictions; (iv) inaoility t.o 
·secure necessary labor, materials, or tools (but only if the Party claiming delay has taken. 
reasonable action to.obtain them on a timely basis) due to ·any of the above events, freight 
embargoes, lack of transportation, or failure or delay in delivery of utilities serving the Premises; 
(v) so long as Port has not delivered to Tenant or Master Developer, as applicable a notice of 
default under the Lease ·or the ODA, as applicable, that remains uncured, litigation that. enjoins 
construction or other work on any portion of the Premises; (vi) Administrative Delay, 
Environmental Delay, or Down Market Delay (in each case as defined in the DOA); and (vii) in 
the case of Tenant, any delay resulting from a defect in Port's title"to the Premises. Force 
Majeure does not include failure to obtain financing or have adequate funds. The delay caused 
by Force Majeure includes not only the period of time during which perform~nce of a~ act is 
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hindered, but also such additional time thereafter as may reasonably be required to make repairs, 
to Restor!! if appropriate, and to complete performance of the hindered ?Ct. 

"Foreclo~ure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant lo court order or pursuant to a·power of sale contained 
in the Mortgag~), deed or voluntary assignment or other conveyance_in lieu thereof. 

"Generator" as described in Section 21.2(d). 

"Handle" is defined in Section 21.6. 

"Hard costs'.' is defined in Section 11.3 

"Hazardo~s Material" as defined in Section 21.6. 

"'Hazardous Materiai Claim" is defined in Section 21. 6. 

"Hazardous M:tterial Condition" is defined in Section 21.6. 

· "Historic Bu_ilding" means any of buildings 2, 12, 21 to the extent the same has been f!.dded 
to the Premises in accordance with Section 1.1 (h)(iii) and the frame of Building 15. "Historic 
Buildings" mean 1!1-ore than one Historic BuildiQg. 

"Historic Core" is-defined in Section 5.2(a)(vii). 

"Historic Core Proj~ct" is defined in Section 5.2(a)(1:ii). 

"Horizontal Improvements" means any improvements constructed or to be constructed by 
the Master Developer pursuant to the DDA. · · 

"Horizontal Improvement Parcel" is defined in Sectio11 l.l(b)(ii). · 

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

. . 
"IFD Termination Date" means the respective dates on which all allocations to the IFD of 

Tax Increment from each Sub-Project Area and the IFD's authority to repay indebtedness with 
Tax lncre1"!]ent from each Sub-Project Area end under Appendix G-2. · 

''Impositions" is defint;d in Section 6.l(b). 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated; or rehabifitated, located upon or within the 
Premises on ot after the Commencement Date. · 

. "Indemnified Party'' and "lµdemnified Parties" means the City, including, but not limited 
to, all of its boards, commissions, departments, ageQ.cies and other. subdivisions, including, 
without limitation, the Port, the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, all other Person acting on their beh<!-lf, and each.of them. 

"Indemnify" means indemnify, protect and hold har-mless. "lndemnificatioµ'' ha;; a 
correlative meaning. 

"Index" means the Consumer Price Index for All Urban Consumers (base years 1982-
1984 = 100) forthe San Francisco-Oakland-San-Jose area, published by the United States · 
Department of Labor, Bureau of Labor Statistics. If the Index is modified during the Term 
hereof, the modified Index shall be used in place of the original Index.· If compilation or 
publication of the Index is discontinued during the Tenn, Port shall select another similar· 
published index, generally reflective of increases in the cost of living, subject to Tenant's 
approval, which shall not be unreasonably withheld or delayed, in order to obtain substantially 
the same result as would be obtained if the Index had not been discontinued. 

"Infrastructure Plan" means the Infrastructure Plan attached to the DOA. 
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"ln\'cstigatc'' or "ln\'cstigation" are defined in Section 21.6. 

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

. . 
"Land Proceeds" is defined in the ODA. 

"Law" or "Laws''means any one or more present and future laws, ·ordinances, rules, 
regulations, permits, authorizations, orders and requirements, to the extent applicable to the 
Parties or to the Premises or any portion thereof. whether or not in the present contemplation of 
the Parties, including, without limitation, all consents or approvals (including Regulatory 
Approvals) required to be obtained from, and all rules and regulations of, and all building and 
zoning laws of, all federal, state, county and 11mnicipal governments, the departments, bureaus, 
agencies or commissions thereof, auth9rities, boards of officers,· any national or local board of 
fire underwriters, or any other body or bodies exercising similar functions, having or acquiring 
jurisdiction of, or which may affect or be applicable to, the Premises or any part thereof, 
including, without limitation, any subsurface area, the use thereof and of the buildings and 
Improvements thereon. ''Laws'' include the Mitigation and Monitoring Program and the Pier 70 
Risk Management Plan. · 

"Lease" means this lease, as it may be amended from time to tin:ie. 

"Leasehold" or "Leasehold Estate" means Tenanfs leasehold estate created by this Lease. 

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

"Loss" or "Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities, dai;nages (including foreseeable and unforeseeable.consequential 
damages), liens, obligations, interest, injuries, penalties, fines, lawsuits and other proceedings, 
judgments and awards and costs and expenses, (including, with~ut limitation, reasonable 
Attorneys' Fees and Costs and consultants' fees and costs) Qf.whatever kind or nature, known or 
unknown, contingent or otherwise. 

"Louisiana Site'' is defined in the Basic Lease Information. 

"Maintenance and Repair Bond" is defined in the Basic Lease Information. 

"Maintenance Notice" is defined in Section 11.3. 
' 

"Master Dev~loper" is defined in Recital B. 

"Mast~r Tentative Map" is defined in the DOA. 

"Master Utilities Plan" is defined in the DOA. 

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

. "Mid-Block Passages" means publicly -accessible pedestrian and vehicular routes that 
create a connection between public streets and/or open spaces. 

"Mitigation Monitoring and Reporting Program" means the Mitigation.Monitoring.and 
Reporting Program that the Port Commission adopted by Resolution No. 1743 and attached 
hereto as Exhibit I. 
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"Mortgage" means a mortgage, deed of trust, assignment ofrents, fixture filing, security 
agreement or similar security instrument or assignment of Tenant's leasehold interest under this 
Lease recorded in the Official Records. 

'"Net Awards and Payments" is defined in Section 16.4. 

"New Hazardous Materials" is defined in Sectio11 21.6. 

"Non-Park/Phase Improvement Parcel" is defined in Sectio111.l(b)(ii). 

''Noonan Building" means the Improvements located on the Building 11 Site as of the 
Commencement Date. · 

"Notice of Special Tax" is defined in Sectio1f6.2(a). 

"Notice to Vacate" is defined in Section 1.1 (e). 

"Official Records'' mea11s, with respect to the recordation of Mortgages and other 
documents and ·instruments, the Official Records o( the City and County of San Francis.co. 

"Park/Phase Improvement Parcel" is d~fined in Section· 1.1 (b)(ii). 

"Partial Condemnation" is defined in Sectio1116.3(b). 

"Partial Release of Master Lease" as defined in Section 1:1 (b)(i)(l)~ 

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

. "Percentage Rent''is defined in Exhibit,;> (Rent). 

"Permitted Encumbrances~' is described in Section J.2(a). 

"Permitted Title Exceptions" is defined in Section 1.2(a). 

"Permitted Uses" is defined in Section 4.1. 

"Person" means any individual, p_artnership, corporation (including, but not limiteito, 
any business trust), limited liability company, joint stock company, trust, unincorporated · 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. 

''Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies;software, and other tangible personal property that is incident to the ownership, 
development or operation of the Improvements and/or the Pre~ises, whether now or hereafter 
located in, upon or apout the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an ownership interes.t, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is defined in Section 21.5. 
. . 

"PG&E Remediation Site" is described in the Basic Lease Information. 

"Pier 70" is defined in Recital -!J. · 
"Pier 70 Parties" is defined in Section 5.2(a)(vii). 

"Pier·10 Risk Management Plan" is defined in S,ection 21.6. 

"Port'' means the San Francisco Port Commission. · 

"Port Acceptance Item" means the completed Horizontal Improvements listed in DOA 
Section 15.7 (B)(Acceptance of Park Parcels and Components of Phase Infrastructure) that Port 
will accept. 

"Pre-Existing Hazardous Materials" is defined in Section 21. 6. 
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"Premises" is defined in the Basic Lease Information and Section 1.1. 

"Prevailing party" is defined in Section 42.11. 

"Primary Permitted Use" is defined in the Basic Lease Information. 

''Prime Rate" means the base rate on corporate loans posted by at least 75% of the 
nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal 
has ceased to publish thl:: Prime Rate, the~ such other equivalent recognized source. 

'·~rohibited Use" or ''Prohibited Uses:; as defined in Section 4.4(a). 

"Project" is defined in Recital B. 

"Project Approvals" is defined in Recital B. 

"Promotional Signage" means signage containing advertisipg or promotional messages 
rel~ting to events, subtenants or otherwise relating to the Premises, ~vhich signage is intended to 
be visible primarily to persons on the Premises. · 

"p~blic work" is defined in Sectio,r.13.3(/) (Prevailing Wage). 

"reasonable wear and tear'' is defined in Section 11.1 (d). 

"Reassessment" means a reduction in ad valorem taxes assessed against a Taxable Parcel 
through a proceeding under the California Revenue & Taxation Code. · 

"Record Drawings" is defined in Section 13.S(a)."Regulatory Agency" means any 
governmental agency having jurisdiction over the Premises, including, but not limited to,.the 
City, R WQCB, and the Army Corps of Engineers. 

"Regulatory Approval" means any authorization, approval or permit required by any 
Regulatory Agency. 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's . 

. historic character: 

"Related Third Party" is defined in SectionJ9.2(a). 

"Release" is defined in Section 21.6. 

''Remediate" or "Remediation" is defined in Section 21. 6. 

"Rent" means the sum of Base Rent, Percentage Rent (including all adjustments) and . 
Additional Rent. For purposes of this Lease, Rent includes all unpaid sums tµat are payable as 
Rent, but that are unpaid when earned and/or accrue for payment at a later time in accordance 
with the provisions of this Lease. 

. "Restoration;, means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accorda,nce with all Laws then applicable. ("Restore" and 
"Restored'' shall have correlative meanings.) · ' · , 

''RWQCB" shall mean the San Francisco Bay Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Security Deposit" is defined in the Basic Lease Information. 

"Special Event;' means temporary or short term exhibitions, pr~vate and public·gatherings, 
recreation, athletic events, filming, commemorations, market places, sporting events, musical 
!}nd theatrical performances and other forms of live entertainment and includes setup/load "in and 
demobilization/load out; parking for Special Events; temporary improvements; installation of 
tents and structures; administrative and security functions and other amenities and facilities to 
accommodate such Special Events. 
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"Special Taxes·" when used with a modifier means Mello-Roos Taxes levied in the 
designated CFO. 

"Special Tax Payment Request" is defined in Section 24.2(e)(ii). 

"Special Tax Payments" is defined in Section 24.2(e)(ii) . .. 
"State" means the State of California. 

"State Lands Indemnified Parties" means the State of California, the CalifonJia State Lands 
Commission, all of its heirs, legal representatives, successor and assigns, and all other Persons 
acting on its behalf · 

"Sublease:• means any lease, sublease, license, concession, or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses, or 
otherwise grants to any Persmi in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons). · · 

· ''Sub-Project Area" means, individually or c;ollcctively, Sub-Project Area G 2, Sub-Project 
Are~ G 3, and Sub-Pr?ject Area G 4. · 

"Sub-Project A~ea G l" means the sub-project area ofIFD Project Area G consisting of the 
; 20th Street Historic Core. · 

"Sub-Project Area G 2" means the sub-project area ofIFD Project Area G described in 
Appendix G-2. 

"Sub-Project Area G 3" means the sub-project area ·of IFD Project Area G described in 
Appendix-G-3. 

''Sub-Project Area G 4" means the sub-project area ofIFD Project Area G described in 
Appendix G-4. 

"Subsequent Construction" means all repairs to and reconstruction, replacement, addition, 
expansion, Restoration, Rehabilitation, alteration, or modification of any Improvements, o~ any 
construction of additional Improvements. "Subsequent Construction:' does not include any 
Horizontal Improvements. · 

"Substantial Condemnation" is defined in Section 16.3(a). 

"Subtenant" means any Person leasing, using, occupying or having the right. to occupy 
any portion of the Premises under and by virtue of <l Sublease. · 

"SUD" means Planning Code Section 249.79 establishing the Pier 70 Special Use District, 
as it may be amended fr~m time to time. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax 
Increment, the City Share of Tax Increment, ERA(: Tax Increment, Gross Tax Increment, Port 
Tax Increment, and Project Tax Increment, as appropriate in the context (as such terms are 

· defi.ned in the Appendix to the DOA). · . · 

"Taxable Commercial Pa~cels" means a Taxable Parcel that is a Commercial Parcel. 

"Taxable ·Parcel" means an assessor's parcel of real property or other real estate interest· 
that is not exempt frorn taxation and assessments, including Taxable Commercial Parcels, 
Taxable Residential Units, and leased space occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit" means a Taxable Parcel that is a residential unit. 

"Tenant" is identified in the Basic Lease Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 2. 

Master Lease - 68 

3944 



"Tota) Condemnation" is define9 in Section 16.2. 

"Transfer" is defined in the ODA; provided, however, notwithstanding the foregoing, as 
used herein, the term "Tran~fer" does not include (i) Special Events; (ii) permitted Subleases; 
(iii) the granting of a Mortgage in accordance with Article 37.(Mortgages), nor the exercise of 
remedies thereunder or (iv) a pledge of equity interest in connectio~ with a mezzanine loan. 

''Transportation Demand Management Plan" has the meaning ascribed to "Transportation 
Program" in the DOA.. . 

''Vertical DDA" is defined in the DOA. 

''Vertical Developer" is def\ned in the ODA. 

"Vertical Improvements" is defined in the DOA. 

"Work" is defined in Sectioll 13.4. 

"worth at the time of award" is defined in Sectio11 24.4. 

[NO FURTHER TEXT ON THIS PAGE; SIGNATURE PAGE FOLLOWS] 

./ 
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lN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. · · 

Tenant 

APPROVED AS TO FORM: 

FC PIER 70·, LLC, a Delaware limited liability company, 

By: __________ _____, __ _ 
Naine: ______________ _ 
Title: ----------------

CITY AND COUNT\' OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 

DENNIS J. HERRERA, City Attorney 

By:-. --------
Name:---------
Title: -----------
Lease autherized by: 

-Port Board of Directors Resolution No. 17-43 
-Board of Supervisors Resolution No. 401-17 

Master Lease - 70 

3946 



MASTER LEASE SCH~DULE 14.3 
DISCLOSURE SUMMARY SHEET 

3947 

' . ' 



EXHIBIT A-1 
LEGAL DESCRIPTION 

for 
PIER 70 MASTER LEASE 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: ' 

BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST TO 
THE cnY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND ~U~THER 
DESCRIBED IN THAT DOCUMENT RECORDED MA,Y 14, 1976, AS DOCUMENT NUMBER Y88210, IN ~~OK C169, 
PAGE 573, OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO. 

~LSO BEING BLOCKS 462, 479, 480, 487, 488,505 AND PORTIONS OF BLOCKS 445, 446, 461, 463,478,489, 
504 AND 506, AS SAID BLOCKS ARE ~HOWN ON THAT MAP ENTITLED" RANCHO DEL POTRERO NUEVO", 
RECORDED MARCH 21, 1864 IN BOOK"(" AND "D" OF MAPS, PAGES 78 AND 79, QFFIGE OF THE RECORDED, . 
CITY AND COUNTY OF SAN FRANCISCO. . . 

ALSO BEING A PORTION OF BOARD OF TIDE LAN.D COMM!SSIONERS MAP ENTITLED, "MAP OF THE SALT 
MARSH AND TIDE LANDS AND LANDS LYING UNDER WATER SOUTH OF SECOND STREET AND SITUATE IN .:rHE 
CITY AND COUNTY OF SAN FRANCISCO", ON FILE IN THE OFFICE OF THE STATE LANDS COMMISSION AND A 

. DUPLICATE COPY FILED IN MAP BOOK "W';, PAGES 46 AND 47, OFFICE OF THE"RECORD~R OF THE CllY AND 
COUNTY OF SAN FRANCISCO. 

. -
ALSO BEING A PORTION OF TfiE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET, 
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20T~ STREET, 215T STREET 
AND 22No STREET, MORE PARTICULARLY DES.CRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE)1 THE 
WESTERLY LINE OF FORMER ~EORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, N.o. 10787, DATED MARCH 30, 

· 1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WESTERLY LINE OF PARCEL 1 OF THAT 
PARCEL OF LAND DESCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 
1967 IN BOOK B192, PAGE 384, OFFICIAL RECORDS (8192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE NORTHERLY LINE OF FORMER 22ND STREET, AS SAID.STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF SAID . 
PARCEL 1 (8192 O.R. 384), NORTH 85~38'01" EAST 40 .. 00 FE.ET TO THE CENTERLINE .QF SAID FORMER 
GEORGIA:STREET; THENCE ALONG SAID CENTERLINE AND LINE OF PARC.EL 1 {8192 O.R. 384), NORTH 
04°21'59" WEST 270.00 FEET TO THE MOST SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF 
LAND AS DESCRIBED IN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER. 
16, 1982, AS DOCUMENT NO. D275576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS {0464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 
(D464 O.R. 628), THE FOLLOWING TWO COURSES: SOUTH 85° 38'01" WEST 240.00 FEET TO THE EASTERLY 
LINE OF MICHIGAN STREET (80 FEET WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04° 21'59" 

· WEST 206.17 FEET; THENCE NORTH 85°38;01" EAST 397.04 FEET; THENCE NORTH q4°il'59" WEST 106.90 
FEET; THENCE NORTH 85"38'01" EAST 84.15 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A 
RADIUS OF 25.00 FEET, THROUGH A CENTRAL ANGLE OF 90° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE) AND THE 
NORTHERLY LINE OF SAID PARCEL 2 {D464 0.R. 628); THENCE ALONG SAID LINES, NORTH 85°38'01" EAST 
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13.81 FEET TO.THE EASTERLY LINE OF SAID STREET AND THE GENERAL WESTERLY LINE OF SAID PARCEL 1 
(B192 O.R. 384); THENCE ALONG SAID LINES NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID 
STREET AND SOUTHERLY LINE OF PARCEL 1 OF SAID D464 O.R. 628; THENCE ALONG A.PORTION OF SAID 
PARCEL 1 (D464 D.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (B192 D.R. 384) 
AND ALONG THE CENTERLINE OF FORMER 20TH STREET, AS SAID STREET EXISTED PRIOR TO THE CLOSURE . . . 
THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" EAST618.80 FEET; 
THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53°30'26" EAST 101 FEET, MORE OR LESS, TO 
THE MEAN HIGH WATER LINE, AT AN ELEVATION OF 5.8 FEET (NAVD88 DATUM), AS INDICATED IN A TIDAL. 
DATUM STUDY PROVIDED BY SAN. FRANCISCO BAY CONSERVATION AND .DEVELOPMENT COMMISSIO~ 
(B.CDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS.AND EXTREME TIDES STUDY", DATED FEBRUARY, 
2016, PREPARED BY AECOM; THENCE IN A GENE;RAL SOUTHERLY DIRECTION ALONG SAID MEAN HIGH WATER 
LINE, APPROXIMATEL Y·1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY LINE OF SAID 
PARCEL 1(81920.R. 384}; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 85°30'01" WEST 1085 FEET, MORE 

. OR LESS, TOT.HE MOST SOUTHWE.STERLY CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID · 
PARCEL, NORTH 25°06'47" WEST 56:46 FEET AND NORTH 42° 41'35" WEST 129.00 FEET TO THE . l. 
SOUTHEASTERLY q:::>RNER OF SAID 22ND STREET; THENCE ALONG THE EASTERLY Ll~E OF SAID 22No STREET 
AND THE LINE OF SAID PARCEL 1 (8192 O.R, 384}, NORTH 04°21'59" WEST 66.00 FEET TO THE POINT OF 
BEGINNING, CONTAINING 28.096 ACRES, MORE OR LESS. 

EXC,EPTING,THEREFROM, TH_E FOLLOWll~G PARCELS: 

PARCEL 1 {AFFORDABLE SELF STORAGE): . 
BEGINNING AT THE POINT ON THE SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN DEED 
GRANTED TO THE STATE OF,CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS (B192 0.R. 384), CITY·AND COUNTY OF SAN FRANCISCO, FROM WHICH THE MOST 
SOUTHWESTERLY CORNER OF SAID PARCEL BEARS SOUTH 85°38'01" WEST 491.1 FEET,· SAID POINT OF 
BEGINNING ALSO BEING ON A LINE WHICH BEARSS.OUTH 04°21'59" EAST FROM THE SOUTHEAST CORNER OF 
A METAL BUILDING KNOWN AS BUILDING NO. 66; THENCE FROM SAID POINT OF BEGINNING, NORTH 
04°21'59'~ WEST 220.0 FEET; THENCE NORTH 85°38'01". EAST 40.0 FEET;'THENCE NORTH 04°21'59" WEST 
178.0 FEET; THENCE NORTH 85°38'01" EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERLY EDGE OF A 
CONCRE:rE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION OF 5.8 FEET 
. (NAVD88 DATUM), BEING THE MEAN HIGH.WATER LINE (MHW) AS INDICATED IN A TIDAL DATUM STUDY 
PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION (BCOC), ENTITLED, 
"SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY, 2016, PREPARED BY 
AECOM, SOUTHERLY AND WESTERLY ALONG SAID DOCK TO THE SHORELINE AND CONTINUING ALONG. THE 
SHORELINE, EDGES OF. CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A. GENERAL 
SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EAS'fERLY PROJECTION OF THE . 
SOUTH.ERLY LINE OF SAID B192 o:R. 384 PARCEL; THENCE ALONG SAID EASTERLY PROJECTION AND THE LINE 
OF 8192 O.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE OR LESS, TO SAID POINT OF BEGINNING, 
CONTAINING 5:71 ACRES, MORE OR LESS. . 

PARCEL 2 (PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECTION ·oF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE_ ALONG SAID LINE OF THE 20TH STREET AND ALONG 
THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THE~EOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 
FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER _RESOLUTION NO. 1376,. DATED OCTOBER 15, 1940; THENCE ALONG SAi!) 
LINE ~F FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 424.8 FEET; THENCE .SOUTH 85°38'01" WEST 
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1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 2-STORY METAL BUILDING, KNOWN AS BUILDING NO. 
21, ALSO BEING THE TRUE POINT OF BEGIN!IJING; THENCE ALONG THE EXTERIOR WESTERLY WALL OF SAID 
BUILDING, MORE OR LESS, NORTH 04°21'59" WEST 45.0 FEET, MORE OR LESS, TO THE NORT~ERLY FACE OFA 
6 INCH WIDE CONCRETE PARTITION WALL; THENCE ALONG SAID WALL, NORTH 85°38'01" EAST 54._5 FEET, 
MORE OR LESS, TO NORTHEAST CORNER OF SAID WALL; THENCE ALONG :rHE EASTERLY FACE OF SAI_D WALL, 
SOUTH 04°21'59" EAST 45.0 FEET, MORE OR.LESS, TO THE EXTERIOR SOUTHERLY WALL OF SAID BUILDING 
NO. 21; THENCE ALONG SAID BUILDING WALL, MORE OR LESS, SOUTH 85°38'.0l" WEST 54_.S FEET TO SAID 
TRUE POINT OF BEGINNING, CONTAINING 2,452.5 SQUARE FEET, MORE OR LESS. 

PARCEL 3 (NOONAN BUILDING PLUS): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 201H STREET {66 FEET WIDE); THENCE ALONG SAID LINE OF THE 20TH STREET AND.ALONG 
THE SOUTHERLY LINE OF FORMER 20™ STREET (66 FEET WIDE}, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURJ: THEREOF, PE-R RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 
FEET TO THE EASTER~Y LINE OF FORMER MARYLAND STREET {80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER RESOLUTION N0.1376, DATED OCTOBER 15, 1940; THENCE ALOr,JG SAID 
LINE OF. FOR~ER MARYLAND STREET, SOUTH 04°21'59'' EAST 327.0 FEET; THENCE NORTH 85°38'01" EAST . 
100:9 FEET.TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 77.5 FEET; THENCE SOUTH 
76"21'39" EAST 57."5 FEET; THENCE SOUTH 04°21'59" EAST 145.0 FEET; THENCE SOUTH 85°38'01" WEST 49.5 
FEET; THENCE SOUTH 04°21'59" EASJ 4.0 FEET; THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A 
LINE BEARING SOUTH 04°21'59" EAST FROM SAID TRUE POINT pF BEGINNING·;.THENCE NORTH 04°21'59'.' 
WEST.166.8 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 21,361 SQUARE FEET, MORE OR LESS. 

PARCEL 4 (PUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET {66 FEET WIDE); THENCE ALONG SAID LINE OF THE 20TH STREET AND ALONG 
TH~ SOUTHERLY LINE OF FORMER 20m STR~ET {66 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,400.00 
FEET TO THE EAS"fERLY LINE OF FORMER DELAWARE STREET {80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THEN(E ALONG.SAID 
LINE.OF FORMER DELAWARE STREET, SOUTH 04°21'59'! EAST 76.9 FEET; THENCE NORTH 85°38'01" EAST 
37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON THE EASTERLY FACE OF AN 18 INCH WIDE 
CONCRETE WALL; THENCE ALONG SAID FACE OF.WALL, NORTH 33°06'32" WEST 38.4 FEET AND NORTH 
13°01'17" WEST 57.6 FEET TO A POINT ON A CHAIN-LINK _FENCE; THENCE ALONG SAID FEN<;E, NORTH 
79°33'35" EAST 19.8 FEETTO_THE WESTERLY EDGE OF A CONCRETE LOADING DOCK; Ti-lEN~E ALONG SAID 
EDGE OF LOADING DOCK, SOUTH 36°29'34" EAST 24.7 FEET TO THE !\IIOST_SOUTHERLY CORNER OF SAID 
LOADING DOCK; THENCE ALONG THE. SOUTHERLY EOG~ OF SAID DOCK AND ALONG THE SOUTHERLY LINE OF 
A 1-STORY METAL BUILDING KNOWN AS BUILDING NO. 6, NORTH 53"30'.26" EAST 40.5 FEET; THENCE SOUTH 
02"02' 49" EAST 95.1 FEET TO A POINT ON THE NORTHERLY FACE·Of SAID 18 INCH WIDE CONCRETE WALL; 

THENCE ALONG THE FACE OF SA!D WALL, S_OUJH 88°20'10" WEST 36.2 FEET TO SAID TRUE _POINT OF 
BEGINNING, CONTAINING 4,-726 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON THE BEARING OF N03"41'33"W·BETWEEN. 
SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK DENSIFICATION 
(HPND), CITY & C9UNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM {SFCS13). 
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ALSO EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSl,_-S,. 
TOGETHER WITH THE ~IGHT OF INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND 
EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE STATE OF 
CALIFORNIA IN THAT _CERTAIN ACT OF THE LEGISLATURE (THE "BURTON ACT") SET FORTH IN CHAPTER 1333 
OF THE STATUTES OF 1968 AND"AMENDMENTS THERETO, AND UPON TE~MS AND PROVISIONS SET FORTH 
THEREIN. ' . 

. . 
Assessor's Parcel Nos. :-Portions of 4052-001 and 4111-004. 

\PICR 70-MASTfR LEASE d0< • 
03-20 18 
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. . 
EXHIBIT A-1 {Continued) 

LEGAL DESCRIPTION 
for 

PARCELS EXCEPTED FROM THE MASTER LEASE 

All THAT REAL PROPERTY SITU_ATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCEL 1 (AFFORDABLE SELF STORAGE): 
BEGINNING AT THE POINT ON THE SOUTHERLY LINE OF THAT PARCEL OF LAND-DESCRIBED IN DEED 
GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 3?4, 
OFFICIAL RECORDS (B192 O.R. 384),·CITV AND COUNTY OF SAN FRANCISCO, FROM WHICH THE MOST 
SOUTHWESTERLY CORNER OF SAID PAR"cEL BEARS SOUTH 85°38'01" WEST 491.1 FEET, SAID POINT OF 
BEGINN_ING ALSO BEING ON A LINE WHICH BEARS SOUTH 04°21'!?9·,, EAST FROM THE SOUTHEAST . 
·coRNER OF A METAL BUILDING KNOWN AS BUILDING NO. 66; THENCE FROM SAID POINT OF BEGINNING, 
NORTH 04°21'59" WEST 220.0 FEET; THENCE NORTH 85°38'01" EAST 40.0·FEET; THENCE ~ORTH 
04°21'59" WEST 178.0 FEET; THENCE NORTH 85°38'01" EAST 641 FEET, MORE OR LESS TO THE TO THE 
EASTERLY EDGE OFA CONCRETE DOCK WALL; THENCE'ALONG A MEANDERING CONTOUR LINE AT AN 
E~EVAllON OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER LINE (MHW) AS IN_DICATED IN A 
TIDAL DATUM STUDY PROVIDED.BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION 
(BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUM~ Al\!D EXTREME TIDES STUDY", DATED FEBRUARY, 
2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG SAID DOCK TO THE SHORELINE AND 
CONTINUING ALONG THE SHORELINE, EDGES OF CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID 
MHW LINE, IN A GENERAL SOU.THERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY 
PROJECTION OF THE SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENq ALONG SAID EASTERLY. 
PROJECTION AND THE LINE OF 8192 0.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE OR LESS, TO 
SAID POINT OF BEGINNING, CONTAINING 5.71 ACRES, M9RE OR LESS. 

PARCEL 2 (PORTION OF BUILDING NO. 21}: . 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE}; THENCE ALONG SAID. ~INE OF THE 20TH STREET 
AND ALONG 1HE SOUTHERLY LINE OF FORMER 207

H STREET (66 FEET WIDE), AS SAID STREET EXISTED 
PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. W792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,120.00 FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION N0.1376, DATED ·oCTOBER 15, 1940; 
THEN.CE ALONG SAID LINE OF FORMER MARYLAND STREET,.SOUTH 04°21'59'~ EAST 424.8 FEET; 
THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 2-STORY 
METAL BUILDING, KNOWN AS BUILDING NO. 21, ALSO BEING THE TRUE POINT OF BEGINNIN~; THENCE 

. ALONG THE EXTERIOR WESTERLY WALL OF SAID BUILDING, MORE OR LESS, NORTH 04°21'59" WEST 
45.0 FEET, MORE OR LESS, TO THE NORTHERLY FACE <;JF A 6 INCH WIDE CONCRETE PARTITION WALL; 
THENCE ~LONG SAIQ WALL, NORTH 85°38'01" EAST 54.5 FEET, MORE OR LESS, TO NORT~EAST CORNER 
OF SAID WALL; THENCE ALONG THE EASTERLY FACE OF SAID_ WALL, SOUTH 04°21'59'' EAST 45.0 FEET, 
MORE OR LESS, TO THE EXTERIOR SOUTHERLY WALL OF SAID BUILDING NO. 21; THENCE ALONG SAID 
BUILDING WALL, Ma°RE OR LESS, SOUTH 85°38'01" WEST 54.5 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 2,452.5 SQUARE FEET, MORE OR LESS. 
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PARCEL 3 {NOONAN BUILDING PLUS): . 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ·ALONG SAID LINE OF THE 20TH STREET 
AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET WIDE), AS SAID STREET EXISTED 
PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO: 10792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,120.00 FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; 
THENCE ALONG SAID LINE OF FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 327 .0. FEET; 
THENCE NORTH 85°38'.0l" EA?T 100.9 FEET TO THE TRUE POINT OF BEGINNING; THENC~ NORTH 
85°38'01" EAST 77.5 F.EET; THENCE SOUTH 76°21'-3~" EAST 57:5 FEET; THENCE SOUTH 04°21'59" EAST 
145.0 FEET; THENCE SOUTH 85°38'01" WEST 49.5 FEET; THENCE SOUTH 04°21'59" EAST 4;0 FEET; 
THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A LINE BEARING sourH 04°21'59" EAST 
FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 FEET TO SAID TRUE· 
POINT OF BEGINNING, CONTAINING 21,361 SQUARE FEET, MORE OR LESS. 

PARCEL 4 {PUMP. STATION): 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET(80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 201:H STREET (66 FEET WIDE); THENCE ALqNG SAID LI_NE OF THE 20TH STREET. 
AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET WIDE), AS SAID STREET EXISTED 

"PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,400.00 FEET TO THE EA~TERLY LINE OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; · 
THENCE ALONG SAID LINE OF FORMER DELAWARE STREET,.SOUTH 04°21'59" EAST 76.9 FEET; THENCE 
NORTH 85°38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON'THE . 
EASTERLY FACE OF AN 1~ INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, NORTH 
33"06'32" WEST 38.4 FEET AND NORTH 13°01'17" WEST 57.6 FEET TO A POINT ON A CHAI.N-LINK FENq; 
THENCE ALONG SAID FENCE, NORTH 79°33'35" EAST 19.8 FEET TO THE WESTERLY EDGE°OF A CONCRETE 
LOADING DOCK; THENCE ALONG SAID EDGE OF LOADING DOCK, SOUTH 36°29'34" EAST·24~7 FEETT(? 
THE MOST SOUTHERLY CORNER OF SAID LOADING DOCK; TH~NCE ALONG THE SOUTHERLY EDGE OF· 
SAID DOCK AND ALONG THE ~OUTHERLY LINE OF A 1-STORY METAL BUILDING KNOWN AS l)UILDING 
NO. 6, NORTH 53°30'26" EAST 40.5 FEET; TH.ENCE SOUTH 02°02' 49" EAST 95.1 FEET TO A PQINT ON THE 
NORTHERLY FACE OF SAID 18 INCHWIDE CONC~ETE WA~L; TH_ENCE ALONG T.HE FACE OF SAID WALL, 
SOUT.H 88°20'10" \,'\(EST 36.2 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 4,726 SQU,l\RE 
~EET, MORE OR LESS. 

. . 
THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON THE BEARING OF .N03°41'33"W BETWEEN 
SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK DENSIFICATION 
(HPND), CITY & COUNTY OF SAN F~NCISCO 2013 COORDINATE SYSTEM (SFCS13). 

\l8 /\(RC EXC<PTION P/\RCCLS 
, 03-70-18 
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VDJ)A EXHIBIT I & MASTER LEASE EXHIBIT C 
I> ARTIAL RELEASE OF MASTER LEASE 

This document is ex~inpt from payment of a 
recording fee pursuant to California 
Government Code Section. 27383 J 

RECORDING REQUESTED·BY AND 
WHEN RECORDED RETURN TO: 

APN: 
Recorder's Stamp · 

PARTIAL RELEASE OF MAS'FER LEASE 

I • 

This PARTIAL RELEASE OF MASTER LEASE. (this "Partial Release''), dated for reference . 
purposes only as of , 20 __ · (the "Reference Date"), is made by tht: CITY 
AND COUNTY OF SAN FRANCISCO (the "<;;ity"), operating by and through the SAN 
FRANCISCO PORT COMMfSSTON C'Port"), as landlord, and FC PIER 70, LLC, a Delaware 
limited liability coinpany ("Tenant" or "Master Developer"), with refcrenc~ to the following 
facts and circumstances:· · · 

A. Tenant and the Port entered i.nto that certain Master Lease, dated for reference 
purposes as on . ] (as amended and .as may be further amended from time to tiine, 
the "Master Lease"): In accordance with [Section 43. l O] of the Master. Lease, a Memorandum 
of Lease was recorded in the Official Records of the City and County·of San Francisco ("Official 
Records") on _J as Document ~o. I · ]. All capitalized terms u~e.d but 
not defined herein shall_ have the meanings assigned to them in the Master Lease. · 

· · B. Tenant and Port also entered into that c.ertain Development and Disposition 
Agreement, dated for reference purposes as of[__ {as amended and as may be 
further amended from time to time. the "DDA'') pursuant to wfi,ch Tenant, as the master 
developer of the 28-Acre Site, will perform certain obligations, including the construction of 
Horizontal Improvements. The DDA was recorded in the· Official Records on [ J 
as Document No. L_ ]. Tenant, as master developer of the 28-Acrc Site, 1s 
sometimes referred to as the Master Developer in the Master Lease. 

C. [add/or Dei,e/opmmt Parcel conveya11ces 011/y/ Port and . 
.__ ________ __,_], c1 f ('"Vertical Developer'') entered into that 
certain Vertical Disposition and Development Agreement dated for refercn~c purposes as of 
f J (as··amended from time to time, the "Vertical DDA") for the Developn1ent 
Paree~ more partici,larly described _in Exl,ihit A-I and shown on the map attached .hereto as 
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PARTIAL RELEASE OF MASTER LEA.SE 

Exl,ibit A-2 (the "Ocvc~opmcnt Parcel"). Port is obligated to convey th~ Devdopment Parcel 
to th.e Vertical Developer upon satisfaction or waiver of various conditions. all of which have 
either been satisfied by .Vertical Developer or waived by Port as of the date hereof. In order for 
Port to convey the Development Parcel to the Vertical Developer, the Development Parcel must 
first be released from the Premises. Master ·Lease· Section 1.l(b)(i) provides that Port and 
Tenant will execute and record a Partial .Release of Master Lease for that portion of the Premises 
consisting of the Development Parcel in order to effectuate the Vertical DOA applicable to such 
Development Parcel. The Parties now desire to release the Development Parc~l from the 
Premises (the "Release Parcel"). Accordingly, the Parties wish to enter jnto this Partial Release 
and record.the same in the Official Records. · 

C. Iuse if the Release Patee/ is a Park Parcel or contains Phase lmproveme11ts or 
Deferred Infrastructure that'has been Accepted, by.the Port Commission per DDA 
Section 15.B(a), (b) and (c); wliere.a(i Horirpntal Improvements within the Release Parcel are 
Accepted] Master.Lease Sectio~ 1.l(b)(ii) prov1des that Port and Tenant will execute and 
record a Partial Release of Master Le~sc for that portion of the Premises on which Tenant has 

. construc_;tcd Horizontal Improvements that have been accepted by Port or other City Agencies, as 
. applicable, i~ acc~rdance with DDA Section 15.8 (Acceptance of Park Parcels and Phase 
improvements) and DD A Section 15.9 (Acceptance of Other Horizontal Improv..ements). By 
[insert Port resolution .No. · , dated_, 20XX], a copy of which is attached hereto as 
Exhibit B, Port Accepted the ParkParceis and Phase lmprove~ents described in Resolution No. 
_. that are.contained within that portion of the. Premises described in Exhibit A-1 artd shown on 

. the map attached hereto as Exhibit A-2 (the "Release Parcel"), .and authorized the Port Executive 
Director or her designee to sign and record this Pl;lrtial Rclcaic after satisfaction of al\·conditions 
required by the Port Commission for ac~cptance: All conditions to Resolution No. __ have 
been satisfied. Accordingly, the Parties wish to enter into this Partial Release and record the 
same in the Official Records. · 

C. [use if tl~e·Release Parcel i~·a Park Parcel Qr con(aim Phase Impmvements or 
Deferred ltifrastructure' tliat J,as. bef!n Accepted by tlze Port Commission but the Release 
Paree! also C(?ntains ·otfier-JI iirizolitallmpr.ovements t6at have not yet been Accepted per DDA 
15.8(d)] Master Lease Section l.l(b)(ii)-provides that Port and Tenant will execute and record a 
Partial Release of Master Lease for that portion of the Premises oi:i which Tena~t has constructed 
Horizontal Improvements that have been accepted·by Port or other City Agencies, as applicable, 
in accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvement,;) 
and DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Port 
resolution No. , dated_..; 20XXl, a copy of which is attached hereto as Exhibit B, Port 
Accepted the Park Parcels and/or.Phase lmprovcmcnts described in Resolution No._ 
(collectively, the ;'Port Acceptance Items"). ·The Port Acceptance Items affect that portion of the 
Premises described in Exhibit A.:J and shown on the map attached hereto as Exliibit A-~ (the 
"Release Parcel"). The Release Parcel includes sub-surface improvements for which the City has 
not yet accepted ownership[, as more pfil1:icularly described in Port Resolution.No. __ ]. ' 
Tenant will continue to own such sub~surface improvements until they are accepted by the City 

. ("'Unreleased ·Portion''). The Unreleased Portion is described in Exhibit A-3 and shown on the 
map attached hereto as E.-<lzibit A~2. As required under DDA Section l 5.8(d). the Port· . 
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PARTIAL RELEASE OF MASTER LEASE 

Commission conditioned its Acceptance of the Port Acceptance Items on the Tenant entering 
into an agreemeni under which Port grants to Tenant a right-of-entry upon the Release Parcel .(or 
maintenance, repair and inspection purposes and Tenant retains ownership and liability for lhe 
sub~surfac.-:c improvements until such time as the sub-surface improvements are formally · 
accepted by the City. Such condition having been satisfied, the Port Executive Director or her 
designee· is authorized by Resolution No. to sign and record this Partial Release. 

C. [use if al/H~riznntal improveme,i!S -.y#lzin,:ilze Release Parcel /zave been 
Accepted by the .Board d/Sup~rvisof~ p~r.=DJ)A S.ectwn 15.9 .. Tllere are no-other·!forizontql 
hnpro1-•ements·within tile Release Pa.reel th~inef}dAr:cf!plance] Master Lease Section 
1.l(b)Oi) provides that Port and Tenant will execute and.record a Partial Release of Master Lease 
for that.portion of the Premises on which Tenant has constructed Horizontal Improvements that 
have been ace:epted by Port or other City Agencies, as applicable, in accordance with 
DUA Scction· 15.8 (Acceptance of Park Parcels and Phase Improvements) and· . 
DDA Scction,15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of 
Supervisors Motion No. , dated_, 20XX], a copy of which is attached hereto as 
Exhibit JJ, th·e City Accepted all Horizontal Improvements [add· if applicable:· including Utility· 
infrastructure] that are described in Motion No._ ~nd contained within that portion of the 
Premises described in Et:liibit A-I and shown on the m_ap attached hereto as Exlzibii A-2 (the 
''Release P.arcel"). ,Accordingly, the Parties wish to en_ter into this Partial Release and record the 
same in the Official Records. 

. C. ' [use_-ift/1.e"R~leas.e P.~r.c~l ci,_1,µµn~·HQ.rir.o.µt(ll !"l!JPriJ.l~!!~~ tli{Jt have .been 
.Accep~e_d by tJ,e ]J.oiiid.'~f$uj,~rv~sor!(p~!PJ?ifSecfion 1s:".9-but ihe'Release Parcel"a/s.o 
contains oilier Ji9rizoiittil ijnpr9ye.ifients.'i!za.t.·f1_i,.ve not yet .been Accep4!dj Master Lease 
Section J .1 (b )(ii) _provides that Port and Tenant will-execute and record. a Partial Release of 
Master Lease for that portion of the Premises (?n which Tenant has constructed Horizontal 
Improvements that have been accepted by Port or other <;:ity Agencies,' as applicable, in 
accordance with DDA Sectio1115.8 (Acceptance of Parl;c Parcels and Phas~ Improvements) and 
DDA Section 15_.9 (Acceptan~e of Other Horizontal Improvements). By.[insert Board of 
Supervisors Motion No. , dated_, 20XX], a copy of which is attached hereto.as 
Exhibit JJ, the _city Accepted ccrtair:i Hqrizontal Improvements [ add if applicable: including 
Utility Infrastructure] that is described in Motion No._ and contained within that portion of 
"the Premises described in Ex/,ibitA-1 and.shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). 'The Release Parcel includes Horizontal Improvements for vvhich the City has 
not yet ac-ccpted ownership. Tenant will continue to own such Horizontal Improvement~ until 
they are accepted by the City C'Unreleased Portion"). The Unreleased Portion is described in 
Exhibit A-3 and shown on the map attached li.erelo as Ex_hibitA-2. ·Asa condition to the 
Acceptance, Motion No. required Tenant to provide the applicable City Agency with 
access rights in accordance with the Master Lease, and warranties covering the accepted 
irhprovemerits fi.w a period of time as specified in the conditions to acceptance and thereafter, 
under the applicahle Public Improvement Agreement. The Parties wish to enter into this Partial 
.Release and record the same in the Official Records. 
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. Y.Dl)A EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

D. By reco'rding this Partial Release, the Parties seek to notify third parties that the 
Premises described in the Master Lease will be [further] adjusted by the release of the Release 
Parcel [less the Unreleased Portionf · 

NOW THEREFORE, in con~ideration of the foregoing facts, understandings and 
agreements, th~ Parties agree as follows: · · 

'AGREEMENT 

.1. In accordance witl~ Section [1.l(h)(i) (DeJ.•elopment Patcels)] or [J.J(h)(ii) (Horizontlll 
Improvement Parcels)] of the Master Leas.e, P01t and Jenapt hereby release as of the date 
hereof, the ~elease Parcel [less the Unrelcased·PortioQ] from the Master Lease and as of the date 
hereat: the "Premfaes" tinder and as defined in th,e Master Lease will be adjusted to exclude the 
Release Parcel [otl1er than the Unreleased Portion that remains a part of the Premises]. 

2. Other than the adjustment of the Pr~rriiscs as set forth in this Partial Release, all other 
te.rms and'conditions of the Master Lease remain unchanged. 

\ 
'/Signature appears on following page] 
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VJ)DA EXHIBIT I & MA.STER LEASE-EXHIBIT C 

PARTIAL RELEASE OF MASTER LEASE 

JN WJTNESS WHEREOF, Port and Tenant have executed this Release as of the day and 
year first above ~vritien. 

Temmt 

APPROVED AS TO FORM: 

FC PIER 70, LLC, a Delaw~re limited liability conipany 

,.. 

By: _______________ _ 
Name: ----'--------------,---Tit I e: ----------------

CITY AND COUNT\' OF SAN FRANCISCO, . 
a municipal corporation, operating by and through the 
SAN ]fRANCJSCO PORT COMMISSION 

By: 

DENNIS J. HERRERA, City Attorney 

By: _________ _ 

Name: ----------Title: -----------

[Signature Page to Release) 
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YDDA EXHfBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

A notary public or other officer completing this 
certificate veriti"es only the identity ot'the 
individt.!~l who signed the document to ,vhich this 
certificate is attached. and not the trnthfulncss, 
accuracy, or validity of that document. 

State of California ) 
·county of ______ __, 

On before me, -----· _______ , a Notary Public, 
personally appeared ____ · · ·---------------------' 
who proved to me on the basis of s.atisfactory evidence to 'be the person(s) whose name(s) is/are 
subscribed. to the within instrnment and acknowledged to me that he/she/they executed the same 

. in his/her/their authorized capacity(ies), and that by ·his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf.of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF° PERJURY under the laws of the State of Calif~rnia that the 
foregoing paragrap.h is true and correct. · 

WITNESS my hand and official seal. 

Signature ___________ _ (Seal) 

!Notary Page to Partial Rcleascj 
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PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A:.l 
. . . 

Legal Description ol'Rdcase Parcel 

Real property in the City of San Frru1cisco, County.of San Francisco. State of California, 
described as follows: · 

Exhibit A to Release 
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VDJ>A EXHIBIT I & .MASTER LEA.SE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

EXHIBITA-2 
. . 

. Site Map of Release Parcel [and Unreleased Portion] 

· [sec attached] 

"!EXHIBIT A-Tl 

Legal Description of Unreleased Portion 

Real property in the City or San ·Francisco, County of San Francisco, State of California, 
described as-follows:. · 

~-------------~---·_] 

ExhibitA · 
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EXHIBITD 

RENT 

3. ·RENT. 

3.1 Payment.of Percentage Rent. 

(a) • · Tenant will pay to Port from and after the Commencement Date and throughout 
the Term, participation rent equal to one hundred perc~nt {100%) of Net Income generated at 
or from the Premises {"Percentage Rent").in accordance with Section 3.l{b}. Port will apply 
one hundred percent (100%) of the Percentage Rent as "land P~oceeds" as provided under 
se·ction 1.6 of the Finan~ing Plari. · 

{b) Tenant will in good faith estimate the Percentage Rent payable to Port for ~ach 
calendar quarter and pay such estimate in advance by the first day of each calendar quarter (i.e.· 
January 1, April 1, July 1 and October 1). From and after the Commencement Date, Tenant will 
determine the.actual Percentage Rent payable for each calend13r month in each calendar 
quarter during the Term by the twentieth {20th) day of the immediately following calendar 
quarter and Port will apply such amounts as "Land Proceeds" as provided under Section 1.6 of 
the Financing Plan, calculated r3s if such Perce.ntage Rent for each calendar month had been . 
appli~d monthly rather than quarterly. In the event this Lease expires or terminates on a day 

· other than the last day of a calendar quarter, Percentage Rent for such fractional ·part of the 
ca·lendar quar~er preceding such expiration or termination date will be prorated to account fqr 
the partial calendar quarter and paid within twenty (20) days after such' expiration or . 
termination date, bufif this lease terminates as a result of an Event of Default, c1ny amounts . 
due hereunder will .be ~ayable immediately upon t~rmination: 

3.2. Additional Definitions. 
. . 

"Adjustments" mean (without duplication and provlded they are not included in any 
Soft Costs or other costs entitled to a developer return under the DDA or Financing Plan) all 
reasonable actual out of pocket third party costs associated with the use of the Premises for 
Ancillary Permitted Uses,.such as payment to special events managers and other Permitted 
.uses. · 

"Gross Income" means for any reporting period or portion thereof during the Term, the 
following: all payments, revenues, fees or amounts received by Tenant or by any other party for . 
the account of Tenant from any Person for any Person's use or occupancy of any·portion of the . , 
Premises.(excluding security or other deposits to be returned to such Pe"rson upon the 
termination of such use-or occupancy), or from any other sales, advertising, concessions, 
licensing or programming generated from the Premises, including, without limitation, all base 
rent, percentage r~nt, payments made to Tenant from any Subtenant to reimburse Tenant for 
operating expenses, common area maintenance·expenses, insurance expenses, lmposition·s, or, 
in the case of tenaht improvements and finishes to prepare portions of the Premises for 

: occupancy or use by such Subtenant, license fees, parking charges, ad.vertising revenues, event 
. or promotional fees, charges and permit fees. Without limiting the foregoing, "Gross Income" 
does not include payments of insurance proceeds to or.for the oenefit of Tenant, except any 
and·all payments made to Tenant from the-Business Interruption or delayed opening insurance 

. proceeds, and insurance proceeds from any Casualty that were not used for the repair or 
. restoration of any ll'!lprovements or Horizpntal Improvements after a Casualty, which sha!I be 
. included as "Gross Income". 

"Minimum Parking R~venues" means an amount equal to sixty-six percent {66%) of an 
amount equal to (i) gross parking revenues generated from all parking lot or parking operations 
withiri the Premises, less (ii) ·parking taxes and reasonable actual costs associated with the 
mainlenance. and repair C?f surface parking lots such as re-paving and ~triping costs. 

-I 
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"Net Income" means (i) Gross Income from sources other than gross parking revenues, 
less Adjustments, plus (ii) Minimum Parking Revenues. 

3.3.. Reporting of Per~¢ntage Rent. 

(a) · Tenant will deliver to Port a ·complete statement setting forth in Teasonable 
detail its Net Income for each calendar month in each calendar quarter, including an itemized 
list of all Adjustments from Gross ·rncome that Tenant claims and. which are e~pressly permitted 
under this Lease, and a computation of the Percentage Rent for each calendar month in a 
calendar: quarter. (the "Percentage Rent Statement") by the twenti~th (20th) day of ttie 
immediately following calendar quarter. A financial officer or other accountant employ~d by 
Tenant who is authorized and·competent to.prepare such Percentage Rent Statement must 
certify each Pe~centage Rent Statement' as accurate, complete and cu.rren!. 

· . {b) If Port receives the Percentage Rer:it payment but does not receive the applicable 
Percentage Rent Statement by the twentieth (20th) day of the immedi.ately following calendc;lr . 
quarter, such failure, until cured, will be treated as a late payment of Percentage Rent; subject 
to.a Late Charge: 

. (c) If Tenant fails to deliver any Percentage .Rent Statement wit~in the time· period 
set forth in this Section·3.3 {irrespe~tive of whether any Percentage Rent is actually paid or 
pay9ble by Tenant to Port) and such failure cqntinues for thirty (30} days after the date Port 
delivers to Tenant written notice of such failure, Port will have th~ right, among its other 
remedies under th'is Lease, to have a Port Representative examine Tenant's Books and Records. 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other. 
occupant or user of the Premises) as inay be necessary to de.termine the amount of Percenta.ge 
Ren.t due to Port for the period in question. The determination made by Port R~presentative 

. will be binding upon Tenant, absent manifest error, and Tenant will promptly pay to·Port the 
total cost of the examination, together with the full amount of Percentage Rent due and 
payable for the period in question, including any Late Charge and interest a~ the Default Rate. 

3.4 Books and Records. Tenant will keep books and records according to generally· 
accepted accounting principles consistently applied or such other method ~s is reasonably 
acceptable to Port. "Books and Records". means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease ~n·d the operation and maintenance of the 
Premises, including,·without limitation, cash journals, rent rolis, general ledgers, income· 
statements, bank statements, income tax .schedule~· relating to the Prop.erty, and any other 
bookkeeping documents Tenant utilizes in its business operations for the Premises: Tenant will 
maintain a separate set of accounts, including bank accounts, to allow a determination of 
expenses incurred and revenues generated directly from the.Prem.ises. If Tenant operates all or 
any portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent to adhere to the foregoing requirements regarding books, re\:ords, 
accounting principles and the like. 

3.5. Audit. Tenant agrees to make its Books and Records (and, to the e~tent within 
· Tenant's control, the Books and Records of any other person relating to the calculation of 

Percentage Rent) available in the City and County of San Francisco to Port, or to any accountant 
employed or retained by Port or the City who is competent to examine and audit the Books.and 
Records (hereinafter co.llectively referred to as "Port Representative"), for the purpose of 
examining said Books and Records to determine theJaccuracy.of Tenant's reporting of Gross 
Income-or Net Income, for a period offive {5) years after the applicable Percentage Rent 
Statement was delivered to Port. Tenant will reasonably cooperate with Port Representative 
during the course of any audit; provided however, once commenced, such audit will be 
diligently pursued to completion by Port within a reasonable time after its commencement. If 
an audit has commenced and Port claims that errors or omissions have occurred, Tenant will 
retaili the 13ooks and Records and make them available until those matters are resolved. 
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If an audit reveals that Tenant has understated its Gross Income or Net Income for said 
audit period, Tenant will pay Port, within fifteen (15) days after receipt of such audit results, the 
di°fference between the amount Tenant has paid and the amount it should have paid to Port, 
pf us interest at the Default Rate from and after the date of understatement. If Tenant 
understates its Gross Income for any audit period by five percent (5%)·or more of Tenant's 
understated -amount; Tenant wiff pay Port's cost of the audit. Any o·verpayments revealed by ·an 
audit will b~ credited towards Rent payments due subsequent to the audit until credited in full. 

3.6 Manner of Payment. Percentage Rent will be applied by Port as a credit toward . 
Land Proceeds in accordance with the Financing Plan. Tenant will pay all other ~ent to Port in 
lawful money of the United States of Amerlca at the address for notices to Port specified in this 
lea.se, or to such other Person or at such other place ~s Port may from time to time designate 
by notice to Tenant. Percentage Rent is payable without prior notice or demand. Rent is due 
and payable at the times provided in this Lease, provided that if no date for payment is · 
otherwise specified, or if payment is stated to be due "upon demand," "proi:nptly following 
notice,''. "upon receipt of invoice," or the like, then such Additional Rent is due thirty (30) days 
following the giving by Port and the receipt by Tenant of such demand, notice, invoice or the · 
like to Ter:iant specifying that such sum is presently due and payable. 

. . . 
3.8 Interest on Delinquent Rent: Rent not paid.when due (or in the cas~ of 

Percentage Rent, if not reported when due or applied when due) will bear interest from the 
date due until paid (or,. for Percentage Rent, when reported_ or when applied) at an annual 
interest rate equal to the greater of.(i) ten percent (10%) or (ii) five percent {5%) in excess of 
the Prime Rate th.at is ir, effect as of the date payment is due (the "Default Rate'~) .. However, 
interest will not be payable on Late Charges incurred by Tenant or to the extent such payment 
would violate any applicable·usury or similar law. Payment of interest will not excuse Qr cure 
any default by Tenant. · 

3.9 · · Late Charge. Ter.iant acknowledges and agrees that late payment by.Tenant to 
Port of Rent, or Tenant's failure to provide the Percentage Re·nt Statement to Port, will cause 
Port increased costs not contemplated by this Lease. The.exact amou.nt of such costs ·;s. 
extremely difficult to ascertain. Such costs.include processing and accounting-charges. 
Accordingly, without limiting any of Port's rights or remedies hereunder and regardless of 
whether such late payment results in an Event of Default, Tenant will pay a late charge (the 
"Late Charge") equal to the higher of (a) five percent {5%) of all -Rent or any portion thereof 
which remains unpaid more than five (5) days following the date-it is due (or with respect to a 
failure by Tenant to deliver the Percentage Rent Statement to Port within five (5) days.following 
the date it is due, five percent (5%) of Percentage Rent due for the subject period of the 
Percentage_ Rent Statement), or (b) [Note: Increase following· amount by $500 every 5 years 
after execution of the DDA: One Tho1,Jsand Dollars ($1,000)J, which amount will. be increased 
by an additional.Q_neThousand Dollars ($1,000) on the tenth (10th) anniversary of the · 
·commencement Date and every ten.(10) years thereafter; provided, however, Tenant will not · 
be subject to a Late Charge more than once every calendar ye_ar if Tenant pays the unpaid Rent · 
or delivers the Monthly Statement to Port, as applicable, within five (5)-days of written notice 
from Port of such failure. The Parties agree that the late Charge represents a fair and 
reasonable estimate of the cost th~t Port will incur by reason of a late payment by Tenant. 

3.10 No Abatement or Setoff. 'Tenant will p"ay all Rent at tlie times and in the manner 
pro_vided in this Lease without any abatement, setoff,credit, deduction, or counterclaim. 

3.11 · ·Net Lease. it is th·e purpose of this Lease and intent of Port aniTenant that.all 
Rent is absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all 
times during the Term, without deduction, abatement or offset. Under no circumstances, 
whether now existing or hereafter arising, and whether or not beyond the present 
contemplation of the Parties is Port expected or required to incur any expense or make any 
payment of any kind with respect t6 this Lease or Tenant's use or occupancy of the Premises. 
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Without limiting the foregoing, Tenant is solely respons.ible for paying each item of cost or .. 
expense of every kind and nature whatsoever, the payment of which Port would otherwise be · · 
or becorne· liable by reason of Port's estate or interests in the Premises, any· rights or interests 
of Port in or under this lease, or the ownership, leasing, operation, management, maintenance, 
repair, rebuilding, remodeling, use or occupancy of the Premises, or any portion thereof. No· 
occurrence or situation ari~ing during the Term, or any Law·, whether foreseen or unforeseen, 
and however extraordinary, relieves Tenant from its li.abili~y to pay all .of the sums required by 
any of the provisions of this Lease, or otherwise relieves Tenant from any of its obligations 
under this lease, or except as set forth in this Lease, gives Tenant any right to terminate this 
Lease in whole or in part. Tenant waives any rights now or hereafter conferred upon it by an·y · 
Law to terminate this Lease or .to receive any a.batement, diminution, reduction or suspension : 
of payment of such sums; on account of any such occurrence or situation, provided that such 
waiver will not affect or impair any right or remedy expressly provided Tenant under this Lease. 

3.12 . Survival. Tenant's obligation to pay any unpaid. Rent due and payable will survive the 
expiration or earlier termination of this Lease. 
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Master Lease Exhibit E 

Permitted Title Exceptions 

In reference to: Chicago Title Company·s 9th Amended Proforma attached hereto as 
Attacllme11t I. 

Schedule Document Master Lease 
Descri(!tion and Overview 

B: Recording Data 

3. Mello Roos Any special taxes/assessments Pem1itted Exception. 
Community will only affect the Property 
Facilities District. post-closing. There are no 

special taxes/assessments 
currently due on the Property 
because it is held 'by the City 
and County of San Francisco. 

4. Supplemental Approved, subject to Title Permitted Exception 
Taxes Company addin·g the phrase 

"res11//i11gfrom changes of 
ownership or completion of new 
construction occurring qfter the 
date of this policy." 

5. Any adverse claim Permitted Exception 
based upon the 
assertion that some To be eliminated after trust 
portion of the land exchange. 
is tide or 
submerged lands. 

6. Any adverse claim Permitted Exception 
based upon the 
assertion that any 
portion of said 

To be eliminated after trust 
land was not exchange. 
tideland that was 
available for 
disposition by the 
State of California. 

7. Rights and Permitted Exception I 
Easements for To be eliminated after trust Commerce, 

exchange. Navigation and 
Fishery. 

l . 
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Schedule Document Master Lease 
Descri(!tion and Overview ft;. 
Recording Data 

.. 
9. Easement recorded An easement from the Columbia Pennitted Exception 

November 26, Steel Company ('.'Grantor"') to 
1940 in Book the City and County of :;an 
3689, Page i85. Francisco (''Grantee"'} for the 

purpose of the construction, 
maintenance and operaHon of 
sewers and all appurtenances. 

10. Covenants, Quitclaim from the United Pennitted Exception 
Conditions and States of America r'Grantor"') 
Restrictions to the State ofCa\ifomia acting 
appearing in a through the San Francisco Port 
Quitclaim Deed Authority (''Grantee"). 
recorded 

Said quitclaim deed is subject to November 13, 
. 1967 at 26523 in the following: 

Book B 192, Page Subject to rights of way, 
384. restrictions, reservations and 

easements now existing or of 
r,ecord. 

Together will all and singular 
the tenements, hereditaments I 

and appurten!1nces thereunto 
belonging, or in anywise 
appertaining, and the reversion 
and reversions, remainder and 
remainders, rents, issues and 
profits thereof. and also all the · 
estate, right, title, interest, : 
property possession, claim and 
demand whatsoeyer, in law as 
well as equity, of the Grantor of, 
in or to the described premises 
and every part and parcel 
thereof, with the·appurtenances. 

Together with those· items of. 
personal property presently 
located at the said Department 
Reserve Plant. DOD #46, 201h 

and Jllinois Streets, San 
Francisco, CA. [Note: Those .. .. 

· items of personal property are 
listed on Exhibit A attached to 
the docm,nerit.) 

/ It is the intention of the Grantor 
to convey to the Grantee all real 
property, personal property and 
imorovements of whatsoever 

2 

3969 



Schedule Dorument Master Lease 
.Desrril!tion and Overview !t Recording Data 

nature owned by the Grantor 
and located at the facility 
known as Departmental Reserve 

: Plant, DOD #46, 20th apd 
Illinois Streets, San Francisco, 
CA. 

Said property transferred was 
dµfy detennined to be surplus 
pursuant to the General Services 
Administration for disposal · 
pursuant to the Federal Property 
and Administrative Services Act 
of 19489 (63 Stat. 377). 

. 
II. Conditions, Perrnitt~ Exception 

restrictions, 
Easements, 
Reservations and 
Limitations and 
Rights, Powers, •• I• 

Duties and Trust 
contained in the 
Legislative Grants 
and by law as to ' 
the land or any 

· portion thereof 
acquired by the 
City and County of 
San Francisco, by 
Chapter 1333 of 
the Statues of 
I 968, as amended 

To be eliminated after trust by Chapters 1296 
exchange. and 1400, Statutes 

of I 969 and by 
Chapter 670, · ., 

' Statutes of 1970, 
and Chapter 1253, 
Statues of 1971, 
and as may be 

•. 

further amended, 
and such 
Reversionary 
Rights.and Interest .. 
as may be 
possessed by the 
State of California · 
under the terms 
and provisions of 
said Legislative 
Grants, or by law. 
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Schedule 
Document Master Lease 

' 
B: Descri(!tion and Overview 

Recording Data 

12. Agreement Document sets forth the terms Permitted Exception 
Relating to and conditions and obligations 
Transfer of the by and between the City and· 
Port of San County of San Francisco (the -
Francisco from the "City") and the Director of 
State of California Finance of the State of 
to the City and · California acting for and on 
County of San behalfofthe State of California, 
Francisco recorded and assisted by the Secretary for 
January 30, I 969 Agriculture and Services of the 
at R40413 in Book State of the State of California 
8308, Page 686. and the San Francisco Port 

Authority relating to the 
Transfer of the Port property to 
the City from the State of 
California. 

To be eliminated upon trust 
exchange. 

13. Judgment Quieting Per~itted Exception.-
Title, San 
Francisco Superior 

The People of the State of Court Case No. 
401394, recorded California vs. The Bethlehem 

April 16, 1954 at Pacific Coast Steel Corporation 

C63570 in Book et al. 

6359, Page 235. 

15 Permit recorded · Revocable pern1it granted by the Permitted _Exception 
July 25, l 967 at Department of Public Works to 
Q4404 in Book Bethlehem Steel Corp. for the 
8162, Page 939. construction and maintenance of 

a private force main in 20th 
Street to serve Blocks 4111 and 
4046. Pem1it is conditioned on 
a 12,000-gallon per day 
maximum daily flow rate, and a 
150-gallon per minute 
maximum flow rate. 

16. Corporation Grant A Grant Deed from Bethlehem Permitted Exception 
Deed recorded on Steel Corporation to the City 
December 16, . and County of San Francisco. 
1982 atD275576 
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Schedule Document Master Lease 
Descril!tion and Overview 

~ Recording Data 

in Book D464, Conveyance is subject to liens 
Page 628. for general and spc~ial county 

and city taxes for the fiscal year 
July 1, 1982, to June 30, 1983. 

All subject to all easements, 
covenants, conditions and 
restrictions of record. 

Further subject to any matters 
that could be ascertained by an 
up-to-date survey, by making 
inquiry of persons in possession 
or by an inspection of the real 
property. 

All subject to rights and 
easements for commerce, 
navigation, and fishery in favor 
of the public or federal or state 
governments. 

Subject, further, to the effect of 
the following unrecorded 
instrument: Grant of Right of 
Way dated September-JO, 1966, 
from Bethlehem Steel 
Corporation to the United States 
of America. 

17. Street The City and County of San Pennitted Exception 
Encroac.hment Francisco Department of P.ublic 
Agreement Works granted a Street 
recorded on July 6, Encroachment Permit to 
1976 at 201074 in Bethlehem Steel Company 
Book Cl96, Page affecting Block 4046, Lot I; 
780. Blk. 4110, Lot I & Blk. 4II I, 

Lot 2 located on both sides of 
20th Street east of Illinois · 
Street. 

Encroachment affects a fence 
and curbside parking area with 

· 35 foot wide unrestricted access 
on 20th Street. 

24. Covenant and The Covenant and Pennitted Exception to the extent it affects the 
Environmental Environmental Restriction on Property 
Restriction on property (the ''Covenant") 
Property recorded affects the property consisting 
August 19, 2016 as of Seawall Lot 349, Seawall Lot 
Inst. No. 2016- 345 (portion), Assessors Block 
K308328-00. 4110 (portion) and Twentieth 

Street C oortion),. generally 
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Schedule Document· Master Lease 
Descri(!tion and Overview B: 
Recording Data 

bounded by Mariposa Street, 
Illinois Street and 22nd Street 

· (the '·Property"). 

The Covenant was made by the 
City and County of San 
Francisco ("Covenanto(') for 
the benefit of the California 
Regional Water Quality Control 
Board for the San Francisco 
Bay Region (the '-Water 
B9ard .. ). 

The Property and groundwater 
underlying the property contains 
hazardous material as defined in 
California Health & Safety 
Code Section 25260. 
Subdivision (d) .. 

Covenantor promises to restrict 
the use of the Propei:tY as 
follows: 

a. Use of native soil for growing 
produce for human consumption 
shall not be permitted on the 
Property; 

b. Uses involving regular ., 

exposure to native soil shall not 
be permitted on the Property; 

c. No hospital shall be permitted 
on the Property; 

d. No .Owners or Occupants of 
the Property or any thereof shall 
conduct any excavation work on 
the Property, except in· 
accordance with the July 25, 
2013 Risk Management Plan 
prepared by Treadwell & Rollo, 
Inc. (the "RMP''). 

e. All uses. maintenance and 
development of the Property 
shall comply with the RMP at .. 
all times, including but not ., 

limited to: restoring and 
subsequently maintaining the 
integrity of any pavement or 
other surface described in the 
RMP capable of preventing 
exposure to the underlying soil 

Jthe "Durable Cover") 
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Schedul!, 
Document Master Lease 

· Descril!tion and Overview B: Recording Data 

following any construction, 
remedial measures taken, or 
remedial equipment installed on 
the Property pursuant to the 
requirements of the Water 
Board and/or the RMP, unless 
otherwise expressly permitted in 

I writing by the Water Board's 
Executive Officer. 

f. Except for the dewatering 
during construction activities, 
no Owners or Occupants of the 
Property shall drill, bore, 

I otherwise construct, or use a 
well for the purpose of 
extracting ground water ~or any 
use. 

g. The Owner shall notify the 
Water Board of each of the .. 
following when not performed 
in compliance with the:; RMP or ~ 

.. 
any Water Board approved 
wor~ plans: (I) The type. 
cause. location and date of any 
disturbance to the Du~l!-ble 
Cover, any reinedial measures 
taken or remedial equipment 
installed, and of the 
groundwater monitoring system 
installed on the ProP,erty 
pursuant to the requireme~ts of 
the Water Board, which could 
affect the ability of the Durable 

.. 
: Cover or remedial measures. 

remedial equiP,ment, or 
monitoring system to perform _, 

their respective functions and 
(2) the type and date of repair of 
such disturbance. 

h. The Covenantor, all Owners 
and Occupants ag_ree that the 
Water Board shall have 
reasonable i,lCCess to the 
Properfy for the purposes of 
inspection, surveillance, . 
maintenance, or monitoring, as 
provided for in Division 7 of the 
Water Code. 

i. No Owner or Occupant of the 
Property shall act in any manner 
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Schedule 
Document Master Lease 

DescriJ!tion and Overview 
B: 

Recording Data 

that will aggravate,or contribute 
to'the existing environmental 
conditions of the Property. 

Unless terminated the covenant 
shall continue in effect in 
perpetuity. 

25. Any right, title or Permitted Exception 
interest by reason 
of the record title 
to said Land not Title Company will require 
having been evidence that a McEnemey 
established and Judgement was filed on the 
quieted under the property. Title may offer an 
provisions of the endorsement to the title policy if 
"Destroyed Land no McEnemey judgment is 
Records Relief Act found. 
of 1906, as 
Amended," 
commonly known 
as the '·M~Eneme.y . 
Act". ' , 

27. Easement(s) for Permitted Exception 
the purpose(s) 

Granting to the P~rt ingress and shown below and 
rights incidental . egress to and from Parcel l 

thereto, as set forth (Affordable Self-Storage), 

in the Master Parcel 2 (Portion of Building 

Lease upon the 21), Parcel 3 {Building No. l 1 

tenns and Site) and Parcel 4 (Pump 

conditions set forth Station), as shown on Exhibit B 

therein . . . of the Master Lease. 

28. Development . Permitted Exception 
Agreement, dated 
May 2, by and 
between the City 
and County of San 
Francisco, a 
political .Governing certain rights and C 

subdivision and obligations of the parties for the 
municipal ·development of the 28-acre Site 

.. 
corporation of the ' 
State of California, 
.and FC Pier 70, 
LLC, a Delaware 
limited liability 
company 
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Schedule Document Master Lease 
Descri(!tion and Overview 

J!;. Recording Data 

29. 
Disposition and 

Permitted Exception. Deve~opmcnt 
Agreement dated 
as of May 2, 2018, 
between the City 
and County of San 
Francisco. a Governing certain rights and 
municipal obligations of the parties for the 
corporation and disposition and development of 

. charter city' acting the 28-acre.Site 
by and through the 
San Francisco Port 
Commission, and 
FC Pier 10; LLC. a 
Delaware limited 
liability companv 
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CLTA STANDARD COVERAGE POLICY OF TITLE INSURANCE. 

Policy Number: 
Issued By: ®. CHICAGO TITLE INSURA~CE COMPANY 

9th AMENDED 
PROFORMA 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN 
SCHEDULE B AND THE CONDITIONS AND STIPULATIONS, CHICAGO TITLE INSURANCE COMPANY, a Nebraska 
corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A, against loss or damage, not 
exceeding the Amount of Insurance stated in Schedule A, sustained or incurred by the insured by reason.of: 

1. Title to the estate or interest described in Schedule A being vested ~ther than as stated therein; 

2. Any defect in or lien or encumbrance on the title; 

3. Unmarketability of the title; 

4. Lack of a·right of access to and from the land; 

and in addition, as to an insured lender onfy: 

5. The invalidity or unenforceability of the lien of the insured mortgage l!POn th~ titi"e; 

6. The priority of any lien or encumbrance over the lien of· the. insured. mortgage, said mortgage being shown in 
Sched_ule B in the order of its priority; · . · · · ·· 

7. The invalidity or unenforceability of any assignment of the insured mortgage, provided ·the assignment is shown_ in 
Schedule B, or the failure of the assignment sho~fl in_ S~hedµle B to vest title to th~- insured mortgage in the named 
insured assignee free and clear of all liens. , . · .-' · 

The Company will also pay the cos·ts, attorneys' fees_ ana expenses incurred in defense of the title or the lien of the insured 
mortgage, as insured, but only to the extent prqviaed_.in)tle Conditions and Stipulations. · 

• .r • • • 

IN WITNESS WHEREOF, CHICAGO TITLE.i°INSU.RA}ICE COMPANY has caused this policy to be signed and sealed by 
its 9uly authorized officers. ·' '· 

<<~-~-'.\~'~?-<· y 

. <;·>,\<~\:· -:·· 
Chicago Title .Company < \, ..-. / ; 
2150 John Glenn Drive, Suite:30.Q 

. Concord, CA 94520 ·,'<.;_) 

Countersigned By: 

PROFORMA 
Authorized Officer or Agent 

Chicago Title Insurance Company 

By: 

President 

Attest: 

Secretary· 

) 

. . 
This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue ·any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE A 

PROFORMA $47,500,000.00 PROFORMA 

1. Name of Insured: 

FC Pier 70, LLC, a Delaware limited liability company 

2. The estate or. interest in the land which is covered by this policy is: 

. . ,• "::., . ·~ . 
,• , .. ,,, -· 

A Leasehold as created by that certain lease dated , 2018 by and between THE CITY AND 
COUNTY OF SAN FRANCISCO, operating by and through the SAN FRANCISCO PORT COMMISSION, as 
Lessor, and FC PIER 70, LLC, a Del~ware limited liability company, as Lessee, as referenced in the document 
entitled Memorandum of Lease which was recorded , 2018 under Instrument No. 
------· of Official Records, for the term, upon and subject to all th·e provisions contained in said 
document, and in said lease. 

3. Title to the estate or interest in the land is vested in: 

FC Pier 70, LLC, a Delaware limited liability company 

4. The land referred to in this policy is described as follows: 

SEE EXHIBJT. "A" ATTACHED HERETO AND MADE A Pf.RT l:fEREOF 

0

THIS POLICY VALID ON°L y IF.SCHEDULE BIS ATTACHED 
: .. · 

; ·' 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commi!ment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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EXHIBIT "A" 
Legal Description 

. . 
For APN/Parcel ID(s): Lot 001, Block 4052 (Portion) and Lot 004, Block 4111 (Portion) 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS: 

. . . 

BEING A PORTION PARCEL "A.",.AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED 
IN TRUST TO THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, 
PAGES 66-72, AND FURTHER DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS 
DOCUMENT NUMBER Y88210, IN BOOK C169, PAGE 573, OFFICIAL RECORDS, CITY AND COUNTY 
OF SAN FRANCISCO .. . . 
ALSO BEING BLOCKS 462, 479, 480, 487, 488, 505 AND PORTIONS OF BLOCKS 445, 446, 461, 463, 
478,489, 504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL 
POTRERO NUE\/0", RECORDED MARCH 21, 1864 IN BOOK "C" AND "D" OF.MAP$, PAGES 78 AND 
79, OFFIC~ OF THE RECORDED, CITY AND COUNTY OF SAN FR~NC1$CO.. . 

· .. ·. 
ALSO BEING A PORTION OF BOARD OF TIDE LAND COMMISSIONERS M.AP ENTITLED, "MAP OF · 
THE.SALT MARSH.AND TIDE LANDS AND LANDS LYING ~NDEBWAj.l;:R.SOUTH OF SECOND 
STREET AND SITUATE IN THE CITY AND COUNTY OF SAN.F.RANCISCO", ON FILE IN.THE OFFICE 
OF THE STATE LANDS COMMISSION AND A'DUPLICATE COPY FIL:ED IN MAP BOOK "W", PAGES' · 
46 AND 47, qFFICE OF THE .RECORDER OF THE CITY AND COU.NTY OF SAN FRANCISCO. 

ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: 
GEORGIA STREET, LOUISIANA STREET, MARYLAND STREET; DELAWARE STREET, 
WATERFRONT STREET, 20TH STREET, 21$T STREET-AND 22ND STREET, MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: ... - . . . · 

.... ·" ·. 

BEGINNING AT THE POINT OF INT,E~SECTION OF THE NORTHERLY LINE OF 22ND STREET (66 
FEET WIDE), THE WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS Sf.ID 
STREET EXl~HED PRIOR TO .Jt!E . ."C~OSU,~E THEREOF, PER RESOLUTIONS No. 1759, DATED · 
FEBRUARY 27, 1884, No.197.87:.PATED~MARCH 30, 1914 AND No.1376, DATED OCTOBER 15, 1940 
AND THE GENERAL WE$.JE.RL i~Ll~E .. OF PARCEL 1 OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE stiiE;0F-;'CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
8192, f:'AGE 384, 05.~fr~I~-~ R~GQRDS (B192 O:R. 38M, CITY Af\JD COUNTY OF SAN FRANCISCO; 
THENCE ALONG Tl;:IE . .N0RTHERLY LINE OF FORMER 22~D STREET, AS SAID STREET EXISTED 
PRIOR TO THE CLOS0'fiE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND 
ALONG THE LINE OF SAIi) PARCEL 1 (8192 O.R. 384), NORTH 85°38'01" EAST 40.00 FEET TO THE . 
CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG SAID .. CENTERLINE AND LINE 
OF PARCEL 1 (8192 O.R. 384), NORTH 04"21'59" WEST 270.00 FEET TO THE MOST . 
SOUTHEASTERLY CORNER OF l;'ARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT 
DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DEc;EMBER 16, 1982, AS 
DOCUMENT NO. 0275576, IN. BOOK D464, PAGE 628, OFFICIAL RECORDS. (0464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF 
SAID PARCEL 2 (D464 O.R. 628), -THE FOLLOWING TWO COURSES: SOUTH 85° 38'01".WEST 
240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET WIDE), AND ALONG SAID· 
LINE OF MICHIGAN STREET·NORTH 04" 21'59" WEST 206.17 FEET; THENCE NORTH 85°38'01" 

This is a PROFORMA Poiicy. It does not reflect the present state of the Title and is not a commitment to 
(i) insure. the Title or (ii). issue any of the attached endorsements. Any such commitment must be an 
express written undertaking on appropriate forms of the Company. · 
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EAST_ 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 FEET; THENCE NORTH 85°38'01" 
EAST 84.15 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 25.00 
FEET, THROUGH A CENTRAL ANGLE OF 90° 00'00", AN ARC-LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21 '59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66. FEET 
WIDE) AND THE NORTHERLY LINE OF SAID PARCEL 2 (D464 O.R. 62~); THENCE ALONG SAID 
LINES, NORTH.85°38'01° EAST 13.81.FEET TO THE EASTERLY LINE OF SAID STREET AND THE 
GENERAL WESTERLY LINE OF SAID PARCEL 1 (8192 O.R. 384); .THENCE ALONG SAID LINES 
NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID STREET AND SOUTHERLY 
LINE OF PARCEL 1 OF SAID D464 O.R. .628; THENCE ALONG A PORTION OF SAID PARCEL 1 (D464 
O.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (8192 C.R. 384) AND 
ALONG THE CENTERLINE OF FORMER 20TH STREET, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 618.80 FEET; THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53°30'26" EAST 
101 FEET, MORE OR LESS, TO THE MEAN HIGH WATER LINE, AT AN ELEVATION.OF 5.8 FEET 
(NAVD88 DATUM), AS INDICATED IN A TIDAL DATUM STUDY PROVIDEO·B'i' SAN FRANCISCO BAY 
CONSERVATION AND DE~LOPMENT COMMISSION (BCDC),_ENl;ITLED,."?AN FRANCISCO BAY 
TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY,'2016, :PREPARED BY AECOM; 
THENCE IN A GENERAL SOUTHERLYDIRECTION ALONG SAID MEAN.HiGH WATER LINE, ·. 
APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY 
LINE OF SAID PARCEL 1 (B192 O.R. 384); THENCE Al(i)NG SAID SOUTf:iERLY LINE, SOUTH . 
85°30'01" WEST 1085 FEET, MORE GRLESS, TO THE MOST SOUTHWESTERLY CORNER OF SAID 
PARCEL; THENCE ALONG THE LINES OF SAID PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND 
NORTH 42° 41'35" WEST 129.00 FEET TO THE·iOUTHEASTERLY CORNER OF SA1D·22ND 

. STREET.;'THENCE ALONG THE EASTERLY.·UN°i{oF .SAID 22ND ·sTREET AND THE LINE OF SAID 
· ·PARCEL 1 (B192 O.R. 3.84), NORTH 04°2:1,'.~9".WE·st,66.00 FEET TO THE POINT OF BEGINNING . 

... :,: ·:.-:;'~;· . . 
EXCEPTING THEREFROM, THE FOULOW.iiilG:PARCELS: 

• • • • .,•,·7""' 1" '•,(•:,"f~ 'a._,:..;.:~ • 
PARCEL 1 (AFFORDABLE SELF STORAGE): ~ . 
BEGINNING AT THE POINT ON,THE,SOUT:HERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE S"FA'f.E, di=;'c:Atfi=oRNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, o'FFICI/\U~!i;GbRQ.;:; (8~·92 O.R. 384), c1:rv AND COUNTY OF SAN FRANCISCO, 
FROM WHICH THE MGS.T SOUTRWESTERLY CORNER OF SAID PARCEL BEARS SOUTH 85°38'01" 
WEST 491.1 FEET,. SA1Djl?,01Nt,OF BEGINNING. ALSO.BEING ON A LINE WHICH BEARS SOUTH 
04°21'59" EAST FRO}.i1Jf;IE SOUTHEAST.CORNER OF A METAL BUILDING'KNqWN AS BUILDING 
NO. 66; THENCE FROM(SAID POINT OF BEGINNING, NORTH 04°21'59" WEST 220.0 FEET; . 
THENCE NORTH 85°3ifi:i): EAST 40.0 FEET; THENCE NORTH 04°21'59" WEST~1]8.0 FEET; 
THENCE NORTH 85°38'0·1· EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERLY EDGE OF . 
A CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION 
OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER Lll'iJE (MHW) AS INDICATED IN A. 
TIDAL DATUM STUDY PRQVIDED.BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT 
COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES 
STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG 
SAID DOCK TO THE SHORELINE AND CONTINUING ALONG THE SHORELINE, EDGES OF 

· CONCRETE \NALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A GENERAL 
SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY PROJECTION . 

This is a PROFORMA Policy. It does not reflect the present state of the Title anq is not a commitment to 
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OF THE SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENCE ALONG SAID EASTERLY 
PROJECTION AND THE LINE OF B192 O.R. 384.PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE 
OR LESS, TO SAID POINT OF BEGINNING . 

. PARCEL 2 (PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SO.UTHERL Y LINE OF 20 TH-STREET (66 FEET WIDE); THENCE ALONG SAID LINE 

· OF THE 20 TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20 TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
·10792; DATED MARCH 3Q, 1914, NORTH 85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE 
OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION N0.1376, DATED .OCTOBER 15, 1~40; THENCE 
ALONG SAID LINE OF FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 424.8 FEET; 
THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 
2-STORY MET AL BUILDING, KNOWN AS BUILDING NO. 21, AL$0 ~!;(NG Tl-:fE TRUE POINT OF . 
BEGINNING; THENCE ALONG THE EXTERIOR WESTERLY WAlL OF SAID BUILDING, MORE OR 
LESS, NORTH 04°21'59" WEST 45.0 FEET, MORE OR LES.S, TO TtiE. NORTHERLY FACE OF A 6 
INCH WIDE CONCRETE PARTITION WALL;· THENCE AL9NG SAID WALL, NORTH 85°38'01" EAST 
54.5 FEET, MORE OR LESS, TO NORTHEAST CORNER OF. SAID WALL; THENCE ALONG THE 
EASTERLY FACE OF SAID WALL, SOUTH 04°21'59" EAST 45.0 FEET, MORE OR LESS, TO THE 
EXTERIOR SOUTHERLY WALL OF SAID BUILDING Nb: 2(THENCE ALONG SAID BUILDING WALL, 
MORE OR LESS, SOUTH 85°38'01" WEST 54.5 FEET TO SAID TRUE POINT OF BEGINNING. . . . , 

PARCEL 3 (BUILDING NO. 11 SITE): . 
COMMENCING AT THE INTERSECTION OFT.HE EASTERLY LINE·OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LIN~-QF_zo!H SJREET (~6· FEET WIDE); THENCE ALONG SAID LINE: 
OF THE 20 TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20 TH STREET (66 FEET 
.WIDE), AS SAID STREET EXl~J__Eii:_P.RIOI:{ :to THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30, :19:14,',NORTH,85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE 
OF FORMER MARYLAND'.SJREET..(8"6".FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, 8ER:fo:[S0bUTiON NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE-OF FORMER:MARYtAND STREET, SOUTH 04°21'59" EAST 327.0 FEET; THENCE 

• I" .,· ~ ' \. • ~ 

NORTH 85°38'01" EfK§>J..:\00.9 FEET TO THE TRUE POINT OF BEGINNING; THENCE; NORTH. 
85°38'01" EAST 77.5'F:EET; THENCE SOUTH 76°21'39" EAST 57.5 FEET; THENCE SOUTH 04°21'59" 
EAST 145.0 FEET; THENGE SOUTH 85°38'01" WEST 49.5 FEET; THENCE SOUTH 04°21'59" EAST 
4.0 FEET; THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A l:.INE BEARING SOUTH 
04°21'59" EAST FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 
FEET TO SAID TRUE POINT OF BEGINNING. 

PARCEL 4 (PUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LINE OF 20 TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE 
OF THE 20TH STREET.AND ALONG THE SOUTHERLY LINE OF FORMER 20TH_STREET. (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
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10792, DATED MARCH 30, 1914, NORTH 85~38'01~ EAST 1,400.00 FEET TO THE EASTERLY LINE 
OF FORMER DELAWARE STREET {80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE OF FORMER DELAWARE STREET, SOUTH 04°21'59" EAST 76.9 FEET; THENCE 
NORTH 85°38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON THE 
EASTERLY FACE OF.AN 18 INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, 
NORTH 33°06'32" WEST 38.4 FEET AND NORTH ·13°01'17" WEST 57.6 FEET TO A POINT ON A 
CHAIN-LINK FENCE; THENCE ALONG SAID FENCE, NORTH 79•33•35• EAST 19.8 FEET TO "(HE 
WESTERLY EDGE OF A CONCRETE LOADING DOCK; THENCE ALONG SAID EDGE OF. LOADING 
DOCK. SOUTH 36°29'34" EAST 24.7 FEET TO THE .MOST SOUTHERLY CORNER OF SAID LOADING· 
DOCK; THENCE ALONG THE SOUTHERLY EDGE OF SAID DOCK AND ALONG THE SQUTHERL Y 
LINE OF A 1-STORY METAL BUILDING KNOWN AS BUILDING NO. 6, NORTH 53°30'26" EAST 40.5 
FEET; THENCE SOUTH 02°02'49" EAST 95.1 FEET TO A POINT ON THE NORTHERLY FACE OF 
SAID 18 INCH WIDE CONCRETE WALL; THENCE ALONG THE FACE OF SAID WALL, SOUTH .. 
88°20'1 O" WEST 36.2 FEET TO SAID TRUE POINT OF BEGINNING. -:. . . . . 

THE BASIS OF B'EARING FOR THE ABOVE PARCELS IS BASED UPON T.HE BEARING OF 
N03°41'33"W BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AN.D 376,.0F THE HIGH 
PRECISION NETWORK DENSIFICATION {HPND), CITY & COUNTY OF SAN FRANCiSCO 2013 
COORDINATE SYSTEM {$FCS13). . . 

ALSO EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND 
GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLJNGAND EXTRACTION OF.-SUCH MINERAL, OIL AND GAS DEPOSITS, AS 
EXCEPTED AND RESERVED BY THE STAJE 9f C~LIFORNIA IN THAT. CERTAIN ~CT OF THE 
LEGISLATURE {THE "BURTON ACT") SE.l?FqRTH IN CHAPTER1333 OF THE STATUTES OF 1968 

· AND AMENDMENTS THERETO, AND·l)P.ON ;T:l;RMS AND PROVISIO~S SET FORTH THl=REIN . 
.. ·· .. · .. ".·.". 

. Assessor's Parcel Nos. : Portions of 4052-001 and 4111-004 
. ) ·~ 

,,;::{f Gt~~~?j 
._.' ,:,; .. , 

-~~~:- .. ·· 
'•<.)) 
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CHICAGO TITLE INSURANCE COMPANY .. P.OLICY'NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss. or damage (and the Company will not pay costs, attorneys' fees or expenses) 
which arise by reason of: 

PARTI 

1. Taxes or assessments which are not shown as existing liens by .the records of any taxing authority that levies taxes or 
assessments on real property,or by the public records. 

Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or 
not shown by the records of such agency or by t~e public records. · 

2. Any facts, rights, interests or claims which are not shown by the public records-.but which could be ascertained by an 
inspection of the land or which may be asserted by persons·in possession thereof. 

3. . Easements, liens' or encumbrances, ?r·cla!ms thereof, wh.ich are not shown by .the public records. 

4 .. ,Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any ,other facts which a correct survey 
would disclose, and which are not shown by the public records. . · ·: • . 

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or. in Acts authorizing the issuance· thereof; 
(c) wa.ter rights, claims or title to water, whether or not the matter ·E!xc~pted. u_,;ider' (a), (b), or {~) are stiown by the 
public records. · · . . · · ./ . :\, ·· . · · · · .. "' 

. ··.· ... · : 

6. Any lien or ~ight to a lien for services, labor or material not shown by. the public records. 

. END OF SCHEDULk B ··PART i' 
.; ',: . 

t• 
:,: . 

. ... 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i} insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forr:ns of the Company. 
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CHICAGO TITLE INSURANCE COMPANY· POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

PART II 

1. Intentionally deleted 

2. There were n~ taxes levied for the fiscal yea[ 2017-2018 as the property was vested in a public enti_ty. 
. . 

3. The herein described property lies within the boundaries of a Mello Roos Community Facilities District ("CFO"), as 
follows:. · · 

CFO No: 901 
. For: Se::hoo!'Facility Repair and Maintenance. 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This speciartax is . 
included with and payable with' the general property taxes of ttie City and County of San Francisco. The tax may 
not be prepaid. · · · ·,_.. ~ .·· .. 

. . : .; . 

None nqw due and payable 

4. ,:-he lien.of supplemental or escaped assessments of property tax¢s; if ~riY., ~ade pursuant to the provisions of 
Chapter 3.5 (commencing With Section 75) or Part 2, Chapter 3, Articles 3 and 4, respectively, of the Revenue and 
Taxation Code of the State of California as a result of the transfe~ oftitle to the vestee:named in Schedule A or as 
a result of changes in ownership or new construction occuefir:ig o~ ·?rafter the Date of Policy. 

5. 

6. 

7. 

8. 

9. 

None now due and payable 

• • :_': ,,:' I 

Any adverse claim based upon the assertio.ri. th~~- ~~me p1

ortion of said Land is tide or submerged lands, or has 
been created by artificial means or has accri;!te~:fo such portion so created . 

. ~·-··:-· .. ·-::.":.:.. . . 

Any adverse claim based upon th~ .~J~·e~1'6rj·)~~tany portion of said Land was not tideland or submerged lar:id 
which was available for dispositi<?n ~y the S~!e of California, or that any portion thereof has ceased to be tidelands 
or submerged lands by reas9n,oferosj9~·.p,t tiy reason of having become upland by accretion. 

\.·~./' .t·::~,·-,c ~-
Rights and Easements for e9m!)'lerce,;Navigation, and Fishery. 

/'::::/=·~::~. ··~:;?.: .. 
Intentionally deleted'.-;\ .;;-~· ··; .. : 

. ·~-:{\~:"! . 
THE FOLLOWING ITEMS-AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBED LAND LYING WITHIN. 
ASSESSORS BLOCK 4052, LOT 1: 

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No.: 
Affects: 

City and County of San Francisco, a municipal corporation 
Construction, maintenance and operation of sewers 
November 26, 1940 · · · 
Book 3689, Page 185, Official Records · 
Portion lying within the bounds of former 20th Street, now closed, and also 
property other than premises described herein 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

10. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 

11 . .. 

· national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or 
genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or 
restriction is permitted by applicable law, as set forth in the document 

Recording Date: November 13, 1967 
Recording No.: 26523, Book 8192, Page 384, Official Records 

Conditions, restrictions, Easements, Reservations· and Limitations and Rights, Powers, Duties and Trust contained 
in the. Legislative Grants and by law as to the land or any portion thereof acquired by the City and County of San 
Francisco, by Chapter 1333 of the Statues of 1968, as amended by Chapters 1296 and 1400, Statutes of 1969 
·and by Chapter 670, Statutes of 1970, and Chapter 1253,·Statues of 1971, ~nd as may be further amended, and 
such Reversionaiy Rights and Interest as may be possessed by the State of California under: the terms and 
provisions of said Legislative Grants, or ~y law. 

.. 
Cc;mditions, Restrictions, Easements, Reservations and Limitations and Rigtits, P·owers, Duties and · · 
Trusts contained in the Legislative Grants, and by law a!i to the lana'or any portion thereof, ·acquired by the City 
and County of San Francisco by Chapter 477 of the Statutes of 2011- {AB 418)" and as may be further amended,. 
and such Reversionary Rights and Interests as may be possessed by the State of California under the terms and 
provisions of said Legislative Grants, or by law. : · · · · 

12. · Matters contained in that certain document 

Entitled: 

Dated: 
Executed by: 
Recording Date: 
Recording No.: 

Agreement Relating to Transfer of the Port of San Francisco from the State 
of California to the City anc;I c·ounty of San Francisco 
January 24, 1969 . . .. , 
State of Calif.OrJli~·and,City ~~d County of San Francisco 
January 30, 19~:i9 · .. : · 
R40413, Book.8308, Page 686, Official Records 

,.~ .... ·.::: ·~! ·, -: ·~: ... :: ,) 

Reference is hereby made::tc{~~ia aocur.nent for full particulars. 

TH~ FOLLOWING IT@~~;~~;~:;··;~·OSE PORTION OF THE HEREIN DESCRIBED LAND LYING WITHIN 
ASSESSORS BLOC~,~:1) 1, LOT 4: . . 

"".:.·(·,.! ...... 

13. Matters as set forth in that,certain document entitled "Judgment Quieting Title", San Francisco Superior Court 
Case No. 401394, recorded April 16, 1954, as instrument no. C63570, Book 6359, Page 235 of Official Records, 
pertaining to a portion of said land. · · 

Affects: a portion of former Lousiana Street lying within the herein described land. 

Reference is made to the record for full particulars. 

14. Intentionally deleted 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

15. Matters contained in that certain document 

Entitled: 
Dated: . 
Recording Date: 
Recording No.: 

Order No. 76214 
June 13, 1967 
July 25, 1967 
Q4404, Bqok 8162, Page 939,.of Official Records 

Reference is hereby made ~o said document for full particulars. 

16. Matters contained in that certain document "Corporation Grant Deed" 

17. 

18. 

19. 

20. 

21. 

22. 

23. 

Granter: Bethlehem Steel Corporation, a Delaware corporation 
Grantee: City and County of San Francisco · 
Recording Date: December 16, 1982 
Recording No.: D275576, in Book 0464, Page 628 of Official R~cords 

Reference is her.eby made to said document for full particulars. 

Matters.contain~d in that certain document entitled "Street Encroachment Agreement" 

Recording Date: 
Recording No.: 

July 6, 1976 
201074, in Book C196, Page_?~o·ofOfficial Records 

Reference is hereby made to said document for fuii·particui'~'rs. 
< • 0 • • 0 I,_ •, M O 0 

Intentionally deleted· ·:; .. :., ... ' . .:-

lntention~lly deleted 

Intentionally deleted 

Intentionally deleted 

This is a PROFORMA Policy. It does not reflect th~ present state of the Title. and i.s not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy• 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

24. Matters contained in that certain-document 

Entitled: 
Dated: 
Executed by: 

Recording Date: 
Recording No.: 

Covenant and Environmental Restriction on Property 
· August 11, 2016 

The Gity and County of San Francisco, acting by and through the Port of San 
Francisco and State of California Regional Water Quality Board, San Francisco 
Bay Region · 
August 19, 2016 
2016-K308328-00, Official Records 

Reference is hereby made to said document for full particulars. 

25. Any right, title or interest of persons, known or unknown, who claim or niay claim adversely to the vested owners 
herein by reas~n of the record title to said Land not having been established arid quieted under the provision·s of 
the .. Destroyed Land Records Relief Act of 1906, as Amended," commonly known as the "McEnemey Act.''. 

26. 

27. 

28. 

Affects: Portion of the property 

Intentionally deleted 

Easement(s) for the purpose(s) shown beiow. and rights incii:le:ntal thereto, as set forth in the Master Lease upon 
the terms and conditions set forth therein · 

Granted to: 

Purpose: 

Recording Date: 

The City and County of San Francisco, operating by and through the San 
Francisco Port Commission, and)heir s·uccessors and assigns . 
Ingress and egress to ari.d:tro'm Parcel 1 (Affordable Self Storage), Parcel 2 
(Portion of Building _No_. ~._1);·:Parcel 3 (Building No. 11 Site) and Parcel 4 
(Pump Station), ~s-sho.~ OI). ~xhibit B of the Mater Lease · 
----· 201.8( , . 
2018- - ·,0fficia1Records /~·> .<:,~~ ~~: ·:.~~-~: / 

Development Agreement ~. <, ,,-. '-.·:·-.· . · 
.· ~· ·: · ... }~, -~. ~·-\: ...... _: ., . 

Recording No.: 

Dated: 
Executed by 
and between: 

Recording Date: 
Recording No.: 

.. .May-2, 2018 :, 
.~.:· ·, ~···i ·,. 

"\ ' - I 

The~_-¢,\ty and County of San Francisco, a political subdivision and municipal 
corporation of the State of California and FC Pier 70, a Delaware limited liapility 
company 
___ ,2018 
2018-___ , Official Records 

This is a PROFORMA Policy. 1.t does not reflect the present state of the Title and is not a commitment to (i) in'sure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

CLTA Standard Coverage Policy. 1990 (04/08/~014) 
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CHICAGO TITLE INSURANCE COMPANY ' POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

29. Disposition and Development Agreement, upon the termsi covenants, conditions and provisions set forth therein 

Dated: 
Executed by 
and between: 

"Recording Date: 
Recording No.: 

May 2, 2018 ·• 

The City and County of San Francisco, a municipal corporation and charter city, 
acting by and through the San Francisco Port Commission and FC Pier 70, a 
Delaware limited liability company 
___ ,,2018 
2018- , Official Records 

END OF SCHEDULE 8 • PART II 

-...:.<~-J·: 
~ ' 

'\ ,, .. ,' '·.\~() 

This is ·a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage: costs, attorneys' fees or 
expenses which arise by reason of: · 

1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations) restricting. 
regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the· character, dimensions or location of any 
improvement now or hereafter erected on the land, (iii) a separation in ownership or a change in the dimensions or area of the land or any 
parcel of which the land is or was a part; or (iv) environmental p_rotection, or the effect of. any viol~tion of these laws, ordinances or 
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice ·of a defect. lien or encumbrance resulting 
from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. · 

(b) Any govei;nmental police power not excluded by (a) above, except to the extent that notice of the exercise thereof or a notice of a defect, lien 
or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding fi:om 
coverage any taking which has occurre~ prior to Date of Policy which would be binding on the rights of a pu~haser for value without knowledge. 

3. Defects, liens. en~1;1mbrances, adverse claims or other matters: 

(a) whether or not recorded in the public records at Date of P.olicy, but created, suffered, assumed or agreed to by the insured claimant; 

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing 
to the Company by the insured claimant 11rior to the date the insured claimant became an insured·under this policy; 

(c) resulting in no loss or damage to the insured claimant; 

(d) attaching or created subsequent to Date of Policy; or 

(e) resulting in loss or damage which would not have been sustained if the ins~red claimant had· paid value for the insured mortgage or for the 
estate or interest insured by this policy. · · : • · 

4. Unenforcealiility of the lien of the insured mortgage betause of the inability ~r failure of the.insured at Date of Policy, or the inability or failure of 
any subse!juent owner of the indebtedness, to comply with the applicable doing business l~~s of th~ state in which the land is situated. 

5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, ,which arises out of the transaction evidenced by the insured 
mortgage and is based upon usury or any consumer credit protection or truth in.lending law.. · 

6. Any claim, which arises out of the transaction vesting in the insured the esta.te or interest insured by this policy or the transaction creating the 
interest of the insured lender, by reason of the operation of federal ba~~:ptcy, st.a~~--insolvency or similar creditors' rights laws. 

CONDITION~ ·AND STIPULATIONS 

1. DEFINITION OF TERMS 
The following terms when used in this policy mean: 

(a) "insured": the insured named in Schedule A,·and. subject.to any righis° or defenses the Company would have had against the named insured, 
those who· succeed to the interest of the named insured by-°operation of law as distinguished from purchase including: but not limited to, heirs, 
distribute.es, devisees, survivors, personal .represe~tative's'; ,[lex! of kin, or corporate a~ fiduciary successors. The term "insured" also 
includes: · ·~ · ,' ·, ·' :, ·. 

• I. .. . 
(i) the owner of the indebtedness ~tcureiM>Y thetirisured mortgage and each successor in ownership of the indebtedness except a 

successor who is an obliger Ul}~E;_r tt!e,pro~is!ons,.of Section 12(c) of these Con<jitions and Stipulations (reserving, however, all rights and 
defenses as to any succesiiqr:.tliat tlJ.e Compariy would have had against any p~edecessor insured, unless the successor acquired the 

· indebtedness as a purchaser~for,value:withoul knowledge of the asserted defect, lien, ·encumbrance. adverse claim or other matter 
in!;ured against by this policy··a~\f(eciing tiile to the estate or interest in the land); 

(ii) any governmental ag~~c~/~) g~veiilmental instrumentality which is an insurer or guarantor under an insurance contract or guaranty 
insuring or guaranteeing ttieiindebte<iness secured by the insured mortgage, or any part thereof, whether named as an insured herein 
or not; :,--:- '.. · / 

(iii) the parti~s designated i~·s,~c;tion 2(a) of these Conditions and Stipulations. 

(iv) Subject to any. rights or def~nses the Company would have had against the named insured, (A) the spouse of an insured who receives 
title to the land because of dissolution of marriage, (B) the trustee or successor trustee of a trust or any estate planning entity created for 
the insured to whom or to which the insured transfers title ·to the land after the Date of Policy or (C) the beneficiaries of such a trust upon 
the death of the insured. · · 

(b) "insured claimant'': an insured claiming loss or da11Jage. · 

(c) "insured lender": the owner of an insured mortgage. 

(d) "insured mortgage": a mortgage shoY'n in Schedule B, the owner of which is named as an insured in Schedule A. 

(e) "knowledge" or "known": actual knowledge, not constructive knowledge or notice which may be imputed to an insured by reason of the public 
records as defined in this policy or any other records which impart constructive notice of matters affecting the land. 

(f) "land": the land described or referred to in Schedule A, and improvements affixed thereto which by law constitute real property. The term 
"land" does not include any property beyond the lines of the area described or referred to in Schedule A, nor any right. title, interest, estate or 
easement in abutting streets, roads, avenues, alleys, lanes. ways or waterways, but nothing herein shall modify or limit !he extent to which a 
right of access to and from the land is insured by this policy. 

(g) "mortgage": mortgage, deed of trust. trust.deed, or other security instrument. 

Thi~ is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(h) "public records": records.established under state statutes at Date of Policy for the purpose of imparting constructive notice of matters relating 
to real property to purchasers for value and without knowledge. 

(Q "unmarketability of the title": an alleged or apparent matter affecting the title to the land, not excluded or excepted from coverage, which 
would entitle a purchaser of"the estate or interest described in Schedule A or the insured mortgage to be released from the obligation to 
purchase by virtue of a contractual condition requiring the.delivery of marketable title. · 

2. CONTINUATION OF INSURANCE 

3. 

4. 

(a) After Acquisition ofTrtle by Insured Lender. 

If this policy Insures the owner of the indebtedness secured by the insured mortgage, the coverage of this policy shall continue in force as of 
Date of Policy in favor of (i) such insured lender who acquires all or any part of the estate or interest in the land by foreclosure, trustee's sale. 
conveyance in lieu of foreclosure, or other legal manner which discharges the lien of the insured mortgage; (ii) a transferee of the estate or 
interest so.acquired from an insured corporation, provided the transferee is the parent or wholly-owned subsidi~ry of the insured corporation, 
and their corponite successors by operation of law and not by purchase, subject to any rights or defenses the Company may have against 
any predecessor insureds; an!f (iii) any governmental agency or governmental instrumentality which acquires an or any part of the estate or 
interest pursuant to a contract of insurance or guaranty insuring or guaranteeing the indebtedness secured by the insured mortgage. 

(b) After Conveyance of TIiie by an Insured. 

. (c) 

The coverage of this policy shall continue in force as of Date of Policy in favor of an insured only so long as the insured retains an estate or 
interest in the land, or holds an indebtedness secured by a purchase money mortgage given by a purchaser from the insured, or only so long 
as the insured shall have liability by reasoi:i of covenants of warranty made by the insured ii::i any t!"clnsfer or conveyance of the estate or 
interest. This policy shan not continue in force in favor of any purchaser from an insured of either (i). an. estate or interest in the land, or (ii) an 
indebtedness secured by a purchase money mortgage given to an insured. : ' · · · · 

Amount of Insurance . 

The amount of insurance after the acquisition or after the conveyance by an ins1,11:ed.Jender sh~II in neither ~vent exceed the least of: 

(i) The amount of insurance stated in Schedule A; . · . · 

(ii) The amount of the principal of the indebtedness secured by the insured mortgage as of Date of Policy, interest thereon, expenses of 
foreclosure, amounts advanced pursuant to the insured mortgage to assure .compliance with laws' or to protect the lien of the insured 
mortgage prior to the time of acquisition of the estate or interest in Ille lani::t and secured thereby and rea.sonable amounts expended to 
prevent deterioration of improvements, but reduced by the a~ount of all payments made; or · 

(iii) The amount paid by any governmental agency or governmental instrumentality, if the agency or the instrumentality is the insured 
. claimant, in the acquisition of the estate or interest in sat.i~faction of its insurance contract or guaranty. · 

NOTICE OF CLAIM TO BE GIVEN BY INSURED CLAIMANT 
An insured shall notify the Company promptly in writing (i).irrcase·of a~y litigation as set forth in 4(a) below, (ii) in case knowledge shall come to an 
·insured hereunder of any claim of title or interest which 'is 

0

!J.dyerse to the title to the estate or interest or the lien of the· insured mortgage, as 
insured, a.nd which might cau!ie loss or damage fo~-~hic~ the Co_mpany may be liable by virtue of this poficy, or (iii) if title to the estate or interest 
or the lien of the insured mortgage, as insured, js: rejec:te,r.f as U(lii;iarketable. If prompt notice shall not be given to the Company, then as to that 
insured all liability of the Company shall termina\e ~ith regarq to the matter or matters for which prompt notice is required; provided, however, that 
failure to notify the company shall in no case pr~jliqice th¢ .ijghts of any insured under this policy unless the Company shall be prejudiced by the 
failure and then only to the exteni of the pre}uc!ice> .. :':-: _{ .; • 

•. ' '· •. I '·-, _/ . 
DEFENSE AND PROSECUTION OF "ACTIONS; DUTY OF INSURED CLAIMANT TO COOPERATE 
(a) Upon written request by an insured)nd.subJe:C:t~fo the options contained in Section 6 of these Conditions and Stipulations, the Company, at 

its own cost and without unreasimatiie delay, shall provide for the defense of such insured in litigation in which any third party asserts a claim 
adverse to the title or interest "s"s insureq;but only as to those stated causes of action alleging a defect, lien or encumbrance or other matter 
insured against by this polJcy . .-flie Company shall have the right to select counsel of its choice (~ubject to the right of such ins\Jred to object 
for reasonable cause) to represent the insured as to those stated causes of action and shall not be liable for and will not pay the fees of any 
other counsel. The ·company-.will,not pay any fees, costs or expenses incurred by an insured in the defense of those causes of action which· 
allege matters not insured against by this policy. · 

(b) The Co.mpany sll~II have !he right, at its own cost, to institute and prosecute a!'Jy aciion or proceeding or to do ~ny other act which in its· 
opinion may be necessary or desirable to estabfish the title to the estate or interest or the lien of the insured mortgage, as·insured, or to 
prevent or reduce loss or damage to an insured .. The Company may take any appropriate action under the terms of this policy, ·whether or not 
it shall be liable hereunder, and shall not thereby concede liability or waive-any provision of this policy. If the Company shall exercise its 
rights under this paragraph, it shall do so diligently, 

(c) Whenever the Company shall have brought an action or interposed a defense as required or permitted by the provisions of this policy. the 
Company may pursue any litigation to final determination by a court of competent jurisdiction and expressly reserves the right, in its sole 
discretion, to appe_al from any adverse judgment or order. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express writte~ undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Polic:y-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY . POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(d) In all cases where this poficy permits or requires the Company to prosecute or provide for the defense of any action or proceeding, an insured 
·shall secure to the Company the right to so prosecute or provide defense. in the action or proceeding, and all appeals therein, and permit the 
Company to use, at its option, the name of such insured 'for this purpose. Whenever requested by the .Company, an insured, at the 
Company's expense, shall give the Company all reasonable aid (i) in any action or proceeding, securing evidence, obtaining witnesses, 
prosecuting or defending the action or proceeding, or effecting settlement, and (ii) in any other lawful act which in the opinion of the Company 
may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured. If the Company is 
prejudiced by the failure of an insured to furnish the required cooperation, the Company's obligations to such insured under the policy shall 
terminate, including any liability or obligation to defend, prosecute, or continue any litigation, with.regard to the matter or matters requiring 
such cooperation. · 

5. PROOF OF LOSS OR DAMAGE 
In addition to and after the notices required under Section 3 of these Conditions and Stipulations have been provided the Company, a proof of loss 
or damage signed and sworn to by each insured claimant shall be furnished to the Company within ninety (90) days after the insured claimant shall 
ascertain the facts giving rise to the loss or damage. The proof of loss or damage shall describe the defect )n, or-lien or encumbrance on the title, 
or other matter insured against by this policy which constitutes the basis of loss or damage and shall state, to the extent possible, the basis of 
calculating the amount of the loss or damage. If the Company is prejudiced by the failure of an"insured claimant to provide the required proof of 
loss or damage, the Company's obligations to such insured under the policy shall terminate, including any liability or obligation to defend. 
pr?secute, or continue any litigation, with regard to the matter or matters requiring such proof of loss or damage. · · 

hi addition, an ins.ured claimant may reasonably be required to submit to examination under oath by any authorized representative of the Company 
and shall produce for examination, inspection and copying, at such reasonable times and places as may be designated by any authorized 
representative of the Company, all records, books, ledgers,,checks, correspondence and memoranda, whether bearing a date before or after_Date 
of Policy, which reasonably pertain to the loss or damage. Further, if requested by any autl)orize~ ri:presentative of the Company, the insured 
claimant shall grant its permission, in writing, for.any authorized representative of the Company to examine, inspect and copy all records, books, 
ledgers, checks, correspondence and memoranda in the custody or control of a thir~ party, which reasonably pertain to the loss or damage. All 
information designated as confidential by an insured "claimant provided lo the Compai)y pursuant.to this Section shall not be disclosed to others 
unless, in the reasonable judgment of the Company, it is necessary in the administration of the "claim. Failure of an insured.claimant to ·submit for 

·examination under oath, produce other reasonably requested information or grant permission to secure reasonably necessary information from 
third parties as required in ttiis paragraph, unless prohibited by law or governmental regulation, shall terminate any liability of the Company under 
this policy as to that insured for that claim. · : · . · :_ ·, . 

6. OPTIONS TO PAV OR OTHERWISE SETTLE CLAIMS; TERMINATION OF LIABILITY 
In case of a claim under this policy, the Company shal_l have the following ad~_itional. options: 

(a) To Pay or Tender Payment of the Amount of Insurance or to Purchase lh.e Indebtedness. 

(i) to pay or tender payment of the amount of insurance under this policy together with any costs, attorneys' fees and expenses incurred by 
the insured claimant:which were authorized by the Company, up to the time of payment or tender of payment and which the Company is 
obligated lo pay; or • ·· . · · . 

(ii) in case loss or damage is. claimed under.l!)is.poli_cy b~:the owner of the indebtedness secured by the insured mortgag1;1, to purchase'the 
indebtedness secured by the insured,mcirtg_age_fo_r the·amouril owing thereon together with any costs, attorneys' fees and expenses 

· incurred by the insured claimant which were authorized by the Company up to the time of purchase and which the Company is obligated 

-topay. ,::·., .. < :~--c .:/ 
If the Company offers to purchas~-t!)e"iil~~btedness as herein provided, the owner of the indebtedness shall transfer. assign, and convey the 
indebt~dness and the insured mtjQ!i~g~.:toge~Elrwith any collateral security, to the Company upon payment therefor. 

Upon the exercise by the <_:;ompl.!riy.,oqfie optiiSn provided for in paragraph a(i), all liability and obligations to the insured under this policy,· 
other than lo make the r~ymert:,requJre~ in that paragraph, shall terminate, including any liability or obligation to defend, prosecute, or 
continue any litigation, and·,the policy shall'be surrendered to the Company for cancellation. 

Upon the exercise by th~"6:o~pany of the option provided for i~ paragraph a(ii) the Company's obligation to an insured.Lender under this 
policy for the claimed loss or°'damage, other than the payment required to be made, shall terminate, including any liability or obligation to 
defend, prosecute or continue any litigation. 

(b) To Pay or Otherwise Settle with Parties other than the Insured or With the Insured Claimant. 

(i) to pay or otherwise settle with other parties for or in the name of an insured claimant any claim insured againtt under this policy, 
together with any costs, attorneys' fees and expenses incurred by the insured claimant which were authortzed by the Company up to the 
time of payment and which the Company is obligated to pay; or . 

, (ii) to pay or otherwise settle with the insured claimant the loss or damage· provided for under this policy, together with any'. costs, attorneys' 
fees and expenses incurred by the insured claimant which were authorized by the Company up to the time of payment and which the 
Company is obligated to pay. 

Upon the exerci~e by the Company of either of the options provided for in paragraphs b(i) or b(ii), the Company's obfigalions to the insured 
under this. poficy for the claimed loss or damage, other than the payments required to· be made, shall terminate, including any liability or" 
obligation to defend, prosecute or continue any frtigation. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the. Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate.forms of the Company. · 
CLl'A Standard Coverage Policy-1990 (04/08/2014) 
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(continued) 

7. DETERMINATION AND EXTENT OF LIABILITY 
This policy is a contract of indemnity against actual monetary loss or damage sustained or incurred by the insured claimant who has suffered.loss 
or dainage by reason of matters insured against by this policy and only to the extent herein described. 

(a) The liability of the Company under this poficy to an insured lender shall not exceed the least of: 

(i) the Amount of Insurance staled in Schedule A, or, if applicable, the amount of insurance as defined in Section 2(c) of th_ese Conditions 
and Stipulations; 

(ii) the amount of the unpaid principal indebtedness secured by the insured mortgage as limited or provided under Section 8 of these 
Conditions and Stipulations or as reduced under Section 9 of these Conditions and Stipulations, at the time the loss or damage insured 
against by this policy occurs, together with interest !hereon; or · 

(iii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the 
defect, lien or encumbrance insured againsl by this policy. · · 

(b) In the' event the insured lender has acquired the estate or interest in the manner described in Section 2(a) of these. Conditions and 
Stipulations or has conveyed the title, then the liability of the Company shall continue as set forth in Section 7(a) of these Conditions and 
Stipulations. · 

(c) The liability of the Company under this policy to an insured owner of the estate or. interest in the ·1and described in Schedule A shail not 
exceed the least of: · · 

(i) thi: Amount of Insurance stated In. Schedule A; or, 

(ii) the difference between the va·lue of the insured estate or interest as insured and the val~e of the insured estate or interest subject to the 
defect, lien or encumbrance insured against by this policy. · ·· 

(d) The Company will pay only those costs, attorneys' fees and expenses incurred in accordance with Section 4 of these Conditions and 
Stipulations. · · ·· ·. · · · · 

8. LIMITATION OF LIABILITY . , 
(a) If the Company establishes-the title, or removes the alleged defect, lien or encumbrance, or cures the lack of a right of access to or from the 

land, or cures the claim of unmarkelability of title, or otherwise establishes the lien of the insured mortgage, all as insured, in a reasonably 
diligent manner by any method, including litigation and the completion of any appeals iherefrom, it shall have fully performed its obligations 
with respect to that matter and shall not be liable·for any loss or damage··caused thereby. . 

(b) In. the event of any litigation, including litigation by I~~ Compa!ly or wiUi t!le: ~ompany's consent, the Company shall have no liability for loss 
or damage until there has been a final determination by a coyft of competent jurisdiction, and disposition of all appeals therefrom, adverse to 
the title, or, if applicable, to the lien of the insured mortgage, a.s insured.. , · 

(c) The Company shall not be liable for loss or damage to" any in~urecl for i'iability voluntarily assumed by the insured In settling any claim or suit 
with.out the prior written consent of the Company. ;._ '. ·'.l . · ~ · 

•, • .. I ,~, 

.(d) The Company shall not be liable lo an insured..lelJiter f~r~'..__(i) any indebtedness created subsequent to Dale of Policy except for advances 
made lo protect the lien of the insured mortg·age 'and'.secured thereby and reasonable amounts.expended to prevent deterioration of 
improvements; or (ii) construction loan adlli)nces made sulisequent to Dale of Policy, except construction loan advances made subsequent to 
Date of Policy for the purpose of financing·_1~.whole or !n part the construction of an improvement to the land which at Date of Policy were 
secured by the insured mortgage ang:~hi't_h t~e.:il)s.u~e(#,was and continued lo be obligated to advance al and after Dale of Policy. 

9. REDucnoN oF 1NsuRANCE; Reoucr,oN 0R'.-r€RM1NAT10N oF LIABILITY 
(a) AD payments under this poHcy, e~~pt,Jj~friienls made for· costs, attorneys' fees and expenses, shall reduce the amount of insurance pro 

lanto. However, as lo an_.,i,nsure<i.Jender'.'an'y payments made prior to the acquisition of title to the estate or interest as provided in 
Section 2(a) of these Conditions:~nd Stipulations shall not.reduce pro tanto the amount of insurance afforded under this poficy as to any such 
insured, except lo the extent that the payments reduce the amount of the indebtedness secured by the insured mortgage: . ·. 

'\. ~\. ,~· ,. 
(b). Payment in part by any person,of the principal of the indebtedness, or any other obligation secured by the insured mortgage, or any voluntary 

partial satisfaction or release\o~,Jhe insured mortgage, to the extent of the payment, satisfaction or release, shall reduce the amount of 
insurance pro tanto. The amount of insurance may thereafter be increased by accruing interest and advances made to protect the lien of the 
insured mortgage and secured thereby, with interest thereon, provided in no event shall the amount of insurance be greate~ than the Amount 
of Insurance slated in Schedule A. ' 

(c) Payment in full by any person or the voluntary satisfaction or release of the insured mortgage shaD tenninate all liability of the Company to an 
insured lender except as provided in Section 2(a) of these Conditions and Stipulations.. · ' 

10. LIABILITY NONCUMULATIVE 
II is expressly understood that the amount of insurance under this policy shall be reduced by any amount the Company may pay under any policy 
insuring a mortgage to which exception is taken in Schedule B or to which the insured has· agreed, assumed,, or taken subject, or which is 
hereafter executed by an insured anci which is a charge or lien on the estate or interest described or referred to in schedule A. and the amount so 
paid shall be deemed a payment under this p1;11icy to the insured owner. 

The provisions of this Section shall not apply to an insured len'der, unless such insured acquires title to said estate or interest in satisfaction of the 
indebtedness secured by an insured mortgage. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

11. PAYMENlOFLOSS 
(a) No payment shaO be made without producing this policy for endorsement of the payment unless the policy has been lost or destroyed, in· 

which case proof of loss or destruction shall be furnished to the salisfaclio(I of the Company. . 

(b) When liability and the extent of l~ss or damage has been definitely fixed in accordance with these Conditions and Stipulations. the loss or 
damage shall be payable within thirty-(30) days thereafter. 

12. SUBROGATION UPON PAYMENT OR SETTLEMENT 
(a) The Company's Right of Subrogation. 

Whenever the Company shall have settled and paid a claim under this policy, all right of subrogation shall vest in the Company unaffected by 
any act of the insured claimant. · 

The Company shall be subrogated to and be entitled to all rights and remedies which the insured claimant would have had against any 
person or property in respect to the cla\m had this policy not been issued. If requested by the Company, the insured claimant shall transfer to 
tt'le Company all rights and remedies against any person or property necessary in order to perfect this right of subrogation. The insured 
claimant shall permit the Company to sue, compromise or settle in the name of the insured claimant and to use the name of the insured 
claimant in any transaction or litigation involving these rights or remedies. 

If a payment on account of a claim does not fully cover the loss of the insured claimant, the Company shall be subrogated (i) as to an insured 
owner, to all rights and remedies in the proportion which the Company's payment bears to the whole amount of the loss; and (ii) as to an 
insured lender; to all rights and remedies of the insured claimant after the insured claimant shall have recovered its principal, interest, and 
costs of collection. · 

If loss should result from any act of the insured claimant, as stated above, that act shall not void this policy, but the·Company, in that event, 
shall be required to pay only that part of any losses insured against by this policy whicli shall exceed the amount; if any, lost to the Company 
by reason of the impairment by the insured claimant of the Company's right of su~roga!ion: · 

(b} The lnsured's Rights and Limitations. 

Notwithstanding th~ foregoing, the owner of the indebtedness secured by an insure~ ·l)lortgage, provided the priority of the lien of the insured 
mortgage or its enforceability is not affected, may release or substitute the personal liability of any debtor or guarantor, or extend or otherwise 
modify the tenns of payment, or release a portion of the estate or il)te~st .from the lien of the insured mortgage, or release any collateral 
security for the indebtedness. . · · 

When the pennitted acts of the insured claimant occur and the insured has· knowledge of any claim of title or interest adverse to the title to 
the estate or interest or tlie priority or enforceability of the lien of an insured· mortgage, as insured, the Company shall be required to pay only 
that part· of any losses insured against by this policy which shall exceed the amount, if any, lost to the Company by reason of the impairment 
by the insured claimant of the Company's right of sub~gation., 

(c) The company's Rights Against Non~insured Oblig_ors. .- . 

The Company's right of subrogation against non-insu,:ed .obligors shall exist and shall include, without limitation; the rights of the insured to 
indemnities, guaranties, other policies of insurance or bonds, notwithstanding any tenns or conditions contained in those instruments which 
provide for subrogation rights by reason of t!'i~ policy:··. -: ~- · 

The Company's right of subrogation shall not be avoided by acquisition of an insured mortgage by an obliger (except an obligor described in 
Section 1 (a)(li) of these Conditions and Stipul~tions) .. who acquires the insured mortgage as a result of an indemnity, guarantee, other policy 
of insurance, or bond and the obliger :yJm not- tie .. an insured under this policy, notwithstanding Section 1(a)(i) of these Conditions and 
Stipulations. ./ .•( , J ~. . · 

13. ARBITRATION /:·~~- <• ·_. .. :_ : .. ::· . 
Unless prohibited by applicabl~ l~w;-~it~er ttit9ompany or the insured may demand arbitration pursua!)t to the ,:me Insurance Arbitration Rules of 
the American Arbitration Ass9ci~tion: .Arbitrable matters may include, but are not limited to, any controversy or claim between the Company and 
the insured arising out of or reia!ih(to .. this policy, any service of the Company in conn~ction with its issuance or the breach of a policy provision or 
other obligation. All arbitrable matters when the Amount of Insurance is One Million And No/100 Dollars ($1,000,000) or less shall be arbitrated at 
the option of either the Company or.:the insured. All arbitrable matters when the Amount of Insurance is in excess of One Million And No/100 
Dqllars ($1,000,000) shall be arbitrated only when agreed to by both the Company arid the insured. Arbitration pursuant to this policy and under 
the Rules in effect on the date the demand for arbitration is made or, at the option of the insured, the Rules in effect at Date of Policy shall be 
binding upon the parties. The award may include attorneys' fees only if the laws of the state in which the land is located permit a court to award 
attorneys' fe~s to a prevailing party. Judgment upon the award rendered by the Arbitrator(s) may be entered in any court having jutisdic!ion 
thereof. 

The law of the situs of the land shall apply to an arbitration under the Title Insurance Arbitration Rules. 

A copy of the Rules may be obtained from the Company upon request. 

14. LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT 
(a) This policy together with an endorsetments, if any, attached hereto by the Company is the entire policy and contract .between the insured and 

the Company. In interpreting ariy provision of this policy, this policy shall be construed as a·whole. · 

(b) Any claim of loss or damage, whether or not based on negligence: and which arises out of the status of the lien of the insured mortgage or of 
the title to the estate or interest covered hereby or by any action asserting such claim, shall be restricted to this policy. 

(c) No amendment of or endorsement to this policy can be made except by a writing endorsed hereon or attached hereto signed by either the 
President, a Vice President, the Secretary, an Assistant Secretary, or val\dating offi!=8r or.authorized signatory of the Company. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express .written undertaking on 
appropriate forms of the Company. 
Cl TA Standard CoVerage Policy-1990 (04/0812014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA · 

(continued) 

15. SEVERABILITY 
In the event any provision of the policy is held invalid or unenforceable under applicable law, the policy shall be deemed not to include that 
provision and all other provisions shall remain in full force and effect. · · 

16. NOTICES, WHERE SENT 
All notices required to be given the Company and any statement in writing required to be furnished the Company shall include the number of this· 
policy and shall be addressed to µie Company a~: · · · · 

Chicago Title Insurance Company 
P.O. Box45023 
.Jacksonville, ~L 32232-5023 
Attn: Claims Department 

END OF CONDITIONS AND STIPULATIONS 

.- ·,\' .,. ..... 
... ... ,•: ·~· . , 

. /." -=--·. ·· .. ::. ':,';, 

·.:, 

This is a PROFORMA Policy. It does not re~ect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
?LTA Standard Coverage Pollcy-1990 (04108/2014) 

Page 18 

3994 

Printed: 05.03.18@ 03:20 PM 
CA-CT-FWPN-02180.052369-SPS-72067-1-FWPN-T013000149 



. ENDORSEMENT-ALTA 8.2..06 

Issued By: . 

@CHICAGO TITLE l~SURANCE COMPANY 

Charge: PROFORMA 

COMMERCIAL ENVIRONMENTAL 
PROTECTION LIEN 

Attached to Policy Number: 

9th AMENDED PROFORMA 

The Company insures against loss or damage sustained by the Insured by reason of an environmental protection lien that, 
at Date of Policy, \s recorded in the Public Records or filed in the records of the clerk of th.e United States district court for. 
the district in ~ich the Land is located, unless the environmental protection lien is set forth as an exception in Schedule B. 

This endorsement is issued as part of the policy. Except as it expressly states, it dqes not (i) modify any of the terms and 
provisions· of the policy, {ii) modify any prior endorsements, (iii) extend the Date of ·Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of .!he policy or a previous endorsement is inconsjstent with an express provision of 
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of 
the policy and of any prior endorsements. · 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned By: 

PROFORMA 
· Authorized Officer or Agent 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

Copyright American Land Title Association. All rights reserved. 
~ 
M.URICAN 
1A.:"'nrii1r 
... swi:m.;,..: 

·The use of this Form (or ariy derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as ~ 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land TIUe Association. ~ 
ALTA 8.2-06-Commercial Environmental Protection Lien (10/16/2008) 
CLTA 110.9. 1-06 (10/16/2008) Printed: 05.03.18 @03:20 PM 

CA-CT-FWPN-021 B0.05236S-SPS-72067-1-FWPN-T013000149 
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ENDORSEMENT _ :SE 91 DELETION OF ARBITRATION 

Attached to Policy Number: 
Issued By: 

@CHICAQOTITLE INSURANCE COMPANY 9th AMENDED PROFORMA 

.Charge: PROFORMA 

The policy is hereby amended by deleting Paragraph 14 of the Conditions, relating to f.rbitration. 

This endorsement is issued as part of the policy, Except as it e~pressly states, it does not (i) modify any of the terms ·and 
provisions of the policy, (ii)· modify any prior. endorsements, (iii) extend the Date of Policy, or (iv) increase the· Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, thi!,'l endorsement controls. otherwise, this endorsement is subject to all of the terms and provisions of 
the policy and bf any prior endorsement's. · 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned By: 

PROFORMA 
Authorized Officer or Agent 

. . _:::. 

J 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitmentto (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate. forms of the Company. 

SE 91-Deletion of Arbitration (06/17/2006) • Printed: 05.03.18 @ 03:20 PM 
CA-CT-FWPN-02180.052369-SPS-72067-1-FWPN-T013000149 
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ENDORSEMENT - AL TA 13-06 LEASEHOLD 

Attached to Policy Number: 
Issued By: 

@cmCAGOTITLE tNS~RANCE COMPANY 9tll AMENDED PROFORMA 

Charge: PROFORMA . 

1. A_s used in this endorsement, the following terms shall mean: 

a. "Evicted" or "Eviction": (a} the lawful d~privation, in whole or in p·art, of the right of possession insured· by this 
policy, contrary to the terms of the Lease or (b) the lawful prevention of the use of the Land or the Tenant 
Leasehold Improvements for the purposes permitted by the Lease, in either case as a result of a matter covered 
by this policy. · · 

b. "Lease": the lease described in Schedule A. 

c. "L~asehold Estate": the right of possession granted in the Lease for the Lease Term. 

d. "Lease Term": the duration of the Leasehold Estate, as set forth in the .Lease, including any renewal or extended 
term if a valid option to renew or extend is contained in the Lease. · 

e. "Personal Property": property, in which and to the extent the lns~red h~·s rights: located on or affixed to the Land 
on or after Date of Policy that by law does not constitute real property because (i) of its ·character and manner of 
attachment to the Land and (ii) the pr~perty can be severep'frorii the Land 'without causing material damage to the 
property or to the Land. · · · · . . ·. · 

. f. "Remaining Lease Term": .the portion of the Lease Term_'rein~in!ng after the ln~ured has been Evicted: 

g. "Tenant Leasehold Improvements": Those impr~vement~. in :~hich and to ,the extent the Insured has rights, 
including landscaping, required or permitted to be ·built on the Land by ·the Lease that have been built at the 
lnsured's expense or in which the· Insured lias an .fnter·est greater than the right to possession during the Lease 
~~ . 

. ..... 
2. Valuation of Estate or lnteresttnsured: ··:·. · .: .. ·. ·.; · · · 

. . ·.i . :· .. \ \ .·' 
If in computing loss or damage it becori!.e§ nec~!>:>ary to value the Title, or any portion of it, as the result of an Eviction 
of the Insured, then, as to that por_t:.i!)n. of)he \and from which the Insured is Evicted, that vah.,ie shall consist of the 
value for the Remaining Leas~/~rm.,ottf:t,e ·teasehold Estate and any Tenant Leasehold Improvements existing on the 
date of the Eviction. The.Jnsyr~q;.Clairj,ant shall .have the right to have the Leasehold Estate and the Tenant 
Leasehold lmprovements,affectecfby,a defect insured against by the policy valued either as a whole or separately. In 
either event, this detem:ii~~ti9.n)of ,ial~e shall take into account.rent no longer required to be paid for the Remaining 
Lease Term. "., .. ~, / . · 

. "\-.. '-. ,, 

3. Additional items of loss cove're.~- by this endorsement: 

If the Insured.is Evicted, the following items of loss, if applicable to that portion of the Land from which the Insured is 
Evicted shall be included, without duplication, in computing loss or damage incurred by the Insured, but not to the 
extent that the same are included in the valuation of the Title determined pursuant to Section 2 of this endorsement, 
any other endorsement to the policy, or Section 8(a)(ii) of the Conditions: 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

Copyright American Land Title Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as J°d::-
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. ,'fl:"':;. 
ALTA 13--06-L.easehold (04/02/2012) 
CLTA 119.5-06 (04/02/2012) Printed: 05.03.18@03:20 PM 

CA-CT-FWPN-02180.05236~PS-72067-1-FWPN-T013000149 
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Attached to Policy No. 9th AMENDED PROFORMA 

a. The reasonable cost of (i} removing and relocating any Personal Property that the Insured has the right to remove 
and relocate, situated on the Land at the time of Eviction, (ii} transportation of that Personal Property for the initial 
one hundred miles incurred in connection with th~ relocation, (iii) repairing the Personal Property damaged by 
reason of the removal and relocation, and (iv) restoring the Land to the extent damaged as a result of the removal 
and relocation of the Personal Property and required of the Insured sol.ely because of the Eviction. 

'b. Rent or damages for use and occupancy of the Land prior to the Eviction that the Insured as owner of the 
Leasehold Estate may be obligated to pay to any person !laving paramount title to that of the lessor in'the Lease. · 

c. The amount of rent that, by the terms of the.Lease, the Insured must continue to pay to the lessor after Eviction 
with respect to the portion ofthe Leasehold Estate and Tenant Leasehold Improvements from which the Insured 
has been Evicted. · 

d. The fair market value, at the time of the Eviction, of the estate or interest of the Insured in any lease or sublease 
permitted by the Lease and made by tt:te Insured as /essor of all or part of the Leasehold Estate or the Tenant 
Leasehold Improvements. · 

e. Damages caused by the Eviction that the Insured is obligated to pay to lessees or sublessees on account of the 
breach of any lease or sublease permitted by the Lease and made by the Insured as lessor of all or part of the 
Leasehold Estate or the Tenant Leasehold Improvements. :·; · · 

.f. The rea~onable cost to obtain land use, zoning, building and occupa~cy permits,··architectural and engineering 
services and environmental testing and reviews for a replacement :leaseliold reasonably equivalent to the 
Leasehold Estate. · 

g. If Tenant Leasehold Improvements are not substantially compl.eted at"tlie ti~e of Eviction, the actual cost incurred 
by the Insured, less the salvage value, for the Tenant Leasehold Improvements up to the time of Eviction. Those 
costs include costs incurred to obtain land use, zoning, byilding. and occupancy permits, architectural and 
engineering services, construction management servic~s. envirciriniental testing and reviews, and landscaping. 

. . ·-· . . 
4. This endorsement does not insure against loss, damage or col?~s ofremediation {and the Company will hot pay costs, 

attorneys' fe~s or expenses) resulting from environmental damage or contamination. 

This endorsement is issu~d as part of the policy. l;x~e~t ~~ it.ex~r~ssly states, it does aot (i) modify any·of the terms and 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provisipn. of the poli_cy o.i"a.' previous· endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls,/Otherwis'e;.0 this endorsement is subject to all of the terms and provisions of 
the policy and of any prior endorsements. ·: :_ \: ~ . , · . 

..... ~~ .. .· .' 
r• • ._ •.;., · .. -- • .i' 

Chicago Title Insurance Company/'):~ · ..... ,/ 

Dated: PROFORMA . ({i;z:t:::'.: 
Countersigned By: • '<" ( 

'·'\) 

PROFORMA 
Authorized Officer or Agent 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropria~e forms of the Company: 

Copyright American Land Title Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as ~ 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land lltle Association. ,~ 
ALTA 1J.0S-Leasehold (04/02/2012) 
CLTA 119.5-06 (04/02/2012) Printed: 05.03.18@03:20 PM 

CA-CT-FWPN-02180.052369-SPS-72067-1-FWPN-T013000149 
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Master Lease Exhibit F: CFD Matters 
All matters addressed in this Exhibit relate to the following actions, all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Ad.ministration Code ch. 43, art. )_{), which incorporates the Mello-Roos Community Facilities 
Act of 1982 (Cal. Gov't Code§§ 533 l 1~53368) (collectively, the "CFD Law"), by Board of 
Supervisors Resolution No. [TO BE INSERTED/ (the "Formation Resolution") to implement 
·the Financing Plan in the DOA betweeri the Master Developer and the Port (collectively, the 
"CFD Provisions"). Unless specified otherwise, all statutory references in this Exhibit are to the 
California Government Code. 

I. Formation of a Special Tax District. The City's actions in relation to the CFD· 
Provisions include: 

(a) formation of a community facilities distr.ict de.signated as "City and 
County of San Francisco Special Tax District No. 2018-3 (Pier 70 Leased PropertieJ)" 
(the "Special Tax District") that includes the Premises within it? boundaries; 

· (b) ~esignat\.on of property for potential future annexation to the Special Tax. 
District. (the "Future Annexation Area"); 

( c) approval of a rate and method of apportionment (the "Rate and 
Method"), a copy of which is attached to the Formation Resolution, for the calculation 
and levy of the Facilities Special Tax, the Shoreline Special Tax, the Arts Building· 
Special Tax, and the Services Special Tax (as each term is defined in the Rate and 
Method) against all taxable property in the Special Tax District (coHectively, the 
"Special Taxes"); 

( d) recordation of the "Notice of Special Tax Lien" against the real property 
in the Special Tax District in the Official Records of the City and County of San 
Francisco, as document number pursuant to California Go".ernment Code 
Section 53328.3; 

(e) . authoriz_ation to issue bonds secured by one or more of the·Special Taxes 
("Bonds"); 

(f) authorization to use"Bond proceeds and Special Taxes·to finance the 
construction, completion, and acquisition of improvements described in the Fonnation 
Resolution (the «cFD Improvements"); and · 

. (g) auth~rization to levy and use Special Taxes in perpetuity to finance 
services described in ~he Formation Resolution such as capital maintenance and repair of 
the CFO Improvements (the "Sen'ices"). 

2. Le8:5ehold Subject to_ CFO Provisions. The T~nant acknowledges and agrees a~ 
follows. 

(a) Its leasehold interest in the Premises is subject to the levy of Special Taxes 
a~d the Tenant will not have any right to amend the CFO Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant 
that the construction and completion. of the CFO Improvements requited to develop the 
Premises be coordinated in all respects (including cost, timing, capacity, function, and 
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type) with the construction and completion of the CFD Improvements for other property 
in the Special Tax District. 

(c) If t~e Premises \Vere excluded from the Special Tax District, or the Special 
Taxes to be levied on the Premises were reduced or eliminated, coordination of CFO 
lniprovenients required to develop the Premises with CFD Improvements for other 
property in the Special Tax District would be materially adversely affected. 

3. Cooperation with CPD Matters. The Tenant agrees to the following with, respect 
to the Special Tax District, the levy of the Sp.ecial Taxes, and the issuance of any Bonds, at the · 
Tenant's sole expense. · 

(a)· The Tenant will: 

i. if determined necessary by the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint community 

. facilities agreement or any other agreement necessary to finance CFO 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies. 

(b) The Tenant will not, at any time or in any manner, contest, protest, or 
· otherwise challenge any of the following: 

1. the formation of the SpeciaLTax District; 

II. 

iii. 
Premises; 

IV. 

the designation of the Fi.,ture Annexation Area; 

the authorization, levy, or amount of the Special Taxes on the 

the authorization to issue the Bonds;· 

v. the CFD Improvements and Services to be financed by the Special 
Tax District; and 

vi. the establishment of an appropriations limit for the Special Tax 
District. 

(c) If required for the Special Tax District to levy Special Taxes or issue 
. Bonds, the Tenant will acknowledge that the Premises are subject to the lien of the. 

Special Tax District and the levy of SpeciafTaxes and that the Special Tax District is . 
authorized to issue Bonds. · 

(d) The Tenant will not bring any action, suit, or proceeding against the 
Special Tax District or the City; provided, however, that after exhausting ·its appeal rights 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 
the Special Tax District or the City if it relates solely to an allegation that the Special · 
Taxes have not been levied in accordance with the Rate and Method·. 

(e) The Tenant will not take any action that would in any way interfere with 
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's fonnation or the issuance of Bonds, including when Special 
Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected by the Special Tax District. 

.i 

Master Lease Exhibit F 
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4. The following definitions apply to this Exhibit. 

(a) "Actual· Knowl~dge" means the knowledge that the person signing this 
I.ease has on the· date of exectition of this Lease or has obtained from: · 

i. interviews with current officers and responsible employees of the 
· Tenant and its Affiliates that the person has detennined are likely, in the ordinary 

course of their respective duties, to have knowledge of the matters set forth in this 
Lease; 

ii. a review of documents that the person detennined were reasonably 
necessary to obtain knowledge of the mutters set forth in this Lease; or 

· 111. 'both, in an}' case without conducting any extraordinary inspection 
or inquiry except as pr~dent and customary in connection with the ordinary course 
of the Tenant's current business and operations or contacting individuals who are 
no longer employees of the Tenant or its Affiliates. 

(b) '·Affiliate" means any person that directly or indirectly, through one or 
more intermediaries: · · 

i. exercises managerial control over the Tenant; or · 

II. is under managerial control of the Tenant; and 

111. in ea·~h case, ~bout whom information could be material to 
potentia) investors deciding whether to invest in future Bonds. 

(c) "Related Property" means any real property interest owned or held by 
the Tenant or any of its Affiliates. 

, 5. Compliance. The Tenant represents and \Varrants as follows and agrees that if its 
representations and warranties are discovered to be untme after the Effective Date of this Lease,. 
the Port may, in its discretion, elect to terminate this Lease. · 

(a) With respect to Related Property located within the boundaries of a 
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Ten~nt's Affiliates within the last five years have: 

i. intentionally failed to pay when du~ any property taxes, special 
taxes, or assessments levied or assess.ed against the Related Prope~y; or 

ii. . owned any interest in Related Property that became either 
· tax~deeded to California or the subject of foreclosure proceedings for failure to 

pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. · 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set forth in Attachment 1, to 
Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became ·either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
taxes or assessments that secure the payment of bonds and that were levied or assessed 
against t_he Related Property. 
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(c) Except as set forth in Attachment l, neither the Tenant nor its Affiliates 
hav.e failed to comply in the last five years under any continuing disclosure agreement 
relating to Related Property in projects in California. 

6. Acknowledgment of the Rate and Method. The Rate and.Method has been · 
provided to the Tenant prior to the Effective Date of this Lease. The Tenant has read and, if 
deemed necessary, consulted with counsel, regarding the provisions of the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance_ 
of Bonds at anytime. 

(a) The Tenant will provide, at the request of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed 
by each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's ack11owlcdgment of: 

i. the imposition of the Special Taxes on the Premises; 

ii. · the issuance of Bonds; and. 

111. the Special Tax District's·forcclosure rights if the Tenant is 
delinquent in the payment of Special Taxes. 

(b) The Tenant acknowledges that Bonds may be iss.ued in one or more series 
over time, that the issuance of each series of Bonds may require information and · 
documents to be provided by the Tenant, and that the timely provision of that·information 
and· documents ~or each series of Bonds.is critical for the Master Developer and the Port 
to achieve their respective financial goals. The Tenant's obligations ·will arise with the 
issuance of each series of Bonds and continue as provided in any rela~~d continuing 
disclosure agreement. · 

{c) The Tenant will not interfere with or impede the issuance of any series of 
Bonds issued by or in connection with the Special Tax District an~ will, at the Tenant's 
expense, provide infom1ation in connection with ea~h series of Bonds as requested by 
any of the following (collectively; the "Financing Participants"): . . 

i: the City, the Port, and any other JCFA Party, or any of their agents,· 
including bond counsel and disclosure counsel; · 

ii. appraisers engaged _to appraise the Leasehold; 

m. market absorption consultants; 

iv. underwriters and underwriters' counsel; 

v. financial advisors ass~ciated with the Bonds or the Special Tax 
District; and 

vi. · · persons providing credit.enhancement for the Bond.s or the Special 
Tax District. 

(d) The Tenant will provide, at Tenant's expense, required information, which 
may include: 

I. 

Premises; 
a description of the Tenant's financing sources to develop the 
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ii. a description of the proposed development project and the 
ownership structure of the Tenant; · 

111. the status of the Premises, including the rent roll and vacancy 
history; 

iv. any history of delinquencies and defaults by the Tenant and its 
Affiliates, including the information disclosed in Attachment 1; 

v. . the Tenant's financial statements, \Vhich may be consolidated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statement~ are consolidated with the publicly traded company, may be · 
limited to those financial statements required by SEC Regulations; 

vi. other financial and operating information, including a development 
pro forma, with respect to the Tenant and the Premises; 

vii. certificates requested by the Financing Participants.which may 
include representations on: 

I. the due formation of the Ten.ant; 

2. the due execution of dqcuments executeq by the Tenant in 
connection with the Special. Tax District or an·y Bonds; 

3. no mater.ial litigation or investigaiion by or against the 
Tenant or its Affiliates that seeks to prohibit, restrain, or enjoin the 
development of the Premises, or in which the Tenant o~ its Affiliates may 
be adjudicated as bankrupt.or discharged from any or all·debts or 
obligations or granted an extension of time to pay or a reorganization or . 
readjustment of its qebts, or which, if determined adversely to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and 

4. the accuracy of the information provided in connection 
with the issuance of any series of Bonds, including the information in all 
disclosure documents; and 

vm. . · opinions of counsel to the Tenant requested by any of the 
Financing Participants, which may include any matter listed in clause (vii) of this 
Subsection and a I Ob-5 opinion regarding any disclosure about the Tenant and its 
Affiliates in the offering statement used to market the Bonds. · 

(e) The City will decide on the amount and application of any capitalized 
·interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of capitalized interest. 

(f) This Subsection will apply if any of the Financing Participants requires a 
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 
Security") in connection with the issuance of the Bonds. 

) i. The Tenant will provide Special Tax Security that is acceptable to 
the Financing Participants in an amount no greater than two years' levy of Special 
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8. 

Taxes against the Premises by the Special Tax District, as reasonably delerm_ined 
by any of the Financing Participal).ts, 

ii. In.addition, if the Master Developer (or any current owner of the 
Premises) posted Special Tax Security with respect to the Premises before the 

·. Close of Escrow, the Tenant will provide replacement Spec.ial Tax Security with 
respect to the Premises acceptable to the Financing Participants. The Tenant's 
posting of replacement Special Tax Security will be a condition precedent to the 
Effective Date of this Lease. 

IJI. The Tenant acknowledges that the Special Tax Security is intended 
lo secure the Special Tax payments by the ·tenant and its successors and assigns, 
but not any sub-tenants of less than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be provided by an issuer ~cceptable to th~ 
Financing Participants and have a minimum "A" long-term debt rating (or the · 
equivalent "A" designation) from both Standard & P~or's and Moody's Investors 
Service, unless the Financing Participants agree to a lower rating. 

(g) Any reimbursements from the proceeds of any Bonds or directly from any 
Special Taxes (or prepayments of Special Taxes) for the costs of authorized CFO 

. Improvements, returns of deposits, or payments of the costs of issuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of the original payment or the identity ·or the party that made the 
payment. Should the Tenant receive any such reimbursements, or should the Tenant 
receive the return or reimbursem<::nt of any deposits with any governmental entity or 
utility related to authorized CFO Improvements, the Tenant will endorse and tender the 
payment to the Master Developer immediately. · 

(h) The Tenant will execute and perform under any continuing disclosure 
agreement as requested by any of the Financing Participants. In addition, if, prior to the 
Effective Date, the Master Developer has entered into a continuing disclosure agreement, 
the Tenant will assume the obligations under the continuing disclosure agreement with 
respect to the Premises, in the form and manner required by the Financing Participants 
and the continuing disclosure agreement. The assumption of any continuing disclosure 
agreement will be a condition precedent to the Effective Date of this Lease·. 

Cooperation to Amend the Special Tax District. 

(a) The Tenant acknowledges that the Port, the Master Developer, or the City 
may request proceedings to amend any CFO Provisions ("Change Proceedings"). 
Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: . 

i. do not inc·rf?ase the Special Tax rates to be levied on the Premises 
above Special Tax rates for the Premises, escalated to the date of calculation, 
under the Rate and Method; 

ii. do not change the Rate and Method so that the Tenant is taxed 
sooner than undtr _the current version of the Rate and Method; and 
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iii. do not result in more favorable-treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) Subject to Subsection 8(a), the Tenant shall not contest, protest, or 
otherwise challenge Change Proceedings to the Special Tax Distri~t. 

9. Annexation of Propcrtv to the Special Tax District. 

(a) The Tenant acknov~1lcdgcs that in accordance with the CFO Law: 

i. the City has·designated certain prop~rty as a Future Annexation 
Area to the Special 'fax District; 

ii. from time to time, parcels of the Future Annexation Ai-ea may be 
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Arca to be annexed without a 
public hearing or election; and 

Ill. the (vtaster Developer, City, and Port may aJso request annexation 
of additional property to the Special Tax District.· 

(b) The Tenant will not: 
. . 

i. · contest, protest, or otherwise challenge the annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, 
or the impositicin·ofthe levy of Special ~axes on the annexed property; or 

ii. . take. any action that would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation _Area) with respect to the annexati(?n of additional property to the 

· Special Tax District. 

I 0. Activitv in Other Special Tax Districts. The Tenant acknowledges that other parcels in 
the SUD are included in a s~parate speciat'tax district formed by the City (t~e "Other STD") and 
agrees not to: · · 

(a) contest, protest, or otherwise challenge the formation, ii;nplementation, 
· levy of special taxes in, or issuance of bonds by the Other STD, or the annexation of 
additional property to; or any Change· Proceedings conducted with respect to, the Other 
STD; or 

. (b) take ~ny other action that would in any way interfere with the operation of 
the Other STD or decisions made or actions taken by the City, the Port, and the Master 
Developer with respect to the Other STD. 

11. Shortfall Provisions. 

(a) All capitalized terms used in this Section 11 that are not otherwise defined 
herein shall have the meaning given such terms in the Appendix to the DOA (the 
"Appendix"). 
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12. 

(b) The Tenant agrees lo refrain from initiating a Reassessment to reduce the 
Baseline Assessed Value or later Current Assessed Value of the Premises until the IFD 
Termination Date. 

(c) lf the Tenant initiates a Reassessment on the Premises in violation of 
Section ll(b) above, then the following.shall occur: 

a. Tenant wJII pay the Port the Assessment Shortfall within 20 days after 
the Port delivers its payment demand. Amounts not paid when due 

. will ~ear interest at the rate of 10%, compounded annually, until paid. 

b. The o~ligation to pay the Assessment Shortfall. will begin in the City 
Fiscal Year following the Reassessment and continue until the earlier 
to occur of the following dates: (A) the ·applicable lfD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero .. 

Acquisition Agreement. 
. . 

The Tenant acknowledges th;:i.t the Tenant is not and will not become either a party, a third-party 
beneficiary, or an assignee to the Acquisition and R~imbursem~nt Agreement betwee.n the . 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFO Improvements 
under the Acquisition Agreement will be the property of the Master Peveloper, regardless of·the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reinibursernents, or should the Tenant receiye the return or reimbursc·ment of 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees 
not to contest, protest or otherwise challenge the ~ights or obligations of the Master Developer or 
the Port under the Acquisition Agreement. 

13. General Provisions. 

(a) The Tenant will pay prior to delinquency all Special Taxes levied on the 
Premises while the Tenant or any Affiliate has a leasehold interest in the Premises. 

(b) The Tenant will not petition, support, encourage, consent to, or implement· 
any action seeking to reduce or repeal the levying-of all or any part of the Special Taxes· 
in the Special Tax District, except at the written request of the Port, the Master 
Developer, and the City. 

(c) The Tenant will disclose the requirements of this.Exhibit to any Subtenant 
of the entirety of the Premises and require each such Subtenant to enter into an agreement 
with the T~nant, the Port, and the Master Deve/oper assuming the Tenant's obligations 
under this Exhibit. This paragraph will not-apply to any rentals to apartment dwellers or 
Subtenants of less than all of the Premises. lf required, the Tenant will comply with 
disclosures required by Section 5334_1.5. · · 

(d) The Master Developer is an express third-party beneficiary of the 
covenants arid agreements of this Exhibit and may enforce each provision against the 
Tenant as if the Master Developer wer~ a party to this Lease. 

. (e) The Port is required to provide to the Tenant a notice of special tax 
pursuar:it to Section 53341.5 regarding the Special Taxes in the Rate and Method (the 
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"Notice of Special Tax"). The Notice of Special Tax is attached as Exhibit XXXX and 
the 'Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after executing this Lease. 

(f) The covenants and provisions contained in this Exhibit remain in effect for 
the term of this Lease. 

Attachment I: 
Exhibit- XXXX: 

Certain Representations of Tenant 
Notice of Special Tax 
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MASTER LEASE EXHIBIT G 
File No. 2014-00I272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. I 9977 

MITIGATION MONITORING AND REPORTING PROGRAM,FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Mitigation 
Schedule 
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M-CR-la: Archcological Testing, Monitoring; Di1ta Recovery and 
Hcpur!ing . . 
13a,cd Llll a rca~onnble prcs11mp1il1n tha! un.:hc:Lilogica! resources may be 
present within thc proj.:cl site. the: following mcusures shall be undertaken to 
avoid any potcntiully'sign·iJicant adverse effccl from the Proposed PrL1jecl on 
buried or submcrgcll historical rcs.nurccs. The 11rojcc1 sponsors shall retain. 
thc services of nn archeological consuilatll from rotutional Department 
Qualified t\rcheological Consultants List (QACL) maintained by the 
P·Janning Department nrc:hcologist. Tlic project sponsors shall contact the 
Dcp:1rtmcnt archcologist lo obtain.the names iind cont,1c! information for the 
next three nrchcological consultants on the QACL. The archeologicnl. 
consultnnt shall undertake: an an:ht'ological testing program as specified . 
herein. In addition, the consultant shall be available to conduct nn 

· nrchcologicnl monitoring nnd/or data recovery program if required pursuant 
to this measure. The archeo!ogical consultant's work shall be conducted in 
accordance with !his measure nt the direction of the Environmental Review 
Ofticcr (ERO). All plans and reports prepared by the consultant as speci!icd 
herein shu!! be suhmilled first and directly Lo the ERO for review and . 
comment, Jnd shall be corlsillered draft rcports'suhjccl to revision until final 
approval hy th~ ERO. Archcological monitoring and/or data rccove~y 
progrnms required by lhis measure could ~us pend construction of the project 
for up to a maximum of four weeks. At the Llin:ction of the ERO. the · 

' l'r\)jt:ct sponsors· lo 
retain qualified 

· professional 
archaeologist from 
the pool of 
archacolog.ical 
consultants 
maintained by the 
Planning 
Department. 

The urchncological 
consul Laf\t shall 
undertake an 
archaeological 
testing program ns 
specified herein. 

Project sponsors, 

Prior to the 
issuance of site 
permits, 
submillal llf ull 
pluns mid 
reports for 
nppro1'nl bv !he 
ERO. .·. :· 

Monitoring/ 
Reporting 

Responsibility 

: An:hucological 
consultunt's work 
shall be conducted 
iii accordance with 
this measure ut the 
direction of the 
ERO. 

. . 

Monitoring 
Sl·hcdule 

Considered 
complclc when 
project spiJnsor 
retains a 
lJUlllificd 
profossional 
archacolog.ical 
consultant and 
archcologicnl 
consultant has 
approved scope 
l:iy the ERO for 
the archcological 
testing program 

Monitoring 
I . 

Agency 

l'.Janning 
Department 

1 B1ilh !he Ciiy.and !he P0rt have jurisdiction over portions of the Project Site This column identities the agency oragcncics with ~1omtoring responsibility for each mitigation and improvement 
mensure.'Thc 28-Ai:rc Site und12ll 111/Illim1is Purccls nrc located within the Port's building permit jurisdiction, The Hoedown Yarci pan;cl 1s located wnhin the San Francisco Department of 
Uu1iding lnspcc1i,,n (Dill). , . . 
• Note: For purpos.:s of this MMRP, unless otherwise incjicuted. the term "project sponsor" shnll mean the party (i.e., the Developer under the DDA. u Venical Developer (as defined in the DDA l 
or Port. as 3pplicahlc. and their respective contr.acwrs and agents) that is responsible under the P.rojcct documents for crm$tn1ction of the improvement; to which.the Mitigation MeHsurc applies, 
or otherwise assuming r~sponsibility for irnplc111e11Lation of the mitigation measure. 
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MASTER LE,r • .JE EXHIBIT G 
file No. 2014-00l272ENV 

Pier 70 Mixed-Use Di?Lrict Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT.PROJECT . 

Implementation Mitigation Monitoring/ Monitoring Monitorino 
MEASURES ADOPTED AS CONDITI01'S OF APPROVAL Reporting 1"' 

Responsibility Schedule Schedule Agent')' . 

I· 
Responsibility 

/· suspcnsi911 of constrnction 1:un be cxtcnuccl bcy,,nd four weeks only i r such a archaeological 
suspJnsion is 1hc \lilly feasible means t0 redticc ton h.:ss than signilicant lcrel consullmlt shall 

j pntcntial cl"!i:cts on a signilieanl urchcologi,.;al resource as de lined in State - contact the ERO .. 

, CEQ,\ Gt!icklincs Seel ion 15064.5 (a) and tel. · .. and descendant 
'. 

CLinstdtatipn with Dcsccndnnt Communitic~ . 
group 
representative upon -

On discovery of an nrcheological site associated with descendant Native di~covcry of an For the durntion Archaeological Considcreu 
Amcricnns, the Overseas Chinese, or other potentially interested descendant urchaeo logical site of Consultant shall conipleh: upon 
group, an appropriate representative of the dcsccl]dant group and the ERO a~sociated with soil-disturbing prepare a Final submittal of 
shall be contacted. The representative ofthc descendant group shall be given descendant Native activities. Archaeological Final 
the opportunity to monitor archcological licld investigations of the site and to /\mericans or the Resources Report · Archaeological 
consult with the ERO regarding appropriate archeological treatment of the Overseas Chinese. in consultation with Resources 
site. or recovered data from the site, and, if applicable, apy interpretative _The representative the ERO (per Report. 
treatment oftl\c associated archeological site. A copy of the Final of the descendant below). A copy of. 
/\rchcologicnl Resources Report shall be proviucd to the representative of the group shall be given this report shall be . 

descendant grnup. the opportunity lo pro.vided to the 
monitor ERO and the 
arclwcological field representative of' 
investigations on the descendant 
the sit,: and consult group. 
with the ERO ! . regarding 
appropriate 

. 
J 

archacol~gie~l l : trcnlmcnt ofth~ .site, 
of recovered data 
from the site. anti, if 
upplieahl~, any 
intcrpretntivc . 
treatment of the 
ass~ciatcd 
arch:ic0!0gical site: 

An:hcolnuical Tc·:;1i11n Prol!r:1111 Dcvdogmcnt of Prior to any Archncologicul Con,idcrnd Plnnning 
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MASTER LEASE EXHIBIT G 
File No. 20!4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission :\'lotion No. 19977 

MITIGATION MOJ'\ITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APi'JWVAL 
lmplcmcntation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
I . 

· · Reporting Responsibility Schedule. 
R~spnnsilJility 

Schedule A_~cncy 

The archctilogical consultant shall pr.:parc and submit to. lhc !~RO for review 
ATP: Project excavation, site . consultant to complete with Dl!partmcnt 
sponsors and preparation or I undertake ATP in approval of the 

. and :ipprova! an archcologicul testing plan {ATP). The archt:ological testing archaeological constru~tion, · . consul!ation with ATP bv the ERO 
program shall be conducted in accordnnct: with the approved ATP. The ATP consultant in and prior to ERO. · and on· finding 
shall iclentil)' the prc,p~rty types or1ln: expected archeological rcsotirce(s) consultation with testing, an ATP I by the ERO tha1 
lhui potentially could be adversely affected by the Proposed Project. the the ERO. for a defined . . the ATP is 
t..:sting mt!thod to be ust:d, an·d the locations recommended for testing. The geogrnphic area . implemented. 
purpos.: of the archcological testing program will be to determine to the 

An;hcological : and/or specified 
cxicnt possible the presence or absence of archcologicuJ resources and to construction 
idcnti fy and to evalul\te whether any archcological resource t:ncou_ntered on Testing Report: 

activities is to 
the site constitutes an historical resource under CEQA. Project sponsors . 

be s"x1bmittcd. tp and archaeological 
.Al the completion oflh<! nrcheological tc~ting program, the archcological consultant in and approved 

' consultant shall submit a written report of the lindings to the.ERO. l f based consultation with by the ERO. II. .. 
on the archcological testing program the archt:ologicnl consultant finds that the ERO . single ATP or 
significant archeological resources mny be present, the ERO in consultation multiple.ATPs 
with !ht: 1m:hcologicul consultant slrnll determine iftidditional measures are may be 
warrnntcd. Additional measures that may be undertukcn include additionnl produced to 
urcheological tesiing. nrcheological monitoring, and/or nn archeological data address project 
recovery program. lfthc ERO determines that a significant archeological phasing. 
resource is prcst:nl und that 1he resource cotiJd be udverscly affected by the 
Proposed Project, at the discretion·ofthc projccl spons~rs either: 

~) The Proposed Project shall he mfosigncd so as to avoid any udversc At the Archacolo_gical 
effect on the significant archcolngical resource; or completion of. Considered -

· each consullanl to complete on 
B) A datu recovery program shall be implemented, unless the ERO urchucologicul submit rcs\1Its of submittal to ERO 

determines Iha! the archeok1gical resource is uf greillcr interpretive testing testing, and in ofrcport{.~) 011 
than reseurch signincnncc and that in1erprc1ivi:: use of the rl!source is consultatic,n with 

- feasible. 
progrum. 

ERO, determine · 
ATP tin.dings. 

whether ndditionnl 
measures arc 

I 
wnrrnntcd. 1r 
signilicant 
ureha~nluuical 
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MASTER Lt, . ..,E EXHIBIT G 
File No. 2014-00!272ENV 

Pier 70 Mixed-Use District Project 
Plann_ing Commission Motion No .. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
l~IER 70 MIXED-USE DISTRICT PROJECT 

MEASliRES ADOPTED AS·CONDITIONS OF APPROVAL 
lmplementntion . Mitigat_ion 

Monitoring/ 
Monitoring Monitoring 

Rcspo·nsibllity Schedule Rep or.ting Schedule 'Agcncy1 

Responsibility 

resources are 
present and may be 

~ udv'ci-scly affected, 
project sponsors, at 
its discretion, may 

.. 1 ·ele~t to redesign u 
project. or 
implement data 

1 

recovery program, . . . 
unless ERO 
determines the I 

I. urchacological 
resource is of 

L 
greater interpretive 
than rcscan:h 
significance and 
that interpretive use 
is lcasiblc. 

/ J\rchcolo!!kul Monitorin!! l'l'C1£nl111 Project sponsors The If rcq u ired, Considered Planning 

If the ERO in consultation with the archeolol!ical consultant determines that 
~nd n:chacological archaeological archaeological complete on Dcpurttnt:nt 

an ar~hec,logkal nwnito_ring pr,igrnm (A:v!P)-slrnll he imple1m:ntcd. the AMP 
consultant at the consultant, ·consultant to upproval o'f 

wnuld minimnlly indudc the followi~g provisions: 
d ircction or the project. prepare the AMP in J\MPls) hy ERO: 
ERO. sponsors, and consulta!ion with submittal of 

• Th.: arch.:Lilugical consultant,' project sponsors, nnd ERO shall ERO shall meet the ERO. report regurding 

me~t nml consult on th~ scope of the AMP prior to any prior to the I lindings or 
r11·,.1jcct-rcl:1lcd soils disturbing activities commcncinu. The ERO . commcnccmcnl AM l'(s); und 

in consultation with the archco_logical consulla111 shnii determine or i linding hy ERO 
what projccl acliviti1:s shall ~l! archcologicnlly monitored. A single soil-disturbing I that AMl'(s) is 
AMI' t>:' mullirlc Al'vlPs ma~· \-le pwduced to address project activities lor a 

. 
implemented. · 

phasing. In ml)~l cases. any soil,;-disturhing activities, such as . de lined 
d.:ml>lition, foundation removal, ~xcavation,.grnding, utilities geographic nrca 
installation. fnundalion wnrk. driving of'piles (foundation, shoring. - · and/or. ~pecilicd 

etc.). site rcmctliution, cle .. shall rt!tlllirc an:heolo11.ic·a1 monitoriirn construction 
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MASTER LEASE EXHIBIT G 
File No. 20I4-00l272ENY 

Piei· 70 Mixed-Use District Project 
J>Janning·Commission Motion No. 19977 

MITIGATION MONITORI::\TG AND REPORTING PROGRAM FOR : ' 

PIER 70 l\'IJXED-USE DISTRICT PROJECT 

. Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rcpo·rting I 
Responsibility Schedule Schedule Agency · 

RcsponsihilitY. 

because of th.;: risk 1hese activities posc·to potential iircheological activities. The 
n:snurccs and 10 their depusitillnul context. The urchcological E~O in 
consultun! shall ndvise ull project coll!rnctors to he on the alert for consul wt ion 
evidence of the prescnc.: of the expected resource(s), of how lo with the 
idc111iJ'y the ~vidcnc~ of the e.xpcctcd resource( s), and of the archacol ogical .. 

apprnpriatc protl,c<.>I in the event uf apparent discovery of an consultant shall 
nn:hcologiclll resource: determine whut 

• . The an:heolt1gicnl ilwnitor(s.) shall he present on the project site 
urehm:olngh:al ! 

mo11itoring. is 
according 10 a schedule agreed up0n· by the archcologicnl 'necessary. A 
consultunr and the ERO until the ERO has, in consultation with single AMP or 
project n·rcheological consultant, determined that project multiple A!\1Ps 
c,,nstructio.n activities couhl have 1i'o effects on signilicc1n1 may he 
archcological dcr1,si1s: produced to 

• rl1e urclwli,ftigicul mtinitnr shall n:l.'(lrd ai1d b..: authorized 10 .collect address project 
soil samples and :1rtifaclu,11/ecofat.'lual malcriul a.~ warrnnlcd for phasing. 

n11ufy~is: 

lfan intact 11rchcoft.1gkal deposit is encoun1crcd, all ,oils-disturbing activities 
in 1hc vicinity of the deposit slrnll cease. The archcological monitor shall be 
cmpowt'rcd lo tcmpor:1rily r_cdircct lkmolition/cxcnv:1tion/pilc 
drivin!,!IC<)nstruction activities and equipment until the Jcposit is evaluated. 
Ir in the case of pilt' driving :1ctivi1y ( foundatir.in. shoring, crc.J,thc · 
areheological monitor has cause to believe thut the pile driving activity may 
affect nn archcological resource, pile driving uctivity that may affect the 
archeologic:il rcsourcc shall he s11spc:ndecl until un appropriate evaluation of 
the resource lws been made in consultation with the ERO. The archeological 
consullant shnll imm~diatcly notify t11e ERO of the encountered 
archcological cJepo;il. The urchcological coiisulJant shall nrnkc a reasonable 
effort to a~sc,s th~ identity, integrity, and signilicancu of the encountered 
urcheological deposit, and present the lindings of this us~cssmcnt 10 the ERO. 
/f"thc ERO determines that a significant archcolngical. resource is present and 
that the resource could be udverselv affected hv the Proposed Project, at th.: 
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MASTER LEA..,.<!, EXHIBIT G 
File No. 20l4-00I272ENV. 

Pier 70 Mixed-Use District Pr9ject 
Planning Commission Motion No. 19977. 

. MITIGATION MONITORIN.G AND·REPORTIN.G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
I Monitoring/ ' Monitoring i\fonitoring 

. MI::ASURE.S ADOPTED AS CO.NDITiONS OF APPROVAL i Reporting. Agency 1 
• Responsibility Schedule 

! Responsibility 
Schedule 

dis.:n.:tion oftht· project ~ponsors either: 
j l · A) · The i'rnposcd Project $hall be r.:.dcsigncd ~o a~ io avoid 

any advl!rsc c!Tcl!t ,m the significant archcnlogicul rl!source; or I 
m t\ duta.rccovc1•y program shall be implemented, unless I 
the ERO determines that the archcologicnl resource is of greater 
intcrpr.:tivc than research signilkancc und tlyu interpretive use of 
the rcsoun:c is fcasiblc. 

Whether ur not siimilicant archcological rt:sourees are encountered. the 
archcc,logi.:al con:ultant sh;1II submit u written report of the lini.ling.s of the 
mnnitc,ring pwgram ti1 th.: El.lO . 

t\rd1.:ologicul Data R.!!covery l'rogrn111 Project spons1)rs Upon lfr~quircil, Cnnsidcrcd 

Ir lhc ERO, in consultation with the archeologicn\ consultant, determines th.at 
nnd archncologkal · de term inatinn urchm:tilt,gical cnmplctc on 
consultant at the by the ERO thnt consultant to submittal of 

an archculogicnl data recovery programs shull be implemented based on the direction of the · nn ADRP is prepare an ADRP(s) to · 
prc,cncc ol"a significant resourcc, thc nrcheological data rccov_cry program ERO. required .. !.\· ADRP(s) in ERO. 
shall b..: conducted in accord with nn archcnlogical datn n:i.:overy plan single ADRP or consultmion with 
(ADRP). No ard1colugicnl datn"rccovcry shall be undertaken without the multiple the F.RO. 
prior approval of the E]lO or the Planning Department archcologist. The ADRPs may be 
an:hcnlcigical con~ultant, prnjc..:t sponsors, and £RO shall meet anu consult produced to . 
on the scope of the i\DRP prior to preparation or a draft ADRP. The address project 
nn:heolouicul consultnnt shall submit a draft ADRP to the ERO. The ADRP phasing. 
shnll ide,;lif~, how the proposed data recovery program will preserve_ the 
significant information the urcheologicnl resource is expected to contain_. 
Thal is. the ADRi' will iclt:ntify whnt scicntifk/historical research question.,; 
arc appl icublc Lo the cxpc7tcd resource, whm data classes the resource i.s . 
expected 10 poss~ss, 11ni.l how the expected data classes would address the 
applii.:abh.: n;senrch questions. Dnta rcco\'cry, in general, shall be limited to 
the portions \.If the historical property thal could be ndverscly affected by the 
1-'ropnscd l'rojcct. Destructive data recovery methods shall not be applied to 
portions of the archcological resources if nondestructive methods are . 
ora~ticul. •, 

.. 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Co_mmission Moti~n No. 1 Q977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEAS.URES AD(?PTED AS CONOITIONS OF.AP.PROV AL 

The srope oJ'!h.: i\DRP shall include !he followi11g ch:men!s: 

• 

• 

• 

• 

. 

• 

• 

Field Methvds and Procedures. lJescriptions of proposed field 
strmc!!ics, proc~i.iurcs. and opcrn!ions. 

Cawlog11i11g and Laboratory Ana~vsis. Description of selected 
caluloguing system and nrtifuct analysis procedures. 

Discard and Decrccession Poliq. Description of' and rnlionalc for 
field und post-field discard nnd dc:1cccssio11 policies. 

!111e17.>retive Progi'(//11. Considcr:ltion ora;, on-silc/off~sitc public 
inlcrprelil'c:: pmgrnm during Ihe i:oursc of the archc(1logicul data 
r.:covi:ry prngram. 

Sec11ri(l' J\-fcas11res. Recommended St'curil)' rncn$ures to prorccl 
the ,1rchcological n:s,Jurce from vandalism, looting, and 
non-intentionally damaging acrivilic~. 

Final Report. Dcscriplion.nfproposed repnrl formu!-nnd 
distribution. of resulls. 

Curatirm. Descriplion 0J'1he procedures and recommcndalions for 
the cu ration of any recovered data h_aving po!ential research value, 
idt'n!ilication of'appropriatc curnlion facilities, and a summary of 
the access inn policies of the curntion foci lilies. 

Human Remains and .r\ssocia1ed 'or- U nassociatcd Funcrarv Objects 

The treat111cn1 or human remains and or associatcd or unassocinled funerary 
objects di~covercd during any soils disturbing activily slrnll comply with 
applicable Stn!e and Fcdcrul laws. This shall im:lude immedi:llc notificnlion 
,,f lhc cnmncr of Ih,· Citv un.J Cnuntv ,,r Sm1 Francisco and in the cvc111 of the 
c1Jro11cr's dclcrminatio;, thul the ·human rcmuin~ are Nativt' t\mericnn 
r~rnain~, uc1tilkmk,11 of th~." California :-itntc Native American 'I Jcritagc 
Commission.(NAHC) who shall ap1ioin1 a Most Likely Di::sccndunt (MLD) · 
(i'uh. Rcs._Cod~ Sec. 5097,98!, The. archcolQg_icaL_c.onsul!_anl. proirct 

lmpl~mentation 
. Responsibility 

Project sponsors 
und nrchueological 
consul!anl, in . 
consultution with 
the San Fruncisco 
Coroner, NAHC, 
ERO, and MLD. 
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Schedule 

ln the cvcm 
human remains 
nnd/or ft1ncr:1ry · 
ohjccts me 
encountered. 

Monitoring/ 
Reporting 

Responsibility 

Arclrni:olo£,ic;1l 
co11sul1ant/ 
urchneological 
monilor/project 
sp<1nsors M 

conlractor lo 
, conluct San 

J 
Fruncisw County 
Coroner mid ERO. 

Monitoring 
Schedule 

Ongoing during 
soils dislllrbing 
activity. 
Considered 
complete llll 

notificnlk,n of 
the San 
Francisi:o 
County Coroner 

Monitoring 
I Agency 

· Planning 
Department 
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MASTER LE, __ i EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
· Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

Implementation Mitigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agenc/ 
,, Responsibility - Schedule Responsibility Schedule 

spons,,rs, ERO, aad MLD shall make all reasonable efforts to develop an Implement and NAI-IC, if . 
agrecmcnl for the ln.:atnicnt ,,r. with appropriate dignity, human remains and rc11.ulatorv necessary. · 
associalcd or unassociatt:d llmcrnry objects (State CEQA Guidelines Section rcquir~m~nts, if 
l 5064.S(dl). The agreement shall take into consideration-the appropriate . applicublc, 
cxcavmion, n:moval, rccordation, analysis, cl1stodianship, curalion, and final regarding discovery I dispn,ition of the human remains and associated or unassociated funerary of Native American 
ohjec1s. The archcological consuhant shall retain possession of any Native human remains and 
,\merican human ren;ains and assodatcd or um1ssociatcd burial objt:cts until associatcd/unnssoci 
completion of any scientific analyses or the human remains or objects as uted funerary 
specified in the treatment agreement if such un ngrec1m:nt has been made or, . · ohjects. Contact 
olhcrwisl:, as determined by tlf archcological consultant and_ the ERO. . archaeological 

con.sultant ;md 
ERO. 

Final .,\rchcologicnl Resources Report ~rojcct sponsors For Horizontal l f applicable, . Considered Planning 

Thi: archcological consultmll shall submit n Final Archcologicnl Resources 
and archaeological Developcr-prio nrchueological complete on Dcpmtment 
consultant at the r LO consultant to submiual or 

• RcpL,rl {FARR) IL> the ERO thn! cvnluutes the hist(lfical ,ignilican.:c of'any direction oflhc determination submit a Draft and FARR und l discovered archcological resource and describes th~ urcheolo_gical and ERO. of substantial Iinal FARR lo ERO approv:11 by 
, hiswri.:al rcscard1 methous employed in tlw archcological . . completion or based on reports ERO. I h:sting/monit,,ring/data reco\'cry progrnm(s) undutaken. Information that 

The ERO shall infrnstructurc al and relevant data 
m:1y put ill risk uny archcological resource ~hali be pruYided in a si:panue 

proyidc to the each sub-phase provided hy the 
I ri:m,wabk in,crt within t!1c linal repl>l'l. The FARR may bc submilled nt lhe 

archacol,1gicul ERO 
condusion l,r all construction activities associalcd with lhc Proposed Project l ·nr ,.111 a parcd-b~•-parccl basis. · · . consultunt(s) for Vertical 

preparing the FARR Dcvelopcr-pri(i 
Once approved.by the ERO. copies of the FARR shall b1: distributed as reports and relevant r to issuance of' Archaeological lolluws: California An:hat::ulugkal Site Sur\'cy Northwest lnforn~ation data obtained Certificate of' Considered 
Ccnti:r (N\VIC) ~!ial! rt::ccivc r,ne (I l C1)py and the ERO shall receive a copy ·through Temporary t,r 

consultant to complete when 
ol'thc transmillal ofll)C FARR to lht: NWIC The Environmental Planning implementation of Final 

distribute FARR. arch111.:ological · 
l _division of the l'l,11rni11g Department shall recci~c one bound, one unboui1d this Mitigation Occupancy, consult:ml 
i and one unlocked_ scurchahlc l'DF copy un CD ol'thc FARR along with · Measurl! M-CR- la. whichever provides written 
j .:epics 01· any limnal ~itc recorda!inn rorm~ (CA DPR 523 scriesj and/or occurs tirsl ccrlilicatinn to 

documcntatil)n fnr nomination to th~ Nati,.,nal Register of Historic the ERO that the 
i l'lacc,/Calif'ornia Register ofHisloricul Rc~ources. In instances ufhii!.h i- required FAR!{ 
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MASTER LEA.SE EXHIBIT G 
. File No:20!4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. I 997~ 

MITIGATIO.N MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXIW-USE DISTRICT PROJECT 

Implementntion '.\1 itign tion Monitoring/ :\fonitoring Monitoring 
:\'lF.ASliRtS ADOPTED AS CONDITIONS OF APPROVAi., Responsibility . Schedule Reporting Schedule Agcncy 1 

. Responsihilit): 

puhlk interest in or lhc high. imerprctive value l1f'1hc resource, the ERO may If upplh:ablc, distribution has 
' rcquir~ a different Jina! rcporl content, formal, and distribution than that . upon approval been completed. 

presented abt1vc. . of the FARR bv ' 
the Eko. · . 

M-CR-1 b: lntcrprct:1lion Project sponsors Prior lo . t\rchacologictil Considered Planning 

Based on a rcasonublc prt'sumplion that archeological resources muy be 
and archaeological issuanci: of consultant shall co·mpletc upon Department 

present within the prnjecl site, anti tn the extent tht1t the potential significance 
consultant al .the final certificate develop n feasible. installation or 
direction of the· of occ,1 paney , resource-specific approved 

,1fsomc ~uch rc~(1urces is premised on CRHR Criteria J (Events), 2 ERO. I program lbr _ interprctmion 
{Persons), and/or 3 (Dcsign/C.onsm1ction), the following measure shall be post-recovery progrnm. if 
undertaken lo avoid any polcnlially sig1iificant adverse effrcl from the interpretation of required. 
Prnposcd Prnjcct on buried Ol"Suhmergecl historical resources if significant resources. All 
arcl1e,1l<•gical resource~ arc di~cov~1·ctl. plans und 
Tht project sponsor~ shall implement an approved program for interpretation recommendations 
of' significant urchcological resources. The interpretive prngram may be for intcrprclation 
combined w[th the program required under Mitigation Measurc.M-CR-4b: b); the 

Public Interpretation. The project sponsors shall retain lhe services of n archaeological 
· qualified archeological consultant from the rotational Department Qualified consultant shall be 
Archeological Consultants List (QACL) maintained by the Planning submitted first and 
D~partm.:nt archcologist having expertise in.California urban historical and directly to the ERO 
marine nrchcc1logy. The urchcolugical consui'tanl ~hall develop n foasiblc, . · · for review and 
rcsource-speci fie program for post-recovery interpretation of rcsourC\!S. The comment, and :;lmll .. 
particular program for interpretation of artifacts thul are cnco1intercd within be cons idcred draft 
the project site will dercnJ upon thi: results nfthc d;1ui recovery program and reports subject lo 
will he the subjl!~l or continued discussion betwl!cn the ERO. consulting· ' 

revisinn until 
ard1cologist, and the project spo11sors. Such a program may. include, but is deemed final b}' the 
not limited lo. uny of the following (ns outlined in the ARDTP): surface · ERO. The ERO to 
ctimmemorntil,n or the l,riginal location. c,f resources; display lll" resources .. approve final 

. and ussociatcd :1r1ili1cls (which nrny offer an u1u.lcrgrnund view t9 the public); intcrpretrition 
display of intcrprctiw material.s such as graphics, photographs, video, program. Project 
models, and public art; nntl :ic:1dcmic and popular publicmion of the rc,ulls or spm1sors to 

the data r.:covcry. The interpretive program ~hall incluclc·an on-site I implement an 
uovrovccl 
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MASTER LEA..,." EXHIBIT G 
Fife No. 2014-00 l 272ENV 

Pier 70 Mixed-Use Di~trict Project 
Planning Commission Motion No. 19977 

I MITIGATION MONITORING A.ND REPORTING PROGRAM FOR l 
PIER 70 MIXED-USE DISTRICT PROJECT 

ln1plcmcntation Mitig!l,tion 
Monitoring/, Monitoring Monitoring 

iV(EASl.iRES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcnc:y 1 
• 

I 
Responsibility Schedule Responsibility Schedule 

co111poncnt. interpretation 

The arch.:nlngic:1! ccmsultunt·s \~•c,rk shall be conducted at the direction of the 
progrum. 

ERO, and in consultation with the proj.:cl sponsors. All plans and 
rcco111111c~d:itions for interpretation by the consultant shall be s·ubmilted fi~st 
and directly to the ERO for review and comment, and shall be consider~d 
drall reports suhjci.:t lo revision until final upproval hy the ERO. 

Mitigation Measure M-CR-5: Preparation of llistoric Resource Project sponsors Prior to the Qualified historian Considcrcp Pon .. 

E\'aluatiun Reports, Review, and Pcrformnnec Criteria. and qualified issuance or · to prepare historic complete upon 

' preservation buildii:ig resource evaluation approval by the 
. Prior lt.1 l'ort i~suancc ~,rhuilding permits assodatcd with Buildings 2, 12 and architect, histodc permits. 1 documentation and Port ,1t1!T. 
121, I\Hl or San Francisco Preservation srnff shall review and approve future preservation cxpcrl, associated with present to Port staff 

ri:hahilitation de$ign proposals !'or I3uildings 2, 12, and 21. Submillcd ·or other qualified . Buildings 2, 12 to di:tcrminc 
rehabilitation design proposals for Buildings'.? and 12 shall include, in individual. · and 21. conformance to the 
additi,111 !t> pr,1poscd buHding design, d.:tail on the proposed landscaping Sc,r..:tury's 
tn::atment within a 20-foot-widc p.:rimcter ur~ach building.. The Port's Standards. 
review and anulysis would be informed by Historic Resource Evaluution(s) 
pruvidcd by \he proji:ct sponsors. The 1-1 istoric'ltesour~c Evuluution(s) shall 
he prepared by a quulilicd consultant wlw meet·~ or exi.:ceds the Secretary of ' 
thi:: lntcrim's l'rol.:s,ional Qualification Standa~d.s in historic architecture or 
archit<:ctural history. Jhe scope 01'1hc Historic Resource Evalualion(s) shall 
he reviewed and approved l;y Port Prcscrvatiun stalTpriorto.lhe startofwork. 
Fnlh,wing rc.;ew 01'1hc ..:omplctcd HistClrk Resource Evalualion(.s). l'cirt 

I preservation $tal'l'would prepare one or more Historic Resource Evaluation 
I Rcsponsc{s) that would c01itain a determination as 10 the effects, if uny, on . 
j historic:~! rcsn1m:1:s ul'the proposed renovation. The Port shall not issue 
, huihling$ permits associated with Building$ 2. 12, and 21 uniil Pon 
i prcservati,111.sta!T conclude that the design (I) c,1nforn1s with the Secretary Clf 

1h1:: Interior's Stm1clards for Rc:habilitatiCln; (2) is compatible with the UIW .. 
Historic Di:i\rict; und (3) preserves !he building's histmic m.iterials and· 
charact.cr-cklining leatul\:s, and repairs instead of replaces· deteriorated 
features. where lcasihlc. Should alternative materials be proposed for 
rcplt1ccmcnt of historic materials, they shall be in keeping with the siie, scale, 
colnr. texture: and ~cncral appearance. The performance criteria shall ensure 
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MASTER LEASE EXHI~IT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Prqject 
Planning Commission Motion No. 19977 

MITIGATION M01'ITORING AND REPORTING PROGRAM FOR .. 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation J\'Jitigation 
Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schcd1:1lc Agcncy 1 

Responsibility . 

rcti:ntion of the fr,Jlowing c:huracter-dclining features of each historic 

1 · building.: 

• Building.:?: i J) hoard-formd c1)ncn.:1c·con,truction: (2) six-st,,ry 
hdg.Jn; (3) llut roof: (•I) re~·Langular plan and north-south orientation; (5) 
regular p.n1ern 11J'wi11dnw openings on cus1 and we,1 dcvations: (6) 
~ted. nwlti-punl!, fixed sa,h windows (.llcit•rs 1-5); (7) 11·ood sush 
windows (floor 6); {8) dcvator/stair towl!r that rises above roofline nnd 
pwjccts slightly frt,111 west ra~ad~ 

0 Building 12: (I J steel and wood consirw:tion; (2) corrugated steel 
dadding (cx.:cpl th.: as-buill sou1h clcvatinn which was alw:iys tipcn lei 
Building 15); (3) liO-foot hcighi: (4) t\ikcn l'Ol1fconlig11rntion with fiv.: 
raised, glazed 111oni1ors; (5) clcrc:;1ory multi-lite steel sash awning · · 
1~indows aJnng the nortlfi!nd sc,uth sides urthc moniwrs: (6) rnulli-lilc!, . 
steel sash nwningwidows. arrnngcd in three hands (with u douhlc-hcight 
h1.1ll0m hand) on the nor1h and west clL'v,11ic,ns. and in four b:mds on th.: 
cast lilcvatic111; (7) 12-bay coniigurution of cast and west elcy;t1ions; {SJ 
11or1h-sou1h rnof rid gt ·from which rooT slopes gently ( J/4 inch per focit) .. 
to th~ cast ;111 d wcs1 

• Building 21: (I) s1eel frame constn1c1ion; (2) corrugat.:d metal 
dacJJing; (:) douhlc-gahlc rnor clad in corrugatcu mctnl, with wide roof 
moni1or m .:ach gahle; (4) multi-lilc, double hung wood or horizontal l 

~tccl sash wiiid,111~: and (5) two pairs ofs1ccl l'rcighl lm1di11g dnors on 
the north clcv:nion, glazed with 12 I itcs per d,.10r. 

l'nrtsiaffslrnll no! ap1mwc any prOplis:il lbr rchahiliwlion ofl3uildings·2, 12, ' 
and 2 J unless they !incl thal s.uch a scheme conforms to the Secrdury·s 
Standards us specified for each huilding. . 
Mitigation i\·Jcnsurc M-C:R-11: Pcrformn.r1cc Criteria und Review P rojcct sponsors Prior. to San Fruncisco Considered Pl:inning 
Proccs~ for New Construction issuance of a Preservalion complete when Department 

In addition lo 1he standards and guidelines csta~Iishcd as part of the Pier 70 
building per.mil I Planning staff. in Planning and 
for new · consultation with Port Preservation 
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MASTER LEA .... -6 EXHIBIT G. 
File No. 2014-00 I :272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 1_9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :\'llXED-.USE DISTRICT PRO,JECT 

1. Implementation Mitigation Monitoring/ Monitoring Monitoripg 

i ·. 
'.\-lE:\SURES ADql'TED AS CO:'lDrrJ01'S OF APP!WVAL . Reporting Agency· Responsibility Schedule Responsibility SchNlulc 

I SUD and D,·sig11ji11· Devdopme111. new c,,n;trncthin :ind $itc development construction. the San Francisco staff note I within the l'icr 70 SUD shall he compatible with th<! character urtht: UI \V. 
' 

Port Preservation compliance with 
Hi;tl,rk Dist1:ic1 and ,hall maintain and supp0rt th<! Distrk\'~ . ~tan: shall us.: the the: l'icr 70 ~UD 
characl.:r-delining l~atun:s through the lblk•wing pcrlormnnc.: criteria · Pinal Pi<!r 70 SUD De.yignfor 

!-.flcrminology used has definition as provided in the Designfor Deve/op111e111); Design for Devc/opmenl 

I 
New c,,n,truction ,hall ..:omply with the Secretary of thdnterior's 

: De1>elopme111 Standards, 
I. I Standards, · including 

Rehuhilitation St:mdard No. 9: ·'New Addition. i::xteriur ulterations, including S.:cretary Secretary 

I 
nr related n~w construcli11n shall not dcstrvv hishiric materials that Standard No. 9, to · Standard No. 9. 
churactcrizc thc im1perty. Tht: new work sl;all he differentiated evaluate :ill. future outlined in the 
l"rnm the old untl shall he compatible with the 1irnssing. size. scale tlcvclopmcnt 1,;rittcp 
nnd an:hitccll!ral li!aturc, to protect the integrity ol'th..: propt:rty proposals within memorandum. 
and its .:nvironmc:nt." . the prujJct site for : 

2. 1'c1y construction shall comply with the lnlill Dcyclopmcnt Design . proposed new 
Criteri:1 in the 1'1>1t uf'Sun Fran~isco's.Pier 70 Preferred Master construction within 
/-'/,111 (20 I 0) as i'ound if) Chuplcr 8, pp 57-69 (a pulky document the Ul \V 1-I istoric 
cndors\!d hy the Port Co111111issio·n 10 g·uidc staff planning at Pier District. As part or 
70). ·. this c !Tort, project 

]. New constrnetion shall be purpose-built structures of varying 
sponsor.s shall also 
suhmil a written 

heights nnd massing lc1catcd within close proximity to one another. memorandum for 

4. N<!w construction shall not mimic historic leaturcs or architectural . review and 

details of contributing buildings within the District. New approval to San 

construction may reference, but shall not replicate, historic Frnilcisco 
architccturnl foatures or details. Preservation 

Planning and Port 
5. N.:w construction shall be contextually appropriate in terms of .stafftlmt confirms 

massing, sizc,.scalc. and architectural features, not only with the compliance of all 
remaining historic buildings, but with one another. · proposed n'cw 

6. New conslruclion shall reinforce variety through t_he use of construction with 
these guiding plans · 

materials, architectural styles, roo!lincs, building heights, and. 
and policies. San 

; 

window types and through a contemporary palette of materials as Francisco 
wdl as those found within the District. -
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MASTER LEASE EXHIBIT G 
File No.2014-00 l 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATIO~ MO~ITORIKG AND REPORTIKG PROGRAM FO!( 
PIER 70 MIXED-USE DISTRICT PROJECT 

. 

Implementation Mitigatio·n Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL · Reporting . Agcn~y 1 

. Responsibility Schedule Responsibility Schedule 

7. Pared development shall be limited to tht! new construction zones Presen•ation 

identified in D,:sig11Jor Dcvdr.1p111e111 figur~ 6.3.1: Allow:iblc Nllw 1 Planning staff mu~l I make determination Cunstrnclion Zones. 

Tin: maximum hdght of11c1, ~nnstrncLion ~hall be cun~istcnt wirh .. 
1 in cc,mplinnee with 

s · the timdincs 
the parcel heights idcntilicd in Desig11for Deve{opme1ir Figure outlined in the Pie~· · 
6.4.2: Buildii1g H.:ight M:1xi111um .. 70 Special Use 

9 .. The use of' stn:et trees and landscape mat.:rials shall be limited and District section of 

used judiciously within the l'ic:r 70 SUD. Greater use oftn:es and the Planning Code 

lnndscup.: nrnterii1ls shall be aliowcd in ~esignntcd art!as consisti:nt for review of 

with Desig11Ji1rD1mdopme111 Figure 4.~. I: Street Trees and verth;al design. 

Plantings Plan . 

I 0. N.:w constructiun shall he pcrmiltcu adjacent to contributing 
-buildings as identificd·in Design for Development Figure 6.3.2: 

' New Constructir,n 13uffcr~. . . 

11 •. l\o substuntive exterior :1dditions shall be.permitted to.contributing 
Buildings:., 12. or 2 I .11nilding 12 did not historically have a 
~outh-focing fo9adc; therefore, rehahilitati0n will by necessity 
construct a new south elevation w:ill. Building 21 shall be ri:located 
upprbximately 75 feet cast of'its prcscm placement, to mnintai1fthc 
gcncrnl hist(Jri\: contc:,t ufthc rcsoun;~ in sputiaJ ·relntionship to 

I other resources. 13uilding 21 's oricntotion shall be maintained. -
Uuildinu Specific Standards 

Each development parcel within the Pier 70 SUD has a different physical 
proximity and \'i,ual relationship to the contrihuting buildings within the 
UIW 1-lislciric District. for those fu~adcs inimediatcly adjm:ent to or focing 
c1J11tributing buildings, building design shall be responsive to identified 
character-de lining fcmurcs in the manner dc~eribcd in tht· Design.for .. 
Development Buildings chapter. All other fai;:ade_s shall have greater freedom 
in the cxpi-.:ssion ol'scalc, color, ufr of material, and overall appearance, and 
,hall be permitted ifconsistcnt with Scercllln· Standard No. 9 and the Desirm 
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MASTER LEA~£, EXHIBIT C 
File No.2014-00 I 272ENV 

Pier 70 M ixed-Usc District Prnj ect 
Planning Commission Motion No. 19977 

I MITIGATION ,ioNJTORJNG ASD REPORTING PROGRAM FOR 
. · PIER 70-MIXED-USE DISTRICT P_ROJECT 

i 

l MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

for Deve/op111e111. 

Table ivl.CR. l · Building-Spccilic Rcsponsivcncss. indicates resources that 
arc locatc<l.adj:iccnt to. and have the greatt:st influence on the design of, tht: 
noted tlev<!lopmcnt pared l:.1~udc. 

Table M.CR. I: Building-Specific Responsiveness 

Fa~adc/l'arccl . 
N;,mc-Numher 

North ui1d Wc~t: 1\ 
-~--·· ...... .. 

:"forth and Northeast; 13 
...... _ ·-·' 
Nonh; Cl 

Contributing 
Building (Building 

No.) 

113 

113, 6 

116 

East and South; C2 12 
........... ·- ...... 
South and West; D 2, 12 
ooMOOo O O •o•• ••OOM<00M0 -MO ·-·· 0 0 

East and Somh; E 1 · 21 

w~st: E2 l2 

\Vc,t; 1:4 

Nonh; FIG 

21 

12 
··-· ., . ,.. ... ····~-····. ·-··--····"···--···-- ··-·--·~·-·--·--·- ----- .. ---~---· --· -~----

East: PKN l 13-116 

SOll/'C<!.' ES1\ 2015. 

: l'aktl~ 11l'lvlall'ri:1l, 

In addition to the $tand,1rds and guidelines pcrtainin!! to application of 

' 

Imj>lemcntation 
Responsibility 
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MASTER LEASE EXHIBIT G 
File ,No. 20 l 4-00 I 272ENV 

Pier 70 Mixed-Use Dis!'ricl Project 
Planning Commission Motion No. 19977 ,-.· MlTIGATIOl'i MOJ'.ITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigiition ! Monitoring/ '.\1onitoring Monitori~g 
MEASURES ADOPTED AS CONDITfONS OF APPROVAL .Responsibility Schedule · Reporting Schcdulc Agency 

Responsibility 

nwrcrial~ in thcDe.\'ii;I/Jur D~i·,dopment. th!! folluwi11g material performance 
standard~ would npply.to the building design crn the development parcels 
(terminology used has dclinilion as provided in the Design/or Developme11l): 

. ' 

• ivlasonry panels that replicate traditional nineteenth or lwenlie~h 
ccmur~ .hrick masonry puncn,is shall not be allowed on the cast 

: 

·. fo~adc of Parcel PKN, north and west fayacje.- of Parcel A or on the .• 

north fm;adc of Parcel CI. 

• Smooth, flat, minimillly detailed glass Cltrtain w.1Ils shall not be 
allnwcd on the fll\:adc~ listed uhovc. Olass with expressed 

. . 

articulation and visual depth or that expresses underlying structure 
is an allowabk niat\!rial throughout the entirety o_fthc Pi.::r 70 SUD. . 

• Coarse-sand finished stucco shall IICJl be allowed as a primary 
material within the entirety of the U/W Historic District. 

• Bamboo wood siding shull not be allowed on fo~adcs listed 11bovc 
or as a primary far,:adc m.atcriul. 

• Luminutcd timber panels shall not be allowed on fo~ades listed 
above. 

• When considering material selection immediately adjacent to . 
contributing bui°ldings (e.g., 201

h Street Historic Core; Buildings 2, 
12. and 21: and Buildings l 03, l 06, I 07, and I 0.8 localed within or . 
iinmediatcly adjacent to the BAE Systems site); chnrueteristics of 
compatibilit~· and difforcntiatinn shall h(ltlr be taken into account. 

1 · Mat\!rial sdection shall not duplicate adjacent building primary 
materiais and !rct1tmenls. nor slrnll !hey establish a false sense of 

' · historic dcvdopmenl. 

A void ct1n fli~t of ne1~· materials Ihm appear similar or allcmpt to · 
. . 

• 
replicate historic nrnterinls. For example. Building 12 has 
chnrncti:r-clcf111ing corrugnretl stL'd dad ding,. As such. lhe c:tstcrn i 
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MASTER LEA...,." EXHIBIT G 

-·------

File No. 2014-001272E::NV 
Prer 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING.PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT-PRO,JECT 

lmplemcntaJion Mitigation Monitoring/· 
Monitoring. Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Re11ponsiliility Schedule Reporting Schcdul~ Agency 1 

Responsibility 

nu,:ad1: or Parcel C2, the northern fai;:ade of Purce ls F and G, and the 

I SLHilhcrn l'a~adc of i'arccl D l shall not use i.:orrugalcd steel 
cladding as 11 primary material. As another example, Building 113 -
ha, charactcr-clclining brick-masonry construction. As such, the 
northern nnd wcstcrn.fai;:adcs of Parcel A and the eastern fai;:ade of 
Pared K North shnll not nsc brick nrnsonry us a,pri.mary mutcrial. 

.. Use of contcmporury materials shall rcOccl the scale and 
proportions of historic materials used within the UI\V Historic .. I 

District. · . . ·· 

• Moclcrn materials shall be designed and detailed in a manner to 
r~ncct but not rcplicah! the-scale, patti.:rn, and rhythm ol'adjacent 
contribuling buildings' exterior matt:riols. 

R~vicw Proces, 

PriLll' lo Pon issuance of building permits associated with new construction, I . 
San Franciscu Preservation Phinning staff, in consllliation· with the San · 
Francisco l'ort l'rcscrvation staff, shall use the Final Pier 70 SUD- Desigilfor 
Devefop111e111 S,tanclanls, including Sccrctary S1and11rd No. 9,.to evaluate all 
li1tL1rc dcvclopmcnt proposals within thc prt~cct sit.: lbr proposcd new ,, 

1:\lnstructinn within th~· lJlW Historic District. As part <)fthis effort, project 
' spunsL>rs ,lrnll also submit u ll'ritlcn mcmorandllm for rcl'icw-and appnival !n 

San Francisco l'rcscrvu1io11 Planning staffthal confirms complian.cc oral! : 

propns~d Ih:w c"nstruclion with these guiding plans und·policics. i 
fJt:rnJ1.~/rii)·:;r;Yl'1; 11 ·1.'f, tt(l:i€1 i;.(:1ti/if ii~-n~i\1 lrlE1lttO.ri.V N(ii)t~u-,;c;J~-~t~~f?~~~l:;.?~~":;t:1.{-i: :t~·~ti:~~I!tfi~}!J:2~\' {~~:~t\t:f.~'h1~~)Tk-:~~ji~;:?, /:.~/~::~: ~ r~: :·~:~~-~.-:-:.~:ti~:~l~: ;~.:\ ~";.-~7. ·; .:_::~';' ·~(,:·:~--

!\litigution Mcnsnrc i\-l-TR-5: Mnnitor und i11crcnsc cnpncity on the 48 Dcvclope~, 1'MA, Dcmon$trnlion I Projc9t sponsors to Considered Planning 
Quintar:1/24111 S1rcct bus routes as needed. · · · .and SFMTA. of canas;i1y: dcmonstmtc to 'the complete upon Dcpanmcnt, 

1'1ior to approval or the Proposed Project's phase upplications, project · Prior to · SFMTA that each .approvl\l ol'thc SFMTA 

spc>nsMs shnll dc111onslratc lhnl the capacity ol'thc 48 Quintara/24'h Slrect bus Documcntation of approval of the building for which project's phnsc 

route hus nol cxcccdcd 85 pcrccnt cupucity utilization, and that future capacity or the 4 & • project's phase temporary application'. 

1kmand associalccl with buila-oul and occupancy of_thc phnse will not cause · Quin_tara/24 111 Sirecl applications. certificates of 
· occupancv are 
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. ·MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use Distric:t Prqject. 
Planning Commission Motion No. 19977 

MITIGATION MO~ITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE"DISTRICT PROJECT 

MF.ASliRES ADOPTED AS CONDfrlONS OF APPROVAL Imp_lementation !'Vlitigation Monitoring/. Monitoring Monitoripg 

Responsibility Schedule Reporting Schedule Agency· 
Responsibility 

the route to excct:d ils utilization. Forccnsts oftruvcl bclrnvior orti1lurc bus route shall be lf project rcqii"csted would 
phases could be bnscd ~n trip generation rutt:s forccnst in the E!R or bnscd on prepared by a sponsors not gcneralc a 
subsequent surveys of occupants of the project, possibly including surveys consultant from the demonstrate lo number of lransil 
conducled as purl ofongoing TDM monitoring efforts required as part of Air Planning the SFMT!\ trips on the 48 
Quality Mitigation Measure M-AQ0 If: Trunsportalion Demand Dcprutmcnt' s tht\t lhe pliu~e l Qt!intarn/241

h Stre~l 
i\fo11age111en1. Transportation would nol bus route 1hat 

If lrip gcncratilin culculmions or monitoring smveys demonstrate that a 
Consultant Pool, generate a would. exceed the 
using n number of I signiI1cam:c specific phase: cir the Prc,poscd Project will cause ,t1pacity on the 48 melhodo.Jogy transit trips on thresholds outlined ()ui111araf2,f 11' Street ro111e w cxcc..:d 85 rcrcenl, 1h..: project sponsors slrnll approved by 1hc 48 - · in the EIR. .· pro1 iuc capilal clisrs for incrcused cupacity on the route in a manner deemed SFMT/\.nnd · Quintarn/241

h \ If !he project . acceptable by SFMTA through the following nieans: Planning. If Street bus rl111h: . dcmonslral.:s .. 
• .l\t SFMT!\'s request, ihi: project sponsors shall pay lht.! .:apitnl documc111ntion of !hat would · (using trip 

costs for additirinul buses (up tC"> a maximum of four in !he capacity is hased on exccc,f the gcncrntion rntes 
. Mt1:d11111m Rcsidi.:ntial Scenario and six in the Maximu.111 monitoring surwys, significance forecasteu in the 

Cl>mmcrcial Scenario). lflhc SPMTA rcqucs1s the projccl sponsor lhe lransporlalion thresholds EJR or through 
tn JHI) the .:apiwl .:ust, nfthc buses, the SFMTA wnuld need to /ind consultant shull .outlin~d in 1hc · sur\'cys of existing 
funding tu pt1y for !he added operating cost associat.:d wilh submit raw d11tt1 El R, further !ravel behavior m 
operating increased ,crl'icc mm!e possible °by the incrcasell"vchiclc from such surwvs monitoring is !he s·ilc) thal n 
!leer. The source of thnl·funding has not ~cen cstnblishcd. concum:ntly to • not required specific building 

Allcrnati\'cly. ifSPX'1T.'\ determillC(that olhcr 111ci1surcs 10 increase c:1pacity 
SFM~·A, the · during that · would cause 
Planning phase. 

: 
capacity lo exceed 

11lnng 1hc mute would be more desirable than adding buses, the project Department, and 85 pcrccnl based on 
,;pirnsor,; shall pay un amount equivalent!() lhc cost of the required numbcr of project sponsors. 1hc 13:iscl im: 
bus~s toward c.:,rn1ple1ion of one llr mon: of thc following. as determined by Cap itnl (\1s1s: scenario in the EIR 
SFMTA: Payment or \\'\llild contrihu1c 

Convert to using higher-capncily 1•chiclcs on the 48 Quintarn/441h 
required ullcr more 1han 5 percent • SFMT,~ . 

Slrcet rnulc. In this 1:asc. the prnjcct sponsors shall pa~, u portion or affirms ,,ia 
of capucity on the 

th~ ct1pi1al cosls lo convert the ,:outt: to arliculatcd huscs. Some bus lcllcr lo 1hc 
·fine if"it was 

slops along 1hc route 1m1y-not currently he configured to projecl 
alccady prujcc1cd to 

. ;ic1:Dmrnodulc Ille lunge~ artici1Ia!Cd huscs. Some bus zones couid sponsors lhut 
exceed. 85 pcrc:cnt 

likely he exlendcd by n:moving one or more purking spaces; in .. 
miti!ration 

capacity utilization 

some 1l1catit1ns, appropri"atc sp:1ce maf 1101 he available. The. funl~ will be 
in !he Buscline 
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MASTER "LEA~~ EXHIB"IT G 
File No. 2014-001272ENY 

Pier 70 Mixed-Use District Proje5:!t 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND.REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

! 

Implementation Mitigation Monitoring/ Mon.itoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rep or-ting I 

Responsibility Schedule Schedule Agency 
Responsibility -

projcc:t spons,1rs' c:untributinn may 1w1 b~ adequate to fadlitate the spent on . sccn:trio without 
rull.cun\'\:rsion ol'thc route 10 articulated buses; therefore, a source imp lcmcntalion the Proposed 
or funding would 1i<!~<l ll1 b<! cstnbl ish.:d to c9mplete the remainder. ofM-TR-5 Project, and the 
in~lud111g intpl'<l\'cltlents tn lius ship capacity at .tll of the bus stops through SFMT/\ has 
:1long the ~oute that do not curn.:ntly accommodate m1icula1ed . purchase or committi.:d to 
huscs. additional implement 

.SF'.vlT/\ may determine that instead cit"i1<ltling mor~ buses to a 
buses or M-TR-5, the ' 

" altcrnulivc pwject sponsors 
.:ongcstcd l'L>Uh:, it would be more dc:;irable le> incrca,c travel mcasuri! in 'slrnll provide 
speL·ds along thi:: mute. In this c,1se, the project sponsors' accordunce cap ital costs for 

. contributitin would he used to fund a study tu identilY appropriate with M-TR-5. · increased capacity 
and .rcasiblc improvements and/or implement a-portion of the Cap ital costs 611 the route in a 
i111prc,vcmen1s that would increase travel speeds suflicicntly lo for more than · manner deemed 
inm::asc capacity along the bus route such that the project"s four buses, up acceptable by ~ 

. inip:n:t, alt•ng the roulc would he dctcrminccl to lie lcs~ than - to a maximum SFMTA. 
signifkant. lncr~uscd speeds cL1ul<l be accomplished by fund.ing a of six buses, 
pnrtic111 of"thc planned bus rapid transit sy_stcm along l 6'h Street for shall only he 
tht.: 22 FillmL)I"\! between Church and Third streets. Adding signals required il'thc 
on Pennsylvania· Street and 22"~ Strcct·may serve lo provide Iola! gsf of 
i11crc:1scd travel ~pccds on this relatively short segment ui'lhc bus commercial use 
ruutcx. Thi.! project sponsors' contribution may not be udcquatc to exceeds the 
!lilly achieve the cnpacity increases needed to reduce the projcct"s Maximum -impact,; and SFMT_A may need lo sccun: additional sources of Residential 
·funding. Scenario total 

Another option to increase capacity along the corridl1r is to add new a Muni gsfof 
service route in this areit. 1 f this option is selected, project sponsors shall fund commercial ' 
pun:hasc oi'lhc ~nmc number of new vehicles oullincd in Lhe lirst option (fom use, identified 
for the Maximum Residential Alternative and six for the Maximum in Table 2.3 of 
Commercial Allcrnativc) to be opl!ratcd .ilong the new route. 13y providing Uic .El R, and if .. 
un udditio11al service route, a perccn\age of the.current transit riders on the 48 . . project 
Quintnra/24 111 Street would likely shift lo the new route, lowering the capacity sponsors 
u1ili1.:i1in11 below the 85 percent utilization threshold. As for the first option, dcm,111strale 
li111ding would·ncccl to be secure~ lo pay for operating the new ro(it~. that the 
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MASTER LEASE EXHIBIT G 

. 

File No. 2014-001272ENY 
Pier 70 Mixed-Use District Project 

Planning Commissio,n Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implcmentatio11 .Mitigation l Monitoring/ 1':ionitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting ,\'gcncy 1 

Responsibility. Schedule Responsibility Schedule 

huilding would 
cause capacity 

: to exceed 85 
pcrct:nl or 
would 
contr,ibme more 

. than 5 percent 
I of capucity Clll 

the line if' it was 

I already 
projl!ch::d to 
exceed ~5 
percent 
capacity 
utilization in 
the Baseline 
scenario . 
without the 
rioposcd 

'-• 
Proicct. __, 

Mitigntiun '.\1casur·c :\-I-TR-JO: lmpro\'c pedcstria;t facilities on Illinois Proj~ct sponsors During SFMTA reviews Considered SFMTA,.Port I 
Street adjacent to anti leading to the project site. shall implement the construction of signal nnd site complclc when ! improvemc_nls. street 1~lans and maps for stre~t 
1\s part of' constr~ction ofth.c Proposed Project r0adway network. the proj~ct improvements improvements improvements I 
sponsors shall implement the following improvcrm:nts: adjacent to identified in hav.: been built. 

• Install AD1\ curb ramps on ail corners at the inti:rsectio,; of22"J 
pedestritm Mitigation Measure 
facilities on· M-TR-10. 

S.trcel ari'd Illinois Strcrl Illinois Street 

• Signalize the intersections of Illinois St~cct with 20'11 and 22"" identified in I 
MitigntioJ1 -

Street. 
' .. · Mcasµre 

• \.lodilY the sidewalk on the cnst sidc oflllinois Sti·cet between M-TR-10 . 
22nd and 20th streets 10 a minimum of IO foci. Relocate _J 
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MASTER LEh~L EXHIBIT G 
file No. 2014-001272ENV 

Pier 70 Mixed-Use District Project . 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTil'iG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

'.\"1 EASURF.S ADOrTF.D AS CO~DITIONS OF APPROVAL 

nbs\nt,ti\lns; sud, as lire hydrnnls and power poles. as !casihle_, lC1 
ensure an accessible path ol'trnvel is provhkd to and from lh.i 

. Proposc<l l'rojcct. · 

I M iligation Measure .M-TR-12A: Cnordinutc Dclivcr(cs 

I The Project's Trnnspurtation Coordinalor·shall coordinate with building 
· tenants nm! delivery scrvi1:cs to minimize cklivcrics during a.m. and p.m. 

peak periods. · · 

Although many deliveries cannot be limit~d to specific hours, the 
Trn11,ponn1io11 Coordinator shall work with tenants to find opportunities to 
consnlidm.i deliveries and reduce the need !'or peak period deliveries, wherc 
pt,ssibh!. 

Mitigation Measure M-TR-128: Monitor loading actiYity and convert 
j!cncral purpnsc on-street parking spaces to commercial loading spitccs, 
as needed. · 

I Aller completion ofihc first phase of the i1 roposed Project, and prior to l apprnval of cuch sub;;cqucnt phase, the project sponsors shall conduct a study 
, ni"ulilir.atii'•n 111',m- and on:street commercial lcrnding spaces. Prior to 
/ complc1ion. the mcthodolc1gy ibr the study shall hc·rcviewcd and approved 
i· by .:ithcr: (a) l'ort Srntrin consull:ilion with SFMTA Staff lbr areas within 
1 l'11r1 juri,diction; ,•r {h l S FMT i\ Slaff in c<.111sultalion with Porl Slaff for ureas 
I within SFMT/\juri$diction. If the result of the study indiciues that fowcr \hail 
j l 5 pcn:cat of the C\)illmcr~ial lt111~ing spuces arc availublc during the peak 
. l\)ading ptri<•tl. the project spons,.ll"s shall incorporntc measures lo convert 
I cxisling or prnpOSl'C! g~nernl purpose on-s\n:.:t parking spaces to commtrciai" 
[!arking s~aces in audition 10 !he required 011'-str~ct spaces. 

Implementation 
Rcsj>0nsibility 

Transportation 
Manngemenl 
Agency· 
Transporfotion .. 
Coordinator. 

Developer, TMA or. 
Port. 
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Mitigation j 
Schedule · 

Monitoring/ 
'Reporting 

ResponsilJility 

·On-going. 

Prior to 
· a_pprovnl of the 
project's phase 
applications 
after 
cc;>mpletion of 
the first phase. 

Transporlalion 
; Munngcment 
I Agency · 
· T ratisportation 

Coordinator to 
coordinate with 
buihling tenants 
and dclivcry 

. services lo 
consolid.atc 
deliveries and 
reduce the need for 
peak period 
deliveries. where 
possible. 
.Project sponsors or 
TMA to conduct a 
commercial loading 
study for the Port. 

Monitoring. 
Schedule 

Monitoripg 
Ag.ency 

On-going during I Port 
project 
operations. 

Considered 
complete ,1fter 
the Pon Stn!T 
reviews and 
npprovcs the 
study and the 
project sponsors. 
PortorTMA 
incorporatcs nny 
a<lditiunal 

·measures 
necessary 1hr 
commercial 
loading. · 

l'ort 
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MASTER LEASE EXHIBIT. G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. l 9977 

MITIGATION MONITORl.'iG A:\TD REPORTING PROGRA~1 FOR . ( 
. PIER 70 MIXED-USE DISTRICT PROJECT 

. I I t t· M' . . Monitoring/ . . Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL mp emen a ion ! itigation R . · · · Mon1tor1ng , ,1 

Responsibility Schedule R epo•!b1~
1
~ Schedule Agcnc) 

· · cspons1 1 1ty 

Milil!,aliun i\'lc:1surc M-C-TR-4A: Increase c:ipacity 011 the 48 Developer, TMJ\ Demonstration lfthc Maximum Ifneccssarv. SFMT,\ 
Quintnra/24111 hus route under the Maximum Residential Sccnurio. and SF!VITA ofCnpncitv: Ir I Rcsidcnliul .ionsidcrci 
The project sponsors shall con1rihuh:: funds for one nddition:il vehicle (in neccss:ii-y, prior Scennrio is· . complete when 
nd~i1i111: to anti s~paralc from !he four. p{escrihcd under M i1igation tvlensurc Documentation of · lo appr?val of · irnp_l_cmcntcd, the ~FMTA receives 
.VI- f'R.:,.for the .\,Jnxinrnni Rcsidi:n1i:1l Sccnariu; tc, reduce 1he Proposed capncily shnll !,.: the pro.reel\ · project sp,insors lu!1ds from the 
Pr<~c..:t·s contributitm tc11hc signitkmn cumulative impact to not preP.ar6d by.a phas_c . slrnll c~ntribucc project sponsors 
cumulatiYcly considerable_. Jhis.shnll hc cu11sid~red·the l'ropos~cl Projccl's consultnnt from the appl1cat1ons. funds for one 
foir share tl1warc.l mitigating this signilicanl L'Ullllllntive impact. ffSFMTA Planning ndditi~nal vd1iclc 
:1dop1s a s1ra1egy 10 increase capai:ily along 1his route that docs not involve Dcp,1rtment's C 't I c· 1 . or a f:ur share -

h 
. d . . . J , . • . • lip! a OS s. C t 'b 1· t th 

pun: ,1sing_.m . opcrntmg udtlit1ona vehicles, Lhe Proposed l'roJcct's Hur Transportation Payment . o_n Tl. u ion o c 
shnr~ cn111r1bu11nn shull remain the same, :md may be used for one of those Consul!unt Pool. !i d · : Sl·M1A. ' 

I · d d d · l I • . con 1rme pnor-
ot 1cr strntcg1cs cemc csiru 1 c by SHvl J"A. using the to issuance of -

methodology building permit 
appr~ved by . for building thnl 
SFM r A nnd would rernll in 
Planning pursuant cxcceda~cc of 
to Mitigation· 85 pcr,ent 
Measure M-TR-5. capacity 

21 ol'R3 

utilization. • 
. Cnpitnl costs 

for more than 
four buses, up 
lo a maximum 
of six buses, 
shlll! pe paid if 
the tMal gsfof ' , 
commercial use 
exceeds !he 
Maximum. 
Rcsidenlial 
Scenario 101al 
gsfnf \ 
commcrciul 

0 
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MASTER LEA~.t1 EXHIBIT G 
file No. 201-4-001272ENV 

Pier 70 Mixed-Use District Prqject 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJtC;I' 

MEASliRES ADOPTED ~\S CONDITIONS OF.APPROVAL 
Implcmentntion Mitigntion Monitoring/ Monitoring Monitorirg 

Reporting Agency '. Responsibility .Schedule · Responsibility 
Schedule 

use, idcnti!Tcd 
· in Table 2.3 of 
the EIR. 

:\litigation '.\'lcn~urc ,VI-C-TR-413: Increase capacity on the 22 Fillmo1'.c Dcvclop.:r; TMA, If necessary, lf'thc Mnximum If necessary, SFMT/\ 
bus route under the Maximum Commcrcinl Sccnnrio. and SFMTA. prior to Commercial considered 

The project ,ponsor~ shall contribute funds l'or \\\'O additional vehicles lo approval of the Scenario is complete when· 

reduce the Propo~ed l'rojccrs contribution to the sii;nificant'cumulative Documentation of project's Jiryol. implemented, the SFMTA rccciv\!S 

impact to not con~idcrnblc. This ~hall be considered the Proposed Project's capacity shull be phase project sponsors funds from the 

!'air sh:irc toward mitigating this _cumulative in1pact. If SFMTA adopts an prepnred by a application., shall contribute project sponsors. 

alt<•rnntc strat.:gy tn im:rcasc capacity along this route that docs nol involve consultant from the funds for one 

purchasing and operating additional vehicles, the Proposed Project's fair J?lanning Funds shall be 
additional vehicle 

share contrih.utic,n shall remain the same, and may he used for one of those Department's £Qnlrigulccl i r or a fair shnre 

other strategics deemed desirable by SFMTA. Transporlntion the total gsfof 
contribution to the 
SFMl"A. ' Consultant Pool, commercial use 

using the for the Project 
methodology · in the !innl 
approved by pl1ase . 
SFMTA and. application 
Planning. pursuant exceeds the 

.. 

to Mitigation Ma:idmum 
Measure M-TR-5. Residential 

Scenario Lota! 
gsf of 
commercial 
use. identiiicd 
in Table 2.3 or 
tin: EIR. 

. . . . . 

'!:l'1.(~t.•lC ;:ii ,fi(.!~i b{(iil!iJi)~.f.ii ~tiiif i(J ll~~Mi! U~ii~f4.\:~~i~~:t~~i{tt.fk~.ef1j/J,.(f.:·<~~}tt:.)i::~·]~;~~0!;1t~it~-?,f [il~,.·.-\~\: ~:: {;,~. t·:;:~::1rr ':i~/~~Ji~;~i{1~?··\: .\·~· f~!;~ :;-!~1J:;·~~;~}1i1?:(~ Ji:~r:;:~.}i.:? ·. :~~-=.:~~-:.: 
Mitigation i\·I c:1surc M-:'-0-1: Constructinn i\'oisc Control Plan. Project sponsors. Prior lo th.: start Projt!ct sponsors to Considered l'orl or DU I 

Over the prujci.:t':- apprnxiinatcly I I-year cnns1ruc1ion dtm11ion, proj,:cl 
of construction submit the complete upon 
activities; Con,truction Noise submillnl ofth~ 
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MASTER LEASE EXHIBIT G 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commissioi1 Motion No. J 9977 

MITIGATION MONITORING ANO REPORTING PROGRAM FOR I 
·PIER 70 MIXED-USE DISTRICT PRO,JECT 

Implementation JViitigation . Monitoring/ 
Monitoring 

Monitoring 
MEASURES AQ<;)PTED AS cor-;01TiONS OF APPROVAL Reporting 

• I 
Alll'ncv Responsibility Schedule Scheclu le " .. 

- ~csponsibility . 

contractors for all construction projects on the Illinois Parcels and 28-Acre implementnlion Control Plan to the Construction 
Sire will be subject to constniction-related time-of-day nnd noise limits ongoing during Porl.,..A sing!i::· Noise Cl111trol 
specified in Section 2907(u) or the Police Code, ns outlined above. construction. Noise Control Plan Plan to the Port. 

·rhcrd'orc. prior to constmction, n Construction Noise Control !'Inn shnll be or multiple Noise_. 
pr~prm:d by the prujcct sponscH'S and suhmitied t,1 the Port. The .::onstruction I Cuntrol l'lans 111ay 
noise control plan shall dcmonstrat.e compliance with the N.oisc Ordinance be prciduccd to 
limits. Noise n::duction strn!egi.::s th:it could be incorporated into this plan to address project .. 
ensure. compliance ,dth ordinance limits may include, but urc no\ limited to, phasing. 
the following: 

' 
Require the ~cncral ccintractor to ensure that equipment and trucks 

i 
• 

used for prnjcct constl'Llction utilize the best avnilablc 11,1isc control 
tcd1niqucs (c·.g .. improved 111i1flkrs, equipment redesign, us.: of 
intake 5iJcnc..:r.;. ducts, <.:ngine enclosun:s, and 
Hcoustically-attcnuating shields tlr shrouds). 

• RcLJUirc th~ general contractor tc1 loc·a1e stntio11nry noise sources 
(sud1 a~ the mck/concrct.: Cnt$hcr l,r ~cimpn:s~r;rs) ,ts 1hr li'/Jlll . 
udjacclll or ncnrby sensitive receptors as possible, lo mu file such 
1wi~e soum:s, and to construct hurrkrs around such sources and/or 
the l'Onstruction site, which .:ould rctlucc cun,truction 1wisc by as 
much as 5 dBA. To f'urlhcr rcuucc, noise, the contrac!llr shall lot·iue 
st:llionnry equipment in pit art.'as or cx~·avalcd arcns, to the 
maximum exlcnt practicnhk 

I 

• Require rite general c,.,ntra.;wr It> :,sc impair tools (e.g .. , juck 
I 

hammers. pavement brcukcrs, and rnck drills) 1!1al urc hydraulically 
· t>r cl~elrically powered wherever plissihle to avpid noise nssc,ciated : 

wi1h Clllllprcsscd air cxha11s1 fr()m pnt·um,nically p,.,wcred wuls. 
Where use ofpnc11ma1ic t(1tils is unavoidable. 1111 cxhn11st murncr I ' 
c•n the c,1111prcsscd air cxh:111s: shall be ·u~cd. nln:ig with t:xtcrrrnl I 

' _J 111.1isc jackets.on the lools. which would rcd[1cc noise levels hy as 
11111ch u~ 10 dBA. . . 
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MASTER LEA..,~ EXHIBIT G 
File'No. 2014-001272ENV. 

Pier 70 Mixed-Use District Project 
Planning ~om mission· Motion 't\o. l 9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER 70 MIXED-USE DIS~RICT PRO,JECT 

Implementation Mitigation 
· Monitoring/· 

Monitoring Moni.tori!lg 
MEASURl!:S ADOPTIW AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule . Agcncy 1 

Responsibility 

" Include noi$t: control requirerni:nls for constr\1ction equipment and 
ltwls. i!:dudmg concrete saws, in spc-::ifkatinns proYided to 

. constrnctiun contractors to the nrnxinrnm extent practicable. Such 
requirements could include, hlll are n,Jt limitt:d to, erecting 
t.:mp~rary plywLllJd noise barriers around a construction sit.:, 
particularly where a site adjoins noise-sensitive uses; utilizing 
noi;c conm,I blankets LIil a buihling strudurL' as the building. is 
crcct.:d tu reduce noi~c levels cnrnnating rmm the construction site; 
the use 11i'blasti11g mats during controlled blasting periods·to 
r~duce nni,e and dust: performing all work irl a manner tl11it 
minimiz.::s noise: using equipment with effective muf!Jcrs: 
uri"Jertaking _the 111\lst noisy activities during times of lc11st 
disturbance to surrounding residt:nts and occupants; und selecting 
haul l'ClUlCS that avoid r~sidcntia! uses. . 

Prior to the Pr0jcet sponsors to Considered 
'" · l'rillr lCJ the ·issuance llf'cach building permit. along with the Project sponsors issuance or -·sub'mit a plan Lo co.mplctc upon 

,uhmi~sinn or cc>ns1ructiC1n docu1111:nL,. submit 10 the Port. as each building . track and resp~nd review and 
appropriate, u plan to truck and rcspc,nd to complaints pertaining to permit for to complaints approval tif the 
construction noise. Tl)C plan shall incluqe the following measures: duration or the pertaining to plan by the Port. 
( I J a pro,cdure und phone n11111bers li.1r notil'.ving the Port. the. 

.. prnjccl. constr\1ctiL>n noise. 
1Jej1anmcnt. or Public Health, and the Pol ici: Department (during A single plan or 
rcgul:1r construetinn hc,urs and c>ff-hnurs); (2) a sign posted on-sit~ multiple plans may 
d~scribing pcrn.1i11cd constrn.:tion days and hours, noise co.mplaint be pro.duccd to 
prnc.::dun:s. and a com1ilaint hotline number that shall be answered address project 
al all time, u~1ring CL111;tructio11: (J) dcsignatiun of'an on-site phasiiig. · 

· c,Jnstrm:tion complaint and enforccm.:nt manngcr for the project; 
and (4) notification of neighboring resi'dcnts and 11011-rcsidt:ntinl 
building rnanugcrs within 300 li:!ct of'thc project construction area 
and the Arncrican lndt1strial· Center (AIC) at least 30 days in 
mlvuncc orc.xtrl!mc noise-genernting activities (such ns pile 
drivilrn) about the estimated duration of the activitv. 

!\1itigatini1 '.\'lcasurc M-:'110-2: :\oise Control Measures During Pile' Project sponsors Prior to Project sponsors to Considered Port or DBI 
and construction receiving n submit to the Port I complete upon I 
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MASTE:R LEASE EXHIBIT G 
File No.2014-00 I 272ENV 

Pier 70 Mixed-Use District Projec.t 
Planning Commission Motion No. 19977 

·MITIGATION MONITORING AND REPORT.ING PROGRAM'FOR 
.PIER 70 MIXED-USE DISTRICT PRO,JECT 

•, 

Implementation Mitigation 
.. Monitoring/ 

Monitoring 
.'.\fonitoring 

'.VIEASURES ADOPTED AS CONDJTJO~S OF APPROVAL Reporting. Agcncy
1 

Respo·nsibility Schedule Responsibility Schedule 

Drh·ing. conlractor(s). building permit, documentation of submiltal of 

The Construction f'ioisc C1inlrol Plun lrcquircd under Mitigation Measure 
incorpornic compliance of documentation 
fcusiblc imple'mcntcd incorpornting 

M-l',;0-1) ,hall al,o outline a set of site-specific noise and vibration practices control practices identified 
allenuuti(ln measures for each constru~tion phase when pilt: driving is iclcnti!icd in that show practjccs. 
proposed lo occur. These ut!cnuation measures shall rie included wherever M-N0-1 intL> construction 
impact equipment is proposed to he used 011 the Illinois l':trcds and/or the c~111slruction e,,ntractor 
28-/\en:.Sitc. As many ol'thc follo11 ing con1rol strntcgics sh:111 be included in contract .agreement with 
the Nui,c Control Plan, as foosihlc: . agreement specified prncticcs. 

• l111pl~111a·nt "quiet" pile-driving lcduwlogy .,Lich us pre-drilling documents. /\ singk Noise . . 
piles where li:n,ibh.: to re due.: con,truct i,rn-rdateu noise rind Control Cnntrnl Pinn or 
1·ihrnti1111. practices multiple ;\ltiise 

·should be Control Plans may 
• Use pik-driving equipment with slatc-o!'-1hc-art noise shielding implcml!!llcd . be produced to 

and mum ing dcvie~s. throughout the ncldress project 

U,;c prc·drillcd vr st,nic 1)1' vihratr,ry dril'l!r$, rather than imp,tcl 
pile.driving phasing. 

• uurnlion. 
drivers. wh~rcvcr fonsihlc (including slipways) m'.d where 
vihrmion-incluced liquefaction would not occur. 

• Schcduk pile-driving activity for linics ol'the day thut minimize 
dislurhan..:c lo rcsidcllls a, weli as c1)1111ncrdal uses iocutcu on-site! and 
nearby. 

0 Erect temporary pli•wood or similar solid noise barriers along the 
boundaries L,f\:ach l'roposed /'rojcct pare.:! ,ts necessary to shield 
afl'i!ctcd s.:nsitil'c r.:ccpl(ll'S. · · · 

• · Other equival~nt technologies !hat emerge over time. . 
• l!'CRF {including rock drills) were Lil oct,ur at the same time as pik 

driving. activities in the same area and in proximity to 
noise-sensitive receptors, pile drivers shall he set bock al l~ast I 00 I f°i!cl while rock drills shall be set back at least 50 feet (or vice versa) 
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~· 

File No. 2014-00\272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPO~TING PROGRAM FOR 
. PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring l\fonitori!1g 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL .. Reporting Agency I Resp on s i b iii ty Schedule Responsibility Schedule 

I 
th,m nny given scnsit\vc receptor. 

1 Miti:!:ition Mcnsurc M-!'i0-3: Vibration Cont;·nl Mcnsu·rcs Dudng Project spo1isors Prior to Projc.cl sponsors lo Considered l'ort or Planning 
I Cunstructiun. · . and construction receiving a submit to Port ~· complct\! upon Dcpanmcnt 

As part or the Constn;t:tion Nois<! Cl1111rol Plan required under Mitigatiq_n 
conlractor(s). building permit, docuntcntntion of submiual or 

incorporate compliance or documentation 
I M~asurc M~'.\10-!. appropriate vihrmk,n Cllll!l·,,ls (in.:luding pre-drilling pile lcasiblc implemented incorp,,rnting 

lwk~ and usini; smaller vibratory equipnwnl) shall be spccilied lo ensure that practices control prm:ticcs id~nlilied 
th~ vihration limit or0.5 in/,cc l'l'V cun bc met al udjnccnt or ncurby_existing identified in that show practices. 
structures and Proposed Project buildings localed on the Illinois Parcl!ls M-N0-1 into . construction . 
,md/or 28-Acr.: Site, except us noted below: the construction · contractor 

•· Where pile driving, CRF, anµ other construction activities contract agreement with .. 
involving the use or heavy equipment would occur in proximity to agreement sp_ecilicd practices. 

~ny contributing building lo the Union Iron Works Hisioric documents. A single Noise 

I Dis1ric1. the project sponsors shall 11ndertakc a monitoring program Control Control Plan or 

to mini111iz1: dunn1ge to such adjacent historic buildings and to practices multiple Noise 
l 

\!11surc that any suL·h damage is documcnted and repaired. Jhc should be Control Pluns may 

monitoring progrum, which shall apply within 160 feet w)1crc pile impletm:nt.:d be produced to 

driving would be usi:d. 50 l"cet of when: CRr would lie required, throughout tlic address project 

nnd wi1hin 25 feet of other ht•av>· equipment operation, shall pile driving· · 11hnsing. 

indudc the following components: duration. 

0 Prior to the slnrt.ol'any ground-disturbing activity, the project 

I ·. sponsors slrnll cngugc ti historic·architect or qualified historic 
prcscrvati,m profcssio1i'al l<J undertake a pre-construction .. 

\ s:irvl:!v ot' hi,torkal rcsnur<:c(~) i,fonti ficd bv the Port within . 
I <iO tfct Ill" planned constrnction to 'docume.nt· and photograph 
the buildings· existing conditillns. 

0 Based on the: construction and condition ol"the rcsourcc(s), a 
stn1ct11ral engineer or other qualilicd entity shall establish a 
nw:dm11111 vibration level that shall· not bl! cxc1:ctlcd at end1 
liuil<ling, bt.1scJ on existing c:onditions, character-de lining 
rcalun:.,;, .~oils conditions and ttnticipatcd construction . 
pr:!l'lkes in use nt the time (a common standard is 0.2 inch oer 
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MASTER LEASE EXHIBIT G 

-· 

File No. 20I4-00I272ENV. 
Pier.70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MON~TOR[NG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

· Implcmenta.tion Mitigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy 1 
Responsibility Schedule Rcspoqsib\lity Schedule. 

sccl111d, peak particle vdvcily). 
. ~ Tl> ensure thul vibratitin lcvds di) 1101 .:xcccd the cst.iblishcd 

standmd. a qu;1lilicd ucoustic:11/vihru1io1i consult,llll ~haJJ 
monile>r vibnllion lc:vcl~ al caci1 structure: witi.Jin 160 feet ol' 

I 

plnnncd ct111s1ructiC111 und shall pn1hihit vibra1ory con.~truction 
aclil'ilks that generate vibrarinn levels.in excess llfthc 
standard. Should vibration lcvi::ls bt: obst:rvcd in excess of the 
s1andard. c·o1is1rucrio11 shall be halted and Hllernnlive 
c,mstructi<>n tcdrniqucs put in prncticc. (Fm example. pre-

· drilled pile~ could be substilulcd tor driven piles, if soil 
condilion; ,11ioll'; smaller. lighrcr equipment could possibly I 

also be u,cc/ in some case,;.) The ctinsult,mt shall conduct 
rcgular p~riodic inspections nfcach building within 160 fl!et 
of planned construction during ground-disturbing nctivity on 

"the project site. Should i.lnrn;1gc ro a huilcling 0ccur as a result . 
of ground-disturbing activity on the site, the huili.ling(s) shall 
be rernedialccl to it,; prc-construc1ion ci111dilion at lhe ·• 

conclusion of gro1111d-disrurhing activity on the site. -

Jn are.is with 11 "very high'' or ·'high"' susceptibility for ' 0 

vibrntion-induced liqucfoction or differcntiul sclllcment risks, the I project's g.cotechnical engineer ~hall specify an approrriate 
vibrntion limit based on proposed construction activities and 
proximity to liq11~foctio11 susc.:plihility wncs :111d moi.lil)· 
construction practices to c.nsure that construction-n:latccl vibration 
docs not c:rnse liquefaction hazari.ls ut these homes . . . ·' 

Milig:ition Meusurc M-N0-4:1: Sl11tinnary l~quipmcnt.Noisc Col)trols. Project sponsors Prior to the Porl to review Considered Port ~r Plnnning 

N.oi.~e :111c11ualion measur~s shal/ !11.: incorporatt:d into all stationary 
and construction issuance of a. construction pl:ms,. complct..: allcr Dcp:1~·1111cnt/DBI 
contrnctor(s). building permit submittal and 

cquipmcnl (including H V t\C equipment and emergent:)' generators) installed for each approval of plans 
on buildings constructed on the Illinois Parcels :ind 28-Acrc Site as well as building hy the Port 
into 1hc bclciw-grade or t'ncloscd il'Hstcw:ucr pump stution as necessary to located on the 
meet nnisc limits sp~ci!icd in Seel ion 2909 of the Police Coile.* Interior Illinois Purcels 
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MASTER LEA~,~-EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

;\HTIGATIQN MONITORING AND REPQRTING PROGRAM FOR ' 
l~IER 70 MIXED-USE DISTRICT PRO,JECT . 

Implementation Mitigation Monitoring/ · Monitoring Monitoring 
1v1E.~\SURES ADOPTED AS CONDITIONS OF APPROVAL Re~ponsibility Schedule· Reporting 

Schedule Agency 1 

R_csponsibility 

n,Jisc limits ~hall he m~l \mdcr hoth c:..:isting-nnd future noise conditions. or the 28-i\crc 
accounting for lbresccublc change5 in noise conditions in the li.llun; (i.e., Sitc;along with 
changes in 011-~ilc building conligumtions}: 1'oisc ,1ttcnuatinn measures the submission 
could include provision of suund cnclosurcs/bnrriers. addition of roo_f of construction 
parap_cls tO block noise, increasing scthack diswnces fr_om scnsiliv~ rnceptors, · documents, the 
pnl\·isit>n 1.>l'IL,uvcred vent opcnipgs.·locntion 0t"venl openings away from project : 

adjacem C(1mmercial uses. and n:slriction or gcnerntor testing 10 the daytime sponsors shall 
hours. submit to the 

*. Under Section 29U9 ol'thc Police Code, stationury sources are 1101 
Port and !he 
0131 plans for 

pcrmilled 10 resnll in noise levels that exceed the existing ambienl (L90) .. 
noise 

noise level hy nrnre limn 5 dl3A on n:sidcntial property, 8 dB/\ on attenuation 
eom1m:n:ial and industrial property. and IO dl3A on public property. Section measures on all 
2909(<l) ,talcs that 110 fixed noise source may cause the noise level measured stationary 
inside any sl<!cping or living room in a dwelling unit ori residential property to equipment. 
cxc.:c<l 45 dl3A between I 0:00 p.m. and 7:00 a.m. or 55 dI3A between 7:00 
u.m. and IU:00 p.m. with windows opcn, except where building ventilation is 
achieved timrngh mechanical sj•stcri1s Iha! nllow windows· to renrnin closed. I 

Hrior to ihc Port to rev icw Considered Port or Planning 

I 

j 

I 
I 

!\litigation '.\-lcasurc M-N0-4h: Design of Future :'!oisc-Gcncrating Uses Project sponsors 
near Residential liscs: and construction . issuance or a construction plans. complete after Dcpurtmcnt/D 1{1 

Future commcrciul/onicc and RALi uses slrnll be designed to minimize the 
contractor(s ). building pcni1i1 submittal and 

for commercial, · approval of plans 
polential f'or sleep disturbance tll any future adjacent residential uses. Design RALi, and by !he Port. 
upprouche~ such as the following could be incorporated into future parking uses, 
dcvclopm.:nt plans Ill minimize the potential !or noise conflicts offurnrc uses along with the 
,m the projccl.sitc: submission of 

• Ocsi1rn nlTulurc Noisc-GcncraJ.iD.2. Commcrcial/Otlice und RAU construction 

r 
documents, the l.Jscs. To reduce potential contlit:ts between sensitive rcct:plMs 

,md new m,isc-g~ncrating commercial or RALi uses localed project 

J 
adjac.:nt t1.1 thcsc reccptors,.extcrior facilities such us loading sponsors shhll I 

an.:as/dnck~, trash endosurcs, and s11rl:1cc parking lots shall be submit tci the 

l<>cntcd on the side~ of buildings !licing away l'rom existing or and Dl3 l 1ilnns 
elanned sensitive rcct:etors {residences or J)t1ssivc open space). Ir to minimize 
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MITI.GATION MONITORING AND REPORTI:\1G PROGRAM FOR 
PIER 70 MIXE.D-l)SE DISTRICT PRO.JECT 

Implementation Mitigation 1\1 onitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

'• Responsibility Schedule Reporting Schedule Agency 1 

Responsibili.ty 

this is not feasible. these lypcs of lilcil[tics ~hull be ~ncloscd or noise conllicts 
equipped with nppropriulc noise shielding. wilh sc11si1ivc : 

f)csian ~11'Fulurc Abovc-Cir~1und Parking Strueture. lfp:irking 
rccci\lers, . 

s1ructur~s nre cnns:ructccf L'n Par.:t:ls Cl' or C2, the sides of~hc 
parking structures facing ndjuccnl or nearby existing or planned 
n:shJcntial uses shnll he cfesighed lo shield residential receptors ' 
from noise ll5soch1ted wilh parking curs. . -

-

:\·litig:)tion :\·lc:isurc M-N0-6: J~c.~ii.tn of Future ~oisc-Scnsitivc ~scs P rojecl sponsors Prior-to the Port Staff tr• review Ct1nsi1lercd Port or l'h111ning 
and qualified issuance of the the noise study. A · complete nlicr Dcparuncnt/DBl 

Prior w issuance o!'a·building permit for vertical construction tifspccific acoustician. b!!ilding pc'rmit single noise study submillnl and · 
residential building design on each parcel, a noise m1dy shall be cpnducted for vertical or multiple noise upprornl of the 

. h~· a q11alilicd acoustidan. whn shall dctcnninc the need to incorporate noise: construction or studies mny be noise study by 
attenuation measures into the building design in order to meet Tille 24's any residcntiul produced to addr.:ss the Po11. 
in1.:rior noise limit ll1r rcsid.:nti.iJ use~ us w~ll us the City's (Article 211, building on project phasing. 
Scctit•n 290\l(d)l 45-dBA (Lclrll interior noise limit for residcnrial uses. This each parcel, a 

l e\·aluation shall account for rwisc shic_lding by buildings existing nl lhe time noise study . 
or 1hc prop(•s;d, pntenth1I increases in ambient _nuise levels rc~ulting from lhc shall be ; 
removal of buildings th,n :1re planned to be dcmolishcd,.all plmrncd pn:pareu by ;1 
.:om111crcial or npen space uses in adjacent areas, nny known r.iriuti(lns in · qualifo:J 
project build-out llrnt have or .will occur (building heights, locution, and acous1kiun. 
phasingj, an~ eh,mgcs in activitie~ adjacent to vr near the Illinois Parcels or 
28-1\crc Site (gi\'Cll the J>n1poscd l'rnjcct"s long huild-1)1'11 period), any new 

. I shidding benefits provided hy surrounding buildings that c.xist at the lime of 
development, l'uwrc cumula1ive traf'lk r.Pi,~ incrc,1.~cs on adja~cnl rL•auways, 
existing and planned stationary somccs (i.e., emeq;ency generators. HVAC, 
etc.). and linure noise increases from all known dnnulntivc prnjects local~d 
wi1h direct linl!-nl:~ight lll the prL:jccl building. 

·r,, mini111izc 1hc potential for sleep disturbm1cc effects J'rnm tonal noise or 
· nightti111c noise c,·c1m associated with nearby industrinl uses, predicted noise 

levels nl each pn•jcct building ;;hall accounl for 24/7 opernlion ofthc BAE 
Systi:ms Ship Rl!pi~ir facili\y, 24/7 transformer noisc·u1 Potrcro Substation (if 

' ii remains an l'Dl!ll air focilit\'), and inclustria! nclivitics at the ;\IC. to the 
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I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

' . . Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Implementution J\'.l itiga tion Re1>0rting 

Monitoring 
Agcncy 1 

Responsibility Schedule· Responsibility Schedule 
.. 

extent sud1 usc(s) arc in opcr:1tion at the tiine the analysis is Cl111ductcd. 

\ Noise rcciuction strategics such as the following could be incorporated into I the projl!ct dcsign as ncccssury to meet Title 24 interio·r limit :;nd minim!z.c 
the potential f'nr ~lccp disturhancc from adjm.:cnt industri;1I uses: _ 

I • Oricn1 bcdro11ms uway from major noise sources (i.e .. major 1 · 
I 

i streets, open ~p,1ce~rccreation areas where special events would I 

' ,,c~ur. and existing adjacent industrial uses, -including hut 110! 

I limit_cd to the AIC, PG&E Hoedown '(uni (if it is still operating at 
I 

I that time), i'otrcro Substation. and the BAE site) and/or provide 
additional enlrnnci:d noise insulation lcutures (higher STC ratings) 

! 
or mechanical ventilation 10 minimize "the cf'li:cts of maximum 
instw11:111c1nis 11-11sc levels generated by thc.~1.:-uscs even tlwugh 
there is 1u1 code requirement to reduce Lmux noise lcvds. Such 
mi:asurcs slrnll be ini"plemcntt'U on Parcc!s D and I:: I (both . 
scenarios), Building 2 /Maximum Residential Scenario only), 
Parcels !'KN (both sccnuriosj, PKS (both scenarios), and HDY 
(1v!axinn:m Rcsid_cntial Sccnurio only); 

I .. Utilize enhanced exterior wall and rnol~ccili!1g assemblies (with · . . 
higher STC r:itings), including increased insulation; .. -1 

. 
• Utilize windows with higher STC / Outdoor/Indoor Transmission 

Class (OITC) ratings; . 

• Emplo~· ard1iteciurnl sNnH.I bmricrs·as parlor Cl1urlyards or 
building open space lo maximize built.ling shielding effects, and .. 
locate living spaces/bedrooms toward courtyards 1~hcrcvcr 
possi!ilc; und 

Locmi: intcrinr hall\vays (accessing residential units) adjacent to noisy stre"cts 
or existing/planned industrial or commercial dc,•clopmi:nl. 

Mitigation Measure M-N0-7: Noise Control Pinn for Special Event Developer, Pqrt, Prior to Developer. Port, , Consid~rcd Port 
parks nrnnagement operation of a par.ks mariagement complete uoon 
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File No. 20 I 4-00 I 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission rvlotion ~o. 19977 

MITIGATION MONITORING.AND REPORTING.PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.IECT 

Implementation Mitigation .. Monitori~g/ · Monitoring 
Monitoring 

:\1EASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule 
Agency"' 

Responsibility 

Outdoor Amplified Sound. entity, and/or parks spe'cial outdoor entity, and/or parks submission and 

The project spon~or, shall c.kvdop an<l implement a Noise Control Plan for 
programming amplified programming entity approval of the . 

operations at the propn.sed c"ntcrtainm~nt venues to reduce the potential lbr 
entity. sound. the shall-submit the NCP by the Port. 

project · Noise Control Plan 
noise impacts from public address and/or :unplitied music. This Noise sponsors, parks to the Port. 
C<lntrol l'lan shall contain the followini:; clements: management 

• The proj1:cl spllnsors sh:111 comply with noise controls and entity, and/or 

· restriction; in applicublc' entertainment permit requirements for parks 

outdoor concerts. programming I 
entity to 

• Speaker systems sha·JI he dir~ctc:d mi•ay from the nearest sensitive develop a Noise 
r~CCp\(l[S \t1 the <lcgrl!C fousiblc. Control Plan 

Outdoor speaker systems shall be l1pcr.1tcd consistent with th~ 
pri11r ti, 

~ issuance o·r 
rcstrictilins of Section 2909 of the Sun Frnncisco Pol ice Coclt:, nnd event permit. 
rnnform lO u performance standard.of8 dl3A and dUC over 
existinl! nmhi~nl L90 noise lcvcis"a1 the nl!arcsl residcntbl use. I 

\:fii: fJi,-ali1J:-:i'viii'ii!rii1,JHJWiea\i';;;!e:t:1~~{~JUi~~i~::·?M;"~;~~:¥..r; .:: :. ::;r-:-:~-=:'".::.· :_!:-:,~"~~~:·~;~ ;~ir~~it.ti~J:;;.:i~itt~.}f.ti,i:·~~:t:w;.;;·:·: :" .. ::. ,."··.-:.:.·.: .. ·. ·_.: .. ·. :· .:/:t 
·., ...... , • 1 , .. , •'-,,-.;,,,, ~.-r .... ~.r ,;1~1 , •.,J.l-., .. t'lrli ,"J:i,..•, ., 1 ,1,...,....,J.j ., •..• .,,. • .,,;,, ,.,, :"' . .,··.·· .: ;:·~-}-If:;Jtt?:~f~t .. 

Mitigutinn M ensure ;\·I-A Q-1 :1: Conslruc·tinn Emissions M inimi:.mt\on Project sponsors Prior 10 Project sponsors ;,r Considered l'ort nr l'lunning 

The following mitigation measure i~ required during construcJioi1 .or l'hasiis 
and construction issuance or n contractor to complete upon Dcpar1111cnt 
contrnctor(s). site perm it, lhe submit a Port or Planning 

I \ 4, an<l 5. nr al\cr bi1ild-out of 1.3 mi!li,,n gross square. feet of development. project . Construction Swff review anu 
whid1c\·er comes first: sponsors must Emissions approval of 

A. Co11s1r11c1ion E11iissions Minimization Plan. Prior tn issuance of a submit Minimization Plah. Construction 

site permit, the project sponsors shall submi(a Co~struclion Construction Qu11rtcrly·r~ports Emissions 
Emissions shall be submiucd Minimization· Emissions Minimization Plan (Planj to the Porl or Planning 

D~partmi:nt. The Plan shall dct,1il project compliance with the Minimization lo Port Staff or Pinn or 
following requirements: Plan Planning alternative 

Department measures that 
I. Where access lo altcrnativ.: sources of power is available: 

Prior to lite indicating the uch ie_vc the same 
port:ible diesel gencrntnrs used during 1:l1nstruction shall be commencement constrnction phusl! cmissk111s 
prohihitl!d. Where port:lhlc dii:st:I engines arc required of construction and off-mad reduction. 
because allcrnative sou'rccs of power i!re not availnblc, the - activities equipment 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
~ PIER 70 MIXED-US~: DISTRICT PRO,JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

diesel cn~ine shall meet the EPA or C/\RB Tier 4 off-road 
emission standards and be fueled with renewable diesel (at 
lcust 99 percent rcnewahk diesel or R99), if commercially 
availabll:, as defined below. 

2. All "ri"-road Cljuipment,grc,llcr tlwn 25 horsepower that 
opcrntcs lbr more than 20 Iolni hours over the entire duration 
ufconstructit111 activities shull have engines tlrnl meet the·EPA 
nr CARI3 Tier 4 off-road emission st1111dards and be i"uelcd 
with renewable qicsel (at leust 99 pcrccnt"rcncwable.dics~l or 
R•J9), if co111merci:1lly available. Ir engines thm comply with 
Tkr 4 off-road emission standards arc not commt:rcially 
available, then the project sponsors shall provide the ncxl 
cl.;tmcsl piece of off-road equipment a.~ provided by the 
~:ep-down scheduks in Tahle M-AQ-1- l. 

T:1hlc M-:\Q-1-i: Off-Road Equipment Coniplianre Step-Down 
Schedule 

Compliuncc 
Alternative 

Engine Emission 
Standurcl 

Emissions 
Control 

I I Tier 3 I CAim.PM VDECS 
(85%) 1 

I . .. .. ··:·· .... ·-· .. --·····,-···· ......... ·-···. ··--·· ··1-·· ··---··-··· .. - ...... ·- .. 
11 2 Tier 2 C/\RB PM VDECS 

. (85%) . 
1i iiow tu· :i;;c the. ;1:1~i"e~ "j /11;.~ re~~~i;~;,1~nt~ .. t~f-tA)(2). ~a;1;~;j;~;~;.-the;·;i;-
! project ~pnn~or~ would need tll mc:ct Compliance (\ltcrnativc I. Should the 
1

' project sponsnrs not be uble to supply off-road equipment meeting 
C.\impliance Alternative I, th,m.Compliancc /liternative 2 would need to be 
met. 
1 CARB. Curr~n-tlv Verified Di~scl E1nission Cont1,1l Strntegics (VDECS). 

Implementation 
Responsibility 

32 or 83 

Mitigation 
Schedule 

during Phase 3. 
4, :md 5, ur 
prior to 
construction 
following 
build-oul"oi" l.J 
million gross. 
square feel or 
development, 
the prcijcct 
sponsors mtist 
certify (I) 
eoniplinncc 

.. with the Plan. 
and (2) nil 
upplicablt.: 
requirements of 
the Plan have 
been 
incorp·oraled 
into contract 
specifications. 

The Plan shall 
be kept on sile 
and uvailahle 
for review. A 
sign shall he 
posted at the · 
perimeter of the 
construction 
site indicating 
the basic 

Monitoring/ 
Reporting 

Responsibility. 

inlormation used 
during each phase. 
for off-road 
equipment using 

i altcrna1ivc ll1cls, 
i reporting' sh111l 

l 
include lhe actual 
amount or · 
alternative fuel 

· used. 

Within six months 
ol"thc completion 
or construction 
activities, the 
project sponsors 

.shall submit to Po.rt 
Staff a !inal report 
·sumnrnrii;ing 
construction 
activilies. '!'he linal 
report shall indicate 
the stnrt and end 
dates and duration 
of .:ach 
construction phase. 
In addition. for 
off-road equipment 
using alternative 
fuels, reporting 
sHnll include the 
actual amount of· 
alternative lucl 
used. 

Monitoring 
Schedule 

Monitoring 
Agency 1 
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1----- MITIGATION MONITORl!';G AND REPORTING PROGRAM FOR 

' 
PIER 70 MIXED-uSE DISTRICT PRO.mer 

I 

MEASURES ADOP·r:ED AS CONDITIONS OF APPROVAL Im plcmcnta"tion Mitigation 

I 
Monitoring/ 

Monitoring Monitoring 
Reporting . Agency 1 

Responsibility. Schedule Rl•sponsihility Schedule 

1\\'ailablc ,,nlinc ,ll hup://ww,~:rlfb.rn.gnv/dh:sd/vcn.kv/vl/cvt.hlm. requirements or 
Accessed .lmrnilry 14, 2016. . the Plan :md 

where copies of 
i. Wilh respect tu Tier 4 equipment, "cClmmer~iully the Plan are 

av:1iluble" shall mcap the availability laking inlo available ICl the 
Cll1:isideratitrn fhctor~ such .is: (i) critical p:ith timing public for 
ofconst_ruction; :md (ii) geographic proximity of review .. 
equipment Ill the project ,_itc. 

ii. With rc,pcct Ill n:ncwahlc dksd, ''commcn.:ially . 
availahk'" shall mean the avt1ilahility. laking inlo 
,011sidcn11i1.Hl fo~tors ~u~h as. (i) critic.:al path timing 
or co,mructilin; (ii) gcL,graphi'< prnximity of fuel 
,ourcc 10 thc projc:ct ,itc; um! (iii) ci,st ofrcncwabk 
dicsi.:1 i;; il'ithin IO pci'ccnr of Ultra Low Sulfm 
Diesel //2 murkct price. 

iii. The prnjecl spons,)l'S sh,11I mai11tain records 
ccmcerning its clforts lo comply with this 
rcquirrment. Should tht: project sponsor determine 
t:ithcr that an off-road \'Chicle thar meets Tier 4 
emissions standards or that renewable diesel arc not 

'• co111mcreinlly avnilublc, the project sponsor shall ... 
submit documentation to the ·satisfaction of Port or. 
Planning Staff und, J'ol' the former condition, shall 
identify the next clcnm:st piece· of equipment that 
would be use, in compliance ,vilh Table 
M-AQ·l-1. 

3. The project sponsors shall ensure that future developers 
or their contrnc1oi-s require tl)c idiing time for off-road and 
on-road equipment.be limit.:d lo no· more than 2 minutes, 
c:,ccpt as provided in exceptions to the applicable Slate 
regulations regmding idling for tiff-road nnd on-rond i equipment. Lc!!ible and vi:dble signs shall be posted in 
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MITIGATION MO:';,IITORING AND REPORTl~G PROGRAM FOR 
PIF.R 70 M~XED-USE DISTRICT PROJECT 

'' 

.Implementation . 
Monitoring/ Monitoring 

MEASURES ADOPTIW AS CONDITIONS·OF APPROVAL Mitigation Reporting Monitoring Agcncy 1 

Responsibility' Schcclu·le 
Responsibility Schedule 

multiple languagcs (English, Spanish, and Chinese) in 
cksignatcd queuing areas nnd at the construction site to 
rem.ind operators of the 2-minute idling limit. 

,1, The project sponsors shall require that each construction 
comractor mandate that construction operators properly 
maintain nnd tune equipment in accordnnce with 
manuli1cturcr speci Ii cations. ' ' 

5. · The Plan shall indude best availnblc estimates of the 
construction time line by phase with a description of each 
piece of off-road i:quipment required for every construction 
phase anti shall be updated ·pursuant to the reporting 
requirements in Section 13 below. Reportjng requirements for 
off-road equipment descriptions and information shalt include 
as much detail as is available. but arc not limited to: 
equipment type, equipment manufacturer, equipment · . 
i,.kntitkution number, eriginc model year, engine ccrtilication 
(Tier rating), horsepower. engine serial number, and expected 
ll1cl usage and hours of operation.· Fur Verified Diesel 
Emission Control Strategics (VDECS) installed, descriptions 
and information shall include tccl11io}ogy type, serial number, 
111:ikc, mqdel, manufacturer. CAR!3 verification number level, 
and'installation date and hour meter reading on installation . 
date. The Plun shall also inclicate whcthencncwable diesel ' 
will be used to power the equipment. The Plan shall also 
include: anth:ipatcd ll1cl usag~ and hours of operation so that 
cmissiCJns can bt: estimated. · 

-
6. The project sponsors and ·their construction contractors 
shall keep the Pinn available Ii.Jr public r~,,icw nn site during 
w,irki1ig lrnur~. E:1ch constructil1n contrnctor shall post at the 
perimeter tif the project site a legible and visible sign 
~umm:irizing the rcqt1ircmen1s·ufthe Plan. The sign shall also 
siatc th,>t thc public nrnv ask lo insticct the Plan at anv time 
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I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-l!SE DISTRICT PR9,JECT 

I 

MEASURES ADOf~TED z\S CONDITIONS OF APPROVAL 
Implementation Mitigation J\'l onitoring/ 

Monitoring Monitoring 
Reporting Agcncy 1 

R.esponsibility Schedule Responsibility Schedule 

during working hours, and shall explain how to request .. 
'inspecthm of1h~ Plan. Signs shall'bc posted on all sides of the 
..:onstruction site llrnt face a pu(llic right·ol~wuy. The project 
~1wnsors shull provide copies oflhe Plan to members of the 
public as requested. ' 

!3. Reporting. Quarterly reports shall be submi!led to Port or Planning 
~t::i!T indicating the construction activities undertaken and information 
ubout tht: ofl~rt1:1d equiprm:nl 11sccl, including the information n:quircd I 

in Section A(5). Jn addition, reporting shall. include the approximate 
l 

-·· 
amnunt of rcncwahlc diesel fuel u~cd. · 

Within 6 111t1nth~ of thc compli:tion of all project construction activities, ' 
the project sponsors shull submit to Port or Pianning Slaff a linnl report 
summarizing constrnction activities. The final report shall indicate !he 
~tar! and ~nd dates und duration or each construction pln1sc. The final 
r~port shall include dct:iilcd infl1rrnation rt:quircd i11 Section A(S). In 
additio11. reporting ,.hall inc!ud7 !ht: actual amount of ren~wable diesel 
foci used. . . 

C. Cert[/ic(l[ion S1we111elll and 011-site l?equireme111s. Prior to the 
commencement or ct1ns!nrc1h111 activitil!s. the project sponsors shall 

.. 
ccnilY thl'tlugh submission of city-stantlnrdizcd forms (I) ,ompliance 
with the Plan. and (2) nil applicuhlc· rcquiremc11ts of the Plan hun· b~cn 
in~orpciratcd inln rnntrac1 ;p~ci!icatii,ns. 

Mitigation M ensure i\h\Q-1 b: Diesel Backup Generator Spceificntinns Project sponsors Prior lo Anticipincd Considered Port 

To reduct' ~Ox a~socia1cd with upcra1io11 ol'thc~vla.ximum Conimcrciul or npproval orn ; location and engine complete upon 

Maximum Rcsidcmial Scenarios, the project sponsors shall implement the generator l ~pccilications (lf u rcv'iew and 

following measures. permit by Port proposed diesel approval by Port 
Slaff. backup generator Staff. 

A. 1)1111c1\· dksd lrnckup gcnerntors shall; I slrnll b.: submitted 
to the Porl Staff for 

l. .have cng.incs lh:it meet or cx.cced CARl3 Tier 4 o!T-rond emission review and 
siandnrd~ \\'hh:h hm e the lowest !\Ox emissions of cornmt:n:iallv i. approval prior to 

35 of 83 

i 
I 

I 

I 



.i::,. 
0 
.i::,. 
c.,.) 

MASTER LEA;::,"" EXHIBIT G 

.. 

File No. 2014-00I272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. I 9977 

MITIC,ATlON MONITORING AND REPORTING PROGRAM FOR 
. PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation :viitigation Monitoring/ Monitoring Monitoring 
MEASURF.S.ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy1 

Responsibility Schedule Responsibility Schedule 

: availahh: generators; unu is~uancc or n 

2. b..: l"uch:d with renewable diesel, if commercially available, which 
. gcncrntor permit. 

has been demonstnit~d tc> reduce NOx emi_ssions by approximately 
I() percent. ' 

13. !\II new diesel backup gcnc'rntors shall have an annual maintenance 
testing li111i1 uf' 50 hours,-.subjcct to any f'urtl11;:r restrictiims as may be 

I c. 
imposed by the 13,\AQMD iii its permitting process. 

For (:ach new dit:sd hack[1p gcnl!rator permit submitted to 13AAQMD 
I ror the project, anticipated location, and engine specilications shall be 

I submitted 10 1he Port Slaff for review·und upproval prior to issuance of a 
pmnit 1hr lhi: gi:111.:ratnr from the San Fr:in.:isco DBI or the Port. Once 

I 
i 11pcra1ional, all diesel backup gencrn(c,rs shall be maintained in good 
I wOI:king Meler for the lifi: or the equipment and any ll11urc rcplaccrm:nt !" 
I · l,l'1hi.: dh:scl backup generators shall he required lo be con$islcnt with 

thi.:sc emissions specifications. The opcrator of the facility at \vhich the . 
. , gencralor is located shall mnintain rccl)rds oflhc testing schedule for 

each dicsd backup g,:nerntor for the Iii\: of that clit:scl backup generator 
and prnv1tlc this information 1<1r n:vicw to lh..: Port within 3 month$ of 
requesting sm:h inf?rmmio1_1. 

'.\-litigation Mc:1~11rc M-AQ-1 e: l)sc I.ow 111!tl Super-compliant VOC Project sponsors . · Project ! · Project sponsors to Considered P,Jrt or Planning 
Architcclurul Co:ilings in Main111ining Buildings through Covcnunls and construction sponsors include in CC&R's complete upo_n Department 
Conditions 1111d R~sq·ictions (CC& Rs) and Ground Lei1sc conlrnctor(s). submit to the and/or ground lease project sponsor 

The l'rojcct SPL'llsors shall require all developed parcels to include within l'ort requirements with submittal lo the 

their CC&R's and/or ground leases requirements for nil future interior spaces documenlnlion buildings tenants Port _of 

to be r.:puintcd only with "Sup<!r-Compliani'' ArcHit.;,cturnl Couting.~ ofCC&R's prior lo building documcnlillion 

( h t112 :i/www. ag 111 d. !H ,v /ho mc/rcgu I Htions/cp mn 1 im1 cc/arch i lcctu ml-coatings/ and/or ground 1 occupancy. ol'CC&R's 

supt'r-complinnl-cpalings}. "Low-voe· refers to paints that meet the more- lense and/or ground · 

stringent r..:;;.ulnti)r)' limits in Svuth Coast A<).MD Rule l 11\ however. many .requirements lease 

manulhctnrl!rs have n:frirmulated 10 levels \\"t'll below "these limits. These arc prior to requirements · 

rcr;:rrcd lf.l a:; '·Supcr-Compliunt·· An:hitcc:iural Coatings. building 
occuonncv 
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MASTER LEASE EXHIBIT G 

File No. 201"4-001272ENV 
Pier 70 Mixed:.Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING Al'iD REPORTING PliOGRAM FOR 
PIER 70 MIXED-liSE DISTRICT PROJECT 

., 

MEASURES ADOPTED AS CONDITIONS OF-APPROVAL Im plem cntation Mitigation Monitoring/· l\'Ionitoring :\1 onitoring 
Reporting· Agcncy 1 

Responsibility Schedule Responsibility Schedule 

oermit. 

Mitigation !\-lcasurc M-AQ-ld: Promote use of Green Consumer Proj~ct sponsors. Prior to Project_ sponsors lo Considered Port or Planning 
l'rnducts occupancy of work with SF complete a!ler Department 

The project s1wnsc1rs shall provide education for residential and con~mercial the building by Environment to distributfon of 

tenants concerning green consumcr.producis. Prior to receipt of any tenants and develop educational 

certilicate of linal occupancy and every five years thereal\cr, the project every five years cducntk1nal materials to 

sponsors shall work.with the San Francisco Department of Environment (Sr lhcr~aller, materials. . residential and 

Environment) to develop electronic corrcsponclcncc to he distributed by project ' commercial 

enrnil annually to residential and/or commercial terrnnts. or each building on sponsors !1.1_ \cnams. 

the project site !hut enct,urages the purchase or consumer prnducts that . distribute 

generate lower than typical VOC emissions. Tht com:spondcncc shall cducnlionnl 

~ncournge cnvironmcntully prcli!rablc purchasing und shall include contncl maicrials to I 

informa1k1n and links lo SF Appwved. The website may also be used as an tenants. 

I 
.. 

i11formntim1::1l resomcc by businesses and residents . 

M itig:itinn i\ I cn~ure i\1-A Q-1 c: Elcctrilic:l!inn of Lm1tling Docks Project sponsors Prior to Project sponsors to Considered l'orl or Phu111ing 

The prnjcct sponsors shall ensure that loa~ing clocks for rclail, light industrial issuance of a provide c11mpletc upon Department 

or .\\"me house uses that \I ill rccciw cli:livcrics from n:frigcratcd transport . building permit con$truction plans approval or 

lntcks inc1,rp,m1tc ~lcctrilication hook-ups for Lrnnsporlation n:frigeration · for a building to· D [3 I or the Port construction 

units 10 avoid emissions generated by idling rc!'rigcrated trnnsport trucks. containing to ensure plm1s by IJBI or 
loading docks · compliance. the Port. 
for retail, light 
industrial ,.1r 
warchous..: 
use::.: 

Mitigation Measure M-AQ-1 f: Tr:tnspnrtalion Dc~rnnd ~'ian:1gc111cnt. Developer to .. Developer Lo Project sponsors lb Tht TDM Plan i5 Plannirig 

The proj..:ct sponsors shi11l prepare and implcmcnl a Transportation Demand pn:pare and prepare TDM. submit the TDM considered Dcpartm.:nt 

Management (TDM) Plan with a goal of reducing estimated dailv one-way implement the TD:'-1 Pinn and ,ubmil I Plan l\1 Plmming complete upon. 

vehicle trirs by 20 pcn:cnt compared to the total number tif dail; onc-wav Pinn, which will be to Planning Staff for review. approval by the 

vehicle trips idcntilicd in the project's Trnnsportalic111 Impact St(1dy at project implemented by the Staff prior to Planning Slaff. 

build-out. To enst1re that this reduction goal could be reasonablv achieved. Transportation iipproval of the ·rrnnsportation 
the TDM Plan will have a monitoring goal (){"reducing by 20 pcr~i:nt the dn1Iy .Management project . 
one-way vehicle trins calculated for cad1 building th.it has received a Association and will 

Demand Annual 
i Manal!cment monitorinl! 
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MASTER LEA..,.,, EXHIBIT G 
File No. 2014-00 l 272ENV 

Pier 70 Mixed-Use District Project· 
Planning Commission Motion No. 19977 

. MITIGATION.MOl'ilTORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ 
. Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF-APPROVAL Reporting_ I 

Reseonsibility Schedule Schedule Agency 
Responsibility 

Ccriilicah! oi'OccHpancx and is at h!ast 75% occupied compared to the daily be binding on all · Associntion to reports would be 
1.H11:-way vchil:li: trips ,1nticipate9 !'or that building based on anticipated devclopmcn\ ·suhmit monitoring on-going during. 
devclnpmcnt on that parcel, using the trip gencrnlion rntes contained within parcels. report annually to project buildoul, · 
th.: pmjccl ·l' Tran~porta1ion Impact Study. There shall b.e a Transportation Planning Staff and or until five 
.V\anagcmt:nt i\~s,.i:.:iati<.Hl that would be responsible for the administration. implement TDM consecutive 
m,.,nilming. and adjustment of the TD:vl Plan. The project sponsor-is Pinn Adjustments reporting periods 
rcspnnsiblc fi.ir identi(ving the component.~ or the TOM Plan thnt could (if' required). show that the 
rcnsonahly bL' expected to achieve the reduction goal for each new building 

.. 
projccl has met 

as~ociateJ with the project, nnd lbr making good faith crforts lo imp,lcmcnt its rcd(1ction 
them. The TDlvJ Plan may include, but is not limited lo, the types of measures goals, at which 
~umnwri7.cd hclow lbr expl.rnatory example purp·os·es. Aetual TOM measures point reports 
Sl'lt·t·ted ,hould if11:ludc tho~t! from the TDivl Program Standards, which .. would be 
describe the scope and npplic_nbility of candidate 1hensurcs in detail and submiucd every 
indudc: three yt·ars. 

. 

• Active Trnnsport:ttion: Provision ol'strcctscapc improvements to 
~ 

cnco.uragc walking, secure bicycle parking, shower and locker 
l(tcilitics f"r cydisL~, subsidized bike shnrc mcmbmhips for .. 
rn:kct occupants, bicycle rcpnir and maintenance services, and .. : 

· other h:cycbrdatcd ~crvices; 

0 Car-Share: Prnvisio1i' of car-share pnrking spaces and subsidized 
memberships for project occupants; · 

" OdivL'ry: Provision of amenities and services lo support delivery of I .. 
goods l<.1 project occupants; 

.. fnmily-Oricntcd ivlcasures: Provision or on-site childcar!! and 
other amcniti~s lo support the use of sustai1!nhlc transportation 
modes hy families; I 

• 1 ligh-Oi.:cupancy Vehicles: Provision or carpouling/vanpooling 
· 1 

incentives and shullle bus service; ' 

! • lnf"c,rma1ion und Communicaiions: Provision or multimodal 
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MASTER LEASE EXHIBIT G 
Pile No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission i'vlotion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
"PIER 70 MIXED-liSE DISTRICT PROJECT· 

. . ! 

MEASURES ADOPTED AS c·ONDITIONS OF APPROVAL . 
. lmplemcntntion Mitigation I Monitoring/ 

Monitoring 
:\fonitoring 

Reporting I 

Responsibi_lity Schedule · Schcdul<~ Agency . 

' 
Responsibility 

w:1yfinding sig,nagc, transport,Hion information displays. and 
Wilorcd trnnspt>rtatic,n nrnrkcting Sl.!rviccs; 

• Land Use: Provisi{ln ~,f'L•n-sitl.! al"Ji,rdabk hullsing und !H:althy fout.! 
rc::tail scn;iccs in undcrs~rvcd an:ns: · 

' • !':irking: Provision of unbumllcd purking, shori term daily parking .. 

pnwisinn. parking cash Olli offers. and reduced off-s1rcel parking 
supply. 

1· 

The TDM Plim shu!I inl'ludc specilk descriptions of each mcasL1rc, including 
the degree ofln1pl~111cn1a1ion (e.g., for ho·w long will it he in place), nnd the 
populntion that each mcasuri:: is .intended tc> serve (e.g. residential tenants, 
rct,1il visiwrs, cmpluy~~s oflenants, visitors, etc.). It shall also include n 
.:ommitmcnt lo monitoring of person and vehicle trips traveling ttJ and from 
the prnjc,t sit~ ll> dctcrn:ine the TDM !'Jan's eJ'Jeclivcness. as ()lltlinetl below. 

' 
. 

The TDM Plan shall be suhmi!tcd to the City tu ensure that c,,mponcnl~ oflhc 
TDIVI !'Ian intended to meet the reduction target are sl1own on the plans 
and/or ready to oe implemented upon the i~strnncc ofench certificate of .. 
occupancy. 

.. 
TDM l'la11 Moni1ori11g and Reporting; The Transportation ~a11!1gemcnt 
Association, through an on-site Transpoi'tation Coordinator, shall collect data. . 
and make monitoring report.~ available for review and appruval by the 
Pl;mning Department staff . 
. L • Timin!l: Monitoring data shall be collected nnd reports shnll be 

submi!lcd to Planning Department staff ever~· year (referred to as 
·-- ··rc1mrtinl'.! periods"). until fo·c consecutive reportirig periods ·-
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MASTER LEA .... ..,, EXHIBIT G 

I. 

File No. 2014-001272ENV 
Pier 70 Mixed-Use-District Project 

. Planning Com1T1ission Motion No. 19977. 

MITIGATIO!',; i\'10!'.lTORING AND REPORTIJ',;G PROGRAM FOR 
' PIER 70 MIXED-USE DISTRICT PRO,IEC'I' 

! 
.. 

Implementation :\'litigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 
Schcclulc · Agcncy 1 

• 

Responsibility . .. 
<lisplny the fully-built project hns met the reduction goal, at which 
point nrnnitoring Llalll shall be submitted 10 Planning Department 
stnff once every tlme years. The first monitoring report is required .. 
18 nionths art~r is,uunce of the First C.:rtifkate of Occupancy for 
buildings that include on~strect parking or the estnblishm<;nt of 
surla.:c parking lots or garages that bring th1: project's totnl number 
ofoff-strl'ct parking spat·es to greater than or equal to 500. Each 
trip cuunt and snrvey (sec hc\ow l_\1r description) shall he 
completed within 30 days following ihc end pf the applicable 
reporting perit,d. Each monitoring report shall he completed within 
90 days following the applicable reporting period. The timing shall 
he moditicd such that a new monitoring report shall be required 12 
months alier ndjustmcnts arc made to the TDM Plan in order to 
meet the reduction goal, as muv be required in the "TOM Plan . . 
Adjustments'· heading below. In addition, the timing rnaY. be ' 
modilicd by the Plunning Department as needed to consolidate this 
requirement with other monitoring and/or reporting requirements 
lbr the project. · 

• Cnmponcn.ts: The monitoring report, inclt1ding trip counts und 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
hy Planning. Department starf: .. . 
0 Trip Count and Intercept Survc"y: Trip count and intercept 

survey of persons and vchk\cs arriving and lcaviiig the project .. 
site Ji:ir no· less than two days ol"thc reporting period between 
(1:00 a.111. and 8:00 p.m. Om: day sh.ill be u Tuesday, 
\Vedn.:sday, or Thursday during one week without fodcrnlly 
rcc1Jgnizcd holida)S. and another duy sh;ill be ::i Tuesday, 
Wednesday, or Thursday during another week without . 

Icdc:-ally recognized holidays. The trip counl and interc.:pt 
survey shi11l b~ prepared by n qunliti~d trunsportntion or 
q11alilicd smvcv ~t111sulta11t and the mclh0dolov.v ,!mil be , -
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.. 

File No. 2014-001272ENV 
Pier 70 Mixed-Use Di~trict Project 

Planning Commission Motion :"\o. 19977 

MITIGA.TION i\10!\iJTORING AND REPORTING PROGRAM FOR . 

: ' PIER 70 l\11XED-t.;SE DISTRICT PRO,JECT 

Implementation Mitigation . 
Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITlONS OF APPROVAL Rcpcfrting l 

Responsibility Schedule Schedule 
Agency· 

R.csponsibility 

upproved. by lhe P\:mnil]g Dcpartmcint prior tn conducting the 
compuncnts of the trip count and intercept smvcy. It is .. i' anticip:Ht:d that the Planning Dcpartmenl will haven standard -. trip cr,unl and iillcrcert SUT\CY nicthodology developed and · 
av:Jiluhlc to project sponsors at the time or data collection. 

0 Travd D~rnand lnfnrmation: The above trip count and survey 
information shall be able to provide travel demand analysis 
char,1cteristic·s (work m1cJ non-wo'rk trip counts, origins and 
destinations o/' trips to/from the projt:ct silc, and modnl split 
inforimnirml as outlined in the Planning Department's I Tra11sportmio11 lmpac:, Ana{vsis Guiddinesfi;r 
E11v1rn11111emal Revie11·, October 2002, or subsequent updates 
in cfl~cl ul th~ time of the surv~y. 

0 Documentation of l'lm1 lrnplemcnfntion: The TDl'v! 
Coordinator sh.ill work in conju1iction with the Plm111ing 
Dcpal'lment lll dcvdop u sur\'ey (onlinc or papcri thnl can he 
rca~nnahly ctimplc1ccl by the TIJM Ctiordimllc>r anu/M TMA 
stafftti document the implcmcntatio'n tifTDM program l elements mid other hnsic infrmnation during the reporting 
period. This survey shall be inchided in the monitoring report 
suhmincd to Planning Dcpiirtmcnl staff ... 

. ., Dcgrcc nf l111plcmcn1ati11n: The monitoring report shall 
include dcscripti,,ns nf :he degree efin:plcm~ntatinn (e.g., 
h(lw many tenants or.visitors the TD1v! Plan will benefit. :mu I on whkh locntitJns within the .~itc measures· will b~/havc been 
pJ.it·cd. CIC.) 

r) Assistnncc am! Conlirlcntialiry: Planning Dcpnmncnt staff 
. \di! assist the TOM Coordinator 011 questions regarding the I ""''""'"" ,,. ,,,, ,,,,, ''"'"' "'°'' ""' '""" """" ,,, ... , · ,ickntity nf individual survey r~spondcrs is pr,)!ccl~lL 

TD:11 Plan ..tr'lj11srmc1//s. The TIJl'vl Pl,m shull'l1c i1cliustcd based un the i 
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MASTER LEAu . ., EXHIBfT G 
File No. 2014-001271ENV 

Pier 70 Mixed-Use District Project 
· Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ · Monitoring Monitoring 
MEASUIU~S ADOPTED AS COi'iDITIONS OF APPROVAL Rcpor"ting I 

Responsibility Schedule Schcdule Agency 
Responsibility 

I monitoring results il'lhree consecutive reporting periods demonstrate that" 
measures \\ ithin the TDM Plan arc nol achieving the reduction goal. The 
TDM l'lnn a,ljustnH.'(lls shall be made in ctinsultation with Planning 
l_)cparu111:nt staff :md may require refinements to existing measures (e.g., I change to suhsidies, increased bicycle parking). inclusion or new measures 
(e.g., a n~w tcdmolrigy), or removal nf c:d.sting mc11surcs (e.g., mciLSun:s 
shnwn to he indli:c:ivc or induce vehicle trips). l flhrcc consecutive reporting 
periods· munilming re~L1lts demonstrate that measures within the TDM Plan 
arc 1101 achieving. the reduction goal. !ht: TDM Plan adjustments shall occur ' 
within 270 days following. the last consecutive reporting period. The TDM 
I')un adju~tmcnts shalroccur until three consecutive repo·rting periods' 

1 
munitoring·rcsults dcm,,nstratc thut the rccluc1ion goal is achieved. lfthc 
TD\1 Plan doc5 1wt achieve the reduction gnal then the City shall impose 
additil11rnl mcnsures to reduce vehicle trips as prescribed under the 
dcvdupmcnt :igrecmcnt, which may includ~ restriction ofmlditional 
,)!l~strcet parking spuccs bcy1.1nd !hOSI! previnusly established un the sile, 
~apit,1! ,,r npcrati1.,nnl i:11prnvcmc111s intend.:d te> reduce vehicle trips from the 

' 
projc,::t. or othcr mcasun:s tha_t support sustainable trip making., until three 
consccutin, l'CJJlll"ting periods' monitoring r.:sults clemonstr:itt.' thal the 
n:ductinn gl1al is achieved. 

' . . . 
On-going. i\litigation Measure i\·1-A()-lg: Addi!innnl i\·lohilc Source <-;ontrol Project sponsors Project sp,msors On-going. Plirt or Planning 

MC:1$111'C~ and TMA: and Ttv!A to D.:partmentll)Bl 

Thc liillnwing Muhilc Snun.:i: Comm! !vlca~im:s from the· BAA()MD's 20 JO 
implcmcnt 
mensures 

Clean Air Plan shall h~ implem.:nted: .. 

C l'n.1mo:c 1:sc ,11' clean fticl-i:flicicnt vehicli::s through prd~re·111lal 
< d~sig.nmed and proximate to entry) parking and/or in~tallntion of 

I 
charging statinns beyond the level required by the City's Green 
Building code, from 8 tu 20 percent. 

• PromoLL' ?.cni-,!mission v.:hicl.:s by rl)qucsting thnt any car share 
pro!mtm operatllr include electric vehicles wilhin its car share 
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MASTER LEASE EXHIBIT G 
rile No. 2014-001272ENV 

Pier 70 Mixed-Use District Pr.oject 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

Implementation Mitigation 
· Monitoring/ 

Monitoring 
· Monitori!lg 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency' Responsibility Schedule Responsibility Schedule 

program to reduce the need lo have u vehich: or second vehicle as a i 

p,1rt ol'thc TDM program 1ha1 would be rcq!1ired of all new 
dcvclopmcnis. ' 

Mitigation Men~urc M-r\Q-1 h: Offset of Oper.ational Emissions Project sponsors. Qffscts for Port Staff lo If project Pon 

Prior t,1 issuum:e ,,/:the final ccrlificnt~ or occupancy !'or the final building 
Phase approve the sponsor d irc,:'tl)' 
3/build-out QI' proposed offset funds or 

ussocint~d with Phase 3, or uftcr build out uf 1.3 million square feet of 1.3 million project.. implements a 
dcl'clopmenl, whichever comes first, !he projccl sponsors, with the civersigfa ~guare feet: specilic offset 
of Port Stuff, shall either: Upon project, . 

{I) Oircctly fund or implement :1 specific offset project within completion hf' considcrcu 

San Francisrn to uchievc rcduc1ions of25 tons per ycur t>f ozone constrnclion, complete" hen 
precursor~ and I ton of PM I 0. This offset is in1cnded to omet the and prior to Port Slaff 
cstinuncd annual lonnagt: ofopcrational owne prccmsor and PM I 0 iswancc ora approves the 
cmissium under !he b11ildout sccm1rio re,1li7.cd ,n the time nf Ccriilicutc or proposed 11fl':;c1 
.:ompletion of l'ha.sc 3. ·r., qualilY under 1his mitigation measure, Occupancy for pn,jcct prior 11, 
the spccilk emissions offset project 111ust result in cmi~sion the linul individmli 
rccluctit111s within the SFBAAl3 !hat would ntll otherwise he building Certificates uf 
achicvd lhn•ugh compli,l!lcc with C"Xisting rcg'ulatory a~snciatcd with Occupancy. 
rcquircrncn1s. A pr.:rcrrcd off.~cl prnjc,:t would be one ' Phusc 3. c)r allcr i . 

implc111cn1cd locally within the City anc.l County or San Francisco. build out or 1.J I /'projt!ct 
l'rior 1,1 i111plcme111ation of.the tiffsct pruji:cl, the project sponsors •. 

million SlJt1nri:: sponsor pay, a 
must obtain fort Staffs appn,val ol'tht: propos~J ollsi:t project by /'cc[ (\r . 

on<!-timc 
· p:-,whiing d11i:umentathrn ,.if the cstim,llcd rnnounl of emissions or j di:vt:lopmcnl, 111itiga1io11 uffscl 

ROG, NOx. and f'yl JU to be rcduct:d (Ions per year) within !he whichever fee. r.:01isickrcd 
SFBA!\B from qi~ ~missions rcduction ·project(s). The project comes lirsl, t·omplctc when 
spllnsors ;hall no!ilY P,,rt S1affwithin (i months of'cL•mplction of ckvelorier shall documentation ' 
the offscl pnijcct ,;.,r n:rilication: ur dcmlmstrntc !CJ of pnyrncnl is 

(1) l'a~· :i one-time mitigation offset fee iu the BAAQ,vll)'s 
the satisfaction provided to Port 
of Port Staff 

~1r.1tcgic Incentives Divisit111 in on amouri1 no less than$ l S,030 per that Off sets 
Staff. 

. wcigh1cd 1011 or 11zo11c precursors and Ptvl l O per year ,tbovc the hnvc been 
significance lhreslll>lc.l, calcul.itcd as the difference bct\\cen Iola! fondcc.l 11r 
annual emissions nl'build out under mitiga!ed conditions and the imolcmented 
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MASTER LEA .... ~ EXHIBIT G 
File No. 2014~001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

." Monitoring 
Monitoring 

MEASlJRES ADOl~TED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agcncy 1 

Responsibility .. 
signilicance lhreshold in the EIR. air Hllality analysis, whh:h is 25 or ofTset fee has 
tons p·~r year of ownc precursors and I ton of PM I Ot plus a 5 been p~id, in an 
percent administrative tee. to fund one or more emissions reduction amount 
pro.i~~ls within the SFB,\i\8. This one-time fee is intended to fund sufficient to 
c111issiiJ11S rcdt11.:tion projects LO offset the estimated annual tonnage offset 
of 1)pcrational o;,.onc precursor and PM IO emissions under the emissions 
huildnul scenario realized at the lime of completion of Phase 3 or ahovc 
aftc(clJmplction of 1.3 million sf of dcvcI0i1ment. whichi:ver BAAQMIJ 
c,Jmc~ lirst. D,1cumcntution l1f'p:iymcnt shall be provickcl to Port thr..:sholr.ls li1r 
StnlT. build-out tn 

i\cccpl:mce of this Ice by the I3AAQMD shall serve as an acknowkdgmcnl date. 

and conunilmtnt by the BAAQMIJ to ip1plc111cn1 one.or more emissions 
, rcdu.:ti,,11 prnjcct(s) 11-i:!Ii11 I ycur ,.1r n:,cirt ol'"tht mitigntion Ice to nchicvc omct, fr>r 
! the i.:111issi1.,n·rcductk>n objectives spccilicd above. and provide subscgucn( 

r.locu111c11Ullilln to Port Staff nnd Ill pie project spnnso_rs describing the (lhascs/huild-ou 
pnijcct(s) funded hy the mitigation fi:c, including the amount of emissions of 1: Upon 

.ROG, KOx, U!ld P.:VI I (J reduced (tons per yc_ari 11 ithin the SF BAAB from the completinn lll' .., 
cmi~sion~ reduction prujtct(sJ. If thcr~ is any rcnrnining unspent portion or - constrnction uf 
the 111itig:nion offset Ice following implementation of the emission reduction each 
projcct(s), tlte project spon~ors shall be entitld to a refund in.that amount subsequent 
from the 13AAQivlD. Tll quality under this mitigation measure. the specific phase, and prior 

1 cmis;iL,ns retro lit project must resuh in emi~sion reductions within the to issuance of a 
SFB.'\Al.l thnt would not otli"crwise be achieved through compliance with Certificate of 
existing r..:gulatory requirements. Occupancy fo~ 

the nnal 
; built.ling. . 

associated with 
such phase, 

.. developer shall 
.. demonstrate to 

the satisfaction 
of Port Staff 
that offsets 

44 of 83 

! 

·l 

I 



..j:::,, 
0 
01 
N 

I 

I 

I 

MASTER LEASE EXHIBIT G 
File No. ::?014-00I272ENY 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 · 

MITIGATION MOJ\ITORING AND REPORTING.PROGRAM FOR 
PIER 70 MIXED-liSE DISTRICT PRO.JECT 

Monitoring/. ·- Monitorirg \ Implementation Mitigation. Monitoring MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility .Schedule Reporting Schedule r\gency 1 

R cs pons i bi Ii ty 

ha.vc been -
funded t.'r 
implemcnll.!d, 
0r <iffsct fee has 

I been paid, in an 
·r 

amuunl' 
sufficient to 
c•lfacl 
cmis'sions 

' ab()VC 
!3AAQMD I 

' liln!Shlllds i"or· 
buiid-out ti1 
dale :111d laking 

' into account 
offsets 

- previously 
funded, 
impkml'ntcd, . 
and/or · 
purchasl.!d. 

......... , .. ·· ·· · ., ........ , . ., ··1t· ~·;.,.....,.·-:~ .. fl.~·,,,. ·· · ··· · ..... · .. , ... ···1-,.~·-,,.,.·r.il;:l;!:~··~1"!"9:!''~""'-!'k-1"~~-;r.·,,,.~z······ ···· :-:·· · ,,_. · · ·· 

./Wi111(fi111if..'Shal10 'ip.:'Ml!fiatir~k il{f!Usi1-1res!, .• :·-··~. •;;';/;;t'. .... ~-i-kii)i•r;;.,-i;-·(,;,:·;,.;~·~,,:· .. : ,;?;::.< .• : ,.:·:;;_;-.;:,: ,,;, .. ·:-.:~·~"·!'~""·;.:J: ::.J"i!-,~!·.,. :'.~'.¥ . __ .;~.:. ~t~~-~-~.-t-;.:::.:-: i.i ('.:\:, ~~:~ :t~:~;.-!.~;;~~~-r~~~f~.:.~~~ 
Mitigation Measure M-WS-1: Idcntilic11linn and Mitigation of Interim· Project sponsors, /Is outlined in l Quulilicd wind Considered Pori 
II11z:1rdous Wind lmpucts qualified wind Table M. \VS. I: consultant lo complete upon 

consultant. . Circumstances . prepare· a scope of approval or 
When the circumst,m~es or conditions listc<l in Ta.ble l'vtWS.l arc present al or Conditions work to be issuance of· 
the lime a building Schemulic Design is submitted, the requirements during whi~h approved by Port building permit. 
described below apply: . 

Mitigation . Staff and following 
Measure approval of a scope 

Tublc :\I.WS.I: Circumstances or Conditi~ins during which M-WS-1 of work submit a 
Mitigation Measure M-WS-1 Applies Applies. a wind · wind impact . 

impact analysis I analysis to Port 
shall bl:! Staff f11r approval 
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MITIGATION MONITORING A·Nµ REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROjECT 

'.\'IEASlJRES ADOPTED AS CONDITIONS OF APPROVAL 

Subject 1';1rl'cl C1rcum~tnnl'C nr Condition 
l'rupn~cd fur 

Cnnstructjnn 

Parcel A Construction ol' any new 
huiluings nn Parcel/\. 

I 

Pnm:113 

Par.:cl E2 

Parcel E3 

Co11st111c1ion (lf any new 
huildings on Purc.::113. 
...... ,_ .. ··-· ··------ ··--···· 
Conslrnctilln of nny new 
buildings on Parcel E2 over 80 
1·cl!\ in height, prior 10 any 
ccrnstruction of new huildings on 
upproxi11mtely 80% of the 
combined total parcel area or 
Parcels HI and G that would be 
completed by the cstimnted time 
of occupancy of the ~ubjcct 
building. as estimated on or 
about the date of the building 
Schematic Design s.ubmittal. 
.. -.. -. . .. --· --·· .. 

· Con~truction or any new 
buildings on Parcel E3 over 80 
feel in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined total parc,cl urea of 
Parcels E2 and G that would he 
c,impktcd by the cstinrntcd timi: 
of occup:mcy of the subject 
building, as estirnati:u r,n or 
ahout thc date ol"the building 

Related 
lipwin<l 
l';irccls 

. Ni\ 

Nr\ 

Parcels 
HI and 
G 

Parcels 
E2 and G 

lmplementntion 
Respons_iJ>ility. 
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Mitigntion 
Schedule 

prepared n,r the 
listed 
circumstunccs 
.prior to 
issuance or u 
building p.:rmit 
for·any 
proposed 
building ll'hen 
the 
circumstance.:; 
or conditions 
listed in Table 
M.WS.I arc 
present at th~ 
time n building 
Schematic 
Design is 
submitted. 

. ,. 

I 
i 

Monitoring/ 
Reporting 

Responsibility 

or feasible design 
changes to . 
niinimizc interim 
hazardous wind 
impacts. 

MoQiti>ring 
Schctlulc 

,-

Monitoring 
Ag1rncy1 
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MITIGATION MONITORI~G A:"/D REPORTING Pl{OGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JI<:CT 

MEASlJ_lu:s ADOPTED AS CO!\DJ'!'IONS OF APPROVAL 

Pared F 

Schc111utic D~,ig:1 Si1b:nill:1I. 

·Cons1ruc1ioi1 or any new 
building~ on Parcel F. 

NA 

-·------------------------------
Purt'el (i 

· Parcci 111 

Cons1ruc1iun of anv new 
btiildings on Parcci G. -
. .... . ---· ·--·. -· . 

Construction <>f any 11cw 
buildings on Parcel HJ over 80 
J'cct in height. prit,r to nny 
Cllll~trm:tion of new buildings 011 
approximately 80% tif the 
c!linhincd tot:tl puree! area or 
P.irccls E2 and G thut \YOuld·bc 
complctcd by thc cstlmatcd timi: 
of occupancy rif the subject 

. building, as estimated tlll or 
ab<111t the di!le of the huilding 
Schematic Design ,ubmittnl. 

l\A 

Pmccls 
E2 und G 

. ·-- .... ·· .. ·~ ....... -·-·~·-- -· .......... ·-··- ··-- "-····-------.. ·-·--... ·--·-
Pam:1112 Cc1ns1ructi0n nr anv nt:w 

buildings on l'nrcci J-12 t)vcr 80 
foci in height, prior 10 any-

. construction of new buildings on 
:ipproxinrnlcly 80% tif the 
combined total parcel urea of 
Pnrccls l·l l, E'.!, and E3 thul 
w('>uld he comp!e1cd by.the 
i:srimmcd timt: of nccupancy of 
the subject building, as estimated 
on M uhuul lhi: dak 1.1!' the 
building Sd1cn1atic Di:sig11 
Sllbll!illaJ. 

Parcels 
HJ, E2, 
and E3 

Jmplcmcnlnticin 
Responsibility 
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Monitoring/ 
Reporting 

Responsibility 
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Schedule 
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File No. 2014-001272ENV 
Pier 70 Mixed-Us~ District Project 

Planning Commission·Motion No. 19977 

MHIGATION MONITORl!'IIG AND REPORTING PROGRAM FOR 
PIER '70 MIXE~-USE DISTRICT PR9JECT 

I 
.. 

Monitoring/ Monitoring Im plcmentation "Mitigation Monitoring 
'.\·IEASURES ADOPTED AS COJ',;DITIONS OF APPROVAL 

Responsibility Schedule 
. Reporting 

Schedule 
Agcncy 1 

Responsibility· . 
Source: SWCA. 

Requirements \ 

. A wind i111puct analysis shall be required prior to building permit issuance for ,. 
any propos~d new building thal is located within the project site und meets· 
the conditil,ns dcscrihcd above. All rcusiblc means (e.g .. changes in dc"sign, 
rclocniing or n:ori.:nting. certain building(s), sculpling t,1 include podiums 
nnu roortcrraccs, adding nrchitcctl!ntl canopius or scrcc·ns, or strccL furniture) 
Lo eliminatl! lrnzard,1t1s winds, if'pn:dicLcd, shall be iI:1plcmcntcd; Alier such 
design changcs and f'..:atiircs have been considered, the additional 
ciTcctivcncss uf l:.indscaping may also b'tconsidered. 

I I. Scrt'~ninu-!cvc! analvsis .. A qui;tli!ied wine/ consultant approved by 

I 
Port Stuff shall review the proposed building design and ..:onduct u 
··dc;kt(Jp review" in order lo provide a qualitative result , 
d..:tcrmining 1yhcthcr ther..: ·could be n wind hazard. The 

! scrcening-levd analysis shall have the following steps: For each 

I JlL'W building proposed that meets Lhc criteria above, a qualified 
I 

I 

wind c,.111,ulwnt shall review and compare the c_xposure, massing. 
and orientation ofLh..: proposed building(s) on Lhc subject parcel to 
the building(s) on the san11: parcel in the rcpn!sentmivc massing 
models L>fthc Proposed Project t..:sh:J in the wind tunnel ns part ol' 

I this ElR and in any subsequent wind mrnlysis testing required by 
this mitiirntion measure. The wind consultant shall idcntifr and -

. compar~-thc pot_cntial impacls or the proposed buil<ling(s) io those 
iJc11Li!ictl in this El R. subsequent wind t..:sting-thal may _have 
ciccurrcd untlcr this mitigation mcasur..:, and to·the City's wind 
hazard criterion. The wind consultant's unulysis and cvuluation 
sball ct>nsitlcr tl1e prnposcd huilding(s) in the context of the 
··Current Project Bus.::Iine:· which, <11 any given time during 
~onstrnction qf'thc Proposed Project, shall be dclin.cd as any .. 
existing buildings at the site, the as-built tlesigns or ull 
rir..:vio11s!v-c0111pktcd structures and thl! then-current designs of 
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Pier 70 Mixed-Use District Project 

Pla:111ing Commission Motion No. I 9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 ivllXED-USE DJSTR'JCT PR(,).JECT 

Implementation Mitigation Monitoring/ 
Monitoring 

Monitoring 
M EASLiRF.S ADOPTED AS·CONDITIO~S OF APPROV:AL Reporting 

. l 

Responsibility Schedule Schedule Agcnry 
' Responsibility 

approved bm ye\ unbuilt slrnctur~s that would he complctcd·by the ' 
1i111~ ol'occup:mcy ofth~ st'.bjcct huilding. ' 
(a) If the qualified wind ctinsullant concludes that lhe huilding 

dcsignCs) could not create a new wind hazard nnd could rwt 
con1ributc to a wind hazard identified by prior wind tunnel 
testing lbr the EIR und in subsequent wind analysis re1juircd 
by this mitigution measure, no further review would be 
required. Jl"therc could be !l new wind hazard, then a 
qu_antitutivc ·assessment slrnll be conductcd·using wind tunnel 
testing or an cquivulc:nl qunntitalive anulrsis that produces 
cnmpurable results to lhc unnlysis methodology used in this. 
EIR . 

tb) lf'th~ quulilicd ~vind consultant concludes thnl the building -
lbign[s) could create a new \\'ind hazard or could contribute 
lo a wind h:1z.qrd idcnlilicd by pri\Jr wind tunnel testing 
conducted for this EIR and in subsequent wini.l analysis .. 
required ny this mitigrilion mc:1sure, hut in the C()I1St1ltm1t's 
prot~ssional judgmcnl the buil~ing(s) can be mocliril!d to 
reduce such impact to u lc~s-tl1:1n-significnnt lcvel, the 

I consultant shall notilY Port Staff and the building uppl icant. 
Tht: consultant's profcs;;innaljudgment may be informed by ! 

I thc use oJ'"dcsktop'' .rtrnlYtic:1l lools, such as computer tools I 
rt•lying l>n results of'prior wind runnel resting for the Proposed. ' I I 
Prnjcct and other projccB (i.e .. ·'JesKtop" unu!ysis doi::s _not I 
include new wind tunncl lesting). The analysis sha!J i!1cludc 
consi<lerution of wind location, dura1ion, an<l spct:d of wind. 
The huilding applicant muy then propose changes or 
supplemcnls to the dc~ign or the proposed building(s) to 
achi..:l't! this n:sult. These changes or supplements mny 
include, but arc not limited 10: changes in design, building 
orientation, s~ulpting to inclu9c po<liums und fool'terraccs, 
amllnr the nddition of urd1itcctural canopies or screens. or 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR ~ PIER 70 MIXED-USE DISTRICT PROJECT 

. Implementation Mitigation Monitoring/ • Monitoring Monitoril'g . , 
MEASURES ADOPTED AS CONDI1'l0NS OF APPROVAL Responsibility · Schedule Reporting · Schedule Agency 

· Responsibility I 
- slrl!l!t furniture. The effectiveness of lundseaping may also be l 

considered. The wind consultant shull then reevaluate the 
building clesign(s) with specified ch:mgcs or supplements. If 
thi: wind consultant demonstrates to the satisfaction or Port 
StulTthut the modified design and landscaping !or the 
building(s) could not crcate a new wind hazard or contribute. - I tn a \~i~d lrn:t.unl id,mti!icd in prior wind tunnel testing 
condu,.;ted for this El R and in subsequem wind analysis 

.. 

required hy this mitigation me:tsurc, no further r..:view would 
he required. 

(C) I rtlic ·cc,nsultant is unable to demonstrate tll thc satisfaction or 

I Pvrt Staff that nu increase in wind huzurds would occur, wind 
tunnd testing or an cq1iivalcm metlwd of quantitative 

I 
evaluation producing results that can be compared to those .. 

I used in the EI I{ and in uny subscqucn.t wind anulys_is testing 

I rcquin:<l by \his mitigation measure is required. The I 
builclingts) shall be wind tunnel tested in the context of a 

I 1mald that represents the Curri:nt Project I3ascline, as 
described in Item !,"above. The testing shall include all the 

I tcst points in lh~ vicinity of a proposed building or group of 
building$ thnt wcru wstcd in this El R, as well as all additional 
points clccmccl appropriate by the consultant to determine the 
wind performance for the building(s). Testing shall oc~ur in 

I 
places iden)iticd as important, e.g., building entrances, 
sidewalks, etc., and there muy need to be additional test point 
locations considered. At th~· direction and app_roval or the 

I PClrl. the ·'vicinity'' shall be detennined by the wind 
consultant, as appropriate for the circumstances, e.g., a -
starting concept for "vicinity'· could be: approxim,,!tely 350 I 
f'c.:t arui:nd the perimeter of the suhject parcel(s), subject to 

[ .. I the wind consultant'~ reducing or incn::asing this radial 
: distance. The wind tunnd testing shall t~st the proposed . I 

buildinu dcsiun(sl. as well as the Current Project Baseline in I . i 
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1· MITIGATION MONITORJNG AND REPORTING PROGRAM FOR 
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.. 

Implcm!!ritation Mitigation Monit.oring/ 
Monitoring :\fonitoring 

MEASURl::S ADOPTF.D AS CONDITIONS OF APPROVAL Reporting Agcncy 1 
~csponsibility Schcclulc Responsibility Sl'11cdulc 

order 1t1 clcurlv identifv !hose differences that wouhl he due to C 

the proposed 1;..:w building(s). In the event the \~ind lllnncl 
tcsling dctcrmint:s thal design of th~ huilding(s) would 
increase the hours of wind lrnznrcl or extent ()farca whjict to 
lrn1..ardt1us \,ind~ beyond thost: identilied in prior wind testing 
conducted for 1his EJR and in suh.~cquent winJ tunnd analysis 
required hy this mitigation measure, tht: wind consultant shall 
nnti!Y l'rm Staff anti the building applicun.l. The building 
applica11t may !hen propose chun!!,eS or supplements to the 
cksign t,f"thc prop9sed building(s) lo eliminate wind hazards. 
Thc,c changes or supph!mc:nt, may incluik:. but nre m1t . 
Jimit~d to, changes in design. building orie~lalion. sculpting 
building(~) l(• in dude poJiums and rnof tcrnu.:cs, uduing : 

un:hitectural canopic~ "or screens, or street furnilmc. All 
feasible means (changes in design, relocnling or reorienting 
cerlain huildingf_s). st:tilpting·ltJ incluck.pt1ditrn1s anJ ro,,f ' 

terraces, lhc addition ,,r architectural canopies or screens, or 
street rurni1111·c) tu diminutt: wind hazards, if prediclrd, shull 
bt' implemented !p lhe extent necessary to mitigate lhc impact. 
Aflt:r such design cl1anges :ind features have been considcrt:d, 
the additit.1nal t:ffcctivt:ncss of l,inuscaping al the size it is 
proposed to be instu.lled muy also be consipercd. The wind 
cQnrnltanl shall then reevaluate the builuing des.ign(s) with 
spccil1t:d changes or supplements. !(the winJ consultant .. 
demonstrates to the satisfaction of Pon Staff that the modified 
design 1.ould not crca1c :1 new wind hazard or contributi: to a 
wind hazard identified in prior wind tunnel testing· conducted 
for this EJR and in subsequent wind analysis rcq(lircd by this 
mi1igation measure, m, further review would be rcqu!rcd. 

I !"the proposed building(s) would rcsull in a wind haznrd exccedanc;c, and the 

I . only way 10 eliminate lhc hazard is to redesign a proposed building, then the 
building sh:ill be redesigned. i . 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED'-USE DISTRICT p~o.mcr I 

I ivlEASURES ADOPTED AS CONDITIONS Of APPROVAL lmplcmentntion Mitig·ntion Monitor_ing/ Monitoring ., Monitoring 
Responsibility -Schcclulc Rcpor!1~~ · Schcclulc I · Agency

1 

Respons1b1hty 

Mitigation l\-le:1surc M-WS-2: \\1inu Reduction for Rooftop Winos 

1 i'thl! rooliop Mhuilding(s) is proposed as public open sp1tce andfor a passive 
or .11:tivc publi1: rl!cn:ational urea prior lo issumwe·ofa building permit for thl! 
sulijccl buihling(s), 11 qunlilicd wind consultnnt shall prep;m: u wind impact 
and mitig:niun· mialysis in the c<mtt:xt of th.: Current Project Baseline 
regarding the proposed architectural design. /\II 1\:asible means (such ns 
~hnnging the prop0Scd huiluing mass M design; raising the height of the· 
parapets to :.11 lcnst 8 feel, using a porous matcrinl wh<;re ::uch mnteri:11 would 
he effective in reducing wind speeds; using lcJcalizcJ wind screens, canopies, 
lrcll iscs. und/or lands.:aping arollnd seating ar..:as) t(J eliminate wind hazards 
shall be irnplt:memcd as nt:ccssary. A signilicant wind impact would be an 
incrcusc in the nllmhcr of h~1urs that the wind ha:z.ard criterion is exceeded or 
un increase in the area suhjccted t9 winds exceeding th\! hazard criterion as : 

1 comparc"d to existing conditions at the: height of the proposed rool'lop. The 
wind consultant shall demonstrate to the satisfaction of Port Staff that the 
building design would not create a new wind hazard or contribute to a wind 
ha1.ard itlcnti!icd in prior wilid testing conducted for this EIR. 

Project Sponsors 
and qunlificd wind 
const1ltnnt. 

Prior to 
issuance of a 
building permit 
for a building 
with a roollop 
proposed as 
public open 
space and/or 
passive/active 
recreational 
area, the 
qualified wind 
consullnnl shall 
demonstrate 
that no new 
wind ha1.ards or 
a contribution 
to a wind 

· hnzard 
identilied in the 
EIR would 
occur in n wind 
hazard and 
mi!igation. 
analysis. 

Port Staff to review. 
wind hazard and 
m i1igation · analysis. 

,, 

Considered 
complete upon 
npproval or 
issuance li r 
building permit 

Port 

···,ii;, ·1··.-,. •• "' ,.,·· •;,· ~,...;_ ;;1 c ;;,, -11:'•-,-:,;--;;--;--..,~,"'"',;;-.,,,,.,..,,:,!'!m'!: -..:,;.c.·.·«. . ,. < ' :··-:: ··rNll. - ...,.,.,..,.,.'5?"'<~~·1 , .• ~'! • , .. '-' V• "If°"' "'"-..x·.~,:'l1.f.!,.<.•1,,,1.•'··"•"·· ·;·:• • .,. ,,- •• ,-:;;,~,1,,-,;~«;.,,,t;:,!,,ir".' •. ;•-,,. ,- ··i·• ;- . - ' .• i , •... 
'>u/0 ()U/(t{{ "n esou rces:w,f /.ft atwni·Mefl.\'l/ res,i . .-'"' ,:z;,.·,~.: v,.-.;. ,..,._.,.,);~'1'.f:y:;,::· ·.~,,.-~~,:~,., ''.,i", •. ,.,,,: .. ~\.;,.\.':···i". ··~· .. 7·.-~,J;'c-l··'";-.. l1":' '· ~':<-:·.,~.; ,"-.ii.,t.fi;,.!'-,'.h.·""'."t· "''·':":'': : • ·.:. ·!· '"' ,~--: ,._..,, , • • • .. • •• ,. , , '.l.. ,, , , ,. ••.;,.,. ,.,_,_,r,J,-",1..,_.~J,1:: I l' .Jl,.,. •"";•'-It,•• ,•• •,,•, ?lt,'h/- •.~4'°.'..<l":l~•-o,(,l'I\!,, ~!,lo, ,.,f, ,. .. -. '"'"~ ..... ,...,.:3. • ... :,t•T .... t :.;:,,, •• ~~."I, • •• "\,,,.,~ •• !1" .. ,'-'C ..... t; ,••!,,.. ,-', ,,,.,. \ ,,.. .. \ • ,• 

Mitigation Measure M-lll-la: Worker Enl"ironmcntal Awareness 
erogram Training 

Prnjc,l-$pccilic Worker Envirnnmcntal Awareness Program (WEAP) 
training $hall be developed and implcmenll!u hy a quulified biologist* and 

I allcnJcd by all project personnel performing demolition or grounu-di,lurbing 
: work prior lo beginning demolition or ground-disturbing work on site for ... 

Project sponsors 
and qualified 
projt:et biologist. 

s2 or SJ 

Prior to 
demolition or 
ground-dis·1urb i 
ng activitit:s. 

Port sin ff to review 
and npprove WEAP 
training. Project 
sponsors and 
qua] ific:d ·b iologicnl 
consultant to 
document WEAP 

Considered 
complete a!lcr 
Port staff 
revie,ys and 
approves WEAi' 
training, und 
conlirm 

Port t1r Planning 
Department 
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! , J'WITJGATlON MONJTORir..:G AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.Jl~CT 

Implementation M itig:1 tion I . Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS ,OF APPROVAL Reporting t\OCl!('\'I 

Responsibility St'hcclulc Sch cd ufe .. . ... R cs pons i b iii ty 

each cnnstruction phas~. The Wl::Al' trnining shall include. bul nol befonitcd t1:aining and compliance in 
lo. education ahout 1he following: provide annual 

I /\pplic:iblc S_tatc and Fcdcrnl laws. cnvironmcn1al rcgulutions, 
document.It ion mitigu1ion 

ii during ,mnuaf report. 
project pcr!nit conditions. und penalties for 11011-compliuncc. mitigation report tn 

b. ~pcd,1f·sta111~ plan I and animul sp.:cies with the pL,temial to he the Port. 
cncoun1cr~cl on or in the vicinity of the project site during I 

con.;;tru.:tion. 

C. A void:mce measures and a prmocof for encountering spcci.tl·status 
. species including a communica_lion ch11in. 

d . ·Preconstruction surveys and biological monitoring requirements 
ass<1ciatcd with each phnsc of work nnd at sp~cilic locations within .. 
th.: prC1jcct site /t'.g .. shcircHnc work) as hiological resources and 
protcclion measures will vary depending nn where work is : 

occurring ivithin !he site, tim~ of year, und construction ncti\'ity. 
j 

C. Known sensitive resource n·reas in the project vicinity that a.re to be 
avoided and/or prolected as well as a/iproved project wcirk areas, 
ucccss rN1ds, ~nd staging areas. 

Best m:mngcmenl practki.:s (BM l's) (e.g .. straw wattles or spill ~its) and their -
locatipn around the project site for i.:rosion control :ind species exclusion, in 
uddition lo general housekeeping requirements. 

• Typical c:,;pcricm;e requirements for u "qualified biologist" i1icl1HJc u 
· minimum or four ~:<!ars or acadl!mic training und pm fess ion al experience in 

biol(lgical sch:nc.:s nnd rclntcd n:soun.:t: mmiagcmcnt ac.:ti\·iti~s, mid a 
mini11111111 o/'two years ofc.xperiencc conducting-surveys for each spccil!s that 

i mny be present within the project area. .. 

L;,;g,ti<rn M,,.,,,., M-JIHb, No,U"g Bh"d '"''"';,,, M"""" Project sponst,rs, Prior to If construction will Considered Pim or !'Janning 

he projc·c·1 site's pro.~imity to s_w1 Fr:i~ci~c:u_ B:1y·a1:,j it:~ cumm Jnc~ of 

qunliJicp biological ·iss uan cc or . occur during complete upon Department 
consultunl. demolition or nesting su11son, issuance of 

building qualified t,iok,gical dcmolititlll or 
consul tunt to 
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MASTER LEA.., __ EXHIBIT G 
File No. 2014-001272ENV 

Pier 7P Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATI01' MO~ITORI'.'<G AND REPOJHING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT. 

Implementation Mitigation Monitoring/ .M_onitoring Monitoring 
MEASURES ADOPTED AS CONDITION.S OF APPROVAL Reporting Agency 1 

· Rcspon!ib ility · Schedule Responsibility Schedule 
.. 

ac1ivi1y rcsull in a more attruclivc environment for birds Lo nest than other pcrmils for conduct but surveys building p,:rmits 
San Francisco h:,ealions (~.g., the Financial District) that have higher hlvels of construction and present results for conslruction 
site aclivily and human presence. :--lesting birds and their nests ,hall .be · during the to Port Staff 
pn>lccted· during construction by impkment~tion of the following measures nesting season ' 

for each construction phase: (.January 15 to 

a. To the extent feasible, conduct initial-activities including; bul Augu~t l 2} 
m,t limitcd to. vcgctation removal, tree trimming or retmival, tAl!gl!St l (\ 
gro.und disturbance, building demolition, site grading, and other Ja1umy 14) 
construction activities which may compromise breeding birds or 
the success ol"thcir nests (c".g., CRF, rock dril_ling, ro~k crushing, 
or pile driving), 1rntsidc ·of 1hc nesting season (.January 15-
August 15). I 

h. Ir cc,nstructinn during the bird m:sting season cannot be fully 
;1voidcd, a qtialitied wildlife biologist* shall conduct 
pre-construction nesting surveys within·l4 days prior to tlie start 
ofo.:l1nstructi,m c,r demolition at arcns that have not been 
prcvin11.~ly dlsturlicd•t,y projel:t nctivilics or after any 

' C(lllStru.:tion hreaks of 14 days ~r more. Surveys· shall bc 
po.:rformcd for suitnble habitat \l;ithin 250 feet of the project site·. 
in C>t\!cr to k1catc. any active puss.:rine (perching hird)nests and 
within soo·rci.:t of the project site to locate any active rnptor 
(birds ol'prcy) nests, waterbird nesting pairs, or colonies. 

C. I f:1c1ivc nests arc localed _during the pn:construction bird nesting 
surveys, a qualilkd biologist shall ,·valuate if.the schedule of 
..:t•ns:rm:tion m:tivitii:s cuu li.l affect the act iv.:: nests :ind if so. the 
Ii,!lowing measures would apply: 

i: ll\:on$lruction is not likely to alTt:ct the active nest. -co11.struction may procc,:d without restriction; 
lwwcv..:r. a quali!ieil hil,l<)gist shall regularly monitor 
1h..: nest at a frequency dct.:rmincd apprnprime for the 
surrounding construction activity to confirm there is 
no adverse <!1Tec1. Spot-check monitoring frcoucncv 

54 or 83 

i 
I 

I 



-i::,. 
0 
O') 
I',) 

MASTER LEASE EXHIBIT G 

-

Pile No. 2014-001272ENV 
Pier 70 fvlixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT .. 

Ini plcm cnflltion M itigi~ tion l Monitoring/ 
Monitoring 

Monitoring 
JVif.ASURES ADOPTED AS COJ\DITIONS OF APPROVAL Reporting ,\gcnl·y 1 

Responsibility, Schedule Responsibility ~chcdule 

would he determined on a ncsl-by-ncsl basis 
cun~idcring the particular c1111s1ruction activity, 
durntion, pro:dmily to the nest, and physical barriers 
which ni.iy serccn activity frum the nest. The 
qualified biologist may revise his/her determination al 
any lime during !he nesting ~eason in coordination 
with !he Port of San Francisco or Pl:mning 
Dcpartmcnl.. 

. ii. I J'il is determined thal conslruction may affect the . 
. . 

I 
active ncsl. th~ qualified biologist shall eslablish a . 
no-disturbance buffer around the nesl(s) and all 
project work shall hall wilhin !he buffer until n ' 
quulilic<l biologist determines the nest is no longer in 
use. Typically, lhcsc buff<:r dislllnccs arc 250 foct for 
pil5.~erincs and 500 feet for ruptors; however, the 
bul'fi:rs may be acJjusled ifan obstrudilln, SUCh ilS U 

huilding, i, within linc-ol~sigh! between ihc nest and 
construction, · 

iii. Modifying nest buffer dislances, allowing ccrtuin 
conslruction activilics within the.buffcr. and/or 
i1HJdilYing construction methods in pro;imity 10 active 
11cs1s shall be done at the discretion of the qualified 
biologis\'nnd in coordinalion ,, itll lhc Port of San 
FranciSl'O or Planning 0.cpartmcnl, who wnuld no1ify 
CDFW. Ncccssarv nc1ions to nm10vc or rdocatc an 
ac1ivc ncst(s) shnll be coordinaled with !he Porl ofSnn 
Francisco tir Pl.inning Department and approl'cd by 

·. 

CDFW. 
iv. Any work !hat nrnsl occur wi1hin csiahlishcd 

I 
1w-di,turbancc buffer, nrnund 11,tivc nes(~ shall he 
nl\ln iltlrcd hy n,qualilicd b101l1gist. l r adverse cfTccls 

I in rcs11<msc 11.l TJruic,t wMk within the bufier arc 
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. MITIGATION MONITORING AND REPORTING i>JWGRAM FOR 
PIER 70 MlXED-USE DISTRICT PRO,JECT 

_, 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule Reporting Schedule ' Agency1 

Responsi~ility 

observed and could compromise the nest, work within I the no-disturbance buffer(s) shall hall until the nest 
occupants have tlcdged. 

V. Any birds that begin nesting within the projee~ area 
nnd survey hullers amid construction activities nre 
assumed to be hnbituntl!d to constrnction-related or 
similar noise and disturbnncc levels, so exclusion 
zones around nests mny be reduced or· eliminated in . 
these cast:s as dt:termi11t:d hy the qualified biologist in 
colirdination with the Port of San Francisco or 
Plunning Department, who would notify CDFW ... 
Work nrny proccetl around these a.:tivc nests as long 

I a; the m:sts and their occt1pants an: not directly 
imp,1dcd. 

* Typical .:xpcricm:c rcquir~mcnts for n '·quulilied biologist" include a 
-minimum or li.inr years ofaca<l..:mic training and prnfcssional experience in 
hiologicnl scknces and rcl,11ed resource management activities, and a 

I 
-

minimum ol'two.ycars of expcri..:nce conducting surveys !or each species that 
may be prese111 within the project nrcn. .. 

.\litiµation Mca~urc M-BI-2: ..\voidanee and Minimizati1in Measures for Project sponsors, Prior to Qualified Considered Port or !~!arming 
Bill-" qualified biological · issuance of biologic~! complete upon D_cpartment 

I A q1rnlilkd hioiogisl (as de lined by CDFW *) who is experienced with bnt consuliant, and · demo I ition or consultant to issuance l1t' 

I su~veying techniques (including auditory sampling !ncthods), behavior, CDFW. building 
1 

conduct bat surveys demolition or 

roosting habitat, .ind iclcnti !icntion or local hat species shall be consultcd pcrmiL~ when anti present results building permits. 

prior to dcmolititlll or building relocation nctivities 10 conduct n .. trees or shnihs lo Port Stnff. 

pre-construction habitat assc~smcnl of the project site (focusing on buildings would be 
removed or 

, 

rn he de111olishcd or relocated) to churnctcrizc potential hat habitat and · 
idcntilY pull.:n1ially activc roost sites. '.\lo further action is required should the huilaings l 
prc-con~tn1ction hahitnt assessment not identify hat lrnhitat or signs of demolished ns 

potcnti.1lly active hat roosts within the project site (e.g .. guano. urine staining, part of an 

~cad buts. etc.), . . · · · individual 
oroiect.. . . 
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MITIGATION MONrTORING AND.REPORTING PROGRAM FOR ~ -
PIER 70 MIXED-USE DISTRICT PRO,JECT 

Im pl_l!m en ta tion Mitigation Monitoring/ Monitol'ing Monitoring 
MEASURES ADOPTED .-\S CONDITIONS OFAPl>ROVA.L Reporting 

I •• 

Responsibility Schc.dull! Schedull! Agl!nc~· I Responsibility 
I 

The following measures shall bc impl..:mcntcd should potential roosting. . 
habitat 01· potcntiall~ active bat roosts he identified during the habitat 
u;~cssmcnt in buildings lo hc demolished or relocated under the Proposed I 

Pnijcct or in lrccs adjacent to construction activities ilrnt could be trimmed or 
rcmovi:d unda th~ Prnposcd Project: • 

a) In ar.:'a~ identified n, potcnrial rncisling habitat during th..: habitat 

l as.-<::ssmcnl, ini1ial huiltling demolition, rclocmio.n, and i111y tree 
w,•rk (!rimming or rcnwYal) shull 0cc11r when hats ar~ uctive. · 

I ! approxinrntely b.:'twecn tht' pc:riods of March'! to April) 5 and 
t\ugusl l 5 tn ()cturer I 5. 10 the extent feasible.· These cla11:s avoid 

. I the bat matcrni1y rnnsting season un.d period L'f winter torpc,r. 
[Torpor rcfrr; 10 a ,late 1.11' llccrc,1sct! physic,!.1gi1.al uctivity with 
rcduteJ hndy 10::mpcruturc and mctubulic ratc.J 

h) 'Dcpcnuing Llll temporal guidance·us defined hclow, the quuliticd 
biologist shall cnnducl prc-~on~tru(!tinn surveys nf potcnlial bat i roost sites idcntilicd during !he iniiial habitat assessment no more 

i th:111 14 days prior to building clcmulition or rcloc:11inn, or any trcll 
. !rimming 01· removal. l c) l f uctive hut rooSIS or evidence ori-oosting is idcntilkd during 

prc-con,1ru.:lion surveys. the quulilicd hiologist shall determine. if i 
possible, the type of roost and species. A 110-dislurbancc buffer I 
slrnll he estahlishcu around roost sites until tt1c qualilicd biologist 
dctermint's they arc no longer :ll:tivc. The size of the 
1w-uisturh:m..:c buffer would be d.e1cr111incu by the quulil"lcd 
biologi,t and would depend on the species present. roost 1ype, . 
e.'iis1ing scrc..-ning around the roost site (such as dense vegetation 
or a huilding). as wi:11 as the 1ype or rnnstruction activity .that 
would occur nround the roost site. --

i 
d) lf'spcci.il-stalus bm species or nrnt~mity or hihi:rnation roosts uri: I 

dc1c;:1cd during these wrvi:ys. uppropriatc spcci~s- and. ! roost-sf)cci lie nvoidancc and iirotc.:tion measures shall b~ 
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MITIGATION MONITORl!liG AND REPORTING PROGRAM FOR 
.. PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoripg 
M EASlJRES ADOPTED AS CONDITIONS OF APPROVAL Reporting ·Agency' 

Responsibility Schedule Responsibility Schedule 

ckvclopi:d hy the qu:1\iliL'd bk1h1gist in c,11)rdinatiu11 with CDFW. · 
' !-;uch measures may i11clutle pllslp<rning the n:rnoval o!'huildings or 

structure~. establishing cxdnsionary work buffers while the roost is 
active (e.g .. I OO-f'11ot 1w-disturbancc hulfor), or other 
c1l111pc11satnry mitigatilln. . 

c) Thc qualilicd biologist shall be prcs~nl during building demolition. 
rclocatinn, or tree work if'potcntial bat roosting hubitat or active bat 
rMsts arc present. Buildings and trees with active roosts shall he 
tli~turbctl only under ch:ur \veutlu:r conditions wl!cn precipitation is 
not forecast for three days·und when daytime temperatures ure at 
least 50 lh:gn:cs Fahrcnhcit. 

n The demolition or relocation of buildings containing or suspected 
lO contain bat rotisting habit:1t or active bat roosts shall be done 
unclcr the supcrvisi(ln of the qualified biologist. When appropriate, 

.. 

huildings shall be partially dismantkd to significantly change the 
. rcJost conditions, causing bats to aband,111 and not return to the 
ro,Jst, likely in the evening and after bats have emerged from the 
l"L'l'St t,; forage. Unucr no cin:umstances shall active maternity 
mosts hc disturbed until the roost disbands al the completion of the . 
mmernity rc;osting ~castHl or titherwise becomes in:1ctivc, us • 
dctcrminctl by the qualificd biologist. . 

g) Trimrning or removal of existing trees with p_olential bat roosting 
huhili!l or active (non-mateniity or hihcrnation) bat roost sites shall 
follow :i two-step removal process (which shall occur during the ., 

ti.me of year when bats arc active, ac\:or<l!ng lo a) above, and · . 
depending on the typ~ of.roost 11nd spccies present, uccording t:i c) 
nbovc). . 

I. On the first day and under supl!rvision of the qualified 
hinlogi~l, tree branches and limbs nol containing cavities 

·. -
l'r fissures in which hats could roost shall be cut using 
chainsaws. 
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MITI.GATION MONITORING AND REPORTING'.PROGRAM FOR 
PIER 70 MIXED-USE.DISTRICT PROJECT ~ 

MF.ASliRES ADOPT.ED AS CONDITIONS OF APPROVAL: 

ii. On the following day und. under the supcrvisillri of the · 
qunliticd biologist, lhc remainder of the tree may be 
1ri111111cd or removed, cilhci' using chair.1saws or othcr 
elJuipment (e.g., ~.~cavat~r llf backhoe). 

All Ji:Jlcd trees shall mnain n,i the grourid fur ,ii least 24 lwurs prior to 
chipping. otT-si1c renl\lval, or other processing to allt)W any bals to escape, or 
b~ inspcct.;d·uncc Ji::llcd by the qualified biologist to <."nsurc i1l1 buts remain 
within the tree and!or hram:hes. 

iv. • CDFW udine5 crcucntiul$ ofu ·\11mlllied biolngisC within 
permits or uuthorizutions issucd·for a project. Typic:11 qtrnlilication~ include a 

i minimum of five years of academic training and professional e.~pericnce ir.1 
biologkal scieuccs und related rc£our~c mnnagcmcnt activities, and a 
minimum of two years of experience Clliiducting surveys for l':tcl1 species th:1t 
may be pr~serll within the project area. 

I 

. . 
Mitig:11iun llcasurc M-BI-J: Pi!~ Driving Noise Reduction for 
l'rotcction of Fish and Marine Mammals 

Prior tn the stun c>f'reconstruction of the l,ulkhead.in Rench fl. the projecl 
sponsors shall prepare a dewilcd Construction Plan that omlincs thnlctnils of 
tht piling· instnllati,H1 approm:h. This l'[an slwll be reviewed and nppwvi:d b>· 
Pon Staff. The informmion provided in this plan shall incftrdc, but not l:,c 
limited to, th~ follt,wing: 

• The type uf piling t<.> be used (whcthffshcd pik 0r l-l-pi\e);
1 

• The piling siic to b.: used; 

• The method of pik insiallatiun !<1 be used; 

• N1.>is1: kwls for the tfpe of piling to he used and the method of pile 
driving, 

• Recalculmion or ptllcntial tindcrwatcr noise levels that could be 
gcn~rmcd during pile driving using methodologies outlined in 

Im plcm entntion 
Responsibility 

Project sponsors. 
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Mitigation 
Schedule 

·Prior l11 

constructi11n of 
the bulkhead in 
Reach II, 
project 
sponsors to 
prepurc ii 

Conslrnction 
Plan. 

I 

Monitoring/_ 
Reporting 

Responsibility 

--

Project sponsors t~, 
prepare a 
Construction Plan 
and submit it to the 
l'l,rt for review and 
uppro\"_al. If 
determined 
necessary. sound 
:lllcmration n"nd 
monitilring plan 

j would then be 
· developed. Rc~ulls 

of the vibration 
monitoring would" 
be prnvidcd lo 
::,IO.-\A if required. 
An altcrrrnli\"c to 
the 50tmd 

Monitoring 
Schedule 

' Considcn:d 
complete upon 
rel'iew and 
approval of the 
Conslructic1n 

·Plan.If 
determined 

. necessary, 
approv:tl of the 
sound 
uttcnuation arid 

"nionitoring, plan 
would ht: 

I required b~ Port 
Stan: :md 
m~nitoring 
results w0tild be 
provided to 

Monitoring 
I Agency 

I Pon 
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MITIGATION MONITORI:"IG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

MEASURES ADOPTED AS CONDITIOl'\S OF APPROVAL 

Ca!Trnns. 2009 l.Callrnns, Technical Guidance for /\sscssmcnl and 
Mitigation]: and 

" When pile driving is to occur. 

1 f the results of the n:calculations provided in the detailed Construction Plan 
for pile driving discussed above indicate that underwater noise levels arc less 
than 1 ll3 dl3 (Sl::L) for lish al u di~luncq of 33 fot:t (less than or equal lo 10 
melt:rsJ and 160 dl3 (RMS) souncl prcsstire h;vd or 120 dB {RMS) re 1 µPa 
impuls·c noise level for marine marnmals for a distance 1,640 feet (500 
melcrs), th~n 110 further measures are required lo mitigate un.c.lerwuter noise. 
If recalculated .noi,~ levels arc greater than those idcntilicd ahove, then the 
project sponsors .shall develop a so Lind attenuation rc·ducdon and monitoring 

· plan. This plnn ·,hall be reviewed and approved by Port Stuff. This plan shall 
provide Jewil on tile sound ,mcnu11tion s'ystt:m, detail methods used. to 

I
. moniJ\)r and v~rify snund lcvds during pile-driving nctivitic,, and all FlMPs 

lo h~ taken to reduce impact hummer pile-Jriving sollnd in the marine 
j ~11vir?'.1mcn1 tu an int~nsity lcv~l~ or !ess th:111 183 and 169/120 dB \us . 
· 1dcn111Jc1l above) al distances t1l .,J ket (less than or equal to 10 me~crs) lor 

fish and 1,640 feet (500 111etc1:sl for marine nrn111m,1ls. The sound-monitoring 
results shall be mack availahlc to 1'i0AA Fisheries. If, in the· case of murinc 
mammals, rccalculmcd noise level~ tire greater 1han 160 dB lpeak) at less 
th:in or cq11al w 1,6,lfl fi.!ct (50ll m~tcr;;). thtn the project sponsors ,hall 
consul! wi1h NOt\.'\ to th:tcr111inc the need to obtain an lncidc1ital l-laras,mcnt 
Authoi-izatinn (11-i,\) under the MMPA. tran l.HA is required by NOA/\, an 
applfcati(ln for :111 11 IA shall be prepared hy the proji:ct spons,,rs. 

The plan shall i11cC:1rpurnte a, upprtipriate, but not be limih:d to. the lollowing 
B\11's: 

o Any i111pact-ha111111er-inslallcd soldier wall H-pilings or sheet piling 
slwll be c1>11<h1c1ccl in strict accordance with the 1..ong-T~nn 
i\·ln11ng1.?111u111 Strati:gy (l.TMS) work wine.lows for Pacific h~rring, • 
tlurin)!. which the presence of Paci lie herring in the project site is 

I rn plern entati<in 
Responsibility 
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attenuation and · I NOi\A. 
monitoring plan is 
to consult ~vith 
'NOAA and provide 
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satisfaction of Port 
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. Implementation· Mitigation . Monitoring/- Monitoring :\'lonitoring 
MEASt;RES ADOPT.1::D AS CONDITIONS OF APPROVAL Responsibility Schcclulc Reporting Schcdull'. Age.ncy 1 

Responsibility 

expl.!cted to be minimal unless. where applicahlc, N9AA Fisheries 
in their Si:c1i0n 7 consultution with the Corps determines that the · 

·potential effoct t0 special-status lish species is less than signiticnnt. 

• Ir pile instullmion using impact hammers must occur nl times other ., 
than tht: approved LTMS work window lbr Pacific herring or result 
in underwah:r sound levels greater th:in those idcntilieµ abo,•e, the 
pro,icct sponsors shall consult with hoth NOAA Fisheries and 
CDFW on the nci::d to obtain incidcnt:il lake authorizations to 
address potential impacts lo longlili smelt und green slllrgcon 
associ,lled :vi1h ri:construction or the steel sheet pile bulkhead in 
Reach JI. nnd to implement nil requested actions to avoid impacts . 

0 A I ,'640-fooi (500-mell.!r) safety zone shall be cs1abli$hcd and 
maintained around the sound suurce to the e.~tcnt such a s,1/ety zone 
is localed within in-water areas, fcir the protection of mnrine 
mnmrnals in lhc event lhut sc,und 11.!vels an: unknown or c11nnot be 
adcqumcly prc:dictcd . . 

• ln-wati:r ,,ork uctivitks associated with n:construction of the steel 
sheet pile hulkhcad in Reach II shall be hal\cd when a marine 

I 
ni'mnnrnl i:nli:rs the I.MU-fool (500-mcter) ;u/cty zone mid shall 
cease unlil the rnammal ha~ been gone from the ar..:a for a minimum 
or 15 nlimnes. 

0 A "~uli stnn" technique ~hall he. u:-cJ in a!l pill.! driving. giving I marine mumnrnls an opporlllnity tn vucutc the area. 

0 A NOA,\ Fisheries-approved biological monitor shall conduct 
dnrly ~ur,·cys he fore and during impacl hamn,c:r pill.! driving to 
ins pee! the salcty 1.onc and adjacent San Frnnciseo Bay waters 'for 
mminc mammals. The monitc,r shall be pn:sent :is sp~cilicd by I 
J\'C)AA ri~hcrics during the impuct pil~-driving plwscs or 

I 

conslnrction. 
i - i 
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MASTER LEA~!',. EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion N9. 19977 

MITIGATION MONITORING AND·REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

• Other BM l's shall be imph:incntcd ns ncce,sarv, such as using 
bul'ible curtains or 'an uir barrier, lo reduce underwater noise levels 
to acccptnble levels. · 

I /\l!ernativcly, \he project sponsors may cqnsult with NOAA directly and 
·1 suh111i1 cvidcncl:' 10 their satisfaction or Port Staff of NOAA' consulta\ion. In 

such case, the prl~ject spo11sors shall comply with NO/\/\ recommendations 
anJ/or rl.!quir.:mcnts. · I · U.S,. Army Corp); l>fEnginccrs, Program111,11k Ess~ntial Fish Hublla; (EFH) 

1
1\sscssmcnt for t!1c Long-Term ;'vlanagcment Strategy for the Placement or 
Drcdp.cd Material in the San F.rancisco 13ay Region. July 2009 . 

Mitigation Measure i\·l-Bl-4: Cumpcnsntion for Fill·of',Jurisdictional 
Water~ 

I
. 'I\, ,.,ffsc11cmporury antlh1r permanent impacts l\l jurisdicticinal waters ol'San 

Frandscu Buy adjacclll [() till:: 2S·Acrc Site. construction associated with · 
, repair -ir rcp1!1ccmi;:n1.ol'thc Reach \l bulkhcatl ~hall he Cl)llductcd as required 
' by regulatory permits (i.e., those issued by the l'orp~, R WQC13, and 13CDC) 

afld in coortlinuti,•n with NMFS as appropriate, Ir required by regulatory 
permits, Cl11npcnsat1;1ry mitigation shall he provided as necessary, at a 
minimum rmio or I: I for till hcvond that required for normal repair and 
m,1intcna11cl! ,.,rc:dsling structu~.:s. Cl,mpcnsatil1i1 111·ay includ.: cm-site or 
ort'-sitc $}Wrdi1w imprlwcimcnts or inlcrti<lal/subtidul habitat enhancements 
. along San Franci!:<<.:o':; t:astcrn iv(ltcrfronl thrnugh nm1ovol a·rchcmicolly 
trcntctl w,1l,tl mawrial (e.g., pilings, decking, etc.) by pulling, cinti.ng, or 
breaking urr piles al 11.:ast I foot below 11111dlin.: r)r removal of other 
uncnginecrcd debris (e.g., eoncrc\c-lillcd drums or large pi<:ccs of 
con~rctc). 

lmproYc111c11ts wnuld be implemented in accordance with NMFS as 
ap1m1priatc. On-site or nff:si\e ·rcstomtion/cnhancemcnt plans, irrcquired, 
must be prepared hy a qualified biologist prior lo construction and approved 
hv the permitting ug~cJJ.clc~pJi..c,r to~beginning construction, repair, or 

implementation 
. Responsibility 

~rojcct sponsors. 

In accordance with 
regulatory permits 
and coortlination 
with WAFS, 
compensatory 
mitigation, ii' 
required, shall be 
provided at a 
minimu.m ratio or 
I: I. . 
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Mitigation 
Schedule 

Prior to any 
cons\rnction al 
the Rcad1 II 
bulkhead or iri 
accordance 
with regulatory 
·permits. 

..... 

Monitoring/ 
Reporting 

Responsibility 

Project spons~rs to 
comply with 
regulatory permits 

Monitoring 
Schedule 

Consitlcn:tl 
complt!tc alh:r 
i,suuncc or 
regulatory 
pcrmi!S l'or the 
till of 
jurisdic1ional 
waters. 

Monitorirg 
Agency· 
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MASTE'.R LEASE EXHJBIT G 
File No.2014-00 I 272ENY 

Pi~r 7.0 Mixed-Use Di.strict Project 
Planning Commission Motion· No. 19977 

MfTIGATION MONrTORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE.DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

n:rlaccm1.:111 uf1he Reach lf bulkhead. lmpic11"ic11lati<J11 ('f 
rcstora1ionknhunc~mc11L nc1ivi1ics by the pcr111i1tcc shall occur prior to 
pn.1je~1 impu,·1s, wh.:-11~\'er po,sibk. 

Implementation 
Responsibility 

Mitigation 
Schedule 

' 
i 

Monitoring/ 
Reporting 

R-esponsihility 

Monitoring 
Schedule 

Monitoripg \ 
Agency 

,·.,(;e_i',/'!!.}:-1! :tin.rl Sruls~M1llf:tW0!1rf1,_{eas_u f:'7,-":>'~~:--;.:~:·:.:,-.;. ;:.;.; ,:,·:>::;,····:-':"::.·: ··.,5.,_: ·:-:;;,.: ,r:t:· ;fu1>:1 »/,_:};t; ·F::il:~~~, ~Jl·,j%..;<:'"1·~~.l).~'11 .• , ••• ,,.,.J';(~ <:,,._,,,._ ·. · ,~,·- ·.. . . , .,. . .. ,.,-.. !····-··· ., ... ,, .. ,, 
•.• ·I .. - • ,, ..•..• ; ' ;-.• , .. ,,,·..; .... -,.- .;,,,. ,, .... ~·:-;-;-;--... ",'.·-· '--;--.. ~ ,,;·,·,.;,:·,,,,;,;7,;,w-0->::,:::ll["~~f.!C:~~""'·r,:A, ·~'.- .... ·.,::--;'"' ,.-·:•--:-.-.:;:,!,(, :;, .:~---~ .. ;,- •::-·---c_:-:'··,,,. :;;,,:·,:.-1;,-;;:\:.<'-,-::.:._: .. :l 

' Mili~11 ti;rn Mcn~urc M-GE-3:1: Rccluction uf Ruck F:11l lfoz:irds · Project srons~r,. · Prior to 1hc ~tart· l'roje~t sponsors lo Considered Port 
' ofco11sln:c11rm suhnul · complete upon 

Th1.: pr,,jc~I spl111>nr;, sh.all prcp:irc 11 ~ill'·Spl'cili..: gcotcchnicul repon(s)_. uclivities n1 • gcutcchni.:;11 11pproval or 
subject 10 tc.vicw and approv<1I hy !he Port, tha1 cvuluati::s rhc design and . Parcels !'KS, rcpor1(s) to rhc Port gcotcchnical 
co11,truc1iun 1111:tlwds prnpdscd for Parcels !'KS, C·i. and C-2, the Irish Hill C-1. C-2, rlie- for rc1•icw und report(s) and nny 
playground, and 21" S1r~cl. The investigations shall dctcn11i1)c the ~otcnti;il Irish J lill t1p1mwal. ussocintcd 
foi· rncl, fa.If ha;,anls. 1r1hc polcntial for rock fall lrnzunl, is 1uentif1i::d, the · pfov"rOtllld. · measures w 
sit~-spccilic gco!cclrnical invcstigati1ins shall idcntilY mcusurcs 10 111i!1imi1.c. and 2 ]'1 Str~cl. minimize r<Jck 
such hazard; tl, he implemented by the prujcct ,pun~ors. 1'11ssihle n1c:1~urcs ,

1 

I foll hazards.. I I 
to rcducl! th,;: impacts of pNc111ial rnck fall lrn,.urus include, but arc not 
limited IO. !he followmg: 

0 

• 
Limited r~grading lo ndjus1 slopes.to W1?fe gradient; 

Rock foll co111ai11111c11t rncusures such us install:1tion of drupe nets, 
rnck fall l'al-cl1ment fcnc.:s, or diversion dnms; and 

• Sile tlcsign mcus.urcs such :1s implementing sclhacks to ensure tlrnt 
huildinp ,md public us~s .ire ou1s1dc ureas lhlll couli.l be subject to 
damage as a result of rock fall. · 

M iligntion l\·I ensure M-G E-3b: Signagc 1111 d. Restricted Access to Pier 70 

l'ril.,r to is.suancc pf' the lirsl eertific;1tc or occurnncy under the Proposed 
Project. 1he project sponsors shall install n gate or an equivalent measure to 
prevent access to the existing dilapidated pit:r at the project sit.:. ·A sign shall 
be posted al the pol..-:ntinl access point informing the public of potential risks 
associated with use ofthi;: structure and nrohibiling 'public access. 

Projcl.'.t sponsors lO 
install signagc and 

.gate or equivalent 
men.sure to pre.\'en! 
access to the 
existing dilapidated 
pier. 
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Prior t9 
isstmn.:e 11f the 
firsl Ccrti ficntc 
of Occupancy. 

l'rojc·c1 sponsors to· 
document· 
i;1stallation of 
signngc and gate or 
eql1ivulen I measure 

Considered 
complct~ upon 
installation of the 
signngc and gate 
or equivalent 
measure. The 
measure will be 
dN:umentcd in 
the annual 

Port 
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MASTER LEA~r.. EXHIBIT G 
File No. 2014-001272ENV 

P.icr 70 Mixed-Use District Project 
P.lanning Cm'nmission Motio'n N9. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM. FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

. lmplcmcntntion Mitigntion Moni.toring/ Monitoring· Monitoring 
M I::ASURES ADOPTED AS CONDITIONS OF APPROV.AL Responsibility Schcclulc Reporting Schedule Agenci 

Responsibility 

miligntion nnJ . nwnitoring L-· ----- ! 
report. 

Ponand--l i i\litigt11i1111 !\fr:m1re :VI-GE-6: Paleontulo~icnl Resources i\lonitoring Project sponsors Prior to Qualilied Considered 
:ind :v1i1io:1tion l'rnuram . and qualified issuance of a palcontological complete upon Planning 

• c, e 

Prior lU issuance oi' a building permit fur construction activities that would 
palcontological building permit consul!anr to documcn1ation.10 Dcpnrunent 

· consultnn!. where prcpart: a PRMMP the $atislltction 
Jisturh ~edim~ntary rock~ nf'the Fruncisc:in Complex (based on the construction for review and ~r th.n building 
si!e-,p~cilk geotechnical investigation or other available inf'onnation), the actiYities ~1·ould approval by the permit 
project sponsors shall rctuin the services ol'a qualified palcontological disturb ERO A single con~truction 
con~ultant having ~xpcnisc in Culifornia palccmtology !(I design and scd imcnlnry PRMMP o; aelivilies would 
implement a l'alcontological Resources Monitoring nnd ivl itigation Program rocks-of the nmliiplc PRMMPs no! disturb 
(l'Rivt.'vli'j. The i'RMt'vll' shall specify the timing and specilic locations where Franciscan . mny be produced to scdimcntnrv 
construction monitoring would be required: emergency discovery procedures; complex. . address project rocks of th~ 
s:mipling and data recov.:ry procedures; procedures .for the pn:pnration. If earth-moving , phasing. Franciscan 1 
idc111ilicmion, analysis, and curnlion of fossil specimens and dula recovered; 

activities-have I In complim1cc with Compfox, or 
' prceonstruction c,Jtll'dination procedures; and proccdurC's for reporting the 

the pott:ntial to ·. !he requirements of review and 
results of the monitoring program. The PRMMl' shall be consistent with !he 

disturb the PRMMP, n approval of the 
S0d,'l)' lor.Vcrtcbra!c Paleontology !SVI') Standard Guidelines for the · 
mi1ign1ion of'construction-rclatc~ adverse impucts to paleontological previously qualiliecl PRMMP, if 

r.:soun:cs and the requirements of the designated repository for any fossils undisturbed paleontological required, by the 
native eonsullnnt would Planning 

collected. 
sediment, n monitor Department. 

During construction, earth-moving a.:tivilics Urn! havt: the potential to disturb qualified construction and Monitoring 
previously undisturbed nutive sediment or sedimentary rocks shall be paleonto)ogical provide a_ activities and 
monitored by a qualified paleontL1logical consultant having expertise in consultant monitoring report - eomplinncc 
California paleontology. Monitoring need not be conducted for construction would monitor for inclusion in the would.be 
activities in an:us where the ground has been previously d_islurhcd· or when the activities. annual mitigation documented in 
construction activili~s would encounter Hrtificial till, Young Bay Mud, marsh and monito;ing !he annual 
deposits, or non-sedimentary rocks of the Franciscan Complex. report. mitigation and 

lfa palcontologicul resource is discovered, construction aelivilics in an 
monitoring· 
r~port. 

appropriate butler ,m,und the disco~;cry site shall h~ suspended for a ' 
mn;dmurn of'4 weeks. /\t thc direction of the Environmental Review Officer 
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MASTER LEASE EXHiijIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning c;?mmission Motion No. 19977 

!\11TIGATION MONITORI~G AND REPORTI°~G I;ROGRAM FOR 
PIER 70 .\1IXED-USE DISTRICT PRO,JECT 

lmplemcntution Mitigation Monitoring/. Monitoring Monitoring 
MEASl,;RES ADOPTED AS CONPITIONS OF APPROVAL Responsibility Schedule Reporting Schcdull! Agen.cy 1 

Responsibility 

(ERO). the su~pcnsiun of cons1ructio11 c·an be c.,tcnclcd b~yond 4 weeks if 
needed lo implement upprc,pri:itc measures in accordnnce wilh the l'RMMP, .. 
hut only if such n suspcnsii>n is the only l"c:i~iblc means to prcvcnl tm adYcrsc 
impact 011 the pal~untological rcsoun:i:. .,-
The rulellntnlogieiil cunsuhant 's w11rk shall be l'onductcd at lht: directior) or . I I 
th..: C\!y's l:RO. l'lu~15 und.rcp1.1r1s_yr:p·'.1ml br \ht Clll\$\lllant sh·JII be I I 

I ,uhnrnt~d l1rst and d1rcc1ly t1> th.: ERt J f.Jr r~v:cw und c,1111mcnt. und shall be I I 

c1n1sitkrccl drafl rcpll!"ts subjci:t ltJ n:visic,n 11:i!il final npprornl by the ERO. 

:;;1-1. ,:'c1 iih1hK1i.'i111'd :lVu r e'r..:-R.esrift.'f.~e'llJfl-lif{§!@)'/}?!.ffei.l'i/~i"lrl./8.i.f:I:'ifo}?)J\ -~::·:; 1:· :,;_.; \; \: :i:;1.']}tJiilttJ~ff,l1l!~tJttfafJ~~i.='.-f"'~t}?~~:'i.:··~: :~:.(i::\~;: ~, ... ·:~.-:. .. .-? ··_.::··:.'· ::.r:::. 
Mitigation :vicasure M-IIY-2a: Design and Cnnstrul'tion uf Proposed Project spt1llsors. Prior to ' Project sponsors tti -Considered SFl'UC 
!'ump St:1tio11 for C.lptions I and 3 cons!ruction or coonlinutc with the comp/etc upon 

the proposed SFPUC and Port approval ol"thc 
The project sponsors.shall design the new pump station proposed us pnrl of pump stution regnrd ing the Jinn! design by 
the Proposed Project 10 nchicvc the following performance critcrin. for Options I proposed pump the SFPUC, 

0 The dry-wc:nhcr capadty of !he new pump station and usso.ciatccl und 3. station design and 

force main shall be sufficicnt to·convcy dry-wcutbc'r wastcwutcr pcrform:mce 

llnws within the '.?.(i:'' Street sub-basin, including flows from the criteria. 
.. I 

cxis1ing [,usdinc, the Proposed Project at full build-out. and i 

· cumu!ntivc project l.!L'nlril1111io1is; aiid 

• The wl!l-wca!her cupucity of!hc new pump station shall be 
suflicicnt to cnsun: that potential wct-\vca!her combined sewer 
disclrnrgcs fmm the 201

" Street sub-husin mid associnted 
clownstreum ·basins do not exceed the long-term nvemge often .. 
discharges per year specified in the SFPUC I3uysidc NP DES 

. 
permit or applicablc cllmsponding permit condition al lime offinal 
design. The capacity shall bt: based on till'' existing baseline, the 
Proposed Pnijc,t at full huild-L,111. und cumulaiivc project 
comrilrntions. 

The project SJJL;n,l,rS shall cnl•rdin.11~ with 1i1c SFPUC regarding 1h~ u.:~ign 
and cnnstruction L'f 1h.: pump statil1n, Th~ /inal design shall be subiccl to 
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MASTER LE1,.-~ EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTI:"IG PROGRAM FOR 
PIER 70 MJXED-IJSE DISTRICT PROJECT l 

I . Implementation Mitigation 
I Monitoring/ 

Monito.ring Monitoring 
:VIEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Aucricv 1 

I Responsibility Schedule Schedule " . 
· Rcsponsihilit~ 

approval by th.: SFPUC. 

Mitigation Measure M -H \'-2h: Design and Conslruclion or Proposed Project sponsors. · Prior to Project sponsors to Considered SFPUC 
Pump Station for Option 2 ... construction uf courdinutc with the complete upon 

Th.: project spun$ors shall design the new pump stati_nn proposed us part or 
the proposcd SFPUC and Port apprornl ofth.: 
pump statinn -regarding the final design by 

the l'rupo$ed l'r~'l_jcct to nchievc the following performm1ce criteria. for Option 2. · proposed pump 
.. 

the SFPUC. . 

.. The dry-weather 1:apacity or the new pump station and ,tssoeintcd statit111 design and 

lim:e main shall be su11icient to convey dry-weather wastewater . performance 

!lows within the 20'h $trcet sub-basin, including flows from the criteria. 

.:xisting basl.llinc, the Proposed Project at foll build-out, and 
cumulativl! project contrihutions; 

. . .. Duriiig wet weather, wastewater flows from the project site shall -bypass the wi::t-wcather facilities and be conveyed to the combined 
scwcr svstcm in such a manner that thcv do not contributc to 
cornhin~d s.:wcr discharges within the 20'1'. Street sub-basin; and 

. 
.. 

.. The wct-wc:ilhcr cap.i~ity of the new pump ~talion shall be l ::ulfo.;i.:nt to ensure that pollmti.il w.:t-weathcr combined sewer 
uisi:h,::·gc:: from the 20'11 Strcct sub·h(lsin and associated : 

Llnwnstn:am l,a.~ins do not exceed thc long-term averuge oftcn 
discharges 1ier ychr spccilit:d in tht: SFPUC Bayside NPDES 
pcrmit or ltpplicablc corresponding prnnit condition at time of final ··, 
design. The C(lp11cily shall be based on the existing baseline and 
c.:1111111 Int iv.: project contribution$. 

The project sponsors shall coordinate with the SFPUC regarding the design. 
and eClnstruction nfthc pump stmion. The Jin~! design shall be subject to 
approv.il b~· 1hc S_Fl'UC. 

·•1 ". .. . .• , .• '( '{''·"'"' ,.,.,., ·"'}'. ,. . ' . . . ' .,,.., ... ,.,~a-.. ,,..,,,~ .. ,, ... ,, -· .. .. .. ''"'·;J:~~"lfit.f~ .. ,- ,:._,. . .... , ... ··•··~-:ii!':', ... --~,·,,::·-·,· .. , ................ i-- .. " 
:·· ·I atri,:ils:;<11.1r •/: iJt:'a 1;il<~U,\~~!f. r1tei'.wl.~,M 1({i!t1t(i!J1J.t\1 ea:rn r.e:'f!t-·-~/::.t.::i. : .:•t\~~'t: . · ;., .¥~ff!/ -,::-~·:.,;::f:?,°.:·):~di'(~!;.~1~ ;;;:~:"!J • .'{,i :,:;i'.~: ;·· \'f:\i::'t':::11,t~.;: .::.=,;:_:jt;,_;·:\ .... f\,.:.~::?;·t 
Mitigntion Mca~urc M-IIZ-211: Conduct Transformer Sur"CY nnd Project spo1.1sors Prior to the ! Qualiticd Considercsl Port 
Rlimo,·c PCB Tr:tnsformcrs and qualilicd demolition. I contractor 1.0 sur:ey complete ii' nn 

contractor. renovation. or nnd dctcrn11nc the PCB~ found or 
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Pier 70 :vtixed-l;se District Pro_ject 
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\ 

MITIGATION MONITOIH'.\fG A~D REPORTING PROGRAM FOR 
PIER 70 MIXED-1.iSE DISTRICT PRO,JECT 

I rn plcm en tn tion Mitigatio.n 
Monitoring/ Monitoring Monitorino ,0 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
· Responsibility Schedule Reporting Schcdull.' Agency' 

Rcsponsib ility 

The prujcct sponsors shall n.!lain a qµalilicd conlrnctor to survey any building rclocution or PCD content of upon appropriate 
and/or struclllr.: planned for dcnwli(ion, rc1wvation, or reloc:1tion to identify_ any building i transformers in use disposal and 

;111 dcctrical lransformcrs in use and in storage. The contractor sh·u11 and/or and storage. If removal of 
determine the PCB content using name plate information, or through structure. necessary, the tr:msform~rs. 
smnpling ifnu111c-pla1e th!ta do not prnvide adequate inl)Jrmntion rcgording contractor shall Mitigation · 
lh~ PCB content of the dielectric equipment. .The project sponsors shull remove and dispose · activities would 

retain n qualified contractor to remove nnd dispose of'all trnnsformers in · .. oftrnnsformcrs in be documented 
· acciirdancc with the requirements ufTitk 40 of the Code of Federal nccordnncc with . in lrnzardous 
Regulations, Section 761.(i() (described under the Rt:gulutory Framework) applicable materials 
mid the Title 22 of the California Code of Regulutions, Section 66261 .24. regulations.· manifestos and 

Th~ removal shall be completed in advance of any huilding or·structLirnl l in the annu:1\ · 
demolition, rcnuvntion, or relCJcmion. mitigation and 

.monitoring 
rcnort. 

Mitigation :vtcasure M-11?'.-2h: Conduct Sampling and Cleanup if Project sponsors In the event thar If leakage or · Considered Port 
Stained Uuilcling '.\fotcrials Arc Observed and qualified leakage is spillage occurs, complete ifno 

In the'e\·e11t that leak.igc is observed in the vicinity ofa transforml.!r 
contractor. observed in the qu,1lilicd cnntractor PCBs found or 

conlaining grcnter tlrnn 50 parts per million PCB (detc;rmined in accordance 
vicinity Of n to obtain samples upon sampling 

\~ith Mitigation Measure H~I IZ-2a), or the leak:1ge has resulted in visible 
transformer und clcnn the and removal or 

slaining nf the buildlng nrntt:rials or surrounc.ling surfo.ce areas, the project . 
contninini; surface (if PCJ3s in 
greater thnn 50 · nccc.~sary) in nccord:mcc 

sponsors shall retain a tJualifkd professional lo obtain smnplt:s of1he huilJing parts per accordailce with applicable 
matt:rinls for the analysis of!'CDs in ac.:11rdance with.Par! 761 oftht: Code of 
Federal Regulations. II'PC13s arc idemificd at a concentration of l pnn per 

million PCB; nr t1pplicable regulations. 

million, then the pwjcct Splli1St'rs shall retain a c1)ntrac1or 10 clcnn the surface . the leakugc has rcgulatil1ns. Mitigation 

to a concentration of I part per million or less in accMduncc with Title 40 of 
resi1 ltcd in activities would 

the Code of Federal Regulations, Section 761.61 (a). The sampling and 
visible staining be documented , 

denning shall be .:omplctcd in advnncc of any building or struclural 
of the building · in hazardous 

denmlition. rcnorntii•n, or relocation. 
materials or materials 
surrounding manilcstos :md 

· surface nrcas. If in the annual 
determined- mitigation and 

L_· neccssar)', 
i 

monitoring 

' snnrnlinl.( und reoort. 
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MASTER LEA.,J:. EXHIBIT G 
File No. 2014-001272ENY 

Pier 70. Mixed-Use District Project 
Planning Commission .Motion No. 19977 

. 
MITIGATION :vlONITO~ING AND REPORTING PROGRAM FOR I 

PIER 70 MIXED-USE DISTRICT PROjECT 
'•,, 

MEASURES ADOPTED ,\S CONDITIONS OF APPROVAL Implementation Mitigation · Monitoring/ Monitoring i\fonitoring · 

Responsibility Schedule Reporting Schedule Agency 1 

Responsibility . .. 
cleaning shall 
be completed in 
advance of any 
building or 
structural 
demolition, 
renovation, or 
relocation. 

'.\1itigntioil M ensure M-HZ-2c: Conduct Soil Samplin.g if Stained Soil is l'rojcct·sponsors In the eyent that If leakage or Considered Port 
O!>scn-cd and quali(icd ·1eukage is spillage occurs, complete if no 

In the c\·ent 1hat leakage i~ observed in the vicinity ofa PCB-containing conlrnctor. observed in the qualified contractor PCl3s found or 

transformer that ha~ resulted in visihle staining of the surrounding soil vicinity or a lo obtain samples upon sampling 

l (determim:d in accurdance with Mitigation ~leasurc M-HZ-2a), the project t~ansformer, or and remove nnv and removal of .. 
the leakage has PCl3s (if neccs;ary) PC13s in sp,,n,or~ shall rctain u qualified prnfefisional to ohtain ~oil samples for the 

analysis of PCBs in accordance with Part 761 of the Code ol'Fcdcrul resulted in in accordance with accordance 

Rcgulalio1is. lfl'Cl3s arc identified at a concentration less than the residential visible stuining applicable applicable . I 
Envirnnmcnt:11 Sere-min!:\ LC\·el llf0.22 milligrams per kilogram, then no of soils. Ir regulations. .regulations. i 
rurthcr actic,n shall he r~quircd. If l'CBs arc idcntilicd at a·conccntration determined Mitigation ! 

greater than or equal to the rcsidcnti,11 Environmental Screening I..evd of necessary, activities w0uld I 
: 

0.22 milligrams per kilogram, then the project sponsors shall rcqpire the sampling and be documented 

..:onlra.:tL'I' to impl.:m~m lhc requirements of the Pier 70 RMP. as required hy removal shull hazardous 

Mitigati\ln Measure M-IIZ-6. The sampling and implcmenw.tion of the Pier be· completed in materials 

70 RMI' rcquircmcnts shall be completed in advance of any building or advance of any manife~tos and 

~tructunt! ·\kmoli1i0n, rcnonnion. relocation. or ~ub~cqucnt developmcn.t. building or in the annual 
str'ucturul mitigation and 
demolition, nl(Jnitoring 
renovation, or report. 
relocation. 

i\'liligatiun Measure M-i·IZ-3a: Implement Constructio·n and Project sponsor~ Notice shhll be All plans prcp:ircd Consideml Port l Mainknnncc-Rcl:1tl•d Mcasun·s of the Pier 70 Risk Managem·cnt Plan • and construction provided lo the in nccordnncc with _complete upon . 

The projcc1 sponsors shall provide notice lo the RWQCB, DP!-1, and Port in 
contrnctor(s). RWQCl3, DPH, the Pier 70 RMP notice to the 

I :icco:dance with the l'icr 7ll RMP, in advan.:c or ground-disturbing activities 
. and Port in shall be submitted RWQCB, Dl'H, 

nccordancc to the R WOCl3. and Port. 
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MASTER LEASE EXHIBIT G 

--

File No.2014-00 I 272ENV 
Pier 70 Mixed-Use District Prnject 

Planning Commission Motion ~o. 19977 

MITIGATIO!'i MONITORl~G Al'iD REPORTJl'iG PROGRAM FOR 
- PIER 7~ MIXED-USE DISTRICT PRO~ECT 

. 

lmplementntion Mitigation Monitoring/ Monitoring Monitcrring 
MEASlJRF.S ADOPTED AS·CONDJTIONS 0~ APPROVAL .· Reporting Ag,rncy 1 

Responsibility Schedule Responsibility Schedule 

llml would disturb an_ area of l,250 square feet or more ol'nalive soil, 50 cubic with the Pier 70 DPH. nnd Port Ii.Jr 
yurds or rntin: of native ;;oil, more than 0.5 acre of soil. or 10,000 square foct !~MP prior to review and 
or mim ol\lurnblc cnver (Pkr 70 Rl'vlP s~ctions 4.1, 4.2, und 6)). nny approval in 

ground-disturbi · accordance with the 
The pnJjcct spt1n,l1r;; shall also (through their ci111trnctorJ implcn11:111 the ng activitic, I notilication 
lbllowing 111i::asmes nfthc Pier 70 RMI' during con,arnction to provide for the that would · requirements ofthc 
prott:ction uf-,1orkcr and puhlic hculth, including nearby schools mt"d other disturh .111 area -RMP. .. 
sensitive reeeptl,rs, and tn ensure appmpriatc di,p•l~itit.,n ,:ir ~Liil and of 1,250 square 
groundwater removed from the site: · · · fcct or nfore or .. 

0 A proJect-spccilk health and ,nl\:ty rlnn (l'it.:r 70 Riv!P Sl!ction nntive soil, 50 

6.4); cubk yards or 
mor.: or nuti\'c 

• Access l'Mtrols (l'icr 70 RMI' Section 6.1): soil, more than 
•. /.j I .O.S acn: nf' soil, 

• Soil nrnnagcmcnl prc,tocols. including those for: or 10,000 
0 soil 1J10\1Cmcrtt (Pi.:r 70 Rivi!' Scctic111 6.5.1), si1uare feet l)I'" 

soil st0ckpilc management (Pier 70 RMP St:ction 6.5.2),'and 
more of <lurnblc 

0 cover. 
·O. i111port of' clean soil (inclu<li.ng prcp.irntion llf a 

pro_i.:ct-speciJic SL1il lmpL,rl l'lun) (Pier 70 l{MP Section 
6.5.3): 

! • A dust contrt•I plan in accordance with the measure~ sp.:cilied by 
the California Air Rewurccs Board for control of nalurully. · 
occurring a~bestos Critic 17 of'Cu!ilcirnia Code ofRegtilations, 
Section 93105) an<l Article 2213 nl'the Sm1 Francisco Health Code 
and other u1iplic~bk rcgulnlions as well as si!c-specilic measures 
(l'icr 70 RMP S.:ction 6.6); 

' 
0 A project-specific stormwater pol,lulion prevention control plan . i 

' (l'icr 70 R!'v!P Section 6. 7); 

" Ofl~sitc SL'il disposal (Pii.:r 70 RMl' Section 6.8); 
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MASTER LEA..,"" EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING' AND REPORTING PROGRAM FOR 
PIER 70 :v!IXED-USE DISTRICT PRO.JECT 

MEASljRES ADOPTED AS CONDITIONS OF APPROVAL lmplemen~ntion Mitigation Monitoring/ 
Monitoring Monitoring 

Responsibility Schedule Reporting Schedule A"gcnc~· 1 

Responsibility 

.. /\ projc·1.·t-spccilic gmundw~ter management plnn for temporary 
dcwatering (Pier 7!1 RivlP Section 6.10.1 ); I 

• . Risk 111anagumcnt 111cusurcs to minimizt: the pot.:ntial for new I . 
utili1ics lo bcconw conduits lbr the spn:ad of groundwater 
contamination (Pier 70 RMP S.:clion 6.10.2); 

• /\ppropriatc design or underground pipelines to prevent the 
intrnsion ol'grounJwatcr or degradation ol'pipclinc construction -
nrnh:rinls hy d1cmicals in the soil or g.rnundw:l\cr (l'icr 70 RlvlP 
Section 6.10.3): und 

. . 
• l'rotoc(\ls for unfores.:cn conditions (Pier 70 RMI' Section 6.9) . 

, 
Following completion ofconstructiun uctivilii::s thal disturh any durnbk . 
cover, the integrity of the pn:viously existing durable Cl)Vcr shall be 
re-established in accordance with Section 6.2 or the Pier 70 RMP und the 
prn1ocnls described in the Operations and Maintenance Plan of1he Pier 70 
R:v!P. 

/\II plans prepared in accordance wit~ the Pier 70 RMP shall he sutimitted to 
lhc RWQCB, Dl'H, ,mll/()r Port lbr review and upprovt1I in accordance with 
lb.: no1il)ca1ion requirements of the RMP (Pier 70 '.lMP Section 4.0). 

'.\litigation '.\'lc:1surc M-HZ-3h: Implement Wcll l'i·otection Project s~onsors Prior to Project sponsors to· Monitoring Port 
Requirement~ of th.c Pier 70 Risk Mnnagcmcnt Plan· · ground-disturbi identify any .complete if n,1 

In accordance wi1h Section 6.11 of lhe Pier 70 RMP, the project sponsors ng activities. m9nitoring wells in wells or 

shall review available information prior to any gro11nd-disturbing activities to the aren, and activities would 

idcntit) any m,mitoring wells within thc·construction area, including any appropriately he demonstrated 
wells installed by PG&E in support of investigation and remediation of the protect them. If in RWQCB and 

PG&E Rcspon~ibility Area· within the 28:t\crc Site. The wells shall be destruction of a DPH regulatory 

appropriately prn1cc1cd during construction. i r construction necessitates well is required, it upplications and 

d.:struction of an .:xisting well, the destruction shall be conducted iri would he documented in 

accordance wilh California and ~PH well a.hand.onrncnt regulations, and conducted in the annual . 
accordance with mitigation and 
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MASTER LEASE EXHIBIT G 
file No.2014-00 I 272ENV 

Pier 70 Mixed-Use; District Project 
· .. Planning Commiss_ion Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT . 

I Monitoring/ Monitoring lmpleml'ntation Mitigation -Monitoring 
l\'~KASURES ADOPTJW AS CONDITIONS O.F APPROVAL Responsil:iility Schedule Reporting Schedule Agency 1 

Responsibility 

musl be ap1iroveu by the RWQCB. The Porl shall also be notilie.d of the 
' 

upplk:1blt! moniloring 
drs1ru~1i1111. Ir r.:,1uircd by the R WQC13, Dl'l-1, or 1hr Port, the project regulations and the rt!p~rt. 
$J)<>n~ors ,;hall reinstall any groundwntt!r monirnring wells that nrc part or the ·Port woiild be · 
nngoing groundwater monitoring network. riotificd. Ir required 

by _1hc RWQCl3. 
I Dl'H, or the Port, 
. the project sp11nsors 

·. shall reinstall any .. 
... grotindwmcr 

mon"itoring wells 
that are pnrt of 1he 
ongoing 
groundwater 
monit11ring 
netwo"rk. 

Mitigation Measure .\·l-llZ-4: Implement Construction•Rcl:1tcd Project sponsors Prior to· . The project Considcr~d DPH 
~·lcasurc~ of the Jlocdnwn Y:1nl Site M:11111gcmcnl Pinn ground-dis1urbi sponsors shal! complete allcr 

In nei:ordanee with 1he notilic:111ion requirements of the Hoedown Yard S!VII' 
ng ac1ivi1ic.:s al notilY th.: notifkntion 10 ·. 
the Hoedown _R WQCB, DPH, 1he RWQCI3, 

(Scc1ion 4.2). !he project sponsor~ (through rh.:ir cnntrncrM) shnll 1wtilY the Yard. m_1d/or Port prior to . DPH, and/or 
R \VQCB. DPH. and/or Porl prior to conducting any intrusive work nl the conducting nny Port. 
I lo~down Yard. During cons1ruction, lhc conlr:ictor shall implement the intrusive work at 
followin~ mc1m1rl!s ol'ihc Hoedo.wn Y,ml SM!' to.provide for the protcdion .·the Hoedown Ynrd. 
of worker nnd puhlic·hcnl!h, and lo cnsun: appropriate disposition of soil and 
grounJw:itcr. . . · ' 

• A pr0Jcc1-sp.:cilic Health and Safely Pinn (Hoedown Y:1rd SMP 
Scc1k1n 5): 

0. Dust 111mi:u!cmcn1 measures in accordance wi1h the measures 
,pJcilicd hy the Cnlifornia Air Resources 13ourd for ct111trol of 
·mnur,1lly occurring asbcs.t<,s (Tille 17.(JfC·,tli!'urnin Cndc of 
Rcgul:1iions. Secti,,n 93 I 05) und Arliclc 2213 of the Siin .. 

-·----· Frun.:isco Hcullh Code. The specific 111ct1surcs must 11ddrcss 
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MASTER LEA ....... EXHIBIT G 
File No. 2014-001272ENV 

Pier ~O Mixed-Use District Projec.t 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM "roR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

...... 
Monitoring/ :'lfonitoring 

ML\SURES ADOPTED AS CONDITIONS OF APPROVAL Implcmcnta.tion Mitigation Monitoring 
Responsibility· Schedule Reporting Schedule Agency 1 

Responsibility· 

dust cc.1ntrnl (SMP Section 6.1) and dust monitoring (SMP 
s~ction 6.2). 

,• 

0 Soil and water managcmcnl m7nsun:s, including: 

0 soil handling (l·lot:down Yard SMP Section 7.1.1), 

0 stnckpilc management (Hoedown Ynrd SMP St:ction 7.1.2), 

0 on-site rt:usc of soil (I !ocdown Yard SMP Section 7 .1.3), 

0 oft~sitc soil disposal (Hoedown Yard SMP Section 7.1.4). 

0 cx~nv:1tion dewatcring (Hocdo'wn Yard SMP Section 7.1.5), ' 

0 stormwatcr mmrngcment (l·loc.dow~1 )'.ard SMP Section 7.1.6), · 

0 site m:ccss and security (l·loc?own Y nrd SM P S~ction 7.1.7), 
· and 

.. - unnnticipatcd subsurliu:c conditions (lloedown Yard SMP 0 

Section 7 .2j. 

Mitiµ:itinn i\-lcnsurc M-IIZ-5: Delay Development on Proposed Parcels ·Projc1:t sponsors Prio.r to tht: start PG&E to complete Co11shkr1:d Port 
HI. JU. and E3 tin ti I Remediation of the PG&E Responsibility Arca is and°l'G&E-. of construction remedial activities complete upon 

1 Complete on proposed in the PG&E RWQCl3 

1 · The project spuns<•rs shall not start ct111struc.lion of the propos_cd dev«:lopmcnt Parcels 1-l I, 1-12, Responsibility Arca conlirmation of' 

or assnci:1td infrastrm:turi: on pn,poseu Parcel H 1, H2, and E3 until PG&E's and E3. within nnd adjacent satisfaction with . 

I rcmcdinl activities in the PG&E R..:sp,,nsibilit)' Arca within :md adjacent to to Parcels l-1 I, H2, I PG&E remcdiul 

. these pan:cls hal'c been complc1cd to lhe satisfaction of'thc RWQC13, : 
and E3 to action . 

J cc1nsis1cm with the t~nns of'th,: remedial actkHJ plun prepared by PG&E und satisfaction of 

appmvcd by R W(>Cfl.'During su\1scqucn1 dcv1,k1pmcnt, 1hc project sponsors RWQCl3. 

shull i111pk111cn11he requirements of the Pier 70 RMI' witliin the PG&E During 
l{~spon~ibility ArL·u, n, ·L'nlbrccd 1hnrngl! the recorded dc.:d restriction on the subsequent Proj\:cl sponsor to 

.. 

Pier 71J i'vlasl~r l'lan Arcu. dcvclopmclll, implement Pier 70 
for RMI' rcquirl!ments, 

I 
implementation enforced bv 

- of Pier 70 RMI' re~ordcd d~cd 
Rcauirem~n15. I 

' 
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MASTER LEASE EXHIBIT G 
Fite No.2014:00 I 2}2ENV 

Piel' 70 Mixed-Use District Project 
. Planning Commission Motio_n No. 19977 

MITIGATION MONITORING A:'>.E> REPORTING PROGRAM FOil 
PIER 70.:\-llXED-USF. DISTRICT PROJECT 

Implementation. Mitigation Monitoring/ 
Monitoring 

Monitori!tg 
MEASURES ADOPTED AS CONDITIONS 9F APPROVAL Reporting Agency' 

Rcspqn~ibility Schedule 
Responsibility Schedule 

restriction. 

i\litig:ttion ;\lcasurc M-U:/..-6: Adtlitiunal Risk Ernluations and Vnpnr Project sponsors Prior lo Site contlitions Considered P,)rt 
Cnntrnl Measures for Rcsiuential Land Uses ground-disturbi J;hall be recorded comph!te upon a 

ng activities of . by the project . nolilicntion 
The 1wtilication submiltals n:quired unch::r tvlitigation Mea~ure M-HZ-Ja residential land sponsors and sub111i11al to the 
shall de~cribc site eo111.litions at the ti111e of tlcvclopmcnl. If residc~tial land uses if near includeu in the ·RWQCl3 and 
uses arc proposed at or nenr locutions where suil vupor or groundwater locations where notification DPl-1. If a risk 
concentra1ions cxct·cd residential clcur!up standard, fC1r vapor intrusion soil vapor or submittnl to the evaluation und 
(based on informalion provided in the l'i~r 70 IC\1P), this informa1ion shall be grciundwalcr R WQC13 and DPH. further mcusurcs 
included in the notilication suhmiltal and the RWQCJ3 and DPl-1 determine conccnlrations Ifrcquircd, the are required. [hey 
whether a risk l!\'aluation is required. If required, the project sponsors or exceed project sponsors would he 
future dcvclopcr(s) shall conduct a risk evaluation in ·acco1:dance with the Pier residcntjal shall conduct a risk reviewed and 
7il RMP. The risk evaluation ~hall be bused on the soil vapor and cleanup cvaluaiion in approved by the 

I gr0undwater quality presented in the Pier 70_ RMI' amJ the proposed huilding standard for · accordance with th~ RWQCB and 
design. The prnjcct sponsors ;,.hall c~111duct ndditionul soil vapor or vapor intrusion. Pier 70 RMP and DPH. . 
groundwater sampling as ncedc.d lo support the. risk evaluation, subject to lhc . I incorporate 
approval of the R WQC13 and DPH. measures to 
Ir th~ risk c\'nluatk,n ·d..:monstrat~s iJrnl there would be. unacceptable health minimize or 
risk., to residential users (i.e .. greater th:m Ix Io·'• incremental can·ccr risk or a cl iminatc .exposure 
non-cancer hazard index greater than l ), the project sponsors shall to soil vapor. 

incorporate measures into the building design "to minimize or cli111inate 
.. 

exposure to soil vupor through the vapor intrusion pathway. subject In review 
and approval by the RWQCB and l_)PH. J\ppropriat~ vapor intrusion . 
measures include, hut are noi limited.to design or a safe b·uiltling 
configuration that would pri:clude vapor intrnsion; installation or a vapor 
barrier; and/or dc::ign anti installation of :m active vnpormoniloring and 
cxlrnctitm systcrn. · · · 

If the risk evaltwtion dcnionstrntcs that v,1pur intrusion risks won Id bi: within .. 
acccprnhlc levels (less limn 1,.1 o·<> incrcm~nl:11 cancer risk or u non-cancer 
hazard index less than I) under a pr(ljo::ct-,pccilic d..:vclopmerll scenario, no 
additit1nal action shall be requin:d. (For ins1:111cc, the pmjccl sponsor" could 

I ll1ca1~ all n::sidcntia/ us~s :1bove the lir:-l floor which, in some cases. c,,uld 
diminalc lh~ oot~ntial lifr residential cx11osure lo organic comoounds in soil l 
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MASTER LEA~..., lXHIBIT G 

r-

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Prqject 

Planning Commission Motion No. 19977" 

MITIGATION MONITORING AND REPORTING PROGRAM FOR .· 
PIER 70 MIXED-USE DISTRICT PROJECT 

lmplement~tion Mitigation Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility · Schedule Responsibility Schedule . 
vnpor.~.) 

'.'vlitig:1lion Mc:1surc M-IIZ-7: Modify llucdown Yurd Site Mitigation Project sponsors Prior to . Project sponsors Considered . Po.rt, Dl'H 
Pinn shall.conduct a risk ground-disturbi shall submit the complete upon 

The project.sponsors slrnli'conduct a risk evaluation to evaluate health risks to 
· evnluation. and ng activities at risk evaluation and review and 
shall modify the the Hoedown proposed risk approval of tht: 

future site occupants, visitors, and maintenance workers under the proposeµ Hoedown Yard Yurd. management plan ris~ evaluation 
land use within tile Hoedown Yurd. The risl-.evalualion shall be bused on the SMI' lo include to the RW.Qt:[3, · and proposud 
soil, soil vapor. and groundwater quality data provided in the existing SMP measures· to DPH, and Port for risk management 
and wpporting documents and tlic project sponsors shall conduct additional minimize or review and plan by the 

: sampling a~ needed to support the risk evaluation. eliminate exposure approval. RWQCB, DPH, 
Bused on the results oi'thc risk evnluution, the project sponsors shnll 111odify pnthways to nnd Port. 

chemicals in the soil 
. 

the I locdown Yard S\-1P to include measures to minimize or eliminate 
cxp0:;ur.: pnthways to chemicals in the stiil :md groundwater. and nchicvc and groundwater, 
health-based goals (i.e., an excess cancer risk or I x IO'" qnd a Hazard Index und achieve 
of' I J applkuhle tn cnch land use proposed !'or dcvelopinen.t within the · health-based goals 
Hoedown Yard. At a mininium, the modified SMP shall include the applicable to each 
following 1:0111pon.:nts: lm1d use proposed 

for development 
• Rcgulatory:npprovcd cleanup lcv~I, for Lht proposed land uses;· within the Hoedown · 

• A dcsc~iptil>ll or existing conditions, induding a comparison of site Yurd. 

,h11a lu r~gula:1.,ry-apprnv.:d clem,up levels; 

I • Rcgulmory oversight n:spon,ibilitics and nolilication . I I rcqtiircrncnrs; 
I 

I 
D l'ost-clcvclopmcnt risk management mcas1ircs, including l management measures for the maintc1111nei.: 01'1::nginecring controls .. . 

I 
I 

(e.g., durable covers, vapor mitignlion sy~l.:ms) and site 
111aintc11a11cc ncti,·ities thnt could cn.:ounlcr contaminated soil; 

I o ' i'vhinitoring ,111d reporting requiri::1111:nts; and ., 

I . 
• i\n operations.and maintenance plan. including annual inspection · 

i r.:quir~menls. 
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MASTER ~EASE EX,HIB1T G 
File No. 2014-00!"272ENV 

Pier 70 Mixed-Use District l~roject 
Planning Commission Motion No: 19977 

·MITIGATION MO!'/ITORJNG AND REPORTING PROGRAM FOR 
·PIER 70 MIXED-USE DISTRiCT PRO,JECT 

. ., 
MF.ASlfRES ADOPTED AS CONDITIONS OF APPROVA'L Implementation Mitigation Monitoring/ 

Monitoring 
Monitoring 

Responsibility Schedule -Reporting Schedule Agency1 

Responsibility 

The risk evaluation and proposed risk management plan shall be submitted to 
1J1c R WQCl3, DPH. and Port for r.:vie1i· and· upprovnl prior LO the sturt of 
grnund disiurbancc. 

'.\1itigu!inn '.\"kusurc ;\-I-UZ-811: Prcnnt Contact with Scrpcntinitc Project sponsors to SubmiWtl of Project sponsors Considered Port. Dl'l-1 
Bcdl'Ock and Fill M11tcriuls i_n Irish llill Playground· . design and install a design of shall submit design complete upon 

lhe project spnnsl1r~ shall ensure thm :t mininium 2-follt thick durable co\'cr of 2-foot-thick durable durable cover of durable covers rl!view and 

asbcsws-rn:c clean imported Jill with a vegetated t·tiver is crnplaccJ :tliovc C(l\'Cr over and barrier, tc, anu barriers lo apprnval ol"thc 

s~rpentinitc hctlrock w1d fill nrnterial~ in the level portion~ oflrish Hill serpcntinite hcdrock DPH and Porl DPJ-1, Port design and 

l'laygriJL1111L The Jill shall meet the soil criteria for clean fill spccili<:d in Table 4 and fill in the level prior to installation of the 

of the Pier 70 R:\-1P ,md includcu in i\ppcndix l\ Hazards und l·ltt7.ard0us . portions of the Irish construction of 2-foot-lhick · 

Mutcri;1ls. of this EIR. Bnrricrs shall be c,mstrtJ<:ll'cl 10 prcc!udc dire.:! climbing llll Hill Playground :ind the l rish Hill durable cover 

the bedrock 1)f the Irish Hill n:mnanl. The dcsiu.n t,f the durable c,wcr nnd harriers to preclude · Pluygr(lund. and b,irriers by 

· barrier~ shall be ,ubmit1cd tti lhc DP! I and Port-for rcvicw and approval prior to direct climbing on the DP!·[ and 

c,mstructi1m of the Irish I lill l'la)grouncl. · the bcdrnck of the · l'cm. 
Irish Hill remnant. 

Miligtttion :\!ensure '.\1-IIZ-/lh: Restrictions on the Use of Irish Hill Project sponsors. l'rillr to und Project sponsors ·considered J>,,rt 

l'Jayj!l'Olllltl during :;hull ensure the complete when 

"fo the e:,:t~nt li:aslh!c. 1hc project ~pc,nsors shall cn,urc that the Irish Hill 
construction of playgr~1und is not the 

Playground is not openllional unlil ground di~turhing-activities for 
the new 2 I '1. opcrnliorial until aforementioned 

,onstruction oJ"the r11:w 21" Strcc! and un th.: mljacci11 parcels (PKN,.PKS. 
Sircet and on ground-disturbing parcels". 

HOY-!, lllJY2, Cl. mid C2) is t:limplctcd. If this is not lcasiblc. nnd Irish 
Parcels PKl\, uctivities m the new ground-d iswrbin 

!Jill Playground i~ l>peratiunal pric,r to .:onstruc!ion of the new 21" Stn:et and 
PKS, HDY-1. 21" Street and on g activities arc 

constru,lion on :ill adj:1,·cnt parcds, 1hc pl:1ygr11und shall be closed f;;r use 
HDY-2, Cl. Parcels PKN, J'KS. linished. 

when ground-disturbing ,tctiviiics arc occurring for the construction oJ"thc 
and·c2. . HDY-1, HDY-2, Documcntati\ln 

nc11· 21 '1 Street uml on 1111y 0f the adjacent purccls. 
· Cl, und C2 ure would occur in I 

complete; or the annual 
playgr,nind shall b.: mitiguti9n and 
closed for use when· monitoring 
ground-disturbing report . 
nctiviti.:s arc . 
occurrinu 
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MASTER LEA...,.:. EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONIT0R1N9 AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Im plem en tat ion 
-Responsibility 

:~~ .. : .... ~{:,·-:i, ''1.~·,f~~?lr.:~~~-:=~~~;;.;i".;; ·:· ~:i.tf.i.~-t;;:~~~~~~~1:;!'.'t7::{~'.r.:-=.:~~i}~1¥~t':t~Ji~~t~3 
,0.rtQ~~gM~i'.~'.~~tJj~J:r1f~~..1~1:~.ff?):~1JT..f-!%ilNif:·.R~?f.1~1.t~~;{i~~"1§·EJJ:.11~ 
,·.:·:···,.·' •••• .-._ •• ,-'>: •• ,f.:-•• n·u:S;,;,, .... fu,:.l,"',•,, .. ":'.r, . .-.•'.h•~Y.·.~-~~ .. .-\; ..... ,.t"..:.~·r:.;i...\.;.rr&;.•·~"'V..;;:~".,qi_ -f't.-.;:i:•\• 
Improvement i\'l~nsure I-CR-4:i: Doc.umentuti<rn Project sponsors 

lkfon: :my cl.:nwlition, rchal-iilitation, or relocation activities within the Ul_W 
Hi,tllrk Districl. the project .spunsors .shnuld retain a prot'c.ssional who meets 
the ScLi"Clnry ol"thc lnlcrinr·s Profo;ssional Quali licalions Standards lbr 
/\rchilcctural I li$tory 10 prepare written and photographic documentation of 
all ,ontributing buildings prL1pos.ed for demolition within the UIW Historic 
Distrh.:t. The d!lL'Ulllentation li1r the proper!)· should he prepared bused on the 
Na1it111al Park Sch•icc's 1-listoric American Building Survey 
(l·I/IBS)/Hi.~Wr1c Anicricmi Engineering Record (HAER) Historical Report 
Guidclin,;s. This 1ypi: or documcntmion is basL"u on a combination ol'botn 

. l-lA13S/l 1/\ER sland;ml~ uml Nutillnal Park St:rvice:'l( policy for photographic 
docum.:111atk>n, as l>llllincd in the NRl·IP and National Historic Landmurks 
_Survey Photo Policy Expansion. · 

.

1

1 T11~ wrillcn l;i,t,1rical data 1\,r this dot·umentation sho~lld follow 
l-l.'\l3S/l lt\ER stmulunk The written data should b~ accompanied by a sketch 
plan oflhc properly. Efforts should also be made to locale original 
t·nnstruction drnwings or plans oftlu:.propt:rty during the period of 
signilicuni::c. I f'hJcatcd, these drawings should be photographed, n.:produced, 
nml includell in the dntasct. If construction drawings or plans cannot be 
locatd, as-built drawings should be produced. 

· Either 1-li\l1S/l l1\ER-mmdard_large formnt or digital photography should be 
usccl. Ir digit,11 photography is used. the ink and paper combinati.ons for 

I printing photographs must be in compliance with NR-NHL Photo Policy I 1::xpansion and havi.: n pcr111ancncy rating ol'apprbximalely 115 years. Digital 
I pl11llogruphs·shuuid b-: taken llS unc,1111prcsscd, Tl FF file format. The size of' 

I
, ea..:h image ~h,n1ld be 1,600 hy 1,200 pixels at 330 pixels per inch or larger, 

color lbrmat. nnd prinlt:d in 1-ilack and white. The file name for each 
electronic image should correspond with the index ·of'photogmphs and 
:ihotugr.ipb lahcl. Photograph views for !he dataset should indudc _(_a 

und qualified · _ _,,, . 
pre.~ervat1on . 

· ai-chitcct,_hisloric 
preservation expert, 
or other· quali !ic"d 
individual. 
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Mitigation 
Schedule 

PrQjcc! S!lonsor 
Dgcumcntation 
_;_Before uny 
dcrnolition, 
rehabilitation, 
or relocation 
activities within 
thcUIW 
Historic 
District. 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
I Agency 

:t~~;1~~t~i[._~J~t,~\1lt?fl ~ir~·:sJt\: ·;_;.":;:\ 
.. ~~.,\,,'jr~:~-'"'r..-~'\~·(1::"Ar:{,~.~~~r!. ~~,?-...... · · :~:-:- .. ::- • ·t·,.,. ,;,, ••'h'- r,,..,,-.,.::0,.J,':=:,,~•_'';.~",'•'l,,,:'.::.,• ,••I: 

Project sponsors Considered I l'orl 
and qual i !icd complete when 
preservation documentation is 
nrchitect, historic · reviewed and 
prescrvation expert. ap·proved 1-iy Port 
or other qualified Preservation 
individual to Stn ff, and the 
complete historic. documentation i$ 
resources provided to the 

I dpcumcntation. and Snn Francisco 
transmit such Public Library, 
documentation to- and to till: 
the Histnry Room Northwest 
of the San Information 
Fruncisco Public Center of the 
Library, an.d to the Cali lbrnia 
Northwest H is1oric·a1 
Information Center I nfornrntion. 
of the California Rcsoum: 
llisto~icnl _System. 
Information 
Rcsl>urcc ·system: 
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MASTER LE.ASE EXHIBIT G 
File No. 20I4-00l272ENV 

Pier 70 Mixed-Use Di~trict J~roject 
Planning Commission Motion No. I 9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DIST~ICT PROJECT 

~, Monitoring/ 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation · Mitigation Monitoring· Monitoring 

Reporting A ., 
Responsibility Schedule Schedule gcncy 

'·· ' 
Responsibility 

co111cxtuul views: (b) views of' each side of cuch building and interior .views. 
_whm possible; (J:) oblique views of.bl!ildings; and (d) detail views of' 
churacler-dclining fcmurcS: including foutures nn the interiors of some 
buildings, All views should he rcfcn:nccd 911 n photographic key. This 
pholographic kt:y ,;lwuld be on a map of the property and should show the 
ph1,1ograph number with ,111 arn.,w ll) indiculc 1hc uircction nf the view. I· Historic photographs sh,1u/d also be collected, n:rroduced, and incluckd in 

.. 

the daw~l'l. . . 
The projc,t sponsors should lrunsmil such dncurm:nlillion lo the His!L>ry 
Rim111 ofthc San Fran.:isc,, Public J..ihrary, nnd hi the N11rthwc,t J11for111atio11 
Center 1JJ'Jhe Cali/\m1ia Hisloric:tl Information f{e~ourcc Sys1c111. The project i s1wnsors ~hould sc(lr~ the doc:umenlatk111 meusurcs with l'orl Preservation 
$(:l/T •. 

lmp1:m·cmcnl .\·!ensure 1-CR-4h: Puhlic Jn.tcrprctation Project sponsors Project Project spnnsors Considered l'url 

Follnwing any 1knwlition, rehahili1:11i11n. nr re/t1cat11111 activities witliin the should pmvide 11 sponsor, submit C\1mplclc \I hen 

prnject site. the project sponsors should·rrovick within publicly accessible · pcrmnncnt o·rovidc . docu.mcntation of interpretive 

am1s 1i/'1h~ pmjcct sit~ u pernrnnenl displuy(sj ofinlcrprctivc materials display(s) or . ncrman.:nt pcrmanelll rmueri:ils arc 

com:crning. the hismry anJ 11rchitecllirnl featuri;:s of the Distril't 's three · interpretive disnlay: disrfay(s) of presented lo l'nn . 

h istoricnl era$ (Ni n~lccnlh Century, Early Twentieth Century, and World· 111a1erinls Following any I imcrprctive preservation staff I -
\Var II), including \V(1rld W,1r"JJ-crn Slipwayg 5 througll 8 uml associated concerning the demolition, · .· ·m:ncrinls for approvnl. Th~ 

crnncways. The display(s) should also document the history of the Irish Hill history :ind ·rchabiliwtion, materials would 

Rcmmnll, jncluding, for cx;1mplc, the original 70- lLl I 00-fo,H Lall Irish Hill architeclurnl or rclocnlion then be presented 

l:111uforn1 and n~ighhorhuod nf lodging, huuscs, rcstm1rants. und°s.iloons th.it l'catnrcs of lhc activities within in ihe puhlicully 

occuried 1hc once much larger hill until the earlier twentieth ccnturv, The District within the project site. acccssihlc area 

conh:nl or the interpretive display(sl sliould be coordinated ;nd con:,istcnt publicly accessible of'lhe rrojccl 

wilh lhc silcwide inlerpretivc plan prcpurctl for the 28-Acrc Site in ureas of the project 
l 

site. 

coL>rdi11:1lion with the Port. The specific locution, media. and other site. 

d1uracteris1ics or such interpretive displ·aylS) should.be presented to Port 
pr~scrv'.nion srnff for arprovllf rrior tl• any dcnwlition or rcmovul activities. 

lmprunmcnt Measure I-TR-A: Consl1:uction Mnnagcmcnt Plan Project sponsors; Prior to · Construction Considered · Port. !'Janning 

Traflic Control Plan for Construi:tion -To r.:ducc ooti::ntial con/licts hctwccn 
T:vl.'\, and issuance nf ii l contractor(sJ to . complete.upon Depnr11ni:n1. 
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MASTER LEA,.,"" EXHIBIT G 
File No .. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No . .19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :\11XED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CO!\DITIONS OF APPROVAL 

c,1nstructinn· m.:tivit:es and pedestrians, t,icyclists, transit, and· autos during 
constn11:tion activities, the project sponsors s[1ould require construction 

I contrni.:1or(s) ID prepare n trntfo: control plan \'or major phases of construction 

I 
(e.g .. th:nrnlition and gniding, construction, or-renovation of indiyidual 
buildings). The project sponsors and their construction contructor(s) will 

·1 meet with rcleYant City ugcndcs to coordinate t'casiblc measures to reduce 
trat'li~ .:ongcstion, inc!uding t~inporary transit stop rclocntions an(! ·other· 
mcnsun.:s to reduce potential lraflic and transit disruption and pedestrian 

I drculation effects during major phusi:s or construction. For any work within 
tht: public right-or-way, the contrm:ttw would be required to comply with Sun 

I 
Fruncisco's·Reg11h11ions for Working in·San Francisco Streets (i.e., the "Blue 
Buok"), which cswblish mlt:s and permit requirements so that construction 

: a~tivilks ,an '1~ done safely and with the \cast possiblt: interference wilh 
pedestrian~. bicyclists, transit, and vehicular traffic. Additionally, 
11011-constructit111-relmcd truck movements-and dclivcrics should be restricted 
as li:asibk during peak hour;; (generally 7:00 a.m. to 9:00 a.m. and 4:00 p.m. 
to 6:00 p.m., oro1hcr limes, as determined by SFM1A and the Trnnsportntion 
1:dvi~ory S1al1'Co1!1111i11cc lTASC]J. 

ln the event lhat the constrn.ction timcframcs of th.: 111ujor phases and other 
dcYc!l,pment projects adjacent to the projccl si1c overlap, the project sponsors 
should coordinate with City Agencies through the TASC and the adjacent 

I d~v\!lopcr,; to mii1iini7.c the severity of any disruption to udjucem lund uses 
, and transportation facilities lrom overlapping construction trnnsportation 

I 
impa~ts. The projccl sponsors, in conjunction with the adjacent dcv~loper(s), 
should prt>posc ,1 ,t,nstru1:tion 1raflic cl,ntml plan thm i~c!udes 1111.:asurcs to 
reduce p01~nlinl rnnstruction .trnflic conllicts, su,·h ns coordinated material 

f drop ol'ls, ,·ollcc1ivc worker pa~king. and transit to joh sitc·tind other 
j mcasurc,.;. 

·, Rcuu~c Sin!!lc ().:cupimt Vd1idc Mode Share l'or Cnnstructi,>n Worker~ -To 
. 111in11ni7...: parking demand and Ychiclc trips O$socintcd with cnnstructi9n i workers, th,: proje~t sponsors shot'ild require the constructk1n contractor 10 
1 iti-:ludc in lhc Trnflic C,,ntnJl Plan !\Jr Cc,nstruclionmethods to cncourug.~c 

Implementation 
Res po n.si!J il!ty 

constrnclion · 
contrnctor(s). 

7R ofll3 

•, 

Mitigation 
: Schedule 

I 
I 
I 

Monitoring/ 
Reporting 

Responsibility 

building permit. I prepare n Traffic 
Proj.:ct Control Plan and 
cons1ruction I meet Mth relevant 
updates for 

I 
City agencies (i.e., 

adjacent SFMTA, Port ~tafl:. 
residenl, nnd •Und Planning 
businesses Qcpnrtment) to 
within 150 feet coordinate feasible 
would occur measures to reduce 
throughotit the traffic congestion. 
construction . 
plJaSe. I A single traffic 

control plan or 
multiple traffic 
control plans may 

I 
be produced.to 
address project 
phasing. 

Monitoring 
Schcclulc 

suhmittal orthe 
Traffic Co11tn1l, 
Plan tci the 
SFivlT A and the 
Port. Project 
construction 
updatl! malcrials 
would be 
provided in the 
annual 
mitigation and 
monitoring plun. 

Monitoring 
Agcncy 1 

SFMTA as 
appropriate 
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MASTER LEASE EXHIBIT G 
File No. 20 I 4-00 I 272EN V 

Pier 70 Mixed-Use District Projc~t 
Plannir~g Commission Motion No. 19977 

i---· MJTfGATION MONlTORJNG·AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT ! 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL· 

walking. bicycling. carpooling. and 1runsit access lo !he project construction 
~itcs and ltl minimize parking in p11blk righls-ttf:.way by conslructiun 
workers. 'in the cciMd'inincd plan. 

l'rojcct Cons1ru~!iQn..J,,:.ruiatcs for AdjaJ,:cnl Rcsicknis and Businesses - ·1 o 
mini111izc L'onstruction impacts on access for 11e:1rby residences, institutions, 
und busin.:sscs. the project spons1,rs shNild provide nearby reshl~ncca und 
adjacent businesses with regularly-updated information regarding 
construclion. including construction activities. peak construction vehil.:le 
acth•itics (e.g., cuncrcle pours), travel lani: closures, and lane closures via a 
ncwslclla nnd/or website.' . 

Improvement Measure 1-TR-ll: Queue Abntcmcnt. 

It shonlu he the n:sponsihility ufthe uwncr/opcratur oruny ofl~strcct parking 
facility with more lhan 20 parking spaces (excluding lauding and car-share 
Splices) to ensure that \'chicle queues do 11tit occur rcgulnrly-011 the p11hlic 
rigln-01:wt1y. A vehicle queue is defined as or1c or more vehicles (destined lo 
the p,1rking facility) hh1cking ,iny 1iortion or any p11blic street, alll!y, or 
sidc\1:alk r,,r a consecutive period of3 minmcs o~ longer on a daily or weekly 
has is. 

Implcmcnt11tion 
Re~ponsil>ility 

Project sponsors, 
cmner/operotor of 
uny off-street 
parking facility, and 
transportation · 
consultant. 

Mitigation 
Schedule 

On-going 
during 
operations of 
any off-street 
parking 
facilities. 

Monitoring/ 
Reporting 

Rc.sponsibility 

The owner/operator 
of thc pnrki'ng 
facility should 
monitor \'chicle I queues in rhe public 

\ right-of-way, and 
, 1~ould employ 

11ba1cmcnt 
measures as 

Ir a r~curring quctrc occurs, the owner/operator of the parking· J'acil ity should. j heeded. 
employ nb.nemcnt m~tl1t1,\s as needed tn abate the queue. A ppropriatc If the Port Director, 
abatement methods will \'ary depending on the charactcristi,cs and causes of or his or her 
the recurring queue, as well as. !he dinractcristics ofthe parking facility, the clesignee, suspects 
strect(s) w which !he facility connects, and the: associated land uses (if , . that u recurring 
npplicnble). queue is ·present, 
... d b h d , b · . ., . . the Port should 
.,ugg7ste :1. ut~~n~nt 1~1et o s 111cl~1cle ~l arc '.101 hmllcu lo ll~c Jullowmg; notify the propcrtv 
redesign ol l~ctlny to improve vch1clc c1rculat1c,n and/or on-site queue ·,wi ···r ·11 wr·,t·n·" · 

Monitoring 
Schedule 

Monitoring of 
the public 
right-of-w:iy 
would be 
on-going by the 
O\Vner/opcr::itor 
o J'.o ff-street 
parking 
operations. 

i:up:1c11y.; cmp oymcnl o par ·rng. allcnuanls; 111sw at1?n o ." . signs The owner/operator 

I 
' J f' k' .I • II , ' f'LO'f C'[JLI ' 1 

l, I I :,• 

with active mmiugcmcnl by parking a!lendunt~; use of valet park111g. or other should hire .1 ; 
spai:~-efli~icnt purking lcchniqu~s; us.c o/'ol'f'.-silc parking fm:ililil'~ or sha(cd iranspc>rtati,;n I 
purk1ng wnh nearby uses; ll~I! t1l pmkmg occl1p:111cy sensors a11d·s1gn:1ge cnnsultant to \ 
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MASTER-LEA.:n:. EXHIBIT G 
File No. 2014-001272ENV 

_Pier 70 'Mixed-Use District Project 
Planriing Commission Motion No. 19977 

. . ,-- MITIGATION MONITORING AND REPORl)l'iG PROGRAM FOR 
- ,PIER.70 MIXED-USE DISTRICT PROJECT 

lniplementntion Mitigation 
Monitoring/ 

Monitoring Monilori~g 
MEASURES ADOPTED AS CO~DITIONS-OF APPROVAL Reporting Agency· Responsibility Schedule Responsibility Schedule 

directing drivers to uvuilable spaces; TDM strategics such as additional prepare a· 
bicycle parking, customt:r shuttles, delivery services; and/or parking demand monitoring report 
manag,cmcnt strategics such :is parking time limits·, paid pnrking, time-of-day ., and i(a recurring 
parking. surcharge, ?r vulidated parking. queue docs exist, 

Ir the l'orl Dircct,.ir. or his or her dc;igncc, suspects that a recurring queue is 
the owner/operator 

pr~senl, Port Staff should notify the properly owner in writing. Upon request, 
woµld ub~te the 

tho: owner/operator should hire a qualiffod transportation consultant to 
queue. 

evaluate the c0nc\itions at the site for no \ess than 7 day~. Th.: consultant 
~hould prepare a monitoring report to be submitted lo the Port for review. If I the !'or! determines that a recur.ring queue doc.sexist, the facility 1 • 

nw11er/Llpcrntor should have 90 days from the date of the written 
· detcrminntic,11 to abate tile qu~uc. · . 

lmp1·nvc11u:11l Measure 1-TR-C: Strategics to Enhnncc Transportation Project sponsors, l;rior to the start Project sponsors Include in Port, Planning 
C:ond_itinns During Events. TMA, parks of nny known • · a11cl Transportation tvlMRP Annual Dcp,irtmcnt, 
Th.: projct.:t'~ Transportation Coordinator should participate as a member or maintenance entity, event that Coordinator to Report; SrMTA I the \-1 ission !lay Ballpark Transportation Coordination Committee parks programming would overlap 

I 
meet.with On-going during 

(Ml3BTCC) 1md providc·,1t least I-month notification to the MB13TCC where entity. and/or with a·n event at MBBTCC and City project lilcspan .. 
1 tca~ible prior t,, th~ start •)f any then kno\\ n evo.:nl tlrnt would ovcrl.11i with un Transportation AT&T Purk. I lo discuss 

cvcnt at ~T&.T Park. Th~ Cit); and the.project sponsors.should meet lo Coordinator. trunsportation and 
discuss lranspurl:ltinn and scheduling log.isti..:s for o.:casions with multiple scheduling logistic.~ 
cvcms in th.: area. lbr occasions with 

. multiple evcn~s in 
~ the arcn. 

Improvement :\'lc:1surc 1-WS-3ll: Wind Rcductio~ for Puhlic Open Project sponsors During the Qualilicd wind Considered Port or Planning 
Spaces and l'cllcslri:lll and Bicycle Areas ond q11nlilicd wind design of public I consultant would compkt.: up011 1 D~partment 

For each dcvclnpmcnt phase, a qualili.:d wind consultant should prepare a 
consultant. open spaces and prepare a wind review of the 

.. pedestrian and I impact mid wind impact and 

I wind impuctand mitigation analysis regarding. the proposed design ofpuhlic bicycle areas. I mitigation analysis mitigntion 
opcn spaces am! the surrounding proposed buildings. Fcusibk means should for each . · to bi: reviewed hy analysis for 
be considcrctl to impnwc wind c,,mlbrt conditi1111s for each public.open development i11c Port Stoff. public open 

, space, pmticularly for any public seating areas. These feasible means include phase. spaces and I hor1:wntal un<l v~rti.:al, part"mlly-porous wind screens (including canop1~s, pedestrian and 
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTI.NG PROGRA:vl FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

-

l 
. 

1 Monitoring/ :\-1 onitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitiga.tion Re porting Monitoring 

. · Agency' . . Responsibility Schedule 
Responsibility Schedule 

1ri:llisl!s. umbrellas. and walls), street furni1nrc, lm1dsci1ping, and lrecs. bicvcle area~ bv 
.Spcdfi'cs for particular public open sp:1cc, arc scL forth in lmprovc11Jen1 the· Port Staff. · 
Measures l-WS-3h 10 !-\VS-Jr. 

Any proposed wind-rclatcd_i111provc11Jell\ mcasun:· should be consis1cn1 with 
. 1hc·dl!sig11 s1a11durds and guidelines tiu11incd in the Pier 70 SUD Design for : 

Devehi1.1me111. 

lmp1·ovcmcnt i\-lc:isurc I-WS-3h: Wind Rcllul'linn for W:itcrfrunf Project spClnsors During. the · Quaii!1ed wind Considered P<ll'l 
Prnmcn:ulc :1nd Waterfront Tc!'rucc and qualilicd wind design tif" the consultant would cnmpletc upon 

consultant. Waterfront prepare· a wind review of the 
The \Vat~rfron! Promenade and Wntcrrron! Tcrrncc would he subjccr 111 Prcnnenuclc m1cj impad and wind impact und 
winds cxc~cdmg the pcclcstrian \~ind t·umfort crilcrin. A qualilicd wind W utcrfrom mi1iga1iu11 analysis rnitigminn 
c,,nsu!umt silnuld prepare writh:!11 rcco111111cndt11icll1s or feasible means to Terrace. lo be reviewed by nrrnlysis for the 
i111provc wind comfort ct•nditions in 1his open sp:1cc, cmphnsiY.ing verticnl Port Sta!'f. Waterfront 
c!cmc1H,, rnl"l1 a;· wind screens .u,d lundscaping. Wht'rc necessmy ancl . Prnmcnndc and 
nppruprialc. wind .,~rc.:ns .,J,ould he s1ra1cgic;ill~i pl:1t:cd directly around 

!. 
Waterfront 

seating areas. For ma.~imum hcnclit. wind screens should be :1! leas! 6 feet. Terrace by Port 
high an;I made r,r appn>ximmcly 2U ll• 3{) p1:rccnt porous 111:ncrial. Design or Staff 
any wind s,·rct'n llr land,c:1pi11g shall h~ wmpn!iblc ~l'i!h lh~.Histork Districl. ; 

Improvement i\lca~urc 1-WS-Jc: Wind Reduction for Slipw11ys Project sponsors During, the Qualified wind Considc_rcd Port 
Commons and qualilicd wind design uf the consultmit ll'll!ild complc!i:: upon 

con.,ultnnt. Slipway prepare' ll wind review o/"th(l 
The eenlrnl ul\ll wc~!crn Jlllrtions ofSlipw.ay, Commons \voulJ be subject to Com111ons. i111pac1 und wind impact and 
winds exceeding the pedestrian wind com for! ~rilcria. Street trees shoufd lie mitig;1lio11 :mulysis mitigation 
co11~1clcrcd along Murylunc( Street, particularly on the c.as! side of Maryland lo be rcvh!wed by anulysis for the 
S!rcc! bc1wccn Buildin!.tS EI and E2. Vertical clements sud, us wind screens Port Staff. Slipway I would help for arcns wl;t:rc strecl trees arc 1101 lc:1sihle. Where necessary on.I . i Common~ by 
appropriate, wind screens should be stralegically placed to the west of ony 

I 
Port Staff. j scuting areas. Fo~ nrnximum bcncnt, wind serecns should be at'lcas! 6 feet 

high and made ofantm>xinrntclv 20 to 30 ncrccnt l)tirous material. Dcsi!!n of 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT ' 

MEASURES ADOPTED AS COJ',DITIONS OF APPROVAL 
Implementation "Mitigation l Monitoring/ Monitoring· Monitorirg 

Responsibility- · Schedule I . Reporting Schedule 
Agency· 

. Responsib_ility 

I ,,,, w;,, "~'" "'_""'"'"';,, '""" b, ""'''"';"'' w;," "" ,;;,,,,;, o;.,,;"· 

.• 

lmprO\cmcnl i\'knsurc 1-WS-Jd: Wind Reduction for lluilding 12 l'n,Jjcct sponsors During the Qualified wind Considered Port 
, Muri.cl l'laz.a_aml ,\·\:1rllct Square ;m·d q,1ali!i~d wind dcsil!.n of the consultant would complete upon 

I Building 12 iv!arkc1 l'la1.a and iVlarkct Square \,;ould be subj.-:~~ to winds 
· consultant. I3uilding. 12 prepare a wind review of the 

Market Plaza impact and wind impact and 
cxcc~ding the p!!destriun wind comfort criteria. for reducing wind speeds in 

' · and Markel mitigation analysis mitigation 
the public courtyard between Buildings:?. am! 12, the inner. south and west Square. to be reviewed by analysis !or the 
!':u;:idcs or Building D-1 L'OLiid he stepped hy nl least 12 li:et to direct Port Stn!T. Building 12 
clo\vnwashing winds abnv.: pedestrian level. Alternatively, ovcrht:acl · Market Pln7..a and 
prutccliL1ll shouhl h.: us.:d, such as n 12-J'oot-dccp canopy along the inside tvlurkct Square 
SL'Ulh and w.:~t fo~adcs ol'Building D-1, or localiz_cd th:\lises or umbrellas by Port Staff. 
,,va seating areas. For reducing wind speeds on the.eastern and southern 
silks nf Building 12. strl!ct trcci should he conshkr.:d, :1hmg Maryland and 
22"J sirccts. Smaller unLlerplmitings should ht: combined with street trees to 
reduce winds ut pedestrian kvt:1. Design of any wind scn:e.n or landscaping 
shall be com_palihlc with the Historic District. 

' 
.. -
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 ·Mixed-Use District Project 
P_lanni1~g Commission Motion No. 19977 

MITIGATION )\10NJTORJNG AND REPORTING PROGRAM FOR 
PHrn 70 MIXED-USE DISTRICT PROJECT 

MF. . .\SlJRES ADOPTF.D AS COND[TIONS OF APPROVAL 

lmpr1ncmcnt :Vlcasurc l-WS-3c: Wind Reduction for Irish Hill 
l'layground 

Thc_lrish Hill Playground wnuld he ~ubjcct to winds exceeding 1hc pcd~·strian 
w111d c,Hnforl ailcria. For ma.ximum bcnclil, wind screens ~hould be a1 lcust 
6 feet high ·and tJrndc of approximately 20 to 30 pcrcl!nt porous nrntcriftl. 
Dc~ign ofuny wind ~1::rccn 01' landscaping ,hall be c<1mpatihlc with the 
l-li~toric Di,trict. 

lmJJro\'clllcnt Measure 1-WS-Jf:'Wind Rct.luction fol' 20'" Street l'luza 

The ::!O'" Slt\'et Pl:1zu wtrnld J,e suhji:ct ·10 winds c.xccccling_!hc pedestrian 
wind ,t,mfon ailcria .. ~ qualilicd wind cons11l1.i111 should prepare \\lriucn 
reco111111cnda1iuns or l'casihlc means to improve wind comfort conditions in 
thi~ open space. cmphu$izing h:tnl~c.ipc clcmenls, such ns wind scri:cns, 
c:1111,pics, and umhrcllns. Where ncc1.·ss·a~)' and a·ppropriatc, wind scr~cns 

,shCluld [1.: strat<!gically placed lo 1hc northwest ofirny seating area. For 
nwximum bcndit, 11 ind scrc1.•11s" should h~ at leas! 6 f'<:ct high :ind m:iJe of 
uppro.ximntcly 20 lo JO percent porous material. lfthei·e would be seating. 
areas directly ndjarcnt to the north fo,;ad~ nf'thc PKN I3uilcling, localized 
cm1opic; or umbrellas should he used. Design of any wind screen or 
lm1dscaping_shall be compalihlc with the Historic District. 

Implcment:.ition 
Responsibility 

Project sponsors 
nnd qualified wind 
consultant. 

Project sponsors 
and quulitied wind 
CtltlSUJl!lnt. 
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Mitigation 
Schedule 

During the 
design of the 
Irish Hill 
Playground. 

During the 
design of the 
20'" Street 
Plaxa. 

Monitoring/ 

I Reporting 
Responsibility 

Qunlilied wind 
consurtant would 
prepare a wind 

I impuct and 
111itigation ·iurnlysis 
to be rcdcwed by 

' Port Staff 

· · <)ualilkd wind 
Cl1ns11ltant would I prcp;ir~ a wiRd 
impact :mcl 
mitig:iti911 analysis 
to be r.:vicwccl by 
Port St:tn: 

Monitoring 
Schedule 

Considered 
compl~te upon 
review of the 
wind impact and 
mitigation 
analysis for 1hi: 
Irish Hill 
Playground by· 
Pon Staff. 

Considered 
complcti: upt,n 
review of th1.• 
wind impact mid 
mitigntinn 
analysis for thi: 
20 11

' Street Plaz:i" 
by Port Sl!lff 

Monitoring 
Agency 

1 

Port 

l'orl 

I 
I 



MASTER LEASE EXHIBIT H 

PROCEDURES FOR SPECIAL EV~NTS 

Tenant shall be permitted lo .hold Special Events on the Premises as a Pennittcd Use 
hereunder in accordance with the following procedures: 

l. WHEN PORT DIRECTOR APPROVAL REQUIREJ?. 

Special Events having a cumulative anticipated attendance of 5,000 or more visitors shall 
require approval by the Port's Executive Director upon at least sixty (60)·days'· advance \Vrilten 
notice (or s.uch lesser period ortime if determined appropriate under the circumstances by the 
1;:xecutive Director), which approval shall not be unreasonably withheld or delayed. All other 
Special Events shall not require separate approval under this Lease from the Port's Executive 
Director, subjec.t to compliance with these Special Event procedures. 

2. NUMBER OF EVENTS; EVENT TIERS; RECURRING EV~NTS. 
. . 

2.1 Number of Events. Tenant shall be permitted to hold no more than twenty (20) 
Special Events per cale1idar year. 

2.2 Tiers of E,,ents. 

(a) A Tier I Event.means a Special Event having a dur~tion of two weeks or 
more, an anticipated cumulative attendance of 2,000 or more visitors, or both; · 

(b) A Tier 2 Event means a Special Event having a duration of less.than two 
weeks, an anticipated cumulative attendance of less than 2,000 visitors, or both; and 

. (c) ATicr 3 Event means·a small-scale, short-term and community-oriented 
event that requires minimal set-up and permitting. 

2.3 Recurring Special.Events. Tenant may, from tiri1e to time, propose recurring 
Special Events (such as a weekly farmers market), in which case, the applicable "special event 
permit". issued by the Port (and any special conditions required by Port to address the recurring 
nature of the Special Event) will apply to each recurrence of the same Special Event with the . 
same requirements, activities and parameters, without a requireme:nt for Tenant to obtain a new 
Special Event permit for each occ.urrence·of that particular recurring Special Event. To the 
extent approved by Port, each recurring Special Event approved under a single "special event 
permit" will count as~ single Special Event for purpo.ses of Section 2.1. · 

3. EVENT MANAGER. 

· Tenant shall designate a single event manager to act as its Agent with respect to Specfal 
Events under this Lease ("Event Manager"). 

4. PRELIMINARY APPROVAL FROM PORT FIRE MARSHAL~ BUILDING FIRE 
ALARM REQUIREMENTS. 

4. I Prelimintlry Fire Murslwl Approml. Prior to entering into any contract or 
agreement with any entity or entities spons9ring and or participating in a proposed Special 
Event, a copy of which is to be submitted to Po1t pur~uant to Sectio11 5.2, Event Manager shall 
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mc·et with the Port Fire Marshal or his 'dcsignee lo review preliminary plans for proposed Special 
Event and receive preliminary approval from Port Fire Marshal or his designee to proceed. 

4.2 · · B11i/di11g .fire Alarm Requirementl·. Prior to holding.a Special Event in any 
structure existing on the Premises as of the Effective Date of the Master Lease, Tenant shall, at 
its sole cost and .expense, install a. voice evacuation fire alarm system. Tenant shall also, at its 
sole cost and expense, ensure the Fire Alarm System is maintained, certified, monitored and folly 
operational. 

5. NOTICE; SUBMITTAL REQUIREMENTS. 

5. I Notice Requli'emeltls .. Event Manager shall provide advance notice to Port of its . 
· intention to use all or any porti~n of the Premises for a Special Event as soon as reasonably · 

possible; but in no event later than the following dates (or such lesser period of time if 
determined appropriate under the circumstances by the Executive Director) Event Manager shall 
meet with Port and submit the information required. pursuant to St!;ctio,, 5.2: 

(i) Tit!r I: ninety (90) days.prior to the proposed start date; 

(ii) Tier 2: sixty (60) days prior to the start da~e; · 

(iii) . Tier 3: thirty (30) days prior to the ~tart date. 

5.2 S,ihmittal Requir~me,its. As soon as reasonably possible, and no later than the· 
timeframes specified in Section 5.1, Event Manager shall submit to the Port the following 
information: · 

(i) a complete Port or"Sari Fra~cisco Special Event Applicaii~m; 

(ii) the names of the entity or entities sponsoring and or participating 
in the Special Ev.ent, including any·Subtenant or Agent of Tenant and a copy of the relevanl 
contract(s); 

appropriate); 

out; 

?ttendan_ce; . 

compost, restrooms, 

(iii) the location of the Special Event within ·the Premises (wilh maps as 

(iv) ~uratiori of the Special Event, including days of load in -and load· 

(v) hours of the Special Event for guesl·attendance and estimated guest 

. . . . 
(vi) configuration for services and amenities including recycling, 

(vii) pedestrian and vehicle in!fress and ~gress and palhs of travel; 

(viii) propo~ed signage; 

(ix) ·proposed cnlertainment (if any); 

(x) ·a list of required Regulatory Approvals; 

(xi) certificates of i~surance, in compliance ~vith Section IO hereof; an~ 

(xii) any other information reasonably requested by Port. 

6. ·REGULATORY APPROVALS. 

(a) Events Manager will obtain, at its sole cost and expense, all regulatory approvals 
necessary for Special Events. including without limitation, any Port building and encroachment 

' . . 

I , 
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. . 

permits necessary for the conduct of Special Events on the Premises ("Regulatory Appt'ovals"). 
Event Manager is solely responsible for submitting sufficient and timely documentation and 
plans to obtain any required Regulatory Approvals and Event. Manager agrees tq ·work directly · 
with responsible code officials to obtain such approvals. . · · 

(b) · The parties acknowledge that some. or all of the follo~ving Regulatory Approvals 
· may be necessary for Special Events: · 

i) 

ii) 

iii) 

iv) 

v) 

vi) 

vii) 

viii) 

x) 

Building Permit from the Port, the requirements of which arc attached 
hereto as Exhibit H-1; · 

Place.of Assembly Permit, Fire Permit and Fire Watch from the San 
Francisco Fire Department ("SFFD"); . 

Security Plan approved by San Francisco Police Department ("SFPD'"); 

Traffic Plall'approved by SFPD; 
. . 
Emergency Medic:al Service Plan appr~wed by the Department of Public 
Health ("DPH") and SFFD; · 

. . 
A!coholic Beverage Control License from the California Alcohol 

· Beverag.e· Commission; 

food Service Permit from DPH; 

Amplified Noise or.Place of Entertainment Permit from the Entertainment 
Commission; · · · · 

ISCOTr (Interdepartmental staff Committee on Transit'and Traffic) for. 
anticipated street closure or street events; and · 

Any other pem1it or approval deemed necessary by the Port of San 
Francisco and/or any City Agency. · 

.(c) Event.Manager will be solely responsible for obtaining any n~cessary clearances 
or permissions for the use of intellecfoal property, including, but not .limited to musical or other 
performance rights.in connection ~ith Special Events. 

7. COMPLIANCE REVIEW. 

7.1 luitiitf Compliance Review. Event Manager, sl;all certify, in writing in a 't?rm 
acceptabk to Port, that it (or the appropriate entity under contract with Tenant or the Ev.ent 
Manager) (i) has submitted.complete permit applications and paid all.required fees to all required 
Regulatory Agencies and (ii) has submitled a written request seeking Port Executive Director's 
approval of the Special Event or aspects thereof where such approval is required under this Lease 
by the following dates (or such lesser period of time if determined. appropriat~ under the 
circumstances by the Exccu~ive Director): · · 

(i) Tier I: at least thirty (30) days prior to the propos~d start date; 

(ii) Ti.er 2: at least tw.cnty-:two (22) days prior to the start date; 
. . 

(iii) Tier 3: at least ten (10) <;lays prior to the start date. 

4093 



7.2 Fin(_II Compliu11ce Review. Event Manager shall obtain a final compliance 
review from the Porl 's property manager for each Special Event at least ten ( I 0) days prior to the 
start date of the Special Event by submitting evidence acceptable to Port in its· reasonable 
discr~tiori that Tenant (or the Event Manager) has caused to be obtained all Regulatory' 
Approvals required for the Special Even~ and has certified in writing that (i) no other R.e.gulatory 
Approvals are required to the best ofTenant's.(or Event Manager's Manager or Subtenant) 
knowledge aft~r due ii:iquiry: 

8. .ADDITIONAL CITY SERVICES. 

. . With respect to any. Special Evenfrequiring Executiye' Director appro.val under Sectfr>11 l 
above, Event Manager and Port will negotiate in good faith with each other and with any · 
affected City depart~ents to determine whether additional street environmental services (litter 
pick-up, street sweeping) would be reasonably i:equired in connection with such Special Event, 
and the incremental costs o( providing sue~ services. A.s part of the consideration under this 
Lease, Te1)ant shall either (i) pay the actual and reasonable incremenral cost of providing street 
environmental se~vices.with respect to such Special Event, in an aniount agreed to in advance by 
Tenm1t and the Executive Director, or if no agreement is reached, as reasonably determined by· 
the Executive Director; or (ii) subject to the Port's ·approval in its sole discretion, arra·nge for 
some or all of the requested street environmental services itself in lieu of paying for that portion 
.of services. "Incremental costs" does not include·cosls already covered by Regulatory Approvals 
issued by Port or oth~r City departments includii1g without limitation, pe1111itting and other 
regu!atory foes paid by Event Manager to comply with any condition of a Regulatory Approval. 

9. PORT AND CITY POLICIES. 

9. l Good Neighbor/Zero-Waste. All Special Events must comply with the applicable 
provisions of the Gqod Neighbor Policy attached hereto. as Ex/zibit H-2 and th~ Port's Zero 
Waste Events and Activities Policy attached hereto as Exhibit H-3. · 

. . . 
9.2 Prevaili11g Wage.\·. All Special Event~ ~ust comply with the SF Administrative. 

Code Requir~mcnts for Special Events Workers attached hereto as Exhibit H-4. 

9:3 Water Bottle Ordillance. Tenant is subject to all applicable provisions of 
Environment Code Chapter 24 wh~ch are hereby incorporated." Accordingly, the sale or 
distribution of drinking water in plastic bottles with a capacity of twenty-one (21) fluid ounces or 
less is proliibited at any Special Event with an attendance of more than I 00 persons. A violation 

. of this provision is subject to administrative fines as set forth in SF Environment Code Chapter 
24. . .. 

IO. ADDITIONAL INSURANCE REQUIREMENTS . . 

In addition ro the insurance requirements in Article 20 of this L'ca~c, Tena_nt will provide, 1 

or cause to be provided, the following as applicable: . . . 
(i) Hos~ Liquor Liability Insurance i_n the amount of Two Million Dollars 

($2,000,000.00) for any events where liquor, including beer and wine, is being served_. . 
(ii) . Liquor Liability Insurance in the amount of five Million Dollars 

($5,000,000.00) for any ~vents where the primary intent is the selling or serving of alcoholic 
beverage including but not limited.to beer festivals and wine tastings. 

(iii) Garage Keepers Liability Insurance in the amount of One Million Dollars 
($1,000,000) for any special event involving parking and/or valet operations. 

. . . 
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· (iv) Partii;\pant, Volunteer (if any) and Attendee Insurance in the amount of · 
Two Million Dollars ($2,000,000.00) - comprehensive or commercial general -liability insurance · 
to include coverage for participants, volunteers (if any) and attef!dees and the certificate or 
insurance must so reference or Tenant mu~t provide a s.eparate policy satisfactory to the Port 
which· provides equivalent coverage. ·· · 

. . 
Notwithstanding the forcgoi11g, Tenant shall have the. right, upon the pri9r approval of 

Port, not to be unreasonably withheld, to substitute insurm~ce coverage required herein ,vith 
insurance coverage maintained by one or more of Tenant's agents, vendors, contractors or 
subcontractors as long as the insurat1cc policies, certificates and endorsements for ~uch insurance 
coverage comply in all respe.cts with the requirements of Section 20.2 of the Master Lease . . 

11. CONSEQUENCES OF DEFAULT. 

If Tenant, or Event Manager, fails to comply with t_he requirements herein more than two 
times in any given twelve (12) month period, Port may, in its sole and absolute discretion, revoke 
the permission provided under this Lease to hold Special Events on the Premiscs;inc\uding 
permission for ongoing or pending Special Events previously app_roved by the ~ort. 
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Exhibit H-1 

Building Permit Requirements: 

1. Application - Submittal of an application ,vith two (2) set.s of plans is required for 
construction an~ erection of temporary buildings or structures. Plans must include Engineer 
signed and stamped drawings/documents. Additionally, Engineer shall provide a signed written . 

· statement with seal stating the design is in corifonnance with all pertinent California Building 
Codes. · 

2. On Site Inspection and Observation/Completion Letter - A Ch~il/Structural 
Engineer Jiccnsed to practice in the State of California shall be on site to perform a visual 1 

observation of the structural system to ensure that the work was performed in general 
conformance with the approveq construction documents. The same Civil/Structural Engineer· 
shall provide a stamped. written statement with .a seal that a site visit has been made and- that, to 
the best of the Engineer's knowledge, the structural system was built in general ~onformance 
with the approved COf!Slruction documents, and th~t deficiencies, if any, have been resolved. 

. 3. Final Inspection - Prior to occupancy, an inspection is required by a Port Building 
Inspector. The signed Observation/Completion Letter with seal shall be provided lo the Port 
Building Inspector. · 
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ExhibitH-2 

~ .... . . 
.. _·:" ,. - · ... · ... 

GOOD NEIGHBOR POLICIES FOR 
NIGHTTIME ENTERTAINMENT' ACTIViTIES. 
Where nighttime entertainment activities; as 
defined by this permit are conducted, there shall 
be procedures in place that are reasonable . 
calc"ulated to insure that the quiet, safety and 
cleanliness of the premises and yicinity are 
maintained. Such conditions shall include, but 
not limited to, the following: 

1 Notices shall be well-lit and prominently 
. displayed at all entrances to and exits from 

the establishment urging patrons to leave the 
establishment and neighborhood in a quiet, · 
peaceful and or.derly fashion and to please not 
litter or block driveways in the neighborhood. 

· · 2 El!)ployees of the establishment shall be post.ed 
at all entrances and exits to the establishment . 

during the period from 10:00 pm to such time past 
· closing that all patrons have left ~he premises. 
These employees shall insure that patrons waiting 
to enter the establishment and those exiting · 
the premise~ are urged to respect the quiet and 
. cleanliness of the neighborhood as th\:?Y walk to 
their parked vehicle or otherwise leave the area. 

3 Employe_es of the establishment shall walk a. 
100-foot radius from the premises some time 

between 30 minutes after closing time ·and 8:00 
am the following morning, an<;i shall pick up and 
dispose of any discarded beverage containers and 
other trash left by area.nighttime entertainment 
patrons. · · 

4 S1,.1fficient toilet facilities shall be made 
accessible to patrons within the premises, 

and toilet facilities shall be made accessible to 
prospective patrons who may be lined up waiting 
to enter the establishment. · 

5 !he establishment shall provide outside lighting 
in a manner that would illuminate outside · 

street and sidewalk areas and adjacent parking, 
as appropriate. 

6 The establishment shall provide adequate 
parking for patrons that would encourage use 

of parking by establishment patrons. Adequate 
signage shall be well-lit and prominently displayed 

to advertise the-availability and location of such 
parking resources for establishment patrons. 

7 The establishment shall provide adequate 
ventilation within· the structure's su~h that 

doors and/or windows are not left open for 
such purposes resulting in noise emission from 
the premises. · 

· 8 There shall be no noise audible outside the 
establishment during the daytime or nighttime 

hours that violates the San Francisco Municipal 
Code Section 49 or 2900 et. seq. Further, absolutely 

· no sound from the establishment shall be audible 
inside any surrounding residences or businesses that 
violates San Francisco Police code section 2900. 

9 The .establishment shall implement-other 
· con~itions and/or. management practices 

necessary to insure that management and/or 
patrons of the establishments maintain the quiet, 
safety and cleanliness of the premises and the 
vicinity of the use, and do not block driveways ·of 
neighboring residents or businesses . 

10 Permit holder shall take all reasonable 
measures to insure th~ sidewalks adjacent 

to the premises are not blocked or unnecessarily 
affected by patrons or employees due to.the 
operations of th~ premi~es and shall provide 
security whenever patrons gather outdoors. 

· 11 Permit holder shall provide a cell phone 
!'lumber. to all intere~ted neighbors that will 

be answered at all times by a manager or other 
responsible person yvho has the authority to adjust 
volume and respond to other complaints whenever 
entertainment is provided. 

12 Permit holder agrees to be resppnsible for 
all operation under which the permit is 

9ranted including but n9t limited to a security plan 
as required. 

1 ~ In ad~ition, a manager or other responsible 
;Ji person shall answer a cell phone for at 

least two hours after the close of business to allow 
for police and emergency personnel or other 
City personnel to contact that person concerning 
incidents. 

SFEntertainrnent Commi?si~n I 1 Dr. Carlton B. Goodlett Place, Rm. 453, San Francisco. CA 94102 I 415. 554. 6678 I www.sfgov.org/entertainment 
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Exhibit H-3 

PORT OF SAN FRANCISCO 
ZERO WASTE EVENTS AND ACTIVITIES POLICY 

\ 

February·2012 

. . . 
The Port of San Francisco is proud to host numerous events on Port property each 
year. These include fundraising walks and· runs, "tailgate parties" at athletic events, 
Christmas tree sales, 4th of July Celebration, Oktoberfest, Fleet Week, and the 
proposed 34th America's Cup events (subject to pending environmental review). Some 
events can generate public participation ·of 5,000 or more people during the period of 
the event. Large outdoor events of this size typically generate a variety of plastic 
wastes from "th~ sale of water in single-use bottles, the use of non-compostable plastic 
food ware, and the distribution of plastic bags to customers -for food, merchandise and 
souvenirs. Along the Port's facilities, the i"nherent challenges of waste management at a 
large event are compounded by a windy environment and proximity to the San 
Francisco Bay. 

Plastics 

Several plastic waste items ·have significant environmental impacts. Single use plastic 
bags are difficult to recycle and can contaminate existing recycling and composting 
streams. These p·roducts are easily scattered by the wind. and can create significant 
litter problems on shore and in water. Single-use plastic water bottles are resource 
intensive to produ_ce, fill and transport, _and contribute to Waste management challenges 
at events. Non-food product plastic packaging is also difficult.to recycle, may· create a 
significant litter problem arid harm the marine environment. . The National Oceanic and 

· Atmospheric Administration (NOAA) has recognized burst latex and Mylar balloons as a 
commonly reported source.of marine qebris. Balloons drift onto the surface of water and 
mimic the appearance of jellyfish and other floating organisms that are a natural food 
sq_urce for turtles, fish, doiphins; ~nd shorebirds. 

Plastic wastes are of increasing concern in marine environments and are a focus of 
volunteer and non-profit cl~an-up activities along the waterfront and bay shoreline. 
Plastics from litter, stormwater and maritime sources enter the marine environment 

· where they degrade .into rpicroscopic bits and damage the ecology of our oceans. They 
can entangle wildlife· and disrupt their i~ternal organs and,·when digested by marine life 
plastics can function as a pathway of exposure to several pollutants such as · 
polychlorinated biphenyls (PCBs), dichlorodiphenyltrichloroethane (DDTs) and 
polycyclic aromatic hydrocarbons (PAHs). These pollutants can bio-accumlilate and bio.: 
magnify in the food chain, eventually making their way into human food sources. There 
are five ocean gyres, ·or large bodies of water that con~ain massive accumulations of 
degraded plastics around the globe. • 
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Food-Related Wastes and Pack~g~ng 

Large events produce large .volumes of food.:related wastes and packaging. San 
Francisco Special Events Ordinance No. 73-89 requires any applicant seeking 
permission for the temporary use or oc~upancy of a public street, a street fair or an 
athletic event within the City and County that includes the dispensing of beverages or 
which generates large amounts of other materials to submit a recycling plan to the 
departr:nent issuing the permit for the event or activity. Recycling plans shall includ~ . 

· ·arrangements for collection and disposition. of source separated recyclable.s and/or 
compostables by a service provider of the event organizer. San Francisco offers one of 
the most successful and comprehensive large municipal food scrap collection programs 

· in the nation. 

Events at the Port of San Francisco attract touri~ts who may be less familiar with the 
City's recycling and composting programs than residents and local busin~ss owners. In 

1 the experience gf the D~partment of the Environment, the best way to manage fo.od 
waste streams at large events is "to require the- use of either compostab.le or durable, 
reusable food·service ware. · , 

Exclusive use of ·compos.table food service ware facilitates sourc;e separation and the 
diversion of organic materials from landfill, mitigates contamination in the City's. 
recycling programs, and streamlines composting and related waste diversion activities 
during large events. A wide variety of compostable food service ware and bags are 
available in the marketplace. These are made from renewable resources such ·as 
paper, corn starch and sugarcan~. · 

Reusable Water Bottles and Refilling Stations 

·The City's water delivery system consistently prov.ides_among the pl;Jrest, safest'drinking 
water in the nation frc;>m spring snowmelt stored ·in the Hetch Hetchy Reservoir and 
flowing down the Tuolumne River. Re-usable water bottles are easy to refill and use of 
Hetch Hetchy water guarantees a high quality of water for the public. Durable or 
compostable. service ware can be cor:nbined )N,ith water filling stations to furth_er reduce 

. the need for single-use plastic packaging .. 

The Port Commission adopts the following measures to adqress the concerns outlined 
above and to 1) ensure that food waste streams fr9m large outdoor events can be easily 
composted, and 2) marine life in the Bay is protected from plastics and litter through 
elimination or reduction of plastics at these events. · 

1 . The provisions of this Policy are mandatory for all events or activities ("Events") on 
Port property that the Port expects will attract'5,000 or more people aggregated 
over the number of days the event is held. ·Examples of these Events include but 
are not limited to: exhibitions or presentations of sporting events, tournaments, 
concerts, musical and theatrical performances and other forms of live 
entertainment, public ceremonies, fairs, carnivals, market~. shows, fundraising 
events, races or other public or private exhibitions and activities related thereto.· 
This Policy shall apply to all persons or e_ntities organizing, sponsoring or hosting 
an Event,· including all vendors, subcontractors and agents ("Event Organizers") for 
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an Event. Event Organizers of Events with an expected attendance of less tha·n 
!?,000 people are strongly encouraged to comply with this Policy. 

2. The sale, µse and distribution of single-use plastic water bottle$ are prohibited. 
The Event Organizer must provide "water filling statio11s" supplied either by the 
San Fr~ncisco Public Utilities Commission or a vendor approved by the Port's 
~xecutive Director or her or his designee for use ·by individuals with reusable water 
bottles. This prohibition applies only to single-use plastic bottles that are used for 
non-~arbonated or non-flavored water: 

3. The sale, use afld distribution of single-use disposable plastic bags_ are prohibited . 
. The Event Organizer must use alternatives to single-use plastic bags such as 
recyclable paper, compostable plastic (preferably marine degradable) and/or 
reusable ·bags .as those terms are defined by the City's Plastic Bag Reduction 
Ordinance. 

4. The· sale, use and distribution of single-use non-compostable plastic food ware are 
prohibited.· The Event Organizer may only $ell, use and distribute food s.ervice, 
ware that is either labeled "compostable" and meets ACDerfcan Society for Testing 
and Materials (ASTM) standards for compostability or that is durable, washable, 
and reusable. . . . . ·. . . . 

5. All compostable _plastic food .service ware must meet ASTM .0-6400 standards for 
compostable plastics, have BPI certification .(www.E3Plworld.org), and be clearly 

·. labeled with a color-coded (green) identifying marker, such as a green sticker, 
stripe or band on all pieces of the product (for example the cup and lid must both 
be labeled), pr other certification standards (such as marine degradability) as may 
be recommended from time to time by· the San Francisco Department of the 
Environment and approved by.the Port Executive Director. 

6. The intentional release of balloons on Port property in connection with an Everit 
subject to this Policy is:pr~hibited. . 

. . 
7. Event Organizers are encouraged to minimize packaging and avoid the use of. 

disposable plastic packaging. 

8. The Port reserves the right at any time and-from time to time to revise·this Policy or 
to make such other and further Rules and Regulations as the Port shall determine 
·are in the best interest of the Port, the San Francisco Bay, and the community, or 
that comply. with City law. 

9. For Events that the Port expects will attract 5,000 or more people in.the aggregate, 
all licenses, leases, or other (eal property agreements with Event Organizers 
entered into after the date of adoption of this Policy by the Port Commission ("the 
adoption date"),· and all .amendments to licenses, leases, or other .real prope_rty 
agreements with Event Organize.rs r:nade beginning in 2012 shall require the Event 
Organizer to comply with.this Policy. Such Event Organizer's failure to comply with 
this Policy'shall be deemed a material breach 9f the agreement and the Port may 
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pursue remedies, including liquidated damages and termination of tl:le agr~ement. 

10 .. The Port Commission· may grant a waiver of any of the provisions of this Policy, in 
its sole discretion, if the provision that is waived is replaced by an action that (i) . 
protects th~ Port's and Hay's natura! habitat, (ii) is compl_iant with law, and (iii) is in. 
keeping with the envir~nmental spirit of the Port's goals her~in. · 

This Policy for Zero Waste Events and Activities shall apply to all events on Port 
prqperty with a total expected attendance of 5,000 or more people aggregated over the 
number of days the event is held. This Policy for Zero Waste Events and Activities also 
serves as non-mandatory goals for ·events with an expected attendance of less than 
5,000 people. · · 
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Exhibit H-4 

s.F Administrative Code ~cquircmcnts for Special Events Wor~ers 

SEC. 21C.8. PREVAILJNG RATE OF WAGES REQUIRED FOR 
TRADE'SHOW AND SPECIAL EVENT WORK. 
· (a) Prevailing Wage Requirement. Every·Contract, Lease, Franchise, Permit, or Agreement 

· awarded, let, issued, ·or granted by the City for the use of property owned by the City must · 
require that any Individual engaged in Exhibit, Display, ·or Trade Show Work at a.Special Event 
be paid not less than the Pre.vailing Rate of Wages, including fringe benefits or the matching 
equivalents thereof, paid in private employment for· similar work in the area in which the 
Contract, Lease, Franchise, Permit or Agreement is being performed. All Contracts, Leases, 
Franchises, Permits or Agreements subject to this Section 2IC.8 shall include a provision in 
which the Contractor agrees to comply with; and to require Subcontractors to co~ply with, the 
obligations imposed by this Section. 

(b) Definitions. For purposes of this Scption 21 C.8, the following definitions shall apply: 
"City" .shall mean the City and County of San Francisco. . · 
"Contract, Lease, Franch·ise, Permit, or Agreement" ·shall mean an agre'em·ent with the City 

for the use of property own~d by the City; but shall not include any .contract, lease, fr~nchise, 
permit, or agreement for: . · . 

A. Celebration of a marriage, domestic partnership, or similar civil union; ·. 
B. The presentation of a Special Event to which the public has free access when the Special 

Event is in a pub Ii~ park, on a public street, or on property under the jurisdiction of the Port 
Commission, and the advertising and promotion (or the Special Event is less·than $10,000; · 

C. Any permit or agreement to engage in film production pu·rsuant to Chapter 57 of this 
Code or under the circumstances set forth in Section 57.7 of this Code; · 

· D. In any circumstance where application of this Section 21 C.8 would be preempted by 
federal or.state law; 

E. Any Special Event for which the time required for the set-up is three hours or less and 
the number of in~ividuals working on the set-up is no more than two. 

F. Any Spec'ial Event where the Special Event itself takes. five hours or less. 
G. Any Special Event that requires the payment of prevailing wage rates applicable to 

public works projects. . · · 
H. A street fair organized by and for which a permit has been issued to~ nonprofit entity, 

where the stre.et fair. is free and open to the public and does not have as a primary purpose the 
advertising or promotion of a product or service. 
· · "Convention" shall mean an organized association of persons with a common interest, 
including but not limited to a p'rofossional, commercial, political. social, cultural, vocational, 
recreational,-or fraternal interest, who meet in a hotel, convention center, or other buildipg to 
discuss or act on matters affecting their common interest or to participate in activities related to 
their common interest. Attendees at a "Convention" come mainly from places other than San 
Francisco: · 

"Exhibit; Display, or Trade Show Work" shall ·mean the on-site installation, set-up, assembly,. 
and dismantling of temporary exhibits, displays, booths, modular syst~ms; signage, drapery, 
specialty furniture,. floor coverings, or decorative materials in connectio.n with or related to. a 
Special Event. 
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"Exposition" shall mean a large-scale public exhibition.with a primary though not necessarily 
exclusive purpos·e of promoting one or more products, services, or businesses. 

"On-site" shall mean the site of the Special Event, \Vhich may occur in enclosed space or 
open space or both. If the primary site of the Special Event is enclosed space, "On-site" shall· 
incltJde open space within l 50 feet of the enclosed space that is the primary site of the Special 
Event. "On-site" shall also include public rights of way, including but not limited to a street or. 
sidewalk, as to which a City permit, including but not limited ~o an ISCOTr (Interdepartmental 
Staff Committee on Traffic and Transportation) permit, has been issued in connection with the 
Special Event. 

. "Prevailing Rate of Wages'.' shall mean that rate o( compensation as determined in 
Section 2lC.7. · 

"Special Event" shall mean any Trade Show, Convention, Exposition, or other Temporary . 
Event with the characteristics of a Trade Show, Convention, or Exposition, that involves Exhibit, 
Display, or Trade Show W'ark. · · 

"Temporary Event" shall mean an event lastfog no more than six months. · 
"Trade Show" shall me.an a gathering in which one or more businesses or association of 

businesses in one or more industries or professions show their prod~1cts or services to p9ssible 
customers or patrons. A "Trade Show" may include but is not limited to· a gathering in whic~ 
there are exhibits, displays, or demonstrations of specific pro~ucts or services or that highlight all 
or part ·of ar:i industry or p"rof~ssion. 

(c) Preemption. Nothing in this Section 2iC.8 shall be interpreted or applied so as to create 
any. power or duty in cqnflict with any federal or State law. · 

(d) Operative Date and Application. . 
0) This Section 21C.8 shall become operative upon the initiaLsctting of a Prevailing Rate 

of Wages for Exhibit, Display, or Trade Show Work by the Board of Supervisors. This initial 
Prevailing Rate of Wages shall be set in accordance with the proc~ss established in 

. Section 21C.7(c)(l), except the Civil Service Commission sh.all submit to the Board of 
Supervisors· data as to the Prevailing Rate of Wages no later than the first week in August 2014 . 

. Thereafter, the Commission shall submit data as to the Prevailing Rate of Wages for Exhibit, 
Display, or Trade Show Work on or before the first Monday in November each year, including 
2014, _in accordance with Section 21 C.7(c)(l ). 

(2) This Section 21 C.8 is intended to have· prospective effect only, and shall _not be 
interpreted "to impair the· obligations of any pre-existing Contract, Lease; Franchise, Penn it, or 
Agreement issyed or entered into· by the City. This Section shall only apply to Contracts, Leases, 
Franchises, Permits, or Agreem_ents entered into on or.after the operative date of this Section. 

(e) Scverability. If any provision or provisions of this Section 21 C.8 or any application . 
thereof is held invalid, such ii:ivalidity shall not affect any other provisions or applications of the 
Section. . · · 
{Aqdcd by Ord. 90-14. File No. 140~83. App. (i/\9/2014, Eff 7/19?014) 
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PIER 70 28-ACRE SITE WORKfORCE DEVELOPMENT. PLAN 

l. Project Background. The development plan lor the :?.8-Acre Site under the 
Transaction Documer:its provides for the developmei1t · of a new mixed-use neighborhood 
composed of office, retail, market rate and affordable residential uses, as well as entirely new 
infrastructure, utilities, parks and open. space. This Workforce Development Plan sets forth the 
activities Developer and Vertical Dcvcioper shall undettake; and require their· Construction 
·contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, to undertake, to support workforce development in both the constrt1ction and end use 
phases orthe 28-Acre.Site Projc~t, as set forth in this Workforce Development Plan. · 

. The Port and Developer have entered into the DDA that provides for the development 9f 
the 28-Acre Site Project in a series of Phases. In connection with tne DDA, the Port and the 
Developer will enter into a Master Le~se providing Developer the right to c_onstruct Horizontal 
Improvements within the 28-Acre Site Project after Port approval of Phase .Submittals and 
issuance of necessary Regulatory Approvals. Developer will · enter into contracts with 
Contractors and Consultants to construct all Horizontal Improvements allowed under the Master 
Lease. 

The ODA also sets forth a process for the conveyance of Option Parcels by Parcel Leases 
to Vertical· Developers. When a Vertical Developer is selected, the Port _and the Vertical 
Developer will enter into a Vertical DDA that provides.the procedures for the Port.'s d~livery of a 
Parcel Lease to the Vertical Developer and sets forth the rights and_ obligations for the Vertical 
Developer's ·construction of Vertical lmprovemenls and Deferred Infrastructure. Vertical 
Developers will ~nter into contracts with Construction Contractors and Consultants to construct 
the Vertical lniprovements allowed in. the Vertical DDAs. Upo~ compl~tion of the Vertical 
Improvements, the applicable Parcel Lease, between the Port and the Vertical Developer, shall 
govern the operation and use of the Vertical Improvemenis. · · · 

· II. Purpose of t~c Workforce Development Plan. This- Workforce Development 
Plan· sets forth the e·mployment and contracting requirements· for the construction and operation 
of the 18-Acre Site Project. This Workforce Development Plan has been jointly prepared by the 
Port ~nd Developer (on behalf of itself and each Vertical Developer), in consultation with others 
-including·OEWp and 0th.er relevant Chy Agencies. 

The purpose of this Workforce Development Plan is to ensure training, employment and 
· economic development 1.)pportui1ities are part of the development and operation of the 28-Acre 
Site Project.. This Workforce Development Plan crea~es a mechanism to provide employment 
and economic development opportunities for economically disadvantaged persons and San 
Francisco residents. The Port and Developer agree that job creation· and ·equal opportrn1ity 

· contracting opportuniti~s in all areas of employment are an essential part of the redevelopment of. 
Pier 70. The Port·and Developer ~gree that it is i1_1 the best interests of the 28-Acre Site Project 
and the City for a portion of the jobs and contracting opportm~ifies to be directed, to the extent· 
possihle baseq on the type o.f ,:vork required, and subject to col\ec_tivc bargaining. agreements, to 
local, small and economically disadvantaged companies and individuals whenever there is a 
qualilii.:.d camlidate. 

~Vorkforcc Development Plan 
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This Workforce ·Development Plan identifies goals for achieving this objective and 
outlines certain measures that ·will be undertaken in order lo help ensure that these g6als and 
objectives arc successlully met. In recognition of the unique circumstances and ·requirements 
surrounding. the 28-Acre Site Project, the Port, OE\VD · and Developer have agrc~d that this 
Workforce ·oevelopment Plan ·will constitute the exclusive workforce requirements for the 28-
Acre Site Project. · 

This Workforce Development Plan requires: . 
• Developer or Vertical D~velopers to fund certain OEWD job readiness and 

training programs run by CityBuild and TechSF. 

• Developer or Ve11ical Developer shall include in all leases,. sublea;es or other 
occupancy contracts provisions that .require all Permanent Employers that occupy 
more than 25,000 gsf to enter into a First Source Hiring ~greemcnt (in the forms 
attached hereto as Attachment A-1 and Attachment A-2) that will require 
p'articipati<;>n in the City's Work~orce System lo\vards the hiring goals of Chapter 
83 hiring goals applicable to Covered Operatior:is for First Source referrals and, 
where appllcable, partnershiP. with TechSF. Deveioper shall also include in such 
leases, subleases or ot~er occupancy contracts provisions that require Lessees and 
service providers to identify a single point of contact and contact OEWD's 
Business Services tear:n to discuss its obligations under the First Source Hiring· 

. Agreement.· 

• On an annual basis, Developer shall provide First Source prpgram and contact 
information to Permanent Employers that occupy less· than 25,000 gsf. so they 
may avail themselves of referra) services offered by OEWD. 

• Developer and Vertical Developers of projects that are not· otherwise covered by 
local. hire requirements to enter into · a First Source Hiring Agreement .for 
Construction (in the form of Attachment A-3 attached hereto). 

• Developer and v·ertical Developers to meet the hiring and apprenticeship goals 
applicable to· cert~in c.onstruction work for Local Residents and Disadvantaged 
Workers for Covered Pro}ecls as set forth m Attachment B (Local Hiring 
Requirements). 

• Developer and Vertical Developers to meet the utilization and outreach goals 
applicable to certain construction work for Local "Business ·Enterprises in 
accordance w_ith· the requirements set forth in Attachment C (LBE Utilization 
Plan). 

• Developer to meet the oi1treach goals applicable to the initial leasing or retail 
space.suitable for use by local diverse small businesses. 

Workl<.lrce Development Plan 
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The ti.)regoing summary is provided for convenience and l·or informational purposes only. 
In case of any conflict between this Workforce Development 1Plan and the DDA, the provisions 
of this Workforce Development Plan shall control. · 

l • 

III. Workforce Development Plan. 

A. DEFINITIONS 

The following terms specific to this Workforce Development Plan have the meanings 
given to them belo~ or are defined where indicated. Other initially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Workforce Development Plan 
and all Workforce-Development Plan-specific 4cfiriitions will prevail over any other Transaction 
Document in relation .io the rights and obligations of Developer's and Vertical Developers with 
respect to :workforce developmenr.- All references to the DDA or Vertical ODA, i;lS applicable, 
include. this Work fore~ Development P~an unless exp!icitly staled othefwise. l . . 

· "Chapter 83" is defined in Section JIJ.D.2 hereof. 

"Commercial Activity" means retail sales and services, restaurant, hotel, education and 
office uses, technology and biotec\mol01:,,y busines~, and any other non-profit or for-profit 
comm~rcial uses permitted under the SUD that are cond.ucted within a Vertical Improvement, 

·"commercial Lease" is defined in Section III.D.2 hereof. 

"Commercial Tenant" means a tenant, subtenant or other occupant that enters into a 
lease, sublease or other occupancy contract for a Covered Qperation. · 

"Construction Contractor" means a construction c6ntra~tor. hired by or· on behalf or 
D~veloper or a V_ertical Developer who· performs Construction Work on the 28-Acre Site or. 
other construction _work otherwise covered under the LBE Utilization Plan or. First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached hereto). 

"Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements req4ired or permitted to be made to the 28-Acre. Site to be. carried out · by 
Developer under the DDA, (b) the initial construction of all Vertical Improvements to be carried 
out by a Vertical Developer under a Vertical ODA, and (c) initial tenant improvement ,vork for 
all Vertical Improvements other than light industriai, arts activities or standa.lone affordable 

· buildings. For the avoidance or doubt, Construction Work for Vertical Improvements shall not 
include any repairs, maintenance, ·rcnovt\tions or qther construction work performed· alter 
issuance of the first certificate ofoc~upancy for~ Vertical Improvement. 

J 

"Construction Workforc.c Requirements" is defined in Section 111.C.1 hereof. 

"Consultant" is defined in Attachment C attached hereto. 

\Vorktorcc- l)l!ve lopment Plan 
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"Covered Operations" means (i) Commercial Activity which results in the expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
Improvement or an addition, or alteration thereto, where the Vertic~.I Improvement (or addition 
or alteration thereto) contains more than 25,000 gross square feet in floor area, ·and (ii) the 
operation of a· Residential Project containing. more than 25,000 square feet or more than 10 
Residential Units. Covered Operations do not include (a) any operations or.activities conducted 
by tenants, subtenants or owners of Residential Units, (b) Residential Projects containing less 
than 25,00Q square feet or fewer than 10 dwelling units, (c) Vertical ~mprovements containing 
less than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than 25,000 gross square feet of sublease space within a Vertical 
Improvement. 

"Disadvantag~d Worker(s)" is defined in Attachment B attached hereto. 

''Final, Binding and Non-Appealable" means 90-days after the subject approval, or if a 
· third party files an action challenging the approval during such 90-day period, thirty days after 

the fi~al judgment or other resolution of the action or issue, '-

"FSHA" means the City's First Source Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation ··and Lease Occupancy of the Building; for Permanent Employers or for 
Permanent Tech Employers, as more particularly described in Section Ill.D.2. hereof. 

"Internship" shall mean a learning and career preparation method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
include guidance by staff, .mentors,· employers, and peers. An intern obtains a good 
understanding ·of the requirements of the occupation and an· overview of all aspects of their 
chosen industry, and develops college and career readiness and success skills, su~h as critical 
thinking, problem,solving, collaboration and communication. . 

· · "Job Readiness ·and Training Funds" is defined in Section -~H.B. I hereof. 

"Lessee" shall mean a Tenant, business operator and any other occupant of a commercial 
office .building. Lessee shall include every person; tenant, subtenant, or any other ·entity 
occupying the bµilding fo~ the intent of doing business in the City and County of San Francisco 
and possessing a Business Registration Certificate with the Office of Treasurer. 

"Local Business Enterprise(s)" or "LBE" means a· firm that has been certified as an 
LBE as set forth in Administrative Code Chapter 148 (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance). 

"Local Resident(s)" is defined on Attachment C attached hereto. 

"NEDO" is a neighborhood economic development organization. 

"OEWD" means the City's Office of Economic & Workforce Development. 

Workforce Development Plan 
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''Operations Workforce Requirements'' is defined in Section D.1 hereof. 

"Permanent Employer'' shall mean.each employer in a Covered Operation. 

"Permanent Tech Employer" shall mean.a Permanent Employer that both (i) employs 
primarily Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf withi~. the 28-Acre Site Project. 

"Prevailing Rate of Wages".,The Prevailing Rate of Wages as defined in Section 6.1, 
and established under subsections 6.22(e)(3) and 6.22(t), of the Administrative C~de. 

"Prevailing Wage Covered Project'' means Construction Work within the 28-Acre Site 
with an estimated cost in excess of the Threshold Amount. 

"Referral" shal.l mean a member of the Workforce. System who has participated in an 
OEWD workforce training progr.:1m. 

''Registered Apprenticeship,, shall mean a work experience that combines formal job
related technical instruction with structured on-the-job learning t:xperiences. Apprentices are 
hired by employer at the outset of a training program, and the training program is pre-approved 
by the US Department of Labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with· their skill 
attaimhent throughout an apprenticeship training program. Upon successful complettoq of all 
phases of on-the-job learning and related instruction components, registered apprentices receive 
nationally recognized certificates of completion issued by the USDOL or DAS. 

"Subconsultant" is defined in Attachment C attach~d hereto. 

"Subcontractor" is defined in Attachment A3 attached hereto. . . 

"TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the OEWD, to provide training, education and job placement 
assistance services to jobseekers, and connects local employers to a qualified workforce in order 
to help all involved benefit from the growth of the local technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For the purposes of this 
document, this term will refer to any successor programs, which provide similar services. 

"Technology-Enabled Occupations'' shall mean occupations that require skills related 
to Information, Media and ICT Literacy as highlighted in California's Digital Literacy definition, 
"[one's capacity] for using digital technology, com.munications tools, and/or networks in 
creating, accessing, analyzing, managing, integrating, evaluating, and communicating 
information in order to function in a knowledge based· economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These 
occupations require the ability to understand and use JCT computing, communications and 
information technologies; use technologies for advance research, analysis and administrative 
operations. These occupations also require the ability to create, interpret and work with an 
increasing variety of digi~al media. 

Workforce Development Plan 
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"Technol;,gy Occupations" shall m~an pos1t1ons that require core compcle"!des in 
· information and communication technology (ICT) systems and solutions. These occupations 
develop and deploy technologies and infrastructures to both support their enterprise and product 
users. Additionally, technology occupations require skills in research, design, development and 
analysis of custom technological products; including but pot limited to software, web, 
application, and cloud-based products. Technology <.iccupations also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
occupations typically ciccur 'in the .major industry cluster~ as defined by the North American 
Tndustry· Classification System (NA(CS): Software Publishers; Wired Telecommunications; : 
Wireless Telecommunications; Satellite Communications; .Oata Proc~ssing, Hosting and Related 
Services; Internet Publishing and Broad~asting and Web Se~rch Portals; and Computer Systems 
Design. Majo·r t.ech110logy occupation clusters as identified by the Bureau of Labor Statistics 
include but are not limited to: information support and services; network systems; program and 
software development; and web and digital communications. 

"Thrcsholc.1 Amount" as defined in Section 6. I of the San Francisco Administrative 
Code. 

"Work Experience" shall mean any experience which combine an on-:the~job learning 
component with related classroom instruction designed to maximize the va!ue of on-the-:iob 
experiences. Work· Experience Education is classified in. the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students lo the world of 
work; exploratory ·work experience also allows students to. experience a variety of careers; and 
vocational work experience allows students to explore a career interest in. greater depth. 

"Workforce System" is defined in Attachment A I attached hereto. 
. . 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS. 

1. AIJplication. Devyloper will provide OEWD ·with $ I Million in fonding to 
support the job training and·readiness programs run by CityBuild and TechSF as 
more particularly set forth in this Section TI.1.B. l (all funds required under this 
Section Ul.B. I, ·the ".Job Readiness and Training Funds"). The funding 
requirements under Sections 111.B.2 and Ifl.B.3 will be binding on Developer and 
its· successors and assigns· under the DOA. ·Th~ funding requirements under· 
Section m.B.4 will be binding on Developer or may be assigned to the applicable 
Vertical Developer under the terms of their Vertical DDA and/or Parcel Lease. 

2. CityBuilcJ Program. ·The 28-Acre· Site Project will pay a total ·of $250,000 
across the thre~ Phases of development in accordance with ihis Section 111.B.2 
that the City will use lo· fund CityDuild programs. · 

a. Purpose· and Amount. The 28-Acre Site Project will pay the City a total of 
$250,000 that the City will use to fund CityBuild programs run by 
OEWD's Workforce Development Division. Funds will·bc alloc,'tted· by, 
amount and program in OEWD's discretion, but such programs may 
include the CityBLiild A~ademy, an 18-weck pre-apprenticeship training 
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program that prepares city,,1idc resfdents for entry into the· 'trades; the 
Construction Administration & Professional Service Academy, ,ll} ! 8-
\l\1eek progra1i1 offered at City College of San Francisco that prepares San 
Francisco residents for entry-level careers _as prqtessional construction 

· offic"e administrators; or the CityBuild Women's Mentorship Program, a 
volunteer program that c.onnects women construction leaders wjth 
experienced prot~ssio_nal and mei1to~·s. 

· b. Manner and Timing of Payment.· Developer ·~ill pay the CityBuild · · 
program funds in accordance with the following schedule: 

i. Phase I: Developer will pay the City $83,333 within· lifieen days 
after the Phase ·1 -Approval becomes rinal, ·Binding an~ Non
Appealable. 

ii. Phase 2: Developer. will.pay the City $83,333 within fifteen days 
after the Phase 2 Approval becomes final, Binding and Non- · 
Appealable. 

111. . Phase 3: Developer will pay the City $83,334 within fifteen days 
afkr the Phase 3 ApprQval becomes· final, Binding ·and Non
Appealable_ 

3. CityBuild Services. The 28-Acre Site Project will pay a total of $100,000 that 
will be used to remove. barriers to permanent employment. 

a. Purpose and Amount. The 28-Acre Site Prqject will pay $100,000 to fund 
the delivery of services to assist individuals, interested in · entering 
CityBuild or the trades, with addressing barriers to employment. The 
services will offer case management and supportive services (driver 
license, housing, union dues, tools, uniform/boots): The resources will be· 
primarily fo·r Bayview Hunter"s Point. neighb9rhood residents and 
surrounding areas. The participants \\1ill be assessed for their 
appropriateness to work i"n construction and will be provided services to· 
assist them with entering a career in construction. These ·funds will be 
distributed directly to Young Community· Developers. The participants 

· · will be assessed for their appropriateness to work in construction and \Viii 
be provided services to assist them with cn.tering a career in construction. 

b. Manner and Timing of Pavment. Develupe·r will 1nake tlw payme11t 
· directly to Young Community Developers within fifteen days after the 

Phase l Approval become Final, Binding and Non-Appealable: . 

: 4. TcchSF Bridge Training for BVIU~/Dogpatch Communities & Targeted End 
Use Jobs. The 28-Acre Site Project will. pay $650J}00 associated with 
commercial-office dc.velopment in Phase 1. and in future Phases, in accordance 
with this Section. · 
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a. PL!rpose and Amount. The Vertical Developers of the fir.st commercial-. 
office prqject in Phase I and the Vertical Developer of the first 
commcrcial-~fficc project to be developed in any spbscqucnt Phase will be 
required to pay funds.to the City that will bt' used hy OE.WO lo support 
moderate-skilled job training. and education programs . that prepare 
individuals in the Bayview Hunter's Point. neighborhood residents .rnd 
surrounding areas in zip codes 94124, 94107. 94103, 94102, 94110, 
94134. 94115, a!ld 94112 and other disadvantaged citywide residents for 
technology ( e.g .. · lT administrator, data scientist, etc.) and technology
enabled {e.g., office administration) office skills positkms for Lessee's 
new employee liiring and incumbent employ~c advancement offored 
through the TechSF initiative or OEWD-identilied partners. Tech SF will 
customize technology training based on .the ·tfpes of Lessee leasing space 
within the Phase, . which may . include office skills, advanced 
manufacturing or biotech technology training: · 

b. Manner.and Timing of Payment. 
'·. . . 

1. Phase l: The Vertical ODA for the first office-commercial· projec.;t 
in Phase I will require- the Vertical. Developer to pay to the City 
$325,000 as .a condition to issuance of the tirst Construction 
Document for the Vertical lmprovements. 

ii. Phase 2 or 3: The Vertical DOA for the first office-'commercial 
project to be proposed in Phase 2 (or· the first oOice-commercial 
project to be proposed in Phase 3 if no office commercial project is 
proposed for Phase 2) will require the Vertical Developer to pay to 
the City $325,000 as a condition to issuance of the first 
Constru~tion Document for the Vertical lniprovcmcnts. 

c. Accounting. Developer and Vert!cal Developers will have no right to 
challenge the appropriateness of or the amol!nl of any expenditure, so long 
as it is used in accordance with the provisions of this Scctiordll.B.4. The 
Job Readiness and Training Funds may be commingled with other funds 
of the City for purposes of investment and sat~kccping, but the City shall 
maintain rccprds as part of the. City's accounting system to account for all 
the expenditures for a period of four (4) years following the date of.the 
expenditure, and make s·uch records available upon Developer's request. 

d. Bgard Authorization. By approving the ODA rind form of V crtical ODA, 
.including· this Workforce Development Plan, the Board ·of Supervisors 
authoi"izes the City {including OEWD) to accept and expend the Job 
Readiness and Training Funds paid by the Developer as set frmh herein. 
The Board of Supervisors also agrees that any tnlcrcst earned on any the 
Job Readiness and Training Funds shall remain in designated accounts for 
use by OEWD for ,vorkforce readiness and training consistent with this 
Exhibit O and shall not be transforred to the City's general ti.md. · 
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C. CONSTRUCTION WORK· 

1. Application. Developers, Vertical Developers a1!d ConstructiQn Contractors shall 
comply with the applicable provisions of this Section 111.C.I (the "Construction 
Workforce Requirements") that are requirements of the ODA with respect to 
Developer, and of the Vertical DOA with re_spect to Vc1tical Developers. 

2. Local Hiring Requirements. · Developer, all Vertical Developers and 
Construption Contractors (and their subcqntractors regardless of tier) must 
comply with the Local Hiring Requirements set forth on Attachment B attached 
hereto with.respect lo Covered Projects (as defined therein). 

3. First Source Hiring Program for C~mstruction Work. Developer, with respect 
to any Horizo~tal Improvements that are not subject to the Local · H'iring 
Requirements, and each Vertical · Developer with respect to each Yertical 
lmprovei:nent that ·is not su~ject to the Local Hiring Requirements, will enter into 
a Memorandum of Understanding · with the City's· First Source Hiring 

' Administration in the form attached hereto as Attachment A-3 under·which each· 
Developer and Vertical Developer must include in their contracts with 
Construction Contractors for Construction Work that is.-not subject to the Local 
Hiring Requirements, a requirement that the applicable Construction Contractor 
enter into a First Source Hiring Agreement in the form attached thereto as Exhibit 
A, and to provide a signed copy o~the relevant Form exhibits to _the FSHA. 

4. Local Business Enterprise Requirements. Oeveloper, all Vertical Dev.elopers 
and their respective Contractors and. Consultants (as defined in Attachment C) 
must comply with the Local Business Enterprise Utilizafion -Progral)l set forth in 

5. 

Attachment C hereto. · · 

Obligations; Limitations on Liability. Developer and each· Vertical Developer' 
shall use good faith efforts, ·working with the OEWD or its designee, to en!.orce 
the applicable Construction Workforce Requirements with respect to its 
Construction Contractors (as ~elined above), Contractors and Consultants (as 
defined in Attachment C), and each Constructioi1 Contractor-, Contractor and 
Consultant, as applicable, shall use good faith efforts, working with OEWD or its 
designee, lo enforce thi;. Construction Workforce Reqtiir.ements with respect to its 
Subcontractors and Subconsult,ints (regardless or tier). However, Developer and 
Vertical Developers shall not be liable for th~ failure of their respective 
Construction Contractors. Contractors and Consultants, and Consfruction. . ; . . 
Contractors, Contractors and Consultants shall not be liable for the failure of their 
respe.ctive Subcontracl_ors and Subconsu ltants. 

6. Prevailing Wages. 

a. Prevailing Wa!!es. ·subject to any collective bargaining agreements in the 
building trades, Developer, all Vertical Developers and Construction 
Contractors (and their subcontractors rcgardkss of tier) must (A) pay, and 
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shall require its respective Consttuction Contractors (and subco,~tractors 
regardless of tier) to pay, ull persons performing work on a Pn.:v?iling 
W._1ge. Covered Project no ]css than the applicahlc 'Prevailjng Rate of 
Wages, and ,(B) comply with, and require its Contrn<:tors and 
Subcontractors to comply with. the provisions of Administrative Code· 
23.6 I, which requires Contractors and Subcontract,;us to comply with 
A-dministrutive Code subsections 6.22(c)(5), (6), (7) and subseciion 6.22(f) 
for any Prevailing: Wage Covereq Project. 

. b. ·Enforcement. City's Office or La_bor Standards Enforcement ("OLSE'') 
enforces labor Jaws adopted by San. rrnncisco voters and the San 
Francisco Board of Supervisors. The Port desig!rntes OLSE as the ~gency 
responsible for ensuring that prevailing wages are paid and other payroll 

· requirements are met in connec.tion with the. Work. · 

D. PROJECT OPERA TIO NS 

i. Application. Covered Operations within the 28-Acre Site Project will be subject 
to the applicable first Source Hiring Requirements (including TechSF) and Retail 

, Marketing Requirements · set forth in this SccCion III.D.1 (collectively, ~he 
. "Operations Workforce Requirements"). The· Operations . Workforce 

Requirements will be binding on Vertical {?evelopers entering itJtO· parcel Leases, 

2. First Source Hiring Program for Operations. . 
. . 

a. First Source Hiring Agreements. J?ort arid Developer will ensure that the 
Parcel Lease for each Option Parcel will require the Vertical Developer as 
teriant. thereunder to cm~ply with the:; operational requirements of the then
_current Administrntiv~ Code Chapter 83 ("Chapter 83") in accordance 
with this-Workforce·Developm~nt Plan (subject to limitations on Changes 
to Existing City· Laws as provided in Section 5.3 . of. the Development 
Agreement). Co1i1pliance with Chapter 83 will be achieved by the 
f<;>llowing: 

i. Vertical Developer will incltide in all .leases, subleases or other 
occupancy contracts for Covered Operations (each, a 
"Q:)mmercial Lease"), a requirem~nt that the Commernial_ Te11ant 
enter into a FSHA Operations Agreement in the tqrm attached 
hereto as Attachment A-1. 

ii. Vertical Developer will. require the applicable party to provide a 
signed copy of each FSl-li\ Operations Agreement within I 0 
busii1ess days of execution of the Co1~1mcrcial Lease. 

iii. . With the execution of each applicable Commercial Lease, Vertical 
· Developer will provide information and require Lessee to noti(v 
OEWD Business Services. · 
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b. First Source 1-)_irin!!. Aurecments for Permanent Tech Employers. The 
purpose of the FSHA Tech Operations Agreement _is -to focilitate job 
training and educatio11 opportunities for participants in the TechSF 
Program. In addition lo the f-irst Source Hiring Agreements above, Port 
and Developer wil.1 ensure that the Parcel Lease for each Option Parcel 
will require the Vertical D~veloper ~is tenant thereunder to: · 

i. ff Vertical Developer is· a Permanent Tech Employer, provide 
hiring, executive(s) contact irformati9n to OEWD Business 
Services for itse11: and enter into a FSBA T,ech Operations 
Aweemcnt ·in the form c;,f Attachment A-2; . 

• . 11. Vertical Developer will include in all lease, subleases or other 
occupancy contracts for Covered Operations (each, a . 
"<:;ommercial Lease"), a requirement that the Commercial Tenant 
to enter into the FSHA Tecli Operations Agreement in the form in 
Attachment A~2; and . .. . 

iii. Provide contact in.formation for ~my Commercial Tenant .tnat is a 
Permanent Tech Employer. .Vertical Developer will provide the 
executive(s) contact information within 10 days of execution of, 
or, if available, prior to ·execution of the applicable Commercial 
Lease, · and will provide updated contact information annually 
thereafter.· 

iv. With the execution of each applicable Commercial Lease ·with a 
Permanent Tech · Employer, Vertical Developer will provide 
information related .to ·~echSF and require Lessee to notify OEWD 
Business Services staff. .Vertical Developer will only be required to 

provide information as supplied .to it by OEWD Business Services 
staff If no in formation is supplied by OEWD Business Services 
start: then this subsection will be deemed complete. 

3. _Local Diverse Small Business Retail Marketing Program. 

a. 

b. 

. . 
Applicat_ion. Developer, working with its Vertical Developer Affiliates, 
the Port of s·an Francisco and OEWD will im.plement a program that 
provides opportunities for diverse and local small businesses to become 
part of the .future revitalization of Pier 70 in accorda1ice with this Section 
111.D.3. . . 

Program Goals. Developer, working with its. Vertical Developer 
Affiliates, the Port or San fr_ancisco and OEWD will iil1plement a program 
that provides opportunities for diverse and local small businesses to 
become part of the ti.tture revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in ret~il, PDR, arts anp commercial 
spaces within the 28-Acrc Site, with a· speci fie focus on District I 0 

. 
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entrepreneurs and businesses. and to (ii) leverage resources available 
through exisling local, stale and federal programs deliycrcd through local 
partner organizat.ions (e.g., OEWD, NEDOs, etc.). Developer, working 

· "- with its Vertical Devdoper Affiliates, will seek to incorporate 5% local 
small diverse businesses within traditional retail and PDR spaces i11 the 
28-/\cre Site Project, excluding Parcel E4. 

. c. Mnrketi1i°!.! Prog.ram. 

i. Using its best available information, Developer will. provide .in 
each Phase Submittal, the pro.i,ected commercial space available in 
the Phase and a general overview of retail, PDR, arts and 
commercial spaces that could be available for sublease within· the 
applicable Phase to local diverse small businesses. To the extent 
feasible, the information ,:viii include the-itenis described below, at 
a conceptual level, with the understanding that the description will 
be based on Developer's best projections at the time, but will be 
subject to change as the Phase is developed: 

(I) Potential type of use: retail, services, PDR, restau~ant;etc.; 

(2) Type of space: new construction, rehabilitated space, floor 
to ceiling heights, likely mechanical systems, loading 
access, parking availability; . 

(3) Approximate size of spaces; 

(4) Location: building parcels and street/park.frontage 
.. Jocations; 

(5) . Projected timing: timing for delivery of core and shell 
space availahility and anticipated lease sign target date 
prior to the delivery of core arid shell; an~ 

(6) Contact: name of broker or Developer contact for any 
foll~w Lip questions. 

ii. Developer will provide Port and OEWD with an update to the 
information described above within six to eight m.onths after the 
·initial Phase Submittal if the information provided with the Phase 
Submittal has changed materially. 

iii. During. each Phase, Developer will coordinc.1te with OEWD and 
real estate brokers ,vilh the. goal of identitYing small businesses 
that mighl lease space wilhin Vertical Improvements. in the Phase 
by complying ,vith the following process: 
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(I) 

(2) 

(a) .. 

(b) 

(c) 

(d) 

(e) 

From and after: the applicabk Phase Approval, Developer 
provide information on the potential leasing oj1portunities 

· to OEWD. OEWD to coordinate busii1esses, entrepreneurs, 
and NEDOs about potential opportunities. 
. . 
OEWD/Small Business Serviees will provide support 
through during lease negotiations with local diverse small 
businesses i.dentified through this marketing program and 
et~gage 1-2 NED0s that serve small businesses with 
specific focus on those based in District I 0. It is 
anticipated that OEWD will require each NEDO to provide 
the following services: 

. . 
Initial consultation lo determine potential businesses a_nd 
entrepreneurs lo conduct outreach about.potential 
opportunities at the 28-Acre Site. · 

Consultation with entrepreneurs and businesses necessary 
to successfully locate their business at the 28-Acre Site. 
This could include services typically provided by NED0s 
such as business plan support, small business ·t=inancing, . 
loan applications, understanding b?}nk underwriting criteria, 
and training in basic financial management concepts, 
including, building equity, maintaining adequate working 
capital, managing growth and other issues critical to t~e 
growth and financial stability of the businesses. . 

· NED0s will identify businesses/entrepreneurs that arc 
eligible and interested in leasing space at Pier 70. · 

. NEDOs will share information on outreach events and 
conversations with OEWD ~nd Developer.-

Provide support during lease negotiations with. local .diverse 
small businesses identified through this marketing program. 

iv. Subject to .restrictions on visitor:-serving Prtority Retail Frontages 
on Parcels EI, E2 and E3 set forth in Section 7.20 of the DDA, 
Developer, working tl~mugh its Vertical Developer Affiliates, will 
specifically consider neighborhood-serving retail and services that 
could potentially sublease space subject to Parcel Leases between 
Port and Vertie~! Developer Affiliates; inc!uding grocery stores, 
dry cleaners, hardware, atkr-school programs, recreation and 
activity spac.es, and similar neighborhood-serving l;msinesses. 

v. Developer, through its Vertical Developer Affiliates, will engage 
brokers to manag~ the overall marketing and outreach strategy for 
leasing of commercial. r~tail. and ncigh~orhood spaces within 
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Option Parcels taken down by, Vertical Developer Afliliates, 
including the Building 12 market hall. When. entering into such 
contracts with broke.rs, Developer will emphasize lhc goals of the 
small business program and the marketing inli.wmation prepared by 
Developer al the beginning of each Phase and will require the 

· applicable broker(s) to engage . ,1vith the businesses that 
OEWD/NEDOs have identified in clause (iii) above for the 
potential spaces available. 

c.I. Sublease Commitments. · Developer, working through its Vertical 
Developer A lliiiates, will use gooc.I faith .efforts ·to· market new sublease 
space coming on the market with the initial opening of each Vertical 

.. Improvement to diverse local small bu~incsses that it identifies through the· 
marketing program dcscribec.I in Subsection 111.D.3.c above, at fair market 
rents and· sµbject to then-existing market conditions. In order to provide 
tiine for the small business to d.cvelop, · Developer will provide a mutual 
option to extend after the initial lease term. The initial term and option to 
extend would be a minimum of 8 years.· In its· evaluation of potc!lt\al 
subtenants hereunder, Developer, acting through its Vertical Developer 
Alliliates, will consider the history and past success of the proposcp retail 

· subtenant and· its business, as well as the l):'pe of business, its ability to 
enhance the overall ·2~-Acre Site :project, and it~ long term viability. Each 
such potential sub!enant. must meet standard experience and financial. 
qualifications associated with investment reporting, including (i) · the 
proposed programmatic layout; (ii) its long term proforma and business 
model; anq (iii) financial qualifications, which may include reasonable 
guarantees of performance. 

E. GENERAL PROVISIONS 

l. Enforcement. OEWD shall have the authority to enforc~ the Construction 
Workfom; Requirements an~ t!ie Operations Workforce Requirements. The Port 
and OEWD. staff agree to wor!( cooperatively to create efficiencies and avoid 

· r~dundandes and to implement this Workforce Development Plan in good faith, 
and to work with all of the 28-Acre Site Project's stakeholders, including 
Developer· af!d Vertical Developers, Construction. Contractors . (and 
Subcontr_actors) and Permanent Employers, in a fair, nondiscriminatory and 
consistent manner. 

2. third Party Beneficiaries·. Each contract for Construction Work and Covered 
Operations shall provide that OEWD shall have third party beneficiary rights 
thereunder for the limited purpose of enforcing the: requirements of this 

· Workforce Development Plan applicable to such party c.Iirec.:tly against such party. 

3. Flexibility. Some jobs will be better suited to meeting or exceeding the hiring 
goals 'than others, hence all workforce hiring g0t1ls under a Construction Contract 
will be cumulative, not individual, ·goals for that Construction Contract or 
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Permanent Employer. In addition,~Devclopcr and Vertical Developers shall have 
the right"· to reasonably spread lhe ,vork fon:e goals, in di ITerenl percentages, 
among separnte _Construction Contracts or Permanent Employers so long as the 
cumulative goals .among all of -the Construction Contracts or Permanent 
Employers at any given time meet the requirements of this Workfr:irce 
Development Plan. The parties shall make such modifications to the applicable 
First Source Hiring Agreements consistent with Developer and Vertical 
Developers' allocation. This acknowledgeme·nt does not alter 111 any way the 
requirement that Developer, Vertical Developers, Co.nstruction Contractors ~nd 
Permanent. Employers comply with good faith effort obligations to meet their 
respective participation goals for the Co11struction Work and Covered Operations. 

4. Exclusivity. · In recognition of the unique circumstances and requirements 
surrounding the· 28-Acre Site Project, the Port,. OEWD · and Developer have 

· agreed that this Workforce Development Plan· will constitute the exclusive 
workforce requirements for the 28-Acre Site Project. Without limiting. the 
gen~rality _or the foregoing, if the City· irnplements or modifi~s any workforce 
development policy or requirements after the date of this Workforce _Development 

.Plan, whether relating to construction or operations, that would otherwise apply to 
the 2.8-A~re Site Project a°=d Developer asserts that such change as applied to the 
28-Acre Site Project would be prohibited· by the Development Agreement 
(including an i~creasc in the obligations of Developer, any Vertical Developer, or 
their contractors under any provisions of the ODA or any Vertical ODA), ~hen the 
parties shall resolve the issue· through the Dispute Resolution procedu~es of 
Section T11.F below.· 

I<'. DISPUTE RESOLUTION. 

1. Meet and· Confer. In the event of any dispute under· this Workforce 
Developrnent Plan (including, without limitation, as to compliance with this 
Workforce Development Plan), the parties to such dispute shall meet and confer 
in an attempt to resolve the dispute. ·The parties shait negotiate in good faith for a 
period ·of IO business days in an attempt to resolve the •'tlispute; provided that the 
complaining party may proceed immediately to the Arbitration Provisions· of 
Attachmerit D (Dispute Resolution) attached hereto,. without engaging in such a 
conference or negotiations, if the facts could reasonably be construed to support 
the issuance of a temporary restraining order .or a preliminary injunction. 

2. Arbitration. Disputes arising under this Workforce Developmt;nt Plan· may be 
submitted to the provisions of Attachment D (Dispute llesolution) hereof if the 
meet and confer provision of Section 111.Ll above does not result in resolution of 
the dispute. 
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City and County qfSan Francisco First Source Hiring Program 

Office of'Economic and Workforce 
Development Workforce 

. Development Division 

Attachment A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This First Source Hiring Agreement (this "FSHA Operations Agreement"), is made as 

of , by and between (the "Lessee"), and the first Source Hiring· 
· Administration, (the "FSHA "}, collectively the "Parties": 

. RECITALS 

WHEREAS, Lessee has plans to occupy a portion of the building at [Address] (the 
"Premises") which ·required a First Source Hiring Agree~nent between the contractor and 
FSHA ~ecause the Pre.mises is subject to a property contract between fDevcloperNertical 
Developer] and ti1e City acting through the San Francisco Port Commission; 

· _w·J·IEREAS, the TDcvcloper/V crtical Developer] was required to provide notice 
in leases, subleases ~nd other_ occupancy contra~ts for use o'.the ~remises ("Contract");and 

WHEREAS; as a material part of the consideration given by Lessee under the · 
.Contract, Lessee has agreed to exect_1te this FSH~ Operations Agreement-and participate in 
the Work~:orce'System managed by the Office of Econon1ic and :Workforce Development 
("OEWD") as established by the City and County of San Francisco pur~uant to Chapter 83 
of the· San F ran_cisco. Adm in ist~ative Code ("Chapter 83 "); 

[Use the following WH~REAS for Vertical Developer operations of V~rtical 
Improvements] · 

WHEREAS, Les5\ee has plans to operate the building al f Address] (the "Premises") 
which required a First Source Hir.ing Agreement beiween the contractor and FSHA because 
·the Premises is subject to a properly contract bet~vcen Lessee and the City acting throi1gh 
the San Francisco Port Commissi·on~ and 

[Use the following WHEREAS for subtenants of Vertical lmpro~emcnts] 

WI IEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed to execute this FSHA Operations Agreement and 

· participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") as established by the City and County .of San Francisco pursuant 
to Cl~aptcr ~3 orihe San Franc\sco Administrative Code ("Chapter 83"):] 

-NOW, THEREFORE, in consideration of the mutual covenants set forth herein and 
other good and valuable consideration. _the receipt and sufficiency of.which is hereby 
acknowledged, Parties covenant and agree as follows: 
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I. DEFINJTIONS 

Fqr purposes of this FSHA Operafo1ns ,'."',grcemenl. initially capitalized terms shall 
be defitic<f as follcnvs: · 

a. "Entry Level Position" shall i1Jcan any 11011-managerial position that . 
requires no educatio.n above·a high school diplo_ma or certified 
equivalency, and less than rwo (2) years training or specific preparation, 
and ~hall include temporary, permanent, trainee and intern positions. 

b. ·'Developer" shall mean FC Pier 70, LLC, a Delaware limited liability· 
company, including any. sLiccessor during the term of.this FSHA 
Operati'ons Agreeme!1t. 

C. "Lessee''·shall mcan·every .commercial tenant. subtenant, or any other eniity 
occupying a Workforce Im_provement for the intent of c;loing business in the C_ity 

· and County oJ San Francisco and possessing a Business Registration Cerli ficate 
with the Oflice ofTreasurer required to enter into a first Soitrce Hiring Agreement . . ~ 

as defined in Chapter 83. 

d, "Project Site" shall mean the area co11sisting of.an approximately 28-acre site 
located in the rier 70 area bounded by Illinois Street.on the west, 22nd Street on the 
south, and San Francisco Bay on the north and east. 

e. . "Referral". shall mean a member of th~ Workforce System who has been identified 
by OEWD as having the appropriate training, background and skill sets for a 
Lessee. specified Entry Level Position . 

. f. "Vertical. Developer" shall mean [insert n(lme <?f applicable Vertical Develope,J, 
including a~y su~cessor during lhe·tcrm or a FSHA Operations Agreement. 

g. "Vertical Improve~ent'; shall mean a new building that is built at the Pr~jcct 
Site. . 

h. "Workforce Improvement" shall mean Vertical Improvements that ar~ subject to 
(hapter 83 .. 

1. Workforce Systen~: The Firsl Source Hiring Administration established 
by the City and County ofSan Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a Lessee shall notify OEWD's 11usiness Team of c".ery available Entry Level 
Position and provide OEWD IO business days lo recruit and refer qualified 
candidates prior to advertising such positio_n to the general public. Lessee sha·11 
provide feedback including but not limited to job seekers iriterviewed, including· 
n_ame, position title, starting salary and employment start date of those individuals 
hired by the Lessee no later- than IO business days after date of interview or hire. 
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. . 
Lessee will also provide feedback on reasons as to why relerrals were not hired. 
Lessee shall have the sole discretion to interview any Referral by OEWD and will 
lnform OEWD,s Business Team why specific persons referred were not 
interviewed. Hi°ring decisions shall be entirely al the discrctiop ofLessee. 

b. Notwithstanding anything 10 the rnntrary herein, nothing in this.FSHA Operations 
Agreement precludes Lessee from iininediatcly advertising and Iii ling an Entry 
Level Position that performs essential functions orits operation.prior to notifying 
OEWD_provided, however, the obligations of this FSHA Operation Agreement to 
make good faith efforts to fill such vacancies permanently with Referrals remains 
in effe~t. For these purposes, "essential functions" meai1sthose func~ions 
absolutely necessary to remain open for business. If Lessee has an immediate need 
to fill .an Entry Level Position that performs essential functions, Lessee shall · 
provide OEWD notice of.such position, and the fact tl)at there is an immediate need 
to fill such position, on c_5r-b·efore-the·date such position is advertised to the general 
public.. · 

c. . 111is FSHA Operations Agreement shall-be in full force and effect-as to each 
Workforce Improvement until ten (10) years following the date Lessee opens for 
business at the Premises, and all subsequent leases within l O years of that date. 
After that date, this FSHA Operations Agreement shall terminate.and be of no 
farther force and effect .on the parties hereto, but the requirements o(Chapter 83 
shall continue to apply. 

d. Unless otherwise agreed to by the Parties, compliance with this FSHA Operations 
Agreement shall be determined on an individual Workforce lmprovemenl basis and 
will be measured by dividii:ig the number of new Entry Level Posjtions occupied by 
Referrals by the to.ta! number .of new Entry Level Positions within the Workforce 
-Improvement. Notwithstanding anything to the contrary, new Entry Level Positions 
occ1:1pied by Re_forrals within the Project Site, but not within the Vertical Improvement, 
.may, at the election of Developer, be counted towards compliance oflhe Workforce 
Improvement for this Agreemen_t. .. · . 

. GOOD FAITH EFFORT TO COMPLY VllTH ITS OBLIGATIONS HEREUNDER 

Lessee will make good faith e\forts to comply with its obligations under this FSHA 
Operations Agreen)Cnt. Determination of good faith efforts shall be based on all qf the 
following: · 

a. Lessee. will execute this FSHA Operatio"qs Agreement and Exhibit B-1 attached 
he~eto upo"n entering into leases for the commercial space of the Workforce 
Improvement. Lessee will also accurately c-omplete and submit Exhibit B-1 
ann_u •. illy to reflect employment condi~ions. 

·b. Lessee agrees to register ,:vith OEWD's Ret'erral Tracking System, upon 
execution of this fSHA Operations Agreement. 
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c. . Lessee shall notil)' OEWD's Business Services Team of all available Entry Level 
Positions IO business days prior to posting with the general public, subject to the 
pr_ovision.s of Section 2 above. The Lessee must identify a single point of contact 
responsible for communicating Entry Level Positions and take active steps to 
ensure. continuous communicati6n with OEWD's Busii1css Services Team. 

d. Lessee attempts to fill al least 50% of open Elltry Level Positions with Referrals. 

C. 

Specific hiring decisions· shall be the sole discretion of the Lessee. 

Nothing in this FSHA Operations Agreement shall be interpreted to prohibit the 
continuation of existing wqrkforcc training agreements or to interfere with · · 
consent decrees, collective bargaining agreements, or existing employment 
con~racts. In the event of a conflict between this F:SHA Operations Agreement 
and ar:i existing agreement, the terms of the existing agreement shall supersede 
this f SHA Operations Agreement. 

Lessee's f~ilure to meet the·criteria set forth in this Section 3 docs not i.mputc "bad faith", 
hut shall trigger a review of !he refe~ral process and compliance with this FSHA Operations 
Agreement. Failure and noncompliance with this FSHA Operations Agreement will result 
in penalties as defined "in SF Administrative Code Chapter 83. Lessee agrees to review SF 
Administrative. Code Chapter 83, and execution of the FSHA Operations Agreement 
d_enotes_ that Lessee agrees to its terms and conditions . 

. 4. NOTICE 

All notices to.be given under this FSHA Operations Agreement shall be in writi1ig and 
sent via mail or email as follows: · 

lfto OEWD: 

ATI"N: 

ff to Lessee: 

ATTN: 

5. ENTIRE AGREEMENT 

This FSHA Operations Agreement and the Transac.tion Documents·contajn the entire 
agreement hetween the parties and shall not be modified in any manner except by an 
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instrument in writing executed by the· parties or their respective successors. If any term 
o"r provision of this FSHA Operations Agreement shall be hckl invalid or unei1forceable, 
the remainder of this F~HA Operations Agreement shall not be affected. lf this FSHA 

· Operations Agreement is executed in one or more counterparts. each shall be deemed an 
original .and all, taken together, shall constitute one and th~ same instrument. This FSHA 
Operations Agreeme.nt shall inure to the benefit of and be bind.ing on the parties and 
their respective successors and assigns. Iqhere is more than one party comprising 
Lessee, their obligations shall be joint and several. 

Section titles and captions con.tained·in this FSHA Operations Agreement are inserted as.' 
a.matter of convenience and for reference and iii no way deline, limit, extend or describe 
the scope ofthi°~ Agreement or the intent of a·ny of its provisions. This FSHA Operations 
Agreement shall be governed and construed by Ja,vs of the State of California: 

[Signature Page Follows] 
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.. IN WITNESS WHEREOF, the following have executed this FSHA Qperations Agreement as of 
the date set for:th above .. 

Dale: 

..... 

< 

Signature:, ________________ _ 

Name of Authorized Signer: ----------------

Company:-----------------

Address:_--'--------------
Phone: 

Email: ------'------------

Workforce Development Plan 
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Business Name: Phone: 
Main Contact: Email: 

Signature of authorized representative* Date· 

'By signing this form, the lessee agrees ta participate in the Workforce System managed by the Office of Economic and Workforce 
Development (OEWD) and comply with the provisions of Exhibit B First Source Hiring Agreement pursuant to San Francisco 
Administrative Code Chapter 83. 

Instructions: 

I 
• 111 Upon entering into leases for the commercial space of the building, the Lessee .must submit to OEWD, a signed 

Exhibit B and Exhibit B-1. lessee will also complete and submit an Exhibit B-1 annually to reflect employme~t 

conditions. 

Ill · The employer mu~t notify the Fir~t Source Hiring Program (Contact Info.below) If an Entry ~evel Position becomes available .. 

Section 1: Select your Industry 

0 Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D Consulting D · Financial Services D Real Estate 

·D Constwction D Healthcare D Retail· 

D Government Contract D Insurance D Security 

d Education D Manufacturing D Wholesale 

D Food and Drink D I don't see my industry (Please Describe) 

Section 2: Describe Primary Business Activity 

Section 3: Provide information on all Entry Level Positions 

Entry-Level Position ""!1tle Job Description 

r-----· 

· Please email, fax, or mail this form ~IGNED to: 
ATTN: Business Services 
Office of Economic and Workforce Development 
1 South Van Ness Avenue, s•k Floor, San Fr;:incisco, CA 94103 
Tel: 415-701-4848 
Fax: 41S-701-4897 
m:ii I Lo: Business. Sc1vkcq1,7\s li.!11,·., m!Website: ,v,v,,·. ,vnrk f11rccdcvdopp1c·nLsf.9]:g_ 
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City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Developmen_t Division 

I • 

. Attachme·ntA-2: ·Form of First Source Hiring Agre«;ment · 
Fo_r Commercia_l .Office Lease Occupancy by Permanent Tech Employers 

This First Source Hiring Agreement.(this '·Agreement") for Permanent Tech Employers, 
is made as of · , 20XX by and between (the "Lessee"), and the First Source Hiring 
Administration, (the ""FSHA"), collectively the "Parties": 

RECITALS. 

WHEREAS, the San Francisco Port Commission and [insfrt name of master tenant 
under a Parcel Lt:ase] (the '~Port Tenant") are parties to that certain Parcel·Lease dated as of 
___ , 20XX (the "Parccl°Lease") for the building at ['.Address] (!he "Premises"); and · 

WHEREAS, the Workforce Development Plan attached as Exhibit IXX] to the Parcel 
Lease (the "Workforce Dcvcl~pmcnt·Pl;rn") requires all Covered Operations that arc also 
Permanent Tech Employers (as those terms are defined in the Workforce Development Plan) to 
enter into a First Source Hiring Agreement for operations in the form of this Agreement, in 
satisfaction of the requirements of the City's First Source Hiring Program under Chapter 83 of 
the San Francisco Administratiyc Code ("Chapter 83''); and 

. . . 

WHEREAS, Lessee is a Permanent Tech Employer and is [the Port Tenant under the 
Parcel Lcasc][a ''Covered Subtenant'~ under that cer.tain Sublease with. the Port Tenant 
dated as of ,.20XX (the "Covered Suh_lease")]; and 

/ 
WH~REAS, as a material part orthe consideration given by 'Lessee under lhe [Parcel 

Lcascl[Covcrcd Suhlcaset, Lessee. as a Permanent Tech Employer. has agreed ti) enter into this 
Agreement that sets forth participation and reporlin·g requirements to participate in the Tech. Sf 
Initiative managed by the Office of Economic and W_orkforce Development (OEWD); and 

WHEREAS, the fon'n of this Agreement may be sul~ject to change upon niutual 
agreement of the Port Tenant or Covered Subtenant, as applicable, and OEWD s~1bject to 
provisi?ns of the Workforce Development Plan. 

NOW. THEREFORE, in consideration of the mutual covenants sel forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowk<lged, 

. . 

Workforce Development Plan 
Attachment /\-2 -- Pag·e 1 

4131 



. Parti.es covenant and agree as follows: 

I. DErINITIONS 

For purposes ofthi~ Agreement, initially capitalized terms.shall be defined as follows: 

a. "AMI" means unadjusted median. income levels derived from the Department of 
Housing and Urban Development on an annual basis for the San Francisco area, 
adjus~ed solely for household size, but not high housing cost area. 

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that . 
" Code Section is amended from time lo time; except to the extGnt that future changes 

to the definition are prohiqited under the terms of Section 5.3(b)(xi) qfthe 
Development Agreement). 

c. Internship: A learning and career preparation method that occurs within the context or 
a course· or program. Inter!1ships foclude careers exploration and direct experience 
and include guidance by staff, mentors, employers, arid peers. An intern obtains a· 
good understanding of the requirements of the occupation' aqd an overview of all 

· aspects of their chosen industry, and develpps college and career readiness and 
success skills, such as critical thinking, problem-solving, ·collaboration and 
communication. 

d. Local Resident: An individ1,1al who is domiciled, as defined by Section 349(b) of the 
California Election Code, within the City at least seven (7) days prior lo commencing 
work on the project. · · 

e. Permanent Tech E~1ployer· shall !Tle:an an employer that both (i) employs primarily 
Technology Occupations and Technology-Enabled Occupations, and (ii) oc~upies 
more than 25,000 gsf within the Project. · 

f. Referral: A member of the Workforce System who has participated in an OEWD 
workforce training program. 

g. Registered Apprenticeship combines formal job-related technical instruction with 
struetured on-the-:iob learning experiences. Apprentices are hired by c~1ployer al 

ot1tsct of training program, and the training program is pre-approved by the US 
Department of Labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered Apprentices receive progressive wages commen$urate with their 
skill attainment throughout an apprenticeship training program. Upon successful, 
cor:ilpletion of all pirnses of on-th~-joh learning and related instn!ctinn components, 
Registered Apprentices receive nati.onally recognized certificates of compld ion 
issued by the USDOL or DAS. 

h. Tcchnolugy-Enablcd Occupations: occupations that require skills related to 
lnli..m~rntion. Media and JCT Literacy as highlighted in Caliti.)rnia's Digital Literacy 
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definition, "[one's capacity] for using digital technology, ~_ommupications tools, · 
and/or networks in creatinu accessinrr anal)'Zino. manauin" interrratirn! cvaluatinn e, .._, o~ ::, .::,, .._ ._,, ::,, 

and communicating information in order to function in a knowledge based economy 
and society." Technology-Enabled Occupations require the ability to analyze, access 
and work with common computing and communications-devices, operatin!(systems; 
networking systems and applications. These occupations require the ability lo 
understand and use lCT computing, COf!lmUnications and information technologies; · 
use technologies for advance research, analysis and administrative o·perations. These 
occup_ations also require the ability to create, interpret and work with a·n increasing 
variety of digital media. · 

i .. Technology Occupations: defined as positions that require core competencies in 
information and conimu'nication technology (ICT) systcm·s and soluti.ons. These · 
occupations develop and deploy technologies and .infrastructures to both support their 
enterprise and product users. Additionally, technology occupations require skills in 

· research, design, development and analysis of custom technological products; · 
including but not limited to soft_ware, web, application, and cloud-based products. 
Technology occupations also include positions that are related t9 the sales, marketing 
and engineering oftliese technology-based products. Technology occupations 
typically occur in the major industry clusters as defined by the.North American 
Industry Classification System_(NAICS): Software Publishers; Wired . 
Telecommunications; Wireless Telecommunications; Satellite Communicat\ons; Data 
Processing, Hosting and Related Services; Internet Publishing and Broadcasting and. 
Web Search Portals; and Computer Systems Design. Major technology occupation 
clusters as identified by the Bureau of Labor Statistics include but are not limited to: 
information support and services; ,ietwork systems; program and soft\varc 
development; and web and digital c~mmunications. 

j. TechSF: A pro.gram.which has been establi'shed by the City and County of San 
Francisco and managed by the Office of"Economic and Workforce Development, lo 
provide training, education a11d job placement ,issistance services to jobseekers, and 
connect local employers to a qu~lified workforce in order to help all im~olvcd benefit 
from the growth of the local technology indtistry, and ieclinology-based and 
technology-enabled occupations across all sectors. For the purposes of this document, 
this term will refer to any successor pro~rams which provide similar services. 

k. TechS.F Community Benefits Program: defined in Section 3 hereof. 

I. Work. Experience: Experience w_hich ~ombine an on-the-job l~arning component with 
related classroom !nstruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education 
Code as General, Exploratory, or Vocational. General work experience exposes 
students to tl)e world of work; exploratory work exj,erience also allows students to 
exp~rie~ce a variety of careers; and vocational work experience allows students to 
explor~ a career interest in greater depth. 
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m. Workforce System: The First Source Hiring ·Administrator established by the Cit); 
and County of San Francisco and ·managed bv OEWD, ... . ..... ... 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee is required to hold one meeting with OEWD's Business Services Team 
regarding the hiring of individuals through TcchSF for ai1y available positions in 

. Technology Occupations or Technology-.Enabled Occupations. Provi~kd Lessee . 
utilizes nondis~rin:iinaiory screening criteria', Lessee shall have the sole discretion to 
interview and hire any Referrals. 

b. Hiring decisions shall be entirely at the discretion of I ,essee. Lessee w·ill noti i); 
OEWD's Busin~ss Services Team.of every hire ,vho is a Referral from Tech SF .. 

c. Lessee will report to OEWD Business Services annually (beginning-wit~ the one-year 
anniversary date of its [Parcel Lease JI Covered Sublease} on activities conducted by 
Lessee under this Agreement r.elated· to the compliance of good faith effort 
ob!igations enumerated in Section 3 h!-'!reot: which may include number of Referrals, 
hires, or other.me.tries covered by theTechS-F Co~nmunity Benefits Progran.1. · 

. d. 1~his Agreement ,v,ill be in full force and effect as to the [Parcel-Lease][Covcred 
. Sublease) until the earlier of [for Pared Lca~c: insert tile date /!,(If is J() year:'I fr<im . 
the execution of the Parcel Leasellfor Covered Subleases and subsc,1uent . 
Subleases wi~hin to-year per.iod: i11se11 the date that is J(J yearsfrmn the date of 
executit>11j. 1 · 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OD LIGATIONS HEREUNDER . . . . 
Within forty-five days after the commencement of the applicable [Parcel Lcasc)lC~vered 
Suh.lease], Lessee will contact OEWD as required by the Workforce Development 
Agreement. Within six months after the commencement of the applicable [Parcel 
Lcasc)ICovc.rcd Sublease], or at a later date if agreed to by OEWD, Lessee will prepare and· . 
sub1f!it to OEWD its community benefits program designed to facilitate job training and 
education opportunities for participants in the TechS.f. program or (or successor program 
designated ·by OEWD) (the "TechSF Community Benefits Program'') and will implement 
the Tech SF Community Benefits Program for thf; lenn of this Agreement. The TechSF 
Community Benefits Program shafl either consist of the measures in subse,ctions .(a) tbrough 
'(c) of this Section 3, or the Lessee will have discretion ii1 desig,~ing its ow·n unique TechSF 
Community Benefits Program to an equal or higher qualitative standard as the measures 
described below. Tfa Lessee elects to design its own unique TechSF Coinmunily Benefits 
Program, such program will require approval from OWED, not to be u.nrcasonably withheld. 
The TechSF Community Benefits Program may be revised annually with the consent or 
OEWD. The I.allowing measures (which may be in addition lo other measures reasonably 
implemented by.Lessee) will qualil)' as· compliance with this rcquir~ment: 

a. Provide indoor space to host temporaryjobseeker networking, career panel.and other 
OE WO-identified job placement ,~ssistancc cv~nts related to technology or technology-
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enabled occupations thro~tgh the Workforce.System. OE\\/Dffech SF would manage the 
planning, coordination and marketing for events. ProgranJming may include one of the 
following: · 

1. hosting one event per year at site location for up to 150 individuals, if 
requested by OEWD!rech SF. If no such request is made, then this 
subsection will be deemed to have been satisfied for the year. 

11. participating in t~vo additional TechSF activities per y~ar. · 

b. Host at least 5 Work Experienc~ and/or internship opportunities for every 100 permanent 
·employees per year, targeting OEWD Referrals and Bayview Hunter's Point and 
· surrounding area ileighborhood re.sidents, and oth~r Disadvantaged Workers. 

c. Volunteer employee time for on-site training opportunities, which could include· 
· workplace tours, job shadowing, classroom lectures, mock intervie,vs, career p·anels, 

resume workshops, mentoring, ~tudent showcases or other·supportive activities. 
1. Lessee shall provide I 00 employee hou~s per year. ( e.g. 25 employees 

.at 4 hours each or other combination to be determined by the Lessee), 
· through comp~ny's Community Social Responsibility (CSR) agenda 
or other policies. 

d. Target creating up to five (5) ilegistered Apprenticeship p~sitions (as that tcnn·is d~fined 
in t~e Workforce Development Plan) for every I 00 permanent employees, per year, to the 

· extent a USDOL or DAS approved _training program exists within the City of San 
Francisco for occup_ations whi_ch the Lessee is currently hiring for, and interview 
qualified Referrals t!1rough the TechSF Initiative. 

Lessee's failure to prepare· and implement the TechSF Community Benefits Program set · 
forth in thfa Section 3 does not impute "ba~ lai\h" but shall ti·igger .a review of the referral 
process an(i compliance with this Agreement. Violations of this Agreement will be: 
subject to penalties outlined in Chapter 83. 

4 .. COLLECTiVE BARGAINING AGREEMEN'fS 

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to inte1:fere with consent decrees, collective bargaining 
agreements, project labor agrcemchts or existing c1:nploymcnt contracts ("Collective 
Bargaining Agreements"). In the event of a conllict betwe~n this· Agreement and a 
Collective Bargaining Agreement, the terms of the Collective Bargaining Agreement shall 
supersede this Agreement. 

5. NOTICE 

All notices to be given under this Agreement shall be in writing and ·sent via mail" or email as 
follows: 
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ATTN: Business Sdvices. Office of Economic and Workforce Development 
I South Van Ness Avenue, 5111 Flooi·, San Francisco, CA 94103 
Email: Business.Services@.sl'i!.ov .or·!! 

6. ENTrRE AGREEMENT; MISC. 

This Agreement con~ains the entire agreement hctween the part/es with respect to tlie subject 
mattei:-· thereund(:'.r and shall not be modi tied in any manner except by an instrument in writing 
executed by the parties or their respective successors. If any term or provision of this 
·Agreement shall be held invalid or unenli..1rccable, the rema,inder of this Agreement shall not 
. be a fleeted. Irthi"s Agreement is."exccut'Cd in one or more counterparts, each shall be deemed 
an origi1~_al and all, taken together .. shall constitute one and the same instrument. This · 
Agreement shall inure to the benefit of and shall be binding upmJ the parties to this . 
Agreement a~d their respective heirs, successors and assigns. If there is n_1ore than one person 
comprising Lessee, their obligations shall he joint an.d several. Section titles and captions 
contained in tliis Agreement are inserted as a matter of conyenience and for reference and in 
no way define, limit, extend or describe the scope of this Agreement or the intent of any of its. 
provisions. This Agreement shall be governed and construed !JY laws of the State of 
California.· 

IN W1TNESS WHEREOF, the lollowlng have executed this Agreement as of the date set 
forth above. · · · 

Date: Signature:: 
--------------~-. 

Name of Authorized Signer: 

Company: 

Address: 

Phone: 

Email: 
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C~ty and County of San Francisco First .Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Development Division 

Attachment A3: First Source Hiring Agreement For Construction 

MEMORANDUM OF UNDERSTANDING 

This Memornndum of Understanding ("MOU") is entered into' as of , by and 
bctwc.cn the City and County of San Francisco (the "City") through its First Source Hiring 
Admi_nis!ration ("FSHA ·~) antl ("Project Spo~sor"). 

WHEREAS, Project Sp6nsor, a~ develope.r, propqses to constr.uct . ne\\'.·dwelling 
units,with up to . square feet o[ commercial space and accessory, off.:strcet parking 
spaces ("Project") at .. , Lots in Assessor's Block , San Francisco California 
("Site~\ .and 

. . . . 
WHEREAS, the Administrative· Code ofthe City provides at Chapter 83 for a "First 

Source Hiring Program" 'which pas as its purpose the creation of employment opportuniti~s for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and · 

WI IEREAS, the Project requires a building permit for a commercial activity of greater 
.than 25,000 square f.eet and/or is a residential project.greater than ten (10) units and therefore 
falls within the scope of the Chapter 83 of the Administrative Code; and . . . 

WllEREAS, Project Sponsor wishes to make a good faith effort to comply with the City's. 
First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

· .. A. Project Sponsor, upon entering into a contract for the construction o·f the Project with 
Contractor after the <..late of tf1is MOU, will include in that contract a provision 
requiring the ~oniractor to enter into a First Source Hiring Agreement in the form 
attached hereto as Exhibit A. It is the Pr~ject Spo_nsor's resp011sibility to provide a 
signed copy of Exhibit A to f.irst Source Hiring program and CityBuild within I 0 
husii,ess days of L~xecution. - · 

B. CityBuild _shall represent the First Source Hiri_ng Administration and will provide 
referrals of Qualilkd (as defined in Exhibit A) Economically Disadvantaged 
Individuals for employment ·on the construction phase of the Project as required under 
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Chapter 83. The Fih;t Source Hiring Program will provide referrals of Qualified 
Economically Disadvantaged Individuals for the penmmenrjobs located within the 
~ommercial space of the Project. 

C. The owners or residents of the residential units within the Project shall hm;e no 
obligations under this MOU, or the attached First Source Hii·ing Agreement. 

D. FSI IA shall advise Pr~ject Sponsor, in writing, of any alleged breach on the part of 
.the Project's co11tractor and/or lenant(s) with regard to participation in the First 
Source Hiring Program atthe Project prior fo seeking an as~essmcnt-of liquidated 
damagcs·pursuant to Section 83.12 of the Administrative Code. 

E. As siated in Section 83.10( d) -of the Administrative Code, if Project Sponsor fill fills 
its obligations as set forth i11 Chapter 83, it shall not be held responsible for the failure 
of a contractor or commercial tenant to coniply with the requirements of Chapter 83. 

. . . 

F. This MOU is an approved !'First Source Hiring Agreement'! as relerenced in Section 
83.11 of the Administrative Code. The parties agree that this MOU shall be recorded 

... and_.th!!_t_it_n!_ay be executed in counterparts, ea~h of which shall be considered an 
original ancl all of which 'iaken 'together shall ~onstitute one and the same instrument. 

G. Except as set forth in Section E, above: ( 1) this MOU shall be bi,iding on and inure 
to the benefit of all successors and assigns of Project Sponsor having an interest in the 

.. 'Project and (2) Project Sponsor shall require that its obligations under this MOU shall 
· be assumed in writing by its successors and assigns. Upon .Project Sponsor's sale, 
assignment or transfer .of title to- the Project, it shall be relieved of all further 
obligations or liabilities under this J11.0U.. . 

Signatur~: 

Nan.1~ of Authorized Signer: 

Company: 

Address: 
··-,· 

Project Sponsor: 

Contact: • 

Address: 

First Source .Hiring Administration 
OEWD, I South Van Ness 5th Fl. San Fran~isco, CA 94103 
Altn-: Ken Nim, Compliance Manager, ken.nim(q).sfgov.org 
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l~xhihit A: 
First S~1urcc Hiring Agreement 

. This First Source Hiring Agreement (this "Agreement"), is made ·as of , by and 
between . , the First Source Hiring Administration, (the "FSI-IA"), and the undersigned 
contractor ("Contractor''): 

RECITALS 

WHEREAS, Contractor has executed or will':execute an agreement (the ·'Contract") to 
cnnstruct or oversee a portion of the project to construct . new dwelling units, with up to 

square foet 0Ccom1i1ercial space and accessory, off-street parking spaces 
('·Project") at , Lots in Assessor's _Block. , San Francisco California (''Site"), 
and a copy of this Agreemet).t is attached as an exhibit to, and incorporated in, the Contract; and 

~ WHEREAS. as _a matl';rial part of the cons.ideration given by Contraetor under the 
Contract, Contractor iias agreed to execute this Agreement and participate in.the San Francisco 
Workforce Development System established by t.he City and County of San Francisco, pursuant 
to Chapter 83 of the San rrancisc.o Administrative Code; 

. WHERE_1\S, as a material part' of the consideration given b5, Contractor unc;ler the 
Contract,· Contractor'has agreed to execute this Agreement'and participate in the San Francisco 
Workforce Development System established by the City and County of Sa't1 Francisco, pursuant 
to.Chapter 83 of ~he San Francisco Administrative C~de; 

., NOW, THEREFORE, in consideration of the 11mtua·1 covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as foliows: 

I. DEFINITlONS 

For purposes of this Agreement, initially capitalized terms shall be delincd as follows: 

a. "Core" or "Exi~!ing" workforce. Contractor's "core" or "existing" workforce shall 
consist of any work.er who appears on the Contractor's active payroi'I for at least 
60 days of the I 00 working days prior to the ai.vard of this Con.tract. 

b. "Economically Disadvantaged Individual". An individual who is either (a) 
· eligible for services under the Workfbrce Investment Act of 1998 (29 U.S.C.A. 

280 I, el seq.), as may be amended from time to time, or (b) designated as 
"economically disadvantaged·" .by the OEWD/Fir:st Sourc~ Hiring Administration 
as an individual ,vho is at risk of relying upon, or returning to, public assistance. 

c. "Hiring opportunity". When a Contractor adds workers to its existing workforce 
for the purpose of performing·the work rn'ider this Contract, a "hiring opportunity" 
is cn::atcc.1. For i:;xamplc, if the carpentry subcontractor has an existing crew of 
tive carpenters and needs seven carpenters to perform the work, then there arc: l\VO 

hiring opportunities for carpentry on the Projec.t. · 
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d. "Job Notiiication". Written notice ofjob request from Contractor lo CITYBUILD 
for any hiring opportunities. Contracr shall provide Job Notifications lo 

CITYBUILD with a minimum of3 business days' notice. 

e. "New hire". A "new hire" is any worker who is not a member of Contractor's core 
or existihg workforce. . 

f. "Referral". A.referral is an individual member of the CITYBUILD Referral 
Program who has received training appropriate to entering the construction 

g. 

h. 

i 

j. 

k. 

I. 

m. 

n. 

0. 

industry workforce. · .. · · 

. . 
"Workforce participation goal". The workforce participation goal is expressed as 
a percentage of the Contractor's and its Subcontractors' new hires for the Proj_ect. 

"Entry Level Position". A non-managerial position that requires no education . . ~ 

above a high school diploma or certified equivalency, and.Jess than two (2) years 
training or specific preparation, and shall include-temporary and permanent jobs, 
and construction jobs related to the development of a commercial activity. 

. . 
"First Opportunity". Consideration by·Contractor of System Referra:ls for filling 
Entry Level Positions· prior to ,recruitment and hiring of non-System Referral job 
applicants. · ..... 

. . 
"Job Classification". Categorization of employment opportunity or.position by · 
craft, o~cupafional tjtle, skills, and experience required, if any .. · 

"Job. Notification". Written notice, in accordance \Vilh Section 2(b) below, from' 
Contractor to FSHA for any available Entry Lever' Position. during the term of.the 
Contract. 

"Publicize". Adv~~tise or post available employment information, including 
participation in job fairs or other forums: . 

· "Qualified". An Economically Disadvantaged ln~ividual who meets the minimum 
bona tide occupational qualifications provided by Contractor to the Systern in the. 
job availability notices required this Agreement. 

"System". The San Francisco Wo,rkforce Development System established by the 
City and'Couniy of San francisco, and managed by the Office of Economic and 
Workforce Development (OEWD), for.maintaining (I) a p'qol of-Qualified 
individuals, and (2) themeclmnism by which such individu11ls ~re certified and 
referred to prospective employers covered by the first Source Hiring· 

. requirements under Chapter 83 of the San Francisco Administrative Code. Under 
this agreement, CityBuild will ac.:t as the representative of the San Francisco 
Workforce Development.System. · · 

"System Referrals·'. Referrals by City13uild of Qualified applicants for Entry 
Level Positions \Vith Contractor. 
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p. . "Subcontractor". A person or entity who has a direct contract with Contractor to 
perform a portion of the work under the Contract. . 

2. PARTICIP.ATION OF CONTRACTOR IN THE SYSTEM 

a. The Contractor agrees to work in Goo~ Faith \lVith the Office of Economic and 
Workforce Development (OEWD)'s CityBuild Program to achieve the goai of 
50% of new hires for employment' opportunitjes in the construction trades and 
Entry-level Position related to providing support to the construction industry. 

b. 

"The Contractor shall provide CityBuild the following information about the 
Contractor's employment needs und'?r the Contract: 

1. On Exhibit A-I; the City13uild Workforce Projection Form I, Contractor 
will provide a detailed numerical estimate of journey and apprentice level 
positions to be employed on the project for ea7h trade. '-

ii. Contractor is required to ensure that a City Build Workforce Projection 
Form l is also completed by each of its Subcontractors. · · 

iii. Contractor will collaborate with CityBuild staff to identify, by t~ade, the 
number of Core workers at project start and the number of workers at 
project peak;·and the number of positions that will be required to fulfill the 
First Source local hiring expectation. ' 

iv. Contractor and Subt:oi1tra~tors will provide documented verification that 
its "core" employees for this contract meet the definition listed in Section 
I.a. . 

i. Contractor must (A) give good faith consideration to all CityBui\d 
Reterrals, (B) review the resumes oi'all such referrals, (C) conduct 
interviews for posted Entry Level Positions in accordance with·the non
discrimination provisions of this contract, and (D) affirmative obligation 
to notify CityBuild of any new entry-level positi<?ns throughout the life of' 
the project. 

ii. Contractor must proviue constructive feedback to CityBuild qn all System 
Referrals in accordance with the follo\l\1ing: 
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(A) If <:;:ontraclor meets the criteria in Section.5(a) below thal 
establis~es "good faith efforts" of Contractor, Contractor must 
only respond orally to follow-up qL_1estioos asked by.the CityBuild 
account executive regarding each System Referral°; and 

.i 

(8) After Contractor has filled al least 5 Entry Level Positions under 
this Agreement, if Contract~r inmable to meet the criteria in 
Section 5(b) below that establishes "good faith efforts".of 
Cor1tractor, ~ontractor will be required to pro.vide written 
comments on all CityBuild Referrals. 

c. Contractor must provide timely notiiication to CityBuild as soon as the job is 
filled, and identify by whom. 

3. CONTRACTOR ~ETA INS DISCRETION REGARDlNG HIRING DECISIONS 

Contractor agrees to offer the System the first opportunity to provide qualified applicants 
for employment con~ideration in Entry Level Positiqns, subject to any enforceable · 
collective bargaining agreements. Contractor shall consider all application_s ofQuali.ficd 
Syste_m Referrals for e1nployment. Provided Contractor utilizes nondiscrilninatory 
screening criteria, Contractor shall have the sole discretio·n to interview a'nd hire any 
System Referrals. 

4. COMPLIANCE WITH COLLECTfVE BARGAINING AGREEMENTS . . 

Notwithstanding any other provision hereunder, ifC~ntractor is subject to any collective 
bargaining agreement(s) requiring compliance w:ith a pre-established applicant referral . 
process, Contractor's oply obligations vvith regards to any available Entry Level Positions 
subject to such collective bargaining agreement(s) during the term of the Contract shall 
be the following: · 

a. Contractor shall notii)1 the appropriate union(s) of th~ Contractor's obligations 
under this Agreement and _request_ assistance from the union(s)1in referring 
Qualified applicants for the available Entry Level Position(s), to the extent such 
referral can conform to the requirements ofth~ collective bargaining 
agreement(s). · 

b. Contractor shall use "name ~all" privileges, in accordance with the terms of the 
applicable collective bargaining agreement(s), to seek Qualified apP,lica_nts from 
the System ti.)r the available Entry Level Position(s). · 
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c. Contractor shall sponsor Qua Ii fied apprenticeship applicants, referred through the 
System, for applicable union membership. 

5. CONTRACTOR'S GOOD FAITH EFfORTTO COM.PLY WITH ITS OBLIGATIONS 
HEREUNDER 

Contractor will make good faith efforts to comply v .. 1ith its obligations to participate in the 
SystCl1'i under this· Agreement. Determinations of Contractor's.good faith efforts shall be 
in accordance with the following: · 

a.. Contractor shall be deemed to have used good faith eftorts ifCont~actor 
accurately completes and submits prior to the start of demolition and/or 

. constructiqn Exhibit A-1: CityBuild Workforce Projection Form I; and 

b. Contractor's failure to meet.the aiteria set f:'brth from Section 5(c) to 5(m) docs ·· 
not impute "bad faith_,., Failure to meet the criteria set forth in Section 5(c) to 
5(m) shall trigger a review of the referral process and the Contra~tor's efforts to 
comply with this Agreement. Such review shall be conducted by FSHA in 
accordance with Section 1 l(c) below, · 

c: Meet with the Project's owner, developer, general contractor, or CityBuild 
representative to review and discuss your plan to meet your local hiring · 
obligations under San Francisco's First Source Hiring Ordinance (Municipal 
Code- Chapter 83) or the City and.County of S~ti Francisco _Administrative Code 
Chapter 6.· 

d. C~ntact a CityBuild representative to revfow your hiring projections and goals for 
the Project. The Project developer and/or Contractor rriust take active steps to 
advise· all of its Subcontractors of the local hiring obligations 911 the Project, 
including, but riot limited to providing ~ityBuild access ~nd presentation time at 
each pre-bid, each pre-constru<;tion, and· if necessary, any progress meeting held 
throughout the life of the project 

c. Submit lo City Build a·"Projection of Entry Level Positions" form or other formal 
written notification specifying your expected hiring needs during the Project's 
duration;· · 

C Noti[y your respective union(s) regarding your local hiring obligations and 
request their assistance in referring qualified San Francisco residents for any 
available position(s). This step applies to the extG11t that such referral would· not 
violate your uriion·s collective bargaining agrecment(s) .. 

g. Be sure to· i"eserve your "name call" ·privil~ges for qualified applicants referred 
through the Cil)'Build system . .This should be done within the terms of applicable 
collectiv~ bargaining agreement(s). . . 
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h. Provide CityBuild with up-to-date list of all trade unions affiliated \virh any work 
on the Project in a timely matter in order to facilitate CityBuild's notification to 
these unions of the Project's workforce requirements. 

1. Submit a "Job Request" in the form attached hereto as Attachment A-1, Form 3, · 
to CityBuild for each apprentice levd position.that becomes· a,iailablc. Please 
allow a minimum of 3 Business Days for CityBuild to provide appropriate 

. candidate(s). You should simultaneously contact your union about the position as 
well, and let them know that you have·contacted CilyBuild as part of your local 
hiring obligations . 

.I· Oevcioper has an ongoing, affirmative obligation·and niust advise each of its 
Subcontractors ortheir ongoing 9bli"gation to notify CityBuild of any/all 
apprentice level openi1tgs that arise throughout the duration of the pn~ject, 
including openings that arise from_ layoff.c; of original crew. Developer/contractor 
shall not exercise discretion in informing City Build of any given position; rather, 
CityBuild is to be universally notified, and a discussion _between the . 
d.evelopcr/contractor and CityBuild can determine whether a CityBuild graduate 
would be an appropriate placement for any given appre.ntice level position. 

k. Hire qimlified candidate(s) referred through the CityBuild system. In the event of 
the firing/layoff of any City Build graduate, Project developer and/or Contractor 
must notify City Build staff withirl" two days of the decision and provide 
justif.ication for the layoff; ideally, Project-developer an.d/or Contractor will 
·request a meeting with the Proj~ct's _employment liaison as soon as any issue 
arises with·a CityBuild placement i!1 order to remed¥ the situation ·bef~re · 
termination becomes necessary. 

. . 
I. Provide a monthly report and/or any relevant workforce records or data from 

contractors lo identity workers employed·on the Project, source of hire, and any 
other pertinent informati<?n as pertain to compliance with this Agreement. 

. ' 

m. Maintain accurate records of your efforts to meet the steps and req~1irements listed 
above. Such record~ must include the mainte!lance of an on:-site ~irst Source 

·- Hiring Compliance binder, as well as records of any new hire made by the 
Contractor and/or Project developer through a San Francisco community-based 
organization whbm the Contractor believes meets the First Source Hiring criteria. 
Any further efforts or actions agreed upon by CityBuild staff and the Project 
developer and/or Contractor on a project-by-project basis .. 

6. COMPLIANCE WITH THJS AGREEMENT OF SUBCONTRACTORS 

. . 
In the event that Contractor subcontracts a portion o_f the w9rk·under the Contract, 
Contractor shall determine' how many, if-.:my, of the Entry Level Positions are -lo be 
employed by its Subcontractor(s) using Form 1: the Ci1yBuild Worktorce Prl;jcction 
f-orm and the City's online project reporting system (currently Elation), provided. 
however, that Coritractor shall retain the primary responsibility for meeting the 
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requirements i1i1ppsed under this Agreemei1t. Contractor shall ensure that this Agreement 
is incorporated into arid made applicable to such Subcontract. . . 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS 

Nothing in this Agreement precludes Contractor from .using temporary or reassigned 
existing employee~ to perform essential timctions ol"its operation; provided, however, the 
obligations of this Agreement to make good faith efforts ~o fill such vacancies 
permanently ,,vith System Referrals remains in eflect. For these purposes, "essential 
functions" means those functions absolutely necessary to remain. open for husines~. 

8. CONTRACTOR;S COMPLIANCE WITH EXISTING.EMPLOYMENT 
AGREEMENTS 

Nothing in this Agreement shall· be interpreted to prohibit the continuation of: existing 
workforce 'training agreements or to interfere with consent decrees, collective 'bargaining 
agreements, or existing employment contracts.· In the event of a conflict between this 
A!!recment and an existin2 a!!reement the terms of the exist ill!.!. a!!reement shall· · ..... ..... ._. . . . ...... - . 
supersede this, Agreem~nt. 

9. lllRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT 

Noti1ing in this Agreement shall be interpreted to prohibit the adoption of hiri1ig and 
retention goals, first source hiring and interviewing requirements, notice and job 
availability r~quirements, monitoring, record keeping, and enforcement requirements and 
procedures which exceed the requirements of this Agreement. 

I 0. OBLIGATIONS OF CITY BUILD 

Under this Agrecmcnt,CityBuild ~hall: 

a. Upon signing the CityBuild ¥/ark.force Hiring Plan, immediately initintc 
recru(tme.nt and pre-screening activities. 

b. Recruit Qualified i.ndividuals to create a pool ofapplicants for jobs who match 
·contractor's Job Notifi~ation and to the extent appropriate train applicants for 
jobs that will become available through the r.irst .source.Program; 

c. Screen and r~ter applicants according to qualifications and specific selection 
criteria subn:iitted by Coi1tr~1ctor; 

d. · Provide funding for City-sponsored pre-employmcnt,.employment training, and 
support· services programs:· · 

c. follm,, up with Contra~tor on outcome? of System Rcforrals and initiate 
corrective action as necessary to maintain an effective emplo)'ment/training 
delivery system; · 
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f. Provide Contractor \.Vith reporting for°ms for nionitoring the. requirements of this 
Agreement; and 

g.. Monitor the j)erforman~e of the Agreement by examination of records of 
Contractor as submitted 111 accordance with the requireinents of this Agreement. 

11. CONTRACTOR'S REPORTING AND RECORD KEEPING Ol3UGATIONS 

Contractor shall: 

a. Maintain accurate record~ demonstrating Contractqr's c;ompliance with the First 
Source Hiring requireme_i:its of ~hapter 83 of the San Francisco Administrative 
Code including, but not limited to, the following: 

.(I) Applicants 
(2) Job offers 
(3) Hires 
( 4) Rejections. of applicants 

b. Submit completed reporting forms based· on Contractor's records to City Build 
quarterly, unless more fre·quent submittals ar~ reasonably required by FSHA. In 
this regard, Contractor agrees that if a significant number of positions are to. be 
filled during a·given period or othe_r circumstances warrant;CityB.uild n1ay 
require daily, ,veekly, or monthly reports containing all or some of the above 
information. · 

c. If based ori complaint, failure to report, or other cause, the FSHA has reason to 
question Contractor's good faith effort,,Contractor shall demonstrate to the 
reasonable satisfaction 9f the City that it has exercised good° faith to satisfy its 
obligations under this Agreement~ 

12. DURATION.OF THIS AGREB.MENT 
. . 

This-Agreement shall be in full force and effect throughout the term of the Contract. 
Upon ·expiration of the Contract, or its earlier termination, this Agreement shall terminate 
and it shall be of no furth~r force and effect on the parties hereto. 

13. NOTICE 

All notices to be given under this Agreen1ent slu,11 be in writing and sent by: certified· 
. mail, return receipt reqi1ested, in which case notice shall be deemed delivered three (3) 

business days after deposit, postage prepaid in the United States Mail, a nationally 
recognized overnight courier, /n which case notice shall he deemed delivered one (l) 
business day after deposit with that courier; or )land delivery, in wl1ich case notice shall 
be deemed deli_vcred on the date received. all as follows: 
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lfto FSHA: 

If to City Build: 

Ifto Developer: 

/ 

lf to Contractor: 

First Source 1-1 ir-iril! Administration 
OE\\'D, I South Van Ness 5th Fl. 
San Francisco, CJ\ 94103 
Attn: Ken Nim, Complia11ce Manager, 
ken.nim(q.1sfoov .oxg 

CityBuild Compliance Manager 
OEWD,.1 South Van Ness 5th Fl. 
San Francisco, CA 94103 . 
Attn: Ken Nim, Compliance Manager, 
ken.nirrirq'isfgov.orn · 

Attn: 

Attn: 

. a: Any party may change its address.lbr notice purposes by giving the other 
parties notice of its new address as provided herein. A. "business day" is any 
day other than a Saturday, Sunday or a day in which hanks in San Francisco, 
California·are au\horized to close. 

b. Notwithstanding the. forgoing, any Job Notification or any other reports required 
of Contractor under this Agreement (colll'?ctively, "Contractor Reports") shall be 
delivered to the address ofFSHA pursuant to this Sec.tion via first class mail, 
postage paid, and such _Contractor Reports shall he deemed delivered two· (2) 
busines~ days_ alter deposit in the mail in accordance with this Subsection. 

14. ENTIRE AGREEMENT 

. This Agreement contains the entire agreement between the parties to this Agreeme111 and 
· shall not be modified in any manner except by an instrument in writing executed by the 

· parties or their respective successors in interest. 
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15. SEVERAIJlLITY 
I 

If any term o~ provision of ihis Agreement shall. Lo any extent, be held invalid or 
unenforceable, the remainder orthis Agreement shall not be affected . 

. 16. COUNTERPARTS 

This Agreement may be executed in one or more counterparts." Each shall be deemed an 
original and all, taken together, shall constitute one and the same i"nstrurnenl. 

J 7. SUCCESSORS 

· This Agreement shall inure to the .benefit of and shall be binding upon the parties to this 
Agreement and their respective heirs, successors and assigns. If there is n1ore than one 
person comprising Seller, their obligation's shall be joint and severa!. 

18. HEADINGS 

Section titles and captions contained in this Agreement are inserted as a matter of 
convenience and for reforence and in no way define, limit, extend or describe the scope 

· of.this Agreement or the intent of any of its proyisions. 

19. GOVERNING LAW 

This ~grccment shall be governed and construed by the laws ~fthe State of California . 

.IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth 
above. 

CONTRACTOR: 

Date: Signatu·re: 

Name of Authorized Signer: 

Company: 

Address: 1
• 

Phone: 

Email: 
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~~ 2.~.~-.. f..~A~-.S,!.~S .. 9.,,, ...... n, 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRM\ 

FIRST SOURCE HIRING PROGRAM 
EXHIBIT A-.1 - CITYBUILD 

CONSTRUCT/ON CONTRACTS 

FORM 1: CITYBUILD WORKFORCE PROJECTION 

Instructions 

The Prime Contractor must complete anc;J submit Form 1 within. 30 days of award of contract. 
• All subcontractors 1:filh contracts i~ excess of $100,000 must complete Form 1 and submit to the Prime Contractor within 30 

days of award of contract. 
• The Prime Contractor is responsible for collecting all completed Form 1 's from all subcontractors. 
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed-Form 1's from all . 

subcontractors in the specified time and keep a record of these forms in a compliance binder at the project jobsite. 
• All contractors and subcontra~tors are required to attend a pre~onstruction meeting with CityBui/d staff. 

Construction 
Project Name: 

Construction 
Project Address: 

Projected Start Date: Contract Duration: calendar days) 

Company Name: 

Main Contact Name: 

Main Contact Email : 

Name of Person with 
"Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

Company Address: 

Main Phone Number: 

Hiring Authority 
Phone Number: 

Signature of Authorized R1:presentative* Date 

*By signing this form, the company ag~es to participate in the CityBuild Program and compiy with the provisions of the First 
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. · 

Table 1: Briefly summarize your contracted or subcontracted scope of work 

--------.-~-----

Table 2: Complete o.n the following page 

• · List the construction trade crafts that are projected to perform work. Do not list Project Managers. Engineers. Admimstrative. 
and any other non-construction trade employees. 

• Total Number of Workers on the Project T/Je total number of workers projectod to work on tl1e projact per construction trade. 
. This number will mclude existing workers and new /Jires. For union contractors this total will also include LJnion dispatches. 
Total Number of New /-//res: List the projected number of New Hires that will be employed on the pro1ect. For union contractors. 

New Hires will a/so include union dispatches. 
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Table 2: List all construction trades wojected to perform work 

-----·-
Journey or Union Total Work 

Total Number of Total Number of 
Construction Trades Workers on the 

Apprentice (Yes or No) Hours New Hires 
~-- ..... -____ Project__ -· --- --

JO AO YONO ·. 
- --- ---

JO AO YONO 
JO AO YONO .. 
JO AO YONO 
JO AO YONO 
JO AO YD.NO 
JO AO YONO 
JO AO YONO 

Table 3: List your core or existing employees projected t~ work on the project 

Please provide information on your projected core or existing employees that will perform work on the jobsite. . 
"Core" or "Existing" workers are defined as any worker appearing ·on the Contractor's active payroll for at least 60 out of the 100 working 
days prior to th,e award of this Contr;act. If necessary, continue on a separate sheet. · 

Name of Core or Existing Employee Construction Trade 
f---- ----~--------+--

Journey or 
Aoorentice 

City 
, __ ,__ __ _ 

JO AO 

JO Ji.O 

JO AO 

Zip Code 

1-----------------+-------------l'--------t---------+---···-
J O AO 

1------,---------------1-------------lr------;--------+---·-
J O AO 

1----------------'------+------'----'---'-+--------l,----------l-----
JO AO 

JO AD 

JO AO 

Jq AO 
-·-- ---+-'--

JO AO 

JO AO 

JO AO 1-------------------+---.,..-----------1--- ,--_________ ----+------···___L_ 
JO AO 

JO AO 
-----·--------·-----I---···-----------+-------+---------+---

J O AO 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meel !he requin:mcnts oflhe first Soun:e Hiring Pnigrnm (San Francisco :\dminislrative Code 
Chapter 83), the Conlr?clor shall notify CityBuild. the first Source Hiring Adminislrafor, i1fall new hiring.opportunities 
with a minimum of3 business day_s prior to the start date. 

I. Complete tl~e form and fox to City8uild 415-701-4896 or EMAIL: workfor~~.(kvdopment;a;,slgov .org 

2. Contact Workforce Devcfopmenl at 415-70.1-4848 or by email: local.hire,ordinance(cflSfgov.org 

OR call the main line of the Ollicc of Economic and Workforce Development (OEWD) at 415-701-4848 to confirm 
receipt of fax or email. 

.1 TTENTJON: !'lease also submit this.fom1 lo your union or hiring hall if you are rl!quired /0 do so under your 
· collective_ bargaining agreement or comracl. City Build is not a Dfapatd1i11g Hall, nor does this form act as a Request.for 
/)isvatch All formal Requests for Dfapatch 1~1ill be conducted throue:h wur 1111io11 or l,irinf! hall. 

Section A. Job Notice lnformntion 

Trade # of Journeymen // of Apprentices 
---------------

Start Date Start Time· Job D~1ration 

Brief description of your scope of work, 

I • 

Section R. Union Information (Union contractors complete Section B. Otheni•ise, leave Section B hlank) 

Loc.,al Ii Union Contact Namt: Union Phone# 

Srrlion C. Contractor Information 

Project Name: --------------------'-----------------
Jobsile Location: 

Contractor: 

Contractor Address: 

Contact Name: 

Ollice Phone: 

A It. Contact: 

ContractM Contact Signature 

\ . 

Title: 

Cell Phone: 

Phone ii: 

------· ---
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I.I SUMMARY 

WORFORCE DEVE~.OPMENT PL,\.N-ATTACHMENT B 

LOCAL HIRING PLAN FOR CONSTRUCTION 

A. This Attachment B to the Pier 70.18-Acre Site Workforce Development Plan ("Local 
Hiring Plan") governs the obligations·orthe Project to comply with the City's Local 
Hiring Policy for Construction pursuant to Chapter 82 of the San Francisco 
Adniini_strativc Code (the "Policy''). In the eve~t of any conflict between Administrative 
Code Chapter 82 and this Attachment, this Attachment shall govern. 

· B. The provisions oflhis Local Hiring Plan are hereby i.1~corporated as a material term of the. 
DDA and each Vertical DDA. Under the DDA and each Vertical DDA, th~ Developer or 
Vertical Developer thereunder, as applicable, shall require any Contractor performing 
Construction Work to agree that (i) the Contractor shall comply with all applicable · 
requiremcnls of this Local Hiring Plan; (ii) the provisions of this Local Hirir:ig Plan and 
the Policy are reasonable and achievabie by Contractor and its. Suheontrnctors; and (iii) 
they have had a full and fair opportunity lo review and understand the terms of the Local 
H'iring_Plan: · · 

C. The Office or Economic and Work.force Devclopn1ent (OEWD) is responsible for 
· administering the Local Hiring Plan and will be administering its applicable . 

requirements. For more informatiof! on the Policy and its implementation, pl~ase visit the 
OEWD website at: www.workforcedevelopmentsf.org. · 

D. Capitalized terms not defined herein shall have the meanings ascribed to them in the 
DDA or the Policy, as applicable. 

1.2 DEFINITIONS 

A. "Apprentice" means any worker- who is indentured in a construction apprenticeship 
program that maintains current registration \Vith the State or California's Division of 
Apprenticeship Standards. 

B. "Area Median Income (AMI)" means unacUusled median income·levels derived from the 
Depa1tment of Housing and Urban Development ("HUD") on an annual basis .for the San 
Francisco area, adjusted solely. for hotisehold size, but not high housing cost area. 

C. "Construction Work" means, as applicable, (a) the initial constructiorr or all Horizontal 
lm·provcments required or pcrniitted to be made to.the 28-Acre Site to be carried out by 
Developer under the DDA, (b) the initial construction of all Vertical Improvements to be 
carried out by a· V crticaf Devel11per under a Vertical DDA or Parcei Lease, ami ( c) initial 

· tenant improvement work for all Vertical lmprovcinents other" than light industrial; arts 
activities or standal.one alfordabk residential buildings. For the avoidance of doubt. 
Construclion_Work for Vertical Improvements shall not include any repairs, maintenance, 

· renovations or other construction work performed a tier i%tinnce of the .tirst ccrti ficate of 
occupancy for a Vertical Improvement. Work occurring, prior lo execution of the DDA is 
not subject to Local Hire. 
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D. "Co\iered Proj~cC means Construction Work within the 28-Acrc Site with an esli.maled 
cosl in excess ofthl! Threshold Amount 

E. "Contractor" mc:ans a prime contractor, general contractor, or construction manager 
contracted by a Developer or Vertical Developer who performs Construction Work on the 
28-Acre Site 

F. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code 
Section is amended from time to ti~e, except, to the extent that future changes to the· 
definition are prohibited under the terms ofSeetion 5.3(b)(xi) of the Development 
Agreement). 

G. "JQb Notification'' means the\vritten notice of any Hiring Opportunities from Contractor 
to CityBuild. Contractor shall provide Job Notifications to CityBuild with a minimum of 
3 busines~ days' notice. · 

H. · "Local Resident" means an individual \~1ho is domiciled, as defined.by Section 349(b) of 
the California Election Code, withiri the City at ·least seven (7) days prior to comme.ncing. 
work on the project. 

I. "Non-Covered Project" means any construction projects not covered by the San 
Francisco Local Hiring Policy. 

J. "Project Work". (:onstruction Wo~k performed as part of a Covered Project. 

K. "Project Work Hours" means the total onsite work hours w:orked on a construction· 
contract for a Covered Project by all Apprentices and journey-level workers, whether 
those workers arc employed by the Contractor or any ~ubcontractor. 

L. "Subcontractor" means any person, firm, partnership, owner operator, limited liability 
company, corporation, joint venture, proprietorship, trust, association, or other entity that 
contracts with a Contractor or another.subcontractor to provide·scrviccs to a Contractor 
or another subcontractor in fulfillment or the Contractor's or that other subcontr.actor's 
obligations arising· from a contract for construction work on a Covered Project who 
performs Constructi_on Work on the 28 Acre sife. 

M. "Targeted Worker" means any Local Resident or Disadvantaged Wor~er: 

' . . 
N. "Threshold /\mount" as defin"'.d in Section 6. 1 or the San Francisco Administrative Code. 

1.3 LOGAL Hl~ING REQUIREMENTS 

A. Total Pr~ject Work Hours By Trade. Fm all construction contracts for Covered Projects, 
the mandatory participation level in terms of Project Work·Hours \~ithin each trade to be 
performed \)Y Local Residenlc; is ~0%, with a goal ofno less than 15% of Project Work 
Hours within each trade to be performed by Disadvantaged Workers. The mandatory 
participation levels rcq11ircd under this Local Hire Program will be determined by OEWQ 
for each Phase under the ODA, and in no event shall be greater than 30'}';,; however, the 
Parties acknowlctlg~ that Developer intends lo require each c~nstruction eO(ltract for 
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. . . 
Covered Projects to meet the mandatory participation levels on an individual contract 
level. · 

8. Apprentices: For all constrnction contracts for Covered Projects, at least 30% or the 
Project Work I lours performed by Apprentices within each tnu.k is required to be' 

, performed by Loc,.tl Residents, with an aspirational goal of achieving 50%. Hiring 
preferences shall be given lo Apprentices who are relcrrcd by the CityBuild program 
This document also establishes a goal of no Jess than.25% of Project Work Hours 
per'formed by Apprentices within each trade to be performed .by Disadva~taged Workers. 

C. Out-of-State Workers. For all Covered Projects, Project Work Hours p'erformed by 
residents of states other than California will not be considered in calculation of the 
number of Project Work Hours to which the local hiring requirements apply. Contractors 
and Subcontractors shall report lo OEWD the number of Project Work Hours performed 
by residents· of states othrr than California. 

-D. Pre-construction or other .Local Hire Meeting. Prior to commencement of Constmction 
Work on Covered Projects, Contractor and its Subcontractors whom have been engaged 
by contract and identified in the Local Hiring Forms as contributing toward the 
mandatOI)' local.hiring requirement shall attend a preconstruction or other Local I lire 
~eeting(s) convened by Dc,ieloper or Vertical Developer or OEWD staff. 
Representatives from Contracto,r and.the Subcontractor(s) who attend-the pre
construction or other Local I lire ri1ecting must have hir.ing au~hority. Contracto,;- and its 
Subcontractors. who are engaged alter the commencement of Construction Work on a 
Covered Project shall attend a futun.• preconstruction meeting or meetings as mutually 

· agree~ by Contractor and OEWD staff .. 

E. This Loci1l Hiring Plan does not limit Contractor's or its Subcontractors' ability to assess 
qualifications of prospective workers, and tq make final hiri1ig and retention decisions. 
No provision of this Local Hiring Plan shall be interpreted so as to require a Contmctor or 
Subcontractor lo employ a worker· not qualified for the position in question, or to .employ 
any particular worker. · · 

f. Construction Work for Non-Covered Pr~jccts will be subject to the First Source Hiring· 
Program for Construction Work in accordance with Section III.C.3 of the Workforce 

. Development Plan. · 

1.4 CITY BUILD WORKfORCE DEVELOPMENT PROGRAM: EMPLOYMENTNETWQRKING 
SERVICES 

A. OEWD aJministcrs the. City Build Progrnm. Subject i(? any collective bargaining 
agreemen\s in the building trades and applicable l~w, CityBuild shall be a primary 
rc·source available for Contra<.:tor and ~ubcontractors to meet Contractors' locai' hiring 
requirement~ tinder this Local Hiring Plan. CityRuild has two main goals: 

I. /\ssisl with local hiring requirements under this I .ocal I firing Plan by c.:'onnecting 
ContractM and Subc:ontracllir.; with qualified journey-level. Apprentice, and pre-
Apprentice ~-oca.l Residents. · 

., 
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2. Promote training and employment opportunities for disadvantaged workers of all 
ethnic backgrounds and genders in the construction work force. 

8. Where a Contractor's or its Subcontractors' preferred or preexisting, hiring or stafling 
procedures for a Covered Project do not enable Contractor to satisfy the local hiring 
requirements of this Local I-I iring Plan, the Contractor or Subcontractor sluill use other 
procedures to \dentify and retain Targeted Workers; inc)uding the following: 

I. Requesting to connect with workers through CityBuild, with qua Ii lications 
described in the request limited to skills directly related to performance of job 
duties. · 

2. . Considering Targeted Workers networked through CityBuild within three business 
days of.the request and w!'io meet the qualifications described in the request. Such 
consideration may include in~person interviews. All workers networked through 
CityBuild will qualify as Disadvantaged .Workers under this Local Hiring Plan. 
Neither Contractor nor its Subcontractors are required to make an independent 
de~ermination of whether any worker is a "Disadvantaged Worker" as defined 
above . 

.c.· COND1TIONAL·WAIVER FROM-Lo'CAL HIRING RJ~QUIREMENTS 

A. Contractor or the Subcontractor may·use one or more of the follow\ng pipeline and · 
retention compliance mechanisms to receive a conditional waiver from the Local Hiring 
Requirements of Seclion 1.3 on a project-specific basis. All requests for conditional 
waivers must be s·ubmitted to OEWD for approval. 

I.· Specialized Trades: OEWD has published a Jist of trades designated as 
"Specialized Trad~s" fo(which the local'hiring requirements of this Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor and its 
Subcontractors shall report to O.EWD the Project Work Hours utilized in each 
designated Specialized Trade ancl'in each OEWD-approved projcct~specific · 
Speciali7..cd T_rade. · ' · 

2. · Credit for- Hiring on Non-Covered Projects: Contractor and its Subcontractors may 
accumulate cr~dit hours for hiring Targeted Workers on Non-Covcre·d Projects in 
the nine-county San Francisco.Bay. Area and apply those credit liours to contracts 
for Covered Prqjccts lo ·meet the mandatory local hiring requirement. For hours 
"performed by Targeted Workers on Non-Covered Projects, the hours shall be 
credited toward the local hiring requirement for this Cpntract provided that: 

3. 

a. the Targeted Workers arc paid the prevailing wages or union seal!.! for work 
on the Non-Covered Projects; and 

b. such.credit hours shall be cornmitted to by the Contractor on future projects 
to satisfy any short fall the Contractor may have on a Cov~red Project. Such. 
commitment ·shall be in writing by the Contractor, shall extend for a period 
of time negotiated betwee11 the contractor and OEWD, and shall commit to 
satisfying any assessed penalties should Contractor foil to achieve the. 
required credit hours. · 

Sponsoring Apprentices: Contractor or a Subcontractor may agree to sponsor an 
OEWD-specilied number of new Apprentices in trades in which noncompliance is 
likc:ly and retaining those Ap"prcntices for the period of Contractor's or a 
Subcontrnctor's work on the project. QEWD will verify with the Ca!ifornia 
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Department oflndu.strial Relations that the new Apprentices,are registered and 
active Apprentices. Contractor will be required to write a sponsorship letter on 
behal r of the identiJicd candidate to the appropriate Local Union and ~viii make !he· 
necesSal}' arrangements with the Union lo hire the candidate as soon ass/he is 
indentured. 

:I. Direct Entry Agreements: OEWD is authorized lo negotiate and enter into direct 
entry agreements with apprenticeship programs that are registered with the 
California Depa,tmenl of Industrial Relations' Division of /\pprenticesllip 
Slandards. Contractor may avoid assessment of penalties for non-compliance with 
this Local I !iring Pfan by Contmctor·or its Su.bcontractors hiring and retaining 

· Apprentices who are enrolled through such direct entry agreements. Contractor 
may also utilize OEWD-approved organizations with direct entry agreements with 
Local Unions, including District IO based organizations to hire and retain Targeted 

· Workers. To the extent that Contractor or its Subcontractors have hired · 
A"pprenticcs or Targeted Workers under a direct entry agreement entered into by 
OEWD or reasonably approved by OEWD, OEWD will not assess penalties for· 
non-compliance with this Local Hiring Plan. . 

5. Corrective Actions: Should local employment conditions be such that adequate 
Targeted Workers for a craft, or cral1s, arc not available lo meet the requirements 
and Contrnctor can document their efforts to achieve the requirements through the 
mechanisms and processes in this document, a correcti,,e action plan must be 
negotiated between Contractor and OEWf?. . . 

1.5 LOC/\L HIRING FORMS 

/\. Utilizing the City's online Project Reporting System, Contracto·rs for Covered Projects· 
shall submit the following forms, as applicable, to the Cdntracting City Agency ,(nd 
OEWD: · . 

I. 

2.. 

. ., .,. 

4. 

Form I: Local Hiring Workforce Projection. O~WD Fonn I (Local Hiring 
Workforce Projection), a copy of which is attaclied hereto, shall be initially 
submitted prior to the start of construction and ~pdated quarterly by the Contractor 
until all .subcontracting is completed. 

Form 2: Local Hiring Plan. For Covered Projects estimated to cost more than 
$1,000,000, Contrnctor shall prepare and submit to Contracting City Agency and 
OEWD for approval a Local Hiring Plan for ·the pr9ject using OEWD Form 2, a 
copy of which is attached hereto. This Form 2. shall b~ initially submitted prior to 
the start of construction and. updated quarterly by the Contr;:iclor until all 
subcontracting is completed. · · 

Job Notifications. Upon commencement of work, Contractor and its 
Subcontracto~ may submit Job NoLifications lo City Build. to connect with local 
trades workers. 

Form 4: Conditional Waivers. If a Contractor or a Subcontractor believes !he local 
hi;;'ng requirements cannot be met. it will submit OEWD Form 4 (Conditional 
Waiver), a copy ohvhich is attached here.to, as more particularly describl'd in 
A11ides 1.4 and 1.5 above. 

1.6 ENFORCEMENT. RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 
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· A. · Subcontractor Compliance. Each Contractor ,ind Suh.contractor shall ensure that all 
Subcontractors agree to comply with applicable n:quiremcnts of this document. All 
Subcontractors agree as a term or participation on the Project that the City shall have 
third party beneficiary .rights under all contracts under which Subcontructnrs are 
performing Project Work. Such third party beneliciary rights shall be limited to the right 
to enforce the requirements of this Local Hiring Plan directly against the Subcontractors. 
All Subcontractor.son the Project shall be responsible for complying with the 
recordkeeping and repoiting requirements set forth in this Local Hiring }?Ian. 
Subcontractors with work in excess of the of$600,000 shall be responsible fcir ensuring 

.. compliance with the Local Hiring ~cquirements set forth in Section 1.3 of this Local 
Hiring Plan based on Project Work Hours performed under their Subcontract~: including 
ProJect Work Hours performed by lo~vcr .tier Subcontractors with work less than the 
Threshold Amount. . · 

B. Reporting. Contractor shat) sutimit ce~ified payrolls to the City ele~tronically using·the 
Project Reporting System. OEWQ and will monitor compliance with this Local Hiring 
Plan electronically. · 

C. Recordkeeping. Contra~tor and each Subcontractor shall 'keep, or cause to be kept, for a 
period of four years from the date of Substantial Completion of Construction Work, 
certified payroll.and ba<;ic records, including tirhe cards, tax forms, and superintendent 
and foreman daily logs, for all workers within each trade performing. work on a Covered · 
Project. 

I. Such records shall include the name, address and social security number of each 
~orker who worked on the covered' project, his or her classilication, a general 
description o[the work each worker perfom1e.d each day, the Apprentice or 
journey-level s.tatus of each w,orker, daily and weekly number of hours worked, the 
self-identified race,.gender, and ethnicity of each worker, whether or'not the 
work~r.was· a Local Resident, and the referral source or method through.which the 
contrac\o·r or subcontractor hired or·retained that worker for work on the Covered 
Project (e.g., core workfor~c, name call, union hiring. hall,'City-designated referral 
source, or recruitment or hiring method) as allowed hy law. 

2. Contractor and Subcontractors may veri/}' that a worker is a Local Resident-by 
foll~wing OEWD's domicile policy. " 

3. All records described in this subsection shall· at.all times be open to inspection and 
examination by the duly authorized officers and agents of the. Ci.ty, including 
representatives of the OEWD. . 

D. . Monitoring. From time to time and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a Covered Project 
with requirements of this Local Hiring Plan. Contractor shall allow representatives of 
OEWD, in the P.erformancc of their duties, to engag,c in ran<loll'i inspections of Covered 
Projects. Contractor and all Subcontractors shall also allow representatives ofOEWD to 
have acce~s to employees of the Contractor and Subcontractors and the records required 
tq be maintained under this document. · 

E. Noncompliance and Penalties. Faili1rc of Contractor and/or its Subcontractors lo comply 
with the requirements of this document and 1he obligations set forth in this Local I-I iring 
Plan may subject Contrac~or to !hi! l"Onsequcnccs or noncompliance, indudihg but not 
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limited to the assessment of penalties, but only if City determines that the failure to 
comply results from willful actions of Contractor and/or its Subcontrnctors, and not by 
reason of unavailability of sufficient qualified Local Residents and Disadvantaged 
Workers Lo meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. Penalties Amount. If any Contractor or Subcontrnctor fails to satisfy the Local 
Hiring Requirements of this Local I-firing Plan applicable to Project Work Hours 
performed by Local Residents, and the applicable Contractor or Subcontractor is 
unable to provide evidence reasonably satisfactory to the City that such failure 
arose solely due to unavailability of qualified Local Residents despite Contractors 
or Subcontractors good faith efforts in accordance with this Local Hiring Progam, 
then the.Contractor, and in the case of any Subcontractor so failing. and 
Subcontractor shall jointly and severally forfeit to the City. an amount equal to the· 
Journeyman or Appren.tice prevailing wage rate, as applicable, wi~h such wage as 
established by the Board of Supervisors or the California Departme11t of Industrial 
Relations under subsection.6.22(c)(3) of the Administrative Code, for the primary 
trade used by the C_ontractor _or Subcontractor on the Covered Project for each hour 
by which the Contractor or Subcontractor. fell short of.the Local Hiring 
Requirement. The assessment of penalties under this subsection shall 11ot preclude 
the City from exercising any other rights or remedies to which .it is entitled. 

2. Asscssin-~nt of Penalties. OEWD shall dcterm·ine wheth_cr a Contractor and/or any. 
Subcontractor has failed to comply with the Local I-lire Requirement. If after 
conducting an investigation. OEWD detqmines that a violation has occurred, it 
shall issue and serve an assessment qf penalties to the Contractor and/or any 

. Stibcontrac;tor that sets forth the basis of the assessment and orders payment of 
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage 
rates, as applicable, for the primary trade used by the Contractor or Subcontractor 
on the Project for each hour by which the Contractor or Subcon-tractor fell s]lort of 
the Local I Ii ring Requirement. Assessment of penalties under this· subsection shall 
be made only upon an investigation by OEWD and upon written notice lo the 
Contractor or Subcontractor iclentil)'ing the ·grounds for the penalty and providing 
the Contractor or. Subcontmctor with··t11e opportunity to respo11d pursuant to the 
recours~ procedures prescribed in this Local Hiring Plan .. 

3. Recourse Procedure. If the Contractor or Si1bcontractor disagrees with the 
assessment of penalties, then the foliowing pr_Ol:edure applies: 

a. Th(? Contractor or Subcontrnclor may request a hearing in writing within 15 
days of the date of the final notilicalion or assessment. The request shall .be 
directed to the City Controller. Failure by the Contractor or ,Subcontractor to 
submit a timely, written request for a hearing shall constitute concession to the 
assessment and thc forfeiture shall be deemed .Jina! upon expiration of the 15-

. day period. The Contractor or Subcontractor must exhaust this :idminislrative 
remedy prior to commencing fu~thcr legal action. 

h. Within 15 days of receiving a proper request. the Controller shall appoint a 
hearing cimccr with knowledge and not less than live years' experience in 
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labor law, and sh:.111 so advise the enforcing official and the Contractor or 
Stibconlractor, and/or their respective counsel or authorized representative. 

C. The hearing officer shall pron_1ptly set a date for a hearing. The hearing must 
comh1cnce within 45 days of the notification of the appointment of the hearing 
ofliccr and conclude withitr75 days of such notification unless all parties agree 
l(l an extended period. . 

d. Within 30 days of the conclusion of the hearing. the hearing officer shall issue 
a written decision affirming, inodilying, or dismissing the assessment.The 
dtcision of the hearing officer shall ~onsist of findings ;md a determination. 
The hearing oflicer's findings and detcr!nination shall be final. 

e. The Contractor or Subcontractor may appeal a final detem1ination under this by 
filing in the San Francisco Superior Court a p"etition for a writ of mandate 
under·California Code of Civil (>rocedure Section 1084 et seq., as applicable 
and as may be amend~ from time to time. 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Locnl Hiring Plan shall be.interpreted lo prohibit the continuation ofcxisting 
workforce training.agr~emcnts or to interfere with consent decrees, collective bargaining 

. agreements, project labor agreements or existing employment contracts (Colleclive Bargain/ng 
Agreements"). In the event or a conflict between this Local Hiring Plan and a Collective 
Bargaining Agreement, the ~erms of the Collective Bargaining Agreement shall supersede t~1is 
Local Hiring Plan. 

END or DOCUMENT 
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~~ 7.A~. ~~.!~~c.,~co_"·'·"'" 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND W9RKFORCE DEVELOPME!ff 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM 1 

CONSTRUCTION CONTRACTS . 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Project 
Contractor: . Nam~: Contract#: 

The Contractor must complete and submit this Local Hiring Workforce Proieciion (Form 1) prior to the start of construction 
and quarterly UIJtil all subcontracting is complete. The ContraQtor must include information regarding all of its 
Subcontractors who will perform construct~on· work on the project regardles_s of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 

0 YES (Please provide information for at/ contractors perform_ing construction work in Table. 1 below.) 

0 NO (Please complete Table 1 below and Form 4: Conditional.Waivers.) . 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize the contractors'. information based 0n their Trade· Craft work. 
2. For contractors performing work in various Trade Craft, please list contractor name in each Trade Craft (i.e, it 

Contractor X will perfonn two trades. list Cqnlractor X under two Trade categories.) 
3. If you anticipate utilizing Apprenti~es on this project, please r.iote the requirement that 30% of App~entice hours 

must be performed by San Francisco· residents. 
4. Ad.ditional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or questions in 

completing this form, contact (415) 701-4894 or Email@ Locaf.hire.ordinance@sfgov.org. 

TABLE .1: WORKFORCE PROJECTION 

Example: Laborer Contractor X 
Aoorentice 200 100 50% 

Example: Laborer Contractor Y Journey · 500 100 20% 
Aoorentice O d O '---·--------------------

TOTAL LABORER Journey .. 1300 350 27% Example: 
Aoorentice 200 100 50% 

Example: TOTAL 1500 450 30% 

Journey 1---·-·---·•------+--------+-------< 
Apprentice 

-----+--'-·---------·--+-
Journey 

Apprentice 
!---------·--+------ -------+------·+------,.1----..+-----t 

. Journey 

Apprentice 

DISCLAIMER: If the Total Work Hours for a Trade Craft are loss than 5% of the Total Project Work HoUrs, the Trade Craft 
is exempt from the Mandatory Requirement.' Subsequerilly. if the T:rade Craft exceeds 5% of the Total Project Work Hours 
at any limo during the project, the Trade Craft is subject to the Mandatory Requirement. 

Name of Authorized 
Representative 

~signature 
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~ ~~-~.-.f..~f.:.~SJ.?..~.9., .......... . 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

: CITYBUILD PROGRAM . 

Contractor: 

FORM 2: LOCAL HIRING PLAN 
Project 

· Name: 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS 

Contract#: ------------ ------------
If the Estimate for this Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to·the start of 

· construction and include all known subcontractors. ·Contractor shall update this Form 2 quarterly as 
subcontractors are identified and shall continue with updates until all subcontracting is complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its . 
Subcontractors' compliance y.,ith the local hiring req1,1irements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated into the Of=YVD-approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE F<;JRM 2 FOR EACH TRADE THAT WILL BE UT~LIZED ON THIS PROJECT. 

INSTRUCTIONS: 
1. Please complete tables below for Contractor anq all Subcontractors that will be contributing Project Work 

Hours to meet the Local Hiring Requirement. 
2. P[ease·note that a Form 2 will need to be developed and approved separately for each trade craft that will 

be utilized on this project. 
3. . If you anticipate utilizi_ng apprentices on this project, please note the requirement that 30~/o of apprentii:;e 

hours must be performed by San Francisco residents. 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will 

be considered for approval by OEWD. 
5. If.applicable, please attach all OEWD-approved Form 4 Conditional Waivers. . 
6. Additional blank.form is available at our Website: www.workforcedevelopsf.org. For assistance or 

questions in completing this.form, contact (415) 701..:4894 or Email@ Local.hire.ordinance@sfgov.org. . . .. 

List Trade Craft Add numerical values from Form 1: Local Hirinq Workforce Projection and input in the table below. 

Example: Laborer 1500 450 30% 200 100 50% 

. List all contractors contributing to the project work hours to meet the Local Hirina Requirement.s for the above Trade Craft 
· ... · ... ·.· ·.,·-.: ..... :·:-· .. 

~ . . : . 
. ·.·.. ·. :• . ·oontfactor and· . 
. ~ut_hci~i'ze~( R'~preseritative· 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 100 

100 0 

350 3/25/13 60 Joe Smith 

.100 5/25/13 30 Michael Lee 

*We the undersigned, have reviewed Form· 2 and agree to deliver the hours set forth in this document. 
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~ra ~~.~, ... ~.!3.~.~-SJ?.SS~, .... ~-,.. -o""'-·, 

(\TY AND COUNTY OF SAN FRANCISCO f~j~ 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT '-~~ 

CITYBUILD PROGRAM FORM 4: CONDITIONAL WAVIERS 

Contractor: 
· Project 

Name: 

LOCAL HIRING PROGRAM 
OEWD FORM4 

CONSTRUCTION CONTRACTS 

Contract#: ---------------
Upon approval from OEWD, Contractor~ and Subcontractors may use one .or more of the following pipel.ine and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must 
be approved by OEWD. If applicable, each subcontractor must submit their individual Waiver request to OEWD and copy the.ir Prime 
Contractor. This form can be submitted at any time. · 

----------------------------. - -· ·-
TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

. r:,,.-\/<.:._..:: ·- . - · · . ·.·. · .:._.E~t-'.:.:~ · :;:Ria'i~ttii·a:.: ;·;/:, ,:F~,"'·i1: .• ~<:·.:-<=-<·! ·<-<: :" ·.: ·:. ·,: -~ .:,::: •Es'i. ·: :• : · P.roiected 
:~;:,;.:-':·::·°:':'·.:_;· .... \.:: -: . .. .-·.: ._ ·.' ',-oJi:-=· .: . .-.~.-ci~fiii~nf> ~-::::::·-.· .. :_:/:.\.\" :\_::·.=~: .:·/ .. ,· ".<r&'ia1 .. Deficient 
. . . . taborer Tr;,tde Craft .· . ·work .. foc"at·Wo~k-' /' -· · .. _-.,L:a_~~.r.e~ :r.ra~e yr~~-·· . .... , ':'wo·rk . Local Work 

/J},, ,(; :,. :::; : . :.:··· ... ,. ,. . :: . ·?:·. :·· ::: ,:-t~~N~; ~.,; :\}:~A.~f~,~~Ei 0.()f.:...:=.:·-'.3i(;;\}:-\)i,,.>·\ . \ ,,;-;:. ·,: ·: >.·: ;:~·-~a.ufs·. ·.-.- ...... ,. }teur,,: 
1. 3. 

1----------------·--+------1-----------------------+----------

-

~ ~ 

Please check any of the fol/owing Conditional Waivers and complete the appropriate boxes for approval: 

01; SPECIALIZED TRADES O 2. SPONSORING ~PPRENTICES O 3. CREDIT FOR·NON-COVERED PROJECTS 
-1 . . SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades" 

desigpated by OEWD and listed on OEWD's website or project~specific Spec)alized Trades approved by 0Yes 
·oEWD durinq the bid period? 

Please CHECK off the following_ Specialized Trades you are claiming for Condif!on Waiver: 

.0 MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR 01RONWORKER CONNECTOR 

0 STAINLESS STEEL _WELDER 0TUNNEL OPERATING ENGINEE~ OELECTRICAL UTILITY LINEMAN 0MILLWRIGHT 

0 TRADE CRAFT is LESS THAN 5% C'.lF TOTAL WORK HOURS. LIST: 
a. List OEWD-approved proje_ct-specific Specialized Trades approved during the I bid oeriod: · 

1~oewc{~p~~ov·AL1':i'.1i;tJiti'iTt-1~( 1-t>.Ewo·:s·i~·~'.~t~~=. ·:.:..: ... , ·. · 

2. · SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified 
number of new apprentices in the agreeable trades into California Department of Industrial Relations' · 0Yes, 
Division of Apprenticeship Standards approved apprenticeship programs? 

··-

-
0No 

·-

0No 

---
PLEASE PROVIDE DETAILS:. Est.# of Est Est Duration Est Total 

3. 

SP.onsor Union If Yes, Start of Working 
Construction Trade Positions (Yes/ No) Local# Date Davs 

.YO NO .. 

I YO NO 

- O_EWD=.~P.P:R·ov .(C::[J'Ve;' [j .No I OEWD Signat~re·: . 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring I reguir~~en\, will you .t?e reques\mg credit for hirinq T~_rQeled Workers on Non-c~vered Projects? 

-------· -·- #of . . .. 
. · Off-

site Est Total 
Hire Work Hours 

.PLEASE PROVIDE DETAILSc Est · r 
Labor Trade, P9sition or Title s Performed Offsite Pro~ect Name 

~Pmj j Journey 
--· 

I Apprentice 
OEWD APPR0VAL: 0 Yes 0 
No 
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I OEW[?_ Signature: 

Work Hours 
Performed ·--

---



WORKFORC~ DEVELOPMENT PLAN 

ATTACf{MRNT C- LRR UTILIZATION PLAN 

I. Purpose and Scope. This Attachment C ("LBE Utilization Plan") governs the Local 
Business Eriterprise 6bligations of the Project pursuant to San Franci$CO Administrative Cope 
Section 148.20 and satisfies the obligations of each.Project Sponsor and its Contractors and 
Consultants for a LBE Utilization Plan as set forth therein. Capitalized terms not defined herein 
shall have the meanings ascribed to them in the Workforce Plan or Section 141-3-.20 as applicabk. 
The Port and Developer will seek. to, whenever practicable, conduct outreach tq contracting 
teams that refl(?ct the diversity of the City and include participation 0f both businesses and 
residents from the City's most disadvantaged communities such as the 94107, 94124, and 94134 
zip codes. 1n the event of any conflict between Administrative Code Chapter I 4B and this 
Attachment, this Attachment shall govern. . 

2. Roles of Parties. In connection with the design and construction phases ot all 
Construction Work (as defined hf the Workforce Plan), the Project will provide community. 
benetits·designed to foster employment opportunities for disadvantaged individuals by offering 

· contracting and consulting opportunities to local business entc·rprises {"LB Es"). Developer and 
each Vertical Developer shall participate in_a local business e11terprise program, and the City's 
C.9ntra~t Monitoring Division yvill servethe roles as set forth below. 

3. Ddinitions. For purposes of this Attachment, the definitions shall be as follows: 

a. "CMD" shall mean the Contract Monitdring Division of the City Administr_ator's Office. · 

b. "Commercially Useful -Function" shall m·ean that the business is directly respon.sible for 
providing the materials, equipment, supplies or services to the Contracting Party as rcquirt:d by 
the solicitation or request for quotes, bids or proposals. Businesses that engage in the business or. 
providing brokerage, referral or temporary employment services shall not be deemed to perform 
a "commercially useful.function" unless the brokerage, referral or temporary employment 
servi~e.s are those required and sought by the Contracting l~arty. 

c. "Consultant" shall. mean a person ·or company that has entered into a professional services 
contract for monetary consideration with a Project ~ponsor to jJrovide advice or services to the 
Pr~ject Sponsor directly related to the arel}itectural or landscape design, physical planning, 
and/or c\vil, structural or environmental engineering o~ an LBE Improvement. 

d. "Coritract(s)" shall mean an agreement, whether a direct contract or subcontract, for 
Consultant or Contractor services for all or a portion of an LB E Irnprnvement. 

e. "Contracting Party" means a Project Sponsor, Contractor or Consultant retained to work 
on LBE Improvements, as the case may be. 

f. "Contractor" shall mean a prime contractor, generni contractor, or construct.ion manager 
contraded by a Developer or Vertical Developer who pcrti:,rms construction work on an LBE 
Improvement. · 
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g. "follow-on Tenant Improvements'' ·means tenant improvements within commercial 
spaces in residential or ·commercial buildings (office, retail) that arc constructed pursuant lo an 
approved building permit or site permit/addenda issued after the building permit or site 
permit/ad~enda for the Initial Tenant Improvements. 

h. "Good Faith Efforts" shall mean procedural steps taken by the Project Sponsor,· 
Contractor or Consultant ,~1ith respect io the attainment oflhe LBE participation goals, as set 
forth in Section 7 below. 

i. "Initial Tenant Improvements" means te:nant improvements within-commercial spaces in 
reside.ntial or commercial buildings (office, retail) that a·re constructed pursuant to the first 
building permit or site penriit/addenda issued for such sp~ces after co·mpletion of building core 
and· shell. . 

-. 
j. "Local Business Enterprise" or "LB.E" means a business that is certified as an LBE under 
Chapter 14B.3. · 

k. "LBE Liaison" shall mean the Project Sponsor's primary point of contact with CMD 
regarding the obl.igations of this LBE Utilization Plan .. Each prime Contractor(s) shall likewise 
have a LBE Liaison. 

I. "LBE Improvements'' means, as applicable, (a)·a1, Horizontal Improvements required or 
permitted lo be made· to the· 28-Acre Site to be carried out by Developer under the DOA and (b) 
Workforce Buildings. 

m. "Project Sponsor" shall mean the Developer of Horizontal hnpro.vcments qr the Vertical 
Developer under a Vertical DOA. 

. . 
n. "Subconsultant" shall mean a per~on or entity that has a direct Contract with a Consultant 
to perform a portion of the work under a.Contract tor an LBE Improvement. 

o. . · "S1:1bcontractor" shall mean a person or entity that has a direct f.ontra_ct with a Contractor 
to perform a.portion of the work under a Contract for Construction Work. 

p. "Workforce Buildings" means th~ following: (i} residential buildings,-including 
associated residential units, c~mmon space, amenities. parking and.back ofhouse·construction; 
(ii) commercial office, retail, parking.buildings core & s_hell; (iii) tenant improvement for all · · 
commercial spaces in residential or commercial buildings (office, retail) which are 15,000 square 
feet (per square footage on building permit application) and above; and (iv) all construction 
related to standalone affordable housing buildings. Workforce. Buildings shall expressly 
exclude: (i) residential owner-contracted improvements in for-sale residential units; (ii) tenant 
improvements for the Arts Building (E4), inch11ing core a~1d shell and tenant improvements; and 
(iii) tenant improvements related to PDR spac~s. Developer will use good faith efforts to hir~· · 
LB Es for ongoing service contracts (e.g. maintenance, janitorial, landscaping, security etc.). 
within Workforce '?uildings and adver.tise such con_tracting opportunities with CMD except to 
the extent impractical or infeasible. If.a mastci" association is resp()nsiblc for the operation and 
maintenance of publicly owned improvements within the Proji:;cl Site, Cl'vlD shall refer LB°Es to 
.such association for ~onsidcration with regard ~o coi'itracting opportunities for such 
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improvements. Such association will consider. in good faith such LBE retcrrals, but hiring . . 
decisions shall be entirely at the discretion of such association. 

·4. LBE Participation Goal. Project Sponsor agrees Lo participate in this LBE Utilization 
Plan ai~d CMD agrees to work with Project Sponsor in this effort, as _set forth in this Attachment 
C. As long as this Attachment C remains in full force and eflcct, each Project Sponsor shall • 
mak~ good.faith efforts as defined below to achieve an overall LBE participation goal of 17% of 
the total cost of al I Contracts for an LB E I mprovemenl awarded to LB E Cqntractors, 
Subcontractors, Consultants or Subeonsultants that a_re ·small and Micro-LB Es, as set forth in 
Administrative Code Section 14B.8(A); Follow-on Tenant Improvements and services arc not 
included in the numericalgoal. Notwithstanding the foregoing, CMD's Director may, in his or 
her discretion, provide for a downward adjustment of the LBE partic.ipation requirement, 
depending on LBE participation data presented by the Project Sponsor and its team in quarterly 
and annual reports and meetings. Where, based on reasonable evidence presented to the Director 
by a party attemptil}g to achieve the LBE Participation goals, that there arc not sufficient 

. qualified Small and Micro-LBEs available, the Director may authorize the applicable party to 
satisfy the LBE participation goal through the use of Small, Micro or SBA-LB Es (as each such 
tenl). is defined is e111ployed in Chapter I 4B of.the Administrative Code), or may set separate· 
suhcont1:actor participati?n requirements for Small and Micro- LBEs, and for SBA-LI3Es. 

6. Project Sponsor Obligations. For each LBE Improvement, the Project Sponsor shall 
comply with the requirements of this Attachri1ent C as follows: Upon entering into a Contract 
with a Contractor or Cons(1ltant, ~ach Projec~ Spoi1sorwill include each such Contract a 
provision requiring the Contractor or Consultant to comply with the terms of this Attachment C, 
a·nd setting forth the applicable perc;:entage goal for such Contract, and provide a signed copy 
thereof to CMD within 10 business days of execution. Suc!1 Contract shall specify the notice 
information for.the Contractor or Consultant to receive notice pursuant to Section I 7. Each 
Project Sponsor shall identify a "LBE Liaison'' as its main point of contact for 
outreach/compliance concerns. The LBE Liaison shall be a LBE Consultant with the experience 
in and responsible for making recommendations ·on how to maximize engagement of local small 
businesses/LB Es. from disadvantaged communities including the 94 I 24, 94134 and 94 l 07 zip 
codes. · 
TI1e LBE Liaison shall be available to meet with. CMD staff on a ref!ular \jasis or as necessarv 
regarding the implement~tion of this Attaclurient C. For the term of the DOA or YODA as · 
applicable, at leasr once per· year, each Project Sponsor and the Port shall hold a public ,vorkshop 

· for applicable contractor communities to publicize anticipated contracting opportunities for LBE 
Improvements for the succeeding year, wflich workshops may be held independently or in 
co11junction with each other; provided, that the Port's obligations hereunder shall be limited to 
contracting opportunities relating to operations and maintena~nce of publicly-owned 
irnprovemen"ts within the 28-/\cre Sile. Each Project Sponsor will use good faith efforts lo hire 
Sm~ll, Micro o~ SBA-LB Es for ongoing service contracfs_including janitorial, security at)d 
parking management contracts and advertise these contracting opportunities with the CivlD 
except to the extent impractical or infeasibk'(t:.g .. a parking management contract cannot be 
broken down tp allow hvo parking operators). Each project sponsor agrees to utilize a 
··subguard" policy or other means (i.e., OClP or CCII') to provide bonding capacity or assistance 
for LU Es ,vorking on the Project at the developer or contrach,r's option, should the. firm be 
required to bond. 

' 
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If a Project Sponsor f'ullills its obligations a:' set forth in this Section 6 a,~d otherwise eo~perates 
in good faith at CM D's request with respect to any meet and confer process or enforcement 
action against ·a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then it 
_shall not be held responsible for the foilure of a Contractor, Consultant, Subcontractor or 
Subconsultant or any other person or- party to-comply with the requirements of this Attachment-

. C." 

7. Good Faith Efforts. City acknowledges and agrees that each Project Sponsor, 
Contractor, Subcontractor, <:;onsultant and Subconsullant shall have the sole discretion to qualify, 
hire or not hire LB Es. ·J fa Contractor or Consultant docs not meet the LBE hiring goal set forth 
above, it will nonethekss be deemed to satisfy the good faith effort obligation of this Section 7 
.and thereby satisfy the requirements and obligations ·of this Attachment C if the <;:on tractor, 
Consultants and their Subcontractors and Subconsulfants, as applicable. perform the good faith 
efforts set forth in this Section 7 as follows: · 

a. Adva1ice Notice. Notif)' CMD in.writing of all upcoming solicitations of proposals for 
work under a Contrac.t at least I 5 business days before issuing such solicitations to allow 
opportunity for CMD to identity and outreach to any LBEs that it reasoiiably deems.may be. 
qualified fqr the Contract scope of work. 

· b. Contract Size. Where practicable, the Project Sponsor, Contractor, Consultant, 
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to 
encourage maximum LBE participation or, encourage joint venturing. The Contracting Party , 
will identity specilic items of eac.h Contract that-may be performed by Subcontractors. 

c. Advertise. The Project Sponsor, Contractor, Consultant, Subcontractor or Subconsullanl · 
may advertis~. lor professional services and contracting opportunities in media focused. on small 
businesses including the Bid and Contract Opportunities website through the City's Office of 
Contract Administration (http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allowi11g subcontractors lo attend outreach events, pre-bid meetings, and 
inviting LB Es to submit bids to Proje~t Sponsor or its prime Contractor or Consultant, as 
appli<;able. As Contractor deems nece~sary, convene pre-bid or pre:-solicitation meetings no less 
than 15 days prior to the opening of bids and proposals for LB Es to ask questions about the 
selection process an~ ~echnical specifications/requirements. 

9. CMD Invitation. If a pr_e-bid meeting or other siinilar meeting is held with proposed . 
, Contractors, Subcontractors, Consu.ltants or Subconsultants, invite CMD to the meeting to allow 

. CMD to explain proper LBE utilization. . 

e. Public Solicitation. The i:>rqject Sponsor or its prime Contractor(s) and/or Consultants, as 
applicable, will work with CMD to follow up 911 initial solicitations of interest by contacting 

. LB Es to determine with certainty whether they are interested in performing specific items in a 

project. 

f. Outreach and Other ,'\ssistance. The Project Sponsor or its prime··contractor (s) and/or 
Consultants, as applicable, will a) provide LBEs ,vith plans, specifications and requirements for 
all or parl of 1he projecl; b) nolitY LBE trade associations that disseminate bid and contract 
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information and p_rovic,e technical assistance to LB Es. The designated LBE Liaison(s) will work 
with CMD to conduct outreach to LB Es for all consulting/contracting opportunities in the 
applical:le trades and services in order to encourage them to participate on the projec:l. . . 

g. Contacts. Make contacts with LB Es, associations or deveJop111ent centers, or any 
agencies, ,vhich diss~minatc bid and contract information to LBEs and do(;umei1t any other 
efforts undertaken ro encourage participation by LI3Es. · 

h. . Good Pai'th/Nondiscrimination. Make good faith efforts to enter into Contracts with 
LBEs and give good faith cqnsideration lo bids and proposals submitted by LI3Es. Use 
nondiscriminatory selection l:riteria (for the purpose ofclarity~ exercise or subjective aesthetic 
taste in selection decisions for architect and other design professionals shall. not be deemed 
discriminatory and the e~ercisc of its commercially reasonable judgment in all hiring dccisioris 
shall not be deemed discriminatory). 

i. Incorporation in.to contract provisions: Project Sponsor shall include in Contracts 
provisions th.at require prospectiv·e Coi1tractors and Consultants that will b~ utilizing 
Subcontractors or Subconsultants to follow. the ·,ibove good faith e.fforts to subcontract to LB Es, 
ir\cluding the overall LBE participatio;, goal and any LBE percentage that may be required ui1der 
such Contract (Note: Developer/applicable tenants shall follow this programs Good faith Efforts 
for Follow-on Tenant Improvements and services, but such work is not subject lo the numerical 
LBE goal). 

j. M(?nitoring: Allow CMD Contract Compliance unit to monitor Consultant/Contractor 
selection processes and, when necessary give suggestions as to how best to maximize LB Es 
ability to complete and wiri procurement opportunities. 

k. Maintain Records and Cooperation .. Maintain records of LB Es that are awarded 
Contracts, not discriminate against any LBEs. and, if n:;qm:sted, meet a!ld.contet with CMD as 
reasonably required in additio·n to th~ meet and confer sessions described in Section IO bdow to 
identify a strategy to meet tpe LBE goal; 
•' 

I. Quarterly and Annual Reports. During construction, the LBE Liaison(s) shall prepare a 
quarterly and annual report of LBE pa~ticipation goal atlainmcnt and·submit (o CM.Das required 
by_ Section IO herein_: and 

m. Meet and Confer. Attend the meet and.Gonler process described in Section 10. 

8. Good faith ·oufreach. Good faith efforts shall be deemed satisfied solely by compliance 
' with Section 7. Contractors and Consultants, and Subcontractors and Subconsultants as 

applicable sh~II also work with CMD to identify from CM D's database of LB Es those LBEs who 
are most likely lo be qualified for each identified opportunity under Section 7.a, and following 
CMD's notice under Section 9.a, shall undertake ~easonabk efforts at CMD's request to support 
CM D's outrcad1 identified LBEs as mutually agreed upon h):' CMD,and each Contractor or 
Consultant and its Subcontra~tors anti Subconsultants, as _appliqble. · 

'· 
9. CMD Obligations. The following arc obligations of CMD to implement this LBE 
Utilization Plan: · 

\Vorkl'i.xce Development Plan 
Attachment C - Page 5 

4167 



a. T)uring the fifteen ( 1°5) business day notification period for up~oming Contracts required 
by Section 7.a, CMD will work wilh the Project Sponsor and ils Contractor and/or Consultant as 
applicable lo send such noliticalioll' lo qualified LB Es lo alert them to upcoming Contracts. 

b. Provide ·assistance to Contractors, Subcontractors, Consultants and Subconsultants on 
good faith outreach to LBEs. 

c. . Review quarterly reports of LBE ·participation goals; wh~n necessary give suggestions as 
_to how best lo maximize Urns ability to compete and win procurement opportunities. 

d. Perform other tasks as reasonably required to assjst the Project Sponsor and its 
Contractors, Subcontra~tors, Consultants and SubconsLillants in meeting LBE participation goals 
and/or satisfying good faith ·etlorts requirements. 

e. Insurance and Bonding. Recognizing that lines of credit, insurance and bonding are 
problems common to local businesses, CMD staff will be-available·to explain the applicable 
insurance and bonding requirements, answer questior;s about them, and, if possible, suggest 
governmental or third party avenues of assistance. · 

IO. Meet" and Confer Process. Commencing with the first Contract that is executed for an 
LBE Improvement, and every six (6) months thereafter, or more frcqucntly'-ifrequcsted by either 
CMD, Project Sponsor or a Contractor or Consultant and the CMD shall engage in an informal 
meet and confer to a~sess compliance of such Contractor and Consultants and its Subcontractors 

· and Subconsultants as applicable with this Attachment C. When deficiencies are noted, meet and 
confer with CMD to ascertain and execute plans to increase LBE participation. 

11. ·Prohibition on Dis~rim1nation. Project Sponsors sh~ll not discriminate in·its scl~ction of . 
. Contractors and Consultants, and such Contractors and Consulta.nts shall not discriminate in their -
selection of Si.1bcontractqrs and Subconsultants against any person on the basis of race, gender, 
or any other basis prohibited by l.aw. As part or"its effort~ lo avoid unlawful discrimination ·in 
the selectiqn of Subconsultants and Subcontra~tors, Contractors and Consultants will undertake 
the Good Faith Efforts and participate in the meet and confer processes as set forth in Sections 7 
and IO above.. ;, 

12. Collective Bargaining A12reements. Nothing in this Attachment C shall be interpreted·to . 
ptohibit the continuation of.existing workforce training agreements or to interfere with consent 
decrees, collective. bargaining agreements, project labor agreement, project stabilization 

. agreement, existing employment contract or other labor agreement or labor contract ("Collective 
Bargair:iing Agreements"). In the event of a conflict between this Attachment C and a Collective 
B,irgaining Agreemenl, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. · 

13. Reporting and Monitorirrn. Each Contractor, Consultant,. and its Subcontractors and 
Subconsultants as applicable shall maintain accurate records demonstrating compliance ·with the 
LBE participation goals, including keepirig track of the date that each response, proposal or bid 
that was received from I..BEs, including the .:imounl bid by and the amotint to be paid (if 
different) to the non-LBE contractor that was selected, documentation of any efforts regarding . . . . 
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good faith efforts as set forth in Section 7. Project Sponsors shall create a reporting method· for 
tracking LBE participation. Data tracked shall include the following (at a minimum): 

a. Nameffypc of Contract(s) let (e.g. civil engineering contract. 
environment~! consulting, etc.) · 

h. Name of Contractors (including identilYing which are LB Es and 
·non-LB Es) 

c. Name of Subcontractors (including identifying which are LB Es 
and non-LBEs) 

d. Scope of work performed hy LBEs (e.g. under an architect, an 
LBE could be procured to provide renderings) 

e. Dollar amounts associated with both LBE and non-LBE 
Contractors at both prime and Subcontractor levels. 

f. Total L~E participation is deli'ned as a percehtage of total Contract 
dollars. 

g. Outcomes.with respect lo Develop~r's efforts to engage (hire) local 
small businesses/U3Es from disadvantaged communities including 
the 94124, 94134 and 94107 zip ccides. · 

14. Written Notice-of Deficiencies: Ir based on complaint, failure to report, or other cause, 
the CMD has reason to question the good faith efforts of a Project S.porisor, Contractor, 
Subcontra~tor, Consultant or Subconsultant, then CMD shall provide writleninotice to the Projec_t 
Sponsor, each affected Contractor or Consultant and, if applicable, also to its Subcontractor or 
Subconsultant. The Contractor or Consultant and, if applicable, the Subcontractor or 1 • 

Subconsultant, shall have a reasonable period, based on the facts and circumstances of each case, 
to demonstrate to the reasonable satisfaction of the CMD that it has exercised good faith to 
satisfy its obligations under this Attachment c: When deficiencies are noted CMD staff will 
work with tl_1e appropriate LBE Liaison(s) to.remedy such deficiencies. 

15. Remedies. Notwithstanding anything to the contrary in the Development Agreement, the 
following.process and remedies shall apply \Vith respect to ;my ullcged violation of this 
Attachment C: 

Mediation and. conciliation shall be the administrativ_e procedure of fi.rst resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative_ procedure of second resort utilized by 
CMD for resolving-the issue of whether a Project Sponsor, Contractor, Consultant, 
Suhcontractor nr Subconsultant discriminated in the award of one or more LBE Contracts· 
to the extent that such issue is ni.)t resolved through the mc:diation and conciliation 
procl!dure described above. Obtaining a final judg111ent_ through arhitration on LBE 
contract related disputes shall be a condition precedent to the ability of the City or the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant to file a request 
forjudicial relief. 
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If c! Project Sponsor, Contractor, Consultant ·subcontractor or Subconsultant is luund to 
be in willfi.tl breach of the obligations set forth in this Attachment C, assess against the 
noncompliant Project Sponsor, Contractor, Consultant, Subcontractor- or Subc·onsultant 
liquidated°damages not to exceed $25,000 or 5%.of the Contract, whichever is less, for 
each such willful breach. In determining the an1ount of any liquidated damages lo be_ 
assessed within the limits described above, the arbitrator or court of competent 
jurisdiction shall consider the fo1ancial capacity of the Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. For purposes of this paragraph, "willfiJI 
br~ach'' means a knowing and inte.ntional breach. 

For a.II other violations of this Attachment C, the sole remedy fo~ violation shall be 
specific performance, withouf the limits with respect thereto in Section 9.3 of the 
Development Agreenient. 

16. Duration of this Agreement. This Atlachm~nt ~shall.terminate (i) as· to each work. of 
Horizontal Improvement where work has commenced under the ODA, upon issuance of a SOP 
Compliance Determination for the applicable Horizontal Improvement; and (ii) as to each 
·Workforce Building where work has commenced under the applicable Vertical DOA, upon. 
issuance of a SOP Compliance Determination for the applicable Vertical Improvements 
thereunder; (iii) as· to all Initial Tenant lmprovements and follow-on Tenant lmprovements, ten 
( I 0) y~ars after issuance of ihe first Temporary ·certificate .of Occupancy for the Vertical 
Improvements in which the Initial Tenant Improvements or Follow-on Tenant Improvements arc 
located, and (v) for any Horizontal Improvements or Workforce Building that has not 
~ommcnccd before the termination ofth·e Devel~pment Agreement, upon the termination of the 
Development Agreement. Upon such termination, this Attachment C sh~II be of no further fore~ 
and effect. 

I 7. Notice. All notices to be given under t~is Attachment C shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the· United States Mail, a nationally recognized · 
overnight co{Jrier, in whicli case rl'otice shall be deemed delivered one ( i) business day aller · 
deposit with that courier, or hai1d delivery, 'in which case notice shall be deemed delivered ~n the 
date received, all as follows: 

lfto CMD: 

If to Project Sponsor: 

Attn: ---------

Altn: 
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Ir to Contractor: 

Attn: --------

If to Consultant: 

Attn: _______ _ 

Any party may change its address !·or notice purposes by giving the other parties notice or its 
new address as provided herein. A "business day" is any day other than a Satur.day~ Sunday or a 
day in which banks in San francisco, California arc authorized to close. 

I 02332121.9 

1 
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I. Arhitrati()JI 

Attachment D 

·Dispute Resolution 

Any dis·pute involving the alleged breach or en.forccment·of this Workforce Development 
Plan (excluding disputes relating to the firs.t Source Hiring Agree1'nent and·the applicable Cit); 
ordinances, which ·shall be resolved in ·accordance with thei.r respective terms) shall be submitted 
to arbitration in accordance with this Attachment D. 

The arbitration shall be. submitted to the Ame,rican Arbitration Association, San~ 
. Francisco, California office ("AAA") which will use the Commercial. Rules of·the AAA then 

applicable, but subje~t lo the further revisions thereof. If there ·is a conflict between the 
Commercial Rules of the AAA and the arbi~ration provisions in this Attachment D, the 
.arbitration provisions of this Attachment D shall govern. The arbitration shall take place in the 
City and County of San Francisco. 

2. Dema,~tlfor Arhitr"tion 

The party seeking arbitration shall make a writlen demand for arbitration ("lJemllJ!dfor 
Arbitratio11") in accordance· with the notice procf?dures of Appendix PL A, Section 5 (Notices). 
The Demand for Arbitration shall contain at a minimum: (I) a cover JeUerdemanding arbitration 
under this provision and identifying the entities believed to be involved ·in the dispute; (2) a copy 
of the notice of default, if.any, sent from one party to the ot~er; (3) any written response to the 
notice of default; and (4) a brief statement of the n;=iture of the alleged d~fault. 

3. Parties' Pttrticipatio11 

All persons or entities affected by the dispute (including, as applicable, OEWD, tlic Port, 
. Developer, Vertical Developers, Construction Contractor· (and subcontractor) and -Permanent 
Employer) and shall be made Arbitration Parties. Any such person or entity not made an 
Arbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in turn 
may name any otl1er· such affected person or entity as an Arbitration Party; provided that, upon : 
request by any party, the arbiter may dismiss-such party if it is not reasonably affected by the 
dispute. · · 

4. OEWD Request to AAA 

Within seven -(7) business days aOer service or receipt of a Demand for Arbitration, 
OEWD .shall transmit to AAA a copy ·of the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such material shal-1 be made part of t~e arbitration record. · 

5. . Selecti<in ,~f'Arhitmlor 

One arbilralor shall arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitrat1.1rs from AAA by the Arbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. If the Arbitration Parties fail to agree on an arbitrator 
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within seven ·(7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A 
condition to the selection of any arbitrator shall be the arbitrator's agreement to: (i) submit ~o all 
Arbitration Parties the disclosure statement required under California Code of Civil Procedure 
Section 1281.9; and (ii) render a decision within thirty (30) days from th':! date of the conclusion 
·or the arbitration hearing. 

6. Setting of Arbitration Heari11g 

A hearing shall be held within ninety (90) days of the date ofthe !\ling of the Demand for 
Arbitration \Vith AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, time and place for the arbitration hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitration Party.. 

7. Discol'e1:v 

In arbitration proceedings hereunder, discovery shal\ _be ·permitted in accordance \Vith 
Code of Civil Procedure§ 1283.05 as it may be am.ended from time to time. 

8. . California LawApplies 

California law, including the California Arbitration A.ct, Code of Civil Procedure Part 3, 
Title 9, §§ 1280.through 1294.2, shall govern all arbitration·proceedings in any Employment and 
Contracting Agreement. · · 

9. Arbitmtio11 Remedies and Simcti,ms 

.The arbitrator may impose only the remedies and sanctions set forth below: 

a. Order specific, reasonable actiqns and procedures to mttigate the effects of the 
non-cqmpliance and/or to bring any non-compliant Arbitration Party into compliance with the 
W<?rkforce Development Plan. 

. b. Require any Arbitration Party. to refrain from entering into new contracts related 
16 work covered by the applicable sections of the Workforci;: Development Plan, or from granting 
extensions or modifications to existing contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
necessary to enable completion o'r the·work covered by the existing contra~!. 

. . 

c. Direct· any Arbitration Party to cancel, terminate,· suspend or. cause lo he 
. cancelled, .terminated or suspended, any contract or portion(s) thereof for failure of any 
Arbitration Party to coniply with. any of the requirements in this Workforce Development Plan. 
Contracts may be continued upon the condition that a program for f uturc compliance is approved 
by OEWD. If any Arbitration Party is found to be in willful breach or its obligations hereunc;ler, 
the arbitrator . may impose a monetary sanction not to exc~ed · Filly Thousand Dollars 
($50,000.00) or ten -percent (10%) of the base amount of the breaching party's contract, 
whichever is less, provided that. in tlctcrmining the amount of any monetary sanction to be 
assessed, the arbitrator shall consider the linancial capacity of the breaching party. No monetary 
sanction shall be imposed pursuant to this paragraph for the first willful brt·ach of the Workforce 
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Developm~nt Plan unless the breaching party has foiled to cure after,. being provided written 
notice and a rcasonuble opportunity to cure. Monct::iry sanctions may be imposed for subsequent 
uncured willful breaches by any Arbitration Party whether or not the breach is si1bsequen~Jy' 
cured. for purposes ~f this paragraph, '·wi//fu/ breach'' means.a ki1owing and intentional breach. 

d. Dir~'d any Arbitration Party to produce and provide 'to OEWD any records, data 
or ·reports vvhich are necessary to determine if a violation has occurred and/or to monitor the 
performance of any ·Arbitration Party. 

I 0. Arhjtriltor's Decision · 

The arbitrator will normally make his or her award within twenty (20) days after the date 
· that the he~ring is completed but in no event past ·thirty (30) days from the conclusion of the 
,:trbitration hearing; provided that where a temporary restraining order is so.ught; the arbitrator, . 
shall make his or -her·award not later than twenty-four (24) hours after the hearing on the motion. 
The arbitrator shall send the.decision by certified or registered mail to each Arbitration Parry and 
shall also copy all A.rbitration Parties by email (if email addresses are provided). 

I I. . Default Aw«rtl;· No Requirement l<J Seek a11 On/er Compelling 
Arbitration · 

The ~rbitrator m~y enter .a default awµrd_aga,ins~ any person or entity wl~o fails to appear 
at t~e hearing, provided that: (I) the· person or entity· received actual written notice of the 
hearing; and (2) the complaining party has a ·proof.of service for ·the .absent person or entity. Jn 
order to obtain a default award, the complaining party need not 'first seek, or obtain an o·rder to· 
arbitrate the controversy pursuant to Code .of Civil Procedure § I 281.2. 

12. Arbitrator Lacks Power l<J M(J{iify_ 

Except as expressly provided above in this Attachment D, the arbitrator shall have no 
power to add to, subtract from, disregard, modify or otherwise alter the terms of the Workforce 
Development Plan or to negotiate new agreements·or prov_isions beh,veen the parties. 

13. J,uristlictio11/E11try of Judgment 

The inquiry of the arbitrator shall be restricted to the particular c_ontroversy which gave · 
rise to the Demand for Arbitration. A decision or the arbitrator issued hereunder shall be final 
and binding upon ·all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimburse~ent for the arbitrator's fees and related costs of arbitration. If a subco11tr~ctor is the 
losing party and fails to pay the fees within 30 days, the·n the applicable Construction Contractor 
(for whom that' subcontractor worked) sh.all pay the fees. Each Arbitration Party shall pay its 
own attorneys' tees, provided, however, those attorney·s' lees may be awarded to tlie prevailing 
party if the arbitrator finds that the arbitration action was instituted, litigated, or detcndcd in bad 
faith. Judgment upon the arbitrator's decision may he entered in any court of competent 
jurisdiction. 

Workforce Develo.pmcnt Plan 
Attachmeni D-· Page 3 

4174 



14. Exc11/patio11 

txcept _as set forth in Section l3 of this Attachmerii D, each Arbitration Party shall 
expressly waive any and all claims against OEWD, Lhe Port and the City for costs or damages, 
direct or indirect, relating to this.Workforce Development Plan or the arbitration process in this 
Attaci1111erit D, including but not limited ·to claims relating to .the starl. continuation and 
completion of construction. 

,.,. 
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MASTER LEASE EXHIBIT J 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

The undersigned, (''S~btenant"), is the subtenant of a 
portion of the real property located at [ ], commonly known as 
____ , within the 28-Acre Site at Pier 70 in San Francisco, California, pursuant to 
that certain Sublease (as defined below) between Subtenant and [ ] 
("Sublandlord"), and hereby certifies to the City and County of San Francisco, a 
municipal corporation, operating through the San Francisco Port Corpmission ("Port''), 
Sublandlord, [and to the following to the best of 
Subtenant's knowledge after diligent inquiry: 

I. That there is presently in full force and effect a sublease (as modified, 
assigned, supplemented and/or amended as set forth in paragraph 2 below, the f'Sublease") 
dated as of , 20_, between Subtenant and Sublandlord, covering property 
located at [ ·],as further described in the Sublease.(the "Subleased 
Premises"). A true, correct and complete copy of the Sublease is attached hereto as 
Schedule J. 

2. Ttiat the Sublease has not been modified, assigned, supplemented or 
amended except as follows: 

3. That the Sublease is subject to the terms and conditions of t_hat certain 
Lease No. L-[XXXXX] between Port and [ ] ("Master Tenant"), as may 
ha~e been amended from time to time (as amended, the "Master Lease") and to the terms 
and conditions of that certain Master Sublease between Master Tenant and [entity in . 
which tax credit investor has an interest], as may have been amended from time to time 
(as amended, the "Master Sublease"]. 

4. That the Sublease represents the entire agreement between Sublandlord 
and Subtenant with respect to the Subleased r·remises. 

5. That the commencement date under the Sublease was -------
20 __ , and the expiration date·ofthe Sublease is , 20 __ 
Subtenant has no options to lease additional space, no rights of refusal with respect to 
leasing.additional space, and no renewal options [except as follows: 

6. That the present minimum mqnthly rent which Subtenant is paying under 
the Sublease is$ . All rent, charges and other payments due 
Sublandlord under the Sublease have been paid to and including-------
20 . 
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7. That, if applicable, the present percentage rent payable by Subtenant on a 
[monthly/quarterly/annual] basis is percent of _____ _ 

8. That the security deposit held by Sublandlord under the terms of the 
Sublease is$ , and Sublandlord (or any other party) holds no other 
deposit from Subtenant for security or otherwise. 

9. That Subtenant has accepted possession of the Subleased Premises and 
that all conditions of the Sublease to be satisfied by Sublandlord have been completed or 
satisfied to the satisfaction of Subtenant (including completion ofany·Jandlord work and 
payment in full of any tenant allowance) [except as follows: ________ ~ 

I 0. That Subtenant, as of the date set forth below, has no right or claim of 
deduction, charge, lien or offset against Sublandlord under the Sublease or otherwise 
against the rents or other charges due or to become d~e pursuant to the terms of the 
Sublease [other than ----------~ 

11. That, to Subtenant's actual knowledge, Sublandlord is not in default or 
breach of the Sublease or the Master Lease, [or Master Sublease], nor. to Subtenant's 
actual knowledge, has Sublandlord committed an act or failed to act in such a manner, 
which, with the passage oftime or notice or both, would result in a default or breach of 
the Sublease or the Master Lease [or Master Sublease] by Sublandlord [other than · 

12. That Subtenant is not in default or in breach of the Sublease, nor has 
Subtenant committed an act or failed to act in such a manner which, with the passage of
time or notice or both, would result in a default or breach of the Sublease by Subtenant 
[other than __________ __. 

13. That Subtenant is not the subject of any pending bankruptcy, insolvency, 
debtor's relief, reorganization, receivership, or similar proceedings, nor the subject of a 
ruling with respect to any of the foregoing. 

14. The undersigned hereby certifies that he or she is duly authorized to sign 
and deliver this Certificate on behalf of Subtenant. 

15. "Subtenant's actual knowledge'' means the actual kno·wtedge of 
[ ], Subtenant's ( ], after.investigation of Subtenant's appropriate 
recor9s of, and operations at, the Subleased Premises. 

This Certificate shall be binding upon Subtenant and inure to the benefit of Port, 
Sublandlord, ( ] and their respective successors and assigns. 

Dated: , 20 __ 
[Insert name of Subtenant] 

By: _________ _ 
Name: ------------
Tit le: ------------

2 
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MASTER LEASE EXHIBIT K 

FORM OF TENANT ESTOPPEL CERTIFICATE 

The undersigned, [ !], a ( i ("Tenant"), is the 
tenant of the real property having an address at r l [ l 
within the 28-Acre Site at Pier 70 located in San Francisco, California (the "Property"), 
and hereby certifies to the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port") [and to 
___________ _..the following as of the date set forth below: 

1. That there is presently in full ·force and effect Lease No. L-[ ] 
dated as of ( ], 20 I LJ, (as may be modified, assigned, supplemented and/or 
amended as set forth in paragraph 2 below, the "Lease''), between Tenant, as tenant, a~d 
Port, as landlord, covering the Property and other improvements, as further described in 
the Lease (the "Premises''). · 

2. That the Lease has not been modified, assigned, supplemented or amended 
except as follows:------------

3. That the Lease represents the entire agreement between Port and Tenant 
with respect to the Premises. 

4. That the commencement date under the Lease was L_J, 20 I LJ, and the 
expiration date of the Lease is L_J, 20L]. 

5. That the present minimum monthly base rent which Tenant is paying 
under the Lease is $ ----

6. (add if applicable;] That the Percentage Rent (as defined in the Lease) 
paid by Tenant for the most recent full calendar month prior to the date set forth below 
was$ .] 

7. That the security deposits held by Port under the terms of the Lease are as 
follows:$ ----

8. That Tenant has accepted possession of the Premises and that, to the best 
of Tenant's knowledge, all conditions of the Lease to be satisfied by Port have been 
completed or satisfieq to the satisfaction of Tenant. 

.. 
. 9. That, to the best of Tenant's knowledge, Tenant, as of the date set forth 

below, has no right or claim of deduction, charge, lien or offset against Port under the 
Lease or otherwise against the rents or other charges due or to become due pursuant to 

. the tenns of the Lease other than ---------
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l 0. That, to Tenant's actual knowledge, Port is not in default or breach of the 
Lease, nor has Port committed an act or failed to act in such a manner, which, with the 
passage of time or notice or both, would result in a default or breach of the Lease by Port. 

11. That, to the best of Tenant's knowledge, Tenant is not in default or in 
breach of the Lease, nor has Tenant committed an act or failed to act in such a manner 
which, with the passage of time or notice or both, would result in a default or breach of 
the Lease by Tenant. 

12. Tenant is not the subject of any pending bankruptcy, insolvency, debtor's 
relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
with respect to any of the foregoing. 

This Certificate shall be binding tipon Tenant and inure to the benefit of Port,[_ 
__ _.] and [its/their respective] successors and assigns. ' · 

Dated: _____ , 20_. 

[ ], a ._[ __ ____.] 

By: __________ _ 

Name: ----------
Title: -------,-----

2 

By: __________ _ 

Name:----------
Title: -----------
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MASTER LEASI': EXHIHIT L 

FORM:OF PORT °ESTOPPEL Ci.:RTfflCATE 

The"tmdersigned, the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port"), is the O\vner of the fee 

· simple estate in the real property having an address at · l, within Pier 70 in San 
Francisc-o, California (the "Property"), and hereby certifies lo · · · . ], a 

. I" ] ("Tenant") [ and to ] the following as of the 
date set forth below: 

I. · That there is·presently in liill force and effect Lease No. L-[ I dated as of 
[ · ], :!OLJ (as modified, assigned, supplemented and/or amended as set forth in 
pllragr11plt 2 below, the "Lease"), betweei:1 Port, as landlord, and Tenant, __ a,i t~n.~1!!, . .f2r !~~- .. ··
Property located within a portion of that certain real property known as f.p.i:e:t}Q(l~.~¢.~tJ~ii.i,M\r"!°g 
ad~rcs~f, as further described in the Lease (the "Premises"). . . 

2. That the Lease h~~ 110·1 been modified; assigned, supplemented or amended except 
as follotvs __J. 

3. That the Lease represents the entire agreemen.t bel:\ivcen Port and Tenant with · 
respect to the Premis~s _exc~pt as follows: · 

4. That the commencement date under the Lease was L __ : __ J 20L], · arid 
the expiration date of the Lease is f ], 20j_J. Tenant does not have any right to renew the 
lease term. [modify for Lease for Parcel E4: except for one 15-year term to extend] 

. . 
5. That the pr~sent monthly minimum rent under the Lease is$[ · ]. 

6. That the Percentage Renl (as defined in the Lease) paid by Tenant for the most 
recent full calendar month prior to the date set forth below was$[ · ](mark N/A if 
not applicable). 

7. That the security deposits held by f'ort under the terms of the Lease are as 
follows: $[ · ]. · 

8. l~tentionally omitted. . . 
. . 

9. That, to the actual knowledge of Port, Port is not in default or in breach· of the 
Lease, nor has Port committed an act or failed to act in such a manner which, with the passage of 
time or notice or both, would result in a default or breach of the Lease by Port except as follows: 

For purposes of this Estoppel Certificate, the term "actual knowledge" shall mean the actual 
knowledge of L_ ___ __J, ·rort's property manager for the J,>remis_es after inquiry. 

I 0. That, to the actual knmivledge of Port, Tenant is not in default or in breach of the· 
Lease, nor has Tenant committed an act or failed to act in such a manner which .. with the passage 
oflime or notice or both, would result in a default or breach of the Lease by Tenant except as 
follows: _J. · 

11. That, to the actual knowledge of Porl. Tenant, as of the date. set forth below, has 
no right or claim of deduction, charge, lien or offset against Port under the Lease or otherwise 
against the rents or other charges due or lo become due pursuant to the terms oTthe Lease other 
than . ]. 

12. That Port has not assigned, conveyed, tnmsterred, or mortgaged its interest in the 
Lease or the Premises except as follows: I 'J. 

13. That Port has not received writ.ten notice of any threatened eminent domain · 
proceedings fr9m a governmental entity having eminent domain powers against Port's interest in 
the Premises. · 

-1- . 
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14. The undersigned hereby certifies' that he or she is duly authorized to sign nnd 
deliver this Certificate on behalf of Ptm. 

This Certificate shall be binding {1pon and inure to tlie benefit of Tenant, Port, 
~r ___ ] and ~heir respectiv_e successors and assigns. 

Dated: L_ ____ _,, 20[_]. · 

CITY AND COUNTY OF SAN FRANCISCO, 
A MUNICIPAL CORPORATION, OPERATING 
BY AND THROUGH THE SAN FRANCISCO 
PORT COMMISSION 

By: ________ _ 

Name_:~---------------
Title: ----------

-2-
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MASTER LEASE EXHIBIT M 
LENDER'S RIGHTS 

1. LENDERS' RIGHTS 

1.1. Definitions. 

"Bona Fide Institutional Lender" means any one or more of the following, 
whethe.r a~ting in its own interest and capacity or in an agency or a fiduciary 
capacity for one or more Persons none of which need be Bona Fide Institutional 
Lenders: (i) a savings bank, a.savings and loan association, a commercial bank or 
trust company or branch thereof, an insurance company, a licensed California 
finance lender, any agency.or instrumentality of the United States government or 
any state or City governmental authority;·a real estate investment trust, a 
religious, educational or charitable institution, an employees' welfare, benefit, 
pension or retirement fund or system, an investment banking, merchant banking 
or brokerage firm, or any entity directly or indirectly sponsored or managed by · 
any of the foregoing, or other lender, all of which, at the time a Pemiitted Lien is 
recorded in favor of such entity, owns or manages assets of at least Five Hundred 
Million Dollars ($500,000,000) in the aggregate (or the equivalent in foreign 
currency), or (ii) an Affiliate of an entity described in clause (i). 

"Borrower" when used in reference· to a Permitted Lien means Tenant or, in the 
case of a M~zzaninc Loan, an owner of Tenant. 

"Developer Construction .Obligations" means Master Developer;s and Tenant's 
duty under the ODA and this Lease, as applicable, to perfonn or provide, in 
accordance with applicable Project Requirements and Regulatory Requirements, 
for: . . 

(i) construction of the Horizontal Improvements for Phase I, which is 
a nontransferable obligation under DOA § 6.1 (Transfer Limitations in Phase I); 

(ii) construction of the Horizontal Improvements for all other Phases 
(as a~fined in the ODA); · 

(iii) rehabilitation of the Historic Buildings for reuse in accordance 
· with the Secretary's Standards; 

(iv) Developer Mitigation Measures (as defined in th~ DOA); and 

(v) Associated Public Benefits (as defined in the ODA). 

"Developer Construction Obligations" excludes Port Improvements and 
any I)eferred Infrastructure, Developer Mitigation Measures,.and 
Associateq Public Benefits that any Vertical Developer will construct or 
provide in accordance with its Vertical ODA. 

"Encumbered Property". means the specific real property interest in the 
Leasehold Estate that is the collateral under a Permitted Lien. 

"Lender. Acquisition" means a Permitted Lender 9r its nominee taking direct or 
indirect title to Encumbered Property under its Permitted Lien throug~ a 
foreclosure proceeding, a conveyance or other action in lieu of foreclosure, or its 
exercise of.any other power of sale or other remedy. · 

"Mezzanine Loan" means a loan.secured by a pledge of equity interests in 
Borrower. 
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"Mezzanine Lender" is an entity that makes a Mezzanine Loan to a direct or 
indirect owner of Borrower, subject to Section l.3(c) hereof (Mezzanine 
Financing). 

"Permitted Lender" means a Bona Fide Institutional Lender or a Mezzanine 
Lf:nder that makes a Permitted Loan. 

"Permitted Lien" means a.mo1tgage, deed of trust or other security instrument, 
given to secure a Borrower's repayment obligation to a Pcrm.itted Lender, that 
encumbers: 

(i) Borrower's real property interest in the Leasehold Estate; or 

(ii) Borrower's ownership interest~ in Tenant. 

"Permitted Loan" means a loan or Mezzanine Loan that a Permitted Lender 
makes to fund or refinance the cost of.Developer Construc~ion Obligations, 
secured by a·Permitted Lien. 

"Successor by Foreclosure" means any person who obtains title to all or any 
portion of or any interest in the Leasehold Estate as a result of foreclosure 
proceedings, conveyance or other action in lieu of foreclosure on a Permitted 
Lien, or other remedial action, including: · 

. (i) any other person who obtains title lo all or any po.rtion of or any 
interest in the Leasehold Estate or a Borrower from or through a Pe1mitted 
Lender, including a Pennitted Lender's nominee; 

(ii) any other purchaser at a foreclosure sale; and 

(iii) any successor lo either of the above. . 

"Tenant's Colistruction, Restoration and Maintenance Obligations" means 
Tenant's obligations for construction of the Horizontal Improvements as more 
particularly described in Section 12.1 of this Lease, Tenant's covenants to repair 
and maintain the Premises as more particularly described in Sectipn I r.1 and 
Tenant's obligations for Restoration of the Premises as more particularly 
described in Section 15. I . · 

1.2. . Right to Enc:umber. 

(a) Permitted Loans. Tenant is expressly permitted to obtain one or more 
Permitted Loans from Permitted Lenders. As security for any Permitted Loan, Tenant 
will have the right, at any time during the Term and without Port consent, to grant one or 
more Permitted Liens to secure the Permitted Loans. 

(b) Prohibited Loans. Tenant is expressly prohibited from: (i) granting any 
liens on any real or personal property interest in or related to the Premises to secure 
obligations other than Tenant's obligations under this Lease including, without limitation, 
the Developer Construction Obligations; or (ii) providing compensation or rights to any 
lenc:ler as consideration for mat~ers unrelated to the Proj_ect. 

( c) Loan Transfers. A Pem1 itted Lender may transfer any part of its interest 
in a Permitted Loan and Permitted Lien without the prior consent of or notice lo either 
Party. 

2 
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1.3. Certai11 As.rnrances. 

(a) Port Cooperation: 

(i} The Port agrees to cooperate reasonably lo confirm rights and . 
obligations under the provisions or this Exhibit 1lf that protect the rights of 
Permitted Lenders hereunder. 

(ii) If requested by a Permitted Lender, the ~ort will enter into a separate 
agreement to implement this Article. But the Port will have no obligation 
to agree to any additional provisions that could, in the Port's sol~ · 
judgment, adversely affect any of the Port's rights and remedies under this 
Le~se. The Port Director's execution and delivery of an agreement under 
this Subsection will be conditioned on its prior receipt of payment for all 
costs incurred to review and negotiate the agreement. If paid by Master 
Developer or Tenant, as applicable, t~ese costs will not be Soft Costs for 
purposes of the DOA or this Lease. · 

(b) Construction Loans. Tenant must provide the Port with a conformed copy 
of any Permitted Lien tha_t is reco~ded in the Official Re.cords or filed with the California 
Secretary of State. · 

(b) Mezzanine Loans. Tenant must provide.the ~ort with the name of each 
. Mezzanine Lender and the priority of its Permitted Lien, together with a copy of the 
Permitted Lien and other agreements describing the security for the Permitted Loan or 
granting foreclosure rights to.the Mezzanine Lender. To protect confideritial proprietary 
information, Tenant may comply with this requirement by making the relevant 
documentation available for review by a Port representative during regular'business hours 
at Tenant's offices in San Francisco: · 

(c) Requests for Notice. The Port will not be required to recognize any 
Permitted Lender's rights unless Tenant or the Permitted Lender has provided notice 
under Article 35 (Notices) of.each Permitted Lender's addresses for notice. The Port 
will be entitled to rely on any notice delivered in this manner until superseded by a later 
notice given in the same manner. · 

1.4. Lenders' Notice Rig/its. 

(a) Deliverv of Notices.· The Port will deliver a copy of any notice given to 
Tenant under Arti~lc 23 (Events of Defa.ult) or A.rticlc 24 (Remedies) to each Pennitted 
Lender at the notice address in a previously delivered request made under 
Subsection l.3(d) (Requests for Notice). The Port will also deliver a notice of Tenant's 
failure to cure any default or breach under Article 23 (Events of Default) or Article 24 
(Remedies) to each Permitted Lender at its notice address. 

(b) Effect of De laved Delivery of Notice. The- Port's delay or failure to 
provide notice to a Permitted Lender under this Section will extend the Permitted 
Lender's cure period by the number of days the Port delayed be fort: delivering notice. 

(c) No Extension for Unknown Lenders. If the Port receives a request for 
notice from a Permitted Lender under Subsection l.3(d) (Requests for Notice) after the 
Port has already delivered· a notice Lo Tenant under Article 23 (Events of Default) .or 
Article 24 (Remedies), the request will not extend any of the time periods in this Article. 

1.5. Right to Cure. 

(c) Lender Election. Each Permitted Lender will have the right at its sole 
election to cure any Event of Default or Material Breach; provided that all such acts must 
be performed in compliance with the terms of this Lease. Except after Pennittcd Lender 
or a Successor in Foreclosure acquires Tenant's interest under this Lease, no such action 
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. will constitute an assumption by such Permitted Lender of the obligations of Tenant 
undc~ this Lease. Subject to compliance with the applicable terms of this Lease, each 
Permitted Lender and its agents and contractors will have full access to the Premises for 
purposes of.accomplishing any of the foregoing. The cure period for the Permitted 
Lender will ~c the same period as Tenant's cure period, plus an additional: (i) 30 days to 
cure a monetary j::vent of Default or Material Breach; or (ii) 60 days to cure any other 
Event of Default or Material Breach that the Permitted Lender could cure without 
foreclosing on its Permitted Lien. 

I • . . 

(d) Port Forbearance for Foreclosure. If an Event of Default or Material 
Breach is not cured within the cure period under Subsection 1.t(c) (Lender Election) or 
cannot be cured by the Permitted Lender without foreclosing on its Permitted Lien, the 

· Port will forbear from exercising its remedies and provide the Permitted Len~er an 
extended cure period it: within the cure period under Subsection l.l(c) (Lender 
~lection): 

(i) the Permitted Lender has a recorded or filed its Permitted Lien and 
given notice to the Port under Section 35 (Notices) that the Permitted ~ender 
intends to proceed with due diligence to complete i;i. Lender Acquisjtion; 

(ii) the Permitted Lender begins foreclosure proceedings within 
60 days after delivering notice under clause (i) and diligently completes the 
Lender Acquisition; and · 

(iii) after becoming the Successor by Foreclosure, the Permitted Lender 
. or its nominee diligently proceeds to cure any Event of Default or Mat~rial 

Breach for which the Port delivered notice to the Permitted Lender under 
S~bscctio~ ·1.4(a) (Delivery of Notices) and the Permitted Lender gave to the 
Port under clause (i) of this Subsection. · 

The period from the date Lender provides notice to Port delivering notice under 
clause (i) .until a Lender acquires and succeeds to the interest of Tenant under this 
Lease or some other party acquires such interest through Foreclosure is herein 
called the "Foreclosure Period." 

(c) Deemed Cure by Foreclosure. No Permitted Lender will be required to 
cure any Event of Default or Material Breach that is personal to the Borrower, such as 
Borrower's Insolvency or failure to.submit required infonnation in the Borrower's 
possession. The Permitted Lender's completion of a Lender Acquisition to become a · 
Successor by Foreclosure will be deemed to be a cure of any Event of Default or l\1aterial 
Breach that resulted in the Lender Acquisition. 

1.6. Obligations with Respect to the Proper(v. 

(a) Relationship to Lease. Except as set forth in this Article, no Permitted 
Lender will have any obligations or other liabilities under this L.ease until it becomes a 
Successor by Foreclosure to the Tenant's interest in the Leasehold Estate (referred to as 
"Foreclosed Property") and expressly assumes its Borrower's rights and obligations 
under this Lease in writing. A Permitted Lender (or its designee) that becomes a 
Successor by foreclosure to any Foreclosed Property will ~ke title subject to all of the 
terms and conditions of this Lease to the extent applicable to the Foreclosed Property, 
including any Claims for payment or performance of obligations that are due as a 
condition to enjoying the benefits under this Lease after the Lender Acquisition is 
complete. 

(b) Relationship with the Port. As of the date of the Permitted Lender's 
completion of a.Lender Acquisition and assumption of Tenant's rights and obligations 
under this Lease, the Port will recognize the Permitted Lender as Tenant under this Lease. 
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(c) Port Right to Terminate .. The Port will have the right to terminate this 
Lease with respect to the Foreclosed Property if the Successor by Foreclosure docs not 
agree to assume the Developer Construction Obligations relating to the foreclosed 
Propc11y accruing under the DOA and this Lease in writing within 90 days after the date 
of the Lender Acquisition. If a Successor by foreclosure affirms its intent to assume the 
Developer Construction Obligations under the DOA and this Lease, the Schedule of 

· Performance with respect to the Foreclosed Property will be extended as needed for the 
Successor by Foreclosure to comply with the Developer Construction Obligations. 

(d) Obligations of Lender Prior to Lender Acquisition. Prior to a Lender 
Acquisition, Port will have no right to enforce any obligation under this Lease against 
any Lender unless such Le.nder expressly assumes and agrees to be bound by this Lease 
in a form reasonably approved in writing by Lender and Port, which form will be 
consistent with the terms of this Lease (for the avoidance of doubt, the foregoing wil I not 
limit Port's rights and remedies against Tenant notwithstanding any int.erest Lender may 
have in Tenant or any right against any succe.ssor owner of the Property for a continuing 
default, as set forth in and subject to the limitations of this Exhibit fl.1. However, Lender 
agrees to comply during a Foreclosure Period with the terms, conditions.and covenants of 
this Lease that are reasonably susceptible of being complied with by Lender prior to 
acquiring possession of the Lease, including the payment of all Impositions and any other 
sums due ~nd owing hereunder .. 

(e) No Obligation to Restore. Subject to Section I .6(g) (Lender Agreement to 
Restore);if a Tenant Evt!nl of Default occurs prior to (x) completion of the Horizontal 
Improvements, (y) following any damage or dest~uction to .completed Horizontal 
Improvements or Historic Buildings 2, 12 and 21 (collectively, the "Historic Buildings") 
but'prior to completion of the Horizontal Improvements or prior to the Restoration of any 
completed Horizontal Improvements or Historic Buildings, as applicable, each Permitted 
Lender, either before or after foreclosure or action in lieu thereof, will not be obligated to 
perform any of Tenant's Construction, Restoration and Maintenance Obligations beyond 
the extent necessary to preserve or protect the Improvements already mad.e, to remove 
any debris and to perform other reasonable measures to protect the public; provided, 
however, any other Person who thereafter obtains title to the Leasehold Estate, or a11y 
interest therein from or through such Lender ( or its designee ), or any other Successor 
Owner (other than such Lender) will be obligated to Restore any damage or destruction 
to the Improvements in accordance with this Lease, except that any time period for such 
Restoration shall be reset as if the applicable casualty or condemnation occurred as of the 
date of the Lender Acquisition. 

(f) ·obligation to Sell If Not Restore. In the event that Lender acquires the 
Foreclosed Property through a Lender Acquisition and Lender chooses not to complete or 
Restore the hnprovements following a casualty event, it will notify Port in writing of its 
election within one hundred twenty (120) days following the later of the Lenqer 
Acquisition or the casualty. and will therefore use good faith efforts to sell its interest 
under this Lease and the DOA with reasonable diligence to a purchaser that will be 
obligated to Restore the Improvements and complete the Horizontal Improvements, but in 
any event Lender will use good faith efforts to cause such sale to 9ccur within nine (9) 
months following Lender's written notice to Port of its election not to Restore (the "Sale 
Period"). 

(g) Lender Agreement to Restore. If Lender fails to sell its interest in the 
Leasehold Estate within the Sale Period. such failure will not constitute a default 
hereunder but Lender.will be obligated to Restore the Improvements to the extent this 
Lease obligates Tenant to so Restore (except that, if the applicable casualty or 
condemnation occurred prior to the Lender Acquisition, any time period for such 
Restoration shall be reset as if the applicable casualty or condemnation occurred as of the 
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date of the Lender Acquisition). In the event Lender agrees, or is deemed to have agreed, 
to Restore the Improvements, (i) all such ,.,,ork will be performed in accordance with all 
the requirements set forth in this Lease, (ii) Lender shall engage a qualified construction 
manager with at least ten ( I 0) years' experience managing construction projects of a 
similar nature, and (iii) Lender shall confirm to Port in w~iting that its construction 
manager satisfies the foregoing requirement. 

. . 
(h) Developer Construction Obligations. Section 12.1 of this Lease provides 

that Tenant must construc_t, the Horizontal Improvements during the Te~m in accordance 
with-the DOA including A11icles 13-17 thereof. Without. limiting Subsections l .6(c), (f) 
and (g) hereunder, the rights and obligations of a Lcnde·r to perform the Developer 
Construction Obligations hereunder will be governed by the applicable provisions set 
forth in ODA Ar:ticlc 18. (Lender's Rights). 

1.7. New Lease. In the event of the termination of this Lease before the expiration of 
the Term. including, without limitation, the rejection of this Lease by a trustee of Tenant in 
bankruptcy or by Tenant as a debtor-in-possession, except (i) by Total Condemnation, or (ii) as 
the r.esult of damage or destruction as provided in Article I 5 (Damage or Destruction), Port will 
serve upon ~ender written·notice that this Lease has been terminated, together with a statcme~t 

. of any and all sums which would at that time be due under this Lease but for such termination, 
and of all other defaults, if any, under this Lease then known to Port. The Senior Lender will 
thereupon have the option to obtain a new lease in accordance with and upon the following terms 
and conditions ("New Lease"): 

. (a) Upon the written request of Lender, within thirty (30) days after service of 
such notice that this Lease has been terminated ("New Lease Execution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice 
within such period or its designee, provided that Lender assumes Tenant's obligations as 
Sublandlord under any Subleases then in efTect; and · 

(b) Such New Lease will be entered into at the Lender's cost, will be effective 
as of the date of termination of this Lease, and will be for the remainder of the Term and 
at the Rent and upon all the agreements, terms, covenants and conditions hercot: 
including any applicable rights of renewal and in substantially the same form as this 
Lease (except for any requirements or conditions which Tenant has satisfied prior to the 
termination). The New Lease will have the same priority as this Lease, including priority 
over any mortgage or other lien, charge or encumbrance on the title to the Premises. The 
New Lease will require Leri.der to perform any unfulfilled monetary obligation of Tenant 

· under this Lease that would, at the time of the execution of the New Lease, be due under 
this Lease if this Lease had not been terminated and "to perform as soon as r~asonably 
practicable any unfulfilled non-monetary obligation which is continuing and is 
reasonably susceptible of being performed by such Lender, including any obligation to 
Restore subject to Section.\' 1.6(e) (Obligation to Sell If Not Restore) and 1.6(/) (Lender 
Agreement to Restore). Upon the execution of the New Lease, Lender will pay any and 
all sums which would at the time of the execution thereof be due under this Lease but for 
such termination, and will pay all expenses, including reasonable Attorneys' Fees and 
Costs incurred by Port in connection with such defaults and termination, the recovery of 

· possession of the Premises, and the preparation, execution and delivery of such New 
Lease.· The provisions of this Sectio11 l. 7(b) will survive any termination of this Lease 
(except as otherwise expressly set out in the first sentence of Section 1. 7 (New Lease)), 
and will constitute .a separate agreement by Port for the benefit of and enforceable by 
Lender. 

1.8. Nomi/lee. Any rights of a Lender under this Exhibit M, as amended hereby, may 
be exercised by or through its nominee or designce (other than Tenant) which is an Affiliate of 
Lender: provided, however, no Lender will acquire title to the Lease through a nominee or 
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designee which is not a Person otherwise permitted to become Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned ( directly or 
indirectly) subsidiary of Lender. 

1.9. Subleases ,mt! Other Property Agreements. Effective upon the commencement 
of the term of any New Lease executed pursuant to Subsection 1. 7 (New Lease), any Sublease 
then in effect will be assigned and transferred without recourse by Port to Lender. Between the 
date of termination of this Lease and cxp.iration of the New Lease.Execution Period, Port will not 
(I) cr~ter into any new management agrccmerits or agreements for the maintenance of the 
Premises or the supplies therefor (collectively, "Other Property Agrccm·cnts") or Subleases 
which would be binding upon Lender if Lender enters into a New Lease, (2) cancel or materially 
modify any of the existing Subleases, rianagement agreements or agreements for the 
maintenance of the Premises or the supplies therefor or any other agreements affecting the 
Premises, or (3) accept any cancellation, termination or surre.nder of any Subleases subject to a 
Non-Disturbance Agreement with the Subtenant of such Sublease or Other Property Agreement 
without the written consent of Lender; which consent will not be unreasonably withheld or 

. delayed; provided, however Lender's prior approval will not be required for any Other Property 
Agreement entered into, cancelled, or modified by Port due to an emergency. Effective upon the 
commencement of the tem1 of the New Lease, Port will also quitclaim to Lender, its designce or 
nominee (other than Tenant), without recourse, all of Tenant's Personal Property remaining on 
the Premises. . · . . 

1.10. Consent of Lender. Port will not (i) modify this Lease in a manner that increases 
base renfor percentage rent·owed to Port, decreases the Term, amends any provision of this 
Exhibit M, or otherwise amends the terms of this Lease in a manner that creates a material 
adverse effect upon Senior Lender, or (ii) terminate or cancel this Lease without Senior Lender's 
prior written consent, which consent will not be unreasonably withheld, conditioned or delayed. 
Any such modification, terminati9n or cancellation of this Lease without Senior Lender's 
consent will be effective against Senior Lender. No merger of this Lease and the fee estate in the 
Premises will occur on account of the acquisition by the sa~e or related parties of the leasehold 
estate created by this Lease and the fee estate in the Premises without the prior \vritten consent of 
Lender. · 

1.11. Reliance. The provisions of this :Exhibit Mare for the benefit of the Lender and 
may be relied upon and shall be enforceable by the.Lender. 

. 1.12. Priority of Lemler Protections ln the event of a conflict between a provision in 
this Exhibit M, on the one hanq, and any other provision of this Lease, on the other hand, the. 
provision set forth in this Exhibit M will control. 

1.13. No Impairment of Permitted Lien. No default under this Lea~e bY. a Borrower 
will invalidate or defeat the Permitted Lien of any Permitted Lender. A breach of any obligation 
secured by any Permitted Lien will not defeat, diminish, render invalid or unenforceable, or 
othenvise impair Tenant's rights or obligations or be, by.itself, a default under this Lease. 

1.14. . Multiple Perm~tted Liens. 

(a) Lien Priority Generally. If at any time there is more than one Permitted 
Lien against any real property interest securing a Pem1itted Loan to Borrower, the 
Permitted Lien of the Permitted Lender prior in time to all others on that portion of the 
encumbered real property interest (the "Senior Lender") will be vested with the rights · 
under this Article to .the exclusion of the holder of any other Permiited Lien except to the 
extent that the Permitted Lender holding the junior Permitfed Lien has obtained the 
consent of the Permitted Lender holding the senior Pem1itted Lien. 

(b) Succeeding Rights. If the Permitted Lender holding the senior Permitted 
Lien fails to exercise the rights set forth in this Article, a Permitted Lender holding the 
junior Permitted Lier }Viii succeed to the rights set forth in this Article only if: 
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(i) all Permitted. Lenders holding the senior Permitted Liens have 
fail~d to exercise the rights set forth in this Article: and · 

(ii) the Permitted Lender holding the junior Permitted Lien seeking to 
exercis~ its rights has provided prior written notice to the Port under 
Subsection 1.5{b)(Port Forbearance for Foreclosure). 

· (c) No Extension after Failure to Act. No failure by the Permitted Lender 
holding the senior Permitted Lien to exercise its rights under this Article or delay in the 
response of any Permitted Lender to any notice by the Port will extend any cure period or 
Tenant's or any Permitted Lender's rights under this Article. 

(d) Port's Reliance on Title Rep.Ort. For purposes of this Section, in the 
absence of a final order to the contrary that is served on the Port, a title report prepared 
by a reputable title company licensed to do business in California and having an office in 
San Francisco setting forth the order. of priorities of Permitfed Liens on real property 
.interests in the Premises may be relied upon by the Port as conclusive evidence of 
priority. 

1.15. Cured Defaults. Upon a Pennitte<;i Le.nder's timely cure of any Event of Default 
or Material Breach under Subsection 1.6{b) (Right to Cure), the Port's right to pursue any 
.remedies for the cured Event of Default or Material Breach will t~m1inate. 
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MASTER LEASE EXHIBITN 
City and Port Special Provisions 

Th~ Municipal Code (available <1:t www.sfgov.org) and City and Port policies describc.d·in 
this Exhibit are incorpqrated by reference as though fully set forth in the Lease (collectively, the 
"Cit}· and Port Spc~ial Provisions"). Tenant is ch~rged with full knowledge of and compliance 
with each applicable requirement, whether or not summarized below. All statutory references in 

. this Exhibit are lo the Municipal Code as in effect on the Reference Date of the DOA unless 
specified otherwise. Initially capitalized or highlighted terms used in this Exhibit and not 

. defined in the ODA have the meanings ascribed to them in the cited ordinance. 

The upplication to the 28-Acre Site Proje9t of the speci.Jied provisions orthe City and 
Port Special Provisions is subject to DA§ 5.3 (Changes to Existing City Laws and Standards) 
and waivers under Sec.tions 6, 7, 8 and 9 of Ordinance No. 224.:.17, y11hic.h is attached to and· . 
incorpo~ated into the City and Port Special Provisions (c(!llectivcly, the "DA :Waivers"). . 

The descriptions b':=iow are not· comprehe~sive. but are provided for notice ·purposes only. 
Tenant understands that its failure to comply with any applicablC: provision of the City and Port 
Special Provisions will give rise to the specific remedies undt?r the applicable City and Port 
Special- Provisions and in certain cases give rise to a default under the Lease, which could result 
in a default under the DA as well. References t.o "Developer" in the City and Port Special 
Provisions will apply' to Tenant.Parties and their successors under the Lease· and DA Successors 
under the DA. 

: Municipal Codes and Policies Summarized 

1. Nondiscrimination in Contracts and Property Contracts 
2: Health. Care Accountability Ordinance 
3. Prevailing Wages and Working Conditions.in Construction Contracts 
4. Other Prevailing W~ge Rate Requirements · · 
5. ·first Source Hiring Program 
6. Criminal History Jn Hiring And Emplpyment Decisions 
7. Employee Signature Authorization Ordinance 
8. · Tobacco Products and Alcoholic Beverages 
9. fntegrnted Pest Management Program· · 
10. ~le~m1rc:e-Efficient Facilities and Green Building Req.uirements 
11. Tropical Hardwood.and Virgin Redwood Ban· 
12. Diesel Fuel Measures 
13. Arsenic-Treated Wood 
14. Food Service and Packaging Waste Reduction Ordinance 
I 5. Bottled Drinking Water 
16. Graffiti Removal and Abatement 
17. Drug-Free Workplace 
18. Nu'tritional Standards and ·Guidelines 
19. All-Gender. Toilet Facilities 
20. Indoor Air Quality 
21. Con flicls ofl ntercst 
22. Sunshine 
23. Contribution Limits-Contractors Doing Business with the City · 
24. Implementing the MacBride Principles- Nort~ern Ireland 

Master Lease Exhibit N 
Page I 

4190 

. :.,. 



Contracting, Hiring, a"nd Construction 

I. No~discrimination in Contracts and Property Contracts. 
(Admin. Code ch. l 2B, ch. l2C) 

· (a) · Covered Contracts. All provisions in this Section regarding the 
Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property contracts" as defined in Administrative Code sections l 2B.2 and I 2C.2. . \ 

.(b) Covenant Not to Discriminate. In its development of the FC .Project Area, 
. Developer covenants and agrees not to discriminate against or .. ~egregate any person or group of 

p·ersons on any basis listed in section 12955 of the California Fair Employment and Housing Act 
(Cal. Gov. Code §§ 12900-12996), or 011 the basis· of the fact or _perception of a person's race,· 
color, creed, religion; national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, mari~al status, disability, AIDS/HlV status, weight, height, association 
with members.of protected classes, or in retaliation for' opposition lo any forbidden practices 
against any employee of, any City employee working with, or applicant for employment with 
Developer, or against any person seeking accommodations, advantages, facilities, privileges, 
services, or membership in the business, social,. or other establishment or organization operated · 
by Developer .. 

. (c) Requirement to Include. Dc".eloper m·ust: (i) include a nondiscrimination clause 
in substantially the form of Subsection (a (Covenant Not to D"iscriminate); and· (ii) ·incorporate 
by reference .Administrative Code sections 12B.2(a), 12B.2(c)-(k), and 12C.3(a) in all applicable 
contracts, subcontracts, and subleases and require.all contractors, subcontractors, and subtenants 
to comply with those pro".isions. . . 

(d) Nondiscrimination in Benefits. Devclopyr agrees not to discriminate between-
. employees with domestic partners and enJployees with ·spouses, or between the domestic partners 
and spouses of employees, where the domestic partnership has been registered with any 
governn:iental entity under state or local law authorizing registration, _subject to the conditions set 
forth iri Administrative Code section _l 2B:2. Developer's agrccm~nt rclat1;.s to ~ereavcment 
leave, family medical leave, health benefits,.membership or membership discounts, moving 
expenses, pension and retirement benefits, and·travel.b~nefits (collectively "C<~re Benefits"), as 
well as other employee benefits described in section l 2B. l (b), during the term of each applicable 
contract, subcontract, ai1d s~blease. 

(e) form. On or before the Reference Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed No11discri111i11a(io11 iii Contracts and Bene.fits 
form CMD-128-101 frorn CMD. The forrri is available on CMD's website. 

(f) Penalties. Developer understands that under Administrative Code 
section I 2B.2(h), the City may assess against Developer or deduct fro~n any payments due 
Developer a penalty of $50 for each person for eacb calendar day during i..vhich Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Scctiori. Violation of this Section, if not cured after notice and opportimity to 

. . 
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cure, also will be an Event of Default· under the DOA and ll1e DA and a material breach.of any 
applicable contract, subcontract, or .sublease. 

2. · Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

. . . 

(a). Developer agrees to co111ply fully wi~h and be bound by the I-lealth Care 
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter 12Q, unless· 
ex~mpt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the 
appropriate heallh benefit set forth in HCAO section 12Q.3, unless it is exempt as a small 
bu~iness under HCAO section 12Q.3(e). 

(c) Notice and Opportunity lo Cure. If Developer fails to cure a violation o·r the 
HCAO after receiving.notice of a violatio1i and an opportunity to cure the violation, the City \Viii 
have the remedi~s set forth in HCAO section 12Q.5(1), subject to the DA Waivers, which the 
Chy may exercise individually ?r in combination with any of its other ri~llls and r~medies. 

(d) · Covered Contrncts. ·Any Contract, Subcontract, or Suble,!Se, as defii1ed in 
Chapter·· 12Q, that Developer enters into for public works, public improvements, or f'or services 
must require the Contractor, Subtenant,.or Subcontractor, as applicable, to c.omply with the 
applicable provisions of the HCAO and must ~oritain contractual obligations substantially 'the 
same as those set forth in the HCAO. Developer agrees to notify the Contracting Department 
promptly of any Subcontractors per.forming services covered by Chapter l 2Q and certify to the 
Contracting Department that Devcl(?per has notified the Subcontractors of their HCAO 
obligations under this Chapter. 

(e) . Noncompliance. Developer will be responsible for monitoring compliance with · 
~he HCAO by each.Subcontractor, Subtenant, and Contractor performi.ng services on the re 
Project Area. But the City agrees that Developer will not be liable for the noncompliance of its 

· Subcontractors, Subtenants, or Contractors. The City's ·remedies for Developer's nqncompliance 
wi.th the HCAO are subject to the DA Waivers. 

(t) · Retaliation Prohibited. Developer must not discharge, reduce in compensation, or 
otherwise· discriminate _against any Eniployee for qotif ying the City of any issue regarding . 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in any proceedings related to the HCAO, or for 
seeking to assert or enforce any Tights under the HCAO by any lawful means. 

(g) · Representation and Warranty. "Developer represents and warrants that it i~ ,~ot an 
entity that was set up, or is being used, for the pu~pose of evading the in ten~ of the HCAO. 

(h) Reporting. Upo11 request, Developer must provide·reports to the City in 
accordance with any reporting standards promulgated by the City m1dcr the HCAO. 

(i) Records. After receiving a written request from the City to inspect pertinent 
payroll records and after at least IO days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroll records relating to the number of employees em1:>loyed 
and terms of medical coverage. i_n addition, the City and its Agents, in consultation with the 
Department or Public Health, may conduct audits of Co.ntracting Parties, although ~uch audits 
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shall be conducted through an examination of records at a mutuaily agreed upon time and 
location within IO days alter ,.vritten notice: Developer agrees to cooperate with the City· in 
connection with the.se audits. 

U) Threshold. If a Subcontractor, Subtenant, or Contr~1ctor is exempt from the 
HCAO ~ecause the amount paya~le to the Subcontra.ctor, Subtenant, or Contractor under·all of 
its contracts with the City or relati11g to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later enters 
into one or more agreements with the City or relating to City-owned propei:ty that cause the 
payments to the Subcontractor, Subtenant, or Contractor to equai or exceed $75,000 in that City 
Fiscal Year, then all of the Contractor's, Subtenant's, or Subcontractor's cqntracts with t_he City 
and relating to City-owned property "Yill become subject to the l-lCAO from _the date on which 
the later agr~ement is exe~uted. 

3. . . Prevailing Wages and Working Conditions in Construction Contracts. 
·(Calif. Labor Code§§ 1720 et seq.; AdnJin_. Code§ 6.22(e)) 

(a) Labor Code Provisions. Certain cont~acts for work at the FC Project Area may be 
publlc·works contracts if paid for in whole or part out of public funds, as the terms "pn~lic. 

· w~rk" and "paid for in whole or part out of public funds" are defined in and subject to_ 
exc~usions·and fi,1rthcr conditions under California l',abor Code sections l 720-1720.6. 

(b) . Requirement. Developer must comply .with the prevailing wage requirements in 
WDP § IILC.6 (Prevailing Wages) that apply to construction \VOrk on ~II Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and the'ir 
St_tbcontractors regardless of tier) (as defim;d in the WDP). . 

. . 
(c) Penalties. The Port has d~signated OLSE as the agency responsible for en~uring 

that prevailing wages are paid and other payroll requirements are met in accordance witl_1 the 
WDP, subject to the DA Waivers. · · 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code ch. 21 C) 

. (a) Under Administrative Code ch. 21 C, individuals employed in certain activities at 
-the fC Project Area are entitled to be paid not less than either the highest general prevailing rate 
of wages (in~luding fringe benefits or their matching ·equivalents) paid in private employment for 
similar work in the area in which the contract"is being performed, as dctermfoed by-the Civil 
Service Commission or the "Prevailing Rate of Wages" (in<?luding fringe benefits or matching · . 
equivalents) fixed by the Board of Supervisors, unless the activities meet any ofthe specified 
exemptions. Covered activities are: 

(i) motor bus services provided to the general public(§ 21 C. I); 

(ii). ",Janitori_al Services" (§ 21 C.2); 

(iii) operation of a ''.Public Off-Street Parkjng Lot, Garage, or Automobile 
Storage

1
Facility" (§ 21 C.3 ); 
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. · (iv) theatrical or technical services related lo the presentation of a show, 
including workers engaged in rigging. sound, projection. tl~catrical lighting, videos, 
computers, draping, carpentry, special effocts, and motion pictl!re services}§ 21 C.4); 

(v) operation of a "Special Event" (§ 21 C .8); 

(vi) '•Broadcast Services"(§ 2 i C.9); and 

(vii) driving a "Commercial Vehicle" or 1.oading or unloading materials, 
goods, or products into or from a Commercial V chicle in connection with the 
presentation of~ "Show" or for a Special Event (* 21 C. I 0). · 

(b) Agreement. Devclope~ agrees to comply with the obligations in Administrative 
Code chapter 21 C and to require its tenants, contractors, and any subcontractors to comply with 
the obligations in chap~er 21 C. In addition, if Developer or its tenant, c<;mtractor, or any 
subcontractor fails to comply with these obligations, the City will have all" available reme-dies 
again·st Developer to secure compliance and seek redress for ,~1orkcrs who provided the services. 

(c) OLSE. For curr~nt Prevailing Wage rates, see the OLS~ website or call the · 
OLSE at' 4 I 5-554-6235. · 

5. First Source Hiring Program. 
(Admin. Code ch. 83) . 

Developer's obligations to comply ,~ith ll~c first Source Hiring Program arc set forth in 
WDP §§ 11.C.3 (First Source hiring Pri>gramfi>r Constri1clion Work) and ll.Dl (First Source 
Hiring Programfhr Operatiomr . 

6. Criminal History In IIiring And Employment Decisions. 
(Admin. Code ch. 12T) 

(a) Agreement lo Complv. Administrative Code Chapter 12T ("Chapter 12T") will 
only apply to a Contractor's, Subcontractor's, ~r subtenant's operations to the extent tho;;c 
operations are in furthcrnnce of per.fanning a Contract or Property Contract with the City Sl,l~ject 
to Chapter 12T. If applicable, Dcve.loper ,viii comply with and be pound by Chapter 12T, 
including. the r~medics and implementing·regulations, with respect lo applicants to and· 
employees of Developer who woi1ld be or are performing work at the FC Project Area under the. 
ODA. 

(b) Breach. Developer must"incorporate Chapter 12T by -reference in all contracts 
related to be performed in furtheranc.e of a Contract or Property Contract with the City, as· 
defined in Administrative Code section- I 2T. I. Develop~r will be responsible for monitoring 
compliance by its Subco11tractors, Contractors; and subtenants, but the City agrees that 
Developer will not be liable fr.lr their noncompliance. 

. (c) Prohibited Activities. Developer and its Subcontractors, Contractors, and 
subtenants must not inqi1irc about. require disclosure of, or if the information is received, base an 
Adverse Action on ;m applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circt"1111stances identified in Chapter 12T as an Unresolved Arrest; 
(ii) participation in or completion or a diversion or a del'crral of judgment program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidated., or otherwise 
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rendered inoperative; (iv) a Conviction· or any other adjudication in the juvenile justice system, 
or information regaraing a matter considered in or processed through the juvenile justice system; 
(v) a Convictiori that is more than seven years old, based on the date of sentencing; or 
(vi) information pertaining to an ollense other than a felony or misdemeanor, such as an 
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require 

· disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions 
contained in an applicant or employee's driving record if driving is more than a de minin_1is. 
element of the employment in q~estion. - · 

(d) Emplovment Applications. Developer and its ~ubcontractors, Contractors, and 
subtenants must not inquire about.or require applicants, potential applicants.for employm~nt, or 
employees to disclose on any employment application the facts or details of any Conviction 
History or unresolved arrest until either after the first live interview with the person, or afier .a 
conditional offer of employment in ac~ordance with section 12T.4(c). , · 

. . 
(e) Disclosure. D~veloper and its Subcontractors, Contractors, an_d.subtenants must 

. state in all solicitatio"ns or advertisements for employees that are reasonably° likely to reach 
persons who arc reasonably likely to seek employment with Deyeloper or· its Subcontractors, . 
Contractors, and subtenants at the FC Project Area ihat the DOA and all Contracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirernents of Chapter 12T. 

(t) ·Posting. Dcvelop,er and its Subcontractors, Coritractors, and subtenants must post 
the notice prepared by the OLS~, available on -OLSE's. websi_te, in a conspicuous place at the FC 
Project Area and at other workplaces, job sites, .or other locations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Co.ntract or Property Contract under the DOA with. the City. The notice.will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the fC Project Area or other workpla,ce at which it is posfed. · 

(g) Penalties: Developer and its Subcontractors, Contractors, and subtenants 
understand and agree that upon any failure lo comply with ChapterJ2T, the City will h<;1-ve the 
right to pursue any rights.or remedies available under Chapter 12T, subject to Subsection (b) . 
(B~each) and the DA Waiyers, including a penalty of $50 for each employee, applicant or other 
person as to whom the violation occurred or continued, and thereafter, for subsequent violations, 
the perialt); may increase to no more· than$ I 00, for each employee or.applicant whose rights 
were, or contim!e to b~, violate.d. · 

· (h) Inquiries. If Developer has any questions about the applicability of Chapter 12T; 
it ma)' contact the Port tor. additional information. The Port will consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in section 12T.8 of Chapter 12T. 

7. Employee .Signature Authorization Ord~nance. 
(S.F. Admin Code§§ 23.50:.23.56) 

The Cit)' has adopted an Employee Signature Authorization Ordinance, which requires 
e1.11ployers of employees in hotel or restaurant projects on public property with 50 or more fi.111-
time or part-time employees to enter into a "card check_" agreement with a labor union regarding 
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l 
. the preference of eniployees to be represented by a labor union to act as th~ir exclusive 
. b·argaining represental'ivc. Developer agrees to comply with the requirements of the ordinance, if 
applicable, inducting any req.uirements applicable to its successors, as specilied in 
Administrative Code ,section 23.54. · 

Use Of City Propcrtv 

8. Tobacco Products and Alcoholic Beverages. 
(Admin. Code§ 4.20; Health Code art. 19K) 

(a) Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in 
California Business and Professions Code section 23004 and excludes cleaning solutions, 
medical supplies, and other products and substances not intended for drinking; and (ii) "tobacco 
product" is d.efined in Health Code section IO IO(b ).' · · 

(b) Advertising Ban. New general advertising signs that are·visible to the.public arc 
· prohibited on the exterior of.any City-owned building under' Adi:t1inistrative Code section 4.20: I. 

. (c) Tobacco Sales Ban. No person may sell tobacco products on property owned by 
or under the control of the City. under 1-Jealth Code arti~le 19k. •. 

(d) . Alcoholic Bev~rage Advertising. Port property used for operation of a restaurant, 
concert· or sports venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverage~ is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code s~ction 4.20(a)-(c). 

9. Integrated Pest Management Pr~gram. 
(Env. Code ch. 3) 

(a) 1PM Plan. Chapter 3 of the Environment Code. (the "I.PM Ordinance:') describes 
an integrated pest management policy ("IPM Policy'') to be implemented by all City 
departments. Except for t!Je permitted uses of pesticides provided in 1PM Ordinance section 303, 

· Developer must not use or appl)' during the DOA term, and must not contract ·with any party to 
· provide pest abatement' or control services. to the FC Pr~ject Area, except in compliance with the 

Port's integrated pest man~gement plan ("IPl\1 Plan"). .· . 

(b) Application. Although not a City Department, Developer agrees to comply, and 
must require. all of Developer's contractors to comply, with the· Port's approved 1PM ·Plan and 
1PM Ordinance sections 300(d), 302,304, 305(f), 305(g), and 306,.as if Developer were a City 
department. Among other matters, the 1PM Ordinance: (i) provides for the use of pesticides only 
as .a last re~ort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions tinder 1PM Ordinance section 303 (including pesticides 
inclt!ded on the most current Reduced Risk Pesticide List compiled by the Department of the 
Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records and to report to the City µII pesticide use by Developer\ ·staff or contractors. 

I 

(c) Prior Review. Before Developer or Developer's contract9r applies pesticides to 
outdoor·areas, Developer must obtain a wrinc.n recommendat.ion from a person holding a valid 
Agricultural Pest Control Advisor license issued by the Califr)mia Department of Pesticide 
Regulation and. any such pesticide application must be made only by or under the supervision of 
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a person holding a valid Qualilied Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on Ci_ty property can be foimd at .the Department of the Environment website, 
http://sfonvironment.org/ipm. · · 

10. Resource-Efficient Facilities and Green Building Requirements. 
(Env. Code ch. 7) 

D"cvefoper agrees to comply with all applicable provisions of the Envir~nment Code · 
relating to resource-efficiency and green building design requirements.· 

11. · Tropical Har~wood and Virgin Redwood Ban. 
· (Env. Code ch. 8) 

The City urges companies not to i1nport, pur~hase, obtain or use for any purpose, any 
tropical hardwood, tropical- hardwood wood product, virgin ~edwood, or virgin redwood wood 
product, except as expressly permhted by the application of Er:ivfronment Code sections 802(b) 
and 803(b). Developer agrees that, e;,.cept as pcqnitted by the application of Environment Code 
sections 802(b) and 803(b), Developer will not lise or incorporate any tropical ·hardwood or · 
virgiJ1 redwood in the construction of the Improvements or provide.any items to the construction 
of the Project, or.otherwise in the performance of the DDA that arc tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. IfDevelopcr fails 
to comply in good faith with any of Environment Code chapter 8, Develop.er will be liable. for ' 
liquidated damages for each violation in any amount equal to tJ1e contractor's net profit on the 
_cont~-act, or 5% of the total amount of the co!ltract dollars, whichever is greater. 

12 . . ·Diesel Fuel Measures. 
(Env. Code ch. 9) 

Consistent with the City's Greenhouse qas Emissions Reduction Plan (Env. Code§ 903) 
to reduce greenhouse·gas emissions in the City, Qeveloper must minimize exhaust emissions 
from operating equipnient and trucks during construction. Developer's compli?nce with MMRP 
Mitigation Measure M-AQ-la will satisfy this requirement. . · 

13. · Arsenic-Treated Wood. 
. . (Env. Code ch. 13) 

Developer must not purchase preservative-treated-wood products containing arsenic on 
behalf of the City in the performance l)fthe DD/\ without obtaining an exeniplion under· 
Environment Code section ·1304 from the Department of Environment. Developer may purchase· 
preserva_tive-treated wood prodt1cts on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude 
D,evelope~ from purchasing preservative-treated '".ood containing arsenic for saltwater. 
immersion. In this Section: (a) "preservative-treated wood containing arsenic-" means wood 
treated with a preservativ1y that contains-arsenic, elemental arsenic, or an arsenic copper 
combjnation, including chromated ·copper arsenate preservative, ammoniac co1:,per zinc arsenate 
preservative, or ammoniaeal copper ai·senate preservative; atid (b) "saltwater immersion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. · 
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14. Food Service and J>ackaging Waste Reductio·n Ordinance. 
(Env. Code ch. 16_) 

Developer agrees to com.ply fi.1lly with and be bound by section l 604(d) of the Food 
Service ·arid Packaging Waste Reduction Ordinance {Env. Code ch. 16 ), including the remedies 
provided in section 1607 and implementing guidelines and rules. By entering i~to the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure. 
withi'n the cure periods provided herein, the City will sutler actual daniages tha"t will he 
impracticai or extremely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will incur based on any violation, 
established in light of the circumstances existing on the Rcterence Date: (a).$ I 00 ti.)r the first 
breach; (b) $200 for the 'second breach in the same year; and ( c) $-500 for subsequent breaches in 
the same year. These liquidated damages will not be considered. penalties, but agreed monetary 
damages sustained by the City because of Developer's noncompliance. 

15. Bottled Drinking Water. 
(Env. Code ~h. 24; Port Reso. No. 12-1 I) 

Developer is subject 16 all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic bottles with a capacity of 21 fluid 
ounces or less at Events held on City Property with attendance of more than I 00 people during 
the DDA Term. Also, Dev9loper must comply with the Port's.Zero Waste Policy for Events and 
Activities (Port Reso. No. 12-11) for applicable Events at the FC P~oject Area during the DDA 
Term. 

16. Graffiti Removal and Abatement. 
(Pub. Works Code Sec~ 23) 

(a) Requirement. Developer agrees to remove all graffiti from the fC Project Arca, 
including from the exterior of any structures within the FC Project Area, consistent with the 

· notice and cure provisions of Public Works Code section 23~ ·If the Director of Public Works 
determines. that any property contains graffiti in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is 
issued, the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Deyeloper and any Offending Party upon request. The photographs . 
will be dated and retained as a part of the file for the violation. The .notice will give Developer 
and any Offending Party 30 days after the date of the notice ~o either remove the graffiti or 
request a hearing on th~ notice _of violation and set forth the procedure for requesting the hearing. 
This Section is not intended to require a tenant lo breach any lease or other agreement that it may 
have concerning it~ use <;>f the real property. · 

(b) Applicution. In this Section, "graffiti"·means any inscription, word, figure, 
markin.g, or design that is a°ffixed, marked, etched, seratchc;d, drawn, or painted on any building, 
structure, fix,ture, or other improvement, whether pennanenl or temporary, includii1g signs, 
banners, billboards, and fencing surrounding construction sit~~' whether public or private, . 
without the consent of the owner of the property or the owner's authorized agt";nt, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner Lhat is 
authorized by, and in compliance with, the applicable requirements of the DOA or the _Port 
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Building Code; (ii) any mural or other painting or marking on the properly that is protected as a 
work of fine art under the California /\rt Preservation Act (Calif. Civil Code§§ 987 et seq.) or as 

. a work of visual art under the Federal Visual Artists Rights Act of 1990 ( 17 U.S.C. §§ 10 I 
et seq.); (iii) any painting or marking that a City depaitment makes in the 9ourse of its official 
duties or as part of a pub! ic education campaign; or (iv) any painting or marking required for 

· compliance with any"local, state, or federal law. · 

17. Drug-}~ree Workplace. 
(41 U.s:c. ch. 81; Police Co.de.art. 40) 

To the extent applied by a federal grant or contract for the Project, the.Drug-Free 
Workplace Act of 1988 ( 41 U .S.C. c.h. 81) will apply to Developer. Developer agrees 10" adopt a 
Drt1g-Free Workplace Policy and comply with all other applicable requiremen~s of the drug-free 
~orkplace laws under Police Code article 40. · 

18. . Nutritional Standards and Guidelines. 
(Adm in; Code § 4.9-1) 

(a) Def"ini~ions. For the purpose of this Section: (i) "meal" means "prepared food" 
as defined in Environment Code section· 1602(1), which means food or beverages prepared within 
San Francisco for individual customers or consumers in a form commonly unde~stood to ~ea. 
breakfast, lunch, or dinner; (ii) "Nutritio~al Standards Requirements" means the food and 
beverage nutritional standards and calori~ labeling requirements set forth in Administrative Code 
section 4.9-1 (c); (iii) "restaurant" is defined in Health Code section 451 (s) and includes any 
coffee shop, cocktail lounge, sandwich stand, public school ca(eteria," in-plant or employee eating 
establishment, and any other eating establishment that gives or offers for sale food that requires 
no further preparation lo the poblic, guests, patrons, or employees for consumption on or off th9 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services; including food, beverage~, tobacco 
products, newspapers, and pedodicals. · 

. (b) . Vending Machines. Any permitted vending machin~ must comply with the 
Nutritional Standards Requirements in section 4.9-l(c). Developer must incorporate the 
Nutritional Staddards Requireme.nts into any contract for the installation of a vending machine 
on the·FC Project Area.or for the supply of food and beverages to that vending machine. 

. . . 

(c) Restaurants. Any restaurant on City property is encouraged to ensure that at least 
25% of meals offered on the menu meet the·Nutritional Standards Requirements set. for~h in 
Administrative Code section 4.9-l(e). · 

(d) Penalties. Developer's failure to comply with the Nutritioiial Standards 
Requirements.in section 4.9--l(c) will be considered an Event of Default under the ODA and in 
addition lo its otl;er remedies, which will be subject to the DA Waivers, the City may require the 

.remoyaf of any vending machine on the FC i>roject Arca that is not permitted or that violates the 
Nutritional Standards Requirements. l)eveloper wil_l be responsible for monitoring compliance 
with tbe Nutritional Standards Requirements by· each subcontrac.tor, subtenant, and contractor 
performing services or occupying.premises on the FC Pr~ject Area. 13ut the City agrees that · 
Dev<;:loper will not be liable for the noncompliance of its subcontractors~ subtenants, or 
contractors. 
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19. All-Gender Toilet Facilities . . 
(Admin. Code* 4.1-3) 

Developer must include at least one all-gender toilet facility on each floor of any new 
building on City-owned land onhat is constructed by or for the City where toilet facilities arc 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations . 
arc made on Ol}e or more floors in any building on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
floor where the renovations take place and toilet facilities are required or provided. An "all
gender toilet facility" m(;ans a toilet that is not restricted to use by persons of a specific sex or 
gender identity by means of signage, design, or the installation of fixtures. "Extensive 
renovations'' means any renovation where the cons.truction cost exceeds 50% of the cost of 
providing the required toilet facilities. 

20. Indoor Air Quality. 
(Env. Code§ 71 l(g)) 

· D~veloper agrees .to comply with section 711 (g) of th~ Environment Code and 
regulations adopted under Envirompent Code section 703(b) relating to·construction and 
maintenance protoc9ls to address indoor air quality. · 

·use Of Port Property 

21. Southern Waterfront Comn;mnity Benefits and·Beautifieation Policy. 
(Port Reso'. No. 07-77) 

(a) Policy Goals. The Po1t's Policy for Soulhern WaterFonl Community Benefits and 
Beaut(ficaiion identifies beat1tification and related projects in the Southern. Waterfront (from 
Mariposa Street in the north to India Basin) that require fonding. Under this policy, Develop~r 
must provide community benelits and heautification measures.in consideration for the use of the 
P_roject Site. Examples of desired benefits include: (i) beautification, grecn.ing, and·maintenance 
of any outer" edges of and entrances to the FC Project Area; (ii) creation and impleiucntation of a 
Community Outreach and Good Neighbor J>"oiicy to guide Developer's interaction l"'.ith the Port, 
neighbors, visitors, and users; (iii) i1se or support ofjob training and placement organizations 
serving southeast San Francisco; (iv) commitment to engage in operational practices that are . 
sensitive to the environment and the neighboring co1~1munity by reducing engine emissions 
consistent with the City's Clean Air Program, and use of machines at the FC Project Area that 
are )ow-eniission diesel equipment and use biodiesel or other reduced particulate emission fuels; 
(v) commitme11L to use low-impact design and other "grecn'' .. strategies when installing or 
replacing _storm water infrastructure; (vi) employment at the r-c Project Area of a large 
percentage of managers and other staff who live in the local neighborhood or community; 
(vii) use· of truckers that are certified as LB Es under Administrative Code chapter 14!3; and 
(viii) use of businesses that are located within the Potrero Hill and Bayview Hunters Point · 
neighborhoods. Developer's performance of the Project Requirements under the ODA ,viii 
satisfy the requirements under this polky. Developer agrees to provide the Port with documents 
and records regarding these activities al the Port's rcque;;t. 

(b) Agreement to U_sc Local Truckers. Except to the extent inconsistent with any 
pertinent collective bargaining agreement, Devdoper agrees that, for all directly contracted or 
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service agreement trucking opportunities associated with Developer's operations at the FC 
Project Arca, including hauling materials on, oft~ and within the Project Site, Developer will 
make good faith L'lforts to use Local Truckers first. for purposes of this Section, "truckers" 
means a business that provides t~ucking services for a profit; and "Local Truckers" means 
truckers that CMD has certified as LB Es. 

·To the extent. that Developer in its sole discretiqn directly contracts or enters into a 
service agreement with trucker~ for trucking opportunities as described in this Section, 
Developer must use Local Truckers for a minimum of 60% of all contracted or service 
agreement trucking. Only the actual dollar amount paid to truckers will be counted towards 
n1eeting the 60% requirement; equipm·ent rental and disposal fees will not be counted. 
Developer will not be in default of this provisio!l. for not meeting the 60% minimum if Developer 

\ offered trucking opportunitie.s to Local Truckers, but the Local Truckers were unavailable or 
unwilling to perform the work. · 

During all periods of construction activiti~s at th~ Pr~ject Site, qeveloper. must submit a 
monthly report to the P9rt and CMD stating the total cost to Developer of trucking through a 
contract or service agreement during the preceding month and identifying the total amount paid 
to Local Trucke.rs. The monthly report must document all.truckers who conducted contract or 
service agreement work for Deveioper, and identify truckers that are Local Truckers. ·1r 
Developer fails to meet the 60%. minimum in any month,'the report must documen't Developer's. 
good faith outreach effort.s to contact Local Truckers and the reasons that the work could not be 
conducted by Local Truckers. At the Port's or CMD's request, Developer ITil.!Sl provide.· 
additional documentation reqtdred to ensure Developer's compliance with this provision. 
Developer's· failure to comply with this Section will be a Material ~reach under the ODA. 

Other Public Policies 

22. Conflicts oflntcrcst. . . 
(Cali[ Gov. Code.§§ 87IOO et seq.&.§§ I 090 et seq.; Charter§ 15.103; Campaign 
and Govt'! Conduct Code·art. Ill, ch. 2) 

Through its execution of the DDA, Developer acknowledges that it is familiar with 
Charter section 15.103, Campaign and Gov~rnmental Conduct Code article lll, ·chapter 2, and 
California Government Code sections 87100 et seq. and sections 1090 et seq., certifies.that it 
does notlnow of any facts that woul9 violate these provisions and agrees to notify the Port if 
Developer becor~1e·s aware of any such fact during the ODA Tenn. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250·et seq.; Admin. Code ch: 67) 

Developer understands and agrees that under the California Public Records Act (Cali[ 
Gov. Code§§ 6250 et seer) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transacti6n Documents and all records, information, and materials that Developer submits to the· 
City may be public records subject to public disclosure upon request, Developer may mark 
materials it submits to the City that Developer in good faith believes arc or contain trade secrets 
or confidential proprietary information protected from disclosure under public disclosure laws, 
and the City will attempt to maintain the confipentiality of these materials to the .extent provided 

'··· 
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by bw. Developer acknowledges that this provision docs not require the City to incur legal costs 
in any action by a person seeking disclosure of mate1:ials that the City received from Developer. 

24. Contribution Limits-Contractors Doing Business with the City. 
· (Campaign and Govt'! Conduct Code§ 1.126) 

(a) Application. Campaign and Governmental Conduct Code section 1.1. 26 
("Section 1.126'") applies only to agreements subject lo approval by the Hoard of Supervisors, 
the Mayor, any other elected oflicer, or any board on which an elected officer serves. 
Section 1.126 prohibits a persOIJ who contracts with the City for the sale or lease or any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
ollicer if the officer or the ~oard on which that individual serves or a state agency on w,1ose 
board an appointee of that individual serves mi1st approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the.contract or six months. after the date the contract is approved. 

. . 
(b) Acknowledgment. Through its·execution of the DOA, Developer acknowledges 

the following. 

(i) Developer is familiar with Section 1.126. 

(ii) Section l .126 applies. only if the contract or a combination or series of 
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. · · 

(iii) If applicable, the prohibition on contributions applies to: (I) Developer; 
(2) each 111ember of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial.officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the 
contract; and (6) any con"!mittee, as defined in Campaign and Governmental Conduct 
Code section l .104, that is sponsored ~r controlled by Developer. 

25. Implementing the MacBridc Principles -Northern Ireland .. 
(Admin. Code ch. 12F) 

The Port and the City urge companies doing business in Northern Ireland to move 
towards resolving employment inequities and encourage them to abide by the MacI3ride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 
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AMENDED IN COMMITTEE 
. 10/26/17 

FILE NO. 170863 ORDINANCE NO. 224-17 

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Projectl 

Ordinance approving a Development Agreement between the City a~d County of San 

Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast 

portion of the larger area known as Seawall Lot 349 or Pier 70;. and bounded generally 

by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

1:1orth and east; waiving certain provisions of the Administrative Code, Planning Code, 

and Subdivision Code; and adopting findings under the California Environmental 

Quality Act, public trust findings, and findings of consistency with the General Plan, 

and the eight priority policies of Planning Code, Section 101.1(b). 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in stri,wth"Ough italics Times New Roman font. 
Board amendment additions are in double-underlined Arial font. 

. Board amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Background and Findings. 

(a) California Government Code Sections 65864 et seq. ("Development Agreement 

Law") authorize any city, county, or city and county to enter into an agreement for the 

development of real property within its.jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain pro~edures for 

processing and approving development agreements in the City and County of San Francisco 

(the "City"). 

(c) In April 2011, the Port Commission (the "Port") selected Forest City 

Development California, Inc., a California corporation, through a competitive process to 

Mayor Lee; Supervisor Cohen 
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1 negotiate exclusively for the mixed-use development (the "Project"~ of approximately 28 acres 1 

2 · (the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

3 generally by Illinois Street on the west, 22nd Street on the _south, and San Francisco Bay on 

4 the north and east commonly known as Pier 70. Forest City Development California. Inc. is 

... 5... . now wholly owned by Forest City Realty Trust, Inc .. a New York Stock Exchange-listed real. 

6 

7 

8 

9 

e~tate compagy. FC Pier 70, LLC ("Developer"), a wholly-owned aR affiliate of Forest City 

Realty Trust. Inc .• Development California, Ins., will ac,t as the master developer for the 

Project.:_ ("Developer"). . 
(d) In conjunction with this·ordinance, the Board of Supervisors has taken or intends 

\ 

to take a number of other actions in furtherance ofthe Project, including approval of: (1) a 

trust exchange agreement between the Port and the California State Lands Commission; (2) a 

disposition ~nd development agreement ("ODA") between Developer and the Port; 

(3) amendments to the General Plan; (4) amendments to the Planning Code tbat create the 

Pier 70 Special Use District (the "SUD amendments") over the 28-Acre Site and two adjacent 

parcels known as the "Illinois Street Parcels" and incorporate more detailed land use controls 

of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps; 

(6) approval of a development plan for the 28-Acre Site in accordance -~Ith Charter 

Section 87.310 (adopted as part of Proposition D, November 2008). and Section 4 of the 

Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative 

(Proposition F, November 2014); (7) a memorandum of understanding for interagency 

cooperation among the Port, the City, and other City agencies (the "ICA") with respect to the 

subdivision of the 28-Acre Site and construction of infrastructure and other public facilities; 

(8) formation proceedings for financing districts and a memorandum of understanding 

I 

I 

I 
I 
i 
I 

I 
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between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding ! 

I the assessment, collection, and allocation of ad valorem and special taxes to. the financing 

Mayor Lee; Supervisor Cohen 
BOARD OF SUPERVISORS 

4204 

Page2 

I 

I 

i 
l 
I 
I 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

districts; and (9) a number of related transaction documents and entitlements to govern the 

Project. 

( e) At full-build-out, the Project will include: ( 1) 1,100 to 2,150 new residential units, 

at least 30% of which. in the Affordable Housing Area that includes the 28-Acre Site and a 

portion of the 2oth/lllinois Parcel. will be on-site housing affordable to a range of low- to 

moderate-income households as described in the Affordable Housing Plan in the DOA; 

(2) between 1 million and 2 million gross square feet of new commercial and office space; 

(3) rehabilitation of three significant contributing resources to the historic district; ( 4) space for 

small-scale manufacturing, retail, and neighborhood services; (5) transportatfon demand 

management on-site, a shuttle service, and payment of impact fees to the Municipal 

Transportation Agency that it will use to improve transportation connections through the 

neighborhood; (6) 9 acres of new open space, potentially including active recreation on 

rooftops, a playground, a market square, a central commons,.ai:id waterfront parks along the 

shoreline; (7) on-site strategies to protect against.sea level rise; and (8) replacement studio 

space for artists leasing space in Building 11 in Pier 70 and a new arts space. 

(f) While the ODA binds the Port and Developer, other City agencies retain a role in 

reviewing and issuing certain later approvals for the Project. Later approvals include approval 

of subdivision maps and plans for horizontal improvements and public facilities, design review 

and approval of ne:w buildings under the SUD amendments, and acceptance of Developer's 

dedications of horizontal improvements and public facilities for maintenance and liability under 

the Subdivision Code. Accordingly, the City and Developer negotiated a development 

agreement for the Projec~ (the "Development Agreement''), a copy of which is in Board File 

No. 170863 and incorporated in this ordinance by reference.'The ODA. the Development 

Agreement. the ICA, the Tax MOU, and all leases and vertical disposition development 

I 
I 

I 
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1 

2 

3 

ggreements that the Port enters into in accordance with the DPA are referred to collectively as 

the "Transaction Documents." 

(g} Development of the 28-Acre Site in accordan~e with the DDA and the 

4 Development Agreement will help realize and further the City's goals to restore and revitalize 

5 the Union Iron Works Historic District, increase public access to the waterfrqnt, increase 

6 public open space and community facilities within the neighborhood, increase affordable and 
. . 

7 · market-rate housing, and create a significant number of construction and permanent jobs 

8 along the southeastern waterfront. In addition, the Project will provide additional b~nefits to 

9 the public that could not be obtained through application of existing City ordinances, 

1 O regulations, and policies. 

11 Section 2. Environmental Findings. 

12 

13 

14 

15 

16 

(a) The Planning Depi;:trtment has determined that the actions contemplated in this 

ordinance comply with the California Environmental. Quality Act (Cal. Public ResouFGesa!, Code 

§§ 21000 et seq.) ("~EQA''). A copy of this determination is in Board File No. 170863 and 

incorporated in this ordinanc.~ by reference. 

(b) The Boa.rd of Supervisors previously adopted Resolution No. 402-17 ,a 

17 copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board. 

18 of Supervisors adopts and incorporates in this ordinance by reference the Planning· 

19 Commission's findings under CEQA. 

20 Section 3. Consistency Findings. 

21 The Planning Commission recommended that the Board of Supervisors approve the 

22 1 Development Agreement and amendments to the General Plan, the Planning Code, and the 

23 Zoning Maps at a public hearing on August 24, 2017, by Resolution Nog. 19978 arid 19979, a 
-

24 ~ of which Isare in Board File No. 170863. The Board of Supervisors adopts and 

25 incorporates by reference in this ordinance the Planning Commission's findings of consistency 

Mayor Lee; Supervisor Cohen 
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with the General Plan, as amended, and the eight priority policies of Planning Code 

Section 101.1. 

Section 4. Public Trust Findings. 

At a public hearing on September~26, 2017, the Port Commission consented to the 

Development Agreement and approved the trust exchange agreement and the DOA, subject 

to Boar~ of Supervisors' approval, finding that the Project would be consistent with and further 

the purposes of the common law public trust and statutory trust under the Burton Act (Stats. 

1968, ch. 1333) by Resolution NQ.s..17-44 and 17-47, a copy copies of which taare in Board 

File No. 170863. The Board of Supervisors adopts and incorporates in this ordinance by 

reference the Port Commission's public trust findings. 

Section 5. Approval of Development Agreement. 

The Board of Supervisors: 

(a) approves all of the terms and conditions of the Development Agreement in 

substantially the form in Board File No. 170863; 

(b) finds that the Development Agreement substantially complies with the · 

requirements of Administrative Code Chapter 56; 

(c) finds that the Project is a large multi-phase and mixed-use development that 

satisfies Administrative Code Section 56.3(g); and 

(d) approves the Workforce Development Plan attached to the DOA in lieu of 

requirements under Administrative Code Chapter 148, Article VII of Chapter 23. I 
aruffiection 56.7(c), and Chapter 83 to the extent that Chapter 83 applies to construction work ! 

I tt,at.is subiect to the Local Hiring Requirements of the Workforce Development Plan. 

Mayor Lee; Supervisor Cohen 
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Section 6. Administrative Code Chapter 56 Waivers. 

The Board of Supervisors waives the application to the Project of the following 

provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

Agreement, the DDA, or the ICA, specifically: 

(a) Sectioh 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c) 

(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 

(Negotiation Report and Documents); Section 56.15 (Amendment and Termination); 

Section 56.17(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

Section 56.20 (Fee); and 

{b) any other procedural or other requirements if and to the extent that they are not 

strictly followed. 

Section 7. Other Administrative Code Waivers. 

The Board of Supervisors waives the application to the Project of these provisions of 

the· Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 

other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 148 (Local 

Business Enterprise Utilization.and Non-Discrimination in Contracting); (c) Competitive 

Bidding Procedures appraisal effective date,~Additional Appraisal Review as defined in 

Section 23.3 (Chapter Definitions} and required by Section 23.3 (Conveyance and Acquisition 

of Real Property); (d) Section 2&2623.31 (Year-to-Year and Shorter 

Leases); (e) Section 23.30 23.42 (Lease of Real Propertys When City is landlord); 

m Sections 23.33 (Competitive Bidding Proc§dures); (fg) Section 23A. 7 (Transfer of 

Jurisdiction Over Surplus Properties to the Mayor's Office of Housingand Community 

Development); aoo-(€Jb) Subsection (c)(2} of Section 61.5~ (Listing of Unacceptable Non

Maritime land Uses): and {i) remedies and penalties for noncompliance with Section 4.9-1 {c} 

(Nutritional Standards and Guidelines}, Section 120.sm <Health Care Accountability}. qr 

! 
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Section 12T (Criminal History in Hiring and Employment} tliat would result in termination of 

any Transaction Document. impaim,ent of Developer's or any vertical developer's 

development rights at the 28-Acre Site. or debarment of Developer or any vertical developer 

,_ from future contract opportunities with the City. 

Section 8. Planning Code Waivers. 

The Board of Supervisors: 

( a) finds that the Impact fees and exactions payable under the Development ~ 1
1 Agreement will provide greater benefits to the City ttian the impact fees and exactions under 

1 Planning Code Article 4 and waives the applica~ion of, and to the extent applicable exempts 

t~e Project from, impact fees and exactions under Planning Code Article 4 on the condition 

that Developer and all building developers comply with impact fees.and exactions established 

in the Development Agreement; and 

(b) finds that the Transportation Pia~ attached to the Development 

Agreement includes a Transportation Demand Management Plan ("TOM Plan") and other 

provisions that meet the goals of the City's Transportation Demand Management Program in 

Planning Code Section 1 ~9 and waives the application of Section 169 to the Project on the 

condition that Developer implements and complies with the TOM Plan for the required 

compliance period. 

Section 9. Subdivision Code Waivers. 

(a) The Board of Supervisors waives the application to the Project of time 

limits under Subdivision Code Section 1333.3(b) (Rights ConV-Oyed), Section 1346(e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

conflict with the ICA or the Development Agreement. 

(b) The Boijrd of Supervisors also waives the application to the Proiectof 

Subdivision Code Section 1348 <Eailure To Complete Improvements Within Agreed Time), 

I 

I 

I 
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,and the following terms shall apply in lieu thereof: The Public Improvement Agreement, as 

,defined in the ICA. shall include pro~!sions consistent with the Transaction Documents and 

.the applicable requirements of the Municipal Code and the Subdivision Regulations regarding 

.extensions of time and remedies that apply when improvements are not completed within the 

.agreed time. 

Section 10. Authorization. 

(a) · The Board of Supervisors affirms that the waivers in this ordinance do not waive 

requirements under the Development Agr_eement Law and. authorizes the City to execute, 

deliver, and perform the Development Agreement as follows: 

(1) the Director of Planning, the City Administrator, and the Director of Public 

Works are authorized to execute and deliver the Development Agreement with signed 

consents of the Port Commission, the Municipal Transportation Agency. and the San 

Francisco Public Utilities Commission; and 

(2)' the Director of Planning and other appropriate City officials are authorized 

to take all actions reasonably necessary or prudent to perform the 

Development Agreement in accordance with its 

(b) The Director of Planning is authorized to exercise disc 

the City Attorney, to enter into any additions, amendments, or o 

Development Agreement that the Director of Planning determines are in the best interests of 

the City and that do not materially increase the obligations or liabilities of the City or materially 

decrease the benefits to the City as provided in the Development Agreement. Final versions 

of any additions, amendments, or other modifications to the Development Agreement shall be 

provided to the Clerk of the Board-of Supervisors for inclusion in Board File No. 170863 within 

30 days after execution by all parties. 

I 
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Section 11. Ratification of Past Actions; Authorization of Future Actions. 

All actions taken by City officials in preparing and submitting the Development 

Agreement to the Board of Supervisors for review and consideration are hereby ratified ·and 

confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

by City officials consistent with this ordinance. 
J 

Section 12. Effective arn;i Operative Dates. 

(a) This ordinance shall become effective 30 days after enactment. Enactment 

occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

Mayor does not sign-the ordinance within ten days after receiving it, or the Board of 

Supervisors overrides the Mayor's veto of the ordinance. 

(b) This. ordinance shall become operative only on the effective ~ate of the DOA. No 

rights or duties are created under the Development Agreement until the operative date of this 

ordinance. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: ~IO/ULM; 
ANNESAKAi 

Deputy City Attorney 

n:\legana\as2017\1800030\01227527 .docx 
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· City and County of San Francisco 

Tails 

Ordinance 

City Hall 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real· property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded generally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1(b). 

October 19, 2017 Budget and Finance Committee - CONTINUED 

October 26, 2017 Budget and ~inance Committee -AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee - RECOMMENDED AS AMENDED AS A 
COMMITTEE REPORT 

October 31, 2017 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 11 - Breed, ~ohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors- FINALLY PASSED 

Of] C111d County of San Francisco 

Ayes: 9 - Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 

Absent: 2 - Kim and Tang 
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File No. 170863 

City ond County of San Fr1111clsro 

Mayor / / 
\./ 

I hereby certify that the foregoing 
Ordinance was FINA.LL Y PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

~--- ~':'44:o. 
Angela Calvillo 

· Clerk of the Board 

Date Approved 

Poge4 · Printed at 1:57 pm on JJ/IS/17 
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MASTER LEASE EXHIBIT 0 

This document is exempt from payment of a 
recording fee pursuant to California Government 
Code Section 27383 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

FOR RECORDER'S USE ONLY 

[APN: Lot 001, Block 4052 (Portion) and.Lot 004, Block 41 l l (Portion)] 

MEMORANDUM OF MASTER LEASE 

THIS MEMORANDUM OF MASTER LEASE (this "Memorandum") dated for 
reference.purposes as of is by and between the CITY AND COUNTY 
OF SAN FRANCISCO, a municipal corporation (the "City''), operating by and through the 
SAN FRANCISCO fORT COMMISSION (the "Port"), and FC Pier 70, LLC, a Delaware 
limited liability company (the "Tenant"). 

I . Agreement. Port and Tenant have entered into a Master Lease dated as of 
., · (the "Master Lease"), under which (a) Port agrees to lease to --------

Tenant the Premises described in Exhibit A attached hereto (the "Site"), (as may be altered in 
accordance with the terms of the Master Lease, the "Premises"). Except as otherwise defined in 
this Memorandum, capitalized terms shall have the meanings given them in the Master Lease. 

,/ 

2. Term. Twenty-five (25) years, unless earlier terminated or otherwise extended in 
accordance with'that certain Disposition and Development Agreement between Port and Tenant 
dated . ("D D N') 

3. Effect of Recordation of Partial Release. The Master Lease contemplates that the 
Port and Tenant will from time to time execute and record a Partial Release of Master Lease 
covering a certain portion of the Pre~ises in the Official Records of the City and County of San 
Francisco ("Released Portion of Premises"). Recording of a Partial Release of Master Lease 
will automatically terminate the Master Lease as it applies to the Released Portion of Premises 
that is the subject of the Partial Release of Master Lease, and after such recording, other than the 
terms and provisions that survive the expiration or earlier termination of the Master Lease, the 
Master Lease shall have no further force or ·effect on such Released Portion of Premises. 

I 
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4. Notice. The parties have executed and recorded this Memorandum to give notice 
of the Master Lease and their respective rights and obligations under the Master Lease to all third 
parties. The Master Lease is incorporated by reference in its entirety in this Memorandum. 1.n 
the event of any conflict or inconsistency between this Memorandum and the Master Lease, the 
Master Lease shall control. 

5. Counterparts.· This Memorandum may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one 
and the same instrument. · 

[Remainder of this page left intentionally blank] 
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IN WITNESS WHEREOF the parties hereto have caused this Memorandum of Lease 
· Disposition and Development Agreement to be executed by their duly appointed representatives 
as of the date first above written. 

TENANT: 

PORT: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: _________ _ 

Name: .__ ________ ___. 

Deputy City Attorney 

FC PIER 70, LLC, a Delaware limited liability 
company 

By: __________ _ 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 

SAN FRANCISCO PORT COMMISSION 

By: ____________ _ 

Name: ------------
Tit I e: -------------

Port Resolution No. 17 - 43 (September 26, 2017) 
Board of Supervisors Resolution No. 401-17 

MASTER LEASE 
EXHIBITO 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document, to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document. 

STA TE OF CALIFORNIA 

COUNTY OF ------

On ________ before me,-------------- personally 
(insert name and title of the officer) 

appeared ____________________________ _ 

----:------------------------------' 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within inst,rument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/heritheir signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I .certify .under PENALTY OF PERJURY under the laws of the State of California that the· 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
(Seal) 

MASTER LEASE 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

STA TE OF CALIFORNIA 

COUNTY OF ------
On ________ before me, ________ _,_ _____ personally 

(insert name and title of the officer) 
appeared ____________________________ _ 

who proved to me.on the basis of satisfactory evidence to be the person(s) whose name(s) is/arc 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. · 
WITNESS my hand and official seal. 

Signature 
(Seal) 
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EXHIBIT 0 

4218 



MASTER LEASE SCHEDULE B 

List of Project Approvals 

Final approval actions by 'the City and County of San Francisco Board of Supervisors for 
the Pier. 70 Mixed-Use District Project: 

I. Ordinance 224-17 (File No. 170863): (1) Approving a Development Agreemci)t 
befv\:cen the City and County of San Francisco and FC Pier. 70, LLC; (2) waiving certain 
provisions of the Administrative Code, Planning Code, and Subdivision Code; ·and (3) 
adopting findings under the California Environmental Quality-Act, public trust findings, 
and findings of consistency with the General Plan and Planning Code priority policies. 

2. Ordinance ~25-:17 (File No .. 170864): Amending the Planning Code and the Zoning Map 
to' add the Pier 70 Special Use D.istrict. 

3. Ordinance 227-17 (F{le No. 170930): Amending the General .Plan to refer to the Pier 70 
Mixed Use Project Special Use District. 

4. ~esolution 401-17 (File. No.' 170986): Approving a Di's·position and Developmen~ 
Agreement between the P9rt.~nd FC Pier 70, LLC. . · . 

5. Resolution 402-17 (File No. 1709.87): Approving the Compromise Tit!e Settlement and 
Laf!d Exchange Agreement for Pier 70 between th_e :City and the California State Lands 
Commission in furtherance orthe Pier 70 Mixed Us·e Project. · 

. 6. Resolution 403-17 (File No. 170988): Approving the Memorandum of Understanding 
regarding lnteragcncy Cooperation between the Port and other City Agencies. 

Final and Related Approval Actions of City and Cou_nty of San Francisco Port Commission 
(referenced by Resolution number "R:No.") 

· l. R No. 17-43: (1) Adopting Findings, Statement of Overriding Considerations, and 
Mitigation Monitoring and Reporting Program under the California Environmental 
Quality Act; an.d (2) appr(?Ving a Disposition and Development Agre~ni.eqt with FC Pier 
70, LLC, and the attached forms of Master Lease, Vertical Disposition and Development 
A.green1ent, and Parcel Lease. 

2 .. R No. 17-44: Approving a Compromise Title Settle111ent and Land Exc~ange Agreement 
for Pier 70 witl1 the State Land·s Commission. · 

3. · R No. 17-45: (I) Consenting to zoning amendments to establish the Pier 70·Special Use 
District and related amendments to the City's General Plan; and (2) approving the P.ier 70 . 
Design for Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Use Plan and its Design 
and Access Element. 

5. R No. 17-47: Consenting to a Development Agreement between the City and FC Pier 70, 
LLC. -

6. R No. 17-48: Approving a Memorandum of Understanding regarding.fnteragcncy 
Cooperation between the City and the Port · 
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7. R No. 17-49: Recommending that the Board of Supervisors establish proposed Sub
Project Areas within Proje~t Arca G (Pier 70) of Infrastructure Financing District No. 2 
and an' In frastrw.:ture and Revitalization i:inancing Distri'ct. · 

8. R No. 17-50: (I) Approving a Memorandum of Understanding between the Port and 
City's Controller, Trc:asmer and Tax Collector,.and Assessor-Recorder to implement the 
DDA Financing Plan; (2) recommending that the Board of Sl!pervisors appoint the Port 
Commission as th<;: agent of the Infrastructure F111_ancing District and one or more Special 
Tax Districts; and (3) approving·and recommending to the Board of Supervisors~ Form 
of Special Fund Administration Agreement between the Port, Infrastructure Financing 
District, lnfraslr1,1ctore and Revitalization Financing District; Special Tax Districts, and a 
corporate trustee. 

9. R No. 17-51: Recommending to the Board of Supervisors proposed ame,~dments to the 
Special Tax financing Law, Article X of Chapter 43. of the San Francisco Administrative 
Code. · · · ' 

I 0. R No. 17-52: Approving ·the terms of the Port's sale of Parcel K; North and a form of 
Vertical Disposition and· Development Agreement. · 

· .Final and Related Approval Actions of City and Cou~ty of San Francisco Planning 
Commission (referenced by Motion Number "M No." or Resolution Number "R No.") 

I. M No. 19976: Certifying the Firial Environmental Impact Report for the Pier 70 Mixed-
Use District Project. · 

2. 1\1 No. 19977: Adopting Findings and Statement of Overriding Considerations under the 
California Environmental Quality Act. . 

3. R No. 19978: Recommending to the Board of Supervisors approval of the General Plan 
Amendments. · 

4. :R No. 19979: Recommending to the Board of Supervisors approval of amendments to the 
Planning Code and a Zoning Map amendment to establish the Pier 70 Special Use 
District. · 

5. M No. 19980: ApproviQg the Pier 70 Special Use District Design for Development. 
6. R No. 1.~981: Recommending lo the Board of Supervisors approval of a Development 

Agreement bet.ween the City and'FC Pier 70, LLC. · 

Final and Related Approval Actions of Other.City and County of San Francisco Boards, 
Comniissio1_1s, and Departments: · · 

. I. San Francisco Municipal Transportation Agency Resolution Number 170905-112 · 
consen'iing to the Pier 70 Development Agreement, including the Transportation Plan, 
and consenting to the Interagem;y Cooperation Agreement. 

2.· San f-rancisco Public Utilities Commission Resolution Number 17-0209 consenting lo 
the Development Agreement; consenting to the Pier 70 Intcragency Cooperatio1i 
Agr.eement; · and at1thorizing the General Manager to negotiate and execute a 
Memorandum of Undefstanding ,vith the Port regard.ing the relocation of the SFPUC's 
20th Street Pump Statiim. 
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MASTER LEASE SCHEDULE 1.1 
DOA§§ 15.8 AND 15.9 

15.8. Acceptance of Park Parcels and Phase Improvements. All Port Acceptance 
Items are subject to Port Commission acceptance as described in this Section. Within 30 days 
after the Chief Harbor Engineer's issuance of an SOP Compliance Detennination for any Port 
Acceptance Item, Port staff will place an item on the Port Commission's calendar in accordance 
with Subsection 5.3(c) (Port Commission Meetings). Port staff.will prepare a staff memorandum 
to the Port Commission that will include the following: (i) a description of the Port Acceptance 
Item to be accepted; (ii) a finding that the applicable Port Acceptance Item is functional arid is 
constructed in conformity'with the Project Requirements and Regulatory Requirements; (iii) a 
list of any permitted encroachments, easements or title exceptions that the Port is willing to 

· accept on .terms agreed upon by the Parties prior to the Chief Harbor Engineer's issuance of an: 
SOP Compliance Detennination; (iv) a description of any Deferred Infrastructure associated with 
the Port Acceptance Item that will be constructed and accepted at a later time to avoid damag~ to 
the Port Acceptance Item, as previously approved by Port.in accordance with the ICA; (v) any 
conditions of acceptance, including conditions related to existing sub-surface improvements as 
described in Subsection 15.8(d) (Sub~Surface lm'provements Below Port Acceptance Items); and 
(vi) the Chief Harbor Engineer's recommendation that the Port Commission accept the 
applicable Port Acceptanc~ Item on the following tenns. . 

(a). Conformity Findings. The Port Commission must find th.at the applicable Port 
Acceptance Item described in the staff memorandum is functional and is constructed in 
confonnity with-the Project Requirements and Regulatory Requirements. 

(b) Delegation for Deferred Infrastructure. Completion of the approved Deferred 
Infrastructure identified in the staff memorandum will not be a pre-requisite to Port Commission 
acceptance of a Port Acceptance ·Item, but the Port Commission will delegate to the Port Director 
or her designee the authority to accept at a later date; the approved Deferred Infrastructure 
associated with the applicable Port Acceptance Item once it is complete. The Port Commission 

1 resolution will specify any conditions to the actions delegated to the Port Director. 

(c) Releas·e and Acceptance. The Port Commission will authorize and direct the Port 
Director, or her designee, to promptly, but in no event later than l O business days after 
satisfaction_ of all conditions required by the Port Commission for acceptance, if any, record a 
signed, acknowledged Partial Release of Master Lease under ML§ l.l(b) (Adjustment of 
Prem is.es for Development) relea~e from the Master Lease, the real property occupied by the 
accepted Port Acceptance Item. With respect to the approved Deferred Infrastructure associated 
with the applicable Port Acceptance Item accepted by the Port Director under Section I 5.8(b) 
(Delegation fqr Deferred Infrastructure), the Port Director will sign and record a Partial Release 
of Ma~ter Lease under ML§ l. l(b) (Adjustment of Premises for-Development) promptly, but in 
no event later than 10 busiiwss days after the later of (1) the Chief Harbor Engineer's issuance of 

. an SOP Compliance Detennination for the applicable appr:oved Deferred Infrastructure, or (2) 
satisfaction of all conditions required by the· Port Commission for acceptance of the Appr.oved 
Deferred Infrastructure,. if any. The P.ort Director will deliver a confonned copy of the recorded 
document to Developer promptly after recordation. 
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(d) Sub-Surface Improvements Below Port Acceptance Items. If a Port Acceptance 
ltem or associated approved Deferred lnfrastructu!e includes sub-surface improvements for 
which the City has not yet accepted ownership (e.g., completed but unaccepted combined sewer 
storage facilities that .lie beneath a completed Park Parcel), a condition to Port's acceptance of 
the Port Acceptance Item or the associated approved Deferred Infrastructure will be the 
Developer entering into an agreement reasonably satisfactory to the Parties .and the City prior to 
Port acceptance under which the Port grants to Developer a right-of-entry for maintenance; repair 
and inspection purposes and-Oeveloper retains ownership and liability for.the sub-surface 

· imp~ovements until such time as the sub-surface improvements are formally accepted by the 
-City. The terms of the agreement will require Developer, among other things, to extend the · 
applicable insurance coverages, indemnity am:l release provisions under the Master Lease to the 
subject property. 

(e) Effect of Recordation. Recordation of the Partial Release of Master Lease ·under 
ML_§ I. l(b) (Adjustment of Premises for Development) will: 

. (i) tra·nsfer ownership of the accepted Port Acceptance Item or Deferred 
Infrastructure, as applicable, to the Port; and. 

(ii) release Developer from future obligations for liability or repair of the accepted 
Port Acceptance Item or Deferred Infrastructure, as applicable, except to the extent provided 
under Subsection- l5.8(d) (Sub-Surface Improvements Below Port Acceptance Items), Section 
9.3 (General Indemnity), Section 9.4 (Environmental Inqemnity), and applicable warranties. 

15.9. Acceptance·of Other Horizontal Improvements. The· ICA provides for the City 
Agencies to meet and confer to consider other standards and procedures for acceptance of · 
Horizontal Improvements, including Utility Infrastructure and, if desired, adopt procedures for 

. acceptance or"Horizontal Improvements. For any Horizo.ntal lfT!provement that any City Agency 
accepts in accordance with applicable Regulatory Requirements, upon a City Agency's · 
acceptance of a Horizontal Improvement, the Parties will record a Partial Release of Master 
Lease under ML § 1.1 (b) (Adjustment qf Premises for Development) unless the acceptance 
relates only to sub-surface improvements where the surf~ce improvements have not been 
accepted, or vice versa, in which case, as a condition to the acceptance, Developer \\'.ill be 
required to provide the accepting agency with acc¥ss rights in accordan.ce with the Master Lease, 
and warranties covering the accepted improvements for a period of time as specified in the 
conditions to a~ceptan~e and thereafter, under the applicable Public Improvement Agreement. 
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BASIC LICENSE INFORMATION 

License Date: 

License Number: .. 

Port: CITY AND COUNTY OF SAN FRANCI~CO, a municipal 
corporation, operating by and through the SAN 
FRANCISCO PORT COMMISSION 

Port's Address: Port of San Francisco 
Pier I 
San ·Francisco, California 94111 
Attention: Director of Real Estate 

Telephone: (415) 274-0400 
· Facsimile: (415) 274-0494 

Licensee: FC Pier 70, LLC a Delaware limited liabflity c~m1pany 

Licensee's Main Contact Telephone: ( ) 
Person and Mailing Cell: ( ) 

Address: Facsimile: ( ) 
Email: 

License~'s Billing Contact 
and Address: Telephone:. ( ) 

Cell: ( ) 
·Facsiiriile: . ( ) ' 
Email: 

Licensee 's Emergency 
Contact and Address: Telephone: ( ) 

Cell: ( )" 
Facsimile: ( ) 
Email: 

Licensee's Insurance 
Contact and Address (not Telephone: ( ) 

broker): Cell: ( ) 
Facsimile: ( ) 
Email: 

Licensee 's Parking Contact 
and Address, Telephone: ( ·) 

Cell: ( ) 
Facsimile:· ( ) .. 
Email: 

BLI-1 
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Contact JnfhrmCllion fi>J· - . 
Licensee's Agent for Service 

of Process: ·----· 
License Area: The License Area is located in the f>ier 70 area of the City 

and County of S~n Francisco, as more particularly, shown 
on Exhibit A attached hereto and made a part hereof, 
together. 

_Length <?/'Term: r .. I 
' 

Commencement Dare: I l 

Expiration pate: 
r-· ·--· 

License Fee: . This License is entered into in furtherance of Licensee's 
obligations under the Disposition and Pevelopment 
Agreement by and between Port and Licensee, dated 

, 2018. In consideration thereof, there is no 
License Fee due hereunde.r . 

Environmental Security: . Environmental Oversight Deposit of$ I 0,00~. 

[Note·: .. 7Aactifioha tsecur.itv,cfo'Qena~·ntarrWQe(~t;activ.iW 
and 'location-.] 

Permitled Activi~i,: The License Area shall be used solely for the permitted 
activities described in Exhibit B attached hereto, as may 
be updated from time to time and appended hereto, for the 
construction of Horizontal Improvements outside of the 
28-Acre Site under the ODA, and for no other purpose. 

Additional Prohibited Uses: In addition to, and without limiting; the 'Prohibitea Uses 
· specified· in Section 7 below, Licensee shall be prohibited 
from using the License Area for any of the following 
activities: 

(a) ') 

(b) 

Port shall have all remedies set forth in this License, and 
at law or equity in the event Licensee performs any of the 
Prohibited Uses. 

invasive Work: Notwithstanding the foregoing, Licensee will provide Port 
prior written notice before it ma)' enter the License Arca 
to perform any Permitted Activity that involves invasive 
testing, ·excavation or construction ("Invasive Work"). 
Each written notice will identify the scope of Invasive 
Work. the anticipated date for commencement and the 
anticipated duration for t_hc Invasive Work. 

BLl-2 
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Cure Period where . -Five(~) days following notice for failure to pay any Fees 
. applicable: and/or all other charges hereunder. 

-One (I) day following notice if the Premises are used for 
Prohibited'Uscs, as determined by Port in its reasonable 
discretion. 

-Five (5) business days following notice if Licensee 
defaults in its obligation to maintain insurance under thy 
provisions of Articly 21 set forth in Schedule 1 (Master· 
Lease Provisions for, lndemhity, Insurance. and Hazardous 
Materials). 

-For any other non-monetary default not.descri~ed above, 
thirty (30) days, or, if such cure cannot reasonably be 
completed within such 30-day period, if Licensee does not 
commence such cure within such 30-day period, or haying 
so commenced, does not prosecute such cure with 

. · .diligence and dispatch to· completion vyithin a reasonable 
time thereafter. ' 

Mainte1_1a11ce and Repair: See Section 9.3 

··-------------+-------------------------! 
Utilities and Services:· See Sections 9.1 and 9.2 

Locat{on of Asbestos: [If applicable, see Schedule 3 attached hereto]. 

Worl..force Developme,jt 
Plan and Prevailing Wages: 

Licensee will comply with the Workforce Developme.nt 
Plan attae-l1ed to the DOA and Master Lease and 
Section 13.3(t) (Prevailin:g Wages) of the Master L.ease in 
connection with Licensee's. performance iri the License 

· Arca of the Permit~cd Activities as if such plan and section 
were incorporated into this Lic~nse except that. any 
reference in such plan or section, as applicable, to 
"Developer" or "Tenant" will mean Licensee and 
"Premises'.' or "Facility" will mean the License Area and 
:'Project", or similar words.will mean the Pier 70 Mixed
Use Project. 

Prepared By: f....___ ____ ~--~l 

BLI-3 · 
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LICENSE To UsE PROPERTY 

l. BASIC LICENSE INFORMATION. 

This. License to Use Property, dated· for reference purposes only as of the License Date 
set forth in the Basic License Information, is by and between the CITY AND COUNTY OF SAN 

· FRANCISCO, a municipal corporation ("City''.), operating by and through the SAN FRANCISCO 
PORT COMMISSION ("Port"), as licensor, and the party identified in the· Basic License 
lnformation as licensee ("Licensee"). The Basic License Information that app_ears on the 
preceding pages and _all Exhibits and Schedµles attached hereto are hereby incorporated by 
reference into this License and shall be·construed as a single instrument and referred to herein as 
this "License." In the event of ariy conflkt or inconsistency between the Basic 'License 
information and the License provisions, the Basic License Information will control. 

2. GRANT 01-~ LICENSE. 

· 2.1. Licellse. ln consideration of the stated coi1ditions and agreements, Port hereby · 
grants permission to Licensee to carry on the Permitted Activity within the License Area · 
described in the Basic License Information and Exhibit A attached hereto. 

2.2. E11croac/1111e11t. 

. (a). If Licensee or its Agents or Invitees uses or occupies space outside the 
License Arca without the prior .written consent of Port (the "Encroachment Area"), then upon 
written notice from Port.("Noticc to Vacate"), Licensee shall immediately vacate such 
Encr9achment Area and ·pay as an additional charge for each day Licensee used, occupied, uses 
or occupies such Encroachment Area, an amount equal to the square footage of the · 
Encroachment Arca, multiplfod by ~he higher·ofthe (a) highest rental rate then.approved by the 
San Fr~ncisco Port Commission for the Encroachment Area, or (b) then current fair market rent 
for such Encroachment Area, as reasonably determined by Port (the "Encroachment Arca 
Charge"). If Licensee uses or occupies such Encroa_chment Area for a fractional month, then the 
Encroachment Area Charge for such period shall be prorated based on a thiry:y (30) day month. 
In no event shall acceptance by Port of the Encroachment Area Charge be deemed a consent by 
Port to the use or occupancy of the Encroachment Arca by Licensee or. its Agents or invitees, or 
a waiver ( or be deemed as a waiver) by Port of any and all other rights and remedies. of Port 
under this License (including Licensee's obligation to lndem,1ify Port as set forth in this Section), 
at law or in equity. · · 

(b) ln addition, Licensee shall pay to Port an additional charge in the.amount 
of Three Hundred Dollars.($300) upon delivery of the initial Notice to Vacate plus·the actual 
cost associated with a s_urvey of the Encroachment Area. In the event Port determines during 
subsequent inspection(s) that Licensee has failed to vacate the Encroachment Area, then . 
Licensee shall p_ay to Port an aqditional charge in the ~mount of Four Hundred Dollars ($400) for 
each additional Notice to Vacate, if applicable, delivered by Portto Licensee follo\\1ing·each 
inspection. The parties agree that the charges assoc.iated with each inspection of the 
Encroachment Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and ~xpense which Port will 
incur by reason of Port's inspection of the License Area, issuance of e·ach Notice to Vacate and 
survey of the Encroachment Area .. Licensee's failure to comply with the applicable Notice lo 
Vacate and Port's right to impose the foregoing charges shall be in addition to and not in lieu of 
any and all other ri'ghts and remedies of Port under this License, at law or in equity. 

(c) ln addition to Port's rights and remedies under this Section, the terms and 
conditions of Section 14 below (Indemnity and Exculpation) shall also apply to Licensee's and 
its Agents' and Invitees' use and occupancy of the Encroachment Area as if the.License Area 
originalJy included the Encroachment Are:a, and Licensee shall additionally lndemnif y Port from 
and against any and all loss or liability resulting from delay by Licensee in surrendering the 
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. . . 

Enc_roachment Area including, without limitation, any loss or liability resulting from any Claims 
against Port made by any. ten~nt or prospective tenant founded on C?r resulting from such delay 
a_nd losses lo Port due to lost opportunities to lfasc any portion of the Encroachment Area lo any 
such tenant or prospecti~e temmt;together with, in each case, ac_tual attorneys' foes and costs. · 

· ( d) All ~mounts set forth in this Section shall. be due within three (3) business 
. days following the applicable Notice to Vacate and/or separate invoice relating to the actual cost 
associated with a survey of the Encroach111ent Area. By signing this License, each party 
specifically confirms the accuracy of the statements made in this Section 2.2 and the 
reasonableness of the amount of tl;c charges described in this Section 2.2. 

3. TERM; REVOCABILITY. 

· This Lic~nse is a revocable, personal, non-assignable, non-exclusive, and non-possessory 
privilege to enter and use the License Area for the Permitted Activity only on a temporary basis 
·that commences on the Commencement Date and expir~s o·n the Expiration Date specifie~ in the 
Basic License Information ("Term") unless sooner terminated pursuant to the tenns of th.is . 
License. 

The Parties acknowledge that Licensee is undertaking the Permitted Activities hereunder 
to fulfill its obligations und~r the DOA (which irielude obligations to construct Horizontal 
Improvements in accordance with the Schedule of Performance, as those tenns arc defined in the 
DOA. Therefore, Port will not rl:?voke ~r terminate this License pri~r to the Expiration Date 
unless Licensee causes an uncured event of default hereunder or under the ODA that would 
otherwise permit a termination thereof. 

Initials: 
Licensee 

4. FEES. 

4.1. Licen~e Fee. As described in the Basic"Licensc Inf~n~ation, no Li~ense Fe~ is 
due hereunder. Any other sums payable by-Licensee .to Port hereunder shall be paid in cµsh or 
by good check to the Port and deJivered to Port's address specified in the Basic License 
Information, or such other place as. Port may designate in· writing. All other sums payable by 
Licensee, i!1cluding without limitation, any additional charges and late charges, are referred to 
collectively as "fees." 

4.2. Additi<!nal Charges. Without limiting Po~t's other rights ·and remedies set forth in 
this License! at law or in equity, in the event ~icensee fails to submit to the appropriate party, on 
a timely basi"s; the items· identified in Sections: 21.3 (Tenant's Environmental Condition Notice . 
Requirements). of the Master Lease as shown on S<;:{1edule I (Master Le~se Provisions for · · · 
Indemnity, lns~1rance and Hazardous Material.s) attached hereto, 15. l (SWI_>PP), 21. l(d) (CMD 
Form), or to provide evidence of the required insurance coverage described in Section I I belo\.\' 
(ln~urance), then upon written notic~ from Port of such failure, Licl!nsee·shall pay an additional 
charge in the amount of Three Hundred Dollars ($300). In the event Lic_ensee fails to provide the 
necessary document withii1-the time period set fo1ih in the ii:iitial notice and Port delivers to 
-Licensee additional written notice reque,sting such document, then Licensee shall pay to Port an. 
additional charge in the amount of Three Hundred fifty Dollars ($350) for each additional 
written notice Port delivers to Licensee requesting such document. The parties agree that the 
charges set forth in this Section represent a fair and reasonable estimate of the administrative 
cost and expense which Port will incur by reason of Licensee's failure to provide the documents 
identified in this Section and that Port's right to impose the foregoing charges.shall be in 
addition to and not in lieu of any and all other rights under this License, at law or in equity. By 
signing this License, each party specifically confirms the accuracy of the statements made in this 
Section and the reasonableness of the amouilt of the charges described in this Section. 

2 
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4.3. Lute C/wrge.\/Habitua/ late P"yer. Licensee acknowledges that late payment by 
Licensee to Port of Fees or other sums due under this Lic.ense will cause Port increased costs not 
contemplated by this License, the exact amount of which will be extremely difficult to ascertain. 
Accordingly. if Licensee fails to pay Fees on the date due, such failure shall be subject to a Late 
Charge at Port's discretion. -Licensee shall also pay any costs .including attorneys' foes incurred 
by Po11 by reason of Licensee's failure to timely pay Fees. Additionally, in the event Licensee is 
notified by Port that Licensee is considered to be a Habitual Late Payer, Lic;ensee shall pay, as an 
additional charge, a·n amount equal to Fifty Dollars ($50.00) (as such amount may be adjusted 
from time to time by the Port Commission) upon written notification from Port of Licensee's 
Habitual Late Payer status. The parties agree that the charges set forth itJ this Section represent a 
fair and ·reasonable e-stimate of the cost th~t Port will incur by reason of any late payment. Such 
c~arges may be assessed without notice and cure periods· and-regardless of ,vh~ther such late 
_payment rest'1lts in an Event of Default. Payment of the amounts under this Section shall not 

· excuse or Clire any default by Licensee. 

4.4. Defqult lllterest. Any Fees, if not paid within five (5) days following the due 
date _and any other payment due under this License not paid by the applicable due date, shall. bear 
interest from the due date until paid at the Interest Rate. However, interest shall not be payable 
on Late Charges incurred by Licensee nor on other amounts to the extent this interest would 
cause the total interest to be in.excess of that which an individual is lawfully permitted to charge. 
Payment of interest shall not excuse or cure any default by Licensee. Licensee shall also pay 
any costs, including attorneys' lees incurred by Port by reason of Licensee's failure to pay Pees or 
other amounts when due under this License. · 

4.5. Retumed Checks. If any check for a payment for ·any License· obligation is 
returned wit~out payment. for any rcason,.Licensce shall pay, as an additional charge, an amounr 
equal to Fifty Dollars ($50.00) {as such amount may be adjusted from time to time by the Port 
Commission) and the ~utstanding payment shall be subject to a Late Charge as well as interest ·at 
the Interest Rate. 

5. ENVIRONMENT AL OVERSIGHT DEPOSIT. 

(a) Before the Commencement Date, Licensee must deliver to Port the 
Environmental Oversight Deposit in cash, in·the sum specified in the Summary of Basic 
lnformat\on, as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration during Licensee's operations under this License; provided, however, that the 
Environmental Oversight Deposit will not be deemed an advance of any payment due to Port 
under this License, a security deposit subject to the California Civil Code, or ·a measure of Port's 
damages upon an E'vent of De~ault. 

· · · (b). Port may-use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port for costs inc.urred if an Environmental Regul'atory Agency 
de live.rs a notice of violation or order regarding a Hazardous Material Condition 
("Environmental Notice") to Licensee and either: (i) the actions required to cure or comply with 
the Environmenwl Notice cannot be completed within fourteen {14) days after its delivery; or(ii) 
Licensee has not begun to cure 9r comply with the Environmental Notice or is not working 
actively to cure the Environmental Notice within fourteen (14) days after its delivery. Under 
these circumstances, Port's costs may include staff time corresponding.with and responding to 
Regulatory Agencies, attorneys' tees, and collection and laboratory ai.1alysis of environmental 
samples. · 

· (c) · If an Environmental Notice is delivered to Licensee, and Licensee has 
cured or complied with the Envfronmental.Notice \Vithin fourteen (14) days after its delivery, 
Port may apply q maximum of $500 from the Environmental Oversight Deposit for each 
Enviroi11nental Notice delivered to Licensee to reimburse Port for its administrative costs. 
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(d) ~icensee must pay to Port i1i1mediately upon demand a sum equal to any 
portion of the Environmental Oversight Deposit Port expends or applies. 

(e) Provided that no 'Environinental Notices are then outstanding, Port will 
return the balance of the Environmental Oversight Deposit, if any, to Lic.ensee within a 
reasonable time after the expiration or earlier termination of this License. P9rt's obligations with 

· respect to the Environmental Oversight Deposit are those of a debtor and not a trustee, and Port 
may commingle the Environmental Oversight D1.:posit or use it in connection with its business. 

6~ PERMITTED ACTIVITY; SUITABILITY OF LICENSE AREA. 

The License Area shall-be used and. occupied only for the Permitted Activity specified in 
the Basic License Information and for no other purpose. If the Basic License Information limits 
the times and location of the activities permitted hereunder, then Licensee shall not conduct the 
activit:y at times and locations other than at the times and locations hcreinabove specified unless 
express prior written permission is granted by Port. Person~ subject to this License niust comply 
with the directions of the San Francisco ~olice Department and Fire Department in connection 
therewith .. 

Lictnsee acknowledges that Port has made no representations or warranties concerning . 
the License Area, including without limitation, the seismological condition thereof. By entering 
onto the License-Area under this License, Licensee acknowledges fi"fote·:·~·Acfd]f:applic~fl:ffe: its 
receipt of Sclzea1ile 1 regarding the presence of certain Hazardous Materials and] it shall be 
deemed to have inspected the License Area and accepted th.e License Area in its "As Is" condition· 
and as being suitable for the conduct of Licensee's·activity thereon .. 

7. PROHIBITED USES. 

Licensee shaJI use the License Arca solely for Permitted Activities· and for no other· 
purpose. Any other use in, on or around the License Arca or surrounding or adjacent Port 
property shall be strictly prohibited, including, but not limited to, wa~tc, nuisance or 
unreasonable annoya11ce· to Port, ·its other licensees, tenants, or the owners or occupants of . 
adjacent properties, interference with Port's use of its prnperty, or obstruction of traffic 
(including, but not limited to, vehicular and pedestrian traffic) ((?ach, a "Prohibited Use"). 

In the event Port dete~mincs after inspection of the License Area that a Prohibited Use or 
Prohibited Uses are occurring in,-on or around the License Arca, then Licensee shall immediately 
cease the Prohibited Use(s) and shall pay to Port an additional charge in the amount of Three 
Hundred Dollars ($300) upon delivery of written notice to Licensee to cease the Prohibited Use 
("Notice to Cease Prohibited Use"). In the·event Port·determincs "in subsequent inspection(s) of the 
License AFea that Licensee has noi ceased the Prohibited Use, then Licensee shall pay to Port an 
additional charge in the amount qf Four Hundred Dollars ($400) for each additional Notice to 
Cease "Prohibited Use· delivered to Licensee. The parties agree tl_lat the charges associated with 
each inspection of the License Area and delivery of the Notice to Cease Prohibited Use, if ' 
applicable, represent a f~ir and reasonable estimate of the administrative cost and expense which 
Port will incur· by 'reason of Port's inspection of the License Area and Licensee's failure to ; 
comply with the applicable Notice to Cease Prohibited Use and that Port's right to impose the 
foregoing charges shall be in addition to and not in lieu of any and all other rights under this 
License, at law or in equity. By signing this License, each party specifically confirms·the 
accuracy of the statements made in this Section 7 and the reasonableness of the amount of the 
charges descr_ibcd in this Section 7. 

8. · COMPLIANCE WITH LAWS; REGULATORY APPROVAL; PORT ACflNG AS OWNER OF 
PROPERTY, 

8.1. Complia11ce with Laws. Ucensee, at Licensee's sole cost and cxpe·nse, promptly 
shall comply with all Laws relating to or affecting Licensee's use or occupancy of the License 
Area. 
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8.2. Regulatory Approval. Li_censee understands that Licensee's activity 'on the . 
License Area may re.quire Regulatory Approvals from.Regulatory Agencies. Li~ensee shall be 
solely responsible for obtaining any such Regulatory Approvals, and Licensee shall not seek any 
Regulatory Approval without first obtaining the prior written approval of Port, not to be . 
unreasonably withheld, subject to this Section 8.2. Port, at no cost to Port, will cooperate 

· reasonably with Licensee in Licensee's efforts to obtain required Regulatory Approvals,· 
inclliding submitting letters of authorization for submittal of applications consistent wi~h 
applicable Laws and to further terms and conditions of this License, including without limitation, · 

· being a co-permittee with respect to any such Regulatory Approvals. However, if Port is 
required to be a co-permittee under any such permit, then Port will not be Sl!bject to any 
conditions and/or restrictions under such pe,rmit that .could (i) encumber, restrict or adversely 
change the use of any Port property, unless in each. instance Port has previously approved, in 
Port's sole and absolute discretion. such conditions or restrictions and Licensee has assumed all 
obligations and liabilities related to su~h conditions and/or restrictions; or (ii) subject Port to 
unreim.bursed costs or fees, unless in each instance Port has previously appr~ved, in Port's 

· reasonable disQretion, such conditions and/or restrictions and Licensee has assumed all 
obligations ~nd liabilities related to such conditions and/or restrictions (including the assumpti_on 
of ariy unreimbursed costs or t~es to \Vhich Port may be subject). All costs associated vJith 
applying for and o~taining any necessary Regul~tory Approval shall be borne solely and 
exclusively by Licensee. Licensee shall be solely responsible for complying with any arid all 
conditions imposed by Regulatory Agencies as part of a Regulatory· Apprpval; provided, 
howe;Ver, Licensee shall- not agree to the imposition of.conditions or.restrictions in· connection 
with its efforts to obtain a permit or other entitlement from any Regulatory Agency (other tl~an · 
Port), i [ the Port is required to be a co-pcrn)ittee under- such permit, or if the conditions or 

· restrictions it would irnposc on the project could affect use or occi1pancy of other areas· 
controlled or owned by the Port ·or would create obligations oi:i the part of the Pmt (whether on or 
off of the License Arca) fo perform or observe, unle~s in each in.stance the Port has previously 
approved such conditions in writing, in Port's sole and absol~tc discretion'. . 

Any fines or penalties imposed as a result of the faih;1rc of Licensee _to comply with the 
terms and conditions of any Regulatory Approval shall be promptly paid and discharged by · 
Licensee, and Port shall have no liability, monetary or otherwise, for the fines and penalties. To 
the fullest extent permitted by Law, Licensee agrees to Indemnify City, Port and their Agents 
from and against any loss, expense, cos~, damage, attorneys' fees, penalties, claims or liabilities 
which City or Port may incur as a result of Lice11see's failure to obtain or comply with the"terms 
and conditions of any Regulatory Approval. 

8.3. Pori Acting As Owner of Property. By signing this License, Licensee agrt;es and 
acknowledges that (i) Port has made no representation or warranty that any required Regulatory 
Approval can be obtained, (ii) although Port is an agency of City, Port has no authority or . 
influence over any other Regulatory Agency responsible for the issuance of such required · 
Regulatory Approvals, (iii) Pott is entering into this License in its capacity as a landowner with a· 
proprietary interest in the License Area and not as a Regulatory Agency of City with certain 
police powers, and (iv) Licensee is ·solely responsible for obtaining any and all required 
Regulatory Approvals in connection with the Permitted Activity on, in or around the License 
Area. Accordingly, Licensee understands that there is no guarantee, nor a presumption, that any 
required Regulatory Approv~l(s) will be issued by the appropriate Regulatory Agency and Port's 
status as an· agency of City shall in no· way limit the obligation of Licensee to obtain approvals 
from any Regulatory Agencies (including Port) which have.jurisdiction over the License Area. 
Licensee hereby releases and discharges Port from any liabili_ty relating to the failure of any 
Regulatory Agency (including Port) from issuing an); required Regulatory Approval. 

8.4. Accessibility. Califort1ia law requires commercial landlords to disclose to tenants 
whether the.prope1ty being leased has undergone inspection by a Certified Access Specialist 
("CASp") to determine whether the _prop~rty meets all applicable construction-related 

5 
License lo Use Property 

4233 



accessibility requirements. The law does not require landlords to have the ir:ispcctions 
perfbrmed. Licensee is hereby advised that the License Area has not been inspected by a CASp 
and, except lo the extent expressly set forth in this License, Port shall have no liability or · · 
responsibility lo make any repairs or modifications to the License Area in order to ~amply with 
accessibility standards. The following disclosure is ·required by law: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
Whether the subject premises comply with all of the applicable construction-related accessibility 
standards under state Iaw:.Although stat~ la{v does not require a CASp inspection of the subject 
premi'Ses, the commercial property ow11er or lessor may not prohibit the lessee or tenant from 
obtaining a. CA Sp inspection of the subject premises for the occupancy or potential occupancy of 
the lesse.e or tenant, i( requested by the lessee or tenant. The parties shall mutually agree on the 
arrangements for the.time and manner of the CASp inspection, the payment of the fee for the 
CA Sp inspectio1~, and the cost of making· any repairs necessary to correct violations of 
construction-r~lated accessibility standards within the premises." 

. . . 

Further, Licensee is hereby advised that the License Area may not currently meet all 
applicable co.nstruction-rclated accessibility standards, including.standards for public restrooms 
and ground floor entrances and exits. Licensee understands and agrees that Licensee may be 
subject to legal and financial liabilities if the License Area does not co1I!ply with applicable 
federal and state disability access Laws. As further set forth in this Section,· Licensee further 
understands and agrees that it is Licensee's obligation, al no cost to Port, to cause Licensee's ~se 
of lhe License Area lo be conducted in compliance V'.'.ilh lhe all federal or stale disability access 
~~- . . 

9. UTLLITIES, SERVICES, MAINTENANCE AND REPAIR. 

9.1. Utili(ies. Port has no responsibility or liability of any kind with respect to any 
utilities that may· be on, in or under the License Area except that the foregoing will not diminish 
any Port obligation under the ODA, if a!ly, to work cooperatively with Licehsee with·respect to 
any Licensee rjght to access utilities. Except as may be otherwise provided in the Basic Ljcen~e 
Information, Licensee shall make ~rrangements and shall pay a!I charges for all Utilities. _to be 
furnished on, in or to the License Area or to be used by Licensee. Except as otherwise set forth 
in the Development Agreement, Licensee will procure all electricity for the License Ar~a from 
tbe San Francisco Public Utilities Commission at rates to be determined by the SF Public 

. Utilities Commission .. Except as otherwise set forth in the Development Agreement, if the SF. 
Pub I ic Utilities Commission determines that it cannot feasibly provide. s~rvic~ to Licensc:;:e, 
Licensee may seek another provider. · · · 

9.i . . Seri,ices. Port has no responsibili.ty or liability of any kind with respect to the 
provision of ;my services to Licensee or on, in, or to the License Area. Licensee shall make . 
arrangements and shall pay.a)! charges ·ror all services to be furnished on, in or to the License · 
Area or to be used by Licensee,. including, without limitation, security _service, garbage and trash . 
collection, janitorial service and extermination service. 

9.3. Mllinte11a11ce a,ul Repairs. Licensee shall not be obligated lo make any repairs, 
replacement or renewals of any kind, nature of description wh~tsocver to the License Area or to 
any improvements or alterations now or hereafter loc~ted thereon (collectively, "Repairs"), 
except to the extent that Licensee, or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property. Port shall not be . 
obligated to make any repairs, replacement or renewals of any kind, nature or description · 
wh~tsoever to the License Area or to any improvements or alterations now.or hereafter located 
thereon. In the event" that Licensee or ils Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property that is not otherwise 
consistent with the Pier 70 Mixed-Use Project, Licensee shall be responsible and Port may, al its 
sole ~md absolute discretion, cfoct to repair the same itself or require Licensee to repair the same, . 
all at Licensee'.s sole cost and expense. Upon receipt of any invoic.e from Port for costs incurred 
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by Pott re.lated to any repair performed 9y Port in accordance with this Section, Licensee shall 
imme'diately reimburse Pott therefor. This provision shall survive the expiration or earlier 
termination of this License. 

10. TAXES A1'D ASSESSMENTS. 

Licensee agrees to pay to: the proper authority any and all taxes, assessments and similar· 
charges on the License Area in effect at the time this License is entered into, or which become · 
effective thereafter, including all taxes levied or assessed upon the Licensee's possession, use, or 
occupancy, as distinguished from the ownership, of the License Area. Licensee, on behalf of 
itself and any permitted successors and assigns, recognizes and understands that this License 
may create a possessory interest subject to property taxation anctthat Licensee, and any 
pcrmit;ted successor or assign may be subject to the payment of such taxes. Licensee, on behalf 
of itself and any permitted successors and assigns, futther recognizes and understands that any 
assignment permitted hereu11der and any exercise of any option to renew or extend this License 
may constitute a change in ownership for purposes of property taxation and therefore may result 
in a revaluation of any possessory interest created.hereunde~. Licensee shall report any 
assignment or other transfer of any interest in this License or any renewal or extension hereof to . 
the County Assessor within 60 days after such assignment transacti.on or renewal or extension. 

· Licensee further agrees to provide such .other informatio11 as·may .be requested by City or Port to 
enable City or Port to comply with any reporting requirements under applicable law with respect 
to possessqry interest. Licensee shall Indemnify Port, City and their Agents from and against 
any Claims resulting from any taxes and assessments related to this License. · 

11. INSURANCE. 

11.1. Required l11s11ra11ce. 

Licensee shall maintain·\hroughout the Term: at Li~~ns(?e's ·expense. insuran.ce i~ 
accordance with the insurance provisions set forth in Article 20 of the Master Lease as shown on 
Sc;hedule I (Master Lease Provisions for Indemnity, Insurance and Hazardous Materials) except 
that the tem1 "Tenant" used thereunder will mean Licensee, the terms "Premises" or "Facility" 
used thereunder will mean the License Arca, and the tenns "Improvements," "Horizontal 
Improvements," "Project," or similar words used thereunder will mean the Pier 70 Mixed-Use 
Project. · 

12. NOTICES. 

Except as otherwise e~pressly provided in this License or by Law, all notices (including 
notice of consent or non-consent) required or permitted by this License or by Law must be in 

· writing and be delivered by: (a) hand delivery; (b) first class United States mail, postage prepaid; 
·or (c) ov~rnight delivery by a nationally recognized courier or the United States Postal Service, 
delivery charges prepaid. Notices to a party must be delivered .to that party's mailing address in· 
the Basic License I.nformation, unless superseded by a notice of a change in that party's mailing 
address for notices, given to the other party in the manner provided above, or by Licensee in 
Licensee's written response to Port's written request for such information. 

All notices under this License shall be deemed to be duly delivered: (a) on the date 
personal delivery actually occurs; (b) if mailed, on the business day following the business day 
deposited in the United-States niail or, if mailed retprn receipt requested, on the date of delivery 
or on which delivery is refused as shown on the return receipt; or (c) the business day after the 
business day deposited for overnight delivery. · 

Notices may 11ot be given by facsimile or electronic mail, but either party may deliver a 
courtesy copy of a notice by t~csimilc or electronic mail. 

13. DF.FAlJLT BY LICEN_SEE; REMEDIES. 

7 
License to Use Property 

4235 



13.J. Ei·ent of Default. The· occurrence of any one or more of the follo,ving events 
shall constitute a default by Licensee: · 

. . . 

. (a) Failure by Licensee to pay when due any Fees and/or all other charges due 
hereu1~dcr within the _Cure Period ~et forth in the Basic License Information afler Port has given 
n.otice to Licensee; or 

· (b) Failure to perform any other provisions 9f this License, if the fail_ure to 
perfonn is not cured within the Cure Period set forth in the Basic License Information.after Port 
has given notice to Licensee. 

· (c) An assignment, or attempted assignment, of this License by_Licensee;. 
except in connection with an assignm~nt or other Transfer of Licensee's rights permitted or 
_approved by Port under tlie DDA; 

· (d) Either (i) the failure of u'censee. to pay its debts as they become due, the 
written admission of Licensee of its inability to pay its debts, or a general assignment by" . 
Licensee for the benefit of creditors; or (ii) the filing by or against Licensee of any action . 
seeking reorganization, arrangement, liquidation, or other relief under any Law relating to 
bankruptcy, insolvency, or reorganization or seeking the.appointment of a trustee, receiver or 
liquidator of Licensee's or any substantial part.of Licensee's assets; or (iii) the attachment, 

· execution or other judicial seizure o_f substantially all of L.icensee's interes.t in this License. 

13.2: Port's Remedies. Upot~ default by Licensee, Port shail, without further notice or 
deqrnnd of any kind to Licensee or to ~ny other person, 1,1nd in addition to any other remedy Port 
may have under. this LiGense and at law or in equity, have the ability to immediately terminate 
this License and Licensee's right to use the License Area. Upon notice.of any such termination, 
Licensee shall immediately vacate and discontinue its ·USC of the License Area and Port may take 
any and all action to enforce Licensee's obligations. · 

14. INDEMNITY AND EXCULPATION.· 

. The provisions of Article f 9 (Indemnification o.f Port) of the Master Lease, as shown on 
Scltedt~le 1 (Master Lease ~rovisioris for Indemnity, Insurance and Hazardous Materials) will 
govern, except that ''Tenant" as used thereunder will mean Licensee, "Premises" as used 
thereunder will mean the License Area, and "lmprovem<::nts," "I forizontal Improvements," or 
"Project" or similar words as used thereunder will mean the Pier 70 Mixed-Use Project. . . . . 

15.. HAZARDOUS MATERIALS. . . ,. 
The pro".visions of Article 21 (Hazardous Materials) of the Master Lease as shown on 

Scltedule 1 (Master L,ease Provisions for Indemnity, Insurance and Hazardous Materials) wi111 

govern except that "Tenant" as used thereunder will mean Licensee, "Premises" as.used 
thereunder will mean License Area, and "Improvements," "Horizontal Improvements;" or· 

. "Project" or similar words as used thereunder will mean "Pier. 70}vtixed-Use Project." · · 

15.1. Storm Water-Pollution Pr~ve11tlo11. 

(a) Licensee must coniply with the applicable provisions of the Statewide 
. General Permit for Discharge of lndustrial Storm Water issued by the State Water Resources 
Control Board, including filing a Notice of Intent to be ·covered. developing and implementing a 
site-specific Storm Water Pollution Prevention Plan ("SWPPP"), and conducting storm water 
r~onitoring and.reporting. If applicable to the Permitted Activities hereunder, Licensee's SWPPP 
and a copy of a Notice of Intent for Licensee's License Area must be submitted to Port's Real 
Estate Divi~ion before beginning operations in the License Area. 

(b) In addition to requiring compliance with the permit requirements under 
Subsection (a), Licensee. shall comply with the post-construction stormwater control provisions 
of the Statewide General Permit for Di~charge of Stormv:1ater from Small Municipalities and .the 
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San Francisco Stormwater Design Guidelines, subjec~ to review and permitting by the Port's 
Engineering Division. · 

J 5.2. Presence of Hazardous :Material~. California Law requires landlords to disclose 
to Licensees the presence or potential presence of certain Hazardous Materjals. Accordingly, 
Licensee is hereby ~dvised that Hazardous Materials (as herein defined) may be present on or · 
near the License Arca, including, but not limited to vehicle fluids, janitorial products, tobacco 
smoke, and building materials containing chemicals, such as asbestos, naturally occurring 
radionuclidcs, lead and formaldehyde. [Note: Acfd.'ifappli'cable: Further, the following known 
Hazardous Materials arc present on the prop!'!rty: Hazardous Materials described in the reports 
list~d in Schedule 2 attached hereto, copies of which have been delivered to or made available to 

. Licensee.] By execution of this License, Licensee acknowledges that the notice set forth in this 
Section satisfies the requirements of California Health and S~fety Code Section 25359.7 and 
relate~ Laws. Licensee must disclose the information contained ·in this s·ection to any 

· sublicensee, licensee, transferee, or assigne~ of Licensee's interest in this License. Licensee also 
acknowledges its 0\\111 obligations pursuant to California Health and Safety Code · 
Section 25359._7 as well as the penalties that apply for failure to meet such obligations. 

16: PORT'S ENTRY ON LICENSE AREA. 

16.1. Entry for l11spectio11. Port and its authorized Agents shall have the right to enter 
the License Area without notice at any time for the purpose .of inspecting the License Area to 
determine whether the ~icense Area is in good condition and whether Licensee is complying 
with its obligations under this License; to perform any necessary maintenance, repairs or 
restoration to the License Area; and to show the. License Area to prospective licensees, tenants or 
other interested parties. · 

16.2. Emerge11cy Entry. Port may enter the Lic.cnse Art;:a at any time, without notice, 
in the event of an emergency. Port shall have the right to use any and all means that Port may 
deem proper in such an emergency in order to obtain entry to the License Area. Entry to the 
License Arca by any of these means, or otherwise, shall not under any circumstances be 
construed or deemed to be a breach of Licensee's rights under this License. · 

. . 

16.3. No Liabil~ty. Port shall not be liable in any manner, and Licensee hereby waives 
any Claims for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including \Vilhout limitation any abatement or reduction in Fees due hereunder, arising 
out of Port's entry onto the License Area, or entry by the public (as Licensee has a non-exclusive 
right to use the License Area) onto the License Area. 

17. IMPROVEMENTS AND ALTF.RATI°ONS. 

Except as spe.cificd in the Basic License information to the extent required to implement 
the Pier 70 Mixed-Use Project and construct the Horizontal Improvements under the DD'A, 
Licensee shall not make, ·nor suffer to be made; alterations or improvements to the License Arca 
(including the installation of any trade fixtures affi~ed to the License Area or whose removal will 
cause injury to .the License Area). 

18. SURRENDER. 

Upon the ~xpiration or earlier termination of this License, Licensee shall surrender to 
Port the License Ar.ea and any pre-existing alterations and improvements in the same or better 
condiiion as it was in at the Commencement Date, subject to ordinary wear and tear). Ordinary 
wear and tear shall not include any damage or deterioration that would hav~ been prevented by 
Licensee properly performing all of its obligations under this License. The License Area shall be 

. surrendered clean, free-of debris, waste, and Hazardous Materials, and free and clear of all liens 
and encumbrances other than lieils and encumbrances existing as of the date of this License and 
any other encum.brances created by Port. Qn or before the expiration or earlie~ termination · 
hereof, Licensee shall remove all of its personal property and, unl.ess Port djrects otherwise, any 
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alterations and improvements that Licensee has installed with Port's consent, and perform all 
restoration made necessary by the removal of Licensee's ,personal property . 

. Without ;my prior notice, Port may elect to retain or dispose of Licei1see's personal 
propc11y and any alterations and ·improvements that Licensee has installed with or. without'Port's 
consent that Licensee does not remove from the License Area prior lo the expiration or earlier 
ter~1inatio11 of this License .. These items shall be deemed abandoned. Port may retain, store, 
remove, ai:id sell or otherwise dispose of abandoned property, and Licensee waives all Claims 
against Port for any damages resulting from Port's r~tention, removal and disposition of such 
property; provided, however, that Licensee shall be liable to Port for all costs incurred in storing, 
removing and disposing of abandoned property and repairing any damage to the Licen?e Arca 

. resulting from such removal. Licensee agrees that Port may elect lo sell abandoned property and 
offset against the sales proceeds Port's storage, removal; and disposition costs wit.bout notice to 
Licensee .. Licensee hereby waives the benefits of California Civil Code Section 1993 et seq., to 
the extent.applicable. · 

·If Licensee fails to surrender the License Area as required by this Section, Licen~ee shall 
Indemnify Port from all damages resulting from Licensee's failure to surrender the License Area, 
in,cluding, but. not limited to, any costs of Port to enforce this Section and Claims made by a 
succeeding licensee or tenant resulting from Licensee's failure to surrender the License Area as 
required tog~ther with, in each instance, reas~mable attorneys' fees and costs. 

Licensee's obligation under this Sec;tion shall survive the expiration or earlier termination 
of this License. · · 

19. AITORNEYS' FEES; LIMITATIONS ON DAMAGES. 

19.l. Litigation Expenses. The prevailing party in any action or proceeding (including 
any cross complaint, counterclaim or bankruptcy proceeding) against the other.party by reason of. 
a claimed default, or othenvise arising out of a party's performance or alleged non-performance 
under this License, shall be entitled to recover .from the other party its costs and expenses of sui~, 
including but not limited to,'reasonable attorneys' fees, which.fees shall be payable whethe~ or 
not such action is prosecuted to judgment. "Prevailing party" within the meaning of this Section 
shall include, without limitation, a party who substai1tially obtains or defeats, as the case may be, 
the relief sought in the action, whether by compromise, settlement, judgment or the abandonment . · 
by the other party of.its clai11,1 or defense. Attorneys' foes under this Section shall include 
attorneys' fees and all other reasonable costs and expenses incurred in connection with any 
appeal. 

.. · 19.2. City Attomey. For purposes of this License, reasonable fees of attorneys of the 
City's Office of the City Attorney shall be based on the foes regularly charged by private· 
attorneys with an equivalent number of years of professional experience ( calculated by refererice · 
to earliest year of admission to the bar of any state) who practice in San Francisco in law firms 
~ 1ith approximately the same number ofattomeys·aS employed by the ornce of the City 
Attorney. · 

19.3. Limitation 011 Damages. Licensee agrees that Licensee will have no recourse 
with respect to, and Port shall not be liable for, any obligation of Port.under this License, or for 
any Claim based upon this License, except to the extent of the fair market valm: of Port's fee 
interest in the License Area (as encumbered by this License). Licensee's execution and deli,very. 
·hereof and as parr.ofthc .consideration for Port's obligations hereunder Licensee expressly 
waives all such liability. 

19.4. N,m-Liahili(J' ,~(Ci(v Officials, Employees and Age11t:f.' No elective or 
appointive board, commission, member, officer, .employey or other Agent of City and/or Port 
shall be personally liable to Licensee, its successors and assigns, in the event of any default or 
breach by City and/or Port or for any amo.unt which may become due to Licensee, its successors 
and assigns, or for .any obligation of City and/or Port u.nder this License;. Under no 
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circumstances shall Port, City, o~ their respective "Agents be. liable under any circumstances for 
any conscqu~ntial, incidental or punitive damages. · 

19.5. Umitatio11 011. Port's Liability Upoll Transfer. In the event of any tra·nsfer of 
Port's interest in and to the License Arca, Port (and in case of any subsequent transfers, the then 
transferor), subjc~t to the provisions hereof, will be automatically relieved from and after the 
date of such transfer or all liability with regard to the performance of any covenants or 
obligations contaif!ed in this License thereafter to be performed on the patt of Port, but not from 
liability incurred by Port (or such transferor, as the case may be) on account of covenants or 
obligations to be performed by Port (or such tran~foror, as the case may be) hereunder before the 
date of-such transfer. . · r 

20. MINERAL RESERVATION. 

The State of California ("State"), pursuant to Section 2 of Chapter 1333 of the Statutes of 
· 1968, -as amended, has reserved all subsurface mineral deposits, including oil and gas deposits, 
on or underlying the License Area and Licensee acknowledges such reserved rights including 
necessary ingress and egress rights. In no event shall Port be liable to Licensee for any Claims 
arising from the .State's exercis~ of its rights nor shall such action entitle Licensee to any 
abatement or diminution off ees or otherwise relieve Licensee from any of its obligations under 
this License. · 

21. CITY AND PORT REQlJIREMENTS. 

The San Francisco Municipal Codes (available at www.sfgov.qrg) and City and Port 
policies described.or referenced in this License are incorporated by reference as though fully set 
forth in this License. The descriptions below are not comprehensive but arc provided for notice 
purposes only; Licensee is charged.with full knowledge of each such ordinance and policy and 
any related implementing regul.ations as they may be ~mended from time to time. Licensee 
µnderstands and.agrees that .its failure to comply with any provisio·n of this License ·relating to 
any such code provision shall be deemed a material breach of this License and may give rise to 
penalties under the applicable ordinance. Capitalized or highlighted terms used in this Section · 
and not defined in this License shall have the meanings ascribed to them in the cited ordinance. 
Notwithstanding the foregoing, to the extent that any of the City and Port requirements set forth 
in this Section 21 have been modified or waived under the ODA or Development Agreement as 
applied to the Pier 70 Mixed-Use Project, then the applicable provisions of the DDA or 
Development Agreement will prevail. Without limiting the foregoing, the Workforce 
Development.Plan attached to the DDA will govern 'Licensee's obligations hereunder with 
respect to any requirements of the Aaministrative Code with rc:spcct tb First S~}Urce Hiring 
(Administrative Code Chapter 83) and Local Business Enterprises (Administrative Code 
Chapter 148) t~at would otherwise be applicable hereto. 

21. l. · No11discrimi11ation. 

· (a) Covenant Not to Discriminate: 1.n the performance of this License, 
Licensee covenants and agrees not to discriminate on the basis of the fact or perception of a 
person's race, color, creed, religion, nat\onal origin, ancestry, age, sex, sexual orientation, gender· 
identity, domestic partner status, marital status, disability ,or Acquired Immune DcficieDCY 
Syndrome or HIV status (ArDS/HIV status), weight, height, association with members of classes 
protected under Chapters 1213 or 12C of the Administiat.ivc Code or in retaliation for opposition 
to any practices forbidden under Chapters 1213 o~ 12C of the Administrative Code: against ~ny 
employee qf.Licensee, any City and County employee working with Licensee, any applicant for 
employment with Licensee, or any person seeking accommodatiohs, advantages, facilities .. 
privileges, services, or membership in all business, social, or other establishments or 

· organizations operated by Licensee in the City and County of San Francisco. 

(b) Subliccnses and Other Contracts. Licensee shall include in all Suolicenses 
and other contracts relating to the i,icensc Area a nondiscrimination clause applicable·to such 

. 11 
License to Use Property 

4239 



Sublii.:ensec or other c.ontractor in substantially the form of Subsection ·(a) above. In addition, 
Licensee shall incorporate by reference in all Sublicenscs and other contracts the provisions of 
Sections 128.2 (a), 128.2 (c)-(k) and 12C.3 of the Administ~ative Code and shall require all 
Sublicensccs and other contractors to comply with such provisions. · 

(c) Nondiscrimination in Bene tits. Licensee does riot as of the date of this 
License and will not during its Term, in any of its operations in San Francis.co or where the work 
is being performed for the City, discriminate in the provi"sion of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and re.tircmen~ benefits or travel b~nefits (collectively "Core Benefits") as well as any benefits 
other than the Core Benefits b~tween enwloye~s with domestic ·partners a·114 employees with 
spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or local 
Law authorizing such registration, subject to the conditions set forth in- Section ! 28.2 of the 
Administrative Code. · 

•' 

· · . ·(d) CMD Form. On or prior to the LiccQse Commencement.Date, Licensee 
· shall execute and deliver to Port the "Nondiscrimination in Contracts and Benefits" form 
approved by the ~MD. · 

(e) Penaltie.s .. Licensee understands that pursuant to Section I 21}.2(h) of the 
Administrative Code, a penalty of $50.00 for each person for each calendar day during which 
such person was discriminated against in violation of the provisions of this License may be 
assessed against Licensee an?/or deducted from any payments due Licensee.· · 

21.2., Resource-Efficient Facilities and Green Buildi11g Req11ireme11ts .. Licensee 
. agrees to comply with all applicable provisions of Environment Code Chapter 7 relating to 

resource-efficie'.1cy and green building design.requirei:ncnts. 

21.3. Prohibition of Tobacco Sales and Advertising. Licensee acknowledges and 
agrees. that no sales or advertising of cigarettes or tobacco products is allowed on the License 
Area .. This advertising prohibition includes the placement of the name of a company producing, 
selling or distributing cigarettes or tobacco products· or the name o( any cigarette or tobacco . 
product in any promotion of any event or product. This advertising prohibition· does not apply to 
any advertisement sponsored by a state, local, nonprofit or. other entity designed to · 
(i) communicate the health hazards of cigarettes and tobacco products, or (ii) encourage people 
not to smoke or to _stop s'!loking. . 

2.1.4. Prohibition pfA/colwlic Beverages Advertising. Licensee acknowledges and 
. agrees that no advertising ~f alcoholic beverages is allmyed on the License Area. For purposes 
of this sectio_n, "alcoholic beverage" shall be defined as set forth in· California Business anq 
Profossions Code Section 23004, and shall not include cleaning solutions, medical supplies and 
other products and substances not intende-d for drinking. This advertising prohibition includes 
the placement of the name of a company producing, selling or distributing alcoholic beverages.or 
the name of any alcoholic beverage in any promotion of any event or product. This advertising 
prohibition does not apply to any advcrtise1i1cnt sponsored by a state, local, nonprofit or other 
entity designed to (i) communicate the healt.h hazards of alcoholic beverages, (ii) encourage 
people not to drink alcohol or to stop drinking alcohol, or (iii) provide or"publicize drug or 
alcohol treatment or rehaq_ilitation services. 

il.5. · Graffiti Removal. Licensee agrees to remove all graffiti from the License Arca, 
within forty-eight (48) hours of the earlier of Licensee's: (a) discovery or.notification of the 
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This 
section is not intended to require a tenant to br~ach any lease or other agre·ement that it may have 
concerning its usl! of the real property. "Gmffiti" means-any inscription, word, figure, marking or 
design that is affixed, marked, etched, scratched, drawn or painted on any building, structiire, 
fixture or other. improvement, whether permanent or temporary, ~ncludin~ signs; banner~, 
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billboards and fencing surrounding construction sites, whether public or private, without the 
consent of the owner of the property or the ow11cr's authorized agent, and that is visible from the 
public right-ot'..way, but docs not include: (I) any sign or banner that is authorized by, and in 
compliance with, the !).pplicable requirements of this License or the Port Building Code; or 
(2) any mural or other painting or marking on· the property that is protected as a work or fine art 
under the California Art Preservation Act (Calif Civil Code §'§ 987 et seq.) or as a work of 
visual art under the Federal '(isual Artists Rights Act of 1990 ( 17 U.S.C._ §§ IO l ct seq.). · 

21.6. Restrictio11s 011 tlu/ Use of Pesticides. qiapter 3 of the San Francisco 
Environment.Code (the lntegrated Pe.st Management Program Ordinance or "IPM Ordinance") 
describes an integrated pest management ("IPM'') pQ!icy to be implemented by all City . 
departments. Licensee shall not use or apply or allqw the use or application ·of any pesticides on 
the License Area, and shall not contract with any party to provide pest abatement or c.ontrol 
services to the License Area, without _first receiving City's written approval of an integrated pest 
manag·ement plan that (i) lists, to the extent reasonably possible, the types and estimated . 
quantities of pesticides that Licensee may need to.apply to the License Area during the term of 
this License,. (ii).describes the steps Licensee will take to meet the City's 1PM Policy described 
in Section 300 of the 1PM Ordinance and (iii) id~ntifies, by name, title, address-and telephone 
number, an i_ndividual to act as the Licensee's primary 1PM contact person with the City. · 
Licensee shall comply, and shall require all of Licensee's contractors to comply, with the 1PM 

.... plan approved by the.City and shall comply with the requirements of Sections 300(d), 302,304, 
305(1), 305(g), and 306 of the 1PM Ordinance, as if Licensee were a City depattment. Among 
o_ther matters, such provisions of the 1PM Ordinance: (a) provide for the use of pesticides only as 

·a last resort, (b) prohibit the yse or application· of pesticides on property.owned by the City, 
except for pesticides granted an c_xemption under Section 303 of the 1PM Ordinance (including 
pesticides inclt1ded on the most current Reduced Risk Pesticide Lis~ compiled by City's 
Department of the Environment), (c) impose certain notice requirements, and (d) require 
Licensee to keep certain records and to report to City all pesticide use by Licens~e's staff or 
contr~ctors. lf Licensee or. Licensee's contractor will apply pesticides to outdoor areas, Licensee 
must first obtain a written recommendation from a person holding a valid Agricultural.Pest 
Cc;mtrol Advisor license issued by the Californfa Department of Pesticide Regulation and any 
such pesticide application shall be made only by ·or under the supervision of a person holding a 
valid Qualified Applicator certificate or Qualified App!icator'licensc under state law. City's 
current Re_duced Risk Pesticide List and additional details about pest management on City 
property can be found at the San Francisco Department of the Environment website, 
http://sfenviron_me.nt.org/ipm. 

. . 
21.7. MacBride.Principles Northern lrela11d. Port and the City urge comp.anies doing 

business in Northern Ireland to move towards resolving employment inequities, and encourages 
such companies to abide by the MacBride Principles._ Port and the City urge San Francisco · 
cqmpanies to do business with corporations that abide by the MacBride Principles. · 

21.8. Tropical H"rdwood and Virgill·Redwood Ban. Port and the City urge Licensee 
not to import, purchase, obtain or use for any purpose, any tropical hard,vood, tropical hardwood 
wood product, virgin redwood or virgin redwood product. Except as expressly p~rinitted by the 
application of Sectioi:is 802(b) and 803(b) of the Environment Code, Licensee shall not provide 
any items tot.he construction of Alterations, or otherwise in the performance of this License 
which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or virgin 
redwood wood products. In the. even( Licensee fails to comply in good· faith with any of the 
provisions of Chapter 8 of the Environment Code, Licensee shall be liable for liquidated 
damages for each violation in any amount equal to the _contractor's net profit on the contract, or 
five percent (5%) of the total amount of the contract dollars, whichever is greater. 

21.9. Preservative-Treated Wood Comui11ing Arsenic. Licensee may not purchase 
preservati've-treated wood products containing arsenic in the performance of this License unless 
an exemption from the requirements of Environment C?de Chapter 13 i~ obtained from the 
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Department of Environment under Section 1304 of the Environment Code. The term 
"presen'atin--treatcd wood containing arsenic" shall mean wood trcaled with a preservative that 
contains arsenic, elemental arsenic; or an arsenic copper combination, including, hut not limited 
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservativ~, or 
ammoniacal copper arsenate preservative. Licensee may purchase preservative-treated wood 
products oli the list of environmentally preferable alternatives prepared and adopted by the 
Department of Environment. This provision does.not preclude Licensee from purchasing 
preservative-treated ,vood containing arsenic for saltwater immersion. The term "saltwater 
imn1ersion" shall me~n a pressure-treated wood that is used· for construction purposes or facilities 
th~t are partially or totally immersed in saltwater. 

21.10. Notification of Li11iitatio11s on Contributions. lf this License is subject to the 
approval by City's Board of Supervisors, Mayor, or other elected official, the provisions of this 
Section 21.10 shall apply. Through its execution of this Lice.nse, Licensee acknowledges that it 
is familiar with Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with the City for the selling or leasing of any land or · 
building to or from the City whenever such transaction would require approval by a City _elective 
officer-or the board on which that City elective officer s~rv.es, from making any campaign 
contribution to (a) the City elective officer, (b) a candidate for the office held by such .individual, 
or (c) a com"rnittee controlled by such individual or candidate, at any time_ froq1 the 
commencement of negotiations for the contract until the later .of either"the termination of 
negotiations for such contract.or six months after the date the contract is approved. Licensee. . 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value ·or $50,000 or more. Lic_ensee further-acknowledges that,. if applicable, the 
prohibition on contributions applies to each Licensee; each member of Licensee's board of 
directors, and Licensee's chief executive office"r, chief financial officer and chief operating 
officer; any person with an ownership interest of morethan 20 percent in Licensee; any 
subcontractor listed in the contract; and any committee that is sponsored or controlled by 
Licensee. Additionally, Licensee acknowledges that if this Section 21.10 applies, Licensee must 
inform each of the persons described in the_preceding sentence of the prohibitions contained in 
Section 1.126 and must provide to City the name of each person, ·entity or committee described 
above. · 

2J.J 1. Sunshine Ordinance. ln accordance with Section 67.24(e) of the Admini'strative 
Code, contracts, c·ontractors' bids, leases, agreements, respons~s to Requests for Proposals, and 
all other records of communications between Port and persons or. finns seeking contracts will be 
open to inspection ~mm~diately after a contract has been awar~¢d. Nothing in this provision 
requires the disclosure of a private person's or organization's net worth or other proprietary 
financial data submitted for qualification for a cqntract, lease, agreement or other benefit until 
and unless that person or organization is awarded the contract, lease, agreement or benefit. 
Information provided which is covered by this Section will be made available to the public upon 
request. · 

· ·. 21.12. Co11jlict.~ of /11tere."..t. Through its-executio·n _of this License,-Licensee 
acknowledges that it is familiar with the provisions of Article Ill, Chapter 2 of Campaign and 
Governmental Conduct Code,.and Sections 87.100 ~t seq. and Sections 1090 et seq. of the 
California.Government Code, and certifies that it does not know of any facts which would 
constitute a violation of these provisions, and agrees that if Licensee becomes aware of any such 
fac.t during the Term, Licensee shall immediately notify the Port. 

• 
21.13. Drug-Free Workplace. Lic.ensee acknowledges that pursuant~to the Federal 

Drug-Free Workplac.e Act of 1988 (41 U.S.C. §§ 810 I ct seq.}, the unlawful manufacture, 
distribution, possession or use of a _controlled substance is prohibited on City or Port premises. 

' . 
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21.14 .. Public Transit lnformatiim. Licensee shall establish and carry on during the 
Term a program to encourage maximum use of public transp_ortation by personnel of Lice!1see 
employed on tlw License Are~. inclµding, without limitation, the distribution to such employees -
of.written materials explaining the convenience and _availability of public transportation facilities 
adjacent or proxi1nate to the License· Area and encouragirig use of such facilities, all at Licensee's 
sole expense. · 

21.15. Food Service tmd Packaging Waste Red11ctio11 Ortlinam:e. Licensee agrees to· 
comply: fully \vith and be bound by all of the provisions of the Food Service and Packaging 
Waste Reduction Ordinance, as set"forth in Environment Code Chapter 16, including the 
remedies provided, and implementing guidelines and rules. By entering into this License, 
L_icensee agrees that if it breaches this provision, City will suffer actual damages that will be 
impractical or extremely difficult to dete"rmine; further, Licensee agrees that the sum of one 
hundred dollars ($100.00) liquidated d~magc;s for the first breach, two hundred dollars ($200.00) 
liquidated damages for the second breach in the same year, and five hundred dollars.($500.00) 
liquidated dam~ges for-subsequent breaches in the same year is a reasonable estimate of the 
damage that City will incur based on the violation, established in light of the circumstances 
existing at the time this License was made. Such amounts shall not be considered a penalty. but 
rather agreed monetary damages sustained by City because of Licensee's failure to comply ,.,iith 
this provisiop. · . . · . .. · . · · 

21.16. San Fraud.fro Bottled Water Ordi11a11ce. Licer_1see is subjeet to all applicable 
provisions of Environment Code Chapter: 24 (which are hereby incorporated) prohibiting the sa"le 
or-distribution of drinking water in plastic bottles ,vith a capacity of twenty-one (21 )·fluid ounces 

· or less at City-permitted events held on the License Area with attendance of more than I 00 
people. · 

22. WAIVER OF RELOCATION.' 

Licensee hereby ,vaives any and all rights, benefits or privileges of the California 
Relocation Assistance Law, California Government Code §§ 7260 et seq., or under any similar 
law, statute or ordinance no\\'. or hereafter in effect, to tht? exterit allowed .under applicable Law. 

23. . SIGNS. 
I 

Licensee shall not have the right to place, construct or i:naintain. any business signage, 
aw11ing or other exterior decoration or notices on the License Area without Port's prior.writte.n 
consent. Any sign that Licens~e is permitted to place, construct or maintain on the. License Area 
shall comply with all La.ws relating thereto; including but not limited to Port's Sign Guidelines, 
as revised by Port from time to time, and building pennit requirements, and Licensee shall obtain 
all Regulatory Approvals required by such Laws. Licensee, at its sole cost and expense, shall 
remove all signs placed by it on the License Arca at the expiration or earl~er termination of this 
License. 

24. MISCELLANEOUS PiWVISIONS. 

24.1. California Law. ·This License is governed by, and shall_:be construed and 
interpreted ii1 accor.dance with, the Laws of the.State of California and City's Charter. Port.and 

· Licensee hereby irrevocably conse~t to the jurisdiction of and proper venue in the Superior Court 
for the City.and County of San Francisco.- . 

24.2. Entire Agreeme11t. This License contain_s all" of the representations and the entire 
agreement be,lween the patties with respect to the subject mattt:r of this License. Any prior · 
correspondence, memoranda, agreements, warranties, or representations, whether written or oral, 
relating to such subject matter are superseded in total by thi~ License. No prior drafts of this 
License or changes from those drafts to the executed version of this License shall be introduced 
as evidence in a~y litigation or other dispute resolution proceeding by any party or other person, 
and no court or other body should c~nsidcr those drafts in interpreting this License. 

15 
.License to Use Property 

4243 



. . 

24.3. Amendmellfs. No amendment of this License or any part thereof shall be valid 
unless it is in writing and signed by all of Lhe parties hereto. . · 

· 24.4. Se11erabili~i·. If any provision of this License or the application thereof to any 
person, entity or circumstance .shall, to any extent, be invalid or unenforceable, the remainder of 
this License, or the application of such provision to persons, entities or circumstances other than 
those as to which is invalid or unenforceable, shall not be affected thereby, and each other 
provision of this License shall be valid and be enforceable to the fullest extent permitted by law. . . . 

24.5. lnterpretatio11 of License. 

(a) References in this License to Licensee's acts or omissions will mean acts 
or omissions by Licensee and its Agents and Invitees unless the context requires or specifically 
stated otherwise·. 

· (b) Whenever an exhibit or schedule is referenced, it means an attachment to 
this License. unless otherwise specifically identified. All exhibits and schedules are incorporated 
in this License· by reference.- . · · 

(c) Whenever a section, article or paragraph is referenced, it r~fe~s to this 
License unless otherwise specifically provided. The captions preceding the articles and secti_ons 

· of this License and.in the table of contents have been inserted for convenience of reference only 
and rirnst be disregarded in the constructiofl and interpretation of this License. Wherever 
reference is made to a_ny provision, term, or matter "in this License," "herein" or "hereof' or 
words of similar import, the reference will be deemed lo refer to any r<:!asonably related 
provisions of this License in the context of the reference; unless ttic reference refers solely to a 
specific numbered or lettered article, section, subdivisi_on, or paragraph of this License. · 

. . 

(d) References to all Laws,. including specific statutes, relating to the rights 
and obligation,s of either party mean the Laws in effect on the effective date of this License and 
as they are amended, replaced, supplemented, clarified, corrected, or superseded at any time 
during the Te-rm or while any obligations under tqis License arc outstanding, whether or not 
foreseen ·or contemplated by the parties. References to spe"cific code sections mean San 

· . Franci.sco ordinances unless othervvise specified. · 

(e) · The terms "include,!' "included," "including" and "such as" or words of 
similar import when following any gen_eral term, statement, or matter may noi be construed to 
limit the term, statement, or matter to the specific items or matters, whether or not language of 
non-limitation is used, but will be deemed to refer to all other items or matters that could 
reasonab_ly fall within the broadest possible scope of the term, statement, or matter: and will be 
deemed to be followed by the phrase "without limitation" or "but not limited to." 

· (t) This License has been negotiated at arm's length between persons 
sophisticated and knowledgeable in the matters addressed. In addition, each party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to 
coi1sult with counsel. Accordingly, the provisions ofthis·License must be construed as aw.hole· 
according to their common meaning in order to achieve the intents and pu_rposcs of the parties, 
without any presumption (including a presumption under California Civil Code§ 1654) against· 
the party responsible for drafting any part of this License. . 

;--, 

(g) The party on which any obligation is imposed in this License will be 
solely responsible for paying all costs and expenses inc~rred in performing the obligation, unless 
the provision imposing the obligation specifically provides otherwise. · 

(h) Whenever required by the context, the singular includes the.plural and 
vice versa, the masculine gender includes the feminine.or neuter genders and vice versa, and 
defined terms encompass all correlating forms of the terms (e.g., the defin"ition of "waive" 
applies to "vvaiver;" "waivers," "w&ived," waiving," etc.). 
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(i) References to days mean calendar 9ays unless otherwise specified, 
provided that if the last day on which a part)' must give notice, respond to a notice, or take any 
other action under this License occurs on a day that is not a business day, the'date by .which the 
act must be perfonned wi II ·be extended to the next business day. 

24:6. Successors. The terms, covenants, agreements and conditions set forth in this 
. License shall bind and imire-to the benefit of Port and Licensee and, except as otherwise 

provided herein, their personal representatives and successors and assigns. · 

24.7. Real Estate Brok<;r'.\' Fees. Port·will not pay, nor will Port be liable or 
responsible for, any finder's or broker's fee in connection with this License. Licensee agrees to 
Indemnify Port from any Claims, including attorneys' fees, incurred by Port in.connection with 
~my such Claim o~ Claims of any person(s), finder(s), or broker(s) to .a commission in connection 
with this License. 

24.8. Counterparts. For convenience, the signatures of the parties to this License may 
be executed and. acknowledge.d on separate pages which, when attac.hed to this License, shall · 

· constitute as one complete License .. This Liccnse·may be executed in any number of · 
counterparts each of which shall be.deemed to be an_original and all of which shall constitute one 
a11d the ~ame License. · 

24.9. Authority. If Licensee signs as a corpor~tion or a partnership, each 9fthe pe.rsons · 
e~ecuting this License on behalf of Licensee does hereby covenant and warrant that Licensee is a 
.duly authori~ed and existing entity, that Licensee has and is qualified to do business in 
California, that Licensee has full right and authority to ent.er into this ·License, and that each and 
all of the persons signing on behalf of Licensee arc authorized to do so. Upon Port's request, 

· Licensee shall provide Port with evidence _reasonably satisfactory to Port confirming the · 
foregoing representations and warranties: 

24.10 . . No Implied Waiver. No failure by Port to insist upon the strict performance of 
any obligation of Licensee under this.License or to exercise any right, power or remedy arising 
out. of a breach thereof, irrespective of the length of time for which su~h failure continues, and no 
acceptance of full or partial Fees during the continuance of any such bread~ shall constitute a 
waiver of such breach. or of Port's rights to demand strict compliance with such term, covenant or 
condition. P011's consent to or approval of any act by Licensee requiring Po11's consent or· 
approval shall not be deemed to waive or render unnecessary Port's consent to <;>r approval of any 
subsequent act by Licensee. Any waiver by Port of any default must be in writing and shall not 

. be a waiver of any other default (including any future default) concerning the same or any other 
provision of this License. 

24.11. Time is of Essen~e. Time is of the essence with respect to all provisions of this 
License in which a definit~ time for performance is specified. 

24.12. Cumulqtbie Remedies. All rights and remedies of either party hereto s~t forth in 
this License shall be cumulative, except as may ~therwise be provided herein. 

24.13. Survfral of Indemnities.' Termination or expiration of this License shall not 
affect the right of either party to enforce any .and all inder_nnities and representations and 
warranties given or made to the other party under this· License, the ability to collect any sums 
due, nor shall it affect any provision of this License that expressly states it shall survive 
termination or expiration hereof. · 

24.14. Relationship of the Parties. Port is not, and none of the provisions in this 
License shall be deemed to render P01t, a partner in Lic~nsee's· business. o.r joint venturer or 
member in ftnY joint enterprise with Licensee. Neither party shall act as the agent of the other 
party in any respect hereunder. This License is not intended nor shall it be construed to create 
any third party beneficiary rights in any third party, unless otherwise expressly_ provided. 
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24.15. No Recording. Lict:nsec shall not record this License or any memorandum hereof 
in lhe Official Recor~s of the City and County of San Francisco. . · 

24.16. Additiomtl Written Agreemelll Require,/. Licensee expressly agrees and 
acknowledges that no otlicer, director, or employee of Port or City is authorized to offer or • 

·promise, nor is Port or the City required to honor, any offered or promised rent credit, 
concession, abatement, or any other form of monetary consideration (individually and . 
collectively, "Concession") without a written agreement executed by tJ1c Executive Director of 
Port or his or her.designee authorizing such Concession and, if applicable, certification of the 
Concession from the City's Controller. 

25. DEFINITIONS. 

For purposes of this License, the following terms have the meanings ascribed to them in 
this Section or elsewhere in this License as indicated: 

· "Agents'.' when used with reference to either party to this License or-any oth~r person, 
means the officers, directors, employees, agents, and contractors of the part)'or other person, and 
their respective heirs, l_egal representatives, successors_, and assigns. 

0 

. "Basic License Information" refers·to the summary of basic license infonnation attached to 
this License. 1 · 

"CMD" means tl~e Contract Monitoring Division of the City's General Services Agency. 

·"Cal-OSHA" means the Division of Occupational Safety and -Health of the California 
Department of Industrial Relations. 

"City" is defined in Section I. 

. "Claim" means all liabilities, injuries, losses, costs, claims, demands, rights, causes of 
· action, judgments, settlements, damages, liens, fines, penalties ancl expenses, i~cluding without 
limitation, direct and vicarious liability of any kind for money damages, compensation, penallies, 
liens, fines, interest, attorneys' fees;costs, equitable relief, mandamus relief, specific 
performance, or any other relief. · 

"Commencement ·oate" means the-date specified in the Basic License Information. 

"Cu~e ~eriod" mea~s the period of time des~ribed in the Basic License Inform~tion. 

"ODA"· means that certain Disposition and Development Agreement by and between Port 
and FC Pier 70, LLC, dated as of , 2018. 

1 
· • 

"Development.Agreement" means that certain Development Agreement by and between the 
City and FC Pier 70;.LLC, dated 

. . 

"Encroachment Area" is defined in Section 2.2. 

"Encr~achment Arca Charge" is defined in ~ecijon 2.2. 

"Environmental Laws" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Environmental Regulatory Action" _.is defined in Section 21.6 of Scl,e,lule 1 attached 
hereto. · 

"Environmental Regulator)' Agency" is defined in Section 21.6 of Schedule I attached" 
hereto. · · 

"EDl'ironmental Regulator)' Appro\'al" is defined in Section 21.6 ·of Sc.ltedule I attached 
hereto. · · 

"Exa~erhatc" or "Exacerbating" " is de~ined in Section 21.6 of Schedule I attached hereto. 

"Expiration Dale" means the date specified in the Basic License Information. 
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"Fees" means all sums p.ayable by Licensee under this License. in~luding without 
limitation, any Late Charge and any interest assessed pursuant to Section 4. 

"Handle" or "Handling" is defined in Section 21.6 of Scl;edule I attached her~to. 

"Hazardous Materi~I" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Hazardous Material Claim" is defined in Section 2 L6 of Schedule I attach~d hereto. 

"Hazardous Material Condition" is defined in Section 21.6 of Schedule I attached hereto. 

"l~demnified Parties" the City, including, but not limited to, all of its boards, . 
commissions, departments, agencies and other subdivisions, including, \~ithout limitation, Port, 
the City, including its Port, and all of their respective heirs, legal representatives .. successors and 
assigns, all o'ther Person acting on their be halt: and each of them. · 

"Indemnify'' means to indemnify, protect, defend, and hold harmless fore,:er. 
"lndei:nn.ifieation" and "Indemnity" ~ave corrclati~g meanings_. · 

. . 
"Interest Rate" means ten percent (l 0%) per year or, ifa higher rate is legally permissible, 

the highest rate an individual is permitted to charge under Law. 

"I.nvestigate" or "lnves.tig~tion". is·defined in Section 21.6 of Schedule l attached hereto. 

"Invitees" me.ans Licensee's clients, customers, invitees, patrons, guests, members, 
licensees, permittees, conce_ssionaires, assignees, Sublicensces, and any other person whose· 
rights arise through them. . · · · · 

. .,·Late Charge"·mcans a fee equivalent to fifty dollars ($50.00). 

"Law" m.eans any present or future law, statute, ordinance, code, resolution, rule, 
regulation, judicial decision, requirement, proclamation, order, decree, policy (including the 
Waterfront Land Use Plan), and Regulatory Approval of any Regulatory Agency with 
jurisdiction. over any portion of the License Area, including Regulatory Approvals issued to Port 
which require Licensee's compliance, and any and all recorded and legally valid covei;iants, · 
conditions, ~nd restrictions affecting any port.ion of the License Area, whether in effect when this 
License is executed or at any later time and whether or not within tlie present contemplation of 
~p~~- . . 

"License" is defined in Section I. 

"License A~ea" means the area described in the Basic License Information. 

"License Fee" means.the monthly usage ch!,}rge. for the License Area described in the Basic 
License Information·. 

"Master Lease'.' means Port Lease No. L- . . :. · ... , by and between the Port as· 
Landlord, and FC Pier 79, LL<;:, a Delaware. limited liability company, as Tenant. 

"New Hazardous Material" is defined in Section 21.6 of Schedule I attached hereto. 

"Notice to Cease Prohibited Use" is defined in Section 7. 

"Notice-to Vacate" is defined in Section 2.2. · 
. . 

"OSHA" means'tbe United States Occupational Safety and Health Administration. 

"Permitted Activity" is mea·ns the activity described 'in the Basic License lnfom~ation. 

"Pier 70 Mixed-Use Project" means that certain development project undertaken by 
Licensee as more particularly describe~ in the· DOA and Development Agreement. 

"Pier 70 Risk Management Plan" is defined in Section 21.6 of Schedule l attached hereto. 
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"Pre-Existing Hazardous Material'' is defined in Section 21.6 of Schedule I attached 
hereto. 

"Port'' is defined in Seclion I. 

"prerniling party" is defined in Section 19.1. 

"Prohihited Use" is defined in Section 7. 

"Regulah:'ry Agency" m~ans'the municipal, county, regional, state, or federal government 
and their bureaus, agen~ics, departments, divisions, courts, commissions, boards,-officcrs, or 
other officials, including the Bay Conservation and Developincnt Commission; any 
Environmental Regulatory Agency. the City and County of ~an Francisco (in its regulatory 
capacity), Port (in its regulatory. capacity), Port's Chief Harbor Engineer, the Dredged Material 
Management Otrice, the State Land.s Commission, the Army Corps of Engineers, the United 
States Department of Labor, the United States D_epartn:ient of Tr;msportation, or any other 
governm~ntal agency now or later having jurisdiction over Port property: · 

. . 
"Regulatory Approval''. means any authorization, approval, license, re.gi~tration, or permit· 

required or issued by any Regulatory Agency. · 

"Release" is defined in Section 2 I .i5 of Schedule 1 attached hereto. 

"Rcmcdiate" or "Remediation" is qefincd in Section 21.6 of Schedule I attached hereto. 

"State Lands Indemnified Parties" means the State of California. the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 

· "SW PPP" is defined in Section 15. I . 

"Term" is defined in Section 3: 

[REMAINDER o( PAGE INTENTIQNALL Y LEFT.BLANK] 
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IN WITNESS WHEREOF, Port and Licensee have executed this License as of the last dare 
set forth below 

Licensee: FC PIER 70, LLC, a Delaware limited liability company 

By:-----------------
. Name: 
Title: ---------~-------

Date signed:---------------

By:---------------'----
Nan1e: -----------------Tit lc: ------------------
Date signed: ---------------

Port:. CITY AND Corn .. TY OF SAN FRANCISCO, a municipal 
corporation, operating by and through the SAN FRANCISCO 
PORT COMMISSION .. 

By: ________________ _ 
Mich.ael J. Martin, 
Deputy Director, Real Estate an~ Development 

Date signed: ---------------
Approved as to Form: DENNIS J. HERRERA, C\ty Attonwy. 

By:-=----==-----,------------
Deputy C_ity Attorney 

License Prepared by [INSERT NAME] , Commer_cial Property Manager_. _____ (initial) 
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SCHEDULE l 

MASTER LE~SE PROVISIONS FOR (ND.EMNITY, INSURANCE AND HAZARDOUS MATERIALS 

19. -INDEMNIFICATION OF PORT. 

19.1. General Indemnification of the.Indemnified Parties. Subject to Section 19.4,· 
(Exclusions from Indemnifications, Waiver:s and Releas~s). Tenant ·agrees to and will Indemnify 
the Indemnified Parties from and against any and all Losse~ imposed upon or incurred by or 
asserted against any such Indemnified Parties in connection with the occurrence or existence of 
any of the following: · · · 

(a) any accident, injury to or death of Persons, or loss or de?truction of or damage 
to property occurring in, on, under, around, or about the Premises or any part thereof and 
which may be 'directly or indirectly caused by any acts done in, on, under, or about the 
Premises, or any acts or omissions of Tenant, it? Agents, Subtenants, or Invitees, or their 
respective ~gents and Invitees;· 

(b) any USe, non-use, P,OSSession, occupation, operation, maintenance, 
management, or condition of the Premises or any part thereof by Tenant, its Agents,· 
Subtenants, or Invitees, or their respective Age_nts ahd Invitees; 

(c) · any latent, design, constructioh or structural defect rela.ting to the 
Improvements, any other Subsequent Construction, or any other matters relating to the. 
condition of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, 
or Subtenants; . · 

. (d) any failure on the part of Tenant or its Agents, Invitees, ·or Subtenants, as 
applicable, to perform or comply with ariy of the terms, covenants, or conditions of this Lease 
or with applicable Laws; · · 

(e) performance of any labor or services or the furnishing of any materials or other 
property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

(f) any acts, omissions, or negligen~e of Tenant, its Agents, Invitees, or Su.btenants; 

(g) any civil rights.actions or other legal actions or suits initiated by any user or 
occupant of the Premises to the extent it relates to such use or occupancy. . . . .. 

· 19.2. Hazardous Materials Indemnification. 

(a} In addition to its obligations under Section 19.1 {General Indemnification of the 
Indemnified Parties) and subject to Section 19.4 (Exclusions from Indemnifications, Waivers and 
Releases), Tenant, for itself ·and on behalf of its Subtenants, Agents, or any of their respective 
Agents (individually "Related Third Party" and collectively "Related Third Parties") or their 
respective Invitees agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and ~II Losses and Hazard~us Materials Claims that arise as a 
result of any of the following: 

(i) any H?zardous Material Co~diti~n existing or occu!"ring during the Term; 

(ii) any Handling or Release of Hazardous Materials .in, o.n, under, around or aq,out 
the Premises during the Term; 

(iii) any Exacerbation of any Hazardous Material Condition in, on, under, around or 
about the Premises during the Term; or 
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(iv) failure by Tenant or any Related Third Party to comply with.the Pier 70 Risk 
Management Plan, or failure by their respective Invitees to comply with the Pier 70 Risk 
Management Plan within the Premises during the Term; or: 

(v) claims by Tenant or any Related Third Party for exposure during the Term from 
. and after the Commencement Date to Pre-Existing Hazardous Materials or New Hazardous 
Materials in, on, under, around, or about the 28-Acre Site. 

(b) Losses under Section 19.2(a) includes: (i) actual costs incurred in connection with 
any Investigation or Remediation requested by Port or required by any Environmental · 
Regulatory Agency and to·restore the affected area to its condition before the Release; (ii) 
actual damages for diminution in the value of the Premises or the Facility; (iii) actual damages 
for the loss or restriction on use of rentable or usable space or of any amenity of the Premises; 
(iv) actual dam·ages arising from any adverse impact on marketing the space; (v) sums actually 
paid in settlement of Claims, Hazardous Materials Clairris, Environmental Regulatory Actions, 
including fines and penalties; (vi) actual natural resource damages; and (vii) Attorneys' Fees and 

.Costs, consultant fees, expert fees, court costs, and all other actual litigation, administrative or 
other judicial or quasi-judicial proceeding expenses. If Port actually incurs any damage and/or 
pays any costs within the scope of this section, Tenant must reimburse Port for Port's ·costs, 
plus interest at the Interest Rate from. the date .of demand until paid, within five {5) business 
days after receipt of Port's payment deman9 and reasonable supporting evidence of the ·cost or 
damage actually incurred. 

(c) Tenant understands and agrees that its liability to the lndemnifi~d Parties and. 
the State Lands Indemnified Parties under this Section 19.2, subject to Section 19.4 (Exclusions 
from Indemnifications, Waivers and Releases), arises upon tlie earlier to occur of: · 

(i) discovery of any such Ha~ardous Materials {other than Pre-Existing Hazardous 
Materials) in, on, under, around, or about the Premises;. · · 

(ii} the Handling or· Release of Hazardous Materials in, on, under, arou.nd or about 
the Premises; 

(iii) the Exacerbation of any Hazardous Material Condition; or 

(iv) th~. institution of any Hazardous Materials Claim with respect to such ~azardous 
Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in . 
Section 19.4 {Exclusions from Indemnifications; Waivers and .Releases}, Tenant's 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
negligence of the lndemnified·P.arties, and regardless of whether liability without fault is 
imposed or sought to be imposed-on the Indemnified Parties. Tenant specifically acknowledges 
that it has an immediate and indepenqent 9bligation to defend the Indemnified Parties from . 
any Loss that actually or potentially fa·lls within the Indemnification obligations of Tenant, even 
if such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
claim is tendered to Tenant and continues at all ti1T1es thereafter until finally ~esolved. Tenant's · 
Indemnification obligations under this Lease are in addition.to, and inn~ way will be construed 
to limit or replace, any other obligations o·r liabilities which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to . 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time·to time immediately upon Port's request, as incurred. 

19.4. Extlusions from Indemnifications; Waivers and Releases. 

(a) Nothing in this Article 19 (Indemnification of Port) relieves the lnderpnified 
Parties or the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sections 19.1 (General Indemnification of Indemnified Parties), 19.2 (Hazardous.Materials 
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Indemnification),), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) 
and 19.6 (Defense) extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct of the 
_Indemnified Parties, or 

(ii) from third parties' claims for exposu.re to Hazardous Materials in, on or under 
any portion of the Premises prior to the earlier of the (1) commencement of the License, if any, : 
executed under the DDA for access to su·ch portion of the Premises p'rior to the effective date of 
this Lease where Tenant has exclusive control of 'the Premises; or (2) effective date cif this Lease 
with respect to such po·rtion of the Premises; or 

. (iii) without limiting Tenant's lnde~nification obligations under Sections 19·_2(a){ii), 
19.2{a)(iv), or 19.2(a){v), and to the extent the applicable Loss was not ca·u~ed by the (ailure of 
Tenant or a Relate9 Third Party to comply with the Pier 70 Risk Management Plari, or the failure 
of their respective lnvit~es to comply with the .Pier 70 Risk Management Plan while on the· 

.. Premises, claims from third parties (who are not Related Third Parties) arising from exposure to 
Pre-Existing Hazar~ous Materials on, about or under the Horizontal Improvement Parcels after 
the Acceptance Date for such parcel (or e~posure after the Acceptan.ce Date to a New 
Hazardous Material discovered after the Acceptance Date, the presence of which is limited to · 

·.the Horizontal Improvement Parcel and is not also present in, on or aroµnd the Premises); 
provided, however, the foregoing limitation on Tenant's Indemnification obligations does n'ot 
extend to claims arising from the Handling, Release or Exacerbation of Pre-Existing Hazardous 

· Materials by the acts or omissions of Tenant or any of its Related Third Parties. 

(b). If it is reasonable for an Indemnified Party or a State Lands Indemnified Party to 
assert that a claim for Indemnification under Section 19.2 (Hazardous Materials 
lndemnification)'is·covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an ins·ured party.or a potential claimant, 
then Port will ~easonably cooperate with Tenant in asserting a claim or claims under such 
insurance policy ~ut without waiving any.of its rights under Section 19.2 (Hazardous Materials 
Indemnification). Notwiths~anding \he foregoing, if an Indemnified Party or State Lands · 
Indemnified Party is a named insured on a pollution liabilitY. insurance policy obtained by 
Tenant,.the Indemnification from Tenant under Section 19.2 (Hazardous Materials · · 
lndemnificatlon) will no·t be effective unless such Indemnified Party or State Lands lndem.nified 
Party has asserted and diligently pursued a claim for insurance ynder such policy and. until. any 
limits from the policy are exhaµsted, on condition that (i) Tenant pays any self-insured 

· retention amount required under the policy, and (ii) nothing in this.sentence requires any 
Indemnified Party or State Lands Indemnified Party to pursue· a claim for insurance. through 
litigation prior to see~ing indemnification from Tenant. 

19.5. Survival. Tenant's Indemnification obligations.under this Lease and the 
provisions of this Article 19 {lndemr:1ification of Port) survive the expiration or earlier 
termination of this Lease (or, the partial terminatiG>n of this Lease with respect to any portion of 
the Premises re·leas~d in accordance with Section 1.l{b) Adjustment of.Premises for · 
Development)).-

19.6. Defense. Tenant will, at its option but subject to reasonable approval by Port, be 
entitled to control the defense; compromise or settlement of any such matter through counsel 
of Tenant's choice; pr.ovided, that in all cases Port will be entitled to participate in such defense, 
compromise or settlement at its own expense. If Tenant fails, however, in Port's reasonable · 
judgm~nt, wit.hin a reasonable time following notice from Port alleging such failure, to take 
reasonable and appropriate action to defend, compromise or settle such suit or claim, Port will 
have the right promptly to use the City Attorney or hire outside counsel, at Tenant's sole cost, 
to carry out such defense, compromise or settiement which expense is due and payable to the 
~ort within fift_een {15) days after receipt by Tenant of a detailed invqice for such expense. 
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19~7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 

assumes the risk of, and waives, discharges, and releases any and.all claims against the 
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
.or to property of any kind whatsoever and to whomever l;>elonging, (ii) goodwill, (iii) business 
opportunities, (iv) any act or omission of persons occupying adjoining premises, (v) theft, (vi) 
explo~ion, fire, -steam, oil, electricity, water, gas, rain, pollution, or contamination, (vii) Building 
defects, (viii). inabilhy·to use all or any portion of the Premises due to sea level rise or flooding 
or seismic events, {ix) arising from the interference with the comfortable enjoyment of life or 
property arising out of the existence of the Pier 70 ~hipyard, and (x) any other acts, omiss[ons 
or causes arising at any time and from any cause, in, on, under, or about the Premises or the. 
28-Acre Site, including all claims arising from the joint, concurrent, active or passive negligence 
of any of Indemnified Parties. The foregoing waiver, discharge and release does not include 
Lo·sses arising from the Indemnified Parties' willful misconduct o~gross negligence. 

Tenant expressly acknowledges and agrees that the amount payable· by Tenant 
hereunder does not take into account any potential liability of the Indemnified Parties or State 
Lands Indemnified Parties for any·consequential, incidental or punitive damages. Port would 
not"be willing to enter ·into this Lease in-the absence of a complete waiver of liability for 
consequential, incidental or punitive damages due .to the acts or omissions of the Indemnified 
Parties or State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect 
thereto. Accordingly, without limiting any Indemnification obligations of Tenant or other 
waivers or releases contained in·this Lease and as a material part of the consideration of this 
Lease, Tenant fully RE~EASES, WAIVES AND DISCHARGES forever any and all claims, demands, 
rights, and causes of action against the Indemnified Parties or State Lands Indemnified parties 
for consequential, incidental and punitive damages (including, without limitation, lost profits) 
and covenants not to sue, or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lands Indemnified· Parties arising out of this Lease or 
the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cau~e, and whether or nnt due to the negligence of the. 
Indemnified Parties. · · 

Tenant understands and expressly accepts and assumes the risk that any facts 
concerning the claims released in this Lease might be found later.to be other than or different 
from the facts now believed to be.true, and agrees that the waivers and releases in this Lease 
will remain effective. Therefore, with respect to the claims released in this Lease, Tenant 
waives any rights or benefits provided by California Civil Code Section 1542, which reads as 
follows: · 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER.FAVOR AT THE TIME OF EXECUTING J:HE RELEASE, 
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER 
SEITLEMENT WITH THE DEBTOR. BY PLACING ITS INITIALS BELOW, TENANT SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS.THE VALIDITY OF THE WAIVERS AND RELEASES MADE ABOVE 
AND THE FACT THAT TENANT WAS REPRESENTED BY COUNSEL WHO EXPLAINED THE 
COrjSEQUENCES OF THE WAIVERS AND RELEASES AT THE TIME THIS LEASE WAS MADE, OR 
THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH ~OUNSEL, BUT DECLINED TO DO SO. 

Tenant's Initials: ____ _ 

Tenant acknowledges that the waivers and releases contained herein include all known 
arid unknown, disclosed and undisclosep, and anticipated and unanticipated claims for 
consequential, incident.al or punitive damages. Tenant realizes and acknowledges that it has 
agree·d upon this tease in light of this realization and, being fully aware of this situation, it 
·nevertheless intends to waive the benefit of Civil Code Section 1542, or an.v statute or dther 
similar law now or later- in effect. · 
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20. INSURANCE. 

20.1.. Required Insurance Coverage. In addition to the Additional Insurance 
Requirements to be provided by Tenant or Tenant's Subtenants or Agents thi:lt conduct any 
Special Event under Exhibit H {Procedures for Spedal Events), Tenant, at its sole cost and 
expense, shall maintain, or cause to be maintained, throughout the Term, the following 
insurance: 

(a) General Liability lnsuran:ce. Comprehensive or commercial gener:al liability 
insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each occurrence 
combined single limit for bodily injury·and property damage, including coverages for 
contractual liability, liquor liability, independent contractors, broad form property damage; 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion, collapse and 
underground (XCU) coverage during any period in which Tenant is conducting any_ activity on or 
Subsequent Construction or Improvement to the-Prem·ises with risk of explosion, collapse, or 
underground hazards. This' policy must also cover non-owned and for-hire vehicles and all . 
mobile equipment or unlicensed vehicles, such ?s forklifts. · 

(b) Automobile Liability Insurance .. Comprehensive or business automobile liability 
· insurance with limits not less than Five Million Dollars ($5,000,000.00) each oq::urrence 
combined single limit for bodily injury and property damage, including coverages for _owned 
and hired vehicles and for employer's non-ownership liability, which insurance shall be required 
if any automobiles or any other motor vehicles are operated in connection with Tenant's 
activity·on the Premises or the ·Permitted Use. If parking-is a Permitted· Use under this lease, 
Tenant must obtain, maintain, and provide to Port upon request. evidence of-personal 
automobile liability insurance for persons parking vehicles at the Premises on a regular basis, 
including Without limitation Tenant's Agents and Invitees. 

(c) Worker's Compensation; Employer's liability; Jones.Act; U.S. Longshore and 
Harborworker's Act Insurance. Worker's Compensation in statutory amounts, with Employer's 
Liability limit not less than One Million Dollars {$1,000,000.00) for eacli accident,.injury, or · 
illness. In the event Tenant is self-insured for the insurance required pursuant to this Section 
20.l(c), it shall furnish to Port a current Certificate of Permission to Self-Insure signed by the 
Department of Industrial Relations, Administration of Self-Insurance, Sacramento, California. ·In 
addition, Tenant will be required to maintain insurance for claims under the Jones Act or U.S. 
Longshore and Harborworker's Act, respectively as applicable with Employer's Liability limit not 
less than Five Million Dollars ($5,000,000.00) for each accident, injury or illness, on employees 
eligible for each. 

. (d) Personal Property Insurance. Tenant, at ifs sole cost and expense, shall procure 
and maintain on all of its personaf property and Subsequent Construction, in: on, or about the· 
Premises, property insurance ori an all risk form, excluding earthqua~e and flood, to the extent 
of full replacement value. The proceeds from any such policy shall be used by Tenant for the 
repl~cement of Tenant's personal property or contr~ctors' equipment as applicablE:. 

(e) Frood ·Insurance. 

(i) During construction of the improvements, for any parcel loc.atedwithin a flood 
zone oh the City's flood maps, flood insurance will be in an amount equal to the maximum 
amount of full replacement cost of the improvements with a deductible not to exceed.ten · -

. percent {10%) except that a greater deductible will"be per.mitted to the extent that flood 
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. · · ' 

(ii) During co.nstruction of the improvements, for any parcel .not located within·a · 
flood zone on the City's flood maps, flood insurance will be in an amount to the extent available 
at commercially reasonable rates from recognized insurance carriers or through the NFIP equal 
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to the maximum ~mount of full replacement cost of the improvements with a deductible not to 
exceed ten percent (10%) except that a greater deductible will be permitted to the extent that 
flood coverage is not available from recognized carriers or through the NFIP·at commercially 
reasonable rates · 

(f) P·ollution legal Liability. Tenant, at its sole cost and ~xpense, will procure 
Pollution Legal Liability insurance with limits of not less than Five Million Dollars 
($5,000,000.00} per claim, for a period of not less than five (5) years, and a subseque·nt policy 
for an additional five (5). years, for a total term of ten (10) years. Each of the State lands 
Indemnified Parties will be named as additional insureds under th·e terms of any such policy. If 
Tenant procures any StJCh policy for a period that is longer than ten (10) years, Tenant will 
ensure that each of THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO 
AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND THE STATE LANDS 
IN[?EMNIFIED PARTIES are namep as additional insureds for such longer period of tirrie. 

(g) Construction Activities. Insurance required in connection with construction of · 
Horizontal Improvements is as set forth below: · 

(i) Con.tractor Requirements. Tenant must require its contractors and 
subcontractor~ to maintain the fol!owing coverages: 

(1) Commercial general liability insurance with limits of not less than $5 million each 
occurrence on a ·policy form that is at least as broad as Insurance Services Office (ISO) 
Commercial General liability coverage (occurrenc~ Form CG 00 01); 

(2) Comprehensive automobile liability insurance with a policy limit of not less than 
$.5 million each occurrence on a policy form that is at least as broad as ISO Form Number CA 
0001 covering automobile liability, Code 1 (any auto); 

(3) · Worker's compensation insurance with statutory limits and employer's liability 
insurance with limits of not less than $1 million each accident, injury, or illness; . . . 

(4) Watercraft liability insurance (if operating watercraft) pr"otec~ion and indemnity 
insurance with limits not less than $1 million each occurrence, or with Port approval, lesser 
limits and deductible as are readily available in the insurance market at a commercially 
reasonable cost, wreck remo\(al, and damages "In Rem" (the vessel); and 

. (5) Marine general liability (MGL) (if operating watercraft) with limits not less than 
$10 million each occurrence and aggregate basis; 

. (6) Vessel pollution liability insurance (if operating watercraft l(lfith engines or fuel 
usage) with limits not less than $5 million per occurrence and $5 million in the aggregate with a 
deductible not to exceed $50,000 with Port approval, lesser limits and deductible as are readily 
available in the insurance market at a commercially reasonable cost; insurance should cover 
liability imposed under laws for any.loss, damage, cost, liability or expense.arising out of t_he 
sudden, accidental, and unintentional discharge, spillage, leakage, emission, or release of any 
substance of any ·kind into or on the navigable waters of _the United· States or the adjoining 
shorelines. · · 

(7) Contrac\or's pollution liability insurance with limits of not less than F.ive Million· 
Dollars ($5~000,000.00) per claim. · 

(ii) Builder's Risk Requirements. In addition, Tenant or Genera~Contractor must 
ca·rry "Builder's All Risk" insurance on a "Special Form" ("All Risk") Builder's Risk meeting the 
following requirements. · 

(1) The amount of coverage must be equal to the full. replacement cost of any • 
existing structures affected by the work and full replacement cost of all new construction,.· 
including all materials and equipment intended to become part of the permanent structures. 
The policy must provide coverage for "soft costs," such as design and engineering fees, code 
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updates, permits, ~onds, insurance, and inspection costs caused by an insured peril. :rhe 
Builder's Risk insurance may have a deductible clause not to exceed $100,000. 

(2) The Builder's Risk policy must identify the City and County o(San Francisco and 
the San Francisco Port Commission as loss payees, subordinate to any lender requirements. 

. (3) · The Builder's Risk policy mu.st include the following coverages: (A) all damages of 
loss to the work and to appurtenances, to matedals and equipment to be incorporated into the 
project while the spme are in transit, stored on or off the site, to construction plant and 
temporary structures; (B) the costs of debris removal, including demolition as may be made 
reasonably nece?sary by covered perils, resulting damage, and any ~pplicable law; and (C) start 
up and testing and mae:hinery breakdown inch,iding electrical a_rcing. . , . 

(iii) Professional Services Requirements. Tenant must require all providers of· · 
engineering and geotechnical professional services under contract with Tenant to provide 
professional liability coverage with limits not less than Five Million Dollars ($5,000,000.00) each 
claim .. With respect to all other professional services provided to Tenant for the Horizontal 
Improvements, Tenant must require all providers of such professional services under.contract 
with Tenant to proviqe professional liability coverage with limits not less than Twp Million 
Dollars ($2,000;000.00) each claim. Such insurance will provide coverage during the period 

, when such professional services are performed and for a period of 3 years after issuance of a 
Certificate of Occ'upancy for the Horizontal Improvements. This requirement may be met by 
the use of an extended reporting period. Notwithstanding anything to the contrary, the 
coverage required in this clause (-iii) may be provided with a lower limit for subcontractors that 
are.local business enterprises (LB Es) or are performing w9rk under subcontracts of $100,000 or 
less only.· Tenant shall1have the right to request-a waiver of the requirements of this clause (iii) 

. by delivering written request to Port, and Port shall respond within a reasonable period.of time 
_to any such request; provided, with respect·to waiver requests for LBEs and subcontracts only, 
so long as the waiver request was sent py electronic mail, addressed to one or more line staff 

. responsible for administration of this Lease stating in the subject line "Immediate Action 
Required to Avoid Deemed Consent!' or words to the same effect, Port will be deemed to have 
approved such waiver;,if Port does not respond to the waiver request within five (5) business 
days. 

. (h) Other Coverage. Such other insurance or different cove'rage amounts may 
change from time to time as reqµired qy the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Managerit is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insur;mce limits for the-subject activitie~·taking · . 
into consideration the risks associate.d with such uses of the Premises, so lo~g:as any insurance 
required is·available from recognized qirriers at commercia_lly reasonable rates·. If Tenant 
determines that such other insurance or coverage amount should not be·required because it is 
not available. from recognized carries at commercially reqsonable rates, then Tenant will 
provide to Port e~idence supporting Tenant's determination of commercial unreasonableness · 
as to the applicable coverage. Such evidence may include quotes, declinations, and no.tices of 
cancellatio·n or non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, an.d then current industry . 
practice for comparable mixed-use/retail/office projects in San Francisco. 

(i) Substitution. Notwithstanding the foregoing, Tenant shall have the right, upon 
the prior approval of Port, not to be unreasonably withheld, to substitute any of the insurance 
coverage required in this Article .20 (Insurance) with insurance coverage_ maintained -by one or 
more of Tenant's Agents, Invitees or transferees as long as the insurance policies, certificates 
and endorsements for such insurance coverage comply in all respects with the requirements of 
this Article 20 as determined by Port: 
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. 20.2. General Requirements. 

'(a) Insurance provided for pursuant to this Section: 

(i) . · Shall be carried under a v~lid and enforceable policy or policies issued by 
insurers of recognized responsibility that are rated Best A-:VIII or better by the latest edition 
of B_est's Key Rating Guide (or a comparable successor rating) and legally authorized to sell such 
insuran~e within the State of California; 

· (ii) · As to.property insurance required hereundef, such insurance shall name the 
Tenant as the first named insured. As to liability insurance Tenant shall ensure that Port and 
the City of San Francisco are named as additional insureds under all general liability, autom'obile 
liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any umbrella and/or 
excess liability insurance will include an endorsement through a blanket additional 
endorsement or equivalent naming as additional insureds the following: "THE CITY AND 
COUNTY OF SAN. FRANCISCO, THE PORT OF SAN FRANCISCO AND THEIR OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS." . 

(iii) · As to Commerci~I General liability and automobile liability in_surance, shall 
provide that it constitutes primary insurance with respect to claims insured by such policy, and, 
except with respect to limits, that insurance applies separately to each·insured against whom 
claim is made or suit is brought; · 

(iv) Will provide for waivers of any right of subrogation that the insurer of such party 
may acquire against each party hereto with respect to any losses anq damages that are of the. 
type covered under the· policies required by Sections 20.l(a) (General Liability Insurance), 
40.l(b) (Automobile Liability Insurance), 20.l(c} (Worker's Compensation),, and 20.l(f) 
(Pollution legal liability); · 

-(v) Will be subject to the reasonable approval of Port, which approval shall not be 
unreasonably withheld: 

(b) Certificates of Insurance; Right of P.ort to Maintain Insurance. Tenant shall 
furnish Port certificates with respect to the policies required under this Section.within thirty 
{30) days after the Commencement Date and, with respect to rene~al policies, within thirty 
(30) days after the policy renewal date of each such policy, and, within sixty {60) days afte~ 
Port's request, shall also provide Port with copies of each such policy, or shall otherwise make 
such policy av~ilable to Port for its review. If at any time Tenant fails to maintain the insurance 
required pursuant-to Section 20.1, (Required Insurance (overage), or fails to deliver certificates 
as required pursuant to this Section, then, upon thirty (30) business days' written notice to 
Tenant, Port may obtain and cause to be maintained in effect such insurance by taking out 
·policies with companies satisfactory to.Port. Within th.irty (30) ~usiness-days following demand, 
Tenant shall reimburse Port for all amounts so paid by Port, together with all costs and · 
expenses in connection therei._ivith and interest th.ereon at.the Default Rate: · 

(c) Insurance of Others. To the extent Tenant requires liability insurance policies to · 
be maintained by Subtenants, contractors, subcontractors or others in· connection with their 
use or occupancy of, or their activities on, the Premises, Tenant shall require that such policies 
be endorsed to include the "CITY AND COUNTY OF SAN FRANCISCO AND THE PORT OF SAN 
FRANCISCO AND THEIR OFFICERS, AGENTS, EMPLOYEES AND REPRESENTATIVES" as additional 
insureds under the terms of any such policy. Unless otherwise specified in this agreement, 
Tenant will ensure that all contractors and sub-contractors performing work on. the Premises 
and all operators and subtenants of any portion of the Premises ~arry adequate insurance 
coverages. · 

(d) Excess Coverage. All requirements may be satisfied by any combination of · 
umbrella and excess liability policies (jnclud!ng blanket policies). 
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20.3 .. Release and Waiver: Each Party hereby waives all rights of recovery and.causes 
of action, and releases each other Party from any liability, losses and damages occasioned to 
the property of each such Party, which losses and damages are of. the type covered under the 

. property policies required by Sections 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by"an insurer. · 

21. HAZARDOUS MATERIALS. 

21.1. C~mpliance with Environmental laws. Tenant will comply and cause its Agents, 
Invitees, and-all Persons under any Sublease, to comply with all Environmental.Laws, operations 
plans (if any), th'e Pier 70 Risk Management Plan, and prudent business practi_ces, inclu.ding, 
without limitation, any d_eed restrictions, regulatory agreements, deed notices, soils· 

· management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with.the Project. Without limiting the g~nerality oqhe 
foregoing, Tenant coven·ants and agrees that it will not, without the prior written consenfof 
Port, which consent will not be unreasonably delayed-or withheld, Handle, nor permit the 

. Handling of Hazardous Materials on, under 9r about the P.remises, except for (a) standard · 
building materfals and equipment that do not contain asbestos or asbestos-containing 
materials, lead or polychlorinated biphenyl (PCBs), (b) any Hazardous Materials which do not 
require a permit or license from, or that need not be reported to, a g~>Vernmental agency and 
are used ih compliance with.all applicable Laws and any reasonable conditions or limitations · 
required by.Port, (c) janitorial .or office supplies or rr:iaterials in such amounts as are customarily 
used for general qffice, residential or commercial purposes so long as.such Handling is at all 
times in compliance with all Environmental laws, and (d) Pre-Existing Hazardous Materials that. 
a're Handled for Remediation purposes under the jurisdiction of an Environmental. Regulatory 
Agency. · · · . 

2~.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying 
with all Environmental laws and occupational health and safety Laws.and also agrees, for itself 
and on behalf of its Agents·and Invitees, that during its. use-and pccupancy of the Premises: 

(a) · · Other than the Pre-Existing Hazardous Materials, will not permit any Hazardous. 
Materials to be present in, on, under or about the Premises except ·as permitted ·under Section 

. 21.1 (Compliance with Environmental laws); · 

(b) Will not cause or permit any Hazardous Material Condition; and. 

(c) Will comply ~ith all Environmen_tal laws relating to the Premises and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity 
at the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental laws; 

(d) . Tenant will be t_he "Generator" of any wa.ste, including hazardous waste, 
resulting from investigation, construction, operations, u~e or any oth~r activities conducted in, 
on, or under the Premises; · 

(e) .Will comply with all provisions of the Pier io Risk Management Plan with respect 
to the Premises, at its sole co?t and expense, including requirements to notify site users; 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port· annually and · · · · 

. (f) Will comply, and will cause all of its Subtenants that are subject to an operations 
·plan, to comply with the operation·s plan applicable to Tenant or such Subtenant, if any. 

21.3. Tenant's Environmental Condition Notification Requirements .. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s),.if any, (ii) the Pier 70 Risk Management Plan, and (iii) E~vironmental laws: 
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(a) Tenant must notify Port as soon as practicable, orally or by other means that will 
transmit the earliest possible notice to Port staff, of and when Tena'nt learns or has rea'son to 
believe Hazardous Materials were Released or, except as allowed·under Section 21.1 
(Compliance with Environmental Laws), Handled, in, on, under, or abourthe Premises or tt:ie 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term O( 

Tenant's:occupancy of the.Premises, whether or not the Release or Handling is in quantities 
that would be required under Environmental Laws to be reported to an Environmental 
Regulatory Agency. In addition to Tenant's notice to Port by oral or other means, Tenant must 
provide Port written notice of any ~uch Release or Handling within twenty-four (24) hours 
following such Release or Handling. 

(b) Tenant must notify Port as soon as practicable, orally or by other means that will 
transmit the earliest possible·notice to Port staff of Tenant's receipt or knowledge of any of the 
following, and contemporaneously provide Port with an electronic copy within twenty-four (24) · 
hours following Tenant's receipt of any of the following, of: · 

(i) Any notice of the Release or Handling of Haiardous Materials, in, on, under, or . 
about the Premises or the environment, or from any vehicle.s Tenant, or its Agents and Invitees 
use during Tenant's bccupancy of the Premises that Teriant or its Agen.ts or fnvitees provide to 
an Environmental Regul~tory Agency; · 

(ii) Any notice of a violation, or a potential or alleged violation, of any 
Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Regulatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or threatened by 
an·y Envirqnmental Regulatory Agency against Tenant or its Agents or lr)vitees and that relates · 
to the Release or Handling of Hazardous Materials, in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term or 
Tenant's occupancy of the Premises; 

. . 
(iv) Any H_azardous Materials Clair:n that is instituted or threatened by any third party. 

against Tenant or its Agents or Invitees and that relates to the Release or Handling of 
Hazardous Materials, in, on, under, or about the Premises or the environm·ent, or from any 
vehicles Tenant, or its Agents and Invitees use in, on, under or about the Premises during the 
Term or Tenant's occupancy of the Premises; and 

(v) · Other than any Environmental Regulatory Approvals issued by the Department 
of Public Health and the Hazardous Materials Unified Program Agency, any n·otice of the 
termination, expiration, or substantial amendment of any Environmental Regulatory Approval 
needed by Tenant or its Agents or Invitees for their operations at the Premise~. · 

. . . 
(c) Tenant must notify Port of any me.eting, whether t;onducted face-to-face ~r 

telephonicafly, between Tenant and any E'nvironmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in.any such meetings at its sole 
election. · 

. (d) Tenant must notify Port of any Environmental Regulatory Agency's issua·nce of 
an Environmental Regulatory Approval concerning the Premises or Tenant's or its Agents' or 
Invitees' operations at the Premises. Tenant's notice to.Port must state the name of the issuing 
entity, the Envfronmental Regulatory Approva·1 identification number, and the dates of issuance 
and expiration of the Environmental Regulatory.Approval. In addition, Tenant must provide 
Port with a list of any plan or procedure required to be prepared and/or filed'with any 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the documents within the scope of this Section 21.3(d) upon Port's 
request. · 
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. . 
(e) Tenant must provide Port with copies of all non-privileged communications with 

Environmental Regulatory Agencies, copies of investigation reports conducted by 
Environmental Regulatory Agencies, and all non-privileged communications with other persons 
regarding actual Hazardou~·Materials Claims arising from Tenant's or its.Agents' or Invitees' 
operations at the Premises. At Tenant's request, in lieu of providing Port with copies of non
privileged communications:with other· persons that are not Environme·ntal Regulatory Agencies, 
Tenant will (1) make available for Port's review, such non-privileged communicat_ions at 
Tenant's San Francisco office or at Port's office, arid.(2) reimburse Port for additional costs 
related to Port's review of such non-privileged communic;ations at Tenant's San Fran<;:isco office 
(including but not limited to additional time related to travel to and from Tenant's office). . 

(f) . Port may from time to time request; and Tenant will be obligated to provide, 
available information reasonably adequate for Port to determine wliether any and all 
Hazardous Ma~erials_ar~ being Handled in a manner that co!"Tlplies with all Environmental Laws. 

21.4. Remediation Requirement. 

·. (a) After notifying Port in accoi-~ance with Section 21.3 {Tenant's Environmental 
Condition Notifica~ion Requirements) and supject to Section 21.4(d), Tenant must Remediate, 
at its sole cost and in compliance with all Environmental Laws and this Lease, any Hazardous · 
Material Condition occurring during the Term or while Tenant or its Agents or Invitees 
otherwise occupy any part of the Premises; provided Tenant must take al.I necessary immediate. 
actions to the extent pra~ticable to address an emergent Rele~se of Hazardous Materials to · 
confine or limit the extent or impact of such Release, and will then provide such notice to Port 
in accordance with Section 21.3. Except as provided in the'previous.sentence, Tenant must 
obtain Port's approval, which approyal will not be unreasonably.withheld, condition~d or 
delayed, of a Remediation work plan whether or not such plan is required under Environmental 
Laws, then begin Remediation ·actions immediately following Port's approval of th~ work plan 
and continue ~iligently \:)ntil Remediation is comple_te. 

(b) In addition to its oqligations under Section 21.4(a), before this Lease terminates 
for any reason, Tenant must-Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material-Condition caused by Tenant's or 
its Agents' or lnvit~es' Handling of Hazardous Materials during the Term; and (ii) any Hazardous 
Material Condition discovered during Tenant's occupancy that is required to be Remediated by 
any Regulatory Agency if Remediation would not have been required but for Tenant's use ·of the 
Premises, or due to Subsequent Construction or construction of the Horizontal Improvements. 

(c) In all situations relating to Handling or Remediating Hazardous Materials, Tenant 
must take actions that are reasonably necessary in Port's reasonable judgment to protect the 
value of the Premises, such as obtaining Enviro.nmental Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy any deteri.oration in the condition or 
diminution of the value of any portion of the Premises. · 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
the Premises, Tenant will not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the date of Tenant's first use of the Premises, 
whichever is earlier. ' . . 

21.5. · Pesticide Prohibition. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment co·de (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, and (ii) require the posting of certain notices and the 
maintenance of certain records regarding pesticide usage as further described in Section 21.6 of 
the body of the License. · · · 
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21.6. Additional Definitions. 

. "Environmental Laws" means all present and future federal, State and local Laws, 
statutes, rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative·or judicial orders or decrees, and all permits, licenses, approvals>or other 
entitlements, or rules of common law pertaining to Hazardous Materials (induding the' · 
Handling, Release, or Remediation th·ereof); industrial hygiene or environmental conditions in 
the environment, including structures, soil, air, air quality, water, water quality and 
groundwater condition~, any environmental mitigation measure adopted under Environmental 
Laws affecting any portion of the Premises, the protection of the environment, natural · · 
resources, wildlife, human health or safety, or employee safety, or community right-to-know 
requirements related to the work being performed under this Lease. "Environmental Laws'~ 
include the City's Pesticide· Ordinanc;e (Chapter 39 of the San Francisco Administrative Code), 
Section 20 of the San Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the 
FOG'Ord_inance, the·Pier.70 Risk Management ~Ian and thi:lt certain Covenant and · 
Environmental Restrictions on Proper:ty made as of August 11, 2016,by the City, acting.by and 
through the Port, for-th.e benefit of the California Regiqnal Water Quality Control Board for the 

. San Francisco Bay Region and recorded in the Official Records as document number 2016-
K308328-00. 

"Environmental Regulatory Action" when used with respect-to Hazardous Materials 
means any i_nquiry, Investigation, enforcement, Remediation, ·agreement, order, consent 
decree, compromise, or other action that is threatened, instituted, filed, or completed by·an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 

· both administrative and judicial proceedings. 

"Environmental Regulatqry Agency" means the Uni.ted States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office, 
including.the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay Area 
Air Quality Management District, the San Francisco Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 

. authorized to-regulate Hazardous Materials. · · 

"Environmental Regulatory Approval" means any approval, license, registration, permit, 
or other authorization required or issued by any Environmental Regulatory Agency, including 
any hazardous waste generator identification numbers relating to. operations·on the Premises 
and any closure permit.· 

"Exacerbate" or "Exacerbating" when used with respect to, Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human 
-exposure of Hazardous Materials in the affected area, causes the increased migration of a · 
plume of Hazardous Materials in soil, groundwater, or.bay water, causes a Release of · 
Hazardous Materials that had been contained un'til the.act or omission, or otherwise requires 
Investigation or Remediation that would not have been requir:ed but for the act or omission, it . 
being understood that the mere discovery of Hazardous Materials does not cause . 
"Exacerbation". Exacerbate also includes the disturbance, removal or generation of Hazardous 
Materials in the course of Tenant's operations, Investigations, maintenance, repair, 
construction of Improvements and Alterations under this Lease. "Exacerbate" also means 
failure to comply with the Pier 70 Risk Management Plan. "Ex·acerbation" has a correlative 
meaning. · 

"Handle" when used with reference to Hazardous Materials means to use, generate, 
move, handle,·manufacture, process, produce, package, treat, transport, store, emit, discharge 
or dispose of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted, or otherwise 
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regulated u·nder Environmental Laws as a "hazardous constituent", "hazardou·s.substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contar'ninant", or any other 
designation intended to classify substances by reasofl of properties that are deleterious to the 
environment, natural resources, wildlife, or human health or safety, including, without · 
limitation, ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, withoµt limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos,·asbestos-containing materials, 
polychlorinated biphenyls (PCBs), PCB-containing materials, and any substance that, due'to its 
characteristics or interaction with ohe or more other materials, wastes, chemicals, compounds, 
·substances, mixtures or byproducts, damages or threatens to.dami;ige the environment, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any 
chem_ical identified in the Pier 70 Environmental Site Investigation.Report, Pier 70 Remedial 
Action ·Plan, or Pier 70 Risk Management Plan. · 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the ln.demnified Parties~ the State Lands . 
Indemnified Parties, or the Premises relating to f)amage; contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerb~tion of any Hazardous 
Materials, including Losses based in common law. Hazardous Materials Claims include . 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease in 

. value of the Premises or other Port property, the loss or restriction of the use or any amenity <;>f . 
. · the Premises or.other Port property, Attorneys' f~es and Costs and fees and costs of 

consultants and e?(perts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened 
Release or Exacerbation, of Hazardous Materials in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use in, on, under, or about 
the Premises during the Term or Tenant's occup!mcy of the Premises. 

"Investigate" or "lnvestig_ation" when used with.reference to Hazardous Material m~ans 
· any activity undertaken to determine the nature and extent of Hazardous Material t~at.may be 
located ir:i, on, under or about the Premises, a·ny Improvements or any portion of the site or the 
Improvements or which have been, are being, or threaten to be Released into the environrnent. 
!nvestigation will include preparation of site history reports ·and sampling and analysis of 
environmental conditions in, on, under or about the Premises or any Improvements. 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. · · 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 
·Master Plan Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 
2013, and approved by the RWQCB on January 24, 2014, including any amendments and 
revisions thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies 
_with jt,.rrisdictio·n. · 

"Pre.Existing Hazardous Materials" means any Hazardous ·Material existing on, in, about 
or around the Premises as of the Effective Date and identified in the Pier 70 Environmental Site 
Investigation Report, Pier 70 Remedial" Action Plan, or Pier 70 Ris~ Management_ Plan. 

"Release" means when used with respect to Hazardous Materials any accidental, actual, 
imminent or intentional spilling, i11troduction, leaking, pumping, pouring, emitting, emptying, · 
discharging, Jnj~cting, escaping, leaching, dumping, or disposing into the air, soil gas, land, 
surface water, groundwater, or environment (including the abandonment or discarding of 
barrels, containers, and other closed receptacles containing any Hazardous M~terial). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials 
means any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat,. 
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stabilize, monitor, remediate, or otherwise control Hazardous Materials located in, on, Linder or 
· about the Premises or which have been, are qeing, or threaten to be Relea~ed into the 
environment or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency in accordance with application Environmental·Laws and any 
additional Port requirements. Remediation includes, without limitation, those actions included 
within the definition of "remedy" or "remedial action" in California Health and Safety Code 
Section 25322 and "remove" or "removal" ·in California Health and Safety Code Sec_tion 25323. · 

. . ' 
• 1_ "State Lands Indemnified Parties" means the State of California, the California State 

lands Commission, and all of their respective heirs, legal representatives, successors and 
assigns,-and all other Persons acting on their behalf. 

. l 
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DDA EXHIBIT B12 

FORM OF GUARANTY - LOSS SECURITY 
(28-Acre Site Project) 

This GUARANTY (28-Acre Site Project) (this UGuaranty"), is made by ______ _ 
"Obligor"), in favor of the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and 
charter Port (the "City"), acting by and through the SAN FRANCISCO PORT COMMISSION (the "Port" 
or the. "Port Commission"), as of the effective date under Section 1.1, in reference to the Disposition 
and Development Agreement, dated as of , 20·1 a (the "ODA"), between the port and 
FC Pier 70, LLC, a Delaware limited liability company ("Developer"). In addition to terms defined in this 
preamble and the Appendix, capitalized terms used in this Guaranty are defined in Section 1.4. 

1. GUARANTY 

1.1. Effective Date. This Guaranty will be effective on the date that Obligor (,"Jelivers the 
executed original of this _Guaranty to tlie Port .. 

1.2.- Guaranteed Obligation. Under the terms of this Guaranty, Obliger irrevocably and 
unconditionally guarantees to the Port of-the full performance of the Guaranteed Obligation. This 
Guaranty is an absolute, unconditional, present,.and continuing guaranty and is a guaranty of payment 
and performance, not of collection and enforcement. Obligor's obligations.under this Guaranty are direct 
and primary. · · 

(a) Performance. Obliger agrees to perform the Guaranteed Obligations at its sole 
expense promptly after receiving the Port Demand. In performing ttie Guaranteed Obligations, 
Obliger also·agrees to pay any costs that the Port reasonably incurs because of Developer:'s 
failure to perform the Performance Obligations. · 

(b) Payment. Any amount due under this Guaranty but not paid within 30 days after 
Obliger's receipfof the Port Demand will bear interest at the ann.ual rate of 10% from the date.the 
Port Demand was delivered to Obligor until paid. Interest will be calculated on the basis of a 
365-day year arid the actual nu~ber of days elapsed, compounded annually. 

. 1.3. Direct'Action Permitted. Obliger's obligations under this Guaranty are independent of 
Developer's obligations under the DOA. Accordingly, the Port may.: 

(a) enforce any of its rights under'this Guaranty independently of its other rights or 
remedies following the Material Breach; 

. · (b) bring an action against Obliger without first proceeding against Developer or any 
other Credit Enhancement or Credit Enhancer, regardless of whether Developer is joined in-the 
action; and · 

·(c) join Oblige( in any action ag~inst Developer under the ODA to enforce the 
Guaranteed Obligation. 

1.4. Definitions. The following terms are defined as follows. 

"Credit Enhancement" means any form of collateral or additional security given to the Port for 
Developer's performance under the ODA, including this _Guaranty and guaranties giveri 
by any other person. 

"Credit Enhancer" means any person providing Credit Enhancement, including Obliger. 
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"Dollars" and "$" signify legal tender of the United States of America. 

"fiscal year" means the annual period applicable to Obliger's fiscal reporting. 

"Guaranteed Obligation~ means the Developer Reimbursement Obligation for Phase XXXX of 
the Project to the extent not satisfied by Developer or any other source. . . . 

"Liquid Assets" means the sum of the following assets of Obligor: 

{i) cash; 

{ii) demand deposits; 

{iii) marketable securities consisting of ·short-term {maturities of one year or less) 
obligations issued or guaranteed as to pri~cipal and interest by the United States 
of America; · 

{iv) short-term {maturities of one year or less) certificates of deposit issued by a 
· federally-chartered bank with assets gre.ater than $50 million; 

(v) other marketable securities traded on a nationally~recognized exchange 
operating in the United States; and 

{vi) mutual funds. 

"Loss Secu·rity" means Adequate Security that'Develope~ is requi~ed to provide under 
DOA§ 17'.2 (Loss Security) to S!:)cure the Developer Reimbursement Obligations for each 

. Phase. 

"Loss Security End Date" means the date that is one year after the earliest to.occur of the 
following events: 

{i) issuance of an SOP Compliance Determination for all Phase Improvements 
except Deferred Infrastructure to be constructed by an Unrelated Vertical 
Develqper within the Phase; 

{ii) expiration or.termination of the DOA with respect to Developer; and 

{iii) expiration or termination of all of Developer's rights· to develop or submit.Phase 
Submittal applications to develop any portion of the FC Project Area. 

"Obligor Net Worth" when used in reference to an issuer of Adequate Security means a person's 
. net worth. calculated in accordance with GAAP or the income tax basis of accounting 
consistently ?PPlied, and for a corporation or other legal form, owner equity. 

"Obligor Net Worth Requirement" when used in reference to Adequate Security means a 
. person with an Obligor Net Worth no ~vent less than $27.5 million, subject to an 

i3utomatic increase of 10% on ttie fifth anniversary of the Reference Date and every 
succeeding fifth year during the ODA Term or as otherwise approved by the Port Director. 

·eort Demand" means Port's demand for Obligor·s· performance under.this Guaranty, delivered in 
accordance with Section 7.2, following the occurrence of a Material Breach by Developer 
with respect to its performance of any of the Guaranteed Obligations. 

"Secured Amount" means Obligor's maximum liability under this Gµaranty to the Port, which is 
limited to $5 million, exclusive of the Port's costs of enforcement and col.lection under this 
Guaranty. 

"Significant A~verse Change to Obligor" means the occurrence of: 

(i) an Insolvency proceeding with respect to Obligor that is not dismissed within 
120 days _after it is filed; or · 

{ii) entry of a final judgmen't against Obligor in an amount gr~ater than 20% of the 
Obligor Net Worth, if Obligor does not satisfy·or bond the judgment; or 
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(ii) Obliger Net Worth falling below the Obliger Net Worth Requirement. 

"Substitute Security" means a form of Adequate Security given to replacelhis-Guaranty_ und.er 
· · conditions specified in DOA§ 17.4(b) (Effect of Significant Adverse (?hange) that: 

·(i) is in form and substa_nce and issued by one or more persons meeting the· Obliger 
Net Worth Requirement reasonably satisfactory to the Port; and 

(i_i) meets all DOA requirements fc;ir Loss Security. 

2. WAIVERS 

By executing this Guaranty, Obliger freely and knowingly, irrevocably, absolutely, and 
unconditionally waives all of the following rights and benefi~s·it might otherwise have. 

2.1. General Waivers. Obligor waives: 

(a) · notice of acceptance· of this Guaranty; 

(b) demand of payment, notice of nonperformance, notice of dishonor, presentation, 
protest, and notices of any kind, except as specifically ·provided in this Guaranty; 

· {c) · ·any right to ass_ert or plead any statute of limitations relating to this Guaranty or 
the DDA; 

(d) · any right to require the Port to proceed against Developer or any other person 
liable to the Port except to the extent expressly set forth in the DDA; 

(e) any right to require the Port to apply any other security it may hold under the 
ODA to cure Developer's defaul~. except to the extent expressly set fo"rth in the DDA; 

(f) any right to require the Port to pursue or enforce any" remedy th~t the Port now 
has or may later have against Devel?per or any other person; 

(g) ariy right to participate in any oth~r s~cµrity n_ow or later held by the Port; 

(h) any defense that Developer may ha~e due to: 

(i) the incapacity, lack of authority,. death, or disability of Developer or 
any other person; · 

(ii) Obligor.'s attempted revoca_tion or repudiation of this Guaranty; 

'- (iii) the Port's f~ilure to"file or enforce a claim against the estate (in any 
· other proceeding) of Develop~r.or_any others; 

(iv) any Port election in a proceeding under the u·nited States 
Bankruptcy Code, as amended (11 U.S.C. §§ 101 et seq.);· 

(v) any borrowing or granting of a security interest unde~ the United 
States Bankruptcy Code; 

(vi) the Port's election of any remedy against Obliger, Developer, or any 
.other party t_o the extent permitted under this Guaranty or the ODA ev~n _if the Port's 
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election destroys Obliger's rights of subrogation-and reimbursement against 
Developer or any other Credit Enhancer by operation of law or otherwise; 

(vii) the Port's taking, modification, or releasing of any collateral or . 
guarantees, or failure· to perfect any security intere~t in, or the taking of or failure to 
perfect any other action with respect to any collateral securing performance of · 
obligations under th~ ODA without an express release _of this· Guaranty; 

(viii) any act or omission by the Port that directly or indirectly results in or 
aids the. discharge of Developer, any other Credit Enhancer, pr any of the 
Guaranteed Obligation by operation of law or otherwise, unless the discharge 
results in the full satisfaction of the applicable Guaranteed Obligation; 

(ix) any amendment or modification of the ODA or related documents, 
whether or n_ot known or consented to by Obligor; · 

(x) any offset by Obligor against any obligation now or later owed to 
Obligor by Developer or any other person, regardless of any act or omission that 
mig~t otherwisei operate as a legal or equitable discharge of Obligor; 

(xi) ·oeveloper's sale, transfer, or. assignment of any portion of its 
interest in the DOA or the FC Project Area or of its interest in the Master Lease or · 
the Lice!lse; and 

· (xii) prior ~ctions or proceedings by the Port a·gainst Developer or 
Obligor following a default by Developer unaer the DOA, the Master Lease, or the . 
License;and 

(i) all be.nefits under California Civil Code sections 2787-2855, inclusive, and 
sections 2899 and 3433. 

2.2. Subrogation. 

, (a) · · Waiver of Subrogation. Obligor waives any defense to enforcement of this · 
Guaranty based on the impairment or destruction of its right of subrogation, reimbursement, 
contribution, or indemnification for any amounts paid or cost incurred by Obligor under this 
Guaranty and defense at law or in equity, including any rights with respect to real property · 
security under section 580d of the California Code of Civil Procedure, as interpreted in Union · 

· Ba.nk v. Gradsky (1968)" 265. Cal.App.2d. 40, or under one or more of sections 58Pa, 580b, or 726 
of the California Code of Civil Procedure. In that regard, Otiligor agrees that none of will affect its· 
liability for the Guaranteed Obligation under this Guaranty: . 

(b) Revival of Obligor's Rights. After the Guaranteed Obligation are fully satisfied, 
Obligor will be subrogated (o the Port's right.s against Developer or others with respect to the 
Guaranteed Obligation. The Port will take steps that Obligor reasonably requests to implement 
the subrogation on condition that: · 

(i) Obliger pays all costs the Port i.ncurs to implement the request; and · 

(ii) Obligor hold.s the Port harmless from any resulting liability in form 
and substance reasonably satisfactory to the.Port. · 

(c) The Port agrees that none of the waiyers or consents give11 by Obligor in this 
Guaranty will impair Obligor's rights under this Section. 
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2.3. , Enforcement. · Obligor waives all rights to require the Port to do any. of the following: 

(a) seek p~rformance of the Guaranteed Obligation from Developer or any other 
Credit ~nt)ancer or Credit Enhancement, or marshal! assets or liens, before seeking performance 
of the Guaranteed Obligation from Obligor; 

(b) · apply any payments Obligor' makes under thi~ Guaranty in any particular manner; 

(c) . enforce any remedy that the Port has against Developer or any other Credit 
Enhancer at any time; 

(d) provide any benefit of, or any right to participate in or direct the application of, 
any existing- or after-acquired Credit Enhancement; and 

(e) try any action relating to this ·Guaranty or the DOA, the Master Lease, or the 
License before a jury. 

2.4. Port's Re.liance. Obligor acknowledges that th~ Port is relying ~n all of the waivers 
contained in this Guaranty, and that these waivers are a mate.rial part of the consideration to the Port for . 
entering into the (?DA, the Master Lease, and the License. 

2.5. · Reasonableness· anq Effect of Waivers. Obligor expressly agrees that: 

(a) each of the waivers given in this Guaranty is made with full knowledge of its 
significance and consequences; . 

(b) under the circumstances, the waivers are reasonable and not contrary to public 
policy or law; and 

(c) if any waiver is determined to be contrary to any applicable law or public policy 
by a final judgment, that waiver will be effective cinly to the maximum extent permitted by law, and 
no other waiver will be affected. 

3. · PORT'S AUTHORITY TO MODIFY OBUGA TIONS 

The Port- has the right to take any of the following actions at an·y time without notice and without 
affecting Obligor's obligation~ under this Guaranty: 

(a) amend, compromise, release, or otherwise alter the DOA (in accordance with its 
terms) and any Credit Enhancement; · 

(b) accept new·or additional Credit Enhancement; 

(c) accept partial payment on or partial performance of, or forbear from enforcement 
of, the Guaranteed Obligation; 

(d) waive, release, reconvey, terminate, abandon, subordinate, exchange, substitute, 
transfer, compound, compromise, liquidate, or enforce' any part of the Guaranteed Obligation and 
any €redit Enhancement and apply any Credit Enhancement to the Guaranteed Obligation; 

. (e) release Developer and any other Credit Enhancer from liability for any part of the 
Guaranteed Obligation; or ] 
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. (f) consent (to the· extent the Port's consent is required ~nder the DDA) to 
Developer's sale, transfer, or assignment of any part of its interest i~ the DOA, the Master Lease, 
the License, or any Parcel Lease. 

3.2. Consents. Obligor consents to and agrees that none any the following will affect its 
obligations under this Guaranty or the validity of this Guaranty, whether or not Obligor has notice. The 
Port in its sole discretion, may take any of the following actions: . · 

(a) refuse or fail to enforce any portion of its rights under this Guaranty, the DOA. or 
any related documents; 

(b) compromise, settle, or extend the time for payment or performance of all or any 
part of the Guaranteed Obligation; and · 

(c) deal in all respects with Obligor as if this Guaranty were not in effect. 

3.3. No ·Discharge of Obligations. Oblig~r expressly intends to remain liable for the 
Guaranteed Obligation under this Guaranty,' regardless of any act or th.ing that might otherwise operate 
as a legal or equitable discharge of a surety. · 

3.4. Payments to Other Persons. The Port will be under no obligation to marshal! any 
asset.s in favor of Obligor or against, or in payment <?r performance of, any or all of the Guaranteed 
Obligation. If the Port is required to disgorge any payment applied to the Guaranteed Obligation in an 
Insolvency proceeding or in any other forum where the payment is avoided as a fraudulent conveyance or 
preferential ·payment, or for any other reason, the portion of the Guaranteed Obligation covered by the · 
disgorged payment will be revived as if the avoiqed payment had not been made. · 

·J·.s. Additional Rights. This Guaranty is in addition to, and not in suqstitution for or in 
reduction of, any other guaranty by Obliger, or any obligation-of Obliger under any other agreement or 
applicable law that may now 9r- later exist in favor of the Port. Obligor's liability .under this Guaranty will. 
not be contingent upon the Port's enforcement of.any lien or realization upon any other security the Port 
may hold fo[ the Guaranteed Obligation. . 

3.6. . Recourse. The Port will have the absolute right to seek recourse against.Obligor to.the 
full extent provided in this Guaranty, without impairment due to the Port's inability to claim any amount of 
the Guaranteed Obligation from Obligor or Developer or others as a result of Insolvency under the 
Bankruptcy Code or other applicable law. No election to proceed in one form of action or proceeding, or · 
against any person, or ·on any obligation, will be a IJYaiver of the Port's rig lit to proceed in any form of . 
action or ·proceeding or against other persons unless the Port has expressly waived that right in· writing. 

4. REPRESENTATIONS AND "'(ARRANTIES 

4.1. Obligor Representations. By executing· and delivering this Guaranty, Obligor 
represeri~s and warrants to the Port, and agrees that the Port may rely unconditionally.on, all of the 
following representations of Obligor as of the effective date under Section 1.1. · 

(a) Authority. Obliger has the power and authority to execute and deliver this 
.Guaranty and to perform its oblig<:1ti~ns under it. 

(b) · Current Knowledge: Obligor:_ 

(i) has performed an independent investigation into the matters 
covered by this Guaranty; · 
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,;. 

(ii) has received a copy of, is familiar with, and fully understands the 
DOA and the Guaranteed Obligation; and ,, 

· (iii) has had the opportunity to consult with ·counsel of its choice 
regarding the legal effect of this Guaranty. · 

(c) Future Information. Obliger has established adequate means of obtaining from 
Developer on a continuing basis financial, operational, and other information pertaining to 
Developer's performance of its obligations under the DOA, the Master Lease, and the License. 
Obliger assumes full responsibility for keeping fully informed with respect to Developer's 
ownership, business, operation, con~ition, and assets. · · · 

(d) Relationship to Developer. Obliger owns indirectly all or a controlling portion of 
Developer's membership interests, or of the stock of Developer's sole or controlling stockholder 
parent entity. 

· (e) · Ratification. Obligor ratifies all of Developer's acts with respect to its decision to 
enter into the DOA, the Master Lease, and the License _with the Port and to begin development of 
the FC Project Area. 

(f) Consideration. Obliger: 

. (i) . has received adequate consi.deration for executing and delivering 
this Guaranty to the Port; and · · 

(ii) . will derive material financial benefit from the Port's execution .of the 
DOA and the Port's actions under which .the obligation_ to provide this Guaranty 
arose.' 

(g) • Effectiveness. No conditions t~ the full effectiveness of this Guaranty exist. 

(h) No Port Representations or Duties. The Port: 

(i) has not made any representations or warranties to Obliger 
regarding Develop~r's creditworthiness and business acumen or th.e prospects of 
performance of the Guaranteed Obligation from s~urces other than Developer; 

· (ii) except to the extent within the scope of public records laws, will 
have no duty to disclose or report to Obliger any information disclosed to the Port at 
any time relating-to Developer's ownership, busine$S, operation, condition, or 
ass~ts; and 

{iii) will have no duty to inquire into Developer's authority or powers with 
regard to the Guarantee~ Obligation: 

4,2. Enforceability. This Guaranty is a valid and binding obligation of Obligor, enforceable in 
accordance with its terms. Obliger will execute, acknowledge, and deliver to the Port all documents and 
take all actions reasonably required by the Port from time to time to confirm or effect the matters set forth 
in, or otherwise to carry out the purposes of, this Guaranty. 

4.3. Obligor Net Worth Requirement. 

(a} Agreement. Obligor agrees: 
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(b) 

(c)' 

(d) 

(i) . at all times while this Guaranty is in effect to meet the Obligor Net 
Worth Requirement; and 

(ii) . to maintain no less than $27.5 million ill Liquid Assets until the Loss 
Security End Date. 

Required Notices. Oblig?r agrees to advise the Port promptly of: 

. (i) any transaction providing for the sale; transfer, encumbrance, 
pledge, mortgage, or other disposition of any Liquid A'ssets or the rents, profits, or 
proceeds of Liquid Assets if, after the transaction, Obligor would no longer meet the 
minimum Liquid Assets requirement; and 

(ii) the completion of the financial audit of Obligor for the fiscal year 
pre~eding the effective date of this Guaranty. 

Time of Verification. 

(i) Obligor will provide evidence of compliance with the Obliger Net 
Worth Requirement under Section 4.3 (Obligor Net Worth Requirement) at no cost 
to the Port within10 business days after Obligor delivers notice to the Port that the 
financial audit of Obligor for the fiscal year immediately preceding the Effective bate 
is complete. 

(ii) · Obliger must demor1strate that it compli.es with the Obliger Net 
Worth Requirement by making available for review by the Port in a private data 
room Obligor's audited financial statements, and copies of any condi.tional or 
revocable agreements necessary for.Opligor to meet the Obligor Net wo·rth 
Requirement noted in the financial statements. 

• 
. (iii) Before delivering this Guaranty to the Port, Obliger must verify that 

Obliger s_atisfies the Obligor Net Worth Requirement. 

(iv) . · Not more than once in any calendar year unless the Port 
reasonably believes that a Significant Adverse Change to Obligor has occurred, the 
Port may require Obligor to verify that it still meets the Obligor Net Worth 
Requirement in accordance with Section 4.3(d). 

Form of Verification. 

(i) Obliger will verify that it .meets the Obliger Net Worth Requirement 
when required under Section 4.3(c) by delivering to the Port a copy of a financial 
statement on the Obligor'.s financial condition prepared by a CPA. The report must 
not be dated more than six months before the Effective Date or the date of any later 
Port request and must include the CPA's unqualified opinion that the data in 
financial statement are fairly stated in all material respects. 

(ii) Obligor's audited financial statements must be performed in 
accordance with GMP or ta'x basis accoun,ting standards consistently applied, and 
the CPA that prepared them must opine that the financial statements present fairly, 
in all material respects, Obligor's financial position for the applicable fiscal year and 
changes in its financial position and cash for that period in conformity with the 
· applicable accounting standards. 
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(iii) 1.f Obliger is a publicly-traded company, the r~quirement for an 
independent financial statement will be waived, but Obliger will provide Port with 
relevant publicly_ available financial information to ver(fy Obliger's Net Worth. 

(e) Substitute Security. 

(i) If at any time while this Guaranty is in effect, the Obligor Net Worth 
falls below the Obligor N~t Worth Requirement or a Significant Adverse' Change to 
Qbligor occurs, Obligor will notify the Port and Developer as soon as reasonably 
practicable. 

(ii) Whether or not Obligor provides notice under clause (i) of this 
Subsection, Developer is required under DDA § 17.4(b) (Effect of Significant 
Adverse Change) to provide the Port with Substitute Security. 

(iii) If Developer does not comply with DOA§ 17.4.(b) (Effect of 
Significant Adverse Change), Obliger agrees to provide Substitute SeCurity within ..-

-10 business days after notice from the P~:>rt. · 

(iv) The Port's failure to give notice of Developer's failure to comply with 
the ODA will not relieve Obligor of its obligation~ under this Guaranty. 

(v) Promptly after receiving Substitute Security, the Port will cancel and 
return this Gu~ranty to· Obligor. 

· · 4.4. Tax Liability. To the knowledge of the perspn signing this Guaranty on behalf of Obligor 
after reasonable and appropriate inquiry, Obligor has filed all required tax returns (federal, state, and 
local) and has p~id all taxes, including all property taxes, interest, and penaltjes, due as of the date 'at this. 
Guaranty, stibject to future audits and good faith .disputes. The charges. accruals, and reserves on 
Obligor's books for taxes or other governmental charges are expected to be adequate. . . . 

4.5. Compliance with Laws. Obliger has compliea in all material respects with all laws, 
regulations, and requirements applicable to its.business and has obtained all Regulatory Approvals from 
all Regulatory Agencies that are necessary for the transaction of its business. 

5. DEFAULTS AND REMEDIES 

5.1. Defaults. The occurrence of any of the following will be a default by Obligor under this · 
Guaranty. 

. . (a) Payment. Obliger fails to satisfy any Port demand for payment of a Guaranteed 
Obligation within the Secured Amount within 30 days after the Port delivers its notice and demand 
for ~ayment to Obliger. -

{b) Performance. Obligor fails to initiate steps to satisfy any Port demand for 
performance of a Guaranteed Obligation within the Secured Amount within 60 days after the Port 
delivers its notice and demand for performance to Obligor and, after the initial steps, fails to 
complete the required performance under this Guaranty. 

. (c) Substitute Security. Obligor fails to deliver Substitute Security within 1 O days 
. after the Port's notice. 
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5.2. Remedies. 

(a) Payment Default: The P.ort inay .initiate an action against Obliger for the Port's 
actual damages arising from Obligor's defauk 

( 

(b) Performance Default. The Port may initiate an action against Obligor for specific 
performance or actual damages, or both, arising from Obligor's default. 

(c) Substitute Security Default. The _Port's sole remedy for Obliger's failure to 
provide Substitute Security when required is an action against Obligor for specific performance. 

(d) Provisions Governing Actions. App ,r 4 (Actions) will apply to any actions that the 
Port files to enforce its remedies under this ~uaranty. · 

(e) Nonbinding Arbitration. E,ither Obligor or the Port may submit any dispute over 
the interpretation or enforcement of this Guaranty to nonbinding arbitration using procedures in 
ODA§ 10.5 (Nonbinding ArbitraJjon). · · 

.:, 

6. TERM OF GUARANTY 

6.1. Termination. 

(a) Generally. Subject to Subsection (b) (Survival of Covena_nts), Subsection (c) 
(Insolvency Proceedings), and Subsection (d).(E.xhaustion of Secured Amount) of this Section, 
Obliger's liability under this Guaranty will terminate, and Obliger will be relieved of any further. · 
obligations under this Guaranty with rel?pect to the Guaranteed ·obligation, on the Loss Security 
End Date. · 

. , 
(b) Survival of Covenants. All covena·nts by Obliger in this Guaranty will be deemea 

to be material and will survive termination of any portion of the ODA if the Guaranteed Obligation 
arose before, but was not satisfi~d by, the applicable Termination Date. 

(c)- Insolvency Proceedings. If any person that has made payments to the Port for 
application to the Guar~nteed Obligation is the subject of an Insolvency proceeding, the 
Guaranteed Obligation will survive until: · 

(i) the statute of limitations for the trustee or other party in an 
Insolvency proceeding may avoid any payment to the P.ort has run without an action 
for disgorgement being filed against the Port; or 

(ii) if the Port has disgorged the avoided payment, whethe~ or not a 
final judgment is entered, Obliger or another per.son has reimbursed the Port, 
including the Port's attorneys' fees and costs; or 

(iii) the Guaranteed Obligation is fully satisfied. 

. (d) Exhaustion of Secured Amount. Obligor's liability under this Guaranty will 
terminate early if and on the date that Obliger has spent the Secured Amount on the Guaranteed 
Obligation before the Lo:-s Security End Date. · 

6.2. Cancellation. Promptly after Obliger's request following termination of this Guaranty, the 
Port will cancel and return it. 
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7. GENERAL PROVISIONS 

7.1. Standard Provisions and Rules of Interpretation. App Part A (Standard Provisions 
and Rules of Interpretation) is incorpo"rated into this Guaranty by this referenc;e. 

' 
7.2. . Notices. App '115 (Notices) governs the procedures for delivery of notices, demand, and 

. other communications between Obligor and the Port. Addresses for ·notice under this Guaranty are listed 
below. 

P.ort: 

Obliger: 

With .a copy to: 

Port of San ·Francfsco 
Pier 1 · 
San Francisco, CA 94111 
Att'n: ·syron Rhett, Director, Planning & Oevel_opment 

Telephone: . (415) 274-0400 
Facsimile: (415) 274-0495 
Email:Byron.rhett@sfport.com 

Port Attorney's Office 
'Port of San francisco 
Pier 1 

. San Francisco, CA 94111 
Att'n: Eileen Malley,~eneral Counsel 

Telephone: (4_15) 274-0485 
Facsimile: (415) 274-0494 
Email Eileen.Malley@sfcityatty.org 

. 7.3. No Effect.on DOA. Nothing in this Guaranty affects the respective rights and obligations i 
of _tht: Port and Developer ynder the DOA or the other Transaction Documents. 

OBLIGOR: 

a _________ _ 

By: 
Name: 
Title: 

Executed on----------,.---
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! 
FINANCING PLAN 

This FINANCING PLAN implements, is a part of, and is attached as DDA Exhibit Cl 
to and incorporated into the Disposition and Development Agreement (the "DDA") between the 
City and County of San Francisco (including its agencies and departments, the "City"), acting by 
and through the San Francisco Port Commission (the ''Port" or the "Port Commission"), and 
FC Pier 70, LLC (''Developer") ( each, a ·"Party"). 

Initially capitalized and other tenns are defined·in the Appendix to Transaction 
Documents for the Pier 70 Mixed-Use Project (the ''Appendix") or in other Transaction 
Documents as specified in the Appendix, which contains definitions, rules of interpretation, and 
standard provisions applicable to all Transaction Documents. 

1. FINANCING OVERVIEW 

1.1. · Financing Plan Term. 

(a) Effective Date. This Financing Plan, as part of the ODA, becomes 
effective on the Reference Date. Because certain financial obligations and rights will 
continue after the Port has issued SOP Compliance Determinations for all Horizontal · 
Improvements at the 28-Acre Site, the Parties have agreed that this Financing Plan will 
have an independent termination date and continue in effect after the ODA Term ends, 
subject tO' DDA § 12.9 (Effects of Termination on Project Payment Sources). 

(b) Tennination. This Financing Plan will terminate when it has been fully 
performed by the following actions: · 

(i) the Port has conveyed all Development Parcels to Vertical 
Developers and I.:and Proceeds have been applied to the Project Payment 
Obligation or revenue-sharing; 

(ii) the Port has satisfied the Project Payment Obligation; 

(iii) the Port has set aside funding for the Pier 70 Shoreline Protection 
Facilities in the amount determined under Subsection 4.7(t) (Determining Pier 70 
Shoreline Protection Facilities);and. 

(~v) revenue-sharing under this Financing Plan is compl~te. 

1.2. Funding Goals. This Financing Plan establishes the contractual framework for 
financing horizontal development of the Project in accordance with the ODA and to achieve 
the following Funding Goals. 

• Construct Horizontal Improvements in the FC Project Area in coordination with 
vertical development of the 28-Acre Site and minimize excess carrying costs of 
horizontal development. 

• Use Public Financing Sources to leverage other sources and enhance the Port's 
ability to satisfy the Project Payment Obligation and each Party's anticipated 
share of Project Surplus. 

• Provide Developer with the opportunity to achieve a market-rate Developer 
Return on its use of Developer Capital for Horizontal Development Costs. 
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• Provide the Port with the opportunity to achieve a market-rate Return on Port 
Capital on its use of Port Capital for Horizontal Development Costs. 

• Meet affordable housing goals that San Francisco voters established as City 
policy by adopting Proposition F. 

• Provide the Port with Fair Market Value for Parcel K North and each Option 
Parcel in -compliance with AB 418. 

• Use tax-exempt debt to the extent reasonably feasible, consistent with this 
Financing Plan and Governing Law and Policy. 

• Protect the Parties' investments in Horizontal Improvements by providing a 
funding source for Ongoing Maintenance Costs. 

• Provide a mechanism for San Francisco to adapt to rising sea levels and protect its 
land, residents, and businesses by financing Shoreline Protection Facilities, 
including Pier70 Shoreline Protection Facilities, and other Port capital needs after 
full-Project build-out. · 

• Implement sound and prudent municipal fiscal policies that protect the City 
General Fund, the Port Harbor Fund, and the City's and the Port's respective 
financial standings and fiduciary obligations, while operating in the constraints of 
this Financing Plan and Governing Law and Policy. 

1.3. Overview of Financing Districts. As part of the Project Approvals, the Board of 
Supervisors indicated its intent to form the financing districts outlined in FP Schedule 4 with 
anticipated boundaries as shown in attached Public Financing Maps. Each financing district is 
discussed in more detail in Article 4 (Mello-Roos Taxes), Article 6 (Tax Increment), and
Article 12 (Housing Tax Increment). 

(a) Pier 70 Leased Property CFD. The Pier 70 Leased Property CFO at 
formation will cover certain Pier 70 Leased Property and include a Facilities CFD and a 
Services CFO. The CFD will consist of three Zones and a Future Annexation Area. 
Zone 1 will include all Development Parcels to be developed as NOi Property in Phase l 
other than Historic Building 12. Zone 2 will include all Development Parcels to be 
developed as NOi Property in f4ture phases except Historic Building 21. Zone 3 will 
include Historic Building 12 and Historic Building 21. 

(i) Facilities Special Taxes from all three Zones will be applied to: 

(1) Capital Costs of the FC Project Area; 

(2) PNLP Payments; and 

(3) the Historic Building Feasibility Gap. 

(ii) Shoreline Special Taxes from Zone 1 and Zone 2 will be applied as 
set forth in Section 4.7 (Project Reserve and Shoreline Accounts). 

(iii) A total of $20 million in the aggregate of Arts Building Proceeds 
from Zone I and Zone 2 of the Pier 70 Leased Property CFO and Zone 2 of the 
Pier 70 Condo CFD will be deposited into the Arts Building Account and applied 
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as described in Section 10.2 (Arts Building Funding), to the extent of available 
funds. 

(iv) The Future Annexation Area consists of Parcels E 1, F, G, H 1, H2, 
. CIA and could include Parcel E4 or Parcel K South, or both, if the parcels cease 
to be used for the purposes specified in the ODA. 

(v) The Pier 70 Leased Property CFO RMA will authorize the levy of 
Improvement Special Taxes on each Taxable Parcel in the Pier 70 Leased 
Property CFO. Under the RMA, the CFO will levy Improvement Special Taxes 
at different rates for Market-Rate Rental Projects and Taxable Commercial 
Parcels. 

(vi) Improvement Special Taxes will be deposited into the following 
subaccounts of the Facilities Special T.ax Fund of the Special Fund Trust Account 
that the Pier 70 Leased Property CFO will establish: 

. (1) the Capital Improvements Account, which will be used to 
pay Capital Costs and for any other use allo~ved under this Financing Plan; 

(2) the Project Reserve Account with a portion of the Shoreline 
Special Taxes, for use as a reserve for Capital Costs and any other use 
allowed under this Financing Plan; 

(3) the Arts Building Account, which will consist of a total of 
$20 million in the aggregate of Arts Building Proceeds from Zone 2 of the 
Pier 70 Condo CFO and Zone 1 and Zone 2 of the Pier 70 Leased 
Property CFO, to be used for the Noonan Replacement Space, Arts 
Building Funding, and community space, or to finance a public building 
on Pare~! E4 if neither Developer nor the Arts Master Tenant builds out 
the parcel, as more fully described in Article 10 (Arts Building); and 

(4) the Shoreline Account with a portion of the Shoreline 
Special Taxes to fund Shoreline Adaptation Studies and, after the 
Shoreline Protection Project is approved, Shoreline Protection Facilities. 

(vii) The Services CFD will levy Services Special Taxes on each 
Taxable Parcel in the Pier 70 Leased Property CFD to pay for Ongoing 
Maintenance Costs of the FC Project Area Maintained Facilities, which will 
consist of: 

(1) Public Spaces in the FC Project Area; 

(2) Public ROWs in the FC Project Area; and 

(3) Shoreline Improvements in or adjacent to the FC Project 
Area. 

FP-3 · 

4286 



(b) Pier 70 Condo CFD. The Pier 70 Condo CFD at formation will include 
Parcel K North and Parcels CIC, C2B, and D, which the Port will sell for development as 
Residential Condo Projects, and include a Facilities CFD and a Services CFD. The CFD 
will consist of two Zones and a Future Annexation Area. Zone 1 will consist of~arcel K 
North. Zone 2 will include all Residential Condo Projects in the 28-Acre Site. The 
Future Annexation Area will consist of Parcel El, Parcel F, Parcel G, Parcel Hl, 
Parcel H2, Parcel C lA, and could include Parcel E4 or Parcel K South, or both, if the 
parcels cease to be used for the purposes specified in the DDA. 

(i) Facilities Special Taxes from both Zones in the Pier 70 Condo 
CFD (except as indicated below) will be applied to the following:· 

(1) the Michigan Street segment; 

(2) the Historic Building Feasibility Gap; 

(3) Capital Costs incurred in the horizontal development of the 
FC Project Area; 

(4) PNLP Payments; 

(5) Pier 70 Shoreline Protection Facilities (from Zone 2 only); 

(6) Shoreline Adaptation Studies and Shoreline Protection 
Facilities; and · 

(7) payment of Promissory Note-X. 

(ii) ·A total of $20 million in the aggregate of Arts Building Proceeds 
from Zone 2 of the Pier 70 Condo CFD and Zone I and Zone 2 of the Pier 70 
Leased Property CFD will be deposited into the Arts Building Account and used 
for: 

(1) the Noonan Replacement Space; 

(2) Arts Building Funding; and 

(3) community facilities; or 

(4) a public building on Parcel E4 if neither Developer nor the 
Arts Master Tenant builds out the parcel. 

(iii) Improvement Special Ta.xes levied in the Pier 70 Condo CFD will 
be deposited into the Capital Improvements Account and used for: 

(1) . the Michigan Street segment; 

(2) Capital Costs; and 

(3) . · any other use allowed under this Financing Plan. 

(iv) Services Special Taxes from Zone l of the Pier 70 Condo CFD 
will pay the Ongoing Maintenance Costs of the Parcel K North Maintained 
Facilities, which will be: 
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(I) Public Spaces in Zone I; 

(2) Public ROWs in Zone 1; 

(3) other Public Spaces outside of the FC Project Area and the 
20th Street CFO; . · . 

(4) other Public ROWs in Pier 70 north of 201h Street and 
outside of the 201h Street CFO; and 

(5) Shoreline Protection Facilities. 

(v) Services Special Taxes from Zone 2 of the Pier 70 Condo CFO 
will pay the Ongoing Maintenance Costs of the FC Project Area Maintained 
Facilities, which will be: 

(1) · Public Spaces and Public ROWs in the FC Project Area; 
and 

(2) Shoreline Improvements in and adjacent to the FC Project 
Area. 

(c) Hoedown Yard CFO. 

(i) The Hoedown Yard CFO will include a Facilities CFO and a 
Services CFO. Hoedown Yard CFO Proceeds will be used to finance: 

(1) Irish Hill Park; 

(2) acquisition of shoreline space near the former Hunters 
Point Power Plant; and · 

(3) other Port Capital Costs . 

. (ii) · Services Special Taxes from the Hoedown Yard CFO will pay the 
Ongoing Maintenanc·e Costs of the Hoedown Yard Maintained.facilities, which 
will be: · 

(1) Public Spaces in the Hoedown Yard CFO; 

(2) Public ROWs in the Hoedown Yard CFO; · 

(3) other Public Spaces outside of the FC Project Area and the 
20th Street CFO; 

(4) other Public ROWs in Pier 70 north of 20th Street and 
outside of the 20th Street CFO; and 

(5) Shoreline Protection Facilities. 
I 
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(d) Sub-Project Areas G-2. G-3. and G-4. Sub-Project Area G-2 will 
correspond to Phase l of the Project. Sub-Project Area G-3 will correspond to Phase 2. 
Sub-Project Area G-4 will correspond to Phase 3. 

(i) Appendix G-1 (Sub-Project Area G-1 (the Historic Core)) 
authorizes and Appendix G-2 (Sub-Project Areas G-2, G-3, and G-4) will 
authorize the IFD to use Allocated Tax Increment from all of the Sub-Project 
Areas in Project Area G to meet the Waterfront Set-Aside requirement under IFD 
Law on a Project Area G-wide basis rather than on a sub-project area basis. 

(ii) Under Appendix G-2, the IFD will be authorized to pledge and use 
Project Tax Increment to pay eligible Capital Costs, which under Governing Law 
and Policy in effect on the Reference Date exclude Public Benefit Costs and 
Excess Return, and to pay Special Debt Service on Mello-Roos Bonds and debt 
service on Tax Increment Bonds issued to finance eligible Capital Costs for-the 
FC Project Area. · 

(iii) Appendix G-2 will authorize the IFD to pledge and use HB Tax 
Increment from Historic Building 12 and Historic Building 21 to pay the Historic 
Building Feasibility Gap, to pay directly for Port Improvements. at Pier 70 outside 
of the FC'Project Area, and to pay Special Debt Service on Mello-Roos Bonds 
issued to finance the Historic Building Feasibility Gap. 

(iv) Appendix G-2 will authorize the IFD to pledge and use Port Tax 
Increment to pay directly for Port Improvements at Pier 70 outside of the 
FC Project Area, and to pay debt service on Tax Increment Bonds issued to. 
finance those Port Improvements. 

(e) IRFD. The IRFD will cover the Hoedown Yard and public right-of-way 
bisecting it, which will be annexed Jo the !RFD afier the City transfers it to the private 
developer. The IRFD Financing Plan authorizes the IRFD to use Allocated Housing Tax 
Increment to finance the Affordable Housing Projects in the 28-Acre Site and Parcel K 
South. · 

1.4. Summary Proforma. . 

(a) Contents. FP Schedule 1 (Summary Proforma) contains the following 
key projections and estimates for each Phase and for the horizontal development as a 
whole: 

(i) Developer's Entitlement Sum and line item estimates by category; 

(ii) Developer's Site Preparation costs by line item; 

(iii) application of Developer Capital and each other anticipated source, 
including Advances of Land Proceeds, to other Horizontal Development Costs; 

(iv) accrual of Developer Return on Entitlement Costs, costs of Site 
Preparation, and other Horizontal Development Costs (sample calculations and 
formulas for Cumulative IRR are shown in FP Schedule 2); 

(v) accrual oflnterest on Land Proceeds; 
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(vi) the market value of each Option Parcel assuming entitlements are 
in place, also referred to as Land Value Indicators; 

(vii) the market value of Parcel K North assuming entitlements are in 
place; 

(viii) the rehabilitation.costs and amounts of the Historic Building 
Feasibility Gaps for Historic Building 12 and Historic Building 21; 

(ix) the Arts Building Funding; 

(x) the funding gap for the Affordable Housing Projects; 

(xi) levy and allocation of Mello-Roos Taxes; 

(xii) growth and allocation of P~oject Tax Increment; 

(xiii) bonding capacity for the Project; and 

(xiv) Project Surplus available for revenue-shari~g. 

(b) Assumptions. The Pr~forma incorporates certain assumptions that 
informed the drafting of this Financing Plan. Proforma assumptions include the 
following: 

(i) Financing districts described in this Financing Plan will be 
established and Tax Revenues from each district will be available for their 
authorized uses. 

(ii) The Board of Supervisors will amend the City's Special Tax 
Financing Law to authorize all uses of Facilities Special Taxes described in this· 
Financing Plan. 

(iii) Development Parcels will be developed for both residential and 
commercial-office uses at densities described as the "Mid-Point Project" in the 
Land Use Plan and Design for Development. 

(iv) Two Development Parcels in the 28-Acre Site and Parcel K South 
will be designated for Affordable Housing Projects. As described in Article 12 
(Housing Tax Increment) and in the Affordable Housing Plan, the financing 
sources for these parcels will include 28-Acre Site Affordable Housing Fees, 
28-Acre Site Jobs/Housing Equivalency Fees, and Housing Tax Increment. 

(v) Entitlement Costs on the 28-Acre Site will be paid by early Project 
Payment Sources expected to con~ist of a combination of Early Mello-Roos Bond 
Proceeds and an Advance of Land Proceeds from the Port's sale of Parcel K 
North. 

(vi) The Port will convey Option Parcels in fee or by ground lease for 
Fair Market Value determined under DDA art. 7 (Parcel Conveyances). 

(vii) If Developer exercises its Option for an Option Parcel, Developer 
or a Vertical Developer Affiliate will enter into a Vertical ODA in the form of 
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DDA £-ch D2, which will specify the ground rent or purchase price payable for the· 
Option Parcel on terms described in this Financing Plan. · 

(viii) If Developer does not exercise its Option for an Option Parcel, the 
Port will issue a Public Offering for the parcel in accordance with DDA § 7.5 
(Public Offering Procedures). . · 

(ix) The Port will coordinate with the City to issue Mello-Roos Bonds 
on behalf of each CFO for the applicable Phase and use the proceeds to pay 
Capital Costs and Developer pass-throughs based on the approved Phase Budget. 

(x) Advances of Land Proceeds and Public Financing Sources, when 
available, will be preferred over Developer Capital or Port Capital to pay the costs 
of Phase Improvements. 

(xi) Whenever the Project Payment Obligation for a Current Phase 
includes both a Developer Balance and a Port Balance, Developer and the Port 
will be paid by available Project Payment Sources as specified in 
Subsection 2.4(f) (Priorities for Payment) and Subsection 2.4(g) (Pro Rata 
Payments). 

(xii) Under the Gov;erning Law and Policy in effect on the Reference 
Date, pay-as-you-go Facilities Special Taxes, proceeds of Mello-Roos-only 
Bonds, Advances of Land Proceeds, and, at the Port's sole discretion, Port Capital 
Advances, are the only Project Payment Sources that the Port expects to use to 
reimburse Developer for its Public Benefit Costs. 

(c) Future Events. 

(i) · Both Parties acknowledge that the Proforma is illustrative only, 
and future events that do not conform to Profonna assumptions will not provide 
the applicable Party with a unilateral right to: 

(l) disapprove a payment based solely on a difference between 
actual costs and estimated costs in the Proforma; 

(2) disapprove a payment based solely on a difference between 
actual revenues and estimated revenues in the Proforma; 

(3) demand payment for estimated costs in the Proforma that , 
Developer did not actually incur; 

(4) demand payment if estimated revenues in the Proforma 
exceed actual revenues or are not available when projected; 

(5) amend this Financing Plan; or 

(6) terminate the ODA. 

(ii) The Parties agree that the Port may reasonably rely on the updated 
proforma that Developer submits for a Phase to determine whether to make a Port 
Capital Advance in that Phase and to size any requests that the City issue Bonds 
under this Financing Plan. · 
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· (iii)· To the extent that horizontal development varies from Proforma 
assumptions, certain provisions of this Financing Plan ,viii no longer apply and 
will be deemed severed from this Financing Plan. 

1.5. Payment Sources for FC Project Area. This section provides an overview of 
the Project Payment Sources for the Entitlement Sum and other Capital Costs of the Project 

. and the treatment of those sources, subject to more detailed conditions in this Financing Plan. 

(a) General Principle. Governing Law and Policy will prevail over any 
conflict with this Financing Plan or any other part of the ODA relating to Project 
Payment Sources. 

(b) Mello-Roos Bond Proceeds. Mello-Roos Bonds secured and payable by 
Facilities Special Taxes or Project Tax Increment, or both, will be the preferred public 
financing approach for a significant amount of the Phase Improvement Costs. 

(c) Port and Other Sources. · 

(I) Advances of Land Proceeds and Public Financing Sources are the 
only sources that the Port is required to apply to t~'e Project Payment Obligation. 

(ii) The Port in its sole elec.tion may elect to use Port Capital Advances 
to pay Capital Costs an~ Developer pass-throughs when Public Financing Sources 
are not available and, once committed through a Phase Approval process, the Port 
must use the amount committed. 

(iii) The Parties may agree to use additional sources that become 
available under conditions specified in Section 1.7 (Additional Sources). 

(d) Developer Capital. 

(i) Developer has used and will use Develop~r Capital to pay for 
Entitlement Costs and other Horizontal Development Costs when Land Proceeds, 
Port Capital, and Public Financing Sources are not available. 

(ii) The Port will make progress payments from time to time on behalf 
of the Acquiring Agencies in accordance with this Financing Plan and the 
Acquisition Agreement. · 

(e) Pier 70 Leased Property CFO Improvement Special Taxes. Improvement 
Special Taxes from the Pier 70 Leased Property CFD will fund, in no particular order: 

(i) tqe Entitlement Sum; 

only); 
(ii) Public Benefit Costs (using pay-as-you-go Facilities Special Taxes 

(iii) other Capital Costs; 

(iv) Noonan Replacement Space, Arts Building Funding, and 
community facilities, or a public building on Parcel E4 if neither Developer nor 
the Arts Master Tenant builds out Parcel E4, using Arts Building Proceeds from 
Zone I and Zone 2 only under the conditions specified in Section 10.2 (Arts 
Building Funding); 
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) ,. 

(v) · the Historic Building Feasibility Gap as specified in Section 11. l 
(Subsidy for Historic Buildings 12 and 21); ' . 

(vi) PNLP Payments; 

(vii) Shoreline Adaptation Studies and Shoreline Protection Facilities; 
and 

(viii) Pier 70 Shoreline Protection Facilities. 

(t) Pier 70 Condo CFO Improvement Special Taxes. Improvement Special 
Taxes from the Pier 70. Condo CFO will fund, in no particular order: 

(i) the Michigan Street segment; 

(ii) the Entitlement Sum; 

(iii) Public Benefit Costs; 

(iv) other Capital Costs; 

(v) -Noonan Replacement Space, Arts Building Funding, and 
community facilities, or a public building on Parcel E4 if neither. Developer nor 
the Arts Master Tenant builds out the parcel, using Arts Building Special Taxes 
from Zone 2 only under conditions specified in Section 10.2 (Arts Building 
Funding); · 

(vi) the Historic Building Feasibility Gap; 

(vii) PNLP Payments; 

(viii) Pier 70 Shoreline Protection Facilities (Improvement Special 
Taxes from Zone 2 of the Pier 70 Condo CFO only); 

and 
(ix) . Shoreline Adaptation Studies and Shoreline Protection Facilities; 

(x) payment of Promissory Note-X. 

(g) Project Tax Increment. Subject to the Interest Cost Limitation, A~located 
Project Tax Increment and proceeds of Bonds secured and payable by Project Tax 
Increment will fund, in no particular order: 

(i) the Entitlement Sum; 

(ii) other eligible Capital Costs, which exclude Public Benefit Costs 
and Excess Return under the Governing Law and Policy in effect oh the 
Reference Date;· 

(iii) the Historic Building Feasibility Gap; 

(iv) PNLP Payments; 

(v) Pier 70 Shoreline Protection Facilities; and 
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(~i) Special Debt Service and the Leased Property Backup Fund. 

(h) Port Tax Increment. Subject to the Interest Cost Limitation, Allocated 
Port Tax Increment and proceeds of Bonds secured and payable by Port Tax Increment will . 
fund, in no particular order: 

(i) Irish Hill Park; 

(ii) Port Improvements; and 

(iii) Special Debt Service on Bonds issued to finance the Historic 
Building Feasibility Gap solely on the conditions spec;ified in Article 11 (Historic 
Buildings). · · · 

1.6. Other Sources and Costs. This Section provides an overview of the Parties' 
agreement as to public sources for other Improvements in the SUD and the treatment of those 
sources, subject to more c;letailed conditions specified elsewhere in this Financing Plan. 

(a) Historic Building Feasibility Gap. The Port will apply Port Tax Increment 
from Historic Building 12 and Historic Building 21 and proceeds of Bonds secured and 
payable by Port Tax Increment from those Historic Buildings to finance the Historic 
Building Feasibility Gap as described in Subsection 11.l(b) (Application of HB Tax 
Increment to Special Debt Service). 

(b) 2ot1t/lllinois Plaza. The 201h/lllinois Plaza will be an obligation of the 
Vertical Developer that the Port selects to develop Parcel K North. The construction 
costs of these Improvements will be treated as an Advance of Land Proceeds under 
Subsection 7.4(a) (Parcel K North). · 

(c) Waterfront Set-Aside. Under the IFD Law, the Port will apply Allocated 
Tax Increment from Sub-Project Area G-1, Sub-Project Area G-2, Sub-Project Area G-3, 
and Sub-Project Area G-4 to fund Improvements required by the IFD Law. 

( d) . Interim Lease Revenues. The Port will apply the amount of Interim Lease 
Revenues reported as Percentage Rent under the Master Lease as a credit toward Land 
Proceeds. The Port may use these credited amounts as applicable to: 

(i) make Advances of Land Proceeds in accordance with Section 7.3 
(Advances of Land Proceeds) to satisfy any outstanding Project Payment 
Obligation; and 

· (ii) for revenue sharing by the Developer~Share and the Port Share. 

(e) Master Marketing Fee Account. Although the Port has no proprietary 
interest iri the Master Marketing Fees that Developer will collect from all Vertical 
Developers, the Parties have agreed that each Vertical Developer will deposit its initial 
payment into Escrow. The fees will be disbursed from Escrow to a segregated account to 
be held by the Special Fund Trustee. In tum, the Special Fund Trustee will disburse fees 
to Develop in accordance with and subject to conditions in each Vertical Developer's 
Vertical DDA. 
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1.7. Additional Sources. 

(a) Cooperation. The City~ the Port, and Developer will cooperate to identify 
additional sources and incentives that might be available for Improvements at the 
FC Project Area, such as incentives for historic rehabilitation, brownfield remediation, 
transit-oriented development, and sustainable dev.elopment. 

(b) Conditions to Other Sources. The Pai:ties must agree to use any permitted 
source that is not identified in this Financing Plan as a Project Payment Source for 
Capital Costs. Any potential new source other than Port Capital that meets all of the 
following conditions will be deemed to be pennitted if it: 

(i) is less costly than Developer Capital; 

(ii) does not materially increase the Capital Cost; 

(iii} does not increase the time for implementation, cost, or financing of 
any Phase; 

(iv) does not impose additional regulations and restrictions that are 
inconsistent with this Financing Plan or the DDA; 

(v) does not require the Improvements to be made out of sequence 
with the Phasing Plan in effect when the funds would be available ifresequencing 
would cause a material cost increase; 

(vi) does not result in lower residual values for Option Parcels; and 

(vii) does not impose requirements that would create a material negative 
impact on Developer's ability to market and transfer the Development Parcels. 

(c) Horizontal Development Costs. Administrative costs and additional work. 
required by accepting a new source to be applied to Capital Costs will be Hard Costs or 
Soft Costs recorded on the Developer Capital Schedule or Port Capital Schedule as 
applicable. · . 

t.8. Limitation on Sources. Developer acknowledges that none of the following is a 
Project Payment Source to pay or secure and pay Bonds issued to pay Capital Costs under any 
circumstances ~ot specified in this Financing Plan: 

(a) City General Fund; 

(b) Port Harbor Fund other than Land Proceeds and any Port Capital that the 
Port commits to use; . 

(c) Improvement Special Taxes deposited in the Shoreline Account or special 
taxes collected from outside of the Pier 70 Leased Property CFD or the Pier 70 
CondoCFD; 

. (d) Port Tax Increment in the Special Fund Trust Account holding Port Tax 
Increment (except to the extent described in Subsection 11.l(b) (Application of HB Tax 
Increment to Special Debt Service)); 

(e) Housing Tax Increment; or 
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(f) Tax Increment from outside of the Sub-Project Areas, exeept to fund the 
Waterfront Set-Aside. 

1.9. Special Fund Accounts. Schedule 4 lists each Project Payment Source other 
than Port Capital described in this Financing Plan and specifies the authorized uses of each 
source. The Port will enter into a Special Fund Administration Agreement with the Special 
Fund Trustee with directions to establish segregated accounts for each specific purpose, 
without prejudice to the Port's right to revise these directions for convenience or efficiency. 
Changes affecting Mello-Roos Taxes or Tax Increment from the 28-Acre Site and Parcel K 
North will be subject to Developer's prior consent until the Project Payment Obligation and 
Promissory Note-LP have been fully paid. 

1.10. Due Diligence Related to Public Financing. The Parties agree as follows. 

(a) Compliance with Law. Before spending any Public Financing Sources, 
the Port and the City will consult with the City's Bond Counsel to confirm that the 
expenditure is authorized under CFO Law, IFD Law, IRFD Law, or the Tax Code, as 
applicable. 

(b) Record-Keeping. Consistent with Article 9 (Reporting), each Party will 
keep appropriate records of expenditures of Advances of Land Proceeds, Developer 
Capital, and Advances of Port Capital (including descriptions of financed Improvements, 
dates of original expenditures and dates on which-Improvements are placed in service) 
that they expect to be reimbursed from Public Financing Sources to assist with Bond 
Counsel's review. 

' 

2. FLOW OF FUNDS 

2.1. Port Payments. References in any Transaction Document to Port payments or 
disbursements will mean any of the following funds of the Port, any CFO, the TFD, or the IRFD 
that are applied as described in this Financing Plan: 

(a) Land Proceeds from Parcel K North and the 28-Acre Site that the Port 
uses to make Advances of Land Proceeds to the Pier 70 CFDs to pay Capital Costs and 
Developer pass-throughs, which Escrow Agents will disburse from Escrow Accounts as 
specified in Joint Escrow Instructions in accordance with Subsection 2.4(t) (Priorities for 
Payments); 

(b) Port Capital that the Port uses to make Port Capital Advances to the 
Pier 70 CFDs to pay Developer's Capital Costs and Developer pass-throughs; 

(c) Mello-Roos Taxes that the Special Fun.d Trustee disburses from the 
applicable segregated account in the Facilities Special Tax Fund to pay Capital Costs, 
Developer pass-throughs, or the Historic ~uilding Feasibility Gap; 

(d) Project Tax Increment that the Special Fund Trustee disburses from the 
applicable segregated account in the Tax Increment Fund to pay Capital Costs, Developer 
pass-throughs, or the Historic Building Feasibility Gap; · 

(e) Bond Proceeds that an Indenture Trustee disburses from the applicable 
Capital Improvement Account under an Indenture to pay Capital Costs (subject to the 
Interest Cost Limitation, if applicable}, Developer pass-throughs, Promissory Note-LP, 
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and Promissory Note-X (from Mello-Roos-onlv Bonds), or the Historic Building 
Feasibility Gap; · • 

(f) Interim Satisfaction Balance that the Special Fund Trustee disburses from 
the Revenue Account or as othenvise set forth in this Financing Plan; 

(g) Project Surplus that the Special Fund Trustee disburses from the Revenue 
Account after the Final Audit; 

(h) Housing Tax lncrement that the Special Fund Trustee disburses to or as 
requested by MOHCD; and 

(i) Port Tax Increment that the Special Fund Trustee disburses from the 
applicable segregated account in the Tax Increment Fund to pay Special Debt Service on 

· Bonds is.sued to financ~ the Historic Building Feasibility Gap. 

2.2. Payment Requests and Requisitions. 

(a) .Payment Requests. The Port will reimburse Developer for its Capital 
Costs related to Phase lmpr_ovements in accordance with Approved Payment Requests 
that Developer will obtain in accordance with the Acquisition Agreement. 

(i) As specified in more detail in AA art. 4 (Payment Requests), 
Developer will prepare each Payment Request in the form of AA Exh C (Payment 
Request), number each successive Payment Request in ascending order, attach 
supporting documents, and submit the Payment Request package to the Chief 
Harbor Engineer, who will distribute copies for review to the extent necessary 
under the lCA and to any construction consultant engaged by the Port. 

(ii) After the Chief Harbor Engineer, in consultation with the 
construction review consultant, determines that a Payment Request is complete, 
he will arrange for each applicable Acquiring Agency to inspect and approve the 
Phase Improvements covered by the Payment Request. The Chief Harbor 
Engineer will forward each Approved Payment Request promptly to the Port 
Finance Director. Each Approved P.ayment Request will authorize the use of 
Project Payment Sources to pay the Acquisition Price of Horizontal 
Improvements (or their Components) listed in the.Approved Payment Request in 
accordance with this Financing Plan. 

(b) Requisitions. The Port will reimburse Developer for Horizontal 

/ 

Development Costs (other than those covered by the Entitlement Cost Statement and 
Approved Payment Requests) with Developer Return in accordance with Approved 
Requisitions that Developer will obtain in accordance with this Subsection. Developer 
will prepare each Requisition in the form ofFP Exhibit B, number each successive 
Requisition in ascending order, attach supporting documents, and submit the Requisition 
package to the Port Finance Director. The Port Finance Director will review Requisitions 
for completeness and give notice to Developer of her approval or disapproval. 

(c) Numbering and Priority. The Port.Finance Director will assign priority to 
each Approved Payment by the date of approval by numbering it in ascending order. 
Subject to Subsection 2.4(t) (Priorities for Payment), the Approved Payments will have 
priority for payment in ascending order. 
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(d) Directions to Disburse. As Project Payment Sources become available, 
the Port Finance Director will provide written directions to each applicable Payment 
Agent for disbursement of funds to pay Approved Payments in accordance with 
Subsection 2.4(d) (Payments from Project Payment Sources). 

(e) Revenue Sharing. The Port is obligated to make or direct distributions for 
revenue-sharing in accordance with this Financing Plan. Because revenue-sharing does 
not pay for Horizontal Development Costs, Developer is not required to submit Payment 
Requests or Requisitions for any form of revenue-sharing unde_r this Financing Plan .. 

(t) Discretion Regarding Procedures. Each Party will retain discretion to 
suggest, accept, or reject changes in procedures regarding review, approval, and 
disbursements under this Financing Plan. To the extent that any suggested change.affects 
procedures in the ICA, each affected Acquiring Agency must also approve the change 
before the Parties may begin to implement the changes~ This Subsection does not permit 
the Parties to make substantive changes to Developer's or the Port's reimbursement rights 
or payment obl.igations under this Financing Plan. 

(g) Repayment of Port Capital. When Developer submits a Payment Request 
under Subsection 2.2{a) (Payment Requests) or a Requisition under Subsection 2.2(b) 
(Requisitions), the Port Finance Director will determine if a Port Balance exists and, if it 
does, direct the Special Fund Trustee to disburse available Project Payment Sources to 
both the Developer (or the party receiving a Developer pass-through) and the Port in 
accordance with this Financing Plan. · 

2.3. Entitlement Costs. 

(a) Entitlement Cost Statement. 

(i) Up to the Reference Date, Developer spent Developer ~apital on 
Entitlement Costs. Developer Return on Developer's Entitlement Costs began to 
accrue on the later of July 12, 2011, or the date on which Developer incurred the 
costs. Developer's Preliminary Entitlement Cost Statement is attached as 
FP Schedule 3 showing Developer's line item breakdown of: ( 1) Entitlement 
Costs; and (2) Developer Return accrued on each line_item of Entitlement Costs 
for the period ending about 90 days before the Reference Date, with estimates up 
to the Reference Date. i 

(ii) Developer must provide its updated Entitlement Cost Statement to 
the Port for review and approval no later than 60 days after the Reference Date. 
The approved Entitlement Cost Statement will be an Approved Payment under 
this Financing Plan .. The Port will be obligated to pay the amount of the 
Entitlement Sum reflected in the approved Entitlement Cost Statement under this 
Section, subject to Subsection 2.3(b) (Project Payment Sources for Entitlement 
Costs). 

(iii) Developer Return will accrue on the unpaid balance of the 
Entitlement Sum from the Reference Date until the date the Entitlement Sum is . 
fully paid .. 

(b) Project Payment Sources for Entitlement Costs. 

(i) IFD Law imposes the Interest Cost Limitation on the use of Tax 
Increment that also applies to any Bonds secured and payable by Tax Increment. 
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. (ii) The Interest Cost Limitation does not apply to Land Proceeds, 
Mello-Roos Taxes, and proceeds 9fMello-Roos-only Bonds. The Port will apply 
Advances of Land Proceeds, Improvement Special Taxes from the Pier 70 CFDs 
(including amounts in the Project Reserve Account), and proceeds ofMello-Roos
on~y Bonds to pay Excess Return until paid in full before applying those sources 
to any other part of the Entitlement Sum. 

/(c) Pavment Process. 

(i) The Port's escrow instructions will ·direct the Escrow Agent to 
make an Advance of Land Proceeds to the Pier 70 CFDs by disbursing Parcel K 
North Proceeds to Developer unless.clause (v) of Subsection 7.4(a) (Parcel K 
North) applies. · 

(ii) The amount of the disbursement will be the lesser of: ( 1) Parcel K 
North Proceeds; and (2) the outstanding Developer Balance. Any Parcel K North 
Proceeds in excess of the Developer Balance will be deposited into the Land 
Proceeds Fund for application to Capital Costs. · 

(iii) Concurrently with the disbursement under this Subsection, the Port 
will enter the date of its Advance of Land Proceeds and the amounts applied to 
Entitlement Costs and Allowed Developer Return on the allonge to Promissory 
Note-LP. The Port will also enter the amount applied to Excess Return on the 
allonge to Promissory Note-X. · 

(iv) If the Entitlement Sum is not fully paid by the disbursement under 
this Subsection, the Port will authorize the disbursements of other Project 
Payment Sources to Developer under Subsection 2.2(d) (Directions to Disburse), 
subject to the Interest Cost Limitation if applicable. as Project Payment Sources 
become available until the unpaid balance of the Entitlement Sum and accrued 
Developer Return are paid. 

(v) In the alternative, if the Entitlement Sum is not fully paid by 
~ier 70 CFO Proceeds, the Port will have the right, but will in no event be 
obligated, to make a Port Capital Advance to the Pier 70 CFDs to.pay any 
remaining balance. If the Port does so, the Port will make a contemporaneous 
entry on the Port Capital Schedule that specifies the date of the Advance and the 

· amounts applied to the Entitlement Sum, Allowed Developer Return, and Excess 
Return. 

(vi) Contemporaneously with each disbursement under this Section, 
Developer will make corresponding entries on the Developer Capital Schedule 
that specify the date of the disbursement and the amounts applied to the 
Entitlement Sum, Allowed Developer Return, and Excess Return. 

2.4. Horizontal Development Costs. 

(a) Allocation of Developer's Costs. To comply with Governing Law and 
Policy, including Tax Code provisions relating to tax-exempt debt, the Parties will review 
Horizontal Development Costs to determine eligibility for reimbursement from Public 
Financing Sources and tax-exempt proceeds of Public Financing Sources. Examples of 
the Parties' preliminary conclusions follow. 
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(i) Costs to demolish existing structures to clear the 28-Acre Site for 
horizontal development would be ·eligible for tax.-e)\empt financing. 

(ii) Costs of Utility Infrastructure, Public ROWs, Public Spaces, 
Transportation Infrastructure, Shoreline Improvements, and Shoreline Adaptation 
Studies would be eligible for tax-exempt financing. 

(iii) Because EntitlemenfCosts and any Site Preparation Costs 
supporting vertical development may not be eligible for financing under CFO 
Law, IFD Law, or IRFD Law, or if eligible under those laws, may not be.eligible 
for tax-.exempt financing under the Tax Code, the Parties will consult with the 
City's Bond Counsel prior to the issuance of Bonds. 

(b) Developer Cash Flow in each Quarter. 

(i) Developer will account for its use of Developer Capital in each 
Developer Quarterly Report, which must update Developer's spending on Phase 
Improvement Costs by Phase and provide prior notice·when Developer expects 
Phase Improvement Costs to reach or exceed the applicable Phase Budget. 

(ii) Developer must recqrd its use of Developer Capital for Phase 
Improvement Costs on the Developer Capital Schedule, which must be updated 
and attached to each Developer Quarterly Report. Developer. must record on the 
Developer Capital Schedule the date and amount of funds received and applied to 
the Developer Balance. The Developer Schedule must include sufficient detail 
about expenditures (including a description of the expenditures, the date of the 
expenditure and the date on which the related Horizontal Improvement is placed 
in service) for the City and the Port (including the Port Finance Director and Bond 
Counsel) to determine the appropriate Project Payment Source to reimburse an 
expenditure. 

(c) Port Capital Advances. The Port must record each Port Capital Advance 
·on the Port Capital Schedule, which must be updated and attached to its next Port 

· · Quarterly Report. The Port must record on the Port Capital Schedule the date and 
amount of funds received and applied to the Port Balance. The most recently updated 
Port Capital Schedule will serve as the Port's Payment Request whenever 
Subsection 2.4(g) (Pro Rata Payments) applies. 

-
(d) Payments from Project Pavmcnt Sources. 

.(i) As described in Section 2.2 (Payment Requests and Requisitions), 
. Developer must submit Payment Requests and Requisitions to the Port from time 

to time for Capital Cost payments. The Port Director will disburse funds in 
accordance with this Subsection for any portion of the Entitlement Sum not fully 
paid with Developer Return under Section 2.3 (Entitlement Costs) and other 
Approved Payments. 

(ii) The Port Finance Director will review and annotate each Approved 
Payment, if not already specified, for: 

. 
(1) costs that are subject to restrictions or limitations under this 

Financing Plan or Governing Law and Policy; and 

(2) applicable priorities. 
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(iii) As any Project Payment Source becomes available, the Port 
Finance Oirector will identify the unpaid Approved Payments for eligible uses of 
the available funds under Governing Law and Policy in ascending order of 
priority as specified in Subsection 2.4(f) (Priorities for Payment), then annotate 
those to be paid: 

(1) to update Capital Costs to the date of calculation by 
reference to the most recent Developer Quarterly Report and, if applicable, 
Port Quarterly Report, with separate calculations for Allowed Return and 
Excess Return accrued to the date of calculation with dailv accrual rates to 
be added when the disbursements are actually made; • 

(2) amounts eligible for payment from any tax-exempt Bond 
Proceeds;and 

(3) amounts eligible for payment from any other Public 
Financing S~urces. 

(iv) Whenever she. is asked to approve disbursements for Developer 
Return, the Port Finance- Director will be entitled to receive information about the 
related costs to ensure that the disbursement is paid with the appropriate ProJect 
Payment Sources. 

(v) The Port Finance Director will direct disbursements by signing, 
dating, and delivering copies of the signed Approved Payments as appropriate to 
the applicable· Payment Agents, with copies to Developer, the CFO Agent, and the 
IFD Agent as applicable. 

(vi) Contemporaneously with each disbursement under this Financing 
Plan, the Parties will make corresponding entries on the Developer Capital 
Schedule, the Port Capital Schedule, and the allonges, as applicable. 

. {e) Progress Payments. Approved Payments that the Port Finance Director 
delivers to any Payment Agent will authorize the Payment Agent to make monthly 
progress payments when additional funds that it holds·for disbursement in accordance 
with this Financing Plan become available. Each Payment Agent will document progress 
payments in accordance with the record-keeping requirements ofits applicable Escrow 
Inst~uctions, Special Fund Administration Agreement, or Bond Indenture. 

(t) Priorities for Payment. The following priorities will apply to the 
disbursement of _Project Payment Sources unless the Parties agree otherwise by a 
countersigned writing. 

(i) The Entitlement Cost Statement, as updated under · 
Subsection 2.3(a) (Entitlement Cost Statement), and accrued Developer Return 
on the Entitlement Sum will have the highest priority for payment. 

· {ii) Other Approved Payments will have priority designated by the 
Port Director's numbering, subject to adjustments as needed for Project Funding 
Sources, which include the following. 

(1) Whenever tax-exempt Bond Proceeds are available, priority 
will be given to PNLP Payments to the extent necessary to comply with 
Treasury Regulation section 1.150-2, which requires costs to be 
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reimbursed no later than 18 months after the later of: (A) the date of the 
expenditure; or (B) or the date the project is placed in service up to a 
maximum of three years after the expenditure. PNLP Payments will be 
deposited in the Land Proceeds Fund until the Project Payment Obligation 
is satisfied. 

(2) Whenever pay-as-you-go Improvement Special Taxes from 
Zone I or Zone 2 of the Pier 70 Leased Property CFD, pay-as-you-go 
Improvement Special Taxes from the Pier 70 Condo CFO, or Mello-Roos 
only Bond Proceeds are available, priority will be given to payments of 
Excess Return regardless of the priority of the Approved Payment under 
Section 2.2 (Payment Requests and Requisitions). This Paragraph does 
not affect the priority of payments under Promissory Note-X, which 
remains subordinate to satisfaction of the Project Payment Obligation and 
Promissory Note-LP. 

(3) · Payments of Excess Return may be deferred if the only 
available funds are subject to the Interest Cost Limitation, regardless of 
the priority assigned to the cost on which the Excess Return is accruing. If 
Allowed -Return is fully paid by available funds, the Excess Return will 
continue to accrue until fully paid. 

(4) Arts Building Proceeds, Historic Building Proceeds, 
Hoedown Yard CFD Proceeds, Pier 70 CFD Proceeds, and Shoreline 
Special Taxes will be applied only as specifi~d in this Financing Plan. 

· (5) Port Tax Increment will be applied to costs for the 28-Acre 
Site Project only as specified in this Financing ~Ian 

(6) Specified priorities for the applicati~n of Project Payment 
Sources in this Financing Plan will be applied regardless of the relative 
priorities of the pertinent Approved Payments. 

(7) Costs that may be reimbursed by the same Project Payment 
Source will be paid according to the relative priorities of the Approved 
Payments absent any other priority or limitation specified in this Financing 
Plan. 

(iii) The Historic Building Feasibility Gap for Historic Bu.ilding 12 and 
for Historic Building 21 will be paid at the time and in the manner set forth in 
Article 11 (Historic Buildings). 

(iv) This clause applies if a Developer Balance is outstanding and the 
Port Balance is zero when the Port commits to making a Port Capital Advance · 
under Section 7.5 (Treatment of Port Capital Advances). The pre-existing 
Developer Balance must be satisfied by Project Payment Sources, which may 
include the Port Capital Advance, before Subsection 2.4(g) (Pro Rata Payments) 
applies. · 

Example: Assume the Port Balance is zero and the Developer 
Balance is $30 million when the Port commits to make a Port Capital 
Advance of$10 million by paying a portion.of the Developer Balance 
down to $20 million on l /1 /19. After the Port Capital Advance, 
Developer expends an additional $IO million, then Project Payment 
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Sources become available. The Project Payment Sources would be 
applied in the following priority: ( l) payment in full of the pre-existing 
Developer Balance on 1/1/19, plus Developer Return to the date of 
payment; and (2) payment of the Developer Balance($ IO million plus 
Developer Return) and the Port Balance ($10 million plus Return on Port 
Capital) pro rata under Subsection 2.4(g) (Pro Rata Payments). 

(v) Subject to clause (iv) of this Subsection, after the Port makes a 
Port Capital Advance, Project Payment Sources will be applied to the Developer 
Balance and the Port Balance by pro rata payments as described in 
Subsection 2.4(g) (Pro Rata Payments). · 

(vi) To the extent that a Developer Balance and a Port Balance are not 
satisfied-by Project Payment Sources available during a Current Phase, the 
priorities for paying each Party's balance will be preserved by the priority of the 
previously Approved Payment Requ~sts. 

(vii) After the Developer Balance and the Port Balance are satisfied, the 
Interim Satisfaction Balance in a Current Phase will be available for revenue
sharing if the conditions specified in Sec_tion 3.6 (Interim Satisfaction) are 
satisfied. 

(viii) The Pier 70 CFDs and the IFD (due to its pledge of Project Tax 
Increment to debt of the Pier 70 CFDs) will make payments on Promissory Note
LP until fully paid only after the Project Payment Obligation is satisfied in full, 
except when paragraph 1 of clause (ii} of Subsection 2.4(t) (Priorities for 
Payment) applies. · 

(ix) After the Project Payment Obligation and Promissory Note-LP are 
paid in full, the Pier 70 CFDs will pay Promissory Note-X. 

(g) Pro Rata Payments. Except as specified in clause (iv) of 
Subsection 2.4(t) (Priorities for Payment), whenever payment obligations under this 
Financing Plan include both a Developer Balance and a Port Balance, those obligations 
will be paid pro rata, based on proportionate values of the Developer Balance and the 
Port Balance, as shown in the illustrative examples in FP Schedule 6. Funds will be 
applied to any outstanding accrued return on capital before application to the capital 
balances. · 

2.5. Trust Account for Special Funds. The Port, in its proprietary capacity and as 
CFO Agent, IFD Agent, and IRFD Agent, will enter into a Special Fund Administration 
Agreement with the Special Fund Trustee under which the Special Fund Truste~ will hold and 
administer in a Special Fund Trust Account segregated accounts described in this Financing 
Plan for disbursement. 

2.6. Certain Costs Incurred by Vertical Developers. If Developer does not 
reimburse Vertical Developers for the following costs, subject to treatment as a Capital Cost 
under this Financing Plan, the Port will enter into reimbursement agreements with Vertical 
Developers obligated to provide the following Public Benefit Costs under procedures similar to 
those described in the Acquisition Agreement and this Financing Plan t0 comply with the CFO 
Law. Vertical Developer will not be entitled to any other reimbursement under this Financing 
Plan except for costs associated with Deferred Infrastructure as described in Subsection 3.l(b) 
(Deferred Infrastructure).· 
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(a) Arts Building. Under DDA § 7.12 (.4rts Building), Developer will 
designate a Vertical Developer Aftiliate to develop an Arts Building for uses consistent 
with the SUD provisions at Section 249.79 and the Arts Program (DDA Exh B6). The 
Port has agreed to subsidize the Arts Building with Arts Building Proceeds on conditions 
and in amounts specified in FP § 10.2 (Arts Building Funding). 

. (b) Noonan Replacement Space. DDA § 7.13 (Noonan Replacement Cost) 
requires Developer to provide Temporary Noonan Replacement Space and Permanent 
Noonan Replacement Space to the Noonan Tenants. FP § 10.2 (Arts Building Funding) 
specifies the amounts of Arts Building Proceeds that will be available to fund the 
Permanent Noonan Replacement Sp"ce, depending on whether it is located in the Arts 
Building or elsewhere in the 28-Acre Site. Under circumstances specified in DDA § 7.23 
(Polelllial Relocation of Building 11), the Port and Developer, each in its sole discretion, 
may agree to apply Arts Building Proceeds to implement the Building 11 Relocation 
Plan, subject to prior authorization by the.Port Commission and the Board of Supervisors. 

(c) Historic Buildine:s 12 and 21.· Developer is required to reh~bilitate 
Historic Building 12 and Historic Building 21 tinder DDA § 7.14 (Historic Buildings 12 
and 21). The Port has agreed to subsidize the designated Vertical Developer Affiliate's 
costs with Public Financing Sources generated by those buildings, as described in 
FP art. 11 (Historic Buildings). 

(d) Rooftop Open Space. Under conditions specified in f)DA § 7.15 (Rooftop 
Open Space), the Port may request that Developer include in its Phase Submittal for 
Phase 3 a location for Rooftop Open Space on an Option Parcel. The pertinent Vertical 
Developer will not be required to build the Rooftop Open Space unless the Port is able to 
demonstrate that Public Financing Sources will be available to finance the costs 
associated with the Rooftop Open Space. 

2.7. Special Facility Designation. 

(a) Port Revenue Bonds. The Port previously issued Port Revenue Bonds 
secured and payable by a pledge of Port revenues under the Port Master Indenture. As 
defined in the Port Master Indenture, pledged Port revenues specifically exclude revenues 
pledged to repay financing for public facilities that have been designated by the Port as 
';Special Facilities." 

(b) Designation and Effect. The Port hereby designates the SUD as a Special 
Facility and declares revenues ·from and with respect to the SUD, including Land 
Proceeds and Project Surplus, to be Special Facility Revenue .pledged to pay Special 
Facility Revenue Bonds. As a result, the Port revenues from and with respect to the SUD 
are not "Revenue" subject to and as defined in the Port Master Indenture. 

(c) Condition to Issuance of Bonds Payable from Allocated Tax Increment. 
Before issuing any Mello-Roos Bonds that are payable from Allocated Tax Increment or 
Ta.x Increment Bonds, the Port will file with the trustee for the Port Revenue Bonds the 

· certificate~ opinion, and report required by the Port Master Indenture. 

2.8. Port FY Budget. Each Phase Approval and any amendment to a Phase Budget 
will obligate the Port to submit a Port FY Budget consistent with the Phase Budget for the next 
and each succeeding City Fiscal Year during which the Parties expect to use Public Financing 
Sources, Advances of Land Proceeds, or Port Capital Advances to satisfy any part of the 
Project Payment Obligation. · 
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3. LAND PROCEEDS 

3.1. Use of Land Proceeds. Developer and the Port agree to the uses of Land . . 
Proceeds described in this Article. All Land Proceeds will be deposited or deemed deposited 
into Escrow, which will be deemed to be deposits into the Port Harbor Fund. 

(a) .Capital Costs. The Port will use Advances of Land Proceeds from Option 
Parcels as those funds become available to pay the Developer Balance and any Port 
Balance as specified in this Financing Plan. The Port may also use Advances of Land 
Proceeds to pay Developer pass-throughs. 

(b) Deferred Infrastructure. Subject to the prior approval of all parties to the 
conveyance documents, when the Port conveys an Option Parcel to a Vertical Developer, 
the Vertical ODA will: 

(i) identify any Deferred Instructure to be constructed by the Vertical 
Developer; and 

(ii) obligate the Vertical'Developerto construct any identified 
Deferred Infrastructure. 

After completion of the Deferred Infrastructure by the Vertical Developer, the 
Developer may, in its sole discretion, agree to reimburse the Vertical Developer 
for its D.eferred Infrastructure costs, in which case Developer will recover such 
reimbursement as a Capital Cost; provided, however, the Developer will not have 
the option to reimburse the Vertical Developer if Interim Satisfaction has 
occurred and ifthere are Project Payment Sources available to reimburse the 
Vertical Developer as a Developer pass-through. 

(c) . 20th/Jllinois Plaza. 

(i) The Port's offering document for Parcel K North will require the 
Vertical Developer to build the 20th/Illinois Plaza as a public benefit of the 
development project. The Port will specify an estimate of the cost to construct the 

· 20th/Illinois Plaza based on third-party cost estimates. 

(ii) The 201h/lllinois Plaza offset will be deemed to have been deducted 
from the Parcel K North Proceeds. The Port will instruct the Escrow Agent to 
disburse the Parcel K North Proceeds to Developer in accordance with 
Section 2.3 (Entitlement Costs). . . 

(iii) The initial ·amount of the Advance of Land Proceeds.will be the . 
sum of Parcel K North Proceeds and the 201h/Illinois Plaza offset, subject to true-· 
up. The Port will enter the disbursement'date, amount, and applic.ation of funds 
on the allonges to Promissory Note-LP and Promissory Note-X as applicable. 

(iv) The Vertical Developer will be required to provide evidence of its 
actual costs to build the 201h/lllinois Plaza to the Port. The·Port will revise its 
entries on the allonges to Promissory Note-LP and Promissory Note-X 
accordingly. The entries will date back to the date on which Parcel K North 
Proceeds were disbursed from Escrow. 

(v) The Port may elect to require the Parcel K North Vertical 
Developer to build the Michigan Street segment also. If so, the offering 
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.document will specify that the Vertical Developer will be the Port's fee developer 
for the Michigan Street segment subject to public works contracting requirements 
and an acquisition agreement complying with the CFO Law, and the Port will 
agree to pay the Vertical Developer's costs to build the Michigan Street segment 
using Pier 70 Condo CFO Proceeds. Under this payment structure, the Port will 
not be making an Advance of Land Proceeds. 

(d) Hoedown Yardlmprovements. 

(i) Assuming that the City exercises or publicly offers its purchase 
option for the Hoedown Yard, the Port will work with the City on its offering 
document: At the City's election, the offering document may require the 
Hoedown Yard Vertical Developer to build Irish Hill Park. Subject to a City
approved budget, the City and the Port will agree to pay the Vertical Developer's 
costs with Hoedown Yard CFO Proceeds. If Hoedown Yard CFO Proceeds are 
not sufficient to pay for Irish Hill Park costs, the Port will use Port Tax Increment, 
except to the extent required under Article 11 (Historic Buildings), to fill the gap. 

(ii) The offering document will also specify whether construction of 
Irish Hill Park will be a public works project that the City will fund directly with 
Hoedown Yard CFD Proceeds, or whether the Vertical Developer will pay the 
cost to build Irish Hill Park conditioned on reimbursement from Hoedown Yard 
CFD Proceeds to the extent available and subject to the requirements of the CFO 
Law. 

(e) Revenue Sharing. Land Proceeds will J:>e the source ofrevenue-sharing as 
described in this Fin~ncing Plan. · 

3.2. Special Fund for Land Proceeds . .. 
· (a) Land Proceeds Fund. The Port will enter into the Special Fund 

Administration Agreement with the Special Fund Trustee specifying the Special Fund 
Trustee's duties to hold and administer the Land Proceeds Fund in accordance with this 
Financing Plan. ln the Land Proceeds Fund, the Revenue Account has been created as a 
subaccount. The Special Fund Trustee's principal duties for the Land Proceeds Fund and 
the Revenue Account are described in this Article. 

(b) Interim Satisfaction. At any time when the Project Payment Obligation 
for a Phase is satisfied, but the other conditions to Interim Satisfaction under 
Subsection 3.6(b) (Interim Satisfaction Event at Closing) have not been met, Land 
Proceeds will be deposited into the Land Proceeds Fund and be available for Capital 
Costs until Interim Satisfaction occurs. If all of ttie conditions under Subsection 3.6(b) 
(Interim Satisfaction Event at Closing) have been met, Land Proceeds will be deposited 
into, or transferred to, the Revenue Account for revenue-sharing. Funds deposited in the 
Revenue Account will be immediately disbursed to the Developer in the Developer Share 

· · and to the Port in the Port Share. · 

(c) Revenue Sharing. All other funds deposited in the Revenue Account 
under this Financing Plan will be immediately disbursed to the Developer in the 
Developer Share and to the Port in the Port Share. Land Proceeds in the Land Proceeds 
Fund will_ be transferred to the Revenue Account for revenue-sharing as described in 
Section 3.10 (Distribution of Project Surplus). 
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(d) Character of Distributed Land Proceeds. 
I 

(i) The Developer Share of the Interim Satisfaction Balance · 
distributed to Developer will not be subject to any obligation for Developer to 
reinvest the funds in Horizontal Development Costs or other restrictions on use 
under this Financing Plan. · 

· (ii) The Port Shiire of the Interim Satisfaction Balance distributed to 
the Port will not be subject to any obligation for the Port to reinvest the funds in 
Horizontal Development Costs or other restrictions on use under this Financing 
Plan ·unless the Port committed to do so in a Phase Budget. 

· 3.3. Right to Credit Bid. Under DDA art. 7 (Parcel Conveyances), Developer, 
through its Vertical· Developer Affiliates, has the right to tender a Credit Bid instead of cash for 
some or all of the Prepaid Rent or purchase price of each Option Parcel, subject to the Port's 
rights following a Subordination Event. Under this Section, the permitted amount of any Credit 
Bid will be applied automatically to a Vertical Developer.Affiliate's purchase or ground lease of 
an Option Parcel. 

(a) Calculation of Price. The price that a Vertical Developer Affiliate will be 
required to pay for Closing any Port conveyance of an Option Parcel will be as set forth 
in DDA art. 7 (Parcel Conveyance,\). 

(b) · Public Financing Sources. Before the Credit Bid Determination Date, the 
Port will provide to Developer an update on available Public Financing Sources, which 
will exclude amounts intended to pay Approved Payments. The Parties will assume that 
the available Public Financing Sources, in addition to the Advance of Land Proceeds 
from the conveyance, would be used to pay Capital Costs before Developer Capital or 
Port Capital is used. 

(c) Estimated Balance Owing. 

(i) Developer will provide an estimate of the Developer Balance as of 
the Closing Deadline. The Port will provide an estimate of.the Port Balance as of 
the Closing Deadline. The Parties must exchange this information and daily 
accrual rates by the Credit Bid Determination Date. 

(ii) The Parties will as.sume that Developer will spend Developer 
Capital on Phase Improvements on projected spending dates occurring before the 
Closing Deadline to the extent not paid by Public Financing Sources or Land 
Proceeds. Estimated costs that Developer does not have under contract will not 
be considered for this purpose. 

(iii) The Parties will assume that the Port will make one or more Port 
Capital Advances to pay for Phase Improvements as specified in any Port 
commitment to do so under Section 7.5 (Treatment of Port Capital Advances). . . 

(iv) If no Port Balance will be outstanding on the Credit Bid 
Determination Date, the amount that a Vertical Developer Affiliate may Credit 
Bid for the Port's conveyance of the Option Parcel will be determined under 
Su~section 3.4(a) (Developer Balance Only). 

(v) If both a Developer Balance and a Port Balance will be outstanding 
on the Credit Bid Determination Date, the amount that a Vertical Developer 
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Affiliate may Credit Bid for the Port's conveyance of the Option Parcel will be 
determined under Subsection 3.4(b) (Balances Owed to Both Parties). 

(vi) The right to Credit Bid will not affect a Vertical Developer 
Affiliate's obligation to pay Developer Closing Costs in cash to Close Escrow on 
the Port's conveyance of an Option Parcel. 

- (vii) ·When a Vertical Developer Affiliate must pay Fair Market Value 
to the Port both in cash and by Credit Bid, the entire Credit Bid must be applied to 
the outstanding Developer Balance before the Port authorizes disbursement of 
Land Proceeds to Developer. · 

3.4. Amount of Credit Bid. The Parties will establish the amount of a Vertical 
Developer Affiliate's Credit Bid no later than the Credit Bid Determination Date as follows. 

. . 

(a) Developer Balance Only. This Subsection will apply when the Project 
Payment Obligation consists soleJy of the Developer Balance. The Parties· estimates will 
be subject to final adjustment to confirmed figures at the Close of Escrow. 

(i) If the estimated Developer Balance is greater than the Fair Market 
Value of the Option Parcel, the Credit Bid will be the full amount of the Fair 
Market Value. The Port, in turn, will be deemed to have received the Credit Bid 
in Escrow at Closing and to have instructed the Escrow Agent to disburse the 
amount of the Credit Bid as an Advance of Land Proceeds immediately after 
Closing to Developer with a corresponding reduction in the Developer Balance, 
which Developer will record i11 the Developer-C&pital Schedule. 

(ii) If the estimated Developer Balance is less than the Fair Market 
Value of the Option Parcel, the following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be 
limited to the amount of the Developer Balance, subject to the Port's 
rights under Section 3.7 (Parcel Lease Options), plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
Developer Balance, if any. The Credit Bid will be deemed to have been 
delivered into Escrow and paid to the Port atthe Close of Escrow. 

(2) The Port, in turn, will be deemed to have instructed the 
Escrow Agent to disburse funds in the amount of the Credit Bid at Closing 
as an Advance of Land Proceeds to Developer immediately after the Port's 
receipt to satisfy the Developer Balance on an interim basis and reduce the 
Developer Capital Schedule to zero. 

(3) - As a conditio~ to Closing, the Vertical Developer Affiliate 
will be required to deposit cash into Escrow equal to the sum of: 

(A) 55% of the difference between Fair Market Value 
and the Developer Balance; and 

(B) the amount of Developer Closing Costs, or as 
otherwise determined under Section 3.7 (Parcel Lease Options). 

(4) The Joint Escrow Instructions will direct the Escrow Agent 
to pay Developer Closing Costs and then to disburse the remaining cash 
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Land Proceeds directlv to the Port, or otherwise as set forth in Section 3.7. 
(Parcel Lease Options). 

(b) Balances Owed to Both Parties. This Subsection will apply when the 
Project Payment Obligation includes both a Developer Balance and a Port Balance on the 
Credit Bid Determination Date. The Parties' estimates will be subject to final adjustment 
to actual amounts at the Close of Escrow. 

(i) lfthe sum of the estimated Developer Balance and Port Balance is 
greater than the Fair Market Value of the Option Paree[, the maximum amount of 
the Credit Bid will be Developer's pro rata share of the Fair Market Value, 
calculated in accordance with Subsection 2.4(g) (Pro Rata Payments), and the 
Vertical Developer must pay the difference between the Credit Bid and the Fair 
Market Value in cash. The Port, in turn, will be deemed to have received the 
Credit Bid in Escrow at Closing and to have instructed the Escrow Agent to 
disburse the amount of the Credit Bid as an Advance of Land Proceeds 
immediately after Closing to Developer. 

(ii) If the Developer Balance and the ~ort Balance are less than the .. 
Fair Market Value of the Option Parcel on the Credit Bid D~termination Date, the 
following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be 
limited to the amount of the Developer Balance, plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
total of the Developer Balance and Port Balance. The Credit Bid will be 
deemed delivered into Escrow and paid to the Port at the Close of Escrow. 

(2) The Port, in turn, will be deemed to have received the 
Credit Bid in Escrow at Closing, and to have instructed the Escrow Agent 
to disburse the amount of the Credit Bid immediately after Closing to 
Developer to satisfy the Developer Balance and reduce the Developer 

·Capital Schedule to zero on an interim basis. 

(3) As a condition to Closing, the Vertical Developer Affiliate 
will be required to deposit cash into Escrow equal to the sum of: 

(A) the Port Balance; 

(B) 55% of the difference between Fair Market Value of 
the Option Parcel and total of the Developer Balance and Port 
Balance; and 

(C) the amount of Developer Closing Costs, or as 
otherwise determined under Section 3.7 (Parcel Lease Options) . . 
(4) The Joint Escrow Instructions will direct the Escrow Agent 

to pay Developer Closing Costs and disburse to the Port the remaining 
Land Proceeds, or otherwise as set forth in Section 3. 7 (Parcel Lease 
Options). 

(iii) Developer must enter all cash and Credit Bids applied to the 
Developer Balance in the Developer Capital Schedule. The Port must enter all 

· cash applied to the Port Balance in the Port Capital Schedule. . 
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(c) Sample Calculations. The application of funds according to the priorities 
above is shown in the illustrative examples in FP Schedule S (Sample Credit Bid 
Calculations), assuming the Port conveys an Option Parcel to a Vertical Developer 
Affiliate by Prepaid Lease at Fair Market Value. 

3.5. Treatment of Third-Party Payments. 

, {a) Escrow. Unless the Port has made a Parcel Lease Election under 
Section 3.7 (Parcel Lease Options), any Unrelated Vertical Developer that ground leases 
or buys an Option Parcel must deposit cash into Escrow equal to the sum of Fair Market 
Value and Developer Closing Costs. The Joint Escrow Instructions will direct the 
Escrow Agent to obtain demands for the Developer Balance and the Port Balance as of 
the Closing Deadline with daily accrual rates, subject to verification. 

(b) Disbursements. Subject to Section 3. 7 (Parcel Lease Options), the Port 
will direct the Escrow Agent to pay Developer Closing C~sts from the Escrow Account, 
then disburse the remaining funds at the Close of Escrow. Disbursements will be 
Advances of Land Proceeds f~r the following purposes and in the following order: 

(i) to pay any remaining balance of the Entitlement Sum and accrued 
Developer Return; 

(ii) to pay Capital Costs according to Subsection 2.4(f) (Priorities for 
Payment) and, if applicable, Subsection 2.4{g) (Pro Rata Payments); and 

(iii) to the Special Fund Trustee for deposit in the Revenue Account of 
the Land Proceeds Fund. 

3.6. Interim Satisfaction. 

(a) · Effect of Breach. This Section will not apply at any time when a potential 
breach or an uncured Event of Default by Developer exists. 

(b) Interim Satisfaction Event at Closing. An Interim Satisfaction Event will 
occur by operation of this Financing Plan only when the Land Proceeds from the 
conveyance of an Option Parcel would be sufficient to: 

(i) satisfy the Developer Balance in full in cash or by Credit Bid; 

(ii) satisfy the Port Balance in full in cash; and 

{iii) pay Phase Improvement Costs under existing contracts that are 
anticipated to be payable within 30 days after the Close of Escrow. 

(c) Distribution oflnterim Satisfaction Balance from Escrow. If the Port is 
conveying the Option Parcel in fee, the Port will instruct the Escrow Agent to disburse 

, _the Developer Share and the Port Share of the Interim Satisfaction Balance from Escrow 
to the Special Fund Trustee for deposit in the Revenue Account of the Land Proceeds 
Fund. If the Port is conveying the Option Parcel by Parcel Lease, Section 3.7 (Parcel 
Lease Options) will apply. 
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3.7. Parcel Lease Options. 

(a) Port Election. Interim Satisfaction will give rise to the Port's right to elect 
one of the Parcel Lease options under this Section. At Interim Satisfaction, the Port must 
provide a notice of Parcel Lease Election to Developer no later tha11 IO days after the . 
appraisal of the Option Parcel becomes final under DDA § 7.3 (Option Parcel 
Appraisals). 

(b) Hybrid Lease. lfthe notice of Parcel Lease Election states that the Port 
elects to convey the Option Parcel by Hybrid Lease, the Port will require the Vertical 
Developer to enter into a Hybrid Lease for the Option Parcel. Under a Hybrid Lease, the 
Interim Satisfaction Balance will be distributed for revenue-sharing as described in this 
Subsection. 

(i) The Port will direct the applicable Payment Agent to disburse 
available Public Financing Sources and the Advance of Land Proceeds needed to 
pay off the Developer Balance and the Port Balance and to pay Developer pass
throughs expected to be payable within 30 days after the Close of Escrow. 

(ii) Under a Hybrid Lease, the remaining Land Proceeds will be the 
Interim Satisfaction Balance available for revenue-sharing as follows. 

(1) The Developer Share of the Interim Satisfaction Balance 
will be disbursed from Escrow directly to Developer. 

(2) The Port Share of the Interim Satisfaction Balance will be 
paid fo the Port as Annual Ground Rent. Annual Ground Rent will be 
calculated by applying the Rent Conversion Factor to the Port Share of the 
Interim S!ltisfaction Balance, with the first installment paid at the Close of 
Escrow. 

(3) For example, if the Interim Satisfaction Balance were 
$10 million, Developer would receive Prepaid Rent of$4.5 million in a 
lump sum in cash or by Credit Bid, and the Port would receive the first of 

· 99 installments of Annual Ground Rent in cash at the Close of Escrow, 
calculated by the formula: $5.5 million x Rent Conversion Factor, subject 
to escalation under the Parcel Lease. · 

(iii) The Joint Escrow Instructions will direct the Escrow Agent to 
obtain demands for payment of the Developer Balance from Developer and for 
payment of the Port Balance from the Port,with each Party's demand subject to 
verificatfon by the other Party, and to Close only after the Vertical Developer has 
deposited required funds into Escrow. · 

. (iv) The Joint Escrow Instructions will direct the Escrow Agent to 
disburse funds remaining in the Escrow Account after paying the Developer 
Closing Costs in the following order and amounts, each of which will be an 
Advance of Land Proceeds: . · 

(l) to Developer, the remaining balance of the Entitlement 
Sum and accrued Developer Return in cash or by Credit Bid, as 
applicable; 

FP-28 

4311 



(2) in accordance with Subsection 2.4(f) (Priorities for 
Payment): to Developer, the Developer Balance in cash or by Credit Bid, 
as applicable; and to the Port, the Port Balance in cash. 

(v) If disbursements under clause (iv) of this Subsection result in 
Interi111 Satisfaction, the Joint Escrow Instructions will direct the Escrow Agent to 
disburse funds remaining in the Escrow Account for revenue-sharing as follows: 

(l) the Developer Share of the Interim Sati'sfaction Balance in 
cash or by Credit Bid to Developer; and · 

(2) the first installment of Annual Ground Rent due under the 
Hybrid Lease in cash to the Port. 

(c) Prepaid Lease. If the notice of Parcel Lease Election states that the Port 
elects to convey the Option Parcel by Prepaid Lease, the Joint Escrow Instructions for the 
Prepaid Lease will direct the Escrow Agent to disburse Land Proceeds from Escrow in 
the following order and amounts: 

(i) to the Escrow Agent, the Developer Closing Costs; 

(ii) to Developer, the remaining balance of the Entitlement Sum and 
accrued Developer Return by an Advance of Land Proceeds in cash or by Credit 
Bid, as applicable; 

(iii) the Developer Balance to Developer by an Advance of Land 
Proceeds in cash or by Credit Bid, as applicable, and the Port Balance to the Port 
by and Advance of Land Proceeds in cash; and 

(iv) the Developer Share of the Interim Satisfaction Balance in cash or 
by Credit Bid to Developer, and the Port Share in cash to the Port. 

(d) Developer Election. Developer will have ·right to elect to be paid Annual 
Ground Rent on the same conditions under which the Port can elect to receive Annual 
Ground Rent. Developer's election will be subject to an agreement between the Port and 
Developer, under which Developer's right to receive each annual installment of Annual 
Ground Rent will be subordinate to the Po~'s receipt of Annual Ground Rent. 

3.8. Deferred Fair Market Value Payments. 

(a) Deposits. A Vertical Developer may defer paying the entire Fair Market 
Value for a Commercial Parcel in the following manner. Vertical Developer Affiliates 
may Credit Bid amounts to be paid under this Section, subject to Section 3.4 (Amount of 
Credit Bid). 

(i) The Vertical Developer must make a nonrefundable deposit of 
10% of the Fair Market Value of the Commercial Parcel. 

(ii) No later than six months after making the initial deposit, the 
Vertical Developer must either: 

(1) Close Escrow by paying the balance of the Fair Market 
Value for the Commercial Parcel; or 
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(2) · make an additional nonrefundable deposit of 10% of the 
Fair Market Value of the Commercial Parcel. 

(iii) The Vertical Developer must Close Escrow no later than 
six months after making the second deposit if it did not close under clause (ii) of 
this Subsection. · 

(b) Failure to Close or Make Deposits. 

(i) If the Vertical Developer fails to take any step required by 
clause (ii) of Subsection 3.8(a) (Deposits), the Vertical Developer will forfeit the 
. initial deposit and all rights to the Commercial Parcel. 

(ii) If the Vertical Developer fails to timely Close Escrow under 
clause (iii) of Subsection 3.8(a) (Deposits), the Vertical Developer will forfeit 
both deposits and all rights to the Commercial Parcel. 

(c) Application of Deposits. Deposits made under Subsection 3.8(a) 
(Deposits) will be nonrefundable and will be treated as L;md Proceeds under Section 3.3 
(Right to Credit Bid) and Section 3.4 (Amount of Credit Bid) if paid by a Vertical 
Developer Affiliate or under Section 3.5 (Treatment of Third-Party Payments) if paid by 
an Unrelated Vertical Developer. The Port will take the same steps as set forth in. 
Subsection 3.3(c) (Estimated Balance Owing) for determining the Developer Balance 
and the Port Balance by the ~ate of the deposit. 

3.9. Reporting. Developer Quarterly 'Reports must reflect the flow of all funds into 
and from Escrow for each Port conveyance of an Option Parcel, and the amount of Percentage· 
Rent reported to Port under the Master Lease for the immediately prior Quarter. Each Vertical 
Developer Affiliate's payments to the Port must be broken down by amounts paid by Credit Bid 
or in cash. The Port's corresponding disbursements to Developer must also be broken down by 
Credit Bid and cash. Each Developer Quarterly Report must include an updated Developer 
Capital Schedule reflecting the Cumulative IRR and the reduction of the Developer Balance 
when funds are actually received or, in the case of a Credit Bid, as of the date of a deposit under 
Section 3.8 (Deferred Fair Market Value Payments) or the Close of Escrow. 

3;10. Distribution of Project Surplus.' 

(a) Distribution of Land Proceeds after Final Audit. 

(i) After the Port has accepted the Final Audit under 
Subsection 9.4(b) (Final Audit), the Parties will review the aggregate amount of 
the Interim Satisfaction Balance distributed from time to time. lfthe Final Audit 
shows any discrepancy between the amounts each Party actually received and its 
respective revenue share, the Port will direct the Special Fund Trustee to make a 
disbursement from the Land Proceeds Fund as necessary to correct the 
discrepancy. 

(ii) If no funds remain in the Land Proceeds Fund, but the Final Audit 
shows a discrepancy in the amounts disbursed, the Port will adjust distributions of 
the Project Surplus to the Port or the Developer, as applicable, to correct the 
discrepancy. 
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(iii) If no discrepancy is shown, the balance in the Land Proceeds Fund 
will be transferred to the Revenue Account and distributed as Project Surplus by 
Developer Share and Port Share. 

(b) Final Distribution. After the Port has accepted the Final Audit under 
Subsection 9.4(b) (Final Audit), the Port will: 

. . 
(i) transfer all funds in the Land Proceeds Fund to the Revenue 

Account for immediate disbursement to Developer and the Port by Developer 
Share and Port Share; · 

(ii) assign 45% of all PNLP Payments to Developer for payment as 
described in Subsection 7.6(c) (Promissory Note-LP); and 

(iii) direct the CFD Agent and the IFD Agent to tender all PNLP 
Payments to the Special Fund Trustee for deposit into the Revenue Account for 
disbursement to Developer and the Port by Developer Share and Port Share until 
Promissory Note-LP has been fully paid. 

4. MELLO-ROOS TAXES 

4.1. Purpose. 

(a) City Policy. Developer acknowledges that the CFO Goals will prevail in 
the event of any inconsistency with this Financing Plan, exsept to the extent that the 
Board of Supervisors waives any provision of the CFO Goals in the CFO Formation 
Proceedings or otherwise. The term sheet attachep as FP Exhibit E outlines the principal 
terms that the Parties expect to be in the RMAs for the Pier 70 CFDs and the Hoedown 
Yard CFD. 

, (b) Authority for Pier 70 Leased Property CFO. Subject to Governing Law 
and Policy and the Pier 70 Leased Property CFD's authorized bonded indebtedness limit, 
when formed, the Pier 70 Leased Property CFO will be authorized to: 

(i) finance all costs described in Subsection 1.3(a) (Pier 70 Leased 
Property CFO); 

(ii) enter into a pledge agreement with the IFD to ac;cept and expend 
Allocated Tax Increment in accordance with this Financing Plan; 

(iii) incur indebtedness to repay Port Advances and sign and deliver 
promissory notes in favor of the Port as described in Article 7 (Port Advances); 

(iv) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose authorized in this Financing Plan; 

(v) after the Project Payment Obligation is fully satisfied, use available 
Project Payment Sources to pay amounts still owing under Promissory Note-LP, 
subject to the Interest Cost Limitation to the extent applicable; 

(vi) after Promissory Note-LP is fully paid, use available-Project 
Payment Sources to pay amounts owing under Promissory Note-X; 
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(vii) use Shoreline Special Taxes, amounts remaining in the Project 
Reserve Account and Shoreline Account, and Mello-Roos Bond Proceeds to pay 

. directly for or pledge as security for Bonds to finance Pier 70 Shoreline Protection 
Facilities and, subject to Port Commission and Board of Supervisors approval, for 
other Pier 70 costs and other uses permitted under the CFD Formation 
Proceedings for the Pier 70 Leased Property CFD; 

(viii) for the purpose of maximizing Public Financing Proceeds to the 
extent permitted under Governing Law and Policy, enter into other arrangements 
to adv.ance Facilities Special Taxes collected on a pay-as-you-go basis from 
Taxable Parcels in the Pier 70 Leased Property CFD to pay eligible Capital Costs 
until other Project Payment Sources are available; and 

(ix) use Services Special Taxes to pay Ongoing Maintenance Costs of 
the FC Project Area Maintained facilities as described in Subsection 1.3(a) 
(Pier 70 Leas·ed Property CFO). 

(c) Authority for Pier 70 Condo CFO. Subject to Governing Law and Policy 
and the Pier 70 Condo CFO's authorized bonded indebtedness limit, when formed, the 
Pier 70 Condo CFO will be authorized to: 

(i) finance all costs described in Subsection 1.3(b) (Pier 70 
Condo CFO); 

(ii) enter into a pledge agreement with the IFO and accept and expend 
Allocated Tax Increment in accordance with this Financing Plan; 

(iii) incur indebtedness to repay Port Advances and sign and deliver 
promissory notes in favor of the Port as described in Article 7 (Port Advances); 

(iv) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose authorized in this Financing Plan; 

(v) after the Project Payment Obligation is fully satisfied, use available 
Project Payment Sources to pay amounts still owing under Promissory Note-LP, 
subject to the Interest Cost Limitation to the extent applicable; 

(vi) after Promissory Note-LP is fully paid, use available Project 
Payment Sources to pay amounts owing under Promissory Note-X; 

(vii) · for the purpose of maximizing Public Financing Proceeds available 
under Governing Law and Policy, enter into other arrangements to advance 
Facilities Special Taxes· collected from Taxable Parcels in the Pier 70 Condo CFO 
to pay eligible Capital Costs until other Project Payment Sources are available; 

(viii) use Services Special Taxes levied in Zone 1 of the Pier 70 
Condo CFO to pay Ongoing Maintenance Costs of Parcel K North Maintained 
Facilities; and · 

(ix) use Services Special Taxes levied in Zone 2 of the Pier 70 
Condo CFD to pay Ongoing Maintenance Costs ofFC Project Area Maintained 
Facilities as described in Subsection 1.3(b) (Pier 70 Condo CFD). 
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,. 
(d) Authority for the' Hoedown Yard CFD. Subject to Governing Law and 

Policy and the Hoedown Yard CFD's authorized bonded indebtedness limit, when 
formed, the Hoedown Yard CFD will be authorized to: 

(i) 
CFD); 

finance all costs described in Subsection l.3(c) (Hoedown Yard 

(ii) issue Mello-Roos Bonds through the City at the Port's request for . 
any purpose authorized in this Financing Plan; and 

(iii) use Services Special Taxes from the Hoedown Yard CFO to pay 
Ongoing Maintenance Costs of Hoedown Yard Maintained Facilities as described 
in Subsection 1.3(c) (Hoedown Yard CFO). 

(e) Special Tax Levy on Leasehold Interests. Tenants under the Parcel Leases 
and the Tenant under the Master Lease will pay Mello-Roos Taxes levied on leasehold 
interests in the Pier 70 Leased Property CFD. The City, the Port, and Developer agree 
that the Port's rights to terminate these leasehold interests for any reason may be limited 
by t~e Parcel Leases, the Master Lease, and pertinent lndentures, as applicable, to 
preserve the City's right to collect the Mello-Roos Taxes. 

4.2. City Implementation. The City has agreed to undertake the CFO Formation 
Proceedings for each CFO in the Tax Allocation MOU. 

(a) Agreement to Form CFDs. Promptly following the recordation of a 
Transfer Map for the 28-Acre Site, the City will: 

(i) form the Pier 70 Leased Property CFO, with special tax rates and 
other terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as 
otherwise required by this Financing Plan or agreed by the Parties; 

I 

(ii) designate the Future Annexation Arca of the Pier 70 Leased 
Property CFO; 

(iii) form the Pier 70 Condo CFO, with special tax rates and other 
terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as othenvise 
required by this Financing Plan or as agreed by the Parties; 

.· (iY) designate the Future Annexation Area of the Pier 70 Condo CFO; 
and 

(v) form the Hoedown Yard CFO, with special tax rates and other 
terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as otherwise 
required by this Financing Plan or as agreed by the Parties. 

(b) · Agreement to Allocate Special Taxes. The City has agreed to allocate to 
each CFO the Mello-Roos Taxes from each CFO for use in accordance with this 
Financing Plan. 

(c) Appointment of Port as Agent. The City will appoint the Port as CFO 
Agent to take all authorized actions on behalf of each CFO, including: 
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(i) directing the Special Fund Trustee to disburse Mello-Roos Taxes 
for the purposes specified in the applicable CFO Formation Proceedings and 
described in this Financing Plan; 

(ii) determining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the City will issue Bonds on 
behalf of each CFO; 

(iii) directing the Indenture Trustees' disbursement of Mello-Roos 
Bond Proceeds; 

(iv) incurring and repaying indebtedness.as set forth in Promissory 
Note-LP and Promissory Note-X; and 

· (v) for the purpose of maximizing Public Financing Proceeds available 
under Governing Law and Policy, enter into other arrangements to advance 
Facilities Special Taxes collected on a pay-as-you-go basis from Taxable Parcels 
in the Pier 70 Leased Property CFO or proceeds of Mello-Roos-only Bonds to pay 
eligible Capital Costs until other Project Payment Sources are available. 

(d) CFD Reporting Requirements. The Port as CFO Agent will prepare on 
behalf of each CFO an annual CFO Report in compliance with California Government 
Code sections 50075.l(d), 50075.3(d), and 53411 for each CFD, reporting on: 

(i} the amount of Mello-Roos Taxes collected and expended; 

(ii) the amount of Mello-Roos Bond Proceeds collected and expended; 
and 

(iii) the status of the Project. 

(e) Tax Allocation MOU. The Port has requested that the Board of 
Supervisors authorize the Controller and the Treasurer-Tax Collector to enter into the Tax 
Allocation MOU with the Port under Charter section 87.320 in fortherance of the 
Financing Documents as follows. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated 
fund Mello-Roos Taxes from each CFD as directed by the Port as CFD Agent, to 
the extent consistent with the Financing Documents. · 

(ii) The Port will consult with the Public Finance Division of the 
Controller's Office on timing, amounts, and other matters relating to Mello-Roos 
Bonds, and the Port, the Treasurer-Tax Collector, and the Controller will 
cooperate to implement the objectives of the Financing Documents. 

4.3. Special Fund for Special Taxes·. Under sections 50075 and 53410 of the 
California Government Code; Mello-Roos Taxes must be deposited into a designated account. 
The Port will enter into the Special Fund Administration Agreement with the Special Fund 
Trustee authorizing the trustee to establish segregated accounts as needed to implement this 
Financing Plan. 

(a) Improvement Special Taxes. The Parties will prepare FP Exhibit F for 
insertion into this ·Financing Plan during or shortly after the CFO Formation Proceedings. 
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and the IFD Formation Proceedings are complete. The authorized accounts in the Special 
_Ta'< Fund for Improvement Special Taxes are anticipated to lie: 

(i} the Pier 70 ~FD Facilities Accounts; 

(ii) the Project Reserve Account; 

(iii) the Shoreline Account; 

(iv) the Arts Building Account; 

(v) the Pier 70 Condo CFD Account; 

(vi) the Hoedown Yard Facilities Account; and 

(vii) other accounts to hold funds to repay ind~btedness incurred by any 
Facilities CFO under this Financing Plan. 

(b) Shoreline Account. After the Project Payment Obligation is satisfied and 
Promissory Note.-LP is fully paid, any funds remaining in any of the Pier 70 CFO 
Facilities Accounts and the Project Reserve Account will be transferred to.the Shoreline 
Account. · · 

(c) Services Special Taxes. The authorized accounts in the Services Special 
Tax Fund will be: 

(i) the Pier 70 Leased Property_Services Account; 

(ii) the Pier 70 Condo CFO Services Account; and 

(iii) the Hoedown Yard Services Account. 

4.4. Notice of Contract to Maintain Levy of CFD Financing. Under Section 3 of 
~rticle XIIIC of the California Constitution, under certain circumstances, voters may vote to 

· reduce or repeal the levy of special taxes in a community facilities district. Section 9 of article I 
of the California ~onstitution, however, prohibits the passage of a law resulting in an impairment 
of contract. 

(a) Notice. This Section provides notice of the folio win~: 

(i) The DOA, including this Financing Plan, is a contract between the 
Port and Developer. 

(ii) This Financing Plan: 

(l) describes an integrated program to finance Capital Costs, 
I 00% affordable housing in the AHP Housing Area, the Historic Building 
Feasibility Gap, the Arts Building Funding, the Noonan Replacement 
Space, Ongoing Maintenance Costs, the Pier 70 Shoreline Protection 
Facilities, PNLP Payments, payments on Promissory Note-X, and the CFO 
Administrative Costs through the application of Mello-Roos Taxes and 
Mello-Roos Bonds secured and payable by Improvement Special Ta'<.es 
and Services Special Taxes; and 
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· (2) is an essential part of the consideration for the DOA. 

(iii) Any reduction in the City's ability to levy and collect Mello-Roos 
Taxes on behalf of each CFD for purposes specified in this Financing Plan would 
materially impair Developer's and the Port's contractual rights and obligations 
under the DOA. 

(b) Intent to Maintain Contract. To further preserve the contractual rights and 
obligations tinder the DDA, the Port agrees that the following will apply until all Mello
Roos Bonds and all other debts have been repaid in full or defeased before maturity for 
any reason other than a refunding. 

(i) Until .the Port has satisfied the Project Payment Obligation and 
paid Promissory Note-LP, neither the Port nor the City will initiate or conduct 
proceedings under CFD Law to reduce the Special Tax rates except by agreement 
with Developer or iflegally compelled to do so (e.g., by a final judgment). 

(ii) If the voters adopt an initiative ordinance under section 3 of 
article XIIIC of the California Constitution that purports to reduce, repeal, or 
otherwise alter the Special Tax rates, the Port will meet and confer with 
Developer and the City to consider reasonable legal action to preserve the Port's 
ability to comply with its obligations under the DDA and this Financing Plan. 

4.5. RMA Generally. 

(a) Cooperation. Developer·and the Port are working cooperatively to 
develop RMAs for each Pier 70 CFD that are consistent with this Financing Plan. 
Agreed principal terms for each Pier 70 CFO and the Hoedown Yard CFD are shown in 
FP Exhibit E. 

. (b) Priority Administrative Costs. In the formation process for each CFD, 
the Port will estimate the amount of annual CFD Administrative Costs that will have first 
priority for payment by Mello-Roos Taxes based on: (i) actual administration costs of 
other community facilities districts in San Francisco; (ii) the CFD's complexity and size; 
and (iii) estimated costs of administrative services to be provided by Port and City staff 
and consultants. 

'(c) Special Tax Rates for Pier 70 Leased Property CFO. Developer and the 
Port agree as follows. 

(i) The maximum annual Facilities Special Taxes in the RMA for the 
Pier 70 Leased Property CFO will be on a building square footage basis and will 
not ~x.ceed 80% of the anticipated average annual Project Tax Increment to be 
generated from Taxable Parcels in the CFO. For example, if the projected 
average annual Project Tax Increment for Leased Parcels is $5.00 per building 
square foot, then the ma.ximum annual Facilities Special Taxes for the Pier 70 
Leased Property CFD will be not higher than $4.00 per building square foot. 

(ii) In addition, the Developer and the Port agree that Facilities Special 
Taxes will not be levied on any Taxable Parcel in the Pier 70 Leased 
Property CFD after the lFO Termination Date for the Sub-Project Area in which 
the Taxable Parcel is located. 

FP-36 

4319 



(d) Reduction of-Special Tax Rates for Pier 70 Leased Property CFO. If the 
City, the Port, and Developer determine, before the City issues the first series of Mello
Roos Bonds secured by Improvement Special Taxes levied in the Pier 70 Leased 
Property CFO, that the anticipated average annual Project Tax Increment from Taxable 
Parcels is less than the amount projected at formation of the CFO, then the City and 
Developer will: 

(i) . take the steps necessary to reduce the Facilities Special Tax rates 
in the RMA for the Pier 70 Leased Property CFO to an amount not more than 
80% of the revised anticipated average annual Project Tax Increment to be 
generated from Taxable Parcels in the CFD; and 

(ii) take the steps necessary to reduc~ the Shoreline Special Tax rates 
to reflect the decrease in assessed valuation. 

(e) Delinquencies. Each RMA will include a provision that limits the CFffs 
authority to increase the levy of Special Taxes on any Taxable Parcel to make up for the 
delinquencies of other taxpayers in the CFD. The CFD will not be permitted to levy an 
amount in any year that is more than 10% of the maximum Special Tax Rate for the 
Taxable Parcel for this purpose. 

(t) Annual Levy. After formation of the Pier 70 CFDs, the CFD 
Administrator will consult with Developer as needed to determine in each c;ity Fiscal 
Year: · 

(i) what development has occurred in the prior City Fiscal Year; 

(ii) the amount of Project Tax Increment in the Tax Increment Fund; 

(iii) the amount of Housing Tax Increment in the Housing Tax 
Increment Fund; 

(iv) the debt service requirements for each CFD; and 

(v) the anticipated CFD Administrative Costs. 

(g) Material Changes to CFD Law. JfCFD Law changes to make Mello-Roos 
Taxes unavailable or severely impair the uses authorized by the Financing Documents, . 
the P~rt and Developer in consultation with the City will negotiate in good faith to 

. establish a substitute financing program equivalent in nature and function as allowed 
u:nder then-current Governing Law and Policy. 

4.6. Services Special Taxes. 

(a) Authorized Costs. The RMA for each Services CFO will authorize the 
City to levy Services Special Taxes annually in the amounts needed to provide a 
perpetual pay-as-you-go source to fund Ongoing Maintenance Costs of Maintained 
Facilities. Developer acknowledges that Maintained Facilities will never include privatt; 
open space. 

(b) No Prepayment. The RMA for each CFD will provide that taxpayers will 
not be allowed to prepay Services Special Tax.es. 
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(c), Other Sources for Omroin!! Maintenance Costs. 

(i) Although the City and the Port will acquire all Horizontal 
Improvements from Developer under this Financing Plan, the Maintained 
Facilities are important to the ongoing success and identity of th!! Project. To 
protect its investment, Developer has agreed to establish a supporting framework 
if needed or desired to replace or supplement the .Services Special Taxes, which 
may include assessments through one or more property owners associations, to 
assist in funding Ongoing.Maintenance Costs if necessary .. 

(ii) In addition, the Port will establish maintenance obligations among 
all other Pier 70 tenants and property owners, as well as consenting adjacent 
landowners who benefit from adjacency of Maintained Facilities, to contribute 
their equitable shares toward Ongoing Maintenance Costs. · 

(d) Covenants. 

(i) The .Port has informed Developer that, because of limited Port 
revenue sources, the Port would not enter into the ODA o~ Financing Plan without 
ensurin·g an ongoing funding source for Ongoing Maintenance Costs. 

(ii). Developer agrees to obtain Port or City, if applicable, approval of 
and establish maintenance covenants to be recorded in the Official Records before 
the Port or the City conveys any Taxable Parcel in any CFO formed in the SUD. 
Maintenance covenants will run with the land and be binding on successors in 
perpetuity. 

(iii) The maintenance covenants will specify that the City, including the 
Port, is an intended beneficiary and obligate every owner of a Taxable Parcel to 
pay an amount equivalent to Services Special Taxes that would have been levied 
if the CFDs or their taxing powers are ever eliminated or reduced for any reason, 
including any vote of the qualified electors in the CFO. 

. 4.7. . Project Reserve and Shoreline Accounts. 

(a) Funding for Accounts. The CFD Formation Proceedings will authorize 
the Pier 70 Leased Property CFO to assess Shoreline Special Taxes on Taxable Parcels in 
the Pier 70 Leased Property CFO. 

(i) Shoreline Special Taxes.will be levied at the times and the rates in 
the RMA on each Taxable Parcel in the Pier 70 Leased Property CFO ( other than 
any Historic Buildings). 

(ii) Until the Project Payment Obligation is satisfied and Promissory 
Note~LP is fully repaid, Shoreline Special Taxes, after making any payments due 
on a Principal Payment Date, paying priority and any other CFO Administrative 
Costs, and setting aside amounts needed to replenish any other reserves, will be 
held for authorized purposes. 

(b) Division of Funds. For each Phase, until the conditions described in 
clause (ii), clause (iii), or clause (iv) of this Subsection have occurred, 75% of the 
Shoreline Special T~es collected under Subsection 4.7(a) (Funding for Accounts) from 
Taxable Parcels ( other than any Historic Building) in that Phase of the Pier 70 Leased 
Property <;:FD will be deposited into the Project Reserve Account. 
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(i) If at the end of a Phase, the Phase Audit shows that the Phase 
reached Phase Satisfaction, then the following will apply (as shown in the 
iJJustrative examples titled "Shoreline I" and "Shoreline I Formulas" in FP 
Schedule 7). 

(1) One-third of the Shoreline Special Taxes collected in the 
Phase remaining on deposit in the Project Reserve Account will be 
transferred to the Shoreline Account. 

(2). Transfers of Shoreline Special Taxes collected from the 
Taxable Parcels in the Phase to the Project Reserve Account will be 
reduced from 75% to 50%. 

(3) Amounts remaining on deposit in the Project Reserve 
Account after the transter under paragraph (1) and amounts later 
deposited into the Project Reserve Account will be applied as needed for 
Later Phases. 

(ii) If at the end of a Phase, the Phase Audit shows that the Phase did 
not reach Phase Satisfaction, but Phase Satisfaction could be.reached by using 
one-third or less of the funds in the Project Reserve Account, then the following 
will apply (as shown in the illustrative examples titled "Shoreline· 2" and 
"Shoreline 2 Formulas" in FP Schedule 7). 

(1) Funds on deposit in the Project Reserve Account will be 
disbursed and applied to Capital Costs in accordance with 
Subsection 2.4(g) (Pro Rata Payments) in amounts required to reach 
Phase Satisfaction for the Phase. 

(2) ~fter the transfer under paragraph (1), additional funds 
. from the Project Reserve Account will be transferred to the Shoreline 

Account so that, after the transfer under this Paragraph, the amount on 
deposit in the Project Reserve Account from Shoreline Special Taxes 
collected from Taxable Parcels in the Phase is equal to two-thirds of the 
amount that was in the Project Reserve Account before the transfer under 
paragraph (1), as shown in the Phase Audit. 

(3) After the transfer under paragraph (1), deposits into the 
Project Reserve Account of Shoreline Special Taxes from Taxable Parcels 
in the Phase will be reduced from 75% to 50%. 

(4) Amounts remaining on deposit in the Project Reserve 
Account after the transfer under paragraph (1) and amounts later 
deposited into the Project Reserve Account will be applied as needed for 
Later Phases. 

(iii) If at the end of a Phase, the Phase Audit shows that the Phase did 
not reach Phase Satisfaction, but Phase Satisfaction can be reached by using more 
than one-third of the funds in the Project Reserve Account, the following will 
apply (as shown in the illustrative examples titled "Shoreline 3" and "Shoreline 3 
Formulas" in FP Schedule 7) .. 

(1) Funds on deposit in the Project Reserve Account will be 
disbursed and applied to Capital Costs in accordance with 
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Subsection 2.4(g) (Pro Rata Payments) in amounts required to reach 
. Phase Satisfaction. · 

(2) After the disbursements under paragraph (1), no transfers 
will be made to the Shoreline Account. 

(3) After the disbursements under paragraph (1 ), deposits into 
the Project Reserve Account of Shoreline Special Taxes from Taxable 
Parcels in the Phase will be reduced from 75% to 50%. 

(4) · Amounts remaining on deposit in the Project Reserve 
Account after the disbursements under paragraph (1) and Shoreline 
Special Taxes from Taxable Parcels in the Phase later deposited into the 
Project Rese~ve Account will be applied as needed for Later Phases. 

(iv) If at the end of a Phase, the Phase Audit shows that the Phase did 
not reach Phase Satisfaction; and Phase Satisfaction cannot be achieved using 
funds on deposit in the Project Reserve Fund, then the following will apply (a~ 
shown in the illustrative examples titled "Shoreline 4" and "Shoreline 4 
Formulas" in FP Schedule 7). 

(1) All of the funds in the Project Reserve Account will be 
disbursed and applied to Capital Costs of the Phase in accordance with 
Subsection 2.4(d) (Payments from Project Payment Sources), 
Subsection 2.4(t) (Priorities for Payment), and Subsection 2.4(g) (Pro 
Rata Payments). · 

(2) The Pier 70 Leased Property CFO will issue Mello-Roos 
Bonds sized to 75% of and secured by Shoreline Special Taxes levied on 
Taxable Parcels in the Phase. Bond Proceeds will be applied to Capital 
Costs of the Phase in accordance with paragraph (1). 

(3) If proceeds of Bonds issued under paragraph (2) are not 
sufficient to achieve Phase Satisfaction, available proceeds of any Bonds 
issued to fund Phase Improvements will be applied. The same priorities 
will apply. 

(4) 75% of the Shoreline Special Taxes will continue to be 
deposited into the Project Reserve Account to provide funds to pay debt 
service on Bonds issued under paragraph (2)._ 

(v) For each Phase, funds deposited into the Shoreline Account will be 
limited initially to 25% of the Shoreline Special Taxes collected under 
Subsection 4.7(a) (Funding for Accounts) from Taxable Parcels in the Phase. 
After satisfaction of the conditions set forth in clauses (i), (ii), or (iii) of this 
Subsection, deposits into the Shoreline Account will be increased to 50% of the 
Shoreline Special Taxes collected from Taxable Parcels in the Phase. If 
clause (iv) of this Subsection applies, deposits into the Shoreline Account will 
continue to be limited to 25% of Shoreline Special Taxes collected in the Phase. 

(c) Project Reserve. The Project Reserve Account will be used for the 
following expenses, in the order of priority listed below. 

(i) Entitlement Sum and accrued Developer Return; 
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(ii) other Horizontal Development Costs; 

(iii) Developer Balance and Port Balance in accordance with 
Subsection 2.4(d) (Payments from Project Payment Sources), subject to 
Subsection 2.4(f) (Priorities for Payment), and Subsection 2.4(g) (ProRata 
Payments); and 

(iv) the Historic Building Feasibility Gap. 

(d) Shoreline Account. The Shoreline Account will be used for the expenses 
listed below, subject to completion of any required environmental review under CEQA. 

(i) Shoreline Adaptation Studies; 

(ii) Shpreline Protection Facilities; and 

(iii) Pier 70 Shoreline Protection Facilities if Pier 70 Condo CFD 
Proceeds are insufficient. 

(e) Project Reserve Transfers to Shoreline Account. 

(i) When the accounts in the Facilities Special Tax Fund for the 
Pier 70 CFDs and the Project Reserve Account are each Ready for Close, all 
funds remaining in each account will be transferred into the Shoreline Account 
and used for Pier 70 Shoreline Protection Facilities if needed and for other Port 
capital facilities approved by the Port Commission and the Board of Supervisors. · 

(ii) The RMA for the Pier 70 Leased Property CFO will provide that 
the CFD is authorized to continue to levy Shoreline Special Taxes in Zone I and 
Zone 2 of the Pier 70 Leased Property CFD to fund the Shoreline Protection 
Project after the Port has satisfied all of its payment obligations to Developer 
under this Financing Plan. 

(f) Determining Pier 70 Shoreline Protection Facilities. 

(i) Before the anticipated date of the Final Audit, the Port will 
complete a technical study of the 28-Acre Site Project's shoreline protection 
needs to provide a commcr~ially reasonable standard of flood protection based on 
then-available scientific consensus ( e.g., National Research Council or 
Intergovernmental Panel on Climate Change) for mid-high range of projected sea
level rise for the period through the term of the Master Lease and the Parcel 
Leases for the 28-Acre Site with the latest expiration date. 

(ii) The Port and Developer will review the study and agree on a 
commercially reasonable design for needed potential shoreline-improvements to 
protect the 28-Acre Site from sea-level rise. · 

(iii) The Port and Developer will review and comment on designs for 
improvements outside of the 28-Acre Site that are needed to protect the 28-Acre 
Site, but the Port will have final design control and decision as long as Developer 
concurs that the scope will protect the ?8-Acre Site. 

(iv) The Port, in consultation with Developer, will determine the 
commercially reasonable costs of implementing the flood protection project to 
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protect the 28-Acre Site determined by this process, including a 100% 
contingency and annual escalation factors consistent with escalation used in the 
DDA for other costs and revenues. 

(v) Once design is work finalized, the Port and Developer will agree 
on a construction schedule for the flood protection project. In accordance wi~h 
this Financing Plan, the Port will fund the Pier 70 Shoreline Protection Facilities 
whh: · 

(1) Any remaining Allocated Project Tax Increment for the 
balance of the respective terms of the Sub-Project Areas; 

(2) Facilities Special Taxes levied in Zone 2 of the Pier 70 
CondoCFD; 

(3) available Shoreline Special Taxes; and 

(4) any proceeds of any Bonds secured by these sources. 

(vi) The costs of Pier· 70 Shoreline Protection Facilities will not be 
financed ·until all of the following are paid in full: . 

(1) the Project Payment Obligation; 

(2) Promissory Note-LP; and 

(3) all other payment obligations to Developer und~r this 
Financing Plan. 

. (vii) After all of the obligations under clause (vi) have been satisfied, 
and the Port has identified and set aside sources to pay for the projected costs of 
Pier 70 Shoreline Protection Facilities, Public Financing Sources from the 
28-Acre Site that are not subject to the Interest Cost Limitation will be applied to 
Promissory Note-X. 

(viii) Nothing in this Subsection will be construed to limit the ability of 
· the Port to: 

(1) spend Shoreline Special Taxes from the Shorelfne Account; 

(2) request th~t the City issue Bonds secured by Shoreline 
Special Taxes on deposit in the Shoreline Account; or 

(3) spend the resulting Bond Proceeds on Shoreline Protection 
Facilities outside of Pier 70. 

4.8. Shortfall Provisions. 

(a) Developer Waiver and Covenant. Developer agrees to refrain from 
initiating a Reassessment to reduce the Baseline Assessed Value or later Current 
Assessed Value of the Master Lease Premises until the IFD Termination Date. In 
addition, Developer covenants that should Developer initiate a Reassessment on a 
Ta,xable Parcel in the SUD in violation of the waiver in this Section, and subject to 

FP-42 

4325 



Subsection 4.8(c) (Circumstances Causing Shortfall), Developer and the Port will take 
the following measures to avoid shortfalls. 

(i) Developer will pay the Port the Assessment Shortfall within 
20 days after the Port delivers its payment demand. Amounts not paid when due 
will bearinterest at the rate of 10%, compounded annually, until paid. 

(ii) The obligation to pay the Assessment Shortfall will begin in the 
City Fiscal Year following the Reassessment and continue until the earlier to 
occur of the following dates: 

(1) the applicable rFD Termination Date; and 

(2) when the Assessment Shortfall is reduced to zero. 

(b) Vertical Developer Waiver and Covenant. The Parties have agreed on 
forms of Vertical DDAs and Parcel Leases for Vertical Developers that include the 
following provisions. 

(i) A waiver in which the Vertical Developer agrees to refrain from 
initiating a Reassessment to reduce the Baseline Assessed Value or later Current 
Assessed Value of any Taxable Parcel in the SUD until the IFD Termination 
Date. 

(ii) A covenant by the Vertical Developer that should the Vertical 
Developer initiate a Reassessment on a Taxable Parcel in the SUD in violation of 

.· the waiver, and subject to Subsection 4.8(c) (Circumstances Causing Shortfall), 
the Vertical Developer and the Port will take the following measures to avoid 
shortfalls: 

(1) Vertical Developer will pay the Port the Assessment 
Shortfall within 20 days after the Port delivers its payment demand. 
Amounts not paid when due will bear interest at the rate of 10%, 
compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year following the Reassessment and continue until the 
earlier to ~ccur of the following dates: (A) the applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

(c) Circumstances Causing Shortfall. This Section will apply if Developer or 
any Vertical Developer initiates a Reassessment on a Taxable Parcel in the SUD in 
violation of Subsection 4.8(a) (Developer Waiver and Covenant) or Subsection 4.8(b) 
(Vertical Developer Waiver and Covenant). 

(d) Tax Exemption. Developer and the Port do not intend for this Section to 
affect the tax-exempt status of any Bonds. Should the Tax Code change, or the Internal 
Revenue Service or ·a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt Bonds to be deemed taxable due to the requirements under this Section, the 
Port will release the obligations under this Section and it will be deemed severed from 
this Financing Plan under App 1 A:4.3'(Severability). 

(e) Mutual Expectations as to Shortfall Measures. Neither Developer nor the 
Port expects the Port to make demand for payment under this Section. In light of the 
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Parties' mutual expectations, Developer has agreed to the waiver in Subsection 4.8(a) 
(Developer Waiver and Covenant) and lo include waiver and covenant language in 
documents with Vertical Developers as described in Subsection 4.8(b) (Vertical 
Developer Waiver and Covenant). 

(t) No Negotiation. Developer understands that the Port would not be willing 
to enter into this Financing Plan without this Section. 

4.9. Future Annexations. This Section will apply to each Development Parcel 
located in the Future Annexation Area. 

(a) Notice oflntended Development. Developer will provide notice to the 
Port and the City of Developer's decision to develop the parcel as NOi Property or as a 
Residential Condo Project. 

(b) Timine- of Annexation. Within 60 days after receiving Developer's notice, 
the Port and the City will initiate proceedings necessary to: · 

(i) annex any parcel that will be developed as NOi Property ~o the 
Pier 70 ~eased Property CFO; or 

(ii) annex any parcel that will be develop~d as a Residential Condo 
Project to the Pier 7.0 Condo CFO. · 

(c) Annexation Procedure. Annexation will be implemented by the Port's 
delivery of its written unanimous approval (which does not require a public hearing) and 
an amendment to the Notice of Special Tax Lien as required by the CFO Law. At the 
recommendation of Bond Counsel, the Port may seek a Board of Supervisors resolution 
confirming annexation. · · 

4.10. Limit on Actions. Neither the City nor the Port will take any action under the 
CFO Law or otherwise to do any of the following without Developer's prior consent: 
(i) initiate proceedings to modify or repeal any provision of any RMA or the CFO Law, the list 
of authorized facilities ~nd services, the Special Tax rates, or the authorized bonded 
indebtedness; or (ii) annex any property to any CFO except under Section 4.9 (Future 
Annexations). The Port and Developer agree to ask the Board of Supervisors·to include a 
provision in legislation for the CFO Formation Proceedings that affirms, consistent with the 
Development Agreement, that the City will not enforce any future changes to the CFO Law or 
the Port IFD Guidelines in a manner that would impair the financing for the 28-Acre Site 
Proje~t. 

4.11. · Validation. Developer agrees to cooperate with any City. or Port judicial 
validation actions relating to the formation of the CFDs and matters authorized under each 
RMA and this Financing Plan. Attorneys' fees associated with the~e validation actions will be 
Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting and 

.Budget). 

4.12. Early Facilities Special Taxes. This Section will apply if Early Mello-Roos 
Bonds secured by Facilities Special Taxes from the Pier 70 Leased Property CFO are issued. 

(a) Developer's Agreement to Pay. Before the Port Closes Escrow on any 
Parcel Lease for a Development Parcel in the Pier 70 Leased Property CFO, Developer 
will enter into an agreement with the Vertical Developer to reimburse to the Vertical 
Developer or pay the first two years' Facilities Special Tax levy, if any, on the 
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Development Parcel. Each payment that Developer makes under its agreement with the 
Vertical Developer (excluding penalties and interest) will be a Soll Cost reported o.n the 
Developer Capital Schedule. The agreement between Developer and the Vertical 
Developer will require the Vertical Developer to pay any Facilities Special Taxes levied 
on the Development Parcel if Developer fails ro pay or reimburse the Facilities Special 
Taxes under the agreement. 

(b) Amount of Levv. Under its agreement with the Vertical Developer, 
Developer will only be required to pay or reimburse the Vertical Developer for the 
amount of the Facilities Special Tax levy that appears on the tax bill for the Development 
Parcel plus penalties and interest on the payment if delinquent. For example, if Bond 
Proceeds include capitalized interest sufficient to pay the levy during the two-year period, 
the CFO will not levy the tax, and no payment obligation will arise. 

(c) Limitation on Obforntion to Pav. The Parties expect the agreement to 
provide that Developer will have no obligation to pay or reimburse the Vertical 
Developer for any of the following with respect to a Development Parcel in the Pier 70 
Leased Property CFO after the Port has conveyed the Development Parcel to a Vertical 
Developer: 

(i) Facilities Special Taxes levied on the Development Parcel after the 
parcel becomes Developed Property as defined in the RMA; 

(ii) any other taxes levied on the Development Parcel; 

(iii) any rriore than the amount of an installment of Facilities Special 
Taxes when due under the tax bill, plus penalties.and interest on the payment if 
delinqu~nt; or 

(iv) more than the first two years of Facilities Special Taxes levied on 
the Development Parcel. 

4.13. Conforming Amendments to Transaction Documents. Concurrent with the 
CFO Formation Proceedings, the Port and Developer in consultation with the City will 
negotiate in good faith regarding amendments to the ODA, Financing Plan, and Master Lease 
as required to address orderly foreclosure processes for both the Pier 70 Leased Property CFO 
and the Pier 70 Condo CFO. If the revisions would be a material change to the approved 
transaction documents, the Port and Developer will seek Port Commission and Board of 
Supervisors approval of the agreed amendments to.the ODA, Financing Plan, and Master 
Lease in the Board of Supervisor's resolution approving the CFO Formation Proceedings (or 
companion legislation to be approved at the same time), and in a separate Port Commission 
resolution ... · · 

5. MELLO-ROOS BONDS 

5.1. Legal Limitations. The following limitations and priorities will apply to the use. 
of Mello-Roos Bond Proceeds. 

(a) Fair Market Price. · To comply with CFO Law section 53313 .51, the 
Acquisition Agreement for the Horizontal Improvements specifies Acquisition Prices for 
Horizontal Improvements that the Parties agree represent a fair market price or method to 
determine a fair market price for each capital facility or discrete portion or phase of a 
capital facility to be acquired. In addition, Horizontal Development Costs will be 
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reimbursed under this Financing Plan with «an amount reflecting the interim cost of 
financing cash payments that must be made during the construction of the project." 

(b) Tnterest Cost Limitation. Any Mello-Roos Bonds secured and payable by 
a pledge of Tax Increment will be subject to the Interest Cost Limitation. 

5.2. Use of Proceeds. 

(a) Priorities. Until the Project Payment Obligation is satisfied, Mello-Roos 
Bond Proceeds will pe available only after the followin!1: are fully funded: 

(i) required reserves and costs of issuance; 

(ii) capitalized interest for debt service covering a period that the City 
will determine on a case-by-case basis, in its sole discretion, after consultation 
with the Port and t~1e Developer; and 

(iii) for the purposes authorized in the applicable Indenture. 

' 
(b) Payment Priorities. The priorities under Subsection 2.4(f) (Priorities for 

Payment) will apply to all Mello-Roos Bond Proceeds except as limited by Governing 
Law and Policy, this Financing Plan, and the CFO Formation Proceedings. After 
satisfying the obligations under Subsection 2.4(Q (Priorities for Payment), the Port may 
use Mello-Roos Bond Proceeds for any other eligible use consistent with applicable 
Indentures and the CFO Formation Proceedings. 

(c) Financing Temporarily Excused. The City will not be obligated to issue 
any rytello-Roos Bonds under this Financing Plan at any time during which: 

(i) Developer or any Vertical Developer Affiliate is in default in the 
payment of any ad valorem tax or Mello-Roos Taxes levied on any Taxable 
Parcel in a Sub-Project Area or the Pier 70 Leased Property CFO; · 

(ii) the Port has declareq Developer to be in Material Breach of the 
ODA; 

(iii) the Port has declared any Vertical Developer Affiliate to· be in 
breach of its conveyance agreement provisions incorporating specified DOA 
obligations; 

. (iv) the Port or the City, each in its sole judgment in light of the 
Funding Goals and advice from staff and consultants, finds that market 
conditions, or conditions affecting the property in the Project (such as tax 
delinquencies, assessment appeals, damage or destruction of improvements, or 
litigation), make it fiscally imprudent or infeasible to issue Mello-Roos Bonds; or 

(v) the underwriter exercises any right to cancel its obligation to 
purchase Mello-Roos Bonds during the occurrence and continuation of events 
specified in its bond purchase agreement with the City. 

5.3. Issuance. 

(a) Financing Assumptions. The Port will ask the City to issue Mello~Roos 
Bonds secured and payable by Improvement Special Taxes in accordance with 
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assumptions in approved Phase Budgets: unless the Port determines that the assessed or 
appraised value of the applicable Taxable Parcels and the financing do not meet the 
minimum requirements in the CFD Goals. This Financing Plan is based on certain 
assumptions regarding Mello-Roos Bonds for the Project, summarized below. 

(i) Special Debt Service on Mello-Roos Bonds issued will be secured · 
-and paid in part by Project Tax Increment as described in Subsection 6.3(d) 
(Priority of NOi Property Project Tax Increment) and in Subsection 6.3(e) 
(Priority of Residential Condo Project Tax Increment). 

(ii) Special Debt Service on Mello-Roos Bonds issued will be secured 
and paid in part by HB Tax Increment as described in Section 11 (Historic 
Buildings). 

(iii) The City may issue Mello-Roos-only Bonds secured and payable 
by Improvement Special Taxes, but not Tax Increment, to finance Excess Return. 

(b) Meet and Confer. 

(i) Developer will have the right to request through the Port that the 
City issue Mello-Roos Bonds·. The City and the Port agree to meet and confer 
with Developer regarding its request. 

(ii} Before the Port makes any request for the City to sell Mello-Roos 
Bonds, Port and City staff and consultants.will meet and confer with Developer to 
discuss the terms of the proposed bond issue. The Port and the City in 
consultation with the Port's financing consultants will retain discretion to 
determine reasonable and appropriate issuance dates, principal amounts, and 
primary financing terms in light of the purpose of the financing, the CFO Goals, 
and the Port IFD Guidelines if applicable. 

(c) _ Consistency with CFO Goals. Mello-Roos Bonds will be issued at the 
times, in the manner, and in the amounts that are consistent with.the requirements set 
forth in the applicable Indenture and the CFO Goals. 

(d) Payment of Debt Service in the Event of Delinquencies. If delinquencies 
in the payment of Improvement Special Taxes securing Mello-Roos Bonds results in an 
insufficient amount to pay the debt service on the applicable Mello-Roos Bonds, the CFD 
will use funds in the following order of priority to cover .the shortfall: 

(i) a draw on the debt service reserve held under the applicable 
Indenture; and 

(ii) at the Port's sole option, a Port Capital Advance. 

(e) Collection of Delinquencies. If delinquent Improvement Special Taxes 
are collected, they will be applied with regard to the applicable Mello-Roos Bonds in the 
following order of priority: 

(i) for debt service on the applicable Mello-Roos Bonds, ifrequired; 

(ii) to replenish the applicable debt service reserve held under the 
applicable Indenture; and 
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. (iii) reimbursement of any Port Capital Advance made to cure taxpayer 
delinquencies. · 

(t) Credit Enhancement. 

(i) If the bond underwriter requires or recommends security to 
enhance the marketability of any Bonds or provide better terms, the Parties will 
cooperate to determine the form of security _that would provi~e the greatest · 
financial benefit to the Project. Measures may include designating a portion of 
Mello-Roos .Bond Proceeds to fund capitalized interest, a letter of credit in the 
amount of a specified period of debt service, and a gua~a:nty. 

(ii) Neither Party will be required to provide credit enhancement, but a 
Party choosing to do so ,viii be entitled to reimbursement of associated ancillary 
costs, such as issuance and annual fees, as Soft Costs recorded on the Developer 
Capital Schedule or the Port Capital Schedule, as applicable. 

(g) Tax-Exempt or Taxable. Developer and the Port agree to cooperate to 
maximize \he tax-exempt treatment of any Mello-Roos Bonds that the City issues, subject 
to the following. 

(i). The Port and the City, after consultation with the Developer, will 
determine whether Bonds should be taxable or tax-exempt. Bond Counsel for the 
Port or the City, or both, will ·evaluate each proposed use of tax-exempt Bonds for 
the possibility of meeting the private ~se test (such as reserved parking spaces, 
management agreements longer than five years, etc.), the private payment test (as 
a result of revenue-sharing, transfer fees, Port participation in ground leases, etc.), 
and the private loan test under the Tax Code. 

(ii)· · Bond Counsel for a planned Bond issue for the Project will 
determine whether all planned uses of the proceeds will qualify for tax-exempt 
treatment under the rax Code. . 

5.4. Bond Indenture. 

(a) Covenant to Foreclose. The Port will cause the City to covenant with 
Mello-Roos Bond bondholders to foreclose any lien of delinquent Improvement Special 
Taxes consistent with CFO Law, the general practice for community facilities districts in 
California, and otherwise as determined by the City in consultation with its underwriter 
or financial advisor for the Mello-Roos Bonds and other consultants. 

(b) Reserve Fund Earnings. The Indenture for each issue of Mello-Roos 
Bonds will provide that earnings on any reserve fund that are not then needed to replenish . 
the reserve fund to the reserve requirement will be transferred: (i) to the applicable 
Mello-Roos Improvement Fund for allowed uses until it is closed in accordance with the 
Indenture; and (ii) after the fund is closed, to the debt service fund held under the 
Indenture. 

(c) Continuing Disclosure. Developer agrees to execute a continuing 
disclosure agreement if requested by an underwriter of Mello-Roos Bonds or any other 
financing consultant for the bonds. Developer must comply with all obligations under 
any continuing disclosure agreement that it executes in connection with the offering and 
sale of any Mello-Roos Bonds. · 
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(d) No Recourse to General Fund or Harbor Fund. Under no circumstances 
will any bondholder of Mello-Roos Bonds issued under this Financing Plan have recourse 
to either the City General Fund or the Port Harbor Fund. 

5.5. Mello-Roos Bonds for Phases. 

(a) Intent to Issue Early Bonds. 

(i) . Under this Financing Plan, the Port will seek Board of Supervisors 
approval for the City to issue Early Mello-Roos Bonds as soon as feasible after 
formation of each CFO, the Reference Date, and the approval of each Later Phase, 
subject to Subsection 5.3(a) (Financing Assumptions). Port requests will also be 
timed to coordinate with each Phase Budget. 

I 

(ii) The Port will size each issue of Early Mello-Roos Bonds by the 
applicable Improvement Special Taxes and the Taxable Parcels to be taxed, 
value-to-lien limitations, and underwriter requirements. Although the Port 
intends to issue Early Mello-Roos Bonds in each Phase, it reserves the right to 
refrain from requesting issuance during the pend ency of any of the circumstances 
described in Subsection 5.2(c) (Financing Temporarily Excused) . 

. , (iii) Any Early Mello-Roos Bonds issued in the Pier 70 Leased 
Property CFO shall not include the Facilities Special Taxes levied in Zone 3 (i.e., 
Historic Building 12 and Historic Building 21). 

(b) Phase J. Phase I Early Mello-Roos Bonds will be secured and payable by 
a pledge of Facilities Special Taxes from the Pier 70 Leased Property CFO other than 
Zone 3 and may be secured by Project Tax Increment to the extent described in a Pledge 
Agreement and Subsection 6.S(h) (Application of Tax Increment to Special Debt 
Service). To the extent Early Mello-Roos Bond Proceeds are available, they will be used 
in Phase I as follows. 

(i) The Port will use an Advance of Parcel K North Proceeds (which 
will be net of the costs of the 20th/Illinois Parcel) and Pier 70 Condo CFO 
Proceeds availabl_e after paying for the Michigan Street segment to pay the 
Entitlement Sum determined under Subsection 2.3(a) (Entitlement Cost 
Statement) and accrued Developer Return; 

(ii) Any remaining Early Mello-Roos Bond Proceeds will be used to 
pay the remaining Devel9per Balance and any Port Balance according to 
Subsection 2.4(g) (Pro Rata Payments), subject to the Interest Cost Limitation if 
applicable. 

(iii) Any remaining Early Mello-Roos Bond Proceeds would then be 
used to pay Developer pass-throughs for Phase I as they become due. 

(c) Security. Mello-Roos Bonds will be secured and payable by pledges of 
applicable categories of Mello-Roos Taxes, subject to Maximum Tax Rates, value-to-lien 
limitations, and underwriter requirements. Except for Bonds used to pay Excess Return, 
Special Debt Service on Mello-Roos Bonds may also be secured and payable by pledges 
of Project Tax Increment to the extent described in a Pledge Agreement and 
Subsection 6.5(h) (Application of Tax Increment to Special Debt Service) and Special 
Debt Service on Mello-Roos Bonds may also be secured and payable by pledges of HB 
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Ta°'\. Increment to the extent described in a Pledge Agreement and Section 11.1 (Historic 
Buildings). 

(d) Developer's Consent. By entering into the DDA, including this Financing 
Plan, Developer acknowledges that the Port has the right and obligation, in accordance . 
with any Phase Budget subject to a Phase Approval, to request that the City issue Early 
Mello-Roos Bonds and agrees to pay any Facilities Special Taxes that become due before 
the Port conveys an encumbered Taxable Parcel to a Vertical Developer. 

(e) Treatment of Developer's Early Special Tax Pavments. In consideration 
of this agreement, the Port agrees that Developer's Special Tax payments made to service 
Early Mello-Roos Bonds under this Section will be Soft Costs recorded on the Developer 
Capital Schedule. The Parties acknowledge that, under the Tax Code in effect on the 

· Reference Date, reimbursement of these costs may not be made with tax-exempt Bond 
Proceeds. 

6. TAX INCREMENT 

6.1. IFD Formation. In the lFD Formation Proceedings, the Port will ask the City to 
take the following actions with respect to the IFD. 

(a) Agreement to Allocate Tax Increment. The City agreed to allocate to the 
IFD the Annual Allocated Tax Increment as set forth in the Port FY Budget for use in 
Project Area G in accordance with Appendix G-2 and this Financing Plan. · 

(b) Appointment of Port as Agent. The City appointed the Port as the lFD 
Agent with the authority to act on behalf of the IFD to implement this Financing Plan, 
including: 

(i) disbursing Allocated Tax Increment as provided in Appendix G-2; 

(ii) detennining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the IFD will issue Bonds; 

(iii) directing the Indenture Trustees' disbursement of Bond Proceeds; 

(iv) as security for Special De~t Service on any Mello-Roos Bonds, 
executing and delivering an agreement pledging the NOi Property Project Tax 
Increment first under Subsection 6.3(d) (Priority ofNOI Property Project Tax 
Increment), then the Residential Condo Project Tax Increment under 
Subsection 6.3(e) (Priority of Residential Condo Project Tax Increment); 

(v) as security for Special Debt Service on any HB Bonds, executing 
a,nd delivering an agreement pledging the HB Tax Increment under Section 11 
(Historic Buildings); 

(vi) incurring and repaying indebtedness as set forth in Promissory 
Note-LP; 

(vii) otherwise implementing the Funding Goals consistent with 
Governing Law and Policy; and 
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(viii) preparing on behalf of the IFD an annual Statement of 
Indebtedness in compliance with section 53395.8(i)(2) of the IFD Law reporting 
on the Sub-Project Ards' revenues and debts, listing the following debts: 

(1) . the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-2 as provided in Appendix G-2; 

(2) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-3 as provided in Appendix G-2; 

(3) the obligation to apply any Allocated Tax Increment from . 
Sub-Project Area G-4 as provided in Appendix G-2; 

(4) obligations under Promissory Note-LP; 

(5) · any pledge of Tax Increment to secure Special Debt 
Service on Mello-Roos Bonds or other debts of the CFO; 

(6) any Tax Increment Bonds issued by rhe IFD secured by 
NOi Property Project Tax Increment under Subsection 6.3(d) (Priority of 
NOi Property Project Tax Increment); 

(7) any Tax Increment Bonds issued by the IFD secured by 
Residential Condo Project Tax Increment under Subsection 6.3(e) 
(Priority of Residential Condo Project Tax Increment); and 

(8) any other obligations undertaken to implement the Funding 
Goals in accordance with Governing Law and Policy. 

6.2. Tax Allocation MOU. The Port is requesting that the Board of Supervisors 
authorize the Controller and the Treasurer-Tax Collector to enter into the Tax Allocation MOU 
with the Port under Charter section B7.320 in furtherance of the Financing Documents with 
respect to the IFD. 

(a) Authorized Actions. The Board of Supervisors authorized and directed 
the following actions by approving the Tax Allocation MOU. 

(i) The Treasurer-:Tax Collector will levy and collect in a segregated 
fund Gross Tax Increment from each Sub-Project Area as directed by the Port as 
IFD Agent to the extent consistent with the Financing Documents. 

(ii) The Controller will disburse Allocated Tax Increment from each 
Sub-Project Area and a portion of the Allocated Tax Increment from Sub-Project 
Area G-1 to the IFD for use in Project Area G as directed by the Port as IFD 
Agent to the extent consistent with Appendix G-1, Appendix G-2, the other 
Financing Documents, and the Port FY Budget. 

(b) Required Cooperation and Consultation. The Port will consult with the 
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector, and the Controller will 
cooperate to ensure that the objectives of the Financing Documents will be fulfilled. 
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6.3. Sub-Project Arca Tax Increment. 

(a) Special Fund for Tax Increment. Section 53396(b) of the IFD Law 
requires tax increment to be allocated to and paid into a special fund of the district. In 
compliance.with this requirement, the Port has established the Tax Increment Fund in the 
Special Fund Trust Account with the following segregated accounts for each Sub-Project 
Area: (i) Project Account; (ii) Port Account; and (iii) Shoreline Account. 

(b) Waterfront Set-Aside. Under section 53395.8(g)(3)(C)(ii) of the IFD Law, 
the IFD·may spend the Waterfront Set-Aside "solely on shoreline restoration, removal of 
bay fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront." Both Parties acknowledge that the IFD Law will prevail over any 
conflicting provision in this Financing Plan and Appendix G-2. 

(c) JFD Administrative Costs. Appendix G-2 authorizes the IFD to fund IFD 
Administrative Costs from Annual Allocated Tax Increment. 

(d) Priority of NOi Propertv Project Tax Increment. The IFD is authorized to 
use NOi Property Project Tax Increment from each Sub-Project Area in the priority listed 
below: 

{i) to pay Special Debt Service on Mello-Roos Bonds as described in 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service) and 
Subsection 11.l(b) (Application of HB Tax Increment to Special Debt Service); 

(ii) to fund the Leased Property Backup Fund to the Leased Property 
Backup Fund Requirement; 

{iii) to pledge as security and pay for Tax Increment Bonds; 

(iv) to satisfy the Project Payment Obligation,, including the Historic 
Building feasibility Gap as provided in Subsection 11.l(b) (Application of HB 
Ta.x Increment to Special Debt Service), subject to the Interest Cost Limitation; 

(v) to pay Developer pass-throughs; 

(vi) to make PNLP Payments, subject to the Interest Cost Limitation; 

(vii) · after the Project Payment Obligation i.s satisfied, to pay directly or 
pledge as security for Bonds for Shoreline Protection Facilities, including Pier 70 
Shoreline Protection Facilities; 

(viii) to enter into oti1er arrangements to use Project Ta.x Increment, 
subject to the Governing Law and Policy including the lnterest Cost Limitation, to 
repay advances of Facilities Special Ta.xes or proceeds of Mello-Roos-only Bonds 
used to pay Horizontal Development Costs consistent with the Funding Goals; · 
and 

(ix) subject to Port Commission and Board of Supervisors approval, for 
any other purpose authorized by Appendix G-2 and IFD Law. 

(e) Priority of Residential Condo Project Tax Increment. The IFD is 
authorized to use Residential Condo Project Tax Increment from each Sub-Project Area 
i~ the priority listed below: 

FP-52 

4335 



(i) to pledge as security and pay for Tax Increment Bonds; 

(ii) to pay Special Debt Service on Mello-Roos Bonds as described in 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service) and 
Subsection 11.l(b) (Application of HB Tax. Increment to Special Debt Service); 

(iii) to fund the Leased Property Backup Fund to the Leased Property 
Backup Fund Requirement; 

(iv) to satisfy the Project Payment Obligation, including the Historic 
Building Feasibility Gap, as provided in Subsection 11.2(a) (Agreement to 
Reimburse for Historic Building Feasibility Gap), subject to the Interest Cost 
Limitation; · 

(v) to pay Developer pass-throughs; 

(vi) to make PNLP Payments, subject to the Interest.Cost Limitation; 

(vii) after the Project Payment Obligation is satisfied, to pay directly, 
issue Bonds, or pledge as security for Bonds for Shoreline Protection Facilities, 
including Pier 70 Shoreline Protection Facilities; 

(viii) to enter into other arrangements to use Project Tax Increment, 
subject-to the IFD Law including the Interest Cost Limitation, to repay advances 
of Facilities Special Taxes or proceeds of Mello-Roos-only Bonds used to pay 
Capital consistent with the Funding Goals as otherwise permitted under 
Governing Law and Policy; and 

(ix) subject to Port Commission and Board of Supervisors approval, for 
any other purpo'Se authorized by Appendix G-2 and IFD Law. 

6.4. Port Tax Increment. The Port will use Port Tax Increment to finance Irish Hill 
Park, the Historic Building Feasibility Gap to the extent described in Article 11 (Historic 
Buildings), and Improvements at Pier 70 outside of the 28-Acre Site as authorized in 
Appendix G-2. The Port may choose to perform any authorized project as a public work using 
Port and City staff or a construction manager that is paid a fee for its services. Authorized 
projects include those listed below. 

(a) Use. 'J1:ie Port will use Port Tax Increment to pay directly for or reimburse 
a third party for the costs to plan, design, and build the Port Improvements at the Illinois 
Street Parcels, other maritime uses eligible under IFD Law, and Shoreline Protection 
Facilities. · 

(b) Historic Building Feasibility Gap: The Port will use Port Ta.x [ncrement 
to subsidize the Historic Building Feasibility Gap as set forth in Seftion 11.1 (Subsidy 
for Historic Buildings 12 and 21 ). . · 

(c) Historic Resources. The Port m'ay use Port Tax Increment to pay the costs 
to rehabilitate historic resources at Pier 70, but outside of the 28-Acre Site, according to 
the Secretary's Standards. 
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6.5. Sub-Project Areas. 

(a) Base Year. Under IFD Law, the base year for Project Area G, including 
all of its sub-project areas, is City Fiscal Year 2015-2016. 

(b) ERAF Tax Increment. 

(i) The TFD Fom1ation Proceedings and Appendix G-2 authorize the 
allocation of Allocated Tax Increment to the IFD for use in Project Area G. 
Allocated Ta..x Increment initially will consist of: 

(1) the City Share of Tax Increment (64.59% of each property tax 
increment dollar in FY 2015-2016); and 

(2) the ERAF Tax Increment (25.33% of each property ta.x 
increment doll~ in FY 20I5-2016). 

(ii) To ensure that the IFD receives the maximum amount of Allocated 
Tax Increment for the benefit of the Projec.t, the Port and Developer agree to use 
ERAF Tax Increment from each Sub-Project Area to pay Developer pass
throughs for Public Facilities before Developer Capital or any other available 
Public Financing Source is used. 

(iii) After the ERAF Debt Period for each Sub-Project Area expires, no 
further Bonds secured and payable by ERAF Tax Increment will b~ issued. 

(iv) . Because the Sub-Project Areas are required to use ERAF Tax 
Increment for Horizontal Development Costs of Public Facilities, the following 
will apply separately for each Sub-Project Area and to any Bonds secured and 
payable by ERAF: 

(1) the Bonds will be considered to be issued in the first City 
Fiscal Year in which the Sub-Project Area uses ERAF Tax Increment to 
pay any Horizontal Development Costs of Public Facilities; and 

(2) the Bonds must be repaid no later than 45 years after the 
date the IFD actually receives $100;000 of Allocated Tax Increment from 
each Sub-Project Area. · 

(c) IFD Cap. Subject to the IFD Cap, Appendix·G-2 authorizes-.the allocation 
of Tax Increment to the IFD for use in Project Area G beginning in the City Fiscal Year 
following the applicable Sub-Project Area's formation and continuing for 45 years after 
the.date the Sub-Project Area actually receives $100,000 of Allocated Ta.x Increment. 

(d) Pledge ofTax Increment. 

(i) The IFD will use Tax Increment from each Sub-Project Area for 
the purposes specified in this Financing Plan. The Port will ask the Board of 
Supervisors to authorize the IFD.to incur debt and to pledge and use Tax 
Increment as provided in Appendix G-2 and this Financing Plan in the IFD 
Formation Proceedings. 

(ii) As described in Article 7 (Port Advances), the Port intends to meet 
the Project Payment Obligation under this Financing Plan in part by making 
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Advances of Land Proceeds and Port Capital Advances to the Pier 70 CFDs. 
Under JFD Law, "debt" includes the Developer Balance, the Port Balance, and 
amounts owing under Promissory Note-LP. . 

(iii) The IFD Cap does not limit the amount of debt that the Port, the 
CFO, or the IFD will undertake under this Financing Plan. The Port represents 
and warrants that it has not, in its capacity as IFD Agent, made any pledges of 
Tax Increment from any of the Sub-Project Areas to any other debt as defined 
under IFD Law. 

(e) Acquisition Prices. In accordance with IFD Law section 53395.8(g)(l2), 
the Acquisition Agreement for the Acquiring Agencies' purchases of Horizontal 
Improvements specifies a price or method to determine a price for each public facility or 
discrete portion or phase of a facility. In addition, the Horizontal Development Costs of 
Horizontal Improvements will be reimbursed under this Financing Plan with an amount 
reflecting the interim cost of financing construction. Payments under this Financing Plan 
and the Acquisition Agreement using Project, Tax Increment or the proceeds of Bonds· 
secured and payable by. Project Tax Increment will be subject to the Interest Cost 
Limitation. -

(f) Increment Carryover. As long as Developer is not in Material Breach of 
the DOA, Project Tax Increment remaining after payment of all costs and debt incurred 
for Horizontal Development Costs in any Current Phase will be available for use in a 
Later Phase, subject to the 5-year limit on accumulation of tax increment under IFD Law 
section.53395.2 and other provisions of Governing Law and Policy. 

(g) Waterfront Set-Aside. The Board of Supervisors has approved 
Appendix G-1, and the Port Commission has requested that the Board of Supervisors 
approve Appendix G-2. IFD Law and Appendix G-2 as proposed will allow the 
Waterfront Set-Aside requirement applicable to Project Area G to be met on a Project 
Area G-wide basis rather than on a Sub-Project Area basis. Appendix G-1 provides that 
the Port's use of more than 20% of the Allocated Tax Increment from Sub-Project 
Area G-1 on Waterfront Set-Aside would allow the IFD, in the discretion of the Port as 
lFD Agent, to set aside less than 20% of Allocated Tax Increment from the Sub-P.roject 
Areas for the Waterfront Set-Aside . 

.. 
(h) Application of Tax Increment to Special Debt Service. This Subsection 

describes how Project Tax Increment will be credited to Assessed Parcels in the Pier 70 
Leased Property CFO (other than Zone 3, which is governed by Subsection 11.l(b) 
(Application of HB Tax Increment to Special Debt Service) to offset the levy of Facilities 
Special Taxes needed for debt service on Mello-Roos Bonds issued on behalf of the CFO. 
Any references in this Subsection to property in the Pier 70 Leased Property CFO shall 
mean only the property located in Zone I and Zone 2 of the Pier 70 Leased Property 
CFO. The offset of Facilities Special Taxes for property in Zone 3 of the Pier 70 Leased 
Property CFO is governed by Subsection 11.l(b) (Application of HB Tax Increment to 
Special Debt Service). Project Tax Increment will not be used to reduce Shoreline 
Special Taxes, Arts Building Special Taxes, or Services Special Taxes in the Pier 70 
Leased Property CFO. 

(i) Step 1. By May 30 in each City Fiscal Year, the-Treasurer-Tax 
Collector will prepare a Payment Report that specifies the NOi Property Project 
Tax Increment and the Residential Condo Project Tax Increment for each Taxable 
~arcel in the IFD. The IFD Agent wiU verify the amount of Available Credit Tax 
Increment, which will consist of Project Tax Increment on deposit with the 
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Special Fund Trustee that is available to pay Special Debt Service on Mello-Roos 
Bonds from the following sources in the following order of priority: 

(1) NOi Property Project Ta.x Increment; 

(2) Residential Condo Project Tax Increment remaining after 
its use under clause (i) of Subsection 6.3(e) (Priority of Residential 
Condo Project Tax Increment); and 

(3) the Leased Property Backup Fund. 

(ii) Step 2. At the beginning of the next City Fiscal Year, the CFO 
Administrator -i.vill: 

(1) advise the Treasurer-Tax Collector of the Potential 
Facilities Special Tax Levy on each NOi Property; and 

(2) deliver to the Treasurer-Tax Collector and the Controller an 
Assessed Parcel Credit Report that specifies the· amount of the Facilities 
Special Tax Credit available to offset the Potential Facilities Special Tax 
Levy for each Current Parcel in the Pier 70 Leased Property CFO. 

(iii) Step 3 Alternative 1: If the Available Credit Tax Increment is 
equal to or greater than the Potential Facilities Special Tax Levy on each Current 
Parcel as shown in the Assessed Parcel Credit Report, the following will apply to 
the current City Fiscal Year. 

(1) Based on the Assessed Parcel Credit Report, the Controller · 
will direct the disbursement of: (A) the amount of Available Credit Tax 
Increment equal to the Potential Facilities Special Tax Levy on all Current 
·Parcels to the Mello-Roos Bond debt service account designated by the 
CFO Administrator; and (B) the balance to the Project Account of the Tax 
Increment Fund. 

(2) The CFO Administrator will not levy any Facilities Special 
Taxes on the Current Parcels in the Pier 70 Leased Property CFO for the 
City Fiscal Year. 

(3) The CFO Administrator will levy the Potential Facilities 
Special Tax Levy on every Taxable Parcel other than the Current Parcels 
according to the RMA. · 

(iv) Step 3 Alternative 2. lfthe Available Credit Tax Increment is less 
than the Potential Facilities Special Tax Levy on each Current Parcel as shown in 
the Assessed Parcel Credit Report, the following will apply to the current City 
Fiscal Year: 

(1) Based on the Assessed Parcel Credit Report, the Controller 
will· direct the disbursement of all Available Credit Tax Increment to the 
applicable Mello-Roos Bond debt service account designated by the CFO 
Administrator. 

(2) Because Available Credit Tax Increment is not sufficient to 
offset the Potential Facilities Special Ta.x Levy on each Current Parcel, the 
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CFD Administrator will apply the specific Parcel Increment Amount to the 
Current Parcel that generated it. 

(3) The CFD Administrator will apply any remaining 
Available Credit Tax Increment on a pro rata basis (based on the .Potential 
Facilities Special Tax Levy of the Current Parcels in the City Fiscal Year) 
to each Current Parcel until the amount applied is equal lo the Potential 
Facilities Special Tax Levy for a Current Parcel or the Available Credit 
Tax Increment is fully applied. 

(4) The CFD Administrator will levy Facilities Special Taxes 
>in t_he City Fiscal Year on each Current Parcel in the amount equal to the 
Current Parcers Potential Facilities Special Tax Levy after applying the 
amounts under paragraph (2) and paragraph (3) of this alternative. 

(5) The CFD Administrator will levy the Potential Facilities 
Special Tax Levy on every Taxable Parcel other than the Current Parcels 
according to the RMA. 

(v) Leased Property Backup Fund. 

(1) The Leased Property Backup Fund will be funded from 
Project Tax Increment in accordance with Subsection 6.3(d) (Priority of 
NOi Property Project Tax Increment) and Subsection 6.3(e) (Priority of 
Residential Condo Project Tax Increment) and held by the Special Fund 
Trustee, and will be drawn upon to pay the Special Debt Service on each 
Current Parcel if Project Tax Increment is insufficient for that purpose: 
When fully funded, the Leased Property Backup Fund will hold deposits 
equal to the Leased Property Backup Fund. Requirement to provide funds 
to offset Facilities Special Taxes for which credits can be made under 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service) 

(2) The Parties understand that tfie Tax Code imposes certain 
conditions on creation and maintenance of the Leased Property Backup 
Fund. In any given City Fiscal Year, the IFD will not be authorized to use 
Project Tax Increment for items lower in priority than the Leased Property 
Backup Fund until funds in the Leased Property Backup Fund meet 
Leased Property Backup Fund Requirement. 

6.6. Tax Increment Bonds. 

(a) . Authorization to Issue. Appendix G-2 authorizes ·the IFD to issue Tax 
Increment Bonds in compliance with Governing.Law and Policy, subject to the same 
Project-based constraints, limitations, and procedures applicable to Mello-Roos Bonds 
under this Financing Plan. The Parties anticipate seeking issuance of Tax Increment 
Bonds to fund the Project Payment Obligation secured, on a first-priority basis, from 
Residential Condo Project Tax Increment and, on a subordinate basis, from NOi Property 
Project Tax Increment. Any reference in this Financing Plan to the Project Share of Tax 
Increment or Mello-Roos Bonds secured and payable by Project Tax Increment will also 
mean the proceeds of any Tax Increment Bonds that the City issues for those purposes. 
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(b) Condition to Issuance. The IFD will not issue Ta\: Increment Bonds 
secured by the NOi Property Project Tax Increment until the Leased Property Backup 
Fund has i:eached its Leased Pr?perty Backup Fund Requirement. 

: 6.7.· Validation. Developer agrees to cooperate with any City or Port judicial 
validation actions relating to the formation of the Sub-Project Areas and matters authorized 
under Appendix G-2 and this Financing Plan. Attorneys' fees associated with these validation 
actions will be Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting 
and Budget). 

7. PORT ADVANCES 

7.1. Port Revenues. 

(a) Allowed Uses of Port Revenues. Under the Burton Act, AB 418, and 
Charter section 86.406, Land Proceeds and Port Capital are public trust revenues that 
must be deposited into the Port Harbor Fund. Once deposited into the Port Harbor Fund, 
the Port may spend those revenues subject to any priorities established under any . 
Indenture or other debt instrument secured and payable by those'funds, for: 

(i) uses specified in section 3 and se~tion 5 of the Burton Act; 

(ii) uses specified in Charter appendix B; 

(iii) uses specified in AB 418 and any other state legislation authorizing 
Port expenditures; and 

(iv) other uses consistent with the public trust. 

(b) Trust Consistency. The Port Commission has determined that the Port's 
use and handling of Land Proceeds and Port Capital as specified in this Financing Plan 
are authorized under AB 418 and the Charter and are otherwise consistent with the public 
trust and the Burton Act. 

7.2. Port Election. At its sole election and subject to Section 1.7 (Additional 
Sources), the Port will have the right to use any source that is less costly than Developer Capifal 
for purposes consistent with this Financing Plan. The procedures applicable to the Port's 
decisions to use Port Capital are described in Subsection 7.5(a) (Port's Right) and are expressly 
excluded from Section 1.7 (Additional Sources). Each Port Advance will be treated as specified 
in this Article. 

7.3. Advances of Land Proceeds. 

(a) Use of Land Proceeds. The Port will use Land Proceeds to make 
Adviµices of Land Proceeds to the Pier 70 CFDs to the extent necessary to pay Capital 
Costs whenever Land Proceeds are available. Until advanced, Land Proceeds are d~emed 
deposited into the Port Harbor Fund by deposit i!lto any Escrow Account, the Land 
Proceeds Fund, or the Revenue Account in accordance with this Financing Plan. 

(b) Promissory Note-LP and Promissory Note-X. 

(i) Before the Port makes the first Advance of Land Proceeds by 
applica~ion of cash or a Credit Bid to the Project Payment Obligation, the CFD 
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Agent will sign Promissory Note-LP in the form ofFP Exhibit C and Promissory 
Note-X in the form ofFP Exhibit D and deliver them to the Port. 

(ii) Contemporaneously with each Advance of Land Proceeds, the 
CFD Agent will provide to the Port the following information with respect to the 
application of funds: 

(1) the date and Phase to which each entry applies; 

(2) amounts applied to pay the Developer Balance, accounting 
separately for amounts applied'to the'Entitlement Sum, Developer Capital 
spent on other Horizontal Development Costs, Allowed Developer Return, 
and Excess Return; 

(3) amounts applied to pay the Port Balance, accounting 
separately for amounts spent on Horizontal Development Costs, Allowed 
Return on Port Capital, and Excess Return; and 

(4) amounts used or reserved to pay Developer pass-throughs 
as they become due. 

(iii) The Port will enter on the allonge to Promissory Note-X the date, 
Phase, and any portion of an Advance of Land Proceeds used to pay Excess 
Return to Developer or Excess Return to the Port. The Port will enter on the 
allonge to Promissory Note-LP all other information regarding the Advance. 

(iv) Interest will begin to accrue on each Advanc~ of Land Proceeds 
from the date of the Advance at an annual rate to be agreed upon by Port and 

· Developer before the parties seek Board of Supervisors approval of the 
resolutions approving the CFD Formation Proceedings, compounded quarterly, 
until paid. 

(v) The CFD Agent or IFD Agent will make PNLP Payments to the 
Port to from time to time as Public Financing Sources become avaifable. 

(1) PNLP Payments will have priority over other uses of tax-
exempt Bond Proceeds if necessary to comply with Treasury Regulation 
section 1.150-2 and ma.ximize the amount of tax-exempt Bond Proceeds 
that can be used to make PNLP Payments. 

(2) Contemporaneously with each PNLP Payment, the Port 
will make entries on the allonge to specify the application of funds. PNLP 
Payments will be applied first to pay accrued interest, then to principal in 
chronological order of each Advance of Land Proceeds. 

(3) Subject to Section 3.6 (Interim Satisfaction), until 
Horizontal Improvements are complete and the Project Payment 
Obligation is satisfied, the CFD Agent will deposit PNLP Payments into 
the Land Proceeds Fund for use as a Project Payment Source. 

(4) After the Chief Harbor Engineer has issued SOP 
Compliance Determinations for all Horizontal Improvements and the Port 
has accepted the Final Audit, the CFD Agent will deposit PNLP Payments 
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into the Revenue Account for disbursements of the Developer Share and 
the Port Share. 

(vi) Neither the CFO Agent nor the IFD Agent will make any payments 
on Promissory Note-X until the Project Payment Obligation and Promissory Note
LP have been paid in full unless the Parties provide count~rsigned instructions 
otherwise or the Port provides proof of payment in full. 

7.4. 201h/Illinois Parcel Land Proceeds. The Port Commission and the Board of 
Supervisors have authorized the Port to publicly offer and sell the 20th/Illinois Parcel, subdivided 
into Parcel K North and Parcel K South. at Fair Market Value. The Advance of Land Proceeds 
from th~ sale of Parcel K North will be treated as specified in Subsection 7.3(b) (Promissory 
Note-LP and Promissory 1:-Jote-X). 

(a) Parcel K North. 

(i) The Port has established Parcel K North's Fair Market Value based 
on its highest and best use by a proprietary appraisal, which the Port has used to 
establish a minimum offering pric¢ for Parcel K North. The Port has begun the 
process to publicly offer, the parcel for sale in accordance with the Port's 
customary procedures. The offering is open to all qualified bidders, including 
Developer. 

(ii) The bid documents specify as follows. 

(1) The winning bidder must deposit the purchase price and 
Developer Closing Costs into Escrow and Close of Escrow must occur as 
set forth in the ODA. 

(2) The Port may require the purchasers to build the 
201h/Illinois Plaza. In that circumstance, the offering documents will 
specify an allowance for the required Improvements, and the amount of 
each offset will be deemed to be an Advance of Land Proceeds. 

(3) The Port may require the purchasers to build the Michigan 
Street segment as the Port's fee developer. In that circumstance, the 
offering documents will specify a cost allowance that the Port will pay 
with the Mello-Roos Bond Proceeds secured and payable by Facilities 
Special Taxes levied in the Pier 70 Condo CFO. ' 

(iii) . If the winning bidder is an Unrelated Vertical Developer, the Port 
will instruct the Escrow Agent to disburse the Parcel K North Proceeds in the 
following order of priority from Escrow at Closing as follows~ until the funds 
have been disbursed fully: 

(1) an Advance of Land Proceeds to pay Excess Return. 
included in the Entitlement Sum and Excess Return accrued since the 
Reference Date; 

(2) an Advance of Land Proceeds to pay the balance of the 
Entitlement Sum and Allowed Developer Return accrued since the 
Reference Date; 

~· 
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(3) an Advance of Land Proceeds to pay the Developer 
Balance and the Port Balance, subject to Subsection 2.7(a) (Pro Rata 
Payments); and · · 

. (4) for deposit int~ the Land Proceeds Fund. 

(iv) If Developer i.s the winning· bidder, its selected Vertical Developer 
Affiliate may pay at least in part by Credit Bid subject to all limitations.and 
conditions of Section 3.3 (Right to Credit Bid) and Section 3.4 (Amount of Credit 
Bid). The Credit Bid will be recorded as an Advance of Land Proceeds. 

(v) This clause will apply only if the Closing has not occurred by the 
first anniversary of the Reference Date, and the delay is not caused by 
Environmental Delay, Litigation Delay, or Developer's acts or omissions. In 
60 days after the first anniversary of the Reference Date, the Port must elect one 
of the following options. 

(1) The Port may elect to make an Advance to the CFO in an 
amount equal to the appraised Fair Market Value of Parcel K North, which 
Will be treated as an Advance of Land Proceeds and applied as set forth in 
clause (iii) of this Subsection. Under this election, the proceeds of any 
later Port sale of Parcel K North would be Harbor Fund Revenues free of 
any restrictions under this Financing Plan. 

(2) The Port may make an offer to sell Parcel K North to a 
Vertical Developer Affiliate at its appraised Fair Market Value by a Credit 
Bid subject to all limitations and conditions of Section 3.3 (Right to Credit 
Bid) and Section 3.4 (Amount of Credit Bid) and otherwise on terms 
specified in the bid package and the Vertical DOA for the parcel, except 
the requirement for an appraisal under DDA art. 7 (Parcel Conveyances). 
If sold under this clause, the Credit Bid will be treated as an Advance of 
Land Proceeds. 

7.5. Port Capital Advances. 

(a) Port's Right. The Port has the right to make a Port Capital Advance when 
Land Proceeds and Public Financing Sources are not projected to be available to pay for 
projected Horizontal Development Costs, subject to the following limitations to allow for 
a coordinated plan of finance and associated capital formation activities by Developer. 

(i) During its review of a Phase Budget, the Port may commit to make 
a Port Capital Advance, separate from or including the Port Share of any Interim 
Satisfaction Balance, by providing notice to Developer in 60 days after Developer 
submits the proposed Phase Budget. 

(ii) The Port may propose to make a Port Capital Advance at other 
times during a Phase. To do so, the Port must notify Developer of the proposed 
amount and use of Port Capital at least six months before the projected date of a 
capital expense (which may be a Developer pass-through) in t~e Phase Budget. 

(iii) The Parties will meet and confer promptly after the Port's notice to 
agree on the timing and amount of any proposed Port Capital Advance. After the 
Parties have agreed, the Port must deposit the agreed amount of Port Capital in 
the Port Capital Advance Fund held by the Special Fund Trustee at least 
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four months before the agreed date. Developer must exhaust the Port Capital 
Advance before spending Developer Capital. 

(iv) Port Capital Advances may be used to pay Developer pass-
throughs for Phase Improvements that would otherwise be paid by Developer 
Capital or to reimburse Developer for costs of Phase Improvements when no 
Public Financing Sources are available. If the Port uses a Port Capital Advance to 
reimburse Developer for costs of Phase Improvements when no Public Financing 
Sources are available, then clauses (i)-(iii) of this Subsection will not apply. 

(b) Delivery and Use of Port Capital Advances. 

(i) If the Port meets the time frames in clause (i) and clause (ii) of 
Subsection 7.5(a) (Port's Right), but the funds are subject to the annual City 
budget process, the Port must deliver the funds to the Special Fund Trustee for 
deposit in the Port Capital Advance Fund ·no later than three months after the 
Board of Supervisors approves the appropriation. 

(ii) If the funds are Project-generate~, such as the Port Share of any 
Interim Satisfaction Balance, the Port must direct the Escrow Agent to disburse 
the funds from Escrow to the Special Fund Trustee for deposit in the Port Capital 
Advance Fund. · · 

(c) Port Capital Advances. 

(i) Contemporaneously with each Port. Capital Advance, the Port will 
· enter on the Port Capital Schedule the following information with respect to the 

application of funds: 

(1) the date and Phase to which each entry applies; and 

(2) amounts applied to pay the Entitlement Sum and other 
Capital Costs. 

(ii) Return on Port Capital will begin to accrue on the date each Port 
Capital Advance is· disbursed at the annual rate of l 0%, compounded quarterly, 
until paid. 

(iii) The Port will update the Port Capital Schedule after any quarter in 
which it makes a Port Capital Advance or receives a payment urider 
Subsection 2.4(g) (Pro Rata Payments) to provide ongoing updates of the status 
of the Port Balance. 

(d) Port·Withdrawal from Port Capital Advance Fund. If both of the 
following conditions are satisfied, the Port may withdraw funds in tbe Port Capital 
Advance Fund. 

(i) An Interim Satisfaction Event exists . 

(ii) Project Payment Sources will be available when needed to pay for 
all remaining Phase Improvement Costs in the Phase Budget. 
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7.6. CFD Payment Obligations. 

(a) · Sources to Repav Port Advances. 

(i) Subject to the Interest Cost Limitation as applicable, the Pier 70 
CFDs may use Public Financing Sources to pay-Promissory Note-LP and 
Promissory Note-X. 

(ii) The Pier 70 CFDs will be authorized to direct the Special Fund 
Trustee to disburse funds in the Land Proceeds Fund in accordance with 
Subsection 2.4(t) (Priorities for Payments) to pay Port Capital Costs. 

(b) Port Harbor Funds. Funds that the Pier 70 Leased Property CFO and the 
Pier 70 Condo CFO pay to the Port for Port Capital Costs will be Port Harbor Revenues 
upon delivery to the Port. Payments will be recorded on the Port Capital Schedule. 

(c). Promissorv Note-LP. 

(i) All PNLP Payments to the Port will be deemed Land Proceeds and 
will be deposited and used in accordance with clause (v) of Subsection 7.3(b) 
(Promissory Note-LP and Promissory Note-X). · 

(ii) Promptly after accepting the Final Audit, as adjusted under 
Subsection 3.lO(a).(Distribution of Land Proceed§ after Final Audit), the Port 
will execute and deliver to Developer the assignment attached to Promissory 
Note-LP, dated as of the date the Port accepts the Final Audit. The Port will 
provide copies of the assignment contemporaneously to the CFO Agent and the 
Special Fund Trustee. 

(iii) All amounts in the Land Proceeds Fund will be disbursed in 
accordance with Subsection 3.2(c) (Revenue Sharing). Disbursements will not be 
recorded on the Developer Capital Schedule or the Port Capital Schedule. 

(d) Promissory Note Entries. The Port agrees to make contemporaneous 
entries on Promissory Note-LP Promissory Note-X, and the Port Capital Schedule to 
track Advances of Land Proceeds, Port Capital Advances, the accrual of Interest on Land 
Proceeds, Return on Port Capital, and the application of Project Payment Sources to 
Promissory Note-LP, Promissory Note-X, and Port Capital Costs. 

8. ACQUISITION OF HORIZONTAL IMPROVEMENTS 

8.1. Commercially Reasonable Costs. 

(a) Deemed Reasonableness. For work described in Developer's construction 
contracts, not including change orders, any Horizontal Development Cost that Developer 
incurs will be deemed commercially reasonable and to represent the fair market value 
price of a Horizontal Improveme~t if: (i) the contract is secured through a competitive bid 
process with three or more qualified firms and awarded to the lowest responsible bidder; 
(ii) the contract meets the requirements in Subsection 8.l(c) (Sole Source Contracts); or 
(iii) the contract has a value of $250,000 or less. 

I 

(b) Lowest Responsible Bidder. Developer will select the ·lowest responsible 
bidder after considering price and proposed schedule, with other factors sue~ as the 
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contractor's ability to contribute to Developer's obligations under the Workforce 
Program, Local Hiring, and other contracting goals and requirements, financial strength, 
proposed project team, and any unique benefits offered to the Project. 

(c) Sole Source Contracts. If Developer selects a contractor to perform a 
particular scope as a sole source, Developer must validate. the bid by: 

(i) providing the Port with an analysis of Soft Costs relative to the 
expected Project budget; 

(ii) providing the Port with an engineer's cost estimate for Hard Costs; 
or 

(iii) demonstrating that the product or service is available from only 
one supplier in the Bay Area region. 

(d) Port Validation. The Port may hire a third-party consultant to validate 
Developer's estimated Hard Costs and Soft Costs when evaluating the commercial 
reasonableness of Horizontal Development Costs. If the Parties disagree as to 
commercial reasonableness, DDA § 14.4(c) (Disputes) will apply, and they may agree to 
submit any disputes as to commercial reasonableness of Horizontal Development Costs 
in accordance wit~ for resolution under DDA § 10.5 (Nonbinding Ar.bitration). · 

. . 

(c) . Satisfaction ofCFD Law. The parties have determined·that the provisions 
of this Subsection 8·. t (Commercially Reasonable Costs) and the provisions of the 
Acquisition Agreement satisfy Government Code Section 53314.9. 

8.2. Guaranteed Maximum Price Contract. 

(a) Selection Process. If Developer uses a Guaranteed Maximum Price form 
of contract, it will select a CM-GC in accordance with Subsection 8.l(a) (Deemed 
Reasonableness) and Subsection 8.l(b) (Lowest Responsible Bidder) before the 
preconstruction period. 

(b) Bid Requirements. In its bid, the CM-GC must identify the following: 

(i) preconstruction costs; 

(ii) General Conditions as a fixed monthly cost for the staff and 
support necessary to complete the Horizontal Improvements; 

(iii) a construction management fee as a fixed percentage to be applied 
to the cost of Horizontal Improvements; 

(iv) · a preliminary estimate for the cost of the Horizontal 
Improvements; and 

(v) any Horizontal Improvements the CM-GC intends to self-perform. 

(c) Contract Negotiations. 

(i) At the end of the preconstruction period, Developer will negotiate 
a GMP contr~ct based on budgeting and estimating performed by the CM-GC in 
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collaboration with various sub-trades at various design milestones during 
preconstruction. 

(ii) Developer will have the option to proceed under the negotiated 
GMP contract terms or tem1inate the CM-GC and issue a new bid solicitation for 
in accordance with Subsection 8.I(a) (Deemed Reasonableness) and 
Subsection 8.l(b) (Lowest Responsible Bidder). The selected CM-GC will be 
required to solicit competitive bids in accordance with Section 8.1 (Commercially 
Reasonable Costs) for each sub-trade package including work it wishes to self
perform. 

(iii) GMP contract terms will iimit contingency to less than 15% unless 
it is determined by a competitive bidding process that the market terms for 
contingency are higher than 15%, in ,vhich case the contingency may be set 
consistent with market terms and Developer will notify Port of the contingency 
amount. · 

(iv) Customary incentives to ensure performance actually paid to the 
CM-GC under the GMP contract will be considered a commercially reasonable 
cost of the contract. 

8.3. Progress Payments. Under this Financing Plan and procedures in the 
Acquisition Agreement, the Port will make progress payments from time to time using Project· 
. Payment Sources as each source becomes available. If the Developer Balance and the Port 
Balance are both zero when the Project Payment Sources are available, and the funds are not 
subject to priorities under this Financing Plan, the funds will be applied to Developer pass
throughs. 

8.4. Payment Conditions. Developer acknowledges that it must satisfy all conditions 
to payment in the Acquisition Agreement before the Port will be obligated to &pprove a 
Payment Request for Horizontal Development Costs of Horizontal Improvements. 

8.5. Reimbursements for Horizontal Development Costs. Developer and the Port 
acknowledge the following. 

(a) Expenditures in Reliance of Reimbursement and Return. Developer's use 
of Developer Capital before Land Proceeds and Public Financing Sources ar~ available is 
not a gift or a waiver of Developer's right to reimbursement for Horizontal Development 
Costs and tQ..receive Developer Return. 

(b) Payments in Installments. Developer will be reimbursed for Horizontal 
Development Costs and receive Developer Return in installments as Project Payment 
Sources become available in accordance with this Financing Plan and the Acquisition 
Agreement, and Developer Return will accru~ on any unpaid balance until the Developer 
Balance is satisfied by all available Project Payment Sources. 

(c) Limited Project Revenues and-Sources. 

(i) Both Parties wish to use Public Financing Sources to the greatest 
extent and as early as feasible for Horizontal Development Costs. 

(ii) Developer expressly acknowledges that: 
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(1) the Port's Public Financing Sources to pay Excess Return 
will be limited to Mello-Roos Taxes and Mello-Roos-only Bonds; 

(2) the Port's and the financing districts' payment obligations 
are not guaranteed and are subject to Section 1.8 (Limitation on Sources); 
and -

(3) while the Port may elect in its sole discretion to make Port 
Capital Advances for the Project, it is under no obligation, and may not be 
compelled, to use Port Capital except to the extent that it makes a 
commitment to do so under Section 7.5 (Treatment of Port Capital 
Advances). 

(d) Termination of Acquisition Agreement. The Acquisition Agreement is an 
independent contract that will survive tern1ination of this Financing Plan unless the 
Acquisition Agreement has expired on its own terms. 

9. REPORTING 

9.1. Developer Accounting. 

(a) Phase Accou~ts. Developer agrees to establish and maintain separate 
Phase Accounts for each Phase in form reasonably approved by the Port to track 
Developer's. Horizontal Development Costs as they are incurred, the accrual of Developer 
Return on its unreimbursed Horizontal Development Costs, and the application of Project 
Payment Sources to Developer's Capital Costs. Each Phase Account must calculate 
separately accrual of Developer Return up to the Interest Cost Limitation and accrual of 
Excess Return. 

(b) Developer Quarterly Reports. Quarterly, after the date of each Phase 
Approval and continuing until the Project Payment Obligation has been fully satisfied, 
Developer will prepare and deliver to the Port a Developer Quarterly Report in a form 
r~asonably acceptable to the Port. Developer Quarterly Reports must include the 
following information, reported separately for each Ph,ase fqr which Deyeloper has 
obtained a Phase Approval and in the aggregate for the Project as a whole: 

(i) if applicable, a statement of Horizontal Development Costs 
previously incurred by Developer but not yet reimbursed; · · 

(ii) updated estimates if any have been prepared, of additional 
Horizontal Development Costs to be incurred as specified in this Subsection; 

(iii) accrued paid and uripaid Developer Return, accounting separately 
for Develop~~ Return up to the Interest Cost Limitation and Excess.Return; 

(iv) if applicable, adjustments to the prior Developer Quarterly Report; 

(v) application of Project Payments Sources that Developer has 
received during the reporting period, accounting separately for each source; 

(vi) new development expected to occur or that is occurring, and, if 
available to the Developer, the assessed value of which is exp~cted to be included 
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on the secured real property tax roll in the City Fiscal Year before the Later Phase 
Developer Quarterly Report will be due; 

(vii) any ~cinveyances of Development Parcels that are ex.p,ected to 
occur and if, based on available information, Developer reasonably expects the 
assessed value will be included on the secured real property tax roll for a City 
Fiscal Year before the Later Phase Developer Quarterly Report will be due; 

(viii) Cumulative IRR, accounting for any distributions oflnterim 
Satisfaction Balance and anticipated future distributions for- the Current Phase; 

(ix) Port Costs and Other City Costs, billed, paid, and unpaid; and 

. (x) specific uses of Master Marketing Fees that Developer collects from 
Vertical Developers or their successors. · 

(c) Effect of Termination. 

(i) Subject to clause (ii) of this Subsection, Developer Quarterly 
Reports must cover all Phases, even if Developer has Transferred part or all of its 
interest in a Phase to an Unrelated Transferee. · 

(ii) Developer's obligation to provide Developer Quarterly Reports . 
will terminate as to any Terminated Phase after Developer has provided to the 
Port the Developer Quarterly Report covering the reporting pe.riod ending on the 
applicable Termination Date. · 

(iii) Developer will be obligated to provide a Phase Audit under 
Subsection 9.3(a) (Phase Audit) for any Terminated Phase covering the Phase up 
to the Termination Date ~nd to cooperate with any successor master developer to 
the extent necessary for the successor to complete any Phase Audit required under 
Subsection 9.3(a) (Phase Audit) and Final Audit required under 
~uh.section 9.3(b) (Final Audit). 

9.2. Port Accounting and Budget. 

(a) Accounting for Use of Port Capital. Quarterly, after the date of each 
Phase Approval and continuing until the Project Payment Obligation has been fully 
satisfied, the Port will prepare and deliver to the Developer a Port Quarterly Report in a 
form reasonably acceptable to the Developer. Port Quarterly Reports must include the 
following information, reported separately for each Phase for which Developer has 
obtained a Phase Approval and in the aggregate for the Project as a whole: (i) all entries 
uQder Subsection 7.6(d) (Promissory Note Entries); (ii) accrued paid and unpaid Return 
on Port Capital, accounting separately for Return on Port Capital up to the Interest Cost 
Limitation and Excess Return; (iii) if applicable, adjustments to the prior Port Quarterly 
Report; (iv) application of Project Payment Sources that Port has received during the 
reporting period, accounting separately for each source; and (v) Port Costs and Other City 
Costs, billed, paid. and unpaid. 

(b) Budget Preparation. 

(i) Within 90 days after the Reference Date: (I) the Port will deliver 
to Developer an estimate of Port Costs and Other City Costs projected to be 
incurred through the end of City Fiscal Year 2018-20 J 9; and (2) the Port and 
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Developer will meet and confer to create a Port FY Budget of projected Port 
Costs, Other City Costs, and Public Financing Sources for the period ending 
June 30 of the 2018-2019 City Fiscal Year. By October l of each year during the 
DOA Term, the Port and Developer will meet and confer on an Annual Port 
Budget and a Port FY Budget for the next City Fiscal Year. 

(ii) To aid the Port in preparing its Port FY Budget, Developer will 
provide its estimates of Horizontal Development Costs for the next City Fiscal 
Year by quarter. By March l of each City Fiscal Year, the Port will advise 
Developer of Advances of Port Capital that the Port intends to include in its 
proposed Port FY. Budget as a Project Payment Source, subject to the City's 
annual budget approval process. 

(iii) In each Port FY Budget, the Port will budget the Allocated Project 
Tax Increment necessary to: (l) offset the Potential Facilities Special Tax Levy of 
each Current Parcel under Subsection 6.S(h) (Application of Tax Increment to 
Special Debt Service) and Subsection 11.l(b) (Application of HB Tax Increment 

· to Special Debt Service); (2) pay debt service and other costs associated with any 
Mello-Roos Bonds or Tax Increment Bonds for which Allocated Project Tax 
Increment was pledged; (3) provide funds to pay Capital Costs for which Project 
Tax Increment will be a source; and ( 4) otherwise satisfy the Project Payment 
Obligation. 

(c) Contents of Annual Budgets: The Port's preliminary budgets will provide 
quarterly estimates of projected Public Financing Sources, Port Costs, and Other City 
Costs for allocated Port and City staff by department and category and include estimated 
fees payable to third-party professionals that the Port and·other City Agencies have 
engaged or expect to engage. The Port will update its preliminary budget through an 
iterative process and discussions with Developer as the Port obtains more information. 
Through this process, the Port and Developer will agree on the Annual Port Budget and 
agree on the amount that the Port will retain from Public Financing Sources to offset Port . 
Costs and Other City Costs and an estimate of the remaining amount that Developer will 
be required to pay. 

(d) City and State Authority. Developer acknowledges that the Port's 
departmental budget and budget supplements are subject to review and approval by the · 
Port Commission and the.Board of Supervisors. each in its sole discretion. Developer 
also acknowledges that the Port's budget, including the Annual Port Budget, is subject to 
applicable requirements of AB 418, the public trust, and the Charter. 

(e) Reporting. · 

(i) Within 90 days.after the end of each quarter during the DOA 
Term, the Port Director will deliver to Developer a Port Quarterly Report that 
states the Port's Horizontal Development Costs for Port Improvements, Port 
Costs, Other City Costs, and Project Payment Sources for the previous quarter and 
in comparison to the Annual Port Budget and the Port FY Budget. The Port 
Director or the Port Finance Director must certify that each Port Quarterly Report 
is complete and complies with this Section to her knowledge. Each Port 
Quarterly Report will be binding on Developer in the absence of error that 
Developer demonstrates in six months after receipt. 

(ii) The report must be in ·a reasonably detailed form and include 
copies of invoices from any third-party professionals. The Port must provide 
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additional information and supporting documentation about Port Costs at 
Developer's reasonable request. The Port and Developer agree to cooperate to 
develop a reporting format that satisfies Developer"s reasonable informational 
needs without divulging any privileged or confidential information of the Port, the 
City, or t~eir respective Agents. 

(iii) Within six months after the Project Payment Obligation is 
satisfied, the Port will prepare a Final Port Report providing cumulative, detailed 
information about the Port's Horizontal Development Costs and Return on Port 
Capital spent for Port Improvements. · The Final Port Report will be subject to 
Developer's rights under Subsection 9.4(b) (Developer Audit). 

9.3. Audit Obligations. 

(a) Phase Audit. 

(i) · In· reference to each Phase, except as to any portion for which the 
DDA has been terminated or unless otherwise approved by the Port Director, 
Developer must submit to the Port a Phase Audit prepared·by a CPA that updates 
all financial matters included in previously submitted Developer Quarterly 
Reports through the Phase Audit Date. The CPA must prepare the report 
according to a scope of review agreed upon by the Port and the Developer. The 
cost of a Phase Audit will be a Soft Cost recorded on the Developer Capital 
Schedule. . 

(ii) Subject to clause (iii) of this Subsection, the Phase Audit Date for 
each Phase will be six months after the later of the date that the Port has: · 
(I) conveyed the last Option Parcel to be conveyed in the Phase; or (2) issued the 
Certificate of Completion; 

(i.ii) The Phase Audit Date for any Terminated Phase will be six months 
after the Termination Date. 

(iv) The Port will have two months to review and accept each Phase 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

(b) Final Audit. 

(i) The Final Audit Date for the·Hofizontal Improvements will be 
six months after the Port has satisfied the Project Payment Obligation for the _ 
Developer Balance and all Development Parcels have been conveyed to Vertical 
Developers. Developer must submit to the Port the Final Audit prepared by a 
CPA, except as to any terminated Phase, which updates all of the matters included 
in all Phase Audits through the Final Audit Date. The CPA will prepare the report 
according to a scope of review approved by the Port. 

(ii) The Final Audit will provide the basis for determining: (I) whether 
a Project Surplus exists; and (2) the final distribution of Land Proceeds under 
Section 3.10 (Distribution of Project Surplus). · 

. 
(iii) The Port will have two months to review and accept.the Final 

Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 
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9.4. Audit Rights 

(a) Port Audit. The Port will have the right to conduct a Port Audit qf Books· 
and Records pertaining to a Phase Audit and of the Final Audit. Such audit will be 
conducted during normal business hours upon no less than l O business days' notice at the 
principal place of business of Developer in San Francisco or other places where Books 
and Records are kept. Port will provide Developer with copies of any audit performed. 
The Port must notify Developer of the Port's intent to conduct a Port Audit no more than 
two ye~rs after receiving the Phase Audit or Final Audit that the Port intends to review. 

(i) Port Costs. The Port will bear its own audit costs unless a Port 
Audit reveals that Developer's Capital Costs for any category are overstated by 
5% or 1hore from those stated in the Phase Audit or Final Audit under review. In 
that case, the costs of the Port Audit will be reimbursable Port Costs under the 
DOA. 

(ii) Dispute Resolution. The Parties may agree to submit disputes over 
whether any of Developer's Capital Costs for any category are overstated by 5% 
or more to nonbinding arbitration under DDA § 10.3 (General Arbitration 
Procedures). 

(b) · Developer Audit. Developer will have the right to conduct a Developer 
Audit of the Port's Horizontal Development Costs as reported in the Final Port Report. 
Such audit will be conducted during normal busi.ness hours upon no less than 10 business 
days' notice at the Port's administrative offices in San Francisco. Developer will provide 
Port with copies of any audit performed. Developer must notify ,he Port of Developer's 
intent to conduct a Developer Audit no more than two years after receiving the Final Port 
Report. 

(i) Developer Costs. Developer will bear its own audit costs unless a 
Developer Audit reveals that the Port's Horizontal Development Costs for any 
category are overstated by 5% or more from those stated in the Final Port Report. 
In that case, the costs of the Developer Audit will be will be a Soft Cost recorded 
on the Developer Capital Schedule. 

(ii) Dispute Resolution. The Parties may agree to submit disputes over 
whether any of the Port's Horizontal Development Costs for any category are 
overstated by 5% or more to nonbinding arbitration under DDA Section 10.3 

. (General Arbitration Procedures). 

9.5. Books and Records. 

(a) Books and Records. Developer must keep in its San Francisco office 
Books and Records of all: (i) Developer Capital spent on Horizontal Development Costs; 
(ii) application of Project Payment Sources and any other sources to pay Developer's 
Capital Costs, organized by Phase; and (iii) Phase Accounts, Developer Quarterly 
Reports, Phase Audits, and 'the Final Aud~t, under generally accepted accounting 
principles consistently applied, or in another fonnat approved by the Port. Developer 
must maintain Books and Records for each Phase for the longer of two years after the 
applicable date that the Port accepts a Phase Audit un~er Subsectio~ 9.3(a) (Phase Audit) 
and the date on which any Port Audit is final or any litigation or dispute resolution 
proceeding relating to Developer's Books and Records or any Port Audit is finally 
concluded. After reasonable notice, Developer will make its Books and Records 
available to the Port during regular business hours. 
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(b) Port Books and Records. The Port agrees to provide copies of its annual 
Statement oflndebtedness and financial statements (audited, if available) relating to each 
of the Sub-Project Area's Appendices to Developer as soon as practicable following their 

· public filing or release, until the Final Audit Date. The Port mu!it retain and make its 
Books and Records related to Promissory Note-LP and Promissory Notc-X available for 
Developer's review and audit until the Final Audit Date. 

9.6. Consultants. 

' 
. (a) Port Consultants. The Port, following.consultation with Developer, will 

select any consultants that the Port deems reasonably necessary to form the CFDs and the 
Sub-Project Areas, prepare Appendix G-2 and the RMAs, issue Bonds, and otherwise 
implement the ODA. The Port currently anticipates engaging special tax consultants, tax 
increment fiscal consultants, appraisers, financial advisors, bond underwriters, absorption 
consultants, Bond Counsel, bond trustees, escrow agents, and escrow verification agents, 
without prejudice to its right to engage other consultants as the need arises. Under 

. Subsection 4.S(b) (Priority Administrative Costs) and Subsection 6.3(c) (IFD 
Administrative Costs), the Port's reasonable out-of-pocket costs for fin~ncing consultants 
will be reimbursed from the proceeds of Public Financing Sources to the extent permitted 
under Governing Law and Policy. Any unreimbursed c(?nsultant costs will be Port Costs. 
But the Port will not be entitled to payment of any third-party costs or Other City Costs: 
(A) that are billed to the Port more than 12 months after the services were provided; and 
(B) any invoice for third-party costs or Other City Costs that the Port timely receives, if 
the Port does not forward it to Developer within four months after the Port receives it. 

(b) Developer Consultants. Developer may engage its own consultants· to 
advise it on matters related to the DOA, the Financing Plan, the implementation of any 
Public Financing Sources, or the issuance of any Bonds, and its reasonable out-of-pocket 
costs that are not reimbursed from Public Financing Sources will be will be Soft Costs 
recorded on the Developer Capital Schedule. 

10. ARTS BUILDING 

to.I. Arts Program. 

(a) Purpose. Developer's agreement to provide affordable arts space on 
Parcel E-4 is an Associated Public Benefit. 

10.2. Arts Building Funding. 

(a) Port Subsidy. The Port will subsidize the Arts Building by providing a no-
cost lease to the Arts Master Tenant. 

{b) Use of Arts Building Proceeds. 

.. (i) . Based on reasonably expected interest rates, the Arts Building 
Special Taxes have been established to be sufficient to generate approximately 
$20 million in Arts Building Proceeds. 

(ii) Regardless of the actual amount of.Arts Building Proceeds, the . 
funds will be used to finance the following improvements in the following order 
of priority and in the following amounts. In no case may Devel~per use Arts 
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Building Proceeds to finance Noonan Replaceinent Space in a location other than 
Parcel E4. 

.r 

(l) If the Noonan Replacement Space is not located within the. 
Arts Building but is located in a Stand-Alone Noonan Building under 
Parcel E4 Option 2 or Parcel E4 Option 3 (as described in DDA § 7.12(b) 
(Development Options)) or, subject to prior authorization by the Port 
Commission and the Board of Supervisors and the agreement of 
Developer and the Port, each in its sole discretion, is located in 
Building 11 after it has been relocated outside the 28-Acre Site (as 
described in DDA § 7.23(b) (Potential R,elocalion of Building 11)): 

(A) the first $13.S million of the Arts Building Proceeds 
will be available to finance the hard and soft costs of the Noonan 
Replacement Space; 

(B} . if a Vertical Developer constructing a separate Arts 
Building on the remainder of Parcel E4 demonstrates that it has 
rai~ed $17 .S million in private or.philanthropic capital, the next 
$4 million of the Arts Building Proceeds will be available to 
finance the hard and soft costs onhe Arts Building,; 

(C) subject to satisfying the CF Conditions, the next 
$2.S million of the Arts Building Proceeds will be available to 
finance community facilities; and 

(D) any remaining Arts Building Proceeds will be 
available to match private or philanthropic capital raised by the 
Vertie.al Developer to finance additional hard and soft costs of the 
Arts Building. · 

(2) lfthe Noonan Replacement Space is incorporated into a 
larger Arts Building under Parcel E4 Option 1 (as described in 
DDA § 7.12(b)(i) (Development Options)): 

(A) if the Vertical Developer constructing the Arts 
Building demonstrates that it has raised $,l 7.5 million in private or 
philanthropic capital, l,lp to $17 .5 million of the Arts Building 
Proceeds will be available to finance the hard and soft costs of the 
Arts Building; 

(B) subject to satisfying the CF Conditions, the next 
$2.S million of the Arts Building Proceeds will be available to 
finance community facilities; and 

(C) Arts Building Proceeds will be available to match 
private or philanthropic capital raised by the Vertical Developer to 
finance additional hard and soft costs of the Arts Building. 

(3} The use of Arts 'Building Proceeds to implement the 
Building 11 Relocation Plan is a permitted use in accordance with 
DDA § 7.23 (Potential Relocation of Building 11). 
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' 

(4) . Subject to the foregoing, the Port may use any remaining 
Arts Building Proceeds to finance a public building on Parcel E4. 

11. HISTORIC BUILDINGS 

11.1. Subsidy for Historic Buildings 12 and 21. The Parties agreed to this Section 
after concluding that payment of the Historic Building Feasibility Gap would meet the 
requirements for use of Allocated Tax increment under the IFD Law and, assuming that the 
City's Special Tax Financing Law is amended as the Port has requested, Special Taxes under the 
CFO Law. The Historic Building Feasibility Gap will be determined and financed separately for 
each of Historic Building-12 and Historic Building 21. Referenc;es in this Article to Historic 
Buildings exclude Historic Building 2, and references to a Current Parcel mean either Historic 
Building if ad valorem taxes are current. 

(a) Financing for Historic Building Feasibilitv Gap. 

(i) The Pier 70 Leased Property CFO will not issue Mello-Roos 
Bonds secured by the Facilities Special Ta\'.es in Zone 3 of the Pier 70 Leased 
Property CFO except to finance the Historic B_uilding Feasibility Gap for each 
Historic Building. 

(ii) The Parties, have agreed to establish the levy of Facilities Special 
Taxes on each Historic Building at rates that are based on the sum of projected 
Project Tax Increment and· Port Tax Increment that each Historic Building will 
generate, using the same buffer applied to all other Taxable Parcels in the Pier 70 
Leased Property CFO; 

(iii) Prior to construction of a Historic Building, the Parties will 
estimate its Historic Building Feasibility Gap and, if allowed by the RMA, 
determine if the Facilities Special Tax rates applicable to the Historic Building 

. should be reduced to reflect the estimated gap. In determining the amount of the 
reduction, the Parties will assume that the Project Tax Increment from the 
Historic Building will be applied first before any Port Ta.x increment from the 
Historic Building. The Parties will use the same buffer as the buffer applied when 
setting the Facilities Special Tax rates initially. 

(b) Application ofHB Tax Increment to Special Debt Service. This 
Subsection describes how HB Tax Increment will be credited to Assessed Parcels in Zone 3 
of the Pier 70 Leased Property CFO to offset the levy of Facilities Special Taxes needed for 
debt service on the applicable issue of HB Bonds issued on behalf of the CFO for financing 
the Historic Building Funding Gap. This Subsection will be calculated for, and applied 
separately to, each Historic Building, and the Parties acknowledge that the amount of 
Project Tax Increment and Port Tax Increment used to pay the Special Debt Service on the 
applicable issue of HB Bonds issued to finance the Historic Building Funding Gap may 
differ between Historic Building 12 and Historic Building 21. 

(i) Step I. By May 30 in each City Fiscal Year, the Treasurer-Tax. 
Collector will prepare a Payment Report that specifies the HB Tax Increment for 
each Taxable Parcel of a I listoric Building. · 

(ii) Step 2. At the beginning of the next City Fiscal Year, the CFO 
Administrator will: 
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(1) advise the Treasurer-Tax Collector of the Potential 
Facilities Special Tax Levy on each Taxable Parcel of the Historic 
Building; and 

(2) deliver to the Treasurer-Ta.x Collector and the Controller an 
Assessed Parcel Credit Report that specifies the amount of the Facilities 
Special Tax Credit available to offset the Potential Facilities Special Tax 
Levy for each Current Parcel of the Historic Building. 

(iii) Step 3: The following wilt apply to the current City Fiscal Year: 

(l) Based on the Assessed Parcel Credit Report, the Controller 
will direct the disbursement of the HB Tax Increment to the applicable 
Mello-Roos Bond debt service account designated by the CFO 
Administrator in the following order of prfo,rity: (i) the Project Tax 
Increment from the Historic Building; and (ii) if needed, the Port Tax 
Increment from the Historic Building. 

(2) The CFO Administrator will apply the specific Parcel 
Increment Amount to each Current Parcel of the Historic Building that 
generated it. 

(3) The CFO Administrator will levy Facilities Special Taxes 
in the City Fiscal Year on each Current Parcel of the Historic Building in 
the amount equal to the Current Parcel's Potential Facilities Special Tax 
Levy after applying the amounts under paragraph (2) above. 

(4) · The CFO Administrator will levy the Potential Facilities 
Special Tax Levy on every Taxable Parcel of the Historic Building other 
than the Current Parcels according to the RMA. 

11.2. Determining Whether Feasibility Gap Exists. The Historic Building Feasibility 
Gap for each Historic Building will be calculated separately in two steps as follows. 

(a) Preliminary Determination and Financing. 

(i) As soon as practicable after a Vertical Developer Affiliate obtains 
a building permit for either Historic Building, it will submit a detailed proforma 
with revised Historic Building Costs and projected revenues, along with a 
projected Historic Building Feasibility Gap. 

(ii) Within 30 days after the submittal, the Port and the Vertical 
Developer Affiliate will meet to review the Facilities Special Tax rate established 
by the RMA for the Pier 70 Leased Property CFO for the Historic Building and 
the projected amount of Project Tax Increment and Port Tax Increment that will 
be generated by the Historic Building. 

(iii) After this meeting, the Port will use commercially reasonable 
efforts to issue a Mello-Roos Bond secured by Facilities Special Tax.es levied on 
the Historic Building to fund its projected Historic Building Feasibility Gap. If 
issuing a Mello-Roos Bond for this purpose is not commercially reasonable or 
insufficient, the Parties will consider other financing options, including issuing 
Tax Increment Bonds secured by Tax Increment generated by the Historic 
Building. 
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(iv) The Port will use the proceeds of Mello-Roos Bonds issued under. 
clause (iii) of this Subsection pay the amount of the projected Historic Building 
Feasibility Gap to the applicable Vertical Developer Affiliate for use in 
construction. · 

(v) As a condition to applying Public Financing Sources to the 
Historic Building Feasibility Gap, the Port will have the right to approve 
construction drawings for the Historic Building. The applicable Vertical 
Developer Affiliate will maintain a Historic Building Schedule in a format 
approved by the Port to account for eligible costs and application of Public 
Financing Sources to the applicable Historic Building Feasibility Gap in 
accordance with the CFD Law. 

(b) Final Determination. At the earlier of one year after receipt of a TCO or 
90% occupancy of space in,the applicable Historic Building, the Historic Building 
Feasibility Gap will be finally determined using the formula in this Subsection bl;\sed on 
actual revenues, Historic Building Cost, and Historic Tax Credits received. 

(i) The Vertical Developer Affiliate will provide documentation for 
the Historic Building Cost of the J:-Iistoric Building in form and substance 
reasonably satisfactory to the Port. 

(ii) The Port will determine the capitalized value of the actual net 
operating income of the Historic Building, defined as gross income less real estate 
taxes, insurance and other operating expenses as documented by the Vertical 
Developer Affiliate and reasonably approved by the Port, assuming a 7% 
capitalization rate, accounting for the net present value of guaranteed participation 
rent to the Port of3.5% of modified gross revenues starting on the 
31st anniversary of the issuance of a Temporary Certificate of Occupancy for the 
applicable Historic Building. 

(iii) .· · The final Hi~t~ric Building Feasibility Gap will be the Historic 
Building Cost less: (I) the capitalized value determined in clause (ii); (2) actual 
contributions made by Historic Tax Credit investors; and (3) Bond Proceeds 
received by the Vertical D~veloper Affiliate for the applicable Historic Building. 

(c) True Up. 

(i) If the final Historic Building Feasibility Gap is less than $0, the 
Vertical Developer Affiliate will repay the deficit to the Port as Additional Rent 
under the Parcel Lease for that Historic Building. The Port will deposit the 
Additional Rent into the Pier 70 Leased Property CFO Capital Account for use as 
a Project Payment Source under this Financing Plan. 

(ii) If the final Historic Building Feasibility Gap is greater than $0, 
then tpe Port will use the next available Public Financing Sources in accordance 
with Subsection 2.4(t) (Priorities for Payment) to apply to the shortfall until the· 
final Historic Building Feasibility Gap is fully paid. 

12. HOUSING TAX INCREMENT 

12.1. IRFD Formation. The Port is requesting that the Board of Supervisors take the 
following actions in the IRFD Formation Proceedings. 
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(a) Agreement to Allocate Housing Tax Increment. The City will agree to 
allocate to the IRFD the Allocated Housing Tax Increment as set forth in MOHCD's 
annual budget for use in the 28-Acre Site in accordance with the IRFD Financing Plan 
and this Financing Plan. 

(b) Appointment of Port as Agent. The City will appoint the Port as the IRFD 
Agent with the authority to act on behalf of the IRFD to implement this Financing Plan, 
including: 

(i) disbursing Allocated Housing Tax Increment as provided in the 
IRFD Financing.Plan; 

(ii) determining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the IRFD will issue Housing 
Tax [ncrement Bonds; -

(iii) directing the Indenture Trustees' disbursement of Bond Proceeds; 
and 

(iv) preparing on behalf of the IRFD an annual report for posting on the 
Board of Supervisors' webpage in compliance with section 53369.26 of the IRFD 
Law. 

12.2. Tax Allocation MOU. The Board of Supervisors will authorize the Controller 
and the Treasurer-Tax Collector to enter into the Tax Allocation MOU with the Port under 

. Charter section B7.320 in furtherance of the Financing Documents with respect to the IRFD. 

(a) Authorized Actions. The Board of Supervisors will authorize and direct 
the following actions by approving the Tax Allocation MOU. 

. . 
(i) The Treasurer-Tax Collector will levy and collect in a segregated 

fund Allocated Housing Tax Increment from the IRFD as directed by the Port as 
IRFD Age!).t to the extent consistent with the Financing Documents. 

: (ii) The Contrpller will disburse Allocated Housing Tax Increment that 
the City has allocated from the IRFD for affordable housing in the 28-Acre Site as 
directed by the Port as IRFD Agent to the extent consistent with the IRFD 
Financing Plan, the other Financing Documents, and the Port's approved budget. 

(b) Required Cooperation and Consultation. The Port will consult with the 
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector and the Controller will 
cooperate to ensure that the objectives of the Financing Documents will be fulfilled. 

12.3. Housing Tax Increment Bonds. The IRFD Financing Plan authorizes the IRFD 
to issue Bonds secured and payable by Hoedown Yard Facilities Special Taxes, Housing Tax 
Tncrement, or both in compliance with Governing Law and Policy. 

12.4. Validation. Developer agrees to cooperate witl:t any City or Port judicial 
validation actions relating to the formation of the IRFD and matters authorized under the IRFD 
Financing Plan and this Financing Plan. Attorneys' fees associated with these validation actions 
will be Port Costs.or City Costs that are reimbursable under Section 9.2 (Port Accounting and 
Budget). 
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Developer and the Port have executed this Financing Plan as of the last date written. 
below. 

DEVELOPER: 

FC PIER 70, LLC, 
a Delaware limited liability company 

By: __________ _ 

Name: ----------
Title: -----------
Date: -----------

PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By: --=,-~--=,--,------El a in e Forbes, 
Executive Director 

Date: -----------
Authorized by Port Resolution No. 17-43 and 
Board of Supervisors Resolution No. 401-17. 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: --c-----,=c--,-~-----
Jo an n e Sakai 
Deputy City Attorney 
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ACQUISITION AND REIMBURSEMENT AGREEMENT 

This ACQUISITION AND REIMBURSEMENT AGREEMENT (this "Acquisition Agreement"), 
dated for reference purposes only as of the Reference Date, is between the CITY AND COUNTY OF 
SAN FRANCISCO (the "City"), acting by and through the PORT COMMISSION OF THE CITY AND . 
COUNTY OF SAN FRANCISCO (the "Port"), and FC PIER 70, LLC, a Delaware limited liability company 
("Developer"). Developer and the Port are each a "Party" to this Acquisition Agreement. 

Standard provisions and rules of interpretation in Part A of the Appendix to Transaction 
Documents for the Pier 70 Mixed-Use Project (the "Appendix") apply to this Acquisition Agreement. 
Terms used but not defined in this Acquisition Agreement are defined in Part B of the Appendix. 

RECITALS 

A. The Port and Developer have entered into the DDA, which includes the Financing Plan. 

1. The DDA obligates Developer to construct Horizontal Improvements at the 
28-Acre Site. AA Exhibit A (Horizontal Improvements} lists the Horizontal Improvements for the 
Project. The Port will meet its Project Payment Obligation under the Financing Plan, in part, by 
reimbursing Developer for the Capital Costs of Horizontal Improvements that are approved by this 
Acquisition Agreement. The Port will direct the disbursement of payments to Developer on behalf 
of the Acquiring Parties to acquire the Horizontal Improvements from Developer. 

B. The Port and the City have entered into the Tax Allocation MOU under which the City 
agrees to take actions necessary to make the Public Financing Sources available for the Acquisition 
Prices of Horizontal Improvements as descf\bed in the Financing Plan. In addition to the Public Financing 
Sources, the Port will satisfy the Project Payment Obligation with: (1) Advances of Land Proceeds; (2) at 
its election, Port Capital Advances; and {3} other sources described in FP § 1.6 (Other Sources and 
Costs). · · 

C. This Acquisition Agreement describes the procedures by which, at Developer's request, 
the Port will: .. · -

1. inspect on its own ~~half, or cause authorized representatives of Other Acquiring 
Agencies to inspect, the Horizontal Improvements listed in AA Exhibit A (Horizontal 
lmprovemer:,ts}, as am~nded from time to time; 

2. review and amend the Phasing and Components of the Horizontal 
Improvements, as set forth in AA Exhibit B (Cost Estimates of Components·by Phase}; and 

3. authorize the payment to the Developer of the Acquisition Price of Horizontal 
Improvements as Project Payment Sources become availabl~ to the Port in accordance with the 
Financing Plan. · · 

AGREEMENT 

1. PURPOSE AND INTENT. 

1.1. Implementation. 

(a} Purpose. This Acquisition Agreement: (i} implements and is subject to all 
limitations of the DDA and the Financing Plan; (ii) will become effective on the date this 
Acquisition Agreement is fully executed and delivered; and (iii) describes the procedures by 
which the Horizontal Improvements are authorized for payment under the Financing Plan. The 
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estimated Horizontal Development Costs of the Horizontal Improvements by Component and 
Phase are set forth in AA Exhibit B (Cost Estimates of Components by Phase). The Payment 
Request will set forth only the actual Horizontal Development Costs of the Horizontal 
Improvement or Component, and will not set forth the Developer Return on such costs. 
However, the term "Acquisition Price· for a Horizontal Improvement or Component shall 
include both (i) the actual Horizontal Development Costs of the Horizontal Improvement set 
forth in the Payment Request completed pursuant to this Acquisition Agreement and (ii) 
Developer Return on such actual Horizontal Development Costs of the Horizontal Improvement, 
payable from Project Payment Sources under the Financing Plan. 

(b} Relationship to Other Documents. Procedures in this Acquisition Agreement are 
intended to complement and implement procedures in DOA art. 3 (Phase ApprovaQ, DOA 
art. 13 (Improvement Plans), DOA art. 15 (Horizontal Development), /CA art. 4 (Revie·w 
Procedures for Streetscape Master Plan; Improvement Plans; Inspections; and Acceptance), 
and the Financing Plan. Procedures in this Acquisition Agreement will never override 
requirement's or conflicting provisions in any other Transaction Document. 

1.2. Hori:iontal Improvements List. 

(a) Construction Phasing. The Parties intend AA Exhibit A (Horizontal 
Improvements) to be a complete list of all Horizontal Improvements forwhich'Developer could 
incur Horizontal Development Costs. · ' 

(b) Exclusive List. Under this Acquisition Agreement, Developer may submit 
revisions to AA Exhibit A (Horizontal Improvements) from time to time tci reflect proposed 
changes in the scope of Horizontal Improvements for the Project. The Port will consider 
Developer's proposal under DOA § 3.2(i) (Amendments to Phase Approvals). Unless the 
changes are Material Modifications, the proposed changes will not require approval by the 
Board of Supervisors. The Port will not·be required to use any Project Payment Source to pay 
the Acquisition Price of any Horizontal Improvement that is not listed in AA Exhibit A 
(Horizontal Improvements), as revised and approved. AA Exhibit A (Horizontal Improvements) 
doe~ not limit the financing of other costs under the DDA and the Financing Plan. 

1.3. Hori:tontal Development Costs of Horizontal Improvements. 

(a) Horizontal Development Cost Estimates. AA Exhibit B (Cost Estimates of 
Components by Phase) lists preliminary estimates of the Horizontal Development Costs of the 
Horizontal Improvements by Components and Phase. Notwithstanding any estimates set forth on 
AA Exhibit B (Cost Estimates of Components by Phase), the estimated Horizontal Development 
Costs of Horizontal lmprovements·on AA Exhibit B (Cost Estimates of Components by Phase) 
are for informational purposes only and shall not determine the actual Acquisition Price, which 
shall be the actual Horizontal Development Costs of the Horizontal Improvements or Components 
plus Developer Return. 

(b) Ex.elusive List. The Parties intend AA Exhibit B (Cost Estimates of Components 
by Phase) to be a list of all Components of the Horizontal Improvements and the estimated 
Horizontal Development Costs thereof. AA Exhibit B (Cost Estimates of Components by Phase) 
will not be complete at execution of this Acquisition Agreement, but Developer will provide a 
description of Components and Acquisition Cost Updates through information provided under 
ODA§ 3.2(h) (Periodic Updates of Phase Budget) and DOA§ 14.4(b) (Change Orders). Each 
Acquisition Cost Update will supersede the prior version. 

1.4. Project Payment Sources. 

(a) Limitations. The Port will not be obligated to pay Developer any amounts due 
under the Financing Plan except from Project Payment Sources. The Port and Developer 
acknowledge that: 

(i) Public Financing Sources may be applied to the Acquisition Price of a 
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Horizontal Improvement approved on a Payment Request only to the extent that the 
Acquisition Price is eligible for payment under Governing Law and Policy, including the 
Interest Cost Limitation, even if the costs were included in AA Exhibit A (Horizontal 
Improvements) or AA Exhibit B (Cost Estimates of Components by Phase) and 
Acquisition Cost Updates; 

(ii) limitations on the use of Puqlic Financing Sources for the payment of the 
Acquisition Price of a Horizontal Improvement or Component do not limit the Port's 
application of other Project Payment Sources for the payment of the Acquisition Price of 
a Horizontal Improvement or Component; and 

(iii) Developer will make commercially reasonable effor:ts to provide the Port 
timely_ with updated information on Horizontal Development Costs of Horizontal 
Improvements so that the Port is able to budget for the availability of Project Payment 
Sources to pay the Acquisition Prices of Horizontal Improvements and Components in 
AA Exhibit B (Cost Estimates of Components by Phase) and Acquisition Cost Updates. 

(b) Escrow Bonds. Developer acknowledges that if the Port and· Developer agree to 
issue escrow bonds for the Project, and bond proceeds are deposited in an escrow fund, 
escrowed amounts will become Project Payment Sources: (i) only after satisfaction of all 
escrow requirements and release from the escrow fund; and (ii) in the amounts specified in the 
applicable Indenture. The Port agrees to take all reasonable actions necessary to cause the 
release of funds from an escrow fund after all conditions for their release have been satisfied. 

(c) No Payment Guarantee. The Port makes no warranty, express or implied, that 
Project Payment Sources will be sufficient to pay the Acquisition Price of the Horizontal 
Improvements. 

1.5. ·oeposits of Project Payment Sources. 

(a) Bond Proceeds. The proceeds of any Mello-Roos Bonds and Tax Allocation 
Bonds will be deposited, held, invested, reinvested, and disbursed as provided in the respective 
Indenture, all in a manner consistent with the Financing Plan. The portion of Bond proceeds. , 
that is used to fund reserves for debt service, to capitalize interest on the Bonds, and to pay 
costs of issuance and administration will not be available to make payments to Developer. 

(b) Tax Revenues. Mello-Roos Taxes and Project Tax Increment will be deposited 
in the Special Fund Trust Account (including the Revenue Account of the Land Proceeds Fund) 
subject to a Special Fund Administration Agreemer:it and held and disbursed as specified in the 
Financing Plan. 

(c) Land Proceeds. Land Proceeds will be deposited into Escrow Accounts 
established in accordance with the Vertical DDAs between the Port and Vertical Developers or 
the Land Proceeds Account (including the Revenue Account) and disbursed in accordance with 
escrow instructions at the Close of Escrow for each Port conveyance or as otherwise specified 
in the Financing Plan. · 

(d) Investment Policy. Developer acknowledges that·Port, in its proprietary capacity 
and as CFO Agent and IFD Agent, will direct the investment of Project Payment Sources in 
accordance with the Port's and the City's investment policies, all Applicable Laws. and any 
applicable Indentures. The Port will have no responsibility to Developer with respect to any 
investment of Project Payment Sources before their use under this Acquisition Agreement, 
including any loss of all or a portion of the principal invested or any penalty for liquidation of an 
investment so long as the investments were made in accordance with all Applicable Laws and 
any applicable Indenture, even if a loss diminishes the amount of available Project Payment 
Sources. · 

2. CONSTRUCTION OF HORIZONTAL IMPROVEMENTS. 
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· 2.1. Obligation to Construct. The obligation to construct the Horizontal Improvements is 
governed solely by the DOA. This Acquisition Agreement does not obligate Developer to construct or pay 
for any Horizontal Improvement. 

2.2. Relationship to Public Works Contracting. This Acquisition Agreement provides for 
the Port's acquisition of Horizontal Improvements from time to time from Project Payment Sources and is 
not intended to be a public works contract. In Jhat regard, the Port and Developer agree to all of the 
following statements. 

(a) Local Concern. Developer's construction of Horizontal Improvements and 
Components is of local, not statewide, concern. 

(b) Private Work. Neither the California Public Contract Code nor the City's public 
works requirements apply to Developer's construction of the Horizontal Improvements. 

(c) Private Contracts. Developer will award all contracts for the construction of the 
Horizontal Improvements. 

(d) No Advantage. Requiring Developer to comply with the Public Contract Code 
and the City's public works requirements would.be incongruous and would not produce an 
advantage to the, City, the Port, or the Project. 

(e) Compliance with DDA. Developer agrees that DDA § 14.5 (Contracting 
Procedures) will apply to all contracts for construction of the Horizontal Improvements, including 

<. Deferred Infrastructure under DDA § 15.6 (Deferred Infrastructure). 
I 

(f) Consultation with Port. Developer agrees to conduct construction progress 
meetings in accordance with DDA § 14.6 (Progress Meetings). 

(g) Third-Party Work. Construction of the Horizontal Improvements may be 
performed by Developer, by contractors employed by Developer, or by a third-party (including a 
Vertical Developer or contractor) that constructs the Horizontal Improvements on behalf of 
Developer. 

2.3. Independent Contractor. 

(a) No Obligation to Contractors. In performing under the DOA, Developer is an 
independent contractor and not the agent or employee of the Port, the City, the CFO, or the 
IFD. Except as otherwise provided in this Acquisition Agreement, none of the Port, the City, the 
CFO, or the IFD has any obligation to make payments to any contractor, subcontractor, agent, 
consultant, employee, or supplier of Developer. 

(b) Port Determination. The Port has determined that it would obtain no advantage 
by directly undertaking the construction of the Horizontal Improvements, and that the ODA 
requires that the Horizontal Improvements be constructed by Developer as if they had been 
constructed under the direction and supervision, or under the authority, of the applicable 
Acquiring Party. 

3. ACQUISITION OF HORIZONTAL IMPROVEMENTS. 

3.1. Purchase and Sale. Developer agrees to sell Horizontal Improvements at their 
Acquisition Prices to the Acquiring Parties, and the Port agrees to use Project-Payment Sources to pay 
Developer the Acquisition Prices of Horizontal Improvements, as Project Payment Sources become 
available as described in the Financing Plan. 

3.2. Component Financing. 

{a) Horizontal Improvements Valued at $1 Million or Less. Section ~3313.51(a) of 
the CFO Law and section 53395.8(g)(12)(A) of the IFD Law authorize the use of Public. 
Financing Sources to purchase a Component of a Horizontal Improvement with estimated 
Horizontal Development Costs of $1 million or less so long as the Component is capable of 
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serviceable use. Subject to the availability of Project Payment Sources, the Port agrees to pay 
to Developer the Acquisition Price of any such Component capable of serviceable use under 
this Section before Developer has: 

(i) completed the Horizontal Improvement 'of which the Component is a part, 
unless it is the final Component of the Horizontal Improvement; or 

(ii} transferred title to the Horizontal Improvement to the Acquiring Party. 

(b} Horizontal Improvements Valued Over $1 Million. If the estimated Horizontal 
Development Costs of a Horizontal Improvement is over $1 million ("Qualifying Facility"), 
secti9n 53313.51 (b} of the CFD Law and section 53395.8(9)(12)(8} of the IFD Law authorize 
the purchase of Components of that Qualifying Facility·whether or not such Components are 
capable of serviceable use. Subject to the availability of Project Payment Sources, the Port 

. agrees to pay to Developer the Acquisition Price of Components of Qualifying Fac_ilities before 
Developer has.: · 

(i) . completed the Qualifying Facility of which the Component is a part, 
unless it is the final Component of a Qualifying Facility; or 

(ii) transferred title to the Qualifying Facility to the Acquiring Party. 

(c) . Progress Payments. As authorized by the CFO Law and the IFD Law, the Port 
may make progress payments for Horizontal Improvements. AA Exhibit B (Cost Estimates of 
Components by Phase) will specify- the Components that qualify under Subsection 3.2(a) 
(Horizontal Improvements Valued at $1 Million or Less) or Subsection 3.2(b) (Horizontal 
Improvements Valued Over $1 Million}. The Port will pay for either: 

(i} Components that are segments of a Horizontal Improvement (e.g., a 
segment of a water line); or 

(ii} incremental completion of a Component (i.e., progress payments) (e.g., 
percent completion of earthwork}. 

(d) Payment of Soft Costs. Soft Costs may be p'aid as part of the Acquisition Price 
of any Component. In addition, Soft Costs for more than one Horizontal Improvement may be 
submitted for approval as they occur in advance of construction of such Horizontal 
Improvements provided that the Soft Costs apply to Horizontal Improvements listed in AA 
Exhibit A (Horizontal Improvements). 

(e} Acceptance Not A Condition. A Component does not have to be accepted by the 
Acquiring Party as a condition precedent to the payment of its Acquisition Price. 

3.3. Defective or Nonconforming Work. This Section will apply if an Acquiring Party finds 
any of the work done or materials furnished for a Horizontal Improvement or Component to be defective 
or nonconforming to approved Improvement Plans and Applicable Laws. If the finding is made before the 
Port has paid the entire Acquisition Price for the Horizontal Improvement to Developer, the Port may 
withhold the payment until the defect or nonconformity is corrected to the Acquiring Party's satisfaction. If 
the finding is made after the Port has paid the Acquisition Price to Developer, then the DOA will govern 
the Port's rights and remedies. 

4. PAYMENT REQUESTS. 

4.1. Initiating Payment. 

(a) Delivery to Chief Harbor Engineer. To initiate the process for authorizing 
payment, Developer must deliver to the Chief Harbor Engineer a Payment Request in the form 
of M Exhibit C (Form of Payment Request) that contains all relevant information in an 
organized manner. · 

{b) Completeness Determination. The Chief Harbor Engineer will have 10 days after 
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Developer delivers a Payment Request to review it for completeness. During the 10-day 
period, the Chief Harbor Engineer will have the right to request additional information and 
documentation reasonably necessary to complete the review, and will 'have an additional 
10 days after Developer delivers the requested information or documentation to make a 
completeness determination .. 

(c) Required Attachments. Required attachments to each Payment Request 
include: 

(i) an inspection report signed. by the authorized representative of each 
applicable Acquiring Agency validating that the Horizontal Improvement or Component 
for which payment is req!,Jested complies with Project Requirements and Regulatory 
Requirements; 

(ii) acceptable forms of proof of payment for the Horizontal Development 
Costs of the Horizontal Improvement to be reimbursed by the payment; 

(iii) other documents specified in AA Exhibit C (Form of Payment Request) 
to the extent applicable; 

(iv) a completed copy of AA Exhibit C1 (Components Covered by Payment 
Request) specifying each contractor, subcontractor, materialman, and other person with 
whom Developer or its contractor has entered into contracts with respect to any 
Component included in the Payment Request; 

(v) the contract amount for each contract; and 

(vi) signed and acknowledged unconditional or conditional lien releases and 
waivers (in the required statutory form) from all contractors, subcontractors, 
materialmen, consultants, and other persons that Developer retained in connection with 
the Component, in each instance unconditionally or conditionally waiving all lien and 
stop notice rights with respect to the pending payment. 

(d) Cost Allocation. The Developer's Cost Allocation Proposal in a Payment 
Request, if any, will be presumed to be reasonable and will be accepted for all purposes of this 
Acquisition Agreement and payment pursuant to the Financing Plan unless the Chief Harbor 
Engineer notifies the Developer· of the Port's good faith reasonable objection to the Cost 
Allocation Proposal within five (5) days after the Developer delivers the Payment Request to·the 
Port. If costs are allocated, each Payment Request must include Developer's Cost Allocation 
Proposal for the following categories of Horizontal Development Costs in the calculation of 
Acquisition Prices: 

(i} Horizontal Development Costs that apply to more than one Horizontal 
Improvement or Component (e.g., Soft Costs such as design fees and Hard Costs such 
as Site Preparation} (provided, however, that Soft Costs may be paid in progress 
payments without allocating to a specific Horizontal Improvement as set forth in Section 
3.2(d) (Payment of s·oft Costs}); 

(ii} · costs that apply to both Horizontal Improvements and Vertical 
Improvements (e.g., trunk utility infrastructure up to the lateral demarcation of a 
Development Parcel (Horizontal Development Cost} and connections from the building 
to the trunk infrastructure (vertical cost)}; and 

(iii) for Horizontal Improvements to be purchased in Components, the 
amount of the Acquisition Price allocated to each Compone!lt if not previously stated, or 
a reasonable, objective method to be used to allocate among Components. 

(e} Final Payment. The final Payment Request for a Horizontal Improvement also 
must include: 
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,, (i) a copy of the Chief Harbor Engineer's SOP Compliance Determination 
for the Horizontal Improvement under DOA§ 15. 7 (SOP Compliance); 

(ii) Developer's signed assignment of warranties and guaranties for the 
Horizontal Improvement, in a form acceptable to the Acquiring Party; 

(iii) as-built drawings and an executed assignment of the Construction 
Documents, to the extent reasonably obtainable; and 

(iv) an executed assignment of reimbursements, if any, from third parties 
payable with respect to the Horizontal Improvements, such as utility or other 
reimbursements, which the Port will tender to the Special Fund Trustee for deposit into 
the Land Proceeds Fund, unless the Parties agree to apply the funds to the Payment 
Request. 

4.2. Processing Payment Requests. 

(a) Port Review of Payment Request. 

(i) The Chief Harbor Engineer will have 30 days after the Payment Request 
is ·complete to: 

(1) determine whether it meets all applicable conditions of 
Section 4.1 (Initiating Payment); and 

(2) provide notice of his determination to Developer under 
Subsection 4.2(b) (Notice to Developer). 

(ii) During the 30-day period, the Chief Harbor Engineer will have the right to 
request additional information and documentation reasonably necessary to complete the 
review. In that case, the Chief Harbor Engineer will have an additional 15 days to 
provide notice of his determination after Developer delivenfthe requested information or 
documentation. 

(b) Notice to Developer. 

(i) If the Chief Harbor Engineer approves the Payment Request he will 
deliver a countersigned copy of the Payment Request to Developer simultaneously with 
delivery of the original under Subsection 4.3(a) (Port Finance Director). 

(ii) If the Chief Harbor Engineer does not approve the Payment Request, he 
must specify in writing the reasons for his disapproval. If the Payment Request is 
disapproved, Developer may revise and resubmit it for approval, and the Chief Harbor 
Engineer will review it within the amount of time that is reasonable in light of the 
materiality of the reasons for the disapproval, not to exceed the greater of 10 days and 
the remaining number of days in the 30-day period under Subsection 4.2(a) (Port 
Review of Payment Request). 

(c) Deemed Approval. If the Chief Harbor Engineer fails to notify Developer within 
the 30-day period under Subsection 4.2(a) (Port Review of Payment Req·uest) that a Payment 
Request is approved·or disapproved, and the failure continues after the expiration of the 
electronic notice period under App ,r 2.2(c) (No Deemed Consent Without Notice), the Payment 
Request will be deemed approved. · 

4.3. Processing Payments. 

(a) Port Finance Director. Within five days after approving a Payment Request, the 
Chief Harbor Engineer must forward the original signed Approved Payment Request to the Port 
Finance Director. If th.e Chief Harbor Engineer has not forwarded the Approved Payment · 
Request within that period, or the Payment Request is deemed approved under 
Subsection 4.2(c} (Deemed Approval), Developer will have the right to deliver directly to the 
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Port Finance Director a Deemed Approved Payment Request, consisting of the Payment 
Request, together with proof of its delivery and later electronic notice under Subsection 4.2(c) 
(Deemed Approval) to the Chief Harbor Engineer, with a copy to the Chief Harbor Engineer. 

Disbursements. As Project Payment Sources become available, the Port Finance Director will 
apply Project Payment Sources to pay the Acquisition Prices of the Horizontal Improvements 
and their Components, subject to (i) any limitations under Governing Law and Policy, and (ii) 
any priorities established in the Financing Plan. In addition to the Horizontal Development_ 
Costs of Horizontal Improvements that are the subject of the Approved Payment Request, the 
Port Finance Director will authorize payment of Developer Return on such costs, as provided in 
the Financing Plan. The Port Finance Director will direct disbursements by written delivery 
instructions to the Escrow Agent, the Indenture Trustee; or the Special Fund Trustee, as 
applicable, with copies to Developer, the CFD Agent, and _the IFD Agent if applicable for their 
files. The Port Finance Director will make payment to the extent of available Project Payment 
Sources at the times and in the manner set forth in the Financing Plan. 

4.4. Priority of Payment Requests. 

(a) Numbering and Priority. For identification purposes only, Developer must 
number each Payment Request consecutively in the order in which it is submitted to the Port. 
The Port Finance Director will number consecutively each Approved Payment Request, along 

· with any Payment Requests made under the Financing Plan. Except as provided under the 
DDA with respect to a Major Breach, the priority ~f Developer's right to payment .under each 
unsatisfied Payment Request will be in ascending numerical order assigned by the Port 
Finance Director. 

(b) Phase-Specific. Each Payment R~quest must be limited to Horizontal 
Development Costs for Horizontal Improvements that Developer incurred in a single Phase. 
Developer must identify the Phase to which the Payment Request pertains. 

(c) Public Financing. The Port and Developer acknowledge that Public Financing 
Sources may be applied to a Payment Request only to the extent that the Horizontal· 
Development Costs for Horizontal Improvements are eligible for payment under Governing Law 
and Policy, including the Interest Cost Limitation. 

(d) No Deadline to Pay. The Port will ho.nor Payment Requests: (i) in any number of 
installments as Project Payment Sources become avai!able; and (ii) until fully paid, subject only 
to limitations on the amount of Project Payment Sources available for the Project. 

(e) All Undisputed Amounts Paid. Except as provided under the DDA with respect to 
a Major Breach, the Port agrees not to withhold payment on any undisputed portion of a 
Payment Request. 

4.5. Vesting. Developer's right to payment under a Payment Request will vest when it is 
approved or deemed approved under Section 4.2 {Processing Payment Requests}. If Project Payment 
Sources are not available to pay the full amount of a Payment Request when approved, then the Port Will 
direct payment to the extent Project Payment Sources are available and notify Developer of the amount 
of the remaining unpaid portion. Developer will have a vested right to the payment of the unsatisfied 
portion of the Payment Request as Project Payment Sources become available. 

5. MISCELLANEOUS. 

5.1. Communications and Notices. 

(a) Manner of Certain Communications. The following communications may be 
made in any written form for which receipt may be c9nfirrned, including facsimile, electronic 
mail, and certified first class mail, return receipt requested: 

(i) updates to AA Exhibit A (Horizontal Improvements) or AA Exhibit B 
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(Cost Estimates of Components by Phase); 

(ii) requests for information or clarification regarding a Payment Request; 
and 

(iii) any Port notice rega~ding a Payment Request. 

(b) Effective Date. Communications covered by this Subsection will be effective 
upon receipt, or, if delivered after 5 p.m. or on a weekend or holiday, the next business day. 

·(c) Additional Information. In connection with processing any request under this 
Acquisition Agreement (including Payment Requests), the Port agrees that any additional 
information request by the Port or the Chief Harbor Engineer to Developer must be submitted 
as soon as practicable. following the submission of the original materials, but in any event prior 
to applicable deadlines required by this Acquisition Agreement. The Chief Harbor Engineer will 
use good faith efforts to make each additional information request comprehensive and thorough 
to minimize the number of requests delivered, and Developer will use good faith efforts to 
provide a through, organized, and complete response to each reque~t. Developer is authorized 
to communicate directly with the Port to facilitate any additional information request, to facilitate 
the prompt resolution of any technical issues, and to minimize the amount of time it takes to 
resolve outstanding issues. 

(d) Submittals. Developer m~st submit proposed Payment Requests to the Port for· 
review and processing in writing by certified first class mail - return receipt requested, personal 
delivery, or receipted overnight delivery. Payment Requests must be clearly marked: "Payment 
Request No. · Pier 70; Attn: Chief Harbor Engineer or Port Finance Director." 
Communications covered by this Subsection will be effective on the actual date of delivery, or, if 
delivered after 5 p.m. or on a weekend or holiday, the next business day. Copies of 
communications covered by this Subsection must be delivered in the same manner as the 
original. 

(e) Notices. All other notices must be given in the manner specified in App 'ff A.5 to 
the addresses for notice provided below, or as changed in accordance with App 'ff A.5. 

Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Telephone: (415) 274-0400 

Att'n: Chief Harbor Engineer 
Facsimile: 
Email: 

Or 

Att'n: Deputy Director, Finance/Admin. 
Facsimile: 
Email: 

Or: 

Att'n: [Port project manager] 
Facsimile: 
Email: 
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With a copy to: 

Developer: 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: General Counsel 

Telephone: 
Facsimile: 
Email: 

(415) 274-0485 
(415) 274-0494 
eileen.malley@sfgov.org 

FC Pier 70, LLC · 
949 Hope Street, Suite 200 
Los Angeles, Califorriia 90015 
Attention: Mr. Kevin Ratner 

Facsimile: 
Email: 

(213) 488-0039 
kevinratner@forestcity.net 

With a copy to: Forest City Enterprises, Inc. 
50 Public Square 
1360 Terminal Tower 
Cleveland, Ohio 44113 
Attention: Amanda Seewald, Esq. 

. Facsimile: 
Email: 

(216) 263-6206 
amandaseewald@forestcity.net 

(f) Day-to-Day Communications. · Developer and the Port agree that day-to-day 
communications will be directed as follows. 

(i) Developer: Jack Sylvan, 875 Howard Street, Suite 330, San Francisco, 
Cal!fomia 94103, ja~ksylvan@forestcity.net. 

(ii) Port: [ J, Port Project Manager, (415) 274-xxxx, 
J@sfport.com. 

5.2. Amendment. The Parties may amend this Acquisition Agreement from time to time by 
agreement. Changes to the forms of the Payment Requests as needed to make adjustments to clarify 

' and expedite the payment process under this Acquisition Agreement are ministerial in nature and will not 
amend this Acquisition Agreement. Changes to AA Exhibit A (Horizontal Improvements) and AA Exhibit 
B (Cost Estimates of Components by Phase) may be approved by the Port and the Developer without 
formal amendment of this Acquisition Agreement. 

5.3. Successors and Assigns. This Acquisition Agreement will be binding upon and inure to 
the benefit of the successors and assigns of the Parties, as governed by the DDA. This Acquisition 
Agreement may be assigned only in connection with an assignment of the ODA that is permitted in 
accordance with its terms. 

5.4. Other Agreements. The obligations of Developer under this Acquisition Agreement will 
be those of a Party and not as an owner of property in the 28-Acre Site. Nothing in this Acquisition 
Agreement may be construed as affecting the Port's or Developer's rights, or duties to perform their 
respective obligations under the ODA. If this Acquisition Agreement creates ambiguity in relation to or 
conflicts with any provision of the Financing Plan, the Financing Plan will prevail. 

5.5. Waiver. Failure by a Party to insist upon the strict performance of any of the provisions 
of this Acquisition Agreement by the other Party, or the failure by a Party to exercise its rights upon the 
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default of the other Party, will not constitute a waiver of such Party's right to later insist upon and demand 
strict compliance by the other Party with the terms of this Acquisition Agreement. 

5.6. Parties in Interest. Nothing in this Acquisition Agreement, expressed or implied, is 
intended to or will be construed to confer upon or to.gjve to any person or entity other than the Port and 
Developer any rights, remedies or claims under or by reason of this Acquisition Agreement or any 
covenants, conditions, or stipulations of this Acquisition Agreement; and all covenants, conditions, 
promises, and agreements in this Acquisition Agreement contained by or on behalf of the Port or 
Developer will be for the sole and exclusive benefit of the Port and Developer. 

5.7. Counterparts. This Acquisition Agreement may be executed in any number of 
counterparts, each of which, when· so executed and delivered, shall be deemed an ·original, and all of 
which together shall· constitute one and the same instrument. Any signatures (including electronic 
signatures) delivered by electronic communication shall have the same legal effect as physically delivered 
original signatures. · 

Executed as of the last date set forth below. 

DEVELOPER: 

FC PIER 70, LLC, 
a Delaware limited liability company 

By: _________ _ 
Kevin Ratner, 
authorized signatory 

Date:-----------

PORT: 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, operating by and through 
the San Francisco Port Commission 

By:_·---------
Elaine Forbes, 
Executive Director 

Date: __________ _ 

Authorized by Port Resolution No. 17-43 
and Board of Supervisors Resolution No. 401-17. 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: ________ _ 
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AAEXHIBITC 

Form of Payment Request 

PAYMENT REQUEST NO.-----

PHASE: ------

PRINCIPAL AMOUNT REQUESTED: $ ______ for actual costs of Horizontal Improvements. 

To the Chief Harbor Engineer and the Port: 

1. I am authorized to execute this Payment Request on behalf of Developer. 

2. The costs for which payment is requested: 

(a} have not been inflated in any respect; 

(b) have not been previously paid; 

(c) are not the subject of any previously submitted Payment Requests; and 

(d} have been calculated in conformance with the DDA, including the Financing 
Plan, and the Acquisition Agreement. 

3. 

[ ] The Acquiring Party has inspected the Horizontal Improvements or Components 
for which payment is requested (described in AA Exhibit C1 (Form: Components or Costs 
Covered by Payment Request)} and determined that they have been constructed in accordance 
with the DDA. The Horizontal Development Costs of Horizontal Improvements or Components 
for which payment is requested are not the subject of dispute with any contractor, subcontractor, 
materialman, or other person who supplied goods or labor, as evidenced by the attached lien 
releases. 

[ ] The Chief Harbor Engineer has inspected tlie Horizontal Improvements for which 
payment is requested and determined that they have been constructed in accordance with the 
DDA. The costs for which payment is requested ar~ not the subject of dispute with any 
contractor, subcontractor, materialman, or other person who supplied goods or labor, as 
evidenced by the attached lien releases. 

4. Developer is in compliance with the ODA and the Acquisition Agreement. 

5. Neither Developer nor any Vertical Developer Affiliate is: 

(a} delinquent in the payment of ad valorem real property taxes, possessory interest 
taxes, Mello-Roos Special Taxes, or special assessments levied on any of the Taxable Parcels it 
owns or ground leases in the 28-Acre Site; or 

(b) in Material Breach of the DDA. 
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6. When this P_ayment Request is approved or deemed approved, payments are to be made as 
follows: · 

[ ] To Developer, the amount of$ to its deposit account at the 
following financial institution by _wire, according to the following instructions: 

[Insert wiring instructions.] 

[ ] Developer pass-throughs in the following amounts to any third party listed below 
at the specified address: 

Name Amount($) Address 

-

-

By signing below, I certify that the above representations and warranties and all information 
provided in this Payment Request. including attachments and exhibjts, are true and correct to the best of 
my knowledge based on reasonable investigation and inquiry. 

By: 
Authorized Representative of 
FC Pier 70, LLC 

Date: 

Attachments: 
[ ] Notice of approval 
[ ] Unconditional lien releases from: 
[ ] Conditional lien releases from: 
[ ] For Completed Horizontal Improvement: 

Copy of Chief Harbor Engineer Approval or 
Record of Deemed Approval 

[ ] AA Exhibit C1 

NOTICE TO CHIEF HARBOR ENGINEER 
Under section 4.2(c) of the Acquisition Agreement, if you fail to notify Developer that this 
Payment Request is approved or disapproved within 30 days after you determine that this 
Payf'l'.lent Request is complete, and the failure continues after the expiration of the 
electronic notice period under App ,-i 2.2(c) (No Deemed Consent Without Notice), this 
Payment Request will be deemed approved. 

Payment Request approved on-------

By: 
Chief Harbor Engineer 
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AA EXHIBIT C1 

Form: Components or Costs Covered by Payment Request 

PAYMENT REQUEST No. 
PHASE: ------

1. The Components (descriptions must match AA Exhibit B) or other costs for which 
payment is requested under this Payment Request are: 

2. Information for each contractor, subcontractor, materialman, and other contract for which 
payment is requested under this Payment Request is shown below. 

Name Contract Date Paid by Requested Previously 
Amount{$) Developer Amount{$) Paid($) 

Total Reauested: .. 

6 

Attachments: 
[ ] Proof.of Payment for each amount specified above 

AA Exhibit C2-1 
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FP EXHIBIT B 
Form of Requisition 

REQUISITION.NO. ------
AMOUNT REQUESTED:$ _____ _ 

. To the Port Finance Director: 

1. I am authorized to execute this Requisition on behalf of Developer. 

2. Proof of payment of the amount requested is attached. 

3. Developer is in compliance with the DD{\ and the Acquisition Agreement. 

4. Neither Developer nor any Vertical Developer Affiliate is: 
. . 

(a) delinquent in the payment of ad valorem real property taxes, possessory interest 
taxes, Mello-Roos Special Taxes, or special assessments levied on any of the Taxable Parcels it 
owns or ground leases in the 28-Acre Site; or 

(b) in Material Breach of the DOA. 

5. ·when this Requisition is approved, payments are to.be made as follows: 

[ ] To Developer, the amount of $ to its deposit account at the 
following financial institution by wire, according to the following instructions: 

[Insert wiring instructions.) 

[ ] Developer pass-throughs in the following amounts to any third party listed below 
at the specified address: · · · 

Amount($) Address 

. By signing below, I certify that the above representations and warr;:mties and all information 
provided in this Requisition, including attachments and exhibits, are true and correct to the best of my 
knowledge based on reas·onable investigation and inquiry. · 

f?y: 

Date: 

Authorized Representative of. 
FC Pier 70, LLC 

Attachments: 
[ ] Proof of payment 
[ ] Update to the most recent Developer Quarterly Report,'reflecting accrual of Allowed Return and 

Excess Return to the dat~ of the Payment Request and daily accrual rate. 
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FOR P'ORT USE ONLY: 

Approved Payment No. __ _ 
Date of calculation: ---~ 

Project Payment Sources Authorized U~es Amount to be Developer Return 
disbursed ($) for accrued to date & 

[Insert description of HDCs daily accrual 
' Developer Capital Costs to 

be paid] 

Advance of Land Proceeds by 
Credit Bid 

Advarice of Land Proceeds in 
Cash .. 

Port Capital Advance 

Pay-as-you-go Facilities Special 
Taxes 

Bonds secured by Facilities 
Special Taxes and Special. Debt 
·Service 

Bon.ds secured by Facilities 
Special Taxes only 

Pay-as-you-go Pr9ject Tax ' • Increment -
Tax Allocation Bonds . 

. 
·Subtotals 

· Totals 

Payment Agel)ts are authorized to disburse Project Payment Sources consistent with the authorized uses 
I • • 

and amounts specified above, with Developer Return accrued up to the date of disbursement. 

By: _______ _ 

Port Finance Director 
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FPEXHIBITC 

Form of Promissory Note-LP 

This PROMISSORY NOTE-LP (this "Note") is mad~ by CITY AND COUNTY OF 
SAN FRANCISCO SPECIAL TAX DISTRICT NO. 2018-_ (PIER 70 LEASED 
PROPERTIES) (the "Pier 70 Leased Property CFD") and CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _ (PIER 70 CONDOMINIUMS) 
("Pier 70 Condo CFD'') (each, a "CF.J>."), acting through the Port Commission of San 
Francisco, as the agent acting on behalf of either or both CFDs (the "CFD Agent")-as of the last 
date set forth below. 

This Note evidences the CFDs' joint and several promise to ·pay to the PORT 
COMMISSION OF SAN FRANCISCO, acting in its proprietary.capacity (the ''Port''), the 
principal amount of each Advance o·f Land Proceeds ( each, an "Advance") that the Port'will 
from time to time deliver into the Land Proceeds Fund held by the Special Fund Trustee in 
accordance with the Financing Plan (the ''Financing Plan") to the Disposition and Development 
Agreement between the Port and FC Pier 70, LLC ("Developer"), dated as of May 2, 2018 (the 
"DDA"). Initially capitalized and other terms are defined in the Appendix to the DOA, which 
contains definitions, rules of interpretation, and standard provisions applicable to all Transaction 
Documents and this Note. 

1. Application of Advances of Land Proceeds. Within one business day after the Port 
delivers each Advance, the CFD Agent will' provide the following information to the Port 
for its records and entry on the allonge to this Note: · 

(a) the date of the Advance; 
{b) the Phase to which the Advance applies; 
(c) each Approved Payment Request to which funds from the Advance were applied; 
(d) amounts applied to pay the Developer Balance, accounting separately for amounts 

applied to: 
i. the Entitlement Costs; . 

n. Allowed Developer Return on Entitlement Costs accrued up to the 
Reference Date; 

iii. Excess Return on Entitlement Costs accrued up to the Reference Date; 
1v. Developer Capital spent on Horizontal Development Costs after the 

Reference Date; , 
v. Allowed Developer Return accrued on the Entitlement Sum and Developer 

Capital under clause (iv) after the Reference Date; and 
vi. Excess Return accrued on the Entitlement Sum and Developer Capital under 

clause (iv) after the Reference Date; · 
(e) amounts applied to pay the Port Balance, accounting separately.for amount~ 

applied to: 
i. Port Capital spent on Horizontal Development Costs; 

ii. Allowed Return on Port Capital accrued after the Reference Date; and 
111. Excess.Return on Port Capital accrued after the Reference Date; 

(t) amounts applied to pay directly for Horizontal Development Costs; and 
(g) any balance of the Advance remaining in the Land Proceeds Fund'. 
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. ' 2. Principal Balance and Interest. The principal balance of this Note will be the sum of 
the Advances, less the sum of amounts applied to Excess Return and the portion of 
payments made by the CFOs that are applied to the principal balance. [nterest will accrue 
on the unpaid principal amount of each Advance from the date the Advance is made until 
the principa.~ .a~<?!l_I!t Is..P~!~. ~~ . .fu~J., .~! a.!'1-~i:1.'!~~! _r~te_ ~f ~x;~x; petce.°:t,. ~omp_~~nd<:~. 
_q1:1E!rt<:r.ly:.. [Note: Port a11d Developer will (!gree 011 tile interest rate for Advances o.lf. . __ . 
'!,a11d Proceeds, wllicl, will not exceed the bond buyer index rate 011 tile Reference Dair;,: 
pefore the parties seek Board pf Sup_(!ry~v_'!_r!. appr'!.1.!~! ~f ~!!!J'e.~oh!(.if?1~s tJpprov!!'K ~I!~ 
tfD _F!_,1:111_'!.t!'!'~ fr~~e_e_~f,!K!.•] . 

3. Sources of Repayment. The CFO Agent will instruct the Special Fund Trustee or the 
Indenture Trustee, as applicable, to make payments to the Port under this Note from 
available Public Financing Sources according to the priorities established under the 
Financing Plan. The Port will make entries on the allonge to reflect the date and 
application of each payment, including amounts paid to Developer and the Port. 

4. Wiring Instructions. Uri less the Port directs otherwise, the CFO Agent must tender 
each payment to be applied to this Note by_ wire to the Land Proceeds Fund as follows: 

[Insert wiring instructions.] 

5. Annual Payments. In accordance with the Financing Plan, the CFO Agent must make 
annual payments on this Note, subject to the Interest Cost Limitation. The first payment 
date under this Paragraph will be IO business days after the Coritroller' s next 
disbursement of Mello-Roos Special Taxes or Allocated Tax Increment to the Special 
Fund Trustee. Until the principal balance and ac.crued interest on this Note have been 
paid in full, additional payments will be due annually. 

6. Prepayments. The CFO Agent may prepay the principal balance and accrued interest on 
this Note without peqalty. 

Executed at San Francisco, California on _ 
------' 2018. · 

PIER 70 LEASED PROPERTY CFO: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
N~. 2018- _ (PIER 70 LEASED 
PROPERTIES) 

By: · City and County of San Francisco, 
through the San Francisco Port 
Commission 

Its: Agent 

By:_"=7-:--=__,_-----
Elaine Forbes 
Port Director 

Executed at San Francisco, California on _ 
. 2018. 

PIER 70 CONDO CFD: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018- _ (PIER 70 
CONDOMINIUMS) .. 

By: City and County of San Fra~cisco, 
through the San Francisco Port 
Commission 

Its: · Agent 
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By:--=-=-...,.......--=--.------
Elaine Forbes 
Port Director 



Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ----
APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: --=-----::-,--,-------
Joanne Sakai 
Deputy City Attorney 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ___ _ 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

'\ 

By:-----=--,------
Joanne Sakai 
Deputy City Attorney 
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ALLONGE TO PROMISSORY NOTE-LP 

USES OF PORT ADVANCES 

Dale & Phase Amount of Port EnUHement Developer's Developer's Port Phase Port's Allowed 

Advance Sum Phase Horiz Allowed Return Horiz Dev Return 

Dev Costs Costs 

PAYMEN_TS APPLIED TO HORIZONTAL DEVELOPMENT COSTS AND ALLOWED RETURN 

Date Amount Paid Source of Principal Accrued Applied to Applied to 

- . Payment balance on interest on principal interest 

payment date payment date balance 
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FORM OF PARTIAL ASSIGNMENT 

The Port Commission of San Francisco hereby: 

I. assigns to FC Pier 70, LLC, or its designee ("Assignee"), the Developer Share of all 
amounts as they become due and payable under Promissory Note-LP, made by City 
and County of San Francisco Special Tax District No. 2018- _ (Pier 70 Leased 
Properties) and City and County of San Francisco Special Tax District No. 2018- _ 
(Pier 70 Condominiums) (the "Note"); and 

2. · irrevocably waives any right to receive the Developer Share of amounts due and 
payable under the Note. · • 

This Partial Assignment will be effective immediately upon delivery to Assignee. 

City and County of San Francisco, 
through the San Francisco Port Commission 

By: 
--=E,.,..la_,,i-ne-·=F-or...,..b_e_s -----

Port Director 

Date: 

·~ .. 

n:\port\ns2017\ 1100292\01226625 .docx 
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FP EXHIBIT D. 

Form of Promissory Note-X · 

This PROMISSORY NOTE-X (this "Note") is made by CITY AND COUNTY OF 
_SAN FRANCISCO SPECIAL TAX DISTRICT NO. 201.8- _ (PIER 70 LEASED 
PROPERTIES) (the "Pier 70 Leased Property CFD") and CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _ (PIER 70 CONDOMINIUMS) 
("Pier 70 Condo CFD") (each, a "CFD"), acting through the Port Commission of San 
f'.rancisco, as the agent acting on behalf of either or both CFDs (the ''CFD Agent") as of the last 
date set forth below. · 

' 
This Note evidences the CFDs' joint and several promise to pay to.the PORT 

COMMISSION. OF SAN FRANCISCO, acting in its proprietary capacity (the ''Port") the 
amounts described in Paragraph 2. Initially capitalized and other terms are defined in the . 
Appendix to the DOA, which contains definitions, rules of interpretation, and standard · 
provisions applicable to all Transaction Documents and this Note. 

. . . 
1. Relationship to Promissory Note-LP. This Note is a companion to Promissory Note

LP, which the CFDs delivered to the Port in connection with each Advances of Land 
Proceeds (each, an "Advance") that the Port will from time to time deliver into the Land 
Proceeds Fund held by the Special Fund Trustee in accordance with the Finan~ing Plan 
(the "Financing Plan") to the Disposition and Develonment Agreement between the Port 
and F<;: Pier 70, LLC (''Developer"), dated as of xxxx· (the "DDA"). The allong~ to 
Promissory Note-LP will serve as the allonge to this Note: 

2. Principal Balance and Interest. The principal balance of this Note will be the sum of 
the portion of each Advance that is applied to Excess Return, as shown on the allonge 
from time to time. Interest will accrue on the unpaid principal balance at an annual rate 
of XXX?( percent, c01~pounded quarterly, until paid in full. 

3. Sources of Repayment. The CFO Agent will instruct the·Special Fund Trustee .or the 
. Indenture Trustee, as applicable, to make payments to the Port under this Note from 
available Public Financing Sources, subj~ct to the lnt~rest Cost Limitation. ·. 

4. W~ring Instructions. Unless the Port directs otherwise, the CFO Agent must tender 
each payment to be applied to this Note by w)re as foll~ws: 

[Insert wiring instructions.] 

The Port wiU make entries on the allonge to reflect the dat~ and application of e"i1ch CFO 
payrrient. 

5. Annua·1 Payments . . After all Project Paym~nt·Ob!igations and Promissory Note-LP have 
. been paid in accordance with.the Financing Plan, the CFO Agent must make annual 
payments on this Note. The first payment date under this Paragraph will be 1.0 business 
days after the Controller's next disbursement of Mello-Roos Special Taxes to the Special 
Fund Trustee. Until the principal balance and accrued interest on this Note have been 
paid in full, additional payments will be due annually. 

6. Prepayments. The CFO Agent may prepay the principal balance and accrued interest on 
, this Note without penalty. 
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Executed at San Francisco, California on 
-------· 20_. -

PIER 70 LEASED PROPERTY CFD: 

CITY AND'COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT · 
NO. 2018- _ (PIER. 70 LEASED 
PROPERTIES) 

By: City and County of San Francisco, 
throug~ the San Francisco Port 
Commission ·· 

Its: Age~t 

By:·-~-=---=--:-------
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43 
and Board Resolution.No. · ---
APPROVED .AS TO FORM: 
Dennis J. Herrera, City Attorney -

By: __________ _ 
Joanne .Sakai 
Deputy City Attorney . 

Executed at San Francisco, California on _ 
_______ .,20_. 

PIER ·70 CONDO CFi;): 

CITY AND COUNTY OF SAN:· 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018-_(PIER 70 

· CONDOMINIUMS) 

By: City and County of San Francisco, 
through the San Francisco Port . 
Commission 

Its: Agent 

By: -~-=----=-~------
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43 
a:'d Board Resolution No. ___ _ 

APPROVED AS TO FORM: 
Dennis J_. Herrera, City Attorn~y 

By: __________ _ 
Joanne Sakai 
Deputy City Attorney 

2 
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FPEXHIBITE 

Term Sheet: Rate and Method of Apportionment for Pier 70 Leased Property, 
Pier 70 Condo Property CFD, and Hoedown Yard CFD · 

The Port and 'Developer have agreed that the RMAs for the Pier 70 Leased Property CFD, 
the Pier 70 Condo CFD," and the Hoedown Yard CFD shall be drafted consistent with the 
provisions below, subject to the approval by the Board of Supervisors. Capitalized terms 
used herein that are not defmed shall have the meanings given such terms in the Appendix . . 
Under Financing Plan Section 4.13, Concurrent with the CFD Formation Proceedings, the Port 
and Developer in consultation with the City will negotiate in good faith regarding amendments to 
the DDA, Financing Plan, and Master Lease as required to address orderly foreclosure processes 
for both the Pier 70 Leased Property CFD and the Pier 70 Condo CFD. If the revisions would be 
a material change to the approved transaction documents, the Port and Developer will seek Port 
Commission and Board of Supervisors approval of the agreed amendments to the DDA, Financing 
Plan, and Master Lease in the Board of Supervisor's resolution approving the CFD Formation 
Proceedings (or companion legislation to be approved at the same time), and in a separate Port 
Commission resolution. 

A. For Pier 70 Leased Properties CFD 

1. Classes of Property: 
• "Developed Property",defined as follows: 

o F.or levy of the Facilities Special Tax and Arts Building Special Tax: all 
Taxable Parcels for which the 24-month anniversary of the date of the 
Vertical DDA has occurred during the previous Fiscal Year, regardless of 
whether or not a Building Permit has been issued. 

o For levy of the Shoreline Special Tax and Services Special Tax: all Taxable 
Parcels for which a TCO was issued on or prior to June 30 of the preceding 
Fiscal Year, but not prior to January 1, 2018. 

• "Undeveloped Property" defined as 
o all Taxable ·Parcels that are not Developed Property. 

2. Preliminary Specia.l Tax Rates per gross square foot for Developed Property (subject to 
review): 

Land Use Facilities 
Special Tax 

Non- $3.60 
Residential 

#53699994_v17 

Shoreline Special Tax 
Zonel 

$0.55 

1 
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Zone2 

$0.82 

Arts Servic.es 
Building Special Tax 

Special Tax 
$0.51 $1.00 



Rental less $3.59 $0.55 $0.80 $0.41 $0.81 
than 70 Feet 
Rental $3.80 $0.58 $0.87 $0.41 $0.81 
greater than 
or equal to 70 
Feet 
Building 12 $3.38 Exempt Exempt Exempt Exempt 
Building 21 $3.50 Exempt Exempt Exempt Exempt 

#S3699994_v17 
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3. Escalators: 

• · Facilities Special Tax: 2% annually; 

• Shoreline Special Tax: 2% annually.· 

.• Arts Building Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in 
the Consumer Price Index (CPI) for All Urban Consumers in the San ·Francisco
Oakland-San Jose region (base years 1982-1984= 100) published by the Bureau of 
iabor Statistics of the United States Department of Labor, or, if such index is no 
longer published, a similar escalator that is detennined by the Port and City to be 
appropriate, and (ii) five percent (5%). 

4. Uses of Special Taxes: See the Financing Plan, including Schedule 4. 

5. Commencement of Special Taxes: 

• Facilities Spe~fal Tax:. on Developed Property, at the maximum special tax, 
regardless of debt service; no levy on Undeveloped Property unless bonds issued. 

1111 Shoreline Special Tax: on Developed Property only at the maximum special tax, 
regardless of debt service; no levy on Undeveloped Property at any time. 

• Arts Building Special Tax: on Developed Property only at the maximum special 
tax, regardless of debt service; no levy on Undeveloped Property at any time. 

• Services Special Tax: on Developed Property only; no levy on Undeveloped 
P_roperty at any time. 

6. Terms of Special Taxes: 

#53699994_vl7 

• The Facilities Special Tax shall be levied and collected on a Taxable Parcel until 
the earlier of: (i) the Fiscal Year in which the Port determines that all Authorized 
Expenditures that will be funded by the Leased Property CFD have been funded 
~d all Bonds have been fully repaid, (ii) the Fiscal Year in which Tax Increment 
is no longer collected within the Sub-Project Area within which the Parcel -is 
located, as determined by the Administrator with direction from the Deputy 
Director, and (iii) a Fiscal Year in the future to be determined at the time of 
formation of the Leased Property CFD. 

• . The Shoreline Special Tax shaU be levied on and collected from each Taxable 
Parcel for 120 Fiscal Years. 
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• The Arts Building Special Tax shall be levied and collected until the earlier of: (i) 
the Fiscal Year in which $20 million in Arts Building Costs have been funded and 
all Arts Building Bonds have been fully repaid, and (ii) Fiscal Year 2080-81. 

• The Services Special Tax shall,be levied and collected in perpetuity. 

7. Initial Parcels and Annexation: 

• Initial Parcels: 

• Zone 1 will initially include all Development Parcels to be developed as 
NOi Property in Phase 1 other than Historic Building 12. 

• Zone 2 will initially include all Development Parcels to be developed as 
NOI Property in future phases except Historic Building 21 and the Future 
Annexation Area. 

• Zone 3 will include Historic Building 12 and Historic Building 21. 

• RMA will provide for the future annexation of additional Leased Property from 
among the Future Annexation Area parcels (i.e., El, F, G, Hl, H2, E4, PKS and 
ClA). 

8. Administrative Reduction of Taxes 
• Applies only to Facilities Special Tax and Shoreline Special Tax. 
• The Port and Developer will have the opportunity prior to issuance of first series of 

Bonds in the Pier 70 Leased Property CFD to agree to reduce special tax rates to 
reflect then-current valuation estimates, if lower (assuming a 20% buffer). If the 
special tax rates for one or more Zones are not pledged to Bonds, then, subject to 
the Port's approval, the special tax rates in such Zones may be reduced until Bonds 
secured by such special tax rates are issued. · 

9. Credit for Tax Increment 

#53699994_vl7 

• A parcel shall be entitled to a credit against the Facilities Special Tax from the tax 
increment received from that parcel (and from any tax increment generated in. City 
and County of San Francisco Infrastructure Financing District No. 2, Sub-Project 
Areas G-2, G-3, and G-4 that is available after satisfying higher-priority items as 
set forth in the Financing Plan should the amount of tax increment received from 
the parcei not be sufficient to offset the Facilities Special Tax on that parcel), but 
only under the following circumstances: · 

o The parcel has paid its ad valorem and Facilities Special Taxes (if any) in 
the previous year (i.e., delinquent parcels are not entitled to any credit); and 

o The parcel is an Assessed Parcel.. 

e The tenn "Assessed Parcel" means NOI Property that meets all four of the 
following conditions: (i) the NOI Property has one or more building~ that have 

4 

4391 



been constructed or rehabilitated on the NOI Property and a TCO has been granted 
for such newly-constructed or. newly-rehabilitated building(s); (ii) the newly
constructed or newly-rehabilitated building(s) have been fully-assessed by the 
County Assessor; (iii) the County Assessor has levied ad valorem taxes on the NOI · 
Property based on the full value of the newly-constructed or newly-rehabilitated 
building(s); and (iv) the NOT Property has paid in full at least one year of these ad 
valorem taxes based upon the full value of the newly-constructed or newly-
rehabilitated building(s). · 

~ The mechanics and timing of the application of the credit will be determined in the 
Financing Plan and in connection with the drafting of the RMAs. 

• The RMA will determine the establishment of appropriate tax increment and 
backup funds and the priority of funding of the accounts. In addition, the Parties 
will detennine in the RMA how the Leased Properties Backup Fund will be 
replenished. 

10. Miscellaneous 

#53699994_vl7 

• Definition of Special Tax Requirement applicable to the Facilities Special Tax 
should exclude Administrative Expenses, which shall be collected from Arts 
Building Special Tax, Shoreline Special Tax, and/or Services Special Tax. 

• Prepayment shall not be provided for any of the special taxes. 

• The Shoreline Special Tax, the Arts Building Special Tax, and the Services Special 
Tax shall not be levied on Historic Buildings 12 and 21. 

• The 10% delinquency limitation shall be applicable to all property in the Leased 
Property CFO (i.e., residential and non-residential property). 
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B. For Pier 70 Condo CFD 

1. Classes of Property: 
For Zone 1: 

• "Developed Property" defined as follows: 
o. For levy of tlze Facilities Special Tax: on a Taxable Parcel, at the earliest of: 

(i) the Fiscal Year commencing when the 36 month anniversary of the 
date that the Vertical DDA has occurred, or will occur, during the 
Fisca1 Year; and 

(ii) the Fiscal Year commencing after the date the Port first issues a 
Temporary Certificate of Occupancy (TCO) for a building on the 
parcel on or prior t~ June 3 0 of the preceding Fiscal Year. 

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO 
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior 
to January 1, 2018. 

• "Building Permit Property'' defined as follows: 
o all Taxable Parcels that are not Developed Property for which a Building 

Permit was issued on or prior to June 30 of the preceding Fiscal Year, but 
not prior to January 1, 2018. . 

• Vertical DOA Property" defined as follows: 
o any Parcel that is not yet Developed Property or Building Permit Property 

against which a Vertical DOA has been recorded, and for which the 
Developer or the Vertical Developer has, by June 30 of the prior Fiscal 
Year, notified the Administrator of such recording. 

#53699994_,,vl7 

• "Undeveloped Property" defined as 
o all Taxable Parcels that are n<?t Developed Property, Building Permit 

. Property, or Vertical DOA Property. 

For Zone 2, unless Port and Developer, each in their sole discretion, agree to create the 
Building Permit Property class and treat Developed Property in the same manner as 
Zone I: 

• "Developed Property" defined as follows: 
o For levy of the Facilities Special Tax and Arts Building Special Tax: all 

Taxable Parcels (i) for which a Building Permit was issued on or prior to 
June 30 of the preceding Fiscal Year, but not prior to January 1, 2018, or 
(ii) Vertical ODA Property that has not pulled a Building Permit if the 36 
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. month anniversary of the date of the Vertical DDA has occurred, or will 
occur, during the Fiscal Year. · 

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO 
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior 
to January I, 2018. 

• "Vertical DDA Property" defined as follows: 
o any Parcel that is not yet Developed Property against which a Vertical DOA 

has been recorded, and for which the Developer or the Vertical Developer 
has, by June 30 of the prior Fiscal Year, notified the Administrator of such 
recording. 

• "Undeveloped Property" defined as 
o all Tax.a.hie Parcels that are not Developed Property or Vertical DDA 

Property. 

2. Preliminary Special Tax Rates per net square foot.for Developed Property (subject to 
review): 

Zone Land Use Facilities Arts Services 
Special Tax Building Special Tax 

Special Tax 
Zone #1 Parcel K North $5.02 Exempt $1.57 
Zone#2 Condominiums $4.70 $0.64 $1.25 

3. Escalators: 

• Facilities Special T~: 2% annually. 

• Arts Building Special Tax: 2"°/o annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in 
the Consumer Price Index (CPI) for All Urban Consumers in the San Francisco
Oakland-San Jose region (base years 1982-1984= 100) published by the Bureau of 
Labor Statistics of the Un~ted States Department of Labor, or, if such index is no · 
longer published, a similar escalator that is determined by the Port and City to be 
appropriate, and (ii) five percerit (5%). 

4. Uses of Special Taxes: See the Financing Plan, including Schedule 4. 

5. Commencement of Special Taxes: 

#53699994_vI7 

• Facilities Special Tax: on all land use classes in accordance with the apportionment 
section; levy at maximum assigned tax rates on Developed Property regardless of 
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debt service; no levy on Building Pennit Property, Vertical DOA Property, or 
Undeveloped Property unless bonds issued. 

• Arts Building Special Tax: on Develope.d Property only, regardless of debt service; 
no levy on Building Permit Property, Vertical DDA Property, or Undeveloped 
Property at any time. 

• Services Special Tax: on Developed Property only;. no levy on Building Penn it 
Property, Vertical DOA Property, or Undeveloped Property at any time. -

6. Terms of Special Taxes: 

• The Facilities Special Tax shall be levied on and collected from each Taxable Parcel 
for 120 Fiscal Years. · 

• The Arts Building Special Tax shall be levied, collected and applied to Arts 
Building Costs until the Fiscal Year in which $20 million in Arts Building Costs 
have been funded and all Arts Building Bonds haye ~een fully repaid. Thereafter, 
the Arts Building Special Tax shall convert to a Services Special Tax and shall be 
levied and collected in perpetuity. 

• The Services Special Tax shall be levied and ~llected in perpetuity. 

7. Initial Parcels and Annexation: 

• Initial Parcels: 
o Zone 1: Parcel K North 
o Zone 2: Parcels CIC, C2B, and D. 

• RMA will provide for the future annexation of additional Condo Property from 
among the Future Annexation Area parcels (i.e., El, F, G, HI, H2, E4, PKS and 
CIA). 

8. Administrative Reduction of Taxes 
• Applies only to the Facilities Special Tax. 

• Special tax rates reduced prior to issuance of first series of Bonds ·so as to be 
consistent with the agreed-upon overall tax rate. 

9. Miscellaneous 

#53699994 _ v 17 

e The Arts Building Special Tax shall not be levied on Parcel K North. 

• The 10% delinquency limitation shall be applicable to all property in the Pier 70 
Condo CFD (i.e., residential and non-residential property). 
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#53699994_v17 

111 When Bonds are issued, capitalized interest will be allocated after the 
apportionment of the Special Tax to Developed Property . but before the 
apportionment of Special Tax on any Building Permit Property, Vertical DOA 
Property, and Undeveloped Property. 
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C. For Hoedown Yard CFD 

1. Classes of Property: 
The Port may elect to create the Building Permit Property class and treat Developed · 
Property in the Hoedown Yard CFD the same as Zone 1 of the Pier 70 Condo CFD. 

"Developed Property" defined as follows: 
o For lel~V of the Facilities Special Tax: all Taxable Parcels (i) for which a 

Building Pennit was issued on or prior to June 30 of the preceding Fiscal 
Year, but not prior to January 1, 2018, or. (ii) Vertical DDA Property that 
has not pulled a Building Permit if the 36 month anniversary of the date of 
the Vertical DDA has occurred, or will occur, during the Fiscal Year. 

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO 
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior 
to January 1, 2018. 

• "Vertical DDA Property" defined as follows: 
o any Parcel that is not yet Developed Property against which a Vertical DDA 

has been recorded, and for which the Developer or the Vertical peveloper 
has, by June 30 of the prior Fiscal Year, notified the Administrator of such 
recording 

• "Undeveloped Property'' defined as 
o · all Taxable Parcels that are not Developed Property or Vertical DOA 

Property. 

2. Preliminary Special Tax Rates per net square foot for Developed Property (subject to 
review): 

Land Use Facilities Services 
Special Tax Special Tax 

Condominiums $4.96 $1.56 

3. Escalators: 

#S36(}9994_ vl7 

• Facilities Special Tax: 2% annually. . 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in 
the Consumer Price Index (CPI) for All Urban Consumers in the San Francisco-· 
Oakland-San Jose region (base years 1982-1984=100) published by the Bureau of 
Labor Statistics of the United States Department of Labor, or, if such index is no 
longer published, a similar escalator that is determined by the Port and City to be 
appropriate, and (ii) five percent (5%). 
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4. · Uses of Special Taxes: See the Financing Plan, including Schedule 4. 

5. Commencement of Special Taxes: 

• Facilities Special Tax: on all land use classes in accordance with the apportionment 
section; levy at maximum assigned tax rates on Developed Property regardless of 
debt service; no levy on Vertical DOA Property or Undeveloped Property unless. 
bonds issued. · 

• Services Special Tax: on Developed Property only; no levy on Vertical DDA 
Property or Undeveloped Property at any time. 

6. Tenns of Special Taxes: 

• The Facilities Special Tax shall be levied on and collected from each Taxable Parcel 
for 120 Fiscal Years. 

• The Services Special Tax shall be levied and collected in perpetuity. 

7. Initial Parcels: 

• Initial Parcels: HDYI, HDY2, and HDY3. 

8. Miscellaneous 

#53699994_vl7 

• The I 0% delinquency limitation shall be applicable to all property in the Hoedown 
Yard CFD (i~e., residential and non-residential property). 
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FP SCHEDULE 1 - SUMMARY PRO-FORMA UNDERWRITING (a} 

__ .... ___________ . .. .......... ------------------------------------·----------------------- . ----
A,) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Upfront Project Entlflement Expenditures 
Phase I Infrastructure 
Phase II Infrastructure 
Pha!le Ill Infrastructure 

Total Horizontal Infrastructure Uses 

$ 

$ 
$ 

$ 
$ 

33,440,730 
149,544,813 
87,162,871 
60,77_1,977 

330,920,391 

------------------ . -------------------------------------.. ------------------
B,) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFDAFD Bonds • Debt Service Paid by Tax lncremem 
Phase I IFD Bonds 
Phase II IFD Bonds 
Phase \II \FD Bonds 

Total CFD/IFO Bonds - Debt Service Paid by Tax Increment 

Pay Go Tax Increment Applied to Project 

Condominium CFO Facilities Tax Proceeds 

Project Reserve Proceeds from Sea Level Rise CFO Tax 

Total Horizontal Infrastructure Investment Sources 

C.) MASTER DEVELOPER PEAK EQUITY (b) . 
Phase I 
Phase II 
Phase Ill 

D.) PREPAID AND ANNUAL GROUND RENT 
A-1 (Office) 
KN {Resi) 
E2 (Resi) 
C-2B {Resi) 
2{Resi) 
D-1 (Resi) 
F-G (Office) 
E1 (Res!) 
E3 (Resi) 
B-1 - 8-2 (Office) 
C-1A (Office) 

· C-1C {Resi) 
. H-1 (Resi) 

H-2 (Resi) 
Total Prepaid and Annual Ground Rent 

Notes: 
••• All numbers are prafiminary estimates and subjiici ti:i-,urlher change. ••• 

$ 

$ 
$ 

$ 

$ 

$ 

$ 

$ 

$ 
$ 
$ 

$ 
$ 
$ 
$ 

$ 
·s 
$ 
$ 

.$ 
$ 

$ 
$ 
$ 
$ 

$ 

(a) Numerical estimates are expressed in norninal terms unless otherwise denoted. 
(b) Estimated peak equity assuming development of each phase on a stand-alone ba~is. 

62,680,685 
40,679,584 
65,063,440 

168,423,709 

195,734,586 

42,149,125 

8,844.121 

415,151,541. 

80,556,347 
27,653,165 
20,127,914 

13,334,094 
27,204,716 
10,451,777 
· 7,971,138 
15,768,039 
16,811,510 
32,775,048 
18,940,015 
3,837,644 

50,427,349 
214.055,803 

9,492,272 
11,822,625 
31,277,816 

464,169,846 

1 

. ------------------------------------------·------------------------------ . -------
E.) PROJECT NET CASH FLOW 

Horizontal Infrastructure Costs 
Buildings 12 and 21 Feas.ibility Gap .. 
CFD/IFD Bonds - Debt Service Paid by Tax lncremen1 
Pay Go Tax lncremerrt · · 
Condominium CFO Facilites Tax Proceeds 
Project Reserve from Sea Level Rise Tax Proceeds 
Ground Rent Payments · 

Total Project Profit. · 

s 
$ 
$ 
$ 
$ 

$ 
$ 
$ 

(330,920,391) 
(9,034,622) 

168,423,709 
195,734,586 

42,149,125 
• 8,844,121 
464,169,846 
539,366,375 

-------------- . --------------·----------------------------------
F.) DISTRIBUTION OF PROFIT 

Master Developer Return on lnvestmenl $ 

Profit Sharing: 
Master Developer Profit Participation - Prepaid Annual Ground Ren\ $ 

· Master Developer Profit Participation - Prepaid Ground Rent $ 
Port of San Francisco Profit Participation - Annual Ground Ren1 $ 
Port of San Francisco Profit Participation - P.repaid Ground Rent S 

Total Master Developer Profit 
Total Port of San Francisco Profit 
Total Project Profit 

G.) PORT OF SAN FRANCISCO NET ECONOMIC BENEFIT 
Port Annual Ground Rent (Including Parcel C-1AJ 
Port Share of Prepaid Ground Rent 
1 .5% of Net Proceeds from Refinancings . 
1.5% (Yrs 30-59) & 2.5% (Yrs 60-99) of Modified Gross Revenuef 
Condominium Resale Transfer Fees 

Total Port of San Francisco Net Economi~ Benefit 

s 
$ 
$ 

s 
$ 
$ 
$ 

$ 

$ 

165,645,152 

71,849,439 
214,055,803 

87,815,981 

237,494,591 
301,871,784 
539,366,375 

214,055,803 
87,815,981 

193,711,186 
1,769,224,499 
1,684,031),812 
3,948,838,281 

. -------- . ------------------------------------------------------·· 
H.) TAX INCREMENT TO PORT FOR PIER 70 WIDE FACILITIES AND CITY SHORELINE PROTECTION 

Port's 8 Canis of Tax Increment · $ 144,713,432 
·Unused Tax Increment to Port·atter Project is Complete $' 549,601,901 

Total Tax Increment to Port for Pier 70 Wide Facillties and $ 694,315,333 
City Shoreline Protection 

------------------------------------------·---------------. . 
I.) CFO TAX REVENUES FOR CITY SHORELINE PROTECTION 

Available Sea Level Rise CFO Tax Proceeds '$ 281,732,886 
Available Condominium CFO Facilites Tax Proceeds $ 1,387,454,026 
Unused Project Reserve Proceeds from Sea Level Rise CFO Tax $ 489,137,236 
Unused Condominium CFO Facilities Tax Proceeds Applied to Project $ 1,696,025 

Total CFO Tax Revenues for City Shoreline Protection $ 2,160,020,173 
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FP SCHEDULE 2 

Sample Cumulative IRR Calculation 

[ see attached] 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B C D E F G 

FP Schedule 2 • Sample Calculation for Cumulative ·1RR 
Qtrl Qtr2 Qtr3 Qtr4 Qtr5 

Developer Capital (27,000,000) (3,000,000) . . . 
Distribution of Developer Return . . 500,000 1,000,000 · 1,500,000 

Return of ~eveloper Capital . . . . 
Developer Share of Interim Satisfaction Balance -· . . . . 
Net Cash Flow (27,000,000) (3,000,000) 500,000 1,000,000 1,500,000 
IRR .' d NA NA NA -99% -94% 

FP Sch 2 -- 2 of 4 

H I I J 
.. 

Qtr6 Qtr7 . QtrS 
. . . 

2,000,000 2,500,000 ' 50,000 
. . 30,000,000 
. . 3,000,000 

2,000,000 2,500,000 33,050,000 

-83% -69% 21% 
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[um pies are fo, lllut.trotlvc t)Ufl>OHS- only and ,ara 
not Intended to 11lustra1e hew Iha .amounts to be 
distributed would be c•ltulatod. These ue not 
actuill results;. 

B 

Developer C.lplt.al ; 

Olstribotlon of Developer Return 

llolurn of Developer Ct1phal 
Dcvrtloper Share- of Interim Satis;f,1c.bon B.:il1oat 

N"'c..sh Flow 
IRR 

I .c I 

Qtrl 

-27000000 

0 

0 

0 
~IJM(C6:Cll). 

1:1IFERROR((l 11RR($C10:C1Cl)1"4-l, "NA") 

D I [ I F I G 
FP Schttdula Z -Sample C..lcubltk,n for Cumulative IRR. Formula 

Qtr2 Qtrl Q1r4 Qb'S 

-3000000 0 0 0 

0 500000 1000000 1500000 
0 0 0 0 

0 0 0 0 
.11SUM(D6:D9) =SUM(E6:E9} •SUM(F6:F9) =SUM(G6:G9) 

•lfERRORl(J •IRR($C10:D10))•4-t, "NA"I •IFERROR((1+1RR(SClO:ElOl}11.4.1, "NA .. ) •IFCRROR({l+IRR(SC10:nnl}"4-1, "NA") •lrERROR{(1•1RR[$C10;GlO}J114-1, "NA"} 
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Examples ue for llfustutive, purposes only and ara 
not lntcndad to 1Th.1stu1a how 1he 1mounu to be 
distrlbuted would be c.alcul•ted. Thesa .aia not 
.actu.lres;ulu. 

B 

Developer C.11plt1I 
Oistrib~tion of Developer Return 
Return of Oevcfoper C.1plt.11l • 

Ocvelopu Share of lnia:rim S..lisf•ttlun Balance 
N .. Cadtflow 
!RR 

I H 

Qtr6 · 

0 

2000000 
0 

0 
•SUM(H6:H9) . 

•IFERROR((l t IRR(SCIO:H I O)l•4-l, "NA") 

., 

I I J 

Qtr7 Qtr8 

0 0 

2SOOOOO soooo 
0 30000000 

0 •3DOCXX)0 

=SUM(l6:19) -SUM(J6:J9) 

•IFERROR((1'1RR($C10j10))•4-!, "NA") •IFCRROR((l+IRR(SC10JlO)l•4·1, "NA") 
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.FP Schedule 3 
Preliminary E~titlement Cost Stateme~t 

Preliminary Entitlement Costs 
Quarter (Preliminary Cost Statement) 
Cost General Travel & 
Incurred Expenses Expenses Total Return1 

Q3 2011 $ 471,041 $ 3,327 $ 474,367 $ 1,015,468 

Q4 2011 $ 753,214 $ 989 $ 754,204 $ 1,512,506 

Ql 2012 $ 161,769 $ 262 $ 162,030 $ 303,971 

Q2 2012 _$ 92,001 $ 1,618. $. 93,619 $ 164,037 

Q3 2012 $ 284,836 $ 1,015 $ 285;851 $. 46?,981 

Q4 2012 $ 637,920 $ . $ 637,920 $ 969,793 

Ql 2013 _$ 292,529 $ 934 $ 293,463 $ 414,286 

Q22013 $ 419,104 $ $ .419,104 $ 548,129, 

Q3 2013 $ 167,438 $ $ 167,438 $ 202,345 

Q4 2013 $ 627,402 · $ 447' $ 627,848 $ 699,032 

Ql 20i4. $ 
.. 

731,903. $ 3,217 $ 735,120, $ 751,565 

Q2 2014 $ 533,415 $ 880 $ 534,295 $ 499)16 

Q3 2014 $ 224,431 $ 883 $ 225,313 $ 191,954 

Q4 2014 $ 665,397 $ 2,892 $ 668,289 $ 516,050 

Ql 2015 $ 524,575 $ $ 524,575 $ 365,042 

Q2 2015 $ ?69,862 $ 455 $ 870,317 $ 542,080 

Q3 2015 $ 863,417 $ 5,275 $ 868,692 $ 480,360 

Q4·2015 $ 1,362,933 $ 3,084 $ 1,366,017 $ 664,014 

Ql 2016 $ 1,320,265 $ 9,935 $ 1,330,200 $ 561,478 

Q22016 $ 1,016,873 $ 4,802 $ 1,021,675 $ 368,683 

Q3 2016 $ 1,127,579 $ 1,270 $ 1,128,848 $ 341,206 

Q4 2016 $ 3,001,988 · $ 14,513 $ 3,016,501 $ 742,608 

Q12017 $ 1,432,566 $ 17,800 $ 1,450,366 $ 279,222 

Q2 2017 $ 391,499 $ 1,368 $ 392,866 $ 55,459 

Total $ 17,973,954 $ 74,965 $ 18,048,920 $ 12,655,987 

Notes: 

1. Assumes.18 percent return on entit~emen~ costs, compounded quarterly 
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FP SCHEDULE 4 

OVERVIEW OF PROJECT PAYMENT SOURCES (OTHER THAN PORT CAPITAL)1 

DISTRICT NAME or FUND CATEGORY USES2 

AREA INCLUDED 
Parcel K North · 

Land Proceeds3 20th/Illinois Plaza 0 

0 FC Project Area Capital Costs4 

. 0 Revenue-sharing~ 

28-Acre Site parcels Land Proceeds3 0 FC Project Area Capital C<:>sts4 

0 Revenue-sharing5 

. 
Sub-Project Areas G-2, G-3,. Project Tax lncrement6 0 Special Debt Service 
and G-4, IFD Project Area G. (91.11%) 0 FC Project A~ea Capital Costs, except 
(28-Acre Site, Parcel K North) certain Public Benefit Costs and Excess 

Return under current law 
o · Leased Property Backup Fund 
0 PNLP ,Payments 
o ..._ Historic Building Feasibility Gap 
0 Debt service on Bonds secured by Project 

Tax Increment 
0 Pier 70 Shoreline Protection Facilities 

Port Tax lncrement7 0 lri~h Hill' Park 
(8.89%) 0 ·port Improvements 

0 Special Debt Service for Historic Building 
Feasibility Gap solely on the conditions 
specified in Financing Plan Article 11 
(Historic Buildings) 

0 Debt service on Bonds secured by Port Tax 
· Increment 

Pier 70 Leased Facilities Special 0 FC Project Area Capital Costs 
Property CFD · Taxes levied on All 8 0 PNLP Payments ' 
(28-Acre Site) 

**Special Debt Service 
0 Historic Building Feasibility Gap if Zone 3 

Zone 1: Phase 1 except credit available on 
Specjal Taxes are insufficient 

Historic Bldg. 12 Bonds** 
0 Debt service on Bonds secured by Pier 70 

.. Leased Prope~y CFO Special Taxes 
Zone 2: All Later Phase NOi 0 Shoreline Adaption Studies and Shoreline 
Property except Historic Protection Facilities 
Bldg. 21 0 Pier 70 Shoreline Protection Facilities 

1 Capitalized terms used but not defined have Iha meanings g!Ven In the Appendix. . . 
2 Application of funds desaibed in this Schedule 1s subJect lo all pliorities and limilations specified In the Financing Plan and are subject lo compliance wllll Governing Law and 

Por.cy Cetlaln costs may be paid rrom Pier 70 CFD Proceeds only if the San Franc,sco Special Tax Financing Law Is amended. 

3 The ~ort may use Advances of Land Proceeds for all Capital Costs. 

4 FC Project Area includes pubflc facilitiesedjacent lo the 28-ACf'!' Sile !hat are Developer Construction Obligations under the DDA. 

5 By distributions at 1n1enm S°'llsfacbon or from Project. Surplus, Which Includes PNLP Payments. 

6 Use or funds to Ille extent qualified'under !FD Law. 

7 Use al funds to Ille extent qualified under IFD Law 

8 Use of funds to Ille extent qualified under IFD Law if Special Debt service applies. 

1 
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DISTRICT NAME or ·FUND CATEGORY USES2 

AREA INCLUDED 

Zone 3: Historic Bldg. 12 and Facilities Special 
0 Historic Building Feasibility Gap 
0 FC Project Area Capital Costs Historic Bldg. 21 Taxes levied in PNLP Payments 

Zone 3,·anocated by 0 

All: Zones 1, 2, and 3 .Q Debt service on Bonds secured by Pier 70 
HB · Leased Property CFO Special Taxes 
**Special Debt Service 

' credit available on 
Bonds from Project . 
Tax Increment 
generated in Zone 3 
before Port Tax 
Increment, allocated 
byHB*-

' 

Shoreline Special a · Project Rf:lserve Account9 

Taxes levied on 0 Shoreline Account10 
Zones 1 and 2 only 0 Debt service on Bonds secured by Shoreline 

Special Taxes 

Arts Building Special 0 Match up to: 
Tax levied on Zones 1 0 $13.5M for Stand-Alone Noonan Building· 

·and 2 only or relocated Building 11 and $4M for Arts 
(in combination with Pier 70 Building (subject to conditions), or 
Condo ~FD Arts Building 

0 $17.5M for Arts Building if Noonan 
Special Taxes) 

Replacement Space is in Arts Building 
0 $2.5M.for community facilities subject to the 

CF Conditions 
a Any public building on Parcel E4 
a · Debt service on Bonds secured by Arts 

Building Special Taxes 

' Services Special 0 FC Project Area Maintained Facili~ies·, 
Taxes levied on ·consisting of: 
Zones 1 and 2 only 0 Public Spaces and Public ROWs in the 

FC Project Area; and 
0 Shoreline Improvements in and adjacent 

to the FC Project Area. 
...,. 

9 Pays for CSpilal Costs and H,s\onc Bull<fmg Feasibility Gap. 

10 Pays for Shoreline Adaption Studies, Shoreline Protection Facilities, and Pier 70 Shoreline Protection Faci\lbes. 

'2 
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DISTRICT NAME or FUND CATEGORY USES2 

AREA INCLUDED 

Pier 70 Condo CFD Facilities Special 0 Michigan Street segment 
(28-Acre Site. Parcel K North) Taxes levied on All 0 FC Project Area Capital Costs, 

Zone 1: Parcel K N9rth · **NO Special Debt 0 PNLP Payments 
o · Historic Building Feasibility Gap if Special 

Zone 2: Residential Condo Service credit on Taxes from Zone 3 of the Pier 70 Leased 
Projects in 28-Acre Site · Bo.nds** 

Property CFO are insufficient . 
Debt service on Bonds secured by Pier 70 All: Zone 1. and Zone 2 0 

Condo Special Taxes 
0 Pier 70 Shoreline Protection Facilities 
0 -Promissory Note-X 
0 Shoreline Adaption Studies and Shc;>reline 

Protection Facilities 

Arts Building Special 0 Match up to: 
Tax levied on Zone 2 0 $13.SM for Stand-Alone Noonan Building 
only or relocated Bµilding 11 and $4M for Arts 

- . (in combination with Pier 70 . .Building (subject to conditions); or . leased Property CFO Arts 0 $17.SM for Arts Building if Noonan Building Special Taxes) 
Replacement Space is in Arts Building 

0 $2.SM for community facilities subject to the 
CF Conditions 

0 Any public building on Parcel E4 
0 Debt service on Bonds secured by Arts 

• Building Special Taxes 

· Services Special 0 Parcel K North Maintained Facilities, . 
Taxes ·1evied on consisting of: 
Zone 1 only 0 Public ~paces and Public ROWs in 

Zone 1"; 
0 Public Spaces outside of the FC Project 

Area and the ·20th Street CFD; 
0 Public ROWs in Pier 70 north of 

, 201h Street and outside of 20th Street 
CFO; and 

0 Shoreline Protection Facilities. 

Services. Special ci FC. Project Area Maintained Facilities, 
Taxes levied on consisting of: 
Zone 2 only· 0 Public Spaces and Public ROWs in the 

FC Project Area; and· 
0 Shoreline Improvements in an_d adjacent 

to the FC Project Area. 

· Hoedown Yard CFO Facilities Special . 0 Irish Hill Park 
(HoE:down Yard) Taxes 0 Acquisition of shoreline space near former 

· Hunters Point Power Plant 
0 Other Port Capital Costs, including Shoreline 

Protection Studies and Shoreline Protection 
Facilities 

0 Debt service on Bonds sec~red by Hoedown 
Yard Special Taxes· 

3 
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~ ~~JA--INCLUDE~~r 
FUND CATEGORY USES2 

Services Special 0 HOY Maintained Facilitie~,-consisting of: 
Taxes 0 Public Spaces and Public ROWs in the 

Hoedown Yard CFO; 
0 Public Spaces outside of the FC Project 

Area and the 2Ql_h Street CFO; 
0 Public ROWs in Pier 70 north of 

20th Street and outside of 20th Street 
CFO; anq 

0 Shoreline Protection Facilities. 

IRFD No. 2 Housing Tax 0 Affordable Hpus_ing Parcels in the AHP 
(Hoedown Yard) Increment Housing Area 

0 IRFD Bond Debt Service 

4 
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FP SCHEDULE 5 

Sample Credit Bid Calculations 

[ see attached] . 
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FP Schedule S - Sample Credit Bid Calculations 

Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 

distributed would be calculated. These are· not actual results. 

B 
5 FP Schedule S - Sample Credit Bid Calculations 
6 Land Proceeds 

7 

8 Developer Balances 

9 Entitlements Sum and Accrued Developer Return 

10 Pre Existing Developer Balance 

11 Develop.er Balance 

12 Total Developer Balances 

13 

14 Port Balance 

15 

16 Step 1 - Pay Entitlement Sum arid Accrued Devel9per Return 

17 Pay Entitlement Sum and Accrued Developer Return via Credit Bid 

18 

19 Remaining Land Proceeds 

20 

21 Step 2 - Pay Pre Existing Developer Balance 

22 Pay Pre Existing Devel.aper Balance via Credit Bid 

23 
. . 

24 Remaining Land Proceeds· 

25 

26 Step 3 - Pay Post Approval Developer Return and Port Return Balances 

27 Pay Allowed and Excess Return on Developer Capital via Credit Bid 

28 Pay Allowed and Excess Return on Port Capital 

29 

30 Remaining Land Proceeds 

31 

32 Credit Bid An:,ount by Developer 

33 Required Cash Payment to Port 

FP Sch 1- 2 of 3 
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C 

76% 

24% 

D 

. 10,000,000 

2,000,000 

1,000,000 

7,080,000 

10,080,000 

2,200,000 

2,000,000 

8,000,000 

1,000,000 

7,000,000 

5,340,517 

1,659,483 

8,340,517 

1,659,483 



FP Schedule 5 - Sample Credit Bid Calculations - Formulas 

Examples a,re for illustrative purposes only and are not intended to illustrate ~ow the amounts to be 
distributed would be calculated. These are not actual results. 

B I C 

5 FP Schedule 5 , Sample Credit Bid Calculations - Formulas 
6 Land Proceeds 

7 
8 Developer Balances 

9 Entitlements Sum and Accrued Developer Return 
11---...... 
10 Pre Existing Developer Balance 

11---...... 
11 Developer Balan~e ..... _ ...... 
12 Total Developer Balances 
t-----t 
13 

14 Port Balance 

15 
16 Step 1 - Pay Entitlement Sum and Accrued Developer Return ---17 Pay Entitlement Sum and Accrued Developer Return via Credit Bid --- . ( 18 
19 Remaining Land Proceeds ---20 
21 Step 2·- Pay Pre Existing Developer Balance 

"'"2-2----Pay .Pre Existing Developer Balanc.e via Credit Bid 

23 

24 Remaining Land Proceeds ...... - ....... 
25 
26 Step 3 - Pay Post Approval Developer Return and Port Return Balances ----27 Pay Allowed and Excess Return on Developer Capital via Credit Bid =(011)/(011+014) ---28 Pay Allowed and Exc~ss Return on Port Capital =D14/(D11+D14) 

t----""""I 
29 

30 · 

31 
Remaining Land Proceeds 

32 Credit Bid Amou~t by Developer .,.__ ...... 
33 Required Cash Payment to.Port 

1 

4418 

I D 

1000.0000 

2000000 
1000000 
7080000 
=SUM(D9:D11) 

2200000 

=MIN(D6,D9) 

=D6-D17 

=MIN(D19,D10) 

=D19-D22 

=M1N(C27*D24,D11) 

=MIN(C28*D24,D14) 

=D24-D27-D28 

=D17+D22+D27-

=D28 

' 



FP SCHEDULE 6 

Sample Pro Rata Payments Calculatiqns 

[ see attached] 
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Examples a1e lor 1Uustr&1tive purposH only and .artt nol fntendlN:f to Illustrate how the amounls to be distributed would bi! calculatod. These are not adual re-suit?.. 

B I C I D I r I F I G I II 
Section Z.4{&) •Samnf• talculatlon of Pro Rata PertentHes, Pr~Elclstlna Develooer Balance Reduced to zero 

Annu.il Devcfaper Return Rate 18" 
Annual Return on Port C:ipJLaf Rate 10% 

Qtr1 Qtr2 Qtr3 Qtr4 Qtr5 

.2.. Amount Avail.able 10 be Dlslr lbuled 
.. (1,000,000) 12,000,000) 11,!)00.000) 

2 -3 J2nvel2~r B~uro O[l e:r!:!•;:x1:n1n1. Q~l2a;~r ~iliCIS!. 

..! Bcglnnlnc Balance' • Quarterly 

5 Developer Return Accru.al 4.2% -- ·01strfbutlons ~ - -

i End'Ine B.11.ance - - - - -
9 Pre Exlstini Developer Bal.Ince 5,000,000 -10 Drstrfbutron from Arnount Available - -

~ 
DIJtrfbut/on from Advances of Port Co1pital 

' 
. (5,000,000) - -

EndJna B.1lance - -
.E. .. 

14 Horizontal Development Costs · 11,000,000 --IS Funded by Developer C~pftaJ . (5,500,000) -16 funded by Ri!m.alnfne Advances or Port Qipit.J (5,500,000) 

~ Remaining Harfzont~l Development Cosb - - -
18 - (1,000,000) ,l2. Rem.alnlfllAmount Aviall.ahla to be Distributed (7..000,000) (1,000,000) 

?.O 
Ti Oemloper Return 

.B Beglnnina Bal.ance Qu.irterJ'( - 232,356 117,366 

23 - Developer Return Accrual 4.2%. - 232,356 242,173 231,436 205,580 

24 Distnbutlons - (357,163) (348,801) ·(205,580) 

Ts Endfng Sal;ance . 232,356 117,3" 

26 
27 

Pro Rat. o.vetoper Ratum P1rcentas• 34% 35% 36" 35% 35" 

28 Retucc on Port Caoltal 
.l!! Bc1lnnln1 Balance Qu.1rt1trly 253,194 

30 Return on Port C.rpltul Ac.cru;af 2.4" 253,194 - 247,154 225,225 - Distributions (253,194) (225,225) ~ (247,154) 

i £ndln1 B.almce -· 253,194 

Pro Rita Port Return Percentai:• 66% 65% 64" 65% 65% 

34 -Remalnin1 Amount Avalla.hl& to be OMrlbuted , 35 - (389,643) (1,404,045) (569,195) 

36 -370~C'.aoltal ~ 

~ Bl!llnnlng B.alance 5,!J00,000 5,500,000 5,360,834 4,1166,176 

~ Developer Capft.il Contributions 5,500,000 

40 DtstnbutJoni (139,166) (494,6581 (197,226) -41 Endlna B.ilf;anco 5,500,000 5,500,000 5,360,834 4,866,176 4,668.950 

~ Pro Roll DonloperCapltal Pattentqe 34% 35% 36" 35" 35% 

44 ~ 
7s o.eeinnfng Balance 10,500,000 10,500,000 10,249,523 9,340,137 -46 Adv;ances of Port Capital Contributions·. 10,500,000 .. -47 Distributions - {250,477) (909,387) (371,969) -48 Endln& 8alance 10,500,000 10,500,000 . 10,249,523 9,340,U7 8,968,167 -49 Pro Rall Port Clplta1 Perantaca 66% 65% 64% 65" 65% -so 
si 
~ 

Remilfnlng Amount Avail.able to be Dlstrlbu11..>d 

..E Pre Exfstlng Developer B1l1nc1 . - -
~ DeveJoper Ba1ance s.soo.ooo 5,732,356 5,478,200 4,866,176 4,668,950 

~ Pon Balance 10,soo.000 10,753,194 10,249,523 9,340,137 8,968,167 

56 -57 N., Quutefly Dovelooer Cash Flow (500,000) 496,329 843,460 402,806 

Degfnnlng Balance Included In bc1Innfn1 Pre Eklstlna; Developer 8,11-:nce. 
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. 
Qtr6 Qtr7 Qtr8 

12,000,UOO) (1,000,000) 

. 
- -

·. 

-
-

- -
(2.~0,000) (1,000,000) 

197,247 -
197,247 205,580 180,088 

- {402,828) (180,088) 

197,2417 -
35% 35"" 35% 

216,256 

216,7.SG 221,470 198,091 

- (437,726) (198,091) 

216,256 - .. 
65% 65" 65% 

!l,159,446) (621,Sn) 

4,668,950 4,668.950 4,262,776 

{406,174) (214,896) 

4,668,950 4,262,.776 4,047,880 

35" 35% 35" 

8.9GR,167 8,968,167 8.214,895 

-
- (753,272) (406,925) 

8,968,167 •8,214,895 7,B07,970 

65" 65% 65% 

-
-

~.866,197 4,262,776 4,047,380 

9,184,423 8,214,895 7,807,970 

- 809,002 394,983 
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Eicarnples ara for Illustrative purposes only ind •uc 
not Intended to llJustratr how tbtt 1mo11nts ICI b• 
di~trlbut11d would be calculated, The$e are. not ae1unl 
resulls. 

Annu.il Developer Raturn Rate 
Annual R•turn on Port Capital R•to 

Amount Available to be Olstrlb1.1tad 

P!TYtloper Btftlro Pa prs·f)rfstipg Pemtovcr B.tlaacq 
&ciinnlng Bal.ince• 
DllYClopcr Rwturn Accrual 
Dlstrlbutlon1, 
Encbna 81!1.ncc 

Pre b:lstlna: Developer Bataimt 
Db:lrJbullon from Anwunl AvJilbbJe 

D11atributlon front Advances of Port Capital 
Ending Balance 

Horizontal Ofov•Jopmant Coi.tt 
rundcd by Dav•lopcr Capital 

r unded by Rcmainina: Advnnciei. of Port Capital 
Remaining Horl1ont1I Dl!!'Y•lopma11t Costs. 

R.m.1lninc Amount Av.1llablc 10 ba Distrlbu:ed 

[ndlng Balance 

Pro Rat.a Dirvllloper RetUm ParcantBI• 

Brturn on Port c,onal 

0.18 
0.1 

Quarterly 

•(l•CS)"'{l/4)·1 

Quarterly, 

•{l+cs)•(l/4)-1 

Sfs;lnninr ~lance 
Return on Port Capital N;au.11 

Quarterly 

.•(l+c6)•(l/4)·1 
Ot,tribotlons 

EndinJ S.lar:ite 
ho Rwta Port Rotum Percantillgct 

Remaining Amount Ava!lable 10 bn Dlstributi:d 

01,trlhutions 
[ndma: Bal1nte

Pro Rat.a Davelopar C.epltal h:rcantase 

Advances al Port Capital Contr1butio111 
Dlstrlbul1on, 

Ending: Balance 
Pro Rab Port Capltal. Percentage 

Remalnln&Amoun1 Avadabht to ba Olstr,butftd 

Pro Exlstlna Develop•r Balin~ 

~tJo~~s!,Ftow 
• Besinnlna: Balance Included h, bea:innlng Pre E1us1Ins: Developer Balunce. 

D 

Section 2.4(g) • Sar:np~_Calrul:atlor:i of Pro Ral4a_P~entqes, P_!it-EX~tlng Oavt~oper B1Jance Reduced to Zuo- formulas 

0 
•MAX(l)_S,•SUM(Dll:Dl_l)_) 

=SUM(Dll:013) 

5000000 

''•·MlN(Dl6,-(0S.DlJ)) 

,,MIN([)l_G,DS.1>_ 

-SUM(Dl6:D1B) 

11000000 
•·D46 

•-(D53+018l 
•5UM(D21:D2.3) 

-OIJ.Dl3•D17 

0 

0 

•MAX~6'033,•SUM(029:D30)) 

9_trl 

-SUM(D2S:D31J 
•IF[(D29+D3D+036+Dl7~S2+D53\'0,0,(029+030+04S+D461/(D2S+D30>Dl6+037+D4s.+D46+DS2+o53II 

•MAX(D_26'040,-SUM(Q!6:l>37)! 
-SUM(D36:D3ll) 

•IF((D29+D30+D36+D37+D45+D46+0S2+DS3)=0,0,(D3&tD37+1lS:z+DS3)/(D29+030+D36+D37+1l4S+D46+DS2+053)J, 

•DlG-Dll-D38 

0 

ssooooo 
•MAXID•Z'IJ49,-,UM(D4S:D46)) 

•SUM(D4S:D47) 

•IFl(029+D30+D36+037+D4s.+D46+DS2+1lS3)=0,0,(D29+030+D4s.+D46)/(D29+D30>D36+D37+045-+1>46+DS2+!)S3Jl 

0 

10500000 
•MAX(D42'llS6,-SUM(D52:DS3JJ 
=SUM(DS2:DS4) 
•IF((D29+D30.D36+D37+D4S+ll46+0S2+DS3)"0,0,(D36+037+D52+DSl)/(D29+030>D3&tD37+045+D4&+DS2+1l53J) 

•042·04·l·DS4 

r014+019 

•032+048 

•D39+DS!, 

•-SUM(Oll_,[)17,[)IS,DJ},D4G.04/l 
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hample!tUe for ill1atr.atlv1 purpow!s onlv ,and are 
not intended tolllustr,ta how the amounts to be 
di,trlbuutd would be c.alwl,ued, Those are net 1ctu1I 

ruult1. 

Annu.al On'clopar Rattirn Rate 
An.nual Rct~rn on. Port Capital Rv.te 

Amount Al/allablt to be Dl1trlbutad 

Dncloonr Return on Pm-£x11ttna Oev«rmr Bal;rnco 
B11lnnina 0.01.anco• 
Developer Retum Accrual 
Distributions • 
tndln1 B.al.ancc. 

Pre Exlstlna ~eloper Balance 
Distribution from. Amount Al/.allable 
D/strlbuUon from Advances of Port C.apit.al 
Endlna B.d~nce 

Horizontal I>.v1!1opmenl Costs 
runded by Dav~ope, taphal 
Funded by Rftm1inln1 Advanc•s of Port C.apital 
Rcm.alnlna Honzont.al DNelcpmenl Costs 

Ramalnln1 Amount AVJ1ilablc to b• DIS1rlbutcd 

Endir,a B&lance 
Pro Rata. DevtloparRetum Pertant.1111 

Return on Port CaplL11 Accru1I 

~ndlna: 8,i!ancc • 
Pro Rata Pon Return Pen:entqa 

Rernsimn, Amount Av1U.1ble 10 be Dlsttlbuted 

Devalap•r C1p1tal Contributions 
DistrJbutlons 
Endln1 S.alllnce 

Pro ~•bl: O~oper Capital Pereanta.re 

Be;lnnlna B.Dfainco 
A.dvince, of Port C,1pJt1I ContrJbutJans 

End1nc 8111.anca 
Pro Rm Port c.apltd P•rcentqa 

Rrmainin1 Am aunt Ava/labia to be 01st, lbutad 

Section 2.4(1) • Samp~ Calculation of Pro Rat.a Percenta,ts, Pre-Exisdn, ~per Bala_nce ReducN ro 2:ero • FormulH 

•D14 

•SC12' (Ell +E16} 

•MAXjlB,-SUMIEl_l:[12)} 
aSUM(E11:E13) 

•019 
•-MIN(El6,·(C8-C13)) 
-MIN_{_El6,[5ll 
•SUM(E16:E18) 

•-E46 
•-{~3+E18J 
-SUM(E21:E23} 

•F.&-Ell-El7 

•032 
•SClO'(EW+E4S) 
•MAXfE26"E33,·5UMfE29:E30}) 

g1r2 

.SUM(E29:E31) 
•IF((E2!>+E30+E36+E37+E4£+E46.t52+ES3)><ll,D,(E29+E30+E4S+E46)/(E29+E30+£36<t37+£4r.+tA&+ES2"'53)} 

•039 

•$07'(E36+ES2) 

•MAX(E2G'E40,·SUM(E3G~E.17)} 

=SUM{E36:E.38) 
•1F((E-6+E37+E45<£46+ES2+ES3)•D,D,(E36+£37+ES2<£531/(~36+£37+£4S+E46+ES2+£S3)) ' 

•E2&-E3l-E38 

•048 
0 

•MAX_[C42'E49,-SUMfE45~6!} 
-SUM(E4S:E47) 
•IF((E2!1+Eao+E36+E37+£45+E46+ES2+ES3}•0,0,(E29+E.30+£45+E461/{E.29+E30+E36+E37+£4S+E"'6+£52+ES3)) 

•OSS 
0 

•MAX(E42"E56,·SUM{ES2:ES3)) 

aSUM(ES2:ES4) 
•IF((E29+£30+£36+£37-+l45<£46<£52+E53)=0,0,(E36-+£37<£52+E53)/(E29+Eao+£36.+l:37+E4S+E46+£52+ES3)) 

•[42-[47-£54 

•E14+Cl9 Pnt ~lstlna: Drnlopar Balance 
Ow.loper B•binca • •F.32+E48 

•E39+ESS 

Net Quarrer"-_l)eveloper Cash Flow -suM(El3,[1),ClB,_E~J,F.%,F471 
• S..lnnlnc S;ilance Included in bqfnnfn1 Pre Exfstrn,: 
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Examples arct for 111u,ti<1tiYG purpokt only <l!rtd ire 
not intendad to illustr<1ta how the amounts to bet 

•distributed would be calcul<1t11d. These are not actual 
results. 

Annu.al R11.urn on Port Cap1t1l Rare 

Prtr Ulstlng Developer 8al.1nc11t 
DlnriblJtlon from Amount Available . 
Distribution from Adv.ante,, of Port Capllal 

Funded by RcrTiainm.( Advance, ol Port C,1pital 

Remaining Horlzontal Development C~sts 

Rem1lnlni Amount Available to be' Distributed 

Pro Ratll Port Ratum Parcent.ase 

- 1 Remaining Amount Available 10 bt Distribule-d 

Pro Rata D&Yeloper Ctpltal Perotnt.aa:e 

Rem11i~!n1 Amount Avallnhltt 10 ba Dlstrlbuttd 

Pr• Exlstlna Devak>pcr B1:lance 

trCllsh Flow" 

• Be11innln&. Balance Included 1n be11nn1nn P•e blstlng 

Sfflion 2ACll.:_S~~plo,QikQIID~lo~ of Pro Rilia Percental.S. Pfe--Edsiing DeYeloper" Balance Reduced to Zero~ Formulas; 

•1000000 

•Ll4 
•$C12' ([11+fl6) 

•MAXIFB,·SUM(Fll:FlZ)l 
•SUM(Fll:Fl3) 

•E19 
-M1N(F16,·(FIH13)) 
•·MIN(Fl6.F53) 

.SUM(FI6:FlBI 

0 

-F4!i 

•·(F53ff_l8l 

•SUM(F21:F23j 

•F&-Fl3·F17 

•E32 

•$C30'(,29+f45) 
-MAX(F26°f33,.SU_ld(F29:f30)) 

Qtrl 

-SUM(F29:F31J 
•1F((F29+f30+F36+F37+f45+F46+f'5Z+F53)•0,0,(F29+f30+F4s+F461/(F29+F30+F36+F37:>f4S+f46+f52+F53JJ 

•E39 
0 

•MAX(fl6•f40.~5UMJf3G;~'f)) 

.SUM(F36:F3BJ 

•IF((F29+f30+f36+F37+F4s+F46+FS2+FS3)=0,0,IF.36'F37+fS2+f531/(F29+f30+F36+F37_,,,45+F46+fS2+FS31) 

•FZ6,F3H38 

•£48 

0 
•MAX_(F42"F49,·SlJM(F§:F46)) 
-SUM(F4S:F47) 
:slf((F29+f30+F36+F37+F4S+F46+FSZ+FS3}•0,.D,(F29+FlO+f45!F46)/(f29+f30+F-36+F37+F4S.+F46+fS2+F53)) 

•ESS 

0 

•MAX(F42'fS6,~M(F5Z:FS3)J 

•SUM(FS2:FS4I • 
•1F((F29+f30+F36+F37+f.S.f46+f'S2+F53)=<1,0,(F36+F37+FS2+f53l/{f29+F30+F36+F37+F4S+F"6+fS2+fS31) 

•F42~F-47-FS4 

•Fl4+F'19 

•F32tr48 
•F39tf.5S 

•·SUMjf13,F17,Fl8,[3l,F4b,f<7J 
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• F.xamples are fur lllusturlve- purposes o·nly .ind are 
not mtended to lllustr1te how lho amounts to be 
dlstrlbul•d wauld be calculatad, The" ua not actual 
results. 

Annual Developer Return R.lte 

Annual Return cin Port C.1pltal Rat• 

Amouril A~il•bJe to be- 01strfbuted 

Pcttloarr Return on Pr:tE!l>Jfn1 Pfwloeer ealacP: 

Oawloper Return A.ecru•! 
Ol1trlbullons 
Endin1 8;al;mee 1 

Pre E1istlna Ot:~elopar Bal,1nce 
Dfslributlon froin Arnoun1Avo1llable 
Dlstrlbullon from Adv1ni:cs c,f Port Capital 
fndln1 Balance 

Hotlton\al Ot:nl1>pmant CO$\'s 

Funded by Devalopar Caplt11I 

Funded by Remalnina: Advunces of Port C1pit111I 
Rem11lnln1 Horizont~J Devalc,pment Costs 

Ramaininc Amount Av'all.a~• to be 011lrlbutad 

Boalnnlna: B.lflnca 
Developer Ro!llrn Ac:crual 
01sblbu1Joni, 

[ndln,: 9.!.lance 
Pro Rat.a Dawtloper Raturn Percentac• 

e,1urn on Pon C«PUnl 
84!sinnln& Balance 
Raturn on Port C.ap{tll Accru,al 
Di5tr(butlo~ 

Endln1 Balance 
Pro Rata Port Return hrtentq:e 

Remalnln1 Amount Av1Jlobl• la be Ois!ributed 

Cndlni Hafi1nce 
Pro Rata Developer C,ap~al Pe,u,ntac• 

DlstrlbuU~ns 

Endln,; Balance 
Pro Rata Port Capital Permnta,a 

Remaanln& Amount Av.all.able to bC! 01strlbuted 

Pr• Exlstin1 DntloPti !.al an Ca 

Port8alanca 

Net Quart•rfy Dwolopor Cash Flow 

• Healnnln& ~l;anca JnchJded rn baalnnln& Pre Existing 

G 
SectkJn 2A{_()~!lmPkl C.kul.tion o_LPro Rat;,, P,ncentaJes. Pr.-Exlstln, Dew.loper Babnca·Reduced to Zero. Formulas 

-2000000 

•Fl4 
•SCl2"(Gll+GIG) 

•MAX(GS,-~UM(Gll:§12)) 

>SUM(Gll:G13) 

=fl9 

•·MIN(Gl6,.(Gfl.Gl3J) 

-MINiG16,G53) 
>SUM(Gl6:G11} 

0 

-G46 
•{G53+G18) 

•SUM(G21:GZ3) 

wGfl.Gl3•G17 

•r32 

•$C3o·rG29+G'lS1 
•MAX{G2G"G3l,-SUMJG29:GJOII 

·(ltr4 

aSUM(G29:G31) 
•IF((G29+G30+GJ6,637-+G4S+G46«;52+GS3):0,0,(G~ao.G4S+G4S)/(G29+G3C>+G36+G37-+G4S+G46+GSZ+GS3)) 

•F39 
•$C37" (G36+G52) 
•MAX(Gi6•G40,-SUMJGl6:G37)) 

=SUM(G36:G3AJ 

=IF((G':9+G3o+Glr.+<i37+G45<646+GSZ+G53):0,0:(G36+G37+GSZ+G53)/(G29+G30+G36+G37+G4s+G46+G5l+GS3)) 

-G2G-;G31-G38 

•f<IB • 
0 
•MAX(_G42'G49,-SUM(G45:G46)) 

.SUM(G45:G47) 
•IF((G29+G30+G3r.+<i37+G4S+G46+GSZ+GS3)-0,0,(G29+G30+G4S+G46)/(G29+G30+G3&+G37+G45+646+GS2+GS3)) 

•f5S 

0 
•MAX(G42"GS6,·5UM(G52:GS3l_l 

•SUM(GSZ:GS4) 
•IF((G29+G30+G3r.+<i37+G45+G46+GSZ+GSJpD,D,(G36+G37+G?2+GS3)/(G29+G30+G36+G37-+G4S+G46+GS2+G53)) 

•G42-G47•G54 

wGl4+Gl9 

•G32+G48 

•G39+GS5 

-sUM1Gl3.Gl7,GlB.G31,G4G,G£)_ 
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£,iampll!s are for !Uustrative purpo~s only and are 
not intended to Uhatrate how th1t 1moun11- to be 
dbtrlbutcd would be calc:ulatod. These •r• not actu•I 
results. 

8 I H 

Annu,il Developer Return RJitQ 
Annual Rclllm on Port C.11p1tal Rate 

AmountAvallablc 10 be Dlstnbutcd 

DmlnPftI BeJUrn on Prs: E .. Ja,loR P!velopgr Stlnnm 
Betlnnlna Balanca• 
Oevelopctr Return A~crual 
Distributions 

Endins &ifance 

Pra Existing: t><t"vcloper Balanca 
01,.tnbution from Amounr Available 
Distribution from Advancas of P~rt Capir•I 

EndlnJ Balance 

Horizonial Dcvelopmnnt Cost, 
Funded by Developer Capit,111 
Funded by Aomainln, Acfvainc:e1o Cir Port Capltnl 
Remaining Honzontal Davalopment Cot.ts 

Rt!maining. Amount Available to be Ols:trlbutcd 

Dh,1ributions 
Ending Dalance 
Pro Rarta l>e'Jalopu Recum Parcentago 

Return on Port Ca P!t1I 
Beulnnln1 Balance 
Rc?turn on Port Caplt.al Attru;al 

Dlsttlbutlons 

Ending 8al.anu 

Pro R11t~ Port Ratum Percenta,e 

Remalnlna Amount Avalla~le to be D1strlbu1cd 

Qtglnning Balance 

Developer Capital Conlrlbutions 

Endln, Sabine• 

ProRata Oevelopl!I' Capital Perce:nta&e 

Advancu of Port C•pltal Contnbullon~ 
D1strlbutlon1 
Ending Bilance 

Pro Rata Port Clpltal Pen:.antqe 

Remaining AmDU~t Av•ll•bla tO ~ 01s.trlbutod 

Pre Exktlns Dwtloper Babince 

Section 2.4(gl_: sampkl Cnkulatlon of Pro Atta Pucente1H, Pr.-Exktlnt DeveJoper Balance Reduced to Zero .. FormulH 

·1000000 

•Gl4 
.. sc12·1H11+H1•1 

•MAX(fl8_.-!>UM(Hll:H!2)) 

:iiSUM(H1I:H13J 

•Gl9 

•-MIN(H16.-(HS.H13)l 

•·MIH(H16,ll53\ 

•SUM(H16:Hll) 

•-H46 

•·(HS)1H18) 

=SUM(H21:H23) 

•ti8·Hl.3-H17 

.. G32 

•SC30•(H29tH4S} 

•MAX(H26_'._HJJ,-S_uM(H29:H30)) 

QtrS 

-SUM(H29:H31) 

•1F((H2!J+H30+H36-+1137+H4S+H46+HS2+HS3)•0,0,(HZ!>+H30+H45+1146)/(H29+H30+H36+H37+H4S+H4&+HS2+H53)) 

AG39 

•SC37:(H36tll52) 

•MAX(H26"H40,-SUM(H36;H37)) 

•5UM(H36:H38) 

•IF([H29+H30+H36+1137+H4S+-52+HS3}<0,0,(H36+H37+H52+H53)/(H29+H30+H36+H37+H4S+H46+HS2+H53)) 

•H26·H31-H38 

•G4S 

0 
•MAX_(!i42~H49,·SUM(t:!4S.H461l 
=SUM(H45:H47) 

•lf((-36+H37+H4S+H46+HSi+HS3)•0,0,(H29+H30+H4S+H46)/{H29+H30+H36+H37+H45+H46+HS2+H53)) 

•GSS 

0 

• MAX1H4!° HS~UM(H~H>J)l 

•5UM(H52:HS4) 

•IF({H29+HlG+H36+H37+H4S+H46+ff52+H53)•0,0,{H36+'!37+H52+H53)/(H29+H3Gtff3&+H37+H45+H4&+H52+H53)) 

•H4z.tl47-H54 

•H14•l1I9 

•H32•H4S 

•H39+H5S 

Nd Quarter~Q_~oper cash Flow . • SUM(H13,fll7,1118,H31.H46,H~ 

• Bes:innfna: Balana! indudecf trl beginning fJr(! E(1$tinc 
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Ex.s~ples are for lllustr.Hlvc purposes only and are 
nol Intended to Illustrate how tha •mount, to be 
dlslributrd would be. calcul.ated. Th.s• are not .actual 
r•su!U:, 

Src:Uon 2.4_{1_j - Samp&. Calculatlon of Pro -~~-~rt41ftta1cr, Pre-Exfstlnt Ow eloper Balance Reduced to Z1ro- Farmufas 
Annu,11 O.V.foper Return Rite 
Annual R•tl.,rn on Port c.ap1t1I Rain 

Horla:ontaJ Oevelopmant C1:1s.11 

Funded by Daw.loper CapiLJl 
Funded by Acm;afnln, Adv,nccs of Port CaJ)dal 

R.t-m11lnln1 Horlzom.l'I. D•vlllopment Co,u 

Rem.iunln1 Amount Av1Jlabl• ta be Distributed 

Ram;ainina Amounl Av,1l!,1ble, 10 be Distributed 

Advance'-of Pon C.iplt.11 Contributions 

Pro Rat.a Port Capita I Pernntase 

Rcmaln1MK AmounlAll'.ail.ible to be Distributed 

Pra Exlstlna: Dewlopar Bala:nClf 

Develo~r Cash Flow 

•Hl4 
•$C12"(11Hll6} 

•MAX{IS,.SUM{Ill:1121} 
a.SUM{lll:113) 

•Hl9 
•-MIN(ll6,•(18-Jl3}) 

•·MIN(ll6,IS__!l 

uSUM(II6:118) 

0 

•·146 

• -(153+11~ 
uSUM(IZl:123) 

•IB-113-117 

. ) 
• •H32 

•$C30•(I29i ~SJ 

•W,X(l76"1~,-S_UM{l29~01} 
zSUM{l29:131) 

•IFl{l29+130fl36,+{37+145+146+152+153)•0,0,(129+!30+l45+146)/(129+130+136-+!37~47+!46+152+153)) 

•H39 

•SCl7"{136+152} 
•MAX{126"MO,-SUM(l36:137)} 

'.SUM(l36:13a) 
•IF(f129+130+136'-137+14S+l46+1S2+153)•0,0,(13&+137+152+153)/(129+130fl36-+!l7+145+146+152+1S31) 

•126-131-138 

•H48 
0 • 

•MAX(i42"149,•SU_r,.1(14SJ~)) 
"5UM(l45:147) 

•IF((l29+130+l36+137+145+146+152+153)-0,0,(129+130+!45+146)/(129+130+136-+!37+147+146+1S2+153)) 

•HSS 

0 
•MA.XJM2•156,-SUM(l52:1~3J) 

•SUM{IS2:JS4) 
•IF((l29+130+136-+!37+145+14S+l52+153)-0,0,(136'-137+152+153)/1129+130+l36-+!37+145+146+152+153)) 

•14].-147~54 

•11'.4tI19 

•J32+J48 
•139•155 

•·5UMJ!13,fl7,118,131,146,147J 

~tr6 

• Be,:lnnlna B.a.li1n"° included In .bea:innln, Pr• EJ,;i~tll'IC 
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Eumple.lare for mu,trntive purpose, only and .are 
not Intended to Illustrate how the amounts to be 
dlstrlbuled would be calculated. 1l1esa are not actual 
results.. 

Annual ~velope:r Return ~ate 

Annu1I Return °" POft Cllpllal Rate 

Amount Avall1bla to ba Oistribu1cd 

P!Y1loocr Return on Prs·E111Stlns Dnvloeu B;alants 
Beainning. Sal1nct• 
Ontloper Return Accrual 
D1strlbu\lons: 

·•EndlnJ Balance 

Pre E11htlng O.vafopcr Bal.ance 
Dl1trlbution from Amount Av11!1.able 
Distribution from ft.dv4nces of Port Capital 

Endin1 Balance 

Hnrl1ont.al Development C°'tr. 
Fonded by Dweloper Capita! 
fundtd by Remaining Advances of Port C.apital 

Rf"m1inln1 Horizontal PevelOS)menl Costs 

Remaining Amount Available to be Olsttlbutl5'd 

Pro Rat.a Dwelop«r Rt"tum Prn.cent.a,ce 

Return °n Port C!Plflll 
Baa:innina: Balance 
Return on Port Caplt;il Accr1Jal 
Distribution, 
Endlna 8alancn 
Pro Rata Port Ratum Percenbr;e 

Ral'\1.ainlng Amount Available to be Distrlbuta-d 

Oo-veloper Capital ContnbU1.1on1 
Dlslrlbutlons 
Ending Balance 

Pro Rat.a Drn:lopcr Capital Paruntqe 

Beginning B1la.nfo 

Advances of Port Capital Contrlbutlons 
Oi,trlbullon, 

Pro Mata Port Capital Percantaa:a 

Remaining Am~unt Available to be Cistrl~uted 

St<tJon lAC!l:_ Simple Clllculntion ~ Pro Rat.a Parcentacl'S, Pra-fJdstln& Owttloper 8alance Reduced to Zero· Formulas 

-2000000 

•114 

•SC12"1lll•Jl6J 
•MAX{J8,-SUM(l 11112)) 

.SUM(Jll:J13) , 

•119 
•·MIN(Jl6,·(J8·Jl3)) 
-MIN(Jl6;JS3) 
•5UM(J16:J11) 

-146 

-QSJtJlSl 
sSUM(J21:J23) 

.. J&,.J13-Jl7 

•132 • 
•$C30"(J29•J<S) 
•MAX(J26" J33,·SUMJJ29:J30)1 

Qtr7 

-SUM(Jl9:J31) 

•IF((l294-J30+J3i;+J37+J4S+J46+J52+J53)"°,0,(l29+J30+J4S+J46)/(J29-+J30,.J36+B7+J4S+J46+JSZ+JS3)) 

•139 
•$C37•(J36+J52) 

•MAX(J26" J40,·SUM{J36:J)1l) 
sSUM(J36:J31) 

111F([J29+J30+J36+J37+J4S+J46+JS2+J53):0,0.[J36+J37+J52...,JS3)/(J29+J30+J36+J37+J4S+J46+JS2+J53)) 

•J26-J3l.JJ8 

::0148 

0 

•MAX(J42" J49,-SU~J4S:J46l) 
•SUM(J45:J47) 

•JF((J294-J30+l36+J37+J45+J46+J52+J5l)"°,O,(J29+J30+J4S+J46)/(129+J30+J36+J37+J4S+.146+J52+J53)) 

•J~S 
0 

•MAX(J42" JS6,·SUMI J5]:J531) 
-SUM(J52:JSA) 

•IF((J294-1Jo.ll6+J37+J4S+J46+J52+153)•0,0~1*+J37+J52+J53)/(129+J30+J36+J37+J4S+l4&+J52+J53l) 

•J42-J47-J54 

•J14+J19 
•J32d48 

•J39t1S5 

Net Qual'ttrl't DeYelapu Cash Flow •-,UM(JIJJ17 .J18,J3 IJ46,J47 

• Btt.alnnin, Baf•nc• Jntludt"d m baginnlng Pt• ExlsUn, 
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Eumples .ar, for lllustrnlv1t purpoMs 0111v .and are
not ln1,nd~ to Ulustrate how the .amounts to ba: 
distnbu1td would b• aleu!al.Cd. lh,se uo not adu•I 
results. 

Annual Developer Return Rate • 
Annual Raturn on Port C,apJtal Rate-

Amouht AV'..ailable to b1 Dlstrrbute~ 

Dnslooer Rs:turn on Pt!:fxisfllm QsyeJoprc Balance 
Be,a1nnlrt18al•nc,• 
Developer Return AC.Croat 

Pre F.dstln1 OcvC?lopcr e,dance 

Dfstrlbut1on from Amount Avallabl1 
Olnrlbudon from Advances or Port Capltal 
Endlnc B.alancc • 

Horizontal Development Costs 

Funded by Devclopar C..apital 
Funded by Remalnlnc Actw1nc:es or Port CJpital 
Remnlnln1 Horizontal Development Costs 

Ram..ainln, Amount Avillable lo be Distributed 

Os:vcloper Retorn 
Be&innln~ &1,nca 

Pro Rata Dl!'ftloP« Retum Percentaae 

Re1urn en Port c,011,1 
Be1lnning B.alanca 
Ratum on Port C.aplt,1/ Acau.il 

Distribution, 

tndln& Balance 
Pro Rara Port A.tum Percent.a&• 

Remalnfrni: Amount Avallabl• to be 011lrlbutad 

Sectk>n 2A(I) • Sample- CakuLatlon of Pro Rat.a P•n::entqes, Pre·Exh:tlftJ _l;)eveloper BaL!nce Reduced to Zero~ Formulu 

•1000000 

1.J14 

•SC12"(Kll+Kl6) 
•MAX(KB,-SUMIKl l.Kl2)} 

=SUM{Kll:1<13) 

•ll9 
-MIN(Kl6,•(KS.Kl3}} 
, ·MIN(KlG,KS3J 

•SUM(K16:Kll) 

-K46 

•-{ICS3•K18J 

cSUM(K21:K23) 

•K8-K13-K17 

ir:J31 

•SCJO'(K20. K45} 
•MAX(K26"K33,-SIJMIK29-X30)l 

Qtra 

.SUM(KZSl:K31) 
=IF{(J(2!hl(30+l(36+K37+1C45+K4'+«Sl•KS3)=0,0,(K2!1+K30+K4S•KA6)/(K2Sl+IC30+l(~37+l<45+""6+KS2+1CS3J) 

•139 

•$C37"(K3G+K52J 
•MAX(K2&"K•O.•SUM(KlG:K37JJ 
cSUM(K36:IOI) 
•IF((KZSl+IC30+IC3&+K37+K4Sil<46+1<52+1C53J=O,O,(K3S,.K37+1CS2+1CS3)/(K2!>+K30+1C3&+1<37+1C4S+IC4&>KS2..«S3)) 

•K26·K31-K38 

Be;lnnlnJ Balance .•148 . 
Devclo~r Capital ContribvtlOfll 

Endins Balance 
Pro Rata Developer Capital Percantap 

Bc1lnnlnJ B&lancc 
Advanc.s of Port C•pil•I Contnbullons 
OlstrlbyUons 

Endina Bil.anca 

Pro Rall: Port Capita! Permnll&• 

Remaining Amount Ava:11.ible to~ 01,lrlbuted 

Pre Ex1Sllna Oro:\oper Sal.mat 
Dnalopt1' Batanca 

Nfl gua'!_ll!i!Iv Developer Cash Flow 

' Beainnln& Balance Included in be1lnnlns Pre Exl•tln1 

0 

•MAX(K42"K49,·SUM(K45.K46J} 

•SUM(K4S:K47) 
•IF((K29+1(30+J(3Stl(37+K4S+IC46+ltl2il<53)-0,0,(K:!!»K30+l(45+_1(46J/(JC2!1..«30+1C3&+K37+M5fl<46+1(52+K53J) 

•JSS 

0 
•MAXjK42"k56,SUM(k52:ICS3\I 

•5UM(K52:KS4J 
•IF((KZSl+J(3Qff(3&+1C.37+1C4S+K46+1<52il<53)=0,0,(K36•K37..«S2+1C53)/(K2Sl+X30+IC36+K37-+IC45+1C4&>KS2+1C53Jl 

•K42·K-4·t-KS4 

•IC14+K19 

•K32<tK48 

·~9tK!.S 

•-SUM(Kl3,K17,K1B.K31,1(4{;,K47 
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Examples olre for llluttratlve purpos~ only and ~re not Intended to Illustrate how 1hC' amounts to be distributed would be caltulilted. These are not actual results. 

B I ·c I D I C I F I G I ll 
Soctlon 2.4(&) -Sample calculation of J>ro R.ata Percentage5i. Pre-Exlstlng Devtlooer Balance Not Reduced to Zero 

!> Annutil Developer Return Rate - . 
lBl' 

...!, Annu;;d Return on Port Capita! R.Mte 10% 

7 Qtrl QtrZ Qtr3 Qtr4 Qtr5 
..!. Arnount Avail.Ible to be Distributed (1,000,000) (2,000,000) {1,000,000) 

~ 
10 Ch't:tc!oQQ[ B;l~[D go ecn-,!IS![Qg 12s;v!l!!;ZJl!:( 8al1ns~ 
~ BeglnnlnJ Balance• · Quorterly 21,123 .. 
..E, Developer Return AcctUal 4.2% . 21,123 22,016 -
~ Dl~t~lbutlons - - (~3,139) 

~ Endms: Slllance - 21,123 - '• -
15 - ' 11.000.000 ~ Pre Exlsting Dneloper ar.1.nee 500,000 5!)0,000 -
~ Olstnbutlon from Amount Aval~blc - (500,000) -
~ Distribution from Adv.inces of Port Cilp{taf (10,500,000) -
~ Ending Balance . 500,000 500,000 -
2£ 
,2! Horltontal Development Costs 11,000.000 - -
2.! Funded by Developer Co1plt.il (11,000,000) - -
~ Funded by Remaining Adv.inces of Port C.,p1t.il -
2! R~maining Horl,ontal Development Costs - -
~ . 
26 Remnlnlna: Amount Available to be Dl~tributnd (456.861) (2,000,000) (1,000,000) -.!!. 
~ ~·lll!D 

~ Deginnfna. Balance Quarterly 464,713 7!1,311 156,528 

~ DeV1:tlopcr Return Al:erual 4,2% 464,713 ' 484,346 494,763 462,529 

..!!. Distributions (237,748) (1,049,546) (519,361) 

,E. [ndlnft Balance 464,713 711,311 ' 156,528 99,69& 

~ Pro Rata Developer ttatum Peruntaaci 51% 52"' 52% 52"' 52"' 

~ 
3S 8C:1!!ID ga fQ(l Q!gilal 
36 Beginning Balance Quarterly 253,194 · 293.380 

i1 Return on Port <:aplt.il Accrual 2.4% ~53,194 259,299 260.268 24B,647 

2!! Distributions (219,113) (553,648) (248,647) 
39 Endln1t Balance . 253,194 293,380 - . -40 - Pro Rata Port Return Percentage 49" 481' 481' 48% 481' 

~ 
42 
~ 

Ramalnlna Amount AvaJJ.ble to be-Dbtrjbutcd . (396,806) (231,993) -44 o~m12ncc Q!521t.1I 
45 Beginning Balance 11,000,000 11,000,000 11.000,000 10,791.767 -~ ~loper Capitol! C90Ulbutions 11,000.000 
47 Distributions (208,233) (120,488) 

48 Ending Bo1l•nee 11,000,000 11,000,000 11,000,000 10,791,767 10,671,.279 -49 Pro R.ata Developer capltnl Percentage . • 51% - 52"' . 52% 52% 52" 

Ti ·-~ 
"si DegTnnlng Balance 10,500,000 10,500,000 10,500,000 . 10.311,427 -SJ Adv.1nc:es of Port C.ipllal Contributions 10,500,000 

:E Ols1ribullons - (188,57)) (111,50~) 
55 Endlna Bal.inre 10,500.000 10,500,000 10,500.000 10,311,427 10,199,922 -~ Pro Rat11 Port Capltel Perel'tltage 49" 48% 48% 48% 48% 
57 

' 'sa R~alnlna Amount Av:allable to be Db,tributed --59 

I Pra Exrstlna Dwefoper earanc.at 500,000 521,123 
Doveloper 81l1nce 11,000,000 11,464,713 11,711,311 10,948,295 . 10,770,975 
Pon Balance : 10,500,000 10,753,194 10,793,380 10,311,427 10,199,922 

..2 
(500,000) 64 Net Quarterfv Developer Cash Flow 780,887 1,257,779 639,849 

Beainnlng Balance Included In beainnin6 Pre Existing Developer ~lanc:e. 
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Qtr6 Qtr7 Qtr8 
(2,000,000) (1,000,000) 

-
- -

-
. . 

. 
-

. 

-

-. . 

(2,(100,000) {1,000,000) ... 

99,596 ' 554,733 -
455,037 474,261 440,384 

". (1,028,995) (440,384) 

554,733 . 
S2% S2% 52% 

245,958 -
~45,958 251,889 240,508 

(497,846) (240,508) 
245,958 -

481' 48% 48% 

(473,159) (319,108) 

10,671,279 10,671,279 10,424,111 

-
(247,168) (164,475) 

10,671,279 • 10,424,111 10,259,63& 

52% S2% 52% 

10,199,?27 10,199,922 9,973,932 

-
(225,990) . (154,63'1) 

10,199,922 . 9,973,932 9,819,298 

48% 481' 48% 

-
-

11,226,012 10,424,111 10,259,636 

10:445,880 9,973,932 9,819,298 

1.276.163 604.858 
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b.implPS are for Illustrative purposes only •nd a,e not 
l11tendad to illustrafa how th• amounts to bli dislllbuled 
would be calculatad. These are not actu,1:l re"-!lts.. 

Annual Developer Raturn Ralr 
Annual Return on Port Caplt;al R.ita 

Amount Avaff,1ble to be Oh,trlbuled 

onvcloeec Return on Prc·&,r1n101 Qey~c,erc B.fT•nco 
Sejinniftl BalatKa• 

Developer Return Accrual 
Oistribu"tions 

lndin& ~lanai 

Pre £x1stina: 0.Vcloper Balance 

01stubutlon from Amount Av;alb.bla: 

Distribution from Adv.ince1, of Porl Capital 

Endrna Balance 

Horl1ont•I Development Costt 

f,undcd by Dewlo~r C.ipltal 
Funded by Rernamlne Adv.inces of Port C,1pltal 

Rem,1/nin.c Horl:.ontal Onelopment Costs 

f\em.ainina Amount Available to be Oistrlbutad 

D,:vrJaPS'r RC?turn 
Be1lnrilna Balance 
O.VeloP4'f Return Accrual 

O!slrlbullons 
.Endlna Balance 

Pro Aata Dn:eioper Return Ptrtantasa 

Return oa Port C•nltfl 
Bqinnlna Balance 
Return on Porl Ca.pita! Accrual 

Distributions 

Endlni _Balance 
Pro Rata Port Rirtum Pt!rcentap 

Ramalmn,c Amoum AvaJl,bfe to ba Dlstrlbuted 

Developer Capital Ccmlrlbunons 
Dlstrlbut1on1 

End1ffi Balance 

~ro Rata Developer capital Perun tat:• 

Be1innln1 8,aJance 
Advances of Port C.apltll Contributions 

Endrng BIi.inert 

Pro Aata Port. Capital Percantaa• 

Remalnina: Amounl Av.allable, to be Dlstribut&d 

Pn E>lstinaDevaloperBlllaoco 
Oev.eJoper Balance 

Nllf~a.rt~ D~fo~_C..sh Row 

0.18 

0.1 

Qua11ulv 
•(ltCS)•(!/4)·1 

Quarluly 

•(l+CS)•(J/41·1 

Qt.lltttirly 

•(l+C6j•(l/4)·l 

• 8ea;lnnfn1 Bal.ance lncfuded Jn bqlnnlns: Pre Exl~tlna Davelopat Bolnnce. 

0 

s«t.lcin 2.4{K}~ SafflJ'k cakula.1.loa of Pra II.at& Pa,centa1u, ,,.:E1dstffll Oftek,per_B_.fanc.e. Not Reduced \o Zero 

0 

0 

•MAXfDS.·SUM(Oll,012)) 

-SUM(D11:D13) 

11000000 

•·MIN{016,·(0&-0ll)) 

•·MIN(D16,DS3} 

.SUM(Dl6:0l8) 

11000000 

•-D46 

•·_(~3•018) 

.SUM(021:023) 

•08-D13-Dl 7 

0 

•MAXf02~Dl3,•SUM(D29:DlO)) 

_qtr! 

cSUM(D29:031) 

•IF!(D29+D3o+D36+D37+D4SfD46+052+DS3p0,0,(D29+03o+D45+04S)/(029+03o+D36+D37+D4S+D4S+DS2+DS3)J 

0 

0 

•MAX(026'_D40,-SIJM(036:037)) 

•5UM(D36:038) 

•IF{(D29+030+D36+Dl7+D45+046+052+DS3p0,D,(D36+037+D52+D53)/(D29+D3o+036+D37+D4S+D4S+OS2+DS3)J 

•026-031·038 

11000000 

•MAX(D42'D49,·SUMC1l4S,046)) 

•SUM(D,1S:D47) 
•IF((D29+030+!)36+Dl7+045+D46+052+D53),G,O,(D29+D.l0+!>4S+D4S)/(D29+03o+036+D37+D45.o46+DS:Z+DS3Jl 

a 
10500000 

•MAXLD42~D56,-SUM(DS2:D53)) 

>SUM{DS2:D54) 
•IF{(D29+Dl0+D36+037+D,15+046+DS2+D53),C,0,(036+Dl7+052+DS3)/(D29+D3o+036+037+D,1S+D,16+0S2+DS.J)) 

•D42-047-D51 

"'014+019 

•032•048 

•03'9+055 

•·SUMjl)l3,017,DlllJ)31,046,D47)_ 
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Ekamplas arr lor Illustrative purposes onlv and are not 
lntendd ta illuwa1e how the amounts to btt distributed 
would be calculated, lh1t'8 are not a-dual results. 

Annu;al Davelope,r Return Rate 
Annual Return on Port Capital Rate 

Amount Av•1l.abl• to b• Distributed 

Pcv,leetr Return on Ptn·hhtlnt Q:vsfoottr BJl11ncc 
Be1lnn!ng Balance• 
Oevelop,r,;r Return Accrual 
Distributions 

Endlna: S..Janc• 

Pre Existing DeVf'lopcr Balance 
Olstrlbubon from Amount Available 

Distribution from Adval'ICe'S of Port Capital 

Cndrnc Bdanca 

Horilontaf Development Co,u 
Funded by Developer Capital 
Funded by Rem,1JnlnE Advanc115of Pon Capital 

f\emainlno: Horl,:ontal Development C9sts • • 

Remainins Amount Av•iio1bl• to ~ 01:i.tributad 

Ocys;JoPr:r Return • , 
Beglnnlns Balance 
011Vclopcr R!-furn Accri.1.11 

Ending S.,i,mco 

Pro Rata Dl!ftloper Return Pcrc:et1taae 

Retu,n °n Port C,pjtal 
Baalnnlng Balance 

Raturn on PO(l CaJ)1tal Accrual 
Olstributlont 

Ending Bnl,mce 

Pro Reta Port Ratum Parcentagit 

Remaining Arnounl Av;aillablit- tn b• Distributed 

Beginning Balance 

O.Veloper C.1ph.1sl Conlnbutions 
Dls1nbut1ons 

lndlni Balance 
Pro Rata l)wftoper Capital Jl'atcentaga 

Advancas of Port C•p1til( Contnbutions 

Pro Rata Port Capll.lll Percent•1• 

Remaining Amount AVJ11iabh1 to bG Dlstrlbutied 

Net Quarter!t_ D~~!~ cash Fk,w 

• Bea:Innln11 Balanc• lnclodcd In beginning Pre [1main1 ce ... cl01 

Section 2.4(1) • SampM' C.lcu~tk>n of Pro Rat.a Percen~Exlstlna: o...,.~_loper B1l1nce Not Rtduced to Zero 

•014 

•SC12"(Ell+El6) 

•MAX[ES,-SUM(Ell:El~)I 

•SUM(E11:E13) 

•019 
•-MIN(El6.•(£B-E13)I 

•-MlN(ElG,E53J 

•5Ul\f{El6:Ellj 

0 

•-E46 

~(~3+f18J 

:SUM(EZ1:EZ3) 

•£B-E1J.E17 

•032 

•SClO"{E29+E45) 

•MAXfE26" E33,-5Ut,1(E_2,:p_(l))_ 

guz 

-SUM(E29:E31) 

•IF((E29+£30+E3&+£37+E4S+E46+E52+ES3)•0.0,(E2!H£31>+£4S+E46)/(E29+£30+£36+E37+E4St£46~Z+ES3)) 

•039 

•SCJ7·(0G+Esn 

•MAX_(E2_6_· E40.·SUM(E36:~l 
•SUM(E36:Elllj 

•IF((E29-t£30+£36+£37+£4s+E46+E52+E53)=0,0,(06+£37+E52+E53)/(E29+E30+E36•E37+£4S+E46+£52~53)) 

•t26·E.31-£38 

•048 
0 

•MAX(E42"E49,-SUM(C4S·U6)) 

•5UM(E45:E47) 
•fF{(En+E30+£36+£37+E4S+E46.iiS2+£53)=0,0,(E29+€30+£4S+E46)/(En+E30+E36+£.37+£45+E46+€Sl+E53)) 

•D5S 

0 

•MAX(£42_"~S6.-SUM(E_S2:E~J1 

:SUM{ES2:ES4) 
•IF{{£29+€30+£3C;+E37•t4S+E46+€S2+E53)=0,0,(£36+€37+£52+l:S3)/(E2'>+E30+E36+E37+E4S+l:46+£52+€53)) 

•E42·F47·ES4 

•El4+E19 
1£32+E48 

•E39tE5S 

•·SUM(!l3,El 7,rlB.L:l l.F.4G,f47) 
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Exampl4S .are for llhatr.1tive purposes only and are nol 
lntcndad to 1llu1i1rate how the amounts to ht" dl1itrlbu1cd 
would bo ulculated. Those •re no11c\ual re:sulu; 

Annual Developer Return Rate 

Annual fl.cturn on Pon Upltal ~te 

Amount Aval\ablc to be Oistr\butecl 

Ocvo(oper R.eturri Accrual 
Dlstrlbudom 

(ndlnc Salanca 

Pr, ~i,rmir; Dovcloper Slilanc• 

Dlstrlburion from Amount A"'•llo1bl• 
Distribution from Advances or Port C.aplt•I 

£ndlna EJ.alante 

Horh:ortt:.al Development Cosu 
Fundftd by Dc>1cloper Capl1al 
Funded bf Rema1n1na: Advances or Part Capital 

P.cmalnln, Honzonud D1\lelopmenl Costs 

Rcmalnlns Amount Av11l,1bltt to be Dblrlbuted 

Bcslnnin& Balance 

Endfna: Balance 
Pro Rata Dweloper Ratum Porcent.qe 

Rc;turn on Pou (apllal 

Se&lnnlns Siilance 

Return on Port Capital Accrual 

Disltlbullons 

Pra Rat.I Port Return Parcantqe 

Rcm.ilnin& Amount Avallabfa to be DlstrJbuted 

Otvtlopar Capital Contributions 

Dl!lrlbutlons 

Endln1 Balanu 

Pro Rat.a Developer CapltAJ Perce.ntqe 

AdvanccH of Port Capl!..il Contributions 
D1s1rlbu1lons 

Endln& Balince 
Pro Ratl ~ c.apltal Percentaae 

Remalnl111 Amount Avail;ible to ti. Distributed 

l'r• £xls.lll\l DWtil>pt.r lalanca 

Net Quarterf,/ Develop« Cash Flow 

Section 2.4(11": .. ~~'!'.J?!llf _ _falculatlon ~~r:? Rat.a Percentacn. ?r.Exlstlna [)e,offiap«r &.alan(to Not bduced to Zero 

·lOOOOOO 

•Et4 
•$Cl2'IF1l+Fl6) 

•MAXIF8,-SUMIFll:F111) 

•SUM(F11:F13) 

,.[19 

••MIN(F16,~rB-F131) 

-MJN_(Fl6,F531 

.SUM(F16:Fl8) 

•·F46 
•·IF53+F18) 

>1iUM(F21:F23) 

•rB-rll-Fl 1 

•E.32 
•$C30'IF29• MS) 

•MAX(F26_'1"3k_S\JlA_(F29:F3011 

Qlr3 

"5UM(F29:F31) 
•IF(IFl9+F30+!'36+f3~+!'4S+F46+FS2+!'~3)•0,0,(F29+!'3G+f45+!'46V(F29+!'30+!'36+f37+!'4S+F4o+l'S2+!'53)) 

•L39 

•SC37'(F36H"S2l 

•MAXfF16"r40,-SUM(F36:F37)) 

•SUM(F36:F38) 
•IF((FZ9+FJO+F36+1'37+F4S+F4o+l'S2+!'53)-Q,O,(F36<1'37+l'S2+!'53V(F29+F30+!'36+f37+!'4s+f4&+FS2+FS3)) 

•F2G-F31-F38 

•E48 
0 

•MAXlr42'F49,-SUM(F45:r4_GI) 

•SUM(F4S:F47) 

.=IF((.-F30+F3o+F37+!'45+F46+FS2+FS3)=0,0,(F29<1'30+F4S+~V(Fn+f30+F3o+F37+F4S<l'46+F52+!'53)) 

•ESS 

0 

•MAX(F41."r56,-~t..,IFS_2:FS31) 

•SUM(F5Z:FS4) , 
•IF((F29+1'30+F36+f37<!'45+F46<1'52+!'53)=0,0,(F36+f37+l'S2<1'53V(F29+!'3G+f36+f37+!'45+1'46+FS2+!'53)) 

•r4H47-FS4 

•rt4'4F19 
af.J2tF48 

=•:r39+FSS 

-suMCF13,F17,rtS.rJ1,F•G,F47l 

• B•a:lnnlna Balancw tnduded in beclnnlns Pr• Fxistina Dcvclo1 
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bample:s are for 1llustratlv1 purpos.ei only a.nd ant nol 
lntendad to Illustrate how the •mounts to ~ db,tributad 
~uld b. c1lculalcd. These are not actual results. 

Annual Developer Retum Hale 
Annual Return on Port Capital Rat~ 

Amoun1 Available lo be 01strihuled 

D!'t'rrloe>s:c Return on PntE){sUne PrrdPAAC Bal•ase 
Bf,s:1nnina S;alancc• 

Developer Return Accrual 
Oilitributtons 

Endln&B.alancu 

Pre £xl•s-t1ns Ocrv•lopcr ~fonce 
D1strlb1.1tlon from Amount Avall.i1blc 
Distribution from Ad"am:trS. of Port Caplt.aJ 
£ndm& &lance 

HorLr:ontal Otvtlopmcn\ Cos.ts, 
Funded by Dt:vcloper Capital 
r1.1nded by Rrm.alnins Advances. of Peri Caplt;,l 
Rematmna ttorlzont,11 Oevclopm11nt Costs 

Rama!nm& Amount Avuilable to be Distributed 

Onelmr Return 

Developer Return Accrual 

011,trlbutlons 
Endtng Balance-

Pro Rata Devaloper Return Ptrnntage 

Return an Perl Capital Accrual 

DlstrlbYllons 
Endlna 8.-lant!! 
Pro Reta Port Rirtum Peratntqe 

"cmlllnln& Amount Ava!labln to b4I Dls-trlbl.lt~ 

B,e,&lnmna S..lante 

Developer Capital Conlrlbutlon, 

Endlna Sal1ntft 
Pro Ania Davelop!N' Capllal Percenta1• 

Adv1nces of Port Capital Contnbutio~s 
Distributions. 

Endlns Balance 

Pro Rate Port Capital P<(COn"'10 

Remaining Amount Anllab!c to be Distributed 

Pro: EJdtttn1 Oevektptf Balance 
Dweloper Balance 

Net .~rt11t_!_lv p~IC)}!_tr Cash Flow 

• Bcginmns Balance lm.luded In bc&lnnln& Pre Ex.\lllng Davfth:i1 

:··, 

G 

Section 2.4{1)- SampJc Ca~ulatlon of Pro ~ata Pcrcenta1n, P_!!"Existlng Dr1•lo,,_r Balance Not Reduced to Zero 

-2000000 

•f14 
•$Cl2'[Gll+G16) 

•MAXLG8,•SUMJG11:Gl~ 

-SUM(Gll:G13) 

•Fl9 
-Mll'l(G16,·[Gs.G13)) 

-MIN(G16,GS__J_J 

"5UM(G16:G1B) 

0 

-G46 
•-_(GS3+Gl8J 

=SUM(G21:G23) 

.. G8-Gl3·Gl 7 

•f32 

•$C30'(G29tG451 

•MAX_(G26'G33,·SUM(G29.G301) 

Qtr4 

.SUM(G29:G31) 

•IF((G29+u3o+<i36+G37""'5+G-46+<.52-?;G53):.0,o,(Gl9-t630K;4s+G46)/(G29+G3<k<E6+G37+G4S+G46+GS2+GS3)) 

•F39 
•SC37•(G36+GS2l 

•MAX{~~O,-SUM(G36:Ci37}) 

"5UM(G36:G38} 

•IF((G29+G30+G36+G37-+G1S+G46+GSZ-+G53)=0,0~G36+G37+GS2+G531/{G29+G30+G36+G37+G45+G46+GS2+GS3)J 

•G26,Gll-G38 

•f48 

0 

•MAX[G47'G49,·SUM{G4~:G46)( 

c5UM(G45:G47) 

•IF({G29+QG+G36+G37+G4S+G46+G52+G53)c<l,O,{G29+G30+G45+G46)/(G29+G30+G36+G~7+G4S+G46+GS2+GS3)) 

•FSS 
0 

•MAX{G42"G56,-SUM(G52:G53)) 

c5UM(GS2:GS4) 

•1Fl(~37+G4S+G46+G52+G53p0,0,{G36+G37+GS2+GS3)/(G29-t<l30+Gl6+G37+G45+Glb+G~2+GS3)) 

•G42-G47,GS4 

•G14+Gl9 

•Gl2+G48 

•Gl9fGS5 

"!~SUM(Gl3,Gl7,G1B,Gll,G46,G47) 
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DcamPl•s .are for inustratn,e purposes only and are nol 
lntend.d to illustrll4 how the amounts to be distrlbutad 
would be alculated. These ,re nol .tdual re.wits. 

B I H 

Annu~l Oeveloper Return Rate 

Annual Retum on Port C.ipital l\ato 

Amount Available to be Dlsulbuted 

Dfl'Vclocer Return on Prr:t!1tt!o1 PnvrloP<:c B.lfaoce 
Bea:innln1 Balance• 
Developer Return Accrui1J 

fndlna &a:lance 

Pre [:id,tlns DeY!!loper Sal.inc• 
Distribution from Amount Available 

Drstrfbutlon from Advances of Port C.1p1tal 

Endina Salan~ 

Horilont.al D•velopmcnl Costs 
Funded by Oevoloper Capl11J 
Fundad by Rema1nln1 Advances or Pon Capital 
Rtmain•ni Horlzont.tl Development Costs 

Remalnln1 Amount AVallabla to bo Distributed 

Dsvetow B<:turn 
BesJnnlnr Balance 

Developer Return Accrual 
Distributions 

Endlnc Blf•nce 
Pro R.alil Developer A.tum Ptrcent.ac• 

Rtturn on Port C.apft•' 
Be1Jnni11i Balance 
Raturn on Port C.aip(t.al Acau.ail 
Dls.trlbutlans 
Endln& B.alanCI!! 

Pro R.tta Port Rd.um Parcenr-..:e 

Remairdtli Amount Ava:U.abl• to be Distributed 

Endlna Bala"cc 
Pro Rata Oweloper Clpit"J1f Para:ntq:a 

Beslnnin1 &lance 
Advanc.as of Pon Caplt..11 Canlrfbutions 
Ois.tnbutians 
Endlna e.aI.ance 
Pro Rata Port Capital Perc:entac• 

RemalnJna Amount AvMllablc to ba Distributed 

;Pt• bktln& De,nriopar &amc. 
Developer Balance 

Nat _9uartarfv __ O~er Cash FJow 

• Bcs:innin, Balance Included In b•s;lnnlr,s Pre Exlstlns Oeveloi 

Section lA(1) ·Sample c.t<ui.tlon of Pro Rat• Percentacas. ~fnfn1 Dev.loper Balance Not Reduced to Z1ro 

-1000000 

•Gl4 

•$Cl2"(Hll,Hl6J 

•MAX(HB,,SUM(Hll:H12Jl 

,5UM(Hll:H13} 

•Gl9 
-MIN(HlG,-(H8-H13l) 

•·MIN(Hl6,HS~J 
<SUM(Hl6:Hll) 

•·11-46 

••(ll~J+H_l_S) 

•SUM(H2~:HZ3) 

:aHS.Hl3-H17 

•G32 
•SC30"(H29+1MSJ 

aMAX(H26"tl~l.-SUMJH29:H30)) 

cu,s 

'-SUM(H29:H31} 

•IF((IIZ9+H30+H36+H37+H45+H46+HSZ+H53}=0,0,{H29+H3G+H4S+H46)/(H29+H3G+H36+Hl7+H45+1i46+H52+H53l) 

•G39 
•$C37'(H36+H52) 

•MAX(ll26' H4o,.,;UM(l 136:1!37JJ 

=SUM(H36:H3'1} 

•lf((H29+H30+H36+Hl7+H45+H46+H52+H53)=0,0,(H3S+HJ7+HS2+H53)/(H29+H3G+H36+H37+H-H52+HS3)l 

.11H26-H31·H3B 

•GCB 
0 
•MAX(J14_2'H49,·SUM~:H4G)} 

=SUM(H45:H47) 

=IF((H29~H30+H36+H37+H45+H46+H52+H53)=0,0,IH29+H30+H45+H41l}/(H-H3G+H36+H37+H4S+H46+HS2+H53}1 

•GSS 

0 

•MAX\ll42'HS6r5l1M{HS2:HS3)) 

cSUM(H52:HS4) 

=IF((H29+1!30+H36+H37+H45+H46+HS2+H53)-0,0,(H3'5+H37+HSZ+H53}/(H2'Ml3G+H36+H37+fi.G+H46+H52+H53J} 

.. Jl42-H47-HS4 

•H14+H19 
•fi32Hf48 

•H39+HSS 

•-SUM(Hl3,Hl7,Jll8,1131,H46,H47J 
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Ex,11.mples are: for llh.15,trative purpose,; only ~ind arf' not 
lnltindad to lllustr.ate how the .amounts to be distributed 
would be calculated. Thase .are not actual resul\s. 

Annual Oevfllopcr Return Rate 
Armual Return 011 Port CapJtal Rate 

Amount Av.:nl.abla 10 be o,,tributed 

Omloerc RttUrn on Pctblstfna Pc:Y®Pf! B;rlnoz 
Beginnir,1 &lance• 

t>fr.relop111 Rat.urn J\c(ru_nl 
Ofstributlon, 

Endlns BaJ.tnce 

Pre fadstlna: OeYelope:r Bill1nce 
Dimibullon from Amount Avallab,le 
CMstrlbu

0

tlon from Advances of Port Capllal 

tnding eal~nc.e 

Horlzont,11 Ottvelopment Costs 

Funded by Developer C<mital 
Fundftd. by Rem,aln1ng AdvancM of Port Capit1I 
Ramaintng Ho-rbontal Oeveto-pn,ent Cost~ 

Re-~lnint Amount AvaJJ.»bJa to be D}stnbut•i:1 

8eginnln&- Balance 

Endln&. ~l•nc• 
Pro Rat.a Chrftloper Ratum Pttrcentaae: 

Return on Port Capital Accrual 

Dlstrlbullons 
tndlng Balance 
Pro Ram Port Return Percantqe 

Re:malnlnl{ Amount Avallabht to ba Di'.:llr1buted 

Ending B.alanc.e • 
Pro Reta Dweloper Capital Pttcentage 

Advances of Port C.apit.al Contributions 
Oistrlbul1ons • 
Ending B.alanc:e 

Pro Rau. Port Capital Perc:ontasa 

Remaining Amount Av•ll.ibla to be OistrJbuted 

Pra hl1tlni Dtwloper B11lan0I!! 

Ntt _fltuuot11~9:-~_ DeveloplH Cash Fkrw 

' Sas:lnning Balance lncluditd In brainning Pre Existrng Oweh)1 

Sectk>n 2A(g:J -S_•mpJa:9llculllf~ or Pro Ritt• ~Cieenia,es, Pre-EidStinc D...,i.doPer 9alllnce Not Reduced to Zuo 

0 

•Hl4 

•SC12'(111+116) 

•MAXJ~B.·SUM(111:ll2JI 

•SUM(Ul:113) 

•H19 

-MIN(il6,·(IS-1!3J) 

-MIN(ll6,153) 

=SUM(ll6:118) 

•-146 

-jlS3+118) 

•SUM(121:123) 

•lll-llJ-117 

=H3i 
•SC30•{l2_9+l4S) 

•MAX(l26'1lla·SUMjl29:130})_ 
-SUM(l29:131) 
•IF(li29+130+l36+137+14S+l46<JS2+153).0,D,(12!>+13<1+!4>+146)/(129+130+136+137+l4S+l46+1S2+1S3)) 

•H39 

•SC37'lll6+1521 

•MAX(126'140,-SUM1136:137)) 

.SUM(l36:138) 
•IF(ll29+130tl36+137+14S+146<iS2+1S3)oO,D,(136+137+152+f53)/(129+130+136+!37+145+146+1S2+1S3)) 

•126-131·138 

•H48 

9 
•MAX_Ci'12 •149,.;Ul.ljt45:M6)) 
-SUM(l4S:147) 
•IF{(l29+130+136+t37+145+146+i52+153)•0,D,(l29+130+l45+146)/(129+130+l3~137+145+146+1S2+153)) 

•HS5 

•MAX(1~··s•,-~u_1,,111s2:ISJJI 

=SUM(IS2'1S4) 
•IF(l129+130+136+t37+14!'>+146<1S2+153)•0,0,(136+137+152+153)/(129+J30+136+137+14S+l46+15.2+153)) 

•142~147-l54 

,114+119 

•132•148 
•l39t1SS 

•-SUMfll3,117,118,13l.1~147 

Qtr6 

FP Sch 6--17 of 19 



.,1::,, 

.,1::,, 
c..:, 
CT> 

Uornpfas .arc! for dlustr.atlve purposes only and are not 
intended 10 illus.tr ate how the amounts to bt- dl,trlbutltd 
would ba calculalad. 'fh•;e are not actual rt!,ults. 

Annu1T Developer Rmtum Ra1e 
Annu•l Return on Port Capllal Rita 

PnetoPcr Bs1urn on Pl':·ExlsUns Ps:nfopcr B•lirna: 
Seainnina 81:lanca• 

DeveloP4tr Return Accrual 

s,etlan 2A(l)-Satnpl• Calcul.atlon of Pro Aati-Peru:nt•l!!-:_P~Ex!Jtinc De11•lo£:!r &.lance Not Reduced to Zaro 

-2000000 

:zll4 

•$Cl2"(1111J16J 
•MAX(JB,-SUM(lll:1121) 

oSUM(JU:J13J 

•119 
••MIN(Jl6,·IIB•Jll)J 

9tr7 

Pn Existinc Oeve1oPf:r Balanct 
D111Tibut10n from Am~unl Available 

Olstnbutlon from Advances of Port Capital • •-Mlll(JIG,1_531 

Funded by Hemalnln& .Advances of Pert Cap1t.al 
Rern,:lnm1 Horllontal Development Costs 

Rcmalnlna Amount Available 10 ba Distributed 

Pro llata Developer Return Ptrcenta,a 

Remainin& Am aunt Available le be Dlstr1bo1ed 

Ram.1lnu,1 Amount ;o\vorlil•ble I.(! be Oistrib~lcd 

Pre &lstJnc Developer 8ala:nce 

Net Q~~~ Dtwloptt CIRI Flow 
• Be&lnnln& S.f,1nca 1nclu'!ed Jn baclnnm& Pie txlstlne Oevelo1 

-SUM(JIG:111) 

-146 
-{J53+fl81 
.SUM(J21:J23J 

•JS.J13~Jl7 

•132 

•$C30'(J29+J45) 

•MAX(J2G' J33.-SUM(J29~30)1 

•SUM(J29:131J 
c]f((J29+J30+J36+l37+J4:s+l4&+l52+lS3)-0,0,(l29+J30+l45+J46l/D29+J30+J36+J37+J45+)46+JS2+JS3Jl 

•139 
•$C37•(J3S-tJS2J 

•MAX(J26" J4o,,sUM(Jl6:J37)) 

•SUM(J38:J38J • 

•IF{(J29+J3G+J36+J37+J4S+J46+1S2+153)::0,0,(J36+J37+JS2+J53V(J29+J30+J36+J37+J45+J46+JS2+J5l)l 

-.126-131-JJB 

•148 

0 

•MAXIJ42 'J49,-SUM{J45:J46)) 

=SUM(J45:J47J 
cffl(J29+Jll>t-J36+J37+l4:s+J46+JS2+JS3)-0,0,ll29+J30+l45+J46)/(J29+J30+J36+J37+J45+J46+l52+JS3)) 

•155 
D 
•MAX(J42 • !56,•SUM(JS2:JS3)) 

-SUM(JSZ:JS-41 
•IF((J29+J30+Jl6+l37+J4S+J46+JS2+JS3J•0,0,(J36+J37+JS2+JS3J/(l29+J3G+Jl6+J37+J4s+J46+JS2+JS3JJ 

-.142-J.47-JS4 

..r14+Jl9 

•131+1.48 

•J39+JSS 

•·SUM(Jl3) l 7,J18,13l,J46,J47J 
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E:11..tmple,: .are for 1Uus1ntlva purpose, only and ara not 
Intended to lllus:trate how the amounts to b« distributed 
would be cah:uLahed. These arc not Jdual results. 

Annual Developer Return Rato 
Annual Return on Port Capita! fta:te 

Amount Available to be Dl1trlbuted 

Dev:e:IOPO[ Rdurn on rn,-E1d1Jlng QsveJOPf:J s.raoc! 
Bc1lnnln1 Balance• 

Pre Ellt.lsUns. Oi,velcper Balancer 
DlstrlbuUun froin Amount A.vall•ble 
DlsUibull-on from Advana:s of P<irt C'!plt.al 
£ndln1. Balance 

Hori1on1.1l Dcvelopml'nt Costs 
'Funded by Developer C;apUal 
Funded bv Remo1lnlna Advanc~ or Port Ct1p11al 

Ram;alnlng Homont.11 ~lcipment Costs, 

Remalnin; Amount Availab! .. to bit Distributed 

oeyr/nerr: Return 
Be&innlne &hincie 
Developer Return Accrual 
Olstrlbotlons 
Endln1 Balanc~ 
Pro R.thl Devcloper Return Percentq:e 

Rc1vrn on Port Co1pfJill 

Return on Port Caplr~I Acctt.11! 

Cnd1ng. ~lance 
Pro Rat.a Port Return PflT;ontqe 

Refflaining Amount Av.a!labht to be 011,tribulad 

tndln1 Balance 
Pro Rata Dr.:tlopmr Capita.I Pt-rcentac• 

Adv.anc.f!l of Port Capita! Contr1b11r1ons 
Dlstrlb1.1Uon.s 
Ending Balancw 
Pro Raia Port C.pJbll Pl!f'cant111a 

Rcmalnin1 Amoum Avaul.able to be Dl!>trlbuted 

Pre Ell&tlna Oeveloper Balance 
Dllftloper Balance 

Ne:t Qu1rtar}y ~-er Cash Flow 
• Bc&lnmng Balance included In bcr;innln& Pre. Existin1 Oe,velo1 

S«Uon 2.4(1:) • Sample Ca_l[!!lation or P~_Rata Pe.rcentaces:-~-Exktl~ Dwelope(eidance NotRtduc«d to Ztro 

·1000000 

-.Jl4 
•Sct2•(Kll+Kl6) 
•MAX(K8,-SUM(K11 :K 12)) 

=SUM(K11:Kl3) 

-.Jl9 
-MIN(Kl6.-(KS-Kl311 

-MIN{Kl6,l(5J) 

=SUM(K16:K1Bl 

•·M6 
•·IICS3+Kl8l 

=SUM(K21:K23l 

•IC8-Kll-Kl7 

•!32 
•$ClO"(K29tK4S) 
•MAX(K26"K33,·SUM(K29:K30)) 

=SUM(K29:K31) . 

_g_rrs 

•IF((K2!>+K30+K*+Kl7+K4S+K46+K5Z+K5ll-0,0,(K2"+K30+K4S+l<46)/(K2!>+K30tK3&+1<37+K4S+K46+K52+1<531) 

•139 

•SC37•(K36'fkS7) 

•MAX(K26~0,.SUM(K36:K37)) 

..SUM(K36:K38) 
:::JJ:((K29,+k30+K36+K37+tC4S+K46+K5l+KS3).0,D,(K36-HC37+KSZ+fCS3)/{1<29-+«30+f(36-t-k37+K45+K46+«52+KS3)) 

•tC26-K31-K38 

•148 . 
0 

•MAX(K42"K49,·SUM(K45·K46)) 

•5UM(K45:ICA7) 

=IF((KZ9+1C30tK3&+K37+K45+1<46+KS2+KS3)-0,0,(Klll+KJO.K45+1<461/(K2!>+K30+K3tf+K37+K4S+K46+«5Z+l<S3)) 

-.JSS 
0 

•MAX(K42°1CS6,·5UM(IC>2;JCS3)_) 
•5UM(K52:KS4J 
irlF({JC29+«30+K36+K37+K45+fC46+KS2+kS3)-0,0,(K36+K37+K52+X53)/{K29-tK30+1(36+K37+K45+K46+«S2+KS3)) 

•IC:42•K47-K54 

•):;14+1C19 

.. 11;320:48 

•J(39+KS5 

•·SUMfK!3,Kl7,Kl8,K31,K46,K47) 
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Sample Shoreline Reserve/Project Reserve Division of Funds 

[ see attached] 
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Examples .are for illustrative purposes only and are not Intended ta Illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I C I D I E I F I 
4 Scenario 4.7 (b) (IJ • No Pro)ect Reserve Funds Needed to Achieve Pha,e Satisfaction 
5 Percentage of Shorellne CFO Tax Allocated to Project Reserve If Phase Satlsfaction Achieved -6 Percentage of Shoreline CFO Tax Allocoted to Project Reserve If Phase Satisfaction Not Achieved -7 -8 -Shoreline CFO Tax• . 7c -Amount of Shoreline CFD Tax Allocated ro Project Reserve•• 

11 Amount of Shore/Ine CFD Tax Allocated to Shoreline Reserve" -.2l 

13 Project Ros•rv• Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction -
14 Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (b) (I) - Amount of Project Reserve Required to Reach Phase Satisfaction I 15 -
~ Pro)ect Reserve Balance after Distributions to Shoreline Resuve or to Reach Phase Satisfaction 

17 -18 Beginning Shoreline Reserve Balance -
19 Distribution from Project Reserve to Shoreline ·Reserve at Phasa Satisfaction -20 Ending Shoreline Reserve Balance -21 -22 Phase Satisfaction Achieved at End cf Quarter -23 Amount Required to Reach Phase Satisfaction 

• Funds In the Shoreline Reserve are not available to be used to reach Phase Satisfaction . 
•• Phase Audit Completed at End of Q4 

75% 
50% 

Qtrl 
1,000,000 

750,000 

250.000 

750,000 

NA 

750,000 

250,000 

. 
250,000 

NA 
NA 

FP Sch 7-- 3 of41 

Qtr2 Qtr3 
1,000,000 1,000,000 

750,000 750,000 
250,000 250,000 

1,500,000 2,250,000 

-
NA NA 

1,500,000 2,250,000 

500,000 750,000 

. . 

500,000 750,000 

NA NA 
"NA NA 

G I H I I I J I K 

Qtr4 QtrS Qtr6 Qtr7 Qtr8 
1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 

750,000 750,000 500,000 500,000 · 500,000 
250.000 250,000 500,000 500,000 500,000 

3,000,000 3,750,000 3,000,000 3,500,000 4,000,000 

(1,250,000) . 
NA . . 

3,000,000 2,500,000 3,000,000 , 3,500,000 4,000,000 

1,000,000 1,250.000 3,000,000 3,500,000 4,000,000 

. 1,250,000 . 
1,000,000 2,500,000 3,000,000 3,500,000 4,000,000 

NA Yes Yes Yes ves 
NA . . . 



~ 
~ 
~ 
0 

Examples are ror Illustrative purposes only and are not Intended to Illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

Percent•&• of Shorellne CFO Tax Allocated to Project Reserve If Phase Satisraction Achieved 
Percentage of Shorellne CFO Tax Allocated to Project Reserve 1r Phase satisfaction Not Achieved 

Shoreline CFO Tax• 
Amount of Sho,.llne CFD Tax Allocated to Project Reserve•• 

Amount of Shoreline CFD Tax Al/acated ta Shoreline Restrve .. 

Project Reserve Balance before Distributions to Shorellne Reserve or to Reach Phase Satisfaction 
Distribution to Shorellne Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bJ {I) 
Amount of Project Reserve Required to Reach Phase 5atlsfaction 
Project Reserve Balance after Distributions ta Shorellne Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 
Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase satisfaction Achieved at End of Quarter 
Amount Required to Reach Phase satisfaction 
• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 
++ Phase Audit Completed at End of Q4 

0.75 

0.5 

C 0 
Scenario 4.7 jl>) ill_-_No Project Reserve Funds Needed to Achieve Phase 5atlsfactlon • Formulas 

Qtrl 

1000000 
=IF(OR(D22r'NA',D22="No"/.$C$5'D9,IF(AND(C22•"NA",D22="Yes"},$C$S'D9,/F(D22r'Yt!s",$C$6'D9,0/}} 

•D9·D10 

•C16+010 

•-IF(ANO(C22="NA",022="Yes"),MAX(Dl3•($C$5-$C$6)/$C$5•023,0),IF(D22•"NA",O)} 

=IFERROR(MAX(-Dl3,·D23),"NA"! 
=SUM(Dl3:Dl5) 

=C20+D11 

•-D14 

•SUM(D1S:D19J 

NA 
NA 
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Examples are fer Illustrative purposes only and are not Intended to Illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shorellne CFO Tax Allocated to Pro1ect Reserve If Phase Satisfaction Achieved 
Percent.age of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achu~ved 

Shorellne CFD Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve .. 

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve" 

Project Re5erve Balance before Distributions to Shoreline Re5erve or to Reach Pha5e Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan section 4.7 (b) (I) 

Amount of ProJect Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Re5erve Balance 

Distribution from Project Re5erve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 
Amount Required to Reach Phase Satlsfact1on 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfactlqn • 
• • Phase Audit Completed at End of Q4 

Scenario 4.7 (b) (ll-_ No_Pro)_ect Reserve Funds Needed to Achieve Pha5e Satisfaction· Formulas 

QtrZ 

1000000 

~IF{OR/E22•"NA",E22E"No"},$C$S'E9,IF(AND/D22z"NA",EZ2z"Yes"},$C$5'£9,IF{E22z"Yes•,$c$6'£9,0}}} 
=£9-Elo· 

=D16+E10 

=·IF(AND(D22="NA",E22="Ye1"),MAX{El3•($C$S·$C$6)/$CSS·E23,0),IF(E22•"NA",O)) 

=IFERROR(MAX{-E_l3,~E_23),"NA") 

•SUM(E13:El5) 

•D2o+Ell 

•·El4 
•SUM(E18:E19) 
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Examples are for illustrative purposes only and are not Intended to Illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 
Percentage ofShorellne CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 
'Amount of Shor.line CFD Tax Allocated to Project Reserve" 
Amount of Shor.line CFD Tax Allocated to Shoreline Reserve .. 

Project Reserve Balance before Distributions to Shoreline Reserve ar to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (I) 

Amount of Project Reserve Required ta Reach Phase Satisfaction 

Project Reserve Balance after Distributions ta Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Re_g_ulred to Reach Phase Satisfaction 

• Funds In the Shoreline Reserve are not ava,1ib1e tobeused to reach Phase Satisfaction: 
•• Phase Audit ~ompleted at End of Q4 

Scenario 4.7 (bl !l)_-_No Pra]ect Reserve Funds Needed ta Achieve Phase Satlsfilctlan • Formulas 

Qtr3 
1000000 

~IF(OR(F22="NA ",F22="No "},SC$5'F9,IF(AND(E22•"NA ",F22="Yes "/,SC$5' F9,IF(F22• "Yes ",$C$6'F9,0//I 

=F!l·FlO 

=E16+F10 

=-IF(AND(E22•"NA",F22="Yes"J,MAX(Fl3*($C$5-SC$6)/SCSS·F23,0),IF(F22="NA",O)) 

=I FERROR(MAX( ,Fl3,-~3),"NA") 

=SUM(Fl3:F15) 

=E20+F11 

=·Fl4 

-SUM(Fl8:F19) 

'---

NA 

NA 
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Examples are for Illustrative purposes only and are not Intended to illustrate how the amounts to be 
distributed y,ould be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 
Percentage of Shoreline CFD Tax Allocated to Project Reserve rf Phase Satisfa-ction Not Achieved 

Shoreline CFO Tax• 
Amaunr of Shorel/ne CFD Tax Allocated to Project Reserve•• 

Amount of Shorellne CFO Tax A/located to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shorellne Reserve or to Reach Phase Satisfaction 
Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl Ill 
Amount of Project Reserve Required to Reach Phase Satisfaction 
Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 
Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shorellne Reserve Balance 

Phase satisfaction Achieved at End of Quarter 
Amount Re.9.uJred to Reach Phase Satisfaction 

• Funds In the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 
•• Phase Audit Completed at End of Q4 

G 

Scenario 4.7 (bl(!)· No Project Reserve Funds Needed to Achieve Phase Satisfaction· Formulas 

Qtr4 
1000000 

=IF{OR{G22="NA",G22="No"},$C$S'G9.IF(AND(F21="NA",G22="Yes•J,Sc$5'G9.IF/G21="Yes".$C$6'G9,0))} 

=G9-GJO 

=Fl6+Gl0 

•·IF(AND(F22•"NA",G22="Yes"},MAX(Gl34 ($C$5-$C$6l/$CS5-G23,0},IF(G22="NA",O)) 

•IFERROR1MAX(-G13,-G23l,"NA"J 
•SUM(G13:G1SJ 

•F20+Gll 

•·G14 

•SUM(GlB:Gl9J 

/ NA 

NA 
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E~amples are for illustratlv• purposes only and are not lntend•d to illustrate how th• amounts to b• 
distributed would be calculat•d. Theso are not actual results. 

B 

Perc•ntage of Shoreline CFO Tax Allocated to Proj•ct R•serve If Phaso Si!lsfactlon Achl•v•d 

Percentage of Shoreline CFO Tax Allocated to Proiect Reserve If Phas• Satisfaction Not Achleyed 

Shoreline CFO Tax' 
Amount of Shoreline CFD ToK Allocated to Project Reserve .. 
Amount of Shoreline CFD Tax Allocated to Shoreline Reserve .. 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 
DlstrlbuUan to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (I) 
Amount of Project Reserve Required ta Reach Phase Satisfaction 
Project Reserve Balance after Distributions to Shoreline Reserve or ta Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Endln& Shoreline Reserve Balance 

Phase Satisfaction Ai:hlev•d at End of Quartor 

Amount Re_gulred to Reach Phase Satisfaction 

• Funds In th• Shoreline Reserve are not available to be used ta reach Phas• Satisfaction . 
•• Phase Audit Completed at End cf Q4 

H 

Scenario 4.7 _!I,_! {IJ- No ProJect Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

.QtrS 
1000000 

=f F(OR/H22•"NA ';H22="No"),SC$S• H9,f F/AND/G22="NA ';H22•"Ye, '7,SCSS' H9.IF/H22•"Ye, ",$C$6'H9,0/// 
=H9·Hl0 

•G16+H10 

•·IF(AND(G22•"NA",H22="Yes"),MAX(H13*($C$5-$C$6)/$C$S·H23,0).IF(H22="NA",O)) 

=IFERROR(MAX(-H13,•H23J,"NA") 

sSUM(H13:H15) 

•G20+Hll 

=·H14 

=SUM(H1B:H19) 

0 

Yes 
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Examples are for Illustrative purposes only and are not Intended to Illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated_ to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFO Tax Allocated to Project Reserve" 

Amount of Shoreline CFO Tax Allocated ta Sharellne Reserve" 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (b) (I) 
Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieeed at End of Quarter 

Amount Re_g_u1red to Reach Phase Satisfaction 

• Funds In the Shoreline Reserve are not available to be used to reach Phase Satisfaction • 
•• Phase Audit Completed at End of Q4 

Scenario 4.7 (bl f!l • No Project Reserve Funds Needed to Achieve Phase Satisfaction • Formulas 

Qtr6 

1000000 
=IF(OR/122="NA',122="No"},$C$5'19,IF(ANO/H22="NA",122="Yes"},$C$5'19,IF(/22="Yes",$C$6'19,0}}} 
=19-110 

=Hl6+110 
=·IF(AND{H22•"NA",122•"Yes"),MAX[ll3 '($C$5·$C$6)/$C$5·123,0),IF(l22="NA",O)) 
•IFERROR(MAX{:113,-123),"t<A") 
•SUM[l13:115) 

.=H2Q+lll 

=·114 
=SUM{llB:119) 

0 

Yes 
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Examples are for Illustrative purposes only and are not intended to Illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

Percentage of Shoreline CFO Tax Allocated to ProJec~ Reserve If Phase Satbfactlon Achieved 

Porcenta&e of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve" 

Amount of Shoreline CFD Tox Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reser11e or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (II 
Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shorellne Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance · 

Phase Satisfaction Achieved at End of Quarter 

Amount Regulred to Reach Phase satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase. Satisfaction . 
.. Phase Audit Completed at End of Q4 

Scenario 4.7 !l>lJ!l • No Project Reserve Fund• Needed to Achieve Pha•e Satisfaction • Formulas 

Qtr7 
1000000 

•IF{OR{J22="NA''.J22=•No•J,$C$S*J9,IF/AND/122~"NA'~22="Yes").$CSS'J9,IF/J22="Yes",$C$6'J9,0)}) 

c/9•/10 

=116+J10 

•-IF{ANO(l22="NA",J22="Yes"),MAX[J13•($C$5-$C$6)/$C$5·J23,0),IF{J22•"NA",OJ) 

=IFERROR(MAX(·J13,-J23),"NA") 

=SUM(Jl3:Jl5) 

=12o+Jll 
s-J14 

=SUM(J18:J19) 

0 

Yes 
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Examples are for illustrative purposes only and are not Intended to Illustrate how the amounts to be 
distributed would be calculated. These are not actual results •• 

Percentage of Shoreline CFD Tax.Allocated to Project Reserve If Phase Satisfaction Achieved 
Percentage of Shorel!ne CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shar~l/ne CFD Tax Allocated to Project Reserve• .. 

Amount of Shoreline CFO Tax Allocated to Shoreline Reserve" 

Project ReseNe Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 
Distribution to Shoreline ReseNe at Phase Satisfaction per Financing Plan Section 4.7 (bl (I) 

Amount of Project ReseNe Required to Reach Phase Satisfaction 

Project ReseNe Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline ReseNe Balance 

Distribution from Project ReseNe to Shoreline ReseNe at Phase Satisfaction 
Ending Shoreline ReseNe Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satlsfac:t1on 
• Funds In the Shoreline Reserve are not available to be used to reach Phase Satisfaction . 
•• Phase Audit Completed at End of Q4 

. Scenario 4.7 (bl (11- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

QtrS 

1000000 

=IF{OR(K22="NA';K21="No"/,SC$5'K9,IF/AND(J22="NA';K22="Yes"J,SCSS'K9.IF(K22="Yes",$C$6'K9,0/)) 

=K9-Kl0 

=J16+Kl0 

=·IF(AND(J22="NA",K22="Yes"),MAX(Kl3*($C$5-$C$6)/$C$5•K23.0),IF(K22="NA",O)) 

=IFERROR(MAX(·K13.-K23),"NA") 

=SUM(K13:K15) 

=J20+Kll 

=-K14 

=SUM(K1S:K19) 

0 

Yes 
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Examples are for lllustratlve purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I c I 0 I E I F ' I G I H 

Scenario 4.7 (bl (11). Less than One-Third of Project Reserve Account Balanca Required to Achieve Phase Satisfaction 

Percentage of Shorahne CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percent•&• of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount o/Sharrfln• CFD Tax Allocated to Project Reserve .. 

Amount a/Shoreline CFD Tax Allocated to Shoreline Reserve .. 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shorollna Reserve at Phase Satisfaction par Financins Plan Section 4.7 (b) (II) 

Amount of Projact Reserve Required to Reach Phase Satisfaction 

Project Reserve Balanco after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beglnn(ng Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Rosarva Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds lri the Shoreline Reserve are not avallable to be used to reach Pha.s.e Satisfaction. 
•• Phase Audit Completed at End of Q4 

\. 

75% 

50% 

Qtrl ·Qtr2 

l,000,000 1,000,000 

750,DOO 750,000 

250,DOO 250,000 

750,000 1,500,000 
. . 

NA NA 

750,000 1,500,000 

250,000 ·soo,ooo 
. 

250,000 500,000 

NA NA 

NA NA 

FP Sch 7-13 of41 

Qtr3 Qtr4 QtrS 

1,000,000 1,000,000 l,000,000 

750,000 750,000 750,000 

250,000 250,000 250,000 

2,250,000 3,000,000 3,750,000 
. . (750,000) 

NA NA (500,000) 

2,250,000 3,000,000 2,500,000 

750,000 1,000,000 1,250,000 
. . 750,000 

750,000 1,000,000 2,000,000 

NA NA Yes 

NA NA 500,000 

I I I J I K 

-

Qtr& Qtr7 QtrB 

1,000,000 1,000,000 1,000,000 

500,000 500,DOO 500,000 

500,000 500,000 500,000 

3,000,000 3,500,000 4,000,000 
. . 

.. 
3,000,000 3,500,000 4,000,000 

2,500,000 3,000,000 3,500,000 
. . . 

2,500,000 3,000,000 3,500,000 

Vas Yes Yes 
. . . 
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E•.lh!plH •r• for mustntlvt purpoau onty and ai1t not lru1m~ed to l\h.111nt1t h0\111 th• am aunts ID be dl1trlbu11td would bt ulcuJ&tad Thasa ara not actual rcsulu. 

P•rcent•I• of Shou1Ur1e CFO t ,,. Alloca11d 10 ProJ1c;1 ftes,o1n If Ph.aH Satld.actlan Achlrv1d 

Perc.enuaa of Shor1tlll'lt cFD Tax AHDCJ1tltd 10 Projtct ft•s.arve II Phase !.1tbt1ctlon Nol A.chleYtd 

ShorohnaCFDTu• 
A"1ounr a/ Shot11//i,1 C:FO To• Aflocatrd ro Pro~cf /f,rJalW • • 

Amount~, Shc:irrlmr C"FD Ta~ .A/tocohl'd 10 Sltord•nl /f1J,rrv1 .. 

~Prci)oct. RclHf\lfl Baltl'!ce befurt D11lr1bullorn to Shoralint Rll'Hrw or ta RHc.h PhH• S.tlthict:Jon 

p.i-lD11trtbullol\ la Shar-Una Jlesa,w at PtlaM Sut11factlon, pcar Fln11ndng Plan Sadlon 4,7 (bl lll) 

~ Amount a r Pro.I-cl RbaJVt Roqulrod to R .. th PhaM Satllihctlon 

i3
PraJed R111arva Bal•l'lcc after D11tr1butlon1 lo Shon,Ur,e R1urva or to React\ Ph•H Satld•cUon 

7 

Da1lnnll'll Shorallna 1\aMtrve Balanc• 

Dfllrlbullon h'om ProJact Rann-a la Shorallnm RHCll'VCI al Ph••• Sat\1fadlon 

Ending Shorallna Rft1trvt1 lahmca 

Pha,a Sa11,1.1c1lon Actua11ad at tnd of Q.i1rtu 

Amount Rog_ulrad ~?_!\earn Phase S.t1tfacuon 

• Fund• In the ShorallM Ra1.arva are not av1h1bla to be us~d to roach Ph1n Satlsfutlon. 
•• Phl,aAuditComplatltd nEnc1 orQ4 

.r···j-.! 

J----'-1 D 

0,75 

o.s 

1Sc•n•rio 4.7 {bl 1111 • Lau than One-Th_lnf of Pro fact R.ot•r'V• Accountklantw litecfulricl. tCAth~pihi..- siifn.r.i:tlon • famuda1 

lll•1 
1000000 
11/F(01'(D22•"NA.",D22•·Na·'J,$C$.5"D9,/f{AND(C22•"NA·,o22•"Y•1"}.SC$5·D9,1F{D2Z•"Yrs·.sc:$s•vg.o}] 
•09,DlO 

•Cl6+010 

•·1F{AND(C22•"NA",D22•"Yas•),MM{D13•(SC:$5•SC$6}/$C$S-C23,0J,lrtD22•"NA",O)l 

,.fFtRROR{MAX(•Ol!,·DJ3J,:_NJ\_"l 

~UM(DU.015) 

•C20t011 

... 01<1 

•5UM(D11:Dlt) 

NA 
NA 
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£41mplu 1r« for lllu1ru.Uw purpaJu cinly and ar• not Jntand'od lo lllu5tra1111 how tha amounts lo b• di.1tr1bu11d wot.tld bl c•Jculittd Th1tH ar• net 1r1u1I ruultL 

Parcant.11• or !ihoralJna cro Ta• Allocatad 10 ProJect R•Hrv. If Pha141 S;11tlsl1ct1on Achieved 

Percen1•1• of Shorlt!Jn• CFD Ju Allocated 10 ProJ•tt ReHrv. If Phu• S1l11f1ctfon Not Adtlr.r•d 

5horalln• cro T•11. • 
AfflQunr DJ 5ho"lltir CFD Ta4AJloa,111d to Pro~a R.turw • • 

.-.mounr of 5hon/lM CFD Ta• Atlocarrr1 to Shot6f1M Ru•rv•• • 

S
ProJacl R•••rw lalanco bafoN D1l1rlbut10n1 ta 5hanffn• ftucrw orto llatc:h Ph••• S1tl1f•ctJ0a 

~-btl'lbuUan lo Sha,..lln• Re11n,a al Pha11 SIIUlfac:Uffl p;r Flnancln1 Plan Sactlon 4,7 (b) {II) 

Amcnuu af Pro,111.ct PIHarw Raqulntd ta Ruch flttata Sal11htdlan 

1G Projac:I Jte141rva Balmc• attar Dl1trlltutlon1 hi $11orallne Anerve orta Raach Ph•sa S•t11t.r.han 

la1Jnnln1 Shorallna bHl'W* klanca 

Dlttrlb11Uon fr.am Projar:t 8"4rw to Shonllna ltfterW at Phau Sa1l1factra11 
EndJn1SharallneRater"Wa Balance 

Phau S.aU,fac:tlan Achlevad" at End of Qu.artar 
ll Amoun1 R.qulrK to Ruch PhneJ1111f;u:tlon 

• Fund1 In tha Shartllna RtHrYt •r• not availabltl to ba uud to ruch Phnt StdJfacro.,_ 
• • Phtn Audit Campl1ra111t End or Qt 

__[ 
(Staftariu 4,7 (b) 11!)_ • I.au lh•n On••Thfrd of Projatl Ra9JW Acalul!!_~•I•!!_~~ ~~~d !!_Achfa:!e Ph••-S.l~1factlDn ~ FonnuJ .. 

Qtr2 

ICXXXlOO 
rclF(OR(Fl2•"NA•,f21••No•J,$($.5•fS,IF(AND{D22•"NA.•,Ez2••'t'r••J,$C'$5'E9,IF(E1.:l.•-Yrr•,.st16•ES,OJJ 
•CS·EIO . 

•Dl6+E10 

•·1F{AND(D22•·NA .. ,E2'J•·Y•s•),MA>t{Ell"ISCS5-SCS6)/SCSS-E23.0).1F(E22••NA•,oJJ 

•IFERROR;{M~{-E13,-E23J,"NA•J 

-SUM(!U:ElS) 

•OlDfEll 

-£14 
-SUM(Ell:ElfJ 

NA 
NA 
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[umpl11 .1re for illuxtnlhft purpott~ only and art not lnltndtd to llhntrat• how th• 1mount1. tc ~ dlltr[butad would ba t:1lcul1t•d. Those ua not actual r•1ult1. 

~Porcant11a of Shor•lln• CFO T•• Allocated to t1ra11ct Re~ervt II Phaso Satllf.1ct1on Achieved 

P•re1nt•t• of Shorltlln• CFO Ta11 Alloc•tt'd to PraJaGJ Rescrt11 II PhaM Sul1f,1ctJon Not Achfewd 

Sha~ar,na era :.a ... • 
'1mo1.m1 Of JhorrJ/nr CFO To, A.Jlolortdto Pro~ct l'tJtrv«'•• 
.timounr D/ 5hnrrfinl' CFO Tu- Allocatl'd to Shonf1M R,irrw•• 

13 ProJact R«tarw &alancct btfot9- D11tr(but1cn1 ta Shondu:ia JllaMT'YII or to RH ch Phan S•tl:sfadlan 

14 Dlltrlbullon lo Shonllna RGHtw at Phau Satilfactlon par Ftnandna Plan Soctfon 4,7 {b) (II) 

l ~ Amount f'ff Proj111:l R•nrva Requlrwd to flHch Ph Ha Slltidactlon 

lb Proffld Rnarv11 la lancet aft.a, D1llrlla-uU0n1. to Sharallri• Re,erve arto Raach f"haH ScthfactkJn 
4 

l7 

JR Ba1lnnln1 Sharalln• ReMrvo Balance 

Dbttlbutlon from Projart J\el.,.V'D to Shoreline Ruarw at PhaM Satl1t.t1lon 

Endln8 Shoralin• AtrHrn Balanca 

Phn• S.allr.flctton Achlavad at [ncl of Qu111t•r 

AMount P~ulr•d to Ruen Pl'l_a1,e S•Usfutlon 

• Funds lt'I Iha Shorahncr RHtrva 11• not .av.til;abla lo bauHd to ruc.h Phlla Satlsfac:tlon. 
• • PhaH Audit CcMPlfl'lPd •t End a{ Q4 

,,., 

Jstanllriai:7 (bJ (11);; Lna ihan 01\•-ThltdOr Pra)ftd RltSIIM Account 1.illln~-ReqU1red 1ii·A~~Yfl Ph~• S.ttltll-d,on a-farmulH 

Qt,! 

ltXXXXXl 
•IF(OR(FZ2,r, ·NA "1F2.2•"No ''},$C$s• F9,IF[AND{E22•·NA •• FZZ• "Yu"J.S cs s. F9,IF{F21 ~ •yiU~SC$6" F9,0}J. 
•F!i•FJO 

11:El6'+F10 

•IF(AND(Ell•'*tv,•;22•"Ya1,"),MAX(F13'{$CSS-$C$6)/SCSS-F23,Dl,1FIF22 ... NA",OU 

•IFERROR1M~_lli13,_•_!:!!J,·!'_l~ 

•SUM(F13:F1S) 

•!20+H1 

•-FU 
•SUM{fll:Fll) 
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bamplH ara for muururw purposu only lf'ld •r• not lntand~ to llluituTw how th1t amounr, tci ba <11sl~butad would N c..a.lo.duad Thasa ._,. not actual rHkil1. 

J!-lParcent.11• of Shorallnt CFD Tn •noattlld la ProJact ftas•rvo II Phast S.atld.acUon "chiltVtd 

l!....jl-'•rcant.11• af Shorellna CFO T.1• Allac..tad lo Prof1tet R•sarw If Ph.1~• Satlsfactran Nol Achlav•d 

Shoralin• CFO Ta•• i
7 

Amount of Sll~Rnr C'FD Ta .. Allocatrd ro /'ro~t.t R1MnH,,. 

"4mounr of lhtuwl1M CFD To, Allocalrd to ShorrllM Rortvr• • 
2 

~Projacl RaArw lalan_ca Nfara Dtt1rlbu!lona lo Sho,-.Un• RIMrw ar ta RHch PhaH Satldactfon 

14 Dl,trlbullon lo Shoralln• RaHrw at PhaH Satflfadlan par F)nattdn1 l'lan s.df11n 4,7 lbJ 1111 

t 5 Amotlnt af PraJ,lcl R.11,rw lleqrdrad to RN ch Pha:11 s.1llfactfon 

Pra)ec:t k1Mt11a l1lanca aftarPl1trfbF.rtlomta Shar.rlna MH'IIW 11rtoRNi:h PhaMS111Jf1K1.ton 

Ba1lnnJn1 Shot•hn• Ra11rw llalanc• 

D11trlb1.1tlon from PruJact RH«VII tci Shorallna Reun.t: ,t Ph••• Sat11tac:tlon 

Endlnl' Shorellna RN•,,,. llllenc• 

Phaia Sat!sf.1c:1fonAchltv•d ,It End of Quarlar 

23 Amounl R•~lrad to A1:ach Ph•t• Sursraclfcn 

• Fund1 In th• Shoralln« Rn•rv• .ara not .avall;10Ja ro bt uHd to rHch Ph.as• Satlsfac::uon, 
• • Ph.as• Audit CampJ1:11:d at End of (l,4 

r 
JS~(b)_Wl~~~ ihaft_ Ona~ThircfGt ProJ•« J:leMrw AccoUl\t lal1na R.q-U-ifad to Adilllw Phu• S.tfl1acUaf'l .formula• 

or,• 
l!XXXIXJ 
•IF(OR(Gl2•"NA·.GZ2•"'No"L$C$5·G9.lf{AND(F2Z•·NA·,G22 ... ru"J,$C$S·G.9,Jf(G22•"'Y•r',$C'$6·Gg,oJJ. 
•G9·Gl0 

•Fl!i+GlO 

•-1F(AND{F22a•NA•,G22••Yat•J.MAX(G13•($CS5°SCS6)/SCSS·G23,0)J_F(G22••NA•.o)) 

•IFERROR(MAX(•G13,·G23J,•NA'j_ 

..SUM(G1J:G151 

llF20+Gll 

.. G14 
•SUM(Gll:G11J 
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Elflmpln .are torlllustratlvt purpotn only ,ind .ara not /nlandad to lllustr.\e how rha .amounn to bt dlstrlbutitd would tM c.alc:1.1fuad Thts« ua not .actual rasunt. 

'1--JP1t1Cl'nt.11• of Shorlllln• CFO T111. Alloeatod to Project Rt1u,;,a tf Phu• S1tflfai:tlon Achlrvird 

Ptrc1t'\\1t• of Shc.ralina CrD T:a1'; A\Jocatad to Pr0Iac1 RBMtM! If PhaH Satlslu:1:on Not Achhtvad 

Sti.a,aUna CFO llh, • 

Amount of ShOll'/mr CFD Tiu A/Jocah1d 10 l'ro~t Rrn,w•• 
~mou,n of ShOll'hn• C'fD Toti AlloaJtad ro Sboll'Hn• Rr~l\or• • 

.,U..JProJoct Raaarva lalanca &.Jam DlltrlhuUon, to Shoralina Ren...,. or to RH ch Phuo Sattdactlon 

l4 Olllrlbutlon to Shonsllna fta:Hl'W at Pho.•• Salf1lact1on par FlnaflCIRI Plan Satlh11n ll,7 lb) In) 

15 Amau,il ar ProJect:A•urva Requlrwtl 10 Rauh PhM• Salt11fadlon 

16 Pro Jed ft1tt•rvo Balanica after D1:1tributhnn to ShcraUn• Ritt•,,,. or 1:o Rn.ch Ph•H s.t:l1httion 

Sa1lnnin1 Shor111Jn• l'l•Nl"Yfl 1Sah1nC1t 

Dl1t,tbullan fro"' Prajart JlaHn,,a to .5horallna Ra1atv11 a:t PhaH S•ttsfattlon. 
Endlna Shar11lh1• AHarn: Balanca 

Ph.ato« sa1Jr.f&c.1lon.Ach11tv•d :a, £nd er Quul•r 
23 Ai'Tlaunr Roqulrt1,j to R•~~ PhasaS_!~is[actltm 

• Funcb rn th• Shorallna Ra11ttva ara r,ct 1vall<1ble to be usttd le tHch Ph1J.1:Sitlsbt1lon. 
• • PhotH A1.1d,'t Completed at End of Q4 ' 

H 
1S?rt•rio 4,'!J~}J!ll • lau ttlan Dl'l11~Thk! at Pre;.,~ RnorV11 ~Cciunt 9al.iint9. filaqulred lo ~-h1IIVIII PhaH Slltllfaction • Fonn1.U11 

Qt,s 
1000000 
•IF(OR(H22•"NA",H1Z~"No"J,SC$S•H9,IF(AND(Gi;;?••NA.".H11•"Y1u"J,$C$S•H9,IF(HU•"Yr1",$(S&'H9,0}}, 

•119-HJO 

•Glfi·dUO 

·•·IF{ANO(G22•'NA" ,!122•"YeJ"},MAX(Hll'(SC$S·$C$6)/$C$5•H2l,OJ,1FiH22•"NA",O)) 

•lr'ERROR!MAX(•Hl3,-Hl3),"HA~) 

•SUMIH1l:H15) 

•020+H11 

•.HH 
•5UM(Hll:tt1,i) 

5<XlOOC 

y., 
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E"••mPIH •r• for Ulu1trillNa purpoNS only Jnd u• nat Intended to 11lusU•t• how th• amoUfltl to bf. dliirlbuted would be nh:ulatad. fhasa are net utuaJ ruull1. 

Par((lnta1• of ShcreJJne cro T•• A!h:u:atltd to Proj1ct RaHrva If Ph.it Sat11flc.tlcn Ac:nlev•d 

Parcenta1• ol Shortlln• CFDTn Allocattd to ProJaa P.H•rv. U ?'tu• S1t11f1&e1ian NotAchJ .... .,d' 

Shorallnt CfD Tu• 
"-mour.t of Sliontffnr CFD TarA(locat,d to Pro},t:I /lrurw 0 

~mcunr of Sl1oallna CFO Tar Allocattd to Sha,w(fru, lf.111~rv~ .. 

PraJad Jl1Muva a.lane. bttona Dl•hibutlon.s to Shoralln• Re••rwi orto llaath Ph••• Satflfactfon 

D/11,Jbullon to Shor.Una R1111rw at Ph•ae Sat:llfactlcn pe:r Flnanr:ln1 P11111. S.Ctron 4,7 (b) Ill) 

Amounl of Prolact RHerw Raqul,ad to RNCh Phua S.t11fad.lon 

ProJacl RHerva lalanca attar Dlltrlbutlon1 to Shorabna Raillf'VII or ID Raach PhaH Satl1factlon 

' 6e1inntn1 Shoralln• Raurva hlanca 

Distribution from frojac:t RaHrw to Shoralln• 8-1arw at PhaM Satisfaction 

End'1111 Shcr•llna AIHFW !lalanca 

Phu~ s .. u,r,c1fonAch1.1V1d a1 !nd of Qu•nu 
A"1otmt Raqulred ~-~!~~?/tllH Satllflctlon. 

• Fun1b In lh• 5hort\in• Rn""• ar• not •valiabla\a ba ur.td \o rHth Phu• S,1\lsfacllon. 
• • Pn.utAudlt Cornpll11ad at Erm of04 

I 
IS ca nu Jo 4.~.:.-Latithift-·ona-Thlrd of Pro}llcl fl•llM~At:iaul1iliJ11nco A a quired tl:I Achlrn- PhH• S.t11fadlon - Fo,fflula1 

Qt,, 
lCCXXXlO 
,.Jf(OR{l22•"'NA."',J2Z,,.•No"'),5C$S•J9,IF{AND(H22,•NA"J22,""f~t"'J.$C$5•19,JF(l1.Z•·Y11''.$C$6'19,D}J 
"19•/JO 

-=H16+110 

•·1FIA.ND(H22••NA.",l22•"'Ya1"').MAX{lll'($CSS $C:$6V$CSS•l23,C),IF(l22•"'NA"',O)I 

•lf-CRROR(MAX{-11l_d2_~1_.~A·l 

..SUM{IU:1151 

•HWtlll 

•·11'4 
•S0M(J1l:11JJ 

YH 
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Eirampl•s.are far lllu,u.1t1v• plJ1poso1 only 1nd •r• not lntl'nded to llh,1tuta how ~he amount, to blr dlstrlbutod would be ca!culat,d. The,•.,. not ,etu.11 rHuit,. 

~Puc•nllllf ol .Shor•Un• CfD TuAllocate:d la P•aject Rtm:rme If Phasa Sad,factlon AchlevN 

.;- Pucent.tait of Shortli"ne CFD Tu A!locatad to P•o;a_c:1 RoH!rvt If Phue S1tfsfo1:tlon NotAch\e.ved 

S~araline CF:i Tin• 

Amourir o/ Sluu-.Jin,: CfD ra• Allocartd to Projrcr Reun,t .. 
Amount of Shonrllnt CFD loa AlkKnl•d 10 5hor,:llne: Rr,~/Vt .. 

13 ProJ.ct Ro1arvm J•l•nn b1for1 Dlltribvtlon, to Shoreline ReHl'Vli or 1:o RHth Ph11t1 Satb:h:ctlon 

14 Dhtnbut!Qn lo Shoreline Refll'YI at l'haH S.thf•d1on per FJn1ttdn1Plan S."ion 4,7 (b) (IQ 

15 Amount of Propel it.Hl'YI Re,qulrtld to Auch Ph••• S.tltfadlon 

Projctd RlrJGtVI B•l•nca aft.er D11tribu1JanJ to Sltorelln1 R•••,..,. or ta !\Heh PhaM Satisfaction 

hll:lnnlng Short11ina RaMlrVI Dalann 

Ul1lnbullon frartt ProJact Rasen,tt to Shorehna Ralan,11 at PhaH 5atf1tac:Uon 

EndlnJ Sh1tralln• Ka1rve lalanas 

Ph1tH Sat/1/.aetlon A.chlr\l•d .1t End of Quartu 
Amount R,111Jlr•d 10 Ro.attl_P~He S111lsf1ct on 

• Fund1 In tha Shor•lma Resltf'V• .,It not .avallabl• to b• used to r•.ch Ph.u.o Su!d.a:ctlon. 
• • Ph&H .A,udlt Completad al End of Q,4 

r 
Sun.rio A.7 .{!>) (ill-:~!!- fhllff On-.•Thlrd of l"roJKtT'!~-~ Account lalancc-ioqulfed to ~_hi.vs PhH~_~__!l1hctla11 • Formula, 

Qt,7 

1000000 
•fF(OR(J22"'"NA".12:l.•"No"J.$CS5"J9,IFfANO{l22•"NA",JU•"Y•1"},$C$S•J9,lfT)22•"Y~1•,5C$G"J9,0)} 

•J9..J1D 

•ll6tJlO 

•·1F(ANDC1!!:!•"N.ti.•,J22•-Ves•},MAXIJ13•($C$5--SC$6)/$C$5•l2!,0J,lf(J2'2.••NA.",O)) 

•IF£RROR(MAX(_i13,-l23}, •N,t .. J 

-SUM(JU:115) 

•l2D+Jll 

•·11-4 
-SUM(lll!lll) 

y,. 
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E•amplas ara 1or lllu,nall\ta pwposn only ind .ara not lntandtd 10 Hluuri,t•how th• amounts 10 ba di,trlbut•d would bl. caltulaiaa Thou iirl notactu)I rHults. 

:i11u:•nt.110 ol Shorehn• cro T1• Alloatad ta ProJ•d: RHorw II Phau. S•l'1f.1c1o1:in Ach ...,Kl 

Parc1nt111 of Shorallna CFO T.1, Allacattd 11;1, Proj•cl Ru:arva If Phata Satlsfaclfon Net Ach!w•d 

5hora!lnt CFDT1,..• 
l\mounr of Shorr lint CFD 1a,: AJkxat,d to Pro~cr lirRrvr• • 
4mour1l of Short/In, CFD Tac Alkxatrd ro Shorrl/nf /ftJtrw,•• 

13 Projael Ragrva Balanca baton D11tributlan1 ta Shorallna Raurva at to Raaet, Ph••• S.t11facllon 

1.. DtalrlbuUon 10 Shorallna Ka11rva llt PhaM S1U1fldJon par Fln1ncln1 Plan Section .f,7 (b) (II} 

IS Amount al ProJacl Resuva Raqufntd to Ruch Phu• Satllfadlon 

16 Prol1et RIMMI lalanc• .tflar Datrtbut:Jon110 ShDr•Un• RatlMI orta Kaadt Ph•sa Satldactlon 

la1lnnln1 Shoralln• Rastrva II.lane• 

Dlrtr1butlon from Pto)act it.s.rvt1 to ShoNllna rt.Hrn 11 Ph11a S•ll1fllctlon 
!ndlnf Shor1ffna ll"•rw J,Janca 

Phua Satlsfaalon Achlr,,ed 11 End or Quar1ar 
Arrii:,un( R•S!!l!_I!~ lo Ruch Phas• S.atld.tct1cin 

• Fund I ln th• Sht1ral!M1 RHHYI uo nt1t ,1vall.1bla lo .be UHd to rHch Phase S;atldac.t/on. 
• • • l'hHI Audit Camplalad at !:nd of Q,t 

I 
rsi:.nar104.7 l~LIUI- LAH thanOnllil:.11,1rc1 of ,,ajKt RRMl'vtl Account lalanui hq1,dr•d ta Az:ltiava PhaH Sat11fllctlon. Formulas 

·Qlrl 

1000000 
•IF(OR{K22•"NA .. K22•-No '1,SC$S•l(9,JF{AN0{J22•"NA ".IC:2•"'t'tJ'1,$C$S•K9,IF{K22•-VtJ ~$C$6"'1C9,0}) 
•K9·t.JCJ • 

=J16+K10 

:11-IF(AND{J22••NA•,K22a"Yn 'J.W.X{Kl 3•(SC$S•$C$&)/SCSS°K23,0))F(~,:2a"NA•,on 

=IFERRCR(MAX{-kl3,-K23J,"NA•) 

.SUM{IC11:K15I 

•J20+Ul 

••X14 
•SUM{K11:IC11) 

, .. 
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13 -
14 -15 -
16 -17 -18 -
19 -20 -21 
22 -23 

/-

Examples are for illustrative purposes only and are not intended to Illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I c I D I E I F I .G I H 

Scenario 4.7 {b) (iii) - More than One-Third of Project Reserve Account Balance Required to Achieve Phase Satisfaction 
Percentage of Shoreline CFO Tax Allocated to P~oject Reserve If Phase Satisfaction Achieved 
Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 
Amount of Shoreline CFD Tax Allocated to Project Reserve .. 

Amount o/ Shoreline CFD Tax Allocated to Shoreline Reserveu 

; 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 {bl (Ill) 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline R~serye at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 
Amount Required to Reach Phase Satisfaction 
• Funds In the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 
•• Phase Audit Completed at End of Q4 

't 

75% 
50% 

Qtrl Qtr 2 
1,000.000 1,000,000 

750,000 750,000 
250,000 250,000 

750,000 1,500,000 

. . 

NA NA 

750,000 1,500,000 

250,000 500,000 

- . 
· 250,000 500,000 

NA NA 
NA NA 

FP Sch 7-23 of41 

Qtr3 Qtr 4 QtrS 
1,000,000 1,000,000 1,000,000 

750,000 750,000 750,000 
250,000 250,000 250,000 

2,250,000 3,000,000 3,750,000 

. . . 
NA NA (1,500,000) 

2,250,000 3,000,000 .2,250,000 

750,000 1,000,000 1,250,000 

- - -
750,000 1,000,000 1,250,000 

' NA NA Yes 
NA NA 1,500,000 

I I I J I K 

Qtr6 Qtr7 QtrB 
1,000,000 1,000,000 1,000,000 

500,000 500,000 500,000 
500,000 500,000 500,000 

2,750,000 3,250,000 3,750,000 

. . . 

- - . 

2,750,000 3,250,000 3,750,000 

1,750,000 2,250,000 2,750,000 

- . 
1,750,000 2,250,000 2,750,000 

Yes Yes Yes 

- - . 

~ 
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.11mul1m.un1. 

Pi.~!.1•111,1111 ol}tioriiiinvCi-D fJ• A.~Gdtu Pn11~TH1-;.:1;i\11~.-1,i\\;ii,1i;\11111µ,"11 AthlltiO

;i.,n1Jnl,111 OJ !ihtM'lll'ln• CJD l;ui/11Jot,1h'd l<J PUlj0'11 ftll\,l!IVI f Ph.n.1t !,it11f1~ua11 Nc.t Arh11'11'1t> 

)Jw1t~lmttrDt,411• 

Amcun, of Shott:bl1t cro Ta( Alkitlllf'(I ro Plo,«t Rri11111t"' 
Amounr oJ ~ortiulr GO Ttn l\hocat~ tu lhotrhtlr Rf''lrw•• 

(.ll_.f Pra~tt RHDl'YO &lit.nm Mfon1 Olltrlb11tkMH W Shorefill• R ... l'INI Df t9 ftl:.-dl Phau kt1afad111n 

[.!:!..__JDl•tnbutian. bl Sh•,.lma RIMl'YI at PhaM SalbbcUOn,.. Flnanclq- !"Ian s«lkNI 4.7 (bJ (di) 
~Ama11n1of Prap1rtltcMrteRllqwM1Gltuc:hPhllM S.tlrfaetle,n 

P10,rrt Jl.,arva lalanca afDir ~on• to Shlir111M PklMtff at ta Roch Phai&a fiatitfK'Uan 

D111nftfna 5tlera1M'II Rasatw )11.ana 

Dbb"ibutlon lr.un. ll'ro)lrtRIINrw ta Sh••IIM RIIIM :atl'hHI ktilbctkin 
lnchng Shonllnt RuaM kltnca 

rh11M1 S~tld.utton ,.,hft?Vad .u Fnd uf (hwrlf'I 

Ii A.mao_nrn_~rJ_~ Jo _1!!_¥h f'!lue Sa11f.t~!tlo1 

.i::,. 

.i::,. 
a, 
........ 

• ru~&Jt. l111h1•~hu,1.,.;,11, ~ ..... ,.vv.wvno\ ,:vJllobloto ba\Aodto ruch Ph.M"!t•w.r~,unn 
••rh111aAud11CompJ11tai.l~f11111•rclo4 

" 

su_narlo 4,?J!,_f(i11)_... ~ ,ha~-On,ij:1hinl_1Ji'fi,0jl~__!!M~ Ac!!Vnl_~Ti~!,i~~}_O Ac:tlff~UII Sltliihirti"Otl. Farinub• 

Q1<4 
IUWOOC> 
•tr (OR{G.'I "HA-~ lil .• .. ·Na·J,$(.Sfi•Ciq,1r(AMJ{fl ,r.•NA. ·.(i.l..!•"Yn "J.SCS5 .. G!J.11 tGll•"Yrs ·.sr:sa•uri.oJJ, 
•(i!l,i,JO 

•f-16,GlO 

--•rtMll{IJJ "NN.ti:n .... Yv,tLMAX{CiU·1srs ... srsr.vscs?io-G2J.Ol.1ftGJ2•~HA .. .OJ) 
•I• t lUVIJl{M"-)C(-Gll,~OlJl -~~·_1 

aSUM!GlJ 015l 

•OO•Cill 

.. a," 
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,xwnf of \hOfrluJt CI-D Tcu. JJlocTlrttl ra PttJ{rl.t RrM'T"III"•• 

.\tnm,nr tJf \hnrr-nr ao la .. Alkxotnl t11 .<hurf"llf'lr ltt'vrw-•• 

~JPr•Jut Ra•lfYf I.a lance blfof• Dlrt.rlbUdom 111 Shcw.tlne ReMnre • to Raach Phl!M SathfllcU1n 

~Obldbuti.n to Sh0rahn1 R• .. "' at Phua S.tldacdoft pet Flnandna:Pbln Sedlian ,U lb) (Ill} 
~Ar,,•un1 atPr•tld llnern R..11ulntttto-.t.1Khf'h .. Satbtactien 

16 PJ11J11d R1111rv• l•l•nc• attar O.t1Jbutlon1 to Sbu-.i..1 ftttMr,e •r ta RcachPha .. Setflfw.tten 

D1glnnln,1 Sh••lln• Ruarte Balanm 

Dblrlbut;l111 from F'ro)td Rnam to S,hoff[ma b11rve at l'hau 5:1:tbfxtlian 
!nd1n1Shanlln1R1tNrwalalanc:1 

rh4M S.&1i11.&ctl1111 AChiwud ,n: h111 ur Ou.11t"' 
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•*Ph.11cto\uU1tCampk.1i:d.rtL1uloffl4 · 
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Examples are for illustrative purposes only and are not intended to Illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I c I 0 I E I F I G 

Scenario 4.7 (b) (Iv). Project Reserve Account Balance Not Sufficient to Achieve Phase Satisfaction 
Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 
Amount of Shoreline CFfJ Tax Allocated to Project Reserve«• 
Amount of Shoreline CFO Tax Allocated ro Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction .. • 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4,7 (b) (Iv) 
Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction . . 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 
Amount ·Required to Reach Phase Satisfaction 

• Funds In the Shoreline Reserve are not available to be used·to reach Phase Satisfaction. 
•• Phase Audit Completed at End of Q4 
••• Per Financing Plan, percentage of Shoreline CFO Tax allocated to Project Reserve remains at 75%. 

75% 

50% 

Qtrl Qtr2 
1,000,000 1,000,000 

750,000 750,000 

250,000 250,000 

750,000 1,500,000 

. . 
NA NA 

750,000 1,500,000 

250,000 500,000 

. . 
250,000 500,000 

NA NA 
NA NA 

Qtr3 Qtr4 
1,000,000 1,000,000 

750,000 750,000 

250,000 250,000 

2,250,000 3,000,000 

. . 
NA NA 

2,250,000 3,000,000 

7?0,000 1,000,000 

. . 
750,000 1,000,000 

NA NA 
NA NA 

I H I I I J I K 

Qtrs Qtr6 Qtr7 Qtr8 
1,000,000 1,000,000 . 1,000,000 1,000,000 

750,000 750,000 750,000 750,000 

250,DDO 250,000 250,000 250,000 

~.750,000 750,000 1,500,000 2,250,000 

. . . . 
(3,750,000} . 

. 750,000 1,500,000 2,250,000 

1,250,000 1,500,000 1,750,000 2,000,000 

. . 
1,250,000 1,500,000 1,750,000 2,000,000 

No No No No 

10,000,000 . . 

•••• Financing Plan anticipates that after Project Reserve Balance has been depleted, bonds would be Issued against ongoing annual s·horeline CFO Tax allocated to Project Reserve with bond proceeds applied to reach Phase Satisfaction. 
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E1C.amphrs ua for 1lh,stra1Na purpo~• onl1 and 1n 11ol 1r1a11dad 10 ~lu,tuto how th& al'f\ount, to be dl"111butad would ba ulculatad ThHrt are not actual rflulu. 

F---JPatn1r1:.a1 .. OI Shor•llna CFO Ta11 Allocat•dto ProJ•ct Ratarva If Phan Sat11faction Achiwad 

Q luce.r1ti11• o~ Shorallnv CfO Tl.1 AUoc.1tao to Projad RvHrv• II Ph HG Satlslaaion Not AchlavKI 

ShorannaCFCI rn• 
Aniounf a( Sha11thnt CFD Ta• Altocatf.'d.fa l'tO[f'rl 11:ru,w• • 
Amount a/ Sharrlf11r CFP Tat Affoealed la Shart/lM R.ru-rvr•• 

J,!L--/Projarl Ra,arw Balann before Dllltnbutlon, to Shonllna R«HrH or to Ruch Pbae S.lbJartJon••• 

~Dr1t1lbu1lon lo Sh1n~llna 1laU1rva. at Phate Satldac:~1on P4ff Flnandn1 Plan Section 4.7 (~I (lvJ 
~Amount of Ptofart Rultl'VO ftoqulnrd to Raech PbHfl Satllfactlon 

PtoJul Rasarva lalanca after Dl&tribuUona to Shorallne Reta,.,,. or to Reath Ph1tH Sllthhction 

B•11nl'lln1 Shonrlin• RaHJYO Balance 
Dl,trlbutlon from Project Raaarve to Shoreline Raserva a1 Phu• Satlsfoctlon 

Endln1 Sf1on111na Rt,ta,va; Balance 

Phnt' S..1tbl•,;tlon Achieved al End of Quarter 
23 .\l!l~Unl_l!_!_q~lred lo P.eac:h Ph.tu S.1tl,futlan 

• Funds In 1h\ Shonl!na Rascr.,a .1ra not avatlabla lci ~ UHd to n:11ch Ph.au S1tlsl.actlon. 

' 1 Jlh111e Aud,l Cort'platad at End of Q4 

• 1 • Par Fln•ndna Plan, parctnt&&t of Sh0tallna CFO Tu alloatad to ProJaet Resarvt remains at 75%. 

•• .. Finanan, Pbm .anUdpata,, 1hat after Proia ct R11ttrve Salanca has bun dtp!attd, bond1 would be luul!d 11aln11 ongoln1 annual Shorallnt CFO Tu allocetwd 10 Prctect 
ReHrve with bond proc.Hdl •ppllttd lo ,aach Phas~ Subltt11on. 

_l 

0.75. 

M 

!~•n•~~M ... :_!!_i,Jact Raaorn Ai;i:ount ~alance !'.lot SutUcl11nt to Achl.ve PhaH .S.tbl•cllo!I :-_FormuLa1 

Qtrl 
1000000 
•lf{OR/D2,•"NA~D11••No•J,$C'$~•r,g,If(ANP(C22•·NA",D21•"Yrs"}.$C$S•og,/f(D12•"'Yti-,$C$S•D9.0J) 
•D9•D10 

-C16+010 

•·lflANC(C21:•N.t.·,o2i.·vH"l,MAX(CU·($C$S-$CS6)/SCSS-D2l,OJ,lf{D22•·NA·,on 
•Jft.RR0RIMAX(•D13,·D~~)."'N~ 

.SUM(DU:D15) 

mC20t011 

--014 
.SUM(Dll:D19) 

NA 
NA 
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CiramplH 1:r1 '°' Hlu.ttr.nfva purpowl only •nrf ua 11ot lntendad to n11mra1a how th• •rnaunt1 to ba d-llrlbutad would ba calc1.dated. Thai. ora not 1ctu•I rasult1. 

~P1runt•1• of Shorallne CFO T.nAl]CXUf'd lo Prt1Jac:t Ra1arva II PhaH S1tl1f1cbonAchlevad 

Pm:1nl•t• of Shoralln1 CFC Tax Adoc.atad to ProJKt R11t1v1 II Ph.au S,111,tacllon Not Achievad 

Sho,allna CFO T.1•• 
_.maunl of Jhonlint CFD Ta11 Alloc.atad to ProJICf /fu•N••' 
Amou/'ll of Shor«llnr CFD Ta, AlhKar«d to JhonhM Rrurw • • 

~JPrc}etl Raurw la Ian ca liiafara D.lstrf.buUan1 to Shara Una R111rn or lo Rauh ""-•• SatflfKtlon••• 

l!:!.._J m11dbt1tlon lo Shara Una RaNMI .at Jlhua hthfactfon par Flnandn1 Plan S1ctlon 4.7 {ti) (iv) 
..!!,_JAmounl of ProJ1'1: RaHrva Ra.11ulrNI la Ra.:h Pf'11M Satld-=tlan 

ProJ•tl RHarw lalanca aftar DJ1lrfb11Uon1 ta Shonillno Rasan,1 or ta Raach Ph•• S•llstactlon 

!sfinnlnJ SkoraUna l\a1arw hl111u:a 
OlltribuUan from Pn,J8cl RaMrva to 5ho1'1111M 1t1a.M1 at Pha11 Satldactlon 
!ndlnf Shot1t!lna R1Hrw lalanr:1 

Phasa Satl,f.ar::tlan Achlavtd at End of Qu•rtt, 
~mount R1.9~J.!•d to RH ch Phase Satl1f_~;Yon 
• Funlf\ In lha 5hara!fn, .Ru1rw a,1 not av•ll•blo tab• u,,d to r11ch PhHo Satlltactlon 
• • Pha.1 Aud.I ComplllllG II [nd of Q4 

• • • Pot Finandn1 Plan, p1rnn1.a1• of 5hcralina CFD T•• a!localad to 1'ro;1ct Ras4rvo ram.11111 .at 75" 

• • • • Fln.1ndnc Plan •ntlap11rH that afl•r PraJKI Rasarv, 8.al•nc.a has baan daplatad, bond, would ba ln1.11d .aplnst onrolni annu•I Shoralln1 CFD Tat allocU1d ta Pro/act 
iwUNI wUhbGcwi proc:1ed1. lflplfed '°".11:h Phaw.5llls.factlol'\. 

en 
CX) 

' 

_l 
Sc:an•rio -4,7 (b> (Iv)• i"n:tjact llH•~• Accoul'Jt lala11c.e Not Sufficient to Achlav. Ph_Ha S.Ulfactlcn" fcrmul11:1 

r QtFl 
1000000 
•IF{OR{E22••N1o•,E22•"No•J,$C$S•E9,IF{AND{D22•''NA'~E22•"'Yws"}.$C$S•£9,IF(E22•"Y,s",$C$6•E9,0J} 
•E9-El0 

•D16+£10 

•·1FJAND1D22•~A' ,Ell2•Yus~}.MA.X{r13'[SCS5·$CSG)/$C$:S C7.!,0J,IF{r.22•"NA",OJ) 
•IFERROR(MAX(·El.3.~El!I, "NA•) 

asUMj!UllS} 

2D20+E11 
a.£14 

SSUM(Ell:E.19) 

NA 
NA 
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E•implos .trt to, /Uustra11v• purpotei onty and u• nor Intended to lllu11rat• hDIH lha amount1 to be d[1trlbutod would be Citilc\11.tte:d. Thau are not &ctu•I rnu!ts. 

1•,m:antago ol Shorellne. CFDTn Allocated lo P1cjec1 Rnl'1va Jf PllHII SatlsfaalanAchleved 

Po1unta1a of Shcnllne CFO T.1•A1lo-.1tl!d to PraJatt RM•rve If Phase S1tls£1ct!on Na1 A.cht11Vflld 

Shon1lln1tCFDT.IA' 

Amount of S/11,,,,.,,,,_,,. CFO Ta.r ;u1ocat,.d ro Pt'oJ8cr /f6s.rvtt•• 
"mounr of Shru,llne CFO Tc. AJta.:aledto Shon/ml' lfrHrw• • 

PrcJut R .. •,.... lalanc.e bafora DtdribuHona to Shondlne Rucnre or lo Ruch Phhe S.tlsh1c:tlon• .. 

Dl.llrlliullon lo Shoralln• ReiMu'Y11-.I Ph•N Satldac:llon par Flnandnr Plan Sctdlon 4,7 (bl (Iv) 
Amount or Pru}ed. Ratarn Jtaqulred to RHch Phas• S11tlsfl1C'tion 

Profatl Aoli111rw Balance •N•r Dl1tribulbnt to Shore Un• RN•rve or to Ka.ch Phu• Satl•f.ctlcn 

lla1lnnln1 Shor•lln• R .. ena. DWani:a 
Dl11rlbutlon from Project R111erve to Shondln• R•aerw: at Phaae SJ1tl1futlon 

Endln1 Shoralln• RaHrw hf1nce 

Phase Sat1sf1c11on Achlrvad •1 £nd 01 Qu1rl•r 

Amou"t Requlrtd to Rncn Jiohasit S111bf1ctlon 
• Funds In. th• Shor•lin• Re1al'INO u1lffot .1v111h1bla to be uHd 10 rHi:h Phue Satrt.f.tc.tlon . 
.. Ph•se Audit Cornp[etaG At lnd of Q4 

•' • Per Hn.andnf Plan. pertant•1• of Sncrol!ne CFO T,1, i11UocatQd ro Project Rucuva r1tm1in1 at 75% 

••• • flni11n,1nc Plan anucip11u 1h1t 1U.r Projact Rasatve Babinu h11 bun dnplated, bonds would 1M luued 111.tnn ongolna annual Sho,allne cro Tu allocated to P1cfeet 
P.esen•• with bond proceed• 1pp!11:i to rHch P11u1 S11lhl1nran. 

1Scanarla 4.7 Rnarvtt Au.cunt l•llnt• Nol Sufflc!_~nt to AchJ.wt Phan SatltfktlOn. - fonnulu 

QlrJ 

lOCXXXXl 
•IF{CJ/f(F21•'"NA'",FZZ11.•11o·1.sc:ss•rg,/F(AND{fU•'"NA",F:1;?•"Y••"J.$CS5'F9,IF{F"22•'"Y,s",$C$&"F5,0}}, 
nF!J.FlO 

•El61ftO 

-IFjANDjE22•"NA",F22•~ts"),MAX(F13 "{$CS5-$C$6)/$C$5-f23,0},IF!Fll•~A '",Oil 

=lFERROR~~l·Fl3,·F~~!!"NA'") 

~UM{Fll:F1Sl 

•EWtfll 
•·fl4 
B$UM(F11:Fl91 

NA 
NA 
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EumP:u Jr• for /llu.1,t,.1tlv.- pwrpcMs only and are net lnlend,•d la 1llu1tr•t• haw 1h11 amou,.u to u.- dlitrrbul•d would b• e11!cul1t,d. Th•s• ,n not actual rtnuflJ. 

Parcanl,111 of Shortl!nt CFD Tu AlfoQl•d to Pr.ofacl Ruarvt If Phua S1Uslactlon Achlwad 

Parctnl•l• al Sharallna CFDTuAllocu•d to ProJect Raurva If PhaseS1tllf.1cdon Not Athl11vad 

Shor•llna CFO T.11,• 
IA.mount of 5horrl/nr CFD Ta, ,Mlocat•d ta Pro/Kl Rturvr• • 
"4mounl of Shar,llnt CFD Toi- Allocortd ta Sltot'tliM Rn~rw • • 

J'rof•ct RaHrw a.lance illlfcra DIJtributton1 ta Shorallna R•Nrw or lo llHch Ji'haH Satbfactfon••• 

01,1r1.bullon lo Shoralln• bsarv• .t Phu• SJ11lil,f11C1Jon .,., Flnandnr Plan Sattlon 4.7 (bJ [Iv} 
4mounl of l'rajllcl RHarn lla11ulNtd ta Reach Ph•• S.,:lsfactlon 

JlroJ1cl R111MM la lane• aft tr DlltrlbuUan1 t.:i Sharallna RasaNS or to Raar:h Ph11• Satldactlon 

la&fnn1n1 Sh01a1Jn1 R, .. ,..,. laf1ne11 
Dbtrlbutfon from ProJact bur. to Shar9lllf• AaNrw at Phu.a Satlafactfan 

£ndln1 Sh0r1Un1 JlaMrw a.lani:e 

Phu• Salls:factfon Achl1tvtd .at End of Quartar 
Amount Rt(lU_trad ~ ~Heh PhaH· 5,nl1f1ctlon 
• Funds: In rha Stiortlm• Rlurv1t lrti not 1v11!1bla to ba- uiad to riaa, Phau S1t1i1ar:1ion. 
• • Ph.s• Audit CamplelllCI •t End af Q( 

• • • Par Fin1nd111 Plan, p.rc1tnta:11 of Shart-111'11 CFO T'1. allocatad to Pro1•ct R1s:arv1 1'9maln, al 7"i% 

• • • • ~lnandn, Plan 1nUdp1us that dtar Pra]•ct Ra,uva Bafanct hu bffn d•phtfed. bends would ba llsued •Jalnn cn1oirc .an.null-I Shocal{n1 CFO Tn •lhx1t1d to Prajact 
ltcu.rv• "'1th bond prCCffd.1, 1pp{{1d to ruct\ Phu« 51til{actlon • 

G 

SC9nario 4.7 fb) (Iv}· Pro)ad. R•wtv11 A5:c:ount .. ,.!!~• Not S1,1ffld8fti 10 Achlava Ph~--~lf1fadl_on • Formulu 

Q1r4 
1000000 
•IF(OA(G12•"NA";.GZZ••No"J.SCSS·G51,tr{A.ND(F}.J•"N4".G22.ir''Ywt"'J,$C$3"G~,IF[U22•'1'r,'~$C$6•G9,0}J 
irG9•GJ0 

i:F16+G10 

•IF(ANDIF22•·Jrilo\•,G22•·Y11·),MAX{GU·tscs5,,scs&1tscSS·G2l,O))F{G22•·NA·.OJI 
•lfERROR(MAX(·G13,-G23J.•NA') 

-SUM(Gll:G15J 

•F20.Gll 
•GJ.4 

-SUMfGll:GJtJ 

C 

NA 
NA 
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Eum1,IL'S u11 lor !111.1tn,t.'ve purpora1 ontv •nd ,~ 1101 lntanaed to l!h.11tr•1• haw tha amount• to ba dbirlbutad would ba ciik::\.l\11t•d. Thtsw an· no111ctual ra.su!t1. 

?arct-nt11a of ShoraUn• CFD Tax ,,.11,utod to Prtit1n:t R1Hrve 11 Phu• S11itlsiat.tlcn Ac.hhwcd 

Ptrce:nl•p of Shor~ CFO T11 AR.,c.~d to Pro1oct Reserve If Ph••• S•UJf.actron NctAd11avod 

ShmQUneCFO T1111• 
,1moutif v/ Shcmrrln1t CFD Ta• Allnr.C111td !.:> Prr:i/lcr lt1tHrv11 •• 
<\mounf D/ Shon/In• CFO Ta- !'flacatad to S1tQfl"/11'Nt fff'Rt"W',.. 

Pra}att Ranrva lahinc:a bafora Dbtr1butlon1 to St\oralhta R•uirv• or ta RHch Ph•• S.lilfll<llon••• 

DfUrlbullon to Shorallpa AH•nta. at Phue S.tilfadlon par Flnandnt Plan Sadlon 4.7 (b) (Iv) 
Amount of Pro}Clct ltatlln'G ft.quired.to Reach Phasa Sallllf11C1lon 

Praj,cl fl&Ht"YG D•l.1nc•11Har D1atrlb11tion1 to Shorallna R••erv• or to Reach PhHa SritblK'lion 

B11lnnln1 ShoHlbia Rncrve lalanca 
Dl1trlbuUon from PraJKI R•111rv« to Shoralln• Jlle111rv-. at PhaH Satldu;tlon 

Endln& Shonlln• ll•Hr-o Bal•nce 

Ph.uo Sallsfnct1on Achl1Vrd 11t End of Qvart•r 
Amount Required la RHtn Phau1. !laHrl1ctfon 
• FunJ\ In lh.t St1c,ahn• R.itHrva •r•nat av.ai ahlo 10 b• ulad la raach Ph•'>• Sat1s!act1on. 
n Phua AJdlt Cornplate(I at End of Q-4 

••• Por Flnanclna Plan, percenl•l• of Shcral!na CFO Ta.c. &l!ocatl'd to Projact Ra:satv« remains u 7S')r. 

•• •' Hnandng Plan 11nhdpal•s tt1,1 attar Pro1act l\anrv• H•l•nca hu been dlplattd, bond, Would bi l111.1rd •1•ln1t on&olr,i ,nnu&I Shorallna CFDT111t a!!oc:11ad to Project 
Rasarv• wllh bond procudaappllu:d ta rHth PhH1t S11Jdacllon • 

., 

Scanarlo 4,7 jb~-~8-~n,~l)unt l•l•n~_!llot ~ufficl_!nt to ~Jave Ph11HS11t.!'!_fK1~~rimu.1lad: 

Qtr s 
1000000 
•11'"(0Hfrl2Z•''HA':H.:!.Z .... No'''),5C'$S•H9,ff{AND{G.:!.Z""Nli':HJ~••y,.,"},$C$5•H9,IF(H;!2•"Y~,",$CS&•H9,0J}. 
•H9•Hl0 . 

•016+H10 

••1FIANDIG2l••NA.,H22•"Yas•J,MAX{Hll"{5C$S-SC$6)/5CS5-Hl3,DJ,lf(H22•"NA'".OJ) 
, •IFE~ROR{M"-'Xl-Hll,·H~~A") 

•SUM!HU:HlS) 

•G:ZO+H.11 
••HlA; 

•SUM(Hll:Hlll 

10000000 

No 
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E."tnp!H .art for lllu1ltallvt- purposes only and •ra not lntmdt'd la hlu~lrat• haw t'ie a/T'aunts to l::11 d',trl~ .. r•d woula be calcul,1ttd, TiltS¥ 1r1t not ai..tu,111 rtsultJ. 

ParctnllJ• of Shortl!ne CFO Tu Al!ac,tad to Prc1ec1 Ruerva 1r Phua .!iatls'actlon Achlov1f1i 

Parcanta10 at Shor•ih,• CFO T ... Allot.I tad to Prcjact Rasarn Jf PhH11 S•tlstactfon Not Athl•v•d 

'inortllna GD Tn" 
.-mount o/ 5horrllntt CFO Tar ADocalrd 10 Pro/Kr ArYrrvr • • 
"maur,l of 5ho(tlmr CFO Tcu. AIJ.xat,d toSIIOff'IIM Rr~rw#• 

PnrJ•cl fwtMl"W lalanca l11rfoNJ Olrtrflu1tlon1 t4 Shorafln• IIIN•IYII or Jr:, Ruch Ph1H SatJsfa:ctran .. • 

D11tnbullan ta Shar•lln• R.aurw at Phua Satilfactfon par Anandnr PIM Sadlon 4.7 (hJ {Iv} 
Amount of ProlKt Raaarve Jlaqulred to Raach PhtN S&1:l1f11Ctkln 

Pnrftcl Rau~ lalaru:a aftar Db:trfbutfan1 to Jhonlln• R••rw orto Reach Phasa S.U.factlan 

la1lnnln1 Shoralln• RIHtva lal11nea 
DI1lrrb1.1Uon fram PrciJac:t Ru.nra to Shcirwlfna Raurw &1 PhaH ktl1fKl:k,n 

Endlnr Sharalrna flu•rw laltnc:• 

Ph .. H Sahsfactlon Achhtvad 11t £nd of Quanar 

Amount R•qulrN~11~ch!!!11~11 Sa_L[~factiori. 
• Fumh In Iha Shora,Una Rasarw ar• not.av1!11b11 to be us,111.l 10 rueh Ph111!S1Usfadlcn. 
•• Ph'.a1,1 Audit Complotad •l End of Q<I 

.. ' P•rf1n1ric/n, Plan. parcent1111_ol ShoalJnaCFO Ta.r allac.atad ta Pro1act Ru.rva ram1ins 1t 7!5%. 

'' '' Ffnlndrr1 Pian .. n1ldp11u- lh111nu ProJact Ruarva blanca hu baon UOpfql•J. bi.nd\ wau!a bt 1nu,rf "lltnJt onfDl"l •'"'ual ~rior,1Jn• CrD r .. .1!1ocall!d to ProJact 
1bsuvir will, bond procaecls app:nad ta ruc.h Ph•lf S1thl.1rr',an • 

I RH•rv• ~ount ll!l•nce N0!S1.1fflcla.!!!_t_o Acf'!_lav. Ph•!• S.llafJ!~on - F,srmuln 

Qtri 

1000000 
•IF(OR(J:1i.1,•N-'t -,112- •Na'1,$C$5 "19,lf{AND{H12••NA ",122•-t•s"J,$(.$5 •19,IF(ll2•"ta1",$C$G"l9,D}} 

•19-/JO 

J:tilS.110 

~1FfAND(n22•"NA•,J22•"Ytt''},MAX{l1:!•[SC$S·$C$6)/SC$5-123,0J,IF{12:2c•NA.•,o)J 
•fFERROR{*vf/\X(-113,-123).''NA"J 

s$UM(l1J,115J 

•112DH11 

--114 

-SUM(IIJ,111) 

No 
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fc.implc, ,'lru IOf Uh.mr.at1vc purposes on,v •net il!•:iot i"tcndcd :o 1Uu1trat1: how the: •mountl fa htt d11;.tr'bu1•d wo .. ld-:>• calt .. l11tl'Cl. Thu• •r• not actual ratull,. 

~Po1corm110 of Shorallne CFD T•:.. Allot-1:vil tc. ProJoct 1l11serv• If Phln s .. ttlf•i.tlon Achievod 

l1or:1pta1• of Sharellne CfD 'iaA Allor.rttd tc ProJoct l\1111rva Ir Ptia°1v !11.tlsfActlo" Not Ac.hlavad 

Sh,.,.,tlne<:J.DT.1 ... • 
4m.,unr uj :u,ou:lmt CFD Tac All.xalld f,;, Pr:ijH"I Rr,.rrvr• • 
A.f'l'1n1.1nr nj 1ha11rflnr CFO Ta, Al/oc.atrd to Jhortllnf Hrum, • • 

~ProJ•ct R111erV11 Bal.nee bafoni Dlstdbullan1 to ShonaUna ReMU'V9 or to RH ch Phmo Satllfactlon••• 

l,.!.:;..__fDMrfbuUot\ to Shonihna R•111f'Y'II .t Phua Satlsbc11on par Fln•nrins Plan Sartlon 4,7 !b) (!vi 

J.!z.-JAmount al PnlJcd Re,...,. Raqulnad ta RaiKh PhaM Satlsfad,on 

Hr rraJa<t R111arve Dalaffca after DJ1trJbulkrn1 to Shoral[na RIIMl'II• or to RHch Ph ... SctbfDcUan 

lla1lrmrn1 lhot*lln• RaHl"Vfl Bal•nc:11 
Dl11li)u1tlat!; t,am Projiu1 Relerva to Shorallne flHarn al PhHo: Satllf.c.tkin 
Endlns Sho,.1Jn• JINOJ"lll llalanca 

Ph:ara S1tlsrac:llon Ath:~1,d at Frd ::Jf Qua•tar 
23 Arria,,n: H~_qu1rad to Raun Phott S,.tl,!.1t.11on 

• found, in u,e Shorel!rii. R«?ot'MifO not "ava ,•bie lcl b1 usa~11-,.c~hiS4 S1tl1l,ctlan. 
•• Puuo Aucl,t Comp'11t1<11l End of Q<I 

.... Par FIIIAnd"II Plan, p,arcenta1e uf 5hourll"'• CFO f;a,c Jl!!oc.at;a to Project Resarvt r.m.1!nJ lilt/~%. 

•••• J"nani:1na: Plan •rt/Gip.ates 1n1l .aflar ProJll?ct ~narvu 8A!An~ hu ttHn daplet111d, bond1 WU\lhJ ue !Jsuna against cn,;ofn,i 1nn1.1"1 Shcrtllnit C:FP Ta~ allocated to Project 
Re>.1erv• w:1h band proceed1 1ppi11d lo ru:h Ph .. st\ Satl,factlon 

)Sc•n•rla 4.7 (b) (lv) - Projacf RiKal'ff ACUJUnt llalanc• Not 'iufflcient la Achleva Ph~ Sat~~n - farml!lu 

Cl1r7 
1000000 
•IF(OR{J2~· -NA -.1111 "No''].$CS 5 •/9.IF{ANO{Jli•·NA • J~iJ ''Yrs"J.$CS s· 1t1,IF(JZ~•"Yr•".$C$6· 19.0JJ 
AJP-IlO • 

:alJE+JlO 
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DDA Exhibit Dl 

Permitted Exceptions 

In reference to: Chicago Title Company's 9th Amended Proforma attached hereto as 
Attachment 1. 

Schedule 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Ovenriew Transfers 8: 
Recording Data, 

2. Taxes for the fiscal None levied as the property was NIA as of Close of NIA as of Close of 
year 2017-2018 vested in a public entity. Escrow Escrow 

..... Mello Roos ~ny special taxes/assessments Pennitted . Pennitted .J. 

Community will only affect the Property Exception Exception 
Facilities District. post-closing. There are no 

special taxes(assessments .• 

currently due on the Property 
because it is held by the City 
and County of San Francisco. : 

4. Supplemental Approved, subject to Title Permitted Pennitted 
Taxi;s Company adding the phrase .Exception Exception. 

"re.mltingfrom changes of 
ownership or completion of new 
construction occurring ajier the 
date of this policy." 

5. Any adverse claim Pem1itted Unpeimitted 
based upon the Exception Exception, provid~ 
assertio~ that some that matters 
portion of the land di~tjcisi;d by th~ 
is tide or .. Tru~t Terminati~n 
submerged lands. To be eliminated after trust Patent recorded 

exchange. pur,;tiant to the 
.. Trust ~xi,:hange 

Agree!J1ent will _be 
a Permitted 
ExceP.tion. 

·• 
6. Any adverse 'claif!l Permitted Unpen:nitted 

based upon the. Exception E?(:ception, provided 
assertion that any To be eiiminated after trust that matters 
portion of said exchange. disclosed by the 
land was not jrust Termination 
tideland that was P~tent recorded 
available for pursuant to the 
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Schedule Document Master Lease Parcel Lease/Fee 
Descril!tion and Overview Transfers B: 
Recording Data 

disposition by the \ Trust E~change 
State of California. Agreem~nt will be 

a Permitted ' .. 
~xc·ep~on. 

7 .. Rights and P_ennitted Unpcrmitted 
Easements for Exception Exception, provided 
Commerce, that" matters . . 
Navigation and disclosed by the 

\• Fishery. Trust Termination 
To be eliminated after tmst Patent recorded 
exchange. pursuant to the 

Trust Exchange .. 
Agreenient will be 
a Permitted 
E~ccptiori. 

' 
THE FOLLOWING ITEMS AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBE·o LAND· 

LYING. WITHIN ASSESSORS BLOCK 4052, LOT 1: 

9. Easement recorded An easement from the Columbia Pem1itted Not applicable; 
November 26, Steel Company (''Granfor'') to Exception exception does not 

.. 1940 in Book. the City and County of San affect any 
3689, Page 185. Francisco (''Grantee'') for the Development 

. purpose of the construction, Parcels . 
maintenance and operation of 
sewers and all appurtenances. 

10. Covenants, Quitclaim froni the United Pennitted 
Conditions and States of America r'Grantor") Exception 

Not applicable; Restrictions to the State of California acting 
appearing in a through the San Francisco Port exception does not 

Quitclaim Deed Authoiiry ("Grantee''). affect any 

recorded Development 

November 13, Said quitclaim deed is subject to Parcels. 

1967. at 26523 in the following:. 

Book B 192, Page Subject to rights of way, 
384. restrictions, reservations and 

easements now existing or of 
record. 

Together will all and singular 
the tenements, hereditaments 
and appurtenances thereunto ' 
belonging, or in anywise 
appertaining. and the reversion 
and reversions, remainder and 
remainders, rents, issues and 
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Schedule 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers !t. Recording Data 

profits thereof, and also all the 
estate, right, title, interest. 
property possession, claim and 
demand whatsoever, in law as 
well as equity, of the Grantor of, 
in or to the described premises 
and every part and parcel 
thereof. with the appurtenances. 

Together with those items of 
personal property presently 
located at the said Department 
Reserve Plant, DOD #46, 20th 
and Illi'nois Streets, San 
Francisco, CA. [Note: -Those 
items of personal property are 
listed on Exhibit A attached to 
the document.] 

It is the intention of the Grantor 
to convey to the Grantee all real ' 
property, personal property and 
improvements of whatsoever 
nature owned by the Grantor 
and located at the facility : 

. known as Departmental Reserve . 
Plant, DOD #46, 20th and 
Illinois Streets, San Francisco, 
CA. 

Said property transferred was 
duly determined to be surplus 
pursuant to the General Services 

.. Administration for disposal 

. purs:uant to the Federal Property 
and Administrative Services Act 
of 19489 (63 Stat 377). 

H. Conditions, Permitted Unperm*ed 
restrictions, Exception Exception; 
Easements, provided that 
Reservations and matters disclosed 
Limitations and by the Trust 
Rights, Powers, Termination Patent 
Duties and Trust To be eliminated after trust recorded pursuant 
contained in the exchange. to the Trust 
Legislative Grants Exchange 
and by law as.to Agreement will b~ 

· the land or any a Permitted 
portion thereof E~ception. 
acquired by the 
City .and County of 
San Francisco, bv 
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Schedule Document Master Lease Parcel Lease/Fee 
Descrintion and Overview Transfers B: 
Recording Data 

Chapter 1333 of 
the Statues of 
1968, as amended 
by Chapters 1296 
and 1400, Statutes 
of 1969 and by 
Chapter 670, 
Statutes of 1970, 
and Chapter 1253, 
Statues of 1971, 
and as may be 
further amended, .. 
and such 
Revcrsionary -
Rights and Interest 
as may be : .. 

possessed by the .. 
State of California 
under the terms I 

, and provisions of 
said Legislative 
Grants, or by law. 

-
12. Agreement Document sets forth the terms Permitted ynpermi~ed . 

Relating to and conditions and obligations Exception Exception; . 
Transfer of the by and between the City and provided t~at · . 
Port of San County of San Francisco (the matters disclosed 
Francisco from the "City'') and the Director of . : by the Trpst 
State of California Finance of the State of Termiilation Patent 
to the City and California acting fo.r and on recorded· pursuant 
·County of San behalfof the State of California, to the Trust · 
Francisco recorded and assisted by the Secretary for Exchange 
January 30, 1969 Agriculture and Services of the Agreement will .be 
at R 40413 in Book State of the State of California a Permitted 
B308, Page 686. and the San Francisco Port E;~ceptio~. 

Authority relating to the : 

Transfer of the Port property to 
. the City from the State of 
California. 

! 

To be eliminated upon trust 
exch~ge. 

.. 

. ' ,. .. 

~ 

THE FOLLOWING ITEMS AFFECT THOSE PORTION OF THE HEREIN DESCRIBED LAND LYING 
WITHIN ASSESSORS BLOCK 4111 LOT4 

13. Judgment Quiet_ing The People of the State of . Permitted Permitted 
Title, San California vs. The Bethlehem Exception Exception 
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Schedule· Document Master Lease Parcel Lease/Fee 
Descri)!tion and Overview Transfers· B: 
Recording Data 

Francisco Superior Pacific Coast St!!cl Corporation 
Court Case No. ct al. 
401394, recorded 
April 16, 1954 at 
C63570 in Book 
6359, Page 235. 

15 Permit recorded Revocable permit granted by t~c Permitted Permitted 
July 25, 1967 at Department· of Public Works to Excepticin Exception for 
Q4404 in Book Bethlehem Steel Corp. for the benefit of Port 
Bl62, Page 939. construction and maintenance of property; however, 

a private force main in 20th 
.. 

if required, it will 
Street to serve Blocks 4111 and be treated as an 
4046. Permit is conditioned on Easement Action . 
a 12,000-gallon per day under DOA §8. l(e). 

, maximum daily flow rate, and a 
i 50-gallon per minute · 
maximum flow rate. 

16. Corporation Grant A Grant Deed from Bethlehem Permitted Permitted 
Deed recorded on Steel Corporation to the City Exception Exception 
December 16, and County of San Francisco. 
1982 at D275576 

Conveyance is subject.to liens in Book D464, 
Page 628. for general and special county 

and city taxes for the fiscal year. 
July l, 1982, to June 30, 1983. 

.. 
All subject to all easements, 
cqvenants, conditions and 
restrictions of record. 

Further subject to any matters 
that could be ascertained by an 
up-to-date survey' by making 
inquiry of persons in possession 
or by an inspection of the real ' 
property. 

All subject to rights and 
easements for commerce, 
navigation, and fishery in favor 

· of the public or federal or state 
governments .. 

Subject, further, to.the effect of 
: the following unrecorded 

instrument: Grant of Right of 
Way dated September 30, 1966, · 
from Bethlehem Steel 
Corporation to the United States 
of America. 
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Schedule Document Master Lease Parcel Lease/Fee 
Descri(!tion and Overview Transfers B: 
Recording Data 

17. Street The City and County of San . Pem1itted Pem1itted 
Encroachment Francisco Department of Public Exception Exception for 
Agreement Works granted a Street benefit of Port 
recorded on July 6, Encroachment Permit to property (including. 
1976 at 201074 in Bethlehem Steel Company Parcel K North); if 
Book CI 96. Page affecting Block 4046. Lot 1; Parcel K North 
780. Blk. 41 IO, Lot I & Blk.4111, becomes an Option 

Lot 2 located on both sides of Parcel under ODA 
20th Street east cif Illinois §7.9(b), then if 
Street. required, removal 

Encroachment affects a fence of Exception 17 

and curbside parking area with will be treated as an . · Easement Action 35 foot wide unrestricted access 
under DDA §8.l(e). on 20th Street. 

THE FOLLOWING ITEMS AFFECT ALL·OF THE HEREIN DESCRIBED LAND 

24. Covenant and The Coveimnt and Penuitted Pemiitted 
Environmental Environmental Restriction on Exception to the Exception to the 
Restriction on property (the "Covenant") extent it affects the extent it affects the 
Property recorded affects the property consisting Property Property 
A!Jgust 19, ~016 as of Seawall Lot 349, Seawall Lot 
Inst. No. 2016- 345 (portion), Assessors Block 
K308328-00. 4110 (portion) and T\ventieth 

Street (portion), generally 
bounded by Mariposa Street, . 
Illinois Street and 22nd Street 
(the "~roperty''). 

The Covenant was made by the 
City and County of San 
Francisco ("Covenantor") for 
the benefit of the California 
Regional Water Quality Control 
Board for the San Francisco 
Bay Region (the "Water 
Board"). 

The Property and groundwater 
underlying the property contains 
hazardous material as defined in 
California Health & Safety 
Code Section 25260. 
Subdivision (d). 

.. Covenantor promises to restrict 
the use of the Property as 
follows: 

a Use of native soil for growing 
produce for human consumption 
shall not be permitted on the . 
Property; ·' 
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Schedule Document Master Lease Parcel ·Lease/Fee 
Descril!tion and Overview Transfers B: 
Recording Data 

b. Uses involving regular 
exp~sure to native soil shall not 
be.permitted on the Property; 

c. No hospital shall be permitted 
' on the Property; i 

d. No Owners or Occupants of 
the Property or any thereof shall 
conduct any excavation work on ' 
the Prope·rty, except in 
accordance with the July 25, 
2013 Risk Management Plan 
prepared by Treadwell & Rollo, 
Inc. (the "RMP''). 

e. All uses, maintenance and 
development of the Property 
shall comply with the RMP ~t 
all times, including but not 
limited to: restoring and · .. 
subsequently maintaining the 
integrity of any pavement or 
other surface described in the 
RMP capable of preventing 

. exposure to the underlying soil 
(the ··Durable Cover") 
following any construction,. 
remedial measures taken, or 
remedial equipment installed ori 
the Property pursuant to the 
requirements of the Water 
Board and/or the RMP, unless 
otherwise expressly permitted in 
writing by the Water Board's 
Executive 9fficer. . 
f. Except for the dewatering 
during construction activities, 
no Owners or Occupants of the 
Property shall drill, 6ore, 
otherwise construci, or use a 
well .for the purpose of 
extracting ground water for any 
use. 

g . .The Owner shall notify the 
" Water Board of each of the 

following when not performed 
in compliance with the RMP or 
any Water Board approved 
work plans: ( l) The type, 
cause. location and date of any 
disturbance to the Durable 
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Schedule Document Master Lease Parcel Lease/Fee 
Descri(!tion and Overview Transfers !!.;. 
Recording Data 

Cover, any remedial measures 
taken or remedial equipment . 

installed, and of the 
groundwater monitoring system 
installed on the Property· , 
pursuant to the requirements of 

; the Water Board, which could -: affect the ability of the Durable 
Cover or remedial measures, 
remedial equipment, or 
monitoring system to perform 
their respective functions and 
(2) the type and date of repair of 
such disturbance. 

h. The Covenantor, all Owners 
and O_ccupants agree that the 
Water Board shall have 
reasonable access to the 
Property for the purposes of 
inspection, surveillance, 
maintenance, or monitoring, as 
provided for in Division 7 of the 
Water Code. •. ; 

i. No Owner or Occupant of the 
Property shall act in any manner 
that will aggravate or contribute 

' to the existing environme~tal ·' 
conditions of the Property. 

Unless terminated the covenant 
shall continue in effect in 
p~rpetuity. 

25. Any right, title or Permitted Unpermitted : .. 
interest by reason Exception Except/on . 
of the record title 
to said Land not Title C~mpany will require 
having been evidence that a McEnerney 
established and Judgement was filed on the 
quieted under the property. Title may offer an 
provisions of the endorsement to the.title policy if 
"Destroyed Land no McEnemey judgment is 
Records Relief Act found. 
of 1906, as 
Amended," 
commonly known 

.. 

as the "McEnemey 
Act". 
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Schedule Document Master Lease Parcel Lease/Fee 
Descri(!tion and Overview Transfers B: 
Recording Data 

27. Easement(s) for Permitted NIA (will be 
the purpose(s) Exception released at Close of 
shown belowand Granting. to the Port ingress and Escrow for the 
rights in_cidental egress to and.from ParceJ I Parcel Lease/Fee 
thereto, as ·set forth (Affordable Self-Storage), Transfer). 
in the Master Parcel 2 (Portion ofBuildirig 
Lease upon the 21 ). Parcel 3 (Building No. 11 
tem1s and Site) and Parcel 4 (Pump 
conditions set forth Station), as shown on Exhibit B 
therein. of the Ml\5ter Lease. 

.. 
I 

28. Development Permitted" Permitted 
. Agreement, dated Exception Exception 
May 2, by and 
between the City 
and County of San 
Francisco, a 
political Governing certain rights and 
subdivision and obligations o( the parties for the 
municipal development of the 28-acre Site 
corporation of the 
State of California, 
and FC Pier 70, 
LLC, a Delaware 
limited liability 
company 

29. Disposition and Permitted .Unpermitted 
Development Exception ~xception (to b~ 
Agreement dated released at close of 
as of May 2, 2018, escrow for each 
between the City parcel lease/fi:e 
and County of San transfer) 
Francisco, a 
municipal 
corporation and 
charter city, acting 
by and through the 
San Francisco Port 
Commission, and . 
FC Pier 70, LLC, a 
Delaware limited 
liability company 
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CL TA ST AND ARD COVERAGE POLICY Of TITLE INSURANCE 

Issued By: 

@. CHICAGO'i!TLE INSURANCE CO~PANY 

Policy Number: 

9th AMENDED 
PROFORMA 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS -FROM COVERAGE CONTAINED IN 
SCHEDULE: BAND THE CONDITIONS AND STIPULATIONS, CHICAGO TITLE INSURANCE COMPANY, a Nebraska 
corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A, against-loss or damage, not 
exceeding the Amount of Insurance 'stated in Sch¢dule ·A. sustained or incurred by the insured by reason of: 

1. Title to th~ estate or interest described in Schedule A being ves~ed other th~n as stated therein; 

2. Any defect in or lien or encumbrance on the title; 

3. Unmarketability of the title; 

4. Lack of a right of access to and from the land; 

· and in addition, as to an insured lender only: 
. ·- · . 

. . 
. ' :, 

5. The invalidity or unenforceability of the lien bf the insured mortg~ge upon th~ title; 

6. .The priority of any lien or encumbrance o~er the lien of !he insured- mortgage, said mortgage being shown in 
· Schedule B in the order of its priority; 

7. The invalidity or unenforceability of any assignment of the insured mortgage, provided the assignment is shown in . 
Schedule 8, or the failure of the assignment shown iri Schedule B to vest title to the insured mortgage in the named 
insured a~signee free and clear of all liens. . . · . . · :· . · · .· · 

The Com.pany will also pay the costs, attorneys' fees a~d expenses incurred in defense of the title or the lien of the insured 
mortgage, as insured, but only to the extent prqviged. in-_th.e Conditions and Stipulations. 

IN WITNESS WHEREOF, CHICAGO TITL{_i.NSURA,NC~ COMPANY has caused this policy to be signed and sealed by 
its duly authorized officers. ,-:: -,... \.;· ·:·_ .. , .. ,.-·::,,: . · 

.... ·)······::) ....... - 'p"' 

. ../(::~/·<.}<~:~~> 
. ·~ , ...... v 

Chicago Title Company '\, :-,./:·/ 
2150 John Glenn Drive, Suite--~O.Q 
Concord, CA 94520 <(> 

Countersigned By: 

PROFORMA 
Authorized Offic·er or Agent 

Chicago Title Insurance Company 

By: 

President 

Attest: 

Secretary 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorse'ments. Any such cqmmitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-199.0 (04/08/20.14) 

Page 1 
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CHICAGO TITLE INSURANCE COMPANY " POLIC:Y NO. 9th AMENDED PROFORMA 

SCHEDULE A 

'?: , · , ·:"(·_::::pat~ of:.~oli~'{.'t.( ,>· >·::.:·: :.\::··,;/ -·,".'Am~Jn(otl~sur.a,hc.~ .... : ·,.··-:;: :;'::_':'-'~ :·_- :-.(:·-: . : ·. :?' p·r~mi9111't. ·:. · .:· .:-: J .. :\. 
PROFORMA $47,500,000.00 PROFORMA 

1. Nam.e of Insured: 

FC Pier 70, LLC, a Delaware limited liability company 

2. The· estate or interest in the land which is covered by this policy is:· 

A Leasehold as created by that certain leas~ dated , 2018 by and between THE CITY AND 
COUNTY OF SAN FRANCISCO, operating by and through the SAN FRANCISCO PORT COMMISSION, as 
Lessor, and FC PIER 70, LLC, a Delaware limited li~bility company, as Le_ssee, as referenced in the document 
entitled Memorandum of Lease·which was recorded ~ 2018 under Instrument No. 
------' of Official Records, for the term, upon and subject to all the provisions contained in said 
document, and in said lease. · 

3. Title to 'the estate or interest in the land is vested in: 

...... 
FC Pier 70, LLC, a Delaware limited liability company 

4 .. The land referred to in this policy is described as follows: ... 
. . . 

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF 
: . ~ 

.. . 

THIS POLICY VALID QNLV'ii=_.SCHEbUU;_B IS ATTACHED 
• •' I•• • •~ •' 

·..• . 1.o,· 

, r ; ENQt)F SCHEDULE A 
.,,.,:~ .. :.: : ' -. ;~} 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue. any of the attached endorsements. Any such commitment must be an express written undertaking on 
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EXHIBIT "A" 
Legal Description 

For APN/Parcel ID(s): lot 001, Block 4052 (Portion) and lot 004, Block 4111 (Portion) 

THE LAND REFERRED TO HEREIN.BELOW is SITUATED IN THE CITY OF SAN FRANCISCO, 
COUNTY. OF SAN FRANCISCO, ST ATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS: 

. . . . . . 
BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OFLANDS TRANSFERRED 
IN TRUST TO T!-fE CITY AND COUNTY.OF SAN FRANCISCO", FILED IN BOOK 'W' OF MAPS, 
PAGES 66-72, AND FURTHER DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS . 
DOCUMENT NUMB.ER Y88210, IN BOOK C169, PAGE 573, OFFICIAL RECORDS, CITY AND. COUNTY 
OF SAN FRANCISCO. . . 

ALSO BEING BLOCKS.462, 479,480,487,488,505 AND PORTIONS OF BLOCKS 445,446,461,463, 
478, 489, 504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED u RANCHO DEL 
POTRERO NUEVO", RECORDED MARCH 21, 1864 IN BOOK "C"·AND "D" OF MAPS, PAGES 78 AND. 
79, OFFI.CE OF THE RECORDED, CITY AND COUNTY OF SAN FRANC1s·co. 

. . . . 
ALSO BEING A PORTION OF BOARD OF TIDE LAND COMMISSIONERS MAP ENTITLED, "MAP OF 
THE SALT MARSH AND TIDE LAN Op AND LANDS LYING UND~R WATl;.R 'soUTH QF ·$ECOND. 
STREET AND SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO", ON FILE IN THE QF:FICE 
OF THE STATE LANDS COMMISSION AND A DUPLICATE COP.Y FILED IN MAP BOOK "W", PAGES 
46 AND 47, OFFICE OF THE RECORDER OF THE CITY AND COlJNTY OF SAN FRANCISCO. ,. 

ALSO BEING A PORTION.OF THE FOLLOWING CLOSED ·sTREETS PER CITY RESOLUTIONS: 
GEORGIA STREET, LOUISIANA STREET, MARYU\ND STREET, DELAWARE STREET,. 
WATERFRONT STREET, 20TH STREET, 21~:r STREET.AND 22ND STREET, MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: . . · :·. · .. •' 

BEGINNING AT THE POINT OF INJ,ERSECTlbN OF THE NORTHERLY LINE OF 22ND STREET (66 
FEET WIDE), THE WESTERLY LINE. OF .FORMER GEORGIA STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO JHE·CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED 
FEBRUARY 27, 1884, No. 1.0187/DAl'.'l~~-.MARCH 30, 1914 AND No. 1376, DATED OCTOBER 15, 1940 
AND THE GENERAL WESTERLY-lLINE OF PARCEL 1 OF THAT PARCEL OF LAND DESCRIBED IN · 
DEED GRANTED TO T,l::lE''sr-ATE°t)F.;CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
8192, PAGE 384, OF,~iClf;~ R~C9RDS (8192 0.R. 384), CITY AND COUNTY OF SAN FRANCISCO; 
THEN.CE ALONG Tt!IiNORTHERL Y LINE OF FORMER 22ND STREET, AS SAID. STREET EXISTED · · 
PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER'15, 1940 AND 
ALONG TH~ LINE OF SA'.(1:9 PARCEL 1 (9192 O.R. 384); NORTH 85°38'01" EAST 40.00 FEET TO THE 
CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG SAID CENTERLINE AND LINE 
OF PARCEL 1 (8192 O.R. 384), NORTH 04°21'59" WEST 270.00 FEET TO THE MOST 
SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT 
DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORD(:D DECEMBER 16, 1982, AS 
DOCUMENT NO. 0?75576, IN BOOK 0464, PAGE 628, OFFICIAL RECORDS (0464 0.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF 
SAID PARCEL 2 (0464 O.R. 628), THE FOLLOWING TWO COURSES: SOUTH 85? 38'01" WEST 
240.00 FEET TO THE EASTERLY LINE: OF MICHIGAN STREET (80 FEET WIDE}, AND ALONG SAID 
LINE OF.MICHIGAN STREET NORTH 04° 21'59" WEST 206.17 FEET; THENCE NORTH 85!'38'.01" 
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EXHIBIT "A" 
Legal Description 

EAST 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 FEET; THENCE NORTH 85°38'01" 
EAST 84.15 FEET; THENCE-ALONG A TANGENT CURVE TO THE LEFT WiTH A RADIUS OF 25.00 
FEET, THROUGH A CENTRAL ANGLE OF so· 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 FEET 
WIDE) AND THE NORTHERLY LINE OF SAID PARCEL 2 (D464 O.R. 6.28); THENCE ALONG SAID 
LINES, NORTH 85°38'01" EAST 13.81 FEET TO THE EASTERLY LINE OF SAID STREET AND THE 
GENERAL WESTERLY LINE OF SAID PARCEL 1 (8192 O.R. 384); THENCE ALONG SAID LINES . 
NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID STREET AND SOUTHERLY~ 
LINE OF PARCEL 1 OF SAID D464 O.R. 628; THENCE ALONG A PORTION OF SAID PARCEL 1 (D464 
O.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (8192 O.R. 384) AND 

Al.ONG THE CENTERLINE OF FORMER 20TH STREET, AS SAID STREET EXfSTED PRIQR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 618.80 FEET; THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53°30'26" EAST 
101 FEET, MORE OR LESS, TO THE MEAN HIGH WATER LINE, AT AN ELE\(I\TION OF 5.8 FEET 
(NAVD88 DATUM), AS INDICATED IN A TIDAL DATUM STUDY PROVIDED l;W SAN FRANCISCO BAY 
CONSERVATION AND DEVELOPMENT COMMISSION (BCDC),.ENTITLED, "SAN FRANCISCO BAY 
TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY,'2016, PREPARED BY AECOM; 
THENCE IN A GENERAL SOUTHERLY DIRECTION ALONG SAID NIEAN.HiGH WATER LINE, 
APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY 
LINE OF SAID PARCEL 1 (8192 O.R. 384); THENCE ALONG SAID .SOUTHERLY LINE, SOUTH 
85°30'01" WEST 1085-FEET, MORE OR LESS, TO THI; MOST SOLITHWESTERL Y CORNER OF SAID 
PARCEL; THENC~ ALONG THE LINES OF SAID PARCEL,, NORTH 25°06'47\.WEST 56.46 FEET AND 
NORTH 42° 41 '35" WEST 129.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID 22ND 

STREET; THENCE ALONG THE EASTERLY LINE.bF SAiD 22ND STREET AND THE LINE OF SAID 
PARCEL 1 {8192 O.R. 384), NORTH 04°21'59",WEST 6fi.OO FEET TO THE POINT OF BEGINNING. 

EXCEPTING ~HEREFROM, THE FO(;;fO~j~·~:~ARCELS: 
. ,: .. ..... .. ,· :, ...... · . 

PARCEL 1 (AFFORDABLE SELF STORAGE): .. . • 
BEGINNING AT THE POINT ON.JHE,SOUtHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE STAT.E OF GAtiFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
8192, PAGE 384, OFFICIAV~~Cf?.RD~ (8192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO, 
FROM WHICH THE MGSTSPl:JTAWESTERLY CORNER OF SAID PARCEL BEARS SOUTH 85°38'01" 
WEST 491.1 FEET, .. SAID'.P.OfNJ·OF BEGINNING ALSO BEING ON A LINE \IYHICH BEARS SOUTH 
04"21'59" EAST FROM.TRE soi:iTHEAST CORNER OF A METAL BUILDING KNOWN AS BUILDING 
NO. 66; THENCE F.RO~;f$AID POINT OF BEGINNING, NORTH 04°21'59" WEST 220.0 FEET; 
THENCE NORTH 85"38'01·" EAST 40.0 FEET; THENCE NORTH 04"21'59" WEST.178.0 FEET; 
THENCE NORTH .85°38'0.1" EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERLY EDGE OF 
A CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION 
OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER LINE (MHW) AS INDICATED IN A 
TIDAL DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT 
COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES 
STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG 
SAID DOCK TO THE SHORELINE AND CONTINUING ALONG THE SHORELINE, EDGES OF 
CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A GENERAL , 
SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY PROJECTION 
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EXHIBIT "A" 
Legal Description 

OF THE SOUTHERLY LINE OF SAID 8192 0.R. 384 PARCEL; THENCE ALONG SAID·EASTERLY 
PROJECTION·AND THE LINE OF 8192 0.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE 
OR LESS, TO SAID POINT OF BEGINNING. . 

PARCEL 2 (PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECT.ION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 

WIDE) AND THE SOUTHERLY LINE OF 20 TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE 

OF THE 20 TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE . 
OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15,· 1940; THENCE 
ALONG SAID LINE OF FORMER MAR.YLAND STREET, SOUTH 04"21'59'; EAST. 424.8 FEET; 
THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER ·oF A 
2-STORY METAL BUILDING, KNOWN AS BUILDING NO. 21, ALSO BEING THE TRUE POINT OF 
BEGINNING; THENCE ALONG THE EXTERIOR WESTERLY WALL OF SAID BUILDING; MORE OR 
LESS, NORTH 04°21'59" WEST 45.0 FEET, MORE OR LESS, TO.THE NORTHERLY FACE OF A 6 
INCH WIDE CONCRETE PARTITION WALL; THENCE ALONG'SAID WALL, NORTH 85."38'01" EAST 
54.5 FEET, MORE OR LESS, TO NORTHEAST CORNER OF. SAID WALL; THENCE ALONG THE 
EASTERLY FACE OF SAID WALL, SOUTH 04°21'5.9" EAST 4·5:0"FEET, MORE OR LESS, TO THE 
EXTERIOR SOUTHERLY WALL OF SAID BUILDING NO. 21; THENCE ALONG SAID BUILDING WALL, 
MORE OR LESS, SOUTH 85°38'01" WEST 54.5 ~EET TO'SAID TRUE POINT OF BEGINNING.· 

PARCEL 3 (BUILDING NO. 11 SITE): ·.. • . . . · . 
COMMENCING AT THE INTERSECTION GF T.HE E.ASTER(Y LINE OF ILLINOIS STREET (80 FEET 

WIDE) AND THE SOUTHERLY LINE QF20 Tf:1 ;STREET (66 FEET WIDE); THENCE ALONG SAID LINE 

OF THE 20TH STREET AND ALO~c{THE,Sp°i.JT-HERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXl~TEQP,RIOR, JO THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30, .19.14;. NORTH.:85°38'01" EAST 1, 120.00 FEET TO THE EASTERLY LINE 
OF FORMER MARYLANQ SJREEJ_(?o"-FE.ET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, eE"R."RESOLU:rioN NO. 1376, DATED OCTOBER 15, 1940; THENCE.ALONG 
SAID LINE OF FORMER,MARYtAND STREET, SOUTH 04°21'59" EAST 327.0 FEET; THENCE 
NORTH 85°38'01" EAsr.Jo'o.9 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 
85°38'01" EAST 77.5tEET; THENCE SOUTH 76°21'39" EAST 57.5 FEET; THENCE SOUTH 04°21'59" 
EAST 145.0 FEET; THE.NOE SOUTH 85°38'01" WEST 49.5 FEET; THENCE SOUTH 04°21'59" EAST 
4.0 FEET; THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A LINE BEARING SOUTH 
04°21'59" EAST.FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 
FEET TO SAID TRUE POINT OF BEGINNING. . . 

PARCEL 4 (PUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 

WIDE) AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE A.LONG SAID LINE 

OF THE 20 T~ STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20 TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
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EXHfBIT "A". 
Legal Description 

10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,400.00 FEET TO THE EASTERLY LINE 
OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE . 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE OF FORMER DELAWARE STREET, SOUTH 04°21'59" EAST 76.9 FEET; THENCE 
NORTH 85°38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON THE 
EASTERLY FACE OF AN 18 INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, 
NORTH 33°06'32" WEST 38.4 FEET AND NORTH ·13°0f'17" WEST 57.6 FEET TO A POINT ON A. 
CHAIN-LINK FENCE; THENCE ALONG SAID FENCE, NORTH 79°33'35" EAST 19.8 FEET TO THE 
WESTERLY EDGE OF A CONCRETE LOADING DOCK;-THENCE ALONG SAID EDGE OF LOADING 
DOCK, SOUTH 36°29'34" EAST 24.7 FEET TO THE MOST SOUTHERLY CORNER OF SAID L.0.1;\DING 
DOCK; THENCE ALONG THE SOUTHERLY EDGE OF SAID DOCK AND ALONG THE SOUTHERLY, 
LINE OF A 1-STORY METAL BUILDING KNOWN AS BUILDING NO. 6, NORTH 53°30'26" EAST 40.5 
FEET; THENCE SOUTH 02°02'49" EAST 95.1 FEET TO A POINT ON THE NORTHERLY FACE OF 
SAID 18 INCH WIDE CONCRETE WALL; THENCE ALONG THE FACE OF.SAID WALL, SOUTH 
88°20'10" WEST 36.2 FE;:ET TO SAID TRUE POINT OF BEGINNING.·· . 

THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON .THE BEARING OF 
N03°41'33"W BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH 
PRECISION NETWORK DENSIFICATION (HPND), CITY & COUNTY.OF SAN FRANCISCO 2013 
COORDINATE SYSTEM (SFCS13). . .• 

ALSO EXCEPTING THEREFROM, ALL SUBSURFACE ~INERAL DEPOSITS, INCLUDING OIL AND 
GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS 
EXCEPTED AND RESERVED BY.THE STATE OF.CALIFORNIA IN THAT CERTAIN ACT OF THE 
LEGISLATURE (THE "BURTON ACT") SET°F0RTH IN.CHAPTER 1333 OF THE STATUTES OF 1968 
AND AMENDMENTS THERETO, AND UP.dN."fERMS AND PROVISIONS SET FORTH THEREIN . . . ·-·~ .. _ "". . :- .. , 
Assessor's Parcel Nos.: Portions ~f..tf052-091, a·nd 4111-004 

I - • •J 

_,,i:;{l!-~}~'/ 
(: \, ,(l ·,; 
"'\: '::-~· ... 

..... . •,. 
'-:~;'·:·. ,,7 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to 
(i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment must be· an 
express written undertaking on appropriate forms of the Company. 

CLTA Standard Coverage PaUcy-1990 (04/08/2014) 
Page6 · 

4494 

Printed: 05.03.18.@ 03:19 PM 
CA-CT-FWPN-021B0.052369-SPS-72067-1-FWPN-T013000 

149 



CHICAGO TITL.:E INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULEB 
EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company wili not pay costs, attorneys' fees or expenses) 
which arise by reason of: 

PARTI 

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or 
assessments on real property or by the public records. 

Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or 
not shown l,)y the rec~rds of such agency or by the public records. 

. - ' . 
2. Any facts, rights, interests or claims which are not shown by ~e public records but which .could be ascertained by an 

inspection of the land or which may be asserted by persons in possession thereof. 

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey 
would disclose, and which are not shown by the public records. · 

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; 
(c) water rights, claims or title to water, whether or not the matter excepted under" (a), (b), or (c) are shown by the 
public recor9s. · · .. · · · .. ·· .. ·.:· · . . .. . . 

6. Any lien or right to a lien for services, labor or material not showjl by the pu~lic· recor?;· 

END Of SCHEDUL,E ii~··PARf f 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA· 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

PART II 

1. Intentionally deleted 

2. There were no taxes levied for the fiscal year 2017-2018 as the property was vested in a public entity. 

3. The herein described property lies within the boundaries of a Mello Roos Community Facilities District ("CFO"), as 
,follows: 

CFD'No: 90 1 
For: School Facility Repair and Maintenance 

This property, along with all other parcels in the CFO, is liable for i3n annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The tax may 
not be .prepaid. . · · 

None now due and payable 

4. The lien of supplemental or escaped assessments of property taxes, Jf any, made pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, respectively, of the Revenue and 
Taxation Code of the State of California as a result of the transfer of title to the vestee named in Schedule A or as · 
a result of changes in ownership or new construction occurring on or; after the Date of Policy. 

5. 

6. 

7. 

8. 

9. 

None now due and payable 

Any adverse claim based upon the assertion that·soin~ portion of said Land is tide or submerged lands, or has 
been created by artificial means or has accret~fci.fo such portion so created. . 

' •• r .. .-: , •• • ~•:, ;•:,... • 

, ~ .. . . ,\. 

Any adverse claim based upon the a~sertiol) that.any portion of said Land was not tideland or submerged land 
which was available for disposition tiy.· the Stat1 of California, or that any portion thereof has ceased to be tidelands 
or submerged lands by reas_9n)>feros(on-.orJ>Y reason of having become upland by accretion. 

/ , . , ... -.. ,,· ,. I . 
(. ' ·" ···---

Rights and Easements for CoiTiiTierce,:iNavigation, and Fishery. 
. ... ·:[7;~:\ ·.·.;~~" 

Intentionally deleted:.{ ) } ',.-> ··, .. '\·~ ... ·· 

THE FOLLOWING ITEM~,AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBED LAND LYING WITHIN 
ASSESSORS BLOCK 4052, LOT 1: . 

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 

· Recording No.: 
Affects: 

City and County of San Francisco, a municipal corporation 
Construction, maintenance and operation of sewers 
November 26, 1940 
Book 3689, Page 185, Official Records 
Portion lying within the bounds of former 20th Street, now closed, and·a1so 
property other than premises described herein 

· This is a PROFORMA Policy: It does not reflect the present state of the Title and is not a commitment to 0) insure the.Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaki119 on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/0B/2014) 

PageB 

4496 

. Printed: 05.03.18 @03:20 PM 
CA-CT-FWPN--02180.052369-SPS-72067-1-FWPN-T013000149 



CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

. SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

10. Covenants, conditions and restrictions but omitting any covenants or restrictions, if ahy, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expre.ssion, medical condition or 
genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or 
restriction is permitted by applicable law, as set forth in the document 

Recordirrg Date: November 13, 1967 
Recording No.: 26523, 'Book 8192, Page 384, Official Records. 

11. Conditions, restrictions, Easements, Reservations and Limitations and Rights, Powers, Duties and Trust contained 
in the Legislative Grants and by law as to the land or any portion thereof acquired by the City and County of San 
Franci?co, by Chapter 1333 of the Statues of 1968, as.amended by Chapters 1296 and 1400, Statutes of 1969 
and by Chapter 670, Statutes of 1970, and Chapter 1253, Statues of 1971, and as may be further amended, and 
such Reversionary Rights and Interest as may be possessed by the State of California under the terms and 

12. 

13. 

provisions o~ said Legislative Grants, or by law. · · · 

Conditions, Restrictions, Easements, Reservations and Limitations and.Rights, Powers, Duties and 
Trusts contained in the Legislative Grants, and by law as to the.Ian~ or any p·ortion thereof, acquired by the City. 
and County of San Francisco by Chapter 477 of the Statutes of 2011 (A!3 41. 8) and as may be further amended, 
and such Reversionary Rights and Interests as may be p_ossessed qy the State of California under the terms and 
provisions of said Legislative Grants, or by law. .. · . · · · : . · 

.. , .. 
Matters contained in that certain document 

Entitled: 

Dated: 
Executed by: 
Recording Date: 
Recording No.: 

Agreement Relating to Tr,~nsf~r ,9f th~ Port of San Francisco from the State 
of California to the City and County of San Francisco 
January 24, 1969 . .. · .. _ :' · · 
State of Califomi~·and.Cify ~f)d County of San Francisco 
January 30, 19_6~ '·, · _: · 
R40413, Book 8308, P.age 686, Official Records 

:"" ... . \. . .~. ·~- --· .- . . ··.. . ..... . ., 
.-;"'.,··· , -,J .... --

Reference is hereby madeJo'..said"aocument for full particulars. 
. • .,r ...,._ '· ,::·/ ~- - •• :.:..// 

THE FOLLow1NG rreMs),i:'FEc.r THosE PORTION oF THE HEREIN DESCRIBED LAND L v1NG WITHIN 
ASSESSORS BLOCK M1{ LOT 4:. 

'\. .... -
~ \ . . 

Matters as set forth in that)ertain document entitled "Judgment Quieting Title", San Francisco Superior Court 
Case No. 401394, recorded April 16, 1954, as instrument no. C63570, Book 6359, Page 235 of Official Records, 
pertaining to a portion of said land. 

Affects: a portion of former Lousiana Street lying within the herein described land. 

Reference is made to the.record for full particulars. 

14. Intentionally deleted 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure th"e Title: 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

·scHEDULE B 
EXCEPTIONS FROM COVERAGE 

· (continued) 

15. Matters contained in tnat certain document 

Entitled: 
Dated:. 
Recording Date: 
Recording No.: 

Order No. 76214 
June 13, 1967 
July 25, 1967 
04404, Book 8162, Page 939, of Official Records 

Reference is hereby made to said document for full particulars. · 
I 

16. Matters contained in that certain document "Corporation Grant Deed" 

Granter: 
Grantee: 
Recording Date: 
Rec~rding No.: 

· Bethlehem Steel Corporation, a Delaware corporation 
City and County of San Francisco 
December 16, 1982 · · ·· 
D275576, in-Sook 0464, Page 628 of Official Reco~ds 

Reference is hereby made to said document for full particulars. , · 

. ·-
17. Matters contained in that certain document entitled "Street Encro~chme~t Agreement" 

18. 

19. 

20. 

21. 

22. 

23. 

Recording Date: · July 6, 1976 
Recording No.: 201074, in Book C196, Page_.780 of Offi~ial Records 

Reference is hereby made to said document for full particulars. . . . ·. .. . . . , 
-·_.· ;" 

Intentionally deleted "~:; ... ~ ~ ·. . . .. - . ., 
... -... - .-·~., 

.Intentionally deleted ;-~---:· •.. . .-~-.. : ;;. 
. ; 
: ., .: .j 

Intentionally deleted . .,(.7:':i '\.:~:;:. ;) , _ . 

THE FOLLOWING ITE~?~r{~~!':.~_;-L·OF THE HEREIN DESCRIBED LANO: 

Intentionally delet~9 )'.( --\) '-'<~ · 
Intentionally deleted',,'<-'('' 

'-,~~} 

Intentionally deleted 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B· 
EXCEPTIONS FROM COVERAGE 

• (continued) 

24. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 

Recording Date: 
Recording No.: 

Covenant and Environmental Restrictiqn on Property 
August 11, 201 E? 
The City and County of San Francisco, acting by and through the Port of San 
Francisco and State of California Regional Water Quality Board, San Francisco 
Bay Region · 
August19,2016 
2016-K308328-00, Official Records · 

Refer~nce is hereby made to said document for full particulars. 

25. Any right, title or interest of persons, known or unknown, who claim or may claim adversely to the vested owners 
herein ~y reason of the record title to said Land not having been established arid quieted und.er the provisions of 
the "Destroyed Land Records Relief Act of 1906, as Amended," com~only kn~wn as the "McEnerney Act.» 

26. 

27. 

28. 

Affects: Portion of the property . ;. 

Intentionally deleted 

Easement(s) for the purpose(s) shown below and righ~~ incii:le~tal-thereto, as set fqrth in the Master Lease upon 
the terms and conditions set forth therein ·· · · · · · 

Granted to: 

Purpose: 

· Recording Date: 
Recording No.: 

The City and County of San F;~ncisc~. operating by and through the San 
Francisco Port Commission, and their successors and assigns 
Ingress and egress to arj~_fy9m Parcel 1 (Affordable Self Storage), Parcel 2 
(Portion of Building .. N~. 2_1);_Parcel 3 (Building No. 11 Site) and Parcel 4 
(Pump Station) al:>·sh6W11 ·o,fl;:xhibit B of the Mater Lease . 

2011f ·.,_. · ... 
-2-0-18----'. -- . •.; '.Qfficiai· Records 

,-=·., - -~~··, \, ~ :::_-_:·~;.' 
Development Agreement < :; ... '/-- .... · 
Dated: 
Executed by · 
and b.etween: 

Recording Date: 
Recording No.: 

., . .-:--··~~ "\<" .<~- ..... ..._.:_: 
}IIJaf~;_:2018-:;~-'··-'. \·.-~_ ,y . 
Th'? G_ity and County of San Francisco, a political subdivision and municipal 
corpofation of the State of California and FC Pier 70, a Delaware limited liability 
company 
___ ,2018 
2018-___ ,, Official Records 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULES 
EXCEPTIONS FROM COVERAGE 

(continued) . 

29. Disposition and Dev~lopment Agreement, upon the terms, covenants, conditions and provisions set forth therein 

Dated: 
Executed by 
and between: 

Recording Date: . 
Recording No.: 

May 2, 2018 

The City and County of San Francisco, a municipal corporation and charter city, 
acting by and through the San Francisco Port Commission and FC Pier 70, a 
Delaware limited liability company 
___ ,2018 
2018- , Official Records 

END OF SCHEDULE B - PART II 

. : ~ 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title. 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · · 
CL TA Standard Coverage Policy- 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY . POLICY NO. 9th AMENDED PROFORMA 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attomeys' fees or 
experises which arise by reason of: · 

1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations) restricting, 
regulating, prohibiting or relating to (Q the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of any 
improvement now or hereafter erected on the land, (iii) a separation in ownership or a change in the dimension_s or area of the land or any 
parcel of which the land is or w~s a part; or (iv) environmental protection, or toe effect of any violation of t~ese laws, ordinances. or 
governmental regulations, except to _the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance resulting 
from a violatiqn or a_lleged violation affecting the land has been recorded in the public records at Date of Policy. 

(b) Any governmental police power not excluded by (a) above, except to the extent that notice of the exercise thereof or a notice qf a defect, lien 
/ or encumbrance resulting from a violation or alleged violation affecting the land has been recorded In the public records al Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Dale of Policy, but not excluding from 
coverage any taking which has occurred prior to Dale of Poficy which woul\f be binding on the rights of a purchaser for value without kQowledge. 

3. Defects, liens, encumbrances, adverse claims or other matters: • · 

(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant; 

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing 
to ~he Company by the insured claimant prior to the date the insured claimant became an insured under this.policy; 

(c). resulting in no loss or damage \o the insured claimant; 

(d) attaching or created subsequent to Date of Policy; or 

(e) resulting in loss or damage· which would not have been sustained if the insured claimant had paid value for the insured mortgage or for the 
estate or i~terest insured by this policy. ·.. . •· · 

4. Unenforceabilily of the lien of the· insured mortgage because of the inability or failure of the insured at ·Dale of Poiicy, or the inability or failure of 
any subsequent owner of the indebtedness, lo comply with the applicable doing business la)Ns of the state in which the land is situated. 

5. Invalidity or unenforceabilify of the lien of the insured mortgage, or cl~im thereof;whicti aris~s o~t of the transaction evidenced by the insured 
mortgage apd is based upon usury or any consumer credit protection or truth iQ.lending law. · .. 

6. Any claim. which arises out of the transaction vesting in the insured the estate or interest insured by this policy or the transaction creating the 
interest of the insured lender, by "reason of the operation of federal ban~rup!cy, state insolvency or similar creditors' rights laws. 

,• ... 
CONDITIONS AND SllPULATIONS 

1. DEFINITION OF TERMS 
The following terms when used in this policy mean: . . . . • 

(a) "insured":· the insured named in Schedule A, and, subject 10· any rights or defenses the Company would have had against the named insured, 
those who succeep lo the interest of the nameg insutfid ·_by operation of la)N as distinguished from purchase including. but not limited to, heirs, 
distributees, devisees, survivors, personal ,representatives; next ·of kin, or corporate or fiduciary successors. The term "insured" also 
includes: ' .. . _·,-: . · ·, \ '· .. 

(Q the owner of the indebtedness secured .. by the'.insured mortgage and each successor in ownership of the indebtedness except a 
successor who is an obliger ur:idef ii-ie, pro,vjsions, of Section 12(c) of these Conditions and Stipulations (re~erving, however. all rights and 
defenses as to any succes~qrJhat th.e Company would have had against any predecessor insured, unless the successor acquired the 
indebtedness as a purchaser"·for,value"without knowledge of the asserted defect, lien, encumbrance, adverse claim or other matter 
insufed against by this P.Oli\:y°ai/aftecling:title to the estate Or interest in the land); 

(iQ any. govt1mmental ag~hcy·,;f. griver11rnental instrumentality which is an insurer or guarantor under an insurance contract or guaranty 
insuring or guarante_eing lhefindebteilness secured by the insured mortgage, or any part thereof, whether named as an insured herein 
or not- ·· .• :,",;,· · · . ,.~ .. 

(ii~ the parties designated iri·Section 2(a) of these Conditions and Stipulations. . 

(iv) Subject to any rights or d~f~nses the Company would have had against the named insured, (A) the spouse of an insured who receives 
title to the land because of dissolution of marriage, (B) the trustee or successor trustee of a trust or any estate planning entity created for 
the insured to whom or to which the insured transfers title to the land after the Date of Policy or (C) the beneficiaries of such a trust 1Jpon 
the death of the insured. · 

(b) "insured claimant": an insured claiming loss or damage. 

(c) "insured len~er": the owner of an insured mortgage. . . 

(d) "insured mortgage": a mortgage shown in Sche_dule B, the owner of which is named as an insured in Schedule A. 

(e) "knowledge" or "known": actual knowledge. not constructive knowledge or notice which may be imputed to an insured by reason of the public 
records as defined in this policy or any other records which impart constructive notice of matters affecting the land. 

(f) "land": the land described or referred to in Schedule A, and improvements affixed thereto which by law constitute real. property. The term 
"land" does not include any property beyond the lines of the area described or referred to in Schedule A, nor any rig hi, title, interest, estate or 
easement in abutting streets, roads, avenues, alleys, lanes, ways or waterways, but nothing herein shall modify or limit the extent to which a 
right of access to and from the land is insured by this policy. 

(g) "mortgage": mortgage, deed of trust, trust deed, or other security instrument. 

This is a PROFORMA'Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(h) "public records": records established under state statutes at Date of Policy for the purpose of imparting constructive notice of matters relating 
to real property to purchasers for value and without knowledge. 

(i) "unmarketability of the title": an alleged or apparent matter affec;ting the title to the land, not exclud.ed or excepted from coverage, which 
would entitle a purchaser of the estate or interest described in Schedule A or the insured mortgage to be released from the obligation to 
purcha·se by virtue of a contractual condition requiring ihe ~elivery of marketable title. 

2. · CONTINUATION OF INSURANCE 

3. 

4. 

(a) . After Acguisitio~ of Title by Insured Lender. 

If this policy insures the owner of the indebtedness secured· by the insured mortgage, the coverage of this policy shall continue in force as of 
Date of Policy in favor of (0 such insured lender who acquires all or any part t:1f the estate or interest in the land by foreclosure, trustee's sale, 
conve~ance in lieu of foreclosure, or other legal manner which discharges the lien of the insured mortgage; (ii) a transferee. of the estate or 
interest so acquired from an insured corporation, provided the transferee is the parent or wholly-owned.subsidiary of the insured corporation, 
and their corporate successors by operation of law and not by purchase, subject to any rights or defenses the Company may have against 
any predecessor insureds; and (iii) any governmental agency or governmental instrumentality which acquires all or any part of the estate or 
interest pursuant to a contract of insurance or guaranty insuring or guaranteeing the indebtedness secured by the insured mortgage. 

(b) After Conveyance of Title by an Insured. 

The CC)verage of this policy shall continue in force as of Dale of Policy in favor of an insured only so long as the insured retains an estate or 
interest in the land, or holds an indebtedness secured by a purchase money mortgage gil,'.en by a purchaser from the insured, or only so long 
as the insured shall have liability by reason of covenants of warranty made by the insured ,in .any transfer or conveyance of the estate or 
interest. This policy shall not continue in force in favor of any purchaser from an insured of either (i) an estate or interest in the land, or (ii) an 
indebtedness secured by· a purchase money mortgage given to an insured. . ' ·· • · -- • 

(c) Amount of Insurance. 

The amount of insurance after l!Je acquisition or ?fter the conveyance by an i.nsuri!d lf::~d~i. shall _in ~either event exceed the least of: · 

(i) The amount of insurance stated in Schedule A; · 

(ii) The a~ount of the principal of the indebtedness secured by the insu~ mortgage as of Date of Policy, interest thereon, e;q,enses of 
foreclosure, amounts advanced pursuant to the insured mortgage ·to assure c~mpliance with laws or to protect the lien of the insured 
mortgage prior to the time of acquisition of the estate or interest in the land an.d secured thereby and reasonable amounts expended to 
prevent deterioration of improvements, but reduced by the amount of all payments made; or 

(iii) The amount paid by any governmental agency or govemme.nt~l in~tru~entality, if the agency or the instrumentality is the insured 
claimant, in the acquisition of the estate or interest in satisfaction of its insurance contract or guaranty. 

NOTICE OF CLAIM TO BE GIVEN BY INSURED CLAIMANT... ·-. ·: .. 
An insured-shall notify the Company promptly in writing (i).i.n·cas~ ·or any litig~lion as set forth in 4(a) below, (ii) in case knowledge shall come to an 
insured hereunder of any claim of title or"interest which' is.:adveise to the title to the estate or interest or the lien of the insured mortgage, as 
insured, and which might cause loss or damage for-which the Company may be liable by virtue of this policy, or (iii) ff title to the estate or interest 
or the lien of the insured mortgage, as insured, !s~rejecte.d as· u~~arketable. If prompt notice shall not be given to the Company, then as to that 
insured all liability of the Company shall tenninate.y.,ith regard. to ihe matter or matters for which prompt notice is required; provided, however, that 
failure to notify the Company shall in no case prejudice the rights of any insured under this poficy unless the· Company shall be prejudiced by the 
failure and then only to the extent of the prejudice.··~-)""-:-(·;/ . . . . . 

... . • ·• •.• \ '·-· .•-:J.,' . . 
DEFENSE AND PROSECUTION,q';·A91!0N~ DUTY OF INSURED ~LAIMANT TO COOPERATE 
(a) Upon Written request by an in~ureq an.11.subje.~,fo the options contained in Section 6 of these Conditions and Stipulations, the Company, at 

its own cost and without unre:a!JQO.able~elay, shall provide for the defense of such insured in litigation ln which any third party asserts a claim 
advel'$e to the title or intefest as·insured~but only as to those stated causes of action alleging a defect, lien or encumbrance or other matter 
insured against by this pojfi:Y..,!Tlle Company shall have the right to select counsel of its choice (subject to the right of such insured to object 
for reasonable cause) to rep,i-es~nt the insured as to those staled causes of action and shall not be liable for and will not pay the fees of any . 
other courisel. The Company·Wjl\,not pay any fees, costs or expenses incurred by an insured in the defense of those causes of action which 
allege matters not insured against by this policy. . . . 

(b) The Company shall have the right, at its own cost, to institute and prosecute any action or proceeding or to do any other act which in its 
opinion may be necessary or desirable to estabHsh the title to the estate or interest or the lien of the insured mortgage, as insured, or to 
prevent or reduce loss or damage to an insured. The Company may take any appropriate action under the tenns of this policy, whether or not 
it shall be liable hereunder, and shall not thereby concede liability or waive any provision of this policy. If the Company shall exercise its 
rights under this paragraph, it shall do so diligently, 

(c) Whenever the Company shall have brought an action or interposed a defense as required or pennitted by the provisions of this policy, the 
Company may pursue any litigation to final determination by a court of competent jurisdiction and expressly reserves the right, in its sole 
discretion, to appeal from any adverse judgment or order. 

; 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i} insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04(08/2014) 
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. (d) 

(continued) 

In all cases where this policy permits or requires the Company to prosecute or provide for the defense of any action or proceeding, an insure·d 
-shall secure to the Company the right to so prosecute or provide defense in the actlon qr proceeding, and all appeals therein, and permit the 
Company to use, at its option, the name of such insured for this purpose. Whenever requested by the Company, an insured, at the 
Company's expense, shall give the Company all reasonable aid (i) in any action or proceeding, securing evidence, obtaining witnesses, 
prosecuting or defending the action or proceeding, or effec)ing settlement, and (ii) in any other lawful act which in the opinion of the Company 
may be necessary or desirable to establlsh the title to the estate or interest or the lien of the insured mortgage, as insured. If the Company is 
prejudiced by the failure of an insured to furnish the required cooperation, the Company's obligations to such insured under the policy shall 
terminate, including any liability or obligation to defend, prosecute, or continue any litigation, with regard to the matter or matters requiring 
such cooperation. ·· · 

5. PROOF OF LOSS OR DAMAGE 
In addition to and after the notices required under Section 3 of these Conditions and Stipulations have been provided the Company, a proof of loss 
or damage signed and sworn to by each insured claimant shall be furnished to the Company within ninety (90) days after the insured claimant shall 
ascertain the facts giving rise to. the loss or damage. The proof of loss or damage shaU describe the defect in, or lien or encumbrance on the title, 
or other matter \nsured against by this policy which constitutes the basis of loss or damage and shall state, lei the extent possibJe, the basis of 
calculating the amount of the loss or damage. If the Company is prejudiced by the failure of an insured claimant to provide the required proof of 
loss or damage, the Comp<;1ny's obligations to such insured under the policy shall terminate, including any liability or obligation to defend, 

... prosecute, or continue any litigation, with regard to the matter or matters requiring such proof of loss or damage. 

In addition, an insured claimant may reasonably be required to submit to examination under oath by ~ny authorized representative of the Company 
and shall produce for examination, inspectlon and copying, at such reasonable times and places' as may be designated by any authorized 
representative of the Company, all records, books, ledgers, checks, correspondence and memoranda, wpether bearing a date before or after Date 
of Policy, which reasonably pertain to the loss or damage. Further, if requested by any authorized ·representative of the Company, the insured 
claimant shall grant its permission, in writing, for any authorized representativ~ of the Company. to examine, inspect and copy all records, books, 
ledgers, che"cks, correspondence and memoranda in the custooy or control of a third party, which reasonably pertain to the loss or damage. All 
information designated as confidential by an insured claimant provided to the Company P\lrsuarit.to this Section shall not be disclo"sed to others 
unless, in the-reasonable judgment of the Company, it is necessary in the administration of the claim. Failure of an insured claimant to submit for 
examination under oath, produce other reasonably requested information or g·rant permission··to secure reasonably necessary information from 
third parties as r~quired in this paragraph, unless ·prohibited by law or governmental regulation, shall terminate any liability of the Company under 
this policy as to that insured for that claim. · · · · " :.· 

6. OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS; TERMINATION OF LIABILITY 
In case of a claim under this policy, the Company shall have the fol\owing additi~nal options: 

(a) To Pay or Tender Payment of the Amount of Insurance or to Purchase the Indebtedness. 

(i) to pay or tender payment of the amount of insurance under this policy together with any costs, attorneys' fees and expenses incurred by 
the insured claimant, which were authorized by the Company;up·to the time of payment or tender of payment and which the Company is 
obligated to pay; or · ' · · · 

(ii) in case loss or damage is claimed under t~Is.policy by"the owner of the indebtedness secured by the insured mortgage, to purchase the 
indebtedness secured by the insured,mortgage_ for the·amount owing thereon together with any costs, attorneys' fees and expenses 
incurred by the insured claimant which.were auttiorized by the Company up to the time of purchase and which the Company is obligated 
to pay... . •. -- ·: ··, /. · · • 

If the Company offers to purchase-th~ i~ci~bt;;dn~;~:a{ herein provided, the owner.of the indebtedness shall transfer, assign, and convey the 
indebtedness and the insured mc\itgage;·to'getherwith any collateral security, to the Company upon payment therefor. 

- " ~ . / . 
Upon the exercise by the f:pmp_~~y,of.the option provided for in paragraph a(i);all liability and obligations to the insured under this policy, 
other than to make the payment1required in that paragraph, shall terminate, including any liability or obligation to defend, prosecute, or 
continue any litigation, a~d;the policy stiaU'be surrendered to the Company for cancellation. 

Upon the exercise by th~'"c),inj{;ny of the option provided for in paragraph il(ii) the Company's obligation I!) an insured Lender under this 
policy for the claimed loss or-.damage, other than the payment required to be made, shall terminate, including any liability or obligation to 
defend, prosecute or continue any litigation. 

(b) To Pay or Otherwise Settle with Parties Other than the Insured or With the Insured Claimant. 

(i) to pay or otherwise settle with other parties for or in the name of an insured claimant any claim insured against under this policy, 
together with any costs, attorneys' fees and expenses incurred by the insured claimant which were authorized by the Company up to the 
time of payment and which the Company is obligated to pay; or 

(ii) to pay or otherwise settle with the insured claimant the loss or damage provided for under this policy, together with any costs, attorneys' 
fees and expenses incurred by the insured claimant which were authorized by the Company up to the lime of payment and which the 
Co~pany is obligated to pay. · 

Upon the exercise by the Company of either of the options provided for in paragraphs b(i) or b(ii), the Company's obligations to the insured 
under this policy for the claimed loss or damage, other than the payments required to be made, shall terminate, including any liability or 
obligation to defend, prosecute or continue any litigation. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms pf the Company. 
CLTA Standard Coverage Policy-1990. (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

7. DETERMINATION AND EXTENT OF LIABILITY .. 
This policy is a contract of indemnity against actual monetary loss or damage sustained or incurred by the insured claimant who has suffered loss 
or damage by reason of matters insured against by this policy and only to the extent herein described. 

(a) The liabllity of the Company ~nder this policy to an insured lender shall not exceed the least of: 

(i) the Amount of Insurance slated in Schedule A, or, if applicable, the amount of insurance as defined in Section 2(c) of these Conditions 
and Stipulations; 

(iif the amount of the unpaid principal indel>tedness secured by the insured mortgage as limited or provided under Section 8 of these 
Conditions and Stipulations or as reduced under Section 9 of these Conditions and Stipulations, at the time the loss or damage insured 
against by this policy occurs, together with interest thereon; or· 

(iii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject lo the 
defect, lien or encumbrance insured against by this policy. 

(b) In the event the insured lender has acquired the estate or interest in the manner described in Section 2(a) of these Conditions and 
.Stipulafions or has conveyed the title, then the liability of the Company shall continue as set forih in Section 7(a) of these Conditions and 
Stipulations. 

(c) The liability of the Company under this policy to an insured owner of.the estate or interest in the land described in Schedule A shall not· 
exceed the least of: 

(i) . the Amount of Insurance stated in Schedule A; or, . . 
(ii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the 

defect, lien or.encumbrance insured against by this policy. · · 

(d) The Company will pay only those costs, attorneys' fees and expense!i incurred in acco,:i:Jance with Section 4 of these Conditions and 
Stipulations. • · 

8. LIMITATION OF LIABILITY · ,: . ~ 
. (a) If the Company establishes the title, or removes the alleged defect, lien or encumbranee;·or·cures the lack of a right of access lo or from the 

land, or cures the claim of unmarketabifity of title, or otherwise establishes the lien of ihe insured mortgage, all as insured, in a reasonably 
diligent manner .bY any method, including litigation and the completion of ~nY. appeals 'therefrom, it shall have fully performed its obligations 
with respect to that matter and shall not be liable for any loss or damage caused thereby. 

(b) In the event of any litigation, including litigation by the Company or with the Company's consent, the Company shall have no liability for loss 
or damage until there has been a linal·detenninafion by a court ·of compet~nt jurisdiction, and disposition of all appeals therefrom, adverse to 
the title, or, if applicable, to the lien of the insured mortgage, as insured.. , 

(c) The Company shall not be liable for loss or damage to·'ariy in~urJd for li~bility voluntarily assumed by the insured in settling any claim or suit 
without the prior written consent of the Company. , ·. < .... · :. -: • · · · · . 

(d) The Company shall not be liable to an insured.lend;;r·fi>~<"<O any indebtedness created subsequent to Date of Policy exc;gpt for advances 
made lo protect the lien of the insured mo·rfgage~.'and .sec~red thereby and reasonable amounts expended to prevent deterioration of 
improvements; or (ii) construction loan advances maife ·subsequent to Date of Policy, except construction loan advances made subsequent to 
Date of Policy for the purpose of financing)n°,whole or in part the construction of an improvement to the land which at Date of Policy were 
secured by the insured mortgage and.which'the·insured was and continued to be obligated to advance al and after Date of Policy • .... ·,.,,,-::.•\ "~:. /."~ .~ . 

9. REDUCTION OF INSURANCE; REDUCTION OR'TERMINATION OF LIABILITY . 
(a) All payments under this policy, 'e~cept(p~yrrients made for costs, attorneys' fees and expenses, shall reduce the amount of insurance pro 

, tanto. However, as to an .. ,i.n~ur;e'd..Je!)_der~·any payments made prior to the acquisition of tlUe to the estate or interest as provided in 
• Section 2(a) of these Co(lditions:a(ld ·sljpul.ations shall not reduce pro. tanto the amount of.Insurance afforded under this policy as to any such 

insured, except to the extel'IJ lh(li the payments reduce the amount of the indebtedness secured by the insured mortgage. 

(b) Payment in part by any p~rsi~;of the principal of th~ indebtedness, or any· other obligation secured by the insured mortgage, or ~ny voluntary 
partial .satisfaction or release·,fif,the insured mortgage, to the extent of the payment, satisfaction or release, shall reduce the amount of 
insurance pro lanto. The amount of insurance may thereafter be increased by accruing interest and advances made to protect the lien of the 
insured mortgage and secured thereby, with interest thereon, provided in no event shan the amount of insurance be greater than the Amount 
of lns~rance stated in ~chedule A. · · 

(c) PaY.menl in full by any person or the voluntary satisfaction or release of the insured mortgage shall .terminate all liability of the Company to an 
insured lender except as provided in Section 2(a) of these Conditions and Stipulations. 

10. LIABILITY NONCUMULATIVE 
It is expressly understood that the amount of insurance under this policy shall be reduced by any amount the Company may pay under any policy 
im1uring a mortgage to Which exception is taken in Schedule B or lo which the insured has agreed, assumed, or taken subject. or which is 
hereafter executed by an insured and which is a charge or lien on the estate or interest desaibed or refened lo in Schedule A, and the amount so 
paid shall be deemed a payment under this policy to the insured owner. . 

The provisions of this. Section shall noi apply to an insured lender, unless such insured acquires title to said estate or interest in satisfaction of the 
indebtedness secured by an insured mortgage. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 
CLTA Standard Coverage Policy-1990 (04/08/2014)· 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

{continued) 

11. PAYMENT OF LOSS 
(a) No payment shaU be made without producing this policy for endorsement of the payment unless the policy has been lost or destroyed, in 

which case proof of loss or destruction shall be furnished to the satisfaction of the Company. · 

(b) When liability and the extent of loss or da'mage has heen definitely fixed in accordance with these Conditions and Stipulations. the loss or 
damage shall be payable within thirty (30) days thereafter. 

12. SUBROGATION UPON PAYMENT OR SETTLEMENT 
(a) The Company's Right of Subrogation. 

Whenever the Company shall have settled and paid a claim under this policy, all right of subrogation shall vest in the Company unaffected by 
~ny act of the insured claimant. 

The Company shall be subrogated to and be entitled to all rights and remedies which the insured claimant would have had against any 
person or property in respect to the claim had this policy not been issued. If requested by the Company, the insured claimant shall transfer to 
the Company all rights and remedies against any person or property necessary in order to perfect this right of subrogation. The insured 
claimant shall permit the Company to ·sue, compromise or settle in the name of the insured claimant and to use the name of the insured 
claimant in any transaction or litigation involving these rights or remedies. 

If a payment on account of a claim does not fully cover the loss of the insured claimant. the Company shall be subrogated (i) as to an insured 
owner, to all rights and remedies in the proportion which the Company's payment bears to the whole amount of the loss; and (ii) as to an 
insured lender, to all rights and remedies of the insured claimant after the insured claimant sha.11 have recovered its principal. interest, and 
costs of collection. 

If loss should result from any act of the insured claimant, as stated above, that act shall not void Jhis policy, but the Company, in that event, 
shall be required to pay only that part of any losses insured against by this policy which shall exceed the amount, if any, lost to the Company 
bY, reason of the impairment by the insured claimant. of the Company's light of subroga~'?n: · 

(b) The lnsured's Rights and limitations. · ·· · : 

Notwithstanding the foregoing, the owner of the indebtedness secured by an insured mortgage, provided the priority of the lien of the insured 
mortgage or its enforceability is not affected, may release or substitute the personai·li?biliiy of any debtor or guarantor, or extend or otherwise 
modify the terms of payment, or release a portion of the estate or inte~st .from the lien of the insured mortgage, or release any collateral 
seculity for the indebtedness. ··:. · · : 

When the permitted acts of the. insured claimant occur and the insured has knowledge of any claim of title or interest adverse to the title to 
the estate or interest or the priolity or enforceability of the lien of an insµ~ mortgage, as insured, the Company shall be required to pay only 
that part of any losses insured against by this policy which shall exceed ttie amount. if any, lost to the Company by reason of the impairment 
by the insured claimant of the Company's right of subrog~tion: · . ., 

(c) The Ce>mpany's Rights Against Non-insured Obli~o':5. 

The Company's light of subrogation against non-insi.JreiJ 'obligors shall exist and shall include, without limitation. the rights of the insured to 
indemnities, guaranties, other policies of insur:an·ce or·bo.nds, notwithstanding any terms or conditions contained in those instruments which 
provide for subrogation rights by reason of this policy. · · , : 

The Company's right of subrogation shall n~~:~e avoi~~~ by ·~cquisition of an insured mortgage by an obliger (except an obligor described in 
Section 1(a)(ii) of these Conditions a_n1·S~Jiu}atic;m_~),w,ho acquires the insured mortgage as a result of an indemnity, guarantee, other policy 
of insurance. or bond and the o~ligor~.Yi\11 not_~~ an insured under this policy, notwithstanding Section 1(a)(i) of these Conditions and 
Stipulations: .. ~ •.. '-·· •. 

13. ARBITRATION ;.-.. ·,,<<<· ·:.:,:(·' 
Unless prohibited by applicabl!=! l~w.- ~~her t6~·Company or the insured may demand arbitration pursuant to the Title Insurance Arbitration Rules of 
the Amelican Arbitration Asso,c;i~tio~: Arbilrable matters may include, but are not limited to, any controversy or claim between the Company and 
the insured arising out of or relating. to' this policy, any service of the Company in connection with its issuance or the breach of a policy provision or 
other obligation. All arbitrable m·a~e!J? when the Amount of Insurance is One Million And No/100 Dollars ($1,000,000) or less shall be arbitrated at 
the option of either the Company or;\he insured. All arbitrable matters when the Amount of Insurance is in excess of One Million And No/100 
Dollars ($1,000,000) shall be arbitrated only when agreed to by both the Company and the insured. Arbitration pursuant to this policy and under 
the .Rules in effect on the date the demand for arbitration is made or, at the option of the insured, the Rules in effect at Date of Policy shall be 
binding upon the parties. The award may include attorneys' fees only if the laws of the state in which the land is located permit a court to award 
attorneys' tees to a prevailing party. Judgment upon the award rendered by the Arbitrator(s) may be entered in any court having jurisdiction 
thereof. 

The law of the situs of the land shall apply to an arbitration under the Title Insurance Arbitration Rules. 

· A copy of.the Rules may be obtained from the Company upon request. 

14. LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT 
(a) This policy together with all endorsements, if any, attached hereto by the Company is the entire policy and contract between the insured and 

the Company. In interpretin~ any provision o( this policy, this policy shall be construed as a whole. 

(b) Any claim of los~ or damage, whether or not based on negligence, and which alises out of the status of the lien of the insured mortgage or of 
the title to the estate or interest covered hereby or by any action asserting such claim. shall be restricted to this policy. 

(c) No amendment of or endorsement.to this policy can be made except by a writing endorsed hereon or attached hereto signed by either the 
President, a Vice President. the Secretary, an Assistant Secretary, or validating officer or authorized signatory of the Company. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express 'written undertaking on 
appropriate forms of the Company. · 
Cl TA ~tandard COl/erage Policy· 1990 (04/08/2014) 
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. CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

15. SEVERABILITY 
In the event any provision of the policy is held invalid or unenforceable under applicable law, the policy shall be deemed not to include that 
provision and all other provisions ·shall remain in full force and effect. . 

16. NOTICES, WHERE SENT 
All notices required to be given the Company and any statement in writing required to be furnished the Company shall includ_e the number of this 
policy and shall be' addressed to the Company at: 

Chicago Title Insurance Company· 
P.O. Box 45023· 
Jacksonville, FL 32232-5023 
Attn: Claims Department 

END OF CONDITIONS AND STIPULATIONS 

,! 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Co_mpany. · 
CL TA Standard Coverage Policy - 1990 (04/08/2014) 
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ENDORSEMENT - AL TA 8.2-06 

Issued By: 

@CHICAGO TITLE INSURANCE COMPANY 

Charge: PROFORMA 

COMMERCIAL ENVIRONMENTAL 
PROTECTION LIEN 

Attached to Policy Number: 

9th AMENDED PROFORMA 

The Company insures against loss or damage sustained by the Insured by reason of an environmental protection lien that, 
at Date of Policy,-is recorded in the Public Records or filed in the records of the clerk of the United States district court for 
the district in which the Land is located, unless the environmental protection lien is set forth as an exception in Schedule B. 

This endorsement is issued as part of the policy. Except as it expres·sly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify a,:iy prior endorsements, (iii) extend the Date of Policy, or (iv) increase the.Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls. otherwise, this endorsement is subject to all of the terms and ·provisions of 
the policy and of any prior endorsements. 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned By: 

PROFORMA 
Authorized Officer or Agent 

... ,· 

...... · . :l 

··<. \ . 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i} insure the Title 
or (!i) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

Copyright American Land Title Association. All rights reserved, 

The use ofthis.Fomi·(or any derivative thereof) is .restricted to ALTA licensees and ALTA members in good standing as ._If~ 
of the date of use. Ail other uses are prohibited. Reprinted under license from the American Land TIiie Association. ~ 
ALTA 8.2-06-Commercial Environmental Protection Lien (10/16/2008) 
CLTA 110.9.1-06 (10/16/2008) Printed: 05.03.18 @03:20 PM 

CA-CT-FWPN--02180.052369-SPS-72067-1-FWPN-T013000149 
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ENDORSEMENT - SE 91 DEl-ETION OF ARBITRATION 

Attached to Policy Number: 
Issued By: 

CHICAGO TITLE INSURANCE COMPANY 9th AMENDED PROFORMA 

Charge: PROFORMA 

The policy is hereby amended by deleting Paragraph 14 of the Conditions, relating to Arbitration. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the·terms and· 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase. the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls. Otherwise; this endorsement is subject to all of the terms and provisions of 
the policy and of a~y prior ehdorse.ments. 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned 'By: 

PROFORMA 
Authorized Officer or Agent 

,' 
·., ...... ,_. .: .. 

.... . ·.\·.:.;:--. .. 
· .. ·: 

·,· \\f ... · .... ·>· ... , ·. _.> 

.. ; ;~;~?~;;:~./ 
.· , ' .. , ', > 
\;,, .. /j " 

·~ ....... ·.~: 
"'·· ... ·~ .• 

··,) 

... , 

. . . . 
This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the ati:ached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

SE 91-Deletion of Arbitration (06/17/2006) Printed: 05.03.18@ 03:20 PM. 
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ENDORSEMENT -AL TA 13-06 .LEASEHOLD 

Attached to Policy Number: 
Issued By: · 

@. CHICAGO TITLE INSURANCE COMPANY . 9th AMENDED PROFORMA 

Charge: PROFORMA 
• I 

1. As used in this endorsement, the following terms shall mean: 

a. "Evicted" or "Eviction": (a) the lawful deprivation, in whole or in part, of the right of possession insured by this 
policy; contrary to the terms of the Lease or (b) the lawful prevention of the use of the Land or. the Tenant 
Leasehold Improvements for the purposes permitted by the Lease, in either case as a result of a matter covered 
by this policy. · 

b. "Lease": the lease describ~d in Schedule A. • 

c. "Leasehold Estate": the right of possession granted in the Lease for the Lease Term. 

d. "Lease Term": the duration of the Leasehold Estate, as set forth ·in the Lease, including any renewal or extended 
term if a valid option to renew or extend is contained in the Lease. · · 

e. "Personal Pro~erty'': property, in which and to the extent the Insured has rights: located on or affixed to the Land 
·· on or after Date of Policy that ~y law ·does not constitute real property· tii=foause (i) of its character and manner of 

attachment to the Land and (ii) the property can be severed .. from ·the Land without causing material daryiage to the 
property or to the Land. 

f. "R~maining Lease Term": the portion of the Lease ~erm rein?in!ng after the Insured has been Evicted. 

g. "Tenant Leasehold Improvements": Those improvements, in ~hich and to the extent the Insured has rights, 
including landscaping, required or permitted to be built on the Land by the Lease that have been built at the 
lns~red's expense or in which the Insured has an interest greater than the right to possession during the Lease 
Term. · .. ·-.... . 

·: -... ... : ·.·· 
2. Valuation of Estate or Interest lhsured: ,.. .> · . >.:· . ;""",.. 

. . .. ·. \• 

If in computing loss or damage it becor11~~ necis~ary to value the Title, or any portion of it, as the result of an Eviction 
of the Insured, then, as to that p,offi.6n, ott~e-l,and from which the Insured is Evicted, that value shall consist of the 
Vc'!lue for the Remaining Leas~ ;r~rin . ."6~ !_!:le' teasehold Estate and any Tenant Leasehold Improvements existing on the 
date of the Eviction. The __ lns1.,1"re~. Claiij1ant shall have the right to have the Leasehold Estate and the Tenant 
Leasehold lmprovement~.affectecf~y~~ defect insured against by the policy valued either as a whole or separately. In 
either event, this deterrtjin~ti9r.i)of value shall take into account rent no longer required to be paid for the Remaining 
Lease Term. ·:., ··' / · 

. . -.;· :, .... 
3. Additional items' of loss cove rep· by this endorsement: 

If the Insured is Evicted, the following items of loss, if applicable to that portion of the Land from which the Insured is 
Evicted shall be included, without duplication, in con:iputing loss or damage incurred by the .Insured, but not to the 
extent that the same are included in the valuation of the Title determined pursuant to Section 2 of this endorsement, 
any other endorsement to the policy, or Section 8(a)(ii) of the Conditions: 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

Copyright American Land Title Association. All rights reserved. 

The use of this Fenn (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as ~ 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. ~ 
ALTA 13-06-Leasehold (04/02/2012) 
CLTA 119.5-06 (04/02/2012) Printed: 05.03.18 @03:20 PM 

CA-CT-FWPN-02180.052369-SPS-720S7-1-FWPN-T013000149 
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Attached to Policy No. 9th AMENDED PROFORMA 

a. The reasonable cost of {i) removing and relocating any Personal Property that the Insured has the right to remove 
and relocate, situated on the Land at the time of Eviction, (ii) transportation of that Personal Property for the initial· 

. one hundred miles incurred in connection with the relocation, (iii) repairing the Personal Property damaged by . 
reason of the removal and relocation, and {iv) restoring the Land to the extent damaged as a result of the removal 
and_ relocation of the Personal Property and required of the Insured solely because of the Eviction. 

b. Rent or damages for use and occupancy of the Land prior to the Eviction that the Insured as owner of the 
Leasehold Estate may be obligated to pay to any person having paramount title to that of the lessor in the Lease. 

c. The amount of rent that, by the terms of the Lease, the Insured must continue to pay to the lessor after Evictio~ 
with respect to the portion of the Leasehold Estate and Tenant Leasehold Improvements from which the Insured 
has been Evicted. 

d, The fair market value, at the time of the Eviction, of the estate or interest of the Insured in any lease or sublease 
permitted by the Lease and made by the Insured as lessor of all or part of the Leasehold Est~te or the Tenant 
LeasehOld Improvements. · · · 

e. Damages caused by the Eviction that the Insured is obligated to pay to lessees or sublessees on account of the 
breach of any lease or sublease permitted by the tease and· made by the Insured as lessor of all or part of the 
Leasehold Estate or the Tenant Leasehold Improvements. · · 

f .. The reasonable cost to obtain land use, zoning, building and occupancy permits, ·architectural and engineering 
services and environme_ntal testing and reviews for a replacement-'leaseh9ld reasonably equivalent to the 
Leasehold Estate. · 

g. If Tenant Leasehold Improvements are not substantially completed at the· time of Eviction, the actual cost in·curred 
by the Insured, less the salvage value, for the :renant Lea~~holcpmpro"'.ements up to the time of Eviction. Those 
costs include costs incurred to obtain land use, zoning·, building and occupancy permits, architectural and 
engineering services, construction management serv_i~e~. environmental testing and reviews, and landscaping. 

4. This endorsement does ~ot insure against l~ss, damage. ~r·c~sts:~f remediation {and the Company will not pa~ costs, 
· attorneys' fees or expenses) resulting from environ~en}~I dam·age or contaminatiori. 

• • • "., I : • • •, •':t • ' 

This endorsement is.issued as part of the policy. E~cept-~s· ifexpressly states, it does not {i) modify any of the_Jerms and 
provisions of the policy, (ii) modify any prior endor~m~nts, {iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the poli~y· 9.f'cfp~evious endorsement is inconsistenJ with an express provision of 
this endorsement, this endorsement controls,.,. btherwise;;this endorsement is subject to all of the terms and provisions of 
the policy and of any prior end.orsements. . .':~ "~ ; ;- ; · · 
. ' ~---<~-:1:;\ '<::: : ';~·, .. :.: 
Chicago Title Insurance Compaf'!Y / )) ··· -·· 

Dated: PROFORMA .,~'/-~;~:.;~,?::_;.;;_}' 
.. , . .,. '._] . ) 

,t<. '·1:..,:// '.:,. ... 
Countersigned By: '·.,.:. ··:,-

....... :. ·::,.) 
'v 

PROFORMA 
Authorized Officer or Agent 

This is a PROFORMA Policy. It does. not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or {ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 

Copyright American Land Title Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members In good standing as 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. ~-
ALTA 1J..0S-Leasehold (04/02/2012) 
CLTA 119.5-06 (04/02/2012) 
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DDA Exhibit D2· 

Vertical DDA 

-PORT~ 
SAN FRANCISCO 

CITY AND COUNTY OF SAN FRANCISCO 
MARK FARRELL, MAYOR 

. ~:··;/ ~ · .. ·: 

FORM OF VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT .. -.. ··.:..... . . . 

CISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE- PRESIDENT 
· LESLIE KATZ, COMMISSIONER · 
DOREEN Woo Ho, COMMISSJONER 
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FORM VERTICAL DISPOSITION· AND DEVELOPMENT AGREEMENT 

([Pier 70] - i;>E.~G°Rrnifp~J{Q·l3E]) 

THIS VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT (this "Agreement") 
dated for reference purposes only as of , 20_·_, is by and between the CITY 
AND COUNTY OF SAN F~NCISCO, a municipal corporation ("City"), operating by and through 
the San Francisco Port Commission ("Port"), · , and a 

. (''Vertical Developer"). All Exhibits and Schedules attached-h~reto 
are hereby incorporated by reference into this Agreement and will be construed as a single 
instrumem and referred to herein as this "Agreement." Initially capitalized tem1s in this 
Agreement are ~etined Jn Article 22. 

THIS AGREEMENT IS MADE WITH REFERENCE TO THE FOLLOWING FACTS 
AND CIRCUMSTANCES: 

A. Port owns certain real property located in the City and County of San Francisco 
consisting of approximately squ~re feet of unimproved land; as more particularly 
described on·Exhibit A attached hereto (as may be refined and adjusted in accordance with the 
terms of this Agreement; the "Property"). The Property is located within an approximately 28-
acre area located in the southeast comer of Pier 70 (the "28-Acre Site'~) as more particularly 
described in that certain-Disposition and Development Agreement dated . ,. 2018, by 
and between FC Pier 70, LLC, a Delaware limited liability company ("Horizontal Developer") 
a_nd Port (as !he sarpe may be amended, s~pplemented, modi.tied a~d/or assigned from time.to . 
time, the :'Hori:iontal DDA") and that certam Master Lease dated [ ], 2018, by and between 
Horizontal Developer and Port (as the same may be amended, supplemented, modified and/or 
assigneq from time to time, the "Master Lease"). The boundaries of the Property may be refined 
and adjusted.with the advancement of the 28-Acre Site development.as set forth in · 
Section 3.J(d). 

B. Under the Horizontal ODA and the Master Lease, Pqrt has agreed to convey by 
sale or ground lease those certain Development Parcels (as defined in the Horizontal ODA) in 
accordance with the tern:is thereof. The Property is a Development Parcel under the·Horizon~l 
ODA, within Phase [,XX] of development thereunder. 

C. Planning Code Section 249.79 (the Pier 70 Special Use· District) (as amended. 
from time to time, the "SUD") establishes the basic land use standards for vertical development 
within the Phase and sets forth.the process and requirements for design review and approval 
related to Vertical Development. As authorized under the SUD, the Port and the Planning 
Commission approved the Pier 70 Design for Development that sets forth design standards and 
design guideli~es that will apply to all Vertical Develop~ent within the .Phase. 

D. On · , 20 l_, the P~rt approved a·Phase [iKXj] Submittal (the ''Phase 
Submittal") that set forth the approved develop~erit program for the development of Phase pqq, · 
as described therein and consistent with the Horizontal DOA, including, among· other things, 
(i) Horizontal Developer's obligations with respect to t~e construction of certain Horizontal 
Improvements; (ii)_the development plan for Phase [)_Q~1], including affordable housing and park 
and ope!] _~pace requirements, and (iii) certain other associa~ed public benefits to ·be provided in 
Phas~ [X~]. 

:E • .' .. . ·: ... [inc)l;ide 'addition~!' R.eci'tal.s_ .. t~at de·s~fibe.thi::. parcel ·i:Jispositiotj"pro~ess as _ 
provid~d 'urider the Hor.izontjl\ p_Q.A, .. ?~Q 'any 'tjther .. r~_lev~i:it-facts, aq,4_<;:,i~cu~~.t~ll~~s)~ading.,up 
tq Y.I'.e~_'=!!t~11·9f't'1J~YPPAl . 

F. [for.commercial parcels; At Closing, Vertical Developer desires to ground lease 
the ~roperty from Port and Port is willing to ground lease the Pr(?perty to Vertical Developer on 
the terms and conditions set forth herein.] _ . 

VDDA-l 
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[for ·residerit'iafparcels': Subject to the terms and conditions of this Agreement, Vertical 
Developer desires to [for fee parcels: purchase] [for ground lease parcels: ground lease] the 
Property and Port is willing to [for feel parcels: sell] [for ground lea~e parcels:·ground lease] the 
Property on the terms an~ conditions set forth herein.] 

G: Vertical Developer proposes to construct the project generally described in 
Exhibit B (as the same may be modified from time to time in accordance with the terms hereof, 
the "Vertital Project") under the tem1s of this Agreement. The term "Vertical Project" includes 
the Deferred Infrastructure. In connection with the Vertical Project, Vertical Developer is 
o.~J.ig~~~c!.!.9_Qrovj_~~~certain l?u.blic bene~ts, as mo~e particul:3rly s_et forth her7i_n., including . . 
[msert as appropnate:_ [prov1dmg Inclus1onary Umts]; [on-site child-car~ fac1ht1es]; [assummg 
the obligation to construct Deferred Infrastructure obligations] [otht:r obligations]] and to comply 

. with all applicable requirements of the Workforce Development Plan, the Mitigation Monitoring 
and Reporting Program and the Special Provisions. 

H. The parties now desire to enter into this Agreement to set forth the terms and 
conditions upon which Port will deliver [for ground lease parcels: a leasehold estate] [for feel 
parcels: a fee interest] in the Property to Vertical Developer and Vertical Developer will develop 

· the Vertical ·Project. · . . . · 

· · ACCORDINGLY, for good and valuable consideration,. the receipt and sufflciency of 
which are hereby acknowledged, Port and Vertical Developer Hereby agree as follows: 

AGREEMENT 

1. CONVEYANCE OF PROPERTY.: 

- Subject to the terms, covenants and conditions set forth herein, Port-agrees to [for fee 
parcels: sell] [for ground lease parcels: ground lease on the terms substantially in the form set 
forth in the lease attached hereto as Exhibit C, subject to mutually agreed upon modifications 
("Parcel Lease"}] to Vertical Developer, and V~rtical Deve.loperagrees to~[for fee parcels: 
purchase] [for ground lease parcels: ground lease on rhe terms set forth in the Parcel Lease] from 
Port, Port's interest in .the Property. 

2. ACQUISITION PRICE. 

2.1. Acquisition Price. The [for fee parcels: acquisition price for the Property] (for 
ground lease parcels: consideration due -Port from Vertical Developer under the terms of the 
Parcel Lease on the Closing Date] is . · and _"/I 00 
Dollars($ (the "Acquisition Price"}. 

·:2.2. Payment of Acquisition Price; Deposit. Vertical Developer will pay Porrthe 
Acquisition Price. as foll~ws: 

. (a) {For· residential parcels:'. Deposit. On or prior to the Effective Date, 
.Vertical Developer will make an earnest money deposit in an amount equal to ten.percent (I 0%) 

/ · of the Acquisition Price (the "Deposit").] [f9~··c·pm.iµ~"r~iaf'p~r~~l~: Initial Deposit. On or 
prior to the Effective Date, Vertical Developer will make an earnest money deposit in an amount 
eg~~I. to t~~.P~~~~-~t { L9_%),, of (fQI. i.ir.ep_~{~~~~ro·~_er~i~, )~as~~: th~ Acquisition Price] [(or: 
hybnd commercial-leases: [msert amount that ts ten percent (10%) of the present value of the 
Premises][(the "Initial Deposit").] · 

. (for·commercialleases. Additiona~ Deposit. If Vertica·1 Developer elects ~o extend the 
Target Closing Date in accordance with Sectio11 7.3(a), then on the Target Closing Date, .Y.ertical 

. Q.~Y.el9P.~~ ~.iU. _qia_~€:-~!!._a~-~itional dep?~i! in an. amo~!:'!..~.guaJ_!~}~!!-P_~rc_~l).~ .(l ~~), of [fo.li 
. pr.~pa1~:S~Atm~.r.~~H~~§.!!~.: the Acqms1t10n Pnc~] [for hybrid commercial.leases: [msert 
amount that is ten percent (10%) of the present value of the Premises] (the "Additiona.1 Deposit"). 
The In·itial Deposit and the Additional Deposit are collectively referred to as the "Deposit'." If 
there is no Additional Deposit, th~n the Initial peposit may also be referred_ to as the "Deposit." 
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(b) Before expiration of the Contingency Period, the Deposit will be · 
refundable to Vertical Developer only if this Agreement is terminated in accordance with 
Section 6.2: After expiration of the Contingency Period, the Deposit is non-refundable to 
Vertical Developer except as set forth in"Sectio11s 6.3(b), 8.1, 10.2 or Section 10.4. The Deposit 
will be credited against the Acquisition Price at Closing. 

[for non~CrediiBid deals-orlly: Vertical Developer will deliver the Deposit into escrow 
with [insert name of Title Company] (the "Title Company" or "Escrow Agent"). The Deposit will 
be held in an interest-bearing account, and all interest thereor:i will be deemed a part of the 
Deposit.]· The Deposit (including interest thereon) will be applied to the Acquisition Price 
payable to Port [for sale parcels: at the consu_mmation of the purchase and sale contempl~ted. 
hereunder] [for ground lease parcels: upon the mutual execution and delivery of the Parcel Lease 
as contemplated hereu,nder] (the "Closing" or-t~e "Close of Es.crow"). 

· [for'credit ·sicl deals only: Each Deposit: will b.e applied by Credit Bid on the d·ate ii is 
due. The Deposit will be refundable to Vertical Developer only if this Agreement is terminated 
in accordance with Se.ction 6.2 before expiration of the Contingency Period, or after expiration 
of the Contingency P~riod, in·accordance with Section 6.3(b), 8.1, or Sectio11 J0.2 or 
Section J0.4(a) The Acquisition Price less the Deposit will be· applied by Credit Bid [for sale 
·parcels: at the consummation of the purchase and sale contemplated hereunder] [for ground lease 
parcels: upor:i the mutual execution and delivery of the Parcel Lease as contemplated hereunder] 
(the "Closing" or the "Close of Escrow'')] 

. (c) lndepe.ndent Consideration. Notwithstanding any provision of this 
Agreement to the contrary, upon any early-termination of this Agreement where Vertical 
Developer is entitled to a refund of the Deposit, the Escrow Agent will dedu~t from the Deposit 
the sum of One Thousand Dollars ($1,000) (the "Independent Contract Consideration") and deliver 
such Independent Contract Consideration to Port, which amount the parties bargained for and 
agree to as consideration for Vertical Developer's right to inspect and purchase the Property . 

· pursuant to this Agreement and· for Port's execution, delivery and performance of this 
Agreement.. The Independent Contract Consideration is in addition to and independent.of any 
other considerati,;m or payment provided in this Agreement, is nonrefundable, and is fully earned 
and ~ill be retained by Port notwithstanding any other provision of this Agreement., 

(d) fi=or.Vert:ical'D~veioper·Affiifates]: Credit Bid. All payments to be made 
~y Ve~I~aJ. Dey_<:l<?p~r µn_~er t~~s.~~<;!(<!.~'.2.2 will be ~ade by Credit Bid in accordance with . 
~~ft~9.m~ _3.} ~_n_g J.4_ 0JJ~t:J.iµ~nc;_i_ng·_~lat1 and applied when due ("Credit Bid"), and all-refunds 
will be applied by a reversal of the <;red it Bid. · 

3. C_ONDITIONS OF TITLE. 

3.1. Permitied Encumbrances .. 

· (a) · Permitted Exceptions. At the Close of Escrow Port will convey interest 
in and to the Property to Vertical Develop_e!. [for-fee.parcets·:.~Y_quitclaim deed in the form of 
Exhibit C attached hereto "(the "Deed")] [for ·ground lease- parcels': by "Parcel Lease"], subject to 
the following: (i) Permitted Port Title Exc.eptions (as defined below); (ii) all items of which · 
Vertical Developer had actual notice or knowledge of as of the expiration of Contingency ·Period 
(subject to the provisions ofSection-6.3 with respect to a Port Title Defect); (iii) this Agreement 
and the Memorandum of this Agreement; (iv) the TMA; (v) CFD Matters attached hereto as 
Schedule 3.1; (vi) Development Easements, if any, (vii) the Pier 70 Master Association 
Docu~e°:ts; ~!ld (viii) Jfor fee .p-arcels:. the D~.e~; .the ~e·sfrictjv~· (:ove:ri·ant:: ~q_tfo~~9.fT@n~fep 
f.e~Qqy_t:n.~µ~,:.~~q_t!1_e Tra.nsf~r_f~~_Co.y_~nant] Jfor ground lease parcels:. t.~~ ~1:1r~~~-~-ease] 
(collectively, "Permitted Encumbrances"), [Note:· Add others as necessary/appropriate] and 
otherwise free and. clear of ( l) rights of possession by others and '[for· fee parcels': rights of 
possession of Port], and (2) liens, encumbrances, covenants, assessments, easements, leases, 
licenses or other use agreements, and taxes. 
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(b) Permitted Port Title Exceptions. For purposes of this Agreement, the 
following will constitute "Permitted Po.rt Title Exceptions": 

(i) Eac.h matter affecting title to the Property disclosed by the Title 
Commitment and Survey, and not otherwise objected to by Vertical Developer prior to the 
expiration of the Contingency Period under Sectio11 ~.4 hereof; · 

(ii) the lien of ad valorem real estate taxes, special taxes arid 
assessments not yet delinquent as of the date of Closing, subject to proration as herein provided; 

. . 
-(iii) Laws, including but not limited to building and zoning laws, 

ordinances and regulations, now or hereafter in effect relating to the Property; · 

insurance policies; 
(iv) the customary printed exceptions and exclusions contained in title 

(v} matters caused by or on behalf of Vertical Developer or its Agents; 

(vi} · Development Easements; 

(vii) Matters approved by Vertical Developer prior to Close of Escrow; 

(viii} The TMA; 

(ix) The Pier 70 Master Association Documents; 

(x} The Restrictive Covenants; 

(xi) The Notice of Transfer Fee Covenant; 

(xii} The Transfer Fee Covenant; and 

(xiii) Tl}e CFD'Matters. · 

(c) . Horizontal Documents. The.Property forms a part of the 28-Acre Site 
and until the Cl(?sing, is subject to the Horizontal ODA, the Master Lease, and other documents 
contemplated in ·such agreements (collectively, the "Horizontal Documents"). The Horizontal 
Documents require the Horizontal Developer to construct and complete the Horizontal · 
Improvements and other improvcmeots (other than the Deferred Infrastructure in some cases) on 
the 28-Acre Site, including the Property, within a certain period that includes the period after the 
Effective Date. The Horizontal Improvements and other improvements may be necessary for the 
successful construction and operation of the Vertical Project. Accordingly, Vertical Developer 
agrees and acknowledges-that (i) Horizontal Developer or its assigns may be performing material 
physical changes to the Property during the period prior to Closing in connection with the 
construction of the Horizontal Improvements (other than the Deferred Infrastructure in some· 
cases), (ii) Port and Horizontal Developer may amend or modify the Horizontal Documents 
without Vertical peveloper's prior consent, (iii) subject to Sectio113.4, prior to Closing, Port 
may record or cause to be recorded, Development Easements on the Property to advance the 
development of the Horizontal Improvements, and (iv) subject to Section 3.l(d), prior to 
Closing, Port may make adjustments to the legal description of the Property to exclude any . 
portion thereof that is or is intended to become a right-of-way _as the development of the 28-Acre 
Site advances, Vertical Developer further agrees and acknowledges that because Port is not 
performing·any-ofthe Horizontal Improvements including any that may affect Vertical 
Developer's ability to commence and complete construc.tion of the Vertical Project, Vertical 
Developer will work with the Horiiontal Developer to agree on any schedule of performance for 
the completion of any portion of the Horizontal Improvements and other improvements that may 
impact Vertical Developer's-ability to commence and complete construction of the Vertical 
Project and Vertical Developer's releases and waivers against or for. the benefit of the City· 
Parties, as described in Section 4.4 include any Claims related to the Horizontal Improvements. 
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(d) Modifications to Legal Description of Property. Vertical Developer 
acknowledges and agrees that minor modifications to the boundaries of the Property may be 
required to acc.ommodate existing and proposed rights-of-way as development of the 28-Acre 
Site advances. Accordingly, prior to the Close of Escrow, Port may request that Vertical 
Developer will consent to any such minor modification, such consent not to be unreasonably 
withheld, conditioned or delayed so long as the modification (i) will not materially and adversely 
affect Vertical Developer's intended development, use or operation of the Property and the 
Vertica.l Project as reasonable determined by Vertical Developer and such intended develop!]1ent, 
use or c;>peration is consistent with the SUD .and Design for Development; and (ii) is not 
inconsistent with the SUD, Design for Developr1ent or Phase Submittal (if submitted) in all 
material respects. Section 12.12 (Post Closing Boundary Adjustments) addresses boundary 
adjustments after Close of Esera\\!. · 

3.2. Resirictive Covenants. Vertical Develo'per acknowledges and agrees that Port 
would not Deliver the Property unless Vertical Developer agreed, among other things, to ·comply 
with (a) the obligation to-construct the Vertical Project in accordance with the terms of this 
Agreement, (b) the obligation to construct the Deferred Infrastructure in accordance with the ·-·. 
terms of this Agreement and the VCA, (c) the CFO Matters further described in Section 3.3, [for, 
fe~:p-~1fr'ce'ls: ( d) those certain restrictive covenants attached hereto as Exhibit C-1 pertaining .to 
Vertical Developer's use ·and operation of the Property (the '·Restrictive Covenants") including the 
CFO-Matters described therein, (e) those certain transfer fee covenants attached hereto as 
Exhibit C2 (the "Transfer Fee Covenant") °[and] (for resldentia[conclc,:-jiarteis: (f) the obligation 
to develop the Vertical Project that complies with the Scope of Development attached hereto as 
Exhibit B (the "Scope of Development"). and the Schedule of Performance attached hereto as 
Exhibit C-3. . 

3.3. CFD Matters [and Shortfall Provisions}.' 

(a) Prior to Close of Escrow, Vertical. Developer will deliver tq Port an 
acknowledgment (the "Notice of Special Tax") in the form ~ttached hereto as Exhibit D 
confirming that Vertical Developer has been advised of the terms and conditions of the CFO, 
including that the Property is subject to t~e CFD assessme~ts, as described therein. 

(b) Vertical D.eveloper will comply with all of the covenants and . 
acknowledgements set forth in Schedule 3.1 attached he~eto (CFD Matters), which cpvenants 
and acknowledgements will be recorded against title to the Property and survive Clos~ of Escrow 
("Agreement to Comply with CFD M:atters"). . ..,. · 

(c)' Shortfall Provisions. rN·ote:· -lnclude-·oniy for.:foe ·transfer~·~] 
(i) Vertical Developer Waiver and Covenant. Vertical Developer 

agrees-to refrain from initiating a Reassessment to reduce the Baseline Assessed Value ~r later 
Current Assessed Value of the Property until the IFD Termination Date. In addition, Vertical 
Developer covenants that-should Vertical Developer initiate a Reassessment in violation of the 
waiver in this s·ection, and subject to Section 3.3(c)(ii) (Circumstances Causing Shortfall), · 
Vertical Developer and Port will take the following measures to avoid shortfalls: . 

(1) Vertical Developer will pay Port the Assessment Shortfall 
within 20 days after Port delivers its payment demand .. Amounts not paid·.when due will bear 
interest at the rate.of 1Q%, compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year following the Reassessment and continue until the ~artier to occur of the 
following dates: . · · · 

(1) the applicable IFD Termination Date; and 

(2) when the Assessment Shortfall is reduced to zero. 
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(i~) Circumstances Causing Shortfall. This Section will apply if 
Vertical Developer initiates a Reassessment on the Property in violation of Sectio11 3.3(c)(i) 
(Vertical Develop~r Waiver and Covenant). · · 

(iii) Tax Exemption .. Vertical Developer.and Port do not intend for this 
Section 3.3(c) to affect the tax-exempt status of any bonds. Should the Tax Code change, or the 
Internal Revenue Service or a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt bonds to be de.;:med taxable due to the requirements under this Section, Port ~ill 
release the obligations under thi$ Section and it will be deeme~ severed from this Agr~ement. 

. . (iv) Mutual Expectations as to Shortfall Measures. Neither Vertical 
Developer nor Port expects Port to make demand for payment under this Section 3.3(c). In light 
of the Parties' mutual expectations, Vertical Developer has agreed to the waiver in 
Section 3.3(c)(i) (Vertical Developer Waiver and Cove.nant). 

· (v) · No Negotiation. Vertical Developer understands that Port would 
not.be willing ta. enter into this Agreement without this Sectiqn 3.3(c). · 

3:4. Resen•ation of Easements. Before the Close of Escrow, without limiting 
Section 3.J(d), in order to facilitate.the development of the Horizontal Improvements, Port has 
the right, subject to the limitations set forth below,' to grant, convey. or dedicate easements, and 
similar rights on and over the Property to utility companies, local water and sewer districts, the 
City, and othe~ entities that provide ut~lity or similar service to the Property or properties located 
adjacent thereto (the types of easements and similar rights described in the foregoing are, 
coll.ectively, referred to herein as "Development Easements"); provided, however, before Port 
records, grants, conveys or dedicates any Development Easements hereunder, (i) if prior to the 
expiration of the· Contingency. Period, Port will furnish Vertical Developer with a copy of the 
proposed Development Easements for Vertical Developer's r~view. and (ii) if a~er the 
expiration of the Contingency. Period, Port will furnish Vertical Developer with a copy of the 
proposed Development Easements for Vertical Developer's review and approval which approval 
will not be unreasonably withheld, c.onditioned or delayed so long as the proposed Development · 
Easements (A) will not materially ~nd adversely affect Vertical Developer's i.nte~ded . 
development, use or operation of the Property or the Vertical Project as reasonably determined 
by Vertical Developer and such intended development, use or operation is consistent with the 
SUD and Design·for Development, (B) are not inconsistent with the SUD, Design for 
Development or Phase Submittal (if submitted) in any material respect, and (C) are in form and 
substance reasonably acceptable to· Vertical Developer. Vertical Developer will approve or 
disapprove any proposed Development Easement that requires .Vertical Developer's prior 
approval within twenty (20) days following its receipt thereof: if Vertical Developer fails to· 
approve or disapprove the applicable Development Easement within such twenty (20) day. 

· period, Port may submit to V ert.ical Developer a second written request. for approval. If Vertical 
Developer fails to approve or disapprove the applicable proposed Developmenf Easement within 
ten ( I 0) days after Port's second written request for approval, Vertical Developer will.be deemed 
to have approved the proposed applicable Development Easements. 

. . . 
3.5. Master Association and Transportation Management Assodation. Without 

limiting the generality ofthe·foregoing provisions of this Sectioi, 3.5, Vertical Developer 
acknowledges that, prior to, concurrently _with· or after the Close of Escro~, .the Property will be 
annexed into the Pier 70 Master Association by recording a supple~ental master declaration in 
the Official Records incorporating the terms and conditions of the Pier 70 Master Declaration: 
Vertical Developer's obligations under this Section 3.s' will survive the Close of Escrow [~~ii 
!~~;tf~·iiar~efohl_rt~..J~.i:i~. t~!.. r~~~-~~-~!}?~ ~~ ~~~. q~i!c~~!.~ J!E:~.~U: :Veiti~al t>~ie)<>r.e{f~~.li~r
~91cn~:)\y1ed .. ges ~a~.=ye~1c·<:l1··Dt:v~lo~ns o,6!1gated't~ part1~1pate}n a Tr-".u1spo~t!on _ ,., 

. M.an~ge.ment Assoc11it10n. ( the .'1TMAn that was formed. to· 1mpl\!_J!L~Qta,99 .~qm1.n~~t~r _the 
Jr_ap..§R.Qrta_tiqn_:Q_~_Q1_a_n9:M~r!.l,,lge!l15.~!._PJan fqr t~e~7.~-A~f~. S.itf Vertical Developer furtl:,..c:_r 
acknowledges that the Property is or, prior to or concurrently with the Close of Escrow, Uf 

VDDA-6 

4522 



applicable·: or subsequent to the ~_I~~~~( ~~S~C?~~l ~ilt~.e subject to the covenants, con~ition~ -·~ 
and restrictions contained in the (for commerciaLparcels: Master Commercial Declaration] (for: 
residential patce"is·: Master Residential Declaration] by the recording of a supplemental. 
declaration, and Vertical Developer acknowledges that pursuant to the Pier 70 Master 
Declaration, Vertical Developer is or will be obligated to participate in the Pier 70 Master 
Association and TMA, and that Vertical Developer will be responsible for all assessments that 
may be owing with respect to the Property following the Close of Escrow with respect to the 
Master Association and TMA. 

3.6. Vertical Developer's Responsibility for Title Insurance; Vertical Developer 
understands and agrees that the right, title and· interest in the Property will not exceed that vested 
in Port, and Port is under no obligation.to furnish any policy oftitle insurance in connection wi~h 
t,his transaction. Vertical Developer recognizes that any fences or other physical monument of 
the Property's boundary·lines may not correspond to.the legal description cifthe Property. Port 
will not be responsible for any discrepat:1cies in the.parcel area or-location of the property lines or. 
any other matters which an accurate survey or inspection might reveal. It is Vertical Develop~r's 
sole responsibili.ty to obtain a s_urvey from an independent surveyor and a policy of title 
insurance from a title company, if desired. · · 

[i=o"r""gr~·1.'fricfleiise·iparcefs: Vertical Developer will cause to be delivered to Port at 
Closing, a title insurance policy insuring Port's fee interest in the Property subject to the Parcel 
Lease and the other Permitted Encumbrances which are applicable to the fee. Port's title 
insµrance policy will be at Vertical Developer's sole cost. . 

4. · INDEPENDENT INVESTIGATION; "As Is" CONDiTION; RELEASE OF PORT; PORT 
COVENANTS. 

4.1. Vertical Developer's Independent I11vestigation. Vertical Developer represents 
and warrants to Port-that as of the expiration of the ~ontingency Period described in Section 6.1, 
Vertical Developer will have performed a diligent and thorough inspection and investigation of 
each and every aspect of the \>roperty, either independently or through agents of Vertical 
Developer's choosing, including, without limitation, the following matters (collectively, the · 
"Pr~perty Conditions"): · 

(a) · All matters relating to title including, wit1)out limitation, the existence, 
quality, nature and adequacy of Port's interest in the Property and the existence of physically 
open and legally sufficient access to the Property. · 

(b) The zoning and other legal status of the Property, incl~ding, without 
limitation, the Property's compliance with or applicability .of all Laws and private or public 
covenants, conditions and restrictions, and all governmental and other legal requirements such as 
taxes, assessments, use permit requirements, environmental permits and building and fire codes. 

· (c) · The quality, nature, adequacy and physical condition in, on, around, under,. 
and pertair:iing ~he Property, including all other physical anq functional aspects in, on, around,. 
under, and pertaini~g_to the_Property. · 

(d) The quality, nature, adequacy, and physical, geological ~nd environmental· 
conditiqn in, on, around, under, and pertaining to the Property (including soils and any 
groundwater), and the presence or absence of any Hazardous Materials in, on,.ul).der or about the 
Property or any other real property in the vicinity of the Property. 

(e) The suitability in, on, around, under, and pertaining to the Property for 
Vertical Developer's intended uses or the development of the Vertical Project. Vertical 
Developer represents and warrants that. its intended use of the Property is 

(t) The economics and development potential, if.any, of the Property. 
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{g) All other matters qf material significance affecting in, on, around, under, 
and pertaining to the Property, including its development and use c~rite~plated under this 
Agreement. · 

4.2. Property Disclosures. California law requires owners to disclose to buyers or 
lessees the presence or potential presence of certain Hazardous Materials. Accordingly, Vertical 
Developer is hereby advised that occupation of the Property may lead to exposur~ to Hazardous 
Materials such as, but not limited to, any chemical identified as a "constituent of concern" in the 
or Pier 70 Risk Management Plan, gasoline, diesel and other vehicle fluids, vehicle exhaust, 
office maintenance.fluids, tobacco smoke, methane and building materials containing chemicals, 
such as formaldehyde. [IF APPLICABLE: Further, there are Hazardous Materials located on the 
Property, which are _described in copies of which· have 
been deliven;d to or made available to Vertical Developer.] By execution of this Agreement, 
Vertical Developer acknowledges that the notices and warnings set forth above satisfy the . 
requirements of California Health and Safety Code Section 25359.7 and related statutes. 

[IF APPLICABLE: Vertical Developer acknowledges t,hat Port has disclosed the matters 
relating to the Property referred to in Schedule 4.2 attached hereto. Nothing contained in such . 
schedule will limit any of the provisions of th is Article or relieve Vertical Developer of its 
obligations to conduct a diligent inquiry hereunder. nor will- ariy such matters limit any of the 
provisions of Section 4.3 or Section 4.4. · · . · 

. 4.3. "A~ Is With Ali F~ults"; Disclaimer of Representations and Warranties . 
VE_RJif1L DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT [}[~!J 
Fee Parcels: PORT IS SELLING AND VERTICAL DEVELOPER IS PURCHASING PORT'S 
fNT.E.Rtsf IN] [fo·r. G"i·ouiidl~eases: IT IS LEASING PURSUANT TO THE TERMS OF THE 
PARCEL LEASE] THE PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS. 
VERTICAL DEVELOPER IS REL YING SOLELY ON ITS INDEPENDENT 
INVESTIGATION. VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND 
AGREES THAT NEITHER THE CITY, INCLUDING ITS PORT, NOR ANY OF THE 
OTHER CITY PARTIES, HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR 
IMPLIED, AS TO ANY MATTERS CONCERNING THE PROPERTY, THE SUITABILITY 
OR FITNESS OF THE PROPERTY OR THE APPURTENANCES TO THE PROPERTY FOR 
THE VERTICAL PROJECT OR THE VERTICAL DEVELOPER'S INTENDED USES OR 
OPERATION OF THE PROPERTY, TITLE MATTERS, OR ANY OF THE PROPERTY 
CONDITIONS, THE LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL OR OTHER 
CONDITIONS OF THE PROPERTY, THE PROPERTY~S COMPLIANCE WITH LAWS, 
INCLUDING ALL BUILDING, PLANNING. ZONING AND OTHER REGULATIONS · 
RELATING TO THE PROPERTY, THE VERTICAL PROJECT; OR ANY MATTER· 
AFFECTING THE USE, VAI,.UE, OR OCCUPANCY IN THE PROJECT, OR ANY OTHER 
MATTER WHATSOEVER PERTAINING TO THE PROPERTY OR THE PROPOSED 
VERTICAL PROJECT. 

4A. Release of City and Port. As part of its agreement to [for fee parcels: purchase] 
[for lease parcels: accept] the· Property in its "As Is With All Faults" condition, Vertical 
Developer, on behalf of itself and its successors and assigns, waives or will be deemed to waive, 
any right to recover from, and forever releases, acquits, and discharges, the California State 
Lands Commission, City, including, but not limited to, all of its boards, commissions, · 
departments, agencies and other subdivisions, including, without limitation, Port,.and all of their 
respective officers, employees, agents, contractors and representatives,. and their respective heirs, 
successors, legal representatives and assigns (colledively, the "City Parties'' and individually, · 
"City Party"), from any·and all demands, cl?ims, legal or adminjstrative proceedings, losses, 
liabilities., damages, penalties, fines,.liens, judgments, costs or expenses whatsoever (including, 
without limitation, attorneys' fees and costs~, whether direct or indirect, known or unknown, 
foreseen or unfor~seen (collectively, "Claims"), whether direct or indirect, known or unknown, 
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foreseen or unforeseen, that Vertical Developer may now have or that may arise on account of or 
in any way be connected with (i) the suitability of the Property for the development of the 

· Vertical Project or Vertical Developer's and its Agents and customers' past, present and future 
use of the Property, (ii) title matters, or any of the property conditions, the legal, physical, 
geological or environmental condition of the Property (including soil and groundwater 
conditions), including, without limitation, any Hazardous Material in, on, under, above or about 
the Pro"perty, (iii) any Law·s applicable thereto, including, without limitation, Environmental 
Laws, (iv) damages by death of or injury to any Person, or to property of any kind whatsoever 
and to whomever"belonging, (v) construction impacts from the Horizontal Improvements·, delay 
in completion of or failure to complete the Horizontal Improvements, defects in the Horizontal 
lmproven:ients, and any other matter related to Horizontal Improvements, and (v)"goodwill, or 
business oppo·rtunities arising at any time and from any cause in, on, around, under, and 
pertaining .to the Property. or the Vertical Project, including all Claims arising from the joint, 
concurrent, active or passive negligence of any of City Parties, but excluding any intentionally 
harmful acts committed solely by Port or City. 

Verti9al Developer expressly acknowledges and ·agrees that the amount payable or · 
expended by Vertical Developer hereunder does not take i11to account any potential liability of 
the City Parties for a!ly consequential, incidental or punitive daniages. Port would not be willing 
to enter into this Agreement in the absence of a complete waiver of liability for consequential, 
·incidental or punitive damages due to the acts or omissions of the City Parties, and Vertical 
Developer expressly assumes the risk with respect thereto. Accordingly, without limiting any 
Indemnification obligations of Vertical Developer or other waivers contained in this Agreement 
and as a material part of the consideration of this Agreement: Vertical Developer fully 
RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, right~, and. 
causes of action against the City Parties for·consequent1al, incidental and punitive damages 
(including, without limitation, lost profits) and covenants not to sue for such damages, the City· 
Parties arising out of this Agreement or the uses authorized hereunder, including, any 
interference with uses conducted by Vertical Developer pursuant to this Agreement regardless of 
the c~use, and whether or not due to the negligence of the City Parties. 

Further, the City Parties will not, under any circumstance, be responsible or liable to 
Vertical Developer for, and Vertical Developer hereby releases the City Parties from, any Cla\ms 
that may arise on account of or in any way be.connected with the failure to complete any 
Horizontal Improvements (as <;lefin"ed in the Horizontal DOA) on or near the Property, or at any 
location within the 28-Acr~ Site, and Vertical Developer, its successors and assigns, assume the 
risk that any such Horizontal Improvements will not be completed .. 

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
-concerning the Claims released, waived, and discharged in this Agreement includt: known and 
unknown claims, disclosed.and undisclosed, and anticipated and unanticipated clai.ms pertaining. 
to the subject matter of the releases, waivers, and discharges, and might be found later to be other 
than or diffe.rent from the facts now believed to be true, and agrees that the releases, waivers, and 
discharges in this Agr~ement will remain effective. Accordingly, with respect to the Claims 

· released, waived, and discharged in this Agreement, Vertical Developer expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

·· A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WlTH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE V ALIDirY OF THE RELEASES, WAIVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER 
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WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CONSEQUENCES· OF THE ABOVE RELEASES, 
WAIVERS ANI? DISCHARGES. 

INITIALS: VERTICAL.DEVELOPER: -------
4.5. Survival. The provisions of this Article 4 will survive the expiration or earlier 

termination of this Agreement. . .. · 
. . 

5. · PRE-CLOSING COVENANTS. 

5.1. Access to Property Prior to Closing. In connection ;ith any entry for the. 
purposes of performing non-invasive investigations and tests necessary to carry out.the terms of 
this Agreement or performing visual surveys and inspections by Vertical Developer or its Agents 
onto the Property prior to the Close of Es.crow, if the Property is not then leased·to Horizontal 
Developer, Vertical Developer will enter into a license with Port on Port's standard form of 
license. If Vertical Developer desires to perform invasive testing or other due diligence on the 
Property, then at Port's election, the license may be adjusted by Port, in its sole discretion to 
account for the additional risks associated with such activities, including increased insurance 
coverage amounts or additional insurance coverage and broader indemnity and release 

. provisions. If the Property is then under lease to Horizontal Developer under the Master Lease, 
' Vertical Developer will enter into a license with Horizontal Developer in form substantially 

similar to Port's standard form license, as reasonably acceptable to Horizontal Developer and 
Vertical Developer. · 

5.2. Subdivision Maps. From and after the expiration of the Contingency Period and 
prior to the Close of Escrow, Vertical Developer, at is sole cost and expense, will ha·ve the right 
bu~ not the obligation to commence to process a Subdivision Map for the Property; provided, 
however, Vertical Developer will not cause or permit the recordation of any Final Map prior to 
the Close of Escrow. Port, at no cost to Port, will cooperate reasonably with Vertical Developer 
_in its efforts t~ process such Final Map in accordance with the te~ms of Section 12.9(b). 

5.3. Regulatory Approvals for Vertical Project. From and aftei; the expiration'ofthe 
Con~ingency Period and prior to the Close of Escrow, Vertical Development will have the right, 
but not the obligation, at its sole cost and expense, to pursue Regulatory Approvals for the 
Vertical Project including, without limitation, schematic design approval under the SUD; 
provided, however, Vertical Developer will not cause.or permit the issuance of any such 
Regulatory Approval prior to the Close of Escrow if the same would be binding upon Port. Portf 
.at no cost to Port, will ·cooperate reasonably with Vertical Developer in its efforts to process.such 
Regulatory Approvals in accordance with the terms of Sectfon 12.9(b). 

6. CONDITIONS rRECEDENT TO CLOSING. OF ACQUISITION. 

6.1. Contingehcy Period . 

. ... ___ ..(~}: ___ Generally: . .Y~~~~~!. !?!:Y~]QP.~! _yvjl_l. h~_Y-e __ ~n!i_l.1.:99_P..·~.--~a.~. f.rancisco 
Time on [ilJs~rt Q~!~.!llat 1~ f<:?~Y..:.~y_e_{1_~)_ q~x~-~fl:~r .ttt?);~tJ~c.tiY.<?Jl~!~_Qf A.gr(;!e~_~n!] to inspect 
and review th~ Property and to elect to proceed.with the. Delivery oft~e Property on and subject 
to the tenns of this Agreement (such period being referred to herein as the "Contingency Period"). 
If Vertical Developer elects to proceed with the purchase of the Property, then Vertical . 
Developer will, before the expiration of the Contingency Period, notify Port and Escrow Agent 

.. in writing that V~rtical Developer has approved all such matters (''Acceptance Notice"). If 
Vertical Developer elects not to proceed with the purchase of the Property, then Vertical 
Developer must, before the expiratiory of the Contingency Period, deliver notice to Port that it is 
exercising its right to terminate this Agreement in accordance with Section 6.2 (the ''Termination 
Notice"). If before the end of the Contingency Period Vertical Developer fails to give Port a 
Termination Notice or _an Acceptance Notice, then.Vertical Developer will be deemed to have 
elected to proceed to Closip.g. 
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. . 

(b) Objectionable Matters. If Vertical Developer objects to any of aspe.ct of 
. the Property within the Contingency P~riod, then Vertical Developer may (but will not be 

obligated to) deliver to Port written notice explaining the aspects of the Property that are 
objectionable to Vertical Developer ("Objection Notice"). Port has no obli·gation to remove or 
remedy any of the items listed in the Objection Notice objectionable to Vertical Developer 
("Objectionable Items"). Port has ten (10) days after receipt of the Objection Notice to notify 
Vertical Developer whether Port will remove or remedy the Objectionable Items; provided, 
however, if less than ten (10) days remain before-the Contingency Period expires when Port 

· receives the Objection Notice, then Port may, at it~ sole .disc-retion,·extend the Contingency 
Period by the number of days necessary for Port to have ten ( 10) days to respond ~o the 
Objection Notice. If Port so extends the Contingency Period·, then Vertical Developer may 
terminate this Agreement at any time prior to the date that is one ( l) business.day after the 
expiration of such ten ( 10) day period if and only if Port does not agree in writing, prior to _the 
expiration of such ten ( l O) day period, to remove or remedy all of the Objectionable Items to 
Vertical Developer's satisfaction prior to Closing .. 

· (c) · Port Election to Remove or Remedy Objectionable Matter..· If Port 
elects to· remedy or remove. the Objectionable Items and requires additional time beyond the 
Closing Date to remove or remedy any of the items, the.Closing Date will b~ delayed for so long 
as Port diligently pursues such removal or remedy, not to exceed·thirty (30) days unless 
otherwise agreed by the Parties. If and when Port elects not to remove or remedy the 
Objectionable"ltem and so noti_fies Vertical Developer in writing, which Port may qo at any time 
including following an initial election to pursue remedial or corrective actions, then Vertical 
Developer may elect to either (i) proceed to Closing in accordance with the terms of this 
Agreement, in which event, Vertical Developer will be deemed to have waived any objections to 
the Objectionable Items Port will not remove or remedy, or (ii) terminate this Agree·ment in 
accordance with Section 6.2, in each case by delivering written notice thereof to Port.not later 
than three (3) business days after the date Port notifies Vertical Developer in writing that Port 
has elected not to remove or remedy the Objectionable Item. If Vertical Developer fails to notify 
Port of its election within such three (3) business day period, Vertical Developer shall be deemed 
to ~ave elected to. proceed to Closing. . · 

6.2·. Vertical Developer's Right to Terminate; Return of Deposit. If Vertical 
Developei: elects to terminate this Agreement in accordance with Section 6.l(a), Section 6.l(c), 
Section ~.3 or S1ctio~, ~._I,.<?~ S~~~i<!.!'.10.2, 9r Sect~on ~ 0.4(a), (collectively, "VD Ter~inable 

. Sections'·) then[for non.:Cred1t·B1d· deals: the Depo_~"!_t ~~_l.I .. ~~--~~!u~.t:1.~.d _promptly to Vertical 
Developer upon notice thereof to Escrow Agent] (fo'r,Credif.Bid deals: the Credit Bid will be 
reversed], Vertical Developer will have no"further remedies against Port and, except for any 
provisions of this Agreement which expressly state that they will survive t~e termination of this 
Agreement, this Agr~ernent will be terminated and canceled in all respects and neither Vertical 
Developer nor"Port will have any further rights or obligations hereunder. If Vertical Developer 
does not duly terminate this Agreement in accordance with and within the time periods set forth 
in the applicable VD Terminable Sections, or if Vertical Developer waives its r_ight to terminate 

· this Agreement, (i) this Agreement will remain in full force and effect and Vertical Developer 
will have no further right to terri1inate this Agreement under the applicable VD Terminable 
Sections, and (ii) Veqical Developer will be deemed to have waived any liability of Port and any 
right to refuse to consummate the Closing by reason of any condition known to Vertical 
Developer as of the last day of the Contingency Period, or if applicable, one ( l) business day 
following Port's delivery of written notice to Vertical Developer that Port will not re111ove or 
remedy the Objectionable Item. · 

6.3. Title Review Following Contingency Period Expiration. 

(a) If at the"timG scheduled for Close of Escrow any (i) possession by others, 
(ii) rights of possession other than those of Vertical Developer, or (iii) lien, encumbrance, 
covenant, assessment, easement, lease, tax or other matter which is not a Permitted Port Title 
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Exception, encumbers the Property and would materially and adversely affect the dev~lopment 
of the Property ("Port Title Defect"), Port will have up to thirty (30) days from the date scheduled 
for Close of Escrow to remove the- Port Title Defect. The Close of Escrow will be extended to 
the earlier of seven (7) Business Days after the date on which the Port Title Defect is removed or 
the expiration of the thirty (30) day. period. If the Port Title De(ect can be removed by bonding 
and Port has not so bonded within the thirty (30) day period, Vertical Developer may, but will 
not be obligated to, cause a bond to.be issued. If Vertical Developer causes a bond to be issued 
in accordance with this Section 6.3(a), Port will reimburse Vertical Developer for the cost of 
such bond within thirty (30) days· of demand or, at Port's option, credit such amount against the 
Acquisition P~ice payable to Port under this Agreement. · 

(b) If at the Closing Date, a Port Title Defect still exists, Vertical Developer 
may by written·notice to Port either_(i)J:erminate_this Agreement and [for non-Credit Bid deals: 
receive a return of the Oeposit] [for.Credit Bid deals: the Credit Bid will be reversed] or 
(ii) accept Delivery of the Property. l.f Vertical Developer-accepts Delivery of the Property 
subject to a Port Title Defect, the Port Title Defect will be deemed waived. If Vertical · . 
Developer does not accept Delivery of the Property and fails to terminate this Agreement within 
seven (7) days after.the Closing Date~ or any extension as provided above, Port.may terminate 
this Agreement upon three (3) days written notice to Vertical Developer. If the Agreement is 
terminated under this Section the tem1s of Section 6.2 shall apply. 

6.4. Port's Conditions Precedent. 

(a) Port~s Conditions Precedent. The following are conditions preceden~ to 
Port's obligation to consummate the Close of Escrow and thereby Deliver the Property to · 

. Vertical. Developer: . 

(i) Vertical Developer.will have performed all obligations under this 
Agreement required to be performed on its part before the Close of Escrow~ no uncur~d, · . 
Acquisition Event of Default will exist on Vertical Developer's part under this Agreement and 
all of Vertical Developer's representations and warranties made in Section 21.3 will have been 
true and correct when made and will be true and correct as of the Close of Escrow. At the Close 
of Escrow, Vertical Developer will deliver to Port a certificate to confirm the accuracy of such 
representations and warranties, substantially in the form attached hereto as Exhibit F. 

(ii} [Note:·. ForlVfaster.Q'.evelcipeiAffiliate .·Deals onlv.: The_ 
Horizontal DOA is still in effect and there is no uncured Material Breach under the Horizontal 
DDA or ~he Horizontal DDA has not been terminated due to a Material '3reach. 

. · (iii) Vertical Developer will have deposited into E~crow, (fornoii~ -
Credit: Bid-deals: the balance of the Acquisition Price], [for.grournfle,ises·: the security .deposit 
and all,other sums, including any bonds, required to be paid to Port on or prior to the effective 
date of the Parcel Lease· pursuant to the terms thereof] and all other sums necessary to 
consummate the Close of Escrow pursuant to the terms of this Agreement. 

(iv) [for Credit Bid deals: Vertical Developer will" have notified Port 
that it consents to the balance of the Acquisition Price being Credit Bid at Closing; 

(v) Vertical Developer will have deposited into Escrow each of the 
· documents describ~d in Section 7.4(h), each duly executed and acknowledged by Vertical 
Developer. 

(vi) (for-,irciim"iflease·Jiarce·ls: Vertical Developer will !~ave obtained 
· all insurance required under the Pare~! Lease and will have deposited evidence thereof into · 

Escrow. . . 

(vii) Vertical Developer will have satisfied the submittal requirements 
that Vertical Developer (or Vertical Developer's contractor) is required to make before Close of 
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Escrow relating to Vertical Developer's obligations to'comply with the Workforce Development 
Plan attach~d hereto as Exhibit G ("Workforce Development Plan"). . 

(viii) Vertical Developer and Port will have executed mutual irrevocable 
instructions to the Escrow Agent, all in accordance with Article 7. . · . 

(ix) Vertical Deve-loper will have executed ·and delivered to Port a 
certification of compliance with San Francisco Administrative Code Chapters l 2B and l 2C on 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits"-form (Form HRC-
128-101 ), together with supporting documentation, and will have secured approval of the form 
by the City's Human Rights Commission. 

. {x) Vertical Developer has deposited into Escrow such evidence of 
authority to enter into [the Parcel Lease], this Agreement and any other Transaction Documents, 
as Port and the Title Company may reasonably ~equire (including ce~ificates of good standing, 
board resolutions and certificates of incumbency). 

(xi) Vertical Developer will have delivered into escrow, a reaffirmation 
that all the representations and warranties made in Section 21.3 are and remain true and correct 
as of the Closing Date. 

(xii) fade.fas applicable: Vertical Developer will have complied with 
the re-quirements of the Housing Plan as it pertains to the Property to the·extent required at Close 
of Escrow.] 

(xiii) Horizontal Developer will have ~eposited into Escrow two (2) duly 
executed and acknowledged counterparts of each of the Development Agreement Assignment (if 

· applicable), DOA Release and Partial Release. 
. . 

(;iy) .. JFor ·grourtd iease ·parcels only: The Title Company is irrevocably 
committed to issue to Port upon payment by Vertical Developer, the title insurance policy· 
required by Section 3.6 to be delivered to Port as of the Closing Date.] 

. (b) Satisfaction of Port's Conditions. The conditions precedent set forth in 
Section 6.4(a) are intended solely for the benefit of Port. If any such condition precedent is not 
satisfied on or before the Closing Date, Port's Executive Director, or, if the Executive Director 
determines that waiver of the condition precedent materially affects the rights, obligations, or 
expectations of Port, the Port Commission by resolution, will have the right in its sole discretion 
either to waive in writing the condition precedent in question and.proceed with the Close of. 
Escrow, or, in the alternative, to terminate this Agreement. If Vertical Developer is using , 
reasonably diligent efforts to meet or satisfy the conditions precedent to Close of Escrow, the 
date for the Close of Escrow will be extended for a reasonable period or periods of time specified 
.by Vertical Developer, but such periods in the aggregat~ ·will not extend beyond the Closing Date 
(unless otherwise extended by mutual agreement of the Parties) to allow such conditions 
precedent to be satisfied, subject to Port's further right to terminate this Agreement by the 
Closing Date if all such conditions precedent have not been satisfied. · 

6.5. Vertical Developer's Conditions to Closing. 

(a) Vertical Developer Conditions Precedent. The following are conditions 
precedent to Vertical Developer's obligation to consummate the Close of Escrow and accept the
Property from Port under this Agreement: · 

(i) Port will have performed all obligations under this Agreement 
which Port is required to perform b~fore the Close of Escrow and there is no.Acquisition Event 
of Default by Port. · 

, (ii) The Title Company is irrevocably committed to issue to Vertical 
Developer, upon payment by Vertical Developer, a title insurance policy satisfact(?ry to Vertical 
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Developer, insuring Vertical Developer's interest in the Property subject to Permitted 
Encumbrances. · · 

(iii) Port will have deposited into escrow each of the documents 
descr.ibed in Section 7.4(a), ea~h ~uly executed and acknowledged by Port. · · 

. (iv) Horizontal Developer: will have deposited into escrow two (2) duly 
executed and acknowledged counterparts of each of the Development Agreement Assignment (if 
applicable), DDA Release and Partial R,elease. 

(v) Horizontal Developer will have deposited· into escrow.a ground 
lessee's affidavit and, ifrequired by Title Company, a mechanic's lien indemnity, in form and 
substance reasonably satisfactory to Horizontal Developer and Title Company. 

. (b) Satisfaction of Vertical Developer's Conditions Precedent. The 
conditions precedent set forth in Sectio,, 6.S(a) are intended solely for the benefit of Vertical 
Developer. If any such condition precedent is nof satisfied on or before the Close of Escrow, 
Vertical Developer will have the right in its sole discretion to waive in writing.the.condition 
precedent in question and proceed with the Close of Escrow ~nd acceptance ·of the Property 
under this Agreement: If Port is using reasonably diligent efforts to meet the conditions 
precedent, the date for the Close of ~scrow may be extended, at Vertical Developer's sole 
option, for a reasonable period or periods of time specified by Vertical Developer, but such 
periods in the aggregate will not extend beyond the Closing Date, .to allow such conditions 
precedent to be satisfied, subject to Vertical Developer'·s further right to terminate this 
Agreement by the Closing Date. : 

6.6. · Taxes a11d Assessme11ts. · 

(a) Ad Valorem Taxes and Assessments Before and After Close of 
Escrow. For any period before the Close of Escrow, Vertical Developer is responsible for the· 
payment"of any ad valorem taxes (including possessory interest and special taxes) assessed by 
reason of this Agreement. Ad valorem taxes and assessments levied, assessed, or imposed for 
any period from and after the Close of Escrow, including possessory interest and special taxes, 
are the sole responsibility of Vertie~! Developer. 

. (b) Possessory Interest Taxes. Vertical Developer recognizes and 
understands that this Agreement may create a possessory interest subject to property taxation and 
that Vertica!:.Developer may be subject to the payment of property taxes levied on such interest. 
San Francisco Administrative Code Sections 23.38 and 23.39 (or any successor statute) require 
that the City report certain infom1ation relating ~o ·this Agreement, and any renewals of this 
Agreement, to the County Assessor within sixty (60) days after any such transaction, and that 
Vertical Developer report certain information relating to any assignment under this Agreement to 
the County Assessor within sixty (60) days after su~h assignment transaction. Vertical 
Developer agrees to provide such information as may be requested by Port to enable Port to 
comply with this requirement. 

(c) Right to Contest. Subject to Section 3.3 and the matters described . 
therein, Vertical Developer has the right to contest the amount, validity or applicability, in whole 

· or in part, of any ad valorem, possessory interest or other taxes and assessments levied on 
Vertical Developer or the Property by reason of this Agreement (collectively, "Taxes and 
Assessments") by appropriate proceedings conducted in good faith and with due diligence, at no 
cost to Port, provided that, prior to commencement of such contest, Vertical Developer notifies 
J;>ort of such contest. Vertical Developer must notify Port of.the final determination of such 
contest within fifteen ( 15) days after such determination. · Subject to Section 3.3, nothing in this 
Agreement requires Vertical Developer t9 pay any Taxes and Assessments sci long as Vertical 
Developer contests the validity, applicability or amount of such Taxes and Assessments in good 
faith, and so long as it does not allow. the portion of the Property affected by su~h' Taxes and 
Assessments to be forfeited to the entity levying such Taxes and Assessments as a result of its 
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nonpayment. If any Law requires, as a condition to such contest, that the disputed amount be 
paid under protest, or that a bond or similar security be provided, Vertical Developer must 
comply with such condition as a conditio~ to its right to contest. Vertical Developer is 
responsible for the payment of any interest, penalties or other charges that may accrue as a result 
of any contest, and Vertical Developer must provide a statutory lien release bond or other 
security reasonably satisfactory to Port in any instance where Port's interest in the Property may 
be subjected to such lien or claim. Vertical Developer is not required to pay any Taxes and 
Assessments being so contested during the pendency of any such proceedings unless payment is 
required by the court or agency conducting such proceedings. Port, at its own expense and at its 
sole option, may elect to join in any such proceeding whether or not any Law requires that such · 
proceedings be brought by or in the name of Port or any ~wner of the Property. Port will not be 
subjected to any liability for the payment of any fines or penalties, l:lnd except.as provided in the 
preceding sentence, costs, ~.?SP.~.n~es or fe~~ • .i.~~luding Attorneys' Fees and Costs, in connection 
with any such proceeding. '(fodee parcels only: No.twithstanding the foregoing, from and after 
the Close of Escrow, subject to Section 3.3 and the matters described therein, Vertical 
Developer's right to contest Taxes and Assessments will be absolute and, without limiting the 
generality of the foregoing, in no event will Vertical Developer be obligated to notify.or provide 
security to Port nor will Port have a right to participate.] . · 

(d.) Survival. This Section· 6.6 will survive the expiration or earlier 
tennination of this Agreement. 

7. ESCROW AND CLOSING. 

7.1. Escrow. Vertical Developer and Port will deposit an executed counterpart of this 
Agreement \Vith the Title Company. Port and V.ertical Developer will deposit escrow 
instructions as appropriate to enabl~ the Escrow Agent to comply with the tenns of this 
Agreement. In ~ddition, Port will deposit s_upplementary escrow instruction iristructing.Escrow 
Agent to apply all funds.received by it in accordance with the requirements of the Fin~ncing 
Plan. In the event of any conflict between the provisions of this Agreement and any escrow 
instructions or supplem~ntary escrow instructions, the tenns of this Agreement or the Financing 
Plan, as applicable, will control. 

7.2. Closing. The Closing hereunder will be held, and delivery of all items to be made 
at the'Closing under the terms of this Agreement will be made, at the offices of the Title 
Company on the date that is (for·residentiai parceis: thirty (30) daysf [for·co-mmercial parceis: 
six months] after the expiration of the Contingency Period before 3:00 p.m. San Francisco time 
or-such earlier date and time a~ ye~t~.a_J peyeJ~P,f~ .~!19 port may_mutually agree upon in writing 
(the "Target Closing Date"). [for .r.eside'ritial parcels only:. Such date and time may not be 
extended without the prior written approval of both Port and Vertical .Developer, which may be 
withheld in each of their sole discretion.] The "Closing Date" is the date that the Closing or Close 
of Escrow occurs. · . · · · 

7.3. [f?r .. coinmercfaijiarcels·onh/: Extension of Closing Date. 

(a) Extension of Target Closing Date. Vertical Developer has one option to. 
extend the Target Closing Date. by an additional six (~) months (the "Extended Closing Date") in 
accordance with this Section 7.3(a) by del\vering written notice to Port of its election to extend 
the Target Closing Date to the Extended Closing Date ("~xtensi~n Notice"). The Target Closing 
Date will be extended to the Extended Closing Date (unless an earlier Closing Date is agreed to 
between the Parties) only if all of the following conditions are satisfied (collectively, the · 

· "Extended Closing Date Conditions"): 

· (i) There is no V~rtical Developer Acquisition Event of Default, 
Vertical Developer Default, or Unmatured Vertical Developer Event of Default as ofthe date 
Port receives the Extension Notice and during the period after the Target Closing Date; 
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(ii) 
the Extension Notice; and 

Port receives at least ten ( I 0) days before the Target Closing Date, 

(iii) [for nc)n:eredit Bid-deais: Port receives by wire transfer on or 
before the Target Closing Date, an additional dei:>osit equaling ten 1Jercent (10%) of the 
Acquisition Price (the ''Additional Deposit").] [for··tredit Bi<f deais"affilk:ites: An additional 

· deposit equaling ten percent (10%) of the Acquisition.Price (the "Additional Deposit") will be 
Credit Bid on the dat~ Port receives the Extension Notice]. . 

. If Vertical Developer does not satisfy the Extended Closing Date Conditions within the 
time periods set forth in this Section 7.3(a) and Closing does not occur by the Target Closing 
Date, then it will be deemed an-Acquisition Event of Default by Vertical Developer and Po.rt will 
retain !he Deposit as liquidated damages. . · 

1.4. Deposit of Docume11ts. . 

(a) By Port. At or before the Closing, Port will deposit into escrow the 
following ite'1ls: · · 

(i) · [For:fee~:pafce·ls: the duly executed ~nd acknowledged Deed 
conv~ying the Property to Vertical Deve,oper subject to the ~ermitted Encum~rances;] 

., .. - ... ,; .. -,- ... ··- ·······- -......... .. . . 
(ii) .[Eorifr.oiind··lease:pari:els': four{4) duly executed and 

. acknowledged counterparts of the Parcel Lease and two (2) duly executed and acknowledged 
counterparts of the Memorandum of Lease (in the form attached to the"l~arcel Lease) (the 
~'Memorandum of Lease");] 

(iii) [two (2) duly executed and acknowledged counterpart originais of 
the Release of Disposition and Development Agreement in the form attached hereto as Exhibit H 
(the "DOA Release") signed by Port and Horizontal Developer;] 

. (iv) [two (2) duly executed and acknowledged counterpart originals of 
the Partial Release of Master Lease in the form attached thereto as Exhibit I (the "Partial 
Release") signed by Port and Horizontal Developer;] · · 

. . (v) two (2) duly_ executed and acknowledged counterparts signed by 
Port of a memorandum of.this Agreement in the form of Exhibit J attached hereto attached 
hereto (the "Memorandum ofVDDA"); · · 

. . (vi) three (3) duly executed and acknowledged counterparts of the 
Development Agreement Assignment signed by Horizontal Developer and the City's Planning 
Director (or his or her designe.e) and if required, approved as to form by the City Attorney; 

· (vii) a duly executed.owner's ·title affidavit in form reasonably 
satisfactory to Port and Title Company; and · 

· . . (viii) evidence of authority ~o consu_mmate the transactions contemplated 
by this Agreement; as the Title Company may reasonably requir~ (including, if applicable, P~rt. 
Commission and Board of Supervisors' resolutions). 

(b) By Vertical Developer. At or.before the Closing, Vertical Developer will 
deposit into escrow the following items: · · · · 

. (i) [For·ground lease parcels: four (4) duly executed by Vertical 
Developer_and acknowledged counterparts of the Parcel Lease and two (2) duly executed by 
Vertical Developer and acknowledged counterparts of the Memorandum of Lease;] · 

· . (ii) ;_. two (2) duly executed··and acknowledged cou~terparts of the 
Memorandum of VDDA; · 

. . . 

. · · (iii) · three (3) duly executed a.nd acknowledged counterparts of the 
Development Agreement Assignment; . · 
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. . . ___ . . (iv) the funds necessary to co.nsummate the Close of Escrow [for Credit 
Bid.deals: (other.than the Acquisition Price which is to be Credit Bid in accordance with the 
terms of this Agreement)]; 

. (v) [For fee:pairc~ls: two (2) duly executed counterparts by Vertical 
Developer of the Restrictive Covenant;] 

(vi) [For. fee· parce·ls: two (2) duly executed counterparts by Verti~al 
Oeveloper of the Notice ofTr~nsfer Fee Covenant and the Transfer Fee Covenant;] 

.. .. . . . .... .. ·- .. : .. __(yii) ... .[t~cHZY~uly execur!?{cfr(g'i_n-~l~J~fY.~~i~al .Qeve!QP.fr.".9f th~· 
·~g!'~~-mi;ri~ _tg :ro!Ylply ~!tQ. ~~.D .. M~~~r.~; ;!~9.] . . 

(viii) two (2) duly executed originals by Vertical 'Developer of the 
Notice of Special Tax; and 

· (ix) evidence of authority to consummate the transactions contemplated 
by this Agreement, as Port and the-Title Company may reasonably require (including certificates 
of good standing, board resolutions and certificates of incumbency). · 

(c) · Further Assurances. Port and Vertical Develop·er will each deposit such 
other instruments as are· reasonably required by the Escrow Agent or otherwise required to close . 

. the escrow and consummate the purchase of the Property in accordance with the terms hereof. 

7.5. Steps (o Close Escrow. Port and Vertical Developer will instruct the Escrow 
· Agent-to consumm·ate the escrow as provided herein. Upon the Close of Escrow, the· Escrow 
Agent will record in the.Qff~!~L~~cords, in the following and no other order, th~ DDA Release, 
the Partial Release, [for:Jee,parcels·: the Deed, the Notice of Transfer Fee Covenant, the Transfer 
Fee Covenant, the Restrictive Covenants] [tor':groiincf:iease parcels: the Memorandum of · 
YODA, the Memorandum of Lease], [th~~)~gr.~~m~.nLtQ ~o.mply._w.i!hJ:1:0 M~t!ir_s], and any 
other documents reasonably required to be recorded under the terms of Regulatory Approvals. 
Upon Close .. c{ ~~cro,~, E~cr.~~.Agent will deliver a settlement statement to Port and Vertical 
.Oeveloper-[for.·non-Credit Bid deals: and deliver to Port all funds received by Escrow Agent on 
account of the Acquisition Price. Port will instruct the Escrow Agent to disburse the net 
proceeds of the Acquisit~9n_.Price to the Project Payment Obligation as defin~d Jn .. tJl~ .I:.i~l:!:!}~.i.!';lg 
Plan in accordance with ftr!i<;le }. (Flow of Funds) of the Financing Plan]. [for .Credit' Bid deals': 

· If the Acquisjtion Price will be paid by Credit Bid, Port and Vertical Developer will make entries 
in the Developer Capital Schedule and the Port Capital Schedule to reflect the disposition of 
cash,proceeds deemed to have been deposited by Credit Bid as described in the Financing Plan, 
and any offset to Fair Market Value by the estimated Deferred Infrastructure costs.] [ct:>1ifirm 
·process] 'ry. l!~.9.i~~~~-'- the Title Company will issue title policies to Vertical Developer [foi: 
·ground:lease .parcels: and Port] as required under Section 3.6. 

7.6. Waiver of Pre-Delivery Conditions. Unless the Parties otherwise expressly agree 
at the tim~ of Close of Escrow, all pre-Delivery conditions of the Parties will, upon Escrow, be 
deemed waived by the· Party benefited by such condition. 

7.7 .. · Merger. Upon the Close of Escrow, the tenns set forth in Section ! t~_rough 
Section 10, inclusive, of this Agreement will be deemed to have merged with the [for fee 
·pa-rcels:i·Deed] [for grouiiiflease·:pa·rcels: Ground Lease] and will be of no further fore~ or 
effect, except to the extent such term expressly survives the Close of Escrow pµrsuant .to the 
terms thereof. For the avoidance of doubt, the terms of Section 11 through Section 22, 
inclusive, of this Agreement will survive the Close of Escrow. . . . 

8. RISK OF Loss PRIOR TO CLOSING. 

. 8.l. Loss. Prior to the Closing Date, Port will give Vertical Developer notice of the 
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event that all or any portion of the Property is 
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condemned, or destroyed or d~maged by fire or.other casualty prior to the Closing, then V~rtical 
Developer may, at its option to be exercised within ten (10) days of Port's notice.of the 
occurrence of the damage or destruction or the commencement of condemnation ·procee_dings, 
either terminate this Agreement or consummate the Delivery of the Property for the full .. 
Acquisition Price as required by the terms hereof. If Vertical Developer elects to terminate this 
Agreement or fails to give Port notice within such ten (10)-day period th?t Vertical Deve.loper 
will proceed with the purchase, then this Agreement will tenuinate at the end of such ten (10)-
day period and the te·rms of Sectio11 6.2 will apply. · 

8.2. Insurance Proceeds and Awards. Vertical Dev~loper acknowledges that until 
immediately prior to Closing, the Property vyill be leased by Port to Horizontal Developer 
pursuant to the ~erms and condition of the Master Lease .. 

(a) Insurance Proceeds. Pursuant to the Horizontal Documents, Horizontal 
Developer is obligated to insure the Property until jmmediately prior to the Closing, 
Accordingly, Horizontal Developer may receive insurance proceeds arising from damage or: 
destruction of the Property. If Vertical Developer desires to have any portion of such insurance 
proceeds available for Vertical Deyeloper) use if it consummates the Delivery·ofthe Property 
for the full Acquisition Price after damage or destruction of the Property, then Vertical 
Developer and Horizontal Developer must include the terms of any transfer of insurance 
proceeds arising from damage or destruction of the Property received by Horizontal Developer to 
Vertical Develop~r in th~ VCA. Port will not be obligated to purchase any third party 
commercial liability insurance or property insurance with regard to the.Property and in no event, 

,,,. . will Port be obligated to transfer to Vertical Developer a_ny insurance proceeds Port may receive 
or credit against or reduce the Acquisition Price as a result of damage or destruction of the 

· Property. 

(b) Condemnation Awards . . If Vertical Developer elects to consummate. the 
Delivery of the Property for the full Acquisition Price after condemnation of a portion of the 
Property, Vertical Developer must negotiate with Horizontal Developer for the-transfer to .· 
Vertical Developer of condemnation award proceeds Horizontal Developer may receive from the 

. partial condemnation of the Property. Port will have no obligation to trap.sfer any condemnation 
award proc(?eds to Vertical Developer or to credit any condemnation award proceeds against the 
Acquisition Price. 

9: CLOSING EXPENSES, 

9.1. ·. Expe11ses. Vertical Developer will pay all fees, charges, cqsts and other amounts 
necessary for the opening and Close of Escrow (collectively, the "Closing Costs"), including 
(i) real property. transfer taxes applicable .to the Delivery of the Property, (ii) per~onal property 
transfer taxes, (iii) the cost of any title reports, surveys, inspections and premiums for all title 
insurance policies obtained by Vertical Developer, (fot~grou·nd.l~ase·-parceI: Port], and if 
applicable, any lender, (iv) escrow fees and recording charges, and (v) any other costs and 
charges of the escrow for the transaction contemplated hereby. Vertical Developer will pay the 
Closing Costs upon the Close of Escrow. If the Title Company requires, Vertical Developer 
shall pay into Escrow any such fees, costs, charges or other amounts required for the Close of 
Escrow under this Agreement. 

_ 9.2. Brokers. The parties represent and warrant to each other that no broker or finder 
was instrumental in arranging or bringing about this transaction [for:no·n.:-affinate 'cte,iis'."°only: 
otJ:ier than I ] ("Broker")] and that there are no other clain:is or rights for 
brokerage commissions or f'.i!!.~er's _~~~.J.l}. £.~!l~~;!i~~ -~ith the tran_sactions contemplated by this · 
Agreeme~t. If any person [for rion~affiliate deals only:· other than Broker] brings a claim for a 
commission or finder's fee based on any contact, dealings, or communication with either Party, 
then such Party will defend the other Party from such claim, and will Indemnify the City Parties 
or Vertical Developer and its officers, employees, directors, owners, heirs, successors, legal 
representatives and assigns ("Vertical Developer Parties"); as applicable, from, and hold the City 
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Parties or Vertical D_eveloper Parties, as applicable, against, any and all costs, damag~s, claims, 
liabilities, or expenses (including, without limitation, reasonable attorneys' fees and 
disbursements) that the City Parties or Vertical Developer Parties, as applicable, incur in 
defending against the claim. The provisions of this Section will survive the Closing, or, if the 
Deli-very of the Property is not consummated for"any reason, any termination of this Agreement. -

10. ACQUISITION DEFAULTS, REMEDIES AND LIQUIDATED DAMAGES. 

10.1. Acquisitioll Event of Default. For purposes hereof, an "Acquisition Event of 
Default" means any of the following: 

(a) Vertical Developer fails to pay when due. any amount r~quired to be paid 
hereunder, and such failure continues for a period of five (5) business days following Vertical 
Developer's receipt of notice thereof from Port; · 

(b) Vertical Developer causes or permits the occurrence of a Transfer not 
permitted under this Agreement;. · · 

(c) All conditions to the Close of Escrow in the applicable Party's favor have 
been satisfied or waived, and such Party fails t_o consummate the Closing by the Closing Date in 
violation of this Agreement; · 

(d) Vertical Developer files a petition for relief, or an order for relief is 
entered against Vertical Developer, in any case under applicable bankruptcy or insolvency law, 
or any comparable law that is now or hereafter may be in effect, whether for liquidation or 
reorganization, which proceedings if filed against Vertical-Developer are not dismissed or stayed 

. within one hundred eighty ·c 180) days; 

(e) · A writ of executio·n is levied on this Agreement which is not released . 
within one hundred twenty (120).days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of tlie property of Vertical Developer, which appointment is 
not dismissed within one hundred twenty ( 120) days; 

creditors; or 
(t) Vertie~! Developer makes a general assignment for the ~enefit of its · 

(g) The applicable Party violates any covenant set forth in Sections 1 through 
and induding Section 9 of this Agreement, or fails to perform any other obligation to be 
performed by the party under Sections 1 through and including Section 9 of this Agreement at 
the time such performance is due, and such violation or failure continues without cure for more 
than fifteen ( 15) days after written notice from the other pa_rty specifying the nat~re of such 
violati<;m or failure, or, if such cure cannot reasonably be completed within such fifteen (15) day 
period, if such party does not within such fifteen ( 1 S) day period commence such cure, or having 
so commenced, does not prosecute such· cure with diligence and dispatch to completion within a 
reasonable time thereafter. 

10.2. Failure to Close Escrow. Subject to Section 10.3, if due to an Acquisition Event 
of Default, Escrow cannot close on the date agreed to by the-Parties, the non-defaulting Party 
may terminate this Agreement by written no.tice and.demand the return of its money, papers or 
.documents deposited in Escrow (includirig, in the case of Vertical Developer, the return of the 
Deposit); provided, however, the defaulting Party will have ten (10) days after·delivery of such 
termination notice to perform any acts required"of it to permit Close of Escrow. If neither Party 
has performed fully to enable Close of Escrow by the time established therefor, then either Party 
may instruct the Title ~ompany to return all documents and funds deposited with it to the 
applicable Parties in ten (I 0) days, unless within such ten ( I 0) day period, both Parties perfom1 
fully all their obligations to enable Close of Escrow, in which case, the Title Company will 
proceed to th~ Close of Escrow without regard to such delay. 
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10.3. Default by Vertical Developer; Liquidated Damages. W THE DELIVERY OF 
THE PROPERTY IS NOT CONSUMMATED DUE TO AN A~QUISITION EVENT OF 
DEFAULT BY THE VERTICAL DEVELOPER HEREUNDER, PORT WILL BE ENTrCLED, 
A~ ITS SOLE AND EXCLUSIVE REMEDY, TO TERMINATE THIS AGREEMENT AND 
(FOR NON CifEDiTBiifl).EALS.ONLY:~ RETAIN THE DEPOSIT] fFCfR-CREi>iT BID'. 
DEALS.ONLY:' MAINTAIN THE CREDIT BID OF THE DEPOSIT (IN OTHER WORDS, 
~OT REVERSE THE CREDIT BID)]AS ~IQUIDATED DAMAGES. · 

THE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT OF A FAILURE TO CONSUMMATE THE DELIVERY OF THE PROPERTY AS 
SPECIFIED IN THE PRECEDING SENTENCE, WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER NEGOTIATION, THE.PARTIES HAVE . 
AGREED THAT, CONSIDI;:RING ALL. THE CIRCUMSTANCES EXISTING ON THE DA TE 
OF THIS AGREEMENT, THE AMOUNT OF THE DEPOSIT JS A REASONABLE 
ESTIMATE OF THE DAMAGES THAT PORT WOULD INCUR IN SUCH AN EVENT. BY 
PJ.,ACING THEIR RESPE~TIVE INITIALS BELOW, EACH PARTY SPECIFICALLY 
CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE. 
TlME THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED 
DAMAGES PROVISION. . · 

INITIALS: PORT: . VERTICAL DEVELOPER: --,----
. 10.4. Port Default; Vertical Developer's Remedies. Upon the occurrence of an . 

Acquisition Event of Default by Port and prov.ided there is no Acquisition Event of Default qy 
Vertical .Peveloper, Vertical Developer has the exclusive remedies set forth below following the 
expiration of applicable _cure periods: 

(a} Termination. Vertical Developer may terminate this Agreement upon 
ten ( fO) days' written notice to Port, in which event [for non.:Cred1i Bicf deais: Vertical 
Developet will receive a return of the Deposit] fforCredit Bid-Deals': the Credit Bid will be .. 

· reversed] and the parties shall have no further rights and obligations hereunder except for the 
obligations that expressly survive tennination of this Agreement; or 

(b) Specific Performan·ce. Vertical Developer may institute an action for 
specific performance. Port acknowledges that an Acquisition Event of Default by Port under 

.. Section 10.J(a) will be conclusively deemed to be· a breach of an agreement to transfer real 
property that cannot be adequately relieved by pecuniary compensation as set forth in California. 
Civil Code § 3~87; o.r · · · . · 

. . . 
(c). Damages. Port will not be liable to Vertical peveloper for any monetary 

damages whether caused by any A<:quisition Event of Default by Port and in no event will Port 
be liable for any actual, consequential, inci<;fental or punitive damages; provided, however, if 
Port is required u~der the terms ofthis_Agreement to return the Deposit to Verti<:al Developer 
and Port fails to return the Deposit in Port's possession as required under this Agreemeri:t, then 
Vertical Developer may institute a cause of action for monetary damages equal to the amount of 

· Deposit that has not been returned by Port. · 

(d) No Other Remedies. Other than the remedies set forth in 
Sections 10.4(a), J0.4(b), and 10.4(c), Vertical Developer is not entitled to any other remedies 
pem1itted by law or at equity. 

11. COMPLIANCE WITH LA W.S . 

Duripg the term of this Agreement, Vertical Developer will comply with, at no cost to 
Port, (i) all applicable Laws (taking into account any variances or other deviations properly 
approved and applicable to the Vertical Project), (ii) the Pier 70 Risk Management Plan, (iii) the 
Mitigation Monitoring and Reporting Program, (iv) the Transportation Demand Management 
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Plan, [Note:· "A.def onhdo·r p~:i"rcef"leases: (v) the Parcel Lease,] and [Note:acid other. 
regufrements·imposed in connection with Pro1eifApprovals·; ifiiny]. The foregoing sentence 
will not be deemed to limit Port's ability to act in its legislative or r:egulatory capacity, includ_ing 
the exercise of its police powers." Vertical Developer acknowledges that the·description of the · 
Vertical Project attached hereto does not limit Vertical Developer's responsibility to obtain 
Regulatory Approvals for the Vertical Project, nor doe~ the Vertical Project limit Port's 
responsibility in the issuance of any such Regulatory Approv~ls to comply with applicable Laws. 
It is understood and agreed that Vertical Developer's obligation to comply with Laws includes 
the obligation tq make, at no cost to Port, all additions to;modifications of, and installations on 

· the Property that may be required by any Laws relating to o~ affecting the Property. 

12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE. 

12.1. · Project Requirements . 
.. ·-· .... - ......... - .. !., ..... ,_ ........... _ .. ··--······-··- .... "'""t-::"'l'·· -.--., 

. [for commercial ·parcels and residential rental parcels'.orily; From and after the Close of 
Escrow, Vertical Developer ~ill have the right, but not the obligation, to c~nstruct the Vertical 
Project. If Vertical Developer so elects to construct-the Vertical Project, the Vertical Project will 
-be designed, reviewed, constructed and completed in accordance with (i) Article 11 
(Compliance with Laws) through and including Article 22 (Definitions) of this Agreement 
(including the terms of any exhibits referenced therein), (ii) the Vertical Development, 
Requirements, (iii) the FOG Ordinance and the inclusion of automatic grease removal devices on · 
all kitchen sinks in any cafe, rt;staurant or other food establishment.on the Property; (iv) the 
Mitigation Monitoring and Reporting Program; and (v) the Workforce Development Plan 
"(sometimes C(?llectively referred to as the "Project Requirements"). Vertical Developer hereby 
consents to, and waives any rights it may have now or in the future to challenge the legal validity. 
of, the conditions, requirements, policies, or programs required by the Horizontal DOA, this 
Agreement.and-the Project Requirements, including; without limitation, any Claim .. that they. 
constitute an abuse of police power, vio\ate substantive due process, deny equal protection of the 
laws, effect a taking of property without payment of just compensation, or impose an unlawful 
tax. · · 

[:Use· only for residential paiceis tonveyed fo ·fe~: V~rtical Developer must construct the 
Vertical Project. The Vertical Project will be designed, reviewed, constructed and completed in 
accordance with (i) the Scope of Development attached hereto as Exhibit B, (ii) Schedule of 
Performance attached hereto as Exhibit C-3, (iii) Articles 11 (Compliance with Laws and 
Regulatory Approvals) through and including Article 22 (I;)efinitions) of this Agreement 
(including the terms of any exhibits referenced therein), (iv) the FOG Ordinar:ice and the · · · 
inclusion Qf automatic grease removal devices on all kitchen sinks in any cafe, restaurant or other 
food establishment on the Site, (y) the Mitigati_on Monitoring and Reporting Program; and 
(v) the Workforce Development Plan (sometimes collectively referred to as the "Project 
Requirements"). Vertical Developer hereby consents to, and waives any rights it may hav.e now 
or in the future to challenge the legal validity of, the conditions, requirements, policies, or· · 

. programs required by the Horizontal ODA, this Agreement and the Project Requirements, 
including, wit~out limitation, any Claim that they constitute an abuse of police power; violate 

\ substantive due process, deny equal protection of the laws, effect a taking of property without 
payment of just compensation, or impose an unlawful tax. 

. . . 

12 .. 2. Mitigation Monitoring and Reporting Program. In order to mitigate the. 
significant environmental impacts of the development contemplated hereby, the construction and 
subsequent operation of all or any part of the Vertical Project will be in accorda11ce with all 
applicable Environmental Laws and the Mitigation Monitoring and Reporting Program attached 
hereto as Exhibit K. Vertical Developer will incorporate the Mitigation Monitor:ing and 
Reporting Program into an)'. contrac~ or subc~ntract. 

12.3. Amendment of Development Requirements. Vertical Developer will not seek 
·_any amendment to the Des~gn for Development under S_ection 249.79(c) of the SUD or to the 
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SUD under Section 302 of the Plannii:ig Code without obtaining the prior written consent of Port 
(and; for any proposed amendment that may impact Horizontal Developer, the Horizontal 
Developer), which consent may be gjven or withheld in each of their sole discretion. In its 
application to Port or the City for a Regulatory· Approval under the Sl)D or applicable building 
codes, Vertical Developer will expressly identify in writing any elements ~fits proposed 
construction that requires _an amendment to the Vertical Development Requirements, and state 
the reason for the proposed.amendri1ent. No an:iendment to the Vertical Development 
Requirements will be effective with respect to such items ifaf) amendment was not clearly 
sought by Vertical Developer in writing and such amendment was not approved by the Port in its 
proprietary capacity. · . · 

12.4. Construction of Infrastructure. 

(a) Vertical Developer will be solely responsible for developing all 
impr~".'ements within the Property, including, without limitation, private right of ways,. 
pedestrian walkways, infrastructure, and landscaping and hardscaping in any open space and 
common areas located within the Property. 

. . 

· . (b) [Only for~cerfain com'ri:1erciara~n,fresideriiial·:renfarparcels:;::'delete-fcfr 
·residenii"c:ii parcels-conveyed by.fee: If Vertical Developer elects to construct the Vertical 
Project, Vertical Developer will also bf? required to construct the Deferred Infrastructure 
identified on Schedule 12.4 attached.hereto to the extent the obligation to construct the Deferred 

. Infrastructure was wholly transferred to, and accepted by, Vertical Developer. in the VCA. 
Horizontal Developer (or its successors or assigns with respect to the obligation to construct 
Horizontal Improvements in accordan~e with the Pier 70 Infrastructure ·Plan (attached to the 
Horizontal DOA as Exhibit BB) will cause to be constructed Horizontal Improvements serving 

. the Property, including.streets and utilities necessary to serve the Property adjacent to (but not 
within) the Property, in accordance with the terms of the Horizontal ODA and as between 
Vertical Developer and Horizontal Developer, in accordance with the VCA. 

(c) If Vertical Developer requires access to any real property outside of the 
Property in connection with the construction of the Deferred Infrastructure that is under the 
control of: · . · . - . 

(i) Port, Port will enter into a license with Vertical Developer, 
substantially in the form attached hereto ~s Exhibit E (the "License"} with Vertical Developer; or . . 

(ii) Horizontal [?eveloper pursuant to the Master-Lease, Vertical 
Developer will enter into the License with Horizontal Developer. · 

12.5. Construction Standards. All construction must be performed by duly licensed 
and bonded contractors or mechanics and will be accomplished expeditiously, diligently and in 
accordance with good c;onstruction and engineering practices and applicable La_ws. · 

12.6. · Reports and 111/ormation. During periods ·of construction, Vertical Developer 
will submit to Port written progress reports or other reports for the benefit of or requeste~ by the 
County Assessor when and as reasonably requested by Port or the County Assessor. · 

12. 7. Costs of Vertical Project Sole Responsibility of Vertical Developer. Port has ho 
responsibility for any costs of the Vertical Project and Vertical Developer will pay (or cause to 
be paid) all such costs. · 

_ 12.8: Construction Rights of A~cess. During any period of construction, Port and its 
Agents will have the right to.enter areas in which construction is being performed, on reasonable 
prior written notice during custon:iary construction hours, subject to the rights of tenants and 
subtenants, and any safety procedures or precautions required by_ Vertical Developer and/or its 
contractors, to inspect the progress of the work; provided; however, that Port and its Agents will 
conduct their activities in such a way to minimize iryterference with Vertical Developer and its 
operations to the extent feasible. Nothing in this Agreement, h~wever, will be interpreted to 
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· impose an obligation upon Port ~o cO"nduct such inspections or any liability in connection 
therewith. · . 

12.9. R_egulatory Approvals. 

. (a) Port Acting as Owner of Property. Vertical Developer understands and 
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee 
title to the Property and not as a Regulatory Agency with certain police powers. Vertical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be 
obtained. ·:Vertical Developer agrees ~nd acknowledges that although Port is an agency_ of the 
City, Port staff and executives have no authority or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory Approvals, including Port and/or City · 
officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any of the Regulatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer 
understands and agrees that neit~e·r entry by Port into-this Agreement nor any appr(?vals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will obtain any 
required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status as an agency of 
the City in no way limits the obligation of Vertical Developer, at.Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction 
over the Vertical Project. ·ay entering intq this Agreement, Port is in.no way modifying or 
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used· 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time lill}itations on Port revie\V .or approval within this Agreement applies only to ·Port in 
its proprietary capacity, not in its regulatory capacity. Without limiti.ng the. foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official for any · 
Regulatory Approval, for approval of the Vertical Project or other matters related to this . 

. Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases and discharges the City Parties to the fullest extent 
pem1itted by Law, from any liability relating to the fai!ute of Port, the City or·any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project; ·provided, however, that nothing herein is intended to affect or otherwise alter 
the rights,.r~medies and obligations of the Parties or any City Parties arising under the 
Development Agreement. 

{b) Regulatory Approval; Conditions. 

(i) Vertical Developer understands that construction of the Vertical 
Project, including the Deferred Infrastructure, and Vertical Developer's contemplated uses and 
activities on the Property, may require Regulatory Approvals from Regulatory Agencies, which 
may include the City, Port, the RWQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and 
other Regulatory Agencies. Vertical Developer is sole.ly responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

. . ' . 
. (ii) Port, at no cost to Port, will cooperate. reasonably with Vertical· 

Developer in its efforts to obtain such Regulatory Approvals, including submitting .letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditions of this Agreement, including, without limitation, being a co-permittee with 
respect to any such Regulatory Approvals. However, if (I) Port is required to·be a co-permittee 
under any such permit, then Port will not be subject to any conditions and/or restrictions ·under 
such permit that could encumber, restrict or adversely change the use of any Port property other 

·than the Property, unless in each instance Port has previous!):' approved, in Port's sole and 

., 
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absolute discretion, such conditions or restrictions and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions; or (2) Port is required to 
be a co-permittee under any such permit, then Port will not be subject to any conditions or 
restrictions under such permit tha~ could restrict or change the use of the Property in a manner 
not otherwise pennitted under.this Agreement or subje9t Port to unreimbursed costs or fees, 
unless in each instance Port has previously approved, in Port's reasonable discretion, such 
conditions and/or restrictions and Vertical Developer has assumed all obligations and liabi_lities 
related to such conditions and/or restrictions (inch.iding the assumption of any unreimbursed 
costs or fees ~ort may be subject to as a result of such R~gulatory Appr~:>Val). 

(iii) Port will provide Vertical Developer with its approval or 
disapproval thereof in writing to Vertical Developer within ten ( I 0) business days after receipt of 
Vertical Developer's written request, or if Port's Executive Director reasonably determines that 
Port Commission or Board of Supervisors action is required under applicable Laws, at the first 
Port and subsequent Board hearings after receipt of Vertical Developer's written request subject 
to notice requirements and reasonable staff preparation time, not to exceed forty-five (45) days 
for Port Commission action alone and seventy-five (75) days if both Port Commission and Board 
action is required, provided such period may be extended.to accpunt for any recess or 
cancellation of board or commission meetings. Port will join in any application by Vertical 
Developer for any required Regulatory Approval and execute such permit where required, 
provided that Port has no obligation to join in any such application or sign the. pennit if Port does 
not approve the conditions or restrictions imposed by the Regulatory Agency under such permit 
as set forth above. 

: · (iv) Vertical Developer will bear all costs associated with (I) applying 
for and obtaining any necessary Regulatory Approval, and (2) complying with any and all 
c.onditions or restrictions impqsed by Regulatory Agencies as part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such coi:iditions of restrictions are on-site or require off-site improvemen"ts, removal,.or 
other measures: Vertical Developer in its sole discretion-··has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any such Regulatory Approval. Vertical 
Developer will provide Port with prior notice of any such appeal or contest and keep Port 
inf<;mned of such proceedings. Vertical Developer will pay or discharge any fines, penalties or 
corrective actions imp9sed as a result of the failure of Vertical Developer-to comply with the 
terms and conditions of any Regulatory Approval. No Port ~pproval will limit Vertical 
Developer's obligation to pay all the costs of complying with- any conditions or restrictions. 
Vertical Developer will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of Pier 70 that are 
not necessary for or related to development of the Property. 

(v) Without limiting any other Indemnification provisions of this 
Agreement [for.lroun'ci·Jease~;pa·rcels: or the Parcel Lease], Vertical Developer will Indemnify 
the City Partjes from and against any and all Losses which may arise in connection with Vertical 
Developer's failure to obtain or seek to obtain in good faith, or to comply with the terms and 

· conditions of any Regulatory Approval which will be necessary to develop and construct the 
Vertical Project, except to the extent that such Losses.arise from the gross negligence or vyillful 
misconduct ofany"City P~rty. · . . .' · 

. (c) Certain City Regulatory Approvals .. Horizontal Developer and the City 
have entered into the Development Agreement, which will govern certain land use matters under 
the Planning Code, including Impact Fees and Exactions. The Port and other City Agencies, 
with Horizontal Developer's consent, have entered into the ICA specifying certain procedures· 
and standards that will apply when Horizontal Developer seeks Regulatory Approvals for the 
Horizontal Improvements from other City Agencies. A copy of the Development Agr<:emt:nt and 
the lCA have either been made available to Vertical Developer for its review at Port's offices or 
have been provided to Vertical Developer. 
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. (d) Compliance. Vertical Developer is· solely responsible for ensuring that 
the design and co~struction of the Vertical Project, including without limitation the Deferred 
Infrastructure (if assigned to and assumed by-Vertical Developer in the VCA) comply with all 
Vertical Development Requirements and applicable Laws at no cost to the Port. 

(e) Noncompliance. Vertical Deyeloper must pay any fines and penalties and 
perfonn any corrective actions imposed. for noncompliance with any applicable Laws and 
Indemnify. the Port against any liability arising from such noncompliance, even if the Port is a 
co-pem1ittee. Vertical Developer will n_ot be entitled to reimbursement from public financing 
sources for any fines, penalties, and 9osts of corrective actions related to its construction of 
Deferred Infrastructure. 

12.10: ·Conditions to Commencement of Construction of the Vertical Project. 

(a) Conditions Precedent. Unless expressly waived by Port, Vertical 
Developer must satisfy all of the following conqitions before Commencement of Construction of 
the Vertical. Project: · 

(i) Certification. Vertical Developer will have delivered to Port a 
statement certified by its officer as true, correct and complete that (l) it has obtained all 
Regulatory Approvals required to commence construction of the Vertical Project, (2) it has· . 
obtained sufficient financing to commence.and complete the Vertical Project, and (3) it has paid 
the City all'Impact Fees and Exactions that are required to be paid prior to commencement of 
construction of the Vertical Project, and (4) it has paid the Port the.Master Marketing Fee in· 
accordance with Section 12.16; provided, however, without limiting any Horizontal Developer 
.rights under.Section 12.17, Vertical Developer's failure to pay, or to.certify that it has paid, the 
Master Marketing Fee yvill not be a Vertical Developer Default_ or a condition precedent to Port 
issuing any Regulatory Approval for the Vertical Proje~t. . 

(ii) [For ground lease parcels only:' Insurance. Vertical Developer 
has in place all insurance required during construction of the Vertical Project under the terms of 
the Parcel. Lease and has provided Port evidence thereof.] 

· · (iii) Good Standing. There will be no uncured Vertical Developer 
Default by Vertical Developer under this Agreement [far grouncflea·se··p~irceis c:m-ly: or uncured 
Event of Default under the Parcel Lease]. 

. (iv) . Security. If any surety bond, sub-guard insurance (or other .. 
insurance product), guaranty, or other secur,ity is obtained by or for the benefit of Vertical 
Developer with respect to the payment of any funds or- performance obligations associated with 
the Vertical Project, Vertical Dev~loper will cause to have (I) Port named as a co-obligee to any 
bond, and (2) Port named as an additionaf insured or third-party beneficiary with respect to any 
sub-guard or other insurance product; provided, however, Port's rights under such bond, 
insurance product or guaranty will (x) remain subordinate to the rights of any Mortgagee and (y) 
not be exercised by Port .before a Vertical Developer Default. 

. ~ . 

(v) (For.residential ·feeparcels only: Construction Documents. The 
Construction Documents for the Vertical Project must confonn to the Scope of Development. 
By. way of example, the Vertical Project_ must contain the number of floors and residential units 
described in the Scope of Developmt:nt. 

(b) Conditions for Benefit of the Port. The conditions in Sectio11 l2.IO(a) 
(Conditions Precedent) are solely for the benefit of Port. Only Port may waive any of those 
conditions, and only to the extent waivable under .Law. 

(c) Effect of Failure ·of Condition. Vertical Developer's failure to satisfy 
any condition described in Section 12.JO(a) (Conditions Precedent) will not.alone relieve either 
Party of any ~bligations that previously arose under thi.s Agreement. · · 
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(d) Commencement Estoppel. Vertical Developer has the right, but not the 
obligation, to request an estoppel certificate from Port, at no cost to Port, for the benefit of 
Vertical Developer and any Mortgagee or other lender, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.10. Any such request will include a certification 
by Vertical Developer that (i) satisfies the requirem~nts of Section 12.J{)_(a)(i) and (ii) that to its 
actual knowledge, Port is not in default under this Agreement or-the Parcel Lease. Port will have 
at least ten ( I 0) business days to respond to such request. 

12.11. Safety Matters. Vertical Developer will undertake commercially-reasonable 
measures in accordai1ce with good construction practices to minimize the risk of injury or 
disruption or damage to 'adjoining or nearby property, or the risk of injury to members of the 
public, caused by or resulting from the performance of its deyelopment of the Vertical Project. 
Vertical Developer will erect appropriate construction barricades to enclose the areas of such 
construction and maintain them un.til construction has been substantially completed, to the extent . 
reasonably necessary to minimize_.the risk of hazardous cons~uctioQ conditions. · 

12.12 .. Post-Closing Boundary Adjustments. The Parties acknowledge that, a·s 
development qf the 28-Acr:e Site advances~ ~he description of each parcel of.real property may 
require further refinements, which may require minor boundary adjustments. The Parties agree 
to cooperate in effecting any required boundary adjustments consistent with Section 21.2 
(Technical Changes). Vertical Developer agrees that all conveyance agreements from Vertical 
Developers to any Transferees of the Property will include the of?ligation to· cooperate with Port 
in boundary adjustments. · 

-· .. . . 12."p . . v~~ti~q/ l}t?_v_e_lop,;r__ Outreach Requirement .. (Note:- For"new constnictio"n o"rily'. 
(i.e. ·not for Buildings 2, 12 nor 21] The Vertical Project is subject to the administrative design 
review process set forth in the Pier 70 SUD, which provides an opportunity for third parties to 
review and comment on an application for design review of the Vertical Project prior to approval 
by the City's Planning Director. Additionally,as a requirement of this Agreement, Vertical . 
Developer will make an informational presentation regarding the consistency of its application. · · 
with the Pier 70 SUD and Design for Development to the Port's Central Waterfront Advisory . 
Group ("CWAG") within 30 days of its submittal to the Port Director. Port will .reasonably . 
cooperate with Vertical Developer to schedule and notice this presentation by publication, 
·posting, mailing or other means reasonably aimed at providing stakeholders with an opportunity 
to attend the presentation. If a CW AG meeting cannot be scheduled within 30 days of the 
submittal, the Vertical Developer will have the option to present at the next scheduled CWAG 
meeting or to host a public presentation of its design and will provide a minimum of 2 weeks'· 
notice•by publication, posting, mailing or.other means reasonably aimed at providing 
stakeholders with ari opportunity to attend the presentation. The presentation is for informational 
purposes only; any third party wishing to submit a formal ·public comment on the design of the 
Vertic::i-1 Project will be required do so pursuant to the process set forth in the Pier 70 SUD. 
However, should the Vertical Developer desire to change its design review application to 
incorporate any feedback received from the presentati_on, any such changes submitted more than 
30 days after the initial submission will reset the 60-day-design review period established by the 
Pier 70 SUD.] 

12.14. lnformation·Required by the County Assessor. The County Assessor has 
notifie.d Pprt that it requires certain information in order to facilita_te completion of Assessor 
Block Maps, updates to ownership records, and assessment of in-progr~ss construction, 
completed new construction, sales and other assess~ble transfers of property. Exhibit L lists the 

. information that the County Assessor expects to need in order to perform the foregoing tasks (the 
"Assessor Information"). Each Party will provide to the County Assessor any Assessor 
Information requested in writing by the County Assessor in the format required by the County 
Assessor (the "Requested Information") within 90 days of the applicabl~ Party's receipt of a 
written request for such Requested Information. Port's sole remedy with regards to a breach of 
this Section 12.14 is specific performance, [Port.~~.r~~Y:wi.iy}1g)"tf_~)t6e:r:.rig~ij-~nft.~iri~~te~ 
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·~y~J.}~ple'~Pi:w..cfr'}quity]. Tenant waives ~my right to confidentiality under applicable law to 
the extent necessary for the County Assessor to notify Port of Tenant's failure to provide the 
Requested Information on a timely basis and Port to exercise its right to specific performance of 
Tenant's

1

obligation. Promptly following the County Assessor's request, Port may, from time to 
time update the information requirements set forth in Exhibit L by providing Tenant no less than 
ten (10) l:>usiness days' prior notice and a replacement copy of Exhibit L. 

12.15. '(fo'r'.residentiaffe·e· parceis only] Creation of Condominium Regime and Sales 
of Condominium. · 

. (a) In addition to its obligations to construct the Project, Vertical Developer is 
responsible for creating a residential condominium regime for the Project, including preparation 
and filing of a Condominium Map; preparing and.recording a Declaration of Conditions, 
Covenants and Restrictions (or equivalent instrument as determined by Vertical Devel.aper) for 
the Project; and preparing all materials necessary to obtain approvals from the California 
Department of Real Estate for sales of the Condominiums and marketing and selling the · 
Condominiums and obtaining all necessµ.ry regulatory approvals for s1:1ch matters, including· 
without limitation approvals from the City and th~ California Department of Real Estate. 

(b) The Parties acknowledge that the Vertical' Project is located in proximity 
to the Pier 70 shipyard {the "Pier. 70 Shipyard"), a w~rking industrial facility that contains 
approximately 14 .. 7 a.cres of improved land and 17.4 µ.cres of submerged lands, including floating 
Dry Dock#2, floating Dry Dock Eureka, and an 8k ampere Shoreside Powe.r System. Existing 
and future operation~ at the Pier 70 Shipyard may ge·nerate certain impacts such as noise, parking 
congestion, _truck traffic, auto traffic, odors, dust, dirt, view and visual obstructions. In order to 
avoid interference with the Shipyard without being subject to suits by adjacent property ow~~rs 
~~J~ry,!3-_l}_~~ ~g?:_i~~~-!h<?..P.21! [or nuisance, inverse condemnation or similar causes of action, [for 
residential fee parcels only: Vertical Developer will acknowledge the forcg~ing facts and 
understandings in the Restrictive Covenants to be recorded against the Property_ at Close of 
Es~row. In addition, Vertical Develo_p~r _wjll_ i~c.l~.~~ 8:~·a. deed restriction in each deed out to the 
pur~hascr of a Condominium Unit,] [for lease parcels ·only: Vertical D'eveloper will include in 
all of its leases at the Premises,] an acknowledgment of the foregoing impacts, and a waiver of 
rights relating to·commencing or maintaining a lawsuit for common law or statutory nuisance, 
inverse condemnation, or other legal actiori based upon the interference with the comfortable 
enjoyment of life or property arising out of the existence of the Pier 70 Shipyard. 

12.16. Master Marketing Fee. Vertical Developer acknowledges that it is obligated to 
· contribute to marketing efforts with respect to the 28-Acre Site undertak~n by Horizontal 
'Developer by payment of the Master Marketing Fee (as defined below). Prior to issuance of the 
first site pem1it for the Vertical Project ( excluding the Deferred Infrastructure), Vertical 
Developer will deposit the Master Marketing Fee into the Master Marketing Fee Account (as 
defined in the Financing.Plan) pursuant to written instructions to be provided by Port. As used 
herein; "Master Marketing Fee" me.ans a private fee collected from each Vertical Developer prior 
to the issuance of the first site permit for the Vertical Projec;_t.(excluding the Det~rred . · 
Infrastructure) that will be equal to $1.45 per gsf of space, as adjusted on each anniversary of the 
Reference Date by the percentage of change Q.etween the CPI (for non-residential projects) or 
CPI (Residential) (for primarily residential projects), subject to a floor of n9 change and a 
maxim~m increase of 4.5%. · 

12.17. Limited Third-Party Beneficiary for Master Marketing Fee. Horizontal 
Developer is ·a third-party beneficiary of the Master Marketing Fee. If Vertical Developer has 
not paid the Master Marketing Fee applicable to the Vertica.1 Project on or prior to the issuance 
of the first site permit for the Vertical Project (excluding the Deferred Infrastructure), Horizontal 
Developer may enforce Vertic0:l Developer's obligation to pay the Master Marketing Fee. 
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13. COMP~ETION OF VERTICAL PR9JECT. 

p.t. . Completion of Vertical Project; Certificates of Completion. The obligations of 
Vertical Developer set forth in this Agreement., if any, will be deemed satisfied upon the · 
completion of the Vertical Project, as evidenced by Port's issuance .of a Ce~ificate of . 
. Completion for the Verti~al Project in accordance with the following terms: 

(a) Submittals.· When Vertical' Developer reasonably believes that it"has 
Completed the Vertical Project (excluding the Deferred Infrastructure), it may submit to Port an 
Architect's Certificate "in the form attached as Exhibit M (or such other form as approved by the 
Chief Harbor En_gineer), and request that the Port issue a Certificate of Completion. 

. . 
(b) Deferred Items: With respect to the Vertical Project, ifthere remain 

· uncompleted (i) customary punch list items, (ii) landscaping, or (iii) exterior finishes (to the 
extent Vertical Developer-can d~monstrate to Port's reasonable satisfact.ion that such finishes 
would be damaged during the course of later construction of interior improvements) (collectively 
"Deferred Items"), Port may reasonably condition approval of the Certificate of Completion upon 
provision of security or other assurances in form, substance and amount satisfactory to Port that 
a!J the J?eferred Items will be diligently pursued to completion. · · 

(c) Port Response. With respect to the Vertical Project, Port will respond 
within thirty (30) days after its receipt of the Architect's Certificate. If Port does not issue a 
Certificate of Completion for the Vertical Project substantially in the form of Exhibit N as 
requested under Subsection 13.l(a) (Submittals), then Port will deliver to Vertical Developer a 
notice specifying the reasons it did not issue the requested Certificate of Completion and.the 
reasonable acts or measures that Vertical Developer must take to. obtain· a Certificate of 
Completion. Vertical Developer may submit revised Architect's Certificates and a ne".V request 
for a Certificate of Completion under Subsection 13.J(a) (Submittals) at any time after 
completing the specified acts or measures. · · , 

_ .. (d) Effect of"Certificate of Completion. For purposes of this Agreement 
only, the Certificate of Completion will be the Port's conclusive determination that Vertical 
Developer has Completed the Vertical Project and effective upon such issuance, other than the. 
terms and conditions of this Agreement that expressly survive termination, this Agreement will 
tennimite. The Port's determination will not iinpair Vertical Developer's release as provided in 
Article 4 (Release), Port's right to Indemnity under Vertical Developer's obligation to Indemnify 
the City Parties in Section J2.9(b)(v) and Article 18 (Indemnification), or Port's right, to 
reimbursement of Port and City Costs as provided under Section 14.4 (Survival), all of which 
expressly survive termination of this Agreement.. The Port's issuance of a Certificat.e of 
Completion will. not relieve Vertical Developer·or any other person from the·Vertical 
Development Requirements or compliance with applicable Laws, including applicable building, 
fire, or other code requirements, conditions to occupancy of any improvement, or other 
applicable Laws. This Section 13.l(d) will survive the expiration or·earlier termination of this 
Agreeme~. · · 

13.2. {add if Vertical Developer obligated.to ·complete Deferred l11frastructure/ 
Completion of Deferred l11frastructure; SOP Compliance Determination. When Vertical 
Developer reasonably believes-that it has Completed the Deferred Infrastructure, it may submit 

· to Port's Chief Harbor Engineer a SOP Compliance Request for such work in accordance with 
the procedures set forth in Section 15.7 of the Horizontal DOA. Port's Chief Harbor Engineer 
will process the SOP Compliance Request and issue or not issue a SOP Compliance 
Determination in accordance with the provisions·thereof. 

13.3. Hor grouncfiease~p'arceis] Record Drawi11gs. 
- . 

(a) . Vertical Developer will furnish to Port one set of design/permit drawings 
in their finalized form and Record Drawings with respect to the Vertical Project within ninety . 
(90) days following completion of the Vertical Project. Record Drawings must be in the form of 
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full-size, hard paper copies and converted into electronic. format as (1) full-size scanned TIF 
files, and (2) AutoCad files of the completed and updated construction documents, as further 
descrioed below, and in-such format as is reasonably required by Port's building department at 
the time of submittal. As used in thi~ Section "Record Drawings" means drawings, plans and 
surveys showing the construction as built on the Property and prepared during the course ·of 
construction (including all requests for information, responses, field orders, change .orders and 
other corrections to the documents made during the course of construction). If Vertical 
Developer fails to provide such Record l;)rawings lo Port within .the time period ·specified herein, 
and such failure continues for an additional ninety (90) days following an additional written 
request from Port, Port will thereafter have the right to cause ai1 architect 9r suryeyor selected by 
Port to prepare Record Drawings showing such construction, and the actual, t~ird-party cost of 
preparing such Record Drawings must be reimbursed by Vertical Developer to Port promptly 
after invoice of the same is delivered to Vertical Developer. Nothing in this Section will limit 
Vertical Developer's obligations, if any, to provide plans and specifications in connection with 
the construction under applicable regulations adopted by Port in its regulatory capacity. Vertical 
Developer will be permitted to dis.claim any representations or warranties with respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at Vertical Developer's request, Port will provide Vertical Developer with a release from 
liability for future use of the applicable materials, in a form acceptable to Vertical Developer and 
Port. . . 

(b) Record Drawing Requirements. Record Drawings' must be no less than 
(24" x 36"), with mark-ups n~atly drafted to indic3:te modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the· 
title block prior to sca·nning. An index of drawings must be prepared correlating drawing titles to 
the numbe~s .. A minimum of ten (l 0) drawings will be scanned as a test, pric;,r to execution of 
this requirement in full. . . 

· · (c) AutoCad Requirements. The.AutoCad files must be contained _ii) . 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently · 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containing. files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten ( I 0) complete drawing files, . 
including all referenced files, is required·to·be transmitted to Port as a test, prior to execution of 
this requirement in full. · 

(d) Changes in Technology. Port reserves the right to revise the f(?rmat.of 
t~e required submittals set forth in this Section 13.3 as·technology changes and new 
engineering/architectural software is developed. 

14. PORT/CITY COSTS. 
. . 

14.1. Port Costs. Port and the City are entitled to reimbursement for, respectively, Port 
Costs and City Costs iricu.rred in connection with performing its obligations under this 
Agreement and any changes to this Agreement requested by Vertical De:veloper. Upon the 
request of Vertical Developer, Port and Vertical Developer will meet and confer regarding the 
Port Costs and City Costs likely to be incurred in connection with this Agreement. Except to the 
extent specifically set forth herein, Port will not be entitled to collect any other fee or · . 
reimbursement from Vertical Developer in connection with the performance of Port's obligations 
under this Agreement in its proprietary capacity. 

14.2. Reporting of Port Costs. Within ninety (90) days following the end of each 
calendar quarter during the term of this Agreement and within ninety (90) days following the 
expiration or termination of this Agreement, Port will deliv~r to Vertical Developer a summary 
of Port Costs (together with City Costs invoiced as of such date) incurred during such quarter 
(the "Port Costs Report"). The summal): will be in a reasonably detailed form and will include 
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. (i) a general description of the services performed and Port Costs incurred, (ii) cost for.Port staff 
time and cost for the City Attorney's staff time spent on the Vertical Project, (iii) the transaction 
costs incurred by the City, (iv) the fees and costs incurred and paid by -Port under the ICA, and 
(v) the· fees and costs of non-City professionals and copies of invoices from such non-City 
professionals. Port will provide such supporting documentation as Vertical Developer may . 
reasonably request to verify that the Port Costs were incurred in ·accordance with this Agreement. 
Port and Vertical Developer will cooperate with one· another to develop a reporting format that 
satisfies ·the reasonable informational needs of Vertical Developer to justify expenditures of Port 
Costs in accordance with this Agreement without divulging any privileged or confidential 
information of Port, the City; or their respective contractors. The Port Costs Report will be_ 
binding on Vertical Developer in the abs~nce of error demonstrated by Vertical Developer within 
six (6).months of Vertical D~vel9per's receipt of the same. . 

. 14.3. Payme11t of Port Costs. Vertical Developer will reill)burse Port for Port Costs 
and City Costs described in ~ach Port Costs Report no later than thirty (30) days after its receipt 
of the Port Costs Report from Port. While the Pai:ties currently anticipate the Port Cost Reports 
will be delivered quarterly, Port will have the right to submit monthly Port Cost Reports. The 
Parties will meet and confer in good faith to resolve any disputes regarding a Port Costs·Report. 
Port will have the right to terminate or suspend ~ny work for Vertical Developer under this 
Agreement upon Vertical Developer's failure to pay amounts due and owing hereunder, and 
c·ontinuing until Vertical Developer makes payment in full to Port. . · 

· 14.4. Survival. Vertical Developer's o~ligation to reimburse Port for Port Costs and 
City Costs incurred during the· term of the Agreement will survive the expiration or termination 
of this Agreement. 

15. DEFAULTS; REMEDIES. 

. 15.1. Default by Vertical Developer. The occurrenc~ after the Closing Date of any one 
of the following events or circuinstances will constitute a "Vertical Denloper Default:" 

{a) Vertical Developer causes 9r permits the occurrence of a Transfer not 
permitted under this Agreement; 

(b) Vertical Developer fails to pay when due any amount required to be paid 
hereunder, or fails to pay any taxes or assessments on the Property when due (including CFO and. 
IFD assessments), and such failure continues for a period of five (5) business days following · 

, Vertical Develo.per's receipt of notice thereof from the Pprt; , · 

(c) (for residential condo parcels: Vertical Developer fails to cause the 
Commencement of Residential Construction. to occur within thirty (30) months of the Closing 
Date, subject to Force Majeure ("Required Construction Commencement.Date");] 

{d) [for.Jee."r)arceis·:: Vertical Developer is iri default under the Restrictive 
Covenants and fails to cure the same in accordance with the terms of such documents within a 
reasonable period of time (or such shorter period ohime as may be specified in the Restrictive 
Covenant, if applicable] (fontrourid.lease parcels: An Event of Default (i.e., after expiration of 
all applicable notice and cure periods) occurs under the Ground Lease]; 

. (e) [for ground.lease parcels: Vertical Developer files a petition for relief, or 
an order for relief is entered against Vertical Developer, in any case under applicable bankruptcy 

· -or insolvency law, or any comparable law that is now or hereafter may be in effect, whether for 
liquidation or reorganization, which proceedings if filed against Vertical Developer are not 
dismissed or stayed within one hundred t'V\'.~nty ( 120) days;] ' 

(t) [for:ground lease parcels: A writ of execution is levied on this . · 
Agreement which is not released within one hundred twenty ( 120) days, or. a receiver, trustee or 
custodian is appointed to take custody of all or any material part of the property of Vertical 
Developer, which appointment is not dismissed within one hundred twenty (120) days;] 
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(g) [for"g°round lease:j,afcels': Vertie.al Develeper makes a general 
assignment for the benefit of its creditors;] . . 

. · (h) Vertical Developer fails to perform any other obligation required to be 
performed under this Agreement by Vertical Developer, and such failure continues beyond the 
period of time for cure thereof or the expiration of any grace period specified in this Agreement 
therefor, or if no such cure or grace period is ·specified, within thirty (30) days after Vertical · 
Developer's receipt of notice thereof from the P.ort as appropriate, or in the case of a default that 
is curable but is not susceptible of cure within thirty (30) days, Vertical Developer fails promptly 
to commence to cure such default and thereafter diligently to prosecute such cure to completion 
within a reasonable time, but in no event to excee.d one hundred and twenty (120) days; · 

(i) · [if appiicafile. (for:DeferredJrifrastructu·re only¥:: Vertical Developer fails 
to provide Adequate Security to the extent required under Schedule 12.4 (Deferred · 
Infrastructure), or once it has provided Adequate Security fails to maintain the same as required 
thereunder, and such failure continues for thirty.(30) days following receipt of notice from Port 
(proyided, that Vertical Developer will immediately, upon receiving notice from Port to such 
effect, suspend all activities (other than those needed to preserve the condition of improvements· 
or as necessary for health or safety reasons). on affected portions of the ):'roperty during any 
period during which Adequate Security are not maintained as required by this Agreement); and 

(j) [ffapplicabi~1forFD.E!fer·rid:fnfrastructure:ciriiy[ the obliger of any 
Adequate Security commits a default under the applicable security instrument or revokes or 
refuses to perform as requir.ed under·the Adequate Security and Vertical Developer does not 
replace the Adequate Security .within thjity (30) days following Vertical Developer's receipt of 

. notice from Port; provided, that (i) Vertical Developer will immediately, upon receiving notice 
from Port to such effect, suspend all activities (other than those needed to preserve the condition 
of improv~ments or as necessary for health or safety reasons) on affected portions of the 
Property during any period during which the Adequate Security is maintained as required by .this 
Agreement, (ii) any cure period for a default under the Adequate Security will run concurrently 
with the above thirty (30) day period, and (iii) upon receipt by Port of any replacement Adequate 
Security Port will return, if in its possession or·control, the original Adequate Security. 

I 

15.2. Default b.v Port. It will constitute a "Port Default" under this Agreement,' if after 
the C.Iosing Date, .Port fails to perform any of its. agreements or obligations under this 
Agreement, and such failure continues beyond the period of time for cure .thereof or the 
expiration of any grace period specified in this Agreement therefor, or ifno such cure or grace 
period is specified, within thirty (30) days after Port's receipt of notice thereof from Vertical 
Developer, or, in the case of a default that is curable but is not susceptib!e (?f cure· within 
thirty (30) days, if the Port fails promptly to commence to cure such default and thereafter 

. diligently to prosecute such cure to completion, but in no ~vent to exceed one hundred and 
twenty ( 120) days. 

· . 15.~. Port Remedies for Vertical peveloper Default. . 

(a) General. ffor·P.~frEel lease· parcels: During the continuance ofa Vertical 
Developer Default subject to Article 16, and the limitations set forth in Section 25 of the Parcel 
Lease (including, without limitation, Section 25.4 of the Parcel Lease) Port will have all rights 
and remedies descr:ibed in Section 25 of the Parcel Lease; provided, however, netwithstanding 
anything to the contrary contained in this Agr~ement or the Parcel Lease, any right to cure and 
any remedy available to Port regarding any Vertical Developer Default under the Workforce 
Development Plan is limited to those rights and remedies set forth in the Workforce · 
Development Plan. · 

[for fee· .parcels: During·the continuance of a Vertical DeveloI?er Default, Port will ha".e 
· all rights and remedies available at law or in equity, [add for Deferred Infrastructure, if 

applicable: including the right t<? collect on the Adequate .Security] and the right to institute such 
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p~oceedings as ~ay b~ necessary, including action to cure the default or to seek specific 
performance or other injunctive relief, and the remedies set forth in the Special Provisions; 
provided, hQwever, notwithstanding anything to the contrary contained in this Agreement, any 
right to cure and any remedy available to Port regarding any Vertical Developer Default-µnder 
the Workforce Development Plan is limited to those rights and remedies set forth in the 
Workforce Development Plan. · · . 

. . 
(h) · [for'fee.-parcels only: ·Failure to Commence Residential Construction. 

In addition to any other remedy availabJe·to Port, with respect to any Vertical Developer Default 
under Section 15.J(c), ifVerti.cal Developer does not commence construction of the Vertical 
Project by the Required Construction Commencement Date, the provisions of Schedule 15.3 will 
apply. · 

15.4. Vertical Developer;s Remedies for Port Default. 

[For ·grc>lin-cflease:parcels: In the event of a Port Default after the Closing Date, Vertical 
Developer will have the remedie~ set forth in ~~dtQfr.J~ .~n~~P~f.~.~! ~e~sl . . 

_ [For fee· parcels,oiily:. In the event of a Port Default-after the Closing Date, Vertical 
Developer's remedy is limited to an action f9r specific perfonnance. Port will not be liable to 
Vertical Developer for any monetary damages whether caused by a Port Default and in no event 
will Port be liable-for any actual, consequential, incidental· or punitive damages.] . 

· 15.5. Limitatio11 on Port Liability. Except as expressly set forth in Section J0.4(c) and 
Section 18.4, Port will not have any liability whatsoever for monetary damages, and in no event, 
will Port be liable for any actual, consequential, incidental or punitive damages, including, but 
not limited to, lost opportunities, lost profits or .other damages of a consequential nature under 
this Agreemept. ·, 

· 15.6. No Implied· Waivers. No waiver made by a waiving Party with respect to. the 
perform;mce Qr manner or time thereof (including an extension of time for performance) of any · 
obligations of another Party, or of any condition to the waiving Party's own obligations, will be 
considered a waiver of the waiving Party's rights with respect to any obligation of another Party 
or any condition to the waiving Party's own obligations beyond those expressly waived in 
writing~ 

15.7. Limitation on Personal Liability. No natural person, including any .. 
commissioner, member, supervisor, officer, director, employee, representative, or attorney. of a 
Party, will be personally liable to another Party in the event of any default or for any amount that 
may become due to a Party under this Agreement, provided the foregoin,g will not limit any 
liabilities'that exist under a sec.urity instrument or that exist under applicable law. · 

16~ FiNANClNG; RIGHTS OF MORTGAGEES. 

[For lease pa~cels: The rights and obligations of each Party related to ~ny Mortgage· (as . 
qefined in the Parcel Lease) is set forth in'the Parcel Lease. · · 

fFo'FfeeT.p~ir:cels: The rights and obligations of each Party related to any deed of trust,. 
mortgage, or other sec~r\ty instrument against the Property is set forth i_n Schedule 16. 

17. LABORMATTERS. 

. . 1-7.1. Compliance with Workforce Developme11t Plan; lr:i connection with the 
construction of the Vertical Project, Vertical Developer agrees to comply with all applicable. 
provisions of the Workforce Development Plan. 

17.2. Prevailing Wages: Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Property comprise a 
public work if paid for in wh~le or part out of public fonds. The terms "public work" and "paid· 
for in whole or part out of public funds" as used in this Section are defined in <:;alifomia Labor 
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Code Section 1720 et ~eq., as ·amended." Vertical Developer agrees that any person performing 
labor for Vertical Developer on any public wor!< at the Property will be paid not less than the 
highest prevailing rate of wages consistent with the requirements of Section 6.22(E) of the Sari 
Francisco Administrative Code, and will be subject to the same hours and·working conditions, 
and will receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Ve~ical Developer will include in any contract for such labor a-requirement 
that all persons performing labor under such contract will be paid not less than the highest 
·prevailing rate of wages for the labor so performed.and a requirement that such contractor 
provide, and deliver to City upon request, certifie9 payroll reports with respect to all persons 
performing such labor at the Property. · ' 

18. INDEMNIFICATION. 

18.1. Indemnification by Vertical Developer. 

(a) General Indemnity. 

(i) friar to Close of Escrow. If Vertical Developer accesses the· 
Property prior to the Closing Date, then Vertical Developer must Indemnify the City Parties 
against any and all Losses ~elated to such access, including Losses related to Hazardous . 
Materials, in accordance with the ~icense. Vertical Developer's Indemnification obligation also 
includes the obligations described in Sectio,~ 12.9(b)(v) related to Regulatory Approvals. 

(ii) Following Close ofEscrow{Ii=orfoasePa"rcels only: Following 
the .Close of Escrow, Vertical Developer's obligation to Indemnify the City Parties will be in 
accordance with t~e Parcel Lease] 

tFo"r°Fee".Parcels·.o"niy:'. Following Close of Escrow, except to the extent caused by the gross 
negligence or wi.llful misconduct of a City Party, Vertical Developer must Indemnify the City 
Parties against any and all Losses· first arising from and after the Close of Escrow directly or 
indirectly from: . . · 

. (1) Vertical peveloper's failure to obtain any Regulatory 
Approval or to comply with any Regulatory Requirement for the Vertical Project or the Deterred 
Infrastructure as more particularly set forth in Section 12.9(b)(v); · 

(2) any personal injury or property damage occurring on any 
portion-of the Property while under Vertical Developer's ownership. or control; ~. 

(3) any Vertical Developer Party's acts~or omissions in relation 
to construction, management, or operations at the Property including patent and latent defects 
and ~echanic's or other ~iens to secure payment f(?r labor, service, equipment, or materi~I; 

( 4) In. addition, to the foregoing, Vertical Developer will 
Indemnify the City.Parties from and against all Losses (if a City Party has been named in any 
action or other legal proceeding) incurred by a City Party arising directly or indirectly out of or 
connected with contracts or agreements (i) to which no City Party is a party, (ii) entered into by 
Vertical Developer in connection with its performance under this Agreement or any Assignment · 
and Assumption Agreement, except to the extent such Losses were caused by the gross 
negligence or willful misconduct of a City Party. For purposes of the foregoing sentence, no 
City Party will be deemed to be a "party" to a contract solely by virtue of having approved the 
contract under this Agreement (e.g., an Assignment and Assumption Agreement). 

[For fee Pa.reels o·nly: Hazardous Materials Indemnity. In addition to the Indemnity 
under Section 18.l(a) (General Indemnity), the terms and provisions of Schedule 18.1 will 
apply. · 

. . 

18.2. lndem11ification for Breach of Representations. Vertical Developer agrees fo 
Indemnify, defend and hold harmless the City Parties from and against any and all Losses arising . . 

VDDA-33" 

4549 



from any breach of express representation, warranty or covenant by made by Vertical Developer 
in Section 21.3 (Representations). . · 

· 18.3. Defense of Claims. Subject to the express terms of any Indemnity obligation . 
hereunder, Vertical Developer's Indemnification obligations under this Agreement are · 
enforceable regardless of the active or passive negligence of the City Parties, and regardless of 
whether liability without fault is imposed· or sought to be imposed on the City Parties. Vertical 
Developer specifically acknowledges that it has an immediate and independent obligation to 
defend the City Parties from any Loss that actually pr potentially falls within.the Indemnification 
obligations of Vertical Developer, even if such allegations are or may be groundless, false, or 
fraudulent, which arises at the time such claim is tendered to Vertical Developer and continues at 
all times thereafter until finally resolved. Vertical Developer's Indemnification obligations 
under this Agreement are in addition to, and in no way, will .be construed to limit or replace, any 
other·obligations or·Jiabilities w~ich Vertical Developer may have to Port in this Agreement, at· 
common law or otherwise. 

18.4. Limitations of Liability: It is understood and agreed thaf no commissioners, 
members, officers, agents, or employees of the City Parties wiJI be personally Hable to Vertical 

_; Developer, nor will any direct or indirect partners, members or shareholders of Vertical 
Developer or its or their respective officers, directors, agents or employees ( or of their successors 
or assigns) be personally liable to the City Parties, in the event of any default or breach of this 
Agreement or for any amount that may become due under the tem1s of this Agreement; provided, · 
that the foregoing will not release obligations of a Person that otherwise has liab.ility for such 
obligations, such as (i) the general partner of a partnership that, itself, has liability for. the 
obligation or (ii) the obligor under any Adequate Security covering such o~ligation. 

18.5. Survival of Indemnification Obligations-: The terms and provision~ of this 
Article 1 ~ will survive the e.xpiration· or termination of this Agreement. 

19. TRANSFER AND AsSIGNMENTS. 

· 19.1. Before Close of Escrow. Verti~al Developer's right to [purchase the Property] 
[lease the Leasehold Estate] pursuant to this Agreement'is personal to Vertical Developer. 

· Accordingly, Verti.cal Developer may not Transfer this Agreement before Close of Escrow 
without the prior written consen.t of Port; which may be granted, withheld, or conditioned in its 
sole discretion and in Port's reasonable discretion for a Transfer to an Affiliate. The Parties 
agree that if Port consents to a Transfer, all Net.Transfer Proceeds will be applied as fdllows: 

. (a} First, to pay Port's Attorneys' Fees and Costs associated with Port's 
. review of the Transfer; and · 

(b) · . . Second, all remaining proceeds to Port to be treafed as Land Proceeds in 
accordance with Section [1· ;J of the Financing Plan (Exhibit Cl to the DDA)]. 

19.2. Additional Definitions .. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. 

"Assignment" means an assignment, conveyance, hypothecation, pledge ( other than from 
· and after Close of Escrow, a pledge in connection with any mez~nine financing which will not 
require prior Port approval), or otherwise transfer of all or any of Vertical Developer's interest in 
this Agreement. 

"Cash Consideration" means (a)_cash or (b) cash equivalents. . . . 
"Control" means with respect to any Person (a) the possession, directly or indirectly, of 

the power·to direct or cause the direction of the day to day management, policies or activities of 
such Person whether through ownership of voting securities, by contract or 9therwise ( excluding 
customary limited partner or non-managing member approval rights, or (b) the ownership (direct 
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or"indirect) of more than fifty percent (50%) of the profits or capital of another Person, or (c) the 
ownership ( direct or indirect) of more .than fifty percent (50%) of the ownership interest of such 
Person (whether shares, partnership interests, membership interest or other equity, and whether 
one or more classes thereof). "Controlled" and "Controlling" have correlative meanings. 

"Excluded Transfer" means any of the following: (a) the exercise of customary remeqies 
. under mezzanine financing of Vertical Developer or any constituent owner thereof; (b) the 

exercise of customary limited partner or non-managing member remedies under. a partnership or 
limited liability company operating agreement, as applicable; (c) a change resulting from death 
or legal incapacity of a· natural person; or (d) the sale, transfer or issuance of less than the 
Controlling interest of stock of Vertical Developer that is.listed on a nationally or internationally 
recognized stock exchange in a s.ingle transaction or a related series of transactions. 

"Managing Party" i:nean~, with respect to any Person, both (a) the possession, directly or , 
indirectly, of the power to direct or cause the direction of the day-to-day management, policies or 
activities of such Person (excluding customary limited partner or non-managing member 
approval rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the 
profits or capital of such Person. · 

· "Net Transfer Proce,ids" means before Close of Escrow, Transfer Proceeds less the · 
traµsferor Vertical Developer's reasonable Attorneys' Fees and Costs incurred by Tenant in 
· connection with a Transfer. 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Significant Change" means any change in the. direct or indirect owriership of Vertical 
Developer that results in a change in Control of Vertical Developer; provided, however, in no 
event will any Excluded Transfer be deemed a Significant Change .. 

"Transfer" me~ns an Assignment or a Significant Change. 

· "Transfer Proceeds" means all consideration received by or for the account of Vertical 
Developer in connection with a Transfer, including Cash Consideration, the principal amount of 
ahy loan made by ve·rtical Developer to a purchaser as part of the purchase price, or any other 
Non-Cash Consideration representing a portion of the purchase price. A commitment by an 
owner (whether direct or indirect) of Vertical Developer to fund its share of future capital calls to 
construct the· Project, in and of itself, will not be considered or deemed to be "Transfer Proceeds." 

19.3. [fodeaseholcfparcel] After Close ~f Escrow. After the Close of Escrow, 
Vertical Developer wilrbe permitted to Transfer all or any of its interest or rights in this 
Agreement in conjunction with a Transf~r permitted by the Parcel Lease or approved by Port in 
accordance with the Parcel Lease. In addition, from and after an Assignment of all of the 
transferor's interest in this Agreement, the transferor will be released from all obligations and 
·tiability under this Agreement to the extent first arising after the date of such Assignment. In no 
event will the transferor be liable for a new default first arising after the date of such · 
Assignment. The effectiveness of any Assignment hereunder is not in any way to be construed 
totelieve.tµe transferor vertical developer of any· liability arising out of or with regard to.the 
perfomiance of any covenants or obligations to be performed by the transferor vertical developer 
hereunder before the date of such Assignment. 

19.4. [for fee -parcel:] After Close·of Escrow. 

(a) Vertical Developer's Right to Transfer Prior to Certificate of 
Completion. 

(i) Conditions to Transfer Before Certificate of Completion. Subject 
to Sections 19.4(a)(iii) and 19.4(a)(vi) [if applicable: 19A(a)(i•ii)J, before Port's issuance of a 
Certificate of Completion, Vertical Developer will not suffer or permit any Transfer to occur, 
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without the prior written consent of Port, which consent may not 9e unreasonably withheld by 
Port if each of the following conditions is satisfied: · 

(i) In the case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement, which Assignment and 
Assumption Agreement must contain: · 

. . . (A) An express assumption by the proposed transfere·e, 
for itself and its successors and assigns, and expressly for the benefit of Port, of all of the 
obligations of.Vertical Developer arising from or aftenhe effective date of the Transfer under 
this Agreement and any other agreements or documents entered into by and between Port and 
Vertical Developer pursuant to this Agreenient directly relating to the Project, and an express 
agreement by the proposed transferee to be subject to all of the conditions and restrictions to 
which Vertical Developer is subject;. · 

· . · . (B) A repres~ntation by the proposed transferee that it 
has conducted .a thqr(?ugh investig~tion and due diligence of the Property; and · 

. . (C) A release by the proposed transferee of the City 
Parties and the State Lands Indemnified Parties and waiver of any and all Losses against the City 
Parties and the State Land~ lndefl?.nified Parties for the conditi~n of the Improvements or the r!!al 
property or any claims assignor may have against the City Parties arising prior to the effective 
date of the Transfer. . . 

. (2) In the Cl,l.Se of a Significant Change only, Vertical . 
Developer delivers to Port a certificate setting forth the purchaser or purchasers of the ownership 
interest resulting in the Significant Change, purchase price of such interest, any Net Transfer 
~roceeds owed to Port (if applicable), and a reaffirmation from Vertical Developer that it will 
continue to be obligated under all the terms and conditions of this Agreement, all certified by 
Vertical Developer's chief financial officer as true, accurate, and complete, the form 9f which is· 
attached hereto as Exhibit O {''Significant Change Certificate").; . . 

(3) · All instruments and other legal documents involved in 
. effectuating the Transfer reasonably requested by Port, including all documentation necessary for 

Port to confi~n the amount of Port's share of Transfer Proceeds (if any), .has been submitted to 
Port for its review and reasonable approval, or at the request of Vertical Developer, such 
documents are made available for Port's review at Vertical Developer's office in San Francisco; 

(4) There is no Event of Default or Unmatured Event of 
Default on the part of Vertical Developer under this Agreement or any of the other documents or 
obligations to be assigned to the proposed transferee where Vertical·Developer or proposed 
transferee have not made provisions to cure the applicable default, which provisions are 
satisfactory to Port in its sole discretion; 

(5) Subject to Section 19.4(a)(i)(6), (A) in the ~ase of a 
Significant Change, Vertical Developer must be a Qualified Transferee immediately following 
the consummation of such Significant Change·; and (2) in the case of an Assignment, the 
proposed transferee is a Qualified Transferee; 

(6) · . If Vertical Developer (in the case of a Significant Change) 
or proposed transferee (in the case of an Assignment) does not·satisfy the Net Worth 
Requirement, Vertical Developer or the·proposed transferee, as applicable, will have the right to 
deliver a Net Worth Guaranty in lieu of satiirfying the Net Worth Requirement. Under the Net 
·Worth Guaranty, the Net Worth Guarantor, among other things, will: · 

. · (A) guaranty performance of all of Vertie~! Developer's 
obligations under this Agreement in an amount not to exceed the Net Worth Requirement; 
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(B) covenant that it will throughout the term of the Net 
Worth Guaranty, maintain the Net· Worth Requirement; and 

(C) provide Port as of the first day of each calendar 
year, a statement certified by its chief financial officer; or if the Net Worth Guarantor is an 
individual, a certified .public accountant, that the Net Worth Guarantor continues to meet the Net 
Worth Requirement and that to his/her actual knowledge, he/she is not aware of any facts that · 
would cause the Net Worth Guarantor to not meet the Net Worth Requirement. 

The Net Worth Guaranty will otherwise be in form and · · 
substance reasonably satisfactory to Port. The Net Worth Guaranty will terminate when the 
Vertical Developer benefiting from the Net Worth Guaranty meets the Net Worth Requirement. 
V!:!-rtical Developer and the Net Worth Guarantor will-provide Port with its financial statements 
and other information necessary to substantiate its position that it meets the Net Worth 
Requirement_ and that the Net Worth Guaranty should terminate. 

(7) Vertical Developer provides to Port an estoppel certificate 
substantially in the form attached hereto as E.xhibit P, which estoppel certificate. will be effective 
as of the effective date of Transfer; [and] ·· · · 

(8) · Port repeives on or prior to·the effective date of Transfer 
sufficient funds to reimburse Port for its Attorneys' Fees and Costs to review the proposed 
Transfer.provided, however, if Port has not delivered to Vertic"al Developer an invoice for 
Attorney's Fees and Costs prior to the effective date of Transfer, Vertical Developer will 
reimburse Port for same within ten ( l 0) business days ofreceipt of such invoice[.] [; and] 

(9) (for Horizontal Developer "Affiliate:: fee ·parcels only: Port 
receives on or prior to the effective date of Transfer, (A) Port's share ofNetTransfer Proceeds,· 
as described in Schedule J9.4, and (B) a settlement statement relating to the Transfer or other 
evidence, reasonably satisfactory to Port, of Port's share of Net Transfer Proceeds.] 

(10) Additional Definitions. 

"Net Worth Guarantor" n-ieans a Person satisfying the Net Worth Requirement that is the 
guarantor under the Net Worth Guaranty. 

· . "Net Worth Guaranty" means a guaranty of perfonnan.ce of all the obligations under .this 
Agreement, in an amount not to exceed the Net Worth Requirement, and·otherwise in form and 
substance reasonably satisfactory to Port, delivered to Port by a Person satisfying !he Net Worth 
Requirement. 

. (ii) No Limitation. tt·is the intent of this Agreement, to the fullest 
extent permitted by Law and equity, that no Transfer of this Agreement, or any interest therein, 
however consummated or occurring, and whether volu_ntary or involuntary, may operate, legally 
or practically, to deprive or limit Port of the benefits under this Agreement or any rights or . 
remedies or controls provided in or resulting from this Agreement with respect to the Premises 
that Port.would have.had, had there been no such Transfer. 

(iii) Mortgaging of Leasehold. Notwithstanding anything herein to the 
contrary, at any time during the Term, Vertical Developer has the right, without.Port's consent, 
to sell, assign, encumber or transfer its interest in this Agreement to a Lender or other purchaser 
in connection with the exercise ofremedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Schedule 16. 

(iv) Limitation on Liability. From and after an Assignment of all of the 
transferor's interest in this Agreement or Leasehold Estate, the transferor will .be release.cl from 
all obligations and liability under this Agreement to the extent first _arising after the date" of such 
Assignment. In no event will the transferor be liable for a new default first arising after the date 
of such Assignment. The effectiveness of any Assignment hereunder is not in any way to be 
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construed to relieve the transferor tenant of any liability.arising out of or with regard to the 
performance of any covenants or obligations to be, performed by the-transferor tenant hereunder 
before the date of such Assignment. In connection with any such Assignment, upon request 
from Transferor, Port will promptly execute documentation evidencing the foregoing release of 
obligations ahd liabilities; provided, failure to do so will not invali~ate or limit the effect of ~he 
release set forth in this Section J9.4(u)(iv). 

{v) Notice o[Signi[icant Changes: Reports to Port. Vertical 
Developer will promptly notify Port of any and all Significant Changes. At.such time or times as 
Port may reasonably request, Vertical Developer must furnish Port with a statement, certified as 
true and correct by an officer of Vertical Developer, setting forth all of tht:; c~nstituent members 
of Vertical Developer and the extent of their respective holdings, and in the event any other ._ 
Persons have a benefic.ial interest in Vertical Developer, their names and the extent of such 
interest. · . · · 

(vi) · Trans'ter.s Not Requiring Port Consent Before Certificate of 
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not be 
required in the event of a Transfer to a Vertical Developer Affiliate or a Significant Change "'in. 
which there is no change of the Managing Party of Vertical Developer, subject to all of the 
following·conditi9ns: (A) at least five (5) business days prior to such Transfer, Vertical 
Developer provides notice thereof to Port; and (B) the conditions set.forth in 
Sections 19.4(a)(i)(l)-19.4(a)(1J(7) a11d 19.4(a)(i)(8) have all been met. 

(vii) [Note: Applfca·61e for ·Parcels- i2/21 a·nd i] Assignment to 
Accommodate Sale of Historic Tax Credits or Low-Income Housing Tax Credits. 
Notwithstanding anything to the contrary set forth herein, Port's consent will not be required in 
the event of~ Transfer to an entity solely for the purpose of taking advantage of the Historic 
Preservation Tax Credit or Low Income Housing Tax Credit, as applicable, subject to all of the 
following conditions: (a) at least thirty (30) days prior to such Transfer, Tenant furnishes Port 
with the name of the.proposed assignee, together with evidence reasonably satisfactory to Port 
indicating that the proposed Trans fer. is solely for the purpose of taking adv~ntage of th~ ~istoric· 
.Preservation Tax Credit or Low Income Housing Tax Cred,it, as applicable; and (b) the 
conditions set forth in Section 19.4(a)(i)(l)-18.4(a)(l)(8) have all been met. 

. ') 

(b) Vertical Developer's Right to Transfer After Certificate of 
Completion. Notwithstanding any other provision of this Agreement, the previsions relating to 

· Transfers will not apply from and after the issuance of a Certificate of Completion. · 

{c) No Restriction on Certain Matters. The provisions of this Article 19 
· will not be deemed .to prohibit or otherwise restrict (I) the granting of authorizations to facilitate 
the develop~~nt, operation and use·of the Property, in whole or in part, (2) the grant or creation 
of a Mortgage, (3) the sale or trans~er of the Property or a portion thereof or any interest therein 
pursuant to foreclosure or the exercise of a. power of sale contained in a Mortgage or any·other 
remedial action in connec~ion therewitli, or a conveyance or transfer thereof in lieu of foreclbsure 
or exercise of such power of sale, or (4) any Transfeno the Port, the·City,_ City Agencies or any 
other Governmental ~ntity. · 

{d) · Conditions Precedent. Vertical Developer's rights and obligations under 
this Agreement may be Transferred only (I) if the Close of Escrow has occurred, in conjunction 
with the Transfer of the portion of the Transferred Property to which the rights and obligations 
apply and (2) subject to Sectio11· J9.5. The Transferee, upon taking title of the Transferred 
-Property will succeed to all of Vertical Developer's rights (including without limitation the right 
to Transfer) and obligations· under this Agreement. · . 

· 19.5. Limitation on Liability. From and after a Transfer, the Transferor will be 
released from all obligations and liability under this Agreement to the extent first arising after the 
date of such Transfer. In no event will Transfe_ror be liable for a new default first arising after 
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the date of such Transfer. T~e foregoing release will not in any way to be·construed to relieve 
the Transferor of any liability arising out of or with regard to the performance of any covenants 
or obligations to be performed by the Transferor hereunder before the date of such Transfer. In 
connection with any such Transfer, upon request from Transferor, Port will promptly execute 
documentation evidencing the foregoing release of obligations and liabilities; provided, failure to 
do so will not invalidate or limit the effect of the release set forth in this Section 19.5. 

19.6. Restr1ctions on Port Transfer. This Agreement will not restrict Port's right to 
transfer all or any portion of the Property to which it holds title. Unless otherwise prohibited by 
Law, Port agrees, however, not to transfer any portion of the Property or any interest therein 
acquired by it to any Person where such transfer would preclude Port's or Vertical Developer's 
performance·under this Agreement or the uses, densities, rights or intensity of development 
co.ntemplated under this Agreement ~r the Vertical Development Requirements. 

19.7. Sale of Individual Condominium Units. n~·ote:~Onl{for.Fee:Parcels] 
{a) · Non-Applicability of Trans'fer Restrictions. 

· '(i) Notwithstanding any other provision of this Agreement, the 
provisions relating to Transfers will not apply to buyers of individual Condominiun1 Units and 
parking spaces for which~ on or before the date of sale, a certificate of occupancy has beei:i 
issued. 

{ii) Except with respect to Inclusionary Units, which wiH be handled 
according to the provisions set forth in the Housing Plan, Port will not: (A) require notice or. 
assumption of obligat.ions for sales or subsequent re-sales of any such Condominium Units; 
(B) require noti~e or assumption of obligations, if any, for the transfer of Condominium Unit 
project condominium·common areas; nor {C) impose any obligations with respect to completion 
of the improvements on individual Condominium Units for which a Certificate of Occupancy has 
been issued .. 

{iii) Vertical Developer will include in each purchase and sale 
agreement for a Condominium Unit a full waiver and release of any and all Claims against the 
City Parties resulting from Vertical Developer's completion of, or failure to complete, all or any 
part of the Vertical Project or Deferred Infrastructure, Horizontal.Developer's completion of, or 
failure to complete, all or any part of the Horizontal Improvements, the Port or the City's failure 
to complete any part of the Pier 70 Project, and the payment by the buyer or seller of any 
Condominium Unit ~f any fee~ set forth_ in the Transfer Fee Covenant. 

{iv) This Section 19.7 is for the express benefit of Vertical Developer, 
and nothing herein will be construed to: (A) confer on an individual Condominium Unit 
pure.baser the status of Transferee or Vertical Developer or (B) provide such purchaser, as 
opposed to Vertical Developer, with the.right to request a Certificate of Completion for.an 
individual Condominium Unit. 

(v) · No buyer of any individual Condominium Unit will be subject to 
the obligations or have the rights of Vertical Developer·under this Agreement, the Restrictive 
Covenants or the obligations of Horizontal Developer under the Horizontal ODA, including 
without limitation, obligations for construction of the Deferred Infrastructure if applicable or the 
right to request a Certificate of Completion. The Parties hereto acknowledge that any of the 
Vertical Development Requirements that are binding on Condominium Units, including any 
income restrictions, will be included in recorded documents that run with the applicable 
Condominium Units. 

20. PORT AND CITY SPECiAL PROVISIONS. 

Vertical Developer will comply with the Port and City Special Provisions attached hereto 
as Exhibit Q: 
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21. GENERAL PROVISIONS. 

21.1. Notices. Any notices required or permitted to be given under this Agreement will 
be in writing and will be delivered (a) in person, (b) by certified mail, postage prepaid, return · 
receipt requeste<;I, or (c) by U.S. Express Mail or commercial overnight courier that guarantees 
n~xt day delivery and provides a receipt, and such notices will be addressed as .follows: 

Port:' 

Port of San Francisco 
Port General Counsel 
Office of the City Attorney 
Pier 1 
San Francisco, CA· 94 I 11 1-
Re: Pier 70 ([Identify Parcel]) 

with a copy to: 

Vertical Developer~· 

with a copr to: 

Port o"f San Francisco 
Pier I 
San·F:rancisco, CA 94111 
Attn: Director of Real Estate and 
Development . 

Re: Pier 70 ([Identify P~.rcel]) 

Port of San Francisco 
Pier l 
Sa~ Francisco, CA 94111 
Attn: · General Counsel 

Re: Pier 70 ([Iden~ify Parcel]) 

or such other address as either party may from time to time specify in writing to the other party .. · 
· Any notice will be deemed given when actually delivered (or when delivered is refused, if 
applicable) if such delivery is in person, two (2) ·days after deposit with the U.S. Postal Service if 
such delivery is by certified or registered mail, and the next business day after deposit with the 
U.S. P.os~l Service or with.the commercial overnight courier service if such delivery is by 
overnight mail. · . . · . 

21.2. Amendmentsffeclmica/ Changes. This Agreement may be amended or modified 
only by a written instrument signed by the Vertical Developer and Port. Without limiting the 
foregoing, Vertical Developer and the Port may correct any inadvertent error to this Agreement 
or any of its exhibits or implementing pocuments that is contrary to the Parties' intention in the 
identification or characterization of or any reference to any title exception, legal description, 
boundaries of ariy parcel, map or drawing, or the t~xt, or otherwise agree to minor changes that 
do not materially and adversely affect the Vertical Project or Deferred Infr~structure (as 
reasonably determined by Vertical Developer). Any agreed ~hange will be effected by a signed 
memoqmdum or replacement pages. A memorandum or replacement sheet will not be deemed 
an amendment of this Agreement or the relevant document as long as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation 
with counsel. Any memorandum will become a part of this Agreement or the affected document 
when fully executed. 

21.3. Repre.\·entations and Warranties of Vertical Deve/()per. Vertical Developer 
represents and warrants to.Port as of the Effective Date and as of the Close of Escrow as follows: 
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· (a) That Vertical DeveJoper is a , duly 
organized , validly existing, and in good standing under the laws of 
the State of . Vertical Developer has all requisite power and authority to co~duct 
its business as presently conducted. 

... · (b) That Vertical Developer has not been suspended, disciplined or disbarred 
by, or prohibited from contracting with, any federal, state or local governmental agency. In the 
event Vertical Developer has been so·suspended, disbarred, disciplined or prohibited froi:n 
contracting with any governmental agency, it will immediately notify the Port of same and the 
reasons therefore together with any relevant fac~s or information requested by Port. Any such 
suspension, debarment, discipline or prohibition may result in the termination or suspension of 
this Agreement. 

. . 

(c) That this Agreement and all documents executed by Vertical-Developer: 
(i) are and at the tin:ie of Closing will b~ duly authorized, executed and delivered by Vertical . 
Developer; (ii) are and at the time of Closing will be legal, valip and binding obligations of 
Vertical Developer; and (iii) do not and at the time of Closing will not violate any provision of 
·any agreement or judicial order to which Vertical De·veloper is a party or to which Vertical 
Developer is subject. The Transaction Docum~nts will be a legal, valid and binding obligation 
of Vertical Developer, enforceable against Vertical Developer in accordance with its _tenns. 

. (d) That Vertical Developer has all requisite power and.authority to execute 
and deliver the Transaction Docume~ts and to carry o_ut and perform all of the terms and· 
covenants of the Transaction Documents~ 

(c) · None-of Vertical Developer's formation documents, nor any other 
agreement or Law in any·'Yay prohibits, limits or otherwise affects the right or power of Vertical 
Developer to enter into a11d perform all of the terms and covenants·ofthe Transaction 
Documents. Vertical Developer is not party to or bound by any contract, agreement, indenture, 
trust_ agreement, note, obligation or other instrument that could prohibit, limit ·or otherwise affect 
the same. No consent, authorization or approval of, or other action by, and no notice to or filing · 
with, any governn:iental authority, regulatory body or any other Person is required for the due 
execution, delivery.and performance by Vertical Developer of the Transaction Documents or any 
of the terms and covenants contained therein. Th~re are no pending or threatened lawsuits or 
proceedings or undischarged ju_dgments affecting Vertical Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely affect 
the enforceability of the Transaction Documents or the business, operations, assets or condition 
of.V~rti~al Developer. 

(f) The execution, delivery and performance of the Transaction Documents 
(i) do not and will not violate or result in a violation of, contravene or conflict with, or constitute 
a default under (A) any agreement, document or instrument to which Vertical Developer or by · 
which Vertical Developer's assets may be bound or affected, (B) any Law, or (C) [the articles of 
incorporation or the bylaws of Vertical Developer], _and (ii) do not and will not result in the 
creation or imposition of any li~ri or other encumbrance upon the assets of Vertical Developer 
(other than the lien of a Mortgage in accordance with thi~ Agr~ement or the Parcel Lease). 

(g) There is no mat~rial adverse change in Vertical Developer's financial 
condition and Vertical Developer is meeting its current liabilities as they mature; no federal or 
state tax liens have been filed against it; and Vertical Developer is not in default or claimed 
default under any agreement for borrowed money. · 

. (h) Notwithstanding anything to the contrary in this Agreement, the foregoing 
representations and warranties will survive the Closing Date. · 

21.4. Governing Law. This Agreement will be governed by, subject to, and construed 
in accordance with the laws of the State of California and City's Charter and Administrative 
Code. All legal actions related to this Agreement will be instituted in the Superior Court of the 
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City and County of San Francisco, State of California, in any other appropriate court in the City 
or, if appropriate, in the Federal District Court in San Francisco, California. 

· 21.5. Merger of Prior Agreements. This Agreement, together with the exhibits hereto, 
contain any and all representations, warranties and covenants made by Vertical Developer and 
Port and constitutes the entire understanding between the parties hereto with respect to the ' 
subject matter hereof. Any prior correspondence, memoranda or agreements are replaced in total 
by this Agreement together with the exhibits hereto. · , r 

21.6. Parties and Their Agents. The term "Vertical Developer" as ·used _herein will 
include the plural ~swell as the singular. If Vertical Developer consists· of more than one (1) 
individual or entity, then the obligations under this Agreement imposed .on Vertical Devel_oper. 
will be joint and several. As used herein, the term "Agents'~ when used with respect to either · . 
party will include the agents, employees,. officers, contractors and representatives of such_party. 

. ~1.7. Interpretation of Agreeme11t. 

(a) Exhibits. Whenever an "Exhibit" is referenced, it means an exhibit or 
attachment to this Agreement unless otherwise specifically identified. All such Exhibits are 
incorporated in ~is Agreement by reference. · · . . 

. (b) Captions. Whenever a section or paragraph is referenced, it refers to this 
Agreement unless otherwise specificaJly identified. The captions preceding the sections of this 
Agreement and in the table of contents have been inserted for convenience of reference only. 
Such captions will not define or limit the scope or intent of any provision of this Agreement. 

· (c) Words of Inclusion. The use of the tetm "including", "include", ."such 
as" or words of similar import when following any general term, statement or matter will not be 
construed to limit such term, statement or matter. to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather~ such term·s will be deemed to 
· refer-to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. This Agreement has been negotiated 
at arm's length_ and between Person~ sophisticated and knowledgeable in the matters dealt with 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Agreem,t'!nt will be interpreted to achieve the intents and purposes of the 
Parties, withou_t any presumption ·against the Party responsible for .drafting any part of this 
Agreement (including California Civil Code Section 1654). 

(e) Costs and Expenses. The Party on which any obligation is imposed in 
this Agreement will be solely respons~ble for paying all costs and expenses incurred in the 
perform·ance of such obligation, unless the provision imposing such obligation specifically 
provid'es to the contrary. 

· · (f) Agreement References. Wherever reference is·made to any provision, 
term· or matter "in this Agree~ent," "herein" or "hereof'' or won;ls of similar import, the 
reference will be deemed to refer to any and all provisions· of this Agreement r~asonably·related 
thereto in the context of such reference, unless such reference refers solely to a specific 
numbered 'Or lettered section or paragraph of this Agreement or any specific subdivision ofihis 
Agreement. 

. 21.8. Attor~eys'Fees. If either Party hereto fails to perform a:ny- of its respective 
obligations under this Agreement or if any dispute arises between the Parties·hereto concerning 
the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the 
Party not prevailing in such dispute, as the case may be, will pay any and all costs and expenses 
incurred by the other party on.account of such default or in enforcing or establishing its rights . 
hereunder, including, without limitation, court costs and reasonable attorneys' fees and 
disbursements: For purposes of this Agreement, the reasonable fees of attorneys of the Office of 
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the City Attorney of the City and County of San Francisco will be based on-the.fees regularly 
charged by private attorneys with the equivalent number of years of experi~nce in the subject 
matter area of the law for"which the City Attorney's services were rendered who practice in the 

. City of San Francisco in law firms with approximately the same number of attor:neys as 
employeq by the City Attorney's Office. · 

21.9. Time of Essence.Time is of the essence with respect to the perfom1ance of the 
parties' respective obligations contained herein. 

21.10. No Merger. The obligations contained herein that expressly survive the Closing 
will not merge with the transfer of title to the Property but will remain in effect until fulfilled. . -

21.11. Non-liability of City Officials,"Employees and Agents. Notwithstanding 
anything to the contrary in this Agreement, no elyctive or appointive board, commission, 
member, officer, employee or agent of City will be personally liable to Vertical Developer, its 
successors and assigns, in the event of any default or breach by City or for any amount which 
niay become due to V~rtical Developer, its successors and assigns, or for any obligation of City 
under this Agreement. 

21.12. Conflicts of l~terest . .Tr.rough its execution of this Agreement, Vertical 
· Developer acknowledges that it is familiar with the provisions of Section 15; 103 or City's 
.Charter, Article III, Chapter 2 ofCity'·s Campaign and Gov~rn111ental Conduct Code, and 
Section 87100 et seq. and Section l 090 et seq. of the Government Code of the State of 
California, and certifies that it does not know of any facts which coristitute a violation of said 

. provisions and agrees that i.f it becomes aware of any such fact during the term of this 
Agreement, Vertical Devel.oper will immediate!y notify the City. · · 

21.13. Notification of Limitations on Contributions. Through its execution of this 
Agreement, Vertical Developer acknowledges that it is familiar with Section l.126 of the San 
Francisco Camp'aign and Governmental Conduct Code, whic~ prohibits any person who · 
contracts with the City for the selling or leasing of any land or building to or from the City 
whenever such transaction would require the approval by a City elective officer, the board on 
which that City elective officer serves, or a board on which a.n appointee of that individual 
serves, from makipg any campaign contribution to (1) the City elective officer, (2).a candidate 
for the office held ~y such individual, or (3) a committee controlled. by such individual or 
candidate, at any time from the commencement of negotiations for the contract until the later.of 
either the termination of negotiations for such contract or six months after the. date the contract is 
approved. Vertical Developer acknowledges that the foregoing restriction applies only if the 
contract or a combination or series of contracts approv_ed by the same. individual or bo~rd in a 
fiscal year have a total anticipated or actual value of $50,000 or more. Vertical Developer . 
further acknowledges that the prohibition on contributions applies to each Vertical Developer; 
each member of Vertical Developer's board of dire~tors, and Vertical Developer's chief 
executive officer, chief financial officer and ch!ef operating officer; any per~on with an 
ownership interest of more than twenty percent (20%) in Vertical Developer; any subcontractor 
listed in the contract; and any committ~e that is sponsored or controlled by Vertical Developer. 
Additionally, Vertical Developer acknowledges that Vertical Developer must inform each of the 
persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Vertical Developer further agrees to provide to C_ity the names of each person, entity or . 
committee described above. · · · · 

21.14. Sunshine Ordinance. Vertical Developer understands and agrees that under the 
City's Sunshine Ordinance (San Francisco Administrative Code, Chapter 67) and the State 
Public Records Law (Gov. Code Section 6250 et seq.), this Agreement and any and all records, 
information, and materials submitted to the City or Port hereunder are public records subject to . 
public disclosure. Vertical Developer hereby acknowledges that the City or Port may disclose 

· any records, information and materials submitted to the City or .Port in connection with this 
Agreement. 
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· 21.15. Tropical Hardwood and Virgin Redwood Ban. The City and County of San 
· Francisco urges companies not to import, purchase, obtain or use. for any purpose, any tropical 

hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product 
except as expressly permitted by the application of Sections 802(b) and 803(b) of the San 
Francisco Environment Code. · 

· 21.16. Ma.cBride Pri11ciples - Northern lrelimd. The City urges companies doing 
busint:ss in Northern Ireland to move toward resolving employment inequities and encourages 
them to abide·by the MacBride Principles as expressed in San Francisco Administrative Code 
Section I 2F. I et seq. The City also urges companies to do b~siness with corporations that abide 
by the MacBride Principles. Vertical Developer acknowledges that it has read and understands 

· the above statement of the City conce~ing doing business in Nor:thern Ireland. · 

21_.17. Severabiiity. If any provision of this Agreement or the application thereof to .any 
person, entity or circumstance will be invalid or unenforceable; the remainder of.this Agreement, 
or the application of such provision to persons, entities or circumstances other than those as .t~ 
which it is invalid or unenforceable, :will not be affected thefeby, and each other provision of th is 
.Agreement will be valid and be enforceable to the fulle"st extent permitted by law, except to the 
extent that enforcement of this Agreement withou~ the invalidated provision would be 
unreasonable or in~quitable .under all the circuh1stances or would frustrate a fundamental purpose 
of this Agreement. · · · . . r 

· 21.18. Counterparts. This Agreement may be execute~ ·in two (2) or more counterparts, 
_each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. · 

21.19. F11rther Assurances. The parties agree to execute such instruments or to do such 
further acts as may be reasonably necessary to carry out the provisions of this Agreement; 
provided, however, that no party will be obligated to provide such instruments and to do such 
further acts that would materially increase such party's liabilities hereunder or materially 
decrease such party's rights hereunder. The provisions of this section will su·rviv_e the <;losing. 

21.20. . . I a-dtf ififie''.Vert1eaf Pro1ectTwiiflnclud·e:.nc1usTdna ij(BMif un"its]. 
Enforceability Waiv.ers.The Horizontal DDA (including the Affordable Housing Plan), to·gethcr 
with this Agreement, implements the Californi~ Infrastructure Financing District Law, Cal. 
Government Code §§ 53395 et seq. and City of San Francisco p(?licies and includes regulatory 
concessions and significant public investment in the Pier 70 Project. The regulatory concessions 
and public investment include, without limitation, a direct finan"cial contribution of net tax 
increment, the conveyance of real property without payment, and other forms ·or public . 
assistance specified in California Government Code section 659 I 5 .et seq. These public 
contributions result in identifiable. financially sufficient and actual cost reductions for the benefit 
of [tI~frJ?_on]ilJ?.eyi_lqp;f.:t~.9] Vertical Developers, as contemplated by California Government 
Code section 65915. In light of the Port's authority under Government Code Section 53395.3 
and in consideration of the direct financial contribution and.other forms of public assistance 
described above, the Parties understand and agree·that the Costa-Hawkins Act does not and will 
not apply to the Jnclusionary Units developed at the Vertical Project under this A reement. The 
Port would not enter into this Agreement without the above provisions. Note·zli·mn~ 

21.21. Plans on Record with Port. The most recent versions of the Exhibits, as such 
Exhibits may be amended or suppleme~ted from time to time in accordance with this Agreement 
or the terins of such Exhibits, will not be required to be recorded but will be kept on file with the 
Port. Full color copies of all recorded documents are also on file with the Port. All documents 
on fib: .with the Port will be made available to members of the public at reasonable times in 
keeping with the Port's standard practices. · 

21.22. Survival; Effect of Termination. Any release, partial release, expiration or 
termination of this Agr~emeflt will not affect any pr_ovision of this Agreement that, by its express 
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term, is intended to survive the expiratiof! or termination of this Agreement. Upon any· 
termination qfthis Agreement before issuance of the final Certificate of Completion by reason of 
a Vertical Developer Default,. Vertical Developer will not have the right to proceed with the 
Vertical Project improvements or Deferred Infrastructure and any additional construction must 
proceed, if at all, under the terms of a new vertical disposition and development agreement with 
the Port or, with the written agreement of the Port, a reinstatement of this Agreement with 
appropriate agreed upon· revisions. 

22. · DEFINITIONS. 
. . 

. · For purposes of this Agr~ement, initially capitalized terms will have the meanings 
ascribed to them in this Article: 

"28-Acre Site" is defined in Recital A. 

"Acceptance Notice". is defim;d in Section 6.°J(a). 

"Acquisition Price~' is defined in Section 2. 

'.'Acquisition Event of Default" is defined in Sectio11 lO.l. 

[for-coifone-rdah>a'ri:els or1iy: "Additional Deposit" is defined in Section 2.2(a). 

[~·tto:ifapplicable: "Adequate Security" is defined in Schedule 12.4 (Deferred 
Infrastructure).] 

. "Administrative Fees"·means a fee imposed by Port or the City if! their respective 
regulatory capaciti~s, that is in effect at the time and payable upon the submission of an 
application for any permit or approval (including, without limitation, development applications 
submitted in accordance with the SUD or building permit applications), which is intended to 
cover only the estimated actual costs to City or the Port of processing that application and 
inspecting work undertaken pursuant to that application and to reimburse the City or the Port for 
its administrative costs in processing applications for any·permits or approvals required .under the 
Vertical Development Requirements. 

"Affiliate" is defined in Section 19..2. 

"Agents" is defined in Section 21.6. 

'"Agreement" means this Vertical Dispositio~ and Devel~pment Agreement 

"Agreement to Comply with CFO Matters" is defined in Section 3.3(b). 

"Architect" means a design professional duly licensed by the State of C_alifomia 
designated by Vertical Developer from time to time to issue the Architect's Certificate. 

"A~chitect's Certificate" means a certificate from the Architect in the form attached hereto 
as Exhibit M, verifying Completion of the Vertical Project (other than the D~ferred 
Infrastructure) for purposes of the issuan~e of a Certifica~e of Completion. 

fFor~Fei{P.arcefonly] "Assessment Shortfall" means the posithre difference between: (i) the 
amount of property taxes that would have been levied on the Property by application of the ad 
valorem tax on its Baseline Assessed Value, as escalated to the date 9f determination by annual 
increases and reassessment following a transfer; and (ii) the amount of property taxes actually 
levied on the Property after Reassessment. 

"Assignment" is defined in Section 19.2. 
. . 

"As;ignment.and Assumption Agreement" means an assignment of this Agreement in 
substantially the form of Exhibit R attached hereto. , . 

"BAAQMD" means the Bay Area Air Quality Managem~nt District. 
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[For Fee Parcel only) "Baseline Assessed Value" means the assessed value of the Property 
in the City Fiscal Year in which the Chief Harbor Engineer issues the related Final Certificate of 
Occupancy. · · · 

"Board of Supervisor( means the San Francisco Board of Supervisors. 

[For Fee.Parcel onl\',) "Bonds" means .any bonds or other forms of indebtedness secured 
and payable by one or more of Housing Tax Increment, Mello-Roos Taxes, or Tax Increment 
issued· on behalf of any financing di~tri~t, to implement the Financing_ Documents. · 

"Broker" is defined in Sectio11 9.2. 

~'Cal OSHA" means the California Occupational Safety and Health Administration. 

"Certificate of Completion" means a certificate ·executed by Port that Vertical Developer 
has Completed the construction of the Vertical Project.in accordance with all the provisions of 
this Agreement. 

"City" mea·ns the City and County of San Francisco, a municipal corporation. 
. . 

"City Costs" means the actual and reasonable costs incurred by City ( other than Port). in , 
performing its obligations under this Agreement, as determined on a time and mi;iterials basis, 
including any defense ·costs· as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. · 

(For 'Feel>arcel only] "City Fiscal Year" means the period beginning on July ·t of any year 
and ending on the following June 30. · 

"City Parties" and "City Party" are defined in Sectio11 4.4. 

. "Cla~ms" means a demand made in an action or in anticipation of an action for money, 
mandamus, or any other relief available at law or. in equity for a Loss arising directly or 
indirectly from acts or omissions occurring in relation to the Vertical Projec.t or at the Property 
during the Term of this Agreement. 

"Close of Escrow" and "Closing" are defined in Section 2.2(b). 

"Closing Costs" is defined in Section 9.1. 

"Closing Date" means th~ date when Closing occurs. 

''Commence Construction'', "Commencement of Construction" .and any variation thereof 
means the commencement of substantial physical construction as part of a sustained m:id 
continL:Jous constructi.on plan. 

"Commencement of Residential Construction" means the groundbreaking in connection with 
'the commencement of physical construction of the Vertical Project (excluding the Deferred 
Infrastructure), or a specified portion thereof, provided th~t the Commencement of Residet;itial 
Construction will not be deemed to have occurred until commencement of permanent 
foundations pursuant to a valid foundation permit (excluding the conducting of test borings or 
indicator piles or other excavation for pre-development testing). Vertical Developer's physical 
work on "site improvements", as that term is defined in California Civil Code Section 3102, 
without its commencement of the work described above, does not constitute Commencement of 
Residential ·construction.. · 

· "Complete," "Complet~d" or "Completion" means completion by Yertical Developer of all 
aspects of the Vertical Project in accordance with the approved Construction Documents, or 
provision of se.curity sati~factory to Port for any Deferred ltems,and issuance of applicable 
temporary certificates of occupancy for the Vertical Project, to~ether with completion of all 
improvements which are specifically required as a ma~er of law for occupancy of the entire 
Vertical Project under the conditions of any Regulatory Approvals. · 
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"Condominium" means an estate in real property (i) consisting of an undivided interest in 
common in a portion of a parcel of real property together with a separate interest· in space in a 
residential, industrial, and/or commercial building on such real property, such as an apartment, 
office, store, or residential building with ground floor retail, or (ii) as defined in California Civil 
Code Sections 783, California Civil Code Division 4, Pai;t 5, Chapter .1 or any successor statute 
or code, intended for residential or commercial/retail use, as shown on a duly filed.final 
subdivision map, parcel map, or condominium plan of the Property or any portion thereof, and 
any fractional interest thereof, including, without limitation, timeshare interests as defined in 
California Business and Professional Code Section 112 I 2(x) derived therefrom, lying within the 
Property. · . · · · 

"Condominium Unit" means each individual unit within a Condominium. 

"Construction Documen.ts" means (i) schematic ·de·sign· documents approved by Planning or 
Port under the SUD, (ii) site permits and/or building permits issued by .the Port for the Vertical 
Project, and (iii) Improvement Plans for Deferred Infrastructure approved by the Port in 
accordance with the ICA. . _ . 

"Contingency Period" is defined in Section 6.J(a). 

''Control" is defined in Section 19.2. 

'ffor.restdentlal ·re-ntafin'ci,isio'naiy"profecfs·oniyJ ''Costa Hawkins Act" means Cal. . 
Gov't Code §§ 65915-65918, as amended or replaced from time to time. 

~'Credit Bid" is defined in Section 2.2(d). 

(For i=ee .. ParcefonlyJ "Current Assessed Value" means the Property's Baseline Assessed 
Value as escalated or reassessed on the date of determination. 

"DDA Release" is defined in Section 7.4(a)(iii). 

"Deed" i~ defined in Section 3.l(a). 

"Deferred Infrastructure" means those certain Horizontal Improvements identified in 
Schedule 12.4 that Vertical Developer is r~quired to construct under this Agreement. 

"Deferred Items" is defined in Section 13.1 (b) . . 

,;Deliver" or '·'Delivery" means (for'fee ·parcei: . convey2nce of the Property. by Port to 
':. ettical Developer by quitclaim deed] [for ground lease parcels;. ground lease o~ the Property]. 

"l?eposit" is defined in Section 2.2(a). 

"Design for Development" me~ns·the Pier 70 Design for Development dated 
~~---~· 2018], as amended from time to t~me. · 

_, 

"Development Agreement" means that certain Developmynt Agre~ment by and between the 
Port and Horizontal Developer, dated as ofi·- · ·: ·:: · : 20 I XX and recorded in the Official · 
Records as Document No.=" ~ . .- .. -.-- · .. - · .... :~ ; 

"Development Agreement Assignment" means an instrument substantially in the form 
attached hereto as Exhibit S entered into by the Cicy, Horizontal Developer and Vertical 
Developer in accordance with the requirements of Article 10 of the Development Agreement.. 

"Development Documents" means (i) the SUD and the Subdivision Map; (ii) the Design· 
for Development; (iii).approved Construction Documents; and (v) the Development Agr~emcnt. 

"Development Easements" is defined in Section 3.4 . 

. "Effective Date" means the date on which both parties have executed.this Agreement as'" 
set forth below. · · 
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"Engineer" means a duly licensed engineer by the State of California, designated by 
Vertical Developer from time to time to issue the Engineer's Certificate. 

"Engineer's Certific~te" means a certificate from the Engineer for the Deferred 
Infrastructure in the fo~m verifying Completion of tlie Deferred Infrastructure. 

''Enviro~ment~I Laws" mean all present and f1:1ture fede.ral, State and local Laws, statutes, 
rules, regulations, ordinances~ standards, directives, and conditions of approval, all . 
administr/ltive or judicial orders or decrees and all permits, licenses, approvals or other · 
entitleme.nts, or rules of common law pertaining to Hazardous M.aterials (including the Handljng, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including structijres, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation·measure adopted under Environmental Laws affecting 
any portion of the Premises, the prote~tion of the environment, natm::al resources, wildlife, 
human health or safety, or employee safety or community right-to-know requirements related to 
·the work being performed under this Lease. "Environmental ~aws" include the City's Pesticide 
Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San · 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August 11, 2016, by'the City, acting by and through the Port, for the benefit, 
of the California Regional Water Quality Control Board'for the San Francisco Bay Region and 
recorded in.the Official Records as document number 2016-K308328-00. 

"Escrow Agent" means the Tille Company acting in its capacity as the escrow agent for 
the transaction. · · 

[for·commerciai parcels· only: "Extended Closingpate'' i.s defined in Sectio11 7.3(a)J 

"Exactions'' is de.fined in the Development Agre~ment. . . 

[Foti='ee·'i>arcei'cinly.] "Exempt Parcel" means any assessor's parcel that is exempt from 
taxation, including any levy of Mello-Roos Taxes under an RMA, qr un~er any state or federal 
tax exempt determination. ' · 

"Extended Closing Date Conditions" is defin~d in Sectio11 7.3(a). 

"Extension Notice" is defined in Section 7.3(a). 

"Financing Plan" means [Horizontal DDA Exhibit Cl] th~t governs matters relating to 
financing.the development of the 28-Acre Site(and revenue sharing betwe.en Port and Horizontal 
Dev.e~oper. · . 

"Final Map" means [a final subdivisi<;m map meeting the requirements of the Subdivision 
Map Act of California (Calif. Gov't Code §§ 66410-66499.37) and the Subdivision Code. 

"FOG Ordinance" means Sections 140-140.7 of Article 4. I of the San Francisco Public 
Works Code, or ahy subsequent amendment or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food se!vice establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the ~cts or 
omissions of such Party, includi~g, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing·or failure to have adequate funds, 1 

(ii) sea level rise, or (iii) any event that does not cause an actual delay. -The delay caused by · 
Force Majeure includes not only the period of time during which performance of an act is · 
hindered, but also such additional time thereafter as may reasonably be required to make 
additional repairs or obtain additional Regulatory Approvals that would not have otherwise been 
required but.for the Force Majeure EvC?nt. · 
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. "Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted or otherwise 
regulated un~er Envi~onmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent", "infecti.ous waste",, "m~dical waste", "biohazardous waste", 
"extremely hazard9us waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, natural resources, wildlife, or human health or safety, including, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlori~ated biphenyls ("PCBs"), PCB-containing materials, and any substance that, due to 
its characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substan<~es, mixtures or byproducts, damages or threatens to damage the environn;ient, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Pier 70 Environmental Site Investigation Report, Pier 70 Remedial Action Plan, 

· or Pier 70 .~isk Management Plan. · 

"Horizontal DDA" means that certain. Disposition and Development Agreement between 
the City and County of San Francisco, a municipal corporation and charter city, acting by and 
through the San Francisco Port Cornmission, and FC Pier 70, .LLC, a Delaware limited _liability 

. company, dated for reference purposes only as of [ ]. 

"Horizontal Developer" is defined in Recital A . 

. '·Horizontal Documents" is defined in Section 3.l(c). 

'.'Horizontal _Improvements"· means those capital facilities and infrastructure built or 
installed in or to serve the 28-Acre Site and adjacent areas or other public purposes that are the 
obligation of Horizontal Developer under the Horizontal DOA, including, Site Preparation, 
Shoreline Improvements, Public Spaces, Public ROWs, Utility Infrastructure and Deferred 
Infrastructure (as those tem1s are defined in the Horizontal ODA). 

"ICA" means the Interagency Cooperation Agreement between vario~s City agencies and 
departments and the Port, dated as ·of , 201 XX], establishing procedure~ for City 
review of the Project.. · 

[For.'Fee,·P.arci?I 'o.nly] "IFD" is _an acronym for Infrastructure Financing District No. 2 
(Port of San Francisco), formed by Ordinance No. 27-16. 

[F.o'rY.Fee Parcefo"nly] "IFD Termination Date" rrieans the respective dates on which all 
allocations to the IFD of Tax Increment from each Sub-Project Area and the IFD's authority to 
repay indebtedness with Tax Increment from each Sub-Project Area end urider Appendix G-2. 

'"Im.pact Fees" is defi.ned in the Development Agreement. 

"Inclusionary Units" has the meaning set forth in the Affordable Housing Plan attached to 
the Horizontal ODA. · · 

"Indemnify" means indemnify, protect, defend and hold harmless. "Indemnification" and 
"Indemnity" have correlative meanings. 

"Independent Contract Consideration" is defined in Section 2.2(c). 

[for commercial-parcels ·only: "Initial Deposit". is defined in Section 2.2(a). 

"Land Use Plan" means the map attached to the ODA as Exh A4, which consists of a map 
showing Horizontal Developer's proposed land uses and intensity of vertical development at the 
28-Acre Site as of the Effective Date of the DOA. · 

"Laws" means the Constitution and laws of the United States, the Constitution and laws 
of the State of California, the laws of the City and County of San Francisco, and any codes, 
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statutes, rules, regulations, ordinances, or executive mandates thereunder, and any State or . 
Fec{eral court decision (including any order, injunctio·n or writ) thereunder. The term "Laws" will 
refer to any or all Laws as the context may require and includes Environmental Laws. 

"License" is defined in Section J2.4(c). 

"Losses" means, when used in reference to a Claim, any personal. injury, property 
damage, or other loss, liability, actual damages, compensation, contribution, cbst recovery, lien, 
obligation, interest, injury, penalty, fine, action, judgment, award, or costs (including reasonable 
attorneys' fees), or reasonable costs to satisfy a final judgment of any kind, known or unknown, 
contingent or otherwise, except to the extent specified in this Agreement. · 

[for fee parcels only: "Managing Party" is de.fined in Sectio1119.4(a)(i)(JO).] 

"Master Lease" is defined in Recital A. 

"Master Marketing Fee" is defined in Section 12.16. 

"Map Act" means tl-!e Subdivision Map Act o(California (Calif. Gov't Code §§ 66410-
66499 .37). . . . . · · . . . 

"Memorand'1m of Lease" is defined in Section 7.4(a)(iij. 

"~emorandum ofVDDA" is defined in Section 7.4(a)(v) .. 

"Minimum Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand 
DolJars ($27,500,000.00), which amount will increase by ten percent (10%) on the __ t~_l}_th ( 19th) 
anntversary of the Effective Date and every ten (10) years thereafter. [NOTE: $27·5.million to 
fricrease·by.-s%·every's\i~ars"'"'after·Horiiontal·ooA.executio·nJ 

"Mitigation Monitoring and Reporting Program'' means the Mitigation Monitoring and 
Reporting Program adopted by the Planning Commission for the Pier 70 Project _on August 24, 
2017, by Motion 19977, and attached hereto as ExhibitK. 

"Mortgagee" is defined i~ Schedule 16. 

[fodee·parcels-oiily: "Net Worth Guarantor" is defined in Sectio11 J9.4(a)(i)(l0).] 

(for.fee parcels only: "Net Worth Guaranty" is defined in Section 19.4(a)(i)(l0). 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has a net worth (inclusive of.its equity in the Property) equal to at least the Minimum 
Net Worth Amount, less any debt to be secured by (i) the proposed transferee's interest in the 
·Property, or (ii) a pledge of the proposed transferee's o:wners~ip interest. . . . . 

"New Hazardous Material'~ is defined in Sectio11 l8.I(d) of Schedule 18.1. 

"Notice of Transfer Fee Covenant" is that certain notice of the Transfer Fee Covenant in the 
form attached hereto as Exhibit C-2A and to be recorded in the Official Records .. 

. "Notice of Special Tax" is defined in Section 3.3(a). 

"Objectionable Items" is defined in Section 6.1 (b). 

''Objection Notice" is defined in Sectio~I ~.J(b). 

"Official Records" means the official records of the City and County of San ~rancisco. 

''Parcel Lease" is defined in Section 3.J(a). 

"Partial Rele~se'' i~ defined in Section 7.4(a)(v). 

"J:»arty" means Port or Vertical _Developer, as a party to ·this Agreement. "Parties" means 
both Port and Vertical Developer, as parties to this Agreement. 

"Permitted Encumbrances" is defined in Section 3.1 (a). 
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"Permitted Port Title Exceptions'; is defined ii.} Section 3.1 (b). 
. . 

"Person" mea)JS any individual, partnership, col"P.oration (including, but not limited to, 
any business trust), limited liability company,joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. · 

"f_!tase Submittal" means a Phase Submittal approved by the Port in accoi::dance with 
Sectio!l [X:~:] of the Horizontal DOA. ' 

"Pier 70 Master Association" means th~ Master Association formed in ~ccordance with the 
Pier 70 Master Association Documents. · 

"Pier 70 Master Associa~ion Documents" means [if?sert applicable Master Declaration 
reference and any other relevant documents.] · 

"Pier 70 Project" means the development of Horizontal Improvements and Vertical 
Improvements within the 28-Acre Site in accordance with the Horizontal DOA and Development 
Documents: 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco py Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the R WQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. · : 

''Pier 70 Shipyard" is defined.in Section 12.IS(b). 

"Port'' or "Port Commi~sion" means the San Francisco Port Commission. 

''Port Costs" means the actual and reasonable costs incurred by Port in performing its 
obligations und_er this Agreement, as determined on a ti_!l1e and materials basis, including any 
defe·nse costs as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

"Port Costs Report" is defined in Section 14.2.' 

"Port Default" is defined in Sectio11 15.2. 

"Port Director" means the Executive Director of the Port. 

'.'Port Title Defect" is defined in Section 6.3(a). 

"Project Requirements" is defin"ed in Sectio11 12.1. 

"Property" is defined in Recital A. 

"Property Conditions" is defined in Section 4.1. 

. "Qualified Transferee" means any transferee that satisfies each ~f the following criterion: 
(1) has, or has engaged a property manager with at least ten (IO) years' experience operating 
[use"forcommtfrdafleases: major commercial projects] [use for'"resident:i'al pare.els:. 
residential projects]; (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction of 

· the courts of the State. 

[FcfrJ:ee "i>arcef"only] "Reassessment" means a reduction in ad valorem taxes assessed 
against the Property through a proceeding.under the California Revenue & Taxation Code. 

"Regulatory Agency" means a City· Agency or federal, state, or regional body, 
administrative agency, commission, court, or other goyernmental or quasi-governmental · 
organization with jurisdiction over any aspect of the ,Vertical Project or the 28-Acre Site. 

''Regulatory Approval'' means any motion, resolution, ordinance, permit, approval, license, 
registration, permit, utility servic€:s agr_eement, Final Map, o(other action, agreement, or· 
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entitlement required·or issued by any Regulatory Agency with jurisdiction over any portion of 
the 28-Acre Site, as finally approved. · 

. ''.Requested Information" is defined in-Section 12.14. 

[for-residentiafcondo'p.~rcelscinly: ''Required Construction Commencement Date" is 
defined in Section 15.l(c). 

· "Restrictive Co-yena1,1ts" is defined. in Section 3.2 hereof . 

. l{or-:-residential fee parcels_"onfy: "Scope of Development" .is defined in Section 3.2.] 

''SFD_PH" means the San. Fran.cisco Department c:>f Public Health. 

"SFPW" means San Francisco Public Works. 

"Special Provisions" mean_s the City requirements set forth in Article 20 hereof. 

"State Lands lndemnijfied .Parties" is defined in Schedule 'J 8.1. 

"Subdivision Code" means the San Francisco Subdivision Code and Subdivision 
Regµlations, subject to applicable amendments or procedures in the Board of Supervisors 
'Ordinance No. 224-17 and the Development Agreement. 

"Subdivision Map" means any map that Developer submits for the Property under the Map · 
Act and the Subdivision Code. · · 

"Subdivis.ion RegulatiQns" means subdivision regulations adopted by San Francisco 
Department of Public Works from time to time and any exceptions and design modifications 
from the standards set forth therein to the extent necessary to achieve consistency with the 
Infrastructure Plan and all matters previously approved in accordance with Section 4.)(a) of the 
ICA. . 

. [Fo'r Fee Pa'rcefonhi] "Sub-Project Are~" means, individually or collectively, Sub-Project 
Area G 2, Sub-Project Area G 3, and Sub-Project Area G 4 . 

. [For.Fee Parceforily] "Sub-Project Area G I" means the sub-project area of IFD Project 
Area G consisting of the 20th Street Historic Core. · 

[For-:F-ee"-Parcel on'lvl "~ub-Proj~ct Area G 2" means the· sub-proj~ct area of IFD Project 
Area G described in }\ppendix G-2. 

. . 
[For.Fe~ Pifrc.efonly.] "Sub-P~oject Area G 3" means the sub-project area 'of IFD Project 

Area G desc_ribed in Appendix G-3. · · . 

(For F.ee·Parceforiiy] "Sub-Project Area G 4" means the sub-project area of IFD Projec~ 
Area·G desc_ribed in Appendix G-4. 

"SUD" i:neans .Planning Code Section 249.79 (the Pier 70 Special Use District), a_s 
amended from time to time. · 

, "Survey" means a survey required by the Title Company to issue the title insurance policy 
described in the Title Commitment. · 

"Target Closing Date'.' is defined in Section 7.2. 

[For F.ee Parcel onhtl "Tax Increment" refers to one or more of Allocated Tax Increment, 
Housing Tax Increment, the City Share of Tax Increment, ERAF Tax Increment, Gross Tax 
Increment, Port '.fax Increment, and Project Tax Increment, as appropriate in the context (as such 
terms are defined in the Appendix to the ODA). · 

"Taxes and Assessments" is defined in Section 6.6. 
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"Tentative Map" means a tentative subdivision map or tentative parcel map submitted by 
an applicant and approved by the City in accordance with procedures under the Subdivision . 
Code and Development Documents. · 

"Termination Notice:' is defined in ~ection 6.l(a). 

·'Title Commitment" means a commitment by the Title Company that it will issue to 
Vertical Developer, an A.L.T.A. extended coverage title insurance policy, with such coinsurance 
or reinsurance and direct access agreements as Vertical Developer may request reasonably, in an 
amount desigi:iated by Vertical Developer which is satisfactory to the Title Company, insuring 
that the leasehold t:state in the Property is vested in Vertical Developer subject only to the 
Permitted Title· Exceptions, and with such C.L.T .A. form endorsements as may ~e requested 
reasonably by Vertical Developer, all at the sole cost and expense of Vertical Developer. 

"Title Company" is defined in Section 2.2(b). 

"TMA" i~ defined in Section 3.6. 

"Transaction Documents" means the documents executed and delivered by Vertical 
Developer ~ursuant to Section 7.4(b). 

"Transfer" is defined in Sectio1119.2. 

"Transfer Fee Covenant" is defined in Section 3.1 (d). 

"Transferee" means any Person to which Vertical Developer assigns its rights and 
obligations under this Agreement in accordance with Article 19. · 

'"Transferor" means Vertical Developer, in its capacity as a transferor of its rights and 
obligations under this Agreement in accordance with Article 19. 

"Unmatured Vertical Developer Event of Default" means any default that, with the giving of 
notice or the passage of time, or both would constitute a Vertical Developer Acquisition Event of 
Default or Vertical Develo~er Default under this Agreement. , 

"VCA" means the Vertical Cooperation Agret;ment to be executed b~tween Vertical 
Developer and Horizontal Developer,-~~ t~~ -~~!ll~_IP~Y. ~e amended, supplemented, modified 
and(or assigned from time to time). [add as applicable: The VCA will include, amqng other 
items, a schedule of Horizontal Developer's Horizontal Improvements obligations, Yertical 
Developer's Deferred Infrastructure obligations, and the timing of delivery for each] The VCA. 
may include provisions related to (i) assignment. and assumption of liability for Deferred 
lnfrastructure, including bonding and warranty, (ii) sequencing and coordination of infrastructure 
work as between Horizontal Developer and Vertical Developer, (iii) each party's obligations 
related to liability for damage and restoration thereof, (iv) repaving obligations to the extent of 
any underground work performed after Horizontal Developer's paving, (v) Horizontal Developer 
reasonable ~pproval over changes to horizontal construction permits obtained by Vertical 
Developer, (vi) Horizontal Developer self-help right if Vertical Developer.fails to complete 
Deferred Infrastructure pursuant to an agreed upon schedule.of performance, (vii) soil disposal.- · 

.arrangement, and (viii) mechanisms for Vertical Developer to submit Deferred Infrastructure 
costs to Horizontal Developer for reimbursement through Financing Plan ( exclusive of fines, 
penalties, corrective. actions). · 

''VD Terminable Sections" is defined in Section 6.2. · . . 

"Vertical Developer" is defined in the preamble to this Agreement 

"Vertical Developer Default" is defined in Section 15.1. 

· "Vertical Development Requirements" means those certain requirements for development 
of the Property that are contained in: (i) the Development Documents; (ii) [for.fee parcel~: the 
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Restrictive Covenants] [fgj-:grcnfr1gJ~as;j,~r~~!~-~ the Parcel Lease];' (ii) approved Construction 
Documents; and (iii) this Agreement. 

"Vertical Proje~t" is defined 'in Recital H. 

"Workforce Develop~ent Plan" is defined in Section 6.4(a)(vii). 

[SIGNATURES ON FOLLOWING PAGE] 
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The parties have duly executed this Agreement as of the respective dates \Vritten below. 

CITY: VERTICAL DEVELOPER: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and a--------------
through the SAN FRANCISCO PORT 
COMMISSION 

By: By: ____________ _ 

[NAME] [NAME] 
Executive Director 

Endorsed by Port Resolution No. 17-43 and 
Board Resolution No. 401-17 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
[NAME OF.DEPUTY] 
Deputy City Attorney 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 
. . 

All that certain real property located in ·the City and County of San Francisco, State of 
ta1ifm:nia, describ~d as follows: · · 

· /To be attacl,e_d prior to execution] 

\ 
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EXHIBITB 

· VERT-ICALPRO.JECT 

[If ground lease parcel: 

[If fee parcel: Scope of Development] 

[To ~c attached prior to execution] . 
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EXHIBITC 

[If ground lease parqel: ~ORM OF_ PARCEL LEASE] 

[To be attached prior to execution using form of Parcel Lease attached as Exhibit D3 to 
· Horizontal DDA] · 

[fffee.parcel:-FORM OF QUITCLAIM DEED. 

: RECORDING REQUESTED BY, 
AND .WHEN RECORDED ~.ETURN TO: 

Real Estate Division 
City and County_ of San Fr~nci~co 
25 Van Ness Ave~ue, Suite 40P 

. S_an Francisco, California 94i02 
Attn: Director of Property 

MAIL TAX STATEMENTS TO: 

Attn: 

The undersigned hereby declares this 
instrument to be exempt from Recording Fees · 
(~A Govt. Code § 27383} and Documentary 
Transfer Tax (CA Rev. & T&X Code § .11922 
and S.F. Bus. & Tax Re . Code l 105 

r 

(Space abov~ this _line reserved for 
· · Recorder's use only) 

Documentary Transfer Tax of $_. __ based. upon full market value of the property withou_t · . 
deduction for any lien or enc.umbrance · · 

. . . . ·.: . . .. 

QUITCLA.M DEED WITH RESTRICTIONS 
AND EASEMENT RESERVATIONS 

· [(Assessor's Parcel No. · )] 

. FOR VALUABLE CONSIDERATION, receipt and adequ~cy of which ~re hei:eby · 
acknowl~dged, the CITY AND COUNTY.OF SAN FRANCISCO, a municipal corporation (the 
"City"), operating by and through the SAN FRANCISCO PORT COMMISSION '("Port''), 
pursuant to [Ordinance -No. . , adopted by the Board of Supervisors on 

· , 20_ and approv~d by the Mayor on · . , 20 _J, 'subject to the 
reservations in their Quitclaim Deed hereby RELEASES, REMISES AND QUIT.CLAIMS to · 
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-------'---------- ("Vertical Developer"), any and all right, title and 
interest City may have in and to the real property located in the City and County of San Francisco, 
State of California, described on Exhibit A attached hereto and made a part hereof (the "~rop·erty"). 

. . 

[NOTE: ADD RESERVATIONS AND RESTRICTIONS AS APPLICABLE. IF 
RESTRICTIONS OR OTHER COVENANTS OR OBLIGATIONS OF GRANTEE, ADD 
GRANTEE AS SIGNATORY TO DEED.] 
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-Executed as of this __ day of ______ , 20_ .. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corp9ration, operating by and th.rough . 
the SAN FRANCISCO PORT COMMISSION 

By: 
· [NAME] 
Ex~cutive ·Director · 

Endorsed by Port Resolution No. __ · · 

and Board Resolution·No. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City.Attorney 

·By: 
[NAME OF.DEPUTY] 
Deputy City Attorney 

[If re.quired: DESCRIPTION 
CHEC~ED/ AP~RO~D:] 

By: 
. [NAME]. 
City Engineer 
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A notary public or other officer completing this certificate verifies only the identity of the · 
. individual who signed the document to which this certifi.~atc is attached; and not the 
truthfulness, accuracy, or validity of ttaat docai~ent. 

State of California 

. County of San Francisco 

·) 
). 
) 

ss 

On · befor~ me, , a notary pub.lie.in and for 
said State, personally appeared : , who proved to me · 
on the basis qf satisfactory evidern;e to be the person(s} whose name(s) is/are subscribed to ~he· 
within instrument and acknowledged· to me that he/she/they exec·uted the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) oli the instrument the'person(s), or 
tlie entity upon behalf of which the person(s) acted, executed the instrume.nt. 

I certify under PENALTY OF·PERJURY under the laws of the State of Caljfornia tJlat the foregoing 
paragraph is true and correc~. · · 

WITNESS my han~ and official_ seal. 

. . 
Signature __________ _ (Seal)· 
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EXHIBITC-1 

RESTRICTIVE COVENANTS 

[Note to draft: The Restrictive Covenants/or any Re#dential Condominium Parcel will be 
tailor.ed to each fee conveyance of residential condo parcels, but will address the following 
matters as applicable. The Transfer Fee Covenant a11d Notice of Transfer Fee Covenant will 
be recorded separately.] ·. 

1. Scope of Development: A restriction on the use of the property (residential condominium), 
incl~ding maximum number of residential units that will continue during the·tei:rn of the DqA. 

2. ;parking: A restriction on the maximum number.of off-street parking spaces allocated to the 
Property, including a requirement for the Vertical Developer to record in the Official Records a 
Notice of Special Restrictions against the Development Parcel at the time of the issuance of the 
Certificate of Occupancy tha~ wil I permanently limit the number of off-street parking spaces to 
the lesser of the number of parking spaces allocated to·the parcel in the Restrictive Covenants or 
the number of parking spaces actually constructed on the ~roperty at the time of the issuance of 
such Certificate of Occupancy. · 

3. Workforce requirements: Compliance with the Construction Workforce Requirements 
under Section 111.C of the Workforce Development Plan ()?DA Exhibit B4). 

4. Associated Public Benefits: Compliance with any Associated Public Benefits allocated to 
· the residential condominjum project pursuant to the ODA, which may include one or more of the 

following: 

4.1. Childcare facilities (DDA § 7.18). Compliance with the childcare requirements of 
Section 7.18 if designated in accordance with the ODA on any of the residential parcels 
identified as potential childcare locations shown on the.map attached to th~ ODA as Exhibit B7. 

4.2. Priority Retail along Slipways Commons (DDA § 7.20). Compliance with the 
provisions regarding "Priority Retail" for any residential condominium buildings that are 
developed on Parcels El,. E2 or.E3. 

5. Pier 70 Shipyard Ackn~wledgement. An acknowledgement of.Pier 70 Shipyard impacts, 
as provided in Section 12.15 of the Vertical DOA. · 

6. CFD and Assessment Matters. An a~knowledgement of th·e CFO and Assessment Matters 
as described in Schedule 3.1 attach~d to the Vertical DOA. 

7 .. Environmental Covenants. Compliance with certain deed restrictions that the Water Board 
approved· in .the Port's Feasibility Study and Remedial Action Plan and a Risk Management Plan 
for Pier 70, which impose conditions under which the Water Board will allow certain land uses 
to occur ~t designated portions of.the 28 Acre Site. 

8. Mitigation Mpnitoring and Reporting Program. Compliance with provisions of the 
MMRP, as may be amended or revised from time to time, as applicable to operations and 
subsequent construction. 

9 .. Transportation Demand Management Plan. Compliance with applicable provisions of the 
Transportation Demand Management Plan, as may be amended or revised from time to time. 

4578 



10. Enforcement. The Restrictive Covenants will be in favor of the City, acting by and through 
the .Port Commission, and may not be amended or terminated without a written instrument 
signed by the Port. 

11. Release. No buyer of any individual Condominium Unit will be subject to the .obligations 
under the Restrictive Covenants, which will be released at close of escrow for the applicable 
unit; provided, however, that the matters in Section 5 (Pier 70 Shipyard Acknowledgement) and 
7 (Environmental Covenants) will be included in recorded documents that run with the 
applicable Condominium Units. For any commercial Condominium Units, the matters in Section 
4 (Associated Benefits) will also be included in recorded docu·ments (e.g. a deed or separate 
,notice of special restrictions) that run wi~h each of the commercial Condominium Units. 

2 
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EXHIBITC-2 

FORM OF TRANSFER FEE COVENANT 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

APN: 
(SPACE ~OVE LINE FOR RECORDER'S US~) 

rl\iote:.tiv~-.code 109s~stbfreg·uires iega·1 descr1ption·;anri assessoP.s=s>arcei ,,unl'ber tdr.tlie· 
affectecfreal ·property] · 

PAYMENT OF TRANSFER FEE REQUIRED 

DECLARATION IMPOSING TRANSFE.R FEE COVENANT AND LIEN 

IBIS DECLARATION lMPOSING TRANSFER FEE COVENANT AND LIEN (this 
"Covenant") is made as of this_ day of . 20:XXX (the "Effective Date"}, by and 
between CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by 
and through the SAN FRANCISCO PORT COMMISSION {"Port"), and [BUYER'S 
ENTITY NAME AND INFORMATION] ("Declarant"). Port and Declarant are collectively 
referred to as the "Parties", or each individually, a "Party". 

RECITALS 

A. Port and Declarant have entered into that certain Vertical Disposition and 
Development Agreement, dated . , 20XX:X], ("VDDA") for the property located in 
the City and County of San Francisco more particularly described in Exhibit A attached hereto 
and incorporated herein by this reference (the "Property"). The Property is a portion of the area 
generally known as Pier 70 (the "Project Site"). It is anticipated that the Property will be 
developed with residential and commercial condominium units. Declarant will be the initial 
owner of all the residential and commercial condominium units. 

B. . Port is a department of the City and County of San Francisco and manages in trust 
for the people of the State of California, 71h miles of San Francisco Bay shoreline stretching 
from Hyde Street Pier in the north to India Basin in the south. Port's responsibilities include 
promoting maritime commerce, navigation, and fisheries; restoring the environment; and 
providing public recreation and promoting the statutory trust imposed by the provisions of 
Chapter 1333 of the Statutes of 1968 of the Califo~ia Legislature, as amended, and commonly 
referred to as the ''Burton Act" (collectively, the. "Public Trust"). The Burton Act provided for 
the transfer from the State of California, subject to specified terms, conditions and reservations, 
to the City, of the control and management of the certain tide and submerged lands comprising 
the Harbor of San Francisco. · 
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C. The Property is located in the Southern Waterfront area of the Port of San 
Francisco's Waterfront Land Use Plan, which area stretches from Pier 70 in the north to India 
Basin in the south. 

D. Pursuant to the VDDA, Declarant has acknowledged and agreed that as material 
consideration for Port's conveyance of the Property to Declarant, Port would, among other 
things, receive Transfer Fees in perpetuity from the sale of the Condominiums on the Property 
after (but not including) the first sale, as further described in this Covenant, to be evidenced by 
this Covenant recorded on the Property. 

E. The Transfer Fees will be used by the Port to promote Public Trust purposes and 
uses on property within the Port's jurisdiction. · 

NOW THEREFORE, Declarant hereby declares the existence of a perpetual covenant to 
pay Transfer Fees, and imposes upo!l each Condominium developed on the Property a lien to 
secure payment of Transfer Fees in accordance with the following terms and conditions: 

1. DEFINITIONS. As used herein, the following terms have the following meanings: 

1.1 "Condominium" means an estate in real property (i) consisting of an undivided 
interest in common in a portion of a· parcel of real property together with a separate interest in 
space in a residential, industrial, or commercial, and/or retail building on such real property, such 
as an apartment, office, or store, or (ii) as defined in California Civil Code Sections 783, 
California Civil Code Division 4, Part 5, Chapter 1 or any successor statute or code, intended for 
residential or commercial/retail use, as shown on a duly filed final subdivision map, parcel map, 
or condominium plan of the Property or any portion thereof, and any fyactional interest thereof, 
including, without limitation, timeshare interests as defined in California Business and 
Professional Code Section 11212(x) derived therefrom, lying within the Property. 
: . . 

1.2 "Dispute" .means any disagreement between the. Parties, or any Owner and Port, 
concerning the amount, obligation to pay or other.issue concerning the Transfer Fees under this 
Agreement or concerning any other dispute arising under this Covenant. 

· 1.3 ''Escrow Holder" means any title company, trust company, or other Person serving 
as an escrow holder or agent for the Transfer of a Unit. 

1.4 "Foreclosure Trustee" has the meaning given m Section 7.3 below. 

1.5 "First Mortgage" means any Mortgage with lien priority over any other Mortgage. 

1.6 "Mortgagee" has the meaning given in Section 5.1 below. 

1.7 "Notice of Lien" has the meaning given in Section 7.3 below. 

1.8 "Official Records" means the official records of the City and County of San 
Francisco, State of California. 

1.9 ''Owner" means the Person or Persons holding record title to the Unit. 

1.10 "Person" means a natural individual or any entity with the legal right to hold title 
in real property. 

1.11 "Property" means the property described in Exhibit A. 

1.12 "Purchase Price" means the gross consideration given by the transferee to the 
transferor in connection with a Transfer (defined below), including, but not limited to, the sum of 
actual cash paid, the fair market value of services performed or real and personal property 
delivered or conveyed in exchange for the Transfer, and the amount of any lien, mortgage, 
contract indebtedness, or other encumbrance or debt, either given to secure the purchase price, or 
remaining unpaid on the property at the time of the Transfer, excluding any third-party cost or 
charge incurred by the transferor or the transferee in connection with the Transferor that is not 
paid in consideration for the Transfer but is a pass-through to such third-party (e.g. title 
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insurance cost), further excluding any Transfer Fee payable hereunder, and without any other 
deduction or offset of any kind. 

1.13 "Recorded" means the recordation, filing or entry of a document in the Official 
Records. 

1.14 "Transfer" means the sale or exchange of a Condominium (including, without 
limitation, the sale or exchange of a fractional interest therein or timeshare.thereof) or a lease 
with a term of thirty five (35) years or longer. "Transfer'' shall not include: 

. (a) Any sale, transfer, assignment, or conveyance that is exempt from payment of the 
real property transfer tax under the San Francisco Business and Tax Regulations Code, Article 
12-C, Sections 1105 (but only with respect to the exemption set forth in the first sentence 
thereof), 1106, 1108, 1108.1, 1108.2, 1108.3, 1108.4, or 1108.5. 

(b) The reservation by Declarant of easements, access rights or licenses, water rights 
or other similar rights benefitting or encumbering any of the Units, or any subsequent transfer of . 
any such easements or rights; 

{c) Any transfer of real property to any public agency, entity or district, or any utility 
service provider; or 

( d) Any transfer to an association ( defined in Section 4080 of the California Civil 
Code) of common area (defined in Section 4095 of the California Civil Code); 

' ·1.15 "Transfer Fee" lias the meaning given in Section 2.1 below. 

1.16 "Unit" has. the meaning given in Section 2.1 below. 

2. TRANSFER FEES . 

. 2.1 Transfer Fee Imposed and Amount. Upon each Transfer of a Condominium unit 
( each, a "Unit") there shall be due and payable to the Port a fee equal to one and one half percent 
(1 Yi%) of the Purchase Price of the Unit (the "Transfer Fee") in perpetuity; provided, however, 
that no Transfer Fee shall be due and payable with respect to the initial Transfer of any Unit. 
Examples of the amount of the Transfer Fee that would be payable, as specifically required by 
Section 1098.5(b)(2)(C) of the California Civil Code, are as follows: 

Purchase Price Transfer Fee Transfer Fee Due Port 

$250,000 X 0.015 $3,750 

$500,000 X 0.015 $7,500 

$750,000 X 0.015 - $11.250 -

2.2 When Due and Paid. Subject to Section 2.9 below, with respect to any voluntary 
conveyance of a Unit, a Transfer Fee shall be due and payable upon recordation ( or other 
delivery) of the instrument of conveyance that constitutes a Transfer. With respect to any 
involuntary conveyance that constitutes a Transfer or conveyance by operation oflaw that 
constitutes a Transfer, a Transfer Fee shall be due and payable upon demand by Port, or upon 
recordation of any instrument vesting title in the transferee(s), whichever occurs first, and the 
transferee(s) shall notify Port of the occurrence of such transfer withiri a reasonable time after 
such Transfer occurs, or after obtaining actual knowledge thereof. If a Transfer Fee is not paid 
when due hereunder, and such failure continues for ten (10) days after notice from Port to the 
Owner of record, Port may pursue any remedies for failure to pay as set forth in Sections 7.1, 
7.3, 7.4, and 7.5. 
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2.3 Port Release. Upon receipt of a timely notice of Transfer in accordance with 
Section 2.8 below, Port shall execute and deliver into each escrow established for delivery of the 
instrument of conveyance that triggers the Transfer Fee obligation, an instrument duly 
acknowledged and in recordable form (the "Port Release"), acknowledging the full payment and 
satisfaction of the Transfer Fee obligation for the applicable Unit Transfer and releasing any 
claims arising out of the applicable Transfer for failure to pay the Transfer Fee subject to the 
following conditions: 

. (a) . Port shall have received the timely notice of Transfer in accordance with 
Section 2.8 below; · 

(b) The Transfer Fee amount is verified by Port pursuant to the escrow demand 
procedures of Section 2.10 below; and 

( c) Escrow Holder has agreed that the Port Release will not be released from Escrow 
and recorded until the Escrow Holder has received confirmation from Port that Port has received 
the applicable Transfer Fee. 

2.4 Payment by Escrow Holder/Delivery of Port Release. The Transfer Fee shall be 
paid to Port directly out of escrow established for delivery of the instrument of conveyance that 
triggers the Transfer Fee obligation. The transferor and transferee shall, and hereby do, 
irrevocably instruct any Escrow Holder holding funds for a Transfer to pay the Transfer Fee to 
the Port at the address set forth in Section 10 below, or at Port's election upon prior notice to the 
Escrow Holder, by wire transfer, from the proceeds of the Transfer at the close of escrow; 
provided, however, the failure of the Escrow Holder to do so shall not relieve the transferor or 
transferee of the obligation to pay the Transfer Fee. The transferor and transferee shall execute 

· all documents reasonably requested by the Escrow Holder to confirm this instruction and 
effectuate such payment on or before the close of escrow. In addition, Declarant and any · 
subsequent Owner shall place in escrow, with any agreement by which it Transfers a Unit, 
escrow instructions which specifically state, among other things, that the Escrow Holder shall 
pay the Transfer Fee to the Port out of tlie proceeds of the sale at the closing .. Escrow Holder is 
hereby instructed by Port to record and deliver to Owner the Port Release upon the sale of the 
applicable Unit and payment of the applicable Transfer Fee to Port. Port shall execute all 
documents reasonably requested by the Escrow Holder before close of escrow to confirm this 
instrµction and effectuate such recordation and delivery of the Port Release. 

2.5 Transferor and Transferee Jointly and Severally Liable. The obligation to pay 
the Transfer Fee for each Transfer is a joint and several obligation of the transferor and the 
transferee in each transaction. The transferor and transferee in each transaction may, as a matter 
between themselves, allocate the obligation to pay in any manner they so choose. 

2.6 Late Charges and Interest. The Transfer Fee due Port in connection with an 
applicable Transfer shall be considered late if not paid within ten (.10) business days after 
recordation of the instrument of conveyance for such applicable Transfer. A late fee of one-half 
of one percent (0.50%) of the Transfer Fee shall apply thereafter for each day such payment is 
late, up to a maximum often percent (10%) of the Transfer Fee. In addition, any Transfer Fee 
not paid within twenty-five (25) business days following recordation of the instrument of 
conveyance shall thereafter bear interest at the rate often percent (10%) per annum until paid. 
However, interest shall not be payable on late fees imposed or to the extent such payment would 
violate any applicable usury or similar law. 

2. 7 Covenant to Pay and CreatiolJ. of Lien. Each Owner of an interest in a Unit, by 
acceptance of a deed or other instrument of conveyance creating in such Owner the interest 
required to be deemed an Owner, whether or not it is so expressed in any such deed or other 
instrument of conveyance, hereby covenants and agrees to pay the Transfer Fee to Port in 
connection with each Transfer by which an Owner acquires or conveys such Unit. The Transfer 
Fee, together with interest thereon, late charges, attorneys' fees, court costs, and other costs of 
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collection thereof, as hereinafter provided, shall be a lien and charge upon the Unit the transfer of 
which gives rise to the Transfer Fee. 

2.8 Mandatory Notice. Every Owner must notify Port within the earlier of: (i) twenty 
(20) days after execution of a contract to Transfer a Unit, or (ii) five (5) days prior to the 
effective date of the Transfer. Such notice shall be provided to the Port's address for notice set 
forth in Article 9 below, and shall be enclosed in an envelope marked prominently: "NOTICE 
OF UNIT TRANSFER-PIER 70." Such notice shall be substantially in the form attached hereto 
as Exhibit Band will include: (i) the name and address of the transferor (ii) the name and address 
of the transferee; (iii) an identification of the Unit being Transferred; (iv) the Purchase Price; (v) 
the amount of the Transfer Fee that is due and the formula for calculating the same; (vi) the 
proposed closing or effective date; (vii) the name, address and phone number of the Escrow 
Holder for the Transfer; (viii) and the name of the escrow officer. If any of the information set 
forth above is not available when the notice is originally sent to Port, the Owner shall notify Port 
as soon as such information becomes available. In addition, each Owner shall accurately update 
Port if any of such infonnation provided shall change on or prior to the closing of effective date 
of the Transfer. 

2.9 Exchange Transfer. If a particular transaction involves more than one Transfer 
solely because the Unit is held for an interim period by an accommodation party as part of a tax
deferred exchange under the Internal Revenue Code, and provided there is no increase in 
consideration given, then for the purposes of this Agreement, only one Transfer shall be deemed 
to have occurred and only one Transfer Fee must be paid in connection therewith, and the 
accommodation party shall not have any liability for payment of such Transfer Fee. 

2.10 . Escrow Demand. The Port is hereby authorized as a third party beneficiary of· 
any such escrow to submit a demand into escrow for payment of the Transfer Fee and for any 
information about the Transfer ( such as the date of closing and purchase price) that has not 
previously been provided to the Port; provided that Port's failure to place such demand shall not 
affect the obligation of the parties to cause the Transfer Fee to be paid to Port or operate as a. 
waiver of the right of Port to receive the Transfer Fees. The demand shall state (a) either the 
amount of the Transfer Fee that is due or the formula for calculating the amount of the Transfer 
Fee that is due, and (b) that the Transfer Fee is due arid payable upon recordation (or other 
delivery) of the instrument of conveyance. The transferor and transferee shall execute any and 
all escrow documents reasonably requested by Port or Escrow Agent to effectuate the release and 
payment of Transfer Fee to Port. · 

BY ACQUIRING TITLE TO A UNIT, EACH OWNER OF A UNIT 
HEREBY IRREVOCABLY INSTRUCTS ANY ESCROW HOLDER 
HOLDING FUNDS FOR THE TRANSFER OF THE UNIT TO PAY 
THE TRANSFER FEE TO THE PORT FROM THE PROCEEDS OF 
SALE OF THE UNIT, AS SET FORTH HEREIN. 

3. BINDING EFFECT. Declarant hereby declares that the Property will be held, 
leased, transferred, encumbered, used, occupied and improved subject to the rights, reservations, 
restrictions, covenants, conditions and equitable servitudes contained in this Covenant. The 
rights, reservations, restri~tions, covenants, conditions and equitable servitudes set forth in this 
Covenant will ( 1) run with and burden each Unit within the Property in perpetuity and will be 
binding upon all persons having or acquiring any interest in any Unit or any part thereof, their 
heirs, successors and assigns; (2) inure to the benefit of every portion of the Property and any 
interest therein; (3) inure to the benefit of and be binding upon Declarant, Port, each Owner, and 

· their respective successors-in-interest; and (4) may be enforced by Declarant, Port, each Owner, 
and their respective successors-in-interest. The Parties hereby acknowledge and agree that the 
obligation to pay a Transfer Fee upon the Transfer of any Unit is not a personal covenant or 
obligation of Declarant, and that where Declarant is not a transferor, Declarant shall not be 
obligated to pay any Transfer Fee regarding any Unit. 
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4. USES OF THE TRANSFER FEES. Port shall deposit the Transfer Fees into the 
Port's Harbor Fund, to be used solely for Public Trust purposes benefitting lands under Port 
jurisdiction. Declarant believes that the services, activities, and improvements to be provided by 
Port under this Section will enhance the value of and will benefit all the land in the specified 
ar.ea, including alJ Units existing or to be created on the Property. Each Owner who acquires a 
Unit by such acquisition agrees to and acknowledges the statements made in this Section. 

5. MORTGAGES. 

5.1 Rights of Mortgagees. Nothing in this Covenant, and no default by an Owner in 
payment of Transfer Fees, shall defeat or render invalid the rights of the ·holder of any mortgage 
or the beneficiary of any deed of trust appearing ofrecord as an encumbrance on any Unit (such 
holder or beneficiary, collectively "Mortgagee;" and such recorded mortgage or deed of trust, 
collectively "Mortgage") made in good faith and for value, provided that after the foreclosure or 
transfer in-lieu of foreclosure of any such Mortgage, such Unit shall remain subject to this 
Covenant. 

5.2 Subordination to First Mortgages. Subject to Section 5.1, the rights and 
obligations of the Parties hereunder concerning any Unit shall be subject and subordinate to the 
lien of any Recorded First Mortgage encumbering that Unit; provided, however, that the 
foregoing subordination shall not apply to Transfer Fees that are not paid when due (i) arising 
from the Transfer that gave rise to the Recorded First Mortgage, or (ii) described in a Notice of 
Lien filed at least 21 days prior to the date of recordation of the Recorded First Mortgage; 

5.3 Effect of Foredosure. No foreclosure ofa Mortgage on a Unit or a transfer in 
lieu of foreqlosure shall impair or otherwise affect Port's right to pursue payment of any Transfer 
Fee due in connection with the Transfer of that Unit from the transferor or a transferee obligated 
to pay it. No foreclosure or transfer in lieu thereof shall relieve such Unit or the purchaser 
thereof from liability for any Transfer Fees thereafter becoming due or from the lien therefor. 

6. ESTOPPEL CERTIFICATE. Within ten ( 10) days of the receipt of a written request 
of any Owner of a Unit for which no Transfer Fee is due and owing and as to which Unit Port 
holds no lien, Port shall deliver to such Owner an executed estoppel certificate certifying that no 
Transfer Fee is due and owing for such Unit and that Port holds no lien against such Unit. . 

7. ENFORCEMENT. 

7.1 Remedies. Port shall be entitled to any and all rights and remedies available at. 
law or equity in order to collect the Transfer Fees owed it, including but not limited to, specific 
performance. · 

7.2 Small Claims Court. Any Dispute which is within the jurisdiction of a small 
claims court shall be resolved by a small claims court proceeding. Any party may submit the 
Dispute to such court. 

7.3 Enforcement by Lien. Without limiting any other right or remedy, there is. 
hereby created a claim of lien, with power of sale, on each and every Unit, or any fractional 
interest therein that is the subject of a Transfer, to secure prompt and faithful performance of 
each Owner's obligations under this Covenant for the payment to Port of the Transfer Fees, 
together with interest thereon, and all late charges, interest, and costs of collection which may be 
paid or incurred by the Port in connection therewith, including reasonable attorneys' fees. If 
payment of the Transfer Fee is not made to Port within ten ( 10) days after notice from Port to the 
Owner of record·, then at any time after the delinquency unless cured, Port may elect to file and 
record in the Official Records a notice of default and claim oflien against the Unit of the 
defaulting Owner ("Notice of Lien"). Such Notice of Lien shall be executed and acknowledged 
by the Port's Executive Director or his or her designee, and shall contain substantially the 
following information: . 

(a) The name of the defaulting Owner, 
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(b) A legal description of the Unit; 

(c) The total amount of the delinquency, interest thereon, late charges, collection 
costs and reasonable attorneys' fees; 

(d) A statement that the Notice of Lien is made pursuant to this Covenant; and 

( e) . A statement that a lien is claimed against the Unit in the· amount stated, and that 
~he Port has elected to foreclo~e the lien against the Unit. ' · 

Upon such recordation of a duly executed original or copy of such Notice of Lien and 
mailing a copy thereof to said Owner, the lien claimed therein shall immediately attach and 

· become effective. 

7.4 Foreclosure of Lien. Any such lien may be foreclosed by appropriate action in 
court or in the manner provided by law for the foreclosure of a deed of trust by exercise of a 
power of sale contained therein or in the manner provided by law for the enforcement of a 
judgment as the laws of the State of California may from time to time be-changed or amended. 
The trustee for all purposes related thereto (including, but not limited to, the talcing of all actions 
which would ordinarily be required of a trustee under a foreclosure of a deed of trust) (the 
"Foreclosure Trustee") shall be a title cqmpany or other neutral third party with prior trustee 
experience appointed by Port. Port shall have the power to bid at any foreclosure sale, trustee's 
sale or judgment sale, and to purchase, acquire, lease, hold, mortgage and convey any Unit 
acquired at such sale subject to the provisions of this Covenant. Reasonable attorneys' fees, 
court costs, title search fees, interest ~nd ~II other costs and expenses shall be allowed to the 
extent p_~rmitted by law. 

7.5 Proceeds of Sale. The proceeds of any foreclosure, trustee's or judgment sale 
provided for in this Covenant shall first be paid to discharge court costs, court reporter c~arges, 
reasonable attorneys' fees, title costs and costs of the sale, and all other expenses of the 
proceedings and sale, and the balance of the proceeds, after satisfaction of all charges, monetary 
penalties and unpaid Transfer Fees hereunder or any liens, shall be paid to each Mortgagee in 
their respective order of priority to satisfy any outstanding lien, with arty remaining balance to be 
paid to the defaulting Owner. The purchaser at any such sale shall obtain title to the Unit free 
from the sums or performance claimed ( except as stated in this section) but otherwise subject to 
the provisions of this Agreement; and no such sale or transfer shall relieve such Unit or the 
purchaser thereof from liability for any Transfer Fees, other payments or performance thereafter 

. becoming due or from the lien.therefore as provided for in this section. All sums due and owing 
hereunder but still unpaid shall remain the obligation of and shall be payable by the defaulting 
Owner. · 

7. 6 : Cure of Defauit. Upon the timely curing of any default for which a Notice of 
Lien was filed by Port, the Port is h:ereby authorized to record an appropriate release of such lien 
in the Official Records. 

8. AMENDMENT. 

8.1 . The Port may recm:d against the Property ari assignment and not~ce in order to 
assign its rights hereunder to, and to specifically identify, its successor in interest in the event 
that the lands of the Port are transferred to the State of California or any other agency, in which 
event this Covenant will be deemed to be so modified. 

8.2 · This Covenant ~ay be amended by Declarant and the Port to impose an 
equivalent system of fees in the form of a special tax, assessment or other levy pursuant to an 
agreement with the City and County of San Francisco; provided, however, that in no event shall 
any such superseding structure, covenant, lien or other arrangement (a) impose upon Declarant, 
the Property, or the Units any greater liability or obligation than the liabilities and obligations 
provided for herein, or (b) impose an obligation for payment of any amounts to an "association," 
as defined in California Civil Code Section 4080, or a "community service organization or 
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similar entity" within the meaning of California Civil Code Section 4110, unless the collection of 
such amounts by such entity would not constitute a violation of Civil Code Sections 4575 and 
4580 or other applicable law. 

9. SERIAL IMPOSITION AND RECORDATION. No Transfer Fees shall be payable with 
respect to any transfer .of a portion of the Property that has not yet been subdivided to enable the 
development of the Condominiums on the Property or with respect to the recordation of the 
subdivision map creating the Condominiums. ' 

10. NOTICES. All notices requi~ed ·or allowed hereunder shall be in writing. Notices 
to Declarant or notices or payment of the Transfer Fees to Port may be given at the following 
addresses: · · 

Port: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

Attention: Director of Real Estate & 
, Development (Reference: Pier 70) 

- Telephone: (415) 274-0400 

With a copy to: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

' 
Attention: General Counsel (Reference: 
Pier 70) 

Telephone: (415) 274-0400 

Declarant: [Insert contact info] 

With a copy to: 

All notices required or allowed to an Owner shall be in writing and shall be sent to the 
address of the Unit owned by the Owner. 

Notices may be given.by personal delivery, or sent by reputable overnight delivery 
service with charges prepaid for next-business-day delivery, or by first class certified U.S. Mail 
with postage prepaid and return receipt requested. Notices are effective on the earlier of the date 
received, one business day after transmittal by overnight delivery service, or the third day after 
the postmark date, as applicable. Each Owner who transfers a Unit shall give notice to the Port 
of the name and mailing address of the transferee. 

11. MISCELLANEOUS. 

11.1 Governing Law. The provisions hereof shall be construed and enforced in 
accordance with the laws of the State of California. · 

11.2 Attorneys' Fees. In any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged breach, · 
then the prevailing party in any such action shall be entitled to recover its reasonable attorneys' 
fees and costs, including experts' fees, costs incurred in connection with (a) post judgment 

· motions, (b) appeals, ( c) contempt proceedings, ( d) garnishments and levies, ( e) debtor and third
party examinations, (t) discovery, and (g) bankruptcy litigation. Any judgment or order entered 
in such_ action or proceeding shall contain a specific provision providing for the recovery of 
attorneys' fees and costs incurred in enforcing, perfecting and executing such judgment. A party 
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shall be deemed to have prevailed in any such action or proceedipg (without limiting the 
generality of the foregoing) if such action is dismissed upon the payment by the other party of 
the sums allegedly due or the performance of obligations allegedly not complied with, or if such· 
party obtains substantially the relief sought by it in the action, irrespective of whether such action 
is prosecuted to judgment. 

11.3 Time. Time is of the essence of each and every provision hereof. 

11.4 Disclaimers. Nothing herein (a) creates any right or remedy for the benefit of any 
Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or partnership. 

11.5 Construction. Whenever the context of this Covenant requires, the singular shall 
include the phiral-and•the masculine shall include the feminine and/or the neuter. Descriptive 
section headings are for convenience only and shall not be considered or referred to in resolving 
questions of interpretation or construction. 

11.6 Waiver. Any waiver with respect to any provision of this Covenant shall not be 
effective unless in writing and signed by the party against whom it is asserted. The waiver of 
any provision of this Covenant by a party shall not be construed as a waiver of a subsequent 
breach or failure of the same term or condition or as a waiver of any other provi~ion of this 
Covenant. No waiver will be interpreted as a continuing waiver. 

11. 7 Incorporation of Recitals. The recitals set forth above are incorporated herein by 
this reference. 

I 1. 8 Severability. Invalidation of any portion or provisi~n of this Covenant by 
judgment or court order shall in no way affect any other portions or provisions, which shall 
remain in full force and effect to the maximum extent permitted by law. 

11.9 No Dedication. The provisions of this Covenant are for the exclusive benefit of 
Declarant, Port and their respective successors and assigns, and, except for rights expressly 
conferred on Port hereunder, shall not be deemed to confer any rights upon any other person. 
Without limiting the generality of the foregoing, this Covenant is not intended to create any 
rights in the public. · 

[Remainder of this Page Intentionally Blank; Signatures Follow] 

9 

4588 



IN WITNESS WHEREOF; the parties have executed this Covenant as of the day and 
year first above written. . 

Declarant: [BUYER'S ENTITY NAME AND STATE OF 
FORMATION] 

I -

Port: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

. 

By: 

Name: 

Title: 
,,. 
l 

Approved by 
CITY AND COUNTY OF SAN FRANCISCO, 
Department of Real Estate 
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Transfer Fee Covenant 

Exhibit A 

Property Description 

[To be attached] 
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1. 
2. 

Transfer fee Covenant. 

Exhibit B 

Notice of Transfer Fee Covenant 

NOTICE OF UNIT TRANSFER - PIER 70 

Unit Being Transferred: _______ [address] ____ _. Unit# __ _ 

Name of Current Owner (transferor): ______________ _ 

3. Name of Purchaser (transferee):. _______________ _ 

4. Purchase Price: ·-------------
5. Proposed Date of Closing (date deed transferring title is recorded): ____ _ 

6. · Name, Address, and Phone Number of Escrow Agent (usually the title company. 
providing title insurance to the purchaser): _______________ _ 

7. Name of Escrow Officer: -------------------
8. Estimated Amount of Transfer Fee Due: --------------

Ca lc u I ate Estimated Amount of Transfer Fee as follows: 

Purchase Price X 0.015 = Amount of Transfer Fee 
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EXl·HBIT C-2A 

FORM OF NOTICE OF TRANSFER FEE COVENAN'r 

RECORDING REQUESTEIJ BY /\ND 
WI fEN RECORDED MJ\fL TO: 

----
(Sl'ACE :-\DOVE THIS LINE FOR RECORDER'S USE) 

Al'N: LNOTE: c'.~·.'Codc 1098.S(h) rcqui~e~ l~gal description and ass~ssor's parcel number for the affected real property) 

PAYME"NT OF TRANSFER FEE REQUIRED 

This Notice of Payment of Traqsfer Fee Required (this "Notice") is made as of this_ 
day of . · , 20_, and· is being recorded concurrently with that certain Declaration . 
Imposing Transfer Fee Covenant and Lien (the "Transfer Fee Covenant'') by and between 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by and 
through the SAN FRANCiSCO PORT COMMISSION ("Port"), and [BUYER'S ENTITY 
NAME AND INFORMATION] ("Dcclarant"). This Notice and the Transfer Fee Covenant 
relate to· the development located within the City anci County of San Francisco, State of 
California, as is m<:>re particularly described.on Exhibit "A" attached h~reto and incorporated 
herei11 by this refcreric~ (the "Property"). 

. . . . 
This Notice is being recorded ·pursuant tci and in compliance with California ·civil 

Code§ I 098.S(b). Notice is hereby given that the Transfer Fee Covetiant imposes ~n obligation 
to pay Transfor Fees on certain qualifying Transfors of Units. All capitalized terms shall have the 
meaning set forth in Transfer Fee Co,1enant unless otherwise defined herein .. 

. . 

Name of Current Owner of the Property and ~PN's 

' · (A) As of the date of recordation of th is Notice, the current owner of ihe Property is 
Dcclarant. The assessor's parcel numbers within the Property arc [ ]. . 

The Percentage of the Sales Price Constituting the Cost.of the Transfer Fee 

(13) The Transfer Fee obligation is calculated as a percentage of the sales price given in 
exchange for a Upit. Th~ Transfer Fee is equal to on~ and one half percent (I \tj%) oflhe 
Purchase Price of the Unit (the "Tran sf er Fee") in perpetuity; provided, however, that no Transfer 

· Fee shall be due and payable with respect to the initial Transfer of any Unit.. 

r ..! 
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Actual Dollar-Cost Examples of the Transfer Fee Calculations 

(C) As an actual dollar cosl example of Lhe Transfer Fee percentages shown in (B) above, 
the foliowing calci.ilations show what the Transfer Fee would be for different Purchase Prices of 
Units within the-Property: 

·-· ' 
Purchase Price Transfer Fee Transfer Fee Due Port 

. 

$250,000 X 0.015 : $3,750 

$500,000 ·xo.01s $7,500 

$750,000 X 0.015 $11.250 
_, 

Expiration of Transfer Fee 

.(D) The Transfer Fee described in this.Notice will not expire and lasts in perpetuity, 
unless amended or terminated in accordance with the.Transfer Fee Covenant. 

Purpose of Trans for Fee: Use of Funds 

(E) The Transfer Fees shall b~ deposited into the Port's Harbor Fund and will be used . . 

solely for pub.lie tnist purposes benefitting lands_ under Port jurisdiction. · 

· Jfotitv Receiving Transfer Fees and Contact Information 

(F) The Transfer Fees shall be paid to Port with the _following contact information: 

.Porfof San Francisco 
Pier 1. 
San Francisco, CA 94 l I l 
R.eforence: Pier 70 28-Acre Site Transfer fee 

. Attn: .Deputy Director, Real Estate and Development 

Certain Prohibition on the Federal Housing Finance Agency and the Federal Housing 
Administration Financing Properties Rncumbcrcd by Private Transfer Fee 

t 

The Federal Housing Finance Agency and the Federal Housing Administration .are prohibited 
from dealing in mortgages on properties encprnbered by ·private transfer foe covenants that do 
not provide a "direct benefit" to the real property encumbered by the· cov~nant. As a result, if you 
purchase such a property, you or individuals you want to sell the property .to may have difliculty .. 
. obtaining financing. · 

. . 
This Notice is intended as a summary ofthe provisions of the Transfer Fee Covenant in 
compliance ,viLh California Civil Code§ I 098.5 and docs not modify or amend the Transfer Fee 
Covenant or any of its pro\1 isions. In the case or any inconsistency or iriaccuracy between the 
Transfer Fee Covenant and this Notice. the Transfer Fee Covenant controls. Please re\iicw the 
Tran:::fer Fee Covenant for more <lctails·about the Transfer Fee. 

2 
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· "J'hc uqdersig·ned have m~~ie this Notice on the date set Corth above and has-caused Lhis Notice to 
· be recorded in the Official Records of the City and Coimty of San Francisco, State of California. 

[Signatu!·e Page Fo/lmi:j:J 

, 
.) 
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IN WITNESS WI IEREOF, the Dye la rant has executed this Covenant as of the day and year 
Ii rst above. written. · 

DECLARANT; 

finscrt Occlarant name). a·------

By:------------· 
Name: -----'----------Tit I e:. ----·--------

CONSENT OF PORT 

The f<>rt hereby agrees and consents to be the recipient or the Transfer Fee funds on.:th~ 
date first set forth above as required by California Civil Code§ 1098.5(b)(2)(G). 

PORT:· 

CITY ANO COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

·By: -----·--------
Name: -------------Tit le: --------------

4 
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Exhibit ··A" 

The Property 

[1,egal Description (o be inserted] 
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VDDA EXHiBIT C-3 
SCHEDULE QF PERFORMANCE 

' . 
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VDDA EXHIBIT D 
NOTICES OF SPECIAL TAX 
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VDDA EXHIBIT E 

&AN FRANCISCO 

· PIER 1 
S~N FRANCISCO, CA 94111 

LICENSE TO USE PROPERTY 

LICENSE No. --
BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

OPERA TING BY AND THROUGH THE 

SAN FRANCISCO PORT COMMISSION 

License to Use Property 

AND 

[VERTICAL DEVELOPER], 

. [PORTIONS OF PIER 70) 

ELAINE FORBES. 
EXECUTIVE DIRECTOR 

SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE PRESIDENT 

LESLIE KATZ, COMMISSIONER . 
DOREEN Woo Ho, COMMISSIONER 
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BASIC LICENSE lNFORMATIO~ 

License Date: : 

license Number: 

Port: CITY AND COUNTY OF SAN FRANCISCO, a municipal 
·corporation, operating by and through the SAN 
FRANCISCO PORT COMMISSION 

Port's Address: Port of San Francisco 
-Pier 1 
San Franciscq, California 94111 
Attention: Director of Real Estate 

Telephone: (415) 274-0400. ·. 
Facsimile: (415) 274-0494 

licensee: [Vertie.al.Developer] . 

Licensee 's Main Contact Telephone:. ( ) 
Person and Mailing Cell: ( ) . 

Address: Facsimile: ( ) 
Email: 

licensee's Billing Contact 
and Address: Telephone: ( ) 

: 
Cell: ( ) 
Facsimile: ( ) . 

Email: 

Licensee's Emergency 
Contact and Address: Telephone: ( ) 

Cell: ( ) 
Facsimile: ( ) 
Email: 

Licensee's Insurance 
Contact and Address (not Telephone: ( ) 

broker): Cell: ( ) 
Facsimile: ( ) 
Email: 

Licensee 's Parking Contact 
Telephone: ( and Address: ) 
Cell: ( ) 
Facsimile:· ( ) J 

Email: 

BU-I 
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Contact Information for 
Licensee's Agent for Service 

of Process: 

License Area: The License Area is located in the Pier 70 area of the City 
and County of San Francisco, as more particularly shown 
on Exhibit A attached hereto and made a part hereof, 
together. 

Length of Term: [ I 

Commencement Date: r I 

Expiration Date: ' 

License Fee: This License ·is entered into in furtherance of License.e's 
obligations under t.he Vertical Disposition and 
Development Agreement ("VDDA") by and betw~en .Port 
and Licensee, dated . , 20[?(x]. In consideration 
thereof, there is no License -Fee due hereunder. 

Environ"!ental Security: Environmental Oversight Depo~it of $10,090. 
, [Note: :Additional securitv··de-~eridentori: tvRe· ofactiviii 

'and location.l 

Permitted Activity: The License Area shall be used solely for the permitted 
activitie.s described in Exhibit B attached hereto, as may 
be updated from time to time and appended hereto, for the 
construction of Deferred Infrastructure outside of the 
Property. 

Additional ProhibitedUses: In addition to, and without limiting, the Prohibited Uses . 
specified in Section 7 below, Licensee shall be prohibited 
from using the License Area for any of the following 
activities: · 

(a) 

(b) 

Port shall have all remedies set forth in this License, and 
at law or equity in the event Licensee pe~forms any of the 
Prohibited Uses. . .. 

Invasive Work: Notwithstanding the foregoing, L_icensee will provide Port 
prior written notice before.it may enter the License Area 
to perform any Permitted Activity that involves invasive 
testing, excavation· or construction ("Invasive Work"). 
Each written notice will identify the scope of Invasive 
Work, the anticipated date for commencement and the 
anticipated duration for the Invasive Work. 

BLI-2 '· 
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Cure Period where :..Five (5) days after notice for failure to pay any Fees 
applicable: and/or·all other charges hereunder. 

-on·e (1) day after notice if the Premises are used for 
Prohibited Uses, as determined by. Port in its reasonable' 
discretion. 

-Five.(5) business days after notice if Licensee defaul~s in 
its obligation to maintain insurance under the provisions 
of Article 21 set forth in Schedule 1 (Master Lease 
Provisions for Indemnity, Insurance and Hazardo.us 
Materials). 

-For any other non-monetary default not described above, 
thirty (30) days, or, if such cure cannot reasonably be 
completed within such 30-day p~riod, if Licensee does not 
within such 30-day period commence such cure, or having 
so commenced, does not prosecute such cure with 
diligence and dispatch to completion within a reasoµable 
tirne thereafter. 

Maintenance and R_epair: See Section 9.3 

Utilities and Services: See Section 9. I and 9.2 

Location of Asbestos:· [If applicable, see Schedule 3 .attached hereto]. 

. . 

Workforce Development Licensee will comply with the Workforce Development 
. Plan and Prevailing Wages: Plan attached to the VDDA and Section 17.2 (Prevailing 

Wages) of the VDDA in connection with Licensee's 
performance in the L:icen.se Area of the Pem1itted 
Activities as if such plan and section were incorporated . 
into this License except that any reference in such plan or 
section, as applicable, to "Developer" or "Tenant" will 
mean Licensee and ''Premises" or "Facility" will mean the 
License Area and "Project", or similar words will mean 
the Vertical Project. 

Prepared By: r~-----,-__,.--~l 

I 
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LICENSE To USE PROPERTY 

1. . BASIC LICENSE INFORMATION. 

This License to Use Property, dated for reference purposes only as of the Licens~ Date 
set forth in the Basic License lnformation, is by and between the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation ("City"), operating by and through the SAN FRANCISCO 
PORT COMMISSION ("Port"), as licensor, and the party identified in the Basic License 
In.formation.as licensee ("Licensee"). The Basic License Information that appears on the . 
preceding pages and all Exhibits and Schedules attached hereto are hereby incorporated by 
reference into this License and shall be construed as a single instrument and referred to herein a~ 
this "License." In the event of any conflict or inconsistency between the Basic License 
Information and the License provisions, the Basic License ·(nformation·will control. 

2. GRANT OF LICENSE. 
. . 

2.1. License. In consideration of the stated conditions and agreements, Port hereby 
· grants permission to Licensee to carry on the Permitted Activity within the License Area 
-described in the Basic License Information avd Exhibit A attached hereto. 

2.2. E11croachme11t. 

(a) If Licensee or its Agents or Invitees µses or occupies space outside the 
License Area without the prior written consent of Port (the "Encroachment Area"), then upon 
written notice from Port ("Notice to Vacate"), Licensee shall immediately vacat~ such 
Encroachment Area and pay as an additional charge for each day Licensee used, occupied, uses 
or occupies sue~ Encroachment Area, an amount equal to the square footage of the 
Encroachment Area, multiplied by the higher of the (a) highest rental rate then approved by the 
S~n Francisco Port Commission for the Encroa~hment Area, or (b) then current fair market rent 
for such Encroachment Area, as reasonably determined by Port (the "Encroachment Area 
Charge"). If Licensee uses,or occupies such Encroachment Area for a fractional month, then the 
· Encroachment Area Charge for such period shall be prorated based on a thirty (30) day month. 
In no event shall acceptance by Port of the Encroachment Area Charge be deemed a consent by 
Port to the use or occupancy of the Encroachment Area by Licensee ot its Agents or Invitees, or 
a waiver ( or be deemed as a waiver) by Po.rt of any and all other rights and remedies of Port 
under this License (including I;icensee's obligation to Indemnify Port as set forth in this Section), 
at law or in equity. 

· (b) · 1n addition, Licensee shall pay to Port an additional charge in the amount 
· of Three Hundred Dollars ($300) upon delivery of the initial Notice to Vacate plus.the actual. 
cost associated with·a survey of.the Encroachment Area. In the event Port determines during · 
subsequent inspection(s) that Licensee has failed to vacate the Encroachment Area, then 
Ljcensee shall pay to Port an additional charge in the amount of Four Hundred Dollars ($400) for · 
each additional Notice to Vacate, if applicable, delivered by Port to Licensee following each 
inspection. The parties agree that the charges associated with each inspection of the 
Encroachment Area, delivery of each Noti~e to Vacate and survey of the Encroachment Area 
rep~esynt a fair and reasonable estimate of the administrative cost and expense which Port will 
incur by reason of Port's in.spection of the License Area, issuance of each Notice to Vacate and 
survey of the Encroachment Area. Licensee's failure to comply with the applicable Notice to 
Vacate and Port's right.to impose rhe foregoing charges shall be in ·addition to and not in lieu of 
··any and all other rights and remedies of Port under this License, a_t ~aw or in equity. · · 

(c) In addition to Port's rights and remedies under this Section, the terms and 
conditions of Section 14 below (Indemnity and Exculpation) shall also apply to Licensee's and 
i.ts Agents' and Invitees' use and occupancy of the Encroach~ent Area as if the License Area 
originally included ~he Encroachment Area, and Licensee shall additionally Indemnify Port from 
and against any and· all loss or liability resulting from delay by Licensee in surrendering the 
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Encroachment Area including, without limitation, any loss or liability resulting from any Claims 
.against Port made by any tenant·or prospective tenant founded on or resulting from such delay 
and losses to Port due to lost opportunities to lease any portion of the Encroachment Area to any 
such tenant or prospective tenant, together with, in each case, actual attorneys' fees and costs. 

(d) All amounts set forth in this Section shall be due within three (3) business 
days following the applicable Notice to Vacate and/or separate invoice'relating to the actual cost 
associated-with a survey of the Encroachment Area. By signing this License, each party 
specifically confirms the accuracy of the statements made in this· Section 2.2 and the . 
reasonableness of the amount of the charges described in this Section 2.2. 

3. TERM; REVOCABILITY. 

. This License is a revocable, personal, non-assignable, non-exclusive, and non-possessory 
privilege-to enter and use the License Area for the Permitted Activity only on a temporary basis 
that commenc;es on the Commencement Date and expires on the Expiration Date specified in the 
Basic Licen~e Information ("Term") unless sooner terminated pursuant to the terms of this 
License . 

. The Parties acknowledge that Licensee-is undertaking the Permitted A~tiviti~s hereunder. 
to fulfill its obligations·under the VDDA. Therefore, Port will not revoke or terminate this 
Lic'ense prior to the Expiration Date unless Licensee causes an uncured event of default 
hereunder or under the VDDA that would otherwise permit a termination thereof. 

Initials: 
Licensee 

4. FEES. 

4.l. License Fee. As described. in the Basic License Information, no License Fee is· 
due hereunder. Any other sums payable by Licensee to Port hereunder shall be paid in cash or 
by good check to the Port and delivered'to Port's address specified in the Basic License · 
Information, or such other place as Port may designate in writing. All other sums payable by 
Licensee, including without limitation, any additional charges and late charges, are referred to 
collectively as "Fees." 

. . 
4.2. Additional Charges. Without limiting Port's other rights and remedies set forth in 

this License, at law or in equity, in the event Licensee fails to submit to the appropriate party, on 
a timely basis;the items identified in Sections: 21.3 (Tenant's Environmental Condition Notice 
Requirements) of the Master Lease as shown oq. Schedule 1 attached hereto (Provisions for 

· Indemnity, Insurance and Hazardous Materials), or Sections 15.1 (SWPPP) or 21.l (d) (CMD 
Form) of this License, or to provide evidence of the required insurance coverage described in 
Section 11 below (lnsurance),then upon written notice from'Port of such failure, Licensee shall 
pay an additional charge in.the amount of Three Hundred Dollars ($300). In the event Licensee 
fails to provide the necessary document within the time period set forth in the initial notice and 
Port delivers to Licensee additional written notice requesting such document, then ~icensee shall 
pay to Port an additional charge in the amount of Three Hundred Fifty Dollars ($350) for each 
additional written notice Port delivers to Licensee requesting such document. The parties agree 
that the charges set forth in this-Section represent a fair and r.easonable estimate of the 
administrative cost and expense .which Port will-inc.ur by reason of Licensee's failure to provide 
the documents identified in this Section and that Port's right to impose the foregoing charges 
shall be in addition to and not in lieu of any and all other rights under this License, at law or in 

. equity: By signing this License, each party specifically confirms the accuracy of the statements 
made in this Section and the reasonableness of the amount of the charges described in this 
Section. 

2 
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4.3. Late Chargesnlabitua/ Late Payer.. Licensee acknowledges that late payment by · 
Licensee to Port of Fees or other sums due under this License will cause Port increased costs not 
contemplated by this License, the exact amqunt ofwhic.h will be extremely difficult to ascertain. 
Accordingly, if Licensee fails to· pay Fees on the date due, such failure shall be subject to a Late. 
Charge at Port's discretion. Licensee shall also pay any costs including attorneys' fees incurred 
by Port by reason of Licensee's failure to timely pay Fees. Additionally, in the event Licensee is 
notified by Port that Licensee is considered to be a Habitual Late Payer, Licensee shall pay, as an 
additional charge, an amount equal to Fifty Dollars ($50.00) (as such amount may be adjusted 
from time to time by the Port Commission) upon written notification from Port of Licensee's 
Habitual Late Payer status. The parties agree that th~ charges set forth in this Section represent a 
fair and reasonable estimate .of the cost that Port will incur by reason of any late payment. Such 
charges may be assessed without notice. and cure periods and regardless of whether such late 
payment results in an Event of Default. Payment of the amounts under this Section shall not·· 
excuse or cure any defl:lult by Licensee. 

... . . 
4.4. Default Interest. Any Fees, if not paid within five (5) days following the due 

date and any other payment due under this License not paid by the applicable due date, shall bear 
interest from the due date until paid at the Interest Rate. However, interest shall not be payable 
on Late Charges incurred by Licensee 9or on other amounts to the extent this interest would 
cause the total interest to .be in excess of that w~ich an individual is lawfully pem1itted to charge. 
Payment of interest shall not excuse or cure any default by Licensee. Licensee shall also pay 
any cos~s, including attorneys' fees incurred by Port by reason of Licensee's failure to pay Fee.s or 
other amounts when due under this License. 

. . 
4.5. Returned Checks. If any check for a payment for any License obligation is 

returned without payment for any reason, Licensee shall pay, as an additional charge, an amount 
equal to Fifty Dollars ($50.00) (as such amount may be adjusted from time to time by the Port 
Commission) and the outstanding payment shall be subject to a Late .Charge as well as interest at 
the Interest Rate.~ · · 

5: ENVIRONMENT AL OVERSIGHT DEPOSIT. 

. (a) Before the Commencement Date, Licensee must deliver to Port the 
. Environmental Oversight Deposit in cash, in the sum specified in the Summary of Basic . 
Information, as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration during Licensee's operations under this.License; provided, however, that the 
Environmental Oversight Depos\t will not be ·deemed an advance of any payment due to Port 
under this License, a security deposit subject to the California.Civil Code, or a measure of Port'.s 
damages upon an Event of Default. · 

(b) Port may use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port for costs incurred if an Environmental Regulatory Agency 
delivers a notice of violation or order regarding a·Hazardous Material Condition 
("Environmental Notice") to Licensee and either: (i) the actions required to cure or comply with 
the Environmental Notice cannot be completed within fourteen (14) days after i~s deliyery; or (ii) 
Licensee has not begun to cure or comply with the· Environmental Notice or is not working 
actively to· cure the Environmental Notice within fourteen (14) days after its delivery. Under 
th(?Se circumstances, Port's costs may include staff time corresponding with and responding to · 
Regulatory Agencies, attorneys' fees, and collection and laboratory analysis of environmental 

· samples. 

(c) .· If an Envirompental Notice is delivered to Licensee, and Licensee has 
cured or complied with the Environmental Notice within fourteen 04) days after its delivery, 
Port may apply a maximum of $500 from the Environmental Oversight Deposit for each· 
Environmental Notice delivered to Licensee to reimburse Port for its administrative costs. 
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(d) Licensee must pay to Port immediately upon demand a sum equal to any 
. portion of the Environmenta.l Oversight Deposit Port expends or applies. 

(c) · .Provided that no Environmental Notices are then outstanding, Port will 
return the balance of the Environmental Oversight Deposit, if any, to Licensee within a 
reasonable time after the expiration or earlier termination of this Licens~. Port's obligations with 
respect to the Environmental Oversight Deposit are those of a debtor and not a trustee, and Port 
may commingle the Environmental Oversight Deposit or ~se it in ~onnection with its busines·s. 

6. · .PERMITTED ACTIVITY; SUITABILITY OF LICENSE AREA • . 

The License Area shall be used and.occupied only for the Permitted Activity specified in 
the Basic License Information and for no other-purpose. If the Basic License Information limits 
the times and location of the activities permitted hereunder, then Licensee shall not conduct the 
activity at times an~ locations other than at the times and locations hereinabove _specified unless 
expr:ess prior written permission is granted by Port. Persons subject to this License must comply 
with the directions of the San Francisco Police Department and Fire Department in connection 
therewith. 

Licensee acknowledges that Port has made no representations or warranties concerning 
the License Area, including without limitation, the seismological condition thereof. By entering 
onto the License Area under this License, Licensee acknowledges it shall be deemed to have 
inspected the License Area and·accepted the Licens_e Area in its "As Is" condition and as being 
suitable for the conduct of Licensee's activity thereon. 

7. . PROHIBITED USES. 

Licensee shali use the License Area solely for Permitted Activities and for no other 
purpose. Any other use in, on or around the License Area or surrounding or adjacent Port 
property shall be strictly prohibited, including, but not limited to, waste, nuisance or . 

· unreasonable annoyance to Port, its other licensees, tenants, or the owners or occupants of 
adjacent propei;ties, interference with Port's use of its property,_ or obstruction of traffic 

· (including, but not limited to, vehicular and pedestrian traffic) (each, a "Prohibited Use"). 

In the event Port determines after inspection of the License Area that a Prohibited Use or 
Prohtbited Uses are occurring in, on or around the License Area, then Licensee shall immediately 
cease the Prohibited-Use(s) and shall pay to Port an additional ch3:rge.in the amount of Three 
Hundred Dollars ($300) upon delivery of written notice to Licensee to cease the Prohibited Use 
("Notice to Cease Prohibited Use"). In the event Port determines iri subsequent inspection(s) of the 
Liceqse Area that Licensee has not ceased the Prohibited Use, then Licensee shall pay to Port an 
additional charge in the amount of Four Htindred Dollars ($400) for each additional Notice to 
Cease Prohibited Use delivered to Licensee. The parties ijgree that the charges associated .with 
each inspection of the License Area and delivery of the Notice to Cease Prohibited Use, if 
applicable, represent a fair and reasonable estimate of the administrative cost and expense which 
Port will incur by reason of Port's'jnspection ofth~ License Area and.Licensee's failure to 
comply with the applicable Notice to. Cease Prohibited Use and that Port's right to impose the 
foregoing charges shall be in addition to and not in lieu of any and all other rights under this 
License, at law or in equity. By signing this License, each p_arty specifically confirms the .. 
accuracy of the statements made in this Section 7 and the reasonableness of the amount of the 
charge·s described in this Section 7. 

8. COMPLIANCE WITH LAWS; REGULATORY APPROVAL; PORT ACTING AS OWNER OF 
PROPERTY. 

·8.1. Compliance with Laws. Licensee, at Licensee's sole cost and expense, promptly 
shall comply with all Laws relating to or affecting Licensee's use or occupancy of the License 
Area. · · 
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.. 
8.2. Reg"ulatory Approval. Licensee understands that Licensee's activity on the 

Licen~e Area may require Regulatory Approvals from Regulatory Agencies. Licensee. shall be 
solely responsible for obtaining any such Regulatory Approvals, and Licensee shall not seek any 
Regulatory Approval without first obtaining the prior written approval .of Port, not to be 
unreasonably withheld, subject to this Section 8.2. Port will cooperate reasonably with Licensee 
in Licensee's effort~ to obtain required Regulatory Approvals, including submitting letters. of 
authorization for submittal.of applications consistent with applicable Laws and to further terms 
and conditions of this License, including without limitation, being a co-permittee with respect to 
·any such Regulatory Approvals. However, if Port is required fo be a co-permittee under any 
such permit, then Port will not be subject to any conditions and/or restrictions under such permit 
that could (i) encumber, restrict or adversely change the use of any Port property, unless in.each 

. instance Port has previously approved, in Port's sole and absolute discretion, such conditions ~r . 
restrictions and Licensee has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) subject Port to unreimbursed costs or fees, unless in each instance Port 
has previously approved, in Port's reasonable discretion, such conditions and/or restrictions and 

. Licensee has assumed all obligations and liabilities related to such conditions and/or restrictions 
(including the assumption of any unreimbursed costs or fe~s to which Port may be subject). All 
costs associated with applying for and obtaining any necessary Regulatory Approval shall be · 
borne solely and exclusively by Licensee. Licensee shall be solely responsible for complying 
with any and all conditions imposed by Regulatory Agencies as part of a Regulatory Approval; 
provided, however, Licensee shall riot agree to the imposition of conditions or restrictions _in 
connection with its efforts to obtain a permit or other entitlement from any Regulatory Agency 
(other than.Port), if the Port is required to be a co-permittee under such pennit, or if the 
conditions or restrictions it would impcise on the project could affect use or occupancy of other 
areas controlled or owned by the Port or would create obligations on the part of the Port (whether 
on or off of.the License Area) tQ perform or observe, unless in each instance the Port has 
previously approved such conditions in writing, in Port's sole and absolute discretion. 

Any fines or penalties imposed as a result of the failure of Licensee to com.ply with the 
tenns an~ conditions of any Regulatory Approval shall be promptly paid and discharged by . 
Licensee, and Port shall have no liability, monetary or otherwise, for the fines and penalties. To 
the fullest extent permitted by Law, Licensee agrees to Indemnify City, Port and their Agents 
from and against any loss, expense, cost, damage, attorneys' fees, penalties, claims or liabilities 

. which City or Port may incur as a result .of Licensee's failure to obtain or comply with the t~rms 
and conditions of any Regulatory Approval. 

. . 
8.3. · Port Acting As Owner of Property. By signing this License, Licensee agre~s and 

acknowledges that (i) Port ~!l~ -~-~.Q~.PO -~~p..r~sentation· or warra11:ty that any required,Regulatory 
Approval can be obtained,-Dff.qrt,is__IJt~.9~Qr][(ii) although Port is an agency of City, Port has no 
auth.ority or influence over any other Regulatory, Agency responsible for the issuance of such 
required Regulatory Approvals, (iii) Port is entering into this License in its capacity'as ~ 
landowner with a proprietary interest in the License Area and not as a Regulatory Agency of City 
with certain police powers]. and (iv) Licensee is solely responsible for obtaining any and all 
required Regulatory Approvals in connection with the Penuitted Activity on, in or around the 
License Area. Accordingly, Licensee understands that there is no guarantee, nor a presumption, 
that any required Regulatory Approval(s) will be issued by the-appropriate Regulatory Agency 
[i.fp9.i(ifli~~if~q_~][and Port's status a$ an agency•of City shall in no way limit the obligation of 
Licensee to obtain approvals from any Regulatory Agencies (including Port) which have 
jurisdiction over the License Area. Licensee hereby releases and discharges Port from any 
liability relating to the failure of any Regulatory Agency (including Port) from issuing any 
required Regulatory Approval.] 

8.4. Accessibility. California law requires commercial landlords to disclose to tenants 
whether the property being leased has undergone inspection by a Certified Acce~s Specialist 
("CASp") to dete-rmine whether the property meets all applicable construction-related 
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accessibility requirements. The law does not require landlords to have the inspections 
performed. Licensee is hereby advised that the License Area has not been inspected by a CASp 
and, except to the extent expressly set forth in this License, Port shall have no liability or 
responsibility to make any repairs or modifications to the License Area in order to comply·with 
accessibility ~tandards. The following disclosure is required by law: · 

."A Certified Access Specialist (CASp} can inspect the subject premises and determine 
whether the subject premises comply with all of the applicaf?le construction-related accessibility 
standards under state law .. Although state law does not requi.re a CASp inspection of the subject 

· premises, the commercial property owner or lessor may not prohibit the lessee or tenant fr~m 
obtaining a CA Sp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the CQSt of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises.'' 

. . 
Further, Licensee is hereby advised that the License Area may not currently meet all 

applicable construction-related accessibi/ity standards, inclu~ing standards for public restrooms 
and ground floor entrances and exits. Licensee·understands and agrees that Licensee may be. 
subject to legal and financial liabilities if the Lice0:se Area does not comply with applicable 
federal and state disability access Laws. As further s~t forth in this Section, Licensee further 
understands and agrees that it is Licensee's obligation, at no cost to Port, to cause Licensee's use 
of the License Area to be conducted in compliance with the all federal or state disability access 
~M. . 

9. UTILITIES, SERVICES, MAINTENANCE AND REPAIR. 

9.1. Utilities. Port has no responsibility or liability of any kind with respect to any 
utilities that may be on, in or under the License Area except that the foregoing will not diminish . 
any Port obligation under the YODA, if any, to work cooperatively with Licensee with respect to 
any Licensee right to access utilities. Except as may .be.otherwise provided in the Basic License. 
Information, Licensee shall make arrangements and shall pay all charges for all Utilities to be 
furnished on, irt or to the License Area or to be used by Licensee. Except as otherwise set forth 
in the Development Agreement, Licensee will procure all electricity for the License Area from 
the San Francisco Public Utili\ies Commission at rates to be determined by the SF Public 
Util~ties Commission. Except as otherwise set forth in the Development Agreement, if the SF 
Public Utilities Commission determines that it cannot feasibly provide service to Licensee, 
Licensee may seek another provider. 

. 9.2-. Services. Port has no responsibility or liability of any kind with respect to the 
· provision of any services to Licensee or on, in, or to the License Area. Licensee shall make 
. arrangements and shall pay all charges for all services to be furnished on, in or to the License . 
Area or to be used by Licensee, including, without limitation, ~ecurity service, garbage and trash 
collection, janitorial service and extermination service. · 

93. Mail~tenance· and Repairs. Licensee shall not be obligated to make any repairs, 
replacement or renewals of any kind, nature of description whatso.ever t9 the License Area or to 
any improvements or alterations now or hereafter located. thereon (collectively, ''Repairs"), 
except to the extent that Licensee, or itsAgents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property. Port shall not be 
obligated to make any repa.irs, replacement or renewals of any kind, nature or des~ription 
whatsoe·ver· to the License Area or to any improvements or alterations now or hereafter located. 
thereon.· In the event that Licensee or its Agents or Invitees cause any damage (excepting. 
ordinary wear ang tear) to the License Area or any other Port property that is not otherwise 
consistent with the Vertical Project, Licensee shall be respon~ible and Port may~ at its sole and 
absolute discretion, elect to repair the same itself or require Licensee to repair the same, all at 
Licensee's sole cost and expense. Upon receipt of any· invoice from Port for costs incurred by 
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Port related to any repair performed by Port in accordance with this Section, Licensee· shall · 
immediately reimburse Port therefor. This provision shall survive the expiration or earlier 
termination of this License. 

10. · TAXES AND ASSESSMENTS. 
. . 

· Licensee agrees to pay to the proper authority any and all taxes, assessments and similar 
charges on the License Area in effect at the time this License is entered into, or which become 

. effective thereafter, including all taxes levied or assessed upon the Licensee's possession, use, or 
occupancy, as distinguished from the ownership, ofthe License Area. Licensee, ~:m behalf of 
itself and any pern'litted successors and assigns, recognizes and understands that this License 
may create a possessory interest subject to property taxation and that Licensee, and any 
permitted successor or assign may be subject'to the payim~nt of such taxes. Licensee, on behalf 
of itself and any permitted successors and assigns, further recognizes and understands that any 
assignment permitted hereunder and any exercise of any option to renew or extend this License 
may constitute a chang~ in ownership for purposes of property taxation and therefore may result 
in· a revaluation of any possessory interest created hereunder. Licensee shall repo·rt any 
assignment or other transfer of any interest iri this License or any renewal or extension hereof to 
the County· Assessor within 60 days after such assignment transaction or renewal or extension. 
Licensee further agrees to provide such other.information as may be requested by City or Port to 
enable City or Port to comply with any reporting requirements under applicable law with respect 
to possessory interest. Licensee shall Indemnify Pprt, City anq their Agents·from and against 
any Claims resulting from any taxes and assess~ents related to thi.s License. 

1'1. INSURANCE. 

Licensee shall maintain throughout the Term, at Licensee's expense, insurance in 
accordance with the insurance provisions set forth in Article 20 as shown on Schedule l 
(Provisions for Indem~ity, Insurance and Hazardous Materials). 

· 12. NOTICES. 

Except as otherwise expressly provided in t~is License or by Law, all notices (including · 
notice _of consent or non-consent) required or permitted by this License or by Law· must be in 
.writing and be deliv~red by: (a) hand delivery; {b) first class United States mail, postage prepaid; 
or (c) overnight delivery by a nationally recognized courier or the United States Postal Service, 
delivery charges. prepaid. Notices to a party must-be delivered to thaf party's mailing address in 
the Basic License Information, unless supe~seded by a notice of a change in that party's mailing 
address for notices, given to the other party in the manner provided above, or by Licens~e in 
Licensee's written response to Port's written request for such information. 

All notices under this License shall be deemed to be duly delivered: (a) on the date: 
personal delivery actually occurs; (b) if mailed, on the business day following the business day 
deposited in the United States mail or, if mailed return receipt requested, on the date of ~elivery 
or on which delivery is refused as shown on the return receipt; or (c) the business day after the 
business day deposited for overnight delivery. 

Notices may not be given by facsimile or electronic mail, but either party may deliver a 
courtesy copy of a notice by facsimile or electronic mail. 

13. DEFAULT BY LICENSEE; REMEDIES. 

13.1. Event'of Default. The occurrence of any one or more of the following events 
shall constitute a default by Licensee: 

(a) Failure by Licensee to pay when due any Fees and/or all other charges due 
hereunder within the Cure Period set forth in the Basic License Information after Port has given 
notice to Licensee; o·r ' 
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(b) Failure to perform any other provisions of this License, if the failure to 
perform is not cured within the Cure Per.iod set forth in the Basic License Information after Port 
.has given notice to Licensee. · 

(c) An assignment, or attempted assignment, of this License by Licerisee, 
except in connection with an assignment or other Transfer of Licensee's rights permitted or 
approved by Pprt under the VDDA; · · 

(d) Either (i) the failure of.Licensee to pay its debts as they become due, the .. 
writte~ admi~sion of Licensee of its inability to pay its debts, or a general assignment by 
License!! for the benefit of creditoi:s; or (ii) the filing by or again.st Licensee of any acti~n 
seeking reorganization, arrangement, liquidation, or other relief under any Law relating to 
bankruptcy, insolvency, or reorganization or seeking the appointment of a trustee, receiver or 
liquidator of Licensee's or any substantial part of Licensee's assets; or (iii) the attachment, 
execution or other judicial seizure of substantially all of Licensee's interest in this License . 

. ·. 
13.2. Port's Remedies. Upon default by Licensee, Port shall, without further notice or 

demand of any kind to Licensee or to any other person, and in addition to any other remedy Port 
·may have under this License and at law or in equity, have the ability to immediately terminate . 
this License and Licensee's right to use the Licenst: Area. Upon notice of any such terminati9n, 
Licensee shall immediately :vacate and di~continue its US!! of the License Area and Port may take 
any and all action to enforce Licensee's o.bligations. 

14. l.NDEMNITY AND EXCULPATION. 

The provisions of Artie.le_ 19 (ln~emnification of Pqrt) Sched11/e 1 (Provisio.ns for 
Indemnity, Insurance and Hazardous Materials) will govern Tenant's Indemnificati,on obligations 
and Tenant's waiver of various claims against the Indemnified Parties, except that "Losses" shall . 
be payable by Licensee to Port directly and immediately upon Port's request without regard to. 
the concept of "Additional Rent." 

15. HAZARDOUS MATERIALS. 

The provisions of A.rticle 21 (Hazardous Materials) set forth in Schedule 3 (Provisions 
for Indemnity, Insurance and Hazardous Materia!s) will govern. 

15.1. Storm Water !'ollutio11 Preve11tion. 

(a) Licensee must comply with the applicable provisions of the Statewide 
General Permit for Discharge of Industrial Storm W~ter issued bY. the State Water Resources 

· Control Board, including filing a Notice of Intent to be covered, developing and implementing a 
site-specific Storm Water Pollution Prevention Plan ("SWPPP'-'), and conducting storm water 
monitoring and reporting. If applicable to the Permitted Activities hereunder, Licensee's SWPPP 
and a copy of a Notice of Intent for Licensee's License· Area must be submitted to Port's _Real 
Estate Division before beginning operations in the Licen~e. Area. · 

. (b) In addition to requiring con:ipliance with the permit requirements under 
Subsection (a), Licensee shall comply with the post-construction stonmvater control provisions· 
of the Statewide General Permit for Discharge of Stormwater from Small Municipalities and the 
San Fr~ncisco Stonnwater Design Guidelines, subject to review and permitting by the Port's 
Engineering Division. . 

15.2. Presence of Hazardous Materials. California Law requires landlor9s to disclose 
to Licensees the presence or potential presence of certain Hazardous Materials. Accordingly, 
Licensee is hereby advised that Hazardous Materials (as herein defined)·may be present on or 
near the Lice~se Area, including, but not limited to vehicle fluids; janitorial products, tobacco . 
smoke, and building materials containing chemicals, such as asbestos, naturally occurring 
radionuclides, lead and formaldehyde. Further, the following known Hazardous Materials are· 
present on the property: Hazar~ous Materials described in the reports listed in Schedule 2 
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. . 
attached hereto, copies of which have been delivered to or made available to Licensee. By 
execution of this License, Licensee acknowledges that the notice set forth in this Section satisfies. 
the requirements of Cal~fornia Health and Safety Code Section 25359.7 and related Laws. 
Licensee must disclose the information contained in this Section to any sublicensee, lic'ensee, 
transferee, or assignee of Licensee's interest in this License. ~icensee also acknowledges its own 
obligations pursuant to California Health and Safety Code Section 25359.7 as well as the 
penalties th~t apply-for failm:e to meet such obligations. · 

16. PORT'S ENTRY ON LICENSE AREA, 

16.1. Entry for Inspection. Port and its authorized Agents shall have the right to enter 
the License Area.without n9tice at any time for the purpose of inspectin·g the License·Area to 
determine whether the License Area is in good condition and whether ~icensee is complying 
with its obligations under this License; to perform any ne<;essary maintenance, repairs or. 
restoration to the License Area; and to show the License Area to prospective licen.sees, tenants or 
other interested parties. · . 

', . 
16.2. Emergency Entry. Port may enter the License Area at any time, wit~out no~ice, 

in the event of an emergency. Port shall have the right to use any arid all means that Port may 
. deem proper in such an emergency in order to obtain entry to the License Area. Entry to the 

License Area by any of these means, or otherwise·, shall not under any circumst~nces be 
construed or deemed to be a breach of Licensee's rights under this License. 

, 16.3. No Liability. Port shall not be-liable in any manner, and Licensee hereby waives 
any Claims for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement or reduction in Fees due hereunder, ~rising 
out of Port's entry onto the License Area, or entry by the public (as Licensee has a non-exclusive 
right to use the License Area) onto the License Area. 

17. IMPROVEMENTS AND AL TERA TIONS~ 

Except as specified in the Basic License Information to the extent required to implement 
Licensee's obligations to.construct the Deferred Infra.structure, Licensee shall not make, nor 
suffer to be made,. alterations or improvements to the License Area {including the installation of 
a~y trade fixtures affixed to the License Area or whose removal will cause injury to the License 
Are~. . 

18. SURRENDER. 

Upon the expiration or.eadier termination bf this License, Licensee shall surrender to 
Port the License Area and any pre-existing alterations and improvements in the same or b!;':tter 
c_ondition as it was in at the Commen\_:ement Date, subject to ordinary wear and tear). Ordinary 
wear and tear shall not include any damage or deterioration that would have been prevented by 
Licensee properly perfonning all of its obligations under this- License. The License Area shall be 
surrendered clean, free of debris, waste, and Hazardous Materials, _and free and clear of all liens 
and encumbrances other than liens and encumbrances existing as of the date of this License and 
any other encumbrances created by Port. On or before the expiration-or earlier termination 
hereof, Licensee shall remov~ all of its personal property and, unless Port directs otherwise, any 
alterations and improvements that Licensee has installed with Port's consent, and perform all 
restoration made necessary by the removal of Licensee's personal property. 

· Without any prior !1,0tice, Port may elect to retain or dispose of Licensee's personal 
property and any alterations and improvements that Licensee has installed with or without Port's 
consent that Licensee 'does not remove from the License Area prior to the expiration or earlier 
termination of this License. These items shall be deemed abandoned. Port may retain, store, 
remove, and sell or otherwise dispose of abandoned property, and Licensee waives all Claims 
against Port for aqy damages resulting from Port's retention, removal and disposition of such 
property; provided, however, that Licensee shall be liable to Port for all costs incurred in storing~ 
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removing and disposing of abandoned property and repairing any damage to the License Area 
resulting from such removal. Licensee agrees that Port may elect to sell abandoned property and 
offset against the sales pro~eeds Port's storage, removal, and disposition costs without notice to 
Licensee. Licensee hereby waives the benefits of California Civil Code Section 1993 et seq., to 
the extent ~pplicable. . · 

If Licensee fails to s·urrender the License Area as required by this Section, Licensee shall 
Indemnify Port from all damages resulting from Licensee's failure 'to surrender the License Area, 
including, but not limited to, any costs of Port to enforce this Section and Claims made by a 
succeeding licensee or tenant resulting from Licensee's failure to Sl,)rrender the License Area as 
required together with, in each instance, reasonable attorneys' fees and costs. 

· Licensee's obligation under this Section shall survive the expiration or earlier termination 
of this License. 

19. ~ITORNEYS' FEES; LIMITATIONS ON DAMAGES. 

19.1. Litigation Expenses. The prevailing party in any action or proceeding (includii1g 
any cross complaint, counterclaim or bankruptcy proceeding) against the other party by reason of 
a claimed ~efault, or otherwise arising out of a party's perfonnance or alleged non-perfonnance 
under this License, shall be entitled to recover from the other party its costs and expenses of suit, 
including but not'limited to, reasonable attorneys' fees, which fees shall be payable whether or· 
not such action is prosecuted to judgment. "Prevailing party" within the meaning of this Section 
shall include, without limitation, a party who substantially obtains or defeats, as the case m·ay be, 
the relief sought in the action, whether by compromise, settlement, judgment or the abandonment 
by the other party of its claim or c!efense. Attorneys' fees under'this Section shall include 
attorneys' fees and all other reasonable costs and expenses incurred in connection with any 
appeal. . · · .. 

· 19.2.. City Attorney. For purposes of this License, reasonable f~es of attorneys of the 
City's Office of the City Attorney shall be based on.the fees regularly charged by private 
attorneys with an equivalent number of years of professional experience (calculated by reference. 
to earliest year of admission to the bar of any state) who practice in San Francisco in law firms 
with approximately the same number of attorneys as employed oy the Office of the City 
Attorney. 

· 19.3. · Limitation on Damages. Licensee agrees that Licensee will have no recourse 
with respect to, and Port shall not be liable for, any obligation of Port under this.License, or for 
any Claim based upon this License, except to the extent of the fair mar.ket value of Port's fee 
interest in the License Area (as encumbered by this License). Licensee's execution and delivery 
hereof and as part of the consideration for Port's qbligations hereunder Licensee expressly 
waives all such liability. . 

19.4. · N01i-Liahility of City Officials, Employees and Agents. No elective-or 
appointive board, commission, member, officer~ empl9yee or other Agent of City and/or .Port 
shall be personally liable to Licensee, its successors and assigns, in the event of any default or 

. breach by City and/or Port or for any amount which may become due to Licensee, its successors 
and assigns, or for any obligation of City and/or Port under this License. Under no . 
circumstances shall Port, City, or their respective Agents be liable under any circumstances for 
any consequential, incidental or punitive damages. 

19.5. Limitation on Port's Liability Upon Transfer. In the e".ent of any transfer of 
Port'.s interest in and to the License Area, Port (and in case of any subsequent transfers, the then 
transferor), subject to the provisions hereof, will be automatically relieved from and after the 
date of such transfer of all liability with regard·to the.performance of any covenants or 
obligations contained in this Licerise thereafter to be perfonned on the part of Port, but not from 
liability incurred ~y Port ( or such transferor, as the' case may be) on account of covenants or 
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obligations to be performed by Port (or such transferor, as.the case may be) hereunder before the 
date of such transfer. · , 

·~ ' 
20. .MINERAL RES ERV A TlON. 

. The State of California {"State"), pursuant to Section 2 of Chapter 1333 of the Statutes.of 
1968,-as amended, has reserved all subsurface mineral deposits, including oil and gas deposits, 
on or underlying the License Area and Licensee acknowledges such reserved rights including 
necessary ingress and egress rights. In no event shall Port be.liable to Licensee for any Claims 
arising from the State's exercise of its rights nor shall such action entitle Licensee to any 
abatement or diminution of Fees or otherwise relieve Licensee from any of its obligations under 
.this License. 

21. CITY AND PORT REQUIREMENTS. (NOTE:. PR·ov1sioNs·oF. THIS.SEci1011f2i'w1-.::i:·sE UPDATED TO 
'i'NCLUDE·Crri PiiovisioNS;REciuiRED-AS;OF. [ic:ENSE EXECUTION) . . 

The San Francisco Municipal Codes (available atwww.sfgov.org) and City and Port 
policies describe9 or referenced in this License are incorporated by reference as though fully set 
forth in this License. The descriptions below are not comprehensive but are provided for notice 
purposes o~ly; Licensee is charged with full knowledge of each such ordinance and policy and 
any related implementing regulations as they may be amended from time to time. Licensee 
understands and agrees that its failure to comply with any provision of this License·relating to 
any such code.provision shall be deemed a material breach of this License and may give:rise to. 
p~nalties under the applicable ordinance. Capitalized or highlighted terms used in this Section 
and not defined in this License shall h~ve the meanings ascribed to them in the cited ordinance. · 
Notwithstanding the foregoing, to the extent that any of the City and Port requirements set forth 
in this·SeCtion 21 have been modified or waived under the DOA or Development Agreement as .. 
applied to the Vertical Project, then the applicable provisions of the DOA or Development . 
Agreement will prevail. Without limiting the foregoing, the Workforce o·evelopment Plan 
·attached.to the VDDA will govern Licensee's obligations hereunder with respect to any 
requirements of the Administrative Code with respect to ~irst S(?ilrce Hiring (Administrative · 

· Code Chapter 83) and Local Business Enterprises (Administrative Code Chapter l4B) that would 
otherwise be applicable hereto. 

21.1. Nondiscriminatio_n. 

. (a) Covenant Not to Discriminate. In the perfom1ance of this License, 
Licensee c~venants and agrees not to discriminate on the basis of th~ fact or perception of a 
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation,, gender 
identity, domestic partner status, maritar status, disability or Acquired Immune Deficiency 
Syndrome or HIV status (AIDS/HIV status),.weight, height, association with members of classes 
protected under Chapters l2B or I2C of the Administrative Code or in retaliation for opposition. 
to any practices forbidden under Chapters 128 or 12C of the Administrative Code against any 
employee of Licensee, any City and County employee working with Licensee, any applicant for 
employment wit~ Licensee, or any person seeking accommodations, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or . 
organizations operated by Licensee in the City and County of San Francisco. 

. (b) Sublicenses and Other Contracts. Licensee shall include in all Sublicenses 
and other contracts relating to the License Area a nondiscrimination clause applicable to such 
Sublicensee or other contractor in substantially the form of Subsection (a) above. ln addition, 
Licensee shall incorporate by reference in all Sublicenses and other contracts the provisions of 
Sections 12B.2 {a); 12B.2 (c)-(k) and l2C.3 of the Administrative Code and shall require all 
Sublicensees and other contractors to.comply with such provisions. 

(c) Nondiscrimination in Benefits. Licensee does not as of the date of this 
License and will not during its T~rm, in any of its operations in San Francisco·or where the work 
is being performed for the City, discrim:inate in the provision of btreavement leave, family 
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. . 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits ( collectively "Core Benefits"} as well as any benefits 
other than the Core Benefits between employees with domestic partners and employees with 
spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant tp state or local. 
Law authorizing such registration, subject to the conditions set forth in Section 128.2 of the 
Administrative Code. · · 

(d) CMD Form. On or prior to the License Commencement Date, Licensee 
shall execute and deliver to Port the !'Nondiscrimination in Contracts and Benefits" form 
approved.by the CMD. · · 

(e) Penalties: Licensee understands that pursuant to Section l2B.2(h) of the 
Administrative Code, a penalty of$50.00 for each person for each calendar day during vvhich 
such person was discriminated against in violation of the provisions of this License may be 
assessed against Lic~nse~ and/or deducted frolT! any payments due Licens~e. 

·21.2. Resource-Efficient Facilities and G_reen Building Requirements. Licensee 
agrees to comply with all applicable provisions of Environment Code Chapter 7 relating to 
resource-efficiency and green building design requirements. · · 

21.3. Pr(Jhihitio11 of Tobacco Sales and Advertisi11g. Licensee acknowledges and 
agrees that no sales or advertising of cigarettes or tobacco products is allowed ·on the License 
Area. _This advertising prohibition includes the placement of the name of a company prod_ucing, 

. selling or distributing cigarettes or tobacco products or the name of any cigarette or tobacco 
product in any promotion of any event or product. This advertising prohibition does not apply to 
any advertisement sponsored by a state, lo.cal, nonprofit or other entity designed to 
(i) communicate the he&lth hazards of cigarettes and tobacco products, or (ii) encour-age people 
not to smoke or to stop smoking. 

. 21.4. Prohibition of Alcoholic Beverages Advertisi11g.. Licensee acknowledges and 
_agrees that no advertising of alcoholic beverages is _allowed on the License Area .. For purposes 
of this section, "alcoholic beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, medical supplies and 
other ·products and substances not intended for drinking. This advertising prohibition includes 
the placement of the name of a company producing, selling or distributing alcoholic beverag<;:s or 
the name of any alcoholic beverage in any promotion of any event or product. This advertising 
prohibition does not apply to any advertisement sponsored by a state, local, nonpr.ofit or other 
entity designed to (i) communicate the health hazards of alcoholic beverages, (ii) encourage 
people not to drink.alcohol or to stop drinking alcohol, or (iii) provide or publicize arug or 
alcohol treatment or rehabilitation services. · 

. 21.5. Graffiti Removal. Licensee agrees to remove all graffiti from the License Area, 
within forty-eight (48) hours of the earlier of Licensee's: (a} discovery or notification of the 
graffiti or (b) receipt of notification of the graffiti from the Department of.Public Works. This 
section is nbt intended to require a tenant to breach any lease or other agreement that it may have 

. concerning its use of the real property. "Graffiti" means any inscription, word, figure, marking or 
design that is affixed, marked, etched, scratched, drawn or painted on any building, structure,. 
fixture or other improvement, whether permanent or temporary, including signs, banners, 
billboards an~ fencing surrounding construction sites, whether public or private, without the 
consent of the owner of the property or the owner'~ authorized agent, and that is "visible from the 
public right-of-way, but does not include: ( I) any sign or banner that is authorized by, and in 
compliance with, the applicable requirements of this License or the .Port Building Code; or 
(2) any mural or other painting or marking on- the property that is protected as a work of fine art 
under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as a work of 
visual art under.the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). 
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21.6. Restrictions on the Use of Pesticides. Chapter 3 of the San Francisco 
Environment Code (the Integrated Pest Management ~rogram Ordinance or "IPM Ordinance") 
describes an integrated pest ~anagement (''IPM'') policy to be implemented by all City 
departm·ents. Licensee shall not use or apply or allow the use or app.lication.of any pesti~ides on 
the License Area, and shall not contract with any party to provide pest abatement or control 
services to the License Area, without fir!,t receiving City's written approval of an integrated pest 
management plan that (i) lists, to the ~xtent reasonably possible, the types and estimated 
quantities of pesticides that Licensee may need to apply to the License Area during the.tenJ} of 
this License, (ii) describes the steps Licensee will take to meet the City's 1PM Policy described 
in Section 300 of the IPM Ordinance and (iii) identifies, by name; title, address and telephone 
number, an individual to act as the Licensee's primary 1PM contact person with the City. 
Licensee shall comply, and shall require all of Licensee's cc;mtractors to comply, with the 1PM . 
plan approved by the City and·shall comply with the requirements of Sections 300(d), 302, 304, 
305(f), 305(g), and 306 of the 1PM Ordinance, as if Licensee were a City department. Among 
other matters, such provisions of the IPM Ordinance: .(a) provide for the use of pesticides only as 
a last resort, (b) prohibit the use or application.of pesticides on property owned by the City, 
except for pesticides granted an exemption under Section 303 of the 1PM Ordinance (including 
pesticides included on the most current Reduced Risk Pesticide List compiled by City's. 
Departmenf ofthe Environmefit), (c) impose certain notice requirements, and (d) require 
Licensee to keep ce~tain records and to report to City all pesticide use by Licensee's staff or 
contractors. If Licensee or Licensee's contractor wil\ apply pesticides to outdoor areas, ~icensee 
must first obtain a written recommendation from a person holding a valid Agricultural Pest 
Control Advisor license issued by the California Department of Pesticide Regulation and any 
such pesticid~ application shall be m_ade O!llY by or under the supervision of a person holding a 
valid Qualified Applicator certificate or Qualified Applicator license under state law. City's 
current Reduced Risk Pesticide List and additional. details about pest management on City 
property can be found at the San Francisco Department of the Environment.website, 
http:! /sf env ironment.org/ipm . 

. · 21.7. MacBride Principles Northern Ireland. Port and the City urge companies doing 
business in Northern Ireland to move towards resolving employment inequities, and encourages 
such co!'Tlpanies to abide by the MacBride Principles. Port and the City urge San Francisco 
companies to do business with corporations that abide by the MacBride Principles. 

. . 
21.8. Tropical Hardwood and Virgin Redwood Ban. Port and the City urge Licensee 

not to import, purchase, obtain Oli use for any purpose, any tropical hardwood, tropical hardwood 
wood product, virgin redwoqd or virgin redwood product. E?(cept as expressly permitted by the 
application of Sections 802(b) and 803(b) of the Environment Code, Licensee shall not provide 
any items to the c~:mstruction of Alterations, or oth¥rwise in the performance of this License 
which are tropical hardwoods, tropical.hardwood wood products;virgin redwood, or virgin 
redwood wood products. In the event Licensee fails to comply in good faith with any of the 
provisions of Chapter 8 of the Environment Code, Licensee shall be liable for liquidated 
damages for each violation in any amount equal to the. co·ntractor's net profit on the contract, or 
five percent (5%) of the to~l amount of the contract dollar~, whichever is greater. 

· · 21.9. Preservative-Treated Wood Containing Arsenic. Licensee may not purchase 
preservative-treated wood products containing arsenic in the performance of this License unless 
an exemption from the requirements of Environment Code Chapter 13 is obtained from the 
Department of Environment under Section 1304 of the Environment Code. The term 
"preservative-treated wood containing arsenic" shall mean wood treated with a preservative th11t 
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited 
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Licensee may purchase preservative-treated wood 
products on the list of environmentally preferable alternatives prepared and adopted by the 
Department of Environment. This provision does not pre.elude Licensee from purchasing 
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. . 
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
immersion" shall mean a pressure-treated wood that is used for construction purposes or facilities 
that are partially or totally immersed in saltwater. 

21.10. Notification of Limitations on Contributions. If this License is subject to the 
approval by City's Board of Supervisors, Mayor, or other.elected official, the provisions of this 
Section 21.10 shall apply. Through its execution of this License, Licensee acknowledges that it 
is familiar with Section 1.126 of the San ·Francisco Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with the City for the selling or leasing of any land or 
building to or from the City whenever such transaction would require approval by a City·etective 
offi.cer or the board on which that City elective officer serve~, from making any campaign 
contribution to (a) the City elective officer, (b)'a candidate for the office held by such individual, 
or (c) a committe~ controlled by such individual or candidate, at any time from the 
commencement of negotiations for the contract until the later of.either the termination of 
negotiations for s4ch contract or six months after the date the contract is approved: Licensee · 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal _year have a total anticipated or 
actual value· of $50,000 or more. Licensee further acknowledges that, if applicable; the 
prohibition on contributions applies to each Licensee; each member of Licensee's board of 
directors, and Licensee'·s chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership. interest of more than 20 percent in Licensee; any 
subcontractor listed in the contract; and any committee that is sponsored or controlled by 
Licensee. Additionally, Licensee acknowledges that if this Section 21. IO applies, Licensee must 
inform each of the per~ons described in the preceding sentence of the prohibitions contained in 
Section· 1.126 and must provide to City the name of each person, entity or committee described 
above. 

21.11. Sunshine Ordiliance. In accordance with Section 67.24(e) of the Administrative 
. Code, coqtracts, contractors' bids, leases, agreements, responses to Requests for Proposals, and . 
all other records of communications between Port and persons. or firms seeking ~ontracts will be 
open .to inspection ·immediately after a contract has been awarded. Nothing in this provision 
requires the disclosure of a private person's or organization's net worth or other proprietary 
financial data submitted for qualification for a contract, lease, agreement or other benefit until. . · 
and unless that person or organization is awarded the contract, lease, agreement or benefit. .-. 
Information provided which is covered by this Section will be made. available to the public:; upon 
request. 

21.12~ Conflicts of Interest. Through its execution of this License, Licensee· 
.. acknowledges that -it is familiar with the provisions of Articl.e Ill, Chapter 2 of Campaign and 

Governmental Conduct Code, and Sections 87100 et seq. and Sections.1090 et seq. of the 
California Government Code, and certifies that it does not know of any facts which would 
constitute a violation of these. provisions, and agrees that if Licensee becomes aware of any such 
fact during the Term, Licensee shall immediately.notify the Port. 

21.13. Drug-Free Workplace. Licensee acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of I 988 (41 U.S.C. §§ 81 Olet seq.), the unlawful manufacture, . 
distr~bution, possession or ~se of a controlled substance is prohibited on Ci.ty or Port premises. 

21.14. Public Transit Information. Licensee shall establish and carry on during the 
· Term a program to encourage maximum. us~ of public transportation by personnel of Licensee 
employed on the License Area, including, without limitation, the distribution to such employees 
of ".7Vritten materials explaining th~ convenience and availability of public transportation facilities . 
adjacent or proximate to the License Area and encouraging use of such facilities, all at Licensee's 
sole expense. · · 

21.15. Food Service and Packaging Waste Reduction Ordinance. Licensee agrees to 
comply fully with and be boµnd by al/ of the provisions of the Food ~ervice and Pa~kaging 
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Waste Reduction Ordinance, as set forth in Environment Code Chapter 16, including the 
· remedies provided; and implementing guidelines and rules. By ente'ring into this License, 

Licensee agrees that if it breaches this provision, City will suffer actual damages that will be 
impractical or extremely difficult to determine; further, Licensee agrees that the sum of one _ . 
hundryd dollars ($1 00.00) liquidated damages for the first breach, two hundred dollars ($200.00) 
liquidated damages for the second breach in the same year, and five hundred dollars ($500.00) 
liquidated damages for-~ubsequent breaches-in-the same year is a reasonable estimate of the 
damage that City will incur based on the violation, established in light of the circumstances 
existing at the time this License was made. Such amounts shall not be considered a penalty, but 
rather agreed monetary damages sustained by City because o~ Licensee's failure to comply with 
this provision. 

21.16. San Francisco Bottled Water Ordinance. Licensee is subject to all applicable 
provisions of Environment Code Chapter 24 {which are hereby incorporate~) prohibiting the sale_ 
or distribution of drinking water in plastic bottles with a C!lpacity of twenty-one (21) fluid ounces 
or less at City-permitted events held on the License Area with attendance of more than I 00 _ 
people. · 

22. WAIVER OF RELOCATION. 

Licen~ee hereby waives any and all rights,'benefits-'or privileges of the California 
Relocation Assistance Law, California Government Code§§ 7260 et seq., or under any similar 
law, statute or ordinance now or hereafter_ in effect, to the extent al_lowed under applicable Law. _ 

. . 
23. SIGNS •. 

Licensee shall not have the right to place, construct or maintain any business signage, 
awning or other exterior decoration or notices on the License Area without Port's prior written 
consent. Any sign that Licensee is permitted to place, construct or maintain on the License Ar.ea 
shall comply with all Laws relating thereto, including but not limited to Port's Sign Guidelines, 
as revised by Port from time to time, and -building permit requirements, and Licensee shall obtain 
all Regulatory Approvals required by such Laws. Licensee, at its sole cost and expense, shall . 
remove all signs placed by it on the License Area at the expiration or earlier termination of this 
License. . . 
24. . MISCELLANEOUS PROVISIONS. 

24.1. California Law. This License is governed by, and shall be construed and 
interpreted in a~cordance with, the Laws of the State of California and City's Charter. Port and 
Licensee hereby irrevocably consent to the jurisdiction of and proper venue in the Superior Court 
for the City and County of_ San Francisco. 

· 24.2. ·Entire Agreement. This License contains all of the representations and the entire 
agreement between the parties with respect to the subject matter of this- Licen~e. Any prior · , 
correspondence, memoranda, agreements, warranties, or representations, whether written or oral, 
relating to such subject matter are· superseded in total by this License. No prior drafts of this -
License or ~hanges from those drafts to the executed version of this License shal! be introduced 
as evidence in any litigation or other dispute resolution proceeding by any party or other person, 
and no court or other body should consider those drafts in interpreting this License. 

24.3. Amendments. No amendment of this License or any·part thereof shall be valid 
unless it is in· writing and signed by all of the parties hereto. 

24.4.· Severability. If any provision of this License or the application thereof to any 
person, entity or circumstance shall, to any extent, be invalid or unenforceable, the remainder of · 
this License, or the application of such provision to persons, entities or circumstances other than 
those as to which is invalid or unenforceable, shall not be affected thereby, and each other 
provision of this License shall" be· valid and be enforceable to the fullest extent permitted by law. 
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24.5. Interpretation of License. 

(a) · References in this License to Licensee's acts.or omissions will mean acts 
or.omissions by Licensee and its Agents and Invitees unless the context requires or specitic~lly 
stated otherwise. · 

(b) Whenever an exhibit or schedule is referenced,· it means an attachment to · 
this License unless otherwise specifically identified.· All exhibits and schedules are inc~rporated 
in this License by reference: . 

(c) Whenev~r a section, article or paragraph is referenced, it refers to this 
License unless·otherwise specifically provided. The captions preceding the articles and sections 
of this License and in the table of contents have peen in.serted for convenience of reference only 
and must be disregarded in the construction and interpretation of this License. Wherever 
reference is made to any provision, term, or matter ~'in this License," "he~ein" or "hereof" or 
words of similar import, the reference will be deemed to refer to any reasonably rerated 
provis~ons of this License in the context of the reference, unless the reference refers solely to a 
specific numbered or lettered article, ~ection, subdivision, or paragraph of this License. 

(d) . References to all Laws, including specific statutes, relating to the rights 
and obligations of either party m·ean the Laws 'in effect on the effective date of this License and 
as they are amended,.repla.ced, supplemented, clarified, corrected, or superseded at any time 
during the Tem:1 or while any obligations under this License are outstanding, whether or not 
f~reseen or contemplated by the parties. References to specific code sections mean San 
Francisco ordinances unless otherwise specified. 

(e) The terms "include," "included," "including" and "such as" or words of 
similar import when following any general term, statement, or matt~r·may not be construed to 
limit the term, statement, or matter to the specific items or matters, whether or not language of 
non-limitation is used. but will be deemed to refer to all other items or matters that could . 
reasonably fall within. the broadest possib.le scope of the term, statement, or matter, and will be 
~eemed to be followed by the phrase "without limitation" or ''but not limited to." 

(f) This License has been negotiated at ann's length between persons 
sophisticated and knowledgeable in the t)latters addressed. In addition, each party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to 
consult with counsel. Accordingly, the provisions of this License must be construed as a whole 
according to their common meaning in order to achieve the intents and purposes of the parties, 
without any presumption (including a presumption undef~alifomia Civil Code§ 1654) against 
the party responsible for drafting any part of this License. I 

.(g) The party on which any obligation is imposed in this-License will be 
solely responsible for paying all costs and expense~ incurred in performing the obligation, unless 
th~ provision imposing the obligation specifically provides otherwise. . . 

(h) Whenever required by the context, the singular includes the plural ~nd 
vice versa, the masculine gender includes the feminine or neuter genders and vice versa, and 
defined terms encompass all correlating forms of the terms (e.g., the definition of "waive" 
applies to "waiver," "waivers," "waived," waiving," etc.). · 

· · (i) References to days mean calendar days unless otherwise specified, 
provided that if the last day on which a p~rty must give notice, respond to a notice, or take any 
other action under this License occurs on·a day that is not a business day, the date by which the 
act must be performed will be extended to the next business day. 

· 24.6. Successors.· The terms, covenants, agreements and'conditions set forth in this 
License shall bind and inure to the benefit of Port and Licensee and, except as otherwise 
provided herein, their personal representatives and successors and assigns. 
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24.7.. Real Estate Broker's Fees. Port will not pay, nor will Port be liable or 
responsible for, any finder's or broker's fee in connection with this License. Licensee agrees to 
Indemnify Port from any Claims, including attorneys' fees, incurred by Port in connection with 
any sud! Claim or Claims of any person(s), finder(s), or broker(s) to a c9mmission in connection 
w.ith this License. 

24.8. Counterparts. For convenience, the signatures of the parties to this License may 
be executed and acknowledged on separate pages which, when attached to this License, shall 
constitute as one complete License. This License may be executed in any number of · 
counterparts each of which shall be deemed to be an original and all of which shall constitute one 
and the ·same License . . , 

24.9. Authority. IfLicens!!e signs as a corporation or a partnership, each ofthe persons 
executing this License on behalf of Licensee does hereby covenant and warrant that Licensee is a. 
duly authorized and existing entity, that Licensee has and is qualified to do business in · 
California, that Licensee has full right and authority to enter into this License,- and that each and 
all of the persons signing on behalf of Licensee are authorized to do so. Upon Port's request, 
Licensee shall provide Port with evidence reasonably satisfactory to Port confirming the 
foregoing representations and warranties. · · 

24.10. No Jmplied·Waiver. No failure by Port to insist upon the stdct performance of 
any obligation of Licensee under this License or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the ·length oftime for which such failure continues, and 110 · 
acceptance of full or partial F<?es during the continuagce of any such breach shall constitute a . 
waiver of sue~ breach oi: of Port's rights to demand strict compliance with.such term, covenant or 
condition. ·Port's consent to or approval of any act by Licensee requiring Port's consent or "-
approval shall not be deemed to waive or render unnecessary Port's consent to or approval of any 
subsequent act by Licensee. Any waiver by Port of any default must be in writing and shall not 
be a waiver of any other- d~fault (including any future default) concerning the same or any other 
provision of this License. 

24.11. Time is of Essence. Time is of the essence with respect to all provisions of this 
License in which a definite time for performance is spec~tied. 

24.12. Cumulative Remedies. All rights and remedies of either party hereto set forth in 
this License shall be cumulative~ except as may otherwise be provided herein .. 

24.13. Survival of Indemnities. Termination or expiration of this License shall not 
aff~ct th~ right of either party to enforce· any and all indemnities and representations and 
warranties given or made to the other party under this License, the ability to collect any .sums 
due, nor shall it affect any provision of this License that expressly states it shall survive 
termination or expiration hereof. · · 

24:14. Relationship ofthe Parties. Port is not, and none of the provisions in this 
License shall be deemed to render Port, a partner in Licensee's business, or joint venturer or 
member in any joint enterprise with Licensee. Neither party shall act as the· agent of the other 
party in a!ly respect hereunder. This License is not intended-.nor shall it be construed to create 
any third party beneficiary rights in any third party, unless otherwise expressly provided. 

24.15. No Recording. Licensee shall not record this License or any memorandum hereof 
in the Official Records of the City and County of San Francisco. · 

24.16. Additio"nal Written Agreement Required. Licensee expres~ly agrees and 
acknowledges that no" officer, director, or employee of Port or City is authorized to offer or 
promise, nor is Port or the City required to honor, any offered· or promised rent ~redit, 
concession, abatement, or any other form of monetary consideration (individually and 
collectively, "Concession") without a written agreement executed. by the Executive Director of 
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Port or his or her designee authorizing such Concession and, if applicable, certification ofthe 
Concession from the City's Controller. 

25. DEFINITIONS. 

For purposes of this License, the following terms have the meanings ascribed to them in 
this Section or elsewhere in this License as indicated: · - . 

"Agents" when used with reference to either pat:ty to this License or any other person, 
means the officers, dit:ectors, employees, agents, and contractors ofthe_party or other person, and 
their respective heirs, legal representatives, successors, and assigns. 

"Basic License Information" refers to the suinmary of basic .license:information attach'ed to 
this License. · 

"CMD" m~ans the Co_t)tract Monitoring Division of the City's General Servi~es Agency. 

"Cal-OSHA" m~ans the Division ofOccup~tional Safety and Health ofthe California 
Depart_ment of Industrial Relations. 

"City" is defined in Section 1. 

· "Ciaim''.means allliabi.lities, injuries, losses, costs, claims, demands, rights, causes of. · 
action, judgments, settlements, damages, liens, fines, penalties and expenses, including without 
limitation, direct and vicarious liability of any kind for money damages, compensation, penalties, 
liens, fines, interest, attorneys' fees, costs, equitable rel~ef, mandamus relief, specific 
performance, or any other relief. . · · 

"Commencement Date"_.means.the date ~pecified in the Basic License Information. 

"Cure Period" means the period of time descri~ed in the Basic License Information .. 

· '"DDA" means that certain Disposition and Development Agreement by and between Port 
and FC Pier 70, LLC? dated as of , 2018. 

"Dev_elop1_11ent Agreement" means that certain qevelopment Agreement by and between the 
City and FC Pier 70, LLC, dated 

hereto: 

"Encroachment-Area" is defined in Section 2.2 .. 

"Encroachment Area Charge" is defined in Section 2.2." 

"Environmental· Laws" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Environmental Regulatory Action" is defined in Section 2 I .6 of Schedule 1 attached 

"Environmental Regulatory Agency" is defined in Section 21.6 of Schedule 1 attached 
~~- . 

. . 
"Environmental Regulatory Approval" is defined in Section 21.6 of Schedule 1 attached 

hereto. 

"Exacerbate" or "Exacerba!ing" is defined in Section 2 I .6 of Schedule 1 attached hereto. 

"Expiration Date'' means the date specitied in the Basic License Information. 
. . 

"Fees" means aH sums payable by Licensee under this License, including without 
. limitation, any Late Charge and any interest assessed pursuant to Section 4. 

"Handle" or "Handling" is defined in Section 2 I .6 of Schedule 1 attached hereto .. 

"Hazardous Material" is defined in Section 21-.6 of Schedule ]_attached hereto .. 

"Hazardous Material Claim" -is defined in Section 21.6 of Schedule 1 attached hereto. 
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. . 

"Hazardous Material Condition" is defined in Section 21,6 of Schedule ! attached hereto. 

"Indemnified Parties" the City, including, but not limited to, all of its boards, 
commissions, departmet:tts, agencies and other subdivisions, including, without limitation, Port, 
the City, including its Port, and all of their respective heirs, legal representatives, successors and 
assigns, all other Person acting on their behalf, and each of them. 

"Indemnify" means to indemnl[y, protect, defend, and hold harmless forever. 
"l~demnification" and "lnden:tnity" have correlating meanings. 

"Interest Rate" means ten percent (I 0%) per year or, if a higher rate is legally permissible, 
the highest rate an individual is permitted to charge under Law: 

"Investigate" or "Investigation" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Invitees" means Licensee's clients, customers, invitees, patrons, guests, members, 
licensees, permittees, concessionaires, assignees, Sublicensees, and any other person whose 
rights arise through them. · · · - . 

"Late Charge" means a fee equivalent to fifty dollars ($50.00). 

~'Law" means any present or future law, statute, ordinance, code, resolution, rule, 
regulation, judicial decision, requirement, proclamation, order, decree, policy (including the 
Waterfront Land Use Plan), and Regulatory Approval of any Regulatory Agency with 
jurisdiction over any pon;ion of the License Area, including_Regulatory Approvals issued to Port 
which ~equire Licensee's compliance, and any and all recorded and legally valid covenants, . 
conditions, and restrictions affecting any portion of the License Area, whether in effect when this 
License is executed or at any later time and whether or not within the present contemplation of 
the parties. 

"License" is defined in Section I. 

"License Area" means the area described in the Basic License Information. 

"License Fee" means the monthly usage charge for the License Area described in the Basic 
License Information. 

"New Hazardous Mlttcrial" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Notice to Cease Prohibited Use" is defined in Section 7. 

"Notice to Vacate" is defined in Section 2.2. 

"OSHA" means the United States O_ccupationai·Safety and Health Administration. 

"Permitted Activity" is means the activity described in the Basic License Information. 
. . 

"Pier 70 Risk Management Plan" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Pre-Existing Hazardous Material" is defined in Section 21.6 of Schedule 1 attached 
hereto. 

"VertiCal Project" means that certain development project undertaken by Licensee as more 
particularly described in the VDDA. 

"Port" is defined in Section l. 

"prevailing party" is defined in Section 19.1: 

"Prohibited Use" is defined in Section 7. · 
"Regulatory Agency" means. the municipal, county, regional, state, or fedenil government 

and their bureaus, agencies, departments, ·divisions, courts, commissions, boards, qfficers, or 
other officials, including the Bay Conservation and Development Commission, any 
Environmental Regulatory Agency, the City and County of San Francisco (in i~ regulatory 
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capacity), Port (in ·its regulatory capacity), Port's Chief Harbor Enginee~, the Dredged Material 
Management Oftice, the State Lands Commission, the Army Corps of Engineers, the United 
States Department of Labor, the United States Department of Trailspqrtation, or any other· 
governmental agency now or later havingjurisdiction over Port property. 

"Regulatory Approval" means any authorization, approval, license, registration,· or pem1it 
required or issued by any Regulatory Agency. · 

· "Release" is defined in Section 21.6 of Schedule 1 attache4 hereto. . 

·"Remediate'~ or "Remediation" is d'efined in Section 21.6 of Schedule I attached hereto. 

"State Lands Indemnified Parties'' is defined in Section 21.6 of Schedule 1 attached hereto. 
. . . 

"SWPPP" is define<;! in Section 15 .I. 

"Term" is defined in Section 3 .. 

"VDDA" means the Vertical Disposition and Development Agreement dated as of 
-,---=-----;;;----' 20[xx] between the City and County of San Francisco operating by and through 
tl~e San Francisco.Port Commission and [Vertical Developer]. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WiTNESS WHEREOF, Port and Licensee have executed this License as of the last date 
set forth below 

Licensee: (INSERT VERTICAL DEVELOPER], a 

.. 
By: Nam_e_: ______________________________ ___ 

Title:_.·----------------.,...-------

.Date signed: 
-----------------~---------

By: 
Nam_e_:--~----------------------------

Title: . 
----------------~--~----------

Date signed: -------------------------
Port: CITY A.~D COUNTY OF SAN FRANCISCO, a municipal 

·corporation, operating by and through the SAN FRANCISCO 
PoRT COMMISSION 

By·: ·-"'"...---;--;;-;:-:--:-..-----------:--
Michael J. Martin, 
Deputy Director, Real Estate and Development 

Date signed: 
--------------------~----

Approved as to Form: DENNIS J. HERRERA, City Attorney' 

By: 
r.--~~~~-----------------Deputy City Attorney 

License Prepared by [INSERT NAME] , Commercial Property Manager _______ (initial) 
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SCHE~ULE 1 

PROVISIONS FOR INDEMNITY, INSURANCE AND HAZARDOUS MATERIALS 

19.. INDEMNIFICATION.OF PORT. 

19.1. Genera/Indemnification of the Indemnified Parties. Subject to Section 19.4, 
(Exclusions from Indemnifications, Waivers and Releases). Licensee agrees to and will 
Indemnify the Indemnified Parties from and against any and all Losses imposed upon or · 
incurred by or asserted against any such Indemnified Parties in connection with the occurrence 
or existence of any of the following: · 

{a) ·.any accident, injury to or death of Persons, or loss or destruction of or damage · 
to property occurring in, on, under, around, or about the License Area or any part thereof and 
which may be directly or: indirectly caused by any acts done in, on, t.,mder, or about the License 
Area, or any acts or omissions of Licensee, its Agents, sub-licensees, or Invitees, or their 
respective Agents and Invitees; 

. . 
(b)· any use, non-use, possession, occupation, operation, maintenance, 

management, or condition of the License Area or any part thereof by Licensee, its Agents, sub
!icensees, or lnvi.tees, or their respective Agents and Invitees; 

(c). any latent, design, construction or structural defect relating to the Vertical 
Project, any other Subsequent Construction, or any otber matters relating to .the condition of 
the License Area caused directly or indirec;tly by licensee or any of its Agents, Invitees, or sub
licensees; 

(d) any failure on the part of Licensee or its Agents, Invitees, or sub-licensees, as 
applicable, to perform or comply wit"' any of the terms, covenants, or conditions of this Lease 
or with applicable Laws; · 

(e) performance of any labor or services or the furnishing of any materials or other 
·property in respect of the License Area or any part thereof by Licensee or any of its Agents or · 
sub-licensee~; . 

(f) any acts, omissions, or negligence of Licensee, its Agents, Invitees, or sub-
licensees; and · · 

(g) any civil rights actions· or o~her legal actions or suits initiated by any user or 
. occupant of the License Area to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification . 

. (a) In addition to its obligations under Section 19.1 (General Indemnification of the 
Indemnified Parties) and subject to Section 19.4 (Exclusions from Indemnifications, Waivers and 
Releases), licensee, for itself and on behalf of its sub-licensees, Agents, or any of their 
respective Agents (indiviqually "Related Third Party" and collectively "Related Third Parties") or 
their respective Invitees agrees to Indemnify the Indemnified Parties and the State lands 
Indemnified Parties from any and all losses and Hazardous Materials Claims that arise as a 
result of any of the following: · 

(i) any Haiardous Material Condition existing or occurring during the Term; 

(ii) any Handling or Release of Hazardous Materials in, on, under, around ora bout 
the License Area during the Term; · 

(iii) any Exacerbation of any Hazardous Material Condition in; on, under, around or 
about the License Area during the Term; or 
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(iv) failure by licensee or any Related Third Party to comply with the Pier 10 Risk 
Management Plan, or failure by their respective Invitees to comply with the Pier 70 Risk 
Man~gement Plan within the License Area during the Term; or 

(v) claims by licensee or any Related Third Party for exposure during the Term from 
and after the Comf"(lencement Date to Pre-Existing Hazardous_Materials or New Hazardous 
~aterials in, on, under, around,_or about the 28-Acre Site. 

(b) Losses under Section 19.2(a) includes: (i) actual costs incurred in-connection with .. 
any Investigation or Remediation requested by Port or required by any Environmental · 
Regulatory Agency and t~ restore the affected area to its-condit!on before the Release; (ii) 
actual damages for diminution in the value of the License Area or the Facility; (iii) actual 
damages for the loss or restriction on use of rentable or usable space or of any amenity of the 
License Area; (iv) actual di=images arising from any adverse impact on marketing the space; (v) 
sums actually paid in settlement of Claims, Hazardous· Materials Claims, Environmental 
Regulatory Actions, including fines and penalties; (vi) actual natural resource damages; and (vii) 
Attorneys' Fees ard Costs, consultant fees, expert fees, court costs, and all other actual 
litigation, administrative or other judicial or quasi-judicial proceeding expenses. If Port actually 
incurs any damage and/or pays any costs within the scope of this seCtion, Licensee must 
reimburse Port for Port's costs, plus interest at the Interest Rate from the date of demand until 
paid, within five (5) busin~ss days after receipt of Port's payment demand and reasonable· 
supporting_ evidence of ~he cost or damage actually incurred. 

(c) .Licensee understands and agrees that its liability to the lnd~mnified Parties and 
the State lands Indemnified Parties u11der this Section 19.2, subject to Section 19.4 (Exclusions 
from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: 

. (i) discovery of any such Hazardous Materials (other than Pre-Existing H.azardous 
Materials) iQ, on, un.der,_ around, or'about the License Area; · · 

. · . (ii) th~ Handling or Release of Hazardous Materials in, on, under, around or about 
the License Area; . · 

(iii) · · the Exacerbation of any Hazardous Material Condition; or 

(iv) the institution of any Hazardous Materials Claim with respect to such Hazardous 
Materials, and not upon the realization.of lo'ss or damage. - . . . 

. 19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4 (Exclusions from Indemnifications; Waivers and Releases), licensee's . 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed.or sought to be imposed on the Indemnified Parties. licensee specifically 
acknowleqges that it ha·s an immediate and independ~nt obligation to defend the Indemnified 
Parties from any loss that actually or potentially falls within the Indemnification obligations of 
Licensee, even if such allegations are or may be groundle.ss, false, or fraudulent, which arises at 
the time such claim is tendered to Licensee and conti~u·es at all times thereafter until finally 
resolved. Licensee's Indemnification obligations under this lease are in addition to, and in no 
way will be construed to limit or replace, any other obligations or liabilities which licensee may 
have to Port in this lease, at common law or otherwise. All losses incurred by the Indemnified 
Parties subject to Indemnification by Licensee constitute Additional Rent owing from Licensee 
to Port hereunder and are due and payable from time to time immediately upon Port's request, 
as incurred. 

19.4. Exclusions from Indemnifications; Waivers and Releases. 

(a) · Nothing in this Article 19 (Indemnification of Port) relieves the Indemnified 
Parties or the State Lands Indemnified Parties from·liability, nor will the Indemnities set forth in 
Sections 19.1 (General Indemnification of Indemnified Parties), 19.2 (Hazardous Materials 
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lndemnificatfon},}, or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) 
and 19.6 (Defense} extend to Losses: 

(i} to the extent caused by the gross negligence or willful misconduct of the 
Indemnified Parties, or . . 

(ii} from third parties' clai.ms for exposure to Hazardous Materials in, on or under 
any portion of the License Area prior to the earlier of the {1} commencement of the License, if . 
any, executed under the DDA for access to such portion of the License Area prior to the · 
effective date of this Lease where Licensee has exclusive control of the License Area; or (2) 
effective date of this Lease with respect to such portion of the license Area; or . . 

(iii) without limiting Licensee's Indemnification obligations under Sections 19.2(a)(ii), 
19.2(a)(iv), or 19.2(a)(v), and to the extent the applicable Loss was not caused by the failure of 
licensee or a~Related Third Party to comply with the Pier 70 Risk Management Plan, or the 
failure of their respective Invitees to comply with the Pier 70 Risk Management Plan while on 
the License Area, claims from third parties (who are not Related Third Parties) arising from 
.exposure to Pre-Existing Hazardous Materials on, about or under the Horizontal Improvement 
Parcels after the Acceptance Date for such parcel (or exposure after the Acceptance Date to a· 
New+!azardous Material discovered after the Acceptance Date, the presence of which is limite.d 
to the Horizontal Improvement Parcel and is not also present in, oh or around the License 
Area); provided, however, the foregoing limitation on licensee's Indemnification oblig!)tions 
does not extend to claims arising from the Handling, Release or Exacerbation of Pre-Existing 
Hazardous Materials by the acts or omissions of Licensee or any of its .Rel.ated Third Parties. 

, (b) If it is reasonable for an Indemnified Party or a State Lands Indemnified Party to 
assert th~t a claim for Indemnification under Se'ction 19.2 (Haza~dous Materials 
Indemnification) is covered by a pollution liability insurance policy; pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an. insured party or a potential claimant, 
then Port will reasonably cooperate with Licensee in asserting a claim or. claims under such . 
insurance policy but.without waiving any of its ~ights·under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Licensee, the Indemnification from Licensee under Section 19.2 (Hazardous Materials 
lnder:nnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has asserted and diligently pursued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Licensee pays any self-insured 
retention· amount required under the policy, and (ii) nothing in this sentence requires any 
Indemnified P~rty or State Lands Indemnified Party to pursue a claim for insurance through. 
litigation prior to seeking indemnification from Licensee. 

19.5. 'Survival. Licensee's l11demnification obligations under .this Lease and the 
provisions of this Article 19 (Indemnification of Port) survive the expiration or earlier 
termination of this Lease (or, the partial termination of this Lease with respect to any portion of 
.the license Area releas~d in accordance with Section 1.1(b} Adjustment of License Area for 

· Development)). 

19.6. Defense. licensee will, at its option but subject to reasonable approval by Port, 
be entitled to control the defense, compromise or settlement of any such matter through 
counsel of Licensee's choice; provided, that in all cases Port will be entitled to participate in 
such defense, compromise or settlement at its own expense. 'If Licensee fails, however, in . 
Port's reasonable judgment, within a reaso·nable time following-notice from Port alleging such 
failure, to take reasonable. and appropriate action to defend, compromise or settle such suit or 
claim, Port will have the right promptly to use the City Attorney or hire outside counsel, at 
Licensee's sole cost, to carry out such defense, compromise or settlement which expense is due 

. and payable to the Port within fifteen {15) days after receipt by Licensee of a detailed invoice 
. for such expense. · 
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19.7. Waiver. As a material part of the consideration of this lease, licensee hereby 
assumes the risk of, and waives, discharges, and releases a·ny and all claims against the 
Indemnified Parties from any losses, including (i) damages by death of or injury to any Person, 
or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) busin~ss 

· opportunities, (iv) any act or omission of persons occupying adjoining premises, (v) theft, (vi) 
explosion, f!re, steam, oil, electricity, water, gas, rain, pollution, or contamination, (vii) Building 
defects, (viii) inability to use all or any portion o{ the licens~ Area due to sea level rise or 
flooding or seismic events, (ix) arising from the interference with the comfortable enjoyment of 
life or prope,rty arising out of the e~istence of the Pier 70 Shipyard, and (x) any other acts, 
.omissions or causes arising at any time an.d from any cause, in, on, under, or.about the license 
Area or the 28-Acre Site, including all claims arising from the joint, concurrent, active or passive 
negligence of any of Indemnified Parties. The foregoing waiver, discharge and release does not 
include losses arising from the Indemnified Parties' willful misconduct or gross. negligence . 

. licensee expressly acknowledges and agrees that the amount payable by Licensee 
hereunder does not take into account any potential liability of the Indemnified Parties or State 
lands Indemnified Parties for any conseq~ential, incidental or punitive damages. Port would 
not be'willing to enter into this lease in the absence of a complete waiver of liability for . 

. consequential, incidental or punitive damages due to the acts or omissions of the Indemnified 
Parties or State lands Indemnified Parties, arid licensee expressly assumes the risk with respect 
thereto. :Accordingly, without limiting any Indemnification obligations of licensee or oth.er 
waivers or releases contained in this Lea~e and as a material part of the consideration of this 
le.ase, licensee fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, 
rights, and causes of action against the Indemnified Parties or State lands Indemnified Parties 
for consequential, incidental and punitive damages (including, without limitation, lost profits) 
and covenants not to sue, or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lands Indemnified Parties arising out of this lease or 
the uses authorized hereunder, including, any interference with uses conducted by licensee 
pursuant to this lease regardless of the cause, and whether or not-due to the negligence of the 
Indemnified Parties. · 

licensee unders.tands and expressly accepts and assumes the risk that any facts 
concerning the claims released in th.is .Lease might be found later to be other than or different 
from the· facts now believed to be true, and agrees that the.waivers and releases in this lease 
will remain effective. Therefore, with respect to the claims released in this lease, licensee 
waives any rights or benefits provided by California Civil Code Section 1542, which reads as 
follows: 

. . 
A GENERAL RELEASE DOES NOT EXTEND TO ClAIMS WHICH THE CREDITOR DOES NOT 

KN.OW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WHICH IF. KNOWN BY HIM OR HER MUST HAVE MATERIAllY-AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. BY PlACING ITS ·INITIALS BELOW, TENANT SPECIFICAllY 
ACKNOWLEDGES·AND CONFIRMS THE VALIDITY OF THE WAIVERS AND RELEASES MADE ABOVE 
AND THE FACT THAT TENANT WAS REPRESENTED BY COUNSEl WHO EXPLAINED THE 
CONSEQUENCES OF THE WAIVERS AND RELEASES AT THE TIME THIS lEASE WAS MADE, OR 
THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH COUNSEl,.BUT DECLINED TO DO SO. 

licensee's Initials:· -----
licensee acknowledges that the waivers and releases contained herein include all 

known and unkno·wn, disclosed and undisclosed, and anticipated and unanticipated claims for 
consequential, incidental or punitive damages. 'licensee realizes and acknowledges that it has 
agreed upon this lease in !ight of this realization and, being fully aware of this situation, it 
nevertheless intends to waive the benefit of Civil Code Section. 1542, or any statute or other 
similar law n.ow or later in effect. 
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20. INSURANCE. 

20.1. Required Insurance Coverage. In addition to the Additional Insurance 
Requirem~nts to be provided by Licensee, Licensee, a·t its sole cost and exp~nse, shall maintain, 
or cause to be maintained, throughout the Term, the following insurance: 

. (a) General Liability Insurance. Comprehensive or commercial general liability 
insurance, with limits not less than.Twenty Million Dollars. ($20,000,000.00) each occurrence 
combined single limit for bodily injury and property damage, including coverages for 
contractual liability, liquor liability, independent contractors, broad form property damage,· 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosioni c·ollapse and 
underground (XCU) coverage during any period in. which Licensee is conducting any activity on 
or Subsequent Construction or Improvement to the License Area with risk of explosion, 
collapse, or underground hazards. This policy must also cover non-ownec;l and for-hire vehicles 
and all moQile equipment or unlicensed vehicles, such as forklifts. · 

(b) Automobile Liability Insurance. Comprehensive or business automobile liability 
insurance with limits not less than Five Million Dollars ($5,000,000.00) each occurrence 

·combined single limit for bodily injury and property damage, including coverages for ovyne~ 
and hired vehicles and for employer's non-ownership liability, which insurance shall be required 
if any automobiles or any other motor vehicles are operated in connection with licensee's 
activity on the License Area or the Permitted Use. If parking is a Permitted Use u.nder this 
lea~e, Licensee must obtain, maintain, and prpvide to· Port upon request evid~nce of personal 
automobile liability insurance for persons parking vehicles at the license Area on a regular 
basis, including without limitation licensee's Agents and Invitees. · 

(<;:) Worker's Compensation; Employer's liability; Jones Act; U.S~ longshore arid 
Harborworker's.Act Insurance. Worker's Compensation in statutory amounts, with Employer's 
Liability limit not less than One Million Dollars ($1,000,000.00) for each accident, injury, or 
illness. In the event licensee is self-insured for the insurance required pur:suant to.this Section 
20.1{c), it shall furnish to Port a current Certificate of Permission to Self-Insure signed by the 
Department of Industrial Relations, Admin_istration of Self-Insurance, Sacramento, Califo_rnia. In 
addition, Licensee will be required to maintain insurance for claims under the Jones Act or U.S. 
Longshore and Harborworker's Act, respectively as applicable with Employer's liability limit not 
less than Five Million Dollars ($5,000,000.00) for each accident, injury or illness, on employees 
eligible for each. · 

. . 
(d) Personal Property Insurance. licensee, at its sole cost and expense, shall 

procure and maintain on all of its personal property and Subsequent Construction, in, on, or 
about the license Area, property insurance on an all risk form, excluding earthquake and flood, 
to the extent. of full replacement value. The proceeds from any such policy shall be used by 
licensee fqr_the replacement of li~ensee's personal property or contractors' equipment as 
applicable. · 

(e) Flood Insurance . 

. (i) During construction of the improvements, for any parcel located within a flood . 
zone on the City's flood maps, flood insurance will be in an amount equal to the maximum 
amount of full replacement cost of the improvements with a deductible not to exceed ten 
percent (10%) except that a greater deductible will be permitted to the extent that flood 
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. 

(ii) During construction of the improvements, for any parcel not located within a 
flood zone on the City's flood maps, flood insurance will be in an amount to the extent available 
at commercially reasonable rates from recognized insurance carriers or through the NFIP equal 
to the maximum amount of full replacement cost of the improvements with a deductible not to 
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exceed ten percent (10%) except that a greater deductible will be permitted to the extent t~at 
flood coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates · · · 

(f) Pollution legal liability. licensee, at its sole cost and expense, will procure 
Pollution legallfability insurance with limits of not less than Five Million Dollars 
($5,000,000.00) per claim, for·a period of not less than five (5) years, and a subsequent policy 
for an additional· five (5) year~, for a total term of ten (10) years. Each of the State .lands 
Indemnified Parties will be named as additional insureds under the terms of any such policy. If 
licensee procures any such policy for a period that is longer than ten (10) years, licensee will 
ensure that each of THE CITY· AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO 
AND THEIR OFFICERS, DIRECTORS, EMPlOYEES AND AGENTS AND THE STATE lANDS 
INDEMNIFIED PARTIES are named as additional insureds for such longer period of time. 

(g) · Construction Activities. Insurance required in connection with construction of 
Vertical Project is as set forth below: 

(i) .Contractor Requirements. licensee must require its contractors and 
subcontractors to maintain the following coverages: 

(1) Commercial general liability insurance with limits of not less than $5 million each 
. occurrence on a policy form that is at least as broad as Insurance Services Office (ISO) 
Commercial General liability cove(age (occurrence Form CG 00 01); 

(2) Comprehensive automobile. liability insurance with a policy limit of not less· than 
$5 million each occurrence on a policy form that is at least as broad as ISO Form Number.CA 
0001 covering automobile liability, Code 1 (any auto); . . 

(3) Worker's compensation insurance with.statutorv limits and employer's liability 
insurance with li!llits of n~t less thari $1 million each acCident, injury, or illness; 

(4)' Watercraft liability insurance (if operating watercraft) protection and indemnity 
insurante with limits not less than $1 million each occurrence, or with Port approval, lesser 
limits and dedu~tible as are rea~ily available in the insurance market at a commercially · 
reasonable cost, wreck removal, and damages "In Rem" (the vessel);.and 

(5) Marine generalliabil!ty (MGl} (if operating watercraft) with limits not less than. 
$10 million each occurrence and aggregate basis; · · 

(6) Vessel pollution liability insurance (if operating watercraft with engines or fuel 
usage) with limits no~ less than $5 million p~r occurrence and $5 million in the aggregate with a 
deductible not to exceed $50,000 with Port approval, lesser limits and deductibl~ as are.readily 
available in the insurance market at a commercially reasonable cost; insurance should cover 
liability imposed under laws for any loss, damage, cost, liability or expense arising out of the 
sudden, accidental, and unintentional discharge, spillage, leakage, emission, or release of any 
substance of ·a.ny kind into or on the navigable waters of the United St<!ltes or the adjoining 
shorelines. 

(7) Contractor's pollution liability insurance with limits of not less than Five Million 
Dollars ($5,000,000.00) per claim. . . 

. . (ii) Builder's Risk Requirements. In addition, licensee or General Contractor must 
carry "Builder's All Risk" insurance on a "Special Form" r'AII Risk") Builder's Ri~~ meeting the 
following requirements. · 

(1) The amount of coverage must be equal to the full replacement cost of any 
existing structures affected by the work and full replacement cost of all new ~onstr.uction, 
including all materials and equipment intended to be·come part of the permanent structures. 
The policy must provide coverage for "soft costs," such as design and engineering fees, code 
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updates, permits, bonds, insurance, and inspection costs caused by an insured peril. The 
Builde~s Risk insurance may have a deductible clause not ~o exceed $100,000. 

· (2) The Builder's Risk policy must identify the City and County. of San Francisco and 
the San Francisco Port Commission as loss paye~s, subordinate to any lender requirements. 

· (3) The Builder's Risk policy must include the following coverages: (A) all damages of 
loss to the work and to appurtenances, to materials and equipment to be incorporated into the 
project while the same are in transit, stored on or off the site, to construction plant and 
temporar:y structures; (B) the costs· of debris removal, including demolition as may be made 
reasonably necessary by covered perils, resulting damage, and any applicable law; and (C) start 
up and testing and machinery breakdown including electrical arcing. 

(iii) Professional Services Requirements. Licensee must require all providers of 
engineering and geotechnical professional services under contract with Licensee to provide 
professional liability coverage with limits not less than Five Million Dollars ($5,000,000.00) each 
claim. With respect to all other professional services provided to Licensee for the Vertical 
Project, Licensee must require all providers of such professional services under contract with 
Licensee to provide professional liability coverage with limits not less than Two Million Dollars 
($2,000,000.00) each claim. Such insurance will provide coverage during the period when such 
·professional services are performed and for a period of 3 years after issuance of a Certificate of' 
Occupancy for the Vertical Project. This requirement may be met by the use of an extended. 

·reporting period. ~otwit~standing anything to the contrary, the coverage required in this 
clau~e (iii) may be provided with a lower limit for subcontractors ~hat are local busine.ss 
enterprises (LBEs) or are performing work under subcontracts of $100,000 or less .only. 
Licensee shall have the right to request a waiver of the requirements of this clause (iii) by 
delivering written request to Port, and ·Port shall respond within a reasonable period of time to 
any such request; provided, with respect to waiver requests for LBEs and subcontracts only, so 
long as the waiver request was sent by electronic mail, addressed to one or more line staff 
fesponsible for administration of this License stating in the subject line "Immediate Action 
Required to Avoid Deemed Consent" or words to the same effect, Port will be deemed to have 
approved such waiver if Po~ does not respond to the waiver request within five (5) business 
days. · 

(h) .Other Coverage. Such other insurance or different coverage amounts may 
change from time to time as require~ by the City's Risk Manager, if in the reasonabie 
judgement of the City's Risk Manager it is t~e general commercial practice in San Francisco to 
.carry such insura!lce and/or in the requested insurance limits for the subject activities taking 
into consideration the risks associated with such uses of the License Area, so long as any 
insurance required is available from recognized carriers at commercially reasonable rates. If 
licensee determines that such other insurance or coverage amount should not be required 
because it is not available from recognized carries at commercially reasonable rates, then 
Licensee will provide to Port evidence supporting Licensee's determination of commerc,ial 
unreasonableness as to the applicable coverage. Such evidence ·tnay include quotes, 
declinations, and notices of cancellation or non-renewal from leading insurance companies for 
the required coverage, percentage of overall operating expenses attributable thereto, and then 

· current industry practice for· comparable mixed-use/retail/office projects in San Francisco. 
. . 

(i) Substitution. Notwithstanding the foregoing, Licensee shall have the right, upon 
the prior approval of Port, notto be unreasonably withheld, to substitute any of the insurance 
coverage required in this Article 20 (Insurance) with insurance coverage maintained by one or 
more of Licensee's Agents, Invitees or transferees as long as the insurance policies, certificates 
and endorsement.s for suer insurance cov~rage comply in all respects with the requirements of 
·t~is Article 20 as determined by Port. 
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20.2. General Requirements. 

(a) · Insurance provided for pursuant to this Section: 

(i) Shall be carried under a valid and enforceable policy or policies issued by 
insurers of recognized responsibility that are rated Best A-:VIII or better by the latest _edition 
of Best's Key Rating Guide (or a comparable successor rating) and legally authorized to sell such 
insurance within the State of ~alifornia; 

(ii) As to prope.rty insurance required hereunder, s_uch insurance shall name the 
Licensee as the first named insured. As to liability insurance licensee shall ensure that Port and 
the City of San Francisco are n;3med as additional insureds under ali general liability, automobile 
liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any umbrella and/or 
excess liability insurance will include an endorse.ment through a bla~:~ket additional 
·endorsement or equivalent naming as additional insureds the following: ''THE CITY AND 
COUNTY OF SAN FRANCISCO, THE PORT OF.SAN FRANCISCO AND THEIR OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS." . . 

(iii) As to Commercial General Liability and automobile liability insurance, shall 
provide .that it constitutes primary insurance with respect to claims insured by such policy, and, 

. ·except with respect to limits, that insurance applies separately to each insured against whom 
claim is mape or suit is brought; . 

(iv) Will provide for waivers of any right of subrogation that the insurer of such party 
may acquire against each party hereto with respect to any losses and damages that are of the 
type covered· under the policies required by Sections 20.1(a) (General Liability Insurance); 
20.1(b) (Automobile liability Insurance), 20.1(c) (Worker's Compensation), and 20.1(f) 
(Pollution Legal Liability); 

. . 
(v) -Will be subject to the reasonable approval of Port, which approval.shall not be 

unreasonably withheld. 

(b) Certificates of Insurance; Right of Port to Maintain Insurance. Licensee shall 
furnish Port certificates· with respect to the policies required under this .Section within thirty . 
(30) days after the Commencement Date and, with respect to renewal policies, within thirty 
(30) days after the policy ren~wal date of each such poliCy, and, within sixty (60) days after . 
Port's re_quest, shall also provide Port with copies of each such policy, or shall otherwise make 
such policy available to Port for its review. If at any time Licensee fails to maintain the 
insurance required pursuant to Section 20.1, (Required Insurance Coverage), or fails to deliver 
certificates ~s required pursuant to this Section, then, upon thirty (30) business days' written 
notice to Licensee, Port may obtain and cause to be m~intained in effect such insurance by · 
taking out: policies with companies satisfactory to Port~ Within thirty (30) busine_ss days . 
following demand, Licensee shall reimburse Port for all amounts so paid by Port, together with · 
all costs and expenses in connec~ion therewith and interest thereon at the Default Rate. 

· (c) Insurance of o,hers. To the extent Licensee requires liability insurance policie's 
to be maintained by sub-licensees, contractors, subcontractors or others in connection with · 
their use or occupancy of, or their activities on; the License Area, Licensee shall require·that 
such policies be endorsed to include the "CITY AND COUNTY OF SAN FRANCISCO AND THE PORT 
OF SAN FRANCISCO AND THEIR OF.FICERS, AGENTS; EMPLOYEES AND REPRESENTATIVES'' as 

· additional insureds un·der the terms of any such policy. Unless otherwise·specified in this 
agreement, Licensee will ensure that all contractors and sub-contractors performing work on 
the License Area and all operators and subtenants of any portion of the License Area carry 
adequate insurance coverages. 

(d) Excess Coverage. All requirements may be satisfied by any combination of 
umbrella and excess liability policies (including blanket policies). 
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20.3. Release and Waiver. Each Party hereby waives all rights of recovery and causes 
of action, ·and releases each other Party from any liability, losses and damages occasioned to 
the property of each such Party, which losses and damages are of the type covered under the 
property policies required by Sections 20.1(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by an insurer. 

21. HAZARDOUS MATERIALs . 

. 21.1. Compliance with Environmental Laws. Licensee will comply and cause its Agents, 
Invitees, and all Persons under any Sublease, to comply with all Environmental Laws, operations 
plans (if any), the Pier 70 Risk Management Plan, and prudent business practices, including, 
without limitation, any deed restrictions, regulatory agreements, deed notices,·soils · 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the Vertical Project. Without limiting the generality of 
the foregoing, Licensee covenants and agrees that .it will n·ot, without the prior written consent 
of Port, which consent will not be unreasonably delayed or withheld, Handle, nor permit the 
Handling of Hazardous Materials on, under qr about the License Area, except for (a) standard 
building materials .and equipment that do not contain asbestos or asbestos-containing 
materials, lead or polychlorinated biphenyl (PCBs), (b) (!ny Hazardous Materials which do not 
require a permit or license from, or ~hat need not be reported to, a governmental agency and. 
are used in compliance with all applicable Laws and any reasonable conditions or limitations 
required by Port, (c) janitorial or office supplies or materials in such amounts as are custohl(!rily 
used for general office, residential or commercial purposes ·so long as such Handling is at .all 
times in compliance with all Environmental Laws, and (d) Pre-Existing Hazardous Materials t.hat 
are Handled for Remediation purposes under the juri~diction of an Environmental Regulatory 
Agency. · · · · 

21.2. Licensee Responsibility. Licensee agrees to protect its Agents and Invitees in its 
operations on the License Area from hazards associated with Hazardous Materials by complying 
with all Environmental Laws and occu·pational health and safety Laws and also agrees, for itself 
and on behalf of its Agents and Invitees, that during its use and occupancy of the License Area: 

(a) Other.than the Pre-Existing Hazardous .Materials, will not permit any Hazardous 
Materials to be present in, on, under or aboufthe License Area except as permitted under 
Section 21.1 {Compliance with Environmental Laws); 

(b) Will not cause or permit any Hazardous Material Condition; and 

(c) Will comply with all Environmental Laws relating to the License Area and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the license Area, and will not engage in or permit any 
activity at the License Area, or in the operation of any vehicles used in connection with the 
License Area in violation of any Environmental Laws; 

. . 
(d) Licensee will be the "Generator" of any waste, including hazardous waste, 

resulting from investigation, construction, operation~, use or any other activities conducted in, 
on, or under the License Area; 

{e) Will comply with all provisions of the Pier·70 Risk Management Plpn with respect 
to the License Area, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port annually and 

· (f) Will comply, and will cause all of its sub~Ucensees that are subject to an 
operations plan,· to comply with the operations plan applicable to Licensee or such sub-licensee, 
ifany. · 
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21~3. Licensee's Environmental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
pla11(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii) Enviionment~llaws: 

(a) U.censee must notify Port as soon as practicable, orally or by other means that 
will transmit the earliest possible notice to Port staff, of and when licensee learns or has reason 
to believe Hazardous Materials were Released or, except as allowed under Section 21,1 · 
(Compliance with Environmental Laws), Handled, in, on, under, or about the license Area or the 
environment, or from ~my vehicles Licensee, or its Agents and Invitees use during the Term or. 
Licensee's occupancy of the license Area, whether or not the Release or Handling is in 
quantities that would be required under Environmental laws to be reported to an . 
Environmental Regulatory Agency. In addition to licensee's notiCe to Port by" oral or other 
means, Li~ensee must provide Port written notice of any such Release or Handling within 
twenty-four (24) hours following such Release or Handling. 

(b) licensee must notify Port as soon as practicable, orally or by other means that 
will transmit the earliest possible notice to Port staff of licensee's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic copy within twenty-
four (~4) hours following licensee's receipt of any of the following,_ of: · 

· (i) Any notice of the Release or Han~mng of. Hazardous Materials, in, on, under, or 
about the license Area or the environment, or: from any vehicles licensee, or its Agents and 
Invitees use during Licensee's occupancy of the License Area that licensee or its Agents or 
Invitees provide to an Environmental Regulatory Agency; 

(ii) Any notice of a violation·, or a potential or alleged violation, of any . 
Environmental law that licensee or its Agents or. Invitees receive from any Environmental 
Regulatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or threatened by 
any Environmental Regulatory Agency against Licensee or its. Agents or Invitees and that relate·s 
to the Release or Handling of Hazardous Materials, in, on, under:,.or about the License Area or 
the enviro·nment, or from any vehicles Licensee, or-its Agents and Invitees use during the Term 
or Licensee's occupancy of the license Area; · 

(iv) Any Hazardous Materials Claim that is instituted or threatened by any third party 
against licensee or its Agents or lnvitees·and that relates to the Release or Handling of 
Hazardous Materials, in, on, under, or about the license Area or the environment, or from any 
vehicles Licensee, or its Agents and Invitees use in, on; under or about the License Area during 
the Term or Licensee's occupancy of the license Area; and 

(v) Other than any Environmental Regulatory_Approvals issued by the Department 
of Public Health and the Hazardous Materials Unified Program Agency, any notice of the 
termination, expiration, or substantial amendment of any Environmental Regulatory Approval 
needed by licensee or its Agents or Invitees for their operations at the License Area. 

(c) Licensee must notify Port of any meeting, whether conducted face-to-face or 
telephonically, between Licensee and any Environmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the license Area or Licensee's or its Agents' or 
Invitees' operations at the license Area. Port will be entitled to participate in any such 
meetings at·its sole election. 

(d) licensee must notify Pc;>rt of any Environmental Regulatory Agency's issuance of 
an Environmental Regulatory Approval concerning"the license Area or licensee's or its Agents' 
or Invitees' operations at the License Area. licensee's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification number, and the_ dates 
.of issuance and expiration of the Environmental Regulatory Approval. In addition, Licensee 
must provide Port with a list of any plan or pro~edure required to be prepared and/or filed with 
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any Environmental Regulatory Agency for operations on the License Area. Licen~ee must 
provide Port with copies of any of the documents within the scope of this Section 21.3(d) upon 
Port's request. . 

(e) · Licensee must provide Port with copies of all non-privileged communications· 
with Environmental Regulatory Agencies, copies of investigation reports conducted by 
Environmental Regulatory Agencies, and all non-privileged communications with other persons 
regarding ~ctual Hazardous Materials Claims arising from Licensee's or its Agents' or Invitees' 
operations at the License Area. At licensee's request, in lieu of providing Port with copies of . 
non-privileged communications with other persons that are not Environmental Regulatory 
Agencies, Licensee will (1) make available for Port's.review, such non-privileged 
communications at Licensee's San Francisco office or at Port's office, and (2) reimburse Port for 
additional costs related to Port'.s review of such non-privileged communications at Licensee's 
San Francisco office (including but not limited to additional time related to travel to and from. 
Licensee's office). 

(f) Port may from time to time request, and Licensee will be obligated to provide, 
available information reasonably adequate for Port to determine whether ~ny and all 
Hazardous Materials are being Handled in a manner t~at complies with. all Environmental Laws. 

21.4. Rem·ediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 (Licensee's Environmental 
Condition Notification Requirements) and subject to Section 21.4(d), Licensee must Remediate, 

. at its sole cost and i.n compliance with all Environmental Laws and this License, any Hazardous 
Material Condition occurring during the Term or while licensee or its Agents or Invitees 
otherwise occupy any part of the license Area; provided licensee must take all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine or limit the extent or impact of such Release, and ·will then provide such 
notice to Port in accordance with Section 21.3. Except as provided in the previous sentence, 
licensee must obtain Port's approval, which approval will not be unreasonably withheld, 
conditioned or delaye<;J, of a Remediation work plan whether or not such plan is required under 
Environmental Laws, then begin Remediation actions immediately following Port's approval of 
the work plan and continue diligently until Remediation is complete. . 

. ' 
(b) In addition to its obligations under Section 21.4(a), before this license 

terminates for any reason, Licensee must Remediate, at its sole .~ost and in compliance with all 
Eiwironmental Laws and this License: (i) any Hazardous Material Condition caused. by Licensee's 
or its Agents' or Invitees' Handling of Hazardous Materials.during the Term; and (ii) any 
Hazardous Material Condition discovered during licensee's occupancy· that is required to be 
Remediate.d by any Regulatory Agency if Remediation would not have been. required but for 
licensee's use of the license Area, or due to Subsequent Construction or construction of the 
Vertical Project. · · · 

(c) In all situations relating to Ha1_1dling or Remediating Hazardous Materials, 
Licensee must take actions that are reasonably necessary in Port's reasonable judgment to 
protect the value of the License·Area, such as obtaining Environmental Regulatory Approvals 
related to Hazardous Materials and taking measures to remedy any deterioration in the 
condition or diminutio~ of the value of any P.o.rtion of the license Area. 

(d) Unless Licensee or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 

. the License Area, licensee will not be obligated to Remediate any Hazardous Mate·rial Condition 
existing before the Commencement Date or the date of Licensee's first use of the license A~ea, 
whichever is earlie.r. 

21.5. Pesticide Prohibition. Licensee will comply with the provisions of Chapter 3 of 
the San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
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certain pesticides on City property, and (ii) require the posting of certain notice.s a·nd the · 
maintenance of certain records regarding pesticide usage as further descril:>ed in Section 21:.6 of 
the license (Restrictions on the Use of Pesticides) . 

2l6. · Additional Definitions. 

"Environmental Laws" means all present and· future federal, State and local Laws, 
statutes,. rules, regulations, orqinances, standard~, directives, and conditions of ap.proval, all 
administrative or judicial orders or decrees, and all permits, licenses, approvals,. or other 
entitlements, or rules of common law pertaining to Hazarc:JotJs.Materials (including the 
Handling, Release, or Remediation thereof},_ industrial hygiene or environmental conditions in 
the environment, including structures, soil, air, air quality, water, water quality and · 
groundwater cooditions, any_environmental mitigation measure adopted under Environmental 

. Laws affecting any portion of the License Area, the protection of the environment, natural 
resources, wildlife, human health or safety, or employee safety, or ·community right-to-know 
requireme_nts related to the \!lfOrk being performed under this License. "Environmental Laws" 
include the City's Pesticide Ordinance (Chapter 39 of the San Francisco Administrative Code),. 
Section 20 of the San Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the 
FOG Ordinance, the Pier 70 Risk Management Plan and that certain Covenant and 
Environmental Restrictions on Property made as of August 11, 2016,by the City, acting by and 
through the Port, for the benefit of the California Regional Water Quality Control Board for the 
San Francisco Bay Region and recorded in the Official Records as document number 201(i
K308328-00. 

"Enviro~mental Regulatory Action" when used with ~espect to Hazardous Materiai·s . 
meal)s any inquiry, Investigation, enforcement, ·Remediation, agreement, order, consent 
decree, compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental R~gulatory Agency in rela~ion to a Release of Hazardous Materials, including 
~oth administrative and judicial proceedings. 

"Environme.ntal Regulatqry Agency'' means the United States Environmental Protection 
Agency, OSHA, any California Enyironmental Protection Agency board·, department, or office, 
including the Department of Toxic Substances Control and the RWQCB, Cal-OSHA,· the Bay Area 
Air Quality Management District, the San Francisco· Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or lat~r 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, 
or other authorization required or issued by any Environmental Regulatory Agency, .including 
any hazardous waste generator identification ·numbers relating to operations on the License 
Area and any.closure permit. · · · 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human 
exposure of Hazardous Materials in the affected area, causes the increased migration of a 
plume of Hazardous Materials in soil, groundwater, or bay water, causes a Release of 
Hazardous Materials that had been contained until the act or omission, or otherwise requires 

. lnvestigati~n or Remediation that would not have been re_quired but for the act or omission, _it 
· being understood th~t the mere discovery of Hazardous M<;~terials does not cause 

"Exacerbation". Exacerbate also includes the disturbance, removal or generation of Hazardous 
Materials in the co.urse of Licensee's operations, Investigations, maintenance, repair, · 
construction of Vertical Project and Alterations under this License. "Exacerbate" also means 
failure to comply with the f?ier 70 Risk Management Plan. ·"Exacerbation" has a correlative. 
meaning. · 
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"Handle" when used with reference to Hazardous Materials means to use, generate, 
move, handle, manufacture, process, produce, package, treat, transport, store, emit, discharge 
or dispose of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

. "Hazardous Material" means any material, waste, chemical, comP.ound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted, or otherwise 
regulated under Environmental laws as a "hazardous constituent"·, "hazardous substance", 
"hazardous waste constituent", "infectious waste", "medical wa.ste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, na.tural resources, wildlife, or human health or safety, includi~:"~g, without 
limitation; ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products .or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated biphenyls (PCBs), PCB-containing materials, and any substance that, due to its 
characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or bypro ducts, damages or. threatens to damag'e the environment, natural 
resoun;:es, wildlife or humari health or safety. "Hazardous M·aterials" also includes any 

· chemical identified in the Pier 70 Environr:nental Site Investigation Report, Pier 70 Remedial · 
Action Plan, or Pier 70 Risk Management Plan. 

. . 
"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 

. made or threatened by any third·party against the Indemnified Parties, the State. lands 
Indemnified Parties, or the License Area relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous 
Materials, including Losses based in common law. Hazardous Materials Claims include 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease in , 
value of the License Area or other Port property, the loss or restriction of the use or any 
amenity of the'Ucense Area or other Port property, Attorneys' Fees and Costs and fees and 
costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened 
Release or Exacerbation, of Hazardous Materials in, on, under, ·or about the License Area or the 
environment, or from any vehicles Licensee, or its Agents and Invitees use in, on, under, or 
about the License Area during the Term or Licensee's occupancy of the license Area. 

"Investigate" or "lnvestigation"'when used with reference to Hazardous. Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the L,icense Area, any Vertical Project or any portion of the site or 
the Vertical Project or which have been, are being, or threaten to be Released into the 
environment. Investigation will include preparation of site history reports and sampling and 
analysis of.environmentar conditions in, on, under or about the License Area or any Vertical 
Project. · 

. · "New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. 

11Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 
Master Plan Area, prepared for; the Port of San Fran.cisco by Treadwell & Rolo and dated July 25, 
2013, and approved by the RWQCB on January 24, 2014, including any amendments and 

. revisions thereto that are approved by the RWQCB~ and as interpreted by Regulatory Agencies 
with jurisdiction. 

11Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, about 
or around the License Area as of the Effective Date and identified in the Pier 70 Environmental 
Site Investigation Report, Pier 70 Remedial Action Plan, or-Pier 70 Risk Management Plan. 
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"Release" means when used with respect to Hazardous Materials any accidental, actual, 
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil gas, land, 
surface water, groundwater, or environment (Including the abandonment or discarding of 
barrels, containers·, and other closed receptacles containing any Hazardous Material). . 

"Remediate" or: "Remediation" when used with 'reference to Hazardous Materials 
means any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, 
stabilize; monitor, remediate, or otherwise control Hazardous Materials located in, on, under or 
about the License Area or which have been, are being, or threaten tq be Released into the 
environment or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency in accordante with application ~nvironmental Laws and any 
additional Port requirements. Remediation includes, without limitation, those actions included 
within the definition of "remedy" or "remedial action" in California Health and Safety Code 
Section·25322 and "remove" or "removal" in California Health and Safety Code Section 25323. 

"State Lands Indemnified Parties" means the State of California, the California State 
Lands Commission, and all of their respective heirs, legal representatives, successors and 
assigns, and all other Persons acting on their behalf. · . 

•, 

\ ' 
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VERTICAL DDA EXHIBIT F 

REAFFIRMATION OF. REPRESENTATIONS AND WARRANTIES 

Pursuant to Section 6.4(a)(i) of the Vertical Disposition and Development Agreement · 
between the CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 

FRANc_ISCO PORT COMMISSION (•'Port'') and· • a 
'-----::-------'("Vertical Developer".), dated [ . ] {"Vertical DDA"), 
Vertical Developer reaffirms to Port that the representations and warranties made by Vertical 
Developer and set forth in Section 21.3 of the Vertical DDA were true and accurate as· of the 
effective date of the Vertical DDA and further represents and warrants to Port as of the date 
below, all ofthe following: · 

(a) That Vertical peveloper"is a duly organized, validly existing, and in good 
standing under the laws of the State of · . Vertical I?eveloper has all requisite 
power and ~uthority to conduct its husiness as presently conducted. 

(b) . That Vertical Developer has not been suspended, disciplined or disbarred by, or 
prohibited from contracting with, any federal, state or local governmental agency. In the event 
Vertical Developer has been so suspended, disbarred, disciplined or prohibited from contracting 
with any governmental agency. it will immediately. notify the Port of same and th~ reasons 
therefore together with any relevant facts or information reque.sted by Port. Any such 
suspension. debarment, disciplil)e or prohibition m<;ty result in th~ t(!rmination or suspension of 
the Vertical DDA. . 

(c) That the Vertical DDA and .all documents executed by Vertical Developer: (i) are 
duly authorized, executed and delivered by Vertical Developer; (ii) ~re legal, valid and binding 
obligations of Vertical Developer; and (iii) do not violate any provision of any agreement or 
judicial order to which Vertical Developer is a party or to which Vertical Developer is subject. 
The Transaction Documents will be a legal, valid and'binding obligation of Vertical Developer, 
enforceable against V ~rtical Developer in accordance with its terms. 

(d) That Vertical Developer has all requisite power and authority to execute and 
deliver the Transaction Documents and to carry out and perform all of the terms and covenants 
of the Transaction Documents. · 

· (e) None of Vertical Developer's formation documents, nor any other agreement or 
Law in any way prohibits, limits or otherwise affects the right or power of Vertical Developer to 
enter into and perf9rm all of the terms and covenants of the Transaction Documents. Vertical · 
Developer is not party to or bound by any contract, agreement, indenture, trust agreement, note, 
obligation or othe~ instrument that could prohibit, limit or otherwise affect the same. No 
consent, authorization or approval of, or other action by, and no notice to or filing with, any 
governmental authority, regulatory ·body or any other Person is required for the due execution, 
delivery and performance by Vertical Developer of the Transaction Documents or any ofthe 
terms and covenants contained therein. _There are no pending or threatened lawsuits or 
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proceedings or undischarged judgments affecting Vertical Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely affect 
the enforceability of the Transa·ction Documents or the business, operations, assets or condition 
of Vertical Developer. · 

.(f) The execution, delivery and performance of the Transaction Do<;uments (i) do not 
and will not violate or result in a violation of, contravene or conflict with, or constitute a default 
under (A) any agreement, document or Instrument to which Vertical Developer or by which 
Vertical Developer's ass.ets may be bound or affected, (B) any Law, or (C) [the articles of 
incorporation or the bylaws of Vertical Developer], and (ii) do not and will not result in the 
creation or imposition of any lien or other encumbrance upon the assets of Vertical Developer. 
(other than the lien of a Mortgage in accordance with the Vertical DDA or the Parcel Lease). 

· (g) There is. no materfal adverse change in :Vertical Developer's financial condition 
and Vertical Developer is meeting its current liabilities as they mature; no federal or state tax 

·liens have been filed against}t; and Vertical Developer is not irfdefault or claimed default under 
. any agreement for borro.wed money. 

(h) Notwithstanding anything to the contrary in the Vertical DDA,-the foregoing 
representations and warra~ties will survive the Closing pate. · 

All capitalized items not defined herein have the meanings give to them in the Vertical 
DDA. 

IN Wl!NESS WHEREOF, the undersigned has executed this Reaffirmation of 
Representations and Warranties as ofthe"[insert closing date: [ · ], 20XX]. 

[INSERT VERTIC~L DEVELOPER] · 

.By: ______________________ __ 

Name: 
--~--------------------

Title: 
--~----------~---------
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PIER 70 28-ACRE SITE WORKFORCE DEVELOPMENT PLAN 

I. Project Backg~ound. The development· plan. for the 28-Acre Site··. under the 
Transaction Documents provides for the development of a new mixed-use neighborhood 
composed of office, retail, market rate and affordable residential uses, as well as entirely new 
infrastructure, utilities, parks and open space. This Workforce Development Plan sets forth the 
activities Developer and. Vertical Developer shall undertake, and require their Construction 

. Contractors, Consultants, Subcontractors, Subconsultants, and Commercial .Tenants, as 
applicable, to undertake, to support workforce development in both the construction and end use 
phases of the 28-Acre Site Project, as-set forth in this Workforce Developm~nt Plan. 

The Port and Developer have entered into the DDA that provides for the development of 
· the 28-Acre Site Project in a series of Phases. In connection with the DDA, the Port and the 

Developer will enter into a Master Lease providing Developer the right to construct Horizontal 
Improvements within· the 28-Acre Site Project after Port appn;>Val ·of Phase Submittals and 
issuance of necessary Regulatory Approvals. Developer will . enter into contracts with 
Contractors and Consultants to construct all Horizontal Improvements allowed under· the Master 
Lease. 

The.DDA also sets forth a process for the conveyanc·e of. Option Parcels by Parcel Leases 
to Vertical Developers. This Workforce Development Plan is an attachment to the Vertical DDA 
between Port and Vertical Developer. The Vertical DDA provides the procedures for the Port's 
delivery of a Parcel Lease to the Vertical Developer and sets forth the rights and obligations for 
the Vertical Developer's construction of Vertical Improvements and Deferred Infrastructu're. 
Vertic1;1l Developers will enter i.nto contracts with Construction Contractors and Consultants to 
construct the Vertical Improvements allowed in the· Vertical DDA. Upon completion of the 
V~rtical Improvements, the ~pplicable Parcel Lease, between the Port and the Vertical 
Developer, sha~l govern the operation and use of the Vertical Improvements. 

\ II. Purpose of the Workforce Development ·Plan: This Workforce Develop'ment 
Plan sets forth the employment and contracting requirements for the construction and operation 
of the 28-Acre Site Project. This Workforce Development Plan has beeri jointly prepared by the 
Port and Developer (on behalf of itself and each Vertical Developer), in consultation with others 
including OEWD and other relevant City Agencies. · 

The purpose of this Workforce. Development Plan is to ensure train~ng, employnient and 
economic development opportunities are part of the development and operation of the 28-Acre 
Site Project. This Workforce Development Plan creates a mechanism to pr.ovide employment 
and economic development opportunities for economically disadvantaged persons and San 
Francisco residents. The Port and Developer agree that job ·creation and equal opportunity 
contracting opportunities in all areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre S~te Project 

rand the City for a portion of the jobs and contracting opportunities to be direc~ed, to the extent 
possible based on the type of. work. required, and subject to collective bargaining agreements, to 
local, smail and economically disadvantaged companies and individuals whenever there is a 
qualified candidate. 
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_ This Workforce Development Plan identifies goals (or achieving this objective and 
outlines <?ertain measures that will be undertaken in order to help ensure· that these _goals and 
objectives are successfully met. In recognition of the· unique circumstances and requirements 
surrounding the 28-Acre Site Project, -the Port, .OEWD and De~eloper have agreed that this 
Workforc~ Development ~Ian will constitute the exclusive workforce requirements for the 28- · 
Acre Site Project. 

This Workforce Development Phin requires: 
. . 

• peveloper or Vertical Developers to fund certain OEWD job readiness and 
training programs run by.CityBuild and TechSF. 

• Developer or Vertical Developer shall include in all leases, subleases or other 
occupancy contracts provisions that require all Permanent" Employers that occupy 
more than 25,000 gsf to enter into a First Source Hiring Agreement (in the forms 
attached hereto as Attachment A-1 and Attachment A-2) that will require 
participation in the City's Workforce System towards t~e hiring goals of Chapter 
83 hiring goals applicable to Covered Operations for First Source referrals l:!-nd, . 
where applic_able, partnership with TechSF. Developer shall also include in such 
leases, subleases or other occupancy contnicts provisions that require. Lessees and 
service providers to identify a single point of contact and contact OEWD's 
Business Services team to discuss its obligations. under the Fir~t Source Hiring 
Agreement 

• On an annual· basis, Developer shall provide First Source program and contact 
information to Permanent Employers that occupy less than 25,000 gsf, so 'they 
may avail themselves of referral services offered by OEWD. 

• Developer ,and Vertical Developers of projects that are not otherwise covered by 
local hire requirements to enter into a First Source Hiring Agreement for 
Construction (in the form of f\ttachment A-3 attached hereto). · 

• Developer and Vertical Developers to meet the hiring and apprentjc~s~ip goals 
- appli~able to certain construction work for Local Residents and Disadvantaged 

Workers for Covered Projects as set forth in Attachment B (Local Hiring 
Reguire_ments). ·. 

:e ·Developer and Vertical Developers·to meet the utilization and outreach goals 
applicable to certain construction work for Local Business Enterpri~es in 
accordance with. the· requirements set forth in Attachment C (LBE Utilization . 
Plan): · · 

• Developer to meet the outreach goals applicable to the initial leasing of retail. 
space suitable for use by local diver~e small businesses. 
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The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict between this Workforce Development Plan and the DDA, t~e provisions 
of this Workforce Development Plan shall control. . . ) 

III. Workforce Development Plan. 

A.. DEFINITIONS 

The following terms specific to this Workforce Development Plan have the meanings 
given to them below or are def1ned where ·indicated. Other initially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Workforce Development Plan 
and all Workforce-Development Plan-specific definitions. will prevail over any other Tr.ansaction 
Do~ument in relation to the rights and. obligations of Developer's and Vertical Developers with 

. respect to workforce .development: All references to the DDA or Vertical DDA, as applicable, 

i_nclude this Workforce Development Plan unless explicitly stated otherwise. I 

"Chapter 83" is defiped in Section III.D.2 hereof. 

''C9mmercial Activity" means retail sales and services, restaurant, hotel, education and 
office uses, technology and biotechn"Ology business, .and any other non-profit or for-profit 
commercial us~s permitted under the SUD t~at are conducted wi~hin a Vertical Improvement. · 

"Commercial Lease" is defined-in Section III.D.2 hereof. 
. . . 

"Commercial Tenant" means a tenant, subtenant or other occupant that enters into a 
lease, sub leas~ or other occupancy contract for a Covered Operation. 

''Construction Contractor" rrieans ~ construction contractor hired by or on behalf of 
Developer or a Vertical Developer who perfo"m1s Construction Wor:k on the 28-Acre Site or 
other construction work otherwise covered under the LBE Utilization Plan or First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached here~o ). 

"Construction Work" means, as ·applicable, (a) the· initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to l?e carried out by 
Developer under the DDA, (b) the initial construction of all Vertical Improvements to be carried 
out by a Vertical Developer. under a·Vertical DDA, and (c) initial tenaryt impr~vement work for 
all Vertical Improvements other than light industrial, arts activities or standalone affordable 
buildings. For the avoidance of doubt; Construction Work for Vertical Improvements shall·not 
include any. repairs, maintenance, renovations or other construction work performed after 
issuance of the first certificate of occupancy for a Vertical Improvement. 

"Construction Workforce Requiremen.ts"·is defined in Section lll.C.l hereof. 

"Consultant" is defined in Attachment C attached hereto. 
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.. 

"Covered Operations" means (i) Commercial Activity which results in the expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
.Improvement.or an addition, or alteration thereto, where·the Vertical Improvement (or ad~ition 

. or alteration thereto) ·c.ontains more than 25,000 gross square feet in floor area, and (ii) the 
operation of a Residential Project containing more than 25,000 square feet or more than 10 
Residential U.nits. Covered Operations do not include (a) any operations or activ_ities conducted 
by tenants, subtenants or owners of ResiQ.ential Units, (b) Residential Projects containing less 
than 25,000 square feet or fewer than 10 dwelling units; (c) Vertical Improvements containing 
less than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than 45,000 gross square feet of sublease space within a Vertical 
Improvement. 

••pisadvantaged Worker(s)" is defined in Attachment B attached hereto.· 

"Final, Binding and Non-Appealable" means 90-days after the subject approval, or if a 
third party files an action challenging the approval <Juring such 90-day period, thirty. days after 
t.he final judgment or other resolution of the action or issue. · 

"FSHA" means the City's First S(_)urce Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation and Lease Occupancy of the Building, for Permanent Employers or fqr 
Permanent Tech Employers, as more particularly described in Section 111.0.2. hereof. 

. . 
"Internship" shall mean a learning and career preparation method that occurs within the 

context of a course or program. Internships include career exploration and direct experience and 
include guidance by staff, mentors, employers, and peers. An intern obtains ~· good 
und~rstanding of the requirements of the occupation and an overview of all aspects of their 
chosen industry, and develops college, and career readiness and success skills, such as critical 
thinking, problem-solving, collaboration and communication. 

"Job Readiness and Training Funds" is defined in Section III.B. !·hereof. 

. "Lessee" shall mean a Tenant, business operator and any other occupant of a commercial 
·office building. Lessee shall include every person, tenant, subtenant, or any other entity 
occupying the build~ng for the intent of doing business in the City and· County of San Francisco 
and possessing a Business Registration Certificate with the Office of Treasurer: 

"Local Business Enterprise(s)" or "LBE" mean~ a firm that ha~ been certified as an 
LBE as set forth in Administrative Code Chapter I 4B (Local Business Enterprise Utilization and 

·Non-Discrimination in Contracting Ordinance). 

''Local Resident(s)" is defined on Attachment C attached hereto. 

"NEDO" is a neighborhood economic development organization. 

•'OEWD" means the City's Office of EcoQomic & Workforce Development. 
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"Operations Workforce Requirements" is defined in Section D.l.hereof. 

"Permanent Employer" shall mean each-employer in a Covered_ Operation. 

"Permanent Tech Employer" shall mean a Permanent Employer that both (i) employs 
primarily Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf within the 28-Acre Site Project. 

"Prevailing Rate of Wages". The Prevailing Rate of Wages as defined in Section 6.1, 
atid established under subsections 6.22( e )(3) and 6.22(f), of the Administrative Code. 

"Prevailing Wage Covered Project" means Construction Work-within the 28-Acre Site 
with an estimated cost in excess of the Threshold Amount. 

"Referral" shall mean ~ member of the Workforce System ·who has partic~pated in an 
OEWD workforce training program. . \ . 

"Registered Apprenticeship" sl-iall mean ·a wo·rk experience that combines formal job
related 'technical instruction wit~ structured on-the-'job learning experiences. Apprentices are 
hired by employer at the outset of a training program, and the training program is pre-approved 
by the US Department of Labor (USDOL) or California Divjsion of Appren~ic'eship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with their skill 
attainment throughout an apprenticeship training program. Upor.t successful completion of all 
phases of on-the-job learning and related instruction- components, registered apprentices receive 
nationally recognized certificates of completion issue<! by th~ US DOL or DAS. . ' ' 

"Subconsultant" i~ defined in Attachment C attached hereto. 

"Subcontractor" is defined in Attachment A3 attached hereto. 

"TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the OEWD, to provide training, education and job placement 
·assistance services to jobseekers, a·nd connects local employers' to a qualified workforce in order 
to help all involved benefit from the growth' of the local technology industry, Technology
Enabled Occu'pations and Technology Occupations across all sectors. For the purposes of this 
document, this tenn will refer to any successor programs; which provide similar services. · · 

"Technology-Enabled Occupations" shall mean occupations that -require skills related 
to Information, Media and ICT Literacy as highlighted in California's Digital Literacy definition,. 
"[one's capacity] for using digital technology, communications tools, and/or networks in 
creating, accessing, analyzing, managi-ng, integrating, evaluating, and communicating . 
information in order to function in a- knowledge based economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with coni.mon computing 
and communications devices, operating systems, networking systems and applications. These· 

, occupations require the ability to understand and use ICT computing, communic~tions arid 
infonnation technologies; use technologies for advance research, analysis and administrative 
operations. These occupations also require the ability_ to create, interpret -and work with an 
in~reasing variety of digital media. 
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"Technology Occupations" shall mean positiOns that require core competencies in 
information and communication technology (ICT) systen:ts and solutions. These occupations 
develop and deploy technologies and infrastructures to both support their enterprise and product 
users. Additionally, technology occupations-require skills in research, design, development and 
analysis of . custom technological products; including but not. limited to softwa're, web, 
application; and cloud-based products. Technology occupations also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
occupations typically 9ccur in the major industry clusters as defined by the North Ame~ican 
Industry Classification System (NAICS): Software Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data· Processing, Hosting and Related 
Services; Internet Publishing and Broadcasting and Web Search Portals; and Computer ~ystems 
Design. Major technology occupation clusters as identified by the Bureau of Labor Statistics 
include but are not limited to: 'information support and services; network systems; progr~m and 
software develqpment; and web and digital communiCations. 

"Threshold Amount" as defined in Section 6.1 ofthe San Francisco Administrative 
Code. 

"Work Experience''. shall n1ean any experience which combine an on-the-job learning 
component with related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world. of 
work; exploratory work experience also allows· students to experience a variety of careers_; and. 
vocatiqnal work experience allows students to explore a career interest in greater"depth. 

I 

"Workforce System'' is defined in Attachment A I attached hereto. 

B. WORKFORCE. JOB READINESS AND TRAINING FUNDS. 

' 
1. Application: Developer will provide OEWD with $1 Million· in funding to 

support the job training and readiness programs run by CityBuild and TechSF as 
more particularly set forth in this Section III.B.l (all funds required under this 
Section 111.8.1; the "Job Readiness and Training Funds"). The funding 
requirements under Sections III.B.2 and lii.B.3 will be binding on Developer and 
its successors and assigns under the DDA. The funding requirements under 
.Section Ill.B.4 will be binding on Developer or may be assigned to the-applicable 
Vertical Developer under the terms of their Vertical DDA and/or Parcel Lease. 

2. CityBuild Program. The 28-Acre Site Project will pay a total of $250,000 
across the three Phases of development in accordance with this Section III.B.2 
that the City wiii u~e to fund CityBuil~ programs. _ 

a. Purpose and Amount. The 28-Acre Site Project will pay the City a total of 
$250,000 that the City will use to fund CityBuild programs run by 
OEWD's Workforce Development Division. Funds will be allocated ·by 
amount and program in OEWD's discretion, but such programs may 
include the CityBuild Academy, an 18-week pre-apprenticeship training 
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b. 

I. 

program that prepares citywide residents for entry into the trades; the 
Construction Administration & Professional Service Academy, an 18~ 

week program offered at City College of San Francisco that prepares San 
Francisco residents for entry-level careers as professional constrqction 
office adminis~rators; or the CityBuild Women's !vfentorship Program, a 
volunteer program that connects women construction leaders with 
experienced professional and mentors. · 

. . ~ 

Manner and Timing of Payment. Developer will pay the CityBuild 
p~ogram funds in accordance with the fo.l~·owing schedule: . 

Phase l: .Developer will pay the City $83,333 within fifteen days 
. after. the Phase l Approval becomes Final, Binding and Non
Appealable. 

II. Ph~se 2: Developer will pay the City $83,333 within fifteen days 
after the Phase 2 Approval becomes Final, Binding and Non-

Ill. 

. Appealable. 

Phase 3: Developer will pay the City $83,334 within fifteen days 
after the Phase 3 Approval becomes Final, Binding and Non
Appe~l?ble. 

3. ~ityBuild Services. ·The 28-Acre Site Project will pay a total of $100,000 that 
will be used ~o remove barriers to permanent employment. 

a. · Purpose and Amount. The 28-Acre Site Project will pay $100,000 to fund 
the delivery of services to assist individuals, interested in entering 
CityBuild or the trades, with addressing barriers to employment. The 
services will .offer case management and supportive· services (driver 
license, housing, union dues, tools, uniform/boots). T~e resources will be 
primarily for Bayview Hunter's Point neighborhood residents and 
surrounding areas. The participan~s will · be assessed for their 
appropriateness to work in· construction and will be provided services to 
assist them with entering a career in construction. These funds will be 
distributed directly to Young Community Developers. The participants 
will be assessed for·their appropriateness to work in construction and will 
be provided services to ass~st them with entering. a career in construction. 

b. Manner and Timing of Payment. Developer will make the payment 
directly to You!lg Community Developers within fifteen days after the 
Phase r Approval become Final,"Bindi~g and Non-Appealable. •. 

4. TechSF Bridge Training for BVHP/Dogpatch Communities & Targeted End 
Usc Jobs. The 28-Acre Site Project will pay $650,000 associated with 
commercial-office development in Phase l ~nd in future Phases, in accordance 
with this Section. 
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a. Puroose and Amount. The Vertical Developers of the first commercial
otlice project in Phase I and the Vertical Developer of the first 
commercial-office project to be developed in any subsequent Phase will be 
~equired to pay funds· to the City that will be .used by OEWD to support 
moderate-skilled . job ~raining and education programs tha~ prepare 
individuals in the Bayview Hunter's Point neighborhood residents and 
surrounding areas in :t;ip codes 94124, 94107,. 94103, 94102, 94110, . 
94134, 94115, and 94112 and other disadvantaged citywide residents for 
technology (e.g:, IT ·administrator; data scientist, etc.) and technology
enabled (e.g., 'office adrninistration) office skills positions for Lessee's 
new employee hiring and. incumbent employee advancement offered 
through the TechSF initiative or OEWD-identified partners. Tech SF will 
customize technology training based on the types of Lessee· leasing space 
within the Phase, which may includ~ office • skills, advanced 
manufact~ring or biotech technology training. 

o. Manner and Timing of Payment 

1. Phase I: The Vertical DDA for the first office-commercial project 
in Phase 1 will require the Vertical Developer to pay to the City 
$325,000 as a condition to issuance of the first Construction 
f?ocument forth~ Verticallmproven~ents. 

ii. Phase 2 or 3: The Vertical DDA for the first .office-commercial 
project to be proposed in Phase 2 (or the first otlice-commercial 
project to be proposed in Phase·3 if no office commercial project is 
proposed for Phase 2) will require the Vertical Developer to pay to 
the City $325,000 as · a condition to ·issuance of the first 
Construction Document for the Vertical Improvements. 

c. Accounting. Developer and Vertical Developers will have no right to 
challenge the appropriateness of or the amount of any expenditure, so long 
·as it is used in accordance with the provisions of this Section III.B.4. The 
Job Readiness. and Training Funds may be commingled with other funds 
of the City for purposes of investment .and safekeeping, but the City shall · 
n:taintain'records as part of the City's·accounting system to account for all 
the expenditures for a period of four (4) years following the date of the 
expenditure, and make such records available upon Developer's request. 

d. Board Authorization. By approving the DDA and form ofVe.rtical DDA, 
including this Workforce Development Plan, the Board of Supervisors 
authorizes. the City (including. OEWD) to accept and expend the· Job 
Readiness and Training Funds paid by the Developer as set forth herein. 
The Board of Supervisors also agrees that- any interest earned on any the 
Job Readiness and Training Funds shall remain in designated accounts for 
use by OEWD for workforce readiness and training consistent with this 
Exhibit G and shall not be transferred to the City's general fund. 
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C. CONSTRUCTION WORK 

·· 1. Application. Developers: Vertical Developers and Construction Contractors shall 
comply with the applicable provisions of this Section Ill.C.l (the "Construction 
Workforce Requirements") that are requirements of the DDA with respect to· 
Developer, and ofthe Vertical DDA with respect to Vertical Developers .. 

2. Local Hiring Requirements. Developer, all ·Vertical Developers and 
Construction Contractors (and their subcontractors regardless of tier) must 
comply with the Local Hiring Requirements set forth on Attachment B attached 
hereto with respect to Covered Projects (as defined therein). 

3. First Source Hiring· Program for Construction Work. Developer, with respect 
· to. ·any Horizontal Improvements that are not subject to the Local Hiring 
Requ~rements, and each Vertical Developer with respect to each Vertical 
Improvement that is not subject to the Local Hiring Requirements, will enter into 
a Memorandum of Understanding · with the City's First ·. Source Hiring 
Administration in th'e form attached hereto as Attachment -A-3 under which each 
Developer an9 Vertical Developer must include in ~heir contracts with 

· Construction Contractors for Constructio~ Work that. is not subject to the Local 
Hiring Requirements, a requi~ement that the l:\Pplicable Co.nstruction Contractor 
enter into a Fir_st Source Hiring Agreement in the form attached thereto as Exhibit 
A, and to provide a signed copy of the rel~vant Form exhibits to the FSHA. 

4. Local Business Enterpris~ Requirements. Developer, all Vertical Developers 
ahd their respective Contractors and Consultm1ts (as defined in Attachment C) 
m·ust comply with the Local Business Enterprise Utilization Program set forth in 
Attachment C hereto. · 

5. Obligations; Limitations on Liability. neveloper and each Vertical Developer 
shall use good faith effo.rts, working with the OEWD or its designee, to enforce 
the applicable Construction Workforce Requirements with respect to its 
Construction Contractors (as defined -above), Contractors and Consultants (as 
defined. in Attachm~nt c); and each Construction Contractor, Contractor and 
Consultant, as applicable, shall use ·good faith efforts, working with OEWD or its 
designee, to enforce the Construction Workforce Requirements with respect to its ' 
Subcontractors and Subconsultants (regardless of tier). However, Developer and 
Vertical Developers' shall not .be liable for the failur~ of their respective 
Construction Contractors, Contractors and Consultants,. and Construction 
Contractors, Contractors and Consultants shall not be liable for the failure of their 

. respective Subcontractors and Subconsultants. 

6_. Prevailing Wages. 

a. Prevailing Wages. Subject to any collective bargaining agreements in the 
building trades, Developer, all Veitical Developers and Construction 
Contractors (and their subcontractors regardless o.f tier) must (A) pay, and 
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shall require its respective Construction Contractors (and subcontractors 
regardl~ss of tier) to pay, all persons performing work on a Prevailing 
Wage Covered Project no less than the applicable Prevailing Rate of 
Wages, and (B) comply with, and require its Contradors ·and 
Subcontractors to comply with, the provisions of Administrative Code 
23.61, which requires Contractors· and ,Subcontractors to comply with 
Administrative Code subsections 6.22(e)(5}, (6), (7) and subsection 6.22(f) 
for any Prevailing Wagt; Covered Project . · · 

b. Enforcement. City's Office of Labor Standards Enforcement ("OLSE') 
enforces labor laws adopted by San ·Francisco voters and the San 
Francisco Board of Supervisors. The Port designates OLSE as the.agency 
responsible for ensuring that preyailing wages are paid and other payroll 
requirements are met in connection with the Work. 

D. PROJECT OPERATIONS 

1. ~Application. Covered Operations within the 28-Acre Site Project will be subject 
to the applicable First Source Hiring Requirements (in.cluding TechSF) and Retail 
Iyiarketing Requirements set forth in this Section· III.D.l (collectively, the 
"Operations Workforce. Requirements"). The Operations Workforce· · 
Requirements will be binding on VeJ;tical Developers entering into Parcel Lea~es. 

' 2. First Source Hjring Program for Operations .. 
. . 

a. First Source Hiring Agreements. Port and Developer will ensure that.the 
Parcel Lease for each Option Parcel will req1,1ire the Vertical Developer as 
tenant thereunder to comply with the operational re'quirements of the then
current Administrative Code Chapter 83 ("Chapter 83") in accordance 
with this Workforce Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Section 5.3 of the Development 
Agreement). ·Compliance with Chapter 83 will be ·achieved by the 
following: 

i. Vertical Developer will include in all leases. subleases or other 
. occupancy· contracts for Covered Operations · (each, a 
~Commercial Lease"), a requirement that the Commercial Tenant 
enter into a FSHA Operations Agreement in the form attac~ed 
hereto as Attachment A-I. 

ii. Vertical Developer will require the applicable party to provide a 
signed copy of each FSHA Operations Agreement within 10 
business days of execution of the Commen~ial Lease. 

iii. With the execution of each applicable Commercial Lease, Vertical 
Developer will provide information and require Lessee to notify. 
OEWD Business Services. 
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b. First Source Hiring Agreements for Permanent Tech Employers. The 
purpose of the FSHA Tech Operations Agreement is to facilitate job 
training and education opportunities for participants in the TechSF 
Program. In addition to the First Source Hiring Agreements above, Port 
and Developer will ensure that the Parcel Lease for each Option Parcel 
will require the Vertical Developer as tenant thereunder to : 

i. If Vertical Developer is a Permanent Tech Employ.er, provide . 
hiring executive(s) ·contact information to OEWD Business 
Services for itself, and enter into a FSHA Tech Operations 
Agreement in the form of Attachment A-2; · 

11. Vertical Developer will include in all lease, subleases or ·other 
occupancy contracts for Covered Operations (each, a 
"Commercial Lease"}, a requirement that the Commercial Tenant 
to enter into the FSHA Tech Operations Agreement in the .form in 
Attachment A-2; and 

iii. Provide contact information for any Commercial Tenant that is· a 
Permanent Tech Employer. Vertical Developer will provide the 
executiv~(s) contact information within 10 days of execution qf,. 
or, if available, prior to execution of the applicable Commercial 
Lease, and will provide updated contact information annually 
thereafter. 

IV. With the ~xecution of each applicab!e Commercial Lease with a. 
Permanent Tech Empl.oyer, Vertical Developer will provide 
information related·to TechSF and require Lessee to notify qEWD 
Business Services staff. Vertical Developer will only be required to· 
provide infor:mation as supplied to it by OEWD Business Services 
staff. If no information is ·supplied by OEWD Business Services 
staff, then this subsection will be deemed complete. 

3. .Local Diverse Small Business Retail Marketing Program. 
\ 
\ 

a. Application: Developer, working with its Vertical Developer Affiliates, 
the Port of San Francisco and OEWD will implement a program that 
provides opportunities for diverse and local small businesses to become 
part of the future revitalization of. Pier 70 in accor~ance with this Section 

b. 

lll.D.3. . 

·Program Goals. Developer,. working with i.ts Vertical Developer 
Affiliates, the Port qfSan Francisco and OEWD will implement a program 
that provides opportunities for diverse and local small businesses to 
become part of the future revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in retail, P.DR, arts and commercial 
spaces within the 28-Acre Site," with a specific focus on District I 0 
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entrepreneurs and businesses, · and to (ii) leverage resources available 
through existing local, ·state and federal programs delivered through local· 
partner ·organizations (e.g.," OEWD, NEDOs, ·etc.) .. Developer, working 
with its Vertical Developer Atliliates, will seek to incorporate 5% local 
small diverse businesses within traditional retail and PDR spaces in the . 
"28-Acre ~ite Project, excluding Parcel E4. 

c. Marketing Program. 

1. Using its best availabie information, Developer will provide in 
each. Phase Submittal, the projected commercial space available in 
the Phase and a general overview of retail, PDR, arts and 
commercial spaces that could be availabl~ for sublease within the 

. applicable Phase to local diverse small busin~sses. To the extent · 
feasible, the information will include the items described below, at 
a concep~al level, with .the understanding that the d~scription will 
be based on Developer's. best proj~ctions at the time, but will be 

- subject to change as the Ph~se is peveloped: 

(I) Potential type of use: retail, services, PDR, restaurant, etc.; 

(2) Type of space: new construction, rehabilitated space, floor 
to ceiling heights, likely mechanical systems, loading 
acces~. parking availability; 

(3,) Approximate size of spaces; 

(4) Location: building parcels and street/park frontage 
locations;. 

(5) Projected timing: timing. for delivery of core and shell 
space availability and anticipated lease sign target date 
prior to the delivery of core and shell; and 

(6) Contact: name of broker or Developer contact for any 
follow up questions. · · 

u. Developer will provide Port and OEWD with an update to the· 
information described above within six to eight months after. the 
initial Phase Submittal if the information provided with the Phase 
Submittal has changed materially. 

iii. During ·each Phase, Developer will coordinate wi~h OEWD and 
real estate brokers wit~ the goal of identifYing small businesses 
that might lease space within Ver;tical Improvements in the Phase 
by complying with the following process: 
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(I). from and after the applicable Phase Approval, Developer 
provide information on the potential leasing opportunities 
to OEWD. OEWD to coordinate. businesses, entrepreneurs, 
and NEDOs about potential opportunities. 

(2) OEWD/Small Busin~ss Services will provide support· 
through during lease negotiations with local diverse small 
businesses identified through'this marketing program and 
engage 1-2 NEDOs that serve small businesses with 
speCific focus on those bas~d in District 10. It is 
anticipated that OEWD will require each NEDO to provide 
the following services: 

(a) Initial consultation to determine potential businesses and· 
entrep_reneurs to conduct outreach about potential 
opportunities at the 28-Acre Site. 

(b) Consultation with entrepreneurs and businesses necessary 
to su"ccessfully locate their business at the 28-Acre Site. 
This could include services typically provided by NEDOs 
such as business plan support; small business financing, . 

· loan applications, understanding bank underwriting criteria, 
and training in basic financial management concepts, 
including, building equity, maintaining adequate working 
capital, managing growth and other issues critical to the 
growth arid financial stability of the businesses. 

(c) NEDOs will identify businesses/entrepreneurs that are 
eligible and interested in leasing space at Pier 70 . 

. (d) NEDOs will share information on outreach events and 
conversations .with OEWD and Dev~loper. 

(e) · Provide support during lease negotiations with local diverse 
small·businesses identified through this marketing program. 

iv. Subject to restrictio~s on visitor-serving Priority Retail Frontages 
on ·Parcels E1, E2 and E3 set forth in Section 7.20 of the DDA, 
Developer, working through its Vertical Developer Affiliates, will 
specifically consider neighborhood-serving ret~il and services· that 
could potentially sublease space subject to Parcel Leases between 
Port and Vertical Developer Affiliates, including grocery stores, 
dry cleaners, hardware, after-school p~ograms, recreation and 
activity spaces, and similar neighborhood-serving businesses. 

v. Developer, through·its Vertical Developer Affiliates, will engage 
brokers to manage the overall marketing and outreach strategy for · 
leasing of commercial, retail, and neighborhood spaces within 
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Option Parcels taken down by Vertical Developer Affiliates, 
. including the Building 12 market hall. · When entering into such 

contracts with brokers, Developer will emphasize the goals of the 
small business·_program and the marketing information prepared by 
Developer at the beginning o.f each Phase and will require the 
applicable broker(s) · to engage with the businesses that 
OEWD/NEDOs have identified in clause (iii) above for the 
potential spaces available. 

d. Sublease Commitments. Developer, working through its Vertical 
Developer Affiliates, will use good faith efforts to market new sublease 
space coming on the market with the initial opening of each Vertical 
Improvement to diverse local small businesses that it identifies through the 
marketing program described in Subsection.III.D.3.c above, at fair market 
rents and subject to then-existing market conditions. I~ order. to provide 
time for the small business to develop, Developer will provide a mutual 
option. to extend. after the initial. lease term. The init.ial tem1 and option to 
ext~nd would be ~-minimum of 8 years. In its evaluation of potc;ntial 
subtenants hereunder; Developer, acting through its Vertical Developer 
Affiliates, will consider the history and past success of the proposed retail 
subtenant and its business, as well as the type of business, its ~itbility to 
enhance the overall 28-Acre Site Project, and its long term viability. Each 
such potential subtenant must meet standard experience and financial 

. qualifications associated with investment reporting, including (i). the 
proposed programmatic layout; (ii) its long tem1 proforma and business 
model; and (iii) financial qualifications, which may include reasonable 
·guarantees of performance. 

E. GENERAL PROVISIONS 

1. Enforcement. OEWD shall have the authority to enforce the Construction 
. Workfo~ce Requirements and the Operations Workforce Requirements. The Port 
and OEWD staff agree to work cooperatively to create efficiencies and avoid 
redundancies and to implement this Workforce Development Plan in good faith, 
and to work with all of the 28-Acre Site Project's stakeholders, including 
Developer and Vertical Developers, Construction Contractors (and 
Subcontractors) and Permanent Employers, in ·a fair, nondiscriminatory a~d 

· consistent manner. 

2. Third Party Beneficiaries. Each contract for Construction Work and Covered 
Operations shall provide that OEWD shall have third party beneficiary rights 
thereunder for· the limited · purpose of enforcing the requirements of this 
Workforce Development Plan applicable to such party directly against such.party. 

3. Flexibility. Some jobs will be better suited to meeting or exceeding the hiring· 
goals than others, hence all workforce hiring goals under a Construct~on Contract· 
will be cumulati':e, not individual, goals for that Construction Contract or 
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4. 

Permanent Employer. In addition, Developer and Vertical Develqpers shall have 
the right to reasonably spread the workforce goals, ·in different percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative goals among all of the Cons~ruction Contracts or Permanent 
E_mployers at any given time mee~ the requirements of this Workforce 
Development Plan. The parties shall make such modifications to the applicable 
First Source Hiring Agreements consistent with Developer and Vertical 
Developers' allocation. This acknowledgement. does not alter in any way the 
requirement that D'eveloper, Vertical Developers, ·Construction Contractors and 
Pennanent Employers comply with good faith effort_ obligations to meet their 
respe_ctive participation goals for the Construction Work and Covered Operations. 

Exclusivity. In recognition of the unique circumstances and requirements 
surrounding the 28-Acre Site Project, the Port, OEWD and Developer have 
agreed that this Workforce Development Plan will constitute the exclusive 
workforce requirements for the 28-Acre Site Project. Without ,limiting the · 
generality of the foregoing, if the City implements or modifies any workforce 
development policy or requirements after the date of this Workforce Development 
Plan, whether relating to construction or operations, that would otherwise apply to 
the 28-Acre Sit~· Project and Developer.asserts that such change as applied to the 
28-Acre Site Project would be prohibited by the Development Agreement 
(including an increase in the obligations of Developer, any Vertical Developer, or 
their contractors under any provisions ofthe DDA or any Vertical DDA), then the 
parties shall resolve the issue ·through the Dispute Resolution procedures of 
Section III.F below . 

F. DISPUTE RESOLUTION. 

l. Meet and Confer. In the event of any dispute ·under this Workforce 
Development Plan (il).cluding; without limitation, as to compliance with this 
Workforce Development Plan), the parties to such dispute shall meet and confer· 
in an attempt to resolve the dispute. The parties shall negotiate in good faith for a 
period of 10 business days in an attempt to resolve the dispute; provided that the 
complaining party may proceed immediately to the Arbitration Provisions of 

· Attachment D (Dispute Resolution) attached here_to, without engaging in such a 
conference or negotiations, if the facts could reasona~ly be construed to support 
the issuance of a temporary restr'aining order or a preliminary injunction. 

·2. · Arbitration. Disputes arising under this Workforce Development Plan may be 
submitted to the provisions of Attachment. D (Dispute Resolution) hereof if the· 
meet and confer provision of Section lll.F.l above does not result in resolution of 

· the dispute. 
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City and County of San Francisco First Source Hiring Program 

Office ·of Economic and Wo~orce 
Development Workforce 
Development Division 

Attachment A-1: First Source Hiring Agree_m~nt 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This First Source Hiring Agreement (this "FSHA Operations Agreement"), is made as 
.. . 

of ., by and between (the "Lessee"), and the First Source Hiring 
Administration, (the "FSHA'.'), collectively the "Parties": 

RECITALS-

. WHEREAS, Lessee has-plans to occupy a portion of the. building at [Address] (the· 
"Premises") which required a First Source Hiring Agreement between the contractor and 
FSHA because the Premise~ is subject to a property contract between [DeveloperNertical 
Developer] and the City actii1g through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer) was ·required to provide notice .. 
in leases, subleases and other occupancy cont_racts for use of the Premises ("Contract");and 

WHEREAS, as a material part; of the consideration given by Lessee under the 
Contract, Lessee has agreed to execute this FSHA Operations Agreement and-participate in 
the W<?rkforce System managed by the Office of Economic and Workforce Development 
("OEWD") as established by the City and County <?fSan Francisco pursuant to Chapter.83_ 
of the Sari Francisco Adn1inistr~tive Code ("Chapter 83"); · 

[Use the following WHER,EAS·for Vertical Developer operations of Vertical 
lm provements] 

WHEREAS, Lessee has plans to operate the building at [Address] (the "Premises"') 
_which required a First Source Hiring Agreement between the contractor and FSHA because 
the Premises is subject to a property contract between Lessee and the City acting through 
the San Francisco Port Commission; and 

[Use the following WHEREAS for subtenants of Vertical Improve~ents] 

WHEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed to execute thi~ FSHA Operations Agreement and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") as established by the City and County of San Francisco pursuant 
to Chapter 83 of the San Francis_co Administrative Code ("Chapter 83");] 

NOW, THEREFORE, in consideration ofthe mutual covenants set forth herein and 
other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, Parties covena~t and agree as follows:· 
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I. DEFINITIONS 

. ' 

F.or purposes of this ESHA Operations Agreement, initially capitalized term; shall 
be defined as follows: 

. . 
· a . "Entry Level Position" shall mean any non-managerial position that 

b. 

requires no education above a high school diploma or certified 
equivalency, and less than two (2) years training or specitic preparation, 
and sh~ll include temporary, permanent, trainee and intern· positions. 

"Developer" shall mean ·Fe Pier 70, LLC, a Delaware limited liability 
c~mpany, including any successor during the term of this FSHA 
Operations Agreement. · 

c. "Lessee" shall meari every commercial tenant, subtenant, ot any other entity 
occupying a Workforce Improvement for the intent of doing business in the City 

· and County of San Francisco and possessing~ Business Registration Certificate. 
with tlie Office ofTreasurer required to enter into a First Source Hiring Agreement 
as defi~ed in Chapter 83. · 

d. "Project Site" shall mean the area consi$ting of an approx~mately 28-acre site 
locate9 in the Pier 70 area bounded by Illinois Street on the, west, 22nd Street on the 
south, and San Francisco Bay on the north and ea~t. · · 

e. "Referral'' shall mean a member of the Workforce System who has been identified 
by OEWD as having the appropriate training, background and skill sets for a 
Lessee specified Entry Level Position. . 

f. "Verti.cal Developer"· shall mean [insert mime of applicable Vertical Developer], 
including any successor during the term of a FSHA Operations Agreement. 

g. . "Vertical Improvement" shall mean a new building that is built at the Project 
Site. · 

h. "Workforce Improvement" shall mean Vertical Improvements that are subject-to 
Chapter 83. 

i. Workforce System: The First Source Hiring Ad~inistration established 
by the City and County·ofSan Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION· 

a Lessee shall notify OEWD's Business Team of every available Entry Level 
Position and provide OEWD I 0 business days to recruit and refer qualified· 
candidates prior to advertising such position to the general public. Lessee shall 
provide feedback including but not limited to job seekers interviewed, including 
name, position title, starting salary and employment start date of those individuals 
hired by the Lessee no later than I 0 business days after date of interview or hire. · 
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Lessee will also provide feedback on reasons as to why referrals were not hired. 
Lessee shall have the sole discretion to interview any Referral by OEWD and will 
'inform OEWD's Business Team why specific persons r~ferred were not 
interviewed. Hiring decisions shall be entirely at the discretion ofLessee. 

. . 
b. Notwithstanding anything to the contrary ~erein, nothing in this FSHA Operations 

Agreement precludes Lessee from immediately advertising and filling an Entry · 
Level Position that performs essential functions of its operation priot: to notifying 
OEWD provided, however, the obligations of this FSHA Operation Agreement to 

·make go9d faith efforts to fill such vacancies permanently with Referrals remains 
in effect. For these purposes, "essential functions" means those functions 
absolutely necessary to remain open for business. If Lessee has an immediate need 
to fill an Entry Level Position that performs essential functions, Lessee shall 
provide OEWD notice of such position, and the fact that there is an immediate need 
to fill such positi~n, on· or before the.date such position is advertised to the general 
public. 

. . 
c. This FSHA Operations Agreement shall be in full force and effect as to ·each 

Workforce Improvement until ten (1 0) years· following ~he date Lessee opens for 
business at the Premises, and all subsequent leases within 10 years of that date. 
After that date, this FSHA Operations Agreeinen~ shall terminate and be of no 
further force and effect on the· parties here~o, but the requirements of Chapter 83 
shall continue to apply. · · 

d. Unless otherwise agreed to by the Parties, compliance with this FSHA Operations 
Agreement shall be determined on an individual Workforce Improvement basis and· 
will be measured by ~ividing the number of new Entry Level Positions occupied by 
Referrals by tliy total number of new Entry Level Positio.ns within the Workforce 
Improvement. Notwithstanding anything to the contrary, new Entry Level Positions 
occupied by Referrals within the Project·Site, but not within the Vertical Improvement, 
may, at the election ofDevefoper, be counted towards compliance oftht? Workforce 
Improvement for this Agreemen~. 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

. Lessee will make go~d fafth effprts. to comply with its obligations under this FSHA 
Operations Agreement. Determination of good faith efforts shall be based on all of the 
following: 

a Lessee will execute this FSHA Operations Agreement and Exhibit B-1 attached 
hereto upon entering into leases for the commercialspace of the Workforce 
Improyement. Lessee will also accurately complete and submit Exhibit B-l 
annually to reflect employment conditions. 

b. ·. Lessee agrees to register. with OEWD's Referral Tracking. System, upon 
execution of this FSHA Operations Agreement. 
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. ' 

c. Lessee shall notify Of:WD's Business S~rvices Tea!ll of all available Entry Level 
Positions 1 0 business days prior to posti~g with the general public, subject to the 
provisions of Section 2 above. The Lessee must·identify a single point of contact 
responsible for co·mmunicating Entry Level Positions and take active steps to · 
ensure continuous communication with OEWD's Business Services Team. 

d. Lessee attempts to fill at least 50% of open ·Entry Level Positions with R~ferrals .. 

e. 

Specific hiring de~isicins shall be the sole discretion of the Lessee. 

Nothing in this FSHA Operations Agreement shall be interpreted to prohibit the 
continuation of existing workforce .training agreements or to interfere with 
consent decrees, collective bargaining agreements, or existing ef11ployment 
contra.cts. In the event of a conflict between this FSHA Operations Agreement 
and an existing agreement, the terms of the existing agreement shall supersede·. 
this FSHA Operations Agreement. 

Lessee's failure to .meet the criteria set forth in this Section 3 does not impute ."bad faith", 
but shall trigger a review ofthe referral process and compliance with this FSHA_Qperations 
Agreement. Failure and noncomplianc.e with this FSHA Operations Agreement will result 
in penalties as defined in SF Administrative Code Chapter 83. Lessee agrees to review SF 
Administrative. Code Chapter 83, and execution of the FSHA Operations Agreement 
denotes that Lessee agrees to its terms and conditions. · 

4. NOTICE 

All notic~s to. be given under this FSHA Operations Agreement shall be in writing and 
sent via mail or email as follows: 

lfto OEWD: 

ATTN: 

Ifto Lessee: 

ATTN: 

5. ENTIRE AGREEMENT 

This FSHA Operations Agreement and the Transaction Documents contain the entire 
agreement between the parties and shall not be modified in any manner except by an . 
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instrument in writing executed by the parties or their respective successors. If any term . 
or provision of this FSHA Operations Agreement shall be held invalid or unenforceable, 
the remainder of this FSHA Operations Agreement shall not be affected. lfthis FSHA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. This FSHA 
Operations Agreement shall inure to the benefit of and be binding on the parties and 
their respective successors and a~signs: lfth~re is more than one party comprising 
Les~ee, their obliga~ions shall be joint and several. 

Section titles and captions contained in this FSHA Operations Agreement are inserted as 
a matter of convenience and for reference and in no way define.; limit, extend or describe 
the scope of this Agreement or the intent of any of its provisions. This FSHA Operations 
Agreement shall be governed and construed by laws ofthe State of California. 

[Signature Page Follo;wsJ 
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IN WITNESS WHEREOF, the following have executed this FSHA Operations Agreement as of 
the date set forth above. · 

Date: ·----- Signature:. _______________ _ 

Name of Authorized Signer: -----------=-------
Company: _____________ ~------

Address: _______________ _ 

Phone:. _______________ _ 

Email: ------'-----------
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Business Name: Phone: 

Main Contact: Email: 

. Signature of authQrized r~present~tive* Date 

•ay signing this form, the lessee agrees to participate-in the Workforce. System managed by the Office of Economic 01id Workforce 
Development (OEWD) and comply with the provisions of Exhibit B First Source Hiring Agreement pursuant to San Francisco 
Administrative Code Ch~pter 83. · · 

Instructions: 

Upon entering into leases for the commer<;ial space of the building, the .lessee must submit to OEWD, a signed 
Exhibit Band Exhibit B-1. Lessee will also complete and submit an Exhibit B-1 annually to reflect employment 
conditions. 

• The employer must notify the First Source Hiring Program (Col) tact Info below) If an Entry level Position becomes -available. 

Section 1: Select your Industry 

0· Auto Repair 0 Entertainment 0 Personal Seniices 

0 Business Services 0 Elder Care 0 Professionals 

0 Consulting 0 Financial Services 0 Real Estate 

0 Construction 0 Healthcare ·0 Retail 

0 Government Contract [j Insurance 0 Security 

0 Education 0 Manufacturing 0 Wholesale 

0 Fooi:l and Drink o· I don't see my industr)r {Please Describe) 

Section 2: Describe Primary Business Activity 

Section 3: Provide information on all Entry level Positions 

Entry-level Position Title Job Description 

I, 

Ple.ase email, fax, or mail this form SIGNED to: 
ATIN: Business Services 
Office of Economic and Workforce Development 
1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 
Tel: 415-701-4848 · 
Fax: 415-701-4897 
mailto: Business.Serviccs@sfgov.orgWe~site: www. workforc~developmcntsf.org · 
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City and County of San Francisco First Source Hiring Program 
Office of Economic and Workforce Development 

Workforce Development Di~ision 

Attachment A-2: Form of First Source Hiring Agreement. 
For Commercial Offi~e i..·ease Occupancy by Permanent Tech Employers 

This First Source Hiring Agreement (this "Agreement") for Permanent Tech Elpployers, 
is made as of , 20XX by and between· .'(the ~'Lessee"), and the First Source Hiring· 
Administration, (the "FSHA"), collectively the ~·Parties": . 

RECITALS 
,. 

WHEREAS, the San Francisco Port Commission and [insert name of master. tenant 
under a Parcel Lease] (the "Port Tenant") are parties to that 'Certain Parcel Lease dated as of 
___ ,, 20XX (the "Parcel Lease") for the building at [Address] {the "Premises"); and 

WHEREAS, the Workforce Development Plan attache.d as Exhibit [XX] to the Parcel 
Lease (the "Workforce Developme~t Plan") requires all Covered Operations that are also 
Permanent Tech Employers (as those terms are defined in the Workforce Development Plat:t) to 
enter into a First Source Hiring Agreement for operations in the form of this Agreement, in 
satisfaction of the requirements of the City's First Source fliring Progra.m under Chapter 83 of 
the San Francisco Administrative Code ("Chapter 83"); and 

WHEREAS, Lessee is a Permanent.Tech Employer and is [the Port Tenant u·nder the· . 
Parcel Lease][a "Covered Subtenant" under that certain Sublease with the Port Tenant 
dated as of ·. , 20XX (the "Covered Sublease")]; and 

WHEREAS, as a material part of the consideration given by Lessee under the [Parcel 
Lease][Covered Sublease), Lessee, as a Permanent Tech Employer, has agreed to enter into this 
Agreement that sets forth participation and reporting requirements to participate fn the Tech SF 
Initiative managed by the Oftice of Economic and Workforce Development (OEWD); and 

WHEREAS, the fom1 of this Agreement may be subject to change upon mutual 
agreement of the Port Tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisions of the Workforce Devel~pment ~Ian. 

NOW, THEREFORE, in consideration of the mutu~l covenants set forth herein and other 
good and valuable co~s.ideration, the receipt and sufficiency o~which is hereby acknowledged, 

-. -·------ ---·--
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Parties cove~ant and agree as follow_s: 

I. DEFINITIONS 

For purposes of this Agreement, initially capitalized"terms shail be d_efined as follows: 

a. "AMI" means unadjusted median income levels derived from the Department of 
Housing and Urban Development on at) annual basis for the San Francisco area, 

· adjusted solely for household size, but not high housing cost area. 

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that 
C.ode Section is amended from time. to time, except to the extent that future changes 
to the definition are prohibited under the terms of Section 5.3(b)(xi) of the 
Developm~nt Agreement): 

c .. Internship: A learning and career preparation method that occurs within the context of. 
a course or program. Internships include careers exploration and direct experience · · 
and Include ·guidance by staff, mentors, employers, and peers. An intern obtains a 
good understanding of the requirements of the oc~upation and an overview of all 
aspects of their chosen industry, and develops college and career readiness and 
success skills, such as critical thinking, problem-s~lving, collaboration and 
communication. · 

d. Local Resident: An indiv~dual who is domiciled, as defineq by Section 349(b) of the 
California Election Code, within the City at least seven (7) days prior to commencing 
work on the project. 

e. Permanent Tech Employer shall mean an employer that both (i) employs primarily 
Technology Occupati9ns and Technology-Enabled Occupations, and (ii) occupies· 
more than 25,000 gsfwithin the Project. . 

f. Referral: A member of the Workforce System who has p~rticipated in an O~WD 
workforce training program. 

·., 

g. Registered Apprenticeship combines formal job-related technical instruction with 
structured on-the-job learning-experiences. Apprentices are hired by employer at 
outset oftraining.program, and the training program is pre-approved by the US 
Department of labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered Apprentices receive progressive wages commensurate with their 
~kill attainment throughout an apprenticeship training program. Upon successful 
completion of all phases of on-the-job learning and related instruction components, 
Registered Apprentices receive nationally recognized certificates of completion 
issued ·by the USDOL or DAS. 

h. Technology-Enabled Occupations: occupations that require skil.ls related to 
Information, Media and ICT Literacy as-highlighted in California's Digital Literacy 
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definition, "[one's capacity] for using digital technology, communications tools, 
and/or networks in creating, accessing, analyzing, managing, integrating, evaluating, 
and communicating information in order to function in a knowledge based economy 
and society." Technology-Enabled Occupations require the ability t~ a!lalyze, access 
and work \Vith common computing and communications devices, operating systems, 
networking systems and applications. These occupatio_ns. require the ability to 
understand and use ICT computing. communications. and information technologi~s; 
use technologies for advance research; analysis and admini~trative operations. These 
occupations also require the ability to create, interpret and. work with an increasing 
variety of digital media. · · · 

i. Technology Occupations: defined as positions that require core competencies in 
information and communication technology (ICT) systems and solutions: These 

· . occupations develop and deploy technologies and infr~structu~es to both support their 
enterprise and product users. Additionally. technology occupations. require skills in 

·. r~search, design," development and analysis of custom tec_hnological products; 
including but not li11.1ited to softwa~e, web, applicatio£)., and cloud-based products .. 
Technology occupations also include positions that are relateq to the sales, marketing 
and engineering of these technology-based products. Technology occupations 
typically occur in the major industry clusters as defined by the North A:merican 
Industry Classification System (NAICS): Software Publishers; Wired 
Telecommunications; Wireless Telecommunications; Satellite Communications; Data 
Processing, Hosting and _Related Servic~s; Internet Publishing and Broadcasting and 
Web Search Portals; and Computer Systems Design. Major technology occupation · 
clusters as identified by the· Bur~au of Labor Statistics include but. are not limited to:. 
information support and services; network syste.ms; program and software 
development; ~nd web and digitai conimunications. · 

j. TechSF: A program which has been established by the City and County of San . 
Francisco and managed by the Office of Economic and Workforce Development, to 
provide training, education and job placement assistance services to jobseekers, and 
connect local employers to a qualified workforce in order to help all involved benefit 
from the growth oqhe local technology industry, and technology-based and 
technology-enabled occupations across all ~ectors. For the purposes of this document, 
this term will refer to any successor programs which provide similar services. 

k. TechSF Community ~endit~ Program: defined in Section l hereof. 

l. Work Experience: Experience ·which combi~e an on-the-job learning component with 
related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education 

·Code as General, Exploratory, or Vocational. General work experience exposes 
students to the world of WC?r~; exploratory work experience also allows students to 
~xperience a variety of careers; and vocational work experience allows students to 
explore a car~er inter~st in greater d~pth .. 
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m .. Workforce System: The First Source Hiring Administrator. established by the City 
and Cou.nty of San Francisco and managed by OEWD. · 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee is required to hold one meeting with OEWD's Business Services Team 
regarding the hiring of individuals through Tech SF for ~ny available posjtions in 
Technology Occupations or T~chnology-Enabled Occupations. Provided Lessee 
utilizes nondiscriminatory screening criteria, Lessee shall have the sole ~iscretion to 
interview and hire any Referrals. 

b. Hiring decisions shall be entirely at the discretion of Lessee. Lessee will notifY 
OEWD's Business Services Team of every hire who·is a Referral from Tech SF .. 

c. Lessee will report to OEWD Business Services annually (beginning with the one-year 
anniversary date of its [Parcel Lease) [Covered Sublease] on .activities conducted by 
Lessee under this Agreement rdated to the compliance of good faith effort 
obligations enumerated in ·section 3 hereof, which may include number of Referrals,. 
hires; or other metrics covered by the TechSF Community Benefits Program. 

d. This Agreement will be in full force and effect as to the [Parcel LeaseJ(C~vered 
Sublease] until the earlier of [for Parcel Lease: insert the date that is 10 years from 
the execution of the Parcel Lease][for Covered Subleases and subsequent· 
Subleases within 10-year period: insert the date that is 10 years from the date of. 
e.r:ecution). · 

· 3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER . 

Within forty-five days after the commencement of the applicable· [Parcel Lease][ Covered 
Subleast;], Lessee will contact OEWD as required by the Workforce Development 
Agreem~nt. Within six months after. the commencement of the applicaole [Parcel 
Lease][Covered Sublease], or at·a later date if agreed to by OEWD, Lessee will prepare, and 
submit to OEWD its community benefits program designed to facilitate job training and 
education opportunities for participants in the TechSF program or (or successor pro"gram 
designated by OEWD) (the "TecbSF Community Benefits Program") and will implement 
the Tech SF Community Benefits Program for the term of this· Agreement. The .Tech SF 
Community-Benefits ·Program shall either consist of the measures in subsections (a) through· 
(c) of this Section 3, or the Lessee will have discretion in designing its own ~:~nique TechSF 
Community Benefits Program to an equai or higher qualitative sta':ldard as the measures 
described below. If a Lessee elects to design its own unique TechSF Community Benefits 
Program, such program will require approval from OWED, not to be unreasonably withheld. 
The TechSF Community Benefits Program may be revised annually with the consent of 
OEWD. The following measures (which may be in addition to other measures reasonably 
implemented by Lessee) will qualify as compliance with this requirement: 

a. Provide indoor space to host temporary jobseeker networking, career panel and other 
OEWD-identified job placement assistance events related to technology or technology-
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enabled occupations through the Workforce System. OEWD/Tech SF would manage the 
planning, coordination and marketing for events. Programming may include one of the 
following: 

i. hosting one event per year at site location for up to. 150 individuals; if 
requested by OEWD/Tech SF". If no such request is made, thef! this 
subsection will be deemed to have been satisfied for·the.year . 
participating iri two additional TechSF activities·per year. 

. .. 
II. 

b .. H9st at least 5 Work Experience and/or Internship opportunities for every I 00 permanent 
employees per year," targeting OEWD Referrals and Bayview Hunter's Point and 
surrounding area neighborhood residents, and other Disadvantag~d Workers. 

c. · Volunteer employee time for on-site training 9pportunities, which could include 
workplace tours, job shadowing, classroom lectures, mock interview~, career panels, 
resume workshops, mentoring, student showcases or other supportive activities. 

1. Lessee shall provide l 00 employee hours per year (e.g. 25 employees 
at 4 hours each or other combination to be determined by the I:-essee), 
through company's Community Social Responsibility (CSR) agenda: 
or other policies. 

d. Target creating up to fiv~ (5) Regi_stered Apprenticeship positions (as that· term is defined 
in the Workforce Development Plan} for every l 00 permanent employees, per year .• to the 
extent a USDOL or DAS approved training program exi!:!ts within the City of San . 
Francisco for occupations which the Lessee is currently hiring· for, and interview 
qualified ~eferrals through the TechSF Initiative. 

Lessee's failure. to prepare and· implement the TechSF Community Benefits Program set . 
forth in this Section 3 does not impute "bad faith" but shall trigger a review of the referral 
process and· compliance with this Agreement. Violations of!his Agreeme.nt will be 

· subject to penalties outlined in Chaptet_ 83. 

4. COLLECTIVE BARGAINING AGREEMENT~ . 

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective bargaining 
agreements, project labor agreements or existing employment contracts ("Collective 
~argaining Agree~ents"). In the event of a conflict between this Agreement and a 

. Collective Bargaining Agreement, the tenns of the Collective Bargaining Agreement shall 
supersede ~his Agreement. 

·5. NOTICE 

All notices to· be given unde~ this Agreement shall be in writing and sent via mail or email as 
follows:. 

·----------------
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·, 

ATTN: Business Services, Office of Economic and Workforce Development· 
I South Van Ness A venue, 51h Floor, San Francisco, CA 94103 . 
E.mai I: Business.Servicesiro.sfgov .org 

6. ENTIRE AGREEMENT; MISC. 

This Agreement contains the entire agreement qetween the parties with respect to the subject 
matter thereunder and shall not be modified in any manner except by an instrument in writing 
.executed by the parties or their respective successors. If any term or provision of this 
Agreement shall be held invalid or unenforceable, the remainder of this Agreement shall nqt 
be affected. If this Agreement is executed in one or more c~unterparts, each shall be deemed 
an original and all, taken together, shall constitute one and the same instrument. This 
Agreement shall inure to the benefit of and shall be binding upon the parties to this 
Agreement and their respective heirs, successors and assigns. If there is more than one person 
comprising Lessee, their obligations shall be joint and several. Section titles and captions 

·contained in this Agreement are inserted as a matter of convenience and for reference and in 
no way define, limit, extend or describe the ·scope of this Agreement or the intent of ary of its 
provision~. This Agreement shall be governed and construed by laws of the State of · 
California. · 

IN WITNESS WHEREOF, the f~llowing have exe.cuted t~is Agreement as of the date set 
forth above. 

Date: · Signature:: 

Name of Authorized Signer: 

Company: 

Address: 

Phone: 

Email: 
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City and County of S~n Francisco First Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Development Divi~ion 

Attachment A3: First Source Hiring Agreement For Construction 

MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding ("MOU'') is entered into as of , by and 
between the City and County of San Francisco (the "City") through its First Source Hiring 
Administration (' .. FSHA") and ("Project Sponsor''). · · 

~· : 

WHEREAS; Project Sponsor, as developer, proposes to construct new dwellin·g 
units, with up to square feet of commercial space and "accessory, off-street parking 
spaces_("Project") at , Lots in Assessor's Block , San Francisco California 
('Site"); and 

WHEREAS, the Administrative Code of the City provides at Chapter 83 for a "First 
Source Hiring Program" which has !iS its purpose the creation of employment opportunities for 
qualified Economically nisadvantaged Individual~ (as defined in Exhibit A); and 

. . . 
WHEREAS, the Project requires a building permit for a commercial.activity of greater 

t~an 25;000 square feet and/or is a residential project greater than !en ( 1 0) units and therefore · 
.falls within the scope of the Chapter 83 ofthe Administrative Code; and 

WHEREAS, Project Sponsor wishes to make a good faith effort to comply with the City's 
First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

A. Project Spons<?r, upon entering into a contra~t for the construction of the Project with 
Contractor after the date of this MOU, wi_ll include in that contract a provision· 
requiring the Contractor to enter into a·First Source. Hiring Agreement in the form 
attached hereto as Exhibit A .. It is the Project Sponsor's responsibility to provide a 

· ·signed copy of Exhibit A to F~rst Source Hiring program and CityBuild within I 0 
business days of execution. 

B. City Build shall represent the First Source Hiring Administration and will provide 
referrals of Qualified (as defined in Exhibit A) Economicaily Disadvantaged 
Individuals for emp~oyment on the construction phase of the Project as req~ired under 
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Chapter 83. The First Source Hiring Program will provide referrals of Qualified 
Economically Disadvantaged Individuals for the perman"tmtjobs located within the 
co~mercial space of the Project. 

C. The owners or residents of the residential units within the Project shall have no 
obligations under this MOU, or the attached First-Source Hiring Agreement. 

D. FSHA shall advise Project Sponsor, in writing, of any alleged breach on the part of 
the Project's contractor and/or tenant(s) with regard to participation in the First· 
Source Hiring Program at ·the Project prior to seeking an· assessment of liquidated . · 
damages pursuant to Section 83.12 of the Administrative Code. 

E. As stated in Section 83.1 O(d) of the Administrative <;:;ode, if Project Sponsor fulfills 
its obligations as set forth in Chapter 83, it shall not be held responsible for the failure 
of a contractor_ or commerCial tenant to comply with the requirements of Chapter 83. 

F. This MOU is an approved "First Source Hiring Agreement" as referenced in Section 
83.11 of the Administrative Code. The parties agree t~at this MOU shall be recorded 
and that it may be executed in counterparts, each of which shall· be considered an · 
original and all9fwhich taken together shalf constitute one and the same ins~runient. 

G. Except as set forth in Section E, above: (I) this· MOU shall be binding on and inure · 
to the benefit of all successors and assigns of Project Sponsor having an inter~st in the 
Project and (2) Project Sponsor shall require that its obligations under this MOU shall 
be assumed in writing by its successors and assigns. Upon Project Sponsor's sale, 
assignment or transfer of title to the Project,. it shall be relieved of all "further 
obligations or liabilities under this MOU_. 

Signature: 

Name of Authorized Sig~er: 

Company: 

Address: 

Project Sponsor: 

· Contact: 

Address: 

·First Source Hiring Administration 
OEWD, 1 South Van Ness 5th Fl. San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, ken.nim@sfgov .org 
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Email: 

Phone: 

·Phone: 

Email: 

Date': 



/ 

Exhibit A: 
First Source Hiring Agreement 

This First Source Hiring Agreement (this "Agreement"), is made as of , by and 
between , the First Source Hiring Administration, (the "FSHA"), and the undersigned 
contractor ("Contractor"): : 

RECITALS 

WHEREAS, Contractor has executed or will execute an·agreement (the "Contract") to 
construct or oversee a p9rtion of the project to construct new dwelling units, with up to. 

square feet of commercial space and accessory, off-street parking spaces 
("Project") at , Lots in Assessor~s Block · , San Francisco California ("Site"), 
and. a copy of this Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as a material part of the 'consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San Francisco, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and Cqunty of San Francisco, pursuant· 
to Chapter 83 ofthe San FranCisco Administrative Code; · 

NOW, THEREFORE, in consid~ration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency ofwhich is hereby acknowledged, 
the parties covenant and agree as follows: 

I. DEFINITIONS 

For purposes of this Agreement, initially capitalized terms shall be defined as follows: 

a.· · "Core" or "Existing" workforce. Contractor's "core" or "existing" workforce shall · 
consist of any worker who appears on the Contractor's active payroll for at least 
60 days of the l 00 working days prior to the award of this Contract. 

b. "Economically Disadvantaged Individual". An individual who is either (a) 
eligible. for. services under the Workforce Investment Act of 1998 {29 U.S.C.A. 
280 I, et seq.), as may be amended from time to time, or (b) designated as 
"economically disadvantaged" by the OEWD/First Source Hiring Administration 
as·an individual who is at risk of relying upon, or returning to, public assistance . 

. c. "Hiring opportunity". When a Contractor adds work~rs to its existing workforce 
for the purpose of performing the work under this Contract, a "hiring opportunity" 
is created. For example, if the carpentry subcontractor has an existing crew or' 
five carpenters and needs seven carpenters to perform the work, then there are two 
hiring opportunities for carpentry on the Project. 
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d. "J~b Notification". Written notice of job request from Contractor to CITYBUILD 
for any hiring opportunities. Contract shall provide Job Notifications to · 
CITYBUILD with a minimum of3 business days' notice. 

e. "New hire". A "new hire'·' is any worker who is not a member of Contractor's core 
or existing workforce. 

f. "Referral". A referral is an individual rnember"ofthe CITYBUILD Referral 
Program who has received training appropriate to entering the construction 
industry workforce. : · 

g. "Workforce participation goal":. The workforce participation goal is expressed as 
a percentage of the Contractor's and its Subcontractors' new h~res for the Project 

h. "Entry Level Position". A non-managerial position that requires no education 
above a high school diploma or certified equivalency? and less than two (2) years. 
training or specific preparation, and shall include temporary and permanent jobs,. 
and construction jobs related to the development of a commercial activity. 

1. "First Opportunity". Consideration by Contractor of System ReferraJs fo~ filling 
Entry Le"vel Positions prior to recruitment and hiring of non-System Referral job" 
applicants. 

J· . . ·"Job Classification''. Categorization of employment opportunity or position by 
craft, occupational title, skills, and experience r_equired, if any. · 

k. "Job N.otitlcation". Written .notice, in accordance with Section 2(b) ·below, from 
Contractor to FSHA for any available Entry-Level Position during the term of the 
Contract.. · 

I. ''Publicize". Advertise or post available employment information, including 
. participation in job fairs or other forums. 

. . 
m. "Qualified". An Economically Disadvantaged Individual who meets the minimum 

bona fide occupational qualification's provided by Contractor to the System in the 
job availability not~ces required this Agreement. 

n. "System". Th~ San Francisco Workforce, Development System established by the 
City an.d County of San Francisco, and managed by the Office of Economic and 
Workforce Dcvelopment(OEWD)~ for maintaining (1) a pool of Qualified · 
individuals, and (2) the mechanism by which such individuals are certified and· 
referred to prospective employers covered by the First Source Hiring 
requirements under Chapter 8~ ofthe San Francisco Administrative Code. Under 
this agreement, CityBuild will act as the representative of the San Francisco 
Workforce Development System. . 

o. "System Referrals". Refe_rrals by City Build of Qualified applicants for ~ntry 
Level Positions with Contractor. 
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p. "Subcontractor". A person or entity who has a direct contract with Contractor to 
perform a portion of the work under the Contract. 

. . 
2. PARTICIPATION OF CONTRACTOR IN THE SYSTEM 

a. The Contractor agrees to work in Good "Faith with the Office of Economic and 
Workforce Development (OEWD)'s CityBuild Program to achieve the goal of 
50% of new hir~s for employment opportunities in the construction trades and 
Entry-level Po~ition related to providing.support to the construction industry. 

b. 

The Contractor shall provide City Build the following information about the 
Contractor's employment needs under the Contract: 

i. On Exhibit A-I, the CityBuild Workforce Projection Fom1 1, Contractor 
will provide a detailed numerical estimate of journey and apprentice level 
positions to be employed on the project for each trade. 

11. Contractor is required to ensure that a CityBuild Workforce Projection 
Form 1 is .also completed by each of its Subcontractors. · 

iii. Contractor will collaborate with CityBuild staff to identify, by trade, the 
number of Core workers at project start and the number of workers at 
project peak; and the number of positions that will be required to fulfill the 
First Sour~e local hiring expectation . 

. iv. Contractor and Subcontractors will provide documented verification that 
its <•core" employees for this contract" meet the definition listed in Section 
l.a. 

i. Contractor must (A) give good ·faith consideration to all City Build 
Referrals, (B) review the resumes of all such referrals, (C) conduct 
interviews for posted Entry Level Positions in accordance with the non
discrimination provisions of this contract, and (D) affirmative obligation 
to notify CityBuild of any ne\V entry-level positions throughout the life of 
the project. · · · · 

ii. Contractor must provide constructive feedback to CityBuild on all System 
Referrals in accordance with the f<;>llowing: 
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(A) If Contractor meets the criteria in Section 5(a) below that 
establishes "good faith efforts" of Contractor, Contractor must 

· ·only resporid orally to follow-up questions asked by the CityBuild 
account executive ·regarding each System Referral; and ' 

. 
(B) After Contractor has filled at least 5 Entry Level Positions under 

this Agreement, if Contractor is unable to meet the criteria in 
Section 5(b) below that establishes "good faith efforts" of 
Contractor~ Contractor will be required to provid~ written 
comments on all CityBuild Referrals. 

c. Contractor must provide timely notifica.tion to CityBuild as soon as the job is 
filled, and identity by whom. 

3. CONTRACTOR RETAINS DISCRETION REGARDING HIRING DECISIONS 

Contractor agrees to offer the System the first opportunity to. provide qualified applicants 
for employment consideration in Entry Level Positions, subject to any enforceable · 
collective bargaining agreements. Contractor shall consider all applications of Qualified 
System Referrals for employment. Provided Contractor utilizes nondiscriminatory. 
screening c~iteria, Contractor shall have the sole discretion to interview and hire.any 
. System Referrals. 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Not~ithstanding any other provision here~·nder, if Contractor is subj!!ct to any collective 
.. bargaining agreement(s) requiring compliance with a pre-established applicant referral 
process, Contractor's only obligations with regards to any available Entry Level Positions 
subject to such collective bargaining agreement(s) during the term of the Contract shall 
be the·following: 

a. _Contractor shall notify the appropriate union(s) of the Contractor's obligations 
under this Agreement and request assistance from the union(s) in referring · · 
Qualified applicants for the available Entry Level Position(s), to the extent such 
referral can conform to the requirements of the collective bargaining 
agreement(s). 

b. Contractor shall u~e "name call" privileges, in accordance with.the terms ofthe 
applicable collective bargaining agreement(s), to seek Qualified applicants from 
the System for the available Entry Level Posii:ion(s). 
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. . 
c. Contractor shall sponsor Qualified apprenticeship applicants, referred through the 

System, for applicable union membership. 

5. CONTRACTOR'S GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS 
HEREUNDER. 

Contrac_tor will make good faith efforts to comply with its obligations to participate in the· 
System under this Ag~eement. Determinations of Contractor's good faith efforts shall be 
in accordance with the following: 

a. Contractor shall be_ deemed to have used good faith efforts if Col) tractor 
accurately completes and submits prior to the start of demolition and/or 
construction Exhibit A-I: City Build Workforce Projection Fo~m 1; and 

b. ~ontractor'~ failure to meet the criteria set forth from Section 5(c) to S(m) does 
n'ot impute "bad faith." Failure to meet the criteria set forth in Section S(c) to 
S(m) shall trigger a review of the referral process and the Contractor's eff~rts to 
comply with this Agreement. Such review shall be conducted by FSHA ii1· 
accordance with Section ll(c) below. 

c. · Meet with the Project's owner, developer, general contractor, or CityB.uild 
representative to review and discuss your plan to meet your local hiring 
obligations under San Francisco's First Source Hiring Ordinance (Municipal 
Code- Chapter 83) or the City and Cou~ty of San Francisco _Administrative Code 
Chapter 6. 

d. Contact a CityBuild representative to review your hiring projections and goals for 
the Project. The Project developer and/or Contractor must take active steps to 
a~vise· all' of its Subcontractors of the local hiring obligations on the Project, : 
including, but not limited to providing CityBuild access and presentation time at 
each· pre-bid, each pre-construction, and if necessary, any progress meeting held 
throughout the life of the project · 

e. . . Submit to CityBuild a "Projection ofE!ltry Level Positions" _form or other formal 
written notification specifying your expected hiring needs during the Project's 
duration. 

f. Notify your respective union(s) regarding your loca,l_ hiring obligations and 
request their assistance in referring qualified .San Francisco residents for any 
available position(s). This step applies to the extent that such referral would not 
violate your union's collective bargaining agreement(s). 

g. Be sure to reserve your "name call" privileges for qualified applicants referred 
through the CityBuild system. This should be done within the terms of applicable 
collective bargaining agreement(s). 
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h. Provide City Build with up-to-date list of all trade unions affiliated with any work 
on the Project in a timely matter- in order to facilitate Cit:yBuild's ·notification to 
these unions of the Project's workforce requirements. · 

i. Submit a "Job Request" in the form attached hereto as Attachment A-1, Form 3, 
to CityBuild for each apprentice level position that becomes available. Please 
allow a min.imum of 3 B4siness Days for CityBuild to provide·appropriate 
candidate(s). You should simultaneously contact your union about ~he position as 
well. and let them know that you have contacted CityBuild as part of your local 
hiring obligations. 

. . 
J. Developer has an ong<;>ing, affim1ative obligation and huistadvise each of its 

Subcontractors of their ongoing obligation to notifY CityBuild of any/all . 
apprentice level openings that arise throughout the duration of the project,. 
including openings that arise from layoffs of original crew. Developer/cont~acto_r 
shall not exercise discretion in· informing CityBuild of any given· position; rather, 
CityBuild is to be universally notified, and a·discussion between .the . 
developer/contractor and CityBuild can determine whether a CityBuild graduate 
would be an appropriate placement for any given apprentice level position. 

. . 
k. Hire qualified candidate(s) referred through the CityBuild system. In the event of 

·the firing/layoff. of any City Build graduate, Project developer and/or Contractor 
must notify City Build ·staff within two days of the decision and prov.ide 
justification for the layoff; ideally, Project developer and/Qr Contractor wiii 
request a meeting with the P'roject's employment liaison as.scion as any issue 
arises with a CityBuild placement in order to remedy the situation before 
termination becomes· necessary. 

I. Provide a monthly report andior any relevant workforce records or data (rom 
contractors to identify workers employed on the Project, source of hire, and any 
other pertinent information as pertain to compliance with this Agreement. 

m. Maintain accurate records of your efforts to meet the steps and requirements listed 
above. Such records must include the· maintenance of an on-site First. Source 
Hiring Compliance binder, as well as records of any new hire made by the 
Contractor and/or Project developer' through a San Francisco community-based 

. organization whom the Contractor believes meets the. First Source Hiring criteria. 
Any further efforts or actions .agreed upon by City Build staff and the Project 
developer and/or Contractor on. a project-by-proj~ct bas.is. 

6. COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS 

.... In the event that Contractor subcontracts a portion of the work under the Contract, 
Contractor shall determine how many, if any, of the Entry Level Positions are to be 
employed by its Subcontractor(s) using Forin I: the CityBuild Workforce Projection 
Form and the City's onl!ne project reporting system (current!y Elation), provided, 
however, that Contractor shall retain the primary responsibility for meetin~ the 
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requirements imposed under this Agreement. Contractor shall ensure that this Agree~ent 
is incorporated into and made applicable-to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS 

Nothing in this Agreement precludes Contractor from using temporary or reassigned 
existing.employees to perform essential functions of its operation; provided, however, the. 
obligations,ofthis Agreement to make good faith eftorts to fill such vacancies 
permanently with System Referrals remains in effect. For these purposes, "essential 
functions" means_ those functions abso.lutely necessary to remain open for business. 

8. ' CONTRACTOR'S COMPLIANC.E WITH EXISTING EMPLOYMENT 
AGREEMENTS 

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreement~ or 1<? interfere with consent decrees, collective bargaining 
agreements, 'or existing employment contracts. In the event of a conflict between this 
Agreemen~ and an existing agreem~nt: th~ terms of the existing·agreement shall. · 
supersede this Agreement. · 

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT 

Nothing in this Agreement shall be interpreted to prohibit the adoption of hiring and 
retention goals, first source hiring .and interviewing requirements, notice and job 
availability requirements, monitoring, record keeping, and enforcement requirements and 
procedures which exceed the require~ents oft.his Agreement. 

10. OBLIGATIONS OF CITYBUILD 

Under this Agre.ement, City Build shall: 

a. 

b. 

c. 

d. 

e. 

Upon signing the CityBuild Workforce Hiring Plan, immediately initiate 
recruitment and pre-screening activities. · 

. . 
Recruit Qualified individuals.to create a pool of applicants for jobs who match 
Contractor's Job Notification and to the extent appropriate train applicants for 
jo.bs that will become available through the First Source Program; 

Screen a~d refer applicants accordinglq qualifications and specific selection 
criteria submitted by Contractor; ... 

Provide funding for City-sponsored pre-employment, empioyment training, and 
support services programs; 

Follow up with Contractor on outcomes of System Referrals and initiate 
corrective action as necessary to maintain a~ effective employment/training 
delivery system; · 
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f.. Provide Contractor with reporting fonns for monitoring the requirements of this 
Agreement; and 

g. Monitor the performance.ofthe Agreement by examination of records of 
Co~tractor as submitted iri accordance ~ith the requirements of this Agre~ment. 

11. CONTRACTOR'S REPORTING AND.RECO~D ~EEPING OBLIGATIONS 

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's compliance with the First 
Source Hiring requirements of Chapter 83 of the San Francisco Ad.ministrative 
Code including, bu~ not limited to, the following: · 

\ 

(I) Applicants 
(2) Job offers 
(3) Hires 
( 4) · Rejections of applicants 

b. Submit completed reporting forms based on Contractor's records to CityBuild 
quarterly, unle"ss more frequent submittah are reasonably required by FSHA. In 
this regard, Contractor agrees that if a significant number of positions are to be 
filled during a given period or other circumstai:tces warrant, City Build may 
require daily, weekly, or· monthly reports containing all or some. of the above 
irifom1ation. 

, c. If based on complaint, failure to report, or other cause, the. FSHA has reason to 
question Contractor's good faith effort, Contractor shall demonstrate. to the 
reasonable satisfaction of the City that it has exercised good faith to satisry its 
obligations under this Agreement. · 

12. DURATION OF THIS AGREEMENT 

This Agreement shall be in full force and effect throughout the term of the Cont~ct. 
Upon expiration of the Contract, or its earlier tennination, this Agreement shall tenninate 
and it shall b~ of no further force and effect .on the parties hereto. 

13. NOTICE 

-·-------

All notices to be given under this Agreement shall be in writing and sent by: certified 
mail, returri receipt requested, in which case notice shall· be deemed delivered three (3) 
business days after deposit; postage prepaid in the United States Mail, a nationally · 
recognized overnight courier, in which case notice shall be deemed delivered one (l) 
business day after deposit"with that courier, or hand delivery, in which case notice shall 
be deemed delivered on the date received, all as follows: . . . 
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Ifto FSHA: 

lfto CityBuild: 

Ifto Developer: 

lfto Contractor: 

First Source Hiring Administration 
OEWD, 1 South Van Ness 51h Fl. 
·San Francisc~, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov .org 

CityBuild Compliance Manager 
OEWD, l South Van Ness 5th Fl. 
San Francisco, CA 941 03 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 

Attn: 

Attn: 

a. Any party may change its address for notice· purposes by giving the other 
parties notice of its new. address as provided herein. A "business day" is any 
day other than a Saturday, Sunday or a day· in which banks in San Francisco, 
California are authorized to close. 

b. Notwithstanding the forgoing, any Job Notification or any other reports required 
. of Contractor under ~his Agreement (collectively, "Contractor Reports") shall be 

delivered to the address of FSHA pursuant to _this Section via first class mail, 
postage-paid, apd such Contractor Reports shall be deemed deliveJ;"ed two (2) 
business days after deposit in the mail in accerdance with this Subsection. 

14. ENTIREAGREEMENT 

This Agreement contains the entire agreement between the parties to this Agreement and 
shall not be modified in any manne.r except by an instrument in writing executed by the 
parties or their respective successors in interest. 
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.15. SEVERABILITY 

' If any term or provision of this Agreement shall, to any extent, be held invalid or 
unenforceable, the remainder ofthi~ Agreement shali"not be affecte~. 

16. COUNTERPARTS 

This Agreement may be executed in one or more counterparts. Each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. 

17. SUCCESSORS 

This Agreement shall inure to the benefit of and shall be binding upon the parties to this 
Agreement and the~r respective heirs, successors and assigns. If there is more than one 
person comprising Seller, their obligations shall be joint and several. . . 

. 18. HEADINGS 

Section titles and captions contained in this Agreement are inserted as a matter of 
convenience and f9r reference and.in no way define, limit, extend or describe the scope· 
of this Agre~ment or the intent of any of its provisions 

19. GOVERNING LAW 

This Agreement sha.ll be governed ~nd construed by the laws'ofthe·State of California. 

IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth 
above. · 

CONTRACTOR: 

Date: Signature: · 

Name of Authorize~ Signer: 

Company:. 

Address: 

Phone: 

Email:. 
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SAN FRANCISCO 
Ol,ic.c of Etonomte ~nd Wo1klo1t\! Ocvr:topmo:nt 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

FIRST SOURCE HIRING PROGRAM 
EXHIBIT A-1- CITYBUILD 

CONSTRUCTION CONTRACTS 

FORM 1: CITYBUILD WORKFORCE PROJECTION 

Instructions 

• The Prime Contractor must complete and submit Form 1 within 30 days of award of contract. 
• All subcontractors with contracts in excess of $100;000 must complete Form 1 and submit to the Prime Contractor within 30 

days of award of contract. 
• The Prime Contractor is responsible for coffecting aff completed Fotm 1's from aff subcontractors. 
• · It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed-Form 1's from aff 

subcontra.ctors in the specified time and keep a record of these "forms in a compliance binder at the projectjobsite. 
• Aff contractors and subcontractors are required to attend a preconstruction meeting with CityBuifd staff. 

Construction 
Project Name: 

Construction 
Project Address: 

Projected Sta!1 Date: Contract Duration: (calendar days) 

Company Name: 

Main Contact Name: 

Main Contact Email : 

. Name of Person with 
Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Rep~esentative 

Company Address: 

Main Phone Number: 

Hiring Authority 
Phone Number: 

Signature of Authorized Representative* Date 

*By signing this form, the company agrees to participate in the CityBuild Program and comply with the provisions of the First 
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. · 

Tabl.e 1: Briefly summarize your contracted or subcontr~cted scope of.work 

Table 2: Complete on the following page 

• List the construction trade crafts that ar.e projected to perform work. Do not list Project Managers, Engineers, Administrative, 
and any other non-construction trade employees. ·· 

• Total Number of Workers on the Project: The total number of workers projected to work on the project per construction trade. 
· This number will include existing workers and new hires. For union contractors this total will also include union dispatches. 

Total Number of New Hires: List the projected number of New Hires that will be employed on the project. For union contractors, 
New Hires will also include union dispatches. 

Workforce Development Plan 
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Table 2: List all construction trades projected to perform work 

Journey or Union Total Work Total Number of Total Number of Construction Trades Workers on the Apprentice (Yes or No). Hours Project New Hires 
.. JO AD YOND 

JO AD YOND 
JD AD YOND 

.. JD AD YO~D 

JD AD YOND 
JO AD YOND 
JO AD YO'NO 
JD AD YOND 

Table 3: .List your core or existing e~ploye'es projected to work on the projec~ 

Please provide information on your projected core or existing employees that will perform work on the jobsite. 
• "Core • or "Existing" workers are defined as any worker appearing on the Contractots aCtive payroll for at least 60 out of the 100 working 

days prior to the award of this Contract. If necessary, continuE! on a separate_. sheet. 

Name of Core or Existing Employee 

.. 
~--------------

Journey or Construction Trade Apprentice · 

JO AD 

JO AD 

JD.A.D 

JD AD 

JO AD 

JD AD 

JD AD 

JO·AD 

JD AD. 

JD AD 

JD AD 

JD AD 

JD AD 

JD AD 

.JD AD 

JD AD 

\ 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet the requirements of the First Source Hiring Program (San Francisco Administrative Code 
Chapter 83), the Contractor shall notifY City Build, the First Source Hiring Administrator, of all new hiring opportunities 
with a minimum of J business days prior to the start date. 

1. Complete the form and fax to City Build 415~ 70 1 ~4896 or EMAIL: workforce.development@sfgov .org 

2 .. Contact Workforce Development at 415-701-4848 or by email: local.hire.ordinance@sfgov.org 

OR call the main line of.the Office of Economic and Workforce Development (OEWD) at 415-701-4848 to confinn 
receipt of fax or email. · · 

ATTENTION: Please also submit this form to your union or hiring hall if you are required to do so under your 
collective bargaining agreement or contract. CitvBuild is not a Dispatching Hall, nor does this form act as a Request for 
Dispatch.· All formal Requests for Dispatch will be conducted throu?;h your tmion or hirin?: hall. · . 

Section A. Job Notice Information 

Trade # of Journeymen . # of Apprentices 
----------------------------- --------

Start Date Start Time Job Duration 

Brief description of your scope of work: 

Section B. Union Information (Union contractors complete Section B. Othenvise, leave Section B blank) 

Local# ____ Union C01itactName Union Phone# 

Section C. Contractor Information 

P~)ect Name: -------------------------------------_..:..------------

Jobsite Location: 

Contractor: PrimeD SubO 

Contractor Address: 

Contact Name: Title: ------------------------------
office Phone: 

Alt. Contact: 

C~ntractor Contact Signature 

Cell Phone: Email: ---------------- ---------------

Phone#: 

Date 

I OEWD USE ONLY Able to Fill Yes D No 0 j. 
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WORFORCE DEVELOPMENT PLAN- ATTACHMENT B 

LOCAL HIRING PLAN FOR CONSTRUCTION 

t·.t SUMMARY 

A. This Attachment B to the Pier 70 28-Acre Site Workforce Development Plan ("Local 
Hiring Plan") governs the obligations of the Project to comply with the City's Locat" 
Hiring Policy for Construction pursuant to Chapter 82 of the San Francisco · · · 
Administrative Code (the "Policy"). In the event of any conflict between Administrative 
Code Chapter 82 'and this Attachment, this Attachment shall govern. 

, 
B. The provisions of this Local Hiring Plan are hereby incorporated as a material term of the 

DDA and each Vertical DDA. ·under the DDA and each Vertical DDA, the Developer or 
Vertical Developer thereunder, as applicable, shall require any Contractor performing 
Construction Work to agree that (i) the Contractor shall comply with all applicabl~· 
requirements of this Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and 
the Policy are reasonable and achievable by Contractor and its Subcontractors; and (iii) 
they have had a full ·and fair opportunity to review and understand the terms of the Local 

· Hiring Plan. 

C. The Office of Economic and Workforce Development (OEWD) is responsible for 
administering the Local Hiring Plan and will be administering its applicable. 
requirements. For more information on the Policy imd its implementation, please visit the 
OEWD website at: W\.yw.workforcedevelopmentsf.org . 

.. 
D. Capitalized·tenns not defined herein shall have the meanings ascribed to them in the 

DDA or the Policy, as applicable. · 

I ,2 DEFINITIONS 

A. "Apprentice" means any \Yorker who is indentured in a construction apprenticeship 
program that maintains current registration with the State of California's Division of 

. Apprenticeship Standards. · · 
. . 

B: ·•Area Median Income (AMI)" means unadjusted medlan income. levels derived from the 
Department of Housing and Urban Development ("HUD") on an ann~a.l basis for the San 
Francisco area, adjusted solely for liousehold size, but not high housing cost area. 

C. "Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements- required or permitted to be made to the 28-Acre Site to be carried out by 
Developer under the DDA, (b) th'e initial construction of all Vertical Improvements to be 
carried out by a Vertical Developer under a Vertical DDA or Parcel Lease, and (c) initial 
tenant improvement work for all Vertical Improvements other than light industrial, arts 
activities or standalone affordableresidenrial buildings. For the avoidance of doubt, 
Construction·Work for Vertical Improvements shall not include any repairs, n1aintenance, 
renovations or other construction work performed after issuance of the first certificate of 
occupancy for a Vertical Improvement. Work occurring prior to· execution of the DDA is 
not subject to Local Hire. 
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D. "Covered Project" means Construction Work within the 28-Acre Site with an estimated 
cost in excess of the Threshold Amount. 

E. "Contractor" means a prime contractor, general contractor, or construction manager 
contracted by a Developer or· Vertical Developer who performs Construction Work on tl)e 
28-Acre Site · 

F. "Disa,dvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code 
Section is amended from time to time, except to the extent that future changes to the 
definition arc prohibited under the terms ofSection.5.3(b)(xi) of the Development 
Agreement). 

a: "Job Notification" means the written notice of any Hiring Opportunities from Contractor 
to CityBu.ild. Contractor shall provide. Job Notifications to CityBuild with a minimum of 
3 .business days' notice. . 

H. "Local Resident" means an individual who is domiciled,·as defi~ed by Section 349(b) of 
the California Election Code, within the City at least seven (7) days prior to commencing 
work on the project. 

I. ."Non-Covered Project" means any construction projects not covered by the San 
Francisco Local Hiring Policy. · 

J. "Project Work". Construction Work performed as part of a Covered Project. 

K. "Project Work Hours" means the total onsite work hours worked on a construction 
contract for a Covered Project by all Apprentices and journey-level workers, whether 
those workers a~e employed by the Contractor or any Subcontractor. 

L. "Subcontractor" means any person, firm, partnership, owner operator, limited liability 
company, corporation, joint venture, proprietorship, trust, association, or other entity that· 
contracts :With a Contractor or another subcontractor to provide services to a Contractor 
or another subcontractor in fulfillment of the Contractor's or that other subcontractor's 
obligations arising from a contract for construction work on a Covered Project \Vho 

. performs Construction Work on the 28 Acre site. 
I . 

· M. ''Targeted Worker'' means any Local Resident ~r Disadvantaged Worker. 

N. "Threshold Amount" as defined in Section 6.1 of the San Francisco Administrativ~ Code. ·. 

1.3 LOCAL HIRING REQUIREMENTS 

A. Total Project Work Hours By Trade. For all constru.ction contracts·for Coyered P~ojects, 
the mandatory participat.ion level in terms of Project Work Hours within each trade to be 
perfom1ed by Local Residents is 30%, with a goal of no less than 15% of Project Work 
Hours within each trade to be performed by Disadvantaged Workers: The mandatory 
participation ievels required under this Lo'cal Hire Program will be detennined by OEWD 
for each· Phase under the DDA, and in rio event shall be greater than 30%; however, the 
Parties acknowledge that Developer .intends to require each construction contract for 
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B. 

Covered Projects to meet the mandatory participation levels on an individu~l contract 
level. 

Apprentices: ·For all construction contracts for Covered Projects, at least 30% of the 
Project Work Hours performed by Apprentices. within each trade is required to be· 
performed by Local Residents, with an aspirational goal of achieving 50%. Hiring 
preferences shall be given to Apprentices who are referred by the CityBuild program 
This document also establishes a goal of no less than 25% of Project Work Hours 
performed by Apprentices within each trade to be performed by Disadvantaged Workers. 

C. · Out-of-State Workers. For all Covered Projects, Project Work Hours perfonned by 
residents of states other than California will not be considered in calculation ofthe 
number of Project Work Hours to. which the lo~al hiring requirements ·apply. Contractors 
and Subcontractors snail report to OEWD the number Or Project Work Hours performed 
by residents of states other than Californi~. 

D. Pre-construction or other Local Hire Meeting. Prior to commencement of Construction 
Work. on Covered Projects, ·contractor and its Subcontractors whom have been engaged 
by contract and identified in the Local Hiring Forms as contributing toward the 
mandatory local hiring requirement shall attend a preconstruction or other Local Hire 
meetirig(s) convened by Developer or Vertical Developer or OEWD staff. 
Representatives from Contractor and the Subcontractor(s) who attend the pre
construction or other Local Hire meeting must have hiring authority. Contractoi''and.its 
Subcontractors who are engaged after the commencement of Construction Work on a 
Covered Project shall attend a future preconstruction meeting or meetings as mutually 
agreed by Contractor. and OEWD staff · 

E. This Local Hiring Plan does not limit Contractor's or its Subcontractors' ability to· assess 
qualifications of prospective workers, and to make final hiring an.d retention decisions. 
No provision of this LocaJ Hiring Plan shall be interpreted so as to require a Contractor or 
Subcontractor to employ a worker not qualified for the position in question, or to employ 
any parti<;ular worker. · · 

F. Construction Work for Non-Covered Projects will be subject to the First Source Hiring 
Program for Construction Work in accordance with Section lll.C.3 ofthe Workforce 
D~velopip.ent Plan. 

1.4 CITYBUILD WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. OEWD administers the CityBuild Program: Subject to any collective bargaining 
agreements in the building trades .and applicable law, City Build shall be a primary 
resource available for Contractor and Subcontractors to meet.Contractors' local hiring 
requirements under. this Local Hiring Plan. c.ityBuild has two main goals: 

1. Assist with local hiring requirements under this Local Hiring Plan by connecting 
Contractor and Subcontractors with qualified journey-level, Apprentice, and pre
Apprentice Local Residents. 
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2. Promote training and employment opportunities for disadvantaged workers of all 
ethnic backgrounds and genders in the construction work force. 

B. Where a Contractor's or its Subcontractors' preferred or preexisting hiring or staffing 
procedures fo_r a Covered Project do not enable Contractor to satisfy the local" hiring 
requirements of this Local Hiring Plan, the Contractor or Subcontractor shall use other 
procedures to identify and retain Targeted Workers, including th~ following: · 

l. · Requesting to connect with workers through CityBuild, with qualifications 
described in the request limited to skills directly related to perfonnance of job 
duties._ · 

2. Considering Targeted Workers networked through City Build within three business 
· days of the request and who meet the qualifications described iri the request. Such 

consideration may include in-person interviews. All workers networked through · 
CityBuild will qualifY as Disadvantaged Workers under this Local Hiring Plan. 
Neither Gpntractor nor its Subcontractors are required to make an independent 
detennination of whether any Worker is a "Disadvantaged Worker" as defined 
above. · 

C. CONDITIONAL W AIYER FROM LOCAL HIRING REQUIREMENTS 

A. Contractor or the Subc~ntractor may use one or more of the following pipeline ·and 
retention compliance mechanisms to receive a conditional waiver from the Local Hiring 
Requirements of Section 1.3 on a project-specit1c basis. Ali requests f9r conditional 
waivers must be submitted to OEWD for approvaL 

1. Specialized Trades:·OEWD has published a li'st of trades designated as 
"Specialized Trades" for which the local hiring requirements ofthis Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor-and its 
Subcontractors shall report to OEWD the ·Project Work Hours utilized in each 
designated Specialized Trade and in each OEWD-approved·project-specitic 
Specialized Trade. · 

2. Crcdi(for Hiring on Non-Covered Projects: Contractor and its Subcontractors may 
accumulate credit hours for hiring Targeted Workers on Non-Covered ·Projects in 
the nine-county San Francisco Bay Area and apply those credit hours to contracts 
f~r Covered Proj~cts to m\!et the mandatory local hiring requirement. For ~ours 
perfonned by Targeted Workers on Non-Covered Projects, the hours shall be 
credited toward the local hiring requirement for this Contract provided that: 

a. the Targeted Workers are paid the prevailing wages or union scale for work 
on the Non-Covered Projects; and 

b. such credit hours shall be committed to by the Contractor on future projects 
to satisfy any short fall the Contractor may have on a Covered Project. Such 
commitment shall be in writing by the Contractor, shall extet:td for a period 

·of time negotiated betwe_en the contractor and OEWD, and shall commit to 
satisfying any assessed penalties should Contractor fail to achieve the 
required credit hours. 

3. Sponsoring Apprentices: Contractor or a Subcontractor may agree to sponsor an 
OEWD-specified number of new Apprentices in trades in which noncompliance is 
likely and retaining those Apprentices for the period of Contractor's or a · · 
Subcontractor's work-on the project. OEWD will verify with the California 
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Department of Industrial Relations that the new Apprentices are· registered and 
· active Apprentices. Contractor will be required to write a sponsorship letter on 

behalf of the identified candidate to the appropriate Local Union and will make the 
necessary arrangements with the Union to hire the candidate as soon as s/he is 
indentured. · · 

4. · Direct Entry Agreements: OEWD is authorized to negotiate and enter. into direct 
entry agreements with apprenticeship programs that are registered with the 
California Department oflndustrial Relations' Division of Apprenticeship 
Stanqards. Contractor may avoid assessment of penalties for non-compliance·with 
this Local Hiring Plan by Contractor or its Subcontractors hiring and retaining 
Apprentices who are enrolled through such direct entry agreements. Contractor 
may. also utilize OEWD-approved organizations with direct entry agreements with 
Local Unions, including District 10 based organizatipns to hire and retain Targeted 
Workers. To the extent that Contractor or its Subcontractors have hired 
Apprentices or Targeted Workers under a direct entry agreement entered into by 
OEWD or reasonably approved by OEWD, OEWD will not assess· penalties for 
non-compliance with this Local Hiring Plan. 

5." Corrective Actions: Should local employment conditions be such that adequate 
Targeted Workers for a craft, or crafts, are not. available. to meet the requirements 
and Contractor can document their efforts to achieve the requirements through the 
mechanisms and processes in this document, a corrective action plan must be 
negotiated between Contractor and OEWD. · 

1.5 LOCAL HIRING FORMS 

A. Utilizing the City's online Project Reporting System, Contractors for Covered Projects 
shall submit the following forms, as applicable, to the Contracting City Agency and 
OEWD: . 

I. Form I: Local Hiring Workforce Projection. OEWD Fom1 I (Local Hiring 
Workforce Projection), a copy of which is attached hereto, shall be i~itially 
submitted prior to the start ofconstruction and updated quarterly by the Contractor 
until all subcontracting is completed. · 

2. Form 2: Local Hiring Plan. For Covered Projects estimated to cost more than 
· $1,000,000, Contractor shall prepare and submit to Contracting City Agency and 
OEWD for approval a Local Hiring Plan for the project using OEWD Form 2, a 
copy .of which is attached hereto. This Form 2 s~all be initially submitted prior to 
the start of construction and updated quarterly by the Contractor until all 
subcontracting is completed. 

3. Job Notifications. Upon commencement ofwprk, Contractor and its 
Subcontractors may submit Job Notifications to Cit)' Build to connect with local 
trades workers. 

4. Form 4: Conditional Waivers. If a Contractor or a Subcontractor believes the local , 
hiring requirements cannot be met, it will submit OEWD Fooo 4 (Conditional 
Waiver), a copy of which is attached hereto, as more particularly described in· 
Articles 1.4 and I .5 above. 

1.6 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENAL TIES 
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A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that all 
Subcontractor~ agree to comply with applicable requirements of this document. All 

· -Subcontractors agree as a term of participation ~m the Project that the City shall have · 
·third party beneficiary rights under all <;:ontracts under which Subcontractors are 
performing Project Work. Such third party beneficiary rights shall be limited to the right 
to enforce the requirements of this Local Hiring Plan directly against the Subcontractors. 
All Subcontractors on the Project shall be responsible for complying with the 
recordkeeping and reporting requirements set forth in this Local Hiring Plan .. 
Subcontractors with work in excess ofth!! of$600,0QO shall be responsible for ensuring 
compliance with the Local Hiring. Requirements set forth in Section 1.3 ofthis Local 
Hiring Plan based on Project Work Hours performed under their Subcontracts, including 
Project Work Hours performed by lower tier Subcontractors with work less than the 
Threshold Amount. 

B. Reporting. C.ontractor shall submit certified payrolls to.the City electronically using the 
Project Reporting System. OEWD and will monitor compliance with this Local Hiring 
Plan electronically. 

C. Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be kept, for a 
period of four years from the date of Substantial Completion of Construction Work, 
certified payroll and basic records. including time cards, tax forms, and superintendent 
and foreman daily logs, for all workers within each trade· perfom1ing work on a Covered 
~~ . . 

. . 
l. Such records shall include the name, address and social security number of each 

worker who worked on the covered project, his.or her classification, a general . 
description of the work each worker p~rfom1ed each day, the Apprentice or 
journey-level status of.each·worker;daily and weekly number of hours worked, the. 
self-identified race, gender, and ethnicity of each worker, whether. or not the . 
worker was a Local.Residen~,· and the referral source or method through which the 
contractor or subcontra~tor hired or retained that worker for work on the Covered 
Project (e.g., core workforce, name cail, union hiring hall, City-designated referral 
source, or recruitment or hiring method) as allowed by law .. 

2. Contractor and Subcontractors may verify that a worker is a Local Resident by 
follo\ving OEWD's domicile policy. · 

3. All records described in this subsection shall at all times be open to· inspection and 
ex11mination by the duly authorized officers arid agents of the City, including 
representatives of the C?EWD. 

D. Monitoring. From time to tiine.and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a Covered Project 
witli requirements of this Local Hiring Plan. Contractor shall allow representatives of 
OEWD, intqe performance of their duties: to engage in random inspections of Covered 
Projects. Contractor and all Subcontractors shall also allow representatives of OEWD to 
have access to employees of the Contractor and Subcontractors and the records required 
to' be maintained under this document. 

E. Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to comply 
with the requirements of this docl,lment and the obligations set forth in this Local Hiring 
Plan may subject' Contractor. to the consequences of noncompliance, including but not 
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limited to the assessment of penalties, but only if City determi~es that the failure to 
comply results from willful actions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qualified Local Residents and Disadvantaged 
Workers to meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. Penalties Amount. If any. Contractor or Subcontractor fails to satisfy the Local 
Hiring Requirements ofthis Local Hiring Plan applicable to Project Work Hours 
performed by Local Residents, arid the applicable Contractor or Subcontractor is 
unable to provide evidence reasonably satisfactory to the City that such failure 
arose solely due to l!navailability of qualified Local Residents despite Contractors 
or Subcontractors good faith efforts in accordance with this Local Hiring Progam, 
then the Contractor, and in the case of any Subcontractor so failing, and 
Subcontractor shall jointly and severally forfeit to the City, an amount equal to the 
Jourpeyman or Apprentice prevailing wage rate, as applicable, with such wage as 
established by the Board of Supervisors or the California Department of Industrial 
Relations under su~section 6.22(e)(3) of the Administrative Code,. for the primary 
trade u~ed by the Contractor or Subcontractor on the Covered Project for each hour 
by wh.ich the Contractor or Subcontractor fell short of the Local Hiring 
Requirement. The assessment of penalties under this subsection shall not preclude 
the City from exer~i~ing any other rights or remedies to which it is ~ntitled. 

2. Assessment of Penalties. OEWP shall determine whether a Contractor and/or any 
Subcontractor ~as failed to comply with the Local Hire Requirement. If after. 
conducting an investigation, OEWD determines that a viol<i.tion has occurred, it 
shall issue and serve an assessment of penalties to die Contractor and/or any 
Subco~tractor that sets forth the basis of the assessm~nt and orders payment of 
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage 

· rates, as appli<,;able, for the primary trade used by the Contractor or Subcontractor 
on the Project for each. hour by which the Contractor or Subcontractor fell short of 
the Local Hiring Requirement. Assessment of penalties under this subsection shall' 
'be made only upon an investigation by OEWD and upon written notice to the 
Contractor or Subcontractor identifYing the grounds for the penalty and providing 
the Contractor or Subcontractor with the opportunity to respond pursuant to the 
recourse procedures prescribed in this Local Hiring Plan. 

. I 

3. Recourse Procedure. If the Contractor or Subcontractor disagrees with the 
assessment of penalties, then the following procedure applies: 

a. The Contractor or Subcontractor may request a hearing in writing within 15 
days ofthe date of the final notification of assessment. The request shall be 
directed to the City Controller. Failure by the Contractor or Subcontractor to 
submit a tim'ely, written request for a hearing shall constitute concession to the 
assessment and the forfeiture shall be deemed final upon expiration of the 15-
day period. The Contractor .or Subcontractor must exhaust this administrative 
remedy prior to commencing further legal action. 

. . 
b. Within IS days of receiving a proper request, the Controller shall appoint a 

hearing officer with knowledge and not Jess than five years' experience in 
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labor law, and shall so advise the enforcing official and the Contractor or · 
Subcontractor, and/or t~eir respe~tive counsel or authorized representative. · 

c. The hearing ofticer shall promptly set a date for a hearing. The hearing must 
commence within 45 days ofthe notification of the appointment of the hearing 
officer and conclude within 75 days of such notification unless atl.parties agree 
to an extended perfod. 

d.· Withiri 30 days of the conclusion of the hearing, ~he hearing officer shall issue 
a written· decision affirming, modifYing, or dismissing the assessment. The 
decision of the hearing officer shall consist of findings and a determination .. 
The hearing officer's findings and qetermination shall be final. 

e. The Contractor or Subcontractor may appeal a final determination under this by 
filing in the San Francis~o Superior Court a petition fora writ of mandate 
under California Code of Civil Procedure Section 1084 et seq., as applicable · 
and as may be amended from time to time. 

- . . 
1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to prohibit the continl!ation of existing 
workforce training agreements or to interfere with consent decrees, collective·bargaining 
agreements, p~oject labor agreements or existing employment contracts (Collective Bargaining 
Agreements"). In the event of a conflict between this Local Hiring Plan and a Coilective 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shalt supersede this· 
Local Hiring Plan. · · · 

END OF DOCUMENT 
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SAN FRANCISCO 
OlfJcc Qf Fc:nnomlc' :.nd Wor'klort:f! Ucvr.lnpmc-nt 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWD.FORM1 

CONSTRUCTION CONTRACTS 

FORM 1 : LOCAL HIRING WORKFORCE PROJECTION. 

Project 
Contractor: ----------,---Name: . ------------ Contract#: 

The Contractor must complete and submit this Local Hiring Workforce Proiection (Form 1) prior to the start of construction 
and quarterly until all subcontracting is complete, The Contractor must include information regarding all of its 
Subcontrac!ors who will perform construction work on the project regardless of Tier and Value Amount 

Will you be able to meet the mandatory Local Hiring Reguireinents? 

DYES (Please provide information for all contractors performing.construction work in Table 1 bfJ/ow.). 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.) 

· INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize the contractors' information based on their Trade Craft work. . 
2. For contractors performing work ·in various Trade Craft, please list contractor name in each Trade Craft (i.e. if 

Contractor X will perform two trades, list Contractor X under two Trade categories.) 
3. If you anticipate utilizing Apprentices on this project, pleas'e note the requirement that 30% of Apprentice hours 

must be performed by San Francisco residents. 
4. Additional blank form is available at our Website: www.workforcedevelopsf.org'. For assistance or questions in 

·col!lpleting this form, contact {415) 701-4894. or Email @ Local.hire.ordinance@sfgov.org. 

TABLE 1: WORKFORCE PROJECTION 
... ·.::·.- ·. 

- •• ·: ,":. i' •• 
··~.; :~..;;- .. . ;~·. ·;. 

· ~--t~ad~ dr~fi .:·-:· :·:_·. 
• • •' • I ........ 

.,,.. ·· ·... ·:· ·· .· . ·::. · . E ... t ~ ·::, f.¥st: ..... · ·. Est _.'.·, 
.. ·: · . .. ··. ·. ·. · , .. : · .. ·· ·: ·. ·.· · ~-· .. · · Total'. ··Total"· 

. ;: . . . : :· . . Contra_c~~r : ..... . .. ,;-,T~tal . ::."''Local .. :_;,:tocal· 
. ·.· -l,..tst_ ~on tractors· by Trade: Craft· · .. : Wor~ ·. :- Wo~k ·work .. _ 

.. .. . ... · ·, .. · · · J:i~~r.; ·· ·Hours HourS%· 

Example: Laborer · Contractor X 
Journey BOO 250 31% 

Apprentice 200 1 00 50% 
Joumev 500 100 20% 

Example: Laborer Contractor Y 
Apprentice 0 0 0 

Example: TOTAL LABORER Journey 1300 350 27% 
Apprentice 200 1 00 50% 

Examp~e: TOTAL· 1500 450 30% 

Journey 

Apprentice 
r 
i Journey 

Apprentice . 

Journey 

Apprentice 
DISCLAIMER: If the Total Work Hours for a Trade Craft are less than 5% of the Total Project Work Hou~. the T_rade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Project Work Hours · 
at any time dunng the project, the Trade Craft i~ subject to the Mandatory Requirement. · 

Name of Authorized 
Representative 

Signature Date · 
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SAN FRANCISCO 
orhcc nl Ecnnnmrr and Wofldnrce Dcvclop•TH~nr 

CITY AND COUNTY. OF SAN FRANCISCO 
. OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

Contractor: 

fORM 2: lOCAL HIRiNG PLAN 
Project 
Name: 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS 

Contract#: ------------------------ ------------------------
If the Estimate for this Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this 
Form 2 through the City's Project Reporting·System. Form 2 shall be initially submitted prior to the start of 
construction and include all knowi.l subcontractors. Contractor shall update tliis Form 2 quarterly as . 
subcontractors are identified and shall continue with updates until all subcontracting is complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the' basis for determining Contractor's and its 
Subcontractors' compliance with the ·local· hiring requirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated into the OEWD-approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT . 

. INSTRUCTIONS: 
1·. Plea_se complete tables below for Contractor and all Subcontractors that will be contr!buting Project Work 

Hours to meet the local Hiring Requirement. . 
2. Please note that a Form 2 will need to be developed and approved separately for each trade craft that will 

be utilized on t~is project. · . . 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice 

hours must be performed by San Francisco residents. 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will 

be considered for approval by OEWD. 
5. If applicable, please attach all OEWD-approved Form 4 Conditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or 

questions in completing this form, contact (4.15) 701-4894 or Email@ Local.hire.ordinance@sfgov.org. 

List Trade Craft Add numerical values from Form 1: Local Hiring Workforce Projection and input in the table below . 
.. :. ··., ·· · .· · ·· '"·, ....... ···.> ·· ... ·. · ........ .-.: :::.·· ··:·-=· .;· .. ;~,. · .. : :Tokt·' .:·· .. ''J'otal Lo~~,l'.: ..... ;·;r:.oc.~t. : .. :~.c. :~:r~de·craft : .. · ·. ·..... ·.T?~I ~or~ ... Total !-o.~~I: · ~oc~l Worl_< ·Apprentice , App~~nt•ce · ~pp~ent..~e 

.... . . . . . . ... , .. ·. o.urs . . Wo~k Hours _... H.o.u~~/o. ·: .. ,:Work. Hours: .. :· .. . _work·· ·, · ·• ·. Work.: . : 
:··;·; · ·:. :, . '. "'·'· ·.·. · · .. · · .. .·. :· .. ·· Hours Hours% 

Example: Laborer 1500 450 30% 20o 1 00 50% 

·List all contractors contributing to the project work hours to meet the Local Hiring Re ':lUirements for the above Trade Craft 

· h·~; ~: :· i·<·:~:~ >:- .;;;;f::;i. ·;:'!.'> >? ~ '·:{~~~( ·:~:. ·. :.:~~i~;::~· ': :::: ~~~~{.; · :.:.::. :. __ . < ;.: ', .:.Nuiri~e· ·:· _:. \··:, ;>': .. ::. ·: :· .· ... ~. ·. :· 
~ .. ,':·//':··Contractor. and··. ·.' · .>·, ·'J·!· •. · ..... . :, ... A··: .. : ... ·t·.--:.:, :.,:Local'.:· ,Start··.· :· :·. r.of ·. :. :: . '!.Contractor .. ·. · ... ··· .... . ... - .. ~·"' ., ... "·.. ... ourney·· ppren 1c · · · .. -· .. · - · · .. ·· .... .... .. ,. · ... ;, ·· · · · 
:, ~.- Authorized .. Re~resfmtativtf'·'' ·· H ··. ·. H ·.· . ·: · ·:work· :. ,. Date·_." Workin .. ·.·· ..... : ... Signature·. ·:: .. · ·: 
:":-·.: ... ·.,· ... ·. ··· :,.:: .. ·:' .. · ; .. ~!:'~'," .. · ~.,9~rs ·.··H.·'O_u..S' .. ·; ·.:·. · ·goay·s. · · . . -.-,.:. · · · .... ::· ...... _...... .. : ': ..... ; ... · 

Contractor X 
Joe Smith · 

Contractor Y 
Michael Lee · 

250 

100 

100 

0 

350 3/25/13 60 Joe Smith 

100 5/25/13 30 Michael Lee 

"'We the undersigned, ~ave reviewed Form 2 and agree to d~liver the hours set forth in this document. 
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SAN FRANCISCO 
II Qftlcc ol Ec.onnmic. antl 'NoT\c.lnrce 01:!\i'elnpm('ont 

CITY AND COUNTY OF SAN FRANCISCO· 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

LOCAL HIRING PROGRAM 
· OEWDFORM4 

CoNSTRUCTION CoNTRACTS 

CITYBUILD PROGRAM FORM 4: CONDITIONAL WAVIERS 

Project 

------------------------ Name: 
Contractor: Contract#: 

----------~----------~~ 
Upon approval from OEWD, Contractors and Subcontractqrs may use one or more of the following pipeline and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project~specific basis. Conditional Waivers must 
be approved by OEWD. If applicable,' each subcontractor must submit their individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be submitted at any time. 

TRADE WAIVER INFORMATION: Please pro~ide information on the Trades you are requesting Waivers for; 

.. . ·· . _.,. .. ·.· . ·· • · . .'Est · .Projected .. · · ,... . ·f.,_~··;;·.;· · .. :·. _ ..... ,:,.::, .. :·.;.·':::Est"' ... ;.~rejected· . .' .. 
,, . ·· ·· ·• · · .... · · .: ~··: .. ·'Total· 'Deficient: T ft ... . : . Total', ,·:Deficient.· 

· · .. 1:-a~o"«:'r _T~31~~ ~~a~ '" . . W k ·· (: · 1 W If' ·: . · · . laborer· rade era . . · , . · Work ·,. . ·local Work: .· .. i .. H.oou~rs' ; . . (!Ca 9r . . . . . . :. ~- ·. . . , . . . . . . . ·'. , 
.. - .. .. .. . . ., "., .. :. . HQ1J~·. :: ·.·. .: ~·· ... : .' . . . . ... ''[ :-.. , r. ··:·.·: • ·: ••• • :: ·:·• •• •. .,, Hou~· . .. .' .~OU~-~. •.• 

1. 3. 

2. ·4. 

Please check a~y of the following Conditional Waivers and complete the appropriate boxes for approval: . 

D 1. SPECIALIZED TRADES D 2. SPONSORING APPRENTICES D 3. CREDIT FOR NON-COVERED PROJECTS 

1. SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades· 
designated by OEWD and listed on OEWD'~ website or project~specific Specialized Trades approved by DYes ONo 
OEWD during the bid period? 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver: 

D MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK ·BARGE OPERA TOR OIRONWORKER CONNECTOR 

0 STAINLESS STEEL WELDER 0TUNNEL OPERATING ENGINEER r;JELECTRICAL UTILI1Y LINEMAN 0MILLWRIGHT 

0 TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 
a. List OEWD-approved pr:oject-specific Specialized Trades approved during the 

1-

2. 

3; 

bid p_erlod: . 
I oewD.APPROVAL: DYes tfNo l oEliVo.si9nature~;: · .. ,.,,. .. 

."·.·.····, • .;:.. t. 

SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified 
number·ot n~w apprentices in the agreeable trades into California Department of Industrial Relations' DYes DNo 

· Division of Apprenticeship Standards approved apprenticeship programs? 

PLEASE PROVIDE DETAILS: Esl #of Est· Est Duration Est Total 
Sponsor Union If Yes, .start of Working Work Hours 

Construction Trade Positions (Yes I No) Local# Date Days .. .Performed 
: YON-D . 

YO NO .. 

:OEWb;AP.PROVAt: D Y'ei'O. N'ti:- l 10EWD s·ig·n~turet ··_;: ··.::. ~;~·' -:····.::,·~::·>-:; -~ .. ;;,: .' 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatOIY, local hiring I DYes I DNo 
requirement, will you be requesting credit for hiring Targeted Workers on Non~covered Projects? 

PLEASE PROVIDE DETAILS: Est. 
#of 
Off~ 

site 
' Hire 

Labor Trade, Position, or Title s 
.I Journey 

l Apprentice 

·Est Total 
Work Hours 
Performed Offsite Project Name Project Address 

,· 

9EWD'A~~~OVAL:· D '(es D.· 
No . ·· _'. ·. ·.: · .. · ' · .. 
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WORKFORCEDEVELOPMENTPLA~ 

ATTACHMENT C- LBE UTILIZATION PLAN 

1. Purpose and Scope. This Attachment C ("LBE Utiliz~tion Plan") governs the Local 
Business Enterprise obligations ofthe Project pursuant to San Francisco Administrative Code 
Section 148.20 and satisfies the obligations of each Project Sponsor and its' Contractors and. 
Consultants for a LBE Utilization Plan as set forth therein .. Capitalized terms not defined herein 
shall have the meanings ascribed to them in the Workforce Plan or Section 14B.20 as applicable. 
The Port and· Deyeloper will seek to, whenever practicable, conduct outreach to contracting 
teams that reflect the diversity of the City and include participation of both businesses·and 
residents from the City's most disadvantaged communities such as the 94\07,94124, and 94134 
zip codes. In the event of any conflict between Administrative Code Chapter l4B and this 
Attachmept, this Attachment shall govern. 

2. Roles of Parties. In connection with the design and ~onstruction phases of all . 
Construction Work (as defined in the Workforce Plan), the Project wilr provide community. 
benefits designed to foster employment opportunities for disadvantaged individuals by offering 
contracting and consulting opportunities to local business enterprises ("LBEs"). Developer and 
each Vertical Developer shaU. participate in a local business enterprise program, and the City.' s · 

·.Contract Monitoring Division will ~erve the roles.as set forth below. 

3. Definitions. For purposes of this Attachment, the definitions shall ~e as follows: 
I 

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator's Office. 

b. "Commercially Useful Function" shall mean that the business is directly responsible for 
providing the materials, equipment, supplies or services to the Contracting Party as required by 
the solicitation or request for quotes, bids or proposals. Busi.nesses that engage in the business of 
providing brokerage, referral or temporary employment services shall not be deemed to perform· 
a "commercially useful function" unless the brokerage, referral or temporary employment 
services are those required and sought by the Contracting Party. 

c. "Consultant" shall mean a person or company that has entered into a professional services 
contract for monetary consideration w!th a Project Sponsor to provide advice or services to the 
Project Sponsor directly related to the architectural or landscape design, physical planning, 
and/or civil, ~tructural or environmental engineering of an LBE Improv.ement. 

d. . "Contract(s)" shall mean an agr~~ment, whether a direct contract or subcontract, for 
Consultant or Contractor services for all or a portion of an LB E I n1provement. 

e. "Contracting Party" means a Project Sponsor, Contractor or Consultant retained to work 
on LBE Improvements, as the case may be. · 

f. "Contractor" shall mean a prime contractor, general contractor, or construction manager 
contracted by a Developer or Vertical Developer who perfom1s constructiop. work on an LBE 
Improvement. 

. Workforce Development Plan 
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g. "Follow-on Tenant Improvements'' means tenant improvements within commercial 
spaces in residential or commercial buildings (office, retail) that are constructed pursuant to an . . 
approved building permit or site permit/addenda issued after the buildi11g permit or site 
pemrit/addenda for the Initial Tenant Improvements. 

h. "Good Faith Efforts" shall mean procedural steps taken by the Project Sponsor, 
Contractor or.Consultant wi.th respect to the attainment of the LBE participation goals, as s~t 
forth in Section 7 below. · 

i. ."Initial Ten~nt Improvements" means tenant improvements within commercial spaces in 
residential or commercial buildings· (office, retail) t4at are constructed pursuant to the first 
building permit or site permit/addenda issued for such spaces after completion of building core 
and shell. . 

j. "Local Business Enterprise" or "LBE" means a business that is certified as an LBE under 
Chapter 14B.3. 

k. "LBE Liaison" shall mean the Project Sponsor's primary point of contact with CMD 
regarding the obligations ofthis-LBE Utilization Plan. Each prime Contractor(s) shall likewise 
have a LBE Liaison. . · . 

l. "LBE Improvements" mean~. as applicable, (a) all Horizontal Improvements required or · 
permitted to be made to the 28-Acre Site to be carried out by Developer under the DDA and (b) 
Workforce Buildings. 

m. "Projec.t Sponsor" shall mean the Developer of Horizontal Imp~ovements or the Vertical 
Dev"eloper ~nder a Vertical DDA. · 

n. "Subconsultant" shall mean a person or entity that has a direct Contract with a Consultant 
. to perform a 'portion of the work under a Contract for an LBE Improvement. · 

.. 

o. "Subcontractor;, shall mean a person or entity that has a direct Contract with a Contractor 
to perform a portion of the work under a 'contract for Construction Work. · 

p. "Workforce Buildings" means the following: (i) residential buildings, including 
associated residential units, common space, amenities, parking and ~ack of house construction; 
(ii) commercial office, retail, parking buildings core & shell;·(iii) tenant impro~ement for all 
commercial spaces in· residential or commercial buildings (office, retail) which are 1'5,000 square 
feet (per square footage on b_uilding permit application) and above; and (iv) all construction 
related to standalone affordable housing buildings. Workforce Buildings shall expressly 
exclude: (i) re·sidential owner-contracted improvements in for-sale residential units; (ii) tenant 

· improvements for the Arts Building (E4), including core and shell and tenant improvements; and 
(iii) tenant improvements related to PDR spaces. Developer will use g9od faith efforts to hire 
LBEs for ongoing service contracts (e.g. maintenanc~, j~nitorial, landscaping, security etc.) 
within Workforce Buildings and advertise such contracting opportunities with CMD except to 
. ' ' the extent impractical or infeasible. If a master association is responsible for the operation and 
maintenance of publicly owned improvements within the Project Site, CMD shall refer LBEs to 
such association for consideration with regard to contracting opportunities for such 
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improvements. Such a~sociation will conside~, in good faith· such LBE referrals, but hiring 
decisions shall be entirely atthe.discretion of such association. 

4. LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization 
Plan and CMD_agrees t~ work with Project Sponsor in this effort, as set forth in this. Attachment 
C. As long as this Attachment Cremains in full force and effect, each Project Sponsor shall 
make good faith efforts as defined below to achieve an overall LBE participation goal of 17% of 
the total cost of all Contracts for an LBE Improvement awarded to LBE Contractors, · 
Subcontractors, Consultants or Subconsultants that are Small and Micro-LBEs, as set forth i1_1 
Admirtistrative Code Section 14B.8(A); Follow-on Tenant Improvements and services are not 
included in the numerical goal. Notwithstanding the foregoing, CMD's Director may, in his or 
her discretion, provide for a downward adjustment of the LBE participation requirement, 
depending on LBE participation data pre_sented by the Project Sponsor and its team in quarterly 
and annual reports and meetings. Where, based on reasonable evidence presented to the Director 
by a party attempting to achieve the LBE Participation goals, that there are not sufficient 
qualified Smail and Micro-LBEs available, the Director may authorize the applicable party to 
satisfy the LBE participation goal through the use of Small, Micro or SBA-LBEs (as each such 
term is defined is employed in Chapter l4B of the Administrative Code), or may set separate 
subcontractor participatio~ requirements for Small and Micro- LB~s, and for SBA-LBEs. 

·6. Project Sponsor Obligations. For each LBE Improvement, the Project Sponsor shall 
cqmply with the requirements of this Attachment C ?-S follows: Upon entering into a Contract 
with a Contractor or Consultant, each Project Sponsor will include each such Contract a 
provision requiring the Contractor or Consultant to comply with the tem1s of thi!) Attachment C, 
and setting forth the.applicable percentage goal for such Contract, and provide a signed copy 
thereof to CMD within I 0 business days of execution. Such Contract shall specify the notice 
information for the Contr~ctor or Consultant to receive notice pursuant to Section 17. Each 
Project Sponsor shall identify a "LBE Liaison" as its main point of contact for 
outreach/compliance concerns. The LBE Liaison shall be a LBE Consultant with the experience 
in and responsible for making recommendations on how to maximize engagement of local small 
businesses/LBEs from disadvantaged communities including the.94124, 94134 and 94107 zip 
codes." . 
The LBE Liaison shall be available to meet with CMD staff on a regular basis or as necessary 
regarding the implementation of this Attachment C. For the term of the DDA or VDDA as 
applicable, at least-once per year, each Project Sponsor and the. Port shall hold a public workshop 
for applicable contractor communities to publicize anticipated contnicting opportunities for LBE 
Improvements for the succeeding year, ~hich workshops may be held independently or in 
conjunction with each other; provided, that the Port's obligations hereunder shall be limited to 
contracting opportunities relati~g to operations and mai~ienance of publicly·owned 
improvements withi~ the 28-Acre Site. Each Project Sponsor will use good faith efforts to hire 
Small, Micro or SBA-LBEs for ongoing service contracts including janitorial, security and 
parking management contracts and advertise these contracting opportunities with the CMD 
except to the extent impractical or infeasible (e.g., a parking management contract cannot be 
broken down to allow two parking operators). Each project sponsor agrees to utilize a 
"subguard" policy or other means (i.e., OCIP or CCIP) to provide bonding capacity or assistance 
for LBEs working on the Project at the developer or contractor's option, should the firm be 
require~ to bond. 
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If a Project Sponsor fulfills its obligations as set forth in this Section 6 and otherwise cooperates 
in good faith at CMD's request with respect to any meet and confer process or enforcement 
acti.on against a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then it 
shall not be held responsible for the failure of a Contractor, Consultant, Subcontr~ctor or 
Sub~onsuliant or any other perso~ or party to comply with the requirements of this Attachment c. . . 

7. · Good Faith Efforts. City acknowledges and agrees that each Project Sponsor, 
Contractor, Subcontractor,. Consultant and Subconsultant shall have the sole discretion .to qualify, 
hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hidng goal set forth 
above, it will nonetheless be deemed to satisfy the good faith effort obligation of this Section 7 
and thereby satisfy the requirements and obligations of this Attachment C if the Contractor, 
Consultants and their Subcontractors and Subconsultan~s, as applicable, perform the good faith 
efforts set forth in this Section 7 as follows: · 

a. Advance Notice. Notify CMD in writing of all upco~ing solicitations of proposals for . 
work ·under~ Contract at least 15 business days before issuing such solicitations to allov~' 
opportunity for CMD to identify and outreach to any LBEs that it reasonably deems may be 
qualified for the Contr.act scope of w:~rk .. 

b. Contract Size. Where practicable, the Project Sponsor, Contractor, Consultant, 
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to 
encourage maximum LBE participation .or, encourage joint venturing·. The Contracting Party 
wiJJ identify specific items of each Contract that may be performed by Subcontractors. 

c. . Advertise. The Project Spo.nsor, Contractor, Consultant, Subcontractor or Subconsultant 
may advertise for professional services and contracting opportunities in media focused on small 
businesses including the Bid. and ·contract Opportunities website through the City's Office of 
Co11tract Administration (http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontractors to attend outreach events, pre-~id meetings, and 
inviting LBEs to submit bids to Project Sponsor.or its prime Contractor or Consultant, as 
applicable. As Contractor deems necessary, convene pre-bid or pre-solicitation meetings no less 
than. 15 days prior to the opening of bids and proposals for LBEs to ask questions about the 
selection process and te~hnical specifications/requiremen~s. 

' \ . 
d. · CMD Invitation. If a pre-bid meeting or other similar meeting is held with proposed 
Contractors, Subcontractors, Consultants or Subconsultants; invite:CMD to the meeting to allow . 
CMD to explain proper LBE utilization. · 

e. Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as 
applicable, will work with CMD to follow up on initial solicitations of interest by contacting 
LBEs to det~rmine with certainty whether they are interested in performing specific items in a 
project. · 

f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor (s) and/or 
Consultants, as applicable, will a) provide LBEs with plans, specifications and requirements for 
all or part of the project; b) notify LBE trade associations that disseminate bid and contract 
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information and prov~de technical assistance to LBEs. The designated LBE Liaison(s) will work 
with CMD to conduct outreach to LBEs for all consulting/contracting opportunities in the 
applicable trades and ser.vices in order to encourage ther_n to participate _on the project. 

g. . Cortacts. Make contacts with LBEs. associations or development centers, or any 
agencie~. which disseminate bid and contract information to LBEs and document any other 
efforts undertaken to encourage participation by LBEs. 

h. Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts with 
LBEs and give g<?od faith con~ideration to bids and proposals submitted by LBEs. Use 
nondiscriminatory selection criteria (for the purpose of clarity, exe·rcise of subjective a~sthetic 
taste in selection decisions for architect and other design professionals shall not be deemed · 
discriminatory and the exercise of its commercially reasonable judgment in all hiring decisions 
shall not be deemed discriminatory). 

i. Incorporatio!l into contract provisions. Project Sponsor s~all include in Contracts 
provisions that require prospective Contractors and Consultants that will be utilizing 
Subcontractors or Subconsultants to follow the above good faith effort~ to subcontract to LBEs, 
including the overall LBE participation_ goal and any LBE percentage that may b.e required under 
such Contract (Note: Developer/applicable tenants shall follow this prQgrams Good Faith Efforts 
for Follow-on Tenant Improveme11ts and services, but such work is not subject to the numerical 
LBE goal). . 

' j. Monitoring. Allow CMD Contract Compliance ~nit to monitor Consultant/<;:ontractor 
· selection processes and, when necessary give S\lggestions as to how best to maximize LBEs 

ability to complete and win procurement opportunities. 

k. Maintain Records and Cooperation. Maintain records of LBEs that are awarded 
Contracts, not discriminate against any l--BEs, and, if requested, meet and confer with CMD al? 
reasonably required in addition to the meet and confer sessions described in Section 1 0 below to 
identify a strategy ~o meet the LBE goal; 

I. Q\lat1erly and Annual Reports. During construction, the LBE Liaison(s) shall prepare_ a 
r quarterly and annual report.of LBt participation goal attainment and submit to CMD as required 

by Section 1 0 h~reih; and 

m. Meet and Confer. Attend the meet and cpnfer process described in Section 10. 

8. Good Faith Outreach.: Good faith efforts shall be deemed satisfied solely by compliance 
·with Section 7. ·contractors and Consultants, and Subcontractors and Subconsultants as 
applicablt? shall also work with CMD to identify fr-om CMD's d?tabase of LBEs those LBEs who 
are most likely to be qualified for each identified opportunity under Section 7.a, and following 
CMD's notice under ~ection 9.a, shall undertake reasonabJe efforts at CMD's request to support 
~MD's outreach identified LBEs as Il1utually agreed upon by CMD and each Contractor or 

. Consultant and its Subcontractors and Subconsultants, as applicable. · 

9. CMD Obligations. The following are obligations ofCMD to implement tl)is LBE 
Utilization Plan: 
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a. During the fifteen (15) business day notification period for upcoming Contracts required 
by Section 7.a, CMD will work with the Project Sponsor and its Contractor and/or Consultant as 
applicable to send such notification to quali_fied LBEs to alert them to upcoming Contracts. 

b. Provide assistance· to Contractors, Subcontractors, Consultants and Subconsultants on 
good fait~ outreach to _LBEs. 

c. Review quarterly reports of LBE participati<;>n goals; when necessary give suggestions as 
to how best to maximize LBEs ability to compete and win prc,>curement opportunities. 

d. Perform other tasks as reasonably required to assist the Project Sponsor and its. 
Contractors, Subcontractors, Consultants and Subconsultants in meeting LBE participatiol). goals 
and/or satisfying good faith effortHequirements. · 

e. Insurance and Bonding. Recognizing that lines of c~edit, insuran~e and bonding are 
problems common to local businesses, CMD staff will be available to explain the applicable 

. insurance and bonding requirements, answer questions ·about them, and, if possible,. sugges~ 
governmental or third party avenues of as_sistan~e. 

10. Me~t and Confer Process. -CommenCing with the first Contrad that is executed for an 
LBE Improvement, and every six (6) months thereafter, or more frequently if requested-by either 
CMD, Project Sponsor or a Contractor or Consultant and t~e CMD shall engage in an informal 
meet and confer to assess compliance of such Contractor and Consultants and its Subcontractors 
and Subconsultants as _applicable-with this Attachment C. When deficiencies are noted, meet and 
confer with CMD to ascertain and execute plans to increase LBE participation. 

11. Prohibition on Discrimination. Project Sponsors shall not discriminate in its selection of 
Contractors and Consultants, and such Contractors and Consultants shall not discriminate in their 
selection of Subcontractors and Subconsultants against any person on the basis of race, gender, 
or any'other basis prohibited by law. 'As part of its efforts to avoid unlawful discrimination in 
the selection of Subconsultants and Subcontractors, Contractors and Consultants will undertake 
the Good Faith Efforts and participate in the meet and confer processes as set forth in-Sections 7 
and 10 above. 

12. . Collectiv~- Bargaining Agreements. Nothing in this Attachment C shall be int~rpreted to 
prohibit the continuation of existing workforce- training agreements or to interfere with consent 
decrees, collective bargaining· agreements, project labor agreement, project stabilization 
agreement, existing employmeqt contract or other labor agreement or labor contract ("Collective 
Bargaining Agreements"). In the event of a conflict between this Attachment C and a Collective· 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

13. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors and 
Subconsultants as applicable shail maintain accurate records demonstrating compliance with the 

:· LBE partici_pation-goals, including keeping track ofthe date ~hat each. response, proposal or bid 
· that was received from LBEs; including the amount bid by and the amount to be paid (if 

different) to the non·LBE contractpr that was selected, documentation of any efforts regarding . 
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good faith efforts as set forth in Section 7. Project Spon~ors shatl create a reporting method ~or 
tracking LBE participation. Data t~acked shall i~clude the following (at a minimum): 

a. Name/Type ofConti'act(s) let (e.g. civil engineering contract, 
environmental consulting, etc.) 

b. Name ofContractors.(including identifying which are LBEs and 
non-LBEs) . 

c. Name. of Subcontractors (including identifying which are LBEs 
and non-LBEs) 

d. Scope of work performed ·by LBEs (e.g. under an architect, an 
LBE could be procured to provide renderings) 

e. Dollar amounts associated with both LBE and non-LBE 
Contractors at both pr~me and Subcontractor levels. 

f Total LBE participation is defined as a percentage of total Contract 
dollars.· · 

g. Outgomes.with respect to Developer's efforts to engage (hire) local 
small businesses/LBEs from disadvantaged communities including. 
the 94124, 94134 and 94107 zip codes. 

14. Written Notice of Deficiencies. If basep on complaint, failure to report, or other c.ause, 
the CMD h~s reason to question the good faith efforts of a Project Sponsor, Contractor, 
Subcontractor, Consultant or Subconsultant, then CMD shall provide writt~n notice t.o the Proj~ct 
Sponsor, each affected Contractor or Consultant and, if applicable, also to its Subcontractor or 
Subconsultant. ·The Contractor or Consultant and, if applicable, the Subcontractor or 
Subconsultant, shall have a reasonable period, based on the facts and circumstances of each.case, 
to demonstrate ~o the reasonable satisfaction of the CMD that it has exercised good faith to 

· satisfy its obligations under this Attachment C. When deficiencies are noted CMD staff will 
work \yith the appropriate. LBE Liaison(s) to remedy such deficiencies. 

15. Remedies. Notwithstanding anything to the contrary in the Development Agreement, the 
following process and remedies shall apply with respect to any alleged violation of this 
Attachment C: 

Mediation and conciliation shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedu~e of second resort utilized by 
CMD for resolving the issue of whether a Project Sponsor, Contractor, Consultant, 

· Subcontractor or Subconsultant discriminated in the award of one or more LBE Contracts 
to the extent that such issue is not resolved through· the mediati~n and conciliation 
procedure de~cribed abov·e. Obtaining a final judgment through arbitration on LBE 
contract related disputes .shall be a condition precedent to the ability of the City or the 
Project Sponsor, Contractor, Consul.tant, Subcontractor or Subconsultant to tile a request 
for judicial relief. · 
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If a Project Sponsor, Contractor; Consultant, Subcontractor or Subconsultant is found to 
be in willful breach of the obligations set forth in this Attachment C, assess against the 
noncompliant Project Sponsor,' Contractor, ~onsultant, Subcontractor or Subconsultant 
liquidated damages not to exceed $25,000 or 5% of the Contract, whichever is less, for 
each such willful breach. In determining ·the amount of any liquidated damages to be 
assessed within the limits described above, the arbitrator or court of competent 
jurisdiction· shall consid~r the financial·capacity of the Project Sponsor, Contractor, . 
Consultant, Subcontractor or Subconsultant. For purposes of this paragraph, "willful. 
breach'' means a kno:wirig and intentional bre~ch. · 

For all other violations of this Attachment C, the.sole remedy for violation sha~l be 
specific petformance, without the limits with respect thereto in Section 9.3 of the . 
Development Agreement. · 

16. Duration ofthis Agreement. This Attachment C shall terminate (i) as to each work of 
Horizontal Improvement where work has commenced under the DDA, upon ·issuance of a .SOP 
Compliance Determination for the applicable Horizontal Imp~ovement; and (ii) as to each · 
Workforce Building where work. has commenced under the applicable Vertical DDA, upon 
issuance of a SOP Compliance Determination for the applicable Vertical Improvements 
thereunder; (iii) as to all Initial Tenant Improvements and Follow-on Tenant Impr-ovements, ten 
(10) years after issuance ofthe first Temporary Certificate ofOccupancy for the Vertical 
Improvements in which the Initial Tenant Improvements or Follow-on Tenant Improvements are 
located, and (v) for any Horizontal Improvements or Workforce Bu~lding that has not · 
commenced before the terminat"ion of the Development Agreement, upori the termination of the 
Development Agreement. Upon such termination, this Attachment C s~all be of no further force 
and effect. . 

17. Notice. All notices to be given under this Attachment C shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the United States Mail, a nationally recognized 
overnight courier, in which case notice shall be deemed delivered one (I) business day after 

· deposit with that courier, or hand delivery, in which case notice shall be deemed delivered on the 
dat~ received, all as follow~: ' · · 

lfto CMD: 

If to Project Sponsor: 

Attn: --------------~----

Attn:.-------"---

Workforce D~velopment Plan 
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lfto Contractor: 

Attn: ----------------

If to Consultant: 

Attn: ---------------

Any party may change its address for notice purposes by giving the other parties notice of its 
new aqdress as provided herein. A "business day" is any day other than a Saturday, ~unday or a 
day in which banks in ~an Francisco, California are authorized to close. 

102332121.9 
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Attachment D 

Dispute Resolution 

1. Arbitration 

Any dispute involving the alleged breach or enforcement of this Workforce Development 
Plan· (excluding disputes relating to the First Source Hiring Agreement and the ·applicable City 
ordinances, which shall be resolved in accorc,lance with their respective t.erms) shall be submitted 
to arbitration in accordance with 'this Attachment D. · · 

The arbitration shall be submitted to the American Arbitration Association, San 
Francisco, California .office ("AAA") which will use the Commercial Rules of the AAA tHen 
appJ.icable, but subject to the further revisions thereof. if there is a conflict between the 
Commercial Rules of the AAA and the arbitration provisions in this Attachment· D, the 
arbitratio·n provisions of thi.s ~ttachment D shall govern .. The arbitration shall take p·lace in the 
City and County of San Francisco. 

2. Demand for Arbitration 

The pai.:ty seeking arbitration shaH make a written demand for arbitration ("Demf!nd for 
Arbitration") in accordance with the· notice procedures of Appe~dix Pt. A, Section 5 (Notices). 
The Demand for Arbitration shall contain at a minimum: (I) a cover letter denianding arbitration 

· under this provision and identifying the entities beli~ved to be involved in the dispute; (2) a copy 
of the notice of 'default, if any, sent from one party to the other; (3) any written response to the 
notice of default; and ( 4) ·a brief statement of the nature of the alleged default. ' . . . . 

3. Parties' Parti~ipation 

All persons or entities af.fected by the dispute (including, as applicable, OEWD, the Poit, 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and shall be made Ar~itration Parties. Any such person ·or entity not made an . 
Arbitration Party in the Demand for Arbitration may intervene as. an Arbitration Party and in turn 
may mime any other ·such affected person ·or entity as an Arbitration Party; provided that, upon 
request by any party, the arbiter may dismiss such party if it is not reasonably affected by the 
dispute. 

4. OEWD Request to AAA 

Within seven (7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall transmit ·to AAA a copy of the Demand for Arbitration and any written respo.nse 
thereto from an Arbitration Party. Such ~1aterial shall be made part of the a~bitration record. 

5. Selection of Arbitrator 

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. If the Arbitration Parties fail. to agree on an arbitrator 
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within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A 
condition to the selection of any arbitrator shall be the arbitrator's agreement to: (i) submit to all 
Arbitration Parties the disclosure statement required under California Code of Civil Proce'dure 
Section 1281.9; and (ii) render a d_ecision within thirty (30) days from the date· of the conclusion 
of the arbitration hearing. · 

6. Setting of Arbitration Hearill!J 
. . 

A hearing shall be held within ninety (90) days of the date of the filing of the Demand for 
Arbitration with AAA, unless otherwise agreed ~y the Arbitration Parties. The arbitrator shall 

. set the date, time and place for the arbitration li.earing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitratipn Party. 

7. Discovery 

In arbitration proceedings hereund~r, discovery shall be permitted in accord~nce with 
Code 9fCivil Procedure §1283.05 as it may b_e amend~d from time· to time. 

8. California Law Applies 

California law, including the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280 through 1294.2, shall govern all arbitration proceedings in any Employment and 
Contra~ting Agreen'.'ent. · · 

9. Arbitration Remedies and Sanctions 

The arbitrator may impose only the remedies and sanctions set forth below: 

a. Order ·specific, reasonable actions and procedures to mitigate the effects of the 
non-cqmpliance and/or to bring any non-compliant Arbitration Party into compliance with the · 
Workforce Development Plan. 

b. Require any .Arbitration ~arty to refrain from entering into new contracts related 
to work covered by the applicable sections of the Workforce Development Plan, cir from granting 
extensions or modifications to· ~xisting contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
necessary to enable completion of the work covered by the existing ~ontract. 

c. Direct. any Arbitration Party to cancel, terminate, suspend. or cause to be 
cancelled. te~minated or suspended, any contract or portion(s) thereof for failure of any 
Arbitration Party to. comply with any of the requirements in this Workforce Development Plan. 
Contracts may be continued upon the condition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is found to be in willful breach of its obligations hereunder, 
the arbitrato'r may impose a monetary sanction not to exceed Fifty Thousand Dollars 
($50,000.00) or ten perc~nt (10%) of the base amount of the breaching party's contract, 
whichever is less, provided that, in determining the amount of any monetary sanction to be 
assessed, the arbitrator. shall consider the financial capacity of the breaching party .. No monetary 
sanctio~ shall be imposed pursuant tothis paragraph for the first willful breach of the Workforce 
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Development Plan unless the breaching party has failed to cure after being provided written 
notice and a reasonable opportunity to cure. Monetary sanctions may be imposed for subsequent 
uncured willful breaches. by a~y Arb.itration Party whether or not the breach is subsequently 
cured. For purposes oft~ is paragraph, "willful breach" means a knowing and intentional breach. 

d. . Direct any Arbitration Party to produce and provide to OEWD any records, data 
or reports· which are necessary to determine if a :violation has occurred and/or to monitor the 
performance of any Arbitration Party. · · · 

10. Arbitrator's Decision 

The arbitrator will normally ·make his or her award· within twenty (20) days after the date 
that .the hearing is completed but in no event past thirty (30) days from the conclusion of the 
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator 
shall make ·his or her award not later than twenty-four (24) hours after the hearing on the: ~otion. 
The arbitrator shall send the decisipn by certi.fied or registered mail to each· Arbitr~tion Party and 
shall also copy all Arbitration Parties by email (if email addresses are provided). 

11. Default Award; No Requirement to Seek au Order Compelling 
Arbitratio.n 

. ' . 
The arbitrator may enter a default.award against any person or entity who fails to appear 

at the hearing, provided that: (I) the person or entity received actual written notice of the 
hearing; and (2) the corp.plaining party has a proof of service for the absent person or eritity. In 

. order to obtain·a default award, the complaining party .need hot first seek or obtain an order' to 
arbitrate the controversy pursuant to Code of Civil Procedure §.1281.2: 

12. Arbit~ator Lacks Power to Modify 

Except as expressly provided above in this Attachment D, the arbitrator shall have no 
power to add to, subtract from, disregard, modifY or otherwise alter· the terms of the Workforce 
Development ~Jan or to negoti.ate new agreements· or provisions between. the parties. · 

13. Jurisdiction/Entr;J? of Judgment 

· The inquiry of the arbitrator shall be restricted to the particular controversy which. gave 
ri~e to the Demand for Arbitration. A decision of the arbitrator issued hereunder shall be final 
and binding upon all Arbitration Parties. The prevailing ArbitJ;ation Par.ty(i~s) shall be entitled to 
reimbursement for the arbitrator's fees and related costs. of arbitration .. If a subcontractor i.s the 
losing party and fails to pay t~e fees within 30 days, theri the applicable C_onstruction Contractor 
(for whom that subcontractor worked) s~all pay the fees. Each Arbitration Party shall pay its 
own attorneys' fees, provided, however, those attorneys' fees may be awarded to the prevailing 
party if the arbitrator finds that the arbitration action was instituted, litigated., or defended in bad 
faith. Judgment upon the arb{~rator's decision may be entered in any court of competent 
jurisdiction. 
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14.. E~'<Clllpation 

Except as set forth in Section 13 of this Attachment .o, each Arbitration Party shall 
expressly waive any and all claims against OEWD, the Port and the City for costs or damages, 
direct or indirect, relating to this Workforce Development Plan or the arbitra~ion process in this 
Attachment D, including but not limited to .claims relating to the start, continuation and 
c~mpletion of construction. 

t. 
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VERTICAL DDA EXHIBIT H . . . . 
PARTIAL RELEASE OF .OISPOSIT19N AND DEVELOPMENT AGREEMENT 

This document is exempt from payment of a 
recording fee pursuant to California 
Government Code Section 27383 -

RECORDING REQUESTED BY AND 
\VHEN RECORDED RETURN TO: 

APN: 
~----------------------~ 

. . . 

Recorder's. Stamp 

PARTIAL RELJ.l:ASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

This PARTIAL RELEASE OF DJSPOS~TION AND DEVELOPMENT AGREEMENT (this 
"Partial Release_'~). dated for reference purposes only as of 20 __ (the 
"Effective Date"), is made by the City and County of Smi Francisco, a municipal-corporation 
(the "City"), acting by and through the Sah Francisco Port Commission (the "Porf' or t~e "Port 
Commission"), and- fC Pier _70, LLC, a Delaware l~mited liability company ("Master· 
Developer") with reference to .the following facts and circumstances: 

A. Master Developer and the Port t::ntered into that eertain Disposition and 
Development Agreement (28-Acre Site Project), dated for reference purposes as of 
[ ), 2018 , recorded in th~ Official Records of the City and County of San 
francis-co ("Official Records") on [ J as Document No. ·· ] (as 
amended, _the "DDA"). · 

B. _ Port has entered into a Vertical Disposition and ·Development Agreement dated as 
of , 20 __ ("Vertical DDA'') with · , a 
[ · ] ("V crtical Developer"), pursuant to which upon satisfaction of certain 
conditions, Port will convey. to Vcrtieal Developer, a Development Parcel consisting of 
.___ __________________ ____., as more particularly described in Exhibit A and shown on 
the map attached hereto as Exhibit A-2 (''Development Parcel"). The Development Parcel is -
currently subject to the DDA. 

C. In order for Port to deliver the Development Parcel atClose of Escrow-free of 
Master Developer's Interest in the Develop1_ne~t Parcel under the DOA, the Parties must release 
the Development Parcel from the DDA and record this Partial Release. 
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VERTICAL DDA EXHIBIT H 

PARTIAL RELEASE Of DISPOSITION AND DEVELOPMENT AGREEMENT 

NOW THEREFORE, in consideration of the foregoing facts, understandings and 
agreements, the rarties agree as Joll~ws: 

DDA RELEASE 

. . 
l. As of the Effe~tive Date,' the Development Parcel is hereby released from the DDA. 

2. Other than the release of the Development P~rcel from the DDA, all other terms and 
conditions of the DDA remain unchange·d. 

{Signature appears on following page] 

·2 
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VERTICAL DDA EXHIBIT H 
PARTIAL.RELEASE O_F DISPOSITION ANJ) DE_YELOPMENT AGREEMENT 

M·aster Developer· and the Poxt have executed this Partial Release as of the last date 
written below . 

. MASTER DEVELOPER: 

FC PIER 7~, LLC. a Delaware limited 
liability company 

By: ____________ ~-------
Name: --------------------
Its: 

Date: 
----~----------------

PORT: 
. . 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By: _________ ~------~---

Date: 

Elaine Forbes 
Port Director 

-----------------------
Authotized by the Port Resolution No. 17-43 
and Board Resolution No. 40 I -17 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By:-______________________ 
Name -------

Deputy City Attorney 

[Signature Page to Release] 
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VERTICAL DDA EXI-iiBIT H . 
PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

A notary public or other. officer completing this 
certificate verifies only the id~ntity of the 
individual who signeq the document to which this 
certificate is attached, and f!Ot the truthfulness, 
accuracy, or validity of that document. 

State of California ) . 
County of ______ ) 

On _________ before me, _____________ , a Notary Public, 
p~rsonally appeared , 
who proved to me on the basis of satisfactory evidence to be.the person(s) whose name(s) is/are 
subscribed to the within ·instrument and acknowledged to me that.·he/she/they ex~c~ted the same 
~n his/her/their authorized cap~city(ies), and that by ~is/her/th~ir signature(s) on the instnunent
the person(s), or the entity upon behalf of which the pcrson(s) acted, executed the. instrument. 

·I certify under PENALTY OF PERJURY under the. laws of the State ofCalifqrnia that the 
foreg~ing paragraph is true and correct. 

WITNESS my hand and official seai. 

.. Signature ___ -....:.--~----- (Seal) 

[Notary Pag.c to Releascj · 
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VERTICAL DDA EXHIBIT H . . . 
PARTIAL RELEASE Of DISPOSITION AND DEVELOPMENT AGREEMENT 

EXHIBIT A-1 

Development Parcel 

·Real property in the City of San Francisco. County of San Francisco, State of California, 
described as lollows: · 

Exhibit A-I to Partial Release 
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VDDA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

This document is exempt from payment of a. 
recording fee pursuant to California 
Government Code Section 27383 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

APN: 
Recorder's Stamp 

PARTIAL RELEASE OF MASTER LEASE 

This PARTIA~ RELEASE OF MASTER LEASE (this "Partial Rele~se"), dated for reference 
purposes only as of 20 __ (the "Reference Date"), is made by the CITY 
AND COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port''), as landlord, and FC PIER 70, LLC, a Delaware 
limited liability company ("Tenant" or "Master Developer"), with reference to the following 
facts and circumstances: 

·A. · Tenant and the Port entered into that certain Master Lease, dated for reference 
purposes as of [ ] (as amended and as may be further amended from time to time, 
the '.'Master Lease"). In accordance with [Section 43.10] of the Master Lease, a Memorandum 
ofLease was recorded in the Official Records of the City and County of San Francisco ("Official 
Records") on [ ] as Document No. [ . ]. All capitalized terms used but 
not defined herein shall have the meanings assigned to them in the Master Lease; 

B. Tenant and Port also entered into that certain Develop·ment and Disposition 
Agreement, dated for reference purposes as of [ ] (as amended and as may be 
further amended from time to time, the "~DA") pursuant to which Tenant, as the master 
develop~r of the 28-Acre Site, will perform certain obligations, including the construction of 
Horizontal Improvements. The DDA was recorded in the OfficiafRecoi:ds on [ ] 
as Document No. [ ]. Tenant, as master developer of the 28-Acre Site, is 
sometimes referred to as the Master Developer in the Master Lease. 

C. [add for Development Parcel conveyances only] Port and 
.__ ________ __., a [ ] (''Vertical Developer·") entered into. that 
certain Vertical Disposition and Development Agreement dated for reference purposes as of 
[ ] (as amended from time to time, the "Verticai.DDA") for the Development 
Parcel more particularly described in Exhibit A-1 and shown on the map attached hereto as 

1 
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VDDA EXffiBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTER LEASE 

Exhibit A-2 (the "Development Parcel"). Port is obligated to convey the Development Parcel 
to the Vertical Developer upon satisfaction or waiver of various conditions, all of which have 
either been satisfied by Vertical Developer or waived by Port as of the date hereof. In order for 
Port to convey the Development Parcel to the Vertical Developer, the Development Parcel must 
first be released from the Premises. Master Lease Section l.l(b)(i) provides that Port and 
Tenant will execute and record a Partial Release of MaSter Lease for that portion of the Premises 
consisting of the Development Parcel in order to effectuate the Vertical DDA applicable to such 
Development Parcel. The Parties now desire to release the Development Parcel from the 
Premises (the "Release Parcel"). Accordingly, the Parties wish to enter into this Partial Release 
and record the same in the Official Records. 

.. 
.. c.. 1~~--if.?h~ .il:eitf~.$.~:~qr~4i§. a Par_f!·f~rce(~r c~n.k,iniP~:,fS~ ~~pfd.~e~!~~. ~~ 

Df/e_rrid.I_nfr.astru~urii. t6tiih~ b.e~n:4.ccep~ed by the fort :c.o~"'i.ssimi jJe_t bDA 
~et;~iJ.·~~-~(a);:" (/JX~tf4.-i~J~' :V~~r~:.~t(I{grlzO.iftal lmP.r~·~~~~~~ lif~t~!.~. t~~- !!:e'l!~~ P.~r~~~·~:r~ 
f4t;c~p~et!J Master Lease Section 1.1(b)(ii) provides that Port and Tenant will execute and 
rec!Jrd a Partial Release of Master Lease for that portion of the Premises on which Tenant has 

· constructed Horizontal Improvements that have been accepted by Port or other City Agencies, as 
applicable, in accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase 
Improvements) and DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By 
[insert Port resolution No. dated___.) 20XX], a copy of which is attached hereto as 
Exhibit B, Port Accepted the Park Parcels and Phase Improvements described in Resolution No. 
_that are contained within that portion of the Premises described in Exhibit A-1 and shown ·on 
the map attached hereto as Exhibit A-2 (the "Release Parcel"), and authorized the Port Executive 
Director or her designee to sign and record this Partial Release after satisfaction of all conditions 
required by the Port Commission for acceptance. All.conditions to Resolution No. __ have 
been satisfied. Accordingly, the Parties wish to enter into this Partial Release and record the 
same in the Official Records. 

· C. [us~ i/th~ R.etease Pa'ri:e{.is_a. Parlf·Pat:~ei or.poniains Pha~e imjiro~e~:e~iS .or 
· Deferrei! infra_strucfi!re.th.~t hiU be~ii.":tJ.cceptf!t! by ·the P(J'Yl"¢o'm_n;;ss~on hut ihe.Reieas.~ 
·far~el gls.ii_. ~l!~~~~~~ .~iiJ~r-iit?riio~~ti.! j~pro·fl!!n~njs' #haJ ~.~ve.-~!J~yf!i ~e~n·.Ai:c~pt~d P.~r ·J,ptf.-
1.-.$~8.(4)1 Master Lease Section 1.1(b){ii) provides that Port and Tenant will execute and record a 
Partial Release of Master Lease for that portion of the Premises on which Tenant has constructed 
Horizontal Improvements that have been accepted by Port or other City Agencies, as applicable, 
in accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) 
and DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Port 
resolution No. dated_, 20X:X], a copy of which is attached hereto as Exhibit B, Port 
Accepted the Park Parcels and/or Phase Improvements described in Resolution No. _ 
(collectively, the "Port Acceptance Items"). The Port Acceptance Items affect that portion of the 
Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). The Rel~ase Parcel includes sub-surface improvements for which the City has 
not yet accepted ownership[, as more particularly described in Port Resolution No. __j. 
Tenant will continue to own such sub-surface improvements until they are accepted by the City 
("Unreleased Portion"). The Unreleased Portion is described in Exhibit A-3 and shown on the 
map attached hereto as Exhibit A-2. As required under DDA Section 15.8(d), the Port 
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VDDA EXIDBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE~ 

Commission conditioned its Acc~ptance of the Port Acceptance Items on the Tenant entering 
into an agreement under which Port grants to Tenant a right-of-entry upon the Release Parcel for 
maintenance, repair and inspection purposes and Tenant refains ownership and liability for the 
sub~surface improvements until such time as the sub-surface improvements are formally 
accepted by the City. Such condition having been satisfied, the Port Executive Director or her 
designee is authorized by Resolution No. to sign and record this Partial Release . 

. . . ~· .·. (u~i/if.~ll #.t?'fi~n~ai.(~p~~~~'!'e~tj.~~tl#~.ih~·Jj.f3;ea~e)~~~~~(~ti¥.ebie# .... 
1c~!P,tet! liy_th,e-l}oa~iioj$up~f)?~or!!_ P-~~--~PA .. $~cfktn.""J5.9. Th·~;:e ·~r~--~~ ~~~~~:!:(.c;riio~t~i 
:fJ!Iprov~men_~ ·H?#.hjn ~~~·Rei~~ !'lirt;e_l ~~a~ need Ac~~p~(ln~e] Master Lease Section 
l.l(b)(ii) provides that Port and Tenant will execute and record a Partial Release of Master Lease 
for that portion of the Premises on which Tenant has constructed Horizontal Improveme~ts that 
have been accepted by Port or other City Agencies, as applicable, in accordance with 
DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) and · 
DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of 
Supervisors Motion No. dated_., 20XX], a copy of which is attached hereto as 
Exhibit B, the City Accepted all Horizontal Improvements [add if applicable: including Utility 
Infrastructure] that are described in Motion No._ and containe~ within that portion of the 
Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). Accordingly, the Parties wish to enter into this Partial Release and record the 
same in the Official Records. · 

C. "[use lfthe)l.elease .. Par_ce.l con.iain~ ilorizol:ztc# Improveliseii~ _tha( halie. been 
4:ccept~d_bj ike i{oartiiiJS~pe~Qrs per Di>A $~·ciio~ i5.9.but tli'e'R~i~~e:P~r~etals~ 
~on~ill"s ··iJi~?-er l!iirfzpiJ_iai imp~oy~m~~ts:~~at -,(ly~.-~~~ y~t-_~~e;, 4.~cep~4] Master Lease 
Section l.l(b)(ii) provides that Port and Tenant will execute and record a Partial Release of 
Ma8ter Lease for that portion of the Premises on which Tenant has constructed Horizontal 
Improvements that have been accepted by Port or other City Agencies, as applicable, in 
accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) and 
DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of 
Supervisors Motion No. · dated_, 20XX], a copy ofwhich is attached hereto as 
Exhibit B, the City Accepted certain Horizontal Improvements [add if applicable: including 
Utility Infrastructure] that is described in Motion No._ and contained within that portion of 
the Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). The Release Parcel includes Horizontal Improvements for which the City has 
not yet accepted ownership. Tenant will continue to own such Horizontal Improvements until 
they are accepted by the City ("Unreleased Portion"). The Unreleased Portion is described in 
Exhibit A-3 and shown on the map attached hereto as Exhibit A-2. As a condition to. the 
Acceptance, Motion No. required Tenant to .provide the applicable City Agency with 
access rights m·accord;mce with the Master Lease, and warranties covering the accepted 
improvements for a period of time as specified in the conditions to acceptance and thereafter, 
under the applicable Public Improvement Agreement. The Parties wish to enter into this Partial 
Release and record the same in the Official Records. 
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VDDA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

D. By recording this Partial Release, the P-arties seek to notify third parties that the 
Premises described. in the Master Lease will be [further] adjusted by the release ofthe Release 
Parcel [less the Unreleased Portion]. · 

NOW THEREFORE, in consideration of the foregoing facts, understandings and 
agreements, the Parties agree as follows: 

AGREEMENT 

1. In accordance witli Section [l.l(b)(i) (Development Parcels)] or [l.l(b)(ii) (Horizontal 
Improvement Parcels)] of the Master Lease, Port and Tenant hereby release as of the date 
hereof, the Release Parcel [less the Unreleased Portion] from the Master Lease and as of the date 
hereof, the "Premises" under and as defined in the Master Lease will·be adjusted to exclude the 
Release Parcel [other than the Unreleased Portion that remains a part of the Premises]. 

2. Other than the adjustment of the Premises as set forth in this Partial Release, all other 
terms and conditions of the Master Lease remain unchanged. · 

[Signature appears on following page} 
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VDDA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

IN WITNESS WHEREOF, Port and Tenant have executed this Release as of the day and 
year first above written. 

Tenant FC PIER 70, LLC, a Delaware limited liability company 

By: ____________________________ __ 
Name: ____________________________ _ 

Title:-------------------------

OTY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCisco PORT COMMISSION . 

By: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: __________________ _ 
Name: _________________ __ 

Title:-------------

[Signature Page to Release] 
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VDDA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

A notary public or other officer completing this 
certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity ofthat document. 

State of California ) 
County of ______ -4 

On _________ before me, ____________ __, a Notary Public, 
personally appeared , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify·under PENALTY OF PERJURY under the laws of the State of California that the 
fm:egoing paiagraph is true and correct. 

WITNESS my hand and official seaL 

Signature------------

. ..., 
I 

(Seal) 

[Notary Page to Partial Release] 
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VDDA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A-1 

Legal Description of Release Parcel 

Real property in the City of San Francisco, County of San Francisco, State of California, 
described as follows: 

~ Exhibit A to Release 
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VDDA EXHmiT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A-2 

Site Map ofRelease Parcel [and Unreleased Portion] 

[see attached] 

[EXHIBIT A-3] 

Legal Description of Unreleased Portion 

Real property in the City of San Francisco, County of San Francisco, State of California, 
described as follows: 

Exhibit A 
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VDDA EXHIBIT J 
MEI\.10RANDIJI\1 OF VERTICAL DISPOSITION 

AND DEVELOJ•MENT AGREEMENT 

This document is exempt from payment of a rec.ording fee 
pursuant to California Government Code Section 27383 

RECORDING REQUESTED BY, AND 
WI IEN RECORDED, MAIL TO: 

'I 

. FOR RECORDER'S USE ONLY 

APN: 
Lot: ------ Block: ____ _ 

MEMORANDUM OF VI<:RTICAL DISPOSITION . 

AND DEVELOPMENT AGREEMENT 

. THIS MEMORANDUM OF VERTICAL DISPOSITION AND DEVELOPMENT 
AGREEMEN~ (t~is "Memorandum") dated for reference purposes as of[ ], 
201 U is. by and between the CITY AND COUNTY OF SAN J?RANC~SCO, a municipal . 
corporation (the "City"), operating by and through the SAN FRANCISCO ·PORT 
COMMISSION (the "Port"), and . J, a I' ·· ] (the "Developer"). · 

I. Agreemetit. Port and Developer have entered into a y ertical Disposition and 
Development Agree1.nent dated as of , 201 U (the "Agrc.ement"), u!lder 
which (a) upon satisfaction or waiver ~f the conditions des~ribed in the Agreement, Port agrees 
to: [lcase][sell) the Premises in accordance with the· terms of the Agreement (the "Premises"); 
(b) upon satisfaction or waiver of the conditions described in the Agreen,1ent, Developer agrees 
to [lcase)[purchase] the Premises from Port; and (c) [Add the follo\ving for affiliate deals 

· onlv: if Developer elects to. develop the V crticaf Project,] arid governs the development of the 
Vertical Project.. Except as ot~erwise defined in this Memorandum, capitalized terms shall have 
the meanings given them in the Agreement. 

2. Term: The term of the Agreement shall be from the Effective Date u11til 
rcconling of'~he Certificate of Completion, unless ~his Agreement is earlier terminated in 
accordance with its provisions (th~ "Agreement Term"). If Close of Esc. row docs not occur by the 
Target Closing Date (or if applicable, the Extended Closing Date) as !';Uch date and· time may be 

I 
EXHIBIT .J 
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extended with the prior written approval of both Port and Vertical Developer, the Agreement 
shall'automatically terminate. Recording of the Certificate of Completion by the Port will 
·autot:natically terminate the Agreement, and ·after such recording, other than the terms and 
provisions that expressly survive the expiration or earlier tef11:1ination of the Agreement, the 
~greemerit will have no further force or eLTect. · 

3. Repurchase Right. If Developer fails to cominencc construction of the Vertical 
Project within forty- two (42) months following the.date the Quitclaim Deed is recorded in the 

· Recorder's Onice of the City, then either Master Developer or Port may repurchase the Property, 
including· all improvements thereon, in acc.ordance with Section 15.3 of the Agreel'!lent. 

4. ; Notice. Tht; parties have executed and recorded this Mcm9randum to give notice 
of the Agreement and their respective rights and obligations !Jnder the Agreement to all third 
parties .. The Ag'reement is incorporated by referen~e in its entirety in thjs MemoraQ.dum. In 'the. 
event of any conflict or ~nconsiste~cy between this Memor.andm1I and the Agreement, the 
Agreement shall c.ontrol. 

5. Counteri>arts. This Memorandum may be executed in two or more counterparts, 
each of which· shall be deemed an original, but all of which taken together shall constitute one 

· and the same instrument: 

[Remainde·r of this page left intentionally blank] 

.l 

·2 
EXHIBIT J 
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IN WITNESS WHEREOF ·the parties hereto have caused this Memorandum of Lease 
Disposition and Development Agreement to be executed by their duly appointed representatives 
as of the dale firsl abovc'written.. . 

DEVELOPER: 

POR:r: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attoni.ey 

By: ____________ ~---------
Name: 

------------------~ 

Deputy City Attomey 

._ ____ J, a ...._ ___________ l 

By: _______________________ ___ 

CITY AND COUNTY OF SAN FRANCISCO·, 
a municipal c.orporation, operating by and through the 

SAN FRANCISCO PORT COMMISSION 

By:------------:----
Name: ------------------------
Title:----=--........------------:----

Port Resolution No. 17-43 (Septemb.er 26, 2017) 
Board of Supervisors Resolution No. 401-17 
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CERTIFICATE OF ACKNOWLEDGMENT 

A No~ary Public or other officer completing this certificate verifies only the identity of the individual who 
signed the document, to which this certificate is attached, and not the truthfulness, accuracy, or validity 9f 
that document. . · · 

STATE OF CAUFORNIA 

. COUNTYOF ------

On ________ before me, _______________ personally 
(insert n~une and title of the officer) 

appeared 
---------~-----------------------------------

-------------------~------------------------------' 
who proved to l'ne on the basis of satisfactory evidence to. be the person(s) whose name(s) is/arc 
!')ubscribed to the within instminent and acknowledged to me that he/she/they executed the same 
in ·his/her/their authorized capacity(ics ), and that by· his/her/their sigi:mtu~e(s) on the instrument 
the person(s), or the entity upon behalf of which the perso~(s) acted, executed the instrument. 

·I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is tme· and cortect. · 

· WITNESS my hand and official seal. 

(Seal) 
Signature 

CERI1FICA1EOF ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTY OF ----------

On _______ ,___ before-me,----------------------- personally 

appeared 
(insert name and title ofthe offi~-er) 

~----~----------------~------------------------------~--' 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/l~er/the.ir authorized capacity(ies), and that by his/her/~heir signature(s) on the instrument 
the person(_s), or the entity upon behalf ~fwhich the person(s) ~cte"d, executed the instrument. 

I certify" under PENALTY OF PERJURY under the laws ~fthe State of California that the 
foregoing pa_ragraph is tme ·and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 
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VDDA y "l-UBIT·K 
File No. 20147001272El 

Pier 70 Mixed-Usc District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES AD9PTED AS CONDITIONS OF APPROVAL 

!VI-CR-t a: Archeological Testing. Monitoring, Data Recoycry and 
Reporting 

l3as.:d on a r.:asonuble presumptioil that archc:ological resources may be .. 
prcs~nt within the project site, the following measures shall be·undcrtaken to· 
avoid any potentially significant adverse effect from the Proposed Project on 
buried or submerged historical resources. Tht: project sponsors shall retain 
th~ scrvh:cs of an archeological consultant from. rotational Department 
Qualified Archeological Consultants List (QACL) maintained by the . 
Planning Department archeologist. The project sponsors shall contact the 
Department archeologist to obtain the names and contact information tbr the 
next thrcc arch~.:ological consultants on the QACL. The archeological 
consultant.shallundcrtake an archeological testing program as specifiea 
hc:rein. ln.addition, the consultant shall be available to conduct an 
archeological monitoring and/or data rccov~ry program if required pursuan_t 
to this measure. The archeological consultant's work shall be conducted in 
accordance with this measure at the direction of the Environmental Review 
Oniccr (ERO). All plans and reports prepared by the consultant as specified 
herein shall be submitted first and directly to the ERO for review and 
comment, and shall be considered draft reports subject to revision until final 
approval by the ERO. Archeological monitoring and/or data recovery 
programs required by this measure' could suspend construction of the project 
H>r uo to a maximum of four weeks. At. the direction of the ERO, the 

Implementation 
Responsibility 

., 
Project sponsors· to 
retain qualified 
prof~.:ssional 

archaeologi$t from 
tlie pool of 
archqeological 
consu,ltants 
maintained by the 
Planning 
Department. 

The archaeological 
consultant shall 
undertake an 
arch'aeological. 
testing program as 
specified herein. 

Project sponsors, 

Mitigation 
Schedule 

issuance of site 
permits, . 
submittal of all 
plans and 

· reports for 
approval by the 
ERO. 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
A I. gcncy 

~~~t!:fi~:~~~it~~J~{~_::~fii~;!~1!1 
Archaeological 
consultant's work 
shall be conducted 
in accordance with 
this measure at the 
direction ol"thc 
ERO. 

Considered 
compktt: when 
project sponsor 
retains u 
qualilicd 
professional 
archaeological 
consultant and 
archeological 
consultant has 
approved scope 
by the ERO for 
the archeological 
testing program 

Planning 
Department 

1 Both the City and the Port have: jurisdiction over portions of the Projc:ct Site. This column identities the agency or agencies with monitoring n:sponsibility for ~ach mitigation and improvement 
measure. The 2S~Ac~c Site and 20'h/lllinois Parcels arc located within the Port's building pennit jurisdiction. The Hoedown Yard ·parcel is located within the San Francisco Department of 
Building Inspection fDBI). . . . ., 
-Note: Fm purposes of this MMRP, unless otherwise indicated. the term "project sponsor" shall mean the party (i.e .. the Developer under the DDA, a Vertical Dt:vclopcr (as de tined in the DDA) 
or Port. as applicublc, and thdr r.:spectivc contractors and agents) that is responsible under the Project documents for construction of the improvements to which.thc Mitigation Mcusure applies, 
or otherwise assuming responsihility for implcmcnt~tion .of the mitigation measure. 
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VDDA EXHIBIT K 
File No; 2014-00 1272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation· • Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule 
Reporting 

Schedule Agcncy1 

Responsibili.ty 

suspension of constnH:tion can be extended beyond four weeks only if such a archaeological 
suspension is the only tcasible means .to reduce to a less than sig!)ificant level consultant shall 
potential effects on a significant archeological resource as defined in State contact the ERO 
CEQA Guidelines Section 15064.5 (a) ana (c). . . and descendant 

Consultation with Descendant Communities 
group 
representative upon 

On discovery of an archeological site a.Ssociated with descendant Native discovery of an ·For the duration Archaeological Considered 
Americans, the Overseas Chinese, or other potentially interested descendant ar~haeological site of Consultant shall complete upon 
group, an appropriate representative of the descendant group and the ERO . associated with soil-disturbing prepare· a Final submillal of 
shall be contacted. Jhe representative of the descendant gro!Jp shall be given descendant Nativt; activities. Archaeological Final 
the opportunity to monitor'archeological field investigations of the site and to Americans or the · Resources Report Archaeological 
consult with the ERO regarding appropriate archeological treatment of the Overseas Chinese. in consultation with Resources 
site, ofrecoyercd data from the site, and, if applicable, any interpretative The representative the ERO (per Rcpon. 
treatment of the associated archeological site. A copy of the Final of the descendant below). A copy of ' 

Archeological Resources Report shall be provided to the representative of the group shall be given this report shall be 
descendant group. the oppertunity to provided to the 

monitor ERO and the 
archaeological field representative of 
investigations on the descendant 

- the site and consult group. 
with the ERO 
regarding 
aRpropriatc 
archaeological 
treatment of the site, 
of recovered data 
from the site, and, if 
applicable, any 
interpretative 
treatment of the· 
·associated 
archaeological site. _ 

Archeolo!!ical Testinro Prn •mm DeveloQment of Prior to any Archaeologic<ll Considen:d Planning 
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VDDA"" "l;UBIT K 
File No. 2014-00 1272E1, 

Pier 70 Mixcd.:.Use District Project 
. Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR •. 

PIER 70 MIXED-USE DISTRICT PROJECT 
.. 

.. 
Im plen:Ientation Mitigation :vtonitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule Responsibility Schedule 

The archeological consultant shall prepare and suhmit to the ERO for review 
ATP: Project excavation, site consultant to complete with Department 
spons0rs an·d preparation or lllldertake ATP in apprpval of the 

and approval an archeological testing plan (ATP). The archeological testing archaeological · construction, consultation with ATP by the ERO 
program shall be conpucted in accordance with the approved ATf>. The ATP consu It ant" in and prior to ERO. and on finding 
shall identify the property types of the expected archeological resource(s) consultation with testing, an ATP by the ERO that 
that potcntiall): could be adversely affected by the Proposed Project, the tlie ERO. for a defined the ATP is 
testing method to he used, and the locations recommended for testing .. The geographic area implemented. 
r.urpose of the archeological testing program will b~ to determine to the · 

Archeological and/or specified 
extent possible the presence or absence of archeological resources and to construction 
identify and to evaluate whether any archeological resource encountered on Testing Report: 

activities is to 
the site constitutes an historical resource under CEQA. Project sponsors 

be submitted to and archaeological 
At the completion of the archeological testing program, the archeological consultant in and approved 

. consultant shall submit a written report of the findings to the ERO. If based consultation with by the ERO. A 
On the archeological testing program the archeological COnS!Jltant finds that theERO. single ATP or· .. 
~ignificant archeological resources may be present, (he ERO in consultation multi pi<: I\ TPs •. 

with.thc archeological consultant shall determine if additional measures arc maybe 
warranted.- Additi0nal measures that may be undertaken include additional produced to 
archeological testing, archeological monitoring, and/or an archeological data address project 
recovery progmm. If the ERO determines that a significant archeological phasing. 
rcsoun:c is pre~cnt and that the resource could be adversely affcc\ed by the 
Proposed Project, at the discretion of the project sponsors either: .. 

A). The Prop·osed Project shall be redesigned so as to avoid any adverse At the 
Archaeological 

effect on the signilicant archeological rcs~urcc; or completion or 
consultant to 

Considered 

A data n:covcry program shall be impfemenicd, unless the ERO 
each . 

submit results 0f 
complete on 

B) archaeological submittal to ERO 
determines that the archeological resource is of greater interpretive testing testing, and in of rt:portls) on 
than_re$eurch signiticnncc and that interpretive usc ofth..: re:::ource is progr~un. 

consultation wilh ATP tindings. 
tt:asiblc. ERO, determine 

whether additional 
measures arc 
warranted. If. 

·. 
significant ... ,. 
an:haeologicnl · 

3 of83 



~ 
-.I 
(..) 
0') 

VDDA EXHIBIT K 
File No. 20 I 4-00 12 72ENV 

Pier 70 l'vtixed-Use District Project 
'Planning c·ommis$ion Motion No. 19977 

.. 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-liSE DISTRICT PROJECT 

MEASURES ADO~TED AS CONDITIONS OF AP?ROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsib.ility. Schedule 
Reporting 

Schedule Agency 1 

Responsibility 

resources arc 
present and may be· 
adversely affected, 
project sponsors, at. 
its discretion, may 
elect to redesign a 
project, or 
implement data 
recovery program, 
unless ERO . 
determines the 
archaeological· 
resource is of . 
greater interpretive .. 
than research 
signilk:.mcc and 
that int~rpretive use 
is feasible. 

Archeological Monitoring, Prog_ram Project sponsors · The If required, Considered Planning 

If the ERO in consultation with the archeological consultant determines thrit 
·and i1rchaeologi~al archaeological archaeological eomplett' on Department 

an urchcological monitoring program (AMP) shall be implemented, the AMP 
consultant at·the . consultant, consultant to apprnval or 

would minimally include the followiQg provisions: 
direction of the project prepare the AMP in AMP(s) by-ERO; 
ERO. sponsors, and consultatiqn with submiual or 

• The archeological consultant, project sponsors, and ERO shall ERO shall ineet ·the ERO. · report regarding 

meet and consult on the scope of the AMP prior to any prior to the .. findings of 
·project-related soils disturbing-activities commencing. The ERO commencement AMP(s); and 
· in consultation with the arc;heological consultant shall determine . of finding by ERO 
what project activities shalll:ie archcologically monitored. A single soil-disturbing that AMP('s) is 
AMP or multiple AMPs may be produced to address project . activities for a implemented. 
phasing. In most cases, any soils-disturbing activities, such as defined 
demolition, foundation removal, excavation, grading, utilities . geographic area . 

installation, foundation work, ilriving of piles (foundation, shoring, a~d/or specified 
etc.), site remediation, etc., shall require archeological monitoring construction · 
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VDDAF. ~lBIT K 
File No. 2014-001272EN 

. Pier 70 Mixed-Use District Project 
P.lanning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER.70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/· 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule Age~cy 1 

Responsibility 

because orthl! risk these ~;ctivities pose to potential archeological activities. The 
rc~ources and to their depositional context. The archeological ERO in 
consultant shall advise all project contractors to be· on the aiel). for consultation 
evidence ·or the presence of the expected resourcel~), of how to with the 
identi!)' the evidence of the expected resource(s), and of the · archaeological 
appropriate protocol in the event of apparent disc.overy of an consultant shall 
archcol.ogical resource; determine what 

The archeological monitor(s) shall be present on the project site 
archaeological 

0 monitoring i~ ' 
al!cording to a schedule agreed upon by the archeological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
project archeological consultant, determined that project multiple AMPs 
construction activities could have no eftects on significant maybe 
an.:ht:ological deposits; pr~1duced to 

a The an:[1eological monitor shall record and be authorized to collect address project 

S(li! samples and artifa..:tual/ccofuctual material as warranted for phasing. 

analysis; 

!fan intac.:t archcol~,gical deposit is encountered, all soils-disturbing octivhie~ 
in the vicinity of the dt:posit shall C\!3.)1::. The archeological monitor shall be -: 
cmpowcrcd to tempt1rarily redirect d~molition/cxcavation/pile ' 
driving/construction activities and equipment until the depo:>it is evaluated. 
If in the case of pile driving activity (foundation, shoring, etc.), the 
un.:h.:ological monitor ha.o:; cause t? believe that the pile driving activity may 
affect an archeological rcsource, pile driving activity that may affect the 
archeological resource shall be suspended until an appropriate evaluation of ' 
the ~csourcc has been made in consultation with· the ERO. The archeological 
c.onsultant shall immediately notify the ERO of the encountered 
archeological deposit. The archeological consultant sha11Ii1akc a reasonable 
effort to assess the identity, integrity, and significance of the encountered 
archeological deposit, and present the findings of this assessment to the ERO. 
If the ERO determines that a signiticant archeological resource is present and 
that the resource could be adverselv affected by the Proposed Project, at the 
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VDDAEXHIBITK 
rile No. 2014-001272.ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

. ' 
PIER 70 MIXED-USE DISTRICT ~ROJECT 

'Implementation Mitigation Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

~esponsibility Schedule 
Responsibility 

Schedule 

discrl.!tion of the project sponsnrs either: . 
A) The Propo:;cd Project shall be redesigned so as to avoid 
any advcr:;e crti:ct on the significant archeological resource; o~ 

B) A data reclwcry program shall be implemented, unless 
the ERO determines that the archeological resource is or greater 
inteqm:tive tiHm research signilicnnct: and that interp,rctive usc o( 
the resource is f'ensiblc. 

Whether or not significant archeological resources are encountered, the 
archeological consultant shall submit a written report of the lin dings of the 
monitoring program. to the ERO . 

Arch.cological Data Rc:overy Program Project sponsors Upon If required, · Considered 
·and archaeological determination archaeological . complete on 

If the ERO, in consultation with the archeological consultant, determines that consultant at the by the ERO that consultant to submiual of 
an archeological data n:cov~ry programs shall be implemented based on the direction of the an ADIU' is prepare an .ADRP(s) to 
presence of a significant resource, the archeological data recovery program ERO. required.A ADRP(s) in ERO. 
shall be conducted in accord with an archeological data recovery plan ) 

single ADRP or ·consultation with ' . (ADRP). No archeological data recovery shall be undertaken without the multiple thcERO. 
prior approval ofthe·ERO or the Planning Departmelll archeologist. .T~e ADRPs may be· 
archeological consultant, project sponsors, and E.RO shall meet and consult produced to 
on tht: scope of the ADRP prior to preparation of a draft ADRP. The. · address project 
archcolog.ical consultant shall suhmit a drall' ADRP to the ERO. The ADRP · phasing. 
shall identify how the proposed data recovery program will preserve the 
significant information the archeological resource is expected to contain. 

~ That is, the ADRP will identify what scientific/historical research questions . 
arc applicable to the expected resource, what data classes the·resource is 
expected to possess, and how the expected data classes would address the 
applicable research questions. Data recovel)', in general, shall be limited to 
the portions of the historical propertY. that could be adversely ~ffectcd by the 
Proposed Project. Destructive data recovery methods shall not be applied to 
portions of the archeologicul resources if nondestructive methods are 
practical. · 
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MITIGATlONMONITORING AND REPORTING PROGRAM-FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITlONS OF APPROVAL 

The scope of the ADRP shall include the following elements: 

o Field Methods and Procedures. D...-scriptions ofpmposcd field 
strategies, procedures, and operations. 

• Cataloguing and Labor; tory Ana(vsis. Description of ~i.!lcct..:d 
cataloguing system and artifact analysis procedures,. 

o • Discard and Deaccession Policy. Dcsc~iption of and rationale for 
licld and post-field discard and dcacccssion plllicics. 

• Interpretive Program. Consideration of nn on-site/ofT-site public 
interr.n:tivc pr0g~am during the course ofthc archcol<1gical data' 
rt:cowry program. 

" Security Measures. Rccon1mcnded security measures to protect 
the archco.logicnl resource from vandalism, looti~g. and 
non-inh:ntionally damaging activities. 

" Final Report. Description of proposed report format and 
di~tribution ~f results. 

• Curation. Description of the procedures and recommendations for 
the curation of any recovered data having potential rcscurch value, 
identitication of appropriate curation facilities, and a summary of 
the accession policies of the curation facilities. 

Human Remains and Associated or Unassociated Funeraiy Obj~,<cts 

The treatment of human remains· and of associated or unassociated funerary 
objects discovered during af!y soils disturbing activity shall comply with 
applk:abk State and Federal laws. This shall include immediate notitication 
of the coroner of the City and County of San Francisco and in thl! event of the 
coroner's determination that the human rcmuins arc Native American 
r..:mnins, lllltification of the California State Native Amcrkan .Heritage 
Commission (NAI-IC) who shall appoint a Most Likely Descendant (MLD) 
(Pub. R..:s. Code Sec. 5097.98). The archeological consultant, project 

Implementation 
Responsibility 

Project sponsors 
and archaeological 
consultant, in 
consultation with 
the San Francisco 
Coroner, NAHC, 
ERO, and MLD. 

7 of83 

Mitigation 
Schedule 

In the event 
human remains 
ai1d/or funerary 
objects arc 
encountered. 

Monitoring/ 
Reporting 

Responsibility 

Archaeological 
consultant/ 
ilrchaeologicul 
monitor/project 

. sponsors or 
contractor to 
contact San 
Francisco County 
Coroner a~d ERO. 

Monitoring 
Schedule 

Ongoing during 
soils disturbing 
activity. 

Considered 
complete on 
notilication of 
the San 
Francisco 
County Coroner 

Monitoring 
I Agency 

Planning 
Dcpartm~:nt 
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MITIGATION MONITORiNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. 

sponsor~, ERO. and MLD shall muk~: all reasonable cl"forts to develop an 
agrc..:mcnt forth..: treatment of, with appropriate dignity,"human remains and 
associated or unassociatcd funerary objects (~tate CEQA Guidelines Section 
l506:4.5(d)). The agreement shall take: into consideration the appropriate 
excavation, removal, recordation, analysil', custodianship, curati(in, and fi·nal 
disposition of the human remains and associated or unassociatcd funerary 
objects. The archeological consultant shall retain possession of any Native 
American human remains and associated or unassociatcd burial ohjects until 
completion or any sciel!tific analyses of the h~man rc:mains or .objects as 
specified in the treatment agreement .if such an agreement has been made or, 
otherwise. as determined. by the archeological consultant and the ERO. 

Pinal Archeological Resources Report 

The archeological consultant shall submit a Final Archeological Resources 
Report (FARR) to the ERO that evaluates the historical signilicancc of any 
discovered arclieological resource and describes the archeological and 
historical research methods employed in the archeolqgical 
testing/monitoring/data recovery program(s) undertaken. Information that 
may put at risk any archeological resource shall he provided in a separate 
removable insert within the final report. The FARR may be submillcd at the 
conclusion of ail construction activitic:s associated with the Proposed Project 
or on a pared-by-parcel basis. 

Once approved by the ERO, copies of the FARR shall be distributed as 
follows: California ArchaeologiCul Site Survey Nonhwest Information 
Center (NWIC) shall receive one ( 1) copy and the ERO shall receive a copy 
of the transmittal of the FARR to the NWIC. The Environm~nt:Jl Planning 
division of the Pl<mning Department shall receive one bound; one. unbound 
and one unlocked, searchable PDF copy o·n CD of the FARR along with 
copies of any fom1al site recordation forms (CA DPR 523 series) and/or 
documentation for nomination to the National Register of Historic · 
Placcs/Calit"ornia Register ofl Iistorical Resources. In instmJces of high 

Implementation 
Responsibility 

Project" sponsors 
and arc.haeological 
consultant at the 
direction ofthe 
ERO. 

The ERO shall 
provide to the 
archaeological 
consultant(s) 
pr~paring the F ARR 
reports and relevant 
data obtain~d 
through 
implementation of 
this Mitigation 
Measure M-CR-lu. 
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M itigatioi1 ;.. 
Schedule 

For Horizontal 
Developer-prio 
r to 
detennination 
of substantial 
completion bf 
"infrastructure ut 
each sub-phase 

For Vertical 
Developer-prio 
r to issuance of 
Certilicate of 
Temporary or 
Final 
Occupancy, 
whichever 
occurs tirs~ 

Monitoring/ 
Reporting 

Rcspo~~ibility 

lmph:mcnt 
regulatory 
requirements, if 
applicable, 
regarding discovery 
of Native: Arn~riean 
human. remains and 
associatcd/unussoci 
atecj funerary 
objects. Contact 
archaeological 
consultant and 
EJtO. 
If applicable, 
archaeological 
consultant to 
submit a Dralt and 
tina! FARR to ERO 
based· on reports 
and relevant data 
provided by the: 
ERO 

Archaeo logical 
consultant to 
distribute FARR. 

Monitoring 
Schedule 

and NAHC, if 
nec~ssary. 

Considered 
complete on 
submittal of 
FARR anti 
approval by 
ERO. 

Considered 
complete when 
archaeological 
consultant 
provides written 
certification to 
the ERO that the 
required FARR 

Monitoring 
Agency' 

Planning 
Department 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
·PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDlTIONS OF APPROVAL 

public" interest in nr the high interpretive value ofthc resource, the ERO may 
requin: a dim:rent tinal r~·po11 content, format," arid distribution th;m that 
presented above. 

M-CR-1 b: Interpretation 

Based on a reasonable presumption that archeological resources may be 
present within the project site, and to the extent that the potential signiticance 
of some !'uch resources is premised on CRHR Criteria l (Events), 2 
(Persons). and/or 3 (Design/Construction), the following measure shall be 
undertaken to avoid any potentially. significant adverse effect from the · 
Proposed Pr~je~t on buried or submerged historical resources if significant 
archeological resources are discovered. 

The project sponsors shall implement an approved program for interpretation 
of significant archeologlc;tl resources. The interpretive p~ogram may be 
combined with the program required under Mitigation Measure M-CR-4b: 
Public Interpretation. The project sponsors shall retain the services of a , 
qualified archeological consultant from the rotational Department Qualified 
Archeological Consultants List (QACL) maintained by the Planning · 
Department archeologist having expertise in California urban historical and 
marine archeology. The archeological consultant shall develop a feasible, 
resource-specific program for post-recovery interpretation of resources. The 
particular program for interpretation of artifacts that are encountered within 
the proj~o:ct site will d~.:pend upon the n:sults of the data recovery program and 
will be the subject of continued discussion bc;:tween the ERO, consull\ng 
arche,,Jogist, and the project sponsors. Such u program may include, but is 
not Jimit~o:d 10. any ofth..: following (as outlined in the ARDTP): surtacc 
commemoratitm of the original location of resources; display of resources 
and associatl!d uni!1u:ts (which may offer an underground v.iew w the publil!); 
display or int~o:rpretivc materials such as graphics, photographs, video, 

.model:;. and public art; and ucad..:mic and popul~r publication of the results of 
!h.: data recovery. The interpretive program sliall inc!ulle an on-site . 

fmplementation 
·Responsibility . 

Project sponsors 
and archaeological 
consultant at the 
direction ofthe 
ERO. 
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Mitigation 
Schedule 

If applicable, 
upnn approval 
ofthe FARR by 
the ERO. 

Prior to 
issuance of 
final certificate 
of occupancy 

Monitoring/ 
· · Reporting 

Responsibility 

An;haeological 
consultant shall 
develop a feasible, 
rcsource~speci fie 
program (or 
post-recovery 
interpretation of 
resources. All 
plans and 
n:commcndal ions 
for interpretation 
by the · 
archaeological 
consultant shall be 
submitted first anq 
directly to the ERO 
for review and 
comment, and shall 
be considered draft 
reports subject to. 

revision until 
deemed final by the 
ERO. The ERO to 
ripprovc. tina! 
interpretation 
program. Prt:_ie~-:1 

~ponsors to 
implement an 
~oved 

Monitoring 
Schedule 

distribution has 
been completed. 

Considered 
complete upon 
installation nf. 
approved 

· interpretation 
program, if 
required. 

Monitoring 
I Agency 

Planning 
D~partmcnt 
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MITIGATION MONITORING AND REPORTI)'lG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES-ADOPTED AS CONDJTIONS OF APPROVAL 
Implementation Mitig_ation 

Monitoring/ · 
Monitoring Monitoring 

· Reporting 
I. 

Responsibility Schedule Schedule Agency 
' 

· Responsibility 

component. ·interpre~ation 
. i 

The archeological consultant's 'work shall be conducted at the dir~ction of the 
program. .. 

ERO, and in consult~tion with the project sponsors. All plans and. 
recommendations for interpretation by the consultant shall be submitted first 
and directly to the ERO for review and comment, and shall be co~sid~red 
draft rc:pons subject to revision until final approval by the ERO. . 

Mitigation Measure M-CR-5: Preparation of Historic Resource Project sponsors . Prior·to the Qualified historian Considered · Port 
Evaluation Reports. Review, and Performance Criteria .. and qualified issuance of tb prepare historic · complete upon 

Prior to Port issuance of building permits associated with Buildings 2, 12 and 
preservation building resource evaluation approval by the· 
architect, historic permits documentation and Port stafT. 

21, Pot1 of San Francisco Preservation stafT sl-)all review and approve future preservation expert, associated with pre~cnt to Port staff 
rehabilitation design proposals for Buildings 2, 12, and 21. Submitted or other qualified Buildings 2, 12 to determine -· I 
rehabilitation design· proposals for Buildings 2 and 12 shall include, in · . I 

individual. and 21. conformance to the 
addition to proposed huilding design, detail on the proposed landscaping Secretary's 
treatment within a 20-foot-wide perimeter ofeach building. The Port's · Standards. 
review and analysis would. be informed by Historic Resource Evaluation(s) 
provided by the project spon~ors. The Historic Resource Evaluation(s) shall 
.b<: prepared by a qualified consultant who meets or exceeds the Secretary of 
the Interior's Professional Qualification Standards in historic architecture or 
archit~:ctural histot)'. The scop~ of the Historic Reso!lrce Evaluation(s) shall 
h..: reviewed and approved by Port Preserv.ation staff prior to the stan of work. 
following review of thl.! completed. Historic Resource Evaluation(s), Port 
preservation staff would prepare one ·or more Historic Resource Evaluation 
Rcsponsc(s) that would ~:ontain a d~.:tcrmination as to the effects, if any, on· 
historical resources of the proposed renovation. The Port shall not issue 
buildings permits associated with l3uildings 2, 12, and 21 untiJ·.Port 
preservation sta!fconeludc that the design (I) confom1s with the Secretary of 
the lnt~.:rior's Standards for Rehabilitation; (2) is compatible with the U!W 
Historic Di'strict; and (3.) preserves the building's historic materials and 
character-defining tcatun:s, and repairs instead of replaces dcti!riorated 

1 features, where feasible. Should alternative materials be proposed for ,, 

replacement of historic materials, they shall be in keeping with the si.1.e, scale, 
color, textur_l!,_~n_clg~neral appearar1ce. The performance criteria shu II ensure 

10 of83 



~ 
-.J 
~ 
00 

VDDA F ""IBIT K 
File No. 2014-0.01272EN. 
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·MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PlER 70'MIXED-USE DISTRICT PRO.JECT 

lmplementation . Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

retent!on or the following character-~c!ining features of each hjstoric 
building: 

• lBuilding·2: (I) board-formed concrete construction; (2) six-story 
height; (3) flat roof; (4) rectangular plan and north-south orientation: (5) 
regular pattern of window openings on east and west elevations; (6) 
st.:el. mu.lti-panc, fixed sash windows (floors 1-5); (7) wood sash 

· windows (floor 6): (8) elevator/stair tower that rises ahove rootlini: and 
. 

pro.kcts slightly from west fa<;ade. 

e Building 12: (I) steel and wood construction; {2) corrugated steel 
cladding (except the us-built south elevation which was always open t9 
Building 15); t3) 60-foot height; (4) Aiken roofcontiguration with five 
raised, gluzcd monitor~; (5) clerestory multi-lite s.tecl sash awning 
windows a1L1Ilg the north and south sides of the mon·i~ors; (6) mi!lti-lite, 
stet:! snsh a\~11ing widows, arranged in three bands (with a double-height 
bottom band) on the north and west ch:v~ttions, and in liJur bands on thc 
<::ast elevation: (7) 12-bay configuration of cast and west clcvatk1ns; (81 
north-south roof ridge from which roof slopes gently {l/4 inch pl'r toot) 
to the cast and west 

.. Building 21: ( l) steel frame construction; (2) corrugated metal 
cladding: [3) Jouble-gable roof clad in corrugatcd.m.etal, with wide roof · 
monitor at each gable; (4) multi-lite, double hung wood or horizontal 
steel sash windows; and (5) two pairs of steel freight loading doors on 
th~: north elevation, glazed with 12 lites per door. 

Pnrt sta!Tshullnot approve any proposal for rehabilitation of Buildings 2, 12, 
and 21 unless they find that such a scheme conform~ to th~ Secretary's 
Standards as spcci!ied for each building. 

Mitigation ~·I ensure M-CR-11: Performnncc Criter.ia and Review Project sponsors Prior to S~u) frapcisco Considered Planning 
Process for l'iew Construction issuance of a Pres~::rvation complete when Department 

In addition to the sta'ndards and guidelines established as part of the Pier 70 
building permit Planning stan; in Planning and 
for new consultation with Port Preservation 

------------- - -
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MITIGATION MONITORING· AND REPORTING PROGRAM FOR 
. PIER 70 MIXED-USE DISTRICT PRQJECT 

Implementation _Mitigation 
(\1onitoring/ 

Monitoring . 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
. I 

Responsibility Schedule Schedule · Agency 
Responsibility 

SUD and Design for Developmerz.t, new construction ~d silt: dc:-vdopmcnt construction. tht: Sun Francisco staff note 
within.th~.:: Pier 70 SUD shall be compatible with the character of the UIW Port Preservation compliance with 
Historic District and shall maintain and support the District's , statT, shall usc the the Pit:r 70 SUD 
charactcr·c.fefining fe:.llurc~ through the following performance criteria Final ]>icr 70 SUD Desi,!]ll/or 
(tL'nninology used has dctinition as provided in the DesignjiJr Developmem): Design for Devdopmrmt 

I. New construction shall comply with the Secretary of the Interior's 
Development Standards, . 
Standards. including 

Rehabilitation Standar4 No.9: "New Addition, exterior alterations, including Secretary Secretary 
or related new construction shall not destroy historic materials that Standard No. 9, to · Standard No. 9 • 

. characterize the property. The new work shall be differentihted t:valuate all future outlir1ed in tlu: 
frorn the old and shall be compatible with.the mussing, size, scale development wriuen · 
and architectural tt:atures to protect the integrity of the-property proposals within memorandum. 
and its environment.'' · the project site for 

2. New construction shall comply with the lnfill Development Design proposed new 
Criteria in the Port of San Francisco's Pie': 70 Preferred Master . construction within 
Plan. (20 I 0) as found in Chapter 8, pp 57-69 (a policy document ihe U!W Historic 

- endorsed by the Port Commission to guide staff planning at Pier Distric~. As part of 
70). this effort, project 

3. New constructit'n shall be purpose-built structures of varying 
sponsors shall also .. submit a wrillcn 

heights and massing located within close proximity to one anoth'cr. memorandum for 
. 4. New constrw.:tion'shall not mimic historic features or architectural review and 

details of contributing buildings within the District. New approval to San 
construction may reference, but shaH not replicate, historic Francisco .. 
architectural features or details. Preservation 

5. New construction shaH be contextually appropriate in tcm1s of. 
Planning and Port 
staff that confirms 

massing, size, scale, and architectural features, not only with the compliance of all . ' 
remaining historic buildings, but w.ith one another: proposed new 

6. Ne\V constructipn shall reinforce variety through the use of construction with 

materials, architectural styles, rooflines, building heights, and · these guiding plans 

window types and through'a contemporary palette of materials as and policies. San 

well as thos~.:: found within the District. Francisco · 
, .. 

----- ----····· -- -- -

12 of83 



+::
-.1 
+::
CJ1 

VDDA p- -uBlT K 
file No. 2014-001272El\ 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
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.. 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVA~ Reporting 
. I 

Responsibility ·Schedule Schedule Agency 
Responsibility 

7. Parcel development shall be limited to the ne\V construction zone~ Preservation 

·identified in Design for Development Figure 6.3.1: Allowable New Planning .staff must 

Construction Zones. make determination 
in compliance with 

8. The maximum height of new construction shall be consistent with the timelines 
the parcel heights identified in Design/or Development Figure · outlined in the Pier 
6.4.2: 13uilding Height Maximum. · 70 Special Usc 

9. The usc of street trees and landscape materials shall be limited and District section of 
the Planning Code used judiciously within the Pier 70 SUD. Greater usc of trees and 
for review of · -

landscape materials shall be allowed in designated areas consistent 
vertical design. with Design for Dn·e/opmell/ Figure 4.8. 1: Street Trees and 

Plantings Plan. 

10. New construction shall b<.: permitted adjacent to contributing 
buildings as identified in J)e.~igllfor Develop111ellf Figure 6.3.2: 
Nt;;w C(lnstruction Buffers. 

. . 
11. No ~ub~tantive exterior additions shall be permitted to contributing 

Buildings 2, 12, or 21. Building 12 did not historically have a 
south-facing fa'<ade; therefore, rehabilitation will by necessity 
construct a new south elevation wall. 13uilding 2 I shall be n:Iocated 
upproximately 75 fc~::t cast of its present placement, to maintain the. 
general historic context of the resource in spatial relationship to 
other resources. Building 21's orientatitin shall be maintained .. 

Building Specific Standards 

Each development pared \\;ilhirt the Pier 70 SUD has a different physi~al · 
proximity and visual relationship to the contributing buildings within the 
UIW Historic District. for those fa9ades immediately adjacent to or focing 
contributing buildings, building·dcsign shall be responsive to identified 
character-ddining features in the manner described in the Design for 
Development 13uildings chapter. All other fa.;:ades shall have greater freedom 
in the ~xpn.::>sion of scale, color, use of material, and overall appearance, and 
shu II be _permitted if consistent with Sccn:uiry Standard No.9 and the Desixn 

----------~----- -
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70.MIXED-USE DISTRICT PROJECT 

Implementation. Mitigation Mo~itoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting· 

Schedule Agcncy 1 

Responsibility 

fi;r Dewlopme/11. 

Table M.CR.I: 13uilding.-Spccific Responsiveness, indicates resources that 
arc located adjacent to, ·und h;wc the greatest in!'luenct: on the design of, the 
noted tkvelopml!nt parcel fa.;adc. 

Table JVI.CR. l: Building-Specific Responsiveness .. 

Fa~tade/Pnrcel Contributing -
Name-Number Building (Building 

No.)' ' ' 

Jl;orth and \Vest: A 113 
-------· ··-·--··--- ---

North and Northeast; B 113,6 
-·-~-...... , __ -___ .. __ ., __ 

North;CI 116 
---·---·-·----·---·--·------

East and South: C2 12 . 
-.. ---------...---- ........ 

South and Wt;st; D 2, 12 
: ......... .... . . ..... ·- ....... •··--··---·---. _, _____________ y__ .. , __ ,. --- ___ ,,_,, ____ 

East and South; E l · 21 
------ --.. -·---·-----·--···---·· ............. .. --...,.._,, _______ 

West: E2 12 
·-~-·------·-·------· 

West; E4 21 __ ., ____ .:_ ________ ... ______ ., _____ 
North; F/G 12 .. ---·------·- . 
East; PKN 113-116 

.. 
Source: ESA 2015. 

Palette of Mute-rials 

In addition to the standards and guidelines pertaining to application of. 
-
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MlTIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

' Mitigation Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation 
Rcpo1·ting Monitoring 

Agcncy 1 

.. Responsibility Schctlulc 
. Responsibility Schedule 

-
materials in the Design for Development, the 'following material pcrl'or!J)ance 
standards would apply to the building design on the dcvdopment parcels 
(terminology used has definition as provided in the Design for Development): .. 

.. Masonr:; panels that rt!plicate traditional nineteenth or twenticti_J. 
. . 

c:entury brick masonry patterns shall not be allowed on the east 
fa~ade of Pared J>KN, north and west fayndcs or Parcell\ or on the 
north fac;ade orParcel Cl. 

0 Smooth. flat, minimally detailed glass curtain \Valls shall not be 
allowed on the fac;ndes listed above. Glass \~;ith expn:sscd 
articulation and visual depth or that expresses underlying structure · 
is an allowable material throughout the entirety of the Pier 70 SUD . 

.. Coarse-sand finished stucco shall not be allowed as a primary -
material within the entirety of the UIW Historic'Distric't. 

" Bamboo wood siding shall not be allowed on fa"ades list.cd above .. 
or as a primary fayade material. 

.. Laminated· timber panels shall not be allowed on !'hyades listed 
above . .. 

.. When considering material selection immediately adja.cent to . 
contributing buildings (e.g., 20'11 Street Historic Core; Buildings ·2, 
12, and 21; and Buildings 103, I 06, I 07, and I 08 located within or 
immediately adjacent to the BAE Systems site), chara~tcristics of 
compatibility and differentiation shall both be taken into acC\Junt. 
Material selection shall not duplicate adjacent building primary . 
materials and treatments, nor shall they establish a false sense of 
historic development. . .. 

-... 
• A void conllict of new materials that appear similar or atteinpt to 

replicate historic materials. For example, Building 12 has -· character-defining_ e()J1Ugated __ slcl,!l cladding. As such, the eastern 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

fa9ac.Jc of Parcel C2, the nCJrthcrn fa<;ade of Parcels F and G."and the 
south em fil'tade of Parcel D I shall not usc corrugated steel 
cladding as a primary material. As another example, Building 113 
has character-defining brick-masonry construction. As such, the 
northern and western far;:ades of Parcel A and the eastern fa~adc of 
Parcel K North shall not usc brick mason_ry as a primary material. 

• Usc of contemporary materials shall reflect the scale and 
proportions of historic materials used within the UfW Historic 
District. 

• Modem-materials shall be i:lesigncd and detailed in a manner to. 
reflect but not replicate the scale, pattc:rn, and rhythm of adjacent 
contributing buildings' exterior materials. 

Review Procc$S 

Prior to Port iSS\r:lncc of building permits associated with new construction, 
San Francis~o Preservation Planning stafl: in consultation with the Sun 
francisco Port Preservation stalT, shall use the final Pier _70 SUD Design for 
Deve/opmeut Standards, including·Sccretary Standard No.9, to e_valuate all 
futun: development proposals within the project site for proposed new 
construction within the UIW Historic District. As part of this e!Tort, project 
sponsors shall also submit a written memorandum for review and· approval to 
Sun Francisco Preservation Planning stafflhat confirms compliance of all 
proposed new construction with these guiding plans and policies. . 

Implementation 
Responsibili"ty 

Mitigation 
Schedule 

Monitoring/ 
Reporting 

. Responsibility 

Monitoring 
· Schedule 

Monitoring 
Agency 1 

~!f.f(ills · .f!'flatioWfi~1'dt.fifr..:a!~{;iilf!Jl(Mi#.~litio/J.1Nt.tlfJ}(.'i!~$~?J~~f!!:.~;.~~~-: (::'i~~~~iii"'"f::~tr~f~:?:~:;:;;)~1\·~t.~£&rh~~~~~~:;;~·:~~~~~?;~~~:~!\:~~J:lf.:i.:~~;;1:;~( ~~Si~~~fii::~-t:){-;~!f~t~ 
Mitigation Mea~ure M-.TR-5: Monitor and increase capacity on the 48 Developer, TMA,_ Demonstration Project sponsors to Considered Planning 
Quintara/24111 Street bus routes as needed. . · and SFMTA. of capacity: · dt:monstrate to tho:: complete up,,n Department, 

. Prior to , SFMT A that each approval of the SF:vtT A 
Prior to approval of the Proposed Project's phase applications, project 
.sponsors shall qcmonstrate that the capacity ofthc 48 Quintara/241h Street bus 
route has not exccccjed 85 percent capacity utilization, and that future· 
demand associa~cd with build-out and occupancy of the phase will not cause 

Documentation of 
capacity of the 48 
Quintara/241h Street 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

!\·liTIGATION MONITORING AND REPORTING PROGRAM .FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

.. 
·Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 
.. 

the route to exceed its utilization. Forecasts of travel behavior of future bus route shall be If project requested would 
phas~s clluld be. based on trip generation rates forecast in the EIR or based on prepared by a sponsors not generate a 
subsequent surveys of occupants of the project, possibly including surveys consultant from the demonstrate to number ortr:msit 
cunducted as part of ongoing TOM monitoring ef!brts required as part·of Air Planning the SFMTA trips on the 48 . 
Quality Mitigation Measure M-AQ-1 f: Transportation Demand Department's that the phaSl' Quintam/24'h Street 
Management. Transportation would not bus route that 

If trip gem:rati(in cakulatjons or monitoring surveys demonstrate that a 
Consultant Pool, generate a would exceed the 

specific phase of the Proposed Project will cause capacity on the'48 
using a number of ~igl}ilicance 

Quintar~i/:24'11 Street wute to exceed 85 percent, the project sponsors shall . 
methodology transit trips on thresholds outlin~d 
approved by the 48 · in the EIR. 

provide capitul costs for increased capacity on the route in a manner deemed SFMTAand Quintara/24'!' If the project acceptable by SFMTA through the f(lllowing means: Plmming. If . Street bus route demonstrates 
G At SFMT A's request. the project sponsors shall pay the capital documentation of ·that would t using trip. . 

C\JSts !'or additional buses (up to a maximum of four in the capacity is.based on exceed the · gcncrmion rates 
Maximum Residential· Scenario and six in the Maximum · monitoring surveys, signil"icancc fon:casted in the 
Commerciuf Scenario). If the SFMTA requests the project sponsor the transportation thresholds ElR or throu11.h 

consultant shall -. 
tn pay the capilul costsofthe buses. the SFMTA v,;ould need to tind outlined in the survcvs of existing 
funding to pay for the added operating cost' associated with submit raw data EJR, further travel bt:havior at 

. · operating increased service made possible by tht: incrcascd vehick from such surveys monitoring is th..: site) that a 
!1eet. The source or that funding has not been established. concurrently to not required speci!ic building 

Alternatively, iCSFl'v!TA determines that other measures to increu.se capacity 
SI'MTA, th.e during that \Hluld cause 
Planning . phase. capacity to exceed 

aloryg the route would be more desin1ble than adding buses, the project Department. and 85 percent based on 
sponsors shall pay an amount ~qui valent to the cost of the rcquirt:d nurnbt:r of proj~ct sponsors. the Baseline 
buses toward completion of one or more of the following, as determined hy Canital Co;;ts: scenario in the' EIR 
SFMTA: Paymcm or would contribute 

Convert to using higher-capacity vehicles on the 48 Quintara/24'h 
required after 

·mor~ than 5 pt:rcent • SFMTA . 
Street route. In this case, the project sponsors shall pay a portion of aftirms via 

of capa.city on the 

thr;: C<lpitul C•)Sts to convert the routt: to articulated buses. Some bus letter. to the 
line if it was 

· already projected to stops along the rout<! may not curn:ntly be contigured tn projeci t:xcccd 85 percent accommodate the longer articulated buses. Some bus zones could · · sponsors that capaCity utilization likely be extended by n:moving one or more parking spaces; .in mitig:ition in the Baseline . some locations, appropriatt: space may not be available. The 
~ funds will be· 

--······--
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. File No. 2014-00 1272ENV 

Pier 70 Mixed-Use Distrkt Project 
Planning Cori1mission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

-
Im plemcntation Mitigation 

·Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility· Schedule · Responsibility Schedule 

proj~ct sponsors· contribution may not be adequate to facilitate the spent on scenario. without 
full conversion of the route to articulated buses; therefore, a source implementation the Proposed 
of funding would need to be established to complete the remainder, - of!\1-TR-5 Project, and the 
including improvements to bus stop capacity·at all ofth~ bus stops through SFMTA lias 
along I he route that do not currently accommodate articulated purchase of committed to 
buses. ' additional implement 

buses or . M-TR-5, the 
• SfMTA may determinc that instead of adding more buses to a altcrriat i ve rroject sponsors. 

congested ruute, it would be more desirable to increase travel measure in shall provide ' speeds along the route. In this case, the project sponsors' accordance capital costs for 
contribution would be used to fund a study to identitY appropriate with M-TR-5. increased capacity· 
and feasible improvements andfor implen:ent a portion ofth.e Capital costs on the route in a 
improvements that would increase travel speeds sufficiently to for more· than mannl!r deemed 
incrcnsc capacity along the bus rome such that the project's . four buses, up acceptable by · 
impncts along the route would be determined to be less than .. to a maximum SfMTA. 
significant. lncr~a·sed speeds could be accomplisl~ed by funding ·a of six buses, 
portion oftht: planned bus rapid transit system a!ong 16'h Street for shall only be 
the 22 Fillmorc between Church and Third stre~ts. Adding signals required ifthe · 
on Pennsylvania Street and 22"d Street may serve to provide total gsf of 
iner~ased travel speeds on this relatively short segment of the bus commercial usc 
routes. The project sponsors' contribution. may not b~ adequate to exceeds the 
fully achieve the capacity increases needed to reduce the ·p~oject's Maximum 
impncts apd SFMTA may need to secure '!dditional so~rces of Residential . 
.funding: Scenario total· -

Another option to increase capacity along the corridor is to add new a Muni gsfof 
ser-Vice route in this area. lfthis option is selected, project spof1sors shall fund commercial . 
purchase of the same number of new vehicles Ol!tlincd in the first option (four us«, identified 
fllr the Maximum Residential Alternative and six for the Maximum in Table 2.3 of 
Commcrciall\ltemative) to be operated along the new route. By providing . the EIR, and if . 
an additional service route, a percentage of the current transit riders on the 48 project 
Quintara/24'h Street would likely shill to the new route, lowering the capacity sponsors 
utilization below the 85 percent utilization threshold. As for the first option, demonstrate 
funding would need to be secured to pay for operating the new route. that the 

-~-··- -
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

· Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agcncy1 

Responsibility 

building would 
cause capacity 

.. to exceed 85 
percent or 
would - - contribute more 
~hap 5 percent 
of capacity on· · 
the line· if it was 
already .. 
projected to 
exceed 85 
percent 
capacity · 
utilization in · 
the Baseline 
scenario 
without the 
hoposcd 
Project. 

Mitigation Meusurc M-TR-10: lmproYe pedestrian facilities on Illinois Project sponsors During SFMTA reviews Considered SFMTr\, Port 

Street adjacent to nnd leading to the project site. shall implement the construction of signal and site complctl..' wlu:n 
improvements. street plans and maps for street 

1\s part of construction of the Proposed Project roadway network, the ~reject improvements improv<.<ments improvements 
sponsors shall implement the following improverncnts: adjacent to idcnti fled in - have hcl..'n built. 

0 Install ADA curb ramps on all ..:on1crs at the intersection of22"d pedestrian Mitigation Measure 

Street and Illinois Street 
facilities on M-TR-10. 
Illinois Street .. 

.. Signalize the intersections of Illinois Street \~ith 20'h and 22"d idcntilied in 
Street. Mitigation 

Measure 
0 Modi!)' the sidewalk on the cast side oflllinois Street between l'vi·TH.· 10. 

22nd and 20th streets to a minimum of 10 feet. Relocate 
~~- ~- .... --
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Pier 70 Mixcd..:Use District Project 
·Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING J>ROGR,AM FOR 
PIER 70 MIXED-USE DISTRICT flROJECT 

Implementation Mitigatio_n 
Monitoring/ .. 

· Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
Responsihili~y 

Schedule 

obstructions, such as lire hydrants and power poles, as feasible, to 
~nsun: an accessible path of travel is provided to and from the 
Proposed Project. 

Mitigation Measure M-TR-12A: Coordinate l)elh·eries Transportation On-going. Transportation On-going during Port 

The Pr~iecrs Transportation Coordinator shall coordinate with building 
Management Management pruject. 
Agency ·• Agency op~rations. 

tenants and delivery services to minimize deli_vcries during a.m .. and p.m. Transpqrtntion Transportation 
.. 

peak periods. Coordinator. Coordinator to 
Although nuiny deliveries c'an.not be limited to specific hours, the coordinate with 

Transportation Coordinator shall work with tenants to find opportunities to building tenants 
consolidate deliveries and reduce the need for peak period de'liverics, whc;re and delivery 
possible. ' services to . 

consolidate . 
deliveries and 

~ 
reducl! the need for 
peak period 
deliveries, where 
possible. 

Mitigation Measure M-TR-128: Monitor loading activity 'and convert Developer, TMA or Prior to Project sponsors or Considerl!d Port 
general purpose on-street parking spaces to commercial loading spaces,· Port. approval ofthe TMA to conduct a complete a~er 
as needed. project's phase commercial loading the Port Stan· 

After compktion of the first phase of the Proposed Project, and pri<1r to applications study for the Port. reviews and 

approval of each subsequent pha.~c, the project sponsors shall conduct a study allcr · approvi!S the 

of utilization of on- and oll·street commercial loading spaces. Prior to complc:tion of study and .the 

completion, the methodology for the study.shall be reviewed and approved the first phase. . project ~ponsors, 

by either: (a) Port Staff in consultation with SFMTA Stn1T for areas within Port orTMA 

Port jurisdiction; or (b) SFMTA Staffin consultation with Port Stafffor areas incorporates any 

within SFMTAjurisdiction. lfthe result of the study indicates that fewer than ' additional 

15 percent of the commercial loading spaces arc available during the peak measun:s 
loading period, the project sponsors shall incorporate ineasurcs to convert necessary for 

existing or proposed g·cneral purpose on-street parking spaces to commercial commercial 

parking. spaces in addition to the required off-street spaces. loading. 
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Pier 70 Mixed-Use District Prqject 
Planning Commission Motion No. 199.77 

MITIGATION MONITORING AN~ REPORTING PROGRAM FOR 
.PIER 70 MIXED-USE DJSTRICT PROJECT 

-

MEASURES ADOPTED AS CONDITIONS OF Al>PROV AL 
l~plementation Mitigation 

Monitoring/ · 
_Monitoring 

Monitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agency 1 

Responsibility 

Mitigation Measure M-C-TR-4A: lncr~asc capacity on the 48 Dt:vcloper, "I:MA Demonstration lfthc Maximum If ncccl'sary. SFrviT/\ 

Quintura/2411' bus route under the Maximum Residential Scenario. and SFMTA of Cagacity: If Residential considered 

The project sponsors shall contribute funds for one additiona) vehicle (ih 
necessary, prior Sccn<lrio is complete when 

addition to and separate from the four pn:scribcd under Mitigation Measure Documentation of to approval of implemented. the SFMT A receives 

M-TR-5 lor the Maximi.1m Residential Scenario) to reduce the Proposed · capacity shall be the project's project sponsors funds from the 

Project's contribution to the signi!icant cumulative imp:~ct to not prepared by a phal>l.! shall contribute pr~jcct sponsors 

cumulatively considerable. This shall be considered t.hc Proppsed Prc~ject's consultant from the applications. funds for one 

li1ir share toward mitigating t)1is significant cumulativ~:: impact. Jr SF!v1TA Planning nddition"al vehicle 

adopts a strategy to increase capacity along. this.route that doc:; not involve Department's Cagital c"o~ts: 
or a fair share -

purchasing and. opo::rating additional vehicles. the Pwposcd Pmject:s fair Transportation · · Payment 
contribution to the 

share contribution shall remain the same, and may be used for one of those Consultant Pool, confirmed prior 
SFMTA. 

other strategk5 deemed desimble by SPMT A. using the to issuance 0 f -
methodology building permit 
approved by for building that 
SFMTA and would result in 

· Planning pursuant cxceedancc of 
to Mitigation 85 percent 
Measure M-TR-5. capacity . . utili7.ation . 

.. 

.Capital costs 
· for more than 

four buses, up 
to a maximum 
of six. buses, 
shall be paid if .. 

.. the total gsr or 
commercial use 
exceeds the 

·. Maximum 
Residential 
Scenario total - gsfof 
commercial 
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Pier 70 Mixed-Use District PrQject 
Planning Commission·Motion No. 1.9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED·-usE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule . 
· Agency1 

Re~ponsibility 

use, identified . 
.in Table 2.3 of 
the EIR. I 

Mitigation Measure M-C-TR-48: Increase capacity on the 22 Fillmore Developer, TMA, If necessary, If the Maximum If necessary, SFMTA 

bus route und.er the Maximum Commercial Scenario. and SPMTA. prior to Commercial considered 

The project sponsors shall contribute fund~ tor two additi~nal vehicles to approval ofthe Scenario is complete when 

reduce the Proposed Project's contribution to the significant cumulative Documentation of · project's final impl~mentcd, the SFMTA receives 

impact to not considerable!. This shall be considered the Proposed Project's · capacity shall be phase project sponsors funds from the 

fair share toward mitigating this cumulative impact. IfSFMTA adopts an prepared by a application: shall contribute project spon~ors. 

alternate strategy to increase capacity along this route that docs not involve consultant from the funds for one 

purchasing and operating addirional vehicles, the Proposed Project's fair Planning· Fund~ §hall be 
.additional vehicle 

share contribution shall remain the same, and may be used for one of those· Depar.tment's cQntributed if 
or a fair share 

other strategies deemed desirable by SFMT A .. Tr~nsportation the total gsf of 
contribution to the 

Consultant Pool, . · comm~rcial use 
SFMTA. · 

.. using the for the Project 
methodology in the linal 
approved by phase· 
SPMTA and 

·. 
application 

.. 

rlanning pursuant exceeds the 
to Mitigation · Maximum 
Measure M-TR-5. Residential 

Scenario total 
gsfof 
commercial 
usc, id~:ntificd 
in Table 2.3 of 

: the EIR. 

. . . 
.,:~·-·i .• ::,;.t••r•j•i;Vi '•J"(I:,.••,.•i: .. l~o·••,• ;,"";,~.;;:,•, ;"'~····' , "'''"•O:"t•-t ·~t f•·•• ... ·o;·.:: •. ·~·II" :,."\'"I o1 l"'•'lr'\' ·,r.• y ... ,w 1-),.."l:r ~ .. '(.:-.'I' • ~-· ··~~<(' •• "J :..t:"•'•1" .. • , • .., .. , •• 1 li'.•f, ,,, .,1., •• ,,.. , ,.. , , .., • ., , 
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Mitigation Measure M-N0-1: Construction Noise Control Plan. Project spo~sors. Prior to the start Project sponsors to Considered Port or DB! . . . 
Ovr:r the project's approximately !!-year construction dumtion, project 

of construction submit the ~omplcte upop 
activities; Construction.Noise submittal ofthc 
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: ... -.. MITIGA TlON MONITORING AND REPORTING PROGRAM FOR 
· PIER 10 M.Ixf:o-usE msni1cT PRoJEcT .. 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule _.Reporting Schedule Agcncy 1 

i . - Responsibility 
i 

contractors for all construction projects on the lllinois Parcels and 28-Acre implementation . Control Plan to the Construction 
Site will be subject to construction-related t!me-of-day and noise limits ongoing during Port. A s"ingle Noise Control 
specified in ~c~tion 2907(a) of the Police Code, as outlined above. · construction. Noise Control Plan Plan to the Port. 
Therctorc, "pi'ior to construction, a Construction Noise Control Plan shall be or f!1llltiple Noise ·. 
prepared by the prqject sponsors and submitted to the Port. The e~nstruction · Control Plans may 
noise control plan shall demonstrate compliance with the Noise Ordinance bt: produced to 
lirriits. Noise reduction strategks th:J.t could be incorporated into this plan to addn:ss project 
ensure complit1nce with ordinance limit~ may include, but arc not lirt1ited to, phasing. 
the tollowing: 

0 Require the general contractor to ensure that equipment and trucks 
USed for project COnstruction Utilize the best :lV:J.iJable noi~C COnlrol . 
techniques (e.g., iniprovcd mutllers. equipment n::design, use of 

. intak.: silencers, ducts, t>ngim: cnclo:;un:s, and · 
acou~tically-attenuating shields or shrouds). 

" R..:quire the general contractor to locate stationary noise sources ' ' 
(such as the rock/concrete cru:>hL·r or·comprcssors) as lar. from 

· adjacent or n..:arby !'cnsitivc rec~.:plors as pos!'ible, to muffle such 
noise sources. and to ·constru~:t barriers around such sources and/or 

. tht' cunstructi;m site, which ct,uld reduce i.:o;lst.rLiction noise by tis 
much a~ 5 dBA. To further reduce noise, the contractor shltlllocatc · 
stationary equipment in pit areas or excavated areas, to t!1c 
J~l~t-.;imum extent practicable. 

" Require·thc general co.ntractor to usc impact tools (e.g., jack 
hammers, pctv(!ment breaker~, and rock drills) that are h;·draulically .. 
or ckctrically powered wherever possib Je to avoid noise associated 
with compressed air exhaust from pneumatically powc~ed tools.· 
Where us~.: of pneumatic tools is unavt1iJable, an exhaust muffler .. 
on the compressed air exhaust shall be used, along with external 
m)isc jackets on the tools, which would rt:ducc noise levels by tlS 
mu~:h as I 0 dB A. 

-~ - - - -
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

lntplementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS.OF APPROVAL" Responsibility· Schedule . Reporting Schedule 
Agency1 

.Responsibility 

• Include noise control requirements for construction equipment and 
tools, including concrete saws, in specifications provided to 
construction contractors to the maximum extent practicable. Such 
requircmo.:nts could inClude, but arc not limited to, erecting 
tcmpomry plywood noise barriers around a construction site, 
particularly where a site apjoins noise-sensitive uses; utilizing · 

: 

noise control blankets on a building structure as the building is 
erected to reduce noise levels emanating from the construction site; 
the usc of_blnsting mats during controlled blasting periods· to 
reduce noise and dust; performing all work in a manner that 
minimizes noise; using equipment with cffect_ive mufl1crs; 
undertaking the most noisy activities during times of le<~St 
disturbance to surrounding residents and occupants; and selecti_ng 
haul routes that avoid residential uses . 

Prior to the Project sponsors to Considered 

• Prior to the issuance of. each building permit, along with the Project sponsors issuance of submit a plan to complete upon 
submission of construction documents, submit to the Port , as each building track and rcspo'nd. review and 
appropriate, a plan to track and respond to complaint~ pertaining to permit for to complaints approval ofthc 

· construction noise. The plan shall include the following measures: duration ofthe p~rtaining to plan by the Port. 
(I) a procedure and phone numbers for notifying the Port, the project. construction noise. 
Department of Public Health, and the Police Dep;_lrtment (during A single plan or 
regular construction huurs and off-hours); (2) a sign posted on-site multiple plans may 
·describing pennittcd construction days and hours, noise complaint be produced to 
procedures, and a complaint hot! inc number that shall.be answered address project 
at all times during construction; (3) designation of an on-site phasing. 
construction complaint and enforcement manager for ihe project: 
and (4) notification ofn~ighboring residents anq non-residential · , 

building managers wi~hin 300 feet of the project construction area 
and the American Industrial Center (AfC) at least 30 days in 
advance of extreme noise-generating activities (such as pile 
driving) about the estimated duration of the activity. 

Mitiga~ion Measure 1\1-N0-2: Noise Controi.Measures D_urin·g Pile Project sponsors Prior to Pr!Jjcct sponsors to Considered Port or DI3I 
and construction receiving a submit to the Port complete upon 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR . . ' 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation· Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
Reporting Agcncy 1 

Responsibility Schedule 
RcspQnsibility 

Schedule 
. ' -

Driving. contractor(s). building permit, documentation.of submittal of 

The Construction Noise Control Plan (required under Mitigation Measure . 
incorporate compliance of documentation 
feasible implemented incorporating 

M-N0-1) shall also outline a set of sitc-spccitic noise and vibration practices control practice~ identified 
an~:nuation measures for each construction phase when pile driving is identi ficd in that show practices. 
proposed to occur. These attenuation measures ~hall be included wherever M-N0-1 into con~truction 
impact equi'pment is proposed to be uscd on thc Illinois Parc:els and/or · the construction contractor 
28~1\cre Site. As many ofthc following co.ntrol strategies shall.be included in contract agrt·ement with 
tbe N(lisc Conrrol Plan, a~ lcasihle: agreement specilicd practices. 

" Implement "quiet" pile-driving tt!chnology such as pre-drilling documents. A single Noise 

piles where feasible to reduce construction-related nt,ise and Control Control Plan or 

vibration. practices multiple Noise 
should he Contrnl Plans may 

0 Use pile-driving equipment with state-~f-the-art noise shielding implemt:nted be produced to 
. and muffling devices. throughout l~e address P.roJect 

Us.: pre-drilled or sonic or vibratory drivers, rathcr.than impact 
pile driving phasing. 

0 duration. 
drivers, wherever feasible (including slipways) and where 
vibration-induced liquefaction would not occ:ur. 

.. Schedule pilc~driving activity tor times of the day that minimize 
disturbance to r~sidents us well as 5ommerchil uses located on-site and . 
nearby. -

0 Erect temporary plywood or similar solid noise barriers along the 
. boundaries of each Proposed Project parcel as necessary to shield 

alTccted sensitive receptors. 

.. Other equivalent technologies th.at emerge over tir:1e. . 

.. JI'CRF (including rock drills) were to occur at the same time as pik 
driving activities in the same area and in proximity to 
noise-sensitive receptors, pile drivers shall. be set hack in least I 00 

- feet while rock drills sll_<!ll_hc ~et back at lerL~t 50 fect_(()r vice \'ersa) 
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MI_TICA TION MONITORING AND REPORTING PROGRAM FOR. 

'' 
PIER 70 MIXED-USE t;>IS.TRICT PROJECT 

.. 
Implementation Mitigation Mo~itoring/ Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

. I 

Res'ponsibi.lity Schedule Schedule 
Agency 

Responsibility 

from any given .~cnsitive receptor. 

Mitigation Me:~sure M-N0-3: Vibratio1,1 Control Measures During Project sponsors Prior to Project sponsors to Considen:d Port or Planning · 
Construction. and construction receiving a submit to Port complete upon Department 

contractor(s). . . building pcm1it, documentation or - submittal of 
1\s part of the Constmction Noise Control.Pian required under Mitigation incorporate compliance of· documentation 
Measure M-N0-1, appropriate vibration controls (including pre-drilling pile feasiblt!' .implemented incorporating 
holes and using smaller vibratory equipment) shall be specified to ensure that practices control practices identified 
the vihrution limit of0.5 in/sec PPV can be me;;t at adjacent or nearb); existing identified in that show . practices. 

·structures and Proposed Pwject buildings located on the Illinois Parcels M-N0-1 into construction 
and/or 28-Acre Site, except as noted belo\v: . the construction contractor 

• Where pik driving, CRF, and other construction activities contract agreemeqt with 

involving the u:;e of IH~avy equipment would oc,cur in proximity to agreement specified practices. 

any contributing building to the Union Iron Works Historic documents . . A single Noise 

District, the project sponsors shall underta~e a monitoring program Control Control Plan or 

to minimize damage to such adjacent historic buildings and to - practices multiple Noise 

ensure that any such damage is documented and repaired. The should be Control Plans may 

monitoring program, which shall apply within 160 feet where pile ·implemented be proctuced to 

driving would be used, 50 feet of where CRF would be required, throughout the address project 

and within 25 feet of other heavy equipment operation, shall pile driving phasing. 

include the following components: duration. 

0 Prior to the start of any ground-disturbing activity, the project 
sponsors shall engage a historic architect or qualified historic 
pre~ervation professional to un~crtake ~pre-construction 
survey or historical resoLirce(s) identified by the P.ort within 
160 feet of planned construction to document and photograph ' 
the buildings' existing conditions. 

0 13ascd on the construction and condition of the resource(s), a 
.. 

•. · structural engineer or other qualified entity shall establish -a 
maximum vibration level that shall not be exceeded at each 
building, based on' existing conditions, character-defining 
features, soils conditions and anticip~ted construction .. 
~raetices in use at the time {a common standard is 0.2 inch pCJ' 

------ .. ---
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.. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 ~11XED-US£: DISTRICT PROJECT 

: 

MEASURES ADOPTED As ·coNDITIONS oF APPROVAL · 
Implementa·tion . Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
Reporting 

. I 

Responsibility Schedule Schedule Agency 
Responsibility 

second. peak panicle ydocity). 

0 Tn cnsun: that vibration lt:vcls do not exceed the established 
~tandard. a qualified acoustical/vibration consultant shall 
monitor vibration levels at eaclntructure within I liO feet or 
planrcd construction and shall prohibit vibratory construction 
activities that generate vibration kvels in· excess of the 
standard. Should vibration levels be observed in excess of the 
standard. constructiov shall be halted and alternative 
construction techniques put in pr:.t~tice. tf.or example, pre-
drilkd piles could be substituted for drin:n piles, if soil · 
conditions allow; smaller, lighter equipment could possibly 
also be used in some cases.) The consultant shall conduct 
regular periodic inspections of each building w_ithiri 160 _feet 
of planned construction ·during ground-disturbing activity on 
the project site. Should damage to a build\ng occur as a result 
of ground-disturbing activity on the site, the bu_ilding(s) shall · ' 

.. be reinediated to its pre-construction conditi~n at the 
conclusion of ground-disturbing activity on the site. 

0 In areas _with a .. very high" or ·'high" susccpti_bility for 
vibration-induced liquefaction or differential settlement risks, the 
pmject's geotechnical engineer shall specify an appropriate 
vibration limit based on proposed construction activities and 
proximity to liquefaction susceptibility zones and modify 
C<)nstruetion practices to ensure that construction-rl!lated vibration 
does nnt _cause liquefaction hazards at these homes. 

.Mitigation Measure :\-l~N0-4a: S_tationnry Equipment Noise Cont~ols.- Project sponsors Prior to the Port to review Considered Port or Planning 

Noise nttcnuatitm measures shall be incorporated into all stationary · · 
and construction issuance ora . construction phms. . comph.!te after Department/Df31 
contractor(s). building penn it submittal and 

equipment (including I-IV AC equipment and emergency generators) installed for each approval of plans 
on buildings constructed on the Illln!)is Parcels and 28-Acre Site us well us building by the Port 
inw the below-grade or enclosed wastewater pump station as necessary to located on the 
meet noise limits specified in Section 2909 of the Police. Code.* Interior 

lllinoi~Jar~elL......_~-~~.~- ____.._ _______ . ~ __" '-- --- -
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MITIGATION MONITORING AND REPORTING PROGRAM FOR . . 
PIER 70 MIXED-USE DISTR.ICT PROJECT 

MEASURES ADOPTED AS CONQITIONS OF APPROVAL 

110i~t: limits shall be met under both existing and future noise conditions, 
accounting for forcsee:Jble changes in noise conditions in the future (i.e., 
changes in on-site building configurations). Noise attenuation measures 
could include provision of sound enclosuresfbarriers, addition of roof 
parapets to block noise, increasing setback distances from sensitive receptors, 
provision of louvered vent openings, location of vent openings away from 
adjacent commercial uses, and restriction of generator testing to the daytime 
·hours. 

* Under Section 2909 of the Police Code, st~tionary sources are not 
permitted to result in noise levels that exceed the existing ambient (L90) 
noise level by more than 5 dBA on residential property; 8 dBA on 
commercial and industrial property, and 10 dBA on public property. Section 
2909(d) states that no tixcd noise source may cause the noise level measured 
inside any sleeping or'living room in a dwelling unit on residential property to 
exceed 45 dB A between.! 0:00 p.m. al)d 7:00 a.m .. or 55 ctBA between 7:00 
a.m. and I 0:00p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows to remain closed. 

Mitigation Measure M-N0-4b: Design of Future Noise-Generating Uses 
near Residential Uses. 

Future commercial/office and RALl uses shall be designed to minimize.the 
potential for sleep disturbance at any future adjacent residential uses. Design 
approaches such as the following could be incorporated into future · 
devdopment plans to minimize the potential for noise conflicts of future uses 
on the project site: 

• Design of Future Noise-Generating Commercial/Office and RALI 
Uses. To reduce potential ccmllicts between sensitive rc~cptors 
and new noise-gencrat.ing commercial or RALI uses located 
adjacent' to these receptors, exterior facilities such as loading 
areas/docks, trash enclosures. and surface parking lots shall be 
located on the sides of buildings facing awuy from existing or 

. planned sensitive receptors (residences or passiveopc:!J.space). If 

Implementation 
Responsibility 

Project sponsors 
and construction 
contractor(s). 
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Mitig.ation 
Schedule 

or the 28-Acre 
Site, along with 
the submission 
of construction 
documents, the 
project 19' 

sponsors shall 
~ubmit to the 
Port and the 
DB! plans for 
noi~e · 
attenuation 
measures on all 
stationary 
equipment. 

Prior to the 
issuance of a 
building permit 
for commercial, 
I~LI, and 
parking uses, 
along with the 
submission o( 
construction 
documents, the 
project 
sponsors shall 
submit to the 
and Dl31 plans 
to minimize 

Monitoring/ 
Reporting 

Responsibility 

Port to review 
construction plans. 

Monitoring 
Schedule 

Considered 
complete aller 
submittal ami 
approval'of plans 
by the ·Port. 

Monitoring 
I 

Agcnc~ 

Port or Planning 
Department/DB I 
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..... ~·· MITIGATION MONITORING A~D REPORTING PROGRAM FOR ,·· 
PiER 70 MIXED-USE DISTRICT PROJECT. 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting .A I 
Responsibility Schedule Schedule 

· gency 
Responsibility 

this is not reasibh!, these types of facilities shall be enclosed or noise conflicts 
equipped with appropriate noise shielding.. with .~ensitive , 

receivers, .. Design of Future Above-Ground Parking Structure. I r p<Jrking 
structures arc constructed on Parcels Cl or C2, the sides of the 
parking structures facing adjacent or nearby existing or planned 
residential uses shall be designed to s~ield resident.iul re·ceptor:> 
from noise associated with parking cars. 

Mitigation Measure M-N0-6: Design of Future Noise-Sensitive Vses Project sponsors Prior to th~ Port Staff to· review Consiqered Port or Planning 
and qualified issmince or the the noise study. A complete after Department/DB! 

Prior to is~uancc of a building penn it for vertical construction of specific acoustician. building permit. single noise study submittal and 
n:sidential building design on each parcel, a noise study ~hall be conduc.:ted for vertical or multiple noi:>l:! approval ofthc 
by a qualified acoustician, who shall determine the need to incorporate noise constructiotf of studies may be noise stuay by 
attenuation mc:t~ures into the building design in order to meet Title 24 ·s any· residential produced to address the Port. 
interior noise "limit for residential uses as well as the City's (/\rticle 29, building. on project phasing. 
Section 2909(d)) 45-dl3A (Ldn) interior noise limit for r~idcntial uses. This each parcel, a 
cv~luation shall account tor noise shielding by buildings existing at the time noise study 
of the proposal, potential increases in ambient noise levels resulting from the shall be / 

removal of buildings that are plannt::d to be demolished, all planned . prcparelby a 
commercial or open space uses in adjacent areas, any known variations in qualilicd 
project build-out that have or will occur (building heights, location. and acoustician. 
phasing}, any changes in activities adjacent to or near the llliJwis Parcels or 
28-/\crc.Site (.given the Proposed Project's long build-out period), any new 
shielding hcnclits provided by surrounding buildings that exist at th~ time of 
dewlopm~nt. future cumulative traffic noise increases nn adjacl:!nt roadways; .. 
existing and planned stationary sources (i.e., emcrg~ncy generators. HV AC, 
etc.), and ti.t\ure noise increases from all known cumulative projects located 
witry direct line-ot:·sight to the project building. 

To minimi7.e the potential !or sleep disturbance effects from tonal noise or 
·nighttime noisc events associated with nearby industrial usc~. predicted noise . 
levels at each project building shall account for 24/7 operation of the BAE 
Syst!!ms Ship Repair !acility, 24/7 transfom1cr noise at Potrero Substation (if 
it remains· an onen air lacilitv), and industrial ac!i:\lities atth_e /\1(:', to tl}e _ 

-
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I niplementation Mitigation ~onitoring/ Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 
Schedule Agency1 

- _Responsibility .. 

extent such use(s) arc in operation at the time the analysis is conducted. 

Noise reduction strategies such as the follo\ving could be incorporated into · 
the project design as necessary to meet Title 24 intt:rior limit and minimize 

' 

the potential for sleep disturbance trom adjacent industrbl uses: 

-. Orient bedrooms away from major noise sources (i.e., major 
streets, open space/recreation areas where special evenl~ would 
occur, and existing adjacent industrial uses, including hut not 
limited to the.AIC, PG&E I Joedown Yard (if it is still operating at ' 

that time). Potrero Substation, al)d the 13AE site) and/or provide 
.. 

additional enhanced noise insulation features (higher STC ratings) 
or mechanical ventilation to minimize the effects of maximum 
!nstantaneous noise levels generated by these uses even though ' 

there is no code requirement to reduce Lmax noise levels .. Such ·-measures shall b~ implemented on Parcels D and El (both ,.. ~ 
scenarios), Building 2 (Maximum Residential. Scenario only), 
Parcels PKN (both scenarios), PKS (both seenl!-rios), and HDY 
(Maxinnim R~sidcntial Scenario only); 

~ Utilize enhanced c·.xterior wall and roof:-cciling assemblies (with 
higher STC ratings); including i1_1creased insulation: 

• Utilize windowi with higher STC I Outdoor/Indoor Transmission 
Class (OITC) ratings; 

• 
• Employ archit!.!ctural sourid barriers as part of courtyards or 

building open space to maximize building shielding effects, and 
locate living spaccslbedroQms toward courtyards wherever 

.. 

possible; and 

l.ocntc int..:rior hallways (accessing residential units) adjacent to noisy streets 
or existing/plnnncd industrial or commercial development. 

Mitigation Mensure M-N0-7: Noise Control Plan for Special Event . Developer, Port, Prior to Developer; Port, Considered Port 
parks management OQ_eration of a parks management complete upon 

-
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS·CONDITIONS OF APPROVAL 

Outdoor Amplified Sound. 

The project sponsors shall develop an<;! implement a Noise Control Plan for 
operations at the proposed entertainment venues to reduce the potent in! for 
noise impacts from public address and/or amplified music. Thls Noise 
Control Plan shall contain the following dements: · 

o The project sponsors shall comply with noise controls and 
re:::trictions in applicable entertainment permit requirements for 
outdoor concerts. 

" Speaker systems shall be directed away from the nearest sensitive 
n:ceptnrs to the degree feasible. 

o Outdoor :-;peaker systems sh.all be operated consistent with the 
restrictions ~1fScction 2909 of the San Fmncisco Police Code, and 
conform to a performance standard of 8 dt3A and dBC over 
existing ambient L90 noise levels ut thr.: nearr.:st n:sidr.:.ntial use. 

Mitigation. Measure M-AQ-Ia: Constructi~n Emissions Minimization 

The t()lluwing mitigation measure is required during con~tructiori ofPhasr.:s 
3, 4, and 5, or alkr build-out or 1.3 million gross square feet of development, 
whkhevcr comes fir:;t: 

A. Cmwruction Emissions A4inimizationl'lan. Prior to issuance of a 
site permit, the project sponsors shall submit a Construction 
Emis.sions Minimization Plan (Plan) to the Port or Planning 
Department. ·The Pla!l shall ~etail project compliancr.: with the 
following requirements: · 

l. Where access to alternative sources of power is available, 
por:tabte diesel generators used during construction $hall be 
prohibitl..'d. Where portable diesel engines nrc required 
because alternative sources of power arc not available, the 

Implementation 
Responsibility 

entity, and/or parks 
programming 
entity. 

Project sponsors 
and construction· 

Mitigation 
Schedule 

special outdoor 
amplified 
sound, the 
project 
sponsors, parks 
management 
entity. and/or 
parks 
programming 
entity to 
develop a Noise 
Contml Plan 
prior to 
i~suancc of 
event permit. 

issuance of a 
t·ontmctor(s). 

I Prior to 

· sitl..' p.:rmit, th~ 
project 
sponsors m_u~t 
submit 
Construction 
Emissk111s 
Minimization 
Plan 

Prior to the 
c;ommcncement 
of construction 
activities 
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Monitoring/ 
Reporting 

. Responsibilit:r 

entity, and/or parks. 
programming entity . 
shall submit the 
Noise Control Plan 
to the Port. 

Project sponsors or 
contractor to 

·submit a 
Construction 
F.mis:-;ions 
Minimization Phm. 
Quartaly r.:p~>rts 
shall be submitted 
to Port Staff or 
Planning 
Department 
indicating the 
construction phase 
and oft:.road 
equipment 

Monitoring 
Schedule 

submission and 
approval of the 
NCP by the Port. 

Considered 
compll!!~ upon 
l\1rt or Planning· 
Staffrc:vkw and 
approvt;~l of J 

Construction 
Einissions 
Minimization 
Plan or 
alternative 
measures thai 
achieve the same 
emissi0ns 
reduction. 

Monitoring 
Agency 1 

I Port or Planning 
D.-partmcnt 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT . 

. MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
·Implementation Mitigation Monitoring/ 

Monitoring Monitoring 
Reporting 

. I 

Responsibility Schedule Schedule Agency 
·Responsibi.lity 

diesel engine s!)all meet the EPA or CARB Ti!!r 4 off-road dl!ring Phase 3, information used 
emission ~landards and he li.Ided with ren.ewable diesel (at 4, and 5, or during each phase. 
least 99 percent renewable diesel or R99), it' commercially prior to For off-road 
available,' a~ defined below. construction equipment using 

2. All off-road equipment greater than'25 horsepower that 
following .alternative fuels. 

operates for more than 20 total hours over the entire duration 
build-out of 1.3 reporting shall . 

of construction activities shall huve engines that meet the EPA 
million gross include the actual 

or CARI3 Tier 4 otl-,road emission standards and be Fueled 
square feet of amount of 

with renewable diesel (at least 99 pe~cent renewable diesel or 
development, alternative fuel 

R99), if commercially available. If engin~s that comply with .. the project used. 

Tier 4 off-road emission stan·dards are not commercially 
sponsors must Within six months 

available, then the project sponsors shall provide the next 
certifY (I) of the: complctron 

cleanest piec~ of ofT-road equipment as providc9 hy the 
compliance of construction 

step-down schedules in Table M-AQ- I -1. 
wit~ the Plan; activities, the 

' 
and (2)·al1 

p~oject sponsors 

Table M-AQ-1-1: Off-Road Equipment Compliance Step-Down· 
applicable · shall submit to Port 
requirements of 

Schedule . the Pial)· have 
Stall' a final report 

,. summarizing 
he en 

Compliance Engine Emission Emissions incorporated 
construction · 

Alternative Standard Control into contract 
activities. The tina! 

. specifications. · 
report sho.JI indicate 

I Tier 3 ·cARB PM VDECS the start and end 
.. (85%) 1 dates and duration 

.. --··-·----· --- The Plan shall of each 
. 2 Tier2 CAR.!? PM VDECS be kept on 'site .construction phase . 

. (85%) and available In addition, for 
~---·· _ ..... _._ ---- ....... _,,_., ... ---· ,_ ...... : ....... ·------------·-
How to usc the table: If the re~uiremcnts of (A)(2) cannot be met, then the for review. A o!l-,road equipment 

project sponsors would need to me;ct Compliance Alternative I. Should the sign shall be .. using alternati\•e 

prt1ject sponsors not·l1e able to supply off-road equipment n1eeting posted at the · fuels, reponing 

Compli:mcc Allcrnativc I, then Compliance Alternative 2 would need to be perimeter qf the shall include the 
met. construction actual· amount of 
1 CARB. l'urrcntlv Vcrifi.cd Diesel Emission Control St~atcQics IVDECS). 

site indicating alternative fuel 
the basic us~ d. -
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: 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy 1 

Responsibility Schedule 
Responsibility 

Schedule 

Availuhle online at http://W\I'\I'.arb.ca.gcw/di<::sel/verdev/vt/cvt.htm. requirements of 
Accessed January 14, 2016. the Plan and 

where cc1pics of 
i. With respect to Tit:r 4 cqui1jmcnl,. ''commercially the Plan me:: 

available'" shall me;m the availability.1aking into available to the 
consideration factors such as: li) critical path timing publk fc1r 
of construction; and (ii) geographic proximity of review. 
cguipment to the project site. 

. . 
ii. With respect to renewabh! diesel, "commercially 

· available'" shall mean the availability taking into 
consideration !actors such as: (i) critical path timing · 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost of renewable· 
diesel is within I 0 percent of Ultra Low Sulfur . 

· Diesel #'2 fnarket price. 

iii. The project sponsors shall maintain records 
concerning its efforts to, comply with this . 
requirement. Should the project sponsor deten11ine .. 

eith~r that an off-road vehicle that m.c~·ts Tier.4 
emissions standards or that renewable diesel are not .. 

commercially available, tht: pr~ject sponsor shall 
submit documentation t9 the satisfaction of Port or .. 
Planning Staff and, for tl-ie former condition, shall 

.. 

identify the next cleanest piece of.equipt'l!cnt that 
' would be use, in.compliancc with Table 

M-AQ-1-1. 
.. 

. 3. The project sponsors shall ensure that· future developers 
or their contractors require the idling time for otf-rond apd 
on-road equipment be limited to no more than 2 minutes, .. 
except as provided in exceptions to the applicable State 
regulations regarding idling for off-road and.on-roud 
equipment. Legible and visible signs shall be posted in 

/ 
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MITIGATION MONITORING·AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

multiple languages (English, Spanish. and Chinese) in 
desjgnated queuing areas and at the construction site to 
remind opcrators·ofthe 2-minute idling limit. 

4. The project sponsors shall require that each construction 
contractor mandate that construction operators properly 
maintain and tune equipment in accordance with 
manufacturer specitications. 

5. The Plan shall include best available estimates of the 
construction timeline by phase with a description of each 
.piece of off-road equipment required for every construction . 
phase and shall be updated pursuant to the reporting 
requirements in Section 8 below. Reporting requirements for 
olf-road equipment descripti_ons and information shall include· 
as much detail as is available, but are not limited to: 
equipment type, equipment manufacturer, equipment . 
identification number, engine model year, engirye eertitication 
(Tier rating), horsepower, engine serial number,. and expected 
fuel usage and hours of operation. For Verified Diesel 
Emission Control Strategies (VDECS) installed, descriptions 
and iniormation shall include technology type, serial number, 
make, model, manufacturer, CARB verification number level, 
and installation date and hour· meter reading on installation 
date. The Plan shall also indicate wh!!ther renewable diesel 
will be !lSed to po\ver the equip,ment. The Plan shall also 
include anticipated fuel usage and hours of operation so.that 
emisskms can b~;: estimated. 

6. The project sponsors and their construction contractors 
shall kec:p the.Plan available for public review on site during 
working hours. Each construction contractor sha'II post at the 
perimeter of the project site a legible and visible sign . 
summarizing the requirements of the Plan. The sign shall also 
state that the public may ask to inspect the Plan at anY time 

Implementation 
Responsibility . 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

during. working hours. and shall c:-:plain how to request 
inspectilm of the Plan. Signs shall be po::;t~·d on all sides of the 
construction site that face a public right-of-way. The pr~jci:t 
sponsors shall provide copies of the Plan to members of the 
public as requested. · 

B. Reporring.·Quarterly reports shall be submitted to. Port or Planning 
Staff-indicating th..: construction activities undertaken and ·information 
about the off-road equipm~::nt used,. including the information required 
in Section A(5). In addition, reporting shall include the approximate 
amount of renewable diesel fuel used. 

Within 6 months of the compl<;tion of all"projcct constructh)n activities, 
the project sponsors shall submit to Port or Planning Statr a final rep on 
~ummariz.ing com;truction activities. The final report shall indicate the 
start and l.'nd dates and duration of each con!'truction phase. The final 
report shall·includ~.: dctailcd infom1ation required in S..:ction A(5). ln 
addition, rt·porting ~hall include the actual amount or n.:newable diesel 
fuel used. · 

C. Ce.,rt(/icmion Statement and On-site Requirements.· Prior to the 
commencement L1rl'OllStruction activitieS, ,the prOjCI.'l SpOnSOrS shall 
certify through submission of city-stundardizcd forms ( l'l compliance 

·with the Plan. and (::!)all applicabk requ,ircincnts of the Plan havt: been 
ineofQ9rat..:d into contract SRecitications. · · 

Implementation 
Responsibility 

Mitigation ~1.casurc t\1-AQ-1 b: Diesel Backup .Generator Specifications ·I Projt!ct sponsors 

To r..:"duce NO:-.: .:JS~Lwiatcd with operation of the Maximum Conimercial or 
Maximum Resid..:ntial S~:enarios, the project sponsors shall impk:ment the 
tbllowing measure:;. 

A. All new diesel backup generators shall; 

1. have engines that meet or exceed CAR!3 Tit::r 4 off-road en1issioi) 
~tandards which have the lowest NOx emissions or eommerciallv 
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Mitigation 
Schedule 

Prior to 
approval of a 
generator 
pem1it by Port 
Starr. 

Monitoring/ 
Reporting 

Responsibility 

Antidpat;;d 
lucatinn and ~nginc 
~pedlictltions or a 
proposed diesel 
backup generator 
shall be submitted 
to ihc Port StalT for 
review and 
approval prior to 

I 
! Monitoring 

·Schedule 

Monitoring 
Agcncy1 

Considered I Port 
compl~tc:: upon 
n:vicw and 
approval by Port 
Stare 
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Piei· 70 rytixed-Use District Project 
Planning Commission Motion No. 1·9977 

·MITIGATION MONITORING AND REPORTING PROGRAM FOR .. 

PIER 70 MIXED-.USE DISTRICT PROJECT .. 

Implementation Mitigation Monitoring/ 
Monitoring. Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting · I. 

Responsibility Schedule Schedule Agency . 
Responsibility 

available generators; and issuance of u 

2. be fueled with renewable diesel, if commercially available, which 
generator permit. 

has been demonstrated to reduce NOx emissions· by approximately 
~ 0 perc~nt. 

B. All new diesel backup ge~crators. shall have an annualml!-inten~ncc 
testing limit of 50 hours, subject to any further restrictions as may be 
imposed by the 13AAQMD in its pem1itting proces~. · 

c. For each new diesel buck up generator permit submitted to BAAQMD .. . 
tor the project, antic.:ipated loca~ion, and engine specifications shall be 
submitted to the Pon Stair for review and approval prior to issuance of a 
permit lor the generator from the San Francis'co DB! or the Port. Once 
operational, all diest:l backup generators shall be· maintained in good -
working order tor the life of the cquipm~nt and any futur~ replacement 
of the dies\!1 backup generators shall be required to be consistent with 
these emissions specilicutions. The operator of the facility at which the 

.. 

generator is located shall maintain records of the testing schedule lor ·. 

each diesel buckup generator tor the life of that diesel backup generator 
and provide this ipforrnation for review to the Port within 3 months of - I I 

. requesting such information. 
•. 

Mitigation Measure M-AQ-Ic: Use Low _and Super-compliant VOC Project sponsors Project Project SP.onsors to Considered Pon or Planning 
Architectural Coatings in Maintaining Buildings through Covenants and construction sponsors ·include in CC&R's complete upon Dcpanment 
Conditions and Restrictions (CC&Rs) and Ground Lease · contractor(s). submit to the and/or ground lease. project sponsor 

The Project sponsors shall require all developed parcels to include within Port requirements with submittal to the 

tl)eir CC&R:s and/or ground leases requirements lor all future interior spaces documentation buildings tenants Port of 
ofCC&R's priorto building 

. 
documenl!ltion to he repainted only with ''Super-Compliant" Architectural Coatings 

Chttg://www.agmd·.gov/home/r~gulations/coml.lliancc/architecturul-coatings/ and/or ground occupancy. ofCC&:.R's 

SUDer-compliant-coatings). ''Low-VOC'' refers to paints that meet the more · ·lease . and/or ground 
stringent regulatory limits in South Coast AQMD Rule II I3;_howcvcr, many requirement~ lease 

manufacturers have reformulated to levels well below these limits. These arc prior to . requirements 
refe:red to as "Super-Compliant" Architectural Coatings. building 

occupancy 
-~ -~·-- -~ -- -
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MITlOATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Jrnplementation ·Mitigation Monitoring/ 

Monitoring Monitoring 

Responsibility Schedule Reporting Schedule Agcncy 1 

Responsibility 

permit. 

Mitigation Measure M-AQ-ld: Promote use of Green Consumer Project sponsors. Prior to Project sponsors to Considered Port or Planning 

Products occupancy of work with SF complete aller · Department 

The project sponsors shall provide education for residential and commerci~l the building by Environment to distribution or 
tenants concerning gre.en consumer products. Prior to receipt of any · tenants and develop educational 

certificate or iinal occupancy and every liv.e years thereaJler, the project e\'ery ti ve years educational materials to 

sponsors shall work with the San Francisco Department of Environment (SF. therealler, mataials .. residential and 

Environment) to develop electronic correspondence to be distributed by · prqject commercial 

email annually to residential and/or commcrcial tenants of each building on sponsors to tenants. 

the project site that encourages th.: purchase o( consumer products that. distribute 

generate lower than typical VOC emissions. The correspondence shall educational 
.. 

cncourag.: !!nvironmcntully preferable purchasing and sha!l·indudc contact materials to 

informution und links to SF Approvcd. The website may also be used as an tenants. 

informational resource by busines~es and residents. 

Mitigation Measure M-AQ-le: Electrification of Loading Docks Project sponsors · . Prior to . Projcct sponsors to Considered Port or Planning 

The project spnnsnrs shall ensure that loading docks for retail, light industrial issuancc of u pr(lvidc complete upon Department 

or warchol!Se uses that will receive deliveries !rom refrigerated transport building pem1it . construction pl.ans approval of 

trucks incorporate clectrilieation hook-ups for transportation ref'rigerution for a building. . to DB! or the Port construction 

. units to avoid emissions generated by idling rdrigeratcd transport trucks. containing to ensure plans by Dl3l or 
loading docks compliimcc. the Port. 
!'or n::tuil, light 
industrial or 
warehouse .. 
uses. 

Mitigatio~ Measure M-AQ-1 f: Transportation Demand Management.· Developer to · Developer to Project sponsors to Tht: TDtvl Plan is Planning 

Thc project sponsors shall prepare and implement a Transportinion Demand prepare and prcpare TDM submit the TDlvl considered Department 

.rv1anagcment (TDM) Plan with a goal of reducing cstimatcd daily one-way implement the TDM Plm1 and submit Plan to Planning completc upon 

vehicle trips by 20 percent compared.to the total number of daily one-way Plan, which will be to Planning Staff for review. approval hy the 

vehicle 1rips identified in the project's Transportation Impact Study at project implemented by the Staff prior to Planning Staff. 

b.uild-out. To ensure that this reduction goa! coqld bi: reasonably achieved, Transportation approval ofthc Trnnsportution 
tht• TDM·Plan will han: <(monitoring goal ofrcducing hy 20 percent the daily Management prqic~t Demand Annual 
onc-wav vehicle tri[lS calculated for each building that has received a · Association and will Managemc.nt monilllfinP, 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM' FOR 
PIE.R 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Certilicate of Occupancy and is at least 75% occupied compared to the daily 
one-way vehicle trips aryticipated for that Quilding based on anticipated · 
development on that parcel, using the trip gcner;ltion rates contained within 
the project's Transportation Iinpact Study. There shall be a Tran~portation · 
Management Assocjation that would be responsible tbr the administration. 
monitoring, and adjustment of the TOM Plan. The project sponsor is 
·responsible for identifying the componenl<; of th'c TOM Plan that could 
reasonably be expected to achieve the reduction goal tor each new building 
associatr;:d with the project, and for making good faith efiorts to implement 
them. The TOM Plan may include, but is not limited to, the types of measures 
sumrimrized below for explanatory example purposes. Actual TOM meas!Jrcs 
selected shquld include those from the TOM Program Standards, which 
describe the scope and applicability or candidate measures in detail and 
include: . . · 

o Active Transportation: Provisiof:l of strcctscape improvements to 
cncol!rage walking,·securc bicycle parking, shower and locker 
l'acilities lor cyclists, subsidized bike share memberships for 
pr~ject occupants, bicycle repair and maintenance.scrviccs, and 
other bicycl..:-n:lated services; 

• Car-Share: Provision of car-share parking spaces and subsidized 
memberships for project occupants; 

• Delivery: Provision of amenities and services to support delivery or 
goods to project occupants; 

o · l~amily-Oriented Measures: Provision of on-site child care and 
other amenities to support the usc of sustainable transportation 
modes by families; 

• High-Occupam·y Vehicles: Provision of carpooling/vanpooling 
incentives and shunle bus service; 

• Information and Communications: Provision ofmultimodal 

lmplemcntatiori 
Responsibility 

be binding on all 
development 
parcels. 
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) 

Monitoring/ 
Reporting 

·Responsibility 

Association to 
sub.mit monitoring 
report annually to 

. Planning Staff.und 
implt:ment TD~1 
Plan Adjustments 
(if rcq uired). 

·-· 

Moni~oring. 
Schedule . 

reports would be 
on-going during 
project buildout, 
or until five 
consecutive 
reportiJ1g periods 
show that the 
project has met 
its reduction 
goals, at which 
point reports 
\\'OU(d be 
submitted every ; 
three years . 

Monitoring 
Agency 1 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASUI~ES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 

Schedule Agcncy 1 

. Responsibility 

wayfinding signagc, transportation infimnatiori displays, and 
tailoro::d trm1sportation marketing scrvic\.!s; 

.. Land Usc:. Provi~ion of on-sit~ afTordnblc housing and h~althy food 
rt:tail scrvico::$ in.under~erved areas; 

0 Parking: Provision ofunbunqh:d parking. short tenn daily parking 
provision, parking cash out oqi.:rs, and reduced otr-strcct parking 
supply. 

The TD;'vl Plan shall include :;peciflc descriptions ofcnch measure, including 
the degree ofimplemcntation {e.g., for how long will it b'e in place), and the 
population that each measure is intended to serve (e.g. rt:sidential tenants, 
n:tail visitors, employees of tenants, visitors, etc.). It shall also include a .. 
.:ommitmcntto monitoring ofp·erson and vehicle trips traveling tn and from 
the project site to dctennine the TDM Plan ·s effectiveness, ns outlined belo\y. 

The TDM Plan shall be submitted to the City to ensure that components orthe ' 
TDM Plan intended to. meet th~ reduction target arc shown on the plans 
nnd/or. ready to be imph:mentcd upon the issuance of each certificate of 
occupancy .. 

. . 
1J)M Plan Monitoring and Repqrting: Th~ Transportation Management · 
Association, througb an on-site Transportation Coordinator, shall collect data 
and make monitoring reports available for review and approval by the 
Planning Department statf. 

• Timing: Monitoring data shall be collected and reports shall be 
submitted to Planning Department staff every year (referred tons 
"rcportinR periods"), until tivc consecutiv~.: re_]Jortinu_p_criods 
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MITIGATION MONITORING A~D REPORTING PROGRAM FOR 
PIER 70 MIXED-USE- DISTRICT PRO.J'ECT 

,_ 
Implementation Mitigation Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
.Reporting 

Schedule. 
Agency 1 

• 
. Respon~ibility . 

display the fully-built project has met the reduction goal, at which 
point monitoring data shall be submitted to Planning Department 
staff once every three years. The first monitoring report is required 
18 mon.ths after issuance of the First Certificate of Occupancy for 
buildings that include oll"-strect parking or the establishment of 
surface parking lots or garages that bring the project's total number 
or off-street pJirking spaces to greater than or equal to 500. Each 
trip count and survey (sec be!o\v for description) shall be 
completed within 30 days following the end of the applicable . 
reporting period. Each monitorfng report shall be co.mpleted within 
90 days following the applicable reporting period. The timing ~hall ; 

. be modified such that a new monitoring report shall be required 12 
months after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the ''TDM Plan 

.. ~djustments" heading below. In addition,. the timing may be .. 
modi lied by the Planning Department as needed to consolidate this 
rcquirem~nt with other monitoring and/or reporting requirements 
for the project. · 

• Components: The monitoring report, including trip counts and 
surveys, shall include the following components OR comparable 
alternative methodology and components as approyed or provided 
by Planning Department staff: 

. 
0 Trip Count and Intercept Survey: Trip count and intercept 

' survey of persons and vehicles arriving and leaving the project 
site for no less than two days of the reporting period between 
6:00a.m. and 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without federally 
recognized holidays, and another day shall be a Tuesday, 

. Wednesday, or Thursday during another week without .. 
federally recognized holidays. The trip count and intercept : 

survey shall be prepared by· a qualified transportation or 
qualified survey consultant and the methodology shall be 

----- -----
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
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ImpJcmcntation Mitigation 
:vtonitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 
Responsibility Schedule 

Rcspons_ibility 
Schedule 

approved by the l'lan~ing Department prior to conducting the 
components of the trip count und intercept survey. It is . 
antidpatcd that the Planning Department will have a standard 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data colle"<:tion. 

0 Travel Demand Information: The above trip count and survey 
information shall be ablo:: to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal split . 
informatkm) as outlined in the Planning Department's 
7"ransportation Impact Ana(vsis G1iidelines/or 

.. Environmemal Review, October 2002, or subsequent updates 
in e!Tcct at the time of the survey . 

0 Documentation of Plan Implementation: The TDM 
Coordinator shall work in Ct)njunction with the Planning 
D<.!partment to develop a survey (online; or paper) that can be 

.n:asonably completed by the TOM Coordinator and/or TMA . 
sw!Tto document the implementation ofTD!vl program 
clcmcnts and other basic infc?rmation during the reporting 
period. This survey shall be included in the monitoring rcpon. 
~ubmittt:d to Planning Department staff: · 

0 Degree of Implementation: The monitoring n::port shall 
include descriptions of the degree of implementation (e.g., ~ 

how many tenants or visitors the TDI\~ Plan will bcnefit, and 
. 

. on which locations within the site measures will !5..:/huve been 
placed, etc.) 

' 
0 AssistttnCI! and ConfideJ]tiality: Pbnning Dcpartmc:nt stnff 

will assist the TOM Coordinator on questions rc:garding the 
components of the monitoril}g n.:pon and shall ensure that the 

· ickntity of individual !<urvey rcspundc:rs i~ prNcded. 

TDM Plan .·frUustmenls. The TDM Plan shall be adjusted based on the 
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MITIGATION MONITORING AND R~PORTING PROG_RAM FOR .. 

PIER 70 MiXED-USE DISTRICT PROJECT .. 

Implementation Mitigation Monitoring/ 
Monitoring 

Monito.ring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

R~po~sibility Schedule Reporting 
Schedule 

Agency1 

Responsibility 

monitoring results if three consecutive reporting periods demonstrate that 
measures within the TDM Plan arc not achieving the reduc~ion goal. The 
TOM Plan adjustments shall be made in consultation. with Planning 

. 
Department staff and may require refinements to existing measures (e.g., 

· change to .subsidies, increased· bicycle parking), inclusion of new measures 
(e.g., a new technnlogy), or removal or existing measures (e.g., measures -
shown to be int:ffective or induce vehicle trips). If three consecutive reporting 
periods' m(mitoring results demonstrate thin measures w!thin the TDM Plari 

' ure not achieving the reduction goal, the TOM Plan adjustments shall occur 
within 270 days following the last consecutive reporting_ period. The TOM 
Plan adjustments shall occur until three consecutive reporting periods' 
monitoring results d..:monstratc that the reduction goal is achieved. If the 
TDM Plan docs not achieve the reduction goal then the City shall impose 
additional measures to n:duce vehicle trips as prescribed und..:r the 
dewlopment agreement, which may include restriction of additional 
ofT-street parking spaces beyond those previously established on the site, .. ; 

capital or operational improvements intended to reduce v.ehicle trips from tho.: 
,..J 

project, or other mcasurcs that support sustainable trip making, until three : 

consecutive reporting periods'· monitoring resulls demonstrate that the 
redut:tion goal is achieved. . . 
Mitigation Mcasure·I\1-AQ-lg: Additional Mobile Source Control Project sponsors On-going. Project sponsors On-going. Port or Planning 
Measures and TMA. and TMA to Deparunent/DBl 

The ro!lolving M•.1bilc Source C\mtrol Measures from th.: BA/\QMO's 2010 
. imp lerncnt 

Cll!an Air Plan shall be implemented: 
mca~urcs 

.. Pro mot..: use llf clean fuel-efficient vehicles through prdl::rential .. 
(designated and proximate to en"try) parking and/or installation of 
charging stations beyond the level required by the City's Green 
Duilding code, from 8 to 20 percent. 

• Promote zero-emission vehicles by requesting that any car share 
program op~::rator include electric vehicles within its car share 

L____ ___________ - -----------~---- '----- --~~ ~ ~--- ----
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Miti'gntion 

Monitoring/ 
Monitoring Monitoring 

Responsibility Schedule Reporting 
Schedule 

Agency 1 
· 

Responsibility 

program to reduce the need to have a vehicle or. second vehicle as a 
.' pan of the TDM program that would be required of all new 

developments. 

Mitigation Measure M-AQ-1 h: Offset of Operational Emissions Projectspon~ors. ,O!Tset~ for Port Staff to lfprojc..:t Port 

Prior to issuance ofthc linal certiticate of occupancy for the t1nall:iuilding 
Phase approve the sponsor directly 
3/build-out of proposed o!Tset funds or 

associated with Phase 3, or afler build out of 1.3 ·million square teet of 1.3 million project. ·implements a 
development, whichever comes first, the pr,oject sponsors. with the oversight sguarc feet: specific otrset 
of Port Staff, shall ..:ither: Upon project, 

(1) Directly fund or implement a specific offset project within completion of considered 
I 

San Francisco to achieve reductions of25 ton~ pe~ year of ozone construction, complete when 

precursors and I ton of PM I 0. This offset is intended to offset the and prior to ' Port Staff 

estimated annual tonnage of operational ozone precursor and PM I 0 ·issuance of a approves the 

emissions under the buildout scenario realized at. the time of Certificate of' prqposcd offset 

completion of Ph~se 3. To 'quali(y under this. mitigation measure, Occupancy for proje~.:t prior to 

the sped tic t:illissions onset project must result in emission the linn! individual · 
reductions within the Sfi3AA!3 that would not otherwise be building Certilicatcs ,,r 
achieved through compliance with existing regulatbry associated with Occupancy._ 
rcquirem~nts. A prelerr.cd offset project would be one. Phase 3; or uflcr 
implemented locally \vithin the City and Coumy of' San Francisc'6. huild out of 1.3 If project 
Prior to implementation of the offset project, the project sponsors million square sponsor pays a 
must obtain Port Staffs approval of the proposed offset project by feet of one-timc 
providing aocumcntation of the estimated amount of emissions of development, mitigation offset 
ROG, NO.x, and PM I 0 to be n:duc,•ct (tons per year) within the· whichever 

l~e, considered 
SFBAAB from the emissions reduction project(s) .. The project comes first, complete when 
~ponsors shall notify Port Staffwi.thin 6 months of completion of developer shall documentation 
the otlsct projcc_t for wrification; or demonstrate to of payment is 

.. the satisfaction 
(2) Pay a one-time mitigation offset fee to the BAAQMD's .of Port Staff 

provided to Port 

Strategic Incentives Division in an amount no less than $18,030 per that offsets 
Stan:. 

weighted ton or ozone pre..:ursors and PM I 0 per year above the have been 
signiticancc threshold,' calculated as the difference between total funded or 
annual emissions at build out under mitigated conditions qnd the implemented, 
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Implementation . Mitigation Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL. Responsibility Schedule 

· Reporting • · 
Schedule 

Agency 1 

.. . Responsibility 

significance threshold in the EIR air quality analysis, which is 25 or onset fee has 
tons per y.:ar of ozone precursors and I ton of PM I 0, plus a 5 been paid, in an 
percent administrative fee, to fund one or more emissions reduction amount 
projects within the SFBAAB. This one-time fcc is intended to fund . Sl!fficient to 
emissions reduction projects to otlset the estimated annual tonnage offset 
of operational ozone precursor and PM i 0 emissions under the emissions 
buildout scenario realized .at the time of completion of Phase 3 or above. 
aller completilln uf 1.3 million sf of developJnent, whichever BAAQMD 
comes tirst. Do~.:umentation of payment shall be provided 10 Port . thresholds for 
Staff. build-out to 

Acceptance orthis fee by the BAAQMD siiull serve as an acknowledgment date. 

and commitment by the l3AAQMD to implement one or more emissions 
reduction projcct(s) within I ·year of receipt of the mitigation fee to achieve Offsets for 
the emission reduction objectives specified above, and provide sub~eguent 
documentation to Pori Staff and to the project sponsors describing the gha~cslbuild-ou 
project(s} funded by the mitigation fee, including the amount of emissions of. 1: Cpon 
ROO. NOx, and PM I 0 reduced (tons per year) within the SfBAAB from the completion of 
emissions r~duction project(s). If there is any remaining· unspent portion of construction or 
the initigation offset fee foll.owing implementation of the emission reduction each 
project(s). the prt~ject sponsors shall be entitled to a refund in that amount subsequent 
from the BAAQMD. To qualify under this mitigation measure, the specific phase, and prior 
emissions retrofit pn~ject must result in emission reductions within the to issuance of a 
SFBAAI3 that.woul~ not otherwise be achieved through compliance with Certilicat~ of 
existing .regulatOI)' requirements. Occupan·cy for 

.the linal 
building 
associated with . 
such phase, 
developer shalL 
demonstrate to 
the satisfaction 
of Port StaiT 
that offsets 

---------
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
· PlER 70 MIXED-USE DlSTRlCT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF'APPROVAL Responsibility Schedule Rcp~>rting Schedule 

Agency! 
Responsibility 

have been 
funded or 
implemented, 
or onset fcc has 
been paid, in an 
amount 
suf1icient to 

otT set . 
emission~ 

·• above 
BAAQMD. 
thresholds f(lr 

- build-out to 
dnt..: and taking 
into account 
offset;; 
previously_ 
funded, 

' implc'mcnted. 
and/or .. 
purchased. 
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Mitigation Measure M-WS-1: Identification and Mitigation oflnter!m Project sponsors, -As outlined in . Qualified wind Considered · · Port 
Hazardous Wind lmpncts I qualified wind Table M.WS.l: consultant to. co.mpl..:tt: upon 

When thu circumstances or conditions listed in Table M. \VS.l are present at 
consultant. Circumst:111ct:s . prepare a scope of approval or 

or Conditions work to be issuance of 
the tim..: a building Schematic Design is submitted,· the requirements during which approved by Port ~uilding permit. 
Jescribed.below apply: -

Mitigation Staft'and following 

Table M.WS.I: Circumstances or Conditions during which 
Mea-;ure appr9val of a scope 
M-WS-1 or work submit a 

Mitigation Measure M-WS-1 Applies {'\pplics, a wind wind imp:1ct 
.. impact analysis analysis to Port 

·shall be . Staff for apgroval 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDJT.JONS OF APPROVAL 
Responsibility Schedule - l~eporting 

Schedule 
Agency 1 

Respons~bility 
.. 

Subject Parcel Circu~stancc or Condition Related pn:pared for the of feasible de~ign 
listed changes to Proposed for upwind 
circumstances minimi?-e interim 

Construction Parcels 
prior to haz'ardous wind 

Parcel A Construction llf any new NA issuance of a impacts. 
buil.ding permit buildings on Parcel A. ·for any ----------·--

Parcel 8 . Construction of any new NA prgposed 
buildings on Parcel D. building when 

-·"·-------- ··-~-·-----· ........ _ .. ,_,. __________ .......... the 
Parcel E2 Construction of any ne\v . Parcels circumstances 

buildings 1.m Parcel E2 over 80 HI and · or conditions 
feet in height, prior to any G listed in Table 
construction of new buildings on M.WS.I are 
approxim:!lcly 80% of the . present at the .. 
combined total parcel area of time a building 
Parcels HI and G that would be Schematic 
completed hy the estimated time Design is . 
of occupancy of the subject submitted. . 

· building, as estip1ated on <:r 
about the date of the building 
Schematic Design submittal. .. 

·--···~~- ·----.. -- ... -n .. -00·-·~··-··-··---·"----·---... -·-------
Parcel E3 Construction of any new Parcels 

buildings on Parcel E3 over 80 E2 and G 
feet in height, prior to any 
cons'truction of new buildings on 
approximately 80% orthe ' 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
ofoceupaney of the subject 
building, as estimated on or 
ubout the date of the building 

---
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibili~y Schedule 

Reporting 
. Schedule Agency 1 

Responsibility 

Schematic Design submittal. 
·---------·MO•••----·--··-----------------·-·--·-·------

Parcel F Construct,ion of any new NA 
buildings on Parcel F. 

Parcel G Construction of any new NA 
buildings on Parcel G. 

··-- -----·-----------------.. ----·--·--
Pnrcell-ll Construction or any new Pan.:els 

. ' buildings on Parcel i-ll over 80 E2 and G 
. reel in height, prior to any -
, construction of new buildings on 
approximately 80% of the 

' combined total parcel area 9f 
Parcels E2 and G that would be 
comph:ted by the estimated time 
of occupancy of the subj"ct. · 
huilding. as estimated on or 
about the date of the building 
Schematic Design submittal. 

-----·--·--· ···---~-~- ·---------· ---
Parcel J-12 Construction or any new . Parcels 

huildings on Parcel !-!:!_over .!W I-ll, E::!. . . 
Ji.::el in height, prior to any and E3 
construction or new buildings on .. 
approximately 80% of the 
combincd total parcel area or .. 
Parcels 1-l I, E2, and E3 that 
would be completed by the 
estimated timt' of occupancy of 
thc subject building, as estimated 
on or about the. date of the 
building Schcr.nutic Design .. 
submittal. 

--- -- ---
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Monitoring/ . Monitoring -
Implementation Mitigation MQnitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
R.esponsibility Schedule 

Reporting 
Schedule 

Agency
1 

. . 
Responsibility 

Source: SWCA. 

Reguireincnts 

A wind impact analysis shall be required prior to building permit issuance tor .. 
any" proposed new building that is located within the project site and meets 
the conditions desl·ribed above .. All feasible means (e.g., changes in design, . . .. 
relocating or .reorienting certain h"uilding(s), sculpting to include podiums 
and rooft~rraces. adding architectural cnnop.ies or screens, or street furniture) 
to eliminate hazardous winds, if predicted, shall be impleiilented. After such 
design changes and features have been considered, the additional ' 
t:!Tcctiveness of land~caping n~ny also be considered. 

I. Screehing-kvd analvsis. A qualified win"d consullunt appmved by 
Port Swff shall review the prpposed building design and conduct a 
'"desktop rl•vi~:w'' in order to provide a qualitative result 
determining whether th~.:rc could bt: a wind hazard. The 
scr~.:cning-l~.:vcl analysis shall have the following steps: Ft'r ~.:ach 
new building propos.:d that meets tht: criteria above, a qualified .. 
wind c·onsultant shall review and compare the exposure, massing, 
and orientation of the proposed building(s) on the subject parcel to· 
t1.1c building(:;) on the same parcel in tht: reprcscntative massing 

.. 

models of the Proposed Project tested in the wind tunnel as part of 
this EIR and in any subsequent wind analysis testing required by 
this mitigation measure. The wind consultant shall identify and 
compare the potential impacts of the proposed building(s) to those ·. 

identified in this ElR, subs~quent wind testing that may have 
occurr.:d under this mitigation measure, and to the City's wind 
hazard criterion. The wind consul!unrs analysis and evaluation 
shall consider the proposed huilding(s) in the context of the 
'"Current Project Ba:;elirii:,"' which, at any given time during 
construction of the Proposed Project .. shall be detin~d us any 
existing buildings at. the site, the as-buill designs of all . 
pr.:viouslv-complcted structures and the then-current designs of -
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Implementation Mitigation 
Monitoring/. 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule Respo.nsibility Schedule 

approved but yet unbuilt structures that would be completed by the 
time of o~cupnncy, of the subject building. 

(a) lfthe qu:tlificd wind consultant concludes th~tthe building 
dcsign(s) could not create a new wind hazard and could not 
contrihu~t;: to a. wind ~azard identified by prior wind tunn'el 
testing for the EIR and in subsequent wind analysis required 
by this mitigation measure, no further review would be 
required. If there could. be a m;:w wind hazard, then a 
quantitative assessment shall be conducted using wind tunnel 
tc~tirig or an equivalent quantitative analysis that produces 
comparable results to the analysis methodology used in this 
EIR . 

(h) lfthe qualified wind consultant concludes thnt the bt,lilding 
d<.!sign(s) could create a new wind hazard or cotlld contribute 
to a wind hazard identified by prior. wind tunnel te:sting · 
~:onducted for this ElR and in subsequent wind analysis, 
n;quircd by this mitigation m..:asure, but in the· consultant's 
professional judgment the building(s) can be modified to 
reduce such impact to a les:Hhan-signiticant level, the 
consult:int shu II notify Port Staff and the building. applicant. 
The consultant's professional judgm..:nt may be ii1furmed by 
the usc of'·d~.:sktop'' U!lulyticaltools, such as computer tools 
rdying on n:sults of prior wind tunnel testing for the Proposed 

•. Project and other projects (i.e., .. desktop" analysis do..:s not 
indudc new :vind tunnel testing). The analysis shall include . 
consideration of wind locution, duration, and speed of wind. 
The building applicant may then propose changes or 

_ ..... 

suppkments to the design of the proposed building(s) to .. 
achieve this result.· These changes or supplements may 
include,. but arc not limited to, changes in design, building 
ori<.:nt:.nion, sculpting to include podiut:m' and roof terraces, ' 

and/or the addition of architectural cano~ies or scree~~ . . 
-- --- - -- -------
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Implementation Mitigatif;m 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 
Responsibility Schedule 

Responsibility 
Schedule 

street furniture. The effectiveness oflundscaping may also be 
considered. The \\'ind consultant shall then reevaluate ~he 
building dcsign(s) with specified changes or supplements. I~ 
the wind consultant demonstrates to the ~atisfaction of Port .. 
Staff that the modified design and landscaping for the 
building(s) could. not 9rcate a new wind hazard or contribute 
to a wind hazard identilicd in prior wind tunnel testing 
conducted tor this EIR mid in subsequent wind an.alysis 
required by this mitigation measure, no fu£1her review would 
be required: 

(c) IJ'Lbc consultant is unable to demonstrate to the ~atisfaction of 
Port Stafi' that no increase in wind hazards would occur, wind · 
tunnel testing or an equivalent method of quantitative 
evaluation producing results that can be compared to those 
used in the EIR and in any subsequent wind analysis 1esting 
requin:u by this mitigation measure is requirea. The 
bui!ding(s) shall be wind tunnel tested in the context of a 
model that represents the Current Project Baseline, as 
described in Item I, above. The testing shall include all the 
test points in the vicinity ofu proposed building or group of 
buildings thm were tested in this EIR, as well us ~;tll additional 
points deemed appropriate by the consultant to determine the 
wind performance for the building(s). Testing shall occur in 
places identitied as important, e.g., building entrances, 
sidewalks, etc., and there ll)UY need to be additional test point 
locations considered .. Arthe direction and approval of the 
Port. the "vicinity" shall be detcnnincd by the wind 
con~ultant, as appropriate for the circumstances, e.g., a 
st~rting concept for "vicinity'' could be approximately 350 

.. 
feet around the perimeter of the subject parcel(s), subject to -
the wind consultant's rec!ucing or increasing this radial . 

. . 
distance. The wind tunnel testing shall test the proposed 
building design(s), us well as the Current Project Baseline, iri . 
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Monitoring 

MEASURES-ADOPTED AS CONDITIONS OF APPROVAL Reporting Aoency1 

Responsibility Schedule · Schedule .. . 
Responsibility 

order to clearly identify those differences that would be due to 
the proposed nc\~ building(s). In the event the wind tunnel .., 
t..:sting determines that design of the building(s) Wlluld · 
.increase the hours of wind hazard ;.,r extent of area subject to 
hazardou~ winds beyond those identilicd in prior wind te~ti.ng 
conducted for this EIR and in subsequent wind tunnel analysis 
required by this mitigation measure, the \vit)d consultant shall 
no til')' Pnrt Stuff-and the· building applicant.· The bui !ding 

• applicant may then propose changes 0r supplements to the 
design of the proposed building(:;) to eliminate wind hazards; 
These changes or supplements may include, but arc not 
limited !1). changes in design, building orientation, sculpting 

. · building(s) to include podiums and roof terraces, adding · 
afchitectural·canopies or screens, or street furniture: All 
lbsible means (chang..:s in design, relocating or reoric.nting . 

certain building(s), sculpting to include podiums and roof 
terraces; the addition of architectural canopies or screens, or 
street furniture) to eliminate wind hazards; if predicted; shall ~· 

be implemented to the extent nl.:'cessary to mitigate the impact. 
Aller such design changes and features havl:! been considered, 
tlic additional etfcetiveness of landscapil;g at tl)e size it is 
proposed to be installed may also be considered. The wind 
consultant shall then reevalual..: the building design(s) with 
specified changes or supplements. If the win,d consultant 
demonstrates to the satisfactiQn of Port Staff that the modified 
design would not create a new wind hazard or contribute to a 
wind hazard identified in prior wind tunnel testing conducted 
for this EIR and in subscqu~nt wind analysis requi_red by this 
mitigation measure. no further review \O,:Ould be required. 

lfthe propo~ed building(s) would result in a wind hazard exceedanc..:, and the 
only way to eliminate the hazard is to redesign a proposed building, then the. 
building shall b..: redesigned. · 

51 of83 



~ 
....,J 

co 
~ 

VDDA EXHIBIT K 
File No. 20 I 4-00 I 272ENV 

Pier 70. Mixed-Use District Project 
Planning Commission Moti0n No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR ' 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

.. . 
.Monitoring/ Monitoring 

Implementation Mitigation Monitoring 
. MEASURES AI)OPTED AS CONniTJONS OF APPROVAL ResP,onsibility Schedule 

Reporting 
Schedule 

Agency1
• 

Responsibil_i_ty 

Mitig:ttion Measure M-WS-2: Wind. Reduction for Rooftop Winds · Project Sponsors Prior to Port Stoff to review Considered Port 

If the rool'top ofbuilding(s) is proposed as public op~:n·spacc and/or a passive and qwilitkd wfnd issuance of a wind hazard and complete upon 

or active puhlic rccreational.area prior to issuance of a building penn it for the consultant. building permit mitigation analysis. approval or 

suqjec! building(s), a qualified wind consultant shall prepare a wind impact for a building issuance of 

and mitigation analysis in the context of the Current Project Baseline with u rooftop building permit 

regarding the proposed architectural design. All feasible means (such as proposed as 

changing the proposed building mass or design; raising the height of the public open 

parapets to at least 8 feet, using a porous material where such material·would space and/or 

be em:ctivc in reducing wind spe_eds; using localized wind screens, canopies, :.. passive/active 

trellise.s, and/or landscaping around seating areas) to eliminate wind hazards recreational 

shall be implemented as necessary. A-significant wind impact would be an area, the 

increase in the number of hours that the· wind ha7.ard criterion is exceeded or · qualified wind 

an increase in the area subjected to winds exceeding the ha7.ar.d criterion as consultant shall 

compared to existing conditions at the height of the proposed roo !lop. The demonstrate 

wind consultant shall demonstrate to the satisfaction of Port Staff that tlie that no new 

building d~;sign would not create a new wind hazard or contribute to a .wind wind hazards or 

hazard identified in prior wind testing conducted for this EI~. a contribution 
I - to a wind · 

hazard 
identified in the 
EIR would 
occur in a wind 
hazard and 
mitigation 

- analysis. 
.,.~···.:.· :, . .;.' ·~ _. ··.\."'.,..';j..,::T...-,. ... :;::--:· ·.·.;r.·,•;w:::;; ·····7 ·.· ... -:..~-....:,.!J,."".c~ 1 .. ''fj'~8 ........... ·.·.:·· · ···'···='\''f.~.,..,, ~W"':··:·!'r. ·~"1.'·'-P."'·· ..... -.. ,lo'::t!,·-~>-t~J.':-r.~i\'~-':~"f.,~,;.r~ · ·•· L~·· ... ·· -:r-.. .. \'!,..._-.... ..... ~r,Qr,..•t. · 
dJJa./oif"tc:afi'/!:es.tllir,ae..~\·MI(ik.a(~iJh}!Yfeas(ll!.~s.~~ .. T~!'i."-~.:~f.;;\;:J .J~1~· ::;:;: };,).?5. -~·;.:.;:~,;-~'..!'..< ::\~li:'-1'.~'. A:i.<)~:,;~';-;'~"":~7;::,.il.'i:'~ ..... ~ •. ~~,;~-:~i:;~~;;::- -;; ::,·::-;~~r'f.Y--;.i:'.': .'l;-<:~'t.~:t~ i!J ~~~~:;~?;;_~ ~~-~~ii~~ .. :~~:~:~{f~ 
Mitigation Measure M-81-la:·Worker Environmental Awareness Project sponsors -Prior to Port staff t~ review Considered ~ort or Planning 
Program ')"raining and qualified demolition or and approve WEAP complete after Department 

Project-specific Worker Environme~tal Awareness Program (WEAP) 
project biologisi. . ground-disturbi training. Project Port staff 

ng activities: ·sponsors and reviews and 
training shall be developed and implemented by a qualified biologist* and qualified biological approves WEAP 
attended by all project personn!!l performing demolition or ground-disturbing consultant to training, and 
work prior to-beginning demolition or ground-disturbing work on site for document WEAP conlirm 
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Responsibility Schedule Schedule Agency 
Rcsponsihility 

cm:h 1:\lll:O:tructinn phase. The WEAP training shall indude, but not be limited training and compliance in 
to, edu~ation about the f?llnwing: provich.: annunl 

Applicublc Stat.e and Federal laws, envi~onmental regulations, 
documentation mitigation 

a. .during annual report. 
prl~·,cct permit conditions, and penalties for non-compliance. mitigation report to 

b. Special-status plant and animal species with the potential to be the Port. 
encountered on or in the vicinity of the project site during 
c•)n~truction. 

c. Avoidance measures and a protocol for encountering special-status 
species including a communication chain. 

d . Pn.:construction surveys and biological monitoring requirements 
a:ssociated with each phase of work and at spccilic locations wjthin 
the pr(~icct site (e.g., shoreline work) as biological resources. and 
protection measures will vary depending on where work is . 
oc~:urring. within the site, time of year, and construction ac~ivity. 

e. Known sensitive resource areas in the project vicinity that arc to be -
avoided and/or protected as well us approved project work m:cas, · 
access roads, and staging areas. ·. 

Best management practices (13MPs) (e.g., straw wattles or spill kits) and their 
location around the project site for ero;;ion control and species exclusion, in 
addition to general housekeeping requirements. 

~ Typical experience requirements for a "qualitied biologist'' include a 
minimum of li1ur yeur~ or academic tra_ining and professional experience in 
biological sciences and related resource management activities, and a . 
minimum c.lftwo years of experience conducting surveys for each s~ccics that 
may be pre!5ent within the project area. 

Mitigation Measure M-Bl-lh:.Nesting Bird Protection Measures . Project spo.nsors, Prior io If construction will Considered Port or Planning 
qualified biological' issuance of occur during complete upon Dcpartm"nt 
consultant. demolition or nesting season, bsuancc of 

The project site's proxiinity to San Francb;co 13ay and its current lack of building qualified biological demolition or 
consultant to 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility. Schedule 
Reporting 

Schedule 
Agency 1 

Responsibility 

activity result in u more attractive environment for birds to nest than other permits for conduct bat surveys building pc;:rmits 
San francisco locations (e.g., the (inancial District) that have higher levels of construction and present results· for construction 
site activity and human presence. Nesting birds and their nests shall be during th.e to Port Staff 
protected during construction by implementation of the following measures nesting season 
for each construction·phasc: (Jimuarv I 5 io 

a. To the extent feasible, conduct initial activities including, but August 15) . 
not limited to, vegetation :~moval, tree trimming or removal, trlat!gt!Sl 16 .. 

.. 
ground disturbance, building demolition, site grading, and other JaRt!BF)' I 4) 

construction activities which·may compromise breeding birds or . 
the success of their nests (e.g., CRF, rock drilling, rock crushing, 
or pile driving), outside of the ncsting·sc~son (January 15-
i\ugu~t 15). . 

b . If construction during the bird nesting season cannot be fully 
avoided, a qualitied wildlife biologist* .shall condu~t 
pn:-construction nesting surveys with in 14 days prior to the, start 
of construction or demolition at an:as that have not been .. 
previou~ly Jisturbed by project activities or alter any 
construct_ion breaks of 14 days or more. S!Jrveys shall be 
paformcJ for stHtable habitat within 250 feet of the project site , 
in order to locate any active passerine (perching bird) n~sts and 
within 500 li:et of the projec~ site to locate. any active rap tor 
(birds of prey) nests, waterbird nesting pairs, or colonies. 

c. If active nests are located during the preconstruction bird nesting 
surveys, a qualified biologist shall cvi:tluate if the scheJulc of 
construction activities could affect the .active nests and if so, the . · filllllWing measures would apply: . . . 

I. If construction is not likely to a!Tect tht: active riest, \ 
constructioiln1ay proceed without restriction; 
howcv..:r, a qualified biologist· shall regularly moni\or 
the nest at a frequency determined aP.propriatc for. the 
surrounding construction activity to confirm there is 
no adverse effect. Spot-clieck monitoring frequency 

' 
.I 

54 of~3 



+::
-......! 
00 
-......! 

VDDA r ·uniT K 

-

File No. 2014-.001272EJ\ 
Pier. 70. Mixed-Use Distrkt Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR .. 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

I m plcmcntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy
1 

Responsibility Schedule 
Responsibility 

Schedule 

would.be detennined on a nest-by-nest basis 
considering the particular construction activity, . 
duration, proximity to the nest, and physical barriers · 
which may screen activity from the nest. The 
qualitied biologist may revise his/her determination at 
any time during the nesting season in coordination 
with the Po~ o!:Sun Francisco or P)anning 
Department. 

ii. If it is determined that construction may atlect the 
active nest, the qualified biologist shall establish a 
no-disturbance buOcr around the nest(s) and all 
project work shall halt within the butTer unlit u 
qunlitied biologist dctcrmin~s the nest is no longer in 
us-:. Typically, these buffer distances arc 250 feet for 
passerines and 500 feet for raptors; however, the. 
huffers may be adj4sted if an obstruction. such as a. 
building, is within line-or-sight between the nest and 
construction. · 

iii. :vlodil).'ing n~o:st buffer di~tances, allowing certain 
construction activities within the butTer, and/or 
modifying construction methods in proximity to activ? 
nests shall be done at the discrctiqn of the qualilil.:d 
biologist and in coordination with ll!e Port of Sun 
Francisco or Planning Departm~o:nt, who would noti(y · 
CDF\V. :'\cccssary actions to remove or relocat~ an 
active ncst(s) shall be coordinated with !h~ Port of Sun 
Francisco or Planning Department and approved by· 
CDFW. 

iv. Any work that must occur within established 
no-disturbance buf!hs around active ne:;ts shall be 
monitored by a qualified biologist. If adverse effects 
in response to project work within the buffer are 
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observed and could compromise the nest, work within 
the no-dis;urbance buffer(s) shall halt until the _nest 
occupants have fledged. 

v. Any birds that begin nesting within the project area 
and survey buffers amid construction activities are 
a~sumcd to be habituated to construction-related or 
similar noise and disturbance levels, so exclusion 
zones around nests may be redliced or eliminated in ' 
these cases as determined by the qualified biologist in 
coordination with the Port of San Pmndsco or 
Planning Dt:partment, who would notify CDFW . 
. Work may proceed around these active nests as long 
as the nests and their occupants arc not directly 
impacted. 

* Typical experience requirements for a ·•qualified biologist" include a 
~ 

minimum or four years of academic training and professional experience ip 
biological sciences and related resource management activities, and a 
minimum of two years of experience condtlcting surveys for each species that 

' 

may be present within the proje,;t an~a. .. 

Mitiga~ion Measure M-Bl-2: Avoidance and Mini.mization Measures for . Project sponsors, Prior to Qualified Considered Pon or Planning 
Buts qualified biological· .issuance of biological complete upon Department 

A qualitied biologist (as defined by CDFW*) who is e;.;pericnced with bat consultant, and demolition or consultant to issuance of 

surveying techniques (including auditory sampling methods), behavior, CDFW. building conduct bat survevs demolition or 

roosting habitat, and identification of local bat species shall be consulted permits when and present result; building permits. · 

prior to demolition or building relocation activities to conduct a trees or shrubs to Pon Staff. 

pr~-construction habitat assessment of the project site (focusing on buildings would be 
.. 

to be demolished or relocated) to characterize potcnlil!l bat habitat and removed or 

identify potentially active roost sites. No further action is required should the buildings .. 
pre-construction habitat assessment not identifY bat habitat or signs of demolished as 
potentially active bat roosts within the project site (e.g., guano, urine staining. part of an 
dead bats, etc.). , · individual 

project. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
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.. [ m plcmentation Mitigation 
Monitoring/ 

J\1onitoring 
Monitoring 

MEASURE~ ADOPTED AS CONDITIONS OF' APPROVAL . Reporting 
. I 

Responsibility Schedule Schedule Agency 
.. Responsibility 

The !(,llowing measures shall be implement~d ~hould potential roosting 
lwbitat or potentially active bat roosts be identified during the hahitat 
assessment in huildings to be demolished or relocated under the Proposed 
Project or in tret:s adjacent to construction activities that could be trimmed or 
rcmov<.!d under the Proposed Project: .' 

. a) In areas idcqtilied as potential roosting habitat during the habitat 
asst:ssment, initial building demolition, relocation, and any tn:e 
work (trimming or removal) ghalll1Ccur when bats are active, 
appn1ximately between the pt:rinds of' March 1 to April 15 and· 
Augu~t 15 to Octob<::r 15, to the I.'Xtcnt !i:asible. Thcs..: dates· avoi~ 
tht: bat maternity roosting season and period of winter torpor. 
!Torpor refers. to a state of' decrca:;ed physiological activity with 
redu..:cd body temperature and metabolic r~te.] 

b) Dt:pcnding on temporal guidance as delincd below, the qualified 
· biologist shall con.duet pre-construction surveys ofp0tcntial b.at .. 

roost ~ites identitied during the initial habitat a:>sessment no more . 
than 14 duys prior.to building demolition l,r relocntion, or any tree 
trimming nr removal. · 

c) If activc·bat roosts or evidence of roosting is idemilied during · 
pre-construction surveys, the qualified biologist shall dct..:rmine, if 
possible. the type of roost and species. A no-9isturbancc buf'fh 

· shall be established around·roost sites until the qualified biologist 
determines they arc no longer active. The size of the 

· no-disturbance buiT<::r would be determined by the 4ualified 
biologist and would depend on the species present, roost type, -
exi:;ting screening around the roost site (such as dense vegetation. . . . .. 
or a building), as well as the ~ype of construction activity th!lt 
would occur around the roost site. 

d) I r ~pccial-status hat species or maternity or hibernation roosts are .-
detected during these surv<::ys, appropriate species- and : 

roost-specific avoidance and protection measures shall be 
·-- -·--------- '--- -· 
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lmpicmcntation Mitigation Monitoring/ Monitoring . Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

developt•d by the qualified biologist in coordination with CDFW. . . 
Such measures may inchidc postponing the removal of buildings 9r -
structures. establishing exclusionary work buffers while the roost is 
active (e.g., ! 00-fo()t no-disturbance buffer). or other · 
compensatory mitigation. 

c) The qualified biologis\ shall be present during building demolition, 
r"eiocation, ur tree work "if potential ba~ roosting habitat or active but 

.. 

roost~ arc pn.:sent. Buildings and trees with active roosts shall be . 
disturbed only u·n.dcr clear weather conditions when precipitati~n is 
not forecast for three days ·and when daytime temperatures are at 
least 50 degrees Fal)rcnheit. 

l) The demolition or relocation of buildings containing or suspected 
to contain" bat roosting habitat or active bat roosts shall be done : 

under the supervision of the qualified biologist. When appropriate, 
buildings shall be partially dismantled to significantly change .the 
roost conditions,_ ca_using bats t? abandon ·and not return to the 
roost, likely in the evening and alte\ bats have emerged from the 

. roost to forage. Under no circumstances shall active maternity 
roosts be disturbed until the roost disbands at the completion ofthe 
maternity roosting season or otherwise becomes· inactive, as 
determined by the qua:lified biologist. . 

g) Trimming or re~ov_al of existing trees with potential bat roosting 
: 

habitat or active (non-maternity or· hibernation) bat roost sites shall .. 

follow a two-step removal process (which shall occur during 'the 
time of year when bats arc active, according ton) above, un'd .. 
depending on the type of roost and species present, according to c) .. . 
:~bove). 

i. On the first day and under supervision of the qualilicd 
biologist, tree bra1_1ches and limbs not containing cavities 
or tissures in which bats. could roost shall be cut using 
chainsaws: · · 
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. Implementation Mitigat~on 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting ·Schedule Agency 1 

Responsibility 

ii. On the following day and under the supervision of tilt: 
qualified biologist, the remainder of the tree may be 
trimmed or removed, either using ehainsaws or other· 
equipment (e.g., excavator or backhoe). -

All ft:lled trees shall remain on the ground for at lea,\ 24 hours prior to 
chipping, olT·site n:moval. or other processing to allow uny bats to escape, or 
be ir1spected once felled by the qualified biologist to ensure no bats remain. 
within the tree and/or branches. . . 

iv. · * CDFW detines credentials or a "qualified biologist'' within 
permits or authorizutions issued for a project. Typical qualifications inclpde a 
'minimum of five years of academic training and professional.cxperiencc in .. : 

biological scienc~s and relatl!'d resource management activities; and a 
.· 

minimum of two years of experience conducting surwys for each species that 
'!lay be present within the prqject area . 

Mitigation Measure M-BI-3: Pile Driving Noise Reduction for Project sponsors. Prior to Project sponsors to Considcn.:d Port 
Protection of.Fish and Marine Mammals construction of prepare n comph:te upon 

Prior to the start of reconstruction of the bulkhead in Reach II, the project 
the bulkhead in Construction Plan review and 
Reach II, and submit it to the npproval of tho:: 

sponsors shall prepare a detailed Constmction Plan that outlines the details of projec~ Port for review and Construction 
the piling installation approach. This Plan shall be reviewed and approved by sponsors to approval. If Plan, If 
Port Sta!T. The information provided in this plan shall incluqe, but not be prepare a det~rmiried · determined 
limited to, the following: Construction m.:cessary, sound necessary, 

0 The type of piling to be used (whether sheet pile or 1-1-pile): Plan. attenuation and approval of the 
monitoring pkm sound 

e . The pi_ling size to lie used; would then be attenuation and 
.. developed. Results monitoring plan .. The method of pile installatior! to he us~d; l'f the vibration would be 

.. Noise levels fnr the type of piling to be used and the method of pile - monitoring would requinid by Port 
- be provided to Stan; and 

driving; NO/\/\ ifr~quircd. nlllnitoring 
<II Rccalculution of potential underwater no is~ levels that could be /\n ultcmative to results would be 

ll.enemted during pile driving using methodologies outlined in the !'ound provided to 
---- -- -- ~·-
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Implementation Mitigation 
Monitor~ng/ 

Monitoring 
Monitoring 

Agency1 MEASURES ADOPn:p AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 
Schedule 

Respo.nsibility 

Ca!Tran·s 2009[Caltrans, Technical Guidance for Assessment and attenuation and. NOAA. 
Mitigation]; mid .. n~oi1itoring plan is 

to consult with 
• Wht!n pile driving is .to occur . NOAA and provide · 

If the results of the recalculations provided in the detailed t:onstruction Plan evidence-to the 
satisfaction of Port for pile driving discussed above indicate that underwater noise levels arc less 
Stall than 183 dB (SEL) for fish at a distance of 33 feet (less than or equal to I 0 .. 

meters) and 160 dB (RMS) sound pressure level or 120 dB (RMS) re I 11Pa 
impulse noise level for marine mammals for a· d_istancc 1,640 feet (500 .. 
meters), then no further measures are required to mitigate underwater noise. 
If recalculated noise levels are greater than those identified above, then the 

'-. project sponsors shall develop a sound attenuation reduction and m~mitoring 
plan. This pl!m shall be reviewed and approyed by Port Sta:ff. This plan shall 
provide detail on the sound attenuation system, detail methods used to 
monitor and verify sound levels during pile-driving activities, and all BMPs 

I 

to be taken to redtlct: impact hammer pile-driving sound in the marine 
environment to an intensity level of le~s than 183 and 160/120 dB (as 
idcntilied above) at distances of 33 feet (less than or equal to 10 meters) for 
!ish and 1,640 feet (500 meters) for marine mammals. The sound-monitoring 
n:su!ts.shall be made available to NOAA Fisheries. If, in the case" of marine 
mammals, recalculated noise levels arc greater than 160 dB (peak) at l~ss 
than or equal to 1,640 feet (500 meters), then the project sponsors shall 
consult with !'lOA/\ to det.:m1ine the nc:cd to obtain an Incidentuii-Iarussment . -
Authori7.ation (IliA) under the MMPA. !fan ll-1/\ is required by NOAA, an 
application for an IHA shall be prepared by the project sponsors. 

Th~.:·plan shall incorporate as appropriate, but not be limited to, the following 
BMPs: 

.. 
• Any impact-hammer-installed soldier wall H-pilings or sheet piling 

shql! bc conducted in strict accordance with the Long-Term 
Management Strategy ( L TMS) work windows for ~acitic herring;* 
during which the presence of Pacific herring in the project site is 
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. 
Implementation Mitigation Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule Responsibility Schedule 
.. 

expected to be minimal unless, where applicable, !'OAi\ Fisheries \ 

in their Section 7 consultation with the Corps detennines that the 
potential eftect to ~-pecial-status fish species is less than sigt)ificant 

0 ·If pile installation using impact hamri1ers must occur at times other 
than the approved L TMS work window for Pacific !~erring or result 
in underwater sound levels greater than those identified above, the · 
project sponsors shall consult with both NOAA Pisheries.and 
CDFW on the need to obtain incidental take authorizations to 
addre~s potential impacts to longfin smelt and green sturgeon 

. associated with reconstruction of the steel sheet pile bulkhead in. 
Reach II, and to implement all ~cquestcd actions to avoid impacts . 

0· A 1,6-+0-foot (500-meter) safety zone shall be established and 
maintained arout:Jd the sound source to ~he extent such n safety zone 
is located within in-water areas, for the protection of marine 

, · mammals in the· event that sound levels arc unkno~vn or cannot be 
adequately predicted. 

• In-water work activiticg associated with reconstruction of the stc:ei 
sheet pile bulkhead in Reach II shall be halted when a rnnrine 
mammal enters the I ,640-foot (500-meter) safety zone and shall 
cease until the mammal has been gone from the area for a minimum 
of 15 minutes. 

• A ''soli start" technique shall be used in all pile driving, giving 
marine: maminals an opportunity to vacate the area. 

0 A NOAA Fisheries-approved biological monitor shall conduct · 
daily surveys bclim: and dwring impact hummer pile driving to 
inspect th.:: safety zon.:: and adjaecntSun frrmcisco 13py waters for 
marine mammals. The monitor shall be present as spccitic:d hy 
NOAA Fisheries during the impact pile-driving phases of 
CO!]Struction. · 

-~-~-
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MITIGATION MONITORING AND REPORTING PROGRAM. FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

. 
lmplcmentatipn Mitigation Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF AP~ROV AL Reporting Agency 1 

Responsibility Schedule 
Responsibility Schedule 

• Other BMPs shall be implemented as necessary, such as using -
bubble curtains or an air barrier, to reduce underwater noise levels. 
to acceptable levels. 

Alternatively. the project sponsors may consult with NOAA directly and 
submit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such case, the project sponsors shall comply with NOAA recommendations 
and/or requirements. 

* U.S. Army Corps of Engineers, Programmatic Essential Fish Habitat (EFH) 
Asscs~ment for the Long-Term Managemer:t Strategy for !he Placement of 
Dredged Material in the San francisco 13ay Region. July 2009. · 

.. 

Mitigation Measure M-BI-4: Compensation for Fill of Jurisdictional Project sponsors. Prior to any Project sponsors to Considered ·· Port 
Waters construction at comply with complete nller 

In accordance with the Reach II regulatory permits issuance or 
To ofT set temporary and/or pem1~n!!nt impacts to jurisdictional waters of San 

regulatory p~rmits bulkhead or in rcgulntory 
Francisco Bay adjacent to the 28-Acre Site, construction associated with accordance permits fl1r the 
repair or replacement of the Reach II bulkhead shall be conducted. as required . and coordination 

with·NMFS, with regulatory fill or 
by regulatory permits (i.e., those issued by the Corps, RWQCB, and 13COC) permits. jurisdictional 
and in coordination with NMFS as appropriate. If required by regulatory compensatory 

waters. 
permits, cm.npensat<>ry mitigation shall be provided as ncccssar);, at a mitigation, i( -

minimum rntio of I.: I foF fill beyond that required for normal r,cpair and required, shall be 
maintenance of existing structures. Compensation may include on-site or provided at a 
off-site shoreline improvements or intertidal/subtidal habitat enhancements minimum ratio of 

' 
along San Francisco's eastern waterfront through removal of chemically l: I. 
(reatcd wood mat~riul (e.g., pilings, decking, etc.) by pulling, cutting, or 
breaking off piles at least I foot below mud line or removal of other .. 
uncngineered debris (e.g., ctmcretc-filled drums or large pieces of 
concrete). 

Improvements would be implemente-d in accordance with NMFS as 
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prepared by a qualified biologist prior to construction ·and approved 
by the permitting agendes prior to beginning construction, repair, or 
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r~placem..:nt of the Reach 11 bulkhead. Implementation of 
restoration/enhancement activities by the permittee shall occur prior to 
project impacts. whenever possible. 

Implementation 
Responsib'il,ity 

Mitigation· 
Schedule 

•';;..;·':'!' ""· ···'· "" .. d' s~--;-,~•M· ·•··· •. --~··:.~vfjj:;q;:.•,,_,.,~;·;;;:·.~~,;..i'·~t.Z'ili''i~;:$.~'f..}J!b,•;o:.-',''~';' C·~· ••• ~ .. -. •' _ ......... ::;,;·•;f-":1-'•.-: -~"-'"'~ 
:~yj_elt_C! -r~~~O_Il. · •. f?{ .\·~·. (fl 7lllWIJ,·'me_(JSJ!I;l!S~'ijo;;o~£'t.~Y-ii'~E.~~;;;:_:$},~.#Jf.:!"-; :;·_'.•'(··!.::~ ... .'-:·;~.-·:f.:_··,r,~.;<!;_l~li-~1~~1 

Mitigation Measure M-GE-3~: Reduction of Rock Fall Haza;ds Project spon~ors. I'rior to the start 
of construction. 
activitic:; at 
Parcels PKS, 
C-1, C-2, the 
Irish. I·! ill 
playground, 
and 21 ,, Street. 

The project ·~ponsors shall pn.:pare a site-specific geotechnical rcport(s), 
:;u~jcet to n:vkw and approval by the Port, that evaluates the design and 
wnstruction mctlwds proposed for Parcels PKS. C-1, and C-2, the Irish Hill 
pl<lyground, and 21" Street. The investigations shall determine the potential 
for rock till! hazards. If the potential for rock fall hazards is identified, the 
site-spe_ci!ic geotechnical investigations shall.identi(v measures to minimize 
su~.:h hazards to·bc implem~nted hy the project sponsors. 'Possible measur~s 
to reduce the impacts of potential rock fall hazards include, hut arc not 
limited to, the following: · 

• Limited regrading to adjust slopes to stable gradient; 

" Rock fall.containmcnt mcasun::s such as installation of drape nets. 
rock tall catchment fences, or diversion· dams; and 

• Site design rm:asurcs such as implementing setbacks to ensur~ that 
buildings and public uses.are outside areas that could be subject to 
damage as a result of rock fall. 

Mitigation !\-Ieasure M·GE-3b: S!gnagc and Rest-~icted Access to Pier 70 

Prior to issuance oftlie 1irst certificate of occupancy under the Proposed 
Project, the project sponsors shall install a gate or an equivalent measure to 
prevent access to the existing dilapidated pier at the proJect site. A sign sqall 
be posted at the potential access point infonning the public of potential risks 
as~ociated with use of the structure and prohibiting public access. 

Project sponsors to 
install signage and 
gate or equivalent 
measure to prevent 
access to the 
existing dilapidated 
pier. · 
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Prior to 
issuance or the 
tirst Certificate 
ofO~cupancy. 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
Agency1 

-!~!~lMH;~l~i~:i.;.:-::~~~~~·;:~~~.~ :-~~~. -:: ~:.~-~-;ri~··00~~f?·:\=:~~t?t~ 
Project SPl'nsor$ to 
submit 
geotechnical 
report(s) to the Port 
for review and 
1ipprovnl. 

Project sponsors to 
document 
ii1stallation l1f 
signage and gate or
equiva!Cnt mcasur~ 

Considered I Port 
complete upon 
·approval of 
geotcdmical 
repl>rt(s) und any 
as~ociated 
measures to. 
minimize rock . 
fall hazards. ' 

Cllll:>idcrcd 
complete upon 
_installation of the 
signage and gme 
or equivalent 
m·easure. The 
measure will be ~ 
documcnted.in 
the annual 

Port 
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• 
Implementation Mitigation 

Monitoring( 
Monitoring 

Monitoring. 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 

Reporting 
Schedule 

Agency1 

/ Responsibility 

mitigation ;md 
monitoring · 
report. 

Mitigation Me.asure M-GI~-6: Paleontological Resources Monitoring Proj cct.sponsors Prior to Qualified Consid..:n:d Port and 
and Mitigation Program and qualified issuance of a paleontological complete upon Planning 

pal~o~tologic;ll ouilding permit . consull::mt to documentation to Dep~rtment 
Prior to issuance nfu building permit for construction activities that would consulllmt. when: prepare a PRMMP the satisfaction 
disturb sedimentary rocks ol'the Franciscan Complex (based on the construction for review and ofthut bJiiding 
site-spcdlic geotechnical investigation or other available information). the activities would approval by the permit 
project sponsors shall retain.thc services of a qualified paleontological disturb ERO A single . construction 
consultant having expertise in California paleontology to design and sedimentary PRMMPor · . activities would 
implement a Paleontological Resources Monitoring and Mitigation Pn:igram rocks of the multiple PR.Miv!Ps not disturb 
(PRMMP). The PRMMP shall specify the timing and specilic locations where Franciscan may be produced to sedimentary 
construction monitoring would be required; emergency_ discovery procedun:s; complex. address project rocks of the 
sampling and data recowry procedures; procedures for the preparation, lf earth-moving phasing. Franciscan · 
identification, analysis, and cumtion of fossil specimens and data recovered; activities have In 'compliance with Complex, or 
preconstruction coordination procedures; an·d procedures for reporting the 

the potential to the requircmt:nts of review and 
results of the monitoring program. The PRMMP shall be consistent with the .. 

approval ot'the 
Society for Vertebrate J~alcontology (SVP) Standard Guidelines for the disturb .. ·the PRMMP, a 

previously qualified PRI\•!MP. if· 
mitigation of construction-related adverse impacts to paleontological 

undisturbed paleontological required, by the . resources and the requirements ofthc designated repository for_any fossils native consultant would Planning 
collected. 

sediment, a monitor Department. 
During construction, cur.th-moving activities that have the potential to disturb qualified COf1Struction and Monitoring 
previously undisturbed native sediment or scdimei:ltary rocks shall b~ paleontological provide a activities and 
monitored by a qualified palcontolot?.ical consultant having expertise in consultant monitoring report compliance 
California paleontology. Monitorifig need not be conducted for construction would monitor for-inclusion in the would be 
activities in areas where th~ ground has been previously disturbed or when .the activities. . annual mitigation documented in . 
construction activities would encounter artifici.al fill, Young Bay Mud, marsh and monitoring the annual 
deposjts, or non-sedimentary rocks of the _Franciscan Complex. report. mitigation and 

monitoring 
!fa paleontological resource is discovered, construction activities in an report. · 
appropriate-buffer around the discovery site shall be suspended for a. 
maximum of4 weeks. At the direction of the Environmental Review Officer 

-
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

(E.RO), the suspension of construction ~un be extended beyond 4 weeks if 
nccd,·d to iniplement appropriate' meusures in accordance with the PRMMP, 
hut only if:-:uch a ~uspt·nsion is the only fca~ible means to pn::vcnt an advo:rsc 
impact on tho.: palo:l>htolog.ical resource. 

The palc•>nlological consulLunt"~ work·shall b..: conducted at the din:ction of 
tht: City's ERO. Plans and reports prepared by !he consultant shall be 
~ubmitted tirst and directly io the ERO for review and comment. and shall be 
considcred d.run. rcports subject to revision tq1til .fiml approval·by the ERO. 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
Agency 1' 

\fl?d.rV/..'Q~'Tlili.i/fWrfi~h:R e.~o!}i-c~{Miii'7iiJo1f-M.~}i,~4i~~(:~~l~Ji}~3M':iit~~j]ffJ'Y·:}~;I;E~:.7::0X~;ys;.;.:~y~:.~i;:~ ;::7f:&tif~1\·~~Z?;;~·~.!t~1f.T};~;:;s}~:T. .:···~~)-.:!~ .... ,· .:.·::·s?/~; 
"Mitigation Me11sure M-HY-2a: Design and Construction of Proposed 
Pump Station. for Options l and 3 · 

The project sponsors shall design the new pump station proposed as part of 
·the Proposed Project to achieve the following perfom1ance criteria. 

o . The dl)'-weather capacity of the new pump station and associated 
furcc main shall be sufficient to convey dry-weather wastewater 
l1ows within the 20'h Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulativ~ project contributions; and 

o The wc:t-weathcr capacity ofthe new pump station shall be 
suflicient to ensure that potential wet-weather combined sewer 
discharges from the 20'h Street sub-basin and associated 
downstream basins do not exceed the long-term average often· 
disch~rgcs per year specified in the SFPUC Bayside NPDES 
pcrmit.or applicable corresponding penn it condition at time of final 
design. The capacity shall be based <m the existing baseline, the 
Proposed Project at full build-out, and cumulative project 
contributions. 

The prt~ic:ct sponsors·shall coordinate with the SFPUC regarding the design 
and·construction oftlic pump station. The final design shall he subject to 

Project sponsors .. 
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performance 
criteria. 

Considered 
coinpletu upon 
approval of the. 
final design by 
the SFPUC. 

SFPUC 



..j::::.. 
-.I 
co 
·co 

VDDA EXHIBIT K 
File No. 2014-001272ENV 

Pier 70 Mixed-Use D.istrict Project 
· t:>lan!)ing Commission Motion No. 19977 

MlTrGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation Monitoring/ 

I Monitoring I 
Monitoring 

I . 
MEASURES'ADOPTED AS CONDITION.S OF APPROVAL 

approval by the SFPUC. 

Mitigation Measure M7HY-2b: Design and Construction of Proposed 
·Pump Station for Option 2 

The project sponsors shall design the new pump sta!ion proposed as part of 
the Proposed Project to achieve the following performance criteria. 

o The dry-weather capacity of the new pump station and associated 
force main shall be sufticient to convey dry-weather wastewater 
tlows within the 20'h Street sub-basin, including tlows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; 

• During wet weather, wasll.:watcr tlows froni the- project site shall 
bypass the wet-weather ("acilities and be conveyed to the combined 
S,C\~er system in such a manner that thei do not contribute to 
cpmbined sewer discharges \vithin the 201

h Street sub-basin; and 

• The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20'h Street sub-basin ·and associated 
downstream basins do not exceed the long~term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The cupacity slutll be based on the existing baseline and 
cumulative pr~jcct contributions. · 

Thr project sponsors shall coordinate with the SFPUC.regarding the design 
<md construction of the pump slation. The !ina! design shall be subject .to 
approval by the SFPUC. • · 

, Responsibility Schedule 

Project sponsor~: Prior to 
construction of 
the proposed 
pump station 
for Option 2. 

Reporting 
Schedule 

Agency 
Rcspo!lsibility 

Project sponsors to Considered I SFPUC 
coordinate with the compkre upon 
SFPUC and Port approval ofthe 
regarding the final design by 
propm•ed pump the SrPUC. 
station design and 
performance 
criteria. 

:rfia'zi~~d.s::·l!.·,;-:d.:H;;~tk'fi£'fti.~!.Nl!ir~flttt.ruii'ii";(ifiiff.~Wtd£''ift~~~i~f.;.~;~;::::~::<r~r~bJff.f}JJi'fh·~:,;:r.lY'ii~.:,:;:~,~ ?!..:·<::~~!:;;.~1-~~~Jtlift~.~--:\~-?:' ~ \·· ':::5~·}?.;~f~~ rl~'f.Jfl;· :}:: :: : ·'·:·:': 
I\"Iitig11tion Measure M-HZ-2a: Conduct Transformer Survc.}' and 
Remove l'CB Transformers 

66 (lf83 

Qualified I Considered 
contractor to survey complete if.no 
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Pier 70 Mixed.-Usc District Projeci 
Planhing Commission Motion No. 19977 

MITIGA l'lON MONITORING AND REPORTING PROGRAM FOR 
PIE~ 70 MIXED-USE DISTRICT PRO.JECT '. 

MEA~URES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation I 

Monitoring/ 
Monitoring Monitoring 

Responsibility . Schedule· 
Reporting ' · Schedule . Agency 1 

Rcspon~ibility 

The pn1ject sponsor~ shall retain a quali!il!d contractor to ~urvt:y any huilding relocution of .PCB Cl111tc·nt of .. upon uppmpriate 

and/or structure planned for demolition, renovation, or relocation w identify any building transformers in usc disposal and 

ull ch::ctricultransformcrs in use and in swrage. The contrp.ctor shall and/or and storage. If n:movallif 

determine the PCB content 1;1sing name plate information, or through structure. necessary, the transformers. 

s~~mpling ifname-plale data do not provide adequate intormati<m regarding contractor shall Mitigation 

the PCB content of the dielectric equipment. The project sponsors shall remove and dispose . activities would 

n::tain.a qualified contractor to remove and dispose of all transformers in of transformers in be. documented 

accordance with the requirements ofTitle 40 of the Code of federal accordance with in llaxardous 

Regulations, Section 761.60 (described under the. Regulatory Framework) applicable materials 

and the Title 22 of the California Code of Regulations, Section 66261.24. regulations. manilcstos and 

. The removal shall be completed in advance of any building 9r structural in the annual 

demolition. renovation. or n:location. mitigation and 
monitoring 
report. 

Mitigation Measure M-HZ-2b: Conduct Sampling and Cl~1~nup if ~roject sponsors In the event that If leakage or Considered Port 
Stained Building Mnterials Are Observed · and qualified leakage is . spillage·· occurs, comph:te if no 

In thli event that I.cakagc is observed in the vicinity of a transformer 
contractor. observed in the qualified contractor PCBs found or 

containing greater than 50 parts per million PCB (determined in accordance 
vicinity ora to obtain samples upon sampling 

with Mitigation Measure ll-HZ~2a), or the leakage has resulted in visible . 
transform..:r and clean the · and ~emoval of 

stainiqg oftl~e building m!ltcrials or ~urrounding surface areas, the project 
CO!Jtaining surface (if PCBs in 
greater than 50 n CCCSS::tr);) in accordance 

sponsors shall retain a qualified professional to obtain samples of the huilding parts per accordance with applh;able 
matcrials tor the analysis of PCB~ in accordance with Part 761 of' the.: Code of 
F~deral Regulations. If PCBs arc identified at a concentratio.n of I part per 

million PCB, or .applicable regulations. 

million, then the project sponsors shall retain a contractor to clean the ·surface 
·the leakage has regulations. Mitigation 

to a concentration of I part per million or less in accordance with Title 40 of 
resulted in activities would 

the Code of Federal Regulations, Section 761.61 (a). The sampling and 
visible staining be documented 

clcaning shall be completed in advance of any building or structural · 
of the building in hazardous 

dcim>lition, renovation, or relocatibn. . . materials or materials 
surrounding nmniti:stos and 
surface an:as. If in thc annual 
determined mitigation and 
necessary~ monitoring 
sampling and report. 
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MJTIGA TION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS, OF APPROVAL lmplemcntatio~ Mitigation . · 
Monitoring/ 

Monitoring . Monitoring 

Responsibility Schedule . Reporting Schedule Agency 1 

Responsibility 

cleaning shall 
- be completed in 

advaoce of any 
building or 
structural 
demolition1 
renovation, or 
relocation. 

Mitigation l\-h:asure M-HZ-2c: Conduct Soil Sampling· if Stained Soil is Project sponsors ·In the.eventthat If leakage or Considered Port 
Obser\'ed and qualified leakage is spillnge.occurs, complete if no 

In the event that .leakage is observed in the vicinity o!' a PCB-corituining contractor. observed in the qualified contractor PCBs found or 

transformer that has resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 

(determined in accordance with Mitigation Measure M-HZ-2a). the project .. transformer, or and remove anv and removal of' 

sponsor.s shall retain a qualitied professional to obtain soil samples for the the h::akagc has PCBs (i.fneces;ary) PCBs in 

analysis of PCBs in accordance with Part 76.1 of the Code of Federal resulted in in accordance with accord<mcc 

Reg\Jlations. IfPCBs arc identified at a concentration less than the residential visible staining applicable applicable 

Environmental Screening Level of0.22 milligrams per kilogram, then no orsoils. If regulations. regulations. 

further action shall be n:quired. IfPCBs arc identified at a concentration determined Mitigation 

greater than or equal to the residential Environmental Screening Level of necessary, ·activities would 

0.22 milligrams per kilogram, then the project sponsors shall require the sampling and · be documented 

. contractor to implement the requirements of the Pier 70 RMP, u:; required by removal shall ' hazardous 

Mitigation Measure M-1-IZ-6. The sampling and implementation of the Pier be completed in materials 

70 RMP requirements shall be completed in ad\•ance of any building or advance of any manifestos and 

structural demolition, renovatior~, relocation, or subsequent development. building or in the rinnual 
structural · mitigation and 

.. demolition, 
' 

monitoring 
renovation. or report. 
relocation. 

Mitigation Measure !\'l-HZ-3a: Implement Construction and Project sponsors Notice shall be All plans prepared· Considen:d Port 
Maintenance-Relntcd Measures ofthe Pier 70 Risk Manage~~nt Plan and construction provided to' the in accordance with !=Omplctc upon 

The project sponsors shall pr~vide notice to the R WQCB, DPH, and Port in· 
contractor(s). RWQCI3, DPH, the Pier 79 RMP notice to the 

. accordance with the Pier 70 RMP, in advance of ground-disturbing activities 
and Port in shall be submitted R WQC11, DPI I, 
accordance to the R WQCB, and Port. 
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MITIGATION MONITORING AND REPORTING PROGRAM· FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

lmpleme~tation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL · Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

that would disturb an area of 1,250 square feet ~r more of native soil, 50 cubic with the Pier 70 DPH, and Port for 
y;1rds or more of native soil, more than 0.5 acre of soil, or 10,000 square feet RMI' prior to review and 
or murc of durable" c.over (Pier 70 RMP Sections 4.1, 4.2, and 6.3 ). any approval in 

The project sponsors shall also (through thdr contractor) implement the 
ground-disturbi accordance with the 
ng activities notification 

following measures of the Pi.er 70 RMP during construcfion to provide for the that would requirements ofthe 
protection of worker and public health, including nearby schools and other dist.urb an urea Rt-.,IP. 
s..:nsitivc receptors, and to ensure appropriate disposition of soiltmcl of I ,250 square 
groundwat..:r r..:movcd from the site: feet or more of 

0 A projcct-specilk health and salcty plan (Pier 70 RMP Section nalin: soil, 50 

(J.4); cubic yards or 
more of native 

0 Access controls (Pier 70 RMP Section 6. I); soil, more than 

• Soil management protocols. including those for: 
0.5 a~n: of soil, · 

0 or 10,000 

0 soil movement (Pier 70 Riv1P Section 6.5.1 ), S\i uare feet or . 

:;oil stockpile mnn"agcment (Pier 70 RMP Section 6.5.2), and 
more of durable 

0 cover. 
•. 0 import or ckun soil (including preparation ot\1 

projcct-spl!dlic Soil Import Plan) (Pier 70 RMP Section 
·6.5.3); 

0 A dust control plan in accordance with the measures spl!cified"by 
thc California 'Air Resources Board for contml of natur~lly 
occurring usbestos (Title .17 of California Code of Regulations, 
Section 93105) and Article 22B of'the San Franciscnl-lealth Code 
and other applicable regulations as well as site-specific measures 
(Pier 70 RMI' Scction.6.6); 

Cl A projcct-speci!ic storm water pollution prevention control plim 
(Pier 70 RMP Section 6.7): 

o OtT-site soil disposal (Pier 70 RMP Section 6.8); ----------------- -
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.MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

, Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS· OF APPROVAL 

Implementation Mitigation 
Reporting 

Monitoring I . 

Responsibility .Schedule Schedule Agenry 
Responsibility 

• A project-spccitic groundwater managemept plan for temporary 
dewatering ( Ph:r 70 RMP Secti?n 6.1 0.1 ); 

• Risk management measures to minimize the potential for new 
.. 

utilities to become conduits for the spread of groundwater .. 
contamination (Pier 70 Rr\1P Section 6.1 0.2); 

• Appropriate design of underground pipelines to prevent the 
intrusion or groundwater or degradati~m of pipeline construction 
mawrials by chemicals in the soil or ground\vatcr (Pier 70 RMP. 
Section 6.1 0.3): and 

• Protocols for unforeseen conditions (Pier 70 RMP Section 6.9) . 

Following completion of construction activities that disturb anv durable 
cover, the integrity of the previously existing durable cover sh;ll be · 
re-establishrd in accordance with Se.ction 6.2 of the Pier 70 RMP and the 
protocols described in the Operations and Maintenance Plan of the Pier 70 
RMP. ·. 

•. 

All plans prepared in accord:mce with 'the Pier 70 RN!P shall be submitted to 
the R WQCB. DPH, and/or Port for review and approval in accordance with 
the notification rcquircm~:nts of the RMP (Pier 70 RMP se~·!ion 4.0). . . 

: 

Mi~igation Measure M-HZ-3b: Implement Well Protection Project sponsors Prior to Project sponsors to Monitoring Port 
Requirements of the Pier 70 Risk Management Plan ground-disturbi identify any complete if no 

In accordance with Section 6.11 ofthe Pier 70 RMP, the project sponsors · ng activities. .monitoring wells in wells or 

shall review available information prior to any ground-disturbing activities to the area, and activities would 

identify any monitoring wells within the construction area, including any . appropriately be demonstrated 

wells installed by PG&E in support ofinwstigation and remediation ofthe protect them. If in RWQCB and 

PG&E Responsibility Area within the 28-Acre Site. The wells shall be destruction of a DP!-1 regulatory 

appropriately protected during construction. If construction necessitates well is required, it _applications and 

destruction of an existing well, the destruction shall be conducted in would be documented in 

accor~ance with California arid DPH.v:Jel! abandonment regulations, and conducted in the annual 
·. .. accordance with mitigation und 
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MITIG-ATION MONITORING AND REPORTING PROGRAM FOR 
. PIER 70 MI~ED-USE DISTRICT PRO.JECT . 

MEASURES-ADOPTim AS CONDITIONS OF APPROVAL 

must b~- approwd by the RWQCB. ,The Port shall also _be notified of the 
destruction. If n:quired by the R WQCB, DPH. or the Port, the project 
sponsor~ shall reinstall any groundwater nHinitoring wells that an: part of the 
ongoing. groundwater monitoring n..:twork. 

Mitigation Measure M-HZ-4: Implement Construction-Relnted 
Measures of the Hoedown Yard Site Mnnagement Plan 

.. In a..:cordance with the notification requirements of the Hoedown Yard SMP 
(Section 4.2), the project sponso.rs (throtrgh their contractor) shall notify the 
R WQCB, DPH, and/or Port prior to conducting any intrusive work at the 
Hoedown Yard. During construction, the contractor shall implenient the· 
following rm:asures of" the Hoedown Yard"SMP to provide for the protection 
of' worker and public health, and to ensure appropriate disposition of soil and 
groundwater. 

" A projec.t-spccific Health and Safety Plan (Hoedown Yard .SMP 
Section 5): 

o D"ust management measures in accordance with the measures 
sp~.:d!kd by the Cali!brnia /\ir R...,:;ourccs Board !~1r control of 
.na\urally occurring asbestos (Title 17 of California Code of _ 
Regulations, Se~tion 931 05) and Article 228 of the San 
Francisco Health Code. The specific measures must address 

Implementation 
Re~ponsibility 

Project sponsors 
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Mitigation 
Schedule 

Prior to 
ground-disturbi 
ng activities at 
rhe Hoedown 
Yard. 

Monitoring/ 
Reporting 

Responsibility 

applicable 
n::gulations and the 
Port would he 
notilied. lfrequircd 
by the R WQCI3, 
DPH, or the Port, 
the project sponsors 
shttll reinstall wiy 
groundwater 
monito'ring wells 
that are pan of the 
ongoing 
groundwat~.:r 

moniti1ring 
network. 

The prt,ject 
sponsors shall 
notify the 
RWQCB, DPH, 
and/or Port prior to 
conducting any 
intrusive work at 
th~ Hoe_down Yard. 

Monitoring 
Schedule 

monitoring 
report. 

Cl1nsidercd 
comjJlete after 
notification to 
the RWQCB, 

· DPH, and/or 
Port. 

Monitoring 
Agency 1 

DPH 
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MITIG~ TJON MONI~ORING AN~l REPORTING PROGRAM FOR 

PJER 70 MIXED-USE DISTRICT PRO.JECT 

.. 
Monitoring/ Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
. lmpleme!Jtation Mitigation Monitqring 

: Responsibility Schedule Repotting 
Schedule Agcncy 1 

Responsibility 

dust control (SMP Section 6.1) and dust monitoring (S:vtP 
St:~tion 6.2). 

• Soil and water management measures, including: -
0 soil handling (Hoedown Yard SMP Section 7.1:1), 

0 stockpile manage_ment (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7._1.3), 

0 otr-sitc soil disposal (Hoedown Yard SMP Section 7.1.4), 

0 excavation dewatering (Hoedown Yard SMP Section 7.1.5). 

0 stormwat~r managem~nt (Hoedown Yard SMP Section 7.1.6), \ 

0 site access and security (Hoedown· Yard SMP Section 7 .I. 7), 
an9 

·0 unanticipated subsurface conditions (Hoedown Yard SMP 
Section 7.2). ' 

Mitigation Measure M-HZ-5: Delay Development on Proposed Parcels Project sponsors Prior to the start PG& E to complete. Considered Port 
HI, ll2. and E3 Until Remediation ofthe PG&E Responsibility Area is and PG&E. of construction remedial activities complete upon 
Complete on proposed in the PG&E RWQC13 

Th~ project sponSClrs ·shall not start construction of the propos~d dt:velopmcnt Parcels lll. 1-12, Rcsponsibil_ity Area conlinn:nion Clf' 

or associated infrastructure on proposed ParocrJ II, H2, and EJ until PG&E's and E3. within and adjacent satisfaction with 
n:mediul ac.:tivitjes in the PG&E Responsibility Area wit11in and adjacent to to Parcels H 1, H2, PG&E remedial 
these parcels have been completed to the satisfaction of the R WQCB, and E3 to action. 

consistem wilh the terms of the rem~dial ac.:tion.plan prepared by PG&E and satisfaction of 

approved by RWQC13. During S\.lbscqucnt development, the project sponsors 'RWQCB. 

shall implement the requirements of the Pic~ 70 RMP within the PG&E . · During 
Responsibility Area, as enforced through the recorded deed r:estriction on. the 

-.. 
subsequent Project sponsor to 

Pier 70 Master Plan Area. development, implement Pier 70 
for RMP requirements, .. implementation enforced by 
of Pier 70 RMP recorded deed 
Requirements. 
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MITIGATION MONITORING AND REPORTING PRO-GRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

: 

Implementation. ·Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

I . 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL ·. Responsibility Schedule 

Reporting . 
Schedule 

Agency 
Responsibility 

restriction-. 

Mitigation Measure M-IIZ-6: Additional Risk Evaluations and VaJ?or . Project sp~nsors Prior io Site conditions Considered Port 
Con~rol Measures for Rl'sidcntial Land Uses· ground-distufbl · slmJI·be recorded complete upon a 

ng activities of by the pn~ject noti lication · 
The-notification submittals required under Mitigation Me<L~urc M-HZ-3a residemjalland sponsors and submilla! to the 
shall describe site conditions at the time of development. If residential land uses irnear included in the RWQCB and 
uses are proposed at or near locations where soil vapor or groundwutcr locations where notilicatilm DPH. If a risk 
concentrations exceed residential cleanup standards for vapor intrusion soil vapor or submittal to the evaluation and 
(based on infonnation pnwidcd in the Pier 70 R:vtl'). this information shall be groundwater RWQCB and DPH. further measures 
includcd in the notification submittal and the RWQCB and DPH determine concentrations If required, the arc required, they 
whether a risk evaluation is required. If required, the project sponsors or exceed pr9ject sponsors would be 
tutu~c dcvelopcr(s) shall conduct a risk evaluation in accordance with the Pier · residential shall conduct a risk reviewed and 
70 RMP. The risk evaluation shall be based oh the soil vapor and Cleanup evaluation in approved by the 
groundwater quality presented in the Pier 70 RMP and the propo~ed building · standard for accoraance with the RWQC13 and 
dc~ign. The project sponsors sh<;II conduct additional soil vapor or vapor intrusion .. Pier 70 RMP and DPH. 
groundwater sampling as needed to support the risk.evalua!ion, subject to the incorporate 
approval of the RWQCB and DPH. measures to 
If the risk evaluation demonstrates that there would be unacceptable health minimize or 
risks tQ residential users {i.e., greater than I xI 0-6 incremental cancer risk or a: eliminate exposure 
non-cancer hazard index greater than 1 ), the project sponsors shall - · . to soil vapor. 
incorporate measures into the building design to minimize or eliminate 
qposure to soil vapor through the vapor intrusi.on pathway, subject to review . 

and approval by the R WQCB and DPH. Appropriate vapor intrusion . 
measures include, hut arc not limited to design of a safe building . 
..:onfigurutiun that.wQuld preclude vapor intrusion; installation of a vapor 
burrier; and/or design and installation of an active 'vripor monitoring and .. 
c:xtraction system. 

Ifth.: ris~ evaluation d~:monstratcs that vapor intrusion risk$ would be within 
acceptable levels (less than 1 xi 0-6 incremental cancer r.isk or a non-ctmccr 
hazard index less !han l) ~ndcr a project-specific development scenario, no 
additional action shall be required. "("For instance:, the project sponsors could 
locate all residential uses above the first floor which, in some cases, could 
eliminate the potential for residential cxoosure to organic compounds in soil 

i.. 

73 of83 

I 

I 



..j:::o 
co 
0 
(j) 

VDDA EXHIBIT K 

--

File No. 2014-001272ENV 
Pier 70 Mixed-Usc District Project 

P.lanning Commission Motion No. 19977 

MITIGATION MONITORING AND ~EPORTING PROGRAM FOR 
. . 

PIER 70 MIXED-USE DISTRICT PRO.JECT . 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF .APPROVAL Responsibility Schedule 
Reporting 

Schedule 
Agcncy 1 

Responsibility 

vapors.) 

Mi.tigation Measure M-HZ-7:.Modify Hoedown Yard Site M.itigation Project sponsors .Prior to ·Project sponsors C~nsidered l'ort. DPH 
Plan shall conduct a risk ground,disturbi shall submit the · complete upon ... 

evaluation. und ng activities at risk evaluation and review and 
The project sponsors shall conduct a risk evaluation to evaluate healt~ risks to shall modify the the Hoedown proposed risk approval ofthc 
future .site occupants, visitors, and maintep.ance workers under the proposed · Hoeaown Yard Yard. management plan · risk evaluation 
land use within the Hoedown Yard. The risk evaluation shall be based on the SMP to include to the R WQCB, and proposed 
soil, soil vapor, and groundwater quality data provided in the existing SMP measures to DPH, and Port for risk management 
and supporting documents and the project spO!fSors shall conduct additional minimize or review and· plan by the 
sampling a~ nccdeq to support the risk evaluati.on. eliminate exposure approyal. RWQCB. DPl-1, 

·aascd on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 

the Hoedown Yard SMP to include measures to minimize or eliminate chen1icals in the soil 

exposure pathways to c_hcmicals in the soil and groundwater, and achieve . and groundwater, 

health-based goals {i.e .. an excess cancer risk of I x I o-5 and a Hazard Ind!!X and· achieve 

of 1) applicable to each land use proposed for development within the health-based goals 
Hoedown Yard. At a minimum, the modified SMP shall include the applicable to each (' 

following components: land usc proposed 
for developm~nt 

0 Regulatory-approved cleanup levels for the proposed land uses; within the Hoedown 
41 A description nfexisting conditions; including a compurison of site Yard. 

data to regulatory-approved cleanup levels; .. 

41 Regulatory ovcr:;ight rcsponsibilities and notification 

I 
requircmems; 

41 Post-de\'clopmcnt risk-management meas.ures, including 
management measures for ihe maintenance of engineering controls 
(e.g., durable covers, vapor mitigation systems) and site 
maintenance activitic.s that could encounter contaminate~ soil; 

• Monitoring and reporting requirements; and 

• An operations and maintenance plan, including annual inspection 
-

requirt:mcnL~. 
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MITIGATION MONITORING AND REPORTING. PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Monitoring/ 

Monitoring Monitoring 

Rcsp<_>nsibility Schedule Reporting Schedule Agency 1 

Responsibility 

The risk evaluation and proposed risk management plan shall be submitted to -
the RWQCI3, DPH, and Pori for review and approval prior to the start of · •, 

ground disturbance. 

' Mitigation Measure M-HZ-8a: Prevent Contact with Serpentinite Project sponsors to Submittal of Project sponsors Considered Port, DPI-1 
Bedrock and Fill Materials in Irish Hill Playground . · design and install a design of. shall submit design complete· upon 

The project sponsors shall ensure that a minimum 2~foot thick durable cover of. 2-foot-thick durable durable cover of durable covers review and 

;L~bcstos-lrec clean importcd.till with a vegetated cover is emplaced above cover over and barricrs·to and barriers to approval ofthe 

serpentinite bedrock. and till materials in the levd portions of Irish !-I ill serpentinite bedrock' DPI-l11nd Port DPI-1, Port design and 

Playgmund. The lill shall meet the soil criteria lor eleuri till specified in Table 4 and lilt in the level prior to installation of the 

of the Pier 70 RMP :lild included in Appendix f, 1-la.:~ .. ards ·nnd Hazardous · · · .portions of the Irish constructio'n of 2-foot-thick · 

Materials, ofthis EIR. BurriL'l"S shall be constructed to preclude direct climbing on Hill Playground and the Irish Hill durable cover 

th..z ocdroL."k of the lrbh I-I ill n.:mnunt. The d~:.-sign of the durabl..z cover and barriers. to preclude Playground. and barriers by 
bnrricrs shall he submitted to the DPH and Port for review und approval prior to direct climbing on · the DPI-1 and 

construction of the Irish Hill Playground. · . the bedrock ofthc Port. 
Irish Hill' remnant. 

Mitigation :'\Ieasure :'\·1"HZ-8b: Restrictions on the Use of Irish II ill Project sponsors. Prior to 'and Project sponsors Considered Port 

Playground during shall \!nsure the complete when 

To the extent feao;;ible, the project sponsors shall ensure that the Irish Hill 
construction of playground is not the 

Playground is n<'t opcmtionul until gq:>und disturbing activities lor 
the new 21" operational until nlorcmentioned 

construction nr the n.:y.: 21'' Street and on the adjacent par.:~! Is (PKN, PKS, 
· Street and on ground-disturbing parcds' 

HOY -I, I-IOY2, C I. and C2) is completed. lf.this is not feasible, and Irish 
Parcels PKN, activities at the new ground-disturbin ' 

1-1 ill Playground is operational prior to construction oft he nc\v 21 '1 Street and 
PKS, HOY-I, ,21" Stn:et and on g activities arc 

construction on nil adjacent parcels, the playground shall be closed lor use 
HOY-2, Cl, Parcels PKN. PKS, finished.· 

whl!n ground-disturbing activities are occurring for the construction or the· 
and C2. I HOY-1, HDY~2, Documentation .. 

new 21" Street and on any of the adjacent parcels. 
Cl, and C2 arc would occur in 
eompli::te; or the a1inual . 
playground s~all be mitigation and 
clo:;r::d for usc when 'monitoring 
ground-disturhing report. 
activities arc 
occurring 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DrSTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Improvement Mellsure 1-CR-4a: Documentation 

Before an)' dc:molition. n:habilitation, or relocation activities wilhin the Ul\V 
Historic District. the project sponsors should retain a professh;mal who meets 
the Secretar-y of the Interior's Professional Qualifications Standards for 

· 1\rehitectural History to prepare writh:n and photographic documentation of 
all contributing buildings proposc:d for demolition within the UJW Historic 
District. The documentation for_thc properly should be prepared based ori the 
National Park Service's Historic American Building Survey . 
(l-IABS)/Historh: American Engineering Record (HAER) Historical Report 
Guidelines. This type of documentation is based on a con1bination of both 
HABS/HJ\ER standards und National Park Service's polic)~ for photographic 
documentation, us outlined. in the NRHP and National Historic Landmarks 
Survey Photo Policy Expansion. 

The wriuen hi~torical data for this documentation should follow 
IIABS/HAER stimdurds. The wrillcn data should be accompanied by· a sket.ch 
plan of the property. Efl<.1rts should also be made to Iqcatc original 
construction drawings or plans of the property during the period of 
significance. If located. these drawings should he photographed, reproduced, 
and included in tlk dataset. l f construction drawings or plans cannot be 
located, as-built drawings should be produced .. 

Either BABS/HAER-standurd large tbnnat or digital photography shquld be 
used. If digital phott1graphy is used, the ink and paper combinations for 
printing photographs must be in compliance with NR-NHL Photo Policy 
Expansion and have a permanency rating of approximately 115 years. Digital 
photographs should be taken as uncompressed; TIFF file fonnat. The size of 
each image should be I ,600 by I ,2oq pixels at 33Q pixels p~r inch or larger, 
color fonnat, and printed in black" and wh,ite. The file name for each 
electronic image should c?rrcsr.ond with the index of photographs and· 

vie\vs for the dataset should 

Implementation 
Responsibility 

·Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other quali ried · 
individual. 
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Mitigation 
Schedule 

Project SQonsor. 
Documentation 
_;_Before any 
demolition, 
rehabilitation, 
.or relocation 
activities within 
the: t;Jw 
Historic 
District 

. Monitoring/ 
Reporting 

Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
prescrvut_ion expert, 
or otl1er qualilied 
individual to · 
complete historic 
resources 
documentation, and 
transmit such 
documentation to 
the History Room 
of the San 
Francisco Public 
Librnrv. and to ·the 
N orth~v-esi · 
Information Center 
ofthe·calitbrnia 
Historical 
Information 
Resource System. 

Monitoring 
Schedule 

complete when 
docw_1Jcntation is 

. reviewed and 
approved by Port 
Preservation 
Stafl~ and the 
documentation is 
provided to t-he 
Sun Francisco 

·Public Lihrary, 
and to the 
Northwest 
Information 
Center of the 
Calif1.lrniu 
Historical 
Information 
Resource 
System. 

Monitoring 
I Agency 
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}?ie_r 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR· 
PIER 70 MIXED-USE DISTRICT PROJECT 

. MEASURES ADOPTED· AS CO~DlTIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agc_ncy

1 

Responsi~ility . 

contextual views; (.b) vkws of each· side of each building and interior views, 
where possible; (c) ublique views of buildings; and (d) det~~il vkws l,f 
character-defining features, including features on the interiors of some 
buildings. All views should be refercncl.!d on a photographic key. This 

·photographic ke): $hould be on a map of the property and should show the .. 
photograph number with an arrow to indicate the d_irection or the vil.!w. 
Histqric photographs should ul!;o be collected, reproduced, and included in 
the data~et. 

The project sp~msors should transmit such documentation to the History 
Room of the San Francisco Public Library, and w the Northwest Information 
Center of the Calithrnia Historical information Resource S);stem. The project 
sponsors should scope the documentation measures with Port Preservation 
stalL 

Improvement Measure I-CR-4b: Public lnterp~etation · Project sponsors Project Project sponsors· Considered Port 

Following any demolition, n.:habilitation, or relocation activities within the should provide a . sponsors submit complete when 

project site, the project sponsors should provide within publicly act;essible permanent provide documentation of interpro::tive 

areas orthc project site a pcm1ru1cnt display(s) orinterprctive materials · display(s)' of permanent pemmnent materials arc 

conccrning·the history and architcc!ural features of the District's three i~terprctive display: display(s) of presented to Port 

historical eras (Nineteenth Century, Early T}ventieth Century, and World materials Following any interpretive preservation sta!T 

War II), including World War Il-era Slipways 5 through 8 and associated concerning the demolition, materials tor approval. The 

craneways. The djsplay(s) should also document the history of the Irish Hill history and rehabilitation, materials would 

Remnant, inclul}ing, for example, the origina170- to 100-foot tall Irish Hfll architectural or relocation then he presented 

landform and ndghborhood of lodging, houses, restaurants; and saloons that features of the activities within in the publically 

occupied the once much larger hill until the earlier twentieth century. The District within the project site. accessible area 

content of the interpretive display(s) should be coordinated and consistent publicly accessible of the project 

with the sitewidc interpretive plan prepared for the 28-Acrc Sit~ in areas of t~c project site. 

coordination with the Port. The spccihc location, tpedia, and other site. 

characteristics of such interpretive display(s) should be presented to Port r 

preservation staff for approval prior to any demolition or remo'val activities. ·. 
Improvement Measure 1-TR-A: Construction Manngcment Plan Project sponsors, Prior to Construction . Con~idcrcd Port, l'hmning 

Traflic Control Plan for Construction To reduce potential conflicts between 
TMA, and issuance of a cont:actor(s) to complete upon Department, 
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. 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIE~ 70 MIXED-USE. DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROYAL Responsibility. Schedule 
Reporting 

Schedule 
Agency1 

· 

. Responsibility 

construction activities and pedestrians, bicyclists, transit, and autos during construction . buililing penn it. preparc·a Tmflic submittal of the Sf-'MTA as 
construction activities. the project sponsors should requ,irt!' construction contrnctor(s). Project Control Plan and Traflic Control appropriate 
contructor(s) to pn:pare a tra!1ic control plan for major phases of construction construction meet with rckvant Plan to the 
(e.g., demolition and grading, construction, or renovation of individual updates for City agencies (i.e., Sf-'MTA nnd the 
buildings). The projeCt sponsors and their construction contractor(s) will adjacent SFMT A, Port Sta!l: Port. P.roject 
meet with relevant City agencies to coordinate feasible measures to reduce residents arid and !'Ianning construction 
tra11ic congestion, induding temporary transit stop relocations and other .. 

businesses ' Department) to update materials 
measures to reduce potential traffic and transit disruption and pedestrian within 150 feet coordinate ti:usible ··would be 
circulation effects during major phas'cs of construction. For any work within would occur measures to reduce provided in the · 
the public right-of-way, the contractor would be required to comply with San throughout the traffic congestion. annual 
Francisco's Regulations lor Working in San Francisco Streets (i.e.; the ''Blue construction mitigation and 
Book"), which establish niles arid permit requirements so that construction · phase. A single trat1ic monitoring plan. 
activities can be done safely and with the least possible interference with control plan or 
pedestrians. bicyclists, transit, and vehicular traffic. Additionally. . multiple trafti~ 
non-construction-n.:lated truck movements and deliveries should be restricted control plans may 
as teasible during peak hours lgenerally 7:00a.m. to 9:00 a.m. and 4:00 P·IT!· . be produced to 
to 6:00p.m., or ot~cr times, as determined by SFMTA and the Tmnsportation -

address project 
Advisory StaiT Committt:c [T ASC]). phasing. 
In the event that the construction timeframcs of the major phases and other ·. 
development projects adjacent to the project site overlap, the project sponsors 
should coordim~te with City Agencies through the TASC and ~he adja'ccnt 
developers to mipimize the severity of any disruption to adjacent land uses 
and transportation facilities from overlapping· constru'ction transportation 
impacts. The proj..:ct sponsors, in conjunction with the adjacent devcloper(s), 
should propose n construction tmftic control plan that includes measures to 
reduce potential construction traf!ic contlicts, such as coordinated material 
drop ofts, collective worker parking, and transit to job site and other 
n~easur<;!S. 

Reduce Single ~lccupant Vehicle Mod~ Share for Cons!ructiQn Workers- To 
minimize parking demand and vehicle trips associated with construction 
workers, the project sponsors should require the construction contractor to 
include in the Traffic Ct,ntroi'Pian for Construction methods to encouraue 

----- --
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'Pier 70 Mixed-Usc District Project 

Planning Commission Motion No. 19977 

!\1ITIGATION MONITORING AND ~EPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CO:\'DITIO;"'IS OF APPROVAL Reporting 
I . 

Responsibility ·Schedule Schedule 
Agency · 

Re~·ronsihiHty 

walking, bicyc,lipg, carpooling, and transit uc~;;ss to thl.! proje..:t constrttction 
sit~s and to minimize parking in public rights-of:·wuy by construction 
workers in the eoordinat~::d plan. 

Project Construction U12dntcs for Adjacent Residents and Businesses- To 
minimize con;;truction impacts on access for nearby resid~necs, institutions, 
and busim:sscs, the project sponsors should provide nearby residences and 
adjacent businesses with regularly-updated infonnation regarding ·. 
cons! ruction·, including construction activities, peak construction vehicle 
activities (e.g .. concrete pours), travel lane closures, and lane closures via a 

• 0 

newsletter and/or website. 

Improvement Measure 1-TR-B: Queue Abatement P;oject sponsors, On-going The owner/operator Monitoring of Port. Planning 

It should be the responsibility of the owne;/operator of any off~strect parking 
owner/operator of during of the parking the public Department 
any off-street operations of Jhcility should right-of-way 

facility with more than 20 parking spac~s {excluding loading and car-share parking facility, and any ofT-street monitor vehicle would be 
:-paces) to ensure that vehicle queues do not occur regularly on the public transportation parking queues in the public on-going by the 
right-of-way. A vehicle queue is defined as ony or more vehicles (destined to consultant. facilities. right-of-way, and owner/operator 
the parking.facility) blocking any portion of any public street, alley, or . would employ of oft:.strcet 
sidewalk for a consecutive period of 3 minutes or longer on a daily or weekly abatement parking 
basis. · measures as operations. 

If a recurring queue occurs, the owncr/(lperator of the parking facility should needed. 

emplciy ahatemcnt methods as needed to abate the queue. Appropriate If the Port Director, 
ubnt~mt:nt methods will vary depending ori ·the characteristics and causes of or his or her 
the recurring queue, as wdl as the characteristics of the parking tncility, the designee, suspects 
strcet(s) to which the facility connects, and the assodatcd !arid uses (if that a recurring 
ilpplicable). queue is present, 

Suggested ubatcml!nt methods include but arc not limited to the folltlWing: 
the Pqrt should 
notify the property 

redesign or facility to irpproyc vehicle circulatiol) and/or on-site queue owner in writing. 
capacity; employment of parking attcndai1ts; installation of LOT FCLL signs The owner/operator 
wjth active managl.!mcnt by parking attendants: usc of'vah:t parking or other should hire a 
spacc-ctlkicnt parking techniques; use ofoff:.sitc parking titcilitics or shared transportation 
parking with nearby uses; use of parking occupancy sensors and signage consultant to -----------------------------. ·-···- -- -
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19.977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
J>IER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation M.itigatfon 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED.AS CONDITIONS OF APPRGVAL Responsibility Schedule Reporting 
Schedule Agency 1 

. Responsibility 
'· 

directing drivers to available SP.aces; TD.M strategies such as additional prepare a 
bicycle parking. customer s.huttles, delivery services; and/or parking demand monitoring report 
management strategies such as parking time limits, paid parking, time-of-day and if a recurring 
parking surcharge, or validitted parking. qu~ue does exi~t, 

If the Port Director, or his or her designee, suspects that a recurring queue is 
the ownei'/opcrator 
would abate the 

present, P.ort StafTshould J?Otil)' the property owner in writing. Upon request, quc1:1c. 
the owm:r/opemtor should hire a qualified transportation consultant to 
evaluate the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring repqrt. to be .submitted to the Port for review. If 

. 
the Port determines that a recurring queue docs exist, the facility 
owner/operator should. have 90 days from the date ofthe written 
determination to abate the queue . 

Improvement Measure 1-TR-C: Strateg~es to Enhance Transportation Project sponsors, Prior to the start Project sponsors Include in Port, Plll;nning 
Conditions During Events ... TMA, parks of any known mild Transportation MMRPAnnual Department. 
The project's Transportation Coordinator should participate as a member of maintenance entity, event that Coordinator to Report; SF1viTA 
the Mission 13ay Ballpark Transportation Coordination Committee parks programming would overlap meet with On-going during 
(MBBTCC) and provide at least 1-month·notification to the MBBTCC where . entity, and/or with an event at MBB'fCC and Citv project lifespan. 
feasible prior to the start .of any then known evc;:nt that.\vould overlap with an Transportation . AT&T Park. 'to discuss • 
event at AT&T Park. The City and the project sponsors should meet to Coordinator. tran~portation and . . . 
discuss transportation and scheduling logistics for occasions with multiple scheduling logistics 
events in the area. . fur occasion~ with. 

multiple events in 
the area. 

Improvement Mensure 1-WS-Ja: Wind Reduction for Public Open Project sponsors During the Qualified wind Considered Port or Planning 
S.paces and Pedestrian und Bicycle Areas and qualitied wind design of public consultant would complt:te upon Department 

For each development phase, a qualified wiiid consultant should prepare a ·· 
consultant. open spaces an~ prepare a wind review of the 

. pedestrian and impact and wind impact and 
wind impact and mitigation analysis regarding the proposed design of public bicycle areas · mitigation amdysis mitigation 
op.:n spaces and.the surrounding proposed buildings. Feasible means should for each to be reviewed by · analysis for 
be considered to improve wind comfort conditions lor each public open devcl.opment the Port Staff. public open 
space. pnrtit:ubirly for any public seating areas. These feasible means include phase. spaces and 
liorizontaland vertical, partially-porous wind screens (including canopies, pedestrian and 
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Planning Con1missinn Motion No. 19977 

MITIGATION MONITORING AND REI'ORTI~G PROGRAM FOR 
PIE_R 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ · Monit"or.ing Mo11itoring 

. MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule Age~cy 1 

Responsibility 

tn:lliscs, umbrc·llas, and walls),.strcet furniture, landscaping, and trees. bicycle areas by 
Specilics for particular public; open spaces arc set forth in Improvement - the Port Stan: 
Measures I-WS-3b to I-\VS-3f. 

Any propo~cd win·d-rclated improvcmcnt measure ::;hould be consistent with 
the design standards and guidelines outlined in the Pier 70 SUD Design for 
Development. I 

Improvement J\1.easure 1-WS-3b: Wind Reduction for Waterfront Project sponsors During the Qualiiied wind Con~idercd Port 
Promcnl-lde and Waterfront Terrace and qualified wind design ofth~ eonsitltant would con!plete up0n 

consultant. Waterfront prepare a wind r~vicw of the 
The Waterfront Promenade and Waterfront Terrace would be subject to Promenade and . _impact and . wind impact and 
winds exceeding the pedc~trinn wind comfort criteria. f.:. qualified wind Waterfront mitigation analysis mitigation 
consultant .should r.n:parc written recommendations of feasible means to · Te~raee. to be reviewed by analysis fi..1r the 
improve wind comfort conditions in this opcn space, emphasizing vertical Port Staff. Waterfront 
clements, such as wind -screens and landscaping. Where nccc:>sary and . Promenade and 
appropriate, wind screens should be strategically placed directly around Waterfront 
seating areas. For maximum benefit, wind screens sh0uld be at least 6 feet Terrae<:: by Port 
high and made of appro.ximatdy 20 to 30 pcrccnt porous material. Design oL Stan· 
any wind scn:cn fir landscaping shall.be compatible with the Historic District. 

' 

Improvement Mensure I-WS-3c: Wind Reduction for Slipways Project sponsors· During the Qualified \vind Considcred Port 
Commons and qualified wind design of the consultant would complet.: upon 

The ccntral and wcs~crn portions of Slipways Commons would be subject to 
consultant. Slipway prepare a wind n:vicw of the 

Commons. impact and . wind impact and 
. winds excc~diiJg the pedestrian wind comfort criteria. Street trees should be mitigation an.alysis mitigation 
considered :1!0ng l'v!aryland Street, particularly on the east side of Maryland· to he n.:viewcd by analysis for the 
Street between Building~ Eland E2. Vertical elements such as wind screens Port Stuft: Slip way 
w.ould help for areas where strt~et trees arc not feasible. Where necessary and 

Common~ by 
appropriate, \vind screens should be strategi_cally placed to .ihc west or any .. 

scaling areas. For maximum benetit, wind screens should he at least 6 feet 
Port Staff. 

h ig.h and made or approximate! v 20 to 30jJ_ercl!nt _QQro_lls matcr~l._[)esig_rl ().f 
-----
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM :fOR 
PIER 70 MIXED-USE DISTRICT·PROJECT 

I~plemcntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Reporting Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 

uny wind screen or landscaping shall be compatible with the Historic District. 

' 
Improvement Measure 1-W~-Jd: Wind Reduction for Building 12 Projec_t sponsors During the . Qualified wind. · Considered Port 
Market Plaza and Market _Squar: and qualified .wind· design of the consultant" would complete upon 

Building 12 Market Plaza ancj Market Square would be subject to winds 
consultunt. Building 12 prepare a wind review of the 

Market Plaza impact and wind impact and 
exceeding the pedestrian wind comfort criteria. For reducing wind speeds in and Market mitigation analysis mitigation 
the public coui-tynrd hetwcen I3uildings 2 and 12, the inner south und west Squun: . to be reviewed by analysis for the 
fac;udes of Building D-1 could be stepped by·at least 12 feet to direct Port Staft: Building 12 
downwashing winds above pedestrian level. Allernativcly, overhead Market Plaza and 
protection ~hould be used, such_ns a 12-foot-decp canopy along the inside Market Square 
south and \.,.est fa~;adcs of Building D- I, or localized trcllis~::s or umbrellas by Port-Stall 
over. seating areas. for reducing wind speeds on the eastern. and southern 
sides of Building I 2, street trees should be considered, along Maryland and 
22"d streets. Smaller umlerpiantings ·~hould be combined with street trees to 
reduce winds at pedestrian level. Design of~y· \~'ind screen or landscaping . ' 
sh~ll be compatible with th~ Historic District. 

. ' 

-
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MITIGATION MONITORING AND REPORTING·PROG.RAM FOR 
~IER 70 JVHXED-USE DISTRICT PROJECT 

lm plcmen tation Mitigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS <;ONDITION~ OF APPROVAL · Reporting· AgcncY.1 

Responsibility Schedule 
Responsibility 

Schedule 

' 

Improvement Measure I-WS-3e: Wind .Reduction for lr!sh Hill Pr~jcct sponsors Durilig the Qualified 'Yind Considered Port 
Playground and qualified wind design of the consult.ant would . complete upon 

The Irish Hill Playground would be subject to winds exceeding the pedcstri!m 
consultant. Irish Hill prepare a wind · review of the 

wind comfort critl!ria. For maximurrt bcnelit, \\•ind screens should. be at least 
Playground. impact :.md. wind impact and 

6 feet high and made of approximately 20 to 30 percent porou·s mnterial. 
mitigat.ion a~alysis mitigation 
to be rcvicw!!d hy · analysis fi.>rthc 

Design of any wind screen or landscaping shall be compatible with the . . 
p~,rt Staff . Irish Hill 

Historic District. Playgroun~ by 
Port S!ttff. 

Improvement Measure I-\VS-3f: Wind Reduction for 201
h Strcl.'t Pla:z:t Proje~:t sponsors During the Qualitied wind Considered Port 

The 20th Street Plaza would be sul:!icct to winds exceeding the pedcstrinn nnd qualified wind design of the consultant would complete upon 

.wind cilmfort crilt:ria. A qualified wind consultant should prepare written consultant .. 20th Street prepare a wind h-:vh:w of the 

rcc('lllml!ndations or feasible means l\1 improve wind comt~Jrt conditions in Plaza. impact and wind impact and 

this opt:n space, emphasizing hnrdscape clements, such as wind screens, . mitigation anal~·sis mitigation 

cm.wpit:s, and umbrellas. Where neccssqry and appropriate. \i•ind screens ILl be reviewed by analysis for the 

~hould be ~trategically placed to the northwest of' any seating area . .f'or Port Staff. 201h Street Plaza 

m<Lximum bcncfit, wind screens should be at least 6 feet high and mnde of , by Port Stan: 

approximatdy 20 to 30 percent porous material. lftht:rc would be seating 
qrcas directly adjuccnt to the north fa~ade <lfthe PKN B'uilding. localized 
canopicg or um~rcllas should he used. Design of any wind screen or · 
landscaping shall be compatible with the I !istoric District. 
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VDDA EXHIBIT l 

ASSESSOR REQUESTED INFORMATION 

Document Outline 

-Assessable/actionable events for Assessor ("ASR") 

1. Initial land sale/ transfer of title 

2.· Mapping 

3. Tax certific!=ltes 

4. Lien date new construction 

5. . Completed new construction· ( 

6. Final ownership change~/ sales to users · 

Assessable/ Actionable Event information 

a. Assessable: any recorded change in ownership or ground lease/changes to 
existing ground lease 

b. Information needed: 

i. Deeds (transfer maps do not convey title for ASR purposes) 

ii. Subdivision maps and how they correspond to recorded deeds 

iii. Appraisal for tra~sfers from government entities or non-arm's length 
transactions 

c. Timing: at the time of recording for a basis of calculating transf~r tax ·["dti~tf~[a.~ 
appli~able tim.elin~·trO"ri_l".)\s~es~9}] . . ~ ~--- ..... 

2. Mapping [Include if event .is appllc~-~le.j_ 

a. Justification/Purpose: ASR needs this information to reserve new block and lot 
number:s for the project. 

b. Information needed: 

VDDA EXHIBIT l 
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3. 

i. Tentative maps that overlay future parcel changes and project phases 
(with current APNs and future reserved APNs} · 

ii. Federal/state maps if applicable 

iii. Timeline of subdivision activity and how the current parcels will be 
divided/combined/adjusted in each phase of the subdivision 

iv. Initial subdivision maps and what deeds they correspond to 

~- Timing: 

i. 
.. . . . .. , ~· . .. . . 

Upon request to reserve APNs for new project [or::indud.e,a·pplkable 
ti·~e.ii!)~~'fr·~'ry:tAs~.e~gor.J . · · · · ·- ~, · "'-···-~·-· 

• • • "4 ••'"lJ'•'"""~~··· ~·'M' 

Tax certificates (Treasurer & Tax Collector's Office provides to ASR) [lnch.id~~if•.event;is· 
• , , ~"" • .~ 0 ,, ., , 1., ·• I._... '1-1-t 

applicable.] 

a. J~stification: ASR needs this information to (1) ensure that any o~tstanding 
changes in ownership have been recorded.and any complete~ or anticipated 

. new construction has been valued and (2} to generate a new assessed value for 
. TTX to use for tax pre-payment purposes._ · 

b. Information needed: 

i. Pre-final map 

ii. TTX Form "A and B (depending on how complicated the development is) 

.c. Timing: whenever requested by the taxpayer, ASR has four weeks to review and 
determine new value [or include'applicabl~ timeline fr~~·Ass,e~~_or] 

4. lien date new construction 

a. Justification/Purpose:· ASR needs this information to accurately assess the value 
of new construction in progress as of January pt as required by the Revenue & 

I , 

Taxation Code. · 

b. · Information needed: 

i. The date construction started and the estimated completion date. If 
construction was in progress on January Pt, the percentage of 
construction completed. · · 

ii. A complete list of all the construction and/or demolition cost incurred as 
of this date, including' direct and indirect costs and entrepreneurial profit. 
(sample pr01d~ed for reference See Attachment 1) 
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iii. Copies of any leases signed. 

iv. A detailed description of all work to be completed or any changes to the 
work description. 

v. . A copy of the p~o forma, feasibility study or appraisal used to support the 
· buildin·g of this pr~ject. 

vi. Copies of all applic~tion for building permits. 

vii. Certified copy of the len de~' s disbursement of funds. 

viii. cost not funded. by construction lo~n. 

ix. Details on any current or anticipated efforts to sell the prope_rty, if 
applicable. 

· x. Any additional information, if not referenced above; thai would influen~e. 
the market value of th~ property. · 

xi. Name, mailing address, phone null)ber and e-mail of.person(s) to contact 
regarding additiona_l questions and i"nspection of property. 

c. Timing: 

i. By Ja.nuary 31st of each year the construction is in progress torlin::.l:',~~(i'({ 
app.lica'ble'tii"'J·eHn.e·tr:orh Ass·essoi:.] . ·.· -- .... 

5. , Completed new construction 

a. Justification: ASR needs this information to accurately assess the value of 
completed new construction as of the date of completion as required by-the 
Revenue & Taxation Cod~. · 

b. Information needed:· · 

i. AU property types 

A. The date·construction sta.rte~ and completion date: 

B. A detailed description of all work completed (attach refere.nced 
floor plans, etc.} 

C. Copies of all applications for building permits. 
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. ·. 

D. A complete list of all construction costs (see Attachment 1) 
including dir:ect, indirect' costs and anticipated or actual 
entrepren~urial profit. 

E. Detailed information on costs not funded by construction loans. 

F. A copy of the pro forma, feasibility study or appraisal used to 
support the building of.this project. 

G. Details on any current or antiCipated efforts to sell the property, if 
applicable. 

H. Copi~s of any leases signed or currently in negotiation. Please 
include asking rents for spaces not leased. 

I. A copy of the land lease or other document that indicates the 
value of the land, if applicable. 

J. Projected or actual income and expense statement a~d a 
schedule of asking rent, if applicable. For actual statements, · 
ple~se p·rovide the source document .. · 

K. Certified copy of th~ lender's disbursement of funds. 

L. . Details on parking stall rents and.any mi~cellaneous income, 

M. Any appraisal completed. 

N. Any additional information, ·if not referenced above, that yvould 
i~flu~nce the market value of the property . 

. 0. Name; address, phone number and email of person to contact for 
questions/arrange for a site inspection. · 

ii. Office 

A . Rent roll showing net rentable areas by floor and area leased by 
each tenant; the type of lease (F.SG, NNN or IG); the date and 
terms of each lease; the move in date; options to renew; · 
escaration clauses; tax clauses; free rent or any lease concessions, 
landlord tenant improvement allowances. 

B. The gross and net rentable·areas of the building. 

C.. Projected or actual sales volume. of the property. 
'\ 

D. A c.opy of any existing operating agreements, If applicable. 
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E. A copy ofthe feasibility study. 

·F. A copy of the stacking plan, if applicable. 

G. XF<:~ctor or BOMA r-ecalculation of square footage, if applicable. 

H. If the construction project includes a parking garage: 

iii.· Retail 

a. How will it be operated (i.e. leased. to a second party for 
contract rent or net il1come to the ow_ner)? . 

b. What is the anticipated number of ~paces and vehicle 
capacity (with valet services if applicable)? 

c. What will be the monthly fee for parking? 

·A! Rent roll showing net rentable areas by floor and area leased by 
each tenant; the type·of lease (FSG, NNN or I G); the date and 
terms of each lease; the move in date; options to renew; 
escalation ~Ia uses; tax· cia uses; free rent or any lease concessions, 
landlord tenant improvement allowances. 

B. The gross and net rentable areas of the building. 

C. Details on parking stall rents and any miscellaneous income. 

D. · Projected or actual sal~s volume of the property. 

E. A copy ofthe oper~ting agreement signed with the mall owner, if 
applicable. 

iv. Apart.ments 

· A. Tenant Rent' Roll for residential and commercial units that 
includes the unit number, unit type (number of beds/bat~s), 
number of rooms~ market rate or BMR unit, pccupancy, square 
fo~tage, contract rental rate, date lease signed, market re.ntal 
rate, other fees collect~d- parking, storage~ pet. Overall parking 
spaces, any upgrades, floor and view premiums (if applicable) .. 
Please provide~ rent roll as of the certificate of occupancy and/or 
when stabilized occupancy is achieved. 

B. A finish schedule. 
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C:. Total square footage of improvements allocated by use 
(residential, retail, common area, parking, etc.). Area (sq. ft.) of 
ea.ch floor including basement, mezzanine, penth.ouse, etc. 

v. Condos 

A.. The Pa_rcel Split/Condo Conversiori_Quest!onnaire (See 
Attachment 2, Excel is stro~gly preferred.) 

B. For. any units retained by the developer (i.e. parking, storage, 
retail, etc.), please pro~ide copies of any signed leases, details on 
any leases in negoti~tion or proposed, or a summary ·of asking . 
rents. Include a tenant rent roll, pr<?jected or actual income and 
expense statements, and net rentable area of each retained unit. 

C. Condo map/plan (if applicable)- required for us to split a new 
condo project or condo conversion 

vi. Hotel 

A. A list of the number of hotel rooms, the average dai!y rates, and 
projected occupanc·y lev.els. · 

B. Percentage of gu~st.segmentation. 

C. A copy ofthe Management Agreement. 

D. A copy of the Franchise Fee Agreement, specifically identifying the 
franchise fees and how they are determined. 

E. Breakdown of real property and personal property. 

F.. Current or projected rent roll showing any net rentable areas of 
the building by floor and area leased by each retail tenant (if any); 
the ty"p_e of lease (FSG, NNN, or IG); the date and terms of each 
lease, the move !n date; options to renew, escalation clauses, tax 
clauses, free rent or pny lease concessions, or landlord/tenant 
improvement allowances. If there are no leasable office or retail 
areas on the property, so state. 

c. Timing: with.in GO· days upon completion of construction for each P.roject phase 
[or include applicable tim¢.1in~,ft-o:it:i-4·~~-e~·~o·r~i . 

6. Final ownership changes/sales to users 

· a. Event: any recorded change in ownership or ~ew lease/changes to existing lease 
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b. Information needed: 

i. All property types 

ii. 

A. Information about the ·sale: 
,. 

a. The purchase agreement and closing statement 

b. Identify the b~oker or agent on the sale 

c. Original ·list price 

d. Days on ~arket 

B. Details and terms of financing the property. 

. ' 

C. Details on any anticipated deferred maintenance costs or capital 
expenditures anticipated by buyer at the time of the sale (i.e. 
renovations, major repairs; seismic retrofit~ing, a~d asbestos 
abatement) and a detailed schedule of when the work is to be 
completed. 

D. lfthe.purchase price was not considered market value for the. 
property, an explanati<;>n of why. 

E. Detailed anticip.ated income and expense operating statements of 
the new owner <,Jt time of purchase and/or acq·uisition and .the· 
prior two (2) years. 

F. Copies of any leases or iease· abstracts, amendments or renewals, 
including free rent ~nd tenant improvement allowances agreed 
to. 

G. · Marketing materials and/or asking rents to lease vacant. space <!S 

H. 

Office 

A:· 

B. 

c. 

of the transfer date 

AAy anticipated ch~nges in use. 

A copy of the Offering Memorandum distributed by selling agent. 

Copies of any appraisal prepared for purchase financing. 

The i.nvestor's pro-forma and market rent assumptions generated 
by Argus investment analysis or other format (Excel preferred). 
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D.· A rent roll as of the change in ownership date showing; all tenants 
with corresponding suite numbers, suite sizes (sf), monthly or 
annual rent, date and terms of leases, scheduled rent escalations 
and any vacant rentable space (Excel format preferred). 

'E. Indicate if any lease expense agreements are other than full
service gross with a base year {FSG) .. 

· F. . If vacancy is above 10%, provide historical vacancy or occupancy 
ratios (on an annual or bi~annual basis} over the previous three (3) 
years. 

G. .A.detailed annual income and expense summary for the year of 
·sale and the prior two (2) years. If historical income and 
operating sta~ements were not provided by the seller, please 

· .substitute your operating budget as of the purchase date {Excel 
.format preferredf 

iii. Retail 

A. Any cash flow ~nalysis, pro forma worksheets or investment 
analysis in the acquisition of the property. . 

B. Any appraisal prepared forth~. acquisition or financ!ng of the 
subject ~roperty. 

C. Details on the financing involv~d for the purchase and/or 
acquisition of the su~ject property. 

D. Current rent"roll showing net rentable areas by floor and area 
leased by each tenant; the type of lea~e (F~G, NNN or IG); the 
date and terms of each.lease; the move in date; options to renew; 
escalation clauses~ tax clauses; free rent or any lease concessions, 
landlord tenant improvement allowances. 

E. The gross and net rentable areas of t~e building. 

F. At the time of transfer, indicate the amount of net rentable 
vacant space, identify its location vyithin the building and indicate 
the asking rental rates. 

G. The anticipated sales volume of the prope.rty. 

iv. Apartments 
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. . 
A. Rent roll as· of the change in ownership date~· showin~ the list of all 

tenants with monthly rent and mov·e-in date. For retail ten~nts, 
please provid~ copies of the lease(s), including any amendments 
or renewals (Excel format preferred). 

B. The anticipated rental rates for any vacant units. 

C. The· anticipated operating inco~e and expenses at the time of 
purchase/change in ownership. If available, provide the operating 
income and expenses statements for the two (2) years preceding 
change in ownership (Excel format preferred). 

D. Details on any miscellaneous incofDe (parking, laundry, storage, 
etc.) 

E. A copy of any appra~sal prepared for any purpose (finan~ing, . 
insurance, investment) within two (2) years of the event date. 

F. A description of each unit; number of rooms, bedrooms, 
. b~throoms, furnished or unfwnished. . · 

v.. Hotel 

A. Any appraisal, pro forma or feasibility study made to assist in the 
acquisition of the subject property, or for any other purpose (i.e. 
insurance, investment, financing) prepared within two (2) years of 
the event date. 

. . 
B. List ofthe number of hotel rooms,.the·average daily rates and 

occupancy levels as ofthe change i!l ownership date and for the 
previous two (2) years. · 

c. The guest segmentation, by percentage. 

D. Detailed, historic income and expet:Jse statement for the two (2) 
years prior to the event date, a_nd the budgeted or anticipated . 
income and expense statement for the first year following the 
change in ownership date. 

E. Copy of the Management Agreement .. 

F. Copy of the Franchise Agre~ment, specifically identifying the 
franchise fees and how. they are determined. 

G. Copy of the Smith Travel Report for the property, as of the same 
year as the change in ownership. 
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H. The current rent roll showing net rentable areas by floor and area 
le·a~ed by each retail tenant (if any); the type of lease {FS<:J, NNN 
or IG); the date and terms of each lease; the move in date; 
options to renew; escalation clauses; tax clauses; free rent or any 
lease concessions, landlord tenant improvement allowances. If 
there are no leasable areas of the property, so state. 

I. Copy of the: sale agreement with detailed itemizations qf all real 
property and business personal property components included in 
the sale. 

vi. Single Family Homes/Conejos 

A. No additional information needed~ recorded deed is sufficient 

c. Timing: withi~ 60 _days of a change to the fee owner of the· property [qr inc.l_1,1~e 
appJ'iCC:lble'tim~line from Assessor.] 

.. 
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Attachments 

1. In Progress and Completed Ne~ Construction Cost Report template 

2. Parcel Split/Condo Conv~rsion Questionnaire 
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City and·Couitty of San Francisco 
San Francisco Asscssor~Rccorder 

P, : check one of the following: 

::J As of Lien D~lte ---------

:::1 As of Date ofComplct~on ------

VDDA EXHIBIT L 
ATTACHMENT1 

COST REPORT 

A.P.N .. 

Carmen Chu 
Assessor-Recorder 

(!3lock) (l.,otl 

Address __________________ __ 

DESCRIPTION 
% . 

Contract Amount C 
1 

t 
. omp e e 

Total Cost 
Completed 

To Date · 

Reporteti 
Previously 

This Report 

DIRECT COST: (Includes) 

Building ·Permits/Fees . 

Contractor's Profit and· Overhead 
Equipment Used in Cons~ruction 
Labor Used iri Construction 
Material, Products and Ect_uipment 
Performance Bonds 

SUBTOTAL DIRECT COST 

TENANT IMPROVEMENT: 
Owners Cost 
Tenants Cost 

SUBTOTALTENANTIMROVEMENT 

IRECT COST: (Includes) 
Architect Fees 
Construction Insurance 

. Contingency 
Engineer Fees 
Financing Fees 
Interest Expense 
Lease-Up Costs 
Legal/Professional Fees 
Marketing/Sales Costs 
Ott)er Misc. Fees 
P..roject Administration/Management 
Property Taxes 

SUBTOT AL.INDIRECT COST. 

LAND COST 

ENTREPRENEURIAL PROFIT 

TOTAL PROJECT COST 

.1t Name and Title 

Signature 
CONFIDENTIAL 
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VDDA EXHIBIT M. 

FORM OF ARCHITECT'S CERTIFICATE 

TO: Port of San Francisco 
Pier 1 
San Francisco, California 94111 

Completion of Vertical Project at Pier 70: -------[insert 
address/Project name] 

DATE: 

"FROM: Ar.chitect of Record, ______ _ 

The .statements herein refer only to the Construction Documents prepared by the 
·Architect. Any and all construction documents prepared by others, such as 
engineers, consultants or contractors, are not included in these representatfons. 
This Architect's Certificate is being provided pursuant to Section 13.1 (a) of that 
certain Vertic~! Disposition and Development Agreement dated-----'---
20XX (the "Vertical DDA") between the City and County of San Francisco, a 
municipal corporation, operating by and through the San Francisco Port 
Commission and , a· . Capitalized 
terms used herein have the meanings given them in the Vertical DDA. 

We hereby declare that we are architects licensed in the . .State of California and 
that we ·prepared the final Construction Documents for the Vertical Project ([Add 
the following only if applicable: other than Deferred Infrastructure).] As 
Architect of Record for the construction of the Improvements, ~o the best of our 
knowledge, we hereby declare as follows: 

1. The Vertical Project has been completed in accordance with the fin·a] 
Construction Documents except as noted on Schedule A attached hereto 
(collectively, the "Plans"). The Plans describe the Vertical Project, completely 
and accurately, depict all material parts of the Vertical Project and· have been 
completed ·with the s~andard of care exercised in this profe~sion. 

2. Based on our observations, the construction of the Vertical Project has 
. been performed in a good and worker-like manner, except as· may be noted on 

Schedule A attached heret.o. 

3. lri our professional opinion, the completed Vertical Project complies with 
. all applicable local, state, federal laws. regulations and ordinances. 

1 
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4. We have been notified by our client, the Vertical Developer, that the 
required Regulatory Approvals, including necessary building permits, from all 
Regulatory Agencies related to the Vertical Project have been issued and are in 
force, and there is not an undischarged violation of applicable Laws of which we 
have notice as of the date hereof, except as _may be noted on Schedule A 
attached hereto. · 

_______ [insert Architect Firm] 

By:. 
Name: 
Title: 

2 
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SCHEDULE A 

EXCEPTIONS TO ARCHITECT'S CERTIFICATE 
' . 

DATED 

The statements made on the Architect's. Certificate to which this Schedule A is 
attached are subject to the. following exceptions: 

3 
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VERTICAL DDA 
EXHIBITN 

FORM OF CERTIFICATE OF COMPLETION 

RECOIWEO AT TilE REQUEST OF AND WHEN 
RECORDED MAIL TO: 

This document is exempt from payment of a recording 
fee pursuant to California Government Code Sec. 27383 

San Francisco Port Commission 
Port of San Francisco 
Pier I 
San Francisco, CA 94111 
Attention: Port General Coun~el 

APN: SPACE ABOVE THIS LINE FOR RECORDER ·s USE 

CERTIFICA n: OF COMPLETION OF VERTICAL PROJECT 

WHEREAS, the CITY ANJ:? COUNTY OF ~AN FRANCISCO, operating by and through the 
SAN FRANCISCO PORT CoMi\11SSION ("Port") and , a. (the 
"Vertical Developer") entered into a Vertical Disposition and Development Agreement dated as 
of · ·, 10XX (the "Vertical DDA"), a memorandum of which was rec.orded on 
-------· 20XX, in the Office ofthe Recorderofthe City and County of San 
Francisco, in Reel of the Ofiicial Records, at Image , setting forth the rights 
and obligations of the Vertical Developer with respect to the construction of the Vertical Project 
on that certain real property situated in the City and County of San Francisco, State of Californi~, 
whic.h property is particularly described in £-ocltibit A atta~hed hereto and made a part hereof (the 
"Property"), and selling forth the terms and conditions under which Port and Vertical Developer 
would enter into a lease for the Property. Except as otherwise defined herein, capi~lizcd tem1s 
shall have the meanings given them in the Vertical DDA; · 

. . 

[add .if.Propertr is s·ubject to•a··P.ar~eftea~~l WHEREAS~ by Lease No. ____ _ 
dated as of , 20 I_ (the "Lease"), ~ memorandum of which was recorded on 
________ , 201 __ , in the Office of the Recorder ofthe City and County of"San 
"Francisco, in Reel , of the Official Records; at [mage_· _, Port did convey to the 
Verti~ai·Developcr (as T~nant thereunder) a leasehold interest in the Prope.rty; 

[add· if Property if a fee parc~il WHEREAS, pursuant to the Vertical DDA, Port 
conv:cyed fee title to the Property to Vertical Developer on· , 20_; · 

WHEREAS, Pmt has conclusively determin~d that Vertical Developer has Completed the 
Vertical Project and fully performed all obligations under the Vertical DDA in accordance with 
its terms; and · 
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WHEREAS, as stated in the Vettical DDA, Port's determination regarding the 
Completion of the Vertical Project is not directed to, and thus Port assumes no responsibility by 
virtue of this Certificate of Completion for, any of the Project R~quircments or compli~nce with 
applicable Laws, including applicable building, fire, or other code requirements, conditions to 
occupan~y of any improvement, or other applicable Laws. · 

NOW THEREFORE, as provided in the Vertical DDA, and subject to the foregoing 
provisions ~ereof, Port does hereby certify that the Vertical Project has been fully performed and 
completed as aforesaid as of · , 20_ (the "Effective Date") and that the 
Vertical DDA is lenninate~ (other than the provisions that survive the expiration or termination 
of the Vertical DDA) as ofthe Effective Date. 

Nothing contained in this instrument shall ~odif)r in any way any provisions of the · 
Lease. 

IN. WITNESS WHEREOF, Port has du.ly executed this instrument thi_s __ day of 
_______________ ,20_ 

THE CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through "the 
SAN FRANCISCO ;t>ORT COMMISSION 

By: __________________________ ~ 
Name: ________________________ __ 

Title:--------------------

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 

Name: --------------------
Deputy City Attorney 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this. certificate 
verifies only the identity of the individual who signed the 
document, to which this certilicate is attached, and not the 
truthfulness, nccuracv, or. validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF ------

On-------- before me,--::-----:----------:-...__ personally 
(insert name and title ofthe officer), 

appeared ______ ~-------------------------------

----------------------------~--------~----' who proved to me on the basis of satisfactory evidence to "be the perso_n(s) whose "name(s) is/are. 
subscribed to the. within instrument and acknowledged to me that he/she/they executed the same 
in. his/herlthe:ir authorized capacity(ies), and that by his/her/their sigmilure(s) on the. instrument 
the person(s), or the cniit)' upon·behalfofwhich the·person(s) acted, executed the instrument. 

I certify under .PENALTY OF PERJURY under the laws of the State ofC:alifornia that the 
. foregoing paragraph is true and correct. 

· WITNESS i:nY hand and official seal. 

Signature 
(Seal) 

VDDA EXHIBIT N 
3 

4834 

-
'· 



VERTICAL DDA EXHIBIT 0 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

To: . 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Executive Director 
Re: Pier 70 Vertical DDA, Parce.l [XX] 

Re: Significant Change Certificate for Parcel [XX] 

This Significant Change Certificate (the "Certificate") is delivered to .. the Port, pursuant to 
·Section 19.4(a) ofthat certain Vertical Disposition and Development Agreement, between the 
CITY AND COUNTY <,>FSAN FRANCISCO operatif!,g ~y and through the SAN FRANCISCO PORT 

COMMISSION ("P~rt") and ("Vertical Developer"), and 
dated , __ (as amended, the "Vertical DDA"). · · 

. . . 
Vertical Developer has requested Port's consent to a Significant Change. (as that term is defined 
in the Vertical DDA), which consent is governed by Section 19.4 of the Vertical DDA·. In 
satisfaction of Section 19.4(a)(2} ofthe Vertical DDA, the chieffinancial officer ofVertical 
Developer hereby certifies to Port·the following information regarding the proposed Significant 
Change · 

Purchaser(s): __________________ _ 

Purchase price: ____________ _ 

[[if applicable] Qualifying Early Sale Proceeds that will be treated as 
Land Proceeds in accordance with Section 3.6 of Parcel Lease Exhibit 
D] 

Furthermor~, Vertical Developer hereby reaffirms that it will continue to be obiigated under all 
the tenns and COf!.ditions of the Vertical DDA. As. the chief financial officer of Vertical 
Developer, the undersigned certifies that this Certificate is true, accurate and complete. 

This Certificate is for the benefit and protection of Port, with the understanding that the Port 
shall have the right to ·rely upo~ this Certificate. ' · 

(NAME OF VERTICAL DEVELOPER] 

By: ________ ~----~----~-
Name: 

----~------~------
Title: -------------------

Form.ofVertical. DDA- Exhibit 0 
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. VERTICAL DDA EXHIBIT p (FOI~:FEE PARCELS·.ONL"\;] 

. . 
FORM Of VERTICAL I;}EVELOPER EsTOPPEL CERTIF.ICATE 

Th d . d [ . . . . '1 r .,- ; ·.. ' · :: .. ::J ( .. V . I e un erstgne , , · :·,a.·.. · .. ,,. .. ,: .. . ,. :-·.: ·''::."1 crtJca 
Developer"), is the Vertical Developer under that certain Vertical Disposition and 
Development Agreement date~ as of , 20XX .(the "Verticai.DDA"), by 
and between the City' and County of San Fr~ncisco, a municipal corporation, operating by·· 
and through the San Francisco Port Com~ission ("Port'.') and Vertical Developer, in 
connection with the development of the real property commonly Jrnown as 
-------=--'as more particularly described in the Vertical DDA (the 

· . "Property"). This Estoppel .Certificate is provided to Port in connec~ion with a proposed . 
Tran~.fer of the V~rtic;al DDA as contemplated under Section 19.4 thereof.· 

V crtical Developer hereby certifies to Porl the followilig as of the date. set forth 
below: . 

. I. . The Effective Date ofthe Vertical DDA is _____ ~, ~OXX. 

2. The Vertical DDA is presentiy in full force and effect (as may be 
modified, assigned, supplemented and/or. amended as set forth in paragraph 3 below. 

3. The Vertical DDA has not been modified, assigncd,-supplemented or 
amended except as follows: 

4. The Vertical DDA [insert:otil~r.'~g'i-~~rri~·n'tS"b.etW~~W:,\i.~r.ti~f.ir~J~i~f)~~ 
and P.ort such as the.Parcel.lea'se, if..any: (collectively, the "Property Agreements"}] 

·represents the entire·agreement between Port and Vertical Developer with respect.to the 
Property. 

5. To Vertical. Developer's actual knowledge, Port is not in default or breach 
of the Vertical DDA/Property Agreements, nor has Port conunitted an act or failed to act 
in such a manner, which, with the passage oftime or notice or both, would result in a 
defaultor breach ofthe Vertical DDNProperty Agre~men~s by Port. 

6. To.lhc best of Vertical Developer's knowledge, Vertical Developer is not 
in default or in breach of the V ertic~l DDA/Property Agreements, nor has Vertical 
Developer commiltcd an act or failed to act in such a manner which, with the passage of 
time or notice or both, would result in a default or breach of the Vertical·DDA!Property 
Agreements by Vertical Developer. 

1 . 
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7. Vertical Developer is not the subject of any pending bankruptcy, 
insolvency, debtor's relict: reorganization, receivership, or similar proceedings, nor the 
subject of a ruling with respect to any ofth~foregoing. 

8. Vertical Deve.loper has [not yet] commenced construc~!on of the Vertical 
PrQj~cl[ and approximately L_%] of the Vertical Project·has been completed]. 

This Certificate shall be binding upoi1 V~rtical Developer and inure to the benefit 
of Port, ] and [its/their respective] successors and assigns. 

Dated: _____ , 20_. 

},a.___ __ l 

By: ________________ _ 

Name: -------------------
Title:-------------

By: _____ ~------
Name: _____________ ~------

·Title: -----------

.2 
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. VDDA EXHIBIT Q 
City and Port Special Provisions 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhihit.a~e incorporated by reference:as though fully set torth in theVDDA (collectively, 
the "City and Port Special Provisions''). Vertical Developer is charged with full knowledge of 
and compliance \'llith each applicable requirement, whether or not summarized below: All· 
statutory references in this Exhibit are to the Municipai·Code as in effect on the Reference Date 
of the llorizontal DDA unless .specified otherwise. Initially capitalized or highlighted terms used 

. in this Exhibit and not defined in the Horizontal DDA have the 'meanings ascribed to them in the 
cited ord~nance. · 

The application to the 28-Acre Site Project of the specified provisi'ons ofthe City and 
Port Special Provisions is subject to DA § 5.3 (Changes to Existing City :Laws and Standards) 
and waivers under Sections 6, 7, 8 and 9 ofOrdinance No. 224.-17, which is attached to·and 
incorporated into the City and Port Special Provisions (collectively, the "D.A Waivers"). 

The descriptions below are not comprehensive but art? provided for notice purposes only. 
Vertical Developer understands that its failure to comply with any applicable provision of the 
City and Port- Special Provisions \'Viii give rise to the specific remedies under the applicable City 
and Port Special Prov.isions and in certain cases· give rise to a default under the VD,DA, which · 
could result in a default un9er the DA as well. References t9. "Developer" ,in the City and Port 
Speci.ai·Provisions will apply to VDDA Parties and their successors under the VDD~ and DA 
Successors under the DA. 

Municipal Codes and Policies Summarized 
I. ·Nondiscrimination in Contracts and Property Contracts 
2. Health Care Accountability Ordinanc.e 
3. Prevailing Wages and Working Conditions in Construction Contracts 
4. Other Prevailing Wage Rate Requirements 
5. First Source Hiring Program 
6. Criminal History In Hiring And Employment Decisions 
7. Einployee Signature Authorization Ordinance 
8. Tobacco Products and Alcoholic Beverages 
9. Integrated Pest Management Program 
10. Resource-Etlicicnt Facilities and Green Building Requirements 
11. Tropical Hardwood and Virgin Redwood Ban 
12. Diesei.Fuel Measures 
13.' Arsenic-Treated Wood 
14. food Service and Packaging Waste Reduction Ordinance 
15; BottledDrinking Water 
16. Graffiti Removal and Abatement 
17. Drug-Free Workplace · 
18. Nutritional Standards and Guidelines 
19. All-Gender Toilet Facilities 
20. Indoor Air Quality 
21. Conflicts of Interest 
22. Sunshine 
23. Contributiqn Limits-Contractors. Doing Business with the City· 
24. Implementing th~ MacBride Principles- Northern Ireland 
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Contract.in·g, lliri':lg, and Construction 

1. Nondiscrim~nation in Contracts. and Property Contracts. 
(Admin. Godc ch. 12B, eli 12C) 

(a) Cov~red Contracts. All provisions in this Secti~n regarding the 
·Nondis.crimination in Contracts and Property Contracts ordinance apply to "subcontracts ~o 
contracts" and ''property contracts" as defined in Administrative Code sectipns 128.2 and 12C.2. 

(b) Covenant Not to Discriminate. In its development ofthe FC Pr~ject Area, 
Developer covenants and agrees not to discriminate against or segrega.te any person or group of 
persons on any basis listed ii1 section 12955 of the California Fair Employment and Housing Act 
(Cal. Gov. Cod~§§ 12900.: 12996), or on the basis of the fact or perception of a pers~n's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, AIDS/HIVstatus, weight, height, association 
with members of protected classes, or in retaliation for opposition to any forbidden practices 
against any employee of, any City employee working with, or.applicant for employment with 
Developer, or against any person seeking accommodations, ad~~ntages, facilities, privileges, 
services, or membership· in the business, social, or other establishment or organization operated 
by Developer. 

(c) . Requirement to Include. Developer must: (i) include a nondiscrill'l:ination clause 
'in .substantially the form of Subsection (a (Covenant Not to Discriminate); and (ii) incorporate 
by reference Administrative Code sections.l2B.2(a), 12B.2(c)-(k), and 12C.3(a) in all applica~le 
contracts, subcontracts, and subleases and require all contractors, subcontractors, an9 subtenants 
to comply with those provisions. · · 

(d) · Nondiscrimination ih Benefits. Developer agrees not to discriminate bet\yeen 
employees with domestic partners and employees with spouses·, or between the domestic partners 
and spouses of employees, w~ere the domestic partnership has been registered with any 
governmental e.ntity under st~te or local law authorizing registration, subject to t~e conditions set 
forth in Ad~ninistrative Code section 128.2. Developer's agreement relates to bereavement 
leave, family medical leave, health benefits, membership· or membership discounts, moving 
expenses, pension and retirement benefits, and tnivel benefits (collectively "Core Benefits"), as 
well as other employee benefits described in section ·12B.l (b), during the term of each applicable 
contract, subcontract, and sublease. 

(e) Fo.rm. On or before the Reference pate, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimination in Contracts and Benefits 
form CMD-12B-1 01 from CMD. The form is available on CMD's website .. 

(t) Penalties. Developer understands that under Adm~nistra~ive Code 
section 12B.2(h), the Citv may assess against Developer' or deduct from any payments due 
Developer a penalty of $SO for each person f9r each calendar day during which Developer or its 
subcontr.actor, property contractor, or other contfactor discriminated against a protected person in 
violation of this Section. Violation ofthis Section. if not cured.after notice and opportunity to 
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cure, also will be an Ev~nt of Default under the DDA and llie DA and a material br(fach of a·ny 
applicable contract, subcontract, or sublease .. 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

. (a) Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance (''IICAO"); as set forth in Administrative C~de chapter 12Q, unless 
exempt. 

(b) Covered Employees. For each Covered Employe_c, Developer must provide the 
appropriate health benefit set forth in HCAO section I~Q.3, unless it is exempt as a small 
business under HCAO section 12Q.3(e). 

{c) Notice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a violation ;lnd an opportunity to cure the .violation, the City will 
have tlie r·cmedies set forth in HCAO section 12Q.5(f), subject to the DA Waivers, which the 
Ci~y may exercise individually or in combination with any of its other rights and remedies. 

(d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in 
Chapter 12Q, that Developer enters into for public works, public improvements, or for services 
must require the Contractor, Subtenant, or Subcontractor, as appliCable, to comply with the 
applicable prov.isions of the HCAO and must contain contractual obligations substantially the 
same as those set forth in the HCAO. Developer agrees to notifY th~ Contracting. Department 
promptly of any Subcontractors performing services covered by Chapter 12Q and certify to the 
Contracting Department that Developer has notified the Subcontractors of their HCAO 
obligations under-this Chapter. 

(c) Noncompliance. Developer will be responsible for monitoring.compliance with 
the HCAO by each Subcontractor, Subtenant, and Contractor perfot:ming services on the FC 
Project Are~. But the City agrees that Developer will not be liable for the qoncomplian~e of its 

. ·Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's noncompliance 
, with the HCAO are subject to the DA Waivers. 

(f) Retaliation Prohibited. Developer must not discharge, reduce in compensation, or 
otherwise discriminate against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the H.CAO, for opposing any practice 
proscribed by the.HCAO, for participating in any proceedings related to· the HCAO, or for 
seeking to assert or enforce a_ny rights under the HCAO by a_ny ·lawful means. 

(g) Representation and Warranty. Developer represents and warrants that. it is not a~ 
entity that was set up, or is being used, for the purpose of evading the intent of the I ICAO. 

. ~- .. 

(h) Reporting. Upon request, Developer must provide reports to the City in 
accordance with any reporting standards promulgated by the City under the HCAO. 

(i) Records. After receiving a written request from th~ City to inspect pertinent 
payroll records and after at least I 0 days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and tcrms·of medical coverage. In addition, the City and its Agents, in consultation with the 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
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shall be c~nducted through an. examination of records at a mutuaii.Y agreed upon time and 
location within I 0 days after written notice. Developer agrees to cooperate with the City in 
connection with these audits. 

G) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the 
HCAO because the amount payable to the Subcontractor, Subte.nant, or Contractor under all of 
its contracts with the City or relating to City-owned propefty is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Sub~enant, or Contractor later ent~rs 
into one or rriore agreements with the City or relating to City-owned property t~at :cause the 
payments to the Subcontractor, Subtenant, or Contractor to equal or exceed $75,000 in that City 
F~scal Year, then all ofthe Contractor's, Subtenant's, or Subcontractor's contracts with the City 
and relating to City-owned property will become subject to the HCAO from the date on which 
the later agreement Is executed . 

. 3. · Prevailing Wages a.nd Working Conditions in Construction Contracts. 
(Calif. Labor Code§§ 1720 et seq.; Admin. Code§ 6.22(e)) 

(a) . 'Labor Code Provisions. Certain contracts for work at the FC Project Area may be 
public works contracts if paid for.in whole or part out of public funds, as the terms "public 
work" and ''paid for in whole or part out of public funds" are defined in and subject to . 
exclusions aod further conditions under California Labor Code sections 1720-1720.6. 

(b) Requirement. 'Qeveloper must comply with the prevailing wage requirements in 
WDP § Iil.C.6 (Prevailing Wage~~ that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and their 
subcontractors regardless of tier) (as defined in the woP). 

(c) Penalties. The Port has designated OLSE as the a~en~y responsible for ensuring 
that prevailing wages .are paid and other payroll requirements arc met in accordance with the 
WOP, subject to the DA Waivers. · 

4. Other P~cvailing Wage Rate Requirements. 
(Admin. Code ch. 21 C) 

(a) Under. Administrative Code ch. 21 C, individuals ·employed in certain acti"vities at 
the FC Project Area are entitled to· be paid not less than eit~er the highest general prevailing rate 
o·fwages (including fringe benefits o·r their ma~chi!lg equivalents) paid in priva~e employment for 
similar work in the area in which the contract is being performed, as determined by the Civil 
Service, Commission or the "Prevailing Rate of Wages" (iJlcluding fringe benefits or matching· 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specified 
exemptions. Covere~ activities arc: 

' (i) motor bus servic"es provided to the ·general p~blic (§ 21 C. I}; 

(ii) "Janitorial Services" (§ 21 C.2); 

(iii) operation of a "Public Off-Street Parking Lot, Garage, or· Automobile 
Storage Faciiity" (§ 21 C.3); · · 

VDDA Exhibit Q 
Page.4 

4841 
_, 



(iv) . theatr_ical or technical services related to the presentation of a shmv, 
including workers engaged in rigging, soun~, projection, theatrical lighting, videos, 
computers, draping, carpentry, special effects, and motion picture se_rvic.es (§ 21C.4); 

(\~) operation of a "Special Event" (§ 21 C.S)i 

(vi) ~·Broadcast Services"(§ 21 C.9); and· 

(vii) dri"ving a "Commercial V~hiclc" or loading or unloading materials, 
goods, o.r products into or from a Commercial Vehicle in connection with the· 
presentation of a "Show" or for a Special Event (§ 21 C. I 0). 

(b) Agreement. Developer agrees to comply with the obligations in Administrative 
Code ·chapter 21 C and to require its tenants, contractors, and any subcontractors "to corriply with 
the obligations in chapter. 21 C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will'have.all available remedies 
against Dev<;loper to secure compliance and seek redre~s for workers who provided the services. 

(c) . OLSE. For current Prevailing Wage rates, see the OLSE websi~e or call the 
OLSE at 415-554-6235. 

5. 'First·Source Hiring Pr_ogram. 
(Admin. Code ch. 83) 

. . . 
Developer's obligations to comply with the First Source Hiring Program are set forth in 

WDP §§ II.C.3"(Firsl Source Hiring Program for Construction Work) and /I.D2 (First Source 
ll(ring Program for Operations). · 

6. · Criminal History In Hiring And Employment Decisions~ 
(Admin. Code ch. 121) 

(a)'- Al!reement to Comply. Administrative Code Chapter 12T ("Chapter 12T") will 
only apply·to a Contractor's, Subcontractor's, or subtenant's operations to the extent those . 
operations are in furtherance of performing a Contract or Property Contract with. the.City subject 
to Chapter 12T. If applicable, Developer will·comply with and be bound by Chapter 12T, 
including the remedies and implementing regulations, with respect to applicants to and 
e111ployees of Developer who would be or are performing work at the FC Project Area under the 
DDA. . . . 

(b) ·Breach. Developer must incorporate Chapter 12T b), refcrenc~ in !;!II contracts 
related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section 12T.1. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not be liable for their noncompliance. 

(c) Prohibited Activities. Developer and its Subconiractors, Contractors, and 
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter 12'i" as an Unresolved Arrest; 
(ii) participation. in or completion of a diversion or a deferral of judgmcnt.program; (iii) a 
Co'nviction that has been judicially dismissed, expunged, voided, iiwalidated, or otherwise 
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rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system, 
or information regarding a matter considered,in or processed through the juvenile justiQe system; 
(v) a Conviction that is more than seven years old, based on the date of sentencing; or 
(vi) information pettaining to an offet~se other than a felony or misdemeanor, sud1 as an 
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about,_ require 
disclosure of, base an Adverse Action 'on, or otherwise consider an infraction or inf~actions 
contained in an applicant or employee's dr!ving record if driving is ~ore than a de minimis 
element of the employment in question.. · · 

· (d) Employment Applications. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about or require applicants, pot~ntial applicants for employment, or 
employees to disclose on any employment application th~ facts or details of any Conviction 
History' or unresolved arrest until either after the tirst live interview with the person, or after a 
conditional offer of employment in accordance with section 12T.4(c). 

(e). , Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 
state in all solicitations or advertisements for employees that arc reasonably. likely to reach 
persons who are reasonably likely to seek employment with Developer or its Subcontractors, . 
~ontra~tors, and subtenants at the FC Project Area that the DDA and all Contracts and Property 
Contracts wiil consider 'for employm~nt qitalified applicants ~ith crirriinal histories in a manner 
consistent with the requirements of Chapter l2T. · ·. 

(f) Posting. Developer and its Subcontractors, Contractors, and subtenants must post 
the notice prepare~ by the OLSE, available o~ OLSE's website,_in a conspicuous place at the f.C 
Project Area and at ·other workplaces, job sites, or: other locations under the ·subcon~ractor's, 
Contractor's, ~r subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the DDA with the City. The notice will b~ 
posted in English, Spanish, Ch_inese, and any language spoken by at least 5% of the employees at· 
the FC Project Area or other workplace at which it is posted .. 

(g) . Penalties. Developer and its Subcontractors, Contractors, and subtenants 
understand and agree that upon any failure to comply with Chapter l2T, the City "Yilt have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b) 
(Breach) and the DA Wa.ivers, including a penalty of $50 tor each employee, applicant or other 
per::;on as to ~hom the violation occurred or contin~,Jcd, and there.after, for subsequent violations, 
the penalty may increase to no more than $100, for each employee or applicant whose rights 
were~ or continue to be, violated. 

(h) Inquiries. If Developer has any questions about the applicability of Chapter 12T, 
it may contact the Port for additional information. ·The Port will eonsult with the Director of the 

· City's Office of Contract Administration, who has authority to grant a waiver under the · 
circumstances set forth in secti9n l2T.8 of Chapter 12T. 

7. Employee Signature Authorization Ordinance. 
(S.F. Admin Code §§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
• employers of employees in hote.l or restaurant projects on public property with 50 or mo~c full
time or part-time employees to enter i~to a «card check" agrcemen~ with ~ labor union regarding 
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the preference of empfoyees to be represented by a lab~r union to act as their exclusive 
bargaining representative. Developer agrees to comply with the requirements of the ordinance, if 
applicable, includin.g any requirements applicable to its successors, as specified in · 
Administrative Code section 23.54. 

Usc Of Citv Property 

8. T~bacco Products and Alcoholic Beverages. 
(Admin. Code § 4.20; Health Code art. 19K) 

(a) .Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in 
California Business and Professions Code section 23004 and excludes cleaning solutions, · 
me~ical supplies, and other products and substances not.intended for drinking; and (ii) "tobacco 
produce• is defined in Health Code sectionlOIO(b). · 

(b) . Advertising B~n. New general adv.ertising signs that are visible to the public are 
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban .. No person m1:1y sell tobacco products on property owned by 
or urtder·the control ofthe City under Health Code aiticle 19K. 

(d) Alcoholic Beverage Advertising. Port property used for operation of a restaurant, 
cqnce.r:t or sport~ venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverages is permitted, wiiJ·be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section.4.20(a)-(~). 

9. Integrated Pest Management Program. 
(Env. Code ch. 3) 

(a) IPM Plan. Chapter 3 of the Environment Code (the ''!PM Ordinance") describes 
an integrated pest management policy ("IPM Policy") to be implemented by all City 
departments. Except for the permitted uses ofpesti<;ides provided in·IPM Ordinance section 303, 
DevcloP.er must not use or apply during the DDA term; and·must not c.ontract with any party to 
provide pest abatement or control services to the FC Project Area, except in compliance with the 
Port's integrated pest management plan ("IPM Plan"). · 

(b) Application. Altho~gh not a City Department, Developer agrees to cqmply, and 
must require all of Developer's contractors to comply, with the Port's approved IPM Plan and. 
IPM Ordinance sections 300(d), 302, 304, 305(t), 305(g), and 306,.as if Developer were a City 
department. Among other."matters, the IPM Ordinance: (i) provides for th.c use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions under IPM Ordinance section 303 .(including pesticides 
included on the most current Reduced Risk Pesticide List.compiled by the Department of the 

·Environment); (iii) imposes certa~n notice requirements; and (iv) requires Developer to·keep 
certain records and to report to the Cit)~ all pesticide use by_ Developer's staff or. contractors. 

(c) Prior Review. Before Developer or Developer's contractor applies pesticides to 
outdoor areas, Developer must obtain a written recommendation from a person holding a valid 
Agricultural Pest Control Advisor license issued by the California· Department of Pesticide 
Regul~tion. and u~y such pesticide applica~ion must: be made only by or under the supervision of 
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a person holding a valid Qualitied Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website,· 
http://sfenvironment.org/ipm. 

10. . Resource-Efficient .Facilities and Grc~n Building Requirements. 
(Env. Code ch. 7) · 

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements . 

. 11. Tropical Hardwood and Virgin Redwood Ban. 
(Env. Code ch. &) 

The City urges companies not to import, pure.hase, obtain or use for any purpose, ~my 
tropical hardwood~ tropical hardwood wood product, ·virgin redwood, or virgin redwood wood 
product, except as expressly permitted by the application of Environment Code sectior)s 802(b) 
and 803(b ). Developer agrees that, except as permitted by the application of Environment Code· 
sections 802(b) and 803(b), Oeveloper will not use or incorporate any "tropical' hardwood or 
virgin redwood in the construction of the Improvements or provide any items to the construction 
of the Project, or otherwise in the performance of the DDA that are.tropical hardwoods, tropical 
hardwood wood products,. virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any of Environment Code chapter 8, Developer will be liable for 
liquidated damages for each violation in a~y amount equal to the contractor's net profit on the 
contract, or 5% of the total amol,lnt of the contract dollars, whichever is greater. 

12. Diesel Fuel Measures. 
(Env, Code ch. 9) 

Consistent with the City's Greenhouse o'as Emissions Reduction Plan (Env. Code§ 903) 
toredu.ce greenhouse gas e~issions in the City, Developer mus~ minimize exhaust emissions 
from operating equipment and trucks ·during construction. Developer's compliance with MMRP 
Mitigatiot} Measure M-AQ-1 a will satisfy this requiremt;:nt.. 

13. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

. Developer must not purchase prcseryative-treated wood products containing ~rsenic on 
behalf of the City in the performance of the DDA without obtaining an exemption under 
Environment Code section 1304 fro~ the Department of Environment. Developer may purchase· 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision. does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for'saltWater 
immersion. In this Section: (a) "preservative-treated wood containing arsenic" means· wood 
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic cppper 
combination, including chromated copp~r arSenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwatedmritcrsion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. 
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14. Food Scn'icc and J>uckaging Waste Reduction Ordinance. 
, (Env. Code ch. 16) 

Developer agrees to comply fully with and be bound by section 1604(d) of the food 
Service and Packaging Waste Rc.duction Ordinance (Env. Code.ch. 16), includi~g the remedies 
provided in section I 697 and implementing guidelines and rules. By entering intci the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fitils to cure 
within the cure periods provided herein, the City will sutTer actual damages. that will be 
impractical or extremely difficult to determine and that .the following amounts of liquidated 
damage arc reasonable estimates of the damage that the City will incur ba·sed.on any violation, 
established in light of the circLim~tances existing on the Reference Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the sa1ne year; and (c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained· by the City because of Developer's noncompliance. 

15. Bottl~d l>rinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-1 I) 

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic bottl.es with a capacjty <;>f 21 tluid 
ounces or te·ss at Events held on Cit)' Property with attendance of more than I 00 people quring 
the DDA Tenn. Also, Developer must-comply with the Port's Zero Waste Policy for Events and 
Activities (Port Reso. No. 127 11) for applicable ~vents at rlie FC Project Area quring the bD.A 
Term. · · ' 

16. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) · . Requirement. Developer agrees to remove all graffiti from the FC Project Area, 
including from the exterior of any structures within the FC Project Area, consistent with the 
notice and cl!re pro:visi.ons of Public Works Code section 23. If the .Director of Public Works 
detem1ines that any property contains graffiti in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice .ofviolatJon is 
issued, the Director will take one or more photographs of the alleged .graftiti and make copies of 
the photographs available to Developer and any Offending Party upon request. The photo"graphs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 

. and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on· t~e notice of violation and set forth the procedure for requesting the hearing . 

. This Section is not intended to require a tenant to breach any lease or other agreement that it ITlay 
have concerning its use of the real property .. 

(b) Application: In this Section, "graffiti" means any ins~ription, word, figure, 
marking, or design that is aftixed, marked, etched, scratched, drawn, or painted on any building," 
·structure; tixture, or other improvement, whether ·permanent or: temporary, including signs, 
banners, billboards, and fencing surrounding construction sites, whether public or private, 
without the consent of the own.er of the property or the owner's authorized agent, and that is 

. visible from the public right-of-way, but does not include: (i) any. sign or banner that is 
authorized by, and in complian<.~e with, the applicable requirements of the DDA or the Port 
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Building Code; (ii) any mural or·other painting ·or marking on the property that is protected as a 
·_work of fine art under the California Art Preservation Act (Calif. Civil Code §§ 987 et seq.) or as 

a work of visual art under. the Federal Vi sua! Artists Rights Act of 1990 (17 U.S.C. §§ 10 I 
el seq.); (iii) any painting- or marking that a City department makes in the course of its official 
duties or as part of a public education campaign; or (iv) _any painting or !Tiarking required for 
compliance with any local, state, or fede~allaw. 

17. Drug-Free Workplace. 
· (41 U.S.C.ch.81;PoliceCodeart.40) 

To the extent applied by a federal granror contract for the-Project, the J?rug-Frec 
W.orkplacc Act of 1988 ( 41 U .S.C. ch. 81) will apply to Developer. Developer agrees to adopt a . 
Drug-Free Workplace Policy and comply with all other applicable requirenients of the drug-free 
workplace laws under Police Code article 40. 

18. · Nutritional Standards and Guidelines. 
(Admin. Code§ 4.9-1) 

(a) Definition-s. for the purpose of this Section:·(i) "meal" means "prepared food" 
as ·defined· in Environment Code section 1602(1), which means food or beverages prepared within 
San Francisco for individual customer-s or consumers in a form commonly und-erstood to be a 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Rcquirernents" means the food and 
beverage nutritional s~ndards.and calorie labeling requirements set forth in Administrative Code 
section 4.9-1 (c); (iii) "r~stauranf' is defined in Health Code section 451 (s) and includes any 
coffee,shop, cocktail lounge, sandwich sta~d, public school cafeteria, in-pla~t or empioyee eating 
establishment, and any other eating estahlishmenfthat gives or offers for sale foqd that requires
no further preparation to the public, guests, patron~, or employees for consumption on or off the 
premises; (iv) "ve~ding machine•• is defined in Administrative Code section 4.2(a) and means 
an automated machine dispei1sing products or services, including food, beverages, tobacco
products, newspapers, and periodicals . 

. . - . . . . 
(b) Vending Machines. Any permitted vending machine must comply with th~ 

Nutritional· Stand_ards Requirements in section 4.9-l (c). Developer must incorporate t~e _ 
Nutritional Standards Requi_rements into any ~ontract for the installation of a y~nding machine 
on the fCProject Area or for the supply offood and beverages to that vending machine. 

(c) Restaurants.· Any restaurant on City property is enco.unigcd to e-nsure that at least 
25% of meals offered on the menu meet" the Nutritional Standards Requirements set forth in 
Administrative Code section 4.9-l(e). 

(d) Penalties. Developer's failure to comply with the Nutritional Standards _ 
Requirements in section 4.9-1(c) will be considered an Event of Default under the DDA and in 
addition to its other remedies, which will he subject to the DA Waivers, the City may require the 
removal ef any vending machine on the FC Project Area that is not permitted-or that violates the 
Nutritional Standards Requirements. Developer will-he responsible for monitoring compliance 
with the Nutritional Standards Requirements by eacli subcontractor, 'subtenant, and contractor 
performing services or occupying-premises on the FC Project Area. But the City agrees that 
Developer will not he ljablc for the nonco~pliancc of its subcontractors, subtenants, or 
contraCtors. 
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19. AU-Gender Toilet Facilities. 
(Admin. ·Code § 4. I -3) · 

Developer must include at least one all-gender toilet facility on eac.h floor of any new 
building o·n City-owned land or that is construc.ted by or for the City where toilet facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensiVe renovations 
are made on· one or more floors in any building on land that the City owns or in a _building that is 
leased to or by the City. Developer will provide at least one all-gender toilet fac-ility on each 
floor where the renovations take place and toilet facilities are required or provided. An '~all- . 
gender toilet facility" means a toilet that,is not restricted to usc by person·s of a specific sex or 
gender idennty. by means of signa,ge, design, or the installation of fixtures. "Extensive 
renovations" means anv renovation where the eonstruction cost exceeds 50% of the cost of "' . 
providing the required toilet facilities. 

20. Indoor Air Qualif);. 
(Eiw. Code § 71 l (g)) 

Developer agrees to comply with section 7ll(g) of the Environment Code and 
regulations adopted und~r Environment Code section 703(b }relating to construction and 
maintenance protocols to address indoor air qua!ity. 

Use Of Port Propertv 

21. Southern Waterfront Comm~nity Benefits and Beautification Policy. 
(Port Rcso. No. 07-77) 

. (a) Policy Goals. The Port's Policy for Southern Waterfront Community Benefits and 
Beaut[fi~·ation identifies beautification and related projects in the Southern Waterfront (from 
Mariposa Street in the ·north to India Basin) that require funding. Under this policy, Developer 
must provide ·community benefits and beautification measures in consideration for the use of the 
Project Site. Examples of desired benefits include: (i) beautification, greening, and maintenance . 
of any outer edges of and entrances to the FC Project Area; (ii) creation and implementation of a 
Community Outre~ch and Good Neighbor Policy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) use or support ofjob training and placement organizations 
serving southeast San Francisco; (iv) commitment to engage in operational·praetices that'are 
sensitive to the environment and. the neighboring eommunity by reducing e'ng.ine emissions 
consistent with th~ City's Clean Air Program, and usc of machines at the FC Project Area that 
are low-emission diesel equipment arid use biodieseJ or other reduced particulate emission fuels; 
(v) c-ommitment to use low-impact design and other "green" strategies when installing or 
replacing storm water infrastructure; (vi) employment at the FC. Project Area of a lar.ge 
percentage. of managers and other staff who live in the local neighborhood or commun_ity; 
(vii) usc of truckers that are certified as LBEs under Administrativ~ Code chapter 1413; and 
(viii) ·use of businesses that are located within the Potrero Hill and Bayview Hunters Point 
neighborhoods. Developer's performanc~ of the Project Requirements under the DO/\ will 
satisfy the requirements under this policy. Developer agrees to provide the Port with documents 
and records regarding these activities at the Port's request. · 

(b) Agreement to Usc Local Truckers. Except to the exient inconsistent with any 
. pertinent colle~tive bargaining agreement, Developer agrees t~1at, for all directly contracted or 
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service agreement trucking opportunities associated with De\:'cloper's operations at the FC 
Project Area, including hauling materials on, off, and within the. Project Site, Developer will 

. make good faith efforts to use Local Truckers first. For purposes. of this Section, "truckers" 
means a business that provides trucking services for a profit, and "Local Truckers" means 
truckers that CMD has certified· as LBEs. 

To the extent that Developer in. its sole discretion directly contracts or enters into a 
servic~ agreement with truckers f9r trucking opportuni~ies as described in this Section, 
Developer must use Local Truckers for a minimum of 60% of all contracted or service 
agreement trucking .. Only th~ actual dollar amount paid to truckers will be c·ounted towards 
meeting the 60% requirement; equipment rental and disposal fees vvil.J not be counted. . 
Developer will not be in default of this provision fqr not meeting the 60% minimum if Developer 
otfered trucking opportunities to Local Truckers, but the Local Truckers wcre.unavailable or 
u.nwilling to perform t~e work. · 

During all periods of construction activities at the Project Sit~, Developer must submi.t a 
monthly report to the Port and CMD-stating the total cost to Developer of trucking through a· 
contract or service agreement during the preceding nionth and identifying the total amount paid 
to Local Truckers. The monthly report must document all truckers who conducted contraCt or 
ser:vice agreement work for Developer, and identifY truckers that are Local Truckers. If 
Developer fails to meet the 69% minimum in any month, the report must doc.um.ent Developer's 
good faith outreach efforts to contact Loc.al Truckers and the ~casons that.the work·could not be 
conducted by Local Truckers. At the Port's or CMD's request, Developer must provid~ 
additional documentation required to ensure Developer's compliance with this provision. 
Developer~s failure. to comply with this Section will be a Material Breach under the DDA. . . . . . 

Other Public Policies 

. 22. .Conflicts of Interest . 
. (Calif. Gov~ Code §§ 87100 et seq. & §§ I 090 et seq.; Charter§ 15.1 03; Campaign 
·and Govt'l Conduct Code art. Ill, ch. 2)' " 

Through its execution of the DDA, Developer acknowledges that it is fainiliar with 
. Charter section I 5.1 03, C<l:mpaign and Governmental Conduct Code article III, chapter 2, and 

California Government Code sections 87100 et seq. and s.ections·t 090 et seq., certifies that it. 
does not know of any facts that would vi9late th~se provisions and agrees to notify the Port if 
Developer becomes aware of atly such fact during the DDA Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agn~es that under the California Public Record.s Act (Calif. 
Gov. Code§§ 6250 ei seq.) and the City's Sunshine Ordinance (Admin. Code ch~ 67), the· 
Transaction Documents and all records, information, and materials that Developer submi~s to the 
City may be public records subject to public disclosure upon-request. Developer may.mark 
materials it submits to the City that Developer in good faith believes are or COI)tain trade secrets 
or confidential proprietary infonnation protected from disclosure under puqlic disclosure laws, 
and the City will attempt to maintain the confidentiality of these materia is to the extent provided 
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by law. Developer acknowledges that this. provision docs not require the City to incur legal costs 
in any· action by a pers~n seeking disclosure of materials that the City received from Developer. 

24. Contribution Limits-Contractors Doing Business with the City. 
(Campaign and Govt' I Conduct Code § 1.126) · · 

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126") applies on I)~ to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected otliccr, or any board on which an elected officer serves. 
Section 1.126 prohibi"ts a person who contracts with the City for the sale or lease of ariy land or 
building to or from the City from making any campaign contribution to: (i) any. City elective 

· ·offiGer if the ofticer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of ne!!otiations for the c.ontract until the later of either the 

·- te;~ination of negotiations for the eontr;ct or ~ix n1~nths after the date the contract is approved. 

(b) Acknowledgment.· Through its executio.n of the DDA, Developer acknowledges 
the following. 

(i) Developer is familiar with Secti·on 1.12~. 

(ii) Scc.tion 1.126 applies only if the contract or a combination or series of 
contracts approved by the saine individual or board in a fiscal year have a total 
anticipated or actual value of$50,000 or more. · 

(iii) If applicable, the prohibition on contributions applies to: (I) Developer;. 
(2) each member of Developer'·s board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with · 
an ownership interest of more than 20% in _Developer; (5) any .subcontractor listed in the 
contract; and (6) any committee, as defined in Campaign and Governmental Conduct 
CodC? section 1.1 04, that i.s sponsored or controlled by Developer. · 

25. Implementing the MacBride Principles- Northern Ir:eland. 
(Admin. Co~e ch. 12F) 

The Port and the City urge companie.s doing business in Northern Ireland to move 
towards resolving employment inequities and encourage them to abide by ~he MacBride 
Principles. The Port and the City urge ~an francisco companies to do business with co~porations 
that abide by the MacBride_'Principlcs. · 
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·FILE NO .. 170863 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17 

[Development Agreement- FC Pier 70, LLC - Pier 70 Development Project] 

Ordinance approving a Development Agreement between the City and County of San 

Francisco and FC Pier ro, LLC, for 28 acres of real property lo~ated in the southeast 
. . 

-portion of the larger area known as Seawall lot 349 or Pier 70; and bounded generally 

by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

north and· east; waivin_g c~rtain provisi~l_ls of the Administrative Code, Planning Co_~e, 

and S~bdivision Code; and adopting findings under the California Environmental 

Quality Act, public trust findings, and findings ofconsiste~cy with the Generai.Pian, 

and the eight priority policies of Planning Code, Section 101.1(b) .. 

NOTE: Unchang~d Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough iffilics Times New Romanfimt. 
Board amendment additions are in double-1.mderlined Arial font. 
Board amendment deletions are in Sfrlkethrough Arial font: 
Asterisks(* ·* * *)indicate the omissioD of unchanged Code 
subsections or parts of table:;. 

Be it ordained by.the People of the City and County o~ San Francisco: . . . . 

Section 1. Background and Findings. 

(il). . California Gove.rnment Code Sections 65864 et seq. ("Development Agreemet:lt · 
. . . . 

Law") authorize any city, county, or city and county to enter-into an agreeme11t for t~e· 

development of real·property within its jurisdiction. 

·. (b) Chapter 56 of the ~dn:inistrative Code sets forth certain procedures for 

processing and. approving· development agreements in the City and County of San Francisco 

23 I (the "City"). 

24· I 
25 I 

I 
I 

. (c) In April. 2011, the Port Commission (the "Port") selected Forest City . 

·Development California, Inc., a ~alifornia corporation, through a <?Ompetitive process to 
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1 

2 

3 

4 

· .. S. ,. 

6 

7 

8 

9 

.. -10 

11 

12 

1.3 

14 

15 

16 

17 

18 

19 

. 20 

21 
.. 
. 22 

23 

24 

25· 

~egotiate exclusively for the mixed-use development (the "Project") of approximately 28 acre~ 

{the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

generally by Illinois Street on .the west, 22nd Street on the south, and San Francisco· Bay on 

the north.and east commonly known as'Pi~r 70. Fore~t City Development California, Inc: is 

rl,9Y\l--Wholly OWQed qy Forest City R-ealty Trust. ln9.:· a New York Stock Excha!'lge-listed real 

ilState company. FC Pier 70, LLC !"Developer"}. a wholly-owned aR affiliate of For~st City 

Realty Trust. Inc .. Development-Galifemia,--l-FH;~ wi!l act as the master developer for the 

.I . 
I· 
I 
l 

Proj~ct== ("Devel~per''). I 
· (d) · In ~~njunction with this ordinance, the Board.of Sup~rvisors has taken or.!_ntends ~~~ 

to.take a ~umber of. other actions in- furtherance of the Project, .. including. approval of: (1) a 

trust exchange agreement between the Port and the California State Lands Commission; (2) a 

disposition and development agreement ("DDA") between -Developer and the Port; 

(3) amendments to the General Plan; (4) amendments to the Planning Code that create the ~~ 
Pier 70 SpeCial Use D.istrict (the "SUD amendments") over the 28-Acre Site and two adjacent 

parcels known as the "Illinois Street Parcels" and.incorporate more detailed land use controls I· 
·of the Pier 70 SUD _Design for Developmen~; {5) amendments to the Zoning Maps; . ·1 

(6) approval of a development plari for the 28~Acre Site in accordance with Charter I 
. - . . I 

·Section 87.310 (adopted as part of Proposition D, November 2008) ~nd Section 4 of the • 

Union Iron Works Historic_Districf Housi~g, Waterfront Parks, Jobs and Preservati?n ll)itiative ,,1_. 

j· (Propositio~ F, November 2014); (7) a memorandum of. understanding for interagency 

I[ cooperation among the Port, the ~ity, and other City agencies (the "ICA") with respect to the ! 
. \ 

subdivision ot'the 28-Acre Site and construction of infrastructure and other public facilities; 1 

(8) formation procee~ings for financing districts and a memorandum of understanding 

between the Port a!'ld the Assessor. the Treasurer-Tax Collector, and the Controller regarding 

the assessment, collection, and allocation of ad valorem and special taxes· to the financing 
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1 distr:icts; and (9) a number of related transaction ~ocuments and entitlements to govern t.he 

2 Project. 

3 · (e) At full build-out, the Project .will include: ( 1) 1,100 to 2,150 riew resider:ttial units, 

4 

5 

6 

7 

8 

9 

. . 
at least 30% of which, in the Affordable Housing Area that includes the 28-Acre Site and a · . . . . 

L}Ortjon of th~ 2oth/Illinois ParceL will be ·on-site ho~sing affordable to a range of low- to 

moderate-income hbuseholds as described in the Affordable Housing Plan in the DDA: 

(2) between 1 million and 2 million.gros~ square feet of hew· commerci~l and office space; 

(3) re~~bilitation of three significant contributing resources to the historic district; (4) space for 

small-'scale manufacturh1g, retail, and neighborhood services; (5) transportation demand 

management on-site, a shuttle service, and payment of impact fees to the Municipal 

Transportation Agency that it will use to improve transportation connections through the 

neighborhood; (6) 9 acres of new open spa~e, potentially·.including active recreation on 

ro~ft~ps, a playground, a .market square, a central commons, and waterfront p·arks along the 

10 

11 

12 

13 ·. 

14 

15 

16 

17 

18 

·19 

20 

21 

22 

23 

24 

25 

shoreline; (7) Of)-site strategies to protect against sea JE:ivel rise; a~d (8) replacement studio ·1 

sp.ace for artists leasing space in Building 11 in Pier 70 and a.new arts space. · I 
(f) While the DDA binds the Port and Developer, other City agencies retain a role in . . I . 

r~viewing and issuing certain later approvals for the Project. Later approvals include approval 

I 

I 
I 

of ~ubdivi'sion maps and plans .for horizontal impro~ements and public facilities, design review· 

and approval of new b~ildings under the SUD amendments, and acceptance of Developer's 

dedications 0~ h~rizot1tal improvements and public facilities for maintenance and liability under 

the Subdivision Code. Accordingly, the City and DeVeloper negotiated a development 

agreement for the Project (the "Development Agreement"), a copy of which is in Board File 

No. 170863 and incorporated in this ordinance by reference. The DDA! the DeveloQmEmt 

Agreement. the ICA. the Tax MOU. and all leases and vertical disgosition develoL}ment 

I . 
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II 
II 
i 

1 I ., ... 

. 2 I, 
3 .I 

I 
4 l 

l 

: I 
7_, 

8 I. 
' 

ggr_eements that the Port enters into in accordance with the DDA are referr~d t6 collectiv&!¥ as 

lba''Transactiqu..QQ.c..u.ments." · 

· .(g) . Development of the 28-Acre Site in accordance with the DDA and the 

· Development Agreement will help realize and further the City's· goals to restore and revitalize 

the Union Iron Works Historic District, increase public access to the w.aterfront, increase 

public open space aAd community facilities within the neighborhood, increase _affordable and 

market-rate housing, and. create a significant riun:ber of construction and perman~nt jobs 

along the southeastern waterfront. In addition, the Project.will provide addit.ional benefits to 

the public that could ~not be obtained through application of existing City ordinances, 

reg.ulations, and policies. 

Section 2. Environmental Findings. 

· (a) . The Planning Depc::trtment has determined that the actions contemplated in this 

ordinance comply with the California Environmental. Quality Act (C~I. Public Resouroes= Code 

§§ 21000 et seq.)-CCEQA"). A copy ofthis determination is in Board File No. 170§.63 and 

incorporated in this ordinanc~ by reference. 

(b) . The Boa~d of Supervisors previously adopted Resoluti<:m No. 402-17 , a 

copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board 

of Supervisors adopts. and incorporates in this ordinance by reference the Planning 

Commission's findings un~er CEQA. · 

Sec:;tion ·3_. ·consistency l:indings. 

The Planning Commission recommended that the Board of Supervisors approve the 

Development Agreement and amendments to the General Plan, the Planning Code, and the 

Zoning Maps at a public 'hearing on Augu~t ~4. 2017, by_ Resolution No,§. 19978 and 199Z9, a 

e~cqples:of which tsar~ in Board File No. 170863. The .Board of Supervisors adopts and 

incorporates by reference in this ordinance the Planning Commission's findings of consistency 
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1 with the General Plan, as amended, and the eight priority policies of Planning Code 

2 Section 101.1. 

3 . Section 4. Public Trust Findings. 

4 At a public hearing on September 4226, 2017, the Port Commission consented to t~e 

5 
1 
Developmen~ Agreement and a~proved the ~rust exchange agreement and the DDA, subject 

6 to Board of Supervisors' approval, finding th_at the Project would be consistent with and further 

7 the purposes of the common I?W public trust and ·statutory trust under the Burton Act (~tats. 

8 .1968, ch .. 1333) by Resolution Nos. 17-44 and 17-47, a oopy ~QRjes of which isare in Board 

9 File No. 170~q3. The Board of Supervisors adopts and incorporates in this ordinance·by 

10 reference the Port Commission's public trust findings. 

11 Section 5. Approval of ·Development Agreement. 

12 The Board of Supervisors: 

13 

14 

15 

(a) approves all of the ten:ns and conditio11s of the Development Agreement in 
I . 

substantially the fohn in Board File No. 170863; 

(b) finds that the Development Agreement substantially complies with the 

16 requirements of Admi~istratiye Code Chapter 56; 
. . 

17 (c) · finds that the Project is allarge multi-phase and mixed-use development that 

18 satisfies Administrative Code ·secti<~>n 56.3{g); and 

·(d) approves the Workforce Development Plan attached to the DDA in lieu of 

requirem'ents under Administrative Code Chapter 14B. Article VII of C__b_p,..,gter 2_31 'I 
I 

19 

20 

21 

22 

23 

24 

25 

aru:iSection 56.7(c), and Chapter 83 to the extent thatChcmt~r..83__gp_pjj~~_1Q..J;_OIJ~tion work l 

I 

that is subiect to the· Local Hiring Requirements of the Workforce Development Plan. 

I 
t 
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. 1 

2 

3 

4 

5 

6 

7 

8 

Section 6. Administrative Code Chapter 56 Waivers . 

The Board of Supe,rvisors waives the application to ·the Project of the f~llowing 

provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

Agreement, the DDA, or the ICA, specifically: 

(a) Section 56.4 (Application, Forms, Initial Notic~. Hearing); Section 56.7(c) 

(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 

(Negotiation Report and Documents); Section 56.15 (Amendment and Termination); 
. \ 

Section 56.17(a) (Annual Review); Section 56.18 (Modification .or Termination); and · 

Section 56.20 (Fee); and 

(~) ahy other procedural or other requirements if ·and to the extent that they are not 
I • .. 

strictly followed. 

Section 7. Other Administrative Code Waivers. 

I 

I 
. I 

The Board of Supervisors waives the application to the Project of these provi_sions of 

the Administrative CodE?: (a) Chapter 6 (Public Works Contracting policies and Procedures) 

other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 14B (Local 

Business Enterprise Utilization and Non-Discrimination in Contracting); (c) ComQ!!titLve 

Bidding Proc~dures appraisal effective date,_a..rull\dditional Appraisal Review as defined in ,. 

Section 23.3 (Chapt~r Qefinitions) and required by Section 23.3 (Conveyance and Acquisition I ., 
I of Real Property); (d) Section ~23.31 (Year-to-Ye9r and Shorter . 

Leases); (e) Section-23.30 23.42 (Lease Qf_Real Prop.~tl!£s.VVhen City is LooGteffi); 

(f) Sections 23.33 (Competitive Bidding Prpcedures):_(fg) S~ction 23A.7.(Transfer of i 

: Jurisdi<;tion Over Surplus Properties to the Mayors Officei of HouSingaRd Community I· 
~t); aAG-(§b) Subsec_tion (c)(2) of Section 61.5~~ (l.istirig of_U':lacceptable Non- I 

24 II Maritime ~and Uses): and (j) remedies_ and penalties for noommgliaoce with Se~tion 4.9~1fg~ 
25 1' (Nutritional Standards and Guidelines). Seg!ion 12Q.5(f) (Health Cace Account;:tbilitv). or I . . . . . . . 

·9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19' 

20 

21 

22 

23 

I 
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1 

2 

3 

4 

·5 

6 

7 

Sectjpn 12T (Criminal History in ~iri.ng and Emnloymen_t) that would result in termination of 

any Transaction Document. impairment of Deyeloper's or any ve.rtical developer's 

dev~lopment rights at the 28-Acre Site, or debarment of Developer or a·ny vertical developer 

·.frnro future contract opportunities with the City. 

Section 8. Planning Code Waivers. 

The Board of Superviso.rs: 

(a) finds that the fmpact fees and exactions payable under the Development 

8 Agreement will provide greater benefits to the City than the impact fees and exactions under 

9 Planning Code Article 4 and waives the application of, and to the extent applicable exempts 

10 the Project from, impact fees and exactions under Planning Code Article 4·on the .condition 

11 that Developer and all building developers comply with impact fees and exactions established 

12. 

13 

14 

15 

16 

. 17 

18 

19 

20 

21 

22 

23 

24 

in the Development Agreement; and 

(b) finds that the Transportation Plan attached to the Development 

Agreement inclu~es a Transportation Demand ManaQe~ent Plan {"TOM Plan") and othe.r 

provisions that.meet the goals of the City's Transportation Demand Management Program iri 

Planning Code Section 169 and waives the applicat.ion of Section 169 to the Project on the 

condition that Developer implements and complies with the TOM Plan for the required 

compliance period. 

Section 9. Subdivision Code Waivers .. 

(a) The Board of Supe~isors waives the application to the project of tin:e . 

limits under Subdivision Code Section 1333.3(b) (Rights G<:mveyed), Section 1346(e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

conflict with the ICA or the Development Agreement: · 
. . 

!b) Th~_!3oard of Supervisors also waives the -~pplication to the Project of 

· 25 Subqivision Coc:Je Sect!9.~J 1348 (Fa!llir~ To Complete _Lmprovemeots Within Agreed Time). 

I 
1:. 

I 
l 
!. 
i 

I 
I 

l 
I 

Mayor Lee; Supervisor Cohen 
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1 

2 

-3 

4 

5 

6 

7 

8. 

9 

,.. 10 
' 

11 

12 

13 

14 

15 

16' 

17 

1'8 

19 

20 

21 

22 

23 

24 

25 

fin.dJhe followjr:m terms shall applyjn lieu thereof:· The P_ublic lm.,Rrovement Agreement. as 

defined in _the' I CA. shall inclu.d~J;!rDVisions CQO.sistent with the Tran_sa.Gt.ion Docum~nts and 

ttLe appiLcq.tlliLJ:e.quiremen.ts of !!liLM!Jnicjpal Code and the SubdiYil?ion Requl9tioris regarding 

ru®nsions _of time and remedie~ that apply wh~n improvement_s are not completed within the 

g,.CJI.e.ed time. 

Section 10. Authorization. 
'. 

(a) The Board of Supervi~ors affirms· that the waivers in this ordinance do not waive 

requirements under the Dev~lopment Agreement Law and authorizes the City to execute, 

deliver, and perform the Development Agreement as follows: 

(1) the Director of Planning, the City Administrator, and.the Direc:tor of Public 
. . 

Works are authorized to execute and ·deliver the Development Agreement with signed 

consents of _the Port Commission, t~e Municipal Transportation Agency, and the San 

Francisco Public Utilities Comr:nission; and 

(2) the Director of Planning and other appropriate City officials are authorized 

I 
.I 
i 

I· 
I 

I 

to take all actions ,reaso_nably nec~ssary or prudent to perform the City'$ obligations under 'the 1 

I 
I 
I 

. I 

I 
I 

Developmen-t Agreem·ent in accordance with its terms. 

(b) The Direct?r of Planning is authorized to exercise dis~retion, in consultation with 

the City Attorney, to enter into a~y additions, amendments, or other modifications to ·the 

Development Agreement that the Director of Planni.ng determines are ·in the best interests of 

the City and that qo_ not materially increase.the obligations or liabilities of the City or ':llaterially 

decrease the benefits to the City as ·provided in the Development Agreement. Final versions 
! 
I 

1 
of any additions, amendments, ~r other modific~tion~ ~o the Deyelopment Agreement sha~l be 

I . 

1' provideq to the Clerk of the Board of Supervisors for inclusion in Board File No.j_70863 within 

30 days after execution by all parties. 

_Mayor Lee; Supervisor Cohen 
BOARD OF SUPERVISORS . Page 8 
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1 Section 11. Ratification of Pas~ Actions; Authorization of Future ActiQ.fls. 

2 All actions taken by City officials in preparing arid submitting the Development 

3 Agreement to the _Board of Supervisors for review and consideration are hereby ratified and 

4 ·confirmed, and the Board of Supervisors hereby.authorizes all subsequent action to be ta~en 

5 · by City officials consis~ent with this ordinance: 

6 · Section 12. Effective and Operative Dates. 

7 · (a) This ordinance shall become effective 30 days after enactment. Enactment 

8 occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

9 Mayor does not sign the ordinance within ten days after receiving it, or the .Board of . . . . 

10 SuperVisors overrides the Mayor's veto of the ordinance. 

11 (b) This ordinance sh~ll become operative only on the effective date of the DDA. No 

12 rights or duties are created under the Development Agreement.until the operative date of this 

13 ordinance. 

14 

15 

16 

17 

18 

19 

APPROVED AS TO FORM: 
· DENNIS J. HERRERA, City Attorney 

. . .. &JhA.,. 
By: r2roA/f/l1.1; /() MLWV 
~. 
Deputy City Attorney · 

20 · n:\legana\as2017\1800030\01227527.docx 

21 

22 . 

. 2~ . -1 

24. 

25 ., 

I . 
11 Mayor Lee; Supervisor Cohen 
i . BOARD OF SUPERVISORS 
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Ci.ty and County of S~n Francisco 

Tails 

Ordinance 

City Hall 
I Dr. Carlton B. Goodlett Place 
San Frnncisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14,2017 

Ordinance approving a Development Agreement between the City and County of San Francisco an9 
FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pi~r 70; .and bounded generally by Illinois Street on the west, 22nd 
Stre~t on the south, and San Francisco Bay on t~e north and east; waiving cert~in provisions of th~ 
Administrative Code, Planning Code, apd Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority poncies of Planning Code, Section 101.1 (b). 

October 19,2017 Budget arid Finance Committee- CONTINUED 

October 26, 2017 Budget and Fina!lce Com111i.ttee.- AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING .SAME TITLE . 

. . 
October 26, 2017 Budget and Finance Committee- RECOMMENDED AS AMENDED AS A 
COMMITTEE REPORT 

October 31, ~017 Board of Supervisors- PASSED ON FIRST ~EADING 

Ayes: 11 - Breed, ~ohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee · · · 

November 14, 2017 Board of Supervisors- FINALLY PASSED 

Oty cmcl County ufSan Frm1cisco 

Ayes: 9"' Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai; Sheehy andYee 

Absent: 2- Kim and.Tang 

Page] Printed at 1:57pm on 111151~7 
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File No. 170863 

City and County o[Sa11 Fra11clsco 

. I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
th~ City and County of San Francisco. 

~-- 2: CA.gV...fd.o. 
Angela Calvillo 

Clerk of the Board 

. Date Approved 

Pagc4 . · Pri11tedat .1:57pmonll/15117. 
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vERTICAL DDA EXHIBIT R 

RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

Attn: [.__ ____ _,] 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Vertical Disposition and Development Agreement) 

(Development Agreement) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this '~Agreement"), 
effe~tive as of [ ], (the ·'Effective Date"); is entered into by and between 
..__ _________ __., a ("Vertical Developer" or 
"Transferor"); and ("Transferee"). 

RECITALS: 

A. The City and County of San Francisco, a municipal corporation (the "City"), 
operating by and through the ~an Francisco Port Commission (''Port") and Vertical Developer 
are parties to that certain Vertical Disposition and "Development Agreement dated as of 
[ ], 20U, for certain property located in "the City and County of San Francisco, 
·California, ·as more particularly described in Exhibit A attached hereto·and made a. part hereof 
(the "Property"), [N6te.: add·:.if·appiicable any inter:Ven:ihg'ainendment and/or. .. assignm'Cri.iS) 
(as [amende~] [and] [assigned], the "Vertical DDA''). Terms used hereiQ but not defined herein 
shall have the meanings ascribed to such terms in the Vertical DDA. 

B. FC Pier 70, LLC, a Delaware limited liability company ("Horizon t a I 
De v e I ope r" i and the City entered into that certain Development Agreement (the 
"Development Agreement") dated as of [ , 2018 for reference purposes, with 
respect to certain real property owned by Assignor, as such property is more parti~ularly 
.described in the Development Agreement (the ''28-Acre Site?'). The Development Agreement · 
was recorded in the Official Records of the City and County of San Francis~o on' 
[ ], 2018 as Document No. [ · 1. · 

C. . The Development Agreement was assigned by Horizontal Developer to. Vertical 
Developer by that certain Development Agreement Assignment and Assumption Agreement 
dated as of[ · ], 20[xx] and recorded in the Official Records of the City and 
County of San Francisco on [ "], 20[xx] as Document No. [ . ). 
rN~t~:: ;.dd•:if applicabi~ a'il'V"intertenTng. amendment:and/or· assignm~nts] 

D. · The Property i~ loca~ed withit:~. the 2~-Acre Site. The yertical DDA and the 
Development Agreement [Note: add other agreements if applicable] are referred to herein 
collectively, as the ''Property Agreements". 

EXHIBITR 
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·• 
E. Vertical Dev~loper and Transferee have entered into an agreement (the· 

"Purchase Agreement") pursuant to which Vertical Developer has agreed to· assign all of its 
right, title and interest in and to the Prope·rty Agreements to Transferee, and Transferee has 
agreed to assume all of Vertical Dcveloper~s right title and interest in and to the Property 
Ag[eements from Vertical J?eveloper. 

F. In order to consummate the transactions contemplated by the Purchase 
Agreement; Vertical Developer desires to assign. and Transferee desires to assume the Property 
Agreements on the terms and coFtditions set forth in this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Vertical Developer and Transferee agree as follows: 

1: Assignment By Vertical Developer. Vertical-De~eloper hereby assigns to 
Tnmsfere~ as of the Effective Date eac~ and all of the right, title~ interest ~nd obligations of 
Vertical Developer under the Property Agreements and any other agreements or documents 
ente_red into by and between Port and Vertical D~veloper pursuant to the Property Agreements. 

2. .Assumption Bv Transferee. · 

2.1. Assumption by Transferee. Transferee he.reby assumes from Vertical 
Developer as of the Effective Date each and all of the right, title, iriten!st and obligations of 
Vertical Developer under the Property Agreements and any other agreements -or documents 
entered into by and between Port and Vertical Developer pursuant to the. Vertical DDA or 

· between City and Vertical Developer.pursuant to the Development Agreement. Transferee 
hereby acknowledges that Transferee has reviewed the Property Agreements and agrees· to be 
bound by. the Property Agreements and all conditions and restrictions t9 which Vertical 
Developer is subject under the Vertical DDA and to which Developer is subjec_t under the 
Development Agreement to the extent applicable to the Prope_rty. -. 

':' ··-·: : - ... · ... ~ ... ·i, : ... -:::.::.,.. . • ·• • .. "."'""':.·;; "";:"·1, ... _: • • • • ..... -:, ... ·, ·: 1-.·. -· .... 
. 2.2 .. [Note·:· add if. a·pplidible to residentiarrenta !·projects] [Joi b·~f.corifirmed.:. 

~~-b;eatri''ftirtti~·r~ffi6'diflcatiori] Costa-Hawkins Waiver.· Without limiting the foregoing 
assu~ption of rights and qbiigations-by Transferee, Transferee specifically acknowledges tha:t 
the Development Agreement and the DDA, which jncludes the Affordable Housing Plan 
attached thereto as Exhibit B3, provide regulatory concessions and significant public investment 
to the 28-Acre Site and Parcel K South that directly reduce development costs at the 28-Acre 
Site. The regulator:y concessions and public investment include a direct financial contribution of 
net tax increment and other fom1s of public assistance specified in California Government Code 
s~ction 65915. These public contributions result in i4entifiable. financially sufficient, and actual 
cost reductions for the benefit of Developer and Vertical Developers under California 
Government Code section 65915. In consideration ofthe City•s direct financial contribution arid 
other tonns of public assistance, the parties understand and agree that the Costa-Hawkins Act 
does not apply to any BMR Unit or lnclusionary Units developed under the AHP for the 28-Acre 
Site. 

EXHIBITR 
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3. Representations ahd Warranties ofVerti~al Developer. Vertical Developer 
hereby makes the following representations and warranties to Transferee, Port, and the City as· of : 

ft the Effective Date: 

3.1 Status. Vertical Developer is a [ ] duly organized, 
validly existing and in good standing under the laws of the State of [ ] and is 
authorized to do business in the State of California and is in good standing therein. 

3.2 Authority; No Conflicts." This Agreemen·t is duly authorized, executed and 
" delivered,and.shall be the legal, valid and binding obligation of Vertical Developer. The person 

signing this Agreement on ·behalf of Vertical Developer has full power and authority to sign this 
Agreement on Vertical Dev~loper's behalf. This Agreement will no_t violate any provision of any 
agreement or judicial order to which Vertical Developer is a party or to which Vertical Developer 
is subject. 

,_ 4. Representations. and Warranties ofTransferee. Transferee hereby makes the 
following representations and warrantie-s to Vertical Developer, Port, and ttie City as of the 
Effective Date: · · · 

4.1 _Status. Transferee is a [.._ ______ _.) duly organ~zed, validly 
· existing .and in good standing under the laws of the State of [ ] and is authorized to 
do business in the State of California and is in good standing therein. 

4.2 . Authority. This Agreement is duly authorized, executed and deliv:ered and 
shall be the legal, valid and binding obligation of Transferee. The person signing this Agreement 
on behalf of Transferee has full power and authority to sign this Agreement on Transferee's behalf.· 
This Agreement will not violate any provision of any agreement or judicia~ order to which 
Transfere~ is a party or to which Transferee is subject 

. . 4.3 Investigation of Property; No Port or City Representations. Transferee has 
conducted a thorough investigation and due diligence of the Property. Transferee has reviewed 
and is familiar w!th the terms and conditions of the Property Agreements. Neither Port nor City 
has made any representa~ioQs or warranties with respect to the condition of the Property. 

5. Release of City Parties and the State Lands Indemnified Parties. Transferee, on 
behalf of itself and its successors and assigns, waives or will be deemed to waive, any right to 
recover from, and forever releases, acquits, and discharges City Parties and the State Lands. 
Indemnified Parties under the Vertical DDA of all Losses against the City Parties and the State 
Lands Indemnified Parties for the condition of the Improvements or the real property or any 
claims assignor may have against. the City Parties arising prior to the Effective Date. -

Transferee understands and expressly accepts and assumes the risk that any facts concen:ting the 
Losses released, waived, and discharged in this Agreement in~ludes· known and unknown claims, 
disclosed and undisclosed, and anticipated and unanticipated claims pertaining to the subject 
matter of the releases, waivers, and discharg~s, and might be found later to be other than or 
different from the facts now believed to be true, and agrees that the releases, waivers~· and 
discharges in this Agreement will remain eff~ctivt:;. Accordingly, with respect to the claims 

EXHIBITR 
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· released, waived, and discharged in this Agreernent, Transferee expressly. waives the benefits of 
Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
· .. CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 

FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED , 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, TRANSFEREE SPECIFICALLY ACKNOWLEDGES 
AND CONfiRMS THE VALIDITY OF THE RELEASES, WAIVERS, AND DISCHARGES 
.MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER WAS REPRESENTED 
BY COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THE ABOVE .RELEASES, WAIVERS AND DISCHARGES. 

TRANSFEREE INITIALS: 

6. General Provisions. 

6.1 Attorneys' Fees. If either Party hereto fails to perform any of its respective 
·obligations under this Agreeri1ent or if any dispute arises between the Parties hereto concerning 
the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the 
.Party not. prevailing in such dispute, as the case may. be, will pay any and all costs and expenses 
incurred by the other party on account of such default or in enforcing or. establishing its rights 
hereunder, including, -without limitation,· court costs and reasonable attorneys' fees and 
disbursements. 

6.2 Notices: The provisions of Section 21.1 ofthe Vertical DDA and Section 
. 14.1 of the Development Agreement are incorporated by reference with the same effect as if set 
forth herein; provided, ho~ever,. the address for Transferee is as follows: 

1 
1 

With a copy to: 

[ . 1 

Attn:[.._ _____ ____.] 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benetit of each of the parties hereto and their respective executors, administrators, 
·successors, and assigns. · · 

EXHIBITR 
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6.4 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all of which shall c.~nstitute one 
instrument. 

6.5 Captions. AnY captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a · 
pai:t of this Agreement, and shall not be used for the interpretation or determination of the 
validity of this Agreement or any provision hereof. 

6.6 Amendment to Agreement. The terms of this Agreement may not be 
modified or amend~d exc~pt b:y. an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein·J;>y 
this reference for all purposes. 

6.8 Waiver. The waiver or failure to enforce any provision of this Agreement 
shall not operate as a waiver of any futurt: breach of any such provision or any other. provi~ion 
hereof. . 

6.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws oftbe State of California. 

6.10 Fees and Other Expenses. Except as otherwise provided herein, each of 
the parties shall pay its own fees·and expenses in connection with this Agreement. 

6.11 Partial Invalidity. If any portion ofthis Agreement as applied ~o ~my party 
or to any circumstances shall be adjudged by a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect-the validity or 
enforceability of the remaining portions of this Agreement. 

6.12 Independent Counsel. Each party hereto acknowledges that: (a) it has 
been represented by independent counsel in connection with this Agreement; (b) it has executed 
this Agreement with the advice of such counsel; and (c) this Agreement is the result of 
negotiations between the parties hereto .and the advice and assistance of their respective couns~l. 
The fact that this-Agreement was prepared by Horizontal Developer's counsel as a matter of 
convenienc~ shall have no import or sig.nificance. Any uncertainty or ·ambiguity in this . 
Agreement shall not be construed against Vertical Developer because Horizontal Developer's 
counsel prepared this Agreement in its fjnal form. · · · 

6.13 Defined Terms. All capitalized tem1s not defined herein are set forth ih 
the Vertical DDA. 

[the remainder of this page has been intentionally left blank] 
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RELEASE 

In accordance with Section 10.1 of the Development Agreement, the City hereby releases and 
di~charges [insert Vertical Developer ("Transferor'')] from all obligations that are transferred to, 
and assumed by, [insert transferee ("Transferee")] under the foregoing Assignment and 
Assumption Agreement between Transferor and Transferee, dated as of [ ], 20XX 
(the "Assignment and Assumption Agreement"}, to which this Release is attached. All 

. capitalized terms not defined in this -Release are as defined in the Assignment and Assumption 
Agreemen~. . 

. . . 
The City acknowledges that this release is made with the advice. of counsel regarding its 
consequences and effects. The City agree·s this release covers unknown Claims and waives the 
benefit of California Civil Code § 1542, which provides as follows: ! 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS .OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR." 

CITY: 

CITY AND C9UNTY OF SAN FRANCISCO, a municipal corporation 

By:· 

Director of Plannii1g 

Date: 

CITY: 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

By: ____________ _ 

Director of Planning 

Date: ___ ..;__. ________ _ 

APPROVED AS TO FORM: 
DENNIS l HERRERA, City Attorney 

EXHIBITR 
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• 

A notary pub~ic or other officer completing· 
this certificate verifies only the identity of 
the individual who signed · 
the document to which this certificate is· 
attached, and not the truthfulness, accuracy, 
or validity ofthat document. 

State of California· ) 
County of ______ -' 

<, 

On before me, , a Notary Public, 
personally appeared who proved to me.on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the withi~ instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacityOes), and that by 
his/her/their signature(s) on the instmment the person(s), or the entity upon behalf of which the 
person(s) acted, exec':lted the instrument. · 

I certify under PENALTY OF PERJURY under the laws ofthe State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature----=----------
. Signature ·of Notary Public 

(Seal) 

EXHIBITR 
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VERTICAL DDA EXHIBIT S 

. RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

Attri: [.___ __ __,____ _ _,] 

-DEVELOPMENT AGREEMENT ASSIGNMENT 
AND ASSUMPTION AGREEMENT 

This DEVELOPMENT AGREEMENT ASSIGNMENT AND ASSUMPTION AGREEMENT 
(this "Agreement"), effecti'ye. as ~f [ ], (the "Effective Date"), is entered into by 
':------------'' a ("Horizontal Developer'' or 
''Assignor"), and ("Vertical 
Developer" or "Assignee"). 

RECITALS: 

A. Horizontal Developer and the City' and County of Sa!J FranCisco, a municipal 
corporation (the "City") entered into that certain pevelopment Agreement (the "Development 
Agreement") dated as of [ ], 20 18 for reference purposes, with respect to 
certain real property 1 eased by Horizontal.Developer pursuant to that certain Lease No. L-XXX 
dated as of [ ], 2018 (the "Master Lease"), between Horizontal Developer and the . 
City, operating by and through the San Francisco Port Comt;nission ("Port"), as such property is 
more particularly described in the Master Lease (the ''28-Acre Site"). The Development · 
Agreement was recordea in the Official Records of the City and County of San Francisco 
("Official Records") on [ · _ ], 2018 as Document No. [ ] a1;1d a 
Memorandum of the Master Lease was recorded in the Official Records on [ ], 
2018 as Document No. [ . ). [N.ote:·-~:di:l.:if'ai!pii~ab.lc?ali)finteffening 
~ffieri'ti~ent.ari~7~·~,a~signineiit~l , 

B. The City, operating by and through Port and Vertical Developer are parties to that 
certain Vertical Disposition and Development Agreernent dated as of [ · ], 20XX, 
for certain property located in the City and County. of San FranCisco, California, as more 
particularly described in Exhibit A attached hereto and made a part hereof (the "Transferred 
Propertv") rNO'te:. :ad'(fir aimlicahi~-i~v.-in.te~e~i~i! ~~m-~·ri<fni~ri1/and/or-as~ignrii:entiJ (the 
"Vertical DDA''). The Transferred Property. is located within the 28-Acre S_ite. 

C. · · Under Section 10.1 of the Development Agreement, the initial Vertical Developer 
of each . Development Parcel will be. assigned specified -rights and .obligations under the 
Development Agreement by a recorded Assignment and Assumption Agreement, which 
Assignment and Assumption Agreement will provide, among other-things, for the City to release 
Horizontal Developer trom obligations under the Developm~nt Agreement to the extent they are 
assumed by the Vertical Developer, w~ich release will be effective as to the City when evidenced 
by the signature_ of the City's Pl~nning Director or his or her designee, and approv_ed as to form by 
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the City Attorney. Delivery o-f this Agreement is a conditi'on to Close of Escrow under the Vertical 
DDA. 

D. Pursuant to the Development Agreement, Horizontal Deve,loper 'desires to assign 
all of its rights, title and interest under the Development Agreement with respect to the Transferred 
Property and Vertical Developer desires to assume all such rights, title ~nd interest from Horizontal 
Developer on the terms and conditions set forth in this Agreement~ 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, ~he receipt and sufficiency of 
which are hereby acknowledged, Horizontal Developer and Vertical Deyeloper agree as follows: 

r. Assignment By Horizontal Developer. Ho.rizontal Developer hereby assigns to 
Vertical Developer as of the Effective Date each and all of the right, title, intere~t and obligations 
of Horizontal Developer under the Development Agreement with 'respect to the Transferred 
Property. Horizontal Developer retains all the rights, title, interest, burdens and obligations under 
the Development Agreement with respect to all other portions of the 28-Acre Site for which the 
DDA remains in effect. · · · · 

2. Assumption By Vertical Developer: 

2.1 Assumption by Vertical Developer. Vert·ical Developer hereby assumes 
from' Horizontal Developer as of the Effective Date each and all of the right, title, interest and 
obligations of Horizontal Develope~ under the Developme':lt Agreement with respect to the 
Transferred Property. Vertical Developer hereby acknowiedges that Vertical Developer· has 
reviewed the Development Agreement and agrees to be bound by the Development Agreement · 
and all conditions and restrictions to which Horizontal Developer is subject under the 
Development Agreement to the extent applicable to the Transferred Property.· 

2.2 (Not~~:~dd'ir applic~bi~ t~- re~Irl~nthit.renta ... pr~l~ctsl rro be 
~onfir.~11ed:su'biect to further modiflcatioriJ Costa-Hawkins Waiver. Without limiti'ng the 
foregoing. assumption of rights and obligations by Vertical Developer, Vertical Developer · · 
specifically acknowledges that the Development Agreement and the DDA, which includes the 
Affordable Housing Plan attached thereto as Exhibit B3, provide regulatory concessions and 
significant public investment to the 28-Acre Site and. Parcel K South that directly reduce 
develop~ent costs at the 28-Acre Site. The regulatory concessions arid public investment 
include a direct financial contribution of net tax increment and other forms of public assis~nce 
specified in California Government .Code section 65915. These public contributions result in 
identifiable, financially su'fficient, and actual cost reductions for the benefit of Horizontal. 
peveloper and Vertical Developers under California Government Code sec~ion 65915. In 
consideration of the City's direct financial contribution and other fonns of public assistance, the . 
. parties understand and agree that the Costa-Hawkins Act d!)es not apply to any BMR Unit or 
Inclusionary Unit developed under th~ AHP for the 28-Acre Site. · 
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3. Representations and Warranties of Horizontal Developer .. Horizontal Developer 
hereby makes the following representations and warranties to Vertical Developer, Port.and the 
City as of the Effective Date: · 

3.1 ·Status. Horizontal Developer is a [ ] duly organized, 
validly existing and in good standing under the laws of the State of [ ] and is 
authorized to do business in the S~te of California and is in good standing therein. 

. . 
3.2 Authority; No Conflicts. This Agreement is duly. authorized, executed and 

delivered and shall be the legal, valid and binding· obligation of Horizontal Developer .. The 
person signing this Agre~ment on behalf of Horizontal Developer has fuH power and authority to 
sign this Agreement on Horizontal Developer's behalf. This Agreement will not violate any 
provision of any agreement or judi9ial order to which.Horizontal Developer is a party or to 
which Horizontal Developer is subject. 

4. Representations and Warranties ofVerticiil Developer. Vertical Develop.er b 

hereby makes the following representations and warranties to Horizontal Developer, Port and the 
City as ofthe Effective Date: · 

4.1 Status. Vertical Developer is a [ ] duly organized, 
validly existing and in good· standing under the laws of the State of [ ] and is 
authorized to do business in the State of California and is in good standing therein. 

4.2 Authority. This Agreement 'is duly authorized, executed and delivered and . 
shall be the legal, valid and binding obligation of Vertical DevelopeL The person signing this 
Agreement on behalf of Vertical Developer has full power and authority to sign this Agreement 
on Vertical Developer's behalf. This Agreement will not violate any provision of any agreement. 
or judicial order to which Vertical Developer is a party or to which Vertical Developer is subject. 

5. Release of CitY Parties and the State Lands Indemnified Parties .. Vertical ·. 
Developer, on· behalf of itself and its successors and assigns, waives or will be deemed to waive, 
any right to recover from, and forever releases, a.cquits, and discharges· City Parties and the State 
Lands Indemnified Parties under the Development Agreement of all Losses against the City 
Parties and·tiie State Lands Indemnified Parties for. the condition of the Improvements or the real 
property or any claims Horizontal Developer may have against the City Parties arising prior to 
the Effective Date. · · · 

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
concerning the Losses released, waived, and discharged in this Agreement include.s·known and 
unknown claims, disclosed and .undisclosed, and anticipated and unanticipated claims pertaining 
to the. subject matter of t\1e releases, waivers, and oischarges, and might be found later to be other 
than or different from the facts now believed to be true, and agrees that the releases, waivers, and 
discharges in this Agreement will remain effective. Accordingly, with respect to the claims 
released, waived, and discharged in this Agreement, Vertical Developer expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
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.I 

FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT THAT VERTlCAL DEVELOPER 
WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CON~EQUENCES Of. THE ABOVE RELEASES, 
WAIVE~~ AND .DISCHARGES. 

VERTICAL DEVELOPER INITIALS: 

6. General Provisions. · 

. 6.1 . Attorneys' Fees. If either Party hereto fails to perform any .of its respective 
obligations under th.is Agreement or if any dispute arises between the Parties hereto concerning 
the meaning or interpretation of any provision of this Agreement, th.en the .defaulting Party or the 
Party not prevailing in such dispute, as the case may be, will pay any and all costs and expenses 
incurred by the other party on account of such default or in enforcing or establishing its rights 
hereunder, including, without limitation, court costs and reasonable attorneys' fees and 
disbursements. · · 

6.2 Notices. l11e provisions of Section 14.1 of the Development Agreement 
are incorporated by reference with the same effect as if set forth herein; provided, however, the 
address for Vertical Developer is as follows: 

r 1 
. [.._ _____ __.] 

[ l 
Attll: L[ _______ ~l 

With a copy to: 

[ l 
[ ] 
Attn: 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to 'the benefit of each of the parties hereto and their respective executors, administrators, 
suc'?essors, and assigns. 

6.4 Counterparts.' This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all ofwhich shall constitute one 
instrument. 

. 6.5 Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a 
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part of this Agreement, and shall not be used for the interpretation or determination of the 
_validity of this Agreement or any provision hereof. 

6.6 Amendment To Agreement. The terms of this Agreement may not be 
modified or amended except by an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached h~reto are hereby incorporated herein by 
. this reference for all purposes. · 

6.8 Waiver. The waiver or failure to enforce any provision of this Agree~ent 
- shall not operate as a waiver of any future breach of any such provision or any other provision 

hereof. · 

. 6.9 · Applicable Law. This Agreement shall be governed by and ~onstrued and 
. enforced in accordance with the laws of the State of California . 

. 6.10 Fees and Other Expenses. Except as otherwise provi9ed herein, each of 
the parties shall pay its own fees and expenses in connection with this Agreemet:tt. 

· · 6.11 Partial Invalidity. If any portion of this Agreement as applied to any party 
or to any circumstances shall be adjudged by'a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect the validity ·or 
enforcea~ilit~ of the remaining portions of this Agreement. 

6.12 Independent Counsel. Each party hereto acknowleqges tl)at: (a) it ha!) 
been represented by ind~pendent counsel in connection with this Agreement; (b) it has executed 
this Agreement with the. advice of such counsel; ~nd (c) this Agreement is the result of 
negotiations between the parties hereto and the advice and assistance of their respective counsel. 
The fact that thjs Agreement was prepared by Horizontal Developer's counsel as a matter of 
convenience shall have no import or significance. Any uncertainty or ambiguity in this .. 
Agreement shall not be con.strued against Horizontal Developer because Horizo11tal Developer's 
cou.nsel prepared this Agreement in its final form. . · 

6.13 Detined Terms. All capitalized terms not defined herein are set forth in 
the Development Agreement. 

[the remainder of this page has been int<;n.tionally left blan~] 
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RELEASE. 

In accordance with Section 10.1 of the Development Agreement, the City hereby releases and 
discharges [insert Horizontal Developer (''Horizontal Developer")] from all o.bligations that are 
transferred to, and assu~ed by, [insert transferee (''Vertical Developer")] under the foregoing 
Assignment and Assumption Agreement between Horizontal Developer and Vertical Developer, 
dated as of [ ], 20XX (the "Assignment and Ass~mption Agreement"), to which 
this Release is attached. All capitalized terms not defined in thrs Release are as defined in the 
Assignment and Assumption Agreement. 

The City acknowledges that this release is made with tlie advice of counsel regarding its 
consequences and effects. The City agrees that this release covers unknown claims and waives 
the benefit of California Civil Code § 1542, which provides as follows: 

. . 
"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF K'NOWN 
BY HIM OR HER MUST HAVE MATERlALL Y AFFECTED HIS OR HER . 

. SETTLEMENT WITH THE DEBTOR," . 

CITY: 
.CITY AND C~-~NTY OF SAN FRANCISCO, a municipal corporation 

By: ____________ _ 

Director of Planning 

·Date: _____________ _ 

APPROVED AS TO FORM: 
DEN~IS J. HERRERA, City Attorney 

B 
Name: [Name of Deputy] 
Deputy Ci.ty Attorney 
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A notary public or other officer completing 
this certificate verifies only ~he identity of 
the individual who signed 
the document to which this certificate is 
attached, and not the truthfulness, accuracy, 
or validity of that document. 

State of California ) 
County of ______ _; 

.. 

On before me, , a Notary Public, 
personally appeared who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
me that.he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, ·executed the instrument. · 

I certify under PENALTY OF PERJURY. under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

·Signature-----------,....---
. Signature ofNotary l>ub\ic 

(Seal) 
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EXHIBIT A 

LEGAL DESCRIPTION OF TRANSFERRED PROPERTY 

(INSERT LEGAL DESCRIPTION FROM VERTICAL DDA] 
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VDDA Schedule 3.1: CFD and Assessment Matters . 
All matters addressed in this Exhibit relate to the following action~, all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Administration Code ch. 43, art. X), which incorporates the Mello•Roos Community Facilities 
Act of 1982 (Cal. Gov't Code§§ 5331 t"-53368) (collectively, the "CFD ~aw"), by Board of 
Supervisors Resolution No. XX-XX (the "Formation Resolution~') to implement the Financing 
Plan in the DDA between tile Master Developer· and the Port (collectively, the "'CFD 
Provisions"). Unless specified otherwise, all statutory references in this Exhibit are to the 
California Government Code. · 

1. Formation of a Special Tax District. The City's actions in relation to the CFD 
Provisions include: • · . 

· (a) formation of a community facilit~es district designated as "City and 
County ofSan Francisco Special Tax District No. 2018-3.(Pier 70 Leased Properties)" 
(the "Special Tax District") that includes the Property within its· boundaries; 

(b) . designation of property for potential future annexation to the Special Tax 
Di"strict (the "Future Annexation Area"); . 

(c) approval'of a rate and method of apportionment (the "Rate and 
Method"), a copy 9fwhich is attached to the Formation Resolution, for the calculation 
and.levy ofthe Facilities.Special Tax, the Shoreline Special Tax, the Arts Building 
Special Tax, and the Services Special Tax. (as each term is defined in the Rate and · 
Method) against alf taxable property iri the Special Tax District (collectively, the 
"S~ecial Taxes"); 

(d) recordation of the "Notice of Special Tax Lien" against the real property 
. in the Special Tax. District in the Official Records ofthe City and County of San 

Francisco,. as document number pu~suant to California Government Code , 
Section 53328.3; 

(~) authorization to issue bonds secured by one or more of the Special Taxes 
("Bonds"); 

(f)· authorization to use Bond·proceeds·and Special Taxes to finance the 
construction, completion, and acquisition of improvements described in the Forma~ion 
Resolution (the "CFD Improvements"); and 

(g) authorization to levy and. use Special Taxes in perpetuity to finance 
services described in the Formation Resolution such as.capital maintenance and repair of 
the CFD Improvements (the ."Services") .. 

2. ~(Feei.rLiaseil~id'i Interest Subject to CFD Provisions. The Vertical Developer 
acknowledges and agrees as follows. 

(a) Its [fee)fleasehold] interest in the Property is subject to the levy of 
Special Taxes and the Vertical Developer will not have any right to amend the CFD 
Provisions. · 

(b) It i~ critical to each of the City, the Pot1, the Master Developer, and 
Vertical Developer that the construction and completion of the CFD Improvements 
required to develop the Property be coordinated in all respects (including cost, timing, 
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capacity,.function, and type) with the construction and completi.on oft.he CFD 
Improvements for other property in the Special Tax District. 

(c) If the Property were excluded ·from the Special Tax District,. or the Special 
Taxes to be .levied on the Property were reduced or eliminated, coordination of CFD 
Improvements required to develop the Property with CFD Improvements for other 

'property in the Special.Tax District would be materially adversely affected.· · 

3. . Cooperation with CFD Matters~ The Vertical De~eloper agrees to the following 
with respect to the Special Tax pistrict, the levy of the Special Taxes, and the issuance of any 
Bonds, at the Vertical Developer's sol~ expense. 

(a) The Vertical Developer will: 

i. if determined necessary by .the City, and at the request of the City, 
· cooperate with the City if the City decides to enter into a joint co"mmunity 
fac.ilities agreement or. any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") thatwill be owned or 
operated by government agencies other than the City or its agencies.· 

(b)· The_ Vertical Developer will not, at any time or in any manner, contest, 
protest, or otherwise challenge any of the following: 

I. the formation of the Spe.cial Tax District; 

ii. the designation of the Future Annexation Area; 

Ill. the authorization, levy, or amount. of the Special Taxes on the 
Property; 

iv. the authorization to issue the B~nds; 

. v. th¢ CFD Improvements and Services. to be fi11an~ed by the Special 
Tax District;· and · 

.. . 
vi. _the establishment of an appropriations limit for the Special Tax 

District. 

(c) If required for the Special Tax District to levy Special Taxes or issue· 
·Bonds, the Vertical Developer will acknowledge that the Property is subject to the lien of 
the Special Tax District and the levy of Special Taxes and that the Special Tax·District is 
authorized to issue Bonds. 

(d) The Vertical Developer will not bring any action, suit, or proceeding 
against the Special Tax District or the City; provided; however, that after exhausting its 
appeal rights under the Rate and Method, the Vertical Developer may bring an action, 
suit, or proceeding against the Special Tax District or the City if it relates solely to an 
allegation that the Special Taxes have not .been levied in accordance with the Rate and 
Method. 

(e) The Vertical Developer· will not take any action that. would in any way 
interfere with the operation"ofthe Special Tax District or decisions made or act~ons taken 
with respect to the Special Tax District's form.ation or the issuance of Bonds, including 
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when Special Taxes are tirst levied, the amount.ofSpecial Taxes, the apportionment of 
Special Taxes, and the use of the·Speci.al Taxes collected by the Special Tax District. 

4. The following definitions apply to this Exhibit. 

(a) "Actual Knowledge" means.the knowledge that the person signing this 
VDDA has on the date of execution ofthis VDDA or has obtained from: 

i. interviews with current officers and responsible employees of the 
Vertical Dev~loper and its Affiliates that the person has determined are likely, in 
the "ordinary course of their respective duties, to have knowledge of the matters set 
forth in this VDDA; 

ii. a review of documents that the person determined were reason~bly 
necessary to obtain knowledge of the matters set forth in this VDDA; or 

m. both, in any case without conducting any extraordinary inspection 
or inquiry except as ,prudent and customary in con~ection with the ordinary course 
of the Vertical Developer's current business and operations or contacting 
individuals who are no longer employees of the Vertical Developer or its 
Affiliates. 

(b) ."Affiliate" means any person that directly or indirec.tly, through one or 
more intermediaries: · 

i. exercises managerial control over the Vertical Developer; or. 

ii. · is under manage~ial control of the Vertical Developer; and 

111. in .each case, about whom information could be material to · 
potential iiwestors deciding whether to invest in future Bonds. · 

. . 
(c) • "Related Property" means any real property in~erest owned or held by 

the Vet1:ical Developer or .any of its Affiliates. 

5. Compliance.· The Vertical Developer represents and warrants as follows and 
agrees that if its representations and warranties are discovered to be untrue after the Effective 
Date of this VDDA, the Port may, in its discretion, elect to terminate this VDDA. . 

(a) With respect to Related Property located within the boundaries' of a 
development project in California, except as set forth. in Attachment 1, to Vertical · 

' · Developer's Actual Knowledge, neither.Vertical·Developer nor Vertical Developer's 
Affiliates within the last five years have: 

.i. intentionally failed to pay when due any proper_ty taxes, special 
taxes, or assessments levied or assessed against the Related Property; or 

.ii. . owned any interest in Related Pr~perty that became either 
tax-deeded to ~alifornia or the subject of foreclosure proceedings f<:>r failure to 
pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set forth in Attachment 1, to 
Vertical Developer's Actual Knowledge, neither Vertical Developer nor Vertical · 
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Developer's Affiliates within the last five years have owned any interest in Related· 
Property that became either tax-deeded to a gov~r:nmental agency or the subject of 
foreclosure proceedings for failure to pay special taxes or assessments that secure the 
payment of bonds and that were levied or assessed against the Related ~ropert~. 

(c) Except as set forth in Attachment l, neither the Vertical Developer nor its 
Aftiliates·have.failed to comply in the last five years ut:tder any continuing disclosure 
agreement relating to Related Property in projects in California. 

6. Acknowledgment of the Rate and Method. The Rate and Method has been 
provided to the Vertical Developer prior to the Effective bate of this VDDA. The Vertical' 
Developer. has read and, if deemed necessary. consulted with counsel, regarding the provisions of 
the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuanc_e 
o~ Bonds at any ti~e. 

. ' . . 
(a) The Vertical Developer will provide, at the request of the City or any . 

· Financing Participant (as defined in subsection (c) below), certificates or other documents 
executed by each sec~:~red lender that provided funds for the Vertical. Developer's · 
development of the Property signifying the lender's acknowledgment of: 

1. the imposition of the Special Taxes on the Property; 

u. the· issuance of Bonds; and 

m. the Special Tax Di~trict's foreclos~re rights if~he Vertical 
Developer is delinquent in the payment of Special Taxes. 

(b) The Vertical Developer acknowledges that Bonds may be issued in one or 
· more series over time, that the issuance of each series of Bonds may require information 
and documents to be provided by the Vertical Developer, and that the timely provision of 
that information and documents for each series of Bonds is critical for the Master 
Developer and the Port to achieve their respective financial goals. The Vertical 
Developer's obligations will arise with the issuance of ea~h series ofBonds and continue 
as provided in any related continuing disclosure _agreement. · · -

- . 
(c) The Vertical Developer will not interfere with or impede the issuance of 

any series ·of Bonds issued by or in connection with the Special Tax District and will, at 
the Verticai Developer's expense, provide infonnation in corinectipn with each series of 
-Bonds as requested by any ofthe following (collectively, the ''Financing Participants"): 

i. the City, the Port, and any other JCFA Party, or any of their agents, 
including bond counsel and disclosure counsel; 

·ii. appraisers engaged to apprais~ the Prop!!rty; 

iii. marke~ absorption consultants; 

iv.' underwriters and underwriters' counsel; 

v. financial advisors assoc.iated with the Bonds_or the Special Tax 
District; and 
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vi. persons providing .. credit enhancement for the Bonds or the Special· 
Tax District. 

(d) The Vertical Developer will provide, at Vertical Developer's expense, 
required information, which may include: 

i. a description of the Vertical Developer's financing sources to 
develop th~ Property; 

ii. . a description of the prop<:>sed development project and the 
·<?wnership structure of the Vertical Developer;· 

iii. the status of the Property, including the rent roll and vacancy 
·history; 

iv. any history. of delinquencies and defaults by the Vertical. 
Developer and its Affiliates, including the information disclosed in 
Attachment 1; 

v. the Vertical Developer's financial statements, which may be 
consolidated with its parent'company and, for publicly traded companies where. 
the Vertical Developer's financial statements are consolidated with the publicly 
traded company, may be limited to those financial statements required by SEC · 
Regulations; · 

vi. other financial and operating information, including a development 
pro forma, with respect to the Vertical Developer and the Property; 

vii. certificates requested by the Financing Participants, which may 
include representations on: 

I. ~he due formation of.the Vertical Developer; 

2. the que execution of documents executed ·by the Vertical 
Developer in connection with the Special Tax District or any Bonds; 

3. no material litigation or investigation by or against the 
Vertical Developer or its Affiliates that seeks to prohibit, restrain, or 
enjoin the development of the Property; or in which the Vertical . 
Develop<?r or its Affiliates may be adjudicated as bankrupt or discharged 

. fr<;>m any or all debts or obligations or granted an extension of time to pay 
or a reorganization or readjustment of its debts, or which, if determined 
adversely to the Vertical Developer.orits Affiliates, could adversely affect 
the development of the Property and the payment of the Special Taxes; 
and 

4. the accuracy of the infom1ation provided in connection · 
with the· issuance of any series of Bonds, including the information in all 
disclosure documents; and 

VIH. opinions of counsel to the Vertical Developer requested by any of 
the Financing Participants, which may include any matter listed in clause (vii) of 
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·this Subsection and a lOb-5 opinion"regarding any disclosure about the Vertical 
Developer and its Affiliates in the offering statement used to market the Bon~s. 

(e) The City will decide on the amount and application ofany·capitalized 
· interest in consultation with the Master Developer, and the Vertical Developer. will not 

contest the amount and application of capitalized interest. . .. 

(f) This. Subsection will apply if any of the Financing Participants require~ a · 
. renewable letter of credit, cash. or other form of credit enhancement ("Special Tax 
. Security") in connection with the issuance ofthe ~onds. 

· i. . The Vertical Developer will provide Special Tax Security that i.s 
acceptable to the Financing Participants in an amount no greater than two years' 
levy of Special Taxes against the Property by the Special Tax District, as 
reasonably determined by any of the Fit:~ancing Participants; · 

·ii. ln addition. if the Master Developer (or any current owner of the 
Property) posted Special· Tax Security with respect to the Property before the 
Close of Escrow, the Vertical Developer will provide replacement Special Tax 
Security with respect to the Property acceptable to the Financing Participants. 
The Vertical Developer's posting of replacement Special Tax Security will be a 
condition precedent to the Effective Date of this VDDA. 

m. The Vertical Developer acknowledges that the Special Tax 
Security is intended to secure the Special Tax payments by the V. ertical Developer 
and its successors and assigns, but not- any sub-tenants of less than the whole of 
the Property or apartment dwelle~s. -

iv. Any letter of credit must be provided by an issuer acc~ptable to the 
Financing Participants and have a mini"mum ''A" long-term debt rating (or the 
equivalent "A" designation) from bo.th.Standard & Poor's and Moody's Investors 
Service, unless the Financin~ Participants agree to ·a lower rating. 

(g) Any reimbursements from the pro.ceeds of any Bonds or directly from any ' 
Special Taxes (or prepayments of Special Taxes) for the costs of authorized CFD 
Impr<;>Vements, returns of deposits, or payments of the costs of issuance will _be the·. 
property of the Master Developer (as between the Master I)eveloper and the Vertical 
Developer), regardless of the time of the original payment or the identity of the party that 
made the p~yment. Should the Vertical Developer receive any such reimbursements, or 
should the Vertical Developer receive the return or reimbursement of any deposits with 
any governmental entity or utility related to authorized CFD Improvements, the Vertical 

. Developer will endorse and tender the payment to the Master D~veloper immediately. 

· (h) The Vertical Developer will execute and perform under any continuing 
disclosure agreement as requested by any of the Financing Participants. In addition, if, 
.prior to the Effective Date, the Master Developer hl:J.s entered into a continuing disclosure 
agreement, the Vertical Developer will assume the obligatio~s under the continuing 
disclosure agreement with respect to the Property, in the form and manner required by the 
Financing Participants and the continuing disclosure agreement. The assumption of any · 
continuing disclosure agreement will be a. condition precedent to .the Effective Date of 
this VDDA. 
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8. Cooperation to Amend the Special Tax District. 

(a) The Vertical Developer acknowledges that the Port, the Master Developer, 
or the City may request proceedings to amend any CFD Provisions ("Change 
Proceedings"). Subsection 8(b) will apply ~o long as _the changes contemplated by the 
Change Proceedings: 

i. do not increase the Special Tax rates to be levied on the Property 
above Special Tax rates for the Property, escalated to the date of ~alculation, · 
under the Rate and Method; · 

ii. · do not change the Rate and Method so that the Vertical Developer 
is taxed sooner than under the current version of the Rate and Method; and 

111. · . do not result in more favorable treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment 
ofthe Vertical Developer and the P·roperty. 

(b) Subject to Subsection 8(a), the Vertical Developer shalt not contest, 
protest, or otherwise challenge Change Pr~ceedings to the Special Tax Distri~t. 

9. Annexation of Property to the Special Tax District. 

Law: 
(a) The Vertical Developer acknowledges that in accordance with the CFD 

i. the City has designated certain property as a Future Annexation 
Area to. the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be· 
annexed to the Special Tax District by execution of a unanimous written consent 
ofthe owners ofthe parcels of Future Annexation Area to be annexed.without a 
public hearing or election; and ·. 

111. . the Master Di.weloper, City, and Port may also request annexation 
of additional property to the Special Tax District. 

(b) The Vertical Developer will not: 

1. contest, protest, or otherwise challenge the ~nnexation of any 
additional property to the-Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Ta_xes on the annexed property; or · 

ii. ·take any action that. would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the. annexation of additional property to the 
Special Tax District. 

10. . Activity in Other Special Tax Districts. The Vertical Developer acknowledges.that other 
parcels in the SUD are included in a separate special tax district formed by the City (the "Other 
STD") and agrees not to: 

(a) .contest, protest, or otherwise challenge the formation, implementation, 
levy of special taxes in, or issuance of bonds by the Other STD, or the annexation of 
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additional property to, or any Change Proceedings conducted with respect to, the Other 
STD; or 

(b) take any other action that would in any way interf~re with the operation of 
the Other STD or decisions made or actions taken by the City, the Port, and the Master 
Developer with respeCt to the Othe~ STD. · · · 

II. Shortfall Provisions. 

(a) All capitalized terms us.ed in. this Section 11 that are not otherwise· defined 
. herein shall have the meaning given such terms in the Appendix to the Horizontal DDA 
(the "Appendix") . 

. (b) The Vertical Developer agrees to refrain from initiat"ing a Reassessment to 
reduce the Baseline Assessed Value or later Current Assessed Value of the Premises until 
the IFD Termination Date. 

(c) · ·If the Vertical Developer initiates a Reassessment on the Premises in 
violation of~ection.tl(b) above, then ~he following shall occur: 

a. Vertical Developer will pay the Port the Assessment S~ortfall within 
20 days after the Port delivers its payment demand. Amounts not paid · 

. when due will bear interest at the rate of I 0%, compoundt;:d annually, 
until paid. 

. . . 
b. The obligation to pay. the Assessment Shortfall will begin in the City 

Fiscal Year following the Reassessment and continue until the earlier 

.-, 

to occur of the following dates: (A) the applicable JFD Termination !'t. 

Date; and (B) when the Assessment Shortfall is reduced to zero. 

12. . Acquisition Agreement.. 

The Vertical Developer acknowledges that the Vertical Developer is not arid will not become 
either a party, a third-party beneficiary·, or an assignee to the Acquisition and Reimbursement 
Agreement between the Master Developer and the Port (the "Acquisition Agreement"), and that 
any reimbursements from the proceeds of Bonds or Special Taxes for the costs of authorized 
CFI?, Improvements under the Acquisition Agreement will be the property of the Master · · 
peveloper, regardless of the time of the original payment or the identity of the party that made 
the payment. Should the Vertical Developer receive any reimbursements, or should the Vertical 
Developer receive the return or reimbursement of any deposits that were· intended to be financed 
·with Special Taxes or Bonds, the Vertical Developer shall endo.rse and tender the payment to the 
Master Developer promptly. The Vertical Developer further agrees not to cor~test, protest or 
otherwise challenge the rights or obligations of the Master Developer or the Port under the 
Acquisition Agreement. 

13. General Provisions. 

(a} The Vertical Developer will pay prior to delinquency all Special Taxes 
levied on the Property while the Vertical Developer or any Affiliate. has a [fee) 
[leasehold] interest in the Property. . · 

(b) The Vertical Developer will not petition, support, encourage, consent to, 
or implement any action seeking to reduce or repeal the levying of all or any part of the 
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Special Taxes in the Special Tax District, except at the written request of the Port, the 
Master Developer, and the City. 1 

(c) The Vertical Dev~loper will disclose the requirements of this Exhibit to 
any tenant of the entirety of the Property and.require each such tenant to enter into an 
agreement with the Vertical Developer, the Port, and the Master Developer assuming the 
Vertical Developer's obligations under this Exhibit. This paragraph will not apply to any 
rentals to apartment dwellers or tenants ofless than all of the Property. If required, the 
Vertical Developer will comply with disclosures required by Section 53341.5. 

(d) The Master Developer is an express third-party beneficiary of the 
covenants and agreements of this Exhibit and may enforc~. each provision against the 
Vertical Developer as ifthe Master Developer were a party to this VDDA. 

. . 
(e) The Port is required to provide to the Vertical Developer a notice of 

special tax pursuant to Sectipn 53341.5 regarding the Special Taxes in the Rate and 
. Method (the ··'Notice of Special Tax"). The Notice of Special Tax is attached as 
·Exhibit XX~· and.the Vertical Developer shall execute and return to the Port a copy of 
the N.otice of Special Tax within three business days after·executing this VDDA. 

(f) The c~wenants and provisions contained in this Exhibit remain in effect for 
the term ofthis VDDA. · 

Attachment I: 
Exhibit XXXX: 

Certain Reprysentations of Vertical Developer 
Notice of Special Tax 
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. VDDA SCHEDULE 4.2 
. PORT DISCLOSURE MATTERS 
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VDDA SCHEDULE 12.4-1 
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Schedule 15:3 

Remedies for Failure to Commence Construction 

[For Reside~tial ~ee Parcels Only] 

1. liquidated Damages~ 

a. If the Comme·ncement of Residential Construction has not occurred on or prior 
to the Required Construction.Commencement Date, then Vertical Developer will pay to Port~ as 
liquidated damages, an· amount equal to [insert amount that is 2x the daily special tax 
obligation for the Property] for each day that the Commencement of Residential Construction is 
delayed beyond the Required Constr\.lction Commencement Date (the "liquidated Amount''). 
Vertical Developer will pay to Port the Liquidated Amount within ten (10) business days of 
demand therefor; provided, however, Port's delay in making any·such demand will not be 
deemed to be a. waiver of its rights to demand such amounts. ·- · 

b. Tlie Liquidate.d Amount will be applied by. Port as follows: 

i. First, to pay any taxes·and assess~ents on the Property (including CFD 
and IFD asse~sments) to the extent then due and payable; 

ii. Second, all remaining proceeds to Port to be treated as land Proceeds in 
accordance with ~ection _·_of the Financing Plan (Exhibit Cl to the DDA). · · 

c. THE PARTIES .HAVE AGREED THAT PORT'S ACTUAl DAMAGES, IN THE EVENT OF 
THE FAILURE TO CAUSE THE COMMENCEMENT OF RESIDENTIAl CONSTRUCTION PRIOR TO THE 
R,EQUIRED CONSTRUCTION COMMENCEMENT DATE, WOULD BE EXTREME~Y.DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER NEGOTIATION, THE PARTIES HAVE AGREED THAT, 
CONSIDERING All THE CIRCUMSTANCES E.XISTING ON THE DATE OF THIS AGREEMENT, THE . 
LIQUIDATED AMOUNT IS A REASONABLE ESTIMATE OF THE DAMAGES THAT POf{T WOULP 
INCUR IN SUCH AN EVENT. BY PLACING tHEIR RESPECTIVE INITIALS BELOW, EACH PARTY 
SPECIFICALLY CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY C:OUNSEL WHO EXPLAINE,O, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CONSEQUENCES'OF THIS LIQUIDATED DAMAGES PROVISION. 

INITIALS: PORT;. ___ _ VERTICAL 'DEVELOPER:·------"--

2. Repurchase of Property. I 

a. Notice. If Commencement'of Residential C~nstruction does not occur by the 
date that is' twelve (12) months after the Required Construction Commencement Date (a 
"Commencement Defi:mlt"), Port will promptly deliver notice of the Commencement Default to 
·Horizontal Developer and Vertical Develope~ (the "C~mmencement Defaul1: Notice"). 

. b. Horizontal Developer Purchase Option. Following receipt Of a Commi:mcenient 
Default Notice, Horizontal Develope~ will have an exclusive, one-time Tight. to purc::hase the 
Property from. Vertical Qeveloper for a purchase price equal to eighty-five percent (85%} of the 
Acquisition Price {the "Repurchase Price") and otherwise on the following terms and conditions 
{the "Horizontal Developer Purchase Option"): 

i. Horizontal Developer will have a period of thirty {30} days from receipt of 
such notice (the "Horizontal Developer Exercise Period") in which to notify Port and Vertical 
Developer in writing that it desires to exercise the Horizontal Developer Purchase Option (the 
"Horizontal Developer Exercise Notice"). 

ii. If Horizontal Developer timely delivers the Horizontal Developer Exercise 
Notice, then Vertical Developer will cooperate with Horizontal Developer to consummate such 
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acquisition within ninety {90) days of Vertical Developer's receipt of the Horizontal Dev~loper 
Exe~ci~e Notice {"Horizontal Developer Closing Period"}. · · 

111. Any rights of' Horizontal Developer under this Schedule 15.3 may be 
exercised by or through its·nominee or designee which is an. Affiliate of Horizontal Developer. 

· c. Port Purchase Option. If Horizontal Developer fails or declines to exercise the 
Horizontal D.eve.loper Purchase Option within the Horizont<;~l Developer Exercise Period, or if 
Horizontal Developer exercises the Horizontal Developer Purchase Option and thereafter fails 
to consummate the same within the Horizontal Developer Closing Period whether through · 
revocation in accordance with [Section 2(e) below] or some other event (coll~ctively, "MD 
Period"}, then Port will have ~n exdu~ive, one-time right to'(l) purchase the Property for the 
Repurchase. Price from Vertical' Developer or: (2} cause Vertical Developer to sell the Property to 

· a Successful Respondent for not less than the Repurchase Price; and otherwise on the following 
terms and conditions (the "Port ~~purchase Option"):. 

·' · i. . Port will have ·a period of.six (6) months from the expiration of the . 
applicable MD Period in which to notify Vertical Developer in writing that it d.esires to exer:cise 
the Port Repurchase Option (the "Poit Exercise Notice"). 

ii. If Port timely delivers the Port Exercise Notice, then Port may ele~t,·in its 
sole discretion, to either: · · 

. (1) acquire the Property directly from Vertical Developer, in which case, 
Vertical Developer will cooperate with Port to consummate such acquisition within ninety (90} 
days of Vertical Developer's receipt of the P~>rt Exercise. Notice; or 

. . 
{2) issue a request for proposal.for the Property or such other solicitation 

as determined by Port (coUectively, "RF~'), which RFP will require a J11ini.mum bid of no less 
than the Repurchase Price to qualify as a pqtential purchaser of the Property. Vertical 
Devel9per will cooperate with Port and the successful respondent to the·RFP ("~uccessful 
Respondent''} to consummate the acquisition ofthe Property by the Suc;cessful Respondent 
within .ninety (90) day's of Port's selection of the Successful Respondent.· Vertical Developer will 
have no rights to any amount or other con~ideration paid by the Successflll Respondent to Port 
for the Property that exceeds the Repurchase Price. · . 

I • • ' 

d. Ver:tica! Developer Obligations. In connection with the.closing of the Horizontal 
Developer Purchase Option or the Po'rt Purchase Option (collectively, the "Repurchase · 
Closing"), Vertical Developer will deliver into escrow, at least five {5) days prior to the 
contemplated Repurchase Closing; (i) a quitclaim deed with respect to the Property; s.ubject 
only to Permitted Exce.ptions and (ii) a reconveya.nce of any Mortgage encumbering the 
Property, together with irrevo~able instruction from the applicable Lender(s) to record the 
same upon payment to such Lender in accordance with Section 3 below. 

. . . . 
e. · Revocation. Notwithstanding anything herein to the contrary, each of Horizontal 

Developer and Port will have the right, for any reason or no reason, to rescind the Horizontal 
Developer Exerc.ise Notice or Port Exercise Notice, as applicable, at any time before the . 
consummation of the Closing by delivering written notice to Vertical Developer and the oth~r 
Party, in which event the party revoking such exercise of its right will have no further right to 
purchase or repurchase the Property pursuant to this Agreement. 

f. Application of Repurchase ·Price. Upon the Repurchase' Closing in accordance 
with this Schedule 15.3 (in any case, a "Repurchase"), the Repurchase Price will be applied.as 
folloWs: (i) first, to pay any taxes and assessments on the Property (including CFD and IFD 
assessments} to the extent then due and payable; (ii) see~:;md, to Port to pay any unpaid . 
amounts required to be paid under this Agreement, including, but not limited to, any unpaid 
Liquidated Amount; (iii) third, to pay the Closing Costs [of Vertical· Developer, Horizon~al 
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Developer, and Port, as applicable,] associated with the Repurchase; (i~) fourth, to any Lender 
to satisfy the indebtedness evidenced by the Mortgage; and (v) fifth, to Vertical Developer. 

3. Rights oflenders. 

Without limiting the ·rights afforded to Lenders pursu~nt to Arti<;le 16 (Financing; Rights 
of L~nders) of this Agreement, following a Commencement Default and notice by Port thereof, 
any lender will have the right, but not the obligation, to notify Port and Horizontal Developer 
that it intends to pursue a [lender Acquisition. Upon receipt of such notice, neither Horizo.ntal 
Developer' nor Port will pursue a its purchase or repurchase right hereunder, as applicable for 
so long (and only for so long) as lender is diligently pursuing such lender Acquisition, and all 
time periods set forth herein·in connection with Ho.rizontal Developer Purchase Option and 
Port Repurchase Option will be tolled for such period of time. 

4. Termination.· 

The. Unless terminated sooner as. provided for in this Schedule.15.3, the Hprizonta·l 
Developer Purchase Option and the Port Repurchase Option will automatically terminate, and . 
will be of no force or effect, upon .th·e earliest of·(a) the date upon which a Repurchase is · 
consummated, (b) so long as no Horizontal Developer Exercise·Notice or Port Developer Notice 
has been delivered; the date upon which Commencement of Residential Construction occurs, 
and (c) the date upon which a ·Lenpe~ ~cquisition is consummated . .' 

· 5. Anti-Flip Protections. 

· If the Property is acquired by Horizontal Dev~loper, and Horizontal Developer thereafter 
Transfers the Property to any non-Affiliate prior: to the Commencem·ent of Residential 
Construction, then· upon the consummation.of such Transfer, Horizontal Developer w.ill pay to 
Port ah ·amount equal to the net sales proceeds of such Transfer less-the Repurchase PriCe, and 
Port will treat such amounts as land Pro<;eeds in accordance with [Se~ion __]'of the · · . 
Financing Plan (Exhibit <;:1 to the DDA)].' [Note: Parties discyssing whether payment will be · 
through accounting].Fo~ purposes of to is Schedule 15.3, "Transfer''. indudes the sale, transfer, 
or conveyance of the Property by de'ed to ~nother party. 

6~ Tf"!ird Party Ben~ficiary. 

, Horizontal Developer is an irytended third-party beneficia_ry of the terms and provisions 
of the Agreement set forth in this Schedule 15.3, and Horizontal Developer will have·~he same 
rights to enforce this·Schedule 15.3 as if Horizontal Developer were a direct party hereto. 

[The remainder of this page left intentionally blank.] 
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[Applicable to Fee Parcels Only) 

VDDA SCHEDULE 16 

FlNANCI~G PROVISIONS 

1.1. Mortgages. 

(a) Right to Grant Mortgages. Port ackno.wledges that Vertical Developer 
may from time to time grant a mortgage, deed ~f tm~t or other security instrument (each a 
"Mortgage") encumbering the Property. The beneficiary of any such Mortgage is referred to . 
her~in as a ''Lender". Any Lender that constitutes a Bona Fide Institutional Lender shall have the 
rights set forth in this Scltedule 16. 

· ·"Bona Fidc.Institutional Lender" means any one or more of the· following, whether acting 
in its own interest and capacicy or in an agency or a fiduciary capacity for·one or nwre Persons 
none of which need be Bona Fide Institutional Lenders:. (i) a savings bank, a savings and loan· 
association; a commercial bank or .trust company or branch thereof, an insurance company, a 
licensed California finance lender, any .agency or instrumentality of the United States 
government or any state or City ·governmental authority, a pen~ion furid, an investment banking 
or mer~hant banking fim1~ or any entity directly or indirectly sponsored or'managed by any of 
the foregoing, or other lender, all· of which, at the time a Mortgage is recorded in favor of such 
entity, owns or man(!.ges assets of at least Five· Hundred Million Dollars ($500,000,000) in the 
aggregate (or the equivalent in f~reign currency); (ii) a~yAffiliatc of any of the foregoing; or 
(iii) an Historic Preservation Tax Credit or Low Income Housing. Credit investor or Affiliate 
thereof that. has given a loan to Vertical Developer to optimize or utilize effectively the Historic 
Preservation Tax Credits or Low Income Housing Tax Credits, as applicable. 

(b) Mortgages Subject to this Agreement. With.the exception of the rights 
expressly granted to Lenders in this Schedule 16, the execution and delivery of a Mortgage will 
not give or. be deemed to give a Lender any greater righis than those granted to Vertical 
Developer. hereunder. 

-' 

(c). Transfer by Lenders. A Lendennay transfer or assign all or atiy part of 
or interest in ~ny Mortgage without the consent of or notice to any Party; provided, however, that 
Port will have no obligations under ~his Agreement to a Lender unless (i) such Lender is a Bona 
Fide Institutional Lender and (ii) Port is notified of such Lender. Furthermore, Port's receipt of 
notice of a Lender following Port's delivery of a notice or demand to Vertical Developer or to 
one or more Lenders under Section 1 .. 4.ojtllis Schedule 16 (Lender's Obligations with Respect 
to the Property) will not result in an extension of any of the tinie periods in this Schedule 16 · 
indud~ng the cure periods sp.ecified in Section 1.5 of this Schedule 16 (Provisions of Any 
Mortgage). 

1.2. Copy of Notice of Default to Lender. 

(a).- Cony to Lender. Whenever Port delivers any notice or demand to 
Vertical Developer tor any breac.h or default by .Vertical Developer in its obligations or 
covenants under this Agreement, Port will at the same time forward a copy of such notice or 
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demand to each Lender that has previously made a written request to Port fo~ a copy of any such 
notices in accordance with Section J.2(b) of this Schedule 16 (Notice from Lender to Port). A 
de!ay or· failure by Port to provide such notice or demand to any Lender. that has previously made 
a written request therefor will extend, by the number of days until notice is given, the time 
allowed to such Lender to c~re. • 

(b) Notice From Lender to Port. Eacli Lender is entitled to receive notices 
in accordance with Sectio11 1.2(ti) of this Sclletlule 16 (Copy to Lender) provided such Lender 
has delivered a notice to Port in substantially the foll~wing form: 

''The undersigned does hereby certify that it is a Lender, as such 
·term is defined in that certain V ~rtical Disposition and · 
Devclopnient Agreement ent~red· into by and between the City and 
County of San· Francisco, oper~ting by and through the San 
Francisco Port Commission ("Port") and [ii:J.sert·.ria£rie.:ofy~r~(c.al 
Developer]; as Vertical Developer (the "VDDA"), ofV~rtical 
Developer's interest in the property ~ubject to ~he VDDA, a legal 
.description of which is attached hereto as Exhibit A and made a · 
part }:lereof by this referenc~. The undersigned hereby requests that 
copies of any and all notices from time to time given under the 
VDDA to Vertical Developer by Port be sent to the uridersigned·at 
the following address: " 

If Lender· desires to have Portacknowledgc receipt ofLender's nameand address 
delivered to Port pursuant to ~his Sectio11 1.2(b), then such request must be made in bold, 
underlined and in capitalized letters .. 

-.1.3. Le11der's Optio11 to Cure Defaults. 

{a) Before or after receiving any notice of failure to cure referred to in Section 
1.2 oftlzis Schedule 16 (Copy ofNotice ofDefaul~ to Lender), each Lender will have the right 
(but not the obligation), at its option, to commence to cure or cause to be cured any Event of 
Default, within the same period afforded to ,Vertical Developer hereunder plus an additional . 
period of (i) fifteen ( 15) days· with respect to a monetary Event of Default and {ii) forty~five ( 45) 
days with respect to a no_n-monetary Event of Default that is susceptible of cure by such Lender 
without o~taining title to the applicable p"roperty subject to the applicable Mortgage or acquiring 
the ownership interests in Vertical Developer, as applicable. 

(b) · lf a non-nionetary Event of Default cannot be cured by Lender without 
obtaining title to the Property, or applicable portion ther~of, Port will refrain from exercising its 
right to terminate this Agreement and will perrnit the cure by a Lender of such Event of Default 
if, within the cure period set forth in Sectioll1.3(a) oft/tis Schedule 16: (i) such Lenqer notifies 
Port in writing that such Lendyr intends to proceed with due diligence to foreclose the Mortgage 
or otherwise obtain title to the subject property or o~nership intere~ts, as applicable; (ii) such 
Lender commences foreclosure proceedings whether by non-judicial foreclosure, judicial 
foreclosure, by appointment of a receiver, or deed (or assignment) in lieu of foreclosure, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Section 1.4 oftllis Schedule J6.(Lenper's 
Obligations with Respect to the Property), diligcntly··proceeds to cure those Events of Default 
that are susceptible of cure by such "Lender. The period from the date Lender so 1i.otifics Port 
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until a Lender acquires title to applicable property subject to the appli~able Mortgage or some 
other' party acquires st).ch interest thro.ugh .foreclosure is herein called the ''Foreclosure Period." 

(c) Nothing in this Sclledtile 16 will preclude Port from.exercising any rights 
or remedies under this Agreemer:J.t against Vertical Developer (other than a termination of this 
Agree1~ent) with respect to any other Events of Default du~ing the foreclosure Period. 

. (d) Notwithsta.nding the foregoing, no Lender will be required to cure any 
non-monetary Event of Default that is sp·ccific or personarto Vertical Developer which cannot be 
cured by Lender (by way of example and not limitation, Vertical Developer bankruptcy, or the · 
.failure to submit required infonnation in the possession ofVertical Developer). Lender's 
acquisition of title to applicable property subject to the applicable Mortgage, or the completion 
of a foreclosure (or ~ssignment.in lieu thcrcot), as applicable, will be deemed to be a cure of such 
Even~s of Default specific or personal.to Vertical Developer. The foregoing will not excuse.~ 
Lender's failure to·cure any continuing ·default that is curable. by Lender. 

. (c) If a Lender is prohibited by any law, ·injunction, or any banJ<ruptcy, 
insolvency or other judicial proceeding from commencing or prosecuting a foreclosure action,. 
then the tinies specified for commencing or prosecuting such foreclosure action, as applicable, 
will be extended by each day of such prohibition. 

1.4. Lender's Obligations with Respect to tire Property. ' 

(a) Rights and Obligations upon Lender Acquisition. Except as set forth in 
.this Schedule 16, no Lender will have any obligations or other li~bilities under t~is Agreement 
un!ess and until it acqui_res title by ariy l"!lcthod to applicable property' subject to the applicable 
Mortgage (referred to as "Foreclosed Property"). Except as otherwise provided herein (including, 
without limitation, Sections 1.4(b)-(d) oftlris Sclzedule 16, a Lender (or its designee, successor" 
or assign) or other win~ing bidder at a foreclosure ·sale (collectively, a "Successor Owner") that 
acquires title to any Foreclosed Property. (a ''Lendt?r Acquisition") will take title subject to all of 
the terms and conditions of this Agreement to the extent applicable to the Foreclosed Property. 
Upon completion of a Lender Acquisition, Port wili recognize the Successor Owner as Vertical. 
Developer under this Agreement. Such recognition will be effective and self-operative withoq.t 
the execution of any further instruments; provided, upon request, at ri.o cost to Port, Port will . 
execute a written agreement recognizing Successor Owner. A Successor Owner, upon a Lender 
Acquisition, will be required promptly to cure all monetary defaults and all other ongoing 
defaults then reasonably susceptible of being cured by such Successor Owner to the extent riot 
cured prior .to completion ofthe Lender Acquisition. The foregoing obligation includes any 
obligation to cause the Commencement of Residential Construction, except as set forth in 
Section JA(c) oft/tis Schedule 16 (No Obligation to Commence Residential Construction). 

· (b) Obligations of Lender Prior to Lender Acquisjtion. Prior to a Lenqer 
Acquisition, Port will have no right to enforce any obligatio£). under this Agreement against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Agreement in a 
form reasonably approved in writing by Lender and Port, which form will be consistent with the 
terms of this Agreement (for the avoidance of doubt, the foregoing will not limit Port's rights 
and remedies against V crtical Developer notwithstanding any interest Lender may have in 
Vertical Developer or any right against any successor owner ofthe Property for a continuing . 
default, as set forth in and subject to the limitations of this Schedule 16). However, Lender 
agrees to comply during a Foreclosure Period with· the terms, conditions and covenants of this 
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Agreement that are rea~onably susceptible of being complied with by Lender prior to acquiring 
possession of a fee interest in the applicable property su~jeet to the applicable Mortgage, 
including the payment of all s_ums ~ue and owing hereunder. 

(c) Obligation to Commence Residential Construction. Subject to 
Sections 1.4(d) (Obligation to Sell IfNot Commence Residential Construction) and 1.4(e} 
(Lender Agreement ~o Commence Residential Coristr~ction) oftllis_Sclzedule 16, any Lender 
who obtains title to l~'oreclosed Property through a Lender Acqi1isition or any other Successor 
Owner (other than such Lender) will be obligated to cau$e the Commencement ofRcsidential 
Construction in accordance with this Agreement, except that the Required Con?truc.tion 
Commencement Date shall be reset as if the Closing Date occurred as of the date of the Lender 
Acquisition. 

(d) Obligation to Sell If Not Commence Residential Construction. fn the 
event that Lender acquires the Foreclosed Property through a Lender Acquisition and Lender 
chooses not to cause ~he Commencement of Residential Construction to occur prior to the 
Required Commencement Construction Date, it will notifY Port in writing of its election within 
on~- hundred twenty (120) _days following the Lender Acquisition or pro1~1ptly after L~nder 

· makes. such election, and will thereafter use good faith etTorts to sell its interest with reasonable 
diligence to a pur~haser that ,~.rill be obligated to cause· the Commencement of,Residentiill 
Construction to occur in accordance with this Agreement (subject to adjustment of the· Required 
Construction Commencement Date as set forth in Sectiolll.4(c) above), but in any event Lender 
will use good faith efforts to cause such sale to occur within nine .(9) months following Lcnd~r's 
written notice to Port of its election (the "Sale Period"). 

(e) . Lender Agreement to·Coinmence Residential Construction. If Lender 
fails to sell its interest in the Property wi~hin the Sale Period, ·such failure will· not constitute a 
default hereunder btit Lender will be obligated to cause the Commencement of Residential 
Construction to the extent this Agreement obligates Vertical Developer to do so (subject to 
adjustment of the Required Construction Commencement Date as set forth in Section 1.4(c) 
above). In the event Lender agrees, or is deemed·to have agreed, to cause the Comm_encement of 
Residential Construction, (i) all such w~rk ~ill be performed in accordance with all the 
requirements set forth in this Agreement, (ii) Lender shall engage a qualified construction 
manager with at least. ten ( 1 0) years' experience ~anaging construction projects of a similar 
nature, and (iii) Lender shall confiqn to Port in writi~g that its construction manager satisfies the 
foregoing requirement. · 

.. 
1.5. Provisio11s of Any Mortgage. Each -M<?rtgage must provide that Lender will 

during the term ofthis Agreement, (i) promptly provide Port by registered or certified mail a 
copy of any notice delivered by Lender to Vertical Developer of a borrower·event of default (i.e~,_ 
following the expiration of ail notice and cure perio_ds) under the Mortgage, and (ii) give Por_t 
prior notice .before Lender initiates any Mortgage foreclosure action with respect to the Property 
or the Project. 

1.6. No Impairment of Mortgage. No default by Vertical Developer under this 
Agreement will invalidate or defeat the lien of any Lender. Neither a breach of any obligation in 
a Mortgage, nor a foreclosure under ·any Mortgage will deieat, diminish, render invalid or 
unenforceable or otherwise impair Vertical Developer's rights or obligations under this 
Agreement or constitute, by itselt~· a default under this Agreement. 
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1.7. flrlliltiple Mortgages. 

(a) [fat any time there is more than one Mortgage constituting-a lien on a 
single portion or the Property or any i.nterest therein, the lien of Lender prior in time to all others 
(the ''Senior Lender") will be vested \vith the rights under Sections 1.3 (Lender's Op~i·on to Cure 
Defaults), 1.13 (Consent of Lender), and /.4 (Cooperation) oftllis Schedule 16 to the exclusion 
of the holder of any other Mortgage except if the Senior Lender fails to exercise the rights set 
forth in Section 1.3 (Lender's Option to Cure Defaults), then the holder of a junior Mortgage that · . 
has provided notice to Port in accordance with Section 1.2 (Copy of Notice of Default to Lender) 
will succeed to the rights set forth in Section 1.3 (Lender's Optiqn to Cure Defaults), only if the 
holders of all Mortgage~ senior to it have failed to exercise the. rights set forth in Sectioll 1.3 · 
(Lender's Option to Cure Defaults). 

(b) A Senior Lender's failure to exercise its rights under Sectionl.3 (Lender's 
Option to Cure Defaults), Section 1.13 (Consent of Lender) or S.ection1.14. (Cooperatio~) of this 
Schedule 16 as applicable, or any delay· in the response of any Lender to any notice by Port will 

. not extend (i) any cure period or (ii) .Vertical Developer's or any Lender's rights under this ·· 
Scfletfule 16 . . For purposes of this Section I. 7, in the absence of an order of a court of competent 
jurisdiction that is served on Port, a title report prepared by .a reputable title· company licensed to 
do business in the State of California and having an office in the City, setting forth the ·order of 
priorities of-the liens of Mortgages on real property, may be relied upon by Port.as conclusive 
evidence of priority. · 

1.8. Clired Defaults. Port will accept perfonnance by a Lender with the same force 
and effect as it perfonned by-Vertical Developer. No such pt<rformance.on behalf of Vertical 
Developer in and of itselr"will cause Lender to become a "mortgagee in possession" or otherwise. · 
cause it to be bouiJ.d by or liable under this Agreement. · 

1.9.· . Limitation 011 Liahili(J' of Lender. Notwithstanding anything herein to the . 
contrary, no Lender will bec01'ne liable under the provisions of this Agreement unless and until 
such time as it b~comes the owner of some or any portion of~he Property and then only for so 

. long as it remains the owner" of such fee interest and only wl.th respec.t to the obligations arising · 
during such period of ownership. · 

If a Lerider becomes the owper of the· Property, CD e?'cept as ·set forth in Sections 1.4 (c) 
(Obligation to Commence Residential Construction) and 1.4(d) (Obligation to Sell ifNot 
Commence Residential Construction) of this Sc/zedule 16, such Lender will be liable to Port for 
the obligations. o ( Verticai Developer hereunder only to tl~e extent such obligations arise during 
the period that such Lender rcm;:tins the owner of the Property, and (ii) in no event will Lender 
have personal liability under this Agreement, as applicable, greater than Lender's interest in the. 
Property, and Port will have no recourse against Lender's assets other than its interest herein or 
therein. 

· .1.1 0. lntentionai{J' Omitted. 

1.11. No-ini,:,ee. Any rights ~fa Lender \.mder this Schedule 16 (Financing Provisions), 
may be exercised by or through its nominee or designee (other than Vertical Developer) which is 
an At1iliate of Lender; .provided, however, no Lender will acquire title to the Property through a 
nominee or designee which is not .a Perso~.othcrwise permitted to become Vertical Developer 
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hereunder; provided, further that a Lender may acquire title to the Property through a wholly 
·owned (directly or indirectly) subsidiary of Lender. 

1.12. lntentional(v Omi~ted. 

1.13. Coi1sent of Lemler. Port will not (i) modify this Agreement in a manner that 
ame~ds any ·p~ovision of this Schedule 16 or otherwise amends the terms of this Agreement in a 
manner that creates a material' adverse effect upon Senior Lender, or (ii) terminate or cancel this 
Agreement without Senior Lender's prior written consent, which consent will not be 
unreasonably withheld, con9itioned or .delayed. Any such modification, termination or 
cancellation of this Agreement without Senior Lender's consent will be .effective against Senior 
Lender. · · · · 

1.14. Co~peration. Port. through its Executive Director, ancl Vertical Developer \Vill 
c.ooperate in including in this Agreement by suitable written amendment or agreement from time 
to t~me any provision which may be reasonably requested by the Senior Lender and c.usto~narily 
included in.such amendme11t or agreement to implement the provisions.and intent of this 
Schedule 16 provided, however, that.any such amendment ~r agreement will not adversely affect 
in any material respect any of Port's rights and remedies under this Agreement. 

1.15. Reliance. 

The provisions of this Schedule 16 are for the benefit of the Lender and may be relied upon and 
shall be enforceable by the Lend~r. 

1.16. Priority ·of Le11der Protectio11s. 

· In the event of a conflict pehveen a provision in this Sched1de 16, on the' one }land, and any other 
provision of this Agreement, on tlie other hand, the provision set forth in this Sr;l1edti~e 16 will 
control. 
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SCHEDULE 18.1 HAZARDOUS MATERIALS INDEMNIFICATION 

1~9-~YJ.:~~Jf~~¢¢~~:·9~.!-.¥-J 
U~.l(b) Hazardous Materials Indemnification. 

(i) In addition to its obligations under Section 18.1(a) and subject to Section 18.1(c), 
Vertical Developer, for itself ~nd on behalf of-its tenants, Agents, or any of their respective 

.Agents (individually "Related Third Party" and collectively "Related Third Parties") or their 
respective lnvi~ees, agrees to Indemnify the ·city Parties and the State Lands Indemnified Parties 
from any and all Losses and Hazardous Materials Claims that arise as a result of any of the 
following: 

.(1) any Hazardous Material Condition existing or occurring during the Term; 

{2) any Handling or Release of Hazardous Materials in, on, under, around or 
abou~ the Premises during the Term; · 

(3) [Add-if.\lertical bevelopeF respcrnsl6ie-for-DeferfeCfTnfrasfri.ietiir~: 
without limiting Vertical Developer's lndemnificatiof!6bligations in this Section 18.1(b), any . 

·Handling or Release of Hazardous Materials in, on, under, around or about any area outside the 
Premises boundary used by Vertical Developer or its Agents to perform the Deferred 
lnfrastructur~, ("Deferred lnfrastr~cture Area") at any time prior to Acceptance of such Deferred 
Infrastructure; or · 

(4) without limiting Vertical Developer's lndemn.ification obligations in 
Section 18.1(b)(2) [If appiicibhi: or 18.l(b)(3)], any Handling or Release of Hazardous Materials 
outside of the·Preniises, but in, on, under, around or about the 28-Acre Site, by Tenant or any 
Related Third Parties during the Term; or 

(5) any Exac;erbation of any Hazardous Material Condition during the Term; 
or 

(6) failure by Vertical Developer or ·any of its Related Third Parties to comply 
with the Pier 70 Risk Management Plan or failure by Vertical Developer's Invitees or the Invitees 
of the Related Third Parties to comply with the Pier 70 Risk Management Plan within the 
Premises during the Term; or · · 

. (7) claims by Vertical Developer or any Related Third Party for exposure 
during the Term from and after [for,no·n:.:Ho'rlzontafbeveib"pef:.:affiirate'de·als: the Closing Date] 
[foi:Hori"zdnt~Fi:>ev.eioper:-affi"Ji"cltes deals: the effective date of the Master Lease] to Pre
Existing Hazardous Materials or New Hazardous Materials in, on, under, around, or about the 
28-Acre Site. · 

(ii) "Losses" under Section 18.1(b)"includes: {i) qCtuat"costs incurred in ·connection 
with any Investigation or Remediation-requested by Port or requi~ed by any Enviro~mental 
Regulatory Agency and to restore the affected area to its condition before .the Release; (ii) 
actual. damag~s for d!minution in the value of the Premises or the Facility; ·(iii) actual damages 
for the loss or restriction on use of rentable or usable space or of any amenity of the Premises; 
(iv) actual damages arising from any adyerse impact on marketing the space; (v) sums actually · 
paid in settlement of Claims, Hazardous Materials Claims, Environmental Regulatory Actions, 
including fines and penalties; (vi) actual natural resource dami;lges; and (vii) Attorneys' Fees and· 
Costs, consultant fees, expert fees, court costs, and all other actual litigation, administrative or 
other judicial or quasi-judicial proceeding expenses. If Port actually incurs any damage and/or 
pays any costs within the scope of this section, Vertical Developer must reimburse Port for 
Port's costs, plus interest at the Interest Rate from the date Port incurs each cost until paid, 
within five {5) business days after receipt of Port's payment demand and reasonable supporting 
evid~nce of the cost or damage actually incu~red. · · 
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(iii) Vertical Developer understands and agrees that its liability to the City Parties and 
the State lands Indemnified P.arties under this Section 18.1(b) subject to Section 18.1(c), arises 
upon the earlier to occur of: 

(1) discovery of any such Hazardous Materials (other than Pre-Existing 
Hazardous Materials) in, on, under, around, or about the Premises, [Ai:id ·ifVerticil-b"eveloper. 
responslbie.fo?I)eferrecflnfrasfructure: and the Deferred Infrastructure Area;] 

(2) ____ !_b~--'±~dli~_g __ ~~ Relea~(Qf Ha~~~do_~_ Ma~erJ~l~.Lf},_~r:-t·.~!'!~~'--~!-~und or 
about the Premises [Add if Vertical-Developer responsible for Deferred Infrastructure: th~ 
Deferred Infrastructure Area;] 

(3) the Exacerbation of any Hazardous Material Condition, or 

(4) the institution of any Hazardous Materials Claim with respect to such 
Ha~ardous Materials, and not upon the realization-of loss or damage. 

18.1(c) . Exclusions from Indemnifications, Waivers and Releases . 

. (i) Nothing in this Article 18.1{b) relieves the City Parties or the $tate lands 
Indemnified Parties from liability, nor will the defense·obligations set forth in Sections 18.3 
extend to losses: 

(1) to the extent caused by the gross negligence or willful misconduct of the 
City Parties; or· 

. (2) · from third parties' claims for exposure to Hazardous Materials prior to 
[fo-r non~Horlionfafbeveloper affHiate deals":' the Closing Date.] ltor Horizonta·I-Developer 
affiliate·aeals: the.effective date of the Master lease.] o·r 

(3) without limiting Vertical Developer's Indemnification obligations un·der (If 
~~-plic~~g: Sections 18.1(b)(i){3)], 18.1(b)(i){4), 18.1(b)(i){6), or 18.1(b)(i)(7), and to the extent ·· 
the applicable loss was not caused by the failure of Vertical Developer or any of its Related . 

. Third Parties to comply with the Pier 70 Risk Management Plan or the failure of Vertical 
Developer's lnv!tees or the Invitees of the Related Third Parties to comply with the Pier 70 Risk 
Management Plan within the Property, claims fro.m third parties (who are not Related Third 
Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Deferred Infrastructure Area after the Acceptance Date for the Deferred Infrastructure Ar~a {or 
exposure after the Acceptance Date to a New Hazardous Material discovered after the 
~cceptance Date, the presence of which is limited to the-Deferred Infrastructure Area and is not 
~lso present in, on or around the Premises); provided, however, the foregoing limitation on 
Vertical Developer's Indemnification obligations does not extend to claims arising from the 

·Handling, Release or Exacerbation of Pre-Existing Hazardous Materials by the acts or omissions 
of Vertical Developer, its-terJants, subtenants, Agents, or any of their respective Agents. 

(ii) · If it is reasc;mable for a City Party or a State Lands Indemnified Party to assert 
that a.claim for Indemnification unde~ this Sectior)18.1(c) is covered by a pollution liability . 
insurance policy, pursuant to which such City Party or State Lands Indemnified Party is an 
insured party or a potential cla"imant, then Port will reasonably cooper:ate with Vertical 
Developer in asserting a claim or claims under such insurance policy but without waiving any of 
its rights under this Section 18.1(c). Notwithstanding the foregoing, if a City Party or State . 
lands Indemnified Party is a named insured on a pollution liability insurance policy obtained by· 
Vertical-Developer, the-Indemnification from Vertical Oeveloper under this Section 18.1(c) will 
not be effective unless such City Party or State Lands Indemnified Party has asserted and 
diligently pursued a claim for insurance under such policy and until any limits from the policy 
are·exhausted, on condition that (1) Vertical Developer pays any self-insured retention amount 
requireq under the policy, and (2) nothing in this sentence requires any City Party or State 
lands Indemnified Party to pursue a claim for insurance through litigation prior to seeking 
indemnification from Vertical Developer. 
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18.1{d} ~dditional Definitions. 

· "Environmental Laws" means all pr~sent and future federal, State and local laws, statutes, rules, 
regulations, ordinances, standards, directives, and conditions of approval, all administrative or 
judicial orders or decrees and all permits, licenses, approvals or other entitlements, or rules of 
common law. pertaining to Hazardous Materials (including the Handling,· Release, or 
Remediation thereof), industrial hygien~ or environmental conditions in the environment, 
including structures, soil, air, air quality, water, water quality and groundwater .conditions, any 
environmental mitigation measure adopted under Environmental laws affecting any portion of 
the Premises, the protection of the environment, natural resources, wildlife, human health or 
safety, or employee safety or cor:nmunity right-to-know requirements related to the work being 
performed under"this lease. "Environmental Laws" include the City's Pesticide Ordinance · 
{Chapter 39 of the San Francisco Administrative Code), Section 20 of the· San Francisco Public 
Works Code {Analyzing Soils for Hazardous Waste), the FOG Ordinance, the Pier 70 Risk . 
Management Plan and that certain Covenant and Environmental Restrictions on Property made 
as of August 11, 2016, by the City, acting·by and through the Port, for the· benefit of the 
California Regional Water Quality Control Board for the San Francisco Bay Region and recorded 
in the Official Records as document number 2016-K308328-00 . 

. "Environmental ~egulatory Action" w~en used with respect to Hazardous Materials mean~ any 
inquiry, Investigation, enforcement, Remediation, agreement,. order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administ~ative and judicial proceedings. · 

. "Environmental Regulatory Agency" means the United States. Environmental Protection Agency, 
OSHA, any California Environmental Protection Agency board, department, or office, including 
the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay Area Air 
Quality Management District, the San Francisco Department of Public Health, the San Francisco 
Fire Oepartment, the SF PUC, Port, or any other Regulatory Agency now or !ater authorized to 
regulate. Hazardous Materials. · 

11Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means any act or 
omission that increases the quantity or concentration or potential for human exposure·of · 
Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or. bay water, causes a Release of Hazardous 
Materials.that had been contained until the act or omission, or otherwise requires Investigation 
or Remediation that would not have been required but for the act or omission, it being 
understood that the mere discovery of Hazardous Materials does not cause "Exacerbation". 
~~Exacerbate" also includes the disturbance, removal or generation of Hazardous Materials in the 
course of Vertical Developer's operations,· Investigations, maintenance, repair, construction of 
lmp.rovements and Alterations under this lease. 11Exacerbate" also means failure to comply with 
the Pier 70 Risk Management Plan. 11Exacerbation" has a correlative meaning. 

11Handle" when used with reference to H?zardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or 
dispose of any Hazardous fv'!aterial. "Handling" has a correlative meaning. 

. . 
{(Hazardous Material Claim" means any Environmental Regulatory Action or any claim made or 
threat~ned by any third party against the City Parties or the Premises relating to damage, 
contribution, cost recovery compensation, loss or injur;y resulting from the Release or 
Exacerbation of any Hazardous Materials, including losses based in common law. Hazardous 
Materials Claims include Investigation and Remediation costs, fines, natural resource damages, 
damages for decrease in value of the Premises or other Port property, the loss or res~riction of 
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the use or any amenity of the Premises or other Port property, Attorneys' Fees and Costs and 
_fees and costs of consultants and experts. · 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Releas~ or 
Exacerbation of Hazardous Materials in, on, under, or about the Premises or the environment, 
or from any vehicles Vertical Developer, its tenants, subtenants, or its Agents and Invitees use 
in, on, under, or about the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means any 
activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in,· on, under or about the Premises, any Improvements or any portion of the site or the 
Improvements or which have been, are being; or threaten to be Released into the environment. 
Investigation will·include preparation of site history reports and sampling and analysis of 
environmental conditions· in, on, under or about the Premises or any Improvements. 

"New Hazardous.Material"· means a Hazardous Material that is not a Pre-Existing Hazardous 
Material. 

'!Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master Plan 
Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, and 
approved by the RWQCB on January 24, 2014, including any amendments and revisions thereto 
that are approved by the ~WQCB,.and as interpreted by Regulatory Agencies with jurisdiction. 

11Release" means when used with respect to "Hazardous Materials, any accidental, actual, 
imminent, or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil, gas, land, 
surface water, groundwater or environment (including the abandonment or discarding of 
barrels, containers, a':ld other closed receptacles containing any Hazardous Material). 

11Remediate" or 11Remediation" when used with reference to Hazardous Materials means any 
activities undertaken to. clean up, abate, remove, ~ransport, dispose, contain, treat, stabilize, · 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under or about 
the Premises or which have been, are being, or threaten to be Released into the environment 
or to restore the affected area to the standard required by the applicable Environmental. . 
Regulatory Agency in accordance with application ~nvironmental Laws and any additional Port 
requi.rements. Remediation includes,without limitation, those actions included within the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

. . 
"State Lands Indemnified Parties" means the State.of California, the California State Lands 
Commission, all of its heirs, .legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 
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SCHEDULE 19.4 

PORT'S SHARE OF NET TRANSF.ER PROCEEDS 

(a)· Distribution <:_~f, and Port's Participation in. Sale Proceeds of Qualifying Early 
Sale. On~ Hundred Percent (1 00%) of the Qualifying Early Sale Proceeds from a Qualifying 
Early Sale by Initial Vertical Developer occurring at any time prior to the Early Transfer Date, 
less the tollowing deductions will be treated as Land Proceeds in accordance with Section 3.2 of 
the Financing Plan (Exhibit C-1 to the DDA): 

(i) The '•Acquisi.tion Price'; as defined in the Vertical DDA; 

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the 
Qualifying Early Sale; · · 

(iii) Costs of Sale; 

(iv) Tenant's Ce~tified Entitlement. Costs; and 

(v) A 12% annual return on the Certified .Entitlement Costs.· 

(b) Additional Definitions. Pertinent definitions 1:1sed in this Schedule 19.4 are it1cluded 
· below (undetin~d capitalized tenns used herein.~e defined in the Vertical DDA); 

. . 
"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, inCluding, but not limited to, expert.witness fees and costs,.travel time and 
associated costs, transcript preparation fees and costs, document copying, exhibit preparation, 
courier, postage, facsimile, long-distance. and communications expense~, cou~t costs and other 
reasonabl'e costs and fees associated with any other legal, administrative. or altemati\'e dispute 
resolution proceeding, including such fees and costs.associated with execution upon any . · 
judgment or order, and costs on appeal. 

. . 
·"Cash Consideration" means (i) cash, or (ii) cash equivalents. 

"Certified Entitlement Costs" means. costs set forth in an itemized stateme·nt detailing th~ 
Entitlement Cost incurred by Initial Vertical. Developer to the date of the Qualifying Early Sale, 
certified as true, accurate and complete by an _indep~ndent certified .public accout1tant: 

"Costs of Sale" means only the following costs· incurred by Initial Vertical Oeyeloper in 
connection with the Qualifying Early Sale: (i) brokerage commissions paid to licensed rca.l estate 
brokers (provided, however, that in the case ofbrokerage commissions paid to Affiliate brokers,· 
such commissions must be commercially reasonable), (ii) finder's fees (provided that in the case 
of finder's "fees to Affiliates, such finder's fees must be commercially reasonable), (iii) . 
reasonable and customary closing fees and costs including recording fees and transfer taxes, title 
insurance premiums and survey fees, (iv) reasonable advertising and marketing costs, and (v}. 
reas01'lable Attorneys' F.ees and Costs. "Costs of Sale" excludes adjustments to reflect prorations 
of rents, taxes or other items or"income or expense customarily prorated in connection with sales 
of real property. · 
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'"Early Transfer Date" means the earlier of': (1) three years after Close of Escrow; or (2) the 
date that Port issues a si'te permit and first building permit addendum to allow commencement of 
construction ofthe Vertical Project. 

. . . 
"Entitle":Ient Costs" means Initial Vertical Developer's reasonablc.out-of-pocket. costs actually 
incurred from and after the effective date of the Vertical DDA until the Qualifying Early Saie 
!llld attributable to the following only: designing the VerticaJ Project; costs related to all land use 
approvals and entitlements, including preparation and processing of design review applications 
under the Pier· 70 SUD and the. Design for Development, subdivision maps, and costs of · 
compliance with all conditions of approval and CEQA mitigation measures legally required by 

· the City, Port or any other Regulatory Agency as a condition to obtaining the entitlements; and 
· architectu~al, engineering, consultants, community outreach, attorney and other professional fees 
reasonably necessary to obtain the ~ntitlcments. 
"Initial· Vertical Developer" means [insert name of initial Vertical Developer entity] 

.. Managing Party" means, with respect to any Person, both (i) the possession, directly or. 
indirectly, of the power. to direct or cause the. direction of the day-to-day management, policies or 
activities of such Person (excluding customary limited partner or non-managing member 
approval rights) and (ii) the ownership (direct or. indirect) of more than. ten percent (1 0%) of the 
profits or capital of such Person. . · · · · . 

"Non-Cash Consideration" means consideration received by the Initial Vertical Developer in 
·c~mnection with ~ Qualifying Early Sale that ~s not Cash Consideration. 

"Qualifying Early Sale" means (i) a sale of the Initial Vertical Developer's fee interest in the 
Property to a Person other than a Vertical Developer Affiliate, qr (ii) a Recapitalization that 
results in a change· in the Managing Party of Vertical Devdoper or of the Managing Party 
owning ten percent (I 0%) or less of the profits or capital of Verti~al Developer. 

• I 

"Qualifying Early Sale Proceeds" means all Sale Proc_eeds received by or for the account of 
the Initial Vertica~ Developer in connection with a Qualifying Early .Sale. 

"Recapitalization" means a transfer, in a single transaction or a related series of transactions 
that.results in a change in the Person that had more than fifty percent (50%) of the Ownership 
interest in Initial Vertical Developer (whether shares, partnership interests, membership interest 

. or other equity, and whether one or. more classes thereof. and whether direct or indi~eet). 

"Sale Procecds"·ineans all cons.ideration received by or for the account of Initial Vertical 
Develc>per in connection with a Qualifying Early Sale, including Cash Consideration, the 
principal. amount of any loan J)lade by Initial Vertical Developer to a purchaser as part of the 
purchase :price, or any other Non-~ash Consideration representing a portion of the purchase 
price. •'Sale Proceeds" do n·ot include a commitment by an owner (whether direct or indirect) of 
.Initial Vertical Developer to fund its share of future capital calls to construct the Vertical Project, 

. which, in and of'itseH: will not be considered or deemed to be Sale Proceeds. 
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Pier_ 70 VDDA Appendix for Historic Buildings 2, 12 and 21 

This Pier 70 VDDA Appendix for Historic Buildings 2, 12 and 2-1 (this "Appendix") sets 
forth special terms and obligations that apply specifically and exclusively to the lease of Historic 
Building 2, 12 or 21, as applicable, each located within the 28-Acre Site (Historic Buildings 2, 
12 and .21 each a "Historic Building" and collectively "Historic Buildings"). At the time of 
execution ofthe VDDA, the approved form ofVDDA for Historic Buildings 2, 12 and 21 will be 
revised to reflect the specific terms set forth ·in this Appendix, but except as expressly modified 
herein, the terms set forth in the approved form of'VDDA will apply. For the purposes of this 
Appendix, any capitalized term not defined herein will- have the. meaning ascribed to them in the 
VDDA. 

fr\iro:: .Ttie .re.pt~ceme.nt. ~~··seciio·n=-p:,b~iow·.wil.l ~-nlv ~i(jrJivio.sui.ietfrigs. i2~ail·ti:2i~ l'ioil 
.:· ·a.uit<ting·i~ which;is a'n optioi'i.P.arcel]· 

A. Restrictive Covenants (Section 3.2). Section 3.2(t) of the Agreement will be 
replaced wi~h the following: 

. . . . 
••(t) the obligation to develop the Vertical Project that complies with the Scope of 
Development attached hereto as Exhibit B (the "Scope ofD_evclopment") and the 
Schedule ofPerfom1ance attached hereto as Exhibit C-3." 

B. Port's Conditions Precedent (Section [6.4(a)ll of the Agreement will be 
supplemented to add the following additional conditions precedent to Port's obligation to close 
Escrow and thereby Deliver the Histo~ic Buildings to Vertical Developer: 

'rNro: :het\iis.cxv·; thr.o.~gh··c><xf Apply:to .. a~·iidi~gsi:i-~nci'·2i'o'riiv;;J\ior a~ilding·i. ~hich 
.·is.an Option Parcel] 

(xv) Port has approved those aspects of the Construction Documents that are 
required under S~ction 12.15 (Port Review ofSc;hematic Drawings and Construction 
Documents) to be approved prior to Close of Escrow. 

(:x:vi) Port has received and approved·evidence of adequate financi11g for the 
Verti.cal Project , incl.udirig evidence of Vertical Developer's ability to meet any debt service 
obligation(s) attendant thereto, as provided for below: · 

.; 
(1) , Vertical Developer has submitted the then-current development 

budget for the Vertical Project (the "Develop-ment Budget"), showing Vertical Developer's 
anticipated costs of construction. 

(2) Vertical Developer has submitted, and Port has reasonably 
approved, (i) evidence of a bona fide commitment or commitments for the financing ofthat 
portion of the Development Budget Vertical Developer intends to borrow to finance the Vertical 
Project , certified by Vertical Developer to be a true and correct copy or copies thereof, with (x) 
no conditions to funding other than standard and customary conditions and (y) no provisions 
requiring acts ofVertical.Developer prohibited in this Agreement, or prohibiting acts. of Vertical 
Developer required in this Agreement, and (ii) such documentation showing sources and uses of 
fund.s as may be required by such leasehold lender. 
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(3) Vertical Developer has submitted a statement and.·appropriate 
supporting documents certified by Vertical Developer to be true and correct and in fom1 
.reasonably satisfactory to Port showing sources and expected uses of funds sufficient.to 
demonstrate that Vertical Developer has or will have funds equal to or exceeding the total 
development cost of the Vertical Project. (as shown on the Development Budget) as of the 
Closing Date~ and such funds have been spent for" uses describe~ in the Deve~opment Budget or 
are co.mmitted and ~vailable for that purpose. 

(4) Within thirty (30) days after Vertical Developer's submission of all 
ofthe applicable documents described. in this Section 6.4(a)(xvi), Port will notify Vertical 
Developer in writing of Port's approval or disapproval (including the reasons for disapproval) of 
the evidence of financing. · 

(ivii) If Vertical Dev~loper elects to finance any part of the Vertical Project 
through funding from a leasehold lender, then such financing has closed or w:ill close 
simultaneo~sly with the Closing Date. 

(xviii) . Port has reasonably approved evidence of a guaranteed maximum. price 
contract for construction of the .Vertical Project ("Construction Contract"). Port's approval of 
the Construction Contract shall soiely be for purposes of determining consistency w"ith the . 
Development Budget and the Scope of Development attached hereto as Exhibit Band. 
consistencyw~th the terms of this Agreement and the Parcel" Lease. Port's approval of the 

· Construc;tion Contract is in addition to, and· not as a limitation of, Port's approval rights of the 
Constru.ction. Documents pursuant to Article 12. 

(xix) The first construction permit for the Vertical Project (or in the case of a 
site permit or equivalent process, the first addendum authorizing construction of the Vertical 
Project) is ready to be issued but for the execution of the Parcel Lease by Port and payment by 
Vertical Developer of all building permit fees that are required to be paid prior to 
commencement of the work described in the building permit. . 

(xx) Vertical Developer has caused [ ] to deposit into Escrow, 
at Vertical Developer's electior1, one of the following (A) a completion gl!aranty from a Person 
other than Vertical Developer meeting th.e Obligor Net Worth Amount guarante~ing completion 
of the Vertical Project in the form attached here. to as Ex~ibit [_j ("Completion Guaranty"); 
(B) a payment and a perfom1ance bo~d issued by a surety reasonably acceptable .to Port in an 
amount equal to 100% of the guaranteed maximum price in the Construction Contract in the 
form attached hereto as Exhibit [_j ("Performance Bond"), cir (C)·a letter of credit in. an 
amount equal to 100% ofthe guaranteed maximum price in the Construction. Contract and in. a 

· form reasonably acceptable to Port ("Letter of Credit"). 

(xxi) Vertical Developer will have submitted to Port evidence that the Historic 
Preservation Certification Application, Part I and Part 2 for the Vertical Project has been 
submitted to the National Park Service (."NPS"), provided, however, that this requirement will 
not apply if a ch&pge in Law would eliminate the availability of Historic Preservation Tax 
Credits for the Hfstoric Building, or if, upqn reque~t by Vertical Developer, the Port Director, in 
her sole discretion, waives this requirement. · 
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. . . 
C. Vertical Developer's Conditions Precedent (Section 6.5(a)) of the Agreement 

will be supplemented to add·the ·following additional conditions precedent to Vertical 
Developer's obligation to clo~e Escrow an~ accept the Property'from Port under· this Agreement~ 

'ri\ir'i:>: n~-EiVis cvJ~(ix·; alit;iv.f:"O ·suii.Ciings.12-af.d'il·o-r1ivi Nofsui-,C:firiii'I ~'hich· is ·an 
:option:·Pa reel] 

(v) Port has approved.those aspects of the Construction Documents that are required 
.under'Article 12 to be approved by Port by the Close of Escrow, provided that 
Vertical Developer has timely submitted all required information and documents. 

(vi) Port has approved evidence of adequate financing for the Construction of the Vertical 
Project in accordance with Section 6.4(a)(xvi). 

(vii) If Vertical Developer elects to finance any part of the Vertical Project through funding 
· from a l~asehold lender ·and has provided all documents requested by the leasehold lende~ 

in a timely manner, then such financing has closed or will close simultaneously with the 
Close of Escrow. ' · 

(viii) The first building pem1it for the Vertical Project (or in the case of a site permit or 
equivalent process, the first addendum authorizing constru_ctionofthe Vertical Project) is. 
ready be to issued but for the executio·n of the Parcel Lease by Port and payment by · 
Vertical Developer of all building permit fees that are required to be paid prior to· 
commencement of the work described in-the building permit. 

(ix.) .· Vertical Developer has obtained.all Regulatory Approvals required to commence 
Construction of the Vertical Project and the sa.me has been Finally Granted. . / . . 

D. Closing. Section 7.2 (Closing) ofthe Agreement is hereby replacedin its entirety 
. to read as follows: 

{fti!il:)ldf#iJ Se~iFi,i{i.f.!. iJ~iJJ:/ji~l§__;qpfiii~~iQ.)1¥il4ti!K~·,J i:J!~}j}_i;jvqfjj_flllil;ng_J, .. ;JiiJs;!i. 
i$)zi~. ·pptiq_~ f.~r.aefj 

7:2. Closing. The Closing hereunder will be peld, and delivery of all items to be made 
at the Closing under the terms of this Agreement will be made, at the offices of the Title 
Comp~ny on the date that is no later than thirty-six (36) months after the Effective Date 
hereof before 3:00p.m. San Francisco _time or such earlier.date and time as Vertical 
Developer and Port may mutually agree upon in writing (the ''Target <;::losing Date"). The · 
"Closing D.~te" is the ~ate that the qosing or Close of Escrow occurs. . · 

rNfo·: R~vis~d ·secti6ri:7~4·:{t;fti~low:on.ii'applies :io 8uildings-i2J.ailiE2ii'noi iilifldini2(whicii 
is.-an:optiori:Pti'rcell · · 

E. Deposit o{Df!cuments bv Vertical Developer.(Section [7.4(b)J) of the Agreement 
will be supplemented to add the following iterris to be deposited by Vertical Developer into 
escrow at or before the. Closing: fi\iro:-·cross' cii~ck against:":~.greemeht~to i6nfirm.rtiman·eite 
;r.;Jmt;~~~iis·c~rrect] 

· (viii) At the election off ] in accordance with [Section 
6.4(a)(xx)), a Completion Guaranty, Performance Bond or Letter of Credit. 
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F. Loss (Section /8.1V of the Agreement shall be deleted in its entirety and replaced 
with the following provision: 

Loss. 

(i) Prior to the Closing Date, Port will give Vertical Dev~loper notice of the 
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion ofthe Property. In the event of any damage or destruction oHhe Historic 
Building ·occurring prior to the Close of Escrow which Developer reasonably determines would 
add less than Five Hundred Thousand and Noll 00 Dollars ($500,000.00) to the Budget, 
Developerlmd Port will Close the Escrow if the other closing conditions are satisfied. In such 
event, all proceeds, if any, ofproperty, earthquake arid flood insurance payable to Port by reason 
of such damage or destruction related solely to the Historic Building, whether under insurance 
policies held by Port or by Developer, shall be paid or Port's rights to such proceeds assigned, as 
applicable~ to D'eveloper. 

(ii) If any damage or destruction of the Historic B.uilding occurring prior to the Close 
of Escrow which Vertical Developer reasonably determines would add more than Five Hundred 
Thousand and Noli 00 Dollars ($500,000.00) to' the Budget [and Port elects not to, within a 
reasonable. time, but in no event later than 120 days aftet Port's notice to Vertical Developer of 
·the occurren~e, provide Vertical Developer with additional funds exceeding $500,000 through 
cash payment !Jf Port funds .[for Buii«;J.ing 2 only, if Hybrid Lease: (or, if agreed to by 
Developer in its sole discretion, through Port payment of insurance payments or rent credits to be 
applied 50% against Minimum Rent otherwise owed under the Lease)]. Developer may elect . 
upon I 0 days' notice to Port (i) to termin~te this Agreement by written notice to Port, or (ii) to 
Close Escrow. lfDe.veloper.elects to Close Escrow, then to the extent thai Port elects, in its sole 
discretion, to make a claim ·against any insurance carried ·by Port coveri~g the loss, all proceeds 
of property, earthquake and flood insurance payable to Port by reason of such damage or 
destruction related solely to the' Historic Building, whether under insurance policies held by Port 
or by Developer, shall be paid·or Port's rights to such proceeds assigned, as applicable, to 
Developer, and, if such event of damage or destruction occurs by any reason othe·r than the 
negligent or willful acts or omissions of Developer, its Agents or Invitees, Port shall pay or credit 
to Developer against Rent otherwise due and payable under the Lease, the amount of the 
insurance deductible. Vertical Developer may terminate this Agreement in the event that aU or 
any portioq of the Property is condemned: 

· G. Development of Vertical Project and Related Infrastructure (Section [12]) of 
the Agreement shall be deleted· in its entirety and replaced with the following provision: 

12. DEVELOPME.N1 OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE. 

12.1~ Developer's Construction Obligations; Project Requirements. 

(a) Project Requirements. Developer must Construct all of the Improvements 
in compliance with: (i) the Scope of Development, the Construction Documents, and the 
Schedu_le of Performance attached hereto as Exhibit C-3; (ii) all applicable Laws, including Port 
Building Code, required Regulatory Approvals, ~he Waterfront Plan, the Pier 70 SUD and 
Design for Development, Envil:onmental Laws, State Historical Building code, disabled access 
Laws and Laws regulating cqnstruction on the Property; (iii) the Secretary's Standards attached 
hereto as Schedule 12.1-1 for all proposed work affecting any of the structures and buildings . 
within the Property (regardless of whether Developer seeks Historic Preservation Tax Credits), 
(iv) t~e FOG Ordinance.and the inclusion of automatic grease removal devices on all ki~chen 
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. . 
sinks in any cafe~.restaurant or other food establishment on ~he Property, (v) the Mitigation 
Monitoring and Reporting Program; (vi) Workforce Development Plan, (vii) the HREs, and 
(ix) this Agreement (sometimes referred to collectively as t.he "Project Requirements"). 
Notwithstanding any other provision of this Agreement or the Lease to the contrary, Port's 
approval of the Schematic· Drawings attached hereto as Schedule 12.1-2 ~nd the site plan in the 
form attached hereto as Exhibit A-2 is in no manner intended to, and shall not, evidence or be 
deemed to evidence Port's approval of the Construction Documents. Vertical Developer hereby 
consents to, and waives any rights it may have now or in the future to challenge the legal validity 
of, the conditiot:Is, requirements, policies, or programs required by the Hor!zontal DDA, this 
Agreement and the Project Requirements, including, without limitation, any Claim that they 
constitute an abuse of police power, violate substantive due process, deny equal protyction.ofthe 
laws, effect a taking of property without payment of just compensation, or impose an unlawful 
tax. · 

(b) Scope of Development. Deveioper will Construct or cause to be 
Constructed the Improvements in accordance with. the Project Requirements in the manner set 
forth in this Section 12, the Scope of Development, and the Schematic Drawings. 

12.2. Mitigation Monitorirrg and Reporting Progr_am. In order to mitigate the. significant 
environmental-impacts Of the development conten1plated hereby, the construction and subsequent 
operation of all.or any part of the Vertical Project will be in ac~ordance with all applicable 
Environmental Laws and the Mitigation Monitoring and Reporting-Program attached hereto as . 
Exhibit K. Vertical Developer will incorporate the Mitigation Monitoring and Reporting Program 
into any contract or subcontract. 

12.3. Amendment of Development Requirements. Vertical Developer will not seek any 
amendment to the Design for .Development under Section [249.79(c)] of the SUD Qr to the SUD 
u.nder Section 302 of the Planning Code without obtaining the prior written c<;msent of Port (and, for 
any proposed amendment that may impact Horizontal Developer, the Horizontal Developer), which 
consent may be given or withheld in each of their sole discretion. In its application to Port or the 
City for a Regulatory Approval under the suo· or applicable building codes, Vertical Developer 
will expressly identify in writing any elements of its proposed construction that requires an 

. amendment to the Vertical Development Requirements, and state the reason-for the proposed 
amendment. No amendment to the Vertical Development Requirements wi.ll be effective with 
respect to such items if an amendment was not clearly sought by Vertical Developer in writing· and 
such amendment was not approved by the Port in its proprietary capacity. · 

··• •• ·.·--·-,. •• • ~::"•''"' ··; • ··._··•-.. • <t•'' ··.···-."";'.: ·-~··· "'1,--.: •• ~·•·.~.::.•~·•:.·r• ,• • ~- ··-·.,:..:-~. ,·•. • ''•• o:-: ..... ~•·,.),,"1_•:J!;.·.. ··~ • :.:; 
{Note':;'llndude··the·foll6wing:Sectiim,1f2;'4:("and all·si.tbseqLient referen'ces:to. "beferted 
l~f~~:J~hti~~i~"f·only ·Wohiigati'on to c6ns.tr~ct lrtftastructii"rEi":6Yother. Horiz()nt~l· DDA obi"igatioil 

. tied "to.the. SchechJie:of. iSerformance.basl1een:transferred to· vertical bev~toperJn' 
Scheduie 12.4-iJ 

12.4. Const!'~ction of Infrastructure. Vertical Developer will be solely responsible for . 
developing all i~prov·ements within the Property, including, without limitation, private right of 
ways, pedestrian walkways, infras~ructure, an~ .!.a_l).~_s~~P..i_!!g__~~d hardscaping in any open space and 
common areas located within the Property. [add"if applicable): Vertical Developer will also be 
required to construct the Deferred Infrastructure identified on Exhibit Schedule 12.4-1 attached to 
this Agreement. Horizontal Developer (or its successor with respect to the obligation to construct 
Horizontal Improvements in accordance with the Pier 70 Infrastructure Plan (attached to the 
Horizontal DDA as Exhibit B8) will cause to be constructed Horizontal Improvements serving the 
Property, including streets and utilities necessary to serve the P~operty adjacent to (but not within) · 
the Property, in accordance with the terms of the Horizontal DDA and as between Vertical 
Developer and Horizontal Developer, in accordance with the VCA. If Vertical Developer requires 
access to any real property outside of the Property that is under the control of Port in connection 
with the construction of the Deferred.Infrastructure, Vertical Developer and Horizontal Developer 
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will use good faith efforts to negotiate and execute a license substantially in the form of Port's 
standard form of license, as may be adjusted between the Parties to account for the additional risks 
associated with such activities, including increased insurance coverage amounts or apditional 
insurance coverage and broader indemnity and release provisions, and any aqditional provisions 

. required by Law (or m~dated by the Port Commission pursuant to a policy adopted by the Port . 
Comn.1ission in a p_ublic meeting) to be included in real property licenses. · · 

12.5. Construction Sta11da~ds .. All constructi~ri ml!st performed by duly licensed and 
·bonded contractors or mechanics and will be accomplished expeditiously, diligentlY. and in · 
accordance with good construction and engineering practices and applic~ble Laws. 

. . 
12.6. Reports and Information. During periods of construction, Vertical Developer will 

submit to Pori: written progress reports or other reports for the benefit of or. requested by the County 
Assesso~ when and as reasonably requested by Port or the County Assessor. 

12.7. Costs of Vertical Project 

/For.Bii'i"idTii"g 2:·onfy/: Costs of Vertical Project. Port has no responsibility for any costs of the 
Vertical Project and Vertical Developer will pay (or cause to be paid) all" costs for the Vertical 
Project, subject to Port's obligations under the DDA. · 

!foi."Buildings~ 12 ·anif2fOril'(/: Costs of Vertical Project for Historic Buildings 12 a11d 21. 

· ·(a) Definitions. 

"Hard Costs" means reasonable out-of-pocket costs of Rehabilitation (including cost~ of 
.. signage and tenant improvements constructed by Vertical Developer and not otherwise included in 

Soft Costs or reimbursed by ·any subtenant or user of the premises under the Parcel Lease) actually 
incurred by Vertical Qeveloper through the Historic Building Cost Trigger Date attributable solely 
to the cost of labor, materials and construction "Hard Costs" do not include any cost reimburse~ by 
any subtenant or user of the premises under the Parcel Lease, (ii) any Hard Costs that ~re included 
as Spft Costs or are included in other costs reimbursable to Vertical Developer or Master· 
Developer under the. DDA or Financing Plan, as applicable, or (ii_i) any costs incurred fro~ and 
after the Historic Building Cost Trigger Date.. · 

"Historic Building Cost" means the (a) sum of the followin·g amounts, calculated separately 
for Historic Building 12 and Historic Building 21, determined at the earlier of the Historic 
Building Cost Trigger Date, or if a Sale or Qualifying Refina.ncirig will occur (as those terms are 
defined in the Parcel Lease) prior to such date, forty-five (45) days prior to the applicable Sale or 
.QualifYing Refinancing: (i) all reasonable and custom~ry Hard Costs and Soft Costs of 
Rehabilitation, plus (ii) Vertical Developer Return, less (b)(i) Gross Income (as defined in the 
Parcel Lease) from the premises under the Parcel-Lease until and including the Historic Building 
Cost Trigger. Date; ·minus (ii) operating expenses forjthe applicable Historic _Building to the extent 
not otherwise included in Hard Costs or Soft Costs. · · · 

"Historic Building Cost Trigger Date" means the earlier to occur of the date ~hat is one year 
after receipt of a TCO or 90% occupancy of space in the applicable t:listoric Building. 

I 

"Historic Building Feasibiiity Gap" means, calculated sep~rately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to FP § 11.1 (Subsidy for· Historic 
Buildings 12. and 21-). · 
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"Permissible Financing Costs" means debt service and other customary financing costs 
incurred in connection with obtaining, negotiating and closing any financing for the development 
and const~ction of the Vertical Project, including financing from an Affiliate of Vertical 
Developer or another lender that is not a Bona Fide Institutional Lender (as defined in the Parcel 
Lease) (provided the terms of any s~ch financing are market when compared with other debt 
financing provided by Bona ·Fide Institutional Lenders), a Bona Fide lnstitutipnal Lender . 
(including, but not limited to any mezzanine financing), or from the sale of Historic Preservation 
Tax Credits, and all interest costs and other customary payments made. by Vertical Developer 
pursuant to the terms thereof, including a!l application fees;·tran§action costs, due diligence. 
expenses, professional f~es ifthe services of such professionals are customary in the type of 
financing obtained by Vertical Developer, reasonable legal fees, and title, appraisal and survey 
costs actually incurred in connection with such financing and paid or reimbursed by Vertical 
Developer. · 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's 
historic character. . . 

. "Soft Costs" means reasonable out-of-pockt;t co:sts actually inct.m'ed by the.Vertical 
Developer that actually constructs t~e Initial Improvements except to the extent excluded under 
this Agreement or the Parcel Lease, that are directly attributable to the following only: designing 
the Initial Improvements (including mock-ups and signage design); negotiation of the Transaction .. 
Documents; pursuing Historic Preservation Tax Credits; ~rchitectural, engineering, consultant, . 
attorney, and other professional fees and printing costs; regulatory fees; CEQA mitigation 
measures; community benefits; Impact Fees (as defined in the DDA); Permissible Financi"ng Costs; 
Port Costs and Other City Costs (as defined in the Vertical DDA); builder's risk insurance and 
other insurance expenses directly related to' constructio.n of the Initial Improvements, including 
environmental insurance; performance and payment bonds; a development fee, not to exceed 4% 
of Historic Building Costs (excluding the Tenimt.Retum); costs for a construction office and 
construction-related signage, to the extent a construction office and construction related signage 
separate from Master Developer is required; Impositions to the extent attributable to the Leasehold 
Estate; premiums for the title insurance; safety and security measures; costs of purchasing and 
installing telecommunications and data infrastructure for the premises under the ·Parcel Lease; 
utilities during construction; leasing and marketing expenses (including standard brokerage 
commissions; provided, however, that in the case of brokerage commissions paid to Affiliate 
brokers, such commissions must be commercially reasonable); third party costs to prepare the 
Certified Historic Building Costs; tenant improvement allowances; and any other reasonable and 
customary costs necessary to the Rehabilitation and tenanting of the Initial Improvements through 
the Historic Building Cost Trigger Date, as·reasonably appro,ved by Port. "Soft Costs'' do not 
include (i) distributions, dividends, preferred return or other capital return to the members or 
shareholders of Tenant, Tenant, or any of their respective Affiliates, (ii) any cost reimbursed by 
any subtenant or user of the premises under the Parcel Lease, (iii) any Soft Costs that are included 
as Hard Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the DDA or Financing Plan,_ as applicable, or (iv) any Soft Costs incurred from 
and after the Historic Building Cost Trigger Date. 

·'TCO" is an acronym for a Temporary Certiticate of Occupancy. 

"Tenant Return" means an amount eqmil to 10% of the Hard Costs and Soft Costs 
actually incurred by Vertical Developer for the Rehabilitation. 

(b) Port Reimbursement Obligation. When determined in accordance with Section 
(c) below, Port will pay Vertical Developer ari amout:tt equal to the Historic Building Feasibility 
Gap from the next available Public Financing Sources, including any available Port Tax Increment 
(as those terms are defined under the Financing Plan). To allow the calculation of the Historic 
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Building Feasibility Gap, Vertical Developer will comply with the recordkeeping and reporting 
requirements of this Section "12.7. 

(c) Reporting Requirements. Within the earlier of one hundred twenty (120) days 
following the date that is one year after the Historic Building Cost Trigger Date, and (ii) forty
five (45) days prior to a Sale or .Qualifying Refinancing under the Parcel Lease, the Vertical 
Developer that cons~ructed the Initial Improvements will furnish Port with:. 

the Certified Historic Building Cost Statement provided in accordance with the 
procedures attached to ~he Parcel Lease as Attachment 1 to Exhibit D. · 

12.8. Port Rights of Access. Without li~iting the rights of Port in ·its regulatory capacity, 
Port and its Agents will have the right of access to the Property to the extent necessary to carry out · 
the purposes of this Agreement, including to observe·the progress of Construction ofthe Vertical 
Project, to inspect the work being performed in such Construction, and to monitor Vertical 
Developer's compliance with the Project Requirements; provided however, Port will use . 
commercially reasonable efforts not to adversely impact Vertical Develo·per's work on the Property 
in connection with Port's access to the ~roperty. Port will not be estopped· from taking any action 
(including later c~aiming that the consttuction of the Vertical Project improvements is defective, 
unauthorized or incomplete) nor be required to take any action as a· result of any such inspection·. 

12.9. Regulatory Approvals. 

(a) Port Acting as Owner of Property. Vertical Developer·under$tands and 
agrees that Port is entering into this Agreement in its proprietary capacity as tlie holder of fee . 
title to the Property and not as ~ Regulatory Agency with certain police powers: Vertical 
Developer agrees and acknowledges tha~ Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be· 
obtained .. Vertical Developer agrees and acknowledges .that although· Port is an agency of the 
City, Port staff and executives have no authority or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory Approvals, including Port and/or City 
.officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any ofthe Regulatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer · 
understands and agrees that neither entry by Port into this Agreement nor any approvals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will 9btain any ·· 
required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status.as an agency of 
the City in no way limits the ~bligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction · 
over the Verticai.Project.. By entering into this Agreement, Port is in.no way modifying or . 
limiting Vertical Developer's obligations to cause the Property to be developed. restored, used 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or approval within this Agreement applies only to Port in 
its proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official .for any 
Regulatory Approval, for approval of the Vertical.Project or other matters related to this . 
Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases and discharges the City Parties to the fullest extent 
permitted by Law, from any liability relating to the failure of Port, the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project; provided, however, that nothing herein is intended to affect or otherwise alter 
the rights, remedies and obligations of the Parties or any City Parties arising under the 
Development Agreement. 
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(b) Regulatory Approval; Conditions. 

, ·. __ ....... ,. . _ Ji). . .... _ --· Y~rtJ~!il Developer understands that construction of the Ve~iq.a~ 
Project [~_r!dJ;?efe_rr~dJ[!.fr.a,~trl:l.f~tl~.C?.] and Vertical Developer's contemplated uses and actiVIties 
on the Property, may require Regulatory Approvals from Regulatory Agencies, which may 
include the City, Port, the RWQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and other 
Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

. · (ii) . Port, at no cost to Pot:t. will~ cooperate· rea~onably with Vertical 
Developer in its-efforts to obtain such Regulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with all applicable Laws and the furt~er 
terms and conditions of this Agreement, including, without limitation, being a co-permittee with 
respect .to any such Regulatory Approvals. However, if (I) Port is -required to be a co-permittee 
under any such permit, then Port will not be subject to any conditions and/or restrictions under 
such permit that could encumber, restrict or adversely change the use of any Port property other 
than the Property, unless in each instance Port has previously approved, in Port's sole and 
absolute discretion, such conditions or restrictions' and Vertical Developer has assumed l:!-11 
obligations and liabilities related-to such conditions and/or restrictions; or (2) Port is required to 
be a co-permittee under any such permit, then Port will not be subject to any conditions or · 
restrictions under such_pem1it that could restrict or change the use of the Property in· a manner , 
not otherwise permitted l;lnder this Agreement or the Parcel Lease or subject Port to · 
unreimbursed costs or fees, unless in-each instance Port has previously approved, in Port's 
reasonable discretion, such conditions and/or restrictions and-Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions including the ass.umption 
ofany unreimbursed costs or fees Port may be subject to as a result _of such Regula~ory 
Approval. · 

. (iii) .. Vertical Developer will not se!!k any Regulatory Approvai without 
first obtaining the approval of Port, which (except as set forth herein) will not be unreasonably 
withheld, conditioned or delayed. Throughout the Term .. Vertical Developer will submit all 
applications and other forms of request for required Regulatory Approvals on a timely basis and 
will consult and coordinate with Port in Vertical Developer's efforts to.obta,_in Regulatory 
Approvals. Port will provide Vertical Developer with its approval or disapproval therepf in 
writing t9 Vertical Developer within ten ( 1 0) business days after receipt of Vertical Deve_loper' s 
written request, or if Port's Executive Director reasonably determines that,Port Commission or 
Board action is required under applicable Laws, at the first Port and subsequent Board hearings 
after receipt of Vertical Developer's written request subject to notice requirements and 
reasonable staff preparation time, not to exce~d forty-five ( 45) days for Port Commission action 

· alone and seventy-five (75) days if both Port Commission and Board action is required, provided 
such period may be extended to account for any recess or cancellation of board or commission · 
meetings. Port will join in any application by Vertical Developer for any required_Regulatory 
Approval and execute such permit. where required, provided that Port has no obligation to join in 
any such application or sign the p~rmit if Port does not approve the conditions or restrictions 
imposed by the Regulatory Agency under such permit as. set forth above. . 

(iv) Vertical Developer will bear all costs associated with (I) applying 
tor and obtaining any necessary Regulatory Approval,-and (2) complying with any and all 
conditions or restrictions imposed by Regulatory Agencies as part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal, or 
other measures. Vertical Developer in its sole discretion has the right to appeal or contest 1;my 
condition in any manner permitted by Law imposed by any such Regulatory Approval; provided 
however, post-closing, Vertical Developer's right will be limited by Section 5.~ (CFD Matters) 
of the Parcel-Lease. Vertical Developer will provide Port with prior notice of any such appeal or 
contest and keep Port informed of such proceedings. Vertical Developer will pay or-discharge 
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. . .. 

any fines, penalties or corr!!ctive actions imposed as a result ofthe failure of Vertical Developer 
to comply with the terms and conditions of any Regulatory Approval. No Port approval will 
limit' Vertical Developer's obligation to pay all the costs of complying with any conditions or 
restrictions. Vertical Developer will take reasona.ble steps. to cooperate with Port in connection 
with Port's efforts to obtain approvals from Regulatory Agenci~s related to development of Pier 
70 that are not.necessary for <?r related to development of the Property. . 

-, (v) Without limiting any other Indemnitication provisions of the 
Parcel Lease, Vertical Developer will Indemnify the City Parties from and against any and all 
Losses which may arise i~·connection with Vertical Developer's fail~re to obtain or·seek to 
obtain in good faith, or to comply with the terms and conditions of any Regulatory Approval 
which will be necessary to develop and construct the Property in accordance with.the Scope of 
Development, except to the extent that such Losses arise from the gross negligence or willful 
misconduct of any City Party . 

. {c) Certain City Regulatory Approvals. Horizontal Developer and 
the City have entered into the Development Agreement, which will govern certain land use 
matters under the Planning Code, including Impact Fees and Exactions. The Port and other City 
Agencies, with Horizontal Developer's consent, have entered into the ICA specifying certain 
procedures and standards that will apply when Horizontal Developer seeks Regulatory· 
Approvals for the Horizontal Improvements from other City Agencies. A copy of the 
Development Agreement has either been made available to Vertical Developer for its ~eview at 
Port's offices qr has been provided .to Vertical Developer. 

(d) Compliance. Vertical Developer is solely.responsible for·ensuring 
. that the design and construction ofthe Vertical Project and the Deferred Infrastructure (if 
assigned to and assumed by Vertical Develope~ in the VCA) comply with all Vertical 
De~e~opment Requirements and applicable Laws at no cost to the Port, 

. {e) Noncompliance. Vertical Developer must pay any fines and 
penalties and perform any corrective actions imposed for noncompliance with any applicable 
Laws and Indemnify the Port against any liability arising from such.noncompliance, even if the 
Pcirt is a co-permittee. Vertical Developer will not be entitled to reimbursement from public 
financing sources for any fines, penalties, and costs of corrective actions related to its 
construction of Oeferred Infrastructure. 

12.10.· Conditions to Commencement of Construction of the Vertical Project. · 

. (a) - Conditions Precedent. Unless expressly waived _by Port, Vertical 
Developer must satisfy all of the following conditions before Commencement of Constructi9n of 
the Vertical Project: 

{i) . Certification. Vertical Developer will have delivered to Port a 
statement certified by its officer as trlie, correct and complete that ( 1) it has obtained all 
Regulatory Approvals required to commence construction ofthe VertiCal Project, (2) it !}as 
obtained sufficient financing to commence and complete the Vertical Project, (3) it has paid the 
City all Impact Fees and Exactions that are reguired to be paid prior to commenc~ment of · 
construction ~f the Vertical Project, [adcffo·r..suiiding 2-only: and· ( 4) it has paid the Master 
Marketing Fee in accordance with Section 12.16. 

. . 
(ii) Insurance. Vertical Developer has in place all insurance required 

during construction of the Vertical Project under the terms ofthe Parcel Lease and has provided 
Port evidence thereof. 

. ·(iii) Good Standing. There will be no uncur~d Vertical 
Deyeloper Default by Vertical Developer under this Agreement or uncured Event of Default 
under the Parcel Lease · · 
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(iv) Security. Vertical Developer will have provided security to 
Port with respect to the Vertical Improvements as provided in Section 6.4(a)(xx). 

(b) Conditions for Benefit ofthe Port. The conditions in 
Section [12.JO(u)J (Conditions Precedent) are solely for the benefit of Port. Only Port may 
waiv~ _any of those conditions, and only to the extent waivable under law. 

(c) Effect of Failure of Condition. Developer's failure to satisfy any 
condition described in Section [12.9(a)J (Conditions Precedent) will not alone reliev~ either · 
Party of any obligatio':ls that previously arose under this Agreement. 

12. t t. Commencement Estoppel. Vertical Developer has the right, but not the obligation, 
to request an estoppel certificate from Port, at no co·st to Port, for the benefit of Vertical Developer 
and any Mortgagee or any other lender of the Vertical Project, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.1 0. Any such request will include a certification by 
Vertical Developer that (i) it has satisfied the requirements of Section 12.1 O(a)(i) and (ii) that to its · 
actual knowledge, Port is not in default under this Agreement or the Parcel. Lease. PQrt will have at 
least ten ( 1 0) business days to respond to such request; 

12.12. Safety-Matters. Vertical Developer will undertake commercially reasonable 
measures in accordance with good construction ·practices to minimize the risk of injury or 
disruption or dainage to adjoining or nearby property, or the risk of injury to members of the public, 
caused by or resulting from the perfom1ance-of its development of the Vertical Project. Vertical 
Developer will erect appropriate construction barricades to enclose the area~ of such construction 
and maintain them until construction has been substantially completed, to. the extent reasonably 
necessary to minimize the risk <?f hazardous construction conditions. · 

12.13. Post-Closing Boundary Adjustments. The Paities acknowledge that, as development· 
of the 28-Acre Site advances, the description of each parcel of real propertY may require further 
refinements, which may require minor boundary adjustments. The Parties agree to cooperate in 

·effecting any required boundary adjustments consistent with Section 21.2 (Technical Changes). 
Vertical Developer agrees that all con~eyance agreements from Vertical Developers to any 
transferees of the Property will include the obligation to cooperate with_ Port. 

· 12.14. The Construction Documents. 
. . 

. (a) Construction Documents Generally. ''Construct_ion Documents" w.ill 
consist of Schematic Drawings, Design Development Documents and Final Construction 

· Documents, as described below and must also comply with Sections 12.13(a)(iv) and 12.13(a)(v) 
and the term1) and conditions of this Agreement. As used in this Agreement "Construction 
Documents" excludes any contracts-between Vertical Developer and any contractor, . 
subcontractor, architect, engineer or consultant. 

(b) "Design Development Documents" means drawings and plans in . 
sufficient detail and completeness to show that the Vertical Project and the construction thereof 
will co~ply with the Project Requirements am~ ·will generally include the following: 

, (1) Site plan(s) at appropriate scale showing the building, 
streets, walks, and other open spaces. All land uses shall be designated: All site development 
details and bounding streets, points of vehicular and pedestrian access shall be shown. 

(2) All building plans and elevations at appropriate scale. 

(3) Building sections showing· all typical cross se~tions at 
appropriate scale. 

(4) . ·. Floor plans. 

. (5) Plans for public access areas showing details of features 
intended to be Constructed as part of the Improvements. 
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(6) Outline specifications for materials and finishes. 

(7) Plans for interior and exterior signs required ·by the Port. 
Building Code. 

lighting plans. 
(8) Site and exterior and interior (for common areas only) . . . . 

., 

(9) Material and color samples for exterior facades, publi~ 
·plazas and open space, and other public areas, generally representative.ofthe inteQded finished 
look. 

(1 0) Roof plans showing all proposed mechanical and other 
equipment," vents, photo-voltaic panels, satellite dish(es), antenn~e(s), and mechan~cal or elevator 
penthouses. . · · · · : . · · . . . . 

(11) Geotechnical, structural, and other engineering assessments 
and inv.estigatio~ reports. 

. (12) ·stormwater management plan. 

(c) "Final Construction Docu~ents" means plans ·and specifications 
required under applicable building codes to be submitted with an application for a building 
pem1it or addendum upon which Vertical Developer· and its general contractor will rely to 
construe~ the Vertica_l Project. · 

(d) "Schematic Drawings" generally means: (a) a site plan at appropriate 
scale showing rel.ationships of the Improvements and their respective uses, designating public 
access areas, open spaces, walkways, loading areas, streets, parking, and adjacent uses--adjacent 
existing .and proposed streets, arcades and structures also. should be shown; (b) conceptual plans 
for public access areas showing details of features intended to be constructed as part of the 
Vertical Project; (c) building plans, floor plans and elevations at appropriate scale and in detail 
sufficient to describe the Vertical Project, the general-architectural character, and the location 
and size of uses; (d) perspective drawings sufficient to illustrate the Vertical Project; and (e) 
building sections showing all typical cross sections at appropriate scale and height relationships 
ofthose areas noted above .. 

. · (e) Preparation of Construction Documents by.Licensed Architect.. The 
Construction Dqcuments must be prepared by or.signed by an architect (or architects) duly 
licensed to practice architecture in and by the State of California, in consultation with a licensed 
historic prt;servation architect for purposes of complying with the Secretary's Standards as 
determined by the California State Historic Preservation Officer ("SHPO") and NPS. A . 
California licensed architect will coordinate the work of any associated design professionals, 
incluqing engineers and landscape architects. 

. (f) Certification by Structural Engineer. A California licensed struct.ural 
· . engineer must review and certify (by wet-stamp on the Construction DocumeQts) all fina_l 

structural plans and the .sufficiency of structural support elements to support the Vertical Project. 

12.15; Submission of Schematic Drawings and Construction Documents. 

Vertical Developer will prepare and submit the Construction Documents meeting the 
requirements of-Section 12.13 above to Port for review and approval or disapproval, as provided 
in Sectio11s 12.15 and 12.16. Each stage of document submittal is intended to constitute· a 
further development and refinem.ent from the previous stage. The elements of the Design 
Development Documents requiring Port approval will be in substantial conformance with the 
Schematic Drawings and the Scope of Development, and will incorporate conditions, 
modifications, and changes specified by the Port or required as a conditions of Regulatory 
Approvals. Design Development Documents will be i~ sufficient detail and completeness to 
show that the Vertical Project and the construction thereof will comply with the Project 
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Requirements and matters previously appr'oved. Final Construction Documents will be a final 
expression of, and be based upon and substantially conform to, the approved Design 
Development Documents. · 

. . . 
12.16. Port Review of Schematic Drawings and Construction Documents. 

(a) Scope of Review . 

. . · · (i) ·.Generally. Port's review and approval Qr disapproval.ofthe 
Construction Documents under this Agreement will be reasonable and: address the following: (i) 
conformity and compliance with the Project Requirements, (ii) exterior architectural appearance 
and aesthetics of the Historic Buildings, (iii) alterations to any of the Historic Buildings (iv) 
design and appearance of interior and exterior historic fabric and spaces that are subject to 
regulation under the State's Historical Building Code and the Secretary's Standards, and (v) 
landscape and design of all outdoor ar~as, including those required under Regulatory Approvals 
or pursuant to this Agreement to be accessible to the public. Port will review exterior signs 
(which may be submitted for.approval with Schematic Drawings or during or post-construction) 
for consistency with the Design for Development, the Building Signage Plan approved by the 
Port pursuant to the DDA and the Secretary's S~ndards. Should Port identify a contlict.a.mong 
the Project Requirements, it will resolve such conflicts in favor of compliance with Secretary 
Standards, subject to compliance with all applicable laws. 

(ii) Review of Elements Subject to Secretary Standards by SHPO." At . 
least thirty (30) business days before ·submitting to SHPO, the final Histqric Preservation 
Cer_tification Applications, Part 2 .:_Description of Rehabilitati9n, for the Vertical Project, if any 
('"SHPO Submittals"); Vertical Developer shall provide copies of same to Port for re,view and 
comment. Port's review ofthe.SHPO Submittals will be subject to the standards outlined in· 
Section 12.15(a)(i). So long as the SHPO Submittals comply with the Proj~ct Requirements, .. 
Port will co-sign the SHPO Submittals if required, and if SHPO has recommended and NPS has 
approved or subsequently approves elements,ofthe SHPO Subf11ittals as being consistent with 
the Secretary's ~tandards, Port will also agree that such SHPO approved.elements are consistent 
with the Secretary's Standards. If Vertical Developer is seeking Historic Preservation Tax 
Credits for the Vertical Project, then in no event will Port condition or disapprove the Schematic · 
Drawings or any other Construction Document on the basis of elements that have been approved 
by the SHPO and National Park Service for purposes of certifying the Vertical Project for" 
Historic Preservation Tax Credits. · . . . . ·· 

(b) Effect of Review. Subject to Section 12.15(a)(ii), Port's review and 
approval or disapproval of the ~onstruction Documents will be final and conclusive: Except by 
mutual reasonable agreement with Vertical Developer, Port will not disapprove or require 
changes subsequently in, or·in a· manner. that is inconsistent with, matters that it has approved 
previously. · . . · 

(c) Method of Port Action/Prior Approvals. Port will (i) approve or (ii) 
provide comments, propose changes, or both on each set of Construction Documents, in writing, 
withjn 30 days of receipt, so long as each set ofthe applicable Construction Documents meet the 

· requirements described in Section 12.13 above. Port may propose changes to the Constructions 
Documents th~t do not contlict with Project Requirements or previously approved Construction 
Documef).ts. If Port proposes changes to the applicable Construction Documents, Vertical . 
Developer and Port will promptly meet and confer in good faith to reach an agreement on any 
such changes proposed for a period of not more than 21 days, as may be extended by mutual 
agreement. Coming out of this meet and confer process, Vertical Developer will incorporate any 

· revisions to the Construction Documents into its subsequent submittal of Construction 
Documents toPort. Upon receipt of the resubmittal of the Construction Documents, Port will 
approve, disapprove or approve conditionally the Construction Documents, in writing. 
Notwiths~anding any other provision of this Agreement or the Parcel Lease to the contrary, . 
Port's approval of the Construction Document~ in its proprietary capacity under this Agreement 
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will. not, evidence or be deemed to evidence Port's approval of the Final Construction 
Documents in its regulatory capacity. Approval of Construction Documents by Port will not be 
construed as approval of such documents by SHPO or NPS. . 

(d) Timing of Port Disapproval/Condition·al Approval and Vertical 
Developer Resubmission. If Port disapproves aspects ofthe Construction Documents. in whole 
or in part, Port in the written disapproval will state the reason or reasons for such disapproval and 
.may recommend changes and make other recommendations. If Port conditionally approves the 1 

Construction Documents i1;1 whole or in part, the conditions will be stated in writing and a time 
will be stated for satisfying the conditions. Vertical Developer will resubmit as expeditiously as 
possible and may continue making resubmissions until the approval of the submissions. 
Approval of Construction Documents by Port will not be construed as approval of such 
do~uments by SHPO orNPS 

· 12.17. Changes in Final Construction Documents 

(a) .Approval of Changes in Required Elements. Vertical Developer will 
not make or cause to be made any material or substantial changes in any Port-approved 
Constructi<;m Documents as to the specific elements approved by Port as provided in Section 
12.15(a)(i) (each a "Required Element") without Port's express written approval in ·its 
reasonable discretion; provided, however, if certain materials approved by the ~ort are not 
available for construction, the Vertical Developer may substitute materials which are the 
architectural and environmental equivalent or supedor as to aes~hetic appearance, qualify, colorJ 
design.and texture, as approved by the Port in its reasonable discretiqn. Prior to making any 
changes that Vertical Developer considers to be non-material to any Port approved Construction 
Documents as to Required Elements, including substituting materials that areth~ architectural 
equivalent as to aesthetic appe~rance, qu·ality, color, transparency, design and texture, Vertical 
Developer must first notify Port in writing of such changes in Required Elements. If Port 
determines that such noticed changes· are material or substantial, Port will respond to Vertical 
Developer within 15 days of receipt_ of such request. 

(b) Response. ·Vertical Developer will request Port's approval for all material 
·or substantial changes in Required Elements in writing. Any such changes proposed for any 
Construction Document afterthe approved Schematic Drawings will expressly iriclude the 
request for approval, which the Pof1 will·consider with the 'applicable submittal under S.ection 
12.15(c). In addition to the notice parties set forth Article 30 (Notices), Vertical Developer. will 
deliver by electronic mail (or other format reasonably requested by Port) copies of all requests 
for Port's approv~l of material or substantial changes to Required Elements to the following 
parties: Port's Deputy Director of.Real Estate and Development, Port's in-house historic expert, 
and Port's project manager for the property. If Vertical Developer requests a material or 
substantial change in a Required Element outside of a Construction Document submittal, then 
Poit will respond to Vertical Developer as promptly as reasonably possible, but in nd event later 
than twenty (20)"days after receipt of Vertical Developer's request. If Port-fails to respond to. 
sue~} request on or after fifteen (15) days after Yertical Developer's written request, Vertical . 
Developer will submi.t a second written notice to Port {including the Port parties set forth. in this 
Sectio11 12.16(b)) requesting Port's approval or disapproval within ·five (5) business days after· 
receipt by Port of Vertical Developer's second notice. The second notice shall display 
prominently on the envelope enclosing such request and the first page of such requ·est (or· the 
subject line in any notic.e delivered by electronic mail), substantially the following: 
"APPROVAL REQUEST FOR PIER 70 VERTICAL PROJECT CONSTRUCTION 
REVIEW MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE TO 
RESPOND WITIDN FIVE (5) BUSINESS DAYS-WILL RESULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within such five (5) business day 
period, such changes will be deemed approved; provided, however, Port's response by electronic 
mail only will be deemed a sufficient response for purposes of this Sectioll12.16(b). All 
changes to the Construction Documents must be _consistent with the Secretary's Standard~, and 
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with all other Laws as determined by Port in the exercise of its reasonable .discretion. 
. Notwithstanding the foregoing, if Vertical Developer requests a material or substa~tial change to 

approved Final Construction Documents once construction. ofthe Vertical Project has 
commenced, Port will respond as promptly as reasonably possible to avoid c~mstruction delays, 
but in no event later than five (5) business days after Vertical Developer's request. If Port fails 
to respond within s~ch three business day period, Vertical Developer may submit a second 
notjce, consistent with the requirements set forth above in·~his subsection (b). If Port fails to 
respond within a two business day period after the second notice, Port's approval, in its 
proprietary capacity hereunder, the changes will be deemed approved. 

(c) If Port disapproves ofVertical Developer's request and Vertical 
Developer disagrees with Port's disapproval, both Parties agree to use their commercially 
reasonable effort to reach a soll;ltion expeditiously that is mutually satisfactory to Vertical 
Developer and Port. · · · · · 

12.18. Conflict With Other (lovernmental Requirements. 

. (a) Approval by -Port. ·Port will ~ot withhold its approval, where oth,erwise 
required under this Agreement, of.elements of the Construction. Documents· or changes in 
Construction Documents required by any other gqvemmental body with jurisdiction if all of the 
following have occurred: · 

(i) .Port receives written notice of the required change; 

. (ii) Port is afforded at least thirty (30) days to discuss such element or 
change with the governmental body having jurisdiction of and requiring such element or change 
and with Vertical Developer and its design team; 

·(iii) Vertical Developer cooperates fully with the governmentai body 
having jurisdiction in seeking reasonable modifications of such requirement, or reasonable 
design modifications of the Vertical Project, or some combination of such modifications, all to 
the end that a design solution reasonably satisfactory to Port may be achieved despite the 
imposition of such requir~ment; and 

(iv) any conditions imposed in connection with such requirements are 
subject to Article p 1]. 

(b) Efforts· to Attempt to Resolve Disputes. Vertical Developer and Port 
recognize that the foregoing kind of conflict may arise at any stage in the preparation of the 
Construction Do~uments, but that it is more likely to arise at or after the time of the preparation 
of the Final Construction Documents and may arise in connection with the issuance of building 

-~ permits. Accordingly, time is of the essence when such a conflict arises. Both Parties agree tq 
use their commercially reason~ble efforts to reach a solution expeditiously that is mutually 
s~tisfactory to Vertical Developer and Port. , 

12.19. Progress Meeti~gs!Consultatiof!. During the preparation of-Construction 
Documents and the Construction of the Vertical Project, Port staff and Vertical Developer agree to 
hold periodic progress meetings, as appropriate considering Vertical Developer's progress, to 

· coordinate the preparation of, submission to, and review by Port of Construction Documents and 
the construction process. Port staff and Vertical Developer (and its applicable consultants) agree to·· 
communicate and consult informally as frequently as is reasonably necessary to assure that the 
formal submittal of any Construction Documents to Port can receive prompt and speedy 
consideration. Upon reasonable prior notic-e to Vertical Developer, Port may, but is not obligated · 
to, have one or more individuals present on the Property at any time and from time to time during 
construction, to observe the progress of Construction of the Vertical P.roject and to monitor 
Developer's compliance with this Agreement, subject to compliance with reasonable safety · 
me~sures imposed by Vertical Developer. 
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li.20. Submittals after Completion. 

(a} Record Drawings. Vertical Develo.per shall furnish Port Record 
Drawings of the Vertical Project improvements constructed on, in, under and around the 
Property. Record Drawings must be in.the form of full-size, hard paper copies and converted 
into electronic format as full-size scanned TIF files, and (2} in such format as is reasonably 
required by Port's building department at the time of submittal. As used in this Section "Record 
Drawings" n1eans drawings, plans and surveys showing the Subsequent Construction as built on 
the Property and prepared during the course of construction (including all requests for · 
informatio~1, responses, field orders, change orders and other corrections to the documents made 
during the course of construction). ·If Vertical Developer fails to provide such Record Drawings 
to Port within the time period specified herein, and such failure continues for an additional ninety 
(90) days following written request from Port, Port will thereafter have the right to cause an · 
architect or surveyor selected by Port to prepare Record Drawings showing such Subsequent 
Construction, and the cost of preparing such .Record "Drawings must reimbursed by Vertical 
Developer to Port as Additional Rent. Nothing in this Section shall· limit Vertical Developer's 
obligations; if any, to provide plans and specifications· in connection with Subsequent · 
Construction under·applicable regulations adopted by Port in its regulatory capacity. Vertical 
Developer will be pennitted to disclaim any representations or warranties "Yith respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at Vertical Developer's request, ·Port will provide Vertical Developer with a release from 
liability for future use of the applicable materials~ in a form acceptable to Vef1ical Developer and· 
Port. 

(b) Record Drawing Requirements. Record Drawings must be based on no 
less than 24" x 36", with mark-ups neatly drafted to indicate modifications from th.e original. . 
design drawings, scanned at 400 dpi. Each drawing must have a Port-assigned number placed 
onto the title block prior to scanning. An index of drawings shall be prepared correlating· 
drawing titles to the numbers. A minimum of ten 0 0) drawings must be scanned as a test, prior . 
to execution of this requirement in full. 

12.21 .. Insurance Requirein~nts 

(a} Before Initial Close of Escrow. Before the Initial Close of Escrow, 
Vertical Developer will procure and maintain insurance coverage set forth in the Parcel Lease for 
the Historic Buildings. 

(b) After Initial Close or":Escrow .. From and after the Initial Close of 
Escrow, Vertical Developer's requirement to maintain insurance under this Agreement will be as 
set forth in the Parcel Lease.· · · . 

. (c) · Port Self-Help Right to Obtain Insurance. After five (5) days' written 
notice·to Vertical Developer; Port has the right, but not the obligation, to oqtain, and thereafter 
continuously to maintain, any insurance required by this Agreement that Vertical Developer fail~ 
to obtain or maintain, and to charge the cost of obtaining and maintaining that insurance to 
Vertical Developer; provided, however, if Vertical Developer reimburses Port for any premiums 
and·subsequently provides such insurance satisfactory to Port, then Port agrees to cancel the 
insurance it obtained and to credit Vertical Developer with any premium refund less any other 
cost~ incurred by Port resulting from Vertical Develope.r's failure to obtain or maintain the 
required insurance. · 

(d) Indemnitv. The Indemnification requirements under this Agreement, the 
Parcel Lease, or any other agreement between Port and Vertical Developer, will in no \vay be 
limited ·by any insurance requirements under any such agreements. . . · 

. 12.22. Building Permit. Vertical Developer will submit to Port a complete application for" 
. a building permit (or site permit or equivalent) and will make deferred submittals in accordance 
with the Port ~uilding Code for the remainder of the Vertical Project in a diligent and expeditious 
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·11'\imner. Upon any such submission, Vertical Developer will prosecute the application diligently to 
• .I . Issuance. 

12.23. Information Required by the County Assessor. The County Assessor has notified 
Port that it requires certain infonnation in order t~ facilitate completion of Assessor Block Maps, 
updates to ownership records, and assessment of in-progress construction, completed new 
construction, sales and other assessable transfers of property. Exhibit L lists the. information that 
the County Assessor·expects to need in order to perfonn the foregoing tasks (the "Assessor 
Information"). Each Party will provide to the County Assessor any Assessor Information requested 
in writing by the County Assessor in the fonnat required by the County Assessor (the "Requested 
Information") within 90 days of the applicable Party's receipt of a written request for such 
Requested Information. Port's so~e remedy with regards to· a breach of this Section 1'2.14 is specific 
performance, Port hereby waiving all other rights and remed~es available at law or equity. Vertical 
Developer waives any right to confidentiality under applicable law to the extent necessary for the 
County Assessor to notify Port ofVertic~l Developer's failure to proviqe the Requested 
lnfonnation on a timely basis an~ Port to exercise its right to specific perfonnance of Vertical 
Developer's obligation. Promptly following the County Assessor's request, Port may, from time to 
time update the infonnation requirements set forth in Exhibit L by providing Vertical Developer no 
less than ten (I 0) business days' prior notice and a replacement copy of Exhibit L. · . . . 

H. Default by Vertical Developer (Section 15.1) of the Agreement will be 
supplemerited·to add the following.event or circumstance that will constitute a Vertical 
Developer Default: · 

(k) After the Initial Close of Escrow, Vertical Developer fails to diligently 
proceed to commence within the times required under the Schedule ofPerfonnanc~, or after 
commencement fails to prosecute diligently to Completion (except for Deferred Items, if any), 
the Con~truction of the Vertical Project improvements in accordance. with the. Scope of 
Development, approved Construction Documents, and this Agreement, or commences 
construction of the Vertical Project but then abandons or ceases its work without the Approval of 
Port for more than one hundred and twenty (120) consecutive days or a total of one hundred and 
eighty (180) days (not counting any period of Force Majeure), and such failure, abandonment, or. 
cessation continues for a period of forty-five (45) days following such Vertical Developer's 
receipt of notice thereof from Port; 

I. Article 22 (Definitions) is revised to include the following new definitions: 

"Assessor Information'' is defined. in Section 12.23. . . 

"Complet!on Guaranty" is defined in Section 6.4(a)(xix). 

"Construction Contract" is defined in Section 6.4(a)(.wii). 

"Construction Documents" is defined in Section 12.13(a). 

"Design Development Documents" is defined in Section 12.13(b). 
. . 

"Development Budget" is defined in Section 6.4(a)(xv)(1). 

· "Fi~al Constructi~n Documents" is defined in Section 1 2.13(c). 

"Finally Granted" means that the action is final, binding and non-appealable and all 
applicable statutes of limitation relating to such action, including with respect to CEQA, shall 
have expired without the filing or commencement of any judicial or administrative action or 
proceeding in a court of competent jurisdiction with regard to such action. · 

"Hard Costs" are defined in Section 12. 7(a). 
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"Historic Building Cost" is defined in Section 12. 7(a). 

"Historic Building Cost Trigger Date" is defined in Section 12. 7(a). 

"H~storic Building Feasibili~ Gap" is defined in Section 12. 7(a). 

"History Building Schedule" is defined in Section 12. 7(a). 

. "Historic Preservation Tax Credits" means tax credits that may be obtained under th~ 
Historic Preservation Tax Incentives Program jointly administered by the National Park. Service 
and the State Historic Preservation Offic~, codified at Tax Code section 47. . . 

"~ctterofCredit" i~ defined in Section 6.4(a)(xix). 
. . 

"Net Worth" means the equitY. of an entity's owners (e.g., equity interest of shareholders 
of a corporation or members of a limited liability company) calculated in accordance 'with 
generally accepted accounting principles-consistently a·pplies or the income tax basis of 
accounting consistently applied. · · · 

~'NPS" is defined in Section 6.4(a){xx). 

"Obligor Net Worth Amount" means Ten Million Dollars ($1 0,000,000.00) which amount 
will increase by ten percent (l 0%) on the tenth (lOth) anniversary of the Effective Date and 
every ten (I 0) years thereafter. 

"Performance Bond" is defined in Section 6.4(a)(xix). · 

"Permissible Financing Costs" is defined in Sectiom12. 7(a). 

"Requested Information" is defined in Section 12.23. 

"Required Element" is defined in Section 12.16(a). 

"Schematic Drawings" is defined in Section 12.13(d). 

"SHPO Submittals" is defined in Section 12.15{a){ii). 

"Soft <;:osts" is defined in Section 12. 7(a). 

"Tenant Return" is defined i~ Section 12. 7(a). 

J. Historic Preservation Tax Credits (Article 23) is· here~y added to the 
Agreement to read as follows: 

23.· -HISTORIC PRESERVATION TAX CREDITS 

23.1. Qua/i.jj.•illgfor Tax Credits. Vertical Developer will use its best efforts during the 
Term of this Agreement to obtain Historic Preservation Ta.x Credits available for the Vertical · 
Project in a timely manner. After NPS has reviewed the Part l Applications and made a 
determination that the Vertical-Project is eligible for Historic Preservation Tax Credits, Vertical 
Developer will timely submit to NPS, a final Historic Preservation Certific~tion Applications, . 
Part 2- Description of Rehabilitation for H·istoric_ Preservation Project. 

23.2. lf.se ofTa.'< Credit:;;. Vert_ical Developer is expected to sell Historic Preservation 
Tax Credits to one or more tax· credit investors and, in connectipn therewith, sha_ll submit to Port . 
an executed master sublease for the Historic Buildings to a new partnership or limited liability 
company to be .formed with one or more third parties (collectively, "Tax Credit Investors") and 
controlled by Vertical Developer or its Affiliate, together with an executed operating agreement 
or limited partnership agreement and all related authority and governing documents or such other 
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evidence that is reasonably satisfactory to Port, indicating that Vertical Developer has ~ntered 
into, or has ~ binding commitment to enter into, an agreement with the Tax Credi~ lnves.tors to 
utilize the Historic Preservation Tax Credits in such ·partnership or limited liability company 
(each, a "master subtenant"). So long as the terms and conditions ofthe Parcel Lease are not 
changed in any way, Port hereby consents to any master sublease with such master subtenant. 

,-
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Exhibit [ 
Form of Performance Bond 

.:;., 
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Exhibit [ 
Scope of Development 

I 
I. 

.) 

·. 
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Exhibit [ . J 

_Schedule of Performance for Buildings 12 and) I 

Outside Date for Close of Escrow:. No later than three (3) years after the Effective 
Date hereof.* . 

.. 

Outside Date for Commencement of No later than three (3) years after the Effective 
Construction: ·Date hereof.** 

.. 
Com~letion of Construction: From and after Commencement of Construction 

. Vertical Developer must diligently prosecute 
~construction of the Improvements to 
completion.**·* 

.. 

*Subject to the provisions regarding time for- performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DDA (Performance Dates) including -Down Market Delay (as 
defined in the DDA). 
**Subject to the provisions regarding time for performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DDA (Performance Dates) but expressly excluding Down 
Market Delay. 
***Subject to allowable periods where construction may cease due to events of Excusable 
Delay, subject to the provisions regarding time for performance and the procedures set forth in 
Article"4 of the DDA (Performance-Dates) but expressly.excluding Down Market Delay. 



., 

Exhibit I 
Scheinatic D,rawirigs 
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Exhibit I. 

Secretary of the Interior's Standards 
for the Treatment of Historic. Properties 

I. A property will be used as it was historically or be giv~n a new use that requires minimal 
change to its distinctive p1aterials, features, spaces, and spatial relationships. · 

2. The historic .~haracter of a property will be retained al)d preserved. The. removal of 
distinctive materials or alteration of features, spaces, and spatial relationships that characterize a 
property will be avoiQed. 

3. Eac~ property will be recognized as a physical record of its time, place, and use. Changes 
that create a false sense of historical development, such as adding conjectural features or elements 
from other historic properties, will not be undertaken. 

4. Changes to a property that have acquired historic significaf!ce in their own right will be 
retained and preserved. 

5. Distinctive materials, features, finishes, and construction techniques or examples of 
craftsmanship that characterize a property will be preserved. 

. . 
6. Deteriorated historic features will be repaired rather than replaced. Where t!le severity 

of deterioration requires replacement of a distinctive feature, the new feature will match the old in 
design, color, texture, and, where possible, .materials. Replacement of missing features will be 
substantiated by documentary and physical evidence. 

7. Chemical or physical.treatments, if appropriate, will be undertaken using the gentlest 
means possible. Treatments that cause damage to historic materials will not bC? used. 

8. Archeological resources will be prqtected and preserved in place. Ifsuch resources must 
be disturbed, mitigation measures will be undertaken. 

9. New additions, exterior alterations, or related new construction will not destroy historic 
materials; features, and spatial relationships that characterize the property. The new work shall be 

·differentiated from the old and will be compatible with the historic materials, features, size, scale 
and proportion, and massing to prot~ct the integrity of the property and .its environment. 

I 0. New additions and adjacent or related new construction will be undertaken in a manner 
that, if removed in the future, the essential form and integrity of the historic property ·and its 
envir~nment_ would be unimpaired. 
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Pier 70 VDDA Appendix:for Historic Buildings 2, 12 and 21 

This Pier 70 VDDA Appendix for Historic Buildings 2, 12 and 21 (this "Appendix") sets 
forth special te11n:s and obligations that apply specifically CJ.nd exclusively to the lease of Historic 
Building 2, 12 or 21, as applicable, each located within the 28-Acre Site (Historic Buildings 2, 
12 and 21 each a "Historic Building" ind collectively "Historic Buildings"). At the time of 
execution of the VDDA, the approved form ofVDDA for Historic; Buildings 2, 12 and 21 will be 
revised to reflect the specific terms set forth in this Appendix, but except as expressly modified 

. herein, the temis set forth in the approved form ofVDDA will apply. For the purposes ofthis 
Appendix, any capitalized tenn not defined herein will have the meaning ascribed to them in the 
VDDA. . 

A. Re!)trictive Covenants (Sectimz 3.2). Section 3.2(f) of the Agreement will be 
replaced with the following: 

"(f) the obligation to develop the Vertical Project that complies with the Scope of 
Development attached hereto as Exhibit B (the ·~scope of Development") and the 
Schedule of Performance attached hereto as Exlzibit C-3." 

. . 
B. Port's Conditions Precedent (Section [6.4(a)D of the Agreement will be 

· supplemented to add the following additional conditions precedent to Port's obligation to close 
Escrow and thereby Deliver the Historic Buildings to Vertical Developer: . . 

'['N"'"r·"'o"'·'·~l-rE'""M"''·s'"5("tW.')'!"'t·t-.~r,eltl"q}'(":t.:W)'t'A:!\!5!f.'Z•I"-fl·t'<!ff!."B'!'W:al.d""!'····'llif!"!l2'~~'r2·1"'el'riWI~N-~?"""'B""'P.I'~.;2·'"~"L!l _ · :-'.t •a. 'l_"XV _ ~ urougu._XX_ r. pp Y~ Oi Ul lngS"?.' -tanu( · .,\:In y;g C/:1~ Ul ulngf ,,;WuiCu 
~~"::..~~~r"M'~·· .. .. ... .. . . . . ... 
IS!an;9P~Ion,P.a_r.c~H 

(xv). Port has approved those aspects of the Construction Documents that are 
required under Section 12.15 (Port Review of Schematic Drawings and Collstruction 
Documents) to be approved prior to Close of Escrow. 

. (xvi) Port has received and approve.d evidence 9f adequate financing for the 
Vertical Project, including evidence of Vertical Developer's ability to meet any debt service 
obligation(s) attendant thereto, as provided.for below: 

(1) Vertical Developer has submitted the then-current development 
budget for the Vertical Project (the "Development Budget"), showing Vertical Developer's 
anticipated costs of.construction. 

(2) Vertical Developer has submitted, and Port has reasonably 
approved, (i) evidence of a bona fide commitment or commitments for the financing of that 
portion of the Development Budget Vertical Developer intends to borrow to finance the Vertical 
Project , certified by Vertical Developer to be a true and correct copy or copies thereof, with (x) 
no conditions ~o funding other than standard and customary conditions and (y) no provisions 
requiring acts of Vertical Developer prohibited in this Agreement, or prohibiting acts of Vertical 
Developer required in this Agreement, and (ii) such documentation showing sources and uses of 
funds as may be required by such leasehold lender. · 
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. (3) Vertical Developer has submitted a statement and appropriate 
supporting documents certified by Vertical Developer to be true and correct and in fonn 
reasonably satisfactory to Port showing sources and expected uses of funds sufficient to 
demonstrate that Vertical Developer has or will have funds equal to or exceeding the totai 
development cost of the Vertical Project (as shown on the Development Budget) as ofthe 
Closing Date, and such funds have been sp!!nt for uses described in the Development Budget or 
are committed and available for that purpose. 

. (4) Within thirty (30) days. after Vertical Developer's submission of all 
of the applicable documents described in this Sectio11 6.4(a)(xvi), Port will notify Vertical 
Developer in writing of Port's approval or disapproval (including the reasons for disapproval) of 
the evidence of financing. 

. . 
(xvii) IfVertical Developer elects to finance any.part·ofthe Vertical Project 

through funding from a le~ehold lender, then such financing has closed or will ciose 
simultaneously with the Closing Date .. 

(xviii) Port has reasonably approved evidence ·of a gilaranteed maximum price 
contract for construction of the Vertical Project ("Construction Contract"). Port's approval of 
the Construction Contract shall solely be for purposes of determining consistency with the 

·Development Budget and the Scope of Development attached hereto as Exhibit B and 
consistency with the terms of this Agreement and the Parcel Lease. Port's approval of the 
Construction Contract is in addition to, and not as a limitation of, Port's approval rights of the 
Construction Documents pursuant to Ar~icle 12: · 

(xix} The first construction permit for.the Vertical Project (or in the case of a 
site permit or equivalent process, the first addendum authorizing construction of the Vertical. 
Project) is ready to be issued but for the execution of the Parcel Lease by,Port and payment. by 
Vertica~ Developer of all building perinit fees that are re(u.:tired to be paid prior to 
commencement ofthe work described in the building permit. 

(xx) Vertical Developer has caused [ to deposit into Escrow, 
at Vertical Developer's election, one of the rollowing (A) a completion guaranty from a Person 
other than Vertical Developer meeting the Obligor Net Worth Amount guaranteeing completion : 
of the Vertical Project in the form.attache4 here to as Exhibit {_j (''Comjlletion Guaranty"), 
(B) a payment and a performance bond issued by a surety reasonably acceptable to Port in an 
amount equal to 100% of the guaranteed maximum price in the Construction Contract in the 
form attached hereto as Exhibit L.J ("Performance Bond"), or (C) a letter of credit in an 
amount equal to 1 00% of the guaranteed maximum price in the Construction Contract and in a 
form reasonably acceptable to Port C'Letter of Credit"). 

(xxi) Vertical Developer will have submitted to Port evidence that the Historic 
Preservation Certification Application, Part 1 and Part 2 for the Vertical Project has been 
submitt~ to the National Park Service ("NPS"), provided, however, that this requirement will 
not apply if a change in Law would eliminate the availability ofHistoric Preservation Tax 
Credits for the Historic Building, or if, upon request by Vertical Developer, the Port Director; in · 
her sole discretion, waives this requirement. · 
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C. Vertical Developer's ConditionsPrecede11t (Section 6.5(a)) of the Agreement 
will be supple~ented to add the following additional conditions precedent to Vertical 
Developer's obligation to ~lose Escrow and accept the Property from Port unde~ this Agreement_;_ 

l"Nro:.~tE1Vi~wPiiif~i?iY..1:'if'smra1~fi~Fnl2"i~NOT.:,s-u'iidl~~-i?ms11li 
t'•~<L"l:l'r4""f"r'--tt"~•~tf:-t':-·"""t ' ' ' ' ' ' '' •• ' ' " 

Option~P.ar~n 

(v) Port has approved those aspects of the Construction Documents that are required 
under Article -12 to be approved by Port by the Close of Escrow, provided that 
Vertical Developer has timely submitted all required i1;1formation and documents. 

(vi) Port has approved evidence of adequate financing for the Construction ofthe Vertical 
Project in accordance with Section 6.4(a)(.\-vi). · · 

(vii) If Vertical Developer elects to fi~ance any part of the Vertical Project through fundirig 
from a leasehold lender and has provided all documents requested by the leasehold lender 
in a timely manner, then such financing h~ closed or will close simultaneously with the 
Close of Escrow. · · 

(viii) The first building permit for the Vertical Project (or in the case of a site permit or 
equivalent process, the first addendum authorizing construction of the Vertical Project) is 
ready be to issued but for the execution of the Parcel Lease by }lort and payment by 
Vertical Developer of all building permit fees that are required to be paid prior to 
comme~cement of the work described in the building pennit. 

(ix) Vertical Developer has obtained all Regulatory Approvals required to comtnence 
Construction of the Vertical Project and the same has been Finally Granted. 

D. Closing. Section 7.2 (Closing) of the Agreement is hereby replaced in its ~ntirety 
to real;! as follows: 

~:<~ e'il1Se'Ctioil't7.ifilli1JJrt:mtii;;~i:lfili7/rhi~tUiilf~Ia2:~iim,·~r!Voi:"11r;1liii';r'g~' .. i'lflf.ill'"c11 ~~~~ .. ~..c:~ -:;~~~---.. --~~---_......._'J •. -oAr-r ..... ~-...... :... .......... -b~-""'::...""""-~ ...~o.w.:...~-. ...........,.. __ ._ _ __. _.. ·~ 

!~Jal}if!ifiiow!ll.ati;~!l · 
7.2. Closing. The Closing hereunder will be held, and delivery of all items to·b·e made 
~t the Cl.osing under the terms of this Agreement will be made, at the offices of the Title 
Company on the date that is no later than thirty-six (36) months after the Effective Date 
hereofbefor~ 3:00p.m. San Fnincisco time or such earlier date and time as Vertical 
Developer and Port may :mutp.ally agree upon in writing (the "Target Closing Date"). The 

. "Closing_ Date" is the date that the Closing or Close of Escrow occ~s. · 

E. Deposit o(Documents hv Vertical Developer (Section [7.4(h)/) of the Agreement 
will be supplemented to add the following· items to be deposited by Verticai Developer into 
escrow at or before the Closing: TNTo.~~~~·J~cla~~Th~~~~~~Cf~1frn~.i~ 
t11tffis:r.iii2~i~=ai. 

. (viii) At the election of [ in accordance with [Section 
6.4(a)(:cr)], a Completion Guaranty, Performance Bond or Letter of Credit. 
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F. Loss (Section [8.10 ofthe Agreement shall be deleted in its entirety and replaced 
with the following provision: 

Loss. 

(i) Prior to the Closing Date, Port will give Vertical Developer notice of the 
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event of any damage or destruction of the Historic 
Building occurring prior to the Close of Escrow which Developer reasonably determines would 
add less than Five Hundred Thousand and No/1 00 Dollars ($500,000.00) to the Budget, 
Developer and Port will Close the Escrow if the other closing conditions are satisfied. In such 
event, all proceeds, if any, of property, earthquake and flood insurance payable to Port by reason 
of such damage or destruction related solely to the Historic euilding, whether under insurance 
policies held by Port or by Developer, shall be paid or·Port's rights to such proceeds assigned, as 
applicable, to Developer. · 

(ii) If any damage or destructipn o.fthe Historic Building. occurring prior to the Close 
of Escrow which Vertical Developer reasonably detennines would add more than Five Hundred 
Thousand and No/100 Dollars ($500,000.00) to the Budget [and Port elects not to, within a 
reasonable time, but in no event later than 120 days after Port's notice to Vertical Developer of 
the occurrence, provide Vertical Developer with additional funds exceeding $500,000 through 
cash payment of Port funds [for Building 2 only, if Hybrid Lease: (or, if agreed to by 
Developer in its sole discretion, throUgh Port payment of insurance payments or rent credits to be 
applied 50% against Minimum Rent otherwise owed under the Lease)]. Developer may elect 
upon 10 days' notice to Port (i) to terminate this Agreement by written notice to Port, or (ii) to 
Close Escrow. ' If Developer elects to Close Escrow, then to th<? exte~t that Po~ elects, in its sole 
discretion, to make a claim against any insurance carried by Port covering the loss, all proceeds 
of property, earthquake ~nd flood insurance payable to Port by reason of such damage o~ 
destruction related solely to the Historic Building, whether under insurance policies held by Port 
or by Developer, shall be paid or Port's rights to such proceeds assigned, as applicable, to 
Developer, and, if such event of damage or destruction occurs by. any reason other than the 
negligent or willful acts or omissions of Developer, its Agents or Invitees, Port shall pay or credit 
to Developer against Rent otherwise due and payable under the Lease, the amount ofthe · 
insurance deductible. Vertical Developer may terminate this Agreement in the event that all or · 
any portion of the Property is condemned. · 

G. ·Development of Vertical Project and Related Infrastructure (Section 112)) of· 
the Agreement shall be deleted in its entirety and replaced with the following provision: 

12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE. 

12.1. Developer's Con~truction Obligations; Project Requirements. . . . . 
(a) Project Requirements. Developer must Cofl:struct all ofthe Improvements 

in compliance with: (i) the Scope ofDevelopment, the co·nstruction Documents, and the 
Schedule of Performance attached hereto as I;xhibit C-3; (ii) all applicable Laws, including Port 
Building Code, required Regulatory Approvals, the Waterfront Plan, the Pier 70 SUD and 
Design for Development, Environmental Laws, State Historical Building code, disabled access 
Laws and Laws regulating construction on the Property; (iii) the Secretary's Standards attached 
hereto as Schedule 12.1-1 for all proposed work affecting .any of the structures and buildings 
within the Property (regardless of whether Developer seeks Historic Preservation Tax Credits), 
(iv) the FOG Ordinance and the inclusion of automa:tic grease removal devices on all kitchen 
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sinks jn any cafe, resta~rant or other food establishment mi the Property, (v) the Mitigation 
Monitoring and Reporting Program; (vi) Workforce Development Plan, (vii) the HREs, and 
(ix) this.Agreement (sometimes referred to collectively as the "Project Requirements"). 
Notwithstanding any other provision.ofthis Agreement or the Lease to the. contrary, Port's 
approval of the Schematic Drawings attached hereto as Schedule 12.1-2 and the site plan in th~ 
form attached hereto as Exhibit A-2 is in no manner intended to, and shall not, evidence or be 
deemed to evidence Port's approval of the Construction Documents. Vertical Developer hereby 
consents to, and waives any rights it may have now or in the future to challenge th.e legal validity 
of, the conditions, requirements, policies, or programs required by the Horizontal DDA, this 
Agreement and the Project Requirements, including, without limitation, any Claim that they 
constitute an abuse of police power, violate substantive due process, deny equal protection of the 
laws, effect a taking of property without payment of just compensation, or impose an unlawful 
tax. 

(b) Scope of Development. Developer will ~onstruct or cause to be 
Constructed the Improvements in accordance with the Project Requirements in the manner set 

·forth in ~~s Section12, the Scope ofDeveloj:nnent, and the Schematic Dra~ings. · . . 
12.2. Mitigation Monitoring and Reporting Program. In order to mitigate the significant 

environmental impacts of the development contemplated hereby, the construction and subsequent 
operation of all or any part of the Vertical Project will be in accordance with all applicable 
Environmental Laws and the Mitigation Monitoring and Reporting Program attached hereto as 
Exhibit K. Vertical Developer will incorporate the Mitigation Monitoring and Reporting Program 
into any ~ontract or subcon~act. · 

12.3. ·Amendment of Development Requirements. Vertical Developer will not seek any 
amendment to the Design for Development under Section [249.79(c)] of the SUD or to the SUD 
under Section 302 of the Planning Code without obtaining the prior written consent ofPort (and, for 
any Pt:opo·sed amendment that may impact Horizontal Developer, the Horizontal Developer), which 
consent may be t:,riven or withheld in each of their sole discretion. In its application to Port or the 
City for a Regulatory Approval under the SUD or applicable building codes, Vertical Developer 
will expressly identify in writing any elements of its proposed construction that requires an 
amendment to the Vertical Development Requirements, and state the reason for the proposed. 
amendment. No amendment to the Vertical Development Requirements will be effective with 
respect to such items if an amendment was not clearly .sought by .Vertical Developer in writing anq 
such amendment !Vas not approved by the Port in its proprietary capacity. 

~~e:!¥lftmftffin=ifr~~o~iU~.::·trftlaGSMS'AuWnWet~f.~~tl7fu-ff~a · 
m a aon~to~r.u ' ! . nzon ~. ,mo::t:ijl~i mall!>l!ti~olli'lri 
tie ~tok e; (J ule. fi'R-mtrtiilifn:~t;~~~1;1tfci~f=armrv~rtf~ili5~ti'iiftilt~ . 
Srt.~~] ...... 

· · 12A. Construction of Infrastructure. Vertical Developer will be solely responsible for 
developing all improvements within the Property, including,,without limitation, private right of 
ways, pedestrian walkways, infrastructure, and landscaQ_ing and hardscapi~g in any open space and 
common areas located within the Property. [iiij(hjf:applicabie]: Vertical Developer will also be 
required to construct the Deferred Infrastructure identified on Exhibit Schedule 12.4-1 attached to 
this Agreement. Horizontal Developer (or its successor ~ith respect to the obligatio~ to construct 
Horizontal Improvements in accordance with the Pier 70 Infrastructure Plan (attached to the 
Horizontal DDA as Exhibit B8) will cause to be constructed Horizontal Improvements serving the 
Property, including streets and utilities necessary to serve the Property adjacent to (but not within) 
the Property, in accordance with the terms of the Horizontal DDA and as between Vertical 
Developer and Horizontal Devel'oper, in accordance with the VCA. If Vertical Developer requires 
access to any real property outside of the Property that is under the control of Port in connection 
with the construction ofthe Deferred Infrastructure, Vertical Developer and Horizontal Developer 



will use good faith efforts to negotiate and execute a license substantiaiiy in the fonn of Port's 
standard form of license, as may be adjusted between the Parties to accoJ;~nt for the additional risks 
associated with such activities, including increased insurance coverage amounts or additional 
insurance coverage and broader indemnity and release provisions, and any additional provisions 
required by Law (or mandated py the Port Commission pursuant to a policy adopted by the Port 
Commission in a public meeting) to be included in real property licenses. 

12.5. Construction Standards. Ail construction must per:form~d by duly licensed. and 
bonded contractors or mechanics and will be acco'mplished expeditiously, diligently and in · 
accordance with good construction and engineering practices and applicable Laws. . . 

12.6. Reports and Ill/ormation. During periods of construction, Vertical Developer will 
submit to Port written progress reports or other reports for the benefit of or requested by the County 
Assessor when and as reasonably requested by Port or the County Assessor. 

. 12.7. ·costs ofVertica!Project 

/Fori-'8Uffili'ni.270nly/: Costs of Vertical ProjeCt.· Port has no responsibility for any costs of the 
Vertical Project and Vertical Developer will pay (or cause to be paid) all costs for the Vertical 
Project,.subject to Port's obligations under the DDA. · 

J'E(Fri.Builttin'gS.->1;z~;.i1?0fily/: Co:,ts of Vertical Project for Historic Buildings 12 a1id 21. 

(a) Definitions. 

"Hard Costs'' means reasonable out-of-pocket costs of Rehabilitation (including C(,)sts of 
signage and tenant improvements co_nstructed by Vertical Developer and not otherwise included in 
Soft Costs· or reim_bursed by any subtenant or user ofthe premises tinder the Parcel Lease) actually 
incurred by VertiCal Develope.r tJu:ough the Historic Building Cost Trigger Date attributable sol~ly 
to the cost oflabor, materials and construction "Hard· costs" do not include any cost reimbursed by 
any subtenant or user of the premis~s under the Pared Lease,. (ii) any ·Hard Costs that are included 
as Soft Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the DDA or Financing Plan, as applicable; ot (iii) any costs incurred from .and 
after the Historic Building Cost Tngger Date .. 

"Historic Building Cost" means the (a) sum of the following amounts, ca.lculated separately 
for Historic Building 12 and Historic Building 21, determined at the earlier of the Historic 
Building Cost Trigger Date, or if a Sale or Qualifying Refinancing will occur (as those terms are· 
defined in the Parcel Lease) prior to such date, forty-five (45) days prior to the applicable Sale or 
Qualifying Refinancing: (i) all reasonable and customary Hard Costs and Soft Cqsts of 
Rehabilitation, plus (ii) Vertical Developer Return, less (b)(i) Gross Income (as defined in the 
Parcel ~ease) from the premises under the Parcel Lease_until and including the Historic Building 
Cost Trigger Date, minus (ii) operating expenses fQr the applicable Historic Building to the extent 
not otherwise included fu Hard Costs or Soft Costs. · 

"Historic Buil~ing Cost Trigger Date" means the earlier to occur of the date that is one year 
after receipt of a TCO or 90% occupancy of space in the applicable Historic Building. · 

"Historic Building FeasibilitY Gap" means, cal~ulated separately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to. FP § 11.1 (Subsidy for Historic 
Buildings 12 and 21). · 
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. "Pcrmissibl.c Financing Costs" means debt service and other customary financing costs 
inctmed in conncc~ion with obtaining, negotiating and dosing any _financing for the development 
and construction of the Vertical Project, including financing from an Affiliate ofVertical 
Developer or another lender that is not a Bop.a Fide Institutional Lender (as defined in the Parcel 
Leas.e) (provided the terins of any such financing are market when compared with other debt 
financing provided by Bona Fide Institutional Lenders), a Bona Fide Institution~! Lender 
(including, but not limited to any mezzanine financing), or from the sale of Historic Preservation 
Tax Credits, and all interest costs and other customary payments made by Vertical Developer 
pursuant to the tenns thereof, including all application fees, trans~ction costs, due diligence 
expenses, professional fees if the services of such professionals are customary in the type of 
financing obtained by Vertical Developer, _reasonable legal fees, and title, appraisal and survey 
costs actually incurred in connection with such financing and paid or reimbursed by Vertical 
Developer. · . . . · ' 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's 
historic character. · 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Vertical · · 
Developer that actually constructs the Initial Improvements except to the extent excluded under 
this Agreement or the Parcel Lease, that are directly attributable to the following only: designing 
the Initial Improvement~ (including mock-ups and signage design); negotiation ofthe Transaction 
Documents; pursuing Historic 'Preservation Tax Credits; architectural, engineering, consultant, 
attorney, and other professional fees and printing costs; regulatory fees; CEQA mitigation . 
measures; community benefits; Impact Fees (as defined in the DDA); Pennissiblc Financing Costs; 
Port Costs and Other City Costs (as defined in the Vertical DDA); builder's risk insurance and 
other insurance expenses directly related to construction of the Initial Improvements, including 
environment~! insurance; perfonnance and payment bonds; a development fee, not to exceed 4% 
ofHistot:ic Building Costs (excluding the Tenant Return); costs for a 'construction office and 
construction-related signage, to the extent a construction office and construction related signage 
separate from Master Developer is required; Impositions to the extent attributable tq the Leasehold 
Estate; premiums for the title insurance; safety and security measures; costs of purchasing and 
installing telecommunications ~nd data infrastruptiJre for the premises under the Parcel Lease; 
utilities·during construction; leasing and marketing expenses (including standard brokerage 
commissions; p~ovided, however, that in the case qfbrokerage commissions paid to Affiliate 
brokers, such commissions must be commercially reasonable); third party costs· to prepare the 
Certified Historic Building Costs; tenant improvement allowances; and any other_reasonable and 
customary costs necessary to the Rehabilitation and tenanting of the Initial Improvements through 
the Historic Building Cost Trigger Date, as reasonably approved by Port. "Soft Costs" do not 
include (i) distributions, dividends, preferred return or other capital return to the members or 
shareholders ofTenant,.Tenant, or any of their respective Affiliates, (ii) any'cost reimbursed by 
any subtenant or us~r of the premises under the Parcel Lease, (iii) any Soft Costs that are included 
as Hard Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the DDA or Financing Plan, as applicable, or (iv) any Soft Costs incurred from 
and after the Historic Building Cost Trigger Dat'e. 

"TCO" is an acronym for a Temp~rary Certificate of Occupancy. 

"Tenant Return" means an amount equal to 10% ofthe Hard Costs and Soft.Costs 
actually incurred by Vertical Developer for the Rehabilitation.· · · 

(b) Port Reimbursement Obligation. When detennined in accordance with Section 
. (c) below, Port will pay Vertical Developer an· amount equal to the Historic Building Feasibility 

Gap from the next available Public Financing Sources, including any available Pqrt Tax Increment 
(as those terms are defin~d under the Financing Plan). To allow the calculation of the Historic 



Building Feasibility Gap, Vertical Developer .will comply with the recordkeeping and reporting 
requirements ofthis Section 12.7. 

(c) Reporting Requirements. Within the earlier of one hundred twenty ( 120) days 
following the date that is one year after the Historic Building Cost Trigger Date, and ( i i) forty
five (45) days prior to a Sale or Qualifying Refinancing under the Parcel Lease, the Vertical· 
Dev~loper that coqs_t_ructed the Initial Improvements will furnish Port with: _ · 

· . the Certified Historic B~ilding Cost Statement provided in accordance with the 
procedures attached to the Par~el Lease as Attachment 1 to Ex_hibit D. 

12.8." Port Rights of Access. Without limiting the rights of Port in its regulatory capacity, 
Port and its Agents will have the right of access to the Property to the extent necessary to carry out · 
the purposes of.this Agreement, includii;1g to observe the progress of Construction of the Vertical 
Project, to inspect the work being performed in such Construction; and to monitor Vertical 
Developer's compl_iance with the Project Requirements; provided however, Port will usc . 
commercially reasonable efforts not to adversely impact Vertical Developer's work on the Property 
in connection with Port's access to the Property. Port will not be estopped from taking any action 
(including later claiming that the construction ofthe Vertical Project improvements is defective, 
unauthorized or incomplete) nor be required to t~e any action as a result of any such inspection. 

12.9. RegulatOJyApprovals. 

. (a) Port Acting as Owner of Property. Vertical Developer understands and 
agrees that Port is entering into this Agreemeqt in its proprietary capacity as the holder of fee 
title to the Property and not as a Regulatory Agency with certain police powers. Vertical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for t~e development of the Vertical Project can be 
obtained. Vertical Developer agrees and acknowledges that although Port is an agency of the 
City, Port staff and executives have no ·authmity or influence over officials or Regulatory 
Agencies responsible for the issuance of any ~egulatory App~ovals, including Port and/or City 
officials a<;:ting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any ofth_e Regulatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regul~tory A-gency, and Vertical Developer 
understands.and agrees that'rieither entry by Port into this Agreement nor·any approvals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will obtain any 

. required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/9r the Property, including Port itself in its regulatory capacity. Port's status as an agency of 
the City in no way limits the obligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agt:ncies that have jurisdiction 
over the Vertical Project. By entering into this Agreement, Port is in no way modifying or 
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used 
and occupied in accordance with ~11 Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or approval withiri this Agreement applies only to Port in · 
its proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staJfhave no obligation to advocate, promote· or 
lobby any Regulatory Agency and/or any local, region~!, state or federal official for any 
Regulatory Approval, for approval of the Vertical ~roject or other matters related to this 
Agreemen~, and any such advocacy, promotion or lobbying will be done' by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against ili:e City Parties, and fully releases _and discharges the City Parties to the. fullest extent 
permitted by Law, from any liability relating to the failure ofPort,_the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project; provided, however, that nothing herein is intended to affect or otherwise alter 
the rights, remedies· and ~bligations of the Parties or any City Parties arising under the 
Development Agreement. 
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(b) Regulatorv Approval~ Conditions. 

(i) Vertical Oevelopcr understands that construction of the Vertical 
Project [anfl.Wfe·ri?.QJ1l_tfastf@!Jif];J and Vertical Developer's contemplated. uses and activities 
on the Property, may require Regulatory Approvals from Regulatory Agencies, which may 
include the City, Port, the R WQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and other 
Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. . . 

(ii) Port, at no cost to Port, will cooperate reasonably with Vertical 
Developer in its efforts to obtain such Regulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with all applicable ·Laws and the further 
terms and conditions of this Agreement, including, without limitation, being a co-permittee with 
respect to any such Regulatory Approvals. However, if(l) Port is required to be a co-permittee 
under any such pennit, then Port will not be subject to any conditions and/or restrictions under 
such permit that could encumber, restrict or adversely change the use of any Port property other 
than the Property, unless in each instance Port has previously approved, in Port's sole and 
absolute discretion, such conditions or restrictions and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions; or(2) Port is required to 
be a co-pennittee under any such pennit, then Port will not be subject to any conditions or 
restrictions under such permit that could restrict or change the use of the Property in a manner 
not otherwise pennitted under this Agreement or the Parcel Lease or subject Port to 
unreimbursed costs or fees, unless in each instance Port has previously approved, in Port's 
reasonable ·discretion, such conditions and/or restrictiorys and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions including the assumption 
of any urireimbursed costs or fees Port may be subject to as a result of suc}J. Regulatory· 

· Approval. , . · 

(iii) Vertical Develope~ will not seek any Regulatory Approval without 
first obtaining the approval of Port, which (except as set forth herein) will not be unreasonably 
withheld, conditi9ned or delayed. Throughout the Tenn, Vertical Developer will submit all 
applications and other forms of request for required Regulatory Approvals on a timely basis and 
will consult and coordinate with Port in Vertical Developer's efforts to obtain Regulatory 
Approvals. Port will provide Vertical D.eveloper with its approval or disapproval thereof in 
writing to Vertical Developer within ten (10) business days after receipt ofVertical Developer's 
written request, or if Port's Executive Director reasonably determines that Port Commission or 
Board action is required under applicable Laws, at the first Port al).d subsequent Board hearings 
after receipt ofVertical Developer's written request subject to notice requirements and 
reasonable staff preparation time, not to exceed forty-five (45) days for Port Commission action 

. alone and seventy-five (75) days ifboth Port Commission and Board action is required, provided 
such period may be extended to account for any recess or cancellation of board or commission 
meetings. Port will join in any application by Vertical Developer for any required Regulatory · 
Approval and execute such pennit where required, provided that Port has no obligation to join in 
any such application or sign the penn it if Port does not approve the conditions or restrictions 

. imposed by the Regulatory Agency under such permit as set forth above. 

(iv) Vertical Developer will bear all costs associated with (1) applying 
for and obtaining any necessary Regulatory Approval, and (2) complying with any and all 
conditions or restrictiqns imposed by Regulatory Agencies as. part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal, or 
other measures. Vertical Developer in its sole discretion has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any such Regulatory Approval; provided . 
however, post-closing, Vertical Developer's right will be limited by Section 5.2 (CFD Matters) 
of the Parcel Lease. Vertical Developer will provide Port with prior notice of any such appeal or 
contest and keep Port informed of such proceedings. Vertical Developer will pay or discharge 



any fines, penalties or corre<;:tive actions imposed as a result of the failure of Vertical Developer 
to comply with the tenns and conditions of any Regulatory Approval. No Port approval will 
limit Vertical Developer's obligation to pay all the costs of complying with any conditions or 
restrictions. Vertical Developer will take reasonable steps to cooperate with Port in connection 
with Port's efforts to obtai~ approvals from Regulatory.Agencies related to development of Pier 
70 that are not necessary for or related to development of the Property .. 

(~) Without limiting any.·other Indemnification provisions of the 
Parcel Lease, Vertical Developer wiii Indemnify the City Parties from and against any and all 
Losses which may arise in connection with Vertical Developer's failure to pbtain or seek .to 
obtain in good faith, or to comply with the tcrm·s and cbnditions of any Regulatory Approval 
which will be necessary to develop and construct the Property in accordance with the Scope of 
Development, except to the extent that such Losses arise from the gross negligence or willful 
misconduct of any City Party. ' . . · 

(c)· . Certain Citv Regulatorv Approvals. "Horizontal Developer and 
the City have entered. into the Development Agreement, which will govern certain land use 
matters under the Planning Code, including Impact Fees and Exactions. The Port and other City 
Agencies, with Horizontal Developer's cons.ent, have entered into the ICA specifying certain 
procedures ·and standards that will apply when Horizontal Developer seeks Regulatory 
Approvals for the Horizontal Improvements from other City Agencies. A copy of the 
Development Agreement has either been made available to Vertical Developer for its review at 
Port's offices or has been pJ:ovided to Vertical Developer. · 

. . . 
(d) Compliance. Vertical Developer is solely responsible for ensuring 

that the design and construction of the Vertical Project and the Deferred Infrastructure (if 
assigned to and assumed by Vertical Developer in the VCA) comply with all Verti~al · 
Development Requirements and applicable Laws at no cost to the Port. 

(e) Noncompliance. Vertical Developer Il).USt pay any fines and 
penalties and perform any corrective actions imposed for noncompliance with any applicable 
Law:s and Indemnify the Port against any liability arising from such noncompliance, even ifthe 
Port is a co-permittee. Vertica~. Developer will not be entitled .to reimbursement from public 
financing sour~es for ·any fines, penalties, and costs of corrective actions related to its 
construction of Deferred ·Infrastructure. . . . 

12.10. r;onditions to Commencement of Construction of the Vertical Project. 

· (a) Conditions Precedent Unless expressly waived by Port, Vertical 
Developer must satisfy all ofthe following con~itions before Commencement of Construction of 
the Vertical Project: · · · 

· (i) Certification .. Vertical Developer will have delivered to Port a 
statement certified by its officer as true, correct and· complete that (I) it has obtained all 
Regulatory Approvals required to commence construction of the Vertical Project, (2) it has 
obtained sufficient financing to commence and complete the Vertical Project, (3) it has paid the 
City all Impact Fees and Exactions that are reguired to be paid prior to commencement of 

· construction of the Vertical Project; [aatilforrBwiCilng~rilV: and (4) it has paid the Master 
Marketing Fee in ac~ordance :with Section 12.16. · 

(ii) Insurance. Vertical Developer has in place all insurance required 
during construction of the Vertical Project under the terms of the Parcel Lease and has provided 
Port evidence thereof. 

(iii) Good Standing: There will be no uncured Vertical 
Developer Default by Vertical Developer under this Agreement or uncured Event of Default 
under the Parcel Lease 
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. (iv) Securitv. Vertical Developer will have provided security to 

Port with respect to the Vertical Improvements as provided in Section 6.4(a)(.Y.:r:). · 

(b) Conditions for Benefit of the Port. The conditions in 
Section {J2.IO(a)] (Conditions Precedent) are solely for the benefit ofPort. Only Port may 
waive any of those conditions, and only to the extent waivable under law. · . . . . 

. (c) Effect of Failure of Condition. Developer's failure to satisfy any· 
condition described in Section {12:.9(a)] (Conditions Precedent) will not alone relieve ·either · . 
Party of any obligations that previously arose under this Agreement. 

. . 
12.11. Commencement Estoppel. Vertical Developer has the right, but not the obligation, 

to reques~ an estoppel certificate from Port, at no cost to Port, for the benefit of Vertical Developer 
and any Mortgagee or any other lender of the Vertical Project, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.1 0. Any ~uch request will include a certification by 
Vertical Developer that (i) it has sa~is"(ied the requirements of Section 12.10(a)(i) and (ii) that to its 
actual knowledge, Port is not in default under this· Agreement or the.Parcel Lease. Port will have at 
least ten (10) business days to respond to such request. 

12.12. Safety Matters. Vertical Develope( will undertake commercially reasonable 
measures in accordance with good construction practices to minimize the risk of injury or 
disruption or damage to adjoining or nearby property, or .the risk of injury to -members of the public, 
caused by or re~ulting from the performance of its development ofthe Vertical Project. V~rtic~l 
Developer will erect appropriate construction barricades to enclose the areas of such construction 
and maintain them until construction has been substantially completed, to the extent reasonably 
necessary to minimize the risk.ofhazardgus construction conditions. ·-

. . 
12.13. Pos_~-:Closing Boundary Adjustments. The Parties acknowledge _tl;lat, as development 

of the 28-Acre Site advances, the description of each parcel of real property may require further 
refinements, which n;my require minor boundary ~djustments. The Parties agree to cooperate in 
effecting any (equired boundary adjustments consistent with Section 21.2 (Te<?hnical.Changes) .. 
Vertical Developer agrees that all conveyance'agreem(!nts from Vertical Developers to any . 
transferees of the ~roperty will include the obligation to cooperate .with Port. 

12.14. The Construction Documents. 

(a) Construction Documents Generally. "Construction Documents" will 
consist of Schematic Drawings, Design Development Documents and Final Construction 
Documents, a~ described below and must also comply with Sections 12.13(a)(iv) and 12.13(a)(v) 
and the tenns and conditions of this Agreement. As used in this Agreement "Construction 
Documents" excludes any contracts between Vertical Developer and any contractor, 
subcontractor, architect, engineer or consultant. · 

(b) "Design Development Documents" means drawings and plans in 
. sufficient detail and completeness to show that the Vertical Project and the-construction thereof 
will comply with the Project Requirements and will generally include the following: 

. . 
. (1) Site plan(s) af appropriate scale showing the building, 

streets, walks, and other open spaces. All land uses shall be designated. All site development 
details and bounding streets,·points ofvehicular and pedestrian access shall be shown. 

(i) All building plal).s and elevations at appropriate scale. 

(3) Building sections showing all typical cross sections at 
appropriate scale. 

(4) Floor plans. · 

. (5) Plans for public access areas showing details of features 
intended to be ConstrUcted as part of the Improvements. 



(6) Outline specifications for materials and fi~1isht:;s. 

Building Code. 
(7) Plans for interior and exterior signs required by the Port 

lighting plans. 
(8) . Sit.e,and exterior and interior (for common areas only) 

(9) Material and color samples for exterior facades, public 
plazas and open space, and other public areas, generally representative of the intended finished 
look. 

. (10) · Roof plans showing all proposed mechanical and other 
equipment, vents, photo-voltaic panels, satellite dish(es), antennae(s), and mechanical or elevator 
penth9uses. . 

~md investigation r~ports. 
(11) Geotechnical, stmctural, and other engineering assessments 

(12) ·Storm water management plan. 

· · (c) "Final Construction Documents'' means. plans and specifi9ations 
required under applicable building codes to be submitted with an appli~~tion for a building 
permit or addendum upon which Vertical Developer and its general contractor will rely to 
construct the Vertical Project. 

. (d) "Schematic Drawings" generally means: (a) a site plan at appropriate 
scale showing relationships of the Improvements and their respective uses, 'designating public 
access areas, ope~ spaces, walkways, loading !lreas, s~reets, parking, and adja~ent uses--adjacent 
existing and proposed streets, arcades and structures also should be shown; (b) conceptual plans 
for public access areas showing details of features intended ~o :be constmcted as part pfthe · 
Vertical Project; (c) building plans, floor plans and elevations at appropriate sc~le and in detail 
sufficient to describe the Vertical Projec~, the general architectural character, and the locati~n ' 
and size of uses; (d) perspective drawings sufficient to illustrate the Vertical Project; and (e) 
building sections showing all typical cross sections at appropriate scale and height relationships 
of those areas noted above.. · · 

.... (e) Preparation of Construction Documents by Licensed Architect. The 
Construction Documents must be prepared by or signed by an architect (or architects) duly 
licensed tq practice architecture in and by. the. State of California, in consultation with a licensed 
historic preservation architect for purposes of complying with the Secretary's Standards as 
determined by the California State Historic Preservation Officer ("SHPO") and NPS. A 
California licensed architect will coordinate the work of any associated design-professionals, 
including engineers and landscape architects. 

(f) Certification by Structural Engineer. A California licensed structural 
engineer must review and certify (by wet-stanip on the Construction Documents) all final 
structural plans and the sufficiency of structural support elements to support the Vertical Project. 

12.15. Submis.<11ioll of Schematic Drawings and Comtruction Documents. 

Vertical Developer will prepare and submit the Construction Documents meeting the 
requirements of Section 12.13 above to Port for review and approval or disapproval, as provided 

· in Sectio11s 12.15 and 12.16. Each stage of document submittal is intended to constitute a 
further development and refinement from the previous stage. The elements of the Design 

· Development Documents requiring Port approval will be in substantial. conformance with the 
Schematic Drawings and the Scope of Development, and will incorporate conditions, 
modifications, and changes specified by the Port or required as a conditions of Regulatory 
Approvals. Design Development Documents will be in sufficient detail and c~mpleteness to 
show that the Vertical Project ~d the construction thereof will comply with the Project 
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Requirements and matters previously approyed. Final Construction Documents will be a final 
expression of, and be based upon and subst~ntially confonn to, the approved Design 
Development Documents. 

12.16. Port Review of Schematic Drawings and Construction Documeuts. 

(a) Scope of Review. 

(i) General(v. Port's ·review and approval or disapproval of the 
Construction Documents under thi!? Agreement will-be reasonable and address the foJiowing: (i) 
confonnity and compliance with the Project Requirements, (ii) exterior architectural appearance 
and aesthetics of the Historic Buildings, (iii) alterations to any of the Historic Buildings (iv) 
design and appearance ofinterior and exterior historic fabric and spaces that are subject to 
regulation under the State's Historical Building Code and the Secretary's Standards, and (v) 
landscape and design of all outdoor areas, including those required under Regulatory Approyals 
or pursuant to this AE,JTeement to be accessible to the public. Port will review exterior signs 
(which may be submitted for approval with Schematic Drawings or quring or post-construction) 
for consistency with the Design for Development, the Building Signage P1an approved by the 
Port pursuant to the DDA and the Secretary's Standards. Should Port identify a conflict among 
the Project Requirements, it will resolve such conflicts in favor of compliance with Secretary 
Standards, subject to compliance with all applicable laws. 

(ii) Review oj Elements Subject to Secretaiy Standards by SHPCJ.. At 
least thirty (30) business days before submitting to SHPO, the final Historic Preservation 
Certification Applications, Part 2- Description of Rehabilitation, for the Vertical Project, if any 
("SHPO Submittals"), V crtical Developer shall provide copies of same to Port for review and 
comment. Port's review ofth~ SHPO Submittals will be subject to the standards outlined in 
Section 12.15(a)(i) .. So long as the SHPO "Submittals comply with the Project Requirements, 
Port will co-sign the SHPO Submittals if required, and if SHPO has recommended and NPS has 
approved or subsequent~y approves elements ofthe SHPO Submittals as being consistent with 
the Secretary's Standards, Port will also agree that such SHPO approved elements are consistent 

·with the Secretary's Standards. lfVertical Developer is-seeking Historic Preservation Tax 
Credits for the Vertical Project, then in no event will Port condition or disapprove the Schematic 
Drawings or any other Construction Document on the basis of elements that have been· approved 
by the SHPO and National Park Service for purposes of certifying the Vertical Project for 
Historic Preservation Tax Credits. · 

(b) · Effect of Review. Subject to Sectirni12.15(a)(ii), Port's review and 
approval or disapproval of the Construction Documents will be final and conclusive. Except by 
mutual reasonable agreement with Vertical Developer, Port will not disapprove or require · 
changes subsequently in, or in a manner that is inconsistent with, matters that it has approv~ 
previously. · 

(c) Method of Port Action/Prior Approvals. Port will-(i) approve or (ii) 
provide comments, propose changes, or both on each set of Construction Documents, in writing, 
within 30 days of receipt, so long as each set of the applicable Construction Documents meet the 
requirements described in Section 12.13 above. Port may propose changes to the Constructions 
Documents that do not conflict with Project Requirements or previously approved Construction 
Documents. If Port proposes changes to the applicable Construction Documents, Vertical 
Developer and Port will promptly meet and confer in good faith to reach an agreement on any 
such chang~s proposed for a period of not more than 21 days, as may be extended by mutual 
agreement. Coming out of this meet and confer process, Vertical Developer will incorporate any 
revisions to the Construction Documents into its subsequent submittal of Construction 
Documents to Port .. Upon receipt of the resubmittal of the Construction Documents, Port will 
approve, disapprove or approve conditionally the Construction Documents, in writing .. 
Notwithstanding any other provisipn of this Agreement or the Parcel Lease to the contrary, 
Port's approval of the Construction Documents in its proprietary capacity under this Agreement 
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will not, evidence or bt:; deemed to evidence Port's approval of the Final Construction. 
Documents in its regulatory capacity. Approval of C~mstruction Documents by Port will not be 
construed as approva~ of such documents by SHPO or NPS. 

(d) Timing of Port DisapprovaVConditional Approval and Vertical 
.Developer Resubmission. If Port disapproves aspects of the Construction Documents in whole 
or in part, Port in the written disapproval will state the ~e.ason or' reasons for such disapproval and 
may recommend changes and make other recommendations. If Port conditionally approves the 
Construction Docliments in· whole or in part, the conditions wiJl be stated in writing and a time 
will be stated for satisfying the .conditions. Vertical Developer will resubmit as expeditiously as 
possible and may continue making resubmissions until the approval ofthe submissions. 

· Approval of Construction Documents by Port will not be construed as approval of such 
documents by SHPO or NPS · 

12.17. Changes in Final C01istruction Documents 

(a) Approval of Changes in Required Elements. Vertical Developer will 
not make or cause to be made any material or substantial.changes in any Port-~pproved 
Construction Documents as to the specific elements approved by Port as provided in Section 
12.15(a)(i) (each a "Required Element") without Port's express written approval in its 
reasonable discretion; provided, however, if certain materi~ls approved by the Port are not 
available for construction, the Vertical Developer may substitute materials which are the 
architectural and environmental equivalent or superior as to aesthetic appearance, qualify, color, 
design a,nd texture, as approved by the Port in its reasonable discretion. Prior to making any 
changes that Vertical Developer considers to be non-material to any Port approved Construction 
Documents as to Required Elements, including substituting materials that are the architectural · 
equivalent as to aesthetic appearance, quality, color, transparency, design and texture, Vertical 
Developer must first notify Port in writing of such changes in Required Elements. If Port 
determines that such noti~ed changes are material or substantial, Port will respond to Vertical 
Developer within 15 days of receipt of such request.-

(b) Response. Vertical Developer will request Port's approval for all material 
or substantial changes in Required Elements in writing. Any such changes proposed for any 
Construction Document after the approved Schematic Drawings will·expre~sly include. the 
request for approval, which the Port will consider with the applicable submittal under Section 
12.15(c). In addition to the notice parties set forth Article 30 (Notices), Vertical Developer will 
deliver by electronic-mail (or other fonnat reasonably requested by Port) copi~s of all requests 
for Port's approval of material or substantial changes to Required Elements to the following 
parties: Port's Deputy Director of Real Estate and Development, Port's in-h.ouse historic expert, 
and Port's project manager for the Property. If Vertical Developer requests a material or 
substantial change in a Required Element outside of a-Construction Document submittal, then 
Port will respond to Vertical Developer as promptly as reasonably possible, but in no event later 
than. twenty (20) days after receipt of Vertical Developer's request: If Port fails to respond to 
such request on or after fifteen (15) days after Vertical Developer!s written request, Vertical 
Developer will submit a second WJjtten notice to Port (including the Port parties set forth in this 
Section12.16(b)) requesting Port's approval or disapproval within. five {5) business days after 
receipt by Port ofVertical Developer's second notice. The second notice shall display 
prominently on the envelope enclosing such request and the first page of such request (or the 
subject line in any notice delivered by electronic mail), substantially the following: 
"APPROVAL REQU~ST FOR PIER 70 VERTICAL PROJECT CONSTRUCTION 
REVIEW MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE TO 
RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL R~SULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within such five (5) business day 
period, such changes will be deemed approved; provided, however, Port's response by electronic 
mail only will be deemed a sufficient response for purposes of this Section 12.16(b). All 
·changes to the Construc~i~n Documents must b~ consistent with the Secretary's Standards, and 
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with all otht:r Laws as detennined by Port in the exercise of its reasonable discretion. 
Notwithstanding the foregoing, if Vertical Developer requests a material or substantial change to 
-approved Final Construction Documents once construction of the VerticaJ Project has 
commenced, Port will respond as promptly as reasonably possible to avoid construction d€?lays, 
but in no event later than five (5) business days after Vertical Developer's request_. If Port fails 
to respond within such three business day period,_Yertical Developer may submit a second 
notice, cOnsistent with the requirements set forth ·above in this subsection (b). If Port fails to 
respond within a two business.day period after the second notice, Port's approval, in its 
proprietary capacity hereunder, the changes will be deemed approved. · 

(c) IfPort.disapproves ofVertical Developer's request and Vertical. 
Developer disagrees with Port's disapproval, both Parties agree to use their commercially 
reasonable effort to reach a solution expeditiously that is mutually satisfactory to Vertical 
Developer and Port. · 

12.18~ Conflict With Other GovemmelZtal Requirements. 

(a) . Approval by Port. Port will not withhold its approval, where otherwise 
required under this Agreement, of elements of the Construction Documents or changes in · · 
Construction Documents required by any other governmental body with jurisdiction if all of the. 
following have occurred: 

·. (i) .Port receives written ~otice of the req~ired change; 

(ii) Port is afforded at least thirty (30) days to discuss such el~ment or 
change with the governmental body having jurisdiction of and requiring such element or change 
and with Vertical Developer ~d its design team; · · 

·(iii) Vertical Developer cooperates fully with the governmental bo.dy · 
having jurisdiction in seeking reasonable modifications of such requirement, or reasonable 
design modifications of the Vertical Project, or some combination ofsuch·modifications, all to 
the end that a design solution reasonably satisfactory to Port may be achieved despite the 
imposition of such requirement; and 

(iv) any conditions imposed in connection with such requ,irernents are 
s1;1bject to Article [11]. .. 
' 

(b) Efforts to Attempt to Resolve Disputes. Vertical Developer and Port 
recognize that the foregoing kind of conflict may mjse at any stage in the ·preparation of the 
Construction Documents, but that it is more likely to arise at or after the time of the preparation 
of the Final Construction Documents and may·arise in connection with the issuar:tce ofbuilding 
pennits. Accordingly, time is of the essence when such a conflict arises. Both Parties agree to 
use their commercially reasonable efforts to reach a solution expeditiously that is mutually 
satisfact~ry to Vertical Developer and Port. · 

12.19. Progress Meeting.'l!Co~zsultation. During.the preparation of Construction 
Documents and the ·construction of the Vertical Project, Port staff and Vertical Developer agree to 
hold periodic progress meetings, as appropriate considering Vertical Developer's progress, to 
coordinate the preparation of, submissipn to, and review by Port of Construction Documents and 
the construction process. Port staff and Vertical Developer (and its appl~cable consultc~nts) agree to 
communicate and consult infonnally as frequently as is reasonably necessary to assure that the 
fonnal submittal of any Construction Docum~nts to Port can receive prompt ~d speedy 
consideration. Upon reasonable prior notice to Vertical Developer, Port may, but is not obligated 
to, have one or more individuals present on the Property at any time and from time to time during 
construction, to observ~ the progress of Construction ofthe Vertical Project and to monitor 
Developer's compliance with this Agreement, subject to compliance with reasonable safety 
measures imposed by Vertical Developer. 
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12.20. Submittals after Completion. 

(a) Record Drawings. Vertical Deyeloper shall furnish Port Record 
Drawings of the Vertical Project improvements constructed on, in, m1der and around the 
Property. Record Drawings must be in the fonn of full-size, hard paper copies and converted 
into electronic format as full-size scanned TIF files, and (2) in such format as is reasonably . 
required by Port'·s building department at the time of submittal. As used in this Section "Record 
Drawings" means drawings, plans and surveys showing the Subsequent Construction as built on 
the Property and prepared during the course of construction (including all requests for 
information, responses, field orders, change orders and other corrections to the documents made 
during the. course of construction). If Vertical Developer fails to provide such Record Drawings 
to Port within the time period specified herein, and such failure continues for an additional ninety 
(90) days following written request from Port, Port will thereafter have the right to cause an 
architect or sur\reyor selected by Port to prepare Record Drawings showing such Subsequent 

. Construction, and the cost of preparip.g such Record Drawings must. reimbursed by Vertical 
Developer to Port as Additional Rent Nothing in this Section shall limit Vertical Developer's 
obligation.s, if any, to provide plans and specifications in connection with Subsequent 
Construction under applicable· regulations adopted by Port in its regulatory· capacity. Vertical 
Developer will be permitted to disclaim any representations or warranties with respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided herem1der, 
and, at Vertical Developer's request, Port will provide Vertical Developer with a release from 
liability for future use of the applic.able materials, in a form acceptable to Vertical Developer and 
Port. · 

(b) Record Drawing Requirements. Record Drawings must be based on no 
,less thari 24!' x 36", with mark-ups neatly drafted to indicate modifications from the original 
design drawings, scanned at 400 dpi;· Each drawing must have a Port-assigned number placed 
onto the title block prior to scanning. An index of drawings shaii be prepared correlating 
drawing titles to the numbers. A minimum often (10) drawings must be scanned as a test, prior 
to execution of this requirement in full. 

12.21. Insurance Requirements 

. (a) · Before Initial Close of Escrow. Before the Initial Close ofEscrow, 
Vertical Developer will procure and maintain insurance coverage set forth in the Parcel Lease for 

' the Historic Buildings. 

(b) After Initial Close of Escrow. From and after the Initial Close of 
Escrow, Vertical Developer's requirement to maintain insuranCe under this Agreement will be as 
set forth in the Parcel Lease. · 

(c) Port Self-Help Right to o·btain Insurance. After five (5) days.' written 
notice to Vertical Developer, Port has the fight, but not the obligation, to obtain, and thereafter 
continuously to maintain, any insurance required by this Agreement that Vertical Developer fails 
to obtain or maintain, and to charge the cost of obtaining and maintaining that insuranc·e to 
Vertical Developer; provided, however, ifVertical Developer reimburses Port for any premiums 
and subsequently provides s~ch insurance satisfactory to Port, then Port agrees to cancel the 
insurance it obtained and to credi~ Vertical Developer with any premium refund less any other 
costs incurred by Port resulting from Vertica,l Developer's failure to obtain or maintain the . 
required insurance. · · 

(d) Indemnity. The Indemnification requiremertts under this Agreement, the 
Parcel Lease, or any other agreement between Port and Vertical Developer, will !n no way be 
limited by any iJ:.lsurance requirements under any such agreements. 

12.22. Building Permit. Vertical Developer will submit to Port a complete application for 
a building permit (or site permit or equivalent) and will make deferred submittals in accordance 
with ~he Port Building Code for the remainder of the Vertical Project in a diligent and expeditious · 
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~.~nner. Upon any such submission, Vertical Developer will prosecute the application diligently .to 
1ssuance. 

· 12.23. bifon!zation Required by the County Assessor. The County Assessor has notified 
.Port that it requires certain information in order to facilitate completion of Assessor Block Maps, 
updates to ownership records, and assessment of in-progress construction, completed new· 
construction, sales and other assessable transfers of property. Exhibit L lists the infonnation that 
the County Assessor expects to need in order to perform the foregoing tasks (the "Assessor 
Informa~ion"). Each Party will provide to the County Assessor any Assessor Information requested 
in writing by the County Assessor in the format required by the County Assessor (the "Requested 
Information") within 90 days of the applicable Party's receipt of a written request for"such 
Requested Information. Port's sole remedy with regards to a breach of this Section 12.14 is speci fie 
performance, Port hereby waiving all other rights and remedies available at law or equity. Vertical 
Developer waives any right to ·confidentiality under applicable law to tP.e extent necessary for the 
County Assessor to notify Port of Vertical Developer's failure to provide the Requested 
Information on a timely basis and Port to exercise its right to specific performance of Vertical 
Devel.oper's obligation. Promptly following the County Assessor's request, Port may, from time _to 
time update the information requirements set forth in Exhibit L by providing Vertical Developer no 
less thari ten (I 0) business days' ·prior notice and a replacement copy of Exhibit L. · . · · 

H. Default by Vertical Developer (Section 15.1) of the Agreement will be 
S\lpplemented to add the followi~g event or circuf!1stance that will constitute a Vertical 
Developer Default: ' · . 

(k) After the Initial Close of Escrow, Vertical Developer fails to diligently 
··.proceed to commence within the times required under the Schedule of Performance, or after 

commencement fails to prosecute diligently to Completion (except for Deferred Items, if any), 
the Construction of the Vertical Project improvements in accordance with the Scope of 
.Development, approved CoQstruction Documents, and this Agreement, or commences 
construction of the Vertical ProjeCt but t~en abandons or ceases its work without the Approval of 
Port for more than one hundred and twep.ty (120) consecutive days or a total of one hundred and 
eighty (180) days (not counting any period of Force Majeure), and such failure, abandonment, or 
cessation continues for a period of forty-five (45) days. following such Vertieal Developer's 
receipt of notice thereof from Port; 

I. Article 22 (Defmitions) is revised to include. the followi~g new definitions: 

"Assessor Information" is defined in Section 12.23. 

"Completion Guaranty" is defined in Section 6.4(a)(xix). 

"Construction Contract'' is defined in Section 6.4(a)(.UJ.ii). 

"Construction Documents" is defined in Section 12.13(a). 

"Design Development Documents" is defined in Section J2.13(b). 

"Development Budget" is defined in Section 6.4(a)(xv)(l). 

"F:inal Construction Documents'' is defined in Section 12.13(c). 

'~Finally Granted" means that the action is final;. binding and non-appealable and all 
applicable statutes of limitation relating to such action, including with respect to CEQA, shall 
have expired without the filing or commencement of any judicial or administrative action or 
proceeding in a court of competent jurisdiction with rega:r:d to such action. 

''Hard Costs" are defined .in Sectimz 12. 7(a). 



"His.toric Building Cost" is defined in Section12. 7(a). 

''Historic Building Co_st Trigger Date" is defined in Sectiou 12. 7(a). 

"Historic Building Feasibility Gap" is defined in Section 12. 7(a). 

"History Building Schedule" is defined in Sect~on12. 7(a). 

"Historic Preservatio~ Tax Credits" means tax credits that may be obtained under the 
Historic Preserv~tion Tax Incentives Program jointly administered by the National Park Service 
and the State Historic Preservation Office, codified at Tax Code section 47 . 

. "Letter of Credit'' is defined in Sect~ on 6.4(a)(.Ti:t-}. 

"Net 'Y orth" means the equity of an etitity's owners (e.g., equity interest of shareholders 
of a corporation or members of a limited liability company) calculated in accordance with 
generally accepted accounting principles consistently applies or the income tax basis of 
acsounting consiste~tly applied . 

. "NPS'' is defined in Section 6.4(a)(.u). '-

·"Obligor Net Worth,Amount" means Ten Million Dollars ($1 0,000,000.00) which amount 
will increase by ten percent (10%) on the tenth (1Oth) anniversary of the Effective Date arid 
every ten (1 0) years thereafter. · 

·· "Performance Bond" is defined in Section 6.4(a)(xix). 

"Permissible Fin~ncing Costs" is defined in Secti~ll 12. 7(a). 

"Requested Information" is defined in Section 12.23. 

''Required Element'' is defined in Section 12.16(a). 

"ScheJ;Uatic Drawings" is defined in Section 12.13(d). 

"SHPO Submittals" is defined in Section 12.15(a)(ii). 

"Soft Costs" is defined in Sectioll 12. 7(a). 

"Tenant Return" is defined in Section 12. 7 (a). 

J. Historic Preservation Tax Credits (Article 23) is hereby added to the 
Agreement to read as follows: 

23. HISTORIC PRESERVATION TAX CREDITS 

23.L QualifYing for Ta..Y: Credits. Vertical Developer will use its best efforts during the 
Term ofthis Agreement to obtain.Hist<;>ric Preservat~on Tax Credits available for the.Vertical 
Project in a timely manner. After NPS has revieweq the Part I Applications and made a 
determinati9n that the Vertical Project is eligible for Historic Preservation Tax Credits, Vertical 
Developer will timely submit to NPS, a final Historic Preservation Certification Applications, 
Part 2- Description ofRehabilita~ion for Historic Preservation Project. 

23.2. Use of Tax Credits. Vertical Developer is.expected to sell Historic Preser-vation 
Tax Credits to one or more tax credit iiwestors and, in connection therewith, shall submit to Port 
an executed J?laster subl~ase for the Historic Buildings to a new partnership or limited liability 
company to be formed with one or more third parties (collectively, "Tax Cre~it Investors") and 
controlled by Vertical Developer or its Affiliate, together with an executed operating agreement 
or limited partnership agreement and all related authority and governing documents or such other 
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evidence that is reasonably satisfactory to Port, indicating that V crtica1 Developer has entered 
into, or has a binding commitment to enter into, an agreement with the Tax Credit Investors to· 
utilize the Historic Preservation Tax Credits in such partnership or limited liability company . 
(each, a "master subtenant"). So long as the terms and conditions of the Parcel Lease are not 
changed in any way, Port hereby consents to any master sublease with such master subtenant. 



Exhibit [ I 
Form of PeJ.formance Bond 
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· Exhibh ( 1 
Scope ofDevelopment 
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Exhibit [ J 

Schedule of Pe~formance for Buildings 12 and 21 

Outside Date for Close of Escrow: No later than three (3) years.~fter the Effective 
Date hereof.* 

Outside Date for Commencement of No later than three (3) years after the Effective 
Construction: · Date hereof.** 

ComQietion of Construction: From and aft;er Commencement of Construction 
Vertical Developer must diligently pros~cute 
cor,~struction of the Improvements to 
completion."*** 

*Subject to the provisions regarding time for performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DDA (Performance Dates) including Down Market Delay (as 
defined in the DDA). 
*~Subject to the provisions regarding time for performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DDA (Performance Dates) but expressly excluding Down 

. Ma·rket Delay. 
***Subject to allowable periods where construction may cease due to events of Excusable 
Delay, subject to the provisions regarding time for performance and the procedures set forth in 
Article 4 of the DDA (Performance o·ates) but expressly excluding Down Market Delay. 

4948 



Exhibit I 1 

Secretary of the Interior's Standards 
for the Treatment of Historic Properties 

1. A property will be used as it was· historically or be given a new use that requires minimal 
change to its distinctive materials, features, spaces, and spatial relationships . 

. 2. The historic character of a property will be retained and preserved: The removal of 
distinctive materials or alteration of features, spaces, and spc:ttial ·relationships that characterize a 
property will be avoided. . 

3. Each property will be recognized as a physical record of its time, place, and use. Changes 
that create a false sense of historical development, such as adding conjectural features or elem~nts 
from other histo~c properties, will not be undertaken. 

4. Changes to a property that have acquir~d histor_ic significance in their own right will be 
retained and preserv_ed.-

5. Distinctive materials, features, finishes, and construction techniques or examples of 
craftsmanship that characterize a property will be preserved. 

6. I;>eteriorated historic features will be repaired rather· than replaced. Where the severity 
of deterioration requ~res replacement of a distinctive feature, the new feature will match the old in 
design, color, texture, and, where possible, materials. Replacement of missing features will be 
substantiated by documentary and physical evidence. · · 

7. Chemical or physical treatments, if appropriate, will be undertaken using the gentlest 
means possible. Treatments that cause damage to historic materials will not be used .. 

\ 

8. Archeological resources will be protected and preserved in place. If such resources must 
be disturbed, mitigation measures will be undertaken. 

_ 9. New additions, exterior alterations, or related new construction will not destroy historic 
materials, features, and spatial relationships that characterize the property. The new work shall be 
differentiated from the old and will be compatible with the.historic materials, features, size, scale 
and proportion, and massing to protect the integrity of the property and it~ ~nvironment. 

10. New additions and adjacent or related new construction will be undertaken in a manner 
that, if removed in the future, the essential form and integrity of the historic"property and its 

. environment wo~ld be unimpaired. 
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DDA Exhibit 03 

'-' 

~-
-poRT2!!.-

SAN FRANCISCO 

(FORM PARCEL lEASE FOR 28-ACRE SITE. 
:(WITH APPEND_I~ FOR Hls-r:-ORIC. Bl:JILDI~~ P~~c;EL~ ~~P.~4}J 

CITY AND COUNTY OF SAN FRANCISCO . 
[ ),MAYOR 

LEASE No. L-[ ] 

· BETWEEN THE 

THE CITY AND COUNTY OF SAN FRANCISCO 
OPERATING BY AND THROUGH THE 

SAN FRANCISCO PORT COMMISSION 

AS LANDLORD 

AND 

[TENANT] 

AS TENANT 

DATEDASOF _______ ,20[ ] 

ELAINE FORBES 
EXECUTIVE DIRECTOR 

SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE- PRESIDENT 

LESLIE KATZ, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER 
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[If applicable: Minimum Public Benefit Area] 
Rent 
Project Approvals 
Permitted Title· Exceptions 
(If applicable: Public Access Areas] 
[If applicable: Rules and Re!,rulations for Public Access Areas] 
Assessor Infonnation · 
Executed Notice of Special Tax 
CFD Matters 
Leasing Activity Report 
Mitigation and Improvement Measures Program 
Transportation Program 
Fonn ofFacilities Condition Report 
Workforce Development Plan 

Parcel Lease-vii 
4957 



ExhibitN 
Exhibit 0 
Exhibit P 
Exhibit Q 
Exhibit R 
ExhibitS 

Form of Assignment and Assumption Agreement 
Form of Significant Change C.ertificate 
Form of Tenant Estoppel Certificate 
Form of Subtenant Estoppel Certificate 
Form of Non-Disturbance Agreement 
Insurance Requirements 

Exhioit T Port and City Special Provisions rNo-te: -Po·rt a·na city Speciai Provisi'ons wilT be 
updated to inClude all reguTreinents.aimiicabh~ as of execution date.] 
Exhibit U Form of Port Estoppel Certificate 
Exqibit V Form of Memorandum of Lease 

Schedules: 

[add if'appli'cabh!J: 
Schedule 13.2 Energy Disclosure Summary Sheet 

Appendices . 
Appendix of Parcel Lease Provisions for Historic Buildings 2, 12, and 21 
Appendix of Parcel Lease Provisions for Arts Building (Parcel E4) 
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BASIC LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information specified herein. 

Each term in this paragraph that is not defined in this Lease is defined in the Disposition and 
Development Agreement between the Port and FC Pier 70, LLC, dated as ofMay 2, 2018 (the 
"DDA"). This Lease is a [fully prepaid lease) [or) [Hybrid Ground Lease] of unimproved 
property to a [Vertical Developer Affiliat~ of Horizontal Developer} [or) [Vertical 
Developer non-Affllh~.te of Horizontal Devel_oper). · 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord's Address for Notices: 

Premises: 

Lease No. L-XXXX 

------' 20 __ 

THE CITY AND COUNTY OF SAN FRANCISCO 

operating by and through the 
SAN FRANCISCO PORT COMMISSION 

All that real property located in the City and County 
of San Francisco, California, as more particularly 
described in Exhibit A (Legal Description of 
Property) attached hereto (the "Property"). The 
Property contains approximately_ square feet of 
unimproved land area (the "Land'), together with all 
rights and privileges appurtenant to the Property and 
owned by Port, and any Improvements hereafter 
constructed on the Property. The Property is shown 
generally on the Site Plan attached hereto as 
Exhibit B (Site Plan). The Property and all 
Improvements now and hereafter located on the 
Property are refer_red to in this Lease as the 
"Premis_~s." 

Single Point of Entry for State Mineral Located in Zone 3, California grid System, at a point 
Reservation Entry where X equals __ andY equals . . . 

· _[Note: Not applicable if land.!'!~~ b_e_~!'. 
~rar:tsferre~ o~.:~t !Jf t~e- ~ru~~·l 
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Permitted Use Before Co~menccment of 
Construction of the Project: 

Permitted Usc After Commencement of 
Construction of the Project1: 

Commencement Date: 

Expiration Date: 

Prepaid Re!J.t: 

Rent: 

Construction staging only to advance either the 
Vertical Project or th~ Horizontal Improvements. 
Any other use requires the prior approval of Port, 
which approval may be withheld in its sole 
discretion. 

J'h~. ~~e_.~d _op~r~t_i_~n of !~e Premises will be [l~~e~ 
!I:I~!~ ta~lo_~ed/spe_ci£:ic ~~€?~] subject to the Required 
Uses, the limitations set forth in the Scope of 
Development attached her.eto as ft.xh~f?Jt c_ .. ) (Scop~ . 
of Development) and the SUD [if applicable: and th~ 
Affordable Housf~g R~stricti~ps described ~~ · · ·· 

!J~!J/bJt. (:-~ -~tt~~~-~d -~~!~t-~] [Xf.~ppJicab~~: 
"Required Uses" means the use of at least the 
Minimum Public Benefit Area within the Premises 
dedicated solely to [ipi::>Ri~hildcareiother ~equire"d-' . -·- . - . . -·. - - - --- . - - --. - . 
p~bA!~.l?~~-ef}_t] throughout the Term in accordance 
with Sectioll 3. 7 (Required Public Benefits)] 
(collectively, the "Project") and as further specified 
below in Article 3. 

"Minimum Public Benefit Area" means XXX square 
feet of the Premises dedicated solely to the Required 
Uses in the location identified in Exhibit C-
3(Minimum Public Benefit Area) attached hereto. 

The Effective Date of this Lease. 

$_. 

As set forth in Exhibit D (Rent) attached hereto. 

(Include F~ Hyb.rld--L~ci"ses only Base Rent· An amount equal to two (2) months of Base Rent.] 
Deposit: 

[Environmental Oversight Deposit:] [Note: May be applicable for certain leases based on 
hazardous materials uses] 

1 Note: it is anticipated that the ~cope of Development will simply include the type of use (residential or office with 
· accessory retail, etc .... ) and the maximum density and parking if applicable. It is not intended to lock in any 

specific development project subject to these broad limitations. The Affordable Housing restrictions would be 
applied to apartment projects through the recordation of applicable affordable housing agreements/restrictions 
recorded against title at close of escrow, which would be described and/or attached as Exhibit C-2. 
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[Environmental Financial Assurances 
Deposit:) 

Project Approvals: 

Appendices for Parcel E4 (Arts Building) 
and Historic Buildings 2, 12 and 21 

[Note: May be applicable for certain leases based on 
hazardous materials uses] 

Those certain project approvals for the 28- Acre Site 
listed in Exhibit E (Project Approvals) attached 
hereto and made-a part hereof, as may be amended 
from time to time. 

The Pier 70 Lease Appendix for the Arts Building 
. (Parcel E4) and the Pier 70 Lease Appendix for 
Historic Buildings 2, 12 and 21 attached hereto sets 
forth special terms and obligations that apply 
specifically and exclusively to the lease of the Arts 
Building on Parcel E4 and the Historic Buildings on 
Parcels 2, 12 and 21, as applicable. At the time of 
execution, this approved form of Parcel Lease will be 
revised to reflect the specific terms set forth in the 
applicable Appendix. 



LEASE No. L-X.'X:XX 

THIS LEASE NO. L-XXXX· (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FR.A.t'iCISCO, oper~!~~g by_ an~ Jh~9~gh_ th.~ SAN 
FRANCISCO PORT COMMISSIO~ ("Port"), as landlord, and [\ :) ("Tenant''). 
The Basic Lease Information that appears on the preceding pages and all Exhibits and Schedules 
attached hereto are hereby incorporated by reference into this Lease and will be construed as a 
single instrument and referred to herein as this "Lease." In the event of any conflict or 

. inconsistency between the Basic Lease Information and the Lease provisions, the Basic Lease 
Information will control. All initially capitalized tenns used herein are defined in Article 47 or 
have the meanings given them when first defined. 

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND 
CIRCUMSTANCES: 

A. Port is an agency of the City, exercising its functions and powers over property 
under its Jurisdiction and organized and existing under the Burton Act and the City's Charter. 
The Waterfront Plan is Port's adopted land use document for property within Port jurisdiction, 
which provides the policy foundation for waterfront development and improvement projects_ 

. B. Port has jurisdiction of approximately sixty-nine ( 69) acres of land along San 
Francisco's Central Waterfront, generally bounded by Mariposa Street, Illinois Street, 22nd 
Street, and San Francisco Bay, commonly known as Pier 70. Previously known as the San 
Francisco Yard and the Bethlehem Steel Shipyard, Pier 70 is a former 19th century ship building 
and repair facility, and the most intact historic maritime industrial complex of that era west of the 
Mississippi River. A portion of the site remains an active ship repair facility. 

C. The Port and FC Pier 70, LLC, a Delaware limited liability company ("Horizontal 
Developer"), are parties to that certain Disposition and Development Agreement dated as of 

, 2018_ (the "DDA") and that certain Lea.Se No. L-XX dated as of[ ], 2018 
(the "Ma~ter Lease''). The DDA and Master Lease govern the mixed-use development of an 
approximately 28-acre site, known as the "28-Acre Site," as more particularly described in the 
DDA and Master Lease. The DDA and Master Lease set forth a parcel disposition process under 
which the Port will enter into fully-prepaid or partially-prepaid ground leases for developable 
parcels within the 28-Acre Site with Horizontal Developer, on behalf of itself or through its 
Vertical Developer Affiliates, or, if Horizontal Developer fails to exercise its option to lease such 
deve!opable parcel, to third parties selected in accordance with the requirements of the DDA. 

D. This Lease is a lfj:.iiiyj [partj~liy] prepaid ground lease with a [Vertical Developer 
Affiliate] [Vertical Developer that is not an Affiliate of Horizontal Developer]. The form of this 
Lease was authorized by the Port Commission by Resolution No. 17-43 and the Board of 
Supervisors by Resolution No. 401-17, which resolutions authorized the Port's Executive 
Director to enter into this Lease without further approval by the Port Commission or the Board of 
Supervisors under Charter Section 9 .118. · 

. -· .. . _E. . . [InCiud'e additfonai Recitais th-at describe-exerCise of option, l'f appllcabie,' th~ 
parcel.disposition process as provided under the DDA, the escrow instructions approved and 
'submitted by the parties, clos~.9f e~~ro:w aJ1.d a~y _other _ _r~l~v~n! f~£tS anQ ~ircl.!lnst~~es ~eaQ[ng 
~p ~9 ~?_<:_e~u-~!9!1. <?ft.~is. I:e~~] · 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 
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1. PREMISES; TERM. 

1.1. Premises. 

. (a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests granted by Port to Tenant. 
pursuant to Section l.l(a)are subject to (i) the matters reflected in Exhibit F (the "Permitted Title 
Exceptions"), (ii) such other matters as Tenant will cause or suffer to arise subject to the terms 
and condition.s of this Lease, and (iii) the rights of Port and the public reserved under the tenns 
of this Lease. 

(c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist ("'CASp") t!J determine whether the property meets all applicable 
construction-related accessibility requirements. The law does not require landlords to have the · 
inspections performed. Tenant is hereby advised that the Premises has not been inspected by a 
CASp and Port will have no liability or r~sponsibility to make any repairs or modifications t9 the 
Premises in order to c6mply with accessibility standards. The following disclosure is required · 
bylaw: 

"A Certified Access Specialist (CASp) can inspect the subJect premises and determine 
whether the subject premises comply witQ all ofthe applicable construction-related accessibility 
standards under state law. Although state law does not require a CASp inspection of the subject 
premises, the commercial property owner or lessor may not prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for tlie occupancy or: potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties will mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." 

(d) San Francisco Disability Access Disclosures. Tenant is hereby advised 
that the Premises may not currently meet all applicable construction-:related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenant may be subject to legal and financial liabilities if the . 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 7 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other federal or state disability 
access Laws. Tenant will notify Port if it is making any Alterations or Improvements to the 
Premises .that might impact accessibility standards required under federal and state disability 
access Laws. · 

(e) No Right to Encroach. 

(i) lfTi:mant (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the Premises without the prior written consent of Port (the 
"Encroachment Area"), then upon written notice from Port ("Notice to Vacate"), Tenant will 
immediately vacate such Encroachment Area and if such Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for such Encroachment Area, as reasonably 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no event will acceptance by Port of the 
Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
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Encroachment Area by Tenant, its Agents, Invitees, successors or assigns, or ·a waiver (or be 
deemed as a waiver) by Port of any and all other rights and remedies of Port under this Lease. 

(ii) In addition, Tenant will pay to Port, as Additional Rent, an amount 
equaling Three Hundred Dollars ($300.00), which amount will be increased by One Hundred. 
Dollars ($100.00) on the tenth (101h) anniversary of the Commencement Date and every ten (10) 
years thereafter, upon delivery of the initial Notice to Vacate plus the actual cost assqciated with 
a survey of the Encroachment Area. In the event Pori determines during subsequent 
inspection(s) that Tenant has failed to vacate the Encroachment Area, then Tenant will pay to 
Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400.00), which amount 
will be increased by One Hundred Dollars ($100.00) on the tenth (l01h) anniversary of the . 
Commencement Date and every ten (10) years thereafter, for each additional Notice to Vacate, if 
applicable, delivered by Port to Tenant following each inspection. The Parties agree that the 
charges associated with each inspection of the Encroachment Area, delivery of each Notice to 
Vacate and survey of the Encroachment Area represent a fair and reasonable estimate of the 
administrative cost and expense which Port will incur by reason of Port's inspection of the 
Premises, issuance of each Notice .to Vacate and survey ofthe Encroachment Area. Tenant's 
failure to comply with the applicable Notice to Vacate and Port's right to impose the foregoing 
charges will be i_n a~di_~~n t~ 3J!~ .. t.:l<?.t ~p. l!~.Y of ~nY._C!_l}.<!_~l_l oHI~-~ f!ghts_ ~t:td r,~~~~i-~s_ Qf.~~~ 
under this Lease~ [Note: Amounts to increas~ by $50 every 5 years from DDA execution.]" 

(iii) In addition to Port's rights and remedies under this Section 1.1 (e), 
the terms and conditions of the Indemnity and waiver provision set forth in Article 19 . 
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use and occupancy of the Encroachment Area as if the Premises originally included 
the Encroachment Area, and Tenant will additionally Indemnify Port from and against any and 
all Losses re~ulting from delay by Tenant in surrendering the Encroachment Area including, 
without limitation, any Losses resulting from any Claims against Port made by any tenant or 
prospective ten~nt founded on or resulting from such delay and Losses to Port due to lost 
opportunities to lease any portion ofthe Encroachment Area to any su~h tenant or prospective 
tenant, together with, in each case, actual attorneys' fees and costs. 

(iv) All amounts set forth in this Section 1.1(e) will be due within 
three (3) business days following the applicable Notice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey of the Encroachment Area. By signing this Lease, 
each Party specifically confirms the accuracy of the statements made in this Section 1.1(e) and 
the reasonableness of the amount ofthe charges described in this Section 1.1 (e). 

(f) (Note:· Not appli(ibfe if land t1as -been tr~uisferrecfout ·af the fr-ust~J 
Subsurface Mineral Rights. Under the terms and conditions of Article 2 of the Burton Act,·the 
State has reserved all subsurface mineral deposits, including oil and gas deposits, on or 
underlying the Premises. In accordance with the provisions of Sections 2 and 3.5(c) of the 
Burton Act, Tenant and Port hereby acknowledge that the State has reserved the right to explore, 
drill for and extract such subsurface minerals, including oil and gas deposits, solely from a single 
point of entry outside of the Premises as identified in the Basic Lease Information, provided that 
such right will not be exercised so as to disturb or otherwise interfere with the Leasehold E~tate 
or the use of the Premises, including the ability of the Premises to support the Improvements, but 
provided further that, without limiting any remedies the Parties may have against the State or 
other parties, any such disturbance or interference that causes damage or destruction to the 
Premises will be governed by Article 14. Port will have no liability under this Lease arising out 
of any exercise by the State of such mineral rights (unless the State has succeeded to Port's 
interest under this Lease, in which case such successor owner may have such liability). 

(g) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS 
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
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ALL FAULTS." TENANT ACKNOWLEDGES AND AGREES THAT NEITHER PORT NOR 
ANY OF THE OTHER INDEMNIFIED PARTIES HAS MADE, AND THERE IS HEREBY . 
DISCLAIMED, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF 
ANY KIND, WITH RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR.ABOUT 
THE PREMISES, TITLE TO THE PREMISES, THE SUIT ABILITY OR FITNESS OF THE 
PREMISES OR ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR 
OPERATION OF THE IMPROVEMENTS, THE COMPLIANCE OF THE PREMISES WITH 
ANY LAWS, ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR 
ENJOYMENT OF THE PREMISES, OR ANY OTHER MATTER PERTAINING TO THE 
PREMISES, ANY APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS 
FURTHER DESCRIBED HEREIN. 

Tenant further acknowledges and agrees that it has been afforded a full opportunity to 
inspect Port's records relating to conditions in, on, around, under, and pertaining to the Premises. 
Port makes no representation or ~arranty as to the accuracy or completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in such records is subject to the limitations set forth in this Section I.l(g). Tenant 
represents and warrants to Port that Tenant has performed a .diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, either ind.ependently or . 
through its own experts including: (i) the quality, nature, adequacy and physical condition in, 
on, around, under, and pertaining to the Premises including the structural elements, foundation, 
and all other physical and functional aspects. in, on, around, under, and pertaining to the 
Premises; (ii) the quality, nature, adequacy, and physical, geotechnical and envirm;unental 
condition in, on, around, under, and pertaining to the Premises, including the soil and any 
groundwater (including any Ha?ardous Materials Condition (including the presence of ~sbestos 
or lead) with regard to the building, soils and any groundwater); (iii) the suitability in, on, 
around, under, and pertaining to the Premises for the Improvements and Tenant's planned use of 
the Premises; (iv) title matters, the zoning, land use regulations, historic preservation laws, and 
other Laws governing use of or construction in, on, around, under, and pertaining to on the 
Premises; and (v) all other matters of material significance affecting in, on, a~~:mnd, under, and 
pertaining to the Premises and its development and use under this Lease. 

As part of its agreement to accept the Premises in their "As Is With All Faults" condition, 
Tenant, on behalf of itself and its successors and assigns, will be deemed to waive any right to 
recover from, and .forever release, acquit and·discharge, Port, the City, and their respective 
Agents of and from any and all Losses, whether direct or indirect, known or unknown, foreseen 
or unforeseen, that Tenant may now have or that may arise on account of or in any way be 
connected with (i) the physical, geotechnical or environmental condition in, on, under, above, or 
about the Premises, including any Hazardous Materials in, on, under, above or about the 
Premises (including soil and groundwater conditions), (ii) the su~tability of the Premises for the 
development of the Improvements, the Permitted lJses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, historic preservation laws, and other 
Laws applicable thereto, including Environmental Laws, or any other matter pertaining to the 
Premises, any appurtenances thereto or the Improvements; (iv) all other matters of material 
significance affecting in, on, around, under, and pertaining to the Premises and its development 
and use under this Lease; provided, however, the foregoing waiver will not apply to Losses 
arising from or relating to the sole negligence or·willful misconduct of the Indemnified Parties. 

In connection with the foregoing release, Tenant acknowledges that it is familiar with 
California Civil Code, Section 1542, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 
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Tenant agrees that the release contemplated by this Sectio11 1.1 (g) includes unknown 
claims pertaining to the subject matter of this release. Accordingly, Tenant hereby waives the 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Sectimr J.l(g). 

Tenant Initials: ------
The provisions of this Sectio11l.J(g) will survive the expiration or earlier termination of 

this Lease. 

(h) Title Defect. Port will have.no liability to Tenant in the event any defect 
exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination of this Lease by Tenant. Tenant's sole remedy with respect to any 
such existing title defect will be to obtain compensation by pursuing its rights against any title 
insurance company or companies issuing title. insurance policies to Tenant. . · 

(i) No Light, Air or View Easement. This Lease does not include an air, 
light, or view easement. Any diminution or shutting off oflight, air or view by any structure · 
which may be erected on lands near or adjacent to the Premises or by any vessels berthed near 
the Premises will in no way affect this Lease ·or impose any liability on P_ort;, entitle Tenant to 
any reduction of Rent, o~ affect this Lease in any way or Tenant's obligations hereunder. 

(i) Unique Nature of Premises. Tenant acknowledges that: (i) Port's regular 
maintenance may involve activities, such as pile driving, that create noise and other effects not 
normally encountered in locations elsewhere in San Francisco due to the unique nature of the 
Premises; (ii) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and (iii) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. · 

(k) · Memorandum of Technical Corrections, The Parties reserve the right, 
upon mutual agreement of Port's Exeeutivc Director anq Tenant, to enter into memoranda of 
technical corrections hereto to reflect any non-material changes in the actual legal description 
and square footages of the Premises, and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease. 

... .•.. ··-- - ·-. -·--· .. . -- -·- .. -··-.- .. 2 
(I) [Port's Reservation of Rights.] [Note: Include only if applicable] 

1.2. Term. The effectiveness of this Lease will commence on the Commencement 
Date as shown in the Basic Lease Infonnation. The Lease will expire at 11 :59 p.m. on the date 
that is ninety.:.nine (99) years thereafter, unless earlier terminated or extended in accordance with 
the terms of this Lease. The period from the Commencement Date until the final expiration of 
the Lease is referred to as the "Term." 

2. RENT. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in Exhibit D (Rent) attached hereto and incorporated herein by this reference. 

3. USES. 

3.1. Permitted Uses. Tenant will use and operate the Premises in accordance with this 
Lease and solely for the Permitted Uses described in the Basic Lease Information. Tenant will 
not seek any amendment to the Required Uses, Project Approvals, including, without limitation, 
the SUD or Design for Development that would be substantially inconsistent with the land use 
restrictions set forth in the Scope of Development without the prior written consent of the Port 

2 Note: it is anticipated that the Reservation of Rights will be included in parcel-specific circumstances, such as 
/ 

where a public access area is included within the boundaries of the Premises or where City Agencies may need to 
access utilities or other infrastructure for maintenance, repair and replacement. 
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Commission and, during the term ofthe DDA, Horizontal Developer, each in its sole discretion. 
The Parties recognize that, from time to time, Tenant may desire to obtain additional use, zoning, 
regulatory or land use approvals or authorizations relating to the Premises. Port agrees, from 
time to time, to reasonably cooperate with Tenant, at no cost to Port, in pursuing such regulatory 
approvals or authorizations, including, but not limited to, executing docu:gi~p.t~, applications or 
petitions "relating thereto, subject to the limitations of this Section 3.1, [If ?PPJi~~~le:: 
Sectio~ 3. 7 (Required Public Benefits)], and Article 8 (Regulatory Approvals). 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following (!.ctivities (in each instance, a "Prohibited Use" and collectively, "Prohibited Uses"): 

(a) any activity, or the maintaining of any object, which is not within the 
Permitted Use or not previously appr~ved by Port in writin.g, in its sole discretion; · 

(b) any activity or object which will materially overload or cause material 
damage to the Premises (other than which would be considered reasonable wear and tear or 
which is otherwise repaired by Tenant in accordance with the terms of this Lease); 

(c) any activity which constitutes waste or nuisance, including, but not• limited 
to, the preparation, manufacture or mixing of anything that might emit any unusually 
objectionable odors, q.oises or lights onto adjacent properties, or the use ofloudspeakers or sound 
or light apparatus. which can be heard or seen outside the Premises; 

(d) any activtty which .will in any way injure, obstruct or interfere with the 
rights of ingress and egress of other owners, tenants, or occupants of adjace~t ~roperties; 

. (e) the placement of any Sign on or near the Premises related to any auction, 
distress, fire, bankruptcy or going out of business sale on the Premises without the prior written 
consent of Port, which consent may be granted, conditioned, or withheld in the sole and absolute 
discretion of Port; 

(f) any vehicfe and equipment maintenance, including but not limited to, 
fueling, changing oil, transmission or other automotive fluids; provided, however, the foregoing 
prohibition does not apply to standard equipment maintenance for office equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers,· 
and kitchen appliances) or to charging stations for electric 'vehicles and equipment; 

· (g) the storage of any and all excavated materials, including but not limited to, 
dirt, concrete, sand, asph~lt, and pipes (unless such use is reasonably required on a temporary 
basis to allow for the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, such as 
wood or other loose materials (unless such use is reasonably required on a temporary basis to 
allow for the construction of the Initial Improvements, Subsequent Construction, or the repair or 
maintenance of the Improvements}; or · · 

(i) the washing of any vehicles or equipment (unless such use is ·. 
(i) reasonably required on a temporary basis to comply with the Pier 70 Risk Management Plan 
during construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved operations plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
rem~ies available to Port under this Lease for an Event of Default under Section 24.1(/), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) tim~s within any 
twenty-four (24) month period, then Tenant will pay Port an amount equal to TwentY-Five 
Thousand Dollars ($25,000.00) (as adjusted periodically, the ''Prohibited Use Charge") for the 
third such Prohibited Use and for each such Prohibited. Use thereafter as liquidated damages, 
which Twenty-Five Thousand Dollars ($25,000.00) will be increased by fifteen percent (I?%) on 
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,the fifth (St~) at}nivers~. <?f..t~e Co~.e!l~~e11:t Q_?:te .a!ld .every fiy~_(5) yef:1rs Jher~aft~r-_ .. 
[Note: $25K will increase annually by 3% from and after the date of DDA execution until 
execution of this lease.] 

THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT USES THE PREMISES FOR THE SAME TYPE OF PROHIBITED USE 
MORE THAN TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH PERIOD, . 
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. AFTER 
NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF THIS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT 
PORT WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTNE 
INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE ACCURACY OF 
THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH PARTY WAS . 
REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS LEASE-WAS 
MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

Initials: 

Port Tenant 

3.4. Advertising and Signs. Subject to the. prohibition on tobacco and alcohol 
advertising provided in Article 45, (Port and City Special Provisions), Tenant will have the right 
to install signs and advertising inside the Premises and the Improvements in accordance with the 
Pier 70 Building Signage Plan, as may be amended from time to time. Tenant will have the -right 
to place, construct or maintain any sign, flag, advertisement, awning, banner or other decoration 
(collectively, "Sign") on, or visible from, the exterior of the Premises without the prior written · 
consent of Port acting in its proprietary capacity, provided any Sign that Tenant places, . · 
constructs or maintains on the Premises will comply with all Laws relating thereto, including but· 
not limited to the Design for Development, the Pier 70 Building Signage Plan, and building · 
pemiit requirements, and Tenant will obtain all Regulatory Approvals required by such Laws . 

. Port makes no representation with respect to Tenant's ability to obtain such Regulatory 
Approval. Tenant, at its sole cost and expense, will remove all Signs placed by it on the 
Premises at the expiration or earlier termination of this Lease. 

3.5. Restrictions 011 Encumbering Port's Reversionary l11terest. Tenant may not 
enter into agreements granting licenses, easements or access rights over the Premises ifthe same 
would be binding on Port's reversionary interest in the Premises without Port's prior written 
consent, which consent rriay be withheld in Port's sole discretion, and subject to the provisions of 
Article 6 (Contests). 

3.6. Required Public Access Areas. [Note: -Include· only for leases where Public 
iAcces!iis-reguired or parfof ffieproiect:· may-include Building 21 access to 21st Street;· 
'passage between Parcels F/G; Portion of lot D that serves as part of Market Square.] Tenant 
must maintain throughout the Term, dedicated public access areas within the Premises as 
depicted on Exhibit G-1 attached hereto. The Public Access Areas may be amended from time 
to time between the Parties, provided, however, in no event. will the Public Access Areas be 
reduced from the Public Access Areas depicted on Exhibit G-1 as' of the Commencement Date 
without Port's prior written consent, or increased from the Public Access Areas depicted on 
Exhibit G-1 as of the Commencement Date without Tenant's prior written consent, in each case 
which consent may be withheld in its sole discretion. Tenant must maintain the Public Access 
Areas in accordance with, and in compliance with, this Lease and must comply with the Rules 
and Regulations for Public Access Areas set forth in Exhibit G-2 attached hereto. · 

3.7. Required Public Benefits. [Note: lnciude oiiiv for-c-ertain- ieases'.] Tenant may 
not use the Minimum Public Benefit Area for any use other than the Required Uses without the 

Parcel Lease -- 10 

4968 



prior written consent ofPort, which consent maybe granted, withheld or conditioned in Port's 
sole discretion. Tenant must include with any request to use the Minimum Public Benefit Area 
for uses other than the Required Uses evidence of its efforts to lease the Premises for the 
Required Uses, including outreach and marketing efforts. Port's consent to any one request to 
reduce the Minim_um Public Benefit Area for Required Uses or use of such area for other uses 
will not be construed as consent for any subsequent request. · 

. _ .. _. ~.8 .. _ frfority Retail Along Shipways Commons. (Note: ·lnciude o~ly fo·r Parcels Ei," · 
E2, E3, E4, and Dd Pursuant to and as more particularly described in the Design for 
Development, the portion of the Premises fronting on Slipways Commons is designated as a 
Priority Retail Frontage zone. Tenant will use commercially reasonable efforts to sublease at 
least fifty percent (50%) ofthe rentable ground floor area within the Priority Retail Frontage 
zone on the Premises to "Priority Retail" uses (as defined in the Design for Development) that 
are also visitor-serving uses, which may include, without limitation, restaurants, cafes and 
specialty retail and food purveyors that will attract visitors and enhance their enjoyment of the 
adjoining open spaces .. Tenant' may not enter into any Sublease that would prevent or prohibit 
Tenant from achieving the foregoing without the prior written consent of Port, which may be 
given or withheld in Port's sole discretion. 

4. DEVELOPMENT PROJECTS. 

4.1. Ge1zera/ly. Tenant acknowledge~ that during the Term, other development 
projects will be developed or constructed in the immediate vicinity of the Premises (as generally 
~~scri.l?~.d i~ Sec_t~o_!~. 4.7 (Pier 70)), and other development projects on or near Port property 
[update as applicable:: (such as the development projects at Seawall Lot 337, Pier 48, Pier 80, 
SFPUC's Bay Corridor Transmission and Distribution Project along Illinois Street from 16th 
Street to. 23rd Street and the proposed development of over 5 million square feet on the 29-acre 
Central Waterfront site at or around 1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 
23rd Streets)] also may be constructed in the vicinity ~fthe Premises (collectively, "Development 
Projects''). Tenant is aware that construction of the Development Projects and other construction 
projects of Port tenants, licensees or occupants or projects of third parties in ttie vicinity of the 
Premises and the activities associated with such construction may generate adverse impacts on 
construction of the Initial Improvements or any Subsequent Construction, use and/or operation of 
the Premises after construction, or may result in inconvenien~e to or disturbance of Tenant and 
its Agents and Invitees. Said impacts may inch~de increased vehicle· and truck traffic, closure of 
traffic lanes, re-routing of traffic, traffic delays, loss of street and public parking, dust, dirt, 
construction noise, and v_isual obstructions (collectively, "Construction Impacts"). 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconvenience or disturbance to Tenant, its Agents or Invitees, from Construction Impacts. 
The Parties will each use reasonable c;!fforts to coordinate its construction efforts with each other 
and with others engaged in construction on such other.projects in a manner that will seek, !o the 
extent reasonably possible, to reduce construction conflicts. . 

4.2. Pier 70. 

(a) Generally. Tenant acknowledges that the Port Commission endorsed the 
vision, goals, objectives, and design criteria ofthe Pier 70 Master Plan. A brief description of 
the some of the existing and planned development in Pier 70 is as follows, all ofwhich will 
create ConstrUction Impacts: · · 

(i) Michigan Street. Reconfiguration of Michigan Street, which is 
currently ·an approximately 80 foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight (68) feet and the City's potential .vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
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Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. 

(ii) New 19111 Street. Proposed extension of 191h Street east from 
Illinois Street that will accommodate heavy truck traffic for the ship repair facility and connect to 
the r~opened Georgia Street. · 

(iii) Crane Cove Park. North of the planned 19th Street extension, Port 
anticipates commencing and completing constru((tion of Crane Cove Park during the Term. The 
project includes construction of a new, approximately 9 .8-acre shoreline park; creation of 
Georgia Street, which would connect 20th Street to the 19th Street extension; creation of an new 
primary entrance access to the Ship Repair site entrance from 20th Street to the terminus of the 
.19th Street extension and rerouting primary Ship Repair truck traffic from 20th Street to the 19th 
Street extension; and street improvements along the eastern side of Illinois Street. 

(iv) 19th Street Par"-ingLot and Future Development Site. Located 
between the Historic Core on the north side of 20th Street and the new 19th and Georgia Streets, 
the Port will construct an interim, approximately 180 car parking lot, including associated access 
points from 19th Street and Georgia Street. The parking lot will include storm water collection 
and treatment, landscaping and lighting. Eventually, the parcel will pecome a mixed-use 
development site, which may include the demolition of Building 36. 

(v) Building 6 and Building 111.- Located north of 20th Street at the 
Bay's edge, Building 6 and Building 11 are contributing historic buildings that Port will 
ultimately redevelop for a use to be determined. Pedestrian and service deliveries access to 
Building 6 may occur on the south side ofthe building. · 

(vi) 28-Acre Site. Port and Horizontal Developer entered into a.DDA, 
the Master Lease, the Development Agreement, and other agreements for the Waterfront Site 
(collectively, the "Forest CitY Agreements"). The Forest City Agreements will, among other 
things, permit the construction and/or reconfiguration of streets; construction of new public open 
space and parks, construction of new buildings, and historic Rehabilitation, which construction 
will take place throughout the Term. The Premises is located within the Waterfront Site. 

(vii) Historic Core. Port and Historic Pier 70, LLC entered into a Lease 
Disposition and Development Agreement dated September 16, 2014 and Lease No. L-15814 
dated as of July 29, 2015 for the area referred·to as the "Historic Core" in the Pier 70 Master Plan, 
located along 20th Street, East of Illinois Street. The Historic Core Project includes repair and 
rehabilitation of eight buildings in the Pier 70 Historic Core (Buildings 101, 102, 104, 113, 114, 
115, 116, and 14) to satisfy current seismic, structural, and code requirements; reuse ofthe 
buildings as primarily light industrial and commercial uses; and addition of approximately 
69,000 gross square feet of new building space primarily through the· construction of mezzanines 
within existing buildings. The Project also includes an outdoor publicly accessible plaza and 
indoor atrium, plus minor roadway and sidewalk improvements for site accessibility. In total, 
the projt:.ct ~_i_ll_!!lcj~4~ .1:\Pl!~<Jxim~t~ly )34,QQQ gz:oss square feet of existing and new building 
space. [Add additional description information.] 

(viii) Parcel K. Parcel K, located at the southeast _comer of Illinois and 
20th Streets, will be subdivided into two parcels: Parcel K North and Parcel K South. Both are .. 
subject to the SUD. Under the SUD, Parcel K North will include approximately 300 residential 
units, 6,600 square feet of commercial uses, and 6,600 square feet of retail uses. Parcel K South 
will include up to 240 units of affordable housing, and 11 ,000 square. feet of retail uses. 

(ix) . Hoedown Yard. The HoedownYard is a 3.6-acre parcel at the 
northeast corner of Illinois and 22nd Streets. The City has an option to purchase the site from its 
current owner, Pacific Gas and Electric. The site is also subject to the SUD. Under the SUD, the 
Hoedown Yard is zoned as commercial or residential. Under the residential scenario, it will 
include up to 335 residential units and 17,200 square feet of retail uses. Under the commercial 
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scenario, it will include up to 231,700 square feet of commercial uses and 28, 135 square feet of 
retail uses. · 

· (x) Pier70 Shipyard. The Parties acknowledge that the Premises is 
located in proximity to the Pier 70 shipyard (the "Pier 70 Shipyard"), a working industrial facility 
that contains approximately 14.7 acres of improved land and 17.4 acres of submerged lands, 
including floating Dry Dbck#2, floating Dry Dock Eureka, ·and an 8k ampere Shoreside Power 
System. Existing and future operations at the Pier 70 Shipyard may generate certain impacts 
such as noise, parking congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual 
obstructions. In order to avoid interference with the Pier 70 Shipyard without being subject to 
suits by adjacent property owners, tenants, subtenants or other nearby users against Port for 
nuisance, inverse condemnation or similar causes of action, Tenant will include in all of its 
leases at the Premises, an acknowledgment of the foregoing impacts, and a waiver of rights 
relating-to commencing or maintaining a lawsuit for common law or statutory nuisance, inverse 
condemnation, or other legal action based upon the interference with the comfortable enjoyment 
oflife or property arising out of the existence of the Pier 70 Shipyard. 

(b) Cooperation. Tenant acknowledges and agrees that it will reasonably 
cooperate with Port, the tenant or operator of the Pier 70 Shipyard, Historic Pier 70 LLC, .Forest 
City, and any future tenants or occupants of Pier 70 (collectively, the "Pier 70 Parties") in the 
implementation of the Pier 70 Master Plan, which includes the development and/or rehabilitation 
of the Historic Core,. 28-Acre Site and Crane Cove Park, and continued operation of the Pier 70 
Shipyard; provided, however, that such cooperation will be at no material out-of-pocket cost to 
Tenant. 

5. TAXES AND ASSESSMENTS. 

5.1. Payment of Taxes and Other lmpositio11s. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, alpmpositions assessed, levied, confinned, or imposed on the 
Premises or any of the Improvements or Personal Property (excluding the personal property of 
any· subtenant whose interest is separately asses~ed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied or imposed on any Subtenant), 
or on any use or occupancy of the Premises hereunder, to the full extent of installments or 
amounts payable or arising during the Term, whether in effect at the Commencement Date or · 
which become effective thereafter. Tenant further recognizes. and agrees that the Leasehold 
Estl:).te may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the 
Administrative Code and the special taxes described in Sectio11 5.2 (CFD Matters and Shortfall 
Provisions). Tenant will not permit any such Impositions to become a defaulted lien on the 
Premises or the Improvements thereon; provided that if applicable Law permits Tenant to pay 
such taxes in installments, Tenant may elect to do so. In addition, Tenant will pay any fine, 
penalty, interest or cost as may be charged or assessed for nonpayment or delinquent payment of 
such taxes. Tenant will have the right to contest the validity, applicability or amount of any such 
taxes in accordance with Article 6 (Contests). In the even~ of any such dispute, Tenant will 

. Indemnify and hold the Indemnified Parties harmless from and against all Losses, including 
Attorneys' Fees and Costs, resulting therefrom. . . 

(i) Acknowledgment of Possessory Interest. Tenant specifically 
recognizes and agrees that this Lease creates a possessory interest which is subject to taxation, 
and that this Lease requires Tenant to pay any and all possessory interest taxes levied upon 
Tenant's interest pursuant to an assessment lawfully made by the County Assessor.· Tenant 
further acknowledges that any Sublease, Transfer, or Assignment permitted under this Lease and 
any exerci~e ~f any option to renew or extend this Lease may constitute a change in ownership, 
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within the meaning of the California Revenue and Taxation Code, and therefore may result in a 
reassessment of any possessory interest created hereunder in accordance with applicable Law. 

· (ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any successive or replacement ordinance) requires that Port report 
certain information relating to this Lease, and the creation, renewal, extension, assignment, 
sublease, or other transfer of any interest granted hereunder, to the County Assessor within 
sixty (60) days after any such transaction. Within thirty (30) days following the date of any 
transaction that is subject to such reporting requirements, Tenant will provide such information 
as may reasonably be requested by Port to enable Port to comply with such requirements. 
Without limiting the foregoing, the County Assessor has notified Port that·it requires certain 
information in order to facilitate completion of Assessor Block Maps, updates to ownership 
records, and assessment of in-progress construction, completed new construction, sales and other 
assessable transfers of property, as listed in the Assessor Information attached hereto as 
Exhibit H-1. Exhibit H-11ists the information that the County Assessor expects to need in order 
to perform the foregoing tasks (the "Assessor Information"). Each Party will provide to the 
County Assessor any Assessor Information requested in writing by the County Assessor in the 
format required by the County Assessor (the "Requested Information") within 90 days of the 
applicable Party's receipt of a written request for such Requested Information. Port sole remedy 
with regards to a breach of this Section 5.1 (a)(ii) is specific performance, Port hereby waiving 
all other rights and remedies available at law or equity for such breach. Tenant waives any right 
to confidentiality under applicable law to the extent necessary for the County Assessor to notify 
Port of Tenant's failure to provide the Requested Information on a timely basis and Port to 
exercise its right to specific performance of Tenant's obligation. Promptly following the County 
Assessor's request, Port may, from time to time, update the information requirements set forth in 

j Exhibit H-1 by providing Tenant no less than ten (1 0) bu_siness days' prio~ notice and a 
repl~cement copy of Exhibit H-1 . . 

. " .(b) Other Impositions .. Without limiting the provisions of Section 5.1(a) 
(Payment of Taxes), and except as otherwise provided in this Sectimz 5. I (b) and Article 6 
(Contests), Tenant willpay or cause to be paid all Impositions, to the full extent of installments 
or amounts payable or arising during the Term which may be assessed, levied, confirmed or 
imposed on or in respect of or be a lien upon the Premises, any Improvements now or hereafter 
located thereon, any Personal Property now or hereafter located thereon (but excluding the 
personal property of any Subtenant whose interest is separ~tely assessed), the Leasehold Estate, 
or any sub leasehold estate permitted hereunder, including any t~able possessory interest which 
Tenant, any Subtenant or any other Person may have acquired pursuant to this Lease (but 
excluding any such Impositions separately assessed, levied or imposed on any Subtenant). , 
Subject to the provisions of Article 6 (Contests), Tenant will pay all Impositions directly to the 
taxing authority, prior to delinquency, provided that if any applicable Law permits Tenant to pay 
any such Imposition in installments, Tenant may elect to do so. In addition, Tenant will pay any 
fine, penalty, interest or cost as may be assessed for nonpayment or delinquent payment of any 
Imposition. As used herein, "Impositions" means all taxes (including possessory interest, real, 
personal, and special taxes), assessments, liens, levies, fees, charges or expenses of every 
description, levied, assessed, confirmed ~r imposed by a governmental or quasi-governmental 
entity on the Premises, any of the Improvements or Personal Property located on the Prerriises, 
the Leasehold Estate, any subleasehold estate, or any use or occupancy of the Premises 
hereunder. Impositions includes all such taxes, assessments, liens, levies, fees charged or 
expenses of every description, whether general or special, ordinary or extraordinary, foreseen or 
unforeseen, or hereinafter levied or assessed in lieu of or in substitution of any of the foregoing 

· of every character including, without limitation, special taxes mider the CFD. The foregoing or 
subsequent provisions notwithstanding, Tenant will not be responsible for any Impositions 
arising from or related to, Port's fee ownership interest in the Property or Premises, Port's 
interest as landlord under this Lease, or any transfer thereof, including but not limited to, 
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Impositions relating to the fee, transfer taxes associated with the conveyance of the fee, or 
business or gross rental taxes attributable to Port's fee interest or transfer thereof .. 

(c) Proof of Compliance. Within a reasonable time following Port's written 
reqt.J.est which Port may give at any time and give from time to time, Tenant will deliver to Port 
copies of official receipts of the appropriate taxing authorities, or other proof reasonably 
satisfactory to Port, evidencing the timely payment of such Impositions. 

5.2. CFD Matters and Sltorlfall Provisions. 

(a) Section 53341.5 Acknowledgment. Prior to Tenant's execution and 
delivery of this Lease, Horizontal Developer and Port delivered to Tenant, and Tenant executed 
and delivered to Horizontal Developer and Port, a notice of special tax pursuant to California 
Government Code Section 53341.5 (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and cond~tions of the CFD, including that the Premises are subject to 
Special Taxes. A copy of the executed Notice of Special Tax is attached hereto as Exhibit H-2 
(Notice of Special Tax). · 

(b) Facilities and Maintenance CFD. As material consideration for Port 
entering into this Lease, Tenant will comply with all of the covenants and ·acknowledgements set 
forth in Exhibit H-3 (CFD Matters) attached hereto and Tenant and Port acknowledge.that 
Horizontal Developer is an explicit third-party beneficiary of the covenants and 
acknowledgements set forth in Exhibit H-3 (CFD Matters) attached hereto. 

(c) Shortfall Provisions. 

(i) Tenant Waiver and Covenant. Tenant agrees to refrain from 
initiating a Reassessment to reduce the Baseline Assessed Value or later Current Assessed Value 
of the Premises until the IFD Termination Date. In addition, Tenant covenants that should 
Tenant initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver in this 
Section, and subject to Section 5.2(c)(ii) (Circumstances Causing Shortfall), Tenant and Port will 
take the following measures to avoid shortfalls: · 

(1) Tenant will pay Port the Assessment Shortfall within 
twenty (20) days after Port delivers' its payment demand. Amounts not paid when due will bear 
interest at the rate of 10%, compounded annually, until paid. 

. (2) The obligation to pay the Assessment Shortfall will. begin 
in the City Fiscal Year following the Reassessment and continue until the.earlier to occur ofthe 
following dates: (A) the applicable IFD Termination Date; and (B) when the Assessment 
Shortfall is reduced to zero. 

. (ii) Circumstances Causing Shortfall. This Section will apply if 
Tenant initiates a Reassessment on the Premises in violation of Section 5.2(c)(i) (Tenant Waiver 
and Covenant). · · 

(ill) Tax Exemption. Tenant and Port do not intend for this Section to 
affect the tax-exempt status of any bonds. Should the Tax Code change, or the Internal Revenue 
Service or a court of competent jurisdiction issue a ruling that might cause any tax-exempt bonds 
to be deemed taxable due to the requirements under this Section, Port will release the obligations 
under this Section and it will be deemed severed from this Lease. 

(iv) Mutual Expectations as to Shortfall-Measures. Neither Tenant nor 
Port expects Port to make demand for payment under this Section. ·In light ofthe Parties' mutual 
expectations, Tenant has agreed to the waiver in Section 5.2(c)(i) (Tenant Waiver and 
Covenant). 

(v) No Negotiation. Tenant understands that Port would not be willing 
to enter into this Lease without this Section 5.2. 
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5.3. Port's Right to Pay. Unless Tenant is exercising its right to contest in accordance 
with the provisions of Artic(e 6 (Contests), if Tenant fails to pay and discharge any Imposition 
(including fines~ penalties and interest) prior to delinquency, Port, at its sole option, may (but is 
not obligated to) pay or discharge the same; provided that prior to paying any such delinquent 
Imposition, Port will give Tenant written notice specifying a date that is at least ten ( l 0) days 
following the date such notice is given after wh~ch Port intends to pay such Impositions. If 
Tenant fails, on or before the date specified in such notice, either to pay the delinquent 
Imposition or to notify Port that it is contesting such Imposition pursuant to Article 6 (Contests), 
then Port may thereafter pay such Imposition, and the amount so paid by Port (including any 
interest and penaltie~ thereon paid by Port), together with interest at the Default Rate computed 
from the date Port makes such payment, will be payable by Tenant as Additional Rent. 

6. CONTESTS. 

6.1. Right ofTenallt to Contest lmpositio11s a11d Lie11s. Subject to Section 5.2 (CFD 
Matters and Shortfall Provisions), Tenant has the right to contest the amount, validity or 
applicability, in whole or in part, of any Imposition, mechanics' lien, or encumbrance (including 

. any arising from work perfonned or materials provided to Tena.nt or any Subtenant to improve 
all or a portion.ofthe Premises) by appropriate proceedings conducted in good faith and with due 
diligence, at no cost to ~ort, provided that, prior to commencement of such contest, Tenant 
notifies Port of such contest'. Tenant must notify Port ofthe final determination of such contest 
within fifteen (15) days after such determination. Subject to Section 5.2 (CFD Matters and 
Shortfall Provisions), nothing in this Lease requires Tenant to pay any Imposition, mechanics' 
lien, or encumbrance so long as Tenant contests the validity, applicability or amount of such 
Imposition, mechanics' lien, or encumbrance in good faith, and so long as it does not allow the 
portion of the Premises affected by such Imposition, mechanics' lien, or encumbrance to be 
forfeited to the entity levying such Imposition, mechanics' lien, or encumbrance as a result of its 
nonpayment. If any Law requires, as a condition to such contest, that the disputed amount be 
paid under protest, or that a bond or similar security be provided, Tenant must comply with such 
condition as a ~ondition to its right to contest. Tenant is responsible for the payment of any 
interest, penalties or other charges that may accrue as a result of any contest, and Tenant must 
provide a statutory lien release bond or other security reasonably satisfactory to Port in any 
instance where Port~s interest in the Premises may be subjected to such lien or claim. Tenant is 
not required to pay any Imposition, mechanics' lien, or encumbrance being so contested during 
the.pendency of any such proceedings unless payment is required by the court or agency 
conducting such proceedings. Port, at its own expense and at its sole option, may elect to join in 
any such proceeding whether or not any Law requires that such proceedings be brought by or in 
the name of Port or any owner of the Premises. Port will not be subjected to any liability for the 
payment of any fines or penalties, and except as provided in the preceding sent~nce, costs, 
expenses or fees, including Attorneys' Fees and Costs, in connection with any such proceeding. 
Without limiting Article 19 (Indemnification of Port) Tenant will Indemnify the Indemnified 
Parties for all Losses resulting from Tenant's contest of any Imposition. 

6.2. Port's Right to Contest Impositions. At its own cost and after notice to Tenant of 
its intention to do so, Port may, but in no event will be obligated to, contest the validity, 
applicability or the amount of any Impositions, by appropriate proceedings conducted in good . 
faith an.d with due diligence. Nothing in this section will requir.e Port to pay any Imposition as 
long as it contests the validity, applicability or amount of such Imposition in good faith, and so 
long as it does not allqw any portion of the ?remises to be forfeited to the entity levying such 
Imposition as a result of its nonpayment and so long as such activities do not cause a default 
under any Mortgage in· effect at the time. Port will give notice to Tenant within a reasonable 
period of time of the com~encement of any such contest and of the final.determination of such 
contest. Port will reimburse Tenant 'within thirty (30) days after demand from Tenant for any 
such fines, penalties, costs, interest, expenses or fees, including Attorney's Fees and Costs, 
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which Tenant may be legally obligated to pay solely as a result of Port's contest of such 
Impositions. 

7. COMPLIANCE WITH IJAWS. 

7.1. · Obligation to Comply. During the Tenn, Tenant will comply w.ith, at no cost to 
Port, (i) all applicable Laws (taking into account any variances or other deviations properly 
approved), (ii) the Pi~r 70 Risk Management Plan, (iii) the Mitigation Monitoring and Reporting 
Program, (iv) the Vertical DDA (so long as the Vertical. pDA remains in ~ffect), .an~ (v) .all. _ 
.applicabl~ requirements of the Transportati9n Pfogram [note: add other requirements imposed 
in connection with Project Approvals, if any, including if applicable: all applicable . . 
requirements for qualification of the Project for Historic Preservation Tax Credits, including' 
tompliance with the Secretary's Standards.} The foregoing sentence will not be deemed to 
limit Port's ability to act in its legislative or regulatory capacity, including the exercise of its 
police powers. In particular, Tenant acknowledges that the Permitted Uses do not limit Tenant's 
responsibility to obtain Regulatory Approv~ls for such Permitted Uses,·nor do such Permitted 
Uses limit Port's responsibility in the issuance of any such Regulatory Approvals to comply with 
applicable Laws. It is understood and agreed that Tenant's obligation to comply with Laws 
includes the obligation to make, at no cost to Port, all additions to, modifications of, and 
installations on the Premises that may be required by any Laws relating to or affecting the 
Premises. · 

7.2. Unforeseell Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 7.2 to comply with all Laws and the other requirements set forth in 
Section 7.1 (Obligation to Comply) is a material part of the bargained-for consideration under 
this Lease. Tenant's obligation to comply with Laws and the other requirements set forth in 
Section 7.1 (Obligation to Comply) includes the obligation to make substantial improvements 
(including any barrier removal work or other work required to all or any portion of the Premises 
under Disabled Access Laws as a result of Tenant's specific use of the Premises, the . 
Improvements, [If applicable: Deferred Infrastructure until accepted by the applicable public 
agency} or any Subsequent Construction ·performed by·or on behalf of Tenant, or substructural 
repairs to the Premises), regardless of, among other factors, the relationship of the cost of 
curative action to the Rent under this Lease, the length of the then remaining.Term, the relative 
benefit of the repairs to Tenant or Port, the degree to which curative action may interfere with 
Tenant's use or enjoyment of the Premises, the likelihood that the Parties contemplated the 
particular Law·involved, or the rel~tionship between the Law or the other requirements set forth 
in Section 7.1 (Obligation to Comply) and Tenant's particular use of the Premises. No 
occurrence or situation arising during the Term, nor any Law or the other requirements set forth 
in Section 7.1 (Obligation to Comply), however extraordinary, relieves Tenant of its oblig~tions 
hereunder, nor gives Tenant any right to terminate this Lease (except for the Termination Option 
set forth in Section 7.3 (R.ight to Terminate Lease)) in whole or in part or to otherwise seek 
redress against Port. Tenant waives any rights now or hereafter conferred upon it by any Law to 
terminate this Lease (except for the Termination Option set forth in Section 7.3 (Right to · 
Terminate Le~e)), to receive any abatement, diminution, reduction or suspension of payment of 
Rent, or to compel Port to make any repairs to comply with any such Laws, on account of any 
such occurrence or situation. 

7.3. Right to Termilzate Lease. 

(a) Termination Option. Notwithstanding any other provision of Article 7.1 
(Compliance with Laws), in the event of any change in Laws during the last ten ( 1 0) years of the 
Term that would req~ire capital repairs or improvements, including upgrades or other capital 
expenditures for reconstruction, replacement, expansion, Restoration, alteration or modification· 
of the Premises (including the Improvements), Tenant will have the option, but not the 
obligation, to terminate this Lease (the ''Termination Opt;ion") on the following terms and 
conditions:· 
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(i) If Tenant desires to exercise the Termination Option, Tenant will 
deliver written notice thereofto Port of its election, at least one hundred twenty ( 120) days prior 
to the termination date specified the~ein (''Termination Notice for Change in Laws"). 

(ii) On orprior to the effective date of termination of this Lease in 
accordance with this Section 7.3, Tenant must: 

(l) cure all Tenant monetary Events of Default and any Events 
of Default relating to the provisions of Section 7.1 (Obligation to Comply) (other than making 
the capital repairs or improvements necessitated by the change in Laws leading to Tenant's 
exercise of the Termination Option) and SectifJn 10.1 (Covenant to Repair and Maintain the 
Premises); · · 

(2) cure all Events of Default or Unmatured Events of Defaults 
under Article 21 (Hazardous Materials); 

(3) . pay in full all utility charges and Impositions due and 
owing up to and including the effective date of termination; 

(4) maintain all the ins~rance required to be maintained under 
Section 20 (Insurance) until the effective date of termination; and 

. (5) if requested by Port, Demolish and Remove the 
Improvements in accordance with this Section 7.3. 

(b) Demolition and Removal Requirement. If Port desires Tenant to 
Demolish and Remove the Improvements, Port will notifY Tenant within ninety (90) days 
following re.ceipt of the Termination Notice for Change in Laws, which election may be made by 
Port in·its sole discretion. If Tenant Demolishes and Removes the Improvements in accordance 
with this Section 7.3, Tenant will have no obligation to cure any Events of Default under 
Sections 7.1. (Obligation to Comply) or 10.1 (Covenant to Repair and Maintai~ the Premises). 

(c) Termination Date. IfTenant exercises its Termination Option, this Lease 
will terminate on the later of the date set forth in the Termination Notice for Change in Laws or 
the date Tenant cures all of the Events of Default required to be cured and completes the 
Demolition and Removal in compliance with all Laws; provided, however, if Port requests . 
Tenant to Demolish and Remove the Improvements, and such work cannot reasonably be 
completed 'prior to termination of this Leas~, then Tenant's access to the Premises to perform 
such work will be under Port's license, as further described in Section 36.2 (Demolition of 
Improvements). Tenant's obligation to Demolish and Remove the Improvements in accordance 
with this Section 7.3 will survive the earlier termination of this Lease. 

8. REGULATORY APPROVALS. 

8.1. Port Acting as Owner of Property. Tenant understands and agrees that Port is 
entering into this Lease in its proprietary capacity as the holder of fee title to the Premises and 
not as a Regulatory Agency with certain police powers. Tenant acknowledges and agrees that 
Port has made no representation or warranty that the necessary Regulatory Approvals to allow 
for the development of the Initial Improvements can be obtained. Tenant acknowledges and 
agrees that although Port is an agency of the City, Port staff and executives have no authority or 
influence over officials or Regulatory Agencies responsible for the issuance of any Regulatory 
Approvals, including Port and/or City officials acting in a regulatory capacity. Accordingly, 
there is no guarantee, nor a presumption, that any of the Regulatory Approvals required for the 
approval or development ofthe Initial Improvements will be issued by the appropriate 
Regulatory Agency, and Tenant understands and agrees that neither entry by Port into this Lease 
nor any approvals given by Port under this Lease will be deemed to imply that Tenant will obtain 
any required approvals from Regulatory Agencies which have jurisdiction over the Initial 
Improvements and/or the· Premises, including Port itself in its regulatory capacity. Port's status 
as an agency of the City in no way limits the obligation ofTenant, at Tenant's own cost and 
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initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction over 
the Initial Improvements. By entering into this Lease, Port is in no way modifying or limiting 
Tenant's obligations to cause the Premises to be developed, Restored, used and occupied in 
accordance with all Laws. Tenant further acknowledges and agrees ~hat any time limitations on 
Port review or approval within this Lease applies only to Port in its proprietary capacity, not in 
its regulatory capacity. Without limiting the foregoing, Tenant understands and agrees that Port 
staff have no obligation to advocate, promote or lobby any Regulatory Agency and/or any local, 
regional, sta_te or federal official for an:y Regulatory Approval, for approval of the Initial 
Improv~ments or other matters related to this Lease, and any such advocacy, promotion or 
lobbying will be done by Tenant at Tenant's sole cost and expense. Tenant hereby waives any· 
claims against the Indemnified Parties, and fully releases and discharges the Indemnified Parties 
to the fullest extent"permitted by Law, from any_liability relating to the failure of Port, the City or 
any Regulatory Agency from issuing any required Regulatory Approval or from issuing any 
approval of the Initial Improvements. 

8.2. Regulatory Approval; Conditions. Tenant understands.that construction of the 
Initial Improvements and Tenant's contemplated uses and activities on the Premises, any 
subsequent changes in Permitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, RWQCB; 
SFPUC, and other Regulatory Agencies. Tenant is solely respo_nsible for obtaining any such 
Regulatory Approvals, as further provided in tliis. Section. · 

Port, ·at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with all applicable Laws and the further terms and conditions of this Lease, including, 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under ariy such permit, then Port will not be 
subject to any conditions and/or restrictions under. such permit that could (i) encumber, restrict or 
adversely change the use of any Port property other than the Premises, unless in each instance 
Port has previously approved, in Port's sole and absolute discretion, such conditions or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) restrict or change the use ofthe Premises in a manner not otherwise 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
Port has previously approved, in Port's reasonable discretion, such conditions and/or restrictions 
and Tenant has assumed all obligations and liabilities related to such conditions and/or 
rest~ctions (including the assumption of any unreimbursed costs ?r .fees Port may be subject to). 

· Port will provide Tenant with its approval or disapproval thereof in writing to Tenant 
within ten (10) business days after receipt of Tenant's written request, or if Port's Executive 
Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent Board hearings after receipt of Tenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed forty
five (45) days for Port Commission action alone and seventy-five (75) days ifboth Port 
Commission and Board action is required, provided such period may be extended to account for 
any recess· or cancellation of board or commission meetings.· Port will join in any application by 
Tenant for any required Regulatory Approval ~d e_xecute such permit where required, provided 
th~t Port has no obligation to join in any such application or sign the permit if Port does not 
approve the conditions or restrictions imposed by the Regulatory Agency under such permit as 
set forth above in this section. 

Tenant will bear all costs associated with (1) applying for and obtaining any necessary. 
Regulatory Approval, and (2) complying with any and all conditions or restrictions imposed by 
Regulatory Agencies as part of any Regulatory Approval, including the economic costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
restrictions are on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest any condition in any manner 
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pennitted by Law imposed by any such Regulatory Approval; provided, however, if Port is a co
permittee, then Tenant will have first obtained Port's prior consent, not to be unreasonably 
withheld, prior to commencing any such appeal or contest. Tenant will.provide Port with prior 
notice of any such appeal or 9ontest and keep Port informed of such proceedings. Tenant will 
pay or discharge any fines, penalties or corrective actions imposed as a result of the failure of 
Tenant to comply with the terms and conditions of any Regulatory Approval. No Port Approval 
will limit Tenant's obligation to pay all the costs of complying with any conditions or 
restrictions. Tenant will take reasonable steps to cooperate with Port in connection wit}:l Port's 
efforts to obtain approvals from Re.!:,JUlatory Agencies related to development of Pier 70 that are 
not necessary for or related to development of the Premises. 

Without limiting any other Indemnification provisions of this Lease, Tenant will · 
Indemnify the Indemnified Parties from and against any and all Losses which may arise in 
connection with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the 
terms and conditions of any Regulatory Approval which will be necessaiy to develop and 
construct the Premises in accordance with the Scope of Development, except to the extent that 
such Losses arise solely from the negligence or willful acts or omissions of Port acting in its · 
proprietary capacity. 

8.3. Regulatory Permit Coverage. Except as may otherwise be agreed upon between 
Tenant and Horizontal Developer pursuant to- separate agreement(s), Tenant will not be entitled 
to rely upon Regulatory Approvals previously obtained by Horizontal Developer for any portion 
of the 28-Acre Site, but will be required to obtain its own Regulatory Approvals in accordance 
with all applicable Laws. Thi~ includes, without limitation, Stormwater Pollution Prevention 
Plans (SWPPP), Dust Control Plans (DCP), Asbestos Dust Mitigation Plans (ADMP), and 
compliance with the City's Maher Ordinance (SFDPH Article 22A). Notwithstanding the 
foregoing, in accordance with its approved ADMP, Horizontal Developer will provide a sitewide 
air monitoring network positioned on ongoing horizontal and vertical construction work within 
the 28-Acre Site. · · 

9. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

9.1. Operating Standards. From and after Completion of the Initial Improvements, 
Tenant will maintain and operate the Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use-located in San Francisco and in accordance with 
this Lease. Tenant is exclusively responsible, at no cosno Port, for the management and 
operation of the Premises. 

9.2. · . Leasing of Premises. Tepant will use reasonable efforts to keep as much of the 
space in the Premises leased, taking into account marketplace conditions and applying in the 
exercise of such efforts, the prudent business practices of institutional landlords of buildings of 
comparable age, size, type and use located in San Francisco. 

9.3. Reporting of Subleases. 

(a) Leasing Activity Reports. Tenant will deliver to Port within sixty (60) 
days _following the end of each calendar year commencing in the calendar year a certificate of 
occupancy is issued for the 4nprovements until and including the calendar year that includes the 
twenty-fifth (251h) anniversary of the Commencement Date, a leasing activity report for 
immediately prior calendar year for the Premises substantially in the form attached hereto as 
Exhibit I (the "Leasing Activity Report"). To the extent gross revenues from the Premises is made 
available in other public forums such as government filings, Tenant will include such 
information in the Leasing Activity Report. Each Leasing Activity Report will be certified by an 
officer ofTenant that it is a true and correct copy. 

· (b) Audited Financial Statements. Tenant will deliver to Port within 
ninety (90) days following the end of the calendar year that includes the twenty-sixth (26th) 
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anniversary of the Commencement Date and within ninety (90) days following the end of each 
calendar year thereafter until the calendar year that includes the Expiration Date, Tenant's 
audited financial statement for the Premises, certified by Tenant's chief financial officer as being 
true, correct, and complete. The Parties agree and acknowledge that the audited financial 
statements need not include a line item for each Sublease and the pertinent financial terms 
related to such Sublease, but may instead, include .a summary of the aggregate revenues 
generated by the Subleases. · 

(c) . Port Representative. Throughout the Term, upon no less than forty
eight (48} hours' prior notice to Tenant, a representative of Port may review at the property 
manager's offices at the Premises during regular business hours, a complete copy of the 
Subleases at the Premises. Other than any Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not be permitted to copy any of the 
Subleases or take any written notes of any Sublease terms during the first twenty-nine (29} years 
oftheTerm. · 

(d) Appraiser. Until Port sells its fee interest or enters into a long-term lease, 
as applicable, for the last development parcel within the 28-Acre Site, Port's appraiser may 
review at the management office at the Premises or at another San Francisco location where 
Tenant may keep copies of Subleases, all current Subleases and. rent roll, provided Port's 
appraiser has entered into a customary- confidentiality agreement that does not limit his or'her 
ability to use the information in a manner necessary to inforrri the appraisal. The information 
gathered by the appraiser will be used solely to inform the appraiser in determining the fair 
market value of the development parcel to be sold or leased, as applicable. 

9.4. . Resta~:~rant/Retail Businesses Open to the General Public. Throughout the 
Term, restaurants and other facilities for the exclusive use of the members of any invitation-only 
membership organization is prohibited on the ground floor of the Premises; provided, however, 
the foregoing does not prohibit amenities available only to employees of Tenant or any 
Subtenant (e.g., an employee cafeteria) or facilities for the exclusive use of membership 
organizations that are open to the general public (e.g., a membership-based gym). 

9.5. Flags. rNote: Include only for leases of Buildiri'gs.12, it, i and Parcel E4] 
Throughout the Term, a Port flag will fly on each flagpole within the Premises ("Flagpoles"). 
Port will provide Port flags to Tenant. Tenant will promptly, ~t no charge; install, raise, lower 
and remove Port flags at Port's'request. The dimensions of Port flags will be simil.ar to the 
dimensions ofP.ort flags flown iri the Central Waterfront. Tenant also may use the Flagpoles to 
fly other flags on each Flagpole, provided that such other flags, other than the flags ofthe·united 
States and the State of California, must be placed beneath the Port flag and.Port must fit'St 
reasonably approve the dimensions, color~ text, design, and materials for such flag. If Port 
determines that Tenant's response to Port's request to raise or lower Port tlags is inadequate,. 
then at Port's election, Port may access the Flagpoles to adjust the Port flags accordingly without 
notice to Tenant. · · 

Tenant will have no responsibility to maintain any Port flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port "Yith notice requesting 
that a replacement flag be provided ('~Replacement Notice"). If Port reasonably believes the flag 
in question is not worn sufficiently enough to warrant its replacement, Port will notify Tenant 
within five (5) days following receipt of the Replacement Notice, and such flag will remain in 
place and not be replaced. If Port has not timely notified Tenant that Port disputes the need to 
replace the flag and if Port does not provide Tenant with a replacement flag within thirty (30) 
days following the Replacement Notice, then Tenant will deliver to Port a second notice, which 
notice will include a statement in bold, all caps and underlined that if Port does not provide 
Tenant with a replacement flag within ten (1 0) days of such second notice, then Tenant will have 
the right to remove the worn flag. If Port does not provid~ Tenant with a replacement flag within 
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ten (I 0) days of such second notice, then Tenant will have the right to remove the worn flag; 
provided, however, if Port notifies Tenant that Port cannot provide Tenant with a replacement 
flag due to unavailability of a replacement flag, Tenant will not remove the worn flag until Port 
is able to obtain a replacement flag. If Tenant removes Port's flag, then Tenant will promptly fly · 
a replacement flag provided by Port to Tenant. 

9.6. ·Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense of disrespect 
of the law that results in an increase in crime; degrades. the community and leads to urban blight; 
is detrimental to property values, business opportunities and the enjoyment·oflife; is inconsistent 
with City's property maintenance goals and aesthetic standards; and results in additional graffiti 
and in other properties becoming the target of graffiti unless it is quickly removed from public 
and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must 
be abated as quickly as possible to avoid detrimental impacts on the City and its residents, and to 
prevent the further spread of graffiti. · 

-Tenant agrees to commence removal of graffiti from the Premises within forty-eight (48) 
hours of the earlier ofTenant's: (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from San Francisco Public Works. This Section 9.6 is not intended to 
require Tenant to breach any lease or other agreement that it may have concerning its use of the . 
Premises. The term "graffiti". means any inscription, word, figure, marking or design that is 
affixed, marked, etched,. scratched, drawn or painted on any building, structure, fixture or other · 
improvement, whether permanent or temporary, including signs, banners, billboards and fencing 
surrounding construction sites, whether public or private, without the consent of the owner o.fthe 
property o~ the owner~s authorized agent, and that is visible from the public right-0~-way, but 
does not include: ( 1) any sign or banner that is authorized by, and in compliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planni11g Code, or the . 
Building Code; or (2) any mural or other painting or marking on the property that is protected as 
a work of fine art. under_ the California Art Preservation Act (Calif. Civil Code §§ 987 et seq.) or 
as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C .. §§ 101 et 
seq.). 

9.7. Mitigation Monitoring and Reporting Program. In order to mitigate any 
potential significant environmental impacts of the Initial Improvements and operation of the 
Premises, Tenant agrees that the development and operation ofthe Improvements will be in· 
accordance with_ mitigation measures set forth in the Mitigation Monitoring and Reporting 
Program attached' as Exhibit J (Mitigation and Improvement Measures) that are applicable to the 
Pr<;>ject. As appropriate, Tenant will incorporate the Mitigation Monitoring and Reporting 
Program into any contract (including any Suble~e) for the development and/or operation of the 
Improvements and the Premises. 

9.8. Transportation Program. Tenant will comply with all applicable requirements of 
the Transportation Program, a copy of which is attached hereto as Exhibit K (Transportation 
Program), throughout the Term. 

. 9.9. Pier 70 Risk' Management Plan. Tenant will comply, and will cause its Agents 
to comply,_With all applicable provisions of the Pier 70 Risk Management Plan, a copy-of which 
has been provided to Tenant, including requirements to notify all site users, comply with risk 
management measures during construction, and inspect, document and report site conditions to 
Port annually. Any and all Subleases will require Subtenants (inclu~ing its Agents) to comply 
with all applicable provisions of the Pier 70 Risk Management Plan.· · 

10. REPAIR AND MAINTENANCE; FACILITIES CONDITION REPORT; CAPITAL RESERVES. 

10.1. Covenants to Repair and Maintain the Premises. Except as may otherwise be 
provided under Articles 14 (Damage and Destruction) and 15 (Condemnation), throughout the 
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Term, Tenant will maintain and repair, _at no cost to Port, the Premises, all Improvements within 
the Premises (including, withm~t limitation, aH Material Systems) and Subsequent Construction 
thereon in accordance with the prudent business practices of institutional landlords of buildings 
of comp~rable age, size, type and use located in San Francisco (less reasonable wear and tear), 
and in compliance with all applicable Laws and this Article 10 (Repair and Maintenance; 
Facilities Condition Report; Capital Reserves). Tenant will with reasonable promptness make 
(or cause others to make) all repairs, renewals and replacements, wheth~r structural or non
structural, interior or exterior, ordinary or extraordinary, foreseen or unforeseen, required to 
comply with this Section 10.1, except as set forth in Article 14 (Damage and Destruction) or 
Article 15 (Condemnation). For purposes of this Lease, the term "reasonable wear and tear" will 
not include any deterioration in the condition or diminution of the value of any portion of the 
Premises in any manner whatsoever related directly or indirectly to Tenant's failure to comply 
with the terms and conditions of this Lease. 

10.2. Facilities Condition Report. 

(a) Additional Definitions. 

"Capital Items" mean replac~ments, repairs, and/or improvements to the Premises, the 
found_ation· and structural integrity of the Improvements and Material Systems serving the 
Premises, and other Improvements within the Premises that would be deemed capital assets. 
under general accounting principles consistently applied. 

"Capital Reserves" means funds in a bank account where all funds will be used solely to 
replace, repair, and improve Capital lt_ems within tp.e Premises. 

"Capital Reserve Deposits" means the deposits into an account for Capital Reserves. 

"FCR Date" means the twentieth (201h) anniversary of the Commen<?enient Date and every 
ten (10) years thereafter until and including the sixtieth (601h) anniversary of the Commencement 
Date and every five (5) years thereafter until the expirat_ion of the !erm. 

(b) Facilities Condition Report. No less than ninety (90) days before each 
FCR Date, Tenant will deliver to Port a facilities condition-report (the "Facilities Condition 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with atJe_ast ten O 0) y~a:r:~ _of ~?'peri~!J.C~ it). . . _ . · 
~onstruc~ing, ren<?vating al!<!for ev_~l~ating major [use for residential leases: resid~n!i~l] [use 
for commercialleases: ___ ~!fi_m_e~cil:ll] buildings in· California. The Facilities Condition Report 
will be substantially in the form is attached hereto as Exhibit L (Form of Facilities Condition 
Report). Additionally, if a Facilities Condition Report is prepared by Tenant or another party in 
connection with any Transfer or Refinancing, then Tenant- will provide or cause the other party to 
provide, a copy of such Facilities Condition Report to Port. 

(c) Failure to Revise or Submit. Report. If Port reasonably believes the 
Facilities Condition Report does not satisfy the requirements set .forth in Section 1 0.2(b) 
(Facilities Condition Report), then Port will notify Tenant of such deficiency within forty-
five (45) days following receipt of the Facilities Condition Report and Tenant will revise the 
Facilities Condition Report, to address Port's concerns within sixty (60) days. If Tenant fails to 
provide a Facilities Condition Report, or a revised Facilities Condition Report to Port within 
such period of time, Port after giving thirty (30) days' notice to Tenant will have the right, but 
not the obligation, to cause the preparation of a Facilities Condition Report by construction 
professionals ofPort's choice, satisfying the experience requirements set forth in Section 10.2(b) 
(Facilities Condition Report) at Tenant'~ sole cost. Upon Port's delivery to Tenant of an invoice 
for such Facilities Condition Report, Tenant will promptly reimburse Port the amount set forth in 
such invoice. 

(d) Maintenance and Repair of Identified Items. Tenant will use 
commercially reasonable efforts to perform the recommended repairs identified in the Facilities 
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Condition Report in accordance with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco. . 

10.3. Capital RetJ·erves. Throughout the Tenn, Tenant will maintain commercially 
reasonable Capital Reserves as may be required for the repair of Capital Items from time to time 
consistent with the prudent business practices of institutional landlords ofbuildings of 
comparable age, size, typ.e and use lo~ated in San Francisco. 

1 0.4.. No ObligatioJJ of Port; Waiver of Rights. From and after the Commencement 
Date, Tenant will be solely responsible for the condition, operation, ~~p~~r, ~aJf!tenance and 
management of the Premises, including the Initial Improvements, [if applicable;; Deferred 
Infrastructure until accepted by the applicable public agency,] Subsequent Construction, and any 
and all other Improvements. Port will not, as a result of this Lease, have any obligation to make 
repairs or replacements of any kind or maintain the Premises or any portion of any of them. 
Tenant waives the benefit of any Law that would pennit Tenant to make repairs or replacements 
at Port's expense, or abate or reduce any of Tenant's obligations under, or tenninate, this Lease, 
on acco·unt of the need for any repairs or replacements. Without limiting the foregoing, Tenant 
hereby waives any right to make repairs at Port's expense as may be provided by California Civil 
Code Sections 1932(1 ), 1941 and 1942, as any such provisions may frqm time to time be 
amended, replaced or restated. 

. 10.5. Port's Right to Repair. In the event Tenant fails to maintain and repair the 
foundation, the structural integrity of the Improvements, the roofs, and building systems 
necessary for the operation of the Improvements (including plumbing, sewer, mechanical, 
electrical and other utility systems) (collectively, "Material Systems") within the Premises in 
accordance with Sectioll10.1 (Covenants to Repair and Maintain the Premises) and such failure 
is likely to cause imminent physical hann to any Per~on or constitutes a violation of applicable 
Law, Port may repa!r the same at Tenant's cost and expense and Tenant will reimburse Port 
therefor as provided in this Section 10.5. Except in the event of an emergency, Port will first 
provide no less than fifteen (15) days prior notice to Tenant before commencing any 
maintenance to or repair of a Material System {"Port's Repair Notice"). If Tenant does not 
eommence maintenance or repair of the affected Material System or provide assurances 
reasonably satisfactory to Port that Tenant will commence maintenance or repair of the same· 
within such fifteen (15) day period, then Port may proceed to take the required action. If Port 

· elects to proceed with such repair or maintenance, then promptly following completion of any 
work taken by Port pursuant to this Sectioll10.5, Port will deliver a detailed invoice of the work 
c.ompleted, the materials used and the costs relating thereto. Tenant also will pay to Port an 
administrative fee equal to ten percent (10%) of the total "hard costs" of the work. "Hard costs" 
include the. cost of materials and installation, but exclude any costs associated with design, such 
as architectural fees. Tenant will pay to.Port the amount set forth in the invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises ·-- . -· . 
("1.\'la~~~nan~~- ~_of!~-~·), .T~I!3:llt ~iH R.C!Y..!_~_ P~tJ, ~s. ~~c!i!i~nal R~nt, an amount equaling [Note: 
'amount to increase by $50 every 5 years after DDA execution: Three Hundred Dollars ($300)], 
which amount will be increased by one hundred dollars on the tenth (101h) anniversary of the 
Commencement Date and every ten (10)-years thereafter, upon delivery·ofthe Maintenance 
Notice. In the event Port detennines during subsequent inspection(s) that Tenant has failed to so 
maintain the Premises in accordance with this Article 10 (Repair: and Maintenance; Facilities 

. Condition Report; Capital Reserves) then Tenant will pay to Port, as Additional Rent, an amount 
equaling CNote:' amount to -iiicrease-by.~SO every 5 years after'lio.A"executiori': Four Hundred 
Dollars ($400)], which amount will be increased by one hundred dollars on the tenth (I 01h) 
anniversary of the Commencement Date and every ten ( 1 0) years thereafter, for each additional 
Maintenance Notice, if applicable, delivered by Port to Tenant following each inspection. The 
Parties agree that the charges associated with each inspection of the Premises and delivery of 
each Maintenance Notice represent a fair and reasonable estimate of the administrative cost and 
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expense which Port will incur by reason of Port's inspection of the Premises and i_ssuance of 
each Maintenance Notice. Tenant's failure to comply with the applicable Maintenance Notice 
and Port's right to impose the foregoing charges is in addition to and not in lieu of any and all 
other rights and remedies of Port under this Lease. The amounts set forth in this Section 10.5 are 
due within five (5) days following delivery ofthe applicable Maintenance Notice. 

Tenant Initials: 

11. . IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct the Initial Improvements. Construction of the 
Initial Improvements [.}f.~ppli~abte:; ~d p~f~rred lnfr~struct!Jr~] will be governed by the terms 
and conditions of the Vertical DDA and the VCA, and subject to (i) this Lease and all applicable .. 
Laws, including without limitation, the SUD and the Design for Development, (ii) the· Pier 70 
Risk Management Plan, (iii) th~ Mitigation Monitoring and Reporting Program, [and] (iv) the 
Transportation Program Hf ~pplicable:: and (v) all applicable requirements for qualification of the 
Project for Historic Preservation Tax Credits, including compliance with the Secretary's 
Standards. Any Subsequent Construction will be performed in accordance with Article 12 
(Construction) . 

. 11.2. Title to Improvements. During the Term, Tenant will own all of the 
Improvements within the Premises, including all Subsequent Construction and all appurtenant 
fixtures, machinery and equipment installed therein (except for Subtenant improvem~nts to the 
extent owned by any Subtenant pursuant to the applicable sublease, trade fixtures and other_ 
personal property of Subtenants). At the expiration or earlier termination of this Lease, title to 
the Improvements, including appurtenant fixtures (but excluding trade fixtures and other 
personal property of Tenant and its Subtenants other than Port), will vest in Port without further 
action of any Party, and without compensation or payment to Tenant. Tenant and its Subtenants 
will have. the right at any time, or from time to time, including, without limitation, at the 
expiration or upon the earlier termination of the Term, to remove Personal Property from the 
Premises; provided, however, that if the removal of Personal Property causes material damage to 
the Premises, T~nant will pr~mptly Cat;I~~ the repair of such damage at no ~ost to Port. . .. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements and perfonri Subsequent Construction (collectively, 
"Construction") in accordance with the provisions of this Article 12 (Construction). 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12 (Construction), provided that Tenant cannot do any of the following without Port's 
prior approval,_ which approval may be withheld by Port in its sole discretion: 

(i) t~~?_te; _Include only f9r leases wit~ ~istor~~ ~-~~di~g~:. 
Materially alter the exterior architectural design of any Improyements (other than changes 
reasonably required to conform to changes in applicable Law); 

. ~ ~ - . . ... ·~ ·- . . ·- . - . 
(ii) [N~.t~: Inc_lude ~nly f~I: 'cas~s·-yv_ith ~istoJ;"ic buildings: 

Materially alter the Historic Fabric unless pursuant to the requirements of an approved 
Regulatory Approval;] · 

(ill) "[Not~: -~nclude on~:;: f~~ le_a~~s with hi~toric b_~il().ilig~:: Perform 
Subsequent Construction that would, cause a decertification of all or a portion ofthe Premises 
for Historic Preservation Tax Credits, or that does not comply with the Secretary's Standards;] 

. . . . (iv) t~ot~:. In~iu~~ only in ie_a~es ~~e:w;_e. public. acc;c;:ss ~r~a is: 
_r.ega;c~!r~d:: Perform Subsequent Construction to the Public Access Areas that would adversely 
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affect (other than temporarily during the period of such Subsequent Construction) the public 
access to, or the use or appearance of such Public Access Areas]. 

12.2. Permits/Design Reviewfl'enant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, from Port itself. 
Without limiting the foregoing, Tenant acknowledges that the Initial Improvements and any 
major alterations or additions (as defined in the Design for Development) are further subject to 
conformance with the Port of San fran6isco Union Iron Works Historic District at Pier 70, the 
Pier 70 Building Signage Plan and the design review process set forth in the SUD, which 
requires review and approval by Port for certain improvenients, for consistency with the SUD 
and Design for Development. Without limiting anything else in this Article 12 (Construction), 
Port's approval, in its proprietary capacity, will not be required for the installation or alteration 
of tenant improvements and finishes to prepare portions of the Premises for occupancy or use by 
Subtenants, provided that the foregoing does not alter Tenant's obligation to obtain any required 
Regulatory Approvals and permits, including, as applicable, a building permit from Port, in its 
regulatory capacity. ' 

12.3. Constructio11 Schedule. 

(a) Performance. Once commenced, Tenant will prosecute all Construction 
with reasonable diligence, ·subject to Force Majeure, and subject to any other applicable 
provisions regarding timing as set forth in the Vertical DDA and the VCA. 

(b) Reports and Information. During periods of Construction, Tenant will 
submit to Port written progress reports when and as reasonably requested by Port. 

12.4. Construction. 

(a) Commencement of Construction. Tenant will not commence any 
Construction until all the following conditions have been satisfied or waived by Port: 

(i) Tenant has obtained and paid for all required building permits (or 
site permits and necessary addenda) and any other required Regulatory Approvals to commence 
with Construction; and 

(ii) If any bond, sub-guard insurance (or other insurance product), 
guaranty, or other security is obtained by or for the benefit of Tenant with respect to the payment 
of any funds or performance obligations associated with the Initial Improvements or any 
Subsequent Construction, Tenant will cause to have (I) Port named as a co-obligee to any 
performance and/or payment bond, (2) Port named as an additional insured or.third-party 
beneficiary with respect to any sub-guard or·other.insurance product, and (3) Port named as an 
additional beneficiary to any guaranty provided by a guarantor of any Subtenant's obligations 
that is granted a Non-Disturbance Agreement in accordance with Section ~8.4 (Non-Disturbance 
of Subtenants and Attornment); provided, however; Port's rights under such bond, insurance 
product or guaranty will (x) remain subordinate to the rights of any Lender, and (y) not be 
exercised by Port before an Event of Default. 

. (b) Construction Standards. All Construction will be pefformed by duly 
licens~d and bonded contractors .. or mechanics and will be accomplished expeditiously, diligently 
and in accordance with good construction and engineering practices and applicable Laws. 

---·. _ ··-· ____ .(c) __ . Compliance with Secretary's Standards. fi\iote·: incfude -onhdoi. 
leases with historic buildings;. Tenant expressly acknowledges that the Building within the 
Premises is a contributing resource to the Port of San Francisco Union Iron Works Historic 
District at Pier 70 which is listed on the National Register of Historic Pla~es. Accordingly, all 
Construction affecting the interior or exterior of the Premises (including but not limited to, any 
repair, alteration, improvement, or construction to the interior or exterior of any of the Buildings) 
is subject to review by Port for consistency with the design polici~s and criteria set forth in the 
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Waterfront Plan, Secretary's Standards, and the Mitigation Monitoring and Reporting Program. 
Tenant expressly agrees to comply with the Secretary's Standards to Port's satisfaction for all 
Constructi~n affecting the interior and e~terior of the Premises . 

(d) Reports and Information. During periods of Construction, Tenant will 
submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when an~ as reasonably.requested by Port or the County Assessor. 

(e) Costs of Constrnction. Port will have no responsibility for costs of any 
Construction and Tenant will pay (or cause to be paid) all such costs. 

(f) Construction Rights of Access. During any period of Construction, Port 
and its Agents will have the right to enter areas in which Construction is being performed, on 
reasonable prior written notice during customary construction hours, subject to the rights of 
Subtenants, to inspect the pro!:,rress of the work; provided, however, that Port and its Agents will 
conduct their activities in such a way to minimize interference with Tenant and its operations to 
the extent feasible, Nothing in this Lease, however, will be interpreted to impose an obligation 
upon Port to conduct such inspections or any liability in connection therewith. · 

, (g) Prevailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 
public work if paid for in whole or· part out of public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 et seq., as amended. Tenant agrees that any person performing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to the same hours and working conditions, and will 
receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Tenant will include in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant will require any contractor to provide, and will 
deliver to City upon request, certified payroll reports with respect to all persons perforriling such 
labor at the Premises. 

(h) Compliance with Workforce Development Plan. Tenant agrees that it 
will comply with the applicable provisions of the Workforce Development Plan, which 
provisions are attached hereto as Exhibit M. 

12.5. Safety Matters. Tenant, while performing any Construction or maintenance or 
repair of the Improveme~ts (for purposes of this Section 12.5 only, ."Work"), will undertake 
commercially reasonable measures in accordance with good construction practices to minimize 
the risk of injury or disruption or damage to adjoining portions of the Premises and 
Improvements and the surrounding property, orthe risk of injury to members ofthe public, 
caused by or resulting from the performance of its Work. Tenant will erect appropriate 
construction barricades to enclose the areas of such construction and maintain them until the 
Work has been substantially completed, t.o the extent reasonably necessary to minimize the risk 
of hazardous construction conditions. 

12.6. Record Drawings.·. 

(a) With respect to any Construction requiring a building permit, Tenant will · 
furnish to Port one set of design/permit drawings in their finalized form and Record Drawings 
with respect to such Construction within ninety (90) days following completion of the applicable 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the form of full-size, hard paper copies and converted into electronic format as (1) full-size 
scanned TIF files, and (2) AutoCad files of the completed and updated Construction Documents, 
as further described below, and in such format as is reasonably required by Port's building 
department at the time of submittal. As used in this Section "Record Drawings" means drawings, 
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plans and surveys showing the Construction as built on the Premises and prepared during the 
course of construction (including all requests for information, responses, field orders, change 
orders and other corrections to the documents made during the course of construction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, -and such 
failure continues for an additional ninety (90) days following an additional written request from 
Port, Port will thereafter have the right to cause an architect or surveyor selected by Port to 
prepare Record Drawings showing such Construction, and the actual, third-party cost of 
preparing such Record Drawings must be reimbursed by Tenant to Port as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provide plans and specifications 
in connection with Construction under applicable regulations adopted by Port in its regulatory 
capacity. Tenant will be permitted to disclaim any representations or warranties with respect to 
the design/permit drawings, Record Drawings m·<>other plans and specifications provided 
hereunder, and, at Tenant's request, Port will provide Tenant with a release from liability for 
future use of the applicable materials; in a form acceptable to Tenant and Port. 

(b) Record "Drawing Requirements. Record Drawings must be no less than 
(24" x 36"), with mark-ups neatly dnrfted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers. A minimum often (10) drawings will be scanned as a test, prior to execution of 
this requirement in full. 

(c) AutoCad Requirements. The AutoCad files must be .contained in 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently 
addressed within the environment ofthe compact disc or DVD, at Port's election. Discs 
containing files that do not open automatically without searching or reassigning X-REF 
addresses will be ret~ed for reformatting. A minimum often (10) complete drawing files, 
including all referenced files, is required to be transmitted to Port as a test, prior to execution of 
this requirement in full. 

(d) Changes· in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Section 12.6 as technology changes and new 
engineering/architectural software is developed. 

12.7. Certification of Entit/e;ilent Costs and Total-Development Costs. Attac!Jme11t 1 
to Exlrlbit D (Rent) includes ~he provisions to certify Entitlement Costs and Total Development 
Costs of the Tenant that constructed the Initial Improvements~ 

13. UTILITY AND TELECOMMUNICATIONS SERVICES. 

13.1. Utility Services. Tenant acknowledges and agrees that Port, in its proprietary 
capacity as owner ofth~ Premises and landlord under this Lease, will not proVide any utility 
services to the Premises or any portion of the Premises. In accordance with the requirements 
under the DDA, the Premises will be served by the Horizontal Improvements constructed by 
Horizontal Developer, construction of which may occur simultaneously with construction of 
lniti~llmprovements. IfTenant desires to coordinate construction activities with Horizontal 
Developer or construction ofthe Initial Improvements with the Horizontal Improvements, Tenant 
will include such provision in the VCA. Tenant, at its sole expense, will (i) arrange for the 
provision and construction of all on-site and any off-site utilities necessary to construct, operate 
and use all of the Improvements and at:J.Y other portion of the Premises for their intended use, 
(ii) be responsible for contracting with, and obtaining, all necessary utility and other services, as 
may be necessary and appropriate to the uses to which all of the Improvements arid the Premises 
are put (it being acknowledged that City (including its SFPUC) is the sole and exclusive provider 
to the Premises of certain public utility services), and (iii) maintain and repair all utilities serving 
the Premises to the point provided by the respective utility service provider (whether on or off 
the Premises). Tenant also must coordinate with the respective utility service provider with 
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respect to the installation of utility services, including providing advance notice to appropriate 
parties of trenching requirements. 

Tenant will pay or cause to be paid as the same become due, all deposits, ·charges, meter 
installation fees, connection fees and other costs for all public or private utility services at any 
time rendered to the Premises or any part ofthe Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Tenant agrees, 
with respect to any public utility services provided to the Premises by City, that no act or 
omission of City in its capacity as a provider of public utility services, will abrogate, diminish, or 
otherwise affect the respective rights, obligations and liabilities of Tenant and Port under this 
Lease, or entitle Te':lant to terminate this Lease or to claim any abatement or diminution of Rent. 
Further, Tenant covenants not to raise as a defense to its obligations under this Lease, or assert as 
a counterclaim or cross-clai111 in any litigation or arbitration between Tenant and Port relating to 
this Lease, any Losses ~rising from or in connection with City's provision (or failure to provide) 
public utility services, except to the extent to preserve its rights hereunder that failure to raise 
such claim in connection with such litigation would result in a waiver of such claim. The 
foregoing will not constitute a waiver· by Tenant of any claim it may now or in the future have 
(or claim to have) against any such public utility provider relating to the provision of (or failure 
to provide) utilities to the Premises. 

Notwithstanding the foregoing, to the extent installed by Horizontal Developer and 
included in the Master CC&Rs to be recorded aga~nst the Premises, Tenant will be required to 
participate in the districtwide utility systems serving the 28-Acre Site, including, without 
limitation, procuring recycled water from the district b~ack~ater system and electricity from the 
district energy system. 

13.2. Energy Consumptio11. rNote! Appiicabh~ fod~uiidings 2; 12 i:u1d 21 oniy~] 
Tenant acknowledges and agrees that City has delivered a Disclosure Summary Sheet, Statement 
·of Energy Performance, Data Checklist, and Facility Summary (all as defined in the California 
Code of Regulations, Title 20, Division 2, Chapter 4, Article 9, Section 1680) for the Premises 
no less than 24 hours prior to Tenant's execution of this Lease. The Disclosure Summary Sheet 
is attached as Schedule 13.2 (Energy Disclosure Summary Sheet). 

13.3. Rooftop and.Other District-Wide Equipment. 

(a) Telecommunications Equipment and Satellite Dish. Tenant will have 
the right to install Satellite Dish(es) on the roof of the Premises and to sublease such portions to 
an operator, provided that Tenant (i) complies with all Laws, and (ii) obtains all required 
Regulatory Approvals. The Parties will cooperate in connection with the location of any 
Satellite Dish installed pursuant to this Section 13.3(a) and the location of any Satellite Dish 
installed by Port or City pursuant to Section 13.3(b)(i) (Communication Facilities) so as to 
minimize interference with the systems serviced oy such Satellite Dish. 

. \ 
(b) Other Equipment. 

(i) Communications Facilities. Tenant agrees that Port and City have 
the right to install, at no charge,.Satellite Dish(es) and other telecommunications facilities 
reasonably required for Port's or City's operations and/or District-wide programs and systems, 
including, without limitatiQ.n, (1) facilities for City's emergency or 700-Mhz and 800-Mhz City
wide radio system communications facilities (or its successor), (2) public Wi-Fi networks, and 
(3) a horizontal cellular network, which may require installation on the roof or exterior of any 
building within the Premises, provided that Port (A) complies with all Laws, (B) obtains all 
required Regulatory Approvals, and (C) obtains Tenant's prior reasonable approval with respect 
to the size, location, dimensions, color, text (if any), screening, reflectivity, and method of 
installation of the applicable Satellite Dish or telecommunications facility. The installation of 
any such Satellite Dish(es) and other telecommunications facilities will be at Port's or City's sole 
cost. If the installation of any such Satellite Dish or other telecommunications facility requires 
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alterations and/or improvements of any portion of the Premises, including, without limitation, the 
relocation of any photo-voltaic panels or any other Satellite Dish previously installed on the roof 
of the Premises, such alterations and/or improvements will be at Port's sole cost and expense, 
and Port will promptly repair, at its sole cost, any damage to the Premises including, without 
limitation, to any photo-voltaic panels. All aspects and phases pf Port's installation, other 
equipment, wiring, conduit, roof mount and base, will at all times be subject to supervision and 
approval by Tenant, not to be unreasonably withheld, conditioned or delayed. All approval and 
supervision rights of Tenant are intended solely to protect Tenant's interests. Port will be 
respon~ible for procuring, prior to any install~tion, and maintaining in force at all times 
thereafter, any and all Regulatory Approvals as may be required for the lawful installation, use 
and operation of Port's or City's system. Port will be permitted access to the areas on the roof 
where any such installation is made, as necessary for the installation, repair, maintenance, and 
replacement thereof Any access, interruptions or disturbance for the foregoing purposes will be 
temporary only. Port's access to the roofs will not unreasonably interfere with or disturb 
Tenant's or Subtenants' use and enjoyment of the Premises, will be subject to the reasonable 
building security procedures adopted by Tenant, and will require prior written consent for access 
occurring during regular business hours (except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port will promptly repair and restore 
any damage to persons or property caused as a t:esult of Port's access to and activities on the 
roof. Port will be solely responsible for all maintenance, utilities and other costs of operation of 
any such facility installed pursuant to the terms ofthis Secti01z 13.3. · 

··-··-. _. . . . __ . ·- ·- (iD . _ .~o[a!._fpiaceholrler for any i-equi'renients to. insfaffR.oo:ftop -~oJaio 
!Thermal conne<?teQ to Pi~!ri.~~ Ener!:.'Y ~y~~-~rr:t _al}~ R,QQ~9P Solar P.Y co_l1l).ecteg_!9 .. P.t~tfi<?! 
N~~rqgp.dJ 

__ ... _ _ _______ ... _ ... ·- .. (iii). _ . Di~_tric.!_fJ!q~~-y)'a~fir ~yst~IJ1:·. [piii~~fj9i4ei-- fgi _t~~~f. ot!~g~ti9~s ~ ~(?. 
!_l}~t~JlfacUN~s .fQ~ a~p~J!~c.inat~ ip. ~i~.trt~_t_~las;k~!it~r §Y~t~Ip.] 

·- .. --··-·--- .. __ ..... ·- .. (~~> _ p~~~r~c.(?1Jl!'m!.§Ys!.e_'!l: . .[piac~ho~4er. f'9~'f~~~P:t .Q~~ig~ti{i~s·)~ 
jQ~t~Jtfa.<;iliJt~~ f_Qr -~~q p~rti~ip~!e i!l di~trict energy §Y.~te!~] 

. . 
13.4. Electricity. Other than as set forth in the Development Agreement, Tenant will 

proc~re all electricity for the Premises from the San Francisco Public Utilities Commission at 
rates to be determined by the San Francisco Public Utilities Commission. If the San Francisco 
Public Utilities Commission determines that it cannot feasibly provide service to Tenant or as 
otherwise set forth in the Development Agreement, Tenant may seek another provider. Nothing 
herein limits any remedy Tenant may have at law or in equity to recover damages for City 
utility's failure to deliver utility services hereunder. 

13.5. · Waiver. Tenant hereby waives any benefits of any·applicable Law, including the 
provisions of California Civil Code Section 1932( 1 ), permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing does not constitute a waiver by 
Tenant of any claim it may now or in the future have (or claim to have) against any public utility 
provider relating to the provision of (or failure to provide) utilities to the Premises. 

14. DAMAGE OR DESTRUCTION. 

14.1. Damage or Destructi01z. 

(a) Tenant to Give Notice. If at any time during the Term any damage or 
destruction occurs to all or any portion of the Premises from fire or other casualty (each a 
"Casualty"), Tenant will promptly give telephonic and written notice (''Casualty Notice") thereof · 
to Port generally describing the nature and extent of such Casualty. 

(b) No Effect on Lease. Except as set forth in Section 14.3 (Termination Due 
to Major or Uninsured Casualty), this Lease will not terminate or be forfeited or be affected in 
any manner by reason of Casualty, and Tenant, notwithstanding any law or statute present or 
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future (including without limitation, California Civil Code Sections 1932(2) and 1933(4)), 
waives any and all rights to quit or surrender the Premises or any part thereof, Tenant 
acknowledging and agreeing that the provisions of this Article 14 (Damage or Destruction)will 
govern the rights and remedies of the Parties in the event of a Casualty: Teriant expressly agrees 
that its obligations hereunder, including the payment of any .and all Base Rent, Additional Rent 
and any other sums due hereunder, will continue as though said Premises and/or Improvements 
had not been damaged or destroyed and without abatement, suspension, diminution or reduction 
of any kind. ' 

14.2. Restoration Obligation:. In the event of a. Casualty, unless Tenant terminates this 
Le~se in accordance with Section14.3 {Termination Due to Major or Uninsured Casualty), 
Tenant will commence and diligently Restore the Improvements to the condition they were in · 
immediately before such Casualty in accordance with then applicable Laws (including any 
required code upgrades) lif applicable:· and Secretary's Standards], without regard to the. amount 
or availability of insurance proceeds, subject to Force Majeure; provided, however, subject to the 
rights of Lenders in accordance with Article 40 (Mortgages), all all-risk coverage insurance 
proceeds, earthquake and flood insurance proceeds, boiler and machinery insurance proceeds, 
and any other insurance proceeds paid to Tenant by reason of Casualty (other than business or 
rental interruption insurance), must b.e first used by Tenant for Restoration of the Premises. All 
Restoration must be performed in accordance with the procedures set "forth in Article 12 
(Construction) relating to Construction and at Tenant's sole expense and must be completed 
within five (5) years following the event ofCasualty, subject to Force Majeure. In connection 
with any Restoration, any Restoration that would otherwise require Port approval under 
Section 12.1 (b) (Construction Requiring Port's Prior Approval) will require Port's prior approval 
subject to the standards set forth in such section. The Restored ImprQvements must be at least 
equivalent in quality, appearance, public safety, and durability to the Initial Improvements and 
provide similar public benefits as the original Initial Improvements, subject to the Permitted 
Uses. ::. " 

14.3. Termination Due to Major or Uninsured Casualty. 

(a) Additional Definitions. 

"Major Casualty" means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) ofthe hard costs to 
replace the lmprove~ents in their entirety. The calculation of such percentage will be based 
upon replacement costs and·requirements of applicable Laws in effect as ofthe date ofthe event 
causing such Major Casuafty. · 

. . 
"Uninsured Casualty" means any of the following: (i) a Casualty event occurring at any 

time during the Term for which the costs of Restoration (including the cost of any required code 
upgrades) are not insured or insurable under the policies of insurance that Tenant is required to 
carry under Article 20 (Insurance) and such costs exceed One Million Dollars ($1,000,000.00), 
which amount will be increased ~y an additional Five Hundred Thousand Dollars ($500,000.00) 
on the tenth (101h) anniversary ofthe Commencement Date and every ten (10) years thereafter, or 
(ii) a Casualty event occ1;1rring at any time during the Term which is covered under Tenant's 
policies of insurance that Tenant is required to carry under Article 20 (Insurance) but where the 
cos.t of Restoration (including the cost of any required code. upgrades) will exceed the sum of · 
(A) the net proceeds of any insurance payable, (B) the amount of any applicable policy 
deductibles, and (c) One Million Dollars ($1 ,000,000.00), which amount will be increased by an 
additional Five Hundred Thousand Dollars ($500,000.00) on the tenth (lOth) anniversary of the 
Commencement Date and every ten (1 0) years thereafter. Any Casualty event not insured due to 
Tenant's failure to maintain the requisite insurance policies and coverage requirements under 
Article 20 (Insurance) will not be considered an Uninsured Casualty. 

(b) Tenant's Election to Terminate. If an event of Major Casualty or 
Uninsured Casualty occurs at any time during the Term, then within ninety (90) days following 
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Tenant's delivery to Port of the Casualty Notice, Tenant may, by written notice to Port, terminate 
this Lease upon satisfaction of all the following conditions unless waived by Port: 

(i) Unless otherwise requested by Port, in its sole discretion, 
Demolish and Remove the Improvements prior to the effective termination date at Tenant's sole 
cost and expense; · 

(ii) Unless the Improvements are to be demolished as set forth in 
Section 14.3(b)(i), provide Port the e~timated cost of Restoration; 

(iii) Cure all monetary Events of Defaults and ariy Events of Default or 
Unmatured Events of Default relating to the provisions of Article 21 (Hazardous Materials); · 

(iv) Pay in full all utility charges and Impositions incurred up to and 
including the effective date of termination; 

(v) Maintain all the insurance required to be maintained under 
Article 20 (Insurance) until the effective date of termination; . · 

(vi) Pay or cause to be paid the following amounts solely from the 
insurance proceeds as and to the extent available arising from each Casualty promptly following 
receipt of such proceeds, in the order required by any_senior Mortgage, and if none, in the 
following order of priority: 

(1) First, to Port (or Tenant, if such work is performed by, or 
on account of, Tenant at its cost) for the actual costs incurred for any work required to alleviate 
any conditions 'caused by such Casualty that could cause an immediate or imminent threat to the 
. public safety imd welfare or damage to the environment, including any demolition or hauling of 
rubble or debris; 

. ·. 
(2) Second, to Port, for all accrued and unpaid amounts owed 

to Port under this Lease, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-affiliate Lender demanding payment, in 
order of priority, a portion of the remaining casualty inl?urance proceeds arising out of or iri 
connection with the Casualty in an amount not to exceed the aggregate amounts that are secured 
by the applicable.non-a:ffiliate Mortgage then owed to each such non-affiliate Lender; 

(4) Fourth, to the appropriate governmental or quasi-
gove~ental entity, all Impositions due up to the effective date ofteiTQ.ination; and 

(5) Fifth, the balanc~ of the proceeds will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Premises and 
Improvements (in their eondition immediately prior to the Casualty event) as of the date the 
Term would have expired but for the Casualty event, and Tenant, for the value of the 
Improvements for the remaining unexpired portion of the Term (in their condition immediately 
prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.3(b)(vi)(3). 

(vii) Upon termination in accordance with this Article 14.3 
(Termination Due to Major or Uninsured Casualty), Tenant will deliver possession of the 
Premises to Port and quitclaim to Port all right, title and interest in the Premises and in any 
remaining Improvements. Upon such termination, the 'Parties will be released thereby without 
further obligation to the other Party as ofthe effective date of such termination; provided, 
however, ·that the Indemnification provisions hereof or any other provision that explicitly 
survives the expiration or earlier termination of this Lease will survive any such termination with 
respect to matters arising before the effective date of any such termination. · 

14.4. Di~tribution Upon Lease Termination Due to Tenant Failure to Restore. If 
Tenant is obligated to aqd fails to Restore the Improvements as provided herein ;md commits an 
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Event of Default in failing to Restore the Improvements and this Lease is thereafter terminated 
due to ~uch Event of Default, all insurance proceeds remaining after application pursuant to 
Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) will be paid to and retained by Port. 

15. CONDEMNATION. 

15.1. Ge11eral; Notice; Waiver. 

(a) General. If, at any time during the Term, there is any Condemnation of 
all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determined pursuant to this Article 15 (Condemnation). 

(b) Notice. ln case of the commencement of any proceedings or negotiations 
which might result in a Condemnation of all or any portion of the Premises during the Term, the. 
Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is · 
reasonable, the nature and extent of such Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 

(c) Waiver. Except as otherwise provided in this Article 15 (Condemnation), 
the Parties intend that the provisions of this Lease will govern their respe~tive rights and 
obligations in the event of a Condemnation. Accordingly, but without limiting any right to 
terminate this Lease given Tenant in this Article 15 (Condemnation), Tenant waives any right to 
terminate this Lease up·on the occurrence of a Partial Condemnation under California Code of 
Civil Procedure Sections 1265.120 and 1265.130, as such section may from time to time be 
amended, replaced or restated. 

15.i. Total Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "'(otaJ Condemnation"), this Lease will terminate as·ofthe Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to·Port of accrued and unpaid Rent up to the Condemnation Date and the provisions 
that explicitly survive the expiration or earlier termination of t~is Lease. 

15.3. Substantial Condemnation, Partial Co11demnation. If there is a Condemnation 
of any portion but less than all of the Premises or the Leasehold Estate, the rights and obligations 
of the Parties will be as follows: 

(a) ·Substantial Condemnation. If there is a Substantial Condemnation of a 
portion of the Premises or the Leasehold Estate, this Lease will terminate, at Tenant's option 
(which must be exercised, if at all, at any time within ninety (90) days after the Condemnation 
Date by delivering written notice of termination to Port), as of the Condemnation Date, as further 
provided below. For purposes of this Article 15 (Condemnation), "Substantial Condemnation" 
means a Condemnation of (i) less than the entire Premises or Leasehold Est~te which renders the 
Project untenantable, unsuitable, or economically infeasible for the Permitted Uses as reasonably 
determined by Tenant, or (ii) of property located outside the Premises that; in any case, 
substantially and materially eliminates access to the Premises where no alternative access can be 
constructed or made available. Notwithstanding the foregoing, Tenant will have no right to 
terminate this Lease under this Section if the Substantial Condemnation, as the case may be: 
(x) can be cured by the performance of Restoration (unless such Substantial Condemnation 
occurs during the last ten (10) years of the Term or if Tenant reasonably anticipates, based upon 
a schedule of performance for such Restoration prepar~ with due diligence by Tenant in 
consultation with Port that at the time of completion of the Restoration, less than ten (10) years 
would remain in the Term), and (y) the cost of such Restoration does not exceed by at least One 
Million Dollars ($1 ,000,000.00), which amount will be increased by an additional Five Hundred 
Thousand Dollars ($500,000.00) on the tenth ( 1 01h) anniversary of the Commencement Date and 
every ten ( 1 0) years thereafter, the portion of the Award fairly allocable to severance damages· 
suffered by Tenant. In such case, this Lease will not terminate, and, upon a determination th~t 

. Parcel Lease -- 3 3 

4991 



the Lease will continue based. upon the availability and amount of Award, Tenant will commence 
and complete such Restoration as promptly as reasonably practicable" by using commercially 
reasonable diligence and pursuant to the provisions of Article 12 (Construction) and Section 15.4 
(Awards), subject to events of Force Majeure. 

(b) Partial Condemnation. If there is a Condemnation of any portion .of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 15.2 (Total Condemnation) or Section 15.3(a) (Substantial Condemnation) (a "Partial 
Condemnation"), this .Lease will terminate only as to the portion of the Premises (or of the 
Leasehold Estate) taken in such Partial Condemnation, effective as of the Condemnation Date. 
In the case of a Partial Condemnation, this Lease will remain in full force and effect as to the 
portion of the Premises (or of the Leasehold Estate) remaining immediately after such 
Condemnation, and Tenant will promptly commence and complete, subject to even~s of Force 
Majeure, any necessary Restoration of the remaining portion of the Premises, at no cost to Port. 
Any such Restoration will be performed in accordance with the provisions of Article 12 
(Construction). 

15.4. Awarr!s. Except as provided in Sections 15.5 (Temporary Condemnation) 
and 15.6 (Relocation Benefits; Personal Property), Awards and other payments to either Port or 
Tenant on account of a Condemnatjon, less costs, fees and expenses of either Port or Tenant 
(including, without limitation, reasonable Attorneys' Fees and Costs) incurred in the collection 
thereof("Nct Awards and Payments'') will be allocated between Port and Tenant as follows: 

(a) First, to Port for the payment of all unpaid Rent. 

(b) ·Second, in the event of a Partial Condemnatio·n, to pay costs of 
Restoration incurred byTeriant, in which case, the portion ofthe Net Awards and Payments 
allocable to Restoration will be payable to Tenant, or a Lender, in accordance with the 
requirements governing payment of insurance proceeds set forth in Section 14.3(b)(vi); 

(c) Third, to Port for the value of the conderimed land only, subject to the 
particular uses of the Premises existing immediately prior to the Condemnation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements (the "Condemned Land Value"); 

(d) Fourth, to any non-affiliate Lender pursuant to a non-affiliate Mortgage as 
and to the extent provided therein, for payment of all sums secured by its non-affiliate Mortgage 
that remain outstanding, together with its reasonable out of pocket expenses and charges in 
collecting the.Net Award and Payment, including without limitation, its reasonable attorneys' 
fees incurred in the Condemnation; 

(e) Fifth, to Tenant to the extent that the Net Awards and.Payments are 
attributable to Tenant's Leasehold Estate, not including the value of the Improvements for the 
remaining unexpired portion of the Term to the original scheduled Expiration Date; and 

(f) · Sixth, the balance of the Net Awards and Payment will be divided 
proportionately between Port, for the value of Port's reversionary interest in the hnprovements 
(based on the date the Term would have expired but for the event- of Condemnation), and Tenant, 
for the· value of the Improvements for the remaining unexpired portion of the Term to the 
original scheduled Expiration Date. · · . . 

Notwithstanding anything to the contrary set forth above, any portion of the Net Awards 
and Payments' which has been specifically designated by the condemning authority or in the " 
judgment of any court to be payable to Port or Tenant on account of any interest in the Premises 
or the Improvements separate and apart from the value of Port's reversionary interest in the land 
and Improvements, the Leasehold Estate, or the value of the Improvements on the Premises for 
the remaining unexpired portion of the Term, will be paid to Port or Tenant, as applicable, as so 
designated by the condemning authority or judgment. 
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15.5. Temporary Condemnation. Ifthere is a Condemnation of all or any portion of 
the Premises for a temporary period lasting less than the remaining Term, other than in 
connection with a Substantial Condemnation or a Partial Condemnation of a portion of the 
Premises for the remainder of the Term, this Lease will remain in full force and effect, there will 
be no abatement of Rent, and the entire Award will be payable to Tenant. 

15.6. Relocation Benefits, Personal Property. Notwithstanding Section 1_5.4 
(Awards), Port will not be entitled to any portion of any Net Awards and Payments payable in 
connection with the Condemnation of the Personal Property ofTenant or any of its Subtenants. 

16. LIENS. 

16.1. Liens. Tenant will not create or permit the attachment of, and will promptly 
discharge at no cost to Port, any lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, other than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions (excluding Impositions which may .be separately 
assessed against the interests of Subtenants or are being contested in accordance.withArticle 6 
(Contests)), and (iii) Mortgages. , · · 

. . . . 
l6.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 

from any liens arising out of any work performed, materials· or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 
notice to Port of any Subsequent Construction to allow Port to post a notice of non-responsibility 
on the Premises. Subject to Article 6 (Contests),-ifTenant does not, within sixty (60) days 
following the imposition of any such lien, cause the same to be released of record or post a bond 
or take such other action reasonably acceptable to Port, it will constitute an Event of Default, and 
Port will have, in addition to all other remedies provided by this Lease or by Law; the right but 
not the obligation to cause the same to be released by such means as it deems proper, including 

·payment of the claim giving rise to such lien .. All sums paid by Port (including interest at the 
Default Rate computed from the date of payment) for such purpose and all expenses incurred by 
Port in connection therewith must be reimbursed to Port by Tenant within ten (1 0) days 
following demand by Port. Port will include with its demand, supporting documentation. 

17. DEPOSITS. 

17 .1. Base Rent Deposit. ['Note: Applicable· only for Hybrid Leases] 

(a) On or before the Commencement Date, Tenant will pay to Port in additiqn 
to Base Rent, a security deposit (as adJu~te~ :from t~~e to ~~me, the '·B.ast: Ren~ .J:l~P.os~r) .f9!:_thf! 
Premises in an amount equal to [insert an amount equal to two times the monthly base rent 
($XXX)]. The Base. Ren.t Deposit will be increased on each Adjustment Date so that the Base 
Rent Deposit held by Port always equals no less than twice the monthly installment of Base 
Rent. Tenant will deliver to Port within five (5) days following each Adjustment Date, the 
difference between the Base Rent Deposit currently held by Port and increased Base Rent 
Deposit. · 

{b) Tenant agrees that Port may, but will not be required to, apply the Base 
Rent Deposit in whole or in part to (i) remedy any failure by Tenant to pay Rent as and when 
due, (ii) cure, or attempt to cure, any Event of Default by Tenant in the performance of the terms, 
covenants and conditions of this Lease, (iii) repair, or attempt to repair, any damage to the 
Premises caused by Tenant, its Subtenants, Agents or Invitees, or (iv) compensate Port for any 
expense incurred or damage caused by Tenant, its Subtenants, Agents, or Invitees. 

. -·- .. 17.~~ . En'!!f!.O!J11H!Il.t~f.Fil~ancia~P!!rform,anc;e ~~pos~t.(Note: Parties may explore 
additional provisions, with corresponding required mitigations, for particular subtenant uses 
that increase environmental liability/risk~]; On or prior to the commencement .of any Sublease 
with a Subtenant that will engage in activities on the Premises involving the use of Hazardous 
Materials (other than (a) standard building materials and equipment that do not contain asbestos 
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or asbestos-containing materials, lead or polychlorinated biphenyl (PCBs), and (b) janitorial or 
office supplies or materials in such amounts as are customarily used for general office, 

· residential, or commercial purposes so long as such Handling is at all times in compliance with 
all Environmental Laws), Tenant will deliver to Port an amount determined by Port to be 
reasonable security for increased environmental liabilities to Port arising out of the Subtenant's 
specific use of non-Excepted Hazardous Materials at the Premises (the .. Environmental Financial 
Performance Deposit") as additional collateral for the full and faithful performance by Tenant of 
its obligations under Article 21 (Hazardous Materials). Port's determination of the amount of the 
Environmental Financial Perfonnance Deposit will be consistent with the Port Commission's 
adoption of the Environm~p.ta.t ~_i~~ P~!i~y-and. f!!l.~nci~l. Ass~r~ce. ~eq~i~en:t~t:!~~ fo.r ~eal 
_P_!op~rty_A~~~t.ne~ts .~1_1 [Note: update as necessary: November 13, 209(, p~~SU<!.n~. t~ 
:~esqJ!-;!ti<?t:t.N9~07:-~L ~~.!~~y be arne!~~-~<?~. !Jpg(!ted :ffo~. ti!!!~1Q_t!!J:1~.] (the "Port .. . 
Environmental Risk Policy"). In the event Port determines in its sole but reasonable discretion that 
any proposed change(s) to Tenant's (or its Subtenants') use and operation of Hazardous · 
Materials (other than Excepted Hazardous Materials) on the Premises increase Port's risk of 
Loss, then prior to commencement of such Sublease, Port may require Tenant to increase the 
Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy. Port also has the right to increase every five (5) years the amount of 
the Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy if Port reasonably believes after review of Tenant's and Subtenants' 
use and operation of Hazardous Materials (other than Excepted Hazardous Materials) that the 
then current amount is insufficient. 

17.3. Environmental Oversight-Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance 
Deposit in accordance with Sectioll17.2, (Environmental Financial Performance Deposit) then 
prior to commencement of the Sublease necessitating such deposit, Tenant will also deliver to 
Port an environm~nta_l_<;>y~~~.ight _deposit (''~!lv!~~.n~e~~~l Q.~~~~~g~~ .~eP.o~it") ill: c.a.sh, i~ '!!! .. . 
amount equaling [Note: Adjust if Port Commission increases this amount for all new leases: 
Ten Thousand Dollars ($10,000)], as security for Port's recovery of costs of inspection, 
monitoring, enforcement, and administration ofTenant's perfonnance of its obligations under 
Article 21 (Hazardous Materials); provided, however, the Environmental Oversight Deposit will 
not be deemed an advance of Rent, an advance of any other payment due to Port under this 
Lease, a security deposit subject to the California Civil Code, or a measure of Port's damages 
upon an Event of Default concerning Tenant's obligations un<;ler Article 21 (Hazardous 
Materials). · · 

(b) Port at its option may demand reimbursement from Tenant within five (5) 
business days following demand, or may use, apply, or retain the Environmental Oversight 
Deposit in whole or in part to reimburse Port, for Port's costs incurred if an Environmental 
Regulatory Agency delivers a notice of violation or order regarding .a Hazardous Material 
Condition ("Environmental Notice") to Tenant and either: (i) the actions required to cure or 
comply with the Environmental Notice cannot be completed w~thin fourteen (14) days after its 
delivery; or (ii) Tenant has not begun to cure or comply with the Environmental Notice or is not 
wo~king actively to cure or. comply with the Environmental Notice within fourteen.( 14) days 
after its delivery. Under these circumstances, Port) costs may include staff time corresponding 
with anq responding to Regulatory Agencies, Attorneys' Fees ~d Costs, and inspection, 
collection, and laboratory a~alysis of environmental samples and monitoring the Hazardous 
Material Condition. · · 

. (c) If an Environmental Notice is delivered to Tenant, and Tenant has cured 
or coin plied with the Environmental Notice w~thin fourteen (14) days after its delivery, Port at its 
option ~ay ~~~n~ p~~~r:tt fi:~m T~~ant wjJI:Iin (i:ye (5) day:5 (~llo~~ng d~_and, or apply the 
sum of (Note: amount to increase by $50 every 5 years after DDA execution·: Five Hundred 
Dollars ($500)] (which amount will be increased by one hundred dollars on the tenth (I oth) 
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anniversary of the Commencement Date and every ten years thereafter) from the Environmental 
Oversight Oeposit, as Addition~} Rent for each Environmental Notice delivered to Tenant to 
reimburse Port for its administrative costs. 

17.4. Generally. 

(a) The Base Rent Deposit, Environm~ntal Financial Performance Deposit (if 
any) and the Environmental Oversight Depos~t (if any), are collectively referred to as the 
"Security Deposit." Tenant will not be entitled to any interest on the Security Deposit. 

(b) The amount of the Security Deposit will not be deemed to limit Tenant's 
liability for the performance of any of its obligations under this Lease nor be a measure of Port's 
damages upon an Event of Default. Port may apply the Security Deposit as provided herein 
without waiving any of Port's other rights and remedies hereunder or at Law or in equity. 

(c) The Security Deposit will not be deemed an advance of Rent, an advan~ 
of any other payment due to Port under this Lease, or a security deposit subject to the California · 
Civil Code. · 

(d) · Should Port use any portion of the Security Deposit, Tenant must 
replenish the Security Deposit to the full extent of the required amount within five (5) business 
days following Port's demand. 

(c) Port's obligations with respect to the Security Deposit are those of a 
debtor and not a trustee. Port will not be required to keep the Security Deposit separate from its 
general funds. · ( · 

(t) Upon the expiration ot earlier termination of this Lease, Port will return · 
the unused balance of the Security Deposit to Tenant (less any amounts then due and payable 
from Tenant to Port under this Lease) within thirty (30) days after Tenant surrenders possession 
of the Premises to Port. 

18. ASSIGNMENT AND SUBLETTING. 

18.1. Tramfer. 

(a) Additional Defmitions. 

"Assignment" means an assignment, conveyance, hypothecation, pledge ( ot4er than a 
pledge in connection with any mezzanine financing which will not require prior Port approval), 
or otherwise transfer all or any of Tenant's interest in this Lea~e or Leasehold Estate. 

"Control" means, with respect to any Person, any of the following: (i). the possession, 
directly or indirectly, of the power to direct or cause the direction of the day to day management, 
policies or activities of such Person whether through ownership of voting securities, by contract 
or otherwise (excluding customary limited partner or.non-managing member approval rights); 
(ii) the ownership (direct or indirect) of more than fifty percent (50%) of the profits or capital of 
another Person; or (iii) the ownership (direct or indirect) of more than fifty percent (50%) of the 
ownership interest of such Person (whether shares, partnership interests, membership interest or 
other equity, and whether one or more classes thereof). "Controlled" , "Controlling" and 
"Common Control" have correlative meanings. 

"Excluded Transfer" means any of the following: (i) the.exercise of customary remedies 
under mezzanine financing of Tenant or any constituent owner thereof; (ii) the exercise of 
customary limited partner or non-managing member remedies under a partnership or limited 
liability company operating agreement, as applicable; (iii) a change resulting from death or legal 
incapacity of a natural person; or (iv) the sale, transfer or issuance ofles~ than the Controlling 
interest of stock listed on a nationally or internationally recognized stock exchange in a single 
transaction or a related series of transactions. · 
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"Managing Party'' means, with respect to any Person, both (a) the possession, directly or 
indirectly, of the power to direct.or cause the direction ofthe day-to-day management, policies or 
activities ofTenant (excluding customary limited partner or non-managing member approval 
rights) and (b) the ownership (direct or indirect) of more than ten percent (I 0%) of the profits or 
capital ofTenant. · 

''Minimum .Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand 
Dollars ($27 ,500,000.00), which arriount will increa5e by ten percent ( 1 0%) OI}_ th~ .t~l).t}:l_ (19th) 
anniversary of the Commencement Date and eve:ry ten (10) years thereafter. (NOTE: $27.5 
m-illion ti:,-in·c-rease by 5%-even,-5 years after oriA execution"] 

"Net Worth Guarantor" means a Person, in combination with Tenant or the proposed 
transferee, as applicable, satisfying the Net Worth Requirement that is the guarantor under the 
Net Worth Guaranty. 

"Net Worth Guaranty" means a !:,TUaranty of performance of all the obligations under this 
Lease, in an amount not to exceed the Net Worth Requirement (less the net worth of Tenant or 
the proposed transferee, as applicable), and otherwise in form and substance reasonably 
satisfactory to Port, delivered to Port by the Net Worth Guarantor. 

"Net 'worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has (i) prior to issuance of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, less any debt to be 
secured by (A) the proposed transferee's interest in the Premises or Leasehold Estate, or (B) a 
pledge of the proposed transferee's ownership interest, or (ii) following the issuance of a 
Certificate of Completion, a net worth (inclusive of its equity in the Property) equal to or at least 
the lesser of{A) Minimum Net Worth Amount and (B) thirty percent.(30%) of the fair market 
value of the Premises. · 

"Qualified Transferee" means any transferee that satisfies each ofthe following criterion: 
!i) has, or h~s engag_~d-a property manager with at le~_ttenJl Q) Y.!'!~~s :_ t?~Pe.~~!lfe operating (iise' 
for commercial leases: major commercial projects] ['use for residential leases': residential 
projects]; (ii) satisfies the Net Worth Requirement; and (iii) is subject to jurisdiction of the courts 
ofthe State. 

"Significant Change'' means any change in the direct or indirect ownership of Tenant that . 
results in a change in Control of Tenant provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an Assignment_ and Significant Change. 

(b) Conditions to Transfer Before Certificate of Completion. Subject to 
Sections 18.J(e), (Mortgaging of Leasehold), lif applicable': J8.1(h) (Assignment to 
Accommodate Sale ofHistoric Tax Credits of Low-Income Housing Tax Credits)] and 18.l(i) 
(Transfers Not Requiring Port Consent Before Certificate of Completion), before Port's issuance 
of a Certificate of Completion, Tenant will not (A) suffer or permit any Significant Change to 
occur, or (B) consummate an Assignment, in each case without the prior written consent of Port, 
which consent may not be unreasonably withheld by Port if each of the following conditions is 
satisfied: 

(i) In the case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement in substantially the form 
attached hereto as Exhibit N (an "Assignment and Assumption Agreement"), which Assignment 
and Assumption Agreement must contai~: 

(1) an express assumption by the proposed transferee, for itself 
and its successors and assigns, and expressly for the benefit of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical DDA 
if in effect, and any other agreements or documents entered into by and between Port and Tenant 
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. \ 

pursuant to this Lease directly relating to the Project, and an express agreement by the proposed 
transferee to be subject to all of the conditions and restrictions to which Tenant is subject; 

(2) . a representation by the proposed transferee that it has 
conducted a thorough investigation and due diligence of the Improvements, including the 
condition of the real property, of all Material Systems, the roof and structural integrity of the 
Improvements, and if the Transfer occurs after the twentieth (20th) anniversary of the 
Commencement Date, has reviewed the most recent Facilities Condition Report prepared by 
Tenant; and 

(3) a release by the proposed transferee of the Indemnified 
Parti~s and the State Lands Indemnified Parties and waiver of any and all Losses against the 
Indemnified Parties arid the State Lands Indemnified Parties for the condition of the 
Improvements or the real property or any claims assignor may have against the Indemnified 
Parties arising prior to the effective date ofthe Transfer. 

(ii) In the case of a Significant Change only, Tenant delivers to Port, a 
certificate setting forth the purchaser or purchasers ofthe ownership interest resulting in the · 
Significant Change, purchase price of such interest, any Net Sale Proceeds owed to Port, and a 
reaffirmation from Tenant that it will continue to be obligated under all the terms and conditions 
ofthis Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, tJ-ie 
form of which is attached hereto as Exhibit 0 ("Significant Change Certificate"). 

(iii) . All instruments and· other legal documents involved in effectuating 
the Transfer reasonably requested by Port, including all documentation necessary for Port to 
confirm ~e amount of Port's share ofNet Sale Proceeds, has been submitted to Port for its 
review and reasonable approval, or at the request ofTenant, such documents are made available 
for Port's review at Tenant's office in San Francisco. 

(iv) There is no Event of Default or Unmatured Event of Default on the 
part ofTenant undgr this Lease or any of the other documents or obligatiorfs to be assigned to the 
proposed transferee where Tenant or proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion. 

(v) If the effective date of the Transfer is prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event ofDefault or an Unmatured Dev~loper 
Event of Default (as such terms are defined in the Vertical DDA) on the part of Developer under 
the Vertical DDA, where Tenant or the proposed transferee has not made provisions to cure the 
default, which provisions are satisfactory to Port. 

(vi) Subject to Section 18.1(b)(vii), (1) in the case of a Significant 
Change, Tenant is a Qualified Transferee immediately following the consummation of such 
Significant Change and (2) in the case of an Assignment, the proposed transferee is a Qualified 
Transferee. 

(vii) If:r'enant (in the case of a Significant Change) or proposed 
transferee (in the case of an Assignment) does not satisfy the Net Worth Requirement, Tenant or 
the proposed transferee, as applicable, will have the right to deliver a Net Worth Gu~anty in lieu 
of satisfying the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among other things, will: 

(1) guaranty performance of all of Tenant's obligations under 
this Lease in an amount not to exceed the Net Worth Requirement; 

(2) covenant that it will throughout the term of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a 
statement certified by its chief financial officer, or if the Net Worth Guarantor is an individual, a 
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certified public accountant, that the Net Worth Guarantor continues to meet the Net Worth 
Requirement and that to his/her actual knowledge, he/she is not aware of any facts that would 
cause the Net Worth Guarantor to rot x:neet the Net Worth Requirement. 

• ·:. "P .. 

The Net Worth Guaranty will otherwise be in form and substance reasonably satisfactory 
to Port. The Net Worth Guaranty will terminate when the Tenant benefiting from the Net Worth 
Guaranty meefs the Net Worth Requirement. Tenant and the Net Worth Guarantor will provide 
Port with its financial statements and other information necessary to substantiate its position that 
it meets the Net Worth Requirement and that the Net Worth Guaranty should tenninate. 

(viii)· Tenant provides to Port an estoppel certificate substantially in the 
form attached hereto as Exhibit P (Form of Tenant Estoppel Certificate), which estoppel 
certificate will be effective as ·of the efi'ective·date ofTransfer. 

·. (ix) Port receiv~s on or prior to the effe~tive date of Transfer (A) Port's 
share ofNet Sale Proceeds, as described in iS;,~cttib:nr3.?:6JbJ!EJ.Pii1lfi't.11. (Port Participation in Sale 
Proceeds) and (B) a settlement statement relating to the Transfer or other evidence, reasonably 
satisfactory to Port, of Port's share of Net Sale Proceeds. 

(x) Port receives qn or prior to the effective date of Transfer sufficient 
funds to reimburse Port for its Attorneys' Fees and Costs to review the proposed Transfer 
provided, however, if Port has not delivered to Tenant an invoice fo~ Attorney's Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (1 0) 
business days of receipt of such invoice. · · 

(c) Transfer After Certificate of Completion. From and after Port's . 
issuapce of a Certificate of Completion, Tenant may Transfer without the prior consent of Port so 
long as: 

. . (i) in the case of a Significant Change, Tenant is a Qualified 
Transferee immediately following the consummation of such Significant Change as certified in 
the Significant Change Certificate delivered pursuant to clause (v) below; or 

(ii) in the case of an Assignment, the proposed transferee is a Qualified 
Transferee; provided, however, if Tenant (in the case of a Significant Change pursuant to 
Section JB.l(c)(i) above) or proposed transferee (in the case of an Assignment pursuant to this 
Section JB.l(c)(ii)) does not satisfy the Net Worth Requirement, Tenant.or the proposed 
transferee, as applicable, will have the right to deliver.a Net Worth Guaranty in lieu of satisfying 
the Net Worth Requirement in accordance with Section 18.1(h)(vii); 

Transfer; 
(iii) Tenant prov~des Port prior notice before the effective date of the 

(iv) in the case of an Assignment, within thirty (30) days after such 
Assignment, Tenant delivers an Assignment and Assumption Agreement to Port, executed by 
transferor and the transferee; and 

(v) in the case of a Significant Change, within thirty (30) days after 
such Significant Change, Tenant delivers a Significant Change Certificate to Port. 

(d) No Limitation. It is the intent of this Lease, to the fullest extent permitted 
by Law and equity, that no Transfer of this Lease, or any interest therein, however consummated 
or occurring, and whether voluntary or involuntary, may operate, legally or practically, to 
deprive or limit Port of the benefits under this Lease or any rights or remedies or controls 
provided in or resulting from this Lease with respect to the Premises that Port would have had, 
had there been no such Transfer 

(e) Mortgaging of Leasehold. Notwithstanding anything herein to the 
contrary, at any time during the Term, Tenant has the right, without Port's consent, to sell, 
assign, encumber or transfer its interest in this Lease to a Lender or other purchaser in 
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connection with the exercise of remedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Article 40 (Mortgage~) hereof. 

(f) Limitation on Liability. From and after an Assignment of all of the 
transferor's interest in this Lease or Leasehold Estate, the transferor will be released from all 
obligations and liability under this Lease to the extent first arising after the date of such 
Assignment. In no event will the transferor be liable for a new default first arising after the date 
of such Assignment. The effectiveness of any Assignment hereunder is not in any way to be 
construed to relieve the transferor tenant of any liability arising out of or with regard to the 
perfonnance of any covenants or obligations to be performed by the transferor tenant hereunder 
before the date of such Assignment. In connection with any such Assignment, upon reque~t 
from the transferor, Port will promptly execute documentation evidencing the foregoing release 
of obligations and liabilities; provided, failure to do so will not invalidate or limit the effect of 
the release set forth in this Section 18.J(j). · 

(g) Notice of Significant Changes; Reports to Port. Tenant will promptly 
notify Port of any and all Significant Changes. At such time or times as Port may reasonably 
request, Tenant must furnish Port with a statement, certified as true and correct by an officer of 
Tenant, settit:tg forth all ofthe constituent members ofTenant and the extent of their respective 
holdings, and in the event any other Persons have a beneficial interest in Tenant, their names and 
the extent of such interest substantially in the form set forth in the attached Exhibit 0 
(Si1:,rnificant Change Ce~ificate). ·· 

(h) Assignment to Accommodate Sale of Historic Tax Credits or Low-
Income Housing Tax Credits. Notwithstanding anything to the contrary set forth herein, Port's 
consent will not be required in the event of a Transfer to an entity solely for the-purpose of 
taking advantage of the Historic Preservation Tax Credit or Low Income Housing Tax Credit, as 
applicable, subject to all of the following conditions: (i) at least thirty (30) days prior to such 
Transfer, Tenant furnishes Port with the name of the proposed assignee, together with evidence 
reasonably satisfactory to Port indicating that the proposed Transfer is solely for the purpose of 
taking advantage of the Historic Preservation Tax.Credit or Low Income Housing Tax Credit, as 
applicable; and (ii) the conditions set forth in Sections 18.1 (h)(i)-18.1 (h)(viii) and 18.1 (h)(x) 
have all been met. 

(i) Transfers Not Requiring Port Consent Before Certificate of 
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not 

. be required in the event of a Transfer to a Tenant Affiliate or a Significant Change in which there 
is no change of the Managing Party ofTenant, subject to all of the following conditions: (i) at 
least five (5) business days prior to such Transfer, Tenant provides notice thereof to Port; and 
(ii) the conditions set forth in·Section18.1(h)(i)-18.1(h)(viii) and 18.1(h)(x) have all been met. 

18.2. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subtenant as security for Tenant's 
obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the foregoing 
assignment will be subject !illd subordinate to any assignment made to a Lender under Article 40 
(Mortgages) until such time as Port has terminated this Lease (subject to the Port's agreement to 
enter into a New Lease with Lender and all other provisions ofthis Lease protecting Lender's 
interests in this Lease), at wP,ich time the rights of Port in all rents and other paymeQ.ts assigned 
pursuant to this Section 18.2 will become prior and superior in right; provided, further, any rents 
co,llected by any Lender from any S11btenants pursuant to any assignment of rents or subleases 
made in its favor will promptly remit to Port the rents so collected (less the actual cost of 
collection) to the extent necessary to pay Port any Rent, including any and all Additional Rent, 
through the date of termination of this Lease. 
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18.3. Sublettilrg by Te11ant. 

(a) Qualifying Subleases. Tenant has the right to sublet all or any portion of 
the Improvements to one or more Subtenants by written Subleases from time to·time.without the 
necessity of obtaining the prior written consent of Port for each applicable Sublease upon 
satisfaction of all the conditions set forth in this Section 18.3(a) 

(i) The Sublease (and any further sub-subleases of the Sublease 
Space) are all subject to the tenns and corditions of this Lease and the terms and conditions of 
the Sublease and further sub-subleases are consistent with the provisions of this Lease, provided 
that Subtenants need not be obligated for Restoration, and, provided further that the Subtenant 
need not be obligated to undertake any obligations with respect to the Subleased Space that is 
Tenant's obligation under such Sublease; 

(ii) The term of the Sublease does not extend beyond the Tf?rm; 

(iii) The Sublease rental rates reflect an arms-length transaction at fair 
market rents for subleases as reasonably determined by Tenant, taking into account, among other 
things, market conditions, vacancy rates, tenant mix, preferred amenities, creditworthiness ofthe 
subtenant and other factors that prudent institutional landlords of buildings of comparable age, 
size, type and use located in San Francisco would use to determine "Sublease rental rates; 

(iv) If the sublease is for property management services at the 
Premises, then the size ofthe Sublease space is comparable to the size of property management 
offices for buildings of prudent institutional landlords that are of comparable age, size, type and 
use located in San Francisco, and the Sublease rental rates reflect an arm's-length transaction at 
fair market rents as reasonabl¥:.determined by Tenant; _ .. 

(v) The Sublease contains an-Indemnification and waiver of claims 
provision benefitting Port that is substantially and materially the same as Article 19 
(Indemnification of Port) except that the term "Tenant'' in such provision means "Subtenant;" 

. (vi) The Sublease requires that under all liability and other insurance 
policies "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO 
PORT COMMISSION AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" are additional insureds by written endorsement and acknowledging 
Port's rights to demand increased coverage to normal amounts consistent with the Subtenant's · 
business activities on the Premises; 

(vii) Subject to the rights of any Lender, the Sublease requires 
Subtenant to pay the Sublease rent and other sums due under the Sublease directly to Port upon 
receiving written notice from Port that an Event of Default has occurred; 

(viii) The Sublease requires the Subtenant to expressly waive entitlement 
to any and all relocation assistance and benefits in connection with this Lease; 

(ix) The Sublease contains a provision similar to Article 39 (Right to 
Enter) requiring Subtenant to permit Port to enter its Subleased Space for the purposes specified 
in Article 39 (Right to Enter); ; · 

(x) . The Sublease contains a . .provision similar to Article 31 (Tenant 
Estoppel)) requiring Subtenant, from time to time, to provide Port an estoppel certificate 
substantially similar to the form attached hereto as Exhibit Q (Form of Subtenant Estoppel 
Certificate) in accordance with the requirements of Section 31(d); · 

(xi) · The Sublease requires Subtenant to comply with the City and Port 
Requirements set forth in Article 45 (Port and City Special Provisions); 

(xii) The Sublease contains a provision that if for any reason 
whatsoever this Lease is terminated, unless Port has agreed oth~rwise in a Non-Disturbance 
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Agreement between Port and the Subtenant, such termination will result in the autom.atic 
termination of the Sublease and any existing subleases for the Subleased Space; and 

(xiii) Entering into the applicable Sublease would not cause Tenant to 
fall below the Minimum Public Benefit Area or prevent the use of the Premises for the Required 
Use. · 

(b) Sublease with Tenant Afflliate Requires Port Approval. All Subleases 
(i) with a Tenant Affiliate; (ii) Controlled by Tenant or a Tenant Affiliate; or (iii) owned either 
directly or indirectly by Tenant or a Tenant Affiliate, require the prior written consent of Port, 
which consent may not be unreasonably withheld if the Sublease is on rental rates that reflect an 
anns' length transaction at fair market rents, as reasonably determined by Port. 

(c) Required Sublease Information. Within fifteen (l5) days of executing 
any Sublease, Tenant must provide Port with all information related to such Sublease necessary 
for Port to comply with Administrative Code Sections 23.38 and 23.39 (or any successor statute). 

18.4. Non-Disturbance of Subtenants and Attornment. 

(a) Generally. Subject to the provisions ofthis Section 18.4; from time to· 
time upon the request of Tenant, Port will enter into agreements with Subtenants providing 
generally, with regard to a !:,Yiven Sublease, that in the event of any tennination of this Lease 
resulting from an Event of Default, Port will not terminate or otherwise disturb the rights of the 
Subtenant under such Sublease, but will instead honor such Sublease as if such agreement had 
been entered into directly between Port and such Subtenant ("Non-Disturbance Agreements"). 

. (b) Conditions for Issuance of Non-Disturbance Agreements. Port will 
enter into a Non-Disturbance Agreement with a particular Subtenant if all of the following 
conditions are satisfied: 

(i) The applicable Sublease is for a term of at least five (5) years (not 
including any renewal terms); 

rentable square feet; 
(ii) Th~ applicable Suble~e Space is comprised of at least 1 0,000 

(iii) The performance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) · The applicable Sublease term, including options, does not extend 
beyond the scheduled Term; 

(v) The applicable Sublease complies with all the conditions of 
Sectio11 18.3(a) (Qualifying Subleases); 

(vi) The Subtenant agrees that in the event this Lease expires, 
terminates or is canceled during the term of the Sublease, the Subtenant will attorn to Port 
(provided Port agrees not to disturb the occupancy or other rights of the Subtenant and to be 
bound by the terms of the Sublease, except as otherwise set forth in the Non-Disturbance 
Agreement), and the Sublease will be deemed a direct lease between the Subtenant and Port, 
except that (x) any subleases entered into by Subtenant (or its su1Jtenants) for the Sublease Space· 
will be terminated and (y) Port will not be: 

(1) liable to the Subtenant for any security deposit or prepaid 
rent or other charges previously paid by such Subtenant to Tenant unless such deposits, rent or 
charges are transferred to Port; 

(2) bound by any indemnification obligations or any waivers 
and releases made by the sub landlord in the Sublease for the benefit of Subtenant or any other 
party; 
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(3) bound by any requirement or obligation of the sublandlord 
under the Sublease to pay any (A) unpaid or unreimbursed tenant improvement allowance 
(provided, however, if the Subtenant incurs costs after tennination of this Lease that are 
reimbursable from any remaining and unpaid tenant allowance (''Reimbursable Subtenant Costs"), 
then so long as Subtenant is not in default under the Sublease, provides Port with all the 
information required in the Sublease for the Sublandlord to confirm or validate the Reimbursa~le 
Subtenant Costs and Port has validated' such costs, then. Subtenant may receive a rent ·credit of up 
to fifty percent (50%) of the monthly base rent then payable until the Reimbursable Subtenant 
Costs are fully reimbursed, as further refined and agreed to between the parties in the Non
Disturbance Agreement), or (B) liquidated damages; 

(4) bound by any Subtenant right of first offer to purchase, first 
negotiation to purchase or first refusal to purchase Tenant's interest in the Subleased Premises; 

(5) bound by any Sublease term, including options to renew, 
that extend beyond the Expiration Date; 

(6) liable to Subtenant for any indirect, consequential, 
incidental, punitive or special damages; - , 

(7) ·bound by any limitation on Subtenant's obligation to 
indemnify any sublandlord parties based on Subtenant's insurance coverage; 

(8) bound by any limitation on sublandlord's ability to transfer 
its interest in the Sublease (including any requirement to deliver prior notice to Subtenant or 
obtain Subtenant's prior approval); 

(9) bound by any requirement orobligation to keep records or 
documents confidential that violates the Public Records Act or the City's Sunshine Ordinance; 
and 

(10) bound by any amendment ormodification ofthe Sublease 
that increase Tenant's obligations under the Sublease or decrease the Subtenant's obligations 
under the Sublease unless such amendment or modification has previously been approved by 
Port in writing: · 

(vii) During the continuance of any Event of Default, Port may, in its 
sole discretion, withhold or condition its agreement to provide a Non-Disturbance Agreement on 
the cure of such default as Port may specify either in a notice of default given under Section 24.1 
(Events of Default) or in a notice withholding or conditioning its agreement to provide a Non-
Disturb~nce Agreement; . '---' 

(viii) Concurrently with its request for a Non-Disturbance Agreement 
from Port, Tenant will submit to Port: · . . 

(1) an electronic copy of the Sublease in the form to be 
executed in Microsoft Word format (or other comparable format); 

-
(2) a summary of basic terms of the Sublease, in all material 

respects, cert~fied by an officer of Tenant's as true and correct; 

(3) · an electronic draft of a Non-Disturbance Agreement in· 
Microsoft Word format (or other comparable format), redlined against the form required by 
Section 18.4(d) (Form of Non-Disturbance Agreement); 

(4) a statement certifying that the Sublease satisfies all the 
conditions and requirements set forth in Section 18.3(a) (Qualifying Subleases) including that 
the Sublease rental rates reflect an arms-length transaction at fair market rents as reasonably 
determined by Tenant, and the proposed Non-Disturbance Agreement complies with all the 
conditions and requirements set forth in this Section 18.4(b); 
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(5) an executed Tenant estoppel certificate substantially in the 
form attached hereto as Exhibit P, and Tenant will certify as of the effective date of the Non
Disturbance Agreement that the certifications made by Tenant in the estoppel certificate remains 
unchanged;and · 

(6) all relevant information requested by Port including 
reasonable financial information establishing the· ability of the proposed Subtenant to perform its 
·contemplated obligations under such Sublease, and relevant information concerning the business 
character and operating history of the proposed Subtenant; provided, however, in lieu of 
submitting the Subtenant's :financial information to Port, Tenant may make such information 
available for review (but not duplication) at Port's office or at Tenant's office in the City of San 
Francisco (and, if at Tenant's office, Tenant shall pay to Port Port's additional costs of reviewing 
such information at Tenant's office (including travel time) of the Port representative reviewing 
such Subtenant financial information). 

{ix) "' Tenant deposits sufficient funds to reimburse Port for·its 
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for 
avoidance of doubt, includes any additi"onal administrative fees, or outside counsel or contractors 
engaged by Port to review such request for a·Non-Disturbance .{\greement); · 

(x) Subtenant agrees that notwithstanding any Non., Disturbance 
Agreement, the Sublease will terminate as of the Lease termination date (1) if the Lease. 
terminates (A) as a result of Tenant exer~ising its Termination Option due to change in Laws, as 
further described in Section 7.3, (Right to Terminate Lease) or (B) in the event of Casualty or \ 
Condemnation; as further described in Articles 14 (Damage or Destruction) a11d 15 
(Condemnation); or (2) ifthere is an uncured Subtehant event of default, giving effect to any 
notice and cure period provided therein (which agreement 'Yill be evidenced by acceptance of a 
Non-Disturbance Agreement reflecting the matters described in this clause (x)); 

{xi) lf.a guarantor guaranties any ·s~btemmt obligation under the 
Sublease, Port will be named as an additional beneficiary to such guaranty; provided, however, 
Port's rights under such guaranty will not be effective until termination of this Lease; 

(xii) The applicable Sublease will provide that the Subtenant will 
deliver to Port as of the Lease termination date or promptly following request by Port an 
executed estoppel certificate, substantially in the fonn attached hereto as Exhibit Q (Form of 
Subtenant Estoppel Certificate) certifying as of the Lease termina~ion date, among other things: 
(A) that the Sublease, including all amendments, is attached thereto and is unmodified, except 
for such attached amendments, and is in full force and effect, as so amended, or if such Sublease 
is not in full force and effect, so stating, (B) which amendments, if any, to the Sublease have 
been previously approved by Port in writing, including the dates of approval, (C) the dates, if 
any, to which any rent and other sums payablethereunder have been paid, (D) that the Subtenant 
is not aware of any Tenant defaults under the Sublease which have not been cured; except as to 
defaults specified in said certificate, and (E) that the Subtenant is not aware of any Subtenant 
defaults which have not been cured; and 

(xiii) In connection with any Sublease pursuant to which Tenant, as 
sub landlord, is obligated to perform tenant improvement work for the benefit of the applicable 
Subtemmt ("Sublandlord Work") and for which Tenant requests a Non-Disturbance Agreement 

·from Port, (A) concurrently with such request, Tenant will submit to Port the estimated cost to 
complete the Sublandlord Work, and (B) Tenant hereby agrees that, from and after the effective 
date of such Sublease until such time as the Sublandlord Work is complete, Tenant will deliver 
to Port on a quarterly basis (or, if a notice of default has been delivered by Port to Tenant 
hereunder, on a monthly basis) a written summary of the progress of such Sublandlord Work 
including the estimated cost to complete the Sublandlord Work as of such date. 
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(c) Copy of Sublease. To the extent a Sublease has been provided to Port in 
connection with a request for a Non-Disturbance Agreement, Tenant will provide Port a true and 
complete copy of the executed Sublease and summary ofthe Sublease basic terms attached to the 
Tenant estoppel certificate, in accordance with Section J8.4(b){viii)(5) within five (5) business 
days after the execution thereof, which Sublease will contain substantially the same (or more 
favorable to the landlord) business terms as in the form of Sublease, statement, and other 
information previously provided to Port. 

(d) Form ofNon~Disturbance Agreement. Each Non-Disturbance 
Agreement will be substantially in the form of Exhibit R (Form of Non-Disturbance Agreement) 
and, if not in such form, will be in form and substance agreed upon by Tenant and Port, not to be 
unreasonably withheld by either Party. With each request for a Non-Disturbance A!:,rreement, 
Tenant will submit a copy of the form, showing any requested interlineations or deletions. 

(e) Response Period. 

(i) Port will respond to any request for a Non-Disturbance A!:,rreement 
within fifte~n ( 15) business days after receipt of all the materials described in 
Section·18.4(b)(viii); provided, however, if Tenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, {1) Port wil1 have an additional 
five (5) business days to respond for each Non-Disturbance Agreement, and (2) Tenant will pay 
to Port an additional administrative processing fee of One Thousand Dollars ($1,000) for every 
overlapping Non-Disturbance Agreement request above two (2), which amount will be increased 
by Five Hundred Dollars ($500) on the tenth (lOth) anniversary ofthe Commencement Date and 
every ten ( 10) years thereafter .. 

· (ii) If Port fails to respond to such request within such fifteen (15) 
busin~ss day period (or twenty (20) business days if so .extended), then Tenant will deliver to 
Port a second notice requesti~g Port's response ('•second NDA Notice"). The Second NDA Notice 
must display prominently on the· envelope enclosing such notice and the first page of su~h notice, 
substantially the following: "APPROVAL REQUEST FOR [INSERT ADDRESS OF 
LEASED PREMISES]/PIER 70 SUBLEASE MATTERS. IMMEDIATE ATTENTION 
REQUIRED; FAILURE TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL 
RESULT IN THE" REQUEST BEING OEEMED APPROVED." If Port fails to respond 
within five (5) business days after Port's receipt of the Second NDA Notice, then such non
response will be deemed to be approval of such Non-Disturbance Agreement and the applicable 
Subtenant will be entitled to rely on the terms of the applicable Non-Disturbance Agreement, 
provided, however, if there are any conflicts between the provisions in the Sublease and the 
deemed approved Non-Disturbance Agreement, on the one hand, and Sections 18.3 (Subletting 
by Tenant) and 18.4(b) (Conditions for Issuance of Non-Disturbance Agreement) on the other 
hand, Sections 18~3 (Subletting by Tenant) and 18.4(b) (Conditions for Issuance of Non
Disturbance Agreement) will control. 

18.5. No Further Amendment or Consent Implied. No material amendment of the 
terms of a Sublease after Port's execution of a Non-Disturbance Agreement will be binding upon 
Port unless Port has granted its written consent thereto, which consent shall not be withheld if the 
amendment conforms to the requirements of Seciio~J 18.3 (Subletting by Tenant) and 
Section 18.4(b) (Conditions for Issuance of Non-Disturbance Agreement) .. Consent to one 
Sublease or amendment, as applicable, will not be construed as consent to a subsequent Sublease 
or amendment, as applicable. 

18.6. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release ofTenant from any obligation under this Lease. Except as set forth in Section 18.2 
(Limitation on Liability), no Transfer or Sublease will in any way diminish, impair or release any 
of the liabilities and obligations of Tenant, any guarantor or any other person liable for all or any 
portion of Tenant's obligations under this Lease. 
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18.7. Acknowledgement. Tenant acknowledges and agrees that each of the rights of 
Port set forth in this Article 18 (Assignments and Subletting) is a reasonable limitation on 
Tenant's right to assign or sublet for purposes of California Civil Code Section 1951.4. 

19. INDEMNIFICATION OF PORT. 

'19.1. General.Jndemnification of the .Indemnified Parties. Subject to Section 19.4 
(Exclusions from Indemnifications, Waivers and Releases), Tenant agrees to and will Indemnify 
the Indemnified Parties from and against any and all Losses imposed upon or incurred by or 
asserted against any such Indemnified Parties in connection with the occurrence or existence of 
any of the following: 

(a) any·accident, injury to or death of Persons or loss or destruction of or 
damage to property occurring in, on, under, around, or about the Premises or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, under, or about the Premises, 
or any acts or omissions ofTenant, its Agents, Subtenants, or Invitees, or their respective Agents 
and Invitees; 

(b) any use, non-use, possession, occupation, operation, maintenance, 
management, or condition ofthe Premises or.anypart thereofby Tenant, its Agents, Subtenants, 
or Invitees, or their respective Agents and Invitees; 

(c) any latent, design, construction or structural defect relating to the 
Improvements, any other Subsequent Construction, or any other matters relating to the condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; ' • 

(d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

(e) perfonnance of any labor or services or the furnishing of any materials or 
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; . · · 

(f) any ads, omissions, or negligence of Tenant, its Agents, Invitees, or 
Subtenant~; and 

{g) any civil rights actions or other legal actions or suits initiated by any user 
or occupant of the Premises to the extent it relates to such use or occupancy .. 

19.2. Hazardous Materials Indemnification. 

{a) In addition to its obligations under Sectioll19.1 (General Indemnity) and 
subject to Section 19.4 (Exclusions from Indemnifications, Waivers and Releases), Tenant, for 
itself and on behalf of the Related Third. Parties and their respective Invitees, agrees to Indemnify 
the Indemnified Parties and the State Lands Indemnified Parties from any and all Losses and 
'Hazardous Materials Claims that arise as a result of any ofthe following: 

{i) any Hazardous Material Condition during the Term; 

{ii) ariy Handling or Release of Hazardous Materials in, on, u.nder, 
around or about the Premises; 

{ill) lAdcl if Ten~mt.responsible for Deferred. Infrastructure~ without 
limiting Tenant's Indemnification obligations in this Section 19.2(a), any Handling or Release of 
Hazardous Materials in, on, under, around or about any area outside the Premises boundary used 
by Tenant or its Agents to perform the Deferred Infrastructure ("Deferred Infrastructure Area") at . 
any time prior to Acceptance of such Deferred Infrastructure; or · 
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(iv) without limiting Tenant's Indemnification obligations in 
Sections 19.2(a)(ii) [if applicable: or 19.2(a){iii)], any Handling or Release of Hazardous 
Materials outside of the Premises, but in, on, under, around or about the 28-Acre Site, by Tenant 
or any Related Third Party during the Term; or 

(v) any Exacerbation of any Hazardous Material Condition during the 
Term; or 

(vi) failure by Tenant or its Agent, Subtenant, or any of their respective 
Agents (individually "Related Third Party" and collectively ''Related Third Parties") to comply 
with the Pier 70 Risk Management Plan during the Term or failure by Tenant's Invitees or any 
Related Third Party's Invitees to comply with the Pier 70 Risk Managep1cnt Plan within the 
Premises during the Term; or 

(vii) claims by Tenant or any Related Third Party for exposure from and 
<I:ft<:?~ [for i·eases whhthird pa.rti"es': the Commencement Date.] [for ieas.es-with Vertical' 
'Developer Affiliates: the effective date of the Master Lease] to Pre-Existing Hazardous Materials 
or New Hazardous Materials in, on, under, around, or about the 28-Acre Site during the Term. 

(b) Losses under Section19.2(a) includes: (i) actual costs incurred in 
connection with any Investigation or Remediation requested by Port or required by any 
Environmental Regulatory Agency and to restore the affected area to its condition before the 
Release; (ii} actual damages for diminution in the value ofthe Premises or the Facility; 
(iii) actual damages for the loss or restriction on use of rentable or usable space or of any 
amenity of the Premises; (iv) actual damages arising from any adverse impact on marketing the 
space; (v} sums actually paid in settlement of Claims, Hazardous Materials Claims, 
Environmental Regulatory Actions, including fines and penalties; (vi) actual natural resource 
damages; and (vii) Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all 
other actual litigation, administrative or other judicial or quasi-judicial proceeding expenses. If 
Port actually incurs any damage and/or pays any costs within the scope of this Section19.2, 
Tenant must reimburse Port for Port's costs, plus interest at the Default Rate from the date Port 
incurs each cost until paid, within five (5) business days after·receipt of Port's payment demand 
and reasonable supporting evidence of the cost or damage actually incurred. 

(c) Tenant understands and agrees that its liability to the Indemnifjed Parties 
and the State Lands Indemnified Parties under this Section 19.2 subject to Sei::tion19.4 
(Exclusions from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: 

· (i) discovery of any such Hazardous Materials (other than Pre-
Existing Hazardous Materials) in, on, under, around, or about the Premises, Vfd(flfienant' 
·res.ponsible-for-Deferred infrastr.ucture~ and the Deferred Infrastructure Area;] 

(ii) !h.~ H_~41ing <?T R~l.e~e _Qf IJ~.?:r~-~~.s M.!i~~~~Js .i~, -~n,. ~der, 
around or about the Premises [Add if Tenant responsible for Deferred Infrastructure:: the 
Deferred Infrastructure Area;] 

(iii) the Exacerbation of any Hazardous Material Condition, or 

(iv) the ~nstitution of any Hazardous Materials Claim with respe~t to 
such Hazardous Materials, and not upon the realization of.loss or damage. 

19.3. Scope of Indemnities; Obligation to Defe~ld. Except as otherwise provided in 
Section 19.4 (Exclusions from Indcmnifjcations, Waivers and Rdeases), Tenant's 
Indemnification obligations under this Lease are enforceable regardless ofthe active or passive 
negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed or sought to be imposed on the Indemnified Parties. Tenant specifically aGknowledges 
that it has an immediate and independent obligation to defend the Indemnified Parties from any 
Loss that actually or potentially falls within the Indemnification obligations of Tenant, even if 
such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
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claim is tendered to Tenant and continues at all times thereafter until finally resolved. Tenant's 
Indemnification obligations under this Lease are in addition to, and in no way-will be construed 
to limit or replace, any other obligation,s or liabil~ties which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time to time immediately upon Port's request, as incurred. 

19.4. Exclusions from llldemnifications, Waivers and Releases. 

(a) Noth~ng in this Article 19 (Indemnities) relieves the Indemnified Parties or 
the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Section19.1 (General Indemnification oflndemnificd Parties), 19.2 (Hazardous Materials 
Indemnification), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) and 
Section 19. 6, (Defense), extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct 
of the Indemnified Parties; or 

· . _ . _ _ (~) _· .. froll). th.ird parties' claims for expos~_e to f.IazaEdOl:IS Mat~rj~ls 
tlti~r ~o [.for leases with third parties: the Commencement Date] [for leases with Vertical 
Developer Affiliates: the effective date ofthe Master Lease]; or · 

..,_ ______ ~ __ (iii) . without limi~ing Tenant's Indemnification obligations under 
Sections [if. ~pplicabl~i 19.2(a)(iii)], 19.4(a)(iv), 19.2(a)(vi), or 19.2(a)(vii), and to the extent the 
applicable Loss was not caused by the failure of Tenant or any of its Related Third Parties to 
comply with the Pier 70 Risk Management Plan or the failure of the Invitees of Tenant or the 
Irivitees of the Related Third Parties to comply with the Pier 70 Risk Management Plan within 
the Premises, claims from third parties (who are not Related Third Parties) arising from exposure 
to Pre-Existing Hazardous Materials on, about or under the Deferred Infrastructure Area after the 

'--' Acceptance Date for the Deferred Infrastructure Area (or exposure after the Acceptance Date to a 
New Hazardous Material discovered after the Acceptance Date, the presence. pf which is limited 
to the Deferred Infrastructure Area and is not also present in, on or around the Premises); 
provided, however, the foregoing limitation on Tenant's Indemnification obligations does not 
extend to claims arising from the Handling, Release or Exacerbation of Hazardous Materials by 
the acts or omissions of Tenant or any of its Related Third Parties. 

{b) If it is reasonable for an Indemnified Party or a State Lands Indemnified 
Party to assert that a claim for Indemnification under Section 19.2 (Hazardous Materials 
Indemnification) is covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Landslndemnified Party is an insured party or a potential claimant, 
then Port will reasonably cooperate with Tenant in asserting a claim or claims under such 
insurance policy but without waiving any of its rights under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under Section 19.2 (Hazardous Materials 
Indemnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has· asserted and diligently pun;ued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Tenant pays any self-insured retention 
amount required under the policy, and (ii) nothing in this sentence requires any Indemnified 
Party or State Lands Indemnified Party to pursue a claim for insurance through litigation prior to 
seeking indemnification from Tenant. 

19.5. Survival. Tenant's indem.tlification obligations under this Lease and the 
provisions of this Article 19 (Indemnification of Port) survive the expiration or earlier 
termination of this Lease. 

19.6. Defense. Tenant will, at its option but subject to Approval by Port, be entitled to 
control the defense, compromise or settlement of any such matter through counsel ofTenant's 
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choice; provided, that in all cases Port will be entitled to participate in such defense, compromise 
or settlement at its own expense. IfTenant fails, however, in Port's reasonable judgment, within 
a reasonable time following notice from the Port alleging such failure, to take reasonable and 
appropriate action to defend, compromise or settle such suit or claim, Port has the right promptly 
to use the City Attorney or hire outside counsel, at Tenant's sole expense, to carry out such 
defense, compromise or settlement, which expense is due and payable to Port within fifteen (15) 
days afte~ receipt by Tenant of a detailed invoice for such expense. 

19.7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, and releases and will include in any contract with 
Related Third Parties an assumption of the risk of, and waiver, discharge and release of, any and 
all claims against the Indemnified Parties and the State Lands Indemnified Parties from any 
Losses, including: (a) damages· by death of or injury to any Person, or to property of any kind 
whatsoever and to whomever belonging; (b) goodwill; (c) business opportunities; (d) any act or 
omission of persons occupying adjoining premises; (e) theft; (f) explosion, fire, steam, oil, 
electricity, water, gas or rain, pollution or contamination; (g) Building defects (including 
stopped, leaking or defectiv~ Material Systems); (h) inability to use all or any portion of the 
Premises due to sea level rise ·or flooding or seismic events; (i) arising from the interference with 
the comfortable enjoyment oflife or property arising out of the existence of the Pier 70 Shipyard; 
[and] U) any other acts, omis~iQ~~ q_r_ caus~s. (lrisi~g ~!..~YJ~.J?l~ ~~-~ ftol11:_'!!.1Y ~.?!l:~~ •. ip., on, 
under, or about the Premises I Add if Tenant responsible for Deferred Infrastructure:: . and the 
Deferred Infrastructure Area.], including all claims ~:risi_!lg froll} th~ j_o!~t, c<:_mcurrent, actiy«:: -~~
passive negligence of any of Indemnified Parties, [Add for any parcel fronting a raised street: 
and (k) any damage to the Premises resulting or arising from the design of raised streets within 
the 28-Acre Site]. The foregoing waiver, discharge and release does not include Losse~ arising 
from the Indemnified Parties' willful misconduct or gross negligence. 

Tenant expressly acknowledges and a!:,Jfees that the amount payable by Tenant hereunder 
does not take into account any potent~alliability of the Indemnified Parties or the State Lands 
Indemnified Parties for any consequeqtial, incidental or punitive damages. Port would not be 
willing to enter into this Lease in th~.absence of a complete waiver of liability for consequential, 
incidental or punitive damages due to the acts or omissions of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations ofTenant or other waivers or 
releases contained in this Lease and as a material part of the consideration of this Lease, Tenant 
fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, 
and.causes of action against the Indemnified Parties or the State Lands Indemnified Parties for 
consequential, incidental and punitive damages (incJuding, without limitation, lost profits) atid 
covenants not to sue or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or the State Lands Indemnified Parties arising out of this Lease 
or the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cause, and whether or not due to the negligence of the 
Indemnified Parties. 

Tenant understands and expressly accepts and assumes the risk that any facts concerning 
the claims released in this Lease might be found later to be other than or different fro~ the facts 
now believed to be true, and agrees that.the waivers and releases in this Lease will remain 
effective. Therefore, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided by California Civil Code, Section 1542, which reads as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 

·FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 
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By placing its init~als below, Tenant specifically acknowledges and confirms the validity 
of the waivers and releases made above and the fact that Tenant was represented by counsel who 
explained the consequences of the waivers and releases at the time this Lease was made, or that 
Tenant had the opportunity to consult with counsel, but declined to do so. 

Tenant's Initials: -------
Tenant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anticipated and unanticipated claims for 
consequential, incidental or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this Lease in light ofthis realization and, being fully aware of this situation, it 
nevertheless intends to waive the benefit of Civil Code Section 1542, or any other statute or 
other similar law now or later in effect. 

20. INSURANCE. 

·Tenant will comply with the insurance requirements set forth in ExhibitS (Insurance 
Requirements) attached hereto throughout the Term. 

21. HAZARDOUS MATERIALS • 

. 21.1. Compliance with Ellvironmental Laws. Tenant will comply and cause its 
Agents, Invitees and all Persons under any Sublease, to comply with all Environmental Laws, 
operations plans (if any), the Pier 70 Risk Management Plan, and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements, deed notices, soils 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the Project. Without limiting the generality of the · 
foregoing, Tenant covenants and agrees that it will not, without the prior written consent of Port, 
which consent will not be unreasonably delayed or withheld, Handle, nor permit the Handling of 
Hazardous Materials on, under or about the Premises, except for (a) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead or 
polychlorinated biphenyl (PCBs), (b) any Hazardous Materials which do not require a permit or 

_ license from, or that need not b.e reported to, a governmental agency and are used in compliance 
with all applicable laws and any reasonable conditions or limitations required by Port, 
(c) janitorial or office supplies or materials in such amounts as are customarily used for general 
office, residential, or commercial purposes so long as such Handling is at all times in compliance 
with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that are Handled for 
Remediation purposes under the jurisdiction of an Environmental Regulatory Agency 
(collectively; "Excepted Hazardous Material."). 

21.2. Tenmrt Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees~ for itself and 
on behalf of its Agents and Invitees, that during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, under or about th~ Premises except as permitted under 
Section 21.1 (Complianc~ with Environmental Laws); 

(b) Will not cause or permit any Hazardous Material Condition;·and 

(c) Will comply with all Environmental Laws relating to the Premises and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; 
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(d) Tenant will be the "Generator'' of any waste, including hazardous waste, 
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the Premises; c • 

(c) Will comply with all provisions of the Pier 70 Risk Management Plan with 
respect to its Premises, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port annually; and 

(f) Will comply, and will cause all of its Subtenants that are subject to an 
operations plan, to comply with the operations plan applicable to Tenant or such Subtenant. 

21.3. Tenant's Environmental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan,' and (iii) Environmental Laws: 

(a) Tenant must notify Port as soon as practicable, orally or by other means 
that will transmit the earliest possible notice to Port staff, of and when Tenant.learns or has 
reason to believe Hazardous Materials were Released or, except as allowed under Section 21.1 
(Compliance with Environmental Laws), Handled, in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term or 
Tenant's occupancy of the Premises, whether or not the Release or Handling is in quantities that 
would be required under Environmental Laws to be reported to an Environmental Regulatory 
Agency. In addition to Tenant's notice to Port by oral or other means, Tenant must provide Port 
written notice of any such Release or Handling within twenty-four (24) hours following such 
Release or Handling. 

(b) Tenant must notify Port as soon as practicable: orally or by other means 
that will transmit the earliest possible notice to Port staff of Tenant's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic copy within twenty
four (24) hours following Tenant's receipt of any of the following, of: 

(i) Any notice of the Release or Handling of Hazardous Materials, in, 
on, under, or about the Premises or the environment, or from any vehicles Tenail.t, or its Agents 
and Invitees use during Tenant's occupancy of the Premises, that Tenant or its Agents·or Invitees 
provide to an Environmental Regulatory Agency; 

(ii) · Any notice of a violation, or a potential or alleged violation, of any 
Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Re!:,JUlatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or 
threatened by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in, on, under, or about the 
Premises or the environment, or from any vehicles Tenant, or its Agents and Invitees use during 
the Term or Tenant's occupancy of the Premises; 

(iv) Any Hazardous Materials Claim that is instituted or threatened by 
any third party against Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Haz.ardous Materials, in, on, under, or about the Premises or. the environment, or 
from any vehicles Tenant or its Agents and Invitees use in, on, under, or about the Premises 
during the Term or Tenant's occupancy ofthe Premises; and 

(v) Other than any Environmental Regulatory Approvals issued by the 
Department of Public Health and the Hazardous Materials Unified Program Agency, any notice 
of the termination, expiration; or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant or its Agents or Invitees for their operations at the Premises. 
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(c) Tenant must notify Port of any meeting, whether conducted face-to~ face or 
telephonically, between Tenant and any Environmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

(d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Re!,rulatory Approval concerning the Premises or Tenant's ~r its 
Agents' or Invitees' operations at the Premises. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification n.umber, and the dates 
of issuance and expiration ofthe Environmental Regulatory Approval. In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prepared and/or filed with any 
Environmental Regulatory Agency for operations on the Pren1ises. Tenant must provide Port 
with copies of any of the documents within the scope of this Section 21.3(d) upon Port's request. 

(c) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Regulatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials· Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises; provided, however, at Tenant's request, in lieu of 
providing Port with copies of non-privileged communications with other persons that are not 
Environmental Regulatory Agencies, Tenant will (i) make available for Port's review such non~ 
privileged communications at Tenant's San Francisco office or at Port's office, and (ii) 
reimburse Port for additional costs related to review at Tenant's San Francisco office (including 
but not limited to additional time related to travel to and from Tenant's office). 

(f) Port may from time to time request, and Tenant will be obligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in aceordance with Section 21.3 (Tenant's 
Environmental Condition Notificati<?n Requirements) and subject to Sectioir 21.4(d), Tenant 
must Remediate, at its sole cost and in compliance with all Environmental Laws and this Lease, 
any Hazardous Material Condition occurring during the Term or while Tenant or its Agents or 
Invitees otherwise occupy any part of the Premises; provided Tenant must take.all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine or limit the extent or impact of such Release, and will then provide such . 
notice to Port in accordance with Section 21.3 (Tenant's Environmental Condition Notification 
Requirements). Except as provided in the previous sentence, Tenant must obtain Port's 
approval, which approval will not be unreasonably withheld, conditioned or delayed, of a 
Remediation work plan whether or not such plan is required under Environmental Laws, then 
begin Remediation actions immediately following Port's approval of the work plan and continue 
diligently until Remediation is complete. 

(b)· In addition to its obligations under Section 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material Condition caused by Tenant's or 
its Agents' or lnvi~ees' Handling of Hazardous Materials during the Term;.and (ii) any 
Hazardous Material Condition discovered during Tenant's occupancy that is required to be 
Remediated by any Regulatory Agency if Remediation would not have been required but for 
Tenant's use of the Premises, or due to Subsequent Construction or construction of the Initial 
Improvements. 

(c) In all situations relating to Handling or Remediating Hazardous Materials, 
Tenant must take actions that are reasonably necessary in Port's reasonable judgment to protect 
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the value of the Premises, such as obtaining Environmental Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy any deterioration in the condition or 
diminution ofthe value of any portion of the Premises. 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
the Premises, Tenant will not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the date of Tenant's first use ofthe Premises, 
whichever is earlier. 

21.5. Pesticide Prohibition. Tenant will comply with the provisions of Chapter 3 ofthe 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property and (ii) require the posting of certain f!.O_ti_2~~ ~~-the .JP.'!.i!J:t~l!~l!fe of 
certain records regarding pesticide usage, as further described in [lS'l!..~~!!'!'.~_[(IP.JYL~l_(lp).]_of 
Exhibit T(Port and City Special Provi.sions). 

21.6 .. Additional Deji11itions. 

~'Environmental Laws" means all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees and all permits, licenses, approvals or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natural resources, wildlife, 
human health or safety, or employee safety or community right-to-know requirements related to 
the work being performed under this Lease. "Environmental Laws" include the City's Pesticide 
.Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 ofthe San 
.Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August 11, 2016, by·the City, acting by and through the Port, for the benefit 
ofthe California Regional Water Quality Control Board for the San" Francisco Bay Region"'and 
recorded in the Official Records as document number 2016-K308328-00. 

"Environmental Regulatory Action" when used with respect to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation, agreement, order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings. 

"Environmental Regulatory Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office, 
including the Department ofToxic Substances Control and the RWQCB, Cal-OSHA, the Bay 
Area Air Quality Management District, the San Francisco Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
haz~rdous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 

''Exacerbate'' or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater; or bay water, causes a Release of Hazardous Materials 
that had been contained until the act or omission, or otherwise requires Investigation or 
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Remediation that would not have been required but for the act or omission, it being understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation''. "Exacerbate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and Alterations 
under this Lease. "Exacerbate" also means failure to comply with the Pier 70 Risk Management 
Plan. "Exacerbation'' has a correlative meaning. 

. "Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or dispose 
of any Hazardous Material. "Handling" h.as a correlative meaning. · 

~'Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined; designated, listed, restricted or otherwise 
regulated under Environmental Laws as a ''hazardous constituent", ''hazardous substance", 
"hazardous waste constituent", "infectious waste'', ''medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant'', or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, natural resour:ces, wildlife, or human health or safety, including, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any fotm of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated biphenyls {"PCBs"), PCB-containing materials, and any substance that, due to its 
characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages or threatens to damage-the environment, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Pier 70 Environmental Site Investigation Report, Pier 70 Remedial Action Plan, 
or Pier 70 Risk Management Plan. · 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties or the Premises relating to 
damage, contribution, cost recovery compensation, loss or injury resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials Claims include Investigation and Rep1ediation costs, fines, natural resource damages, 
damages for decrease in value of the Premises ·or other Port property, the loss or restriction ofthe 
use or any amenity of the Premises or other Port property, Attorneys' Fees and Costs and fees 
and costs of consultants and e~perts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation of Hazardous Materials in, or, under, or about the Premises or the environment, 
or from any vehicles Tenant or its Agents and Invitees us.e in, on, under, or about the Premises 
during the Term or Tenant's o_ccupancy of the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material mel:).ns 
any activity undertaken to determine the riature and extent of Hazardous Material that may be 
located in, on, under or about the Premi~es, any Improvements or any portion of the site or the 
Improvements or which have been, are being, or threaten to be Released into the environment. 
Investigation will include preparation of sitC? history reports and sampling and analysis of 
environme11tal conditions in,. on, under or a?out the Premises or any Improvements. 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July25, 2013, 
and appr~wed by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. 
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"Release" means when used with respect to Hazardous Materials, any accidental, actual, 
imminent, or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil, gas, land, 
surface water, groundwater or environment (including the abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, o·n, under or about the 
Premises or which have been, are being, or threaten to be Released into the environment or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency in accordance with application Environmental Laws and any additional Port 
requirements. Remediation includes, without limitation, those actions included within the 
definition of''remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

22. DELAY DUE TO FORCE MAJEURE. 

For all purposes of this Lease, a Party whose performance of its obligations hereunder is 
hindered or affected by events of Force Majeure will not be considered in breach of or in default 
in its obligations hereunder to the extent of any delay resulting from Force Majeure, provided, 
however, that the provisions of this Article 22 (Delay Due to Force Majeure) will not apply to 
Tenant's obligation to pay Rent. A Party seeking an extension of time pursuant to the provisions 
of this section will give notice to the other Party describing with reasonable particularity (to the 
extent known) the facts and circumstances constituting Force Majeure within (a) a reasonable 
time (but not more than fifteen ( 15) days) after knowledge of the beginning of such enforc~d 
delay or (b) promptly after the other Party's demand for performance. 

23. PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

23.1. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay. 
Without limiting any other provision of this Lease, and in addition to any other rights or 
remedies available to Port for any Event of Default, if at any time Tenant fails to pay any sum 
required to be· paid by Tenant pursuant to this Lease tp any Person other than PoFI: (other than any 
Imposition, mechanics' lien or encumbrance with respect to which the provisions of Article 6 
(Contests) apply, or any other sum required to be paid by Tenant which Tenant is contesting in · 
good faith and with due diligence, and which would not become a lien on the Property). Port 
may, at its s~le option, but will not be obligated to, upon ten (I 0) days prior notice to Tenant, pay 
such sum for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. Ifpursuan~ to Section 23.1(Port May 
Pay Sums Owed by Tenant Following Tenant's Failure to Pay), Port pays any sum required to be 
paid by Tenant hereunder, Tenant will reimburse Port as Additional Rent, the sum so paid. All 
such sums paid by Port are due from Tenant to Port at the time the sum is paid, and if paid by 
Tenant at a later date, will bearinterest at the lesser of the Default Rate or the maximum non
usurious rate Port is permitted by Law to charge from the date such sum is paid by Port until Port 
is reimbursed in full by Tenant. Port's rights under this Article 23 (Port's Right to Pay Sums 
Owed by Tenant) are in addition to its rights under any other provision of this Lease or under 
applicable Laws. The provisions of this Section 23.2 will survive the expiration or earlier 
termination of this Lease. 

24. EVENTS OF DEFAULT. 

24.1. Events of Default. Subject to the provisions of Section 24.2 (Special Provisions 
Concerning Lenders and Events of Default) the occurrence of any one or more of the following 
events which remain uncured after the passage of time set forth pursuant to this Article 24 
(Events ofDefault) will constitute an "Event of Default" under the terms of this Lease: 
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, (a) Tenant fails to pay any Rent or Imposition when due, which failure 
continues for five (5) business days following written notice from Port; provided, however, Port 
will not be required to give such notice on more than two (2) occasions during any calendar year, 
and failure to pay any Rent or Imposition thereafter when due will be deemed an Event of 
Default without need for further notice; 

(b) Tenant fails to maintain any insurance required to be maintained by 
Tenant under this Leas~, which failure continues without cure for five (5) business days after 

- written notice from Port; 

. · (c) [Intentionally blank]; 

(d) Prior to the issuance of a Certificate of Completion, a Developer Event of 
Default (as such term is defined in the Vertical DDA) occurs under the Vertical DDA and 
remains uncured but such Event of Default under this Lease will be deemed cured if the 
Developer Event of Default is cured pursuant thereto; 

' 

(e) Tenant abandons the Premises, within the meaning of California Civil 
Code Section 1951.2, which abandonment is not cured within thirty (30) days after notice from 
Port of Port's belief of abandonment; · 

(f) The Premises are used for Prohibited Uses, as determined by Port in its 
reasonable discretion, and such Prohib.ited Use(s) continues for a period of one (1) business day 
following written notice from Port; provided, however, if such default cannot reasonably be 
cured within such one (1) business day, Tenant will not be in. ~efault of this Lease if Tenant 
commences to cure the default within such one (1) business· day and diligently and in good faith 
continues to cure the default; 

(g) [Note: lnCil:ide.only ff applicab.ie:] Tenant uses the Minimum Public 
Benefit Area for a .use other than the Required Uses, except as otherwise set forth in Section 3. 7 
(Required Public Benefits); ' 

(h) Tenant fails to comply with the provisions of Section 10.1 (Covenants to 
Repair and Maintain the Premises) within five (5) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such five (5) day period, 
Tenant will not be in default of this Lease if Tenant commences to cure the default within such 
five (5) day period and diligently and in good faith continues to cure the default provided, 
further, without limitation of the foregoing,·the Parties agree that Tenant's internal meetings to 
determine the path to cu~e such default will be deemed to be a c.ommencement of cure; 

. (i) Tenant fails to restore the Improvements after an event of Casualty in 
accordance with and within the time frame set forth in Section 14.2 (Restoration Obligation) a,nd 
such failure continues for a period of fifteen (15) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such fifteen ( 15) days 
period, Tenant will not be in default of this Lease ifTenant crimmences to cure the defaul.t within 
such fifteen (15) day period and diligently and in good faith continues to cure the· default; 

(j) Tenant fails. to comply with the p:r:ovisions of Article 2J.J(Hazardous 
Materials) and such failure continues for a period of one (1) business day following written 
notice from Port; provided, however, if such default cannot reasonably be cured within such 
one {1) business day period, Tenant will not be in default of this Lease if Tenant commences to 
cure the defaul~ within such one (I) business day period and diligently and in good faith 
continues to cure the default; provided, further without limitation of the foregoing, the Parties 
agree that Tenant's internal meetings to determine the path to cure such default will be deemed 
to be a commencement of cure; 

(k) Tenant files a petition for relief, or an order for relief is entered against 
Tenant, in any case under applicabl<? bankruptcy or insolvency Law, or any comparable Law that 
is now or hereafter may be in effect, whether for liquidation ·or reorganization, which 
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proceedings if filed against Tenant are not dismissed or stayed within one hundred eighty (180) 
days; 

(I) A writ of execution is levied on the Leasehold Estate which is not released 
within one hundred eighty (180) days, or a receiver, trustee or custodian·is appointed to take 
custody of all or any material part of the property of Tenant, which appointment is not dismissed 
within one hundred eighty ( 180) days; provided, however, that the exercise by a Lender of any of 
its remedies under its Mortgage will not, in and of itself, constitute ·a default under this 
Section 24.1 {I); 

(m) Tenant makes a g~neral assignment for the benefit of its creditors; [or] 

.. __ . ___ _ __ .. _ .<~> .. JNote:-1nCiude cirliv whe-reoeteired -,nfrastructure-assigru!d to and 
assumed by Tenant in the VCA!.] Tenant fails to complete construction of the Deferred 
Infrastructure within the timeframe required in the VCA, but such default under this Lease will 
be deemed cured if such default is cured pursuant to. the VCA; or 

(o) Tenant violates any other covenant, or fails to perfonn any other 
obligation to be perfonned by Tenant under this Lease (including, but riot limited to, any 
Mitigation and Improvement Measures that Tenant is required to comply with) at the time such 
perfonnance is due, and such violation or failure .continues without cure for more .than thirty (30) 
days after written notice from Port specifying the nature of such violation or fa.ilure, or, if such 
cure cannot reasonably be completed within such thirty (30) day period, if Tenant does not 
within su~h thirty (30) day period commence such cure, or having so commenced, does not 
prosecute such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

24.2. Special Provisions Concerning Le11ders and Events of Default. 
Notwithstanding anything in this Lease to the contrary, the exercise by a Lender of any of its 
remedies under its Mortgage will not, in and of itself, constitute a default under this Lease. Port 
will also accept a cure of an Event of Default by any Tenant investor or mezzanine lender; 
pro~ded, however, such parties will not have any additional time to cure any Event of Default. 

25. REMEDIES. 

25.1. Port's Remedies Generally. Upon the occurrence and during the continuance of 
an Event of Default under this Lease, Port has all rights and remedies provided in this Lease or 
available at Law or in equity (including the right to seek injunctive relief or an order for specific 
perfonnanc.e, where appropriate), including the right to self-help to the extent provided for 
herein; provided, however, notwithstanding anything to the contrary in this Lease, any right to 
cure and any remedy available to Port regarding any Event of Default under the Workforce 
Development Plan, is limited to those rights and remedies provided in the applicable Law for 
such Workforce Development Plan; provided, further, Port's right to terminate this Lease for an 
Event of Default will be limited to Events of Default described in Sections 24.1(a) and · 
24.1 (d)-24.1 (m). 

All of Port's rights and remedies are cumulative, and except as may be otherwise 
provided by applicable Law, the exercise of any one or more rights will not preclude the exercise 
of any other. 

25.2. Right to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
Code Section 1951.4 (lessor may continue lease in effect after lessee's breach and abandonment 
and recover rent as it becomes due, if lessee has right to sublet or assign, subject only to·· 
reasonable limitations) under which Port may continue this Lease in full force and effect 
following the occurrence of an Event of Default. "In the event Port elects this remedy, Port has 
the right to enforce by suit or otherwise, all covenants and conditions hereof to be perfonned or 
complied with by Tenant and exercise all of Port's rights, including the right to collect Rent 
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when due. Upon the occurrence of an Event of Default, Port may, following written notice to . 
Tenant, enter the Premises without terminating this Lease and relet them, or any part of them, to 

· third parties for Tenant's account. Tenant will be liable immediately to Port for all reasonable 
costs Port incurs in reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses of remodeling the Premises required by the reletting and similar costs. , 
Reletting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other terms and conditions as Port determines in its sole discretion. 

(b) No Termination Without Notice. No act by Port allowed by this 
Section 25.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, will terminate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to terminate this Lease. 

(c) Application of Proceeds ofReletting. IfPort elects to relet the Premises 
as provided in Section 25.2(a) (Continuation of Lease) the rent that Port receives from reletting 
will be applied to the payment of: 

(i) First, all costs incurred by Port in enforcing this Lease, whether or 
not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' fees 
or commissions, the co~ts of removing and storing Personal Property, costs in connection with 
reletting the Premises, or any portion thereof, altering, installing, modifying and constructing 
tenant improvements required for a new tenant, and costs of repairing, securing anq maintaining 
the Premises to the standards set forth in this Lease or any portion thereof; 

(ii) Second, the payments of any Imposition or any other indebtedness 
other than Rent due and unpaid hereunder from Tenant to Port; 

(ill) . Third, .Rent due and unpaid under this Lease; 

(iv) After deducting the payments referred to in this Section 25.2(c), 
any sum remaining from the rent Port receives from reletting wilfbe held by Port and applied to 
monthly installments of future Rent as such amounts be<;oxp.e due under this Lease. In no event 
will Tenant be entitled to any excess rent received by Port. If on a date Rent or other amount is 
due under the Lease, the rent received by Port as of such date from any relettirig is less than the 
Rent or other amount due on that date, or if any costs incurred by Port in reletting, remain after 
applying the rent received from such reletting, Tenant will payto Port such deficiency. Such 
deficiency will be calculated and paid monthly. 

(d) Payment of Rent. Tenant will pay to Port Rent on the dates the Rent is 
due, less the rent Port has received from any reletting which exceeds all costs and expenses 
described in Sectio._n 25.2(c)(Application of Proceeds ofReletting). 

25.3. Port's Right to Cure Tenant's Default. Port, at any time after Tenant commits an 
Event of Default, may, at Port's sole option, cure the default at TeJ.?.ant's cost. If Port at any time 
following an Event of Default, by reason of Tenant's default, undertakes any act to cure or 
attempt to cure such default that requires the payment of any sums, or otherwise incurs any costs, 
damages, or liabilities (including without limitation, Attorneys' Fees and Costs), all such sums, 
costs, damages or liabilities paid by Port will be due immediately from Tenant to Port at the time 
the sum is paid, and if paid by Tenant at a later date will bear interest at the lesser of the Default 
Rate or the maximum non-usurious rate Port is pennitted by Law to charge from the d£!-te· such 
sum is paid by Port until Port is reimbursed by Tenant. 

25.4. Termi11ation of Tenant's Right to Possession. 

(a) Before exercising any right to terminate this Lease and Tenant's right to 
possession of the Premises for the following Events of Default, Port will provide Tenant with a 
second written notice ("Second Default Notice") and the ad?itional cure period set forth below: 
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(i) For an Event of Default under Section24.J(a), Tenant will have 
five (5) business days following delivery of the Second Default Notice to cure; 

(ii}' For an Event of Default under Sections 24.1 (d), 24.1 (e), 24.1 (II), 
or 24.1(1), Tenant will have ten {10) days following delivery of the Second Default Notice to 
cure; provided, however, if such default cannot reasonably be cured within such ten (10) day 
period, then Port will not exercise its termination right if Tenant diligently and in good faith 
continues to cure the default to completion; 

(iii) For an Event of Default und~r Secti01zs 24.1(j), 24.1(g), or 24.1(j), 
Tenant will have one (1) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, then Port will not exercise its termination right if Tenant diligently and in good faith 
continues to cure the default to completion; 

(iv) For an Event of Default under Sections 24.1 (k), 24.1 (1), 
or 24.1(m), Tenant will have thirty (30) days following delivery of the Second Default Notice to 
cure, which may include a dismissal or stay, as applicable; 

(bl Port may terminate this Lease and Tenant's right to possession of the 
Premises for the E,vents of Default described in Section 25.4(a) at any time following expiration 
of the cure periods set forth in Section 25.4(a) for the applicable Event of Default by providing 
Tenant with a written notice of termination. · 

(c) Acts of maintenance, efforts to relet the Premises, or the appointment of a 
receiver on Port's initiative to protect Port's interest under this Lease will not constitute a 
terminatio~ ofTenant's ri_ght to possession. 

(d) ·If Port elects to terminate this Lease, Port has the rights and remedies 
provided by California Ciyil Code Section 1951.2, including the right to recover from Tenant the 
following: . · 

(i) The worth at the time of award of the unpaid Rent which had been 
earned at the time of termination; plus 

(ii) The worth at the time of award of the amount by which the unpaid· 
Rent which would have been earned after termination until the time of award exceeds the amount 
of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; plus 

(iv) Any other amounts necessary to compensate Port for the detriment 
proximately caused by Tenant's default, or which, in the ordinary course of events, would likely 
result therefrom. Efforts by Poit to mitigate the damages caused by Tenant's breach of this · 
Lease do not waive Port's rights to recover damages upon termination. · 

. . . 
The "worth at the time of award" of the amounts referred to in Sections 25.4(d)(i) and 

25.4(d)(ii) above will be computed by allowing interest at an annual rate equal to the.lesser.ofthe 
Default Rate or the maximum non-usurious rate Port is permitted by Law to charge. The "worth 
at the time of award'' of the amount referred to in Section 25.4(d)(iii) (Termination of Tenant's 
Right to Possession) above will be computed by discounting the amount at the discount rate of 
the Federal Reserve Bank of San Francisco at the time of award, plus one percent (1 %). 

25.5. Continuation of Subleases and Other Agreements. Port has the right, at its sole 
option, to.assume any and all Subleases and agreements by Tenant for the maintenance or 
operation of the Premises( to the extent as~ignable) following an Event of Default and 
termination ofTenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
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... 

Tenant will execute, acknowledge and deliver to Port such further instruments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port the then existing Subleases and 
other agreements then in force, as. above specified. 

25.6. Appointment of Receiver. During the continuance of an Event of Default, Port 
· has the right to have a receiver appointed to collect Rent and conduct Tenant's business. Neither 

the filing of a petition for the appointment of a receiver nor the appointment itself will constitute 
an election by Port to terminate this Lease. 

25.7. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Prqcedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Event of 
Default. 

25.8. Liquidated Damages for Repeat Prohibited Uses. In addition to the oth~.r 
remedies available to Port under this Lease for an ~vent of Default under Section 24.1 (f), if 
Tenant uses the Premises for the same type ofPr9hibited Use more than two (2) times within a 
twenty-four (24) month period, then Tenant will pay Port the Prohibited Use Charge, as further 
described in Section 3.3 (Liquidated Damages for Repeat Prohibited Uses). · 

25.9. Horizo11tal Developer Right to Perform Deferred Infrastructure_. IfTenant fails 
to complete the Deferred Infrastructure within the time frame set forth in the VCA, then Tenant 
will grant, and hereby does grant, Horizontal Developer and its Agents a right of access to the 
Premises for purposes of constructing, completing and maintai_nip.g_ (Pfi9r. ~o a~~~Rt~~e-!J.y ~lie . 
. ~PP.li~a~l~ go_v:e~ent.~l.age~cy) the D~fef!"e~ J.!:ifrastru~~~e .. [Note: Provision applicable only. 
in leases where Tenant has obligation to c?mplete Deferred lnfrastructur_e.] 

25.10. Remedies Not Exclusive. The remedies set forth in this Article 25 (Remedies) are 
not exclusive; they are c;umulative and in addition to any and all other rights or remedies of Port 
now or later allowed by other terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

26. EQUITABLE RELIEF. 

In addition to the other remedies provided in this Lease, either Party is entitled at any 
time after a default or threatened default by the other Party to seek injunctive relief or an order 
for specific performance, where appropriate to the circumstances of such default. In addition, 
after the occurrence of an event of default by the other Party, the non-defaulting Party is entitled 
to any other equitable relief which may be appropriate to the circumstances of such event of 

·default.. · 

27. NOW AIVER. 

27.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term ofthis Lease or to exercise any right, power or remedy 
consequent upon a breach of any such term, will be deemed to imply any waiver of any such 
breach or of any such term unless clearly expressed ii\ writing by the Party against which waiver 
is being asserted. No waiver of any breach will affect or alter this Lease, which will continue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 
existing or subsequent breach. 

27.2. No Accord or Satisfaction. No submission by Tenant or acceptance by Port of 
full or partial Rent or other sums during the continuance of any failure by Tenant to perform its 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or not Port had knowledge of any such failure except with respect 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a compromise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port may accept 
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such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any am.ount claimed by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
Tenant may be entitled to assert with regard to the making of such payment or the amount 
thereof, and all such paym~ts will be without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made "under protest'' 
(or words of similar import). · 

28. DEFAULT BY PORT; TENANT'S REMEDIES. 

28.1. Default by Port. Port will be deemed to be in default hereunder only ifPort fails 
to perform or comply with any obligation on its part hereunder, and (a) such failure continues for 
more than the time of any cure period. provided herein, or (b) if no cure period is provided herein, 
for more than sixty (60) days after written notice thereof from Tenant (provided that, Port will 
use reasonable efforts to cure such default within a thirty (30) day period) after re~eipt of such 
written.notice from Tenant, or (c) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects tci 
prosecute or complete with diligence and dispatch the curing of such default. 

28.2. Tenant's Exclusive Remedies. Upon the occurrence of default by Port described 
above, which default substantially and materially interferes with the ability ofTenant to conduct 
the use on the Premises provided for hereunder or materially obstructs the realization of the 
Project, Tenant has the exclusive right (a) to offset or deduct only from the Rent becoming due 
hereunder, or if no Rent is due hereunder, then the amount ofthe damage award will be 
amortized over a ten (10) year period and payable by Port on a monthly basis, but in either event 
only after obtaining a final, unappealable judgment in a court of competent jurisdiction for such 
damages in accordance with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief in accordance with applicable Laws and the provisions of this Lease where 
appropriate and where such relief does not impose personal liability on Port or its Agents; 
provided, however, (x) in no event will Tenant be entitled to offset from all or any portion of the 
Rent becoming due hereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect or consequential, incidental, punitive or 
special damages proximately arising out of adefaultby Port hereunder) or Losses other than 
Tenant's actual damages as described in the foregoing clause (a), (y) Tenant agrees that, 
notwithstanding anything to the contrary herein or pursuant to any applicable Laws, Tenant's 
remedies hereunder constitutes Tenant's sole and absolute right and remedy for a default by Port 
hereunder, and (z) Tenant has no remedy of self-help. 

29. TENANT'S RECOURSE AGAINST PORT. 

29.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, any obligation of Port under this Lease, or for any 
claim based upon this Lease, except to the extent of the fair market value ~fPort's fee interest in 
the Premises (as encumbered by this Lease) and (b) neither Port nor the Indemnified Parties will . 
be liable under any circumstances for injury or damage to, or interference with Tenant's 
business, including loss or profits, loss of rents or other revenues, loss ofbusiness opportunity, 
loss of goodwill or loss of use, in each case, however occurring~ By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder Tenant expressly 
waives all such liability. 

29.2. No Recourse Against Specified Perso11s. No commissioner, officer or employee 
of Port or City will be personally liable to Tenant, or any successor in interest, for any event of 
default by Port, and Tenant agrees that it will have no recourse with respect to any obligation of 
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Port under this Lease, or for any amount which may become due Tenant or any successor or for 
any obligation or claim based upon this Lease, against any such Person. 

29.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and Employees. Na member, officer, partner, shareholder, director, board member, agent, or 
employee ofTenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing, in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

30. LIMITATIONS ON LIABILITY. 

30.1. Waiver of Indirect or Consequential, Incidental, Punitive or Special Damages. 
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party hereby waives any claims against the other Party for 
any indirect or consequential; incidental, punitive, special damages. 

30.2. Limitation on Port's Liability Upon Tran~fer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in ca~e of any subsequent transfers; the then 
transferor) will automatically be relieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed on the part of Port (or such transferor, as the case may be), but not from liability 
incurred by Port (or such transferor, as the case may be) on accoUJ.1,t of covenants or obligations 
to be performed by Port (or such transferor, as the case may be) hereunder before the date of 
such transfer; provided, however, that Port (or such subsequent transferor) has transferred to the 
transferee any funds in Port's possession (or in the possession of such subsequent transferor) in 
which Port (or such subsequent transferor) has an interest, in trust, for application pursuant to the 
provisions hereof, and such transferee has assume<;! all liability for \l;lll such funds so received by 
such transferee from Port (or such subsequent transferor). · 

31. ESTOPPEL CERTIFICATES BY TENANT AND SUBTENA.t'l"T. 

(a) Tenant will execute, acknowledge and deliver to Port (or at 'Port's request, 
to a prospective purchaser or mortgagee of Port's interest in the Premises), within fifteen (15) 
business days after a request, a certificate substantially in the form attached hereto as Exhibit P 

. (Fonn ofTenant Estoppel Certificate) stating to the best ofTenant's knowledge after diligent 
inquiry (i) that this Lease is unmodified and in full force and effect (or, if there have been 
mpdifications, that this Lease is in full force and effect, as modified, and stating the 
modifications or, if this Lease is not in full force .and effect, so stating), (ii) the dates, if any, to 
which any Rent and other sums payable hereunder have been paid, (iii) that no notice has been 
received by Tenant of any default hereunder which has not been cured, except as to defaults . 
specified in such certificate, and (iv) any other matter actually known to Tenant, directly related / 
to this Lease and reasonably requested by Port. 

(b) Unless otherwise requested, Tenant will attach to such certificate a copy of 
this Lease, and any amendments thereto, and include in such certificate a statement by Tenant 
that, to the best ofTenant's knowledge, such attachment is a true, correct and complete copy of 
this Lease, as applicable, including all modifications thereto. 

(c) Any such certificate may be relied upon by any Port, any successor 
agency, and any prospective purchaser or mortgagee of the Premises or any part of Port's interest 

. therein. 

(d) Tenant will insert a provision similar to this Article 31 into each Sublease, 
requiring Subtenants under Subleases to execute, acknowledge and deliver to Port, within twenty 
(20) business days after request, an estoppel certificate substantially in the form attached hereto 
aS Exhibit Q, (Form of Subtenant Estoppel Certificate) covering, among other things, the matters 
described in clauses (a), (b), and (c) above with respect to such Sublease, along with a true and . 
correct copy of the applicable Sublease and all amendments thereto. 
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32. ESTOPP.EL CERTIFICATES BY PORT. 

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any 
prospective Subtenant that is entitled to obtain a Non-Disturbance Agreement from Port in 
accordance with Section 18.4(b) (Conditions for Issuance of Non-Disturbance Agreements), 
prospective Lender meeting the requirements of Article 40 (Mortgages) prospective purchaser, or 
other prospective transferee of Tenant's interest under this Lease), within fifteen (15) business 
days after a request, a certificate substantially in the form attached hereto as Exllibit U (Form of 
Port Estoppel Certificate) stating to Port's actual knowledge after diligent inquiry (a) that this 
Lease is unmodified and in full force and effect (or, if there have been modifications, that this 
Lease is in full force and effect as modified, and stating the modifications or if this Lease is not 
in full force and effect, so stating), (b) the dates, if any, to which Rent and other sums payable 
hereunder have been paid, (c) whether or not, to the knowledge of Port, there are then existing 
any defaults under this Lease (and if so, specifying the same) and (d) any other matter actually 
known to Port, directly related to this Lease and reasonably requested by the requesting Party. In 
addition, if requested, Port will attach t~ such certificate a copy of this Lease and any 
amendments thereto, and include in such certificate a statement by Port that, to the best of its 
knowledge, such attachment is a true, correct and complete copy of this Lease, including all 
modifications thereto. Any such certificate may be relied upon by Tenant or any prospective 
Subtenant, Lender, prospective.Lender, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease. 

33. APPROVALS BY PORT; STA:t~UARD OF REVIEW; FEES FOR REVIEW. 

33.1. Approvals by Port. The Port's Executive Director or his or her designee, is 
authorized to execute on behalf of Port any closing or similar documents and any contracts, 
agreements, memoranda or similar documents with State, regional or local authorities or other 
Persons that are necessary or proper to achieve the purpqses and objectives of this Lease and do 
not materially increase the obligations of Port hereunder, if the Executive Director reasonably 
determines, after consultation with, and approval as to form by, the City Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature of any such documents will conclusively evidence such a determination by him or her. 
Wherever this Lease requires or permits the giving by Port of its consent or approval, or · 
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or 
on behalf of Port, the Executive Director, or his or her designee, is authorized to execute such 
instrument on behalf of Port, except as otherwise provided by applicable Law, including the 
City's Charter to the extent applicable, or if the Executive Director determines, in his or her sole 
discretion, that Port Commission action approving execution of such instrument is necessary. 

33.2. Standard of Review. Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. 

(a) Advance Writings Required. Whenever a Party's approval or waiver is 
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiver is sought may not unreasonably withhold, condition, or delay its 
~pproval or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted to make a 
judgment, form an opinion, judge the sufficiency ofthe other-Party's performance, exercise 
discretion in taking (or refraining from taking) any action or making any determination, or grant 
or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 
commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of hnprovements, disapprovals, demands· for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

('··<;._, 
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33.3. Fees for Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs for Port staff 
time incurred in connection with the review, investigation, processing, documentation and/or 
approval of any proposed Transfer, Sale, Mortgage, estoppel certificate, Non-Disturbance 
Agreement, Refinancing, other certificate, or Subsequent Construction (excluding any such costs 
incurred by Port's regulatory capacity, which costs will be paid separately by Tenant to the 
extent required in connection with the review or processing of such regulatory request). Tenant 
will pay such costs regaroless of whether or not Port consents to such proposal. 

34. NO MERGER OF TITLE. 

There will be no merger of the Leasehold Estate with the fee estate in the Premises by 
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in sucti Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate in the 
Premises join in and record a written instrument effecting such merger. 

35. QUIET ENJOYMENT. 

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease, the 
Vertical DDA (while in effect), and applicable Laws, Port agrees that Tenant, upon paying the 
Rent and observing and keeping all of the covenants under this Lease on its part to be kept, will 
lawfully and quietly hold, occupy and enjoy the Premises during the Term without hindrance or 
molestation by Port. Notwithstanding the foregoing, Port has no liability 'to Tenant in the event 
any defect exists in the title of Port as of the Commencement Date, whether or not such defect 
affects Tenant's rights of quiet enjoyment (unless such defect is due to City's willful misconduct). 
Tenant's sole remedy with respect to any such existing title defect is to obtain compensation by 
pursuing its rights against any title insurance company or companies issuing title insurance 
policies to Tenant. · 

36. SURRENDER OF PREMISES. 

36.1~ Condition of Premises. Except as set forth in Sectio;, 36.2 (Demolition of 
Improvements), upon the expiration or earlier termination ofthis Lease, Tenant will quit and 
surrender to Port the Premises (i) in good order and condition consistent with the requirements of 
Sectlon 10.1 (Covenants to Repair and Maintain the Premises), reasonable wear and tear 
excepted to the extei,lt the .S<l:~~e ~s cqn~istent with maintenance of the Premises in the condition 
required hereunder [Add if applicable: and the requirements hereunder with respect to historic 
preservation standards]; (ii) clean, free of debris, waste, and Hazardous Materials (other than .any 
Pre-Existing Hazardous Materials that have not been Handled, Released, or Exacerbated), and 
(iii) free and clear of all liens and encumbrances other than the Permitted Title Exceptions and 
other licenses, easements or access rights approved or consented to by Port in accordance with 
Section 3.5 (Restrictions on Encumbering Port's Reversionary Interest). I fit is determined by 
Port that the condition of all or any portion of the Premises is not in compliance with the 
provisions of this Lease with respect to Hazardous Materials at the expiration or earlier 
termination of this Lease, then at Port's sole option, Port may require Tenant to hold over 
possession of the Premises until Tenant can surrender the Premises to Port in the condition 
required herein. Except as set forth in Section 36.2 (Demolition of Improvements), the Premises 
will be surrendered with all Improvements, repairs, alterations, additions, substitutions and 
replacements thereto. Tenant hereby agrees to execute all documents as Port may deem 
necessary to evidence or confi~ any such other termination. · 

36.2. Demolition of Improvements. 

(a) Notice. At the expiration or earlier termination of this Lease, at Port's 
sole election ("Demolition Option"), Port may require Tenant, at Tenant's sole cost, to Demolish 
and Remove the Improvements and surrender the Premises as a vacant parcel of unimproved real 
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property. Port will notifY Tenant of Port's election to exercise the Demolition Option (i) no later 
than twenty-four (24) months prior to the expiration of this Lease, (ii) within ninety (90) days 
following Tenant's election to terminate this Lease in accordance with Section 7.3 (Tennination 
for Cost Associated with Change in Laws), Section 14.3(b) (Termination for Major or Uninsured 
Casualty), or Article 15 (Condemnation), or (iii) upon termination of this Lease due to an Event 
of Default described in Section 25.4 (Termination ofTenant's Right to Possession). 

(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Section 36.2(a) (Notice), then if Port agrees that Tenant will complete the 
Demolition and Removal after the expiration or earlier termination of this Lease (or promptly 
thereafter ifthe Lease is tenninated due to an Event ofDefault described in Section 25.4) 
(Termination of Tenant's Right to Possession), Port and Tenant will enter into Port's standard t'» 

license granting Tenant non-possessory access to the Premises in order for Tenant to. perform the 
Demol\tion and Repair following the expiration or earlier termination of this Lease; provided, 
however, Tenant wiii perform the Demolition and.Removal in compliance with Article 12 
(Construction) and Port may require insurance, bond, guaranty, Indemnification, and other 
requirements that exceed the coverage amounts or licensee obligations set forth in Port's 
standard license, that Port determines are reasonably appropriate to protect its interest in light of 
the risks and liabilities associated with the DeJ;llolition and Removal. 

(c) Period to Complete. Tenant must commence and complete the 
Demolition and Removal in a timely manner, with due diligence and care, and complete the 
same within the time period agreed to between the Parties, but in no event longer than six (6) 
months following the expiration of earlier termination of this Lease. The provisions of this 
Section 36.2 will survive the expiration or earlier termination of this Lease. 

36.3. Personal Property. On or before expiration or earlier temiination of this Lease; • 
Tenant will remove, and wiii cause all Subtenants to remove (other than any Subtenants that are 
permitted to remain on the Premises beyond the termination of this Lease iQ accordance with .a 
Non-Disturbance Agreement previously entered into between the applicable Subtenant and Port), 
all of their respective Personal Property and Signs within the Premises. If the removal of such 
Personal Property causes damage to the Premises, Tenant -must promptly repair such damage, at 
no cost to Port. Any items not removed by Tenant as required herein will be deemed aband~med 
and may be stored, removed, and disposed of by Port at Tenant's sole cost and expense, and 
Tenant waives all claims against Port for any Losses resulting from Port's retention, removal or 
disposition of such Personal Property; provided, however, that Tenant will be liable to Port for 
all costs incurred in storing, removing and disposing of such abandoned property or repairing 
any damage to the Premises resulting from such removal. · · · 

36.4. Quitclaim. Upon the expiration or earlier termination of this Lease, the Premises 
will automatically, and.V{ithout further act or conveyance on the part of Tenant or Port, become 
the property of Port, free and clear of all liens and without payment therefore by Port and will be 
surrendered to Port upon such date. Upon or at any time after the expiration or earlier 
termination of this Lease, if requested by Port, Tenant will pfomptly deliver to Port, without 
charge, a quitclaim deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination of the Leasehold Estate and to effectuate such 
transfer or vesting of title to the Premises, the Imp.rovements and Personal Property that Port 
agrees are to remain within the Premises. 

37. ·HOLD OVER. 

Any holding over by Tenant after the expiration or termination of this Lease will not 
constitute a renewal hereof but will be deemed a month-to-month tenancy and will be upon each 
and every one of the other terms,. conditions and covenants of this Lease, except that Minimum 
Rent payable for the applicable month will be equal to the higher of: (i) twenty percent (20%) of 
the average Modified Gross Income for the three (3) Lease Years immediately prior to the 
Expiration Date, or (ii) eight hundred percent (800%) of the monthly Minimum Rent payable for 
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the month immediately preceding the Expiration Date. Either Party may cancel said month-to
month tenancy upon thirty (30) days written notice to the other Party. 

38. NOTICES. 

38.1. Notices. All notices, demands, consents, and requests which may or are to be 
given by any Party to the other must be in writing, except as otherwis~ provided herein. All 
notices, demands, consents and requests to be provided hereunder will be deemed to have been 
properly given on the date of receipt if served personally on a day that is a business day (or on 
the next business day if served personally on a day that is not a business day), or, if mailed, on· 
the date that is two (2) days after the date when deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: · · 

To Port: Port of San Francisco 
Pier 1 · • 

San Francisco, CA 94111 
Attention: Deputy Director of Real Estate and 
Development . 
(Reference: ·[Insert Address ofPremises/Pier 70] 

Telephone: (415) 274-0400 1. 

With a copy to: Port of San Francisco 
Pier l 
San Francisco, CA 94111 : 

' Attention: Port General Counsel 
(Reference: [Insert Address of Premises/Pier 70] 

Telephone: (415) 274-0400 

To Tenant: 

With a copy to: 

or at such other place or places in the United States _as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices may also be given by electronic-mail to the 
t;lectronic-mail address set forth above (or such other number or address as may be provided 
from time to time by notice given in the manner required hereunder); however, neither Party may · 
give official or binding notice by electronic-mail. 

38.2. Form and Effect of Notice. Every notice given to a Party or other Person under 
this Article 38 mu~t state (or be accompanied by a cover letter that" states):. 

(a) the Section of this Lease pursuant to· which the notice is given and the 
action or response required, if any; and 

(b) if applicable~ the period of time within which the recipient of the notice 
must respond thereto. · 

In no event will a recipient's approval of or consent to the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice (or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2. 
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39. ACCESS TO THE PREMISES BY PORT. 
' 

39.1. Entry by Port. Port and its authorized Agents have the right to enter the Premises 
without notice at any time during normal business hours of generally recognized business days, 
provided that Tenant or Tenant's Agents are present on the Premises (ex9ept in the event of an 
emergency), for the purpose of inspecting the Premises to detennine whether the Premises is in 
good condition and whether Tenant is complying with its 9bligations under this Lease. 

39.2. Ge11eral E11try. In addition to its rights pursuant to Section 39.3 (Emergency 
Entry) subject to the rights of any Subtenants, Port and its authorized Agents will have the right 
to enter the Premises afall reasonable times and upon reasonable notice as stated below for any 
of the following purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Section 10.1 (Covenants to Repair and Maintain the Premises) or 25.1 (Right to 
Keep Lease in Effect) 

(b) To serve, post, or keep posted any notices required or allowed under the 
provisions of this Lease; 

(c) To post "For Sale" signs at any time during the Term; to post "For Lease'' 
signs during the last six (6) months of the Term or during any period in which an Event of 
Default is continuing; 

(d) On an occasional basis, at all reasonable times after giving Tenant 
reasonable advance written or oral notice, to show the Premises to prospective tenants or other 
interested parties during the last eighteen ( 18) ~10nths of the Term; and 

(e) To obtain environmental samples and perform equipment and facility 
testing. 

Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth above. Such notice will be not less than 
three (3) business days' prior notice. Tenant will have the right to have a representative of 
Tenant accompany Port or its Agents on any entry into the Premises. Notwithstanding the 
foregoing, no notice will be required for Port's entry onto public areas of the Premises during 
regular business hours unless such entry is for the purposes set forth in Section 39.2 (General 
Entry). 

39.3. Emergency E11try. Port may enter the Premises at any time, without notice, in the 
event of an emergency. Port will have the.right to use any and all means which Port may deem 
proper in such an emergency in order to obtain entry to the Premises. Entry to the Premises by 
any ofthese means, or oth~se, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Pr~mises, or an eviction of Tenant from the 
Premises or any ~ortion of the Premises. 

39.4. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatep}ent or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in this Article 39 (Access to the Premises by Port) or 
performance of any necessary or required work on the Premises, or on account of bringing 
necessary materials, supplies and equipment into or through the Premises during the course 
thereof, except damage resulting solely from the willful misconduct or gross negligence of Port 
or its authorized representatives. 

39.5. Non-Disturbance. Port will use its commercially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 39 (Access to the Premises by Port) in a 

Parcel Lease -- 68 

5026 



manner which, to the extent reasonably practicable, will minimize annoyance or disturbance to 
Tenant. 

39.6. Subtenant Agreement. Tenant will require each Subtenant to pennit Port to enter 
its premises for the purposes specified in Section 39.1 (Entry by Port) through Section 39.3 
(Emergency Entry). 

40. MORTGAGES. 

40.1. Mortgages. 

(a) Right to Grant Mortgages. Tenant has the right during the Term, to 
grant a mortgage, deed .of trust. or other security instrument (each a ''Mortgage'') encumbering 
(i) all or a portion of the Leasehold Estate in all or a portion of the Premises, (ii) Tenant's interest 
in any permitted Subleases thereon, (iii) any Personal Property of Tenant, (iv) products and 
proceeds of the foregoing, and (v) any other rights and interests ofTenant arising under or in 

· connection with this Lease for the benefit of a Bona Fide Institutional Lender (together with its 
successors and assigns, a «Lender") as security for one or more loans related solely to the Project 
or the Property, the proceeds from which are used in whole or in part to pay or reimburse costs 
incurred in connection with the Project and/or the Property, subject to the terms anq conditions 
contained in this Article 40 (Mortgages) 

"Bona Fide Institutional Lender" means any one or more of the following, whether acting 
in its own interest and capacity or in an agency or a fiduciary capacity for one or more Persons 
none of which need be Bona Fide Institutional Lenders: (i) a savings bank, a savings and loan 
association, a commercial bapk or trust company or branch thereof, an insurance company, a 
licensed California finance lender, any agency or instrumentality of the Un:ited States 
government or any state or City governmental authority, a pension fund, an investment banking 
or merchant banking firm, or any entity directly or indirectly sponsored or managed··by any of 
the foregoing, or other lender, all of which, at the time a Mortgage is recorded in favor of such 
entity, owns or manages assets of at least Five Hundred Million Dollars ($500,000,000) in the 
aggregate (or the equivalent in foreign currency), or (ii) any Affiliate of any ofthe foregoing, or 
(iii) an Historic Preservation Tax Credit or Low Income Housing Credit investor or Affiliate 
thereof that has given a loan to Tenant to optimize or utilize effectively the Historic Preservation 
Tax Credits or LQw Income Housing Tax Credits, as applicable. 

(b) Restrictions on Financing. No Mortgage will be granted to secure 
obligations unrelated to the Project and/or the Property or to provi~e compensation or rights to a 
Lender in· return for matters unrelated to the Project and/or the Property. 

(c) Leasehold Mortgages Subject to this Lease. With the exception of the 
rights expressly" granted t~ Lenders in this Article 40 (Mortgages) the execution and delivery of a 
Mortgage will not give or be deemed to give a Lender any greater right~ than those grapted to 
Tenant hereunder. 

(d) Transfer by Lenders. A Lender may transfer or assign all or any part of 
or interest in any Mortgage to a Bona Fide Institutional Lender without the consent of or notice 
to any Party; provided, however, that Port will have no obligations under this Agreement to a · 
Lender unless Port is notified of such Lender. Furthermore, Port's receipt of notice of a Lender 
following Port's delivery of a notice or demand to Tenant or to one or more Lenders under 
Section 40.4 .(Lender's Obligations with Respect to the Property) will not result in an extension 
of any of the time periods in this Article 40 (Mortgages) including the cure periods specified in 
Section 40.5 (Provisions of Any Mortgage). 

(e) No Subordination of Fee Interest or Rent. Under no circumstance 
whatsoever will a Lender place or suffer to be placed any lien or encumbrance on Port's fee 
interest in the Land in connection with any financing permitted hereunder, or otherwise. Port 
will not subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 
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(f) Violation of Covenant. Any Mortgage not permitted by this Article 40 
(Mortgages) will be deemed to be a violation ofthis covenant on the date of its execution or 
filing of record regardless of whether or when it is foreclosed or otherwise enforced. 

40.2. Copy of Notice of Default to Lender. 

(a) Copy to Lender. Whenever Port dellvers any notice or demand to Tenant 
for any breach or default by Tenant in its obligations or covenants under this Lease, Port will at 
the same time forward a copy of such notice or demand to each Lender that has previously made 
a written request to Port for a copy of any such notices in accordance with Section 40.2(b) 
(Notice from Lender to Port). A delay or failure by Port t~. pr<?vide such notice or demand to any 
Lender that has previously made a written request therefor will extend, by the number of days 
until notice is given, the time allowed to such Lender to cure. 

(b) Notice From Lender to Port. Each Lender is entitled to receive notices 
.in accordance with Section 40.2(a) (Copy to Lender) p~ovided such Lender has delivered a 

. notice to Port in substantially the following form: . 

"The undersigned does hereby certify that it is a Lender, as such term is defined in that 
certain lease ef!tered into by and between the City and County of S~ fr~.~-~~c<;>, .9P.e_t:_~til)g by 
and through the San Francisco Port Commission, as landlord, and Hn_s~rt D.!l~-~_Qf_T_eQaf!~], as 
tenant (the ''Lease"), of tenant's interest in the Lease demising the property, a legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
hereby requests that copies of any and all notices from time to time given under the Lease to 
tenant by Port be sent to .the undersigned at the following address: 

" 
If Lender desires to have Port acknowledge receipt of Lender's name and address 

delivered to Port pursuant to this Section 40.2(b), then such request must be made in bold, 
underlined and in capitalized letters. 

40.3. Lender's Option to Cure Defaults. 

.. (a) Before or afteneceiving any notice of failure to cure referred to in 
Section 40.2 (Copy of Notice of Default to Lender), each Lender will have the right (but not the 
obligation), at its option, to commence to cure or cause to be cured any Event of Default, within 

·the same period afforded to Tenant hereunder plus an additional period of (i) fifteen ( 15) days 
with respect to a monetary Event of Default and (ii) forty-five (45) days with respect to a non
monetary Event of Default that is susceptible of cm;e by such Lender without obtaining title. to 
the applicable property subject to the applicable Mortgage or acquiring the ownership interests in 
Tenant, as applicable. · 

(b) If a non-monetary Event of Default cannot be cured by Lender without 
obtaining title to the Leasehold Estate, or applicable portion thereof, Port will refrain frorp. 
exercising its right to terminate this Lease and will permit the cure by a Lender of such Event of 
Default if, within the cure period set forth in Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
otherwise obtain .title to the subject property or ownership interests, as applicable; (ii) such 
Lender commences foreclosure proceedings whether by non-judicial foreclosure, judicial 
foreclosure, by appointment of a receiver, or deed (or assignment) in lieu of foreclosure, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Section 40.4 (Lender's Obligations with ·· 
Respect to the Property), diligently proceeds to cure those Events of Default that are susceptible 
of cure by such Lender. The period from the date Lender so notifies Port until a Lender acquires 
and succeeds to the interest of Tenant under this Lease or some other party acquires such interest 
through Foreclosure is herein called the "Foreclosure Period." 
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(c) Nothing in this Article 40 (Mortgages) will preclude Port from exercising 
any rights or remedies under this Lease against Tenant (other than a termination of this Lease) 
with respect to any other Events of Default during the Foreclosure Period. · 

(d) Notwithstanding the foregoing, no Lender will be required to cure any 
non-monetary Event of Default that is specific or personal to Tenant which cannot be cured by 
Lender (by way of exampl~ and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession ofTenant). Lender's acquisition of title to the Leasehold 
Estate, or the completion of a foreclosure (or assignment in lieu thereof), as applicable, will be · 
deemed to be a cure of such Events of Default specific or personal to Tenant. The foregoing will 
not excuse a Lendex:'s failure to cure any continuing default that is curable by Lender. 

(e) If a Lender is prohibited by any law, injunction, or any bankruptcy, 
insolvency or other judicial proceeding from commencing or prosecuting a foreclosure action, 
then the times specified f«?r commencing or prosecuting such foreclosure action, as applicable, 
will be extended by each day of such prohibition. 

40.4. Lender's Obligations with Respect to the Property. 

(a) Rights and Obligations. upon Lender Acquisition. Exccpt.as set forth in 
this Article 40 (Mortgages), no Lender will have any obligations or other liabilities under this 
Lease unless and until it acquires title by any method to the Leasehold Estate (referred to as 
"Foreclosed Property"). Except as otherwise provided herein (including, without limitation, 
Sections 40.4(b)-(d), a Lender (or its designee, successor or assign) or other winning bidder at 
a foreclosure sale (collectively, a "Successor Owner") that acquires title to any Foreclosed 
Property (a "Lender Acquisition") will take title subject to all Qftpe terms and conditions of this 
Lease to the extent applicable to the Foreclosed Property. Upon completion of a Len~er 
Acquisition, Port will recognize the Successor Owner as Tenant under this Agreement. Such 
recognition will be effective and self-operative without the execution of any further instruments; 
provided, upon request, at no cost to Port, Port will execute a written agreement recognizing 
Successor Owner. A Successor Owner, upon a Lender Acquisition, will be required promptly to 
cure all monetary defaults and all other ongoing defaults then reasonably susceptible ofbeing 
cured by such Successor Owner to the extent not cured prior to completion of the Lender 
Acquisition. The foregoing obligation includes any obligation to Restore,·except as set forth in 
Section 40.4(c) (No Obligation to Restore). · 

(b) Obligations of·Lender Prior to Lender Acquisition. Prior to a Lender 
Acquisition, Port will have no right to enforce any obligation 1;1nder this Lease against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Lease in a form 
reasonably approved in writing by Le~der and Port, which form will be consistent with the terms 
of this Lease (for the avoidance of doubt, the foregoing will not limit Port's rights and remedies 
against Tenant notwithstanding any interest L~nder may have in Tenant or any right against any 
successor owner of the Property for a continuing default, as set forth in and subject to the 
limitations of this Article 40 (Mortgages). However, Lender agrees to comply during a 
Foreclosure Period with the terms, conditions and covenants of this Lease that are reasonably 
susceptible of being complied with by Lender prior to acquiring possession of the Lease, 
including the payment of all Impositions and any oth~r sums due ~d owing hereunder. 

(c) No Obligation to Restore. Subject to Sections 40.4(d) (Obligation to Sell 
IfNot Restore) and (e) (Lender Agreement to Complete or Restore), Lender, including any 
Lender who obtains title to Foreclosed Property through a Lender Acquisition will not be 
obligated by the provisions of this Lease to Restore any damage or destruction to the 
Improvements beyond the extent necessary to preserve or protect the Improvements already 
made, to remove any debris and to perform other reasonable measures to protect the public; 
provided, however, any other Person who thereafter obtains title to the Leasehold ·Estate, or any 
interest therein from or through such Lender (or its designee), or any other Successor Owner · 
(other than such Lender ) will be obligated to Restore any damage or destruction to the 
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Improvements in accordance with this Lease, except that any time period for such Restoration 
shall be reset as if the applicable casualty or condemnation occurred as of the date of the Lender 
Acquisition. 

(d) Obligation to Sell If Not Restore. In the event that Lender acquires the 
Foreclosed Property through a Lender Acquisition and Lender chooses not to complete or 
Restore the Improvements following a casualty event, it will notify Port in writing of its election 
within one hundred twenty (120) days following the later of the Lender Acquisition or the 
casualty, and will therefore use good faith efforts to sell its interest with reasonable diligence to a 
purchaser that will be obligated to Restore the Improvements, but in any event Lender will use 
good faith efforts to cause such sale to occur within nine {9) months fol1owing Lender's written 
notice to Port of its election not to Restore {the "Sale Period''). 

(e) Lender Agreement to Restore. If Lender fails to sell its interest in the 
Leasehold Estate within the Sale Period, such failure will not constitute a default hereunder but 
Lender will be obligated to Restore the Improvements to the extent this Lease obligates Tenant 
to so Restore {except that, ifthe applicable casualty or condemnation occtirred prior to the 
Lender Acquisition, any time period for such Restoration shall be reset as if the applicable 
casualty or condemnation occurred as of the date of the Lender Acquisition). In the event 
Lender agrees, or is deemed to have agreed, to Restore the Improvements, (i) all such work will 
be performed in accordance with all the requirements set forth in this Lease, {ii) Lender shall 
engage a qualified construction manager with at least ten {10) years' .experience managing 
construction projects of a similar nature, and (iii) Lender shall confirm to Port in writing that its 
construction manager satisfies the foregoing requirement. 

40~5. · Provi.~imzs of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (i) promptly provide Port by register~ or certified mail a copy of any notice 
delivered by Lender to Tenant of a borrower event of default {i.e., following the expiration of all 
notice a!Jd cure periods) under the Mortgage, and (ii) give Port prior notice before Lender 
initiates any M~rtgage foreclosure action with respect to the Pr~perty or the Project. 

. ' . 
40.6. No Impairment. of Mortgage. No default by Tenant under this Lease will 

invalidate or defeat the lien of any Lender. Neither a breach of any obligation in a Mortgage, nor 
a foreclosure under any Mortgage will defeat, diminish, render invalid or unenforceable or 
otherwise impair Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. · 

40.7. Multiple Mortgages .. 

{a) If at any time there is more than one Mortgage constituting a lien on a 
single portion of the Property or any interest therein, the lien of J,ender prior in time to all others 
(the "Senior Lender") wil1 be vested with the rights under Sectio11~ 40.3 (Lender's Option to Cure 
Defaults), 40.10 (New Lease), 40.13 (Consent of Lender), and 40.14 (Cooperation) to the 
exclusion of the holder of any other Mortgage except if the Senior Lender fails to exercise the 
rights set forth in Sections 40.3 (Lender's Option to Cure.Pefaults) and 40.10 (New Lease) as 
applicable, then the holder of a junior Mortgage that has provided notice to P~rt in accordance 
with Section 40.2 (Copy ofNotice of Default to Lender) will succeed to the rights set forth in 
Sections 40.3 (Lender's Option to Cure Defaults) and 40.10 (New Lease) as applicable, only if 
the holders of al1 Mortgages senior to it have failed to exercise the rights set forth in 

.,Sections 40.3 (Lender's Option to Cure Defaults) and 40.10 (New Lease) as applicable. 

(b) A Senior Lender's failure to exercise its rights uridcr Sections 40.3 
{Lender's Option to Cure Defaults) 40.10 (New Lease), 40.i3 (Consent of Lender) or 40.14 
(Cooperation) as applicable, or any delay in the response of any Lender to any notice by Port will 
not extend (i) any cure period, (ii) period to enter into a New Lease, or (iii) Tenant's or any 
Lender's rights under this Article 40 (Mortgages) For purposes of this Section 40. 7, in the 
absence of an order of a court of competent jurisdiction that is served on Port, a title report 
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prepared' by a reputable title company licensed to do business in the State of California and 
having an office in the City, setting forth the order of priorities of the liens of Mortgages on real 
property, may be relied upon by Port as conclusive evidence of priority. 

. . 
40.8. · Cured Defaults. Port will accept performance by a Lender with the same force 

and effect as it performed by Tenant. No such performance on behalf of Tenant in and of itself 
will cause Lender to become a ''mortgagee in possession" or otherwise cause it to be bound by or 
liable under this Lease. 

40.9. Limitation 011 Liability of Lender. Notwithstanding anything he;rein to the 
contrary, no Lender will become liable under the provisions of this Lease unless and until S"!JCh 
time as it becomes the owner of the Leasehold Estate and then only for so long as it remains the 
owner of the Leasehold Estate and only with respect to the obligations arising during such period 
of ownership. 

If a Lender becomes the owner Of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sections 40.4(c) (No Obligation to Restore) and 40.4(d) 
(Obligation to Sell ifNot Restore), such Lender will be liable to Port for the obligations of 
Tenant hereunder only to the extent such obligations arise during the period that such L~nder 
remains the owner ofthe Leasehold Estate, and (ii) in no event will Lender have personal 
liability under this Lease or New Lease, as applicable, greater than Lender's interest in this Lease 
m such New Lease, and Port will have no recourse against Lender's assets other than its interest 
herein or therein. 

40.10. New Lease. In the event of the termination of this Lease before the expiration of 
·.the Term, including, without limitation, the rejection of this Lease by a trustee ofTenant in 
bankruptcy or by Tenant as a debtor-in~possession·, except (i) by Total Condemnation, (ii) as the 
result of damage or destruction as provided in Article.l4 (Damage or Destruction), or (iii) as a 
result of Tenant exercising its option to terminate this Lease due to change in Laws as provided 
in Section 7.3 (Right to Terminate Lease), Port will serve upon Lender written notice that this 
Lease has been terminated, together with a statement of any and all sums which would at that 
time be due under this Lease but for such termination, and of all other defaults, if any, under this 
Lease then known to Port. The Seni~r Lender will thereupon have the option to obtain a new 
lease in accordance with and upon the following terms and conditions ("New Lease"): 

(i) Upon the written request of Lender, within thirty (30) days after 
service. of such notice that this Lease has been terminated (''New Lease Execution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice within 
such period or its designee, provided that Lender assinnes Tenant's obligations as Sublandlord 
under any Subleas'es then in effect; and · . 

(ii) Such New Lease will be entered into at the Lender's cost, will be 
effective as of the date of termination of this Lease, and will be for the remainder of the Term 
and at the Rent and upon all the agreements, terms, covenants and conditions hereof, including 
any applicable rights of renewal and in substantially the same form as this Lease (except for any 
requirements or conditions which Tenant has satisfied prior to the termination). The New Lease 
will have the same priority as this Lease, including priority over any mortgage or other lien, 
charge or encumbrance on the title to the Premises. The New Lease will require Lender to 
perform any unfulfilled monetary obligation of Tenant under this Lease that would, at the time of 
the execution of the New Lease, be due under this Lease if this Lease had not been terminated 
and to perform as soon as reasonably practicable any unfulfilled non-monetary obligation which 
is continuing and is reasonably susceptible ofbeing performed by such Lender, including any 
obligation to Restore subject to Sections 40.4(d) (Obligation to Sell If Not Restore) and 40.4(e) 
(Lender Agreement to Restore). Upon the execution of the New Lease, Lender will pay any and 
all sums which would at the time of the execution thereof be due under this Lease but for such 
termination, and will pay all expenses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such defaults and termination, the recovery of possession of the 
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Premises, and the preparation, execution and delivery of such New Lease. The provisions of this 
Section 40.10(ii) will survive any termination of this Lease (except as otherwise expressly set 
out in the first sentence of 40.10) (New Lease)), and will constitute a separate agreement by Port 
for the benefit of and enforceable by Lender. 

40.11. Nominee. Any rights of a Lender under this Article 40 (Mortgages), as amended 
hereby, may be exercised by or through its nominee or designee (other than Tenant) which is an 
Affiliate of Lender, provided, however, no Lender will acquire title to the Lease through a 
nominee or designee which is not a Person otherwise permitted to become Tenant hereunder; 
provided, further that a Lender may acquire title to the Leasethrough a wholly owned (directly 
or indirectly) subsidiary of Lender. ·;,. 

. 40.11. Subleases and Other Property Agreements. Effective upon the commencement 
of the term of any New Lease executed pursuant to Subsection 40.10 (New Lease), any Sublease 
then in effect will be assigned and transferred without recourse by Port to Lender. Between the 
date of termination of this Lease and expiration of the New Lease Execution Period, Port will not 
( 1) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor (collectively, "Other Property Agreements") or Subleases which 
would be binding upon Lender if Lender enters into a New Lease, (2) cancel or materially 
modify any of the existing Subleases, manage111:ent agreements or agreements for the 
maintenance pfthe Premises or the supplies therefor or any other agreements affecting the 
Premises, or (3) accept any cancellation, termination or surrender of any Subleases subject to a 
Non-J:?isturbance Agreement with the Subtenant of such Sublease or Other Property Agreement 
without the written consent of Lender, which consent will not be unreasonably withheld or 
delayed; provided, however Lender's prior approval will not be required for any Other Property · 
Agreement entered into, cancelled, or modified by Port due to an emergency. Effective upon the 
commencement-of the term of the New Lease, Port will also quitclaim to Lender, its designee or 
nominee (other than Tenant), without recourse, all ofTenant's Personal Property remaining on 
the Premises. 

40.13. Conse11t of Lender: Port will not (i) modify this Lease in a manner that increases 
base rent or percentage rent owed to Port, decreases the Term, amends any provision ofthis 
Article 40, or otherwise amends the terms of this Lease in a manner that creates a material 
adverse effect upon Senior Lender, or (ii) terminate or cancel this Lease without Senior Lender's 
prior written consent, which consent will not be unreasonably withheld, conditioned or delayed. 
Any such modification, termination or cancellation of this Lease without Senior Lender's 
consent will be effective against Senior Lender. 

No merger of this Lease and the fee estate in the Premises will occur on account of the 
acquisition by the same or related parties of the leasehold estate created by this Lease and the fee 
estate in the Premises without the prior written consent of Lender. 

40.14. Cooperation. Port, through its Executive Director, and Tenant will cooperate in 
including in this Lease by suitable written amendment or agreement from time to time any 
provision which may be reasonably requested by the Senior: Lender and customarily included in 
such amendment or agreement to implement the provisions and intent of this Article 40 
(Mortgages) provi~ed, however, that any such amendment or agreement will not adversely affect 
in any material respect any of Port's right~. and remedies under this Lease. Port's execution of 
any such amendment or agreement is conditioned on Port's receipt of its share ofNet 
Refinancing Proceeds (if any), and Attorneys' Fees and Costs incurred in connection with the 

. review and negotiation of such document. 

. · 40.15. Reliance. The provisions of this Arlicle 40 are for the benefit of the Lender and 
may be relied upon and shall be enforceable by the Lender. 

40.16. Priority of Lender Protections In the event of a conflict between a provision in 
Section 18.1 (e) (!\1ortgaging of Leasehold) and/or this Article 40, on the one hand, and any other 
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provision of this Lease, on the other hand, the provision set forth in Section 18.1 (e) (Mortgaging 
of Leasehold) and or this Article 40 will control. · · 

41. No JOINT VENTURE. 

Nothing contained in this Lease will be deemed or construed as creating a partnership or 
joint venture between Port and Tenant or between Port and any other Person, or cause Port to be 
responsible in any way for the debts or obligations ofTenant. The subject of this Lease is a lease 
with neither Party acting as the Agent of the other Party in any respect. 

42. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit M 
(collectively, the "WorkforceDevelopment Plan"). The Workforce Development Plan is designed 
to afford opportunities for San Francisco residents to participate in the construction and · 
operation of the Initial Improvements. Tenant will comply with the Workforce Development 
Plan with respect to the operation and leasing of the Premises, and will include in its Subleases, 
applicable provisions of the Workforce Development Plan in accordance with the same. 

43. REPRESENTATIONS AND WARRANTIES. 

Tenant represents, warrants and covenants to Port as. follows, as of the date hereofand as 
of the Commencement Date: · . . 

(a) · Valid Existence; Good Standing. Tenant is a 
·· -- - · ··· · ~ _ ~ · ] duly organized and validly existing under the laws of the 

State of [ ]. Tenant has the requisite power and authority to own its property 
and conc_luct its business as presently conducted. Tenant is in good standing in the State of 
California. 

. (b) Port. Tenant has the requisite power and authority to execute and deliver . 
this Lease and the agreements contemplated hereby and to carry out and perform all of the terms 
and covenants of this Lease and the agreements contemplated hereby to be performed by Tenant. 

(c) No Limitation on Ability to Perform. Neither Tenant's articles of 
organization or operating agreement, nor any applicable Law, prohibits Tenant's entry into this 
Lease or its performance hereunder. No consent, authorization or approval of, and no notice to 
or filing with, any governmental authority, regulatory body or other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, except 
for consents, authorizations and approvals which have already been obtained, notices which have 
already been given and filings which have already been made. Except as may otherwise have 
been disclosed to Port in writing, there are no undischarged judgments pending against Tenant, 
and Tenant has not received notice of the filing of any pending suit or 'proceedings against 
Tenant before any court, governmental agency, or arbitrator, which might materially adversely 
affect the enforceability of this Lease or the business, operations, assets or condition of Tenant. 

, (d) Valid Execution. The execution and delivery ofthis Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(e) Defaults. The execution, deliv~ry and performance of this Lease (i) do 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or instrument to which Tenant is a party 
or by which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant 
or its business, or (C) the articles of organization or the operating agreement of Tenant, and 
(ii) do not result in the creation or imposition of any lien or other encumbrance upon the assets of 
Tenant, except as contemplated hereby. 

(f) Financial Matters. Except to the extent disclosed to Port in writing, 
(i) Tenant is not in default under, and has not received notice asserting that it is in default under, 
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any agreement for borrowed money, (ii) Tenant has not filed a petition for relief under any 
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially adversely 
affected Tenant's ability to meet its Lease obligations hereunder, and (iv) to Tenant's 
knowledge, no involuntary petition naming Tenant as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code. 

The representations and warranties herein will survive any tennination ofthis Lease to 
the extent specified in this Lease. 

44. MITIGATION AND IMPROVEMENTS MEASURES. 

In order to mitigate the significant environmental impacts of this Lease and operation of 
... the Premises, Tenant agrees that.the operation of the Project will be in accordance with the 

Mitigation and Improvement Mea~ures attached to this Lease as Exhibit J (Mitigation and 
Improvement Measures) applicable to the Premises and the Project. As appropriate, Tenant will 
incorporate such Mitigation and Improvement Measures into any contract (including any 
Sublease) for the operation of the Improvements. 

45. PORT A.l""iD CITY SPECIAL PROVISIONS. 

Tenant will comply with the Port and City Special Provisions attached hereto as 
Exhiblt T (Port and City Special Provisions). 

46. GENERAL 

46.1. Time of Performance. 

. (a) Expiration. All performance dates (including cure dates) expire at 
5:00p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. A performance date which falls on a Saturday, 
S~day or City holiday is deemed extended to 5:00p.m. the next working day. 

(c) · Days for Performance. All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. · 

(d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part ofTenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to the provisions of Article 22 relating to Force Majeure. 

46.2. Interpretation of Agreement. 

(a) - Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules are incorporated herein by reference. 

(b) Captions. Whenever a section, article or paragraph is referenced, it refers 
'. to this Lease unless otherwise specifically identified. The captions preceding the articles and 

sections of this Lease and in the table of contents have been inserted for convenience of 
reference only. Such captions will not define or limit the scope or intent of any provision of this 
Lease. 

(c) , Words of Inclusion. The use of the term "include", "including", "such as", 
or words of similar import, when following any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with refe_rence thereto. Rather, such terms will be deemed to 
refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 
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(d) No Presumption Against Drafter. This Lease has been negotiated at 
arm's length and between Persons sophisticated and knewledgeable in the matters dealt with 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Lease will be interpreted to achieve the intents and purposes of the Parties, 
without any presumption against the Party responsible for drafting any part of this Lease 
(including California Civil Code Section 1654). · . 

(e) Fees and Costs. The Party on which any obligation is imposed in this 
Lease will be solely responsible for paying all costs and expenses incurred in the performance 
thereof, unless the provision imposing such obligation specifically provides to the contrary. 

(f) Lease References. Wherever reference is·made to any provision, term or 
matter "in this Lease," "herein" or ''hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered article, 
section or paragraph of this Lease or any specific subdivision thereof. 

(g) Legal References.. Wherever reference is made to a specific code or 
section of a specific Law, the refer~nce will be deemed to include any amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port," 
"Lender" is used in this Lease, it means and includes their respective successors and assigns, · 
including, as to any Lender, any transferee and any successor or assign of such transferee. 
Whenever this Lease specifies or implies Port as a Party or the holder of the right or obligation to 
give approvals or consents, if Port or a the entity which has succeeded to Port's rights arid 
obligations no longer exists, then the City will be deemed to be the successor and assign ofPort 
for purposes of this Lease. 

46.4. No Third-Party Beneficiaries. This Lease. is for the exclusive benefit of the 
Parties hereto and not for the benefit of any other Person and will not be deemed to have 
conferred any .rights, express or implied, upon any other Person, except as prov~ded in Article 40 
(Mortgages) with regard to Lenders and Section 25.9 (Horizontal Developer Right to Perform 
Deferred Infrastructure) with regard to Horizontal Developer's ability to complete the Deferred 
Infrastructure 'under certain limited circumstances. 

46.5. Real Estate Commissions. Port is not liable for any. real estate cominissions, 
brokerage fees or finder's fees which may arise from this Lease (except as provided in the DDA 
with respect to Public Offerings (DDA Section 7.5)) or any Sublease. In the event any broker, 
agent or finder makes a claim through Tenant or Subtenant (except with respect to a Public 
Offering managed by a Qualified Broker selected jointly by Port and Horizontal Developer under 
the DDA), Tenant will Indemnify Port from any Losses arising out of such claim. 

46.6. Counterparts. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

46.7. Entire Agreement. This Lease (including the Exhibits) constitute the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part o~ the 
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior or 
other.agreement will be permitted to contradict or vary the terms of this Lease., 

46.8. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
amended or modified except by a written instrument executed by the Parties. 

, 46.9. Governing Law; Selection of Forum. This Lease will be governed by, and 
interpreted in accordance with, the laws ofthe State of California. As part of the consideration 
for Port's entering into this Lease, Tenant agrees that all actions or proceedings arising directly 

Parcel Lease -- 77 

5035 



or indirectly under this Lease may, at the sole option of Port, be litigated in courts having situs 
within the State of California, and Tenant consents to the jurisdiction of any such local, state or 
federal court, and consents that any service of process in such action or proceeding may be made 
by personal service upon Tenant wherever Tenant may then be located, or by certified or ~ 
registered mail directed to Tenant at the address set forth herein for the delivery of notices. 

46.10. Recordation. This Lease will not be recorded by either Party.· The Parties agree 
to execute and record in the Official Records a Memorandum of Lease in the form attached 
hereto asExlzibit V(Form ofMemonindum Lease). Promptly upon Port's request following the 
expiration of the Term or any other termination of this Lease, Tenant will deliver to Port a duly 
executed and acknowledged quitclaim deed suitable for recordation in the Official Records and 
in form and content satisfactory to Port and the City Attorney, for the purpose of evidt(ncing in 
the public records the termination of Tenant's interest under this Lease. Port may record such 
quitclaim deed at any time on or after the termination of this Lease, without. the need for any 
approval or further act of Tenant. 

46.11. Attorneys' Fees. The Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise arising out of a party's performance or alleged non-performance 
under this Lease, will be entitled to recover from the other party its costs and expenses of suit, 
including but not limited to Attorneys' Fees and Costs, which will be payable whether or not 
such action is prosecuted to judgment. "Prevailing party" within the meaning of this 
Section includes, without limitation, a party who substantially obtains or defeats, as the case may 
be, the relief sought in the action, whether by comp~omise, settlement, judgment or the 
abandonment by the other party of its claim or defense. Attorneys' Fees and Costs under this 
Section includes attorneys' fees and all other reasonable costs and expenses incurred in 
connection with any appeal. · 

For purposes of this Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney will be based on the fees regularly charged by private attorneys with an equivalent 
number of yearS of professional experience (calculated by reference to earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. 

46.12. Effective Date. This Lease will become effective on the date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page 1 hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidate this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "reference date of this Lease," "Lease Date" 
or ''Effective Date" will mean the Effective Date determined as set forth above and shown on the 
first page hereof. 

46.13. Severability. If any provision of this Lease, or its application to any Person or 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision will 
not affect any other provision of this Lease or the application of such provision to any other 
Person or circumstance, and the remaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease. as so modified by and in response to such invalidation 
would be grossly inequitable under all of the circumstances, or .would frustrate the fundamental 
purposes of this Lease. 

47. DEFINITIONS OF CERTAIN TERMS. 

For purposes of this Lease, initially capitalized terms will have the meanings ascribed to 
them in this Article 4 7. 

"28-Acre Site" is defined in Recital C. 
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"Additional Rent" means any and all sums (other than Base Rent and Percentage Rent) 
that may become due or be payable by Tenant under this Lease. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. · 

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and·contract~rs of such Party, and their 
respective heirs, legal representatives, successors and assigns. · 

'~Assessment Shortfall" rneans the positive difference between: (i) the amount of property 
taxes that would have been levied on a Taxable Parcel by application of the ad valorem tax on its 
Baseline Assessed Value, as escalated to the date of determination by annual increases and 
reassessment following a transfer; and (ii) the amount of property taxes actually levied on the 
Taxable Parcel after Reassessment. · 

. "Assessor Information" is defined in Section 5.1(a)(ii). 
. . 

"Assessor's Office" means the Office of the Assessor-Recorder in the City and County of 
San Francisco, or any successor agency responsible for assessing real property in the City and 
County of San Francisco. · 

"Assignment" is defined in Section 18.l(a). 

~'A,ssignment and Assumption Agreement" is defined in Secti011 18.1 (b)(i). 

"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, including, but not limited to, expert witness fees and costs, travel time and 
associated costs, transcript preparation fees and costs, do,cument .copying, exhibit preparation, 
courier, postage, facsimile, long-distance and communications expenses, court costs and other 
reasonable costs and fees associated with any other legal, administrative ·or alternative dispute 
resolution proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs on appeal. 

"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether pursuant to judgment, agreement, settlement or otherwise. 

"Baseline Assessed Value" means the assessed value of a Taxable Parcel in the SUD in the 
City Fiscal Year in which the Chief Harbor Engineer issues the related Final.Certificate of 
Occupancy. 

"Base Rent" is defined in Section 3.3 of Exhibit D. 

"Base Rent Deposit" is d~fined in $ection 17.1 (a). 

"Bona Fide Institutional Lender" is defined in Section 40.1 (a). 

"Bonds" means any bonds or other forms of indebtedness secured and payable by one or 
more of Housing Tax Increment, Mello-Roos Taxes, or Tax Increment issu.ed on behalf of any 
financing district, to implement the Financing Documents. 

".Books and Records" is defined in Section 3.8 of_Exh(bit D. 

"Capital Items" is defined in Section 1 0.2(a). 

"Capital Reserves" is defined in Section 10.2(a). 

"Capital Rese~e Deposits" is defined in Section 10.2(a). 

"CASp" is defined in Section l.l(c). 

"Casualty" is defined in Section 14.1. 

"Casualty Notice" is defined in Section 14.1 (a). 
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"Certificate of Completion" is defined in the Vertical DDA'' 

"City" means the City and Comity of San Francisco, a municipal corporation. 

"City Fiscal Year" means the period beginning on July I of any year and ending on the 
following June 30. 

"Comme~cement Date" is defined in the Basic Lease Info.rmation. 

"Common Control" means that two Persons are both Controlled by the same other Person. 

"Completion" ~e~n~ ~!I):pl~~i~D:.Qf ~<.H!_S!_fl:l~!i9n ~f_<ill_9r. ~~y appli_l?~.l?le portion of the 
Initial Improvements [Note: Use if Deferred Infrastructure included in VCA': including the 
Deferred Infrastructure], in accordance with the tenns hereof, as conclusively evidenced by the 
issuance of a temporary certificate of occupancy. "Complete'-' has a correlative meaning. 

"_Condemnation" means the taking or damaging, including severance damage, of all or 
any part of any property, or the right of p_ossession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. Condemnation may occur 
pursuant to the recording of a final order of condemnation, or by a voluntary sale o( all or any 
part of any property to any Person having the power of eminent domain (or to a designee of any 
such Person), provided that the property or such part thereof is then under the threat of . 
condemnation or such sale occurs b~ way of settlement of a condemnation action. 

"Condemnation Date" means the earlier of: (a) the date when the right of possession ofthe 
condemned property is taken by the condemning authority; or (b) the date when title to the 
condemned property (or any part thereof) vests in the condemning authority. 

''Condemned Land Value" is defined in Section 15.4(c). 

"Construction" is defined in Sectioll12.J(a). 

"Construction Impacts'' is defined in Section 4.1. 

. 'fControl" is defined in Section 18.1 (a). "Controlled" and ''Controlling" have correlative 
meamngs. 

''Current Assessed Value" ineans a Taxable Parcel's Baseline Assessed-Value as escalated 
or reassessed on the date of detennination. 

"DDA" is defined in Recital C. 

"Default Rate" is defined in Section 3.11 of Exhibit D. 

(Insert ifTenanthas obiigatior1 to j)erform ·D"eferr-eif InfraStructure~] "Deferred 
Infrastructure" has the meaning ascribed to such tenn in the Vertical DDA. 

"Deferred Infrast~ucture Area" is defined in Section 19.2(a)(iii). 

"Demolish and Remove" means the demolition of the Improvements and the removal and 
disposal of all debris in accordance with all Laws. "Demolition and R~moval'' has a correlative 
meaning. 

"Demolition Option" is defined iri Section 36.2(a). 

"Design for Development'' means the Pier 70 Design for Development that the Port 
Commission and the Planning Commission approved. 

"Development Agreement" means that certain Development Agr~ment between the City 
and Horizontal Developer dated as of , 2018, as may be amended from time to time. 

"Development Projects" is defined in Section 4.1. 
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"Disabled Access Laws" means all Laws related to access for persons with disabilities 
including, without limitation, the Americans with Disabilities Act, 42 U .S.C. Section 121 01 et 
seq. and disabled access laws under the Port's building code. 

"Effective Date" is defined in Section 46.12. 

"Encroachment Area'' is defined in Section l.l(e)(i). 

"Encroachment Area Ch~rge" is defined in Section 1.1(e)(i). 

"Environmental Financial Performance Deposit" is defined in Section 17.2. 

"Environmental Laws" is defined in Secti01r 21. 6. 

"Environmental Notice" is defined in Section 17.3(b). . 

"Environmental Oversight Deposit" is defined in Section 17.3( a). 

"Environmental Regulatory Action" is defined in Section 21.6. 

"Environmental Regulatory Agency" is defined in Section 21.6. 

"Event of Default'' is defined in Section 24.1. 

"Exacerbate" or "Exacerbating" is defined in Section 21.6. 

"Excepted Hazardous Ma~erial" is defined ·in Section 21.1. 

"Excluded Transfer" is defined in Section 18.1 (a). 

"Executive Director" means ~he Executive Director of the Port qr his or her designee. 

"Exempt Parcel" means any assessor's parcel that is exempt from taxation, including any 
levy ofMello-Roos Ta:X.es under an RMA (as defined in the Financing Plan), or under any state 
or federal tax exempt determination. 

"Facilit~es Condition Report" is defined in·Section 10.2(b). 

''FCR Date" is defined in Section 1 0.2(a). 

"Final Construction Documents" means plans ·and specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws. 

"Flagpoles" is defined in Section 9.5. 

"FOG Ordinance" means Sections 140-140.7 of Article 4.1 of the San Francisco Public 
Works Code, or any subsequentame~dment·or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the acts or 
omissions of ~uch Party, including, but not restricted to, acts of natUre or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing or failure to have adequate funds, 
(ii) sea level rise,.or (iii) any event that does not cause an actual delay. Tl,le delay caused by 
Force Majeure includes not only the period of time during which performance of an act is 
hindered, but also such additional time thereafter as may reasonably be required to make 
additional repairs or obtain additional Regulatory Approvals that would not have otherwise been 
required but for the Force Majeure Event. 

"Foreclosed Property" is defined in Section 40.4(a). 
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"Foreclosure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereo£ · 

"Foreclosure Period" is defined in Section 40.3(b). 

"Forest City Agreements" is defined in Section 4.2(a)(vi) 

"graffiti" is defined in Section· 9. 6 . 

. "Gross Income" is defined in Section 3.5(a)(iii) of Exhibit D. 

"Handle" is defined in Section 21.6. 

"Hard costs" is defined in Section 10.5. 

"Hazardous Material" is defined in Section 21. 6. 

"Hazardous Material Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Section 21.6. 

"Historic Core" is described in Section 4.2(a)(vi). 

"Horizontal Developer" is defined in Recital C. 

"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), 
formed by Ordinance No. 27-16. 

"IFD Termination Date" means the respective dates on which all allocations to the IFD of 
Tax Increment from each Sub-Project Area and the IFD's authority to repay indebtedness with 
Tax Increment from each Sub-Project Area end under Appendix G-2. 

"Impositions" is defined in Section 5.1 (b/ · 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, Restored, or Rehabilitated, located upon or within 
the Premises on or after the Commencement Date, including, l;mt not limited to, the Initial 
Improvements and any Subsequent Construction. 

"Indemnified Parties" means City, including, but not limited to, all of its boards, 
commissions, departments, agencies and other subdivisions, including, without limitation, the 
Port; all of the Agents.ofthe City, including its Port, and all of their respective heirs, legal 
representatives, successors and·assigns, all other Person acting on their behalf, and each ofthem. 

"Indemnify" means indemnify, protect and hold harmless. 

"Index" is defined in Section 3.4(a)(iv) of Exlzibit D. 

"Infrastructure CFD" means the· City and County of San Francisco Community Facilities 
District No. U (Pier 70 Public Improvements). 

~-~~~ti.~~ ~~PI.:~Y~!!le!J.Js~~ !!l~.~!!~~I1 Improvements to be built on the Premises or portion(s) 
thereof (Note: add if included in VCA: including the J?~f~¥ed IJ.!fr.as~c~u.r_e 1 in ~~co~!fa~ce with 
the Vertical DDA, Scope of Development, and S{JD, [Note: include for historic buildings': 
including, without limitation, all renovation·and Rehabilitation work on the existing building(s)]. 

"Investigate" or "Investigation is defined in Section 21. 6. 

"Invitees" when used with respect to Tenant means the customers, patrons, invitees, 
guests, members, licensees, assignees and Subtenants ofTenant and the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of Subtenants. 

"Land" is defined in Basic Lease Information .. 

"Late Charge" is defined in Section 3.12 of Exhibit D. 
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"Law" or "Laws" means any one or more present and future laws, (including 
Environmental Laws) ordinances, rules, regulations, permits, authorizations, orders and 
requirements, to the extent applicable to the Parties or to the Premises or any portion thereof, 
whether or not in the present contemplation of the Parties, including, without limitation, all 
consents or approvals (including Regulatory Approvals) required to be obtained from, and all 
rules and regulations of, and all building and zoning laws of, all federal, state, county and 
municipal governments, the departments, bureaus, agencies or commissions thereof, authorities, 
boards of officers, any national or local board of fire underwriters, or a~y other body or bodies 
exercising similar functions, having or acquiring jurisdiction of, or which may affect or be 
applicable to, the Premises or any part thereof, inCluding, without limitation, any subsurface area, 
the use thereof and of the buildings and Improvement~ thereon. 

"Lease'~ means this lease, as it may be amended from time to time. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Leasing Activity Report" is defined in Section 9.3. 

"Lease Year" means each calendar year during the Term. 

"Lender J\cquisition" is de~ned in Secti011 40.4(a). 

"Lender" means the holder or holders of a Mortgage in compliance with Article 40 
(Mortgages) and, if the Mortgage is held by or for the benefit of a trustee, agent or representative 
of one or more financial institutions, the financial institutions on whose behalf the Mortgage is 
being held. Multiple financial institutions participating in a single financing secured by a single 
Mortgage will be deemed a single Lender for purposes of this Lease. 

"Loss" or "Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities (including direct or vicarious liabilities), damages (including 
foreseeable and unforeseeable, incidental and consequential d~ages), liens, obligations, 
interest, injuries, penalties, fines, lawsuits and other proceedings, judgments and awards and 
costs and expenses, (including, without limitation, reasonable Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax Credit" ineans a tax credit obtained in accordance with 26 U.S. 
Code §42 (as amended from time to time), or an equivalent federal or state tax credit program for 
affordable housing. 

"Maintenance Notice" is defined in Section 10. 5. 

. "Major Casualty" means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Premises in their entirety. The calculation of such percentage will be based upon 
replacement costs and requirements of applicable Laws in effect as of the date ofthe event 
causing such Major Casualty. 

"Managing Party" is defined in Section 18.1 (a). 

"Master Lease'' is defined in Recital C. 

"Material Systems" is defined in Section 10. 5. 

"Memorandum of Lease" means the Memorandum ofthis Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit V attached hereto. 

"Minimum Net Worth Amount" is defmed in Section 18~l(a). 

"Minimum Public Benefit .Area" is defined in the Basic Lease Information. 
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"Mitigation and Improvement Measures" means the Mitigation and Monitoring Program 
described in Exhibit J. 

"Mortgage" means a mortgage, deed of trust, assignment of rents, fixture filing, security 
agreement or similar security instrument or assignment of the Leasehold Estate recorded in the 
Official Records. · 

"Net Awards and Payments'' is defined in Section 15.4. 

· "Net Sale Proceeds" is defined in Section 3.6(c)(i) of Exhibit D. 
,• . '. 

"Net Worth Guarantor" is defined in Secti(m 18./(a) . 

.. Net Worth Guaranty" is defined in Section 18.1 (a). 

"Net Worth Requirement" is defined in Section 18.1 (a). 

"New Hazardous Material" is defined in Section 21.6. 

"New Lease" is defined in Secti01i 40.1 0. 

"New Lease Execution Period" is defined in Section 40.10(i). 

"Non-Disturbance Agreements" is defined in Section 18.4(a). 

"Notice of Special Tax" is defined in Section 5.2(a). 

"Notice to Vaca~e" is defined in Sectionl.l(e)(i) . 

.. Official Records" means, with respect to the recordation of Mortgages and other 
documents and instruments, the Official Records ofthe City and County of San Francisco. 

"Other.Property Agreements" is defined in Section 40.Ji. 

''Partial Condemnation" is d~fined in Section15.3(b). 

"Party" means Port or Tenant, as a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. · · 

"PCBs" is defined in Secti(!n 21.6. 

"Percentage Rent" is defined in Section 3.5(b)(i) Exhibit D . 

.. Percentage Rent Commencement Date" is defined in Sectio11 3.5(b)(i) of Exhibit D . 

.. Percentage Rent Statement" is defined in Section 3.5(c)(i) of Exhibit D . 

.. Permitted Title Exceptions" is de:fined.in Section J.J(b). 

"Permitted Uses" means, as applicable, the Permi~ed Uses Before Commencement of 
Construction of the Project or the Permitted Uses After Construction of the Project, in each case 
as defined in the Basic Lease Information. · 

.. Person" means any individual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States; or a federal, state 
or political subdivision thereof. · 

''Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal property. that is incident to the ownership, 
development or operation of the Improvements and/or the Premises, whether now or hereafter 
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or inay 
hereafter acquire an ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is defined in Section 21.5. 
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"Pier 70 Building Signage Plan" means a Signage Plan for buildings within the Pier 70 
SUD adopted by the Port in accordance with DDA Section 13.7(c) Building Signagc). 

"Pier 70 Parties" is defined in Section 4.2(h). 

"Pier 70 Risk Management Plan" is defined in Section 21. 6 

"Pier 70 Shipyard" is defined in Section 4.2(a)(-r:). 

"Port'' means the San Francisco Port Commission. 

"Port En\'ironmental Risk Policy" is defined in Section 17.2. 

''Port Representative" is defined in Sectio11 3.9 of Exhibit D. 

"Port's Repair Notice" is defined in Section I 0.5. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on the 
Premises as of the Effective Date and identified in the Pier 70 Environmental Site Investigatio,n 
Report, Pier 70 Remedial Action Plan, or Pier 70.Risk Management Plan. 

"Premises" is defined in the Basic Lease Information. 

"Prevailing party" is defined tn Section 46.11. 

"Prime Rate" means the base rate on corporate loans posted by at least 75% of the 
·nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" is defined in Section 3.2. 

"Prohibited Us.e Charge" is defined in Section 3.3. 

"Project" means the project described in the Scope of Development attached hereto as 
Exhibit C-1, including all Improvements. 

"Project Approvals" are the project approvals for the 28-Acre Site listed in Exhibit E 
(Project Approvals) attached hereto and made a part hereof, as may be amended from time to 
time. 

"Property" is defined in Basic Lease Information. 

"public work" is defined in Section12.4(g). 

"Qualified Transferee". is defined inSectfon 18.1(a). 

"Qualifying Refmaneing" is defined in Exhibit D. 

"reasonable wear and tear" is defiried in Section 1 0.1. 

"Reassessment" means a reduction in ad valorem taxes assessed against a Taxable Parcel 
through a proceeding under the California Revenue & Tax_ation Code. 

"Record Drawings" is defined in Sectima 12.6(a). 

"Refinancing Proceeds" is defined in Section 3. 7(e) of Exhibit D. 

"Refmancing" is defj.ned in Section 3. 7(e) of R"'(hibit D. 

"Regulatory Approval'' means any authorization, approval or permit required by any 
governmental· agency having jurisdiction over the Premises, including, but not limited to, the 
City, RWQCB, SFPW, the Anny_Corps of Engineers, and any Environmental Regulatory 
Agency. 

["Rehabiijtation" means the repair or alteration of an historic building that does not 
damage or destroy mat~rials, features, ~r finjshes c~nsid~re~.i~pop:~t)n defining the building's 
historic character.] [Note: Applicable for leases with historic buildings] 
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"Reimbursable Subtenant Costs" is defined in Section 18.4(h)(vi)(3). 

"Related Third Party" and ''Related Third Parties" are defined in Section19.2(a)(vi). 

"Release" is defined in Section 21.6. 

"Remediate" or ''Remediation'' is defined in Section 21.6. 

"Rent" means the sum of Prepaid Rent, Base Rent (including all adjustments), Percentage 
Rent, Sale Proceeds, Refinancing Proceeds, Additional Rent and all other sums payable by 
Tenant to Port hereunder, including any Late Charges and interest assessed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5. 

"Requested Information" is defined in Section 5.1 (a)(ii). 

"Required Uses'' is defined in the Basic L~ase Infonnation. 

. "Restoration" means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordance with all Laws then applicable. All Restoration will be 
conducted in accordance with the provisions of Section 12. "Restore" and "Restored" have 
correlative meanings. 

"RWQCB" will mean the San Francisco Bay Regional Water Quality Control Board of 
Cal/EP A, a state agency. 

"Sale" is defined in Section 3.6(/) of Exhibit D. 

"Sale Period" is defined in Section 40.4(d). 

"Sale Proceeds'' is defined in Section 3.6(/) of Exhibit D. 

"Second Default Notice" is defined in Sectio11 25.4(a). 

"Second NDA Notice" is defined in Section 18.4(e)(ii). 

"Secretary's Standards" means the Standards for Rehabilitation of Historic Properties and 
related Guidelines published in the Secretary of the Interior's Standards for the Treatment of 
Historic Properties. -

"Security Deposit'' is defined in Section 17.4 (a). 

"Senior Lender" is defined in Section 40. 7(a). 

"SFPUC" means the San Francisco Public Utilities Commission. 

"SFPW' means San Francisco Public Works. 

"Sign" is defined in Section 3.4. 

"Significant Change" is defined in Section 18.l(a). 

"Significant Change Certificate" is defined in Section 18.1(b)(ii). 

"Special Taxes" means the special taxes to be levied on the Land (and other property in the 
Pier 70 area) in accordance with the terms and conditions of the "Rate and Method of 
Apportionment of Special Tax'' applicable to the Infrastructure CFD and other applicable CFDs, 
as more particularly disclosed in Exhibit H-3 (CFD Matters) attached hereto. 

"State" means the State of California. 

"State Lands Indemnified Parties" means the State of CalifQrnia, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 

"Sublease" means any lease, sublease, license, concession or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses or 
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otherwise grants to any Person in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons), and any amendment, modification or supplement thereto. 

"Subleased Space" means the portion of the Premises subject to a Suble<~:se. 

"Sub-Project Area" means, individually or collectively, Sub-Project Area G 2, Sub-Project 
Area G 3, and Sub-Project Area G 4. 

"Sub-Project Area G 1" means the sub-project area of IFD Project Area G consisting of the 
20th Street Historic Core. · 

"Sub-Project Area G 2" means the sub-project area of IFD Project Area G described. in 
Appendix G-2. 

"Sub-Project Area G 3" means the sub-project area of IFD Project Area G described in 
Appendix G-3. 

"Sub-Project A~ca G 4'' means the sub.-project area of IFD Project Area G described in 
Appendix G-4. 

· "Subsequent Construction" mea!ls all repairs t.o and reconstruction, replacement, addition, 
expansion, Restoration, [if applic~~!e, R~hab~litatioq.,] alteration or modification of any 
Improvements, or any construction of additional Improvements, following completion of the 
Initial Improvements. 

"Substantial Conderimation" is defined in Section 15.3(a). 

"Subtena~t" means any Person leasing, using~ occupying or having the right to occupy 
any portion of the Premises under and by virtue of a Sublease. 

"Successor Owner" is defined in Section 40.4(a). 

"SUD" means Planning Code Section 249.79 establishing the Pier 70 Special Use District, 
as it may be amended from time to time. 

"Tax Increment" refers to one or more of Allocate.d Tax Increment, Housing Tax 
Increment, the City Share of Tax Increment, ERAF Tax Increment, Gross Tax Increment, Port 
Tax Increment, and Project Tax Increment, as appropriate in the context (as such terms are 
defined in the Appendix to the DDA). 

''Taxable Commercial Parcels" means a Taxable Parcel that is a Commercial Parcel. 

''Taxable Parcel" means an assessor's parcel of real property or other real estate il).terest 
that is not exempt from taxation and assessments, including Taxable ColUmercial Parcels, 
Taxable Residential Units, and leased space occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit'' means a Taxable Parcel that is a residential unit. 

·"Tenant" is defined in the Basic Lease Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 1.2. · 

"Termination Notice for Change in Laws" is defined in Section 7.3(a)(i). 

"Termination Option" is defined in Section 7.3(a). 

"Total Condemnationis defined in ~ection 15.2. 

".Transfer" is defined in Section 18.1(a). 

"Transportation Program" means the Transportation Program (including the 
Transportation Demand Management Program) attached hereto as Exhibit K as 'the same may be 
amended from time to time in accordance with the terms thereof. 
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"Triggering Event;' is defined in Section 3.6(d) of Exhibit D. 

•'Uninsured Casualty" is defined in Section 14.3(a). 

"Unmatured Event of Default" means any default that, with the giving of notice or the 
passage of time, or both, would constitute an Event of Default. 

"VCA" means the Vertical Cooperation Agreement dated [ ] between . 
Tenant and Horizontal Developer as the same may be amended from time to time in accordance 
with its terms. · ~. · 

"Vertical DDA" means the Vertical Disposition and Development Agreement between 
Port and Tenant, as developer, dated as of , as the same may be 
amended from time to time in accordance with its terms. 

"Work" is defined in Section 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time of award" is defined in Section 25.4. 

[Signature Page Follows] 

Parcel Lease-- 88 

5046 



IN WITNESS WHEREOF, the Parties have· executed this Lease as of the day and year 
first above written. 

TENANT: 

By: ____ _;__ _________ _ 
Name: 
Title:· 

PORT: 

By: ______________ _ 
Name: 
Title: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:. ____________________ __ 

Port Commission Resolution No. 17-43 

Board ofSupervisors Resolution No. 401-17 
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PARCEL LEASE'EXHIBIT A 
LEGAL DESCRIPriON OF PROPERTY 
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PARCEL LEAS~ ·EXIDBir B 
SITE PLAN 

5049 



PARCEL LEASE EXHIBIT B-2 

DEPICTION ~F PUBLIC ACCESS AREAS (IF APPLICABLE) 

--· .. - -··- ~- .. ·-··-':"'.. ... ,:. :rr- •- .· ..... - ... - .. : --· ... ~ ... - ·-· ..... "'i 

1~9 .. ~~:.P-.!"~P~.r.~~t~~-~.-~~!a~4~~;:P!'.i~r-!o_~!~C~!i~~l 

,. 
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· PARCEL LEASE EXHIBIT C-1 
SCOPE OF DEVELOPMENT 

·. 
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PARCEL LEASE EXHIBIT. C-2 
AFFORDABLE H;.Q.QSJ.~Q..~QUJREMENTS 

fi!.~P.i>_l!4?.~~_1e_i . · 
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PARCEL LEASE EXHIBIT C-3 
MINIMUM PlJ~~IC P.E.~EFIT AREA 

l~~.~P.~!~~~b~e) 
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3.1 Prepaid Rent. 

. ........ 
EXHIBITD 

ARTICLE3 

RENT 

. . 
The Parties acknowledge that this Lease is a [Prepaid] [Hybrid) Lease, as that term is 

defined in the Financing Plan attached as I;:xhibit C-1 to the DDA. On or before the . 
Commencement Date, Tenant will pay to Port the Prepaid Rent as set forth in ~he Basic Lease 

·Information. 

3.2 Tenant's Covenant to Pay Rent. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provide.d in this Article 3. 

3.3 . [Note: include this section for Hybrid Leases only] Base Rent. 

From and after the Commencement Date and continuing thereafter throughout the Term, 
·Tenant will pay to Port, in advance on the tirst day of each calendar month during the Term, 
.without f~:~rther notice or demand and, except as expressly· set forth in Section 28.~ without 
abatement, offset, repate, credit or deduction for any reason whatsoever, monthly installments of 
rent equal to Dollars($ .00) (the "Base Rent"). Base Rent will be 
further adjusted aft~r the Con:tmencement Date in accordance w~th Section 3.4. 

3.4 .[~~t~:-)~i)~~.~·:.t~Ji.-~~c!i~~·.i~·~~Y~~!~=J~~~s_es-.~~.iyj Adjustments to Base Rent. 

·(a) Definitions 

. (i) "Adjustment Date" means the fifth (51h) anniversary of the 
Commencement Date and each five (5)-year anniversary thereafter; provided, however, that if 
the Commencement Date is other than the first day· of a month, the1i the first Adjustment Date 

. Will be the first day Of the SiXty-first (6JS1
) month thereafter. • 

(ii) ·"Adjustment Period'~ means each five-year period during the Term 
. commencing on each Adjustment Date . 

. (iii) "Current. Index" means t~e Index for the calendar month immediately 
prece~in~ the applicable Adjustment Date. 

(iv) ''Index" means the [Ncit~~" Us~ f~n·o-~·ing foi'.~~mm~rda'r1~1se.S:1 
. 

Cons.:irrier Pr.ice index forAII Urban.·Corisumers (b~se years 1982-1984 =·roo) (or the ·sa"~ 
frariCis.~o-9~kland-~air !ose area] lNote: U~e th~ following for resid~ntialleases: ··. GoJ.!S~.~i 
Price Index for Al.I Ur.ban ConsuriJ~t.:~:.J:J.g~~i~g_ (1?.~~~ .Ye~r~ .1 ~~~-: 19~4=.(09) [<;>r tli~ _S~~ 
·~r~rj~~s~;q-Q~~l.~n~-~~.~~ !Q~~_ai_~~]. published by the United States Department of Labor, Bureau 
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of Labor Statistics. lfthe Index is changed so that the base year differs from that used as of the 
date most immediately preceding the prior Adjustment pate, the Index will be c~nverted in · 
accordance with the conversion factor published ~y the United States Department of Labor, 
Bureau of Labor Statistics. Ifthe Index is discontinued during the Term, such other government 
.index or computation with which it is replaced will be used in order to obta:in substantially the· 
same result as would be obtained if the Index had not been discontinued; provided, however, if 
there is no replacement government index or computation, then Port will seiect another simihir 
published index, generally reflective of increases in the cost of living, in order to obtain 
·substanti~lly the same result as would be obtaine~ if the Index had not been discontinued. 

. (v) "Initial Published Index" means the Index published October 2012. 
'rnq·ti~ w~~t~:f<1xf®~tfy~~~~ .. P.E(9t3i?. tft~.~iiY:~ L?~i~j · 

(vi) "Prior lnd~x" means the Index published closest (but prior) to the month 
five (5) years prior to the applicable Adjustment Date, provided however, for the first 
Adjustment Date, the Index used will be the Initial Published Index. 

(b) Adjustment to Base Rent. On each Adjustment Date, the Base Rent payable 
under this Lease will be adjusted to equal the greater of (i) one hundred ten percent (11 0%) of 
the Base Rent in effect immediately prior to such Adjustment Date, or (ii) one hundred percent 
(100%) of the amount determined by multiplying the Bas~ Rent in effect immediately prior to 
such Adjustment Date by a fraction, the numerator of which is the Current Index and the 
denominator of which is the.P.rior Index as shown below: 

Current Index/Prior Index x Base Rent = Adjusted Base Rent. 

In no event will any adjustments to Base Rent iil accordance with thjs Section 3.4(b} 
(being the increase from the amount of the Base Rent payable for the Adjustment Period ·. 
immediately prior to such Adjustment Date) exceed twenty percent (20%) of the Base Rent 
payable .for the immediately preceding A.djustment Period. 

3.5 Participation of Gross Rent f;om and after Year 30. [ij9.~~G~~~~~n~f~pp'y ·~~. 
~(f4l~ii!.7~~~~;2I;i~·~~r~f.cet~;-~1 , . · · . · · . 

(a) Definitions. 

(i) "Adjustments" means the following items (without duplication): 

{l) all Impositions paid by Tenant and allocated on a straight-line 
basis during the Lease Year in which the applicable Imposition was paid; 

. ·. 
(2) all taxes, assessments, charges, and bills for utilities, 'including, 

without limitation, charges for water, ga~. oiC sanitary and s~orm sewer, and electricity paid by 
Tenant; 

. (3) insurance premiums for insuring the Improvements in compliance 
with Article 20 (Insurance) and ailocated on a straight-line basis during the Lease Year in which 
the applicable insurance premium' was paid; and 
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(4) all costs (not including cost of capital, debt service or other 
financing costs) paid by Tenant for Capital. Items and allocated on a straight-line basis during the 
Lease Years over which the applicable Capital Item is amortized in accordance with· this clause 
(4). In any Lease Year, the amount of cost for Capital Items will be limited to the·portion of the 
amortized costs ofthe Capital Items attributable to such Lease Year. Fo~ purposes hereof, the 
amortized costs of the Capital Items yvill be determined by dividing the original direct costs of 
such Capital Items by the number of years of useful life of the applicable Capital Items, based on 
generally accepted accounting principles consistently applied, irrespective ofTenant'·s actual 
method of accounting. The minimum amortization period will be five (5) years. Capital Items 

. must have been unanticipated on the ~ommencement Date of this Lease (i.e., specifically· . 
excluding any costs rel~ted to the development.and construction of the Initial Improve':"ents). 

(ii) "Capital Items" means replacements; repairs, and/or improvements to the 
Premises, the foundation and structural integrity ofthe Buildings,-and all Material Systems 
serving. the Improvements within the Premises that would be deemed capital assets under 
generally accepted accounting principles consistently applied. 

. (iii) "Gross Income" means for any reporting period or portion thereof during 
the Term, the following: all payments, revenues, fees or amounts received by Tenant or by any 
·other party for the account of Tenant-from any·Person for any Person's use or occupancy qfany 
portion of the Premises (excluding security or other deposits to ~e returned to such Person upon 
the termination of such.use or occupancy), or from any other sales, advertising, concessions, . 
licensing <?r programming generated from the Premises, including, without limitation, all base 
rent, percentage rent, payments made to Tenant from any Subtenant to reimburse Tenant for 
operating expenses, common area maintenance expenses, insurance expenses, Impositions, or, in 
the case of tenant improvemen.ts and finishes to prepare portions ofthe··Premises for occupancy 
or use by such Subtenant, license fees, parking charges, advertising revenues, event or 
promotional fees, charges .and permit fees. Without limiting the foregoing, "Gross. Income" does . 
not include payments of insurance proceeds to or for the benetit of Tenant that are used to restore 
the Premises except any and all payments made to Tenant from the Business Interruption or 
delayed opening insurance proceeds, which shall be included as "Gross Income". 

• I : 

(iv) "Modified ~ross Income" means Gross Income less Adjustments .. 

(b)· Payment of. Percentag~ Rent. 

. (i) . Tenant will pay to Port percentage rent ('•Percentage Rent") in accordance 
with this Section 3.5. From and after the thirtieth (301h) anniversary of the Commencement Date 
'("Percentage Rent Commencement Date") and continuing thereafter throughout the Term until the 
sixtieth (601h) anniversary ofthe Commenceme~t Date, Tenant will pay to Port Per~entage Rent 
equal to one and one-half percent ( 1.5%) of Modified Gross Income generated at or from the 
Premises for each month. From and after the' sixtieth (601h) anniversary ofthe Commencement 
Date and continuing thereafter throughout the remainder of the Term, Tenant will pay to Port 
Percentage Rent equal to two and one-halfpe~cent (2.5%) ofModified Gross Income generated 
at or from .the Premises for each month. Tenant will in gqod faith, estimate the monthly 
Percentage Ren~ due Port o.n a quarterly basis and pay such estimate in advance, on a quarterly 
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basis, by the first ( l st) day of each calendar quarter (i.e., Jam,mry l, April 1, July I, and 
October 1); 

. . 
. Oi) In the event this Lease expires or terminates on· a day other t~an.the last 

day of a calendar quarter, Percentage Rent for such fractional part of the calendar quarter· 
preceding such expiration or termination date will be prorated to account for the parti~l calendar 
quarter and paid within twenty (20) days after such expiration or termination date, but if this 
Lease terminates as a result of a Tenant Event of Default, any amounts due hereunder will be· 
pa~able immediately upon termination. · 

(c) Reporting and Reconciliation ofPercentage Rent. 

(i) Tenant will deliver to Port a complete statement setting forth in reasonable 
detail its Modified Gross Income for each calendar month in each calendar quarter, including an 

· • itemized list of all Adjustments from Gross ·Income that Tenant claims and which are expressly 
permitted under this Lease, and a computation of the Percentage Rent for each calendar month in 
a calendar quarter (the "Quarterly Percentage Rent Statement") by the twentieth (20th) day of 
the immediately following calendar quarter.· A financial officer or other accountant employed by 
Tenant who is authorized and compet!!nt to prepare such Quarterly Percentage Rent Statement 
must certify each Quarterly Percentage Rent Statement as accurate, complete arid current. 
Tenant will provide Port within ninety (90) days after the end of each calendar year, a complete 
statement,. showing the actual Percentage Rent -for the immediately preceding calendar year 
("Annual.Percentage Rent Statement;" toget~er with the Quarterly Percentage Rent Statement, 
"Percentage Rent Statement'') substantially..in the form of Exhibit XX. Each Annual Percentage 
~ent ·statement will b~ certified as accurate, complete and current by Deloitte & Touche, Ernst & 
Young, KPMG, PwC, or an independent certified public accounting firm reasonably acceptable 
to Port. Tenant must submit payn:tent of the balance owing together with any Annual Percentage 
Rent Statement showing that Tenant has underpaid Percentage Rent. At Port's option, 
overpayments may be refunded to Tenant, applied to any other amount then due. under the Lease 
and unpaid, or applied to Rent due at the first opportunity ~allowing Tenant's delivery of any 

. Annual Percentage_ Rent Statement showing an overpayment. The Annual Percentage Rent 
Statement is for verification and certification of Quarterly Percentage Rent Statements only and 
will not result in any averaging of monthly Percentage Rent. Each Quarterly Statement and 
Annual Percentage Rent Statement will set forth in reasonable detail Gr~ss Income for such 
immediately preceding calendar quarter or year, as applicable, including an itemized list of any 
and all Adjustments that Tenant may claim at that time and which are expressly permitted under 
this Lease. · · 

(ii) If Port receives the Percentage Rent payment but does not receive the 
applicable Quarterly Percentage Rent Statement by the twentieth (20th) day of the immediately · 
follow.ing calendar quarter or expiration or earlier termination of this Lease, or the Annual . 
Percentage Rent Statement by sixtieth (60) day follo~ing the end of each calendar year or the 
expiration or earlier tem1ination date, such failure, until cured, will be treated as a late paym!;!nt 
of Percentage Rent, subject to a Late. Charge. 

(iii) If Tenant fails to deliver.any Percentage Rent Statement within the time 
pe_riod set forth in this Section 3.5(c) (irrespecti_ve of whether any Percentage R~nt is actually 
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paid or payable by Tenant to Port) and such failure continues for thirty (30) days after the date 
Port delivers to Tenant written notice of such failure, Port will have the right, among its other · 
remedies under this Lease, to· have a Port Representative examine Tenant's Books and Records 
(and, to the extent pennitted by the applicable Sublease·, the· Books and Records of any other 

. occupant of the Premises) as m.ay be necessary to determine the amount ofPercentage,Rent due· 
to Port for the period in question. The determination made by Port Representative will be 
binding upon Tenant, absent manifest error, and Tenant ~ill promptly pay to Port t.he total cost 
of the examination, together with the full amount of Percentage Rent due and payable for the 
period in question, including any Late Charge and interest at the Default R~te. 

(iv) Ifthe·Percentage Rent Statement·reflects that the estimated monthly 
·Percentage Rent paid ~y renant during the applicable calendar quarter is greate~ or l~ss than the 
Percentage Rent actually due for such period, the same shall be reconciled through an adjustment 
to the Percentagt: Rent amount that is due for the month following delivery of the Percentage 
Rent Statement. ·. · · · · 

· 3.6 Port Participation in Sale Proceeds. 

(a)· (Nbte:··:·Aj)plica.bl~· on'lv.ttir. Horizo.ntal -Di!"~i!lopl!·f."Affiiiatesl Distribution of. and 
Port's Participation in, Sale Proceeds of Qualifying Early Sale .. One Hundred Percent (100%) of 
the Qualifying Early Sale Proceeds from a Qualifying Early Sale by Initial Tenant occurring.at 
any time prior to the Early Transfer Date, less the .following ·deductions in this Section 3.6(a), 
will be treated as Land Proceeds in accorda.nce With Section 3.2 of the Financing Pl~n (Exhibit 
C~ I to the DDA): 

(i) Tenant's Purchase Price; 

(ii) Port's Attorneys' Fees and Costs associated with Port's review ofthe 
Qualifying Early Sale; 

(iii) Costs of Sale; 

(ivj Tenant's Certified E_ntitlement Costs; and 

(v) · A 12% annual return on the Certified Entitlemerif Costs .. 

(b) Distribution of, and Port's Participation in. Sale Proceeds from a Recapitalization 
Prior to Early Transfer Date. Unless a Recapitalization is a Qualifying Early Sale subject to the 
terms of Section 3.6(a), Tenant will pay.Port from each Recapitalization occurring before the 

. Early Transfer Date, one and one7haJf percent (1.5%) of the Sale. Proceeds less the following 
dedu_ctions: (i) Tenant's Purchase Price multiplied by the O':"Jlership interests in Tenant 
transferred in connection with the Recapitalization (expressed as a percentage oftotal ownership 
interests in Tenant); and (ii) Costs of Sale. · 
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(c) Distribution of, and Port's Participation in, Net Sale Proceeds. 

(i) Sales on or after the Early Transfer Date. Tenant will pay Port one and 
one-half percent (1.5%) of the "Net Sale Proceeds" (as defined below) from each Sale occurring 
on or after the Early Transfer Date . 

. (ii) Reappraisal Event Prior to Early Transfer Date. If(A) a Reappraisal 
Event occurs prior to the Early Transfer Date and (B) the Reapp~;aisal Event does not qualify as a 
Qualifying Early Sale subject to the terms of Section 3.6(a), then Tenant will pay Port one and 
one-half percent (1.5%) ofthe Net Sale Proceeds from the Reappraisal Event. 

(iii) Special Rules for Calculating Sale Proceeds for a Reappraisal Event. For 
p1,1rposes of calculating Net Sale Proceeds on a Reappraisal Event, Tenant's Sale Prpceeds from 
such Reappraisal Event will be deemed to be an amount equal to (I) the total ownership inte.rests 
in Tenant after the Reappraisal Event held· by· the Person causing the Reappraisal Event· 
(expressed as a percentage of total ownership interests in Tel'!ant); m~ltiplied by (2) the value 
assigned to the Leasehqld Estate, as evidenced by (A) the estimated fair market v~lue of the 
Leasehold Estate provided to the Assessor's Office in connection with the Reappraisal Event, or 
(B) if no such estimate is provided to. the Assessor's Office, the appraised value of the Leasehold 
Estate established in an Appraisal Report reasonably approved by Port and Tenant. 

(d) Manner of Pavmerit. The estimated closing statement will be updated as of the 
date of closing of the Qualifying Early Sale, Sale, or Recapitalization prior to the Early Transfer 

·Date, as applicable (each a "Triggering Event"), to show the actuaf (i) proceeds from such event, 
and (ii) line item description of.the deductions and exClusions from such proceeds to arrive at . 
Port's share of such proceeds. If escrow is opened for a Triggering Event, then Port's share of 
the proceeds from such Triggering Event must be distributed through escrow. 'lfno escrow is 
opened for a Triggering Event, Port's share of proceeds from such T~iggering Event must be paid 
upon the closing of any such Triggering Event. . 

This provision constitutes notice to Tenant that Port is to be paid in full its share· 
of proceeds through the close of escrow or the closing of the applicable Triggering Event. If Port 
is not paid full by such closing date, th~ amount due Port will be subject to a Late Charge and 
will accrue, inter~st at the Default Rate from and after the closing until paid in full to.Port. Port 
may reference in any estoppel certificate or other representation requested from Port that 
payment to Port of Port's share of proceeds from a Triggering Event is a material obligation 
uncle( the Leas~, due ~nd owing upon the cl.osing of any Triggering Event, provided, however, 
failure to reference such obligation will in no way negate Tenant's obligation to pay, and Port's 
right to receive, Port's share of such pro~eeds. · 

Within forty-five ( 45) days after any Triggering Event; transferor Tenant will . 
submit to Port a statement prepared in accordance with sound accounting principles consistently 
applied, and certified by transferor Tenant's chief executive officer or chief financial officer (or 
equivalent position), as current, complete and correct, confirming the actual amount of proceeds 
received and line item description of the deductions imd exclusions from proceeds to arrive at 
Port's share of such proceeds. At Port's option, any overpayments may be either refunded to 
transferor Tenant or applied to any other amount due and unpaid under the Lease as Of the 

Parcel Lease Exhibit D 
6 

5059 



closing date. Tenant wilf accompany the statement of Triggering Event proceeds with the 
amount of any underpayments. The statements delivered to Port under this Section 3. 7(c) ar~. 
subject to the audit provisions of Section 3.9 (Audit) for determination ofthe accuracy of 
Tenant's reporting of Port's share of proceeds from a T~iggering Event. .. 

' 
(e) Survival. The provisions of this Section 3.6 will survive the earlier termination or 

.expiration of this Lease. Additionally, any release by Port of Tenant's obligations un~er this 
Lease in connection with any Sale is conditioned on Port's receipt of Port's share of Sale 
Proceeds. 

(f) Additional Definitions. The foll9wing definitions apply for purposes of this 
Section 3.6: 

"Appraisal Report" means a third-party appraisal report prepared by a Qualified Appraiser.· 
in. compliance with the then current version ofthe UnifQrm Standards of Professional Appraisal 
Practice and based on joint appraisal instructions provided by Port imd Tenant, and Port and . 
Tenant will have reasonable review and approval rights over the final appraisal report. · · 

"Building Permit Date" means the date Tenant obt~ins all entitlements necessary to pull 
the building permit to commence c<?nstruction of the Initia.llmprovements. 

~·cash Consi~eration" means (i) cash, or (ii) cash equivalents. 

. "Certified E.ntitlement Costs" means Entitlement Costs, as certified in accor~arice with 
· Attachment 1 to this Exhibit D. 

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attachment 1 to this Exhibit D.· 

"CofO Issuance Date" means the date Port, in its regulatory capacity, issues a certificate of 
occupancy for the Initial Improvements. 

· '~Costs of Sale" means only the following costs incurred by Tenant in connection with a 
Transfer: (i) brokerage commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Atliliate brokers, such commissions must be 
commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 

· closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, (v) reasonable Attorneys' Fees and 
Costs, and (vi) amo.unts needed to pay Port's Attorneys' Fees and Costs associated with Port's · 
review of the Transfer. "Cos.ts of Sale" excludes iidjustments to reflect prorations of rents, taxes 
or other items of income or expense customarily prorated in connection with sales of real 
property. . . 

"Early Transfer Date" means the earlier of: (I) three years after th.e Commencement Date · 
of this Lease; or'(2) the date that Port issues a site permit and first building permit addef!dum to 
allow commencement ofconstruction of the Iriitiallmprovements. 

"Entitlement Costs" means Tenant's reasonable out-of-pocket costs actually :incurred from 
and after the effective date of the Vertical DDA until the Building Permit. Date and attributable 
to the following only: designing the Initial Improvements; costs related to all land use approvals 
and entitlements, including preparation and processing of design review applications under the 
SUD and the Design for Development, subdivision maps, and costs of compliance with all 
conditions of approval and CEQA mitigation measures legally required by the City, Port or any 
other Regulatory Authority as a condition tQ obtaining the entitlements; and architectural, 
engineering, consultants, community outreach, attorney and other professional fees reasonably 
necessary to obtain the entitlements. 
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"Hard Costs" means reasoqable out-of-pocket costs actually incurred by Tenant 
attributable solely to the cost of labor, materials and construction of the Initial I mprovement.s 
described in tile Scope of Development. "Hard Costs" do not include the cost of any 
improvements for any specific or' speculative Subtenant or any costs incurred after the CotD 
Issuance Date. 

·<Initial Tenant" means Hn.ie"ij:n~t!l~·~o(iij"ij.!i! iel1~:n(-iailji\i,]. 
"Net Sale Proceeds" means Sale Proceeds less: 

(i) Costs of Sa~e; and 

'(ii) for the transferor Tenant that constructed the Initial Improvements and each 
subsequent Tenant, Capital Items, except to the extent previously deducted from Modified Gross 
Income pursuant to Section 3.5 (Participation of Gross Rent frot:n and after Year 30); and 

(iii) either: '· 

greater of: 
(A) if the. transferor Tenant constructed the lnitiallrriprovements, the 

. (1) Tenant's Purchase Price (but only if such amount is not · 
included in Certified Total Development Costs) plus the Ce~ified Total Development Costs; or 

(2) the indebtedness secured by a Mortgage on the Premises in 
ac~ordance with Article 40 (Mortgages); or · 

greater of: 
(B) if transferor Tenant did not construct the Initial Improvements~ the . . . \ . 

( 1) Tenant's' Purchase Price, or . . 
. (2) the indebtedness secured by a Mortgage on the Premises in 

accordance with Article 40 (Mortgages). 

· ·"Non-Cash Consideration" mea.ns consideratio)l received by Tenant in connection with a 
Sale that is not Cash Consirleration. 

. . 
"Qualifi~d Appraiser" means an appraiser that meets the following qualifications: 

(i) is licensed in the State of California as a Certified General Appraise~; 

(ii) is a member of the Appraisal Institute; · 

(iii) has at least I 0 year~' experience in the San Francisco Bay Area valuing 
commercial-office or multiple occupancy residential properties or both, depend~ng on the 
Permitted Uses of the Leasehold Estate being appraised; anq · 

(iv) is a principal in either a national or regional firm based in. California that: 
( 1) is not a Tenant Affiliate; (2) does no.t have an equity investment in Tet:tant, any Tenaqt 
Affiliate, or any Person Controlling Tenant; and (3) does not have a conflict of interest by virtue 
of a contractual relationship with Tenant either then existing or in the 24 months im.mediately 
preceding the engagement, unless the Port in its sole discretion waiv~s the conflict. 

"Qualifying Early Sale" means (i) an Assignment of the Leasehold Estate to any Person 
that is not. an Affiliate of Tenant, or (ii) a Recapitalization that results in a change in the 
Managing Party of Tenant or of the Managing Party owning tetJ percent (10%) or less ofthe 
profits or capital of Tenant. . · 

"Qualifying Early Sale Proceeds" means the Sale Proceeds from a Qualifying Early Sale. 

"Reappraisal Event" means a change in ownership of real property as described in [Cal. 
Revenue and Taxation Code, [Chapter 2 (Change in Ownership and Purchase), Section 64], as 
that law is in effect as of • 20 17] and attached hereto as Schedule 2 to Exhibit D. Fpr 
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the avoidance of doubt, ne.ither an Assignment nor a Recapitalization will be deemed to be· a 
Reappraisal Event. 

"Recapitalization" means a transfer, in a single transaction or a related series of 
. trans~ctions that results in a change in the Person that had mor~ than fifty percent (50%) of the 

ownership interest in· Tenant (whether shares, partnership interests, membership interest or other· 
·equity, and whether one or more classes thereat: and whether direct or indirect). 

"Sale" means either (i) an Assignment of the entirety of the Leasehold Estate, other than 
an Assignment ofthe Leasehold Est~te to a Tenant Affiliate, or{ii) a Reappraisal Event, or (iii) fl 

.. Recapitalization. 

"Sal~ Proceeds" means all consideration received. by or for. the account of Tenant in 
connection with a Sale, including Cash Consideration, the principal amount of any loan made by 
Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitment. by an 
owner (whether dir~ct or indirect) of Tenant to fund its share of future capital calls.to construct . 
the Initial Improvements or Capital Items, which, in and of itself, wi)l not be considered or · 
deemed to be Sale Proceeds. 

· "Soft Costs".t11eans reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs the Initial Improvements and attributable solely to architecfural, engineering, 
consultant, attorney, and other professional fees, ·regulatory fees, CEQA mitigation measures, 

. community benefits, Impact Fees (as defined in the DDA), Port Costs and Other City Costs (as 
defined in the Vertical DDA), builder's risktinsurance, performance and payment bonds, safety 
and security measures, and third party costs to prepare Certifi.~d Total Development Costs, in 
each case in connection with the Initial Improvements described in the Scope of Development. 
"Soft Costs" do not include costs already included in Certified Entitlement Costs, costs associated 
with the design or construction aQ.y specific OF speculative Subtenant improvements or any costs 
incurred after the .CofO Issuance Date. · 

'·'Tenant's Purchase Price" means (i) in the case of the Initial Tenant, the "Acquisition 
Price" under the Vertical DDA and (ii) in the case of each subsequent tenant following the In~tial 
Tenant, the Sale Proceeds paid by such Tenant to the hninediately prior tenant for the-Leasehold 
Estate. · · · 

\ 

"Total Development Costs" means Certified Entitlement Costs, Soft Costs, and Hard Costs. 
"Total Development _Costs" do not include the cost of any improvements for any specific or 
speculativt? Subtenant. 

3. 7 . Por! Participation in Refinancing rroceeds. 

(a) Port's Participation. In connection with any Qualifying Refinancing; Tenant will 
pay to Port an amount equal to one and one-halfpercent(1.5%) ofNet Refinancing Proceeds. 

(b) . Reporting of Refinancing Proceeds. No less than fifteen (15) days prior .to the 
close of escrow for each Refinancing, Tenant will deliver to Port, an. estimated closing statement 
that includes the best estimate of the following items: 

(i) Refinancing Proceeds; 

·(ii) The estimated Net Refinancing Proceeds including a separate line item for 
each of the costs permitted to be deducted from the gross proceeds from the Refinancing, as 
applicable, to arrive at Net Refinancing Pr()ceeds; and · 
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(iii) The estimated Ne~ Refinancing Proceeds allocated to Port and Tenant. 

(c) Manner of Payment. The estimated closing statement will be updated 8:S of the 
date for close of escrow under the Refinancing to show the actua·l (i) gross Refinancing Proceeds, 
(ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and (iii) line item 
.description of the deductions and exclusions from Refinancing Proceeds to arrive at Net 
Refinancing Proceeds. Tenant must pay Port from the close of escrow of any Refinancing, 
Port's share of the Net Refinancing Proceeds. Port may reference in any estoppel certific,ate or 

. other representation requested from. Port by a Lender, that payment to Port of Port's share ofNet 
Refinancing Proceeds is a material obligation under the Lease, due and owing at close of escrow 
qf any Refinancing hereunder, provided, however, failure to reference such obligation will in no 
way negate Tenant's obligation to pay, and Port's right to receive, Port's share of Net · 
Retinancing Proceeds. This provision constitutes notice to Tenant that Port is to be paid in full 
its share of Refinancing Proceeds through the close of escrow. If Port is not paid full by such 

· closing date, the amount due Port will be subject to a Late Charge and will accrue interest at the 
Default Rate from and after the closing until paid in full to Port. Within "forty-five days (45) 
after any Refinancing; Tenant will submit to Port a statement, prepared in accordance with sound 
accounting prinCiples consistently applied, and certified by Tenant's chief executive officer or 
chief financial officer (or equivalent position) as current, complete ~nd correct, confirming the 
actual amount of Refinancing Proceeds, _dishursed, permitted deductions made from such 
proceeds, and the amount ofNet Refinancing Proceeds due to Port and actually paid.to Port. At 
Port's option, any overpayments will be either refunded to Tenant, applied to any other amount· 
then d~e and unpaid, under the Lease, or credited against Rent due under the Lease. Tenant will 
accon'lpany th~ statement of Net Refinancing proceeds with the amount of any .underpayments. 
The statements delivered to Port under this Section 3.7(c) will be subject to the audit provisions. 
of Section 3.9 (Audit) for-determination of the accuracy ofTenant's reporting ofNet 
Refinancing Proceeds. · · 

. . 
(d) Survival. The provisions of this Section 3.7 will survive the earlier termination or 

expiration of this Lease. 

(e) Additional Definitions. The following additional definitions will apply for 
purposes of this Section. 

. A "First Permanent Loan" means the first permanent financing 
following Completion of the Initial Improvements. · 

B "Net Refinancing Proceeds" means all Refinancing Proceeds 
of any Refinancing ~ccurring after the First Permanent Loan, after subtracting the following: . 

(l) (x) ·in the case. of the first (1st) Refinancing following the 
First Permanent Loan. the greater of (i) the outstanding indebtedness secured by a Mortgage to 
be paid off by the Refinancing and (ii) 65% of the appraised, as-built value as ofthe dateo(the 
First Permanent Loan and (y) in the case of any subsequ~nt Refinancing, the outstanding . 
indebtedness secured by a Mortgage to be paid offqy the Refinanc.ing; · 
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(2) amounts needed to pay the lenders' actual costs of such 
Refinancing paid by Tenant including application fees, closing costs; poipts and other customary 
lenders' fees.such as lenders' Attorneys' Fees and Costs and title insurance costs paid at close of 
escrow for such Refinancing; · 

(3) amounts needed to pay Port's Attorneys' Fees imd Costs 
associated with Port's review of the Refinancing; and 

(4) 
associated with the Refinancing; 

amounts needed to pay Tenant's Attorneys' Fees and Costs 

(5) brokerage commissions paid to l]ce~sed real estate brokers 
and/or finder's fees (provided, however, .that in the case ofbro.k~rage commissions or finder's 
fees paid to Affiliate brokers, such commissions and fe~s must be commercially reasonabl~); and 

(6) any portion of the Refinancing Proceeds that will be used 
for Capital Items in accordance with Section 1 0.2(d) (Maintenance· and Repair of Identified 
Items) and Article 12 (C~nstruction). · 

C "Qualifying Refinancing" means a Refinancing occurring at 
any time there has been an increase in the as-built value of the Premis~s since the date on wliich 
the l)amed Tenant acquired the Leasehold Estate. The as-built value of the Premises as of such 
date and as of the date of the Refinancing will be based upon an apprai~al prepared by a third-: 
party appraiser fot the benefit of the Lender providing the Refinancing or if there is no Lender 
requirement for an appraisal or, if Tenant is not iri possession of such appraisal,' Port will have 
reasonably approved the appraisal instructions for such appraisal. 

c . . . 

' . , D "Refinancing" means any secured debt financing or 
refipancing incurred by Tenant and secured by any Mortgage, which may include secured 
financing from an Affiliate of Tenant and any refinancing or replacement of e:l,{isting de~t 
secured by a Mortgage (including any permanent take:-out financing for financing the 
constr~ction of the Initial Improvements), other than (I) Mortgages placed upon the Premises 
prior to Completion of the Initial Improvements, (2) the First Permanent Loan, and 
(3) Mortgages placed upon the Premises conc.urrently with any Sale. 

E "Refinancing Proceeds" means .all sums actually disbursed . 
by a lend.er in connection with a Refimincihg. 

3.8 Books and Records. Tenant will keep books and records according to generally _ 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records'' means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 
including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank 
statements, i.n~ome tax schedules relating to the Property, and any other bookkeeping documents 
Tenant utilizes· in its business operations for the Premises or in connection with any Sale or · 
Retinaricing. Tenant will maintain a separate set of accounts, including bank accounts, to allow 
a determination of'expenses incurred and revenues generated directly from the Premises, 
including proceeds and costs incurred from any Sales and Refinancings.· lf.Tenant operates all. or 
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any po~ion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Age_nt to adhere to the foregoing requirements regarding books, records, 
accounting principles and the like: 

3.9 Audit. Tenant agrees to make its Books and Records (and, to the extent within Tenant's 
. control, the Books and Records of imy other person relating to the matters identified in 
Section 3.6(b)) available in the City and County of San FranCisco to Port, or to any accountant . 

. ·employed or retained by Port or the City who is competent to examine and audit the Books and 
Recoras (hereinafter collectively referr"ed to as ''Port Representative"), for the purpose of · 
examining said Books and Records to determine the accuracy ofTemint's reporting of Gross 
Income, Modified Gross Income, Recapitalization ·Proceeds, Qualifying Early Sale Proceeds, 
Sale Proceeds, Refinancing Proceeds and Port's -share of the foregoing, for a period of five (5) 
y~ars after the applicable Percentage Rent Statement (or closing statement with respect to a Sale 
or Refinancing) was delivered to Port. Tenant will reasonably cooperate with Port 
Representative during the course of any audit; prov'ided however, once commenced, such audit 
will be diligently pursued to completion by Port.within a reasonable time after its · 
commenc~ment. If an audit has commenced and Port claims that errors or omissions have 
occurred, Tenant will retain the Books and _Records and make them available until those !llatters 
are resolved. 

If an audit reveals that Tenant has understated its Gross Income, Modified Gross income, 
Recapitalization Proceeds, Qualifying Early Sale Proceeds, Sale Proceeds, Net Sale Proceeds; 
Refinancing Proceeds, or Net RefiJ!ancing Proceeds for said audit period, Tenant will pay Port, 
within fifteen (15) days after receipt of such audit results, the difference between the amount· 
Tenant has paid and the amount it should have paid to Port, plus interest at the Default Rate from 
and after the date of understatement. If Tenant understates itS Gross Income, Recapitalization 
Proceeds, Qua~ifying Early Sale Proceeds, Sale Proceed~, Refinancing Proceeds, or Port's share 
of the foregoing proceeds for any audit period by five percent (5%) or more of Tenant's 
understated amount, Tenant will pay Port's cost of the audit. Any overpayments reveal~d by an 
audit will be credited towards Rent payf!lents due subsequent to the _audit until credited in full. 

3.10 Manner of Payment. Tenant will pay all Rent to Port in lawful money of the United 
States of Am~rica at the address for notices to Port specified in this Lease, or to such other 
Person or at such other place as Port may from time to .time designate by notice to Tenant. . 
Minimum Rent, Pa~icipation Rent, and Port's share of Sale Proceeds and Refinancing Proceeds 

·are payable without prior notice or demand. Rent is due and payaqle at the times provided in this 
Lease, provided that if no date for payment is oth~rwise specified, or if payment is stated t~ be 
due "upon demand," "promptly following notice," "upon receipt ·of invoice,'' or the like, then . 
such Additional Rent is due thirty (30) days following the giving by Port and the receipt by 
Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum is · 
presently due and paya~le. 

3.11 Interest on Delinquent Rent. Rent not paid when due will bear. interest from the date 
due until paid at an annual interest rate equal to the greater of (i) ten percent ( 10%) or (ii) five . 
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the . 
"Defau~t Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
to the extent such payment would violate any applicable usury or similar law. Payment of 
interest will not excuse or cure any defa~lt by Tenant.· · 
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. . 
3.12 Late Charge. Tenant acknowledges and agrees that late payment by· Tenant to Port of · 
Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause Port 
increased costs not contemplated by this Leas.e. The exact amount of such costs is extremely 
difficult to ascertain. Such costs include processing arid accounting charges. Accordingly, 
without limiting any of Port's rights or remedies hereunder and regardless of whether such late 
payment results in an Event of Default, Tenant wi II pay a late charge (the "Late Charge") equal 

. to the higher of (a} five percent (5%) of all ~ent or any portion thereof which remains unpaid 
_more than five (5) days following the date it is due (or. with respect to a failure by Tenant to · 
deliver the Percentage Rent Statement to Port within fiv:e (5) days following the date it is due, 

five percent (5%) o.f.r.~~~~~P!l~!.~~ ~-<E~!A~e- ~o-~ ~~<? .. s~!Jj~'?.!.2~~-~<!~.?f}.~.t;._.~e~~e~t'!g~-~!~! .... ,._. ... 
Statement), or (b) [Note: 'lnc.rease following·arriount by $500 every s·years afted~xec;ution' of 
thfiDDA: One Thousand Dollars ($1,000)], which amount will be increased by an additional 
One Thousand Oollars ($1,000) on the tenth (lOth) ~nniversary of the Commencement Date and 
every teri (I 0) years thereafter; provided, however, Tenant will not -be subject to a Late Charge 
more than once every calendar year ifTenant'pay·s the unpaid Rent or delivers the Monthly . 
Statem~nt to Port, as applicable, within five (5) days of written notice from Port of such failure. 
The Parties agree that the Late Charge represents a fair and reasonable estimate of the cost that 
Port will incur by reason of a late payment by Tenant. . 

3.13 No Abatement or Setoff. Tenant will pay all Rent at the times .and in the manner 
provided in this Lea~e without any abatement, setoff, credit, deduction, or counterclaim, except 
·as expressly set forth in Section 28.2 (Tenant's Exclusive.Remedies).. · 

. . 
3.14 . Net Lease. It is the purpose of tHis Lease and intent of Port and Tenant that all Rent is 
absolutely net to Port, so that this Lease yields to Port the full amount of Rent. at all tim_es during 
the Term, ~ithout deduction, abatement or offset. Under no circumstances, whether now 
existing or hereafter arising, and whe-ther or not beyond the present contemplation of the_ Parties 
is Port expected or required to incur any expense or make any payment of any kind with respect 
to this Lease or Tenant's use or occupancy of the Premises. Without limiting the foregoing, 
Tenant is solely responsible for paying each item of cost or expense of every kind and nature 
whatsoever, th_e payment ofwhich Port would otherwise be or become liable by reason·ofPort's 
estate or interests in the Premises, any rights or interests of Port in or under this Lease, or the 
ownership, leasing, operation, management, maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereof. No occurrence or situation arising during the 
Term, or any Law, whether foreseen or. unforeseen, and however extraordinary, relieves Te.nant 

·from its liability to-pay all of the sums required by ariy of the pr_ovisions ofthis Lease, or · 
otherwise relieves Tenant from any of its obligations under this Lease, or except as set-forth in 
this Lease, gives Tenant any right to terminate this Lease in whole or in part. Tenant waives any 
rights now or hereafter conferred upon it by any Law to terminate thi"s Lease or to receive any 
abatement, diminution, reduction or suspension of payment of such sums, on account of any such 
occurrence or situation, providea that such waiver will not affect or impair any right or remedy 
expressly. provided Tenant under t~is-Lease. 

3.15 Survival. Tenant's obligation to pay any unpaid Rent due and payable will survive the 
expiration or earlier termination of this Lease.. · · 
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. ATTACHMENT 1 TO EXHIBITD 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND DEVELOPMENT COSTS 

1. C~RTIFIED COST STATE¥ENT • 

. _ .•. _ (f:J)_ ... ~t:rtif!e~.Y_~~t~rr_J.ent Cost St~tem~nt. [f51Qfg_~jt1~Ei~~'P.r~i:-~~t~.!:J;f~·~gu~g~}Q~ . 
~.¢it_i~~l.)~~.\tg]gii_~f:.~ffi.!J~!~~··piitY.J Within thirty (30) days prior to a Qualifying Earl.v Sale (for the · 
Initial Tenant only) or sixty (60) days following the Building Permit Date for the Tenant that 
constructs the lnitiallmp·rovements, as applicable, Tenant will furnish Port with an itemized 
statement setting forth in detail the Entitlement Cost incurred by Tenant to the Building Permit 
Date or thirty (30) days prior to a Qualifying Early Sale, as applicable, certified as true, accurate 
and complete by an indep.endent certified public a<;countant (the "Certified Entitlement Cost 
Statement") . 

. (b) · Certified Total Development Cost Statement. Within the ear.lier of one hundr.ed 
twenty (120) days following the CofO Issuance' Date and ~hirty (30) days prior to a Sale, the 
Tenant that constructed the Initial Improvements will furnish Port with an itemized statement · 
setting forth in detail the Total Qevelopment Cost incurred by such Tenant to the CofO Issuance 
Date, certified as true, accurate and complete by an independent certified public accountant 
(the "Certified Total Development Cost Statement"). · · 

· (c) Port Review. Port will notify the Tenaot within sixty (60) days following Port's 
receipt of the Certified Entitlement Cost Statement or the Certified Total Development Cost 
Statement, as applicable, of Port's agreement or disagreement with such statement. If Port 
disagrees with any such ·statement, the Parties will me~t to resolve the disagreement. If the 
Parties are unable to resolve their disagreement, either may Party exercise its rights under · 
Section 3 (Audit Rights) of this Attachment 1 to Exhibit D. For the avoidance of doubt, no such 
~disagreement or audit shall delay any Sale or the issuance of any building permit, certificate of 
completion· or certificate of occupancy. 

2. Port Representative. . . 
If Tenant fails to deliver either the Certified Entitlement Cost Statement or Certified 

Tota.l Development CostStatement as applicable, within the time perio.ds set forth herein, and 
such failure continues for thirty (30} days after the date Port'delivers to Tenant written notice 
of such failure, Port has the right, among its other remedies under this lease, to have a Port 
Representative examine Tenant's book~ and records as may be necessary to determine all th.e 
infor-mation required in the Certified Entitlement Cost Statement or Certified Total 
Development Cost Statement, as applicable. The determination made by Port Representative 
will be binding upon Tenant, absent manifest error, and Tenant mu·st promptly pay to Port the 
total cost of the examination. 

3. · AUDIT RIGHTS. 

If Port disagrees with either the Certified Entitlement Cost Statement or. the Certified . 
total Development Cost Statement, Port may request that such records be audited by an · 
independent certified public accounting firm mutually acceptable toP«?rt and Tenan~, or if the 
Parties are unable to agree, either Party may apply to the Superior Court of the State of 
California in and for the County of San Francisco for appointment of an auditor meeting the 
foregoing qualifications. If the court denies' or otherwise refuses to act upon such application, 
either Party may apply to the American Arbitration Association, or any similar provider of 
professional commercial arbitration services, for appointment in accordance With the rules and 
procedures of such organization of an independent auditor. Such audit will be binding on the 
Parties; except in the case of fraud, corruption or undue influence. Port will pay the entire cost 
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of the audit unless the audit discovers that Tenant has overstated the Entitlement Cost. or ttie 
Total Development Cost, as applicable, by more· than three percent {3%) of the.lower amount,. 
in which case Tenant will P<:JY the entire cos_t of·the audit. 

4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT COSTS. 

Tenant must keep accurate books and records of the.Entitlement Costs and Total" 
Development Costs incurred to date, funds expended by Tenant, outstanding Tenant capital, 
Tenant capital return accrued, and debt or other third-party proceeds received by or on behalf 
of Initial Tenant in connection with the development of the Initial Improvements, all in 
accordance with accounting principles generally accepted in the construction industry. Port, 
including its Agents, has the right to inspect Tenant's books and records regarding the 
development of the Initial Improvements, the costs incurred in connection therewith, and all 
other Entitlement Costs and Total Development Costs, including funds expended by Tenant, 
return accrued on such funds, and debt or other third party proceeds received by or on behalf 
of ""(el')ant in connection with th~ development of the Initial Improvements in a location within 
San Francisco during regular business hours and upon reasonable advance notice. 

Parcel Lease Exhibit D
Attachment 1 

.2 

5068 



A TI ACHMENT 2 TO PARCEL LEASE EXHIBIT D 

REAPPRAISAL EVENT 

I West's Annotated California Codes 
I Revenue and Taxation Code (Refs & Annos) 

I Division 1. Property Taxation (Refs & Annos) 
!Part O.fi. Implementation of Alticlc XUl a of the California Constitution (Refs & Annas) 

!Chapter 2. Change in 0\.\.11ership and Purchase (Refs & Annos) 

West's Ann.Cal.J}ev. & T.Code § 64 

§ 64. Purchase or transfer of ownership interests in legal entities; transfer of real property of legal. 
entity; corporate reorganizations by merger or consolidation \vithin affiliated group; control of 

corporation through purchase or transfer of stock 

Effective: January 1, 2000 

Currcntncs.< 

(a) Except as provided in subdivision (i) of Section 61 and subdivisions (c) and (d) of this section, the purchase or 
transfer of ownership int!!rests in legal entities, such as corporate stock or partnership or limited liability company 
interests, shall not be deemed to constitute. a transfer of the real property of the legal entity. This subdivision is 
applicable to the purchase or transfer of ownership interests in a partnership '-':ithout regard to whether it is a continuing 
or a dissolved partnership. 

{b) Any corporate reorganization, where all ofthe corporations involved are members of an affiliated group, and that 
qualifies as a reorganization under Section 368 of the United States Internal Revenue Code and that is accepted as a 
nontaxable event by si~ilar California statutes, or any transfer of real property among members of an affiliated group, 
or any reorganization of farm credit institutions pursi1ant to the federal Farm Credit Act of 1971 (Public Law 92-181 ), 
as amended, shall not be a change of ownership. The taxpayer shall furnish proof, under penalty ofpeljury, to the 
assessor that the transfer meets the requirements of this subdivision. 

For purposes of this subdivision, "affiliated group" means one or more chains of corporations connected through stock 
ownership \Vith a common parent corporation if both ofthefollowing conditions are met: 

(I) One hundred percent of the voting stock, exclusive of any share owned by directors, of each of the corporations, 
except the parent corporation, is owned by one or more of the other corporations. 

(2) The common parent corporation owns. directly, 100 percent of the voting stock, exclusive Of any shares owned by 
directors, of at least one of the other corporations. 

(c)(l} Wh~;n a corporation, partnership, limited liability company, other legal entity, or any other person obtains 
· control through direct or indirect own~rship or control of more than SO percent of the voting stock of any corporation, 
or obtains a majority ownership interest in any partnership, limited liability company, or other legal entity through the 
purchase or transfer of corporate stock, partnership, or limited liability company interest. or ownership interests in 
other legal entities, including any purchase or transfer of 50 percent or less of the ownership interest through which 
control or a majority ownership interest is obtained. the purchase or transfer of that stock or other interest shall be a 
change of ownership of the real property owned by the corporation, partnership, limited liability company, or other 
legal entity in which the controlling interest is obtained. · 

(2) On or after January I, 1996, when an owner of a majority ownership interest in any partnership obtains all of the 
remaining ownership int~rests in that partnership or otherwise becomes the sole partner, the purchase or transfer of 
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the minority interests, subject to the appropriate application of the step-transaction doctrine. shall not be a change in 
ownership of the real property owned by the partnership. 

(d) If property is transferred on or after March I, 1975. to a legal entity in a transaction excluded from change in 
ownership by paragraph t2) of subdivision (a) of Section 62, then the persons holding ownership interests in that legal 
entity immediately after the transfer s~all be co_nsidered the "original coowners." Whenever shares or other ownership 
interests representing cumulatively more than 50 percent of the total interests in the entity are transferred by any of 
the original coowners in one or more transactions, a change in ownership of that real property owned by the legal 
entity shall have occurred, and ihe property that was previously excluded from change in ownership under the 
provisions ofparagraph (2) ofsubdivisi~n (a) ofScction 6_2 shall be reappraised. · 

The date of reappraisal shall be the date of the transfer of the ownership interest representing individually or 
cumulatively more than 50 percent of the interests in the entity. · 

A transfer of shates or other ownership interests that results in a change in control of a corporation, partnership. limited 
liability company, or any other legal entity is subject to reappraisal as provided in subdivision (c) rather than this 
subdivision. · 

{e) To assist in the determination of whether a change of ownership has occurred under subdivisions (c) and (d), the 
Franchise Tax Board shall include a question in substantially the following form on returns for partnerships, banks, 
and corporations (except tax-exempt organizations): 

If the corporation (or partnership or limited liability company) owns real property in California. has cumulatively 
more than 50 percent of the voting stock (or more than 50 percent of total interest in both partnership or limited 
liability company capital and partnership or limited liability company profits)( I) been transferred by the corporation 
(or partnership or limited liability company) since March l, 1975, ·or (2) been acquired by another legal entity or 
person during the year? (See instructions.) 

If the entity answers "yes" to (I lor (2) in the above question, then the Franchise Tax Board shall furnish the f!ames 
and addresses of that entity and of the stock or partnership or limited liability company ownership interest transferees 
to the State Board of Equalization. · 

Credits 

(Add~ by Stats.l979, c. 242, p. 506, § 4, eff. July 10, 1979. Amended by Stats.I979, c. 1161, p. 4365, § 4, eff. Sept. 
29, 1979; Stats.l980, c. 1349, p. 4769. § 2; Stats.1982, c. 1465, p. 5635, § 5; Stats.1984, c. 678, § 6; Stats.l988, c. 
560, § I; Stats.l994, c. 1200 (S.B.469), § 42, eff. Sept. 30, 1994; Stats.l994, c. 1243 (S.B.I805), § 2.3, eff. Sept. 30, 
1994, operative Jan. I, 1994; Stats.l994, c. 1243 (S.B.l805), § 2.5, eff. Sept:)o, 1994; Stats.l995, c. 497 {S.B.?22), 
§ 2; Stats.l998. c. 583 (S.B.ll03i, §I; Stats.l998, c. 591 (S.B.2237), § 3; Stats.l999, c. 83 (S.B.966), § 170.) 

West's Ann. Cal. Rev. & T. Code§ 64. CA REV & TAX§ 64 
Current with all2017 Reg,.:.:.S::.:e:.::ss::..:·...:.la=w:..:cs::.:. _____________________________ _ 

· End c•f nc..:umcnl 
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· PAl~CEL LEASE EXHrBIT E 

List ofProjcct Approvals 

Final approval actions by the City and County of San Francisco Board of Supervisors for 
the Pier 70 Mixed-Usc.District Project: 

··-

I. Ordinance 224-17 (File No. 170863): ( 1) Approving a Development Agreement 
between the City and Qounty of San Francisco and FC Pier 70, LLC; (2) waiving certain. 
provisions of the Administrative Code, Planning Code, and··subdivision ·Code; and (3) 
adopting findings under the California Environmental Quality Act; public trust findings,_ 
and findings of consistency with the General Plan and Planning Co.de priority policies. 

2. Ordinance 225-17 (File No. 170864): ~mending the Planning Code and the Zoning Map 
to add the Pier 70 Special Use District. . 

3. Ordinance 227-17 (File No. 170930): Amending the General Plan to refer to ~he P.ier 70 
Mixed Use Project Special Use District. 

4. Resolution 401-17 .(File No. 170986); Approving a Disposition and De-velopment 
Agreement between the Portand FC Pier 70, LLC. 

5. Resolution 402-17 (File No. l70987): Approving the Compromise Title Settlement and 
!~and Excha~ge Agreement tor Pier 70 between the Ci.ty and the Cali fomia State Lands 
Comtnissi9n in furthera~ce ofthe Pier 70 Mixed Use Project. · . 

6. Resolution 403-J 7 (File No. 170988): App~oving the Memorandum of Understanding 
· regarding Interagency. Cooperation between the Port and other City Agencies. 

. . 
Final and Related Approval Actions of City and County of San Francisco Por-t Commission 
(rcfer~nced by Resolution number "R No.'')· 

I. R No. 17-43: (I) Adopting findings, Statement of Overriding Considerations, and 
Mitigation Moni~oring and Reporting Program under the California Environmental 
Quality Act; and (2) approving a Disposition and Development Agreement with FC Pier 
70, LLC, and t)le attached forms ofMasrer Lease, Vertical .Disposition and Development 
Agreement, and Parcel Lease. . 

. 2. R No. 17-44: Approving a Compromise Title Settlement and Land Exchange Agreement 
for Pier 7Q with. the State·Lands Commission. 

3 .. R No. 17-45: (1) Consenting to zoning amendments to establish the Pier 70.Special !Jse · 
District and related amendments .to the City's General. Plan; and (2) approving the Pier 70 
Design lor Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Use Plan and its Design 
and Access Element. · 

5. R No. J 7-47: Consenting to a Development Agreeml!nl between the City and FC Pier 70, 
LLC. 

6. R No. 17-48: Approving a JVlemorandum.ofUnderstanding regarding Interagency 
Cooperation between the City and the Port. 
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7. R No. 17-49: Recommending.that the Board·ofSlipervisors establish proposed Sub- . 
Project Areas within Project Area G (Pier 70) oflnfrastructurc Financing District No.,2 
and an.lnlrastructure and Revitalization Financing District · · 

8. R No .. 17-50: (I) Approving a Memorandum of Understanding between the Port and 
;City's Controller, Treasurer and Tax Collector, and Assessor~Recorder to implement the 
DDA Financing .Plan; (2) recommending thatthe Board of Supervisors appoint the Port 
Commission as the agent oftl1e Infrastructure Financing District and one or more Special 
Tax Districts; and (3) appr:oving- and r~commending to the Board or" Supervisors a form 
of Special Fund Administration Agreement between the Port, Infrastructure Financing 
District, Infrastructure mid Revitalization Financing Di~trict, Special Tax Districts, and a. 
corporate trustee. 

9. R No. ·17-51: Recommending to the Board of Supervisors proposed amendmt:nts to the 
Special Tax Financing Law, Article X of Chapter 43 ofthe San Francisco Administrative 
Code. · · 

10. R No. 17-52: Approving the terms of the Port's s·ale_of Parcel K.North and a form of . 
Ve~ical Disposition and Deveiopment Agreement. 

Final and Related· Approval Actions Of City and County of San Francisco Plan_ning 
Commission (referenced by Motion·Number "M No." 9r Resolution Number "R No.") · 

' I. M No. 19976: Certifying the Fin~l Environmental Iinpact Report for th'e Pier 70 Mixed
Use District Project. 

2. M No . .J9977: Adopting Findings and Statement of Overriding Considerations under the 
California Environmental Quality Act. 

3. R No. 19978: Recommending to the Board of Supervisors approval ofthe Generai.Plan 
Amendments. 

4. R No. 19979: Recommending to the Board of Supervisors approval of amendments to the 
Planning Code and a Zoning Map amendme1it to estabiish the Pier 70 Special Use 
District. 

5. M No. 19980: Approving the Pi.er 70 Special Use District Design for Development. 
6. · R No. 19981: Recommending ·to the Board of Supervisors approval of a Development 

Agreement between the City and FC Pier 70, LLC. · 

Final and Related Approval Actions of Other City and County of San· Franc~sco Boards, 
Commissions, and Departments: 

I. San Francisq.> Municipal Transporlaiion Agency Resolution Number 170905-112 
consenting ·to the Pier 70 Development Agreement, including the Trans·portation .Plan, 
and consenting to. the Interagency Cooperation Agr~.ement. 

2. San Francisco Public Utilities Commission Resolution .Number .17-0209 consenting to 
the Development Agreement; consenting to the pier 70 Interagency Cooperation 
Agreement; and · authorizing · the General Manager to negotiate and execi1te a 
·Memorandum of Understanding with the Port regarding the relocation or the SFPUC's 
20th.Strcet Pump Station. · 
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PARCEL LEASE EXHIBIT F 
PERMITTED TITLE EXCEPTIONS 
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. . . 
PARCEL LEASE EXHIBIT 

G-1 PU:8LIC ACCESS AREAS 
'ki{' li~ailie': L.. __ I!P ________ 1 

-. 
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PARC~L LEASE EXHIBIT G-2 
RULES AND REGULATIONS FOR PUBLIC ACCESS AREAS 

- [!( ~i?i>ii.~~)~i 

·. 
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Document Outline 

PARCEl lEASE EXHIBIT H-1 

ASSESSOR INFORMATION 

Assessable/actionable events for Asse·ssor ("ASR") 

1. . Initial land .sale/ transfer of title 

2. Mapping 

3. . Tax certific"ates 

4. Lien date new construction 

5. Completed new construction 

6. Final ownership changes/sales to users 

. . 

Assessable/ Actioflable Event information 

·1. Initial land sale 1 transfer of title (fri~l·u~~!.if~v~nt.~is :appllcaht~:J 

a. Assessable: any recorded change in ownership or ground lease/changes to 
existing ground lease 

. b. Information needed: 
. 

i. Deeds (transfer ~aps. do not convey title for ASR purposes) 

ii. Subdivision maps and how they correspond to recorded deeds 

iii. Appraisal for transfers from government entities or non-arm's len~h 
transactions 

c. Timing: at the time of recording for a. basis of calculating transfer tax [C?r.Jn:~i:tf~~ 
applica~_le ~imeli'n:~.fr~m}\ss~ssc)r.] 

2. Mapping [Include if event is applicable;] . . . 

a. Justification/Purpose: ASR needs this information to reserve new blqck and lot 
numbers for the project. 

b. Information needed: 

) 

PARCEL LEASE EXHIBIT H-1 
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i. 

ii. 

iii. 

iv. 

I 

·Tentative maps that overlay future parcel changes and project phases 
(with current APNs and future reserved APNs) 

Federal/state maps if applicable 

Timeline of subdivision activity and how the current parcels will be 
divided/combined/adjusted in each phase of the subdivisjon 

Initial subdivision maps· and what deeds they correspond to 

c. Timit:tg: 

i. Upon request to reserve APNs for new project ["o(in~i~:d~::~pP.I!t~~~.~ 
t.i.m~.line from Assess·t>r] 

3. Tax certificates (Treasurer·& Tax Collector's Office provid.es to ASR) [,in'~~~~~.:-(f)~"~fi"Jl.f·i~. 
applicable;] · 

a. Justification: ASR needs this information to {1) ensure that any outstanding 
c~anges in own.ership have been recorded and. any completed or anticipated 
new construction has been valued and (2) to generate a new assessed value for 
nx to use for tax pre-_pavment purposes. 

b. Information needed: 

i. Pre-final map 

ii. nx Fqrm A·and B (depending on how complicated the development is) 

c. · Timi.ng: whenever requested by"the taxpayer,.ASR has four weeks t~ review. and 
determine n·~w value [or indti~e a·pplicable t!meli.ne;tj(i~A~~~#~r] 

. . 
4. Lien date new construction 

a. Justification/Purpose: ASR needs this inf'?rmation to accurately assess the yalue 
of new construction in progress as of .January 1st as required by the Revenue & 
Taxation Code. · · 

b. Information needed: 

L The date construction started and the estimated completion date. If 
construction was in progress on January Pt, the percentage of 
construction completed. 

ii. A complete list of all the construction and/or demolition cost incurred as 
of this date, including direct and indirect costs and entrepreneurial profit. 
(sample provided for reference See Attachment 1) 

PARCEL LEASE EXHIBIT H.-1 
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iii. Copies of any lea;;es signed. 

iv. A detailed description of all work to be completed or any changes to the 
work description: 

v. A copy of the pro forma, feasibility study or appra.isal used to support the 
bui19ing of this project. 

vi. <;opies of all application for building permits. 

vii. Certified copy of the lender's disbursement of funds. 

viii. Cost not funded by construction loan. 

ix. Details on any current or anticipated efforts to sell the property, if 
applicable. · 

. . 
x. Any additional information, if not referenced above, that .wou~d influence 

the market value of the proper:ty .. 

xi. Name, mailing address~ phone number and e-mail of person(s} to contact 
regarding addition.al questions and inspection ·of property. 

c. Timing: 

i. · · By January 31st of each year the con.struction.is in progress t~·~~!.il~.[~~~ 
·applicable ti~elimdrom Assess~.~ ;j · 

5. Completed new construction 

a. Justification: ASR needs this information to accurately assess the v~lue of 
completed new construction as of.the date of completion as required by the· . .· 
Revenue &, Taxation Code. 

b. Information needed: 

i. All property types 

A. The date construction started and completion date. 

B. A detailed description of all work comple.ted (attach referenced 
floor plans, e~c.) 

C. Copies of all applications for building permits. 

PARCEL LEASE EXHIBIT H-1 
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D. A complete list of all construction costs (see Attachment 1) 
including direct, indirect costs and anticipated or actual 
entrepre_neurial profit. 

E. Detailed information on costs not funded by construction loans. . . . 

F. A copy .ofthe pro forma, feasibility study or appraisal used to 
support the building ofthis proJect. 

G. Details on ~my current or anticipated efforts tb sell the property, if 
applic~ble. 

H. Copies of any leases signed or cur_rently in negotiation. Please 
i~~lude asking r~nts for spaces not leased. · 

I. A copy ofthe land lease or othe_r document that indicates the 
value of the land, if applicable. · 

· J. Projected or actual income and expen~~ statement and a 
schedule of asking rent, if applicable·. For actual statements, 
pleas~ provide the source document. 

K. Certified copy of the lender's disbursement of funds. 

L. Details on· parking stall rents an~ any miscellaneous income: 

M. Any apprais~l completed. 

N; Any additional inf~rmation, if not referenced above, that would 
influence the market value of the property. 

0. Name, address, p~one number and email of person to contact for 
questions/arrange-for a site inspection. 

ii. Office · 

A. Rent_ roll·_ showing net rentable areas· by floor and area leased by 
each tenant; the type of lease (FSG, NNN or IG); the date and 
terms of each lease; the move in date; options to renew; 
.escalation clauses; tax clauses;_ free rent or any lease concessions, . 
landlord tenant improvement allowances. · 

B. The gross arid n~t rentable areas of the building. 

C. Projected or actual_sales volume of the property. 

D. A copy of any existing operating agreements, if applicable. 

PARCEL LEASE EXHIBIT H-1 
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E. A copy of the feasibility study. 

F.· A copy o~ the stacking pl_an, if applicable. 

G. XFactor or BOMA recalculation of square .footage, if applicable .. 

H. If t~e construction project includes a parking garage: 

. . 
a. How will it be operated (i.e. leased to a second party for 

contract rent ~r net income to the owner)? 

· b. What is the anticipated number of spaces and vehicle 
capacity (with valet services if applicable)? 

. . 
c. What will be the monthly fee: for parking? 

iii. Retail 

A. Rent roll shoVI(ing ~et rentable areas by floor and area leased by 
each tenant; the type of lease (FSG, _NNN or IG);'the date and 
terms of each lease; the move in date; options to renew;. 
escalation clauses; tax clauses; free rent or any lease concessions, . 
landlord tenant improvement allowances. 

B. The gross and net rentable-areas of the building. 

C. Details on parking stall rents and any miscellaneous income. 

D. Projected or actual sales volume of the property. 

. . 
E. A copy of the operating agreement signed wi~h the mall owner, if 

applicable. · 

iv. Apartments 

A. Tenant Rent Roll for residentiai and commercial units that 
includes the unit nur:flher, unit type {number of beds/baths), 
number of rooms, market rate or BMR unit, occupancy, square 
footage, contract rental rate, date leas~ signed, market rental 
rate, other fees' collected- parking, storage, pet. Overall parking 
spac_es~_any upgrades, floor and view premiums (if applicable). 
Please.provide a rent roll as of the certificate of o~cupancy and/or 

. when stabilized occupancy is achieved. 

B. A finish schedule. 

PARCEL LEASE EXHIBIT H-1 
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C. Total square footage of improvements allocated by us·e 
(residential, retail, common area, parking, etc.}. Area (sq. ft.} ~f 
each floor including basement, mezzanine, penthouse, ~tc . 

.v. Condos 

A. The Parcel Split/Condo Conversion Questionnaire (See 
Attachment 2, ~xcel.is strongly preferred.) 

B. For any units retained. by the developer (i.e. parking, storage, 
. I . 

retail, etc.), pl.ease provide copies of any signed leases, details on 
any leases in negotiation or proposed, or a summary ofasking 
rents. InClude a tenant r~nt roll, projected or actual income and 
expense statements, and net rentable area of each retained unit. 

. . . 
C. . Condo map/p.lan (if applicable}- required for us· to spl,it a.n·ew. 

condo project or 'con~o conversion. 

vi. Motel 

A. A list of the numbe.r of hotel ro.oms, the average daily r~tes, and 
projected occupancy levels. 

B. Percentage of guest segmentation. 

C. ·A copy of the Management Agreement. 

D. A copy of the Franchise Fee Agreem~nt; specifically identifying the 
franchise fees a·nd how they are determined. 

E. Breakdown .of real property and personal property. 

F. Current or projected rent roll showing any net rentable areas of 
the building·by floor and area leased by each retail tenant (if any); 
the type of lease (FSG, NNN,·or IG}; the date and term~ of each 
lease, the move in date; options to renew, escalation clauses, tax 
clauses, free rent or any lease concessions, or landlord/ten.ant 
improvement allowances· . .Jf th.ere are no leasable office or retail 
areas on the property, so state. 

c. Timing: within 60 days upon completion of construction for each project phas~ 
[or include applicable timeline from Assessor.] .. 

6. Final ownership changes/sales to users 

a. Event: any recorded change in oVIiner,ship or new lease/changes to exlstillg lease 

PARCEL LEASE EXHIBIT H-1 
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b. Information needed: 

i. All property types 

A. Information about the sale: 

a. The purchase agreement and closing statement 

b. Identify t~e broker or agent on the sale 

c. Original list price 

d. Days on_ market 

B. Details an·d terms of financing the property. 

C. Details on any anticipated deferred maintenance costs or capital 
expenditures anticipated by buyer at the time of the sale .{i.e. 
r_enovations, major·repairs, seismiC retr~fi"tting, and asbestos 
·abatement) and a detailed schedule of when the work is to be 
compl~ted. · 

. D. If the purchase price.was not considered market value forthe 
property, an explanation of why. 

E. Detailed anticipated income and expense operating statements of 
the new owner at time of purchase and/or acquisition and the 

. prior two {2) years. · 

F. Copies of any leases or lease abstracts, amendments or renewals, 
including free rent and tenant improvement allowances agreed 
to. 

G. Marketing materials and/or asking rents to lease vacant space as 
of the transfer date 

H. Any anticipated changes in use. 

ii. Office 

A. A copy of the Offering Memorandum distributed by selling agent. 

B. Copies of any appraisal prepared for purchase .financing. 

C. The investor's pro-forma and market rent assumptions generated 
by Argus investment analysis or other format (Excel preferred). 

PARCEL LEASE EXHIBIT·H-1 
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D. A rent roll as of the change in ownership date showing; all tenants 
with corresponding suite numbers, suite sizes {s.f), monthly or 
annual rent, date and terms of lea:;es, scheduled rent escalations 
and any vacant rentable space (Excel format preferred). 

E. Indicate if any lease expense agreements are other than full
service gross w.ith ·a base year {FSG). 

F. ·If va~ancy is above 10%, provide hist~rical vacancy or occupancy 
ratios (on an annual or bi-annual basis) over the pr~vious three (3) 
years. 

G. A detailed annual income and expe"nse summary for the year of ··-

iii. Retail 

sale and the prior two (2) year;5. If historical income and 
· operating ~tatements were not provided by .t~e seller, please 
substitute your operating bu<;Jget as of the purchase date (Excel 
format preferred). 

A. Any cash flow 'analysis, pro forma worksh~ets or investment 
aryalysis in the acquisition of the property. 

B. Any appraisal prepared for the acquisition or financi.ng of the 
subject -property. 

C. Details on the financing involved for the purchase and/or 
acquisition of the subject property. 

D. Current rent roll showing net renta~le areas by floor and area 
!_eased by each tenant; the type. of lease (FSG, NNN or IG); the 
date and ten:ns of ~ach.lease; the move in date; options to ·renew; 
e·scalation clauses; tax clauses; free ren~ or any lease concessions, 
landlord tenant imP.rovement allowances. 

E. The gro~s and net rentable a~eas of the· building. 

F. At the .~ime oftr~nsfer, indicate the amount of net rentable 
vacant space, identify its location within the building and indicate 
the asking rental rates .. 

G. . The anticipated.sales volume· of the prop~rty .. 

iv. Apartments 

PARCEL LEASE EXHIBIT H-1 
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--; 

A. Rent roll as of the change in ownership date, showing the list of all 
tenants with monthly rent and move-in date. For retail tenants, 
please provide copies of the lease(s), including any amendments 
or renewals (Excel format preferred). . · 

· B. The anticipated rental rates for any vacant units. 

C. The anticipated operating income a_nd expenses at _the.time of 
purch~se/change in ownership. If availqble, provide the operating 
incom~ and expenses statements for the two {2} years preceding. 
change in ownership (Excel format preferred). 

D. Detail.s on any miscellaneous income (parking, laundry, storage, 
e~c.) 

E. A copy of any appraisal prepared for any purpose (financing, 
insurance, investme~t) within two (2} years of the event date.· 

F. A description of each unit; number of rooms, bedrooms, 
bathroom~, furnished or unfurnished. 

v. Hotel 

A. Any appraisal, pro forma or feasibility study made to assist in the 
acquisition of the subject property, or for any other purpose (i.e. 
insurance, investment, financing) prepared wi~hin two {2) years of 
the· event date. 

B. List of the number of hotel rooms, the average daily rates and 
occupancy levels as of the chan_ge In ownership da.te and for the 
pre·vious.two (2) years. 

C. The guest segmentation, by percentage. 

D. Detailed, historic income and expense statement for the two (2) 
years prior to the even.t date, and the budgeted or anticipated 
income and expense statement for the first year'following the 
change in ownership date. 

E. Copy of the Management Agreement. 

F. Copy of the Franchise Agreement, specifically identifying the 
franchise_ fees and how they are determined. 

G. Copy of the Smith T_ravel Report for the property, as of the sal"!le 
year as the change in ownership. 
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H. The current rent roll showing net rentable areas by floor and area 
leased by each retail tenant {if any); the type of lease {FSG, NNN 
or IG); the date and terms of each lease; the move in date; 
options to ren_ew; escalation clauses; tax clauses; free ·rent or any 
lease concessions, ·landlord tenant improvement allowances. If 

·· there are no leasable areas of the property, so state. 

I. Copy of the sale agreement with d~tailed item.izations of all real 
proRerty' and business personal property components included in. 
the sale. 

vi. Single Family Homes/Condos 

A. No additional information needed, recorded. deed is sufficient 

c. Timing: within 60 days of a change to the fee owner .of the' property [9?-;i~.du~~ 
applicable timeline from Assessor;] 

------·--
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Attachments 

1. In Progress and Completed New Construction Cost .Report template 

2. Parcel Split/Condo Conversion Questionnaire 
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:::ity and County of San Francisco 
;an Francisco Assessor-Recorder 

) 

' ~check one of the following: 

J As of Lien Date ----------

] As of Date of Completion ------

PARCEL LEASE EXHIBIT H-1 
ATTACHMENT 1 

COST ·REPORT 

A.I>.N. 

Carmen Clm 
Assessor-Recorder 

(Block) (Lot) 

Address------------

DESCRIPTION 
. %. 

Contract Amount 
Complete 

Total Cost 
Completed 

To Date 

Reported 
· Previously 

This Report · 

DIRECT COST: (Includes) 

Building Permits/Fees 

Contractor's Profit and Overhead 
Equipment Used in Construction 
Labor U.sed in Construction 
Material, Products and Equipment 
Performance Bonds 

SUBTOTAL DIRECT COST 

TENANT IMPROVEMENT: 
Owners Cost 

. Ten ants Cost 

lRECT COST: (Includes) 
Architect Fees . 
Construction Insurance 
Contingency 
'Engineer Fees 
Financing Fees 
Interest Expense 
Lease-Up Costs 
Legal/Professional Fees 
Mar-keting/Sales Costs 
Other Misc. Fees 
Project Administration/Management 
PropertY Taxes 

SUBTOTAL INDIRECT COST 

LAND COST 

ENTREPRENEURIAL PROFIT 

TOTAL PROJECT COST 

1t Name and Title 

Signature 
CONFIDENTIAL 
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. Parcel Lease Exhibit H-3: CFD Matters 

All matters addressed in this Exhibit relate to the following actions, all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Administration Coqe ch. 43, art. X), which incorporates the Mello-Roos Community Facilities 
Act of 1982 (Cal. Gov't Code §§ 53311-53368) (collectively, the :'CFD Law"), by Board of 
Supervisors Resolution No. XX-XX (the "Formation Resolution") to implement the Financing 
Plan in the DDA between the Master Developer and the Port (collectively, the "CFD 
Provisions''). Unless specified otherwise, all statutory references in this Exhibit are to the 
California Government Code: · 

I. · Formation of a Special Tax District. The City's acti~ns in relation to the CFD 
Provisions include: · 

(a) formation of a community facilities. district designated as "City and 
County of Sari Francisco Speci~l Tax· District No. 2018-3 (Pier 70 Leased Properties)" 
(the "SpeCial Tax District'~) that includes the Premises within its boundaries; 

· (b): designation of property for potential future annexation to the Spe~ial Tax 
District (the "Future Annexation Area"); 

(c) approval of a rate and method of apportionment (the "Rate and 
Method''), a copy of which is attached to the Formation Resoluti·on, for the calculation 
and levy of the Facilities Special Tax, the Shoreline Special Tax, the Arts Building 
Special Tax, and the Servic~s Special Tax (as each term is defined in the Rate and 
Method) against all_taxable property in the Special Tax District (col,lectively, the 
"Special Tax~s"); : 

(d) recordation of the "Notice of Special Tax Lien" against the real property-
in the Special Tax District in the· Official Records of the City and County of San 
Francisco, as document number pursuant to .California Goyernment Code 
Section 53328.3; · 

(e) authorization to issue bonds secured by one or more of the Special Taxes · 
("Bonds"); 

(t) authorization to use Bond proceeds and Special Taxes to finance the 
construction, completion, and acquisition of improvements described in the Formation · 
Resolution (the "~FD Improvements");_and 

(g) authorization to levy and use Special Taxes in perpetuity to finance· 
·services.described in the Formation Resolution such as capital maintenance and repair of 

· the CFD Improvements (the "Services"). · 

2.. Leasehold Subject to CFD Provisions. The Tenant ack~owledges and agrees as 
follows. 

(a) Its leasehold interest in the Premises is subject t~ the levy of Special Taxes 
and the Tenant will not have any right to amend the CFD Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant 
that the construction and completion of the CFD Improveme'nts required to develop the 
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Premises be coordinated in all respects (including cost, timing, capacity, function, and 
typ_e) with the construction and completion of the CFD_Improvements for.other property 

·in the Special Tax District~ · 

(c) If the Premises were excluded from the Special Tax DistriCt, or the Special 
Taxes to be levied Oft the Premises were reduced or eliminated, coordination of CFD · 
I~provements required to develop the Premises with CFD Improvements for other 
property in the Special Tax District would be materially adversely affected. 

3. Cooperation with CFD Matters. The Tenant agrees to the following with respect 
to the Special.Tax District, the levy of the Special Taxes, and the issuance of any Bonds, at the 
Tenant's sole expense. \ 

(a) The Tenant will: 

i. if determin~d necessary by the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint community 
facilities agreement or any other agreement necessary to 'finan~e CFD 
Improvements and Services (collectively, the "JCFA'') that :will be owned or 
operated by government agencies other than the City or its agencies. · 

(b) The Tenant will not, at any time or in any manner, contest, protest, or 
otherwise challenge any ofthe following: 

1. the formation ofthe Special Tax District; 

ii. the designation of the Future Annexation Area; . . 
iii. . the authorization, I~vy, or amount ofth~ Special Taxes on the 

Premises; 

iv. · the authorization to issue the Bonds; 
. . 

v. the CFD Improvements and Services to be financed by the Special_ 
Tax District; and · · 

vi. the establishment of an appropriations limit for the Special Tax 
' . 

District.' 

(c) If required for the Special Tax District to levy Special Taxes or issue 
Bonds, the Tenant will acknowledge that th~ Premises are subject to the lien of. the . 

. Special Tax Dis.trict and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. · 

(d) The Tenant will not bring any action, suit, or proceeding against the 
Special Tax District or the City; provided, however, that after exhausting its appeal rights. 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 
the Special Tax' District or the City if it rehites solely to an allegation that the Special 
Taxes have not been levied in accordance with the Rate and Method. 

(e) The Tenant will not take any action that would in any way interfere with 
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation ~~-the issuance of Bonds, including when Special 
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Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected qy the Special Tax District.· 

4. The following. definitions apply to this Exhibit. 
. . 

(a) "Actual Knowledge" means the knowledge that the person signing this 
.Lease has on the date of execution of this Lease or has obtained from: 

i. interviews with current officers and responsible employees of the 
Tenant and its Aftiliates that the person has determined are likely, in the ordinary 
course of their respective dut~es, to have knowledge of the matters set forth in t~is 

. Lease~ 

ii. a ~eview of documents that the person determined were reason.ably 
necessary to obtain ~owledge of the matters set forth in this Lease;~or 

111. both, in any case without conducting any extraordinary inspection 
or inquiry except as prudent and customary in connection with the ordinary course. 
of the }enant's current business and operations or contacting individuals who are 
no longer employees of the Tenant. or its Affili~tes. 

(b) "Affiliate" mean.s any person that directly or indirectly, through one or 
more intermediaries: · 

1. exercises managerial co~trol over the Tenant; oi 

ii. is qnder man~gerial control of the Tenant; and 

iii. ·in each case, about whom information could be material to 
potential investors deciding whether to-invest in future Bonds. 

(c) '"Related Property'' means any teal property interest owned or held by 
the Tenant or any of its Affiliates·. 

5. Compliance. The Tenant represents and warrants as follows and agrees that if its· 
representations and warranties are discovered to be untrue after the Effective Date of this Lease, 

· the Port may, in its ·discretion, elect to terminate this Lease. · 

I 

(a) With respect to Related Property located within the boundaries of a· 
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Tenant'~ Affiliates within the last fiv.e years have: 

. i. . intentionally failed to pay when due any property taxes, special 
ta?'es, or assessmen!s levied or assessed against the Related Property; or 

ii. owned any interest in Related Property that became either 
tax-deeded to California or the subject offoreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or·assessed against the 
Related Property. · 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set fort~ in Attachment 1, to 
Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became either tax-d~eded to a 
governmental agency or the subject offoreclosure proceedings for failure to pay special 
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taxes or assessm.ents that secure the payment of bonds and. that were levied or assessed 
against the Related Property. 

. (c) Except as set forth in Attachment 1. neither the Tenant nor its Affiliates 
have tailed .to comply in the last five years under any continuing disclosure agreement 

I 
relating to Related Property in projects in California. . .. 

6. Acknowledgment of the Rate and Method. The R~te and Method has been 
provided to the Tenant prior to the Effective Date of this Lease. The Tenant has read and, if 
deemed necessary, consulted with counsel, regarding the provisions of the Rate and Method. 

. 7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance· 
of Bonds at any time. 

(a) The.Tenant will provide; at the requ~st of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed 
by. ea<;h secured lender that provided funds for the Tenant's development of the Premises 
signifYing the lender's acknowledgment of: 

. 1. the imposition ofthe Special Taxes on the Premises; 

ii. the i'ssuance of ~onds; and 

iii. the Special Tax District's 'foreclosure rights ifthe Tenant is 
delinquent in the payment of Special Taxes. 

(b) The Tenant acknowledges that Bonds may be issued in one or more series 
over time, that the issuance of each series of Bonds may require information and 
documents to l;>e provided by the Tenant, and that the tim'ely provision of that information 
and documents for each series of Bonds is critical for the Master Developer a·nd th~ Port 
to achieve their respective financial goals. The Tenant's obligations will arise .with the 
issuance of each series of Bonds.aild continue as provided in any related continuing 
disclosure agreement. 

(c) The Tenant will not interfere with or impede the issuance of any series of 
Bonds issued by or in connection with the Special Tax District and will, at the Tenant's 
expense, provide information in conne(.(tion with each series of Bonds as requested by 
any of the following (collectively, the "Financing Participants"):. . · 

i. the City, the Port, and any other JCFA Party, or any oftheir agents, 
including bond counsel and disclosure counsel; 

ii. . appraisers engaged to appraise ~e Leasehold; 

iii. market absorption consultants; · 

iv. underwriters and underwriters' counsel; 

v. financial advisors associated with the Bonds or the Special Tax 
Di~trict; and 

vi. ·persons providing credit enhancement for the Bonds or the Special 
. Tax District. 

(d) The Tenant will provide, at. Tenant's expense, required information, which 
may include: 
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i. a description of the Tenant's financing sources to develop the 
Premises; 

ii. a description of the proposed development project and the 
ownership structure of the Tenant; . 

iii. the status of the Premises, including t.herent roll and vacancy 
history; · · · · 

.iv. any history of delinquencies and defaults by the Tenant and its 
Affiliates, including the information disclosed in Attachment 1; 

v. . the Tenant's financial statements, which may be cons91idated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statements are consolidated with the publicly traded company, may be 

· fimited to those finat:tcial statements required by SEC Regulations; 

vi. other financial and operating information, in~luding a development 
pro forma, with respect to the Ten~nt and the Premises·; . 

·vii. certiticates requeste<;l by the. Financing Participants, which may 
include rep~esentations on: 

· 1. · the due formation of the Tenant; 

2. the due execution of documents executed by the Tenant in 
connection with the Special Tax District or any Bonds; · 

3. no material litigation or i~vestigation by or against the 
Tenant or hs Affiliates that seeks to prohibit, restrain, or enjoin the 
development of the Premises·, or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt or discharged from any or all debts or 
obligations or granted an extension oftiri1e to pay or a reorganization or 
readjus~ment of its d!!bts, or which, if determined adversely to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and · · 

4. the accuracy of the information provided in connection 
with the is~uance of a~y series of Bonds, including the information in all 
disclosure documents; and 

vm. opinions of counsel to the Tenant requested by any of the 
Financing Participants, which may include any matter listed in clause (vii) of.this 
Subsection and a I Ob-5 opinion regarding any disclosure about the Tenant and its 
Affiliates in the offering statement used to market the Bonds. 

(e) The City will decide ot\ the amount and application of any capitalized 
interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of caritalized interest. 

(f) This Subsection will apply if any ofthe Financing Participan.ts requires a 
renewable letter of credit, cash, or other form of credit enhancement (''Special Tax 
SecuritY") in connection with the issuance of the Bonds. 
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i. The Tenant will provide Special Tax Security that is acceptable to 
the Financing Participants in an amount no greater than two years' levy of Special 
Taxes against the Premises by the Special Tax District, as reasonably determined 
by any ofthe Financing Participants, · 

ii. In addition, if the Master Developer (or ·any current owner of the 
Premises).posted Special Tax Security with respect to t~e Premises before the 
Close of Escrow, the Tenant will provide replacement Special Tax Security with 
respect to the ·Premises acceptable to the Financing Participants. The Tenant's 
posting of replacement Special Tax Security will be a condition precedent to the 
Effective Date ofthis Lease. · 

m. · The Tenant ack~owledges that th~ Special Tax Security is intended 
to secure the Special Tax payments by the Tenant and its successors and assigns, 
but not any sub-tenants of less than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be· provided by an issu~r acceptable to the 
Financing Participants and have a minimum,''A" long-term debt rating (or the 
equivalent "A" designation) from both Star1dard & Poor's and Moody's Investors 

· Service~ unless the Financing Participants agree to a .l~wer rating. . 

(g) _. Any reimbursements from the proceeds of any· Bonds or directly from any 
Special Taxes (or prepayments ofSpecial Taxes) for the costs of authorized CFD 
Improvements,_ returns of deposits, or payments of the costs of issuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of.the original payment or the identity of the party that made the 
payment. Should the Tenant receive any such reimbursements, or should the. Tenant 
receive the return or·reimbursement of any deposits with any governmental entity 'o~ 
utility related to authorized CFD Improvements, the Tenant will endorse and .tender the 
payment to the Master Developer immediately. ·. ' 

· · · · (h) The Tenant will execute and perform under aQy ~ontinuing disclosure · 
agreement as r~quested by any of the Financing Participants. In addition, if, prior to the 
Effective Date, the Master Developer has entered into a continuing disclosure agreement, 
the Tenant will assu.me the obligations under the_ continuing disclosure agreement with· 
respect to the Premises, in the form anti manner required by the Financing Participants 
and the continuing disclosu-re agreement. The assumption of any continuing disclosure 
agreement will be a condition precedent to the Effective Date of this Lease. 

8. Cooperat_ion to Amend the Special Tax District. 

(a) The Tenant acknowledges that the· Port, the Master Developer, or. the City 
. may request proceedings to amend any CFI) Provisions ("Change Proceedings") . 

Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: 

i. do not increase the Special Tax rates to be levied on the Premises 
above Special Tax rates tor the Premises, escalated to the date of ~alculation, 
under the Rate and Method; 
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ii. do not change the Rate and Method so that the Tenant is taxed 
sooner than under the current version of the Rate and Method; and 

111. do not result. in more favorable treatment of one or more other 
~ena~ts or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) . · Subject to Subsection 8(a), the Tenant shall not contest, protest, or 
otherwise challenge Change Proceedings to the Special Tax District . . 

9:" Annexation of Property to the Special Tax District. 

(a) The Tenant acknowledges that in accordaf!-ce with the CFD ~aw: 

i. the City has designated certain property as a Future Annexation 
Area to the Special Tax District; · 

ii. . · from tim.e to time, parcels of the Future Annexation Area may be 
annexed to'the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Area to be annexe~ without a 
public hearing or election; and 

111. the Master Developer, City, and Port may also request annexation 
of additional p~operty to the Special Tax District. 

(b) The Tenant will-not: 

i. · contest, protest, or otherwise challenge the annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Taxes on the annexe~ ~roperty; or 

ii. take any action that would in any way interfere with the operation 
of the Special Tax District or deCisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the annexation of additional property to the 
Special Tax District. · 

; 10. Activity in Other Special Tax Districts. The Tenai1t acknowledges that other parcels in 
the SUD are included in a separate special tax district formed by the City (the "Other STD") and 

· agrees not ~o: . 

(a) . ~ontest, protest, or otherwise c-hallenge. the formation, implementation, 
levy of special taxes in, or issuance of bonds by the Other STD, or· the annexation of 
additional propertY to, or any Change_Proceedings conducted ~ith respect to, the Other 
STD; or 

(b) take any other action that would in any way interfere with the operation of 
the Other STD or decisions made or actions taken by the City, the Port, and the Master 
Developer with respect to the Other STD. 

I I. Shortfall Provisions, 

(a) All capitalized terms used in this Section 11 that are-not othenvise defined 
herein shall have the meaning given such terms in the Appendix to the DDA (the · 
"Appendix"). · 
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(b) · The Tenant agrees to. refrain from initiating a Reassessment to reduce the 
Baseline Assessed Value or later Current Assessed Value of the Premises until the IFD 
Termination Date. 

· (c) . If the Tenant initiates a Reassessment-on the Premises in violation of 
Section ll(b) above, then .the following shall occur: 

a. Tenant will pay the Port the Assessment Shortfall within 20 days after 
the Port. delivers its payment demand.· Amounts not paid when due 
will beadnterest at the rate of I 0%, compounded annually, until paid. 

b. The obligation to pay the Assessment Shprtfall will begin in the City 
Fiscal Year following the Reassessment and continue until the earlier 
to occur of the following dates: (A) the applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

12. Acquisition Agreement. 
. . 

The Tenant acknowledges that the Tenant is· not and will not become· either a party, a third-party 
beneficiary, or an assignee to the Acquisition and Reimbursement Agreement between the 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFD Improvements· 
under the Acquisition Agreement will be the property of the Master Developer, regardless of the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reimbursements, or~should the Tenantreceive the return or reimbursement of·· 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees. 
not to contest, protest or otherwise challeng~ the rig~ts or obligations of the Master Developer or 
the Port under- the Acquisition Agreement. . 

13. General Provisions. 

· (a) The Tenant will pay prior to delinquency all Special Taxes levied on the· 
Premises while the Tenant or any Affiliate has ~ leasehoid interest in the Premises. 

(b) The Tenant will not petition, support, encourage, consent to, or implement 
any action seeking to reduce or repeal the levying of all or any part of the Special Taxes 
in the Special Tax District, except at the ~ritten request of the Port, the Master 
Developer; and the C_ity. · 

(c) The Tenant will disclose the requirements of this Exhibit to any Subtenant 
ofth~ entirety of the Premises and require each such Subtenant to enter into an agreeme_nt 
with the Tenant, the Port, and the Master DeveJoper assuming the Tenant's obligation~ 
under this Exhibit. This paragraph will not apply to any rentals to apartment dwellers or 
Subtenants of less than all of the Premises. If required, the Tenant will comply with 
disclosures required by Section 53341.5. · · · 

· (d) The Master Developer is an express third-paity beneficiary of the 
covenants and agreements of this Exhibit and may enforce each provision against the 
Tenant as if the Master Developer were a party to this. Lease. 

(e) The Port is required to provide to the Tenant a notice of special tax 
p~rsuant to Sect~on 53341.5 regarding the Special Taxes in the Rate and Method (the 
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•. ·. 

"Notice of Special Tax"). The Notice of Special Tax is attached as Exhibit XXXX and 
the Tenant shall execute and return to the Port a copy of th~ Notice of Special Tax within 
three business days ~fter executing thi~ Lease. · ' 

(f) The covenants and provisio.ns contained in this Exhibit. remain in effect for 
the term of this Lease. 

Attachment 1: Certain Representations ofTenant 
Notice of Special Tax Exhibit XXXX.: 

·' 

' 

-· 
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Parcel lease Exhibit I 
Form of Leasing Activity Report 

LEASING ACTIVITY REPORT 
Parcel [ 1 

Date: [ 1 

This Leasing Activity Report is being delivered to Port pursuant to Section 9.3{a) of that certain Lease dated by and between 
____ {"Tenant") and the Port. Initially capitalized terms used herein are defined in the Lease .. 

As of the Above-listed Date. 
Total square footage avaiiable for Sublease 
at the Premises 
Total square footage of Subleased·Space 
Number of Subtenants 
Average rental rate for Subleased Space 
(expressed as monthly rate of dollars per 
square foot of Subleased Space) 
Gross revenues from the Premises 
[Note: If gross revenues h.ave not been 
made available in other public forums, such 
as government filings, then Tenant" is not 
required to disclose the same in this 
Leasing Activity Report and may wrife 

_''}jjp," in the column_ at rig_ht] 
- --------

The contents of this Leasing Activity Report were prepared by the un.dersigned, who, as an officer qf Tenant, certifies that to the best of his/her 
knowledge this Leasing Activity Report is a tru~ and correct copy .. The undersigned has executed this Leasing Activity Report in his/her capac.ity 
as an officer ofTenant, and shall incur no pers_onalliability in connection herewit~. · · 

By: ____ ---''--------
Name: ____________ _ 
Title:, ____________ _ 

PARCEL LEASE EXHIBIT I 
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PARCEL L~A'-<~ EXHIBIT J. 
File No. 20!4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. !9977 

MITIGATION MONITORI!'<G Al'<D REPORTING PROGRAM FOR 
') PIER 70 MIXED-USE DISTRICT PROJECT 

Monitoring/ . Monitoring ' 
Implementation Mitigation Monitoring MEASURES ADOPTED AS CONDITIOXS OF APPROVAL 
Responsioility Schedule Rc]>orting Schedule Agency 1 

Responsibility 

f: . .-; .. -~~:··· · ·~ .... , i··: .i:::.::-.: .... : .: -~ :--,:~ . ·: ~-: ... !. ··::·~~._ :'(·::,~~,-t· .'·"7~::·~;:!-'i:~~~~M..jf:~~~$f1~lP.~~ :J :;t·~'~!~P·:·.·: .. - : .. ·.: . . : .. · ··. ;,~ ·;:·:·· !··: . ~::::.:-:·X~~::1'1:·nj?.,:Jt':..~~:::~~'"":'~~~:$,~<· :.;."'>) :· ·.~ .. < .. : :···. -·:: . .;.··: .: · •. · · 
1;,:ii\1 ,fll~l q :'\;~;_I.Q iWiVJE~I\'-?,q R ~s.;·f,'f~ ~~·TH 1:r:~~ I ~.R~J9; iY.N·X+~·~~; \;JS ~.~J~l~ii).!{G:~f..J~RQ.!Ji'~~{\,. . :. :·;·:.: , :r··:.::-:,~;~~,=,;~:.;/~~:: l~·ij;;.d'?)!a;g;'J:. -~·~:·~·: '-~·:.>:': ... :.::'~~:.:'· .: .. ·.: ... ·/ :: .:··. : 
:.r· '"' • ·. t...,·.,., •• ·-:·~- .-. ~:I.\;.:~. :.• -:,.•:· ·· ~ ·.1\ ._ ~ .:. "".·.,..: •• ,... .. ..i •• • ;: ~.l'.··=· ,..,, : ... · --:.:·\· ~-=· .. -.:· :; ... : :"f ~ '-':.:·,:-:.:·1· ~-.! .. ..S~" ~oi!.f.U .... 4':.:..H.:.··:.':\:.:.7:~. ·.~.: • · :.:.· .... ;;:, ._ ·: ... :-.:. . . :.- ~('·' :~.::,-!;.,."of. .. ):.:.'·': ~ :•!<k::·.~rl~ ·-·~: ~!d'~"?J'$":.. ~: ..... _•;H•'::··;_, 'V, ' :. ~.· :. 

··(:""' ,• .. ·. IR' .. ,,.,, ..... :;t.····-·{·'.''""1"1-·'••':''rfi.' ........ ... f'/itt.''''•'C, .- ... · .f .. ""·····''···· ''·''·''"''i''"···~·,, .. ., ... ··:;.;"~--.~<.- .. ,.,,, __ .,_ ·,··"''·, \)'• .,.. .--.• ·: ., ... ·, ... :•,;: ;• ........... 
-~ .. . l,illl.lf:ll ·: e.wm,rce.\:·' ~f1:c,: we.o .rif.t[ccU .. e.'(JJ.{I_r..c,es L :lri!!.c!.(Tmflr. e_q.l'{tres.•."!'.:';'::.·r::.':':.:;,-::.:..W;?.n:;:,,:.,;;~i.: .. .:::;;,·:h'W:.ji::\>t'::,J~:;tf\S.i''i--i•.,:.,'t,;:/<'~~ ;;~:.1::i.! .: :·t;::: ;; ··:,:.\.::~·'··· ··::.J;.;:;. 
M-CI~-la: An:heulugical Testing, .\-looitoring, Datn.Recovcry and I Project sponsors~ to Prior to the r\rchacologicul Ct,nsitlcro:d Planning 
l.{eporting retain qualified issuance of site consultant's work complete when Depart men\ 

Based on a rl.!asoimblc presumption thar archcolog,ical rcsourc.:s may be · professional permits, shall be conducted project sponsor 

present withii1 th<: pn,,jcct site, the following mcasun:s shall be undertaken to archueologist from submittal of all in accordance with , retains a 
the pool of plans and. this mcasur~ at the qualilicu 

avoid any pot.:mially significant adverse effect from the Proposed Project on 
archaeological reports for direction 0 r the ,professional· 

huricd or submerged historical resources. The project sponsors shall retain 
consultants approval by the ERO. archaeological 

the Sl:n·ic~:s l>l' an·archcologh:al consullnnl.trom rotational D~partment 
mnintained by the ERO. consultant nnd 

Qualilku An:hcological Consultants List (QACL) maintained by the . 
archcologicul 

Planning Department archeologist. The project sponsor~ shull contact the Planning. 

DcpartmCI)t archeologist to obtain the names ond cont:tct information lor tlie Dcpnrtmcnl. . consultant has 
appro,·cd scope 

next three archeological consultants on the QACL. The archeological hy the ERO lor 
L:on:;ullant shall undertake an archcologicaltcs.ting' program as specified The archaeological .. 

the nrchcologicnl 
herein. In audition. th~ consultant shall be uvailablc·lo conduct an consultant shall. testing program 
archeolugicalmOiiitoring and/or data recovery program if required pursuant undertake an .. 
to this m~asurc. Tht: archeological consultant's work shall be conducted in archaeological I 

accordance with this measure at the direction o!'the Environmental Review tc5ting program as 
011icer (ERO). All pluns und reports prepnrcd by the consultant as specified· spccilicd herein. 
hcrc'u1 shall t>e submiucd flrsrand directly to the ERO for' review and 
~ommcnl, and :;hall be Cl'nsidcn:J dral~ reports st!hjcd to n:visinnuntillin;ll 
apprLn·al by the ERO. /\rch~ologicalmonitoring and/or dtttn rc.:O\•cry 
programs,r<:quir<:d hy this measure could suspend constru.ction of the project 
li>r ur to a maximum ol'lbur weeks. At the direction ofth<: ERO, the Project sponsors, 

1 
Borh rile City and the !'on have jurisdiction over portions or the l'rojccrSi~c Th1s column identifies the agency or agencies with monitoring rcsponsibilily for each mlligation and improvement 

measure. Th~ 1R-t\coc Site anll 20'h!IIIinoJs l'arccls are loc;ucd within the Port's building permii jurisdiciion. The Hoedown \'a'rd pnrcclrs lucutcd wiihm ihc San Francisco Department ~,r 
13.:'1ding ln,.;pccti<JntDBil. 
2 

Note: For purposes oi'Ihis IVIMRP. unless otherwise indicaicd, the t~rm "pn~icct sponsor" shall mean the party (i.~ .. the Developer u'ndcr Ihc DDA," Vcrticnl Developer {ns de tined in the DDA) 
or Port. ;ls applicable, and their resp~ctivc contractors nnd agents) tlim is responsible under the Project docllmcnts for conWllcliOll oflh~ improvements t<l whtch the Mill galion Meas11rt: applies. 
ur othcrwi~c asslllning responsibility 1<1r implcm.:-rytution oflh!! miiignliun men~urc 
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PARCEL L,EASE EXHIBIT J 
File No. 2014-001.272E~V 

Pier 70 Mixed-Use District Pr9ject 
Planning Commission Motion No. 19977 

· MITIGATION MONITORING :4.ND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DIS:rRICT PROJECT I 

' ! 
MEASURES A.DOPTED AS CONDITIONS OF APPROVAL 

. · Jmpleincntation Mitigation . 
Monitoring/ · 

Monitot·ing 
Monitoring ; 

Agency
1 

. Responsibility Sche'dule Reporting 
Schedule 

Responsibility 

suspension of conmuction can be extended beyond !bur weeks only if such a archaeological 
suspension is the only feasible ineans to reduce to a less than sign_ificunt level consultant shall ' 

potential effects on u significant archeological resource us defined in Stnte contact the ERO 
CEQ/\ Guideline~ Section 15064.5 (a) and (c). and descendant I 

group I 

Consultation with Desccndnnt Communities representative upon I On discovery of <lll archeoll)gical site associated with descendant Native disco..-cry or lU\ For the. duration 1 /\rchucological Considered 
of ! Consultant shall ' 

/\m~ricans. the Ov.:rsl!u~ Chinese. or (lthcr potentiully interested descendant archaeological site cornpletc upon I 

group, an appropriate representative of the descendant g~oup and the ERO associated with soil-disllirbing prepare :1 Final submitt.al or . j 
shall he contact~d. The rcpr~scntntivc or the descendant group shall lie given descendant Native activities. Archaeological Final 
the opportunity to nwnitor archeological field inl'cstigalions of the site and to Americans or the . Resources Report An:ha~.:,llogical 

.:un$ult with the ERO regarding appropriate archeologicaltrcatmentol' the Overseas Chinese. in con>tlltation with Resources 
site, of n:covcred data' li·om the site. unit, if npplicahlc, any inlerpr!!liltivc The rcprcsent:itivc the ERO (per Report. 
trcauncnt of the assocint.:d archcologicnl site. A copy of the Final of the descendant below). A,copy of .. 
f\rchcol\1gical Rcsour;c~ Report shall bc pmvidcd to tl,lc rl!prcsentativc of the grnup shall be given this report shall he ' 

descendant group. . · the opportunity to provided to the · 
j· monitor ERO and the 

archaeological field repr~sentalive of · . 
inl'cstigatiClns on the i.lcsccnclnnt 
the site and consult group: 

I with the ERO 
r?gnrding 
appropriate 
archaeological 
treatment of the site, 
of recovered datu . ; 

fro~1 the site, and, if 
I .. 

appl icablc, any 
intl!rpretntivc 
treatment of the 
associated 
urchaeologic;ll site. 

Archeological Tcstino Pro<~ram Devclonment of Prior to any Archaeological Considcn.:d Planning 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITJGA TION MONITORING AND REPORTII':G PROG.RA-M ftOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Iinplcmentntion Mltigution 
·Monitqring/ 

Monitoring :VIonitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy1 

Rcsponsibilit~ Schedule 
Rcsponsib ility Schedule 

.. 

The archcologicnl consultant shall prepare and submit to tlu: ERO lor review 
ATP: Project excavation, site consultunt to complctt: with Department 
sponsors nnd prepnratit)n or undertake A'IY in approval of the 

and npprnvul an archl!.l1logicnl t~sting p·lan (AT!'). The archeologi~nl testing archaeological .. 
construction, consultation with A TP by the ERO 

progrum shall be conducted in accordance with the npprovcd i\ TP. The A TP consultant in and prior to ERO. and on finding 
shall idcntil)' the property types of the expected archeological rcsource(s) consultation with test.ing, an ATP by the ERO that 
that ilotcntially could be adversely affected by th~: Proposed Project, the the ERO. ·. for a defined the ATP is 
testing method to be used, and the locations reCOf!lmendcd for testing. The geographic area implemented. 
purpos~ of the archeological testing progral)l will be to determine to the · 

Archeological and/or specified 
cxt-:nt po$siblc the presence or absence of archeological resources and to 
identil)• ami to cv:iluatc whether any archeological resource encountered on Testing Report: construction 

activities is to .. 
the site constitutes an historical resource under CEQ/\. Project sponsors 

be suhmitt..:J to and archaeological 
Atthccn!npktion of the ur..:hcologicaltcsting program, the archeological consultant in and approv<.:d .. 
••)llsultant shall suhmit u writh!n report of the lintlings to the ERO. If based .:onsultntion with by the ERO. A 
\Jil th~ archeological testing progrnm the archeological consultant rinds that . the ERO. single ATP or 
:;igniti.:ant ar.:h.:ological resources may be prcs~nt, the ERO in consultation multiple i\ TPs. 
with the arclwol0gical consultant shall determine ifm.lditionalmcasurcs arc may be 
warranted. Additional measures that n1:1v he undertaken include additionul rr.oduced to 
arc.:IH.:nlogkal tt'sting. archclllogieal monitoring, and/or an archcologknl dntn uddrc,<;s project . 
rcco1·cry prl1grmn. If tli~: J.:RO cfctcrmiilcsthat a signilicant archeological phasing .. 
resource is present and thnt th~.: n:sourcc could be udvcrscly a fleeted hy the .. 
l'ropnsct.ll'rojccl. nt the discretion of the project sponsors either: 

A) The l'rllposcd Project shall be redesigned so as to avoid any adverse At the Archueological 
ciTcct on the signilic:mt ar.::hcological r~sourcc; or completion of con,<;ultnnt to 

Considcn:d 
each I submit results of 

complete on 
B) i\ data rc~ovcry pr.ogram shall be implemented, unless the ERG- archaeological submittal to ERO 

dctcrinincs that the an:heologh:al resource is of·greatcr intcrprcth•c testing testing, and in ofreport(s) on 
tlwn research significance and that interpretive use of the rt:sourcc is Ct111sultation with program. ATP finJinu.~. 
lcasihlc. · ERO. determine -.. 

11:hcti1C1· additional · 
measures arc 
warranted·. If 
signilh:ant 

~~-~ ~ - ~ 

archaeological 
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PARCE.L LEASE EXHIBIT J · 
File No. 2014-001272ENY 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING·AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

' 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Jmpleme~tation Mitigation Monitoring/ 

Monitoring 
Monitoring 

. Responsibility . Schedule Reporting Schedule · Agency1 

Responsibility 

resources arc 
present and mnv be 
a(jverscly affected, 
project sponsors, at 
its di11.:rction, inay 

"' el~ctto redesign a 
project, or 

I·· implement data 
recgvery program, 

. unless ERO 
de term incs the 
archnc::ologicril 
resource is lif 
greater intcrprcti\'c 

. than research 
signilk<~ncc and 
that interpretive use 
is feasible. 

[lrch.:olouical Monitoring Program Project sponsors The If required, Considered Planning 

I I' the ERO in consulta.tion with the archcoloaical consultuni dt:termines that 
and archacologicul archaeological an:haeologicnl complete 1.1i1 Department 

an urchcological rnonill•ring program (AMP)-shall be implemented, the AMP 
consultant at the consultnm, consultant.to approval of 

1vould miQim~lly include the following provisions: 
direction or the project prepare the AMP ·in AMP(s) by ERO; 
ERO. sponsors, and consultation with submittal of 

• The arcli~ologicnl consultant, project sponsors, and ERO shall ERO shall meet the ERO. report regarding 
meet and consult on the scope of the f\MP prior to any prior to the ' findings of 
projcct-rt!lntcd soils Clisturbing 1ictivities commencing. The ERO commencement A:v!P(s); and· 
in C11nsultatinn with the archeological consultant shall determine of' finding by ERO 
what project nc~ivities shall be archcologically monitored. A single · soil-disturbing . that AMP(~) is 
AMI' or multiple AMPs may be produced to address project , activities for a implemented. 
phasing. In mMt cuscs, any soils-disturbing activities. such as det!ned . 
demolition, foundation removal, excavation, grnding:·utilities . geographic nrca j 
inslllllation, l(nllldution work, driving or piles {ltlll!ldation, shoring, and/or sp~cilicd I 
etc.). sil~ remediation. etc., shall require nrd1colo<>icul monitoring construction 
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~ MITIGAT,ION MONITORING AND REPORTING PROGRAM FOR I 
I PIER 71J M!XED-L.;SE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

!Vlonitoring 
i\lonitnl'ing 

MEASl.iHES ADQPTED AS CO:';IDITIONS OF APPROVAL Reporting Agcncy 1 

Responsibility Schedule 
Responsibility 

Schedule 

b~::causu ol"the risk thesl! activities pose to potential an:henlogi~al activities. The ·· 
resources and to their depositional context. The archeological ERO in 
consultant shall advise ull prc>jcct contractnrs to be on the alert for consultation 
cvidcnc.: ofth.: presence of the expected rcsoun:c(s), of how to with the 
idcntil~· the evidence of the expected rcsource(s), und ofth~: archaeological 
appr0priatc protocol in the C\'ento_f apparelll ui~COVCT)' tlf an c<>nsuliant ~hall 

I 
archeological rc~ource; determin.: ll·hat 

• The archeok1gical JJlt'nitor(s) shall be present on the project site· 
archa.:ologh:al 

I 

acc1.1Tlling I<J a schedule ngn:cd upon by the ;u~hcologic<ll 
monitorjng is 
necessary. A 

con5ultunt nnd the ERO until the ERO has, in consultation with single AMP or 
prl•,iccl nrchcologic;II C(ll\~ulwnt, ddt:rmin..:d that pmjcct multiplt:: AMI's 
constructkln activitic~ could have no effects on signilicant mav be 
urchwlogit:al deposits; pro.duccd to 

.. .. 
• The ;u\:hc•JlogicalmonitM ~hull rcconl nnd be mrthllrir.cd to ..:,lllc..:t addn:ss projcl!t 

soil samples mid urtifuctuallccofactualmatcrial as warranted for phasing. 

nnnlysis; . · 

1 ran intaci archt:t)logic;ll deposit is encountered, all Sllils-disturbing activities· 
in the vicinity of the deposit shall cease. The archeological monitor shall be 
cmp\1wcrcd to tcmpumrily redirect dcmt,Iition/cxcavation/pile 
driving/construction activities and equipment until the deposit is evaluat~d. 
!fin the t:<ISC of pile driviltg activity (foundation, shoring, etc.). the .. 
o«hool .. girul mooito< '"' """ '" hollow""'''' pilo.u,;,;,, ""'"Y m'y I 
aCfect anurchcological resource, pih: driving activity that muy uffect th.: 
archeological resource s~11ll be suspended until an appropriate evaluation of 
th~ resource has bc~n made in consultation with the ERO. The archeological . 

I 
consultantsh;lll immediately notify the ERO of the cncount.crcd - I 
archeological deposit: The archeologicul consultunt shall make a rcnsonablc 
cni1rtto assess th.: identity. integrity, and signilicancc ofth.: encountered 
archeological deposit, and present the findings ofthis assessment to the ERO.I 
If the ERO determines that a ~igniticant archeological resource is present und 
that the resource could he adver,;clv affected bv the Pmposcd l~rojel!t, at _the. 

-· I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR ·-
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Mitigation 
Monitoring/ 

Monitoring . 
Monitoring Implementation· 'I MEASURES ,,DOPTED AS CONDITIONS. OF APPROVAL Responsiliility Schedule Repqrting 

Schedule Agency 
Responsibility 

discr~tinn nf'th~ proj~ct sponsors either: 

A) Th·~ Proposed Project shull be retlesignctl so ns to avoid 
.. 

any adverse d'fcct on the significant archeolngicnl resource; or 

B) A daHl recovery prog.rnm shall be implemented. unless 
tht: t:RO determines that the archeological resource is of greater 
interpretive than research signilicuncc and that interpretive usc of 
the n:sourcc is f~nsiblc. ·. 

Whether or not signilicant archcoiogicul resources nrc encountered, the · 
nrcheolllgicnl consultnnt shall submit n wri!Lcn repor! of the findings of the 
monitoring program to the ERO. 

Archcologicul Data Recovery Program Pr9ject sponsors . Upon If required, Considered 

I fthc ERO. in l'on~ult~tion with the archcologicul consultant, determines that 
and archaeological determination archaeological complete on 
consultant at the by the ERO that consul !ant to submittal of 

an an:hcologicnl duta.n:covery programs shall be implemented based on the direction of the an ADRP is prepare un ADRP(s) to 
presence of a significant resource, the archeological data recovery program ERO. required.A · ADRP(s) in ERO. 
shall be conducted in accord with !ltl archeological dnta recovery plan single ADRP or consultation with 
{ADRP). No archeological data recovery shall be unde~taken without the multiple the ERO. 
prior approval of the- ERO or the Planning Department archeologist. The ADRPs·may be 
u1 chcological cnnsultmll, project sponsors, and ERO shall meet and consult produced to 
on the scope of the ADRP prior to preparation of a draft ADRP. The address project 
archl!ological consultunt shall submit n draft ADRP to the ERO. The ADRP phasing. 
shall identify how the proposed data r~covery program will pt·cserve the . 

I 
signilicnnl information the archeological resource is expected to contain. 
Thm is, the ADRP will identify what scicntitic/historical research questions 
me applicablc·to the cxpc~tcd resource, what data classes the resource is 

' 
c.xpcctccl to possess, :md how the cxpcctc~l data classes would address the 
applicable research questions. l?<ll!l recovery, in general. shall ht: limited to 
the pnnions ,,!'the hi~t(lrical pwptmy that could be advcrsdy aiTectcd by the ' 
Propl>Scd Project. Dcstrucuvc data rccn\'cry methods shall not be applied to 

l portions of' the archcologicul rc~ources if' nondestructive methods arc · 
-practical. 
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PARCEL LEASh ~:.XHIBIT .J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

· M1TIGAT10N MONITORIN'G AND RE.PORTJNG PROGRAM FOR 
PIER 70 MIXIW-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIOI'iS OF APPROVAL 

Thl' ~cope ol'thc AIJRP slwll includ~ the following elcmcnL~: 

• 

• 

0 

• 

. 

! 

• 

Field Method.~ and Procedures. Descriptions of proposed .field 
struicgic~, prnce'dures, and operations. 

Ca1aloguing and LaboralOJ')-' Analysis. De.~crip'tinn of selected 
cataloguing systcm.and arti~act analysis procedures. 

Discard arul Deaccession Policy. Description of\md rationale fnr 
lield and post-field discard and deaccession pol icics. 

Interpretive Program. Consideration of nn on-sitc/orr.:sitc puhlic 
interpretive program during the course of the archeological data 

.recovery pr'ogrum. 

Security Measures. Recommended security measures to protect 
the arch~•>logical resource from vandalism, lonting, and 
non-intentionally damaging' activitks. 

Final Nepon Description of proposed rcpnrt format and 
distribution of results. 

Cumtirm. Dcs.:ription l>fthc prot.:t!durcs nntl rc..:omml!ndatie>ns for· .. 
the curalit>n or any recovered duta having plllcntial l'l!~carch vulu~. 
idcntiticati<rn of appn>priatc curation facilities. anti a summary of 
the accession policies of the cunllion l'acilitics. 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/ 
· Reporting· 
Responsibility 

Monitoring 
Schedule 

Ongoing during 

Monitoring 
Agency! 

l~uman Rcm;tins anti Assm:int.:-d or Unassot·iatcd Funl!rnrv Objects I Project sponsors 
' Tlw treatment of human remains and of associated or unassol!iated l\111erary and an:hueo.logical 

<•b,iccts di~cnvercd Juring uny soils disturl;ing activity shall Ct.llllply \Vith consultm~t, 111 • 

In tile cwnl 
human remains 
and/or funcrur~ 
objects arc 
encountered. 

Archa..:ologicnl 
con:;ultant/ 
an:hacoil1gical . 
nwn itor/pwjcct 
sp0nsors or. 
contractor to 
contact San 
Franci,;·co C()untv 
Cownh and ERO. 

· soils ilistmhing 
activity. 

Planning 
Depar.ttilCIH 

applicable St<llc and Federal laws. This shall include immcdi:nc not:fication consultat.JOn ~~~th 
nl'the conmcrol'thc Citv nnd Countv (If San F1·ancisco a11d inlhl! cvcnt of the the San hancJsco 
con,ner's d..:tcnninatiu;1 that the 'human t'emains arc Native J\m..:rican C:or?ner. NAJ-IC, 
remain$_ twtiJicatit1n lli' the Calili1rnia State N:llivc llm.crican Heritage ~- ERO. and :'v!LD. 
Co111mjssic:>n (1\AHC) wht' shall appoint a /v!o~t Likely D\:!$ccnd:mt (fv!LD) 
(Pub. Rt:~. Coc.lt: ~ct:. 5097.98). The archeological consult:mt, project 

7 or 83_ 

Conshkrcd 
complete on 
notification tll' 
the San 
Francis.:o 
County C oron~r 
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MI'r'IGATION MONIT.ORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

.. 

Implementation Mitigation 
Monitoring/ 

Monitor·ing Monitori!rg 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting. A"enrv 

I 

Responsibility Schedule Schedule .. . 
.. Responsibility 

sponsors, ERO, and Y!LD shall make all reasonable effort;; to ucvclop an Implement and NAIIC, if 
agreement forth~ treatment of, with opproprinte dignity, human remains and regulatory necessary. 
associated or unassociatcd funerary _objects (S~ate CEQA Guidel incs· Section requirements, if 
15064 .5(d)). The agr~cmcnt shall take into consideration the appropriate applicable, 
excavation, remtwal, re~ordation, analysis, custodianship, curation, and final regarding discovery 
disposition of the human remains and associated or unasso'ciated funerary ofNative American 

. objects. The archeological consultant shall retain possession of any Native human remains and 
American human r~mains and associated or unassociatcd burial objects until . associated/unassoci 
completion of any sdcntilic amtlyses of the' human remains or objects as ated funemry 
srccilicd in the treallnent agreement if such ~n agreement has been made or, objects. Contact 
otherwise. as determined by the archeological consultant and the ERO. archaeological 

r 

' consultant and. 
ERO. 

Final r\rcheoloukul Resources Report Project sponsors For Horizontal 1 f aprlicablc, --- Considered ! Planninu - and archaeological . Deve.loper~prio archaeological complete on I Dcplirtn~cnt 
The arch~ological consultant shall submitu Final Archeologicul Resuurc~s consultmuatthc t' to consultimt to submittal of I Rcpurt (F/\RR) to the ERO that evaluates the hilnoricul significance of any directionl>fthc determination submit a Drafl and FARR und 
di~co1·crcd nn:hcok,gicnf r~sowce and describ~s the archeological and ERO. of substantial final FARR to ERO I approval by 
histllrical reseurch mcthnds ~mrloycd in the archeological completion ·of based on reports ERO. · 
tl'~ting/mtlllitoring/dma recovery rrngmm(s) undertaken. lnlornuition that ~ 

The ERO shall infrastructure at unu relevant duta 

I nia~· put at risk any arche,,logical resource shall be providt:d in a s~paratc· 
provide to the' each sub-phase provided by the i r~muvablc ins~rt within the lin:tl report. The FARR may be sub(ltitted nt the. ERO 

conclusion of all ct,nstruction activities nssocinted with the Proposed Project archucologicnl 

I 
,. 

or on n p;Jrcel-by-purccl bus is. ..:onsultnnt(s) For Vertical 
... _ preparing the f ARR Developcr-prio 

· Once apprnved by the ERO, corics of the FARR shall ~c distribut~d :ts reports and relevant r to issuuncc of Arch:u:ological f;'lllows: Calif0rnia J\rcltacologicul Site Sun·..:y l'<orthwcstlnlurmntion duta obtuined Certilicate of Considered I c~ntcr (~WI C) sh.all receive c1n~ (I) copy nnd the ERO shall receive u copy through . Temporary or 
consultant to complct..: whcn 

t1f'th(• transmillal of the FARR to tl)e NWIC. The r.nvironmcntull'lanning implementation of . Final 
distribute FARR. 

nrchaeologi~ul 
I division ufthe !'Ianning Oepurtm~nt ~lwll receive one bound, one un_bound this Mitigution Occupancy. consultant I ' and LlllC unlocked, searchuhle I'Df copy on CD t~fthe FARR along with Measure M-CR-1 a. whichever pro,·ides written 

cr., pic~ or any fbnnnl ~it~ rcc,lnlation forms (CA DPR 523 series) nnd/or occurs first 

i 
"rt; '"';" , I 

docum~ntation for numinatiun to the National Register of 1-1 istoric the ERO that th~ 
Places/California Register of Historical Resources. In instances of high n:quircd fARR 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
.. PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ . Mo.nitoring · i\'lonitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting · 

Schedule Agcncy1 
. 

Responsibility · 

puhlic intcn:sl in or the high interpretive value of' the resource, tlu: ERO may If appl icnblc, · distribution has 
require a difli:rcnt final report content, format, and distribution than that upon approval been completed. 
presented ab~vc. ofthe FARR by-

the ERO. 

M-CH-1 h: lntcrpntntion Project sponsors l'rk1r io Arcliaeological Considered Planning. 

Bast!d on a reasonable presumption thnt archeological rcsomces may he 
and archaeological issuance of . consttltnnt shall complete upon Dcpnrtmcnt 
consultant at the final certificate develop a feasible, installation of 

present within the project site, and to the extent that the potentinl significance direction of the of occupancy resource-specific approved 
ol'somc such resources is premised on CRHR Criteria 1 (!::vents), 2 ERO. program for interpretation 
(Persons), und/or 3 (Design/Construction), the tbllowing n.1easurc shall be post-recovery program, if 
undertaken to avoid any potemiully signilicant :idversc effect fi·om.the interpretation of required.· 
l'ruposcu Project,m buried or suomc::rgcd historical resources if' significant. resources. All · 
archcologic:tl resources ar.e discovered. · 

11ilans unJ 
The project sponsors shu II implement an approved program for interpretation recommendations 
ofsignilkam urcheologicitl resources. The interpretive progrmn m·a}; be · for interpretation 
combined with the progrmn required under Mitigation Measure M-C.:R-4b: by the 
Public Interpretation. The pr0jcct sponsL>t'S sh~tll retain the services ofu archaeol•lgical 
qualified archeological consultant from the rotational Department Qualified eonsullant shall be 
t\rchelllngical Consuftants List (QACL) maintain~d by the !'Ianning · : submitl<.:d lirst unu 

' 
iJcpurtm<::nt archcolngist having l!xpcrrise in California urban historical and· · dircctlv to the ERO 

marine archeology. The archcologicnl con~ultant shall llc1•elop a fc:t~iblc, tor rcv.lcw nml 

rc:'•Jllrcc-$pcci lie program for post-recovery intcrpretutkm or resources. The comment, and shalf 
particular progr:tm for interpretation of' anifitcts that arc encountered within · he consith!red draft 

. th..: prllject site will depend upon the results ol'the data r~covcry progr:tm and I n:ports suhjectt0 .. 

will be the subject or ..:ontinued di~cussion bctwt:en the ERO. consulting r~visin;, until 
arch~ologist. and the project sponsors. Such n program may ii1clud~, but is · 

.. deemed linul by the I "" llmh<J <o. ""' of'"' fi>llowl"g (" ""'"""' ;, th< ARDTI' lo ""foot ERO. The I::RO to 
commcmtlrmjon of the nriginul location or resources; display of resources approve tina! 
a~1~ a~s.t•c!<.llcd artil:tcts (whi7h t;1uy offer an ut~dcrground view to .the public); intcrprctntion 

1 d1splay Ill :ntcrprcuvc nmt..:nals such as grnph:cs, photographs. video, program. Project 
~odels, and public art: and acadl!mie and popular publication oftht' results of spo.nsnrs to 

I c data reco\'ery. Th.: interpretive progmm shall include an on-sit..: in:plcmcnt an 
aj)proved · 
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PARCEL L:EASE EXHIBIT ,J-
File No. 2014-001272ENY 

. Pier 70 Mixed-Use District Project 
Planning Commission Mo.tion No. 19977. 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MlXED-USE DISTRICT PROJECT 

!mplcmcntlition Mitigation 
Monitoring/ 

Monitoring 
Monftoring 

MEASlJRES A!JOPTED AS C<?NDITIONS OF APPROVAL . Responsibility · Schedule 
Reporting 

Schedule 
. Agcncy1 

Responsibility 

comp.onem. interpretutiun 

The archeological coJ1sultailt's work shall bt! conducted atlhe direction of the 
program. 

ERO, and in consultation with the project sponsors. All plans and' 
rccomm~ndntions for imcrprctation hy the consultant shall be submitted first 
and directly to the ERO J(,r review and comment, and shall b.: considered 
tlraft report$ wbj.:ct to revision until linal approvul by tho: ERO .. 

Mitigation Measure M-CR-5: !'reparation uf llistor·ic Rcso.urcc Project sponsors Prior to the Qualitie.d historian Considered Purl 
Entlu;l!ion Rcpu1·ts, Hcvicw. mtd l'crfr.ll·mancc Criteria. and qualified issuance of to prepan; historic complete 11Jltll1 

Prior to Port i~~utmcc l>fh11ilding permits ussociut.:d with Buildings 2, 12 and 
preservation . building n.:source evaluation approval by the 
architect, hfstoric peri1iits documcntatiun and Port stare 

21. l'l\J't or San Francisco Preservation stuff shall review and approve flllurc preservation .:xpert. associated with . prcs.:nt to Po11 stall' 
rehabilitation design proposal~ 1'01: Buildings 2, 12. nnd 21. Sui:>hlittcd or other qualilicd Buildings 2; 12 to determine 
rehabilitation <h:sign proposals for Buildings 2 and 12 shall include: in individuul. and.21. 

1
. conlbrmnncc to the 

addition to prop~1scd building d~sign. detail on the proposed landscaping Secretarv's 
treatment within a20-l'oot-widt: p.:rimetcr of each building. The Port's ' Standards. 
review nnd unalysi~ would be inforn)cd by Historic Resource Evuluation(s) 
provided by the pmjcct sponsors. The Historie Resource Evaluuti~>n(s) shall 
bl· prepared hy a qualified consultant who mcets.or exceeds the Secretary or 
th.: Interior's Prof't!s~ional Qualilit:;~tion Standards in histoiic architecture or 
architectural history. Thc.~copc of the Historic Resourcc·Evuluation(s) shall 
he reviewed and approv~:d by Port Pr~sen·ation sta!Tprior to tht: start of work. 
f:ollowing review nfthc completed Historic ResotJrce E\;aluntion(s), Port 
preservation stni'f'would prepare i.1ne or mnr~ Historic Resource Evnluntion 
Rcsponsc(s) thm would contain a determination as to the effects, if' any, on 
hiswricnl resources ofthc'propos..:d renovation. The Port shnllnot issue 
buildings permits associated with Buildings 2, 12, und 21 until Port .· 
prcservmion sta!Tconclndc that the design (I) conforms with the Secretary of 
the Interior's St;mdnrds li>r Reh:1bilitation; (2) is compatible with the UI\V ; 

Historic District; and (3) preserves the building's historic mnterinls and 
charucter-dclining features, and repairs instead of replaces deteriorated 
lcutures. where feasible. Should ttlternative materials be proposed for 
replacement ofhistoric mat~rials, they shall be in keeping with the size, scale, : 

color. texture. and general nppcaran_cc. The performll_nt;c_ criteria shaii_cnsure 

I 0 of 83 

! 

I 

i 
I 

. ! 
i 
i 

I 
,. 

I 

I 



0"1 ....... 
0 
c.o 

,--··. 

PARCEL LEAS¥.: EXHIBIT J 
File No. 20i4-00J272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORIN~ AND REPORTING PROGRAM FOR 
PIER 70 MiXED-USE DISTRICT PROJECT 

·-l 
: 

Implem-entation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 
. Agency 1 · MEASURI<~S ADOPTED AS CONDITIONS OF APPROVAL 

Responsil?ility Schedule Reporting Schedule 
Responsil>ility 

rcl~ntion of the following character-de lining r~aturcs of each ·hi5ll1ric 
building: 

D Huilding 2: (I) board-limned ~t1ncretc construction; (2) six-story 
h~:ight; (3) f1nt roll!": (4) r~ctangulur plan and north-south l1ricntation; (5) 

I 
rc·gular pal tern Prwindow openings on ca~t and wc::t ~lcntthms; (6). 
;;ted, mulli-ptmc, lixed snsh window> ( 11oors 1-5); (7) wo,ld sush 
windows (11oor 6); (!!)elevator/stair tower that rises above ropflinc nnd 
pmj..:cts slightly frnrn westliu;adc. 

! . Building 12: U) stc.:lund wo<'d construction; (2) cormguted stcd · ) 

dudding (cxc.:pttlw as-buill south ~l~\'Utiun which was always open to 
Building 15): t3l 60-liJt•t height: t4) Aiken.ro<li'conligur:iti<.'li with Jive I 

r;lised, gla7.cd nwnitors: (5) ckrcstory multi-lit<! stt:cl ~ash awning .. I ! windows along the north and ~outh sides ,,!"the moniwrs: (6) miilti-litc, 
steel sash awning'' idows. arranged in lhrcl! hands (with a douhle-hcight 
bottnm brmd) on tht: nc1rth :1;1d wcsl clt:\·utic)lls, nnd in li)lJr bim(h; on the .. 
c:1sl elevation; (7) 12-bay conliguration of cast and west elevations; (8) 

. . 

north-~nuth roof rid g.: from which roof slC1pcs gently ( 114 inch per foot) 
!n 1he o;nsl and west 

.. Building 21: (I) steel fr:tme construction; (2) corrugated metal 

i 
cladding; (3) double-gable roof clad in corrugated metal, with wide roof 
monitor at each gable; (_4) multi-lite, double hung wood or horizontal 

I 
steel sash windows: and (5) two pairs o"fstccl treightloading doors on 
the north elevation, glazed with 12 lites per door. 

' . 
Port staff sht11l not appwve any propllsal for rehabilitation of Buildings 2, .12, 
and 21 unless they lind that such a scheme conforms to the Secretary's 
Stand<~nls as ~pccilicd for each building. 

Mitigation !\-lcusurc M-CI~-11: l'crformancc Critcdn and Review Project sponsors 
Pdono ,;J ''" '""';,Oo Considered Plunning 

r 

l'rncl'ss lor New Construction issuance of a Prcsl.!rvation · complete when • Department .. building pcnnit Plannmg stun: in Planning and 
In add_ition to the standards and guidelines cstablishcu us purl of. the Pier 70 for new__ _ consultation with_ Port l'rescrv:~tion 

--
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PARCEL LEASE EXHIBiT J 
File No. 2014-001272ENV 

Pier 70 Mixed~Use District Pr~jcct 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND RRP0RT1NG PROGRAM FOR 
PIER 70 MIXED-CSE DISTRICT PROJECT 

" "'\ 
I 

Implcmcn.tlltion Monitoring/ Monitnrirg Mitiglltion Monitor·ing 
MEASURES ADOPTED AS CO:'IIDITlO~S OF APPROVAL Responsibility Schedule 

Reporting 
Schedule 

Agency' 
· Responsibility 

SUD and Design.fi}l' DePo!lopme.nt, new Clli1Struction and site dt:vdopmt:nt construction. the San Francisco swff ll<llC 
within the Pier· 70 SUD shall b~ compatible with the chamcter l.lrthc·IJIW Pnrt Prcscrvntion I compliance with 

: 

l-li$turic District and shnllmaintain and support the District's starr, shall U$1.! the the Pier 70 SUD 
chimrcter-ddining fi:;Jtures through the following pcri'lJrmnncc criteria Final Pier 70 SUD DesignfiJr 
(terminology used bas dclinith;n as provided in the Design for Development): D~·sig11jor I Devc/opmem 

I. New CfJnStruction ~hall comply with the Sccrctury or tht: Interior's 
Development Stundards. · 

Rehabilitation Stnndnrd No.9: "New Addition. e.'\tcrior altemtions, 
Sfandnrds. incluLiing . 

or rt:lntt:d ne_w constructic>n ;hall not d.:str(>y h.istt,ric ·ma.t.:rials that 
including Secretary Sccretnry 
Standard No. 9,.to Standard No.9, 

characteri7.t: the property. The new work shill! be diiTcrcntiated evaluate all future outlined in the 
fi·om tht: old and shall be compatible with the massing, si1.c, scale development wrillcn 
and architectural !\:atu~CS to protect the integrity or the property proposals within memorandum. 
and its ~nvircmment." the project site for 

2 New construction shall comply 11;ith the In fill· Development Design proposed new 
_Criteria in the Port of Sun francisco's Pier 70 Prefen·ed Master construction within 
Plan (20 I 0) as found in Chapter 8, pp 57-69 (a policy docun1cnt the UIW Historic 
endorsed by the Port Commission to guide staff planning at Pier District. As part or 
70). this effort, project 

3. New construction shall be purpose·bl!ilt structures of varying 
sponsors ·shu II also 
submit a written 

heights and mussing located within close proximity to one another. memorandum for 
4. New construction shall not mimic historic lcuturcs or architectural review and 

details ofc<Jntributing buildings v.iithin the District. New approval to San 

construction mny reference, but shall not replicate, historic Francisco 
architectural features or details. Preservation· 

New construction-shall b€? contextually appropriate in terms of 
Planning and Port 

:i. staff that confirms 
massing.. size, scale, and architccwral features. not only with the ·- c~mpliance of all 
remaining historic buildings, but with one another. proposed new 

6. New construction shall reinforce variety through the usc of construction with - these guiding plans materials, :trchitcctural styles, rooflincs, building heights. nnd 
window typ~s aml through n contemporary pale lie of materials as and policies. San 

well us those round within the District. I Francisco 
-- ---
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PARCEL LEAS1:. ~XHIBIT J 
File No. 2014-00 1272ENY 

Pier 70 Mixed-Use b.istrict Project 
Planning Co·mmission Motion No. 19977 

Ml'r'IGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DiSTRICT PROJECT . .. 

Implementation Mitigation 
Monitoring/ 

Monitoring 
i\·lonitorino 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Repor·ting 
. I"' 

Responsibility Schedule Schedule 
Agency 

I Rcsponsib_ility 
; 

i. Pared dcvclopm~nt shall be limited to tbt: new constr~cliCln zones Preservation 

idcntillcd in Design.for Developmcm Figure 6.3'.1: Allowable Nl!w Planning st<iffmust 

Constr·uction Zones. mnke dct~rminntion 
in Ct>mpliuncc witli 

s The maximum hcightufnew construction shall he con$istent with the timdincs 
.. 

the puree! heights idcntilit:d in Design for Development Figure· outlint:d in the Pier 
6.4.2: [luilding Height .M:txinmm. ' 70 Special Use 

9. Tlu: ti~c tlfstreettr..:cs and landscape materials >hull bt: limited and District scctiun or .. 
used judiciously within the Pier iO SUD. Gr..:ntcr usc oftn:es unJ . the Plar111ing Code 

lundsctlpe rnm.:rinls shall b~ allowed in designated areas consistent for review of 

with Design for Development Figure 4.8.1: Street Trees and vertical design. 

Plantil)gs Plan. 

I 0. New ~onstruction shall b.:.p.:rrnitted adjacent to contributing 
'· 

building..~ os idcritilicd in Design for Development Figure 6.3.2: 
New C0nstruction l3uffers. 

II. l\,> substantive exterior additions shall. be permiued to contrihuting ! 
Buildings 2. 12. or 21. 13~rilding 12 did not historically have n· 
south·f<lcing fu9adc; theretorc, rehnbil itation will by necessity. 
construct a new. south elevation wall. Building 21 shall b<.! relocated 
:1pproxinwtcly 75 f~et cast of its present plac.erm:nt, to mllintain the 
gcn~rnl historic cont<.!xt of the resource in sputinl relationship to 
other r<!sources. Bt!ilding 21's orientution shu!! b<.! maintained. 

Building Sp~cific Standards 

Each development parcel within the Pier 70 SCD has a diflcrent plwsical 
proxunit~· mtd visual relationship to the ~ontributing buildings within the 

. 
U I W H isturic District. For those ra~adt:s immedint..:ly m(iaccnl tu ur racing 
ctlnlrihuting buildings, building design shall be responsive to ilicntilieu 
dtaractcr-dd1ning ti:nlurcs in the manna dcscrihcJ in the Dc~·i~:n.fin· 
Dcvef.,pmc:n/IJui!dings chapter. All othcr lb9ndcs shall have greutcr !recdum 

\ 
in the c.xpr..:ssion of's~nlc, color, liSC ~flll:HCrial, and overaJI.appearancc. and 
shall be pcnni!tcd if' consistent with Secretarv Standard No.9 nnd the Desigll 
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File r:-:o. 201-4-001272ENV 
Pier 70 Mixed-Usc District Prc~ject 

Planning Commission Motion No. 19977 

MITIGATION MOi'IITPRING AND REPQRTING PROGI~AM FOR 
PIER 70 MIXED-USE DISTRICT PRO.IECT 

MEASURES ADOI'TED AS CONDITIONS OF APPROVAL 

.for Deve/vpme/11. 

Table M .CR.I: 13uilding-Spccific Responsiveness, indicates r~sourccs that 
arc locat~d udjacent to, and have the greatest influence on the design of, the 
noted dcvdopmcnt pared llu,:ade. 

Tahlc M.cru·: Building-S'pecific Rcsponsi~cncss 

Fn~:tdc/Parcel 
Namc-~umher 

North und West; A 

Contributing 
Building (Building 

No.) 

113 

!l:orth and i'Jnrthcust; B . 113, li 

(>;onh; Cl !16 

East und Somh; C2 12 

South and W.:st; D 2, 12 

East and South: E l 21 . 

West; F.2 12 

W.:st; E4 21 
. - ·.--· ··-··-.- --··· 

North; F/Ci 12 

Eust;I'Kl\ 113-llli 

Source: ESA 2015. 

l'alcu~ nfrvlatcri:Jis 

In addition to the standards :lnd guiddincs pCI'taining to ap_!Jlication or 

fmplemcntation 
Responsibility 
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PARCEL LEASE ~XHIBIT J 
file No. 20,14-001272El\Y 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION -MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ Monitoring Monitoring 

I MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule .Reporting 
S~hcdule 

Agcncy 1 

I R~sponsibility 

! material~ in the Design.fnr Development. lht: lol\owing, mutcrial performance 
I stand;u·ds would ~pply to the building 'design on the development parcels 

(termiilOiog.y used has dctinition as provided in the Design for Development): 

• Masonry panels that replicate traditiom1l nineteenth or twentieth 
century brick masonry patterns shall not be allowed on the c.nst· 
fa9nde of Parcel PKN, north and west fayades of Parcel A or on the 
north tb~·ade of Parcel Cl. ' 

• Smooth. Oat. minimally detailed glass curtain walls shall not he 
allowed on the li.ll;nd.:s listed above. Glass with expressed 
articulation and visual depth or that cxprc;sse·s underlying structure 
is nn allowable material throughout the entirety or the Pier 70 SliD. 

• Coarse-sand linished stucco shall not be allowed as a primary 
material 11 ithin the entirety or the UIW Histork District: 

' 

" .13amboo wood siding shat'l not be allowed on !nr,:ades listed above 
or as a p:imary ra~adc .material. 

• Laminated timhcr' pune\s shall nnt be ttl lowed on fac;adcs lis~ed 
· abow. 

i • Wh~n Cllnsi(h.:ring mnl~rial selection immediately adjaccn! to 
contributing buildings (e.g .. 20'~ Street Historic Cnrc, l3uildings 2. 
1.:!, and 21; and Buildings I 03. l 06, I 07, und I OS located within or 
immcdiatdy mljuc.:ntto the OAE Systems sit~), characteristics of . co1npatihility and dilli:rcntiation shall both be taken int,o account. 
Material sckc1ion shall not duplientc ndjuccnt t:uilding primary ' 
materials and treatments. nor shallthcv establish :i !nlsc sense l) r 

.. 
hiswric devdl)pment. · · · 

• Avoid Cl'nllict of new mate.rinls thnt appear similar or attempt tl' 
replicate historic materials. For example, !3uildii1g 12 has 
dwrm:tcr-delining corrugated steel clndclinp. As such. tht: eastern 

-·-~ ' ·J 
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PARCEt LEASE EXHIBIT J 
File No. 20 I 4-00 I 272ENV 

Pier 70 Mixed-Use District Prqject 
Planning Commission Motion No. 19977 · 

MITIGATION MONITORING AND REPORTII"iG .PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring I 
Monitoring 

MEASuRES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy 1 
Responsibility Schedule 

Responsibility · 
Schedule 

lac,:adc t'f Parcel C2, the northern fa~ade of Parcels F and G, and the 
· southern fa~adc of Parcel D I shall ntll usc corrugated steel 

cladding a~ a primary material. As another example, Building 113 
has character-defining brick-masonry construction. As such, the 
northern and western fac,:adcs of Pared A and the eastt!rn lb.~tade of 
Pn~ccl K North shall not use brick masonry as a primary material. 

• t;sc (lf contemporary materials shall relleet the scale and 
proportion~ ~fhistoric materials used within the UIW Historic 
District. . 

• Modern materials shall be desil.!llcd and detailed in·a manner to 
n:llect hut not rcplicmc the scale, pullern, and rhythm of adjacent 
contributing huilding.s· exterior materials. 

R~vkw Process I 
Priono.Pnrt is~llilll~l! \l!'building permits assnciatcd wi"th new C(lllSlruction. I 
San Frandsen Prcs~rvation Planning staff, in consultation with the San I 
Francisco Po.rt Prcscrvution swn: shall use the Final Pier"70 SUD Design.for I Develupmel1l Standards, including S~cretary Standard No.9, to evaluate all I futur.: dcvclopm.:nt proposals within the proje~t site for propos~d new 
construction within the UIW Historic Districl. As part of this effort, project 
spon;ors shnll uls<l submit u written memorandum Jbr review and approval to 
San Fruncisco Prcs~rvation Planning staiT that conlirms compliance of all 
proposed new construction "with these guiding plans und polici~s. 

:9./:a~i:\:b.t,'fi7til'!ltJ~H'iiV,;t;i'r~·llfdttiin'NY!irtifa'iiilii?.tilt!aX'Uife:\~~i, .. :::t:.0~~i··~;.j'),*'t.~1?g,~jj~~x4:M,:l-;i;:ii~·~~!~®.+~:.;:,:.~0,,i~i .. :;~.~~t.if~tf#~ "It.if~i~ : ?::: ·:·:-~.~ .~.:..:~;:~. 
Mitigation Measure M-TR-5: Mnnitor:~nd inct·cusc capacity on the 48 Developer, TMA, Demonstration · Project sponsors to Considered Planning 
Quint:~ra/24 111 Stt·cct hus routes us needed. . and SF/viTA. of caQaeitv: <h:monstrntc to the complt:te upon Dt:partmcnt, 

Prior to approval9fthe Proposed Project"~ phase applications, project Prior to .. SFMTA that each approval oflhe SFMTA 

sponsors shall demonstrate that the capacity of the 4"8 Quinlnra/24111 Street bus Do~umcntation of approval of the building for which .. project's phase I 
r<>utc hus not exceeded 85 percent capacity utili<',ation, and that future caru.city of the 48 · project's phase temporary application. 

I 
J 

1 
d~mand assnciatcr.J witlf~uild-out and occupuncy of the phas_:\~ill not cause Quintnra/24'1> Street applicntions. C\!rtificalcs or 

occupancy are 
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PARCEL LEASJ<J ~XHIBIT .J 
file No. 2014-00 1272ENV 

Pier 7.0 Mixed-'Use District Project 
Planning Comm!ssion Motipn No. 19977 

r--- ----~~------------~~----------~-----------------------------------------------------------------------------------,, . 
1 MITIGATION MONITORll'iG AND REPORTING PROGRAM FOR ! 

·• 

Implementation Mitigation· Monitoring/ 
Monitoring 

;\·lonitori!lg 

l 
MEASt;RES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency; 

Responsibility Schedule 
Responsibility 

Schedule 

; th.: l:•llitc tu ~x~.:cd its utilizution. For..:casts ol'tmvcl bdutvior 0ffi.tturc bus route shull b.e lfprojcd rcqut:~ted woul.d 
plwscs C•.'llld he bused 1ln trip gcnc.:ration rates lorccast in the EIR or bu~cc.l on prepared by a sponsors not generate a 
subsequclll surveys of occupnms of the project, possibly including surveys consultant from the demonstrate to number or trnnsit 
conduclctl as part of ongoing TDM monitoring efforts required ns purl of Air Planning the SfMTA , trips \ln the 48 l 
<.!u<dity :\·1 it ig<llion M~.·;Jsure M-AQ-1 f: Trnn~portati•)n Dc111and Depanmc.:nt'~ that the phase Quintara/24''' Strc~:t ! 
Mana~~mcnt. Transportation would not bus rnute that 

I r trip gener;uion cah:ulations 01' monitoring >urvcys dcmt)n;tmtc.: that a 
Consultant Pool; gencmtc a wtndd exceed the • 
using a number of signilic;mcc 

~pc.:ilh: phase of the l'roposcu Project w_ill cause capacity on the 4X methodology transit trips on thresholds outlined 
Quintara/24'" Street route to exceed 85 percent, the project· sponsors shull 'approved by the 48 in the ElR. 
provide capital cnsls lor increased capacity on the route in.a manner deemed Sf'l'vtTA nnd Quintnra/24'!' I J' th~ pro,i~:ct ·acceptable by SFiviTA through the I()Jitnving me:ms: Planning. If Street bu~ route demonstrates ! 

• At SFMTA',; requt)st, thc project sponsors shall pay tht! cupitul documentation or thnt would (using 'trip 
costs (or.additional huscs (itp to a maximum of four in the cap:tcity is based on exceed the generation rates 
\•l;tximuin Rcsidcntial Scc.:nario and six in the Maximum monitoring surveys, signilicuncc foreca~tcd in lhe 
(lllliiiiCI\:ial s~cnarioj. I r the SF~1TA requests the pmji!Cl ~ponsnr the tnmsportati(ln thresholds EIR or throuuh I i 
to pay thc capital cost,; oft he bus~s, tile Sl'fv!TA would need to lind consultant shall outlined in the surveys ofcx-is'ting 
funding to puy for the l!dded operating cost associated with suhmit·rnw dma EIR, further travel behuvior at 
operating increased service made possible by the incrct!scd vehicle fi·om such surveys monitoring is the site) that a 
tlect. The S•Jllr~c 11f that funding has not been established. concurrently to not required spcdlic building 

t\ l.tcrn:;tivcly. iJ'S FMT A determines that other measures to increase cnpt~c~ty 
SFMTA, the . ·during that would cause 
Planning phase. . capricity to exceed 

along the mute would he more desirable than udding husc:;, the proj.::et Department. and 85 pl!rccnt hasl!d on 
sp<•ns(lrs shall pay an amount cquiYalentto the cost ol'thl! r~quircd numb..:r of project sponsors. . the 13nsclinc.:· 
buses towt1nl completion of on.: or more of the following, as determined by · Cagitnl Costs: . scenario in the EIR 
SFMTA: Payment or would contribute 

Cl•nwrt tt'•using highcr-cnpucity vchiclcs on the 48 Quintara/24'" 
required nllcr morl! than 5 percent 

0 SFMTA 
Strcei rout<). ln this case, the projl:ct sponsors shall pay a portion of affirms via 

of capacity on the 

th~ capital costs to convert the route to articulated buses. Some bus Jetter to the 
line if it was 

stt•ps along the route may not currently be conligurcd to project 
airendy project~d to 
exceed R5 pen.:ent accnmmodnte the longer articulated buses. Some bus :t.lliii!S could sponsors that capacity utilization likely be extcindcd by removing one or more parking spaces; in mitigation in the Baseline some locations, appropriate space may not be available. The funds will he ------- --- - -
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File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Com.mission Motion No. 19977 

MITIGATION MONITORING A)'I;D REPORTING PROGRAM FOR· 
PIER 70·MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
M on ito ring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule 
Agcncy 1 

Responsibility 

projt:cl sponsors· contrib.utionmay not be adequate to thdlilate the . spenl on scenario without .. 
full conversion of the route to articulated buses;"thcrcfon:, a source implementation the Proposed .. 
of funding would need to he cstublishcd to complete the! re1i1ainder, o"fM-TR-5 Project, and the 
including impnwcmcnts ILl bus st11p capacity nl nil of the bus stops through SFMTA has 

I 
along the mull: that do norcurrcntly accommodate articulated purchase of committed to 
buses. additiottal implement 

' buses or M·TR-5, the 
SFMTA may determine !hal inst~ad of adding more bust:s to a • alternative projccl sponsors I 

congested mutc .. it WOUld ·be more dcsintblc to increase travel measure in shall provide 
spcL·ds nlong lht: rnute:·ln this case, lhe project sponsors' accordunce capital costs for 
contribulion would he uscq to fund u study to identify appropriute with M~TR-5. increase~ capacity 
and feasible in)pn•vcmcnto and/or implement a portion of the Capital co~ts on the route in a · 
impro\·cmcnts thllt would increase trnv~l speeds sufficiently lo for more than manner deemed 
iitcreasc cupucity along the bus route such that the project's four buses. up acceptable by 
impacts along the route would be determined to bl! less thnn to a maximum 1 SPtvlTA. 
signilicant. Increased speeds could be a.ccomplished by funding a of six buses, 

- portion of the planned bus·rapid transit system along 16'h Street Jor shall onlv be · 
the 22 Fillmore bclwee·n Church and Third streets. Adding signnls required ·ift~e 
on Pennsvlvunia Slrccl :md 22"d Street may serve to provide total gsf of 
increased. I ravel speeds on this relatively short segment of th"e bus - commerciul use 
routes.· The ·project sponsors' contribution may not be adequate to exceeds the 

. 
full~· achieve the capacity increases needed to reduce the project's ·Maximum 
impact$ and SFlviTA may need to secure additional sources of Residential · 
funding. Scenario total . . 

Another option to incrensc capacity along the corridor ino add new a Muni gsfof 
service route in this area. I !'this option is selected. project sponsors shnll fund commercial 
purchase oflhe same number of new vehicles outlined in the lirst option (four use, idcntilicd 
lor tbc Maximum Residential Alternative and six for the Maximum 

.. .:_ ... in Table 2.3 of 
Commcrcinl Alternulivc) to be operated along the new route. By ·providing the EIR, and if 
:m addilionnl service route. u percentage of the current transit riders on the 48 project ' 
Quintaru/24 111 Street would likely shift to the new route, lowering the capacity sponsors 
utilizmion hclow the 85 percent utilizulion threshold. As for the first option, . demonstrate 
funding would need·to be sectired to pay for operating the riew route. that the 
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File No. 2014-00.1272ENV 

Pier 70· Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :vtiXED-USE DISTRICT PROJECT 

' -
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
MEASUIU:.S ADOPTI'::.D AS CONI)lTIONS OF APPROYAL Responsibility Schedule 

Rcpilrling 
Schedule 

Agcncy 1 

Responsibility 

building would 
cau~e capacity 
to exceed 85 
p~rccnl or 
would 
contribute more 

.. 

than 5 percent 
of capacity on 
the line if it wns 
already 
projected to 
exceed R5 
percent 
capacity .. ,- utilization in 

I 

the Baseline 
scenario 
without the 
Proposed .. 
Project. 

· Mitigntion Mcasm·c M-TR-10: lmpro\'C pctlcstrinn facilities ;>n Illinois l'tojcct sponsors During SFMT A reviews Co'nsidcred SfMT/\, Port 
shall implement the construction of 1 signal and site complete when St1·cct adJnccnt to and leading to the project site. . . 
improvements. street plans and maps for street 

As part of construction of the Proposed Project road\vay network •. I he proj~\:1 impr<wcmL'nts improvcmL'nts improvements 
spons_ors ~hull imph:m.:nt the lbllowing improvements: adjacent to identified in have been built. 

• lnswll /II)A curb ramps on all corners llt the. intersection of22'"1 pedcstriun Mitigution Me.a~urc 

Str.:~t and lllinois Street facilities on M-TR-10. ) 

lllilll)is Street . Signalize the intersections of t'llinois Street with 201
h and 22"" .., identilicd in 

Strcct. Mitigation 

i'v!,Hiil~; the sideiHI!k ~,,; tht: cast side or Illinois St1'cct between 
:0.1easure 

I • M-TR-10. I 2211(\und 20th streets to a minimum of J 0 feet. Rclocat~.: . 
- ---- -- - --- ---
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PARCEL LEASE EXHIBIT .J 
Pile No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission :VIotion No: !9977' 

MITIGATION MONITORII"iG Al'iD REPORTII'iG.PROGRAM FOR. 
PIER 70 MIXED-USE DISTRICT PROJECT· 

Implementntion 
·I 

· Mitigation 
Monitoring/ 1\'lonitorif!g 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . 
!\1 onitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agency' 

Respon~ibility 

ohstructinns, such as lire hydrants and power poles, as feasible. to 
ensure un acccssihle path of travel is provided to and from the 
Proposed Project. 

:\'litigntinn ~Ieasure M-TR-12!\:. Coordinate Dcliycrics Transporto.tinn On-going. Transportation · On-g11ing during Port 

· The Pn~jcct's Tr<liiSPl'rtution Cpnrdinator shall coordinate with building 
Management Munugemenl project 
Agency Agency opemtions. 

.tenant.~ and delivery services to rninimiz~ deliveries during a.m. and p.m. Transportation Transportation 
peak periods. Coordinator. Coordinator to 

Although many deliveries cannot be limited to specific hours. the . coordinate with 

Tmnsportation Coordinator shall work with tenants to find opportunities to building tenants 

cnnsolidntt: ddiverics and reduc~ the need for peak period (kliveries, where nnd delivery 

possible. services to 
consol idnte 
deliveries and ' 

I reduce the need for 
pcnk period 
deliveries, where 
possible. 

Miiigatiun Mcasur·c M-TR-I2_U; Monitor lo:td.ing acti\'ily and convert De1•eloper. TMA or Prior to Project sponsors or ·considerc.d Port 
gcncr·af purpose on-street par·Jd~1g spaces to commercial lnnding spnccs. Port. approval of the TMA to conduct a complete after 
ns needed. · project's phase cominercialloading the Port Starr 

A fl~r completion of the iirsl phase of the Proposed Project, and prior to applications study for the Port. reviews and 

trppnwal of each $Ubscquent phase, the project" sponsor$ shall conduct a study :rflcr approves the 

ofutiliz:nion of on- and on:strcet commercial loading spuccs. Prior to completion of study and the· 

completion. th~ m~tiHrd<,logy for the study shall be reviewed and approved the first phase. project sponsors, 

by either: (a) Port Stafl'in consultation with SFMTA Stan· for ureas within Port or T:'\·IA 

l'ortjurisdktion; or {b) srMTA Stafl'in Cl1nstrltation with l'tlrl Stu IT tbr areas incorporates any 

wilhin SFtv1Ti\ jurisdiction. I fth~ result of the study indicates th'm fewer than additional 

I 5 p~n:ent'of th~ commercial loading spaces are available during the peak measures 

loading p~riod, the lll't'j~ct sponsors shall incorponttc measures to convert necessary lhr 

~xisting. or pi'OpiJs~d general purptlse on.,.mect parking spaces to con11ncrcial 

' 

commercial 

p:1rking spaces in addition tn the required off-street spaces. loading. 
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PARCEL LEAS0 ~XHIBIT ,J 
File No. 2014-001272ENV · 

Pier 70 Mixed-Use District Project 
Plan.ning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTI:'>!G PROGRAM FOR 
PIER 70 MIXED-liSE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation ~litigation 

:Vlonitnring/ 
Monitoring Monitoring 

1 Reporting Agency Responsibility Schedule 
Responsibility 

. Schedule 

:\•Jitignti_on Mcnsurc M·C-TR-4A: Increase l'np:lcity on the 48 i)cvcloper, 'i'MA Demonstration If the Maximum If necessary, SFMTi\ 
Quint:u'!l/2411' bus route under the !'1-laximum Residcntinl Scenario. and SFMTA. ofCapacity: If ·1 Residential considered 
The pmjc.ct >ponStH"> shall contribute funds for one additional vehicle (in ' necessary, prior ! Scenario i$ complete when 

addition to and separato: from the four prescribed under Miti.gaticin Measure Documentation of to approval or I implemented, the SFMTA recch'cs 

M-TR-5 li.Jr the /'vlaximum Residential Scennrio) to reduce the Proposed capacity shall be the project's project sponsors funds ii·om the 

Project'~ contribution to the signilic;mt cumulative impact to not prepared by ae phase shall contribute project sponsors 

cumulatively considerable. This sh~ll be considered the Proposed Project's consultant from the appli.catinns. funds for one 

fair sharc \OWard mitigating this significant cumulative impact. lfSFMTi\ Planning additional vehicle 
I adopts a strategy w incrense cupacity along this route that doe5 not involve Department's ~lmital CQ~ts: 

or a fair share 

purchasing. and operating additional vehicles, the Proposed Project's fair Transportation Payment-
contribution to the 

share cnntribmion shull remain the same, and may be used lor one of those ·Consultant Pool. confirmed prior· 
SFMTA. 

other strat~gii!S dcc::rncd desirable by SFMT i\. using the to issuance uf . 
methodology building permit 

·. 

approved by for building that 
SFMTA and would result in 
Planning pursuant excecdunce of 
to :vt itigation 85 percent 
;\·Ieasure M-TR-5. capacity 

utilization. 
Capital costs 
for more than 
four buses, up 
to a maximum I of six bu$CS, 

I 
shull bl! paid if 
the total gsf of 
commercial usc i 
exceeds the 

I. Maximum 
R!!sidential 
Scennri1) 1o1al 
gsfof 
commercial 
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Pier 70 Mixed-Use District Prqject 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOJ{ 
PIER 70 MlXIW-USE DISTRICT PROJECT 

MEASURES ADOPTED.AS CONDITIONS OF APPROVAL 
Implementation Mitigation · 

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agency 1 

Responsibility 

use, identified 
in Tab.le 2.3 or 
the EIR. ~ 

· Mitip;ation Mcnsurc M-C-TR-4B: Increase capacity on the 22 Fillmnr·e Developer, TMA,, If necessary, If the Maximum If' necessary. SFMTA 
bus route under the Maximum Commercial Scenario. and SFMTA. pri~r lo Commcrci:ll· considered 

Th~ proj.:ct sponsors sh:11l contribute funds for two additional vehicles to ·. approval ofthe Scenario is complete when 

reduce the l'rupl,St:d Project's contribution ttl the significant cumulative · Documentation of project's final implemented, the SFJI.·IT A receives ~ 

impact to not considcmbk This shall he considered the Proposed Project's capacity shall he phase project sponsors limds lhmi the 

li1ir shnrc toward mitigating this c_umulative impact. If SFMT A adopts an prepared hy a application. shnll contribute project sponsors. 

alternate strategy 10 im:rcase capacity along this route thu! does not involve consultunt from the funds for one I 
purchnsing und opl.!rating addition:1! vehicles, the Proposed Project's l11ir Planning Funds shall be 

additional vehicle 

shan:: contribution shall remain the same. and mav tic used for one of those Department's contributed if 
or a fair share 

other ~lrltl<!gics deemed dcsirnbl.: by SF~1TA. · Transportation the total gsfof . 
contrihutil.)n ltl the 

Consultant Pool. SFMTA. 
commercial usc 

using the for the Project I 

methodology in the linai -
approved. by phase 

I 
•' 

Sn1TA and application 
Plnnning pursuant · exceeds the 
to :vl itigation Maximum I Measure M-TR-5. Residential I 

Scenario totaJ 
I j 

gsfof .. I .. 
commercial 
USC, identitied 
in Table 2.3 of 
the EIR. 

I 
I 

I 
I 
! 
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~NoISe:; a 11 <l>Nl h r,a/1 ~~111Mtt lf.tu llr~n~fr./.ell.\'llfi.i!.\';J(,,"1;.7[~:ibrl-·:~:~\r:"?-·. _; ·}::·-':"'~; .,'i=~?,;.d~~~~i?.;~i¥"~~.'.-<i .J:if.:'~·~~~~& Js,~.,; );;i;;;_~-~~:f.f:.:lf},\ff.~~~ :~t:!~.~/ .:; :;;·;\ ;:·: , ·.~;£· 
i\-litigntion M_c:JsuJ·c i\·1-N0-1: Construction Nuisc Conu·oll'lan. l'rojl!~l sponsors. P~ior !o the ~tart I Projc~t sponsors to Considered ., Pnrt or Dl31 i 
O'"cr th!! pmjcd's appr~1ximat.:l\" 11-ycar construction duration project . ol 7".n~tructwn submll 111 <: . . comp!et':! UJ:on I 

· ' · actl\:ltlcs; · Construcllon 1\:mse submittal of the , . 
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MITIGATION MONITORING AND REPORTIN9 PROGRAM FOR 
PIER 70 !\1IXED-USE DISTRICT PRO.JECT 

Implementation Mitigotion I Monitoring/ 
Monitoring 

i'Vtonitoring 
MEASuRES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy 1 

Responsibility Schedule · 
Responsibility 

Scheduh.• 

.:ontracturs for ull c0nstruction projects on the Illinois Parcels and 28-Acre irnplcmcnlnlion Control Plan to the Construction 
Sit.: will be subject to ctl!Jslruction-rclated time-of'-day and noise limits ongoing during Port. A single Noise Control 
:;pcdlicd in S.:ction 2907(<1) of !he I' til ic..: Code, as outlined above. construction. Noise Control Plan Plan to ll1e Port. 
There lure. prit.1r w construction, a Construction Noi~c Control Plan shall be I .or mul!iplt: Noise 

' prq;urcd by the prtljcct sponsors and subnti!h.:d to .the Port. The construction Control Plans may 
tl<.'isc cnntrol plan >hall demonstrate Ctllnplianc.: with the Noise Ordinance be produc..:d to 
limits. Noise n.:Ju,·tk'n strategies that could b.: incorporated into this plan to address prnjccl 
~~~~urc compli;utcc with ordinance limits mu~ include, but arc not limited to, phasing. 

' the filllowing: 
I 

0 Require tit~ general eontraclnr Ill .:nsur~ thul equipment and trucks 
u~ed for project Ct'nstructi!)n utilize the best uvaila!ik noise .;ontr.;l 
techniques (e.g .. improved mufllcrs. equipment redesign, ttsl! of 

I intake silcncen;:·ducts. engine cnclosurt:s, and 
I acoustically-attenuating shields IJI' shrouds). 

• Require the general contractor to locale wuionary noise sources 

.I (such ns the rock/concr~:lc ct·usher or compressors) as lltr from· 
mljuecnt til" n~<lrby sensitive receptors as possible, to mufllc such 
rwisc ;;oirrces, and to constnu.:l barl'icrs around such sources and/or 

•! the construction site, which could reduce construction noise by ns : 

rnu.:h as 5 dBA. To further reduce no is.:, the contractor shalllocnlc 
stationary equipment in pit areas or excavated arcus. to the . -
maximu.m cxl~nt pra~licabk. 

0 R.:qtrir.: the: gcncrnl comn1clor ttl usc impact tools (.:.g., jack 

l 
Jwmrncrs. pnvemcnl hrcak~rs, and r.H:k drills) that arc hydraulically l · . tll' clectricnlly powered \1-hcrcver possibk to avoid noise ussociatcd 
wtlh comprc.:sscd air exhaust from pnc.:tlllHttically p0wcred tools. 

I /__ \Vh'" "" ofpo,.tmolio tool• ;, ""'""""''·"" ""."""' m"nl" on.thc. compressed air exhaus~ shnll be used, alon~ with cxtern:1l 
norse Jackets on the tools, whtch would reduce no.r;;u li;;vels by as 

I much as 10 dB.t\. . 
. . 

-~----~ --
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MITIGA i"ION MONITORIJiiG AND REPORTIJ'IiG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Monitoring/ .!\1nnitoJ"ing. Implementation !VI itigntion· · Monitor·ing :· 
MEASliRES ADOPTED AS CONDITIONS OF APPROVAL .. Responsibility Sc'hedulc Reporting 

· Schedule 
Agency 1 

Responsibility 

• lndudc JH!ise control requirements for construction equipment and 
tonls, including concrete saws. in specifications provided to · 
construction contractors to the maximum extent pr:tcticahlc. Such 
rcquin:mcnts C(.Hild in~lude, but m·e not limited to, erecting 
ternr<'rary rlywood noise barriers around ·a construction site, / 

p:trticulnrly when: a site adjoins noise-sensitive usl!:~; utili;dng 
noi~e control hlankcts •Jn a huilding structure us the building is 
a~ct.:d tn reduce noise levels crnunuting from the construction site; 
the usc or hlasting mats durii1g controlled blasting periods to 
reduce nnise and dust; performing ull work in a manner that 
nunimizc~ noisc:·using equipment with cl'fective.mufllcrs: 
unch!rlaking the most noisy activities during tim.:s or least 
dis!llrbancc to surrounding residents :md occupants; unci selecting 
lwul routes that avoid residential uses. 

Prior to the Project sponsors to ·Considcn:d 

• Priorto the issuance ol'cach building permit, along with the Project sponsors issuance or submit a plan to complete upon 
submission of construction documents, submit to the Port, as each building track tmd respond review and 
approprimc. a plan to track and respond to complaints pertaining to permit for to complaints approval ol'thc I 
~onstruction noise. The plan shall include the following measures: duration of the pertaining to plan hy t1.1e Port. .

1 .(I) a procedure and phone numb~rs for notifying the: Port, the rroject. construction noise. 
Department of Public Health, and the Police Department (during X singll! pl,an or . I regular construction homs and off-hours); (2) a sign posted on-site .multiple plans may· 
describing pt:'rmi!led construction days and hours, n'oisc complaint be produced to I 
pr,ocedurcs, and a complaint hotlim: numbt:r that shrill Q.c answered 0 0 address project 
at all times during construction; (3) designation of an on-site phasing. 
~onstru~tion Clllllplaint und enforcement munagcr lor tilt: project; 
nnd (<l) nutilicmion ofncighb'oring residents nnd non-rcsi~cntial 
building managers within 300 fc~t of the project construction uren 

. and the American Industrial Center (A! C) ut least 30 days in 
ndvancc of extreme noisc-gen~ruting a~tivitics (such as pile 

I -- drivin!l)ahnutthc estimated dmuti11n of the activitv. 

i\litigatiun Mca$UJ'C i\'1-iii0-2: Noise Conti·nl Mcnsu1·cs Dul'ing Pile Project sponsors Prior to Project sponsors ttl Considered Port nr DB! 
and constru~tion rc~civing a. submit to the Port complete upon 
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Pier 70 Mixed-Use District Project 
Plann_ing Commission Motion No. 19977 

MITIGATION MONITORiNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Im plcm entation Mitig11tion 
Monitoring/. 

Monitoring 
Monitori!1g 

!VIEASURES ADOPTED AS COi"iDlTIONS OF APPROVAL Responsibility s~.hcdule 
Reporting 

Schedule 
Agency' 

Responsibility 

Driving. contractor(s). building permit, I documctllntio.n of submiltall)r 

Th~ C1Jnstructk>11 :-.Ioise Cnmrol Plan (required ulllkr Mitig.mion M~asure 
incorpumtc c0mplinncc 0f documentation 

.M-N0-1) shall also outlin~ a setofsitc-specilic noise nnd vibrution ' feasihlc . I imph:mcnted incorporating 
practices control practice; idcntifkd 

all~nHntion mcasmcs for each construction phnsc when pile driving is itkntilicu in that :;hmv practic~~. 1 propu~cli ltJ occur. These attenuation mcnsurcs shall be inclutkd wherever M-N0-1 into construction .. 
impact equipment is proposed to be us~d on the Illinois Parcels and/or the construction contructor 
28-t\cr~ Site. A$ many oflht! following·cnntrol strategk$ ~h:tll b..: included in contrnct agrl.!•'mcnt with 
th~ Nois_c Control Plan. as 1\!usiblc: . agreement specified practices . 

: . Implement "qui.:t" pih.:-driving t~chnology such us pr~-drilling documents. A single :-loisc 
Control Control Plan or piles wh.:rc l'c:tsible to reduct: construetion-rclato::d noise and 
prncticcs multiple Noise vibration. 

I should be Control Plans may 

• Usc pilt:·driv'ing <::quipmcnt with stale-of-the-art poise shielding · implcmo::nted· be produced to 
and mul'lling clt:viccs. throughout the address proje.:l .. pile driving phasing. .. Usc pre-drilled or sonic or vibratory drivers; rather than impact duratil1n . 
dri\'er::. when:vcr feasible (including slipway:;) and where 
vibration-induced liquefaction would not occur. 

0 s~hcdulc pile-driving uctivily 10r limes of' the day that minimize 
.. 

disturbance to rc~idcnts as well as commereinluscs lc>catcd on-site and 
m:arhy. 

.. Er~cl lcmpornry plywood or similar solid noise barriers along the 
· boundaries ofc:tch Prop<>occl Project pan:cl as i1cccssary to shield . 

affected scnsitiw rc~·eptot·s .. 

• Othcr cqui' ulcnttcchlll'k>gh:s thm .:merge l'Ver time . 

.. lfCRF (.including rock drills) wcre to occm at the same time as pile 

[ 
driving m:tivitics in tht: ~amc area anJ in proximity 10 ! 

I. twisc-scnsitivc receptors. pile drivers shall be set huck at least I 00 
1;:el whik wck drill:; ~hall b~ s.:t ha~:k ntlcast 50 feel (ot· vkc versa) 

·-- - -
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1\.HTIGATION MONITORING AND REPORTING PROGRAM FOR 

. PIER 70':\1IXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring( 

Monitoring 

I 
Monitoring 

MEASURES AOO,'TED AS CONDITIONS·OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
Rcsponsibil.ity 

Schedule 

li·om any given sensitive receptor . 
. 

Prior to Project sponsors lO Considered Pori or Planning :\'litigation Measure ;\·1-N0-3: Vibration Control Mcasut·es During. Project sponsors 
Construc.tion. and construction receiving a submit to Port complete upon Dcpurunent 

/\span of' the: Construction Noise Controll'Jan rc4uired under M.itigation 
contractor(s). building perniit, documentation of submittal 0 f 

incorporate . compliance or . documentation 
"Measure M-N0-1, appropriate vibration controls (including pre-drilling pile. feasible implemented incorporating 
holes nnd u~ing smaller vibratory equipment) shall be specified to ensure that practices control prncticcs identilicd 
the vibration limit of 0.5 in/sec PI'V cun'bc rm:t at'ndjacc.ntl1r nearby existing identified in that show practices. 
structures nnd Proposed Project buildings locntcd on the Illinois Parcels M·N0-1 into construction· 
andl<>r 28-t\cr~ Sit~. e.xecpl as noted bclqw: the construction contractor 

• Where pile driving, CRF, and otht:r .construction activi!ies contract agreement with . 
sp.:cilicd practices .. involving tl)~ usc oThenvy equipment would occur in proximity to agreement 

documents. A single Noise any contributing building to the Union iron Works Historic 
Contr'ol Control Plan or District, the pmject ~pt111sors shall undertake a monitoring progrnm 
practices multiple Noise to'minirnizt: damage to suclf adja~ent historic buildings and to · · 

ensure that any such damage is documented and repaired. Tht: should be Control Plans mu~· 

monitming program. which shall apply within 160 teet where pile. implcn·Jcnted be pro.duccd to 

driving would be.used, 50 feet of where CRF would be required, throughout tire address project 

and within 25 l'cct ~~~-lllhcr hea1·y equipment t1perution, >_hull. pile driving phasing. 

include the following cornp,merlls: dumtion. 

0 f'rit)f 10 the SHirt nfanv LlfOU!ld-disturbing nc·tivity, tlit: proicct 

I sponsors shull cngitgc·a l1istt1ric urcliitcctor qunliii~d hist~ric 
preservation prol\:ssiPn:rl to undl!rtake a pre·CI)JJ.~truction 
survey ur hi~tnricnl rcsour~~(s) idcntilicd by the Port within 
160 feet of planned construction to documeilt and photograph 
the !lUiltlings' e:>\i!::ting conditions. 

Based on the. construction and condition of lht: rcsourcets), a 
. 

0 

stnrctuntl engineer or other qualified entity shall cstuhlish a 
nuiximum vibration.lcvellhnl shall not bt:: e.xcccdt:d nl each .. 
huilding.'hascd on existing conditions, charactcr-dcfini'ng 

· li!nturcs, soils .:onditions and anticipated constructi1lll 
practices in use althc time (a common·standard is 0.2 inch ncr . 
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PARCEL LEASE ·~XHIBIT .J 

-

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING .AND REPORTII\'G PROG~AM FO~ . 
PIER 70 MIXF.D-USE DISTRICT PROJECt 

lmplementntion Mitigation I 
.. .Monitoring/ 

Monitoring :\·lonitol'ing 
·'·IEASURES ADOPTED AS CONDITIOI\'S OF APPROVAL Reporting 

. I 

Responsihility Schedule Schedule Agency 

! Responsibility 

sc~ond, peak particle velocity). 

0 To ensure that vibnlli0n level~ do not e.xcecd the established 
standard. :1 qualifi.::d acoustical/vibration consultant shull 
monitor vibration levels at ench structure within 160 feet of 
plaimcd construction and shall prohibit vibratory construction 
<tctivitics that generate vibrution levels in excess of the 
sl<!ndard. Should vibration !evt:ls be observed in ext:css ofthe 
standard, construction shall be halted and alternativl! 
construction techniques put in practice. (For example, pre-. 
drilled piles could be substituted for driven piles, if soil 
o:onditions allow; snHIIlcr: lighter equipment t'otdd possibly 
also be uscJ in some cases.) The consultant shall conduct 
n:gulnr periodic inspections or each building within 160 feet 
1.1f plnnncd constructk111. during· ground-disturbing activity on 
the project site. Should damage tt' n building occur us a result 
of ground-disturbing activity on the site, the buildipg{s) shnll 
he rcmcdinted to its pre-construction condition at the 
conclusion or ground-disturbing activity on th\! site. 

1 

0 In an:us with a ·'very high'' c.1r ''high" susceptibility Jhr 
vibration-induced liquefaction or differential sctllcmcnt risks, the 
projc~:t':; geotechnical engineer shall specify an >lppropriutc 
vibration limit based on proposed construction activities and ' 
prox'imity toliqucfilction susceptibility zones and modify 
~nn,;tntl·tinn practices to ensure that construction-related vibration 
d111:s not c:JUsc liquefaction hazards at these homes. 

,\·litig;Jtion Mc;Jsurc iVI-N0-4:t: St:ltion:u-y Equipnu·nt Nhi;;c Controls. P wjcct·Sp0nsors Prk1r to th1.• l\1rt to review Consickn:d Port or l'lilnning 

Ntli~c :nknuation mca$11ro::s shall b~ incorpLlnltcJ intLl ui'I stutinnar~' 
und construction issuance or a ~•Jn~tructinn pluns. complete alter Department/[) 13 I 
contractor(s). · build big permit . submittnl ~md 

equipment (including HY :\C equipment and t:mcrgcncy gcncrnl\)r>) installed 
for ench I approvnl ol'pluns 

on buildings t:0nstruct.:d on the Illinois Parcels and 28-Acre Site as well us building hy the Port 
into 1hc bclow-gr:ltlc' or enclosed wast.:wmcr pump ?tmion as necessary to located on the 
mc\!t noise limits spccilicd in Sccti0n 2909 of the Police Code. • Interior Illinois Parcels I --- - - - -
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PARCEL LEASE EXHIBIT .J 
· File No. 2014-00 1272EN\t 

Pier· 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONJTORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring j. Monitoripg 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility. Schedule. Reporting 

~chedule I Agency" 

I. 
Responsibility. 

noise limits shull be met under hoth existing and future noise conditions, or the 28-Acre 
;tccounting for fbrcsee;thk changes in noise conditions in the future (i.e., Site, along with 
changes in on-site building configurations). Noise attenuation measures the submission 
could include provision of sound enclosures/barriers, addition of roof o.fconstruction 
parapets to block noise, increasing setback distances from sensitive receptors, documents, the 
provision ofloitvc·red vent openings, locution of vent openings away from project 
aujac~nt commercial uses. and reslric.tion·or generator testing to the daytime sponsors shull 
hours. submit to the I 

Port and the * Umkr Section 290? of the Police Cpde. stutionary sources nrc not OBI plans for 
permined to result in noise levels that exceed the existing ambient (L90J noise 
noise level hy more tliun 5 dBA un residential properly, 8 dfli\ on attenuation 
commercinl and industrial property, nnd I 0 di3A on public property. Section measures on all 
2909(dJ slates that no fixed noise source may cause the noise level measured stationary 
inside uny sleeping .?r living ro0m in a dwelling unit on residential property to equipment. 
exceed 45 dl3A between 10:00 p.m: and 7:0011.111. or 55 di3A between 7:00 
a.m. ;md I 0:00p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow wi~1dows to remain closed. 

Mitigation i\·Jcasurc M·-:'10-.th: Design of Futur·c Ntlis"c-Gcncr·uting Uses Project sponsors Prior to the Portio review Considered Port tlr !'Ianning 
nell!" Rcsidcnti:il Uses. and construction issuance of a construction plans. complete af't.:r Deparuncnt!DBI 

Future commcrciallunicc and RAI.l u~es shall be designed to minimi?.e the 
conlractor(s). building permit submittul and 

for commercial, approval (lf plans 
pmemial for sleep disturbance at any ~·uturc adjacent residential uses. Design RALI, and by the Port. 
approaches sm:h i!S the following could be incorpornted into f"uturc pnrking uses, .. 
devclupmenl plans to minimize the potential tbr noise conflicts offuture uses ·along with the 
oi1 the pru.icct $ite: submission of 

• Design ~1f Future t-:'Qiee."Gcnemting Commcrciai/Oflice and RALI construction 
Uses. To reduce potential conllicts bct\l;een sensitive receptors documents, the 

nnd new noise-generating commercial or RALI uses located project 

aujaccm to lhcse receptors, exterior facilities such as loading · sponsors shall 
urcas/docks, trash enclosures. and surface parking lots shall be submit to lhe 
lnc:ncd on the sides of buildings facing away from existing or and DBI plans 
plannct.l sensitive receptors (residences or passive open space). If to minimize 

-----------
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PARCEL LEAS!!. liXHIBIT J 
file No. 2014-Q01272ENV 

Pier 70 Mixed-Use District Project" 
Planning c;;ommission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRA·M FOR-
PIER 70 MIXED-USE DISTRICT PRO.rECT - ., 

Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPRO~AL lmplemcntntion Mitigation 

Reporting 
Monitoring 

Agency 1 

Rc~ponsibility · Schc.dulc 
Rcsponsihility 

Schc<hilc 

this is not feasible, thcst! types or facilities shall be enclos~d or noise conllict$ 
equipped with appmpriatc noise shidding. with sensitive 

' receivers, .. Design of l"'ll!un: Above-Ground Parking Stri1cturo::. If parking 
$11"llctur~s are con~tructed till l'urcds C I or C2, the sides or the 
parking struclllrt!s racing adjacent or nearby existing or planned 
rcsidell!iul uses shall be designed w shield residential receptors 
fr(lll\noisc assut'into::d will) parking cars. 

Mitigation \lcasun: :vt-:'i()-6: Design ol' Future Nobe-Scnsitivc \1ses Pmject :;ponsor:; PriN to the . Port Staff tu rcvi.:w i Consithm:d l't>rt ur l'lnnning 
and qunlilied. issunn~:~ of the jthe noise study. A complete after D~panm~ntf!)HI 

Prior h1 issuance ora huilding pcrmitli>r vertical construction \)!"specific IICJlliSticinn. building pl:rmit singh: nnisc study submitwl and 
r..:sid.:111ial building ucsigll un each pared. a.noise study shaiJI~c conuuded fur vcnicnl or multiple noise approval of the 
hy a qualilicd ncousti~ian, whc> shall det.:rminc the need to incorporate noise construction of studies may be noise study by 
Ullenuation measures inh.l th<! huiluing design in order {Ll meet Title 24's any residential produced tc' address the l'orl. 
inll'rinr m>i~e limit Jl1r rcsidcniial U$CS as well as th~o: City's (Artic!J.: 29. building on project phasing. 
Section 290<J(d)) 45·dl3:\ !Ldnl interior noise limit for residential uses. This each p:u·ccl. a 
c1'aluminn slwll iiCCJ.>tlllt for nc1isc shielding by builuings existing <~tlhc tim!) noise study • 
ufth~ proposal, potential increases in umbicntnoisc lcl'cls resulting from the shall be 
removal ofbuildings that ar~ planned 111 he demolished, all planned prepared by a 

I 
cnntmercilil or open space uses in adjacent areas, any known variations in qualiried 
pro_icct build-out that have or will occuHhililding heights, location, and acous\icial). 
ph;Ising), any changes in actil'ities ndjnecmtn or ncar the Illinois Parci.!ls or 
28-A~rc Site (given tht: Proposed Project\ long build-out period), any new 
shielding benefits pnwidecl by surrnunding buildings that exist at the time ot: l development, lutun: cumulativ~ traffic noise increases on ndjaccnt roadways, 
cxi:aing and r.lnnncd .wnicJIHlry·sourccs (i..:., emergency generators, 1-IVAC, 
CtC.). and J'ulurc noise increaseS from ;IJI kll0\\'11 CUlllUiative projects Jocatt:tl 

i 

with cliri.!ct lin e-o t:sightto the. pmjcct building. 

To mini)lli7.c the potential f"or sleep disttirbanc~ crtccts from tonnlnnisc or 
nighllim~ noise events associated with nearby induslrinluscs, predicted noise 
!..:vel~ at l.!n~h prujccl huiluing shall account lbr 2417 t>peratiun of the 8AE 

·I I Systems Ship Repair !iicility,. 2417 tninsformcr noise at Potrero Supstation (if 
it remains an open :lir facilitv) and industrial activities nt the 1\l.s::.,_t_olhc. ___ 

-
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File No. 20 14-001272ENV 
Pier 70 Mixed-Us.e District Project 

Planning Commission Motion No. 19977 

:\~ITIGATION MONITORING AND REPORTING PROGR.<\:\1 FOR .. PIER 70 MIXED-USE DISTRICT PRO.JECT . 

I !II plemcn tntion Mitigation 
Mpnitoring/ . 

. Monitoring I !VI on i tori n g 
MEASURES ADOPTF.D AS CO~DITIONS OF APPROVr\L Reporting I 

Responsihil!ty Schedule 
. Responsibility 

Schedule I· . Agcnl'Y 

-
cx1~n1 ;uch usds) ur~ in nprratil111 atlhc limt: tht: unulysi,~ is coralw:icd. 

l I l Noi~.! reduction stratcgics such as the following could he incorporated into 
rhc pn>Jci:t dc~ign a~ necessary to meet Title 24 imcrior limit and minimize ,. 
the potcntiul ror skep disturbam:c fi·om adjac.:nt industrial uses: 

• Orient brdmCJrm away rr(llll 111(\ior noise sourc~s (i.e., major i 

streets, op~n space/recreation areas where special events would 
oc.:ur, and existing udjac.:nt industrial us~s. including but not 

I 
limited to the AlC:. PG&E Hoedown Yard (if"il is still operating !It 

• tliattime). Potrero Substation. unci the 13AE site) and/or provide < 

udditional enhanced nni;;e insulation fi:atures (higher STC ratings) 
. or mechanical ventilation to minimize the effects of maximum 

instantaneous noi~~ levels generated by these uses even thcnrgh · 
ther~ is no code requirement to reduce Lmax noise levcl5. Such 
measures shall he implemented on Par.:cls D and E! (hnth 
scenario;), Building 2 (Mtlximum Residential ScenariL' only), 
l'ilrcels I'KN (both s·cenarios), l'KS (both scenarios). and HDY 
Cvlaximum Rcsidc:_ntial .S.:cnariol)nly); 

• Utilize enhanced exterior wall nnd roof-ceiling assemblies (with .. 
higher STC ratings), including increased insulation; 

D Utilize windows with higher STC I Outdo~r/lndoor Transmission 
Clas; (OITC) ratings; 

• Employ nn:hitectural sound barriers ns part ofcourtygrds or 
building open space to maximize building shielding.cffects, and 
locate living spaces/bedrooms· toward courtyards wherever 
possible; and .. 

Locate interior hallways (aecc5sing rc.sidcntial unit~) ailjacentto noisy streets 
or existing/planned industrial or commercial d~vclopment.'" · . · 

Mitigation Measure !\'1-N0-7: Noise Control Plan for Special Event. Developer, Port, Prior to Developer, Port, Consid.:rcd · P•.>fl 
parks management operation ofa__" _parks ·manag~mcnt compktc upon 
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PARCEL LEAS~ iXHBHT J 
·rile No. 20!4-001274ENV 

Pier 70 Mixed-usc District Proj'ect 
Planning Commission Motion No. 1.9977 

-
:MITIGATION MONITORING AND REPORTING PROGRAM FOR 

/' PII::R 70 MIXED-USE DISTRICT PROJECT 

I ·I 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation I 
Monitoring/ 

Monitor·ing Monitoring 

Responsibility Schedul~ 
Reporting Schedule Agency 1 

I Responsibility I i 

Outtlunr Amplified Soun\1. entity, and/or parks sp..:cinl outdoor . entity. and/or parks . submission and 

, Th~ pn•jcct spon$ors shall dc\'i!Clp and iinplemcnt a NClisc ContrCll!'lan for 
programming amplified programming entity approval 0 r the 
~nti\y. sound. tht.: shall suhmit the NCI' hy the l'•)rt. 

opcr~lli@~ m the proJW$Cd ~ntcrtainment \'cnu<;:s to n:'duce tltc pt.ll\!ntial lbr project NClisc Control Plan 
noise impacts frClm public address and/or amplified music. This Noise sponsors, parks to the l>on. 
Comrul Plan shall con win the following ckments: .. 

management 

" The prCijcct ~punsors shall comply with noisl! controls UJJ(l entity, at1d/or ,. 
rcstri.cti1JilS in applicable entertainment pcrmitr.:qui~cmcnts for parks . 

outdllt'l' concerts. "- . programming -
entity to 

• Spcuker systems sh!lll he directed ;m:uy from I he nearest sensitive develop u 1'\oi~c 
receptors to the degree feasible. Control Plan 

.. Outdoor spcuk.:r systems shall be operated cnnsistcnt with the 
pril1r to . 
issuuncc or 

restrictions ofScetion2909 of the San Francisco Police Code, nnd event permit. 
confor-m to a performance standard of 8 dl3A and dBC over 
existing ambient L90 noise levels attlic nearest residcntiulu~e; l 

''Jf''f{jJ/"'"i""'"ilf' •·' •'o "'' • , .... '•o '.-• .. ·'•" "•, <"••"'!?J\t.""''"l'..l"j!~~""/t'T~\'•'"• .. ,, -•· • '•• '•' '''-\,_ ''-" •• ~'"'i>'<l,..-~~~ ... , ... ~"\!";it"~' • :;;·.u~:: !tlltfl:t '.ttlf!tiiiiJ.11_.M.er~sure..,·.:-::.~.¥..:~i::~:·..:~:~.-:.·-:i;:;;: ~~·~tSf:. .. ~ , ·\· .. J;1if/.'.~ .. rd5.:..:,:"'w£...!lf.l:.~.::.ti>"J~~-::~·l.:.,::.' .. .... :~ .~--~~::!':; -~:~~-s~rr:'h~~~ .:. .. ,'f .. ~·s~~% :-4.;:.~-~~:~i~.;t~ ·t~i:"l ~~+:;)~~-~ ~. -~ .:-::>. 
Mitigation Measure M·AQ-la: Construction Emissions Minimi:r.ation Project sponsors Prior to Project ~ponsors or Considered Port or Planning 

. Tht.: !i)lluwing mitig:!lion mcasurt: is rcquin.:d during construction of Phases 
nnd construction issuance nf l!- contractor to compll!te upc•n Department 
conlractor(s). site permit, the submit a Port or Planning 

.\ 4, and 5, or ulkr build-out of 1.3 million gross square feet ol'devclopment, project Constniction Staff review and 
which~vcr con1cs tirst: - sponsors must Emissions approval or 

i\. Construc:ticm Emissions Minimization Plcm. Prior to issuance of a submit ·Minimization Plan. Constructh1n 
site pcrmii, the project sponsors shall submit a C.onstruction Construction Quarterly reports . Emissions 
Emissions Minimization Plan (Plan) to the Port or Planning Emissions shall be submitted Minimizntic•n 
D.:panmcnt. The l'lan shall detail proj.:_ct cClmplianc'c with the Minimization w Port StaiTor Plan or 
fClllowing rcquire111ents: Plan Planning nlternative 

Where access to alternative sources of'pow.:r is available, 
Department measures thai 

I. ' imlicaHng the achieve the $ame 
ptH'Iablc diesel gcncrutors used during Cclnstruction shall be Prior to th..: 

~tlnstnn:tion phase erni$sions 

L_ 
comm~ncemcnt prohibited. Where portnblc diesel engines (Ire required 
of construction . and 0 rr-road reduction. 

because nlt~rn:niv.: sources ofpuw~r arc not a~ailable, the 
activities cquipnwnt 

--- --~ -~-
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PARCEL LEASE EXHIBIT ,J · 
·File No. 20 !4-00 I272ENV 

Pier 70 \1ixed-Use District Project 
Planning Commission Motion No. !9977 
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I 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
.PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

dicsd ~n!.!inc shall ml!<:tthc EPA ur CARB·Ticr 4ofT-road 
cmission-st:mdards and be fucl.:d with renewable diesel (at 
h:ust 99 pt:rceni renewable diesel or R99), if commercially 
available, as de lined b.:l~w. · 

2. All ofT-mad equipment greater than 25 horsepower that 
operates for more than 20 total hours_ over t)le entire duration 
ofi:onstri1ction activities shall have engines that meet the EPA 
or CARI3 Tier 4 off-rcind emission standards and be fueled 
with renewable diesel (at least 99 percent renewable diesel or 

. R99), if commcn:ially availnhlc. If engines that comply with 
Tier 4 off~rm1d emission standards arc not commercially· 
avniluble, then the project sponsors shall provide the next 
cleane?t picct: ol:ofl~roml equipment as provided by the 
step-down schedules in Tahle· M-AQ·I·I. 

Table M·AC)·I-1: OIT·R(Iad.Equipmcnt Compliance Step-Down 
Schctlulc 

Complinncc 
Altcrnntivc 

Engine Emi~sion 
Stundard 

Tier 3 

Emissions 
Cont1·ol 

CARU PM VDECS 
(B5%) 1 

CARB. PM VDECS 
(85%) ~ _ ··- .~ .-.-.·· ~-· . · .. ./~ __ : __ :~~~r 2 

ooO --·' MO- ·- ..... • .. --·-·-··-OM- 0 00 

Implementation 
Responsibility 

I l 
.Mitigation 

Sdti!dule 

during Phase 3, 
4, and 5. or 
prio1·to 
construction 
following. 
build-out of 1.3 
million gross 
square feet of 
development, 
the project 
sponsors must 
certify (I) 
compliance 
with the Plan, 
and (2) all 
applicable 

.requirements of 
the Plan have 
been 
incorporated 
into contract 
specifications. 

The Plan shall 
be kept on site 
und availuble 
for review. A 
sign shall be 
posted at the 
perimeter· of the 

M<!nitoring/ 
Reporting 

Responsibility 

information used 
during each phase. 
For 01'l~rond 
equipment using 
alternative fu<!ls, 
reporting shall 
include thl! actual 
amount of 
alternative fuel 
used • 
Within six 1rionths 
of the completion 
of construction 
activities, the 
project sponsors 
shall submit to Port 
Staff a tina! report 
summarizing 
construction 
activities. The tinul 
report sh.nll ind icute 
the start nnd end 
dates and duration 
or each 
construction phase. 
In addition, ror 
off-wad equipment 
using nlternative 
fuels, reporting 
shill! include the 

Monitoring 
Schedule 

-. 

i 

I 

Monitoring 
A<•l!ncy 1 .. . 

I 
I 

How in usc the table: If the r~quircnient~ of(A)(2) cannot be met, th.:n the 
project spon5ors would need to meet Compliance Alternative I. Should the 
project spunsors not bc·:1blc to supply off-rond equipment meeting 
Compliance Alternative I, then Compliance Alternative 2 wo·uld !le~d to be 
mel. construction actual amount of . . I 

site indicating alternative fuel 
the basic used. 

1 CAHB: Currcntlv Verified Diesel Emission Control Stratcuies rVDECS). 
I 
I 

I 
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Pi.er 7.0 Mixed-Use District Project 
.Planning Commission Motion No. 19977 

-
lVliTIGATlON MONlTOIUNG AND REPORTING PRO~RAM FOR -

PIER 70 :VliXED-USE DISTRICT PIW.JECT 

I 
:'\'lllnitoring/ ! Monitot·ing 

. MEASURES ADOPTED AS CONOITIO;'IS OF APPROVAL 
lmplcn'Jentation ;\'litigation 

Reporting 
Monitoring 

Agency 1 

Responsibility Schedule Schedule ,. Responsibility 

1\ vailablc online at hup://www.nrb.ca_.gov/dic:S<!l/vcrdcv/vtlc\'Lhtm. requirements of 
!\cc.:.<~cd January 14. 21) 16. the Plnn and 

where copies of 
i. \Vith respect to Tier 4 equipment, "l:l'mmcrd<Jlly the Plan arc 

· availabh:.' shall mc:un the availability taking into available to the 
I 

I consideration f~ctors such as: (i) critical pnth timing public for 
of construction: and (ii) geographic proximity of review. 
equipment to the project silc. 

ii. With respect to n:newnblc: diesel, "t:llrimtcrciully 
available" shall mean the availability toking into 
consideration fnctors such a~: (i) critical path timing 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost ofrcnewahle 
diesel is within 10 percent ofCJ.tra Low Sulfur 
Diesel #2 n1arkct price. 

iii. The project sponsors·shull maintain n:cords 
concerning its cn·orts to comply with this 
requirement. Should the project sponsor determine 
either that an ofT-road vehicle thntmt:ets Ticr.4 . 
emissions standards or that renewable diesel are not 
conHnt:rciully available. the project spllnsor shall 
suhmit ·documentation to the satisfaction of Port or 

.. 

Planning Staff and, for the former condition .. slwll 
identify the next cleanest piece of equipment that 

l 

would he usc. in compli:mcc with Table 
:vl·AQ-1- I. 

3. The project sponsors shall c.nsurc that lillurc developers 
Llr their contractors require the idling time lor off-road and 
on-ruad equipment· be limited to no more than 2 minutes, 
~xc.:pt as pnJ\"ic.lcd in exccptiQns to the applicable Sunc 
rcguJutit>ns regarding idling for of1~road und Oll·fli;Jd . 
equipment. l..egihk and visibl~ si!.!nS shall he iJOStcc.l in 
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PARCEL LEASE EXHIBIT J 
File No. 2014-00 1272ENV. 

Pier 70 Mixed-Lise District Project 
Planning Commission· Motion No. 19977 

MITIGATION MONITORI~G AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASUI~ES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schl'dule 

Agency.' 
Responsibility 

multiple languages (English. Spanish, nnd Chinese) in 
designated queuing. areas and at the construction site to 
remind operators of the 2-minute idling limit. 

4. The project sponsors shall require that each construction ' 
contractor mmidate that construction operators properly -
maintain and tune equipment in accordance with 
manufacturer specifications .. 

5. The Plan shall include best available estimates oC the 
construction time line by phase with a description or each 
piece- of olT-road equipment required for every conotruction 
phase and shall be updated pursuant to the reporting .. 

. . 
requirements in Section 13 below. Reporting requirements for \ . 
ofl~road eq~Iipment descriptions and information shall include. . . 
as much detail as is available, but nrc not· limited to: · 
equipmcnttypc, equipment manufacturer, cquipmc~t 
idenlilicntion number, engine model year, engine certification 

. Cl"·icr rating), horsep~~vcr, engine serial number, and expected 
fuel usage and h"ours of operation. For Verified Diesel 
Emissi'On Control Strategies (VDECS) installed, ~!escrij:ltions 
and infoni1ation shall include technology type, serial number, 
make. !111)dd. munufncturer. CAR8 verification number level, 
qnd inslallation·datc and hour meter reading: on installation 
date, The Plnn shall :tlso indicate whether rC[ICWable diesel 
\viii b~ us~d to power the equipment. The Plan shall also 
incluu~ unticipated fud usage and hours of operation so thllt 
emissions c;an be estimated. · 

6. The project sponsors and their construction contractors 
... 

shall keep the Plan available for public review on site during 
working hours. Each construction contractor shall post at the 
perimeter of the project site u legib)c nnd visibh! sign . 
summarizing the requirements of the Plan. The sign shall also 
state that the public may ask to inspect the Plan at unv time 

-----L_ _________ ---
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. File No. 201:4-001272ENV 

Pier 70 Mixed-Use District Project 
Pranning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTI-r-;G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

.. 
lmplcmentntion Mitigation 

Monitoring/ 
Mon itor·ing .Monitoring 

MEASURES ADOPTED AS CO;'IIDITIONS OF APPROVAL Reporting Agency1 

Rcsponsib ility Schedule 
. Responsibility 

Schedule 

during working hours, nnd shall explain how to request 
im;pcction of the Plan. Signs shall bc_po~ted on all sid~s of the 
~onstruction site that tacc a public right-of-way. The project 
sponsors shall provide copies of the Plan to mcmbers.oflhe 
public as requested. 

. 13. Heporting. Quarterly reports >hall he submitted to Port or Planning 
StaiT indh:ating the ~onstruction ac!ivities undertaken and iflf'i.1rmation 
uiJout the (lfl~road equipment used, including the inlorma~ion required 
in Section /1(5). In addition, reporting shall include the <lpproximatc 
anlount uf r~newablc diesel fuel used. 

Within 6 months of' the ..:omplction of' all project consuuction nctivities, 
the pruj~ct >tJOnsors shall submit to Port.nr·Planning Staff a linn! report 
surnmari1.ing cunstnlt:litln nctivitics. The lin:li r<.:pllrt shall indica!~ the . 

I ~wrt and end datcs and di.lrati.lll·of each construction phase. The limll 
rcp,on shall include detailed information required in Section A(5). In 
adJitioiJ. reporting shall indudc the actual nmount of n:ncwahlc dicst.:l 
i'uclusctl. 

(' Cert{/ic(l[iull Stllle//le//1 and 011-sile /leqttiremwt~·. Prit>r to the· 
colnmcnccmcntof cnnstructit>n activilk~, the pn.>jcct spon~urs shall 
certify through submi~sion of city-standardiz.cd forms (I) complianc.: 
with the Plan, 'and !2) all applh:ablc requirements of the Plan lH\VC been 
inC\JrporatcJ into cumract sp~ci!ica\i,,n$. 

Mitig:ttion Measure i\1-ACJ-1 h: Diesel Bnckup Gcnct·atot' Spcdlications Project sponsors · Prior to Anticipated l Considered Port 
T<.l reduce :-.!Ox associutcd with operation of the Maximum Commercial or approval of a location and t:nginc complete upon 

Maximum Rc~idrntial Scenarios, the prnjc~t sponsors ~hall implement thl! generator specifications of'n review lmJ 
foJI.owing measures. .. permit hy Port proposed diesel >lpproval hy Port 

Staff: hackup generator Staft: 

1\. All new dic;;cl backup gcn<:rators ~hall: shall IJc submilled 
,, ltl the Port Staff lilr 

I. have engines that meet or exceed CARR Tier 4 off·nJad emission review and 

standards which have the lowo::sl NOx emissions or C'-Jmmcrci;!llv approval prior to 
--
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Pr~ject 

Planning Commi~sion Motion No. I 9977 

MITIGATION MON·ITORING AND R~PORTING ·PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT ... 

Implementation Mitigntion M,onitoring/ 
Monit!J.ring 

Mnnitorirg 
MEASt:RES ADOPTED AS CONDITIO!'IS OF APPROVAL Reporting Agency ' Responsibility Schedule 

Responsibility 
Schedule I 

available gcn~rawrs; and issuance or a 

2. be fueled with r~newublc diesel, if comm~rcially available, which 
generator perm it. 

I 
IHt$ he~n d~monstratcd to reduce :\Ox emissions by approxiritately 
I 0 p~rc~t)l. I 

ll. All n~w di..:scl hackup generators shall hav~ an !liii;!Ualmaintcnance I 
testing limit of 50 hours. subject to any further restrictions as may be I 
impos~d by the 13AAQMD in its p~rmilling process. · 

c. For each new diesel backup gt:nerntor permit submillcd to BAAQ!v!D I 
for the project, anticipated locmion, and.enginc specifications shall be 
submill~d In the Port Staff for revkw and appr~val prior to issuance of a I 
r~rmit for the gcnerntor[mm the San Francisco DBI or the Port. Once I 
llperational. all diesel backup generators shall b~ maintained in ·good . r 
working order l[Jr the life of the equipment and any future: replacement ! of the di~s~:l r.a~:kup generators shall be required tube consistent with 
these emi5sions spccific:uions. The operator of the facility at which the 
gcnernlllr is located sha!Jn]aintain records of the testing schedule for 
ench diesel backup generator for the life of that diesel backup generator 
and provide this information for r~view to the Port within 3 months of · 
rrqu~sting such infornmtion. 

. 
·Mitigation Mcnsur·e M-AQ-1 c: lise Low and Super·-complinnl VOC Project sponsors Project Project sponsors to Considered Port or Plunning 
Architectural CMtings in Maintaining Buildings through Covenants and construction sponsors include in CC&R's complete upon Department 
Conditions and Restr·ictinns (CC&Rs) und GnlUnd Lease contractor(s). submit to the and/or ground lease project sponsor 

The Projet·t sponsNs shnll require all developed parcels to include within Port . requirements wilh submittal to the I 
their CC&R 'sand/or ground leases requirements for all future interior spaces documentation buildings te!lants Port of I 
to be rcpaint~d only with "Super-Compliant'" Ap.:hitccturnl Contings ofCC&R's prior to building documcntatio~ 
(h ltp ://www. <il] md gln' /hq mc/rcgu lations/compl i uneelareh itectuntl-cgatin g§/ and/or ground occupancy. ofCC&R's I sup~r"compliant-crntingsl. ·'Luw-VOC'.' refers tn puints t.hal meet the more .lease nrid/or ground . 
stringent regulatory limits in South Coast AQMD Rule 1113; howcycr. many requirements lease 

cj manulaclmcrs hnvc rcformui:Hcd to levels well b,ell'W these: liq1its. These 11rc prior to rc!CJuirements 

rcli:rrl.!d to as ·'Sup.;r-Compliant" ·J\rchitcctuml Coatings. building 
occuoancv 

~~~- - _L___ __ 
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File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

Mll:IGA TION .MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MI~ASURES ADOPTED AS CONDITIONS OF APPROVAL 

i'VIit_igalion Measure M-AQ·l d: Promote usc or Green Consumer. 
l'rmlucls 

Th.:·projcct;ponsors shall prtwidc ~ducation for residential and comml.!rcial 
tenants concerning green consumer products. Prior to n.:ccipt of any 
co::rtilkatc or l1nal occup.ancy" and every live years therculkr, the project 
SJll>l\~(11"~ shall work with the San Francisco Department of Environment (SF 
Environment) to develop electronic correspondence ·tt) ·he di$ll"ihlllcd h.y 
email annually tlJ rl.!;idcntial and/or cnmmcrcinl tenunts of .:a ell huHtling·(ln 
the projcc1 site that encourngcs the purchase of consumer· proJuct~·that 
gencrnlc lnwcr; than lypicul VOC emissions. Tile correspondence ~il<Jil 
encourage environmentally prclcrnble purchasing and sllull include conttlct 

I information and links to SF Appr\wed: The website may also be used as an 
infonnutional resource hy businesses and residents. 

M itig11linn ;\·I ca~m·c M-A Q-1 c: Elcctl·ilication of Loading Dncl's 

The project ~punsors ~hull ensure thai loading docks for retail, light industrial 
o1· wardwu.sc uses that will receive deliveries from refrigerated transport 
trucks incorporme clcctri.fication h,1ok-ups for transportation refrigeration 
unils to avoid emissions generntcd by idling, n:l"rigeratcd transport triH:ks .. 

Mitigation Measure M-AQ-"If: Transportation Demand Munugement. 

. Tli~ project spunsors shall prept~rc <l~d implement a Transp,)rtation Demand_ 
Management (TDM) Plan with a goal of reducing estimated daily one-way 
vehicle trips by 20 percent ·compared to the·total number of daily one-way 
vchich! trips identified in the pmjcct's Transportation Impact Study at project 
build-out. To cnsurl! that this rcdw.:tion goal conld he reasonably adlh:vcd, 
the TDM !'Ian will have a nlllllitoring goal ofn:ducing by 20 percent the daily 
onc-wav \'chicle trips cnlculnted for each building thnt has received a 

Implementation 
Responsibility· 

Project sponsors. 

l'roj~cl sponsors 

Developer to 
prepare and 
implement the TDM 
Pllin, which will be 

.implen.1entcd by the 
Transp•Jrtntion 
Management 
Association and will 
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Mitigation 
Schedule 

permit. 

Prior tq 
occupnncy or 
the building by 
!t:nnnts and 
cv.:ry tivc. years 
thereafter, 
proje~t 

sponsors to 
distribut~ 
educational 
materials w 
tenants. 

Prior to 
issuuncc of a 
building permit 
for a building 
conta[ning 
loading docks 
·for retail, light 
industrial or 
warehouse 
uses. 
Developer to. 
prcpurcTDM 
Plan and submit 
to Planning 
Starr prior to 
8pJ?rOI'O.I or t\IC 

project · 

Monitoring/ 
Reporting 

Rc.sponsibility 

Pwjcct sponsurs to 
! work with SF 

I 
Environment to 
develop 

l 
educational . 
mutcria!s. 

Project sponsors to 
provide 
construction plans 
to DBI or the Porl 
to ensure 
compliance .. 

Monitoring 
Schedule 

Considered 
co mp I etc after . 
distributi,,nof 
educational 
materials to 
resid~ntial and 
cnmrncrcial· 
tenants. 

Considw:d 
complete upon 
approval of 
construction 
plans by DFll or 
the Port. 

Project sponsors to I The TDM !'Inn is· 
suhmillhc TDM com;ideretl 
Plan to Planning complete upon 
Staff for review. approval hy the 

Planning Stall 

Transportati<•n 
Demand 
MmHI~.:ment 

Annun! 
monitoring 

Monitoripg ~
Agency 

l'ort.or Planning 
O!.!partmcnt 

l't>rt or Planning 
Department 

Planning 
Dcpmtm.:-nt 

I 
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File No. 2014-001272ENV 
Pier 70 Mixed-Usc District Project 

Planning Commission 'Motion No. I 9977 

MITIGATION MONITORING·AND REPORTING PROGRAM FOR 
PIER.70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS COI'iDITIOI'iS OF APPROVAL 
Implementation Mitigation· Monitoring/ I Monitoring 

Monitoring 
Reporting I I 

Responsibility .. Schedule Schedule Agcnl.'y 
R~.sponsibility l 

c~rtilicatc oi'Occupuncy und is at least 75% '<iccupicd compared to the daily be binding on all Association to • reports w·ould be 
lli\1.!-way vehicle trips anticipated li)r that building based on anticipated development submit monitoring on-going during 
dc\'elopmcnt un thut pan:c!,' using. the trip g~neration rates contained within pnr~cls. report anmmlly to projcct·huildnut, 
the project's Tmnsportatitm Impact Study. Thl!rc shall be a Transportation Planning Staff and or until five 
1\·lanagcmcnt As,;ociution that would be responsible for the administmtion. .. implement TOM consecutive 
mnnitoring, and aujusunent of' the TOM Plan. The proje~o:t sjlonsor is Plan Adjustments reporting periods 
n:sponsihlc for id..:ntil)'in£ tlic comp~ncnts of the TDM Plnn thai could (if r7quircd) .. sho\v thnt the 
reasonably be e;..p~:ctcd to achicvt: the reduction goal for each new building project has met 
associated with the project, and for making good faith efforts to implement its reduction 
them. The TDM Plannu1y include, but is not limited to, the types of measures gonls, at which 
summarized below l~r ~xplanuto'ry example purposes. Actual TOM measures point reports .. 
sclt:cted shnuld include those from the TOM Program Standards, which would be 
d~scribc the scope and applicability of ~andidate measures in detail and . submitted every 
include: threc·ycurs. · 

Active Transportation: Provision ofstrcctscape improvements to 0 

encourage walking. ~ecurc bicycle parking, shower'and locker ~· 
!i1cilitics for cyclists. subsidized-bike share memberships for -
project occupants, bicycle repair and maintenance services, and 
other bicycle-related services; · · 

.. .. Car-Share: Provision of car-share parking spaces and subsidized· 
memberships for project occupants; 

I .. 
• DdiYcry: Provision of amenities and services to support delivery of 

goods tll pro jed occupants; .. 
: 

Family-Oriented M~asures: Provision of on-site child care and • 
t.1 th~r amenities to support the usc tlfsustnlnablc tmnsportation 
mod~s by ramilic;; 

0 J-i igh-Occupancy Vehicles: Provision of carpooling/vappool i'ng 
incentive~ and shulllc bus servic~; 

• lnfvrmationund CO!Jllllllnh:utions: Provision of multlmodnl 
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File No: 20 14~00 1272ENV. 
Pier 70 Mixed-Use District Project 

.Pltinning Commission Motion No. 19977 

~·-~--- -~ 

- .. MITIGATION MONITORiNG AND REPORTING PIWGRAM.FOR 
PIER 70 MIXED-USE DISTRICT PROJECT . · 

.. 
. . . . lmplcmcntntion Mitigation 

Monitoring/ 
·Monitoring !Vlonitoring 

MEASCH£S ADOPTED AS CO~DITIONS OF APPROVAL. Repor.tlng Agency 1 
Responsibility Schedule 

· Responsibility Schedule 

waylinding signagc, transportation information displays, and 
tailor~d trnnsp.onution marketing services; 

0 Land Usc:; l'rovi~ion of' on-site ail'ordablc housing anJ healthy ti1oJ 
... 

retnil services in unclerscrvcd ur~as; -
,. Parking: Provision or unbundled parking, shon term daily parking 

provisio!1, parking cash out ofTcrs. nnd rcJucc!d off-street purking 
supply. 

The TDivl Plan shall includ~ specific descriptions of each measure, including 
the degree (lfimplcmt:ntation (e.g., for how long will it be in place), nnd the ' 

population that e11ch measure is intended to serve (e.g. residential tenants, 
rl!tail visitors, employees of tenants, visitors, etc.). It shall also include a 
cnrnrnitml!ntto monitoring of person and vehicle trips travding ro nnd from . 
thl! project site Ill detl.!rmine the TDM Plan's etTectivcness, as nutlined below. 

\ 

The TDM Plan ~hall be submitted to the City to ensure that components of the 
TDM Plan intended to meet the reduction target arc shown on the plans· 
und/or ready to be implemented upon the issuance of~ach certificate or 
occupan~y. 

TDM P/ant'vfonitoring and Reporting: Tlw Transportation ivtanagcmcn( 
Associ:1tion. through an on-site Transportation Coordinator. sh:tll~;ollcct data · ' 
<lnd make monitoring reports avnilnblc for review and npproval by the 
Planning Department staff. · 

l .... 
•. r;,;,,, M,,,;.,,;,, '"'" 'h"ll b' "'""'"' ""' ~; .. ,., <h•ll bo" I 

I 
. submitwd to Pl:mning Department starr ever~·~ car (rc !erred to as · 

''re2,min!l periods"). until Iivl.! consecutive TCJ:lor!ing pcriOcJ£__ ~-- -- ----
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Pier 7Q Mixed-Usc District Project 
Planning Commission Motion No. I 9977 

' . . 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT -
.. 

Monitoring/ · 
I 

Monitorirg · j Implementation Mitigation Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility ·. Schedule Reporting · · Sched1ilc • Agency I· 

Responsibility i 
display the liiily-huilt project has mel the reduction goal, ut which · I point monitoring" data shall be submitted to Planning Department 

·staff once every three years. The first monitol'ing report is required 
18 months after issuance of the First Certificate of Occupancy lbr 
buildings that include off-street parking or the establishment of 
surfuc..: parking lots or garages that bring the project's total number 
of off-street parking: spaces to greater than or equal to 500. Each . . . 

trip "count and survey (see below for description) shall be 
completed within 30 days tollo\ving the end of the applicable 
reporting period. Each monitoring report shall be completed within .. 
90 days following the applicable reporting period. The. timing shall 

I 
be modified such-that a nc\v monitoring report shall be required 12 
months uflur udjustmcnts arc made to the TOM Plan in order to 
meet the reduction goal, .tiS may be required in the "TD!VI Plan I Adjustments·· heading bcli>\v. In addition, the timing may be i modified by the Planning Department as needed to consolidate this' 
requirement wi!h other monitoring and/or repor~ing requirements ! 
for the project. 

.. 
• Components: The monitoring report, im:l~1ding trip counts and 

I · surveys. shall include the following components OR comparable 
ultcrnutiv~ methodology and components us approved or provided 
by !'Ianning Department staff:_ 

I 
i 

I 0 Trip Count und Intercept Survey_: Trip count Md init:rccpt" I 
survey ofperSLlllS and vehicles arriving tmd leaving the project 
~itc for ll'J l_~:ss thm1 two days of the reporting period between ' I 6:00. :Lm. and 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without i'cdcrally 
recognized h~liduys, and unothcr day shall be a Tuesday, I \V..:dncsday, or Thursduy during another wet!k without 
f".:d~r:tlly r~cugnize~ holiday$. Tht: trip cNmt nnd intercept ! 
survey ~hall be prepared by a qualit)cd transportation. or ! 
qunlified sum:v consultant and the methodolocry shall be __ l 
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r·· MITIGATION MOI"iiTORING ANp REI'O~TJNG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

lm plementntion Mitigation 
:vtonito.ring/ 

Monitoring Monitoring 
MI!:ASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule 
Responsibility 

Schedule 

. approved by the Planning Department prior to c-onducting the -
~omroncnts uf the trip count und intercept survey. It is . 
anticipated that the Planning Dcpart.rncnt will have a standard 
trip count and intercept survt'y methodology developed and 
avuilablc to project spon.sors at the time of data collection. 

·o Travel Demand I ntbnnatio1i: The above trip count and survey 
information shall be able to pwvidc travel demand analysis. · 

·characteristics (11;ork and non-work trip counts, origins and 
destinations of trips w/frumthc pr,ljeci site, and modal split .. 
information) as outlined in the Planning Depnrtment's - . 
Transpormtion Impact Alta(t·sis yuidclillesjbr I E11vironmental J?eview, October 2t'l02, or subsequent updates 
in .:!Teet nt the time of the sur\'C)'. 

Docum,·ntmion of Plan lmrlemcntation: The TDI'vl -
0 

Courdinator shall work in ..:onjunetit>n with the l'hmning 
Department to develop a survey (9nlinc or paper)·th~ll cnn b~: 
rcason:>bly completed by the TDM Coordinator iind/or TMA 
staiTlCl document the impl<!m~ntlllion ofTDI'v! program : 
clcmellls and other basic information during the reporting 
period. This ~urvcy shall be included in th~ monitoring r~port 
suhmillcd to Planning Dcparuncnt staff. 

' I 

0 Dcgrcc L>flmpkmcntation: The monitt>ring n:port shall 
include descriptions orihc degree or implementation (e.g .. . . 
h•Jw numy tenants or \'isitors th.; TD:'v! Plan will ben..: lit, and 
on which locntions witliin the site measures will bc/huvc been 
placcd. ~tc.) 

(l ;\ssistance und Con!iticntiality: Planning Department sta!T 

I 
will assist the TDM Coordinator on questions l'cgnrding th~ 
ctllllflOilcnts of the 1i10nitoring n:port and shall .:nsurc that the 
id~11tity or individual survey responders is protected. 

7DM !·'/an .·!djusunems. The TDM !'Inn shall be adjusted based on the 'I I 
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Planning Commission· Motion No. 1997.7 

MITIGATION MONITORING AND REPORtiNG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

monitoring results if three consecutive reporting periods tlemonstrutc that 
mcusurcS·''·ithin the TDrvl Plan ur.: not achieving the reduqtion go;JI. The 
TDivl Plan adjustn1ents shall be made in consultu.tion with Planning 
DepartnH:Ill staff and may require n:finements to c:Xi~ting measures (e.g., 
change Ill subsidies, increased bicycle purking), inclusiun of new measures 
(e.g., a ncw.technology). or mnoval ofl!xisting measures (e.g., measures 
shown to be ineffective or induce vehicle trips).lrthrec consecutive reporting 
period$' monitoring. r.:sults demonstrate that measures within the TDM Plan 
arc not achieving the reductioti goal, the TDM Plan adjustments shall occur 
within 2i0 days f(Jilowing the loot consccutiv~ rcportjng period. Th~ TDM 
Plan adjustments sl~ull ocl:ur until !hrec consecutive reporting periods'. 
1110nitoring. results demonstrate that the reduction goal is achicvcd. If the I TDM Plan docs not achieve the reduction goal then tl1c City shnll impose 
addition~! measures to reduce vehicle trips as prescribed under the · 
dcvdopment agreement, which may include rl!striction of additional 
on·-strccl pnrking spnccs beyond those previously established on the site, 
capital or operutionul improvements intended to reduce vehicle tl'ips.fromtht: 
project, or other mcnsures thut support sustainable trip making, until three 
consccutiv.: r.:poning periods' monilt1ring results demonstrate. Uwt the 
r~duction goal is achieved. 

Mitig::11ivn Mcnsurc M-AQ-Jg: Additinnal Mobile Souz·cc Control 
Mcasut·cs 

The following Mobile Sourl:c: Control Meas'urcs !rom the BAAQMD's 2010 
Clcnn Air Plan shall be implemented: 

• l'romL'te usc of ckan fuel-cl'lici~nt vehi..:lcs through prcli.:rential 
(dcsign:Hcd and proximate to entry) parking and/or installation of 
cll!irging stations beyond the level required by the City's Green 
Building code, from 8 to 20 pt:rcent. · 

• Promote zero-emission vehicles by requesting that any car share 
prog.rum op~:rator include electric vehicles within its car share 

I lmplemcntntion Mitigation 

I 
Responsibility Schedule 

I 

Project sponsors On-going. 
and TMA. 
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MITIGATION MONITORING AND REPORTING Pi{OGRAM FOR 
PIER 70 MIXED-USE DfSTRICT PROJECT 

"ME.ASURE.SADOPTED AS CONDITIONS OF APPROVAL 

program lo reduce the need tp havl.! a vehicle or second vehicle as a 
part of tht! TDivt program that would he J'cquircu of all ne\'i 
dcvc!Ciplllcnts. 

Mitig:llinn Measure JY!-AQ-lh: Offset ofOpcrulional Emissions 
1

1
· Prior tn bsuan~..: of the linal. ccrtilicutc ot' occupancy for the linn\ b.uihling. 

:tssodatcJ with Phase J, or alicr build out of\ .3 million 5qunrc feet of 
dcvclopmt:nt, whkho:\'cr comt:s' first, the project sponsors, with tlie oversight 
•lf l'(>rl Staff, shall cit.hcr: ' · . 

(I) llircc!ly l'und or implement n ~pccilic ol'f.~ci project within 
San Fr·anci~co to uchicvti reductions of25 wns per y~:ar ofoznm:. 
pn:~:ursor,; and I ton of PM\ 0. Thi~ oOsct is intcnd~d to offset the 
cstimat~d annuultonnage of operHLil>nal o7.onc prcn1r~or and PM I 0 
emissions under the buildout scenario rcnliz..:d at the time of 
c•Jmpktion of Phase 3. To qualify under this mitigation measure. 
the ~pccilic emissions offset project must result in e!nission 
rcdu~ti0ns within the SFI3AAI3 that would not otherwise be 
uch'ievcJ through compliance with existing regulatory 
n:quircmcnt>. i\ preferred oll~ct project would he one 
imph:mcntcd locnlly within th..: City and Cou~ty of San Francisc<>. 
Prior to impkmcJitation of the offset project, the project spotisors 
mu~t obtain Port Stafrs approval of the prOJlOscd oftset project by· 

· pmviding do..:um.:ntation of the estimated amount of emissions of 
ROG, NOx, and PM I 0 to be reduced (tons per ycaf) within the 
SFI3AAI3 from the t;missions reduction pmjcct(s). The project 
sponsors shall notify Purt Stun· within 6 months of completion of 
the ,,fls.:t proj~ct lor vcrilication: or 

(2) Pay :1 one-time mitigutinn offset fee tll the 'BAAQI'vlD's 
Strlllcgic Incentives Division in'an amount no less than£ I R,030 per 
weighted ton of ozone precursors und PM I 0 per y.:ar ahov~ the 
significance threshold, ·calculated as the difference bclii'CCil total 
lllli\Ual ClllissillOS !It hui\d Olll under mitigated conditionS and the 

Implementation 
Responsihility 

Project sponsors. 
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·Mitigation 
Schedule 

on:~ets li.:•r 
Phase 
3/build-out or 
1.3 million 
square li!ct: 
Cpon 
completion of 
construction, 
and prior w 
issuance L•f n 
Ccrtilkatl' 1lf 

Occup:mcy fnr ; 
the final I 
building . 
associated with 
Phase 3. or aft.::r 
build out of 1.3 
million sqtiare 
feet or 
development, 
whichever . 
comes tirst. I 
developer shall 
demonstrate to 
the satisfaction 
of Port Stan· 
that off.~ets 
have bccn 
funded or 
inmlemcntcd, 

Monitoring/ 
Reporting 

R~sponsibility 

Port Staff to 
approve the 
proposcd offset 
proj.cct. 

Monito.ring 
Schedule 

I fprojcct 
·sponsor direct!~; 
funds or 
implements a 
specific ofi:~ct 
project, 

I considered 
complete \Vhcn 
Port Staff 
appro\'es the 
proposed onset 
pro jed prior to 
individual 
Certificate~ of 
Occupm1cy. 

Jfpi·ojL'Cl 
SPl'nsor pays a 
one-time 
mitigation offset 
f.:.:, CC'nsidercd 
complete whcn 
doculllcntatk>n. 
of payment is 
provided to Port 
Staff. 

Monitpring 
Agcn'cy1 

Port 
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PARCEL LEASE EXHIBIT J . 
File No . .2014-00 1272ENV 

Pier 70 Mixed-Use District Project 
Planning Commissfon Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER 70 MIXED-USE DISTRICT PRO .• JECT 

. Monitoring/ . . ·. Monitoring 
MEASURES ADOPTED AS CO~DITIONS OF APPROVAL 

Implcmcntntion Mitigation 
Reporting. :VIonitoring 

Agency1 
Responsibility Schedule 

Responsibility 
Schedule 

sig.nincance threshold [n the EIR air qunlity analysis, which is 25 or onset fcc has -
tons per year of ozone precursors and I ton ofPiv!IO, plus a 5 bec:n paid, in an j 
percent adrnini~tmtive l"et:;to fund one l)r more emissions reduction amount 
projects wilhinthc SFl3AAI3. This one-time fee is intended to fund sufficient to 

I emissions reduction projects to oll'sct the estimated annual tonnage oiTset 
or operational ozone precursor and PM I 0 emissions ·under the emissions 
buil~lolll scenario realized ut the time of completion of Phase 3 or above 
after completion of 1.3 mil !ion sf of llevelopm~nt, whichever BAAQMD 
comes lirst: Documentmion of payment shall be proviued to Port thresholds for 
Stall build-out to 

Acceptance of this lee by the 131\AQM D shall serve as an acknowledgment date. 

and commitment by the BAAQM!)"to implement one or m~re t:missions 
reduction projc~l(s) within 1 year ofrcccipt.ofthc mitigatitln fee to achieve Qff§cts for 
the emission reduction objectives-specified above, and provide subscgucnt 
documentation to Port Staff Hnd to the project sponsors describing the 11hases/build-ou 
project(s) funded by the mitigmion fcc, including the amount of emissions of 1: Upon 
ROG, NOx. and PM I 0 reduced (tons per year) within the SFI3AAB from the completion of 
emission~ reduction proj~ct(s). l r there is any remaining unspent portion of construction of 
the mitigation offset fee loll owing implementation of the emission reduc!ion each 
project(s), tli~ projct:t sponsors shall be entitled ton refund in that amount subsequent 
from the l.lAAQ;vtiJ. To quali!Y under this mitigation measure, the specific phase, and prior 
emissions retrofi1 project must result in cmi;sion reductions within the · to issuanct: of n 
SFBt\Ail that would nut otherwise he .achieved through compliance with Certificate of 
existing regubiory requirements. · Occupgncy for 

.. the linal 
building 
associated with 
such phase, 
developer shall 
demonstrate to 
th.: !iatisfhction ·i of Port Sinrr , ..• 
that offsets I 
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PARCEL LEAS~!- eXHIBIT .J 
File· No . .2014-00 1272ENY 

Pier 70 Mixed-Use Distdct Project 
Planning Commission Motion 1'\o. 19977 

I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

M~~ASURES ADOPTED AS CONDITIONS OF APPROVAL 
lm plemcntation 
Responsibility 

Mitigation 
Schedule 

have been 
funded or 
impkmcntcd, 
or \lffsct fee has 
been paid, in an 
amounl 
sufficient to 
offset 
emissions· 
abo\'c 
13AAQMD 
thresholds ft'r 
build-out to 
date and taking 
into account 
otrscts 
previously 
.funded, 
implemented, 
and/or 

I 

Monitoring/ 
Reporting 

Responsibility 

l' 
I 

Monitoring 
Schedule 

;'\•lonitoring 
Agency 1 

purchased. '· 
iwTtf:ilri1(1f[sffft£/frw:MiiJiF!1fliflifM.~~~tJ~&{;ti~:ilt'&ii;~~:~~f~;:~':~?~:-r~'~;~,~~;!i'J.itJ.~'*t.e~~~~~~B~:~f;:: :, . -~:i!~'t{; =: ;~~ .. ~-~---~ 

Mitigntiun Mcn~u1·e M-WS-1: ldcntilication :tnd Mitigation ol' lntcri.m Project sponsors, As outlined in Qualified wind Considered . Port 
llnzardous Wind lmpncts • qualilicd wind Table M.WS.l: consultant to complete upon 

When the circumstanc~s or conditions listed in Table lvl.WS.I nrc present at 
th..: lim.: a building Sdh:mntic Design is submitt..:d, the rcqufrcmcn~~ 
dcs~:ribcd below apply: 

T:thll• M.WS.I: Cil·cumstanccs OJ' Conditions dul'ing which 
:vJitigution MeasuJ·c M-WS-1 Applies 

consultant. Circumstances prepare-a scope-of approval or 
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or Conditions work to he issuance of 
during which approved hy Port building permit. 
Mitigation Staf'fand following 
Measure approval of a scope 
M-WS-1 of'work ~ubmil a 
Applies, a wind 
impact analysis 
shall be 

wind impact 
·unulysis to Pori 
Staff lor opproval I 
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P~RCEL LEASE.EXHIBIT .J 
File No. 2014-001272ENY 

!)ier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITJGAT.ION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 l\11XED~USE DJST~ICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Subject l'a•·ccl Ci•·cumsluncc or Condition 
l'roposed for 

Construction 

l'arccl A Construction of' any new 
buildings on Pnrcei.A. 

I<clatctl 
Upwind 
Parcels 

NA 

Pa:ccll3 c,,nstruction.of' any n.:w NA 
buildings on Parcel B. 

-~··· -~-·-··· ............ ·----- .. -·------------·-·--- ·'""'··---- ..... ., ___ ,_ .. _~ ·-·---· 
Parcel F.2 

l'ar~l.!l F.3 

Construction of any new 
. buildings on Parcel E2 over 80 
feet in height, prior to any 
construction of new buildings on 
approxim:ucly 80% of the 
combined total parcel area of 
Pan:els HI and G that would be 
completed by the estimated time 
or occupnncy of the subject 
building,ns estimated on tlr 
aboutth~ date of the building 
Schematic Design submittal. 

Construction of any new 
buildings on l'nrcel E3 over RO 
feet in l!c:ight, prior to ·any · 
construction of new buildings on 
apprt,ximatdy 80% of' the 

· combined total parcel area of 
Pnr~cls E2 and G that would be 
CLlmpletcd by the estimated time· 
ufoccupmicy ofth~ subject 
building, as estimated on or 
about the date of the building 

Parcels 
HI nnd 
G 

Puree Is 
E2 and G 

lmplcmcntntion 
Responsibility 
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Mitigation 
Schedule 

prepared for the 
·listed 
circumstances 
prior to 
issuance of a 
building permit 
for any 
proposed 
building when 
the · 
circumstances 
or conditions 
listed in Table 
M.WS.l are 

· present at th~ 
time a building 
Schematic 
Design is 
submilled. 

Monitoring/ 
Reporting 

Responsibility 

of feasible design 
changes to 
minimize interin\ 
hazardous wind 
impacts. 

Monitol"ing· 
Schedule 

'· 

Monitoripg 
Agency 

' 

·I 
I 
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PARCEL LEAS~ .t£XHIBIT ,J 
File No. 20!4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. I 9977 · 

MITIGATION MONitORING Al'iD REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

I · ~·lonitoring/ 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation 
Responsibility 

Mitigation 
Schedule 

I Reporting 
Monitoring 

Schedule 

:\1onitoring 
. Agcncy 1 

1-'urccl F 

l':trccl G 

Parcel HI 

l'arc~l H2 

Schematic Design submittal. 

Construction of any n~w NA 
buildings on Parcel F. 

Construction of any new 
building~ lln P:ircel G. 

Construction of unv new 
buildinus on Parcci H [ over 80 
l"eel in l~cight,.Pt'ior to any 
Cl'nstructionllfncw buildings on 
upproximntdy llO% of the 
combined totnl parcclm·ca of 
Parcels E2 and.G that would be 
completed by the estimated time 
of o..:cupancy of the subjcl'l 
building, as estimated. on or 
allvut the dnte of th..: building 
Sch~mntil' Design. submittal. 

Cons"truction of any new 
buildings on Parcel H2 over 80 
f.:ct in height, prior to any 
construction of new buildings on 
appro.xirnatcly RO% of the 
combined toll!\ parcel area of 
Par"cc.:ls I-ll, E2, and E3 that 
would be compktt:d by the 
estimated tim~ of occupancy of 
the subject building, as estimated 
on or about the d:llc or the 
building Schcmu.lic Design 
subniittal. 

NA 

Parcels 
E2 und G 

Parcels 
\II. E2. 
and E3 
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PARCEL LEASE EXHIBIT J 
File No. 2014-00 1272El\V 

Pier 70 Mixed-Use DistriCt Project 
Planning Commis?ion Motion No. 19977 

:YIITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DIS"(RICT PROJECT 

!Yionitoring/ Monitoring ·Implementittion Mitigation Monitoring 
MEASUIU:S ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting. 

Schedule 
Agency' 

Responsibility 

Source: SWCA. 

Requirements I 
A wind impact analysis shall be rl!quin:d prior to building permit issuanc~ for I 
uny pruposcd n~:w building that is located within the project sit~: and mt:cts ·i 
the conditions d~s~ribed above. t\11 l'casiblc m~:ans (e.g., changes in design, 
relocating-or reorienting c~:rtain building(s), sculpting to include podiums 
and roof terraces, udding architectural ~nnopics or scrt:ens, or strct:t furniture) . 
tu eliminatt: IHizarJOlis winds, if predicted. shall be implemented. Aller such 
design changes and fcatun:s hiiVt: bi:cn considered. the additional 
em:ctivencss or land$cllping may also he considered. 

I. Scrcening-lt:vel tmalv~is. A qualilkd wind consultant upprov~:d oy 
l'on StaiTshall review the proposed huilding design and con9uct a 
"desktop review" in order to provide n qualitative result .. 
determinin!! whether then: could be a wind hazard. The 
screcning-l~vcl analysis shall hav<! the following steps: For each 
n<!w building proposed that meets the. criteria above, a qualiticd 
winJ consultant shall review and compare the exposure, mussing, 
und oricn!lltion of the pi'Opos.:d building(s) oil the subject purcclltl 
the building{s) on the same parcel in-the rt:pn:scntative mussing 
models ol'the Proposed Projeeltcstcd in the wind tunnel us part of 
this El R and in any subscqut:nt wind analysis testing required by 
this mitigation measure. The wind consultant shnll·id~:nti(v arid . 
compare the potential impacts of the propos~:u building(s) to thost: 
idcntilicd in this EIR, subsequc.:nt wind testing that may have 
occurred und~r this mitigation measure, and to the City's wind 
hazard criterion. The wind consull:mt's analysis and evaluation 
shu II consider the proposed building(s) in the context of the 
··current Proj~ct Bnseline;· which, at any given time during. 
co.n>truction ol'thc Proposed Project, shall be defined as any 
existing huildings at the ~itc, the as-built designs of all · 
previou;lv-cornpleted structures and the then-current designs of 
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PARCEL LEASb 6XHIBIT .J 
, File No. 2014-001272ENV 

· Pier 70 Mi~ed-Use District Projrct 
Planning Commission Motion No. 19977 

MITIGA TlON MONITORING AND REPORTING PROGRAM FOR 
PmR 70 MIXED-USE DISTRICT PROJECT '·· 

.. 
I rn pl~rn entation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
MEASUIU£S ADOPTED AS CONDITIONS OF APPROVAL 

R~sponsibility Schedule 
Reporting 

Schedule 
. Agency 1 • 

Rt.>-sponsibility . 

approved hut yet unbuilt. muctur~s that would he cornpkted by the · 
time of occupancy of the subject building .. 

(a) I fth~ qualified 11 ind t.:onsLiltnnl concludes that the building 
design(>) ~:ould not create a n~w wind huzunl and could not I . I 
C(lntribute ton wind hazard identified hy prior wind tunnc\ .I I testing l(lr the EIR and in sllb$cquent wind rinalys!s required I 
by this mitigation measure. no lilrther rcvic1\• would be I· required. lfthen: could bell new wind ha·1.ard, then a 
quantitative assessment shall be conducted using wind tunnel 
testing or Ul.J eljuivalcnt quantitative analysis that produces 
compamble results tll the analysis m.cthodology used in this 
ElR. 

(b) If the qualified wind cnnsult~ml conclud.cs that the building 
dcsign(s) could create a new wind hilznrd or could contribute . 
to a wind hazurd identified by prior wind tunnel testing 
~onductcd ibr this EIR and in ~ubscqucnt ~vind nnalysis 
required by this mitigation measure. but in the cnnsu.lt:mt's 
prolbsinnaljudgment the building(s) cun be modi lied to 
reduce such impact to a less-thun-sig,nilknntlevcl, the I 
consultant shall !li.Hify Port Staff and the building applicant.. 
The consultant's profi.:ssilHWI.iudgmcntmuy be informed by .. 

I 

the usc of .. dcsktnp" analyticill toll Is. such :1s cnmputcr tools .. 
relying on results of prior wind tunnel testing for the Proposed 
Projl!ct and other projects ii.c .. "desktop" unuly5is does not 
include new wind tunnel testing) .. The analysis shall include 
consideration or wind locatioil, duration, and speed ol'wind . 
.The huilding appli~ant may then propose changes or · 
supplements l<l the design of !lie proposed 'building(s) to 
u~hieve this result. These changes or supplements may 
include, but ar~ ntll limited 1\J, changes in design, building -
tlricntation, sculpting to include podiullls and ro\Jftcrmces, 

i and/or the ad~itil)_n_Qfm·chL!cctural cml()pics or screens. or I 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 7o' Mixed-Use District Project 
· ?·Ianning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTI:'I!G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
· Monitoring/ 

Monitoring 
!\1onitoring 

MEASliJH:S ADOPTED AS CO~DITIONS OF APPROVAL Reporting 
I. 

Responsibility · Scheclule Schedule 
Agency 

Responsibility 

street l'urnitur~. The cl'l'ectivcness ortandscaping may also be 
considt:n:d. The wind consultant shnll then reevaluate the 
building design(s) with specified changes or suppicrncnts. I r ~ 

the wind ·consultant demonstrates to tht: satislltction of Port 
Suiffthat the mudilicd dcsign and landscaping for the · 
building(s) could not cr..:atc n new wind haxurd or contribute 
11.1 a wind hazard idctltificd in prior wind tunnel testing 
conduct.:d J;)r this EIR and in subsequent wind nnnlysis 

.. 
required by this mitigation measure, no further review would 
be required .. 

. (CJ If the consultant is unable to d~:moi1strate to the satisfaction of 
l'ort . .Stuff that no increase in wintl hazards \VOuld occur, wind 

., 
tunnel testing or un equivalent method of quantitative . . 
evaluation producing results that can be compared to those ' 

. used in the El R and in any subsequent wind analysis testing 
rcquired by this mitigation measure is required. The 
building(s) shall be wind tunnel tested in the context of a 
model that represents the Current Project ~aseline, as 
described in Item I ,-above. The testing shall include all the 
test points in the vicinity of a proposed building or group of .. 
buildings that were tested in this EIR,·ns well as all additional 
points det:n1c:d appropriate by the consultant to determine the · 
wind pcrforrnunce lor the building(s). Testing shall occur in 
pl;tccs idcntilied as important, e.g., building entrances, 
sidewalk~, ct~ .• and there m·ay need to be additional test ppint 
locations considered. At the dit·c:ction and approval orthe 
I'CJrt. the "vi~inity .. shall be detcxmined by the wind 
consultant, as appropriate for the circumstances, e.g., n 
starting concept fbr "vicinity" could. be nppro.ximately 350 
feet around the perimeter of the subject parcel(s), subject to 
tht: wind consultant's reducing or incre11sing this radial . 
distance. Th~ wind tunnel testing shall tc;;t the propos.:LI . 
buildinu dl.!siun(s), as well us the Current Projcctllaselinc in 
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PARCEL LEASit r ... XHIBIT J 
rile No. 2014-00 1272El\V 

Pier 7.0 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MlTIGATION MONITORI.NG AND REPORTil'iG PROGRAM FOR 
PIER70 MIXED-USE DISTRICT l'IWJECT : 

.. 

lmplementntion Mitigation ·! Monitoring/ 
Monitoring 

!\•lnnitoring 
!\1L\SURES A.DOI'H:D AS CO:'>IDITlONS OF APPROVAL Reporting Agencv 1 

• I 
. Responsibility Schedule 

1 Responsibility 
Schedule . I 

I ·I 
order to clearly id~ntify those differences that Wt'Uid h~ <Ill~ to 

· tlu: pmpos~d no:w huilding(s). In the event the .wind tunnel 
testing. determines that design of t!lC building(s) WOttld 

· incrcnsc·the hours l'f wind hazard or extent of nrc a subject to 
hul.urdous winds beyond those identified in prior wind testing 
Cl)nducted.for this El Rand in·subscquent wind tunnel a!Jalysi~ 
r~quin:d by this mitigation measure, the wind consultant shall 
nmily Port Starr and the building applicant. The building 

I applicant may then propose changes or supplt,mcnts to the 
I design of the propos~d building(s) to eliminate wind huz.urds. .• 

I Thcs.: changes or supplcm~nts may include, but arc not 
limited tn. changes in design, building orientation, sculpting .. I 

·ouilding(s) !I) include p~1diums and roof terraces, adding .. J'. 

archih!ctural canopies or screens. or street furniture. All 
!bsibk means (changes in de~ign, rclocnting or reurienting 
certain huilding(s), sculpting to incluik pndiu!1is and roof 
terraces, the addition of architectural canopies or screens, or 
street l'urniturc) to eliminate wind h!IZards. if predicted, shall 
be implemented to the extent necessary to mitigate the impact. 
A ncr such design changes and features have been considered, 
the udditional ell"cetivem:ss ol'la!]dscaping at the size it is 
proposed to be installed may also be considered. The wind · · 
consultam shall then reevaluate the 9uilding desigi1(s) with 
specilh:d changes or supplements. If the wind consultant 

I demonstrates to the satisfaction of Port Sta!Tthatthe modified 
design would not create a new wind hazard or ~ontrihute to a I 
wind hazard identified in· prior wind tunnel testing conducted 

. fur this EIR and in subsequent wind analysis required by this 
mitigation measure. no further review would be requir~J. 

I I !"the propl1scd building(s) wou!d result in a wind hH7.ard ~xcc~dancc, and the 
only wny lll climin~tt: the haz.ard is to redesign a proposed building, then the _j building ;lwll be redesigned. · 
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PARCEL LEAS~ EXHIBIT .J 
File No. ~Ol4-00!272ENV 

Pier 70.Mixed-Use District Proj~o:ct 
Planning Commission Motion No. !9977 

.. 

"l\'liTIGATION MONITORING AND REPORTING PROGRAM FOR 
.. 

PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Irn pi em entation . Mitigation 

:\1onitor-ing/ 
Monitoring 

Monitoring 
Reporting I 

- Responsibility Schedule Schedule 
Agen.cy 

Responsibility 

Mitigation Mcasur·e M-WS-2: Wind Reduction for Rooftop Wi~ds Project Sponsors Prior to Port Staff to review Considered I Pori 

If the ron flop ofbuilding(s) is proposed as public open space and/or u passive and qualified \':ind issuance of a wind hazard ar1d complete upon 

or active public recreational area prior to issuance of a building permit for the consultant. building permit mitigation analysis. approval or I 
subject building(s), a qualified wind consultant shall prepare a.wind impact for a building issuance of i 

and mitigation analysis in the context of the Current Project Baseline with a rooftop building permit 

I regarding the proposed architectural design. All feasible means (such as proposed as 

changing the propo~cd building mnss~or design; raising the height of the public open 

I. 
parap.:ts to at lea$! 8 f.:et, using a porous material where such material would space and/or 

be clTectivc in reducing wind speeds; using localized wind screens, canopies, passive/active 

trellises. and/or landscaping around seating are.as) to eliminute wind hazards recreational 

shall be implcmcnt.:d as necessary. A significant wind impact would be an area, the 

incn:ase in th<! number of hours that the wind hazard criterion is exceeded or qualified wind 

nn increase in the uren subject~d to winds exceeding the hazard criterion as consultant shall 

compared to existing conditions at the.height of the proposed roollop. The demonstrate 

wind consultant shall demonstrate to the satisfaction of Port Statr that the that no new ' 
building design would not creale u new wind hazard or c;ontribute to a wind wind hazards or 

haznrd.identilied in prinr wi.nd testing conducted for this EIR. a contribution - to a wind 
hazard 
identilied in the 
EIR would 

. occur in a wind 
hazard and I 
mitigation I 

,.:, '•· -;·, ,-;,.' •;• .. ·•:''•'' .~·· ,"":.,;, .... ,'l.'\::0••' "I ,• O _.,,·•·'J:~._,,.., .• , '•1\0::: ~.~:;.'!CO:::.._.-· ;,. '·'"'lo, "'::"•" ~ , •• , ·~ • , 1o r, -· .... • ·-... , '"' .,. •, ,., "' .. nn_a~vs~;• • ' 
.·,1~tf?(O!!lca1:f?esour..c:esWVltlt!!atton·Mea:m.resfi;.~~~·~~.i{'.'\.~'-;}5:.;':?~':'i:,:;;;~.;::,..:.~·~ft.if.-:&'~!N'·:-;<~~~...,0·~:-::~~~-~~··..-.';"'"'·"·;.!!~ .• ,~;.-•·1··:r~::r,=zy. . ~ ..... ~ 4· •'li • ............. ~ .... ·• •• .._.,.~ ................... ·.:.:·~···.; ....... .cJ·'.,;..,~~ ~~ .,•l?"•· .. ··~·· ··:.:.~~(.:~ . ..., ~{::::g~~i~.~~:.~:.~~)r :;~ 

Miti"gution Mcnsurc M7Bl-1 a: Worker Environmental Awnrcncss Project sponsors Prior to -~ Pori staff to review Considered · Port or Planning 
l'rugrnm Tr·:rining _ ai1d qualirycd demolition or and upprov~ WEAl' compl.:te after Department . 

· · project bi ,Jogist · g ound d" t b' I t · · P · p r· . I 
Projcct-spccilic Worker Environmental Awareness Prourum !WEAP) · c · · · . r . -.~sur 1 ram mg. ro;ect ort sta f. 
training shnll b~ developed and imph:mcntcd by a quuliO.:d biologist* and . ng ncltvi!JCS. spon.sor$ a~d . review~ anu. I 
attended by all projc~t personnel performing demolition OJ' ground-disturbino · · · qualified .brolog1cal ap~r?ve~ \VbAP 

. ! 
work prior to hcg.inning denwlition or ground-disturhing work on si!c for " . . consullant to. trammg, and . document WbAP conlirm 
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PARCEL LEASI!., DXHIBIT J 
File No. 20 l4-00!272ENV 

· Pier 70 Mixed-Use District Project 
Planning Co.mmission Motion No." 19977 

,- . 
I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
I I'IJ::R 7U !VIJXJ::IJ-U:St:. IJI:STRICT l'H.OJECT 

lmplementntion Mitigation I 
Monftoring/ 

Monitoring ·'1onitoring 
:vtEASURES ADOPTED AS c·OND.ITrOi'IS OF APPROVAL · R.cpoqing Agenry1 . • .. Responsibility Schedule 

l~csponsibility 
Schedule 

: .. : .. 

1 
cadi con~tructil'n phase. The WEAl' training shall include, but not be limited training and compliance in 

· tu; cuucation about the following: · · provide annual 

App\h:ab\c State and Federal laws, environmental regulations, 
documentation mitigation 

a. duripg uimunl report. 
project permit conditions, and penalties for non-compliance. mitigation report to 

b. Spccial-stnllls plant and animal sp~cies with the potential to be the Port: 
~ncounter~d on or in the vicinity of the project site during I construction. ! 

c. A voidance measures and a protocol ro"r cncinmtcri.ng special-status 
spcch:s including a communication chnin. 

l d. l'rccoiiStructi<lll surv.:ys und biologh:almonitoring requirements 
a~sociatc<.l with each phtJSC of work and nt specific locations within 

I the proje<:t site (e.g., s~or..:linc work) ns hiological rcsout·ccs and 
protection m~asurcs will vary depending on wh~rc wt•rk is 
occurring within the silt:;timc of year. and ~onstn:cli<lll acti\'ity. 

l'. Ktf<.1wn sensitivc resource areas in the project vicinity thnt nrc to be I 
avoided tmd/or protected as well as approved project work areas, 
acct:ss roads, ;md staging areas. 

l·k~tnwnttgcmcnt pmctices (BMPs) (e.g .. strttW wattles or spill kits) and their 
loc;aion awunu :he project site for erosion control and species exclusion, in I 
addition to gcncr.al housekeeping rcq!Jircmcnts. I. 
• Typ\<:al cxpcricn..:c requirements liJl· n ·'qualllied h[ol()gist"' include a 

I minimum •.11" ft,ur ycars ofacadcmh: training and professional cxpt:ricncc in 
biol,gical scicnccs.and related n.:soun:c management activities, und a 

l minimum "!"two yet\rs of ~xpcricncc cunducting survcyg 11:1r each $p.:cics that 
may h~ present within the project at:ca. 

Mitigation M.c:tSlll"c M-BI-Ib: ;\'csting Bird Protcctinn i\'lcasu•·cs . Project sponsors, Prior tt.' 1 If constructh1n will Considered Port or Planning 
quulflied biological issuance of occur uuring complete upon Department 
consultant. demolition or nesting season, issuance of 

The project site's pr~'ximity ttl San Francisc:c.' Bay nnd it~ current lack of building. quulilicd biological dcmt1lition nr 
consultant to 

~---~ -- ---
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PARCEL L~ASE EXHIBIT ,J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGR.AM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT . . 

1\Jonitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

lrnplementntion Mitigation 
Reporting Monitoring . 

Agency 1 

Re~ponsibility Schedule. 
Responsibility 

Schedule 
. 

:u:tivit,· result in a mon! attractive cn\'ironment for birds to nest than other permits for conduct bat surveys building permits 
San F;;mciscn locations (e.g .. the Financial District) that hav~ higher levels of construction and present rcsull~ for constrw.:tion · 
~ite activity and human presence. Nesting birds and their nests shall be during the to Port Starr 
protected during con~truction by implt:mentati~1n of the following m~asures nesting season 
for cuch cnnstruction plui:;c: · (Janunrv 15 to 

~l'. To the cxt..:nt feasible, conduct initial activities including, but August 15) 
' 

not limited to, vegetation removal, tree trimming or removal, fMtgu~ 

gwund di>ll!rhanc~:, building demolition, site grading. and other JRIHIHI'!' !·1) 
cnnstl'Uction activities \\;hich nuiy compromise hreeding hirds or 
the succc~s of their nest> (..:.g., CRF, rock drilling, rock crushing, 

' 0r pile driving), outside of the nesting $eas0n (January 15-
August 15). 

b. If constmclion during the bird ncsling season cannot be full)'' 
uv1.1idcd, a qualilicd wildlife h.iologist* shall conduct 
prc-conslruc!ion nesting surveys within 14 days prior to the start 
of construction or demolition at areas thutlulve not been 
previou:dy disturbed by project activities or after any 
C\lllStruction breaks or 14 davs or more. Survevs shall he 
perlCJrJncd [or suitable hahit:;t within 250 feet c;f the project site 
in ord<.!i' to locate any :1ctivc passerine (pcr~hing bird) nests and 
within 5UU feet of the project site to loeatc any active raptor . 
(birds of prey) nests, wuterbird.ncsting pairs, or colonies. 

c. l r active nests an.: loc:1ted during the prcconstruction bird nesting 
sun·cy5, a CJUalilicd biologist shall evaluate if the schedule of 
constructk111 activities could affect the active nests and if so, the 
following measures would apply: . 

i. If construction is not likely to nfl'cct the active nest, 
( 

construction may proceed without restriction; 
however, a qualified biologist shall regularly monitor ~ 

the nest uta frequency determir:cd appropriate for the 

! surrounding construction activity lo contirm there is 
no adverse effect. S~ot<chcck mon'uoring frcqucncv 
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PARCEL LEASI!.t £JXHIBIT J · 

/ 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR . . . .. 
PIER 70·MIXED-USE DISTRICT-PROJECT 

Implemcntatio~ Mitigation • 
Monitoring/ 

Monitot·ing 
Monitoring 

MEASURES ADOPTIW AS CONDITI<?NS OF APPROVAL Responsibility Schedule Reporting. Schedule 
. ,\gency 1 

.. Responsibility 

would be determined on a nest-by-nest has is 
c~H1sidering the particular construction ncti\:ity, . 
duration, proximity to the nest, and physical barriers 
which may s.:rccn nctiYily from the nest.· The . 
q'uplilied binlogist may revise his/her uet.:rmination at I 
;m~ time during the nesting season in coordination I 
with the Pc1rt of Sun Francisco or Planning I 
D~:pnrtmcnt. 

ii. ! fit is detcrmin~d thui. construction may al'fcct the 
active nest. the qualili.:d biologi~t shall c~tuhlish a 
no-disturhnn.::c buffer around the ncst(s) and ul! 
prl1jcct work shall h:llt within !he buffer ullli! a 
qn;IIilic.d biologist determines th~:: nest is nu lnngcr in ' usc. Typically, the>c buffer .distunces an: 250 feet lor 
passcrin~s and 500 feel for raptor~: howcvct·, tht: 

.. 
.. buffers may b~ adju:Hcd if an d1struction, such as a · 

building, is within lin~·ol~sight between the nest and 
<'Onstm.:lion. 

iii. Ylouifying nt!st bufkr distances, allowing certain 
conslruction activities within the buffer. and/or 
modifYing construct inn methods in P!OXimity to active 
n~sts shall b~ unnc ntthc discn:lio11 of" the qualified 

I. ' 
hiolugist and in coordination with the Port of San 
Francisco or Planning Dcpartm~:nt, who ~voulu notil~' 
CDFW. 0cccssary actions tn remove or relocate Ul} • 
active ncstts) shall be coordinated with the Port ofS:m 
Francisco or Phmning D~partmcnt and approved by 
CDFW. 

iv. Any work that must occur within established 
no-disturbnncc'buffers around active nests shnll be 

· monitored by a·qualiliccl biologist. If adverse effects 
in response to project wor_k within the buffer arc 

-
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PARCEL LEASE EXHIBIT ,J 
Fi)e No:2014-001272ENV 

Pier 70 Mixed-Usc District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MJXED-USE DISTRICT PROJECT 

MEASURES ADOPTED.AS CONDITIONS OF APPROVAL 
Implementation Mitigntion 

Monitoring/ 
!VIonitoring 

Monitori!Jg 

Responsibility Schedule 
Reporting Sch.ccfulc 

Agency' 
Responsibility. 

· obs.:rvcd and could compromise th~ nest, work wi,thin 
the no-disturbanc~: buff'cr(s) shall hull until the' nest 
tlccuptmts have llcdgcd. 

v. Any birds tho! begin nesting within the project nrco 
and survcv bufli:rs amid construction <tctivitics an~ 
assun11:d to b.: habituated to construction-related or 

. 

sirnilur noise and disturbance levels, so exclusion 
.zones around nests may be rcduc~d or eliminated in .. 

I 
these cases as determined· by the qualitkd biologist in 
coordimllion with the Port of Sun Francisco or 
Planning Department, who would notify CDFW. 
Work may proceed around thcsc·nctivc nests as long 
as the nests and their occupants arc not directly 
impacted. .. 

* Typical experience requin:mt:nts for a "qualified biologist'' include a 
l 

minimum of four years of ucadcm ic training and profcssiom1l experience in 
biological sciences and related resource management activities, and a 
minimum oftwo years of experience conducting surveys foreach species that 

·may h..: pr.:scm within the project urea. 

Mitigntion Measure M-BI-2: Avoidancl' and Minimizntion Measures for Project sponsors, Prior to Qualilied Considered Pnrt or Planning 
Bnts qualified biological issuance of biological compl.ctc upon Department 

II qualified biologist (as defined by CDF\V*) who is experienced with liat consultu~t, and demolition or consultant to issuance of 

surveying techniques (including auditory sampling methods). behavior, CDFW. building conduct bat survcvs demolition or 

roosting habitat, nnd identification of local hut species shall he consulted permits when and present results building permits. 

prior to demolition or building relocation acti\'ilies to conduct a trees or shrulis to Port Staff. 
' 

prc-constructionliabitat :1ss.:ssmcnt of the project site (focusing on buildings would be 

Ill be denwlished or relocated) to charncterizc potential bat habitat and removed or 

id~ntil~· pot.:ntinlly active roost sites. No further action is required should the builoings 

pr~·constructinn hnbitat usscssmentnot idcntil~· bat habitat,,r signs of . demolished as 

. potclllially acth:c bat roosts within the project site (e.g., gun.no, 'urine staining, . part of' an 

dead bnts, etc.). individunl 
nroicct. 
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PARCEL LEASh. ""XHIBIT J 
File No. 2014-00!272ENY 

Pier 'ZO Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation ;vt itiga tion Monitoring/ 
Monitoring l Monitoring 

:VIEASUH.ES ADOPTED AS CO~DITIONS OF APPR.OVAL Reporting A<Tcncv1 

Rcsponsihility Schedule Schedule "' . 
· Responsibility 

The l'ltlluwing mcasun:s shall be imph;mcntcd should potential roosting I 

habitat or potcnti:tlly active hat.roosts be identified during the hahit:ll 
uss~s~mcnt in buildings·t<l b.: dcmolisiH:d or relocated under the Propo~ed . 

. Project nr in trees adjacent to construction activities tlwt could be trimmed or 
rcnll)vcd under the Proposed Proj.:ct: 

a) In areas idcntilied as p1.l\~~ntinl fC.lC>~ting habitat d~1ring the habitnt 
assc~smcnt. initial huilding demolition, r\!locntinn, and uny tree 

l work (trimming llr removal) shall occur when bats' arc active, 
approximatdy between the periods of March l to April 15 and 
Augtist 15 to Octob.:r 15, to the t:xtcnt l'easiblc. These di1tcs avoid 
the but maternity roosting season and period of winter torpor. 
jTorpor refers to a state of decreased physiological activity with 
reduced body temperature and metabolic rate.] 

b) Depending on temporal guidan.:c as de lined below, the liualilkd 
biologist shall c<mduct pre-construction surveys of potential but ·' ; 
ro,tsl sites itll!ntitied during the initial habitat assessment no more 
tlwn 14 days prior to builuing demolition or relocation, or any tree 
trimming or removal. · 

c) ·1 f active bat roosts or evidence of roosting is idcntiticd during 
pre-construction surveys, the quulilied biologist shall determine, if 
possible, the type of roost and species. A no-d isturhancc b ull'cr 
shall be c~ttlblishcd around roost sites until the quulilii::d biologist -

determines they ure no longer active. The size or the , 
nL'·di$turbance buffer would he ~lctermined by the qualified 
biologist and would depend on the species present, roost type, 
existing scret:ning around the roost site (sueh.as dense vegetation 
or a building), as well as the type of construction acth;ity that· · 
would occur around the roost site. 

d) li'sp.:cial-staliiS bat species N maternity l'r hibernation roosls arc 
dctc~:ll'd during. thcs~ sun·c~,;·, appropri:nc spct;ics- und l 1· 

ro.1•JSt·spccitk i\V(lidan~c and prl1le-.:ti-'11 mens\ll'CS shalt be i . 'i 
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i'ARCEL LEA.SE EXHIBIT J 
File No. 2014-00 l272ENY 

Pier 70 Mixed-Use District Project 
Planning·Commission Motion No. 19977 

MITIGATION MONITORING ANQ REPORTING PIWGRA:\1 FOR 
PIER 70 MIXED-USE" DISTRICT PROJECT 

. . Implementation Mitigation Mo.nitoring/ 
. Monitoring 

Monitoring 
l\"lEASURES ADOPTF.l> AS CONDITIONS OF APPROVAL Reporting 

. I 

Responsibility Schedule Schedule Agency 
Responsibility 

dcvdop~d by the quulifi~J biologist in coordination with C~FW. 
Such mcu~urcs may includc'pllStpnning the removal of buildings or . 
structures. cstahlisbing. exclusionary work buffers while tin: wost is 
activ~ (e.g., I 00-foot n'o-aisturbancc buffcn, or other 
compensatory mitigation. 

c) The qualified biologist shall be present during building demolition, 
relocation, or tree 1~ork if potential bat roosting habitat or active bat 
roosts nre present. Buildings and trees with active roosts shall be 
disturbcu only under clear weather conditions when precipitation is 
not forccust f1,r three days and when daytime tcmpcrutun:s are at 
least 50 degrees Fuhrcnhl!it. .. 

I) The demolition or relocation of buildings containing or suspected 
to contain bat roosting habitat or active bat roosts shall be done 
under the sup.:rvision of the qiialiJied.biologist. When appropriate, 
buildings shall be partially dismantled to significantly change the 
roost conditions, causing bats to abandon and not return to the 
roost, likely in the evening and after bats ~ave emerged from the 
roost to forage. Under no circumstances sh~ll active maternity 
roosts be diswrhed until the roost disbands at the completion of the 
inatcrnity roosting season or otherwise becomes inactive, as . 
tlc!crmined by the qualified biok1gist. - .. 

g) Trimming or removal or existing trees with potential hat roosting 
habitat or active (non-maternity or hibernation) bat roost sites shui.J 
follow u t\\·o-~tcp rcmovnl process (which shall occur during 'the 
time of year when bt\tS arc acth·c. according to a) above, and 
depending Pll !he rypt: nf rnnst and species present, accordi1ig to c) 
flbO\'C). 

i. On the first dny ttnd under supervision of the qualified 
.biologist, tree liranctics and ljmbs not c01itaining. cavities 
or fissures in which bat; coulu roost shnll be cut using 
chuinsuws. _{ 
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PARCEL LEASE ~.XHIBIT .J 
file No. 2014-00I272ENV 

Pier 70 Mixed-Use District Project 
·Planning Commission Motion No. I 9977 

MITIGATION MONITORING AND IH:PORTING:PROGRA~1 FOR 
PIER 70 i\1IXED-USE DISTRICT PRO.JECT 

Implementation Mitigation I Monitoring/ 
. Monitoring 

Monitoring 
MEASURI::S ADOPTED J\S CONDITIQNS OF APPROVAL Responsibility Schedule I· Reporting Schedule Agency 1 

Responsibility 

ii. On the li,llowing duy and under the sup<:rvi~ion oft he 
qunlilicd biologist, the rcmnind~:r of the tree may be 
trimmed or removed, either using chainsaws or other 
equipment (e.g., excavator or backhoe). 

t\1! I'~ lied trcl)s sh;tll remain on the ground f\lr ai least 2-1 hours prior to 
chipping, off-site removal, or other l)roccssing to ullow any hats to escape, or 
be inspected once felled by the qualili~d biologist to ensure no bats remain -
within the trcl! tindjoi branches. . . 

iv. * CDFW dclincs credentials of a '·qualified biologist" within 
permits nr authorizations issued foro prnject. Typical quulilications include a 
minimum or live years nfucud~mic !ruining !ind.profe~sional cxpuriencc in 
biological science~ and rcluted resource management nctivitic?, and a 
minimum ofl,Hl )'t:ars ofcxperiencl! conducting surveys for cnch species that 
may he pres~nl wilhin th~ project urea. '. 

i\·Iitig.ati•!n i\Icasut·c :VI-BI-3: Pile Driving Noise Reduction. fur Project sponsors. Prior to Project sponsors to Considered Port 
l'rntcctinn of Fi~h :tnd Mnrine :\iumm:1ls COn$lTlll:lion 0 f prepare a I CL1tllpktc .upon 

Prilw to lhc start nfr~con;tn•ction oflhl! bulkhc~d in ·Rclll:h II. the projcc·t 
the bulkhead in Con~truction Plan review nnd 
Reach II, and submit it to Ihc npprovalofthc 

. spon~ors shall prepare u detailed Construction Plan thn\ outlines the dl!lails of proj~::ct Port for review und Construction 
the piling instulhnion approach. This Plan shull he r~viewcd and approved by spc•nsors 1CJ appru\ia\. 1 r Plan: If 
Port ~tuff. The infornwtio11 pmvidcd in this plan shall inclu<lc, but not be prepare a dctcr.mincd determined 
limi!~d lll. lhc l(li\.)wing: Construction ncccssm·y, sound necessary, .. 

• Thl! type ol"pilin& to b~ usc\\ (wh~thcr sheet pile ur l-1-pilc); · Pl~1n. I attenuation and lupproval of the 
nwnitoring plan sound 

0 The piling siz~ to QC used; woulcltht:n be . attenuation and 

The method or pile installntil'n to. he used: l ! developed. Results monitoring plan 
0 td'thc vibration would be 

e :-J,,i;c l~vcls fl,r th<' typ~ of riling~·· b•· used and th.c lll<'llwd·l,fpik 
. monile>ri:ig would rl!quin:d hy Pt,rl 

h..: provided to .Stnfl~ and. 
dril'ing: l\C?AA ifrequired. monitoring 

.. Rcc:d..:ulati,•n ili'Jl<lt~mial undcn~alcr •wise levels that co.ultl be An al(anmivt: to r~su\ts would be 
~>cncratcd during pile dri\·inu tt~in~ mcthodolo~ic~ •>Lttiincd in ------ I 1 the >ound i provided to 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 70 Mixed-Usc District Project 
Planning Commission Motion No: 19977· 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PJER 70 MIXED-USE DISTRICT PROJECT 

( m pi em Cl]tation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTIW AS CONDITIONS OF APPROVAL Reporting Aoency1 

Responsibility Schedule Schedule " . 
Responsibility 

CaiTrans 2009 [Caltrans:Technical Guidancc"for Assessment und attenuation and NOAA. 
Mitigmion]: .and monitoring plan is 

to consult with 
• When pile dri,~ng is ICl o~:cur . NOAA and provido.: . evidence to the . 

If the results of the n:cnlculations provided in the detailed Conslruction Plan 
satisfaction of Port 

lor pile drh·ing discussed above indicate that underwater noise levels arc less ·. S1:1fl: : 
!hun I R3 dl3 (SEL) for fish m a distunce of:l3 feet (less than or equal to I 0 
mctc:rs) and 160 dB lRtv\S) sound pressure level or 120 dB lRMS) rc l ~tl'u 

' impul$c noise lev.:!. fbr marine mammals fbr a distance 1,640 feet (500 
meters). then no lllrlhcr mc:1surcs arc required to mitigme underwater noise. 
I r rccalculnted noise levels arc greater than those identified above, then the ' I ' 

· project sponsors shall develop u.sound attenuation reduction and monitoring 
I plan. This plan shnll b<! reviewed and appro\1:d hy Port Staff: This plan shall 

provide detail pn the sound :lltcnu:nion system. detail method~ used to 

I monitor and veri I)• sound levels during pile-driving activities, and alll31'v!Ps 
10 he taken to reduce impact hummer pile-driving sound in the-marine 
environment lt' an int~nsity lc\'CIL,flcss than 183 imd 160/120 dB (as 

I identified above) at distance~ of33 {eel (kss than or equnlto 10 meters) for 

·I fish and I ,640 fcet_(500 m~t~rs) tbr murine mammals. The sound-monitoring i resulls shall be. made u.vailable to NOAA Fishcries.·lt; in t.hc case ofm.arine 
marnnwls, rec:Jiculatcd nuisc lcvds arc grcmcr than 160 dl3 (pc:1k) at kss 
than ur L'qualto 1.640 feet (50U rn~tcrsl. then the projc.:t sponsors shall 

.. 
consull with NOt\ A to determine th~ need to Llbtain an Incidental Harassment 
Atuhori;wtion (I HAJ unucr the MMI'A. If an II· IA is rt:quin.:d by NOAA, an .. 
application fbr aniHA shall he prcpar~d hy the rwj.:ct $ponsors. I 

.. ,.· 
The plun shall mcorporutc as appmprintc, but not be limited to, the following 
BMI's: 

• Any impuct-hnmmcr-installed soldier wall H-pilings or sheet piling 
~hall nc conducted in ·strict accordance with the Long-Term 
i'vlantlgement Strategy (L Hv!S) work !vindows lbr Pacific herring,+ I durinrr which the prcsenc~ of Pucitk herring in the project site is 
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PARCEL LEA;:,." EXHIBIT J 
fo'ile No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

I l\HTIGATION MONITORING AND REPORTING PROGRAM FOR 

l - PIER 70 MIXED-USE DJSTRICT.PRO.JECT 

I ! 
Monitoring/ Monitoring 

MEASURES ADOPTED AS CONDITIONS OF AP~ROVAL 
Implementation M itig:1tion 

Reporting 
Monitoring 

Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 

cxpcctt:d to b~ minimal unless, whert: applicable, NOAA Fisheries I 

I 
in thcir Section 7 ..:onsultation with the Corps determines that the 
potential effect to spedal-stnlus fish species is less than signific!),nt. 

0 If pile installation using impact hammers mu~t occur at times other 
thun the approved LTMS work window for Pacific herring or result .. 
in underwater sound levels greater than those identified above, the 

I project sponsors shull consult with both NOAA Fisheries and 
CDF\V on the need to obtain incidental take uuthorizations to 
addrcs~ potential iinpacts to )ongfin smelt and green sturge~n 
associated with reconstruction of Ll)c sted sh~ct pile hulkhcad in . 
Rench II, mul. to implemcm nil requested actions w avoid imp.acts. -

• .-\ 1.640"fo,,t (500-mctcr) safety 7.0nc shall be e>wblis!~cd :!lld 
mnintaincd around the ~ound S(nu·cc to the extent such· a sarcty zone I 

is located within in·wnt<:r ur<:as, forth<: protection or m;u·inc 

I I 
manunal.< in the cvcntthat ~ound lcvds arc unknown or cannot be 

I.· adeq uatcl~. pred ictcd. 

• ln-wat~r work activities associated with reconstruction of the steel 
shcct pile bulkhead in RcitCh II ·shall b~ halted when a murine 
n1nnun;1; <:nt,·r~ the 1,6·\ll-fot"lt (5Ll0-mctcr) ~afcty r.onc und shull 
c.:asc umil the mammal has been gone fi·om the area li.Jr tt minimum .. 

.. r 15 minllll's. · 

l • A ·'soil start .. technique shall.bc used in llli pilt: driving, giving 

I • 
marin.: mammals un llppNtunity to vac:tlc the :.Irl'll. 

A NOt\i\ Fishcrics-aprroved hiohJgical nwnitor ~h:tll conduct 

l L 
daily surveys beforl' and during impact hammer pile driving to .. 
insp.:ct the snli:ty zone HtHI adjacent San Francisco Bay wutcrs for 
marine mmrnnals. The monitor shall be prc~cnt tt~ spccilicd hy 

J NOAA Fisheries during the impact pile-driving phases of ' 
construclion. -

~ 
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'· MITIGATION MO~ITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT .. 

.. 

~ 

Implementation Mitigation :vtonitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Re.sponsibility Schedule Repor:ting Schedule Agency 1 

Rcsppnsibility 

• Other BMPs shall be implemented us necessary, such as using 
bubble curtnins or m1 air barrier, to reduce umlc~watcr noise levels I. 10 acceptable lrve~s. . 

Allcrnalively, !he project sponsors rn~y consult"with NOAA directly and 
.. 

submit evidence 10 their salisl1tclion of J>orl Staff of NOAA consultation. In 
such case, !he proj~cl sponsors shall c,1mply with NOAA recommendations ' 
nnd/or requirements. · 

~U.S: Army Corps of Engineers, Pr,•grammatic Esst!ntiul F. ish Habitat (EFH) 
A~sessmcm for lh~ Long-Term Management Strategy lor the Placement of 
Dredged ~1atcrial in the San Francisco 13ay Region.· July 2009, .. 
Mitig:llinn Mc:tsurc i\'1-Bl-4: Compens:1tion for Fill vf ,Jurisdictional Project sponsors. Prior to any Project sponsors to. Considered Port 

. \\':Her~ construction at comply with ct,mpl~tc uf!cr 

To ol'lsct temporary and/M p~rmanent impacts to jurisdictional waters of San In accordance with the Reach II regulatory permits issuance of 

regulatory permits bulkhead or in rcgui:Hory 
Francisco Buy adjacent to the 28-i\crc Site, construction associatt:d with . accordance. permits for 'the 
repair or rcpluccmcn! of the Reach II bulkhead shall be conducted as required. and .coordination 

with regulatory !ill of 
hy rcgulultlry permit~ (i.e., those is~ucd hy the Corps, R WQCB, and BCDC) with·NMFS, 

permits. · jurisdictional 
and in coordinnlion with N M FS as appropriate. If required by regulutory compensmory 

waters. 
permits, compensatory rnitigution shall be provided as necessary, at a mitigation, if . 

minimum ratio of I: I for fill beyond that.rcquired for normal repair and required, shall be 

maintenan~:c of existing structures. Compensation may include. on-site or provided a! a 
oiT-~itc·shordinc imp"wvcmcnls.or intertidal/subtidal habitat enhancements minimum ratio of 

along San Francisco's cnstcrn wat.erfront through removal of chemically I: I. 
lrculed 1\'(lOd material (e.g., pilings. decking, etc.) by pulling. cutting, Or 
hreu~i.ng off piles atlcusl I foot below mudline or removal of other 
unengin~cred debris (e.g., concrete-filled drums or large pieces of 
COIJCrC!C). 

lmprovcmen.ts would be implemented in accordance with NMFS as 

I 
appropriate. On-site or ofT-site restoration/enhancement plans, if required, 
must be prepared by a gualilkd biologist prior to construction and approved 
bv !he pcrmi!ling agencies prior ll) beginning construction, repair. or " 

~ ~~ ~ I 
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File No. 2014-001272ENY 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No,. 19977 

MITIGAT.ION MONITORING AND REPORTIJ";G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PHOJECT 

MEASCIU~S ADOPTED AS COND_rrior-;s O.f.API'ROVAL 

I 
n:plac~lllCill or th~ Reach ll bulkhead. lmpl~ll\Clllittion of 
r~storntion/enlumcement activities hy the permittee shall occur prior to· 
iJrl>jccl impa.:ts. wl11.•ncwr pt>ssibk . 

Implementation 
~esponsibility 

.Mitigation 
Schedule 

I 
I 

Monitoring/ 1 
Reporting I 

Rc~ponsibility 

M.onitoring 
Schedule 

:Yionitoring 
Agency 1 

. . ,. .. , .,=- ''".~s;;-, .. ,,cs·•··'!' •· 'II· li. ~.,. ;.t.'"'' ":r· .,,·.;:•:-·.-··,: '* ;;;.·,..•; i::·"t·"' s;:;,:-~ :. ··.·>:~:::·~.-: ,"'::';:·~· ···~~•'!' .:-~:;'r,:T.'If·.:.<;_:i;"'~.r;~-i~R-~<~.~.,;·r;~!.l~\i-A~~tii.::;;j\l•~ji;·;;.~· .• l·';•:>, :;~.-~ ; .. :::··.~.:"' ''':.:'7"':. 
·!\·reo tU!l' ~"u Jlf4 • n1 s ., ttl 1ll IOI1orr. l!ll,.'tl//:e .. 't!{; ... ,;.,;2';~rU1...~ .. :·~ .. ~ ·~: ~:~,(~::·.·~·:.~:. ~~~:·:·r ... ,:.·l -~·t .\ .... ~t.r.:: .. ::· · ... _~fF:-·;.~·,o;-i.:·t.'r.:.-~i:.~.;'t':o,~ :"",.;. .. ~~!'v~ -¥~..\.:~ .:~.;..'f;.:y. .. ,~:, ::" M • ••• :.~;_ • p.:=-..:-···· ·- ...... . ::· ~;~;:: .. :·:.~~·~)~·~--;.: ~· ~.: ~· .... 

;\·1 itiuution :<I'J ca~ur·e M -G E-Jn: Reduction nf Rocli Full II azanls Project sponsors. Prior to the stllr! Project sponsors to Considered 
· · of ~:onstmc\il'n submit complete upon 

The proj~ct ~ponSlli"S shall prepare u sitc-$p.:cilic g.:ot~:chnh:ul rep<>rt($}. activiti.:s <It !!coll:chnical appmvai.Jf 
subject lll n:l'icw !\lld approv;rl b?' the Port, th~t cv:lluatc~ th . .,: design :md . 'I Parcels PKS, ;cport(s.}lo the Port geotechnical 
Cl>nstruclil>nmcthous propL>sed lor Parcels I'KS. C-1, and C-2, the lrrsh Hdl . C-1. C-2.the f\w r.:vicw and report($) and any 
playgn>unJ. and 21~: !-.tree!. The in.vc$:igations.shull uctL'I'I~lll.l~ lh~ !ltll~ntial lrist;·J·lili ' approval. I; nssociatcd 
for rt>~:k falllmz.nrd>. If the potcntmllor ruck lull h.azarc.Js 1s rdenllllc.ci,.th~ playground, I measures Ill 
sitc-spccitic ge<llec!mical invcstigath,ns sh~tll idcntrfy m.:as\trc~ to mmrmrzc unJ 21" Street. .

1 

'minimize r,,ck 
stn:h haz.anls lobe tmpkmcntcd by the IJruJCI!t sponsors. Poss1blc measures fall hazards . 
to reduce the impacts of potential rock Iilii hazards include, hut arc not 
limircd to, 1hc 1\,lll•wing: 

o l,.irnited regrading to adjust slopes to stable gra(lient;· 

o Ro~k li1ll containment measures such as installation of drape nets, 
rock firll cutchment fences, ur dil'crsion dams; and 

• Site design 111easur~s such as implementing setbacks to c.nsurc that 
buildings and publh! uses <trc outside areas that could he subject to 
danrngc.us a result ofroek lhll. · 

M itigntion .VI ~as nrc i\1-G lj:·J b: Signngc nnd Restricted Access to Pier· 70 

Prior to issuance ol'thc lirsl ccrtilicatc of occupancy under the Proposed 
Project, the project sponsors shall install a gate.or an equivalent measure to 
prevent uccess to the existing dilapidated pier at the. project site .. /\sign shall 
be pl>stcd at the potentilil access point informing the public of potential risks 
associated with usc of the structure and prohibiting public ucc~;;s. 

Project sponsors lo 
. install signage and 

gate or equivalent 
measure to prevent 
access to the 
existing dilapJdated 
pier. · 

63 or B3 

Prior to 
issuance of the 
lirst CcrtHicate 
of Occupancy. 

Project spons·ors to 
document · 
installation of 
signage and gate or 
equivalent measure 

Considert·d 
complete upon 
h1~tallution 0 r the 
signnge and gate 
or e.quiv:tlent 
me:1sure. The 
measure will be 
documented in 
the annual 

Port 
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File No. 2014~001272ENY 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

. · MITIGATION MONITORING AND REPORTING·PROGRAM FOR 
PIER 70 MIXED~USE DISTRICT PRO.JECT 

lm pleni entation Mitigation !\1onitOJ'ing/ 
:VIonitoring 

I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL ·Reporting Agenl'Y 1 

Responsibility Schedule 
Responsibility· Schedule 

mitigation and . 
mnnit11ring 
report. 

Mitigation ;vicnsur·c l\:l-GE-6:.P:llcontological Resources Monitoring Project sponsors Prior to Qualified Considered Port and 
and Miligntion Program· and qualilicd iswancc of a pnlcontological · complete Uf't'n Pi:nming 

Prior to issuance of a building permit for construction activities that would 
paleontological . building permit consultant to. documentation to Department 
consultant. where prepare a PRMMP the satislaction 

disrurb scdimcnwry rocks of the Franciscan Complex (basec.l on the construction 1 for review and ofthut building I sire-spccilic geotechnical investigation or other available information), the activities would approval by the permit 
project ~punsors shnli retain rhc scrvh:cs of a qualified pnleontological disturb ERO A single constructiL1n 

I consultant having expertise in California pail.:ontology to design nnd sedimentary PRMMP or activities would 
implem~nt a Paleontological Resources Monitoring and Mitigation Program ( 

rocks of the nlliltiph: PRMY!Ps. not disturb 
(PRMMI'). The PRMMP shall specify the timing ami spccific locutions where Franciscan n~ay be produced to sedimentary 
construction monitoring would be required; emergency discovery procedures; complex. addre~s project rocks of the 
sampling and data rccnvcry procedures: procedures for the pr~parati?n, If carth·mO\'ing phasing. Franciscan 
identification. analysis, and cur:llion of fossil specimens a~d data recovered; activities have In compliance with Complex, or . 
preconstruction coordination procedures; and procedures for reporting the the potential to the requirements of review ·and 
results of the mqnitoring program. The PRMMP shall be consistc~t with the disturb the PRMMP, a approval of the 
Society for Vertebrate Paleontology (SVP) Swndard Guidelines fbr the previously qualified I'RMMP, if 
mitigati\m ofconstruction-relatcd adverse impacrs to paleontological' undisturbed paleontological required, by the 
resources and th~ rcquirt:ments of the ~esignatcd repository lbr any fossils 

native consultant would Planning 
collected. 

sediment, a monitor · Department. 
. During construction, earth-moving activities that have the pote"ntinl t~ disturb qualified constrilction and Monitoring . 
previously undisturbed native sediment or· sedimentary rocks shall be pal.contological .Provide a activities and 
monitored by a qualified paleontological consUltant having CXP.Crtisc in consultant monitoring report . compliance 
Californ_ia paleontology. Monitoring need not be conducted for construction . would monitor for inclusion .in the would be 
acrivitk\s in :treus where rhc ground has hcen p,rcviously disturbed or when the activities. annual mitigation. documented in ' 
constructit1n aclivirics would encounter artificial fill, Young Bay Muc.l, marsh and monitoring the annual 
deposits. or non-sedimentary nJcks of the Franciscan Complex. report. mitigation and 

: monitoring 
If' a paleontologicnl resource is di~covercd, construction activities in.an r.:port. 
appropriate hurter amund the clisc(lvcry ~itc shu!!' be: suspended lor a 
muximum tlf 4 weeks. At the direction of the Environmental Review Officer 
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MITIGATION MONITORING AND RI•:i>ORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT ~RO.JECT 

lmpleme.ntation · i\'Iitigution l Monitoring/ 
Monitoring j 

:\1onitoring 
MF.ASljJU:S ADOPTED AS CONDITIONS OF APPROVAL Reporting 

1-

Responsibility Schedule I Schedule .-\gcnry 
Responsibility I 

(EROJ, the su>pcnsit'n ur ..:nnslruction can be extended beyond <I weeks if 
needed to impkm~nt :tpproprintc measures in ncC\I!'dancc with the PRM!\1P, I 
.btH only 1 r such a suspension i~ the only feasihh: means to prevent un ;:dversc i 

I impact <~n tl!c palconto!ngicul resource. .. 
'l11e pal\:ontological CIJJ1Sllltant'S WOrk Shall be CO!lciUCtCU at tht:.dircction of I 

! 
till' City's ERO: l'lun~ and repom pn.:parcd by the consulta111 shall i:lc . 
subm.Jllcd llrst and directly to the ERO for review and comment, and >hull be 
con~idcn:d dmll.rt:ports suh,ie.:t tn revision until final approy·nl by the ERO. ! 

.. 
' 

I 

I 
•: .-.·,~ ,'.,.'J. .1·f· ... , ·>~· • ~ i. ··•• ·.·.,. "; , ·• ••• . ·: •· •• , .• ..,, • """"f .. ·.··~ .... ··v .. ••·.-· .. :·.r'\ ::..·.~·»."'!lf<:!o ":"'•' .. •r•;t~'-"'·~~:.. .... .,. "'•J.~"t • .,.,.,, .. ..._!l.!' ... "!.~.-T.' •>:,•··~~~~~~"'~ffl.-,\'' ~J:"J'"'-',~t'·T'"'~·:i. ,.:.lil"' • •• 

·;;1-f.w/ i}'lf!.if.l' ;q ml:~¥, u(er_d?_ 1?.\'tlll rer:.:'\(Mlt i.~a fi_O IJ!.:ll~_:e,aSf.f.t;L'.~t-M~.$•; .• ;:M~:.::S,.:~£ci·~~;.~~,~~-.,~ /:~:, ·!,;., :::·.t::,~f... :h~;;.;.;.:.~,!·<;.,,~.::..:·:.:~~!-1-;;;':.;.,.,;. ':;:;.-,;~ .:.-. ~· :;::·-~:~. {:~·:=:~:·~--~~ ... :\.::~.:~-;- ~~;;:· .. 
:VIitigutiun :Hcnsurc i\1-HY-ln: Design und Construction uf Proposed Project sponsors. Prior to Project ~ponsors to ! Considered SFPL:C -
l'ump Stu linn fu1· Options l.nnd 3 construction 0 r coordinate with th.: · .:umplcte upon 

The prt•jcct sponsors shall design the new pump station proposed us part of 
the proposed SFI'UC and Port. approval 0 r lhc 
pump station regarding the final design by I 

thl' I'J\)pu::~d Project to achieve the following performance criteria. .for Options I proposed purnp the SFPUC. I 

D The dry-weather capacity of the new pump station and associated and 3. \station design and 

I for~c nwin shall be sufficient to convey dry-weather wastewater . performance 

llows within the 20:" Street sub-bnsin. including flows fron1 the . criteria. I 
Cl\i>ting b<~;;cllnc, the Proposed Project at full build-out, and 

I 
l 

cumulative pmjccl cnntrih.utir>ns; and .. 
: 

D Th~· wet-weather capacity nflh~ new pump st<Hion shall h~ t 
surlicicnt h> ensure that p\>tcntiul wet-w..:athcr combined st:wer 
dischurgcs frl>l11 the 201

h Street suh-husin and associated · 
I 

dnwnstr~am has in~ dn nu't exceed the long-term average of ten 
discharges per year specified in the SFPUC i3nysioc NPDES 
pt:nnit or applicable corrt!sponding permit C(>ndilion ut time of' final 

I· 
design. The enpacity shnli he based on tht.! existing baseline. the 
l'mposcd Projc..:t at full build-"111, and cumulative projc..:t .. 

·I 
. . 

. .:ontrihutions. . . . I 

I 
I The project spon;ors shall coordinat~ '' ith th..: SFPIJC regarding th..: design · 

and Ct)llS!nJ~linn ol'th..: pump stati(>ll. The linal design shall be subkct to j I I 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19~77 

MITIGATION MONITORING AND REPORTING PROGRAM FOR . I PIF.H. 70 MIXED-USE DISTRICT PROJECT ,. 
I 

l I Monitoring 
! 

Jmplcmentntion Mitigation 
Monitoring/ 

Monitoring ! 
MEASURES ADOPTED AS CO~DITIONS OF APPROVAL Reporting Agency

1 
• Responsibility Schedule' I H.esponsibility 

Schedule 
I 

approval by the SFPUC. 

Mitig.:1tion Mc:m1re M-HY -2h: l)esign ttnd Construction or Proposed Project sponsors. Prior to Project sponsors to Considered SFPUC 
l'ump Stntiun I'm· Option 2 construction of coordinate with the complct<; upon 

I The project sponsors shall design th~ new pump station proposed as part of 
the proposed SFPUC and Port approval of the 
pump station rcgariling the final design hy I 

the Proposed Project to achieve the following perfo1·mance criteria. for Option 2. propos~d pump thcSFPUC. I I 
• The dry-weather capacity of the new pump stalion and associated station design and I 

force main shall be sutlicient to convey dry-weather wastcwat~r performance i 
!lows within the 20111 Stn:ct sub-basin, including tlows from the· ! criteria. I . I cxisling haselinc. the l'roposcd'Projcct at full build-out, and 

I I 
cumulmive project C(,ntrihutions; 

0 During wet wcathl.!r, wastt:Watcr !lows from the project sitt: shall I .. 
bypass the w.:t-wcathcr lhcilitics and be conveyed to the combined -
sewer svslem in such u nwnner that thcv do nN contribute to .. -
combin~d sewer discharges within the·io'" Stret!l sun-basin; and 

I 

• The wet-weather capacity of !he new pump station 'shall be I · suf'licicnt to ensun: that potential wet-weather coi11bincd sewer 
- discharges from the 20'" Slrcet sub-basin and associmed I 

t.lownstn:nm basins do not cxcecd !he long-term uveruge of ten 
dischurg.:s per ycar spcciti.:d in the SFPUC Bayside NP.DES 
permit or applicabi.: corresponding permit condi!ion at time of final 
design. The c<tpucity shall be hascd on the existing baseline a.nt.! 

l ctulllilutil'e project contributions. 

Thc proje,·t sponsors shall coordinate with tht: SFPUC regarding the design 
and' construction or' the pump station. The final design shall be subj.:ct ttl 

·approval by the SFI'UC . 
. 'J/ ~ .: ·.· i. r. •• ·{ f/·;.·. ·~.· . .r·r.· :-·· W,.,:w· .t.;l .. /":l..'ft;_j. ·;_u··""''i,.,. .. •.,rvj·~ .-: ... ·· .... ··~ ·~·- .. :.,.,. ~ ... .,, ......... ,-.:.NI"'l"l'C':t',.."'_.~-:., .. ~~ .... :· •• ,;_·, ·r.a.- ., '4·'o.'··~~~t~t, .. v ,,, . ... .... ... .. "':I': ..... .. ~v.?.J;r ·; · uzm·c !(a 1u ! uz.c(nl.ii!J.Wi alcm_u s, .. J.ft 1a(r@'tf. ?.u:\:it.i:es~.-:~:t:,:·:·:·, ·:..;.'J::i).i.t:\¥::.-la:i:~ . .;;;;;4,;£,r,:,,!.:~:~ ~ ~\ ·~~:r::·.:::·:g~:d~~!ri,~r'4/~·;~~~~~;.f:.':·:'~~~.;., ~~'-""~ r. ::?!:~;~~~:i·~. ~-:i?:~~-~-~;~ 

Mitigution :\Ieasure M-HZ-2u: Conduct Transfurm.c1· Su1·vcy and Project sponsors Prior to !he Quali!icd Consider~d Pcm 
Remove l'CB Transformers and qualified demolition, . contractor to survey complete if nu l' _j contrnctor. 

--
renovation, or ___ . and determine the PCBs found or 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER 70 MIXED-USE DISTRICT PROJECT .. 

. ? 
I Moniioring/ 

I "''""''' i In.tplcmentntion Mitigntion I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL· Reporting 

. I' 

Responsibility Schedule Schedule 
. Ag~ncy 

Rcsponsioility i 
The project sron::ors shall r~tain a qualiJicd contractor io survey any building relocation of PCf3 ,content of upo_n appwpriatc I 
and/or structure plunned for dcmo1ition, renovation, or relocation to identify uny building transformer~ in usc dispo>al and I 
allckctricaltrunslbrmcrs in usc and in storage. The contractor shi1!1 and/or and stor:tge. If removal of ! 
determine the f'CI3 content using name plate.information, or throu~h structure. necessary, the transfOrmers. 

sampling if name-plate datu do not provide ad.equute infNmation regarding contm~tor :;hull Mitigation 

UK PCB content of the dielectric equipment. The project spon>ors shall remove nnu ilisposc activities would 

, retain a qualified contractor to remove and di,po'c of all transtbrmcrs in ortransformers hi be documented 

I acc(lrdanc.; with the requircmints of Title 40 of the Code ofPcdcrul .accordance with in hazardous. 

Rcg.ul:1tit>ns, Section 761.60 (described under the Rcgtilaiory Framework) applicable materials 

nnu th~ Title 22 ufthe Calilbmia Cqde of Regulations, Section 66261.24. regulations. manifestos und 

The r~mf!val shall be Cl'mpleted in advance of any building or structural in the :mnual . 
demolition. renovation, <H: relocation. 1i1itigation nnd I 

I monitoring 
report. 

Mitigation i\·lca~u,·c :VH·IZ-2h: Conduct S:nnpling and Cleanup if Project sponsors In the event that If leakage or Considered Pnrt 
Stained Building :H:1terillls A_rc Observed · and qualified leakage is spillage occurs, · complete i'r no 

I 
In the event thatlcakugc is observed in the vicinity of a tran!'former 

eonlructor. observed in the qualified ct,ntraclnr PCB~ found or I 

·containing greater than 50 parts_pcr million PCB (d~tcrmined in ac~nrdancc 
vicinity ora to ohtain ~amplcs upon sampling I 

with Mitigation :vlcasur~ H-H7.-2a), or the leukagc hns rc5ult<:d in visible 
trnnsJ0rm~r anu clcan.the and removal of 

>taining <>!'the builuing matcrials or surroundiilg sur!hee areas, the project 
con !:lining surfltce or PCBs in 

SJltlllStll'S ~hall retain a qualilicd profcssiunal to obtain samples of the building 
greater thnn 50 ncccss:\rv l in accordance 

matcrials for the unalysis ofPCBs in accordance with Part 761 of the Code ot· parts per accordar~cc with applicablt: 

Fd~ral Regulations. lfl'Cf3s arc identified at a concentration llf 1 part per 
million PCB, or I applicable regulations. 

I millilHl. th~nthc project SJll'nsors shall retuin a contnlctor to clean the surt11ce 
the leakage has regulations. Mitigation 

tu a concentration of I part per million or less in :tccNdance with Title 40 of 
resulted in activities would 

the Code of Federal Rt:gul:nions, Scctit'n 761.61 (a). The sampling anc.l 
visible 'taining i 

1 

bt: documented 

I cle:111ing shnll he l'ornpkted in advance of :U!) building or ~tructural 
of the building· \ . in hazardous -

materials or materials 
dcmtll it ion, renovation, ~r relocation. . · I 

surroundlnu I i manifesto~ and ' 

l . 
surlhce areas. ·1 r · I in the annual 
determined miti~at.i~n nnd 
neccs~ary, I j monnormg 
sampling and report. ___] 
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.· MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER 70 MIXED-USE DISTRIC.T PROJECT 

lmplementntion. Mitigation 
l Monitoring/ Monitori!Jg 

MEASURES ADOI,'Tim AS CONDITIO,NS Of APPROVAL I :vJ~mitoring 
Responsibility Schedule 

· Reporting 
Schedule 

.1\.gency( 
Respo~sibility 

cleaning shall 
. bt: compl~ted in .· 
advance of any 
building or 
structural 
demolition, -
renovation, or 

! rclocn!ion. 

i\·litig:!liun \1 cnsm·c M-I·IZ-2c: Conduct Soil Sampling if Slnincd Soil is Projccl sponsors In ihc evem that l f leakngc or Considered ·Port 
Ohscrvcu ond qunlilicd leakag~ is · spillage occurs, compJetc ifno 

In the event!hatlt:u.kugc is ohscrvcd in the vicinity ol'u PC!3-con.taini!lg contractor. observed in the qualified contractor PCI3s lound or 

transformer that has resulted il! visible staining of the surroundi'ng soil vicinity of a lo obtain smnplcs upCln sampling 

(det~rmincd in tlccordance with Mitigation Meusure ,M-1-lZ-2a), the project trnnsformcr, or and remove unv and removal of 

~pon~ors shnll retain a qualified professional to obtain soil samples t<ir tlic the leakage has PCBs'(if neces~_ary) PCBs in 

unaly~is cifPCI3s in accordance witll'l'art76l ofthc Code ofFedeml resulted in in :Jccord:Jnce with accordam;e 

Rcgulaticllls. lf'PC13s arc identified uta concentration. less than the residential visible staining applicable applkuhle . 
Environmental Screening Level oi'0.22 milligrams per kilogrn~1, ihcn no . o(soils. If regulations. regulations. 

further uction shall he required. If PC13s arc identified at a concentration determined Mitigation 

greater thun· or equal In t!1e residcntinl Environm.ental Screening Level of necessary, activities would 

0.22 milligrams per kilogram, then !he project sponsor~ shall require the sampling nnd be documented 
commclor to imph:ment the n:quircmcnls of the Pier 70 RMP, as required by removal shall hmo:ardous 
!\•litigation Measure M-I-IZ-6. The smnpling and implementation of the Pier be completed in llHileriuls 

70 RMP requirements shall be Cllmplcted in advance of any building or· advtmce of any manifestos und 

stru~lurnl 'lt:molition, renovation, relocation, or subsequent development. 'building or in th~ annunl 
structural mitigation and I demolition, monitoring 
renovntion. or report. 
relocation. 

i\'!itigntion Mcasur~ M-HZ-3a: Implement Construction and Project sponsors :-l'otice shall be. All plans preparct..l Considered Port 
Maintcnnncc-Rclatcd Mc.nsurcs of the Pier 70 Risk Management Plan and construction provided to 'the in accordaiicc with coinplctc l!pon 

The project sponsors sl~ull provide no tic~ to the. R WQCl3, DPH, and Port in 
contrac!ortsJ. RWQCB, DPH, the Pier 70 RMP notice to the 

accordance with the Pier 70 RMP, in advance of ground-disturbing activities 
and Port in shnll be submit!cd RWQC13, Dl'l·l,' 
accordnrice to the RWOCB. and Port. 
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PARCEL LEAS.ht J:.JXHIBIT J 
File No. 20l4-001272ENV 

Pier"70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
~ -. 

I llmpl<m<nt"ti"" Mitigation 
Monitoring/ 

Monitoring . 
,,·Ionitoring 

MEASURI~S ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule Agcncy 1 

I· Rcsp~nsibility 

thai would disturh an area of l ,250 square li::ct or mo.rc of native soil, 50 cuhic with the P it:r 70 DPH, and Port for 
yards or more nrn.~tive soil, more than O.S·acre 0f soil, or I 0.000 squnrc feet RMP prior to revkw and 
or more of durnhlc ~over (l'h:r 70 Rl'vll' Scctiuns 4.1, 4 .2, and 6.3): anv . approval in .I 

The project sponsors sha)l tilso (through their COl] tractor) implement the 
gr~und-disturhi I accordance with the 
ng activities nt>li lication ..... 

following mcusurcs ofthe.Picr 70 RMP during CL>nstructi,,n tu providc.f'or the that would rcquin:mCI)lS of the 
protect inn of worker and public hcalth, incll1ding nt:arby sd1<>ols <inti other . disturb nn an:a RMP. I I scn~itivc r~ceptors, and 10 ensure appropriate disposition of soil und of I ,250 square I gruundwmcr rcmnvcd n·om th~ site: . feel or more n r 

I 
0 A proj~.:<:t-~pct:ilic ht·alth.and satC!y plan (Pier 70 RMP Sc~ti~n native soil, 50 

I 
I 6.4); cubic yards. or 

I ' 
I 

more of n;ltivc· 
I 

\ 
" A.:ccss conlrols (l'i<:r 70 Rivll' St:ct!on 6.1); soil, more thun 

.. I 0.5 acre of soil, 
" Soil nwnagcm~nl protocols. including tlws~ tbr: · or I 0,000 

0 wilmuvcmcnt (Picr 70 R!YlP St:ction 6.5.1 J., squarc feet or 
I 

sui! stockpile management (Pier 70 Rlvll' Section 6.5.2), and 
more of durabh: I 0 · cover. 

I 0 import of dean soil (including preparation oi' a 
projcct-spccilic Soil Import Plnn) (Pier 70 RMP Section 
6.5.3): 

0 A dust control phm in accordance with the measures spc:citicd by 
.. the California Air R~sources O<>nrd Jbr control of nuturally 

occurring asbestos (Title 17 of Califomia Code oTRcgulutions, 
Section 931 05) and Mticlc 2213 ofthc San Francisco Health Code 

I· imd othc:r-applicublc regulations as wcll.as site-specific measures 
(Pier 70 RMP Section 6.6); 

0 A proj..:cl-spccilic stormwaicr pollution prevention control plan . 
~'-ic1' 70 RMP Section 6.7); 

on:sitc soil disposal (Pier 70 RMP Section 6.R); I 
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. File No. 20 J 4-00 1271ENV 
Pier 70 M{xed-lisc District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING A!'ID REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 1\1 itiga tio n M oriitoring/ 

Monitoring I . Monilol'ijlg 

Responsibility Schedule 
Reporting 

Schedule I . Agen~y 
., Responsibility . I 

• 1\ P!'•.kct-spccific gmundwutcr management plan fnr temporary 
dcwntcring (l'icr 70 RM P Section 6.1 0.1 ); 

• Risk management measures to minimize: the potc:ntinl for new .. 
.utilities In become condliits for the spread of groundwutcr 
contamirw!inn (Pier 70 RMP Section 6.1 0.2); . 

• Appropl'iatc design of underground pipelines to prevent the 
intrusk'n tll' groundwatc::r or degradation of pipeline construction 

r 

nu1tcrials h)' chemicals in the soil or groundwater (Pier 70 R1v!P .. 
Section 6.1 0.3 ); nnd : 

• Protocols Jbr unforeseen conditions (Pier 70 RMP Section 6.9) . 

Following con)ph:tion of construction a..:tivities that disturb any durable 
cover, the integrity of the previously existing durabl.: cover shall be · 
re-established in accordance with Section 6.2 oftlic Pier 70 RMP and the 
protocols described in the Operi1tions and Maintenance Pla!J of the Pier 70 
RMP. 

All plai1s prcpar~d in accordance with the Pier 70 RMP shall·be submitted to 
the RWQCB. OPH, and/or Pmt for review and approval in nccordancc with 
the notification. requirements of the RMP (Pier 70 RMP Section 4.0).· · 

Mitigntion Mc:1sur·c M-HZ-3b: Implement Well P1·otcction Project spon~ors ·Prior to ·rroject sponsqrs to Monitoring Port 
I~cquircmcnls of the Pic.r 70 Risk Mnnagemcnt Plan ground-disturbi identily any complete if no 

In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors ng activities. monitoring_wcll~ in wells or 

shall rcvi.:w "available information prior to any ground:disturbing activities to the area, and activities would · 

identitY any monitoring wells within the construction area, including any appropriately be demonstrated 

wells installed by PG&E in support of investigation and remediation of the protect them. If in RWQC13 and 

I'G&E Re~ponsibility Area within the 2R-Acrc ·Site. The \veils shill! be destruction of a DPH ~cgulatory 
nppropri!ltdy protcclcd during construction. If construction necessitates well is rcquin:d, it application> and 
dcstructitm of:m existing wdl. the destructil))l slwll he conducted in would be documcmcd in 

.<tccMduncc 1~ith CulifMniu und DPII well ub;Jndor:mcnt r~gulations, und conducted in the annual 
accordance with mitigation nnd 
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PARCEL LEASt ~"XHIBIT J 
File No. 2014-001272E~V 

Pier 70 Mixed-Use District ProjeCt 
Planning Commission Motion No. 19977 

I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. Pn:R 70 MIXED-USE DISTRICT PRO.JEC:T 

I 

I lmP.lcmcntation Mitigation 
Monitoring/ 

Monitoring 
:\-lonitnring 

· ;vJEASlJRES ADOPTED AS CO;'IIDJTIOJ"iS OF APPROVAL Rcpnrttng Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

must be nppnw~d hy th.: RWQC13. The Port shall also be notilicd ofthl.! npplicahlc monitoring 
destruction. I l'r~quin:d by the R WQC13, DPH, or the Port, the pi'Ojcct rcguhuions amrthc I ruporl. 
sponsors shall reinstall any groundwater monitoring wells that are part of the Pori wotild bo 
t>ngoiug gn;undwatcr monitoring network. lhllilkd. rrrequirod 

by the RWQCl3, 
Dl'H, or the Port, . 
1!11;: projcct'sponsors 

· shall reinstall any .. .. 
groundwater 
monitoring wells 

·I thnt arc part (l r th.: 
! ongoing i groundwater 

monitoring 
network. · 

j Mitigation Measure M-IIZ-4: lmplcmc'nt Cllnstructiun-Rclnt~d , Project sponsors Prior to The project Considered DPH 
M~asurcs of the llncdown Ynrd Site IVInnagcmcnt l'l:ui ground-disturbi sponsors shall complete after 

. In m:..:ordnncc with the notitication rl.!quircmcnts ofthc Hoedown Yard S!\IIP 
ng activities at notify the notilicarion to 

· the Hoedown RWQCJ3, Dl'H, the R \VQCI3. · 
(Section 4.2), the project sponsors (thrnugh their contrac!M) >hall notify the Yard. and/or Port prior to DPI-1, nnd/or 
I{ \VQC:CI, DPH, and/or l'ort prior to conducting any intru.~ivc work at the cnndu~:ting any Port. 
Ht,.:down Yard. During construction, the contractor shall implt.:meJ)t th.: intrusivl.! work at I lClllowing men;ur.,:s of the Hoedown Yard SM!' to provide for the protection the Hoedown Yard. 
nfwork~r and puhlic h.:nlth. and to cn:;ure appropriate disposition· of soil<mtl. 
g.n1undwntcr. 

0 ·A project-sp.:cilk Hc;ilth anJ Sali:ty Plan (1-J(ledown Yard Si'v!P 
S.:cti<'n 5): 

0 Dustmnnagcment mcusures in uccordnncc with the. measures 
spccilicd by the California Air Resources J3,1ard lbr control of· 

L. 
naturally llCCUrring asb~srns (Titk 17 or Cnlifornia Code lJI' 

j I 
l<.t:uulatit>ns. Section 931 tl5) aiuJ Artick 228 ofth~ San 
Fn;ncisco Health Code. The Sj)ccilic !ll~:;!S_lli·cs mus~ address 
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Pier 70 Mixed-Use District Project 
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~--------------------------------------------------------~------~----------------------------------------------------------~ 

MITIG{\.TION MONITORING AND REPORTING PROGRAM FOR I 
PIER 70 MIXED-USE DISTRICT PROJECT ! 

i 

I I 
. M. . . . Monitoring/ . . Monitoring I 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL mp cme~t~t.IOn ttlgatwn ' Re ortin, :vtomtormg \, 1 

· Respons1bl11ty Schedule R P · 'b'J~t Schedule 1 gcncy espons1 1 1 y · 

dust contJ\)1 (SMP Section 6.1) and dust monitoring (SMP 
Section 6.2). 

• Soil mid wutcr management measures, including; ! 
I 

o soil handling (Hoedown Yard SMP Section 7.1.1), ! 

o stockpile management (Hoe.down Ynrd ~!'v!P S~ction 7.1.2). I 
9 on-site reuse of soil (Hoedown Yurd SMP Section 7.1.3), 

o oll'-site soil disposal tl-Iocdown Yard SMP Section 7.1.4), -

o exc:l\~!llion dcwat~ring (Hoedown Yard SMP Section 7.1.5), ., 

o stormwatcr management (Hoedown Yard SMP Section 7.1.6). 1 j 

o site acccs; nnd ~c~urity (Hoedown Yard SMP Section 7.1.7), ! I 
:mel · · I 

o unamidpatcd ~uhsurll1cc conditions (1-Iocduwn Yard SMP 
St:ction 7.2). 

Mitijpllion Mc:rsnr·e ~1-IIZ-5: Dchry J)cvclo.pmcnt on l'r•)poscd f'nrcels Project sponsors Prior to the start PG&E to complete Consider~d Port I 
Ill, H2, nntl EJ llntil Remediation of the PG,'\:E Responsibility Arcn is and PG&E. of construction remedial:~ctivities complete upon I 
Cnmplcte on proposed in the PG&E RWQCB 
The pwjcct sponsNs shall not ~tart construction of the proposed development Parcels HI. H2._ R7s~o~sibilit~ Area co~lirm~tion ?f • 
or associated inlhlstructurc on prl)posed Parcel H 1, H~, and E3 until PG&E's and E3. I wrt!un. and adJacent sat1sfnctron w!th 
remcdinl actiYirics in the l'O&E ~c~ponsihility Area within und adjacent to 1 to Pa!ccls 1-l 1, H2, PG.&E rcmcdml 
these parcels haYc been completed tlllhe satisfaction of the RWQC!3, an~ 1~3 t~> act1on. . 
consistent with the terms of the r~mcdial action plan prepared by-PG&E and 1 satrsfactron of J 

apprnvt!tl by_R WQCB. Quring subsequent dcvdopment, the project sponsors R \VQCB. 1 
.shall implcml!nt the requirements of the Pier 70 RMP within the PG&E. During 
Rcsponsibilitv Ar..:a. as enforced throm:h the n:corded deed restriction on the stths"qucnt Jl · 1 t . . - · · • rotec sponsor 1) 
P1cr 70 Master l'hm Area. ; development · ·l t l'' 70 , rmp cmcn 1cr 

~ur · . RM P requirements, 
unplcmcnlatron I cnlbrccd bv 
of Pier 70 RMI' j recorded d~cd . 
Requirements. I 
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Planning ~ommissio·n Motion No: 19977 

I MITIGATION 1\'lONrrORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT -~ 

I 
Implementation Mitigation. I Monitoring/ 

Monitoring 
Monitoring 

I MEASURES ADOPTE_D AS CONDITIOI"S OF APP_ROVAL. Rcporti_ng Agcncy 1 

Resp~nsibility" Schedule 
Responsibility 

Schedule 

restriction. 

Mitigntion M Cl!su.rc ~-1-HZ-6: Additional Risk Evnluutions and Vapor Project sponsors Prior to Site conditions Considered Port 
C!lnlrnl :\·!ensures fur l{csidentinl Lnnd Uses g:round-disturbi I shull be recorded complete upon a 

ng activities of . by the project notification 
Th.: notilicution submittals required under Mitigation Measure M-HZ-3a residential land Spllnsors and submittal to the · 
shall ucscrihe site conditions at the time of dcvdopmcnl. If rcsiuentiallu!Jd lJSes if ncar included in the RWQCB and 
us~s an: proposed at or ncar locations where soil vapor or grounuwatcr locations where notification DPH. lfn risk 
concentrations exceed residential clc:mup .~tandards for vapor intrusion soil vapor or submittal to the l'vaiuation nnd 
(bas.:d on lnlbrmation provided in the Pier 70 RMP), this inlbrmution shall be groundwater RWQCB nnci.DPH. further measures 

1 included in the notification ~uhrnillai and th~ RWQCI3 and DPH d~termin·c· concentrations I r rcq!lircd, the ore required. they 
whcth~r a risk evaluation is rl!quircd. If required, the project ~Pllllsors or · exceed project sponsors would be 
future llcvclopcris) ~hull conduct a risk cvt1luation in accord am:.: with the Pier residential shall conduct n risk reviewed and 
70 RMP. The risk cvnluatk>n shall be hascd on th~ soil yapor and cleanup ; ·evaluation in · approved by the 
grou1alwll\~r quality prcs~ntcd in the Pier 70 RMI' and the proposed building standard ror nccprdancc with the 1 R WQC13 and 
design. ·.1 h~ project spon~ors shall conduct additional soil vnpor or.. · . · vapor intrusion. Pier 70 RMP and DPH. 
groundwmcr sampling as needed to support the risk cvalm1ti0n. subject to the in~orporute 
appr0val ofthc RWQCB and DPH. measures to 
I rthc risk evaluation d~monstrates thut then:: IVOuld be unacceptable health minimize or 

· risks to r:~~idcntialusers U.e., greater than I :-I 0"6 incrcmcnial c:m~er risk or a eliminate cxro.surc 
nnn-call\:~:r harard inu~:x greater than 1 ), the pn)ject sponsors shull to snil vaptlr. 
int:orpormc m~asurcs imo the building design to. minimize or eliminate· 

I I exposure to soilvaporthrnugh the vapor intrusion pathway, subject to r~:vicw I 
and :1ppwval by the R WQCB and DPH. Appropriate vapor intrusion 

l 
I 
I measures include. but arc not limited ttl ck;ign ol'u $Hf.: building r 

configurati<Hl that woulu p_r.:clud~ vapor intrusion; installation or tlvapor 
harrier; andfor design m1d installation of an uctive vapM monitoring anu 

I cxtr:1~tit>n syst..:1n. 

1i·tht: risk evaluation demonstrates that vapor intrusion risks would be within I a.:c..:ptablc levels (lc$S than 1 "- l 0.,; incremental cancer risk or a non-cancer I hazard ind~~ l~s5 than I) under a projcct-spccilic devclopm.:nt s.:cnario, no 
additional acti<.lll slt:dl b<! r~quir~d. (For instanc~,.thc project sponsors could 

j lu\!:ttc all residential uses uhtwc the lirst t1oor which, in some ~asc,;, ~ould 
eliminate tlw rwtcntinl for rc$identi:il cxousure to oronni.: compounds in soil · 
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.. 

MITIGATION MONITORING AND REPORTING PROGRAM FOR· 
PIER 70 MIXED-USE DISTRICT PROJECT. 

Implementation Mitigation 
Monitoring/. 

Monitoring 
Monitol'ing 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Aoencv 1 
Responsibility Schedule Schedule .. . 

Responsibility 
-: 

vapors.) 

Mitigation i\lcasurc M-IIZ-7: Modify Hoedown Yn1·d Site Mitignti_on Project sponsors Prior to Project sponsors Considered Pllrt, DPH 
Plnn shall conduct a risk ground-disturbi shall submit the complete upon 

Th~ project sponsors shall conduct a risk evaluation to evaluate heallh risks to 
evaluation, and ·_ng nctivitics at . risk evaluation and review and 
shall modify the · the Hoedown proposed risk approval ofthc 

future site occupants, visilors, and maintennncc workers under·the proposed Hoedown Ynrd Yard. munugement plan · risk evaluation 
lund usc wi!hin ihe lloedown Yard. The .risk evaluation shall be based on the SMP to· include to !he. R WQCB, and propos~d 
·soil, soil vapor. and groundwater quality dala provided in the existing SMP measures to DI'H, nnd Port for risk management 
and ~upptwting documents und the project sponsors shall conduct additional minimi~.e or review and ' plan by the 
sampling us needed to support the risk evaluation. eliminate c;wosurc approval. RWQCI3, DPII, 

Uns~d on the results or the risk cvalimtion, !he project sponsors shall modify pathways to .and Port. 
ch~micals in the soil 

.. 
the 1-lt'CdOII;n Yard SMP to include measures to minimize or eliminate · 
exposure p;nhways to chemicals in the soil and groundwater; and achieve nnd groundwater, 
health-based goals (i.e .. nn excess C!lnccr risk of I x 1 o·r. and a Hazard Index and achieve · 

I I 
or I) applicable (O 1-'0Ch land usc prOpl1Sed for development within the health-based goais 
tloedown Yard. At a minimum. the modi lied SMP shall include the applicable to each 

land usc proposed I following c·omponcnts: 
for development I • Rcgulatory-arpwved cleanup levels for the proposed IL~nd t~ses; within the Hoedown 

I • _;\ dcscriptionof'cxisting conditions, including a comparison of site Yard. 

data to regulatory-approved cleanup levels; 
.• . 

• Regulatory oversight r~sponsibilitics· nnd notifi.:ation . 
rcquin:mcnts; 

• Post-development risk management measures, including 
munagenu:nt measures for the mninlcnanee of engineering controls 
t.:.g .. durable covers. vapor mitigation systems) an~ site 
muintcnuncc activities ihut could encounter contuminatcd soil; i .. : I 

• Monitoring an~ reporting requirements; and 

I • An operations nnd maintenance plan, including annual inspection 
rcqu[rcmcnts. 
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Pier 70 Mixed-Use D.istrict Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTl:;'\IG PROGRAM FOR 
PIER 70 MIXED-li?E DISTRICT PROJECT 

. T. I 

I .. 
· lmplcmentatio.n 

Monitoring/ :\·lonito~ipg 
i\'IE.ASURES ADOPTED AS CONDITIONS OF APPROVAL 

Mitigation · ·Monitoring 
ReS(lonsibility Schedule R.cporting Schedule 

Agency· 

' 
Responsibility 

Th~ risk evaluation and propo~cd risk management plan shall be submitted t<) I I the RWQCB, DPH. and Pnrt for rcvi<:w tmd npprcw:il prior tu the start or ... ! 
grouml disturbance. 

Miti_gatinn !\-lca~urc i\1-IIZ-Hu: l'rc~·cnt Ctmhtct with Serpentinite l'rnjcct sponsor~ to . Submittal of . Pmjcct sponsors Considered Port.-Dgl·l 
Bcd_rock and Fill Matcl'ials in I !'ish llilll'laygnmnd design and install n d.:sign of shall submit design complete upon 

1 :I'hc ~m~jc~t sponso1:~ shall cns:1re t~Hll u mininnun 2-fC~<'~ thick tlun1bk cove_r of 2-font-thick durable durublll cov~r of durable covers review and 

.Jsbc>t•JS·frcc ckan unportcd hll wah a vcgctutt:d cover IS emplaced above cover over and barriers to mid bmricrs w approval of the 

serpentinite hcdmck and !ill materials in the kvt'l portions oflri.'h Hill scrpc111initc bedrock 'DI~H and Port DI'H, Pnrt design and 

l'laygl\llllld. Thc till shall meet the soil criteria fbr clean fill spcciticd in Tnblc 4 . and fill in the level. prior to installminn of the 

of the Pi~r 70 RMP and inclutl<:d in Appendix F, l-\uzards (!nd Hazan.luus portions of the Irish c,mstruction l) r 2-foot-thick 

lvlutcriali. "!'this EIR. 13urricrs shnlll:c con~tr~1ctcd to prcclmh: direct ..:limhing on Hill Playground and the Irish II ill durahlc cover 

the bcdmek orth..: Irish Hill rcmnunt. Th..: th:shm of the durublc cover nnd ban·krs to precl ud.: Playgrt,tmd. and barriers by 

harriers shull be submillcu to the DPH and Pori for r~vicw and approval prior to direct climbing. on the DPI-1 nnd 

constructitlfl of the Irish Hill Playground. the bedrock of the Port. 
Irish Hill r.:.nmunt. 

Mitigation Mcasu1·c M-HZ-8h: Rcstl'ictiuns on the lise of Irish Hill Pwject sponsors. Prior t<1 and l'roj~ct Spl>t1sors Considered Port 

l'laygroim(l · .. '"''"' I '""" '"'"" .. ,,, complete wh~n 

T\1 th<.: ~xtcntl'casiblc, the proj.:ct sponsors.shall ensure that the-Irish Hill 
construction or playground is not the 

l'l:l~'grtlllnd is not operational until ground disturbing activities tor 
the new 21" op~rationaluntil . nft,rcmcntioncil · 

constmction of the new 21': Street and on the adjacent pareds (l'KN, I'KS, 
.Stn.:ct and nn ground-distu"rbing parcels' 

l·IDY-I.I-IDY2, C:J, and C:!) is complct.:d. lfthis is not feasible, and Irish 
Parcels PKJ\, activities at the new ground-disturbin . 

Hill Pluygrounu is opcratiomtl prior to construction of: the new 21" Street and 
PKS, l-IDY-1, 21" Street and on g activities nrc 

c0nstruction un all adjacent parcel~, the playground shall he closed fnr use 
HDY-2. Cl, Purccls PKN. PKS. finished. 

when ground-disturbing activities arc Ol.:curring for the construction ,,f the 
and C2. HDY-1, .I-IDY:2, . Documentation 

new 21 sl Su·cct and on :u1y o~ the adjacent parcels. 
.. Cl, and C2 ar..: . would occur in . I complete: or· the nnnual 

playground shall he mitigation and 
clos~:d lor usc when monitoring I gro_m_1~-disturbing rcp~>rt. 

I actiVJlies an: · 
occurring 

/ 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-001272ENV 

Pier.70. Mixed-Use District Project 
Planning Commis~ion Mo.tion No. 19977 

MITIGATIOI\. MONITORING AND REPORTING PROGRAM FOR . . I 
PiER 70 MIXED-uSE DISTRICT PIW.JECT 

MEAS(.;Rf.S ADOPTED AS CONDITIO!'IS OF APPROVAL 
Implementation 
Responsibili'ty 

Mitigation 
Schedule 

t;~t ~;~- (~-~ .. ~~r~~:~~;- ~-:~:~·?r~~·-rf~~~~::;;::.:~:~::~~ ~ ;:~~~·::~~·~. ~r~:t~',;)·t.~:r;~:~~~:~~~~!;.:-:l·~~~~~·~if~]¥,.t~~~-:.t~J~~:~::;~.·~r~~:-zy·; :~ 
~~~~JYW~PMEi\.1:~~~!!J\1!m~:~.~;t~:r;:.SI;.f"'QB2].H!~~r.:~{tWRV7,~!:1~1"!~-~:~~!,~:f;·l~i:.P.J:~.il;-l~!Jf;1JIJP::~0.H:EC;p:;: 
.:;.;. .. ~•:",,•' ;tt'i.~·:;'r;i!!~;.-,. ,~(.'J~!"'.t •.• ~t.,.~:,,..:~ ;·~:~.:·;,, .. .;: . .,.·$;~):•::.;~fft•~7'r~"~l''·'"r'...,.~.- 1;:·-.··• ,"''$.-_1::.'l'•~~rt-~~M.:~V.~ ... .:£ii~~·~J,~.t..:,~·, 

lmJlrnvcmcnt Mcasu1·c 1-CJ~-4n: IJocumcntntion Project sponsors Project Sponspr 

l.ldorc unv demolition, rchabilitution. or reloc:ttion activities within the Ul W 
Historic l.:iistri..:t, the prnject sponsors should. retain a professional who meets 
the Sc•n::ary uf tlu.: Interior's Professional Qualifications Standards for 
Architectural History .to pt·epan: wriUcnund photographic documentation of 
all contribming buildings proposed for dem~litiori within the UIW Historic . 
District. The documentation lor the pwpcrty should be prepared based on the 
Nationull'ork Scrvi..:c's Hi'stmic Amcricun Building Survey· 
(HABS)/l-listoric Aml!rh:an Engineering Record (HAER) Historical Report 
Guidelines. This type 0f documcntmion is based on a combin;llion of both 
HABS/HAER st:mdanls and National Park Service's policy Tor photographic . 
documentation, as outlined in the NRHP and 1\ational Historic Landmarks 
Survey Photo l'ul icy Expansion. 

The wriucn hi.~toricul data for this documenlation should follow 
IIADS/HAER standards. The wri1te11 data should be accompanied by a sketch 
plan of the property. EfToris should also be made to locate original 
construction drawings or plans of the propcr.ty during the period of 
significance. I flocillcd, these drawings should be photographed. reproduced, 
and included in the dutuscl. If construction drawings or plans cannot be 
located, as-built 'drawings should be p:oduced. 

Either HAFlS/HAER-standard large format or digital pi]Otogmphy should be 
used. I r digital photogn!phy is used, the )nk and paper combinations _for 
printing photographs must be in t:ompliance with NR-NHL Photo Policy 
Expansion and) ave n permai1ency rating of approximutely 115 yeurs. Digital 
pliotographs should be taken :1s uncompressed, TIFF file format. The size of 
cnch image should he I ,600 by I ,200 pi.xels at 330 pixels per inch or larger, 
color lhrmm. nnd print.:d in black and white. The lilc nnm.: tor cuch 
elt:ctronic image should correspond with the index of photographs nnd 

ltowuranh label. Photogruph views for the dataset should include (a 

and qualified Documentation 
preservation ;_Defore nny 
architc'ct, historic demolition. 
preservation expert, 
or other quali lied 

. individual. · 
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rehabilitation, 
or relocation 
activities within 
the UI\V 
Historic 

·• ·Dist.ricl. 

Monitoring/ 
R_cporting 

Rcs_Ponsibility 

Monitoring 
Schedule 

Monitoring 
.. I 

Agency 

'~Ji::t::~.t;{~~~~~··:·;::i;t:~~~~~ r. .. r\·~-::::~t~··:·:··~~·.··· { n 
1 

~~~-.f..-:.;"::l~,·t ~'-";:::~*:. ;"\¥ :ta ~t;l7~;o~~~· .. ·:!~··~·o:?.-'~•:·:· 
.. •-,;• •J l"' ~. ... .. •• •• ... ... •• .. j\ ...... \. • • ~- :..lhi..:-.. •-~ •• ,;:;.t . .Q'~~z.c~:':!'1fe~*'p ~·;thr'!~-,!_.:f.T,o-tt~.,;J., .. ~~' :.J:l 

Project spt,nsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualiticd 
individual to 
complete historic 
resources 
documentation, and 
transmit such 
documentation to 
the History Room 
of the San 
Fruncisco Public 

. Library, and to the . 
Northwest 
lnformntion Center 
orthc California 
Historical. 
Information 
Resource System. 

!.:l •• ,t.,&;l .•t, .•. • :..;· 

Considered 
complete whl!n . 
documentation i~ 
reviewed and 
approv.cd by Port 
Preservation 
Staff, and the 
documentntion is 
pro,·idcd to the 
San Francisco 
Public Library, 
and to the 
\lorthwest 
Information 
Center of the. 
California 
Historical 
Information 
Resource 
~ystem. 

Pnrt 

I 
.. I 



.c.n _.. 
-.....! 
c.n 

.PARCEL LEASh ~:XHIBIT J 
File No. 2014"001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. !9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :VIIXED"VSE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. 

contextual view:;: (h) Yicw~ of each !dtle or each building ami interior views, 
where possible: (c) oblique views of buildings; and (d) (h:tail views or 

!
. character-de lining li::aturcs. including r~atures on the interiors of some 

buiiJings. All 1·iews should be referenced on a photographic key. Thi:; 
phowgrnphic kc:y should be on a map of the property und shotlld sh_ow the 
photograph llll!llbcr with nn nrrl)\1' to indicate the direction 0 r the view. 
llisturk photographs should al$o he collectcJ, 1:cproduced·, and included in 
the datm;ct. 

The project sponsors should transmit such documentation to the History 
Room of the San Francisco Public Library, and to the Northwest Information 

I CentcrofthcCalilornin Histllricallnformation Resource System. The project 
spnns(lrs should scope the documentation measures with Port Preservation 
~taiL 

Implementation ·j 
Responsibility 

I lVIonitoring/ Mitigation I 
' H.cporting Schedule I R"pon,;bitity 

I 
I 

I 
I 

I 
I Monitorinn I 

I 
. .. 
Schcdu lc 

! 

lmpruvcmcnt :\'Ieasure I-CR-4b: Public lntcrpi'Ciation I Projt;ct ~ponsors Project Project $ponsors Considcr.:d 
Following nny demolition. rehabilitation. or relocation activities within the should provide a sponsors submit C<lmph:tc when 
project site, the project sponsors should provide within publicly ucccssiblc p~nnancnt . ~ documentation of interpretive ·· 
areas of the project site a permanent display(s) of interpretive material~ ?Isplnyts_) ol p~rmancnt p~rmancnt !materials arc 
com:eming the hiswry am\ architectural fc:1tures of the District's "three mtcrprc!lvc dtsplav: disptay{s) of presented to Pmt 
historical.:rustNinetecnth Centurv. Eurlv Twentieth Century and Wor!J materials Following any interpretive preservation starr 
War II), inc~~din~ \Vllrld War. 11-;ra Sli1;way.s 5 throu~h S u;1d. nSSl'ciatcd c~1ncerning the d~rno~i!io~, mutcrinls · llbr np!Jroval. The 
~ran.:ways. I. he thspl:.ty(s) should also ckl~umcntthc history of the Irish Hill history and rchabilllation, malcnal;; would 

. Remnant. inducting, for example, the L'riginal 70-to 100-f'~ottalllrish Hill ·architectural tlr relocation then he prcs.:ntcd 

I :vtonitoring 
Agency 1 

I . 

Port 

l 

l
. l:mdli.•.nn m:u ncighbnrlwod llf lodging, hou,;es, restaurants, und saloons that fe~~u.;cs o~'tl~e nctil"iti~s wi~hin I 

1
! in the publically 

nccup1cd !he •.111~~ much IHrgcr hill until the earlier twenti<:th ccnturv. The Dislnct Wlthm the proJect.s!lc. acccssibk arc~ 
ct~nwnto i: thc .inll'f!H·cth·c displny(s) sh<JuiJ be l'Oordinat..:d nnd con~istent I publici~ ucccssi.blc I I of the proj..:ct 1' 

w.ilh the sncw1dc in)crprctiv.: plan prcpar.:d l('r the 28-Acrc Site in n;cas olth~ prOJect I site. 
Clllll"dinati<)IJ with the P\lrt. The spedlic locatic,n. m~dia. and other I srtc. r . I • 

1 

clmract~ri~tks v!" such int<:rprctivc display(s) should be j)rcscntcd hl Port 
pr.:scrvation sta!1"li'r approval pri•Jr·t<l uny demolition or rem•Jval activities. • · .:::- I . l 

Improvement !\·Ieasure 1-TI~-:\: Constru.ctiu.n Management l'lnn Project >pnnsors. Prior to Consti·u::tion Ctlnsid~:rcd Port. !'Ianning 

I TraflicCnlllrnll'lnn 1\wCon:>lructilln-T!'r~tlu~c pC>Icntial conllicts bctw~cn I TMA. and I issuunce ora .I .:ontrnctor(s) to I complete upon l Department, ) 
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PARCEL LEASE EXHIBIT J 
•) 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. _I9977 

MITIGATION MONiTORiNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-VSE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitorin.g/ 

Monitoring 
Monitoring 

!\'IF.ASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting . Agency
1 

Responsi~ility Schedule 
·Responsibility 

Schedule 

construction activities and pedestrian~, bicyclists, trnnsil, and :wto.s during construction building permit. prepare a Trafli.: submittal l)f the SFMTA ns 
construction activities, the project sponsors should require construction contrnctor(s). Project Control Plnn and Tmflic Control · <lppropriate 
contractor($) to prepare a traffic control plan lor major phases cif construction construction meet with rclcv:mt Plan to the 
(e.g., demolition and grading, construction, or renovation or indfvidunl · updates for Cit)' agencies (i.e., SFlviTA and the 
buildings). The pwject sponsors imd their construction contractor(s) wili' adjacent SFMTA, Port Staff, Port. Project 
meet with relevant City agencies to coordinutt: feasible measures to reduce res idcn ls and and Planning construeiion 
traflic congestion. inCluding temporary transit stop relocations and other businesses Department) to update materials 
measures lo reduct: potential traffic and transit disruption and pedestrian within !50 feet conrdinate feasible would be 
circulation c!Tects during 1m~jor phases of construction. For any work \viti) in would occur measures to reduce provid~d in the 
'the public right-ol~way. the ~ontractcir would be required to comply with San throughout the truflic congestion. annual 
Francisco's Regulations for.\Vorking in San Francisco Streets (i.e., the "Blue construction mitigntit111 and 
Book"), which cslablish rult's nnd permit rcquireinents so that construction phase. A single trufrie ·monitoring plan. 
activities can be done ~all:ly and with the ·lens! possible interli:rence with control plan llr 
pedestrians, bicyclists. transit, :md vehicular lrnflic. Additionally .. multiple trarlic 
non-cunslructiOI)-relah:d truck mtwcmenls and deliveries should be I'CStrictcd control plans may 
liS ll:asiblc Juring peak hours (gen~rally 7:00a.m. to 9:00a.m. and 4:00p.m. ' be produced to 
Ill 6:00p.m., or other times, as determined by SFMTA und'\hc Transportation address project 
Ad\·isor~ StaiTCommincc ITASC]). phasing. 
In the event thai the cnn~tructilln timdhuncs Clf !he major phases :md other I devclopmc1ll pmjccts adjnccntto the project site t>verlap. lite project sponsors . 
should cOOl diJHHc with City Agencies through tht: TASC und the adjacent 

. 
i . 

dcvdopcrs to minimi7.~ lhe severity ufany disruption to adjacent land uses 
<ind trun.~portation lirciiitics lh>ni liVt:rlapping construction transportation 
imp<lcl>. The project sponsors, in.conjunction with the adjacent dcvcloper(s). 
slllluld prl1posc a construction traffic contn1l plan that includes measures to 
rcduc~ potential Ct>nstruclion traflic conflicts, such us coordinated material 
drop ons. collcctiv~ worker purking, nnd transit to jo!l site and other i 

I 
lllt:liSl\l"CS. 

RcJuc~ Sin~h: Occupant Vehicle Mndc Shnrc 111r Constructior} Worker~- To 
mini.mizc pai·king ckmand and v~hiclo.: trips ussociatcd with construction . 
workers. !h~ project ,;p~lllSOrs should require the consu'uctlon contractor to 
include in the Truflic Control Plan for Construction methods to encourage 
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pARCEL LEASL L-X HI BIT ,J 
file No. 2014-001272ENV 

Pier 70 Mixed-Usc Di~trict Project 
Planning Commission Motion No. 19977 

I MITIGATION :\-10NITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT.PRO.JECT 

i\'IEASURES ADOPTED AS CONDITIONS OF AP-PROVAL 
'. 

walking, bicycling. carpooling, and trnnsit access to the project constru~tion 
sites and to minimize parking in public rights-ot~way by construction 
wr.>rk~rs in the ~oordinated plan. 

Pr,>jcct Construction l.Jpdatcs for Adjacent Resident~ and Rusine'sscs- To 
minimize c'onstruction impacts on access for nearby residences, institutio~s, 
and businesses, the project sponsors should provide nearby residences and 
udjac<·nt busil]t:sscs with regularly-updated infbrmntion regarding 
construction: induding construction activities, peak construction vchiclt: 
activities (e.g .. concn;t<! pours), travel lane closures, a·nd lane clost1res via a 
ncwsktter and/IJr website. · 

lniprnvi:mcnt Me:tsur·e 1-TI~-B: Queue Ahl!tcmcnt 

It ~huuld b..: the rc$pOnsibilily of the owner/operator of any orr-street parking 
!~tcility with mon: than :w parking spaces (excluding loading and cnr-shnre 
space~) to ensure that vehicle queues d<> not occur regularly <:•n thc puhlh: 

. righl-lll~way. A v~:hicle queue is defined ns onl! or more vchidcs tdcstined to 
i the p:u·king litcility) bhH:king any portion of any puhlic street. alley, or 
... ~ide walk for a eonscciltive period of'.> minute;; or longer on a daily <H' weekly 

basis. · 

If n recurring queue nccurs, the owncrioperat('r t>f the parking thcil ity should 
cinpluy abatcml!nt method~ as needed to abate the queue. Apprr.>priutc 

! uhatem~::nt method~ \\'ill vary depcnil[ng on the charach:ristks and ~mtscs or 
the n:..:::rring qul.!uc, as well as thl.! churnctcnstics ol' the parking racility, the 
strecHs) to which the facility cnnpc.:ts, and the aSSl'ciated land usc~ (if 
applicable). · 

Sug~e>tcd nhatcnh:nt m~thods lnclud.: but ar..: nut limllcu to the f(lllowing: 
redcsigu uf facility to iniprove vehicle circulation and/or on-site queue 
capacity: employment of parking an.:ndan!s; instulhnion of LOT FULL signs 
with active mtmngcnv.:m by parking a!lcndants: usc of valet parking t>r oth.:r 
sp;~cc-1:!1ici~nt parking techniques; usc ofol'f~sitc parking lhdlitks or shared 
parking with 1;cnrby uses: use of parking occupancy sensors anu signagc 

Implementation 
Responsibility 

Project sponsors, 
owner/operator of 
any 6 ff-strect 
parking facility, and 
trunsportation 
consultaryt. 

79 or 83 

Mitigation 
Schedule 

On-going 
duri.rig · 
operations of 
an~' o ff-strcet 
parking 
facilities. 

Monitoring/ 
Reporting. 

Rcspo~sihility 

Monitoring 
Schedule 

The own~r/opcrator Monitoring of 
of the parking the public 
fm:ility should right-of~way 

I monitor vehicle . would be 

I 
queues in the public I on-going by the 
right-of~way, ::fnd I owner/operator 
would cmploy 1 ofofl~strcct 

<tbatemcnt · 1· purking 
measures its operations. 
nccth:d. 
If the I' on Dircctt>r. 
N hi5 <lr her 1 

· dc:signcc. suspects I 
that a recurring 
qucut· is prcscnt. 
the Port ~hould I 
notifY t.h<: pr.L>pcrty I 
owner m wrttmg. 
Thl! owner/orcmtor l 
should hire a 
transportation 
co1isultnnt to I 

Monitoring 
. Agency 1 

Port, Planning 
Department 

I 
i 

I 
I 

r 

I 
I 

I 
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P ARCEL·LEASE EXHIBIT J 
File No. 2014-001272ENV . 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR I 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Impleme·ntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASUilES ADOPTED AS CONDITIOI'S OF APPROVAL Reporting · Agcncy 1 

Responsibility· Schedule Responsibility 
Schedule 

directing drivers to U\'ailablc spaces; TOM strategies such ns addi~ional prepare a 
bicycle parking. customer shuttrcs, delivery services; and/or parking demand tiwnitoring report 

·management strategies ~~tch us parking time limits, paid parking, timc-of~qny and if n recurring 
parking surcharge, or validated parking. queue cloes exist. 

II" the Port Director, or his or her designee, suspects that a recurring queue. is 
the nwner/opcrator 
would abate the 

present, Port Staff' should notify the property o~vner in writing. Upon request, queue. 
the owncr/opennor should hire n qualilied transportation ennstiltnnt to 

I evaluate the conditions ntthe site f'or no less than 7 days. The consul.tant 
should prepare a monitoring report to be sub milled to the Port for review. lf 
the Port 1!etennincs that a r~curring qu~ue does exist, the facilitx · 

I 

owner/operator should h:l\'C 90 dnys from the date of the '~·ritten I I 
determination tl1 ahnt~ the qu~tlc. I 

lmpr;1vemcnt ~·lcn~ul·c 1-TR-C: Str:ttcgies to Enhance Tt·ansportHtion Project sponsors. Prior to the start Project sponsors lncluck in 1\•n, l'lannit;;--l 
Conditions During Events. .. .Tf\·IA. pnrks uf:my knuwn and Transportation MMRP Annual D~panmcnt. i 
The projcd's Trmlsp<lrtllliltll C1t<ll'llinator should participate as a mcmhcr of maintenance cillity, event that Coordinatm· to Report: I SFMTi\ I 

the iv!ission 13ay Ballpark Transportutiltn Coonlinutiun.Commiucc parks programming would O\'erlap meet with · · On·going during ! I (M IWTCC) :md provide m least !·month nntifi(!ation to the JY113BTCC where ~ntity, :md/or with nn event at :V1I313TCC and· City projectlili:span. I 
feasible prior to the start of any th<!n known .:vent that would ov~rlnp with an Trunsportntion AT&T Park. to discuss I 

~vent :tt AT&T Park. The City and the project sponsors should meet to Cttordinntor. · transportation and I 
. discuss transportmk'n and s~:hcduling logistics fCtr occasion.• with multiple .scheduling logistics 
cycnts in the nr~a. for occasions with 

multiple events in 
·. the area. 

Improvement Measure 1-WS-Ja: \:Vind Reduction fot·l'ublic Open Project sponsors During the Qualified wind . Consickred Port Ol' Planning I 
Spnccs :1nd Pcdcstrinn nnd Bicycle Areas and quulif!ed wind design of public consultant would complete uppn Department · 

For each development ph usc, u quulilicd wind consultant should prepare a 
consultant. open spaces and prepare a wind review of the 

I pedestrian and impact and \vind impact and 
. wind impact and mitigatiot~ analysis regarding the propo$ed design of public bicycle areas mitigation analysis mitigation 
open spaces und the sumiunding proposed buildings. Fcusihlc means should for each to be reviewed by analysis for 

) be considered to improve wind comlort conditions for each puhlic open dcvelopm~nt the Port Staff. public open 
space. particulnrly for any puhlic seating areas. These leasiblc means include phase. spaces and 
horizontal and v~rticul, partially-porous wind screens (including cnnopics, I 

pedestrian and I 
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f:ile No. 20!4-001272ENV 

Pier 70 Mixed-Use District Project 
Plan.ning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR ' 
PIER 70 MIXED.-USE DISTRICT PRO.JI.~CT 

! Monitoring/ · Monitoring I 

Implementation Mitigation Monitoring I. 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

Responsibility, Schedule 
Responsibility 

Schedule :-\gcn~:y 

trdliscs. umbrellas. and walls). stre~t rurnitur~, landscaping, and tre~s. bicycle areas hy 
Spi:ci!'ic5 lur pnriiculnr public Qpcn >paces arc ~ct forth in lmprovcm~nt 

1 

th~ Port Starr. 

I M.:usuro.!~ 1-WS-3b tn 1-WS-.\J: 

I 
!\IIY.JH'liPIJScd wind-rdutcd imJinwemcnl measure should be consistent with 

l 1 
!h~: th:sign stnnuurds and guid.:lincs outlined in tlw Pier 7(1 SUD D<:.,ign.fiu· : 

i Deve!O')fflr!lll. 

\Improvement Measure 1-WS-3h: Wind Rcducti·on for Waterfront Project sponsors I During the ! Qualified wind 1 Considered Pnn · I 
imd qunlitied wind 

I . l cumplctc upon Promenade and Watcrfnmt Terrace dcsig.n of the I ctJnsulwnr.wnuld· .I CllilSUitalll. Waterfront prcpar~ a wind revkw of the 
The Waterfront l'nllllC!ladc und Wutcrlhml Tcn·ucc would be subject to Promenade and illlpact nnd · I wiod impool '"' I winds cx,ccding the pcd~slriun wind c,Jmlort criteria. A quu!iii~d wind Wntcrfront I mitigation mudysis mtltgatlon 
consultant ;;houltl pr.:pme written rcclHmncnJations Qt' fca~iiJI.: m~ans to 

I Terrace. · 10 be t·t.wicwetl hv unalysis li1r the 

I improvc wind cnmlort cnnditk1ns in this upen .~pace, ~mphasi7.ing vertical I p s IT -. 

1 

Waterfront . 
clements. such as wind screens and landscaping. Where neccssa~y nl\d 

1 Or\. la . 

. l Promenade nnd 

I 
appropriate. wind screens should be strategically pla~ed directly unJLind 

1 Waicrf'n1nt 
s~ating ::r~as. Fur maximum benelit. wind screens slwuld he at least 6 feet I I Terrace 'hy l'lll't 

\ high and llll\Ck \ll'appruxinwtcly 20'tC>30 p.:rcent porous I)Hllcri:tl. Design or I 
I 

Staff I 

:my wind scrc.:n \H'I:mds~aping shall be compatible with the llistorh: District. I : 

I I ~ . . I l 
I 

I 
lm prn\'~lll~nt·,\·lc:!suJ'c 1- WS-3c: Wind Rcductiun for Slipw:tys Project sp'onsors During the Qunlilicd wind Con$idcrcd Port I CI)IIIJilOJlS and qunli!icd wind design of the consultmit would complete upnn 

cC>nsultnnt. .Siipway· 1 prepare a wind review of' the I 
The ccntrnl ~nd \\'cst.:rn portions or Slip\vnys €.:om mons would be subject to Commons. impact and wind impact und I winds ~xcccd(ng the pcdeslrian wind comfort criteria. Street ~rce., ~hould b.: mitigation· analysis mitigation 
consich:rcd ulong Maryland Street, particularly on the cast side ortv!arylund to be reviewed by analysis lor the 
Stre~t between Buildings E I and E2: Vertical clcm.:nts such as wind screens Port SHtff. Slipwuy 
w.)u!d help for areas where strc~:t trees arc not feasible. Where neccsst~ry and Commons by appropriat~, wind screens should be strategically placed to the west of any I 

L 
Port Stutr. .. _, sealing areas. For maximum benefit, wind scn:ens should be at least 6 fe~t 

hi11h and mad.: ofapproximn!cly 20 to 30 percent porous material. Design of - -- - -- ~- ~---- --- - ····-- --
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PARCEL LEASE EXHIBIT J 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. I 9977 

MITlGATIQN MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

lmplcmentntion Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEA."SlilU:S ADOPTED AS CONDITIONS OF APPRO~'AL 
Respon~ibility. Schedule Reporting 

Schcdulr 
Agcncy 1 

Responsibility 

any wind screen or landscaping shall be computiblc with th.: Historic District. 

. -
I I 

I 
I 

. I 

I 
lmprul"cmcnt i\'h-n~ul·c 1-WS-Jd: Wind Hcductiun fo.-.JJuili.ling 12. Project sponsors During the Qualified wind Considc.rcd l'ort 
Marllctl'laza and l\-lai'IICI s(,Ullrc . and qualified wind design or the I :consultant would complete upon 

consullunl. Building 1.2 • prepare a wind rel'iew ofth..: 
13uilding ll Market Plaza und lvlarkct S~1uare would be subject to winds Market Plnz:t impact and wind impnct :md 
c-,;c~cding the pedcstriun wind comfort criteria. For reducing wind speeds in and Market mhignriun analysis mitigation 
the public courtyard between Buildings 2 and 12, the inner south and west Sq~arc. to be reviewed by :mnlysis for the 
flt~adcs of Building D-1 could he stepped by at least 12 feet to direct Port Stnff. Building 12 
downwashing winds nbovc pedestrian level. t\lternntively, overhead Market Plaza and 
protection should be tised1 such as a 12-tbot-dcep canopy along the inside Market ~quare 
south and west flu;ades of Building D-1, or localized trellises or umbrellas by Port Staff. -
over seating areas. For reducing wind sp . .:eds on the enstern ·and.southcrn 
sides of13uilding 12, street trees should be considered, along Maryland and 
22"" streets. Smaller undcrplantings sh.ould be combined with streellrces to 
rcduc~ \~inds at pedestrian level.. Design of any wind ~creen or landscaping 
shall be compatible with the H iStllric District. 
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MITIGATION :\'1.0:'-IITORING AND REPORTING PROGRAM FOR 
i>IER 70 M~XED-lJSE DISTRICT PRQ.JECT 

Implementation 
i Monitoring/ 

1\·Ionitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Mitigation I 

Responsibility s·~:hcdulc 
l~cpnrting 

Schedule 
r\gency 1 

Respunsil.Jility 
·-

Improvement i\lcasur~ 1-WS-Jc: Wind ncduction fill· Irish Ifill · Project sponsors During the ()unlilicd wind 1 Considcn:d l'nrt 
l'htygrnund and qualilicd wind design of the · I 

~·cunsultanl would complete upon 

Th~ Irish Hilll'laygi\llllld would be suhjcctlo winds exceeding the pedestrian 
.:um;ulwnt. Irish Hill prepare a.wind review of the 

wind comli.,rt criteria. Fnr. rnaximuni benclit, wind s.:recns should be ntlcast 
Playground. impact nnd wjnd irnpad :md 

6 led high and made ('r ~ppro:ximatl!ly 20 to 30 percent por<Jus material. 
! mitigati,Hl analysis mitigation 

to be reviewed by mwlysis lor the 
Design of any wind s~rccn or landscuping slwll be compatiblc.with the 
H iswric D i.>trict. · · 

Pllrt Staff. l rish Hill 
Playground by 

. l 1 Port Starr . 

lmpro\'crncnt ;\·Jca$Ul'c 1-WS-3f: Wind Reduction fcH' 20'~' Street Plaza Project sponsors During the Quulificd wind Considered Port 

The 20·11 Street Plaza "ould he suhjcct to winus .::xcceding the ,;cdcstrian anc.l qualified wind design of the Ci~nsttltant would complete upon 

winc.l ~oml'ort .:ritcria. A qualilkd wind consultant should pt·epure written .consulta\lt. 201h Stn:ct 
~ 

prepare n wind review of the 

rec•Jmmendation> of feusihlc means to improvc wind comfort co.nditions in Plaza. impact ar:d l w~n.d i1:1pact und 
this np.:n space, emphasizing hards.:ape clements. such as wind scrc~::ns. mitigution analysis I11Itlgat1on 

canopies. and umbrellas. Where nc.:c;;sary and appropriate, wind screens ! to be rcvkwcd bv 1 analysis lor the 

·.shPtdd b~· slra!cgically placed to the northwc>l of nny s.:ating area. For I P~r~ ~taiT. . • 20'11 Strcctl'la:t;a 

maximum bene lit. wind screens should b..: at least 6 feel high ami made of by Port Stall 

uppro:ximutcly 20 to 30 percent porous material. lfthcre would be seating· 
nrcasdin:ctly adjacent to·th.: north Ja~adc of the PKN Building, localiz.ed 
canopies or umbrellas Rhould be used. Design of anv wind screen lJr 

·landscaping shall be compatiblc\dth the Hi~tori..: District. 
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PARCEL L!=ASE EXHIBIT K 

TRANSPORTATION PROGRAM 
I. Transportation Fee. 

A. Payment by Vertical Developers. Each Vertical Developer shall pay to SFMTA a 
"Transportation Fee" t~at SFMTA will use and allocate in accordan<?e with Section 1.8 belo\iy. The 
Transportation Fee must meet all requirements of and will be payable on all vertical development in the 
28-Acre Site in accordance with Planning Code secti9ns 411A.1-411A.8 .. Under the Development 
Agreement and this Transportation Program: 

The Transportation Fee will be payable on any development project on the 28-Acre Site, excepf 
Affordable Housing PrQjects pursuant to Planning .Code section 406(b ), and Historic Building 21, 
Histori<? Building 12, and Parcel E4 .. 
The Transportation Fee will be calculated at 100% of the applicable TSF rate without a discount 
under Section 411A.3(d). The 28-Acre Site'Project shall be subject to 100% of the applicable · 
TSF rate as if it. were a project submitted under 411A.3(d)(3). The amount of t~e Transportation 
Fee for each applicable land use category will be identical to the amount for the same land use 
category in the Fee Schedule in Planning .Code section 411 A.5 as in effect when the Port issues 
the first Construction Permit for each building. 

B. ··Accounting and Use of Transportation Fee by SFMTA. Section 411A. 7 will-apply 
exc~pt as follows. The Treasurer will account for all Transportation Fees paid for each development 
project on the 28-Acre Site (the."Total Fee Am(,lunt"}. SFMTA will use an amount equal tq or greater than 
the Total F;ee Amount to pay for uses permitted by the TSF Fund under Planning Code section 411A.7, 
including SFMTA and other agencies' costs to design, permit,·construct, af!d install a series of 
transportation improvements in the area surrounding the suo: SFMTA and other implementing agencies 
will qe responsible for all. costs associated with the des'1gn, permitting, construction, installation, 
maintenance, and operation' of these improvements above the Total Fee Amount. SFMTA Vl(ill report to . 
the Planning Director on any use of the Total Fee Amount in any reporting period for the Annual Review 

· under the Development Agreement. Examples of projects tliat SFMTA may fund with the Total Fee 
Amount include: 

16th Street Ferry Landing. Construction of a new ferry terminal at Mission Bay and support of 
other water transit, including a network of water taxi/small water ferry docks along the waterfr<?nt. 
T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming" 
signs, in-ground detectors at to-be-identifieq intersections, and additional light rail vehicles (LRV) 
as needed to serve the growing population along the line. 
10, 11. 12. and other MUNIIines that are planned to serve 28-Acre Site Project neighborhood. 1 

Capital imprpvements, including buses, associated with. newly proposed MUNI routes, and re
routing of existing MUNIIines· to better serve transit riders in the Dog patch, Mission Bay, and 
Potrero Hiil neighborhoods. Operation plans for all Muni service is-contingent on the SFMTA 
Board of Directors adoption of an operating budget. . 

o . Consulting in good faith with the neighborhood stakeholders, SFMT A will design and 
implement, in a timely manner, new MUNI routes, alignments, and/or other service . 
enhancements in the Pier 70 area to improve service for residents, visitors, and workers, 
to the extent technically feasible. Emphasis will be placed on connecting existing and 
developing population and jqb centers, neighborhood destinations and regional transit, 
including, but.not limited to, connections to 16th Street ·BART and ·the 22nd Stre~t 
Caltrain Station. 

1 Project payment for Mitigation Measure M-TR-5 will not ~e requested by the SFMTA until after 
Project's contribution to the 10, 11, 12, and other Muni lines planned to serve the 28-Acre Site Project 
neighborhood are expended, provided relevant impacts still exist. 
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• . Muni Metro East. Capital costs associated with an expanded facility for on-site rebuilds, capacity. 
for expanded bus and LRV fleet, and tracks for storage. 
Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely between 
17t~ Street and Owens Str~et, to connect the 4th Street bikeway on east side and the 17th Str~et 
bikeway on west side. · 
Terry A. Francois Boulevard Cydetrack. lmplementati~n of bicycle access on Terry A. Francois 
Boulevard, including multi-use (peds/bikes) access on the 3rd Street Bridge and associated 
signal modifications. 
North-south bike connection on Indiana Street. lmpl~mentation of bicycle connection along 
Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 
Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of. a lane along Cesar 
Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including elements such as 
bulbs, islands, and restriping. 
Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at varipus 
gap lqcations throughout the adjacent Dogpatch neighborhood, as identified iri partnership with 
community afld City partners. · 

Nothing in this Transpprtation Program.will. prevent or limit the City's absolute discretion to: 
: "(i) conduc~ environmental review in connection with any future·proposal.fqr improvements; (ii) make any· 

.modifications or select feasil?le alternatives to future proposals that the City de.ems necessary to conform 
to any applicable laws, including CEQA; (iii) balance benefits against unavoidable sjgnificant'impacts 

. before taking final a"ction; (iv) determine not to proceed with "such future proposals; or (v) obtain any 
r~quired approvals for the ir'r)provements. 

II. TOM Plan. 

. . 
Developer shall implement· the Transportation Demand Management ("TOM") Plan· attached as 
TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, !=!Uached as TP Schedule 2. 
Under Planning Code section 169.4(e), the Zoning Administrator· shall approve and order the recordation. 
of the TDM Plan against the 28-Acre Site, and it shall be enforceable though the Notice of Violation . 
procedures in the Planning Code, or any other applicable provision ot"law. The Zoning Administrator shall 
retain the discretion to determine what constitutes a separate violation in this context. The Planning Code 
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of 
up to $250 per violation. Developer agrees to a TOM Plan that vehicle trips associated with the 28-'Acre. 
Site will not exceed 80% of the vehicle trips calculated for 28-Acre Site Project· in the Transpor;tation 

· Impact Study. The TD.M measures (the "TOM Measures~)· outlined in the ~DM Plan, or made in 

consultation with the relevant agenc.i~s, must achieye the TDM Plan . 

. In accordance with the Pier 70 TOM Plan, Pier 70 shall operate a free public shuttle to riders,, 
funded by the Pier 70 TMA,.providing direct connections between Pier 70 and regional transit. The Pier 
70 shuttle routes ~.Yil! be designed to provide an attractive alternative to using private vehicles to access 
Pier 70, and shall take into account area congestion and neighborhood input. In compliance with . 
mitigation measure M-AQ-1f, Pier 70 will provide t~e ~FMTA-with shuttle ridership data. The SFMTA will 
use the resulting data to monitor on-going demand f9r new or modified MUNI·service and to inform further 
MUNI service planning in the Pier 70 area. ·· 

Developer's TOM Plan and related obligation~ und~r this Transportation Program will. begin wtien 
the Port or DBI issues a Temporary Certificate of ·occupancy for the first building at the 28-Acre Site· and 
remain in effect for the life of the 28-Acre Site Proj~ct. · · · 

111: SFMTA Cc;>ntact 
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SFMTA commits to designating a staff person to follow up on the transportation related components of 
the 28-Acre Site Project, including this Exhibit, the DA, and the FEIR. This staff person will be a point 
person f~r the Developer and the community. 

IV. RPP Permits 

The 28-Acre Site Project will not be eligible for Residential Parking Permits under Transportation Code 
Seqtion 405. Developer has agreed that such restriction will be included in the .Conditions, Covenants 
and Restrictions (CC&Rs) of the Project. 
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TRANSPORTATION DEMAND MANAGEMENT 

The Project (defined as the area within the Pier 70 Special Use District) will implement TDM measures 
designed to produce 20% fewer driving trips than identified by the project's Transportation Impact 
Study ("Reduction Target") for project build out, as identified in Table 1, below. 

Table 1: Trip Reduction Target from EIR Trip Estimates 

Auto Trips Reflecting 20% 
EIR Auto Trip Estimate at Reduction {"Reduction 

Period Project Build-Out .Target") 

Daily 34,790 27,832 

To do this, the TDM Plan creates a TDM Program that will support and promote sustainable modes and 
disincentivize the use of private automobilc::s, particularly single-oc~upancy vehicles, among residents, 
employees, and visitors. Thi~ chapter outline? the different strategi~s that Project, initially, ~ill employ 
to meet those goals,. including the formation of a Transportation Maragement Association (TMA). The 
TMA will be responsible for the administration, monitoring, and adjustment of the TDM Plan and 
program over time. In addition to meeting the Reduction Target, the following overall TDM goals are 
proposed to ensure that the Project creates an enjoyable, safe, and inviting place for residents, .workers, 
and visiters. · 

1.1 TDM Goals 

In addition to meeting the Reduction Target described above, the TDM program will include measures 
that contribute to the following goals: ·. 

• Encourage residents, workers, and visitors to the Project site to use sustainable transportation 
·mo~es and provide resources and incentives to do so. 

• Make the Project site an appealing place to liye, work and recreate by reducing the number of 
car~ on the roadways and creating an ac:tive public realm. 

• Integrate the Project into the existing community by maintainiog the surrounding neighborhood 
character and seamlessly integrating the Project i.nto the established street and 'transportation 
network. . . 

o Provide high quality and'convef)ient access to ppen space and the waterfront. 

• Promote pedestrian and bike safety by integrating bicycle·and pedestrian-friendly streetscaping 
t~roughout the Proje.ct site. 

• Improve access to high quality transit, including Caltrain, BART, and Muni light rail. 

o Reduce the impact of the Project on neighboring communities, including reducing traffic 
congestion and parking impacts. 

1 
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1.2 TOM Approach 

:rhe fundamental principle behind the TOM program is that travel habits can be influenced through 
incentives and disincentives, investment in sustainable transportation _options, and educatior:tal and 
marketing efforts. Recognizing this pri_nciple, the following section describes the TOM program, including 

"its basic structure, as well as logistical issues, such as administration and maintenance of the program: 

The Project's land use and site design principles, including creati~g a dense,·mixed-use area that 
provides neighborhood and office services within walking distance from "residential and commercial 
buildings and the "creation of walkable ~nd bicycle-friendly streets, will work synergistically with the TOM 
program to achieve the. Project's transportation goals. 

Planning Code Section 169 {TOM) require.s that master planned projects such as Pier 70 meet the spirit 
of the TOM Ordinance, and acknowledges that there may"be unique opportunities and strategies 
presented by. master planned projects to do so. If, in the future, the Port establishes Its own TOM · 
program across its various properties, the Project will have the right, but not the obligation, to 
consolidate TOM efforts with this larger pl?n. In all cases, the Project will coordinate with a Port-wide 
TOM program, sho~ld it exist. In the absence of such a .Port-wide program now, the Project is proposing 
the site-specific TOM program structure outlined below. 

As previou~ly mentioned, in order to meet the Project goals to reduce Project-related one-way vehicular 
traffic by 20%1-and to create a sustainable development, the Project's TOM program will be 
administered and maintained by a TMA. Existing examples ofTMAs include the Mission Bay TMA and 
TMASF Connects. 

The TMA will provide services available to all residents and workers at ~he Project ~ite. The TMA will be 
funded by_ an annual assessment of all buildings in the Pier 70 Special Use District area (excluding 
Buildings 12, 21 and E4). The TMA will be responsible for working with future subtenants of the site 
(e.g., employers, HOAs, property managers, residents) to ensure that they are actively engaging with the 
TOM program and that the program m_eets their needs as it a~hieves or exceeds the driving trip· 
reductior:J targets. Upon agreeing ~o lease property at the Project, these subtenants will become 
"membe~s" of the TMA and able to take advantage pf the TOM p"rogram service~ provided through the 

. TMA. The TMA will be led by a board of directors which will be COf!!posed of representatives from 
diverse stakeholders that will include the Pcirt (as the current. property owner), the SFMTA (as the public 
agency responsible for oversight of transportation in the "City), and representatives of various buildings 
that have been construct~d at the site. The board of directors may also include representatives from 
commercial office tenants or homeowners' associations. 

Day-to-day operations of the TMA will be handled by a staff th!)t would work under the high-level· 
direction provided by the board of directors. The lead staff position will serve as the onsite 
Transportation Coordinator. (TC) (also referred to as the "TOM Coordinator"), functioning as the TMA' s 
liaison with subtenants in the implementation of the TOM program and as the TMNs representative in . . . 
discussions with the City. · 

The TC will perform a variety of duties to support the implementation of the TOM program, including 
educating residents, employers, employees, and visitors of the Project sit~ about the range of 

j.'Reduction in trips is in comparison to trip generation expectations from the E!R. 
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transportation options available to them. The TC would also assist wit.h event-specific TDM planning and 
monitoring, anq reporting on the success and effectiveness· of ~he TDM program overall. The TC may be 
implemented as a full-time position, or as a part-time position shared with other development projects. 
The T!VfA will have the ability. to adjust TDM program to respond to success or failure of certain 
components. 

1.2.1 The TMA Website 

The TMA, through the onsite TC, would be responsible for the creation, operation, and maintenance of a 
frequently updated website that provides information related to the Project's TDM prograrl). The TMA's 
website waul~ include information on the following (and other relevant transportation information): 

• Connecting shuttle service (e.g., routes and timetables); . 

• Gef]eral information on transit access (e.g., rout~ maps and real-time arrival data for MU"ni, 
Caltrain, and BART); 

• Bikesharing stations on site and in the vicinity; . 

· • . On- and off-street parking·facilities pricing (e.g., pricing, location/maps and real-time 
occupancy); 

• Carsharing pods on site and in the vicinity, 

• Ridematching services; and 

• Emergency Ride Home (ERH) program. 

1.3 Summary of TOM Measures 

Table 2 provides a.summary of the TDM measures to be implemented at the Project by the TMA.. The 
following sections provide·more detail on the measures as organized ~y measures that are applicable 
site-wide, those that targe~ residents only, and those that target non-residents (workers and visitors) 
only. The applicable. measures will b~ ready to be implemented upon issuance of each certificate.of 

o~cupancy. 

Table 2: Summary of Pier 70 TOM Measures 

Applicability 

Ql IU· 
-a -:;::; 

s:: 
Iii 
-:;::; 
s:: ~ t: Ql 0 Ql 

' -a :z~ "' Ql "iii .... 
iii Ql Ql 

a: a: 
Measure2 Description --·-
Improve Walking Conditions Provide streetscape improverT)ents to encour~ge walking ,/ 

Bicycle Parking Provide secure bicycle parking / 

Showers and Lockers Provide on-site showers arid lockers so commuters can 
,/ 

trav.el by active modes . 
Bike Share Membership Property Manager/HOA to offer contributioh of 100% ,/ 

toward first year membership; one per dwelling unit 
~-- -· ---··-- --'----

2 Where applicable, measure names attempt to be consistent with names of menus in San Francisco's TOM 
Program · 
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-
Applicability 

f-----

Ill iii fll 

"C -~ .. 
~ 

c C:. c 
QJ 0 QJ . "C z:9 Ill 'iii ..... "' iii QJ QJ 

Description 
0:: 0:: 

Measure2 

Bic_vcle Repair Station Each market-rate buildings shall provide one bicycle ,/ 
repair station 

fleet of Bicycles Sponsor at least one bikeshare station at Pier 70 for 
../ residents, employees, and/or guests to use 

Bicycle Valet Parking For large events (over 2,000), provide monitored bicycle 
../ parking for 20% of guests 

Car Share Parking & Provide car share parking per code. Property 

Membership Manager/HOA to offe~ contribution of 100% toward first ,/ 

year membership; one per dwelling unit 

Delivery Supportive Facilitate deliveries with a staffed reception desk, 
../ 

Amenities · lockers, or other accommodations, where appropriate. 

Family TDM Amenities Encourage storage for car seats near car share parking, 
,/ 

cargo bikes and shopping carts 

On-site Childcare Provide on-site childcare services ,/ 

Family TOM ~ackage Require minimum number of cargo or trailer bike 
,/ 

parking spaces 

. Contributions or Incentives Property Manager/HOA to offer one subsidy (40% cost 
for Sustainable of MUNI "M" pass) per month for each dwelling unit ,/ 

Transportation -
Shuttle Bus Service Provide shuttle bus services ../ 

Multimodal Wayfinding Provide directional signage for locating transportation 
../ 

Signage services (shuttle stop) and amenities (bicycle parking) 

Real Time Transportation Provide large screen or monitor that displays transit 
../ 

Information Displays arrival and departure information 
' --1-------

Tailored Transportation Provide residents and employees with information about 
../ Marketing Services. travel options 

r 

On-site Affordable Housing Provide on-site affordable housing as part of a 
../ . residential project 

Unbundle Parking Separate the cost of parking from the cost of rent, l~ase 
,/ 

or ownership 

Prohibition of Residential No RPP area may be established at or expanded into the 

Parking Permits (RPP) · Project site 
.. ../ 

.. 
Parking Supply Provide less accessory parking than the neighborhood 

parking rate ../ 

Emergency Ride Home Ensure that every employer is registered for the 
Program program and that employees are aware of the ,/ 

prowam 
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1.4 Site-wide Transportation Demand Management Strategies 

The following are site-wide TOM strategies that wiil be provided to s.upport driving trip reductions by all 
users of the Project. · 

1.4.1 Improve Walking Conditions 

The P·roject will significantly improve walking conditions at the sit~ by providing logical, accessible, 
lighted, and attractive sidewalks and pathways. Sidewalks will be provided along most new streets and · 
existing streets will be improved with curbs and sidewalks as necessary. The street design includes 
improvements to streets and sidewalks to enhance the pedestrian experience and promote the safety of 
pedestrians as a top priority. In addition, ground floor retail will create an active·ground plan that 
promotes comfortable and interesting strectscapes for pedestrians. 

1.4.2 ' Encourage. Bicyc{ing 

Bicycling will be encouraged for all users of the site by. providing well-~esigned and well-lit bike parking 
in residential and commercial. buildings, in district parking, and also in key open space and activity ./ 
nodes. Bicycle parking will be provided in at least the amounts required by the Planning Code at the 
time ·a building secures building permits. Furthermore, valet bicycle parking will be provided for large 
events (over 2,000) to a.ccc;>mmodate 20% of guests. In addition to bicycle parking, the Project will fund 
at least one bikes~are station on site, including ~he cost of installation and operation for threE;! years, for 
residents, employees, and or guests to use. This will help reduce the cost-burden of purchasing a bike 
and increase convenience. Bicycle facilities provided at the Project site will help improve connectivity to 
existing bike facili~ies on Illinois Street and the Bay Trail. · 

1.4.3 Tailored TranspC!rtation Marketing Services af!d Commuter Benefits 

Tai.fored marketing services will provide information to the different users of the site about travel 
options and aid in modal decision making. For example, the TMA will be responsible for n~tifying 
employers about the San Francisco Commuter Benefits Ordinance, the Bay Area Commuter B~nefits" 
Program, and California's Parking Cash-Out law when they sign property leases at the site and 
disseminating general information abo1,1t the ordinances on the TMA's website. The TMA will pr·ovide 
information and resources to support on-site employers in enrolling in pre-tax commuter benefits, and 
in establishing flex time policies. 

Employers will be encouraged to consider enrolling in programs or enlisting services to assist in tracl<:ing 
employee commutes, such as.Luum and Rid~amigos. The services offered by these platforms inClude the 
development of incentiiie programs to encourage employees to use transit, customized commute 
assistance resources, track[ng the environmental impact of employee commutes, and as~essing program 
effectiveness. As the TMA works with on-site employers, other useful resourc~s that supp.ort sustainable 
commute modes may be identified and provided by the TMA. 

1.4.4 Car Share Parking 

The Project will provide car share parking in the amounts specified by Planning Code Section 166 for 
applicable new construction buildings. 

5 

5190 



A: COM 

1.4.5 Shuttle Service 

A shuttle wi[l be operated .at Pier 70 serving to connect site users.(res\dents, employees, and visitors) 
with local and regionartr.ahsit hubs. The shuttle service will aim to augment any existing transit servi.ces 
and it is not intended to compete with or replicate Muni service. Shuttle routes, frequencies, and service 
standards will be planned in cooperation with SFMTA staff. In addition, coordination and integration·of 
the shuttle program with other developments in the area will be considered, including with Mission Bay 
and future development at the former Potrero Power Plant. The necessity of the shuttle service will 
continue to be assessed as transit service improves in the Pier 70 are~ over time. . 

. . 
Any shuttles operated by the Project will secure sa~e and legal loading zone~ for passenger boarding and 
alighting, both in the site .and off-site. Shuttles will be free and open. to the public and be accessible per 
ADA standards. Shuttles will comply w~th any applicable laws and regulations. 

1:4.6 Parking 

The Project is subject to an aggregate, site-wide parking maximum based on the following ratios:. 

• .. 
Residen.tial parking maximums are set to 0.60 spaces per residential unit; and 

Commercial Office parking maximums are set to 1 space per 1,500 gross square feet; and 
Retail shall have 0 P.·a~king spaces. 

The cost of parking wi~l be unbundled, cir separate from the cost of ~ent, lease, or ownership at the 
Project. Complying with San Francisco Planning Code, residential parking will not be sold or rented with 
residential units in either for-sale or rental buildings. Residents or workers who vyish to have a car on site 
will have to pay sep~rately for_use of a·parking space. Residential and non-residential parking spaces will 
be leased at mark~t rate. 

Non-residential parking rates shall maintain·a rate or.fe~ structure su~h that: 

• Base hourly and daily pa.rking rates are established and offered. 

• Base daily rates shall not reflect a dis.count compared to base hourly parking r?tes; calculation of 
base daily rates.shall assu~e a ten:hour day. 

• Weekly, monthly, or similar-time spe.cific peri9d~ shall not reflect a discount compared to base 
daily parking rates,_and rate shall assume a five-day week. . . 

• Daily or hourly rates may be raised above base rate level to address· increased demand, for 
instance during special events. 

1.4.7 Displays and Wayfinding Signage 

Real time transportation information displays (e.g., large television screens or computer monitors) will 
be provided in prominent locations {e.g., entry/exit areas, lobbies, elevator bays) on·the projecrsite 
highl!ghting sustainable transportation options. The displays 'shall be provided at each office bu(lding 
li"rger than 200,000.SF and each residential building of more than 150 units, and include arrival and 
departure information, such as NextBus inforrl)ation, as well as the a~ai!ability of car share vehicles and 
shared bicycles as such information is available. In addition, niultimodal wayfinding signage will be 
provided to help site users locate transportation services (such a~ shuttle stops) and amenities (such as 
bicycle parking). Highly visible information an~ signage will encourage and facilitate the use of these 
resources. 
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i.4.8 Family Amenities 

Five percent of residential Class 1 bicycle parking will be designated for cargo and trailer bicycles. In 
addition," services and amenities will be encouraged to support the transportation needs of families, 
including storage for strollers and car seats near car share par.king. On-site child care services will also be 
provided to further support families with children and reduce commuting distances between 
househoids,' places of employment, .and childcare. 

1.5 Residential Transportation Demand Management Strategies 

' 
Strategies for reducing auto~obil~ use for. residents of Pier 70 ~re discussed in the following sections. 

1.5.1 Encourage Transit · 

All homeowners' a~sociations and property managers will offer ~ne subsidy (equivalent to 40% cost of . 
Muni M pass or future equiva.lent Muni monthly pass) per month for each dwelling unit. These would 
likely consist of Clipper Cards that work for Muni, BART, and Caltrain and are auto-loaded with a certain 
cash value eacJl month. In addition, tailored marketing services will.provide information to residents 
about travel options and aid in modal decision making. 

1.5.2 Bicycles 

Indoor secure qicycle parking will be provided for residents in at least the amounts required by the 
Planning Code at the time the building secures. building per~ its. Property Managers and HOA's will ?ffer 
a contribution of 100% towards the first year's membership cost in a bikeshare program at a rate of one. 
membership per dwelling unit. In addition, e<:1ch market-rate residential byilding shall provide a bicycle 
repair station in a secure area of the building. · 

1.5.3 Car Share Membership 
r 

Property managers and HOA's will offer a contribution of 100% towards the first year's membership cost 
in a car share program at a rate of ohe members~ip per dwelling unit. 'Any user fees will be the 
responsibility of the resident member. 

1.5.4 Family TDIIil Package 

Ameoities for families residing at the Project will be encouraged, such as car share memberships and 
qther family amenities, including stroller and car seat storage and cargo bicycle parking. · 

1.5.5 .Prohibition of Residential Parking Permits 
. . 

Residential permit parking {RPP) will be prohibited at the Project site, and residents of Pier 70 will not be 
·eligible for the neighboring Dogpatch RPP. This restriction is recorded within the Project's Master 
Covenants, Codes and Restrictions (C~&R) docul!lents. This approach t~ RPP is intended to complement 
the Project's unbundled parking policy by ensuring that residents pay market rate for parking and that · 
residenti?l parki.ng does not spill over onto neigh~orhood RPP streets. 

1.6 Non-residential Transportation Manageme!lt Strategies 
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As with residents, there are several ways to en.courage public transit and other sustainable modes of 
travel for employees· and visitors to the Project site.· 

1.6.1 ·Emergency Ride Home Program 

San Francisc<;> proyides an emergency ride home (ERH) program that reimburses the cost of a taxi ride 
home for an employee who commutes to work by a sustainable mode (transit, bicycling, walking, or 

carpool/vanpool) and has an unexpected emergency such as personal or family related illness or 
unschedul_ed overtime. Any employee in 'San Franc.isco is eligible as long as the employer has registered. 
Registration is free for employers. The ERH program is a safety net that may rem~ve a barrier to . 
sustainable commute choices. The TMA will ensure that eve_ry employer tenant on-site is regi~tered for 

the Emergency Ride Home progra11,1 and that employee~ are aware of the program. 

1.6.2 Bicycles 
. . 

Indoor secure bicycle parking will be provided for employees at least in the amount required by the 
Plan.ning Code at the time the buildi~g secures building permits. Showers and lockers for em:ployee use· 

will also be provided at least in the amount required by the Planning Code in order to support active 
travel modes for commuting. Employees will be encouraged to participate in Bike to Work Day events by 
the TIVJA. As previously mentioned, the Project will provide at least one bikes hare station that would be 

· available to residents, employees, and visitors. 

1.7 Special Event Transportation Management Strategies . 

The Project's opefi spaces will host a variety of public events, including evening happy hours, outdoor 
film screenings, music concerts, fairs and markets, food events, street festivals art exhibitions and 
theatre performances·. Typical events may occur several times a month, with an attendance from 500 to 
750 people. larger-scale·events would occur approximately four tirryes a year; with an attendance up to 
5,000 people. All events in parks or open spaces require permitti(!g approval by the Port. 

'The TfvlA will work with the open ~pace manage~ent team and any building. managers' or retailers to 
establish arid implement transportation r:nanagemeJ!t plans for specific events. Transportation 

management 'plans will consider best practice~ and lessons learned from other San_ Francisco events and 
event venues: Event scheduling will attempt to minimize overlapping of events with AT&T Park and the 

. · Chase Event Center as required by the Environmental Impact Report. Event transportation management 
plans can incl~de. the following mechanisms: · ~ · 

• · Directional signage for vehicles accessing the site 

.. Charging event pricing for parking associated with special events; 

• · Dedicated passenger loading zones in the site; 

• Staffed and secure bicycle valet parking; 

• Identifying and rewarding guests who ride their bicycles, walk, or transft to ev.ents (i.e., free 
giveaways); 

• Encouraging customers at the time of ticket sales to take public.transportation, walk, or bicycle 
to the events, and providing reminders and trip planning tools to support them in doing so; 

• Dissemioating the recommended transportation options on different marketing outlets (with 
ticket receipt, online channels, Pier 70 website, TMA website, etc.); 
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• Identifying offsite parking and using shuttles to transport visitors between the event venues,· 
offsite parking, and transit hubs, as needed; and, 

• Encouraging guests to arrive.early and stay onsite longer by promoting local vendors, 
restaurants, etc., to spread and reduce p~e- and post-event peaking effects. 

Successful special event transportation management plans w.ill mini.mize driving trips and promote 
sustainable modes of access to events. The TMA \(llili monitor the effectiveness of these event 
management strategies, and at SFMTA's request, ineet with SFMTA to consider revised approaches to 
event management. 

1.7.1 Street Closures 

During larger events and temporary programming, Maryland Street between 21st and 22nd Streets is 
expected to seek permits to be closed to motor ve~icle traffic through the City's Interdepartmental Staff 
Committee !Jf Tr<!ffic and Transportation (I SCOTT) [Jrocess. ~treet closures would be in effect anywhere 
fri>m·a few hours to an entire day. In advance and during any street closure, event organizers must 
provide suffici.ent street signage to discourage driving to the site during the event and to route motqr. 
vehicles through the site a·nd mi~imize queuing ar.td impacts to circulation in and around the Project site. 
The recommended vehicular loop will be through 22nd Street (west of Louisiana Street), Louisiana 
Street ·(south .of 21st Street), and 21st Street (west of Louisiana Street), with drop-off zones located on 
Louisiana Street. 21st Street (east of Louisiana Street) would serve as a loading/service alley for events. 

1.8 Monitoring~ Evaluation,_ and Refinement" 
~ 

. . 
The Pier 70 TMA, through an. on-site Transportation Coordinator, sh?ll collect data and make monitoring 
reports available for review and ~pproval. by the Planning Department staff. Monitoring data shall be 
collected and reports_ shall be submitted to Planning Departme~t staff every year (referred to as 

· "reporting perio'ds"), until five consecutive reporting periods display the project has met the redyction 
goal, at which point monitoring data shall ~e submitted to Planning Department staff once every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for buildil)gs that include off-street parking or the establishment of surface parking lots or 

. garages that bring the project's total number of ~ff-street parking spaces to greater than <;>r equal to 
SOD. Each·trip count and survey (se.e below for description) shall be comple.ted withi"n 30 days following 
the e.nd of the applicable reporting period. Each monitoring report shall be completed within 90 days 
following the applicable reporting period. The t"iming shall be modified such that a new monitoring 
report shall be ·requiredl2 months aft~r adjustments are made to the TDM Plan in order to m·eet the 
r~ouction goal, as !}lay be required in the ''TDM Plan Adjustme.nts" heading below. In addition, the 
timing may be modified by the Planning Department as needed to consolidate this requirement with 
other monitoring and/or reporting requirements for the project. . 

Table 3 below provides the EIR trip estimates for each phase identified in the EIR, as· well as the number 
of trips for eac;h phase reflecting a 20 percent reduction. Annual monitoring reports will compare 
progress against ttie t~ip estimates in Tabl~ ·3 to assess progress, however the Project will not be 
considered out of compliance with either this Plan or Project mitigation measure M·AQ-lf unless the 
Reduction Target calculated for the fully.built out project (see Table 1) has b~en exceed. 
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The findings will be reported out to the Planning Department, as described in the Mitigation Monitoring 
and R~porting Program (MMRP). The monitoring reports are· intended to satisfy the requirements of 
Project mitigation measure M~AQ-lf, M-TR-5, M-C-TR-4A, and M-C-TR-48. If, however, separate 
reporting is preferred by the TMA, separate reports are acceptable. ' · 

Based on finding~ from the evaluation and with input from SFMTA and the Planning Department, the 
Project will refin.e the TDM Plan by improving existing m.easures (e.g., additional incentives,· changes to 
shuttle schedule), including new measures (e.g., a new technology), or removing existing mea~ures, in 
order to achieve the Project's Reduction Target, as well as monitor progress against the trip estimates 
fo_r ea~h phase outlined bt;low. It will be especially important to refine strategies as new transportation 
options are put into place it;~ the area and as the TMA learns which strategies are most effective in · 
shaping the transport_ation behaviors of the site users. 

· Table 3: Auto Trip Estimates by 
Phase 

Residential 

Cum. 
Phase Units Units 

Phase 1 300 300 

Phase 2 690 990 
: 

Phase 3 375 1,365 

Phase 4 280 1,645 

Phase 5 0 1,645 

Notes: 

% 

18% 

60% 
. 83% 

100% 

100% 

1. Represents 20 percent reduction targe~. · 

1.8.1 Purpose 

.Commercial Phase Trip Estimates 

CuJ EIRAuto_ 
Trip Auto 

Estimates Trip 
GSF GSF I % (by phase) Target1 

6,600 6,600 0% . 1,072 858 

348,200 354,800 16% 9,970 8,834 

673,900 1,028,700 45% 7,662 14,963 

747,450 1,776,150 79% 12,241 24,756 

486,200 2,262,350 100% 
. ...:..__ ·-· 

3,845 27,832 

The Plan has a commitment to reduce daily one-way vehicle trips by 20 perc~nt compared to the total 
number of one-way vehicle trips identified in the project's Transportation. Impact Study at project build
out ("Reduction Target"). To ensure that this reduction goal could be reasonably ~chieved, the TOM Plan 
will have a monitoring goal of reducing by 20 ·percent the one-way vehicle trips calculated for each 
building that has rece_ived a Certificate of Occupancy and is at least 75% occupied compared to the one
way vehicle trips anticipated for that building based on anticipated deveiopment on that parcel, using . 
the trip generation rates contained within the project's Transportation Impact Study. The Plan must be 
adjusted if three consecutive monitoring results demonstrate that the TOM program is not achieving the 
TDM objectives. TOM adjustments will be made in consultation with t~e SFMTA and the Planning 
Department until three consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

lhhe TOM Plan does not achieve the Reduction Target for three consecutive monitoring results, the 
Plan must also be adjusted as described above. If, following the three consecutive monitoring periods, 
the TOM Plan still does not achieve the Reduction Target, the Pla~ning Department may impose 
additional measures on the Project including capital or operational improvements intended to reduce . , 
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VMT, or other measures that support sustainable trip making, until the Plan achieves the Reduction 
·Target. 

1.8.2 Monitoring Methods 

The Transportation Coordinator shali collect data (or work with a third party consultant to collect this 
data) and prepare annual monitoring reports for review and approval by the Planning _Department and 
the SFMTA. The monitoring report, including trip counts and surveys, shall include the following 
components or comparable alternative methodology and components as approved or provided by. 
Planning Department staff: · 

• Trip Count and Intercept Survey: Trip count and intercept survey of persons and vehicles arriving 
and leaving the project site for no less than two days of the reporting period between 6:00 a.m. 
and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Th!J.rsday during one week without 
federally r-ecognized holidays, and another day shall be a Tuesday, Wedne~day, or Thursday 
during another week withouqederally recognized holidays. The trip count and intercept survey 

. shall be prepared ~y a qualified transportation or qualified survey consultant and the 
methodology shall be approved by the Planning Department prior to conducting ~he 
components of the trip count and inte~cept survey. It is anticipated that the Planning 
Department will have a standard trip count and intercept survey methodology developed and 
available to project; sponsors at the time of data collection. 

• Travel Demand Information: The above trip count and survey information shall be able to 
provide travel demand analysis characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal'split information) as outlined in the 
Planning Department's Transportation Impact Analysis Guidelines for Environmental Review, 
October 2002, or subsequent updates in effect at the time of the survey. 

• Documentation of Plan Implementation: The TDM Coordinator ~hail work in conjunction with 
the Planning Department to develop a survey (online or paper)'that can be reasonably 
completed by the TDM C~ordinator and/or TMA ~taff to document the implementation of TDM 
program elements and other basic inforinatio11 during the reporting period. This survey shall qe 
included in the monitoring r~port submitted to Planning Department staff. 

• . Degree of Implementation: The monitoring report shall include descriptions of the degree of 
implementation (e.g., how many tenants or·visitors the TDM Plan will benefit, and on. which · 
locations within the site measures will be/have been placed, etc.) 

• Assistance and Confidentiality: Planning Dep<Jrtment staff will assist the.TDM Coordinator on 
questions regarding the compon~nts of the monitoring report and shall ensure that the identi.ty 
of. individual survey responders ;~·protected. · 

Additional methods (described below) may be used to identify opportunities to make the TDM program 
more effective and to identify challenges.that the program is facing. 

1.8.3 Monitoring Documentation 

Monitoring data and efforts. will be documented in an Annual TMA Report. Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (referred to as 
"reporting periods"), until five consecutive reportin_g periods display th~ project has met the reduction 
goal; at whic~ point monitoring data shall be su.bmitted to Planning Department staff on~e every .three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for buildings that include off-street parking or the establishment of surface parking lots or 
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garages that bring the project's total number of off-street parking spaces to greater than or equal to 
500. Each trip count and survey (see section 1.8.2 for description} shall be completed within 30 days 
following the end of the appl\cable reporting period. Each monitoring report shall be completed within 
90 days following the applicable reporting period. The timing shall be modified such that a new . 
monitoring report shall be requir~d 12 mpnths after adjustmer.~ts are made to the TOM Plan in order to 
meet the reduction goal, as may be required in the "Compliance and TOM Plan Adjustments" heading 
below. 'In addition, the timing may be modified by the Plan!)ing Department as needed to consolidate 
this requirement with other monitoring and/or reporting requir.ements for the project. 

1.8.4 Compliance and TDM Plan Adjustments 

The Project has a compliance commitment of achieving a 20 percent daily one-way vehicle trip 
reduction from the El~'s analysis of full build out, as described in Table 1. To ensure that t!1is reduction 
could be reasonab~y achieved, the project will· employ TDM measures to ensure that each phase's auto 
.trips generated are no more than 80% of the trips estimated for the development within that phase, as 
shown in Table 3. 

· Monitoring data will be submitted to Planning Department staff every year, starting 18 months after the 
certificate of occupancy of the first building, until five consecutive reporting periods indicate that the · 
fully-built Project has met the Reduction Target. Following the initial compliance p~riod, monitoring da~a 
will be submitted to the Planning Department staff once every three years. 

If three con~ecutive· reporting periods demonstrate that the TOM Plan is not achieving the Reduction 
Target, or the interim target estimates identified in Table 3 above, TOM adjustments will be made in. 
consultation with the SFMTA and the Planning Department and may require refinements to existing 
measures (e.g., change to subsidies, increased bicycle parking), inclusion of new measures (e.g., a new 
technology), or rem.oval of existing measures (e.g., measures shown to be ineffective or induce vehicle 
trips). 

If three consecutive reporting periods' monitoring results demonstrate that measures within the TOM 
Plan are not achieving.the Reduction Target, or the interim target estimates identified in Table 3 above, 
the. TOM Plan adjustments shall oc~;ur within 270 days following the last consecutive reporting period. 
The TOM Plan adjustments shall occur until three consecutive reporting periods' monitoring results· 
demonstrate that the reduction goal is achieved. If the TOM Plan does not achieve the Reduction Target 
then the Planni,ng Department shall impose additional'measures to reduce vehicle trips as prescribed . 
under the development agreement, which may include restriction of additional off-street park!ng spaces 
beyond those previously established on the .site, capital or operational improvements intended to 
reduce vehicle trips from the project, or other measures that supP.ort sustainable trip making, until 
three consecutive reporting reriods' monitoring results demonstrate that the reduction goal is achieved. 
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The pn~cct spt•nsors shu II pre pure and implement a Tnmsportmion Demond prepare and prepare TOM ~ubmit the TDM is Ctlnsidered . Department 

Management (TD!Vl) Pl:m with a g.oal or reducing ~.:stimat.:d doily one-way implement the Phm and Plan to f.ll!mlli.lli complete upon 

vehicle trip:; by 20 pcn:cnt compared to the total mimber of doily one-way TDM Plan, which submit to Starr for review. npprovul by the 

vehicle trip~ idcntifkd in the project':; Tnmsportation Impact Study at will be · J:lfillJJ.iM Staff Planning Stun: 

pr~jcct build·uul. To ensure thut this reduction goal could be rcusonabl); implemented by the prior to Transportntion 
achieved. the TDM Plan will have a monitoring goal of reducing by 20 Transportation approval of the Demand Annual 
perct:nt tho: 'htily nne-way v.:hicle trips calculated for each building that has ~1anagemcnt project Management mpnitoring 
received a Ccrtilicatc of Occupancy "and is utlcast 75% o~c~1picd compared Association and Association to reports would be 
to the daily one-wuy vehicle trips anticipated for that building based on · will be binding on submit monitoring on-going during 
anticipat~d development on that parcel, using the trip generation rates all development report annqa!ly to project huil.dout, 
contained within tht> project's Tmnsportntil1n Impact Study. There.~hnll b.c a parcels. ~Staffand or until Jive · 
Trnnsportution l'vhmagcmcnt Association that woulu be responsible for the implement TOM consecutive 
ac.lministmtion. nwnitoring, and uc.ljustment of the TDM Plan. The project Plnn Adju~tments reporting periods 
spons(lr h: responsible for identifying the components .of the TDM Plan that (if required). show that the 
c(ntlJ n:usonubl: be e.xpcct.:d to uchieve the reduction 'goul for .each new project has mel 
building m:sodalcd with th.: proj~ct. and J(1r making good fuith efforts to . its reduction 
implement them. The TDM Plan may includt>, but is not limited to, the types goals, nt which I .. I or mco~urcs summarized below lor' explanatory example purposes. Actual · point reports I 1 TD:vlmeusurc~ st:ledcd should in.::ludc thoso:: from the TOM Program· would be 

I Swnd:trds. which describe the scope and applic_uhility or c:mdidate measures .. submitted evt:ry 
in dewil und indudc: three y.:ars. 

• Al·tiv..: Trunsportntion: Provision or ~tro::etsctipe improvements to I 
cncourag~.: wulking. secure bicycle parking, shower and locker 
lhdlilics liH· cyclists. subsidized bike share memberships for 
pmjcct occupmns. bicycle repair and muintenance services. and 
other bil:yd~·rdutcd services; 

• Car·Slwn:: Provision of cm·-shurc_parking spaces and subsidized 
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Lldivcry: l'rnvi$il:>n ur (IJl)l:~niti~s lllltl s.:rvh.:cs 10 suppr.lrl dt:livcry • 

· of gt10us to project occupants; 

• F:unil~ -Oriented J\'kusurcs; Provision of on-site childcnrc .and 
oth\!r am\!nitks to ;;up port the usc of sustainable tnm;:portutiun 
modes by families; 

.. High-Occupancy Vehiclt:s: Provision uf carpooling/vanpooling 
inccntiv~s and shuttlt! bus scrvicL:; 

a Information and Communications: Provision ofmultimodal 
W\lylinding sigrwge, transportation information displays, and 
tailored trnnsportation marketing services; ' 

.. . Land u·se: Pi·ovision uf on-site aiTordable housing :md healthy ·. 
food retail services in und~rscrvcd urea~; 

0 Parking: l'mvi~ion of unbundled parking. short tcnu daily parking 
provision. parking cnsh out offers, ::md reduced off-street parking 
supply. 

The TDM l'hm shull include specitic description~ of~uch measure, 
induding the d.:gree of implementation (e.g., lor how long will it be in 
place). and lilt! populaiionthut each measure is intended to serve tc.g. 
residentinltenants, retail visitors. employees of tenants, visitors. etc.). ll 
shall also include a commitment to monitoring of person and vehicle trips 
tnwding t1• and lhm1the pr(!iect site to determine the TDM Phm's 
e!Tc:cti,·cnc~s. as outlincu below. 

.. 

"- . . 
Tht: TD,\·1 Plan sl)ull he submined to the City to ~::nsure that components of . 
the TDi-.1 Plan intended to meet th~:: rcducti()n target arc shown on the plans . 
and/or rc:1dy lt1 bl:! implemented upon the issuance ofe<ICh Certiticate of . 
(ICCupancy. ! 

! 
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MITIGATION MONITORING AND REPORTJ~G PROGRAM FOR 
PIER 70 1\U,XED-USE DISTRICT PRO,JECT 

Implementation Mitigntion Monitoring/ 
:\1EASURES ADOPTED AS CO~DITIONS OF APPRQVAL 

Responsibility Schedule 
Reporting 

Responsibility 

. 
TDAI Pkm JI./(IIJitoring m1d Repurting: The Trnnsportmion Managt:mcnt 
ASSllCi:nion, through an <>n-site Tnmsportation Coordinator, shall collect 
dma and make monitoring reports'avaihtbh:: for review and approval by the 
Planning Do::pitrtment staff. · · · · 

• Timing: Monitoring data shall .be Ct,?ll~cted :md reports shall be 
submitted to Planning Department staff ~very year (referred to as 
"reporting pcriods"),·until live consecutive reporting periods 
display t!Jc litlly-huilt project has met the r~duction goal, at which 
point monitoring data shall be suhmitted to Planning Department 
starr once every thrc~: years. The first mo1,1itoring report is 
required 18 months after issuance of the First Certificate of 

.. Occupancy lor buildings that include off-street parldng .or the 
estahlishment or surlnce parking lots or gnrages that bring the 
project's total number of ofl~street parking spaces to greater thap 
or c'1uulto 500. Each trip count and survey (sec below for .''· 
d~scriplion) shall be completed within 30 days following the end 
l'fthe applil:ahlc rcp•Jiting period. Each monitoring report shall be 
compkted within 90 d~1ys following the applicable reponing 
period. The timing shall be modified such that a ne~1· monitoring 
rcpott sh:ill be required 12 months ttfler aqjustments arc mnde to 
the TDM Plan in order to meet the reduction goal, us may be 
n:quired itithc "TDM Plan Aujustment,;".hcading below. ·ln .. 
addition. tht: timing may he modified by the Planning Department 
.u~ net:uctl to coi1.•olidutc this requirement with other monitoring 

I 
und/or reporting requirements for the project. 

D Colll[WilCI1J.::F The nwnitoring report, including trip counts und I ·~urn:ys, sh::ll include the loll<Jwing components OR comparable 
.. 

· allf.:mmivc methodology and ~omponcnts as approved or provided 
by !'Ianning Dcpm1mcnt staff: . . 
0 Trip Count nnd lntcn:cpt Survey: Trip count and intercept 

s'urvey oi' perSO!lS und Vehicles aJTiving lllld leaving the . . . 

L . prc~jel!l sit~ fc>r no less than two days tlfthe reporting period 
betwcl!n 6:00a.m. and 8:00p.m. One dav shall be a·Tuesday, 

----~ 

Monitoring 
Monitoring 

Schedule 
Agency 

.. 

-· --
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MITIGATION r\·IONlTORING AND REPORTING I'ROGRAM FOR 

.. P.IER 70 MIXED-lJSE DISTRJGT PROJECT 

Implementation Mitigation 
Monitoring/ 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Responsibility Sctu:~dulc 
Responsibility 

Wcdnesc.h1y, or Thursday during one week without tedcmlly 
recogniz.:d holidays. ;:md another day shall be a Tuesday, 
Wedne$day, or Thursday during another week wit.hout 
fcuerully recognized holidays. The trip ~o·ount nnd intercept I 
survey shall be prepared by a qualified ~ransporlation or 
quulitied $Urv<;:y consulttmt and the methodolog,y shall he 
approved by the Planning Ocpa11ment pric.1r to conducting the 
compommts of the trip count and inlt!rc.:pt surv.:y. It is 
anth:ipnted that the Planning Department will hove a standard 
trip count nnu intercept survey mo::thodolog.y dcvclopeu and, . 
availuhle to project sponsors at the time of dutn coll~ction. 

0 Trav.:l Demand Information: The above trip count and 
survey infimnation shall be ublc to provide travel demand 
~malysi$\;huract.:ristks (work and non-work I rip ·counts, 
orig.ins uml des1inuti1m~ of trips tofl!·om the projes;t site. und 
modal $plil information) ns outlined in q1e Planning 
Ocpar!mcnt's 7i'cmsportmion Impact AnaZvsis Guidelines/or 
'Em·iromnerual Re1·it·w. O..:tobcr ::!002, or subsequent updates 
in effect ill !h~ time of the survey. · 

0 Oocume1itation 111' Plan lmph::mcntulion: The TOM 
C<>ordin·~l11r sh~1ll wnrk in Clln.hinctitm with the Plannin.g. 
Department H? devt:lnp :1 ~u~vcy (online or papcr) !hut can be 
n.:asom1hly completed by tho:: TOM Coordin_ntor und/nr Tl\o1A 
sla!Ttl' document the impkmentation <'!'TDM prog,ram 
elements anc.l Nher bu~ic ini(Jrmation tluring the rcptlrting 
p.:riod. Tlii~ survey shull be includ~::d in the monitoring report 

) submil!cd to Planning Department stan: 

C• Dcg.rc.: of lmpl.:m.::ntation: The monitoring. n.::pot1 shall 
includ.: dcst:riptions nfthc d.:gn::c ofimplcmcn\ation (e.g., -
ht\w many tenuntR or vil:iwrs the TOM Pltm will bene lit, a.nd 
on \vhkiJ lncmiuns within the site mensurcs will be/hnvc 
been placed, etc.) 

0 As~ista11l"t: and· Confidentiality: Planning Oepmimcnt ~Hiff 
\Vill assist the TD!'vl Cuordinatoron questions regarding. the 
comp•>nents of I he moniloring report nn~h~~U_(:nsu~_thul the_ '--·- --- ~- - ~- - -- -- -~~ --

Monitoring 
Monitoring 

Agency 
Schedule 

~-

.. 
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.. 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 :WlXEl>-USE DISTRICT PRO.JECT 

Monitoring! 
MEASURES ADOPTEI> AS CONDITIONS OF APPROVAL lmplcmcntntion . Mitigation Reporting Responsibility Schedule Responsibility 

idermty ofindividuul survey responders is protected .. 

I TIJM Piau Ac{justmenrs. The TD!vl Plun shnll be udjustcd bused on the 
monit~·ring rcs!rhs if thre~ .:unsccutive rcporqng peiiods dcmunstrute thnt 
m~usur.:s within the TDI"vl Pliln arc not achieving the r~:duction goal. The 
TDM l'hm mUustm~nts shall b.: nurdc in consultation with Planning. 
Depurtmcnt starr and may require relim:men(s to existing mcasur.:s (.:.g .• 
chnngc to subsidies, ill(TC<ls~c.l bicycle park!ng), inclusion or new mcasun::s 
(e.g., u nt:w lt!chJll.llogy), or removal of existing me;rsurcs (e.g., measures I shown to b~ indTt:ctive or induce vchiclt! trips). If three consecutive 
reponing pt.•riuds' monitoring res!Jits demonstrate that mcusures within the 

1 

TDM Plun an~ nut at:hieving the reduction g.oul, the TDM Plan adjustments 
shull ot:.:ur within 270 Lbys fbllowing the hlst conse.:utiv.: reporting. period. 
The T!JM Plan acuusum:nts shall occur untilthrt:c cons.:cutive reporting 

I p..:riods· rnnnituring results demonstrate that the rcduction·gLllll is achieved. 
! If the 'J'Div! Plun doc-; nut·uchi~vc th~ reductilln goal then the City shall 
impo~c additimwlme:rsures to r.:ducc vehicle trips us pr.:scribcd under th~ 
development ugret:mt:nt. whiL:h may inc!ud~ r~striction of"adc.litional orr. 
str.:et park1ng sp:rccs b.:yond those previously cstablishl!d on the site, c:~pital 
ur opcratiunal improvements intended to reduce vehicle trips frum the 
proJ.:ct, mother lll9llSllr.:s !hut support sustninabh.: trip making, until three. 
l'(li!Sccutive reporting periods' monitoring n:sults demonstrate that the 
reduction gun! is uchieved. · 

'. 

Monitoring 
! 

Monitoring Agency Schedule 
j 
; 

I 

I 
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Parcel Lease Exhibit L 
Form of Facilities Condition _Report 

FACILITIES CONDITION REPORT 
Parcel [ 1 

Date: [ · 1 

This Facilities Condition Report is being delivered to Port pursuant to Section 10.2 of that certain Lease dated by and between 
____ ("Tenant") and the Port with respect to the property commonly known as. (the "Property"). Th.e purpose of this Facilities 

Coric;fition Report is to document the condition of the Property a_nd to assist Tenant in developing cost es_timates needed for capital planning, 
deferred maintenance and life-cycle replacement costs. 

. . . 
This Facilities Condition Report was prepared by following a visual inspection of the Property and review of written notices of 
Bl,lilding Code violations, if any, received by the Property owner (a "Code Violation Notice'~). · 

Building S)lstem or Narrative Immediate ReQair Short Term Re~aair Long Term' ReQair Estimated Cost of Estimated 
ComQonent Summa!)£ of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an)l Code Recommendations1 Recommendations2 Repair Useful life 
Violation Notice (If none, write (If n·one, wri_te. 
(If none, write "None") "None") 

. "None") 

1. Buildi~g Site 
(Topography, 
drainage, 
retaining walls, 
paving, 

. curbing, 
lighting) 

-~ ~---- - L--~- -

Short term repairs will include any repair recommended to occur prior to the next regularly scheduled Facilities Condition Report. 
2 Long term repairs will include arfy repair recommended to occur following the next regularly scheduled Facilities Condition Report. 
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c.n 
N 
0 
~ 

Building S~stem or 
Com12onent· 

.. 

2. Building 
Envelope ·. 
(Windows and 

Walls) 
3. Structural 

(Foundation 
anq Framing) 

4. Interior 
Element's 
(Stairways, 
hallways, 
common areas} 

5. Roofing 
Systems 

6. Major 
Mechanical 
Systems 
(Heating, 
Ventilation, 
and Air 
Conditioning) 

7. Major 
Plumbing 
Systems 

8. Major 
Electrical 
Systems 

9. Vertical 

Narrative 
Summa~ of 
Condition 

I 

.. 

Immediate Re1;1air Short Term Re1;1air long Term Re1;1air Estimated Cost of Estimated 
Recommended to and Renewal and Renewal Recommended Remaining 
Address an~ Code. Recommendations1 Recommendations2 Repair Useful life 
Violation Notice {If none, write (If none, write 

(If none, write "NO!)e") "None"} 

"None") 
.. 

. 
I 
I 

I 
. •' 

. 

' 

.. 

\ -
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CJ'I 
N 
0 
CJ'I 

Building Sl£Stem or 
ComQonent 

Transportation 
(Elevators and 
escalators) 

lb. [If Tenant 
elects to 
include in the 
Facilities 
Condition 
ReP.ort: Site-
specific testing, 

. :such as 
infrared. 
thermography 
for energy loss, 
air leakage, 
roofing and 
building 
envelope 
moisture 
intrusion]· 

J 

Narrative 
Sum marl£ of 
Condition 

., 

Immediate ReQair Short Term-ReQair Long Term Re·Qair · Estimated Cost of Estimated 
·Recommended to and Renewal and Renewal Recommended Remaining 
-Address anll Code Recommendations1 Recommendations2 ReQair Useful Life 
Violation· Notice . (If none, write (If none, write 
(If none, write "None") "None") · 
"None") 

'· .. 

.. 

.. 
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PIER 70 28-ACRI<: SITE WORKFORCE DEVELOPMENT PLAN· 

I. Projcc( Racl{ground. The development plan tor the .28:.Ac.re Site under the 
Transactioi1 Documents provides· for the development of a new mixed-use neighborhood 
composed of office, retail, market rate and affordable residential uses, as well as entirely new 
infrastructure, utilities, parks. and open space. This Worktorce Development Plan sets forth the. 
activities· Dev~loper and Vertical Developer shall undertake, and require their Construction· 
Contractors, .Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, to undertake, to support workforce development in both the. construction and end use 
phases orthe ~8-Acre Site i'r?jec.t, as set forth" in this Workforce Development Pian. 

The Port and Developer have· entered into the DDA that provides for the development of 
the 28-Acre Site Project in a series of Phases. In connection with the· DDA, the Port and the 
Developer will enter into a Master Lease providing Developer the right to construct Horizontal 
Improvements within the .28-Acre Site Project after Port approval of Phase Submittals and 
issuance of · necessary Regulatory Apprqvals. Developer. will enter ·into contracts with 

· Contractors and Consultants to construct all Horizontal Improvements ·allowed under the ·Master 
Lease. 

The DDA also sets forth a process tor the conveyance of Option Parcels by Parcel Leases 
to Vertical Develope.rs. When a Vertical Developer is" .selected, the Port and. the Vertical 
Developer will enter into a Vertical DDA that provides the procedures for the Port's delivery ofa 
Parcel Lease to the Vertical Developer and sets forth the rights and obligations for the Vertical 
Devt;:loper's construc.tion ... of Vertical Improvements and Deferred Infrastructure. Vertical 
Developers will enter into contracts with Construction Contractors and Consultants to construct 
the Vertical Improvements allowed i'n the Vertical DDAs. Upon completion of the Vertical 
improvements, the .applicable Parcel Lease, between the Port and the Vertical Developer, shall 
govern the operation and usc of the Vertical.lmprovements. 

II. Purpose of the Workforce Development Plan. This \;\'orkforce· Development 
Plan sets forth the employment and contracting requirements for the construction and operation 
of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the. 
Port and Developer (on behalf of itself and each Vertical_Developer), in consultation with others 
including OEWD and other relevant City Agencies. 

The purpose of this Workforce Development Plan is to ensure training, employment and 
economic development opportunities are part of the development and operation of the 28-Acre 
Site Project. This Workforce Development Plan creates a mechanism to provide employment 
and. economic development opportunities for economically disadvantaged persons ·and San 
Francisco residents .. The .Port and Developer agree that job creation and equal opportunity 
contracting opportunities in all areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre Site Project 
and the City for a portion o[ the jobs and contracting opportunitie-s to be. directed, to the extent 
possible based on the type of work required, and subject to collective bargaining agreements, to 
local, small and economically disadvantaged companies and. individuals whenever there is a 
qualitied candidate. 

Workforce Development Plan 
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This Workforce Development Plan identities goals fbr achieving this objective and 
outlines certain measures that will be undertaken in order to help ensure that these goals and 
objectives arc successfully met. ln recognition of the unique circumstances and requirements 
surrounding the 28-Acrc Site Project, the ·Port, OEWD and Developer have agreed that this 
Workforce Development- Plan will constitute the exclusive workforce. requircrnents loi· the 28-
Acre Site Project. 

This Workt~rce J!cvclopment Plan requires: 

. • · Developer or Vertical Developers to fund certain OEWD job re~diness and 
training programs run by CityBuild and TechSF .. 

·• Developer or Vertical Qev.cloper shall include in all leases, subleases or other 
occupancy contracts provisions that require all P~rmanent Employers that occupy 
more than 25,000 gsfto enter into a·First Source H.iring Agreement (in the torms 
attached hereto. as 'Attachment A-1 and Attachment· A-2) that will require 
participation in the City's Workforce System towards the hiring goals of Chapter 
83 hiring goals applicable to Covered Operations tor First Source referrals and, 
where applicable, partnership with TeehSF. Developer shall also include in such 
leases, subleases or other occupancy contracts provisions that require Lessees and 
service providers to identify a single point of contact and c,ontact. OEWD's 
Business· Services. team to discuss its o.bligations under. the First .Source 'Hiring 
Agreement. 

• · On an annual basis, Developer shall .provide F.irst Source program and contact 
information to Permanent E1nployers that occupy less than, 25,000 gsf, so ·they · 
may avail themsclyes of referral services offered by OEWD. 

• Developer and Vertical ,Developers of projects that are not otherwise covered by 
local hire requirements to enter into a First ~ource Hiring Agrcet'ncnt !or 
Construction (in the form of Attachment A-3 attached hereto). 

• Developer and Vertical Developers to meet the hiring and apprenticeship goals 
applicable to certain construction work for Local Residents and Disadvantaged 
Workers for Covered Projects as set forth m Attachment B (Loca.l Hiring 
Rcqu irements). 

• .Developer and Vertical Developers to meet the utilization and outreach goals 
applicable to certain construction work l.or Local Rusiness Enterprises in 
accordance with .the requirements· set forth m Attachment C (LBE Utilization 
Plan) .. 

• Developer to meet the outreach goals applicable to th.c initial leasing bf retail 
space suitable fqr use by local diverse small businesses .. 

\Vorkforcc Development Plan 
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The foregoing summary is provided tor convenience and tor intormational purposes only. 
In case·of any conflict between this Workforce bevelopment Plan and the DDA, the provisiot~s 
of this Workforce Development Plan shall control. · 

Ill. \~t?rkforce ·Development. Plan. 

A. DEFINITIONS 

The following terms specific to this Workforce Development Plan have th'? meanings 
giv~n to them below or are defined where indicated. Other initially capitalized terms are defined 
in. the Appendix Part Borin other Transaction Documents. This Workforce Development Plan 
and all Workforce-Development Plan-sp.ecific definitions will pr~vail over any other Transaction 
Document"in relation to the rights and obligations of Develope.r's and Vertical Developers with 
respect to workforce development. All references to the. DDA or Vertical DDA, a~ applicable, • 

include this. Workfo~ce Development Plan unless explic.itly sta.tcd otherwise. I 

"Chapter 83" is defined in Section Ul.D.2 hereof. 

"Commercial Activity" means·retail sales and services, restaurant, hotel, educatiot't and 
offi~c uses, te~hnology and biotechnology business,_ and any other non-profit or for-protit 
commercial uses permitted under the SUD that are conducted within a Vertical Improvement. . . . 

"Commercial Lease" is defined in Section fll.D.2 hereof. 

"Commerdal Tenant'.' means a tenant, s4btenant or other o~cupant that enters into ~ 
lease, sublease or: other occupancy contract for a Covered Operation. 

"Construction Contractor" means a construction ·contractor hired by or on behalf of 
Developer or a Vertical Developer w.ho pertorms Construction Work on the 28-Acre Site or 
other construction work otherwise covered under the LBE Utilization Plan or First Source Hiring 
Agreement tor Construction.(in the form of Attachment A-3 _attached hereto). · 

"Construction Work" means, a'> applicable, (a) the initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site ·to be carried out by 
Developer under the Db A, (b) the initia~ construction of all Verficallmp~ovements tq be carried 
out by a Vertical Deyeloper under a Vertical DDA, and (c) initial tenant improvement work for 
all Vertical Improvements other than light industrial, arts activities or standalone affordable 

·buildings. For the avoidance of doubt, Construction. Work for Verticnl Improvements shall n~t 
include any repairs, maintenance, renovations or other construction work performed after 

._issuance orthe tirst certificate of occupancy for a Verticnllmproven1ent. 

. "Construction Workforce Require.ments1
' is defined in Section lll.C.I hereof. 

"Consultant" is defined in Attachment C attached hereto. 

Workforce Development Plan 
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· "Covered Operations" means (i) Cominercial Activity which results in the expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
Improvement or an addition, or alteration thereto, where the Vertical Improvement (or addition 
or alteration thereto) contains more ihan 25,000 gross square feet in floor area, and (ii) the 
operation of a Residential Project containing more than 25,000 square. feet or more than I 0 
Residential Units. Covered Operations do not i1iclude (a) any operations or activities conducted 
by tenants, subtenants or owners of Residential Units, (b) Residential Projeets containing less 
than 25,000 sqt~are feet or fewer than I 0 tlwdling units, (c) Vertical Improvements containing 
less than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than 25,000 gross square teet of sublease space within a Vertical 
lmprovement. 

"Disadvantaged Worket:(s)" is detined in Attachment B attached hereto. 

''Final, Binding and Non-Appealable'' means 90-days after th~ subject approval, or if a. 
third party files an. action challenging ~he approval·dm:ing such. 90-day period, thirty days a1ler 
the final judgment or other resolution of the action.or issue. 

"FSHA" m·earts the City's First Source Hiring Administration .. 

"FSHA ·operations Agreement'' means a First ·source Hiring Agreement for Business, 
Commercial, Operation and Lease Occupancy of the Building, f(x Permanent Employers or. for 
Permanent Tech Employers, as more particularly described in Section III.D.2. hereof: 

"Internship" shall mean a iearning and career pn:;paration method that occurs within the 
context of a course or program. Internships include career exploration und direct experience and 
"include guidance by staft: mentors, employers, and peers. An intern obtains a good 
understanding of the requirements of the occupation· and an overview of all aspects uf their 
chosen industry, and develops college and career readiness and success skills, such as critical 
thinking, problem-solving, collaboratiqn and communication. 

".Job Readiness and Training Funds'' is defined fn Section JU.B.I hereof: 

"Lessee" shall mean a Tenant, business operator anq any other occupant of a commercial 
.office building. Lessee shall include every person, tenant, subtenant, or any other c"ntity 
oceupying the building. for the intent of doing business in the City and County of San Francisco · 

· and possessing a Business Registration Certificate with the Office ofTreasurer. 

"Local Uusiness F.nterprise(s)"· or "LBE" means a .firm that has been cc.rtilied as an 
LBE as set forth in Administrative Co9e Chapter 148 (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance). 

"Local Rcsident(s)" is tlefined on Attachment C attached hereto. 

"NEDO" is a neighbor.hood ccc)nomic development organization. 

"OE\VD'' means the City's Ot1ice of Economic & Workf(lrce Development. 

· Workforce D~velopment Plan· 
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·'Operations Workforce Requirements'' is defined in .Scctio~ D.l hereol: 

"Permanent Employer" shall r~1ean each employer in a Covered Opc~·ation. 

"Pcrmane~t Tech Employer·' shall mean a Permanent Employer that both (i) employs 
primarily Technology Occqpations and Technology-E11abled Occtlpations; and (ii) occupies 
more thmi 25,000 gsfwithin the 28-Acre Site Project. 

''Prevailing Ratc·of Wages". The Prevailing Rate of Wages as defined in Section 6.1, 
and established under s.ubsections 6.22(e)(3) and 6.22(f), of the Administrative Code. . · 

"Prevailing Wage Covered Project" means Construction Work within the 28-Aere Site 
with an estimated cost in excess of the. Threshold Amount. · 

"Referral" shall mean a member of the Workforce System who has· participated in an 
OEWD workforce training program. 

"Registered Apprenticeship'' shall mean a work experience ·that combines formal job
related technical instruction with stru~tured on-the-job learning experiences. Apprenti.ccs are 
hired by emP.Ioyer at the outset of a training program, ·and the training program is pre-approved 
by the US Department of Labor {USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with. thek skill 
attainment throughout an apprenticeship training program. u·pon successful completion of all 
phases of on-the-job learning a·nd related instruction components, registered apprentices receive. 
nationally recognized certificates of completion issued by the lJSDOL or DAS. 

"Subconsultant" is defined in Attachment C attached hereto. 

"Subcontractor" is defined in Attachment A3 attached hereto~ 

"TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the OEWD, to provide training, education and job placemen~ 
assistance services to jobseekers, and connects local employers to a qualified workforce in order 
to help all. involved benefit from the growth of the local "technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For the purposes of this 
document, this term will refer to any suc<?essor programs, which provide similar services. 

"Technology-Enabled Occupations" shall mean oct;upations that require skills related 
to lnform·ation, Media and J(~T Literacy .as highlighted in California's Digitai.Literacy definition, 
"f~nc's capacity] for ·using digital technology, communi-cations tools, and/or networks in 
creating, accessing,' analyzing, managing," ·integrating. evaluating. and communicating 
information in order· to function in a knowledge based economy and society." Technology
Enabled Occupations require the ability to analyze, aceess and \vork wiih common computing 
and communications devices, operating systems, networking systems and applications. These· 

· occupations require the ability to understand and use ICT computing, communications and 
information technologies; use technologies "for advance research, analysis and administrative 
operations.· These occupations also require the ability to· create, interpret and work with an 
increasing variety or digital media. . 

Workforce Development Plan 
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. "Tcchn9lOb')' Occupati~ms" shall mean positions that require core competencie!:) in 
informatipn and communication technology (ICT) systems and. solutions. These occupations 
develop and deploy ~echnologies and infrastructures to -both support their enterprise and product 
users. Additionally, technology occupations require skills in· research, design, development and 
analysis of custom technological products: including but not limited to software, web, 
application, ~nd cloud-based products. Technology. occupations also include positions that are 
related "to the sales. marketing and ·engineering of these technol"ogy-hascd products. Technology 
occupations typically occur in ihe major industry. dusters as ·de lined by the North American 
Industry Classifica~ion System (NAICS): Sollwarc Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data Processing, Hosting and Related 
Services; Internet Publishing and· Broadcasting and Web Search Portals; and Compqter Systems 
Design. Major teduiology occupation clusters as identiticd by the Bureau of Labor Statistic~ 
include but are not limited to: information support .and services; 6etwork systems; program and 
software development; and web and digital communications. 

. . . 
"Threshold Amount" as defined in Section 6.1 ofthe San Francisco Administrative . . . 

Code . 

. "Work Experiencc".shall ·mean ·any cxperien~e which combine an on~the-job learning 
component with .related classroom instruction designed to inaximizc the value of on-the-job 
experiences. Work Experience Education is classified iri the California Education Code as 
General; Exploratory, or Vocational. General work experience exposes students to the world of 
·work; exploratory work e.xperience also allow~ students to experience a variety of careers: and . 
vocational work experience allows students to explore a career interest in greater depth. . . . 

"Workforc.c System" is d~fined in Attachment 1\ I attached hereto. 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS. 

1. Application. Developer will provide OEWD with $1 Million in funding to 
supportthc job training and readiness programs run by CityBilild and TechSF as · 
n~ore partict~larly set !orth in this Section J.II.D."I (_all funds r~quired under this 

·Section III .B.I, the "Job Readiness and Training Funds"). ·The funding 
requirements under Sections lli.B.2 and.fii.B.3 will be binding on Developer and 
its successors and assigns under ·the DDA.·: The fi.mding requirements under · 
Se~tion. IJI.B.4 will be binding on Developer or may be assigned to the applicable 
Vertical Developer under the terms oftheir Vertical DDA and/or Pared Lease. 

2. CityBuild !_>rogram. The 28-Ac.re Site Project will pay a total of $250,t)00 
across the three Phases of devel.opment ·in accordance with this Section 111.8.2 

.. that the City will use to fund CityBuild programs. 

a. Purnose and Amount. The 28-Acre Site. Project will pay the City a total of 
$250,000 that the City will use .to fund CityBuild programs run hy 
OEWD's Workforce Development· Division. Funds will be allocated by 
<imount anti program in OEWD"s discretion, but such programs may 
inClude the CityBuild A~.:ademy. an 18-\veek pre-appreriticeship training 
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program that prepares citywide residents for entry into the trades: the. 
Constru~tion Administration & Professional Service Acadcm);, an 18-
week program oftered at City College of San Francisc(~ that prepares San 
Francisco resid~nts for entry-level careers as professional construction 

. office administrators; or the CityBuild Women's M.entorship Program, a 
volunteer program that connects . won1en construction leaders .\vith 
experienced professional and mentors .. 

b. Manner and Timing of Payment. Developer will pay the CityBuild 
program funds in accon:bnc~ with the following sch~dulc: 

1. Phase 1: Developer will pay the City $83,333 within fifteen days · 
after t11c Phase: 1 App.roval becomes Final, Binding and Non-

. Appealable.' 

ii. Phase 2: De.veloper will pay the City $83,333 within fifteen days 
after the Phase· 2 Approval becomes Final, Binding and Non
Appealable. 

111. Phase 3: Developer will pay the ·city $83,334 within fifteen days 
after the Phase 3 App'roval ·becomes Final, Binding .and Non
Appealable. 

3. : CityBuild Services .. The.28-Acre Site Project will pay a total of $100;000 that 
will be used to rem~>Ve barriet:s i? permanent employment. 

a. · Purpose and Amount. The 28-Aere Site Project will pay $100,000 to fund 
· the delivery of services to assist· individuals, interested in entering 

CityBuild or· the trades, with addressing barriers to employment. The 
services wi 11. offer case management and supportive services ( dri:ver 
'license, housing, union dues, tools, unitorm/boots). The resources will be 
primarily for Bayview Hunter's Point ·neighborhood residents and 

·surrounding . areas. The participants will be assessed for their 
appropriateness to work in construction and will be provided services to 
assist them with entering a career in construction. These funds will be 
.distributed directly to Young Conimunity Devclope·rs. The participants 
will be assessed lor their UJlpropririteness to work in construction and·will 
be provided s~rvices to assist them with entering a career in construction. 

b. Manner and Timing of Pavment. Dewloper will make the payment 
directly to Young Commu~ity Developers within titleen days ·after the 
Phase I Approval become final, Binding and Non-Appealable. 

4. · TcrhSF Bridge Training for BVI{Pmog'patcli. Communitit;s & Targeted En (I 
Usc· .Jobs. The 28-Acre Site Project will pay .$650,000 associated. with 
commercial-oftice devdopment in Phase I .and in future _Phases, in accordance 
with this Section. · 
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a. Purnose and Amount. The Vertical Developers of the..-first t.:ommercial
office project in Phase I and the Vertical. Developer of the tirst. 
commercial-ortice project to be developed in any subsequent Phase will he 
required to pay funds to the City that will be used by OEWD to support 
moderatc-*ill~d job traiiling and education programs that prepare 
inaividua.ls in the Bayview Hunter'!! Point neighborhood residents and 

.surrounding areas in zip codes 94124, 94107, 94103, 94102, 94110, 
94134, 94115, and 94112 and other disadvantaged citywide residents tor 
tech1iology (e.g., lT administrator, data scientist, etc,) and technology
enabled (e.g., office administration) office skills positions for .Lessee's 

· ne\v employee hi~ing and incumbent employee advancement offered 
through the Tech SF initiative or OEWD-identified pa~tncrs. Tech SF \viii 
customize.technology training based on the types of Lessee leasing space 
within the -Phase, which may .. include oflice skills, advanced 
nianulact1;1ring or.biotech technology training. 

b. Mimner and Timing of Payment. 

1. · Phase I: The· Vertical DDA tor the· first office-commercial project 
in Phase I will require the V.ertical D-eveloper to pay to the City 
$325,000 as a condition -~to issuance of the· tirst Construction 
Docu~ent ~or tire Vertical Improvements. 

II. Phase 2 or 3: The Vertical DDA for the first oftice-.commercial 
project to be proposed in Phase 2 (or the iirsl office-commerCial 
project to be proposed in Phase 3 if no office commercial project is 
proposed lor Phase 2) will require _the Vertical Developer to pay to 
the City $325,000 as a condition to issuance of the · tirst 
Construction Documentlor_the Vertical Improvements. 

c. Accounting. Developer and Vertical Developers will have no right to 
c.hallenge· the appropriateness pf or tl-ie am~unt of any expenditure, so long 
as it is used in accordance with th~ provisions of this Section IH.B.4. The 
Job ·Readin~ss and Training Funds· may ·be commingled witl1 other fun.ds 
of. the City for purposes of investment and safekeeping, but.the City shall 
maintain records as part of the City's acc.ounting system to account for all 
the expenditures for-a period" of fo.ur (4) years fo.Ilowing t_he dat_e or the 
expenditure~ and make. such· rc.cords available upon Developer's request. 

d. Board Authorii'.ation. By approving the _DDA and form of Vertical DDA, 
including this Workforce Development Plan, the Board. of Supervisors 
auflJuriz.cs rhe City (including OEWD) to accept and expend the· .lob 
Readiness and Training Funds paid by tiJC Developer as st;:t forth herein. 
The Board ol' Supervisors also agrees that any interest earned on any the 
Job Readiness and Training Funds shall remain in designated accounts for 
use hy OEWD for· \Vorklorce readiness and training consistent with this 
Exhibit 0 an(!' shall not be transferred totlie City's·general fund. 
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C. CONSTRUCTION WORK 

1. At)plication: Developers, Vertical DevdoJ)ers and Construction Contractors shall 
comply with the applicable provisions of this Section Ill. C. I (the "Coristruction 
Workforce Requirements") that are requirements of the DDA with respect to 
Developer; and of the Vertica,l DDA with respect to Vertical Developers. 

2. Local Hiring Requirements." Developer, all Vertical Developers and 
Cons~ruction Contractors (and. their subcontractors regardless qf tier) must 
comply with the Local Hiring Requireri1ents set forth on Attachment 13 attached 
hereto with respect to Covered Projects (as defined therein). · 

3. First Source Hiring Program for Construction Work. Developer,. with respect 
to any Horizontaf lmprovem~nts that are not subject to the Local Hiring 
Requirements, and each Vertical· Developer with respect to each Ve:rtical 
Improvement that is not- subject to the Loc~l Hiring Requirements, will enter into 
a- Memorandum of· Understanding with · the City's First Source Hiring 
Administration in the form attached hereto as Attachment A-3 under which each 
Deyeloper and Vertical Developer must include in their contracts with 
Conslruction Contractors for Construction Work tl)at is not subject to the Local 

· Hiring Requirements, a requirement that the applicable Construction Contractor·. 
enter into a First Sou~ce Hiring Agreement in tl~e torm attached thereto as Exhibit 
A, and to provide .a signed copy ufthe relevant Form .exhibits to the r~~A .. 

4. Local Business Enterprise Requiren~ents. Developer, all Vertical Developers 
and their respective Contractors and Consultants (as defined in Attachment C) 
must comply with the Local Business Enterprise Utilization Pnjgram .set forth in 
Attachment"C hereto. · 

5. Obligations; Limitations on -Liability. Developer and each Vertical Developer 
·shall usc good faith etlorts, working with the.OEWD or its-designee, to enforce 
·the applicable Coristru~tion Work"rorce Requirements with respect to its 
·Construction Contractors (as defined above), Contractors and Consultants (as 
· defined in Attachment C), and each Construction Contractor, Contractor an~ 
Consultant, as applicable, shall use good faith efforts, working with OEWD or its 
c,iesignee, to enforce the Construction Wor~force Requirements with respect· to its 
Subcontractors and Subconsultants (regardless of tier). However, Developer and 
Vertical Developers shall not· be liable lor the failur~ of their respective 
Construction Contractors, Contractors and Consultants, and Construction 
Contractors, Contractots and Consultants shall not be liable tor the failure of their 
respective Subcontractors and Sub~onsultants. 

6. Prevailing Wages. 

a. Prevailin!.!. Wages. Subject to any collective [jargaining agreements in the 
building trades, Developer, all Vertical Developers and ~onstrudion· 
Contractors (and their subcontractors regardless ·of tier) must (A) pay, and 
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shall require its respective Construction Contractors (and subcontractors 
.regardless of tier) to pay, all persons performing work on a Prevailing 
Wage Covered Project no less than the applicable Prevailing Rate of 
Wages, and (B) comply with, and require its Contractors and 
Subcontractors to comply with, the provisions of Administrative C.ode 
23.6 I, which requires Contractors and Subcontractors to com.ply with 
Administrative Code subsections 6.22(e)(5), (6), (7) and subsection 6.22(f) 
for any Prevailing Wage Covered Projcst . 

b. Enfo~ccment. City's Office of Labor Standards Enforcement ("OLSE'') 
ent0rces labor laws adopted by San Francisco voters and the San 
Francisco Board of Supervisors. The Port designates OLSE as the agency 
responsible lor ensuring that prevailing wages arc paid 'and other payroll 
requirements are met in connection with the Work. . 

D. PROJECT OPERA.fiONS · . 

I. ·Application. Covered Operatimis within the 28-Acre Site Project will be subject 
to the applicable First Source Hiring Requirements (including TechSF) .and Retail 

·Marketing Requirements. set forth in this Section IU.D.l (collectivety, the 
"Operations · Workforce Requirements"). The Operations Worklorce 
Requirements will be binding on Vertical Developers entering into Parcel Leases. 

2. First Source Hiring Program for Operations. · 

a. First Source Hiring Agreements. Port and pevelop2r will ensure that the 
Parcel-Lease for eaCh Option Parcel will require the Vertical Deve.loper·as 
tenant thereunder to comply \~it_h the op~rational rcquiremepts of the then
current Administrative Code Chapter 83 ("Chapter 83") in accor~anc€1 
with this Workforce Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Section 5.3 of t.he Development 
Agreement). Compliance with Chapter· 83 \'Vi II be achieved by the· 
following: 

1. Vertical Developer will include in all leases, sub"leascs or other 
occupancy contracts tor Covered Operations (each,. a 
"Con~mercia1 Lease"), a requirement that the Cornmercial Tenant 
enter into a FSHA Operations Agreement in the:·rorm attached 
hereto as Attachment A-I. 

ii. Vertical Developer will require the applicable party to provide a 
signed copy or each FSHA Operations Agrl:ement .within I 0 

·business days or execution ofthc Commercial Lease. 

iii. With the execution or each applicable Commercial Lease, Vertical 
Developer will provide information and require Lessee to notity 
OEWD Business Services. 
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b. First Source Hiring. A~reements for Permanent Tech Employers. The 
purpose of the FSHA Tech Operations Agreement is to facilitate job 
training and education opportunities for participants in the· TechSF 
Program. In addition to the First Source Hiring Agreements above, Port 
and Developer \viii ensure that the Parcel Lease f<Yr each Option Parcel 
will require the Vertical· Developer as tenant thereunder to:. · 

1. If Vertical Developer is a Permanent .Tech Employer; provide 
hiring executive(s) contact information to OEWD Business 
~ervices for itselt.: and enter into a FSHA Tech Operations 
Agreemt::nl in the form of Attachment A-2; 

11. Verticai Developer wil.r include in all lease, subleases or other 
occupancy contracts for Covered Operations (each, a 

·"Commercial Lease"), a requirement that the Commercial Tenant 
to enter into the FSHA:Tech Operations Agreement in the ·farm in 
Attachment A-2; and 

111. Provide. contact inforrnation for any Commercial Tenant that is a 
Permanent Tech Employer. Vertical Developer will prqvide the 
exeeutive(s) contact information ·within I 0 days of execution of, 
or, if.available, prior to execution of the applicable Commercial 
Lease, and will provide updated contact information annually · 
therealier. 

iv. With the execution of each applicable Commercial Lease with a 
Permanent Tech Employer, Vertical Developer will proyide 
intormation related to TechSF and require Lessee to notify OEWD 
Business Sen;ices sta'ff. Vertical Developer will only be required to 
provide information as sup.plied to it by OEWD Business Serv.ices 
s~aff. Ir no inform·ati9n is supplied by OEWD Business Services 
stal{ then this subsection will be deemed complete. 

3. Local Di-yerse Small Business Retail Marketing Program .. 

a. ~Rplication. Developer, working with its Vertical Developer Affiliates, 
the Port or San Francisco and OEWD will implement a program that 
provides opportunities tor diverse and ·Joc.al small businesses to become· 
part of the future revitalization of Pier 70 in accordance with this ·section 
111.0.3. . 

b. Program Goals. Developer, working with its Ve.rtical Developer 
Affiliates, the Port of San Francisco.and OEWD will implement a program 
that provides opportunities for diverse and local small ·businesses to 
become part of. the future revitalizatiofl of Pier 70 designed to (i) attract 
and support diverse sm.all businesses in retail, PDR, arts ai1d commercial 
spaces within th~ 2g-Acrc Site. with a specitic locus nn District l 0 
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entrepreneurs and bu~iriesses, ·and to (ii) leverage resources available { 
through existing local, state and federal programs delivered through local 

· partner .organizations (e.g., OEWD, NEDOs, elc.). Developer, ·working 
with its Vertical Developer AOiliates. will seck to inc(lrpor~tte 5% l9cal 
sm::11l diverse businesses within traditional retail and PDR spaces in the 
28-Acre Site Proj~ct, excluding Parcel E4. 

c. Marketing Program. 

r. Using its best available information, Developer will provide in 
each Phase s·ubmittal, the projected commercial space available in 
the Phase and a general overview of retail, PO~, arts and 

· commerCial spaces that could be available for sublease within the 
applicable Phase to local diverse small bus~nesscs. To the extent 
teasible, the information will include· the items described ·below, at 
a conceptual level, with the understanding that the description will 
be based on Developer's best projections at the time, but will be 
subject to .change as the Phase is developed: 

(I) Potential type ofusc: retail, services, PDR, restaurant, etc.; 

(2) · Type,of space: new construction, rehabilitated space, floor .. 
tq ceiling ·heights, likely mechanical systems, loading 
access, parking availability; 

(3) f\pproximate size of spaces;: 

(4) : Location: building parcels and street/park frontage 
locations; 

(5) Projected timing:. timing tor delivery of cor~ a.nd shell 
space availabil~ty and ar1ticipated lease sign target date 
prior to the delivery of core an~ shell; and 

('6) Contact name of broker or Developer contact for any 
follow up questions .. 

11. Developer \\rill provide P9rt and '(:mwo with an update to the 
information describ.ed above within six to eight ~onths after the· 
initial Phase Submittal ifthe intormation provided with the Phase 
Submittal has changed materially. 

iii. During· each Phase, Developer will coordinate with OEWD and 
real estate brokers \:vith the goal of ide1ilifying small businesses 
that might lease space within Vertical Improvements in the Phase 
by complying with the following process: 
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(I) From and alter the applicable Phase Approval, Developer 
provide information on the potential leasing opportu.nitics · 
to OEWD. OEWD to coordinate businesses, entrepreneurs, 
and NEDOs about potential opportunities. 

(2) OEWD/Small Business Services will provide support 
through during lease negotiations with local diverse small 
businesses identified through this marketing program and 
cngage·l-2 NEDOs that serve smalJ·businesses with 
sp~cific focus on those based in District 10. 1t is 
anticipated that OEWD will require each NEDO to provide 
the following services: 

(a) Initial consultation to determine potential businesses and 
entrepreneurs to conduct outreach'about potential 
opportunities at the 28-Acre Site. 

(b) Consultation with entrepr~neurs and businesses necessary 
to successfully locate their business at the 28-Acre Site. 
This could include services typically provided by NEDOs 
such as business plan support, small business financing, 
loan applications, understanding bank underwriting criteria,. 
and training in basic financial management concepts, 
including, building equity, maintaining adequate working 
capital, managjng growth and other issues critical to the 
gro\vth and financial stability of the businesses. 

(c) NEDOs will identify businesses/entrepreneurs that are 
cligi?Ie an.d interested in leasing ~pace at Pier 7,0. 

(d) NEDOs will share information on outreach events and 
conversations with OEWD and Developer. 

(e) Provide support during lease negotiations with local diverse 
small businesses identified thro~gh this marketing program. 

tv. · Subje~t to restrictions on visitor-serving Priority Retail Frontages 
on Parcds E I, E2 and E3 set forth in Section 7.20 of the DDA, 
Developer, working through it~ Vertical Developer Affiliates, wi.ll 
specili'cally consider n~ighborhood-serving refail and s~rvices that 
could potentially sublease space subject to Parcel Leases between 
Port and Vettical De,veloper Afliliatcs, including grocery stores, 
dry cleaners, hard\var~, after-school programs, recreation and 
ac.tivity spaces: and similar neig_hborhood-serving businesses. 

v. Developer, through its Vertical Developer Aftiliates, will engage 
brokers to manage the overall marketing and outi:C~ich strategy for 
leasing of commercial. retail, and neighl)orhood spaces within 

Workfbrce Development Plan 
EXIIIBIT M- Page 13 

5221 



Option Parcels taken down by Vertical Developer Affiliates, 
including the Building 12 market hall. When entering into such 
contracts with brokers, Developer will emphasize the goals of the 
small business program and the marketing information prepared by 
Developer at the beginning of _each Phase and will require the 
applicable broker(s) to engage with the businesses that 
OEWD/NEDOs have idcntitied in clause (iii) above for the 
potential spaces available. 

d. Sublease Commitments. Developer, working through its Vertical 
Devdoper Aftiliates, will usc good faith efforts to market new sublease 
space c.omirig on the marke~ with the initial opening of each. Vertical 
Improvement to diverse local small businesses that it identifies through the 
marketing program-described in Subsection IIJ.D.3.c above, at fair market 
rents and subject to then-existing market conditions. In order to provide 
time for the small :business ·to develop, Developer will provide a mutual . 
opti.on to extend after the initial lease term. The initial term and option to 
extend would be a minimum of. 8 years. In its evaluation of potential 
subtenants hereunder, Developer, acting through It~· Vertical Developer 
Affiliates, will considcr·the history and pas.t success of the proposed retail 
subtenant and its business, as well as the type of business, its ability to 
enhance the overall 28-Acre Site Project, and its long term viability. Each 
such potential subtenant must meet standard experience and· financial 
quali tications associated with investment reporting, including (i) the 
proposed progranur:tatic layout; (ii) its long term proforma and business · 
rrodel; and (iii) financial "qualifications, which may include rerlsonable · 
guarantees of periorm~nce. · 

E. GENERAL I'ROVISlONS 

1. Enforcement. OEWD. shall have the. authority to enforce .the Construction 
W~:>rkforce Requirements and the Operations Workforce Requirements. The Port 
and OEWD staff agree tp work cooperatively to create efficiencies and· avqid 
redundancies and to .impJement this Workforc.e Development Pian in good faith, 
and to work with. all of the .28-Acr~ Site Project's stakeholders; including 
Developer and Vertical Developers, Construction Contractors (and' 
Subcontra~tors) and· Permanent Employers·, in a fair, nond.iscriminafory ·and 
consistent manner. 

2. Third Pnrty Beneficiaries. Each contract for Construction Work and Covered 
Operations slwll provide that OEWD shall h~ve" third party beneficiary rights 
thereunder fbr the limited purpose of enforcing the requirements ·or this 
Worktorce Development Plan applicable.lo such party directly against such party. 

3. FlexibilitY. Some jobs will be better ·suited to meetipg or exceeding the hiring. 
goals than others, hence all_worktorcc hiring goals under a Construction Contract 
will be cumulative, not individual, goals for that Construction Contract or 
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Permanent Employer. In addition, Developer and Vertical Developers shall have 
the right to reasonably spread "the worktorcl: goals, in diftercnt percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative goals among· ~II of the ConstruCtion · Contracts or Permanent" 
Employers .at any given· time meet the requirements of this Workforce 
Development Plan. The parties shall make such modifications to the applicable· 
First Source· Hiring Agreements . consistent witl) Developer and Vertical 
Developers' allocation. This a·cknowledgerhent docs not alter in any way the 
requirement that Developer, Vertical Dev~lopers, Construction Contractors and 
Permanent Employers comply. with good faith effort obligations to n1eet their 
respective participation goals for the Construction W<?rk and Covered Operations. 

4. Exclusivity. In recognition of the unique circumstances and requirements 
surrounding the 28-Acre Site Project, th~ Port, OEWD and Developer have 
agreed that this Wm:kforce Development· Plan will constitute the· exclusive 
workforce requirements for the 28-Acre Site Project. Without limiting the 
generality of the foregoing, if. the· City implements or ·modifies any workforce 
development policy or requirements after the1date of this Workforce Development 
Plan, whether relating to construction or operations, that would otherv.risc apply to 
the 28~Acre Site P.roject and Developer asserts that such change as applied to the 
28-Acre Site ProjeCt would be prohibited by the Development Agreement 

. (including an increase in the obligations of Developer, any Vertical Developer, or 
their contractors under any provisions ofthe DDA or any Vertical DDA), then the 

· parties shall resolve the issue through the Disp1.1te Resolution procedures. of 
Section lll.F below. · 

·F. DISPUTE RESOLUTION. 

1. Meet and Confer. In the event of ai1y dispute under this Workforce 
Development Plan (including, without limitation, as to compliance with this 
Workforce Development Plan), the parties to such dispute s!mll ineet and c·onter 
in an attempt to resolve the dispute. The. parties shall negotiate in good taith for a 
period of I 0 busines~ days in an attempt to resolve the "dispute: provided that the 
complaining party may proceed immediately to the Arbitration Provisions of 
Attachment D (Dispute Resolution) attached hereto, without ~ngagirig in such a 
conference or negotiations~ if the facts cou"Jd reasonably be construed to support 
the issuan.ce of a· temporary restraining order or a preliminary in.! unction. 

2: Arbitration. Disputes arising under this Workforce Development Plan ma)'. be 
suoh1itted to the provisions· of Attachment D (Dispute Resolution) hereof if the 
meet and confer provision of Section JII.f.J_ a~ove does not result in resolution of 
the dispute. 
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City and County of San .Francisco First Source Hiring Program 

Office of Economic and Workforce 
Development Workforce 
Development Division 

~ttachmcnt A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy o~ a Vertical Improvement . 

This fir~t Source Hiring Agreement (this "FSIIA Operations Agreement"), is made as 

of , by and betwee.n (the "Lessee"), and the Fi~st Source Hiring 
· Administration, (the "FSHA''), collectively the "Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy a 'portion of the building at [Addressl (the 
"Premises") which required a First Source Hiring Agreement bet\veen the contractor and 
fSHA because the Premises is subject to a property contract between IDevclopcrNertical 
Developer] and the City acting through the San Francisco Port Commission; 

WI-lEREAS,.the [DevcloperNcrtical o·evetoperl was required .to provide notice 
'i~ leases, subleases and other occupancy contracts for use of the Premises ("Contract");and 

WHEREAS, as a !llaterial part of the consideration given by Lessee under the 
Contract, Lessee h<Js agreed to execute this FSHA Operations Agreement and participate in 
the Workforce System managed by the Office of Economic and Worklorce Development 
('~OEWD") as established by the City and County of San Francisco pursuant to Chapter 83 
ofthe·san Francisco Administrative Code ("Chapter 83"); . . . . 

[Use the following WHEREAS "for Vertical Dcvcl?per operations of Vc~tical 
Improvements] 

WHEREAS, Lessee has plans to operate the building at [Address] (the "Premises") 
whi<?h required a First Source Hiring Agreement between the contractor and FSHA because 
the Premises is subject to a property contract between Lessee and the City acting through 
the San Francisco Port Commission; and · 

!Use the following WHEREAS for subtcnapts of Vertical Improvements) 

WHEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed t~ execute this FSHA Operations Agreement and 
pa~ticipate in the Workforce System managed by the Otlice or Economic and Workforce 
Development (''OEWTY') as established by the City and C~)Unty of San Francisco pursuant 
to Chapter 83 of the San Francisco Administrative Code ("Chapter 83");] 

NOW. THEREFORE, in ccmsideratio_n of the mutual covenants set tor~h herein and 
other·good and valuable consideration. the receipt and sufficiency ofwhich is hereby 
acknowledged, Parties covenant and agree as ti:)llows: 
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.. I. DEFiNITIONS 

For purposes of this FSHA Operations Agreemc1it, initially'c.apitalized terms shall 
be detincd as follows: 

a. "Entry Level Position" shall mean any non-managerial position that 
reqilires no education above a high school diploma or certified 
equivalency, and less than tw0 (2) years training or specific ·preparation, 
and shall !nclude te1pporar~', permanent, trainee and intern posi~ions. 

b. "Developer" shall mean FC Pier 70, LLC, a DeJaware limited liiJ:bility 
company, including any successor during the term of this FSHA 
Operations.Agreement. · 

c. "Lessee" shall mean every commercial tenant, subtenant or any other entity .. 
occi.IpyiQg a Workforce .Improvement for the.intent of doing business in the City 
and C.ounty.of.San francisco and possessing a Bu~iness.Registration Certificate 
with the Office offreasurer- required to enter .into a First Source Hiring Agreement 

. as defined in Chapter 83 .. 

·d. "Project Site" shall mean the area consisting ofai1 appr~ximately 28-acre site 
located in the Pier 70 area bounded by Illinois Street on the west; 22"d Street on the 
south, and Sari, Francisco B?Y on the n.orth and east. · 

e.· "Referral" shall mean a member of the Workforce System who has been identified·· 
by OEWD as having the appropriate training; background and skill sets for a 
Lessee specilied.Entry Level Position. · 

f. "Vertical Developer" shall mean [insert name ofapp(icable Vertical Developer], 
including any successor during the term of a FSHA Operations ~greemenL 

g. "Vertical Improvement" shall mean a new building that is built at the. Project 
Site. 

h. "Workforce lmprov~ment" shall mean Vertical Improvements that are SUQject to 
Chapter 83. 

i. Workforce System: The First Source Hiring Administration established 
by the City and County of San Francisco and managed by OEWD. 

2. . OEWD WORKFORCE SYSTEM PARTICIPATlON 

. a. I ,essee shall notify OEWD's Business Team. of ever)' available Entry Level 
Position and provide OEWD I 0 business days to recruit and refer qualified 
candidates prior to advertising such position to the general public. Lessee shal.l 
provide feedback induding b.ut not limited to job seekers interviewed, including 
name, position title, starring salary ~nd employment start .date of those individuals 
hi~ed by the l .. essee. no later than I 0 business days aller date of interview or hire. 

Workforce Development Plan 
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Lessee will also provide feedback on reasons as to why referrals were not hired. 
Less~e shall haye the sole discretion to interview any Referral by OEWD apd will 
inform 9EWD'~ Business Team why specitic persons re.fcrrcd were not 
interviewed. Hiring decision~ shall be entirely at the discretion ofLessee. 

b. Notwithst;;mding anything to the c'ont~ary herein, nothing in this FSHA Ope'rations 
Agreement precludes Le~see from immediatcly advertising and filling an Entry . 
Level Positi9n that performs essential functions of its operation ·prior to noti tYing 
OEWD provided, l)owever, the obligations ofthis FSHA Operation Agreement to 
make good faith efforts to fill such vacal'\cies. permanently with Referrals remains 
_iri effect. For these purposes, ':c;.ssential functi0ns" means tho~e functions 

· absolutely necessary to remain open for bitsiness. TfLessee.has an immediate need 
to fill an Entry Le:vel l>ositio~J tha.t performs essential functions, Lessee shall 
provide OEWD notice of such position, and the fact that thet:e is an immediate need 
to fi.ll such position, on or before the date such position is advertised to the general 
public. 

c: This FSHA Operations Agreement shall be in full force and. effect as to c<J,ch 
Workforce Improvement until ten (10) years following the date Lessee opens for 
business at the Premises, and all subsequent leases within I 0 years of that .date. 
A ftt;r that date, this FSHA Operations Agreement shall terminate and be of no 

. further Ioree and etfect on the parties hereto, but the requirements of Chapter 83 . 
shall continue to apply: 

d. Unless otherwise agreed ·to by the Parties, compliance with this FSHA Operations . 
Agreement sha11 be deterhlin~ on an individual Workforce lmproyement basis and· 
will be measured by dividing the number of new Entry Level Positiohs occupi~d by 
Reterrals by the total numqe·r of new Entry Level Positions within the Workforce 
Improvement. Notwithstanding anything to th~ contrary, new Entry· Level Positions 
occupied by Referrals wi.thin th~ Project Site, but not within the Vertical Improvement, 
may, at the election of Developer, be counted towards compliance of the Workforce 
fmprovemcnt for this Agree.ment. · 

3. ·GOOD FAITH EFFORT TO COMPLY WITH ITS OBUGA TIONS HEREUNDER 

Lessee will make good faith ·eftorts to comply with its obligations under this· FSHA 
Operations Agreement. Determination o{good faith et.lorts shall be bp.scd on all of the 
following: · · 

a Lessee will execut.e this fSHA Operations Agreeinent and Exhibit B-1 attached 
hereto upon entering into leases tor the commercial space ofthc Worklorce 
Improvement. Lessee \Viii also accurately complete ai1d submit Exhibit B-1 '· 
annually ~o rctle<;t employment condi~ions. 

b. Lessee agrees to register with OEWD's Rclerral Tracking System; upon 
execution of this FSHA Operations Agreement. 
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c. Lessee shall notil)' OEWD's Business Services Tt;am of all available Entry Level 
Positions I 0 business days prior to posting with the· general public, subject to the 

·provisions of S_ection 2 abpve. The Lessee must identify a single point of contitcl 
responsible tbr communicating Entry Level Positions and take active steps to 
ensure continuous communication \\'ith OEWD's Business Services Team. 

d. Lessee attempts to fill at least 50% of open Entry Level Positions with Referrals. 
Spccil"it hiring decisions shall be the sole discretion of the Lessee. 

e. Nothing in this FSf fA .Opcrntions Agreement shall be interpreted to pr~hibit the 
continuation of existing workforce training agreements or to interfere with 
c"Onsent decrees, collective bargaining agreements, or ~xisting employment 
con_tl:acts. In the event of a qmllict behveen this FSHA Operations Agreement 
·and an existing agreement, ~he terms ofthe existing agreement shall-supersede 
this FSHA Operations Agreement. · · 

Le~see's failure to meet the criteria set forth in this Section 3 does not· imput~ "bad faith", 
but shall trigger a review of the referral process and compliance with this FSHA Operations 
Agreement. Failure and noncompliance with this f'SHA Operations Agreement. will result 
in penalties as defined in SP Administrati\(e Code Chapter 83: Lessee agrees to review SF 

. ·Administrative Code Chapter 83; and execution of the FSHA Operation.s Agreement .. 
denotes· that Lessee agrees to ils terms ·and conditions. 

4. NOTICE 

A II notices to be .given under this FSIIA Operations Agreement shall be in writing and 
sent via mail or email as follo~vs: · 

If to OEWD: 

A1TN: 

lfto Lessee: 

ATTN: 

5.. ENTIRE AGREEMENT 

This FSHA Opc~ations Agreement and the Transaction Documents c.ont.ain the entire 
agreement between the parties and shall not be modified in any man~er except by an 

Workli.lrce Development P.l~m 
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instrument in writ:ing executed by the parties or their respective successors. I r any term 
or provision or this FSHA Operations Agreement shall be held invalid or unenforceable. 
the remainder of this FSHA Operations Agreement shall not be affected. If this FSIIA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. This FSHA 
Operations Agreement shall inure to the ·benefit of and be bihding on the parties and · 
their respective sitccessors arid assigns. ffth.ere is more than 0ne party comprising 
Lessee, their qbligalions shall be joint and ~everal. 

Section titles and captions contained in this FSIIA Operations Agreement arc inserted as 
a matter of convenience and lor reference and in no way define,_ limit extend or describe 
the scope or this Agreement or the intent of any of its provisions. This FSHA Operations 
Agreement s~alfbe governed arid construed by laws ofthc State 9fCal~fornia. 

[Sign·ature Page Follows]_ 
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IN WLTNESS WHEREOF, the following have executed this. FSHA Operations Agreement as of 
the date set f(wth abo~'e. · 

Date: ____ _ Signature: _______ _ 

Name of Authorized Signer: ------------,-----

_Company: .,----=---------------

Address:, _______________ _,_ 

Phone: ________________ _ 

. Email: ----------------

Workforce Development Plap 
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Business Name: Phone: 

Main Contact: Email: ---------------------------------

Signature of authorized representative* Date 

''By signing this form, the lessee agrees to participate in the Workforce System managed by the Office of Economic and Workfor_ce 
Development (OEWD) and comply with the provisions of Exhibit B First Source Hiring Agreement pursuant to Son Francisco 
Administrative Code Chapter 83. · 

Instructions: · 

Ill Upon entering into leases for the commercial space of the building, the Lessee must submit to OEWD, a signed 

Exhibit Band Exhibit B-1. Lessee will also complete and submit an Exhibit B-1 annually to reflect employment 

conditions. 

111 The employer must notify the First Source Hiring Program {Contact Info below) If an Entry level Position becomes available . 

. Section 1: Select your Industry 

0 Auto Repair 0 Entertainment 0 Personal Services 

0 Business Services 0 Elder Care 0 Professionals 

0 Consulting 0 Financial Services 0 Real Estate 

tJ Construction 0 Healthcare 0 Ret;~il 

0 Government Contract 0 Insurance 0 Security 

·0 Education 0 Manufacturing 0 Wholesale 

0 Food and Drink 0 !"don't sec my industry (Please Describe) 

I 

Section 2: Describe Primary Business Activity 

Section·3: Provide information on all Entry Level Positions 

Entiv-Level Position Title Job. Description 

1--· 

Please email, fax, or mail this form SIGNED to: 
f.TTN; Business Services 
Office of Economic and Workforce Development 
1 South V;~n Ness Avenue, 51h Fl,oor, San Francisco, CA 94103 
Tel; 4i5-701-4848 
Fax: 415-701-1\897 
mailto:Bttsjn.:ss.S.:n·ic.:sii/lsfl!t.l\'.oreWebsite: \\'\V\V.\\'ur~fon:.:,9cn:.l<.lll!ll£.1lllif:mg. 
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City and County of San Francisco First Source Hiring Program 
. . 

Office of Economic and Workforce Development 
Workforce Development Division 

Attachment A-2: Form of First Source Hiring Agreement 
For Commercial Office Lease Occupancy by Permanent Tech Kmploycrs 

This first Source. Hiring Agreement (th.is "Agreement") for Permanent Tech Emp.lqycrs, 
is made as of , 20XX by and between . (the "Lessee"), and the first Source Hiring 
Administration, (the ''FSHA"), collectively the "Parties": · 

.RECITALS 

WHEREAS, the San Francisco Port Commission and [insert name of master tenant 
under a Parcel Lease] (the "Port Tenant'') are parties to that certai~ Parcel Lease dated as of 
.....-----· 20XX (the "Parcel Lease") for the building at [Address] (the "Premises"); and 

WHEREAS, the Workforce Development Plan attached as Exhibit [XX] to the Pare~! 
Lease (the "Workforce Development I,lan·') reqpires all Covered Operations that arc also 
Permanent Tech Employcrs·(as those terms arc d~fincd in the Workforce Development Plan) _to 
enter into a First Source Hiring Agreemen~ for operations in the form oftqis Agree.ment, in 
satisfacti'on of the requirements of the City's First Source Hiring Program under Chapter 83 of 
t~e San Francisco Administrative Code ("Chapter 83");.and · 

WHEREAS, Lessee is a Permanent Tech Empl_oyer and is [the Port Tenant uridcr the 
·Parcel Lea~e][a. "Covered Subtenant"· under that certain Sublease with the Port Tenant 
dated as of , 20XX (the "Covered Sublease")]; and 

. 
WHEREAS, as a materinl part of:' the consideration given by Lessee under the [Parcel 

Lease][Covered S~bleasc], Less~e, as a Permanent Tech Employer, has agreed to enter into this 
Agreement that set~ forth participation and reporting· requirements to participate in the Tech SF 
Initiative managed by the Office of Economic and Workforce Development (OEWD); and . . 

WHEREAS, the form of this /\greement-ma)~ be subject to change upon mutual 
agreement ofthe Port Tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisions of the Workforce Development Plan. · · 

NOW, THEREFORE, in consideration of the mutual covenants set torth herein and other 
·good and valuable consideration, the receipt and sunidency t1fwhi_ch is hereby acknowledged, 

' \,• 
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. Parties covenant and agree as luiJcn:vs: 

I. DEFINITIONS 

For purposes of this Agreement, initially capitalized te_nns shall b!! defined as follows: 

a. "AMl" means unadjusted median incomc·le_vels derived from the Department-of 
Housing and Urbaq Development on an annual basis for the San Francisco area, 
adjusted solely for hot1sehold size, but not high housing cost area. . . . ~ 

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that 
Code Section is amended from time to tin1e, except to the extent that future changes 
to·the detinition are prohipited under the terms of Section 5.3(b)(X.i) of the· 
Development Agreement): 

c. Internship: A learning and career preparation method that occurs within the context of 
· a course or program. Internships include careers exploration and direct experience· 

and include guidance-by staff, mentors, employers, ~nd peers. An inter~ obtains a 
good understanding of the requirements of the accupation and an overview of all 
aspects oqheir chosen industry, and develops college and career readiness and 
success skills. such as critical thinking, problem-solving, collabor~tion and 

• communication. · · 

d. Local Resident: An individual who is domiciled, as defined by Section 349(b) of the 
California Election Code. within the City at least seven (7) days prior to commencing 
work on the pr_oject. 

·e. Permanent Tech Employer shall mean an employer that both (i) empl~ys primarily 
Techi10logy Occupations and Technology-Enabled Occupntions, and (ii) o~cupies 
more than 25,000 gsf within the Project. 

C Referral: A member of the Workforce System who has participated in an OEWD 
wol·kforce training program. ..-, · 

g. Registered Apprenticeship combines tormal j<;>b-related technical instruction with· 
· structured on-the-job lcarning.e.xpcriences. Apprentices are hired by employer at 
outset of training program, and the training program is pre-approved bythe US 
Department of Labor (US DOL) or California Division of Apprenticeship Standards 
(DAS). Registered Apprentices receive progressive wages ~omm·ens{trate. with their 
skill attainment throughout an apprenticeship training program .. Upon successful 
completio.n of all phases of on-the-job learning and related instruction components, 
Registered Apprentices receive nationally recognized certiticates ofcompl~tion · 
issued by.the USDOL.or D/\S. 

h. Technology-Enabled {)ccupations: occupations that require skills related to 
Information, Media and ICT Literacy as highlighted in Calif·ornia's Digital Literacy 
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delinition, ·'forie's capacityl for using digital technology, communications tools, 
and/or networks in creating. accessing, analyzing, managing, integrating, evaluating, 
and communicating information in order to ti.m~tion in a knowledge hased economy 
and society.'' Technology-Enabled Occupations require the ability to analyze, access 
and work with common computing and coml)1un·ications devices, operating systems, 
networking syster11s and applica~ions. These occupations require the ability tq 
understand and use ICT computing, c~mm.unications and informat"ion technologies; 
usc technologies lor advance research, analysis and administrative operations. These 
O<?cupations also require the aqility to create, interpret and work .with an increasing 
variety of digital media. 

1. Technology Occupations: defined as positions that require core competencies in 
inlonnation and communication technology (lCT) systems and solutions. These 
occupations develop al)d deploy technologies and infrastructures to. both support their 
enterpdse and product users. Additionally, technology occupations require skills in 
research, ·desi.gn, "development and. analysis of custom technological products; 
including but not limife~d to software; web, application, and cloud-based products. 
Tqchnology occupations also include positions that are related to th~ sales, marketing· 
and engineering of these technology-based products. Technology occupations 
typically occur in the t~ajor industry clusters as defined by the No~th American 
Industry Classification System (NAICS): Software Publishers; Wired ' "-
Telecommunications; Wireless Telecommunications; Satellite Communication.s; Data 
Processing, Hosting and Related Services; Internet Publishing and Broad.casting and 
Web Search Portals; and Computer Systems Design. Major technology occupation 
clusters as identified by t~c Bureau of La~or Statistics include but are not limited to: 
informatio!1 support and service~; network systel)ls; program and software 
development; and ·web and digital communications . 

.J. TcchSf: 1\ program which has b~cn established by the City and County of San 
Francisco and managed by the OOice ofEeonomic and Workforce Development, to 
provide training, education and job placement assistance services to jobseekers, and 
connect local employers to a qualified workforce in order to help all involved benefit 
from the growth of the Jocallechnology .industry,.and technology-based and 

·technology-enabled occu1jations across all sectors. For the purposes of this document, 
this term will refer to any successor programs which provide similar services. 

k. TcchSf Comn1unity Benefits Program: defined in Sccti~n 3 hereof. 

I. Work Experience: Experience which combine an on-the-job learning component with 
r~lated classroom instruction designed to maximize the value of on-the-:iob 
experiences. Work Experience Ed!.!catiori is classified in t!1e California Education 
Code as GeneraL Exploratory, pr Vocational. Gcnerahvork experience exposes 
students to the world or work; exploratory work experience also allows students. to 
experience a variety of careers; and vocational work experience allows students to 
explore a career interest in gref!ter depth. 
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m. Workforce System: The First Source !!iring Administrator esiablished by the City 
and County of San francis~o and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee is required to. hold !-me meeting with OEWD's Business ServiCes Team 
regarding the Iii ring of indivi9uals through Tech SF tor any available positions in 
Technology Occup.ations or Technology-Enabled Occupations. Provided Lessee 
utilizes nondiscriminatory screening criteria, Lessee shall have.the sole discretion to 

·interview and hire any Re.ferruls.. . . 

b. Hiring decisions shall be entirely at the discretion ofLes~ee. Lessee will notify 
·OEWD's Business Services Team of every hire who is a Referral from Tech SF .. 

c. Lessee will report to OEWD Business Services annually (beginning with the' one-year 
anniversary date of its [Parcel Lease)[Covercd Sublease} on activities conducted by 
Lessee ui1der this Agreement ~elated to the compliance of good faith effort 
obligations enumerated in Section 3 hereof, which may include number of Referrals, 
hires, or other metrics covered by the TechSF Community Bcnetits Program. 

d. This Agreement will be in full force and effect as to the [ParcciLeaseJ[Covered 
Sublease} u'ntil the earlier of[for Parcel Lease: insert the daie that is J() yem:r;from 
'lite execution oftlte ParcefLeaseJifor Covered Subleases and subsequent 
Subleases within 10-ycar period:' insert tlte date tltat ir; iOyearsfrom tlte date of 
executifmj. .. 

3. ·GOOD fAITH EfFORr TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

Within forty-five days after the commencement of the applicable [Parcel LeascJ[Covered 
Sublease], Lessee will ~mitact OEWD as required by the Workfor.ce Development 
Agreetnent. Within six months after the commencement ofthe applicable [Parcel. 
Lcas~JICovcred Sublease], or at a later date ifagre~d to by OEWD, Lessee wiJI prepare and 
submit to OEWD its community benefits .program designed to facilitate job training ana 
education opportunities for participants in the TcehSF program or (or successor program 
designated by OEWD) (the "TechSF Community Benefits Program") and will implement 
the TechSf Community Bene.t1ts Program for the term of this Agreement. The TcchSF 
Community Benefits Program shall either c.onsisl·ofthe measures in subsections (a) through 
(c)ofthis Section 3, or the Lessee will·have discretion in designing its own unique TechSF 
Community Benefits· Program to an equal or higher·qualitative standard as the measures 
describeu below. If a Lessee elects to design its own unique TechSf Community Benefits 
Program, such program will require approval from OWED, not to be unreasonably withheld. 
The TcchSF Community Benefits Program may be revised annually with the c'onsenl of 

· OEWD. The liJIIowing measures (which may be in addition to other measures reasonably 
implemented by Lessee) will qualif)' as compliance with this requirement: 

a. Provide indoor space to host lemporary jobseeker networking, career pan~l and other 
OE WD-identi lied job placement assistance events related to techncilogy or technology-
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enabled occupations through the Workforce System. OEWDffech SF would manage the 
planning, coordination and marketing for events. Programming may include one of the 
fi)!lowing: 

1. "hosting one event per year at site location lor up to !50 individuals, if 
requested by OEWDffeeh SF. If no such request is made, then this 
subsection will be deemed to have been satistied for the year. 

ii. parti~ipating in two additional TechSP activities per year. 

b. Host at least 5 Work Experience and/or Internship opportunities for every 100 permanent 
employees per year, targeting OEWD Referrals and Bayview Hunter's Point and 
surrounding area neighborhood resi(.knts, and other Disadvantaged Workers. 

c. Vol~nteer employee time for on-site training opportuniti":s, which could include 
workplace tours, job shadowing, classroom lectures," mock interviews, career panels, 
resume workshops, n:tentoring, student showcases or other supportive activities. 

'- Lessee shall provide lOO employee hours per year (e.g. 25 employees 
at 4 hours each or other combination to be determined by the Lessee), 
through company's Community Social Respm)sibility (CSRJ agenda 
or other policies. 

d. Target cr.eating up to five (5) Registered Apprenticeship positions (as that term is defined 
in the Workforce Development Plan) for every 100 permanent employe~s, per year, to the 
extent a US DOL or DAS approved training program .exists within the City of San 
Francisco for occupations which the Lessee is currently hiring for; and interview 
qualified Referrals through the TechSP Initiative . 

. Lessce'sJailure to prepare and implement the TcchSF Community Benefits Program set 
forth in this $ection 3 docs hot impute "bad faith" but shall trigger a review orthe referral 
process and compliance with this Agreement. Violations of this Agreement will be 
subj~ctto pemiltie!-ioutlined in Chapter 83. 

4. COLLECTfVE BARGAINING AGREEMENTS 

. . 
Nothing in this Agreement shall be. interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, coll~ctive bargaining 
agreements, project labor agreements or existing employment contracts ("Collective 
Bargaining Agreements"). In the event of a conllict between this Agreement and a 
Collective llargaining Agreement, the terms of the Collective Bargainirig Agreement shall 
s~1pcrscde this Agreement. 

5. NOTICE 

•. 

All_notices to be given under this Agreement shall be in writing· and sent via mail or email as 
follows: · -
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·ATTN: Business Services, Office of Economic and Workt()rcc Development 
1 South Van Ness Avenue, 51h Floor, ·San Francisco, CA 94103 

-. En1ail: Business.Serviccs@slgov.org . 

6. ENTfRE AGREEMENT; MISC. 

This. Agreement contains the ei1tire agreement between the parties with respect to the subject 
matter thereunder and shall not be modified in any.manner except by an instrumenf in writing 
executed by the parties or their respective successors. If any term or provision oftl1 is 
Agreement shall be held invalid or unenforceable, the rcm.ai11der of this Agreement shall not 
be affected. If this Agreement is executed in one pr more counterparts, each shall b'e deemed 
an origi~1al and all, ti;iken together, shall constitute one and the same instrument. This· 

. Agreement shall inure to the benefit of and ~.hall be binding upon the parties to this 
Agreement and thei'r respective heirs, successors and assigns. lfthere is more than one person 
comprising Lessee, their obligations shall" be joint and several. Section titles and captions 
contained in this Agreement are inserted as a matter of convenience and for. refe'rence and. in 

· no way define, limit, extend or describeti1e scope of this Agreement or the. intent of any of its 
provisions. This Agreement shall be. governed and constr:ued by laws ofthe State of 
California. 

IN WlTN~SS WHEREOF, the following.have executed this Agreement a~ of the date set 
forth above. 

Date: Signature::· 

Name. of Authorized Signer:·. 

Company:· 

: Address: 

Phone: 

Email: 
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City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Development Division 

· Attacbme~t A3: First Source Hiring Agreement For Construction 

MEMORANDUM OF UNDE.RSTANDING 

·This Memorandum of Understanding ("MOU") is cn.tercd into as of. , by and 
between the City a·nd County of San Francisco (the "City'') through its ~irst Source Hiring 
Administration ("FSHA'') and ("~roject Sponsor"). · 

WHEREAS, Prqject Sponsor, as dcvclop~:;r; pro.poses.to construct new dwelling 
units, with up to square feet of commercial space and accessory, off-street parking 
spaces ("Project'') at , Lots in Assessor's Block , San Francisco Calif<?rnia 
("Site"); and 

Wi-JEREAS, the Administrative Code of the City provides at Chapter 83 fo~ a "first 
Source Hiring Program" which ·has as its purpose the c;rcation of employment opportunities for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and 

WHEREAS, the Project requires a building permit for a commc!tial activitY of greater 
than 2~,000 square feet·and/or is a residential project greater· than ten (10) units and therefore 
tails within the scope ofthe Chapter 83 of the Administrative Code; a~d 

WHEREAS, Project Sponsor wishes to make a good faith effm1 to comply with the City's 
First Source Hiring Program. 

T!1~r~fore, the parties to-this Memorandum ofUn~erstanding agree as follows: 

A. Project Sponsor, upon entering into a contract tor the construction of the Project with 
Contractor aller the date of this lv10U, will include in that contract a provision . 
requiring the Contractor to enter into a First Source_liiring Agreement in the form 
attached hereto as Exhibit A. It is the Project Sponsor's r~sponsibility to provide a 
signed.copy of Exhibit A to First Source Hiring program and CityBtiild within 10 
business days of execution. · 

B. CityB.uild shall represent the First Source Hiring Administration and will provide 
referrals ufQualitied (as detined in Exhibit A") Economically Disadvantaged 
lndi\'iuuals l(>r employment on the construction phase of the Prqjcct as required under 
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Chapter 83. The First Source Hiring Prqgram will provide referrals.ofQu.alified 
Economically Disadvantaged Individuals tor the permanent jobs located within the 
commercial space o.fthe Project. 

.C. The owners or residents of the residential units vvithin the Project shall have no 
obligatioi1s under this MOU, or the att~ched F.irst Source Hiring Agreement. 

D. F·SHA shall i.idvise T~roject Sponsor, in writing, ofany.alleged breaeh on the·parl of 
. the Project's contractor and/or tenant(s) with regard to particip~tion in the First 

Source Hiring Program at the Project prior to seeking an assessment ofliquid~tcd 
damages pursuant to Scetipn· 83.12 of" the Administrative Code. 

E. As stated in Section 83.1 O(d) of the Administrative Code, if Project Sponsor fulfills 
Its obligations as set forth" in Chapter 83, it shall not be held responsible for the failure 
ofa·contractor or com.mercial tenant to comply with the requir~ments ofChapt~r 83. 

. . . 
F. This MOU is an approved "First Source Hiring Agreement" as referenced in Section 

83.1 I of the AdtJ1inistrative.Code. The parties agree that this MOU. s~all b~ re~orded 
and that it may be executed in counterparts, each of which shall be considered an . 
original and all of which taken together shall c~mstit~te one and the same instr!-lment. 

G. Except.as set forth in Section E, above: (I) this MOU sball be binding on and inure 
to the benefit of all successors anp assigns ofProjec~ Sponsor having an interest in the 
Project and (2) Pr~ject Sponsor shall require that its obligations under this MOU shall 
be assumed in writing by its successors and assigns. Upon Project Sponsor's sale, 
assignment or transfer of title to the Project, it shall be relieved of all furtlier 
obligations or liabilities under this MOU .. 

Signature: 
.. 

Nanic of A_utlJorizcd Signc.r.: 

Cotnpm~y: . 

Address: 

Date: 

Email.: 

Phone: 

··-----------;-;~-----=-------
. Proje:ct Sponsor: 

Contact: 

Address: 

First Source Hiring Administr~ttion . 
OEWD, I.South Van Ness 51h FI.·San Francisco, CP,.-94103 
Attn: Ken Nim~ Compliance Manager, ken~nim(aJ.sf~ov.om. 
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Exhibit A: 
First Source ltiring A.greemcnt 

This First Source I tiring Agreement.(this "Agreement"), is made as of , by and 
. between , the First Source Hiring Administration, (the "fSI-IA"), and the undersigned 

contractor ("Contractor"): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract") to 
construe.( or oversee a portion of the project to construct new dwelling units, with up to 

square reel of commercial space and accessory, off-street parking spaces 
("Project") at , Lots · in·Assessor's Block , San Francisco Calilornia ("Site"), 
and a copy of this Agreement i~ attached as an e!'hibit to, and incorporated in, tl)e Co.ntract; and · 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, ~ontractor has agreed t9 execute this Agreement and participate in the San Francisco 
Workfi)rce Development System established hy the City arid County of~an Francisco, pursuant 
to Chapier 83 of the San Franc_isco Adininistnitive Code; · 

WHEi{EAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San francisco 
Workforce Development System established by the City and County of San .Francisco, pursuant 
to Chap~cr 83 <?fthc San Francisc? Administrative .Code; . · 

NOW, THEREfORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby aeknowledgcd, 
the parties covenant and agree as tallows: 

I. DEFINfrJONS 

for purposes of this Agreement, initially capitalized terms shall be defined as follmvs: 

a . "Core" or "Existing" workforce. Contractor's "core" or "existing" workforce shall 
consist of any wor~er who appears· on the Contractor's active payroll tor at least 
60 days ofthe 100 working days prior.to the award ofthis Contract. 

b. "Economically Disadvantaged lndividiral". An individual who is either (a) 
eligible for services tmder the Workforce fnvestment Act of I 998 (29 U.S.C.A. 
2801, et seq.), as may be amended from time to time, or (b) designated as · 
"economically disadvantaged" by the OEWD/First Source Hiring Administration 
as an individual who is at risk of relying upon, or r~turning to, publ!c assistance. 

c. "Hiring opportu.nity" .. When a Contractor adds workers to its existing workl(1rce 
lor the purpose of pertorming the ~ork under this Contract, a "hiring opportunity" 
is crcatcu. For example, ifthe carpentry subcontractor has an ~xisting crew of 
live carpenters and needs seven.carpentcrs to pertonn the: \:Vork, rhen there are two 

. hiring opportuniiies for carpentry on the Project. 
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d. "Job Notitication". Written notice ofjob request l'i·om Contractor to CITYBUILD: 
. tor any hiring opportunities. Contract shall provide Jo.b Notitications to· 
CIT.YBUILD with a minimum nf3 business days'·notice. 

e. "New hire". A "new hire'' Is any worker '"'ho is not a member of Contractor's core 
or existing workforce. · · 

f. "Referral" .. A referral is an individual member of the CITYBUILD Referral 
Program who has received traiping appropriate to entering the construction 
industry workforce. 

g. "Work::force participation goal". The workforce participatior:J goal is expressed as 
a percentage o"rthe Cont~actor's and its Subcm~lractors' new hires for the Project. 

h. "Enlry Level Position". A non-managerial position that requires no educatio11 
above a high school diploma or certified equivalency,' and less than two (:?.) years 
training or specific preparation,. and shall include temporary and permanent jobs, 
and constructi(:m jobs related to the development of a conimercial activity. 

i. "First Opportunity". Consideration by Contractor ofSyste~1 Referrals for filling 
Entry Level Positions prior to recruitment and hiring of non-System Referral job 
applicants. 

j. "Job Classification". Categorization of employment opportunity or position.by 
craft, occupational title, skills, and experien~e required, if any. · 

k. "Job Notification". Written notice, in accordance with Section ;l(b) below, from 
Contractor .to FSHAfor any availabl~ Entry Level Position during the term of the 
Contract.. 

I. "Publicize". Advertise or post available employment intormat'ion, including 
participation in job fairs or other forums. 

m. ..''Qualified". An Economically Disadvantaged Indiyiuual who meets the minimum 
:.bona tide occiipationaf qualifications provided by Contractor to the System in .the 
job availability notices required this Agreement. 

n. ~'System". The San Francisco Workforce Development System established by the 
City ~nd County of San Francisco, and man.aged by the Office of Economic and 

·Workforce Development (OEWD), for maintaining (I) it pool of Qualified 
individuals, and (2) the mechanism by which such individuals are certilied and 
referred to prospective employers covered by the First Source Hiring· · 
requirements under Chapter 83 of the San Francisco Administrative ·code. Under 
this agreement, CityBuild will act as 'tlic representative of the San Francisco 
Workforce Development System. 

o. "Systen.1 Referrals". Referrals by CityBuild of Qualified applicants for Entry 
Le\'el Positions with Contractor. 

Worklbrce Development Plan 
Attachment A-3 -· Page 4 

5242 



p. . "Subcontractor". A person or entity who has a direct contract with C<intractor to 
perform a portion ofthe work under the Contract. 

2. PARTICIPATION OF CONTRACTOl~ IN THE SYSTEM 

a. _The Contractor agrees to work in Good Faith \'Vith the Office of Economic and 

b. 

Workforce Development (OEWD)'s CityBuild Program to achieve the goal of 
50% of new hires for employment opportunities in the construction t~:adcs and 
Entry-level Position related to providing support to the construction industry. 

The Contractor shall provide· City Build the following information about the 
Contractor's employment needs under-the Con~ract: 

i. ·on Exhibit A-i, the CityBuild Workforce Projection Form I. Contractor 
will provide a detailed numerical ~stjmate ofjourney and apprentice level 
pos_itions to be employed on the project for each t~ade. · 

11. Contractor is required to ensure that a CityBuild Worktorce Projection 
Form 1 is also completed by each of its Subcontractors. · 

iii. Cm1tractor will collaborate with CityBuild statTto identifY, by trade, .the 
number of Core workers at project start and the number of workers at 
project peak; and the number ofp<_Jsitions that will be required to fultill the 
First Source local hiring expectation. 

iv. . Contractor and ·subcontractors will provide documented verification that 
its "cm:e" employees for this contract ri1eet the definition listed in Section 
l.a. 

1. Contractor must (A) give good faith consideration to all City Build 
Referrals, (B) review the resumes of all.such referrals, ·(C) conduct 

· interviews for posted Entry Level Positions in accordance with the non
discrimination provisions of this contract, and (D) aflirmative obligation 
to notify CityBuild of any new entry-level positions throughout the lite of 

·the -projec~. · 

11. Contractor must provide constructive feedback to CityBuild on all Sy~tem 
Referrals in accordance with th.e [ollowiJ}g: 

Workforce D~velopinent Plan 
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(A) If Contractor meets the criteria in Section 5(a) below that 
establishes "good faith efforts" of Contractor, Contractor must 
on~y respond orally' to l(>llow-up questions asked by the CityBuild 
account executive regarding each System Rcferral;.and 

(B) After Contractor has filled at lcast5 Entry Level Positions under 
this Agreement; if Contractor is unable to meet the criteria in 
Sectio·n 5(b) below tl~at establishes "good ·faith eftorts" of 
Contrac.tor, Contractor will be required to provide written 
comments on all CityBuild Referrals. 

c. Contractor must provide timely notification to CityBuild as soon as the job is 
filled, and identify by whom. 

3. CONTRACTOR ~ETAINS·DISCRETION REGARDING HTRTNG DECISIONS 

Contractor agrees to offer the System the tirsl opportunity to provide qualified applicants 
for employment consideration in Entry Leycl Positions, subject to any enforceable 
collective bargaining agreements. Contractor shall consider a! I applications o(QualiJied 
System Referrals for employment. Provided Contractor utilizes nondiscriminatory 
screeAing criteria, Con~ractor shall have the sole discretion to ·interview imd hire any 
System Referrals. · 

. . 
4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Notwithstanding any other provision hereunder, if Contractor is subject to any collective 
bargaining agreement(s) requiring compliance with a pre-established applicant referral· 
process, Contractor's only obligations with regards to any available Entry Lev'eJ. Positions 
subject to such collective bargaining agreement(s) during th~ term of the Contracl shall 
be the following: 

a. Contractor shall notify the appropriate union(s) of the Contractor's obligations 
under this Agreement and request assistance from the union(s) in referring 
Qualilied. applicants for the available Entr)i Level Position(s), to the extent such 
referral can confqrm to the requirements of the collectiv~ bargaining 
agreemcnt(s). 

b. Contractor shall usc "name call" privileges, in accordance with the terms ofthe 
applicable collective bargaining agrcemcnt(s), to seek Quali~ied applicants Ji·mn 
the System for the available Entry Level Position(s). 
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. . 
c. Contractor shall sponsor Qualitied apprenticeship applicants, referred through the 

System, for applicable union membership. .. 

5. CONTRACTOR"$ GOOD FAITH EFFORT TO COMPLY WJTI-IITS 013LIGATIONS 
HEREUNDER 

Conlnictor will make good faith efforts .to comply with its obligations to participate ·in the · 
System under this Agreement. Determinations or Contractor's good faith"et'forts shall be 
in accordance with the following: 

a. Contractor shall be deemed to have used !!Ood faith efforts if Contractor 
accurately completes and submits prior tc.~·the start of demoJ.ition an9/or 
construction Exhibit A-1: CityBuild Workforce .Projection form 1; and 

b. Contractor's failure to meet the criteria set forth from Section 5(e) to 5(m) does 
fiOt.impute "bad faith." Failure to meet the criteda set forth in Se.ction 5(c) to 
5(m) shall trigger a review of the referral process and the Contractor'·s efforts to 
comply with this Agreement. Such review·shall be conducted by FSHA in 
accordance with Section II (c) below .. 

c. Meet with the Project's owner, d~velopcr,"general contractor, or CityBuild 
representative to review· and discuss your plan to meet your local hiring 
obligations under San Francisco's First Source Hiring Ordinance (Municipal·· 

·.Code- Chapter 83) or the City and County of San f:rancisco· Administrative Code: 
Chapter·6. 

d. Contact a CityAuild representative to review your hiring projections and goals for 
the Project. The Project developer and/or: Contractor must take active steps to · 
advise all of its Subcontractors of the local hiring obligations on the Project, 
including;· but not limited to providing CityBuild access·and presentation tim~ at 
each pre-bid, each pre-c.qnstruetion, and if' necessary, any progress meeting held 
throughout the liLe of the project · 

e. Submit to City Build a "Projection of Er:itry Level Positions" form or other formal 
written notification speci.fy.ing your expected hiring i1eeds during the Project's. 
duration. · 

f. Notify your respective union(s) regarding your local hiri~g obligations· and 
request their assistance in referring qualified San Francisco residen.ts for any 
available position(~). This step applies to the extent that such referral would not 
violate .your union's collective bargaining agre.ement(s). · 

g. 13e sure to reserve your "name call" privileges tor qualified applicants referred 
through the CityBuild syste1i1. Thisshould be done within the terms of applicable 
collective bargaining agreement(s). 
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h. Provide CityBuild with up-to-date list of all trade unions affiliated with any work 
on the Project in a timely matter in order to facilitate CityBuild's notification to 
these unions of the Project's workforce requirements. 

I. Submit a ".loh Request" in the form allached hereto as Allachment A-1, Form 3, 
t~ CityBuild for each apprentice level positioit that becomes available_. Please 
allow a minimum of J Business Days for CityBuild to provide appropriate 
candidate(s). You should simultaneously contact your union about the position as 
well, and let them know that you have contacted CityBuild as part ofycnu-'Jocal 

· . hiring obli~atio.ns. · 

·~ 

J· Developer has an ongoing, affirmative obligation and must advise each of its 
Subcontractors of their ongoing obligation to notify CityBuild of any/all 
apprentice leyel openings that arise throughout the duration ofthc project, 
including openings that arise from Jayc;:>ffs of original crew. Developer/contractor 
shall not exercise discretion ·in informing City Build of any given positiqn; rather, 
CityBuild is to be universally notified, and a discussio'n between the . 
·deyeloper/contractor and CityBuild.cm~ determine whether a CityBuild graduate 
would be an appropriate placement for any given apprenlice level posilion. 

k. Hire qualilied candidate(s) referred through the CityBuild system. fn the event of 
the firing/layoff of any CityBuild graduate, .Project developer and/or Contractor 
must notify·CityBuild staffwithin two days of the decision and provide 
justification for the layoff;'ideally, Project developer a!)d/or Contractor will 
request a meet.ing with the Project's employment liaison as soon as any issue 
aris~s \Vith a City Build placement in o'rder to remedy the situation before 
terminaticm becomes necessary. 

I. Provide a monthly report and/or any relevant.work(orce r~cords or data from 
contractc;:>rs to identify workers employed on the Project, source of hire, and any ' 

. other pertinent information as pertain to com.pliance with this Agreement. 

. ri1. Mair.ttain accurate records of your efforts to meet the steps and requirements listed 
above. Such records must include the mai~tenance of an on-site First Source 
Hiring Compliance binder, as well as records of any new hire made by the 
Contractor and/or Project developer through a San FraQcisco commun\ty-based . 
organization whoni the Contractor believes meets the First Source Hiring criteria. 
Any further el1brts or actions agreed upon by City13uild staff and the Project · 
developer and/or Contractor on a project-by-project basis. 

6. COMPLIANCE WITH TI-IJS AGREEMENT OF SUBCONTRACTORS 

In the event that Contrc:i.ctor subcontracts a poriion of the work: under the Contract, 
Contractor shall determine hO\:v many, if any, of the Entry Level Positions are to be 
cmplo),ed by its Subcontructor(s) using Form I: the CityBuild. Workforce Projection 

· Forn1 and the City's online project reporting system (currently Elation), provided, 
ho\vever, that Contractor shall retain the primary n::sponsibility for meeting the 

Work:f(>rce Development Plan 
Attachment A-3- Page 8 

5246· 



requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
is incorporated into and made applicable to such Subcontract. · 

7. EXCEPTION FOR ESSENTIA~. FUNCTIONS 

Nothing in this Agreement precludes Contractor from using temporary or reassigned 
existing employees to perform essential functions of its operation; provided, however, the 
obligations of this Agreement to make good t~tith efforts to fill such vacancies 
permanently vvith System Referrals remains in effect. For these purposes, "ess~ntial 
functions" means those li..mctions absolutely necessary to remain opei1 lor bu~ii1ess. 

8. CONTRACTOR'S COMPLIANCE WITH EXJSTIN(j EMPLOYMENT 
AGREEMENTS 

.Nothing in this Agreement shall be interprete~ to prohibit the continuation of existing 
workforce ·training agreements or to interfere with consent decrees, collective bargaining 
agreem<?nts, or existing employment contracts. In the eyent of a conflict between ~his 
Agreement and an existing agreement, the terms of" the existing agreei11ent shall 
supersede this Agreement. · 

9. HIRING GOALS EXCEEDING OBLIGATiONS OF HHS AGREEMENf 

Nothing ii1 this Agreement shall be interpreted to prohibit the adoption of hiring and 
retention goals, first source hiring and interviewing requirements, notice and job 
availability requirements, monitoring, record keeping, and enforcement requirements and 
p~ocedures which exceed the requirements of this Agreement. 

l 0. OBLIGATIONS OF CITYB.UILD 

Under this Agreement, CityBuild shall: 

a. Upo!l signing the CityBuild Workforce Hiring"Pian, immediately-initiate 
recruitment and pre-screening activities. 

b. Recruit Qualified individuals to create a pool of applicants. for jobs who match 
Contractor's Job Notification and to the extent appropriate train applicants for 
jobs that will ~ecome available thro~gh the First Source Program; 

c. Sereen and refer applicants according to qualifications and specitie selection 
criteria submitted .hY Contractor; 

d. Provide funding lor City-sponsored pre-employment, employment training, and 
support services programs: 

e. Follo\v up with Contractor on outcomes of System Referrals and initiate 
corre.Gtivc action as necessary to maintain an effective employment/tr~lining 
delivery system; 
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1·: Provide Contractor with reporting torms for monitoring the requirements of this 
Agreement; and 

g. Monitor the performance. of the Agreement by examination of records of 
Contractor as submitted in accordance with the requirements of this Agreement. 

II. .CONTRACTOR'S REPORTING AND RECORD KEEPING OBLIGATION$ 

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's compliance with the First 
Source Hiring requirements of Chapter 8;3 ofthe San Francisco.Admini"strative 
Code includii_Ig, but not limited to, the following: 

{1) Applicants 
(2) Job offers 
(3) Hires 
( 4) Rejections of applicants .. 

h. Su~mit completed reporting forms based on Contractor's records to City Build 
quarterly, unless more frequent submittals are reasonably ·required by FSHA. In 
this regard, ~ontractor agrees that if a sig~ificant number of positions are to be 
filled during a given period or other circunistances warrant, CityBuild may 
r~quire daily,_wee~ly, or monthly reports containing all or some of the above 
info.rmation·. 

c. Ifl)ased on complaint, failure to report, or other cause, the FSHA has reason to 
question Contractor's good faith effort, Contractor shall demonstrate to the 
reasonable satisfaction of the City tl~at it has exercised good faith to satisfy its 
obligations under this Agreement. 

12. DURATIONOF.THIS AGREEMENT 

This Agreement sha!J be in full force and effect throughout the t~nn of the Contract. 
·Upon expiration of the Contract, or i!s earlier termination, this Agreement shall terminate 
and. it shall be of no further force and effect on the parties hereto. 

13. NOTICE 

All notices to be given under this AgrceJ1lent shall be in writing and sent by: certilied 
mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business ·days alter deposit, postage prepaid in the United States Muil, a nationally 
recognized overnig~t courier, in which case notice shall be deemed delivered one ( 1) 
business day aller deposit with that courier. or hand delivery. in which case notice shall 
be deemed delivered on the date received, all as tallows: 
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lfto FSHA: · 

lrto CityBuild: 

~~~io Dev~loper: 

Ifto Contractor: 

First Source I-1 iring Administration 
OE\VD, I South Van Ness 51h Fl. 
San·Francisco, CA 94103 
At1n: Ken Nim, Compliance Manager, 
kcn.ninl@_s!i~lJV.on! 

CityBtiild Compliance Manager 
OEWD, I South Van Ness 5' 11 Fl. 
San Francisco, CA 94103 
Attn: Ken !'Jiin~ Compliance Man~ger, 
ken.niml@.sf!.!.ov .om 

Attn: 

Attn: 

a. Any party may c.hange its adl;iress for notice purposes by giving the either 
parties notice of its new address as provided herein. A "business da)l'' is any 
day other than a Saturday, Sunday or· a day in which banks in San Francisco, 
California are authorized to close. · 

b .. ·Notwithstanding the forgoing, any Job Notification or any other reports required 
of Contractor. under this Agreement (collectively, "Contractor Reports'') ~hall be 
delivered to the address ofFSHA pursuant to this Section via first Class mail, · 
postage paia, and ·such Contractor Reports shall·bc deemed delivered two (2) 
business days after deposit in the mail in accordance with this Subsection . 

.14. ENTIRE AGREEMENT 

This Agreemen( contains the entire agreement between the parties· to this Agreement and 
shall not be moditied in any manner exc.ept by an instrunicnl in \~'riting executed hy the 
parties or thdr respective successors in interest. 
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15. SEVERABILITY 

If any t~n:n or provision oft)1is Agre~ment shall, to any extent, be held invalid or 
unenforceable. the remainder of this A!!.reement shall not be affected. 
. . ~ -

16. COUNTERPARTS 

This Agreement may be executed il) one or more counterparts. Each shall be deemed an 
originaf and all, taken together, ~liall constitute one and the same instrument.. 

I 7. SUCCESSORS 

This Agre~ment shall inure t0 th~ benefit of and shall be binding upon the parties.to this 
Agreement and their respective heirs, successors and assigns. If there is· more than one 
person comprising Seller, their obligations. shalf be joint imd several. · 

18. HEADINGS 
. .. 

Section titles and captions contained in this Agreement arc inserted as a matter of 
convenience and for reference and in no way detine, limit, extend or describe the scope 
of this· Agreement or the intent of any of its provisions 

19·. GOVERNING LAW 

This Agreement shall be governed and construed by the. laws ofthe State of California. 

IN WITNESS WHEREOF, "the following·have executed this Agreement as of the date set. forth 
above. 

CONTRACTOR: 

Date:·· · Signature: 

Name of Authorized Signer:· 

Company: 

Address: 

Phone:

Email: 

---· -·-------·---·------

-·--------·-----.,-------
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~ffi ~~-~--E~,f.\~.,S .. !.2.SSt ...... ,. 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRJ\M 

FIRST SOURCE HIRING PROGRAM 
EXHIBIT A-1 - CITYBUILD 

CONSTRUCTION CONTRACTS" 

FORM 1: CITY BUILD WORKFORCE PROJECTION 

Instructions 

• The Prime Contractor must complete and submit Form 1 witl!in 30 days of award of contract. 
• All subcontractors witll contracts in excess o.f $100,000 must complete Form 1 and submit to the Prime Contractor within 30 

days of award of contract. 
a The Prime Contractor is responsible for collecting_ all completed Form 1 's from all subcontractors. . 
• It is the Pr(me Conlf?Ctor's responsibility to ensure tfJe CityBuifd Program receives completed Form ·t's from all 

subcontractors in the specified lime and keep a recqrd of these forms in a compliance bihcJ.er at the project jobsile. 
• All contractors and subcontractors are requirod to attend a preconslmction meeting with CityBuild staff. 

Construction 
Proje_ct Name: 

Projected Start Date: 

Company Name: 

Main Contact Name: 

.Main Contact Email : 

Name of Person with 
Hiring Authority: 

Hiring Authority 
Email: 

Name of A!Jthorized Representative 

Construction 
Project Adp.,ress: 

Contract Duration: 

·Company Address: 

Main Phone .Number: 

Hiring Authority . 
Phone Number: 

Signature of Authorized Representative* 

(calendar days) 

Date 

. *By signing this form, the company agrees to participate in the CityBuifd Program and comply with the provisions of the First 
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. 

T.able 1: Briefly summarize your_contracied or S!Jbcontracted scope of work 

Table 2: Compl~te on the following page 

List the construction trade crafts that are projecled to pet1orm work Do not lrst Project Managers. Engineers, Administrative, 
and any other non-constmction tmdo employees · · · · . 
Total Number of Workers on the Pmject. The total number of workers projected to work on the project per construe/ion trade. 
This number will include exrsting workors and new hires. For union contractors thrs total will also include union dispatches. 

Total Number of New Hires: List the projected number of New /-/ires that wr/1 be employed on the project. For union contraclors. 
New Hires will also include union dispatches. · 
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Table 2: List all construction trades projected to perform work 

r 
Journey or Union Total Work Total Number of 

Construction Trades Workers on the Total Number of 
Apprentice (Yes or No) Hours 

Project New Hires 
--- ___ ... 

.---~ -JO AD YOND 
JD f\D YOND 
·JD AD YOND ---
JO AD YOND 

-'--·-----· 
JD AD YOND 
JO ~0 .YOND 

-- JO AD. YOND 
JD AD YOND 

Table 3: List your core or existing employees projected to work. on the pro~~ct 

Please provide mformation on your projected core or existing employees that will perform work on the jobsite. 
·core·~or "Existing• workers are defined as any worker appearing on the Con_tractor's active payroll for at /east60 out 9f the 100 !1fOrking 
days prior to the awiflrd of this Contract. If necessary, continue on a separate sheet 

Name of Core or Existing Employee Construction Trade' 
Journey or 
Apprentice City Zip C'?de 

~----------------------------~-------~---------------~£~~~~-+---------~----------------~ 
JO AD 

JO AD 

JO AD .. 

JO AD 

JO AD 
~----------------~----------·--··--------------------r--~~-----1---------------1----------~ 

JO AD 

JO AD 
------------------------------~--------------------;------------r---------------+------~--; 

JD AD 

JD AD 
~----------·--· ----- ·- ----

JO AD 

JO AD 

JO AD 

JO AD 

JO AD 
1---------·------· --·------1-------·-------~----------t-------------t-'---------1 

JO A[J 
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FORM.3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet the requirements or the. First Source Hiring Program (San Francisco Administrative Code 
Chapter 83), the Contractor shall notify CityBuild. iht• First Source Hiring Administrator, of all new hiring opportunities 
with a minimum of:1 husiness days prior to the start date. · 

I. Complete the form and fax to City Build 415-701-4896 or EMAIL: worklixcc.tkveloP-ment(c/J.sfgov.org 

.2. Contact Workforct' Development at 415-701-4848 or by email: local.hirc.ordinancc@sfgov.org 

OR call the main line o~ the Office of Economic and Workforce Development (OEWD) at 415-70 1-4848 to confirm 
receipt.of fax or email.· 

ATTEN110N: /'lease also submiLihisformro your union or hiring hall {{you are required /o do so under your 
col/eclive bargaining agree me Ill or cotitract. CityBuild is not a Dispatching Hall, nor does this form act as a Request fvr 
Dis mtch All ormaf Requests {or Dispatch will be conducted through your union or hiring hall. 

· Section A .. Job Notice Information 

# of Journeymen II of Apprentices 
--------------------

Start Date Start Time Job. Duration 

Brier description or your scope of work: 

Section B. Union Information (f!nion contractors complete Section B. Othem•ise. leave Section 13 blank) 

Local# __ _ Union Contact Name Union Phone #· 

Section C. Contractor Information. 

Project Name:. ---

jobsitc Location: . 
. , 

Contractor: ·Prime 0 Sub D 
--------·---· ---

Contractor Address: 

Contact Name: Title: --·--------------------

Oftice Phone: Cell Phone: Email: ----------- --------------
Alt. Contact: Phone II: -----

Contractor Contact Signature Date ---------·-

OEWD lJSE ONLY Able w Fill Yes:'] i·~;· t:] 
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. 1.1 SUMMARY 

WORFORCF. DEVELOPMENT PLAN -ATTAGHMF.NT B' 

LOCAL HIRING PLAN FOR CONSTRUCTION 

A. This Attachment B to the Pier 70 28-Acre Site Workforce Development Plan ("Local 
, Hiring Plan'') governs the obligations·ofthc Project to comply with the City's Local 

Hiring Policy for Construction pursuant to Chapter 82 of the San Francisco 
Administrative Code (the "P.olicy"). In the eve.nt of any conflict between Administrative 
Code Chapter 82 and this Attachment, this Attachment shall govc.m. 

B. The pro"visions of this Local Hiring Plan are hereby incorporated as a material term of the 
DDA and each Vertical DDA. Under the DDA and each Vertical DDA, the Developer or. 
Ver.tical Developer thereunder, as applicable, shall require any Contractor performing 
Construction Work. to agree that (i) the Contractor shall comply with all applicable 
requiren1ents of this Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and 
the.Policy are reasonable and achievable by Contractor and its Subcontractors; and.(iii) 
they have had· a full and fair opportunity to review and understand the terms of the Local 
Hiring Pla11. 

C. The Office of Economic and Workforce Development (OEWD) is responsible for 
administ~ring the Local Hiring Plan and will-be administering its applicable 
requirements. For more information on the Policy and its 'implementation, please visit the 
OEWD website at: www.workforcedcvelopmentsf.org. · 

D. Capitalized terms-not dcf!ned her~i.n shall haye. the meanings ascribed to them in the 
DDA or the Policy, as applicable. 

1.2 DEfiNITIONS 

A. ··Apprentice" means ani worke~ who is indentured in a ~onstruction apprenticeship 
program that maintains current registration with the State of .California's Division of 
Apprenticeship Standards.- · 

B. ''Area Median Income (AMT)" means unadjusted median income levels derived from the 
Depm1ment or Housing and Urban Development ("HUO':) on an annual b~sis for the San 
Francisco area, adjusted solely for household size, but not high housing cost area. 

C. ''Construction Work" means, as applicable, ·(a) the initial construction of all Horizontal 
Improvements required or permitted to be made to the :28-Acre Site to be carried out by 
Developer under the DDA, (b) the initial construction of all Ve1tical Improvements to be 
carried out by a Vertical Developer under a Vertical DDA or Parcel Lease, and (c) initial 
tenant impnwement work. for all Vc~ticallmprovemcnts other than light industrial, arts 
activitic~ or standalone affordable residential buildings. For the avoidance of doubt, 
Construction Work t(Jr Verticalll;nprovements shall not include any repairs, maintenance, 
renovations or other construction work performed after issuance of the tirst'certificate of 
occupancy tor a Ye11icallmprovemcnl. Work occurring prior to execution oft he DDA is 
not subject to Local Hire. · · 
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D. "Covered Project'' means Construction Work within the 28-Acre Site with ali estimated 
cost in excess of the Thre.shold Amount. 

E. "Contractor" !neans a prime contractor, general contractor, or construction manager 
contracted by a Developer or Vertical Developer who pertorms Construction Work on the 
28-Acre Site 

F. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code 
Section is amended from _time to time, except ·to the extent that. future changes to the 
definition arc prohibited under. the terms ofSection 5.3(b)(xi) of the Development 
Agreement). 

G. "Job Notiticatitm" means the written notice of any Hiring Opportunities from Contractor 
to CityBuild. Contractor shall provide· Job Notifications to CityBuild'with a miriimum of 
3 bt1siness days' notice. 

H. "Local Resident" means an· individual· who is domiciled, as de tined by Section 349(b) of 
the California Election Code, within the City at least seven (7) days prior to commencing 
work on the project. 

I. "Non-Covered Project" means any construction project-; not c.overed by the Sa~ 
francisco Local Hiring Policy. 

J. ·"Project Work". ·construction Work performed as part of a Covered Proje.ct. 

K. "Project Work Hours'~ means the total onsite work hours worked on fi construction 
contract for a Covered Project by all Apprentices and journey-level workers, \yhcther 
those workers are employed by the Contractor or any. Subcontractor. 

L. ."Subcontmctor" means any person, firm, partnership, owner operator, limited liability 
company, corporation, joint venture, proprietorship, trust, association, or other entity that 
contracts with a Contractor or anot11er subcontr.1ctor to provide services to a Contractor 
or another subcontractor. in fulfillment of the Contractor's or that other stibcontr.actor's 
obligations arising from a contmct for construction work on a Covered Project who 
perfonns Constructi.on Work on the 28 Acre site. · 

M. "Targeted Worker" means any Locai .. Rcsidcn~ or Disadvantaged Worker. 

N. "Threshold A;nount" as de tined in Section 6.1 of the San f·;rancisco' Administ~tive ~ode. 

I .3 LOCAL HIRING REQUIREMENTS 

A. Total Project Work Hours By Trade. For all construction contracts for Covered Projects, 
th<; mandatory participation level in term~·ofProject Work Hours within each trade to be 
pcrfonncd by Local Residents is 30%, with a gonl of no less than I 5% of Project Work· 
Hours within each trade to be pcrfornied.by Disadvantaged Workt!rs. ·The mand~tory · 
participation levels required under this Local Hire Progr?un will be determined by OEWD 
fo~ each Phase under the DDA, and in no event shall be greater than 30%; however, the 
Parties acknowledge that Devcltlper intends to require each construction contract l'or 
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Covered Projects to meet the mandatory participation levels on an individual contract 
level. 

B. Apprentices: For :ill const!·uct.ion contracts for Cov'ered Projects, at least 30% ofthe 
Project. Work Hours pcrt(>rmcd by Apprentices within each trade is required to be 
performed by Local Residents. with an aspirational goal of achieving 50%. Hiring 
preferences shall be given to Apprentices who are referred by the CityBuild program 
This docu.menl also establishes a goal of no less than 25% of Project Work Hours 
performed by Apprentices withi1.1 e~ch trade to be perf~rmed by Disadvantaged Wo.rkers. 

C. Out-ot:.state Workt.:rs. Fo·r all Covt.:red Projects, Project Work Hours performed by 
·residents of states other than California will not be considered in calculation of the 
number of Project Work Hours to which the local hiring requirements apply. Contractors 
and Subcontractors shall report to OEWD the number ofProj~ct Work.Hours perfornJed 
by residents of states other than California. 

D. · ·Pre-construction or other Local Hire Meeting. ·Prior to ·commenc~ment of Construction 
Work on Covered Projects, <;ontractor and its Subcontractors whom have been engaged 
by contract and identitled in the Local I firing Forms·· as contributing toward the . 
mandat01y local hiring requirement shall attend a preconstruction or other Local Hire 
meeting;(s) convened by Developer or Vertical Developer qr OEWD stan: . 
Representatives froni Contractor and the Subcontractor(s) who attend the pre-· 
construction or other Local Hire m~etii1g must have hiring authority. Contractor and its 
Subcontractors who arc engaged aficr the commencement of Construction Work on a 
Covered Project shall attend a future preconstruction meeting or meetings as mutually 
agreed by Contractor and OEWD staff. · · 

E. This Local Hiring Plan docs not limit Contractor's or its Subcontractors' ability to ass~ss 
qualifications of prospective work:ers. and to make fin.al hiring and retention decision~. 
No provision <if this Local Hiring Plan shall be interpreted so as to require a Contractor or 
Subcontractor to employ a worker not qualified for the position in question, or tq ~mploy 
any particular \vorker. 

F. Construction Work for Non-Covered Projects will be subject to the First Source Hiring 
Program for Construction Work in accordance with Section UJ.C.3 of the Workforce 
Development .PI<m. · · · 

1.4 CITYBUILD WORKFORCE DEVELOPMENT ~ROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. .OEWD administers the ~ityBuild Progr~m." Subject to any·collective bargaining 
agreements in the building trades and applicable law, CityBuild sl1all be a primary 
resource available I(Jr Contractor and Subcontractors to meet Contractors' local·hiring 
requirements under this Local Hiring Phm. CityRuild has two main goals: 

I. Assist with local hiring requirements under this Local Hiring Plan by connecting 
Contractor and Subcontractors with qualified journey-level, Apprentice, and pre~ 
Apprentice l.ocal Residents. 
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2. Promote tnining and employment opportunities for disadvantaged workers of all 
ethnic backgrounds and genders in the construction work Ioree. 

B. When! a Contractor's or its Subcon~ractors' preferred or preexisting hiring or starting 
procedures for a Covered Project do not enable Contractor to satisfy the local hiring · 
requirements of this Local Hiring Plan, the Contract9r or Subcontractor. shall use other 
procedures to identifY and retain Targeted Wqrkers, including the following: 

I. Requesting to connect with workers through Ci~'Build, with qualifications 
described in the request limited to skills directly related to performance of job 
duties. 

2. Considering·T?rgeted Workers networked through CityBuild within thre~ business 
days of the request and who meet the qualifications described in the request. Such 
consideration may include in-·person interviews. Ali'workers networked through 
CityBuild will qualify as Disadvantaged Workers under this Local Hiring Plan. 
Neither Contractor nor its Subcontractors are required to rnak.e an independent 
determination of whether any worker is a "Disadvantaged Worker" as defined 
above. 

C. CONDITIONAL WAIVER FROM LOCAL I·IIRING REQUIREMENTS 

A. Contractor or the Subcontractor may use one or more of the Jollowing pipeline and 
retention compliance mechanisms to receive a eonditional.waiver from the Local Hiring 
Requirements ofSection 1.3 on a project-specific basis. All requests for conditional 
waivers must be submitted to OEWD .for approval. 

1: · · ~ecializcd Trades: OEWD has published a list of trades designated as 
"Specialized Trades" lor which the local hiring requirements ·of this Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor and its 
Subcontractors shall report to OEWD the Project Work Hours utilized in each 
designated Specialized Trade and in each OEwo.:approved project-specific 
Specialized Trade. 

2. Credit for Hiring on Non-Covered Projects: Contmctor and .its Subcon~ractors may 
accumulate crec!it hours for hiring Targeted Workers on Non-Covered Projects in 
~he nine:.county San Francisco Bay Area and apply those credit hours to contracts 
for Covered Projects to meet the mandatory local hiring requirement. For hours 
performed by Targeted Workers on Non-Covered Projects, the hours shall.be 
credited toward the local hiring requirement for this Contract provided. that: 

·a. the Targeted Workers are paid the prevaiiing wages or union scale for work 
on the N01~-Covered Projects; and 

b. such credit hours shall be committed to·by the Contractor on future projects 
to satisfy any short fall the .Contractor may have on a Covered Project. Such 
commitment shall be in writing by the Contractor, shall extend for a period 
of time negot!ated between the contractor and OEWD, and shall commit to 
satisfying any assessed penalties should Contractor fail to achieve the 
required credit hours. · 

3. Sill!!.~.!rine. Apprcnlli;_c§.: Conlrac'tor or a Snbcot1tractor may agree to sponsor an 
OEWD-speciticd number or new Apprentices in trades in which noncompliance is 
likdy and retaining those Apprentices tor the period of Contmctor's or a 
Subcontractor's work on the projc.ct. OEWD will verify with the Calitornia 
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Deparlment or Industrial Relations that the new Apprentices arc registered a·nd 
active Apprentices. Contractor will be" required to write a sponsorship letter on 
behalf of the identified candidate to the appropriate Local Union and will make the 
necessary arrangements with the Union to hire the candidate as ~oon as s/hc is 
indentured. 

4. Direct Entry Agreements: OEWD is authorized to negotiate and enter into direct 
entry agreements with appre·nticeship programs that are registered with the 
Calitori1ia Department of Industrial. Relations' Division-Qf Apprenticeship 
Standards. Contractor may avoid assessment of penalties 'for non-compliance with 
this Local Hiring Plan by Contractor or its Subcontractors hiring and retaining 
Apprenti.ces who are enrolled through such direct entry agreements. Contractor 
may also-utilize OEWD-approved org~nizati,ons with dired ~ntry agreement-; with 
Local Unions, including District 10 based organizations to hire and retain Targeted 
Work~rs. To the extent thp.t Contractor or its Subcontrac.tors have hired· · 
Apprentices or Targeted W~rkers under a direct en!ry agreement entered intq by 
OEWD or reasonably approved by OEWD, OEWD will not assess penalties for 
non-compliance with thi~ Local Hiring Pla!"J. 

5. Corrective Actions: Should local employment condhions.be such that adequate 
Targc;:ted Workers for a cr.aft, or crafts, are not available to meet the requirements 
and ~on tractor ca~ document their efforts to achieve the requirements through the 
mechanisms and processes in this document, a corrective action plan must be 

.negotiated between Contractor and bEWD. ··· 

I .5 LOCAL HlRfNG FORMS 

1.6 

A. Utilizing the City's online Project Reporting System, Contractors for "Covered Projects 
shall submit the·following forms, as applicable, to the Contracting City Agency and 
OEWD: 

1." 

2. 

3. 

4. 

Form I: Local Hiring Workforce Projection; OEWD Form I (Local Hiring. 
Workforce Projectron), a copy of which is attached hereto, shall be initially 
submitted prior to the start of construction and upd"ated quarterly by the Contractor 
until all subcontracting is completed . 

. Form 2: Local Hiring Plan. For Covered Projects estimated to cost more than . 
$1,000,000, Contractor shall prepare and submit to ·contracting City Age.ncy and 
OEWD for approval a Local Hiring Plan for the project using OEWD Form 2, a 
copy of which is attached hereto. This Fonn 2 shall be initially submitted prior to 
the start of construction and updated quarterly by the Contractor until all 
subcontracting is completed. ' · 

Job Notifications. Upon commencement of work, Contractor and its 
Subcontractors may submit .lob Notifications to CityBuild to coimect with local 
trades workers. 

Form 4: Coi1ditional Waivers. If a Contractor or a Subcontractor believes the local 
Iii ring requirements cannot be met, it will submit OEWD Form 4 "(Conditional 
Waiver), a copy of which is attached hereto, as more particularly described in 
Articles 1.4 and I .5 above. . · 

ENfORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 
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A. Subcontractor Compliance. Each Contrador and Subcontractor shall ensure that all 
Subcontractors agree to comply.with applicable rcquin:ments of this document. All 

. Subcontractors agree as a term of participation on the Project that the City shall have 
third party beneficiary rights under all contracts under whi~h Subcontractors.nre 
performing Project Work. Such third party beneficiary rights shall be limited to the right 
to enforce the requirements of this Local Hiring Plan directly against the Subcontractors. 
All Subcontractors on the Project shall be responsible for complying with the 
recordkceping and rep Otting ·requirements set lorth in this Local Hiring Plan. 
Subcontractors with work in excess of the of $600,000 shall be responsible for ensuring 
compliance with the Local Hiring Requirements setlorth in Section 1.3 of.this Local 
Hiring Plan based on Project Work Hours performed under their Subcontracts, including 
Projec.t Work Hours performed by lower tier Subcontractors with workless than the 
Threshold Amount. · 

B. · Rcporlin.g. Contractor shall submit cettified payrolls to the City e.lectronically using the 
Project Reporting System. OEWD and will monitor compliance with this Local Hiring 
Plan electronically. 

C. . Recordkceping. Contractor and each Subcontractor shall keep, or cause to be,kept, for a 
period of four years from the date of Substantial Completion ofConstruction Work; 
certified payroll and basic records, including time cards, tax forms, and superintendent · 
and foreman daily logs, for all workers within each trade performing work on a Covered 
Project. · · · 

I. Such records shall include the name, address and social .security number of each 
worker who worked on the covered project, his or her classification, a general 
description of the work each worker performed each day, the Apprentice or 
journey-level status of each worker, daily and weekly number .of hours worked, the 

· scJI:.identified race, gend~r. and ethnicity of each worker, whether or not the . 
worker was a Local Resident, and .the referral source or·.method through which the 
contractor or subcontractor hired or retained tliat worker for work on the Covered 
Project (e.g., core·workforce, name call, union hiring hall, City-designated referral 
source, or recruitment or hiring method) as allo\ved by law. 

2. Co\1trac~or and Subcontractors may verifY that a wor~cr is a Local Resident by 
following OEWD's domicile policy .. 

3. All records described in this sJbsectipn shall at all times be open to inspection and 
examination by the duly authorizcdoflicers and agents of the City, includit1g 
·representatives ofthe· OEWD. · · 

D. Monitoring. From time to time and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a Covered Proj~ct 
with requirements or this Local Hiring Plan. Contractor shall allow repr~sentatives of : 
OEWD, in the performance of their duties, to engage in random inspections ofCovercl 
Projects. Contractor and all Subcontractors shall also allo\.v representatives orOEWD to 
have access to employees of the Contractor and Subcontractors and the records required 
to he maintainei:lunder this document.. 

e-:. Noncomnliance and Penalties. Failure ofContr..1ctor and/or its Subcontractors ro comply 
with the requirements o.f this document and the obligations set lc111h in this Local Hiring 
Plan may subject Contractor to the consequences of noncompliance, including but not 
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Ii~1ited t~ the assessment of penalties, but only if City determines that the t:-1ilurc: tci 
comply results from willful a,ctions of Contractor and/or its Subcontractors, <.~nd not by· 
reason of unavailability of sufficient qualiJied Local R~sidcnts and Disadvantaged 
Workers to meet the goals required herctmdcr. The assessment of penalties for 
noncompliancl' shall ~ot preclude the City (i·om exercising ;iny other rights or.remedies to 
which it is entitled. · · 

I. Penalties Amount. If any Contractor or Subcontractor fails to satisfy the Local 
Hiring Requirements o[this Local ~firing Plan applicable to Project Work Ho!Jrs 
performed by Local Residents, and the" applicable Contractor or Subcontractor is 
unable to provide evidence reasonably satisfactory to the City that suc.h failure 
arose solely due to unav~ilabili~y of qualified. Local Residents despite Contractors 
or Subcontractors good faith efforts in accordance with this.Locallliring Progam, 
then the Contractor, a,nd in the case of any Subcontractor so'failing, and 
Subcontractor shall jointly and severally forfeit to the City, an amount equal to the 
Journeyman o~ Apprentice prevailing wage rate, as applicable, with such wage as 
established by the Board of Supervisors or the California Department of Industrial 
Relations under subsection 6.22(e)(3) of the Administrative Code, for the primary 

. trade used by the Co~tractor or Subcontractor on the Covered Project for each hour 
by which the Conti'~ctor or Subcontractor fell shor-t of the Local Hiring 
Requirement. The assessmento_fpenalties under this subsection shall not preclude 
the City fro.m exercising any ot~er rights or.remedies to which it is entitled. 

2. Assessment of-Penalties. QEWD shall determine whether a Contractor and/or any 
Subcontractor has failed to comply with the Local Hire Requirement. I rafter . 
conducting an investigation, ·OEWD determines that a violation has occurred, it 
shall issue and serve an assessment of penalties tli the Contractor and/or any 
Subcontractor that sets forth the basis of the assessment and orders payment of 
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage 
nttes, as applicable, for the primary tra<;lc used by the "Contractor or Subcontractor 
on the Project Jor each hour by which the Contractor or Subcontractor fell short of 

. the L'ocall firing Requirement. Assessment of penalties under this subsection shall 
be made only upon an investigation by OEWD a_nd upon written notice to the 
Contractor or Subconiractor identifYing the grounds for the penally. and providing 
the Contractor or Subcontractor with the opport4nity to respond pursuant to the 
recourse procedures prescribed in this Local Hiring Plan. 

3. Recourse Procedure. If the Cot:~tractor or Subcontractor disagrees with the 
assessment ol"pena_ltics, then the following procedt.Jre applies: 

. . 
a. The Contractor or Subcontractor may request a he.aring in writing within 15 

days of the ·date· of the· final notification of assessment The request shall be· 
directed to the City Controller. Failure by the Contractor or Suqcontractor to 
subm.it a timely, written request for a hearing shall constitute concession to the. 
assessment and the forfeiture shall. be deemed final upon expiration of the 15-
day period. The Contractor or Subcontractor must exhaust this administmtivc 
remedy prior t_o cor~nmenc!ng further legal acti_on. 

b. Within 15,days oTrecciving a proper request. the Controller shall appoint a 
hearing officer with knowledge. and not less than five years' experience in 
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labor law, and shall so advise the. enforcing official and the Contractor or · 
Subcontractor, and/or thei~ respective cou~scl or authorized representativ~. 

c. The hearing officer shall promptly scl a date for a hearing. Th~ hearing must 
commence within 45 days of the notilication of the appointment of the hearing 
officer and conclude within 75 days of such.notification'unlcss all parties agree 
to an extended period. 

d. Within 30 days of the c'onclusipn of the hea~ing,the hearing officer shall issue 
a written decision affirming, mo.dif)'ing, or dismissing the assessment. The 
dccisiqn of the hearing officer shall consist of findings and a determination. 
The hearing officer's findings and determination shall be fin~l. 

c. The Contractor or Subcontractor may appeal a final determination under this by 
filing in the San Francis<::o Super_ior Court a petition for a writ of mandate 
under California Code of Civil Procedure Section 1 084 et seq., as applicable 
and as may be amended· from time to time . .• 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan spall be interpreted to pro~ibit the ~ontinuation of existing 
workforce training agreements or to'interfere with consent decrees, collective bargaining 
agreements_, project labor agreements or-existing employment contracts (Collective Bargaining 
Agreements"). In the event of a conflict between thisLocal Hiring P.~an and: a Collective · · 
Bargaining Agreement, the terms of the Collective' Bargaining Agreement shall supersede this 
Local Hiring Plan. · 

END OF DOCUMENT 
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~ ~~.~,,:..~,~NS.t~S-8 .... , ... , .... 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKfORCE DEVELOPMENT 
CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWD FORM 1 

CONSTRUCTION CONTRACTS 

Contractor: 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Project 

------------ Name: ----------------- Contract#: 
. . 

The Contractor must complete and submit this Local Hiring Workforce Projection (Form 1) prior to the start of construction 
and quarterly until all subcontracting. is comp!ete. The Contractor must include information regarding all of its 
Subcontractors who will perform construction work on the project regardless of Tier and Value Amount. . . 

Will you be able to meet the mandatory·~ocal Hiring Requirements? 

0 YES (Please provide information for all contractors petforming construction work in Table 1 below.) 

0 NO ·(Pleas~. complete Table 1 below and Form 4: Conditional Waivers.) ' 

INSTRUCTIONS FOR COMPLETING TABLE 1: · 
1·. Please. organize the contracto~s· information based on their Trade Craft work. · . 
2. For'contractors performing work in various Trade Craft •. please list contractor name in each Trade Craft (i.e. if 

Contractor X will perform two trades, list Contractor X under two Trade categories.) 
3~ If you anticipate utilizing Apprentices on this project,· please note the requirement. that 30% of Apprentice hours 

must be performed by San Francisco residents. · . · 
4. Additional blank: form is available at our Website; www.workforcedevelopsf.org: For assistance or questions in· 

completing this form, contact (415) 70.1-4894 or Ef!1ail@ Local.hirf!l.ordinance@sfgov.org. · 

TABLE 1: WORKFORCE PROJECTION 

~h1;~~t.~tl?~!1~~t~i ~~$:~~~;ft)~~J~\~~41.~i~~;,/jj;~:;;::~·~l~~:~~·-f.;~~ ~~;;~~}~~:~~{ {J~~~~~::~:~ )~· .. ·~~~1g . 
;-· ·. ··=.::"::·~'>.·•'':t·;~';r.~<,:-·.,.:,.·.:··~~->.')~·~ ::c~. ·=c-,.··' •• "L'tst>ccintraetors·oy·,"Prade~craft . ' ·. <:, · :tWork· .. , ... ·. ·- · ,: .. · ······,:.; ::: :· 

~~{::;:~V;i=R~;·;t·>l ~::e§.!::~.:~;, ~~·>?~~·f.~~:·Y~{~~:%;:~=~::L~<~ .::?=::.::·::f~.:::~:.}.:;·~. -s~·;~~ .:::.H~~:~.~;; ·\:fc;~~:>:: ~~tu%~~/: 
Example: Laborer Contractor X Journey 800 250 31% 

Apprentice ·200 . 100 50% 

Example: Laborer· Contractor Y 
Journey 500 100 20% 

Apprentice 0 0 0 

Example_:_ TOTAL l:ABORER 
Journey 1300 350 27% 

Apprentice 200 100 50% 

Example: TOTAL 1~00 450 30% 

Journey 

Apprentice 

Journey 

Apprentice 
"-

Journey 

Apprentice 

DISCLAIMER: If t11e Total Work Hours for a Trade Craft are less tlmn 5% of the Totaf. Project Work Hours, the Trade Craft 
is exempt from the Mandat01y Requirement. Subsequently, if the Trade Craft eXCf!eds 5% of t/Je Total Project Work Hours . 
at any time during the project, the Trade Craft is subject to the Mandatory Requirement. · · 

· Name of Authorized 
R.epresentative 

·--· 
. Signature .Oate 
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~ ~~.~ .. F..~~.~-SJ?.~-9.,," ....... 
CIT'( AND COUNTY OF. SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

Contractor: 

·FORM 2: LOCAL HIRING PLAN . 
. Proje.ct 

Name: 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS 

Contract#: ----
If the Estimate for this Project exceeds $1 million, then Contractor must.submit a Local Hiring Plan using this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of · 
construction and include all known subcontractors. Contractor shall update this Form 2 quarterly as 
subcontractors are identifiep and shall continue with updates until all subcontracting is complete. 'fh~ OEWD- · 
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its 
Subcontractors' compliance with the local hiring r~quirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated.int9 the OEWD-approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. 

INSTRUCTIONS: , . . 
1: Please complete tables below for Contractor and all Subcon~ractors that will be contributing Project Work 

Hours to meet the Local Hiring Requirement. . 
2. Please note that a Form 2 will need· to be developed and approved separ.ately for each trade craft that will 

be utilized on this project. 
3. If you anticipate utilizing apprentices on this project, please note the ·requirement that 30% of apprentice 

hours must be performed by San Francisco residents. . 
4. The Contractor ·and each Subcontractor identified in the Local Hiring Plan must ·sign this form before it will 

be considered for approval by OEWD. · 
5. If applicable, please attach all OEWD-approved Form 4 Coflditional Waivers. 
6. Additional blank form is avail?ble at our Website: www.workforcedevelopsf.org. For assistance or 

questions ~n completing this form, contact (415) 701-4894 or ~mail@ Local.hire.ordinance@sfg.ov.org. 

List Trade Craft Add numerical values from Form 1: Local Hiring Workforce Projection and input in the table below: 

. : : ... _-.... · ->~ :;· :---~. ·: ·: .. ··c· .• ·._. ·. ~··y: _::<::· :~.: :: :~~ -..;:-:··i>Y·':.;•::\~ '··.i::~! :·;.;::·,:i.Y;-.:~:;·:,<:~-:::: .. =j;~!~r:., :: . ~~!fi.IJi·i~-iil.l.' .-:: . .;,,"~~c.aJ: -> 
· · ·:f· .:a=•~c···f.t'·' > .. · : -T;otatwo·rk -~ ~:-totall.:::oca'l:··; : .. r:ac·ahWi:>"rlf; .::A_1.::·:- ;..f.::·.:.:, ··A~prentice ... : .. Appre·nuC'I~; .. 

:· ..... :: .... : ~·.:>'~~~- ·n:~{~>;~:}:J · :i;_: ;- ;:. ~~:.A~;:;1:··~·:·:} ·~:~.b~~·'.~f~~~~ ?=~:~~·f·~~~-~~~·:: ~w~~~·~'1Wi~L :~·_.~· .. Wtt~::.-r·:-: ~:.-;· r~~%·~;~ . : : 
. Exmpple: Laborer 1500 450 30% 200 100 50% 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

100 

0 

350 3/25/13 60 Joe Smith 

100 5/25/13 30 Michael Lee 

~----------~----------~~------4---------r-------+------;-------~-------------------

*We the undersigned, have review~d Form 2 and agree t-o-d"C'e-1-iv_e_r-'th_e_h_o_u_rs_.._s_e_t f,_o_rt_h_....in_t_h-is __ d_o·c-u.,..... m-e-n-t. -----
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~rn ~~.~ ... f.,~~.~-sJ.?,sg ......... . 
CITY AND COUNTY OF ~AN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD P~OGRAM 

LOCAL HIRING PROGRAM. 
OEWD FORM'4 

CONSTRUCTION CONTRACTS. 

Contractor:· 
Project 
Name: Contract#: 

---------~------------- -------·------ -----
Upon approval from OEWD, Contractors and Subcontracto~s may use one or more of the following pipeline and retention compliance • 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must· 
b~ approved by OEWD. If applicable, each subcontractor must submit their individual Waiver request to OEWD arid copy their. Prime 
Contractor. This form .. can be submitted at any lime. 

r--------------------------------------------·------------------·- ----------·-- ---·------

1. 

2. 

3 .. 

4. 

Est. 
Total. 
work 
Ho~rs 

... r-~ 
Proj~~t~d .': 
De.fici~fl.t' · 

Local Work 
-· t:tc>Li'rs·- · .. 

I • ',, ...... ,.~ ..... 

Please check any of the following Conditional Waivers and complete the appropriate bo?'es for approval: 
. . . 

D 1. SPECIALIZED TRADES · 0 .2. SPONSORING APPRENTICES 0 3. CREDIT FOR NON-COVERED PROJECTS 

1. 

2. 

3. 

-· 
SPECIALIZED TRADES: Will"your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD~;; website or proi_ecl-specific Specializ,eo Trades approved by DYes DNo 
OEWD duringJ!Ie l:iid period? 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver: 

D MARINE.PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR OIRONWORKER CONNECTOR 
0 STAINLESS STEEL WELDER 0TUNNEL OPERATING ENGIN.EER 0ELECTRIC~L UTILITY LINEMAN 0MILLWRIGHT 
0 TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. list OEWD-approved project-specific Specialized Trades approved during the I bid period: 

. . 
r~o:EWD~ARPR·ov.A:i:::': b 'Yes' tl: N'o .: j.OEWD .'Si!i~at~~:· .: . 

: 
-·· 

SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor' an OEWD-specified 
number of new apprentices in the agreeable trades into California ·oepartment.of Industrial Relations' DYes DNo 
Division of Apprenticeship Stantlards approved appr~nticeship programs? 

PLEASE PROVIDE DETAILS: Est.# of Est Es~ Duration . Est Total 
Sponsor Union If Yes, Start of Working· Work Hours 

Construction Trade Positions (Yes I No) Local# Date ·Days Perfor~ed 

Y.O NO : 

·-
YO NO I 

· OEWD APPROVAL: 0 Y:e~ 0 No I OEWD Signature: 
.. 

CREDIT f.or HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring 
requirement, will you be requestir_~g credit for h!~i!lg Targeted Workers on N.~n-covered Projects? ·--
PLEASE PROVIDE DETAILS: ·Est. I 

- ·-'#of . · . · 
Off- I 

•'. 
·site Est Total 

I Hire ·work Hours 
Labor Trade, Position, or Title s Performed Offsite Project Name Project Address I 

I Journey 

. I Apprentice 
I 
I 

OEWD APPROVAL: 0 Yes 0 
No 
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WORKFORCE DEVELOPMENT PLAN 

ATTACHMENT C- LBR UTILIZATION PLAN 

I. Purpose and Scope. This Attachment C ("LBR Utiliz;ttion Plan") governs the Local 
Business Enterprise obligations of the Project pursuant to San Francisco A~niinistrative Code 
Section 14B.20 ami satisfies the obligations of e·ach Project Sponsor and its Contractors and 
Consultants lor a LBE Utilization Plan as set forth -therein. Capitalized terms not defined herein 
shall have the meanings ~1scribed to'them-"in the Workforce Plan or Section 14B.20 as applicable. 
The Port and Developer will seck .to, whenever practicable, conduct outreach to contracting 
teams that reflect the diversity of the City and include participation of both businesses and 
residents from the City's most disadvantaged communities such as the 94107, 94124, and 94134 
zip codes.· In the event of any conflict between Adininistrative Code Chapter 14B ·and this 
Atiac~ment, this Attachment shall govern. · 

2. Roles of Parties. In connection. with the design and construction phases oCall 
Construction Work (as defined in the Workforce Plan), the Project will provide comm\.mity 
benefits designed to foster employment opportuniti~s for disadvantaged individuals by offering 
contraCting and consulting opportunities ·to local business enterprises ("LBEs"). Developer and 
each·Vertical Developer. shall participate in a local business enterprise .. program, and the City's 
Contract Monitoring Division will serve the roles as set forth below. · 

3. Definitions. for purposes of this Attachment, the defi_nitions shall be as l"Ollows: 

a. "CMD" shall inean the Contract Monitoring Division of the City Adminis~_rator's Office. 

b. "Cot~1mercially Useful Function" shall mean that th~ business is directly responsible for 
providing the materials, equipment, supplies or services to the Contracting Party as requir~d by . 
the solicitation or request for quotes, bids or proposals. Businesses that engage in the business or 
providing brokerage, referral or temporary employment services shall not be deemed to perform· 
a "comniercially useful function" unlcs~ the brokerage, referral or temporary employment 
services are those required and sought by the Contracting Party. 

c. "Consultant" shall mean a person or company that has entered into a professional services 
contracffm: monetary consideratiol) with a Project Sponsor to provide advice or services to the 
Project Sponsor directly related to the architectural or landscape design, physical planning, 
and/or civil, structural. or envi~:onmental engin~cring of an LBE Improvement.. · 

d. . "Contract(s)" shall mean an agreenient, whether a direct contract or subcontract, for 
Consultant or c.; on tractor services for" all. or a portion of an LBE Improvelnent. 

c. "Contracting Party'' means a Project Sponsor, Contractor or Consultant retai.ned to work 
on LBE lmproven1ents, as the case may be. 

· t: "Contractor" shall mean a priri1e contractor, general contractor, or co"nstruction manager 
contracted by a Developer or Vertical Developer who pertixms constritction work on an LBE 
lmpro~'ement: '-
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g. "Follow-on Tenant improvements" means tenant improvements within commercial 
spaces in residential or commercial buildings (,oflice, retail) that are constructed pursuant to a·n 
approved building permit or site permit/addenda issued after the building permit or site 
permit/addenda for the Initial Tenant ll!lprovcments. 

h. ·"Good Faith Efforts" shall mean procedural steps. taken by t.he Project Sponsor, 
Contractor ·or Consultant with respect to the attainment of the LB E participation goals, as set 
forth in Sectim1 7 belO\V. 

i. "Initial Tenant Improvements" means tenant improvements within commercial spaces in 
residential or commercial buildings ( qfficc, retail) th~t are constructed pursuant to the first 
building permit or site permit/addenda.issued for .such spaces aller completion of building core 
mid shelL · · 

j. "Local Business Enterprise" or. "LBE" means a business that is certili~d as an LBE tinder 
Chapter ·14B.3.· . . 

k. · "LBE Liaison"· shall mean the Project Sponsor's primary ppirit of contact with CMD 
regarding the obligations. of this LBE Utilization Plan. Each prime Contractor(s) shalll*ewise 
have a LBE Liaison. · · 

I. "LBE Improvements" means, as applicable, (a) all 1-lo,rizontal Improvements required or 
permitted to .be made to .the 28-Acre Site to be carried out by Developer under the DDA and (b) 
Wo,rkforce Buildings. 

. ' 

m. "Project Sponsor" shall mean the Developer of Horizontal linproVements or the Vertical'' 
Developer under a Vertical DDA. 

n. "Subconsultant" shall m'?an a person or entity that has a direct Contract with a Cqnsultant 
to perform a portion ofthe \vork ui1der a Contract lor an LBE Improvement. 

o. "Subcoritractor" shall mean a person or entity·that has a direct Contract with a Contractor 
to perfor~ a portion of the ~vo~k under a Contract for Construction Work,. 

p. "Workforce Buildings" means the following: (i) residential· buildings, inc.luding 
~ssociated residential units, common space, amenities, parking and back of house construction; 
(ii) commercial office, retail, parking buildings core & shell; (Iii) te.nant improvement tor all 
commercial spaces in r:_esidential or commercial buildings (oftice, retail) which are 15,000 square 
feet (p~r square footage on buifding perniit application) and above; and (iv) all construction 
related to standalone aftordable housing buildings. Workforce Buildings shall expressly 
exclude: (i) residential owner-wntracted improvements in for-sak residential units; (ii) tenant 
improvements ·Jor the Arts Building (E4 ), .including core and shell and tenant impruvem~nts; and 
(iii) tenant improvements related to PDR spaces. Developer will usc good faith efl<xts to hire 
LBEs tor ongoing service contracts (e.g. maintenance, janitorial, landscaping, sccurit); etc.) 
\Vitl1in Workforce Buildings and advertise such contracting opportunities with CMD except to 
the extent impractical or infeasible. If a master association is responsible for the operation and' 
maintenance of publicly owned improvements within the Project Site, Civ1D shall rder LBEs to 
such association for consideration with regard to contracting opportunities for such · 
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improvements. Such association will consider, in good faith such LBE referrals, but hiring 
decisio1.1s shall \Je entirely at the discretion of such association. · 

4. . LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization 
Plan and CMD agrees to work with Project Sponsor in this effort, as set forth in this Attachment 
~- As long as this Attachment C remains in full tl.)rce and effect, each Projct:t Sponsor shall 
make good faith efforts as defined helow'to achieve an overall LBE participation goal of 17% of 

. the total cost of all Contracts for an LBE Improvement. awarded to LBE Contractors, 
Subcontractors, Consultants or Subconsultants that are Small and Micro.-LBEs, as set iorth in 
Admioistrative Code Section 14B.8(A); Follow-on Teimit Improvements and services are not 
included in the numerical goal. N.otwithstanding the toregoing, CMD's Dir~ctor may, in his or 
her dis,cretion, provid~ for a downward adjustment of the LBE participation requirement, 
depending on LBE participation data presented by t.he Project Sponsor and its team i~ quarterly 
and annual reports and meetings. Where, based on reasonable evidence presented to the Director 
by a party attempting to achieve the LBE Participatiop goals, that there are not sufficient 
qualified Small alld Micro-L'BE:s available, the Director may authorize the applicable party to 
satisfy the LBE participation goal through the use or Small, Micro or SBA-LBEs (as each such· 
'term is delined is employed in Chapter 14B of the Administrative Code), or may set separate 
subcontractor participation requirements ior Small and Micro- LBEs, ~.nd for SBA-LBEs . 

. G. Project Sponsor Oblii!:ations. For each LBE Improv~ment, the Proj~ct Sponsor shall . 
comply with the requirements of this Attachment C as follows: Upon entering into a Contn\ct 
with a Cont.ractor or Consultant, each Project Sponsor will in.cludc each such Contract a · 
provision requiring the Contractor or Consultant to comply with 'the terms bfthis Attachment C, 
and setting forth the applic.able percentage goal fqr such Contract, and provide a signed copy 
thereof to CMD·within I 0 business days of execution. Such Contract shall specify the notice 
information for the Contractor or Consultant ~o receive notice pursuant to Section 17. Each 
Project Sponsor shall ide.f!tify a "LBE Liaisqn" as its main point of contact lor· 
outreach/compliance concerns. The LBE Liaison shall be a LBE Consuhant with the experience 
in and responsible for making recommendations on how to maximize engagement of local small 
busine.sses/LBEs Jrom disadvantaged communities including the 94124, 94134 and 94107 zip 
codes. 
The LBE Liaison shall be available to meet with CMD staff on a ·regular basis Qr as necessary. · 
regarding the implementation of this Attachment C. For the term of the. DDA or .VDDA as 
applicable, at least .once per year, each Projeci Sponsor and the Port s!1all hold a public workshop 
for applicable contractor communities to publicize anticipated contr~cting ·opportunities lor LBE 
Improvements for the succeeding ye·a~, which workshops may be held independently or in 
conjunction with each o~her; provided, that the Port's obligations hereunder shall be limited to 
contracting opp~rtimities t·elating to operations and maintenance or pub.licly-owned 
improvements within the 28-Acre Site. Each.Projcct Sponsor will use good laith ctl()rls to hire 
Small, Micro or SBA-LBEs for ongoing service contracts including janitorial. security and 
parking management contracts and advertise these contracting opportunities with the' CMD 
except to the extent in~practical or infeasible (e.g:. a·parking managdnent contract cannot be 
hroken down to allow two parking· operators). Each project sponsor agrees to utilize a 
~·subguard" policy or other means (i.e., OCIP or CCIP) to provide bonding capacity or assiStance 
tor LBEs working on the Projc.ct a\ the. developer or contrm:tor's option, should the firm be 
required to'bond. 
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If a Project Sponsor fulfills its ob(igations as set tqrth in this Section 6 and othenvise cooperates 
in good faith at CMD's reques.t with re?pect to any meet and ~onfer process or enforcement 
action against a non-compliant Contractor, Consultant, Subcontractor or Suoconsultant, then it 
shall not be held responsible for the l~ilure of a Co.ntractor, Consultant, Subcontractor or · 
Subconsultant or any other person or party.to comply with the requirements ofthis.Attach"ment 
c. 

7. Good Faith Efforts. City acktiowlcdges and agrees that each Project Sponsor, 
Contractor. Subcontractor, Consu.ltant and Subconsultant shall have"the sole discretion to.qualify, 
hire or not hire I .BEs .. rr a Contractor or Consultant d9~s not m.eet the LBE hiring goal set forth 
nbove. it will nm1etheless be deemed to satisfy the goo<;! faith effort obligation ofthis Section 7 
and thereby satisfy the requirements a.nd obligations of this Attachment C ifthe Contractor, 
Consultants and their Subcontractors and Subconsultants, as applicable, perform .the good faith 
effort~ set forth in this ·section 7 as follows: · · .' 

a. · Adyance Notice .. Notify CM.D in writing of all upcoming solicitations of proposals for 
work under a Contract at least I 5 business days before issuing such solicitations to allow 

· opportunity for CMD to identify and outreach to any LBEs that it reasonabfy.dcems may be 
quafified for the Contract scope·ofwork. 

b. Contract Size. Where pr~tcticable;~the Project Sponsor, Con~ractor, Consultant, 
~ubcontractor or Subconsultant, in their sole discretion, may divide the work in order to .. 
encourage m~ximum LBE participation· or, encourage jo!nt venttiring. The Contracting Party 
will identity specific items of each Contract th~t may be performed by Subcontractors. 

c. Advertise. The Project Sponsor; Contractor, Consultant, Subcontrac.tor or Subcot:tsultant 
may ad.vertise for professional services and contracting opportuniti.es in media focused on srpall . 
businesses including the Bid and ContraCt Opportunities website through the City's Office of . 
Contract Administmtion (http://mission.stgov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontractors to attend outreach events, pre-bid meetings, and 
inviting LBEs to submit bids to Project Sponsor or its prime Contractor or Consultant, as 
applicable. As Contractor deems necessary, coqvenc pre-bid or pre-solicitntion meetings no less 
than 15 days prior to the openrng of bids and proposals for LBEs to ask questions about the . 
seleption process and techn_ical specilicationslrequiremen~s. · 

d. ·. CMD "Invitation. If a pre~bid mecti"ng or other similar meeting is h~ld with proposed 
· Contractors, Subcontractors, Consultants or Subconsultants, invite CMD to the meeting to allow 
· CMD to explii:in proper U~E utilization. 

. . 
e. Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as 
applicable. will \Vi:>rk with CMD to follow up on initial solicitations of interest py contacting 
LBEs to determine with certainty whether they nrc interested in pertorming specific items in a 
project. 

f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor (s) and/or 
Consultants, as applicable, will a) provide LBEs with plans, specifications and requirements tor 
all or partnfthe project; b) notify LBE trade associations that disseminate hid and c{mtract 
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information and provide iecl~nical assistance to LBEs. Tl~e designated LBE Liaison(s) will work 
with CMD to co11duct outreach to LBEs for all consulting/contracting opportunities in the 
applicable trades and s~rvices in order to encourage them to participate.on the project. . 

g. · Contacts. Make contacts with LBEs, associati~ns or develoP.ment centers. or any 
agencies, which disseminate bid and contract information to LBEs and document any other 
efforts undertaken to encourage participation by LBEs. 

h. Good Faith/Nondiscrimination. Make good faith e[forts to enter into Contracts with 
LBEs and give good faith consideration to bids and proposals submitted by LBEs. Usc 
nondiscriminatory selection criter.ia (for the purpose of clarity, exercise of subjective aesthetic 
taste in selection decisions for architect and. other design profess.ionals shall not be deemed 
discriminatory.and the exercise of its commercialiy reasonable judgment in all hiring decisions 
shall not be deemed discriminator)'). · ·· 

i. Incorporation into contract provisions. Project Spons~r shall include. in Contracts 
provisions that require prospective Contractors and Consultants that will be utilizing . 
Subcontractors or Subconsultants to follo~v the above good faith efforts to subcontract to LBEs, 
inCluding the overall LBE participation goal and any LI3E percentage that may be required under 
such Con~ract (Note: Devcloper/applicabl!! tenants shall follow this programs Good Faith Efforts 
for Follow-on Tenant Improvements and services, but such work ·is not subject to the numerical . 
LBE goal). . 

j. Monitoring. Allow CMD Contract Compliance unit to monitor Consultant/Contractor 
selection ·processes and, when necessary give suggestions as to how best to maximize LBEs 
ability to complete and 'win procurement opportunities. 

k. · Maintain Records and Cooperation. MaintaiiJ records of LBEs that are awarded 
Contracts, not discriminate against any LBEs, and, if requested, meet and confer with CMD as 
reasonably required in addition ~o the meet and confer sessions described in Section I 0 below to 
identify a strategy to meet the I,.,BE goal; 

I. Quarterly and Annual Reports. During construction, the LBE Liaison(s). shall prepare a 
.quarterly and annual report orLBE participation goal attainment and submit to CMD as required 
by Section I o·herein; ·and 

m. Meet and Confer. /\ttend the meet and conl~r process described in Section·IO. 

8. Good Faith Outreach: Good 1llith· efforts shall be deemed satisfied solely by compliance 
with Section 7. Contr;lctors and Con'sultants, and Subcontractors m1d Subconsultants as 
·applicable shall also \VOrk with CMD to identify from CiV1D's database of LBEs those LBEs who 
ar~ most likely to be q~alified f()r each iuentified opportunity und~r ~ection 7.a, and following 
CMD's notice under Section 9.a, shall undertake reasonable efforts at CMD's request to support 
CMD's outreach identified LBEs as mutually agreed upon by CMD and each Co'ntractor or 
Const~ftant and its Subcontractors and Subconsultants, as applicable. 

9. CMD Obli!.!ations. The following arc ohligations of CMD to implernent this LBE 
Utilization Plan: 
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a. During the l"itken (15) busin.t:ss day notificatioi1 period J·or upcoming Contracts required 
by Section 7.a, CMD will work with the Pn~ject 'Sponsor and its Contractor and/or Consultant as 
applicable to send such notification to qualified LBEs to alert them to upcoming Contrc:1cts. 

b. Provide assistance to Contractors, Subcontractors, Consultants and Subconsultants on 
good f~ith outreach to LBEs. 

c. Review quarterly reports of LBE participation goals; when necessary give suggestions as 
to how best to maximize LBEs ability to compete and win procurement opportunities. 

d. .. Perform other tasks as reasonably r~quired to assist the P.roject Sponsor and its 
Contractors. Subcontractors, Consultants and Subconsultants in meeting LQE participation goals 
and/or satisfying good faith efforts requirements. 

c. Insurance and Bonding. Recognizing that lines of credit, insurance and bonding are 
problems common to local businesses, CMD staff will be available to explain the applic~ble 
in~urance and bonding requirements, answer questions about them, and, if possible, suggest 
governmental or third party avenues of assist~nce. 

I 0. Meet and·Confer Process. Comrt:iencing with the lirst Contract that is executed for an 
LBE lmproven1ent, and every six (6) months thereafter, or more frequently if requested by either 
CMD, Project Sponsor or a· contractor .or Consultant and the CMD shall engage in an informal 
meet and confer to assess compliance of.such Contractor and Consultants and its Subcontractors 
and Subconsultants as applicable with· this Attachment C. When deficiencies are noted, meet and 
confer with CMD to <iscertain. and execute. plans to "inc~ease LBE participatiot~. 

I I. Prohibition on Discrimination. Project Sponsors shall not discriminate in its selection of 
Contractors and Consultants, and such Contractors and Consuitants shall not discriminate in their 
selection of Subcontractors and Subconsultants against any ·person on the basis of race, gt:ndt:r, · 
or a·ny other basis prohibited by law. As part of its efforts to avoid unlawful discrimination in 
the selection of Subconsultants and Subcontractors, Contractors and Consultants wili undertake 
the Good Faith Etlorts and participate in the meet and confer processes as set forth in Sections 7 
and I 0 above. · 

12. Collective Ban!aininl! A12reements . .Nothing in this Attachment C shall be interpreted· to 
proh~bit the co·ntinuation of existing workforce training agreements or to interfere with consent 
decrees, collective bargaining agreements, project labor agreement, ·project stabilization.: 
agreement, existing employment contract or other labor agree.mcnt or labor contract ("Collective 
Bargaining Agreements"). In the event of a conUict bdwe.en this Attachment C and a Collective 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. · 

13. !kJ,1ortin!! and Monitorirut. .Each Contractor, Consultant, and its Subcontractors and 
Subcon.s.ultants as applicable shall maintaih accurate records demonstrating compliance with the 
LBE p:i'rtkipation ·goals. including keeping track ofthe .date that each response, proposal or bid 
that was received from LBEs, including the amount bid.by and the amount to be paid (if · 
different) to the non-I.BE contrador that was selected, documentation of any efforts regarding 

Workforce Development Plan 
Attachment C- Page 6 

5270 



good faith. efforts as set forth in Section 7. Projec.t Sponsors sh~ill create a reporting.method t(Jr 
tracking I.BE participation. Data tracked shall include the following (at a minimum): · 

a. Nameffypl! ofContract(s) let (e.g. civil engineering contract, 
environmental consulting, etc.) 

b. Name of Contractors (including identifying which arc LBEs and 
'non-LBEs) · 

c. Name of Subcontra~tors (including idcnti t)ting which arc LBEs 
. and non-LBEs) 

d .. Scope of work performed by LBEs (e.g. under an architect, an 
·LBE couid ~e procured to provide renderings) 

c. Dollar amounts associated \vith both LBE and non-LBE 
Contractors at both prime and Subcontractor levels. 

t: Total L.BE participation is defined as a percentage of total Contract 
dollars. · 

g. Outcomes with respect to Developer's efforts Jo ~ngage (hire) local 
small businesses/LEEs from disadvant£!-ged communities including 

· the 94124, 94134 and 941 07 zip codes. · 

14. Written Notice of Deficiencies. If based on COT)1plitint, failure to report, or other cause, 
the CMD has reasoh to question the good taith efforts of a Proj~ct Spon~or, Contractor, 
Subcontrnctor,' C.onsultant or Subconsultant, then CMD shall provide written notice to the Project 
Sponsor, each affected Contrac.tor or Consultant and, if applicable, also to its Subcontractor or · 
Subconsultant.. The Contractor or Consultant and, if applicable, the Subcontractor or 
·Suhconsultant, shall have a rcasonable:period, based on the facts and circumstances of each case, 
to demonstrate to the reasonable satisfaction of the CMD that it has exercised good faith to 
satisfy its obligations under this Attachment C. When deliciencics.are noted CMD statlwill 
\~'Ork \Vith the appropriate LBE Liaison(s) to remedy such deficiencies. 

15. Remedies.· Notwithstanding anything to the contrary in the Development Agreement, the 
!allowing ·process and remedies shall apply with rcspec.t to any alleged violation of this 

. Attachment C: 

Mediation and co.nciliation shall be the a9ministrative procedu(e of first resort for any 
and all compliance disputes arising under this Attachment C. The Director ofCMP shall 
have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedure of second resort utilized by 
CMD lor resolving the issue ofwhcther a Project Sponsor, Contractor, Consultant. 
Subcontractor or Subconsultant discriminated in the award ofo'ne or mort: LBE Contracts 
to the extent that such issue is not resolved through the mediation and conciliation 
procl!dure dcs~ribed above·. Obtaining a l·inal judgment th,rough arb.itration on LBE 
contract related disputes sh;:tll be a condition precedent to the ability of the City or the 
Project Sponsor, Contractor. Consult~nt, Subcontractor or SubconsultaJ1t to file a request 
tor judicial relief: · · · 
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If a ProjectSponsor, Contractor, Corisullant, Subcontractor or Subconsultant is found to 
be irn'_'ill ful breach of the obligations set forth in th.is Attachment C, assess against the 
noncompliant Project Sponsor, Contractor, .Consu!Lant, Subcontractor or Suhconsullant· 
liquidated damages not to exceed $25,000 or 5% of the Contract, whicl;ever is less, for 
each such willful breach. In determining the a~wunt of any liquidated damages to be 
assessed withi·n the _limits described above, the arbit~ator or court of competent 
jurisdiction shall consider the financial capacity ofthe Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. For purposes of this paragraph, ''willful 
breach" means a knowing and .intentional breach .. 

for all other violations ofthis Attachment C, the sole remedy for violation shall be 
specific perJormance, without the limits with respect thereto in Section 9.3 ofthe 
Development Agreement. 

16. Duration of this Agreement. This Attachment C shall terminate (i) as to each work of. 
Horizontal Improvement \Vhere work has commenced under the DDA, upoi1 issuance of a SOP 
Compli~nce Determination for the applicable Horizontal fmprovement; and (ii) as to each 
Workforce Building where work has commenced under. the applicable Vertical DDA, upon 
issuance of a SOP Compliance Determtnatiori for the applicable Vertical Improvements 
thereunder; (iii)"as to all Initial Tenant Improvements an9 Follow-on Tenant Improvements, ten 
(I 0) years after issuance ofthe first Temporary Certi~icate of Occupancy for the Vertical 
Improvements. in which the Initial Tenant Improvements or Follow-on .Tenant Improvements are· 
located; and (v) for any Horizontal fmprovements or Workforce Building that has not 
commenced before the tennination of the Development Agreement, upon· the ter:filination ofthe 
Development Agreement. Upon such termination, this Attachment C shall·be of no further torce 
and effect. · 

17. Norlce. All notices to be given under this Attachment C shall b~ in writing and sent by: 
ceitifiet;l mail, returi1 receipt" requested, in which case notice shall be deemed delivered three (3) 

. business·days after depo~it, postage prepaid in ~he United Stales Mail, a n~tionally rec:ognized 
. ov~rnight courier, in which case notice shall be deemed delivered one (I) business day ailer 
depo~it with that courier, or hand ddivcry, in which case notice shall be deemed delivered on the 
date received, all as follows: · 

Ifto CMD: 

If to Project Sponsor: 

Attn: ---------

Attn: 

Workforce Development Plan 
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.I r to Contractor: 

Attn: 

If to Consultant: 

Attn: _______ _ 

Any party may change its address for notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is any day "other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are authorized 1o close. 

102332121.9 
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Attachment D 

~ispu tc Rcsolu tion 

I. Arbitration 

Any dispute involving the alleged breach or enforcement of this Workforce Development 
Plan (excluding disp)Jtes. relating to.the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in a<;:cordance with their respective terms) shall be submitted 
to arbitration in accordance \Vith this Attachment D. 

The arbitration shall be submitted to the American Arbitration Association, San 
Francisco, California office ('~4AA") which will use the Commercial Rules of die AAA then 
applicable, but subject· to tl,1e further revisions thereof. If there is ~ conflict between the 
Commercial Rules of the AAA and the arbitration provisions .in th.is Attachment D, the 
arbitration provisions of this Attachment D shall govern. The arbitration shall take place in the 
City and County of San Fr~ncisco. · · · 

2. Demand fiir Arbitration 

The party seeking arbitration shall make a written demand tor arbitration (''Demand for 
Arbitratiiill") in accordance with the notice procedures of Appendix Pt. A, Section 5 (Notices). 
The Demand for Arbitration shall contain at a. minimum: (I) a eovcr letter demanding arbitration 
under this provision and identifying the entities believed"to be involved in the dispute; (2) a copy' 
of the notice .of default, if any, sent from one party to the other; (3} any written -response 'to the 
notiCe o~ default; and (4) a brief statement of the nature"ofthe alleged default. 

3. Partie.'i' PtiJ1idpqtion 

All persons or entities affected by the dispute (incl':Jding, as appljcablc, OEWD, the Port, 
. Developer, Vertical Developers, Construction Contractor (and subcontractor) and 1Permanent 

Employer) and shail be made Aroitration Parties. Any such· person or entity not m~dc an 
Arbitration Party in the Demand for Arbitration niay intervene as· an Arbitration Party and in turn 
may name any other sucl! affected persoil or entity as an Ar!J.itration Party; provided that, upon 
request by any party, the arbiter may dismiss such party if it is not reasona.bly affec.ted by the 
dispute. 

4. OEWD Request to AAA 

Within seven (7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall trai1smit to AAA a copy of the Demand tor Arbitration and any written response 
thereto from an Arbitration Party. Such material sluill be made part of the arbitration record. 

5. .Selection o[Arhitrator 

One arbitrator shall arbitrate the dispute. The arbitrator sh<Jll be selected from the panel· 
of arbitrators from .AAA by the Arbitration Partie$ in ac~ordance with the AAA rules. The 
ra.rtics shall <!Cl diligently in this regard. If the Arbitration Parties f~il to agree ori an arbitrator· 

Workfor~e Development Plan 
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\•/ithin seven. (7) business days frol)1thc r~ceipt of the ·panel, AAA shall appoint the arbitrator.. A 
·condition to the selection. of any arbitrator shall be the arbitrator's agreement to:· (i) submit to all 
Arbitration Parties the disclosure statement required. under C_alifornia Code of Civil Procedure 
Section 1281.9; and (ii) render a decision within thirty (30) days from the date of the conclus.ion 
orthe arbitration hearing. · 

· 6. Setting ofArbitrtttion Heating 

A hearing shall be held within ninety (90) days c;>fthe date; of the filing oftpe Demand for 
Arbitration with AAA, unless otherwise agreed by the Arbitration Par_ties. The arbitrator shall 
set the date, ~ime i:md place for the arbitration hearing(s) within the prescribed time periqds by 
giving notice by hand delivery or first class mnil to each Arbitration Party. 

7. Dfsco~ery 

In arbitration proceedings hereunder, discovery shall be . permitted in accordance with 
· Code of Civil Procedure§ 1283.05 as it.may be amended from time.to time . 

. 8. California Law Applies 

. California l~w, including the California Arbitration Act, Co<;le of Civil Procedure Part 3 .. · · 
Title 9, §§ 1280 through 1294.2, shall govern .all arbitration proceeding~ in any Employn1ent and 
Contracting Agreement. . · 

9. Arbitration Remedies ami Sanctions 
' 

The arbjtrator may impose only the remedie~ and sanctions set forth bela\\': 

a. · Order specific, rea.sonable actions and procedures to mitigate the effects of the· 
non-complim1ce and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. · . · 

b. Require any Arbitration Party to refrain from e.ntering into new contracts .related 
to work covered by the applicable sections of the Workforce Development. Plan, or from grat1ting 
extensions or modifications to existing contracts related to. services covered by the applicable 
secti_ons''ofthe Work~orce Development Plan, other.than those minor modi!ications or ex.tensions 
necessary t_o ei1able ~ompletion of the work covered by the existing contract. 

c. Direct ~my Arbitration Party to cancel, terminate, suspend or cause to be 
cancelled, terminated or· suspended, any contract or portion(s) . ther~or for failure of any 
Arbitration Party to com.ply with any or the requirements in this· WorkJ·orce Development Plan. 
Contracts may be continued upon the condition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is l(mnd to be in willritl breach of its obligations hereunder, 
the arbitrator may impose a monetary sancti01~ not to exceed. Fifty Thousand Dollars 
($50,000.00) or ten percent (I 0%) of the base amount or the brcac.hing party's contract, 
whichever is less, provided ·that, in determining the amount of any monetary sanction to be 
·assessed, the arbitrator shall consider the financial capacity of the breaching party. No monet::iry 
sanction shall be imposed pursuant to this paragraph tC.1r the tirst willful breach of the VJorkforce 

W~?rkl.orce Development Plan 
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Development Plan unles~ the b1:eaching party has tailed to cure after being provided writte~ 
notice and a n;asonablc opportunity to cure. Monetary sanctions may be imposed for subsequent 
uncure~ willful breaches by any Arbitration Party whether or not the hreach is subsequently 
ct1red. For purposes ofthis paragraph, "willful breach" means a knowing and intentional breach. 

d. Direct any Arbitration Party to produce and prQvide to OEWD any records, data 
or reports ''vhic~ are necessary to determine if a violation has occurred ·and/or to n~onitor the 
performance of any Arbitration Party. · 

I 0. Arhitrtttor's Decision 

The arbitrator will normally make his or her award within twenty (20) days after the date 
that.the hearing is completed but in no event past thirty (30) days from the conc;lusion of the · 
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator 
shall make his or J~er award not later than twenty-four (24) hours after the hearing on the motion. 
111e arbitrator shall send the decision by certifie9 or registered mail to ea~h Arbitration Party and 
shall also copy all Arbitration Parties by email (if e·mail addresses are provided). 

II. Defimlt Award; No Requireniellf to Seek llll Order Compelling 
Arbitration 

The arbitrator may enter a default award against any person or entity who· fails io appear 
at the hearing, provided that: (I) the person or entity received actual written notice of the 
hearing; mid (2) the coniplaining party has a proof of service for the absent person or entity. In 
order to obtain a detimlt award, the complaining party. need not- first seek or obtain an order to 
arbitrate the c.ontrov~rsy pursuant .to Code of Civil Procedure. § 1281.2. · · 

12. . Arbitrator Lacks Power to Modify 

Except as expressly provided above in this Attachment D, the urbitrator··shall have no 
power to add to, subtract from, disregard, modify or otherwise· alter the terms of the Workforce 
Development Plan or to negotiate new agi·eements or provisions b.etween the part!es. 

13. Jurisclictiou/Entry of Judgment · 

The inquiry of the arbitnitor shall be restricted to the particular controversy which gave 
rise to the Demand for Arbitration. A decision ofthe arbitrator issued hereunder shall be final 
and binding upoh all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimburse~ent for the arbitrator's fees and related costs of arbitration. 1.( a· subcontractor is the 
losing party and fails to pay the fees ·Within 30 days, then the applicable Construction Contractor 
(for \"Vhom that subcontractor worked) shall p,ay the fees. Each Arbitration Party shall pay its 
own attorneys' fees, provided, however, those attorneys' fees may be a·warded to the prevailing 
party if the· arbitn~tor tinds.that the arbitration action was instituted, litigated, or defended in bad 
taith. .Judgment upon· the arbitrator·$ decision may be entered 111 any court or competent 
jurisdiction. · 
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14. l;.):cu/pation · 

Except as set forth in Sl~ction 13 of this A·ttachment D, each ·Arbitration Party shall 
expressly waive any and all claims against OEWD, the Port and the City for costs or damages, 
direct or indirect,, relating to this Workforce Development Plan or the arbitration pro~ess i!l this 
Attachment D, inc.!uding but not limited to claims relating to the start, continuation and 
completion of construction. 

Worktorce Deyelopmcnt Plan 
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PARCEL LEASE EXHIBIT N 

. RECORDING REQUESTED BY: 
AND WlfEN RECORDED MAIL TO: 

Attn: [.._ ____ __,] 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Lease No. L-[XXXX]) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement"), effective 
as of [ ], (the "Effective · Date"), is entered into by and among 

a · ("Tenant"), and 

~-------------------J 
~ a ("Transferee"). · 

RECITALS: 

A. The City and County of San Francisco (the "City"), operating by and. through the 
San Francisco Port Commission (together with any successor public agency designated by or 
pursuant to iaw, the "Port"), and Tenant are parties to that certain Lease No. L-[ ], dated 
as of[ ], 20L], a rnemoranqum which was recorded in the Office of the Recorder · 
of the City and County of San Francisco, State of California (the "Official Records") on 
[ · ], 20L], as Instrument No. 20L]-[ ] [(the "Lease"), for certain 
property located in the City and County ·of San Francisco, California, as m.ore .P~t:t1£~!l~r!Y. 
described in Exhibit A attached hereto ·and made a part hereof (the "Property"), [Note:·.add'if 
,.. . -~.· ·:· :r. .· •. -, ...... ,.- .......... ·.:-:·-·-· .. ·---.-.- .. --·- ·-.·-··:-·- . ·····-. ·-..... . 

apblicable.ariy ihtervening amendment arid/or'assignmentS] (as'[ arpended] [and] [assigned], the 
"Lease'') Terms l;!Sed herein but not defined here shall have the meanings ascribed to such terms 
in the Lease. · 

. B. Tenant and Transferee have entered into an agreement (the "Purchase Agreement") 
. pursuant to which Tenant has agreed to as~ign all of its right, tide and interest in and to the Lease 
to Transferee,· and Transferee has agreed to assume all of Tenant's right title and interest in and to 
the Lease from Tenant. 

. C. II\ order to consummate the transactions contemplated by the Purchase Agreement, 
Tenant desires tq assign imd Transferee desires to assume the Lease on the terms and conditions 
set forth in this Agreement. In addition, in connection with the foregoing assignment and 
assumption, Tenant desires to be released ~y the Port from Tenant's obligations under the Lease, 
and the Port is willing to release Tenant from such obligations, on the terms and conditions set 
forth in this A~reement. · ... 

AGREEMENT 
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of. 
which are hereby ack1_1owledged, Tenant and Transferee agree as follows: 

I. · Assignment By Tenant. Tenant hereby assigns to Transferee as of the Effective 
Date each and all of the right, title, interest ~nd obligations of Tenant under the Lease (including, 
without limitation, all of Tenant's right, title arid interest in a11d to the Improvements). 

2. Assumption By Transferee. Transferee hereby assumes from Transferee as of the 
Effective Date each and all of the right, title, iq.terest and oblig_ations of Tenant under the Lease 
(including, without limitation, all of Tenant's right, title and interest in and to the Improvements). 
Transfer~e· hereby acknowle.dges that Transferee has reviewed the Lease and agrees to b~ bound 
by the Lease and all conditions and restrictions applicabie to. the Property pursuant to the Lease. · 

3. Representations and Warranties of Tenant. Tenant hereby makes the following 
representatio11;s and warranti~s to Transferee and to. the Port as of the Effective Date: · · · 

3.1 . Status. Tenant is. ·a[.__ _ ____:. ____ _.] duly organized, va.lidly existing 
a11d in good standing under the laws of the State of [ . 1 and is authorized ~o do business. 
in the State of California and .is in good standing therein. 

3.2 No Conflicts. This Agreement is duly authorized, executed and delivered 
and shall be the legal, valid and bindi'ng obligation of Tenant. The person signing this Agreement 
on behalf of Tenant has full power and authority to sign this Agreement on Tenant's behalf. 

4. Representations and Warranties of Transferee. Transferee hereby· makes the 
following representations and warranties to Tenant and to the Port as of the Effective Date: 

4.1· Status. Transferee is a [.__ _____ __.] duly organized, validly existing 
and in good standing under the laws of the State of[ ] and is·auth<;>ri.zed to do business 
in the State of California and is in good standing th~rein. 

4.2 . · Authority. This Agreement is duly authorized, executed and delivered and 
shall be the legal, valid and binding .obligation of Transferee. The person signing this Agreement 
on behalf of Transferee has full power and ~uthority to sign this Agreement on Transferee's behalf. 

. 4.3 Qualified Transferee. Transferee (i) has, or has engaged a property manager. 
with, experience operating major commercial or residential projects, (ii) has a net worth (inclusive 
of its interests in the Property) equal to at least Twenty-Five Million Dollars ($25,000,000) and 
(iii) is subject to jurisdiction of the courts of the State of California_. 

4.4 · Investigation and Due Diligence; No Port Representations. Transferee has 
conducted a thorough investigation and due diligence of the ·Property and the Improvements, 

1i_~~·~.~.~ i~g .. !!}! -)~.~.t~~!~l . .:§Y~~.~~~1 . ~~~. /~?.f..~.~;~- .. ~~~ ... ~~ru~~l.!.:~L i_gt~~~/!¥ ::-R.f_.the I mprovell_lents ili 
transfer.;occurs afterlm~.Anniv.ersaiyof:tlie Commericemerit·Date·onlY·: and has recetved and 
reviewed the Facilities Condition Report dated prepared by or on behalf of Tenant]. 

· Transferee has revie'Yed and is familiar with the terms and conditions of the Lease. Transferee 
recognizes and acknowledges that the Port makes no representation or warranty her~by, express. 
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or implied, regarding the Property, the Improvements, [the Facilities Condition Report] or the· 
amount, nature, or e~tent of any obligation, !!ability, or duty ~nder the Lease. · 

5. Release 'of Indemnified Parties and the State Lands Indemnified Parties. 
Transferee, on behalf of itself and its successors and assigns, waives or. will be deemed to waive, 

I , 

any right to recover from, and fprever releases, acquit~, and discharges Indemnified Parties and 
the State Lands Indemnified Parties under the Lease of all Losses against the Indemnified Parties 
and the State Lands Indemnified Parties for the condition of the Improvements or the real prop€rty 

· or any claims assignor may have against the Indemnified Parties arising prior to the Effective Date. 

Transferee understands and expressly accepts and assumes the risk that any facts concerning the 
Losses released, waived, and discJ:!arged in this Agreement includes known and unknown claims, 
disclosed and undisclosed, and anticipated· and unanticipated claims pertaining to the subject 

· matter of the releases, waivers, and discharges, and might be found later to be .other than or 
different from the facts now believed to be ·true, and agrees that the releases, waivers, and 
discharges in this Agreement .will remain effective. Acco~dingly, ·with respect to the claims 
r~leased, waived, and discharged .in this Agreement, Tran~feree expressly, waives the benefits of 
Section 1542 ofthe California Civil Code, which provides as follows:· · · 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 
·.DOES NOT KNOW OR, SUSPEC1 TO EXIST IN HIS OR HER FA VORAT THE TIME 

OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST 
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR. 

BY PLACING ITS INITIALS BELOW, TRANSFEREE SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, AND DISCHARGJ;:S 
MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER WAS REPRESENTED BY 
COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THE ABOVE RELEASES, WAIVERS AND DISCHARGES. 

TRANSFEREE INITIALS: 

6. den·eral Provisions. 

6. I Attorneys' Fees. The provisions of Section 46.1I of the -Lease are hereby 
incorporated by reference with the same effect as if set fo~h herein. · 

6.2 Notices. The provisions of Section 38 of the Lease are incorporated by . 
. reference with the same effect as if set forth herein; provided,. however, the address for Transferee 
is.as follows: · · 

[ . 1 
Attn: [~----------~] 

With a copy to: 
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[ 
[ ] 

Attn: [ 1 
~----~------~ 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit qf each of the parties ·hereto and their respective executors, administrators, 
successors, and assigns. 

6.4 Counterparts. This Agreement may be executed in on.e or more 
counterparts, each of which shall constitute an original and all of which shall constitute one 

· instrument. It shall not be necessary in making ·proof of this Agreement to account for more than 
one counterpart .. 

·6.5 Captions. Any captions to, or· headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a part, 
of this Agreement, and shall not be used for the ·interpretation or dete~mination of the validity of 
this Agreement or any provision hereof. · 

6.6 Amendment To Agreement. The terms of this Agreement may not be 
modified or amended except by an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein.by 
this reference for all purposes. 

6.8 Waiver. ·The waiver or failure to enforce any provision of this Agreement 
shall not operate as a waiver of any future breach of any such provision or any other provision . 
hereof. ' 

6.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

6.10 Fees and Other Expenses.- Except as otherwise provided_herein, each of the 
parties shall pay its own f~es and expenses in conne_ction with this Agreement. 

. 6.11 · Partial Invalidity. If any portion of this Agreement-as applied to any party 
or to any circumstances shall be adjudged by a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no w"'y affect the validity or 
enforceability of the remain}ng portions of this Agreement. · 

6.12 Independent Counsel. .Each party hereto acknowledges that: (a) it has been 
· represented by independent counsel in conn_ection with this Agreement; (b) it has. executed this 

Agreement with the advice of such counsel;· and (c) this Agreement is the result of negotiations 
between the parties hereto and the advice and assis~nce of their respective counsel. The fact that 
this Agreement was prepared by Tenant's counsel as a.matter of convenience shall have no import 
or significance. Any uncertainty or ~mbigtiity in this Agreement shall not be construed against 
Tenant because Tenant's counsel prepared this Agreement in its final form. 
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Lease. 
6.13 Defined Terms. All capitalized terms not defined herein are set forth in the 

[the remainder ofthis page has been int~ntionally left blank] 

EXHIBITN 

-5-

5282 



/ 

PARCEL LEASE EXHIBIT N 

A notary public or other officer completing 
this certificate verifies only the .identity of 
the individual who signed 
the document to which this certificate is 
attached, and not ·the truthfulness, accuracy, 
or validity of that document. · 

State of California .) 
· County of ___ .,...-__ ) 

On before me, . , a Notary Public, 
personally appeared who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the ent.ity upon behalf of which the 
persqn(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the Jaws of the State of California that the 
foregoi~g paragraph i~ true and correct. · 

WITNESS my hand and official seal. 

Signature ____________ _ (Seal) 
Signa!ure ofNotary Public 

EXHlBITN 
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PARCEL LEAS!!: EXHIBIT 0 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

To: 

Port of San Francisco 
Pier l 
San Francisco, CA 9411·1 
Attn: ExecutiVe Director 
Re: Pier 70 -- Lease No. L-[.._ ...,.--------' 

Re: Significant Change C~(tificatc for Parcel [XXJ 

This Significan~ Change Certificate (the "Certificate") is delivered to Port, pursuant to 
[Use before Certificate of Completion is issued: Section 18._1 (b )(ii)] (Use after 
Certificate of'Completion is issued: Section 1·8.1 (g)] of that certain Lease No. · . 
L-[ ], between the CITY AND COUNTY OF SAN FRANCISCO, operating 
by and through the SAN FRANCISCO PORT COM.MISSION ("Port") and 

-------------("Tenant"), and dated----------
--(as may be amended, the "Parcel Lease"). 

[Use before Certificate of Completion issued·: Tenant has requested ~art's consent to a 
s·ign~ficant Change (~s that term is defined in the P~rccl Lease), which consent is governed 
by Section 18.1 ofthe Parcel Lea.se: In satisfaction of Section 18.l{b)(i1) ofthe Parcel 
Lease, the chief financial officer of Tenant hereby certifies to Port the follovving 
information regarding the proposed Significant Change 

List (each) Purchaser: 
---~------

· List Ownership litterest of (each) Purchaser: ___ ·% % 

Purchase price for (each) 
Purchaser: 

-----~~----~----

Net Sale Proc-eeds 
(as defined in the Par~d L.case) 
owed to Port (if applicable): ---------

In connection with the Significant Ch_ange desc~ibed in this Certificate, Port [is/is not] 
owed a share of Sale Proceeds in accordance with Section 3.6 of Exhibit D <;>f the Parcel 
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Lease. [Add if Port·is.owed a share of Sale P.roceeds: A calculation to get to Port's share 
of Sale Proceeds is attached as Exhibit A to thi~ C~rtificate.] 

[Use after Certificate of Completion issued: Pursuant to Section 18.1 (g) of the Parcel 
·~case, the chief financial officer of Tenant hereby certifies to· Port the following 
information regarding the Significant _Change: 

List {each) Purchaser: _____ ----:---

List Ownership Interest of (each) Purchaser: __ % % 

Net Sale Proceeds 
(as defined in the Parcel Lease) 
owed to Po~·t (if applicable): ________ _ 

·In connection with the Significant Change described in this Certificate, Port [is/is not] 
owed a share. of Sah~ Proceeds in accordance with Section 3.6 of Exhibit D of the Parcel 

. . . . · ... · · _. ·:. · .. ·: ··.-sr.·.-:'•·'·•·;,-:· .... .,. . 
Lease: [Add if Port is· owed ·a·.:s·hareiof-sa·let:P.r.oce"et:ls:"A calculation to get to Port's share· 

· of Sale Proceeds is attached as Exhibit A _to this Certificate.] 

Furthermore, Tenant hereby reaftirms that it will continue to be obligated under all the 
terms and conditions of the Parcel Lease and Tenant will be, if not already, a-Qualified . 
Transferee immediately following th.e Significant Change. As the chief financial officer of 
Tenant, the undersigned certifies that this Cef1ificate is true, accurate ~nd complet~. 

This .Certificate is made as of , 20 [ ] and is for the benefit and 
protection of Pmt, wi~h the ·underst~nding that the Port shaH have the .right to rely upon this 
Certificate. 

[NAME OF TENANT]· 

By: ________ --'----
Name: 

-----~~~---------
Title: Chief Financial Ofticer 
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PARCEL LEASE EXHIBIT P 

~ORM. OF TENANT ESTOPPEL CERTIFlCA'JE 

The und~rsigned, [ . : · . . , a ] ("Tenant"), is the 
tenant of the real property having an address at ] [ ] . 
within the 28-Acrc Site at Pier 70 located in San Francisco, California (the "Property"), 
and hereby certifies. to the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Coinmission ("Port") [and to 
_______ · _____ l the following as of the date set forth below: 

1. That there is·presently in full force and effect Lease No. L-.__[ ____ _. 
dated as of [ ], 201 U, (a~ may be modifi<:;d, assigned, supplemented ~nd/or 
amended as set forth in paragraph 2 bel.ow, the "Lease"), between Tenant, as tenant, ~nd 
Port, as lal).dlord, covering the Property and other improvements, as further described in 
the Lease (the "Premises"). 

2. That the Lease has not been n:todified, assigned, supplemented or amended 
except as follows: · ·· 

. 3. That the Lease represents the entire agreement between Port and Tenant 
with respect to the .Premises. 

· 4. That the commencement date under the Lease was[ __ ), 201 Ll, and the 
expiration date of the Lease is L_], 20U. 

5. That the present minimum monthly base rent which Tenant is paying 
under the Lease is $ -----

6. · [adcUf a·PJJiicable:] That the ·Percentage Rent (as defined in the Lease) 
paid by Tenant for the most recent full calendar ~onth prior to the date set forth be.low 
\vas$. .] ( . 

7. That the security deposits held by Pon under the terms of the Lease are a.s 
follows:$ -----

8. That Tenal'l:t has accepted possession of the Premises and that, to the best 
ofTenant's knowledge, all conditions ofthe Lease to be satisfi~d by Port have been 
completed or satisfied to t~e satisfaction of Tenant. 

9. That, to the best ofTenant's knowledge, Tenant, as of the date set forth 
belo\v, has no right or claim of deduction, charge, lien or offset against Port u.nder the. 
Lease or otherwise against the rents or ·other charges due or to become due pursuant to 
the terms of the Lease other than · 

~ . 
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l 0. That, to Tenant's actual" knowledge, P.ort is not in default or.breach of the 
Lease, nor has Port committed an act or failed to act in such a manner, which; with the 
passage of time- or notice or _b<?th, would result i~ a default or breach of the Lease by Port. 

11. That, to the best ofTeminfsknowledge, Tenant is not in default or in 
breach of the Lease, nor has Tenant committed an act or failed to act in such a-manner
which, with the passage of time or notice or both, would result in a default or breach of 
the Lease by Tenant. 

12. Tenant is not the subject of any pending bankruptcy, insolvency, debtor;s 
relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
with respect to any of the foregoing. . 

13. The Initial Improvements h~ve [been Completed _and a Certificate of 
·Completion under the Vertical DDA has been issued by the Port and recorded in the 
Official Records] [not been complett,;d but approximately XX% has been completed to 
qate] [has not yet commenced]. · 

14. . [Note: Use only Whe"re-ltiitial.lmpr~venien"ts· have~ beeri:.~oni;pletetl] 
Attached as Schedule 1 is the most recent Leasing Activities Report delivered by Tenant 
to.Port pursuant to Section 9.3. 

This Certificate shall be binding upon Tenant and inure to the benefit of Port, L · 
___ '] and [i ts/t~eir respe~ti ve] successors and assigns. 

Dated: ______ , 20_. 

),a[ __ __, 

By: _____ ~~-----------
. Name: --'-----------

Title: _________ _,__ 

By: -----------------
Name: 

--------------~----- Title: _________ .....;.;.__ 
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PARCEL LEASE EXHIBIT Q 

FORM QF SUIJTE;NANT ESTOPI'EL CERTIFICATE 

. The undersigned, ("Subtenant"), is the subtenant of a 
portion ofthe real property located at 1. commonly known.as 

, within the 28-Acrc Site at Pier 70 in San Francisco, California, pursuant to 
-th_a_t -ce-r-ta-iJ-1 Sublease (as de-fined.below) between. Subtenant and · { 

("Sublandlorcl"), and hereby"certifies.to the City and County of San Francisco, a 
municipal corporation, operating through the San Francisco Port Commiss"ion ("Port"), 

. Sublandlord, [and to . th~ following to the best of 
Subtenant's knowledge_ after diligent inquiry: [i\i"5i'e·:.:~sra·nii~~r:tf:~i~~~~nVe~·a·H~t=,fbrt~11n 
the·i(.)~ri:ei.:J~a·s~l · · · · 

- J. That there is presently in fulll.orce and effect a suolease (as modified, 
·assigned, supplemented and/or amended as set forth in paragraph 2 below, the "Sublease") 
<;lated as of , 20_, between Subtemint and Sublandlord, cov_ering property 
located at [ ], as fu~ther described in the Sublease (the·"Subleased. 

· Premises"). A true, correct and complete copy of the Sublease is attached hereto as 
Schedule 1. 

2. That.the Sublease has not been modified, assigned, supplemented or 
amended except as follows: · 

3. That the Sublease is su.bject to the terms and conditions of that certain 
Lease No. L-[XXXXX] bet\ycen Port an~ [ ] ("Masicr Tenant"), as may 
have been amended from time to time (as amended, the "Master Lease") [lnsei;t-if . 
applici'ibl~] ~md to the terms and conditions ofthat certain Master Sublease between 

.. Master Tenant and rentity in which tax credit investor has an interest], as may have been 
amended from .time to time (as amended, the "J\1aster Sublease"]. 

4. That the Sublease represents the entire agreement between Sublandlord 
. and Subtenant with respect to the S1.;1bleased Premises. 

5. That the commencement date under the Sublease wtiS -------= 
20 . , and- the expiration date of the Sublease is , 20 . 
Subtenant has no options to lease addi~ional space, "no rights of refusal with respect to . 

· leasing additional spac_e, and.no renewal options [except as follo-ws: 

----------------------~--~----~---------·-1 . . 
6. That the present minimum monthly rent which Subtenant is paying under 

the Sublease. is $ . All rent, charges.and other payments.due 
Sublandlord under the Sublease have· been paid t9 and including . , 

---·-----'-.,.--
20 -

PARCEL LEASE EXHIBIT Q 

5288 



7. That, if applicable, the present percentage rent payable by Subtenant on a 
[monthly/quarterly/annual] basis is percent of_· _____ _ 

8. That the security dcposit.held by Sl!blandlord .under the term·s of the 
Sublease is$ and Subh,mdlord (or any other party) holds no other 
qeposit from Subtenant for security or otherwise. 

9. That Subtenant has accepted possession oft~e Subleased Premises and 
that all conditions of the Sublease to be satisfied by Sublandlord have been completed or · 
satisfied to the satisfaction of Subtenant (including completion of any landlord work and 
payment in full of any tenant allowance) [except as foiiQws:_. -'----------' 

10. That Subtenant, as ofthe date set forth below, has no right or claim of 
deduction, charge, lien or offset against Sublandlord under the Sublease.or otherwise 
against the rents or other charges due or to. become due pursuant to the terms of the 
Sublease [other than __________ _, 

· II. · That, .to Subtenant's ac.tual knowledge, Sublandlord is not in default or 
breach of the Sublease or the Master Le<l:se, [or Master·Sublease], nor, to Subtenant's 
actual knowledge, has Sublandlord committed an act or failed to act in such a manner, 
which, with the passage oftime or no~ice or. both, would result in a default or breach of · 
the Sublease or the Master Lease [or Maste~ Subl~ase] b)_' Sublandlord [other thai). 

12. That S1,1btenant is not in detault or in breach ofthe Sublease, nor has 
Subtenant con~mitted a'n act or failed to act in such a manner whie<h, with the passage of 
time or notice or both, would result in a default or breach ofthe Sublease by Subtenant 
[other than · 

13. That Subtenant is not th~ subject of~ny pending bankruptcy, insolvency, 
debtor's relief: reorganization, receivership, or similar proceedings, nor the subject of a 
ruling with respect to any cifthe foregoing. 

14. · The undersigned hereby certifies that he or she is duly authorized to sigh 
and deliver t!1is Certi ticate on behalf of Subtenant. . 

· · 15. ·'Subtenant's actual knowledge" me.ans the actual knowledge of 
[ \,),Subtenant's [ ], afier 'investigation of Subtenant's appropriate 
records ot: and operations at, the Subleased Premises. [Ndie:·iin~~:~r.hriarne·of per-son · 
wh.ti. wol.ild!~e bes't .able to. mai<e:tne .a~()li~ai:ii~:'st~.t~~·e~t~:] 

This Certificate shall be binding upon St{btenant and inure to the benefit of Port, 
Sublandlord, I ·] and th~ir respective successors and assign~. 

Dated: ----' 20. __ . 
[Insert name of Subtenant] 

By: 
Name:·-·--· 
Title: ------------------------
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PARCE~ LEASE EXHIBIT R 

FORM OF NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This NOJ'Ii-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement") is made as 
of [ , 20XXX] (the "Effective Date"), by and among the CITY AND COUNTY OF SAN . 
FRANCISCO ("City"), -operatii1g by and through the SAN FRANCISCO PORT COMMISSION 
("Port"), l , a · ("Sublandlord"), an:d 
'--~-:---:--::--:---:----.1' a ("Subtenant"). The exhibits and the 
recitals and this Agreement are construed as a single instrument and are refe~red herein as this 
"Agreement." 

RECIT-ALS 

A. Port imd Sublandlord entered into that certain Lease. No. L.:xxxx as may b~ 
amended from tirne to time dated· . 20XXX], ("Master. Lease") pursuant to 
which Port leased· to Sublandlord that certain premises having an address at . 
!:=--.,...--.,..-,,..,...,..---,,.---.~ (the "Master Premises"), located in the City and County of San 
Francisco, California. · · · · · · 

· B. Subtenant desires to sublease from Sublandlord [ :.:ins'efi~:d~scriptien~ef pt:cmises~ 
i.e. suite··.o·t: flooi-.numbers·] within the Master Premises.(the "Subleased Premises") pursuant to 
the tem1s of the Sublease Agreement between Stiblandiord and Subtenant, dated as of 

· (the "Sublease"): A summary in· all material respects ofthe 
material terms of the Sublease. certified by Sublandlord' s officer as tru~, correct, and complete, is 
att?ched hereto as Exhibit A ("Sublease Summary"). A true, correct, and complete copy of the 
Sublease is· attached hereto as Exltibit B. 

NOW, THEREFORE, in consideration of the. mutual covenants and conditions 
contained herein, Port, Sublandlord and Sub~enant agree as follows: · . . 
1. SUBLEASE SUBJECT TO MASTER LEASE. 

The Sublease is subject and subordinate at all times to the Master Lease and all of its 
provisions, covenants and conditions. · 

2. PRE-CONDITIONS TO RECOGNITHlN. 

· Port has no obligation to com·ply with Section 4 if the Master Lease is terminated as a · 
result of Sublandlord exercising its termination option due to change in Laws in accordance with · 
[Sectioi1 7.3 of the Master~r.,ease], or due to casualty or condemnation in accordance with . 
[Articles i4-and.l5 of"the:Master-Lease], or unless all of the following conditions are satlstied as 
of the effective date: the Master Lease tem1inates ("Master Lease Termination Date"): 

. (a) Subtenant is not then in default ·under the Sublease (after expiration of any 
applicable notice and cure periods); · 

(b) Subtenant delivers to Port, promptly following Port's notice to Subtenant 
that the Master Lease has terminated, an exec~ttcd estoppel· certificate, substantially in the form 
attached hereto as Exhibit C certifying as of the Master Lease Termination Date, among other 
things: (i) that the attached Sublease and Sublease Summary are true, corre~t,.and complete 
copies, and that the Sublease is i_n ftill force and effect, or if such Sublease is not in full force and 
effect, ·so stating, (ii) which amendments, if any, to the Sublease have been previously approved, 
by Po it in writing, including the dates of approval; (iii) t~e dates, if any, to wh_ich any rent and 
other sums payable ttlereun,der have been paid, (iv) that Sublandlord is not in default, nor is it 
aware of any evci1ts which, with the passage of time or notice or both, would result in a default, 
except as to those spcci:fjed in said certificate; ·and (v) that Subtenant is not in default, nor is it 
aware of any events which, \vith the passage of time or notice or both, would result in a default 
ex~ept as to those specified in said certificate. 

I . 

5290 



. (c) Without limiting Section 1, from and after the Master Lease Termination 
Date, Subtenant hereby agrees that the provisions of [Arti,cle. 45 (Port and City·Special 
Provisions)] of the Master Lease (collectively, the "Speci.al Provisions") are deemed to be · 
incorporated by reference and made a part of the Sublease as if set forth in full in the Sublease, 
except that the term "Tenant" in such sections will mean the. Subtenant; and 

(d) [Note: Insert if Master Lease includes section. related to Port's 
reservation of rights.] As described in Section 1 :l (l) of the Master Lease, Subtenant hereby 
agrees that Port '"'ill haye the contiriuing· rights described in such section ( \yithout being.in 
default under the Sublease) and ·in the event of any conflict with the Sublease, the tenns of such 
section of the Master Lease will control. 

3. No OBLIGATION TO RECOGNIZE CERTAIN SUBLEASE PROVISIONS. 

Notwithstanding Sectioll 4; Subtenantagrees and acknowledges that Port's recognition of 
the Sublease from and after the Master Lease Termination Date, docs not include, and in no 
event will Port be subject to, liable for,.or bound by, any term or condition in the Sublease for 
any of the following: · · 

(a). Any security deposit, prepaid rent or other charges previously paid· by 
Subtenant to Sublandlord, unless such deposits, prepaid rents, or other charges arc transferred to 
Port; . 

(b) Any·sublandlord indemnity obligation or sublandlord waiver or release of 
claims under the Sublease for the benefit of Subtenant or any other party; 

(c) . Any requirement or obligation ofthc Sublandiord to.pay (i) any unpaid or 
unreimbursed tenant iii1provement allowance (provided, however, if Subtenant incurs cpsts after 
the Master Lease Termination Date that arc reimbursable from any remaining and unpaid tenant 
allowance ("Reimbursable Subtenant Costs"), then so long as Subtemint is not in default under the 
Sublease and Subtenant provides Port with all the infonnation required in the Sublease for 
Sublandlord to confirm or validate the amount of the tenant improvement allowance payable to. 
Subtenant, and Port has validated such costs, then Subtenant may receive a rent credit of up to 
fifty percent (50%) of the monthly base rent then payable until the Reimbursa]?lc .Subtenant 
Costs are fully reimburseq, or (ii) any liquidated damagC?s; 

(d) Any requirement or obligation of the Sub landlord to perform tenant 
improvement work; provided, however, if any such tenant improvement work has not been. 
completed by the Master Lease Termination Date (the "Incomplete TI Work~'), then so long as 
Subtenant is no~ in default under th.e Sublease, Subtenant will have the right to perform the 
Incomplete n Work a1,1d will receive a rent credit of up to fiily percent (50%) ofthe monthly 

· base rent then payable until Subtenant ha~ received a rent credit equal to the Remaining TI Cost: 
"Remaining TI Cost" means (i) the estimated cost set forth in Sublaridlord's last monthly progress 
report for the month immediately prior to the Master Lease Termination Date, or (ii) if Port did 
not receive the monthly progress· report for the month immediately prior to the Master Lease 
Termination Date, then Port's determination of the estimated cost to complete the Sublandlord 
Work will be based on the progress reports received (including the estimated cost to compl,ete 
the remaining Sublandlord Work) and the work completed to date. In no event will the 
Remaining TI Cost exceed the Sublandlord's estimated cost to complete the Sublandlord Work 
set forth in the mos~ recent progress report. 

(e) Any Subtenant right of lirst otTer to purchase, first negotiation to purchase 
or fii·st refusal to purchase Subl.m;tdlord's interest iri the Subleased ~>~emises; 

(t) . Any Sublease term, inclu~ing options to renew, tha.t extend ·beyond the 
scheduled expiration date'ofthe Master Lease; 

(g) · Any sublandlord obligation to pay or be llablc for ~my indirect, 
consequential. incidental, punitive or special damages; 
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(h) Any limitation on Subtenant's obligation to indemnify any sublandlord 
parties based on Subtenant's insurance coverage; · 

(i) Any limitation on sublandlord's ability to transfer its interest in the 
Sublease (including any requirement to deliver prior notice to Subtenant or obtain Subtenant's 
prior approval); and · · · 

. . 
(j) Any confidentiality obligations set forth in the Sublease, whether as the 

landlord under the Master Lease or the Sublease, to the extent that such obligations conflict with 
Port's obligations under the Public Records Act or the City's Sunshine Ordinance; ' 

(k) · Any modification or amendment of the Sublease made without Port's 
written consent that increase Sublandlord's obligations under the Sublease or decrease the 
Subtenant's obligations under the Sublease unless sucli amendment" or modificatiqn has . 

· previously been approved by Port in writing. · 

(I) Any sublease provision that conflic"ts with.Sectiolll8.3(a)"(QualitYing 
Subleases) of the Master. L~ase. 

4. RECO.GNITION OF SUBTENANT RIGHTS •. 

' · Provided all the conditions set forth in Sectfon 2 arc· fylly satisfied, and further 1subject to 
the.Iimitations set forth in Sections 3 a11d 5, ifthe Master Lease tern~inates for any reason other 

· than Sublandlord tern1inating the Master Lease due to change in laws, casualty or condemnation 
as.described in Section.2, Port agrees that from and after the Master Lease Termination Date: 

· Port will (i) not disturb Subtenant's tenancy under the. Sublease; (ii) perform the obligations of 
st.iblandlord under the Sublease arising after the Master Lease Termination Date until such 
obligations are assumed by another sublandlord or.other transferee of Port's interest in the 
Sublease, and (iii) recognize Subtenant's rights under the Sublease with respect to the Subl~ased 
Premises. 

5. ATTQRNMENT. 

Following the Master Lease Termination Date, Subtenant will attorn to Port and continue 
to perform all of Subtenant's obligation~ under the Sublease for the benefit of Port or any future 
sublandlord or other assignee· of Port's rights under the Sublease. For such purposes, as between· 
Port. and Subtenant, notwithstanding the termination of the Master Lease as between Port and 
Sublandlord, the provisions of the Master Lease will be deemed to continue to apply to, and will 
continue to be incorporated by reference into, the Sublease, and Subtenant will continue to 
comply with such provisions, to the same extent that such provisions were incorporated into and 
Subtenant was required to comply.with such provisions pursuant to the terms of the Sublease . 
prior to the Master Lease Tennination Date; provided, hoWever, if there is any conflict between 
Subtenant's obligation to comply with such provisions in "the Sublease and the Special 
Provisions, the Special Provisions will control. 

.'6. SELF~OPERATIVE PROVISIONS. 

The provisions contained ir! Sections 2(c), fN9te: irisert·~as ~pplic~ble: 2(d}/, 3, 4, 5 are 
to be effective and self-operative without the necessity ofthe execution or delivery of any other 

·documents on the part· of e~th<:r Port or Subtenant ... 

7. . . NOTICE AND OPPORTUNITY TO CURE UNI>ER SUBLEASE. 

Port will be entitled to notice and the opportunity to cut:e any default by Sublandlord 
under the Sublease as follows: 

(a) Subtenant will give Port a copy of any and all notices of an event·of 
default (i.e., following the expiration of any notice and cure period) from .time to time given to 
Sublandlord as sublandlord under the Sublease, by Subtenant ~t the sa·me time as and whenever 
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any such notice will thereafter be given by Subtenant to Sublandlord. Such notice will be 
addressed to Port in the manner for delivery of notices provided in the Master Lease. 

(b) In the case of any notice of default given by Subtenant to Sublandlord .and 
Port in accordance with Secti.on 7(a), Port will have the same right (and time period) to cure 
Sublandord's default as given to any mortgagee under the Sublease, and Subt~nant will accept 
such perform.ance by or a~ the iJ;lstancc of Port as iftl1e same had been made by Sublandlord. 

. . 
8. BROKERAGE FEES. 

Sublandlord ahd Subtenant each acknowledge that Port's execution hereof does not 
operate to impose on Port any liability or obligation whatsoever in connection with the payment 
of any brokerage or finder's fees or commissions in connection with or relating to the Sublease. 
In the event any broker, agent or finder makes a claim against Port for payment of any such fees 
or commission, Sublandlord will indemnify, defend, and hold harmless Port from any losses 
arising out of such claim.. · 

9. No ASSUMPTION OF SUBLEASE. 
. . . 

· Except to the extent specifically provided under Section 4, Port will have no liability or 
obligation t_o Subtenan~ relating to Subtenant's·occupation of the Subleased Prem~ses unde~ the 
Subleaseo and Port does·not assume any of the obligations ofSublandlord s~t forth therein . 

. 10. REPRESENTATIONS AND WARRANTIES • 

. 10.1. Summary of Material Terms. Sublandlord and Subtenant represent and warrant 
to Port that the Sublease Summary is true and correct, and includes all of the Sublease matyrial 
terms. 

10.2. Copy ofSublease. Sub landlord· and Subtenant represent and warrant to Port that 
attached as .!Jxhibit B is a true, correct, and complete copy of the Sublease and that the Sublease 
complies with Sections 18.3 (Subletting by Tenant) and 18.4(b) (Conditions for Issuance ofNon
Disturbance Agreements) ofthe Master Lease. 

10.3. Sitblandlqrd Representations and Warranties. Sublandlord represents and 
warrants to Port that as of the Effective Date: 

. (a) to the best, of Sublandlor~~s knowledge, Sublandlord is not in defau.lt or in· 
breach of the Master Lease, nor has Sub landlord committed ·an act or failed to act in such a 
manner which, with the passage of time or notice or both, would result in a default or breach of 
the Master. Lease; · 

(b) to the best of Sublandlord's knowledge, Sublandlord has no right or claim 
of deduction, charge, lien or offset against Port under the .Master Lease or otherwise against the 
rents or other charges due or to become due pursuant to the t~rms of the Lease; 

. (c) to Sublandlord's actual knowledge, Port is not in clefault or breach of the· 
Master Lease, nor has Port committed an act cir failed to act in such a manner, which, with the 
passage of time or notice or both, would'r.esult in a default or breach ofthe.Master Lease by Port; 

.and · 

·(d) Sublandlord is. not the subj"'ect-~f any pending bankruptcy, insolvency, 
debtor's relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
w~th respect to any of the foregoing. 

11. · EXCULPATION. 

SuhlaQdlord and Subtenant each covenant and agree that Port and City will not be 
responsil?lc for or liable for, and, to the fullest extent allo·wcd·by law, each waives all rights . 
against City, Port and their agents and release City, Port and their agents from any and all losses 
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or liabilities relating to any disputes that may exist between Sublandlqrd and Subtenant relating 
to the Sublease or the Subleased Premises .. 

12. GENERAL. 
• j• 

12.1. Successors and Assig1is. This Agreement will ~e-binding upon, and inure to the 
benefit ot: the parties ~ereto and their respective successors, heirs, administrators and assigns. 

12.2~- Counterparts. This Agreement may be executed in rwo or more counterparl<>, 
each of which will be deemed an original, but all of which taken together will constitute one and 

, the same instrument. 

12.3. Amendment. Neither Hiis Agreement nor any of-its terms may be "terminated, 
amended, or modified except by a written i~strument executed by the parties. 

12.4. Gm,erni11g Lmv; Selection of Forum. This Agreement will be governed by,_ and 
interpreted in accordance with, the laws of the State of California and the City Charter. As par.t 
of the consideration for- Port's entering into this Agreement,- Sl;lblandlord and Subtenant agree. 
that all actions or proceedings arising directly or indirectly under this Agreement may, at the sole 
option of Port, be litigated in courts within the State of California, and Sublandlord and . · 
Subtenant c~nsents to the jurisdiction of any such state or federal court, and conse):lts that any 
service of procc~s in_ such action or proceeding may be made by .personal service upon 
Sublandlord or Subtenant wherever Sublandlord or Subtenant, as _applicable, may then be 

·-located, or by c·ertitied or registered-mail directed to Sublandlor.d at the address set forth in the 
-Master Lease for the delivery of notices and Subtenant at the address set forth below (or at such 
other address as may from time to "time be specified by written notice to all parties to this 
Agr~ement): · · · · 

-
To Subtenant: 

With a copy to: 

· 12.5. Attomeys' Fees. If any party brings an action or proceeding (including any etoss
co·mplaint or counterclaim) against any other party by reason of a default, or otherwise arising . 
out of this Agreement. the prevailing party in such action or proceeding will be entitled to 
recover from the other party its costs and expenses of suit, including but not limited to 
reasonable attorn_cys' fees, which will be payable whether or not sucl:l action is prosecuted to 
judgment. "Prevailing party" will include a party wbo substaritia~ly obtains or defeats, as the 'case 
may be, the relief sought in the action, whether by compromise, settlement, judgment or- the 
abandonment by the other part-y of its claim or defense. Attorneys' fees under this Sectio~z 12.5 
will include reasonable attomeys' fees and all other reasonable costs and expenses incurred in 

·connection with any appeal. For purposes of this Agreement, reasonable fees of attomeys of the 
Office of the City Attorney will be based on the fees regularly charged by private attomeys with 
an equivalent number of years of professional experience (calculated by reference to earliest'year 
of admission to the Bar of any State) who practice in San Francisco in law firms with _ 
approximately the same number ofattomcys as employed by the Office of~he City Attorney. 
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IN WITi~:ESS \\'HEREOF the parties have executed this Agreement as Of the date first 
above written. · 

Port: 

Sub/andlord: 

Subtenant: 

CITY AND couNTY oF s·AN FRANcisco·, 
a municipal corporation, operating by and through the 
SAN' FRANCISCO I,ORT COMMISSION 

By: __ ~----------------------------
Name: --------------------------------
Title: 

--------~--------------~--------

(INSERT SUBLANDt_,ORD SIGNATURE BLOC~] 

. ' 

By: ____________________________ ~-----

Name: 
------------------~-------------

Title:----------------

[INSERT SUBTENANT SIGNATllRE BLOCK] 

By: ____________________________ _ 

Name: ________________ ~---------------

Titfe: ----------------------------------
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EXHIBITS 

INSURANCE REQUIREMENTS 

[Note: Insurance requirements for Form of Parcel lease to be reviewed by City's Risk 
Manager for adequa~y every 5 years fro'm approval"of DDA.] 

20.1 · Property and Liability Coveraf!.e. 

(a) Required Types and Amounts of Insurance. Except as· more specifically provided 
in this ExhibitS, Tenant will, at no cost to Port, obtain and maintain, and cause to be in effect at 
ali times t:h.e types and amounts of insurance detailed below. Such insurance shall remain in 
·place from the Commencement Date to tlie later of (i) the last day of the Term, or (ii) the last 
day Tenant (A) is in possession of the Premises ot (B) has the right of possession of the· Premises 
(except as otherwise specified in this Exhibit S). 

(i) Builders Risk Insurance. At all times during construction prior to 
Completion of the Initial Improvements [and Deferred Infrastructure], and during any period of 

. Subsequ_ent Construction, Tenant will maintain, or re,quire to be maintained, on a form 
-reasonably approved ·by Por.t, builders risk insurance (or its equivalent for any Subsequent 
Construction, which may include coverage under a propertv. insurance program as referenced 
under Section 20.1(a)(ii)) in the amount' equal to the 100% replacement cost value of any 
existing structures being rehabilitated or restored, and.lOO% of all new construction, including 
all materials and equipment to be used/incorporated on or about tfie. Premises, and in transit 
or storage off-site, against all risk or "special-form" hazards, and earthquake and flood 
insurance (subject to Section 20.1{a)(ii))'including risks from any and all testing of any 
equipment, including Tenant' as named insureds, wit~ any deductible not to exceed One 
Hundred Thousand Dollars ($100,000) (except. as to earthquake and flood insurance for which 
the deductible will be in accordance with the requirements of Section 20.1 (a)(ii)), provided 
however that Tenant may request approval from the Port, which shall not be unreasonably 
withheld, of a higher deductible . .If available at commercially reasonable rates, such builders 

, ris~ insurance will also extend to. cover the peril of terrorism. · · · 

(ii) Property Insurance; Earthquake and Flood Insurance. 

(1) P.roperty Insurance. Upon Completion of the Initial Improvements, 
and upon completion of Subsequent Construction of any additional Improvements, Tenant will 
maintain, or require to be maintained, property ir:tsurance policies with coverage at least as 
b,road as Insurance Services Office form CP 10 30 06 95 ("Causes of loss Special Form" (or. its 
replacement)), in an amount not less than 100% of the then-current full replacement cost of 
th~ Improvement's including any foundations, pilings, excavations and footi~gs, including 
increased cost of construction and demolition of damaged and undamaged structures due to 
the enforcement of Laws, (with any deductible not to exceed not to ex<;eed One Hundred 
Thou.sand Dollars· ($.100,000} (except as. to earthquake and flood insurance). If available at 
commercially reasonable rates, such insuranc:e will extend to cover the peril'of terrorism. In 
addition to the foregoing, Tenant may insure its Personal Property in such amounts as Tenant 
deems appropriate; and P9rt will have no interes~ in the proceeds of such Personal· Property 
insurar:~ce. 

(2) . Earthquake Insurance. 

. (A) During Construction of the Initial Improvements, 
earthquake insurance will be in an amount equal to at least the lesser of (i) the Probable 
Maximum loss to the Initial Improvements or, (ii) the maximum amount that is available at 
commercially re(Jsonable rates from recognized insurance carriers (with a deductible of up to 
but not to exceed-ten percent (10%)) of the then-current, full replacement cost of the Initial 
Improvements without sublimits for excavations and footings; provided that earthquake 
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coverage is available at commercially·reasonable rates),. except t.hat a greater deductible will be 
permitted to the extent that such coverage is not available from recognized insurance carriers 
or at commercially reasonable rates). "Probable Maximum Loss" means the scenario upper loss 
(SUL) estimate of damage that may occur to the structures with a ninety percent (90%) 
confidence of non-exceedance as a result of an earthquake with a.return period of 224 years· as 
determined prior to Completipn of the Initial Improvements and thereafter hot less frequently 
than every ten (iO) years by a consultant chosen and paid for by Tenant who is reasonably 
satisfactory to Port; and 

(B) From and after Completion of the Initial Improvements, 
earthquake insurance will be in an amount equal to at least the lesser of (i).the Probable 
Maximum loss to· the Improvements, or (ii) the·amount that is available at commercially . 
reasonable r.i;ites from rec::ogniied insurance carriers, in each case, with a deductible of up to 
but not to exceed an· amount that is necessary to make such earthquake insurance available at 
a commercially reasonable rate. · 

(3) Flood Insurance . 

. (A) . If the Premises is in a designated flood zone as qepicted on 
current Flood Insurance Rate Maps ("FIRMs:) issu·ed by the U.S. Department of Homeland . 

· Security's Federal Emergency Management Agency ("FENIA") or its successor,. then Tenant will, 
during construction of the ln'itiallmprovements or any Subsequent Construction, obtain flood 
insurance from recognized insuran·ce carriers (or through the National Flood Insurance Program 
("NFIP"}) equal to the maximum. amount of the then current, full replacement cost of the Initial 
Improvements or Subsequent Construction, as applicable, (including building code upgrade 
coverage and without any deduction being made for depreciation), with a deductible of up to 
but not to exceed ten percent (10%). Such Insurance will reniain in full force and effect from 
and after the Completion of the Initial Improvements in amount equal to the maxlmu'm amount 
of the then-current, full replacement cos·t of the lmprovenients·(including the valu·e of any and 
all Subseq_uent Construcpon). 

(B) If the subject parcel is not in a desjgnated·flood zone as 
depicted on. current FIRMs issued by the ·FEMA or its successor, Tenant will, during construction 
of the Initial Improvements, obtain flood insurance, to the extent available at commercially 
reasonable rates from recognized insuranee carrier~ (or through the NFIP), in an amount equal 
to the maximum amount of the then-current, full replacement cost of the Initial Improvements 
(including quilding code upgrade coverage and without any deduc~ion being made for 
depreciation), with a deductible of up ~o but not to exceed ten percent.(lO%), except that a 
greater deductible will be permitted to the extent that flood .coverage is not available from 
recognized insurance carriers (or through the NFIP) at commercially reasonable rates; a·nd 

From and after Completion of the lniti<;~llmprovements, flood 
insurance will be in an amount equal to at least the amount available at commercially 
reasonable rates from recognized insurance carriers or through the NFIP, with a deductible of 
up to but riot to exceed an amount that is nec~ssary to make flood insurance available at 
commercially reasqnable rates. · 

. . 
(4) Exceptions for Earthquake and Flood Insurance. If Tenant 

determines that earthqua·ke or flood insurance should not be carried on the Improvements 
because it is not (or no longer) available at commercially reasonable rates (or through the NFIP 
for flood insurance) or, in Tenant's reasonable business judgment, is imprudent, then Tenant 
will r·equest in writing Port's consent to the absence or deletion thereof. However, with respect 
to earthquake or flood insurance during the construction of the Initial Improvements, a request 
for Port's consent to such determination by Tenant need not be submitted and Tenant may 
make such determination in its sole discretion. Any request for Port's consent required 
hereunder will include with such request evidence supporting tenant's determination of 

.. 
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commerciai unreasonableness.or imprudence as to the applicable coverage: Such evidence 
may include quotes, declinations, and nolices of cancellation or non-renewal from leading 
insurance companies for the required coverage, percentage of overall operating expenses 

. attributable thereto, and then current industry practice for comparable mixed-use/retail/office 
projects in San Francisco. Port will approve or disapprove the absence or deletion of 
earthquake or flood insurance within forty-five (45) days after Tenant's request. If Tenant 
elects not to carry or to discontinue such coverage with Port's approval, and Port later 
determines that due to changes in Lhe industry or other changed circumstances, earthquake 
insurance or flood insurance, as applicable, has become commercially available at reasonable 
rates, then Port may notify Tenant tHereof, and Tenant will add such ceverage to its policy as 
· soo~ a·s reasonably practicable thereafter. · 

(iii) · CommerCial General Liability Insurance. Tenant will maintain, or require 
to be maintained ~~commercial General Liability" insurance with coverage at least as broad as· 
Insurance Services Pffice form tG 00 01 io 93 (or its replacement) insuring against claims for 
.bodily inju·ry (including_ death), "property. damage,.personal injury and advertising injury, 
·including coverage" for premises operations, blanket contractual liability (to the extent possible 
under the above-referenced policy form or under a separate policy form) which includes 
coverage extending to the Indemnity in Section 19, broad for:m property damage,- explosion, 
collap~e and .und~rground hazards, independent contractors, products a.nd·completed 

· operations, with such insurance::. to afford protection in an amount not less than Fifteen Million 
Dollars ($15,000,000) per occurrence and annual aggregate, and Fjfteen Million Do!lars 

. ($15,000,000} products a_nd completed operations aggregat~, and deleting any exclusions for 
care, custody and control of real property. Such policy will have ·a self-insureq retention not to 

· e~ceed $500,000 per occwrence with Tenant solely responsible for such self-insured retention. 
Within thirty {30) days after the Substantial Completion of the Initial Improvements, or 
completion of any Subsequent Construction requiring Port's approval under Article.:._ and 
annually for ten. yea.rs thereafter, Tenant, or its succe.ssors and assigns, will provide Port with 
evidence that Tenant's Commercial General Liability insurance includes completed operations 
coverage _for the Initial Improvements or Subsequent Construction, as applicable. ·. 

In addition, if Tenant has (or is required under Laws to have) a liquor license and 
. is selling or distributing alcoholic beverages on the Premises, then Tenant will maintain or 
require to be maintained "liquor liability coverage with ,limits not less than Three Million· Dollars 
($3,000,000) and Tenant will require any .Subtenant or operator who has (or is required under 
Laws to have) a liquor license and who is selling or distributing alcoholic. beverages on the 
Premises, to maintain such coverage. All liability insurance may be provided under a 
combination of primary and umbrella excess policies (includin·g blanket policies) and may· be. 

· provide~ under policies with a "claims made" trigger as provi~ed in Section 20.1 (b)(viii). 

(iv) Workers' Compensation Insurance. During any period in which Tenant 
has employees, as defined in the California labor Code, Tenant will maintain, or .require to be 
maintained, policies of workers' compensation insurance providing statutory limits, including 
employer's liability coverage with limits not less than One Million Dollars {$1,000,000) each 
accident and policy limit by disease {except·that such insurance in excess of One Hundred 
Thousand .($100,000) each accident may be covered by a so-called "umbrella" or "excess 
coverage" policy) covering liability for all persons directly ·employed by Tenant in connection 
with the use, operation and maintenance of .the Premises and the Improvements: . 

. . 
(v) Boiler and Machinery Insurance. If any of the following exposures are not 

covered by.the insurance required by Section 20.1(a)(ii){l), Tenant will maintain, or require to 
be maintained, boiler and machinery insurance covering damage to or loss or destruction of 
machinery and equipment located in, on, under, around, or about the Premises that is used by 
Tenant for heating, yentilating, air-conditioning, power" generation and similar purpos·es, in an 
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amount not less than one huf]dred percent {100%} of the actual replacement value of such 
machinery and equipment. · 

{vi) Business Automobile Insurance. Tenant will maintain, or require to be 
maintained, policies of business automobile liability insurance covering all owned, non-owned 
or hired motor vehicles (including electric carts) to be used by Tenant or their Agents, affording 

. protection for bodily injury (including death) and property damage. in the form of Combined 
Single limit Bodily Injury and Property Damage p'olicy with limits of not less than Five Million 
Dollars ($5,000,000) per accident and annual aggregate. · · . · · · 

(vii) . Business Income Insurance. From ~·nd ·after Completion of the Initial 
Improvements, Tenant will-maintain business income insurance, inclu.ding loss'of rents and 
extra expense caused by any of the perils or hazards set forth in and required t<;> be insured 
pursuant to Section 20.1(a)(ii) covering an· interruption period of not less than two (2) years, 
with a limit of not less than twenty~four {2~) months' of Gross Income 

(viii}· · ~ontractor's Pollution Legal Liability Insurance. Tenant will cause to be 
maintained during the period of construction of the lnitial·lmprovements [and Deferred' 
Infrastructure} and during any periods of Subsequent Construction that could reasonably be 
anticipated to involve a Release of Hazardous Materials on or aboutthe Premises, Contractor's 
Pollution Legal Liability Insurance for any and all Losses caused by pollution conditions, that are 
sudden, accidental or gradual, resulting from the Contractor's operations, or for which 
Contractor is legally lia~le, in·connection with the construction of the lnftiallmprovements [or 
Deferred lnfrastructure]·or Subsequent Constructiqn; whether such operations be by the · 
Contractor or subcontractors, consultants or suppliers 'of the Contractor. The foregoing policy 
will contain minimum liability limits.of 5 Million Dollars ($S,OOO,OOO) per occurrence and 5 · 
Million Dollars {$5,000,000) in the aggregate with a deductible not to e~ceed One Hundred 
Thousand Dollars ($100,000). The foregoing policy will at a minimum contain cqverage for or 
be specifically endorsed to include coverage for: pollution c<;>nditions resulting in, arising from or 
in connection with: {i} bodily injury (including death}, property d9mage and environmental 
cleanup costs (on-site and off-site} resulting fro~ construction of the lnitiallmprovem~nts [and 
Deferred lnfrastructure];or any Subsequent Construction; (ii) the use or operation of motor 
vehicles (whether owned, non-owned·or l~ased} in connection wit~' construction of the Initial 
Improvements [and Deferred lnfrastructure],or any Subsequent Construction, including . 
transportation of any Hazardous· Materials t9 or from the proj~ct site, including any interim or 
temporary stcirage or transfer sites {such transportation coverage will also include 
loadi11g/!Jnloading of materials}; (iii) claims by third parties (other than a disposal site owner} 
for bodily injury or property damage arising from any disposal location or facility, both final a·nd 
temporary, to which any .waste that is generated in connec.tion with the construction of the·. · 
Improvements under the Vertical DDA (if in effect) or any Subsequent Construction under this 
Lease· or in connection with any remediation obligation of Tenant pursuant to Section 21 is 
delivered; all such disposal locations/facilities, both final and temporary, will be scheduled to 
the foregoing policy ·as Non-Owned Disposal Sites for coverage under such policy. The 
foregoing policy will b~ written on an occurrence form and be in effect duiif)g the· construction 
periods described above, or, if not available Ol) ·~n occurrenc~ form, then ~n a claims-made 
form. If the foregoing policy is written on a claims made. form, then th~ foregoing policy will be 
maintained for, or contain an extended reporting period of, at least five {5) years. The 
foregoing policy definition of "Covered Operations" or any other ~uch d~signation of services or 
operations performed by the Contractor must include all work or services performed by such 
Contractor and its subcontractors, consultants, .or suppliers. · 

(ix) Professional Liability. Tenant will maintain or require to be maintained, . 
project-specific professional liability (errors and qmissions} insurance, with.fimits not less than 2 
Million Dollars ($2,000,000) [5 Million Dollars {$5,000,000 for Historic Building Parcels and 
Parcel E4] each claim and annual aggrega~e, with respect to all professional services, including 
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architectural, engineering, geotechnical, and environmental, reasonably necessary or incidentai 
to the construction of the Initial Improvements, [and Deferred Infrastructure] and any 
Subsequent Construction with any deductible not to exceed One Hundred Thousand Dollars 
($100,000) each claim (the "lead policy"). Notwithstanding the foregoing, ho'!'Jever, Tenant 
may elect, instead of obtaining the foregoing coverages in this Section 20.l{a}(ix), to require 
that any architects, contractors and sub-contractors performing professional services in 

· connection with the Initial Improvements or any Subsequent Construction carry professional· 
liability insurance (errors and omissions) in an amount not less than 2 Million Dollars 
($2,000,000) [5 ~illion Doll!3rs ($5,000,000 for Historic-Building Parcels and Parcel E4] each 
claim and annual aggregate with any deductible not to exceed Fifty Thousand Dollars ($50,000), 
and any operators carry profess!onalliability insurance as required by contract; provided, 
however, such coverage may be provided with a lower limit for subcontractors that are local· 
business enterprises (LBEs) or are performing work under supcontracts of $100,000 or less: . 
Such insuraflce will provide coverage during the period when such professional services are 
performed and for a period of (a) three (3) years after Completion of the Initial Improvements 
[and Deferred lnfrastructure],and (b) three (.3) years for any Subsequent ConstrtJction. With 
respect to Subsequent Construction, Tenant will require that any architect, contractor "or 
subcontractor performing professional service~ in connection with such Subsequent . 
Construction, carry professional liability insur<;~nce.(errors and omissions) in ari amount not less 
than One Million Dollars ($1,000,000) each claim and annual aggregate with any deductible not 
to exceed Twenty Five Thousand Dollars ($25,000). Tenant will have the right to request a 
waiver of the requirements of this clause (ix).by delivering written request to Port and Port shall 
respond within a reasonable period of time to ariy such request; provided, with respect to · 
waiver requests for lBEs·and subcontracts oqly, so long as the waiver. request was sent by 
.electronic mail, addressed to one or more line staff responsible for administration of this lease 
stating in the subject line "Immediate Action Required to Avoid De.emed Consent" or words to the 
same effect. Port will be deemed to have approved such waiver !f Port does not respond to the 
waiver r~quest within five {S) business days. 

· (x) Other lnsura~ce. lr"Tenant permits activities on Tenant's premises after 
.. construction i~ completed that are not covered by any.of the policies listed in this agreement, 

or, ·alternatively not adequately covered given the insurance limits in place, the amount and· 
type of insurance required for these activities will be evaluated the Port and the.Tenant. 
Following consultation with Tenant, the Port may require that Tenant secure such other 
"insurance or increase the-insurance limits for any of Tenant's policies than in effect, if in the 
reasonable judgement ofthe <;ity's Risk Manager it is the general commercial practice in San 
Francisco to carry such insurance and/or in the requ~sted insurance limi~s .for the subject 
activities taking into consideration the risks associated with such uses of the Premises, so long 
as any insurance required is available from recognized carriers at commercially reasot:lable 
rates. lfTenant determines that such other insurance or coverage amount should not be 
required because it is not available from recognized carri.es at commercially reasonable rates, 
then Tenant will provide to Port ·evidence supporting Tenant's determination of commercial 
unreasonableness as to the applicabie coverage·. Such evidence may include quotes, . 
declinations, and notices of cancellation or non-renewal from leading insurance companies· for 
the required coverage, percentage of overall op_erating expenses attributa.ble thereto, and then 
current industry ·practice for comparable mixed-use/retail/office projects in San Francisco. 

(b) General Requirements. 

(i) As·to all insurance required hereunder, such insurance will"be carried 
under a valid and enforceable-policy or policies issued by insurers of recognized responsibility 
that are rated Best A-:VIII or better by the latest edition of Best's Key Rating Guide (or a 
comparable successor rating) and legally authorized to sell such insurance within the State of 
California; · · 
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· (ii) As to property.insura.nce required heret:H'lder, such insurance will name 
the Tenant as the first named insured, and will name the Port as an insured as its interest may 
appear. As to general liability, automobile liability, and Ul})brella or excess liability insurance 
(including blanket policies), such insurance will name as additio11al i0sureds by written. 
endorsement: "THE CITY AND COUNTY OF SAN FRANCISCO AND THE SAN FRANCISCO PORT 
COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS." In 
additi_on, as to pollution legal liability insurance, if any, such insurance will name as additional 
insureds by written endorsement: ''THE STATE LANDS INQEMNIFIED PARTIES." 

· (iii) As to a·ll insurance required hereunder, such insurance will be evaluat~d 
by Port and Tenant for adequacy not less frequently than ev,ery five (5) years f.rom the date of 
Completion of Improvements. Following consultation with Tenant, Port may require, upon not 
less than ninety (90) days prior written notice,.that Tenant increase the insurance limits for all 
·or any of its general liability polici~s if in the reasonable judgment of the City's Risk Manager it 
is the general commercial practice in San Francisco to carry insurance· for facilities of 

· comparable size and use to the Premises in amounts substantially greater than the amounts 
being c·arried by Tenant with respect to· risks comparable to those associated with the uses of 
the Premises. If the City's Risk Manag·er determines that the insurance limits required under · 
this Section 20.1 may be decreased in light of such comme·rclal practice and the ~isks associated 
with the uses of the Premises, Port will notify Tenant of such determination, and "J:'enant will 
have the right to decrease the insurance coverage required under this lease accordingly. In 
such event, Tenant will promptly deliver to Port a certificate evidencing such new insurance 
amounts.and additional insured epdorsements in form satisfactory to ·Port. If Tenant 

. determines that·such other insura'nce or coverage amount should not be required.because it is 
not available from recognized carri~s at ~;ommercially reasonable ra.tes, then Tenant will • 
provide to Port evidence supporting Tenant's determination of commercial unreasonableness 
as to the applicable c;ov~rage. Such evidence may include quotes, declinations, and notices of 
cancellation or non-renewal from leading insurt)nce companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and then current industry 
practi~e for comparable mixed-use/retail/office projects in San Francisco .. 

· l (iv) As to all insurance required hereunder, such insurance will provide that 
no cancellation, material modification or termination of such insurance will be effective until at 
least thirty (30) days after mailing or otherwise sending written notice of such cancellation, 
modification or termination to Port; 

. (v) As t~ commercial gene_rall!ability and automobile lia~ility insurance, such 
insurance will provide that it constitutes primary insurance with respect to claims insured by 
such policy, and, except with respect to limits, that insurance applies separately to each insured· 
against whom claim is made or suit is brought. Af! ISO endorsement CG20 10 1185 or its 
equivalent must be added naming the CITY AND COUNT'( OF SAN FRANCISCO AND THE SAN 
FRANCISCO PORT COMMISSION 'AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOY~ES · 
AND AGENTS AS ADDITIONAL INSUREDS; 

(vi) . As to liability, automobile, worker's compensation and property 
insurance required hereunder, such insurance .will provide for waivers of any right of 
subrogation that the insurer of such party may acquire against each Party hereto with respect 
to any losses of the type covered under the pplicies required by Section 20.1(a); and 

(vii) All insurance will· be subject to the approval of Port, which approval will· 
be limited to whether or not such insurance meets the terms of this lease. 

(c) Certificates of Insurance; Right of.Port to Maintain Insurance. Tenant will. 
furnish Port certificates and additional insured endorsements in form satisfactory to Port with 
respect to the policies required under.this.Section within thirty (30) days, (i) on or prior to the 
Commencement Date (to the extent such policy is required to be carried as of the 
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Commencement Date), (ii) for such policies required to be carried after the Commence.ment 
Date, on or prior to the date such policies are required, and (iii) with respect to renewal 
policies, within thirty (30) days after the policy renewal date of each such policy. Within thirty . 
(30) days after Port's request, Tenant also will provide Port with copies of each such. policy, or 
will otherwise make such policy available to Port for its review. If Tenant has determined that 

. OQtaining earthquake or flood insurance prior to comm·encement of construction of the Initial 
Improvements pursuant to Section 20.1(a)(ii)(4) is not commercially reasonable, then Tenant 
will provide Port with such documents evidencing such determination. If at any time Tenant 
fails to maintain the insurance required pursuant to this Section 20.1, or fails. to deliver 
certificates and/or endorsements as required pursuant to this Section 20.l(c) then, upon thirty 
(30) ~usiness day~· written notice to Tenant, Port may obtain and cause to be mai~tained in 
effect such insurance by taking out policies with companies satisfactory-to Port. Within thirty 
(30) business days following demand, Tenant will reimburse Port for fill amounts so paid by.' . 
Port, together with all costs and expenses in connection therewith and interest thereon at the 
Default Rate. · · 

.(d) Insurance ofOthers. To the extent Tenant requires liability insurance policies to 
be maintained by Subtenant~. contractors, subcontractors or.others in connection with their 
use or occupancy of, or their activit!es in, on, under, around, or about the Premises, Tenant will 
require that such policies be endorsed to include the CITY AND COUNTY OF SAN FRANCISCO 
AND THE SAN FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE OfFICERS, DIRECTORS, 
EMPLOYEES_A_No·AGENTS as additional insureds. Notwithstanding-the foregoing, Tenant will 
require all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants of any portion of the Premises to carry the following 
coverages: (i} commercial general liability with limits of no less than' One Million Dollars 
($1,000,000) per occurrence -~nd Two Million Dollars ($2,000,000) annual general aggregate, (ii) 
workers' compensation in amounts required by law, (iii) employer's liability coverage in an 
amount not. less than One Million Dollars ($1,000,000f per accident, per employee and policy 
limit for injury by disease, covering all employees employe·d at the Premises, (iv) automobile . 
insurance· in an amount not less than $1,000,000 combined single limit covering use of owned, 
non-owned or hired vehicles ·utilized in.the ·performance of work in, on, under, around, or about 
the Premises. · 

(e)· Exc~ss Coverage. All requirements may be satisfied by any combination of . 
umbrella .and excess liability policies {including blanket policie?). 

20.2 Release and Waiver. 

Each Party hereby waives all rights of recovery and· causes of action, and releases each 
other Party from any liability, losses occasioned tq the property of each such Party, which losses 

·are of the type covered under the property policies required by Sections 20.1(a)(i), 20.1(a)(ii), 
<?r 20.1(a)(vi) to ~he extent t~at such loss is reimbursed by an insurer. 

20.3 ·No Limitation. 

The Indemnification requirements under this lease will not be limited by the insurance· 
requi~emerits of this agreement. · · 
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PARCEL LEASI~ EXHJRIT T 
City and Port Special Provisions 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by rcterence as though fully set forth in the Lease (collectively, the 
"City and Port Special Provisions"). Tenant is chaQ~ed with full knowledge o(and compliance 
with each applicable requirement, whether or not summarized below. All"statutory references in 
this Exl~ibit arc to the Municipal Code as in effect on the Rererencc Date of the DDA unless 
spccitied otherwise. Initially capitalized or highlighted terms used in this Exhibit and not 
defined in the DDA have the meanings ascribed to them in the cited ordinance . 

. The application to the 28-Acre Site Project of the specified provisions of the City and 
r·ort Special _Provisions is subject to DA § 5.3 (Changes to Existing City Liws and Standards) 
and waiwrs under Sections 6, 7, 8 and 9 of Ordinance No. 224--17, which is attached to and 
incorporated into the City and Port Special Provisions (collectivel~, th~ "DA Waivers"). 

The descriptions below are not compreh~nsive but are provided for notice purposes only. 
Tenant understands that its failure to corn ply· with any applicable provision of the City and Port 
Special Provisions will give rise to the specific remedies under the applicable ~ity and Port 
Special Provisions and in certain cases give rise to a default under the-Lease, which could result 
in a default under the DA as well. References t~ "Develpper". in the.City and Port Special · 
Provisions \viii apply to. Tenant Parties and their successors under the Lease and DA Successors 
under the DA. 

· Municipal Codes and Policies Summarized 

·t Nondiscrimination in Contracts and PrQpcrty Contracts 
2. Health Care Accountability Ordinance 
3. Prevailing Wages and Working Conditions in Construction Contracts 
4. _ Other Prevailing Wage Rate Requirements 
5. First Source Hiring Progr~un · 
6. Cri!ninal History In Hiring And Employment Decisions 
7. Employee Signature Authorization Ordinance 
8. Tobacco P~oducts and AlCoholic Beverages 
9. Integrated Pest Management Program · 
10. Resource-Eflicient Facilities and Green Building Requirements· 
ll. Tropical Hardwood arid Virgin Redwood I3an 
12. Diesel Fuel Measures · 
13. Arsei1ic-Treated Wood 
14. Food Service and Packaging Waste Reduction Ordinance 
15. Bottled Drinking Water 
·16. Graffiti Re!noval and Abatement 
. 17. Drug-Free Workplace 
18. Nutritional Standards and Guidelines 
19. All-Gender Toilet Facilities 
20. Indoor Air Quality 
21. Conflicts oflnterest 
22. Sunshine 
23.- Contribution Limits-Contrac.tors Doing Business 'vith the City 
24. Implementing the MacBride Principles- Northern Ireland 
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Contracting, Hiring, and Construction 

1. Nondiscrimination in Contracts and Property Contracts. 
(Admin. Code ch. 128, ch. 12C) 

(a) Covered Contracts. All provisjons in this Section regarding the 
NondiscriiT!ination in Contracts and Property Contnicts ordinance apply to "subcontracts to 
contracts" and "property contracts" as de tined in Administrative Code sections 128.2 and 12C.2. 

·(b) Covenant Not to Discriminate. In its development of the FC Project Area, 
Developer covenants and agrees not to discri_mi~ate against or segregate any person or group of · 
persons on any basis listed in section "12955 of the California Fair Employment and Housing Act 
(Cal. Goy. Code§§ 12900-129~6), or on the basis of the fact or perception of a per_son's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender ide~tity, 
domestic partner status, marital status, disability, AlDSfl-HV status, weight, height; association 
with members of proiected classes, or in retaliation for opposition to any forbidden practices 
against any employee of~ any City employee working with; or _applicant for employment with 
Developer, or against any person seeking accommodations, advm1tages, facilities, privileg~s, 
services, or memb':rship in the business, social, or other establishmet:~t or organization operated· 
by Developer. 

(c). Requirement to Include. Developer must: (i) include a nondiscrimination clause 
in substantially the form of Subsection (a (Covenant Not to Discriminate); and (ii) i1icorporate 
by"reference Administrative Code sections 12B:2(a), 12B.2(c)-(k), and 12C.3(a) in all applicable 
9ontracts, subcontracts, and sublea~es and require all contractors, subcontractors, and subtenants 
~o comply with those provisions. 

. . . 
. (d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 

employees with domestic partners· and employees with spouses, or between the domesti~ partners 
·and spouses of employees, where the domestic partnership has be'?n registered wjth any 
govemment~ll entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 128.2. Developer's agreement relates to bereavement 
leave, family r:nedicalleave, health benefits, membership or menibership discounts, moving 
expenses, pension and retirement benefits, a·nd travel benefits.(collec~ively "Core Benefits"), as 
well as other employee b~nefits described in section 12B.l(b);during the termofeach applicable 
contract, subcontract, and sublease. · 

(e) Form. On or before the Reference Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimination in Contract~· and Benefits 
form CMD-12B-IOI from CMD. The form is available on CMD's website. 

(Q Penalties. Developer U!lderstands that under Administrative Code 
s~ction 12B-2(b), th~ City may assess against Developer or deduct from any payments due 
Developer a penalty of $50 for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Section. Violation of this Section, if not cure!} alter notice and opportunity to 
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- . . 
cure, also will be an Event o( Default under tl~e DDA and the DA and a material breach of any 
applicable contract, subcontra.ct, or sublease. 

2. Health Care Accountability Onlinancc. 
(Admin. Code ch. 12Q) 

(a) Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ("HCAO"), as set forth in Administrative Code ~~apter 12Q, unless 
exempt. 

(b) Covered Et~lp!ovees. For each Covered Employee, Developer !nust provide the 
appropriate health benefit set forth in HCAO section 12Q.3, unless it is exempt as a smal! 
business under HCAO section 12Q.3(e). · 

(c) Notice.and Opportunity to Cure. lfDeveloper fails to cure a ~iolation orthe 
HCAO atte.r receiving notjce of a violation and an opporttmity to cure the viol~tion, the Ci~y will 
have the remedies. set rorth in I-IGAO section l2Q.5(f), subject to the DA Waivers, which the 
City may exercise individu~lly or in comb~nati~n with any of its other rights and remedies. 

(d) · Covered Contracts. Any Contract,:Subwntract, or Sublease, as defined in 
Chapter 12Q, that Developer enters into for public works, public. improvements, or ~br services 

· ·must require the Contractor, Subtenant, or Su.bcontractor, as applicable, to comp~y with the 
applicable provisions .of the HCAO and must contain contractual obligations substanti"ally the 
same as those set forth in the ~-ICAQ. Devcl"oper agrees to notifY the Contracting Department 
promptly of any .Subcontractors perfprming sc;rvices covered by Chapter 12Q and certifY to the 

. Contracting Department tha~ Developer has notified. the Subcontractors of their HCAO . 
obligations under this· Chapter. 

(e) Noncompliance. Developer will be responsible for monitoring compliaJ~ce \.,;ith 
the HCAO by each Subcontractor, Subtenant, and Contraetor perrcirming services on the FC 
Proj~ct Area. B~1t the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Stibtenants, or Contractors.· The City's remedies for Developer's noncomplian~e 
vvith the HCAO arc .suQ.ject to the DA Waivers. 

. . . 
(f) Retaliation Prohibited. Developer m.ust.not discharge, reduc<'; in compensation; or 

otherwise. discriminate against any Employee for notifying the City of any ·issue regarding 
ti.oncompliance or ai1ticipated noncoJTipliance witl.l the HCAO, for opposing any practice· 
proscribed by th~ HCAO, for participating in any proceedings related to the HCAO; or for 
seeking to ass~1t or entorce any rights U!Jder the. HCAO by any lawful means: . 

(g) Representation and Warranty. Developer· represents and \Varrants that it is no( an 
cptity that was set up, or is being used, for the purpose of evading the intent of the 1-ICAO: 

(h) Reporting. Upon request, Developer must provide reports to the City in 
accordance .with any reporting standards promulgated ~y the City und~r the HCAO. 

(i) Records. Atlerrcceiving a written request from the City to inspect "perti~1ent 
payroll records and alter at le.ast I 0 days to respond have elapsed, Dcvdt)pcr agrees to provide 
the City with acces.s to pertinent payroll re~ords relating to the number nl' en~ployees t:mployed 
and tcrms·ofmedicnl coverage. In addition, the City and its Agents, in cs.msultation with the 
Department of Public 1-!ealth, n1ay conduct audits of Contracting.Patties, although S~lch audits 
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shall be conducted through an cxamin·ation of rec0rds at a mutual!); agreed upon time and 
location within io days after written no~ice. Developer. agrees to cooperate with the City in 
connection with ihese audits. 

G) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt trom the 
HCAO because the amount payable to the Subcontrac_tor, Subtenant, or Contractor unde.r all of 
its contracts with the City or relating to Cit)1-mvned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenan't, or Contractor later enters · 
into one or more agreements with the City or relating to City-owned property that cause the 
payinents to the Subcontractor, Subtenant; or Contractor to equal or.exceed $75.000 in that City . 
Fiscal Year, then all ofthe.Contractor's, Subtenant's, or Subcontractor's contract~ with the City 
and re.Iating to City-owned property will become subject to the HCAO from the date on which 
the later agreement is executed. · 

3. .Prcvaili~g Wages and Working Conditions in Construction Contracts. 
(Calif. Labor.Code §§ 172Q et seq.; A~min. Code§ 6.22(e)) 

(a) .Labor Code Provisions. Certain contracts for work at the ·fC Project Area rmiy be 
public works contracts if paid for in whole or part out of public funds, as 'the terms "public 
work" and "paid for in whole or part out of public funds" are defined in and sul:~ject to 
exclusions and further conditions under California Labor CQde sec.tions 1720-1720.6 .. 

(b) Requirement.. Developer must comply with_ the prevailing wage requirements in 
WDP § Ill.C.6 (Prevailing Wages) tl)at apply to construction ''vork on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and their 
suoco~iractors·regardless o~tier) (as defined in the WOP). . 

. . 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages are paid arid other payroll requirements are ·met in accordanc.e with the 
WDP. subject to the·DA W~ivers. 

~. Other Prcvailing.Wage Rate Requirements. 
(Admin. Code ch. 2iC) 

(a)· Under Administrative Code ch. 2'l C, individi1als employed in ·certain activities at 
the FC Project Area are entitled t9 'be paid not less than either the highest general prevail_ing rate 
of wages (including_fringe benefits or their matching equivalents) paid in private. employment for 
similar work in the area in which the c.ontract is being performed, as determined by the Civil 
Service Commission o~ th.e ''Prevailing Rate· of Wages" (including fringe benefits or matching 
equivalents) fixed by the Board of Supervisors, unless Lhe activities meet any ofthe specified 
exemptions. Covered activities arc: 

(i) niotor bus services provided to the general public(§ 21 C. I); 

(ii) "Janitorial Services" (§ 21 C.2); 

(iii) operation of a "l'uhlic Off-Street Parking Lot, Gar:ige, or Automobile 
Storage Facility"(§ 21 C.3);. 
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(iv) theatric.a) or technical services related tO the prc;SCntation oJ'a ShOW, 

including workers engaged in rigging, sound, projection, theatrical lighting, videos,. 
computers, draping, carpentr);, special effects, and motion picture services ( § 21 C.4 );. 

(v) · ~pcration of a "Special Even~':(§ 21 C.S); 

·(vi) "Broadcast Services" (§ 2 I C.9); and 

(vii) driving a ''Commercial Vehicle" or loading or unloading material~, 
goods, or products into or from a Commercial Vehicle in connection with the 
presentation ofa "Show" or for a ~pecial Event (§ 21 C.l 0). 

(b) A!!reement. Developer agrees to comply with the obligations ir't Administrative 
Code chapter 21 C and to require its tenants, cont~actors, and an); subcon~ractors to comply with 
the obl"igations in.chapter 21 C. In addition, if-Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will have all available remedies 
against peveloper to seeure compliance and seck redress for workt;rs who provided the services. 

. . 

(c) OLSE. For current Prevai"!ing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. First Source Hiring l)rogram. 
· (Admin. Code ch, 83) · 

Developer's obligations to comply with the First Source Hiring Program arc set forth in 
WDP §§ II.C.3 (Fil:\·t Source Hiring P1'ogramjhr Cons/rue/ion Work) and ll.Dl (First Source 
Hiring Programjor Operations). 

6. Crimii1al History In .iliring And Employmcnt'Oecisions. 
(A9min. Code ch. 12T) 

(a) Agreement to Comply. Admiilistrative Code Chapter 12T ("Chapter 12T"). will 
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are in furtherance of performing a Contract or Proper1y Contract with the City subject 
to Chapter I2T. If applicable, Developer will comply with and be bound by Chapter 12T, 
includ,ing the remedies and implementing regulations, with respect to applicants to and . 
employees of Developer who would be or ate performing work at the FC Project Area t~nder the 
DDA. 

(b) Breach. Developer must incorporate Chapter 12T by reference in all contracts. 
related to be performed in fiJrtherancc of a Contract or Property Contrad with .the City, as 
detined in Administrative Code section 12T.I. Developer will be responsible tor.monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not be liable for their noneompliance. 

(c) · Prohibiied Activities. Developer an.d its Subcontra{ftors, Contractors,-an.d 
subtenants must not inquire about, require disclosure o!~ or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identi lied in Chapter 12T as an Unresolved Arrest; 
(ii)" participation in or completion' of a ·diversion or a deferral ofjudgment program; (iii) a 
Conviction thal has beenjudieially dismissed, expunged, voided, invalidated .. or otherwise 
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rendered inoperative; (iv) a Conviction or any ot.her adjudication in the juvenile justice system, 
or information regarding a matter. considered in or processed thrOligh the juvenile justice system; 
(v) a Conviction that is more than seven years old; based o·n the date of se.ntenc.ing; or 
(vi) information· pertaini1~g to an offense other than a felony or.misdemeanor, such as an · 
infraction, except that a Contractor,. Subcontractor, or subtenant may-inquire about, require 
disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions 
contained i.ri ali applicant or employee's driving record if driving is more than a de mi1iimis 
element of the employment in que~tion. 

·(d) Employment Applications. Developer and its Su.bcontractors, Contractors, and 
subtenants must not inquire a~out or. require applicants, potential applicants for employment, or 
einployees to disclose on any employinent application the facts or details of any Conviction 
History or unresolved arrest until either after the first live interview with the pe~son, or after a 
conditional offer of' employment in accordance with section 12T.4( c). 

. . 
(e) Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 

state .in all solicitations or advertisements tor employees that are reascinab!y likely to reach 
persons who are reasonably likely to seek employment with Develop·er or its Subcontractors, 
Contractors, and subtenants at the rc Project Area that the DDA and all Contracts and Property 
Contracts will·consider Jor employment qualified applicants with. criminal histories in.a manner 
consistent with the requirements ofChapter 12T. · 

(f) ' P~sting. Developer and its Subcontractors, Contractors, and subtenants must post 
the notice prepared by the OLSE, available on OLSE's website, ·in a conspicuous place at tbe rc 
Project Area and at other workplaces, job sites, or other locations under the Subcontractor's, 
Contract~r's, or subtenant's control at which work is being doric ~r will be done in furtherance of 
perfonning a Contract or Prop~rty Contract under the DDA with the City. ·.The notice will be 
post~d in English, Spanish, Chinese, and any l<;mguage spoken by at least 5% ofthe,employees at 
the PC Project Area or other workplace at which it is posted_. . 

(g) · Penalties. Developer and its Subcontractors, Contractors, and subtenants 
understand and. agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b) 
(B_reach) and the DA Waivers, including a penalty.of$50 for each employee, applicant or other 
person as to who1.n the violation occurred or continued, and !hereafter . .for subsequentyicilations, 
tl1e penally niay increase to no· more than $1 00~ tor each employee or applicant whose rights 
were, or continue to be, violated. · 

(h) Inquiries. IfDeveloi~cr has ~ny questions about the applicabillty of Chapter liT,. 
it may contact the Port for additional information. The Port will consult with the Director of the 
City's Oftice of.Contract Administration, who has au~hority to grant a waiver. under the 
circumstances set t~rth in section 12T.8 or Chapter I 2T. 

7. . .Employee Signature Authorization Ordimm~c. 
(S.fo. Admin Code§§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, whic.h requires 
employers of employees in hotel·or restaurant projects <;~n public properly with 50 or more full-· 
time or part-time employees to enter into a '.'c.ard clll~ck': agreement with a labor union regarding 
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the preference or cniployces to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to compl); with the requirements of the ordinance, if' 
applicable, including any requirements applicable to its successors, as spec.iJied in 
Administrative Code section 23.54. 

·Usc Of Citv Property 

8. TQb~•cco Products and Alcoholic Beverages. 
(Admin. Code § 4.20; Health Code art. 19K) 

(:i) Definitions .. for purposes of" this· Section: (i) "alcoh.olic beverage" is defined in 
California Business and Protcssions Code section 23004 and excludes cleaning solutions; 
medical supplies, and other products and .substances not intended for drinking; and (ii) "tobacco 
product" is defined in Health Code section 10 JO(b ). : 

{b) Advertisimi Ban. New general advertising signs that are visible to the public are 
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban. No pcrsot! may sell tobacco products on property owned by 
or·l.lnder the control of the City under Health Code article 19K. 

. . 
(d) Alcoholic Beverarre Advertisinl!.. Port property used for operation of a restaurant, 

concert or sports venue, or other facility or event where the sale, prod.uction, or consumpti,an of 
alcoholic bevcrage.s is permitted, will be cxcmprfrom the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

9. Integrated Pest Managcmcnt·Program. 
(E.nv. Code ch. 3) · 

(a) !PM Plan. Chapte1: 3 of the Environment Code (the "IPM Ordinance") describes 
an integrated pest management policy ("'WM Policy") to be implemented by.all City 
departmen~s. Exc·ept for the permitted uses of pesticides provided·iil IPM Ordinance section 303, 
Developer must not u·se or apply di1ring 'the DDA term, and must not contract with any party to 
provide pest al?atement or ·control services to the FC Project Area, except in .compl.iance with the 
Port's integrated pest management plan ("IPM Plan"} 

(b) Application. Although not a City Department, Developer agrees to comply, and 
must require all o( Developer's contractors to comply, with the Port's approved IPM Plan and 
·I PM Ordinance sections 300( d), 302, J04, ~OS( f), 305(g), and 306, as if Developer were a City 
department. Among other matters, the IPM Ordinan~e: (i) provides for the use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property ex·cept 
for pesticides·granted exemptions under IPM Ordinance section 303 (including pesticides 
included on the most current Reduced Risk Pesticide List CQmpiled by the Department of the 
Environment): (iii) imposes· certain notice requirements; and (iv) require~ Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or c~:mtractors. 

(c) Prior Review. Before Developer or Developer's contractor applies pesticides to 
outdoor areas, De\icloper must obtain a written recommendation tl·om a person holding a valid 
Agricultural Pest Control Advisor lic.ensc issued by the California Department of Pesticide 
Regulation and any such pesticide application must be made only by or under the supervision of 
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a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law. The City's cur.rcnl Reduced. Risk Pesticide List and additional details about pest 
management on City property can be found at the Depmtmcnt ofthe Environmet1t website, 
http://sfenvironmcnt.org/ipm. 

10. Resource-Efficient Facilities and Green Building Requirements. 
(Env. CocJe ch. 7) 

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency a,nd gr~en building design requi_remelits. 

11. Tropical Hardwood and Virgin Redwood Ban. 
(Env. Code ch. 8) 

' The City urges eompanies not to import, purchase, obtain or use for any purpose, any 
rropic:al hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood 
product, except as expressly permitted by the application ofEnvironment Code sections 802(b) 
a_nd 803(b). Developer·agrees that, except as permitted by the application of.Environment Code 
sections 802(b) and 803{b), Developer ~ill not usc or incorporate any tropical hardwood or . 
virgin redwood in the construction of the Improvements or provide any items to the construction 
of.the Project, or otherwise in the performance ofth~ DDA that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. lfDevcloper fails 
to comply in good faith with any o(Environmerit Code chapter·8, Developer will be liable tor 
liquidated damages for each violation in any ;,tmoilnt equal to the contractor's net p~ofit on the 
contract, or 5% ofthe total amount of the contract dollars,_ whichever is greater .. 

12. Diesel.Fuel Measures. 
(Env.. Cod.e c.h. 9) 

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code § '~03) 
to reduc~ greenhouse gas emissions in the City, Developer must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's·compliance with MMRP 
Mitigation Measure M-AQ-1 a will satis_fY this· requirement. 

13. Arsenic-Treated Wood . 
. (Env.,<;:oqe ch. 13) 

Devel9p.er must not purchase preservative-treated wood prpducts containing arsenic on 
behalf of the City in the performance of the DDA without obtaining an exemption under 
Environment Code section 1304 from the Department of Environ~ent." Developer may purcluisc 
preservative-treated wood products on the I ist of environmentally preferable alternatives 
prepared and adopted by the-Dcpm1ment of Environment. This provision does not preclude 
Developer from purchasing prc.servative-treated wood containing arsenic for saltwater 
immersion. In this Section: (a) "prcserv~1tive-trcated wood containing arsenic" means wood 
treated with a preservative that contains arsenic, elemental arsenic, or an a~senic copper. 
combination, including chroma ted copper" arsenate preservative, ammoniac coiJper zii1c arsenate 
preservative, or ammoniacal copper arsenate preservative; an~ (b) "saltwater immersion'"" 
means a pressure-treated wood that is used for construc.ti~111 purposes or tacilitics that arc 
partially or totally immersed in salt\Vater. 
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14. Food Sen•icc and Packaging Waste Reduction Ordinance. 
(Env. Code ch. 16) 

I 

Developer agrees to compl); lhlly with and be bound by section l604(d) ofthe Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including ihe remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the DOA and 
th~ Development Agreement, Developer agrees that if it breaches this provision, and tails to cure 
within the cure periods provided herein, the City will suffer actual damages that'will be 
impracti~.al or extremely ditlicull to· determ.ine an'd that the following amounts of liquidated 
damage ·are reasonable estimates of the damage that the City will ineur based. on any violation, · 
established in lighJ of the circumstances existing on the Referenee Date: (a) $100 for the first 
breach; (b) $200 tor the second breach in the same year; and (c) $500 for subsequent breaches in 
the same year. These liqul~ated damages will not be considered penalties, but agreed monetary_ 
damages sus~ained by the City because of Developer's noncompliance. · 

15. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

Deveioper is subject to all applicable provisions-of Environment C9de chapter'24 
prohibiting the sale or di~t.ribution of d_rinking water in plastic bottles with a capacity of2 J fluid 
ounces or less at Events held on City Property \vith attendance of n.1ore than I 00 people during . 
the DDA Term. Also, Developer must comply with the Port's Zero Waste Policyfor Events and 
Activities (Port Reso. No. 12-11) for ap.plieable Events at the FC Projcct'Area.during the·DDA 
Term. 

16. Graffiti R([moval and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Developer agrees to remove all gratliti from the FC Project Area, 
including from the exterior of any structures within the FC Project Area, consistent with the 
notice and cure provisions of Public Works Co<;ie section 23. lfthe Director pfPublic Works 
determines that any property contains graffiti in viol.ation of section 2303, the Director may issue 
a notice of violation to Developer and any Otiending Party. At the time the notice of violation is 
issued, the Direcfor \viii take OllC or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer and any Offending Party upon request. The photographs 
will be dated and retained as a part of the file for the violation. The notice will giv.e Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on thc.noticc of violation and set forth the pro~edure for requesting the hearing. 
This Section -is not intended to require a tenant to breach any lease or other agreement that it may 
have concerning its use of the real property. · 

(b) AQpliLatioQ. In this Section, "graffiti" means any inscription. word, tigure, 
marking, or design that is affixed, marked; etched, scratched, drawn, or painted on ·any building, 
structure, fixture, or other improvement, whether permanent or temporary, including signs, 
banner~, billboards, and fencing surroundi.ng construction sites, whether public or private. 
without the consem of the owner or the property or the owner's authorized agent, ami that is 
visible l'!·om the public right-ot:.~vay, but does not include: (i) any sign or banner that is 
authorized by, and in compliance· with, tlie applicable rcq_uirements of the DDA or the 'Port 
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Building Code; (ii) any mural or other painting or marking on the property that is protected as a 
work of fine art under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as 
a work of visual art under the Federal Visual Artists Rights Act of 1990 ( 17 U~S.C. §§ I 0 I 
et seq.); (iii) any painting or marking that a City department makes in the course of its offic.ial 
duties or as part of a public education ·eampaign; or (iv) any painting or marking required for . 
compliance with any local, state, or federal law. · 

17. Dmg-Frcc Workplace. 
(~ 1 U .S.C. ch. & I; Police Code art. 40) 

To the extent applied by a fede~al grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 "( 41 U .S.C. ch. 81) will apply to Developer. Developer agrees to adopt a 
Drug-Free Workplace Policy and comply with all other applicable requirements of the drug-free 
workplace laws under Police Code article 40. 

· · 18. Nutritional Standard,<~ and Guidelines. 
{Admin. Code § 4.9-1) 

(a) Definitions. For the purpose of this ··Section: (i) "meal" means "prepared food" 
as defined in Environment Code section 1602(1), which means food or beverages prepared within 
San Francisco for individual customers or consumers in a form commonly understood to be a ·. 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutri~ional standards and calori~ labeling "requirements set forth· in Administrative Code 
section 4.9-1 (c); (iii) "rcsbmrant" is defined in Health Cod~ section 451 (s) and includes any· 
c~ffee shop, cocktail lounge~ sandwich stand, public school cafet~ria, in-plant or employee eating 
establishment; and any other eating ~stablishment that gives or otTers tor sale food that requires. 
no further preparation to the public, guests, patrons; or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an ~utomated machine dispensing products or services, including food, beverages, tobacco 
products, newspape~s, and periodicals. 

·(b) Vending Machines. Any permitted vending machine musi comply with the 
Nutritional Standards Requirements in sec.tion ~.9-1(c). Developer ~nust incorporate the 
Nutritional Standards Requiren1ents into any .contract tor the install~tion of a vending machine 
on the FC Project Area o.t for the supply of food ancl·beverages to tharvending machine. 

(c) Restaurants. Any restaurant ~n City pr~perty is encouraged to ensure that at least 
25% of meals oflcred on the menu meet the Nutritional Standards Requirements set torth in 
-Administrative Code scc_pon 4.9-1 (e) .. 

. (d) Penalties. Developer's failure to comply with the Nutritional Standards 
Requirements in seetion 4.9-1 (c) will be considered an Event of Default under the.DDA and in 
addition to its other remedies, which will be su~jcct to the DA Waivers, the City may require the 
removal of any ven9ing machine on the FC Project Area that is not permitted or that violates the 
Nutritional Standards Requirements. Developer will be responsible for moi1itoring compliance 
with the Nutritional Standards Requirements by eacli subcontractor, subtenant, and contractor 
performing services or occupying premises on the FC Project Area. But the City agrees that 
Developer will not be Iia.ble lor the noncompliance of"its subcontractors, sL~btenants, or 
contractor:::. 
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19. All-Gender Toilet Facilities. 
(Admin. Code § 4.1-3) 

Devclope·r must include at least one all-gender toilet facility on eath 11oor of any n~w 
building on City-owned land or that is constri.Jeted by or for the City where toilet facilities are 
required or provided. Unlcss·nat allo\vcd by an existing lease, whenever extensive renovations 
arc made on one or more floors in any building on land that the City owns or in a building that'is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each · 
11oor where the renovations take place and toilet facilities arc required or provided. An "all
gender toilet facility" means a toilet that i~ not restri~ted to use by persons of a specific sex or 
gender identity.by means of signage, design, or the installation of fixtures. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
providing the required toilet faeilities. 

20. lndoor Air Quality. 
(Env. Code§ 71l(g)) 

Developer agrees· to comply with section 71l(g) of the Environment Code and 
regulations adopted under Environment Code section 703(b) relating to construction and 

· maintenance protocols to address indoor air quality. 

Ust• Of Port Property 

21. Southern Waterfront Community Benefits and Bcau*ification Policy. 
(Port Reso. No. 07-77) 

(a) Policy Goals. The Port's Policy.for Southern Watel:front Commwiity Benefits and 
· BeaztL{/ication·identifics beautification and related projects in the Southeni Waterfront (from 
Mariposa Street in the north to India Basin) that require funding. Under this policy, Developer 
must pr:ovide eommunity benefits and beautification measures in consideration for the usc of the 
Project Site. Examples of desire.d benefits include: (i) beautification, greening, and maintenance 
.of any ou!cr edges of and entrances to the FC Project Area; (ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to.guide Developer's interaction with the i>ort, 
neighbors, visitors, and users; (iii) l!Se or suppof1 of job training and placement organizations. 
serving southeast San Francisco; (iv) commitment to engage in operational practices that are 
sensitive to the environment and the neighboring commUI~ity by reducing engine emissions 
consistent with the City's Clean Air Program, and use of machiQes at the FC Project Area that 
are low-emission diesel <:<quipment and use biodicsel or other reduced particul.ate emission fuels; 
(v) cornmitment to use low-impact design and other "green" strategies when installing or 
replacing storm water infrastructure; (vi) employment at the FC Project Area of a large 
percentage of managers and other stalfwho live in the local neighborhood or community;. 
(vii) use of truckers that are certified as LDEs under Administrative Code chapter ·148; and 
(viii) use ofbusin~sses that are located within the Potrero Hill and Bayview I-Im1tcrs Point 

·neighborhoods. Developer'!:> performance of the Project Reqtiirements und~:r the DDA will 
satisi)' the requirements qpder this policy. Developer agrees to provide the Port with documents 
and records regarding these aetivities at the Port's request. 

(b) . Agreement to Use Local Truckers. Except to the extent inconsistent with any 
pertinent collective bargaining agree.ment, Developer i1grces that, lor all directly contracted or 
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service agreement trucking opportunities associated with Developer's operations at the FC 
Project Area, including hauling materials on, oft~ and \·Vithin the Project Site, Developer \viii 
make good fc1ith efforts to use Local Truckers first For purposes of this Section, "truckers" 
means a business ~hat provides trucking services lor a pro lit, and "Local Truckers" means 
truckers that CMD has certified as LBEs. 

. . 
To the extent that Developer in i!s sole discretion _directly contracts or enters into a 

service ~greemeilt'with truckers lor trucking opportunities as described in this Section, 
Developer must use Local Truckers tor a minimum of 60% of all contracted or service 
agreement trucking. Only the actual dollar amount paid to truckers will be counted to\vards 
meetjng the 60% requirement; equipment rental and disposal fees will not be counted. 
Developer will not be.in default of this provision for not meeting the 60% minimum if Developer 
offered trucking ·opportunities !O Local Truckers, but the Local Truckers were unavailable or· 
unwilling to perform the w~rk. 

During all periods of construction activities at the Project Site, Developer must submit a 
monthly report to the Port and CMD stating the total cost to Developer of trucking throug_h a 
contract or ~ervi~ l:lgreenient during the preceding month ai1d identifYing the total am9unt paid 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service .. agreement work for Developer, and identit)' truckers that ~ue Local Truckers. If 
Developer fails to nieet the 60% minimum in any month, the report Iilllst document Developer's 
good faith outreach efforts to contact Lpcal Truckers and the reasons that the work could not be 
conducted by Local Truckers. At the Port's or CMTYs request, Developer must provide 
additional documentation required to ensure Developer'-s compliance with this provision. 
Developer's failu~e to comply with this Section will be a.Mater.ial Breach under the DDA. 

Other Public Policies 

22. Conflicts oflnterest. 
(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et seq.; Charter§ 15.103; Campaign 
and Govt'l Conduct Code .a11. m; c.h. 2) 

Through its execution of the DDA, Developer acknowledges that it is familiar with 
Charter section 15.103, Campaign and Governmental Conduct Code article m, chapter 2, and 
·c~litornia Government Code sections 87100 et seq. and sections I 090 eL seq._, certifies that it 
does not know of any fac~s that would violate these provisions and agrees to notif)' the Por:t if 
Developed)ecomes aware of any su~h fact during the DDA Term. . 

23. . Sunshine. 
(Calif. G~)V. Code§§ 6250 el seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Code§§ 6250 et seq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transaction Documents and all records, intormatiori;and materials that Developer submits to the· 
City may be public records subject to public disclosure upon request. Developer may mark 
materials it submits to the City that Developer in go9d Htith believes are or co.n.tain trade secrets 
or conJldcntial proprietary information protected from disclosure under public distlosure laws, 
and the City will attempt to maintain the contidentiality of these materials to the e~terit provided 
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by law. Developer acknowledges that this provision does not require the City to incur legal costs 
in any action by a person seeking disClosure of materials that the City received from Developer.· 

24. Contrihution Li~nits-Contractors Doing Business with the City: 
(Campaign and Govt'l Conduct Code§ 1.126) 

(a) Application. Campaign and Governmental Conduc.t Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other electeq ofticer, or any board on which an elected ofticer serves. 
Section 1.126 prohibits a person who contracts with the City tor the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
oflicer if the officer or the board on which that individual serves or a state agency on whose 
. board an appointee of that individual serves m·ust approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations lor the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowled£!menL Through ils execution of the DDA, _Developer acknowledges 
the following. 

(i) Developer is t:1miliar with Section 1.126. 

(ii) Section 1.126 applies onJy·ifthe contract or·a combination or series of 
contracts approved by the same individual or boa_rd in .a fiscal year have a total · 
anticipated or actual value of$50,000 or more. 

(iii) If applicable, the prohibition on contributions applies to: (1) Developer; 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive ofticcr, chief tinancial officer, and chief operating officer; ( 4) any person with 
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the 
contract; and (6) any committee, as defined in Campaign and Governmental Conduct 
Code section 1.1 04, that is sponsored or controlled by Developer. 

25. Implementing the MacBride Principles- Northern Ireland. 
(Admin. Code c.h. 12F) 

The Port.and the City urge companies doing business. in Northern Ireland to move 
towards resolving employment incquit.ies and encourage them to abide by the MacBride 
Principles. The Pmt and the City urge San Francisco companies to do business with corporations 
that abide by._the Mac.Bride Principles. 
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1 

· FILE NO. 170863 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17 

[Development Agreement- FC Pier 70, LLC - Pier 70 Development Project] 

: I. . . . I Ordinance approvi.ng a Development Agreement between the City and County· of San 

4 I francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast 

5 portion of the larger area known as Seawall lot 349 or Pier 70; and bounded generally 
' 

6 by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

7 north and east; waiving certain provisions of the Administrative Code, Planning Code, 

8 and Subdivision Code; and adopting findings under the Calif?rnia Environmental 

9 Quality Act, public trust findings, and findings of consistency with the General Plan, 
I' 

10 and the eight priority policies of Planning Code, Section 101.1(b). 

11 

12 

13 

14 

15 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. . 
Additions to Codes are in single-underline italics Times New Roman fOnt. 
Deletions to Codes are in strikethreugh italics Times NClY ~eman font. 
Board amendment additions a·re in double-underlined Aria I font. 
Board amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

16' Be it ordained by the People of the City and County of San Francisco: 

17 Section 1. Background and Findings. 

18 

19 

20 

21 

22 

23 

24 

25 

(a) California Government Code Sections 65864 et seq. ("Development Agreement 

Law") authorize any city, county, or city and county to enter into an agreement for ttle 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for 

processing and approving development agreements in the City and County of San Francisco 

(the "City"). 

(c) In April 2011, the Port Commission (the "Port'') selected Forest City 

Development California, Inc., a California corporation, through a competitive process to 
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1 negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 

2 (the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

3 generally by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on 

4 the north and east commonly known as Pier 70. Forest City Development California. Inc. is 

.. _ -·-· 5.. . now wholly owned by Forest City Realtv Trust. Inc .. a New York Stock Exchange-listed real 

6 est_ate compa~y. FC Pier 70, LLC {"Developer''). a wholly-owned aR _affiliate of Forest City 

7 Realtv Trust. Inc .. qevelopment California, Inc., will act as the master developer for the 

8 Project. ("Develo_per"). 

9 (d) In conjunction with this ordinance, the Board of Supervisors has taken or intends 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

to take a number of other actions in furtherance of the Project, including approval of: (1} a . 
trust exchange agreement between the Port and the California State Lands Commission; (2) a 

disposition ~nd development agreement ("DDA'') between Developer and the Port; 

(3) amendments to the Ge1:1eral Plan; (4) amendments to the Planning Code that create the 

Pier 70 Special Use District (the "SUD amendments"} over the 28-Acre Site and two adjacent 

parcels known as the "lllino;s Street Parcels" and incorporate more detailed land use controls 

of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps; 

(6) approval of a development plan for the 28-Acre Site in accordance with Charter 

Section 87.310 (adopted as part of Proposition D, November 2008} and Section 4 of the· i 

Union Iron Works Historic District Housing, Watelfront Parks, Jobs and Preservation Initiative ·I 
(Proposition F, November 2014}; (7) a memorandum of understanding for interagency I 
cooperation among the port, the City, and other City agencies (the "ICA") with respect to the 

subdivision of the 28-Acre Site and construction of infrastructure and other public facilities; 

(8) formation proceedings for financing districts and a memorandum of understanding 

between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding 

the assessment, colleCtion, and allocation of ad valorem and special taxes to the financing 
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1 districts; and (9) a number of related transaction documents and entitlements to govern the 

2 Project. · 

3 (e) At fOil build-out, the Project will include: ( 1) 1,100 to 2,150 new residential units, 

4 at least 30% of whic~. in the Affordabl.e Housing Area that includes the 28-Acre Site and a 

5 portion of the 2oth/Illinois Parcel. will be on-site housing affordable to a range of low- to 

6 moderate-income households as described in the Affordable Housing Plan in the DDA; 

7 (2) between 1 million and 2 million gross square feet of new commercial and office space; 

8 (3) rehabilitation of three significant con~ributing resources to the historic district; (4) space for 

9 small-scale manufacturing, retail, and neighborhood services; '{5) transportation demand 

10 management on-site, a shuttle service, and payment of impact fees to the Municipc;:~l 

11 Transportation Agency. that it will use to improve transportation connections through the 

12 neighborhood; (6) 9 acres of new open space, potentially including active recreation on 

13 rooftops, a playground, a market square, a central commons, and waterfront parks along the 

14 shoreline; (7) on"'site strategies to protect against.sea level rise; and (8) replacement studio 

15 space for artists leasing space in Building 11 in Pier 70 and a new arts space. 

16 (f) While the DDA binds the Port and Developer, other City agencies retain a role in 

17 reviewing and issuing certain later approvals for the Project. Later approvals include approval 

18 of subdivision maps and plans.for horizontal improvements and public facilities, design review 

19 and approval of new buildings under the SUD amendments, and acceptance of Developer's 

20 dedications of horizontal improvements and public facilities for maintenance and liability under 

21 the Subdivision Code. Accordingly, the City and Developer negotiated a development 

22 agreement for the Projec~ (the "Development Agreement"), a copy of which is in Board File 

' 23 No. 170863 and incorporated in this ordinance by reference. The DDA. the Development 

24 

25 

Agreement. the I CA. the Tax MOU. and all leases and vertical disposition development 
! 

.I 
I 
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1 I agreemegts that the Port enters into in accordance with the DDA are referred to collectively as 

2 the "Transact.ion Documents." 

3 (g) Development of the 28-Acre Site in accordance with the DDA and the 

4 Development Agreement will help realize and further tbe City's goals to restore and revitalize 

5 the Union Iron Works Historic.Pistrict, increase public access to the waterfrqnt, increase 

6 public open· space and community facilities within the neighborhood, increase affordable and 
' . 

7 market-rate housing, and create a significant number of construction. and permanent jobs 

8 along the squtheastern waterfront. In addition, the Project will provide additional benefits to 

9 the public that could not be obtained through application of existing City ordinances, 

1 0 regulations, and policies. 

11 Section 2. Environmental Findings. 

12 (a) Th~ Planning Depr;trtment has determined that the actions contemplated in this 

13 ordinance comply with the California Environmental Quality Act (Cal. Public Resouroes~ Code 

14 §§ 21000 et seq.) ("~EQA"). A copy ofthis determination is in Board File No. 170863 and 

15 incorporated in this ordinance by reference. 

16 (b) The Board of Supervisors previously adopted Resolution No. 402-17 ,a 

17 copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board 

18 of Supervisors adopts and incorporates in this'ordinance by reference the Planning 

19 Commission's findings under CEQA. 

20 Section 3. Consi~tency Findings. 

21 The Planning Commission recommended .that the Board of Supervisors approve the 

22 Development Agreement and amendments to the General Plan, the Planning Code, and the .. 
23 Zoning Maps at a public hearing on August 24, 2017, by Resolution Nog. 19978 and 19979, a 

24 eapycopies of whi~h isare in Board File No. 170863. The Bo~rd of Supervisors adopts and 

25 incorporates by reference in this ordinance the Planning Commission's findings of consistency · 
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1 with the General Plan, as amended, and the eight priority policies of Planning Code 

2 Section101.1. 

3 Section 4. Public Trust Findings. 

4 At a public hearing on September 422ft, 2017, the Port Commission consented to t~e 

5 Development Agreement and approved the trust exchange agreement and the DDA, subject 

6 to Board of Supervi~ors' approval, finding that the Project would be consistent with and further 

7 the purposes of the common law.public trust and statutory trust under the Burton Act (Stats. 

8 

9 

10 

11 

12 

13 

14 

1968, ch. 1333) by Resolution Nos. 17-44 and 17-47, a sopy copies of which isare·in Board 

F.ile No. 170863. The 'Board of Supervisors adopts and incorporates in this ordinance by 

reference the Port Commi~sion's public trust findings. 

Section 5. Approval of Development Agreement. 

The Board of Supervisors: 

(a) approves all of the terms and conditions of the Development Agreement in 

substantially the form in Board File No. 170863; 

15 (b) finds that the Development Agreement substantially complies with the 

16 requirements of Administrative Code Chapter 56; 

17 (c) finds that the Project is a large multi-phase and mixed-use development that 

satisfies Administrative Code Section 56.3(g); and 

(d) approves the Workforce Development Plan attached to the DDA in lieu of 

requirements under Administrative Code Chapter 14B.,_Arfu:;le VII of Chapter 23. 

I 
I 
I 

I 
I 

I 

I 
18 

19 

20 

21 

22 

23 

24 

25 

t 
· aru!Section 56.7(c), and Chapter 83 to the extent that Chapter 83 applies to construction work I 

I 
I 

that is subject to the Local Hiring Requirements of the Workforce Development Plan. 
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1 Section 6. Administrative Code Chapter 56 Waivers. 

2 The Board of Supervisors waives the application to the Project of the following 

' . 3 provisions of Administrative Code Chapter 56 to the extenfinconsistent with the Development 

4 Agreement, the DDA, or the ICA, specifically: 

5 (a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c) 

6 (Nondiscrimination/Affirmative Action Requirements); Section 56.8 (N~tice); Section 56.10 

7 (Negotiation Report and Documents); Section 56.15 (Amendment and Termination); 

8 Section 56.17(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

9 Section 56.20 (Fee}; and 

1 0 · (b) any other procedural or other requirements if and to the extent that they are not 

strictly followed. 

Section 7. Other Administrative Code Waivers. 

The Board of Supervisors waives the application to the Project of these provisions of 

the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 

other th~m the payment of p·revailing wages as required in Chapter 6; (b) Chapter 14B (local 

Business· Enterprise Utilization and Non-Discrimination in Contracting); (c) Competitive . 

Biddi~g Procedures appraisal effostivo date,~ Appraisal Review as defined in 

Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyance and Acquisition 

of-Real Property); (d) Section ~23.31 (Year-to-Year and Shorter 

Leases); (e) Section 23.30~ (Lease of Real Propertvs VVhen City is Landlord); 

CO Sections 23.33 (Competitive Bidding Procedures): (fg) Section 23A.7 (Transfer of 

Jurisdiction Over Surplus Properties to the Mayor's Office of Housingand Com!Tlunity I 
I 
I 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

~); an&{§h) Subsection (c)(2} of Section 61.5~ (Listing of Unacceptable Non- 1 
I 
I 

Maritime Land Uses): and (i) remedies and penalties for noncompliance with Section 4.9-1(c} l . : 
i 

<Nutritional Standards and Guidelines). Section 120.5(0 (Health Care Accountabilitvl. or I 
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1 Section 12T (Criminal Historv in Hiring and Employment) that would result in termination of 

2 any Transaction Document. impairment of Developer's or any vertical developer's 

3 .d.ruLelopment rights at the 28-Acre Stte. or debarment of Developer or any vertical developer 

4 from future contract opportunities with the Citv. 

5 Section 8. Planning Code. Waivers. 

6 The Board of SupeJV!sors: 

7 (a) finds that the impact fees and exactions payable under the Development 

8 Agreement will provide greater benefits to the City than the impact fees and exactions under 

9 Planning Code Article 4 and waives the application of, and to the extent applicable exempts 

10 the Project from, impact fees and exactions under Planning Code Article 4 bn the condition 

11 that Developer and all building developers comply with impact fees and exactions established 

12 in the Development Agreement; and 

13 

14 

15 

16 

17 

"18 

19 

20 

21 

22 

23 

24 

25 

. 
(b) finds that the Transportation Plan attached to the Development · 

Agreement includes a Transportation Demand Management Plan ("TDM Plan") and other 

provisions that meet the goals of the City's Transportation Demand Management Program in 

Planning Code Section 169 and waives tt)e application of Section 169 to the Project on the 

condition that Developer implements and complies with the TDM Plan for the required 
r. 

compliance period. 

Section 9. Subdivision Code Waivers. 

(a) The Board of Supervisors waives the application to the Project of tim~ 

limits under Subdivision Code Section 1333.3(b) (Rights Corweyed), Section 1346(e) 

(Improvement Plans) and Section 1355 {Time Limit for Submittal) to the extent that they 

conflict with the ICA or the Development Agreement. 

(b) The Board of Supervisors also waives the application to the Project of 

· Subdivision Code Section 1348 (failure To Complete Improvements Within Agreed Time). 

I 
I. 

I 
I 
I 
I 

I 
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1 

2 

and the following terms shall apply in lieu thereof: The Public Improvement Agreement. as 

defined in the ICA. shall include provisions consistent with the Transaction Documents and 

3 the applicable requirements of the Municipal Code and the Subdivision Regulations regarding 

4 extensions of time and remedies that apply when improvements are not completed within the 

5 agreed time. 

6 Section 10. Authorization. 

7 (a) The Board of Supervisors affirms that the waivers in this ordinance do not waive 

8 _ ~~uirements under the Development Agreement Law and authoriz~s the City to execute, 

9 deliver, and perform the Development Agreement as follows: 

(1) the Director of Pianning, the City Administrator, and the Director of Public 

Works ar~ authorized to execute and deliver the Development Agreement with signed 

consents of the Port Commission, the Municipal Transportation Agency, and the San 
. 

Francisco Public Utilities Commission; and 

I 

I 
·I 

.. 1 
i 
I 

10 

11 

12 

13 

14 

15 

16 

· (2)" the Director of Planning and other appropriate City officials are authorized I 
to take all actions reasonably necessary or prudent to perform the City's obligations under the 

Development Agreement in accordance with its terms. 

17 . (b) The Director of Planning is authorized to exercise discretion, in consultation with 

the City Attorney, to enter into any additions, amendments; or other modifications to the 

Development Agreement that the Director of Planning determines are in the best-interests of 

I 

18 

19 

20 

21 

22 

23 

24 

the City and that do not materially increase the obligations br liabilities of the City or materially l 

"25 

decrease the benefits to the City as provided in the Development Agreement Final versions 

of any additions, amendments, or other modifications to the Development Agreement shall be 

provided to the Clerk of the Board of Supervisors for inclusion in Board File No. 170863 within 

30 days after execution by all parties. 
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1 Section 11. Ratification of Past Actions; Authorization of Future Actions. 

2 All actions taken by City officials in preparing and submitting the Development 

3 Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

4 confirmed, and the Board of Supervisors hereby authorizes all-subsequent action to be taken 

5 by City officials consistent with this ordinance. 

6 Section 12. Effective and Ope.rative Dates. 

7 {a) This ordinance shall become effective 30 days after enactment. Enactment 

8 occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

9 Mayor does not sign the __ ordinance within ten days after receiving it, or the Board of 

10 Supervisors overrides the Mayor's veto of the ordinance. 

11 {b) This ordinance shall become operative only on the effective date of the DDA. No 

12 rights or duties are c~eated under the Development Agreell)ent until the operative date of this 

13 ordinance. 

14 

15 

. 16 

17 

18 

19 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By:~~ 
Deputy City Attorney · 

20 n:\legana\as2017\1800030\01227527 .do ex 

21 

22 

23 

24 

25 

I 
I 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
I Dr. Carlton B. Goodlett Place 

Sl!IIFrnncisco,CA 94102-4689 

File Number: 170863 · Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded gef'lerally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1(b}. 

October 19, 2017 Budget and Finance Committee- CONTINUED 

October 26, 2017 Budget and Finance Committee- AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE . 

October 26, 2017 Budget and Finance Committee- RECOMMENDED AS AMENDED AS A 
COMMITIEE REPORT 

October31, 2017 Board of Supervisors- PASSED ON FIRST READING . . 
Ayes: 11 -Breed, ~hen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors-FINALLY PASSED 

City and Cou11ty of San Francisco 

Ayes: 9- Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Vee 

Absent: 2 - Kim and Tang 
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File No. 170863 

City and County_ of San Francisco 

Mayor { / 
\../ 

Pagel 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

~--SOt ~4. 
Angela Calvillo 

Clerk of the Board 

Date Approved 

Printed at 1:57pm on IUI5117 
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PARCEL LEASE EXHIBIT U 

FOR!\1 OF PORT ESTOPPEL CERTIFICATI<: 

The undersigned, the City and County of San francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port"), is the owner ofthe fee 
simple estate in the real property having an address at l , within Pier 70 in San 
francisco, California (the '·Property''), and hereby certities to [ I; a 
L. .J ("Tenant") [and to l the following as orthc 
date set forth below: · 

I. . That there is presently in lull force and eLTect Leas~ No. L-[ . ] dated as of 
[ ], 20[_] (as modi tied, assigned, supplemented and/or amended as set forth in . 

. paragmplz 2 below, the "Lease"), between Port, as landlord, and Tenant, as tenant, "for the 
Property !ocat~d within a portion of that certain real property known as ('Pf~'(i.i)(;·~-s~Jf.~-~-i!ifi~g 
~~-«-f~~~l; as further described in the I .ease (the ''Premises';). · 

). That the Lease has not been modified, assigned, supplemented or amended except . 
as follows [ J. 

-3. That the Lease represents the entire agreement between Port and Tenant with 
res·pect to the Premises except as fol.lows: 

4. That the commencement date under the Lease was [ ], 20LI, and 
the expiratipn date of the Lease is L__], 20L_j. Tenant does ·not' have any right to renew the 
lease t.~Jm.JmqdJf);:-for ·4case Jof..:P~r..~~~- E4':J~~-~~Imt<fb!lJ!~~'J:~~)t.~~:t~~~-mr1Mfxtcnd] · 

5. That the present Jl).Onthly minimum rent under the Lease is$ l 
6. That the Percentage Rent (as defined in the Lease) paid by Tenant for the most 

recent full calendar month prior to the date set f9rth below was$[ ](mark N/A if 
not applicable). 

7. That the security deposits held by Port under the terms of the Lease are as follows: 
$ ] . 

.... ·-. ._., 8. ... . ITJ•?tt Port· h~s ~?t y~_t i~~ued:_-?}~-~-~i!n.catc·;·?f::~Qi]j·p·~~H9ii] o~ E]~A(~·P.9i~ .. ~~a.s. 
~S.l$t,!~d.;,a_:·cer:tJ(i~atc of.~ompletwn·:911 . :. . ~-·.:.·;·,2_Q~, ev1dencmg completiOn of all obhgat10ns 
l:l!).~er t!1at certain Vertical Disposition and Developrncnt Agreement between Port and fil!~cj-t" 
~~fiko_f.Vcrtical Developer partyj, dated r ,.20f_j. 

9.. That,_ to the ac_:tual kr10wledge of Port, Port is not in default or in breach_ ofthe 
Lease, nor has Port committed an act or failed to act in such a manner which, with the passage-of 
time or notice or both, would result in a default or breach orthe Lease by Port except as follows: 

For purposes ofthi~ Estoppel Certificate, the term "actual knowledge" shall mean the actual 
knowledge of[_ · ]. Port's property manager for the ~rel)lises a1ler inquiry. 

l 0. . . That, to the actual knowledge of Port, Tenant is not in default or in breach of the· 
Lease, nor has Tenant committed an act or ll1iled to act in such a manner which, with the passage· 
of time or notice or both, would result in a dct~lUit or breach ofthc Lease by Tenant except as 
follows: _______ !. 

11. That, to the actual knowledge of Port, Tenant, as of the date set forth below, has. 
no right or claim or deduetion. charge, lien or offset against Port under the Lease or oth~rwisc · 
against the rents or other charges due or to become due pursuant to the terms of the Lease other 
than· ___ _j. 

12. That Port has not assigned, conveyed, transferred, or· mortgaged its interest in the 
Lease or the Premises except as rollows: l · ]. 

-I-
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I 3. That Po~t has not received written notice of any threatened eminent domain 
proceedings fi·om a governmental entity having eminent domain powers against Port's interest in 
the Premises. 

14. · The undersigned hereby c.ertifics that he or she is duly authorized to sign and 
deliver this Certificate on behalf of Port. -

This Certificate shall be binding upon and inure to the. benefit ofTeriant, Port, 
L_ __ ] and their respec.tive successors and assigns. · 

Dated: r_· _____ _,, 20U. 

CITY ANI> COUNTY 01<" SAN FRANCISCO, 
A MllNICIPAL CORI'ORATION, OPERAlJNG 
BY AND THROUGH THE SAN FRANCISCO 
PORT COMMISSION 

By: _________________ _ 

Name.:..:---------
Title:· 

----~-------------

-2-
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PARCEL LEASE EXHIBIT V 

This document is exempt from payment of a 
recording fee pursuant to California Government 
Code Section 27383 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

Lot __ , Block __ 

FOR RECORDER'S USE ONLY 

The Undersigned Declare{s): 
DOCUMENTARY TRANSFER TAX: ----=
[ -]computed on the consideration or full value of 
property conveyed, OR 
· [ ] computed on the consideration or full value less 
value and/or encumbrances remaining at time of sale, 
[ ] unincorporated area; 
[ ] City of San Francisco 

w • ~ ~ - ••• • ••• - • 

-(Inch~~C? a_ny_ require_d r~orl:fil!g c~ver sh~et] 

MEMORANDUM OF LEASE 

Th.is Memorandum of Lease ("Memorandum"), dated for reference purposes as of__, 
__ ,is by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation ("City"), operating by and through the SAN FRANCISCO PORT COMMISSION 
("Landlord" or "Port") and [TENANT], a [ ] ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
Lease No. L:{ ] (the "Lease"), dated i'1S of , pursuant to which 
Landlord leased to Tenant and Tenant leased from Landlord certain real property (the 
"Premises") more particularly described in the attached EXHIBIT A, which is incorporated by 
this' reference. · 

B. Port and Tenarit have also ent!!red into that certain Vertical Disposition and 
Developme-nt Agreement, dated __ (the "VDDA"), wi~h respect to the 
development of the Premises. 

C. Landlord and Tenant desire to execute this Memorandum to provide constructive 
notice ofTenant's rights under the Lease to all third parties. 
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For good and valuable consideration, the receipt and adequacy of which are hereby 
a~knowlcdged, the parties agree as follows: 

I. Term~ Landlord leases (i) the Premises to Tenant for a term commencing on 
-------'' __ (the "Commencement Date"). The Term of the Lease shall expire on the 
date that is [ninety-nine (99) years] after the Commencement Date, unless earlier terminated in 
accordance with the terms of the Lease. !revise as applicable for Parcel E4 (an initial 50-
years with an option to extend by an additional16 y~ars][Building 12 and 21: 66-year term] 

2. Lease Terms. The lease of the Premises to Tenant is pursuant to the Lease, which 
is incorporated in this Memorandum by reference. In the event of any conflict or inconsistency 
between this Memorandum and the Lease, the terms and conditions of the Lease shall be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized terms 
shall have the meanings given them in the. Lease. 

3. Successors and Assigns. This Memorandum and the Lease shall bind and inure to 
the benefit of the parties and their respective heirs, successors, and assigns, subject, however, to 

. the provisions ofthe Lease on assignment. 

4. Counterparts. This Memorandum may be executed in two or more counterparts, 
each ofwhich shall be deemed an original, but all ofwhich taken.together shall constitute one 
and the same instrument. 

mze remainder o(this page intentionally left blank! 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the qay and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ----------------~-------
Name: L-------------------J 
Deputy City Attorney 

a~--------------~ 

By: -----------------------
Name: -------------------------
Title: -------------------------

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: ----------------------~~
Name:~----------------------
Title: 

Port Resolution No. 17-43 (September 26, ~017) 
Board of Supervisors Resolution No. 40 l-17 

3 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, accuracy. or validitv of that document. 

STATE OF CALIFORNIA 

COUNTY OF ------

On ________ before me,----------,.--::-:----::--- personally 
(insert name and title ofthe officer), 

appeared _________________________ ~------------

--------:---------------------------------------------' 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument· 
the person(s), or the entity upon behalf of which ~he person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. · 
WITNESS my hand and official seal. 

(Seal) 
Signature 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate . 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF ________ _ 

On ________ before me,--------------- personally 
(insert name and title of the officer) 

appeared~--------------------------------

--------------------------------------' 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

J certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 
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SCHEDULE 13.2 
·ENERGY DISCLOSURE SUMMARY SHEET 

.Tit ~~1!1~i~"bl~J 

,l 

: --·~ -~·~ •· --··-·-·-.•·•--: • ·-- --- • '' • • • • • -· •• ";''"'' .. --I" -T••••• ·•-' ,..., 

ff9 -~~- P.r.~P~!"~-~.:~~d i~~~rtcd.·p.r.~~j_t~ .. ~!~c!t_~!i?!!l 
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Appendi"C of28-Acre Site Parcel Lease Provisions for Historic Buildings 2, 12 and 21 
. . . 

This 28-Acre Site Parcel Lease Appendi~ for Histo.ric Buildings 2, 12 and 21 (this 
"Appendix") sets forth special terms and obligations that apply" specifically and exclusively to 
the lease of Historic Buildin·g 2, 12 or 21, as applicable, each located within the 28-Acre Site 
(J-:Iistoric Buildings 2, 12 and 21 each a "Historic Building" and collectively "Historic 

.. Buildings"). At the time of execution, the approved form of Parcel Lease for Historic Buildings 
2, 12 and 21 will be revised to reflect the specific ·terms set forth in this Appendix, but except as 
expressly modified herein, the terms set forth in the approved form of Parcel Lease· will apply. 
For the purposes of this Appendix, any capitalized term not defined herein shall have the 
meaning ascribed to them in the Lease. 

A. The Basic Lease info~ation for Buildings 12 and 21 will be modified such that 
the listed Expiration Date shall be" , _ (66 years after the Commencement 
Date)." 

B. 
follows: 

The Basic Lea~e· Information for Hist~ric BuiJding 12 and 21 will be modified as. 

Prepaid Rent: [Fully Prepaid]: $66 ($1/per year, fully prepaid). 

C. Section 1.2 will be deleted in its entirety and replaced with the following .. 
provision for Historic Buildings 12 and 21 only [i.e., the Tem1 for Historic Building 2 will be 99-
years, consistent with the Parcel Lease]: 

1.2. Term. 

. (a) Term. The effectiveness of this Lease will commenc,e on the 
Commencement Date as shown in the Basic Lease Information. The Lease will 
expire at 11:59 p.m. on the date that is sixty-six (66) years therea(ter, unle~s earlier 
terminated or extended in accordance with the terms ofthisLease. The period from 
the Commencement Date until the final expiration of the Lease is referred to as the 
"Term". 

D. Tenant's Obligation to Comply (Section·7.1). The list in the first sentence of 
Section 7.1 will in~lude the following additional item: 

"(v) all applicable requirements for qualificatioJ;t of the Project for Historic 
Prese:vation Tax Credi~s, including complia~ce with the Secretary's Standar~s," 

E; . Tenant's Ohligatio11 to Construct the Initial Improvements (Section JJ.J). 
Romanette (iv) and (v) Will be revised as· follows: 

. ' . 
"and (iv) the Transportation Demand Management Plan, and (v) if the National Park 

Service appr~ves the Part 2 application.for Historic Preservatipn Tax Credits, then all applicable 
requirements for qualification of the Project for Historic Preservation Tax Credits, and in any 
event, compliance with the Secretary's Standards." 

F. Covenants to Repair a11d Maintain the Premises (Section 10.1) in the Parcel 
Lease for Historic Buildings 2, 12 and 21 will be replaced in its entirety with the following 
p~~~: . 

PL Hist. 
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J 

10.1 · Covenants to Repair and Maintain the Premises. Throughout the Term,, Tenant 
will maintain and repair, at no cost to Port, the Premises and all Improvements thereon . 
substantially in the condition the lrhprovem·ents were Completed (as defined in the Vertical 
DDA) pursuant to the terms and conditions of the Vertical DDA, less reasonable wear and 
tear (including the aging of Improvements over the course of the Leas~, such as a Class A 
building over time may become a Class B building), and in compliance with all applicable 
Laws and the requirements of this Lease. Tenant will with reasonable promptness make (or 
cause others to make) all necessary or appropriate repairs, renewals and replacements, 
whether structural or non-struc;:tura,l, interiQr or exterior, ordinary or extraordinary, foreseen 
or unforeseen, except as set fo"rth in Articles 14 or 15. Tenant will make such repairs with 
materials, and quality of workmanship, comparable to that as originally installed under the · 
Vertical DDA or this Lease, or, if not commercially available, with materials at least equal in 

·quality, appearance and durability to the materials repaired, replaced or maintained. All such 
repairs and replacements made by Tenant will be atlea~t equivalent in quality, appearance, 
public Sl,lfety, and durability to and in all respects consistent with the Improvements installed 
at the time of issuance of the Certificate of Completion. for purposes ofthis Lease, the term 
"reasonable wear and tear" will nof include any deterioration in the condition or diminution 
of the value of ariy· portion of the Premises in any manner whatsoever related directly or 
indirectly ~o Ten~nt's f~ilure to comply with the terms and conditions of this Lease. 

G. Capital Reserves (Section 1 0.3) and Port Right to Repair (Secti011 1 0.5) in the · 
Parcel Lease for Historic Buildings 2, 12 and 21 will be replaced in its entirety with the 
following provisions: · 

10.3 Capital Re$erve:AccOtmt. 

(a) Additional D~finitions. 

"Capital Deposit Commencement Date" means the date that is the earlier of the second 
(2nd) a.nniversary of the Permanent Financing Date or the sixth·( 6th) Anniversary"Date. 

"Capital Reserve.Account" means a bank account where funds in such account will be 
used solely to replace, repair, and improve Capital Items within the Premises: 

. "Permanent Financing Date" means the date that Tenant's permanent financing to 
replace the construction financing fQr the Initial Improve~ents closes. 

"Take-Out Lender" is the ~ona Fide Institutional Lender that provides the permanent 
financing to replace the construction financing for the Initial Improvements and any 
subsequent permanent lender that refinances·such permanent financing. 

(b) Take-Out Lender Reserve Requirements. Tenant will establish and maintain 
Capital Reserves and make Capital Reserve Deposits to t~e extent and on the terms and 
conditions require~ by Tenant's Take-Out Lender to pay for r~placements, repairs, !ind 
improvements of Capital Items within the Premises. Notwithstanding the foregoing! ifTenant's 
Take-Out Lender does not require the establishment of such capital reserves, then Tenant will . 
establish and maintain a Capital Reserve Account and make Capital Reserve Deposits pursuant 
to Section 10.3(c). 

(c) No Take-Out Lender Reserve Requirements. lfTenanfs Ta~e:..Out Lender 
does not require Capital Reserve Deposits into a Capital Reserve Account for Capital Items. 
Tenant will establish and maintain a Capital Reserve Account wi~h a depository for institution 
reasonably !lCceptable to Port from and after the Capital Deposit Commencement Date until the 

PL Hist. · 
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,)' 

expiration of this Lease. Within sixty (60) days following the Capital Deposit Commencement 
Date and each Anniversary Date thereafter, Tenant will make a Capital Reserve Deposit. The/ 
amount of each Capital Reserve Deposit will be determined as follows: (i) from and after the 
.second (2nd) Anniversary Date and on each Anniversary Date thereafter until and including the 
sixth (6th) Anniversary Date. Tenant~will make a deposit equaling no less than [insert: for 
Building 2:.$9,500 per year; Building 12: $14,500 per year; Building 21: $1,000per year} 
into the Capital Reserve Account such that as of the first FCR Date, the balance in the Capital 
Reserve Account will equal no less than [insert: for Building 2: $47,500; Building 12: 
$72,500; Building 21: $5,000}; and (ii) from and after ninety (90) days after each FCR Date, the 
amount of each annual Capital Reserve Deposit will be a~justed to reflect the agreed upon · 
schedule, b4dget; and anticipated financing, if any, for the maintenance repair, or replacement of 
Capital lterps called for in the applicable Facilities Condition Report and shall take into account 
the existing balance, if any, in the Capital Reserve Account; provid~d, however, if the Parties 
have not reached agreement on the adj~stment amount of Capital Reserve Deposit or ifthe 
required Facilities Condition Report has not been prepared and approved in accordance with. 
Section 1 0.2(b), then the Capital Reserve Deposit will be' adjusted to equal the greater of (i) the 
Capital Reserve Deposit in effect immediately prior to such Reserve. Re-Set Date, or.(ii) one 
hundred percent (100%) of the amount determined by multiplying the Capital Res~rve Deposit in 
effect immediately prior to such Reserve Re-Set Date by a .fraction, the numerator of which is the 
Current Index and the denominator of which is the Prior Index as shown below: 

. t 

Current Index · · · 
Prior Index ----:;:,...-,------,,------x _______ Capital Reserve Deposit= Adjusted 
Capital ~eserve Deposit · 

until the adjustment amount of Capital Reserve Deposit is agreed to between the Parties 
following approval of the required Facilities Condition Report. Any interest accruing on funds 
in the Capital Reserves will be added to the Capital Reserves. Tenant will use its Capital 
Reserves only for the necessary repair and/or replacement of the Capital Items identified in the 
Facilities Condition Report. If a Take-Out Lender.subsequently requires Tenant to establish and 
maintain new Capital Reserves, the then-existing Capital Reserves established pursuant to this 
Section 10.3(c)'will be terminated, the balance in such existing Capital Reserves will be 
transferred to the new Capital Reserve Account.faddfor Building 2 otzly]; and any amounts in 
excess of that required by the Take-Out Len de~ that are claimed by Tenant from ~nd after Year 
30 of the. Lease will be considered Gross Income and distributed in accordance with Section 3.5. 

(d) ·Capital Reserve Account Statements. On the first anniversary after 'the first 
Capital Reserve Deposit has been made, Tenant shall submit to the Port an annual statement 
from the depository institution where the Capital Deposit Account is held, showing the then 
current balance in the Capital Reserve Account and any activity on the Capital Re'serye Account 
that occurred during the immediately prior twelve-month period. If Tenant has withdrawn funds. 
from the Capital Reserve Account during the prior. twelve-month period, Tenant will include 
with the delivery of such statemen~, an explanation for such withdrawal(s), along with detailed 
statem~nts (marked paid) relating to the expenditure of such funds. In connection with any such 
expenditure, Tenant will provide Port with any other documentation related' thereto reasonably. 

10.4 Port Right to Repair. In the event Tenant fails to maintain and repair the 
Premises, the foundation, the structural integrity of the Improvements, the roofs, and building 
systems (including plumbing, sewer, mechanical, electrical and other utility systems) 
(collectively, "Material Systems"") in accordance with Section I 0.1 and such fa,ilure is likely to 
result in deterioration to or d~mage of a Material System, Port may repair the same at Tenant's 
cost and expense and Tenant will reimburse Port therefor as provided in this Section l 0.4. 
Except in the event of an emergency, Port will first provide no less than fifteen (15) days pribr 
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notice to Tenant before commencing any maintenance to or repair of a Material System ("Port's 
Repair Notice"). If Tenant does not commence maintenance or repair of the affected Material 
System.or provide assurances reasonably satisfactory to Port that Tenant will _commence 
maintenance or repair ofthe same within such fifteen (15) day period, then Port may proceed to 
take the required action. If Port elects to proceed with such repair or maintenance, then ,promptly 
following completion of any work taken by Port pursuant to this Section 10.4, Port will deliver, a 
detailed invoice of the work completed, the materials used and the costs relating thereto. Tenant 
also will pay to Port an ·administrative fee equal to ten percent (I 0%) of the total "hard" costs of 
the work .. "Hard" costs include the cost of materials and installation, but exclude any costs . 
associated with design, such as architectural fees. Tenant will pay to Port'the amount set forth in 
the invoice within thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises 
r~!!~~te~!i.':l.':~ N~~!c~:.'),, T.<?!l~~t.~.i.ILP~Y-~9 . .P,.<?J!~_as. Adg!~!~-~~' .. ~~~!. ~E ~mo.~!:t .. ~9~~1ing ['N:o~~-:: 
~.~o,~:~~!JoJJ!!r.~~~~~.·by:$~.0-~.Ye.n: ~-Y.~~·r:~-~f!~~.Q!).~-~~~~~ti~ri.:.J.:~·~~.e -~~~~!~c!'·J?..oJ!~~.~ 
~$30Q)], which amount will be increased by one hundred dollars on the tenth (I Oth) anniversary 
of the Commencement Date and every ten (10) years thereafter, upon delivery oftht: 
Maintenance Notice. In the. event Port determines during subsequent inspection(s) that Tenant 
has failed to so maintain the Premises in accordance with this Article 10 (Repair and . 
Maintenance; Facilities Condition Report; Capital Reserves) then Tenant will pay to Port, as 
Ad~i~i?n~L~~!lt, ~n ~.!"~~n~ .. ~~u~U!lg [_N~te:. ·~~"q!m.t._t.o .. iiic::r.ea~~ hy;ss~ .. ev-cry·~ y~~~is ~fie~· 
DJ)_A ~J~~!'~!Q.~; .. ¥.Q!•TR.~~.~.!.~.~~l!~.I.~~~. ($4.QQ)], which amount will be mcrea~ed by one 
hundred. dollars on the tenth (10th) anniversary ofthe Commencement Date and every ten (10) 
years thereafter, for each additional Maintenance Notice, if appliqble, deliyered by Port to 
Tenant following each inspection. The Parties agree that the charge,s associated with each 
inspection of the Premises and delivery of each Maintenance Notice represent a fair and 
reasonable estimate of the administrative cost and expense which Port will' incur by reason. of 
Port's inspection of the Premises and issuance of each Maintenance Notice. Tenant's failure to 
comply with the applicable Maintenance Notice and Port's right to impo~e the foregoing charges 
is in addition to and not in lieu of any and all other rights and remedies of Port under this Lease. 
The amounts set forth in t~is Section 10.5 are du·e within five (5) days following delivery of the 
applicable Maintenance No~ice. . · · . 

tenant Initials: 
. . 

· H. .· . Subsequent Construction (Section 12) in the Parcel Lease for Histor.ic. Buildings · 
2, 12 and 21 will be replaced in its entirety with the follo~ing provision: _. 

12. SUBSEQUENT CONSTRUCfiON 

12.1 Port's Right to Approve Subsequent Construc~ion. 

(a) Generally .. Tenant will have the right, from time to tim.e during the Term, to 
construct the Initial Improvements, [Deferred Infrastructure] and perform Subsequent. 
Construction (collectively, "Construction") in accordance with the provisions oqhis Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right during the 
.Term to perform Subsequent Construction il). accordance with the provisions of this [Article.12j, 
'provided that Tenant cannot do any of the following without Port's prior approval, which 
·approval may be w'ithheld by Port in its sole discretion~ · · 

(i) Any Subsequent Construction that may materially alter the exterior 
architectural design of any Improvements (other than changes reasonably required to conform to 
changes in applicable Law); · · 
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(ii) Materially alter the Historic Fabric unless pursuant to the requirements of 
an approved Regulatory .Approval; · 

. (iii) Pertorm Subsequent Construction that would, cause a decertifi~ation of all 
or a portion of the Premises for Historic Preservation Tax Credits, or that does not comply-with 
the Secretary's Standards; 

(iv) Perform Subsequent Construction to the Public Access Areas that would 
· adversely.affect (other than temporarily during the period of such Subsequent Construction) the 
public access to, or the use or:appearance of such Public Access Areas; 

(v) Construct additional buildings· or oth~r additional structures; and 

(vi) Change the colors or materials of the exterior fa.yades of the buildings and 
the Exterior Improvements approved by Port, unless materials originally installed are not 
reasot:Jably available or do not meet 9urrent code requirements, and Tenant uses materials of 
equal quality, durability, design standards, and appearance to the materials originally installed, as 
de~ermined by Port; 

. (c) Construction Requiring Port's Reasonable Approval. For any Subseq:uent 
Construction (other than a Minor Alteration) that is nqt described in [Section. 12.I(b)]; Port's 
p~ior approval. is required, which approval will not be unreasonably withheld. 

(d) No Port Approval Required for Minor Alterations. Unless otherwise required 
under Section 12.1 (b) or 12.1 (c), Port'.s approval will not be requi.red for (a) the installation,' 
(epair or replacement of furnishings, fixtures, equipment or decorative improveme~ts.within the 
interior of any of the Buildings which do not materially affect the structural integrity or the 
Historic Fabric of the Improvements and otherwise complies with the Secretary's Standards, 
and (b) recarpeting, repairhing, altering the wall coverings or window treatments, or similar 
alterations within the interior of the Improvements which do not materially affect the structural 
integrity or the Historic Fabric of the Improvements and otherwise complies with the 
Secretary's Standards; or (d) any other Subsequent Construction which does not affect the· 
structural integrity or the Historic Fabric of the Improvements and oth~rwise complies with the 
Secretary's Standards not materially costing Two Hundred Fifty Thousand Dollars ($250,000) 
or less, which amount will be increased by 9ne Hundred Thousand Dollars ($1 00,000.00) on 
the tenth .(I 01h) Anniversary Date and every ten (I 0) years thereafter (collectively, "Minor 
Alterations"). 

12.2 Permits/Design Reviewnenant Improvements. 

Tenant must obtain all Regulatory Approvals and all permits required by applicable Law to be 
obtained from governmental agencies having jurisdiction; including, where applicable, from the 
Port itself, and to obtain any signed asbestos notification acknowledgement form from Tenant's 
employees, contractors or Subtenants. Without limiting anything else in this Article 12, Port's 
approval, in its proprietary capacity, will not be required for the installation or alteration of 
tenant improvements and finishes to prepare portions of the Premises for occupancy or use by 
Subtenants, provided that the foregoing does ·not alter Tenant's obligation to obtain any required 
Regulatory Approvals and permits, including, as applicable, a building permit from Port, in its 
regulatory capacity. 
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12.3 Not~ce by Tenant and Schematic Drawings. 

Before commencing any Subsequent Construction that requires P~rfs approval under 
Section 12.l(b) and 12_.l(c), Tenant will notify Port of such planned Subsequent Construction. 
Schematic Drawings must accompany su~h notice. Port may waive the submittal requirement of 
Schematic Drawings if it determines in its sole discretion that the scope o(the Subsequent 
Construction does not warrant such initial revi"ew. With respect to any Subsequent Construction 

· not requiring a building permit or a Minor Alteratio_n, Tenant h~s no obl~gation to prepare or 
provide Port with any Construction Documents related to such work. Withi"n ten.(l 0) business 
days after receipt of such notice from Tenant related to interior space and within thirty (30) days 
after receipt of such notice from Tenant related to all other work requiring J:>oit's approval, Port 
will approve or disapprove any such Subsequent Construction. If Port fails to approve or 
disapprove the Schematic Drawings which have been revised or supplemented and resubmitted 
within the times specified in this Section 12.3, Tenant will· provide Port with notice requesting 
Port's approval or disapproval of the submitted Schematic Drawings within the following 
five (5) business days (the "Second Schematics Approval Notice"). The Second Schematics 
Approv!J.I Notice shall display prominently on the envelope enclosing such request and the first 
page of such request, substantially the fqllowing: "APPROVAL REQUEST FOR PIER 70 
HISTORIC BUILDINGS REGULATORY MATTERS. IMMEDIATE ATTENTION 
REQUIRED; FAILU~E TO RESPOND WITHIN FIVE (5) BUSINESS. DAYS. WILL 
RESULT IN THE REQUEST BEING DEEMED APPROVED." IfPort fails to approve or 
disapprove within tive (5) business days following receipt of the Second Schematics Approval 
Notice, ~ort's fai_lure.to ·respond sl~all be deemed approval. 

12.4 ·constfuctimr Docume11ts in Con11ection with Subsequent Construction. 

(a). Pre·paration of Construction Documents. Following Port's approval ofthe 
Sc~ematic Drawings (unless such requirement has been waived by Port), Tenant will prepare 
and submit for Port's approval, Preliminary Construction Documents that are consistent with 
the approved Schematic Drawings and Final Construction Documents that are consistent with 
the approved Preliminary Construction Documents ( collectiyely, P~eliminary C<?nstruction 
Documents and Final Construction Documents are referred to as •·eonstruction Documents"). 
Construction Documents will be prepared by a qualiijed architect duly licensed in the State or 
Qualified Engineer, as applicable. · 

(b) Progress Meetings: Coordination. From time to time at the request of either ·' 
Party during the preparation of Construction Documents~ Port and Tenant wit! hold regular 
progress meetings to coqrdinate the preparation, review and approval of the Construction 
Documents. Port and Tenan~ will communicat~ and consult i.qformally as frequently as is . 
necessary to ensure that the fonual sul?mittal of any Construction Documents to Port can rece.ive 

· prompt and speedy consideration.. ' 

12.5 Port Approval of Construction Documents. Port will approve or disapprove 
Construction Documents submitted to it for ·approval wi_thin thirty (30) days after submission. 
Any disapproval w~ll state in writing the _reasons for disapproval. If Port notifies Tenant that the 
Construction Documents are incomplete, such notific~tion will constitute a disapprov8:1 of such 
Construction Documents. If Port disapproves the Construction Documents and Tenant revises or 
supplements, as the case may be, ·and resubmits such Construction Documents for Port's 
approval, Port ·will review the revised or supplemented Construction Docume~ts to determine 

PL Hist. 
Bldg. App. 

-6 

s34·o 



·whether the revisions or supplements satisfy the objections or deficiencies cited in Port's 
previous notice of rejection, and Port will approve or disapprove the revisions or supplements to 
the Construction Documents within thirty (30) days after resubrriission. If Port fails to approve 

· or disapprove Construction Documents (including Construction Documents which have been 
revised or supplemented and resubmitted) within the times specified within this Section 13.4, 
Tenant will provide Port with asecond notice requesting Port's approval or disapproval of the 
submitted Construction Documents within the following five (5) business days ("Second 
Construction Documents Approyal Notice"). The Second Construction Documents Approval 
No~ice shall display prominently on the envelope enclosing such request and the 'first page of 
such request, substantially the following:· "APPROVAL REQUEST FOR PIER 7~. 
HISTORIC BUILDINGS REGULATORY MATTERS. IMMEDIATE ATTENTION 
REQUIRED; FAILURE TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL 
RESULT IN THE REQUEST BEING·DEEMED APPROVED." lfPort fails to approve or 
disapprove within three (3) business days following receipt of the Second Constructiop 
Documents Approval Notice, Port's failure to respond shall be deemed approval. If Tenant 
desires to make any chang~ to the Final Construction Documents after Port's approval, then 

·Tenant will submit the proposed change to Port for its reasonable approval. Port wilf riotify 
. Tenant of its approval or disapproval of the requested change within twenty-one (21) days after 
submission to Port. Any disapproval will state, in writing, the reasons therefor, and will be made 
within such twenty-one (21) day period .. Notwithstanding any of the .foregoing to the contrary, if 
Port determines that the proposed Subsequent Construction must be approved by the City's ·. 
Environmental Review Officer, the California State Historic Preservation Officer f'SHPO"), or 
the National Park Service ("NPS"), any approval provided by Port will be subject to obtaining 
approval from the City's Environmental Review Qfficer, SHPO, or NPS, as applicable, and the 
time periods set forth above for Port to reject, approve or conditionally approv_e the submissions 
will be extended as reasonably necessary to obtain said appro~al or disapproval. 

12.6 Construction. 

(a) Commencement of Construction. Tenant will not commence any Subsequent 
Construction until' the following.conditions ~ave been s~tisfied or waived by Port: 

(i) Port has approved the Final Construction Documents (other than for Minor 
Alterations); 

(ii) Tenant has obt.ained and paid for all Regulatory Approvals necessary to 
commence such construction in accordance with [Article 7]; and· · . 

) 

(iii) Ten.ant will provide to Port, at Tenant's sole ·cost and expense, security 
("Construction Security") for the estimated costs of any Subsequent Construction (as identified by 
Tenant in its building permit application, the "Subsequent Construction Costs") that in the · 
aggregate, exceeds one million dollars ($\ ,000,000.00) as subsequently adjusted in accordance 
with this subsection (iii) (the $1,000,000.00 amount, as adjusted, the "Base Construction Cost"), 
unless the Port, th~ough its Executiv.e Director, has waived or partially waived such requirement. 
The Base Construction Cost will be adjusted on the fifth (5th) anniversary of the Commencement 
Date of this Lease and every five· (5) years thereafter (each, a "Construction Cost Adjustment 
Date") by multiplying the Base Construction Cost in effect immediately prior to each 
Construction Cost Adjustment Date by a fraction, the numerator· of which is the Index for the 
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calendar month immediately preceding the Construction Cost Adjustment Date and the 
denominator of which is the Index published closest (but prior) to the date t~at is the 
immediately prior Construction Cost Adjustment Date. 

(iv) . . Tenant, at its election, may provide the Construction Security in the form 
of any of the following: (A) a completion guaranty in such form as is reasonably satisfactory to 
the Port from a Net Worth Guarantor m~eting the Minimum Net Worth Aillount guaranteeing . · 
completion of the Subsequent Construction, (B) a payment and performance bond in forin · 
reasonably acceptable to Port from Tenant's con~ractor naming Port as co-obligee, ina principal 
amount equal to no less than fifty percent (50%) and no more than one hundred percent (100%), 
such percentage to be reasonably determined by Port, or (C) a letter of cr~dit in a principal 
amount-equal to no less tpan fifty percent (50%) ~nd no more than one hundred percent (100%), 
suc.h percentage to be reasonably determined by Port. 

. . 
(b) Construction Standards. All Subsequent Construction will be performed by duly 

.licensed and bonded contractors or mechanics and will be accomplisheq expeditiously, 
diligently to completion and in accordance with good construction and engineering p111ctices 
~md app~icable Laws and will be consistent with the Secretary's Standards and the National 
Register of Historic Places contributing resource status of the Premises. . ~ . . . . 

(c) Compliance with Secretary's Standards. Tenant expressly acknowledg~s that the 
Buildings wi.thin the Premises are each individually a contributing resource to the Port of San 
Francisco Union Iron Works Historic District at Pier. 70 which is listed on the National Register 
of Historic Places: Accordingly, all Construction affecting the interior or ~xterior of the 
Premises (including but not limited to, any repair, alteration, improvement, or construction to 
the interior or exterior of any of the Buildings) i.s subject to review by Port for consistency with. 
the design policies and crit~ria set forth in the Waterfront Plan, Secretary's Standards, and the 
Mitigation Monitoring and Reporting Program. Tenant expressly agrees to comply with the 
Secretary's Standards to Port's satisfaction for all Construction affecting the interior' and 
exterior ·of the Premises. · 

. . 
(d) Safety Matters. Tenant, while performing any Construction or maintenance or 

repair <;>fthe improvements (for purposes ofthis'Section only, "Work"), will undertake 
commercial,Iy reasonable measures in accordance with good construction practices to minimize 
the· risk of injury or disruption or damage to adjoining portions of the Premises and 
Improvements and the surrounding property, or the risk of injury to members ofthe public, 
caused by or resulting from the performance of its Work. Tenant will erect appropriate 
construction barricades to enclose the areas of sucn construction and maintain them until the 
Construction has been substantially completed, to the extent reasonably·necessary to minimize 
the riskofhazardous construction conditions. 

(e) Reports and Information. During periods of construction, Tenant will submit to 
·Port written progress reports or other reports for the benefit of or requested by. the County 
Assessor when and as reasonabl_y requested by Port or the County Assessor. 

(f) Costs of Construction. Port will have no ·responsibility for costs of any 
Subsequent Construction and Tenant shall pay (or cause to be paid) all such costs. 
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(g) Construction Rights of Access. During any period of Subsequent Construction, 
Port and its Agents will have the right to enter areas in which Subsequent Construction is b_eing 
performed, upon reasonable prior written notice during customary construction hours, subject to 
the rights of Subtenants, to inspect the progress of Subsequent Construction; provid~d, however, 
that Port and its Agents will conduct their activities in such a way as to minimize interference 
with Tenant and' its operations to the extent feasible. Nothing in this Lease, however, will be 
interpreted to impose an obligation upon Port to conduct such inspections or impose any 
liability in connection therewith. 

(h) Prevailing Wages. Any construction, alteration, demolitio~, installation, 
maintenance, repair, or laying of carpet at, or hauling· of refuse from, the Premises comprise a 
public work if paid for in whole or part <?Ut of public funds. The terms "public work" and · 
"paid for in whole or part out of public funds" as used in this Section are defined in 
California Labor Code Section 1720 et seq., as amended.· Tenant agrees that" any person 
performing labor for Tenant on any public work at the Premises shall be paid not less than the 
highest prevailing rate of wages consistent with the req~irements of Section 6.22(E) ,of the San 
Francisco Administrative Code, and shall be subject to the same hours and working conditions; 
and shall receive the same benefits as in each case are provided for similar work performed in 
San Francisco County.· Tenant shall include in ·any contract for such labor a requirement that all 
persons performing labor under such contract shall be paid not less than the highest prevailing 
rate of wages for the labor so pe_rformeq. Tenant shall require any contractor to provide, and 
shall deliyer to. City upon request, certified payroll reports with respect to all persons · 
performi1,1g such labor at the Premises: 

(i) Compliance with Workforce Development Plan. Tenant agrees that it will" 
comply with the applicable provisions of the Workforce Development Plan regarding prevailing 
wages, which provisions are attached hereto as Exhibit XX. 

12.7 Record Drawings. 

{a) Record Drawings. With respecno any Subsequent Construction requiring a 
building permit, Tenant shall furnish to Port one set of de-sign/permit drawings in their finalized 
form and Record Drawings ~ith respect to such Subsequent Construction within ninety (90) 
days following completion of the applicable Subsequent Construction. Such cost shall be 
deemed an Operating Expense. Record Drawings must in the form of full-size, hard paper 
copies and converted inte electronic format (l) as full-size scanned TW files, and (2) Autoc;:ad 
tiles of the completed and updated Cor:tstruction Documents, as further described below and in 
such format as is reasonably required by Port's building department at the time of submittal. As 
used iri this Section "Record Drawings" means drawings, plan.s and surveys showing the 
Subsequent Construction as built on the Premises and prepared during the course of 
construction (including all requests for information, responses, field ord~rs, change orders and 
other corrections to.the documents made during the course of construction). lfTenant fails to 
provide such Record Drawings to Port within the time period specified here-in, and such failure 
continues for an additional ninety (90) days following written request from Port, Port will 
thereafter h~ve the· right to cause an architect or surveyor selected by Port to prepare Record 
Drawings showing such Subsequent Construction, and the cost of preparing such Record 
Drawings must reimbursed by Tenant to Port as Additional Rent. N9thing in this Section shall 
limit Tenant's obligations, if any, to provide plans and specifications in connection with 
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Subsequent Construction under applicable regulations adopted by Port i~ its regulatory capacity. 
Tenant will be perni.itted to disclaim any representations or warranties with respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at. Tenant's request, Port will provide Tenant with a release from liability for·future use of. 
the applicable materials, in a fo~ acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less than (24" x 
36") •. with mark-ups.neatly drafted to indicate modifications from the original design drawings, 
scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the title block 
prior to scanning. An index of drawings must be prepared correlating drawing titles to the 
numbers. A minimum often (10) drawings will be scanned as a test, prior to exeeution of this 
requirement in full. 

(c) AutoCad Requirements. The AutoCad files must be contained in Release 2006 
or a later version, and drawings must be transcribed onto a compact disc{s) or DVD(s), as . 
requested by Port. All X-REF, block and other referenced files must be coherently addressed 
within the environment of the compact disc or DVD, at Port's election. Discs containing files 
that do not open automatically without!searching or reassigning X-REF addresses will be 
returned for reformatting. A minimum often (l 0) complete drawing files, inCluding· all 
referenced files, is required to be transmittec;i to Port as a test, prior to execution of this 
requirement in full. · 

(d) Changes in Technology. Port reserves the right to revise the format of the 
required submittals set forth in t\lis Section 13.6 as technology changes and new · 
e~gineering/architectural software is developed. 

l· For Buiidings 12 and 21 Only, the Conditions to Transfer Before Certificate of 
Completion (Section JB.J(b)) and Transfer After Certificate of Completion (Section JB.l(c)) 
will be revised to read as follows: · 

(a} Conditions to Transfer Before Certificate of Completion. Subject to 
Section JB.J(e) (Mortgaging of Leasehold); 18.1(/z) (Assignment to Accommodate Sale of 
Historic Tax Credits of Low-Income Housing Tax Credits) and JB.l(i) (Transfers Not 
Requiring Port Consent Before Certificate of Completion), before Port's issuance of a 
Certificate of Completion, Tenant will not (A) suffer or permit any Significant Cha~ge to occur, 
or (B) consummate an Assignment, in each case without the prior written consent of Port in its 
sole discretion. · 

(b) Transfer Aft~r Certificate of Completion. From and after Port's issuance of a 
Certificate of Completion, Tenant may Transfer with the prior consent of Port, which consent 
may not be unreasonably withheld, if each of the following conditions is satisfied: 

. {i) In the case of an Assignment only, the proposed transferee executes and 
delivers an Assignment and Assumption Agreement .in substantially the form attached hereto as 
Exhibit N) an ":Assignment and Assumption Agreement"), which Assignment and Assumption 
Agreement must contain: 

(1) an express assumption by the proposed transferee, for itself and its 
successors and assigns, and expres~ly· for the benefit of Port, of all of the obligations of Tenant 
arising from or after the effective date of the Transfer under this Lease, the Vertical DDA if in 
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effect, and any other agreements or documents entered into by and between Port and Tenant · 
pursuant to this Lease directly relating to the Project, and an express agreement by the proposed 

. transferee to be subject to all of the conditions ~nd restrictions to which Tenant is subj!!ct; 

. (2) · a representation by the proposed transferee that it has conducted a 
thorough investigation and due diligence of the Improvements, including the condition of the real 
property, of all Material Systems, the roof and structural integrity ofthe Improvements, and if 
the Transfer occurs after th~ twentieth (20th) anniversary of the Commencement Date, has 
reviewed the most recent'Facilities Condition Report prepar,ed by Tenant; and 

(3) a release by the proposed transferee ofth~ Indemnified Parties and the 
State Lands Indemnified Parties and waiver of any and all Losses against the Indemnified Parties 
and the State Lands Indemnified Parties for the condition ofthe Improvements or the real 
property or any claims assignQr may have against the Indemnified Parties arising prior to the 
effective date.ofthe Transfer: 

(ii) In the case of a Significant Change only, Tenant is a Qualified Transferee 
and delivers to Port, a certificate setting forth the purchaser or purchasers of the ownersl1ip 
interest resulting in the Significant Change, purchase price of such interest, any Sale Proceeds 
owed to Port, Tenant is a Qualified Transferee and a·rea:ffirmation from J'enant that it will 
continue to be obligated und.er all the terms and conditions of this Lease, all certified by Tenl;mt's 
chieffina,ncial officer as true, accurate, and complete, the form of which is attached'hereto as . 
Exhibit 0 ("Significan~ Change Certificate"). . · · 

(iii) All instruments and other legal documents involved in effectuating the 
Transfer reasonably requested .by Port, including all documentation necessary for Port to confirm 
the amount of Port's share of Sale Proceeds. has been submitted to Port for its review and 
reasonable approval, or at the request of-Tenant, such documents are made available for Port's 
review at Tenant's office in San Francisco. 

(iv} There is no Event of Default or Unmatured Event of Default on the part of 
Tenant ·under this Lease or any of the other documents or obligations to he assigned to the 
proposed transferee where Tenant. or proposed transferee have not made provisions to cure the 
applicable default, which provisions are s~tisfactory to Port in its sole discret~on. · 

(v) If the effective date of the Transfer is ·prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an Unmatured Developer 

. Event ofDefaul~ (as such terms are defined in the Vertical DDA) on the part of Developer under 
the Vertical DDA, where Tenant or the proposed transferee·has not made provisions to cure the 
default, which provisions are satisfactory to Port. · 

(vD . Subject to Section18.J(b)(vii), (1) in the case of a Significant Change, 
Tenant is a Qualified Transfere~ immediately following the consummation <?f such Significant 
Change and (2) in the case of an Assignment, the proposed. transferee is a Qualified Transferee. 

(vii} IfT.enant (in the case of a Significant Change) or proposed transferee (in 
the case of an Assignment) does not satisfy the Net Worth Requirement, Tenant or the proposed 
transferee, as applicable, will have the right to deliver a Net Worth Guaranty in lieu of satisfying 
the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth Guarant.or,".among 
other things, will: . · 
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(i) · guaranty performance of all ofT~nanfs obligations under this 
Lease in an amount not to exceed the Net Worth Requirement; 

(2) covenant that it will throughout the term of the Net Worth 
Guaranty, maintain the Net Worth Requiremen~; and 

(3) provide Port as of the first day of each calendar year, a statement 
certified by its chieftinancial officer. or if the· Net Worth Guarantor is an individual, a certified. 
public accountant, that the Net Worth Guarantor continues to meet the Net Worth Requirement 
and that to his/her actual knowledge, he/she is not aware of any facts that would cause the Net 
Worth Guarantor to not meet ~he Net Worth Requirem~nt. · 

. The Net Worth Guaranty wilrotherwise be in. form and substance reasonably satisfactory 
to Port. The Net Worth Guaranty will terminate when the Tenant benefiting from the Net Worth 

. Guaranty meets the.Net Worth Requiremein. Tenant and the Net Worth Guarantor·will provide · 
Port with its fi.nancial statements and other infoimation necessary to substantiate its position that 
it meets th:e Net Worth Req':Jirement an~ that the Net Worth Guaranty should terminate. 

(~iii) Tenant provides to Port an estoppel certificate substantially in the form 
attached hereto as Exhibit P (Form of Tenant· Estoppel Certificate), which estoppel certificate 
will be effective as ofthe effective date ofTransfer . 

. (ix). Port receives on or prior to the effective date of Transfer (A) Port's share. 
of Sale Proceeds, as described in Section 3.6 of Exhibit D (Port Participation in Sale Proceeds) 
and (B) a settlement statement relating to the Tr~nsfer or other eviden.ce, reasonably satisfactory 
to Port, of Port's share of Sale Proceeds. · 

. . 
(x) Port receives on or prior to 'the effective date of Transfer sufficient funds 

to reimburse Port for its Attorneys' Fees and-Costs to review the proposed Transfer provid~d, 
however, if. Port has not delivered to Tenant an invoice for Attorney's Fees and Costs prior to the 
effective date of Transfer, Tenan~ wilf'reimburse Port for same within ten (I 0) business days of 
receipt of such invoice. · ,. 

J. Condition of Premises (Sec(ion 36.1). Romanette (i) will be revised to read as 
fo I lows by removing ~~[M_~ JfJ~P.JI~~~J~·til: 

Except as set forth in Section 36_.2. upon the expiration or earlier tennination of this Lease, 
Tenant will qu~t and surrender to Port the Premises (i) in good order and condition 
consistent with the requirements of Sec;tion 10.1, reasonable wear and tear excepted to the 
extent the same is. consistent with maintenance of.the .Premises in the condition required 
hereunder, including the obligation to comply with the Secretary's Standards; 

K. Article 47 (Definitions of Certain Terms) will be revised to include the following 
new definitions or revised definition, as applicable.] 

"FCR Date" means the fifth {51h) anniversary of the Cmm~encement Date an9 every 
five (5) years thereafter until the expiration of the Term. 

"Historic Fabric" means the architectural design of any· materials, features, or finishes 
considered important in defining a building's historical cqaracter. 

"Initial Improvements" means all Improvements to be built on the Premises or 
portion(s) thereof in accordan.ce with the Vertical DDA, Scop~ of Development, and 
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. . 
SUD, including, without limitation, all renovation and Rehabilitation work on the 
existing building(s). 

"Law" or "Laws" means any one or more present and future laws, (including 
·Environmental Laws) ordinances, rules, regulations, permits, authorizations, orders and 
requirements, to the extent. applicable to the Parties or to the Premises or any portion 
thereof, whether or not in the present contemplation of the Parties, including, without 
limitation, all consents or approvals (including Regulatory Approvals) required to be 
obtained from, and all rules af!d regulations of, aod all building and zoning laws of, all 
federal, state, county and municipal governments, the departments, bureaus, agencies or 
commissions thereof, authorities, boards of officers, any national or local board of fire 
underwriters, or any other bo.dy or bodies exercising similar functions, having or 
acquiring jurisdiction of, or which may affect or be applicable to, the Premises or any . 
part thereof, including, without limitation, any subsurface area, the use thereof and oft~e 
buildings and ~mprovements thereon. "Law" includes the Secretary·•;; Standards. 

"Rehabilitation" means .the repair or alteration of an historic bui,lding that does not 
damage or destroy materials, features, or finishes considered important in defining the 
building's historic character. 

' / 
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I 

I. Exhibit D (Rent) will be revised as follows for Historic Buildings 12 and· 21 Only: 

3.1 Prepaid Rent 

·nie Parties acknowledge that this Lease ~sa Fully Pre-paid Lease, as that term is·defined 
.in the Financing Plari attached as Exhibit Cl to the DDA. On or before the Comniencemen~ 
Date, Tenant will pay to Port the Pre-Paid Rent, as set forth in the Basic Lease Information. 

. . 

3.2 Tenant's Covenant to Pay Rent. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in this Article 3. 

3J Participation of Gross Rent from and after the 31st Anniversary of the issuance of 
TCO. 

,· 

(a) Definitions 

(i) "Adjustments" means the following items (without"duplication): 

( l) all Impositions paid by Tenant and allocated on a straight 
line basis during the Lease Year in which the.applicable Imposition was paid; 

. (2) all taxes, assessments, charges, and bills for utilities, 
including, without limitation, charges for water, gas, oil, sanitary and storm sewer, and electricity 
paid by Tenant; · · · 

(3) insurance premiums for insuring the Improvements in 
compliance with Article 20 and allocated on a straight line basis during the Lease Year in which 
the applicable insurance premium was paid; . · 

{4) Capital Reserves; a_nd 

(5) all costs (not including cost of capital, debt service or other 
.finanCing costs) paid by Tenant for Capital Items and allocated on a straight line basis during the 
Lease Years over whi~h the applicable Capital Item is amortized in accordance with this clause 
(4) except to the extent paid from Capital Reserves previously deducted in item (4) above. In 
any Lease Year, the amount of cost for Capital Items .will be lin:tited to the portion of the 
amortized costs of th!! Capital Items attributable to such "Lease Year. For purposes hereof, the 
amortized.costs of the Capital Items will be determined by dividing the original direct costs of 
such Capital Items by the number of years of useful life of the applicable Capital Items, based on 

·.generally accepted accounting principles consistently applied, irrespective of Tenant's actual 
method of accounting. The minimum amortization period will be five (5) years. Capital Items 
must have been unanticipated o.n the Commencement Date of this Lease (i.e., specifically 
excluding any ~osts related to the development and construction of the Initial Improvements. 

(ii) "Capital Items" means replacements, repairs, and/or 
improvements to the Premises, the foundation and structural integrity of the Buildings, and all 
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Material Systems serving the Improvements within the Premises that would. be deemed capital 
assets under generally accepted accounting principles consistently applied. 

(iii) "Capital Reser\res" means funds reserved by Tenant-in a 
reserve a~count to be used solely to replace, repair, and improve Capital Items within the 
Premises. Amounts in the Capitar Reserve niust be commercially reasonable, consistent with the 
requirements of Section 10.3, or consistent with the prudent business practice oflandlords of 
comparable historic buildings in San Francisco and may not be used to ~ubvert or reduce. the 
Percentage Rent owed to Port. 

. . (iv) "Gross Income" means for any reporting period or portion 
thereof during the Term, the following: ail payments, revenues, fees or amounts received by 

.. Tenant or by any other party for the account of Tenant from arty person for any Person's use or 
occupancy of any portion of the Premises (excluding security or other deposits to be returned to 
such Person upon the termination of such use or occupancy), or from i:my other sales, advertising, 
concessions, licensing or programming generated from the Premises, including, without 
·limitation, all base rent, percentage rent, payments made to Tenant froni ~ny Subtenant to 
reimburse Tenant for operating expenses, common. area maintenance expen~es, insurance 
expenses, Impositions, or, in. the case oftenant improvements and finishes to prepare portions of . 

. the Premises for occupancy or use by such Subtenant, license fees, parking charges, advertising 
revenues; event or promotional fees, charges and permit fees. Without limiting the foregoing, 
"Gross Income" does not includt; payments of insurance proceeds to or for the benefit of Tenant,. 
that are used to Res.tore the Premises, except any and all payments made to Tenant frorri'the 

· Business Interruption or delayed opening insurance proceeds which 'shall be included as "Gross 
Income". 

(v) "Modified Gross Income" means 'Gross Income less 
Adjustments . 

. (b) · General. Tenant will pay to ~ort percentage re~t ("Percentage Rent") in 
accordance with Sections 3.3 and 3.4. From and after. the thirty-first (31·st) Anniversary Date of 
the issuance of a TCO ("Percentage Rent Commencement Date") and continuing thereafter 
throughout the Term, Tenant will pay to Port Percentage Rent on a monthly basis equal to three 
.and one-half percent (3.5%) ofModified Gross Income generated at or from the Premises for the 
applicable month. 

3.4 Manner of Payment and Reporting of Percentage Rent 

(a) Generally. From and after the Percentage Rent Commencement Date, 
Tenant will determine the Percentage Rent payable for eac~ caiendar quarter during the Term by 
the twentieth (20th) day ~f the immediately following c~lendar quarter. In the event this Lease 
expires or terminates on a day other than the last day of a calendar quarter, Percentage Rent for 
such fractional part·ofthe calendar quarter preceding such expiration or termination date will be 
prorated to account for the partial calendar quarter and paid within twenty (20) days after such 
expiration or termination date, but if this Lease terminates as a result of a Tenant Event of 
Default; any amounts due hereunder will be payable immediately upon termination. 
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(b) Reporting and Reconciliation of Percentage Rent. Tenant will deliver 
to Port a complete statement setting forth in reasonable· detail its Modified Gross Income for 
each calendar month in each calendar quarter, including an itemized list of all Adjustments from 
Gross Income that Tenant claims and which are expressly permitted under this Lease, and a 
computation of the Percentage Rent for each calendar month in a calendar quarter (the "Quarterly 
Percentage Rent Statement") by the twentieth (20th) day of the immediately foi·Iow:ing calendar 
quarter. A financial officer or other accountant employed by Tenant who is authorized and 
competent to prepare such Quarterly Percentage Rent Statement must certify each Quarterly 
Percentage Rent Statement as accurate, complete and current. Tenant will provide Port within 
ninety (90) days after the end of each calendar year, a complete statement, showing the actual 
Percentage Rent for the immediately preceding calendar year ("Annual Percentage Rent · 
Statement;" together with the Quarterly Percentage Rent St~tement, "Percentage Rent Statement") 
substantially in the form of Exhibit XX. Each Annual Percentage Rent Statement will be· 
certified as accurate, complete and current by Deloitte & Touche, Ernst & Young, KPMG, PwC, 
or an independent certified public accounting firm reasonably acceptable to Port. Tenant. must 
submit payment of the balance owing together with any Annual Percentage R~nt Statement 
showing that Tenant has underpaid Percentage Rent. At Port's option, overpayments may be 
refunded to Tenant, applied to.any other amount then due under the Lease and unpaid, or applied 
to Rent due at the first opportunity following Tenant's delivery of any Annual Percentage Rent 
Statement s~mwing an overpayment. The Annual Percentage Rent Statement is for verification 
and certification of Quarterly Percentage Rent Statements only and will not result in any 
averaging of monthly Percentage Rent. Each Quarterly Statement and Annual Percentage Rent 
Statement will set forth in reasonable detail Gross Income for such ih1mediately preceding 

·calendar quarter or year, as applicable, including an i.temized list o(any and all Adjustments that 
Tenant may claim at that time and which are expressly permitted under this Lease . 

. If Port receive$ the Percentage Rent payment but does not receive the·applicable 
Quarterly Percentage Rent Statement by the twentieth (20th) day of the im!Jlediately following 
calendar. quarter or expiration or earlier termination of this Lease, or the Armual Percentage Rent 
Statement by the ninetieth (90th) day following the end of each calendar year or the expiration or 
earlier termination date, such failure, until cured, will be treated as a late prtyment of Percentage 
Rent, subject to a Late Charge. · · · · 

IfTenan~ fails to deliver any Percentage Rent Statement within the time period· set · 
forth in this Section 3.4(b) (irrespective of whether any Percentage Rent is actually paid or 
payable by Tenant to Port) and such failure continues for thirty (30) days after the date Port 
delivers to Tenant writte.Q notice of such failure, Port will have the right, among its ot.her 
remedies under this Lease, to have a Port Representative examine Tenant's Books and Records 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant of the Premises) as may be necessary to deterniine the amount of Percentage Rent due 

\ · to Port for the period· in question. The determination made by Port Representative will be 
binding upon Tenant, absent manifest error, and Tenant will promptly. pay to Port the total cost 
of the examination, together with the full amount of Percentage Rent due and payable for the 
period in question, including any Late Charge and interest at the Default Rate. 
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If the Percentage Rent Statement reflects that the estimated monthly Percentage 
· Rent_paid by Tenant during the applicable calendar quarter is greater or less than the Percentage: 
Rent actually due for such period, the same.shall be reconciled through an adjustment to the 
Jlercentage Rent amount that is due for the month following delivery of the Percentage Rent 
Statement.· 

3.5 Distribution of Sale Proceeds. 

(a} Distribution of Sale Proceeds from the first Sale after Completion of the Initial 
Improvements. Sale Proceeds from the first Sale after Completion of the Initial Improvements 
will be distributed in the following order: 

(i) First to pay the C9~ts of S~le; 

(ii) Second to Tenant, in an amount equal to the greater of: (l) Tenant. 
Development Cost; or (2) the indebtedness secured by a Mortgage on the Premises in accordance· 
with Article 40 (Mortgages); 

(i.ii) Third to Tenant for the cost of Capital Items incurred, except to the extent 
previously deducted frorri Modified Gross Income pm:suant ·to Section 3.5 (Participation of Gross 
Rent from and after Year 30); 

.(iv) Fourth to Port, an amount up to the Port Contribution; but il) no event vyill 
the amount paid to Port exceed the result of the following calculation: Sale Proceeds less 

·distribution ~ade pursuant to Sections 3.5(a)(i)-(iii) multiplie.d by thirty percent (30%), if.any; 

(v) Fifth to Port, an amount equal to Sale Proceeds less distributions made 
pursuant to Sections 3.5(a)(i)-(iv) multiplied by one and one-half percent (1.5%), if any; 

(vi) · Sixth, any remaining amount to Tenarit. 

. "(b) Distribution. of Sale Proceeds from the second Sale after Completion of-the 
Rehabilitation and each Sale thereafter. Sale Proceeds from the second· Sale after Completion of 
the Rehabilitation and each Sale thereafter, will be distributed in the following order: . . 

(i) First to pay the Costs of Sale; 

(ii) Second to Tenant, in an amount equal to the greater o~: 
(a) · Tenant's Purchase Price; or . 

· (b) the indebtedness secured by a Mortgage on the Premises in 
· actordance with Article 40 (Mortgages); · 

. (iii) Third to Tenant for the cost of Capital Items incurred, .except to the extent 
previously deducted from Modified Gross Income pursuant to Section 3.5 (Participation of Gross 
Rent from and after Year 30); 

(iv)· Fourth, ifthe aggregate of the Reimbursed Port Contribution from each of 
the prior Transfers was insufficient to pay off in full the Port Co.ntribution, then Sale Proceeds 
less distributions made· pursuant to Sections 3.5(b)(i)-(iii) multiplied by thirty percent (30%), if 
any, will be distributed to Port up to the amount of any Outstanding Port Contribution; 

(v) Fifth to Port, an amount equal to Sale Proceeds less distributions made 
pursuant to Sections 3.5(b)(i)-(iv) multiplied by one and one-halfpercen~ (1.5%), if any; and 

(vi) Sixth to Tenant, any remaining proceeds, if any. 

(c) Special Rules for Calculating Sale Proceeds for a Reappraisal Event. For 
purposes of calculating Sale Proceeds on a Reappraisal Event, Tenant's Sale Proceeds from such 
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Reappraisal. Event will be deemed to be an amount equal to ( l) the total ownership interests in 
Tenant aftert~e Reappraisal Event held by the Person causing the Reappraisal Event (expressed 
as a percentage of total ownership interests in Tenant), multiplied by (2) the value assigned to the 
Leasehold Estate, as evidenced by (A) the estimated fair market value of the Leasehold Estate 
provided to the Assessor's Office.in c<;mnection with the Reappraisal Event, or (B) if no such 
estimate is provided to the Assessor's Office, the appraised value of the Leasehold Estate 
established in an Appraisal Report reasonably approved l>Y Port and Tenant. 

· (d) Manner of Payment. The estimated closing-statement will be updated as ofthe· 
date of closing of the Sale (a "Triggering Event") to show the actual (i) proceeds from such 
event, and (ii) line item description ofthe·deductions a.nd exclusions from such proceeds to 
arrive at Port's share of such proceeds. If escrow is opened for a Triggering Event, then Port's 
share oftfie proceeds from such Triggering Event must be distributed through·escrow. If no 
escrow is opened for a Triggering Event, Port's share of proceeds from such Triggering Event 

· must be paid upon the closing of any such Triggering Event. · . 

· T~is provision.constitutes notice to Tenant that Port is to be paid in full its share of 
proceeds through the close of escrow or the closing of the applicable Triggering Event. If Port is 
not paid full by such closing dat~, the amount due Port will be subject to a Late Charge and will 
accrue interest at the Default Rate from and after the elosing until paid in full to Port. Port· il)ay 
reference in any estoppel certfticate or other representation requested from Port that payment to 
Port of Port's share ofprocee~s from a Triggering Event is a material obligation under the Lease, 
due and owing upon the closing of any Triggerihg Event, prqvided, however, failure to reference 
such obligation will in no way negate Tenant's obligation to pay, and Port's right to receive, 

. Port's share of such proceeds. . 
. I 

Within forty-five (45) days after any Triggering Event, transferor Tenant will submit to 
Port a statement prepared in accordance with sound accounting principles consistently applied, 
and certified by transferor Tenanfs chief executive officer· or chief financial officer (or · 
equivalent posi~ion), as current, complete and correct, confirming the actual amount of proceeds 
recei~ed and line item description ·of the deductions and exclusions from proceeds to arrive at · 
Port's share of such proceeds. At Port's option, any overpayments may be eith~r refunded to 
transferor Tenant or applied to.any other amount due and unpaid under the Lease as of the 
closing date. Tenant will accompany the statement of Triggering Event proceeds with the 
amount of any underpayments. The statements delivered to Port under this Section 3. 7(c) are. 
subject to the audit provisions of Section 3.9 (Audit) for determination of the accuracy of· 
Tenant's reporting of}?ort's share of proceeds from a Triggering ~vent. 

(e) Survival. The provisions ofth.is Sectioll3.6 will surviye the earlier termination or 
expiration of this Lease. Additionally, any release by Port of Tenant's obligations under this 
Lease in connection with any Sale is conditioned on Port's receipt of Port's share of Sale 
Proceeds. · · · · 

(f) Additional Definitions. The following definitions apply for purposes of this 
Section 3.6: 

"Appraisal Report" means a third-party appraisal report prepared by a Qualified Appraiser 
in compliance with the then curren~ version of the Uniform Standards of Professional Appraisal 
Practice and based on joint appraisal instructions provided by Port and Tenant, and Port and 
Tenant will have reasonable review and apprpval rights over the final appraisal report. 

' . . 
"Cash Consideration" means (i) cash, or .(ii) cash equivalents. 
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"Certified Historic Buildin~ Cost" means the Histori~ ·Building C.9st, as certifie4 in 
accordance with Attachment 1 to this Exhibit D. . · . 

"Costs Qf Sale" means only the following costs incurred by Tenant in connection with a .. 
Transfer: (i) brokerage commil!sions paid to licensed real estate brokers (provided, however, that 
in the cas~ of brokerage commissions paid to Affiliate brokers, such commissions must be 
commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 

. Affiliates, such finder's fees must be cotnmer~ially reasonable), (iii) reasonable and custom~ry 
dosing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, (v) reasonable Attorneys' Fees a,nd 
Costs, and (vi) amounts needed to pay Port's Attorneys' Fees and C9sts associated with Port's 
r~view of the Transfer. "Costs of Sale" excludes adju.stments to reflect prorations of rents, taxes 
or other items of income or expense customarily prorated in connection with sales of real 
property. · ' · 

"Hard Costs" means re!Jsonable out-of-pocket costs of Rehabilitation (including costs of 
signage and tenant improvements constructed by Tenant and not otherwise included in Soft 
Costs or reimbursed by any Subtenant or user of the Premises) actually inc~rred by.Tenant 
through the Historic Building Cost Trigger Date attributable solely to the cost of labor, materials 
and construction "Hard Costs" do not include any cost reimbursed by any Subtenant or user of 
the Premises, (ii) any Hard Costs that are included as Soft Costs or are included in other costs 
reimbursable to Tenant or Master Developer under the DDA or Financing Plan, as applicable, or 
(iii),any ·costs incurred from and after the Historic Building Cost Trigger Date .. 

·. "Historic Building Cost" means the (a) sum of the following amounts, calculated separately 
for Historic Building 12 and Histori~ Building.21, determined at the earlier of the Historic 
Building Cost Trigger Date, or if a Sale or Qualifying RefinanCing will occur prior lo such date, 
forty-tive (45) days prior to the applicable Sale or Qualifying Refinancing: (i) all reasonable ahd 
customary Hard Costs and Soft Costs of Rehabilitation, plus (ii) Tenant Return, less (b)(i) Gross 
Income from the Premises u~til and including the Historic Building Cost Trigger Date, minus 
(ii) operating expenses for the applicable Historic Building to the. extent not otherwise included 
in Hard Costs or Soft ·Costs. · · 

· "Historic Building' Cost T~igge~ Date" means the earlier to occur of th~ date that is one year 
after receipt of~ TCO or 90% occupancy of space in the applicable Historic Building. 

"Historic Building Feasibility Gap" means, calculated separately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to FP § 11.1 (Subsidy for 
Historic Buildin.gs 12 and 21). · · 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. · · 

"Outstanding Port Contribution" means an amount equal to. the Port Contribution less the 
Reimbursed P~.rt Contribution. 

"Permissible Financing Costs" means debt service and other customary financing costs 
incurred in connection with obtaining, negotiating and closing any financing for the development 
and constru~tion of the Initial Improvements, including financing·from an Affiliate of Tenant or 
another lender that is not a Bona Fide I11stitutional Lender (provided the terms of any such '. 
financing are market when compared with other debt financing provided by Bona Fide 
Institutional Lenders), a Bona Fide Institutional Lender (including, but not limited to any 
mezzanine financing), or from the sale of Historic Preservation Tax Credits, and all. interest costs 

. and other customary pay~ents made by Tenant pursuant to the terms thereof, including all 
application fees, transaction costs, due diligence expenses, professional fees if the services of 
such pr~fessionals are customary in the type ?ffinancing obtained by Tenant, reasonable legal 
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fees, and title, appraisal and survey costs actually incurred in connection with such financing and 
paid. or reimbursed by Tenant. . . . · 

"Port. Costs" means costs that the Port incurs to perform its obligations under this Lease, 
including staff costs on a time and materials basis, an9 third-party cost~. "Port Costs". excludes 
Other City Costs, Advances of Land Proceeds, and Port Capital Advances. 

. . 
. "Port Contribution" means the amount of the Historic. Building Feasibility .Gap paid to 

Developer from all available sources in acco.rdance with FinaQcing Plan § 11.1. 

"Qualified Appraiser" means an appraiser that meets the following qualifications: 

(i) is licensed in the State of California as a Certified General Appraiser; 

(ii) .·is a member ofthe.Appraisallnstitute; 

(iii). has at least 1 O.years' ~xperience in the San Francisco Bay Area valuing 
commercial-office or multiple occupancy residential properties or both, depending on the 
Permitted Uses of the Leasehold Estate being appraised; and 

(iv) is a principal in either a national or regional firm based in California that: 
(I) is not a Tenant Affiliate; (2) does not·have an equity .investment in Tenant, any 
Tenant Affiliate,. or any Person Controlling Tenant; and (3) does not have a conflict of 
interest by virtue of a contractual relationship with Tenant either theri existing or in the 

· 24 months immediately preceding the engagement, unless the Port in its sole discretion 
waives the conflict. 

''Reappraisal Event" means a change in ownership of real property as described in [Cal. 
Revenue and Taxation Code, [Chapter 2 (Change. in Ownership and Purchase),Section 64], as 
that law is'in effect as of0ctober.3l, 2017 and attached hereto as Scl,~dule.2 to E~ltibit D. For 
the avoidance of doubt, neither an Assignment nor a Recapitalization will be deemed to be a 
Reappraisal Event. 

"Recapitalization" means a transfer, in a single transaction or a related series of · 
transactions that results in a change in.the Person that had more·than fifty percent (50%) of the 
ownership interest in Tenant (whethe~ shares, partnership interests, membership interest or other 
~quity, and whether one or more classes thereof, and wh~ther direct or indirect). . . 

"Reimbursed Port Contribution" means the amount of Port Contribution reimbursed to 
Port from any Transfer or Refinancing . 

··sale" means either (i) an Assignment of the entirety of the Leasehold Estate, other than 
an Assignment of the Leasehold Estate to a Tenant Affiliate, or (ii) a Reappraisal Event, or (iii) 
a Recapitalization. . · · . . 

"Sale Proceeds" means all consideration received by or for the accpunt of Tenant in 
connection with a Sale, including Cash Consideration, the principal amount of any loan .made 
by Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion ofthe purchase price. "Sale Proceeds" do not include a commitn1ent by 
~n owner (whether direct or indirect) of Tenant to fund its share of future capital calls to · 
co.nstruct the Initial Improvements or Capital lteins, ":'hich, in and of itse"Jf, will not be 
considered or deemed to be Sale Proceeds. 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs t~e Initial Improvements except to the extent excluded under this Lease or 
the Vertical DDA, that.are directly attributable to the following only: designing the Initial 
Improvements (including mock-ups and signage design); negotiation of the Transaction 
Documents; pursuing Historic. Tax Credits; architectural, engineering, consultant, attoi:ney, and 
other professional fees and printing costs; regulatory fees;·CEQA mitigation m~asures; 
community benefits; Imp~ct Fees (as defined in the DDA): Permissible Financing Costs; Port . 

· PL Hist. 
Bldg. App. 
. -20 

5354 



Costs and Other City C~sts (as defined in the Verticai"DDA); builder's risk insurance and other 
insurance expenses directly related to construction of the Initial Improvements, including 
environmental insurance; perfol111~nce and payment bonds; a development fee, not to exceed 
4% of Historic Building Co~ts (excluding the Tenant Return); costs for a construction office and 
construction-related signage, tp the extent a construction office and construction related signage 
separate from Master Developer is required; Impositions to the extent attributable to the · 
Le.asehold Estate; premiums for the title insurance; safety and security measures; costs of 
purchasing and installing telecommunications and data infrastructure for the Premises; utilities 
during construction~ leasing and marketing expenses (including standard brokerage . 
commissions; provided, however, that in the case of brokerage commissions paid to Affiliate 
brokers, such commissions must be commercially reasonable); third party costs to prepare the 
Certified Historic Building Costs; tenant improvement allowances; and any other reasonable 
and customary costs necessary to the Rehabilitation and tenanting ofthe.Initial Improvements 
.th'rough the Historic Building Cost Trigger Date, as reasonably approved by Port. ''Soft Costs" 
do not include (i) distributions, dividends, preferred return or other capital return .to the 
members or shareholders o~Tenant, Tenant, or any of their respective Affiliates, (ii) any cost 
reimqursed by any Subtenant or user of the Premises, (iii) any Soft Costs that are in~luded as 
Hard Costs or are included in other costs reimbursa~le to Tenant '?r Master Developer. under the 
DDA or Financing Plan, as applicable, or (iv) any. Soft Costs incurred from and after the 
Historic Building Cost Trigger Date. · 

"TCO" is an acronym for a Temporary Certificate of Occupancy. · 

"Tenant ~evelopment Cost" means Certified H!storic Buildi~g Cost less Port Contribution. 

"T~nant's Purchase Price" means for each tenant following the first Transfer, the Sale 
Proceeds paid by su~h Tenant to the immediately prior tenant for the Leasehold Estate: 

"Tenant Return" means an amount equal to 10% of the Hard Costs and Soft Costs actually 
incurred by .Tenant for the Rehabilitation. 

3.6 Distribution of Refinancing Proceeds. 

(a} Distribution of Refinancing Proceeds. In connection with any Qualifying 
Refinancing, Refinancing Proceeds will first be distributed as follows in the following order: 

. . (i) (1) In the case of the first (1st) Refinancing following the First Permanent 
Loan, the greater of (A) the· outstanding indebtedne.ss secured by a Mortgage to ·be paid off by 
the Refinancing and (B) 65% of the appraised, as-built value as of the date of the First Permanent 
Loan and (2) in the case of any subsequent Refinancing, the outstanding indebtedness secured by 
a Mortgage to be paid off by the Refin~ncing; 

. . . (ii) . Second, ~ny amounts needed to pay the Lenders' actual c.osts of such . 
Refinancing paid by Tenant·including application fees, closing costs, points· and other customary 
lenders' fees such as lenders' Attorneys' Fees and Costs and title insurance costs paid· at close of 
escrow for such Refinancing; · · 

(iii) Third, amounts needed to pay Port's Attorneys' Fees and Costs assoCiated · 
with Port's review of the Refinancing; . · · . . . 

(iv) Fourth, amounts needed to pay Tenant's Attorneys' Fees and Costs · 
associated with the Refinancing; and 

(v) Fifth~ brokerage· commissions paid to debt or mortgage broker.s and/or 
finder's fees (proyided, however, that in the case of brokerage commissions or finder's fees paid 

·to Affiliate brokers, such commissions and fees must be commercially reasonable); an.d 
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(vi) Sixth, any portion, if any, of the Refinancing Proceeds that will be used 
for Capital Items in accordance with Section l 0.2( d) (Maintenance and Repair of Identified 
Items) and Article 12 (Construction). 

"Net Refinancing Proceeds" means Refinancing Proceeds less the amounts set forth in 
Sections 3.6(a)(iHvi). · 

· (b) Port Participation in Net Refinancing Proceeds. In connection with any 
Qualifying Refinancing, Tenant will pay to Port the following amounts from Net Refinancing 
Proceeds in the following order: 

.ill First, from the first Qualifying Refinancing, an amount up to }he Port 
Contribution, not to e)!:ceed thirty percent (30%) of Net Refinancing Proceeds, and from any 

. subsequent Qualifying Refinancing, an amount up to the Outstanding Port Contribution, if any, 
ar.d not to exceed thirty percent (30%) ofNet Refinancing Proc~eds; · 

(ii) Second, Net Refinancing Proceeds after subtracting the amount ~et forth · 
Section 3.6(b)(i), multiplied by one and one-half percent (1.5%), if any; 

(iii) Third, a.ny rem.aining amount~ to Te·nant, if any. · 

(c) Reporting of Refinancing Proceeds. No less than· fifteen (15) days prior to the 
close of escrow for each Refinancing, Tenant will deliver to Port, an estimated closing 
statement that includes the best estimate of the following items: 

(i) Refinancing Proceeds; 

(ii) The estimated Net Refimincing Proceeds including a separate line item for· 
each of the costs pennitted to be deducted from the grpss proceed~ from the Refinancing, as 
applicable, to arrive at Net Refinancing Proceeds; 

· Oii). The amount of the Reimbursed Port Contribution and any Outstanding 
Port Contribution as of such 4ate; and 

(iv) The estimated Net Refinancing Proceeqs allocated to Port aQd Tenant. 
. . . 

(d) . Manner of Payment. The estin:tated closing statement will be updated as of the 
date for close of escrow under the Refinancing tq show the actual (i) g~oss Refinancing 
Proceeds, (ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and (iii) line 
itent description of the deductions and exclusions from Refinancing Proceeds to arrive at Net 
Refinancing Proceeds. Tenant must pay Port from the close of escrow of any Refinancing, 
Port's share of the Net Refinancing Proceeds. Port m~y reference in any estoppel certificate or 
other representation requested from Port by a Lender, that payment to Port of Port's share of 
Net Refinancing Proceeds is a material obligation under the Lease, due and owing at close of 
escrow of any Refinancing hereunder, provided, however, failure to reference such obligation 
will in no way negate renant's obligation to pay, and Port's right to receive, Port's share ofNet 
Refinancing Proceeds. This provision constitutes notice to Tenant that Port is to be paid in full 

. its share of Refinancing Proceeds through the close of escrow. If Port is not paid .full by such 
dosing date, the amount due Port will be subject to a Late Charge and will accrue interest at the 
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Default Rate from and after the closing until paid in full to Port. Within forty-five days (45) 
after any Refinancing, Tenant will submit to Port a statement, prepared in accordance with 
sound accounting principles consistently applied, and certified by Tenant's chief executive 
ofticer or chief financial ofticer (or equivalent position) as current, complete and correct, 
confirming the actual amount of Refinancing Proceed's, disbursed, ·permitted deductions made 
from such proceeds, and the amount of Net Refinancing Proceeds due to Port and actually paid 
to Port. At" Port's option, any overpayments will be either refunded to ·Tenant, applied to any 
otht::r. amount then due and unpaid, under the Lease, or credited against Rent due under the 
.Lease. Tenant.will accompany the statement ofNet Refinancing Proceeds with the amount of 
any underpayments. The statements delivered to Port under this Section 3. 7(c) will be subject 
to the a.udit provisions of Section 3.9 (Audit) for determination ofthe accuracy of Tenant's · 
reporting ofNet Refinancing Proceeds. 

(e) Survival. The provisions of this Section 3. 7 wi II survive the earlier termination or 
expira~ion of this Lease. · 

(f) · Additi~nal Definitions. The following additional definitions .will apply for 
·purposes of this Section. · 

"First Permanent Loan" means the first permanent financing following Completi~~ 
of the Initial Improvements. . . · 

"Qualifying Refinancing'' me!lns a Refinancing occurring at a_ny time.-there has.been 
an increase in the as-built value of the Premises since the date on which the named Tenant 
acquired the Leasehold Estate. The as-built value ofthe Premises as of such date and as ofthe 
date of the Refinancing will be based upon an appraisal prepared by a· third-party' appraiser- for 
the benefit of the Lender providing the Refinancing or ifthere is no Lender requirement for an 
appraisal or, if Tenant is not in possession of such appraisal, Port will have reasonably approved 
the appraisal instructio~s for such appraisal. 

"Refinancing" means any secured debt financing or refinancing incurred by Tenant · 
and secured by any Mortgage, which may include secured financing from an Affiliate of Tenant 
and any refinanCing or replacement of existing debt secur~d by a Mortgage (including. any 
permanent take-out financing for tinancing the co!lstruction of the -Initiallmprov~ments), other 
than (I) Mortgages placed upon the Premises ·pri·or to Completion of the Initial Improvements, 
(2) the First Permanent Loan, !lnd (3) Mortgages placed upon the Premises concurrently with any 
Sale. · 

"Refina.ncing Proceeds" means all sums actually disbursed by a lend~r in 
connection. with a Refinancing. 

3.7 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records" means all of Tenant's books, records, and accounting 
reports br statements relating to this Lease and the operation and maintenance of the Premises, 

. including, without limitation, cash journals, rent ~oils, general ledgers, income statements, bank 
statements, income tax schedules relating to the Property, and any other bookkeeping documents 
Tenant utilizes in its business operations for the Premises or in connection with any Sale or 
Refinancing. Tenant will maintain a separate set of accounts, including bank accounts; to allow 
a determination of expenses incurred and revenues generated directly from the Premises, 
inchiding.proceeds and costs incurred from any Sales and Refinancings. If Tenant operates all or 
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a_ny portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent ·to adhere to the foregoing requirements regarding books, records, . 
accou~ting principles and the ·li~e. 

3.8 Audit. Tenant agrees to make its Books and Records (and, to the extent within Tenant's 
control, the Books and Records of any other person relating to the matters identified in 
Section 3.6(b)) available in the City and County ofSan Francisco to Port, or to any accountant 
employed or retaine9 by Port or the City who is comp"etent to examine and audit the Books and 
Records (hereinafter collectively referred to as "Port Represent~tive"), for the purpose of 
examining said Books and Records to determine the accuracy ofTenant's reporting of Gross 
Income, Modified Gross Income, Recapitalization Proceeds, Sale Proceeds, Refinancing 
Proceeds and Port's share of the foregoing, for a· period of five (5}years after the applicable 
Percentage Rent Statement (or closing statement with respect to a Sale or Refinancing) was · 
delivered to P.ort. Tenant will reasonably cooperate with Port Representative during the course 
-of any. audit; provided however, once commenced, such audit will be diligently pursued to 
completion by Port wi~hin a reasonable. time after its commencement. If an audit has 
commenced and Port claims that errors or omissions have occurred,. Tenant will retain the Books 
and Records and make them available until those matters are resolved. 

If an audit reveals that Tenant has understated its Gross Income, Modified Gross Income, 
Recapitalization Proceeds, Sale Proceeds, Refinancing Proceeds, or Net Refinancing Proceeds 
for said audit pe!iod, Tenant will pay Port, within fifteen (15) days after receipt_ofsuch audit 
results, the difference between the amount Tenant has paid and the amount it sHould have paid to 
Port_, plus interest at the Default Rate from and after the date of understatement. If Tenant 
understates its Gross Income, Recapi~alization Proceeds, Sale Proceeds, Refinancing Proceeds, 
or Port's share ofthe-foregoing proceeds for any audit period I?Y five percent (5%) or more of 
Tenant's understated amqunt, Tenant will pay Port's cost of the audit. Any overpayments 
revealed by an audit \Vill.be credited towards Rent payments due subsequent to the audit until 

·credited in full. · . 

3.9 Manner of Payment. Tenant will pay all Rent to. Port in lawful money ofthe United 
: States ofAmerica at the address for notices to Port specified in this Lease, or to such other 

Person or at such other place as Port may from time to time designate by notice to Tenant. · 
Minimum Rent, Participation Rent, and Port's share of Sale Proceeds and Refipanci~g Proceeds 
are payable without prior notice or demand. Rent is due and payable at the times provided in this 
Lease, provided that if no date for payment is otherwise spe.cified, or if payment is stated to be · 
due "upon demand," .. promptly following notice," "u.pon receipt of invoice,'' or the like, then 
such Additional Rent is due thirty (30) days following the giving by Port and the receipt by 
Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum is 
presently due and payable. · · 

3.10 Interest on Deli~quent Rent. Rent not paid when due will bear in~erest from the date 
due until paid at an annual interest rate equal to the greater of(i) ten percent (10%) or (ii) five 
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the 
"Default Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
to the extent such payment would violate ~ny applicable usury o.r similar law. Pay~ent of 
interest will not excuse or cure any .default by Tenant. · 

3.11 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause Port 
increased cost~ not contemplated by this Lease. The exact amount of _such costs is extremely 
difficult to ascertain. Such costs include processing and a~counting charges. Accordingly, 
without limiting any of Port's rights or remedies hereunder and regardless of whether such"late 
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payment results in an Event ofDefault;Tenant will pay a late charge (the "Late Charge") equal 
to the higher of (a) five percent (5%) of all Rent or any portion thereof which remains unpaid 
more than five· (5) days following the date it is due·(or with respect to a failure by Tenant to 
deliver the Percentage Rent Statement to Port within five (5) days following the date it is due, 
five percent (5%) of J.~I!icjQ~~~<?~ -~~!1~ ~~~f~!. ,t_~~ ~'!_~j~_c:t .P.~~q~ 9f)I:!~.J-~~~!:lt!!g~ -~e~t. _ ... _ 
Statement), or (b) [Note: Increase-following amounfby $500 every 5 years·atter.:execution of 
t"he-boA:·-:one"'l'housand Dollars ($1,000}], which amount will be increased by an additional . 
One Thousand Dollars ($1,000) on the tenth (lOth) anniversary of the Commencement Date and 

. every ten ( 1 0.) years thereafter; provided, however, Tenant will not be subject to a Late Charge 
more than_ once eve;ry calendar year if Tenant pays the unpaid Rent or delivers the Monthly 
Statement to Port, as applicable, within five (5) days of written notice from Port of such failure. 
The Parties agree that the Late Charge represents a fair and reasonable estimate of the cost that 
Port will incur by reason of a late payment.by Tenant . · 

3.12 No Abatement or "Setoff: Tenant will pay all Rent at the times and in the_ manner 
provided in this Lease without any abatement, setoff, credit, deduction; or counterclaim, except 
as expressly set forth in Sectien 28.2 (Tenant's Exclusive Remedies). 

3.13 Net Lease. It is the purpose of this Lease and intent of Port and Tenant that all "R:ent is 
absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all times· during 
the Term, without deduction, abatement or offset. Under no circumstances, whether now · 
existing or hereafter arising, and whether or not beyond the present contemplation of the Parties 

. is Port expected or required to incur any expense or make any payment of any kind with respect 
to thjs Lease or Tenant's use or occupancy of the Premises. Without limiting the foregoing, 
Tenant is solely responsible for paying each item of cost or expense ofevery kind and nature 
whatsoever, the payment of which Port would otherwise be or become l.iable by reason of Port's 
estate or interests in the Premises, any rights or in teres~ of Port in or under this Lease, or the 
ownership, leasing, operation, management, maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereof. No occurrence or situation arising during the 
Term, or any Law, whether"foreseen or unforeseen, and however extraordinary, relieves Tenant ·. 
from its liability to pay all ofthe sums required by any of the provisions of this Lease, or 
otherwise relieves Tenant from any of its obligations under this Lease, or except as set forth in 
this Lease, gives Tenant any right to terminate this Lease in whole or in· part. Tenant waives any 
rights now or hereafter conferred upon it by any Law to terminate this Lease or to receive any 
abatement, diminution, reduction or suspension of payment of such sums, on account of any such 
occurrence or situation, provided that such waiver will not affect or impair any right or remedy 

. expressly provided Tenant under this Lease. 

3.14 Survival. Tenant's obligation to pay any unpaid Rent due and payable will survive the 
expiration or earlier terminatiqn of this Lease. 

( 
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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND DEVELOPMENT COSTS 

1. CERTIFIED HISTORIC BUILDING COST STATEMENT. 

(a) Certified Historic Building Cost Statement. Within the earlier of one hundred 
twenty (120) days following th~ date that is orie year after the Historic Building Cost Trigger 
Date, and (ii) forty-five (45) days prior to a Sale or Qualifying Refinancing, tenant that . · 
constructed the Initial Improvements will furnish Port with. an itemized statement setting forth 
in detail ~h~ Historic Building Cost incurred by such Tenant to the date the certificate of 
occupancy was issued, certified as true, accurate and complete by an independent certified 
public· accountant (the "Certified Historic Building Cost Statement""). 

(b) Port Review. Port will notify the Tenant within sixty (60) days following Port's 
receipt of the Certifi~d Historic Building Cost Statement (or in the case of a Sale or Qualifying 
Refinancing, within thirty (30) days)of Port's agreement or disagreement with such ~tatement. 
If Port disagreeswith a·ny such statement, tlie Parties will meet to resolve the disagreement. If 
the Parties are unable to resolve their disagreeme.n"t, either may Party exercise its rights under 
Section 3 (Audit Rights) of this Attachment 1 to Exhibit D. For the avoidance of doubt, no sych 
disagreement or audit shall delay any Sale or the issuance of any building permit, certificate of 

· completion or certificate of occupancy. · · · · 

2. · Port Representative. . 

If Tenant fails to deliver the Certified Historic Building Cost Statement within the time 
periods set forth herein, and such failure continues for thirty {30) days after the date Port 
delivers to Tenant written notic~ of such failure~ Port has the. right, among its other remedies 
under this Lease, to have a Port Representative .examine Tenant's books and records as rriay be 
necessary to determine all the information required in the. Certified Historic Building Cost 
Statement. The determination ma.de by Port Representative will be binding upon Tenant, 
absent manifest error, and Tenant must promptly pay to Port the total cost of the examination. 

. . 
3. AUDIT RIGHTS. 

If Port disagrees with the Certified Historic Building Cost Statement, Port may request 
· that such'rec;ords be audited by an independent certified public accounting firm mutually 
· accept<;1ble to Port and Tenant, or if the Parties are unable to agree, either Party may apply to 
the Superior Court of the State of California in and for the County of San Francisco for 
appointment ofan audifor meeting the foregoing qualifications. If the court denies or 
otherwi~e refuse~ to act upon such application, either Party may apply to the AmeriCan 
Arbitration Association, or any similar provider of professional commercial arbitration services, 
for appointment in accordance with the rules and procedures of such organization of an 
independent auditor. Such audit will be binding on the Parties, except in the case of fraud, 
corruption or undue influence. Port will pay the entire cost of the audit unless the audit 
discovers that Tenant has overstated the Historic Building Cost by more than three percent (3%) 
of the low~r amount, in which case Tenant will pay the entire cost of the ·audit. 

4. . BOOKS AND RECORDS RELATED TO HISTORIC BUILDING COSTS. . . . 

Tenant must keep accurate books and records of the Historic Building Cost incurred to 
date, funds expended by Tenant, outstanding Tenant capital, Tenant capital return accrued, and 
debt or other trird-party proceeds received by or on behalf of Initial Tenant in connection with 
the developl!lent of the Initial Improvements, all in accordance with accounting principles 
generally accepted in the construction industry. Port, including its Agents, has the right to 
inspect Tenant's books and records regarding the development of the Initial Improvements, the 
costs incurred in connection therewith, and all other Historic Building Cost, including funds 
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expended by Tenant, retur·n accrued on such funds, and debt or other third party proceeds 
re~eived by or on behalf of Tenant in connection with the development of the Initial 
Improvements ir:t a location within San Francisco during regular business· hours and upon 
reasonable advance notice. 
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DDA EXHIBIT 04 

Form of ~oint App~aisallnstructions 

· l. · Introduction 

These Appraisal Instructions (these "Instructions") constitute a part of that certain Dhposition 
and Development Agreement (the ''DDA''), dated as of [ 1, by an.d between 
the City and County of San Francisco, a municipal corporation and charter city (the "City") 
acting by and through the San Francisco Port Commission (the "Port" or the "Port 
Commission"), and fC Pier 70, LLC, a Delaware limited liability .company ("Developer"). All 
capitalized terms used herein but not otherWise defined herein will have the meaning ascribed to 
such terms in the DDA. · · 

These InstruCtions y.-1.11 govern preparation and delivery ·of each appraisal report (each, an 
"Appraisal") setting forth the Appraiser's opinion of the Fair Market Value of the Subject 
Property for purp.oses of det~nnining the price of conveyance of the Subject Property (as defined 
below) as an Option Parcel, in accordance with Article 7 of the DD.A. 

. . 

These Instructions, along with Section 7.3 ofthe DDA, will constitute thescope of work and sole 
instr.uctions to be u~ilized by the Appraiser in preparing an Appraisal. · 

II. Subject Prop.erty. 111e Option· Parcel thai is the subject of these Appraisal Instructions 
is identified as Parcel LJ as inore particularly described in Attachment 1 attached hereto (the 
"Subject Property"). · · · 

Ul. Appraisal Standards. 

Each opinion of value will be stated in a s.el.f-contajned appraisal report based on a 
comprehensive study and analysis and setting forth, in detail, an d~ta, analysis, and conch1sions, 
as ~ecessary and typical of .a complete, sc.lf-contained1 appraisal report in cm:npliance with the 
current version of the Uniform Standards of Professional Appraisal Practice. ("USP AP"). · 

The Appr3;isal Report will include the.Appraiser's final opinion of the Fair Market Value for the 
Subject Property stated as a specific dollar figure .. 

IV. Documents to be Reviewed· and <;onsidered ~y the Appraiser 

·A. Project Documents 

1 As of 2014. USPA~ replaced the t~rminolof:,ry of "Restricted Use, Summary and Self Contained", and replaced 
the report content types with two types, "'Appraisal Report'' and "Restricted Appraisal Report.'' 111c reference to 
"Self Contained'' in Section llJ (Appraisal Standards) refers to the meaning it had prior to 2014. Also, the 
reference to ''Complete'" appraisal has the meaning that it did prior to this. term being removed officially from 
USPAP. i.e .• essentially that no rekvant ~nd applicable valuation approacbe.s or methodologies may be 
excluded (and the rationale for any 3pproach excluded be provided). 
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The Si.tbject·Propcrty shall be apprais~d assuining that the following documents are applicable to 
the property and property interests being appraised (collectively, the "Project Documents"): 

1. .The SUD and Design [or Development, attached hereto as Attachment 2; 

2. The Interagency Cooperation Agreement, attached hereto as Attachment· 
3· _, 

3. The Vertical DDA for the Subject Property, substantia11y iJl t~e form 
. attached hereto as Attachment 4 which includes (a) the Scope of Development which provides 

the peqnitted us~s and ·certain standards for development of the Subject Property, (b) the 
inclusionary requirement applicable to the Subject Property [include clause (b) for residential 
uses only,· inclus.iona,.Y requirement will be an in-lieu fee for condo parcels or on-site 
inclusionary for rental parcels], (c) Jobs Program, and (d) measures under the MMRP 
·applicable to the S.ubject Property as identified therein; 

4. · The [Pqrcel Lease][Quitcl~im De,ed an,d Restrictive Cm,emmts] for the 
Subject Property; substantial1y in the form attached to the Vertical DDA; · 

5. The rights and obligations under the Development Agreement as 
established by a Development Agreement Assignment, Assumption and Release substantially in 
the form attached hereto as Attachment 5; · · 

6. The· Master· CC&Rs, substantially m the fonn · attached hereto as 
Attachment 6; 

7. The Vertical Coordination Agreement, substantially in ~he form attached 
hereto as Attachment 7; . 

8 .. 
Attachment 8; · 

Lien of Special Taxes for Community Facilities District as summarized in , 

9. · Rate and.Method of Apportionment as .attached as Attachment 9~ 

10. · Final Subdivision Map NQ.[ I that establishes the Subject 
Property as a legal parcel subdivided in· accordance with the Subdivision Map Act and· all 
applicable laws shown in Attachment 1 0. · 

[Acfd reference to any additional entitlement or regulatory appro.vals and any 
other documents ·not listed qbove to which. the Subject Property will_b~ subject, including 
matters affecting title tO. the Subject Property.] 

· B. Other Information 

[Describe here any other documents that the Port and Developer mutually agree 
to present t.o the Appraiser for its consideration during ihe appraisal process, which may 
include, witliout limitation: (i))inform.iztion regarding the then-current condition of the 
Subject Property, (i.i) q.dditional infornuztion re~arding the status of all'required _horizo~ttal 
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inrprQvements, (iii) . cost estimates or other infornwtion relevant to the cost or value of tl!e 
vertical developnu;nt, and (iv) data from rec~nt transactions at tlte site or nearby sites.] 

V. Appraisal Purpose and· Report Requirements. 

A. Purpose. 
. . 

{For fee transfers:] The appraisal assignment is to determine, subject to the Special Instructions · 
and Extraordinary Assumptions set forth i.n Section V(C), the Fair Market Value as defined. by 
California Code of Civil Procedure section 1263.320 of the fee interest in the Subject Property 
(the "Fee Va,ue"), which will be the purchase price of the fee simple interest in the Subjec.t 
Property purst1ant to the Vertical DDA. 

[For transfers pursuant to Fully Pre-paid-Leases:] The appraisal assignment is to determine, 
subject to the Special Instructions and Extraordinary Assumptions set t<nth in Section V(C), 
(l) the ·Fair Ma.rket Value as defined by California Code of Civ'u Procedure section 1263.320 of 

. the fee interest in the Subject PropertY (the "Fee Value"), (2) the Fair Market value of the 
"Leased Fee. Interest," meaning the ovvnership interest where the possessory interest has been 
granted to another party; and (3) the Fair Market' Value of the Leasehold Tnterest, as a 99-year 
lease, prepaid (the "Prepajd Lease Value"). 

[For. transfers pursuant to Hybrid Leases:] The appraisal assignment is to determine, subject to 
the Special Instructions and Extraordinary Assumptions set forth in Section V(C), (1) the Fair 

· Market Value as defined by California Code of Civil Procedure section 1263.320 of the fee 
interest in the Subject Property (the "Fee Value"), (2) the Fair Market value of the "Leased Fee 
Interest," meaning the ownership interest where the possessory interest has been granted to 
another p~; and (3) the Fair Market Value of the Leasehold Interest, as ·a 99-year lease, 
prepaid (the .. Prep,aid Lease Value"). In addition, as further described in Section V(C)(2), 
consult. with at least 2 _firms from the Qualified Investment Advisor pool ~stablished by the Port 
and Developer and· determine. factors that, when multiplied by the Fee Value or the Prepaid 
Lease Value, would be equal to· annual ground rent ("Annual Rent"), if no rent is prepaid. 

. . . 

The Port intends to use the Appraisal to support i~s findings th.at the pro1iosed [Parcel 
Least;}[sale] is consistent with the conditions in the State statute (AB 418) allowing for the 

· Port's sale of a fee or leasehold interest in the 28-Acre Site free from public tru!?t restrictions, 
subject to the Port r«?ceiving fair market ,value for the lease or sale of any trust termination lands 
or interest in the lands. 

B. Appraisal and Report Requirements. 

1. General Principles. Each Appraisal will be prepared in accordance with 
USP/\.P and the following rcquirernpnts: 

a. The Appraiser shall take· into account the terms and conditions of 
the Project Documents applicable to the Subject Property, including, without lim.itation~ the Lien 
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of Special ]~axes, and the terms of the Vertical DDA, ftlte Parcel Lem;eJ/Q!litclaim Deed and 
Restrictive Covenants] and Development Agreement Assignment, Assumption and Release. 
Without limiting the generality of the f()regoing, it is specifically recognized that, in accordance 
with the provisions of the Parcel Lease, in addition to the [Prepaid Lease Valuef[Amiual Rent], 
the holder of the lea?ehold interest will be responsible to make certain ·Percentage Rent and 
participati-on payments thereunder. · 

. . 
b. The App~aiser s~all take into account any other c-ovenants, 

conditions, and r.estrictions or easements benefitting. or burdeniiig. the Subject Property and any 
unu~ua! characteristics of the Subject Prope_rty, including without limitation, zoning, land use 
and other regulatory restrictions applicable to the Subject Property as of the date of value of the 
Appraisal. · 

. c. The Appraiser shall explain the reasoning applied to .arrive at the 
finaJ opinion ·of value and how the results of each approach to :value were weighed in that 
opinion, and the reliability of each approach to yaluc; for solving the particular" appraisal problem. 

d. . The Appraiser shaH state· as a single amount (i.e., not a range of 
values) his or her final opinion of [each ofl the Fee Value{, the. Prepaid Lease Value, and the 
Annual Rent]. ' 

. e. Comparabfe inarket data ("comparablcs"). shall l?e presented m 
individual write-up sheets and in~lude the following data: 

. . 
o Physical address and legal description (ifpossible) · 
o Parties to the transaction 
• . Date of Transaction 
• Sales price 
o ·Financing terms and conditions (if ~nown) 
o Property_ rights conveyed · 
e Transaction conditions (buyer motivation, arm's length, distressed; 

etc.) (if discoverable) · 
o Description of improvements, including utilities available 
ca Size and shape of property 
o Unit counts (if applicable) 
• Current Use 

I 

eo . Zoning and proposed zoning change (if applicable) 
• Development of capitalization rate (ir"sale comparable is incoine 

producing) 
·. o Verification of the transaction data (including names and contact· 

information of with whom the transaction was verified/confirmed and 
date verified) 

f. Comparable lease data shall additionally include: 
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e 

Date of lease or most recei1t transaction 
-Lease rates and tenus 
TI allowanees, expense allocatipns, and rental."concessions, if any 

·. and known · 
Square feet of leased space (and basis of calculation, if known) 
Date and source ofv~rification · 

g. The Apprajser shall physically inspect all'comparables relied upon 
if located within a sixty (60) mile radius of the Subject Property. As to any comparables relied 
upon outside of this radius, the Appraiser shall take other reasonable s~eps to evaluate the 
location and condition of the comparable. 

· h. Discount and capitalization rates must be supported by market data 
and discussed in the .narrative as to how they were derived. 

. . 
i. . The actual adjustments shall be set forth in ·an adjustment grid(s) 

and discussed: in sufficient detail.to lead the reader to the Appraiser '.s conclusions .. 
. . 

j. Photographs of all comparables utilized by the Appraiser shall be 
provided within the appraisal, including. original photographs of all comparables physically 
inspected. 

. k. Maps displaying the location of all comparablcs as compared·to the 
Subject Property shall be included. · 

L Consistent with US PAP direction, the Appraiser .shall avoid use of, 
or justify inclusion of comparab.le sales requiring .!!Xtraordinary verification and weighting 
considerations, such as sales to governmental agencies, sales to non-profit organizations, sales to 
envirom11ental organizations, sales to parties desiring to exchange the land to the govermnent, 
distressed sales, and other atypical or non-arm's length sales. · · 

m. The Appraiser must provid<:'! a line-item.discussion reflecting the 
development of each income, expense, vacancy, infrastructure, cost-to-cure, or demolition item 
cited in the AppraisaL : · 

n. Property operating expenses, development costs, delay costs may 
be supported by comparables, construction contracts. building contractors, cost-estimators, cost
estimating services to industry recognized income/expense. manual's such as Marshall & Swift, 
BOMA, IR?M, etc. 

o. ff the Appraiser chooses to use self-made or commercial appraisal 
software, such as Argus Enterprise, Microsoft Excel etc., he/she must provide. all supporting 
pri.ntouts, spreadsheets, and electronic versions of the files, which support the Operating Income 
Statement or Oiscotmted Cash Plow (DCF) analyses provided within the Appraisal. 

C. Extraordinary Assumptions and Special instructions 
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I. Extraordinarv Assumptions 

a. Upon conveyance, the Subject Property will be a valid legal parcel 
in accordance with the requirements of the Subdiyision Map Act and will be fully entitled 
subject only to design review approval by the Planning Department in a~cordance with the 
requirements of the SUD and Design for. Development and approval of building permits by the 
Port for Vertical Improvements and approvals necessary to commence Deferred-Infrastructure.-= 

b. [add if commercial parcel}: An Office Development 
Authorization from the Planning· Commission (per Planning Code Sections 321 and 322), and 

. I 

approval from the Planning Department is not required for new office development under the 
jurisdiction of the Port. 

. _ c. The Subject Property has access to public streets and all required 
utilities necessary to serve the development as further described in the Project Dociunents. [If 
horizontal improvements ar~ not yet complete, substitute· tlze following: The S~bject Pr_operty 
will ~e .p_rovided witlt access to public streets and_. required utilities ner:essmy to. serve the 
deve/opinent as and wizen provided · in the Vertical DDA · i:md Vertical ·Coordination 
Agreement] 

d. The Subject Property is graded _and soil compacted in accordance 
with the certification of Developer's geotechnical engine~r [NT.D,: This intiy- 1!-~( b~ "t"I!e case ior· 
all pqrcels n:t Pier 70 (e.g., parcels witli basement excavatio~), and speCial instructjohs ·~Pill be 
pr_o.vi{ledj. · . 

e. The .Subject Property was i~mediated in accordance with the 
[insert startdard of re1nediation to f?e prm;id~df and no further remediation is required. [NTD: 

· This may not b~ the -case for Pier 70, ·and special instructions will be provided. i 

f. The permitted uses are set·forth in the Vertical DDA's Scope of 
Development of the Subject Property (residential (rental or for-sale) or commercial), including 
maximum density and maximum oti-street ~arking. 

g. [applies to resid_ential uses only] The affordable housing· 
requirements applicable . to the Subject Property: (in-lieu fee. for condo parcels, on-site 

- inclusionary for rental) are set forth_ in tl;te Development Agreement. 

. 2. Special Instructions 

a. In evaluating the ·estimated revenue to be derived from the 
anticipated dev~lopment of the Subject Prope11y, the Appraiser shall (1) consider data provided 
by the Port and Developer, (2) consult with a real estate b_roker or brokerage firm with at least 5 
years' expelience in the San Francisco real estate market, and (3) review proprietary rent roll and 
subJease information from the following operating buildings at Pier 70 [ /, after signing a 
non-disclosure agreement (Attachn1ent 11). 

b. ln evaluating the estimated construction period and development 
costs of the anticipated development of the Subject Property for the p_urposes of a residual land 
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value analysis, the Appraiser shall consult with a general cemtractor or construction cost 
estimator with at least 5 years'· experience in estimating .constructi<:m costs of similar 
developments in San F.rancisco and may consider construction cost estimates provided by the 
Port and Devdoper. . . 

c. The Appraiser shall provide a detailed analysis <?f the 1~ethqd(s), 
data and information relied upoi1 in determining each capitali~ation rate used in the Appraisal. In 
making this determination, the Appraiser shall conduct and docwnent (name, title, c.ompany and 
opinion summary) market participant interviews regarding market capitalization rates for fee 
·si~ple [and. .leqselwld} transactions and for transactions involving completed ·buildings and 
development sites, and consult with at least 2 Qualified lnv.estment Advis~rs. "Qualified 
Investment Advisor" means a firm providing real estate ir~vestment banking or real estate 
investment advisory services, including real estate investment brokerage services, with at least 
10 years' experience in the San Francisco real estate market, selected from the list of finns set 
forth on Schedule 5, or another comparable firm approved by Port and Developer. 

,. d. · Based on .the comparables· set, market participant interviews and 
consultation with at least 2 Qualified Investment. Advisors, the Appraiser shall qu~tify the· 
capitalization .rate differential between fee simple and the· subject leasehold transactions. the · 
Port and Developer understand that the capitalization rate. differential between .fee simple and 
leasehold transactions has historically been greater than 5 basis points. The Appraisal shall 

· include a reasoned narrative to support the conclusion set forth in the Appraisal regarding the 
capitalization rate differential, including .any deviation from the· historic differential. 

e. [F~r lease ·tr.amfers:j The Appraiser shall select approaches to 
value that .arc applicable to the assignment, but shall include a residual land value analysis as one 

. approach. 

f. {For transfers by Hybrid L~~se] In order to determine Annual 
Rent, the Appraiser shall quantify, based on consultation with at least 2 Qualified Investment 
Advisors. a factor which when· multiplied by either the Fee Siri1ple V~lue or the prepaid Lease 
Value, yields the Animal Rent (the "Aruiual Rent Conversion Factorn) i.e .• Fee Value or Prepaid 

'Leas.e Value ($X) ·x Annual Rent Conversion Factor (Y%) =Annual Rent. The Appraiser an~ 
Qualified Investment Advisors uiay deter~mne the Annual Rent Conyersion Factor as a factor to 
be applied against either the Prepaid Lease Value or the Fee Value, and the Appiaisat shall state 
whether the Annual. Rent Conversion Factor .specified is to be applied against Fee Value or 
Prepaid Lease Value. The Port and Developer understand that an ~ual Rent Conversion 
Factor applied to Prepaid .Lease ·value would be difterent arid higher than an Annual Rent 
Conversion Factor applied to Fee Value; but in either case the Annual Rent Conversio.n Factor 
should be. determined so as to yield the same result when multiplied b.y the appr~priate va]ue, 
i.e., the Fa:ir Market Value Annual Rent. The Annual Reri~ Conversion Factor shall be within the 
range recoum1ended by the Qualified Investment. Advisors, and the Appraisal shall inClude a 
reasoned narrative to support the conclusion set forth in the Appraisal· regarding the 
determination of the Annual Rent Com=ersion Factor within that rCI:llge. · 

VI. Appraisal Procedures, · . 
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The following sets forth the procedures for th~ preparation of each Appraisal; these procedures· 
may be moditied or. waived qy mutual agreement of Port and Developer, each agreeing to such 
modification or waiver in its sole discretion. 

A. Contracting Parties. The Appraiser will be engaged jointly by Developer and Port 
(colle~tivcly, ihe "Contracting Parties") and will be provided w}th points of contact for each to 
assist in completing the assignment. For questions regarding the appraisal and subject 
documents, please contact both ofth~ following: · · · 

Port Contact: 

Name, Addr~ss, Prhone #,Email address 

Developer Contact: 

Name, Address, Phone#, Email address 
. . . 

B. Pre-Work Con terence: At the request of the Contracting Parties, the Appraiser 
will a.ttend a pre-work conference f9r discussion and und~rstanding of these Instructions, . 
including· a timing. update. The pre-work conference may. be held in conjunction with an 
inspection of the Su~ject Property. 

C. Inspection: Inspection of the Subject Pro.perty. is to be coordinated with the 
property contacts who will both have the option of having .representatives attend .the inspection 
with the Appraiser. . 

D. Draft Report: The Appraiser will submit to the Contracting Parties an initial draft 
appraisal report (the "Draft Report"), consisting of an unprotected PDF copy of such rep~rt, 
within the period specified within the fully executed contract for appraisal services. The 
Appraiser shall maintain a well-documented workfile, available on request for review by 'the 
Contracting Parties, containing supporting documents, meeting m~d interview notes, and other 
materials·relied.upon but not included in the Appraisal. 

E. Rcvi~w and Comment" Period:. f'ollowing its. receipt of the Draft Report; the 
Contracting Parties wilf review such Draft Report and, within 15 calendar days thereafter, 
provide .any comments or feedback to ~he App~aiser-;-;- · 

F. Final Appraisal: Following receipt of ariy comments, the Appraiser will, within a 
reasonable tim:e (not to 'exceed· 15 calendar days without the Contracting Parties'· written 
consent), Tevise the Draft Report as appropriate aft~r ·considering. any such · COIIllD,ents or 
feedback and deliver to the Contracting Parties a ·final Appraisal, by emailing a PDF report and 
delivering by overnight delivery service two (2) signed hard copies of the final Appraisal. 

VII. Confidentiality. 

The Contracting Parties and the Apprais~r acknowledge <.md agree that, in the course ·of 
preparing an Appraisal pursuant to these Instructions. the Contracting Pa1ties may disclose 
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confidential information, which has heen approved and. authorized by Contracting. Parties for 
·release, to·the Appraiser. 

The Appraiser agrees not to disclose such confidential information to any third party and to treat 
it with the same degree of care as it would its own confident-ial information. It i~ understood, 
however, that the Appraiser may disclose such confidential information on a "need to kriow'' 
basis to the Appraiser's employees· and subcontractors. As a co1,1dition precedent to any such 
disclosure; each and all of such employees and subcontractors will have executed a written 
confidentiality agreement with the Contracting Parties in the form of Attachment ll, which 

·obligates such employees and subcontractors to maintain the confidentiality of suc.h confidential 
· information. · 

Each Appraisal, the Fair Market Value dctcnnination included therein, and the supporting 
documentation, also constitute confidential" infom1atio.n, and the Appraiser wi11 strictly ~bide by 
the confidentiality and ethics provisionS of the Appraisal Institute·and USP AP. 

The Appraiser must obtain written authorization from the Contracting Partie? before disclosun;: 
of any confidential information. The passage of till)e in· and of itself will not exti.nguish either 
the Appraiser's responsibility for confidentiality o~ the appraiser/client relations~ip. The 
appraiser/client relationship ·is extinguished only upon written release f~om the Contracting 
Parties. Even though the appraiser/client relationship may terminate, the Apprai~er will at all 
times remain subject to t~e conf1dcntiality· and ethics provisions of Appraisal Institute and 
USPAP. 

VlU .. ATTACHMENTS AND SCHEDULES 

' . 
The following Attachments and Schedl:lles attached ·to these Joint Appraisal Inst~uctions are 
.incorporated herein by this reference: · 

Attachment 1: Subject .Property 

Attachment 2: SUD and Design for Development 

Attachment 3: Interagency Cqoperation Agreement 

Attachment 4: Fom1 of Vertical DDA 

Attachment 5: Form of Development Agreement Assignment, Assumption and Release 

"Attachment 6: Form of Master CC&Rs 

Attachment 7: Form of Vertical Coordination Agreement 

Attachment 8: Summary ofLi.en of Special Taxes 

Attachment 9: Rate and Method of Apportionment 

Attachment 10:. Final Subdivision Map 
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Atta~hment 11: Form ofNon-Disclosure Agreement 

Attachment 12: Phase Submittal 

Schedule 1: Subject Property Special Instructions 

Schedule 2: Intentionally Omitted 

Schedule 3: Background 

Schedule 4: Appraisal Notice 

Schedule 5: List of Qualified Investment Advisors 

\. 
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SCHEDULE 1: SUBJECT PROPERTY SPECIAL INSTRUCTIONS 

[Spec_iallnstructions to include, without limitation: 
Description of the grading, excavation and geotechnical condition of the site (~s .certified by 

Developer.'s geoteciznical engineer), and the applicable s·tandard of remediation. 
If tlu~ Subject Property inc.fudes ·a baseme!ft level, description of the condition of the site, 

which may be left as-is, or partially pre-e,xcavate. 
·$epm:ate Special1n.structio!'Sfor Residential and Commercial-Office ifth.e Subject Property is 

Flex and.a dual appraisal is requested by De?eloper.J 
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SCHEDULE3:BACKGROUND 

A. Entitlement and Legal Framework. The applicable zoning for the 28-Acre Site 
is set forth in the Pier 70 Special Use District (the "SUD''} and Des1gn for Development tha_t 
govern the development standards and guidelines for Vertical De.ve1opment. The DDA is the 
principal agreement governing development of the 28-Acrc Site, inc-luding both •'horizof}tal'' and 
"vertical" development of the Projee;t, delivery of public benefits and the ti1~ancial stmcture for 
the transaction. The City ha<; entered into a Development Agreement' with Developer that 
provides vested rights to both horizontal and vertical development to proceed in accordance with 
the Project Approvals and. Transaction Docum.ents. 

B. Horizontal Development and Deferred Infrastructure. 

L Developer is responsible under the DDA for horizontal development of the.
Project, including entitlement, site preparation (including grading and enviromnental 
remediation), subdivision and construction work rc1ated to streets and sidewalks, public realm 
amenitit(s .(e.g., parks and· open space), public utilities and shoreline improv~ments to create 
d~velop~ent parc.els and s1,1pport · and protect buildings (including affordable housing). 
Standards for hprizontal development are set forth ~n the Infrastructure Plan .attached ~o the DDA 
and the Streetscape Master Plan. subsequently approved by the Port. Under the Interagency 
Cooperation Agreement, the City and Port agree to process -applications for Horizontal 
Improvements and subdivision maps consistent with the DDA (inGluding the Infrastructure Plan 
and Streetscape Master Plan) and in accordance with tJ:t.e streamlined review and approval 
procedures set forth therein. 

2.· The DDA establishes the scope and -timing of Project phasing through a. 
Phasing Plan an~ Scheduie of Performance _that estabiishes deadlines by which Developer must 
submit development applications. tor each Phase, commence and complete the Phase 
Improvements within each Phase, and deliver Associated Public Benetits,· subject to Excusable 
Dday. The DDA also allo.ws Developer to .identify Deferred Infrastructure Zones associated 
with Option Parcels within vvhich items of Deferred Infrastructure may be assigned to. Vertical 
Developers. Each Deferred Infrastructure Zone may· consist of the following: (i) the area 
between back-of-curb and the adjacent-Development Parcel_boundary (or if none, the adjacent 
Public Spa~es); (ii) ·up. to 40 feet of Public Spaces and mid-block passages adjacent to 
Development Parcels;,..;and the entire portion of Market Square (OS-2) that will be built in the air 
parcel above Parcel D; and (iii) the area adjacent to ·Develop.l.l).ent Parcels for the installat.iori of 
s~rvice infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, backflow 
preventers, irrigation facilities and associated pedestals, pull boxes, and secondary conduits. 
Developer or the applicable Vertical Developer as assigned will be obligated to construct the 
Deferred Infrastructure. subject to the Schedule of Performance attached as DDA Exhibit B2 and 
as outlined in the Vertical Coordination Agreement. · 

C. Phase Submittals. The Subject Pi~?perty is included within the Phase Submittal 
for Phase [XX] of the Project, a copy of which is attached hereto as Attachment 12. The Phase 
Submittal sets tort:l:l all applicable obligations and tinling tor completion of Phase Imp~ovements 
within the applicable Phase, the rang~ of residential density and maximum off-street parking that 
cc~n be allocated to each Option Parcel and the public benefj.ts that will be provided with the 
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delivery of Vertical Improvet:nents within the applicable Phase, including child~carc facilities, 
community facilities. and affordable housing. · 

D. Conveyance of Subject Property and Vertical Development. Pursuant to 
Section 7.3(a) of the DDA, Developer has triggered the appraisal p~ocess for the Subject 
Property by delivering to the Port the Appraisal Notice attached hereto as Schedule 4. In the 
Appraisal Notice, Developer has identified the Subject Property, provided.a detailed program of 
uses planned .for the parcel, inc.luding the area programmed for each type "of use, the location, 

· and amount of office development on the Subject Property that would be counted against the 
maximum annual limit under Planning Code Section 321 and identified the inclus~~mary hou~ing, 
fee and program requirem~nts that will be .binding on the Subject Property consist~nt with the 
Affordable Housing Plan. 
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SCHEDlJLE 4: APPRAISAL NOTICE 

' 
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EXIDBITDS 
BIDDER SELECTION CRITERIA 

I. RESIDENTIAL PARCELS 

Non-Affiliation Requirement . 
-Bidder is an Unrelated Vertical Developer, as that term is defined in the DDA 
-Bidder does not have any financial arrangements with Developer. 

Financial Requirements 
-Bidder is able to demonstrate the financial ability to perform the obligatio.ns it is 
assuming in association with the development of the Option Parcel. For purposes of this 
section, this includes meeting the Minimum Net Worth Requirement as defined in the 
Vertical DDA, evidence of access to adequate equity and debt capital along with 
commitment letters from those financing sources, and the ability to post the required 
security associated with the development of the Option Parcel. 

Expetience Requirements 
-One or more principals ofthe bidder has at least five (5) years of experience in 

developing the type of residential product to be developed on the Option Parcel the 
bidder is seeking to purchase or lease. 

-The principals of the bidder have collectively completed at least three (3) development 
projects containin·g at least 75% ofthe number of units proposed for the Option Parcel. 

Entitv in Good Standing Requirements 
-Documentation evidencing that the bidder and its constituent members, if any, have been 
duly formed, made all filings and are in good standing in the State of California and in 
the state oftheir respective fncorporation. Ifthe bidder is a joint venture, then the bidder 
shall provide evidence demonstrating the existence of a duly executed contractual 
relationship between the applicable parties. · 

-Bidder has not defaulted on its obligations on another Jot or project within the Pier 70 
SUD or any other agreement on Port- or City-owned property. 

No Unfair Advantage Requirement 
Bidder has not received an unfair advantage by receiving any bid information that is 
different from or in advance of such information being made available to other interested 
bidders. 
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Compliance with Transaction Documents and Port/CiD' Requirements 
Bidder has indicated its willingness to enter into the Vertical DDA [and form of Ground 
Lease] in the form included in the bid package, and its ability to comply with applicable 
Port and City requirements thereunder, including the Workforce Development Plan. 

ll. COMMERCIAL PARCELS 

Non-Af]iliation Requirement 
-Bidder is an Unrelated Vertical Developer, as.that term is defined in the DDA 
-Bidder does not have any financial arrangements with Developer in submitting-its bid 

Financial Requirements 
-Bidder is able to demonstrate the financial ability to perform the obligations it is 
assuming in association with the development of the Option Parcel. For purposes of this 
section, this includes meeting the Minimum Net Worth Requirement as defined in the 
Vertical DDA, evidence of access to adequate equity and debt-capital along with 
commitment letters from those financing sources, and the ability to post the required 
sec~rity associated with the development of the Option Parcel. 

Experience Requirements 
-The managing principal ofthe bidder has at least five (5) years of experience in 

developing the type of commercial product to be developed on the Option Parcel the 
bidder is seeking to purchase or lease. 

-The principals ofthe bidder have collectively completed at least three (3) development 
projects containing at least 75% ofthe commercial square footage proposed for the 
Option Parcel. 

Entity in Good Standing Requirements 
-Documentation evidencing that the bidder and its constituent members, if any, have been 
duly formed, made all filings ·and are in good standing in the State of California and in 
the state of their respective incorporation. Ifthe bidder is a joint venture, then the bidder 
shall provide evidence demonstrating the existence of a duly executed contractual 
relationship between the applicable parties. 

-Bidder has not defaulted on its obligations on another lot or project within the Pier 70 
SUD or any other agreement on Port- or City-owned property. 

Compliance with Transaction Documents and Port!CiDJ Requirements 
Bidder has indicated its willingness to enter into the Vertical DDA and form of Ground 
Lease in the form included in the bid package, and its ability to comply with. applicable 
Port and City requirements thereunder, including the Workforce Develop~ent Plan. 
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No U11[air Advantage Requirement 
Bidder has not received an unfair advantage by receiving any bid information that is 
different from or in advance of such information being made available to other interested 
bidders 

EXillBITD5 
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DDA .EXHIBIT D6 
LAND VALUE INDICATORS BY PARCEL 

. . 
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DDA EXHIBIT 07 
Outline· of Master Association Conditions, Covenants, and Restrictions 

Defined terms used but no~ defined in this Exhibit D7 shall have the meanings set forth in the 
DDA. Prior to delivery of the first Appraisal Notice for a Development Parcel urider Section 
7.3(a) of• the DDA, Port and Developer shall agree upon the form of Master CC&Rs in 
accordance with Section 8.6 of the .ODA. The Master CC&Rs shall contain at a minimum the 
provisions set forth in this Exhibit 07. 

Legal Framework: Ci'ty and Port will consent to recordation of the Master CC&Rs that are 
co"nsistent with 'these minimum requirements. The Master CC&Rs will be recorded against. each . 
Development Parc.el within the Covered Property (described below) prior to termination or 

. release of the Master Lease and. before conveyance ~f the applicable Development Parcel to a 
Vertical Developer. Upon ·recordation, the Master CC&Rs will constitute cevenants. running 
with the land and an cncuml;Jrancc and restriction on Developer's leasehold interest under the 
Master Lease \vith re~pect to the applicable· Covered Property, but will not constitute a lien; 
encumbrance or restriction on Port's (ee interest in any property within the 28-Acre Site. 'Port 
will consent to the. survival of the .Master CC&Rs. upon ·termination or release ~f the Master. 
Lease as to any and all of the Covered Propert)~, and the Master CC&Rs will thereupon run with 
the limd ·upon conveyance by Port to each.Vertical Developer of the Covered· Property. · 

Declarant: FC Pier 70, LLC, or its successor and assigns as Developer .under the · DDA 
("Developer")~ ' 

Covered Property: The property within the 28-Acre .Site that will be subject to the Master 
CC&Rs (the "Covered l)ropcrty") will consist of all Development Parcels other than (i) the 
Affordable I-lousirig Parcels; (ii) Par~el E4; and (iii) Historic Buildings 12 and 21. 

Master Owners' As~ociation and Condomi~ium Own~·rs' Associati~ns: The Mast~r CC&Rs 
will designate a master owners' association (the ''Master Owners'. Association") comprised of 
the ground ·Jessees and fee owners of each covered Development ParceL. Each D~velopment 
Parcel that is further subdivided ~or residential or col).1mercial condom!ni4rn purposes will also 
be s~bject to a Condominium Declaration of Covenants and RestriCtions ("Con~ominium 
CC&Rs") that will' de~ignate a condominium association (each, a "Condominium Owners' 
Association") comprised of the owner.of each individual condominium unit (but not including 
the City or Port) within the applicable Development Parcel covered by the Condominium 
CC&Rs. The Condominium· owners' Association \Vill also be a member ofthe Master Owners' 
Association. 

Governing Doc~ments: D~velopcr shall 'record one overall set of Master CC&Rs and such 
other annexations, declarations, public usc casements and/or other instruments governing the 
common use, .maintenance c\nd t)bligations assodatcd with the Covered Property (collectively, 
the "Governing Documents") and may record one or more separate sets of Governing 
Docum~nts against the commercial portions of the Covered Property and the re~idential portions 
of the Covered Property. Port will cooperate and approve the recordation of the Governing 
Documents in such form ·as is reasonably approved by the Executive Director in consu~tation 
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. . 
with the City Attorney. The Master CC&Rs will specify that the.M11ster CC&Rs will survive the 
te~imition of the Master Lease so as to constitute covenants, conditions and encumbrances on 
any Development Parcel conveyed to a Verticai Developer through a Parcc~ Lease. 

Term. The Master <;C&Rs will provide for a term of ninety-nine (99) years with ten (10) year 
automatic renewals, subject to customary termination provisions by the parcel owners after .the 
sale or lease of all parcels within the Covered Property. Notwithstanding the foregoing, Port, at 

. its option, may elec.t to release a Developm~nt Parcel that is the subject of a Parcel Lease from 
the· Master CC&Rs upon termination of applicable Parcel Lease subj~ct to taking reasonable 
measures to accomn1odate reciprocal or joint u~e casements provided in the. Master CC&Rs for 
parcels remaining subject·to the Master CC&Rs to the exient reasonably necessary for their 
continued operation. 

. . 
Eascme~ts, Operating Covenants and Use Restriction~. The Governing Documen_ts may 
include the following elements: descriptions of the separately-held interests in the Covered 
Property; descriptions of the reciprocal, Joint u~e, non-exclusive, and exclusive easements 
betwe·en and among· the ho~ders of interests· in the Covered Property; covenants· fo'r collective 

·management, a<;Iministration, .operation, maintenance, repair, replacer:m~nt and reconstruction of . 
the common areas; the formation· and· operation of th~ Master Owner~' Association; certain 
covenants and restrictions relative to the usc of the easemc11t areas, the Development Parcels and 
condominium projects. and units located therein (including, without limitation, permitted and 
prohibited uses, signage and· parking, consistent with the terms of the SUD and Design for 
Development); and provisions regarding insurance, damage and d<ystruction and other matters 
pertaining to.the Project. · 

Design Rcvie,~: The Master CC&Rs will require the owner or lessee of each Development 
Parcel to obtain approval by the Master Association Design Review Committee. for consistency 
with the SUD and Design for Development before the applica~le owner or lessee may submit a 
~esign review application to Port/Planning to the extent" required by the .SUD, the DDA and/or 
the VDDA. Design review applications ""ill reflect changes required by the Master Owne.r's 
Association as necessary_ to achieve consistency ~vith the SUD and De~ign for Development. · 

. . 
Transportation Management . Association: The Master· CC&Rs . and/or the applicable 
Condominium CC_&Rs will indude the obligation to establish and maintain at all times during 
the Term of the Master CC&Rs a Transportation Management Association ("TMA") that shall 
operate in accordance "Yith the requirements of MMRP Mitigati.on Measure M-AQ-lf: 
Transportation Demand Management. 

Transportation Demand Ma.nagement: The ·Master CC&Rs will require each member of the 
Master Association to comply witb and implement Transportation Demand Management 
("TOM") measures imposed by the TMA that are selected from the TDM Program Standards set 
forth therein to achieve the TDM Commitment that vehicle trips associated with the 28-Acre Site 
will not exceed 80% of the vehicle trips calculated for 28-Acre Site Project in the Transportation 
Impact Stu_dy. Th~ CC&Rs may ·iriclude requirements tor individua:r monitoring of building trips 
and enforc.ement by the Master Association of buildings that fail to meet the TOM Commitments 
associated with their individual building. 

.. I 
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Residei:ttial Parkir:tg Permits: Each property owner or ground lessee will be prohibited ·from 
applying for residential permit parking (RPP) at the Project site, and residents of Pier 70 will not. 
be eligible for or seek to obtain permits under ~he neighboring Dogpatch RPP. · · 

l)rojcct ·Development. and Maintenance Responsibilities for Private Streets and Open 
Space. The Master CC&Rs will set forth the obligations of the Master Owners' Association for 
the funding and/or responsibility for ongoing maintenance, repair and replacement of any private 
streets and private open spaces that arc established in accordance with the Transaction 
l)ocuments. T~e Master CC&Rs will provide for the ownership of the priv.aiely maintained 
infrastructure, or "common area," if any, by the Master Owners' Association, the applicable 
Condominium Owners' Association or the o.wners of each individual lot or condominium unit as 
tenants in commOI?-, as appropriate in each case. 

Funding _and· Other ~~csponsibilities: The Governing pocuments will describe the various 
relationships between- the Port, Developer and its successors, including ·the Master Owners' 
Association~ the Condominium Owners' Associations and individual property owners regarding 
paym~nts for fundin-g the Master. Owners' Association obligations: If the Master Owners' 
Association setects a Business Improvement District (or similar financing structure) (a "BID") to 
fund any improvements to the public realm, each owner/lessee will pe required to be a member 
ofthe BID. . 

Budget: The Governing Documents will require that Master Owners' Association and each 
Condominium. Owners' Association distribute to its constituent property owners on an annual 
basi~ (i) an annual budget of the applicable Master Owners' Association· or Condominium 
Owners' Association, and (ii) a reserve study performed by the applicable Master Owners' 
Association and/or Condominium Owners' Association. ibe Governing Documents will include 
procedures_rcasonably necessary to assure that the annual budget (including reserves) wil~ be 
adequately funded. Such measures will include providing the Ma5ter Owners' Association ·with 

·the right and oblig~tion .to assess its members for the reasonable cost of the Associations' 
maintenance, repair and public services obligations, the right to lien the property of any member 

· who defaults in the payment ·of an assessment and the obligation· to diligently pursue all 
r~aso~ablc actions pe_rmitted by law as necessary ~o collect delinqticncies. 

Participation in master marketing program. Each Covered Property owner/lessee will be 
required to participate in a master marketing program tor .the 28-Acre Site if established by the 
Master 0\vners' Association·. 

District-Wide Requirements. The Master CC&Rs will require each owner/lessee of a Covered 
Property to provide designated energy, utility and telecommunications tacilities wi_thin each 
building and/or participate in various distric.t-wide programs established by the Master 
Association to comply \Vith its targets under the Sustainability Plan. Such requirements may 
include participation in district recycled water and district energy systems, installation of roo !lop 
solar facilities, mobile telecom sites (macro or DAS), implementation of district-wide security 
sy_?tcms (such as exterior mounted security cameras) and compliance with exclusive marketing 
agreements for telecoinmunications providers. · · 

DDA Exhibit 07 
Page 3 

5383 



Sitewidc Air Monitoring. To comply with regulatory requirements, each owner/lessee of a 
Cov~red Property must pay its fair share cost for compliance by the Master Association w~th the 
Asbestos Dust Mitigation Program tor the 28-Acre Site. 

Environmental Covenant. The Master CC&Rs shall provide that the use and maintenance of 
the Covc~ed Property shall be in compliance with the restrictions ~nd terms of the Environmental 
Covenants and any later amendments in accoFdance \":ith applicable laws. 

City and ~ort as Third-Party . Beneficiaries. The City and Port sh~l be third party 
beneficiaries to all Governing Documents and shall have the right, bu~ not the duty, to enforce 
the Governing Documents against the Developer and its successors, including the Master 
Owners' Association, the Condominium Owners' A~sociatiQns ~md individual property owners, 
as applicable, and to receive copies of all material infonnation· and documentation that are sent to 
all of the ovmers of lots and units pursuant to the requirements of the Governing Documents or 
required by law related to the ongoing operation, 1paintenance and repair (including necessary 
replacements) of the "common area" as provided therein (such as budgets and reserve studies). . . 
The Port yvill have the right to reasonably approve amendments to the Master CC&Rs to the 
extent that the proposed amendment woul4 affect the rights or obligations of the .. City or Port 
thereunder. · 

'• 
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DDA EXHIBIT 1)8 
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

H.ECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

[AP~: Recorder's Stamp 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Pier 70 Mixed-Use District Project) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement") (the 
"Effective Date") between FC PIER 70, LLC, a Dela\\';:tre limited liability c_ompany 
(«Developer''), and , a · ("Transferee"), is effective as 
of the date o.n which is it fully executed by Developer ar:td Transferee: 

1. Background. 
. . 

a. DDA .. Developer has entered into a Disposition and Development Agreement 
dated ·as of , 2018 (the "DO A''), with the City and County of Sari 
Franeisco (the "City"), acting through the San Francisc.o Port Commission (the 
"Port"), which is recorded in the official recor~s-administered by the Recorder of 
the City and County of San Francisco (the "Official Records") as Document 
No. . . The DDA governs Developer's and the Port's respective rights 
and obligations with .respect .to Dev.eloper's m~ster development of approximately 
28 acres of Port property commonly known as the "28-Acre Site" in Pier 7Q (the 
"28-Acre Site Project'') and is incorporated into this Agreement by reference. • 
Unless otherwise defined in this Agreement, all initially capitalized defined terms· 
used but not qcfined in this Agreement have the meanings ascribed_to them in the 
Appendix.attached to the DDA, and all standard provisions and rules of 
interpretation In Appendix Part A apply to this Agryement. 

b. Di\. Developer has entered into a Development Agreement dated as of 
· , 20l8 (the "DA"), with the City, <l;Cting by and through the Planning 

Commission, vesting .certain entitlements for the 28-Acre Site in Developer and 
imposing specified Impact Fees and Exaction.s on development of the 28-Acre 
Site Project. The DA is recorded in the Official Records as Document 
No. and is incorporated into this Agreement by reference . 

. ) 

c. Transferred Phase. Developer has agreed to Transfer to Transferee as of the 
Effective Date certain rights and obligations of Developer under the DDA, DA 
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and Development Entitlements applicable to Phase(s) [insert Phase #s b~ing 
assigned/ (the "Transferred Phase(s)") and Transferee is willing to accept the 
transferred rights and to assume the transferred obligations, on the terms and 
conditions set forth in ttiis Agreement. The land covered in the Tra.nsferred 
Phase(s) comprise~ th~ portion of the 28-Acre Site. Project described in the legal 
desc-ription and lllustrativ.e map attached as Exhi.bit A. 

d. Permitted Transfer. The Transfer to which this Agreement pertains satisfies the 
requirements of DDA § 6.4 (Assignment and Assumption Agreement). This 
Agree.mcnt is also a DA Assignment as to Transferee and the Transferred Arl!a 
and satisfies the requiren1ents of DA § /0.1 (Successors' Righls). [Insert 
information relevant to transfer, e.g., Transfer to. an Unrefuted Transferee; 
Affiliate, conditions to transfer-required, applicabili(v and satisfaction of Net. 
Worth and Experience Requirement, and facts supporting the satb.faction of the 
conditions.] · 

2. Assignment. by Developer. Developer hereby assigns to Transferee as of the Effective , 
Date each and all of the rights. (coll~ctively, tne "Transferred Rights") and future obligations 
(collectively, the "Transferred Obligations") of Developer described in this Section 2 to the .. 
extent applicable to the Transferred Phase, excluding.the "Excluded Obligations" specified in 
Section 2(b) and the "Excluded ll.ights" specified in Section 2(d), [add if applicable to an 
approved Phase: subject to a!! applicable conditions of the Port's Phase Approval]. 

a. Transferre? Obligations. ~he Transterre~ Obligations include: 

.. i. · ~II rutur~ obligations to indem!lify and release the City Parties; 
·. 

11. the obligation to comply with all pertinent Project Requirements and 
Regulatory Requirements; 

iii. the Developer Construction Obligations for aii.I-Iorizontal Improvements 
and assoCiated Developer Mitig~tion Measures for the Transferred Phase; 

tv. the Developer Reimbursement Obligation to the extent arising from the 
Tran~ferred Obligation~ and the Transfcrre~ Phase; 

v. the obligation to provide Loss Security for each.Transferred Phase [insert 
or delete as appropriate, Which will c~ntinue to be satisfied. by the . 
Guaranty previously provided by name of the parent that provided 
security]; · · . 

vi. [Delete this paragraph if the Transferred Phase does not include any 
obligations requiring Pliase Security (i.e., developn1ent of Parks Parcels, 
deli·verv of Affordable Housing Parcels or relocation of the Noonan 
Tenant~)] the obligation to provide Phase Securi~y for ·the Transferred 
Opligations; 
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vii. . obligations under the Transportation Program to the extent arising f~om 
the Transferred Obligations and the Transferred. Phase; 

VIII. obligations under the Workforce Development Plan to the extent arising. 
from the Transferred Obligations and the Transferred Area;. and 

.. 
lX. obligations under the Affordable Housing Plan with respect to [list each 

Residenti.al Parcel and Flex/residential Parcel iri the Transferred Phases]. 

b. Excluded Obligations . .The Excluded Obligations are: 

1. the Developer Construction Obligation tor the following Associated 
Public. Benefits: Llist]; 

u. the following obligations under the Transportation Exhibit: [list];· 

Ill. the following obligations under the Worktorce Development Plan, 
cx~ressly excluding: [list]; · 

\ 

iv. the following obligations under the Affordable Housji1g Plan with respect 
to the Transferred Pha~e: [list]; 

v. obligations that expressly survive the DDA ortheDA; specifically 
including indemnification obligations that arise froni actions or omissions 
occurring before the Effective Date; and 

.I 

VI. [list any other Dev"clopcr obligations that will not be assigned to the 
Transferee or that arc conditions .to the Port's consent]. 

c. Transf~rrcd Rights .. The Transferred Rights include: 

1. ·all Vested Elements ~clatin~ to the Trai1sferred Obligations; 

i i. the right to reimbursement of Horizontal Development· Costs and 
Developer Return by·the .Port in.accordance with the Financing Plan; 

iii.-· the right to seck Phase Approvals and changes to the Phasing Plan, 
Schedule of Performance and previously-approve·d Phase Approvals for 
the Transferred Phase under DDA art. 3 (Phase .Approvals); 

iv. the right to seek changes to the project after Phase I under DDA § 3.4· 
(Changes to ProjeCt Afte.r Phase 1). 

d. Excluded Rights. The Excluded Rights are: 

i. [list] 

e.. Developer's Retained Rights and Obligations. Developer is retaining all 
Excluded Obligations listed in Subsection 2(b) and all Excluded Rights in listed 
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in Subsection 2(d). Transter~e agrees to grant Developer access to the land in the 
Transferred Phase that Develop.er reasonably requires to perform the Excluded· 
Obligations or to exercise the Excluded Rights. 

3. Assumption By Transferee. Transferee expressly assumes as of the Effective Date all 
of the Transferred Rights and the Transferred Obligations and agrees to be bound by and 
perform, as a direct obligation of Transferee to the Port and ~he City, as applicable, all of the 
Transferred Obligations. · 

4. Representations, Acknowledgments, and Wai\•crs. 

a. By Transferee as to Transferred Phase. Tran~feree acknowledges as follows with 
respect to the Transferred Rights and Transferred Obligations for the Transferr~d 
Phase. 

1. Transferee had the opp~rtunity to consult with counsel of its own choice 
before agreeing to assume the Transferred Rights and Transferred 

· Obligati6ns, .including all conditions and restrictions in the Vested 
Elements. · 

ii. Transferee covenants not to challenge the enforceability of any provision 
of the Transaction Documents. 

111. Transferee expressly a·cknowledges that it is aware of and consc1~ts to the 
. ·City's enforcement of its remedies if Transferee fails to comply with 

obligations that it has assumed under the Affordable Hou~ing Plan. 
Transferee ~ovenants not to challenge ahd expressly waiv~s any right to 
challenge its Transferred Obligations under the Affordable Ho~sing Plan 

· · as unenforceable under the Costa-Hawkins Act. Developer acknowledges 
· that the City would not have entered into the DA, and the Port would not 

have entered into the DDA, without Developer's agreement and·vyaiver 
·regarding the Costa-Hawkins Act" Transferee agrees to include language 
in substantially the following form in any further Assignment and 
Assumption ~greement with_respect to the Transferred. Phases and 
consents to its inclusion in all Vertical DDAs and in.recorded restrictions 
for any Development Parcel in the Transferred Phases on which residential 
use is permitted. 

TheDA and the DDA, which includes the Affordable Housing Plan, 
provide. regulatory concessions and significant public in~cstment to the 
28-Acre ·site and Parcel K South that directly redt~ce development costs at 
the 28-Acre Site. The regu.latory concessions and public investment 
include a ·direct financial contribution of net tax increment and other forms 
of public assistance specified in California Government Code 
section 65915. These public contributions result in identifiable, 
financially sufficient,. and actual cost reductions for the benefit of 
Dcvelopt:r, Transferee, and Vertical Developers under Calitornia . . . . 
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Government Code section 65915. In consideration ofthc City's direct 
financial" contribution and other forms of public assistance, the parties 
understand and agree that the Costa-Hawkins Act docs not apply to any 

· BMR Unit or Inclusionary Unit developed under the Aftordablc I lousing 
Plan for the 28-Acre Site. 

b. By Transferee as to Developer. ·Transferee acknowledges as follows. 

1. Developer retains the Excluded Rights and the Excluded Obligations for. 
property in the Transferred Phase and the obligation to complete Phase 
Improvem~nts for all property in the 28-Acre Site outside of the 
Transferred Phase, including Phase Improvements that may adjoin the 
Transferre·d Pltase. 

11. Due to Develqper's retained obligations, including its obligation to 
complete Horizontal Improvements tor pottions of the 28-Acre Site 

. adjacent to the Transferred Phase, Transferee assumes all risk of 
Developer's failure ·to perform its retained obligations and waives and. 
releases the Port a·nd the City from any Los~cs relating to or arising fr01;1 
Developer's failure to perform its obligations. · 

iiL Transferee agrees to provide information timely and in the 11?-anner 
reasonably required by Developer to permit Developer to meets its 
.obligations ':lnder FP art. 9 (Reporting) to submit Developer Quarterly 
Report, Phase Audits, and the Fina.l Audit. 

c. By Developer as to Transferee. Developer expressly assumes the risk of 
Transferee's failure to perform any of the Transferred Obligations and waives and 
releases the Port·and the Gity from any Losses relating to or arisihg from 
Transferee's failure to perform the Transferred. Obligations. 

d. . Developer's Representations and Warranties. Developer represents and warrants 
to Transferee as follows, as: of. the Effective Date. 

1. The Transaction Documents are in full force and effect and have not been 
modified except as follo~s: [Specify any amendments]. 

11. l_'o the actual k_nowledge of the person signing on behalf of Developer, no 
. circumstance exists that with notic~ or passage of time, or both, would be 
an Event of Default or Material Breach by Developer, the City, or the Port 
under the Transaction Documents. 

iii. To the actual knowledge ofthe person signing on behalf of Developer, 
there are no set-offs or defenses against the enforcement of any right or 
remedy, or any duty or obligation, of the Port, the City, or Developer 
under the Transaction Documepts. 
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tv. Developer has obtained all consents to this Agreement that are required · 
under any agrcc~ent to which it is a party or by which it is bound. Other 

. than the consents so obtained, no consent to this Agreement is required 
under any agreement to which Developer is a party or by which it is 
bound. 

v. De~eloper~s execution, delivery,-and performanee·of this Agreement \viii 
not contravene any legal requirements applicable to Developer or contlict 
with, breach, or contravene any agreement binding on Developer. 

e. Transferee's Representations and Warranties. Transferee represents and w~rrants 
to Developer as of the Effective Date: 

1. Transferee has obtained all consents to this Agreement that are required 
u.nder any agreement to which it ·'is a party or by which it is bound, and no 
other consent is required under any· agreement to which transferee is a 
party or by which~ii is bo~nd. 

11. Transferee's execution, delivery, and performance of this Agreement will 
not .contravene. any legal requirements applicable to Transferee or conflict 
with, breach, or contravene any_ agreemeht binding o~ Transferee . 

. 5. General Provisions. 

a. Attorney's Fees. 

i. Prevailing Party. Should Developer or: Transferee institute any a~tion or 
proceeding in court or other dispute resolution mechanism to enforce any 
provision of this Agreement or tor damage~ by reason of an alleged breach 
ofthisAgreement, the prevailing party will be entitled to receive from the 
losing party costs and expenses incurred by the prevailing party, including 
expert witness fees, document copying expenses, exhibit preparation co.sts, 
carrier expenses, po!:;tage and communication expenses, and reasonable 
attorneys' fees and cost~ for the services rendered the prevailing party(ies) 

·in such action or proceediilg. Attorneys' fees unqer this clause include 
attorneys' fees on any a'ppeal. . 

. ii. Reasonable Fees. For purposes ofthis Agreement, reasonable fees of 
attorneys and any in-house counsel for Developer or Transferee will be 

· based on the average tees regularly charged by private attorneys with an 
equivalent number of years of professional experience in the subject 
matter area of the law for which the party's in-house counsel's services 
were rendered who practice in San Francisco in law firms with · 
approximately the same number of attorneys as employed by the 
applicable party. · 

b. Notices. Any ':lotke or other communication r~quired or pennitted to be given 
under this Agreement by any party to any other party will be in writing and \viii 
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.be suftieiently given or dc\ivered if dispa~ched by hand, by regist~red or certified 
. ma!l; postage prepaid, or overnight delivery, addressed as follows: 

With copies to: 

Transferee: 

With a copy to:-

Gibson Dunn 8;. Crutcher 
555· Mission Street, Suite 3000 
Sa_n Francisco, CA 94105-0921 
A~tention: Neil Sekhri, Esq. 

T~lephone: (415) 393-8334 
Email: nsekhri@gibsondunn.com 

c. Effective Date of Notice. Any mailing· address or facsimile number may be 
changed at any time by giving notice of in the manner provided above at least· 
10 da"ys before the eftective date ofthe change. All notices under this Agreement 
will be deemed. given, received, made, or·communicatcd on the date personal 
receipt actually occurs or, if mailed, on the delivery date or attempted delivery 
date shown on the return receipt. No party may give official or binding notice by 
facsin1ile, although courtesy copies of notices may be given by facsimile. The · 
etTectivc time of a notice will not be aftected by the receipt, prior to receipt of the: 
original, of a facsimile copy of the notice. 

d. Successors and Assigns. This Agreement will be binding upon and inure to the 
benefit of each of the parties and their respective successors and assigns. 
Developer may assign its rights or obligations under this Agreement to any 
permitted transferee of any of its rights or obliga~ions under the DDA anq the DA, 
subject to and in acc.ordancc with their terms. 
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·e. Counterparts. This Agreement may be.executcd in multiple counterparts, each·of 
whic.h will be deemed to be an original. Counterparts may be delivered by 
facsimile, electronic mail or other similar means of transmission. 

. ' 
f. . Captions. Any captions to, or headings of, the articles, sections, or subsections of 

this Aweement ar~ solely for the convenience of the parties, are not a part of this 
Agreement, ,and will not be used to interpret or determine the validity of this 
Agreement or any of its provisions. 

g. Amendment. to Agreement. The terms of this Agreement may.no.t be modified or 
amended except by an instrument in writing executed by each of the parties, 

h. Waiver. The waiver or failure to enforce any pro.vision of this Agreement wil(not 
operate as a waiver of any future breach of the same qr any ether provision of this 
Agreement. · · 

i. Applicable Law. This Agreement will be governed by ~nd constnt.ed in 
ac~.?ordance with the laws ofthe State of California. 

J· · Counsel. Each party acknowledges that: (i) i~ was represented by counsel in 
. connection with this Agreement; (ii) it executed this Agreement with the advice of 

counsel; and (iii) this Agreement is the result of negotiations between the parties 
and the advice and assistance of their respective counsel. 

r 

k. Severability. The invalidation of any provision of this. Agreement, or of its 
appliCation to any person, by judgment or court order will not affect any other 
provision of this Agreement or its application to any other person or . 
circumstance, and the remaining portions ofthis Agreement will continue in full 
force and effect, except to the extent that enforcement of this Agreement is 
invalidated would be ~nreasonab.le or grossly inequitable under all the 
cir:cumstances or would frustrate a fundamental purpose ofthis Agre~nient. 

I. 

I. Entire Agreement. This .. Agreement contai~1s 1111 of the representations and 
warranties and the entire agreement between the parties with respect to the subject 
matter of this Agreement.· Any prior correspondence,. memoninda, agreements, 
warranties, or representations betw~en the parties relating to this Agreement are 
incorporated into and superseded by this Agreement. Nothing in this Ag.reement 
changes or supersedes. any provision of the DDA ortheDA. No prior drafts of 
this Agreement or changes from those drafts to the executed version ofthis 
Agreement may be introduced as evidence ~n any litigation or other dispute 
resolution proc~cding, and no court or other body will consider those drafts in 
interpreting this Agreement. 

m. Recordation. The parties will.rec.ord this Agreement in the Ofticial Records with 
. respect to the Transferred Area. · 

[The remainder of this P?-ge has· been intentionally lefi blank.] 
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DEVELOPER: TRANSFEREE: 

------~------'a 
a ______ _ 

Date: 

By: ____________ _ 

·Name: 
Title:· 

By: __________ _ 

Name: 
Title: 

------------- Date:. __________ _ 
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PORT [CONSENT) AND RELEASE 

The Port [mid if applicable consents to the assignment and assumption of the DDA to 
which this consent and release is attached and], unconditionally and irrevocably fully releases 
and discharges Transferor from the Transferred O~ligations. The Port acknowledges that this 
release is made with the advice of counsel regarding its consequences and effects. The Port 
agrees that this. release· covers unknown claims-and w~ives the benefit of Califomia Civil 
Code § 1542, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HfS OR HER FAVOR. 
AT THE: TIME OF EXECUTING THE RELEASE, WI IICH IF KNOWN BY HIM OR ·· 1 

HER MUST HAVE MA'i'ERIALL Y AFFECTED HfS OR HER SElTLEMENT WITH 
THEDEBTO~ . 

. PORT: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by arid through the 
San Francisco Porl Commission 

By: ___________ -:::----
, .. 

Executi.ve Director 

Dafe:. ____ .:....._ _______ ----:_ 
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CITY [CONSENT} AND RELEASE 

The City hereby [add if applicable conscn ts to the assignment and assumption of tlic 
Development Agreement to which this consent and release is attached], and unconditionally 
and irrevocably fully releases and discharges Transferor from the Transferred Obligations. The 
City acknowledges that this release ·is made with the advice of counsel regarding its 
consequences and effects. The City agrees that this release covers unknown claims and waives 
the benetit q_f California Civil Code§ 1542, which provides as follows: 

CITY: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN H~S OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETfLEMENT WITH THE DEBTOR. 

CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

By: _________ __,.. ___ _ 

Director of Planning 

Date: _______ ~-----
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APPROYED ARBITERS POOL 

Qualified arbiters with Real Estate expertise from the AAA's National Panel of 
Arbitrators and Mediators · 

I. Matthew Geyer http;//www.geyerlawaQdadr.com/resume.htm 

Qualified arbiters with Real Estate expertise from JAMS Global Engineering .and 
Construction Group · 

2. Bruce Edwards bttps:/~~jamsadr.Gom/edwards/ 

3. · Hon. William J. Cahill ,btlps:/fwww.iamsadr.com/cabUII 
. . 

4. Zela G. Claiborf!e https:l/www.ianisadr.com/clajborne/ 
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QUALIFIED APPRAISER POOL 

1. Newmark Cornish & Carey (Brian Hegarty) 
··One Bush Stre~t 
Suite·1500 
San Francisco, CA 94104 
T. 415.445.5181 

2. ·CBRE, Inc. (Bruce Jamgotchian) 
. 101 California Street, 44th Floor · 

San Francisco, CA 94111 
·925.296.7745 (phone) 
Bruce.jamgotchian@cbre.com .. 

3. BBG (Jan Kleczewski) 
101 Montgomery Street, Suite 1800 
San Francisco, CA 941 04 
(415) 248-5000 Phone 
Jkleczewski@bbgres.com 

4 .. Cushman+ Wakefield (Elizabeth Champagne) 
Cushman & Wakeiield Western, Inc. 
201 California Street, Suite 800 
San Francisco, CA 94111 
415.397-1700 
Elizabeth .champagne@cushwake.com 

5. R; Blum and Associates (Ronald Blum) 
505 Sansome Street, Suite 850 
San Francisco CA 94111 
415.944.4441 (phone) 
Rb1um(a),rba-appraisal.com 
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SCHEDULE 3'

QUALllnEDBROKERSPOOL 

1. Moran & Co. (Mary Ann King) 
2 Embarcadero, gth Floor 

· San Francisco, CA 94111 
415.634.7030 (phone) 
maryannk@moranandco.com 

2. Newmark Cornish & Carey (Mike Taquino) 
One Bush Street 
Suite 1500 
San Francisco, CA 94104 
United States 
415.477.9200 (phqne) 
mtaquino@newmarkccarey.com 

3. CBRE, Inc. (Russell Ingrum) 
101 California Street 
44th Floor 
San Francisco, CA 94111 

-415.772.0459 (phone) 
Russell. ingrum@cbre:com 

4. Colliers I._ternational (Tony Crossley) 
10 I Second Street, 11th Floor 
San Francisco, Cf\ 94105 
United States 
415.288'.7807 (phone) 
Tony.Crossley@colliers.com 

5. HFF (Bruce Ganong, Michael L~ggctt) 
101 Second Street, Suite 800 
San Francisco, CA 94105 
415.276.6300 

.6. Eastdil Secured "(Jeff Weber, Paul Nelson, Mark Penrod) 
.101 California Street, Suite 2950. 
San Francisco CA 94111· 
415.228.2900 (phone) 

7. JLL (Chris Roeder, Elizabeth Hearle) 
One Front Street 
Suite 1100 

. San Francisco, CA 94111 
. 415.395-4900 
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DDA SCHEDULE 5 

·Illinois Street Additional Measures for PKN/PKS a~d liDY Parcel Offerings 

Measure 1: Conduct Long-Term Site Noise Measurements 

Prior to designing buildings that front Illinois Street, the developers of the lllinois Parcels 
(''Illinois Parcel ~:)uilding developers") will c-onduct long-term noise measurements. These · 
measurements \Viii be conducted for at least 48· hours (as compared to the typical 24 hour period) 
and should include normal operation.ofthe AIC loading docks.- Future Illinois Parcel building 
developers will consult with AIC to determine appropriate monitoring locations and the most 
representative 4~-hour windo\v within a two week period, during a time of year of typical, 
representative operations. Provided, however, that if it is not feasible to conduc.t the loilg-tenn 
noise measurements during~ time of year of typical; representative ·operation at AIC, the 
consultant conducting noise measurements may p·rovide adjusted noise levels that have been 
moditied as appropriate in the consultant's professional opinion to reflect typical .. representative ·· 
operation at AIC. In addition to measuring the. site LON, th~ measurements will also the capture 
maximUIJl noise levels ("LMAX") associated \Vith AIC operations during nighttime hours (10 

. p.m.-to 7 a.m.). The Illinois Parcel-building developers may capture LMAX"nois~ Iev~ls by 
performing the noise measurements using sound level metct:s with the ability to record audio 
when a certain trigger level is exceedeq. Therefore, loud events could be recorded and 
detennined ift~ey are AIC loading doc.k activity or not. 

~easu~e 2: Residential Building Design at Illinois Parcels 

Based on the long-term measurementdata collected in Measure I and the predicted 
Project.+ Future site noise levels, the Illinois Parcel building developers will design the 
buildings' exterior facades (including windows) to reduce exterior noise levels to a maximum of 
45 dB A LON at the. interiors of dwelling units, and to 50 dB A Lcq at the interiors of any other 
space where the principal USG is non-residential. This measure would satisfy the State of 
<:;alifo'rnia Title 24 requirement. 

ln addition, the 11\inois Parcel building developers will design the exterior fa~ade of the 
Illinois Parcels to reduce maxin~um in~erior noise levels (LMAX) from AIC activities during 
nighttime hours (I 0 p.m. to 7 a.m.) to the maximum extent feasible-with the goal of ensuring 
maximum interior noise levels of SO dB A LMAX, where feasible as detennined by the noise . 
consultantconducting noise measurements in accordance with Measure l. JYfitigation of LMAX 
levels is not required by Title 24 and \vould be an additive measure. · 

Measure 3: Development of Outdoor Usc at Illinois Parcels 

Based on the tindings in the EIR that future traffic noise levels along Illinois Street would 
exceed 65 dBA LDN, as .well as the potential for impact from AIC operations such as hoods, 
mechanical venting, etc., the ODA will require that the Port include in Illinois Parcel conveyance 
documents a requirement that unprotecteq outdoor use areas associated with residential 
development alqng Illinois Street shall be_avoided where feasible- this would include 
playgrounds and patio areas but would exclude balconies and any pedestrian and/or service · 
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passageways. The DDA ·will req4ire the Pott to include in conveyance doctiments for the Illinois 
Parcels a .requirement that whenever feasible, the Illinois Parcel building developers will locate. 
outdoor use areas associated with residential development along Illinois Street at tlic e.ast side or 
interior of any .residential buildings, which will shield the spaces from noise along and across 
Illinois Street. In addition, \Vhere outdoor use areas as~o~iatcd with residential development 
along Illinois Str~et are· built, they must incorporate mitigation to reduce noise levels to up to 70 
dBA LON. 

Measure 4: Land Usc Restriction at Ground Floor ;tt"IIIinois Parcels 

The Pier 70 SUD Design for Development document will prohibit any residential uses on·· 
. the ground floor of any building on the lllinois Parcels. Instead, the Design for Development· 
document will authorize retail, institutional, office, arts, and PDR-.l uses on the ground ryoor of 
buildings at the Illinois Parcels, which are more. compatible with the current activities at AIC and 
would present fewer potential land use contli~ts with_ground-floor AIC operations; such as the 
AIC loading docks locat~d on the western side of,Ulinois Street. Additionally, buildings at the 
Illinois Parcels-are required to have a minimum ground floor height of 14 feet, wit~ the .. 
exception ·of parcel PKN, putting the first residential level generally above the level of AIC 
loading docks .. · · · 

Measure 5: Required Disclosure-to Future Owners/Lessees of Residential Units 
Located within the Illinois Parcels·~ · 

Prior to conveyance ofeach Iftinois Parcel, a rioti~e o(speeial restrictions must be 
recorded against the applicable Illin"ois Parcels containing the follo.wing disclosure to 
lessees/purchasers in all buildings fronting Illinois Street: 

"DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S): You are 
purchasing or leas.ing property that is adjacent to or nearby to the existing Am~rican Industrial 
Center (AI C). As of [DATE], the AIC is located in a PDR-l-G (Production, Distribution and 
Repair- General) zoning district and contains light industrial, as well as office, retail, and qther 
uses. Consistent with such zoning, the AIC operation~ generate noise associated with truck 
traffic and loading-activities at the.AIC and_other impacts at all.hours of the day, seven days per 
week, even· if operating in conformance with existing laws and regulations and locally accepted 
customs and standards for operations of such uses. Califprnia la\"V provides: "Nothing which is 
done or maintained under the express authority of a statute can be deerried a nuisan~e." (Cal .. 

· Civi I Code Section 3482). You should be prepared to accept such inconveniences or discomforts 
as a normal and necessary aspect of living near the AIC, and ·understand that the AIC is riot 
required to alter its current or future activities undertaken in compliance with applicable laws and 
zoning regulations atl:er construction of your building." 

The notice will require the applicable property owners to provide the disclosure _to lessees 
prior to signing a lease, an~ to purchasers at the time required by-California Civil Code Section 
1102.3. . 

2 
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Mcasun~ 6: Condominium Governing. Documents/Property Management Agreem~nt 
for Residential Development on illinois Parcels to .Include Meet and Confer Process, 
Designated Liaison 

. . 
Conveyance documents· for the Illinois Parcels will require the applicable developer to 

include the following provisions in the recorded covenants, conditions and restrictions 
("CC&Rs") (or other applicable governing documents) for any future residential condominium 
development governing documents for any future residential condominium development and/or 
~he property management agre.ement for any future r~ntal residential development the following: 

Establishment of a point of contac-t within the homeowners association and/or prqperty · 
manager to receive any resident complaints regarding noise or other -issues related to .AIC 
operations prior" to any such complaints being submitted to the AIC .. Such point ofeontact shall 
be responsible tor providing to complainant a copy of the QISCLOSURE OF NEIGHBORING 
LIGHT INDUSTRIAL USE(S). 

• Establishment of a "meet and confer" process to (a) receive any resident complaints 
regarding noise or other issues related to AIC operations, and (b) co11sistent with the 
DISCLOSURE OF NEIGHBORING. LIGHT INDUSTRIAL USE(S), resolve directly 
with AIC such complaints, with the goal of resolving informally between the residential 
project and AIC any resident complaints prior to the complainant's filing of a formal 
complaint with the City or other regul_atory agency. · 

• Designation of a representative of the condominium association (in the case of a 
residential condominium development) and/or property owner/management company (in 
case of a residc)"ttial rental development) to act as a liaison with the AIC. The liaison sha!l 
promote open and regular communication between the residential project and AIC. The 
liaison shall work with appropriate AIC representatives to ensure that both the occupants 
of the Illinois Street project imd AIC (and their respectiVe residents/tenants) receive 
advance notice of events that may affect residents or AlC tenants, and to minimize the 
disruption associated with such events. 

3 
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DevelOJmteiztdqq.:ill}.~t. The Pr<:Jjed would include th~rehabilitatiorJ 'attd adaptiv~ ~euse 9£tfit~~ q{fue.12 



Motion No.19977 
August .24, ·2617 

CASE NO· 2014~0Q1272ENV 
Pier70 Mixect.,UseProject 

on~sfte. cotrtribuJifig reso11rces ill. ~fie. U11i9Il, Iron W orl(~. Bi$toric Distrkt, ;:u'tg ;retenti~m qf the Jrtajority of 
one on.:.site ·contrib11ting. t:esource. (Irish Hill).< 'I'he· :P:toje<;.t wpuld deJ:11olish eigh~ rt\mainiqg on-:site 
contributing resolU'ces and partially demolish: fue sil1gl~, no~tontributfugsirvchire,. Slipways 5. furoU,gh 
8, wl;Ud:i ar~ d_lrr~ntlJc9vE::I'ecfbyfill ;mg asphalt .M.en0sicn:t~d,.the' l(I'()jettwo1JldJn~ludel!lar:l,<~tc;:t~te 

: ' . ' ' ' ' ' . " ' .... ' ·: .•• ' ' ·. '•· ' ' .. ' ' "', .. ' . 1 ' : '.... .· .. '' ' ' ' 
ar1.d p:ffordabk x;esidential use:-;,·_ co111merci<Jl, ll.Sei RALI .use1lr parkjng, shoreline .improvements, 
infrastructure· development and street improvements1 artd publ.ic open, spac~<The Project involves -a 
fle:xil?lel~p.<ft.r~e pfogram tl.!lde:t:' ,Yhicl). c~f:ain pp.rcel$: Q~:f}j_~. ptqj ~Lsife Could pe designated . for eifhep 

CODJmerc:ialfof.fl.ce pr res~dentia). ttses,, <:iep~W:rig on; fUtcqe I):latkefdeili,at].d; i:)epell,ding Qll; the '\1Ses . 
'proposeq, the .erojecfwqu,1d irt<:}ude ll¢tw~~n lr645 to 3,025. residential units,. a maximum ofl,102;2so fo ' . 
2,262r950gross. sgp~reJget\gsf) p{corn!TI~rc:iaJ-office us~;. fl11ci a maxi,rnPlt\ of 49{1DO t0 :st8~7GQgsf<l£ 
retaiHight w4l.tstrial~atts us~~ Th~ I'roj~q: . ~s§ }n¢Iu4es topstr:vctlo11 9~· transpptt:qt!ort. al)"c( di:CO:lation 

. improv:emel1ts; new an(i11pgr;lded.1ltiliti~s· and..irt£;rasfl:tictll.re, ;geoteshliic::al.and sh()reline linpmvem.el1tSr 
betyv~M ~;215. to 3,345 off-street p;;rrking spaces ih proJ?osed buildi11gs (lnd distJ:icfparkirtg. structures, 
· artd rtirte aere!> of pql:iilt[Y,owJ;i.~d (?p~h ~pi12~: .New builcifngs vv-oulq r<lllge i!lhefght frotn.:>O to Jib ~~¢t 
· cons!step.t w#b. Proposition t w.hi~ wap passed.l)y $an F!'ct(ldsto vot¢i:s • inN oveU1Per2Q14,. Uncier th¢ 
. Project; devel{)pmerl.t o{the 28.~Acre Site:~ould :ir'lclude up to apprp.:<frnately 3_42,2,265 gsfO.£ constnJctioJi.. 
·D;t· new bt.iildings; arid il)}prove#tel}ts to• ¢xis~p.g. sw@r~ {exc\trdirtg sqp?-t¢.£ootag;e <,lilqcat¢g.t6 
qccessory anci· · stf1.lttured .. parkirig). ... I?~ve1op¢el1f of Jhe Jli.itto)$ ParceLs .. •• Wotdci'• iJJ.clu4e · J.lp ·tq 

. approximq.t~ly • 801,400 gsfof col1~tructicm. in n~w · buiidif1g$ • (exdt.lding, square fobtage '<l,l1<)¢~ted. · to 
~c~e$:-;().ry:patking), 1\Jewbuildings ~:n:'l the illinois :Pat<cel$WoJldnot·¢Xceed. ah~ighfof65{~et .. The Pr()jec~ 

•. J.s more partfci'!larly d.e$~rib~d iii. .1\t@dunentA (See Below)~·· 

ThG l;'rbj!=!ctSponsors fil~d ~n Erivir()Il.IlleiJ.fal ~valuatiali A.pp1icatiol1Jot the Proj~c.twitlrth~. bepar.trn.ent 
oilNov~1nbe~•l0,2014. . . . . ... . . ... . · . ·. . . · . . . 

P11rsll.ant ~() al}.q' in :accorciarke :Wi,ili..the •req1lirerrumts of pectlpri .21QQ4 of· CEQA W"rd Sections 15063 · ?lld 
15082 ofthe CEQ A. Gilidelinesj. fli.e.San FrartciscoPlannirtg Depa,rfu:l.ent{'Departmept'Q,· <Is leadagency, 
pu"bl!$h~d ;:md cit;<:Ulateq- ~··No.tic.tl ()f,l?t~paratiolJ, ('NQP''F9I1MaJ.6, 2o~s; "w.hicl:rngtiq~l)oliqteci 
comments .J:egaJ:Qirlg, the scope 9f Jhe e:rrvir<miil.E:r"i ta\irri.paet repwt ('Eilti) .fotlh¢· p:ropqsed project the 
NOP:·and its 30~daypl1blic revieV;,r co.rfimeritperiod.were;:~.dvetfi.sed in~newspa:p~t of general circulati~:m 
in . Sc<l.l:l Ftancts.cO and• I1lai.Xeci t(j g~we:n;lin~nta~ i;lg~n.ci~$,. brg~tl()tl$ · :Wei· p,~tson$ • infere$ted. jh· t}je ·. 

·. potegtiql. impacti> qf the proposed ,proj~t,·The Peparfiri~nt:b.eld <l-<pu1:>1i~· $cdp1ng meeting onMi:ly2.8, 
2(115; at thePoH of San.!'J:ancisco,. Bier' L · · . 

burwg the .. approxtri}~tely. 30ccla,y puPliG scopill.g period . tha't ~nded. ott June 5., 2015,. ~he' Pepartrn~nt 
accepted cprri.ments from .agencies .and iri.tere:>ted parfie5 that identified environ.meni:alissu~ :i:hat should 
be a<:l.dr@$e4 in: th¢ ~IR~ (:oii:J111~t$tece~yed. dur1ng ,fue sco:pi1,1g prpcess weteconsi'!iered itt pte_tJaration 
ofth;e PraftJHR 

i 'Ib,e ProJect Sponsors describe .!lte; RAP :U¥ as in,(:lud,ing neighbor]rood-Serving 1etail, ar~s activity, e(l.ung ,and dr.inkizlg place~; 
producti.ohqiStribuJion andrephir;Hght manufuctudri.g, ahd entertainment establishments, · · · 

SAN fRANCiSCO 
PLA!'I!NiNdi IOEPARTMEI'o'T 5405 2 



Motion No .• 1~~77 
August. 2<2017 

eA$E NO 201,4-6o.127fENV 
Piet 70 1\flixed~U~¢ Prgl~Ff· 

:~~~;::~;~~~1!{~~·~:~d!~~:i~ti~~:%~:f~~~a~ff!.J;c~s~i~~it;k:W:~!¥; 
po,f~nfiai~ signifi~an:t; a,ri~ ':~yaluq,te:>. alterna,fiy.E!$ . fo • ~he. J)ra,ft; JiJ:R. J?roj~t~ ;rh¢ Piilf~. Ei:R .liiiS~S~S the: 
pbt,E!nt£Eif<tt>nEtt4c.:flon. :;fup:'· 't)p~aif6tt~l' iq~picf~ 9.£~$~ Oi:~ft ,:$.1}\ ProJe,~r ori the envi~Orttfi~J'll:~ Mq !:he: 

:~;~:;~:1:~:~r~::~:;~i~5;~:~~~?i~bi~1~~d~·:·s~:~e~:sici;r:.~;&;~~1;!~·~~~~~h~i~• 
;7!~:~:::::~ii!~:!!~~~~~~~~;b~~~~:~:!:r~:g~;Ji~~t~;::~~~~;1~irX=1~: 
be considered sign!ficarit. the Eiwiroiunentat•riannlng PivJsion,:~,gp'idan¢~isrJ1i tQriJ) ha$~d oriCEQA 
,di.J:ideimes App~n:rufG~ with,som~ n{Q~~fj_~~tt()n#r · ··· ·· · · · ·· ··· ···· ··· · ··· ......... · ·· · ···· ·· 

. ~e·b.epart:IlieJ\t.·p11hlished·:aP~aff:EJiiortn¢ pro)~ct ~~ pe.ceil)b()r ~i,, 20i6~. ·~~d,drcvl<lt¢~§~:l)ta~·:EIR 
to local, .st;ate,. and 'fe4eraLa~end(O':;? arid~ to ipfer¢sfeif org¥1:Zatioru:;·. ari.'Cll'~tJ.iy{guals forpubfk reYteW<OU . December 21; :2,0ititt.lie D~p?.t:tih.enJ w~c;'1 t:li~triput~a· upn(i~s· 9f~v<liJ~hiJlJX' 9f tite J::)taft EXT{! ptJ:vlis.he.Q, 
;notification ofi~ (l.W:<tii~biitty'j~.<'l ite'W!>PPJ?¢r :of'gen~ral circtilatiori''iii. S~n :frar;t(;i$'~q;,;p:osted:. tJ1~ ;Qofic¢ of avallability at the:San. F:iancisC'6 .County Clerk's Dffice; arid posted notices af]ocatibr{g wHhi'n the ptc@ef 
• qt.~~' The: P.I~g ¢.oinrtiis~~C>n. held, a p_tlbtk fle~ri~g Rii fe~Jji~tf 9,.;2,Ql1, ~9 ??W#t. rei5ti~oAy 9jj·th~; 
'Qraft ElR du~irig the pub1icre:vieW pedod; A cour.ftep<?J:tey! present. atthe pP:blic l:iearh:tg, tr<lnsQ:fb:ecl•the~ 
·~:::::::ev;:Jt~:nt~~l:~~:~e~:::~~~;~:; •.• ~:q~:n~~e::· ;;:r~,r~~~B;:~~· 
··~cceptedpuMi!:i connl1¢nt:ot),~.tlQr~)3tR uptilJ!el!ru~2t/ZOJ:t .. 

btid~!rfh¢:p.¢l"i9d·§¢:t0¢~ p~bllwttil~ of ·th~G~ahErR ~~d· fu¢ E:T¢.&o~mci;t;>tti~ Pr~fect spC>n;tir 4~. 

·~t:t~~:0T~~:~~~ht:n~i;~:t~Y~~~~:r~~~~~91f6~~f~~~ ~ri.·::s~~;:.ha;~:~:~t.~B:~~tlu!~·· 
· dir:ee vadants are .. ~dd¢d•w.thel'rPjectbesp:ip#on.as pa,~;t9£:the.:VJ;oj~~t 'Pi~: :Re.d,vc.~d: Qtf~Bal11 'Vaticiht' 
• would minilniz~theove:t:illt vtihune of excirvated $oUs:and$ehtnub~i:o£ dff~hatil frtic.ktrip:s reqUir~:;d fot 
th¢ · tt:afu?J;io'r;t ;®cf 4\~1?.9~~1 9~ ,e;(cava~eQ. &oHs, VnP:~t th~,; Wastewafet: 'l);e~tm,¢nt 9.'Qc:f l\eu$.g $ystel)'! 
v~riar)tl black;wa:f~r~ :srafWat~r:, and ra'ilrw~ter· wo:tild .be c611eded. from all. hewly .cqn$tmdeg 
b.:uildfugs, heated;, ..ptdteused.for toiletand. il.rfual flushm~ irrigation:;.;and cooling tower· tn:akeup;'J::hi$ 
· vfirimt ci~~t$. !f9p); t:M :Prpj~¢t ~itJ\o#f the y~i<U;1t:,. becaus~it, ~se:UJr\g$' ~ii:ic~~.t~f i$ ·tr~~t~<i.l!u:l9. 
recydecl,a]jd tha.t all new1y. col;lS(rtidecl :btillclings. would }otm a~sl::ric(sys.~ero: Finaily;.ti.:i£!1hish Bill 
Pai>sa~ew!ly·yilij<@f wotiltt realiin. ilie proposed .• peclestrimi p?$§a~~w~y· J;>e:tw.een :illihof$ · Sb:~.et .®,& fu.Ei .. 
· :to; .osed irish 'ft11ll'la ound. ih. ord to 6:eate a. · fe., co idor "t."'otrh the to osed: hilill p ... ,p . . ·.· ..... yg.r ,, . . . ~t" . . .... Y W: :tt- ... ':,':!.!' ... g ......... P ... P , .·· . 
. tonstrgdion;. :from. Illinois.Stre~t to the ltish ffllllandscap~: feattife, Dnd¢r this Variant, th~ 40"foot:;Wide · 
·p~d~:;t~i~ pai~eagew~y cohi'l¢C~iti~.I1Jitw1s·.Stt~et an.~!li~ ,Proposed Irish EliH.I;?l<ty)~t94~4W9414 .8~pgrq;te 
c:qnsl:l:'liction Within B?I¢el PK$ ·lind: :Pa:Iic.ef.,BJ.;)YZ: at the sotitliW~st ¢omet.ol .. ffieproj~~t.~>it~:t, Thg 
p¢destrian passa&eway ·would ,be shifted northwa.td })y appioxifuately 165 .te:~t~. to bised ParcefPKS 
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{vvhich Wmild become PKSLand HDY3 with this variant)~. to all<;>w Views of:the western face.ofthe Irish 
f!ill rem,nfu1tftomiiHn.oisS,.If~et, · 'rh,ese vCJ.tiants wer~ fully stt,idiedjn th~. PraffEIE~ 

In additiou .to desGribing and analyzing the physical, enviroiUJJ,erttal in:tpads of the ,revisions to .i.b~ 
];'roject_; tli~ RIC •q()~iJmenf grovided. add}ti()nCJ,l1 l1P<ia~ed: · Worm;:ttiqn,. cl<U}ifiC:£lti9rtCJ.D.9- mp4i~if:ati,on,S.ol1 
jssties :taisel:l by corrunenter.s, as w:ellas Pla!'Uliilg I)~partrrient staft""Wltl;lteci teXt chang(i!s fp• theDrp.f't EiR. 
Tiw. Finai EIRj. which· ir1eludes the Qraff EIR, the RTC document,. th~ App~di~es to t;iie Draf~ I~IR and 
.RTG cio¢limen.J:,. ttn-d ·all pf the .sup:J?Ol.tinglli£9r1UCJ.Ji61l,• has been revieWed and. ~()n:siqered. The Irr:c 
. doctim~nts ;;ui(L appendices and. <Jli:s11pp<n'ting Wfqrmauon do t1pt ~d<isigni{ic;:\rttnew ~nfotmationtothe 
Draft· EIR ·that V{ou}d !ndJvjdually ·or . coUe<;tively constitufe. $igruficant new information 'Within • the 
meaning .of Publi<; ResourcesCoqeSedio!121092.1 o-,:.CEQA<}uidelh;l~s· $ectioJ11!)088.5so <iStq tequite 
redrcul~tfon. ()f th~ Fjn~l.ElR. (qr $1ypg~tiohth¢r:e~W qnder t~QJ\;; Th~'ETC ciotq·p:\~nti; ®4 .app¢n~~ces 
an .. d all suppor:ti11g tnf01:rn.aJion. contain no i'r\for:Jilation · re:veallng (1,) · ariy 11ew $ignifican:~; eitvit()nin.enfal 
impact that w~hld re5ult frolJ"f the Project or from . a new miti~tiort measure propos~q to be 
impleiJiented1(2) <rJiY sl+bstaNi.al incr,ei;lseihthe sever~ty Of a pteyiqti,sl)ti{i¢t1H£ied enviroimtentalimpact, · 
(3) at:ly feas~bfe prqject aJterl1atLvg or miti.g2l~9rt measl!r.e considera}Jly differel\t fro in others previously· 
analyzed that woUld clearly Jessen the environmental irnpactS of the:Projedr but that was rejected, by the 
proj~<:t ·9POitso~~ or{4) ~hat tKe Pr<lfi: Eil{yv.a~ S() fiJ.ndainentaJ~y ~Po>PilSka~ly in~<leqliate and t()ncll}sqry 
.i.n·h(lture t±i(lt I1lE!apil1gfliTJ?:tiqlic ievie:vv· ancl CQpiri;lent Wete. prt:Klli(ied; 

.·~~··i.~~i~;~~~1~~~e~·i;~49~:~!~¢~¢~~n~~~r~:~;~~:p~%1~p~~··~im)~:;~;!~!~f· 
· puf,Jfci.Zed and r,e0eW~d sm;npli~cl yvith. th~ .QqlJf()t@a Enyirof)l+le~kl.Qu<llity.f.\ct (Publtc'Ree<?utces 
Code ·~ction::2'tOQQ ~t s~q)· ·c~'CEQA"), .th~ Cf:QJ\.G~icielines (14 Cal..Cqd~Reg. ,secti~!l :1.9009 fts~q~)r. •a11a 
Chaptet31 cifth~Satt F~ancistoAdmihlstr~pve Code. · · · · · ·· · · · · 

Th.¢ Coll)IJiissiqn,fPtir\4 th~ .FEJR. yv<fs acteqilate, <\c:c\}r3,te ,and ol;>j~YE!, n~£1¢geqthi! l[lqepen_dept lirlalysP, 
.andjudgrn.~n:t 6f the.Pepartme!lt an~I tbe Planning C:oinni1ssioD, aild thctf.the sllll1.wary Qf co;t;tnn:erits. and 
respo~es contai]J~d n:o si~ifkarit revisions 'to tlte Dx~ft ~rn,. fiDd.certifiedthe Fihal EJF. for the :Pr~je<:t)n 
compll;;tnc:ewi.t1tCI<:QA,theC~QAG}Ji9tili:n,¢s?I1cfChapter3l..b:YftsM.Qti,?irNo;i9~?6 .. 

The Coi:nmission,• in certifying .the. FEm1 found that tl:n~ ·Ptoj~ct described • • rn:·· t1te FEIR will have the. 
fbll<;~Y?ing signific:<>nt :m;d. @~Void.al{k en;vit()np-tenhli iD1:p~<;ts:• ·· · ·· · 

•· ca,useo!l~ittciividuallrhJil{rqute:(;t~ QtUntar!l/24thStJ:~~tBusrqut¢S)·td ~xce~ci.85pet<:enr 
capaqitf Qti}iza_tioD ip..tl;li=·a:,pi .. an:d p.rr\~ pe;;il,< how$ ihboth}l\~ fuboll:t1<i Mel outboui).d <iirecti<)nsi 

" Cause loadl.ng d~ar,P. d{Jrirtg tb~ peak lo.ac!iri.gl\otif tq no{b~·a:qeqi!atel:y ?tcommode)t¢c{6y 
propose£i on-,s.it¢/ off.:$tt~~tloa.,d;iD;g ~upplyor in prop:os¢d .. 9n-sO:~l3f 1o,ading zohes1 .w.niC:h:Jh.a:y · 
t:r139:t~hazardot1s conditions or s1gnifican,tde~aysfottrans1t/ bk:yd¢.~;votp¢destria,ns; · 

.. . . 

• C.Oii:tt~PPt¢_-~qnSi.4_e~a~~y .-~o .si~ttt~nt ~lj~~.tiV~JranSi~ -i~p~Qis.-9t. th_e·4s·:.Qumf~r.~2~~-s·tte~t 
and 22 Filhttot~his routes; 

o Cause a substanH;il b~iJ+por~ or periodic increase fn arnqfe{lt l)oise leyels dutihg construction in 
the. project vicinity abovelevels existing without the projecti · 

SAN FRANCISCO . 
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CASE·Nd·;2.014~001272ENY> 
Pier 70 Mixed-Use ProJ~q~ 

.f. 

. .. .. . ' . 

·• • ·Cans~ $Ub$f<Jj1tiiH J?~l:fuane.rJtfuc:reases in ~urtbien~ 116ise:l~vel$ w· the.pxoj~¢t yicwity(22t+StrMt 
· •reast"<?(teDI}ess~Stt~tf~ ¢astofUiilJoj$ ~t:t~~t];at14Illfuoi~·9tr.¢~(2.6t!t' si:l;eet~6.,s.8m:n of.~2Ii4 
.· stre,t:itJ);: 

. -. . . . 

• ·Cotrib~n~ With cumt!iatlve develoJ?IDent•to<eausl:l·fl suhshiftfl<llpermanent ·fucr¢9fie:m:l3.rn"Bl~,t\t: 
iroiseleveis in the projedvicinity (22,n? Sfreet·[e;:;_sfofT~nriesseeStreet to ea.st<:lf:Ullno~S.:~tte:~t} 
and lllm6is Streetpbih Streetto.so~th p£ 22">~ Street]); . . . . . 

···· ··~J~~;~~~f!.J:to:~t~::~~:blri~1~~~~~¥ti~1§J~t:.~~~~i~~li~~~ia~i~~:t:~ar·alt·· 
. reo;glf.il:l, a ~L:tmtilati'\r.ely corisiderable net i[lcr¢a$e ii1 . .qri.t~i~ ~ii p()ilt:tt'i:illt~r 

.. . . ·.. . _, . . ~ ... ... . ... 

· .. ,.. ·~:~~;4{r!~!~:~~i:~:~::sJ~~;~~e~~oMr~~!k~·~~f!~:~:~;~~~~if1~~~=~~~~!i~,· 
. conskf~rable net in:creas~.in criteria air p;q~1i;rta.hi:Sr~nCi. 

. .. . . . . . 

• ··FolJib.4lflwnhp~trpres~~fh0·r:~a;-sqrta1")~y£q~;~~~abl~fu1:Ur:~4~veloptp¢riti~·qBt:l.Pi.oj~ct,g.tea:to 
• q;n;U;ri}:nifi:!Jo p:u:rriila~ve regional air: quali:ty bnp?tl:!): 

. . ... 

'Ihe, Pl?Jming· C0tril)ii~srem Sep-et?JY~'£he :qi~t94fiil:l qft~<#@•·f{?J;i$$ J;'!~t~&.:P~pattii~~m~te~;ia,l4r,· 
lo<;at¢4 in the JJUe £6~: case N C); 2();t4;,;.0Q,12!2ENY~ at 1,650' Mission. $treet,, fouJ,th. ;EJ\?<?f; S.~ lii:a.tlc{S,<;pt 

· catiforitia~ 
•oii'i4~6t :t.4; 2o1r; til~ ¢o0Wi~~~l9n e:oth.\t#g~ ~ •duWtibticea publtil\~ai:mg ~ti:i r~wi~tl¥ sqn~gpJed 
meetir1gon. eai')e No~ 201~09;i~fiENv to collSider ·fhe :approval of th¢ ~.J:{Jj~t, 11J~·~OpW,ih1ss{qq ~i=J.t>·tt~CU:~. 
~d co~id~edthe. testitttony pres.ented.to it 'p.t the public .hearirig~n,4.~<tsfurfuer.coi1Sid~red w.ritteJ:t. 
• ::~=t~!::L!~:~~:~~~r;:;~e; on pehalf of.th¢ Project, fue :Pl~i~& P¢:p<tiitnl~t ~ffi~£1 ~~tt,· 

. . . . 

5~i~~;i~~Ji;~~§S~~~!~51i~• 
mcorporp.t~dfiiily by th1s t:ef~tence1 whlcll rnat~nal w~$ rrracJ:~ avciif~lileJolhe pq'lillt; 

M:ervErij that tJ:i.e .fii#rtr!ing Cottrrru~sion .hereby qdop~ tl1es~ fhtdfrtgs iWcl~ th~ taiitomja 

;r!:rit~!~~!2~~~~~~i~~::tr~t~~t~~~~:J 

5408 
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MotJon f',lo, 19977 
August24,·2017 

. .. . 

CASEN 0 '2014-001272ENV 
Pierdo Mix.ed~Use ProJect 

I herebycertifythat the Planning <:;o:ounissionADQPTEDthefm:egoing Motion on August 21;. 2017 . . · n. \.. . . . · .. · . 
,~~{~~;:+;::; 
Commission Secretary: 

AYES: B:iUis.~.J obn9oJvKoppel,. Mel~~r,.MC>ore,·and l\ichards 

NAYES: None' 

ABSENT: Fong 

ADOPTED:. August 24, 2017 

SAN FRANCISCO . . 
PLANNING 10EP~RTMENT 
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Motkm No; 1'9977 · 
August24~2017 

CASE NQ 7014~0o1272ENV 
Pier 70 Mixed'-U!?e Project 

Attachrrleht A .. 

. . . . . 

·t=fNotf.l<is 6F ·~=Acf;·.EvAcuA.rrof\J·oF rv1tfiGAiLar-J·IVIEh.sLIRes.A.ND. 
ALTERNATIVES, AND STATEME}IT OF OVI;RRIOJNG ¢ONSibERATlQN$ 

'sft.NFRAN'di§C<:)ri..J\N;N!NG cOMIVJ(s$1bN . 
....... ........ . 

Ari!iri~t24i. 2~17:' 

1J;U$ docirrri~ritis orgaffized as fQll9W$,i 

:i!~~;~t."r!~f:f~th~'w~\~§;~.~;J~~~~t~~~~~~·fi;;r,,~i 
.· SecHo:tlJiid;entif~~~ th~ 'impacts til~twer¢:n¢tst)1di~dlri.th~ErRy • 

.. . · .. 

.•. f3.ecff~nlii.iq'tmt1ffestheJ11,1pac~s£QuJ;i#>n<?ftq.be:sizy#i~anftpat:·cronotr¢qu1r~~itlg~~cYn; 

~=~:a~Je~~t:!:~g~0~~~~fu~~~~:n~i~~~~~d~b.:t#: .. ~iili:~~:~~!n~!~~~$~Q••··~~~~th®.~ 
s~cfiqtr V; JCJ.ei:itifies si~if~¢arli; iinpads. that ,cah.not~ aYP~q~d 91: red.uced. tq less-than::signliicantleveh~· 
aild d:~sctib~s i:Wy a:pv,i.i'cable JJ1i1;igatfon·:Ir\~surgs <J.S w~li <ffi the disposition of th~ mitigation.me,q.sUtes;. 

... . .. . .. . 

Sectiol1 YI . evaiua.t~ the (iiff~~ent proje.d .<~H~rna,tiV:es ;m.d fue ecori:()hticllegal, social; t~clu:Jologkal,. <Olll~· 
oth~ 'consideratiqq$ ihatsupp<?rf.appx~val of the p±pjeQt<l!ld t,be ieJ.ectiX{n as infeasible qf .a1t~itiV~~h. ·9i 
eiements. thereof; .a,nalyzed; ~nd. . ·· . · 

SAN FRANCISCO . . . . 
PLANNING. O.IEPP.RTMEf;IT · 7 
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.Mofjon f\lq. 19977 · 
August '24; 20ft 

CASE' NO 2014-00127ZENV 
Pier70 Mixed.:us·e Project 

SectiortVII presents a ?tatement ofoveui.aing consJd~r£J#?11S setl:irtg fortHspedfic; tt;!as()ns jn suppbrt of 
th~ action,$ fo:r the projec:t and l'te rejecttorfas Jri.feasible 9f the .. altern.ativesrt()t' Trtc():tpot<3ted uito the· 
pt()ject~ 

The.l\tlitiga~:ii?JJ }\1qnitorin:g ;It[d .R~p():rftng l;':to~ ('1MMRP''X Jgr. th~ ,rrtiti.gaJi()n rxie~~J,il;et; . that;ha}r~ 
b~~p. propo~e9 fot ad()ption fs a,ttac:l\ed witl:t these· tmclihgs cis Atl:9.Cljrneht B, to M(.)ti,o~:. Nq; 1997?, The. 
MMRP• 1$ reqUtr~<i py CEQA S'ediol} 1108J;6 ~riel C:E.QAGU:l<i~lfu_¢s $ectiort1509X .. The 1YfMRP ptovicies a. 
·taPle. seftii:lgforth. ea.clrmitigation rt:leasut~ list~ci in the Fini}l Environmental ~Eac.t.R~port f~tJ].ie Pr~jetf 
("Final, EIR'/} that is requiredt() ted tit~ br avoid a sigttffic:aJ1fadverse impact. • ]:'he MMJU? alSo spedfies 
the agen:ty ;es_ponsible ;fo~· implemehfituon, of. each rU€(lS~,e cind establl&hes monitoring a~~Orts ·and li• 

rnonit:O:dng sch~dole .. The £ul11ext of the. mitigation meastiresis set forth in the N1Mire: . .. .. .· . 

Th~e fll}dings ~1:! bgsed upo).i ~ubst.Wtia;l ¢Ytder.ce iri th~ ~ntir~re¢cir(lbefo:re.the San. Ft<tricisco Plaiming 
Coll.l:ini§s:iori, The~ t¢fe:rerite§ set forth in these findV:lgs to: cetfairi pages or~, sections' of the' Df;aft 
Environmental Impact Report ("DraftEIR" or ''DEik') or; the. Responses tb. Comments document (i'RTC')• 
in the, Fin.a:l· EfR.are•foi ease ofreferertceand .~~.not intended to pr<wide an exhaustive lisfoftheevidence· 
r:~lied upon for these.firi.dittgs: .. 

. . . 

T. :PR,OJECT DESCRI:PT:ION, OBJECTIVES, ENVIRONMENTALREVIEWP]JOCESS, 
. A:PJiROVAL ACTlONS, ANriJW¢ORDS; . . .. . .. 

··~G!~~~:iu~:::~:;;~t~e~~;=:n~t~~~~;~~ai~~·~bi~,~JZ~~:d~~·:!;~et~~~~~.·~~~i~~;~ 
~tr~t to th~ 9olij:1\.T9geth~;·the P{}I'fbf $anFt@cisc<?'("Port('·)and FC i~iei'. 7o,Tic ("ForestC::itY'')are: 
proj¢c~ sponsors for the PtojetLThe Project C:ontains two dev~ioprnent areas: the u287Acre S1te;1 and the 
.t/Illinois Parcels."' The "28-Acre Site!' is· an approximately 28-acre area To·cated bet:weeil.2Dth, MiChig~, 
and22nd streds,. and San Francisco Eay: This site ihdudes;Assessbf:s· J3lock;1052/Lo.fDOLaTI,d LotOOZ and 
,Block 4111/Lot 003:and Lot' 004, The'1lllmois Parcels'' form an iapproximafely 7,~aqe siteJltaf con5isfs· of: 
an approximately· 3.4-:acre Pqrtc:owned parce~ cal1edt}1e!'20th/hlfnois. J>a~cef/ alongiilinois·Street at20~h 

• Street {Assesso.r's J3lock 4110/Lot 001) ~d the.· appxoximat~ly • 3.{)~acre '~Hoedo'WTl Ya~;d/' . at iiiwois ~9 
22ncl stt:eets (Assessor's Blo~k:. 4'{20/Lcit 002 .. and Bfock 4;UO!Lor OJ)$A);, which· ii ow.necf hy :PO&E. 'Ihe 
BoedownYard.indudes a City-o:wned.Q;2.:.acreportfon of. ;>treet right-of~ way thatbisects the site, 

. ; . 
' ... .:; .... .. 

ThePJ:ojecl:.·wouid· provide a phased mi_Xed~use land.ttseprogram iflwiuch certain. parcels couid•be 
developed with either primarily cbrnmercia1vses or residential ,Uses,. with much of#1e ground floor 
dedicated. to retail/~..rtsAighf~indust'riai ("RALI") uses: In addition, two parcels on the project site (Parcels 
Cl and CZ} ~::ov1d ~e devdoped 'for sti:uct:urecf p~king; resiclential/<::ommerdaluser or sol¢fy. ,re$1denti(lt 
use, depel1-dingon ,futm:emqrketdeinand t'or·pp_rJdng andmt11re traveL(iernarid pa#e~d:?eve1op1Itent,o£. 
the. 28~Acr_e Site WOJll.d mdude up tq q :maximl!.rrr ofapp;t:QXlrrii1.tefy; 3;42.2;265 gr9ss ;square teet(gsf) 'Of 
construction in new buildings a;nd improvements to e;idStfng sttt].chtp:~s (excluqii:rg, .sq_)lare footage 
a11oc.ah~d to ;1ccessory parkiJ:lg). N~w builcHngs wot,lld. 1:\ave · max!Iri!lW . &eights . • of • so ···to 9{) feet. 
Development~£ the 11lil10lS Pi1r<::~ls\vo1lld ihclud;e up tQ. a..ma:~Jri:\vm ofappfoX.imately 801~400 gsf irt fleW 
l;Juildi1Jg1>i· th.es,e new btlild:irtgs wov.1q n<?t exc?ed <l: }}eight of~s Je.et, which is the existmg height lfmit 
alqng Illii].o{s Street o.n b()th. the Pprt;.owned ap_d tJie we~tern p9ttip!l p~ the J:IoedoW!t Yarcl. 

. . 

SAN FRANCISCO 
PLANNING DEPARTMENT 5A 11 8 



Motl9rt Nq.1S97t 
A~sijsf24~2oti'. 

.th P~ject J?e.scrlptiQri .• 

·1.c.. ~f<ijecf ~()catirinaifd $He' CharaderlsHts~•. 

:a;. ProjecfSite aridVtdriitf,. 

CASE NO 2014;_001272ENV 
Pier·70 Mixed:,Use Projec;t 

th¢' :3.$;-iJcri ptoje¢_t. ~!t:~d~.·l~~l:l;t~<i' ·N\i:fthm tli¢, ·6'9.~~¢r¢ Piet 70 ~r.¢~. oti s~ lir~d$c6 J3~y~1<>~i·;$~ .. 
·Frand~ctYs ¢¢ntr<:tl Wiit¢di9Itt, Jt~$: ju:st· ~o:i:iJ:h pf Mjssi9.0: Itq.¥ S9Ath <tild ecist o£tb¢ :PPP:~r~ OOt.®<l 
· bogpatch. .. n~H~l\.Ptitl}O.oa~, i$.e •. AP1~ri~a,q >fudgf;tfihl ·C~#~r:. ?. laxs~- millti~terriVit light-m~.h~st!:i'a,L 
huildin · ... · islocat~d:- lic:tbss: :h1fu:61$ Street. westof the.lllmois Parcek To the, ndith of the- · rb'ect site axe. 
~~. aifsyit~~ Slllp ;R;pair f~ciliiy, .ili~. i20Jh Stteet Hi~tori~ Cot¢• (e~t~~~ ·q~;e.);~f.~~'h+!i6_~it¢1}; 
WCirk$ HiSt()#t: Qisttkt, futme: .Crane Q.oye Pcrrk (C:O;n$ft:ll:cfio:n, q£ wwml.s. &¢h¢,q1J.l¢d,' t,c} b~gii\ !h2QJ~)t 

~=~o~;~t:i:~;;:~s;:·::i~:.~~U~~;~~~i 
PittslJl1tg~S?n Fr;mci!)td 40Q;;meg-;:rwatt .d1rect-:<:Urtel1( ooderwat~J? eJe·dri(: fihllstrlfusion ~abl~. tq. 
PG&E' s· electricity ·translnissibn grid by way of • the: Potrero Sub.stati6n. There is a dilapidated; pier· 
· ext(mditigrfioht the.:.J?roj~cf Mte~ into Sari Fi:atici_s.~h]3·~yiim:hedfate1y northeast of the·sli I?W:ays,; btit# :riO:f 
·part of Jhe· Project analyzed in this EIR, 

. . .. . .. . . . . . . . . ...... . . . .. . . .. .. . .. . 

straddles .. ~dth . tile . :2.8~A:cre 'Site .. and · tllliioi$ • Par.cels: . · Impemo'C.l$. stid8:ce ,covers · q.pprb~itfEil :¥' 98: 
petcer1fof:the2B.:;Acre Site and apptbxinlaJely43 perd:~rit oftheiUlit\,ois-L'.atk~ls•. . .. - .. ········ ......... . .. · 

.}J.; ifnio:r:il'ron Wtirks Historic bisfri'cf. 

SANFRANCISCO . 
P.f-:'AN!\1!1'>19 DIEPART!¥fEI\I"r 5412 

g: 
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. All.9U$t>24,2017 

GA$E N02014~001272ENV·· 
Pier70·Mixed~1Jt;e Pr6Ject 

(00,000- to fl,b;Q00-1Jarrel eapacity) Jor 4djacerit in,dustr~ai activities, PG&E acquired th¢ I{oedqwn Yard. 
oyer ti:i:l1e frqpi yadol!s .con:rp;mi.es, :iru:luding UIW and 13¢th1eheii1 $t~eL 

c.. HistoricUplarids and Tideiands~ 
. . .. 

'fhe largest. pqrtio!l <;>f • the Pier 70 9ife co:tnpr~ses Ic:tnds l11Cipped and. sold. by the Board of Tide i?rtd 
Corriroiss~i:>nei's (BTLC), The sales were authpriz~ by C)JapteJ: 54:3 qfthe Statutes .of 1868~ Mosfof the• 
BTLC lots were owped by Bethlehem Steel or Risdon Iron & Loccimotive Wqtks by the.tt.tnt of: the 
nirtete:enth, ¢ertt:llry •irtt()· the .twentieth cehttll:Y:~. f\11 qf the . filleq ·lilllds ·.north· of the l3¢thlehein; $te~l 

· prop~ty appear to l)avebeen reserved from sale l:Jy t1le $hl,te, 1ndud,jng111inois Stre~t, po~tions o(2.()thtt\l(f 
• Michig;an streets; and the.Centra1 BasiiL The S.tate conveyed theselands t.o the City as pait ofthe Burton 
A:ct.grant. ... 

t4 · Proposition F. 

On· NovembeJ; • IJ/ 20l4;,. • fu.e San, :P:r~:mdsc() elettorate . 11pproved ProposiJion. F, ·a . b~Uof rneastue that 
. autliot"i~q a }:tefght)p,¢l:e~se' <tt tre 2,~FAcn~ :Sitei f!:oil'J_ the eXit;ting 40 to 90 feet, · directr!kithat th~ pt~je<:t 
prQpqs~d ()n · the 28-..(\cte Site W\dergo ~ltv~tonn'lkn:tcli review,. and. estal:rlished policies J;:egard!ng the 
provision. of certain si&r1ifkartt public benefits as .. part· of the. ptoposecf · :erojecf at. the '287Acre Site. 

J?tqpp~i~iop. F c()mBljed. 1fith HJ.e requiteirleJ:lt est~pliShed by Propot)itionB q~ne 20l~). for $M F:r~ndt)Co . 
. voter apprdva,ltor C\tiyp:J;opo$ed, ;height:li,I'nit inq~se along th¢ $pn Frilll.clsco.watedroJtt on I;'qJt~oW'ri~d 

pro.perty ~two,l11d. BX.ceed existing }}eight. Eitlits in .effect on Januaty 1~ 2014~ Proposition B. does not 
~pply ld. ];he Hoedown Y:atd, becallSe>:the. }Jroperty is. not owned by. the. Port. Proposition E C~JJ<:ilt~oned 
the eff¢d::ive dat~.offue ptoposeqh,eight4iqef18e.oti C()iJ:lpleflp!tof an EIR and appro:Valofa d¢velqpnient 
plan for the 28-.A:cr~ Site by th~J:>ort-toromiss1on <ffid B.oard p£ S11pervisors; J;rqposi tion F did ·not aciCI.res9 • 
hei9hts on the lllirtohPilrcek · . . . 

. . . : . .. . . . 

''l11~ height increase, appm:ve(i in Proposition;):: Wi3$ c,<mtingerlf on the. Ciif:S late~ appro:V:al.of a;· projec:t)lt. 
the28-AcreSite.thatwouldJndude,the following: . . .. . . 

"'· Provisicjn or 9. acres ?f waterfrtmt p~tk;/pl(iyground:>i and recreation opporh,uriHe~ oil '¥1d · 
. adjacentto the 2$~Aqre Site; · · . · · · · · 

~. Cor1Sfruction ofbetween approxirn~t:ely .1,000 and 21000new hoitsing pnitsr 

• Pnwisiqn of301Jertenf 9£ allne'yv' housing· p:nits a:t below"'market rates; 
.. . . . :. : . ' ... . 

· • · Stipulation f:ha:l: the, maj01jty of. new housing UI1Hs be offered for rent; •· 

• .Restqrafi<?I1 .q£ ffiosel\!storic,Strtic~t~ ont)i{:i<slfe {hat ate. essential. to l±te integrity Of J:he'O:Ili9P· 
Ir~n Works f.{istoricDis\:i'idi · ·· · · · 

. .. . . . . . . . . 

• . Creatlon of J>iibstartti,all}~vv and t:enoy?t~d. spac¢for ar±s, culturat .sma11~sca1e niMtifadti:i:jQg; 
l()cal retail, ani:l iiei~hl:J.orhoog~setyirig m;es; ·· · ·· · 

• . Pregervat1on of the aJ,:ti.$tcornJ:D;unity qi:p:.ently loc:ated in '1311ildmg 11 (the}Joonan Bi,Ulding) by 
proViding neW stat¢~of-tl:t~~q.rt1 Ofi7~ite spa¢e th(ltis <i{£Qrdapl¢, functiortfll ar1cia~sth¢Hc_, anQ.. by 
~ontinuing:to accottliribdate tl:te Noonan Bulldfng .community within the U!lio11Ir'ort Worl<s · 
}Iistoric Dtstrict during any transitiort period associated with the cqnstruction of neW space> 

SAN fRAtJGiSCO 5413 
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Motlon·N6; 1~977'' 
August24,20t7 

C.A$E NO. 2ri.14~b01272ENV 
Pi~r;7o iVIix.~·~;,.iJ~~· Ptbjeqt: 

e: · ~~~~!~~;a.~!~:;deert.approx}mafely·t;ooo;ooO··md.2;ooo,ono·sq?are.feel()file.w· coriunerdai.artd 

·e: · Ft.<?Yil3iqri •. ~f #c:e~l?9ry• par~iri,gfadlittes~~d pther: lr:ans):]Oiltation.P#r:astr.u:ture;as.part. ?f.a: 
.ttanspottaHonderiiandmariageO;r'erifpt0g;r:am.tnatephances.m.obilifyiit.th£:,disf£iet<m'd .. 
n~*hf?orhood. ·· · ·· · 

;z. . Proi~d Charaderlstits .• 

Oemolftioti iind :Rehat:>ilftathill.~ 
· .... : .......... , .. . ·· 

. . ... .. ... .. . : .. .. ·. . . 

• :sttv,¢mt~Si QA t)i~· $#~ (J3uSldiTI.g~ ljVJ.$~ ~!5;t~h 2p;· ~2;; }wQ: 9())~.~9A~<itipJP:~.'~2,9,~$ ~~£~ W:91!l4 !:Je,r 
<;t~fup,Jj'~M4~: .~ .• ~~mtill po.itiqu ?.~. f~~: ~q'£1ffil:irtl;l#~· fe;;tt\Jt~; tb./f:t~lrtriant cifJTJ.Sii. Will1 Y{9lil4 gl§q k~· 

;e!o!t~~.~~~r~~:e:~~~~~t~:;:;~~~::;o~~~g~:~~~!ni~~i~~~d·~~UZ~;oli~)skd~i:. 

•£1~t~i!:~Jis~:i~Ei::~~:~~~=i!;s~:~;:y,o~ 
•l:J.',: SpedafUseDisti:ict.atid'LiifidtJse'Prbsrant. 

·~~t~~~r.~J:~;~~:J~ir~~~~~~~;~:~~;,f~.;it;;j6;~;~al~:e~~~s~~&.b~~V.t~.:t;;~;:· .. 
wlth th¢ prop9seo fi~t 70, $JJJ5, P~Jgri. :to.:r: •:Qey~lOJ?futofii]' whtdv l.s. ifj::;cgs$ed on p, •. c2!;;?5 9£ th.e, b:e:I.Ri 

~,~~~;~~~P~t~.f~~~~:~Id~1xi~;;:r~~d~~~efJi~akti~i~t~c~J~!:riy~~:1~~{eJ~~~~;. 
• ,res1dent1al uses' Parcel~ ct .and. Cz wQ.~ta. he:, de!ii&mte9. tor sb.:ticmred parking, but could :b~ .dgye)op§.d 
• With· elth~'fl r(!s!<:ier:tti~ii b;t, cbrrtniiO!rclal .~J\1rcelC1)~ :ot tesid'ei:J:tia-(lis.es. (P~rcel C2), d~pertdin$~ Q!:i. future: 
. ·· · eiliods ofttaveHo · tes'dents .. a:rtdvisttors~ m ..... ....... .. ...... .... . ...... ,,;~;: ... . J . ... ... , .• : .... ............... .. 

SAN fflANOISGO' . . • , ·. 
PLANNING DEPAIRTIII)ENT· 
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Motion No, 1.9977 
AU!;J~$t ~4,2017 

·CASE NO 2D1A~001272ENV 
Pier 10 Mixed~Use Project 

PJ:()posed I}ew zoning in the SUDwoU:ldpet:rnitth~ followlrig uses, listed below by parcel and .shown 'in_ 

. DEIR .'TabJe 2,2,: J?ropo~ed • Pier • 70 Special• Use District ~ i?tll;n;<l.ry. Uses l:>y :P<ll'cel and Relliibilitated 
Building, 

On the 28-Acre$He: 

~ I?arcels A and B: Restricted to primarily c():rnrrlerci.aluse,. with RALIU:ses wloWedon, tM 
gFou:nd ffoor, 

" ParcelCh Perrnitt~dfoJtornwerci~1~.reSici~riti9:1, optructilted parking uf;es With RALX uses· 
allowed on the groljncl floor, · · 

" ;r'0rcel C2t • P¢r:ntih(,!4 ~o;t; eitl;t~t residenfiai otstrucfi1ted parking usesywH:h :RAti us.es 
alloo/e4onthegr9.UI1d fl~or, . .. . . .. . .. 

• ·'Parcels p; E1,E2, ancf'E3:•• Restricted tbptjmarily residential lise, withRl\:LlU$e~allow~d <?Ji.. 
Jl}e~o1lndflobro ·· · . 

. . . . . ' 

• • .I'<lft~l~ F; G/Bl~ qJ:ld ~( cwdJl\Jil<lwg 2t Pei:I)J.itl;edfot either com1fleJ;cia,lo:r :reside.ttti?llJSes, 
With RAtl uses allowed ol'l the groUI1d floor' . . . . . . .. 

. . . . . .·· :: . . ... 

• Pa:rc~l E4 <,md Buildings tf ar;t(l21: }='eri:l:fittedfpr'RA:Ll uses;wj* torpmetcial all<'Yvv¢d on the 
l1PPf!f f1o0r·ofParceLE4<,Uici Bu11cling12,. · 

.. . . . . . 

" · ,All2.8-Acte Sfteparce.t~ except existingJ3llildings 2, 12~ <Uld'21. and ParcdE4: · 'Ferrnit1ed. to 
irtclad~ accesso:ryparl<ing, ·· ·· · ··· 

. . .. . 

On the :nlinois,Parcels: 

•• fO!hfilli'noi~ Parcel(Sl;lbdiyl.ded.it\tol?a.rcel KBJortfr[Pl<N] a1idrait:el J($oath [PKsl)'t 
R~sttkted' to·J?t:iffi.atily residential U,se,,\'Vith RA~I'l.ises on. f1le gro@d,flqor; 

· •. 1-IgedoWn. Yard (Subdiyided intp J?arcell-Ioe.down Yard, l[fiD.YlJ.zmd !Jar tel Hoedowr Yard 
.2.[I:fl)Y2J): Permitte.<! t!Jr; e.itl:fe]: q:m:imer(:ialoi tesidei:J.tialuse$, with RALXuses. a.lfowed. on. 
the groul).ci floor~ 

$; · ·• Allll1inois Parcels: . Perl:rtitteci ·to. lp.<;lude • accesspry'parldng. 

To· cover Ci full r~g;e ()£ potentiaLland useS that cpulcll:>e developed under the:proposed SPOi the EIR · 
artalyz¢d• a maxiinum resid erttial~use $cemiriq arl~ ·a m{:Qd:rri\].rp. co:rpm~rci~l-tise $.Cenario . .fotthe p~oject 
t;ite. Th¢ M<Udn1.11rn. Res~den,tiql.Scenario @d tht:(MaXl,mu:rrt C()D;lrnerciaiSceriar:i~ fc>.r .both th,e 28"Act~ 
$ite and tl:i~·. Ulinois Parcel~· ~re mutually exdti,sive:' the maxb:num comril~:t¢@1 and l'ija.xhrnim 
residential prqgrams· cguld not potftbe l:>l.Iilt •. Depen9Ji;.g.on. the uses deyEUpped Oy¢rfin:1e~th¢ Proj~ce s 
t(\tal· grqss: squi=tre feet· (gsf) woulci r@ge bety\'een • a ID:ax!ttnim of 4,2n,23Q gsf, Ui14er th~ M~Ximun1 .. 
Residential.Sce.£i.c1tio,. to .• 4,179,300 gs!, . under. the }yiaxi;tn1lip.. CommE;rdal Sc¢nario,· exc;:1t1ding. eSq11are 
f()otage • assodat~d ·with • access.ory and. strUctured ·patJ<ing .. T qtal... coristrUctiot+ Would not .. ex<;e~d 11· 

rrta#m11rt'lPf$A22,265gsfon the 2l?;,A\:1'e Site and. S01AOO gSf onthelllirwis P:arc:els .. 

Maxiln1Jlli R~sident:ial Scenario 

SAil fRI\NC!SCO 
PLANNING DEPARTMENT. ·5415 
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Motro.nf.J(); ·:1~~7~7 
At,~gqst 24'; 2017 

cAS.~ ~>io,~Q14~oo12i\~ENV' 
Pier to l\llfx~Ci:U~e Prp)~&t 

·[~~~!~~::=:.;:;~Jl::~Ji3:S~:i~l:r=::= 
b~di:~bi~.t v$#~; c@<i • i,®P tWo~• 6P. mote •l;~dr6bJi1 UJ'#t(l)~ totaJkg. ~:Ru~f i;.87o;opn; gHJ *$' ·w-~il ~tiW 
. <1_pproxirrt~t!4Y. tP9~,~5o •gt;{<:>f X:9n'l}lierd,.~l spac~ and' 445,18o.•gsfofJ{}\LI,spad3 (241,655 ·gsfb£/Tefaii. 
space, 60J (15· .gsf pft~f>fiXt.ttan( ~pa~e~ and ·r43,lld gsf. 9£' aits/light-:;:fudustrial. space): Ur[del! a sc~riatio 
w);lepe th~' l?.roje2t 'pt.q;Vide9': np:f9, _ iO ·percen.t· !hree~bl:ldtootr{ u¢~s~ 'there wo~d·•i:?•~•_·li'(i: .~p· 2,150; 
residentia,J .units:·(~p· to.apBroxhtt~tely.925sJ:U(i.iq/on~-;~~dt-Wm1TJrihs., P!lg; 1,22~ ljyo".:oi pioi~;b~o/o,oiii_ 
un:ifs)/futcilirig ;~bo.ut i;87Q(qao gsf. Th¢ .ovet'ai(;d~veibprr.terit eit~eldpe tii¢1.JJ:des j;e};J.~hiUtE1liori of 

•:~~~:~!~e~ =~~~~2~:~p~~8~l m•-~ompliill-tc~·W[th.'ili¢:8¢o-efar)" .qfthe.'Int&~Pr~s S.fcih,dai:\fs'for• 

I)iw?l9:Pnterit: UJ:lder' ·th¢ · Maxhnum tzesidifuti~l• Saeniitio •.• ori . the: Illirioili l?axc~is:<wouid. indutle . ii • 
mll'xin\l.tm~:9£ tilr t?:•B6ti.400' is£ i1t·n~wli cbi}Stru:q~ahufld.W:~&·; v~aer·f!hlsst:imado,. tJ:t~t~:Wo.t!lah~:p.p:· 

~f~~~§!~E~i~I?i~fif;tf*~2~1;~~1 
the:te would. beii:lp £q.B7!5: 'resid.enfi.;il units. (ltp'tq ~pp:j;oxfu:tateiy 3Zi·sfric;I!p/,9n&;p¢c;lroqm wU,t::(~d 498: 

.;:::u:~e3~;:~;~t:~a~~~~:~:~;,~~~~%~·!fi~~~~¢r• fu~·Mc®mumRes1dentia1 ~¢.n<tt~p:··~· 
Marlmufu.Corifu.i.~r~tai·S¢~ilario . 

. Pev~i9pm~·IJP:. m~~ zJhAct~ Site ililci¢t th~, N.iaxirrnirii ·cqri:Urterc~al .. 'Scenatio:. 'WbUl;d J,ilcltid.e··~·· 

ilE~~a~~~!i!~~~i%5f~~~i~ffi 
·space~ ·and 143,ilo gsfofarts/light:-industrial sp<1ce). Urider a .scenario where the Pi:o'je¢fpro'Vfdes tip'tQ 
16. p¢rctmt . tfu-ee:,bedrP6ttr lJnits; there. w&uld ·be up to 1,100 cresidehtia1 ~t$ (v.p tq:'approxitrWf~IJ473: 
studio/onecb.edroom. un±fs .and 627 two~ or more bedroom units) tota1ill.g .aJJ.Qut~,57~.o¢b.gs£; 'fh~ 6v~:rfili.· 
d,evelopiit:Mt envelop~- iridtides. the rehabi)iratio.t:i· of 227,8Qo; gsf m !3vlld,ings 2{' :rzj !3Pd 2i jir 
compli~c~·:Wiili.the,secretary.of thelil.teri.ot"!>:St<~I\d,atd~:f.<~r T~~~t:ffi~t:offll&tori6Etope1:fies.·· 

lllln()i~ Pa±~~ll' ·: 

D¢V¢1Ppme:ttt Qt th~ :tiUtlPJ~ 'Pa.:r<:.t:1:s. t.n:i9¢t' fuw Ma?Cil11~ Co.JAU:l~MtgJ q¢~11iiiiio wou1~: .P.'ff:lugf;. ·f:t· 

•=~~~i~r:;;i~~~~!~":!:=!;~~:~-~~~~~= 
apprO'xi,mately 49;735 gsf o(RAL1(3~;590 g$t qf :retail space and 9~145 gsf of r~stCl_titC1Iltsl)~~¢)4t h~W 
fruildmgs~ _Under a. sc¢;n<ttlo w:h~te the P~qjeg: provide~ up to 10 percent tltt~e:..pe.ruootn u'cifsr,)i~s; 
resident.!~{ i:tt):!t)5'< (~_p/tq ~:pp:r.o#]pa,t¢Jy 235 ·~i:ud_i6/one~bedro!)t~l- ttJ:tifs, <trftLStd tw{H,j.t~mqr~l:>ecb:R(jh! 

·=t)p:~g$~~~~t::;J.ffi~!tilY!~.r the.·.1\itc¢nlum.·~?rtm1e.tci~l•.•scenario•'a .rrik~lirtum_cif.3,;±9.6 ·of£~ 

SAN FA.~NCisco.· .. . . • · . 
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Motibrl No. 1,9.~7"( 
·.·August24, 2017 

c: .Public Trust Exchange; 

CASE N'O 2014-;.001212ENV 
Pier70 Mtxed~Use Project 

· l?o~tion.s 6£ the, 2$~Acre Site <Ihc! Jlli-f).Ofs J'arc~ls: ::rre subject to the cornmo:rrJ<rvv ptiblic~rustfor mn1lllercet 
navigation, and fisheries .and the statutory trust un:der J:he Burton Ad, as amended (the PQblkTrust). Jn 
C!rd~r.to ,cl;:U:i£ytbe Pt11:>licTrti$f st~tusqf pott~o;ns·DfPi~t7l\ the Poifpas ()b,tairiecfql:a,te legiSlatiQJ'i (A13 
.418) t:ha~ autho:rlies tl:le State ta;nd$ C:oil'til1issi()h to. approv~ a J?U:blk (trust ~1(Ch<ll1g~ t]Jat wou~d free 
. soii:ie portions o~ t:lre project site.frotn the Public Tmstwhile cdri:u~t)itfing others to the Pupiic Trt1st To 
• implerfient the Profecfin ¥c<;C>rci<4tce with th~ pt9pgsed $t)I), fhe ]?ortqncfSta,te iart.ds Co~issicg1: 
would l;lave tq ifupl~Jilent •. a,· Pt1Wc b:Vl>t ¢xchange. tl:t.a~. wov1d li#. t:h,e }Jul)lit trust fi:om· :4e$~gnated. 
portions of Pier 70 in (lccord~ce with the 'tenns. of a negotiated trust exch<l!lge agreement·rtreefing the 

· reql1iremeP:ts ofAB 418 .• 1.11e HoedovvnYatd is not sgbjecHo the Publi¢, Trusfanc\ w~U ,tlo(b~ aff~cted by 
the trust exchil;ng¢, 

Dnc:l~r fue Project, :3Q p~C;ent of alf q:>J:npl~~~d r~;;idential unit$ on.f11e.2$-;\cte Sit~ \voiJ.ld pe;reglfireci to 
o~ offered at.BeiC>w m.clrket ratep&eqi tul~-~ w~jonwotresid~nnal uwt8 comtruci:ed'Wo414'h~ t~ntals( lli 
compliffi}c~ with tropbsitior1.E: •. Resid~ntialvnitsqn th~IUinoi~ Pan::els woliid pesubjectto the affordabie 
ltousing.requirem~nts in Sectic>n 415 ()£ th~ .. Piarini.ng Code~ .Vn:der·.Board' of,Sl,lp!;!rvisor$ R~qluJ_t(>1lNo .. 
54-i4fifthe ci}y gxer¢.ise$ its Cip~iA11, to ptirc'tws~ tl:1e :gg~ciovffi Y~td from>PG~E,pto¢e¢<i$. b;om tlie .Sell¢. 
of the Boe<iown. Y::lrd wcnilcl b¢;iJ.iiecte4Jo the City's BOPE S$ ho~ing prog:ram; wiHCh ujdudes· the 
fc:>heto· Terrace. and ArweXHOPE.SFptojeeE 

e. P-ier 70SUD'DesigtlforDevelbpment.. 

'fl:):e Pi~r 70 sl.Jp Design fC!t DeyelppUl,elj.t p~~$ forl;h the 1fud_~rlyiJ;;tg V1SH:m aru:l ptincipl~s fqr 
qeye\opp:teh~ qf th~.proj¢ct ?it¢,. <hid estabcli:;he~.in,:mle¢e}1tihgstprtclan::l:; .ari,d · dasi@ ·guid~liri.es.• .th¢ 
D.e,sigrt: fo( ;Qev~l9pm¢nt fu-c~44~~ b.uildit}g desigrt stan.d~rqs 3I\d gWdefin~E>L {BWJ(lfug besigl;l 
Stap.da;tds ).tlJ_p;f<ttE: ¥\te:llqed to aqdre.ss: cowpatJbilitJ ofnew dey~loprrigntwithirtJlJ¢ ptojed site with 
the I$s,toric Dis1:fi¢~ guide teha~ilil:aJiofi of existing histork buildings a~. crtttcal an~ors, ru;td 
e:hcourag~ arcl:uJecttJT~ 6£ its own. time in new consttucW:m .. · · 

'Fuii).te verHc:al d¢vdoph:lel1f at th~> pt()je~L~it¢cvvliethet C:()JJ$hitSfecl py Fore$t Qityi F~test City 
<Jifiliat,ep,·dttbird~p<U;ty·q~velopej':s.pelectedpy·fue.Port•tfu'ough;htqker,:n:tan.aged.off(h:iit~,·would.be. 
~otirtd, bytheDesig!l fO!' Developrneritt incltidihgthe Bu,Uclirlg Des!gn $f9ndcir4s. 

Tl;leJ:)esignfqt :Qeve~opme!ltprqy1d¢s stand#d.s a.rtd gqid,~liri~s fo:r'Zoi:ili1g ai\4 LaJ1q.'IJ.s~; Op~.$.Pac:e 
&Stf~~ts<::Cipe ln:tp:rovements; $#e¢ts and s~~tscapes~ J:'a:r;ldi1g· a..~d Loading; ~WldfugFoTII1, Massing; 
and ArchltedtO:e' arid U hHn ·· Si ·• a e J;rii.dArt. · · · ·· · · · · · · 

... ·•··. ' ..•. .. .. I .. · ....• K · .. g, · .. ~· g '. ·.··· . ' .. 

£, Pioject Ope~ Space Plan, 

The Project mcludes 9 acres of publicly owned open space~ in addition to private open space ~eas such 
as 'balconies~ rooftops :with active recreational spaces~ ar1d c~urty<lrdS that would be accessible only to 
buildmg oceupants. The oper:t spaces are ~tidp<1ted to accol11111odateeveryday passive uses as well as 
pflblicoutdoor events; iftchidmg art exhibitions, theater performances, cUlturalevents; outdoor fairs, 

SAN FRANGiSDO 
PLANNING Dl'?:PAF!TMENT 
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·Motion No. 19•977 
August24,2gt1' 

CJ.\SE NO 2d1'4-o01212ENVi 
Pier70. Mix~d-_ljse P(oje·.ct 

\V~t~r.fron.tf:ertace;Slfl;nvia)T.9orhlrioi:lsiBW1Ciil;l,g,:J.ZX'l~:a·ana1Vf~):ketS'quar~~Id~li.I.-tiJl]?1~ygt9mtd;i: 
2Qth$~~fr'laza; and B,qoft.op Op$J' S:pa,¢¢;Ar#\iii~k • 

g,; traffi'candeirculaHonPlan• 

L ~treet Jn\pr<>vements, · Circtilatioit and 'J?aridll~~. 
/· 

·~~!ri~~!::~~~··~·k;;~~~~·~~A~!:~=~~~~tr;:::~~:;tst~~~:r:~···~~~·. 
t1;iliJ~r stl;'e,~ts!ln~~q~ g 11¢W fii~t Si;t~et;. rl,lhrlifig,west ip ;~~sf fto~#!Ilinoi~;Street to: the wa~erfro#t" and:. · 

t~::~:::~;~im~£::zi~;~!~:L::::2U~;:~~~~::~cs~!:a~ .. ~ili~t!~i;~:~~il4~;·· 
jog to accommodate ex.isting histQric sfuldttn~s wxfltii:rthe;'fnstpriC Core. Exceptfoilli:~. :W~~ferr:(sid,~• o~ 
Louisiana. Street. adjacent :to · th¢: Historic. Cor~~ <,ill t:t~w streets would ·indu9-e $ld~w~Lks~ ;iiid • str.¢et 

;~.e~~:~r~::~~~e~~:!~7!~!:~u:~~ ~~;h~~o~! ~~~~;~i~~~~t.~~~~··· 
wci,y>'With a single .line~ .of: travel in each, drre~tiort. Louisiq;rla Sti;¢,e"f· w~iil4>l>.~ Pii¢~W<ly fu fue, 
so;ithi;;bund directiC!.n:ro with a !;ingl~ 1aneof'ttfivgl. 

. ~ 

. Aspaj:£ o£ ;tlr~ Frtiject1¥idngan :Street from fh(;!• so¥l:Ji~f.:ti·&i(le ~f+~pth Street towffi:ciS.i1st §#ee(s~a11/~¢ . 

. niiriowea: from :eo tri· 68 feefwi!:h n· feet .of tbe:#ght-:o:f:'wa}f toliverted :from a pubUI: street:Jo.:Pti.vat~· 
· us~r. r.e;~Pvacafed/1' and developeq as part ofthe Illhujls· ParcelS .. Vehide tiayelwouJd:j:iotpe COM~ct~<f 
through to.2istStreeLdue to a ~ade ch~Se!h«tpedestrian pa1hwa,ys woufd connect:. . . . . 

. allowed. If not developed as resid~ntiit1. Ol1'commerciai! uiesl pf.wm~ct stfuql::Wed P:arkfug Oil Pai:ceis''Ci.. 
·arid C2. would provide·shared parking fQr multiple i.i.s~s, The illihois' J>al;,cels and roo~:>t parcelS ori. :the 
2s:~Acr€i Site, exdud:ing Bhlldu{g&' 2;. 12, and zr; would also have accessqry pzi.Tking. All residentiaf 
parking would be'iilibtmd1ed, which.JJieai;t.s piitkihg would be an optional, additio11a.t co~Uo Jbg:p.tk.e 
()£renting or_pmchasii1g a dwelliiyg·lin.it. ··· · · · ·· ·· · · ······ · · · ··· ·· 

'SAN PR!>.tlCISC!J 
Puu.i.NING DIEPARTI)II.ENT 
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Motion N9~ 1.9:977 
August 24, 2017 

GA$E 1\(0 20f4•001272EJ\JV 
Pier?() Mixed"Ll$e; ProJect 

TJ;le · Proj~<:tW~lud~s a, Pi~1.'i 70 S1JO Tr3J:LsPe>rt£ttiqn Planjntended t() ma:(tage transportation: de:tna,rtd9 
;md•to encourag~ SU1Jtain,able trcll1sportatiort Choices, <:Ortsistentwith·the,City o£Sffi\ FranciscO's J'f;ins~f 
First, Better Sfr~~ts; Cli'rrtate Adion, ,and 'Trc0sportatiot;t Sustainability Plall.s Cirl.d Pplicies~ • Th¢J:>ier?d 
SUD· Transportation:. Plan· includes a transportation ·demand • rnan~gemerif ·('TOM') plan;. which. is 
.described ill• an e~ibit to· t:h~, •Pevdopme~t .Agreement .for the Ptofect. • the TDM.Plan provides a 
Coll1prehensive strategy to manage th~ tranSporta.tipn. demands, thaf the Projec:f would create,· a,nd iS 
also reqpjred as a p:Utigatio!l measur.e. · uwier. the Einal EIR. [See Mitigation Me~sure ~AQ-lfJ, 'The. 
str¢et improvements· and TD1vf Pian would be ,the saJile for botil the MlixiiJ:l:um. Resjxl~nljql, Sce!lario 
and. the .lv.f<,rX:lJ:Uurntoip.merc:laJ Scena.ri:o, 

The Project's, TDM ];>Ian would. he .adrninj_~te;r:ed and. marnJ~ined by •.~. T~ansporfation Management 
Assodafio.n (TMA), 'fhe TMA wowcfhe r~sponsible;for prbv~i();n oJsl:tuttle seryice:'b~twe~nthe project 
sit~ ap_dlocalqnd regional transit huqs. · · ·· · · 

The TMAwouid wm:k colla'borativelyw:ith S~M'I'A and Bay A:r:ea. Bike $har¢ (BAJ>S) repxesentatiyes to 
. finalize the design, location~, ii1st11l1ationtimeline~ qnd funding.arJ:c.mge~eQ.ts for 'both initiai irl.stallation 
.and, ongoing opetation, <Uld, rnqjntenanc~ of cliiy· propc)s;ed; bikeshailrig stati()n, $upJ?lerite1ltary 
comporieP:ts s:uch a5 p~oviqi.qn ofp;lSsenger al1len1ties{teai"tiffie; occup$cy' 9.<3,tk£pr shc\.reA parkmg . 

· · faqlifies1 • Qh~street c:arsha.te spa!=es'- t1hbur\cU~d par kilig fpr •. t¢$~dents, ®4 pre~~re:tl.tli:ll. tJ:~atrnel;lt £<:l:r 
hig:q.~oc¢11pall.C:y yehic~es • w9ti-lq 'P~: .tppr¢fu1i:!,ted. aii<:J. • pfo04ed th:ro,P:gh the TMA, as t¢qwred by tl:le 
WMflat1. <!119-mitigatio!l mea~ lit.~~·. 

~ii; J3kyde aJid<P~d~strian IJ1?-Prov.em~nis. • 

Th~ Project induiles bil,<e i.u:;tes; P:U<e:-safety-or1ei<ted streetd~igrt; and·bik~par)9ng fadlines tb promb{e 
hk:Ydbig. in and ·around the projectsite; Und~r the. proyrslons <;>£ the StJD, bike !lll'iewties· would. be 
constnxc.teci.onth~•ptojed·.~ite.tl:iaf.woflld .• m~~f.or·.exceedthe.·exi.stingi'lanriing•c::oO:e .. r~quirerl1:en:f:s;:tt.the. 
time of:pei:tnit. sl1bwil;ta,L. tJ.riderthe :M~mum Reside:ntia.I $cen,aJ;io, iJ42 C:htis,1: and •:;1~ dt~l>$2;bicyd¢ 
parl<;jng · spa¢et; .• :Wol,lld 'be .requ,irec.L ·Suffi<:IeP.t Class•2 l;)kycle parking sh<>.uld. aJi:Jq' .be prq\Ticie<l a.t l<eY 
entrance •ar.eas qftl\e ll1<ij()±openspa<:e~. P11d¢r ·the ¥q.xii!tt1111 C':,Qmmerda1•scei1ario, 995· C:l~ss 1 and 475 
Cia,ss 2: b1cyd¢ parking spaces \-VJ?uld. i?e r~quit¢cL lillproye.me~i:s proposed .. fo.( the f'rqlett • i11c.llic:le 
con#W:tibn ofC1a!)s IIfac\li~~s (bkyclela,ttes) and Qass lJl fc!tili#es(sh~re&lahe inarld.ngs and §Igrtage) 
on 2Qth, .22nd, ft!ld ¥C1ry1a:p.d sb;e~tit A C:lass.J separatec:l bicy~:le .<Ulci pedesliian faCility would J.:>e 

~~=:~;l:t~:;t!aKJ~:i;()~~:e·~~~~~~~w;:th~~·ci!!• ~!ti;:;j:~d8!~:.t:CtK~~~f:d~i=J~ . 
. pat.l<..bounciary fa the. futut~ southern conrtettio'n,.thtoi:J.&h the f6rmerPotrero Po wet Plant site. . 

. . . .. . 

Ped~triatt trivet wo1J.ldpeenc60,raged t1rrough.l)1.1t th¢ J?toj¢dts'ite by~stablishii1g t1 .netWork ofcoru:lected 
pedestrian paJ:hways rullJ:l.Utg bothwest-to~easfartdnotth~to-south·toconnett open sp;rces:. Street and 
~pen spa~e-d~§igt1 wottld ;i~~ in¢()tpotat(' p¢destr~ciiJ-"safe.sjdeW.a1l( attd,st;re.ef designandsigr;t"ge;• Ail 
streets on the projec;t site would mc:iude 9- to 18:-f6ot~wide sideW:<tllcs' The proj~tsite is dest~Weclj() 
m~ke the area: eastofMaryiandStr~l:a predomht(lntlypedest:rian zone; and therenould benovehiQUlar 
streets alpng tl:lel~ngthofwate#tontpatksi with the ~xtept:\Ott of the _nprtll.~sbt1th rul;lp,ing:pqrtion of 2()th 

S l:reet.. Maryland Stn~et and 20th Srre.et coulc:i potentially have a shared· street coriditi.on~· t.o :T;eimorce. the 
pedestrian ,connection from the western portion of the siter .acr.oss the stree~ a:t:'l:dto San Ftandsco Bay. 

s.ri_N.fRANCISCQ · 
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Motion No,J997Z 
August 24, Z017 · 

-~ 

CAsl:·No:2014-0P1.~'72~N\I 
Pier 10 1Vlix:et1-l1s~ ProJ$.2f 

Bqth2Q.t!i._and- 12~:stte~t~ would feafure.-ped~strfan amenities, tq encourage •wafki'ng, frd~ the Qdgpafch. 
rretg&l59th9Pd.t :~~ wW ~s #'~iJfiP~¢ all:lngJJ::t~~h;:~ta)14 2~~ilstr~et§ <;~ri~qJ:~. ·· · · · · · · · · ··· · · 

i!~~~'::~:1~~~::~=::r~";.~~;~:\'~:ffu'!':~:Z;J~ (<,o<liug, 

1L Irifr~~l:mc:fuie aitautiliti~s. 

pgf~1:M WM~t @S.fi:il}.l!{J9ti pip~g wtiilifi: <t;~ :t;qtJ$tJ::P#¢Cl: ·~ :6;¢D:¢1:le~ .'ttil~er tll,¢ :Pt@&~~ st,:~~t$. to 

A~t!,ei·~~!~i;~~i~~:wd~=~i;grr.{~:~~!7~!~i~~~r:~~!!:J~~~~1di~~ttk~~:~a: 
peritrofitte9., ?:~t¢9,¢~~dpyG#yt~·~-afll:ti,is;; 

. . . . . ' . 

· ii; ~Re@'Fle~{l~eda.firted)1\Taf~r~ •. 

s<:~~~:t~l~~;:E5~E!~1~=~:~~t~~~ 
•i:ii~~E~!:E,~~~:~~!!~~!~::::!=::~~i~~:~~ 
project ~bnsot~ 'o/otifi:l ~tall di$tributiQIJ; piJ:>'elir(@ to t1ltiJriafel y cormect With ihe Ciifs Ji€JC}i.()l~4 WeJ~r 
di.si:tilitJ.tion ~ys~~ilj: ,once it t~ .g:;p.strtided,) AccorqingJy, Hu~ Project indl,lsie? lli~, fust<ilfai:Jqri .0~ 
distributjo_il p'ipelirtes b.~iJeaJh · ~x~S,t_ip:g f:lli!.tf, proposed st;te¢t8 y.;rithih. th:e p11ojecf area-'. OD:ce the (:J_tyr~ · 
recyclecl_¥Vater. sy}>te~-1~ c<)~trqqf~d., the Proj_fl<;t's retjP.eu 'Water ·pipeliries. w;riuld d(jifnec£to·,fue!.cHY$ 
t~cycled'W~ter .~Y,-llt~m.;, 

#i.; bn-SheNon-NtalJle W.ater.;. 

-~:~~~~s~:;;e;:r:~;;:::!;::~,,~;~~=:~~;~:~~:~:,r;~tr:~~::~d~~:~~!;r~a:e:ie~:~ 
build.Mg'~' t()ilfit fu\ci. P.ilnal· ~l1~ll.~g lh1!1 ~if.~tioxr d~irl®.~~' Th~ · :l?i:Oj¢d. Wt1uld ~i\cl*q¢ fu~ • 41v¢rs'ioh' 
. and ;reuse: of~~a:ywater arici.rainwatet£or toUebtrid uririai flti:Shm~·3J:rd itt%atiozy . 

. :it: Atililiicy Water·suppiy System .. 

To· meet:. sappiciilieilml fitefightiiig water reqtifr~Ih~nts: fot ili~ Auxt1i~ \'V~ter Svpply :Systeri\, '(AWsS), 
. tl;l_e J!'poj~sf. ~~J!!d :lJe; te<:l;wi·~~ toX#f~~d'~ g}J~sJff!.~ AWSs high-pres sur~ (Ustpi:>U"ij()I'l; p-ip~.g: · Th,~ J5ip¢lit:(es, 
wotil9; he ins.f~l~c{ 'l?etw?th, e),cist!):lg fing: px9posed streets and. would ~J.ipply frre ;hy,diilJi:t'$: 'W;it}jii~. fh¢' 
p'rojed .sit~:fbt thei plitposes· offitefightirig, lhe AWSS may alsO' inclU.de,a periiuri):ertf rri;:urifPld fusfa:Ued· 
>ilp~ai'Kl, q£ th¢ ~b.q:f$Lii1~'- that' t<llj he ~oweqt¢d. t.o a,• t~mpopii,j,, pg.rt~})f~ sul)rpJ~~,($il}l~!' p:q;wJ~ fqx 
rec:h:m:dan<y. · · · .. · · ·· 

V; Wastewater (Sanitary Sewer) and Stormwater Facilitl'es. 

SI\N"ffiANC!'SOD 
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Motion No, 19977 
AugusL241 2017 

CASE NO 2014.-001272ENV 
Pier 70 Mixed-Use Project 

Wll$tew&ter and. stotmw,a.te~ f1pws fi:o¢. tli,e J?X<?jed: sit¢ <U;f; cO,rrent~y convey~d t<J· tll.~ Sqt,{theast W<iter. 
Poliutton Contrql Plant e'SEyYPC::J?'r) for treatment. viq_ the City's COftlbineci $ew~r syfjteiTI. '1.1lE~ :Portatso 
owns and maintaills many ~avity sewerlin;es that conn~cttheexistingbuildings em thej;ite to the SFPUC 
SeWer l.ines~ The pJ;oject spopSOJ:S' ate C()hStqE;!m~tl:tre.e opt~()ns fQt inanagi).l~ \vastew<,lfer ancJ. sfon:nV{ater 
flow~ fiorn, the proJect site: .Qptl.on. 1~ Cq:rfibmeci S¢:WetSystemj Optjon .2, Sepiifate W?st~V;rater ,aiiq 
Ston:nwaterSystems;.and.Option.3, Bybri(i System. 

vE Electricity andN a:tuiai Gas; 

The. Project would rep iace overl}eM e1eqric~l disttinu:tion:w~fh a jo.i:nt ti;en~h tJ.tilities. !i~sb;lbt1tio:n systent 
.whiCh. wo11ld follow the. proposed realigned· roadway$~. the· Project Would. also ~tend the existing 
natur<J,l gil$ 4i!:>Q:ibutipn syl?tem; #out 2Q1h $tt~ef tq <;bnnec( to :the; 28~-A:c:r~ $itl;l; A t1ew ·natural gas· 
.distrl.butipn sys~erft woti1d he <coristri.lded to RxtEinct ti:> th¢ Illlil.Oi$. P~rdifs; N.~:w g~ lihefi Would bt:i plated 
in the jointutilities trenCh distribution. system following therealignedroadways; 

The.firqj¢.ct WouJ.d t()fliply with S~ Fral1,dsgJ (]reef1 13uqcHn~ Reqll{remenfu fore*rW efficien9dn new 
. buildings. Et1ergy~et£1dent appllarices ·ahd enetgy~ef:Ei.Q.ent lighting. would 1Je Ins tailed .in ffie three. 
rehabilitated. historic buildings; . . . . 

,. . . : . .. ·. .• ·.. . .. 

~ack~tip emergency. di~sel· .generators . ap~ .. required.}:)y lhe · Sa._n. :Prandsco Bttildi.rtg Code .f<mJ:lew 
buildll;igs:w;ith occupied.fioorlevehl greater t:fu.n 75.feet i,n :height; There arelQ par(eb (all in the 28.-· 
Acre Site) that wouid. ~liow building heights,pft1pJo 90 feet: r>arcels 1";, B~ C1:,.C:2( P; ltl! l;f G~ Hl, and. 
H2. Each of the .buildings on. Piu'ceis A;. C.t C2, b, El~ E~ G, B1, ~d B2 would have ;i baci<-uJ? dies~l. 
generator; . ilJniil.f .·with pccri.pied fioor.lev~is gr~ateJ;. ili~ ·zs. :feet; such generator;~ w6hia operate ih 
~mergency ~>it)lations~ each haying an•. a,verage she o£• 400 hor1lepower; Due to tl1.~ lar,g~tsi:ie of ;Parcel 
131 ~e J.milding pwpo!>ed. for. tb~l: parceiwo.tild hay.¢ i¥;o. · 4:!)Q~l:i8rsep<:rwer,l}ac).<-vp. diesel gel1era1ors to 
operate in..;en:lergen¢y ·sitU.atip:ttS,Jn tpJq.1r11 ger).erat()r$are a:rLflcipatedoi;i f:},le J.:n:<)ject. site. 

vij. R~newa1)1eEnergy-, 

The Projedis required tomeef the State's•Titie24 artdthe ·s~n FJ;antisc;o Green :BtiildirtgJ.\equirementsfqr 
renewable energ)r. (lncf theBEitte:r RoofReqUi~ements, forRenew.able Energy Standar,ds>The Project woul£1 
allow for roof-mounted or· build.il1g-in~~grat~d solar photovolt~ic:. (P:Y) systen1s and/or roof-mounted . 
soiar therwai J:wt\A,Iate:r· systems for. all propo~ed_ building?; ex~ludir1gexisting, J3uild:mgs 2:f.l2; (lnd 2L ·At 
least 15 p~rcent of the roof area wotilcl indl.lde· roo£cl!ioPI'ited, o(•buildfng"integrated ):JV systt:~ms aDd/or 
roof-mounted sola_r thermal 'Jjof wat~r systeins th~t \vo11ld. pe •. ir\11t.alled h1 re~iciet~ti.al.a.nd commercl.al 
l:mildings, These systems wo:ulcl. pa:rfially offset th¢ ~11ergy · d~and$. of tM · ~$$oci.~ted py:ildings, No. 
,ground'-mo:unt.ed f~ciliQ.es <i,re proposed under th~ ProJect. The sol~ PV array$ loecitecf .on various 
l'oottops could be inler¢ofuiecteci. v1a a c:omrn:wyty mi¢r()grid, th~t sezyes; ~s a:sit~JvidE.! d!strib'(ltioh 
netWork capable O.£ balancmg capti,vgs1tpply and dem;:rnd, reso.ti'rces to miih1taihsta:b.le.servke within the 
Project. 

i. Grading andStabilfzaHon Pta11. 

i. sif:e Grading. 

SAN FRANGISCU 
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Motion No<1.99tt · 
A~gust Z4'i:Z0f(. 

CASE NO. 2014""001272ENV 
Pier:70 Mixed-IJ~e Pr¢J~~~ 

'r,li¢• Pr<?j~ct }\C9illd 4tvolYi€l .. ~xc~yq,tiqti:, gf ~tAl$ .fbt gta;cl!i:lg · (lWt ~<wstJ;Udioh .. of. th~ t~' .t,g,z7"fo.pt~4~p 
basem~nts plWffi~#' oJ:i Pa.r<i¢~s A>:SJ. ci~ R~. q( •. El, E2r EQ,E4~ F; · <;;; H1lti2-' PKN,. EI<St BbXl.<l;tld.·f{p.YZ . 

.• :.~~J~fn!lA~:rl~e·;;:;::~::~~:gt!~~~s~,~~:~:~!d!~:l;~fl#~1~~~~:~Y:~~~.· 
· in¢l:ude pulse pl~sm,a ro~k fragmentation, conttolied {oam or hydra.ullc 1n]ed:ioni anti: ~o,ritro.Ue4' l>l~fWg. 
Insorrte$tenan6sit i:rtay be necessary to utilize a: cp:irihinaHori of these fedmi<rres. . 

. .. .. ... .... .... .. .. .. 

Aport1ono£th~ilar~h\'#ls.piit9ft:J\~.r~an~,qfJrish,IU1Jwt:Ju1clbet~m<rv~d,fc)i:~9,J;lsti':ut;tion;of:jlj.!3:n~w· 
21•t Street~ R~tail)~ljg W:f1lt~ .. 1\'!?~J9. k~necess~ a~qTlg ·.th~ $ides bfWe new' 2J~i S#e~f t9· ptqt~~t''tn~ ..• 
ad' a cent BJiiictirt· 1.16 in th~.H1St6rit Cote as wen as fu~'remnari.t of Irish Hill anda16n · · the.r~confi .··.·red . J '•'".:'"·;,'·" ..... $ .. , .... ·,·····:· .......... , ... -"- "' . . -.... :. ,,' .. :. ': '"' . · ... - . ·: . ·,,, ···:··· ........ 8,., ........... ,. ..... ,,gt-1,.,·::.:.· 
22ll<i Str~et, to account fC!t the pr,opo~ed ~1~vatimt clifterence between the itreel:$ a.x14. a,d.J~c;:~nt gtotincf su:di:rces\ · · - · · · · · · · · · · - · · · · ··· · · ·· · · · · · · · 

.~1; GeotecJ:ihlc~i 'Sta bllli:atio:rc 

J'q,a;4d~~~ th~p~t~I1tial h~~r.(;{ ,of ljifu~f~~R9n iiud 1~t¢ta,l'$.f>te~dilt.?: #1at may occir· :4txxhlg:.~: m~or . 
. eatfuqitake; thk IS:o)~d :W~¢~. lnc~),id~ t§ri'~ft~CflPti <)f itnptg~~¢.nts t(J (:di.J:ij'.ol. tl).~iAtr,1?1#1~' q£ l,o:~e.t~l· 
~i~placemMtJl\at co4L~ ~9~¢41", '·ni_~$.l¥~~Bt~Y'~rliei1ts · cbgld ·1hdgcl~ ¢ith~.t~Jhlowiit& •·J:l):~· ~i.~®.i:.~~o~ 
wJth stnretwal -walls:t:ir 1ti1p1~menflng gro1md, irrtprov$,i-enl§k· 

'1H~ . Shorelfue'l"rotecti"on I:titptoV'ententS and Sea L~vel'ltise• 
Ad·~~§trori; ..... . .. .. . .. , . . . . . . . .. ·- . .. . .. .. . .. .· ....... .. 

·•:I$.eo1>J~~Y~~·~f}h~•-"P:r?:e?$~~shRT~llJ1~pr.9WW9!i'~rt\p""oY.i:'lJ1en~•-mP.JJ4em~#it~~r1in.g)~:~t<l~~eshor~m~-

~$121r{~i!f~tti~~~~!~!f~~i::::~:~E!::fr::t~l 
~J:dt~ction; wher~ JeasH)le~ develop aestheHcali.:Y' pl~as.itt~f and cost-efficiMt shoreline protection;; and 
provide fo:t ftittl±e seal¢v~l 'rise aqaptation. fo.r design putppses, the eXwting sl;l()r~e is qivi<;.l;¢9, !n#r 
fotq separi:tt~ ''i:eaches/' Options fat shorel:lne prot~c.tion improvements were developeci f{]r each,.l}!a¢l1:. 

SAN FRANCISl;'o . . . . . 
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Motion No. 1.9977 
August 24, 2017 

CASENO 2014~001Z72ENV 
Pler16 Mixeq-Use Pwject 

1he imprpvemen:ts cconstitqte·mino~ r,epairs to the existing shor(;!line p;rotec;tiqn system c;tlc5!lg.tf1.ebp.yfi:'(>)1i:. 
Df the 28, Acre site that is cur:rently irt disrepair. 'Theseirnproyernenfs are. testrict~d t'o ·repair ox: . . . 
replq;oement of the ~xisting bulkhead in Reach II~ and repair or replacement of the existing ripr.ap slopgs 
in Reaches I, III~ an.d IV. As proposed, the· improvemen:t~would pro::videshoteline.protecti9r1Jt.om · 
etos1onbased on current flooding con:ditiqns, ancLthe worst case floodirig projected for the year 2ioo. 
The enttre.10(J .. fqotshurelke pand~ indgdingthesho,rellne protectiO{L features, wopJc{ pe res~ved for 
. puhlkaccess thgfis safe a!ld fe~sible; Thepl'oje<:tsponsC?.rs would also implement a long:.. term ipsp10ction 
.ar}d.xna1nter1ance pr{)grarri, tq ol?serve .~on;leterioraHonof the shoreline, protection system, arid. would 
. repait ;::illy 4~J'id¢r.lctes hoteclto etts"llie adegu,a~e erc\sioria:hdflqod protection for the .life of the p:tqje<:t .. 

3, ,Project Varia:nts~ 

'fheDraft, EIR stUdie4 five yarianl:s Jo the Project. E<lch variant would moslifya:JimitedJeatute o~ asp~ct 
of the ProjecL During th:e perj:od befureen publication of the Prafl: ErRand the RTCdocmrient~ the, I'l:ojeP: 

.·• Sponsor r~questecl adoption. ot three variants :into the Proj~. iiidhding .the Reduced Of£~Ha11FVari1nt, 
the Wasfeyva ter Treatn:u~nf .and Re11se System \i:ariantj arid the Irish HliLPassageway Variant. T11us; these . 
thr~var!ant:s ct~:e addedt(; theProject, · . .. , 

. .. . 

the. Redl:l<:~d Orf-$au1Yariantwould rhlriirnize the· overall \foluwe 0fexcayated soilsandthenutnber of 
of£~ haul' t,rqctc t#]Js n~qvhid for the transBort aiLd · disposq! of e)CcaY.ateg soils: .O!lder. t~e yYa$tewa,ter 

.• iieaw±entand Ret!Se Sy$tem Y~u:i~nt, 1:Jlack)Vater, gray~ater; artd raihwatei wou1d be coiie<:te~f fro mail' 

. r:~~~~~~;~~!~!~:r9dijf::e:~:~~ril1~G[~i~~h~.~:V~~::!,•i;;s~~!iitJ::~~:'birc1~:tn~ .... 
{tea ted .and tecycled @4 that alJnewly c6J~Sti:ucted puildiilg(). \'.tou.l<f £()@ a. i;liStri~(~ysten:i, FinCilfy; the 
Irish:f{il( p~sageway YaJ:iant W()uld J:'E;(lllg±:lt};l¢ .J?r(lposeci pec1estrl?n pass(lgewayJ:>etwe~rt Illinois.·$tre~t 
an.d, th(! prop()$ed Irish !:Iill PlaygrourlCl irt .grd~ tq create li, view ~()rridor: thtp~gh the propc\~s~d WfiU 
C:()nsftuc;:ff()h, :from Illihois Street t6 theJris1(H.illlan4stape feature. Und¢r tl)is Vari<1!lt~ the 40-fookWide 
pedestri(li1.passageway conn:ecti!Lg Oli:Q.ois Stret;!t and the.p~o.posed Irish Hill Phiygtgi.l.il<:J)wotrl<i sep~at¢ 
coitsb:ucf:iort -wfthlri Pm:celPIZS. and. P~cel HDY2 at .the. southwest comer oftli¢ pr~j¢cf ~iie. The 
pt;destrian .• passageway. would be· shifted northward·by· approximately .165 h~ef, to bisetfPar~el J>J(S 
• (which would be¢9me P:KSl and HDY3 w'ifu this variant),Joallow Views of the western face ofthe Iiish 
'Hiltr~mi1~ £rom Illinois Street, 

Additionaliy;,,the FEIR analyzed two aqdit{on:al projectvarlaJ1ts ·that arepofproposedf\)t approvaL at this 
tilrte: . the District Energy System Variant and· the · Auto.ma.ted . Waste .Collection Systel11 Vari~nt The 
Pro jed assumes. all:heatfrigand cooling would 'be:. done at the. iridividval building ·level and irid~pendent 
frm:rt adja,cent buildings~ and PG&E woUld provide rtah;l.ral gas, and. ,eledtkify would be provided by the 
S:FPUC and renewabl~ power g~net(1ted on the projectsite. Under theDistricf Energy SysfemVariartt,. a 
. single central energy . plant wou1d b.e located. in. one. of the basement leveis of a riewly cori.struded 
· bui.iding on ParcelCl; Tfte proposed central energy pianf yvould provide heatirlg and coolmg for a linked 
groupof'residentfaLandroml:rlercial buildings. . 

Under the Project, :lypicai collection trucks would driVe around the project site to pick up solid .waste 
(separated. by residents aild businesses mto recyclable~~ compostables,. and lrashfwaste) from .each 
individual bt1ilding .for transport to Pier 96 (recydiibl~) irrSan Francisco, the Jepson.;.PbihJe f;;J.<:iUfY 
(compostabies) ii1 Solano County, and the Hay Road Landfill(trash/waste)inSolanoCounty, Under the 
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. . 

Nlotion No~ 1 !}9,77 
AtJg:u~t ~4. 2ott · 

¢ASE NO 2014~oo1.272ENV 
Pier to JIJiixed-Use Prqj~·~t 

.b.#t()n;w~~: W'fis,t~ ¢9ge~j:iq~Sys~~m. (f>,_ W¢5) Varia)Jf; M. (l.p~Qt\il:l_f¢q w~~.t~- coJlecti?A •$y~t¢W, \V<?n1ctj)e 
·1rista11ed tel' i±tth:s orf solid .waste from individual: · eiii buildin · s<and. m ·.· ublie areas· re ·l~dl1. ·.• iriterfor ···· .. ··· ... · ............ P · · · · · · ·· . ... . l,l ........... ,... ............. _g., ........ •· . P. · ·::· · .. ·· ·· ·.c ... ,J? ........ . ei · .... · ·· · .. 
and outdoor ti:ash receptacles. Th!;! certtr~k W<lSt(! .coJi~<:ti9.n fi;l;qiUty W.Ci1Jlq }?~.lcit.iit¢d,• ~'# 4 $f®q>alqqe 
buildtng neat .th~ proposed 20th. Sfteet J?uliip 'Statiort on tlt~ BA13;.$.y~~¢~~ $hip R.~pah: she dtt~~u}t n6#4. 
of Parcels A and B. Oil tli.Ef projecisite. T1# variant has the pot~nfi?l, to. op~rate mote effiq~iJ:f:'aild w<:H,tlc( 
red1Jce .the. n~ber of tr<lSll coiie,ct:i,or).fpljRs'i:.P..Ps ·and, the asso(jated noise and ~t P()llli~t· ~$i<:)lj$~ 

. . . .. .. . . .. .. ... .. ... . .. .... . .. . ..... . 

FC>f ~qeft:.4¢V:§toJ;>wgnf ~(;~n~#()$,: Jh¢: ~a~1~1Jn:l, R¢$id~ntl;;tl $t;el'ta,flq <ID~ fu¢. M~iintit~v ¢oJPIT).~r.dal. 

··~~~J.0~!~0~l~~=~~~~itf;~=-~~;4~~!~~I~~~irjfo;~fe~;;o~:~e~~~~~~~::~t~~··· 
~~h:W~#:J;ha1~~t~~:S;i[J:ie~7~~~~s?+~~~~~~~6~e.t~~i~~~~~~~;~~ 
.in' :;tabte~Z.9?.1i4:46lriitf;i~·bE;®bn p.p~ ~:$Qtp Z.$4i. 

. . .. . . .. . . ... " .. . . .. 

~!§~~t~fu~}yg~~~~~~~i=it~~~i 
·-n~.· . Pl"oJ~d obj.eC.Hv~~L• 

. . 

The~<?tta.ndj:;i()Ji~sl: dty ·s~ek; to qsfu~~~ th¢{()lldW~g o.~J¢Sfiyes li>ff tindef@(irig·ili~ •1;J;~j~qli:,• 
,,, •••••• •••' O••• 0 o• • 00 , ,, ••••••••• , •• o oo?o, , •''' , •''''''''''' ••• , , , • o , ,, 

. .• Ct~~fe ~· ilr:UqlJ.~ •san. ftcwciS~o. n'eighbothood Witbili ap: inciWitriall}i~to±.k~J;ii~tr!~f that il:l~iv~~· 

~~;:rs~~.fi=~~ia~:=~~~e~/~~~de;!t~~e·==~:8w~f~·s:r:::s~i~:~J~i:~~6~~:• •. 
e6nfiictS withonf?oing ship r~paii: at Pier 7Qi' . .. . .... . ... . . . . . . . . . ... 

.. • =~~~::~~~~r::~~~~:~~:!i~t;;~,t!W"i:e~;~=~~~~~ 
• . ·· r~oyiqe: dens¢;~ ffijX~ct~mco~~Jxot:ti>irt~·i:lia~ mC111q~~ p()~ ;6vi~tshjp ~nrt~Ffal qppcirhinities/ W 

. ~tt:t*t;t~a .diversity qfhq~seP,()~c!typ~ fu ord,erto h~lpS'clh 'Ftandsco.m€et its fa'ir share of tt3819J\cil 
lioit~ll\g11_ee(l$·, · · · · · · · · · · · · · · · · · · ··· · · · · · · · · · · · · · · · · · · 

. EE:i!~~ift~at~?iii?~~~::~~~!i~~l;~;~;i 
vehicle mil~ traveled to reduce the carbon footprint impac~· q~ 11~w d~ye\~fitti~IJ,t~. t!Jns.tst~gt 
with the Port's ciima:te Action :rlah. . · 

. . . 

.. F!6viq~ ~¢c¢ss l:o•san: FJ;ancisq~'S;iy wh~e. N.ha§'p~enl1f~tb#qtlly· J?r<7cll);qgdp}:)ypp¢i1ifl_g'frt¢ 
easte~ shor~ of the site t? the pilblicwith a !nijbl: ne'iv waietfrbrtfp(lrk; e_Xt~cliilgth~ J?'cly'rr4~, 
and establishingthe Blue Greenway~ and create a pedestrian- and bicycle-frienqly enviromn\=ii.t:. 

SAN FRANCISCO .• : :· .: _·: .. . ·:: ·. · · 
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IVtqti(;)n, No. t9977 
Aug.yst241 2011· 

CASEN6 .i014-0012726NV 
P1~r7·o·Mix~d~UseProject 

• Rel;labUitare $.r~e<::pn.-gibtitotsto the.1Jn~oil IronWorks HistoricDi$f~ict to .a,cc,:ammodate J;fe'V 
u,s¢s consisted with:·. t1L~ Secretary of. i:he Interlor~s. Standards for the Treatme11f of Hi:$tbriG 
Properties, ~d design and build .new mfrastnithlte; public reaJm areas, parks and bUildings· 
consistent with the·Jnfill Development Desig11 Criteria within the. Port's Pier. 70 Preferred .Master 
Plan and supporfthe confiriued.illtegrity of' the Union IronWorkS Historic Djsi:rid: ·. 

• Create business and: employmenfopportunities for. local workers and businessesr during the 
design,; construction; arid operation phases ofthe ProJei:£ . · · 

., Elevate and reinforce site irifrasfructure and building :parcels to .allow the new. I'iet 7q 
neighborhood .. to be resilient to, projected leyels of sea leveLrise and any major seismic event, as 
weii as incorporate financing strategies that enable the pmjecfand.the .Port's Bay shoreline to 
adaptto :future, mer eased levels o£se~ JeveLrrse, . 

• Aion~· with the .H:istoriCCoie· and. Crane Coye ·Park, serve \iS a. catalyst. project for. Pier 70 .. to 
suppb:rtthe Pores site-;vide goals: esf<~biished inthe Pier?O Pteferred Master Plan, indudlng new 
itifrasb:'uctll:re~ streets 9nd utilit~es[<lndnewre;v:e.nue.to fund other l;ier 7b improvements, 

... Ccmstn1et a· lligh;,.qu;lfity, pubiic:oprivate development project; that can attractsourc~ .O.t p1+blic 
investment; eqmty, and d¢bt finaildng. suffident tQ :fur:tcl the l?roject'l? site and. jnftastrucfure 
costs, func.l ;pngqirig milinfenrmce an<:i oper~ti;Qil tos,ts; a.p.d pr<?dlice. ~. :ffi<irket r;3.t~ t~hiro 
fuv~sl:W¢rttt~•hmee~. t!te reqtlireme.nt of ASsemblY Bill C.AJ3) 41$ (2Q1J)~(fallows the Port:Jq 
ftir:tihetit$ Piitll.ictrust JJ.i(trictlit~ <wd misst9f1; .. 

• 'J::htqugl\ex:¢t¢i.r:;¢ gfthe ¢1ty$ qptioli With PG&1:E. t9 pU:rcp}lse the hl9e9.o® ):';:ttd1 ptoviQ.e; f:tm(ls 
for the City's. BQl?E Vlte.puifd pr()j,ect~. m at¢otg@ce w1th.J3()ard Res9lu"t:Iott No, M-J':l~ s~cli p.s, 
th¢Potr¢t.c). Te1:x.a:c~·.aJid J\rui,¢5.<: prpjE!ct 

·The Project is subjed to review and. approvals by" ioc~h ~egiortal, State,< aqd. Federal agencies, willi 
juri$clicjion aftetc.oJ!mlet:ibil c)f¢nm6r1ln¢.h~lr~yieW, it).duqi)1g fu¢JoH~wtng,; · 

11 ApprovalcofGimeral Plan amendments. 

• 11 A,pprovaLofPlatlllmg:C:~d~ t~xtAmendinents and. aE;sociatedZoningMapAillenciinents' 

• Approval of·.a .DevelopmentAgr~emenL 

eo· Appmval ofthe lnterag~ncy CooperE~.tion Agreement: 
. . .. - . 

.. A:rprovalofa PUblic Trust Exchange Agreement 

., Approval ofaDisposition and Development Agreement; including fonns Df ground leases and 
purchase and sq.le.agreements. . . .. . . .. 

• Approv.aiofFimil Subdivision Maps. 

11 Approval of street vacations, approvaLofdeclkations an4 easements :for public improvements, 
and acceptance (or delegation.toPubtic Works DirectOJ; fo accep~) of pu.]Jlic iillprovements; as 
necessary; 

SAfi FRANCISCO 
.PLANNING DEPARTMENT· 5425 22 



Motfoil No; 19977 
All gu-st 241 201.1. 

·CASE Nt)2b1if-MHt2EN\t., 
Pi~r 70· Mixed~U$e .Ph:>je<4' 

·~··. ··~:c;~d~;~~;~::t~:h:£:it%::t~r=~&t,~:~~~~g~~~~c~~~~!~rk;:~1:n~~~~ 
docilJ:i:ents; 

. ~iifri~i!11?~I~fft~~a:i:i~Qf 
.. $.an.Erili~i#,.C.() · ~Iitriniit~ C{ln~qp.is~io#. 

· • . ¢~a:fk~ti~#t~~ tlJgjitJ:<£1 EIR 

· •• · · ~4opti9f\·. ~t.finclihgs fttfl.tth~ RlJJ;>l~¢/ItW~t }t?<¢lianft.¢i's. ¢p®i§t~!lt Yi'~tl}tftt;,. Gei1~tal.J;.lq.J:t, 
••• :A,Epi.Qv~l o£Pi'&: 70: §((t) L?lt~tgtiJcJt.tJ(oelgpm@h 

·. • f~i~ati91J.1iid:r~~o~.Ilte.'tld<itiottt9· BbW:.d Qf.~up~tYf§pt$· t(i .~pprqv¢· ~riJ~t:lD:ie~t~ ti:i me. dmetql,. 
f!lq;i; . . . 

•• · • :~~~~~:!:~~~~~~~~~~~{.~:~~;t~~~~~v!~:i:i:a~~a=ocrq~~C~:~:. 
... . . 

· • . kecommendat1ort t6 Board' ·· tsu:·. erv.1sorsfo A· · .· ·o:ve. a beyEi{ · · m rtf A eemertt~ ......... , ....... , ..................................... o ...•. ,,p ................... -.· .... pp.x ......................... -.OJ?-. _ ~-· ..... ,gr ......... _ .... c 

• ApPr!?V:atPf:fueinte~~gMi;:fC:oqp.et'lttqixfi:gr~~m¢1\t, 

. .Sart Ffimdsto I?6rt:C:6irinlis~to:n' 

· •· · ·~d.9pJi(j;q,oftur4itlg.;? regar4kg I'ub11e'tiusfconsisfency. 
. . . . 

.. ~· Apprdv~l.9f'Dispgsitfqnan,&b9v~19pm~ntAg]7eement~•irrt1uding.fotms:o£t;r6unci.Leisesanct 

.. ~u;~;~:cr!~a;~t~~:~~~.:rw~~~~~g;~~~::!~i~l~.5o~~:;:~s~t~~t~=~~~;• 
ad:lons artd doc:um:ents netessP.ry tpfrriplemen.tl:he p:roje(;L 

·• Coris~nffo·aJ)eveloprneritA.~~irient arid xec?1hirie~~ati6irto the l3b#.~ f:)fS~R71Yi$of$lo 
· a}Jpr(?Ve; 

~·. J\ppro,tal·o.£thelrtterciseri¢¥¢oopetaUori4~eetner.tt; 

· • .. . Appr9yalo£.~.DeyelbpJrief1tFianJO.rth€iQ8.:.Atie Site'ihaccott':hn1cew1t1rSe¢Hory•i1 p£. 
PtbposttiOnF{ . · · · · 

. • Appx9:var~# .Pterio sgo b¢sts11 feJr b'ev.adptftenK 
. . 

·"' . Apptov~J 9fiitmeri.d'rfient~ 'to Watfrjr:9J!f :LJtndU$e:Ptdn; 

19 •··~~ti~I:!\ib=~~%~4fuss· em~! a:ppt~Yaf ofFttbll{)'1"rgpt.Exchang.e A&r~em~irtwitli the 
. ... .. . ..... . 

• · Apptt?v~JoJ ptqje¢t ·~pps@cttprrr~l~t~d p\OtJ:D.,it$ fqit :p-~~p~wlthin.~ottjtl;tis(;H¢tiotL 

· ~ · •A,pptpyhl <if;C9tliitfti<:tlQJJ B~i:~ $tq@~fi;J:R~off0:m:ft9LVe'rnJit;• 

Si!-n. Francisco l'~~lk Ut11lt1~$•.Gom:ri:tl~$19~ 
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Motion No.19977 
August24; 2017 · 

•· ·COnsent to" :D;evelopntenf Ag.reemerit 

" .ConsenttoJntetageD¢Y C::6opetatlqii: Agre~ment: · 

San Francisco Publfc W or.ks 

CASE NO 2014-001272ENV 
Pier 7(l Mixed-U$e Project 

• Review qfsu~d,ivtsiqii mfl.ps and presentation to the B.()ardf(ir <l}?provaL 

.. Approvalofii1tera~~ncy Cooperation Agreement. 

" Is~uql;lce ofPp.bli.t WQtJ<s s.J:reet va.¢atiort C>rcier. 

.. Appro.vafoftransitiD;l.pro\Temen ts/ puhUtin:tp:rqvemeDts.apQ;ip,ti:astrw::41re,, indu_dirtg ~~rtam 
roadway lrn,prcivel11eDts~ btcy~1e infr~s~ru¢W;re arid loa.dmg zohes; to. the eX:tent inClucied in tJ:i~. 
prqje.ct;if any. 

.. Consettt toDevelopm:ent Agteerm~nf. 

... t;::ol1f>er-tt·tC>Interageri.cy COpperatimi. Agreeirt~11t 

·· Sart Ftands<:O Art Commission, 

~ Approval ()f designof'p'tl~Ifc;strl1CI:ttf~.$a(ldptiv<it¢ stn~ctutes1()cat~dyvithin•public property, to 
tl)e extent any SL1ch strud:tites. a]."¢lOta.t~d oY.t,sid~ of Portjytisdidion.. . . 

. · Sm rl'a11cis~b P(!J?Cltt¢ei\t(){)?ul?tic Beflltli 
. ... . 

· ·"· Over$ee compllatt~e wii:h SanJ::r!xnt:is¢o,I1:~alth COd~ Artlc;l¢ t4A,..(l\liahe~; .Qrdir:lartce), 

Bay Conservation and. Deye1()pmentComm1ssion. 

• ApptoViiL of permits for fmprovem:ertts and activities within the San Ftantisco, Bay Conservation 
Md Devehjpll1eritConirniss:iolys jUrisdictions. · 

. . . . 

.. Appr:ovM · rfP1lbHr.Tr:tJ?t; Exc4<~1lge.Agteel1l~Jit. 

Regional Water. Quality ControLBoard. ,:.$an· Eran,dsco BayRegion, 

i> Approvitl of$ed1on 401 water quality certificatiorc 

• Site~Specifl.c Remedi<1tlon Co):Ylp1etion, Approval($) 1,indet Risk Manq,g¢rnent P:Ja,n. 

BayAre(l Air Quality Mana9e:trientDistrid 

SAN .FRANCISCO 
PLANNI!'&Pi DEPARTI\IIENT 
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Motion No .. JS977 
August 24, 201>7' 

. .. ' '·. 

CASENd 2dt4-oot272ENV 
Pier 70' Mixed-U~e ProJe•ct 

·.·.:.· .. . . .. ::. .. 

~. ··~~~;;t:~t~!··~~i;d~~i2;~Ifu~!~~~:~:s~~~,)a~~~~~~~~~~:;:~~~~!i~~~t~t~t$;. 
callio ·· ;a.:I>ubiitUHiifies ·Conftfii$~1on. ··.:· .. ,J;pl,, .' .. . . . .... . ·· .• ···::··' .... ···.:·. . 

..• • • Ap:p:toya.l of ~d~r;~$•S.al.i.·oi:S:M<:I6wnY~:rd ptitceh ifttG.&ftjs op~rati.C>Il£1 (:):h tf1¢s.it¢ h,~Y~ ,riPt 
• ij~Mqy P~en t;~lo.catr;>g, 

... .. ... .. . .. .. . .. 

C;Ili£b:rn1a1Jeparlm¢n;tbfFisliand·wiJ.d1it¢· 
'• . . •'• •''••· . •'• 

. . 

iJ.s. At~y Corps 9f·'E~~~~~~ 
•• Poss~l:>l~J?~ciio;n;.4[}4/£Jeci:l.on..';tQ•P:.~ft,, 

. .. . ····· 

·~·· PP?~~~i¢SeAtiol.l.104($estipX't 10 P~lj:r)ifr 

. ,.,, . ... .. ..... .... . 

···"· • J?q$~w~\'tijs~~~nn~tril>h l1~1bi.ti!tf.tiW?:Ult~ti.btk 
• :Bossibl~ E'i\c(;;ir1~~r!3.q' Spei:le§'~P: ¢6nsuJ~F()t;t, . 

·p, !ili~~~s•A~()~t ~1!Wi;#ban(~ilvi~l11nel1J:#Impadsand Miti'gatitin M:~~s,m~s~. 

~~i!~~::~:t*~:!~~~l~,~~E$;$:i;I~~!::f~! 
Projecfanc(the·m1tigp;tion.roeas1lre$iiit<:IY'dedaspa;rt9£th~,'.{!in\lLElB.:<irt~?d9j:1t~~ <,!sp?rtofti}~t/rqj~ct,, 

!W!f~r~~~J~~ii~~t!tr~~~,;Er~~~ir~=~ 
Saii, I:randsco;. the signiJicanc~ tfuet;hoids used in the FinafEIR; a;re; supporleci py scib$tantiai, ¢vi dent¢ fu 
the reco;rQ.fihclucling the expert opinion of' the Final ErR pieparer~ and C:iiy .~tei££; "lP:d.the &igni#cq:gce 
tfuesholds lised iri the Fjnal EIR provide reasm;mble and apprqp;riate mean$ ~£ ~s,$~ssit@ the .$igh~fi:J?tJc::~. 
q£ the adverse environmental effects ofthePro)ecL . .. . '' .. · . . 

. .. .. . . . .. . .. 

'~e;~~~~f~:i~~!:ktt::~;~~:/iiRt:v~~~~~~!¥!,~¥4~im~ 
· fTna! EIR al}dthese ·fhldin~ her,e.by,incorporate by'refere,*elth~ disclliisidn and anaiysisinthe Fp:ta1 EIR 
supporting th~ ·qefettrJnatio11l1egafding.th§ P;rojec~ ~rl:rpacfSahd mitigation. rne1tsi:ttes ·designed to ~d,dt¢Ss 
those irnpctds; :fu tti.aking these finding~, the detNminations and condusions .of the Final EIR: ~~latfug.t6 
envirorirnental impacts and mitigation measures, are. hereby ratifi~d, adopted and incorporated in these 
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Motion No. 19977 
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. AUf!Q~t24i 2017 
CAS.E NO 2014·001 27~ENV 
Pi~r 7'0 Mixed-UseProject 

ffu(:Hugs/ exc~pt to. the extent. any such .determinations. and condusions- .are specifically and expressly 
rnodifieC! by these findings' 

As set forth below, the :mitigation. measm:es set. forth in the finalEIRand the atl:a.ched. MMRP areJre,reby 
C!dopted. and mcorporate_d 'to substantially lessen. or avoid the potentially signiucant impacts of th~· 
P.roject. AccorC!ingly, in the ev~f <:l ;rnil;igat:ion: rne~we .recomrngJ:icl~dirr $e. Ft~<;l EIE:has:'ina.dve#imtly 
_l)e~ omitteci . m tl:les~ · firuifngs w. tl:le .MMRP, such ®tigatiqn I[\easu,re is neyerthele$$ h.ereby aclopted 
and #lcorpora.Je~.:f Pi the. tindi.ngs Below PY' t,ef~reP.te~ in, ?ctcl.ltioi:1t1ir the eyer]{ the Jarlgt1tige describ:i.ng· CJ, 

mitig<Itlon. ri\easttte s¢Lforth. In these f~ndmg,s q:t the ~ #ils to .accwahily tefte"G:- tl-te mifig,<itio~ 

.;~:i~;~~~~~i,Ft:~t!c~~ef~;~~:r~:~:~;1t'~K; ~~~~~:~~~::~:;:~e~eis:4 .~.~~~;~r~~:~ 
tetl~ct, 1:h~ nwbers containe(i iptf:te FipalEtR, 

In Sectfqm; 1!, ur, IYr <lrtd. v: .f>elcrw;. the Satn~ fjnqjngs. are.Jn~i:le fqr ci dat(=gory qf e:ri:Vironm~ntal iP:rpacl'$ 
®4 m~tiga#on me;,sutes. ,R<ith~r fui;in repeat the td~htic?.l fitid.ii.lg 4o~~rg;. C>f tW;te~ ~() <l4c!ress ~ach al}d ,ey¢ty s;ignificapt ~#~ct ®4 min&ation.fll~aStl);~, fue; irij.tiaffinding ()byiat~. tl:l.enee.d ~orst:tchtepe~iti:C)g 
becq~s¢.ir. n() itistaf\c(I ;iJ:~•th¢ cpri<e111siohS of thcFh1<J.LEIRr ():t the: mitigation measure:s.recommertd~d-irt· 
fhe'Einal EIR for thePtoject,; b~irtg rej~ded. 

C::EQA Section 21099(c1)i: ptovi(ies that 1'aestheti9 ahd parking impactS bf a residential,. trtixe&use 
. r€!side!ltial, qt ei:)iployh:tei1t.c¢nt~r prc)j¢ct oi1-ait ihflll $1tg l()~atecf Witliin a tJ'aupttptiC)ri.ty ar.e<t ~1\a.llp.qfbe 
considered significan.t impacts. qn tfi~. environm~nt.'1 Accordingly~ fJ.estheHcs .. and; p;:Irking are ·nol 
consid~~d in determining whether the: Projecfhas fhe:potenual. to result fu significant .environmental 

e£fects,'smC:~ the~roj~ctm¢~ts <lH of the fqJ1¢wirig thr~~ dftelja: · 

k The rr.oj?cds in ;:t ttan$it.prioriJy i,lr~a.; 

· 2, Tl:te.J?tojeetiSott $Jitp:tlU sit¢;: Cliid, 

·3~. 'fhe;J?rojecfl~ resi.d~p.ttal, rnlx~d-USE! residentlal;.QT an ernplQynl.e;ritt:;en_ter .. 

A HfransifpriorHy area~/ is defined as an area within one~halfmile ofan existing or planned major transit 
ptop' A "major .transit stop'ris defined in. California 'Puhlit Resources 0Jde Section 210643 as a rail 
trartsit station, a ferry terminal served by either a bus ot rail. transit servicer or the intersection of two br 

more majorbus .routes with a frequency ofserviceinterval of 15 minutes or less. dJlring the morning and 
afternMnpeak commute periods.· · 
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Motion No, 19.9Ti.' 
AugU!?t 24, 2017 

IIT. 

c.As E· NO 261':4-oo1212ENV 
Pi~r 70 Mixed"U$e Pfolf!9~: 

. . .. . .. .. . . . . . .... . . . .. 

. :ir\.;n?ACTS:EOUND NOTiOBE SlGNIFICA.~f,\l'U) 
Ull]'S OQ.N;crtREQOillEMmGATION . 

~::1.!t;~!~~1J:~l:Zi~!:!E:ti~ti~~i1E~~:~ii 
o£ the Project wO.ri1dn6t result iii: any significant impacts in ilielollowirig areas arid that these, iriipiict· 
areas thet~fored.o notre:q,uire;rb:iiigation; ,, ' ' ' ' ' ., 

. . .. . . .. ....... . . 

lmjiactsiD~'k · 'I'l;ie;~t0).¢¢tw9ttl4 not gl:tr~t~;<Jlly- qJilge ~rt~:xWH~& ~<}~rJJ:ti4Tiitty"t 

·~~::~~:t~-~~·~:r:~~!t~~~:~~;~;•:~~~~;:?nt\~~a:~:~:erl!r~::£ .• ~:!i%:~~t!d~j;;~!. 
physical change. in: tlre envitMmenti:elated to Land Use woUld result · · · · · · · · · · · 

.. . . . . .. ... .. 

·~~~=~s{?~~I]:··nZi;oK~~b~:~.·~~~:::~;;~ .. ~;me:i.~::~i~~~~4asC~;~~~:aJ:t1!f~~~.~j#j'• 
pnysical}UYISibfi of an esti:ihlisfied ,CJ)tiiriiUrtity; Qf (bJ~diJ.fliCfs "fith;applicabklarid' Ulle pJaris iuJ.d polides~ 
iaopteiffot th~ :pW;i>ose,qf:ayoiqjill?;. Pr mfqgatkg; <W envn:6um.el1ta1 e.ffe~( · · · · · · · · · · · · · --- · · · · · 

B~ Po{'~a~idn,:EiltJ?i6yihe'ritiDidn6-usin~~ · 
..... . ............... '" ,.,,, ..... " ... ... . 

1mpacts 'Pfi;t~ Th¢' piaj~¢t w9414 ppt ~Q$$.t•l1jti~1Jy $:1{l,tt<:.¢, P9Pt4~t~qn,; grq~fli! ~fth$': 41t~~t~y o.t 
i.ndiredi , . · - - · · · · ' ··:·· .,y,, 

.. . .. ... .. .... . .. 

'Im · actCR:3:: c<>nstriidion a:dhtftiesf6r.·th.eP:rd'~ctwouldnot-tause as bstautiaLadve•·eman· e 'nthe . p .~., .•. :• .. . . . ... - ·.- .,~- .................... '- ..... • .. - .. -J.-· -- ··: .. -, .. ··:.:···-· ., ..... -- . ·:·· .JJ, ....... ·- -· .. ·--.· ... .liP.- ····:·:.:::·-g ... L ...... . 
i1gl;ltfka.n~~--gf•a .. wb~l <;t-ilfut~f ~~urc~~ ·~~· a~£1n¢gJP; ~ubll.c ,R¢$o:Vr<::e.~ Code. $ecf19r('2JQ7~,j£ ~tt¢11 
resources are · tesent within the tt>:'e fSite;, --- ..... ---P---·-·· -····--·--··---,P--1.-~---··-· 

. . . . . . ... .. ... .. . .. 

lin pad CR~: -lih~ PrpjeGt ·wqul4. resuif jn-·· .tJi__~- d~moilti9rt 9£ ~even b~H\'ling~ .• th<tt · ~pnti~h~t(l•fp .JhR: 
signiftcan~i o£th~ tJIW::Bis.f9ti·c:Di~trict; these_ are Buildingsll! 15,)6,.19, 25i..,32,.a;l1d (56.. . . 

th:e . d~IttoliftQa of .th~se ht1ildihg~· . would. not re?tlli ii:t. a: substariti<,J:l adverse .cl:iarige in ·the. historic 
significance .<;>i •til~· tJ1W Historic. DisJ:rMp:ior woule( lh~' d~m·olitjqn.res111f .in it del~h~tioliJ> §ff~d on irios't. · 
of the· bistti(:f'ey tha~ader-defll::tfu,g: feafud~~k The: 1JIW Histotic Dl.strjct ;w.oqjd <retain sUfficient 
contributing feafutes, character.:.deficln~: features~. arid overall irtte~rio/ to co.n:l:ihue its listing iri the NRHP 
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Moti911 No. 19977 
August24, 2017 

CASE NO 2014~001272ENV 
Pi¢riOMixed-Use Project 

and the CRHR As suchi the demolition otcontributing l3uildings11, 15, 16, 19, 15r 32, and. 66wo.0ld noi: 
tnaJerially .,impair . the· ph ysic<i.I charaderi.stics that justify. the Diw. Histodc. District's iiu:lusion in· the 
NRBP ~~·the cRFIR. Aithoqgh dewolitiqn. (}£contributing BMild1ngsll, 15; 16; 19, .;25,31,. ~d 66yquld 
haye a less-than"' sign:Hkant hnpact .orr hldiviCiuafhisforic~lresources identified in thi~ ttk and the.tJrw ... : 
Fih;toric Dis,trict a.s a whole, inipleinentation qfll11pro-vementMea.strre I-CR-4a: Documentation and I
CR-4b~ Pub fie Iriterpretatipnr which. can· for the 4ocumentatiqi). <tl1ci il;terpret<rtion of th~ trrW Historic 
D.istrkt. for. the generaLpubii'cr would further rEiduce. the 1~$§-tftan'"sigrtificanf impact re:mltmg•froir\ the 
proposed d.erno.Utiqh of .coptributiflgJeat;Ures~ 

Iinpad CR-6: . The. ;relpca1icm. o£.:c6ntributing 131.l~lding. 41. woUld .not materially altet{ tn. .. ill}.· advets~ 
manner; the physical· characteristics of the t.JX:W National R~giste:c fustm:ic bistd.ct .thatj~stify~ts in<i:ll1Sicm. 
in the C:alifo;rnia Regist¢r of 'I-Iisfoti(>al :E.esqur~es; · rtor th~< pf1ysicaL clmracj:~:;:dstics. (){.Building 21 that 
jusHzyit:Selif;ibHityfor fn4ividual indusio:£ljn th¢ .C::::alifornia Regi$h?r of :Historicai.:R~:;sol.ln:es,. 

·ImpaCt CR-:7: . · Th~ demolition . o£. npn.,contributing slipways would, notmateri<lu y <~Iter! .. m an adverse. 
mcu111er/.th~physi~a1.character'istics·6fthe.lJIY\rl\taj:iol}algegister··:Etstoric Pistrict .• th?-tjustizyits fuclusiciri 

· ·n1. the Cq1if9rnia Register qfliisto]JqilResourc:es, . 

Impact CR7-8: The site gradh1g work associated. with co.nhitiuBng Buildings 2 .ancf 1:2 .would pc)t 
materially alterJ ~in an adverse m;anner~ !:he. physical characteristicspfthe l..liW Na tiona I Register· Bistori~ 
pistrict thatjustifj its. ll;tdusion inthe.C'alifor1.1ia R.egister.offlisforica1 Resoll,rce::l.·· 

Impact · CR-'9: ···'Ihe ·· alter;:ttiorv of Irish ffiD, • .a contributing ·•lari.dsca.pe . feiltute1 . and . the. Prop.osed . infill 
coru;trl1dion surrotm:ding. Irish Hill~ would: not rnaterially plter, fu. an adver~e maniler,, fhe physfcal 

· · Characteristics ()f the UJW Nationai'Regista: H1stori c ·Dis bid thaf j11stiij its i!tclw3io.ri. · in the dlifornia 
· Re~ter of :Historical R,esources~ . · 

Impact CR-10:. The. changes and}tddiHons.•to the !tetWorl< o.f sfteets and open space would not IIill.t~rially 
alter; in. a£ adverse ma.Il!let~ thephysicalcharacteristics of the mw·Nation~LRegister BistoricPistridtfi~t 
justify its· inclusion in the Cali£6rnia Register .ofB.istodcal.Resowces, ·. . 

l!hJ?ad CR::'J.2: the Project' :Wmild not r1laJer,~ally· alte,r; iri an af].vei:~e matt:ner>the physica~ charac:te,tisf:~c~ 
of .other histo.r:kaLtesourc~ (outside ofJl:te UrW Natiorl.alR.egisfer Histo:dtDisttict). that justify induqiQn 
.of suqi ~;esources. ina F edetal1State ()T' lCKal register ofhistorkalresow:<:es. · .. 

Il!lpad C~<:It-3: Th:~ i¢pags of the :f'r()jt#,.m. col:l}pinatiqJ"l y\fi~h qthei: pas,t; present, anci ftliJJ.re :projects; 
woul9 .. ;Ii9t materiallY: alter,. i:ri ·art ~clyerse .rrt¢irter;. ih¢ phy§ic~. cbataderiSli<CS qf histoljqa,l res~m,ces 
{ciutqide ()f 1:l:te UrWNetio.rall\egi§~~t }UstO:ti¢" Disfrt<rt) fu<itju~tify itii ihdusio:rt.ln the··cafLfoi'J:lia :R¢gi::;tet 
()fBisto.tfG~ Res()JJxces, t~sulti,ng: ina CJ.tmulatWe im:p~cf · . · 

D.. Transportation and <:hctilatitm. 

Imp~ct Tlt":;t: Construction qfthe Project wquld nof result in :significant iinpa<M on l;b:e tr311Sportation 
Mel dm.iiationnetwork becaw;e they would be of limited duration and l:em.pm;ary. 

Although no mitigation measures would be required, Improvement Measure l~TR:A~· Construction 
· Management Plan :is· identified fo · .further reduce Iess~than:~st~nifican:t potential mnflicts between 
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Motion 'N6: 19977 
August24r20ft 

CASE NO 2o14-0b1272gNV 
Pier 70 Mix~d-Use Pmj~c;t 

'CPristrijd:ion a(:tiviti.~$' and pedest#<:ir!s~· bfcydists_;. b:ansit,; and alitm>,, andbetwe~ construction activ~ties' · 
,an_d I1ear~y:bu,sfuesses anc:{r~i4¢nf$, . .·. . 

lD:fp,~~t "!it::,z: The, ;pr~je-c£ woufd nof ca:os~ i>iibstanticl:l ,addifi()riai VM.'I' riot substa:titia~y induce 
~ti-t9m9b.if~ ·iravel; ... 

1D;tp~c~i):l{-,~~11j~ P#?)~'qfWot!l4.tt9~<+.¢?t¢P;t~j9J:,h:g£$¢.ti?zarclt?, . 

~~z~~~t?2;r~lt~ra:~::;;[~E?:s~~:s:~=: 
ProF~ct. 

Jmpa# j'-R,-"p':,. :J'W9· hiQi\dt:itt~t lylp~i rpil,t~s ,Wmi!d jCOJ1tiJ;lu_~ ·tq ?.FeJ;at~ w.i,tffijJ, tll~ sey. p~rcent· ca,pq~l.tJ 

~d:J::~f~{:~~~:Jr~ a~ W'td~ P'·rri;.p¢ak; hqu_ts. iu'l?oth tl;1~1h1?8tmd.cmd. oufbound direct1QtmW:~t1i·. 

:1t11~apt W7l ':rile Pi()j.e.citw.otild not calis¢ signiff~aJ:liiJ,ripads · CJ.n i~~ona'Lhans~tr!?iites: · 

:!.~~.:fde:;:.~:~~o~~;:~~~~;:t;~oift~~effoj~f.~htiid. be·'accoilifuodated .. ofi.·Jhe.new.tcia~~ar· 

;~g~;ite~!!~~~:=i~f!~::E"~:sti~:ta~~ 
:;~=~~~~:f~~J%~~t!e;:~:Jt~~::f:~~~¢i:~~~tfiif;:;:~~:t··$1t¢r.•WNl¢•ht¢9~~pl¢.t~~.wotilct'.nqt·. 
In1pa¢t tn>rt: The l'ro}~d"\V~B"ld.JJoi:<efeaf~·pq(~Q:tiqlly.h~Plrdolf$ (:~ndit1qn~f9r~i~yclist~; arid. woW: a B9t: 
irtt~rfere with hicypfe:..\c~es~il)Mtr; to th~proj~<:f ~.~t¢ P17·a4j()jJ}m$;•~r¢~~~ 

~;;~h~~-:::a:~:J'oj~cf. WoDid riPtli~sUlf.ii1:1>iijllifi~antii:)1paCl:s .ori.. erijerg~cy>ac<cess fo .'the·pr.qjest.$i f~ .. 

.. . . 

AJ!h<?tigh ni:l~ i~qtli~~fl.t9 ~fl9f¢~~ ·:~imilic<lnt.iwp1:l¢ts;.#;Ilpl~l:fientati0.:rJ of'!lnp.*ovem,~.titJ\'ie~s.vrel~ r;R,€~· · 
S.trilf¢~i.e.s• t~· ~ilii@~e,·:fr®sP:<:itf~frpr,:>.Condifi~rts Drtrlng Efents WquJq e.W>~r~ tlt~f¢Y~hts'<ttPi~~ .io.·a;r~ 
:¢.9<J.I"Q!ha.t.ed··wtth ~:«~rtt~ ,~t ..(\:T~X ya,rk to further t~duce tl;l,e·lessC:thatH>i&Dific<mt ¢.~f~c;.tS,9fc9!}g¢i'il;i,9h; Pil· 
~ID.¢tgfficy v~tde.¢it(ttl~t!9iL 

rm.pad. t/tR:~i{ Cort:>i:rtict1oit qf. fue ftoj~c;t would QCCU;t (jyer an a,pptqxJX\:i<lteXy lit~~t ffrrje; frafue <I~d 
may overlap ~i!:h .CQ:Q5ifnm#dn> 9£' other project1)l J,h .the. vidnfty~ Du¢: J(j: ih~. ;defaileg planning. an:c;{ . 
coordiJyrJ:io.n requirements,· the P.rojed . would n9t co;n.tribute .con.l1lil¢r@l):r to a. ~jgnificant cumulative 
iinpad !r)..i;he ,<Ire~., 
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Motion No. 19971 
August 24~ 20t7 

CASE N() 20t4::Q01272ENV 
Pi~r to Mi':xed,.l)se Project 

AH:hough no mitigation measures would b~ req1.1ired, lmprovemenfMeasure 1-rR:.A: (;:onstruction 
Managemi:!nt ·Plan is identified to· ft1rtlu~r reduce :im:p9 cts ass~dat~d With constructkm of the Proje,ct; 

Impil..:~ Q· TR;,z; T!te, ft:ojec(s fhcre~ent~! eff¢fl.s oli_.r~giqrraX.VMr would, tibt pe.sigjji.ftcailt; Whenyfewed 
Jn co:pibirta~io!l w~fh past, prese,n.t, a_ndr~asoiiablyfqrese~al;>le fut(J:te pi:oj~ . . 

lll\I?ad C-'r:R,-3:. 'J'he· froject would no~ cpptril:Jut¢ t9 a major tra££khaza:r;~; · 

Iinpac! G-'fR-;5: 'The :Project would notcontri:l)\Ite. cons{derahlyt9 a signitic:af1tcurilula.tive. impact ()1.} th~ 
t<T'rhird fuglesideMuni 1i!le• 

: : .. . 

Impact C.;.'fR-6: •'The Project would not conl;tjbute ¢onsideiablytosignifkantcumulativeimpacts at ·Ml.mi 
Downtown s:creenlirtes orsuhcorric:iors~ . . . 

. . . . . : . . . . . 

·Impact C·TR-o7!. The Projectwo11ld .not contribute tonsid~mblyto·sigruncant cwn\.llative,imp?cts on 
re&ionaltran5itroute8, . . . . 

.. . . 

· Im:p(lct .· C:::l'R.~B: The Projeqt Would not contribute considerably to ~ignificanl: cum.ulatiye ped.e~J:t'iap; 
•impacts. 

. .... . . 

lin · act C.;TR40: The Prd"ect would not,corttiibute to a si ··· • flcantcumu1ativel6adin im · act. .. p .. ·. . . . . ..... .. . . • J .. · .... · ............. · .......•..... · .. · ... gru.. . . . . ........ · ·.· ... ·· .. ' . . . . g., . p, .. . 

Itttpact ·C-fR~ll: The Project wou!'d. nottof).friht:lte co~sicl~rahly to. a siglJ.iflccirit .cumrilativ.e impact on 
. . . .. . . . . . •'• .... . . . . .. . . . .. . . . . .. .. 

eme:rgencyvehicie a.ccess .. 

E. Noise. 
. . 

In,:tpl;lctNQ-8:: Qp~ra.tiO[tOf the J'toject would ll()f~xpq;;epeople ®~. stru¢i:itres. to or geneJa'te• ext¢$sive. 
grolll}<;lboJ;ite yil:Jt<tf.i.on p.t; rr<;>tse Jey~ls~ . ' . . 

Il1lp<fd c;,:N9"1: CoriSt11Jction offh¢ Proj~ct c6mhibecl :vyith C!imul(li;lve c9iWtruction .. n¢is~ lil.'the ptojeqf 
· a:r¢a :wovld JJ.()f c:ause. ·a, ,s~bstw1tial ternpqr<u:Y .or ped.qdic i11¢~ase ip <unbfent npi$e ·l~veW 1h,.. tl'\e project. 
v!dnif:y dtp;ing cp!lqb;itction: 

.F. Air ()ual.ity~ 
. . .. 

Impact AQ::-5: The Maximum.· Residential or . Maximum Commerdal· Scenarios wotild riot< g~ate 
.. objedionabfe oc:iorstha:twqulcLa£fectastibstantia1 nurnher ofpeopl¢. 

G, · Greenhouse Gas Emi'ssions. 

. . ... . 

IinJ?ac:± C:-GG-1.: The Project would gen¢Iat~ GHG emist;ibifs,.(>utnptatlevels Htaf >\ro~Idrestiit.ma 
$igDifkq'(lt impa.d oli tlie, ~nvirol)lil'~nt qr · cqnflict yvitlt ariy pcilicy; plan, or reglilafion adopted for the 

purpose 0~ redudng GI-IGernissiqps,. 
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Motioh Nb/19977 
Aogos(24} ~q~i' · 

H .. · Wiridandshadow .. 

CASE NO 2014-001:272ENV 
Pier70 MiX:ed~lJ$ePro)ecf 

Eg;f~:~i4~~g~~i~~]£~:~~;a~£~~e 
. Waterfto:qt te;t.til~~; ~~W$~~(1~ Win4 R¢du'ction for Slipways Commons~ r.:ws.:ga: Wirid.;Itedu~tion foi 
I.Juildi:ng :~:.~:M.a:rl<¢fl?i~~ a;ri~llYfaik~ ~quare~ i~Ws~se~ Wirid .Reductioi£otlrisliHilll'laygrot1Iic'd:.ip~: 
l-WS,:3~ :"-'J\1:~ lt~~:htcti~)lifqr 20th Street Plaz;i would improve the comfort, suitabilib.'j.and115.<l.bilit,y'6f 
pu()Hc op¢If~pi:t;~E:~ a)lgi. fur~her:reduc¢ this 1ess~than-significanti1npad .. Cily.decisiori m::i.kersJ:lliijt .choose. 
~q ~mp6~~·Q'i'~ieJ.¢p~9¥e,¢e,ntmea~iJJ:es: on the PtoJed ~s:cottdi'ridns ofappto:varl .. ... ... . ... 

Xmpas;tt:"'W~~t: .T:h¢;P.f9j¢~ ~t.ttillkitiilcl'::~~w;.~'h~D; ¢9.w1JiJ;l¢~ wi$.otb~t9~JWW~fiJ~p~9jg<;:~t'WPW~fno~ 
ii,ilt.~r: 'v.liidin a,nuw:ner. thciJ $u,bs~ithtm~Jy ttff~tt.s puolic;at¢~ withi11 fu¢/iiB.:Pity ct£' W!i!I?t~jgc;;l; ~OCt.e., 

. .. .. . .. .. . .. 

rri:tp .. a.ct c;;Ws:z:· th¢ I?.r;oj~~> }Ji · fpt,nb)I)p.Jimi · w.tt}\ J>a~t( Pt~~elit1 .• ~<1: ;r~~~~;wabl¥.f<:Jxes¢,e.ci~1~ wft1re 

·~~~~~:.i;~~:~a~~e~~rii~~!~~;~~%~:ifZ~~;~:~:~r~q~~j;··~~~~Qih:!;~;s;::a1~t:!~:~· 
~or$i9Wib1~sqi:ih~~ufiqn~o·.~.:stg¢#¢art~'¢HH1liTat1-ve.·shadowlw:ffi!tt.•.•. 

t :R:ecreaHon •. 

!!d!~~~1J.?::~~~~~¥t9~1~g~~:::J~;;t0~~~;~n;~j~fc~hd~~li~~~:~:£~~~-;:cJ,:::. 
wo.4lc;l.,·~t;¢4J'· 9t 9~~~<::~fe'tq,t¢g,; 9;f s~¢hfli;;tt m~·~c<:>nstructffjn ofn:ew.fa:dl:iP,es.would .. be.ieql),i:red;. 

:;;:~~u~~1·~~~fl~~~t~4~:fs_~;li;~i:t~~&~~~t~:~~~~~~ifiJ:ci'-~t[{~~~~~n:Jid,~i9;~ur~ 
the J:ii;tt<J.l: Em,,, · 

.tin ad CitE~!: The. Pro'ect f combination :Wltli · · a.St · . resent .. and teasotiabl foreseeable future ....... P. .................................... J. .... ;. . .rt .............. ··•·•· ................ f'. ....... r. R··:: .... ,.,.. ·.···· .... · ...... ......... }! .. ................. -...... ~ .. . 
4~ve~9pm~nf!·~olir(I: JJof .h~sult>.ht •A ~ffiPJati:V:~ly. :~9Wli¢i,~t,al:?le ¢9P.4'il?#~1?n tO,. sigmKe~nt <Wmlil~tN:~ 
i111pa~:&oD,·:t;~~r~ai:iR~~ · 

•rmpaa t)':f:..t; Th~ City'~. w?tet~~t.~v~\:'epr(}yid¢11 Wq{i{cll111Y~$t1ffideni watersupplyava~lable to 13etve,the 
Pro·ect'fro:titeRistlrt · entiHemetifs and tesoutces;;andwoul&nofttf uire new or • : anded ... afet su ·1 .•· . ). . , • . - .............. ,g .............. '· ................ ·., .............................. " ... . . ...... ·... ..q '·. . . ...... exp.. · ... · .. W .. ·:· ... .. :PP y 
res<;>lif:C~S of ¢f1t~t_i,~m¢f!tSl. • 



Motion No.19977 
August 24, 2017 

CASE NO 2014~00i272ENV · 
Pier 7Q Mix~g~W§~PrqJ~~t 

Impact QT.,-;3: The Project wot1ldnotexceed wastewater treatmenhequirern~Jlt$ <>ffu.e.· S<>utheast'"Watel' 
Pollution ControiPiant . . . . . . ... 

' .. . 

lmp:a<:flJT~£1: The Project:·wot.lld not require or.restiltfn. t:he construction ofnew·w~tewater.trea1:rrtent•. 
facilities or "eXpansion of existing facilities, the mnstruction of which could. cause .significant 
environmerihll effects., Nor would the project resl.llt iit a Q.eternlln:atiqn l:>y :the·SFPUC that it ho,s 
irlad~qua.l:ecapae~ty to serve the proje~f's proj~cted dernartd Jn actditionto iJ:S ·~istp.J.g cqnunitments, 

. . . : . 

Impactll'fis: .Tb.e Project would not require or result in .the constn:tcHon ofneW §toJ,"rn ·water dr~nage · · 
{aeilifies••·()t • exp(lhsion of·•¢xist:ir\g ... facilities; the. construction of·. which:.• cotJ.ld, .• p:~,ttse, sigryifica1:1t 
el1virohrt1en1al effects. •. . . . .. •. . . 

Imp<(~ l]T~fk The .I~roject would be served by <t>lanclfil1 w~th sufficient ·cap acHy to qtcQrnrnociate the· · 
;pr()jeefs:.Solid W:a,ste c1isposatl1~eds.. · · ·. · · 

'- .. . . ;. , .. 

linpac~'tJT:-1: 'I}ie Project wbuld riot fail to comply With EederaVState, and local Stq.rutes .f;u"tdregulat1ons 
re1ated to solid waste. · · ·· · .. · ·· · · · · · · · ·· 

In;tpact (}iJTd; Jh¢ Proj~ct, irt coxnpinatif!n With other Past~ present, and reasonf,ibly foreseeable .future 
pf()jed;S,¥.fbt1ld hot res1J~tin ?ignifjgmf ~dverse ciiil1u1ative titilities and, ,setYice;sysh~ms · irt\pacts. . 

. Impact PS-i: Th~ Pro jed would not resultin the need for new or. plJ.ysically alter¢cl faf~lities.ln ot<ier tq · 
mainta.in acceptable service ratios,:response times, or other perfo:rman,ceobjectiyes for police ptotE'I;ti~n,· 

·. . ... . . .. .. . : . ::_· ... : ··. 

finPa~ PS;2: . ·The Piojed would not ;r~tiltin :tHen~.ed for J'lew 9r phy,si¢~ly <lltey:e~ facllities in or4erto 
maintain acce:pta]Jle re~pqnse times for fire pwtectj()Il artd effiergency p:i.edicai ljeryk~s;. . . 

IAtp~cf J?:?·<~; • The ii"lcrea$e .iil stu4ents a~:;ociafed y<ithimplemef1taHon ofth~Project ~puld nqt requite 
.lieW' OJ: ,eJ<panded~ch()olfacilities, the c()IlStrtlCtib:tl, of'Which c()uld restlJ t iJ1 S).l~Starttial !)_dyers~ iffip<lcts" • .. 

· Impact.}'S-4: ':IJ}e Project: wot1ld, I).Qt..resillt ih an incre(l$e in demand forlib'rary: ·s~r\'d<,:es that ~oulJ :notb~. 
rnetpy ~,Cistln.g)ibr~ i~cilit(es. · 

... ~~-·~c-·"'--~~. ~-.. ~~~ .. ~.·. _ _:_:._,_~c,CCC"'~=-~:::_. 

Imp ad C-PS-i:. J;he Project,jJ} cornbina,t.ioil ~vith ofu~r pa$t,. pl"es~ntj ~cl J;eaSb[l(tbly t(Jreseea1:M future 
pr:oj!;!cts! '\N(Hild not.t;esu1t in «fc)inl.ul(ltiyely: consid~rable tontri~ll.tio:h. tp Sigl?lifi<:;ant adv~~eCl1IIlulativ~ . 
.im.pa,qs that woi.lld resu1t ···14 ~ '!l¢e(i. tor. <;onstruction pf n~,.v • ox phy~t<:q.l,ly altE!reqjacilifies lit or.cier tq 
mainta,ih. ac¢ept~blE! sel'Vlc;e r~tios, respons~ tb:nesi qt.· oth¢r p~:cformance.. 9bje~fives for any pul>Ik 
se:bikes, ln~h.1cii~;tg pglice protectio);l, #t~ pro~eGtion and en:terg~ri.oyservices, schobls, 11ridlibraries. 

. ... . 

to BiologicalResource; 

Impa~t BI-6:·. The Project w:oiiJd ncit ccmflict with any local pqliciesor <Jr<.iinances p:r.otec@g.}Jio~ogic;;ll 
resources, such.PE a tree preserv'Cltion poiicy or ordirumce.( ru;td .woUld not have~· ~ubsJ:iiJJticlt conflktWit:h 
the provisions ofari adopted Habitat ConserVation Plan; .Na:ttiral Community Conservation Plan, ox. oth~r·· 
approved local, regiona~ or State habitat conservation plan. 

SAN FRANCISCO n.• A!I>JIUI"Nr: nt:"PAOTn.tfv;:NT 
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'M<:>tror1 No, ·1997'1' 
August'24,~ 2Qj'p1 

IYL peoi~&rand ~oils; 

CASE NO 2o14~0o12]2ENV· 
Pier 70 Mixed~U~e. Pr(Jf~~f 

£~~Jf.k!It~;~:t;~~t3Y!1~~:;:~~:~1~i:;:et 
·xmp;:ic~G~~~~ Ih¢'Pr6j~~t W9liidtt9t,J:~$JJlf1h.~Pb$f@~i;t(¢r9$~c5P: prJgs$,(]£-tqpi?Qil;. 

·k(~~~;:t{;tl,~=~\!:Jf~~~t"~,:;:~':;~;jsk$ !!!itlleogr ~ ••·•t~'ofl~liiiji_ 

.1b::~~~;:;~e~~•!:olf~.•~etiid .~cit .. s4h.stfu1noilt¥···~cfu~~ •t~e·.·:t6p6g~~phy'·:or "ariY, •tiri1qrie.·.•i~oiq~i¢•··or .. ·. 
·~i~!d~~·~~vi~~9~~::ftt~~ly~9~bf~~~~o:U:~~~~~s:~~::::~.;:~;:da;zis~otes~eable·•·fuwre• 
N.~, . f!y~ioio.w_arid }Vater Qrihl.ity: 

•;rC{t!~:~t·~;~~!:j~;J:s~:.&1ri~~~~~~:·!!~~i:~:~~:~t~r:•qu~H®'$t~d?rp•o~•~·w~t~·<u~dl~t~.e• 

~!U:~w~:~e~~:,~~~~~~t:e~0~!Jrid~:1~!J:l\f~~~ti~~=~j~lu!£~i~:~~t~i~~~-~~~ 
}!;l:oundw~t~r·t~bl¢l · · ·· · ·· · · 
·rz:~:n~it~:~~:j!ite;;~~:·~;t~~~:!f!1!1~;;u:~~:;~V~r~i~~att:.~~:·~:ui~~;:~{ei~• 
substanti~ferosion,, ~!ita,tih!l( or QoS.d.in& ·oil- qt'.o# sit¢, . . . . . . . . . . . . . . . . . 

lmpMt J!¥~&: Qpet~#9!'1 Q* th~ :Pfoj~f WQD.I~ Xt<:Jt .. P~~~¢~.:1t94swg Withih. a: iQ~ye.:n; ~ood, ;;zcfne.,~:ti,pJa<\(3. 
etn\<::fl!r¢~.witNii?.P,;¢?fi~'tii-tg•:J:QQHye,ciJ:·fl'ooc.l z(jile. that wo1,1Id. im pe¢fei'9J:!.~cli,~~Qt Pt10:4Jlbw$; 

lP:tl?,a,<:e HY4!!:Qp~ta~{qt1 <#~tl\¢•Pt.?jt'it waul!f,it9tpl,a,¢e&i:m®tes W'il:llfu a.:wtlir~tQo.,y~~r· 11-<?99:i:9ri~tl;lw·· 
would .hx.1p~d!;! iii rgd.fte~:ft)ogd, flpws, 

··~~!cd~i~7Jri~~:~~~~yi~bh~,}!:~~~·~~£do~· stM.~~r~$'· 'tCi•·~Q~Qf:an~?.i• 9~~ .. q£.1<),:s8~. ~j4rJr.· 9X 

·::~::E~i~~~~l~l~~:·~~:t.r~t::J~~~"':n"t~J::,;:~~~;~:ir;; 
lfazards .. a:n<i'Haza~d.ous,Materiiils. · . . .... 

· Jrilp~c(1fZ4i · Constructi()J'i il!l<f op¢r<!t~(}n; 9£ Jht]]?t9}tlct wqul<f uot &~11te, <tS.1gnifi~~t ha.zatd through: 
. I'Q~tine tr,<ft;tsportJ, use, -of djsrosC)J of hqzatdPQS.' ma~e;tia}'s. 

sAN FRANciscv . . . . 
PLANNING 'DEPARTMENT-
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Motion No~ 19977 
August 24, :2017 

GASE NCJ 2014-001272ENV 
Pier 70 Mixed-Use Project 

futpact az...:g~ 'Ih~ Projel:twoulcl not handle hazru:dous or acutely hazardous materials, substances, or 
waste within ~ne-qu<{rter .mile of cUt existing or proposed schOOt Although 'construction activities wo.uld 
emit di¢sel · patticuJate matter arid naturally ~cctil:ring asbestos, th~e · emissjoris :w:o1l1ci not result· in 
adverse effects on nearby scltoo.ls. · 

Impact J:lz:.:ro:; 'fhe. Project wou1dnotexpose people or structures to a significant risk,o.f loss, injllJ;y, or 
d:eath im:()lving £iresr nor. would it impair, iniplernentation o:for p1lysica1ly interf~re. with an ~dopted 
emergency respom;eplan or emergency evacua-tion plan. · · · 

l.rrlpacf G-:fiZ:-1:· .. The ProJect~, il.l :compination vvith other past; ptesentpr reaSO!lably for~eeable £uwre 
projects in the projecfvidhlty,. would nbt I'estilt in a considerable, contribution to significant c\urtcdative 
impacts related to hiizarcls ;mel hazardous matedals~ · · 

. . .::···· . . 

. I.mpac~ ME-l: .. the Project wo"llld not pav~ a :sigl1ificant adyert>e iirlpact on th~ availabi~ity qf a,· kribwfl, 
rriiileJ;alr~soup:~ ~(1/o:t a Jocallyii:npot@l:rttnil}eJ.'al tMow~e]:¢covery site . 

. Impact ¥Ik2: The Project wo.uld notha;v.e a. ~ubsta!lfial ;:tel verse effect on. the us~ of fuel, Y\'a,ter~, 6{¢nerg;y 
consumption, OJid wol;lld n'Qtencourag~ ~ctivit1es that coUld re$1ilt irl the 'f.lSe of 1argl'ta1:rlo1ll'l.ts <:If' fuel;· 
w,ater{or eMrgy; or ~se, :these 1n a, :Wl:!,steful.w<~nne:r. 

Iiupacf · J\.fE'-3;. . th~ Project would :ttPt *estilt in • r1ew or. • E:XpmtsiotJ ·qf ,eX;isting'. electric. or natural :gas 
tt3ru!¢is~?io.I1· a!ld/or cii$tribt1~ion tadlities th.atwol1td. tailsE:. significant physiCal eiwironirtentaieffect~, · 

. .. . 

Impact: C~.:l\.1)<;;1: .T'lJe Prpje<;t, hr cprnb~nation with other pa~t{ pr~s¢ntand. reasonal:Jlyfor~E;eeable future 
proJ¢ctsin thev1ciwty1.·w"C?u.lcf not: re5u1f m.·.r·· 6Jrn11Iatively co:nsideraB1e.· <;ontribution to.a.signi£icant 
'ac:lverse Ctirnlilativeiwpacf on mineral iU1d energy re5ourcesc · 

. . .· .. 

Itnpact AG·1:. • ·The ProjectwouLd.not convert desighafed · f<mniand l.lhde~ the Farmland. M;:~pping and 
Monitoring. P1:6gram1 nor would ·itconfli~twitl! a!lY existing. agrieultural zoning.or a Williamson Act 
. conti-act~ nor w6uicl.it .involve ;:tnY changes • to the '¢11-vU:oninent that would l'~:ult ht ·the >conver,sion of 
·cles~gnated. farmlan.d.·The Projeciwotildhave·no impact onJam1land ariel land zoned~ or conti:acted·fo_r 
agriq.rlturaLl1ses: Therefore n6 mitigation measutes are necessaiyl 

·Impact AG~2: The Projed would not conflict with existing zonmg for, ut cause .rezonirig of, foreStland or 
titnberliincl, nor w<:ruld ifteS\ilU.t'l. the ioss of or coiwersion offorest land to.non-:foresf uses. There woul<:{ 
be.no .irnpa~t: with respect f() forestiancl Or .tiinberland, and .no ]JTIH&ation measu:r:es are riecess~y. 

Illipact C-A(;,-1: The Project, in co:mbirtaqon with ()ther past1 present and reasonably foreseeable future 
proJects Jn ·the vicinityi vvoulc1 not result in a. 9lll111atively ·considerable coritr'ibuticin to a 'significant 
adverse cumo.lative impact on agrieulfural resotirces or forest land .or timberland,. and no lllitigation 
rneasures are necessary. 

· SAN FRANCISCO 
PL,ANNING DEPARTMENT 
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Mot(ort No~ 19977 
August24,2017 

. . . . . 

-R. . Growth lriducemerih. 

CASE NO 2014~001272EN\( 
Pier 70 Mixe&-lJs~ Proj~~ 

While t\1~· Pr6jept. • +n ... }ts~i£ represe~t~ ·. gtoWfi:tt !I-t~. p!,oyipidy • 9£ *w .. Jj6'(1sip.g a~a· ·effiplC)yrnerJ.f 

••~1~~t~i!;s~rf~;1~rr:~r~~:u~i;· :~s~~!~ort¥¢~~1~~A~~%r~0ii$1!~ia~~o!~~i::J;=~:.• 
pr6cesses as an ;rrea that co111d accommodate,future popul~tiol11 hbusmg; i:llid employment gr,awfh. Tht1~r 
the Project W()uid riot have i;l substar1til;li growfh.,1nducil,1g iippatt · · · 

. .. .... .. .. .. ..... ... .... .. .. .. ...... .... .. .... .. .. .. .. ... .. . . ... . ..... . 

IV.. . ·t1NJ)IN,GS0E:P.()~)l~L~),'SIG~!m¢~~t:·~~A§'J\SJn"\.Jl>q-N~m3~V()irn~:pp:ft· 
REDUCED'TOA LEss:;.THAN~SIGNIFICANT'I:EVELTHRblJ'GHMITIGATION AND THE' 
. . .. ··. . . ... . . . DISPOSIUONOF THEMrriGATiONMEA,SURES . ... . . . . . . . . .. 

. . .. . ... .. . ·r· .. . . . 

§i]~~t~~~~~~~~~~~~ii~~~~i~li~i 
~tigation:Il1ea~res as identifi~diti:theFwaiEIRtor the PJ:oject. T.hefuil text offu~;@'!:fg~#g~@~~sqr~s. 
is contailled in: fu~, Final EIR and in Attachment 13, the ~tigation Monitoririg ~rii:l R¢phF.t0g Bi()gr~pX; 
The impa.ds identified in this. Secti.orr TV would b.e re~uced to a less:-thm~signifkaut lev~I .throug]J 
implementation of the mitigation measures '.:ont~irted il1 the Final EIR, il).dh{;led lg ~ti}~ ;J?to)eq('9;· 
imposed as conditions o(appro:vaL~nd set forth in Attachmer;ttK JD.e io1par:tsJJienJif{~d. :w ~~di.m;ii V; 
below,· fot whi<:h feasible mitigation: ha$ ·been identifi~<i in fh~ Final EIR.~ho W.<llllP..!Je redvc;ed, alt1}ou~l:\• 
not fo a less-lhan::significantleve}, 

Thi.s: Cottttni!)siort tecogrilzes' th<lt: sohle of the'W tii~tio,nineasili;~s: <;ri:y p~#~lh~ :w~~ $~ )~ii§di~tr?;t q£ 

·~~:~~rt!~-fin~eth~{Z!:s;;en~::sca~e=~da;::~~ ;~r:d~~tei~,i~~t~~~~g:·~~~···~~~;~~: .• 
meas:ur€3, 

·.:UJu#~~~!~~~r:!.~~~~~~:~ri~:iJr~t::~!::t:~~!,•;:~:!t~:~r~:~~Je~~s:;!*!te.·tn·m~· 

··~~~:~~~~c~~1=~~!nP~l~~c~~:•·.Q~~:;$mt~l:t;a;;::J-dit~~k~=n~~&~d~~t~s:~~. 
the proj~tf(1i~~; p~rtioul~ly; withiilpreyiotiSiyundfsfQr1%dsoii!i~ co11id ~4y:ers~Iy (lffe<;f thesignific~nc.~~of' 

· • artheoJogital resowces :unQ.er CRfll{ Crite:dotJ:. 4 (Information. Pote.htial) by ~J!\pafring the ~bility p{$ti,;qlt 
. resources to convey imp8rtant scientific and .his~oricai rrforrnapo,ii, This effect would.. pe: ·f:P~l<i.~i-'~~ ~ 
substantial adverse ch<il.)ge: in the ,sigllificartce. of . an; historical resource ;:mg, Wt>;iild .. therefore be: a • 
p9tei1tia!lypll911ficarit impacttinder CEQ!\. 

·I\fit1g~t1on.; 1\1¢<is.W:e~· i\![~CJk1il: ·Af.cfi_eologi~aj '1:'e$th.1~ MoiUtqci,ng; .D~t<.l Jie¢9Y¢.t1 .@4 ,i,t~portiil.g cfr,tc( 
MIHgatioQ-· Mea5ur¢ .1\1~¢R~ib: Interpretation;·· as more fully . desg.lpecl• ~ii . tlie .Fi.nw. l!:JR~ ar~ . h~reby, 
adopted i,t1. the fofrn iet forth in the Final EIR and ,We· atfuch~q_ M1vtRf a,p.~ \1\',ilt l:ie)rnpl~m¢n'teq ~ 
provided therein~ 

SAti'FRANCISCO . . . . . 
PLANNII)IG DEPAJrrJill.i!NT 
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Motion No. 19977 
Au~ust'24,2017 

CASE NO 2014.:oo1272ENV 
Pi~I'7Q Mixed-Use Prqj~<;t 

I3ased oD)he,_:Fifi~lEII{ ;;uiq tl:ie entirl3 ~c;lmin1sttativ¢re.cpt(l,, ~tis h~reby fo11na lilid determ-Ine& tl:u~t 
i,tilpl~rtientirtg Jyfitigatiot;t -M~asur~s ~q~~ la ancllvi~CR>i.b Wt>\lld fee;l'qce Irrtpact (;.R"l. tq P; (@s:.:fh<;!n-
.signi,fic;afiflevel. · · · · · ··- · · · · 

imp9-¢t C:l_~.:.2: . Con~1:rn<:tiort:activitie~?' for- the: J?roj e¢t·WPJ.iici' ~~use- a, ~s).tl)sJ:atiti'aJ, :a<Jverse c::hange iJi th!3 
s~g!l~fkance, ofhl.lwanr~nta.his, if suCh.:resouj'ces-~:t~pj:¢:5~11~ within the pr()j¢~t .s,ite.-

Beca4se lh,e: project site has 'been Sl1QStcmtiallydish,t:il;ied QVer th~ iasl tw.o c~nt4ries, the possibiiity·of 
~HscPVetiilg lrl1rrial1 reqtaihS ~s cohs!Ctered !o~ .. A\tbo1.lgh t1nlikely,it ispossibi~ fmman rerriains may be 
N~qu~tet~d qtu'ing project lrnp_lementatiofl~ I£ htn:ii?P: );eroalrt$ axe pr~$¢rif within the project $it~, 
c()i}qtril_cffori ac~ivit!es for the Project Would caus¢ .a substaritlafB:dvefse 'c;i;tinge m. th~ $ignlficance of 
huma:Il' t¢1119cil}s. 

l3a$eci or'\ tl\e Fina:l EIR anci th~ enl;ir~ ?~l:j)J-Qi$triltiYR r¢<:otd, it is hereby Iourid and de"terrnined to/ltwhh 
,i)ilpler];ienfing Mitigation Measures M·CRAa,tefefenced, q_bove; wqulci reduce Inipact CR.-:i to :9 ie~s
tlian:significant leve~. 

lmpa;ct· 6-cri.,;f:_, . Qistvrb_;uic~ ;ofatciieoXogi,cat ,resoJirc¢5; if e!l~o'llnter¢<1;. dixring <eo~structio11 .of _the 
.Project;< to. co;ri:l_bi.tla#on 'With other <past; preseut ~ll_d f,uhp'e re(;lspna[J1y foreseeable pt·ojects, wouhi 
mak~--~- cu~blatiyeJ.y. c;oll_si(iera,l:lle q()nt,dbution,_ to'-a ~lgl1ifica:p_t. C\ImU.tatl.~¢ 'fmp~cf-o_il ,archeoiog1ca)_·, 
_tet;6 titc.es, . 
... . . . 

qrotmd-cUittitbJ,ng ac;ti viti~s of; forese.~ab1e proj~ds1 in yartrcular' (b~ t nof liJ;rlited to) those. along San· 
.Erandsco'g Ce_ntral Waterfmnt,, have the potential: to distt1.rb previously; w:Udenti_fied archeological 
·reso]irces• that (:ouJd·yieldinf(Jrm<.lti()J) p~ttci~nh1-gto¢8Il1WOtt researCh .. thew~s,i4enfified fot'the Project in. 
tht;ARbTP (co~li4rn~r·b.eh~vi.qf; sod<ll st~tug q_nq fdentil:J;, wh~J;(~11d pier ~ol1.sb:\lcti?n~ .land reda~afion, . 
a;ncl .• iripustriaH:Za_tion .. and. t¢dlp_ology}, .. A.s St1c;h, .. tM. pot~nt~g.l-. diEitu!.b<wce of a.reheolC,gicai resowces: 
wjtf{iri. tl:t¢.pr()j¢ct~ite}:bU:l c{ m~l<e. ~. q'urn,yla:tive1y:cp,h~rd¢tc\l::i Ie.-¢ontribu tiq:~;t t9 :\'llo~s· qf significant histork 
and sC:ten tifk i11£6rinittiop. abouJ.Califofpia,.B<,iy. Area~ a,l\4 $a;!\ majlds~q 1).1$tqfy. . 

There f.<? .. tib evi<:l_ence.tl;ta_ttheJ?rojed. WQ\lld.cci.use a substantial a.(hre:rse dian~ in fue_ signifkanc;e of a 
tr'iba.~ .· qr~tural: resource; FQ:t' .!;hi~ . t~as9rir ·. the Prpj_e~t _in c:qn;ibJna.tion with p;:tstt • present( and ~future . 
I'E!~i;o,n~bly. fqrese~)J~~ PJ:9jec;t~ ~()u~q,not m~ke a curnulB.tfvety C{)J;1Sid~rabt¢ c;o.ntrtbu~ion tp :a significant 
ct1mli_latiy~ ih\p-<i.ct gri ttih<\l.wltlital-res<:Jiirl':es. 

- . . 

Based orr the finai E:IR and. th~ entire a.dwinistra.tfverecord;it is-hereby fo:und .;m_d tieterrnineQ thatwi.th 
ff!lpiernent(lt\qn 9l•tyiitiga#91l• Me<is4~es M~CR-la a!l.d. M-tit~rh~••xe£~r¢~ce,cl. f\bpve~, the .• I'i9Ject't~ · 
contri~t1~{on t_o· (:1.1JJl:~),~flye·ifi1p~<:;tS·on. arG.h§Ql(Jgj~a,l,reso_tHCeswo~ld j'tof be CllJJ}ulatiy.;Jfy C911Sid~rabl~, 

Impa,cl CR-5: Th~>t:eha.hilifatioii ofBujldings '4~.12, ani! 21 would maJeri~Ily alter, irt an adverse 
maiin~r, .. the physiCal· c1lciracterist1cs of the. UIW Nat1~maJ R~giste/Historl.c District that justify its ' 
inclusion in the California Register of Historical Resources and wotdd materially -alter the pl:lysical 
characteristics of Bulldil1;g.21 that justify its individual eligibility for fuclusiort in the California 
Rer;ister of Historical Resources. 
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1\ildtion Nu, -1~971 
Augu~t 24:. ~0.17 

cASE NO 2014-001272ENV' 
Pler 70 Mf)(~d-lJse Projgpi 

i~~jJj~;it~lit~~~i1gi§~i~iti: 
Rehahilih:l,tinlt;Hisfq:rlc; Build~g$; ... , shalfb.Ei t9n$tdet!icf a,s J:Jiitigat~c:i. to 1:1 l~yel of le$s-tii@~§ig'n~H.C:®f 
hppqct on tlg~·hw~9,rt¢w}:~~9P.t<£r!' 

•J\.s, Jh~ t~h~hi~lt~t1.otr.¢#brts,: :tot· W~~' h11tl~Hngs in:e· .~tiit·!PJfi~,···.a~sim• phqi>e}.·th~. t>l~h.1g:• Piof>~Jtilt.¢'tl.t 
cons.ervat'i._¥~~Y 'fmd~ fhi}f' tb.e, tmpact of th-e.. proposed,, n~haB{IJta:ti&i:l io · t>wldmg~ .~, 12? ·· im4 21 · t9 l:?Ei 
~ignif~t~L ... 

l\1:itt;g~ti~JJ: o/fea~'lJ.re M~9R,-~: Ete,paJ'(lffd:Q of • Histone RE~soiltc~; Ev#.UtJ,t1on: Repbi.ts~ :R-~11¢'\yr: ~u±~ 
Performance Cnt~ria:~ as more fully described in the FinalEIR, is:her.eby· ~ci?p£~ct :iti tb~ fm:m. §gt f.orthjri; fhe.'FiUaJ Ell{, and the attached 1yHviRP;.arid. wiil pe implementedJJ,s pr9.:V:id¢~:{fh~f~Jl1, . 
B?sefl . .on t9e: fmal 'EW: af.l4 lli~: ennr~ ~~hi~gat~V.~ J:~cotd~. i,t is here~y £(n.l!J:d. ·~ha ~e.~etm:itied ftt~t· 
.impleih~ta'ti6n of Mitigation Measut.¢M~CR~§''Would redticelliipad· CR~t) tp ... a T¢!:ls.~than:sYgijifi.~ant: l¢yel, 

·•: •. • ..•.... ... .. •.. .•. .. • ... . . .• ·, •.•.. ...•. . .•.•..• c.: .. : ..• ' ... 

.As';tt~w·c.()risQ::gdfRri:'i.il·•eXpe¢t¢c;tt<,Jh:¢gitt'tjj20,l~{W8t:i14,·l?~·pf.W~~4B~R1J~I\9,'PRr9Xf#t~t~L;¥tis~#~?ct'.B¢.r#~d~· 
at;td..eogl<{,fi~··· qe$!gn(jq ®!if;19:tWtffiqt~91?y. ;~:'H#~¢o{P.¢Wl<:>pp\e#t(~Cl..ffis t.espqrtdii:rg'.f:o vi;iJ.::Yiriis..~~ai~.fi:!.'t~:· 
matkef cortd' t1o ·: •• · 'ii is · ossible iliat · · ·ew :lb.fill dev~r · ·· rnertt• couiH chan e the historic .si · ·· · · ffcctiJ.ce. o~ ilie ...... ,. .... ~- ... M,, ............ J? ....... .-............ _,.,D ... , . ., ............... ,.Pp ..................... g ..... , ............ ,gw .. ................ ··:··-· 

~!1?~J~:t~~s:~~~~~:::!:~~dj:::~~h;f~~~~;~~~~~~e~:s~=~~~~:!~t~~·~4~: 
.the ir:tfegrl~ b(tll~PlWHfs##~~· Disttj·c;~ ~9 tl,le ¢XtenFil.rnaY ndlortg~r qua1Hy for the Na1:i'Oria1R'egj:$~et;. 
}ih:ic.;h\:Votild p¢ t~l)S.i~er~q a ;S~WJifi6iult~piict~(ji:t historicalr~l'i-9\li:'~~$,- · · · · ·· · · 

B;9w~Y:m:ith~ Proj~dsi~¢.WM mot.~ d~~~Jy·P..E>velop~d•tit the: gttA·9f:tfl~:;'QJWft~§tpti~P\~trJ¢t's· J,'E;jfi.!)d9t 

•fffr~~~~n:;n~~:~;tif ~~:~·~~~ri~-·~:,,~hr1:~~d~!:~l•·¢oi)St:fg~tJq~·~~tY4 .t~fu.~•·m¢··•$ft~· ·t~· .. ?. 

The <q?pti~~Hon Qf fh¢. P~l:m. ;10 b~sign £61: .. D~vilopftient st<md~:ds · t~pd ggie{elfn,¢ .. ~;, .Td~l4d1f\g,tll~ 
·a Hca:fion;uf ma:XImtirri: hei htS · 'bui1dii1 art1Ciilat1ori material am and· · a'Ieft:e . and buildili · ;...· ··• eciti<l · pp. · · · · · .- · · :·: . .-:. · :. : ·S.: ... -~ • · .::· .·• ._g, . · ·.. : .. · · · /·: :·: .· . .-. :·· .. c·:Sf· ...... • · l' · · · · ·' · · .: ......... ·, ... •:.$.,l:lp, .... ,·:::: ·· 
J::~spol1Sivenet;i1 • w:ouXd 'help maintaii\ ·,$g ~t~grhy ,ollli¢ 't.J1YV . :ffiiit<?ti¢ . Di~trict: bY,'. ~rl:)F~~ .. si,:ti#g til~ .. 

Eit~::;:!!:~;?J~~ai:~:::~:::S~1:~;r:s;~-,~~ 
construction on the fntegrity of adj(lcent¢onf:ributing building$ a,nC( the t.:JIW B:is~prjc:;: Qis'ttit:t; . 

The proposed new i:onstitidion. woul~ riot xesult in the need-to adjq$ttb.e bc)qndhry ofih~ 'UIWJ{1stm-k 
District, because ilie lJouridary is b::lSed pit th~ RQ\mclary· ofth~ s.hipy~r:ci. !3.t th¢ ~rnlof'WY\Tllta~cqtding t.o. 

. SAN FRANCISCO . . . 
. PLANNING· DE;PAA'I".l'!IEI\IT' 5440 



Moti()rrN9· .1$977 
August 24, 2017 

CASE NO 2d14~001272ENV 
Pier 70 Mbc:ed-Use Pt,ojec~ 

the 13~fhh~hem Shipbuilding Divisiod.s 1944 Master Plan. The district. boundary, therefore, captures the 
entire shipyard's devclopm~nt from1884 throue;h1945~ 

Mifigafio11 Me:~stii¢ M~<:R~ J_"l: . Perf6r:tllaJ:tc~ Criteria and RevieW Prost!s~>, for New Cons~dion(. ·~~·· 
m<:>re· £ully • ctessi:ibed. in the Fittal En{, i~ hereby adopfedin f:h~ form. set forth in the~ Final EJ.R, ;m<:l the 
at.t;:tche:ci: ~' an&wiU b~ implE:rtu~hted (lS provided thereirt Based on: the FinalEIRand the entire 
administrative xecotd,. it is liereby found and determined~ that implementation ()£Mitigation Measure ~ 
CR"'"lt wolJ.ld reduce I:mpadCR-1-lfo.aless~than-significarttlevel. · 

'. I¢pacf <}-CR ... 2:. The itrtpasts · p£ th¢ ProJ~¢tr ·in co:mbirtatiqn' with other.· past, pr~sertt~_ and· future. 
•. p t~jedsi ·1V()tild_ · :Q_late:rj~(ly alf~r, in ·<,lli .. adv~t$e manner(. the' i)hysi¢al. ·ch<lrattefi$fi(:§ ·. p£ • the . UJ:W' 
National. R~~sh~r: Hil'J!()dc Di$tiicf that Jtistifx its in~l'!,:H;i()n: irt the Califomi~RegisNr o£ .Historical· 
)le~ou);~es, 9nd could materially alter the phy$ital. <eharacf~fi$tiq; ··• of .Huilding 21 that • justify i!$ 
ili(lividt1<if ~.li&ihility for'i.Jiclusion irt the Califo.rllia Regist~l' qf Historicalltesources; · · 

~~a:~!!~r~i~;~a~~9:~::~=n~~;!~~~~!ri~;~~ .. ~~9~:~ii~~~;~;~~e~i;t~i~~;~%~;ic~a&~· 
. (;:ran,(;?. (:qv~ J;>atf\ project; (2} B,AE ?yst(O!m$lease Renevyal pr(i)ed,, and {3) revi§l.bns fq the on,:~oirtg :20th 
Sfi:eet }I~s.t.orfc Core project; whichwouid demolish hisl:odc B\:iildfri&s 40iand 1.17; . 

·~!o:~~[ff·•ise~~~;~~~c~~~=t~~v~~~~~v!~:;!:~t!H~~ie~rP~~~a.nJ~:~~!!~~i[fe~~~~· 
s4i£f c~Irl.pleted .a, :Hl\ER that ~yaltiated the impacts. offue project On hi~tork~l resources~ Depattrl:lertt 
,staff fourtd that' the {iemoliHon of two: conhibutmg buildings (Stiildings. 30. and 50) wHhih the UIW 
Historic District would not •cause as'igrtificant ad-vers¢.: iri1pacf :upon. any qualified.hisforicalresom,ce. 

Th~· J>lannirtg Oepar.tm~rtt' compltote~f ··•fh~ ... ¢:QV:iro):rffi¢ntal revieW· for th~ BAE Systems 'Le~s~. Renew3,l 
· • ProjecfiniYf~rc±t2.015,}\s pwtof the B.A.E .$yst<~ms Lease RenewalProject environmental review;:Plarming 
Depa~:trri~nt Pre~eriration staff (:om:p Ieted. a. HRER that • eyal.liated the . ilnpads o£ project on hislorfcal 
resol1tc~s; Department :Sfafffound.tfuttlhe demolition. of Bl1ildin&s38, ·n9, and 12lwould 110t iml?act the. 
integrity of Hie' UIW HisforfoDistrid.. · 

.ht 201.4, .. t]1e m?rmitig . bepat;tme!lt ip~ecl a GPE for the 2.0tl:l;. Street His fork Core Ptoje<:f. (Cas'e N<;>. 
20J3.1).1)8E) }cf tht? P9tr o'f ?an. FrlU1cisco for the rehabilitation of lO historic: buildings ~t; 'Pi~t 70 .. The 
reh:abilitatf<m projed is ·currently underway> In 2015,. the• Porf added demolino~ of . contributing 

. Buildings 40' and l17, ·located wit1Uri the Bier 70 project site; }\I though Buildi11g 40. is ·~ .contributor:to the 
Disfric(if was not found to. possess · ihdividuaL significance becau$e it is: one. ofm~y . ard:Utecbirally 
undistinguished support buildings from: World. Wac II and it has lost integrity due to advanced 

·deterioration, Therefore; .it would not qualifY for listirig under thl:l Nationa1 or. Caiffbrriia Registert; as an. 
individual historical resource; .. The. Ei~J:ll1irrg D~part1nent a11d, Port; of' Sim · Francis~o ·found that the 
proposed demolition ofBuilding40 would have. a iess~than-significant hnpact.on theintegrHy of the tJIW 

. HisforicDisl:rict · · · · · · · 

Although Building 117 is a contributor to the Disfrid,,Ifwas notJound to possess individual significance 
because ifs ·simple, undisfingl1ished, and utilitarian design. lacks· archite~tural distinction, and if had a 
:minor. support function as. a parts storage warehouse jn the. shipbuilding and repair process, Therefore/ it 

sA~ FRANCiSCD 
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Motion r\Jp; 19~77 
At! gust 24,< 2.01'1 

CASE Nb 2o'1,4~o·o12t.i13NV 
.Pier 70. Mi~~cHJ$¢·Pr())er;t 

would, *ot . qu1:1lift f.(),r. U~tiri~ l1X1d~ th~· NaWm~l or C~H£m:ni1r ~egtster@ ast ~ :mcllvi~v<tl. hist<)J:~ci<It 

·~!if:~:·x~lk~!te~e~:~::~s:i;:~~i~~h~t~:~heskti~;ctoi~~bi~~~~~~~:•bi:f!~fo~•·Qf.. 
All pro)eets d~scrlb~4 ;~})QV¢ cumui~tively wohld reslilt In the coll~diYe loss of X~ htst()ri{; h,uiidhig$ :th1;it 
contribute fo the,,$~gpi£i,canc~ ()fthe :OrW Histo.ric DiStrict(, as well as th,e r~teptipJ;t 'cu'id :t~h?btlfti:l,ti.p'rt; o'f 
ncr ·Change~ to tP-€1: ()thei ~Q; .d;irifributing fea!1rres .. The· co1lectlve· .d,ernoiinorr o£: fues¢ ~qlXdih~ ;:vid its 

~;:~:=c:~2io~~~;o~f:n!.;!!~s~·~:;:~2%~~!~e;i~~~b:~a~:~:t~~%.~~11J~~t~h~.· 
ciespit~ the. ne>V: coru;truction 1mde.r the Cra:ne Cove 'Park. project ·ani:J.. the lo;ss of·tw<rtQ,tittib.4:tib:g 
buiidirl s (i3ui1dl:n s 30and50) the loss~ofti:rreecontnbutfn buildhi. ·s (B ilditt s:38li9', ··d/12i) fro : 
tl1~ -aA~Syst~rns L:ase ii~n~~~ pr<Jfecr,itnd tl1e·l~$$ b£ tWo !6ntribut!gb~l1dmis (e&uqili~~Q ai\a J,i; 
,from th~· r~vi~ed 2Qth St.re~f H!s.tQrl¢ Cote. ptqjeGti: 1:1\ese thr~¢. p;roject:$ :w9tiicl.h!:rv~ a le;=;sc,tfian~~igii;i#~anP 
• {fi:+pa~t ().ij., ill~ fut~gt~iy>0{ }h¢ tJLW Bistoric: Oistf:kJ. · ·· ·, 

::t::~~E~~~~!:elr~i:r:::iltE~l=:t~:.:~ 
· aased·•o);r $e.· F~Da,I ):t]Jtip(t t1I(?·¢J1tli~ ~d;rriinisj;rafi,V:~; r.egqrg( ;it ;i$ hei'~by£g1lD;~tana det¢rrnined that wlt~ 
itnplernentation of M:ifi:gation Me<l~ures Nt~~R..-:5' @l~t J\IFCR.:OJi~, r¢tetet!c::iid. above( the J?roject: and ·oth~t 
projects desc;rlbed ~hove; would mifectiv~ly .tesUit, in ~>f~sc.than,sigrt1£~c<lf!t, cumufa,tiy~ )nip?ct Uj?QP' 
his.torical resources.. . . . . . . . . . . . . . . . . .. . . . ·. . ·· · · 

. .. ' . .. . 

~~~:~:gi:~;.J~~~x::~iC¢sfpari f,tc!Iities at the Proi'ect's ac~~$ffp6irits \\Y6illd pn~serit Harriers 19 

•::0t~;~~~~~~c;:.d•.~.~~~·z~~~~~::~¢~s~g:;~;~~(i;!~~~~1~r,!JJ~6£tt~;!i~~:~~~t~0°~~~~:· 
·~6~e~~it·r::;~s~~~:~:!!l!:~~~~:::;~~d:ri~:::r;:~::{a~~~s:~~::t:!1~id:~=~s~~· 
obstruqtior:ts mid~bloc:k oli IlliAois Street bet\-\Jeet~, 22na ·~g ;ZQ~h §t~e~$, This'l~~k of an acces~il;M p~fli,9£' 
travel to qnd horn the project ·site vvould be a sl'gnifis:mt iip,p;;t~ti. · · · · 

.-A,4<fitiomil.Xy;, ·th'¢: J;':roj~d'f;, tt<ms.it 1;{p~J;$··'W<>nlcl.-~toss,• ~Ufuo,i~.Str~¢1 ·•iit .. ·t.he: inf¢rs¢¢tipq~.~ifu2(jlli; 2i•~.imq'. 
~221'd, stte~~s.FAlt~oii.gh tli¢ l'thl~¢t·is~p~6pp$wg tq, c_onsthic::f: a new ~tgrull. ?t tb~ ;u.e.W: i:ntt:!r@f:ti(jJ:l a.Jflli:Wi!,s 
Stte~t ~d ~i$~ Str¢~t; #~d~~B:)@ tl'9$kmgs .at t1J.~ all-way s1:6p · conJ:roil~:Q :lrtfer~ectiBris · ~lctng)Ilfuq(s .$tJ¢~t' 
at 20tR illi4 2~~,f; stt~l'!ts woulc:l, be pa,rticulady CP!lllerl:ging( giVen fpf!:!¢i).,sf¢9 Jng¢,~$.~;;:1!1: traffi'¢: <.tlong 
XIHrio{s; f?tt'E;\ef, 'J;hi,sWould also bea si~Wific:ant impiict. . . ., ' ' ' ... -. 

·Mitlgatiori·M'~a.~tl.t;e' lVFJ:'E.710:· Imp,Wye; ped:estrlart facllities. t>:rii'lfinQis .$tl'¢~t ai:lj<t~eP,t :to. and.ie<l,.dittg· 
i:o the proj'ect site; aS more)ull:y described. in the Final Ei;R,Is hereby adopt~d:Jg $.~ ;{o~m $et for:fl1J!l f4e, 
Final EIR,, and. the attached MMRP; ;md wiil be implemented as pr.ovidgcl fu~e~n. 

SAN FRANCISCO. . . . ...• 
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Motion No.19977 
August24, 2017 

C:AS.ENQ2()14-,Q012.7.4ENV 
Pier70 Mixed~Use Project 

Based. on the Final EIR and the entire admihistrative recordi it is hereby found and determined, that 
imple;rn¢ntirtglv,11tig<tt19n 1\1ea<j~re M ~ T~ .:01() :Woyld tedqc~1' I!Ilpaq ~R§ f() a.Ies,s-than~t;fgnifitanfJeyeL 

c~ ·~o~se~, 

:rm:pactN0-1: · Co11.strudion of the P.rojecfwouldexpose people :tq (jf ge11~tate iioiseJevef~tn eX:C:~ss p( 
·sta,:n.dards in the Nois,e QrdiJ,lance (Article .29 of th~.Han Er<lllci.sq1 Polic~ Cod¢) or applic;ible,standal;qs 
of other agendes. 

Operation ofjackharnrrrers, concr;ete saws,controiled rock fragp],entafion (CRE) eqyip.rnent; rock d;rillsr 
and '<1, TOCk/~oncrefe crusher WOUld haye the pofentiaJ to ex:ceecf tfie .IlOi$ecJim:~t for Consfl:nctfqrt 
·equipment (asspecifledbythe•J;'olke Code)'by2 to4.dBA. Whllejacl<'harnrners w:fti:t approved:acoJJ~tl~ 

·. shields as weli aS'·rod<: <frills £lri<f p_iie.<iJ:ivers:Wrtfr<lPPJ:ovecllntake cil\q exnav,stmu:J'tl¢,:~;s are>ex.~rnpt J'l;om 
this ordinance li!Ilit~ mncr~te saws and :~;<)ck/<::C?P:crete ,cJ.Usl1¢ts Would not he ex~;Jjlp}: 1;1t~r.~£~te,, 
operation of~()nqete sawt>, a ~ock/C:cm.cretE! <:i:iisl}¢1\Qr any otl:u~r. eqU:1J?!Il~htno} i;xempt #9w, tl\:¢ P91i<:e 
Co<ie that ~x¢~e.ds th~ 11oise litnibV9iLld be a slgn.lfic;ln~ M1s~i1Ilpac,:b. · ·· 

.. ... . 

Mitlgatipn Measurel\(-N0-1: Construction :Noise Cob:(rol :Pfa.ri, •at; ¢ote ftillydef>criJ?e<i in tfte J3iTtal':eW:i: 
. is hereby adopt~d iri . the .form. set forth. in the . FiDai Ell{ .atid. tM M.MRB <Hlcl will' be iwp lemeri.tecr as . 
. providecl.therein. 

Based. Qn fue IUnal EIR and the entire admmisP.'aJ:i:ve· record; if is her~by fo).ll}d and, ¢iet~rmiiu:~d 
implemenfing:Mitigaticm Me<Jsure :M-N04; Construetiqrr Noise 0QtitrolPJcmworild J:e9.1n;x'!lttlpa¢t l'JQ,j 
to .a, 1ess~tharrsigfiifkanJ.IeveL 

Impact N073: Consfrucfion ofthe Proj ect}Vo~ld expose people and. stmct~uesto or gefi~l'~te excesslve. 
ground home vibration levels, · 

The Projectwouldindhde the types ofcori'Strucfiottactivities:that.cciuld produce excessive groundborne 
. vibration (Le., CRF dhrinl? excavation and pile drivijtgfor foundation~' or sec~nt walls}.· .. In ~d:clitiol'l, 
construction equipment used for demqlition~ site. preparation( and sho:ring, activities" s.u,ch .as. 
jackhammers, pavement breakers; ·and drill~(, could • generate varying dggr~¢s (()ftempo:rary grounqbqrne 
vibration, with (:he highest levels expected ciu:ring demolition; e:X~ayatiqnf;aiJ.d below:-grade cgnstruction 
stages of each construction phase; If g]_"ounclborne vibration. g~ner?Jed py pxoject-related demolltl9ti. an<f 
consfr.uction . l:lcti:vHies w_ere to ·exceed. .Q.$ ·.in/sec ~BY; it· c9u..1a c:ciu..se· C::os¢¢jjc cl)ujiage. tq :a p_ea,rby 

. strucl:tlre. PHe 4rlvingt CEF1 and hu11ding· loc;1i;lon.s .· ¢1) p:roj~¢t p?.:r¢els. hc.tve; n.Qt b¢en spe¢me4J9t $¢. 
entire site( but plle d:rivingJs. prQP. osed adjacelitt9. w:td e<;\~t of the 20th Sqeet Fustoxk C&te, Whiich: aclj.'''o .. ••In.;s• 
the norfuwes{en1P9undary oftli.e 28~A¢t~ Site <Wd. e;'!st~rri. l?94P.d.<rt)T·oft:h~ ZQtP/IllinoJ:S Pat(::ets·~c CRf<may . 
need to be efuployecl al9pg th~ western pm;tf()l\ .()£ tM s,it~ (~arcel~XKN, PI<$, li!ld ffQY), as We}l as· . 
Pa,rcels Cl~ P~ E2, :F .artel Q Qrt th~2.~ A<te Si~~~ WhJLe itu:i~y be,po.st;ibl~ to tnairit~i.n ~ setb9.~ of!() t¢:et ot 
rnor~ betw~~n. :r!(~ 4r1yers Cl11d adj<tt~11t squ<;t:qre~ ~t Il1.anY ~ocqfiotrs to· q.vqid <:qsn).e#c .ciamage ,to 
adjacen~ Stiu¢filt~$.; the mi[ilinum; $epara.tioh l;>~twJ;ei:l sol)l~ pa:r¢el$ §uc;h ?s B~lW;e~ri<)?at~erEt; J?qic¢.1 ~4;; 
al}9; J?p}l(iiiig 21 pr peJ:Ween Parc:_el$. E2 ancJ.l3? woj,llg be· less tp<(n 70 feeL Atdishigc~s o(less th.qn 79> f~et; 
viqr::tfion fmmirnpact. c)]; yipratory pil~cl.r~ving a;ct:ivities cou.ldresulf in cosm~tk &im!lge to Project 
s~rg.ttures and histork JlUildmgs l:I.3 mc!J~4, Cl ?ignitican:t Vibration impact. . . 

SAN FRANCISCO 
PLANNING DEPARTMENT 544'3 
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CASE N() 2Qt4.;()Q·1.272J;;N\j 
Pier 70 Mixed~lls.ePh)f€;Ct 

Qep~qpg. Pti ,fl1~.tiJnhlg·ofd.~"V¢k~pm~~l: at'f.aJ::c~ls ~r E3~. arii1 E~~.as·w~n as lhe timiltg qfth¢ p~op<;Ysed . 
t:¢l(:)ca.!19fi/ :offfistotio' j:i1iild1ng: 11 tq . wi.tiilri. . .45 t¢~t of !ww ·· deveioprn:ent, cons trw#911;:t:~t~d '\ib+<:tfto:ri •. 

::s;.l::~~:~l~~~~~o&1~~s~;;~:~at~~~ft~& 
PIN is applied, tp historic building$; cpsmetic dam'iige coul(.L qcturaf dlstaric~E; qf \ip to ;:(1?Q f~~tfr9.nt 
h:ist?tic builgp~~, · · ·· 

While mbr~too/ p!l!idrh1ng:(9t:~i.mil~~ n9P,i]AU.9W~Y~b.:t:~liQP. s~m¢M)'~@ted~¢e tli~ p(l~tiali,rrrp~cfut~~l·· 

·z~~~e:~~~~:!:!~L~~C:·~~~~im:,~;~~9i!y!~~r::t~:~rcT!;:;~~:i!Jt~~~;~aiflr;~:~t~··· 
se.ttl¢rn¢ilt Jn S~clJ ~oils), dli¢ JQ thf. continuotiS I}afUre Qf tht: :yipr(ltiop,, Tb~ p9t~titial fqt: ,Str1lcfut;iJ; 
damag¢ fr9m vil:h·e~.tion'-ind]iced. ;li.qtJ.efact!gn :Would be a signifkal;lt yib:tati.O.n 1rrtpact. 

M1#g~ti9n.· Me~~lit.~: ~~,&,();;~; Y.iht~~()n ebnft.qi Meas;tif¢~. D~;rfug, Consb'U~tlPill as fttpre; {U~ly 
!~~!~!:~e!;n~!~a!;,E:~!~d~~t:!r!!~pted in the forth ~~t Idrth .• hi the Final·~tiz. ~~.the·~· ~na. 

:I3'ii~¢,4 qp:t~~ }<in.~l)JJrrmdt~~ ¢1:i-t!re:•l1~in~~6:ativ~·• recdrii; hnplemerl.ting ·Mitigation ~lfeasure•lvt ~l'Jb~s. · · 
Wql-llgt~dticg:lmp?ctW0~.3.·to·aless:c't}:tan~§~~jfjq~¥tJe:Vei, 

Wpar3;, N0-4!· Opentflon. :df{h~ Proje(~ wo~d te~~t ·in lt $~~s~U~I p~i:ln~h¢J1t iliq~<L~¢· ill alli~i'ent. 
noi~e t~velsin th~ imnu~diafe proj e~t vicln:lty, t:lfpehri.aJ:t~rilly expbse persons to' nols~ lev¢ls,iJ:~,,~:X£(!8s . 
of st~dards fu the Silll Francisco: General Plan a11d Sari Francisco Ndise Ordinance. · . . .. 

sffifiort<trt;~quiprnen~ 

·~~~;!.~;·•:~~l~~!Pii!his~9;~;:e~i·•~6~c~ji•::;··c;:~~!T~:>~J~~~,1i!!~itU~l~w:~~ii~:. 
•ip:tp~~f 

!:i~~~~~~Q::i:i~x::ill~!;u~~~~~~:i.i111#~t~~~:::~~~!~~;~:~~=fQ;;~~~~x 
as: ait:he pt9posedpump .station. Th~~qn)y, e?{cepHtirt w~:n.li'~h~ i'~rcel Ef,whiCh >;Vould nqtrect4fh~ ?h. 
e'ittergency generator tmder the Maxi~llni Cortl'merdal Scen.ar{q, b~use the buil,dfug on this p~c;~l 
would be. 65Jeet highunder this !)tenario. The Project's residenti<tlteceptors coulP. beJocat¢{!'cl:sciq~~~ 
50 teet from. th!;ise llu~Id~ngs/patcel.s: .. .At this distai1ce, no~se le.vels gene~ated ~Y operation pf~m¢J:getJ.gy 
geneta.tots wopJcf8Xceed nqiselirnif.> ~pecifie~ in' the City$ Not?e Ordin~nce. a,nd re84lt ii'\ ~ ~~~Uk;:rn~ 
impe1ct.· 

!~~::~f!~!~Jv~!~~~!~~?::!~i1t~~=tl~~~~ir£f!~~~ 
range of exisfuigan1~feitf rtol.se levels iit.the pump st;:i,ft9n vic1mty1 ~d:.di#()ri gfthe proposed pl:nnp statlqri 
is cop.servativ¢ly.ccinsidered t<) have the potential tb slightly tPcc~ed ordinance noise lirnl.ts, and resuLti.n.a 
significant :in:tp<t.d 
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OtherNoise-Generatin~ Uses 

CASE: NO 2014~0Q12t2ENV 
Piet7riMixec.I~use Prbject· 

Pev:elop:ni,ent of commerci9,l-c>#ice ~ses in J?ro)(h;iiity to e)(istfng residential gses vytmld .. in~:re~s¢; the 
potential for noise. disturbance or conflicts' Sources of noise rypicaily assodated;with~suChnowr:esidential 
pses that ·cart. taus~ sleep 'disturbance include Inechankal .equipment,· delivery trucks·and'.associated 
.loadfug <1l:e~s( pa,rt<wg ~?'fs, ·M<i use Mi¢£ii,s~ biil~· The~¢ wou.i.d be a. potentirJ.l f;'r pl eep Q:isturiJM¢~ rtt>n:t 
these types of noise Ul1der both scenarios( beca~se 'ail future commercial-office orEALL bllildi:qgs w.qu\d: 
be 16c~ted adjacentlo one .or more residentiaLbuildings (as close as 23 to 3.8 feet,irt some instmtces)1 a 
poJ:egJ:ia)1y<si~lfica)J.~ no is~ fuipa-ct. , ·. · 

lfdellverfes·. and ass()datedi J1I'lloadtng/lo~ding aJ:th.riJies pceutfn prp~i@.fy .to fiitlire tesidkn.tiallSV.:iid.ings 
and durin · the nf · httime hours fumre residents could be sub'ect to slee · distttrbanceb noise from these ~ctiyit{~l?/ . g .... .. .. , - 1 - , ·.··. ··: ····-··.·· .. •·· . - , -), ., .. ,.... p , .c- . Y .. .. . ·:···· ,. · ... ·, .. 

Nois~, ass.odat~d with p.~:rklng Cqi;S :i.rlch.lQ.(;!s engines st<ittillg.~ci- c<:tt d()C!;r$ slamlilwg~ Si1ch I),()I$~ ~ah 
cal.lse wmRY«:iJ:i~e: at· adjqc¢ntr~s~\i¢nti~tus~s if it i,s cotu:entrated' in qrt¢ ~~fl. (i.~:; i1 $.4#a.¢~ parking Io0t:i 
loc(;l,t~c! a4j~q'M to ~e~!c{ences),,. ®d. ifir qcc(l:rs dt1ring ~h~: ~v~ning ot nfghttitrt,~ )}S)ursi it; t.<:>vld, ca~se 
sr~ep• disturl?flt\q¢,, a, 'p()te:hti~lly s}gp,.i:ficantfrp,p.a.p:. 

Nois~. !<lss9d~teci With- trasl+ or t~£Use farilli:l,es #>I' botll.#tt:t.tt~ ·.tesfdentiC11 ilha• ¢9wmerci~J;-oif!c~ iises. 
cgul!f dish.JJ:b or annoy <my £u;tut~ f1earpy·.tel31clen~s,. a, sfgnifi6qpJ irnB~~t. 

MIU.gatioli Measures. M:;''Nb~a;.·Station~ Equlpm~P:t·Noise Conir61s, M~NO"~'Q: p~9ig1l. of J,<Jihtre 
Noise,;G¢Ii.¢ta~iJ:tg 'uses neatR~sjd~nfia! trs¢s.<md'M:<N0~6: Desigi;t; of ~-uwf~ N9lse~S¢iisitix~ tJ~~Si a$• 

. more £uily d~scribect ir:dht! Final E:i:Ri areherepy adoptec:lfil the.foP:n s~t fq;r:;th, iq the .FmalEtR lirl.d. thE! 
MMRP an<:l wiUbe hnplernerited fl$ ptQV~cteci th~tei'n. · · · 

J3ased on the Fim:1lEXE. andt:he entirR -~dministn:itiYe record( i.f ,18 here)Jy (o}IDd ;a.J;ld determine<;\. tll<it 
imp{emenfing· Mitigp,tion Me~~ur~1> M~N0:4<t, Jyf-N64b and :rvt:l\1"9-6 wo1J.ld re~J,uce)rrip~ct }{Q-4 to ·.ci· 
less~th<;U:\~significant: Ieve1; 

Impact NO-(:): J):u~ Pro feet's occupants wO:ul(i be" sJ!hst~ptiallJ ilff~ded by exi$ft11g: an({ mtti:6:i noise 
le:vels on the slte'>; 

. The primary sources of future noise onlherrojed sife and its vidnii:y are from BAE Systems Ship ~epair· 
. fadlity ad:i'vities1,earthmovin.g activities fu the southwesh:n:ri; comer of the Illinois J?l:lrcel (PG&E Hoedown 
Yard); Existing. Plus J'~;ojecf tr:affic noise . on Iilit\ois' Street rill d. other local sb;eetsj tol1cli no is~ from 
transformers at. PG&E Potrero Substation~ and loading dock activities along Ii1in:oi~ · Streetaf the- AIC 
Buiiding;. Iri add~tion to. shipyarcd~related noise! there)s co.ntinuous, distant bac:l(gw:und t:rilffic noi.Sefi:()nt, 
the :G28,0 fr:eeway and other ioadwa,ys. Passing Mimi light rail and Caltr(lin. rail operations also contribute 
to baC:kground noise:. 

l.'tJ.tilre noise levels at ~II :Prqje<;t patc¢18 (lesignil,te<t for xei?~.denti~l1Jt;e l;la,ye ~)(istilig: 1,1ois~ levels t@fare 
considere-d Conditionally A<::c_epti.lble .according the Cityi~ Land Use Compatibiilty Chait for Community 
·Noise, ranging between 60 dB A aild.70 dBA{Ldn)t except residential units fadng the future 2lstStreet on 

SAN'fRANCISCO 
PLANNING D~ARTMENT 42 

5445 



.· Moti'oh Nb~.19917> 
Aug4~t 24: 2o1? ·.• cASE N:O 2014~001272ENV 

Pier 70 Mixed-Use Proje11t 

~!;:;:, Pt<N ana·r~. w9t:Ilq he s4~J~# tp X~ol$e J~yelspf'P'ptq.72. dB A (Lclh), resi.dtli-tgin~. 4~&nific~· 

·:~::fli~*i~~~~~~~i4~!r~~:~t~~~=;~r::~~~~~~~~~~::i·~~!L~~~I:!~;;::a;~~~rj•• 
··lJa~:;\;mt:~~:i~~t~a~~t~;~!:~P:Zf;~a~~~i;:ct:4ce;:z~o::f ~~~;~;·::::~i4Ihd~:Ji~i•.• 
. acfivHies, n is rt~fed that on:: site noise levels could lncreasG with proposed· b)liJ.4i~g.:d;el:f.t9fil}9n,{:'btitai?9 

t;:~~~~~1~!f~~t:~tJ~:[i~~fli!1!~ 
.reduce the. extent of t1.oise aHenuation req11ired af .. some. residenfial?.n.its, cCgmp1ianc~<W1fh T.itle 24's 
· iiJ.tedqr $t~datd WqW,q reduce n()ise cq1Jlp~tibility impacts to less-that}:~rgPJftcqr\t]~vflt<;lt~:re~t(:i~tial 
unitsex(:ept thosesubj¢ct.tono1se levels aboye'7Q.4BA.(Ldn)~:M1~gf,l,f:io!1M€.~ur~!yt-NQ~$"W'b4~d:,r¢qciif~· 
design elements Jor those. units subject to noise Ji=vels of up h:yi.?/ $a. :(Iiiri) ~crm~~t.T~tl~ t,<i/siint~riot startq"arcl, . . . . .... . . . . . . . . . .... ·. ·. . . . . . . . . . . . . . . . . . ... 

... .. .... .. .. .. .. . .. 

. RliWl'~ tr()~$~:•t~.Y.t'!is\. ~ta11.pvt.·t£t~.PrqjtSt•Pl:l~·9ei~d~s~gn~ted·fo.~ :9pen ?P~~~tl?<n:l<fpiaY)StounP.v~es· ·"r~ 
. t9Il!>idtrett .li\~S:~RNblg; :H6wev~r, pat~· (tsei~. ~oillil' access quiet~~ ~:{3M: Y.lii:hu{ these patks· (awqj #9:0;1 
· • adj~¢¢1\t ~tr¢:~ts); a.n4..l)olse' ·revels wouid be considered. gE!.i:lgta,l1 y · ac~eptable at a11· pmp9:~e4 gpgi;:i.; 
spac~fPatk/pfay~oqnd q.reas~ · · · · · ' · 

-~· . . 

. B.a,$ed, on tJ;T¢.. ):li~~( gm, ~n,Q..tt\.~.••-~ntite acim~tra#v¢ fl;!c.Q.K~r .it ~· 4~¢Ql io.P:licl ~n<:l:.~~t~~i#gg, • that 
· implen:ient~ng• M!tigafrbi\M~asure. M~NO'-(;:. Desig~ ?~ J!.q(lire :NBt~e:-S,~n~Hiy~'Q~e~r i:ef~t~~~q.·~l?oyw 
would red vee rmpad N0.:6 to aJes~H:hllib'ii~nificaritJ~ye~. 

. . . . . ' . . 

Itp,p~f.t NQ."7± · · Tb¢ Prbjetr:s• ·sped# ~Y¢rtf~ W:?tH4.. r¢siJ.1t. ••h.t· · ~gl)~~al1~4t~ )?{lttq~~c{. t~lti-J'9i~ tt~Jts,e 
trtc:t'¢~S;¢s~. · 

·iJ\¢ .. pr<~?)(@ftJ:pffP.wr~·.rE!$X~eritf~JW~8i:?PB¢P.•$P.il~J~1Js~·'W'PW4;J~'?se ·f!l<;pgt~ti~l~9rrr9J¢crtes~~~nts 
,,19 hf1·.g1$~J:b¢4•• 9r'~~Y~4 1:ii p9l~~. tt,9fu.qt#d(){)t ... ?-~HY"e, i¢~r~ilf1Rrll()p~ri·sp~~~··a:~.tiylt!~~ ~91~e..}.f!vels, 
· jls~o¢.i~t~4.10il( Jlie p~.(jppsecf ~ilfe ierra¢e; ~o<:1#1.1;3;w~v r.~E:l' gi:tr<i~~- t.~p<i(l)~YE)P~e?t:!' q;p~teil:i91J:s~ pXI::P.i¢. 

•:e;.s~~:!~1~~~~~~·:o~~t=ti~Yi~a~;h~~~~;~e;~~C~i:~e~{~~~1~~~W~~~l~%:~~:: 
wquld h~ grea:t~s~ where amplified ~o®d sy$tems wpuld be use¢{ )1pd/or e"erit~ qcQ.li: d«tW:g·At¢.w9r¢. 
noisecse,nsitfVeJate·eventng!nighttim:e.houts wl1.en sleep di,sW.:rb;mc~ cbl.llc\-6<:¢P:r: · 

. . . .. ·'• :·· . . 

··;;:;~~E::~r~~!~~:~~=t~:~~~r£t~r:~~~t~i~~;~ 
Folic~ Code; w:hile generally foc:usep .on tiuci<~rt1cnrrthod amplificcrtio~.¢qV1pl;neilt, :t:¢@.lates: tfJ~. :q9~ p.£ any 

. sou!ld amplifymg equiprneljt, whether trrick-'m~UJ}ted or otherwis~ B:q~~s o.f op~t\i.fi~n, arer¢s~J:iGte4 tq. 
betvyeeh <:):.00 q_.m .. anp iO:OO p;ni..,. utiless p~rrnitt~d by the San Fra.!1ciscq ~nfet,bii!l@eJ:lt'QoJjrmis~io:p., 

5446 



JVJotiorf No. 19977 
·August 24, 2017 

CASENO 2014-001272ENV 
Pter70 Mixed.:Use Project 

Q1.1,e to unce:rtaitiH~s ;;tsJo th{! n:afUT~ and exten:t of fl),tute ou~door ey:ehh; at: the. J?mj~d $it~, the use qf 
amplified: sound .equipment could ~till,na:ve the potenti<il fo't' sigrtifkan:fnoise: irnpacits. fo nearby sehsitive 
receptors in excess· ·of standards cestabliSned in the San Francisco General Plan: ot San Francisco Noise 
Ordinance, 

¥itigatiott 1\1~<1£>p.r¢ l\f"N0-7: Noise. Control Plart forBpecial01ft4hor Amplified So11nd, a:s rrtd±~ fully 
cie~criped ih: th~ Final EIR,' is hereby adopted in fh¢ fotrn se~ forthJrt the Final EIRand Jh~ MMRJ? tuid: 
will ~eitn:p1ertiel1h~dasprovided.. th~reln, . · · · · ·· · · · 

J?~s.eCcf. 9li · th¢ Ffual f:W • ;uid, tfi:e: entir~ ac!:n:llJJlsl:r<\tfv:e • r~c~rd, ft i~. J:terel:>y fou,nd- .:p:icl, <i~t~r:rr@eij ·· th<il. 
lJ:npleitlen:firtg Mitigattoli M¢astiri{M.;N0-7~ an;(i co111pli;m:ce 'W.ith Sectiotts 47;2,.1Q60;1. W;.c!.2;9Q9 bf the· 
Police Code, would reducelin:pact N0,.7 .toless than ~ig,rtificant . . . . . . 

Impact AQ-$; CoiiS{mcti'o:rt; a:o-4 operati~!\ <Wtli¢ Ptoj~ct ·wotll(,i. ge_netate•to:xic a.ir c()iitamiriat:it$,, 
indudin& QP)\ij W:hi~l\Wop1d,e;q>ose sei1s~tive re~eptpJ:sJosU:l>st®tial poll~@i.t cQncelitt<it1al,ls . 

.. . ·.:. .. . . .. . . ··. · .. : 

Site preparatipp aci;iviti~! SJ.ICh (IS' derno1itlon;. excavation~ •. gt:ading{founq~t1on. consfru~tion; and. ot~er 
grolinci~P.isturl:>lng const:ru~tiqn a~;:Uvit:yr in addition . .to thEllong~Jerm: ~rnis_siollS Jimn'the .Projeces .mc)bile 
ar~.dstaftonary squtces wo.uld, 13.£feq JQc?Jh;ed a,1t .ql!alfty ,dw'ing,• thEl cpnst:ru<::tion pf@i>es. ·afthe Projec~, 

•~=e~~?~~~:o!i!~~~~e~1~~~i~;~e;:~~~!~si;:¢:~~!~:s(~c~~.rt~~c=d~~:· ::\:~~~r~e;t~r· 
deter1Illne whether .ilie Pro 'ec:t 'Wou:ld in combiruit16rt:With other existm ·' sources in: the atea tesul t in a ........... · .... , .... , .. ,.,.,, .... ,.,, ... 1,., ........ ., .1 ··:· ............ ····· .. , , ·: .................... ,g -'·.: ·':.· . .. .· .... !,. .. , .',. . .. 

giy~):l (}ff-si te 9t 9n.:site l:fceptbr: me~tirrg tl\¢ABEZ c:rire:cia. 

lh~ess CancetRlskfrorii. Coristnicti()n and 0' erati.orrEmission:s.atOff~Site Rece tor~ :. ... . '. . , ..... , ..... , .. , ., ', ........ , .. " .... , ............... ,.' , ... P. .. , ...... ,., . , ........ , ... ' , ....... ,,., ............. , ... J'.,,., ... . 
. . . . 

·The fiRA, shcnved.. thaf unmitiga,ted ~rn.msiot1S plus existing ba~kgrouh~ eiil1ssioJ;W w.ould not r~sp'l tin a 
tot<,1:l ex<:es:s c<W~;:errJ~lc of :fOb m pne'miH1on at thexnost lmp<rcted o.ff;~it~ reCeptor, Th1s w:ovid b~ below 
fh~Jeyel. for <:a.using a:ne'Wl&c~tiohfo meetthe.APEZ excess cancet ti~~tnteria, · anci thtis would be ?. Ie~s~, 
than~si ifici'uit ·m a t ........... gtl.. 1 p c .. 

Both the Maximum 'ResidentiaL Scenario> and. the Maximum. Commercial ScenariO. would include 
development oC!-esidentiaL units} which is • considered a sensitiye land use·•foi •purposes of air quality 
~valuation. · ·· · ·· · · · ··· · · ·· · 

The l:I.RA..; shOWed th,atjhe prqje¢f$ ew(ssie>tu:l Would <::ompirte. W{th eXisting :[)ac~gt()Uiid con¢eritta.tioriA 
and wo:uld.exceed the APEZ.excess cancer·.risk, criteria .ofan. exc..ess cancer risk of; TOO per ohe tnilHon 
persons exp9s~d. · · Then~tor~,.lhe:impacf With tegarc{.fo in:yreased canc~t risl<'wo1lld pe. ~i~ific<n1f foiqn
s{te :t:eceptors for fhe: :t\1a~d!l}u!n .. Residential and Mrodrri.litrt Com:rri~rdal $¢e[t<J,r!os. 'the ,:hitigate.~l 
condition assuinedirl theHRA included emission reductions quantified for M1ti{ptionMeasJ.IresM.:.AQ'-
1a,: ColL'lfnict:ionEmi~si(jnsMinimiza.tfon, M:.AQ-1b' DieselBackup Generator Sp~cific~tiort!>(MwAQ-
lc~ :Use Low:. md slJ.p~1:~C:oillpHant VOC .<\rehitectiiral Coatings fu Maintaining Buildings tlttquglt 
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CASE. NQ.2014-001272~N\f. 
Pier70 Mixed-Us~ ProJe~! 

.~?x~.~~~~~;1~.%1:~:;&l~~:qzd:t:fj~;:~~!~1:;;~;:J~~;}r!~;t~:tft&atf(}n ... Mg~swe. 
PM2'.5:€bncentr~~1ons fto!l:I C:o!ls.t.iilcfibn<illtd()peratioil Ern~ss{(:)ris atOif-Si~ ~ec~P.t.<i~~' 

·~:t~/~;~!n~~~=~~;;eis;;;~~~~!fb!:!~!:~!$~~;:~~:~7~e~~~i:;tr:or:y~;~:.· 
~;~~~t~;<t~i~ation tO· im~et the APEZ cdl:eda of IQ. rJ&fm3

•.. Therefpr,e, itlii. woUld b'e· :ai¢&s thati: · 

:PM2~5·q{)nceri,.ttati.o~•f:i:o&constrtn'ifl.~~·and•()pet~tion~mis~1oris:'it•On-;SiteR~eeptdrs· 

,~::;;~~t~?:~~i~:~i~~Jt~S?:iZ~I~~fri!fih~~a 
sig;hi.fi~attt impact:.. 

~t!~.~~;i~~;~~p~:r=!~=:~~n!~';,~;if~g~;~:~!~ 

•i~;i~:;~~;M{#~~;~~!a~:::i!id~~~;%;~;~~~~~~~·~&~r!1e!i~!~~i!~:7tn.e~···.at~;. 

•·@!a!:~~~~~n!et1l1~i~~id~1~~i!~.·:irj=~'··~9mw~#!#'.Scertanps,·•wgll,J~· .. c9~ijt~•witli". 
·w~ iilot>t 1;¢fE}~tly ;1.ctw~te9 ,air:~u~1i~ p1~n~ (orth~isP~AA~ i~ th¢ ;zQI09e<l~.f\,~_J=:I~, tiT.e: ~r~:<Vl·A,~r J?l~ · 
fnclud~· 55 1=oufJ:RL tileasut~s. ahned at reducifig ;~ir· pl?Ulitarih;; in. fu~ SYBAA'B; 1:W.¢hty;:fj::V~ or' theser 

·wi::~$.c:~fai~u:~t;~tit~P=::z~~t~~¢;;;.;~~ed~~~~g~t:~~l:!;;!~©0~t~~lkc~:Er~o~tt: .•• k~it7~~·. 
appHca:bl~ co.ntrol meatimes fiom tl;e:.Z.ot() Ci~an 1\j::rJ?,I;an W:\d t@$iJ.tUpact woi.ild be·sign#k.ifr\t, .~'\$ s.u,¢.11! 
rnitigat~?:ri'<iescrihed 'P.elowrequir:¢l?:1ncoxporatio~ of:~pp1l_¢apl¢ :ffi..¢::t:t>11te~; the :Project Wovld,;fi.:l¢lJ,l.d~ fu~, 
applicable. ce>ntr9l ri;l;easl.lJ.;,gs~"Tf@Sport<ltioq coni:t(jl meas.ures· fhat ar~ id,entifieci m, th~,Cleafi Air:J?1;:~p .~te/ 
.!mplementecfby the. S<Ui Francisco General.:Plan. find the :planhihg Cqcie1 :f{)r eX:llin:ple, thi9vgr·.th~ .Ctf:Ys 
ttc;lll.Si~ First Polley, the bi<;y~le. paddng· · r~g:wein~fit$? and· ti<tnsi~ .i;tnpactdeve.lppw.ent (¢¢5: ·1:4e J?rqJ~¢( 
will c:owply: with f).'l&s~ pqlid~s qrtd regulaj:iqp~ii 

. ·~~:ti~tn~::=::::;:~~fJ~i~it6;~s~~~ll:;;j~~!~:f.~~1ris;i~~;:.~~!~r:~~iA~~cti~:~iJ~ .• 
· i:he f/Inal EJR · arel:iereby adopted fu'th~ !oriri. $ef#>xtl:x}ri fue EmalEIR,, ctf14·th~ lif:1:;;wJ<~a MM@~, ·Mcf will· 
he i.rhpfemen'ted as provided therein., . 

.Ba~eQ. ort .th~· .fbi~ tm.z ~rt~ th~<(!rttiie adm:imsfr~tive ·J:etofd~: it ·is.'he;reb)';'£o1ind and .detet.rrtined that .with· 
· hl\plern~rit1ng Mitigatrd!l M~as4resM-AQ~iitp:e£~£encf:d}ll:>!ive)~ :tvf-:AQ~:t£~ .AQ~ lg( andM~AQ, lh,. Impact 
AQ4' w:d~ld ~eless than sig;ilificanL . . . . .. . . . . . . . ... . .. 
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IVIotfon No. 199'77 
August24, 2017 

.CASENO 2014~001272ENV 
Pi(;}r 70 Mixed-Use Project 

Im:pact C-AQ-2: The Maximum Residential or Maximum Commercial Scenarios; in cmnbl:nationwith 
past~ present( and reasonakly foreseeable future development in the project area~. would contribute to 
cumulative heaHhtisk impacts on sen5iti:ve receptors. 

The JiR,A.J:akes into a:c<;ount the q,ItnUlcd:ive contribution of existing localized health risks to sensitive 
rec~ptorsfrontsources·inth.tded.in.the·City:Wide·modelingplusfue Projeet's.sources:•Thereare1however, 
other future projectsjwhose emissions have not been incorporated .into. the eXisting citywide health risk 
modeling because analysis with.tespedto· CEQAfor these future prpject either has,n:ot yet been prepared 
orfspending;~ · · · · ·· 

There aTe 16. cu:mulai:ive projects .• within. the 1,000 foot·. zone' o£.irtfluence; .. two of whiclr .. are. ,already 
· completed and/or .occupied. Another one of these; cumul~five projectS is for the renewaL of the lease for 
BAJi.Systems, whose operatior1S.were. already consjd'eredin the' HRAanaiysiB. Theremainfugprojectsare 
either :residentiat incist ofwhkhh;nre a. ~oundJioorretaiLpr com:tn~rci;;tl-coDJponent1 or the proposed 
devdopmeni of Crane· Cove_:Pro:k · · . 

Cumulative. yeat 2040 conditions withouJ the project show tower background ,risks than. the ~:xistii1g 
bas.eline can~er risks . and~ consequently, iidditiorr ()f .the project's riliks; cancer. risk to. 2040 condition$ 
would similarly not :Ce$Uit in new locatiorl$ meetii:l.g the APE:Zcrit~ria that otherwise woul.d not w~tho_ut 
.the p:rojes:twith rnitigati<:)n. f.here{o;re! the p;Qjeet plii~J;cul1lulat~v~P:eveiopmef1t:frro]ed$ <¢d bac1cgro@d 
risks ih:2640 WOl114 Dot. result fn signlfi<:antll.~Mth ii$1<; ~P1-p~¢t$ (l)id. the .W\<i,ly~1$. fulmp<l.c~ .Aq-$ pteseriJs. 
a.worst~ca.Se ¢umulat1v~ h¢alth tf>}< analysis;. 

. . . . . . ..... 

J'J1e' Pro}~ct would, be xequired to. 4npleqrent.:N:f:i#g<ltion• MeiiSl1re M-i\_Q;.la: O;:i:risb;tjctlon ·Etnissjon 
l\1inim:!Zatiort, re£erenced.· aboye ... ·Addii:iqnatly,. MitigatiOn . Measur¢.· 'L\1:-AQ-ll>: l)ies.el. '6a¢kup 
Generator Spedfications" as mo.re fully des(.;ribe~liJ;l,fhe.Ffnal EIR_; is' here~y adopt~dfn thdo.Tm· s~tforth 

· inthe Hrial ElR.; aw:l the ai:tqci)ed MM:RP1 and will'he 1mpLemenJe4 •3$. prqylc{ed. .ther~in, · 
. .. . .. . .. '' ' . •' . .. . . . . . 

: . ..: . : . : ·. . . . 

Based on . i:he Final EIR ·and. the enfu¢ • adminlstiativ~ record, Jt. · i~ her~by ·found • and . determined that 
·implementing Miti&ation Measures ·M-:AQ-1a and.M~AQ.i6wotild reduce lhe Project's contribution to 
cunTl1la:tive air quality irnpacts to aJess.-than.~s1gnificandeveL 

E. Wind and Shadow 

~mp~ct.WS-i; ·. 'fhe :l't't~sed; 4eyelogni~ilf.o~ tit~ P~bj~~two.uldiemporarily;alt¢r-win!f in a m~rrn¢r\t:hat 
~S#hsWi#a.lJjr,~££ects publiA.¥e# · ·· · ·· · ···· · · · · · · ·. 

·Althoug~ the· Project aJ full bt1ild:~otit:wotild gei:t~tally $iJghtly<lffiP.rqv~ Wi!ld c9gQ.itton$ <!n th~ proJ~,c:t 
stter pp.J:entially signi.flc<:mt il:tt¢rii1\ Mrtqi . .iwpa(:t~trtay 9<:.\CJit p.t19.t t,q ili,e ,c:<?ropleti,on qf cortsfi]lonon. Due 
fo pl}ased. P:uild:out, a J?al:1:ftular~ J:iuilding. coi1figiltaHo:h r¢~tiitirig ftoli\ paJ: .. t.iiif corripJgttop. qfthe Ptoj~ 
c:otild ,la8t for one C\r.rnore y¢ats1Q-eatmg the potential for iilter.irn. wiri4 jmp.a<::ts; 

T.he potential f9r exceedai:lces. o(the wind haz.arP, ¢dter{ori dl.n;ing 1:1\e p1;lase9 · q:>nstructi(.)n periqd .wou14 
occur uni:le.r the Ma~1mum Residential Scenario anct the. Mfuc:imum Cbrniilerti(lX $¢el1iirio. l\ddit1ori.~l1y, 
the ultimate bufid ~o~t ~fthe. PJoje¢t might n()t rmixitiliz~ th¢ d~Vel()prnent pqt~1.1ti<Il '!lndex either ,qfthese 
two sceilariO$~ Sui:J:i. wm.d hazafcis. WguJd likely ~xt~t®til ,b,ulldings P.n adj~¢eht pa.rce1s ~.te corop lete,:{ 
and provide s}ielter .fi:o:tn. tM t¢a.batt;!d force qf the wirid. Thes.e hazardsWo:~Jld he a. sign~ficantirrtp(lct. 
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Motion. N&~ 1S977 
Au ust 24 2'o.1:1 ... g ' ·· .. ·.· .. 

CAs·~:: Nb2ot4iOQ1272gNV 
Pier70 I'Vlixed1~Use P'rojed: 

. . .. . . . . ... .. . .. . . . . ... 

·'Based • o~ 14~· ):ii~<il EIR ~ncifl.l~ @tife. ?c1miNst!,'a!iv;¢. r¢cc#t: ittls het~}iy foWiO: ®d d~t¢trrtined. that · 
iinpiemidltfug'M1HgatioriMea5Mte.JvFW$~twol1Ict.r~~~c~.llit~~:qtyy~;tt9.~t~$~'-t:h~Ti~~~gwtt~~t.l~y~1.: 

· !if~':!f~~~::J{fc~f.li~<<!i~IA•?!\ &rirt<>p~, tkol'""jcd ·wov1i\. tili\>r Wlrt<f'l~· ·~· ritbrtet:<bi~• 

•;~~::;~~··~~a;; ~~~!:~!~~:;!~:c~;:!~~rk:~fR:~!?fuenc;=~~:ia~:~~d~;4~r;=· 
ha~rd tl'itetion of Pla.nnittg Co~e· Section 148 would ··bE! exceeded .on. the toofto;p .. i;)f)3ti,lqirig•G}·~tt~S.f • 
point 143 for 1 hour .. peryea:r. Under·the·Maxirrnim Cd.tntriercial Scenario·~ P~dgsfl:~~;Ba§s..,;geyY~y 
Qption( test poinf 143 would have 2 hours of exceed,ance of the .ha~ard ·cri~~~ibl1~ In ~11 ;W:p~ Il}9,de1ec1, 
instancesr ijuildillg (}l was modeled at a, !TiaXim,unt height of 90 feet, ThE:~~~ Rxsee.'i;i;;tt!.~~ reyt~~rt: {f 
pot~;ntially signific®t lil}pl;lct · · · · 

. . . . 

. l\tfitigatibrrM:ea$,!1:t~ :M:-f~s-2.;Wina•tr~il1.l.ct1o~ £{)r.l.}o,u£top Winds~~· mm:·e·.fuiiy ci~sctil?~~ ii1 tl;l~ ~#@· 
EIR,. is h,~~ksr .krabpf~d tn th~ fot.rn set £orth fu th¢ Fin<JIEIR, ,and. th~ a.tfu:ched MM~~ ~g(;Lwill 8¢• 
ilrip1~;m¢nted as p:r:ovided. thererl}' . . . .. 

l3.a~ea•.• Oil th¢··;f'Uj~·· EIR. .. ~4· fhe. ·~ntih~ :(l#Jtiiti$h'~tiirt'l· f~t~f4.i, ~t:±$. hE!t~~y ·f~M~: ~~9, a¢t~®#l~9-· th;;tt. 
''i!flJ?l~n).en@g.:@tigaiio1iMeasur~M~WSi2wotlldJ:edti~eimJ?~9~W:$~~Jqf.)~s~~$~.,$fmV~(:fii1JJW~X-·.·· 

JL Bi~~~&i~.al~~S()drtes 

. • Ilrlpa,~~ ~Jtl~. · C:o~tructlo;n <lrtd operatfor( ofth¢ );'~~]¢¢.{" W.ol1~4'6ave ,a ~ub~tan~i~(<id~~¢ ~££e~~ ~~tb¢~. 
dif~~tly ot tl}rough 1labitat mqdifi¢atipJ;ls • · o:q,. m.~gnitq~J?ir:.4~. ¥1(:1/Pt: · ql). hi1;4 ·~P.~4e1l, .i'd,~iii:itf¢i;L ~s 
special status in Jqcal or x:egibna1 plans; polide~, o;t.re~lat:iP.$~ ot by the Caiifo@~ J)~p~e:lltl:lf 
Fjshand Wil41if¢ or T),S, Frfihand. Wi1d1lfe S¢:J.'Yice,• 

' coristructi()n Impacts .. 

C9ns.ttucfforTi :il<ftivfU~.•W{tl-tin: • ·qoth .. th~ • 2qlhJ11lirwi$ .. fart#L • ~.4 • th~' ~8:Acx¢•Sitei · espeg~115" .• ~hps¢ •tiplt .. 
in'volye hea:yy· ¢<J<;:hi;n:¢ryi may.ad¥¢:tfie!y •. af£egf !l~stlng b,iJd.sped~p wi.thirt 0,25 mile•'9kfu¢:1#Pj,~~£ $f,t¢ 
d(lrirtg the n~sthtg See1son (J;;l!l'-la.J71$--J\~~sfl?j,, . . .. . . . . . . . . . . ... . . . . . 

•.!~~~~~~~~:~~~~i~1~~:::~;-~j~s:·:~~~:s~JI'!~Zr!~;.j;~::;1°~~k:•·r:~?£1~v~~::.· .. 
• <;61istrll.<:ti9tt .. ~<:ttvtties . 31J:tfd pated dtiJ.:irig projett imP ternenta tforr W'o419 exc~¢c:t atttbi~ntJ~y~l~ ~· · tb.e: 
prgje¢t \ric:IDl.'o/. Consf:rtlctl on adi Viti.es that wottld substantiaJ~y ~itei th'e I'i9l:~~ ~xr~911Il:1~t ¢otild: ql~tupf 
birds iltt~mptibg to nest, diSrupt parentaUoragirig a~t~yitj, 91." displ,;i¢~ mated J~airf3 mth terdtqrt~~ 'iJ:l..tp,e:. 

~~~~~::!: ~~:::t:i~~::::~:~~;::.~::.~~~~:e;:~~;¢~~o::~~~::~t~~~~;~:S,:;~li;#:i• 
impacts associated with initial disfitrl:>anc~tP'.iCU~ p~t~ls ofJhe\S,!t¢.1 · 
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Motion No. 19977 
Aitgust 24, 2011 

CASE NO 2014~001272ENV 
Pier 7o.Mixed~Use Project 

As tM pr<Jj~<:f PJ9_gt:~sses ?J}d t{l~ Jeyel of cii'§tl,lrbance t() th~ sfte fncreases with parceldeveloprhenf, 
ne;;ting piids <;ire Tess like}y to l)e: attr<,1qi:~d to the site and the potentihl for ctmstructio~related hnpads to 
birds artci th~ir lies~ will decrease· ovei' time:; The Toss bf at1. active nest attributable fo projecf activities 

. would becons1dereda.sigmfka.tltimpacEunderCEQA. · 

PistupJ:io.t o(IfE;sting migtatpty ()r nafiy~ birds is not permil:l:~d. t;mder the MBTA or California Fish and· 
. Garne C()tf¢. Thus; the]ds~ of <lrty active rtestb:yi for. example, removing a. treei or ·shrtibi or demolishing a 
. btiildirtg C()rttairurtg art acfiVe .rtesf, Cit: C:atlsfu:g ·visUal oi: hOlse disturbance whiCh ieads fa. nest 
·abandonment must be avoided onder. Federal and CalifbrniaJaw; 

Mif:ig<;\ti!)il; ;1\iea:fjq'r~J> M~:SX~la:· Worker Environm.ental A'W;trerl.~ss Pl'ograni. Training and M.:B1:.1b: 
Nesting Bir<f Prgte~Jion.: Measures, as~ mOre fu.nx .described ill·· the Final EIR, is hereby adopted lh the' 
fOIR\ ~et £6rj:h).i1 tJ:lef.iJ:laLEIR.~ an9 ~e attached MMRI\ and will. be implemented as proVided' therein. 

l.3a$.ed: onth¢iFinal EIR and; the entire ll:drrtinifil:rative tecdr.d, if is •hereby found an.d determined that 
iinpl~rtienfing Mitigation Measures M-BI-1a. and 1VI::l31-lb,>k<combfuat1~n. with.totrrpliance with the 
MBTA and Califortiia Fish and Gam:e Code,. would avoid or rednceJmpact BI-1 to ah~ss~than- significanl-
leveL . . . 

Opetafioriallmpacts. 

PitJ~ct eff¢(;ts ·t>!'l·iJJ.igra:t()ry }1S yv~ll,·~s restd¢n}: pir<;l~ r;rtcrvirtg tl:!toggh th..E\ pte;> je-st sit~ gouh:{ include }Jit<;l 
• qea_th 91': j!).jt:lty froj'l:l cqllisi\Jfl£\· .Yith lfghfed :sttucmres> and . ~ird exh:austiori ai1d ileath · cJ.ue. to ligljf: 
· ai:tJ:;t¢tiori, a.8 welL as bird .c()llision9 .With _glass.dttrirtg the daytime; .Indirect effects to migratory:. bi:rds 
· could ind\:tde delayed,arti~al af bteedirt,g or wfutering groundS~ ~d .reduced .energy stores neces~~T:Y' for 
rnigratiort,wintetsurnval; or·subseguenire:productioil. .. . . .. 

E>tl.e. Jo. me.· 11Vttroqrtdil1g -qrb~. Setting, .the Ptojecf .. is rtot. ex_I)~ded to appreciably "increase, the OV:t:!tall· 
. <lriio@t 9.! .,li.gp#hg c,llong th:e'S?:fi. Frands¢o waterfront as a whole, {:onsiderirtg existing nighffime lighting· 
conditi6ns', vdthir~ :the proje<:t site and .adjacent develop!Ilent aloiig tl:le eastern: • .shoreline frdtU San 
Francisco Bay to AT&T P~rk; hbwever, a:vi~. collisions" with glass or reflectiVe surfaces used iii: the 
proposed buildin~s couldresuli:irt mortality, whichwouidbe .a: significantimpad tinder CEQ A. 

The J?"roj¢ct wol.l.ld comply .yv'it:l1 San Frand$cc(s ·adopted Standards for BiTd-Bafe_Buildings (Plannihg· 
Code Sectiqn 139) and y\'oui4 incorpo.rate specific design etem:enfs' into the development 'to 'av:old or 
min"irnize·aviart collisions wil:hbuildi'n~s or other project feahrres. ', 

l.3as¢d on l:ft~. F~.Q.a.l. :EIR artd th¢ e.ntir~ q.9rgroish:ative record, :it is ]:ler¢by fo1.u1(i and <;Iel;~trrtiti.e4 :that 
frqJect co:tnJ?HartC:e 'Vith :IJ:l¢ Sftindqrds fot. ,Bird_:Saf~ Butld:i1lgs;, as acll:ninisi:en~d l:JYfue San Fr~cisco 
Pl¥n.g P~padtn:en{ would, ayoid c>t minitnfz·e the . adverse.' ~ffects 9f avhm coliisions;. therefore; no 

·. ~dcfitiotu,il mifus~1:ion is necessary, 

I"¢ pact B:ttz: Co:ti~Jtu~~iort o£Jhe P~ojecf w<nJ:id. havt:! . <l slJ.b,~t!l'tlti\il a:dv¢ts~ t:ff~c~ · eith,~t ciir.¢#ly · g:r 

fht~:nigl\. h<ib!tat Jilodifj.ciltiqrt~l oJ\ pals .icte11Hfi¢c( M speci<tl·~tatus in local' ()r regiQ1lal plaJl$; pqlicies, 
.or t¢gtrlatipil.§, or .by the · Ca}ifri@<\. pep~~:rtt of Fis4 and WildJif~ .qr the ti!Uted, $f~~¢s :Fif;h an;p 
WildUtes"erv:i.c¢. 
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Motk)n:N9· t~.I$7:7 
J\U9U$t 24,_ .. 2;{)1;'[ 

CASE NO 2o14~001212ENV 
Pier 70 Mixed-Use. Proj~c¥ 

l~5~t~!;~~£~1:1:;:~~1$Ei;~r~~:~l~~S~i~~ 
bteetlitlg bi;it'toost, r~~ul flrtg· ii\ the .q~~tl{ of bats; ciisJ#tb;rti~e .thafcauses thy los~ of ~·maternity; tolo.ny of 
bll~ (resultiflg in; the. death ofy<;>ting); or desltt:iction 6f hibemacula arc¢ prohl.bited,l1£ld.e~ the Callfotnia 
EJ~h artd Garrte (ode i:tfid. :vyould. b~ considered~ a significant .inlpact.. This may occrrr due to dired bt 
i11ditect c1isturbanc~, · · · ·· 

. .. 

:!~f~d~:!.;t;~!rl~~i~~~~h~i~~~!~~!:~:!'r=~~~~;;~~:t~~~~~!~;i:;~!eh~ld~~~~;~i 
any _qat;s t()o~tirtg; ip. el1c:alyp:fti$ :tree$ i,Ii the. project sfte ~~~4 ~¢ dl.stuth~d by p&i"phet,y' con.Sttudion. 
activity: Direct 1Ilti:tf;),lii:y ofsP,ei:iai-sf,afus. baP? w9uld'be it Significant iinpitcL · 

MjJ;,f.g~tlqP:M¢~@r~~-iY(-:'Ui-,i;)J\yQb:J.a;Q.~e;~d,Mi;#.ooi~.ti±otl Measures for·· Bats; as;r,nore.. fhll_y! @~$q:tb~·9. 
;~i{~t¢~~~l:!:;!!i:t:~~~o:;:e~~!¢ fQml ;s¢(£o~th in fu1! f.l.m~~:~m, ~d the att~cli~4 MMRr;, ~ti4 

il~1!::~~~~7~:~~ij~~~~~ee;t1~~i~~-~!l~~i:;~~~-~I!
1

~te:i!~-fh:~~~ii~:~~~~~~d••th~±• 
I~!'<i~t; JU-o$,:'•·• Con~il'llctiori o! the :Pi9j~<$ 'wo~Hl have :<1 ~~~~ti:a.i ~4v.¢r~~ ~ti¢d~; #th.¢t' :ap;~¢t~:yot 
tluougl;!. habitat modifications;. op.. aql;Iatic sp.~des jd~ntifi¢d <1$ c;;uJdhiate~; ~~l!1'l,i~ve.r pt sp~((i<il':S.ta.m~· 
speci~s iii. ioc;iJ, regl.op.al.~ ·or Federal plans( poHC1¢s~ .or tegula:f.tc)m; Qt P.y? Callt9i."l.ii~: .])ep~~:rt.t: ;of 
Fish· ,and Wifdi1£e, U:rtit~(( States i:<ffih: .an~ Wildlife Sery~~~;,·· :6J;: M~H6n.it Q¢eatd!i ai1d,.A~(;~ph~r1c· 
AdmhustrafioP-1 · 

~~~~6t'p~:;;;~::;~~u::~~;~g~;~~~~~~~n;;:;r~r:~l~~t~~i. 
~¢a:ls, Catifonti.r. sea: .lidns, and) rtative Olympia oysters: Jt\: aciditi{jn to· FESA~, 'CESAq ~<U:i4 -~,A~listeg. 
species, as well .. ~•species·.O£ special:Con.c¢m1 San. Franci'sco l?'?Y, waters, ~d}acenf to th~ pt.6j~t~~it~ 'at~· vs~d.. 
PY' 16 'fiSh-species .rriana~.;ed' byonei 'J.)f: tlu:~ Fish~r~t','; Mcuiagerrretif Plans under. :th¢;lyragnu~o1l~Stev~. 
A~t 

. . ... . 

. Acdden.taf.IJfscha.rge :imd s torrrrwatev. 'Rul1~0ff t"Illpacts 

ses~siJ~~;~r~g££~~sga~e5E~~ 
ed.i"Ql¢. ~9tlige; Normf;ll Bl\1Ps. implelllenh~d ~s Part ofCity of .San Frandsco~ BCDCI and $tl~e v\Ta~et 
Qu:a'lity; c8~ttqf Hoard perffi,~ts .8fe: expectect. ft> make. the:. iinpad Of these pbte}inal sour.ce~ of 
cdntawination ari4 their· impa_ct on special.:('IJ:atu.$ rrrarine ~pedes less than si~ificant.. . .. 

~~~~";&::~~;;::::r~~ZuJ!:~::,u~~1,"'i:';;ir;';:.O:,:if~i;hi\ll~#::! 
sed1mentatiqtt~nd otg¥uc ahd fu,otga:r.li~ contaminant loqding to San Frartcisgq Ba:y w.:ttet.s with JdW.,lev~.t 
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Motion No .. 19977' 
August :24,zot7 

CASEN0.2014~001272E.NV 
Pier 70 Mixed-Use Proj~ct 

ex:posure to protected • sp~des, P()tenti~l imp<Hits on· spedal-s.tal:usfish art<i piarine nianiina:l speci~s dpe to 
increased eoiltaminant loadinglo San Frart~i$co •B;ly wa.ters.from low::leyeFconfan'ljnated sediments couJci 
besignific~nt ifl1n¢ontrolled~.Irnplen;ientation.oftt()J;Talconsti:uctiottand.de.molition!3MPs.req\,lited.as 
. part of City· qf San Francisco, regionaT(BCDCJ an.d State (SJate Water QuaHly Control Board,).pennits 
would }Je . expected to reciw;:e . these imp<,lcts fo a)ess~than-significant level. In addition, sp~dfic 
reqqiremenl:S .lssw~d by the • RWQOt for·. ~tox;:mwater disCharges within the City and ·County :ht San 

. Fr~ncisco. in • accordance whl:t the". Stitewid,e . stptmwater perm1l:. <:ontain <tel ditic)nal· actiqns • to. p&vent 
artd/<;>r reduce p;r.ojed; site sediri<ent frofq te<:tching Bay Waters ari<i ca$mg a:ny stgi;Uflc;Wt effect on 
residentoffshore biologkal resources: · 

Sewer/Stormwatei' Options 

The Project.prqpos~s to J1pgr<ldethe sewer ;mel, sformwater collection and transport system <lCtordingfo 
one oL three·. options: :a combined f:iewer and storm water· system; ·a -separated sewer. and stwmwate:{ 
systenv al1d a, h.Yl:>rid. option where a t:owbwed sewer .and storm water systt~m would bt:: Iodtt¢d only in 
the ef1s~errt p()rtio~ offhe. projec(slte; wttB the r~st o.£ the. site having a separated sewer ·<Wd ~tp:p:n,v.v:ater 

.. syste:w.. AH three: opfipps wotrl~indtt9'~ :repairedpr'i;rnptove:doJJt(a11s at 2otlt and nnd streern;Jwweyq,:in 
.·<Ic ,S¢paratE:!d a:(J.d hybxiq sysl:eqfoptiori~ a pbtenti~ r~~w olitfall.at 7-1~1 Street. would be consh:Uged>ut Sap, 
'f:tanci§cq J?.ay;J1len~pair.ar).d p()terifial¢()niJtp.IctipJ:"[ oft):lese ou#<i14iwol.fldbe expected to resillt.ilishort
term <;Jisi:t,tt.pfli1c~ 'to e)(isgi:lg f>t1Ptidal $ott ahd 1'\;ircl, $Uh!lh:.<;te: <£1~bitat !lric.l associate<:{ biologtGal 
(:btp,rn,tl,t1iJ:ie~~ Aliliot1gl:ttlw p6t~tia1 disft!r9?P-¢e: · afiq/ot Jo~~ ()fJlwse< lW,~1t~fs (li:nf Msoda;f~c.l, J:ri.l:qine 
comirll.l_tiities·<cdu14 n~vEl {ln. ~ffect Oil spe~M-st~f:tis fish· and rnatirli~ rr1arj1hl~l foJ:(lg11lg> Jh~ oyeralJ~ffet~·· 
\<Vdtild be . nUn Of> and less: than, significant because. of the . very srriall· ;:trea .• beln.g ciishi:rped ancr the· 

• temporl'l.ry•na{ure. of: the. disfuibance,: .. once irist~lled· and· repaire<;ir thef>e stortrlwater ():Utfalls ·· ~nd ··apy· 
tempdr<)rily distu.rbeci subtidal habitafassodated :Withthem·.woulcl be.expected•to•l:ecover hafura1lyand 
quiCJ.dy·to pre-.disturbance conditions. · 

Ac{ditibii;3lly; plant<ed upgrades· to. • the prc)ject site· stormwater and salli~ry :wast(! collectiort,···:ttmp}?Prti 
. aritJ. t;r~atffient sysfetn.Wotild• Ultunately ~ecluce fhe C()ritanijrta[lt}oP,ding oforganfc,· inorganic; and fecal 
· bacteria into San .F:randsco Bay waters~ • Jherefo.te, potential irnpa¢.i:s J(} spedal~st;ltus species tronr f:h_e 
improved stor01watet and sanitary wastewater system aJ:td discharges to s<ltt.Francisco B~y would be lepS· 
than significant. . . · ·· · ·· · · 

Sheet Pile and SoldierPile Impacts 

· 'rhe t~p<riJ: 9£ the 'blill¢ead vvoJ;IJd·. ~ntail' f!ie ip£;talla1:j():q of ~W.1,eL :<J.!le'¥ sh.eet p~le bulkM?d <;>r asold.i~r 
.. pile wc,ill $e3.:Wl:irq P( t~e.~?Cisti~g blJ-l~eac4,· 'rh;~ <:OJ;ts,trU~fiol1 acti\ritles .. a,);so~iat~<;i·,~~ith. eit}J_~f Q)?tioil 
WQ4141Je exped~d tq. I:t;~Ult in the tempgraty lcjss nfth~ sessile 111\lrfu~ iilv~rt~br~te .cc>mml1Wi:J: C{Irrently · 
pJ:ese~f,, los~ . of a· ~man•. atea. (}£ sofl:. • su;bsl:r;ate • il:tt~~tid~l· h.ab~tat · iJ.t R.Eiach I·. ~cf · <tssod?-t¢9. niCJ,rine 
comint1~ities~ .~n~:l· potential. temporary · dis~rb.~~e fo .· s,oft ·and. h<:trci · suh$tr<,t~e. h<tbit~t ;ati~ .(lSS9giat¢P, 
marine totn)n.lirtities, where. personne(and equipment trausit to wwk on fue retoru>tructed 1JWJ<heac1 .. 
Recovery of dkturbeg intertidal habita! ·to pre-disturbance conditiotut is· .expected . to . ocmr naturally 
within 6 tol8molif:hs withnO.remediate adioni requfred.• Conseg,lientlyltll.ese disturbanceS a:re expectecl. 
to be less than significant, andno niitlgationis regpired. . .. 

SAN loRANCISO.O 
PLANNING DEi7ARTMENT 
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MO.ti9h Np . .1 e~trt 
Augti~t24, 26ft 

CASE Nd 2014-0Q1272ENV 
pier 70 Mixed:<Use ProJeC.t 

·~zcru~~;~~i:!Sl~t~f:e~~;::i~x~:~·d.~~lt~·z~~:;~m~~is~;:~p~~::,~M!!;:§'•;;~~~~itlf!· 
driviilg h,~e~s,:, trseg' Jq inpt~i,l t~q; p'l,Iiht#· ThiS, 4riqer"VV~ter p()ise tpul<;l, have ;i daAiagmg effec:t p{i 

sp~cial~$t<l:1:¥flfisli species ~nd titatirte :martunal$, :flutth~r, although the p()tential f9t arnte l:>arotrawna tp 
oc(llr ·~ iimited~. behavior.al chC!,I1~es inJishmovement or activity tan.be .expgtted~ 

ih~tis·~ of:Vn;,i~~c>lJJi~l~· df:~y~rft.~th~·~Jmpa.,¢t,Bn'¢. dfivet3, ortlf~ appilc~tiondf Wtabli~h¢,4.htcl.u!3.trf 

=;fii::'~~r;~~~~o=~ooer::,i:f::re:::i~~~~"~~J!~r<~~· 
.H:<?w¢V~t; , jr ~~ sl-le~~ piling' 81f F,l'~f?ilmg irtsfqM?tiofi pt~t~ ·when the' ut:i'~ ~~ i.W. }i}.¢ i!,9~¢IJ#~l' ¢x.lst~ tq· • 
• ge"t;l¢ta:te ,vfii:l¢tW~f¢i' p;di~~Jeyel$ 'th~t cottld. resuH 1ri ~gnincilntirrrpacts to $p~gaf,:sfai:lr~ ~~sh ~i?eyT~s~ ¥d. 
biuitip.J~·m:#'ifi.¢ma.Jt\m}tlspeC.1.~§j 

~i.~fg<(t,i9i.t•M¢~11rg M;:.~t_.sr · ~i,te .•. Ptt#.lll$·. N !li~~ J.t(!4.~~#on .;f,(tt· 'Pr~;tt;~cfi~J1· of. Fi~h, · :m,;~. · M.¥.Q-e 
· M;~~ali>1,,a,s.-~9i'~ @Jy: des€ribicf i!l tfie174tf!1 EJ'R; ·Is hereby ado_pt~ i]:l. tl}efii?~n:f E>¢ffqtt1ri.nth~ .. ;Fih~I .. 
$lRY;:lti4ttli:ec'tffil-<:$ec1 MMRP~ ancl will be i!11p~erw~nted ;:ts provided thereil:L 
'. .. ... .. . :· : .. · .. .. . 

•:~:;:n:~~··~J'~~~~nt~a~iee~%~-;~~~~~::!::e~~~~~·~j~~t~e!i~f:~~~~~~1~~~:hii~~~d .. •that 

J.J!lpl:(ct. Bl-4: •• Th~ .Pttlj ¢¢1 i\'~\x1d •ha\\e: a sull~t.futi.it ad~etse effect: on fe~e.raJ1y·i1rot~~t~~ w-atet!k ~w 
t!:~ti~~>~;~~:n~~1;~ the Clean Wa~~.~ Act throu~ ·direct, remoyff, .. #llinw hr4J:p1pgipa1 

·;~:;Jk~i,J,;~;:::gi;~~~~~~~~kf~n~~~~!~~;~;~~~~~~~:~ 
lli1e;anci Und~rSedion10ofthellivers and Harbors Act up to the mean highWat~r mark. Tfl~,~ Witt~ 
also ate regulated by the l~WQCB aS. Waters qfi:he' State and by BCDC,. which has jurisdkti()11(>y~r ~11 
ar~as ofSaT\. Frat'!ciscb Bay thatare si,ibject to tidal atti()n, as Well a(l .a: l,(}(}:..fq6tshoreline ~atJ.i:t· · 

. I'tbfed adi\rifies sucli •<W·· q~Ili9Jlti<?tk e#~tl$N¢ grtwtt4 W~tw~<iil¢y>·•W~4~P.g; .?D,.~: ~f.i6J~lJTiE},impt()V~mgt't1:s 
could result .. ih.I,l'isr~.~~e~· ~4#~~e,. :r41J~g¥.flfu'ovgh· .t;foJ;gt;Watet <ltilln$ tqS~ Ff?i}pj§to B,ay~ qt !3l:()~lqJi,~t 
siHatim1 into)3aJ;t ~ra.tt~~.s<;~tBay~ ·In th~· tas~ of soil ~tosioJ:i or an a¢d9,~t.a1 r~}~~~e, 9fdarricig!i:tgm~t~i<VS 
duritlg consttudion, th~ Proje·ct cqtlld indirectly impact vy~_ter qu~lify~ ~- ~i:gnWc:ant impact;. Ftq,.Wev¢1.'< 
b~i:uise the project site t9eceeds 1 acre itt size, the. projeCt sponsors or future dev~lop~ts v,rovhFki 
reql.Iired to apply for covciage' under the Constn,:tctiort General Stormwate:n Permit. tb corgply ~ttt1 
Federal National Poliuta:nt Discharge Elimination System (NPDES) tegulatiort(>' (NPDES perm~i).;; ?ti;g 

woul<:l be· required to devel9p and implement a Stormwater Pollution: F'revention PJa:n (SV\TPf:PJ fkt~f 
identifies appropriate' construction BMPs desigrtecf to prevent pollutants frbm coming intoto4~cfWitl;\ 
stotrnwater and to keep aij. products of erosion and storm water pollutants from moving oftsit~ ii:tto. 
rec~v:ing waters: Implementatioli of the SWPFP would' maintain the potential for degrada,tiort ofw~t¢.1' 

·quality inwetlands and .otherjurisdictional Waters ataless-than-significant leveL 

·sAN FRANClSCO . . . . . . . 
.PLANNING DEPARTMENT: 
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1\119tiptl N();'1~977-
A{Jgu~t 24; 2.Pt7• 

CA~E NO 20t4-.001~72.ENV 
Pi~r 70 Mixet'hU~~ Proj~~t 

'rh~ .Project mdl.ld~s ~1iot~Jir1e 1m,prqv¢Jj:H~l1.fs to Jl:\e· ~l3~A.cr.e Stte th~t would tepajJ; ()r replace -~~:stmg 
~g(}telme ptotecti9fi: :?,tid _the· ~xis#ng hilkheaci :al9t1g Rea® JI \yitli a new :sbe~t pilillg .qr ePlcii~ wall 
a:dj~cen(tq th¢ e~t; (se_aw~d). (>( th,.e e?G:stmg c.9n<;t~te pulicl:wa:cL. e-:i:ll:iitionaJly, p \a:I:il;te.<:l upgt;iqe$ tci~h~ 
J?rbjec:t $!te' R sformviiiE¢1: a:l}d. Scll}~taty vva.Ste .coW#!9n,. ~anspo~t, and lre<!ttner1t ~ystern: ¢o\11d m<11J.4:~ 
rebuilding· fhe. outfall~ at20tl:\' an<;l. 22nd ·str~ets or• the installation <Jf a new qutfall a:f 21~1 $treet1l,),lger: tile 
separated system ;approachior·th~ hybrid system appr()a:ch and. _possible .cleanup and re.habilHation ofth~ 

. intertidal' meas in Reaches. r arid. N. Should this .. option be selected,; these. actiVities would resttlfin both 
temporary impacts h:l jurisdictional,waters during; repair of. the existing .shoreline protection! bulkhead, or 
201JJ ;n,_d 22I)il ~treets'. outfalls, or insfallatior(offiJe n~w 21"t Streef outfall, as well as potential perrria~ent 
imp ads tfrro.Ug'h placement of: fill mate.rial ;lSsaCiated with a._ new bulkhead and for a new 2Vt Street 
.sform:water·outfal~,,whlch would he. considered a. significant impact. 

Project activities .resulting in th~· .discharge of Bay.Jill or other, disturbance to juriSdictional waters {i.e.i. 
below the high: ±i'deline}requirepermitapproval frorrrthe Corps; and a wafer q~ality cerlificationand{ot 
·wasie· disdlargerequhements from the RWQCB~ Those p:rojecfs· withfu San FranCisco Bay or within the' 
~horeline. h<lllcl· r~qui:re il permit from BC:QC .. C:oll~tiY:dy,. these;reg:qlatory agencies cmcf the perrriifs and 
aJ,t$orizatioi1S .they l~;suE:d:or .the I'ro)ec;t:wO~ld.~eql,li'l:e $at pla,cement ofn~W .fHiin j~risdkfiouatwa,ters · 
be <rv6id~d'or mlitihiized to the maxi· iiili-e~tenf·· tattl.cabl~:while still' ace6ni Hshiu··.- the>Pro'ect's .. ···.. .. . . . . .. .. ' .. .. . .. . . . .. . . .. . .. .. . ··- w .. - .... p . . . . . . . . ...... ... . . . . . . ... . . . p . .. . g .. . J ··. . 
·· · w ose·-.- and woUld' s ·· e 'i ~-~--an: ar:rac - of· me.asures • and •· erformance. standardS as' .conditions • ofPro'ect .P- -· fL -- r., ... ·- ·· .. · . --·-- ·· .B .. ,G~x· - , ·"· -.Y - - , .. --.-.-----.- , · · : .. -.. · I'.. -- · -· ~ · --·· · -- --.... ·- -· -· ._..... · "- --- ·· -:. -· --: · t · -· 
?pptoval: w • ?c19-~tioi:l, peJin}anertt placement of n~W Jill.:.t~~t:tltilig m th,e;Jos$ c>f jud13dktiort:al waters m 
·¢)(te$s: q£ t1l~t fi¢c~~sa;ry fqr J}ormal maint~n(lll_ce :way trigger·~ reqtii:re@¢tif f<:>r eqmpt'Dsatqty @ligation. 
i;h;;tf yvill be a;i.mecJ. ;it r~st~tjngor ~1;\llartc~ng siJitilat .. e~et)logical timcHons ?tfict seryices :£1,8' those displaced, 
:,ln~ typ¢.s~. arnOrtnf$~; an4 .. Illeth~<:is' of.tompehsp.fory measures r~:n~d Willdiffet b~tw~~h the permitting 
agellcles .depericlirig oh the specific. resources lhey tegulate and the policies and ·guidelines they 
im:p Iemerit; .. ' · · · · - · · · · 

:1~!:t~~j~=n~!~~~ee~~1~=~b~i~~:d~~~r:~:.~ti2;:·t~~:~~;s-~:~i~i~~::~~.ci:.th~t' 
: t~p<i.d; B,t-5~ • The Prp},~ct W:q:ttl~ interfet~ $U,~stat1ti.a1ly w~th th¢ IDQVeihe!lt b~ My:n3liVe re~ide:riJ,of 
· · miSf;ltoty fish ()iw~l<!Jife spec1~s o'i: with, est~P.Hshed. nativ¢ r.esi(lej\t m: #ligratory W}li:Uife · ~otddors, 
.Qt llrip~de th¢-!!se of natiV:e w11d1if¢ nursery sites~ 

• Terrestrial. 

Coristl'udi,m: of the Projecfcould affecfbirds aHemptirtg tci nest wifl:till the project site ditectly thtough 
nest destruction or avian mortality, and indirectly through an increase in fhe an1:bienfnoise enVironment 
i:hatmighf disruptbteeding behavior, d):Scourage.rtestillg, or causeriesf abandorirriene ~Compliance with· 
the MBT.Aand california Fishand Game Code; and cmnpliance with the SartFrancisco"Standatdsfor Bird~. 
•Safe Buildings are expected to reduce pofentiaFconstruction-related effects on birds nesting within the 
projed site and. surrounding yidi;lity :and potential collision hazar.ds for migrating bircls ;to less-th<:rrt-
~igniffcanflevels. . -· . . 

Si\N fRANC!SGD . . . . . . . . . .. 
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l\t1ofiQri f'iJ(Ji ·t$9tl 
Augvst ~4t~917: 

If. hn. ad' hammers are used 'fot. ·. ile 'd!l\1lrt' • ;,·harboi seaKafiditall:torilia; sea· H6n~c6uld be· sub 'eth~dfcf 
uncie~at~; ;~ri,~ i~v~l~ ~g~ eh9~glt t9,·t.~U~~.~~~~4~~¢,:i>eh.~~f~~ Whilefh~; migmt~ fp 6r horn ktui~l~t-· 
ot u ·~n ·. lomtions. ot dud:n · normal· • for · i'n ·; .·Therefore toe- ·otentihl im · act from·i ·- ·· act-ham et~ ·.·· P, pp $ .......... ·· ·· . · .. · . - - g ... ... iJ.g g ... · . · r ·•· ;t! . , .. · ·•· p · .·' · .. IT\f) .H •• , .JJL 
g~erafed. n9fs~·0J:t sp~d~~t<Hili. h:\arir\e mat:nm~ sped~s'~ WfP,gn:lgharb(Jr ~e'aJs and .C~lifo_rtlf~ ~~aJiqTisl· 
mrgtatingtth?k£rom,_ha.uhmt .anq plfJiprnz; sites or ~bi:~gmg cou1ci b¢ signif\!<:~t; 

The,t:~ ~~- ii· v~ry- ~<?.~ prdhiiPility Rfa&.· .safriionids 1>e1rig pt~~i. iit l;{t¢ ~B?l19'Y w.~t~f& .a¢lj~¢¢ht. t9; :t}t$ 

!$i~J::a,~as=-::k~:;l!~=r!~a~~;:t:3~:t~~ 

st~~=:!:~s:!:JJ~~~~;a~!=:z=!~~~ 
~:::.:iS:l~:~;~~,t~mti:ll~~·~,~i~~~:q~~;;irW=•· 
•r~h~sfri'al. 

·~~~~:~{~~~~v;:mU:~~a~~~:~ts~tt~;r:~~~it~l~~itif~:¢;~~~~~t~~tf~~t~~i'!~!!n!£~r!•-
margi1:iaF h111?ita.t y~~ti~ tci resid,~~f _spe2i~s; Sl\q,t;l"t~41 ~¢C1Mlrtt#.f9ii i~pacts: omd }qrig~tei:ill: op~r:atJ6n~l 

=~:-t:~~:m~;~~s-,t~:~~~~~iha!a~i~;e ~1~:~ni!~~~r~!cr:;;r~!:-~~~~i~i:e~~t~i-
Envjro$en.tal A:Wiitert,e'~$ Prog~~ 'l:rahiirtg an<i M·:lH::~b: N~sting Bfrd Pr6tectim:llYiei"lstir¢sl' ~d.- M,;. 
~1::2~ A,vpid.ance ;mcf ~!:Z'~t!Pli NI'e~ut~s fqt Hilt~:. Tlt~$'f1 igtpa,Q:s woulcf .nof 1?~ c#ihJA~flye~y
cons.i(:lerq._l:>k:, 

=~t;r:aa~~;r;:I:~~!~:irt1i~~~t$~:::~Ji 
WQ:t,ilq il9t re$11101:1 a QlinWfltively cqnsiderapJ~ impact··.o# ·fertes~#~L resqwces\ M1tiga,tiort ni¢;;fSg:tf)~
~ift'llla;t, to th(Jse for t:he Proj~ctwouJd redilg~ H\e incrementi:l.\ effector the individual ~roje~~l)<oilJ~tr~· 
res<n.¢,¢~s. 

_La,n.Js~d¢·redevelopro¢~tpx6i~t$·in,the Yidi:Uty Qffue.Ptoj~tftl;;i~F.r~1?itltfu~1m~la;rt¢ropql'gzy.i#l:p~~io· 
bioiogical .~::¢~9utces PPMi~¢r~ci.J.l:t:J,4.~-t tl!~' pro jed i~~y$1a; l:i9W¢"~1 given;th~it l'p~J.stfu:~ ~pp:d)~qllfi 3}+g;. 
loc;atimi: a\:VQ.y)iom lhE;i,,t\aSt~ if?;t~r.frtirit; these. pl'oJect sites ]jkely off¢(~ye,i;l.l~ss-b.a,b~f~(fqt·tm¢~t;#?.J. 
res.oiitces $an th~ ftoj¢¢t$it.~~· 

1\Jop.e 0{ the· potential adverse gff~et~ Jdtq!1t1f~e.<$ .tox thQ J.?rpj(#:tw<mf~ i:es~lt'in i:t ~mU.~?!tive ~u~~F~it11 
oth,er ·approved or .an~idpated pr,ojest$'consid,~r~9. i'b: thlS.: ari~lysk · · · 
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M9~iqn f\J().j997T 
A.liQUSt'24, 2017 

Marine> 

CASE NO. 2014-001272ENV 
Piel'?o llllixed-Use Project 

·Tl:te Proje~t wo~~~ h<J-Y~. li_rrt1tecf act1\7ltie$. i=lwf• pote_nti~l ~ffec:t.s· on m.~fu~<-hapita~s- a.nd.·· a~~()ciat~d 
biqlpgic;xl <;:qQirrn,ln,ities within the Central Bay ~asir1 W~J~ts ·and rrtil,ritte h~bitf1f$ af]Jl;lceritto tM Project 
site; primarilY' be@us~)Jmited p1;oject ¢ornponents•Wou.J_d occ:ur b~lov;r the high tide mark. Pofential 
effe_ci:S o.rt. rrtrrrin~ 1,1a1Jtta,fMd l,Ji~Jogical tgxa/C and tlle mitigation ofthe Project's impacts .are discussed in 
this Setf:ioi;i above under'Impact BI~3~ BI-41 arid BI-5, .including Mitigation.Measure.M-BI~3: Pile Driving 
N'oi$~ R_¢t:\ttcti9il £()11 Prgt~ctigri of Fish .and Marine Ma:ntmals. a:i1d. M-BI-4:c Compensation. for Fill of 
J'urif?~<;~io;rtal W (lte~. . . 

. b~sf~¢i~r:,• :~=~~~1i~P~~·~~~o~~rt~r~i~~-~r;~~~-~~tihe~~·Pt~e~6~;~~~is~ie·~l:r~~i!i!· 
;t:~$lj}t i_n a Cl,i:t):lulatively qo~siqer?-ple C()hjj:ipUtion to 9- SignifiCant CtitnufafiVe iJ:npact With .Other approved 
q~:f:~w3o#<ib~yforgseeab le prbjects. · · · · . · · . · ... · 

- . 
·. · .. · . .... . ·; . 

:ea.seq ()rt th~ :Fir1al Eli{ a;rtd_·fhe ~11~1r~ a.Pnftw5frative·.:t~C<ord" it 1s. hE;!repy fo(irtd an4 <_ietetmi!led that 
Iqtplell1.ent<~.ti9.t:tt?f Mttig;;ttiprtMe<lsifre~ M::·BI-i:.Worker Environmental• Awareness. Program Training; 
M,~Bf-:2.:: Ayojda.P.~~ <iJid l\1Jl1imizati(?n M~<'l$ttres fot' Bats~. M-BI-3: Pile Driving, Noise· Reduction· f~r 
J?i.otectiorf of'll,i~h _iW4 Marine J\:1:a:ttttn;ill) and'M~Bl~4; Comp¢nsaHon .fo:r FHI of}urisdiciionalWafers,. 
Nl J=efet.~DGe4 ::tqove, the, . I't()ject • in co1tlb.lnatiort with past/ present, .and .reasonably foreseeable· future 
projects. in lli~ sHe .vicinity;, would nqt tes:hlfin a cumulatively considerable c6ntribu,tionto· signifiCant 
bi61ogicaheaources hnpacts: · · · · · · ·· 

C. Geology: and Soilsl 

tm.pa~t G:E:-$:, . The Proje<:t ~He .~<>.:tll9 t~;6f' ~~ 10c~fe4 oJi <J: gejjJ()gi:c lmi.t oi! ~oil Jhat is unstable, dr t}l<It 
could Becori:le unstable is ares1llfoftheJ'l'(tect · · · ·· · 
·c.:·· '· • .. ':•.· .: .. -. ·.: ... : . .· .. ,.. . . . .. •• - ...... '.·· ···:· .. .) ..... •· 

. · . 

. settlement]j~fing Construction. 

'Ih~:Projed could ind.Qceground.. settl~me]Jt'.Q.uririg constrl.lction all a :rE:sult q(excayatlqn (pr. con,Stru<:tion 
of utilities. as w.ell as for the building foundations ·and basemetitleveis? constr:ul'.tion qew~teiihg,; ahd 
he<lV:e during·pUe:instaliatio.n, . 

. . . . .. . . . 

Piie drivfug may cause 1h.e gro~nd to hea;e up to several.' ind:tes, and the heave, ~:ould. adversely aff~ct 
structures ~djac~nfto the: pile driving 'o/Orl<t such. as. ~xi&ting utiiities •an4 streets as well. as the 2()th Street 
. Historfc. Core~. the existing histork J:,lJ.ildhigs that would, qe retaine<:{ WT ;the project site (Bu1Idjng&2, 12, 
.artd21)~ and buildings constrl1ded asep.ar(C,ftlje:I;~;oject dur1hgiear11er devel9pmept phase$, 

· DBl on. the .. Port .would require a site:;sp~tiifk . geoteclmicaf report for the spedfic cl'eveiopmen:ts • to . be 
C()nsfrt1ci:c;Cl Uhd€1: the Project in. acc.ordance with Section18o3·of the San:Erancisco.and Pmt ofSan 
FranciscoBuildmg Codes.· .• DBlor: the Portwou}d review the report to ensurelhatJhe potential setU~ent. 
effeds .. o£ excavation~·.construction-:-relateddewatering, and pile:dfiving are adeque1fely ad_dressecC With 
implementation. of the, iecCim1llendatipnp pr.ovidecl in tl"te slt€\"spedfic geotecl:mtcal nipJ:ir.t, subject to 
.review and> approval, by DBI.or thet'ort ~sp:.ut of th_e. l:;lu1ldmg pe~;in:ft appro.yai p:rpce51l1 as, -well. as 
monitoring by the project sponsor (il;, required)(. impacts related to the sel;tlem~nt and subsiq~rice d.u.e to 
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.M6tjoi)Np.,19~71 
Augus~ ~4J, :¢91:x· 

CASE NO 2d14~d01212ENY 
PJer'70 Mixe~.-I!.JseProjett 

. ... . .. . .. 

GQt\$@t(lop;, qn soil. l:f.at is lJii;st~ti1¢i Q:t' i:lTat 't.Qtil~ pecoJ:ne, 1.ln$~'bJ~, as Jt res"QI(of ¢~cavatiozy; 4¢.w.at~iing! · 
arid: p11e ctrryffig, wqdl4 beless. ·th®-$igwfic~i.tt: j\(q) htM~ation is:ti~~essary. · · · · ·· · ·· ' 

'S~Uletrt~~f1ind:tJh~f~bte.¢o~4i~ril}~1)urmg:Operatlof1 . 
. . . . : .... , . . . . . ~-- ' ... : : . . . . . . .... ' .. ' .. •'• . ' : : : .... ·. ~ : : . . •'. : .. ::. : : . . . . . . . . . . . : '· . . . ' .. :. : : :. . . . . . . ~ : : . . . . ; ; . . : : ; 

· Qr}te ho~bjiOfe<:l; .diffe~¢l~i~1se]±lem:~tW:it1Unt~~Y:c,>vb;gBaY:Mud cotild occur as (l; resu*~·~~f':t?l,~tt:ell:t®t 

-~tW~1i£i!\~~!·~~!~s~B~ti'~!e!~dii~~:!i1~~={d~::r:t:~~:bteS~~~0:p~o~:;:~=~~{·· 
hazard's <i!-$o wou1d he presentnear the remri.antof Irish Rill and. exposed bedro<:k cuts; The d,i}ap!d~f.¢d. 
pi~r extent:lin)Sfro)Jl th~ pwject sit~ int() th~ Bay could ?!so £aiti£:itis used by ~ite pccupanhr~d :~d$~t~#:c. 

• pot~,go:f~trrt 'P:~wa1etirtg would. not ~f!l-· i:eqqited: ~~c~J:f$~ ·t]j~:~el~*-'c-I§l:acie, w~Us ·Mel basement sia.q~;~0.Mc1. 
be ,-t-\r.itetpi:oofed a.nd designedto Willistand.th¢ antidpci:t~d hydrostati<: pr~stire ;in a:tcotdaJ?:t~'W~ffl.:m¢. 
r~omm~rtdations -of the pr~liminaryi geoteChnicai evaJuations th<ithave been cornplefed f(:)r::t~i~.flrp)~l~~ 
'Jhe design of these feah1res woulcl be furth:~ evalua~ed . in th_e sire-'Spedfic geoteclWt<JJt.eport req~J-te~f 
uni:ler Se\C.tion·J,.803 oftheSanFr;;u::tcisco and Port()fSan,FrandscoB,uildiiJg Co~e~; . . . ... 

. ·t.!}~p.t~x~ro:in~iy~¢btecl1i)ic~l e~~lia~pf¢f~:rth.~P~g)~Gt¢st~a~~.i#;;tt't1le:plac~merit:§f.·#J1tl]:9.v&h<5}i~'ttre,:. 

:~i~E!i!~~!:t~~~:~~~!::4~~=~~r~:a~=!ii~t~1a 
The proposed streets and non'":lnlildmgirnprovernents also could :experi~ce:#~ht~:tri~firl~tea~::w\d<iHrln: 
by . Young 13ay Mud wii:ere Jiifis placed. The magi:Ji t:ude of. settlem~nf :WouJd d.ep¢ncl' Jm; &~v,:eptf f~iitors1 
induding' the thickness pf fin( the thld<n~s of Young Bay Mud~ ~cf; th~ .~bih{of ~ohsotida#on. uE::tfie 

·.Young Bay lylud;._ 
.. .. 

. ...... .. .. . •' .. ... .. . ....... . 

~l~!:?!!~J~~$!J!~mJ!1~:!~~!t~~~r!tlr~~~~~r~t! 
than S'i.gnHkant, No rnitigaHon is n~essary; · " 

. . .. . . .. ' . 

~~~1icric~~~1:v:d~k~~;t~illi-h~~~!~~::~:~~iR~h~f;!ii::f:::;.~~=!r~v~i~~1~i.\~!; 
lllinois Patcers~ Ai,Y rp1=k Btll co aid potentially d<\m:age nearby struct;\rre.s,,· incly}J,:i,tig ]?,uH(il:ri~ 91) ):>i;#¢.els· 
£KSr C-l'r and t-2, or injure site occ:tlpantS, partirula,rly visitors to the rrisit: B;iM pl~Y!¥9.M4 ~Bq 
peclestr~"ori ~l5tStreet; Therefor.e, :ro.ck f~ll ha~ards would be signifit<l!l~~ ·.. · ' ... 

. . '" .. .. 

Min · ation M~asure.M,::GE·mi: Reduction of Rod( fill Hazards .i;trid l\l .. (:r:E~3-o:;:Si. · <J:. · e andR:estiiCted ... 8. . .. :·.. .. . . . . . . . . . . ' .. :.! ••.• , ..... ,c,, ... , ... _ ........... ·'·. , .. _gg _g , .. ·"•' ............. . :.-.:··:: .:::::· .. 
Access toPiei 70; -as more fully descril)ed in the Final EJR, ;n:<{l\e;~by f!P:6p~¢dtnJh~ to;tin"s~~fq"~:.fu ih.tfte 
Final EXR,.and the~tta,Ched ~r.artd, will beiinplemel1t~:;4'?.§pm'Vl.d.~4the.r~m~ 
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Mc.ition.NP.-.1.9977 
I\[JQI,!$(;24J 2017 

GA~E NO 2Q14~001272ENV 
Pi~r70 1\Jli}(~d~lJse Project 

l3~$fci: Qrr th~. Fip<:il EIR <:J.ftd. th~ entire adrr\.flli$tt~Jiy~ re¢6.rdi it t~ b~t~PY f~l.lDQ a[id 4~J¢htrittecl, fh;;lt 
~mpfementing )v(i.t!ga#o:n l\{~;:tsur~]Yf~CE~3<t l'lrt4 M;.:GJ~-o~J? wo\Jld. ;red11<:~ lmp£ld: GE-3. to a l,e$s~th<l;f1~ 
s1I¢ifka,ntlevel, . . . . . . . . . .. . . 

:· ··.: : . .. ····· . . ... 

lrnpaci:·GE-~; tl:te. Proj¢ct wmlld d}rectly. 91' ili<i.it¢¢tly d~sb'9Y a 1.1niq'(le pa1¢~;>ntqlozicaLr.e.so-q.rcf:!. pt 
sJt¢;; 

Given. that, sedi:r:n~tary rocb;s of.the .F.raf):ds<an ¢o:tJ:1pl~kh~v~· prodii<::ed significant fosslis irnp,ortanltor 
understanding fue age; . deppsitional erwironl}lenls! ancl tectonk history the San Fra.rld;cb> areaj 
paleontological resources could exi$Vip .the $edimeritary rod<s <)f the FranCiscan· CoiJiple?{ that undethe 
the project site. Project constructi()rt acH:Vhiesiij.\cltic:Ii:ttg excavc:ttion for the P~<:lt\nedb~sement leyel$ arid 
~ntkipaledp,ile~driving. ~ctivities, ¢m1ld d:isturl:J srgnjfic:ant paleontological J,"~SOUt(:esifSt1Ch resources a.re 
pr¢sent vyf.~pjjj. .th~ project site, Uttles$ h)itigated, implementation of the ].='rojed C6tJ.1d il1}p<lit fue 
sig11ifij2;ah<;e 9((1hkno$ paleorttqlogical fesmlft:,es biJ,. the ptojec:f' site,;~ this Would be .t,bnsidered g 
~>Jgiiificantlrnpe-ct · 

.· .: . ·-:.:. . .. ·· :" "::. : .. 

•ife;~~~~~ •. ~o~iti~jg~~~a:si~1!~~~J~th,ft;~:~~J~!~c~la.bb~~f&~~~lf~~i;g,~:~!~~Q~~i! 
Paleoritdlqgical'm~so~tc~~ MQfiitQr{1lg attd Mifig~Jjqh, Ptogr@l, ci$. rrtote,: ~llyd~<:tibed ill the Firt~l 
BJR; is her:~l:;y adoptf:lq il:t :the f{)rl.:fl ·s~t 19:t:tli in :the :Fitlar )~l,R; aru;i the atl:Eit;hed M,MRP, aJ1d wm be. 
itn.plewertted i~provided tnere111, · · 

l~asec1.on the i<Iml EIR: ~rt~ th~:. entire. id,rhiiii$trctt_1v~ ;ree();;d; i_tl:~ :her¢!Jyf9t_ir\c:l·anci il.~te,rmirt~clthat 
.itt!\:~:~ti~~~i,t!9n.Mea_sgtes .. ~-CR~~?,M-:C~R~~J?•~w•tv.f_,_QE-p w~ql4 t¢<if!t:¢ Xinpa.c{c:;~~6.to_<ll¢ss~. 

II •. 
·... . . . ·.·: . : . : 

bt~pa.dHY;.:z: . :fhe l'roje<;t cOJ.l].d vioJafe a 1\'~tei<q~~1ify 'sta'Udard. ot•:Wast~~ Jischarge· ;r¢qvirem~ntpr 
oth~rwfsesubstanHa.il¥ tiegi:~Je,wah~r. quality, but~ iuno££ from the Project coul&~xcRed tire capae\f;y 
ofa storm drain system or prov.ide. a substantial so:ur<:e of stormwah~r poliufa:hts, 

. . 

The Ptofedin.dudes .tlu:e~ qptions· for· sfortrrwater•'and wa-~tewa,ter m~n.agerri~t1t~()RtiOtll( Combined 
$ewetSysterf1;0ption'2,Sepai'ahiWastewater and Stonnwater Sysremsi anclDption3, Hybrid,Sj.stemc,, 

. . .. . . 
. . . . :·: . ..· ·.:.·: . :. . : 

Water Quality Effect; Related to. ~xceedi:i~c~ of'H.xYa~er Quam)! C:l:ifer1a. and Waste Dischar~e 
Requiretriertts, 

. . .. . . . . 

Dis:c/t!Jrgesta the.Comhine.d Se:werSystem . 

Option t Corrib,ined Sew¢rSy$te~, aridQption 3;. Hybrid System, would bqth frtvolve dischwg¢s pf 
:Wastewater· <ll1d storrnwater toth~:: City's cotnbin~d $¢:wer systetil; :and Optiol) 2, Separate WasteWatetan4 
StormwaterSystbn~, wo:u~dili.VoW~:: clischarges of'f.ast~water·t9 the ¢¢ittb¥:J.~d sewer system. However, 
thes~ discharges vyo1,1ld, i;l.bfvii;ilatJ; :Water. qt1ality. stano!;lrds Qr. otherwise degrade Water quality becaU,se, 

'SAN HiANCJSCO •. 
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Motron N6: ·19977 
Aug~st24,.201~· 

CA$E NQ:2~14~QP~:272~N\/ 
Pier 70 l\!lix~q~q~~ Project 

•f4~~~6i!1t~!r:~~a:£··;u;c~:~;~c&!c~r~l~~~~~ker¢!J!f1~~!~r1~~t~z···~h~~•I;:~~~··· Stormwatfi ManagemenfRe~ii~~~t;3;ant:tl)~si~·qwdeltiles that apply to .f4:ftrri~· devel6pmentproJ,~t$. 
that er¢ah:; and/ or replac~ 5 1PQO'$qli~r~ f~~t; 6j;mqi.e 9f{illpt:!l'V.i911A ~urf;:t.c~;,; 

...... ........ ... . . ... . .. .. . . ... ..... ,_ 
·:.: . 

. . . .. .. .. .. -- ... 

iii~~i~~~iii~li:!i'~.~~=;;.~at:!:Js~%=:tE:UE• 
fctdUge$. ;t).Jkr~t9reJ: p~!:JJ.ecf:.,~~l~t¢<f di$c$<lrgf$ to the .cqii1b1neq ~~wet sy:?}~w.~Jiri~Jg' ~p~i.ation wi:(et, $11 
lhree qptio~ W:oilld :n?f.cau~e·~· violation :of water:qtialltj'~tat\qaJ:ds 8r 1¥:0~1l~q.woi#~"*-ot:9th:~isij ·. 
s:ubstantl<llly' degrade·. wfitgf quality. Thi~. :lmpacf Wol1ld b¢l¢ss ihau ~igrlif~e<UJ:t. for :~H~dl1\!'!:rge$, t6the 
'corr\}Jin~d, sew~r: s~~t~m;· ~cl. no:rn1tigatloriiis n.~cgssgry, . . ... 

··m:schtirges. to a Efe.patdte·S.t¢vn'Wa.tij:Sj),#f~l1x 

·~~Et;~~~!:~;~E;~~i~i!~:~;t~~t7?~$:· 
water quality b~cause aU.Qlscllcgge$wol11~ p¢ m; accordirr,i.G.~:wifu Ci~ regillafory.requireri:terits'thafhqve 
been developed fo ensur¢ sotp-pH~nsgWtth ilie Small :Nf8:4. Gener<ilSt~rmwater.rermiL . . . .. . . . .. 

. :!:bid:~:·~~ol~~:~,~~f~;le~!:i;~a~~i~:··;~eh:a:.:=~~:!~r~~~:~:0r~0~\~;e~;:~~~tl~··· 
Map:a~~rp~nf~~(ttrireri:tiirits and besi~tx.Gl.i:idelirt~s., . ... . . .. . . . . . .. . . . . . . .. . . . . . ... 

iJ-#g~~: •4.z ·Qf th~ ,$:@, }'rartcis.~.\'): 'Pvl:>Jlc, cW{;>r,~; ¢9~~ s~~tto.!111!Z;, ill}tl fue $t()rtnw.~t.¢t:i MMa;g~~t 
•'Reguirem:ents· and Design: Guidelines. implement th~ sto:rtriw~fer tteafr:nerit requ±remeti.ts< of tl\~- Sril.~ll • 
M$~.-c~ri~I~ll :$'f~rw~f~~ P~x~ih 1'lt~re.£b.+~~·" proj~~~teia.t¢9; ,~h?i.~W~t~n,· -~iich~i~s :·;t9: ·-~g ~¢r~~t.~-

=~t:~t~~::t;~~~s~~?~~!~7:1i!S:~~~::zd~%:~1E~ 
nec~ssa~: 

:wi'tte:r Quality Effects':R~lated l:o·Exceedlii:g llie Ca:pac'ity of the Sroirttwater system. 
' . . . . . .. > . . ' . . . . . ·: . . . . . ' . . .. . ' .. ,. . . . . . -.~ . . . . . . •! .. .. • . . • '. ~- '.'" ::- ... -~ . • • ' . . . .. • ' . 

{\T9n~'ofth~ f;ltre¢ stoj;i:liwater ·fi1anagem~ul9pftQriJ? ~o\llP,i~s~ltirvstprmw?ter·.rlinoffthalwotflcfJ;~c~ect · 
the capa,c{fy of th~, stotn::rwater .convey~nc:e $y~teJJi. beca:us~ the ru~w stormwater sy~tf:!nis W;qpJ(I b.~ 
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M(")tion Np, 19977 
Augvst 24, 2017 

. . 

CASE'.NO 2014.:.oo127ZENV 
Pl~r 'lo Nlixed~Use Project 

mnstijl.cted • in accqrpprtce with 'th¢ ,(;i.ty SQbcfiyi.sioli . E:e~l?tiqns. ... A¢~:otdinglyj. the MW sep;:ll:~~e 
storrnw?t~r sy$tern .and c:otnpop.E!n,ts q~ the <:;ombiMd. sev.t¢r sy~t~d:l wo:UJd be .si:z~.d, to ac:¢qnnnc:i.dateth(!. !?~ · 
yeat stqr,lJ}, ;Jhci Il()ws fqr th~ 1 OP"Yf.l1if stptffi woulq be, d,ite.~tt:!P.. J() 5® l"tandsco });:ly vijl sfi'e¢.ts and qthe( 
<~.pptgve.d. cqr.ti49+§ Jh~f :w:oui:c.i bed¢s1grted, to accol,nb1()4ilJe)OO~year 'flo()d £lows i!l ¢X<::e~§ .C)f'flle 5:~year 
$form. · ill · actot(:lance With the. subdivision regUlatio)l$~ Therefore, water quality ef!etts telateci · to 
ex<;eeding. the capacity of the storm:water system wo11ld pe less than·· signifi~aJJ,t,. ~d rt() Itlitigati;on is. 
nec:essary';. 

. . . . .. .. . . .. . . 

V\7ater ()uaiityEftects Related toAdditibnal Sources of Poll~ted Rimoff 

·~~:~t;~f~:~~e~h~:e~!!~i::d.•::~~;;c;ez.;a6Z~~sist~~~~:1~!~~~ri1!~4ai~~~~~t~;· 
,Syst¢rns~ <¢d OptioJ:i 3 wq:utd, b()!;l:t irtv,ply¢ ,q,iscJ:W.tg¢s qf~tormwa.t~t t9 the. sepi;iral~ s~9rtiu,vq.t¢tc systen:l 
th.atwouJci.l)e buil,ttor. th~J(rof~t .Hoyvev~~j. thes~ dis9J.<rrg~s wo:uld pot provid~c ariad~iti~Jl1.al~qtirc~ Of 
stoimwater pollutantS~ because aW discharges woul (;1 be itt accordance vvith Arti<;le 4.21 S¢c:tiori 147 9f the 
San Ftaridsso Public Works Code and.Storrnwater Mcmaggment Requin:!mt'!nts .and Design Guidelin~s 
that':h~ve·b~endevelopedto••ensure,compliance·with.th~-Bay$ideNPDESperrnitand.thfSrnctl.lMS4. 
General Sl:orrnwat,er f'~-m:it With • irnplem~ntat!on of the source .control and tteab:rle!lt a.M.Ps in 
accotdqnce with Article. 4.2 of the. S<tn Francisco Public Works ·cadet Part 147~ . the Project wo1.1.id not 
prqvjd~; arr f,ldditionaf $Qurce. qf stoimw<fter_ pollutants; and· t~ impact· wol-lld be iess .thC11lcs1~ficanJ; 
No mitrgat1on1s ).}e{:essm:y; · · · · 

Water Quality Effects Related to Changes'il1 CombineclSewer Discharges . ' -:· .··... . . .. ··. . . . ' .. -· 

The ptojec± site is,located within 'the· 20th Street su):i;,basll:J: of the City s combined ·~ewer . qystem~ The. 
B;lysideNPDES. permit ·:requll:es·ihatthgwehveather facilities withir\ this sl.il:,:-hasin: ?e. def>ighed£or a 
tong.,.fetrtcaverage.of no more.thanlO CSDeyerits per. year; TI1e.permit allows fo.rthis al;ll'l11alaver<lge.Jo 
be exc¢ededip. 3Jly particular yeru; as1ongasthe long-t~rnaverageis maintained at thea.pp~-:opriate.ievel, · 
However~ a permanent 1n¢rease ip. Wastewater. £lows could affecfthe ability to maintain the lorig~tern:l 
average of rio more.· than iO cs[) . events; potenti<llly ·resulting in .a \Tiolatio:n of:. the NPP ES. petmit,·~·. 
significant water .qup.lltyirnpact, · · · 

,, .. . .. . .. . ... . . . . . . 

Under Option l, .. CombinedSewer System, both. wastewater and stormwatet from: the project .site would 
. be conveyettto the new 20th Street PtJ.mp StaUJ).I)e for ultimate c;oitveyance to tfte SEWPCPyia th.e City's • 
combined sewer system: . Without· sufficient. p\impiflg. ~ap~city/ Ute new pUJn.p station. · cowd c:ause the 
ff¢qp.ency of CSDs .from the 2Qtl1:Stree:i: srib~baslli: and/or downst:reairt basin.$ fq increase beycmd theio)1g;
terll1 avere1ge of lQ. CSD events p~tyear; ii::t·Viol4tioll. of the Uayside .. Nl?OES pe:rmi L This Wo,dlci :co.nstil:llte 
a si~Hicani i'rnpacL · · · ,. . · 

. : : 

Optiotr2~ .. Sepq:rate Wastewater and. Stormwater Systems 

Un<;ler dpttoti 2, Bepatate VV astewat¢t <1IiclStor¢Water Systems; Waste.rvater frqm i;fte proj@ site, would 
contiliU.e to be cqn_;.eyed; to t:Qe (:iJ:is: combi.heci seY\TeJ.' system fot tt~al:ment af tl:l¢ SEW'[>CP. A Xt~w 
.separate storn:rwat~r system. would also pe tgnstructed t{) convey . sfo:rm.w~ter Jlqws to. a. m;w qt(tfii11 
located near the foot of the realigned zpt Street This option would elimin~te all. storrnwater ,flow$ Jrorn 
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Moti.dti NCI.\'1~9]'( 
August 24r ?9rt· 

CASE NQ'2614-Q0f27:2ENV 
Pi~r70 MiX~d-U~Ej Ptoj~cl 

b~;~~i~:~At:z~t:;s~;~:~t1~t:~:;~ti~fti.~t~;t;t~J~~~t~~~1~~:~~!~X~::~frX~~:i:~:~ 
·the cq:rn:pin~<i. ~¢w~v~y.$t¢m,. . . 

.. ·. .. . ··: .... 

· (lprfrtr; p:: lj'yb(i4 $yS:ftim . 

:~~Nf~~~i:k~~~;~i~}~~~frt~~~f~::~J~!6!t;~;P~=/:!~Q~1~~~~~~~J~:~ 
•;~s~. rliote ·fu.Hy:describ~dT ilr ttl~ .Fii:i:at Ell\, are hereb.y adopted :in the forBl :$e.~ fbtlh ·J.P.: tn¢'ffri:;:~,l~)l~i mrti:fue. 
attached MlvlRP; .and ~ill h~ hnpkmented a,s proyi'ded tQ.erei£1., 

. Based .oh. t:he. Final ErR <iiid. the, . &jtil:e. ?driuhlshiti.Ve• l'~2<?far. K is/Jiet¢by {o~t:J.r,t. an.a. dete~miti~cl: that 

f~d[d<l~jl~dui~·t:i~;!e~~\~iri·j1M~· ·im~l~rit¢D~ing~•M.itfi?<ltiqn·'M~dsttr.~s.··wr~li(y~2a~•·~~d•: ·+.YI-~~2h . 
. Water•QuaHcy;·¥f£~cts, Relaf~a;•to'D~eo,f:A1femiif~/Water•~~pp~;r. 

~;E3fi~t~£~iaa;;~~~~~~i~:a~~~ 
Wifu <:ol):lplian~:e withtl:l~$¢.I¢qll,i,t~PJ~li.tS; lh~ quCJiity ofthe alternat~ wa:t~t~\lpply W~Jlld rtot. ·ex¢¢!ijq 
Water qua:I.fty q;J;t¢Jja;~nil,.W~td q'¥ality ¢ffecfs ;relgte~ 'fo use of an alternate wat~Ji,$t!;pply' would J?;~ h~S.$ 
than ~ignifi.~?:&t; N9 ttfitfgatio~ js p.eces~ary. · · · ·· · · · ·· · · · 
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M9tiott Nq. 19$.}77 . 
Augu~t24,2017 

CASE NO 2014ci001272ENV 
Pier 70 Mixed~U~e ProJect 

Th~ propos~d· JJSe o£ th~ proj~c~ ~itc;dor ~omm~J:9I<l(, te$1d~n{ial,R.AlX .il\d ,pt:ii;JHc open spa_ceJ:Jiie~· (:opld 
. irv::rea[l¢ the ppt~niia1 fof:Htter/ and the a: d) a cent LpWet S\W- f.t~cU3cq $ay i~ Hsted a,s. i_¢palr¢q f{?,r :tra:Sh. 
l:l1 .a:9t:9tdanc~ WhhAttid~ 6 of the Sat\. ;Fr@cist:<)':H~altl1. Cpqg, · Qarbl:l.g¢ tinc1 R,efuS,e, th~ prpjettspofl.SO.r$ 
woW.<:l :b.e .,t¢qtiitecf t<i' pl(lce q:!l'ltaihers in app:ropr~(ttel()catio!lS fe)t ~lle cqlle~go(l ~f:tf~fus~ arr4 el\f>li:t¢• 

:refus~·<:ontaine'r$•··m1;1£ltpe.c()rtstrl1:ct~dWitli..tight£ittir1.gli,ds ot·s~<l!ec!·en..~lo$1lte,s .• The.Ptoj'e<;:tv;roul9c~Iso 
'betequit,~ci ±6 <;o.W:ply: :Witli $¢Ver,al (:it¥ ()rqjpapces1 1\lhiclt wou14 <iedease the ain:ounfofrion~degrada:ble. 
trash ge!ler:ate({ 11rider the P:rofe¢t~ 

. .. ··. ·. 
·. . . . . . 

~!f:;Je~~$J~~;e~4i;:d.~~t~~~C~i~ti:dT~!~=U:!:~~:!i:;\:t~~~0;ututi~~~t&~~: 
£or;I:tiian<;i SU,rf(lg~ W ~tgt$;J~nclosed B(ly~, andR~tuaries o.f California., This amertdmeritwould requi:l:e the 
,I'tojed t<;>implementspedfic.rneasures to:p:reveril:the trartspott oHrash, to San Francisco Bay. . 

C:ornp}il.lnce With &t:lt::l~. $ 9f tll,~; S<iD Fpoif1d1?(:0 fleaJt!t <:;pd~, tlt~ :City ordittilM~l>~ ?,114- the T:tfi1?Q. 
·Arrtertdm:entf(>r w~s!~water aJ:tcl $to1'1JiWater, Qptions 2 and 9 wovld te{:llic~ thearnounfofnon~recy:dable 
· at).d j'to;n:-<,:omppstab1!3 wa:stes producecl at the project site~ would .ensure thafadequate· containers and 
refuse setvic:e are provided,. ~a would erisul'f!: tha(offshore san:. Fl'ancis.co: Bay water. is: ~eptfiee of: ti:ash · 
as a .tesult oflitt~ring at the Broject site. This would reduce. the potential for. tTaD$p:orfof li,tfei to n)e 
combined·or separate stormw<:it~r systems. •and·directlytoSan Francisco Bay via wind, or. stormwater 
.rtirio££. . . Therefore; . water. qualify impac;t:S •· xeiated to littering. woulc{ be less than sigui£,icant, anc.lncr 
rnitfgatioP: is necessa:zy. .. . . . . 
L Hazards andHazardousMaterials·. 

. .. . .. · 

JJ:llp;ig .li.Z-2: · l)eJ1loli~i()n ;in If rerioyafiqri .9£ ljuil~ingsr und¢t lli(! Proj:ect W()U.ld not expqs~ workt:!ts 
i;ili9. .tli.e> piJ.bli~ to hazp.rdciusJ?.uil(iingll1at¢rlal~. indtrdin.g aspe~tos..:cont~iningm·aterialsr,lea.d.::qased. 
pai.JJ,t,. J;~t$• (2,-:~t:hyJ.h~~l) P,htJt!J.late. (DEHP), <m:d mercury~ brr¢s)ll~.in a• re.lease. ~£· thes~;:ni!lfe.rials into 

~e~:ct=te!!J~~r~l;:~~=~c:~r~~.W~uke.~. aridllie. public would be· ~~os~d tQ. P~B£a1) • 

. Construction 

I3t1ifding 21 was c~'msi:rgct~d.ln i1pp,r9xima~Rly i9(jq, .AH ofth.e, other ¢xfstfng l:Jt1Udirtgs (1t th~cpro]ect :>it~· 

· ~:~u~:ds!~~:~~s-~~:=~in~:<lt:~ls1!!:·.~;:~~:~:a~:~0~·~~iidki,~o~t:i~:Ja~!~:~!li~~:~· 
undert:h..e Prpjec;h; .. Bas~(;l,cn:t theJ.r· ~ge;fu~¢.J\ai,ardous•b~ldwg•milt¢rlfl~ fi!;eUl<ely pre$~t ih·B.uildb;lgs 

i~i=d~~~!ii~~~s~~:~:a~~;:~=::!~~r:r~~!:i~~~~ 
·~~d6~1.a!ow~{ie!.~6~-~:~:~1~~!~::~~s';ds:~:~Ja::::~~;~:~;;0~!t~~::i~~£:!~!:~·· 
· tha:t pipe,s.~~s()ci<.lteg With th:e~i§to.tic. 4i$h1Pl1f~on pfstearn· ate ·likely tojn.C:lude fransife rrta:t~tial~,.Qther 
e)(is.tJ'Jig 4fility syst~m$ couldinclude a$bestos In their coatings; gaS,kets; or C,thedeafures .. 
W()rk~~ll fuid. tl;i~ .. pt\\?1i¢ \'CQl1l4 ve. ¢XPQ~e.4 'to h;lza:td..()tiS ~l1il\fin~ ni~i:eyi!]ls: :iJ J:hey W¢re h.ott¢!)19V¢cl 9t 
apateci pti<?J: tq dertt<)ligo.J:i of~~r,pvation of th¢ eXisting. bujld.ii:lgs: @d uti~ity :sysh~I):lS •. There is a well~ 
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IVlofion t\Jq,J~977 
August 24i·:f:qf1' 

Asbii$fo~:-Ca1t'tidnit~~Nrafetiiii§;• 

'CASE NQ 20t4-001272ENV 
pier 7Q M.ixed~Use Project' 

!I~!E~~S~:~il~~~~~;!IS!!f[;ii! 
. @ tli,e- otrfui'de ?ciirJ The rein oval· activities'• would: ·iJ'e. conduCted in. ac2()rda#ce with the Stal~ regtil;if~ol}s 
contained .ili'Title 8 ofthe California Code :ofRegulations~ Section 1529~ and Title 8 .of thee caiifqm~atode 

:~~~~~a=~1t~;;~i~7r!h!~a~~~~~~t:!~if~:.;7o~e~:·'~:!~~:ah~~c~!~::~ \v~~ihto~l:~tr.~~& 
.abatement r~q'Qir¢men~;; ' 

!~;J~~~:~!~~~:~~:c~~.kt~.~~f;l=,~:,.~~~~~·~~~~i~~~ 
at.i·asbesfos. s4rv~,Yrepo!~ With' th.eb~ild~$ J?:e~l~apJ?H~a~ipnfqr• ~y·$11'b~.e.<:J,iiGf1:t. 4~v;~lqy~~n~~· 

t~t%~:~z~;!~!t;~~~r;~~!"tl:!tt~!~~ti1FrJ:~:z 
• arg l}ecess~iy~. · · · 

T;¢af!-~fJq~f!4P4~i!f 

:~~Gat:t§Ei\•?lL9tt1J~,J:J,Wlflii;tg$·tlJA1:wogl~ft?~:cf¢mqJisP:¢~:9tt~<Pv\:ltM"Wet~~¢9rntrt1tt.~dprtgrJ9•·1~7~;Jm4 

:~:~i!~~:~:!~6t~~~~r~~tp~~~~~~ffi:~¥t::e:~~~::;~1~n~:~~;~i~jh~~~~rttr~~~:~;; 

r~ilji~~~iiii~~,~~~~i~~l~~~~ 
until the projed:~portsorshav~wmplied w!thfhe reqtiirements.,. 

,Pe@qjij{q1~t_gf.qfji¢~ ;$fw¢tq:r~§~h~t @icl.P.t:I~ ¥~9ofGt<1ntqfuWg @;Itetriii~··t!Ji:d: t.~nov~ti6n.o'f the interiqt~ o:f 

·!~i~~k~s;~~f&.~tasG~j~~(~::!~!d~~£l~sk:b~!f!i!~:~~:§~ll~A'!~4~~:~iftJ~~;~~d: 
of:Re~iat!on~,Sectjort l£?32,1);. · 

. My.i~a<l~bct~~g;pafut,~~tib.g CJ;b?X~m~~··tt2t~y#i~$· W?~lg•]J~··t6mgJi\l?tR~,i~4 ··~ispos~d .. qf. ~t ?·•J?.~t~~cr 
ta,¢illty Pi .~~~td~<:~ Willi :<lp~Ji~~'Pl~ I:cl:W,., ~pJ.~pJ~IJ.tat_iqQ.: 9£:iJto¢eciw.es t~q1J'I'ecf by SeQ'i(jp: ?¥q<Qf·fl}e 
· Pott6f s · · R anc'scb Buiid1rt ··. Code.and ilie ,kead 'in Cottstiuction Startdard · a16n · withle · al dis·.· .•. sal. of ..... . ~ ... X. ... ) ....... g ··.:'····.···· ., .................. : ........... , '··· g ........ .p ....... ,,pP_. .... , .. 

~!o~:=~!a!!:~t!l~~::w~~I~:~~~~s;~~r~~~~:~te1::;:::!;J::;:10r!~~i~~«~nd:!~~~;:~~! 
n~<ee.s~>fl'ty~ 
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Motion No. 19977 
Aljgust Z4, 201.7 

. . .. 

CASE NO 2014~001272ENV 
Pier 7o Mixeci~Use Project 

:E}ettri¢al J±arwfq~m~tt> ar~ pr.esent Jh:. ~r least wo lo~.q_tiQri,s. gf th~ ,2~A¢r~ $ite, 1nc1uding. Buildfng .il 
which houi)~· ?l.\ qper51t1ng ~l~ttiqllS4PSt(j_ti,on.<;rndJ3ujfciin$12. whey¢~ P¢13:-Co!ltfiii-Mg ttat#orrnerwas 
gl;Js~ye4, w a>t:ttJ~lty rooiJi; qW'Jhg tll¢ 2011 :PhMe I J::~A cqn,dw;t~Jor the 28~Acre Site hi, support Of the 
Pi:Q.ject J{o,W¢yer; .. c'l;·qontJ?l~te sui;yey ()f·~Ie¢IJ1ca,l transfot1!ferp pr~enfaith~ site~ ciii:d fheirPc:B content 
Jl<:is.•ns>t f:>e~n c(Jnpl,g:ted,,Ifa PC::B ttirrl~>'f9rrrt,er·is pr~sent i.rla' bujlding fl:iat-wquld }Je 4errwlis1:t~4,; ~:tel$~ 

.. ofP'{:Ik coulcf ()ccux!· pofet:rtially expoS,in:gWorket$ \Utdthe public .to. PCBs, ()K resulting ih a. telea$~ of 
PCJ3s to the enVironme~f.Jfa releas~ ofBCB~containi:fig di~leotrkfluid has qccurred, future occupants of' 
the,bll.il(iing equid.beexpos~d tq·I'esiduaTPCBs iJ1 Jh~ buil(iing or mtii~·soil. if a releas.e has,affeded.soil. 
Therefore/ iit_pa~fS relaf~d to the :potetttialtelea.Se of:PCJ3s fro!Il existing trP:n5forrnets aHhe site yv:ould b!'! 
signitfcant;if nofmitigafed > 

·'l\1ifigatit)11. Me<lSUJ:~ M~liZ-2a: O:lriducf• Tran.S£6rD:leJ: Su:nrey an<l•lh~mqve. l~cn··Trans£o:tntef$; 
.·· Mitig.itio:rl M~as'Ure .. 'M-HV2.b:)Con4uctSampling alld Cl~<i:llup if Stafu.ed ·Building 1ylaterials. Ate 
Ob.?erved .. cwd. Mitigation Measure ~BZ-2c: Co'nductSon·sarnp{ingifStained S'oH is .Observed,•as 
.m.o.re fully describ.ed ip the Fipal ElR, are. hereby a~optecf iq the forro set forth in the FinafEWrMd the 
·attached MMR:P~and W\ll.be implemented as provi<ied then!in; 

Base<i, .on·fhe Final. EIR· and the· entire admihistra:tiverecord, •it ts• 'herebyJC>1.U1d. and • determined•th,~t 
. il:nplemenfihg Mitigation MeaQUres M~HZ-2ai M:.f1Z-2b ~d·.M+LZ"2c wouldtedu~eJmpact.fiZ,;2 to less· 
th&h significant.. . . . . . . 

C)!A¢tl:la~¥49Iis buiJd.rng ll1~tf!J:~a.1s, !:]iat ~te •lil<¢ly i?t~sebJ ·• wifrunthe. 9tindiJ1gs tq he i:fefilol1shed . qt 
ten:ova1:¢cf irtql:u:d~ fllJ.ote,s.tent.lig}lt l>aiia~fs .tl:lat t911J'<l cbnl:a,irt PC:BS. or l:JEHP( fluQt~,sc~ht. lanips'thiil: 
coi;l.tctirttnetgJ:ry vapc;>rs, (ind · eli:!ctrical.s.witche~ an.:i thenrt()stat,s tl"\at- also· conta_hi 'm~tcury .. Disntption or· 
. disfurba;n:~e offu~en\aterials: tould>p~s~ healththreatsJor constp;tcfton,Wbrk~:rs ifnot property disposed 
of, B.owevet, .pHot to deruolitio11 ot tenovation, the projectspol1$o~s( fhtgugh th€!il' tdntractdr, .. woulc;l· 
·remove• these items and dispose.of•them iit accordance.with the·establishedState R~gqlatory Ft<Imewo& ... 
• Therefore{: • ·through camp I lance wil;h tegtilatory reguh·ernents, .. .irrtpacts ,teiated ttl expos11fe to PCBs, 
DEHP,, and rnereury in these mate-ri~ls wouldl>e less-than s1gnifitant. No mitigaHorr measUres• are> 

. necessary. 

Operation 

.,Buil41~gs :?_, 1,2, :i:l:Jicl2f 'o/91J.ld, be te~pvatectap;q .tetJ:secJ: t;u:lde~ th~ .I?r;oj¢Ct:1'l;tes~ builditlgs, are ·l<tlqwn to 
tnc:l:Ud,e a.SPestosce()nfaining i:naterial~ at1d'1¢<td-has;ed patf\t as well a_s6ther h<tZardq4s btAldi11g maJerial~ 
~ucit ·.a.~ . · fltl9t~ss~nf htmps,. PE::B:~cbn,tairti[tg Jight bali?~ts~ . · !irici irtE!r~ty s.Wltc!les .?I\c:l thet¢osta_ts. 
Haw~ver; these -material~ would beabatecl and/or. removed during the.conqguctiqn pl;laseo(th~ Pr()Ject,; 
prior to reusE; :of the buildings, as diSrussed above. Although eledrical transfbrtner5 are also pte,seJ:lt in 
Buildings 12 ffi1d2i, ap:d release ofJ,CB-coriJ'olning oil fJ:ontth,ese transformers coul~·ha.vepote.nti?iiy 
contatrril1ated, buil(Hng smfaces~ .the transfonners would. be rem()vE!d and the'sutfaceS' ~ould be dearied 
durirlg the cbnstruetion phase .of the Project in accordance with Mitigation Measures M.,-HZ-2a and .M
HZ"-2b. Soil contairiing PCBs would be managed in accordance with the Pier 70 RMP as specified in 
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OASE N.O 201'4-'0d1272E~V 
Pier70 IVHxed-Ose Pro]ec~ 

5::~Jil•,::;f0"~~~~lht©'~"W'"~~qF:"::~~~~~kff~;~ 

!!fJhL~. !::1:.f~t!t!;l~":.\rJ!;.t1l't~t~~J!~ .. :=~~:::::~.~~~~ 
hazardous ma:terial~ irt ih~ soil ;iiid grouudw}#tt creating a. . .sigr;Ufic<¢t hazard .tQ. the P'4Ni~: oi ;th.~' 

'.. ~ . . . - .. : .... : . . - . :. :. . . . . ., . . ·:. .. . . . ": . . .. . .: . ·_ . '. .. . ' . .-- . . . . . . . ' .. ---: . ; :: . ". 

envi:ronmenf thrOugh rea.son;;tbly forese.eabl~ upse(<Ui.d accident cortdihoris. iriyohring 'th¢,f¢l~~s¢: Jtf' 
hazard,ou,s material's irito th~ envir()nm~nfl~ . . . . . . . . . .. . . . . . .. . . . .. 

diidng·'ct>rtsh:Udion.:wottld be significaJ:ltif'riof :mitigatech · · · · · · ·· · · ·· 

$!=Jn!~:~~~i~~~!;]~~i$it~E~i;~rE~~~b:·· 

E1?1SEi~~!~~ei5~l~Ef~]li!~~~ 
70~·: 

• bahlage ofG;fo:dnd-IN:ate!"M6il!tdfi'riS,'We1ls. 

·~r~::c~:~~i!i~~~=~~,t;R:::t;;t:~Ji;~~g!:r::x=~~.~ 

5466 ·.63 



MQtiQn No. 1 ~~7:7 
A,ygust. 24,201.7 · 

CASE NO 2014-001272ENV 
P!er70Mix~d-Use Proj~~t 

Based .on: .the Elnal EIR and Hv~· entire .administfative red'n·<;t•i.f. i$•·he~el?yJ9und anti :C!~J:.etMineJith~t· 
Imp 1 emeri,t1nglv:Utfg~ti9!l_Me~].n'~ M.-: B,Z~3b. y;quldrecl_qce th,1s iiiip<\C:tto q te~~Hl}~n;;signifk\ll:lt lM~l, 'The 
({etiC!. p'!stfiction prep atM. ~pd ~nf6#:M liy t)ie RWQCB for Pier 70 also i:tv::orp9t<ltt:s th~se re<@:ir~m~rtts q£ 
the Pier 1Q i\MJ? ~ · 
. . 

~~a;!~~~e~~0li~~tri~~~:rk!~~\~~~l~iZO~~::u;d1n~:det~ro~~~::~e~~~~~;i~Tit~::& 
arid groundw~tei'f: ct¢atinga.· sigrti!k;mi h~a,rP:toJh~ pi;tblic ot. the ef\yironme),1tthtought~.~s9;nilbly· 
fqrese¢<J.'bl~ upsef ati;d accide:ijt (:qU,Q.itiqi;l.~ Jrtyqtyf,ng th.~ telease. of haz<frdo~&, n1a:terials i.nto lh~ · 
eriyb;qnroenb 

... :,,:.. ·: 

TheBoedownXard is•indudedin'theV9hmtary. Clecuwp Program. ciataba:?!:;~S g9.xt.of•thePotrero l?owgr·.· 
·pfant,Severat elj.vitoi:rm,~J;lt~l investigatioiU>.•li.?v~.Jci~J1fif~~ci.<::hemka\s •. !,Dthg?C>i.L<iin¢fgr.oJl~a-w<\ter:a,tth~· 

s~~ifi~lti!i~~~git~~;itifi~iii!l 
ai:rl;i9rn~ . tiiJ.st, •• t,pfita'd \Vlth acqimu,latE!d t;ltt~t; .• ·and _cqni:aminated tun off. ·Therefore,·· impacts ·related £6 
:~J~~~!;Ht:~j!;.~1~e soil artd g-roundwat~r :during ¢onstil1cticin itfheBd¢d6wn¥Cird. would b.e 

. . . 

th1~pr9P~rt)t1~ o'o/qeq by· PG~E,~f\c;l a.sep~!?.Hr$MP ha$p~~fl pt\':patetiari~'<rpptqye~l by tneRyvQCF · 
fof d~v~J()pfti~i}t· (J~:t1JN. sit~ 'the H<;>eti()Wn ya::ras-rvw spe.qifie~ iri~a?u1'es fJ:i~f rriiist PE? 'irnpiemente& · 
ciYltit1gdeye~Qpft{eJt<tttiviti~sJo• .ert$llretne'ptoted:ibhi,of:·~ofV3truction.workeJ;S• artd the. publicj. and fa. 
ensu'r~ th~t:<::drttamfnat~d materials, are :ap,pto~riately disposed of;. .. · 

MWg~ti()i:i'Mea,:S],i~¢M-l:IZ-'4:;Impl@enJiC'oJ.lstffi~tiqri~Jtelat¢4::M~a~w:¢~<ofth~JI'oedo}Vll.Yar(f .. $it~ . 

~~:r~::::~~~n~t:c~:d~~t!~i~~1i~et(~ii~~e~~di::;:!~fJe~o~~~~1~.nie ·fqrtn. set f~rthin.the• 

~£~:i~S1!~~~iii~~:~~;~~i!f~~~g~Jt:i~~ 
linpad: B:'Z-s:. Operation. ()f.£he.J?roj¢.ct whhinth~ r'pQ$t'Ef 1\esp9ilt?ibility 1\.rt;!ar'· wolJ.ld··e~()~e. 
residints; sh~ w9i1q~rs{ • and. sit~ • visit<xrs to h~4rclchis • materl~is: Iii th¢ 'S63J · cr~ailJig ;i .sig,Wficanf. 
hazard (o)h~ pP,b li~ orlh~ etrvhornnent .• 

Site investigations conductedby the Fort and PG&Eidentified twolocalizedareasinthe southeast 
fiortionofthe28~AcreSitf!wh~retheaccti.ml1latedDNAPLrang~srnthickne5sf.rorrrlto4feetin.an~as 
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Motion No; f997t 
August ~4; 2017 

CASE.N62014~od1272EN\i 
_ Piet 70 Mb<ect-Us~ Pr6j~ct 

;MiHgafi.q~, .M¢*~u.tr·1.r,az~s.;_. fie!~Y·• bJ:v~li:ipment_ on• ftPpos¢(f. l:l~~¢!.& _!Jji. __ tl~< ,~<{ 'jts; tih~u 
Itemedlat1o~ · oHiie i'PG~-~ :Resp,o.n~~p;J,1lty·~~¢a?.(J§ :Cf)tiipl~t~; as: II\ or¢ fuU:y_ de$.ci.lQe~l )n; th~:E!ti,lll ~Xi{~._ 
i£ hereby adqptoo, !t1 JhE~i Ji?rm ~~f fori'A in th~. Fin aX EfR, an~{ th~ <ittadi~d MMRPi· Mcl :W11L. hf: 
)mplement~d'. ~s pmvided thet~. -

Based o:rr tbe. J3ingi. EJ~: iWd: th¢ ery.i:ire: r.;ct1JlW.StrJ1~ve- recorc1; if !;; l;t~~trt fqpftcl iiU}&; • d¢~ermih¢<l ~ctt •. 
iinpl~ent~Mi#:~~~qnM.;~~~te M-~.-5 w<?~d red!l(~e;t~~ :i~~a.¢.t±q iess: ~~:srgnin~~t, _ -_ ___ ___ _ ____ -
Imp~cfH:Zf6,~ Op:er~ftoti P:tUl:e. P~9j'ect withlit ~¢·2s.:A¢r~ Sit_e· <i).l(i:, th~~o~I0J.UA9:is• ~il,-rce,tw91Jt& 
-expos¢ resi4en:t$;' ~1£e; wrirker~V and site visitors tq ha.zardous>;~a_i~<It~ ih tl}~soH Pi'':J391ky<l:pq~r·· 
!Jteafin~ a: s'1gtrlUciiJ.F:haza:td to fhe public oi lhe eirvlro:nmenk -·- -- · · 

.. E?Wositre io Fraza:td(jas M~fetlars· i1{ Soli. 

:!t~i!:s:::r::~r;;:::~:9lS1~~:~~!~~! 
a~<;>J'tr '®.~¢~~Bf~W: h,~~tlit. risk$ ~ssoc!aJe<t wi~ '~xp9:~9f.~' t<?: ~~' t?b~l P:f'1'#$'i.{i~tj{§~, ~i\~: :Yi9t~~t$;. ,frt{d 
yi,i.tt~tts; th~, $'1~1;' 10' RMF ;recp~te,s placetp.~nfq! a #uta}Jle; cby*r Q\'et: ,tl;i¢ ~,¥: S?,il ~ith· thegHcaf 

;~EJt~1i;:~.ii~iSEMti~rtaSF.iif~~a~E~i~~· 
. ... 

1wp~ct u11le.~f) tniftg~teq_, . 

SAi-(FiiANGisci) . . .. 
PLANNING; _b'EP)ARTMEI>JT 
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Mofiort No;. 1~971 
August24~ 2017 

CASENO 201A,()01272ENV · 
·· Pi~r 7o !VIix~d-Vs~ Prol~cf 

Mitig<ltiO;tt Measme .•. M-HZ .. 6: .. Additional Risk . EyaJuafions. and: •. Vapor c<>ntrril . ;Measures fQr 
Res:LdenHat Lan,d. Uses~ as more fully described in .the :Final El_R, .is hereby adopted in .• the · fopn set forth 
ill the Final ElK artd the attached MMRP~. and wili b.e ililFleln,ented as pro~dedther(;'in. . . . . . 

Bqsed . on the ·Final EIR and . the entfre . adill.in1sfrative recot~, it js hereby • • found <:1nd · dete\mine<i 
irriplernenting • Mitigation, • Mea,s-q.re·. M'-HZ~3~~ linpl¢ment·. Co.nshucfion· and· Jyl~nlep:~ce-Related 
Measures.olthePien70 IliskMam1gementPlanand.M'-HZ;.6this.$)1\pac:tw0uld .. be·reduc¢dfoless.that 
si&niocaoi · . . 

.. . . . 

•.Impact HZ_.7: Opetation of the. Project withln the.•fJ:cl'edoW11.Xa:rcl :fiould. eXpoSe.residents, site· 
workers, and .site visitors to hazardous hlaterials hl.the.soii, creating a signiflcant:haz;;trdJo lli~ pttbfio 
orthe env:ironment · · · · · 

' .. .. . 

:t:%z:m::d~~fhl~!~;i~i~~!~:UJs¥!.d:~s~:~~Jt!i~~t~~~t~~~~l9fd~h~~f~~'fhei!it: 
Naturally occurring .asbestos•was ilio. ideritifi~d In. • the £Ut m'a teria:k · Althoughi:h¢ Hoedown Y<3Id ?Ivil?. 
• .addresse~ risk man~gein.(m_tm~asures:rn~cessarytprnanage .slte· r.isksbas~d Qnind.usttial U.seof.the slte. by 
'PG&E~ the phntcloes· not. prov,ide. :m~&ur:es f;)r r~~evelopmenl. of 1:1\e s~tei·ait~. c,{o~ riot. aqdiess risks 
·related to p~l:entia1.residentiaftls~, Withol1ta:4ditionai~v~It1CJ,tiqn al"l.d fu)pJ¢Il\eritati<:>n ·of additional rJSk 
ma;nagetw~nt. Jneasures,, future $1te OC<:Uparits cmd Visitor$ • of fue r¢sic1entiat and coD;lilierCta1larid u$¢$ 
vnder the P~ojec~ icrUld. b~ st{bje¢ted to· potent\;;~} h~alfh. tisks as i resuit of contact \Vitfi Jhe. $it¢. sqilt .~ · 
&igntfk~tirnpa:c:tw:tle$$ mhiga:f¢d.·· 

. :.. . ·:: .: .:... . :: : .:: .. ·::.::.:: ··.::::· 

Mitigatiotl Meas~re Ivl'"lfi-7:• M()ciih' Boe.dow.n x<tictSjte l\11tiga#on Pl<lril• (lS].npr~· tu11y •d.es¢ri~ec{iJ;i 
the Fmal. EIR~ishet:el;>y• a<:l9pte41n the form :oet £m:t1Jili thf{Flrial ~ill/ an& the af1:a~h~d :&rMRP,arici.wiil 
be. ii11plemgnf~d· as provid.¢cillie.rew, 

. . . . . . . .. .. . .. 

1)ased on: tlie Final EIR and t:he entfre adli\injstrative. • recorci, it. is heteby: fol!nd · and cletermir1ed. that · 
jmplewenting :tYfitigat:iori MeasUr~ M-liZ-7Wqu\d red.l.ice th1S inwact t6lds tl1ari sigriificant; . . . . 

. , _::·:·· ·:·_.:_ .·: .: ., .... ::.: : .::: . . : .:· 

. Jutpll,PtlllHk. Operati~rt gf the Irish Hill Jilaygrmmc,l wpuld. e~o~e sit(! visitoxs fo .nat11tallyoccu,rrfug, 
• a:s}>~sto§· . and ni;it\l:.t;a}ly .. ocqn·rin~r •lti.etals~ .. · b:eafi:rtF; . a significant .. h<;IZa~d • to . the . publi~ . Qt. the . 
. ·enviropmenf; 

If visitors. to the Ia .·. ourid, . la.. ort ~x osed bedtod< or filtihateriats d~rived nom the. bedrock the ..... , ..... · ...... · .P .... Jgr .. ··· ..... B Y .. ,· ...... p ............. ······.· ... , .. · ....................... ·. · · .... :··, ........ :: ··: ....... ··'·•· ..... Y 
c:oiil<± J::<i,tis~ ha,wral,Iy ocdfp:mg .a:s.p~$t6s .and t:la.tl1t)llly ()CCJ,irpl}g m~t<!ls to become aith¢:(n~,. As a. r~sul,l:, . 
playgrouq.il users, irtqiu.di:rtg Yfll.iJj,g cl{i19.t~rt:i .• c()iJ).d b~ • e>epo.~~g tq . ~~rbtmt¢ (lSpestos . np¢ts <U}q/0(. 
pote!ltia1ly hazru:doif$ <:b.T,lc:¢ntr~~i()DS of natpr(llly ocairri!lg metals, asigllifkaJ;tt. imp a,~£ $less.¢ftlgated .. 

Similarly(. visitors toth~ 1ris}t l-1i1Il;laygroun4 cpuld be ~?<Posed to a1r'Q0rne n~tlir:?lly occutrih,g 11sbes#~s 
anQ nhluta..Jly Occlitnng JXief(llS i£ they USe t}1e pla..ygrouJ,'tfl cl1,ITWg grQli.tli:f-clisj:tirping p,c:t;iyihes fat 
cbn$trUC1ion OJ1 a.djacertt pa;tcel$ ordui;iog tb.e.cop.~ftuction: {Jftl1e n¢W 2lsiStteetwhichwquldteU1ol.'e .a 
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'IVI6tk>6 NP; 19~77 .. 
..A.~·s~!;J &4, ~917 · 

¢ASE Nb 2£Ff4'"Qd}ii~ENV·. 
Pier70 M!x~~~u~~J?r~j~¢t-

y;. t)tGNIFJ~Af:iiJJMJ~AGTSliffi\'ftANNOX~~.i\yp{ol!bbli 
: M~itct.!:'iEI5 rd~tl!;$$~t~;sr~A<l'CANT·~IW'm:, . 

. . 
. . .. . . 

'·Thf:C:.~m~'fs~i-Qti; #lit~~x·. fu\4§,_.:3§ .4~~w11~<:f ig<~ffis S;¢ii:J.oJ,1 ¥ !1~1\:iw;. p~e4 Oi.l·W.~ ~\#jS.i§. cqn#in~4 
·within. the Fihru EIRt .other. cotiSideratibrts itt the r&brd :aridffie m '• · 'ficartee'ttiteiia:idettfine'd in i:he FiliaL ... · .......... •· ...... ······'·· · ............ , .... , .... · .......................... ·.· ......... / .... · ............... ,.w ....... -.. · .. -........ ·. ···•·' .... ,., ... ' ....... . 

·:~~g~~~~eJr:~~:;~;;:::v1rit~iii~:;d~~~~~~i~;~~t::1;~s~!~~~t;J:!:tci;!~r.~~=·h:~i: . 
:rem$.sigrufi<;anfand unavoid~ble~. The · Cormnissiori also ffrtds that. although rnitigatiqit meas\liie$· qre. 
icl~ntified in th~ FinaLErR thatwou:Id:.reduce:so.&.eslgniflcant impactS~ certain. meas~res,; as ctescr:ihedii:l,: 
this 'sectip~y b~l6w; are ·uTI.c~rtiliri <:w i!ifeasibk for t~~6riS · s¢rforth bei6w> mtd th'erefore tJ-t()s~ f.:d;lpa_~tS: 
remainsigtuficffitt\furdunavoid31JJf'Orpotentially·si~icanfandtthaVoidable.. . ... 

~#1¥~i=~~~~;~~~~:-:::::~=:~~~w::r~:il:~;h~~1: 
,qtt9. •. CEQ'A Ql;iid~}iiJgs:.if.?QQl(~)(~)i t5M2(b)(2}(m> and ·l!J09?,J it is, ·f9i:ltl~f @.g detejjinined. tMtfe_gi:f~,· 
. ¢n~it9WJX~~t#~; ~j:lp]JQ:Wk.l ~9d@~· f~g..nqlogical ap:d other qengfif:s of tl;i~ ;Proj~d {jyertiq~· ~yJ'f~rp;<:li#~t:lg: 
;~1g##ir~nf: agy~j_.s~itiJ.p·acts oftne J?t~Jed for ~~ch of th~, sigill,fi<:arih,rndiJiiilvoid<~,bl~ iiltp~9't$ 4~$9P9~4 
p~low~ Tkg; fmcUngis sup_f'Qrted bysupstarttial evidence ih the tec6rd qf this proce~c:l~ · · 
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Motion No. 199TJ 
A~.:~gust 241 2017 

. . .. .. . 

CASE'No .2o14~001272ENV 
Ple,i70 1\itix~d~Us~ PrbJ~~t . 

.. . 

. ~mpac~ TR~S: The .J?xoje{;t .1\'Quh:l (:a use· 6J:le 1n,gi.y~dJ1aJ. Mrtnl' ~oute to ex(,'ee£f ~5. J?¢!ce:pJ capa£ity 
utilization in tlie a.m. and]J·rrt• peak;}).():U,~ in hoththe iitl:\cfll).jd at:ici ()vtb():urlg dil'~ctioV$ •• 

·. . ···- · .. ', . ::·· .... ·. ·. .. .:. .. .. :. ·;.· ·:: ·.. ... . . :.,, .;: 

The. T Thlrd 'light :rail, nne (ienam~d from The KT Thirdlrngl~slcle' route £oll6wmg <::o~~ietion . of . the· 
Cerit:raf ·Subway) as well as the 22 Fil1U10fe. <tp.d the .48 Quit1t~<V2rith·' Street bys ~olifes• uhger Baselirte. 
Conditions op~rate withln. the ¢a,pacify lJ.tiH~tion standar(i pf$[5• p¢tcentin•t:he .. a.nL. ?.rt~fp.m.·.peak 
period;, With;' i:idership g~erafecl' by the M~mum Resicl.enti(il $ceJ:larlo anc;t M~PJU~ Cowrnerd~L 
S<::enar!o,. uw r Thirdiigl:tt ,railllilli a:ric;L22 Fcl1JII1oreJms route wqlJ;l!l contfurt¢ to <:>perate. \;J¢low 85. p¢rce11t 

.~~~;~;~:iX~::·a:;:t;:J~e~~·~~~:;r~t~e!~;!ti:~~t~~~~~tae~~~:1:·~tJ;fi:.t·a~~~;:%· .. :i=fl~::l~p~e0~1~~~Uil,;~d~:cJ!~;:~~!;o~e~~}~e0£~l;ri~ic~/?~~····str¢et· .. ·routes• •Wbt!ld·'·be·'· a·. 
: .. :. . .: ... ·.: ·::· ... :· :::··.: ·.:·,:::;.: :.. . .. ·:·· ... ::· . _: .:·>.· . ·: · .. · .:: . 

Mitigat;ioll_l\1¢a£Jure. M~tfi,L$: Mo~tor· a11J,l ijicr~ase. cap~~if:J. •. ()rtth~, 4&. Qll.4i~<tti!/24;fu;. $tr~d pt{sroutes · 
afi )ieed~dr. a$ mor:e ftilly4es¢tfh~d m fue .J:7Wal EIR, 1~· heteby a4?PJ¢ii ift the,fqp:il ~etfottli. iij the FiJ:l~l 
EIR and the MMRP andwillbE~ im lemented·l:iS · ro\~ided the rem. · . . , ........... ·· .. ·· · .... ··. ···:· ., .. P,., ·:· ..... ··· .. p ...... , ·: ........... , .. 

. . . . . . . . : . 

I!llplementirtg ~Y · of the ·cornp~nent?: q( lvitttgation Me~s4re M-TR::1:>. w~ur<t ~lldw ¥1Jfiii to.• vmt~@in 

~~~fl~S:li!~!~i~~~~~!;t!!i 
en\iiJ;ortt)ient;at~eyi¢w .i~· ~omplete: !hys,. While fh,e. SF:MT.& h<l$ .review¢.9. tl:te J~;lsi)Jility pf tlie optiq:r¥ 

. ·Uqte,4 i:ll;iover i.mp}§IleJ1ta'~gn of the:;;~·. measur~ c.ann:ot be as·sured urdu a.ffer c;erti(ication. of' lttis · EIR;,. 
• ~~al1?¢ it. is,pflkh()Mirt wh~thet• M~TJ.\~5 w6uld .be,•• iln:Plen:fented/·. pt()jecHelated • irnpapl:S· ·on theA$ 
· Q1,1i]jtar:a/~Wh Strl'!etW:ou1d he ~iglli£kailt·anc1 Uria.voidab te if M::TR~S. 1& rt:ol:lmplementeq~ : 

. . ... 
'·: :..:· ·:.::.. ..· ::. .. :::..::: . ::. ::·::: .::.: ::· :·::.:.: ::. .:.··. <.·.. ·.:..;: .. :·:.::: .:.:. 

XD,i,pact TJYit:.·. Tfi~ Projecf~s t,oaqwg d¢w~4 <:l:ut;h1g the p~aR{gading llourcwqti.Id .fl~t.b~ 'ii,cl~q~<:lt_~ly. • 
acc~:tttrttp~tM l>Y proposefi on:-sit~offtsftt!,eflqMing. s11pply Qr ht·Pi~pgs~gO~sfre~tJq~<J.i~g ~on~s~ .· 
'vhi~ may· cte<lt¢ Hazardous conditions ()t £Jignific~~~ gel~& f9r ,ft;w,sit, bicy~le13 qrpedest;ri:in.s. · · 

. . ..:. ..... :. . :: .. : : .... ' ... : ... ::: ::.: < .. :::. : ~ .. ::.:: .. : :: .. :::.. . . . . . :'· . : ... 

. ~J:::G~,co.:~:!m!t;n;rq~~c~~~~9Jo;t~~~;~~~~~:tJ~ 
a;zfE~t!:-=~~=1:i:~~:::r~:;;:~t~~i~!~ 
9tttrt int~tS,€<:\ip~~ Waste col1¢cti611. £adlf#~f3 wpuld 1:1~ prqv{ded. ~~J?arately rot ¢<'lw btindiJ1g ~<i w.ov~d 
be visi@lly §q~ged 4'o;¢lh~ f:'4bli~ rig}it.:.ot~'W}l)') J,nihirqizing conflicts with travel way$ .. ·· .. 

Thg Proj~t in,cluqes a shared stte~t tte;:tfrnen~ ()ll 1Yf?zylfli1d. $tre~t. and 2,0tl\. $tre¢t t'l]At W9i.IJc[ allow 
limited 9r ;ilti' vehicli1ar ac¢~ss a,t. ~<)!Il~ ti:mes, eith~ for .spe¢iaF¢y$nt:s or ~t designat(i;d thrt~. of day. 
I-J:oyveve4 f()t i;tll l:Juil.dirigs fronting I\1atyland Street ~?eJ:ific~ .. e#trai\c~ · wquld be provided on, 2i~t~ .. 
Lotrisiapa; ar1d • p.nd streetS • (ciltho:u:gh of):ostt~ef loading cotild stillotd,lt. from Maryland· Street <l!l9. ,201:1;l 
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i\tl0tiol1.NCL 19,97'1 
August@4;2,bd7·• 

tAs:e~·No'2Qif4;.op1272ENY. 
Pier 70. Mixed-Use Pr6j,ect··· 

$~~¢f4.~~1?~~q~s·~h~tr.'th~'$ll~t~ct~ft¢gt ·w~$ op~tiJ<? 'V~n1c~l'ar''~~~~$~)~ :r4us,'litnii:lng orp~(lbiP.~g· 
t~~:~e~::!~~il~~ga:~i:.~~c::ZJ~~~s~!~;l~~z.tiw¢d~ tiill~· ~qrilcl not 't~~ul~ ·~ ·~· ?i~n,c~gf . 

• R~sp~t¢ J;h.~· ~~c.~ t.h~t · :th~ l?:IGj¢§~' w?:W.9? iW-nli)i.Tze · tq~~ii;t&: ~9:nflids • wi~ JJ:reycr~ ·?n4. p~q~stri&t!$ .~4 • 
~~~Ji~'~£:!,~~lt~~¥~;~~~~:~.j~:a:.·oh .th¢'·~fii«¢d·:~tr~Ei(.:fu§#t}V9gtd.·•1J~··~ .• 19a~F}.•$:4pply. 

M;igg~p~oJ!:M¢ilsPJ:¢~· ~.-mt.:iiAI ¢()o~<U''r\~t¢ P¢1~'1t~~e.~ ~n~ Nl"Tl{<:;ci~~ ~9Jti1()1' l9~4~~~;~~fiYit;r'W;t4 • 
:cgp,Y.~x.,t &~*¢'t.J.t:P~~i~~ '6n"$treet· • Pllrl<ili!I .~#4~:e.~ · #t. ~ri:mn;i.eJ:C.ialloadiij~ ~P~~¢~···~as n~~~tt!t~ ,<ls·.·fii:P~~· 
··~~~~rr:t~1.:~~i!!k;.::*~~~~~~l:opt~.a.•ip:•fh~.· t~wrt·.~et;fQr.m•m~•·~h~.F!®(·Em·@d.•$~··~· .* 

i~H~ tfi~·Iit9i~d·sp;9~~~~' m.@ r~ttti<e~.thG·~¢V.~#tY 9f tM1Jroi?~it W1tl} wpl~merifiit16ri' of Mit~g{l,tiprr 

a~i&f~~i~~i;~~t~W?:il~i~~~;:re:f:::~~~SEE~1 
Jqjicltn.~ ~rpa(C~~ $.4¢h :$(( 111~ 1~<{441$:; ~b~t1JP.H gfui ;b~ ~ct:qilpl}o_4a1:!':'it, 9n"'$P:¢~f< TI.il:!$, :~v~tt wHh 
f~~~~==i~~~f~~~~~~~i~!pt¢~·J4~Wt\t2,-t\.:~<l.lv,r-TR;;12B;. th~;gtoj~.C:tt$ {qadwg ii!iP~¢ts. W9.t£lq 

imp·~& G;i:)i{4J:, ·me• ~:t:~)¢~t ::wo.ttld-ti9;~trihU.te;. <:()ni>ici~t~~9''.tv .~{gr);Hj,¢®t.~tH<tfiv¢:tr~ft:;mp~c~~ 
on fl\e 4&; ~l#Ii~atM$:,$tt-¢¢,~}J!if.}.=1;.2lHJJP\9x¢hM~;t9~t~~;, . . . 

:t:~~~r~~~~~~~~:~~=1:iat~sifi.:~%a 
R~W.., p~a~ #odi~' ··~,·wqtiitf. b.e ·a ~ons~#~~~~1~: ~Bri!rihu~i9#Jo !!~ sigrijlican(.qim~lative.· 'lmJ?flct '9;n. 
indivi~W:at:J:tan$~t:tQ~te~;> · ·· ·· 

·~:!t~:~::.~~~~~[ti;!~~-:r~~Qk~~:~~~!h~~~;~t 
~:~a~aEES!~~~\~J:I~~~.iF:!~~t~~ 
E~~~~a~~:~~ii~~2;~~~~iG:ll5~Sf~~Si~ 

. . . . 

t:hefj:QJ,¢~ .i\f9JJJqaJso ¢~©~fuel2z•:~JJ~w9t¢l?u§.r91ife·;to·~c.~~~$~·p~~rnt .P,#.uz~tion-lilfh~ M~x@jit,ri: 
Cominerdat5cemri<r.dtirin · tile a~m:, anct .rii/ · · ~aknour5, Thrs W.oulct.be i b:Jrlsidetable contribut16 ··,to . " .......... , ... , ... ·.. . . ..... ........ . .. . . . . ·. g -· ... , ... , ....... , ....... P ... · P ·.· ............................................................... - . . . . . . . . , ...... " ..... .u ...... . 
A J~ig¢til"~nt 6:tmu1ativ~ impa:d o):r ft:rqi:vi~tial il'¥l$.kt9i!l:i3s~ t'h~te£6re; ;:t!ldl,tiqn~~ .mft1gati9n.\vqulc.f, p~ 
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iyiotiqn No, 19977. 
A~gusf24l •.. 201T 

CASE NO 2ot4-001272ENV 
PI<:H 10 Mhted~u~e r·ro]ett 

necessary for, the. Maximum Co:rtunercic4 Scenario ~9 reduce the cof1sid~t<J.ble conttibt.Itiort 'to: tf!~ 
Si&J1ifitartt cu:rnulat:lve hnvac:t on Mt.mi service on this route~ 

. ;rY'{itigati<?Ji M¢<i!;!l're }.1 ~e.Tll,4B: fncreas~ capadty pl\ the ~z. filllitor:e lJlJ.S rot~,te•ttnd.er tb_e. M,axim.tu:n 
CqmJi1el'cJ~ 5t¢J;iarl9, as more ft1lly described ill th~ Einal.f,JR, is hereby adopted ffi th.¢fotrri.l3et forth in 
~heFinaJ: ~1R ap.d tl:J.~ MMRP anci wlli he in:tpleiT~enteQ. <1~ ptovidet:f therein; . 

B¢tatis.¢$EMTAc<l@Ot commit flin.dihg to op~r:a:te a.O:.diti6:i.l~lbtt$es ,~:>It tl:l.~se tou~es.[ to. exp<UViJ;J1is zones;. 
qf. t9 • ,ir).ti;ea,t;~ tt~,Insit Vehic1e b:<3,v~l $pe¢.ds:.lu1til. eQvirq~rrf\e~taJ revi~ ()(the sele{C(e4 . ·~ffuer1ts: i$ 

c{),[iiplet~>. m~. imp1ew.eht<lfion of ;M.:iti,gatiqrl, Mea:sl:tt~S J-4-\>TJ{.:i,{A and M~Q/.rR-4B i~ uitcei:t;i;Iirt,. and.. the 
)?roj?~t's c9n.tgl;iliti()n Jo • t4e, .s.ignffiqartt ruii11,f1~tiv~ irnpi;lyt woUld remain sigrilficarit <mil tm~vqi(l?,ple 
under'both, ptoJ,~t~enarios if Nfitigafion1\1eqsure$ M~OlR-4AandM~c::m-4B are .not: implemented: · ··· 

. . . " . . . . . . . . .. 

Iuip~cfNq;;2.:• (.p~huc~on of the :Pr,ojec~w()uld_ ca11sea .sub.stanna:I tempor~· o.r pet,i(){i.i~hicte~e in 
arri~~e1ltn()1$¢ levels j1l th~ :J;>r(lj¢~tviciriity appye, l~vels existih,g wtb,out th~ .Prpject, 
. :··· ... · ::: ::. .. . . .. 

. . On-'Site Construction Activities. 

Demolition and. ~onstrudion activiff~. would requJre. t1te use ofheayY b:uicks1 l):lateriaJ.lol.ldersi cran~si 
concrete S<l,V\Tfii • and (.)ther. n1obiie· arui ~fation(lry !20nstruction eqt1ipment, 'PH13s -wouid hE) driven wi th.t.he. 
use . of· impact ·or . yil:Jratory pile 'drivers. CqntJ;olled, · rpck. fragtrtent(lfi:on (¢Eli) wo1l~cl . · o¢(:llr Jor a 

· cumula~~ye .tbtal ofapproxin:mteiy:36 cl<ifB per phase.·PJn:ing,coi1trolled.x~cl< fragmen.~tlon ·~cttVitie$; up: 
· to Jiye ~ eye~!'$ .wovld oc(:'llr daHy wil:hoP.e .4riliihg eve11tlastingup tD qne hoP+ ·befdr.e ¢ac'h: CRf · 
• ~ve:(lf. Ge*)';:i,lb@<;ting cqj1still¢t.io;rt W:o:ul(J, .lJ'~· .less ri6lsel11,tr~S:~vei myolyjl1,g.·c;r<¢tes;, fqrkl1ft$~,s;;,ws~··<lnci 

.~;;t~(:ih~l~;:~~~~J~~{!~:o;tr~tf!ri:~~~i~~tcreaBes·jn .. tttlck .. tr#fi¢ Uoi~e •.• alol1g•h<lgl. 

• Beca.us¢ ·the project WQuid • per ~biistru.cte4 iQ ph.ase,s. · qyer an .J1-y~af. pedo~:\; .tntiitip le . CQri1>fru¢fio!l; 

···~bJr~~;:~~ul~··~~;~:~thfi~a~~~t~~i;~~~!;ttb~·~~~~~j~~s~h~:~r;e~i~~eti:M~:,~:S:f!d~~ 
<l¢t~viti¢$i $J+Ol.,il$. pHe cl,Q-virig;, on qgepr,dj~ parcel cci:Uld overml? wifl} \?Jhe.r·nois1~r C()li$!:nJ¢tlotf p 1\ases; 

···~~tp;trsdt~ffit:~~~a:;·.~~a:~J~~:m~~~~~~;ari~lriJf~ir~~sa~~1~~t~~~:••!ie%BY ¥kn1>W~e 

... . . . 

Noise Impacts on Off~Site Receptm:s; 
. . . . . .. 

'The doseste.xistll:lg off-site sensHive receptors are located l40 tq 20QJeetJrom. the dosesfsite bouncJ.ary 
(northwest corner of :Parcel PI<N). The 'maximum CD:l):tbinecl noJse·ieyels. at the three ciosest off~site 
receptors would exceed these threshdlds, a significant noise. impact. 
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M··otioh-Nb.19~fl 
August 2.4,2~17 

cAsE. NO 2614~ocH2726NV· 
• ' ., .:· • •' • • ' • • • • • I • • ' : ~ •'• ',•·I" <.".'.',.,, •J 

Pier 7:0 Mix.ed~lJsePr()J(i!M 

~:~rj~1~~;g:,~~::~:i~~gf~~.~~J9:;fu·~;:!~j~~:r!tai~~;!£~!i~ii~il;~:~!~~o;tJ~eJ1~jz:~ 
t~c{U.¢.~ .l?.t¢Je_ct~r:¢Xa.t~.CJ: • ~oi113fu.!-t;1t'G~ n9~~¢ ~T n~i!J~by· ~('Cistinz• tec~pto:ts\ X£ ph<l$fi:tg.·9¢cw$. \1$ _p~9f[.o§¢<t; it . 
W:o41.d f:~$!il~.lt:t:th~ <;Qi}$!;tJ.tct'i9n.•tWt~~icf~Mi~lb1lilgings <:!11 the' we$t~tl} p<;;tHon q£the Pt:o)~~:~It¢ (:Illiti:9~~ •. 
l?llt'¢¢.~1 {if:?t;. me.~~; klii14Jil~' woul<=l ?1st) beip bi~c.lS' ~4 red\tci project.;re~~teci; s~ri§mtW9# .iit>!~l;! 
g~:~~=~~::s~::~r~i:~:~~~~~;est() fhe easf on. th¢· 28~Ag~ Site) at ~l eXis.ti~g,'·d~f~~it~.r~c.e.p{bt§. 

. . . ... 

Nf'l!ig~U,qt.i,¥,~?~Yt~-:l\1h~.Q~~~~No~:S¢Cq#tt!?l.M.¢~#t¢§P¥ti!i_gl;>J.l~;PrlY:lii~.a~·m,'9~#.fti~fyd.,e;~~d~~gw;•_ . 
. theRil.ta_f$-fR~_tshi:l'fliBy.adppt~cf1t1·t1:i~i'Q±m§~tt6~fuiiitM•iFJti~t::E.m.;~fi<:fJ:l:W~~<i.:w.nrh¢ 
i. leihetited as 'tO ided thetem~ mp .. ·.·-·· P.Y._._ ...... 

'WJ.tl't:iwp1¢,Jti~nta#qn •. :9#h9/~¢'G8I1ttols·.d~-n-:~g a:Il-~\?l1.$Jf4cfigriph?#~~·(s.p~¢1#'?~iiJ'Mt~t&~t!91XM;~il,~j#_~·· 
¥-:NO~i; iC(ll}~tm~ti.qP; 'N,61s¢ .. o~n#~J rl~t- • ;.~£~r.~rt¢.kd · a:b9v~).· ·~~.· welt iiift fritpi~m~m.a.tt9A 9f, no~¢ .. 
~oi}.P:i:>ls • dt.ltJ'tig pilei . dr$Yl:ng (~p¢d:f{¢q · dit • :@ifigatfprt :M~a.~~¢ . M~NO"~r.· tM: p9t~iJi~, £9r nQl.~~ 
~ishirbiin~e. 9f ¢x1sting (}£$-slf~ !etipt9i~' t~~§J:tpi¢4. to: b.~ :P~~sent · q~t.i~&the :I l:c y¢~ ,¢9J:WJl'.i.t~(?;q. B~B~A) .· 

_Jqqit~ci; appJ:~:.n<imate\y 1i!f.Q }9· :2.0.6 t~.¢t i9 tlj~ nqrthw~t ;woq;ld Ji.¢; redut;~d; J'.i9.~E:iv.~r.J; §V~ii Wit-li, 

~~7:l~:~~a:~:~i~~:!~=~~:~!~~I:;;s::rt 
·~:!~!t~~f~;q:Sd!~4etti~r{~~~··~i~~::~;1·.1f41'~~h~~~~~!;~•·b~i][s,··!1J!~~rk~~;:r~~itt·· 
ii:Qpl~we~fatiBn of 10ltiWigortM¢dsure:s~ly1.,1\f:Q~fan4 M-NQ-2,. · · · 

·~ots,e:impacts?.~'~~?w~ ~~~~p~?i~' 

~f~u:d~%-~!f~~tt~d~;S1~;!r!!~~t~tih~~~~~1~i~~1:~:Jid~~o.~~!!kfuf!1!es:~~tr~~.j~et!:!: 
new r~sl.~~titt~f ):i1,1ilP,li:ig~ l9 col1$thicti<)n #8X~~: $~P,~t~f~d {i4itng, $~p~¢qp~qf: vh~~R$- li~ ptoJ~d: 
con~b;!ld;{q:Q, Cons,tn.ictio1l actiY:l.#,~s m tlU.i'l ~t~i:F:W.9Y:l!;f~~q# h\:}111~8~ qv~rart ]J;y~a,t ·p~iH:>a, · 

· 5~1]I!~ii~~~~~~~b~~~?E~~~!iiSi~ 
• ,co~trQ.(:H?.ri $QPt~es :atic{notse.,sensitty,~ x~ogpJ9rs" @g, tech,tc.e th~ n4m8w <:J:f tec¢pto:t"$ · .c!.1t¢qly ~Xp!;:?~¢,4. 
f() toriStrttictlOI'l hoise with no ltitetveliithg!Jgft¢:rfri.g sh:ll.~f:tfrg,. · · · 

i .. ·. 

lhe ~ief~gqJhiesh~i&, ~t 6ri;:stf~.x~2epf9i.s{.·J~nd••th~ rti~hnP:tJl '~ofubll}g~ n61'~;¢,•l~ve1 wolil\[" ;qt tim~~j" 
,e:X2~ti·&:fhi~i>I-tolcJ.s: k&:t1;le sJ,o$est fiitiJie'dn.,$fte.: ·r.e?i'denti.ai ~J:kc~rt9r~· (tlmsl'i 9sctil?Jringii:e$iciietiti~t·rtwt.s· 
bujit. h.-( ~~1)¢~ RJiase~)lJ$.e :d,~$re.e Pt •qi§ty~b<l~<:e; w()414 :¥~ With; · proxhnfty of Ih~ .d~IJ:lo!itiOn: ~d 
cbh$tr:tidio.ri ~:~.ctivifiesf(>.sci:iSitive re¢eptcirs;:.·JJutJ~ cbrisid~ted sigrufican,t cmd uriayojd<~,ble .beccl,use: ili.¢ 
i'AJi\bient±to: dBJ\i( .~«:l~h61d.cd.ui~.]Je kxt\3edet:{. · 

~C.:~rt$trgcti9n n,qi~¢i~paft$:~$so¢i~te<f.wifflth~ $tr~t.t\~i:Wqrki n~W fufrw;tru~l:ure, am1. openspace.Woiti9 
J:>e ,siJ:nilarifoi "Pt1f ;mmeyyhaness substantial tb.al},, piosefor dev~lbplri.erit J?iojecls in. the ptpject sit~ area,. 
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Motion No~ 19977 
August 24:, 2017 

CA~E N(;)2014-0012!2[:N\f 
Pier 'tO Mixed~Use Project 

exc¢pt tqat pile (hiylhg; wotddn{)t, be necessary: for the sfreetnetwork thal"lges, utility lines {inducting 
thgse as~odatedwith a:il three' .sewer options)~·or open space· improvements. Building demolition; road 
c6nstt'Uttion,. and bt.tildin.g construdion:would all occur coneurrently witliirr each phase; Simultaneous 
6peratidn,of l:henoisiestrieces of, equipmenfassoeiated wfth,cl.emolltion{i:notmh:;d ;iolpact hammer· or 
concrete. saw) and other construction activities {excavator} would ·result in .combined noise levels· would 
that exceed th~ average tlu:esholds aton:,site receptorsJocaled ilt this proxiJnjty. Therefore, co,m>U'p~ti.bn-. 
related ;noise fi"lerea$eS• during other pb~SeS; {)f COJ1StrlJCtlO):l1 SUCh ;ClS, cons~J;Uctlo]} for ro.ad anA 
infrastru2fure ii:nprovements1cou1d adversely affect future on:csfte.resid~nt$! <:(sigtl,l.fl.c~tp.oise i'n}pa¢h 

.. .. ... . . . . 

With implementation ofnoisecontrols~•duririg i'tllConStructioil, pha,ses;,(sp¢dffed mMingatiP1l Measure 
M~Na~i:. Construction~ .Noise Control• Pl.w5· .. ref~renced above) as weil··ii~ .. ·~mpl~men~tion· pf .hBi~e 

. controls· during. pile ·driV:ing (specified.in.MWgation Measure M:.No~z: No1se ContioLMeas.ures During .. 
PileDcl\ring; referenced abov~), 'the polen:ti'al fo;r noise . disl;urba11Ce of futun~ Qll;:'Stte l'esi'd.enw wouh{he. 
:redace.ct However{ even_ with impf~mentatioll' of these noi$e · controls1• theporeni:i~l· wcn~1d stilt ~{st that 
combined noise ieyels from cSimultaneous ope:rat1on of the nu:l'siest types 9f.constmcllon equipm¢nt.C:ouid 
stifl exceed the; A:mbientf'LO ct'BA tlir:eshol~t a:t'ld, fher,efore; co®wctiC!n-re,ated :rt<>1se;llp_pa_cl$ onrotilt¢ 
On~site ;r~~c.i¢ntial receptori >lS .CQpSezyapy~lY, .copsjg~~d to P~ ~ignitkfll1( ,<:j.p_q ·@ayq{qabl(! Whfi 
· mitiga:tioril·· 

o££.:siteHaU.i'TruclcTraffi'c 
. ··:: ... 

The; net expbrt tot<ll, of about 340!00,0 Cl,lbic yards of:soil <rod ·an.import of; abo:uL20,QOO Ct1bic yards q{ 
dean fill.wouid.gener.ate a total of'.a\io]Jt45{0Q0 truCk .trips, wfuclJ·wmrld fephaBed oyer J:he. quration<;>f' 
±he plaru:1~cf • constm<:tiorr activities.' (a.v~aging; ·17 tru¢k ti:Ips ,per d~~y), . G{ven tl::t.e • mWrnilL 1ncr¢a!'g. •rn. 
· tr~<: onJocai :~;oadway~ • fl:tq.t·would be•atfr1~hltciMe. to.pr9jecrref~ted hiiti( trqcl@~ temp<rt<ilry.irl<SJ,:ease$ iQ. 

~s::Qit~t=t!i:ili!;::.~:rr:\~~5:~~:~~~!~$ 
rt:9i~eimJ?i3.~t$~ 

. . . . . . 

Jmpa~t.N (t-"Si· . Qperi:ltio;ii of the .. '.eroject w:o;i;tld. ca,use sul,ls·t.¢#a1: p ertn@¢nJi.rtc:te<!~~$ii:l. an:tbiepJ :tlJJi,se • 
Xevds along som~ roaf:lwaysegp.tentsi:Q. tl.i~pt6ject sH¢,·vici.:hlty; .. . . . . 

QJ?er~Honal T:tafficNoise . 
. .. 

Pro)edf 1ntple.Iilen#ti9n,.>( undei;, ;both. tlie. M~rrwfu. ;R:e.Siden,#N, .@4 ¥ipdrrium CQJ'nni,~r.dal$ceti.arios) 
wouid. resulfin i:raffio noise increases mn~g from 0 to 14~3 dl3Aon iocalroadwayil providing access· to 
the'·§ite, 

.. : : .· .. . . . .. . .. 

The 'Rt9je¢t·Wqqld inc\\id¢ ~ .~J:tvtfle' s¢tVic:e,, o:P,¢rilt¢d, ?~P.mail]J~me~ 1?¥ the J'i~t'7D; 'l:Jvl'fo:; to t;<')rt.ITect tQ:e 
Pier 7() . Mixect:.:tJse Distr' ttto t~ · iohaLt:tansit hubs~ The two . reiiitllii~ -· ·. ro'utes . assuirted for the. DEIR. , , ........ ,, .. - ... ·. ---···· ... ,.J ... _g ........... _, .................... · .... P·.·:·· ..... rY'.. ................... -.................... . 
. an~ly$'is 1\ti;Y 

• .e 24nci Si:re~t, 1vl:iss1ss1ppf S.t:r:eetr g,!H:i :(6th$tre~t tq ai;ces~ :th¢22~a ~tr.e~t,(;:CJ,lttil$:1 StatiDrt <:iri<f tM i61h 
Street/ Mi$sion: i.3Al~::t statl.l:ni; fin4 · 

SAN FRANCISC.o-
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···Mo±rtill.No. '1$~n 
AU90$t 2~fh:11 

CAsE Nd. 2o 14~001 t72ENV 
Pi~r ?ci Mlx~f:l.~U~e ProJebt: 

. .. . ... . ..... '" .. . .. .. . 

:~~t~~:~~ik!~os::eir:~~~ff;h~~f6:~~j;;•th~·RoWftt~4·J<ing.Ca1ttairt$t~f5P!l•vW~t}t:~Pm¢.· 

·~!~~~;t~~~~]!~1!!ff!~:1!l~:;~ft~E~~!~~t~~~~" 
anti~ipatedAhat any shuttle tdp~ W:ot11d 'be reiativ~ly: minor and' adequately accouhted ·fq;t•m fu~ tn94d~<f 
traffit: rmis~ analysis abOV\t .· . . . . .. . . . .. 

~1i!ft~l~l~!~,~~~~~~~~~~~ili' 
followffii which woJ.dd ex:~eed fr9:ffic ~qis~.tiu:esh~lqsy resultfng in. SighificanHP,pacts~ · 

:;,; ··~()ili,sfiie¢t r~C1st.~£nW~iil•S.~~~#i;~a$~fo£)]il1Q~~·sB.<e~t). 

:.:. • • ~rt4Stre,~f { ~~st ()f'J:'~@:~Ss~:$.tl:~¢~±~ .e~~~·o£ ~l)i#9~~t.f~~t) 
.. . ...... 

. !(· · :rllili9J$•$tr~~t \Z.P:fhS#.l~~f~q·~~P:t4 9f:,~~i14:~$tt~~t),; . 

• ·~~;~:i~~~~~=~~;:JI~:!~~~¢i:~i~:~~~~~:¢~~~Kt;te::n~r~ii:1t~~~~~~t=~· 
trv~mcr~eil~aJfu&ease.aBTtbgf~Je to $e prqJ.~ct'W.9Ulg)~¢~:2; i3lJ?,.o:~fJ~. ?~.o.'Y~ th~ ~r~s~<?1.4; 

.. :Re4~cti,o.~ 9f•lPx~1~t:~f¢1f!~e.~ ¢1.\~~~ii•Ji!~#c.:~y@·p~t~il~ .thi,o.~~ #M$pe>n~h9# li~m'qiJ.4 '!ll~~agemenJ· 
•JP.~q~4!~~ t~qilP:~~•!p A1t:@1.ta,J.~w·M~#"g<i$.'Pn: f'ri¢.~m-¢ M~A:<J71#J';r.~spqrt~tii>ri P~m¥t~Q,www&¢m~i1~: 

.S!~a:it!i~!~~=~~<l~,~~~;~t:w~~~~~1~:10!~·~~ 
~·.. 12~<! $tte~t JJ;omtii#.4.$trg¢fip.tum~r~ ,st;r~¢£; 

· • 2~'Yt,sJt:~~t·¢a~(.p~ ~lm9is.:$tr¢~!(~~ ~~ B~?jett, iff.~); ~q 
. . .. 

• ·~' ·• :DJm9~.?tt~~t#<>mm¢~W¢:?!1~;$tt~gt~\n.4:~¥~'sJ;i;¢E.if(a.:9J~¢¢nfJP tl;l~.r,i:<?J~~#t~)? 

P:I'¢}e~tr¢~$cteiJC:¢SJbi;:~l:¢4 a:lij~c~nt' 'tq;.tB¢ ~;ed~on .~£• 2~4 :$trfl.¢t ¢~$t Pt. X11W-o.1~· $it:~~k !lii4 fttg§~~tron '9f 

.:~~~=~~t~='S~a~t~t~~~t~ir~i~!~t~:~~ 
~E~~:;:;~::::.!~~~~:tl-e:~r~~!:~1~~!~r:~s 
a sub~tardial perimm~t irl,crea$e.1P: ~Bfent rt9i'se Jeyels. Therefore~ thls frnpa~fv,Tol,ilc} f¢ma1n sign~fit~l1lt 
and un.a.vqjdabl~ w1thmit1gatiQii\ · 

SAN f~ANGiSCD . . ·.. . . . 
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Motion No, 199.7.7 
Augustz4, 2011 

. CASE N02QJ4:-QQ~272ENV 
Pier70 Mi~eg-lJse Proje~t 

~inpac~ (}-:r'J: o~~: Qp~ra#q,n Qf th,~ J:'roj ecf; :in~ cgmJ?i#aJi~w w~i:h ()th¢t dnn,ulatiye ~~veldpmel1t wo!ll~;t 
c:;auey~ a,,sgf.j~tAAti~~ P~J'l@ie!lf}nq:e~s¢in,anl.b\~JJ:f1,W.ifl¢ ,!e~elf! -tn Hw pJ:oje~t y~drt~ty~ 

Wl:leri treiflk#9ise i,rl;crelj.Se$l"dat~4to: fue1'toj¢¢t (~rider poth.th~ M~l.mtJ:m :ResJ<!eni:iafand MaXim 11m 
.Col'I)fuer<;i;;l}stehatk?$) ,are. addecitp .ftrfur.e tt~ffk Jiqise mcr~a$'.~~ te$uitii\g fr()ift Cuml\lative· develqp:rnent,. 

f~f:;~t;~irf2i}~!:~!~~:Ei?i:i~!=i~~~=sti;~~~~~ 
•• .. 22~~ $1:]:eef( eastqf J'hitdJitfeet tQ east;o£)1~itt¢:i~ .$tt('!¢~J. 

~ IlUndis Stt¢et (MaJ:ii'>o$~ Stteet tc> 2Qnd Sfi.;eet) . 
. . . . : 

Thesg street segments. ~ithe:r ctil:e<;tiy adjoin Ule pwje<:t ·site· or are whhintw.o biocks ot'the proj~~fsik and 
. p:t0vl~te. di~e¢t ac(e:>,s .·to ·the,. site; R~sidenl:fal d,ey~lqpm,el}f il),)Qcq.ted adja,q~q.t tq fue :;egmer1t of Iliin:oil?: 

··~~:!s~::fu:~~~:~r~~~!~:~:i~;:~::::;:;:~l:~~~:·:~~~~~~~~=~:t;:~~~£~~~::. 
t:t~fH¢ ~9i~e.•\Y()~lc1 t¢si\lt in,, a: sup~till.'lt.i?l pgti;fl"aile!'\~ ll;itr~asg·in c¢ib~¢r:lf qoisel~yelsi•M4·the: pl:pje~f~·· 
Gf:irt.tril:l11tioJ]' to tl:l¢se C'tfn1)l,i(ltiy~ inct~$g!? W<?P-1<:1, b·¢ c_wn:t.UiitlV~lY~i5ti:SJ.i;l~ta,bl¢i -. 

• ~;!~i%~~~o~;~~v:~4~:~~i~az;~~(~~~·.t~~t~~~i~~de~e~~~·~=n~~r~-~~·i~~?1~~::J~~{n~O,::. 
si · ·· iffcanc~ tfuesholds for traffic: noise intreases-on the fol16win -roadwa · s-e · · ents: .• g:t:'l ......... , ... _, ................. ,,. ···-··' ..................... ·-· ............... $ ...... _ ... y .. grn .. . 

•- 2,0th Street(~~$~ 9frhird Street to east q(Iilil}Qif:l Street) 

• • 22nd Street. (west.ofThirdStreet. to eash:>flllinciis Street)• 

-23rdS£reet(Third Si:reetto lllinois..?tr~f) · 

,. fudianaStreef(north o£:25thSheel), 

·~e;~o]!;te~i{=~~J~:V:!:~;r:~~1dik~t!~c~:£:~:c!ii!~~:~i~i~:6~P~i~J!~I/~~;:J~::~~~· 
located adj,a:cent to 20th. Sti:eef bel:weert Third Street and IIlinoi$ Sfreet._1{esid~ri#~l dev~J<lpm~nti? al§q 
located adJacent to .Thitd'Street (Chaflnet to 25th), 'Illm8is Street (Matipostr Stre~t to 2Qth Sfr,eet), ®4 9:(1; 

22nd. S~reet (west o{ 'Third . Street)~ . Bas~d on· the significance- tl:it~shold&. for traffic' noise incte?s~, these 
cumulative traffic .noise increases would, also he <a cumuiatively signifiCant imp ad heca:use traffic noisfi 

SMfFRANCISCO 
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:cAsE NO :2ti14~001212E~V 
Pi~r 70 Mi~~d-Qse Proje¢f' 

compared, to fuhire;haselirie nois~ •. kvels . (204:0): and. ,e;-cistjrtg • baseiine. !lois~ 1¢-vels. (2020), ±h~t!3f(jJi~;' the' 
•f>rojecfwould re~uitill a .Consid~rabl~ cor;ift:ihPtiol1 to. this ciiiil.ul~tive irnpact,• w!liWiS. sf@.i.fi~~'n~ ~n£¥ 
unavoidahie with miti&ation~ . . . . . . 

=~=~~~~~!~~it~r=:~~~:,;!~~~r:r~~iS~ . 
pglJiiJ@~·, . 

QqiJ$ttlJ.cti9ti•@dtv.i:J:t~~. w.t;>iJhl t~sill.:i:( !A elil.i~~llJ.JJ1;! :t:?f ·-~~Qlie.; p:I:¢~J.ft~~n:~~g,. )?:;@; 1ft; th~ :h~tro; ~f>4~t 
•.. {wg~ttv~·d'4~t) ;md: ~t\p,iJt{~;g,r: ·t~hk:l¢, t<1~{p~p~··~~§~tYrp§).-.~@ssio~?f:,9z.qn~pr@r,s.qr§•.ff(lR~M.·~(r,¢:• 
•pt1iti#Hy a, r,~~plt•¢>{J}J~£ombtr.sti}>.li. ~f~~l fi:Pt!fP.~~fplitl'f,.@,~pff.,t~~ctY~h!cl~$. Jl9W.t:iy~,;;~~§~:¢r~~l,i>p 
· ~tt¢4 #9.W.P.QtitP\i¢s;·fuei~ irrvqfye. palh.@gr;gtl}¢J'". gtpf!s .qf:l;i.tch,iJ~~fur.~fq<;>;:\tllJ:~,s>~.t;wph~Jp,F<fYl!J~;, ·. 

}!~~1t1v~:qp~tl .. 
·~:to]¢tt+r~~a:f¢c,l .• :&~gJ~~i9~,.,e.*~Yc\ti.pn~·.grMi!ig~·.~~~1~n<g,.f:~~l'·q~p.$h~it.wf.i:.J?9:t~p:aJly:•l?~~fitm~6.,~:<i.:9trer; .• 

~~;~~~*~~ii~!~l~t~~;g~~mi~~~s5 
. ~~i'dty 'il%,¢.~~{¢5, th~t f.iuthP.!iz~ ~~tni?tnrct!b:iJ: 9t ot;h;~r ~mpt9V:~~(s,•on: qt;y pr!Jt¢rty .e4~pt:tgJ~$. •~n~:t 

S!Sr~:::~fit!~:;~y:.:~1:~::~t~~1";;~;~~~::~~ 
®f?l¢mel}t:Mi,¢Q,bfd9Btc~nttq~~¢~si\t,¢$;4.t.cci;mpliM~e·witlit1}~·~~~fltl9~·.~~l?*B.~¢i:lttf~$~f~or:tl);J.>y 
·th~ ?<m :Fr.:ui:c:1~cci OU$t. 99ntt<>.tPr41rtart(;e. W9U.lct ¢Wtfr¢ tb.<lt; p:O.t~riti?"t · dvsFi~lg,te.Q. cqnit:J;l]gfi<:J.D., ?~ 
qu~lityft]lpac:ts pfth_e,Pl:oj¢2J·Wo)J:lcl'bel~,s$ than si@J.~~t; .·· 

··cnter1aAiiPo11tif.illis 
. -.· ,. . I 

Miu:itm~m·R~~iit~~at·s~en!lrtb 

#Mi~~~:;~:~~e ~a:~tiee~~Jh~i~c~?~~~f!~:.~~~~:cJ:~lt:~.o:I!~,·•~r4~;~~~~~· 

75 
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Motion No. 19977 
August24; 2017 

CASE NO 2014~0Q1272ENV 
PI~r70 l\llixed-Us~Proj'ecf 

·toruitrudion · phas~s (Phas~s 31 ·.•4,. and· 5), · wouid ;occur when ope:~:a,tioml.i .ernts.si.ons would . a,Iso b~ 
generated by the:. ear lie~ phases,; Cbnstrpc;tiorr~rela,teci emissions dt,iring conQJr.rentco})$truc;tioJ:1. pfJ?h;ises· 

·~!~1;~~~~:E~~rd~;:~S~S!~1t~::~::s:t!:~~· 
const:nict16ri of Phas~ 3 Wherr tonsid red :With dccti' fuic .· ·. and o etatiort of'Phases i. and' 2 wo11ld r~su:lt .............. ··.·· ········.····.····( .•.. , .................. e ......................... .:r, ...... :Y, ...... ·P: ... ·.:·.·: ··•· ................ ,, ...... ,.., ... , ...... '· ................ · ...... · 

· in ¢m1$1>1o~ of R()G Md Nok tM.tWpul(f e)o;¢e¢d $ign#i<tan.ce @es.b.i;>lgs,. whi1~ ¢.tl1iss~ons .qfP.t0)0 a.licl 
i:Mi5 W91ild:Pel:i.¢l9W th¢ir r~l>pecJiye t!M:e~tiqfd~. C~D$trgqiort6fFh~~1:. a.n4 J?h~s,e §wl:leltc:qnstdeted 
wmx q~dip~cy ~4 op~p:l.tiqh:' of; ea:f:l~¢,r ph<i§.e$ Wojil(i al$9 fe~ulf: in emission~ pf ROG andNOx that 
WQuLd, •e?C1=~9. $fgtiificin\Ce tfuesholcfs, whilE! emissfons,of PM1D.would be rrted the· f11r,eshold.wil:h Phase 
$'· ~b!J~trl,i<#9n ... ana .P.M2~5 emissions· woul&be below thre.Shcilds,, Therefore,. unmitigated ciite:da 
poUti~ani etriiSsibns• froni.th~<·Mro.dmu¢Reside.n1iai :Scenario· dur.fug sijnultarieous· consttilctid:r:t and 

.· operati6n.wouldb~asignifiearifair.qualityimpaet; ... 
. ·. . _., 
. . . 

. MaximumCommercialScenario 

:The.Max:imuin CcirtimerciaTScenariq's cdnstrudion:irel<lJed•.·emissioOs dur:lrig. mnC11Itef1t: construction. of 
Phases<l and i whiCh.iri:clude dev,elbpmenf ofthe entb:ety· of the Tilinois: l'arcels wi>l1ld be less than 

. signifieant; as would fhe continued coru3fructi6n: of .Phase iwith compi~tion <mdoceupancy ofPhasel; 
Ho:Weyer(, construction/of Phase:~ when. corisideredw~tii <>ccU.pa:ncy l:lnd op~~aJion of:'Bb,ases.l. and 2 

. wouldres.llltinemissions o{ROG;lndNdx that wouid.~C:eed, slgnifi~artc¢ tfuesltolds,:Whlle e:ffiiss~ons qf 

~~iii!iliiii~~ilifi~~~~ii~~ 
.·~~:=insr;~Jf~!hs*f~~in,b6~of~!l\~;~!~~~!!~t~:q~~i~~ei~%!!!~~:i••·~%~~~t;•·~~!!r~o~:. 
$~gnifl~Jj~i •' . '· . 

~~~~~~~~;~£;~~~~~51El~~~;i~~~!~ 
w(j(\ld be belQV{ the ~\PP lic~bletfueshold · · · · · 

1JettltlrXtttpHc;il;#atts·of~f$tfifipmtJ1Jlpact;]{eldted·.fo.Em{s;ions·ofOzonePrecur~or.sa~d.PM10 

·~!it!r~1t~~lf€~0:~~Br1;eN~~!~~~~~~~~si!~t~:~~~~~~~!St:~~:~:~f:tJ~~~~: 
· .Pr()j~t::f repr.~2~J1t~ a·fractfqn. o.Ho~al SFSAAB. regior:t~l R(jG'emissions: ffoweyer~.the Project's ROG; l'NOx, 
.. an~ Plyt10 il1tr¢i#es could tbhftibilte to n~w or exacerbated air qo:alii:J violatidns fu fhe SFBA.AB.: region 
l:)y: t:o:nfribt,lfing to:mot.e. days of oione or.·rwno ~x<;eedance m·r~sulfi:nAQivalues that ate unhealthy for 
s~n$itive: &:toups and other populations:. Therefdre1 tritetia. pollutant exnissibns. during. simu1fan~ous 
construction and operation oHhe Ma:xinrum .CommercialScenario wouldbe si~ifkant. 

To>p:qdre~s ROG~. NOx,. and PMlO'enlissionsthat would.otcurdliring construction of the Project under 
both ~he Maximum ResidentiaL and Maxiinum Commercial Scenarios, Mitigation Measure· M-AQ.:.la: 
Cortfit:rtiction Emissions Minimization, referenced above, has be.err identified and would apply during 

SA~ FRAtlCiSCO 
P.LANNi"''G DEP'4RTMENT 76 
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Moti()n NP, t99l7 
Au.gu$tZ4, zoft.' 

.d~$EN b ~Q.14.;oq't272~NV 
Pier 7Q Mixeci~lJS~ Pr9jeqt; 

~ow;\:t4¢lto:fl :Qt'· P~fi~~$ $! 4, ~t}d s; <c?t .iift~t. hv!l4.;·94t o.f t:S· milH9n -gt9fJ~ · ~g4~rw£e.e,t: 9£ iil\:iv¢t<'>Ptti¢1\~? 
'W:li!ft\~:V~ £P.i:l:t~~· tit~ti; . . . 

l!.t!fildgiflitiiplf_r;t;_ w1JJ1Ktmpi~i!itdtitm ·iJfltif#ig!.fi{qn, M:lir$uti1M~A~;;ta 

1W#Mti9i:L:Nr~a.s.t).~~;~~AQ~.:J.a; W1?W:4 t~s-Wt. IQ; a reducfton·of'co®i:ructiori-refa.ted R.pG ~wfss~oMxa,ngirrg •· 
il:qm~·~~ •• ~q per cell:~ ;degm~ttigr9.titJ\~£on$l:iuction ph~se;. Emfs~l.pn$. of cqns.tmction'-relateqfJ:~WP¥1'.;(. 
be teduc¢d by 54 to M {?.er~¢JJf iln;d ~missjons pfconstruciion-:r.elafeA PMlO· wpulq' ber~ducegpg~~tJV.• 
and 83 '' ercent. While c6nstruction ennss1oris alone ould be less than si ... ficance th.te;hi)fds: :e'' 'ssto:hs . __ .P.. ._. . . ... _ .... --·· ·-- ... ·.· .... W ............. - .. , __ gru. .. , •.. -·· ....... .~;.JlP ...... ,_ 
6f s · ultan:eous o ·· erational and • coristriiction emissions wo · ld ·still'. exceed fl:iresho1d ; bhf woUld h~ ... III\ ................. p, ..... - .. · .......... , .................. ·--· ..... M ..................... -. .... S. ... , ................ , ........ .. 

s11BsJantl~lly t~du~~d lJy this! w~<lWrE!~ .£q4ili9nallyf p~i'wlate. ~n}i$si9ri teP,qtHons ft91ft fliJ.$~:fu~~~4t~ 

:p~~~:~~h~:::~~l~~:~~~~:~~:l~\&;%~~~t~~~:.i:;ie.~~~:.::!~:;~~:~~~~:-t:~l¢Y~~~, 
. . . . 

ci~~~l~_;;::tf~i~~;!~~~·,~~:~~~t1Q~~~ri~~::~:¢:~~~1~tis~~~~~~~~~:J::~!~·· 
r¢.£~t¢nce_t1?1J~v:~{an4¥~'*WV;t~Oft~~f,•f>,J?Eit.~ti:tilliA~1ssiqns~ •. i:¢f~t~~ea· aJ?.pY:e,\Y914Ji:tb¢:~ppU.~!$J(J,•. 
the;P.rg)~. 

~~~7~=~~i&¢'~~~~:~:~4iell~~~=~;~=~ 
.C9ndH~'9Jr~:~d ~¢~~¢fl .. ~M:r:¢g~sJ an~ ;G~9ijp.Q:):,~~~¢{ .·~Ag~i~ .·l"i.()m<;r~ .. :uS~. ~t«i~~n C9ii$?ID¢t' 

.. h~ii~~&~~~~1i1~;=e~1!:1:1~~11;i~~:~a~~:e:~k~~s·:::t~~·::e~~··~;~~~f~~~~*~:•·· 
•·· rovlded tht'!reiri~ ···· p · ..... '··:-; .. 

.. ~ . . .. ... . ,.,.. .. . . 

• Resi44i,1.Xwpaat.w#~ifl}pl~merW4#!1Ji·.OfMJttgf:J(qn;JJeif$,ytgf;4.,4.~~1b.' 

M~ffkqt~!'?Q:M~ ... ~$#t§~iA.:t<~.1b''W2QJ~x§P-.ti1ti:tiwl$.QJ?e.r~~I}i·r;eq\J;9tii;1~(2fJ\CX)e.~is..1ii.9~:(i:t?iJ1,$%h~ra.J~ts•.·· 

=~0~~1::I~~;r::~:~1::~as~:::!E~!!~!~t1•· 
~$~ri!~E;~~:ai:!:a~:~:::::;:=.~::;;~~:~;;:~~~ 

' ' 

Resi4MtitnptlfltiQith•·irJJ:pley'n~nt4tioli'l;ifMi.~1S;a.fi-BnMea$~t~;M7Ag:i"¢•· 
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. MotionNo.~ 19977 
August 24, 2017 

CASEN()·Zot4-001272ENV 
Pi~t7() NliXed"U$~ Prbjed 

Mitigation Maasur~ .M-AQ~ld · wouldred:uca ROG eJ:nissions associate.dwJth use pf consumer ·prorl'uds7 • 

Giye~ that llie p.roject applii:antdoe~ nof h~JY€ atithotity to. .reg_utre•use of ,cert~in prod~cts,nq reductiOn 
1n RQG · ~ssions ean b~ estim(lted fromt1Us.meas1Jre. ImplemenJ:a.t!onofJI;tismiHg~tion :rne<i~urew:qul4 
notres11lt in• anyadv~rse eliviro~entalefficts~ 

. . . 

Residual .. Imp4cf; with Lmpleinen#ition .qflVfiHga#orr Meqsur? M-AQ~ie; 

lv.tifigatidit Me~st1te M'-A(}1eWdtiJ-~t¢dti~¢. ~rrd$s.id!is bf~QG; N9x; and }?}.JIO.- 9~Yefl tl{at.th¢. :sp¢¢if!c 
Iartc:l vses a-r:e; lJ.qf •<ietermiJ\ed, ·no redqctk>n 1n eroiss1qn,.S <::Wi lie. teHabiy esfimatecf fi:9tn thi$• pieas\lte (lt · 
this ~e~••rrn}Jlementatiott.otthi$·. Diitig;aHon rneastire.'w6uld hot.iestil.tm a~yad:Verse envif~I1IXl¢Il~· 
effe¢ts .. ·· 

... ' . . .. . 

·· Reszdu£ZL!rtz,ra;c:tw#hJmjJleritenta:tipn.ofi'Mitigdfi9~.MeasurcM;:_.¢tQdf 

. ·.. .... .. . . . ... . . ··. 

· Resid!latJitttl(!cf. 'With ImpJ'efii6it!l#d~i:ifMitigatt9~•'McqsuiC1~74Q"'~g •. 
. . . 

·:~~~fi~~:··:~::~~a~~~~~~!~~d:~~~fn~~;er4~~~itk~b~:~o~;l:~~~:t~~6~f~·· ~~a:h 
. ri1easiire~ ;lmpi~~ta,tion Qf .thi~. m{tig?.,tiop: }nea$4re. wch.iid: rtot. t~~Ilif $ :ap:y a9,y¢r$$ ¢nw<?nmel1tai 
e#~.Ct$:. . 

. .. :·: :.·. .·." 

Re$idua~ImpactJvithiwpiemin,t(ltionojMitigatib1t.Me¢>zireivt-;1Q~1h .. 
. . .. 

Mitigation M¢~sur~· M~AQ~ 1h }VoBld offsefell\i~sions ~f J1oq;. NQx, and i>N11r • ~af ~oM!#- exceeclfhe 
resp~i;Hve. tlu;~sh:olcts'of sigl)iffCa!l¢e fot t~es~··po\i'u~(.lnts~· IrnPl~enta.ticil1 &( th~ ~missionS reCl11SttoA 
projectcoui<f· b.e conduCted by til~· 13A.AC21Vfl?·<.lnd: is> ot1tsiq"e the· Jt1risdidi~h ltild ~~J}ti"9lhf fue CitY imd 

.·~!i~~i~ti5ii~i~ifti~;r~~\;;!~!~1 
ar.e n9t J<:n<tw'n,. it1s ai+li<Oipate4.tMt i'fp.p ~etn~.ntati,()rt offui,s ffiitlg<1#ol(l m~asg~~woulcf ttof:res'ult. in any 
~4v~rs~e¢tt:v1tonrri¢rtf?.1 ~#~d~. 

. . . . . .. . . 

R~si4ual.Imp~C.~.with Irltp l~ment{ltiott •f1f/J:ll Idri1Hfo(d1fiti'g(lti,Oit Nfe(lS~re.f! · 

· hnpiement<lfion · of Mitigation • ·Measure 1'4'AQ-ll1. • would ' substantially reoute •. · ~oristnidio!l-Td~t~<l 
emissions ofRQG, NOx; :and PMlO: The rneasu:re would, rE:>qufre use ofoff-ro(l.d equipment lo ·meet the 
:most stringent emisJ?ion. standai<l.savailaple anc:l would' red;uce ceonsttuc:tion~~elated ~missions ofROG; 

SAti J.f!ANGISCO . . . 
PLAtiNlNG: D;;:pARTMENJ 
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MqironNo~1a~tr· 
Augu::;t24}24't7 · 

. . . 

PA,~J;N·o 2.Q14.:q(l1.27'~E.NV 
Pte~ 7Q Mi~ed-U~e Pr?J~¢t' 

·~·•· ~r~sifl~d, ;ii;t -~#s~tibtr M¢?$~~ ~g~~th1 orts¢tti~gj 91;; ta~· v,ro)~~~~~si. ~m!~$i~P:s -~~q.t!f,' r~'lk>W: 
(;Qmpl~Hoh' 6£¢9i.\ittt!:iffion a;qfi\61!~$ ~o;r'P1:!'.<tS¢i>' 1. W1d,2, • 1f:tQti$J~~i:J;iJ:J!i ~~s~{9jj_& :w~*~ c;{)nsi(l¢.r~ct~ ak>net-. 

i~~!i~lii~~~~~!~~g~~i~~E! 
•;z~:!~~~u!~J~~:~~~~::~:~-~~~d7~~h;:;~o~1Q~~.p:;~~~~:~~~cm~!:1i~~~r~~•. 

~~%1I~!i~§~ii~~~Wi~i;~~?~i~ 
::~~~~=~rt~f~!=!~~~~J~r:~~niptiori· fhaf 'th~ pi:oiect sporisor· ·wOe~~: iiriplein~rit ·Mi:ti~~{J:0ri 

41J.t]?~s~ t\C~,.f~ .. ·:4:i~?J~tf'~ullfi:.~ut; •tlle:~r6J~df:)Vo¢d: testift~n, ·¢rltf~$ioli$pf ~t~ti~·~t~91J:#~~(s>:~Jt 

·-~~;~~~~o.:l!~i~a!~u~::ti;:~i~:::~:~i~.~~~t!!~~!~~t~;~!~~:#:JJfl!i!:~-•:~t .. ·:g1!~!6; 

. . . . . ' . 

':Mk:iri:nim 'Ceilnriif!tcial Sc~riati'c>:. 

sAN FRANtiscti. .. . . . . . 
l"l.ANNIN~ J:),E'PART"!!~ 
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Motion No.19971> 
)\ugusf24, 201? 

:cASE NO 2014,001272ENV 
Pi~r 70 Mixed,--tJse Project 

Miugatipn, M~a5ures · M~A:Q,.l'l>i (l)i¢~>el .. Ba<;klip · GeJ;iera,Wt Spe~ificaliptJ.s> . M~~Q:-lc: tise Low md 
Super,.co1rtpliant VbC A~:chit,~cttil'ill (1{}atings hi. Mainfaiil.!ng. ~)lild~P:gs thf()ugll, .¢oyep@.is 

i:o~!i:~~~~~~~~if::~c~~t~:Jid!~~iori:~~e;ti&1t~J!~r:z~bn%e~=!~eNa~:r:!f.~£ 
•!f!c~;fci<t1;h ~~di~~~a:~;R~~~~:~ti~0:~ob~::tlf~!cf:f~~=:~~:~tr~~~~tJ;s:~~ 
···;~~l:~~:~~lli;!o~z~:!!~~nR~~~:;:l ~~!~t:··~~~U:~~~gt;!:~~Jflll~!!~:#r~~~~· 
'di::rti,o:~~~~io~~:~4:if%'r1';f::;:t;!;~e o;!!~~~;~~~:S~efe~;~~~4:a~~~~d· ~!· 
···~~:~e~~oi::~~£~j:~(W!~~9~v;;~:~:fe~~~~~i~~~c~l::i:;~:~~o·:i~s:·~!~fJhi~~~;:tey:· 
J?uJ .69Iy :lf·~e tirtti!lgof the· hffsets co'lir¢ J:;e ddcll.Ili~?nt~<l·f>ri6ttgfhe> occupancyb£. J?hc1s~ ~ ®-4 eristtre<l 
.•fo:rtheiif~ of the pi'oJ,ect. T:heref6re,i;he:residua:l.impactofp~oj~fel±I)Ssions.during operat}phatbv1Id.ouf· 
·is'<:ons~tvafivety~~onsigered.sigriifkarifand:Qnavoidc,blewith>nuvgatior(~cknow"ledgi!lgthe~ss~pH¢11; 
· Thatthe'J?roject 5ponsoi" w-ouid· implem$tMii:ig:jtno1l M~as\l,resMi-AQ-la,thoughJYf·AQ:i:Lh;··• · · ···· · · · · 

. . . ... ... ·:. : . :. ···.··:.·· . : :··:: .· . ··.:· . ·:·: ..... .. . . .: ........... ··:: ::·:·:.·:.... :: .... ·: ·:· .... :: ..... . 

. ··~l~wa~t C-A.Qc-1: •. ·.111~ l\1.aril111llll R~sidell:#a!' orl\1~ttl11 (:;PptJ1leida}$~.~l"l~fr~~; in cofP-~i~ti~I1+i#h 
· past,.pr~sent;.~d re~so~bly £o.res~ea~lli! £utur~ devel~pineD.t in the projecy ~~<11 w;ol,llil,t(}~f:tibl,lte ~o. 
ctlJ1ltilative te~()llaJau <.r1Jalifiititpl!Cf§~ .·. . . . . . . . . ... . , ... , . . . . . . . .. . . . . . . . . .. . . 

. . ····:· ·: ·::::''· .. ·· :·· ............ ··::······' .::···· •, ..... , :· .. :.:.:: ··::·:· •. 

.... ... . . .. 

~kfS::~.'ci~k.',:;r:s:;,~·~~fZt~~e!';1:;!~~tZ~j~~iti~~~1~~!li~(~ 
.. pt{)jed ()r: . the ptoject 'lbcafigrt that s4bst;lntia11 y reclute or . ~vo.id signHicarii rrnp?,cts qf: the prppos~(i 
proj~ct.' CEQA r~qukesthat every ElR al$o .evaluat~, a."NoJ:>roject". ahernative~ Alternative$ prbYiae, tl;ie 

••:~$:~~fahit~w!~~!~s:r~:~~;~::~~.t;~;•r!:Jp0~:~~ti~#:~f0~s~d1ji~;~~!~c:!:!~~~· 
···poten:Hall:yfea.sib1"¢.opt1ons·fm•l11imn114:irl.~:¢n:v!r,oiunental-cons~q_uence~.ofthe.Pwject 

A. Altemati'Ves Selec{ed for Detailed An<Ilysis .. 

Thfi ,A,Iternati~~~ set c{orfuj~ tl:l¢ 'lht1alEII{ .aJJ.d liste(l!p~ldyr are hereby rejected as irJ~a~i})le ~as¢tl u;poh 
subs:tarrtial evidence: in the tecord,1ncludmg evidence of econonlic, legal,$qda.l, tech_n_ologital:, atidc)fheJ: 

SAN fRANGISCO 
PLANNlNG OEJ>ARTMENT 54'83 

so 



Mot loA No.·i.$$77 
AugU$f24I401 7 . 

····· ... ... . . 

. i~ Nd Pr~j~cr.Alt~ti.til~~~~;· 
. .... .... .. . .. ;, ::: ... .. 

cAsE NO 2014~01272EN\t: . . . ' . . . . . ' . . ·-·' . . 

ii1iiiM~tlifi;~~M~!!§!~i~~· 
•<JJir~~t li$'~s bn !he site; ;ail of whldi ~re mi. shorHerm l~ses tir, t~mpor~ry, wourd ~<;mtinu~~ :ni:~ J1ort 
~oti:ici' contirtu~ to :renew· the·. exi~irl8 short ~term le~ses on th~ ·p:roj~d • ~fte; · no tenant .~¢l~s~ffort plfib, 
W()Uld he proposed, Wltile itis Jjkely that the Port and/or deve1op~& cou.fd <:}evelop potijpW;;:q};;~iJ_f~ Z8 
Atr¢·'S1t¢ and Uli~l()l~ Par~d~ ¢vet a per1~d of ~i~ei such 4evelopment·1~ spec~Iaijy~ Md. thet~iQ~¢ nq( 
anal)'zec(.iiitdeftfieNo f'toj~ct:j\H¢.mati¥~;: . 

· ifith~··Nq if'-l'?j~~t ~~~~J\gf(y~.~~t¢.Wpfem~nte<t nti~~ q£·t:h~Jirjpa~~·asso,p~tec:{·;Wi'tJ:tlh~· J;4'8j~d w.~uhf 
·occ4t. 'tpg.Njo'Pr6j¢ctA1tem&thre. would notp~;eci4de fuhir~P.gy:kl9j?n.ieyf•oltlte,p.J:P)~ct $t~wii:h ~ rang~. 
ofla:nq us¢~ tha,t are priry:ipaily penrii tteci at tn~. ptoJi~d ~tt~~ l)¢:v;¢l(}pnw~nUiiid growth :v,V,<;l(iLQ '<::Ciri.Uriii~ 
W,jthin ·the vicinity of the project site as nearby pr~j~~t$:fir~ ~pptbyed~ .consh;ucteci,. an4, i:Y(Cwpi~d. J1i~$.~ 
p~oje<::ts W'ouid, contr!l:>ut~ t6signi£,i<:ant eumuTijflve #npacts .in tli.e yic'jnityi but uqder the No Pto)fcf 
Alterru:~Hv~i the e)(istir:tg land,tu~e a:cfivity on the project site wo,ti).d. cqntinti¢ arid. would fuerefm;e,.J:tqt 
cq/itribiite tq the5e cumulative impacts beyonti_e;d:>tlngJevels, ·· · ···· ·· .. 

. ... 

the NC> #foj~c:£ A.W~ma#y~ iS ht:~e~y l'~j~d.;ed a~ • iit1f~a;siM~ ~e.c~us~,· ~lthough .it would t:jltrnfri!li~ . the 
. ·~~~:~~;j~~~:;:r~~.~~~vfJ!ttf!•·l~%~i;v~···riottld.•f~ti .•. to•meet. a.~x·· o.f .. 'fhe.•basic .. obJectives•· ·a£··.the· 
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Mqtiori No~ 19977 CASE NO 2014;;,001212EN\l 
AJ.JgUst 24, 2011 Pier to Mix~ci~use. Prtijett 

· 2~ . Code Compiiant Alternative; 

Uncier ··th~•· Gode Cofupliant Alternative~. there: would be no establisluliertf of an SIJDf the project~ site· 
would rernain in }.1~2. <md P Zoni;ng Disfrict:s~ The Code Compliant Alternative would fuczludei. 
a:pproxi.mafely 1t881~360 gsf of development! abou'f 45 percenfless than: under fue .PrqjectoveralL This 
alternative would inclm:le 590.ieside.rttial units totaling 519,950. gs£,·1;162,260 gsf of co:rnnlercial(offic~). 
use,. 15(),7BO gsf ofi retail use, and 42;370 gsf. o.f arts/iight~industrtaLuse,$" The· Code Compliant Alternative 
.woui'd.p~ovidei150 .on~streetyehicle parking .spaces ~d 985·o££~sb:eefspaces.locafed·on.several surface; 
parking; lots on. Jhe site, DI;tde.r this aitemative(5:7!1. acres of pubU~ open. spac~ would be c:onstnicted,, 
in6~udihgpr()!lleJ;la4e and terrace Weas along .th~ waterfront, an. Irlshftiltplaygrounq'area;.a11cl a pl~ 
and m<lrl.<et square·ai::\Jll.rid 'I3l1ilding: 12dJnHk~the £roj~ctr i:lr1s:4.ftefr1atiy~·do¢s nodnd~de the ~mum 
Resfcfert@ $c¢nad9. andJ:heMaxiffiil.m• ~·o:iftwerc:i.<!l $c!'!iif:iti9 as·.optiof:lat d~y~1opm~nt,~¢¢nari()s' · 
Prtd.,e~; fuis~t~rna,tiy~{.t:he p1;oject S:it~'o/ou~d rem~in.·withm the:exi.sthrg}:Ieight and f$u,lRPistrkts of: 6;FX: 
<1nd 4.o~5C. No voter· ipprovat · wotild havg b~ert .r~qt+ired pursi.lp,nt JQ P.r¢po&_itioh. B' under the Code 
Com · .Jlant A.ite.mative because no chan es t · the hei ht dlstricts would. be· ·to ose<:L ·.· .. P.- .. ··::··:· ·:. ··.···· :· ... ··.··· ... : .. .. .. ........ & .... q. ·.· .... ·g ...... ·:·'· ·.··, .. .. .... p . p ... : .. 

. . 

·P!lder. the .~()4~.conipliantAiterh~five; ,24Z18PP$sf19cated'1!l B~ildi~g? .2(:1~ ·<lila 2lo;t4e:proJ~ sit~. 
would bex~taiDe~:f arid rehab:ili@ted JIJ, a,ccordcmc~w!:th .S~~fiD'y of the .. :Interl'ofs $t?nJiai:d~{ As W:!th th~ 

;i~{e:;~i:·A~~j;r~~~~eif6:;~i~~~D!!.1tte~:~~~:~e~~~:~:~~0~o~h~c;~~:~~~!:. 
· tem?.h1wg f3¢YRri st'i:1i<#i.Ns 9.!\ ti\:!3 :p.r.()jt:!c;t $1ti; (l)tiil4ti1g~.11,l$, J6i' ~9y ?Sr ~2,lll).C'l f56),Ft:onta:WPig 9~,"94$· 
•· ~sf would be demolfshed: . · · · .g;. • j "·" •·. ... .. .., ·'C """·· ... ,. ,, .. 

. . . ... . .. . . .. 

• sirUtl<;l( to. th~ .PiQj~t{ •.. tl}g· ¢:o9.~ .cokrH<Wt .AJtetMtiv¢· ii;iclt!{f'e$'. c .. o~trti!'#o#. ~~ tr?n.sp~rt~ti.olJ. -ill;l~:. 
RLreulatftl.n ·~P.toV¢m~ttJs. •lfn<i.~r thi$.iilted:iativ .. e1 .. lhe: tt;JU.ti:wiil~·· tr®Spq~tat:l.9n .. ~q. .~C1iwlati<?.P; 
fm . rovemmts wotrld..be .l:rrr ·temented: constrtictioh of new .21st Stteci .recortsttuction of 20th.... d 22Iid ···: p- ..... ·:. ·······: ,"' •. ··. ····~ ' ..... •" .. .p. •":·· ·•".' ..... , . . . . . . ' . " , .. ,· .. '.' ··:·· ... ,, "' c , .............. -, .... ·... ... .• ' .... ~ ... '·' .. " • 

h~i~ih~f~d!i1i~;~:-i:G~d:~1~!~:6::~~~]:~:~~~ii~i:~k:K!i~:~~~c~~~~:¢~::~~~ 
picycJ¢. t:ircuJfitfo,n:,itrtp:toY~I!l~i:lts (B9ci1't?:~l ext~rsion( . C1ass IX and· Qas-s Ill filcifiues (lrt h~lt~m<ils,tre~ts:; 

.• ~<J.a ~ike$hiiJ:~.lot;@onh Th~{:ode ~omplian~ Alternative woufdirt~ri(l~.s~me·'Transportiition Dema.n~t. 
:M¢1agem~nf (TOM}. program as the Project with exc~ption :oLtlios!i items th<i.tperfain orily to .fesidenthtL 
. tenantS. A rog progr~.would ,include. the foliowfug: .establiShmerif of a TrMsporlatibn. Mariage~ent 
Agency;{TMAJ tirat etrrploys· an on~sHe trcmsit coordrnator, opera:tion.ofa. shuttt~ $ysteiJJ.,·rnafutena:ric~of 
·aTM:A.websiteJwithre~"fimetransit.it1£orillationrdistdbution,o£'£dtlcationaldowinents;coon:liriationof 
ride'-inatchin:g: servrces; enrollment ·in. Emergency Ride Home program, employment of a structured 
·pat1dng straf~g;Y/ unbundled r¢.sidennal.and ~ommerdai. parkUJ:gjprqyisjon .ofcaJ;,sha:repa..rl4ng~pCl.ces, .. 
n1etermgofr>n~streetpark41!5, and -parl@.~,wp,yfinrlin:~.siina~eacross the site:· · · · · · · 

. . " .. . . . . 

.Under !hi.s.l}Hernatiye; ;~ew and upgraded uHiifies artd infrastru~.e wo.uld JJe: ~onstruct~d; including a 
new :ZO!h .Sb:~et pump stati<;m. A combined sew:er: <lr[d sformwate.r. system wo.uld be built, .sirnil~-to 
· Opti.oh 1 tinder the Piojed, but it wouldhave.slightly differenf alignm~ts due:to different huildi.rlg and 
roadway sith1g and locations. Urilikethe Project~ this~ alternative does nol indudec variants; The 'code 
Compli~f1\iternative would further some:.ofthe project sponsors' objectives . 

.SAN. F!WlGtSCO 
Pl.J>,NNlNG DEPARTMENT 5,485 82 



.1\n'on()ii'No: 1·~stz 
Augu?t.24, 2.917 

bA$E'.No2tH4JOQ1Zt2.6NY 
Pier 70 N1~xed-Wse Prgj'~qt 

·!~:ti~~Q~~f~~:~1it~~~~~rirl~~kk1f;~b~:~~~~;~~!crif~:J~~f;:~trJ~tlJ~1a~t:~g;~~~41t~~··· 

i~!~i!~~~~~::;l~~:~~~!\::r::!~~:~1:1::~5i~ 
ii~E!~::~~t;k'~~\~x:~:~r:!:~·t~::r~':~-;~~:~::~~~1.~~~ 
Phd~I; .fhl$,:~Liero~ti\v~i. ~it·~XclJ®g¢ pf'l®4. ~d.e.t·fh¢ ·PkbH~:Tfti$bt:x~hilllg~;j\:gteetrtent; Wi.?tJltl cQ~ptt' 

·~~~~~~~f.:!~~(~~~~!~A~1~::-~:~~=::~l~~~~§t~f~!fiZ.~t{C~:~~la:ft~g·$.Qm~·r9!n9.®..9£.•ih¢:• · 

~ti~6!~~~~~~itt~i!~t::;:;;;~~fo;~~~~**~jt,~d~~!~a~:t~o~e~P!~~~~li~;t~~~·:;J~~f~~· 
hiW>tic· .distrid: it WO:uld ·· to\dch~' ·· ubiit: b :en s aces and ·watedronfaccess . co · · · etdaf-and..re'taifs ·· de ·.· ··· .......................... .... y ....... . p ... :•"::.:"·P..···,.P ...... .......................... , ......... .f. ..... J;l1ID.. ····:'· ··•':··" ·: ..... ,P<l, ... J. 

::ct~~~!~ZS~~p~~~~~;g~;~~;r~tk.~~:~li;~:,r,:«:r:~:;:~~sgp~:~~2~~~t~e~~~!%~f~!t! 
r~$itf~:fia:fybf;t~,:.~~: c<:)m,me.rc~~fan.4 _r~ta:Q. ~p~t~ thl:tn tJie. Proje(J~~. Thl's· ~lt.¢ma~ive1 W90:1(l·n9t ~leya'f~, 

··~~il~:aFi:y~~~'6~9:::i~~· ·~s~c~·~:·::t:~:~~~;J~~~~:~c~~:etU:efi~~;~~y~~;~~li~~~~~i qeyel'<:;pm¢rtt proj~ct. that c()ulcf.atirad SOUtCEt$:.1:)'£ public irtyeshn.ent, €qUit)1~ and, debt fih:alldng to· fg);).d. 
site and infrastruct,ute;cos'fs; artd origoingrimii;}tencince, and ptodu(::e a !llarketrate· r~hiiri irtveshriifut tfutf. 
allows the PorHd furth~'ifs Public TiusftnMdc:it~ andm{ssion~ ... .. .. . .. 

f!4ii$~~iitl~i~~~~~i:i!!q~~i~ 
~r!t~r::s~:;i::~~:1~!~i~~i~::;j;~_if:!;:~!~\~~~;r~;;~~~~~~~:~~~r~r 
• AiterrtaHv~ would, Howeyer;, reduce cum.wqtive impa,ds ~elated f() iri<;feas~ in perm.anertt artihl'~ntn~1~e: 
l~v~ls~ LV<e th¢ P.roject,. l:P~ (!ode C<;nrtpliant. Alterrti!five W9ttld tesulf il:t. aii quality impacts that: ;are 
•$~grvfi(C?nfand trnavoidablewfth mitigation~ althoiJ_gh: W~$~iittpads: :w<ruld be red.uc€:dcorttp~r€!d.tcithe 
Ptoj¢cL·. 

5486 ·83, 



·Motion No .. 19~11 
Au9~sf24,2ot7' 

CASE Nb· 2014-001212ENV' 
?ie·r 70 Mixed~Use Project 

The Code CompliantA1fernafive is. rejected.. as infeasible because, although if would eliminate iinpads 
associated Witllihcreasein ambienfnoise.levels.id.entified as, signiftcanl and una:voidap le witl:trriitigation. 
forJh~. Project,itw~uid. notreduce: to.a.iess:-th~~~ignificanti~vel any.()£ t:he. otherimpa~ts ldenti#ed. as 

. sigbiftcanf and_ unavoici"ab1e: with rnitigation £9r Jhe 'Proj~ct Additioually; the Code Compiianf 
AJtern<1tive would not·meefp_la,nY o.f the: pro)ecf'oJ)je!2ti.ve:s, 'II:}~. :Code CompH;mtA,Ite.rnaB.ve would r¢tain . 
. and.r:evse <r to@er· l~d.t,.n;,tti<tf.coritplex;thatwqt,dqcqntlnue t& :be· a p&l:_t(JfAnhistpri~ 4,i~t].'ict Howe.Vgr; 

.r~i!7~;!:~~~~;;]~~~ti:1e~~~:~ss~~1~b!;F:$·== 
· tate and affotd~ol~ UnitS. toward meetiri Bah Francisco's fair :share: of there -tonal hoiisin ·needs,, The.· """~' ..... ,, ...... ·-- ... ' ............. , .... ,. ·' '""" ........ ,,g, ...... " .•. ' ,, - • ... • -·· '" ".- ""·"""··· "" ..... __ .. , -- s. ,,, ..... ''-"'·'" -,.g" """'·' ., . 
. c;:i.~~ly ti{: etf~~f, qf fu~ C9ci~· CqmpHant t\tt~tnAtive pif. t;h~ 1¥;tg~l' Pi"¢t • '7Q a:r~a., W9414 J;f~t sigmficarttly: 
4ifui.¢$l]:ed;. ~$'W\Julci r~yenl)'e g¢tl€Jr.C1#9~ fclfi,ipci 9theiPier•.:70.itnJ?T.9veinelit?, dV..~ t9 St~atly redvceci 
(f~nsity,. At· !he • given . derti;ity, f(lkin~tir'ifd account' the Ievel_.of irtftastrud:ut~ necessary i:o fadlitai:~ 
development,. development Ul1deri:fue! ~ltetnativ.e· would 11of he able toafua:d sources ofeC}tllty.and debt finandrigsuffidentf(") fund)h:e.}Jrojecl:'s sik;andiinfrastrudure <;osts, Woilldnotbe ab.Ie to furld ,ongoirig 
rnainten~ce·.and operationcost5~ and wo:uldnofproduce a ml'u:'kef ;ra.ter¢tuin ott inve5frnent thaf~eds 

"therequiremenrs:•of'AB ·41K.VVhilefhe: a1tb:nafive'would-cornpt:f with·the.Piet'?O Risk Mamwe:ment Elan,if~ 
would not:ill(:fl.J.q~ sustain~;Ibllity·iea:ttires ~v~r;and, ~ove lhbse ·<:.l1r,rrntly reql.lii:.e:ci.by the !'hnmi'ng c.rnd 

.!i:!~!m~e .. ~:~~t~:je:\~dni:~:;~.·~~~:l~~iuS:~.~~~~:~~~i~qi:~~=~t~idbJ~[e1:~~0J~f~~;, 
· .arcels ·nOrWouldH:i.nd· d~:afinancin:· strate· .. :toeiia.blethe ... rci"ecttoada ··rto fuhlte··.increased1evels P ...... ·.c ..... , ..... · ............ .tt ........ ··c.: .... ... g , .. · , W .. · ...... , ........ · .... P ... J., ... · :<·"' . ...... P ................ ~ ........ - .......... -. 
. ot ~e~Jev,e~ ;ri~~\ · 

" ..... . .. . ... .. . ... ··.. : 
' . 

' .. 

The 20.10 :Pier. 7U Maste;r Plart A:lt~matiy~ Would conform. 'to~ the Port C!fSan; Francisc('{s: 20l0 Pi~r · 70 
· Bte£e;rred M~E;ter .Ptan;.The,doio. Eier'70Ma~tet'Plan AHernatiyeindudes. ·~ppro~dmateiJ'SlA acres, Md 
would. notinc1ude· dev:eiopmenfon •!he·.3.~acre,Hoed(:rwn;Ya;rd.(whiC,h wouid c:o.ntinue.tabe owned ;md 

.• o.p~rated.by l?G&:E•~··· a ~tor age :ai;id m~iil.tem,uH;e>yan:i).. .. '(JJ;dex .tp;e2Q10 R~er 70 1y{asterPAanh-lternafiye/ 

~iiii£Ei~~tl~!t?~~l~~!~i~~i~!i 
feet: oufworilci become ·· u:blic o · ens ate tlitder this alternative. " ... I·. , ..... , ., ... ,. ·.:····' .. p' ... · . p ... ,, . .:(L ............... ,.-............ ... .. .......... . 

Th.e 20~0 ~ie:r;.1Q·Master)?larr l~.Iternative w¢1-lld m<;l\id_e a,pptQ~atgly. :t,l!?$,;:?~0 gsf 9£ d()Y:e:lopr#entj 
about 50 · . ere ntless. s · are foota e thfui und~ thePr6' ect;~ m; aheriiiltive wotili-f 1Iidude 195' residential 

~~~~~~Ee;~B*~-*~~~~~~~m:::~~::::J~~~~~~~~~~~~i~~ 
··. arld:h · s' aces and 2 120 off-str~t s · a<Ces t6cated 6n sev~ral sut!ace arklh lotli o the slte .. Drider th1s P.· .. g.p ... ··.-····'···· ........ P. . -·-.····· .. .JL .. g ,I'L ... · .................. . 

~1t~trtiilti-v€!1 8:07. ~ttet;" qf opertsp~c¢W9Jii(f p~ cor.i~ttU,(:t~d., ini:h~dirtgpr,qb;Jeh,age and_: terta~¢··i:¢€!a~ .. '~1qng 
the wat~'rf±dnt a • laza and mark.ets uafe at6und Buildin s 2 and 12 an o- en s ace bloCk .alort the. 
~~tth~rrt.FPt~6 .. ~ ~: the·+§-A~r~Site, ~,}. i'ri~ 9n 16tl1·$;eet·a;~~n<i,Bl1ii~~g·sl&nrike. th~ ·rr!J~F 
trifs ;lltep)ativ~ · 9..Pes • .:Q:ot ittlud~ ·the M<bdJlitiJ:n )Iesid~).'lfial Sc¢:t'¢riq mt4 the: 1Ylrocilrt¥ni: Co.rntnx~rct\i-1 

Scef1<1ti<) as optioi;t~-9-eyelopn;t~j sc~ncu;ios .. 

SAN FRANCISCO 
.~L~NING DEPARTIV!ENT 84 
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, ... 

CASE Nb 2of4~oo1~7.2ENV' 
Pjgr7Q Mix~d-W~e:Pr<:>J~~f 

tn~~···the )?J:oje,<:J;;, tili$ 'W:l~rti<;tJtvei¥q~JJ4 ~~~4Cl~: .. ~•P.~~igtr,foi; Development g'g~m.~mt.~op:rp$J:qkt¢·.to'.~hitt 

~!:e;;:~:~tit~~:!··~~~;~~~~~~~~·:h~d~~··~!:~!!:~~:;sA;~!~~ea~foi!!~,P:r.~tsf:-1~~.·· 
· ~~;:~r:;~fJ~i:,eh~~~:ile;;~:e:t~0:li~:~:J~~q·~~' ::rtt:~~f~ ·.~fdl;d:~~~i~~~~~·.~;··· 
~~;se::~~~;~~~~~~~oj::~~~~;;=:~:C~f~:~r;;~;~:~~~:1!i~~:;il;~it.~~::.wtiiuhn~!. 
UlWffit;l:orJg .Qi~tcl~ .. 

·~~1:t~~~;~:~m\~~~iitr:.~~~;4~~t~ir~~~:·~~::=:::i~i~~~tii~e;.t~~:tl~n~~:Z;:;~t~ 
~(( l;~.~Jt ~E}•p{6J.~I.:~~t¢.:w.9#1~···l,i¢ii.~t~41~<.{ ¥.lti.:t~~Q~.w~t¢~tJ,tt• ~n~i~· ~~tittbgafran~· .aft.ci'Build.mg-•2,X 

~~;=~~~r:s:~rk~;~f~5~!E~~l~::~;;i$~~;; 
th;¢. Irish HiU t~:r#nqflt wo,ujq :be t~fn9\fe.d. lq ):llloW for th~ ton!;trud:ioT( of ltsf $tt~t, The)~~?.\-lP.~"' 
~ig:t;U,:$'~t i)Jipa¢fs. ?-~sgq<:!te9 witJi !l;l{) if¢Il1!JJition of. cpn;trii:Jt.#ir:tg: BW,kfihg 1~)'. qpecifi:cafi}t;; tmci'et #1¢ 
J;>xojecf, ·wq:uld h~ jedus~d t<'L!i ~evel.pf :ng. in;tpacf\irt<;ler thi~:atrefrtatiy¢;. be<;ati~e thi$.0building w9uld b~, 
;r~t~ned.\·. 

~~~~,!~~~t~~i~i~~~iitliii 
~C:J:~~~:W~~:::PT~j~c[:~;!~~~iR;i~.~~~2e:~:1!ire:::~~~~iJ:':i::~!!f~e;~• 

. . .. 

1}1€{ ?oP1K1 J?.i~t; 7~ ly.l;iJs.f.~t P.l<m .N~~r.ru#iy¢ ii:i:c;11l4es ;~l;i911,~ ~7:t96"A ~ll~ib. yards '9t 9£(-.ll~tJ.' ~fe?c~}:nl:l:l.f{id.. 

::;:~~::::.~:~~~~;,~ri;;r~;~~~:;J;~;d~;~~~j~~l~ 
Mprp~p:i;~J'4teet tq ·ad(:i}'e~s projected s:eti level rise floodffig. risks(· Shoiieli.J:le pr6te9fio11 iiltJ:rr(jy~n:i~rtt~: 
i!Adef~is · aJte~native, including pla<;emerit or n:ew rip-rap· :along Uie wateris edti~ .. wout,ci'l:te s.i'rllnar~td: 
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Motion t'Jo. 19977 
August24, 201.1 

.CASE NO 2014-001272ENV 
Pi.er 70 Mixed-Use Prqje~t· 

those und~r. the P:ro)ect; Like· the Prqj~ct; implementation 9f··this iil~~maJiyg would t?ke pl'~ce over -~
. pet;~()d qfj i y¢ars apd til. ~gv.ewl pb<l!'e~ (up .to live f.Q:r jM Proje~t,. up to f(lvr t:<;u; this ~te;rtia,ij;ye)., Sim:liat 
to the Pro'ed: an exchai:l e oHand under ille Pub11c Trust E:Xchfu:( e A reemenfWoiild ocdii lirldei the . . . . .. . ,. :. ~- : 1 . ' ' . . . . ··: g . .. . . . . ": : .. . : ·... . .. . · .. : ' : .. ,. . . .. . . . .... ' -· , .. 'g: . '_g ·'. . .. : : ... "· :·.· . '• ;.": : . . . . :· . .. : ·." .. 
?Of Q. eier 7.0 M~st¢J; I'lah A.ltematiy¢ fu ()rQ¢.J; tQ d<ltJ:fy.: thSJ £1lblic ::;rrgst};t<(tg§ p9i'ttq;J:ls' c)f ]?l~r?O~ whi.cft 
W9yldftee $ome P,GW~nis of the .rrojectsite ·#ohi.'the Pi;ibliG T:rttstWhUe.cqil;1:IJ$tt1rtg: gtllet~Tto th~H5t.iplic;· 
Trvst .. 

. The. Pro 'ect's · tfani1f Un .. actS. Would be · educea. but would sti11. he ;sf'· 'fitant and tinaV:oida.Ple with .......... J ........ ··-·---B ................ ! ................ -·-·--.··--· ....... g:rJJ ............................................. .. 

=~~~::~~;~~~~S0s:~~:i~~~~5'~=~~~~~:;i:~ 
e,ifu~t scehat{o•of: ·'thii' J?tqf~~f. 11:H$ aJferr1~~1ye W9ti1d.,stJ.ljst~fiallyt~(il1ce. \:h¢ tul.mpen '{)f :rga.d:yyay 

.. $eg#.l.~~ sy}:;j'e,Ct td signifi~an~ h()is¢)rict#as~~-· \Aiith ihrplfitnenfatidn bfMiH~Hcilt .M:ea.st:tre • M;AQ-H; 
· ';fran::;p(jfta:tloit riernartcl Managem~n£, these. ilicreases· coUicl be :redud~d; by up: io 1.'-0 dB~ and a1I · b'ul.lwo 
of these significahtturrnilatiV:e rtoisedhcrea·ses would.bereducedto Tess than sigrufkanE Altnough there 

.. would still be .·a significant ·and ~n<;lvoidable ~mul<iHye finpacf~nder this c(llteinatiV:e :for> two roadway 
s.egments (20th Street east of illinois Streer and 25th Stiee(~asf of third Sireett the dem:ee:J>fhnp(ltt on . 
both of these segments. · wouid be less Jh;ro .. fue· l?roject; ·The. :20iQ Pie.t: ?I) Master Plan Alferr-rative's 
cor1tr~buUon to this mmlilative ·in:tpacfWQl~id, sfllt'be QlilJVlaJi\rely col1£?id,ewb1e;.put· substari#aJly less 
. than: trl.e Pr()j~t J_,ike th~J:',x~)e~;. fu~::2QJQ;}'1er 70. M<L5t¢r Plan. AlteiT1~~v~: wouht r¢$ult ,hi •air q~~J,Hy .. :~::::::~:;a~~~J~~~~:cmd:qn~vcH<la61e with: m_1t1gati9nr ~ltftqggn thes~:.iffip.<i.~ts: w<5:4l?tb~ 

. Th<:J !2.Ql 0: PJer 70 Ma.st~r: J:>l<li:J A,ltem(iP,ye Js .Iej~f<:JJ:l .. Cl~ i¢~asi.pk pega,us~y _;,rlth9ugh;it. WOt!l<i r.ei:iv~e tP 

·~~~~~¥f~!~i~~~~~~!i¥I~~~E~~~~~~ 
wo 'lcf retain and reuse· a: former ih:dustr'cil' com lex that would contfuue.to: be a •· atf of art historic 

·.~~d~":~~o~~:t~~&~~~~~U:::"~~~,:~~~c~~;;.~~:;~~p,~~~~¥~: 
. • alt~z:!i<lHY¢ V\;()pl<;i pt()y}d,e onty • one: Piirt:¢1 f9t housin:g;; wrth the sfandar&Iev'el of aff6tdabh~ housinf:f 
.. l,lilifs,·Th~·al@:rtat1ve\V()Uld h~V:~ a redliced anjotfut ·6£; open space. Wl:tile:fue; a_It$tiative 'Jouldlik~ly' 
iJ1ch;tde. developllient a.ble: to fund. ongoing 1nain.fenance artd>~perai:icin costs~, ifh'l~yJj6t·be .. ahle .f();. 
prodirce a matketrafe. n:iftrrn; on: 'investrtrerif i:hat meets: the tequiteinents o£ AB 4i8 and therefore would 
rtbt . attract cosf-efficienf .soutces . of equity arid . debf'Jinanciri!f·sufficienf _!0 fund the ptojeci;S site: arid 

· • fufrastructUre ·construdion:~cdsts~. FinqJiy;,the'2010 Pier 70 Master;Plan. Aiternati~e· dde~ riot irtchid~ future 
develop merit at the HoedownYard. 

lh Alternatives Corisidered'aridRejected 

The Manttrn~•use Al~ep:1alive· wou1d.coutain .. on:iy marltime;.~<:iJJStr:tal;. producti.on,-4istcil::Jutiort and .. r.epair · 
(PDR}; and,·parldng. ~~. tiyopghout the enfu:efy qf the· proJect •sitel cp@i,Stent v{ifh exisfilig zorririg ;uid 
hefghfliinits. 1hls .alternative WQ\l.k( h¢• n,iore. c6n.Sistentwith the· ewrent arid .Pal3t i+se§. at the. ~;;it¢, The 
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ilir6Hon f.ll:i .. 1:~977 · 
August 24, 201:]; 

C'ASE N6·.2o~14~ocH272ENV 
··Pie~ 70 Mixed-Use.·Fh:o,j~d 

m~i~~~s~E:~iri~!ii§ 
~, ~tema:fiv~ ~<i$'··~~t¢.lyilof$¢l~§l:~4. M.~t4?~·nqf. qc#~~.~ t} v~~gt'C5f.fu¢pi.~}~$p~WC?~if':R~!9 •· 
obj~clives; 'I'ft¢ Ma:fitim~ 'tJ$e: :f\lt~~~¥¢ JY{}\119 isiffijfl~~t),y.'J:tlg~~ t]:Ie Ffgj~sf !9 ~(>w .?wy rrmplJ#.l§ .. 
ind~trihl, •...• rq~.·~ci.par~~·~···Th~•pyeJ;ali.·.iil~erili.if),r;.wojrld.he•s!i~iiifi,c~fit~y·•·:I¢.8$··~··•the.:Project .. ·'Jl\~.• 

~6~~;nbt ~d):i~v¢.:13.,. ~~~~-ta,f~ t:~ttiiri (Jnm1r~s@tittihat~w~t$th~;r~qilltew~!:SiPf&s~h&l}r.J3ill/NP\4f§ 

····· .. .. . ... .. 

.~~. . :Nh HoedoWn' Y'a:ra Aitefuafive: 

·!:~:!:?~~:r::r~::~~~iywit~c~0~~:=~~~~r~.:~~:~:1i~o;~~;.Ji~~~::.~J: 
PG~E' were :lirtable t<i firi4 a :Stlifi:ibi~ .~r:¢k £6 fel6cate the utiliti~s operations· ,tli<it pirt~i:ly; dc61t.:;if 4~ · 

~;:~~~J~~~:ffu~~~fe:;~~~~=!:~~;r~nlt:::::~;~g~~·;::&t~t~ef!tJd~d. 
~E~~~:S't.~!::~~!::::~~~K~::i:£1¥~~r:Z:~J 

~~~J:~~~taf4!fr~t;~~:~~~t~~~~,~~~~¥C 
thQ$~~lj~ted.J6t l:h~ Pto]ecl fri. Secno1:{2.C o£ iliih EIRO · · · ' · 

~s a,It~m~t:i,y¢.·'W:9#I4··Pi~~t-m~.s.t;,:BP.t•p_gt.·~li .rqith~:Br2jt'!G~::S;f>6~9W= 21?}~s~\r~.$, •. •ti?w~V.~r~. @.~i~W·• 

:!r:W~:i!~e:;:~~11::~~~f:~&!R0::i4f!:~~iCd~i~;'~~&~~~;~:~~~~=~jd 
A.i1:~mati.ve· w~s · ttlfi*'<J;tt¥¥ fief:s~eded ··tor: £ut,thet•.~ort!iid~ratioiJ;JR~~:il.tr.E>~·±ll'~:·~9+¢.~~¢.li·7.q. MW?t~?t-•frl?ti/ 
Altem'<inye siJ:n4arly exdtiged tlfe Ho'E(dtiwn Yare{, ?lld th~refgt~,~alys{~ ~f t$$ t,tite;t\n:aijy~ W!:i~h4.b.¢. 
redundan~~ . Add~tlonaily,; d.lis Cii~¢rn~Hyewould not SUJJ$fantilill)t reduc? .erty'ftortm~ntal irtlP~~f~ :;:t~' 
,compared tdthe Project,~ .... · ···· · .. .. . . .. · " . . . 

. .. .... ....... .. . .. . ... .. .. . . . .. .... .. 

The·N~i$~ ¢PJilpa.tiWit$,Altet:Oaliv~.woti],@.:tgphnJJ<l~.;tothe·f~oj~d':fm.t.wou1cl:?119w.()my~¢trrn~t:,~hrl~ 
otfic;:,~ iartct.~'(,(~~~~,QITthe: fl1irloUJ. J~iarc~J$~ ID OTdeJ; to prevent exposu:r;e qffutpre: 8;~r).sitly!} ·recep~QfS". 
{t}lat would locate, on Illinq;is Stre.et w:lthin, fu{j p:r:oject sib~) to significant:no1?e .i!il};J<;!:C~S; 't,hts ai,te:m~ti'vec .. . . ' . . 
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IV!()ti6n No. 1!3M7 
Au~ust24, 2011 

.CAS ENO 2014.~001272ENV 
Pier7tJN!bc~a~0$¢.Project 

wM also iht¢Il.ded tq a_acb;es~ co:illb.1ents submitted Qrt :~::>c=haif ()t $¢ 1\rriedcan: fuCiu.s.W.a:I .c;~nt~J; .d11rirlg 

:~:~~·t!~i.~!;::"E~d:t~t~~S~~EJ~~~;~~~~!:ttf!~ 
-•d:~:!:eu:::;•~:i~ori£~t~~.~~~e~ft;t::Ilc:!~~~~-·~~:.·~~a~~~~o~~~;:·;::.e;~l-• 
PrC>jett. . Mitigation Measure . M:<:N0:-6' . w<:iiJJd reduce the . potentiG~,lty $igni£ic?rt(.:no.ise i:mp~ct, • on 
proposed residential sensitive receptor~ in the illirtois Parcels to a le$s:Ct[lan~sig:nificant level. B~c~'uS.e 
. no sign!fi~t- and una voidabh~ 'impact ort. ptppqsed ±eE\idenf:ialseusifive receptors· wo1,1}d result Mdet 
theproj~ct~theidentification andev<U~ation ofciNoise Co!Ilpa;tibili'tyAit~mative .. isriof·requltedtind~t 
.CEQA. " 

VII. -$Tc!\p:<:M'¥N'tOF(fV'E:RRIPIN(;GQl'{~IPERt\.Tl0r\JS··· 

11n's~anfto·:rll~lici.Res~tir¢e$. Se¢tioti Z1Q$t Lll'id..¢EQA-Gti~4clW,¢1l S~tloit1SQ9~,!£·~·s .h¢r~PY f6®d_. ~ftey 
.consi4er<l;i:1PJJ, o~ the rin;:;l $XR .Mci.th,~-. e:VI9-¢tt~~·- _irtt):J_¢: l:¢.¢o:i;q, ·fu~e• e<Im •>of •· i1;t¢ .$pedf,i<:: qve:rtmti1g 

··:;zr~dri~A~~~··~~:~i~~}Jl0sf;~fJ!t~!~rtJ:J!i~aBi~i~%~~~c;:!•i:t~ot~¢;.~~~g~~~i41~:~~K-
wa:rr<:UJ-tiP.s ~pp;:qyal·:(){Jhe.l?r(}je<;t:.,A.ny 9J:t~ of th~:rell:So!JS. for liJ?Etqyat· t:i~eCl, below_ 1_s su£fi¢i:!nt ~o justify • . . a,pprov~l.of th~ l?roj¢<:f< 'Tli.Li:S( e\fii!rl/ifa. i::91J!t Were h:f tdndu de thaf;not: every r.eason' is sl1pporled by 

. • substan.fial ... ~Vide(rce, .thi§ . deterll:\Watibrt, is th~t • each • .individual. reason is • suffide11L The slibsf~hJiai 

•.t~~::;;.;~~i:;:::~~:!~=~~!;G~:h~~::m~~~=,t;; ~:;a~~~~J:',:'!',~ 
·as deM±ibecli:riSediori·I;: · 

. . . . 
.::. . :·· :· .· .. " -·on•the·J;i(lsis .. of· the· al::>ov-e futdings· and·thesub~tantwl. evide:nx;:e·ili the whqle_tecord of"this ptoceedin:g, if 

. 'is_specific~lly found thatthereaie: sigru4cfl.rttpen:efits of ti)e l?:rpjed}n Spite of the :tlll;tvoidah!f~ sigrlifi~a~t • iillpads.'.nts further: found' fbat,. ~s.pktof.the·process.of{)l:itairting Pfhjed ;;tppioya}, P-l1,tiigBifi~Mt'~#ects 
on the erwitoiunerit.from. implement~til)n of the Project,ha,ye bi;en. eliinin~t~(j_ or :;ub,startti?'lly·le~ened 
-·where. feasibl~~Any_ rein<1ining $igni£icint¢ffects•·on·:th'e.-¢hvir.oh;n:l.ep.ffound fiJ he unav6{ctaP.le· ate found . 
. ~~!~a:::~~~::~ du~·to the f()f1()Yv-iilg $p~i£i¢ overri(iii;lg ~~n9mre; t~CJ:Wicar,.: x~&air s~:rkicil. <fu<i other.' . 

..• , · ·~~r~;;~:~:f~;~~=!~~i:~~~~~:x~~~;tr~~~~~~~~t!~~~~;~;~«~~op,.affist. 
Eind()tsed })y \;hevi;)t¢rsJ!l pr1Jpqs.~t1@.F£<?f ih~·2s:.At±t$'$n~ (NoY¢ni9(!1.'20i4).< · · ··· · · 

• -Th~.f:i:ojeei: yt()(lJd.serve,• alo!l&~ith.tl:i~:fl.istori<r'C6r¢·P~pject .(~lso re£¢.rtt:i4t9 as.: t;h~Prt()ri Ptoje.ct)¥id C:ta:neOwe J?~rk, asJI catalyst project for Pie.t70tosupp~:rrtthePqrfey sltet;Wid~ goalS · est.ipH~I-t~~ in thePif~r 7D.Ptefett.gd Master Plan; includiJlgnew1nfastrt1Ctu,te; street$ and Uh1i6,.es1 

and new:.tevenueto•fundother: Pier·70 i.J:UprovemeJ:its, . , . 

'SAN FSANCISCO _ . . . . 
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M.~#l.<?,:n Np.·1,~9tt 
Aug-~s~ .24, 2o1t 

. C,#st:: Nd 2ti14~oo1272Ef\JV 
Pier to 1\Jnxed-Use. Proj~ct 

·· ~;t:~~~4i~~;r~~~~~m~~rer:::;r~:~~:emw 
h.ea.1th;W!~w~)J~}.~§>W'IJ1i5b#.f¥~:r.td conp:~tivity.t .. <;c.osy::;t~stewar~ship~ t;:lim;af.~:.pr<Jf.t!cuop.t:·M.ct•· 
t~soift~t:L~ffi.9~cy gfthe 28.:fo_ct¢SH~~. · 

•:·· ·w~·l~~~:j%i~~~KW!::=:!r~~!mt:~J~~~~~;~r:~:~~~T;h~~rd•t~~%!i~6i~e~~U~A:•··· 
:<:Qll;)ll1t,¢iJlE!s, fu accprgillJ.<::¢·wit11I~oa:td R~s9h1#9n N9. •. $~1f. · 

·•· 'th~.P~~If:!stwoifldptov.id~ .'acGess.fo San Francisco Baywh~re itha:s h~-hi~t~Hca1ly p~eclud~d, 
•·b¥.opentrtg,l:he eastemi~hot.~ o£th~ site tb :tlW publk¥rltn.~frJaj_6rneVIr;itat$'frorit · pktf9, ~~tend)i:tg 
the Bay.Ti:ail, ~d E!stablishing:th~: Blue·{3ieenwi'ly; all ofwhiChWillcrbite a pedestrian~· arid: ··· 
bicyde~friencUf .enwromnerit, · · · · 
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Motion Nti~ JQ.977 · 
August24, 2017' 

.CASE Nd 2014~00 1'272EN\l 
·. Pi~r?o Mi~ecl-:u~e proje~t 

~:r~;ti~Jr1tbfsl~~~i~r~:i~i~0ci~ribab::i~~~~a6~J:l~~~~~r;;t~:~:~~;b~~m&• 
slat1c.futds and gtll,(:leliries·forrehabilii:ati61t of histoi:ic bu,ihiliJ.gs,:·as, Well as maxiinum. puilding 

~::-~~:c~~~~~~::;:~:i~~t;i~~!::tth:o~::;;~fo:rie~~t!~~~~~~~:~rig 
.er:iliari~e·compatibi1ity.o(new.lclill-co1lStmCtionwithadj~cepflJ,istor1cai:reso¥rc~sin .. tJ:letrrw· 
.ffis~()J~i<: Plsttict.inclu(:l~: U)·b~f~r+()neq; (2) facades andmated~Jity; (3) adj~c~ncyt9.liisfoticar 
........... '. ·.· . . .. •. .. .... . . . '., ·: .. ·:· . ·; ........ ··; _.•.-:. ·:: ... ··- ·.· ·: ···. ··: ·: ......... . 

. -- . . ·:.. .. ·.:.. .. . . . ... : ··: .. . 

• Privated.e}.i'eioprrien~.~iri l:>ea_r th~ co~i.f6r l<;>i.ig-tetii:t rri;lifltert<Im::eali.~ 1IlQI1:<\ge!flenfq{parkt> and open $paces withiri th~ .Proj~ct,• a$ wdlas ft:if:ure s~a 1 ¢'rel:riSEiJrnprovemtmt~. ·... . . . . , . . . . 
. ; ,. . . ,· ' . ... . . . ... . .......... '.··· ...... . 

. .. . , ... .:.:.···:·: ·:,·. . ... ::::.:: .·: .::· 

·'!· The Pioj~ct ~()(Uq_ in:dl,icie•declkatE!ci o~~site ~hlldc~l'e for:; ~t.liai>t }DO cbildreP- to serve <fr~a 
resi4¢iltli an.Q.wotl<~ts, fc)b~ bJ.Je,r#ei:l J?y· ?.qY:@#~Cl,i19n-Pt¢fitop~rp,torc~ 

• The P:wj~d: would.Tehabrifl:ate three oconl:ribti.torsl:o the Drth-iniron Works JiistoncDisl:ti~fto ·. accorttmodate 11-evv us~s \:onsistenfyYitJ\ tlteSetrehuy.oftln~ .Jriterio:r:? s Stan.ciards'for tllt!.Ireat:ntent 
• ()f lil~h:n:iC Properties/and .desiw. artdbnpd qew in~rastt;uctl1r~,Jmb.Ik reaJrn ~r~<l$, pafl(s and •. . . .. 
. l1trildings ccmsisferi~.w.i th the·li1Aii .t>evehwmen(b:eslgn diitexia·w~thin the F'orl:~s Pi'er7b l>ref&r¢ 
. Master i?Za,n cmd supportthe. continued 1P:tegtity o~· the:Prdoil lion Works l-Iist<:n~k Pisfri(;t; 

. . .. .·, ···-· .. ··.· .. . ··: ··.· ."··. · .. ·:.:· ..... :··:.:··· ........ ··.· ··: . . .··· ....... ·······: 

~ The Proj~twot11d cre(lte J5usin.~ss <Ul.d em pl())'mentoppprhiniti~si inclgciing an ~tirr,\<tte9,Jo;ooo 
petinanenfjobscmd11(.ooo.temporarycon~t:ru~t:lonj6b~,for.Iocalworkers·auct~.businesses durmg 
the desigtl( toJ'l$tr1.lcti()n; -a,gd .opera,tj_on phases. ofth~ Projeqt "JJl.eproJect sponsors have • 
cornlliifted.to.hirmglocaLeinpioy£!esfor.30%oftl;ieWtasl:rllctW:e al1dbqild\ng~onstr4cti()J:1j<)bs~. 
andiinplementmg a sma1Ldiyersity,bl1Siness program and a.wo:rkforce tr<dning.prpgralli fhaf• 
part!ler~n.\Ti.thlocai organ~tions, ··. · · · · 

. .. .. ... . .. . . . . .. . 

~· !Jl:~:~~~z;~~~~~~~1e·1~~i~~ri1a,:~wn~~~6~~~~~~.~~;;s;i~c~~ti~itu;:~·~~~~~7!~· 
up to 90,000 squa.re teetahd 50,000 sq~arefeet ofproductron, d1str1butiol1 and repait. (PI)R) .iiSes~ 

• The Pro jed: would preserlfe the artiSniornrnullifytfirtently loca.ted in theNoona:n Building in 
new>sfate-of-the-art;on,.sife space fuafis affordablef £unctiona1and.a.esthetic. . · 

SAN FRANCISCO . 
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MoHon N()', 1:~9.7.'7• 
Au.gust 24., .2Qt:t 

~A$E No 2'o1·4~'0p12??FN¥ 
Pier 70 Mixe&Us~'P..roJ¢i:\f, 

... . .. . 

:;=t~~t:~~~T~!~S~~?!f~;;:r:~~=£~ 
•te~t!t {rivesfrit&.t.llta"t·meets. the·requirerr}ent olAsset¥'61)-Bil~ (ABJ·~lS;~Oil).~tf_. all.():Ws tli,e:··· 
.!'oi:Ho further: its PublicTrust' mandate and riliSsiori:. 

,, f~5?1?~Ji1i~lal~1;1;~::~i!i 
··fi~~it18:•SP~$~~~r~4•~¢:·-~~9Y~,: thg . .gr~~·QQ~~$,$!<2W .f1tt~:,~h~&the b~n~fifi.;'!?r: .t))~•.?.l:9j¢qt; 9.gf,w~i~ 
lli~ · imror91.4i;iliil~ #if@i~~· '~tiv~~oti#!¢1it~l. ¥#~(;t~ . iq,~iiBJ'ied ht • !h~ J2'm%l lil~ ®ct. to&i:1i :thi?s~ :~rJv~i::sl:'! 
•e110r?r.\11i~~futeff~tts:~¢lh~~fdi~ili#~pf<lbi~t 
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Motion No. Hl977 
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' " 

A .. ··t .. t ..... h· ....... t .. a·· . .. .. ac,·rnen•·. 

CASE •. NO 2014~oo1272ENV 
Pi~r70 M.ixed~lJse Pr~jed 

MitigationMonitOrin.s.andReportiilgPr'Ogr~inttor'Pier•7oMixtid~Use.F'f,oJect 
•. .·· . r'- ,•' · .• • 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ----

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONQITIONS OF APPROVAL Implementation 
Responsibility 

.~;~~£~~r~9~"ij~~~~;~~Jrl~~~i'~m~~~~~iiwil~;:.'. 
''" ,,.,, • - __ ,. • ·1 ~ • , • 1 ' ., ~,, '" ·'"" ·,. ·•." •. _, _- ... ,,·.tn'.:l, ·.•'\· ~. •-'• ..•. , • l'l ··.• • " r.•; •. ''"·'·•!.<'<•'· '" _, ·•·«:· ,-·;,~ ·'><•m.·" 

M-CR-la: Archeological Testing, Monitoring, Data Recovery and 
Reporting 

Based on a reasonable presumption that archeological resources may be 
present within the project site, the following measures shall be undertaken to 
avoid any potentially significant adverse effect from the Proposed Project on 
buried or submerged historical resources. The project sponsors shall retain 
the services of an archeological consultant from rotational Department 
Qualified Archeological Consultants List (QACL) maintained by the 
Planning Department archeologist. The project sponsors shall contact the 
Department archeologist to obtain the names and contact information for the 
next three archeological consultants on the QACL. The archeological 
consultant shall undertake an archeological testing program as specified 
herein. In addition, the consultant shall be available to conduct an 
archeological monitoring and/or data recovery program if required pursuant 
to this measure. The archeological consultant's work shall be conducted in 
accordance with this measure at the direction of the Environmental Review 
Officer (ERO). All plans and reports prepared by the consultant as specified 
herein shall be submitted first and directly to the ERO for review and 
comment, and shall be considered draft reports subject to revision until final 
approval by the ERO. Archeological monitoring and/or data recovery 
programs required by this measure could suspend construction of the project 
for up to a maximum of four weeks. At the direction of the ERO, the 

Project sponsori to 
retain qualified 
professional 
archaeologist from 
the pool of 
archaeological 
consultants 
maintained by the 
Planning 
Department. 

The archaeological 
consultant shall 
undertake an 
archaeological 
testing program :;ts 
specified herein. 

Project sponsors, 

Mitigation 
Schedule 

Prior to the 
issuance of site 
permits, 
submittal of all 
plans and 
reports for 
approval by the 
ERO. 

Monitoring/ 
Reporting 

Responsibility 

Archaeological 
consultant's work 
shall be conducted 
in accordance with 
this measure at the 
direction ofthe 
ERO. 

Monitoring 
Schedule 

Considered 
complete when 
project sponsor 
retains a 
qualified 
professional 
archaeological 
consultant and 
archeological 
consultant has 
approved scope 
by the ERO for 
the archeological 
testing program 

Monitoring 
Agency1 

Planning 
Department 

1 
Both the City and the Port have jurisdiction over portions of the Project Site. This column identifies the agency or agencies with monitoring responsibility for each mitigation and improvement 

measure. The 28-Acre Site and 20th/Illinois Parcels are located within the Port's building permit jurisdiction. The Hoedown Yard parcel is located within the San Francisco Department of 
Building Inspection (DBI). 
2 

Note: For purposes ofthis MMRP, unless otherwise indicated, the term "project sponsor" .shall mean the party (i.e., the Developer under the DDA, a Vertical Developer (as defined in the DDA) 
or Port, as applicable, and their respective contractors and agents) that is responsible under the Project documents for construction of the improvements to which the Mitigation Measure applies, 
or otherwise assuming responsibility for implementation of the mitigation measure. 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ___ _ 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

suspension of construction can be extended beyond four weeks only if such a archaeological 
suspension is the only feasible means to reduce to a less than significant level consultant shall 
potential effects on a significant archeological resource as defined in State contact the ERO 
CEQA Guidelines Section 15064.5 (a) and (c). and descendant 

Consultation with Descendant Communities 
group 
representative upon 

On discovery of an archeological site associated with descendant Native discovery of an For the duration Archaeological Considered 
Americans, the Overseas Chinese, or other potentially interested descendant archaeological site of Consultant shall complete upon 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing prepare a Final submittal of 
shall be contacted. The representative ofthe descendant group shall be given descendant Native activities. Archaeological Final 
the opportunity to monitor archeological field investigations of the site and to Americans or the Resources Report Archaeological 
consult with the ERO regarding appropriate archeological treatment of the Overseas Chinese. in consultation with Resources 
site, of recovered data from the site, and, if applicable, any interpretative The representative theERO (per Report . 
treatment of the associated archeological site. A copy of the Final of the descendant below). A copy of 

Archeological Resources Report shall be provided to the representative of the group shall be given this report shall be 
descendant group. the opportunity to provided to the 

monitor ERO and the 
archaeological field representative of 
investigations. on the descendant 
the site and consult group. 
with theERO 
regarding 
appropriate 
archaeological 
treatment of the· site, 
of recovered data 
from the site, and, if 
applicable, any 
interpretative 
treatment of the 
associated 
archaeological site. 

Archeological Testing Program Develonment of Prior to any Archaeological Considered Planning 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ----

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility · 

The archeological consultant shall prepare and submit to the ERO for review 
ATP: Project excavation, site consultant to complete with Department 
sponsors and preparation or undertake ATP in approval of the 

and approval an archeological testing plan (ATP). The archeological testing archaeological construction, consultation with ATP by the ERO 
program shall be conducted in accordance with the approved ATP. The ATP consultant in and prior to ERO. and on fmding 
shall identify the property types of the expected archeological resource(s) consultation with testing, an ATP by the ERO that 
that potentially could be adversely affected by the Proposed Project, the theERO. foradefmed theATP is 
testing method to be used, and the locations recommended for testing. The geographic area implemented. 
purpose of the archeological testing program will be to determine to the 

Archeological and/or specified 
extent possible the presence or absence of archeological resources and to construction 
identify and to evaluate whether any archeological resource encountered on Testing Report: 

activities is to 
the site constitutes an historical resource under CEQ A. Project sponsors 

be ·submitted to 
At the completion of the archeological testing program, the archeological 

and archaeological 
and approved consultant in 

consultant shall submit a written report of the findings to the ERO. If based consultation with bytheERO. A 
on the archeological testing program the archeological consultant fmds that theERO. single ATP or 
significant archeological resources may be present, the ERO in consultation multiple ATPs 
with the archeological consultant shall determine if additional measures are maybe 
warranted. Additional measures that may be undertaken include additional produced to 
archeological testing, archeological monitoring, and/or an archeological data address project 
recovery program. If the ERO determines that a significant archeological phasing. 
resource is present and that the resource could be adversely affected by the 
Proposed Project, at the discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid any adverse At the 
Archaeological 

effect on the significant archeological resource; or completion of Considered 
consultant to each 
submit results of 

complete on 
B) A data recovery program shall be implemented, unless the ERO archaeological submittal to ERO 

determines that the archeological resource is of greater interpretive testing testing, and in ofreport(s) on 
than research significance and that interpretive use of the resource is consultation with ATP fmdings. 
feasible. 

program. 
ERO, determine 
whether additional 
measures are 
warranted. If 
significant 
archaeological 
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resources are 
present and may be 
adversely affected, 
project sponsors, at 
its discretion, may 
elect to redesign a 
project, or 
implement data 
recovery program, 
unless ERO 

-
determines the 
archaeological 
resource is of 
greater interpretive 
than research 
significance and 
that interpretive use 
is feasible. 

Archeological Monitoring Program Project sponsors The If required, Considered Planning 

If the ERO in consultation with the archeological consultant determines that 
and archaeological archaeological archaeological complete on Department 

an archeological monitoring program (AMP) shall be implemented, the AMP 
consultant at the consultant, consultant to approval of 

would minimally include the following provisions: 
direction of the project prepare the AMP in AMP(s) by ERO; 
ERO. sponsors, and consultation with submittal of 

• The archeological consultant, project sponsors, and ERO shall ERO shall meet theERO. report regarding 

meet and consult on the scope of the AMP prior to any prior to the findings of 

project-related soils disturbing activities commencing. The ERO commencement AMP(s); and 

in consultation with the archeological consultant shall determine of fmding by ERO 

what project activities shall be archeologically monitored. A single soil-disturbing thatAMP(s) is 

AMP or multiple AMPs may be produced to address project activities for a implemented. 

phasing. In most cases, any soils-disturbing activities, such as defmed 

demolition, foundation removal, excavation, grading, utilities geographic area 

installation, foundation work, driving of piles (foundation, shoring, and/or specified 

etc.), site remediation, etc., shall require archeological monitoring construction 
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because of the risk these activities pose to potential archeological activities. The 
resources and to their depositional context. The archeological EROin 
consultant shall advise all project contractors to be on the alert for consultation 
evidence of the presence of the expected resource(s), of how to with the 
identifY the evidence of the expected resource(s), and of the archaeological 
appropriate protocol in the event of apparent discovery of an consultant shall 
archeological resource; determine what 

• The archeological monitor(s) shall be present on the project site 
archaeological 
monitoring is 

according to a schedule agreed upon by the archeological necessary. A 
consultant and the ERO until the ERO has, in consultation with single Al'v1P or 
project archeological consultant, determined that project multiple Al'vfPs 
construction activities could have no effects on significant maybe 
archeological deposits; produced to 

• The archeological monitor shall record and be authorized to collect address project 

soil samples and artifactual!ecofactual material as warranted for phasing. 

analysis; -

If an intact archeological deposit is encountered, all soils-disturbing activities 
in the vicinity of the deposit shall cease. The archeological monitor shall be 
empowered to temporarily redirect demolition/excavation/pile 
driving/construction activities and equipment until the deposit is evaluated. 
If in the case of pile driving activity (foundation, shoring, etc.), the 
archeological monitor has cause to believe that the pile driving activity may 
affect an archeological resource, pile driving activity that may affect the 
archeological resource shall be suspended until an appropriate evaluation of 
the resource has been made in consultation with the ERO. The archeological 
consultant shall immediately notifY the ERO of the encountered 
archeological deposit. The archeological consultant shall make a reasonable 
effort to assess the identity, integrity, and significance of the encountered 
archeological deposit, and present the fmdings ofthis assessment to the ERO. 
If the ERO determines that a significant archeological resource is present and 

_that the £esource could be adversely affected by the Proposed Project, at the 
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discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid 
any adverse effect on the significant archeological resource; or 

B) A data recovery program shall be implemented, unless 
the ERO determines that the archeological resource is of greater 
interpretive than research significance and that interpretive use of 
the resource is feasible. 

Whether or not significant archeological resources are encountered, the 
archeological consultant shall submit a written report of the findings of the 
monitoring program to the ERO. 

Archeological Data Recovery Program Project sponsors Upon If required, Considered 
and archaeological determination archaeological complete on 

If the ERO, in consultation with the archeological consultant, determines that consultant at the by the ERO that consultant to submittal of 
an archeological data recovery programs shall be implemented based on the direction of the anADRP is prepare an ADRP(s) to 
presence of a significant resource, the archeological data recovery program ERO. required.A ADRP(s) in ERO. 
shall be conducted in accord with an archeological data recoyery plan single ADRP or consultation with 
(ADRP). No archeological data recovery shall be undertaken without the multiple theERO. 
prior approval of the ERO or the Planning Department archeologist. The ADRPs maybe 
archeological consultant, project sponsors, and ERO shall meet and consult produced to 
on the scope of the ADRP prior to preparation of a draftADRP. The address project 
archeological consultant shall subrriit a draft ADRP to the ERO. The ADRP phasing. 
shall identify how the proposed data recovery program will preserve the 
significant information the archeological resource is expected to contain. 
That is, the ADRP will identify what scientific/historical research questions 
are applicable to the expected resource, what data classes the resource is 
expected to possess, and how the expected data classes would address the 
applicable research questions. Data recovery, in general, shall be limited to 
the portions of the historical property that could be adversely affected by the 
Proposed Project. Destructive data recovery methods shall not be applied to 
portions of the archeological resources if nondestructive methods are 
practical. 
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The scope of the ADRP shall include the following elements: 

• Field Methods and Procedures. Descriptions of proposed field 
strategies, procedures, and operations. 

• Cataloguing and Laboratory Analysis. Description of selected 
cataloguing system and artifact analysis procedures. 

• Discard and Deaccession Policy. Description of and rationale for 
field and post-field discard and deaccession polides. 

.. Interpretive Program. Consideration of an on-site/off-site public 
interpretive program during the course of the archeological data 
recovery program. 

• Security Measures. Recommended security measures to protect 
the archeological resource from vandalism, looting, and 
non-intentionally damaging activities. 

• Final Report. Description of proposed report format and 
distribution of results. 

• Curation. Description of the procedures and recommendations for 
the curation of any recovered data having potential research value, 
identification of appropriate curation facilities, and a summary of 
the accession policies of the curation facilities. 

Human Remains and Associated or Unassociated Funerm Objects Project sponsors In the event Archaeological Ongoing during Planning 

The treatment of human remains and of associated or unassociated funerary and archaeological human remains consultant! soils disturbing Department 

objects discovered during any soils disturbing activity shall comply with consultant, in and/or funerary archaeological activity. 

applicable State and Federal laws. This shall include immediate notification consultation with objects are monitor/project Considered 
of the coroner of the City and County of San Francisco and in the event ofthe the San Francisco encountered. sponsors or complete on 
coroner's determination that the human remains are Native American Coroner, NAHC, contractor to notification of 
remains, notification of the California State Native American Heritage ERO, and MLD. contact San the San 
Commission (NAHC) who shall appoint a Most Likely Descendant (MLD) Francisco County Francisco 
(Pub. Res. Code Sec. 5097.98). The archeological consultant, project Coroner and ERO. County Coroner 
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sponsors, ERO, and MLD shall make all reasonable efforts to develop an Implement andNAHC, if 
agreement for the treatment of, with appropriate dignity, human remains and regulatory necessary. 
associated or unassociated funerary objects (State CEQA Guidelines Section requirements, if 
15064.5(d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, recordation, analysis, custodianship, curation, and final regarding discovery 
disposition of the human remains and associated or unassociated funerary of Native American 
objects. The archeological consultant shall retain possession of any Native human remains and 
American human remains and associated or unassociated burial objects until. associatecllunassoci 
completion of any scientific analyses of the human remains or objects as ated funerary 
specified in the treatment agreement if such an agreement has been made or, objects. Contact 
otherwise, as determined by the archeological consultant and the ERO. archaeological 

consultant and 
ERO. 

Final Archeological Resources Report Project sponsors For Horizontal Ifapplicable, Considered Planning 

The archeological consultant shall submit a Final Archeological Resources 
and archaeological Developer-prio archaeological complete on Department 
consultant at the r to consultant to submittal of 

Report (F ARR) to the ERO that evaluates the historical significance of any direction of the determination submit a Draft and FARRand 
discovered archeological resource and describes the archeological and ERO. of substantial final F ARR to ERO approval by 
historical research methods employed in the archeological completion of based on reports ERO. 
testing/monitoring/data recovery prograrn(s) undertaken. Information that 

The ERO shall infrastructure at and relevant data 
may put at risk any archeological resource shall be provided in a separate 

provide to the each sub-phase provided by the 
removable insert within the final report. The FARR may be submitted at the ERO 
conclusion of all construction activities associated with the Proposed Project archaeological 

or on a parcel-by-parcel basis. consultant( s) For Vertical 
preparing the F ARR Developer-prio 

Once approved by the ERO, copies of the FARR shall be distributed as reports and relevant r to issuance of Archaeological follows: California Archaeological Site Survey Northwest Information data obtained Certificate of consultant to 
Considered 

Center (NWIC) shall receive one (1) copy and the ERO shall receive a copy through Temporary or distribute F ARR. 
complete when 

of the transmittal of the FARR to the NWIC. The Environmental Planning implementation of Final archaeological 
division of the Planning Department shall receive one bound, one unbound this Mitigation Occupancy, consultant 
and one unlocked, searchable PDF copy on CD of the FARR along with MeasureM-CR-la whichever provides written 
copies of any formal site recordation forms (CA DPR 523 series) ancllor occurs first certification to 
documentation for nomination to the National Register of Historic the ERO that the 
Places/California Register of Historical Resources. In instances of high required F ARR 
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public interest in or the high interpretive value of the resource, the ERO may If applicable, distribution has 
require a different fmal report content, format, and distribution than-that upon approval been completed. 
presented above. of the F ARR by 

theERO. 

M-CR-lb: Interpretation Project sponsors Prior to Archaeological Considered Planning 
and archaeological issuance of consultant shall complete upon Department 

Based on a reasonable presumption that archeological resources may be consultant at the fmal certificate develop a feasible, installation of 
present within the project site, and to the extent that the potential significance direction ofthe of occupancy resource-specific approved 
of some such resources is premised on CRHR Criteria 1 (Events), 2 ERO. program for interpretation 
(Persons), and/or 3 (Design/Construction), the following measure shall be post-recovery program, if 
undertaken to avoid any potentially significant adverse effect from the interpretation of required. 
Proposed Project on buried or submerged historical resources if significant resources. All 
archeological resources are discovered. plans and 

The project sponsors shall implement an approved program for interpretation recommendations 

of significant archeological resources. The interpretive program may be for interpretation 

combined with the program required under Mitigation Measure M-CR-4b: by the 

Public Interpretation. The project sponsors shall retain the services of a archaeological 

qualified archeological consultant from the rotational Department Qualified consultant shall be 

Archeological Consultants List (QACL) maintained by the Planning submitted first and 

Department archeologist having expertise in California urban historical and directly to the ERO 

marine archeology. The archeological consultant shall develop a feasible, for review and 

resource-specific program for post-recovery interpretation of resources. The comment, and shall 

particular program for interpretation of artifacts that are encountered within be considered draft 

the project site will depend upon the results of the data recovery program and reports subject to 

will be the subject of continued discussion between the ERO, consulting revision until 

archeologist, and the project sponsors. Such a program may include, but is deemed fmal by the 

not limited to, any of the following (as outlined in the ARDTP): surface ERO. The ERO to 

commemoration of the original location of resources; display of resources approve final 

and associated artifacts (which may offer an underground view to the public); interpretation 

display of interpretive materials such as graphics, photographs, video, program. Project 

models, and public art; and academic and popular publication of the results of sponsors to 

the data recovery. The interpretive program shall include an on-site implement an 
approved 
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component. interpretation 

The archeological consultant's work shall be conducted at the direction of the 
program. 

ERO, and in consultation with the project sponsors. All plans and 
recommendations for interpretation by the cpnsultant shall be supmitted first 
and directly to the ERO for review and comment, and shall be considered 
draft reports subject to revision until final approval by the ERO. 

Mitigation Measure M-CR-5: Preparation of Historic Resource Project sponsors Prior to the Qualified historian Considered Port 
Evaluation Reports, Review, and Performance Criteria. and qualified issuance of to prepare historic complete upon 

preservation building resource evaluation approval by the 
Prior to Port issuance of building permits associated with Buildings 2, 12 and architect, historic permits documentation and Port staff. 
21, Port of San Francisco Preservation staff shall review and approve future preservation expert, associated with present to Port staff 
rehabilitation design proposals for Buildings 2, 12, and 21. Submitted or other qualified Buildings 2, 12 to determine 
rehabilitation design proposals for Buildings 2 and 12 shall include, in individual. and 21. conformance to the 
addition to proposed building design, detail on the proposed landscaping Secretary's 
treatment within a 20-foot-wide perimeter of each building. The Port's Standards. 
review and analysis would be informed by Historic Resource Evaluation(s) 
provided by the project sponsors. The Historic Resource Evaluation(s) shall 
be prepared by a qualified consultant who meets or exceeds the Secretary of 
the Interior's Professional Qualification Standards in historic architecture or 
architectural history. The scope of the Historic Resource Evaluation(s) shall 
be reviewed and approved by Port Preservation staff prior to the start of work. 
Following review of the completed Historic Resource Evaluation(s), Port 
preservation staff would prepare one or more Historic Resource Evaluation 
Response(s) that would contain a determination as to the effects, if any, on 
historical resources of the proposed renovation. The Port shall not issue 
buildings permits associated with Buildings 2, 12, and 21 until Port 
preservation staff conclude that the design (1) conforms with the Secretary of 
the Interior's Standards for Rehabilitation; (2) is compatible with the UIW 
Historic District; and (3) preserves the building's historic materials and 
character-defining features, and repairs instead of replaces deteriorated 
features, where feasible. Should alternative materials be proposed for 
replacement of historic materials, they shall be in keeping with the size, scale, 
color, texture, and general appearance. The performance criteria shall ensure 
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retention of the following character-defming features of each historic 
building: 

• Building 2: (1) board-formed concrete construction; (2) six-story 
height; (3) flat roof; ( 4) rectangular plan and north-south orientation; (5) 
regular pattern of window openings on east and west elevations; (6) 
steel, multi-pane, fixed sash windows (floors 1-5); (7) wood sash 
windows (floor 6); (8) elevator/stair tower that rises above roofline and 

espons1 y 

pr.ojects slightly from west fal(ade. ' 

• Building 12: (1) steel and wood construction; (2) corrugated steel 
cladding (except the as-built south elevation which was always open to 
Building 15); (3) 60-foot height; ( 4) Aiken roof configuration with five 1 

raised, glazed monitors; (5) clerestory multi-lite steel sash. awning 
windows along the north and south sides ofthe monitors; (6) multi-lite, 
steel sash awning widows, arranged in three bands (with a double-height 
bottom band) on the north and west elevations, and in four bands on the 
east elevation; (7) 12-bay configuration of east and west elevations; (8) 
north-south roof ridge from which roof slopes gently (1/4 inch per foot) 
to the east and west 

• Building 21: (1) steel frame construction; (2) corrugated metal 
cladding; (3) double-gable roof clad in corrugated metill, with wide roof 
monitor at each gable; ( 4) multi-lite, double hung wood or horizontal 
steel sash windows; and (5) two pairs of steel freight loading doors on 
the north elevation, glazed with 12lites per door. 

Port staff shall not approve any proposal for rehabilitation of Buildings 2, 12, 
and 21 unless they find that such a scheme conforms to the Secretary's 
Standards as specified for each building. 

Mitigation Measure M-CR-11: Performance Criteria and Review Project sponsors Prior to San Francisco Considered Planning 
Process for New Construction issuance of a Preservation complete when Department 

. . . . . . building permit Planning staff, in Planning and 
_In add~t!()n_J:o t~e st_andards and gmdelmes established as part of the Prer 70 _ for new _ _c;on~lta!ion with. _ Porj:_ Pr.<:serv_ati()!}_'-----------' 
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SUD andDesignfor Development, new construction and site development construction. the San Francisco staff note 
within the Pier 70 SUD shall be compatible with the character of the UIW Port Preservation compliance with 
Historic District and shall maintain and support the District's staff, shall use the the Pier 70 SUD 
character-defining features through the following performance criteria Final Pier 70 SUD Design for 
(terminology used has definition as provided in the Design for Development): Design for Development 

1. New construction shall comply with the Secretary of the Interior's 
Development Standards, 
Standards, including 

Rehabilitation Standard No.9: "New Addition, exterior alterations, including Secretary Secretary 
or related new construction shall not destroy historic materials that Standard No. 9, to Standard No. 9, 
characterize the property. The new work shall be differentiated evaluate all future outlined in the 
from the old and shall be compatible with the massing, size, scale development written 
and architectural features to protect the integrity of the property proposals within memorandum. 
and its environment." the project site for 

2. New construction shall comply with the Infill Development Design proposed new 
Criteria in the Port of San Francisco's Pier 70 Preferred Master construction within 
Plan (2010) as found in Chapter 8, pp 57-69 (a policy document the UIW Historic 
endorsed by the Port Commission to guide staff planning at Pier District. As part of 
70). this effort, project 

3. New construction shall be purpose-built structures of varying 
sponsors shall also 
submit a written 

heights and massing located within close proximity to one another. memorandum for 

4. New construction shall not mimic historic features or architectural review and 

details of contributing buildings within the District. New approval to San 

construction may reference, but shall not replicate, historic Francisco 

architectural features or details. Preservation 
Planning and Port 

5. New construction shall be contextually appropriate in terms of staff that confirms 
massing, size, scale, and architectural features, not only with the compliance of all 
remaining historic buildings, but with one another. proposed new· 

6. New construction shall reinforce variety through the use of construction with 

materials, architectural styles, rooflines, building heights, and these guiding plans 

window types and through a contemporary palette of materials as and policies. San 

well as those found within the District. Francisco 
-------------------
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7. Parcel development shall be limited to the new construction zones Preservation 

identified in Design for Development Figure 6.3 .1: Allowable New Planning staff must 

Construction Zones. make determination 
in compliance with 

8. The maximum height of new construction shall be consistent with the timelines 
the parcel heights identified in Design for Development Figure outlined in the Pier 
6.4.2: Building Height Maximum. 70 Special Use 

9. The use of street trees and landscape materials shall be limited and District section of 

used judiciously within the Pier 70 SUD. Greater use of trees and the Planning Code 

landscape materials shall be allowed in designated areas consistent for review of 

with Design for Development Figure 4:8.1: Street Trees and vertical design. 

Plantings Plan. 

10. New construction shall be permitted adjacent to contributing 
buildings as identified in Design for Development Figure 6.3 .2: 
New Construction Buffers. 

11. No substantive exterior additions shall be permitted to contributing 
Buildings 2, 12, or 21. Building 12 did not historically have a 
south-facing fas;ade; therefore, rehabilitation will by necessity 
construct anew south elevation wall. Building 21 shall be relocated 
approximately 7 5 feet east of its present placement, to maintain the 
general historic context of the resource in spatial relationship to 
other resources. Building 21's orientation shall be maintained. 

Building Specific Standards 

I Each development parcel within the Pier 70 SUD has a different physical 
proximity and visual relationship to the contributing buildings within the 

· UIW Historic District. For those fas;ades immediately adjacent to or facing 
contributing buildings, building design shall be responsive to identified 
character-defining features in the manner described in the Design for 
Development Buildings chapter. All other fas;ades shall have greater freedom 
in the expression of scale, color, use of material, and overall appearance, and 
shall !Je ~f!Ilitted if consistent with Secretary Standard No. 9 and the Desi~ 
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for Development. 

Table M.CR.1: Building-Specific Responsiveness, indicates resources that 
are located adjacent to, and have the greatest influence on the design of, the 
noted development parcel fa9ade. 

Table M.CR.l: Building-Specific Responsiveness 

Fa9adle/Parcel Contributing 
Name-Number Building (Building 

No.) 

North and West; A 113 

North and Northeast; B 113,6 

North; C1 116 
------

East and South; C2 12 

South and West; D 2, 12 

East and South; El 21 

West; E2 12 
~--~--~-~--- ~-------

West; E4 21 

North; FIG 12 

East;PKN 113-116 

Source: ESA 2015. 

Palette of Materials 

In addition to the standards and guidelinesJJertaining to application of 

14 of85 



U'l 
U'l ....... 
0 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ---

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting · Agency1 

Responsibility Schedule Responsibility Schedule 

materials in the Design for Development, the following material performance 
standards would apply to the building design on the development parcels 
(terminology used has defmition as provided in the Design for Development): 

• Masonry panels that replicate traditional nineteenth or twentieth 
century brick masonry patterns shall not be allowed on the east 
fas;ade of Parcel PKN, north and west fas;ades of Parcel A or on the 
north fas;ade of Parcel Cl. 

• Smooth, flat, minimally detailed glass curtain walls shall not be 
allowed on the fas;ades listed above. Glass with expressed 
articulation and visual depth or that expresses underlying structure 
is an allowable material throughout the entirety of the Pier 70 SUD. 

• Coarse-sand fmished stucco shall not be allowed as a primary 
material within the entirety of the UIW Historic District. 

• Bamboo wood siding shall not be allowed on fas;ades listed above 
or as a primary fas;ade material. 

• Laminated timber panels shall not be allowed on fas;ades listed 
above. 

• When considering material selection immediately adjacent to 
contributing buildings (e.g., 201

h Street Historic Core; Buildings 2, 
12, and 21; and Buildings 103, 106, 107, and 108located within or 
immediately adjacent to the BAE Systems site), characteristics of 
compatibility and differentiation shall both be taken into account. 
Material selection shall not duplicate adjacent building primary 
materials and treatments, nor shall they establish a false sense of 
historic development. 

• A void conflict of new materials that appear similar or attempt to 
replicate historic materials. For example, Building 12 has 
character-defining corrugated steel cladding. As such, the eastern 
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fa~ade of Parcel C2, the northern fa~ade of Parcels F and G, and the 
southern fa~ade of Parcel D 1 shall not use corrugated steel 
cladding as a primary material. As another example, Building 113 
has character-defining brick-masonry construction. As such, the 
northern and western fa~ades of Parcel A and the eastern fa~ade of 
Parcel K North shall not use brick masonry as a primary material. 

• Use of contemporary materials shall reflect the scale and 
proportions of historic materials used within the UlW Historic 
District. 

• Modern materials shall be designed and detailed in a manner to 
reflect but not replicate the scale, pattern, and rhythm of adjacent 
contributing buildings' exterior materials . 

Review Process 

Prior to Port issuance of building permits associated with new construction, 
San Francisco Preservation Planning staff, in consultation with the San 
Francisco Port Preservation staff, shall use the Final Pier 70 SUD Design for 
Development Standards, including Secretary Standard No.9, to evaluate all 
future development proposals within the project site for proposed new 
construction within the UIW Historic District. As part of this effort, project 
sponsors shall also submit a written memorandum for review and approval to 
San Francisco Preservation Planning staff that confirms compliance of all 
proposed new construction with these guiding plans and policies. 

esponsi II y 
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Mitigation Measure M-TR-5: Monitor and increase capacity on the 48 Developer, TMA, Demonstration Project sponsors to Considered Planning 1 

Quintara/241
h Street bus routes as needed. and SFMTA. of capacity: demonstrate to the complete upon Department, 

. . , . . . Prior to SFMTA that each approval of the SFMTA 
Pnor to approval of the Proposed Project s phase applicatiOns, project . 1 f h building for which proiect's phase 

h ll d th th · f h 48 Q · aJ 4th S b DocumentatiOn of approva o t e . J , sponsors s a emonstrate at e capacity o t e urntar 2 treet us . . , h temporary application. 
route has not exceeded 85 percent capacity utilization, and that future cap_acity of~e 48 projl~ct ~ P ase certificates of 
demand associated with build-out and occupancy of the phase will not cause QurntaraJ24 Street app Icatwns. occu~anc" are 

_ __ ____ ___ _ _____ __ ________________ _ __ _ ______________________ .l___O.C:C::J"I:.=-":.=""--"Y=-=-__ _L__ ______ _j__ ______ __j 
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the route to exceed its utilization. Forecasts of travel behavior of future bus route shall be If project requested would 
phases could be based on trip generation rates forecast in the EIR or based on prepared by a sponsors not generate a 
subsequent surveys of occupants of the project, possibly including surveys consultant from the demonstrate to number of transit 
conducted as part of ongoing TDM monitoring efforts required as part of Air Planning the SFMTA trips on the 48 
Quality Mitigation Measure M-AQ-lf: Transportation Demand Department's that the phase Quintara/24th Street 
Management. Transportation would not bus route that 

If trip generation calculations or monitoring surveys demonstrate that a 
Consultant Pool, generate a would exceed the 
using a number of significance 

specific phase of the Proposed Project will cause capacity on the 48 methodology transit trips on thresholds outlined 
Quintara/24th Street route to exceed 85 percent, the project sponsors shall · approved by the48 in the EIR. 
provide capital costs for increased capacity on the route in a manner deemed SFMTAand Quintara/241

h Ifthe project acceptable by SFMTA through the following means: Planning. If Street bus route demonstrates 

• At SFMTA's request, the project sponsors shall pay the capital documentation of that would (using trip 
costs for additional buses (up to a maximum of four in the capacity is based on exceed the generation rates 
Maximum Residential Scenario and six in the Maximum monitoring surveys, significance forecasted in the 
Commercial Scenario). If the SFMTA requests the project sponsor· the transportation thresholds EIR or through 
to pay the capital costs of the buses, the SFMTA would need to find consultant shall outlined in the surveys of existing 
funding to pay for the added operating cost associated with submit raw data EIR, further travel behavior at 
operating increased service made possible by the increased vehicle from such surveys monitoring is the site) that a 
fleet. The source of that funding has not been established. concurrently to not required specific building 

SFMTA, the during that would cause 
Alternatively, if SFMTA determines that other measures to increase capacity Planning phase. capacity to exceed 
along the route would be more desirable than adding buses, the project Department, and 85 percent based on 
sponsors shall pay an amount equivalent to the cost of the required number of project sponsors. the Baseline 
buses toward completion of one or more of the following, as determined by Caj;!ital Costs: scenario in the EIR 
SFMTA: Payment or would contribute 

Convert to using higher-capacity vehicles on the 48 Quintara/241
h 

required after more than 5 percent • SFMTA 
Street route. In this case, the project sponsors shall pay a portion of affirms via 

of capacity on the 

the capital costs to convert the route to articulated buses. Some bus letter to the 
line if it was 

stops along the route may not currently be configured to project 
already projected to 
exceed 85 percent accommodate the longer articulated buses. Some bus zones could sponsors that capacity utilization likely be extended by removing one or more parking spaces; in mitigation in the Baseline some locations, appropriate space may not be available. The funds will be 

----- --- --
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project sponsors' contribution may not be adequate to facilitate the spent on scenario without 
full conversion of the route to articulated buses; therefore, a source implementation the Proposed 
of funding would need to be established to complete the remainder, ofM-TR-5 Project, and the 
including improvements to bus stop capacity at all of the bus stops through SFMTAhas 
along the route. that do not currently accommodate articulated purchase of committed to 
buses. additional implement 

buses or M-TR-5, the .. SFMT A may determine that instead of adding more buses to a alternative project sponsors 
congested route, it would be more desirable to increase travel measure in shall provide 
speeds along the route. In this case, the project sponsors' accordance capital costs for 
contribution would be used to fund a study to identify appropriate with M-TR-5. increased capacity 
and feasible improvements and/or implement a portion of the Capital costs on the route in a 
improvements that would increase travel speeds sufficiently to for more than manner deemed 
increase capacity along the bus route such that the project's four buses, up acceptable by 
impacts along the route would be determined to be less than to a maximum SFMTA. 
significant. Increased speeds could be accomplished by funding a of six buses, 
portion of the planned bus rapid transit system along 161

h Street for shall only be 
the 22 Fillmore between Church and Third streets. Adding signals required if the 
on Pennsylvania Street and 22nd Street may serve to provide total gsf of 
increased travel speeds on this relatively short segment of the bus commercial use 
routes. The project sponsors' contribution may not be adequate to exceeds the 
fully achieve the capacity increases needed to reduce the project's Maximum 
impacts and SFMTA may need to secure additional sources of Residential 
funding. Scenario total 

Another option to increase capacity along the corridor is to add new a Muni gsfof 
service route in this area.· If this option is selected, project sponsors shall fund commercial 
purchase ofthe same number of new vehicles outlined in the first option (four use, identified 
for the Maximum Residential Alternative and six for the Maximum in Table 2.3 of 
Commercial Alternative) to be operated along the new route. By providing the EIR, and if 
an additional service route, a percentage of the current transit riders on the 48 project 
Quintara/24th Street would likely shift to the new ro:ute, lowering the capacity sponsors 
utilization below the 85 percent utilization threshold. As for the first option, demonstrate 
funding would need to be secured to pay for operating the new route. that the 
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building would 
cause capacity 
to exceed 85 
percent or 
would 
contribute more 
than 5 percent 
of capacity on 
the line if it was 
already 
projected to 
exceed 85 

' percent 
capacity 
utilization in 
the Baseline 
scenario 
without the 
Proposed 
Project. 

Mitigation Measure M-TR-10: Improve pedestrian facilities on illinois Project sponsors During SFMTA reviews Considered SFMTA, Port 

Street adjacent to and leading to the project site. shall implement the construction of signal and site complete when 
improvements. street plans and maps for street 

As part of construction of the Proposed Project roadway network, the project improvements improvements improvements 
sponsors shall implement the following improvements: adjacent to identified in have been built. 

• Install ADA curb ramps on all comers ~t the intersection of 22nd 
pedestrian Mitigation Measure 
facilities on M-TR-10. 

Street and Illinois Street 
Illinois Street 

• Signalize the intersections of Illinois Street with 20th and 22nd identified in 
Street. Mitigation 

Measure 
• . Modify the sidewalk on the east side ofillinois Street between M-TR-10. 

__ 22nci_and_20th ~treets to a minimum of 10 feet. Relocate 
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obstructions, such as fire hydrants and power poles, as feasible, to 
ensure an accessible path of travel is provided to and from the 
Proposed Project 

Mitigation Measure M-TR-12A: Coordinate Deliveries Transportation On-going. Transportation On-going during Port 

The Project's Transportation Coordinator shall coordinate with building 
Management Management project 
Agency Agency operations. 

tenants and delivery services to minimize deliveries during a.m. and p.m. Transportation Transportation 
peak periods. Coordinator. Coordinator to 

Although many deliveries cannot be limited to specific hours, the coordinate with 

Transportation Coordinator shall work with tenants to find opportunities to building tenants 

consolidate deliveries and reduce the need for peak period deliveries, where and delivery 

possible. services to 
consolidate 
deliveries and 
reduce the need for 
peak period 
deliveries, where 
possible. 

Mitigation Measure M-TR-12B: Monitor loading activity and convert Developer, TMA or Prior to Project sponsors or Considered Port 
general purpose on-street parking spaces to commercial loading spaces, Port. approval of the TMA to conduct a complete after 
as needed. project's phase commercial loading the Port Staff 

After completion of the first phase of the Proposed Project, and prior to applications study for the Port. reviews and 

approval of each subsequent phase, the project sponsors shall conduct a study after approves the 

of utilization of on- and off-street commercial loading spaces. Prior to completion of study and the 

completion, the methodology for the study shall be reviewed and approved the first phase. project sponsors, 

by either: (a) Port Staff in consultation with SFMTA Stafffor areas within PortorTMA 

Port jurisdiction; or (b) SFMTA Staff in consultation with Port Staff for areas incorporates any 

within SFMTAjurisdiction. If the result ofthe study indicates that fewer than additional 

15 percent of the commercial loading spaces are available during the peak measures 

loading period, the project sponsors shall incorporate measures to convert necessary for 

existing or proposed general purpose on-street parking spaces to commercial commercial 

parking spaces in addition to the required off-street spaces. loading. 
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Mitigation Measure M-C-TR-4A: Increase capacity on the 48 Developer, TMA Demonstration If the Maximum If necessary, SFMTA 
Quintara/241

h bus route under the Maximum Residential Scenario. andSFMTA of Ca12aci,!y: If Residential considered 

The project sponsors shall contribute funds for one additional vehicle (in necessary, prior Scenario is complete when 

addition to and separate from the four prescribed under Mitigation Measure Documentation of to approval of implemented, the SFMT A receives 

M-TR-5 for the Maximum Residential Scenario) to reduce the Proposed capacity shall be the project's project sponsors funds from the 

Project's contribution to the significant cumulative impact to not prepared by a phase shall contribute project sponsors 

cumulatively considerable. This shall be considered the Proposed Project's consultant from the applications. funds for one 

fair share toward mitigating this significant cumulative impact. If SFMTA Planning additional vehicle 

adopts a strategy to increase capacity along this route that does not involve Department's Ca12ital Costs: 
or a fair share 

purchasing and operating additional vehicles, the Proposed Project's fair Transportation Payment 
contribution to the 

share contribution shall remain the same, and may be used for one of those Consultant Pool, confirmed prior 
SFMTA. 

other strategies deemed desirable by SFMTA. using the to issuance of 
methodology building permit 
approved by for building that 
SFMTAand would result in 
Planning pursuant exceedance of 
to Mitigation 85 percent 
Measure M-TR-5. capacity 

utilization. 
Capital costs 
for more than 
four buses, up 
to a maximum 
of six buses, 
shall be paid if 
the total gsf of 
commercial use 
exceeds the 
Maximum 
Residential 
Scenario total 
gsfof 
commercial 

21 of85 

I 



0'1 
0'1 __., 
-..! 

File No. 2014-001272ENv 
Pier 70 Mixed-Use District Project 

Motion No. ----

.MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 
Responsibility Schedule 

Responsibility 
Schedule 

use, identified 
in Table 2.3 of 
theEIR. 

Mitigation Measure M-C-TR-4B: Increase capacity on the 22 Fillmore Developer, TMA, If necessary, If the Maximum If necessary, SFMTA 
bus route under the Maximum Commercial Scenario. andSFMTA. prior to Commercial considered 

The project sponsors shall contribute funds for two additional vehicles to approval of the Scenario is complete when 

reduce the Proposed Project's contribution to the significant cumulative Documentation of project's final implemented, the SFMTA receives 

impact to not considerable. This shall be considered the Proposed Project's capacity shall be phase project sponsors funds from the 

fair share toward mitigating this cumulative impact. If SFMTA adopts an prepared by a application. shall contribute project sponsors. 

alternate strategy to increase capacity along this route that does not involve consultant from the funds for one 

purchasing and operating additional vehicles, the Proposed Project's fair Planning Funds shall be 
additional vehicle 

share contribution shall remain the same, and may be used for one of those Department's contributed if 
or a fair share 

other strategies deemed desirable by SFMTA. Transportation the total gsf of 
contribution to the 

Consultant Pool, commercial use 
SFMTA. 

using the for the Project 
methodology in the final 
approved by phase 
SFMTAand application 
Planning pursuant exceeds the 
to Mitigation Maximum 
Measure M-TR-5. Residential 

Scenario total 
gsfof 
commercial 
use, identified 
in Table 2.3 of 
theEIR. 

i.-·N oise''tind; 'Vibrati'iJn;MitiR:dtioii Meas"li~ei'i\'':;t·• .. ·.:,,·_,,;. ;·"/'::. i:i:·:· .j. •- • .:.:;~)~,.;,·~;;:::·a.~UFW,'XE:~~:::,·• •:, ::;;,:;:~.;;,:''' ,,,,,,, .. ,,:t;i; ... ,:'~ir ;;,~i::·i"', ~··{1~i', :i··v·~.,~'~.~···,_ '''·.• " ·•:;:c;, ::. •;.::· :'i•.:·}/;)\l,:', ;:;:;: <:. 

j Mitigation Measure M-N0-1: Construction Noise Control Plan. Project sponsors. Prior to the start Project sponsors to Considered Port orDBI 

Over the project's approximately 11-year construction duration, project 
of construction submit the complete upon 

-- ---
activities; Construction Noise submittal ofthe 

~ 
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contractors for all construction projects on the Illinois Parcels and 28-Acre implementation Control Plan to the Construction 
Site will be subject to construction-related time-of-day and noise limits ongoing during Port. A single Noise Control 
specified in Section 2907(a) of the Police Code, as outlined above. construction. Noise Control Plan Plan to the Port. 
Therefore, prior to construction, a Construction Noise Control Plan shall be or multiple Noise 
prepared by the project sponsors and submitted to the Port. The construction Control Plans may 
noise control plan shall demonstrate compliance with the Noise Ordinance be produced to 
limits. Noise reduction strategies that·could be incorporated into this plan to address project 
ensure compliance with ordinance limits may include, but are not limited to, phasing. 
the following: 

• Require the general contractor to ensure that equipment and trucks 
used for project construction utilize the best available noise control 
techniques (e.g., improved mufflers, equipment redesign, use of 
intake silencers, ducts, engine enclosures, and 
acoustically-attenuating shields or shrouds). 

• Require the general contractor to locate stationary noise sources 
(such as the rock/concrete crusher or compressors) as far from 
adjacent or nearby sensitive receptors as possible, to muffle such 
noise sources, and to construct barriers around such sources and/or 
the construction site, which could reduce construction.noise by as 
much as 5 dBA. To further reduce noise, the contractor shall locate 
stationary equipment in pit areas or excavated areas, to the 
maximum extent practicable. 

• Require the general contractor to use impact tools (e.g., jack 
hammers, pavement breakers, and rock drills) that are hydraulically 
or electrically powered wherever possible to avoid noise associated 
with compressed air exhaust from pneumatically powered tools. 
Where use of pneumatic tools is unavoidable, an exhaust muffler 
on the compressed air exhaust shall be used, along with external 
noise jackets on the tools, which would reduce noise levels by as 
much as 1 0 dB A. 

··--· -----·--····-
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.. Include noise control requirements for construction equipment and 
tools, including concrete saws, in specifications provided to 
construction contractors to the maximum extent practicable. Such 
requirements could include, but are not limited to, erecting 
temporary plywood noise barriers around a construction site, 
particularly where a site adjoins noise-sensitive uses; utilizing 
noise control blankets on a building structure as the building is 
erected to reduce noise levels emanating from the construction site; 
the use of blasting mats during controlled blasting periods to 
reduce noise and dust; performing all work in a manner that 
minimizes noise; using equipment with effective mufflers; 
undertaking the most noisy activities during times of least 
disturbance to surrounding residents and occupants; and selecting 
haul routes that avoid residential uses. 

Prior to the Project sponsors to Considered 
.. Prior to the issuance of each building permit, along with the Project sponsors issuance of submit a plan tQ complete upon 

submission of construction documents, submit to the Port , as each building track and respond review and 

appropriate, a plan to track and respond to complaints pertaining to permit for to complaints approval of the 

construction noise. The plan shall include the following measures: duration of the pertaining to plan by the Port. 

(I) a procedure and phone numbers for notifying the Port, the project. construction noise. 
Department of Public Health, and the Police Department (during A single plan or 
regular construction hours and off-hours); (2) a sign posted on-site multiple plans may 
describing permitted construction days and hours, noise complaint be produced to 

procedures, and a complaint hotline number that shall be answered address project 

at all times during construction; (3) designation of an on-site phasing. 

construction complaint and enforcement manager for the project; 
and (4) notification of neighboring residents and non-residential 
building managers within 300 feet of the project construction area 
and the American Industrial Center (AIC) at least 30 days in 
advance of extreme noise-generating activities (such as pile 
driving) about the estimated duration of the activitv. 

Mitigation Measure M-N0-2: Noise Control Measures During Pile Project sponsors Prior to Project sponsors to Considered Port orDBI 
and construction receiving a submit to the Port complete upon 
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Driving. contractor(s). building permit, documentation of submittal of 

The Construction Noise Control Plan (required under Mitigation Measure 
incorporate compliance of documentation 
feasible implemented incorporating 

M-N0-1) shall also outline a set of site-specific noise and vibration practices control practices identified 
attenuation measures for each construction phase when pile driving is identified in that show practices. 
proposed to occur. These attenuation measures shall be included wherever M-N0-1 into construction 
impact equipment is proposed to be used on the Illinois Parcels and/or the construction contractor 
28-Acre Site. As many of the following control strategies shall be included in contract agreement with 
the Noise Control Plan, as feasible: agreement specified practices. 

• Implement "quiet" pile-driving technology such as pre-drilling documents. A single Noise 

piles where feasible to reduce construction-related noise and Control Control Plan or 

vibration. practices multiple Noise 
should be Control Plans may 

• Use pile-driving equipment with state-of-the-art noise shielding implemented be produced to 
and muffling devices. throughout the address project 

Use pre-drilled or sonic or vibratory drivers, rather than impact 
pile driving phasing. 

• duration. 
drivers, wherever feasible (including slipways) and where 
vibration-induced liquefaction would not occur. 

• Schedule pile-driving activity for times of the day that minimize 
disturbance to residents as well as commercial uses located on-site and 
nearby. 

• Erect temporary plywood or similar solid noise barriers along the 
boundaries of each Proposed Project parcel as necessary to shield 
affected sensitive receptors. 

• Other equivalent technologies that emerge over time . 

• If CRF (including rock drills) were to occur at the same time as pile 
driving activities in the same area and in proximity to 
noise-sensitive receptors, pile drivers shall be set back at least 100 
feet while rock drills shall be set back at least 50 feet (or vice versa) 
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from any given sensitive receptor. 

Mitigation Measure M-N0-3: Vibration Control Measures During Project sponsors Prior to Project sponsors to Considered Port or Planning 
Construction. and construction receiving a submit to Port complete upon Department 

contractor(s). building permit, documentation of submittal of 
As part of the Construction Noise Control Plan required under Mitigation incorporate compliance of documentation 
Measure M-N0-1, appropriate vibration controls (including pre-drilling pile feasible implemented incorporating 
holes and using smaller vibratory equipment) shall be specified to ensure that practices contro 1 practices identified 
the vibration limit of 0.5 in/sec PPV can be met at adjacent or nearby existing identified in that show practices. 
structures and Proposed Project buildings located on the Illinois Parcels M-N0-1 into construction 
and/or 28-Acre Site, except as noted below: the construction contractor 

e Where pile driving, CRF, and other construction activities contract agreement with 

involving the use of heavy equipment would occur in proximity to agreement specified practices. 

any contributing building to the Union Iron Works Historic documents. A single Noise 

District, the project sponsors shall undertake a monitoring program Control Control Plan or 

to minimize damage to such adjacent historic buildings and to practices multiple Noise 

ensure that any such damage is documented and repaired. The should be Control Plans may 

monitoring program, which shall apply within 160 feet where pile implemented be produced to 

driving would be used, 50 feet of where CRF would be required, throughout the address project 

and within 25 feet of other heavy equipment operation, shall pile driving phasing. 

include the following components: duration. 

0 Prior to the start of any ground-disturbing activity, the project 
sponsors shall engage a historic architect or qualified historic 
preservation professional to undertake a pre-construction 
survey of historical resource(s) identified by the Port within 
160 feet of planned construction to document and photograph 
the buildings' existing conditions. 

0 Based on the construction and condition of the resource(s), a 
structural engineer or other qualified entity shall establish a 
maximum vibration level that shall not be exceeded at each 
building, based on existing conditions, character-defining 
features, soils conditions and anticipated construction 
practices in use at the time (a common standard is 0.2 inch per 
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second, peak particle velocity). 

0 To ensure that vibration levels do not exceed the established 
standard, a qualified acoustical/vibration consultant shall 
monitor vibration levels at each structure within 160 feet of 
planned construction and shall prohibit vibratory construction 
activities that generate vibration levels in excess of the 
standard. Should vibration levels be observed in excess of the 
standard, construction shall be halted and alternative 
construction techniques put in practice. (For example, pre-
drilled piles could be substituted for driven piles, if soil 
conditions allow; smaller, lighter equipment could possibly. 
also be used in some cases.) The consultant shall conduct 
regular periodic inspections of each building within 160 feet 
of planned construction during ground-disturbing activity on 
the project site. Should damage to a building occur as a result 
of ground-disturbing activity on the site, the building(s) shall 
be remediated to its pre-construction condition at the 
conclusion of ground-disturbing activity on the site. 

0 In areas with a "very high" or "high" susceptibility for 
vibration-induced liquefaction or differential settlement risks, the 
project's geotechnical engineer shall specify an appropriate 
vibration limit based on proposed construction activities and 
proximity to liquefaction susceptibility zones and modify 
construction practices to ensure that construction-related vibration 
does not cause liquefaction hazards at these homes. I 

Mitigation Measure M-N0-4a: Stationary Equipment Noise Controls. Project sponsors Prior to the Port to review Considered Port or Planning ] 

Noise attenuation measures shall be incorporated into all stationary 
and construction issuance of a construction plans. complete after Department/DB I 
contractor( s). building permit submittal and 

equipment (including HV AC equipment and emergency generators) installed for each approval of plans 
on buildings constructed on the Illinois Parcels and 28-Acre Site as well as building by the Port 
into the below-grade or enclosed wastewater pump station as necessary to located on the 
meet noise limits specified in Section 2909 of the Police Code.* Interior Illinois Parcels 

--------- ----·-··- -·· --·· -
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noise limits shall be met under both existing and future noise conditions, or the 28-Acre 
accounting for foreseeable changes in noise conditions in the future (i.e., Site, along with 
changes in on-site building configurations). Noise attenuation measures the submission 
could include provision of sound enclosures/barriers, addition of roof of construction 
parapets to block noise, increasing setback distances from sensitive receptors, documents, the 
provision oflouvered vent openings, location of vent openings away from project 
adjacent commercial uses, and restriction of generator testing to the daytime sponsors shall 
hours. submit to the 

Port and the * Under Section 2909 of the Police Code, stationary sources are not DBI plans for 
permitted to result in noise levels that exceed the existing ambient (L90) noise 
noise level by more than 5 dBA on residential property, 8 dBA on attenuation 
commercial and industrial property, and 10 dBA on public property. Section measures on all 
2909(d) states that no fixed noise source may cause the noise level measured stationary 
inside any sleeping or living room in a dwelling unit on residential property to equipment. 
exceed 45 dBA between 10:00 p.m. and 7:00a.m. or 55 dBA between 7:00 
a.m. and 10:00 p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows to remain closed. 

Mitigation Measure M-N0-4b: Design of Future Noise-Generating Uses Project sponsors Prior to the Port to review Considered Port or Planning 
near Residential Uses. and construction issuance of a construction plans. complete after Department/DB I 

Future commercial/office and RALI uses shall be designed to minimize the 
contractor(s). building permit submittal and 

for commercial, 
) 

approval of plans 
potential for sleep disturbance at any future adjacent residential uses. Design RALI, and by the ~Port. 
approaches such as the following could be incorporated into future parking uses, 
development plans to minimize the potential for noise conflicts of future uses along with the 
on the project site: submission of 

• Design of Future Noise-Generating Commercial/Office and RALI construction 
- documents, the Uses. To reduce potential conflicts between sensitive receptors 

and new noise-generating commercial or RALI uses located project 

adjacent to these receptors, exterior facilities such as loading sponsors shall 

areas/docks, trash enclosures, and surface parking lots shall be submit to the 

located on the sides of buildings facing away from existing or and DBI plans 

£lanned sensitive reCe£tors (residences or rassive oren srace ). If to minimize 
---·--L-~---- ---
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this is not feasible, these types offacilities shall be enclosed or noise conflicts 
equipped with appropriate noise shielding. with sensitive 

Design of Future Above-Ground Parking Structure. If parking 
receivers, 

• 
structures are constructed on Parcels CI or C2, the sides of the 
parking structures facing adjacent or nearby existing or planned 
residential uses shall be designed to shield residential receptors 
from noise associated with parking cars. 

Mitigation Measure M-N0-6: Design of Future Noise-Sensitive Uses Project sponsors Prior to the Port Staff to review Considered Port or Planning 
and qualified issuance ofthe the noise study. A complete after Department/DB I 

Prior to issuance of a building permit for vertical construction of specific acoustician. building permit single noise study submittal and 
residential building design on each parcel, a noise study shall be conducted for vertical or multiple noise approval ofthe 
by a qualified acoustician, who shall determine the need to incorporate noise construction of studies may be noise study by 
attenuation measures into the building design in order to meet Title 24's any residential produced to address the Port. 
interior noise limit for residential uses as well as the City's (Article 29, building on project phasing. 
Section 2909( d)) 45-dBA (Ldn) interior noise limit for residential uses. This each parcel, a 
evaluation shall account for noise shielding by buildings existing at the time noise study 
of the proposal, potential increases in ambient noise levels resulting from the shall be 
removal of buildings that are planned to be demolished, all planned prepared by a 
commercial or open space uses in adjacent areas, any known variations in qualified 
project build-out that have or will occur (building heights, location, and acoustician. 

· phasing), any changes in activities adjacent to or near the Illinois Parcels or 
28-Acre Site (given the Proposed Project's long build-out period), any new 
shielding benefits provided by surrounding buildings that exist at the time of 
development, future cumulative traffic noise increases on adjacent roadways, 
existing and planned stationary sources (i.e., emergency generators, HV AC, 
etc.), and future noise increases from all known cumulative projects located 
with direct line-of-sight to the project building. 

To minimize the potential for sleep disturbance effects from tonal noise or 
·nighttime noise events associated with nearby industrial uses, predicted noise 
levels at each project building shall account for 24/7 operation of the BAE 
Systems Ship Repair facility, 24/7 transformer noise at Potrero Substation (if 
it remains an open air facility), and industrial activities at the AIC, to the 
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extent such use(s) are in operation at the time the analysis is conducted. 

Noise reduction strategies such as the following could be incorporated into 
the project design as necessary to meet Title 24 interior limit and minimize 
the potential for sleep disturbance from adjacent industrial uses: 

.. Orient bedrooms away from major noise sources (i.e., major 
streets, open space/recreation areas where special events would 
occur, and existing adjacent industrial uses, including but not 
limited to the AIC, PG&E Hoedown Yard (if it is still operating at 
that time), Potrero Substation, and the BAE site) and/or provide 
additional enhanced noise insulation features (higher STC ratings) 
or mechanical ventilation to minimize the effects of maximum 
instantaneous noise levels generated by these uses even though 
there is no code requirement to reduce Lmax noise levels. Such 
measures shall be implemented on Parcels D and El (both 
scenarios), Building 2 (Maximum Residential Scenario only), 
Parcels PKN (both scenarios), PKS (both scenarios), and HDY 
(Maximum Residential Scenario only); 

• Utilize enhanced exterior wall and roof-ceiling assemblies (with 
higher STC ratings), including increased insulation; 

.. Utilize windows with higher STC I Outdoor/Indoor Transmission 
Class (OITC) ratings; 

.. Employ architectural sound barriers as part of courtyards or 
building open space to maximize building shielding effects, and 
locate living spaces/bedrooms toward courtyards wherever 
possible; and 

Locate interior hallways (accessing residential units) adjacent to noisy streets 
or existing/planned industrial or commercial development. 

1 

Mitigation Measure M-N0-7: Noise Control Plan for Special Event Developer, Port, Prior to Developer, Port, Considered Port 
parks management operation of a parks management complete upon 
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Outdoor Amplified Sound. entity, and/or· parks special outdoor entity, and/or parks submission and 

The project sponsors shall develop· and implement a Noise Control Plan for 
programming amplified programming entity approval ofthe 
entity. sound, the shall submit the NCP by the Port. 

operations at the proposed entertainment venues to reduce the potential for project Noise Control Plan 
noise impacts from public addness and/or amplified music. This Noise sponsors, parks . to the Port. 
Control Plan shall contain the following elements: management 

• The project sponsors shall comply with noise controls and entity, and/or 

restrictions in applicable entertainment permit requirements for parks 

outdoor concerts. programming 
entity to 

• Speaker systems shall be directed away from the nearest sensitive develop a Noise 
receptors to the degree feasible. Control Plan 

Outdoor speaker systems shall be operated consistent with the 
prior to 

• issuance of 
restrictions of Section 2909 of the San Francisco Police Code, and event permit. 
conform to a performance standard of 8 dBA and dBC over 
existing ambient L90 noise levels at the nearest residential use. 

: Air 1Q#;~t@:IM:iti5uliq"it:'7tf~'d~ui:P..~;·~;}'rf:\(':\Ei:1)?::~:~\;):i.:8,,t\i:~:~i\\~l'~ji\.,,,),,,,,,ui:~~~~1:~i;,1 ,,,;,~~;1~,;;' :;'i ' .)i'~ if. it~.:•:w;·;· ,j,t:i,: ,.J:.<;::d~t.;.;,,. 
,: •. •;:.;'.'Ki.!ili\i•\• ""' :t,t;l 

Mitigation Measure M-AQ-la: Construction Emissions Minimization Project sponsors Priorto. Project sponsors or Considered Port or Planning 

The following mitigation measure is required during construction of Phases 
and construction issuance of a contractor to complete upon Department 
contractor(s). site permit, the submit a Port or Planning 

3, 4, and 5, or after build-out of 1.3 million gross square feet of development, project Construction Staff review and 
whichever comes first: sponsors must Emissions approval of 

A. Construction Emissions Minimization Plan. Prior to issuance of a submit Minimization Plan. Construction 

site permit, the project sponsors shall submit a Construction Construction Quarterly reports Emissions 

Emissions Minimization Plan (Plan) to the Port or Planning Emissions shall be submitted Minimization 

Department. The Plan shall detail project compliance with the Minimization to Port Staff or Plan or 

following requirements: Plan Planning alternative 
Department measures that 

1. Where access to alternative sources of power is available, 
Prior to the indicating the achieve the same 

portable diesel generators used during construction shall be 
commencement construction phase emissions 

prohibited. Where portable diesel engines are required 
of construction and off-road reduction. 

because alternative sources of power are not available, the 
activities equipment 
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diesel engine shall meet the EPA or CARB Tier 4 off-road during Phase 3, information used 
emission standards and be fueled with renewable diesel (at 4, and 5, or during each phase. 
least 99 percent renewable diesel or R99), if commercially prior to For off-road · 
available, as defined below. construction equipment using 

2. All off-road equipment greater than 25 horsepower that 
following alternative fuels, 

operates for more than 20 total hours over the entire duration 
build-out of 1.3 reporting shall 

of construction activities shall have engines that meet the EPA 
million gross include the actual 

or CARB Tier 4 off-road emission standards and be fueled 
square feet of amount of 

with renewable diesel (at least 99 percent renewable diesel or 
development, alternative fuel 

R99), if commercially available. If engines that comply with 
the project used. 

Tier 4 off-road emission standards are not commercially 
sponsors must Within six months 

available, then the project sponsors shall provide the next 
certify (1) of the completion 

cleanest piece of off-road equipment as provided by the 
compliance of construction 

step-down schedules in Table M-AQ-1-1. 
with the Plan, activities, the 
and (2) all project sponsors 

Table M-AQ-1-1: Off-Road Equipment Compliance Step-Down 
applicable shall submit to Port 
requirements of 

Schedule the Plan have 
Staff a final report 

been 
summarizing 

Compliance Engine Emission Emissions incorporated 
construction 

Alternative Standard Control into contract 
activities. The final 

specifications. 
report shall indicate 

1 Tier 3 CARB PM VDECS the start and end 
(85%)1 dates and duration 

The Plan shall of each 
2 Tier 2 CARB PM VDECS be kept on site construction phase. 

(85%) and available In addition, for 

How to use the table: If the requirements of (A)(2) cannot be met, then the for review. A off-road equipment 

project sponsors would need to meet Compliance Alternative 1. Should the sign shall be using alternative 

project sponsors not be able to supply off-road equipment meeting posted at the fuels, reporting 

Compliance Alternative 1, then Compliance Alternative 2 would need to be perimeter of the shall include the 

met. construction actual amount of 

1 CARB Currentlv Verified Diesel Emission Control Stratef7ies NDECS\ 
site indicating alternative fuel 
the basic used. 
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Available online at http://www.arb.ca.gov/diesel/verdev/vt/cvt.htm. requirements of 
Accessed January 14, 2016. the Plan and 

where copies of 
i. With respect to Tier 4 equipment, "commercially the Plan are 

available" shall mean the availability taking into available to the 
consideration factors such as: (i) critical path timing public for 
of construction; and (ii) geographic proximity of review. 
equipment to the project site. 

ii. With respect to renewable diesel, "commercially 
available" shall mean the availability taking into 
consideration factors such as: (i) critical path timing 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost of renewable 
diesel is within 10 percent of Ultra Low Sulfur 
Diesel #2 market price. 

iii. The project sponsors shall maintain records 
concerning its efforts to comply with this 
requirement. Should the project sponsor determine 
either that an off-road vehicle that meets Tier 4 
emissions standards or that renewable diesel are not 
commercially available, the project sponsor shall 
submit documentation to the satisfaction of Port or 
Planning Staff and, for the former condition, shall 
identify the next cleanest piece of equipment that 
would be use, in compliance with Table 
M-AQ-1-1. 

3. The project sponsors shall ensure that future developers 
or their contractors require the idling time for off-road and 
on-road equipment be limited to no more than 2 minutes, 
except as provided in exceptions to the applicable State 
regulations regarding idling for off-road and on-road 
equipment. Legible and visible signs shall be posted in 
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multiple languages (English, Spanish, and Chinese) in 
designated queuing areas and at the construction site to 
remind operators of the 2-minute idling limit. 

4. The project sponsors shall require that each construction 
contractor mandate that construction operators properly 
maintain and tune equipment in accordance with 
manufacturer specifications. 

5. The Plan shall include best available estimates of the 
construction time line by phase with a description of each 
piece of off-road equipment required for every construction 
phase and shall be updated pursuant to the reporting 
requirements in Section B below. Reporting requirements for 
off-road equipment descriptions and information shall include 
as much detail as is available, but are not limited to: 
equipment type, equipment manufacturer, equipment 
identification number, engine model year, engine certification 
(Tier rating), horsepower, engine serial number, and expected 
fuel usage and hours of operation. For Verified Diesel 
Emission Control Strategies (VDECS) installed, descriptions 
and information shall include technology type, serial number, 
make, model, manufacturer, CARB verification number level, 
and installation date and hour meter reading on installation 
date. The Plan shall also indicate whether renewable diesel 
will be used to power the equipment. The Plan shall also 
include anticipated fuel usage and hours of operation so that 
emissions can be estimated. 

6. The project sponsors and their construction contractors 
shall keep the Plan available for public review on site during 
working hours. Each construction contractor shall post at the 
perimeter of the project site a legible and visible sign 
summarizing the requirements of the Plan. The sign shall also 
state that the public may ask to inspect the Plan at any-time 
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during working hours, and shall explain how to request 
inspection ofthe Plan. Signs shall be posted on all sides of the 
construction site that face a public right-of-way. The project 
sponsors shall provide copies of the Plan to members of the 
public as requested. 

B. Reporting. Quarterly reports shall be submitted to Port or Planning 
Staff indicating the construction activities undertaken and information 
about the off-road equipment used, including the information required 
in Section A(5). In addition, reporting shall include the approximate 
amount of renewable diesel fuel used. 

Within 6 months ofthe completion of all project construction activities, 
the project sponsors shall submit to Port or Planning Staff a fmal report 
summarizing construction activities. The final report shall indicate the 
start and end dates and duration of each construction phase. The fmal 
report shall include detailed information required in Section A(5). In 
addition, reporting shall include the actual amount of renewable diesel 
fuel used. 

C. Certification Statement and On-site Requirements. Prior to the 
commencement of construction activities, the project sponsors shall 
certify through submission of city-standardized forms (1) compliance 
with the Plan, and (2) all applicable requirements of the Plan have been 
incorporated into contract specifications. 

Mitigation Measure M-AQ-lb: Diesel Backup Generator Specifications Project sponsors Prior to Anticipated Considered Port 

To reduce NOx associated with operation of the Maximum Commercial or approval of a location and engine complete upon 

Maximum Residential Scenarios, the project sponsors shall implement the generator specifications of a review and 

following measures. permit by Port proposed diesel approval by Port 
Staff backup generator Staff 

A. All new diesel backup generators shall: 
shall be submitted 
to the Port Staff for 

1. have engines that meet or exceed CARB Tier 4 off-road emission review and 
standards which have the lowest NOx emissions of commercially approval prior to 

~-----------
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available generators; and issuance of a 

2. be fueled with renewable diesel, if commercially available, which 
generator permit. 

has been demonstrated to reduce NOx emissions by approximately 
10 percent. 

B. All new diesel backup generators shall have an annual maintenance 
testing limit of 50 hours, subject to any further restrictions as may be 
imposed by the BAAQMD in its permitting process. 

C. For each new diesel backup generator permit submitted to BAAQMD 
for the project, anticipated location, and engine specifications shall be 
submitted to the Port Staff for review and approval prior to issuance of a 
permit for the generator from the San Francisco DBI or the Port. Once 
operational, all diesel backup generators shall be maintained in good 
working order for the life of the equipment and any future replacement 
ofthe diesel backup generators shall be required to be consistent with 
these emissions specifications. The operator of the facility at which the 
generator is located shall maintain records of the testing schedule for 
each diesel backup generator for the life of that diesel backup generator 
and provide this information for review to the Port within 3 months of 
requesting such information. 

Mitigation Measure M-AQ-lc: Use Low and Super-compliant VOC Project sponsors Project Project sponsors to Considered Port or Planning 
Architectural Coatings in Maintaining Buildings through Covenants and construction sponsors include in CC&R's complete upon Department 
Conditions and Restrictions (CC&Rs) and Ground Lease contractor(s). submit to the and/or ground lease project sponsor 

The Project sponsors shall require all developed parcels to include within Port requirements with submittal to the 

their CC&R's and/or ground leases requirements for all future interior spaces documentation buildings tenants Port of 

to be repainted only with "Super-Compliant" Architectural Coatings ofCC&R's prior to building documentation 

(httQ://www.agmd.gov/home/regulations/comQliance/architectural-coatings/ and/or ground occupancy. ofCC&R's 

j super-comQliant-coatings). "Low-VOC" refers to paints that meet the more lease and/or gr.ound 

stringent regulatory lin1its in South CoastAQMD Rule 1113; however, many requirements lease 

manufacturers have reformulated to levels well below these limits. These are prior to requirements 

referred to as "Super-Compliant" Architectural Coatings. building 

--
occupancy 
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permit. 

Mitigation Measure M-AQ-ld: Promote use of Green Consumer Project sponsors. Prior to Project sponsors to Considered Port or Planning 
Products occupancy of work with SF complete after Department 

The project sponsors shall provide education for residential and commercial the building by · Environment to distribution of 

tenants concerning green consumer products. Prior to receipt of any tenants and develop educational 

certificate offmal occupancy and every five years thereafter, the project every five years educational materials to 

sponsors shall work with the San Francisco Department of Environment (SF thereafter, materials. residential and 

Environment) to develop electronic correspondence to be distributed by project commercial 

email annually to residential and/or commercial tenants of each building on sponsors to tenants. 

the project site that encourages the purchase of consumer products that distribute 

generate lower than typical VOC emissions. The correspondence shall educational 

encourage environmentally preferable purchasing and shall include contact materials to 

information and links to SF Approved. The website may also be used as an tenants. 

informational resource by businesses and residents. 

Mitigation Measure M-AQ-le: Electrification of Loading Docks Project sponsors Prior to Project sponsors to Considered Port or Planning 

The project sponsors shall ensure that loading docks for retail, light industrial issuance of a provide complete upon Department 

or warehouse uses that will receive deliveries from refrigerated transport building permit construction plans approval of 

trucks incorporate electrification hook-ups for transportation refrigeration for a building to DEI or the Port construction 

units to avoid emissions generated by idling refrigerated transport trucks. containip.g to ensure plans by DEI or 
loading docks compliance. the Port. 
for retail, light 
industrial or 
warehouse 
uses. 

Mitigation Measure M-AQ-lf: Transportation Demand Management. Developer to Developer to Project sponsors to . The TDM Plan is Planning 

The project sponsors shall prepare and implement a Transportation Demand prepare and prepare TDM submit the TDM considered Department 

Management (TDM) Plan with a goal of reducing estimated daily one-way implement the TDM Plan and submit Plan to Planning complete upon 

vehicle trips by 20 percent compared to the total number of daily one-way F'lan, which will be to Planning Staff for review. approval by the 

vehicle trips identified in the project's Transportation Impact Study at project implemented by the Staff prior to Planning Staff. 

build-out. To ensure that this reduction goal could be reasonably achieved, Transportation approval of the Transportation 
the TDM Plan will have a monitoring goal of reducing by 20 percent the daily Management project Demand Annual 
one-way vehicle trips calculated for each building that has received a Association and will Management monitoring 
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Certificate of Occupancy and is at least 7 5% occupied compared to the daily be binding on all Association to reports would be 
one-way vehicle trips anticipated for that building based on anticipated development submit monitoring on-going during 
development on that parcel, using the trip generation rates contained within parcels. report annually to project buildout, 
the project's Transportation Impact Study. There shall be a Transportation Planning Staff and or until five 
Management Association that would be responsible for the administration, implement TDM consecutive 
monitoring, and adjustment of the TDM Plan. The project sponsor is Plan Adjustments reporting periods 
responsible for identifying the components of the TDM Plan that could (if required). show that the 
reasonably be expected to achieve the reduction goal for each new building project has met 
associated with the project, and for making good faith efforts to implement I its reduction 
them. The TDM Plan may include, but is not limited to, the types of measures · goals, at which 
summarized below for explanatory example purposes. Actual TDM measures point reports 
selected should include those from the TDM Program Standards, which would be 
describe the scope and applicability of candidate measures in detail and submitted every 
include: three years. 

• Active Transportation: Provision of streetscape improvements to 
encourage walking, secure bicycle parking, shower and locker 
facilities for cyclists, subsidized bike share memberships for 
project occupants, bicycle repair and maintenance services, and 
other bicycle-related services; 

.. Car-Share: Provision of car-share parking spaces and subsidized 
memberships for project occupants; 

.. Delivery: Provision of amenities and services to support delivery of 
goods to project occupants; 

• Family-Oriented Measures: Provision .of on-site childcare and 
other amenities to support the use of sustainable transportation 
modes by families; 

.. High-Occupancy Vehicles: Provision of carpooling/vanpooling 
incentives and shuttle bus service; 

" Information and Communications: Provision of multimodal 
-- ------ - - -- ······- - ------ ---------~ 
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wayfinding signage, transportation information displays, and 
tailored transportation marketing services; 

• Land Use: Provision of on-site affordable housing .and healthy food 
retail services in underserved areas; -

• Parking: Provision of unbundled parking, short term daily parking 
provision, parking cash out offers, and reduced off-street parking 
supply. 

The TDM Plan shall include specific descriptions of each measure, including 
the degree of implementation (e.g., for how long will it be in place), and the 
population that each measure is intended to serve (e.g. residential tenants, 
retail visitors, employees of tenants, visitors, etc.). It shall also include a 
commitment to monitoring of person and vehicle trips traveling to and from 
the project site to determine the TDM Plan's effectiveness, as outlined below. 

The TDM Plan shall be submitted to the City to ensure that components of the 
TDM Plan intended to meefthe reduction target are shown on the plans 
and/or ready to be implemented upon the issuance of each certificate of 
occupancy. 

TDM Plan Monitoring and Reporting: The Transportation Management 
Association, through an on-site Transportation Coordinator, shall collect data 
and make monitoring reports available for review and approval by the 
Planning Department staff. 

• Timing: Monitoring data shall be collected and reports shall be 
submitted to Planning Department staff every year (referred to as 
"reporting periods"), until five consecutive reporting periods 
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display the fully-built project has met the reduction goal, at which 
point monitoring data shall be submitted to Planning Department 
staff once every three years. The first monitoring report is required 
18 months after issuance of the First Certificate of Occupancy for 
buildings that include off-street parking or the establishment of 
surface parking lots or garages that bring the project's total number 
of off-street parking spaces to greater than or equal to 500. Each 
trip count and survey (see below for description) shall be 
completed within 30 days following the end of the applicable 
reporting period. Each monitoring report shall be completed within 
90 days following the applicable reporting period. The timing shall 
be modified such that a new +nonitoring report shall be required 12 
months after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the "TDM Plan 
Adjustments" heading below. In addition, the timing may be 
modified by the Planning Department as needed to consolidate this 
requirement with other monitoring and/or reporting requirements 
for the project. 

• Components: The monitoring report, including trip counts and 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Department staff: 

0 Trip Count and Intercept 'Survey: Trip count and intercept 
survey of persons and vehicles arriving and leaving the project 
site for no less than two days of the reporting period between 
6:00a.m. and 8:00p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without federally 
recognized holidays, and another day shall be a Tuesday, 
Wednesday, or Thursday during another week without 
federally recognized holidays. The trip count and intercept 
survey shall be prepared by a qualified transportation or 
qualified survey consultant and the methodology shall be 
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approved by the Planning Department prior to conducting the 
components ofthe trip count and intercept survey. It is 
anticipated that the Planning Department will have a standard 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The above trip count and survey 
information shall be able to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal split 
information) as outlined in the Planning Department's 
Transportation Impact Analysis Guidelines for 
Environmental Review, October 2002, or subsequent updates 
in effect at the time of the survey. 

0 Documentation of Plan Implementation: The TDM 
Coordinator shall work in conjunction with the Planning 
Department to develop a survey (online or paper) that can be 
reasonably completed by the TDM Coordinator and/or TMA 
staff to document the implementation of TDM program 
elements and other basic information during the reporting 
period. This survey shall be included in the monitoring report 
submitted to Planning Department staff. 

0 Degree of Implementation: The monitoring report shall 
include descriptions of the degree of implementation (e.g., 
how many tenants or visitors the TDM Plan will benefit, and 
on which locations within the site measures will be/have been 
placed, etc.) 

0 Assistance and Confidentiality: Planning Department staff 
will assist the TDM Coordinator on questions regarding the 
components of the monitoring report and shall ensure that the 
identity of individual survey responders is protected. 

TDM Plan Adjustments. The TDM Plan shall be adjusted based on the 
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monitoring results if three consecutive reporting periods demonstrate that 
measures within the TDM Plan are not achieving the reduction goal. The 
TDM Plan adjustments shall be made in consultation with Planning 
Department staff and may require refinements to existing measures (e.g., 
change to subsidies, increased bicycle parking), inclusion of new measures 
(e.g., a new technology), or removal of existing measures (e.g., measures 
shown to be ineffective or induce vehicle trips). Ifthree consecutive reporting 
periods' monitoring results demonstrate that measures within the TDM Plan 
are not achieving the reduction goal, the TDM Plan adjustments shall occur 
within 270 days following the last consecutive reporting period. The TDM 
Plan adjustments shall occur until three consecutive reporting periods' 
monitoring results demonstrate that the reduction goal is achieved. If the 
TDM Plan does not achieve the reduction goal then the City shall impose 
additional measures to reduce vehicle trips as prescribed under the 
development agreement, which may include restriction of additional 
off-street parking spaces beyond those previously established on the site, 
capital or operational improvements intended to reduce vehicle trips from the 
project, or other measures that support sustainable trip making, until three 
consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

Mitigation Measure M-AQ-lg: Additional Mobile Source Control Project sponsors On-going. Project sponsors On-going. Port or Planning 
Measures andTMA. andTMA to Department/DB I 

The following Mobile Source Control Measures from the BAAQMD's 2010 
implement 
measures 

Clean Air Plan shall be implemented: 

.. Promote use of clean fuel-efficient vehicles through preferential 
(designated and proximate to entry) parking and/or installation of 
charging stations beyond the level required by the City's Green 
Building code,. from 8 to 20 percent. 

.. Promote zero-emission vehicles by requesting that any car share 
12rogram OJ2erator include electric vehicles within its car_ share __ 

~-----
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program to reduce the need to have a vehicle. or second vehicle as a 
part of the TDM program that would be required of all new 
developments. 

Mitigation Measure M-AQ-lh: Offset of Operational Emissions Project sponsors. Offsets for Port Staff to If project Port 

Prior to issuance of the final certificate of occupancy for the final building 
Phase approve the sponsor directly 
3/build-out of proposed offset funds or 

associated with Phase 3, or after build out of 1.3 million square feet of 1.3 million project. implements a 
development, whichever comes first, the project sponsors, with the oversight sguare feet: specific offset 
of Port Staff, shall either: Upon project, 

(1) Directly fund or 'implement a specific offset project within completion of considered 

San Francisco to achieve reductions of 25 tons per year of ozone construction, complete when 

precursors and 1 ton ofPMlO. This offset is intended to offset the and prior to .Port Staff 

estimated annual tonnage of operational ozone precursor and PM! 0 issuance of a approves the 

emissions under the buildout scenario realized at the time of Certificate of proposed offset 

completion of Phase 3. To qualif'y under this mitigation measure, Occupancy for project prior to 

the specific emissions offset project must result in emission the final individual 

reductions within the SFBAAB that would not otherwise be building · Certificates of . 

achieved through compliance with existing regi.Ilatory associated with Occupancy. 

requirements. A preferred offset project would be one Phase 3, or after 

implemented locally within the City and County of San Francisco. build out of 1.3 If project 
Prior to implementation of the offset project, the project sponsors million square sponsor pays a 
must obtain Port Staffs approval of the proposed offset project by feet of one-time 
providing documentation of the estimated amount of emissions of development, mitigation offset 
ROG, NOx, and PM! 0 to be reduced (tons per year) within the whichever . fee, considered 
SFBAAB from the emissions reduction project(s). The project comes first, complete when 
sponsors shall notif'y Port Staff within 6 months of completion of developer shall documentation 
the offset project for verification; or demonstrate to of payment is 

the satisfaction 
(2) Pay a one-time mitigation offset fee to the BAAQ:t\.1D's of Port Staff 

provided to Port 

Strategic Incentives Division in an amount no less than $18,030 per that offsets 
Staff. 

weighted ton of ozone precursors and PM! 0 per year above the have been 
significance threshold, calculated as the difference between total funded or 
annual emissions at build out under mitigated conditions and the implemented, 
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significance threshold in the EIR air quality analysis, which is 25 or offset fee has 
tons per year of ozone precursors and 1 ton ofPM10, plus a 5 been paid, in an 
percent administrative fee, to fund one or more emissions reduction amount 
projects within the SFBAAB. This one-time fee is intended to fund sufficient to 
emissions reduction projects to offset the estimated annual tonnage offset 
of operational ozone precursor and PM1 0 emissions under the emissions 
buildout scenario realized at the time of completion of Phase 3 or above 
after completion of 1.3 million sf of development, whichever BAAQMD 
comes first. Documentation of payment shall be provided to Port thresholds for 
Staff. build-out to 

Acceptance of this fee by the BAAQMD shall serve as an acknowledgment date. 

and commitment by the BAAQMD to implement one or more emissions 
reduction project(s) within 1 year of receipt of the mitigation fee to achieve Offsets for 
the emission reduction objectives specified above, and provide subseguent 
documentation to Port Staff and to the project sponsors describing the nhases/build-ou 
project(s) funded by the mitigation fee, including the amount of emissions of 1: Upon 
ROG, NOx, and PM10 reduced (tons per year) within the SFBAAB from the completion of 
emissions reduction project(s). If there is any remaining unspent portion of construction of 
the mitigation offset fee following implementation of the emission reduction each 
project(s), the project sponsors shall be entitled to a refund in that amount subsequent 
from the BAAQMD. To qualify under this mitigation measure, the specific phase, and prior 
emissions retrofit project must result in emission reductions within the to issuance of a 
SFBAAB that would not otherwise be achieved through compliance with Certificate of 
existing regulatory requirements. Occupancy for 

the final 
building 
associated with 
such phase, 
developer shall 
demonstrate to 
the satisfaction 
of Port Staff 
that offsets 

44 of85 



U'l 
U'l 
.+:>-
0 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ---

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation I Mitigation 
Monitoring/ 

I Monitoring I 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL I Reporting Agency1 

Responsibility Schedule 
Responsibility 

Schedule 

have been 
funded or 
implemented, 
or offsetfee has 
been paid, in an 
amount 
sufficient to 
offset 
emissions 
above 
BAAQMD 
thresholds for 
build-out to 
date and taking 
into account 
offsets 
previously 
funded, 
implemented, 
and/or 
2urchased. I I 
}fl~t~~x~~~~~~rJ~~~~l.t~i~~~i~§~rrt~l~~~i~{i}~~~~:}\~g~,~~~~t~@1t~i~~t~:~t~k¥t\~\*~S~ 

Mitigation Measure M-WS-1: Identification and Mitigation oflnterim Project sponsors, As outlined in Qualified wind Considered I Port 
Hazardous Wind Impacts qualified wind Table M.WS.l: consultant to complete upon 

consultant. Circumstances prepare a scope of approval or 
When the circumstances or conditions listed in Table M.WS.l are present at or Conditions work to be issuance of 
the time a building Schematic Design is submitted, the requirements during which approved by Port building permit. 
described below apply: Mitigation Staff and following 

Measure approval of a scope 
Table M.WS.l: Circumstances or Conditions during which 

I I M-WS-1 of work submit a 
Mitigation Measure M-WS-1 Applies Applies, a wind wind impact 

· impact analysis analysis to Port 
shall be Staff for 
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Subject Parcel Circumstance or Condition Related prepared for the of feasible design 
listed changes to 

Proposed for Upwind 
circumstances minimize interim 

Construction Parcels 
prior to hazardous wind 

Parcel A Construction of any new NA issuance of a impacts. 
building permit buildings on Parcel A. 
for any 

Parcel B Construction of any new NA proposed 
buildings on Parcel B. building when 

the 
Parcel E2 Construction of any new Parcels circumstances 

buildings on Parcel E2 over SO Hl and or conditions 
feet in height, prior to any G listed in Table 
construction of new buildings on M.WS.l are 
approximately 80% of the present at the 
combined total parcel area of time a building 
Parcels Hl and G that would be Schematic 
completed by the estimated time Design is 
of occupancy of the subject submitted. 
building, as estimated on or 
about the date of the building 
Schematic Design submittal. 

Parcel E3 Construction of any new Parcels 
buildings on Parcel E3 over 80 E2andG 
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the building 
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Schematic Design submittal. 

Parcel F Construction of any new NA 
buildings on Parcel F. 

Parcel G Construction of any new NA 
buildings on Parcel G. 

Parcel Hl Construction of any new Parcels 
buildings on Parcel Hl over 80 E2 and G 
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy ofthe subject 
building, as estimated on or . 
about the date of the building 
Schematic Design submittal. 

Parcel H2 Construction of any new Parcels 
buildings on Parcel H2 over 80 Hl,E2, 
feet in height, prior to any andE3 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels Hl, E2, and E3 that 
would be completed by the 
estimated time of occupancy of 
the subject building, as estimated 
on or about the date of the 
building Schematic Design 
submittal . 

. ----~- ---·-·-
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Source: SWCA. 

Requirements 

A wind impact analysis shall be required prior to building permit issuance for 
any proposed new building that is located within the project site and meets 
the conditions described above. All feasible means (e.g., changes in design, 
relocating or reorienting certain building(s), sculpting to include podiums 
and roofterraces, adding architectural canopies or screens, or street furniture) 
to eliminate hazardous winds, if predicted, shall be implemented. After such 
design changes and features have been considered, the additional 
effectiveness oflandscaping may also be considered. 

1. Screening-level analysis. A qualified wind consultant approved by 
Port Staff shall review the proposed building design and conduct a 
"desktop review" in order to provide a qualitative result 
determining whether there could be a wind hazard. The 
screening-level analysis shall have the following steps: For each 

' new building proposed that meets the criteria above, a qualified 
wind consultant shall review and compare the exposure, massing, 
and orientation of the proposed building(s) on the subject parcel to 
the building(s) on the same parcel in the representative massing 
models of the Proposed Project tested in the wind tunnel as part of 
this EIR and in any subsequent wind analysis testing required by 
this mitigation measure. The wind consultant shall identify and 
compare the potential impacts of the proposed building(s) to those 
identified in this EIR, subsequent wind testing that may have 
occurred under this mitigation measure, and to the City's wind 
hazard criterion. The wind consultant's analysis and evaluation 
shall consider the proposed building(s) in the context ofthe 
"Current Project Baseline," which, at any given time during 
construction of the Proposed Project, shall be defined as any 
existing buildings at the site, the as-built designs of all 
previously-completed structures and the then-current designs of 
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approved but yet unbuilt structures that would be completed by the 
time of occupancy of the subject building. 

(a) If the qualified wind consultant concludes that the building 
design(s) could not create a new wind hazard and could not 
contribute to a wind hazard identified by prior wind tunnel 
testing for the EIR and in subsequent wind analysis required 
by this mitigation measure, no further review would be 
required. If there could be a new wind hazard, then a 
quantitative assessment shall be conducted using wind tunnel 
testing or an equivalent quantitative analysis that produces 
comparable results to the analysis methodology used in this 
EIR. 

(b) If the qualified wind consultant concludes that the building 
design(s) could create a new wind hazard or could contribute 

·to a wind hazard identified by prior wind tunnel testing 
conducted for this EIR and in subsequent wind analysis 
required by this mitigation measure, but in the consultant's 
professional judgment the building(s) can be modified to 
reduce such impact to a less-than-significant level, the 
consultant shall notifY Port Staff and the building applicant. 
The consultant's professional judgment may be informed by 
the use of"desktop" analytical tools, such as computer tools 
relying on results of prior wind tunnel testing for the Proposed 
Project and other projects (i.e., "desktop" analysis does not 
include new wind tunnel testing). The analysis shall include 
consideration of wind location, duration, and speed of wind. 
The building applicant may then propose changes or 
supplements to the design of the proposed building(s) to 
achieve this result. These changes or supplements may 
include, but are not limited to, changes in design, building 
orient!ition, sculpting to include podiums and roof terraces, 

______ .§!td!or _the addition of architectural canopies or screens, or 
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street furniture. The effectiveness of landscaping may also be 
considered. The wind consultant shall then reevaluate the 
building design(s) with specified changes or supplements. If 
the wind consultant demonstrates to the satisfaction of Port 
Staff that the modified design and landscaping for the 
building(s) could not create a new wind hazard or contribute 
to a wind hazard identified in prior wind tunnel testing 
conducted for this EIR and in subsequent wind analysis 
required by this mitigation measure, no further review would 
be required. 

(c) If the consultant is unable to demonstrate to the satisfaction of 
Port Staff that no increase in wind hazards would occur, wind 
tunnel testing or an equivalent method of quantitative 
evaluation producing results that can be compared to those 
used in the EIR and in any subsequent wind analysis testing 
required by this mitigation measure is required. The 
building(s) shall be wind tunnel tested in the context of a 
model that represents the Current Project Baseline, as 
described in Item 1, above. The testing shall include all the 
test points in the vicinity of a proposed building or group of 
buildings that were tested in this EIR, as well as all additional 
points deemed appropriate by the consultant to determine the 
wind performance for the building(s). Testing shall occur in 
places identified as important, e.g., building entrances, 
sidewalks, etc., and there may need to be additional test point 
locations considered. At the direction and approval of the 
Port, the "vicinity" shall be determined by the wind 
consultant, as appropriate for the c,ircurristances, e.g., a 
starting concept for "vicinity" could be approximately 350 
feet around the perimeter of the subject parcel(s), subject to 
the wind consultant's reducing or increasing this radial 
distance. The wind tunnel testing shall test the proposed 
building design(s), as well as the Current Project Baseline, in 
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order to clearly identify those differences that would be due to 
the proposed new building(s). In the event the wind tunnel 
testing determines that design of the building(s) would 
increase the hours of wind hazard or extent of area subject to 
hazardous winds beyond those identified in prior wind testing 
conducted for this EIR and in subsequent wind tunnel analysis 
required by this mitigation measure, the wind consultant shall 
notify Port Staff and the building applicant. The building 
applicant may then propose changes or supplements to the 
design of the proposed building(s) to eliminate wind hazards. 
These changes or supplements may include, but are not 
limited to, changes in design, building orientation, sculpting 
building(s) to include podiums and roof terraces, adding 
architectural canopies or screens, or street furniture. All 
feasible means (changes in design, relocating or reorienting 
certain building(s), sculpting to include podiums and roof 
terraces, the addition of architectural canopies or screens, or 
street furniture) to eliminate wind hazards, if predicted, shall 
be implemented to the extent necessary to mitigate the impact. 
After such design changes and features have been considered, 
the additional effectiveness oflandscaping at the size it is 
proposed to be installed may also be considered. The wind 
consultant shall then reevaluate the building design(s) with 
specified changes or supplements. If the wind consultant 
demonstrates to the satisfaction of Port Staff that the modified 
design would not create a new wind hazard or contribute to a 
wind hazard identified in prior wind tunnel testing.conducted 
for this EIR and in subsequent wind analysis required by this 
mitigation measure, no further review would be required. 

If the proposed building(s) would result in a wind hazard exceedance, and the 
only way to eliminate the hazard is to redesign a proposed building, then the 
building shall be redesigned. 
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Mitigation Measure M-WS-2: Wind Reduction for Rooftop Winds Project Sponsors Prior to Port Staff to review Considered Port 

If the rooftop ofbuilding(s) is proposed as public open space and/or a passive and qualified wind issuance of a wind hazard and complete upon 

or active public recreational area prior to issuance of a building permit for the consultant. building permit mitigation analysis. approval or 

subject building(s), a qualified wind consultant shall prepare a wind impact for a building issuance of 

and mitigation analysis in the context of the Current Project Baseline with a rooftop building permit 

regarding the proposed architectural design. All feasible means (such as proposed as 

changing the proposed building mass or design; raising the height of the public open 

parapets to at least 8 feet, using a porous material where such material would space and/or 

be effective in reducing wind speeds; using localized wind screens, canopies, passive/active 

trellises, and/or landscaping around seating areas) to eliminate wind hazards recreational 

shall be implemented as necessary. A significant wind impact would be an area, the 

increase in the number of hours that the wind hazard criterion is exceeded or qualified wind 

an increase in the area subjected to winds exceeding the hazard criterion as consultant shall 

compared to existing conditions at the height of the proposed rooftop. The demonstrate 

wind consultant shall demonstrate to the satisfaction of Port Staff that the that no new 

building design would not create a new wind hazard or contribute to a wind wind hazards or 

hazard identified in prior wind testing conducted for this EIR. a contribution 
to a wind 
hazard 
identified in the 
EIR would 
occur in a wind 
haiard and 

,Bi<Jto ·· 
Mitigation Measure M-BI-la: Worker Environmental Awareness Project sponsors Prior to Port staff to review Considered Port or Planning 
Program Training and qualified demolition or and approve WEAP complete after Department 

Project-specific Worker Environmental Awareness Program (WEAP) 
project biologist. ground-disturbi training. Project Port staff 

ng activities. sponsors and reviews and 
training shall be developed and implemented by a qualified biologist* and qualified biological approves WEAP 
attended by all project personnel performing demolition or ground-disturbing consultant to training, and 
work prior to beginning demolition or ground-disturbing work on site for document WEAP confirm 

------------ -------
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each construction phase. The WEAP training shall include, but not be limited training and compliance in 
to, education about the following: provide annual 

Applicable State and Federal laws, environmental regulations, 
documentation mitigation 

a. during annual report. 
project permit conditions, and penalties for non-compliance. mitigation report to 

b. Special-status plant and animal species with the potential to be the Port. 
encountered on or in the vicinity of the project site during 
construction. 

c. A voidance measures and a protocol for encountering special-status 
species including a communication chain. 

d. Preconstruction surveys and biological monitoring requirements 
associated with each phase of work and at specific locations within 
the project site (e.g., shoreline work) as biological resources and 
protection measures will vary depending on where work is 
occurring within the site, time of year, and construction activity. 

e. Known sensitive resource areas in the project vicinity that are to be 
avoided and/or protected as well as approved project work areas, 
access roads, and staging areas. · 

Best management practices (BMPs) (e.g., straw wattles or spill kits) and their 
location around the project site for erosion control and species exclusion, in 
addition to general housekeeping requirements. 

* Typical experience requirements for a "qualified biologist" include a 
minimum of four years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that 
may be present within the project area. 

Mitigation Measure M-BI-lb: Nesting Bird Protection Measures Project sponsors, Prior to If construction will Considered Port or Planning 
qualified biological issuance of occur during complete upon Department 
consultant. demolition or nesting season, issuance of 

The project site's proximity to San Francisco Bay and its current lack of building qualified biological demolition or 
consultant to 
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activity result in a more attractive environment for birds to ne?t than other permits for conduct bat surveys building permits 
San Francisco locations (e.g., the Financial District) that have higher levels of construction and present results for construction 
site activity and human presence. Nesting birds and their nests shall be during the to Port Staff 
protected during construction by implementation of the following measures nesting season 
for each construction phase: (August 16-

a. To the extent feasible, conduct initial activities including, but January 14) 

not limited to, vegetation removal, tree trimming or removal, 
ground disturbance, building demolition, site grading, and other 
construction activities which may compromise breeding birds or 
the success of their nests (e. g., CRF, ·rock drilling, rock crushing, 
or pile driving), outside of the nesting season (January 15-
August 15). 

b. If construction during the bird nesting season cannot be fully 
avoided, a qualified wildlife biologist* shall conduct 
pre-construction nesting surveys within 14 days prior to the start 
of construction or demolition at areas that have not been 
previously disturbed by project activities or after any 
construction breaks of 14 days or more. Surveys shall be 
performed for suitable habitat within 250 feet of the project site 
in order to locate any active passerine (perching bird) nests and 
within 500 feet of the project site to locate any active raptor 
(birds of prey) nests, waterbird nesting pairs, or colonies. 

c. If active nests are located during the preconstruction bird nesting 
surveys, a qualified biologist shall evaluate ifthe schedule of 
construction activities could affect the active nests and if so, the 
following measures would apply: 

1. If construction is not likely to affect the active nest, 
construction may proceed without restriction; 
however, a qualified biologist shall regularly monitor 
the nest at a frequency determined appropriate for the . 
surrounding construction activity to confirm there is 
no adverse effect. Spot-check monitoring frequency 
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would be determined on a nest-by-nest basis 
considering the particular construction activity, 
duration, proximity to the nest, and physical barriers 
which may screen activity from the nest. The 
qualified biologist may revise his/her determination at 
any time during the nesting season in coordination 

. with the Port of San Francisco or Planning 
Department. 

ii. If it is determined that construction may affect the 
active nest, the qualified biologist shall establish a 
no-disturbance buffer around the nest(s) and all 
project work shall halt within the buffer until a 
qualified biologist determines the nest is no longer in 
use. Typically, these buffer distances are 250 feet for 
passerines and 500 feet for raptors; however, the 
buffers may be adjusted if an obstruction, such as a 
building, is within line-of-sight between the nest and 
construction. 

iii. Modifying nest buffer distances, allowing certain 
construction activities within the buffer, and/or 
modifying construction methods in proximity to active 
nests shall be done at the discretion of the qualified 
biologist and in coordination with the Port of San 
Francisco or Planning Department, who would notify 
CDFW. Necessary actions to remove or relocate an 
active nest( s) shall be coordinated with the Port of San 
Francisco or Planning Department and approved by 
CDFW. 

iv. Any work that must occur within established 
no-disturbance buffers around active nests shall be 
monitored by a qualified biologist. If adverse effects 
in response to project work within the buffer are 
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observed and could compromise the nest, work within 
the no-disturbance buffer(s) shall halt until the nest 
occupants have fledged. 

v. Any birds that begin nesting within the project area 
and survey buffers amid construction activities are 
assumed to be habituated to construction-related or 
similar noise and disturbance levels, so exclusion 
zones around nests may be reduced or eliminated in 
these cases as determined by the qualified biologist in 
coordination with the Port of San Francisco or 
Planning Department, who would notify CDFW. 
Work may proceed around these active nests as long 
as the nests and their occupants are not directly 
impacted . 

*Typical experience requirements for a "qualified biologist" include a 
minimum of four years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that 
may be present within the project area. 

Mitigation Measure M-BI-2: Avoidance and Minimization Measures for Project sponsors, Prior to Qualified Considered Port or Planning 
Bats qualified biological issuance of biological complete upon Department 

A qualified biologist (as defined by CDFW*) who is experienced with bat consultant, and demolition or consultant to issuance of 

surveying techniques (including auditory sampling methods), behavior, CDFW. building conduct bat surveys demolition or 

roosting habitat, and identification of local bat species shall be consulted permits when and present results building permits. 

prior to demolition or building relocation activities to conduct a trees or shrubs to Port Staff. 

pre-construction habitat assessment of the project site (focusing on buildings would be 

to be demolished or relocated) to characterize potential bat habitat and removed or 

identify potentially active roost sites. No further action is required should the buildings 

pre-construction habitat assessment not identify bat habitat or signs of demolished as 

potentially active bat roosts within the project site (e.g., guano, urine staining, part of an 

dead bats, etc.). individual 

-- -----···-··-···-··- ··-··---- _pf2je~. - - - [ __________ ----------- ·····- - -------- ····- --- - - ---
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The following measures shall be implemented should potential roosting 
habitat or potentially active bat roosts be identified during the habitat 
assessment in buildings to be demolished or relocated under the Proposed 
Project or in trees adjacent to construction activities that could be trimmed or 
removed under the Proposed Project: 

a) In areas identified as potential roosting habitat during the habitat 
assessment, initial building demolition, relocation, and any tree 
work (trimming or removal) shall occur when bats are active, 
approximately between the periods ofMarch 1 to April15 and 
August 15 to October 15, to the extent feasible. These dates avoid 
the bat maternity roosting season and period of winter torpor. 
[Torpor refers to a state of decreased physiological activity with 
reduced body temperature and metabolic rate.] 

b) Depending on temporal guidance as defmed below, the qualified 
biologist shall conduct pre-construction surveys of potential bat 
roost sites identified during the initial habitat assessment no more 
than 14 days prior to building demolition or relocation, or any tree 
trimming or removal. 

c) If active bat roosts or evidence of roosting is identified during 
pre-construction surveys, the qualified biologist shall determine, if 
possible, the type of roost and species. A no-disturbance buffer 
shall be established around roost sites until the qualified biologist 
determines they are no longer active. The size of the 
no-disturbance buffer would be determined by the qualified 
biologist and would depend on the species present, roost type, 
existing screening around the roost site (such as dense vegetation 
or a building), as well as the type of construction activity that 
would occur around the roost site. 

d) If special-status bat species or maternity or hibernation roosts are 
detected during these surveys, appropriate species- and 
roost-specific avoidance and protection measures shall be 
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developed by the qualified biologist in coordination with CDFW. 
Such measures may include postponing the removal of buildings or 
structures, establishing exclusionary work buffers while the roost is 
active (e.g., 100-foot no-disturbance buffer), or other 
compensatory mitigation. 

e) The qualified biologist shall be present during building demolition, 
relocation, or tree work if potential bat roosting habitat or active bat 
roosts are present. Buildings and trees with active roosts shall be 
disturbed only under clear weather conditions when precipitation is 
not forecast for three days and when daytime temperatures are at 
least 50 degrees Fahrenheit. 

t) The demolition or relocation of buildings containing or suspected 
to contain bat roosting habitat or active bat roosts shall be done 
under the supervision ofthe qualified biologist. When appropriate, 
buildings shall be partially dismantled to significantly change the 
roost conditions, qusing bats to abandon and not return to the 
roost, likely in the evening and after bats have emerged from the 
roost to forage. Under no circumstances shall active maternity 
roosts be disturbed until the roost disbands at the completion of the 
maternity roosting season or otherwise becomes inactive, as 
determined by the qualified biologist. 

g) Trimming or removal of existing trees with potential bat roosting 
habitat or active (non-maternity or hibernation) bat roost sites shall 
follow a two-step removal process (which shall occur during the 
time of year when bats are active, according to a) above, and 
depending on the type of roost and species present, according to c) 
above). 

i. On the first day and under supervision of the qualified 
biologist, tree branches and limbs not containing cavities 
or fissures in which bats could roost shall be cut using 
chainsaws. 
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ii. On the following day and under the supervision of the 
qualified biologist, the remainder of the tree may be 
trimmed or removed, either using chainsaws or other 
equipment (e.g., excavator or backhoe). 

All felled trees shall remain on the ground for at least 24 hours prior to 
chipping, off-site removal, or other processing to allow any bats to escape, or 
be inspected once felled by the qualified biologist to ensure no bats remain 
within the tree and/or branches. 

iv. * CDFW defmes credentials of a "qualified biologist" within 
permits or authorizations issued for a project. Typical qualifications include a 
minimum of five years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that 
may be present within the project area 

Mitigation Measure M-BI-3: Pile Driving Noise Reduction for Project sponsors. Prior to Project sponsors to Considered Port 
Protection of Fish and Marine Mammals construction of prepare a complete upon 

Prior to the start of reconstruction of the bulkhead in Reach II, the project 
the bulkhead in Construction Plan review and 
Reach II, and submit it to the approval of the 

sponsors shall prepare a detailed Construction Plan that outlines the details of project Port for review and Construction 
the piling installation approach. This Plan shall be reviewed and approved by sponsors to approval. If Plan. If 
Port Staff. The information provided in this plan shall include, but not be prepare a determined determined 
limited to, the following: Construction necessary, sound necessary, 

• The type of piling to be used (whether sheet pile or H-pile); Plan. attenuation and approval of the 
monitoring plan sound 

• The piling size to be used; would then be attenuation and 
developed. Results monitoring plan 

• The method of pile installation to be used; of the vibration would be 

• Noise levels for the type of piling to be used and the method of pile 
monitoring would required by Port 
be provided to Staff, and 

driving; NOAA if required. monitoring 

Ill Recalculation of potential underwater noise levels that could be An alternative to results would be 

_ generated during pile driving using methodologies outlined in the sound provided to 
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CalTrans 2009 [Caltrans, Technical Guidance for Assessment and attenuation and NOAA. 
Mitigation]; and monitoring plan is 

t.o consult with " .. When pile driving is to occur. NOAA and provide 

If the results of the recalculations provided in the detailed Construction Plan 
evidence to the. 
satisfaction of Port 

for pile driving discussed above indicate that underwater noise levels are less 
Staff. 

than 183 dB (SEL) forfish at a distance of 33 feet (less than or equal to 10 
meters) and 160 dB (RMS) sound pressure level or 120 dB (RMS) re 1 J-lPa 
impulse noise level for marine mammals for a distance 1,640 feet (500 
meters), then no further measures are required to mitigate underwater noise. 
If recalculated noise levels are greater than those identified above, then the 
project sponsors shall develop a sound attenuation reduction and monitoring 
plan. This plan shall be reviewed and approved by Port Staff. This plan shall 
provide detail on the sound attenuation system, detail methods used to 
monitor and verify sound levels during pile-driving activities, and all BMPs 
to be taken to reduce impact hammer pile-driving sound in the marine 
environment to an intensity level ofless than 183 and 160/120 dB (as 
identified above) at distances of 33 feet (less than or equal to 10 meters) for 
fish and 1,640 feet (500 meters) for marine mammals. The sound-monitoring 
results shall be made available to NOAA Fisheries. If, in the case of marine 
mammals, recalculated noise levels are greater than 160 dB (peak) at less 
than or equal to 1,640 feet (500 meters), then the project sponsors shall 
consult with NOAA to determine the need to obtain an Incidental Harassment 
Authorization (IHA) under the MMP A. If an IHA is required by NOAA, an 
application for an IHA shall be prepared by the project sponsors. 

The plan shall incorporate as appropriate, but not be limited to, the following 
BMPs: 

.. Any impact-hammer-installed soldier wall H-pilings or sheet piling 
shall be conducted in strict accordance with the Long-Term 
Management Strategy (LTMS) work windows for Pacific herring,* 
during which the presence of Pacific herring in the_p_roject site is 
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expected to be minimal unless, where applicable, NOAA Fisheries 
in their Section 7 consultation with the Corps determines that the 
potential effect to special-status fish species is less than significant. 

• If pile installation using impact hammers must occur at times other 
than the approved LTMS work window for Pacific herring or result 
in underwater sound levels greater than those identified above, the 
project sponsors shall consult with both NOAA Fisheries and 
CDFW on the need to obtain incidental take authorizations to 
address potential impacts to longfm smelt and green sturgeon 
associated with reconstruction of the steel sheet pile bulkhead in 
Reach II, and to implement all requested actions to avoid impacts. 

• A 1,640-foot (500-meter) safety zone shall be established and 
maintained around the sound source to the extent such a safety zone 
is located within in-water areas, for the protection of marine 
mammals in the event that sound levels are unknown or cannot be 
adequately predicted. 

• In-water work activities associated with reconstruction of the steel 
sheet pile bulkhead in Reach II shall be halted when a marine 
mammal enters the 1,640-foot (500-meter) safety zone and shall 
cease until the mammal has been gone from the area for a minimum 
of 15 minutes. 

• A "soft start" technique shall be used in all pile driving, giving 
marine mammals an opportunity to vacate the area. 

• A NOAA Fisheries-approved biological monitor shall conduct 
daily surveys before and during impact hammer pile driving to 
inspect the safety zone and adjacent San Francisco Bay waters for 
marine mammals. The monitor shall be present as specified by 
NOAA Fisheries during the impact pile-driving phases of 
construction. 

-- - - --- - -
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.. Other BMPs shall be implemented as necessary, such as using 
bubble curtains or an air barrier, to reduce underwater noise levels 
to acceptable levels. 

Alternatively, the project sponsors may consult with NOAA directly and 
submit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such case, the project sponsors shall comply with NOAA recommendations 
and/or requirements. 

*U.S. Army Corps of Engineers, Programmatic Essential Fish Habitat (EFH) 
Assessment for the Long-Term Management Strategy for the Placement of 
Dredged Material in the San Francisco Bay Region. July 2009. 

Mitigation Measure M-BI-4: Compensation for Fill of Jurisdictional Project sponsors. Prior to any Project sponsors to Considered Port 
Waters construction at comply with complete after 

In accordance with the Reach II regulatory permits issuance of 
To offset temporary and/or permanent impacts to jurisdictional waters of San 

regulatory permits bulkhead or in regulatory 
Francisco Bay adjacent to the 28-Acre Site, construction associated with 

and coordination accordance permits for the 
repair or replacement of the Reach II bulkhead shall be conducted as required 

withNMFS, with regulatory fill of 
by regulatory permits (i.e., those issued by the Corps, RWQCB, and BCDC) permits. jurisdictional 
and in coordination with NMFS as appropriate. If required by regulatory compensatory 

waters. 
permits, compensatory mitigation shall be provided as necessary, at a mitigation, if 

minimum ratio of 1:1 for fill beyond that required for normal repair and required, shall be 

maintenance of existing structures. Compensation may include on-site or provided at a 

off-site shoreline improvements or intertidal/subtidal habitat enhancements minimum ratio of 

along San Francisco's eastern waterfront through removal of chemically 1:1. 

treated wood material (e.g., pilings, decking, etc.).by pulling, cutting, or 
breaking off piles at least 1 foot below mudline or removal of other 
unengineered debris (e.g., concrete-filled drums or large pieces of 
concrete). 

Improvements would be implemented in accordance with NMFS as 
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prepared by a qualified biologist prior to construction and approved 
by the permitting agencies prior to beginning construction, repair, or 
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replacement of the Reach II bulkhead. Implementation of 
restoration/enhancement activities by the permittee shall occur prior to 
project impacts, whenever possible. 

Mitigation Measure M-GE-3a: Reduction of Rock Fall Hazards 

The project sponsors shall prepare a site-specific geotechnical report(s), 
subject to review and approval by the Port, that evaluates the design and 
construction methods proposed for Parcels PKS, C-1, and C-2, the Irish Hill 
playground, and 21st Street. The investigations shall determine the potential 
for rock fall hazards. If the potential for rock fall hazards is identified, the 
site-specific geotechnical investigations shall identify measures to minimize I such hazards to be implemented by the project sponsors. Possible measures 
to reduce the impacts of potential rock fall hazards include, but are not 
limited to, the following: 

• Limited regrading to adjust slopes to stable gradient; 

• Rock fall containment measures such as installation of drape nets, 
rock fall catchment fences, or diversion dams; and 

• Site design measures such as implementing setbacks to ensure that 
buildings and public uses are outside areas that could be subject to 
damage as a result of rock fall. 

Mitigation Measure M-GE-3b: Signage and Restricted Access to Pier 70 

Prior to issuance of the first certificate of occupancy under the Proposed 
Project, the project sponsors shall install a gate or an equivalent measure to 
prevent access to the existing dilapidated pier at the project site. A sign shall 
be posted at the potential access point informing the public of potential risks 
associated with use of the structure and prohibiting public access. 

Implementation 
Responsibility 

Project sponsors. 

Project sponsors to 
install signage and 
gate or equivalent 
measure to prevent 
access to the 
existing dilapidated 
pier. 
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Mitigation 
Schedule 

Prior to the start 
of construction 
activities at 
Parcels PKS, 
C-1, C-2, the 
Irish Hill 
playground, 
and 21st Street. 

Prior to 
issuance ofthe 
first Certificate 
of Occupancy. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
submit 
geotechnical 
report( s) to the Port 
for review and 
approval. 

Project sponsors to 
document 
installation of 
signage and gate or 
equivalent measure 

. Monitoring · 
Schedule 

Considered 
complete upon 
approval of 
geotechnical 
report(s) and any 
associated 
measures to 
minimize rock 
fall hazards. 

Considered 
complete upon 
installation of the 
signage and gate 
or equivalent 
measure. The 
measure will be 
documented in 
the annual 

Monitoring 
Agency1 

I Port 

I Port 
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Responsibility Schedule 

Reporting 
Schedule 

Agency1 

Responsibility 

mitigation and 
monitoring 
report. 

Mitigation Measure M-GE-6: Paleontological Resources Monitoring Project sponsors Prior to Qualified Considered Port and 
and Mitigation Program and qualified issuance of a paleontological complete upon Planning 

paleontological building permit consultant to documentation to Department 
Prior to issuance of a building permit for construction activities that would consultant. where prepare a PRMMP the satisfaction 
disturb sedimentary rocks of the Franciscan Complex (based on the construction for review and of that building 
site-specific geotechnical investigation or other available information), the activities would approval by the permit 
project sponsors shall retain the services of a qualified paleontological disturb ERO A single construction 
consultant having expertise in California paleontology to design and sedimentary PRMMP or activities would 
implement a Paleontological Resources Monitoring and Mitigation Program rocks of the multiple PRMMPs not disturb 
(PRMMP). The PRMMP shall specify the timing and specific locations where Franciscan may be produced to sedimentary 
construction monitoring would be required; emergency discovery procedures; complex. address project rocks of the 
sampling and data recovery procedures; procedures for the preparation, 

If earth-moving phasing. Franciscan 
identification, analysis, and curation of fossil specimens and data recovered; 

activities have In compliance with Complex, or 
preconstruction coordination procedures; and procedures for reporting the 

the potential to the requirements of review and 
results of the monitoring program. The PRMMP shall be consistent with the 

disturb thePRMMP, a approval of the 
Society for Vertebrate Paleontology (SVP) Standard Guidelines for the 

previously qualified PRMMP, if 
mitigation of construction-related adverse impacts to paleontological 

undisturbed paleontological required, by the 
resources and the requirements of the designated repository for any fossils 

native consultant would Planning 
collected. 

sediment, a monitor Department. 

During construction, earth-moving activities that have the potential to disturb qualified construction and Monitoring 

previously undisturbed native sediment or sedimentary rocks shall be paleontological provide a activities and 

monitored by a qualified paleontological consultant having expertise in consultant monitoring report compliance 

California paleontology. Monitoring need not be conducted for construction would monitor for inclusion in the would be. 

activities in areas where the ground has been previously disturbed or when the activities. annual mitigation documented in 

construction activities would encounter artificial fill, Young Bay Mud, marsh and monitoring the annual 

deposits, or non-sedimentary rocks of the Franciscan Complex. report. mitigation and 

' monitoring 
If a paleontological resource is discovered, construction activities in an 
appropriate buffer around the discovery site shall be suspended for a 

report. 

maximum of 4 weeks. At the direction of the Environmental Review Officer 
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(ERO), the suspension of construction can be extended beyond 4 weeks if 
needed to implement appropriate measures in accordance with the PRMMP, 
but only if such a suspension is the only feasible means to prevent an adverse 
impact on the paleontological resource. 

The paleontological consultant's work shall be conducted at the direction of 
the City's ERO. Plans and reports prepared by the consultant shall be 
submitted first and directly to the ERO for review and comment, and shall be 
considered draft reports subject to revision until final approval by the ERO. 

Implementation 
Responsibility 

':1iydiiJ{QfiJ'J.4fi~J.Furaiiir,'R:~~~,u~¢,~;Wfi#i~tiPi1rw.i~~w~}}7~\~~~~;~~r:1~!~~;~~l!1~~~l~\'~~~~~~· 
Mitigation Measure M-HY-2a: Design and Construction of Proposed 
Pump Station for Options 1 and 3 

The project sponsors shall design the new pump station proposed as part of 
the Proposed Project to achieve the following performance criteria. 

• The dry-weather capacity of the new pump station and associated 
force main shall be sufficient to convey dry-weather wastewater 
flows within the 201

h Street sub-basin, including flows from the 
. existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; and 

• The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20th Street sub-basin and associated 
downstream basins do not exceed the long-term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline, the 
Proposed Project at full build-out, and cumulative project 
contributions. 

The project sponsors shall coordinate with the SFPUC regarding the design 
and construction of the oumo station. The final design shall be subiect to 

Project sponsors. 
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Mitigation 
Schedule 

Prior to 
construction of 
the proposed 
pump station 
for Options 1 
and3. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
coordinate with the 
SFPUC and Port 
regarding the 
proposed pump 
station design and 
performance 
criteria. 

Monitoring 
Schedule 

Considered 
complete upon · 
approval ofthe 
final design by 
the SFPUC. 

Monitoring 
Agency1 

SFPUC 
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approval by the SFPUC. 

Mitigation Measure M-HY-2b: Design and Construction of Proposed 
Pump Station for Option 2 

The project sponsors shall design the new pump station proposed as part of 
the Proposed Project to achieve the following performance criteria. 

o The dry-weather capacity of the new pump station and associated 
force main shall be sufficient to convey dry-weather wastewater 
flows within the 20th Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; 

o During wet weather, wastewater flows from the project site shall 
bypass the wet-weather facilities and be conveyed to the combined 
sewer system in such a manner that they do not contribute to 
combined sewer discharges within the 20th Street sub-basin; and 

,. The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 201

h Street sub-basin and assoCiated 
downstream basins do not exceed the long-term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline and 
cumulative project contributions. 

The project sponsors shall coordinate with the SFPUC regarding the design 
and construction of the pump station. The final design shall be subject to 
approval by the SFPUC. 

Implementation I Mitigation 
Responsibility Schedule 

Project sponsors. I Prior to 
construction of 
the proposed 
pump station 
for Option 2. 

Monitoring/ Monitoring I 
Monitoring 

Reporting 
Schedule Agency1 

Responsibility 

Project sponsors to Considered I SFPUC 
coordinate with the complete upon 
SFPUC and Port approval of the 
regarding the final design by 
proposed pump the SFPUC. 
station design and 
performance 
criteria. 

H,azardsl.and 1lcizaid6'iis 'M:at~rid1$ :Jtriti ~ ait(jfi''jit/iT;/urli"J!;:.v:·,;y . ::. \::.;·~·;~t).,(,';:~:\ (·:;.· .; .,;: · 1 :;.:;'•· 0:~~: ;;1:UDi1.t·;· '.: ' .•.•. ,, ... , • ; :i't~:'~:·;y " , :, · ~~.,·.,, E ~:';::;.;:~:;:'· :, , ·. 

Mitigation Measure M-HZ-2a: Conduct Transformer Survey and 
Remove PCB Transformers 

Project sponsors 
and qualified 
contractor. 
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Prior to the 
demolition, 
renovation, or 

Qualified 
contractor to survey 
and determine the 

Considered 
complete if no 
PCBs found or 

Port 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Monitoring/ Monitoring Monitoring 

Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

The project sponsors shall retain a qualified contractor to survey any building relocation of PCB content of upon appropriate 

and/or structure planned for demolition, renovation, or relocation to identify any building transformers in use disposal and 

all electrical transformers in use and in storage. The contractor shall and/or and storage. If removal of 

determine the PCB content using name plate information, or through structure. necessary, the transformers. 

sampling if name-plate data do not provide adequate information regarding contractor shall Mitigation 

the PCB content of the dielectric equipment. The project sponsors shall remove and dispose activities would 

retain a qualified contractor to remove and dispose of all transformers in of transformers in be documented 

accordance with the requirements of Title 40 of the Code of Federal accordance with in hazardous 

Regulations, Section 761.60 (described under the Regulatory Framework) applicable materials 

'and the Title 22 ofthe California Code of Regulations, Section 66261.24. regulations. manifestos and 

The removal shall be completed in advance of any building or structural in the annual 

demolition, renovation, or relocation. mitigation and 
monitoring 
report. 

Mitigation Measure M-HZ-2b: Conduct Sampling and Cleanup if Project sponsors In the event that If leakage or Considered Port 
Stained Building Materials Are Observed and qualified leakage is spill age occurs, complete if no 

In the event that leakage is observed in the vicinity of a transformer 
contractor. observed in the qualified contractor PCBs found or 

containing greater than 50 parts per million PCB (determined in accordance 
vicinity of a to obtain samples upon sampling 
transformer and clean the and removal of 

with Mitigation Measure H-HZ-2a), or the leakage has resulted in visible containing surface (if PCBs in 
staining of the building materials or surrounding surface areas, the project greater than 50 necessary) in accordance 
sponsors shall r.etain a qualified professional to obtain samples ofthe building 
materials for the analysis ofPCBs in accordance with Part 76I of the Code of 

parts per accordance with applicable 

Federal Regulations. IfPCBs are identified at a concentration of I part per 
million PCB, or applicable regulations. 

million, then the project sponsors shall retain a contractor to clean the surface 
the leakage has regulations. Mitigation 

to a concentration of I part per million or less in accordance with Title 40 of 
resulted in activities would 

the Code of Federal Regulations, Section 761.6I(a). The sampling and 
visible staining be documented 
of the building in hazardous 

cleaning shall be completed in advance of any building'or structural materials or · materials 
demolition, renovation, or relocation. surrounding manifestos and 

surface areas. If in the annual 
determined mitigation and 
necessary, monitoring 
sampling and report. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Monitoring/ Monitoring Monitoring 

Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

cleaning shall 
be completed in 
advance of any 
building or 

- structural 
demolition, 
renovation, or 
relocation. 

Mitigation Measure M-HZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In the event that Ifleakage or Considered Port 
Observed and qualified leakage is · spillage occurs, complete if no 

In the event that leakage is observed in the vicinity of a PCB-containing contractor. observed in the qualified contractor PCBs found or 

transformer that has resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 

(determined in accordance with Mitigation Measure M-HZ-2a), the project transformer, or and remove any and removal of 

sponsors shall retain a qualified professional to obtain soil samples for the the leakage has PCBs (if necessary) PCBs in 

analysis ofPCBs in accordance with Part 761 of the Code of Federal resulted in in accordance with accordance 

Regulations. IfPCBs are identified at a concentration less than the residential visible staining applicable applicable 

Environmental Screening Level of 0.22 milligrams per kilogram, then no of soils. If regulations. regulations. 

further action shall be requiTed. IfPCBs are identified at a concentration determined Mitigation 

greater than or equal to the residential Environmental Screening Level of necessary, activities would 

0.22 milligrams per kilogram, then the project sponsors shall require the sampling and be documented 

contractor to implement the requirements ofthe Pier 70 RMP, as required by removal shall hazardous 

Mitigation Measure M-HZ-6. The sampling and implementation of the Pier be completed in materials 

70 RMP requirements shall be completed in advance of any building or advance of any manifestos and 

structural demolition, renovation, relocation, or subsequent development. building or in the annual 
structural mitigation and 
demolition, monitoring 
renovation, or report. 
relocation. 

Mitigation Measure M-HZ-3a: Implement Construction and Project sponsors Notice shall be All plans prepared Considered Port 
Maintenance-Related Measures of the Pier 70 Risk Management Plan and construction · provided to the in accordance with complete upon 

The project sponsors shall provide notice to the RWQCB, DPH, and Port in 
contractor(s). RWQCB,DPH, the Pier 70 RMP notice to the 

accordance with the Pier 70 RMP, in advance of ground-disturbing activities 
and Port in shall be submitted RWQCB,DPH, 
accordance to the RWQCB, and Port. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

. Responsibility Schedule 
Responsibility Schedule 

that would disturb an area of 1,250 square feet or more of native soil, 50 cubic with the Pier 70 DPH, and Port for 
yards or more of native soil, more than 0.5 acre of soil, or I 0,000 square feet RMPpriorto review and 
or more of durable cover (Pier 70 RMP Sections 4.1, 4.2, and 6.3). any approval in 

The project sponsors shall also (through their contractor) implement the 
ground-disturbi accordance with the 
ng activities n otifi cation 

following measures of the Pier 70 RMP during construction to provide for the that would requirements ofthe 
protection of worker and public health, including nearby schools and other disturb an area RMP. 
sensitive receptors, and to ensure appropriate disposition of soil and of 1,250 square 
groundwater removed from the site: feet or more of 

• A project-specific health and safety plan (Pier 70 RMP Section native soil, 50 

6.4); cubic yards or 
more of native 

• Access controls (Pier 70 RMP Section 6.1); soil, more than 

• Soil management protocols, including those for: 
0.5 acre of soil, 
or 10,000 

0 soil movement (Pier 70 RMP Section 6.5.1), square feet or 

soil stockpile management (Pier 70 RMP Section 6.5.2), and 
more of durable 

0 cover. 
0 import of clean soil (including preparation of a 

project-specific Soil Import Plan) (Pier 70 RMP Section 
6.5.3); 

• A dust control plan in accordance with the measures specified by 
the California Air Resources Board for control of naturally 
occurring asbestos (Title 17 of California Code ofRegulations, 
Section 931 05) and Article 22B of the San Francisco Health Code 
and other applicable regulations as well as site-specific measures 
(Pier 70 RMP Section 6.6); 

• A project-specific stormwater pollution prevention control plan 
(Pier 70 RMP Section 6. 7); 

• Off-site soil disposal (Pier 70 RMP Section 6.8); 
'-----····-- --- -
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Monitoring/ 

Monitoring 
Monitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agency1 

Responsibility 

.. A project-specific groundwater management plan for temporary 
dewatering (Pier 70 RMP Section 6.10.1); 

.. Risk management measures to minimize the potential for new 
utilities to become conduits for the spread of groundwater 
contamination (Pier 70 RMP Section 6.10.2); 

.. Appropriate design of underground pipelines to prevent the 
intrusion of groundwater or degradation of pipeline construction 
materials by chemicals in the soil or groundwater (Pier 70 RMP 
Section 6.1 0.3); and 

.. Protocols for unforeseen conditions (Pier 70 RMP Section 6.9) . 

Following completion of construction activities that disturb any durable 
cover, the integrity of the previously existing durable cover shall be 
re-established in accordance with Section 6.2 of the Pier 70 RMP and the 
protocols described in the Operations and Maintenance Plan of the Pier 70 
RMP. 

All plans prepared in accordance with the Pier 70 RMP shall be submitted to 
the RWQCB, DPH, and/or Port for review and approval in accordance with 
the notification requirements of the RMP (Pier 70 RMP Section 4.0). 

Mitigation Measure M-HZ-3b: Implement Well Protection Project sponsors Prior to Project sponsors to Monitoring Port 
Requirements of the Pier 70 Risk Management Plan ground-disturbi identify any complete if no 

In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors ng activities. monitoring wells in wells or 

shall review available information prior to any ground-disturbing activities to the area, and activities would 

identify any monitoring wells within the construction area, including any appropriately be demonstrated 

wells installed by PG&E in support of investigation and remediation of the protect them. If inRWQCB and 

PG&E Responsibility Area within the 28-Acre Site. The wells shall be destruction of a DPH regulatory 

appropriately protected during construction. If construction necessitates well is required, it applications and 

destruction of an existing well, the destruction shall be conducted in would be documented in 

accordance with California and DPH well abandonment regulations, and conducted in the.annual 
accordance with mitigation and 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule· Agency1 

Responsibility 

must be approved by the RWQCB. The Port shall also be notifieq of the applicable monitoring 
destruction. If required by the RWQCB, DPH, or the Port, the project regulations and the report. 
sponsors shall reinstall any groundwater monitoring wells that are part of the Port would be 
ongoing groundwater monitoring network. notified. If required 

by the RWQCB, 
DPH, or the Port, . 
the project sponsors 
shall reinstall any 
groundwater 
monitoring wells 
that are part of the 
ongoing 
groundwater 
monitoring 
network 

Mitigation Measure M-HZ-4: Implement Construction-Related Project sponsors Prior to The project · Considered DPH 
Measures of the Hoedown Yard Site Management Plan ground-disturbi sponsors shall complete after 

ng activities at notify the notification to 
In accordance with the notification requirements of the Hoedown Yard SMP the Hoedown RWQCB,DPH, theRWQCB, 
(Section 4.2), the project sponsors (through their contractor) shall notify the Yard. and/or Port prior to DPH, and/or 
RWQCB, DPH, and/or Port prior to conducting any intrusive work at the conducting any Port. 
Hoedown Yard. During construction, the contractor shall implement the intrusive work at 
following measures of the Hoedown Yard SMP to provide for the protection the Hoedown Yard. 
of worker and public health, and to ensure appropriate disposition of soil and 
groundwater. 

• A project-specific Health and Safety Plan (Hoedown Yard SMP 
Section 5): 

0 Dust management measures in accordance with the measures 
specified by the California Air Resources Board for control of 
naturally occurring asbestos (Title 17 of California ·Code of 
Regulations, Section 931 05) and Article 22B of the San 
Francisco Health Code. The specific measures must address 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

dust control (SMP Section 6.1) and dust monitoring (SMP 
Section 6.2). 

• Soil and water management measures, including: 

0 soil handling (Hoedown Yard SMP Section 7.1.1), 

0 stockpile management (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7.1.3), 

0 off-site soil disposal (Hoedown Yard SMP Section 7.1.4), 

0 excavation dewatering (Hoedown Yard SMP Section 7.1.5), 

0 storm water management (Hoedown Yard SMP Section 7.1.6), 

0 site access and security (Hoedown Yard SMP Section 7.1.7), 
and 

0 unanticipated subsurface conditions (Hoedown Yard SMP 
Section 7.2). 

Mitigation Measure M-HZ-5: Delay Development on Proposed Parcels Project sponsors Prior to the start PG&E to complete Considered Port 
Hl, H2, and E3 Until Remediation of the PG&E Responsibility Area is andPG&E. of construction remedial activities complete upon 
Complete on proposed in thePG&E RWQCB 

The project sponsors shall not start construction ofthe proposed development Parcels H1, H2, Responsibility Area confirmation of 

or associated infrastructure on proposed Parcel H1, H2, and E3 until PG&E's andE3. within and adjacent satisfaction with 

remedial activities in the PG&E Responsibility Area within and adjacent to to Parcels Hl, H2, PG&E remedial 

these parcels have been completed to the satisfaction of the RWQCB, and E3 to action. 

consistent with the terms of the remedial action plan prepared by PG&E and satisfaction of 

approved by RWQCB. During subsequent development, the project sponsors RWQCB. 

shall implement the requirements of the Pier 70 RMP within the PG&E During 
Responsibility Area, as enforced through the recorded deed restriction on the subsequent Project sponsor to 
Pier 70 Master Plan Area. development, implement Pier 70 

for RMP requirements, 
implementation enforced by 
of Pier 70 RMP recorded deed 
Requirements. 
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Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 

Schedule Agency1 

Responsibility 

restriction. 

Mitigation Measure M-HZ-6: Additional Risk Evaluations and Vapor Project sponsors Prior to Site conditions Considered Port 
Control Measures for Resid_ential Land Uses ground-disturbi shall be recorded complete upon a 

ng activities of by the project notification 
The notification submittals required under Mitigation Measure M-HZ-3a residential land sponsors and submittal to the 
shall describe site conditions at the time of development. If residential land uses if near included in the RWQCB and 
uses are proposed at or near locations where soil vapor or groundwater locations where n otifi cation DPH. If a risk 
concentrations exceed residential cleanup standards for vapor intrusion soil vapor or submittal to the evaluation and 
(based on information provided in the Pier 70 RMP), this information shall be groundwater RWQCB andDPH. further measures 
included in the notification submittal and the RWQCB and DPH determine concentrations If required, the are required, they 
whether a risk evaluation is required. If required, the project sponsors or exceed project sponsors would be 
future developer(s) shall conduct arisk evaluation in accordance with the Pier residential shall conduct a risk reviewed and 
70 RMP. The risk evaluation shall be based on the soil vapor and cleanup evaluation in approved by the 
groundwater quality presented in the Pier 70 RMP and the proposed building standard for accordance with the RWQCB and 
design. The project sponsors shall conduct additional soil vapor or vapor intrusion. Pier 70 RMP and DPH. 
groundwater sampling as needed to support the risk evaluation, subject to the incorporate 
approval of the RWQCB and DPH. measures to 

If the risk evaluation demonstrates that there would be unacceptable health minimize or 

risks to residential users (i.e., greater than 1 x 1 o-6 incremental cancer risk or a eliminate exposure 

non-cancer hazard index greater than 1), the project sponsors shall to soil vapor. 

incorporate measures into the building design to minimize or eliminate 
exposure to soil vapor through the vapor intrusion pathway, subject to review -
and approval by the RWQCB and DPH., Appropriate vapor intrusion 
measures include, but are not limited to design of a safe building 
configuration that would preclude vapor intrusion; installation of a vapor 
barrier; and/or design and installation of an active vapor monitoring and 
extraction system. 

If the risk evaluation demonstrates that vapor intrusion risks would be within 
acceptable levels (less than 1 x 1 o-6 incremental cancer risk or a non-cancer 
hazard index less than 1) under a project-specific development scenario, no 
additional action shall be required. (For instance, the project sponsors could 
locate all residential uses above the first floor which, in some cases, could 
eliminate the potential for residential exoosure to organic compounds in soil 
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Implementation Mitigation 
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Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 
Responsibility Schedule 

Responsibility 
Schedule 

vapors.) 

Mitigation Measure M-HZ-7: Modify Hoedown Yard Site Mitigation Project sponsors Prior to Project sponsors Considered Port, DPH 
Plan shall conduct a risk ground-disturbi shall submit the complete upon 

_evaluation, and ng activities at risk evaluation and review and 
The project sponsors shall conduct a risk evaluation to evaluate health risks to shall modify the the Hoedown proposed risk approval of the 
future site occupants, visitors, and II1aintenance workers under the proposed Hoedown Yard Yard. management plan risk evaluation 
land use within the Hoedown Yard. The risk evaluation shall be based on the SMP to include to the RWQCB, and proposed 
soil, soil vapor, and groundwater quality data provided in the existing SMP measures to DPH, and Port for risk management 
and supporting documents and the project sponsors shall conduct additional minimize or review and plan by the 
sampling as needed to support the risk evaluation. eliminate exposure approval. RWQCB,DPH, 

Based on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 

the Hoedown Yard SMP to include measures to minimize or eliminate chemicals in the soil 

exposure pathways to chemicals in the soil and groundwater, and achieve and groundwater, 

health-based goals (i.e., an excess cancer risk of 1 X 1 0'6 and a Hazard Index and achieve 
of I) applicable to each land use proposed for development within the health-based goals 

Hoedown Yard. At a minimum, the modified SMP shall include the applicable to each 
following components: land use proposed 

for development 
• Regulatory-approved cleanup levels for the proposed land uses; within the Hoedown 

• A description of existing conditions, including a comparison of site Yard. 

data to regulatory-approved cleanup levels; 

• Regulatory oversight responsibilities and notification 
requirements; 

.. Post-development risk management measures, including 
management measures for the maintenance of engineering controls 
(e.g., durable covers, vapor mitigation systems) and site 
maintenance activities that could encounter contaminated soil; 

• Monitoring and reporting requirements; and 

.. An operations and maintenance plan, including annual inspection 
requirements. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agency1 

Responsibility 

The risk evaluation and proposed risk management plan shall be submitted to 
the RWQCB, DPH, and Port for review and approval prior to the start of 
ground disturbance. 

Mitigation Measure M-HZ-Sa: Prevent Contact with Serpentinite Project sponsors to Submittal of Project sponsors Considered Port,DPH 
Bedrock and Fill Materials in Irish Hill Playground design and install a design of shall submit design complete upon 

The project sponsors shall ensure that a minimum 2-foot thick durable cover of 2-foot-thick durable durable cover of durable covers review and 

asbestos-free clean imported fill with a vegetated cover is emplaced above cover over and barriers to and barriers to approval ofthe 

serpentinite bedrock and fill materials in the level portions oflrish Hill . serpentinite bedrock DPH and Port DPH, Port design and 

Playground. The fill shall meet the soil criteria for clean fill specified in Table 4 and fill in the level prior to installation ofthe 

of the Pier 70 RMP and included in Appendix F, Hazards and Hazardous portions of the Irish construction of 2-foot-thick 

Materials, of this EIR. Barriers shall be constructed to preclude direct climbing on Hill Playground and the Irish Hill durablt< cover 

the bedrock of the Irish Hill remnant The design of the durable cover and barriers to preclude Playground. and barriers by 

barriers shall be submitted to the DPH and Port for review and approval prior to direct climbing on theDPH and 

construction of the Irish Hill Playground the bedrock of the Port. 
Irish Hill remnant. 

Mitigation Measure M-HZ-Sb: Restrictions on the Use oflrish Hill Project sponsors. Prior to and Project sponsors Considered Port 

Playground during shall ensure the complete when 

To the extent feasible, the project sponsors shall ensure that the Irish Hill 
construction of playground is not the 

Playground is not operational until ground disturbing activities for 
the new 21'1 operational until aforementioned 

construction of the new 21'1 Street and on the adjacent parcels (PKN, PKS, 
Street and on ground-disturbing parcels' 

HDY-1, HDY2, C1, and C2) is completed. If this is not feasible and Irish 
Parcels PKN, activities at the new ground-disturbin 

Hill Playground is operational prior to construction of the new 2l'1 Street and 
PKS, HDY-1, 21st Street and on g activities are 

construction on all adjacent parcels, the playground shall be closed for use 
HDY-2, C1, Parcels PKN, PKS, fmished. 

when ground-disturbing activities are occurring for the construction of the 
andC2. HDY-1, HDY-2, Documentation 

new 21st Street and on any of the adjacent parcels. · 
C1, and C2 are would occur in 
complete; or the annual 
playground shall be mitigation and 
closed for use when monitoring 
ground-disturbing report. 
activities are 
occurring 
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. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Improvement Measure I-CR-4a: Documentation 

Before any demolition, rehabilitation, or relocation activities within the UIW 
Historic District, the project sponsors should retain a professional who meets 
the Secretary of the Interior's Professional Qualifications Standards for 
Architectural History to prepare written and photographic documentation of 
all contributing buildings proposed for demolition within the UIW Historic 
District. The documentation for the property should be prepared based on the 
National Park Service's Historic American Building Survey 
(HABS)/Historic American Engineering Record (HAER) Historical Report 
Guidelines. This type of documentation is based on a combination of both 
HABS/HAER standards and National Park Service's policy for photographic 
documentation, as outlined in the NRHP and National Historic Landmarks 
Survey Photo Policy Expansion. 

The written historical data for this documentation should follow 
HABSIHAER standards. The written data should be accompanied by a sketch 
plan of the property. Efforts should also be made to locate original 
construction drawings or plans of the property during the period of 
significance. Iflocated, these drawings should be photographed, reproduced, 
and included in the dataset If construction drawings or plans cannot be 
located, as-built drawings should be produced. 

Either HABSIHAER-standard large format or digital photography should be 
used. If digital photography is used, the ink and paper combinations for 
printing photographs must be in compliance with NR-NHL Photo Policy 
Expansion and have a permanency rating of approximately 115 years. Digital 
photographs should be taken as uncompressed, TIFF file format. The size of 
each image should be 1,600 by 1,200 pixels at 330 pixels per inch or larger, 
color format, and printed in black and white. The file name for each 
electronic image should correspond with the index of photographs and 
hotoar~nh label. Photograoh views for the dataset should include 

Implementation 
Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual. 
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Schedule 

Project Sponsor 
Documentation 
;_Before any 
demolition, 
rehabilitation, 
or relocation 
activities within 
theUIW 
Historic 
District. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual to 
complete historic 
resources 
documentation, and 
transmit such 
documentation to 
the History Room 
of the San 
Francisco Public 
Library, and to the 
Northwest 
Information Center 
of the California 
Historical 
Information 
Resource System. 

Monitoring 
Schedule 

complete when 
documentation is 
reviewed and 
approved by Port 
Preservation 
Staff, and the 
documentation is 
provided to the 
San Francisco 
Public Library, 
and to the 
Northwest 
Information 
Center of the 
California 
Historical 
Information 
Resource 
System. 

Monitoring 
Agency1 
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Monitoring/ 
Monitoring 
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Responsibility Schedule 
Reporting 

Schedule 
Agency1 

Responsibility 

contextual views; (b) views of each side of each building and interior views, 
where possible; (c) oblique views ofbuildings; and (d) detail views of 
character-defining features, including features on the interiors of some 
buildings. All views s.hould be referenced on a photographic key. This 
photographic key should be on a map of the property and should show the 
photograph number with an arrow to indicate the direction of the view. 
HistoriC photographs should also be collected, reproduced, and included in 
the dataset. 

The project sponsors should transmit such documentation to the History 
Room of the San Francisco Public Library, and to the Northwest Information 
Center of the California Historical Information Resource System. The project 
sponsors should scope th_e documentation measures with Port Preservation 
staff.. 

Improvement Measure I-CR-4b: Public Interpretation Project sponsors Project Project sponsors Considered Port 

Following any demolition, rehabilitation, or relocation activities within the should provide a sponsors submit complete when 

project site, the project sponsors should provide within publicly accessible permanent provide documentation of interpretive 

areas of the project site a permanent display(s) of interpretive materials display( s) of permanent permanent materials are 

concerning the history and architectural features of the District's three interpretive display: display( s) of presented to Port 

historical eras (Nineteenth Century, Early Twentieth Century, and World materials Following any interpretive preservation staff 

War II), including World War IT-era Slipways 5 through 8 and associated concerning the demolition, materials for approval. The 

craneways. The display(s) should also document the history of the Irish Hill history and rehabilitation, materials would 

Remnant, including, for example, the original 70- to 100-foot tall Irish Hill architectural or relocation then be presented 

landform and neighborhood of lodging, houses, restaurants, and saloons that features ofthe activities within in the publically 

occupied the once much larger hill until the earlier twentieth century. The District within the project site. accessible area 

content of the interpretive display(s) should be coordinated and consistent publicly accessible of the project 

with the sitewide interpretive plan prepared for the 28-Acre Site in areas of the project site. 

coordination with the Port. The specific location, media, and other site. 

characteristics of such interpretive display(s) should be presented to Port 
preservation staff for approval prior to any demolition or removal activities. 

Improvement Measure I-TR-A: Construction Management Plan Project sponsors, Prior to Construction Considered Port, Planning 

Traffic Control Plan for Construction To reduce potential conflicts between 
TMA, and issuance of a contractor( s) to complete upon Department, 
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Implementation Mitigation Monitoring/ Monitoring Monitoring . 1 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 

Responsibility 

construction activities and pedestrians, bicyclists, transit, and autos d)lring construction building permit. prepare a Traffic submittal ofthe SFMTAas 
construction activities, the project sponsors should require construction contractor( s ). Project Control Plan and Traffic Control appropriate 
contractor(s) to prepare a traffic control plan for major phases of construction construction meet with relevant Plan to the 
(e.g., demolition and grading, construction, or renovation of individual updates for City agencies (Le., SFMTA and the 
buildings). The project sponsors and their construction contractor(s) will adjacent SFMTA, Port Staff, Port. Project 
meet with relevant City agencies to coordinate feasible measures to reduce residents and and Planning construction 
traffic congestion, including temporary transit stop relocations and other businesses Department) to update materials 
measures to reduce potential traffic and transit disruption and pedestrian within 150 feet coordinate feasible would be 
circulation effects during major phases of construction. For any work within would occur measures to reduce provided in the 
the public right-of-way, the contractor would be required to comply with San throughout the traffic congestion. annual 
Francisco's Regulations for Working in San Francisco Streets (Le., the "Blue construction mitigation and 
Book"), which establish rules and permit requirements so that construction phase. A single traffic monitoring plan. 
activities can be done safely and with the least possible interference with control plan or 
pedestrians, bicyclists, transit, and vehicular traffic. Additionally, multiple traffic 
non-construction-related truck movements and deliveries should be restricted control plans may 
as feasible during peak hours (generally 7:00 a.m. to 9:00 a.m. and 4:00p.m. be produced to 
to 6:00p.m., or other times, as determined by SFMTA and the Transportation address project 
Advisory Staff Committee [TASC]). phasing. 
In the event that the construction time frames of the major phases and other 
development projects adjacent to the project site overlap, the project sponsors 
should coordinate with City Agencies through the TASC and the adjacent 
developers to minimize the severity of any disruption to adjacent land uses 
and transportation facilities from overlapping construction transportation 
impacts. The project sponsors; in conjunction with the adjacent developer(s), 
should propose a construction traffic control plan that includes measures to 
reduce potential construction traffic conflicts, such as coordinated material 
drop offs, collective worker parking, and transit to job site and other . 
measures. 

Reduce Single Occunant Vehicle Mode Share for Construction Workers- To 
minimize parking demand and vehicle trips associated with construction 
workers, the project sponsors should require the construction contractor to 
include in the Traffic Control Plan for Construction methods to encourage 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

walking, bicycling, carpooling, and transit access to the project construction 
sites and to minimize parking in public rights-of-way by construction 
workers in the coordinated plan. 

Project Construction Undates for Adjacent Residents and Businesses- To 
minimize construction impacts on access for nearby residences, institutions, 
and businesses, the project sponsors should provide nearby residences and 
adjacent businesses with regularly-updated information regarding 
construction, including construction activities, peak construction vehicle 
activities (e.g., concrete pours), travel lane closures, and lane closures via a 
newsletter and/or website. 

Improvement Measure I-TR-B: Queue Abatement Project sponsors, On-going The owner/operator Monitoring of· Port, Planning 

It should be the responsibility ofthe owner/operator of any off-street parking 
owner/operator of during of the parking the public Department 
any off-street operations of facility should right-of-way 

facility with more than 20 parking spaces (excluding loading and car-share parking facility, and any off-street monitor vehicle would be 
spaces) to ensure that vehicle queues do not occur regularly on the public transportation parking queues in the public on-going by the 
right-of-way. A vehicle queue is defined as one or more vehicles (destined to consultant. facilities. right-of-way, and owner/operator 
the parking facility) blocking any portion of any public street, alley, or would employ of off-street 
sidewalk for a consecutive period of 3 minutes or longer on a daily or weekly abatement parking 
basis. measures as operations. 

If a recurring queue occurs, the owner/operator of the parking facility should needed. 

employ abatement methods as needed to abate the queue. Appropriate If the Port Director, · 
abatement methods will vary depending on the characteristics and causes of or his or her 
the recurring queue, as well as the characteristics of the parking facility, the designee, suspects 
street(s) to which the facility connects, and the associated land uses (if that a recurring 
applicable). queue is present, 

the Port should 
Suggested abatement methods rnclude but are not limited to the following: notify the property 
redesign of facility to improve vehicle circulation and/or on-site queue owner in writing. 
capacity; employment of parking attendants; installation of LOT FULL signs The owner/operator 
with active management by parking attendants; use of valet parking or other should hire a 
space-efficient parking techniques; use of off-site parking facilities or shared transportation 
parking with nearby uses; use of parking occupancy sensors and signage consultant to 
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Reporting 
Schedule 

Agency1 

Responsibility 

directing drivers to available spaces; TDM strategies such as additional prepare a 
bicycle parking, customer shuttles, delivery services; and/or parking demand monitoring report 
management strategies such as parking time limits, paid parking, time-of-day and if a recurring 
parking surcharge, or validated parking. queue does·exist, 

If the Port Director, or his or her designee, suspects that a recurring queue is 
the owner/operator 
would abate the 

present, Port Staff should notify the property owner _in writing. Upon request, queue. 
the owner/operator should hire a qualified transportation consultant to 
evaluate the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring report to be submitted to the Port for review. If 
the Port determines that a recurring queue does exist, the facility 
owner/operator should have 90 days from the date of the written 
determination to abate the queue. 

Improvement Measure I-TR-C: Strategies to Enhance Transportation Project sponsors, Prior to the start Project sponsors Include in Port, Planning 
Conditions During Events. TMA, parks of any known and Transportation MMRP Annual Department, 
The project's Transportation Coordinator should participate as a member of maintenance entity, event that Coordinator to Report; SFMTA 
the Mission Bay Ballpark Transportation Coordination Committee parks programming would overlap meet with On-going during 
(MBBTCC) and provide at least 1-month notification to the MBBTCC where entity, and/or with an event at MBBTCC and City project lifespan. 
feasible prior to the start of any then known event that would overlap with an Transportation AT&T Park to discuss 
event at AT&T Park The C_ity and the project sponsors should meet to Coordinator. transportation and 
discuss transportation and scheduling logistics for occasions with multiple scheduling logistics 
events in the area. for occasions with 

multiple events in 
the area. 

Improvement Measure I-WS-3a: Wind Reduction for Public Open Project sponsors During the Qualified wind Considered Port or Planning • 
Spaces and Pedestrian and Bicycle Areas and qualified wind design of public consultant would complete upon Department 

For each development phase, a qualified wind consultant should prepare a 
consultant. open spaces and prepare a wind review of the 

pedestrian and impact and wind impact and 
wind impact and mitigation analysis regarding the proposed design of public bicycle areas mitigation analysis mitigation 
open spaces and the surrounding proposed buildings. Feasible means should for each to be reviewed by analysis for 
be considered to improve wind comfort conditions for each public open development the Port Staff. public open 
space, particularly for any public seating areas. These feasible means include phase. spaces and 
horizontal and vertical, partially-porous wind screens (including canopies, pedestrian and 
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Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

trellises, umbrellas, and walls), street furniture, landscaping, and trees. bicyc1e areas by 
Specifics for particular public open spaces are set forth in Improvement the Port Staff. 
Measures I-WS-3b to I-WS-3f. 

Any proposed wind-related improvement measure should be consistent with 
the design standards and guidelines outlined in the Pier 70 SUD Design for 
Development. 

Improvement Measure I-WS-3b: Wind Reduction for Waterfront Project sponsors During the Qualified wind Considered Port 
Promenade and Waterfront Terrace and qualified wind design ofthe consultant would complete upon 

consultant. Waterfront prepare a wind review of the 
The Waterfront Promenade and Waterfront Terrace would be subject to Promenade and impact and wind impact and 
winds exceeding the pedestrian wind comfort criteria. A qualified wind Waterfront mitigation analysis mitigation 
consultant should prepare written recommendations of feasible means to Terrace. to be reviewed by analysis for the 
improve wind comfort conditions in this open space, emphasizing vertical Port Staff. Waterfront 
elements, such as wind screens and landscaping. Where necessary and Promenade and 
appropriate, wind screens should be strategically placed directly around Waterfront 
seating areas. For maximum benefit, wind screens should be at least 6 feet Terrace by Port 
high and made of approximately 20 to 3 0 percent porous material. Design of Staff 
any wind screen or landscaping shall be compatible with the Historic District. 

Improvement Measure I-WS-3c: Wind Reduction for Slipways Project sponsors During the Qualified wind Considered Port 
Commons and qualified wind design ofthe consultant would complete upon 

consultant. Slipway prepare a wind review of the 
The central and western portions of Slipways Commons would be subject to Commons. impact and wind impact and 
winds exceeding the pedestrian wind comfort criteria. Street trees should be mitigation analysis mitigation 
considered along Maryland Street, particularly on the east side of Maryland to be reviewed by analysis for the 
Street between Buildings El and E2. Vertical elements such as wind screens Port Staff. Slipway 
would help for areas where street trees are not feasible. Where necessary and Commons by 
appropriate, wind screens should be strategically placed to the west of any Port Staff. 
seating areas. For maximum benefit, wind screens should be at least 6 feet 
high and made of approximately 20 to 30 percent porous material. Design of 
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Responsibility Schedule Responsibility Schedule 

any wind screen or landscaping shall be compatible with the Historic District. 

Improvement Measure I-WS-3d: Wind Reduction for Building 12 Project sponsors During the Qualified wind Considered Port 
Market Plaza and Market Square and qualified wind design of the consultant would complete upon 

consultant. Building 12 prepare a wind review of the 
Building 12 Market Plaza and Market Square would be subject to winds Market Plaza impact and wind impact and 
exceeding the pedestrian wind comfort criteria. For reducing wind speeds in and Market mitigation analysis mitigation 
the public courtyard between Buildings 2 and 12, the inner south and west Square. to be reviewed by analysis for the 
fas;ades of Building D-1 could be stepped by at least 12 feet to direct Port Staff. Building 12 
down washing winds above pedestrian level. Alternatively, overhead Market Plaza and 
protection should be used, such as a 12-foot-deep canopy along the inside Market Square 
south and west fas;ades of Building D-1, or localized trellises or umbrellas by Port Staff. 
over seating areas. For reducing wind speeds on the eastern and southern 
sides of Building 12, street trees should be considered, along Maryland and 
22"d streets. Smaller underplantings should be combined with street trees to 
reduce winds at pedestrian level. Design of any wind screen or landscaping 
shall be compatible with the Historic District. 
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Improvement Measure I-WS-3e: Wind Reduction for Irish Hill Project sponsors During the Qualified wind Considered Port 
Playground and qualified wind design of the consultant would complete upon 

The Irish Hill Playground would be subject to winds exceeding the pedestrian 
consultant. Irish Hill prepare a wind review of the 

wind comfort criteria. For maximum benefit, wind screens should be at least 
Playground. impact and wind impact and 

6 feet high and made of approximately 20 to 3 0 percent porous material. 
mitigation analysis mitigation 

Design of any wind screen or landscaping shall be compatible with the 
to be reviewed by analysis for the 
Port Staff. Irish Hill 

Historic District. Playground by 
Port Staff. 

Improvement Measure I-WS-3f: Wind Reduction for 20th Street Plaza Project sponsors During the Qualified wind Considered Port 

The 20th Street Plaza would be subject to winds exceeding the pedestrian and qualified wind design of the consultant would complete upon 

wind comfort criteria. A qualified wind consultant should prepare written consultant. 20th Street prepare a wind review of the 

recommendations of feasible means to improve wind comfort conditions in Plaza. impact and wind impact and 

this open space, emphasizing hardscape elements, such as wind screens, mitigation analysis mitigation 

canopies, and umbrellas. Where necessary and appropriate, wind screens to be reviewed by analysis for the 

should be strategically placed to the northwest of any seating area. For Port Staff. 201h Street Plaza 

maximum benefit, wind screens should be at least 6 feet high and made of. by Port Staff. 

approximately 20 to 30 percent porous material. If there would be seating 
areas directly adjacent to the north fas;ade of the PKN Building, localized 
canopies or umbrellas should be used. Design of any wind screen or 
landscaping shall be compatible with the Historic District. 
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WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

PORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 17-52 

The Port owns approximately 72 acres along San Francisco's Central 
Waterfront, roughly bounded by Mariposa Street, Illinois Street, 22nd 
Street, and the San Francisco Bay known as Pier 70; and 

Beginning in 2006, the Port initiated an intensive planning process that 
has culminated in a project that would restore and redevelop an 
approximately 35-acre site located at Pier 70 bounded generally by 
Illinois Street on the west, 20th Street to the north, San Francisco Bay 
on the east and 22nd Street on the south in San Francisco's Central 
Waterfront Plan Area (the "Project Site"); and 

The Project Site includes a 28-acre portion (the "28-Acre Site") for 
which, in April 2011, by Resolution No. 11-21, the Port Commission 
awarded to Forest City Development California, Inc. ("Forest City"), 
through a competitive process, the opportunity to negotiate the 
development thereon of a mixed-use development and historic 
preservation project (the "28-Acre Project") as further described in the 
staff report (the "Staff Report") accompanying this Resolution; and 

The Project Site also includes the following two adjacent parcels along 
Illinois Street: (1) the "Illinois & 20th Street Parcel" owned by the Port, 
also known as "Parcel K", bounded by Illinois Street on the west, 20th 
Street to the north, Michigan Street to the east, and (2) private property 
to the south owned by PG&E known as the "Hoedown Yard"; and 
In May 2013, by Resolution No. 13-20, the Port Commission endorsed 
the Term Sheet for the 28-Acre Project. Subsequently, in June 2013, 
by Resolution No. 201-13, the Board of Supervisors found the 28-Acre 
Project fiscally feasible under Administrative Code, Chapter 29 and 
endorsed the Term Sheet; and 

Over the past 6 years, Port staff, FC Pier 70, LLC ("Developer"), an 
affiliate of Forest City, the Planning Department and the Mayor's Office 
of Economic and Workforce Development, have conducted numerous 
community outreach meetings and negotiated the terms of the 
Disposition and Development Agreement ("DDA'') and associated 
transaction documents (collectively, the "Transaction Documents") that 
provide the overall road map for development of the 28-Acre Site; and 

The Transaction Documents also contemplate development by the 
Port and/or City of the Illinois & 20th Street Parcel; and 
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WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

Concurrently with this resolution, the Port Commission has taken or 
intends to take a number of other actions in furtherance of the 
proposed mixed-use development o'n the Project Site (the "Pier 70 
Mixed-Use Project"), which includes the 28-Acre Project, including: (1) 
approving a trust exchange agreement ("Exchange Agreement") 
between the Port and the California State Lands Commission; (2) 
approving the DDA; (3) consenting to amendments to the Planning 
Code that create the Pier 70 Special Use District ("Pier 70 SUD") over 
the Project Site; (4) approving the Design for Development ("D4D"), 
which provides more detailed land use controls for the Pier 70 SUD; 
and (5) conforming amendments to the Waterfront Land Use Plan, all 
as more particularly described in the Staff Report; and 

If approved by the Board of Supervisors and the California State Lands 
Commission under Chapter 477 of the Statutes of 2011 ("AB 418"), the 
Exchange Agreement will implement the exchange authorized under 
AB 418 to resolve Public Trust title uncertainties and reconfigure the 
Public Trust at the 28-Acre Site and the Illinois & 20th Street Parcel in 
a manner that furthers the purposes of the Public Trust and provides a 
more useful configuration of Public Trust lands; and 

In cooperation with San Francisco Public Works and the County 
Surveyor, and as further described in the Staff Report, the Port intends 
to vacate an approximately 12' portion of Michigan Street adjacent to 
the Illinois & 20th Street Parcel, merge this land with the Illinois & 20th 
Street Parcel and then subdivide the resulting merged parcel into four 
new parcels: the Plaza Parcel, Parcel K North, the 21st Street right-of
way extension parcel, and Parcel K South. Parcel K South will be 
developed as an affordable housing site; and 

Under the DDA, the Port is required to offer Parcel K North (as shown 
on Exhibit A) for sale at or above its fair market value established by a 
proprietary appraisal and specify that the successful bidder must close 
escrow on the sale within 12 months after the date of the Board of 
Supervisors' approval of the sale, with resulting proceeds used to pay 
for entitlement costs associated with the 28-Acre Project; and 

Development of Parcel K North will be subject to the Pier 70 SUD and 
the D4D. Under the Pier 70 SUD, Parcel K North is programmed for a 
development that would include approximately 239 to 300 market rate 
residential units, approximately 6,600 square feet of ground floor 
retail/art/light industrial space, and on-site parking for approximately 
186 vehicles; and · 

On August 24, 2017, the Planning Commission (1) reviewed and 
considered the Final Environmental Impact Report for the Pier 70 
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WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

Mixed Use Project ("FEIR") (Case No. 2014-001272ENV); (2) found 
the FEIR to be adequate, accurate and objective, thus reflecting the 
independent analysis and judgment of the Planning Department and 
the Planning Commission; and (3) by Motion No. 19976, certified the 
FEIR as accurate, complete and in compliance with the California 
Environmental Quality Act ("CEQA"), the CEQA Guidelines, and 
Chapter 31 of the San Francisco Administrative Code; and 

At the same hearing, the Planning Commission approved the Pier 70 
Mixed-Use Project and in so doing, adopted approval findings under 
CEQA by Motion No. 19977, including a Statement of Overriding 
Considerations (the "Pier 70 CEQA Findings"), and adopted a 
Mitigation Monitoring and Reporting Program ("MMRP"). A copy of the 
Planning Commission Motions, the Pier 70 CEQA Findings, and the 
MMRP are on file with the Port Commission Secretary and may be 
found in the records of the Planning Department at 1650 Mission 
Street, San Francisco, CA, and are incorporated in this resolution by 
reference as if fully set forth herein; and · 

The Port Commission has reviewed the FEIR, the MMRP and the 
CEQA Findings, and finds that the approvals before the Port 
Commission are within the scope of the FEIR and that no substantial 
changes in the Pier 70 Mixed-Use Project or the circumstances 
surrounding the Pier 70 Mixed-Use Project have occurred and no new 
information that could not have been known previously showing new 
significant impacts or an increase in severity in impacts has been 
di$covered since the FEIR was certified; and 

The Port's offering documents for Parcel K North will require the buyer 
or vertical developer to enter a Vertical Disposition and Development 
Agreement ("Parcel K North VDDA") governing future development of 
the site, in substantially the form on file with the Port Commission 
Secretary; and 

Consistent with the requirements of the DDA and the Pier 70 SUD, and 
as further described in the Staff Report, the Parcel K North VDDA will 
require the vertical developer of the site to, among other things: 

1. Close escrow no more than 3 months after being selected as the 
highest qualified bidder, but in no event later than 12 months after 
the Board of Supervisors approves the sale; 

2. Commence construction within 24 months after close of escrow; 

3. Construct the project consistent with the requirements of the 
MMRP; 
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4. Construct the 20th/Illinois St. Plaza, as defined in the D4D, as a 
public benefit of the Pier 70 Mixed-Use Project, subject to 
reimbursement from public financing sources; 

5. Construct improvements to the adjacent Michigan Street segment 
according to public works contracting requirements, subject to 
reimbursement from public financing sources; 

6. Provide a limited amount of space in the ground floor parking area· 
at no charge to the San Francisco Public Utilities Commission to 
install and maintain electrical equipment; 

7. Provide Developer with the first right to receive surplus soil from the 
site as more particularly described in the DDA; 

8. Enter into a deed restriction that incorporates the Illinois Street 
Parcel Additional Measures attached to the DDA, in order to 
minimize potential conflicts between American Industrial Center 
activities and future residential uses at the site; 

9. Enter into a deed restriction requiring the second and each 
subsequent condominium purchaser to pay the Port a transfer fee 
equal to 1.5% of the purchase price to be deposited in the Harbor 
Fund for Public Trust purposes; 

1 O.lf not previously formed, vote in favor of a community facilities 
agreement and covenant to pay special taxes commencing at the 
earlier of (1) issuance of a building permit, or (2) two years after 
close of escrow; · 

11. Comply with applicable land use restrictions, impact fees, and 
exactions imposed by the Zoning Amendments, including a 
requirement to pay in-lieu affordable housing fees equal to 28% of 
the costs of on-site market-rate condominium units; 

12. Pay all other applicable impact fees, including school facilities, 
utilities, and transportation fees; 

13.1mplement the Transportation Demand Management Program, in 
. compliance with FEIR Mitigation Measure M-AQ; and 

14. Comply with the City's First Source Hiring Program under Chapter 
·83 of the City's Administrative Code. 
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WHEREAS, Port staff proposes to sell Parcel K North to the highest qualified bidder 
through a broker-assisted competitive solicitation; and 

WHEREAS, In anticipation of the proposed sale, Port staff is working with the 
Department of Real Estate ("ORE") to determine Parcel K North's fair 
market value through an appraisal of the site, which will set the 
minimum sale price ("Minimum Bid Price"), and ORE has selected an 
experienced and qualified brokerage firm with experience in selling 
comparable land parcels in San Francisco; and 

WHEREAS, Based on the foregoing, Port staff is requesting that the Port 
Commission authorize Port staff to sell Parcel K North on the terms 
described in the Staff Report and this Resolution, subject to approval 
by the Board of Supervisors; now, therefore be it 

RESOLVED, That the Port Commission adopts the Pier 70 CEQA Findings as its 
own and adopts the MMRP and imposes its requirements as a 
condition to this approval action; and be it further 

RESOLVED, That the Port Commission approves the sale of Parcel K North to the· 
highest qualified bidder in a competitive solicitation for a sales price 
equal to or greater than the Minimum Bid Price as more particularly 
described in the Staff Report and this Resolution, subject to (1) Board 
of Supervisors' approval of the sale and (2) closing of the trust 
exchange contemplated under the Exchange Agreement; and be it. 
further 

RESOLVED That the Port Commission approves the form of the Parcel K VDDA, 
substantially in the form on file with the Port Commission Secretary 
and incorporating the conditions to sale set forth in this Resolution; and 
be it further 

RESOLVED, That the Port Commission authorizes the Executive Director of the 
Port, or her designee, to enter into any amendments or modifications 
to the Form of Parcel K North VDDA that the Executive Director 
determines, in consultation with the City Attorney, are in the best 
interests of the Port, do not materially decrease the benefits to or 
materially increase the obligations or liabilities of the Port, and are in 
compliance with all applicable laws; and, be it further ' 

RESOLVED, That the Port Commission authorizes the Executive Director or her 
designee to execute the Parcel K North VDDA with the highest 
qualified bidder for a sales price equal to or greater than the Minimum 
Bid Price; and be it further 
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RESOLVED, That the Port Commission authorizes and urges all officers, 
employees, and agents of the Port and the City, including the Director 
of Property and the County Surveyor, to take all steps that they deem 
necessary or appropriate, to the extent permitted by applicable law, in 
order to sell and develop Parcel K North subject to Parcel K North 
VDDA in accordance with this Resolution, including execution of 
subsequent documents, or to otherwise effectuate the purpose and 
intent of this resolution and the Port's performance under the Parcel K 
North VDDA. 

I hereby certify that the foregoing resolution was adopted by the San Francisco 
Port Commission at its meeting of September 26, 2017. 

Secretary 
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DEVELOPMENT AGREEMENT 
(Pier 70 28-Acr~ Site) 

'Tht~ DEYELOPMENJ' AGJIEEMENT ('"l)ey¢19pm~nl Agr~em~nt") is .h~~w~~n the: 
CITY AND COUNTY OF SA:N FllANCISCO, a politi(;a1 ·sUbdivision: and.municipal 
corporation of the State ofCaHfrimia .(including its agencies .and departments, the "City")~ and 
FC Pier 70, LLC,, a .Delaware. limited liability· company t'Dev.eloper'} (each, .a ~·Party')~ is 
dated as Of the,Reference Date that appears on the title ~beet here9f;· and is. ma,de: in conjunction 
'Vith: t:h!it c~rtailx Dispq~ition.: ancl. Devdopment Agreement (tl1e "D])A;') hetw~enthe City; acting 
b_y and through the San Francis<Oo Port .C~:nnmissibn (the "Pod Commission" or ··pQrt"), and · 
Developer· dated tO.riC.tirtently herewith. The· DO A establishes :the ·relatiVe tights and obligations .• 
oflhe Pott and Developer for the 2S-A:cre Site d(!velqpm(!nt'project, some of which will be 
hnpl~roen~e<l a.s des<;ppeqiq other t r!ll1~~<;t1gni)ocwnents, ··· · · 

RECITALS · 
A. . · The, City owns about: 1 miles oftidelandsi~nd §ubmerged land~ along San· 

,,, Frangisc;o !B.~y. 'ln<;}u(ii'JJ.g approx'ima~~ly 74Ci<;re~ .known '&S :Pier 7Q or Sef!:wliH :Cot 349 under, . 
· Por:tjurisd,iction in the central w~terfr.ont at:¢a. of :San Francjs~o. :I~ fer 70 is generally 'bounded by 
Illinois Stre.et ort the west; 2211d Street on the south, and San Ftartdsco Bay: on the north and east 
The .National 'Park Service. listed apprOximately 6~ ~9I;es o~Pier70 Ci$the: f/nign,lron Works 
filstQr(c, .l)islril;t in the N~tlqn.c;rl Register qf l-listqric Pll!~es ~112014. 

B., The' City and OeYeloper- have\ negotiated. this Developtrtent Agreement to vest. in 
Oevelopet1arid its., successors certain entitlement tights with respect to the 28:-Acre Site; the legal 
description •ofwl:tkh is· att<J.ched as D~ Exhibit: A. .. ·· · · 

; c. The Ci{y has estlibllshed (!:' 3S"aGre' Pier: to: s~~cial us~ District that inj:;ludes th~:, 
28~Acr:e Site and adjacent parcels c.alled :the Illihois Stt~et Pat:cels. Ilevdoper is the n?aster ... 
developerfor the28:-:Acre Site and is re~ponsible:.tbr·subdiv1tiil}g ~:(! improvil)g th~ :28.-Acr.~ Sit(1 
and ~,pc;uti<?ll9f1ht: Illip.oj~ Str~et Pa.I:~~l J.<novma,s Par~el K with HQ;dzontal lrni?.rovernents 
needed Qr.desire9., to: serve've1'1:i<tal de:Velopm¢nt Under the DOA? Developer has an Option to 
develop Vertical Jmprovements on designate~. Devel~pmertt Parce~s known:_·as Option Parcels' 
Horizontal ·and. vertical developrri.¢nt qfthe 28~A.~n:~: Sit~ ']?rqj~~t wiJliJe S\lPJe~t to th~ :PJ:()je~t 
Req4irem~_nls :in t.he: I)]) A~ which h1~l4d¢ E.:e,gllll:ltocy Requir~menis'. · ·· 

._:!"; 

D~ The Development Agreement Statute authorizes local. governments to enter into 
development agreements with per&ons having a legal 9r equita.ble interest in .real ·property to 
strengthen ihe public planning process, encoqrage private participatien in comprehensiv~ 
planning, and reduce the econo.mic risk of development ln accordance with the Development 
Agreement Statute, tne, City .adopted.Ghapter '56 to e&t~blish,1ocalpr()¢edur~s and requirements 
for Qe.veJQpmeqt agr~eme.nts. Th~ Part~~~ W::.~ eiJ.t~dng :into this D~ve,)pp;tpxnt Agre~m~nt in 
AG~ordanc~ with th~ Dev~lopm_(;mt Agreern~nt Statute and Chapter 56 •. This Development 
Agreement 'is con·sistent· with the. requ:irements,ofse:ctiort 658'.65.2 of:the Development · 

···' Agreement $ta:tute. whkh requi'res ~.development a,gr~~m~PtJIJ .. '~{~te, :its durati.ori; p(!rmit~~d uses 
of ~l:le property' tl;re :Q.~ps}ty 'Qr i,J;ltensiJy of ~~e.?. the, ma.ximurn h~ight ;a,p9. si;ze of' proposed, 
building$; •:md. provisions for:resetvation: pr dedication ofland. for publ'ic: purposes . 

. , E.· · The City atid ·the 'Port have determined that the development of the 28~Ac.re Sfte 
Project in accordance, with the_DA Requirements wiU prqvide· public l?enefits. greater than the 
City M<f tlw 'l?oi1 ~:ould h~ve; qbtafneQ: th,roug)J appli.c~tion of pre,-~~isting CUy ordinanc: .. es., 
r:egulatton~~ ~n4 poUci~~.c l?·l.lbl.ic l>en~fit~ iJwlyd~; · · · · · 

1' revitalizing .a. portion of the fonner.indl!strial site that ~ur.rently consi~ts of 
asphalt lots and deteriorating buildings behind. chain link fenc.es thal prevent .open publiG 
access t? the waterfront; · 



.. . .... '4, . bliilcllng}! A~twQJ.:{u:lf'':V~t~r.fr~mtv~rk~~ pl(!ygJ;"gun;g~,,~m<I. r~creatibnal 
{~cmti~s. on tJu~. '2~-::Aci:~ :Sit~ tba,t, yvit.b· Cl~v~lopJl1~nJ 1oft~e Jl1llJoi'~ $tn~~t p~r~e,ls, "viU 
m.Pnl fh~ :tclpJ¢, ~b~. &DlQ.tJnt :qf p~r.k:!:> ii.1 tb~ l,l~.i~h.f?orhqpd~ ·~, _ 

3 ;_ ~reati:ng :signllicarit aroqu:n1s :ol ot1,.~he; ~ff.q;rc;t.abl~ ':QqusiiJg, ~Jnh~ on the;:. 
2~~Acte Site,;and .. Parc:~J:K:S9:4tb:; . · ·· · ·· . 

4. restoring ~tht¢¢ deteriorating liisto:d.c: strocrutes:.thar ate, sig)'lifl~aot, 
c_orttributots to the :histoiic. district for reuse~ · 

' 
. ,$.',. prqyl~4lng !it!~st1;1pt!~J: r),~W .~ml :r~nQva,l~:4 :smw~: fqr Cl,tl§/c.ultur~l J;tonprofits,, 

::;rmdJ -i~c.al~ man.uf~~t~dng~ lo~_a,l, :reta,i.l~: 'l!n!i., neigh._bq~hP.Q!:( s.~rvJ.c~sJ -· 
. 6: l?tesetvi:ng; th~: artist :co:mmun:ity cun;ently lo:cated irt ihe N_obnan Buildh::tg: 
~n ·n~w ~ta,~~"<:>f-"~fu~"'~rt..gn.,~i~~, ~p~ce 'In {It iS,, AAFQrqa\:?1~~ .. fun(jtional,; and aestheticall¥' 
t:iJ~a~Jn,g; ·· · 

'}. creati'ft·.,a:n ·stimated lo·ooo'·erma:nent'obsa:nd 1'1 OOOte·- ota :· . . ... g e. . - . ' .... p. · ... J - .~ . mp ry 
~onsttuction]:ohs: and Jmplemertting! a robust ;workforce development plan: to epco.utage .. 
lp,c~J'biJ~IP~~&. p~rti~lg~ti.Qn;i ·· · ···. ·· · 

s·. investing -ov~t :$200: mUlio:n to bnUti ttansportatiO.n.anct .Qtber ln:frastru~tqte' 
.critical to; serving; the 28-:Acre: She, tHe. h1stei1ic :dJstr:ict~ the f\:istorit ship repair (jpetation~·; 
and the surrgundlng neigh}Jqrhpg4;: (lnd ' · . ·· 

·-~ ·-· ~ 

welt·.· ·es~:: ·mo~i{m~i~A~~~n~~?s;t~1~!~!~ft:~!i~~~rot~~:~ic~l~~~~·~tt:.6i~cih -@c~· ... n. ~. ... __ y, ........ -·· .nn . n ty, _ _ pc _ .. _ tl. r .. . ..... _ ..... n y,, . . . 
.. ecosystem stewardship :and pt.cwide: funding; sources! needed lo ·protect the; :P.iet 70· 
shordiile :fiom sea level rise• . " 
Jt~ . Xh~ Pt9J~¢t. Approy~Js Jxs·t~:d. 9tt bA ~:~hi.J?Jt :~: ~~thl~ P~Y~~lqp~~~~ p~qpp~t(g ,2.~:

.A~~.~ Sifq :Pr:qj¢<;:t~ (,lllP ~q~Jlo~iz~, [J.~y~Jqper tq. Pr9~!led. widJ.-Q~V{!lapm;¢nt itl: '~~~9r4ance.-w1tlrth~ 
P . . R · . · . · . · d . h · DOA .. h" h .,- I d 'h' D 'I .·· · · . A ·· · · . Tn P . · · {,qjg~t .. c::qutr~mentslm· · ~r :t •. ~; ·, -. , , ~; w Jc . :: Jnc. u · ,e t. I'$ ... ·. ~v¢. opment ... g~c::~m.ent-. . . ·e:: -Artl¢S, 
intend .for :all acts r:eferred to in tnis• D<Netovment Agteement to .comply with. CEQA1 the CEQA 
Guideline$, and' the. OEQA Proeedures (cpHectively ,; ~~cEQA Laws~~), the Dev.elopmerit 
A~r~~m~11t $'te}tu.f~1, Cb~~t~r $9~ ~n4. t~eJJl\, 0rcj:iJ1.~rt~e: ~~pge,t~e.:rt (•i)A 'L~)y~i~); t'h~: P)f!!]n.i!lg· · 
C.ode.~ and :.all Qtb:er: Appltt:tabk: L~ws- .n:t.~.ffe.~.t •On' lh~ DA.Qr(imqn,q~ .E.ffectw.e.: I~at~. Thts' 
Dev~l.opment Agteement d.oes ·not 1imit:e.itfier the ·.tlty'·s, .ohHgatib.tt to complY with CEQA Laws 
'bef?re: !aking; anx ·rurth~r d.t~cretJq~f!I:Y.· ~y~jQn r~~~rdih~l th~ :2$:.Aere Si!e. (>i OeveloP.~rls .. _ 
.gbh~;~ll'g.n: :tg ·<;q~pJy With ~ll A:ppb~!'\Pl¢.: Laws tnJh~-4~Vd9pl1:1¢m pfth¢. ,;28;:--i\P.r.~ S.Jt~· l?roJ..~9t.: 

AGREEMENT 
' i. :QEFl'NJ:T~QNSr' 

t.:t. . Role. ·of :A;ppen:dix.. The attached App.endix, wllkh includes. Part A (,Standard 
, 'Provision~ •and. ituly!? q.f:Jntyrpr~t'!(iort) ~ng ,P~~t :I;J th.i!t ·in~lu<ief? p~qinent: definition~ used, in this· 
D~v~t9l?m~P.~ lA:grt1~m~p.t, is· a:n i:nt~gr~l. pan qfth1$ OtiY~Jppn;t~l}(, ~gr~~m~~~J., 

·i.. CER~AlN TERMS~ 
_ . :2J~ · EtfecfiyeJ)a~~~ Pur~ua11_ttq:Administrative-Code sectiortS6J 4(f); this: ... ~ 
[)eveiq:pm~ntA'gr~m,f!pt.~iJll?t; ~ff~<;:tiv~ <m. the, q~tethat the; Parties fullx .execute 'and deli vet· 
tlwir r~spe,ctlv<;: ,(\QUQ.J~rp~t:l& ·to ea,q}): 9tb~r~ ~- sp~qifje,ci QQ t.h,e,: tJfl.~ pa,g9l,iQreqf~ '!ht; DA - 1 

{)rcHnl:)ll~~. h~v)og b~~qril¢. ~tft;~Jiy~ ~n<i .qp~r~fiY~; on P~cf:!ml?~r J;$:; 701 1 (th~- ''P4 :Qr~i~~~~c 
~"~~ti)¢., Q~ttf),; . 

. •,; 



2:.2. U A. T¢rm. The tetrn ofthis Development Agreement Will begin ort the Reference 
Date and ,continue: separately fot horizontal development and ·vertical development as described 
itt this Section (the ·~nA Term"). · · 

{a). Horizonta] .Developlllent. · · 

(i) . 1f th~ DD A t<:;oo ,($ ·.ex,ten.ded, _expires,. or i~ termin.ate<i .~~·1o :a: 
porti~n of a; ~hase, the. 28:·:A~re' Site Proje~t, or, the 28~Acre Site, the:. PATerm. 
will be extencie'd; expire, ot terrni.nak as· to the same porliofi of.the Phase, the '28., 
}\ct~ Site .Proje¢t, or the 28'-:Acre Site ·automattcally,. without any~actl'on -ofthe 
Parttes. · 

(j'i}~ When the ODA 'Jetm expires: or: is terminated as t.oth~ en,t{re. ~8~ 
A:c(e Site ProJect and .28;.,Acre Site, the DA Tei:1}1 will e:l'{pire or tennirtate 
automaticaJly, Without -any action ofthe· Parties: 

. . (~) Verticat Development . When ;a;:'Vertk~t: 'Q I).t\'is ~.xt~niled, expires, or is 
tenninated: a~ tq a, Development Parcel, the DA. Tenn. wm be ~x:tended, expire,, or·· 
te~Tiinat¢: as to. the Develppment .Parcel automatically; without any :action .of the Parti'es. 

2.3. · l{~l~tign:)hip· ~o P )jA~ · · 
(a) DDA Parameters, The; .a.oard ofSiij1ervisors haS' approved this ,, ' 

.Development Agreement ih. conjunction With its apptovatofthe DDA, ·othet Transaction: 
I)ocuments~ and. Project Approxal~to. enti.tl~ th.~: 4~~Acr:t! SitQ ProJe¢t ~nd gra,nj~d other 
PJ;()je~t Apprgva,ls a~ 'Qescril?ed in ])A, Exld_bil B; The POA is. the ()yem:rching 
Tr@saction Pocument for the -!ieveloprnent qftbe 28--Acre·Site Proj¢ct,~ which cannot 
pro¢e:e:d. independemly '<>fthe DIJA, This Development Agteerrtent is a Transaction 
Docunl:eht urtdet th~ .ODA, and is intended :to be; included in all references to the 
Transaction :Documents, .. ,, .· · · -· · · · · · · · · 

·• ': . 
(l)) DDA Requirements. This Development Agreement incorporates by , 

teference certain public benefits.th~t Developer is r~quired.w provi<k and. obligation~ that 
pevelpp~r is reqq~~;eg to per.foJ111. ~~, IDQW fQUy g~s<:.ribe9 i:n, Hie DOA an:c{ :ouWrte4 ·in; 
S~~tio~ 4 . .1 (Pul?lic a~Q(ifjt:;); . 

2A. ·· .Roks ·ofCify and .P.oii. Developer acknowledges the following~ 
. . ·,., • .. 

. (~). City (:}bli'gafions .. 'The Qity \\'ill uqdertt,ll\~: its ol)Hga,tlons Uilder fhis 
De:v~l()pment Agre~nientthrough ~he :P,lanning D\rectO.r on: :as necessroy under 
Chapter 56; the Planning .Commission :otth.e Board of Supervisors. 

• ·- >! •• 

. . jl:>) ... Port O~llgations·. Rt~ter~n.c~s h~ this Dev.elqpmenl Agreernenito . . 
.obHgilti<)ris: of the "CiW' ini:ltide the: Port and. Other City Agertcies' :unless ·explicitly and 
unan1biguousiy stated otherwise.. References to both the City and. the Port are interided to 
ewP,hasize. the' }>Qq~sj1l~;isd.i¢tiPn ul)der 1\:pplica,bl~ P9i:t La,ws,, · . 
2~5. :.Q.e~o.td~dion 'alJd.:Effcd. ' .. 
. . (a) Recordation. The Clei'k ofthei Boar4 qfSupervi"sor~ will have this . , 
.Oevel9Ptfl'~nt .Agr~~menJ .~m¢ ~ny. ~l.J;m;qgw&~lt (q: tl}i~ P~ye.lopm~l1t {\gr~enwntr~~qrde4 

. . ht the Qfppial Records wjthil110' d<1ys ?-ftertec.eiving f~lly ~x~ct:~tecl, :a,nd acknowleciged. 
:original cic>.~~m,ents 'n compliance with section 65 868;5 of the Developn:rent Ag~;ee.rnii!nt 
Statute :and Administrative Code. s.ection 5:6J 6. 
. (b) .. Binding Coveha~lS; PUtsuffi.lt to.se~~ion 6586~.5 of¢he Developirle?t 

AgreeiTie.nt St<:.l!\lte:; frpm. t,\lld afte~ re~()rdatlpn of ~hi§. D~velppm:e.nt:AgreeJl1ent;tlus 
P¢yelqproe.:n.t Agreement will pe bin Ping :Qn, the :Parties (,ll.lc:l1 ~ubje.c,t to. Se~Jion: l,.Q .• Z 
(EffecfofAssigrime,nt), thei12 r~spe(;tive Sl.lcces,s.ors. S1.1bject to the limitatio11s on 
Transfers in SeCtion 10.2 (EffectofAssignment)~ all p:rov~siorts of this Developn:u~nt 

~ . 



3 •. 

Agreement. wiH be ·e~fotceable 'd:utrng; ;flle: ,OAT etro: &s. eqqiJ~bJe servitt1.~e~ W-:J.q w'Hl :b.~ . 
. covenants :and. b:enefiJs' nrnning with ·the) and. pursuant :fo, i\ppU~l;lbl.e Law~ i.n~ltJcHng 
CalifomiaCivi.l Codese.ction H68; · · ·· · · 

. . 1 • 

. (~) Constructive NotiCe;. This Dev:elopmentAgreetnertti when, recorded, gi:ves 
~Qn.sli¥<-:ti ve notice 19· ~very,:t;>erson. Rec.Otdatioil 'willcaus~ ·it to be ibindin_g in 'it~l: 6ritirety 
Ql)~ m:rQ.J?w.Q.<m iilld ~~n~fit;, @y ~n{et;~st~4 P~r~on. to the ;extent t>fits ·irttetest in the, 
J:Q :P:roj~~t ,A.r~~" " 

{d): Non'dischargeable Obli'gatiortsr. cn~Hg~tiQn~ \!.tJJl¢r .thls O~v,elqprp.~nt 
Agr:eement,;tre: not:disehargeable itt InsolvencY;. · 
~.6~ ' Rel~ti~n~h~IJ -~9- 'rr~j~cf~ '' . 

. {1l) 'Planning· as Regulator~, T4i~ ::o~velQP-tn~n.t: A;gre~m~nt Jetl:lt~,s :~Q 
~Planning,·s tegulah~cy· tole 'With .tespecJ tQ- developrri:en_t oft®12.8'~Acre Si'~.e:· fmd 

:t lmplcmentatibrt .ofthe :28~Acre Sfte,f>tqj.ect uttdetthej OD.A in ,accotdance.. with. the" SUD. 
• ;I .•. f 

:(b:). · . Otherl1ityAgencies-, T:t:I:111S.~GJiQQ: t?oP~m~nts. :fgr the 48'-:A~~e. 'SiJ~ .~ro]e(>t 
'that ~esqri'b:~ tlie :roles, ohh:e P:Qrt ancl :QJh~r 'City Agel1ci~$ with t.es.pec( to- th~: 2$,-.Acr~; 
!Site Proj'ect inC'lude . .the f6rtowin~~- · · ,_ . 

• < .·- ·,(i) " :; th~ [CA l>~twe~'J. th_y Rl?.rtJ;l_llg, th~, eity~, whj~!J ~~r~~c;:ril?~s. ~h~, . :;. 
-pr;oqes~, f<u: City Ag~,m~y re:vl'ew .and ~ppm val 'P0nmr9.vem~rit '~llJn~~ 'S~.bifJvislon. 
:Map$·i and' other .do.~ument.s~ ·pdinatil)liit tel:atiPn ,~o, horizontal. development;, 

(ii) The Tax Allocation MOU, in which the City, through the 
Treasurer-Tax Collector and the Controller., will agree· to assist tJl~ J~QJ11rt· 
impl.~m~nting. tb~, pub(ie fi:Oano1t;~.g .. for. ~11~ .FQ .P~~i~ci A.r~it~ · 

' - ' 

-r~> · " Port as' R:e~uratut. The .Port .in' its reg1datory capacity ·wnr~ 
.. .. (i) ,. .. ts.~4~;:~ll CQQ~(ro~tiQn P~miit$~ certifi~~eSi qf occqpancy,~ and 

~~-ctifi'<;~t~~ 'of GPmpl~ti.<m;." · " " . , . 

.. '{~iJ ~()ord'inate_ Other Cit" Ag¢ncy rev.t~w· oflropto:vem~nt Plans. and 
Subdivision Maps tor the ·Fp PrOject Area-in accotdancej With the Infrasttuctute. 
PlM :an~ !h~· ~CA.; @q . 

(ii'i) m:onlto:t Developer'.s .compl'i~n~~ wilh ,Applic!!bl~ L~ws in ' 
coop1Ination w'ith Other City Agendes.. , 

(~) . . 'Fort as Fiducfary~, th€!: CUy h~ :appQJJ;lt(!g_ th~· Pqrt ~g ;;Ict; ln. ·a fiQ!lt?IJliY 
.capac:ity,9Sth~ IFilAgentl:lndtheJRFDAgenti~~P-QI1$'lh1~. fqrlr:npt~lll~tiHng · . , .. 
.i\ppendi}( .a .. 2~, th¢ fRMAs,_. and 'the, IRFO .FinanCing; Plan~ 'te:s.pe.e.ti:veJy 1 and has. agteed to. 
·appoint 'thff: Pnrt tO: ;;t~t in a fi~gclary ,c~paci~y as the .CPU J\gertttesp.onsible for 
i;iiiplew~.I.J:ti.ri,g th~ RMA~ in ~b~. forin~tj:iJJ:I pf.:q9e~ctll1g§ :fqr, th~ '01?~§,, f11 ,Q'p!'ng ~q·, ihe. · 
Citya.gr-e¢d, to t~~ actio:qs :~t. :the .PcO:r,f~·requ~stto c.P.h;rp)y; with lh.e Fh:i&n~{ng,Jllan ··· ·· 
attached to .the DDA ~I's' DDA Exh Cl. , 

,<'il5N~ML .ro·cntS: AN_Q O:t.l'LJ(].AJ'IQNS . 
,~" 

.3.J.~ :P:r9j.~~t~. 

(3)~ . Vested Right to Develop~ Developer will haY~ the veste·d :ri;ghJ tQ develoP· 
the 28·:A~.te Site Project in accordance with. and ·sub}e.ct tu this' D.evelopm.ent Agre.ern¢nt 
and the DDA. ·· •' ' 

. . :(}>) ' Futme Approvals, flie ,_<;ity, :e?'c;h1ding. the :Port, ·M(ill considet.a:rtd process. 
~ll :Fqtur~ 1,\pprpv~ls for Jh~ ·<kv~l9p:m~11t :9(th~ 2&.~1\.i:;~e .Sif~: Prpject In accordat1c~ wi_th 

.- I '~f 



~.d.. suhj~ct (q thjs Dey(!lopm~ntAgn~emellt ·and.. the IQA .. :Qle Port's fl1ture Approvals 
will b~; gqvemed. by this· Development Agreement, the'ICA, and. the DUA. · 

(c) Project Approvals. The: Parties acknowledge that DeV~lo:pet: 
(i) · :has obtained .an Project Approvals from the, City tequit~a to begin 

construction·of .the 28-Acre Site· Piojeqt, otheJ: than any· required Future · 
App,rova}~; l:\Ild. · · ··· 

(ii) tnctipr:oc.~ed in. &¢cordan.ce with thiS' O~vel9pment Agreement p.nd, 
the DDA with the construction. and,, uppn completion;, i.isc and occ.upancy· of the: 
28~Acte. Site Project as a· matter. ofiight, subject t6 obtaining; any ;required Future 
A rovats~ ·. . .. · ·. ··· .·. ·· J?IL ...... . 

·3~l.. Timing ofQ~yelC}pm.~nt The POA peirn:its· the development 'ofihe :fC I?ro)ec;t 
Atea in Phases. The Phasing Plan artd ~chedule ofPeifottnance .• .respectively~. e~ch as modified 
from time:to time inacc,ordance· with the DD A,. wj it g()v~m th~: construe,:tiori ·ph~ing and timing 
'()ft4e, 2,~.-i\(:r~ Sit.~ Pr()jel"l· The time :for pedhnn<Wce· pfp bliga(ion~ J,.mcJer ~hi~ Development. 
Agreement will be cooJ:dinakcl. witb the QDA and the Vert( cal DDAs, each a~ extep.cied to. the 
extent petniitted under their t~spective, ~erformance: sched\iles. 

· · ·J~3. f.(9ri.z.91'\t~l I.~pr()v~m~n.~: l):ec:JJ~~~cd, (Qr Pubii<:· :use, .I).ev.elopment 9ft.he .. 
. FG ProjePt 'Area. t:equhe$ H()dzont~, Improvements ·to support, the. deyelopmentancl operctt~Qn~ of 
all Devel~pment Parcels, including miY' Affordable Housing, Parcel designated in accordance 
with the. AHP, whether located irt~ or. outside ofthe 2&:-Acre Site. tlrtder the DOA,, Developer": 
will take: all ~tep~ nece!_>~ary tq. cop~tn,lc~:arHI, dedi.cate: :lfoJ:.iZol;lta:J ~rnProveme.Qts,tq p11bBc l,ise :in 
accordlirtC:e wiJl1 the: S11bdivisiPil C.Q<k., . ·'· · · · . 

3A; Ptivat¢, Undertaking~ Developefs proposed. development .ofthe FC Project 
Atea 1s: a private ilndertaldrtg, Und'er.the ODA a11d tM Master ~,ease, Developer will have, 
pqs_~~!:lsion: 1U)d 'v()Qtrol oftb~ Mast~:r L~ase, P:r~Jriises~ subject onJy tq, ~m.y obligatlons _and 
limit~tions:. impos~d. by 'the M.aster' LJ~ase, the DDA; and the DA Requireinc.mts• E:xcept to the, 
extent specified ht the Transaction Doc:Wrtents, the City· will have, no inten~SJ irt,, responsibility 
for'. or duty ·to third pers.9ns <:Ofi.,C~plin~ ~hY, H<;n;i~()ttt~J Iroprov~menfs ll!ltU 'fuey ~e; ~ccepte4~:· 

4. DEVELOPER ODLlGA T.IONS: 
4.L , P~ubll~ ~enen~s. 

..; 

, ~ (~), Benefits Exceed Legal Requirements. The Parli~s acknowled,ge~ that: 
development oftlie 28-Acre Site Project ih accordance with the 'DDA and this 
l:)evd<)pment Agreement: will prqviq~' puhlfc, b.eAefits to d:Ie' <;}ty bey()n;cl tbQs~ (!chfeval?le 
thro~gh exist.ing ra.ws,;, . . . . .. . -. 

... (l~l Consideration for Ben~fits~ ~-
, . (~) . th~ CltY ticku.owle;<:lg~stb,(lt a.11uml:>e,~ oftb~ plJ.qliq O'~nefits,.wq~IC\. 

nQt b.e cachi~yald~ without .De:v~lopef"s: ~~press a-gx:e~in~nt.s ~t1de-r•the, ODA 1:1nd 
thiS., Development Agteem¢.nt. · 

.... (li) .. Oevel~p¢r dcknowh:,dgf!s tbat: (1}the bcenefits it will receiv~ und~r 
the. I)D.t\ @<:l ~hi~ 'I)~y~l9P1Il~P.J f\gr~em~Pt p,rpvjg~ aclt!qua,te. ~<msid~ratiop fgr it::; 
obligation to deJive.r the-public berietits und~r the DDA and this I)evelopment 
Agreement;, and .(2) th~ Port would. _not be willing to enter into the DUA,' and the· 
City would not be willing to .enter into this Development Agteementl ·wUhout 
Develope{s agreement to provide the I>l:lblic;'benet1ts.. , · 
(c) . Specific Benefits. Th~ p1Jpli~ qen~fit~thctt:Developer must deliv~dn 

connectiQg with the .p DA incl.ud~ tlws~ <:lescrib~d in t.b¥ 2 ~-1\ct:f;!. Sitt:; Proj~ct · 
implementation listed below. · · 



' 0) . TheFC:Pi;ojectAXef!;WiftJ.l~ imprqve4;:wltP, !WW'$b,Qr~Jih~; .. 
lmptQYements, :eubliG: Sp~c-~s.: Publiq RQ W~;, iio.d lltil'il:Y 0CJJ:fi:~sttw~tt,Ire. a.~ ~sJJ.QW: 
i~ .QJJA .£:xh IJ8 ({'tiji'4~t.ru,~tui;4 J'l«fz)Jt; !~~ I)~~'i'~n, f<nFD~Y!!lqpm~nt~ th~ ,. 
Stree.tsc~pe· M&Ster Phm,;. 'al).d any JY.taster U.tdrt,tes Pl~s; apJ?mYe.d by 'the. 
teSpo~_S:ib;le Acqlllrirtg Agendes~- · · · ; 
. . . .... _ . (ii). .. nev:elopet is te~po.nsible for· the; his.todc tehabilitatio:upf FHstotic 
Buildi~~ 1:2' a11~H!~tgri~ ~:uildin_g:_2 t under DDA §' :7:~14 {Hi~to~:l'c Bi1i?dint;~ ! 2 
qpc(; 71) :~lld: Hi~tqr~c: l3utlg1Qg :A' ~:f.D~v~l()J?er elects: ~q. ,~_xerctse ltS, Qptlorturtder. 
JJ.l)if. _§: f,;J (J;J,f!.,v¥!:1Qp"ft :O:Piiri~)~ · · · 

(H:i} Developer has,:~gr~e.d that at il~a$! PO%- oflh~: r.~S.ii:lex;)i~l '!'Jn.ils 
develop~d in .. the AHP· Houslng; Ate~: ·currently ~ortsi~ting, Pfthe, 28-A<:te Site and. 
Pfirc(!l ~ISout~ (or"<<;>ther p~c;els gesi&~ated lrt ;lccor.qance, wit~ the- A?J~~~ wi~l ])~-. 
{lffQrcia.bJe: ~o- lgw-- and mQd:tir~t~.-mqoro~ llQ!l§'{(.hotd~. J,.t~, cgmpl't@~~~ w11b thei e.:.ar 
(J)D').l .E~-Jr BJ) 'by :itnpleme.q,tin:g th¢ f.bllpwi_ng ·m~as:ur~.~. · · 

·-. _ ., . (1} ·n~veloper Widl deHver two: construction·tead)ic Affordable 
f:loJJ.~b:rg. r:ar.c;el~ :Qlk!ii(e' ~n~l :qn~' Qn:P&~9.~l K $Qgth to th<1 fiC?rt.; ''Y4i9lr wi.tl 
1e~se: lbern ~rent-free: t<>. .MQEfCJl ~or its seleGte~i; Affprcd~bl~ H:ouslng: 
Developers :fo.r oe:velopmentofAtlbtdable Ho.usrng. ProjeGts. · · 

(2) I~ l!t::Q. Q,f; including· on-site Inclusiomiry Urri;~ u,ndet 
P{anping Code· s.e~~ion$. 415-.415 .(), ~ach 'Vettical Devel.PRer of a, 
Market-Rate .Condo Proj'ect .on the 28r-/~(cre. Sit~: wilJ p~y-the- 28-A~r~-Site __ 
Affordable .HousinR Fee destiibed,in the AHP • 

..... · (~).- ~~9h .. V~rti~~1 D.evdopet of.a Market-Rate, Rental ,Pr.oje.ct 
will :PJ1r¥14~: [pdp~Jon..¥' llhi~~·- ·- .. , · ·· 

( 4J Ea¢h '\!ertical :U~tvelqpe;r; ot'offi~e ·mtd P.tb¢Jtncm:r¢s.i<1~rtd~i 
uses otherW:ise :subJect to. the Citts~ Jobs!Hous'ing .Linkage Progtam ·under 
Plaririing; Code sections 4l !l. f-4l3t.11 will paY,' the :2:8;-Acre: Site 
Jp}?~/Hovsing Eqgjval~nc.y 'F'et=t~ ·w_h1c4 ,MPttCP'\Ynl ys~. fqr q~v.t'!}gpm~nt 
pf Afford.!lbl~: HousirtgJ~:rojec;;t!:i 1n, ~~<;P:rd.~Qc:e ·wi:tb:; th~ A.f:IP, ,, .. · ·· 
~iv) . Under DD/1 E;~ B5 (Transpm:tatib.n Progrcml), .Developer -will p~y 

{1 fe:e speci:f!.q to the· 28-f.\cr~ Si.tf1 (the ~'Tra~~portatjon Ff;e'), in li~u ·of1he City's 
Jiransportatio'n. SusJainability Fee~~ whiqb SFMTA will :apply lQWJ!.tds·tr:ansit, . - ... 
bicycle; and pedesttian·imptoveilients that wJll ·impro--ve transportation ac.c.ess and.' 
il:!<>JJ~ljy:y·i~ ·~p~- sun:pgndip.g;:m~ighl?orho():d.~t. pevelp_per will :also intplementthe ... 
,Pi ~r: 7(fSt:JP: 'f:OM. PtQgral:n,.(fb~ "Pi~l' '7Q'1.J>.M ~-rQgr~un'') a,tta.:9b.~<;t a~ ~<;:h~(iqfe · 
:l to-the. Transportatiofi Ptogr:am t0. redi,l~~ ~st~mated daily on~~way v~hi~Je~ trip:;. 
by •at least 2n%from the number :o£trips.:Identitied. in the ;28.,.Acre Site·; Pfojcti' s. 
Tra.:g$pQrta.:th?:p: lmp;:t.ct Stuc;Iy· a~ lb.~ ?&:"Acre Site YJ::o,j_~ct l;>uild-out: - ... 

·(v) D~veloper· will; (I). d!!velop th~· FC, .Pr.qje~t Area wi_th 'SJ.lSt!linable, 
measures required u·ndei: the Design for Development> Infra.:strnctpr~ Plan, .Pier 70 
TDM.Program~ and MMRP' and endeavor-to meet ~~stainability, targets in the 
Sustainability Plan seeking to enhance livability, nealth,and ·w.eUness, mobility· 
anq :~:qtmeQtivity~~~P~¥~1em .. ~tewiD:dshlp, climate pn;>'t~ctlon,. and resource 

· ·~.ffl~j~_ncy p~f; lhY: EC :P,ro$<:;-t:Ar~a;; alJA {2) ;subrmt .~ ;r~ppf1;, Wtth ~c;IcP, ,.J?pase 
Su,bm.±tt!:il .l:lil!:ir Pha;se' 1 that wiJ1.d~st;ril)~~· !he 4~-:Agr;:e: .Site J:~r<JJ~<:f' ~· petfQI"Il.1a.:nc9 
t<:>~ards the ;$U$fainable ~o:nsttu_ctiOJl m~asu~;~~~ ®.d ;~UsfaiQ~pJijJy ,taz:g~t~., 

. . {v-i): :nevelop~t Will.co.mply with. training and. hiring; ~oals',for hiring 
San Francisco :residents and forn1et1y homeless ahd e-conomically disadv~mt~ged " 
individmlls for teDJ;po:nuy construC:tiQ.n :and permanentjobs under DDA E::<h .734 



(Workforce· Devtdopb:ieJtl Plan)~, i'ncluding a Local Hiring mandatory participation 
level of 30% per trade consistent with the policy set forth in Admh1isttative Code, 
section 622(g)(3)(B). ' · 

. (vii} qnd~r v f!rtic~tpo~~ with the rwt;. V¢rt1ca._i O~v~lqpe_rs~ wilt 9~ 
requJred, tq pr()VIQ<:; QPP9J1:U11ltles. fOr. 1Q~(,ll I?u.sm~ss; ~nterpnses tQ p~rtl!;Ipate 111 
the I!CQnorni:c oppQrtunjti€!:; created by the vertical d~velopmelltofthe FC Proie.ct 
Area 'i~l. cornplia.nce with the LBE requh:ements under DDA ExlrB4 :{Worliforc~ 
Developmeni: Phm): . 

. (viii} Devel()per Will prom()te. eqli~Jity py:'~ci1Uplying: witl;l SeC,ti,'op :(3, . .1 
(Nqndi~~rli:Pinatipn in; Contr:aC,fS' awl Prqper;ty Contrac;t~J. · · 

(b) Devel~pe~ will provide the.repJacement space; for the attistst leasing 
space at the Noonan Building; at Pier?O irt ,a newly ccmstruc;ted arts briilding;qt · · 
elsewl'tere ~t the 2S-Acr~· SW=!·· ~nd prQv:i<Je ptb~r ,spa<;~' f()r.m'fs ~n<l llght~,in4u~tiial 
4SC:s; ~,ill as 9escribeci in: P:Ot1. .Exh lJ.d. (Arts·ProgriJm). · · 

(x) Vertical' Developers will provide a minimum of _50~000 g~f of PDR
restricted space within the 28-Acr~ Site P.r:oject lJnder DDA: § .7.17 (PDR). 

~ . ... . ..... . 

(xi) Vertkal I)eyel<:)pers will provi d¢ at_ least two on-site chj ld care 
facilities for' a minirrrum. of 50 children per· site tO :serve area residents. and_,Wotkets 
under DDA §' Z. J8 .(Chlld Care}. ··· ·· 

· . (~if). . itreqt~est~a by fort~ Q~veloper Pr ~ V~rtical P~velopetYidll rna~~ 
availabl~: t¢ the City .at le~t 15~000. ·gsfofcomrnunity space in ;one. or.mor~ 
commercial buildings; under DDA.§? 19 (Commla?i~yFacilitle~'}. ,, 

(~Hi) Owners and: ~en;;tv.ts· ill: th~ ~8LA~r~ ${1~ 'Ptoje.ct will 'pear the ~ost 9~ 
long·4~rril rilaint~nanc~ and, management ofP4blic Spaces developed at the 
28-Acte Site' JhfJ>tigh Services Special 'Taxes. that. the :SerVices CF:Ds will levy'. 
Each ServiCes CFD wiH requite 'its respectiv.~ Pl1bli~ $.P!'!~~s .qpt;r~JorlWMag~r to 
.adlJ.~re. t,<:> S!ll:PUilrQs ·~1lS1JtltlgpP:pltc; '8,9~t!SS \Q a,nd.; qqal~ty riJ.aipteJ)aJl,Ge~ as .. . 
cies~rip~(l ill. DQA: § lS~ 1 (1 (Yi!il1!~nanc~· ofHoriiotJtal1mptowme:nis) . . '· . . . ~ -

4.2.; Delivery; Failure to· Deliver; ~· 

(a) ' Obli:gation. to Provide~ P~y~{Qp<::r:~s: oP.fig~)iP:rt: t9 d~llver c.~rtain puhlh~· 
l?~nefits :is; tie~.!, tq •a, .. sp~ci fie: Phase· .ol: :Development Parcel as desctibe,d in DDA Exh: B2; 
(Schedzile o[Perfotmance);, subjectto· Excusable: Delay .. 

~~ 

(Q: A.Ikr I:l<:weloper .obtains its First 'ConstrJtetion :Perntjl for 
HodzcmtallmptoY,emeuts within a; Pha:s~;: Developef's: ,obligation. to deliver· publici 
benefits, tied to :that Phase. will survive. until th~ p~Itil1el1~ ptiblic l;>~nyfits a,re 
coro.p!ete<;l'ip. .. a,gcpid;mc;e, with..tb.e· r~q~:d:r~m~ntS; pf ~b~; .PUA, 

(ij) After a Vertkal Developer obtains. its First Construction :Document 
fot a Ue.velopm~nl ,~arcelthal is tied to .a: specific pt1blic benefi~ •. the Verti~a.l .. · 
Developer's ()hligation to deliver·~~ p~rt!P:eiJ.t ·ppp,U~ p~n~flt w'iJl sqrvj've :Q!ltil H 
is. cm11pl~led il:t a~c;<>r~an9.~: wit.4 th~ r~g\lirements ot:l\1¢; appU~able: Vert'ical DDA,, 

, (b) Conditions to. Delivecyi De'Ydopet's: obligation ~o deliver pU.blic benefits 
re(luired irt a Phase. or in ·assodati·on with development ofa Oevelopmertt Parcel is 
e~pressly co]Jditioned as specified below,. unless; Developer\~ a~tiqri~ .ot inactipn,. . 
in~lllding f11ilure to me~t t})e Schedule .ofPerforma.nce~ c1!1J~e& tb.~ fa.ih,tr~· <>f'condhiPn,._ 

{i) Qeve.Jope.r~s Phlig~:ti<m f<Hl~Hver pub ll'Ci benefit§ to he. Jlt<rvi<ied tn: 
aPbaseis ~.o11ditio.ned. o:rt.obtaining ,all Fqtur~ Appro~als requh:eq to begin; 
construction of Phase' Improvements. · .· 



•. 

tm' D¢v~1oper';s obligt:IJlan t<> deliver :a publiC:; _benefit spec.ifk tq Pr 
dep~odenf ~()n, verti;Ca:l de¥dopment· wiU be ,qoordirtated with: the applip,~l)l~ 
V~rticl:!J 0¢Velopetts constmcti<m :of V.¢tticallm Pto.Ventettts· and may,b~ :an 
·ob.liga:don. of the. VerticaJ Developer-undetthe.tetate.d Vertical. DDA.-

. . · 4.3~'-- D.eveloper Mniga~l~n.Measures.:. tJfl~et·~he QD:f\:,'D.eyelqper Is.obfig~te:d:to' 
:im J?l e~e~tDevelo,pet.Miti~s;tlt!?~ J\i[~~~Pt~.~ i.Q~ntjfi'~q1n.the M:f\1.RP.. At.t~e Poi!~·s request~ ....... . 
m!!nmpg m~y -~gr~~; !9 9nge:rta1,\_~ moxuto.rrng pt;ye,Jpp~r'~ ·~ollli?hM.<;~; WI~h, ~pe,c,fi et;l Develqper ' 
:Mitisci~l'!:lt:t Me~~Jtr~~ Qll hiihalf of th_~ Port. · · ' , - · · 

-~ ti 

· · ~.4.. f,ayment ofPbtnnitlg,Costs_, Und~rtf.te DDA;, Developer must r~imhurs~ the 
Cit)( fot;all Other City' C_o_sts-, including those incurred by Pfanning ifi its itnplementation. of this 
Development Agreement-~ excJ:u~ive of.Adm1nistrative .F~es~ Planning_"agre¢:S· ~9 _comply with·the 
proce.~,~~e,~ ll,nd 1imitadqn~ dcs9rib~d in. f!.f' :·$ 9.:2 (Pwt.Att;.Q.wzUng ana !Judge!) ·a.n.dJC/l § J, 6. 
.(QQst R~co'W!ryJ as .a ¢Qnditlon to ·obtainhtg ·rclntbJir.sement ~f Planning~s :costs; .Mo.r~ 
~specjficall)!~, PHutnirtg wm ptovfde. quarterly, :statements: rot; payni.ent m: De:vclopetthto:ug]l th¢.' 
Port" whidVwill be tesport~_iM~· to:r;~:U~l?1Jli§~ng ,{~hn.l?l1J$.~m@l p~yw~nt.~ from bev:_elopet:;. ,: 

ih_5~. ·' .lml~m~~ifi~ati:qn -~f City. lri; ~dJfition tQ" the indemnities: prQvtq:~d QDdl:!t'ih~ n.t>A~ 
Developer a;gte'¢s toJndemni':fy tne ,eity'.Pii!1ies ftopt Loss,es trtused, directly· ot' inditectly oy·.a.n· · 
act .or .omission o'fDe'Yelop~J!·.9r '~Y o-e i,t~ Agent~· !n r~IC~:dgn to-this Development Agreement~ 
~x9epJ :tq, th_~· ~~-t~l1t. ;<:~u.~e.g by ,grQS$. n.!:!gligeljq~; qrwillftJ.l m't~~OH!fm::t gf ~J: ;City ?ii!.ztr~. 

-~~~~:%i~:'!A!~~~r~~~~~~~!~~i!~~i~cr:nm~d?:~ttw:~~~t~i1t:~f3~W:~ri~ g}l[;;;rt.Y'-~ 
;ag~nst· the, City;7 .and, \YiJl s'!lrvlve the expiration or earlier temilnati:on of this: Development , 
A&reement. - ·· 

4.~.~~· ~()~l~-.U.~wkill$: W:adv.~r. 
· (~J . State, Policies •. 'C_alifomia: :directs Joc::a.r ;ageticie.s·:r¢g;ulating rand ·qse.: .t~

.gtant densitY b'onuses and. incentTves to private: developers for :tfie production :of 
'?ffdi'.d~J?l.e ~~d. :s.~riiqr pJn;r~)ng ·i11:.th~. ~9&t.a,~l1a,wk!us' ~~~ :(0~1 .. :qo\ft ~q#e .. 
§.§; ~?~lS"'!5$9l ~~. .Xhe.. Co:sti:J.-,lf4wk1n~' A(;1t prohibLt~: liwJ.tatiPI.l~ ·qn ;rept~rl mt~s; fqr 
~ch~~Jiirrg lll1Jt$_, ~~.dified' lfor ~e.c·upancy after :Fehmary 1, f99.o,. witlt cet:faJn ~x~~ptions., 
Section T954,'S2(bJ of the:Cosui/Rawkins Act ·creates· :ah exceprton. fot.dWelling· units 
,built~!id~tan ~gre~ro~nt ·~~tw~~ll:.tlw- <J.wrwr pf ~b~ r~:r;t.t~l. '9-llhs <w4 <:l ;pt,ibl:i<: .en!hY ifi, 
c.o.n!lid~J1l~jm'\; f.9f·~ dir¢:ct fin<m¢i:al :~<m:tribuJJ()J;( ~nQ, ofu~r in~~niiYe~: §p~~titi·~~r in·· 
section 6~~U s of the, talifomia GovethiiientCode:, · " · · 

' tb) _Waiver. p~y~Jop~~;,Qn;'Qt;b~J.f:'q£if~~If~~it$·~uccessots·ana 1issigns~· 
C~:gr,€!~~ :npl ~q:\;.h:~.Jl~ng~ .a~d :<,'i'X.::Pr~s~Iy w;:~,~:v~~- ~Y ·ri,gh~; tg ~b:~lt~_Q:g!.!: PI!Y~l9P€!I:fs · .. 
oblig~Jh>:os :qnde.r the· AHP as, :Unen:fo:tc.eabl(l ilnd.~r :th~ :Cost&"-Ha.wkins:. Ac.t~. ;p~y~lgp~z; 
:acknowledges. that the' Ci'W would not be: ·willing to enter' into: this_, Development · 
Agreement '\Vithout .D.~v~Hm~l~' r,tgr,<!~.~nt ~~114-·:w_;'!jv~f·und~r thi~ $'~cti().n. .D.eV.eloper 
:~gt~.~~-W'J~.Q}ug~ 'l£tiJgu.:~g~·in :sMh~t~nHally 111~ f()UPwing (q~;h1 a)); ·A~~igllnJ~At~rict 
A · .. A - · . d ·· . · .. ·-1 . ·.- llV . I DDA: d. . ss:umptmt:t · . gr.~e.ments :arr . consents· tO 'its: me U$to.n. m a.· .. : ·entca: • _ · ... · ... s. .£tn : m 
-retorded ~resrdciio:ns fo.r ·anY.' Develo:pm:ent Parc.el on which tesi'dential pse: ts· pe::.onitte(.t, 

ne.· Pevelopfuertf: Agt.eemeht :and the D'D AI Wbi:Ch in dudes~ the' AllP? 
provide. regulatory c6rtcesslons• and significant public investment to; th~ · 
28-A.cte Site ;;tpg l?!!~~~~ k Squth: tha:t: dlrectly r~duce de.Velopmeht 
costs' at the. t~-A~r~' $J1~, 'Xh~· r~gqtatory <;gncessioris ·artd. publft 

" ·1nv.estment~rr~l4d.~ ~; <trrt~<:l.tinMRi~l, ~9n!:rif?qtiqn of net tax increment 
(JJ)d ;gther fqrm~ ql:·p1,1bH¢· ~§sis.11111c;e ,SP!!~t:fi~d' ~~11 CaHfqmia 
:(]qv~f1:11ll~I).t :Qqd~ set.tfqn, PS91S,:; Ib~s~ pgpl.i¢ c.~mt~fb\ltiom> result in 
:id~11Jift:~1>1e,, Jipanc;ia:Uy s1,1ffi.cfent @d. agfu~l~::ost. r(!d!:l<:tiqn_s f.<Jr th.e 

o~§s96 



benefit of Developer and Vertical J::)ev~lqp~:rs 1;mqer Ci!Hfornia . 
Government Goge sectiqn 6$915. In P<:m.sfd~r~tic;m oft)J~ City's dir~ct 
tinarwi::ll ·contril?\ltion <i,!lcl ()the,r{QI1lJ~ qf'mtblic· ~!isl~t~c~, the parti~s 
under~tat;tQ. and agtey th~t th~ Cost~-l-t:~wk.it;t& ARt c1q~s I1Qt ~pplY to 
anY 13MR. :Unit!> ~nciln<:ll;l"siq11ary ~nits d{;velqped "lJoclertbe AHP f.or 
the .~~_,Acre $Jte~. .. , 

5. VESTING AND CITY ·OBLIGATIONS 

5~1. V~st~~ Rf~ht&,.· ,,, 
(a) Policy Decisions. By the Project Approvals, the Board of Sui>etvisors and 

the Port Commission each made an indeRenget;tt pqlicy decision that development of the 
28-Acre Site Project is in. the Ci~y's besfinterests'and promptes pubJic health, safety,, 
~eneral welfare, and Applicable Port, Laws. , · 

· .. (b) Vested Elements. Developer will have the vested right to develop the 28-
.Acr~Site Project, 'ipcJuding tl;l~ following elements (collectively, the "Vested 
:Elements");• 

m. 
(~i). 

proposed land use plan and pafc.elization; , 

lq~atipps ani:~ numbers .of Vertical Jmprqyenwln~ :prpp.os!!d; 
(iii) propo$ed height and.bulk limit$~ includi~g maximum derrsity;_ 

i!ltertsity, and gross square foota~es~ 

(~v) :pel1Jlitteq 11$~~; ~pq 

(v) provisions for. open space,; v~hicuhtr. ac.cess~ and parking. 
·, 

(c) Applicable Laws~ The Vested. Elements are $tlbJect to artd will be 
governed. as set ~pecifi~d in Subs~ctiQil .;i.7(~) (Agre~m~nl tq folh)\v). 1]1~, ~}<;PiiCltion of 
finy C.onstwc:tlon P~.rrnjl <>r oth~r Projecl Approval will :trot' Ji~it the< Veste4 Elements, 
Dev~loper :will .hay~ tbe tight to seek and obtain :Future Approvals .at ;a.n:y ti!rte: duf:ing· the; ;• 
DA Tenti., any of which willbe~ovemed by-theDARequirem¢nts~ . 

( ~). .·Future App~ovals., .. 

(i) Each ~11ture Approval,' \¥hen final~ will be a Project Approval that 
is.automatically incorporated into and vested un"ger this O~velopment Agreement. 

(ii) The tenns ofthis J)evelopment Agreement. on. the Refer,ence Dat~ 
willpre:v:ail:o'Verany .corttlict.withanyFutute Approval ot amendment to a 
Projeft f\pprova.I }lnless, (he Parties, c~mcurr,ently t(;lke ~c.tiqn to harro(miie: the 
~onfltct.tng p:rovJsions,, 

·s.2.. Existing City Laws :and Standards. 
(a) ·Agreement to FoHow~ 

(i)' . The City will ,process •. C'(msidet;; and r~view .all Future Appro:vals :in,· 
accordance ~Jth the ·following (¢oUecti:Vely, the ":D A: Requirements"): (i.) the· 
ProjeCt Approvals; (ii) the TrahsactiQnDocuments~ and (iii) a:ll other applicable 
C1tY. .t:,aws i.n effect,on the. pA Ordimmce l$f[~c~ive Date .(~ollectively, ihe 
"Eiisting (.:ity L~u:vs: ~cmd St1\J;id~rd~"), ·subjep( tq S~,c~ioil 5~~: (Ch,aP,ges to 
Existing :City L~ws: ~n.d Smndards ).. -· ·· · : . ' · ·· 

(ii); The City agyees nol to. exerc:ise its dis¢retionary authority in 
considering ap.y application for a Future Approval in a manner that would change 
the pol1¢y decisions reflected in the OA RequirerrteJ1ts or otherwise prevent or 



d_~lay dt!.;v¢h;>pmellt.Of tb.~ 2_8,.1:\<;re Site J;>ro)¢Gt ~· apprqy~d~ sgbje~;t ~Q 
Su'b.s~~tiP~. '5 .• 8:(~) ,(Eff~~ <lfFltr<:tl EIR)., . . . . .. . 
.(b) 'Pier 1Q, TDM Ptogtah1:, • , 

·· (i).: :s~¢tion ] 6.9. is excluded fro:m the Exisfing·CilY ta:ws and. 
Standatds~ in: acc.ordance with \'the .Board of'Supervisor.s~' strong preference that. 
I)evelopfuent: Agr~em~nt~ ~hould' include similar provisions that rtreetthe. goals. of th fDMP .. ?'· (... ... ' C d ··§··1 ·· ..... (h'\ ··' ... . J! ... : . ·..rN&!"~· ' .~1ani1UT&<.o Jr.;: ::~9,·1 ;,l 

.(ii) Mltigi:lJJQnMe~sut~'M~AQ;,;lfr~q~ir~~ ''<}..J'x~~p,QrJ~tiQ!l D.~mand . 
Manag~ment fTO!yl) Plan with a goal ~of redo_clng· estimated :dail~ :one~·\'Viff 

,, vehicle ttips by 20% compared to the total number of-one .. way· vehicle trips. 
i(I~ntJfleP: Jn. ~h~· proj~9t;~· 'fr~n~J?~Jrt~ti'c;m Tnm~~t SJl.IQY. .a,t: p,rqj~ct blJiJti'"'PlJ.t !l 

Develo~.~;.!Miti~~~~~~st~:n:~¢h~~~IfiJ~~i .~eti:J:r~~~~i~:ih~ QDA. 
er~~eloger ?a~~ prep~~~d:*t!i J;li~r?O; TIJM I?rm~f~trttP~~· rr.·~¢,t~Jh~: re9t1ire.~1~11t~· qf 
: .. Itig~mll1 M~l:1~We.' M:·AQ.-l f),wq, !Il.¢9fP.Qra1e$: OJWJY qfthe. tOM. str.&t~gre.:~ 
!lesGrib¢d :rn. S:¢Ption 169·. · · · ~ · _. 

,; -(il(): :rhe (3ity has detenb.ined lhat the Pi~r 7.0, TUM :Pro~am wi:!l 
~X(,!~~d ·tlw: gq~l~, gnqe,i' $,~Q{iQJl Jq9 if.J:trml~me.9le.q :fqr tp~ f~qu}r;~!l •GQJllpJictpg~:' 
p~rio,d_. .. In the DA Ordinance~ the 'BQa,rd of So,pe.rvispr&. st~te.d'that_ the FQ ProJ~.Cl 
Ar.ea ·wiJ I b~ exempt from Section 169 as. l'ong as Heveloper implemen,ts -and 
-cQ.mpqes:,;~itfi;i~e. Pier· 70 TDM. P~ogtatii fbt-the: teq[i'iteci.~ompliance ,period. 'The. 
]'ransportatiort .Rrqg~ re.q;q~re.s: Pe.:Ve..J,gpe~ Jg: <;gw,ply wi,~h ~h~ P.!Q~eP.tJre..~: qf 
PI~nntng{1Qq~ '~~~ftQP J.6.9A.Ce)~, wh.i¢h r~qJJ._ire~. tile, ZQ1J.il1g AclministJ::~tor tQ 
~ppmv.~ ;~nd :C.::tl.)S.~"th~i tecordadon. of'th~ ~Pier ·10: TPM ~Program :against fhe 
fC Proj~ot Ate_a. , · 

- '(t) ··- Cortsttuction Codes·. N(}l.bil1c& in :(h'i'~J)~v.~lQprn~ntt.\.greem~nt wm .· . . 
p:r,t;:c]yq~, ih~ 'Gity·.gr th~j P~rt frciiu .aP.pl)~ing ll.t~n~c=.4rr~nt ~qJ\~trn..~UQii, (:qq<;s ~ppUc~l:i.l~; to 
~~ HPrizq~hil Ill:rpro:v~m~nts' amt!,!ll V.er.U~allrt)pi:ov~rtt¢'nts. irr.th~ }'fi :Ptoj'e~LArea a.nd 
tb~: 1\HP. HQUSing Area·, . . . . 

, .. , 
(d) Appficabifity of Uniform Codes~ ~othing Jn ~hjs l;:>ev~l()pment A,grq~l}1ent 

wjll preP'lucte the Bort.frow-applylngtp .tbe:fC.P~:oj~Gt~l,\rea;~d_ the AJ:{P HpQsing An~a 
·then:-curr~nt provisions: 9f th.e Callfomia Buildi'nR Code;. ,as amen.ded and adopted in the, 
Port Buildirtg:Code. . · . · · 

·~ ~ 

(~) ,AppiicabiHty of Utllhylnft~stt-ucture.'Standardst, 
(i), Nothing in thi~ DeveloprnentAgreel!lent wHl.prechtd~ the City 

frQm applyi~gto the fO'Prpj~~t &~~ anq the AHP Jlo1,1sing Area then-currc:mt 
~tanqards ~~;f Chy Laws for Utility Jnf~J~Stru<;:t~n:~ (pr ·e~~h Phas~ so long ~s; 

i• 

(1). the standards for Utility lnfra5tructure are in place, 
applicable citywide, and imposed on the 28:-Acre Site:Proj'ect·concurrently 
with the appJicable, I?h.a.se Approval; 

. (2) th~ stan,dards fot:" Ptiiif;y Iqfrast[J.lqt:ure a~ 1]:pp1i~!l to th~ 
applica,.ble; Phase ;are compatible with~ and ·wqu•d not ,req!lire the retrofit, 
r:erooval~ supplementatlon;, or:recon~truqtion uf lJtilityJnfr.asttuttllre 
approved. in Prior Phases~ and: 

, (3) . ifthe standards for Utility lnfrasttuctute de'liat~ from those 
applied. in :J?rio~ ·~l:t~~c:!~', tpecq~vi~t,iqns: ~ouid nqt caus~ a. Ma~~riai Cost 
i,QQrea.~e :h1 tl1~: H~rd: Qo~ts :iiltiQ. S9ft Qo.,sts :pf·Uti.l.i.~y l1Jfr~lnJ~t1,1rt; hJ the 
Pba.s.~. . · ., 



· .. , 

(ii) If Developer claims a Material Cost.I~crease has occurred, it will 
submit to the City :reasonable docuntentation of its claim through bids, cost. 
estimates, Ol:~cother supporti~g: do.cumeritation .reasohably_acceptable to the, City~ 
comparing costs (or cost estimates, 1fnot: yet constructed} for any applicable. 
Component~ of Utility lnftastru~tur~ in the. imroec;li~te}y Pri()r ?\lase, Indexed to 
the 4l3.t~ Of~l,IQPlitti!l •. tQ c:a.sresttm(3.te~. to CQJ)S(l;J.lCl the appl!~al!le·· Compop,en,ts 'in 
the current :Phl3.se: ~f. t4e.n-cQr:rent standard~ for Utility Jnfrastru,cfure were to :Qe 
applic::d.. ·· · 

(iii) If the Parties ate :unable. to agree on. whethct the application :of 
then,.current stcmdatds forl.Jtility Infp,tstrl.H!ture, pavse Oevelop~r lo. incur. a .. 
Mat~ric:1J Gosi Incre~se, ~he Pl3.rties will :sul?mit the J1JI:lfter tQ. ctispu,te r~splu,tion 
'procedu,re& described in DDA art. 10 · (R!!sol uti on. oJCertaiti Disputr?,s),, 
(f) Subdivision COde and, Map. Act. · 

(0 1he PDA authodz~~ D~:veloper; :fto:m: tim~ tq tim~ ~n<l .at any time; 
to· t1k Subdivision Map applications:.witb respect to some or all oftbe FC Project 
Area and to subdivide, reconfigJ.lre, or merge the parcels in the .FC Project Area as 
~ec,e!)sary or <lesirai}l~ to ,d~ve.Jop cl p~rticulw p~rf oftlJ.e: ~8-Acre. Si~e Pr,oJt;~t 
'J'b~ sp~cJfic boun<iariet). ofpcrrcels will b~' :set by T)eveloper:,. subject to .PQrt 
consent, and approved by· the· eity d,uring:the subdivision process, 

· (ii) Nothing in this Development Agreemynt: (1) authorizes Developer 
~o subdivide. or use any part of the· FC Projec~ Area for purposes of sale, lease, or. 
finan~ing in _any manner that conflicts with the S:ubdiyision M~p Act~ the 
Subdivisicm Code, ~r the DDA; or (2} prevents the City from enactin·g or adopting 
chart.g¢s in 'the methods :and procedures tor ·processing Subdivision Maps so l(?ng 
as the chang~s go not :conflict wifu toe D(\ Requit"e.men~s, · 

. ~ •. 

(iii) The Parties acknowledgtnhat so. long, as the Port is fbe landowner, , 
:it must both: OJ approve t4e speCific: boundaries: that bevelopet proposes for 
Development Parcels; and (2)'~j!W ~ll Fin'!l Ma:P~· for ~h~ Fe;: .P~oJ.<;~fAr~.a, 

.. . 0~): . Chapter·56 as Existing City Laws and Standards., The' fext :ofClrapterS6 
on the DA Ordinance; Effective Date :is .attached as DA Exhibit ·c.. The DA Ordinance 
;coritaift's, expre~s Waivers and amendm~nts, tq Chapter 56 ~onsi&tent witl;I thi$ . . . 
.pevelqpm.e.m, Agreement Chapter 56, as amended .by ,tbe 'DA Ordinan<;~ for the: 28-:Acre 
Site Pi::oje_ct, is Existing CitY .taws and Standards :under, this Development Agreement that 
will· er~vail oyer ()D.Y conpitting.amendment$. tq ChaJ:iter :59l1nless Dev~loper elect$ 
Qtherw~~~ l,m.Q.er Subst!C~IQ~. $.~( ~) (P~v.elPper Blectto!l); . 

:53. Chang~s tu E::dsting City Laws·. and Standards. 
· · (a) Applicability .. Ex.isting Qity Laws and Standards anQ ;;\ny Change. to 

Existing City Laws and Standards will apply to the 28-Acre 'Site Project except tP the 
extent that they would. confHct with .the Project Approvals, the Trans.action Documents, 
or Applicable Port Laws.. Irtthe ,ev.ent ofa ·conflict~ the. tethis of the .Project Appto.vals, 
Transaction Oocument~, and Appli~aple J>ort .L!,\w~ will, PXf:Vail, subje.ct: to Section 5~6·. 
{P~bljc B~alth .ami S&tety ap.!i. F~c:l~:r~l or St<1te L<1W E~~~ptio.n~)· .. ,. ' · 

~· 

(b) Circumstances Causing Conflict. A.ny Change to Existing ·City Laws .anJl 
Standards Will he deemed to; conflkt:with the Project Approvals and the T:tan·saction 
Documents (including. this. Development Agreement) and be, a Material Change if the· 

. ~bange would: · · · · ·· 

.. · . (i) iJ:npede ~lle tim@:ly impfe111~11t1:1tf.on <rt the iS~A.cr,e ;Site proj ~ct in 
~wcorclai:we with the. UA R~qQirements~ itteludipg: ( 1} Qeve Ioper' s. rights: find, . 
obligations under the Financing Plan and the Acquisition Agreetnen~~· and {2) .the 

. $0091 



rat¢~ H.nting1 p.bru;lng, :or S¢quei1king •ofsite ~pr¢p~tation'; d¢v~loptr.te:nt: or 
¢QnsJructi?n ~n :~/lY manner~, including the: d_emolitloo. of¢xisfing buildings at the:; 
2R~A¢re,Stte'; 

~ 

• , ... ,. ··• ... (ii), _' a_bnit ot:tedUc~the!den~!tx or,:fnt~~sity?~~ US~SJ B~~~itted _u.nder t.~e 
DA R~c~:m~em_ents ;on an¥ part ofthe AHP Hot~stn~ 1Area,, oth~,rwJse, reqmre, any 

"' rt;.4ll.2~lQ~I in the •$ql!;;tr~ ·(()Qtf:l&~-Q~ pqmb~r Qt;¢"Qan~~;the• locatton,_~f'P;}Q1()$t;!d 
¥ ~rm:;~.l Irrmmyt;::m~nt$, 9.r~Ji@g~,qx; J€!QP~~ qth~~ Uonz.oJJtaJqr 'Ve:J;t:rc;;t. 
lmpmv~m¢nt$' £n~trt thll.t pettniti#l ·unp.~r lb~ OA R~quh:~nwntsi, _ 

(iii) :limit' 6tieduce·the height .or· bulk ofany part: ~f-the' 2'8--Atre Site 
Proj~t,, o~;othetWise. require :arty r~duction irt the ·heig~t otbul~ ofirtdivid_'mll 

, prQpQ~~.d )fc:di~<!Umm:Qyem~Pt$ "tP~t ~re. :I?~rt.; gf!IJ~ 2~:-A~r~' ~it~· .Prpj~gt £tqm: 
, th~t p:~rroittt!9 lJn4~:r th~ J)A Reqwre:m.eilt$·i ;:: · _ 

Ov) lilnit;.reduce, or change thelocat'ion.of:veh1cufat access or parking 
br the, number and loc~ticm o'f p~*ing 9r loading_ spaces from that permitt~d under 

"' t}l~ PA R,equjretnellt~;. 
• (v)- llrnit any ;land.· uses; f.ot·thej 28"'Acre Site Project :from that pertn.Jtted 

undet the, DA RequireiTi:ents;_ 
'v)l '· 'Qh~r:rge .Q.r J1mJt, ~he:: Pf.oje.g,t !\.P.PrQ~;;tJ~ Q,r Ti.:fm~iiqtl:Pn.J)<:>9JIJJJ~nt~;.; 

• ' (:vii): Jlmit: ot· conitol the. avail:ahility ofp.ub.Uc utilities~ S¢rvices} ·& 
fa~ilitieS. Of' ~y £rivile~es 'O.f ti~hts to J?ti~lic ·t~tiljties, ;Se~ice:s~ ,ot fac~Jities f~r :the 
:~~~~~~~~ l?roJ,~c;~ :~~ '~<:>nte!npJ~t~g ·q~ \fu~ J?~q~.~9t t\pprp:val~ ang 1)1W,$.~~trqg 

:t .. ,0.: 

(viii} ~matetitdty ;afid' ~dVt:!tSeJy lir:nit.'the pro¢essi~g Pr prq,curem:ent of 
·,Future' A···· ·ro :· Jsthatate consistent with the·DA Re·· uirements\ ,., ,, . , . ;pp ,va ., . . . . _ ... __ _ _ ,; _ . .q. -~ _ 

., ,, {:iX~) . increase or 'Impose;· any iiew, Jmpact 'Fees· or Exactions :asthey , 
{tpply ;tP· tli~ ~8.~-As.~;:~ S~t~ :~r:<?j~~tt -~x;P.~p,t: ~~ r,.~rm.im~4. ~v:c\~r $'~~dQil; :$~.4 {F~~~ :~n4· 
:EX:'!P~lPP~)} 'i 

fx) preClude .Develop.er?s o.t ,a:ny:Yettfcal Develop.er's petlotmance of 
- ~r co!fiplilillce: :Will\ ,Ut.~·: P~ .1t~4~fir~~t:r~l~, 9f_re$~lt 'irt a MatetiaJ -C::9l?J: Jn9rea~e for 
P~:v~top~,r--pr ~:Y,' V.~_r;tJ~al Dti'Y~ ,qp~r~ ~ ·applt~i:iblt!; " 

. (xU, jn~rease the, obligations of Developer, any Vertical Developer, or- · 
their. contnictors under arty provisions of the DDA or any Vertical DDA 
addressing ~QntractiJ1g anq <;JUp\o,yrn~nt abo~e tl;lose il1c the Wo:t:~f~n9e ,, 
D~v~iopm~nt Pl;m;" . · , '· , · 

(xii) require. amendments or revisions 'to. the fotms ·ofVertical DDA or 
?¥~e~ ~(iase, o~ tJi~· O~ber City, ,Requ1r~xn~Qts appl}cable tq either, whentfver theY' ,,, ,, 
:l!r~ lAt~r ~x~c~~e.P~ .exc.ept .as· set forth· in Section 5.3(d): 

(:tiiiJ; requireJhe tlt:Y .or the Port to issue p.etmJts' .O.t' ~pprovals,other than 
· those: reg lifted· under the nA Requirements~ or ., ,,, ._ 

... __ f~r) _ ~~J~11d th~, .PA:r~rm1~ d'~<;r~~,$"~ 'W~ ptJblic l;>enefits:r~qv:ir~g .to be. 
proxf<:Jedk ·r¢du4r·t.h~· I:tnpa¢t f~~s.: qJ': E~a,~tlPlJS~ J.n(i.xc:;~~ th<;m::p~'it:lll,!Jtl.ll~jght. _ , 
~lc;!~S,i1Y:~. bulk; ·o-r :S.IZe of:'th~· 28_,-,f,\cre Stte, P.;r0$9t, Qt oth~fWi.S,~! m~J~I)JtHY -~l}t~r t,l:ic; 
Cit)fsiights~; ;bf!nefits~ o:t .obliga.tions''ttfi(ier this ·ue.v~l.opm.tmt Agr~.em~cit. 

(c): Developer- Election. 
{i) Dev~loper m~y elect t~ have a Change to Existing City ~aws, and 

·· Stan.<lards tl:la~ .copftict~ with the DA Reql;ii_rements {except those, described in 



/ 

clause (xiiij and ~Ia use {xiv) of Subscc~i~n 5.3.(b) (Circumstances Causing 
Conflict))~pplj¢d to, the 28-Acre Sit~ Project by giving the. qty notice of 
D¢velpper'~ t!le<;tion. P.evelppe.r'~ ~lectiqn notice. wlll. cause the Change to 
I;~i$ting City La~s and Sti:Uldard!;tQ !Je. deem.,eci t<:> be E~is1i,ng Qity Lawsand 
St;:tl1dard.s, · Butif)l)¢ applic.atio11 of the Change to E_xisting Ciiy Laws a,nd 
Standards wo\llo be <l.MateriaJ.Change.·to ·theCity~s obfigations u11cler ~his 
Development: Agr~ement; the application· of the. Change to. Existing City Laws 
and Standarqs will require the con¢tirrente of any affected CitY Agencies. 

.. (ii) Nothing ili thl$ D~ve.Iop111em i\grtfelilenpvill preclude: (1) the City 
fr()Jn applyiilg an:y Ohange to E~i1>ting City .Laws ~mdStandarqs ~o MY · ·. · 
development thafis .not a part ofthe 28;., Acte Site Project under this Development 
Agreeme11t; or (2)· D~veloper frC>mipur.~uing ~my•challehgeto.. the application .of 
£\UY Cha,nge_~ ~p·E~i$tfng Cityt~w~and StC!.nQ._a.rQ.& tq ~mypart·ofthe28-A<::re Site 
Project,, ·· .··· ·· · ·· 

.. ' . . .. (d) Circt!thstartcesNotCau§hi.g Conflict The PartieS. expressly agtee thatthe 
Pprt will onJy be el1tWedlo .am~ndt!l~ .t0.1.111~ appt9ve4 py the Proj¢ct ApprovaJs .and 
11PQC!.te the Qther City ReqlJiremetits io in¢orporate :;t:Chfinge to Ex'isting City ta.w& a.nd 

·~. Standards i feither 9fthe following apply; {1). the< Change· to Existing City Laws and 
Stahd<ird.s is reh1t¢Q. to.bt~ilding or ie¢()nstf4cting t)je se,awall, :protection: from or .. 
l:l._dapJrt:tion f() !)eCJ leVel rise~ ()fc.e[lvit{):ri1,lleJ).tf:llProtc~ti9n p:leas'!lr¢s di.re~tly related 10 the 
waterfront locatl<in ofthe2.8~;\cre Site Project Where $t1Qh Changes to E~isting Qjty 

. , Law~H\iid Siat1dards wot1ld ·npt r.estiltill a Material Cosiinctease; or (2)the C}lange-to 
ExistingCizy·Laws and. S.tandatds \V()~ld n<>t impos~.Cityrern¢dies at1d penalties that 
coulq l."~~l1l,tiittepnin~d()ri; 19S,s: pr illlpa.iunent C>f.~· Vertiq,a,l Qevel9P¢t'$ ri~l:J:ts t1n~er.any· 
Verlica.l DPA or J;>a.rc.d Le~~¢; or qepa@ent from full1re: ¢on tract pppo:rtQnitieswifutP.e · · 
City due; tq~V,erticalD,eVelop:en's or its subtenant~s nortco.mpliance with Jbe Chang¢ to 
Existirt@ City La.ws· .arid· Standards>. , . 

· ... . . . . (¢) .. . PortRofe·. 1:}1~ Port 4oe~ nofhaYe the. ~!.lthority to a.pproveJt Change. to 
Existing City Laws· a~<,l $ta.ndarsfsthat is solely an:. exercise ofthe City's policevow~rs, 
withoiwithout Ueyeloper's' consenfiliiderthisSection .. The City agrees to obtain the.. . 

, Pott's.<;on(!utrei1C¢ l?¢!9re applying anY Cl:lange:tb Existing Giiy La.w$ and Standards that 
d.o~s :not ha.ye c•tywide. a.ppli9atiort.Jo the .fC; J>rpje¢t.A,rea.Qr other la.ncf tinder J;>ort 
jwis<Uctipl). ·· · + · · 

5.4.. ' }fee~ a.nd Exa¢tion·s~ 
(a} Generally., This; Se:cti<Jti.W:ill apply ~othe·28-Acre Sik·:Project {Qr .as>lpng" 

a.s.this.DevelopmerttAgre·em¢nt.remains:irteft.ect.. 
. . . 

, . (i).. :rl:le.~~-1\ct~ Si!~· Pr<?j~s.t wjJf~~ $~bj ectonly tQ th~.Impact fees: 
ai'l,d E~acdoiJ$.list~djn.ftli:? Section, The C.ity-wiU J1otimpose&ny ;newlrimact 
Fees or Ex~fctiolls on developmenfofthe· 28."-Acre Site .Project :or impose.new 
coruiition$orteq~irementsJqrtheri.@ttpd~y~loptheFG:ProjectAtea(iriCluding· 
Jeq:Qjl'ed C.Ofl:ffip\itiC>~.s:qf:~(:l.lid, ptibli~ i1lrl,~Iii(ies; ot·~e;rvjc~1)) ¢~ctfptaS.Setforth 111 
ili¢ Transaction Oo<;_u]iients, · · · · · 

.. . .. (ii) .·. The .Parties ~cknowledg¢thaq}lis Sectionis intended<to implement 
the "Jlwties' intent t~~J: lJ) P.eVelop¢r·has th.e right to devel.o,p the 28-Acte Site 
Project pu~gt'i<:>~pe~ifie.dWld, kri,0W:A cl'iteJ:"ia·;~n.drJ,iles;· and(2) .the City 
receive. benefi.ts'tbaf wiU pe ccmferred &S. ·a. r~$qlt of the FC Proj e<it Area's . 
. developnwntwithourabridgingJhe CJty'$ rig)J.rtp act in acsotd~Jwe with. its 
' poWer~~ dutie$,:·and obligations; except aS Speciti(;ally .provided irt this 
Develc>pment Agreement. · · · 



;!: 

.... .. . (i'il} .. :Oeve}oper' acknoWledges that~ .(l) til is· Secti<ln. do~~ not limit the 
,~ity~s discretion i.fDe:Veloper·regtks!~:'c~anges 'under D)) A §'-1.f (Chang,~s Ri 
Prgj~q( .cffttr Phqsec -~J;(2) !he 'Chief Harbot Ertgiileer will tegutr~' proofof ! 

pa.Yw..~.Pt pfa:mmc'!l:>ttr, Jmpa.~~: F~efi tg the :~xtenf:tfien d1;1e: and 'pay~ble: as a._ . . 
¢pnditio11 w i&~~h:~g ~~rta~Q ~Qo:ns.tft!:q~imhP~gp'i~~; ;:mp p): Impact P~~~, wiU he 
~lJbj~ct (Q in~z:~ases· pe1111ilt¢'d· b,y S~~m~1.l409 :~m:f' w\1.1 b~: PC!,YCI.Pl~- ~tillY ft!¥ 
~.clJ:edtlle in effeGt when p~}'m¢'nt .is :dtte~ - · 

~ ' . ~ 

(b)' . ,Impact Fees .and ExaCtions•. Deve.topet or Vettic:aJ 0¢Yel<lpets .a.$ 
applicable myst ~ati~(Y the f.oli9win,g; Exactibns· and pay :the follctwi'ng Impact 'Fees :for the. 
4&~4.~r~ '$it~ :Prpj,~c;t ~s. :aDAWb:~II ct~tr:9t :Iia¥l:ll?.1y: 'by tnei'r :fegn!?• · ... 

:~· 

(il Transportation· Fees._ Each Verti.~~ QOA. f(n:· an Optloq 'Par~~~ wil.l 
require the Vertical' De-veloper:to pay JO· SFMTA the: Transportation Fee~ and the 
Tr~_spoJ1ation Sl,ls~f!Il\al?ilify .. F~e ·under Pl'anning <;ode sections· 411 A.l-411A.8 
·will not B;_Rply.to tbe 28-.Acr~· Slt~ :Proje~;;t, )he· rr~n~pqrtliltt<?J1J?r9gr~m. !:!ttacl;led 
to the UDA .as lJDA /zb: BS,Jind: to the, SF-MIA C'on.~.ent c:l~§cri~~~l(l} th¢' mCJnn~r: 
i w·. h't'·c·--•h•e" ... c.·h··P'e·n- · ·t,.n··e: ··1··.· e ,-I'TI·---a ::ffieTtans··art. atio ·Fe.e~· .n: . a ·v. . tea . . :v,e op rw . p y , . , _ . J? _· . _n .. , '-· . . . . 
(2) ~rl:lJ1spsHiati.qn: .pr9je:<;ts. ·in ~lie· vic:inity·of~he· F.C ProJe~.t ~~ea that: ate eligtble 
:u~~.s: f~r tr.Em~pori~flQQ,l;fe~s;. ~q (:,1) piQ.£~gq:r~~'tha,t SJ?~MI;:A..w~U 'Pl)~ t(): ~ilJQqtte: 
an -amo;unt·-eqtJa:l t~ or gteat~r· thanlB~ :r6t&l \Fe.~;,W:tqunt (~ 9~Ub¢d Jn th~! · 
Transp.ortation' Progran'i) 'far. el~gible ttans_po:rtatlo:n priJJeds,, · ,, 

,. ... (ii); . .. :28-~Acre' S.ite fobs/Housing Egutvaiency Fee, :t~as]t Vertlca1 bD}\ 
•! 1:or ~o: Op~~9n:~Par~¢l tQ: h~ 'd!'iv~l~p~q: for <if:&~~ .w.rd qfb~;u: I1<>nt9~i4~.n!i'~I ·-q.~~-~~ wiU 

r¢qtJir.e ib~ 'Vertlcal.OeveJ()per· to:. pay· tq: MOHJ:;Q: 'lh~ fe~ 'd.eS.~.tib~d~ in this; ,<:1(),11~~ 
. , (tl:re ~'28:-A-cre, Sife,,Jobs'IH<itisln,g Equivfiltn(!y F¢:¢.!')~ !and. tl.ie; Job.s/Housing . 

tfnkage·Rrogninti~e under Planning Code sections 4l3J -4.1 ::r11 will not apply' 
to Jh~ 2.8-A~f.~. Stt.~ ,'Prpj'~~(; 'MOHCI;t wii~ ,CI._Q.triiriisJ.~r !:m-4' :lJs.e·,thi:!::2~;-A:(;,r" ~it e .. 
J.(;>b~H~u-&iv.g: Emdvaleitpy, f~e& ;fpr; ~eYelqpm~ni :pf,f\.((qt;<l;;t.ble HQJJ{!.ng .P~~;~I~ 
Jn th~· SUIJ itt •accotdanc~ with the· AHP;, · ·· 

(i.) 'the, 2:8-Acre Site: Jcibs/Hhusing; Equivalenc¥-'Fe~s for :ne:r: 
~d_ditimi~! gsf qf,Qfftqt} 'il$~, i~ ~$2.8.Lg~fJp;2{)l1 ;· $.\Jbj~~~: tg 'CI.OPJJ~ .g;i(endar 
y~~r. '~sc~ll!Uon. by th~, sam~; p¢,rG~rit~g<!: in~rt!a~~; 1;1pplb:d, tg th~ 
Jobs/Hous··- V·'kaJe Pt ·ra.ntfe ifor·of-lictn.ise under-Sectioti'40{l_k . . m~. m g, og _ .. e _.~;1 • d _ •••••••• _ ••••••• • z 

. (Z) . ·l]1~· ~'~-t\pp:~; $it~: Jg~~II{ousiiJ~ Equlval~ncy F:ees; :Will he 
th~sam~ as th~J:~bsiH?.u~ig~ :L~~~~til:rqgnUD.._, f~~.s.: fp_r qth~~:~~~~ lis.t~c.l ., 
on tJje Sail Ftanc~sco' C,rtywtde UeveloJ!r:nent Irnpac.t F~~ Regtster _ . . . . 
l,)u1Jlished ~n..tt~Hy with .. anntiat escalatmtt in :accordance. with ·section. 409:. 

(31 · B~¢.ause I?a.r:Gel £4}; Hi.~f91"i~ Builili.ng 12·" .Md l[~~tp~tc; 
B:u1Igi'ng '21 :ate '!:lot :Option: Par¢.¢fs und_er'fher 00/\~ V~£ti~a:I: J)ev¢1Qpe.rs. 
~ill not: be :require~. to pay th~: 2_8-Acre :site .J.obsfH;ous~g :~quivalency· 
!fee~- fgr sp~q~ ,op; :P~n:el; .E4· ¢:f1l}s..-9~-velo:p~q ~n.<i 9ediC!lteq: t() ;(lfts and 
,Q,QJ1pr,q$} use-s 11,rt,(,{ $pag~ :~Yail.CJbl¢ fQr :r~lJ~~ :ip, Ri~toi$9 ·a4U<Ji!lg: 14 ~n.4 
Histo:rj<:t Building !2J ·after r.enabi;litat.io.n~ . ·· ·· 
(iii) Affordable Housing. Uncle!' th:e: AHP, each Vertical Devefoper of a 

Market-Rate Rental Project-on the 28-Acre;Site must provide Irtdusionary Units 
.and each V:e~i<;:~t p~velop_er of a '.\Vfa£!<:et-Rate Col} do Project must pay, the· 28-
Acre Sit~ ?\ffQ.t::dCJ.bl~ l';lou~iqg Fee, ·~I i~n accordance wiJh ~lie terms and 
:~()p:di tipn~' pf th~: AB.P. Irt.: c;i>n:li:der.~fi~m: Q rtb~~~, .r:~H !.!!'r~m~n1~i ~:l~llllil:!g; :CqcJ~ 
:s~ctitms 4 t~~ l..-.4-J 5.11 will not apply :to tb~ 26'-Ac.tt1 S:it~ .l?.f<?Je<;t,: . . 



- . ';. 
Child Care; 

(1} UnderDLM § 7)8 (ChildCare), one V erticai"Developer in 
~- Phase l and one. Vertical Develbper in Phase 2 or Phase 3 must provide 

,on-site, child care facilities within the potentiaJ chi~d care locations __ 
identified on the; map att~C,hed. ~o t];le, QDA -~:;.l)!JA, JZx}l; ~Z (Potential 
Qhi/4; (Jar? LQ£atiqii~J; D,~yeloP;cer wiJLde~ign~te th~ J'Yo -~electe.~ 
l)~.velopwe.nt Parc;el~: m ~h~ perttnent Pha.~~: Subrruttal. Each Jactltty rnl!st 
ha:ve a capac1ty ofa minimum. o'f 50 chi lclrert and he a:vailable for lease\ to 
a. qualified noiiprofit operator at a cost not to exceed aCtual operating and 
tenfui.t irrtprovement costs reasonaQ.ly -allpca.,e4 tq siiJ1i1~ fa~il,itfesi!;l, ' ___ -
simi.la.r btiil(!Jpgs~ amortized ()Y~r: the term q:fthe lease, In\ C()llSideration: pf 
these' requirements, subject to Parllgrllph. 2, .Planning Code ' _ 
:sections 4l4.1Al4.l5 .. and sections 4l4A.l-414A.8 will not apply to; the. · 
2~-Aqre Site J?roj~ct~ . , · ·· · · 

. ~ 

(2) If f?eveloper proposes to eliminate one or both of the 
childcare facilities from the 28-Acre Site Project, Developer will be 

·required to pay an amount equal to the Irnp~ct Fee~ that would have been 
collecte<Hroiii V~rtical Developers .. ofthe designated sites under·'Pianoiog 
Codese~ti:O.ns; 4J 4-J ..414.15, and. sections 414AJ -414A.8 as .a condition to 
:the City's appro¥"al Any Developer payments: under this Paragraph will 
be at its sole~ unreiml;mi~(.lple ~~pen~~~ · · ·-·· ·-
(Y) Community facilities~ At th~.ClJy',::;:request,.which must: be :made 

.during thi· Phase\ Submittal ·process under :the DDA~, Developer must designate up· 
10·15,000 gsfof ground floot spate fbtcoinirtUriity fiiCiiities consistent with the 
reqgirements and limitatiQn~ ·qfl)J;)A: § 7. !9 (C9111l1JW?itX J!qr;ilW.f.~), ·lrrequested, 
.Pevelpp~r mu§t mCike ~ort~igu94s spaGe: in a.ny p_ne buJl<iing available fot ·up: to the 
fulll5.0QO gsf j:fthat amount. of. non.:esidcntial .space, (excluding the specific 
frontages that are designated in. the: Design for Development/SUD as: ••priority" 
ret~iJ")- is:ptoposed. !h that Pha8e. But comrpl,lfl~ty f~9Uily ~pa<;e 1ll~Y l>~ · · 
d_i~triqJ:t~~(i ~Qi9n~·twp or mo.re. buUpings' QY the P~ies.~ 'agreemem.,· Developer,. in 
:its' sole cHscretion, :may designate the.' lo.eation: ofeach ofthe corom.unity; facilities. ~. 

(vi): School Facilities Fees. E'a~h Vertiqll b~ve\oPeJ:'II11:l~t Pl:l.Y the 
~<;hopl;fa;~iHtles impact: fees imposed, pt;nie:r: st~te .law :(Eduq. Cod.e. · · · 
§ §: 17620 .. 1.7626~. Gov't Code. §§' 6597(}-B~9.81i &. Gov't Code §§ 65995--65998) at 
the rates hi effe.ct at :the time of assessment . , .. , 

(~ )· -Dtill!Y Fees, 

(i) SFPUC Wastewater Capacity Charge. Each Vertical Developer 
must pay _the SFPUC Wastewater Capacity Charge· in etiect oq the conn.ection .or, 
other applicable date specified by SFPUC. 

(ii) SFPUC WatetCapacityCharge .. Each VertiCal Developerntust 
; p~y ~h.e SFPU G Wat~r Capa~·ity.. Charge in eff<~ct on thl;(. c()np~c~i()lt:Pf otlwr 

apphc.a,pl,e qat.e ~peqfJ;e<! by Sf.PUC~ 
(iii) . AWSS, Oevelop.er will make ,a fait share contribution to. the City's 

systetn..,'Wid¢ .improvements for aux-iliary water supply· system (AWSS) propo:sed. 
in the vicinity ofthe 2R· Acre Site .as set forth in Section 13.4 of the. Irtf:tastructure; 
Pl~n, The City will deteirriirte the amount, timing, and procegurtts fotPI!Yrnent 
consistent with'the AW~:rs req11in.·rnents pft}Je l11frli~tn.ic~I'e 'PI!i.Il' a_s a· cQnd.idon 
of appJ"QY~i tq the Iv1as.t~r Ten4ttiv~· MaP' for the- 28-Acre Site .Prqjec;:t, · 



.:.-. 

(~v) Office Allocation. 

(l) An, 'Qf.tiq~: :O~v~ippm~nt A.Pt.hPr.izat~PQ :from tb~ l:>lanning 
Commission llilQet 'PJ®J;IIng;'C.oP.~ :s~cti,l.~l)~ g2l an.d 3;22: eind: i:t:PPr:PY~l ' .. 
from the, PJann.ihg O¢p'artm~nt-ar~ not r~quir¢d: f-Pt fo~:w offlGe · 
devetopmenNm land.lirtdtf.t tlie.JU:tisdiction -onn~ 'Port Commjssion.,. 
However,, new office: develot>m~nt on land unde~ tbeSutrsdiction o.fthe., 
:Port Comrrfi'ssion will :count: agairtst.the annual maxiitlum :nmitunder 
Pl:cmni:P_& ¢o..g~:~>f;~(i,Qrt,$~t·· ·· ,. ., ·" ... 

{l) :Fotth~ p.umos.~s ofth~ 2S~.a~r.~. S.h~· J,l,cro]~cJ~ th~· ~n.:tPnnt. pf 
office devek.i ·· e tJoc fed o · th · 28'-Atte Site to be .a : lied a a1nstthe · . . . . pm n . . a n _ .e . . .. . . .. . ... . . PP . . g . . . . .. . . 
·annual rnaxhnum :setJn ~Planning Code subsection 321 (a)(l} wJil be based, 

o~;~~!p~i~h:~h~1.1~e!~jd'1~~ f~~r:~~~i~~~~~~l~~i~?iJ ~dM~~~ p . :6 .. " [ ,_y . . .. . . p . . Jl . . . . .. .. . . J~ .. ' .. . ,y:\'Y J!, .. 
development for~the 28"Acre. Site P:toj_ect will be subject to· the: schedule 
:and criteri'a desc'r'ibed :ht DDA: Exh AS {Provisions :for Ojftee· 
JJ~ye./Pptn?!lt),, ' · ' . 

·- \ .. 

(d) Administrative. fees, :DevelQper: Will ;pay ·timely' t:o the: City an 
AdministratiVe' Fees as ~~Hid when due;. lf furthet ertvirortmetmll.reVieW Is: requited fOr a 
FytprtY. AgpJ:c;>v~J~ J.}ev~l:pp<:;r IJ:'lJ:IS.f :~~tm.:lnif.~~ th.~ ·,(:ity .gr ,pay 4ire.~tlY, aU :reas<m~b~e,~p,Q 

=~~u:\!9~J:ntQc~~~dtk~f~~~~~i::q·!J~Q~t~~~~e.$~~df::i~!0d~!~§~~~V!~~·si~e~ih~ Cit· .. g_g .g .. Y, ............... fl. .. g,r: ...... g_ ...... ·.····· ....... p..... R ........ y 
will .cQnsu1t w.Itb Deyelopet irtan. effo.tt to reach. agreement .on: (i} the scope ·ofWoik 10 
be :I?erl'ornkd~ (ii) the. projeCted cost§, a.s·sodated with tne· work~ and :(ili). the c<m1?ultant: to: 
lie. -~n&~~_(;d. \9 p~J:f~rrn tQ~' w9rl<.. · · . '· 
:,$.5~ :Uimil~Uon~.' o,n <Zlty~,s Fl.ltto·~· D.is~rf!Uon:, 

(a) ·Extent ofLim'itatiorL. J.n accotdance ·\vWt Section. 5.3. (Changes to• 
Ex1stirtg(1.ity· Layvs, <md_,$tandard,s),; tbe 'Plty· in grantin& tl.Ie l?roject Apptov~i§ -~~;.a~ 
:£tpplfg1,\Jl,~ ,, v~~tip.g 'tli~ :28:-A.'PIY Si!~' :rfoj ~.<It thri>~gl).; this. P~~,vj:fl.QpmY.ti.t ~gr~~m~nt ls.: 
liwitin.g iis' futQr~ d.i.sc:r.¢ti'on wi;th r~s_p~~t t~rfh~: 28~Acte; Site.' P,rQje,~l '~t:id Future, 
Approvals: to; tlie. extent that they ate c.onsistent with the DA Requ1teme:nts. Fot elements 
1~elude9: in·~ r~qv,e$! for~ .F·p~qry Apprqv~1 ihfit, n~vt~pt: been te:yiewed: or ,<.:pn~id(!r~g· '[l.y,-
th~ ~ppli~~bl~ (;~t.y Ag~ngy~:p((!Yi.~W?lY {intlt,t_qing. AQc.liff9n~t ~t.£1~1.s.~ Pr pbm~ f'9r . · · 

:,.' i Hor.izontal 'lmpto:vements or Vertrcallmpto.vements} :fhe revtewtng City Agency will 
·e~~tei~e. itsklis~t~iiort ,¢(}fis'i§t~ht with . .P1artnitig_c6a~·~s~diori 249.'79:; ttie:.~th~t .. . . . .... 
:DA R~qJJ,it~~nl~ ~0!1Q. Qth~t'Wis~, ]p ~<:.<;o.rd~n¢¢ with~ ~q~toQlJ1J;y· pr~g!f~e~ 

(b), ·Consistency with Prici'r Appr~va.Is~ In :n9 event m-ay a: City Agenpy deny· 
issuance of a Future Approval based on :items that are consistent :witn the ·. · 
DAJ,~:eq11i!~m~.nJ& ~Q. fu~Jt~~: prevlc;m~lx !~pprq.v~: ~qn~.equently:.. ·tfle Cfty: \~.n nqt~ l!&~ 
:it~. QJs_ci~tio..n~·AlJJh.ority tm 0} :qh:Mg~ ·th:~ po.li~y g~~i~jon~ :re:fie.Gt~q -Pith~ . " 
DA. Requlr.em¢rits~ ·ot (U) ·oth~rwis~ l?r¢¥e.nt or: delay d:~velopm.¢nt. ·o.fth~ .28~Aote 'Site. 
:Prqjecr,t as cortl~mphi.ted Jn therDA Requirements. ' , , . 

(~) ICA~ .. A:l~ho;ogh PJ~ing i.& not~ sign(!tqry or consenting pai;ry. to the ICA, 
~be Planning Conuni~siQ:o is fa,miliar wi,t}J.. its :eontent~ and ,agrees that flanning wilt 
~o:mply With th~ lCA'ts. proceduJial r~quirero~nts to· the extent applic.ap_l~ to Planning. 

(d) When Future Discretion Is Unaffected •. Nothing; in this~ S~.¢tiO.n atie¢ts. or 
fimits; the iCity''~; dist:t;ti.tio.ti\viili respec.tto· ·proposed: Fiitur~ Approvals Jfiat seek a 
.Matetlal Modineatioit not contemplated by- tbe DA .Re.t:).liire~ents. 



~-: 

5.6. full. lie .a.e~lth~·an(J: Saf¢ty and f~deral or'Sta.t~ Law E~ceptions. 

(a) City'sExceptions. 

!-".; 

(i) Each' City' Ag¢ncy havingjutisdict1oi1 ovet the 28-.Acte Site 
Project has police power authority to exercise its discretion. under the Project 
Appr.ovf}ls 1:ing Transactiqn O()cument~ in ,fill}anner. tl,mt: i~ consi~tent with the 
pu!)!Jq h~<:llth:,/~l'.lf.ety,, anq we,lf~r~ .ai1.41;lt 13,U Hm~swill re,~ain its a:t~t1lori~y t() t(lke. 
any action that is p~~G"SS<!IJ t<? prote(;( th¢ physi¢al'he<:llth at1Q saf(!ty ,of the plJ:bUc 

··(the «PubU~Healtb ,a:nd Safety Ex~eptimf'J orteasf]nably calcuhiteu and. 
narrowly .drawn to comply with ·applicable chang~s in federal otstate law 
affecting the p~:ysical .environment {the :"F ed~ral or State Law Exception"). 

U)) Accordfngiy, a City .Agency will ha,ve the' !i~~hofity' tQ con..d.iti<m qr 
deny a future Approval' or to: adopt ;ei. Chru!ge to Existing City .Laws. and Standards 
applidiole to the 28;.Acre Site J>roj ect .so long as·tne. condition., ·denial, or Change' 
t<:> E.xi~ti~g {jity ;l,>!l,ws aJld ~tanp~f4~ f!!.:: .(f) Umited: ~olely"to:11<1iir¢~~ing, (l specific 
arJ,d identift~bk' is~11e: in ,each: ~~e, requjr~d to protec:t1he pl:lysiG;;ti, .he~lth :(lriq 
safety ·of the public; (2) req.uired :to c.ornply witb a federal ot stateflawand in each 
cas.e not for·-ind~pendeii.t discretionary: polity ~easoqs that are ln. consistent with 

. ~be PA Requ.Jn~ment~; qr0111PPli2al>le c:Hywf4e or portwi<l,e; as :~pplic(lblY,, to lhe 
same or shnilarJy sifiJl:lted. \lse& ;;tnd .applied in .. a11· equitable .and n.on.discririlinatory 
manner. 

(b). Meet and Confer: :Rightto Dispute;· 
'. ' . ' . . . ·.~ 

(I) . E~qept t(:u~ emer.ge:tlCY' measU,res, 1lP011 reg Qest by Develpper, the 
City will tneetand <io.lifer with Developer ~in advance ofthe (ldoption ofa measure 
under Su.bsedion 5.6( a) (City's Exceptions). to the ext~nt :feasible. Sut theCi~y 

. will r~t~hi ~ol~' gi,scnrtiqrr vv}th :r~ga~q t<:> til~ 'aqqpt.Qn <:>f':li1Y Qhapges t<:> E::<:is!irig 
. City Law~ ~nci . .Stamfm:ds :th.~t. faU ~itbin; th¢ Puhli<!i Be&1Jh~ anQ S~fety Ex:ception. 

orthe,Feoeral or State .Caw Exception. · 
··~ (ii) Developer ~etains the right to dispute .a'ny City reliance on the 

Public ijealth and Safety Ex,ception or tne Federal or 'State Law Excepti'qn. If the 
·Parties are· not able to reach agreement on the dispute following a reasonable me·et 
and confer period, .. then Develop~r or the City can seek a judicial relief with · 
respect to the matter:' 

.. (~) Amendments to ComplywHh Federal or State.: Law Changes, lf"a ~hange 
in: federal or state law that becomes effe.ctive after :the DA Ordinance Effective· Date 
mated ally ana adver§~ly affe!ct~ ·el!her Pl:lrty;~ rights, P~nefi.t$, Qr ql),ligc:ttion~ lJl1der ~his 
D.eveloproent Agreement~ .pr would pre~h.tde Pr prevent ~hher PArtyts; cQ.mpllanGe· with 
any prqvision .ofthe; D A Requirements to which it is a Party~ the; J>arties:rn:ay agree to 
amend this Development Agreement Any· amendment :ung~r th.is Sub$~ctioh will be 
limhtd lq: th~ ~xt~nl.n~<;essary' 19 CPIJlPlY 'with fli~ (!~W; ~mbJ~cl to, $p\>~~~dQn. ~.()(a) 
(City's Ex~e_ptions), Stll>scctiQil. ;5~6(e) (Eft'¢cJ 'on Proje~t Pertonnance)~ .and S~ctiQilll.J 
(Amendmet).t} · · · · ·· · · · · 

.. . ... (d) - . Changes to Oevelopmerit AgreemenfStatute. The Parties have ~ntered_ 
.in,tp thi!:i' J)¢ve:19Hll}eijt Ag:re~lP~I1t i,1_1 reli~<;~ on;Jhe D.~yelopm~w!. A.gr~e.m~nt &t~tute i.n 
e.ffec;t.cm tl:te' Di\. Ordtna»c.e Effe<;ftive Date., 4\.ny am~ndme.llt to :tile.. Oevelopme.nt · 
Agreement ·Statute that would affect the interpretation: or enforce.al:>Uity of this 
Development Agreeltiemt o.r' increas~ either Party's ·obligations,. diminish Developet's 
development rigfits, ot diminish the. Citfs benefits wi 11 not apply· to this Development 
A:gr~ment unJ.e.ss: the ch~ged law or a]inal judgment mandates retroactiVe ·application 
pfthe ame.nded. :statute.. · ·· · -



.. ~ .-;: .. 

-~. 

... · 

(~) ._Effect on ProJect Performance. 
·. . .·· (il_ ' lfDev~l()p~r rletetnrllles. tp~t ~do,ptl'otrofl:l~ty (;hapge ·tq EX.i~tlng· 

. Qjfy Li;t:W~ ~d S.t@.da,-rd& fb~t; ff!ll witoitl th~ PubJi9H¢C\Itl:t <mq $;:t'fety Ex~epticill 
~rthe,f¢d..exalot stat~ •L11w Ex~ep(i()n ·wtmlP m~~ th¢28""A:cre Site .. Pr(lj~,ct 
tofe&Sib.ledue:tti ma,terial cand a~lv~t$e effe¢ts on construction, de:V¢.h;;pm¢nt, use.i 
•op¢rild9n1 or o.ccupartcy~. then Developer may_ deliver a· Reqt)~sted Change Noti¢e 
·t(ftl:i_e P:ort.(vvith a c{jpy:tothe City) in accordance with DDA§ 3;4 (Ciu:ingEfs to 
Projecia[terif?hcise l)anct4;[Jp ~ A.S {Notices). .·.. · · ·' · 

'(ii). Jf'lhe; C!fy4eteffil.JI1e~ ~hl:lt ~cJQpti911 ofapy C.hattgeto E>.;i!)fiJJg 'CiW 
L~rw~: aridS.htn.dardS· m'affaii withlritbe. P'Ublic H~aJtharidSafet:y· :Excepfioh otthe 
Fed eta! ot State La.w E~c.eption would have a· mat~i';ial f1I1d ifdverse. ¢ffect ont}le 
detiyery·ofHorizo~tal Jmprqyetpent~ ot ASs(jciaJ¢9. pqpljc :B~Ii~Pt$reqyireq 
.~n.<i~r the ,Pp;A:qrtft~ rqiC$. ~l?ll1ty to J:n.ef!,t fii~uro¢ Proj~qt Pl:\Ym~nt Qbljg?ti.Pns 
under_the Firian.ci_no: PI · .. ·. ·· th·.·~rt the:_·_Po-+ ma : deliv· r a _R •····. u:es __ · ted Chan_·· · t;. N oticet6 . . .. .. . . . .. .. . 1:1. ap, ... .. . n. - lY ...... ~--. eq .· ..... · . . . g .. · . .. . . 
:Oev~lo:pet (Wilh a·copytothe. City).ln a.ccerdance. with DD;I. .§ s, iii (Cnqilges. Jo 
;froj¢¢(i:Jfi¢r p~qs.e 0\aQdApp ~A.$ {Nqtir;ed. · , · · .· · · · , · · · · · · 

· (ili) . The Req:u.est¢d ChMge Notice w:iUi'rtitiate the rtegoiiation ped6d 
underiJD.A §3, lf(b) {£,1,[ect .ofReqtlestedChiil1g(!, No?)ce), :Subje¢tto. eXtensi(?l) )Jy 
agr~ement, dtfring :W:hi¢h o}?ligatkms urtd¢r·;this .l)evelopmenfAgreenientwiJJ·be 
tc:)J(eq ~X<;ept·;t.q JJ:ie··~~t<mtt.h~Parti.ese:xpre$s}y··a.gr~eotherwi~l!~.-

•• . ·to • • . • • ~ 

{iv) . lfthe pqrfand 0¢velopetagte¢ .o;n changeS to Triln~a¢(iort .• 
PocumeJ1ts:dutingctbeJi~g()tiation .• per~otl t1D.det{JIJA..~3.4(bJ·(EffoctilfRegycsted 
f;hat1gir NlJt/ceJ.~ th¢ ~itywii[reas<)n?l)ly ,~qnsfdeip<;m£9m:ting chartge$1o th1~ 
P~vt!J9pmero A~r~~m¢tl.t .ood J.>mJ~ct APPf~Y~J~ t9 .th¢ ~~~.t:ltr~lHJir-<!#; 

/ '; . (vJ . If.atth~; ei1d ~ofth¢ ne,gotia.tlon. p~tiod uridet:DD.A .§)~4{b) (E}Jid 
of Reqzui.m1d Change· Nilt ic!3), the Partiesnitve failedt<Yagte¢. ~nd:obtaln: · • · . 
aft1endments to the triuisa(!iion Documents, and the Porfis ·entitled to exerds~dts 
J~tminathm right .\l11d~r 01)(1 J l7-~4(b) (fprt !tlet/io.ii 1(! '1!eiinitiaiel4.s tp ariy'. · · · 

· · . potiion pfthe FC Pt<>J~~~ f.\l:~a, th¢n.tbis Q.ev~lPpmentAgteement'Willt~xmihat~ 
' to the same extent as•:spedtied:in Sectron 2~Z.(IlAienn). · ' , 

5~7~ r .Ftltlir~.~pp~()v;il$. , 

...... · . (~) ... _No Action~toimpede, Exc:¢ptM4Pl11Y ~teq:Uired und¢t$¢¢tjoJi s:6· .. 
. (P.tlblic Health and. Safety.and F~dera1 ,or State Law Exceptions), th~ Citi\Vill .take no 
action ui,ider th1sDe;velopm~I1t:.Agt¢etnent or i¢poseany cpJ19i:ii91t 9it.th~ 28":1\cr¢ Sit~ 
:_PtoJec;t that wo~id c:o.rrfii'CtW.iJJ.) UJ:¢ P.A Requi~~m.~P.t$ .. An~ctioni~ken. pr P9!1dlti'on 
itnpps¢d will b.e·deemed to b,eln~corituct:Withtbe DA. RequiterrieiiJs:ifthe;actions· ot 
conditions tesurt .hi the ·occurrence -of one. or more o.fthe citcuntstancesidentified in 
Snhsec~i.pJ:i·5~3(~) (pirc.~mst<lric~s;C~w~i~~ Co~:h~ct).. · : · .... ·. · ·. ·. .· .· · ... · ··· · .. 
. . . (b) ExpeditToi:ls Processing~- CityAgenc:iesmustpto¢.ess·:(i) withdtt¢ 

··~i!igertc¢~au -~ubmissions.and·;~pplkatiorur;~y··J)¢v¢l~~¢r· .. ol!.~llpe~i~~?/I:J:pp.t'¢y~l~, ana 
· .constru~~lOrtJ).r .occup~ncy perrwt~rf<:>.r the 2~~Acre. ~Ite.PmJ~yt; ~n.:d.. (1~} ~_ny P.u,tm~ 
Api?,roval w;qlJ.i~ing Cit.y ~<;Ji:Cm in, accQtc.l11Uc~ 'Wid1 :S~~t~Ql!' :s~&-( q,rit~rr~ l'9rf.tJit.Jf~ . 
A:Pprqv~l$) au din '~9·qordllll¢t!W~thtbeJCA with t~sp-ect .. to Hori~()!1tallmprQ¥~merrts' artd 
· tn~ SUD .~nd .O¢$ign fot Development fot Vertiqal biiPtovements. · 
S.~.s~ Criteria for Future ApprQvals. . . 

(a) .Standard of'ReviewGenerally. The City: 
. (iJ ·.. ~usfnqf .disapprove any appH'Qaiton fqr. ~ fl!l\J,f~ ,App:rqvalba~e~ 

on ;illy itemorel(:rnent tb~tis consi~tent witlt th~ PAR~eql1iremeDts; 

\. 



(ii) must. consider each application J()r a Future. ApprbYal ,in; 
··acc.ordance with its customary practiCes; subject to the DA Requirements; 

= ~i 

) 

'(iii) may subject a Future Apptov:al to any condition that: is ne.cessary to: 
bring the Future Approval into compli~ce, with the DA Regtiirerrtents~ and. 

(iv) wi.U .i!l: PQ ~ve,nt (?~ ob,Hgatec,l to approv~ @. app}icati~m fqr, a Future,· 
Approval that would. effect a Ma!eria.lChange; · · 

(b) Denial Ifthe· City denies any applicatioi} for· a Future Approval thal 
.: implements a portion ofthe 2.8-Acre. Site Project as contemplated by the Project 
Approva1s and. the Tran!)action D0cument!), the Cjty JJ1Ust~pcc:jfy In \¥(iting t}le reasons 
Jbr denial amt sugge~t :mociifi~atip_n$. :reg\lired for approval -ofth¢ :appli~Jadop~ Any 
specified modifications must be consistent with the_ DA Requirements. The. City must 
approve the rei-submitted. ap.plicatiort ifit:: (i) corrects or:ntitigates; tb the. City~s 
reaso111lhl~' s~tisf~ctt(m, the stat~d re1:1sC>ns: for lll~ e.&rljerg~ni~J Jn.~;t mam1er th;;t! il> 
c::onsiste.nt and. qompliant with the DA.'R~quiretnents; and. (ii) does not indude: tJ~W or , 
additional :information.or material's that give 'the City a reason to object-to. the application. 
:under the standards Jn this Development A&~eemeQJ~ . . 

{¢) Public: ROWs, The P&Iiks agree that. the .Project Approvals 1nc::fg,c:l_e tb~ 
City; s and. the _?()rt's approvals' ofPublic Row· widths which will be consistent w'ith ,fhe 
.City·!s policy obJective to ertsote street saf~ty. ror ,atl U,5ers while maintairiih~t adequate 
<;1~ar~nce~. for, v~iUtie.s I;Uld ·yehicl~$• hwJuding Ore APp.~u~(,l~us y~J:i.icles, ·· · · 

'(d) ' Effect ofFinai EIR.. 

'(i} . Th~ .Parties ack:rtowt.edge. that: (1) the .. Final EIR ·prepared for 
develop~ent of the FC· l?roject .Area and (he: UJiriqis Str_ee,t P~r~e1$ compli~s with 
CE;QA; (Z). tb~ Fip.a) EIR ~Qntains· a thorollgli :an.~Jysis p( jh~ ?8,.Ac~::~ Sjte. Proj~ct 
and possib:I~ <alter:nattv¢s; 0) th~: City. ·adopted the· Mitigation Measures in the 
MMRP to •.eTiminate. or reduce, to an ,acceptable level c.ert~in. adverse 
environmental impacts ofthe 28,.Acre Site .Prpject; and ( 4) the Board: of 
Sup~rvt~<?r~· ~4out.e4 CEQ;A )~~in9fng:;, {nc.Jud{ng ·~ .. stfH~menJ of'ov~mdl.n..g 
coiisideratioM in conilectibl:l with the. Project Approvals~ pu.rsuanUo CEQA . 
Guidelines section 15091, for- those significant impacts that could. not be, mitigated 
tq·a le~s: than ~ignificCJ,nt J~vel. · · · 

' . ~-= •' 

:(iiJ. For theteasonslisted above,:tbe City: (l)dues:noti:ntend to; 
conduct any: further .environmental review otteq uire additional mitigation. under 
CEQA ±o~ any l;l.Sp~ct: oftpe 28~Acre $he Proj~_ct veste.cl UJiqer this D~velopment 
Agreemetit, a~d· (ji) will :reh~ on th¢ Iih.al.EIR to th~ greatest e-xtent possible in 
accordance. with Applicable Laws in all future discretionary actions: related to the 
28:.,Acre Site Project.. · 

· '(~ii) D~:velo~t;· a~knowfedges_ thc,lt; ( 1)' nothing :In. this Agreement 
prevents. or limits: the City.'s ·discretion to: conduct additional environmental 
review in com'1~c.tiort ~ith ~my Future ApprQv~s- fQtr;9nStructi0n, in,du4irtg some 
ohh.e A~~o~iat~d Puplip :Sep~ti,ts, to ~h~ ex:J!!nl r~quired ~Y' Appli~c,i'Q]~L~w~. 
in~luding;CEQA;· Md (2) Chapges to Existing: City Laws :lind SlandA.rds or · 
changes to the 28-Acre. Site Project rn.aytequite .additional e:nvitonmental te'9iew 
·and additional Mitigation Measutes. , · 

(~) Effect of(Jenenil Plan ·consistency Flndin~s. 

. . (i) _ ln R~sQh.Iti9n: J>l<>, 1._99,1~ ~go,pting d:eneral ~laJl Cpnsis\~ncy, .. 
Findings (q_r the 2,8;..A1:r.e Site, Project, the Planning Comm.iss.ion. ~p~cified that the 
-findings .also would .support aU .Future)¥pprovalsthat are· consistent with the 
Project Approvals; To the: tnaxirtm.rn extent practicable, Planning will rely· 



6. 

.,. 

~?C.t;.19s{v¢{y· em_ th~~e, Qe,n~ml t,>:l;w. (~qn.~lste,ncy FinQi!lg~ when processing. cuid 
(eY~¢Wing :an FY~!-lr¢ Apprpv~l~i~ jn9hl9Ip~ ~:iHh~roa,t.~c ·r~yie,w liri~e,rthe :S:Ul)~ .. 
ptopos~p :Subdivisi9n M.apsi au4 a.r1x qti1€!r a,ctlQTI.s. :I'e,l;;1t~d (9th!; 2·8~8;fre ;~.i1e 
Ptoj¢.ct ;t¢qM1ting (lenet~l P13,n .de,te,iro:ill.atj~n~, " 

-(ii) De:\!eloper· aCknowledges ·that th~se Oene,r~l Pl•~:n: C'ons1stenG·y 
F:lndings dO.: rtot limit the City's: discretio:n: i'tt :eoJID.ection ·with anY Future 
AJ?proval thatTequires new •ot reVised. General Plan ·cgnsistenty findings b¢cause 
Qff#Qe,nc;!ments. t(;. fJQY 'Pr9J~~t: Approval or.Material 'Chan$¢~ .. 

.. (f) Subd1v'lslon Maps., ~Ih~;l Q.1r~ctp;r o.f P.q,,Ii~ \VQrks± a.PpNv{l,f: :Qf"~ Tent.adV¥ 
Map fot ·a Phas.e will 'e:xt~nd>the; :kt:n:l. QfJbe, m.ap t9 'the end :ofth~. DPA Term,. 8.1lt lhe _ 
teml ,of:a 'Tert~ative Map that is: approved: less; than: fiv~ years~ before the DDA Tenn. ends, 
Will he! ~~J~nq~t;J, 'f<?.t:'th:~ m~c~rmim p~rlqd.p~rmi~ed Wid~r, i81,1f?.division Code; 

· &~9tiP:1l :u3:3.,3(b):.. · · · 
5~9~ ~ubJic .Finan·dng.. , . 

.' _ ' :(~')~· :~inancing Districts, Th~ ffpJ~~t-Apprqv~1~· ~lwJ:qg~: formati'pngfH ~ · _ 
Suh-Proj~ct At~-~ O"Ai Sll.Jt.:Pr:oj~<;it Arei;t;.'0:-:31 :suiJ,"Proj~c;J A..I:t:!.l:l. Q,.4~ !lT1.4 ll:l~: IRtP. ca.nd. 

, Ftitl(re Approval :of the formation .ofthe CFDs ·&S·· des.C.rilred in. the. Ftna:11c.ing, Pl~n:. The 
Ct~y· a&rees :t1otto:{~). initiare P!bceeaJn~&fo~ at~t· new ~r in, creased ~pecd_~r t~ .ot ~pecial 
asse~~m~P.t ~hli1l~ \t!I,rgt:!tf;!Q o:r4tr~£(e4l:lt tny'.28--Ac~e. •Stte. ~~qe.pt -~~ prpvlqe.d m.the, 
JfiJ1ctn.pi1lg Plan:;; :Qr: (i_i} Jal\e: any ofuer 9Q#or..r that i~ Jllcol'lsis.t.~nt Mtl:i 'tb~, Bin&J.c;ng Pl(ln, 
PI: the Tax Allocation N.lO:U witb.uu(Dev¢lpp~-r'?;s ¢Qns.ent~: · ·· <· 

.. ~; '· 

:(b) ,LJmftatloti on New Districts. The.· Bhx· will ·not form. any new financing or 
. asse~~m..lfA~; 9!~trf!"~ 'Qv.~r @Y por'l;i;gp •of the 2~~Acre .Site 1JQ,le~~ tPe. n,ew: district appli~~ t<:> 
· ~1miJ<!riJ~$1tqa,t~9 pr~m!!rtX (:j~yw,i9.e. '<>r J)e:y¢lqper;give.~: :it~ :priQf; wrirt~:II. ~:qn~en.ftq or 
r~q_qest$ 'the;proce.~din_gs,. . '. •. . . . ~~ 

_ . _ (c). -· · _ .P.etrttittcd Assessmenrs. · .Notmn,g, in this: :Qeyelopment Agreement limits 
the: Gfty'~-:a:J;>Hity.· tQ: llnJ?Q~C; new or increased taxes or sp.ecial .assesSrfients;; artyeqttiYa]ent 
o.r '$~b~f.lb:!re' t~ gr, ;a,13s~~~r:m~n.t, '<Jt:1!'t~~~ss.rp~pt~i fqr !ht!i 6enC:!frt-qf1:ms!n~~.~ iwprqvem~n~ 

;;; 9i'sJricfsi ot' commpni~y be'nefiti:li$triGts.: torme.d '~y. a; ~Qte ·Pf th~ :a;tl'CG.t~O. ·ptop~n,y pw,n~_rs .. 
. ' -~ 

NO DEVELOPMENt OnClGATION 
,,. ,. '-· • > "". "" ........... ~ •• ~ .,. ·'' 

... · tbis Dev~l.oproent Agr,¢c;:ment dPe&·rtot ·obHgat~' P.~v~lqp~.r. tP begtn qr cpmpl~t~ .... 
d.evdopm~nt otany portion ofthe 2S:~Acte S'it.ec P:roj ed ot itnp(}se a ·scnedule• ot a :phasing platf 
for' nevelope.I;;,tQ ~t~d;qn:;qgrp]~t~,q~,v~lgpme.nt_"Bu;tiheJ~arties:Jl~v~ (;!nter.ed int<Hhi_s. , · . _ ... · 
;O.~y¢Jqpm¢nt A.gre~mtmt :a~; Pl.1~ 'Pftb~ X::riw.~~~tjqn.,. I)()~Uill,(;!nl~ thc.it implement~ th~ .lJ[)A); whi~h
i.nclp:d~s :~ Phashig Plan -and a :Schedu.k of .Perfoonanc~ for horizontal de¥elogment Thl.{ .Parties. 

"' ha,ve :~ntete~'irtt~ tbis DeveloJ?i!tert! A~r~efl!ert~, al}.d _t~e P~rhand DeveloP,et,fiave.·Mte$~.to the 
Schedule of?-~rfqrmfl!l~~ fl.IJ.A. Pha~mg Phw: ~p.,,th~ P.g:$, with th~· e.?m~~s~ I.J.l_(ent gfavmdmg ~· 
:re15tilt simHar, tQ: that ftf fgri:flJ.~_:fJor.z$h:l!.r:liC!n .Qp~ "Y; ,; . . fiy P,{C-:qmatil/i:J. {'l ,9$4): 'JT ~~J.Je;i.4Q::5~·. 

"t. MUTUAL..OBLlGATlONS: 
''t:L, -CQf!per~ti9D' ~y Par:tie~. p; 

. •l ··~· 

,. _(a) (}enerally( th~ ~I;Ui.:i~s ~~gr~~ to '-~QQP~rn1~ wirh QJAe.- ~ngtJwr,, to 
~xp¢dHi.Ptisly i.ropkmgnt: .th~ zs·~A~:r:~ Sit~ J>.rQj~¢i iil ~pqqrpM(:~, w~·th th~- :P;roJ~qt 
Approvals ,®d. Transaction :Oocum~nts· and ·tp un.d~r:14"ke' and -comple.f.e: ,all ~(:tlo.ns "P'r 
proceedin_gs teasonab1y· necessary o~; Jipptoprlat¢ to ensurethanhe olij"e<::ti;v~s ofthe " 
Project Approvals and Transaction nocuments are implemented .. Notlii:O:g in :this.. 
Development Agr(;!ement o}?li~~tes the Cit:y to ·irtcut any costs exteP,t Othef<:City Costs or 



costs that Developer ffillStrdroburse through the payment of Admiriistr~tive f.'y~_S ()t 
otherwise. ' · · · · · . · 

(IJ) City. 

(i) 'fhrpugb the ·pro~~d~res in th~ DDI\ ~nd the. IQA;_ Jhe J>ott and th~ 
City have. ~greed t<? prpcessDeveloper;;s submittals aJl(t~ppUc~t.iops fQr 
horizontal development diligently and toJacilitate art. orderly; effic.ientapp.royl:ll 
process that avoids delay and redundancies~ The SUD speCifies ·procedures for 
design review of vertical development. · · · 

. Oi) ·. Tli¢City~ ~cting through the Treasur.¢r~Ta~. (;qUectorancJ tll,e . . 
Controller, intends tq enter into the TaxAUocatiort MQiJ with the f>ort, whi¢11; · 

·· establishes. procedures. toimplement provisio-ns ofthe Financing Do~ufuents that 
apply to future levy, collection, and 11llocation: ofl\tfello~Roos· Taxes;Ja"x 
In~remMt, &Ild H<)l.lS,ing T~xlncr9mentcmd lQ• t~~Js.~uan¢¢ of }3mJ,d$ for t1se at the 
28;,Acte Site and :any Affoxdab}e·HousingPID"celinthe' AHPBoqsingAre.a. 

.. (c) . Developer. bevelopet agrees to provide an gocUments; appH~~tibnS,: .• 
plan$, aD,c:i other iiJfQill}ation11~cessar.y 'for the Cjty ~Q t()mply with its 9bligati_611S 'uric:ler 
the Transaction Documents as. reasonably requested With r¢spe¢t to any P~Veloper 
sribmittalor. application. ~ · · .. 

_... . . 

7-1.. Other Reg1)l~JQt:S, The Portis obligations with resp¢qt tq Regulat()ry Appr()V(ilS 
thatPevel(;)per andVertiGalDevelopers JnlJst Obtain frot;rrQther ~~gplat<;>rs.for·H<?riz.oritaJ .·. 
Improvements and VenicallmP,rover:nents ate ad<iressed itrDDA § 15:5: (Regu}qtmyApptoval~) 

· and VDDA §129 {Regulatory Approval$),respectivdy. ' · · · 

7.3~ Third-Party (:h~n~n~¢. · 
{a) ' Effect. The filing of any Third-:Party Challenge will not delay or stop the 

development ofthe,28-Acre Site Project or the City's issuance of Future Approvals 
unless the third party Qbtains a court order preventing the actiyity . 

.; " 

. (b). CooperationinDefense. The Parties.agreet()c.ooperate ind:efen<l.ing any "· 
~ Jhird;,Party Chall~nge tci anyCitydiscretimiary<action .ort the '28:-Acre. ~ite ProJept. T:he 

City will p.()tify I)ev~I9PCt: promptly @~t.bt;:ip.g seryed. with any Tliitd~i>iltl:Y CP:all~nge 
ti,l~d, ag~:tinstthe City.. '· 

.~·. . 

·(c)· DeveloperCoobetatiort. ·nevelopetafits, .own. experts¢ will assist and· 
,co()perate.withlh¢ City irt cortneeti()rt with. anyThlrg~Party Gh.all¢i1g¢.; .1h¢·City · ; . 
Attrill.ley in hi~ .sole discretioJ;i IP?Jus.e legal~t~rff Pftlte .Qfflq~ ()fth,C: City A(toi'Iley · wi~h 
or without the assjstatu:e of o.utside counsel iri c::onnection with defense ofthe Thirt:bParty · 
Cba1lenge~. ... .. ' 

. (d) . · Cost Recovery, J>evel<;>permust rehnb~rsg the City for: it~ :!lc:::tual defep.~¢ 
costs~.in:cluding the fe¢s and cos~$ oflegalstaff and any consultants·; . S\lbject to furthet 
agre¢rrtent, the City will provide Developer with· monthly invokes' for· aU ofthe.'City''s 
gefe.nse costs. · , - · . · · 

(e) · Developer1·S· termination Option.·. J11~t~ad of})¢aring the.de1ei)se :qq~t.s of 
anyThird-PartyChalleng¢; Devel<:>p.~t·ma)'terminate:thisPevelopm¢ntAgteement..(artd 
the DDA under DDA§ 12. 6(a) (Mutual Terminatiori Right))· by deliyering .. a 11otice totbe 
City, wjth a copy to tli~ Port~ ;speCifying a te®irmtlon.,d.att%: ·at }east -10 <i~Ys' after the • 
notice i~ deliver¢d. Jf Developer~lectsthis optiort, the.Parlle$ willproniptly(;Oopefate to 
flle ~request for di~mis.sal. Develop~t'~ ~nd the Ctij's 9"Qlig~tions 19 co()peraJein' . ·· 
defending the Third,. :Party_ Chall~nge, and DeveJoper's:resports.ibiHty·to reifllbUrse the 
· City!<s defense costs, will end on the Termination Date, hut Developermp,st inqenmi:fy 



~= 

the City from any other liability' caused bY the' Tnitd,.,Patty Chalieng¢i; includi'rut:any 
·award t>fa.ttomeys' fees or costs. 

_.. . (i): SurvivaL The ind~mnificath.ih, teittiburs·erp.ent~ and cooperat[on:· 
()PI1&atioi1S' !lnQ.e;r·tbis ~~<::,ign yvi9: $.UTViv~; tet,minati9n ·lll!.~er,Subsectioli' 7.·~(~) 
(O~v~toper~s: T~m:Hn~:J.llQ~ Qptu:nl), QJ? ;:~;ny J1:19gm~:pJ tnYI:\Jtga.,tmg ®Y part gftht~ 
p~y~l!>pi»:I.!P.t ttg:.;~;:;emJ~Jlt; . , · ·· · .. " ·· ,. 
-7A.: E~fppp·¢J ~C!dific~f~sx 

{a) ·Contents. Eithet Patty 'i'nay ask the other .Barty· to ·sign art estoppel 
certificate as to the following matters to 'the (Je~t'qf':it~. knowled~_e: 

. ·•: 

0) . ThJ:S. Qevelppm¢nJ ~greem~nt J:~ jrr £till fbrqe :and; ~fft{Gt l;ls c:r 
- . bihoin;g· 9hli'gation: qfth¢.: Prirli~~/ · · · · 

(ii~ This D~velopmentJ\gteement h!lS not been amended~, or j~ . 
amended_, i4entizying tl:t.e funendme~ts Q!" 1)lodW:c.~tjon~ and :stc!ting tlw_ir d~tt( t\Qq 
n~ctur.~, 

. '(iii) The,tequestingP.atty,isnot in defaultJ'n the perlorrt1ance of:its 
Ql;>lJg<Iti:pn~, ~1l.9erth~~ .O~v~J{ipw~:ril 1-\_gr.~~m~ti(, QJ i'~ ;tg 9t::f~Jil.t in .th~;;W<liJ!l~X 

.. ~P~~i:fJ~JI,, - -

. ''::(iV} . The. :City's' ft'ndi'ngs: fn the, most :rece.nr Annual Review ·under 
ArtiCle •8! {Periodic ·Compliance Revlew} 

, : (hl.... ~Response· P.efi'od~ A .P~y r~c.~ivi.J;Ig :a. r~qiJ~$t ~l11ld~r thi~ iS<::J~tl'pn_. m.,t:tst · 
t d .. h . I ., d ·· .. . I · -'fi . · . h' JQ a · ft ' . h exe~!l ~·M _ xetu.m t: e ¢omp ~t~ ~st(Jppe cer:tl.Jcate wn m · , . . uys: ~a _ erre.cC.Jvm,g t .e 

reqQest~. A Party's; fai lur:<:Fto. eith~t execu~e :and tettitn the 9ompl~t~d estbppel cettiflcate 
:or ptovJde ~tdetailed written .explanation. for its• failure lo do: sO: will be· an Event of 

,, pefault ftillowing notice, anQ: :<>PPPT(I,miiy t9 ~-ll.ft!' <l!? ~¥t fq@, in '$·~~((o~- 9'~1, :(M-e~~· iillQ 
·'' · :c~mfer), . - · · · - · - · · · 

'" - ..•... '! ", ... ·~-' 

· ·('C): ; Re_ 1_ i_an_· ce,, Each ParL Latkrt -led es·fhat Interested Persons rna ?tel , o: · . . . . .. . .. ' y . ow g . .. .. . -,, . . - . .. . . . . ... y y n, 
~~. estopJt¢,1 ce!fi'tlc~te proVided. u~4er.th!s 'Section~ . f,\t;ait Inter~st_ed: Pefson:"s request; tfie 
\C1cy will ·prQv;c;J~@.: ;~§tQpp~lz ~~rhfi_c~te ;All f!!(,;Qr(il,~pl~: (qqn, -VVht'?ll ~hY J:nl~r~!),~~q :J;>,~r§QIJ 
:mc;ty x~c:<>r<i,. trr Jh~ .Qftlci~lJl~_c;.ol'cis ~t hs.~:rwu; ~xP.fiP:$1:!:~ ... 

PERIODIC COMPLIANCE REVIEW 

·s.~:f!. l~ili3J~P~ Q:tiW ~Jv~r, I~f; R~rif,w" . .. 
(3) · :statutory Provision. Undetsecti:tnt65f865J .. of'tlie Oeve'lopment' 

A.greeme·rit rStatute~ the. Plarrrtlrt.g.,Dlrect.or tri.u~t c¢riQuct annuall~r a :revie.W· qf:deve]o.pers~; .. 
,gQ~JA f:;1Jih. .G<>Il1Plif!p.q~ with; fippipy~cl,d.~v~IQpm~Dt<!g:reem~nts '(eac;l:!;. qq: '\4n_J]_u~t · 
~~~vi~w-"t. Ih~iiJ;>.l~nning_ Oit¢Pto:r will follow the ptfi~·ess' set forth in thi$; Artl~l¢;.and in: 
:Chapter .56 :tot each Annual Revtew':. . •· . 

(bj No Waiver! ·Th~· City~ (ai~ure to t!mdy cow,plete an A011ua~ Review of ' 
·oevelope:r~s good faith compl~ance with this Development :Agreement in: l:ltlY ye~.durin:g 
thQ DOA Term wtii n-Di ·W~iv,.e the. Ci1J:~~s r~~t to (:j(yso at'~ later dat~. 
· . (:C)' • Plannihg Ditector1s: Discretion; The. DA Otdinatrce: waiv~.s; certain 

,Provisi6n·s~ of.co!fipi:iance re:View procedures :specified itt that;>!ef 5:6 ,and grants discretion 
tt'1 the~ Planning Director .wilh respect to. Annual Reviews as: follows~ · 

··~ . ~ 

, (i} _F p,r, :a:9!Jlin1.st~;~Jiy~ ~Ol1¥~nf~qc~7. ~h~ )l1;:nlnh;rg P.1xt:;~~Qr wi.ll · 
q~sign~J~; tb.~ ~mu..al d_a:te wbe.Q::¢~¢11 AM1:tal. Re~iew Qf D,ev~l9per';s cQrnpl_ia:n~9-
will begin~, whi~h. may b.¢ the sam¢. or diff¢rent f:t:OJll the date sP.~tifi~d i'n.. 



Chapter ,~6. (the date;. as specified by the Plabrting Director, the ~'Annual Review 
Date~:} 

. (ii)... 'the,PlanningDirectormayelect.to for~goan Annual.Reviewfor 
any of the following T(!asons: (l) before. t~e g~sigp.ate,q Anpual Review !)ate, 
l)eveloper r~poi;t~thatno sigqjftqmt·GonstrucHon w.orkQcc'tlrrelf 0nthe' , . 
PC ProJect Ate'! d.1.1ring that year; (2) either DeveJqper ot th!.'! Port has initiated. 
pro~e9ures to terminate ,the, DDA; 'Pr (3} the; Phmniilg Ditectot·otherwise decides 
an Annual Review 'is\ tmnecessa.~Y:· · 1 

8.2o: Required lnt'orma(iQI1 from Develop~~\ 
... . '· ~ 

(a) ·Contents of Report No ]CJ,ter than. the Annual Review :Oate each year 
(unless otherwise waived by tJie Planning,Director urtdetSubsection :s~l:(~)(ii)), 
Developer vvill submit a letter t(). the: Plartning;t)irecto,r setting fort;J't in rea~on!lble det!lil 
the §ta,tqs of P~v~loper' ~ compnl:Ul_<;e, W:iJh; it~ -oblig;1tions vn9er this Pe:veJppment, . 

1 A:gre~mentap.d. the other T rans:action; Docum¢nts with respec.t to: delivery of th.e pubHc 
benefits described in Section. 4J (Public Benefits). Developettrtust provide ·the 
reqJ,lested re,ttet within 60 days. after eachAnnua~ Review Date cfm;~ng the OA 1'epn, 

. l1nless the J>la.miing D:ireGtqr specifies qthef'\Vise~ The letter to the .PlaQning .Director ml!~~ 
include a.ppropri£JJ~. supporting, dpcumentation, whiCh may indude. an estoppel certificate 
from tlfe. 'Port :irtJi form .acceptable to the Pott, lhe Plannirt& Director~ .and Develqper: 

(l,ll .Standard of Proof~. An: estoppel ceui±i.cate ftorn.the Port, if:spiJmitted with 
D~veloper's Jetter:~ wUI be conclusive :proofofDeveloper's. compliance· with. specified 
obligations undei?tbe DDA and. be; binding,on the City. Each Other City Agency 
responsible for monitoring and .enforCing; any part ofDeveloper's·corrtpliartce. w,ith the: 
Vested Eltrrrients ana its obUg~tibns.:ynder Arti~Je 4 {Devefop_er Qblig~t.ions) al)d 
A_rti(;l~ 1' (M\ltiJ.a,l Ob.Jigl:ldons) ITlP~t :confirm P{!:veh)pei's coroplianG~ or provide the .. 
Planning Director with a ·statement specifyingth¢ details of noncompliance. Developer 
has the burden ofproofto demonstrate -complian'Ce by subslartt1al evidence ofmatterS, hot 
covere~ in the. Po#ts ~~~9PP~l :c~rtifi(.!~te ()r @y Other City Agei).~Y;'S let;ter~ 
8.3., · . City R~v.kw. The Ann~-~~ Review will in~lude. determining Developer's 

. compliance with Artide 4 (Developer Obligations).:artd Article: 7 (Mutual Obligations) and .. 
whether an Event:ofDefaultoFa.Ivfllterial Breach hasQ<;C1Jrreci. a,ncl is, c;;ondnuin!?;:~,mder J,h~ PPA, 
. ·: 8.4~ C~rtifi~a,t~ ()J CQPJ p]i~nc~. 'Within 60 days after Developer submits its I etten the · 
Planning: Uirecfotwill reviewthe infonnation, submitted by Developer and all other .available 
ev~dente on Dev~Iopei's compli~ce with Arti(;le 4. (Qeyeloper QbHg~:ttions.}:@Q: ~.rti.de, 7 
(Mutual QhHgati9ns) •. the }>binning Dir~ctor mll~t. provide copi~s to n~vdoper: ofany ~:vid.ence 
provided by sources·mherthan Developer· prompt~y aftet receipt The; P1anning Director will · 
summarize his det~tmirtation as t.o each item in a le.tter to Dev:eloper~ lfthe Pianning:l!ire~tor 
t1n(ls D~v~lop~r in co.mp_U~nc~~ tbe.n. the P.h:mnjng Dir~ctot· will follow. the ;prpc;edui:e~ in, 
Adrnlnistrativ~ Cod,e secthm 56.l7(b), . 

8.5. Public Hearings. If the Planning Director finds Develop~r is not in compliance 
orthat a public hea~ing i~ in the public interest, or a member of the PJa,nning ~ommission or the 
Board of Supervisors requests 1;1 public bearing on Developer's compliance, the Pl.anning 
Director will follo:w tM procedures in Administrative Code section 56.17(c), and the City may 
ehfoxc.e :its rights, and :remedies urtdedhis Deve1opment Agreem.ertt and Chapter 56. ·. · 

8.6. Effect on ·Transferees; lf Deyeloperhas. Tqmsferred its nghts and. oblig~tiops 
for any Phase in compliance w1th the DDA, then eaqh Transftiree m\lSt provide a separate letter 
reporting co_mpli.ance· for itself and for each Vertical Developer: in the .Phase. th_e procedures, 
crightsi arid, remedies under ,this Artich~j !llld Cbapter·,56 will apply separately to :Developer and 
.any T!ansferee, each with respect only to, obligations attaching to each Phase for. which it is 
obligated. Thisrequirementdoesnotapply t9 Vertica] Developers. . 



:s~ 7.. .Notice ~nd. Cu.re R~ghts~ 
. . . .. (a) ~ Amended :Rights. This: S~ctioit reflectS.;atuunend'ipennoChapter 5~6.in 

the D:A Ordinance. that is binding: ort tfie,J>arties andi alloth_et persons., affected by this; 
D~v¢Iw~m~nl A~ry~m~nt. · ··· ·· ··· . ··· 

· (~): · Required F.lncHngs,i :tf:th~ l>Jannfng :¢.qmmi~$JQP. .. :m~~$ -~ -QnciirtR of .. 
J:IOO.P9mPH~n¢.e_; Qt i:ftbe'Uoaril ofSl1p¢rv~~PI$'QYerrofe& 'l4 PJ~nnfng Cornr.tiis$i,Qil 'findJpg 
:qt):ornpliance, in a pl1blic nearing u:nde.r Administr:ati.v~ Cod~ segti_QJl :Sfj,l7(G)~' th¢n th~ · 
Piannin ·· · Corriiliission or the Board·.. of s. · ·· ervis ts 'as ;~r ·Jicable · ustcs edf' ·ttdhe - ·· R · -· · .. - · -- -· - u,:p -· o. t . PP . _ , m p _ y _ 
:Breaching J>'arty lit teasonabl'e detaH hoW'·it failed to comply .and sp.edfy :a teas0habJe 
·rtm.~;: fqFt.i.l~' :8re!lqb~Qg P~ to ~IJX~ :hs AQQ.~QropU'a.rt<;~~ ·· · · · 
. (.c)· Cure Period. The Breaching Party must bav~ ct r~asonalile ·opportunity t.o 
cure its. noncompliance, before the e~ty begins proc"eedings !0 modify or terminate ·this· 
DeveJqpm~pt .(\.greeme:Q:~t;tp_pc;t_A<;Imi.P..isti~tiv~·.c;;ode sec(Ion 56.1'7(f:) or sec;~i'qn.;5Q'.l8. 
The GUr(rper~o~fpnd_~,r thi~ Sec~io.n must not b~ ~~~s thaq3.Q' d~ys'. anq must jn any· case 

rov:ide. a easortable ·runou t of' time fot the B eachin -·Part . to e.ffect a cure, Cit , ' .It . . .I._ .. _ _.. . 0 .. _. . _ _ L .g\. Y e .,, • •• . • _ Y 
ptoce~dings1 to moditY,. or tenn:i'nate- this .Development Agree111eot under AdministratiVe" 
{~qq~; ~c,i'qn $o/J 'i:(Q'qr ~¥~t.h:m ·~-!5.~ }~, m~t nqt beifn. until thei,specified. c\u~ ;peiiQd ha§ 
~1$;ptr~. _,;. 
s·:s .. " N~Limit!~tlonon City's;Rights;.Aftet~Ev:~n.tJ;fl)¢fa:Qlf. The City:,s_~iigbts:and 

powers under this Atticle~are in aaditi6n to,, and. do :not 'limi(; ilie ·C.it}"'·S. :rlgJlts, to teritiinate ;or: 
;take other acflqn ~nd<;r 'this l;>¢vt:r,Iq:mxr~n~ .Agr~~rn~nt: <!n~r a.n '(!.v~nt 'PfEvent orD~(iJ,\\h il:,y 
:Q!;lv~lop~l\, "' · .. · · 

9 •. IlEFAULTS:ANU lmMEUIES · 
· 9 .. 1. Meet 'and CO:nfe.r. llef6re; sending, a notice of'default: under Section '9.2. (:Events 

<?,fD~f~t.tl.tJ, th~ A&&d~;vf'd. )~Art~· W9$1: lQlJ'Pw !ht; PtQc~§~ in, tlif.~, $~9l~P.t1~ i ·. 
... .~; ... . 

(~); Good Faith: El%rf, th~.,Aggri~v~d .Pady.mJ4s.t mak¢''!·Wri'tl:¢n x:~qu¢st. ·that 
the: B'rea~hing; PJfcty me,et and conferto: dis¢Uss th¢;: alh~ge:d btea¢h within :rbree .business:, 
days after the ·request :i~ d~Ii\'(er~d. lf; ,~espite the' A~gdeyed: :ParrY:~·§ g9~d faith efforts~ . 
th~~ P~i~s h(!v~, 1l,ot ~~,~ :tQ .qQn,ffrwith;'iJJ s.e..v~rr tm~iJi~151i~'<J~y~ ·~'ftet:: tfl~ Aggriev~4 :PwtY~:& ., 
r~q4.~$t, the· Aggn~v~: P.acty ·wiJ b~ :d:~¢med ~9. · a:v~; :s.;;~,hs.:6'€:;4,thtr' m~¢( -a,tid.. conf¢r ·· 
re · uitement..· · -· _q ........ . 

. . :(~) .,. , ,Opportunity to\Gure; lfJge ;~fl.rt!e..S.' m~e.t~ jp r~s.Ron~~ Jq:)he ;\ggd'e,vecl.. 
p;:u:cy.?:'s i~$:!11~~t~ tb~i Aggd~ved Party mA~t ,(lHP.:w a: :r~a.~s~mab.Jp, p~:d99, ofpQt k~& than. 
1 a days: ft;r the .Bteac.hi'ng.Patty to' respond. ro. or :o:ure the· alleg¢.ti 'bt~ac;h,: 

.;_ .-

. . (c) Exclusions. Tb,f{ mee~-~Q CC?nf~r.r~quir~ment does net appty to a. 
Br~achjng P!mY t~. failure tp pa.y a.rnq,tmts 'W.h~n c;l~e ·'Q.n"ger: this. Qeyel,op,ment .A.gree!llent. 
or-in, circumstanc~s where delaying lbe Aggrieved. Party's .dght to send a ·notice pf default 

.. ooder Section 9~2 (Event ot: :D.efauJt} would itnp.air the Agg~iev.e.d .Party~'s:rlghts ;under · 
this. Development A~reement. ··· -· .. 

~~~ 

?/l~ :E.v~~:f$.; Qt· Q~f~lgJt, :r.:: 

" (a) Specific Everitsf Th.ec :occurten~e' of any:of the ·folh:!wing will be; an :Event 
ofDefault under this; Development Agreement: (each~ .an. ~'EY¢nt 9f'Ddault''~~ 

(I) .. . .. A '}3reaohing Pai:f.}' f~ls to 1TI8ke any p~yment when due if not 
·eured within 30: days after the Ag~rieved :Party delivers, noHce :of:honpaymeilt 

,(il): A: ~~~Sichlng .P~~~ :f~:tHs :tcr sa,n~fY·any '()th;r materl'al o~li~atlon. 
under .this Deyelopm~nt .AgrG~IJl~_o.t. when :r~qqi'w<;l ihwl QlJrecfw\fhin {?0' gay~, 
~ft.~t th~ Aggrieve!i Party .Qelivers: ngtice Q'(rioncp_rnpli~p_c~ :~r jfth<!.Jn:~ach. c::um_ot 

"1 • " '• . ~1 -



.·' 

· .. 
be ciJr(;!d within 60 days,· the ~rea,c)ling. Party fails· to take steps to cure the breach 
within"th(! 60-ciay periodanddiligently complete the cure within a reasonable ' 
time~ ·· ··· · ··. · 

. ' . (b) Cross~Deiaults,. PDA§),1(!)ef4ults. q11fJBr~qG./1es)wilJ applyto Byents 
()fPef£1\lltby PeveloJ?et ®di.ny fi1'1ding ofDeVelop¢fs l).oQcinnpli<lnce ®cler this 
DeY.elopmentAgteement · · · 

-(C.) . Certaih Payment Defaults,, D~veloper or fh¢. applicable Thmsferee will 
have. a complete defense ifthe qty all{fges Wi Eve.ht ()f0e:fault in l)evelop.er'$ obligation 
to ·pay Other City C9stsin thetoUt>Wing circumstances. 

' . .~ .. ,... / 

. . . . (i) . . If Developer or the app}icableTransleree made a paymenttpthe 
Pqrt tpat included the a.llegedly unpaici'()thetCity.Costs, bu~ the Port Jailed :to 
cJ.ishWse thl:! rmrtj()Itgfth~affiO@l payable to>th¢ £lg~rie.vec:l· Qity A~ei1.¢Y• 

(ii) If~ City Ag¢ncy>.claimingn'o:Qpaytnent did not submil:a timely 
statementfotreimbursemerit .of the tlairi1ed Other City Costs under lOA §1 .. 6 

• (Cost .R,et:ovezyJ · 
9.3. Rem~di~s t(w Eve11ts of ])ef~u)t; 

-(a) . . SpeCific Perfornufut~; After an J;vent bfD~fault tinder this. Development 
. · bgreem.erit; tbe :Aggri.~yed. Paity )11/lY file tiD :acti9I1 and se~k ittjunctive relie.fa,gain~t ot 
· speGific pe.rt"Qnnaric¢bythe 13re.tichin.g}lat:ty. Nothi'ngi'n thi~ Section -reqpir:~~>·an 
. _Aggri:eved Party to delay seekinginjurtctive reliefifit believes in good J~ith tha:t 
·postporie.ri:ie~twouldcauseitto·sutleririepaiableharm~· 

(~). Limited gama!?:es, · The .. ·r~rtie!) a~r:t:e asXollows. 
' ·. . . . . (i) . . Monetary daJl.lages (lie an inappropriate remedy fot anY Bventof 
Default· other thlili a. payrrierit .EV¢rit ofDefault underthisDeve.lopment 
Agreement. · · ··· 

(H) . . Tne actQal damage$ suf(eted by an Aggrieved Party unc:lerth1$ . 
DevelqpmentAgreementtbr ariy Event ()f Default other than a payment Event of. 
Defm.dt 'W"ould Pe e}(treme.ly cl.i(fi¢ull al1cUQ1pJ.1i<:tjcal, tp fix or detenn~ne~ 

. (iji) Rero¢di¢$ ~tl~w otherthan m_orternry ci_amage,s a:Ild ¢,quitat>Ie 
remedies are parli<;_ulatl)'. appropriate forj1ny EV:entofDefaultoth¢tthan a . 
paymentEventofi)efa\llt\l.nq~tthii; Deyel<>pJ11ent ;\:greeinellf •.. Ex~ept t(l the 
.extent pfact~al g~mag~S; neither Party W()IJ}Q h~Ve enJereci intg this D.eveloppi¢nt 
Agreement ifit}Verefo 1:)~ liablefot <;onsequentiru, pl1nitivet or sp·ecial damages 
under. this DevelopnierirAgr~emellt , 

(~) ... ExclusiveRemedytbrMateri'al BreachunderiJDA. F<>r~ai1Ylvf£lterial 
Br¢a¢h thatres111ts in the termination of the DDA'irt whole odn.p.cut~ this Development 
.Agreerrierttwill a.utomaJically and coricutrently terminate onthe Teritlination Dakas to· 
the affect eel pqrti'qn Qftb¢ 2S-A~re$it~ Pr{)j¢~l. 

~ .. .. . .~ 

(d) City Processing. The City may suspend aytion on any Developer requests , ; 
for approval or take other actions under this Development Agreement during any period 
in which payments from Developer are past due. 

" 
. . . (e) . . Port's Rights ifNot Delivered, Tlie Port has.rights 1;1rtd .remedies under the 
JJQA +Wcl Vertical J)PAs to $¢¢ure the q~livery qfpu!Jlic ben~fits. un<;l¢r 1JD.4 § 12.2 .· 
(M.a!~ria[Bi·eacll¢sby Dev~lop~r), DDA §)5J(SO~ Co11Jf!li(lnpe); and J7[)J).A§15:1 
.(Default by Jlerltcal Developet1~ whi~!} variow:;lyentitlefheP<m towithhQldan.SOP 
·Compliance Determination, declare D¢v~loper to he in Materi(ll Breach ofthe,DDA, and 
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(l~d.w~· a; Verti<;.~l P~:velqp~r P~faglt ·under the appflcahle Vertical D.DA on sp~cifi:e~ 
·~QpQ.i~iQJ1S, ' ·. . .. . ... 

· 9 •. 4~ Cbfl:n,ges fQ. :E~i$(jrag {;tty L~W:S and $.J,~nd.~:":c;ls.~ I:Jn..4~r ~f!9,ti.Qp (?$.~.Q~,;.4 <?t the 
Pe.v:~Ioprnt!nt. i\gr~em¢.tJ.t Statute, ·eitber)Pa:rl.)t IlJI;l.Y: .~JJ.forq¢ thi~ P~Yf!l9pmel1t A&J¢~rn¢.P1 
tegardle.ss, ofany: Ch~n:rg~s~to: Existtng ;City Law~, ror:d S~n.d.a:ni~ ·qtile$$ this JJ~veh~pro_~nt .. _ 
Agreement has; been terminated hy agr~ement '1Inde:t'Arti~l~ ll (Am~nd.rne.:nt Pr T:erm(nati!Jn}.,. as. 
a remedy for •an :Eventof.Defatilt ttndet Subsectio:(i. 9~3(~)\ (Exclusiye Remedy fot 'MaterHll 
Brf!~c.h imder DDA), 'py te:rrrli.natien proceedings und'et Chaptef 56,, bt by tennination ofthe. 
t)J).A.. .. ... . . . ' . ' . " 

· .... lD. ASSl~NIVi:ENTS; 'L~NDER RIGHTS, 
~ •. 

. 19~ L ._ :$\:l_~l;~~.~()rs.'· Rl,gh!~ Applic.a};lie pr~xvisi(JnS\():fthiS., Oeve~()pmeht Agreemen~ ~ill 
~pply tq.Veni<t~l :Q~;v~(Qpers; ~nq D~v~lop~t"$. :mJ:cJ; \T:erti~1;1J P~v~lop~r~1 ~qgc.~&::;Qrs (~l1Y' pftb~'
for~gq1ng~ 'a ·'"J)A: ,Sq~cessor'')' in: ~CCotd~n~¢; With: lli:~~~d4r¢S \ll.1der [)l)A; :O.ft, 'Qf (1;talisfers} ·an,d 
vnpA· art § 19" O:raiJSftr and'Ass1gnme~tt)~ . Each Vertical Developet :and each :OA,, Suctiessot 
will be: assigned -~pecifiedrignt~ an(Lql:Jlig~fic;ms under th,c;Develop~ent A~reetnenfl;ly11n .... 
f\~signm~nf;:ur4 ,;A.-S,Sl!!DPJ~9n Agt~~mJ~nt ln ~P~ form: .Qf D.DA E,J,h,])~ (fqr e..~c;:Jt·Rt:·Y~l.O.p~r :Pi\ 
StJ~~~ssQr) .. , i:n th~ (Qtnt :9fKDD4 Etlt. R (for e-~~h Ve..rtic~l :D.¢Y¢l!>p~r; RA S\lGC~~$or :sqbsequ:~11t · 
to ·the_ initial Ye.rtical D..evel6p~rland VDDA Exh:'S {for :th.e_'init.~al Vertlcat Dev~lopet o.f~a~h . · 
Development;Pan::el}:fbach~ ,i} ·-'~A -~~~i'gn~nf;J: J1,ach :DA Ass~~,ent :will ~e' Tt!CQr1e,d in . 
C!,CC.QfQ@<;e,) VVJfu th~ .:0 ~ A~, Ve.rtJQAl n.PA Q.r Pel,r~~~ Le!l,S~,: ~!) -i:lPPh<il!R.l~~. ~(;),Ph 1.),.;\, As~lgnm~qt 
wiil :provi:<:t~ for .. D~v~lo.p¢r- ol"th¢ perli'fient Vetti~;:il ·uevelopei;to: h~ r.~.h~as:~tl :ftpm ·obligations 
:ttnder: this ·ueveJopmeilt"Agteement ttl the ·extent •assumed by the OA ~Suc~essor; and Will be< 
·'ettective ,as to. the. Gity• when. evid(!iiced. by·t'he:.~igpatute :of'the; Gityts, Planning Director or hi's :or 
her4e~ign~e,:, apcl ~l?.PIOVe,ci l;I.S.. '~Q form 'l?y·:tg~ Q.ftj· Aftqp::w:y,. ·· ·· 

. . JD.·2~ .Eff~d QJ ~s~ign·m~n:('. '0ll..ih~ ~t~~tiv¢: dat~ pf 1;1:• D~ ,f\$~)·gpn;t~J;il,~, th¢:, fQJlq,yy,jp~ 
will ;apply; 

·· '(a} . DA Snccessor as Pany~ The. DA. Succ'essot; will have all tights assigned· 
.. ~ anq ·pgljgc:!t!Q~~ l!S~Qm~A ·qng~r .the QA, A~~~gnm~Pt ;:m4. ~iU l?~ ·cl~~m~<,i 1:1: :.P1;1.ny tq .tbl& 

De:Vt!lpp.in:~n.t Agr-(!~tnenllq ·th~ e~t~nl{rfits; rights IU1d pl;>Jig~fipns. ·-
·~ ~ 

(b) Direct Enfotcertu!nt Against Successbrs. The, City will have th~ right to: 
enforce directly,againstany.DA Successor,every obligation that it assumed under its.DA 
Assigmrte)lt.' ADA Su9c~ss:Qr''~-ela1m thafit§. d~f~u1t:i.f!. Cal,lseg by Q~v~lop~r;;~ pr a: 
Vertical Developer's, .as applicable, breach of.anyduty or obllgl'J.ti.o_n to the DA Successor· 
arising out o.fthe- DA Assignment o.t other, related Itansaction: Will :not he a v.al'id defense 
to ·enfor;9ern.ept pyi't~~ QjJy'": · · " .. 

:(c) Partial Developer Release. Qev~lqper will remain liable{o.r obHga:tions. 
undet this De:velopment Agreement only .to the extent that neveloper retains liability 
under·the S:PPlicable·RAAssigtll.Thent. Oevclop~;r will be· released from any pro!?pective " 
liahmty o.t: qbligatiQn, fJtld .it~ QA Su~~~&s<ir will ~e dee.med tq bt:? ~n~bje~t t9, ~II futu,re 
rights and :obligationsi ofOeveloper,t:tndet'this' .Oevel'opment Agre.~m~n.t tQ: the e.:s:l~nt: 

· specified. ~~:the DA Assigmnertt. · · , 
{d) ... _ ,Partial Vertical Developer 'Release. AVe.rtical. Developer wiU: remain. 

lf;:if,l~ fo;r :q~figa.tiQQS.. 1Jl14t?r ~his. D~v((J9pJA~At t\;gr~~ml:!otonly to. the ·ext~n.t fh~! 1 t retains 
, liability ppq~;r 'tbt!' i:lPPl~.~~J:)l~· QA A:ssfgQm~pt, f.:V¢Jii<;a.1 Dtivel,,qp~~ ~!I! Rg ,rt::l~a.s~cl' 
fn>m·~Y :pr-iJsp~~t'iv.~~ li~bU'Ity 'or Qblig(!tiqn,. and .itS. J)~ S!lpce,~s.Qr wJJl h~ ·d~~m.~d tq, l?e 
~ubjee.t to all t\ltpte·tigbts and obligations of:th~ V~rlical D~v~l.Pp~r:; pnd~r :rhl.~. .. 
Development Agree.rtient to the. extent specified' ih the DA Assigpn1i!uL. 

(e) No 'Cross-Default An.E:Veiit of.Ddatilt ,onder this. Oeveloprt1eht 
Agreemefl.t, .'W}' V~.t:t:ical. PDA, c:>r SJ~Y' r~rc~I.Ct:;C\Se, as applicable, ib~ aDA :Successor {irt 

.f. 



e"a~h ca~e. ~· ~:suc~~ssor De,f~ult") with respect to any p~rt of the '2.8-A.cr.e Site Project 
wilT not b.e ~n Event of Default, by D~veloper with respect. to any other part of the;:28-
Acre Site: T?roject The occurrence ofaSuccessot Default will not entitle the City to:. 
tefniinate or· modify this De:velopm:ent Agreement With, respect to any part ofthe 28-"Acre 
Site. Project lhat is not the: subject ofihe, Successor IJefault. . . , 

' \ . 
iO~~· A.rvlica.ble LG!n.<lc.r :t;trote~tiq~s C(mtrol Len <lex Rlglttsj 

(a) :Rights toEncurriherHorizontallnteresfs~, Developer,; Vertical Developers; 
artd DA Successors have ot will have: the right' to encumber their re~l properly interests in 

· .and devdopmenttights at the FC: Pr()jectAreai.n accordance with the Applicable Lender· 
J;>rqteptiqns,, which are incorporated 1Jy 'hi~ re(erep:~e . 
. · (b) tender: s Rights and Obligations. The :rights :and: obligations. oft~. L~nder 
under this: D.evdopmenf Agreement will be identicarto its 'fig~its ·and obligations 11nder 
the A;ppli.cable. Le·rtdet Protections. ' ,, 

(e), City;s Rights and Obligations,· 

. (i); . The. City's oblig~tions with respect to· a Le.nqer~ incli:rding any 
$u.ccessot by 11oredosute,, will be ic:fenti~ar '0 thqse .o(~be Jlort ll[1Qer the 
App~i~a.l?l~ J;,~nd~r Rrot~ctjQns, 

.. (ii). The CilY. wilT r~asonably cooperate with the request of a Lender or 
Successor by Foreclosure to provide. further assurances- to assure the Lender .or 
Successor by Fqreclosure qfjts rigl;its 11nd~r this Devylopment Agreem_ent, which 
may include execution, acknowledgement, and deliv~ry of additional do1;ument~ 
rea.S:ona.bly req:oested, by a Lender confirming the .a,pplicable tights and obligations · 
ofthe ·City and Lender with.tes~ecno a Mort~age·. · . 

. (iii) No br~acfl.by. Developer, a.Vert.ica.l.beveloper, or a bA Successor 
of any obligation secure,d_ by '!!-Mortgage will defeat .or. otherwise impair the 
Parties' rights or obligations undt?r this Development Agreement. 

_ _ ( ~) Successor by f'bredosure! A $u.c;cessqf ·PY':f()t;~gJosl]r~·wHI ~uc:,ceed.' to ~U 
· .¢fth~ right~ -amt obllga~ions tmde.t: ·an~I will bt} :<;l,(!~m~ci aPa,rty .to this l)ey¢I,opm~nt. 

Agreement .. to the' ext~t\t of the'defa~lting'Borrower~s rights and:obligation.s •. 
lOA. Requests. Jor Nhtic.e. 

·.:.,, 

(~l .:tendet Request. tfth~ Cityryc:~i;ves awrltl'enreqoest:fl:om a· Lender, QI' 

ftorrt Developer or aDA Succes:sot-requestirtg· on a Lender's behalf;: .a copy oiany notice. 
~fg~fa-gl~ that lhe: City delivers 'Uhder~4is. O_eyel<;>pn.wnt Agreem~nt t.hal prQvid~s the .. 
Lender'$ ~ci9r~~s. fox J1Qtic:e), th,e11.tl;l~ City will deltver a. c:opy to the Lender c:onc:uqently 
with deliwry to. the Bre.aching Patty, The ·Ci:tywill have tfie right' fo recover its costs to 
J>rovide n.otice. front the Bteathin& Party or the: applicable Lender. 

(b) City Request, Ibis provi~fon i's the: C#y's reqlJest l]mier. CaHfor.ni.a Civil 
Code secJion 2924. that~ a C:oPY' o.f. ::rily notke: of default or .notice, oJ sale. under'any ;. 
Mortgag¢·be: delivered to City' at the addre.ss sho\.yn ott the coVer page> of this 
Devel()prrtertt A~reerneht. ' · · 

1_0.;5. .N~ Xltlrd:.~,~,rty .Ue.n~ti~l~.ri~&~, E:~~~pt fo.1:1 PA, Suc~~ssor$. with. y~steg rights a~ 
the FC :Projeet Aret~. and fp thf;: e}{tent ofWIY:' Inte.res.ted P;erson's t(ghts, the :City and 'Developer 
do not intend for this- Development Agreement to benefit ,!}r ,be enforceable by a:ny other persons, 
,More specifically, this Development Agreemertthas;rto unspeCified third-party.; beneficiaries. 

·i" 



1\. t\M~NDM~Nt o~ TltRMlNAt.lON-
U~l. _?\m~_nd~e~t, This D~:velqpm~l.lt A:grt;ement rp~y ht? an).euded only fw the . 

Pa,rties.' aBre~men.t mras sp~ci,f;i_qally prqvjd_~d 'otb.e_r\vis~ in thi_~ Otfvelopm!!nf ,Agre~n;ien~, the 
Pevelopm~nt; A,gteenreJlt St~tqte, 9t :C))~pt~r ${) .• , lh~ J.?qrt-(Jomm.Jssip:ni, th~' Pl~nPiiJg _ .. 
Commission, cMd th~ Hoard, of SuperYisors; mus:t ·iill ;apprctve any am~ndm:ep~ tbflt ~~i.ll'd b¢ a 
M t ri 1 C: h ---.- Fono· · · · ·• -- - as ·· .. · -- ··ent -the 'Cit .·and Deveto· et-or'att ·DA Successor' ay . . _ a e. a. ange. . . wmg .an. s1gnm , .. _y__ _ . . .. p .. _ . y ... , _ ... _ .. m . 
amend 'this. Develo]:>rheht Agreement as, it atfec!si :Oev.elope:t;_ :the :DA. :Successor," or: the; p:ortion ~of 
the -~C -~roJ~~t A-~~il_ ~Q,w(Ij~h ~he :ri&~ls ~d. ()pligations_ wer~· ~~si gp~~;w1thout iiftec.ting~.otfi~r' 
pontons of ~he] f,C' J>xoJ~~t Ar~~ pr :QtA~r V~rtiJ1al Q~veJ9p_er~ ~q D;f;\. S1J.<:;C~~S,9Pl,, J:h<f ;:V~~W~Qg; 
Direct~r may a,gr~~ to any •amendment to this .Q~v~lo.pme;n:tAgt~ement that is :n._ot -~· M~t~oal . · 
Change, subject .to the ~pprovat .ofarty Cily''Agency tliat would he affected' by' the. :amendment 

., . - t : ,. •. ~ .-: • 

•: . 
12.1., 'Due: Organization .and :Sta·nding~ Developer' represents that :it has the :authority• 

to. ~ntef' in.t~: tbJs D.~vel§pnu;np1'greem~pt. Dey.elop~~ is;a~ Pe~~'Y~e Hmit~g 1if!:1:>ilfty :c9n.1pany 
4t1J.Y· g{Kcw~z~Q. Md ya,;ttq1y ,~xisttng ~ml Jt:t gqqg ~~l19WgJind¢r the, l~ws .ofO.ei~war~,. Pey~loper· 
h~s. caU ie:qllisit¢ pow~r tQ. 'Own. its pr:ope.riY cln.cl .~uthoritylo: ;CP.:tdud 'hi).' business in. Califomi~ as. 
nr entf • condo ted/ p. s .y ···-··. c . .... .. 

,, :~ 

12.2. Valid ExecutJQn. Dev~roHenepresents .and Wan'an.ts that. it i~- not a party to any 
othei:" agreement that \YO:Qld conflict w.ij:h Developer'.s .obli,gati9ns upd(!:J:"tbis Deye{op.rnent 
Agreement-. and_ it has.n~ k..n:owled.ge of any inability: to. gerfoon its obligations _under this 
.Development: Agrt~_enient. Developer'·s execution and,ddiv~cy;P_fthis D.evetopment'Agreement 

"' . have beetrduly ,a:rtd validly ~uthorlzed. by .an necessary :actibJ'l. 'Thi'ii· Development Agteetttertt 
win b~ ,CJJega~. v~){g,. aJJ,g 'Q(j:l_qi_,zyg; qgfi'~aJi,QA (),e P~velop~,r~ e,pf<n:qe~ble' ~;tg~lijl:Jt O~.v~l<>p~r,gq it~ 
t(!tm,S~ : 

1:2~3... Other Dutume_n_ts. To~ the .current~ ·actual knowleclge of.Jack Sl'lvan, aftet' 
reasonable: inq:uiij:; no docU1nenttha:t De.veloper furnished tq. the: Qi~y in relatitiin to 'th~s .. 
:D.eveJgpn).eiJJ A~e~ID.enJr u.~r ~hi~ Rev~lpprii.eiJr ~gt;~emen:t~. ~PJJ.ti!h.is .. ®Y MJl.tm~ :&.tat~ro~PJ <:>f 
m~tet~~~ fa~t :or omits any niater!al t~~tthal m~_es· the sJAtern¢'nt n1iskadit1;g :ttndetthe' 
circumstances :undet :whi'Chthe. statement was tnad.e., · '~ 

. . :i~\4•.. . JS"'c:r JJ~Ii~rp.p(cy) Q~v~lo.p~r ,r:~gr~$~U!$ ~va ~ID1:8JlJ~. tP ~b-~ ;City, th~t ~Pt;ye\Qp~,r, 
h~ :11eithet ;fil_ed rmr· js the $ubJ~ct pfattY :pet1ti.ou .11nder: :'fedet~l bil.nktupWy Ja~v Pr at:ly f{!de.t?.l o.r 
state- insolvency laws, ot Jaw-s tot composition .of- irtdebtedhessJJt .tot the reorganization of 
debtors,. and~, to the best of Developer's knowledge~ no ;ac!J9n :ts thrca,~~ne(L · 

. ,fl -

iJ.J., Nondiscrimination 'in· C:ontraets and. Ptciperty c·ontraets: (Adritip. Cdde 
ch, p:~t. :eft,. l2.C)~ ' ~- - · ··· ; 

·~ri 1hq: perto_tro!ll'lGq: Pf ib.:e; JJe~~top_lJlen~ /~-_gr~ei)leAt1 D~velPpe.r ~qven:ant$ :ilnchagree~ rxot: · 
·· to discrhntnate :agatn_s'J or ;segreg~te any pers.Qn :o.r group of persuns Qn ;any bas:is listed 'in. · 
se~tion- 12955' :ofthe· California Fair Employment _and, H0usiog A~t :(Qalif, Gov"t Co.de 
§:§ 12900~12996),:or. ·on lhe basis ,of.the fact ,or. :petception ·ofa p~rsoh's race;, cdlot~ ,¢reed; 
teligl'on,. natiqnal6tigi!l• .8Jic,estrx~_.age) -sex,, sexual~oricn_tatibn,. gender :identity; '~()mestic partn~r 
st~~~~; mari,t~ stat:u~.~;disa,bil~!y·,,AlOS/H;I;Y $t,aW~,; weight:, ;h~ight, :~soc,iatimj ·vy:I~h m~mbers, of 
pr,qt_ec;t~q;_cl~~s~s, Qt :in r~tS:l~~ti<m.f9! oppo.&Wo11 t()'5llli (orbj(ld~p pr~c;ti:ce~ :ag~tn~t ap,y en~ploye~, 
of;. :any City ewployee wo:r:kmg· "Vtfh,. :o.r appJ!caiJ..t f.ot ~mp_Ioyment With Deydop¢r~, Qr aga11.1~t ~Y 

., .... 



person ~eeking. accommodations, :£1.dyantage~~ fa~jUties, pi~yiJege,s~ ·~e,rvi<;e,s,. w 1;11e1I1bership in 
U:te business, ~ocial, or .oth.eX·e!:i~aQ )ishme,Qt()r o.r~1:1,nization operat~q by De,ye,1Qper~. - · 

13~2. "Pr~vai{illg Wagl!~ and W fJrking C(mditions bt ConstnJctiQn Cont~3cts (~a11f. 
Labor Cp:de ·§§ t72Q ~f se,q .; Admin, C.oci~ § 6,.~2(e))~ ... . 

(a) Labor Code· Provisi6ns. Certain: contracts for work anhe 28-Acre Site 
may be public: works. contracts: if;paid ·for in 'Whole; or part out of'public funds; as· the 
terms ''pup lie work',. .cmd ·~paidfor 'in whqle orp;;ut put 9fPtihlk f~ngs''' ~re de,fineg ln 
anci ·l)l1l?je~t, to .exc:Itisious ·a,qd, :furtJJer ~o{lqitions under Clllifomia.L~bor Co:de 
sections'] 720"1720.6.·· · 

(b): Requirement" .Developer agrees that all workers pefformirtg: labor in the 
con$tfl;lc;tipn <ifpl1iJiic _wor}(s .or 1inpio.vf!meQts f{>,r lh~-Cjty t1ndel;tb.~ DPA ~0ll :p~: _ 
(i) pai<l tile PJ:evailiP:g Rllte :ofWag~s as .ciefiPe4 Jn Administrative Code section 6.~42 and 
established under Administrative Code· ·section 6.22(e ); and {ii) subject to the hours and 
days' of labor provisions. in Administrative Code section 6~22(t). All contracts ot 

' ~upcontr,act~-for m~bli~ 'YQrk~ or ~~provemel)tl): fqrthe City mi:lst :r(;!qq{:re that aH P~J:SOI)S 
perf.ofl)1ing labor under the: (:Onfract_ be pa~d the: Prevailing Rate of Wages fQr the labor so ' 
perfonned~, as; PF<>vided by Administrative Code· section 622(e). Any contractor .or 
sub~~ntractol'J)erforntiri& a public work ()t con~tructin~ Tmpn?V.e~eiit~ mu~t: make; 
cerhfi~d payrq!J ,reco,rgs :~nd..qth..er recmds requ,Ireq un4er AdmmJsttatrve. Code. 
se(;tion .(j.22(e)(6} ava,1lable for inspection· and examinatioiJ by the City with cre$pect to' all 
wo'rkers performing .c.overed labor, For current 'Prevailing; Wage Rates; see. the OLSE' 
website ;ot ~all the OLS£ at ;4J 5-554-62:35. ·· 

1.3.~. ·· Troplc~l Ua:rdwQod -;~n<l' Virgin E,~d:WP"9ct: B.~n ;(EI1Y· Cod~ qb. 8). 
. ' ,, ·' .... 

The City urges companies, not to import, purchase, .obtain, or"'use. for any purpose~ any 
ttopical-h~dwood, tr9pical hardwood wood product, virgin redwood, or virgin redwood wood 
product, .except as expressly permitted b~ the applicati()fi ofEnvir0nn\ent Coste s~y~ions 802(b) 
a,nd 803(bJ~ _ D~v~loper ~gr~e,s lhf4t, exc~pl_~& p~rmiJ~ep py til.~ ,appli<.:ation q:J; Et1v!ronnwnt_ CQd(;!. 
se~tlo.:ns ~Q2(b)an4 ~m(b)~ P~velo_per will notttse·qrinc~rp<:n:ate. any:t:ropica1bar.dwuod or · 
vir:gin redwood: in the constfl1dion of the Improvements :or proyide any· items: to 'the consttuction · 

, ofthe 28'-Acte Site Project,_ or other':Vise; in the ,perf~mnance ofthe f)DA!h~t 8;re· tropi_c;al ,. · 
l::lardWQQ~S~ t,rqpi~a.l }J?J:(}WQQ<J WQQQ pt()QJ.l'qtS;, yfrgtll r.eQWQQd?· or:' v'irgin i::ePWOQQ Woocf 
products'. Jf Deyeloperfails to :comply in good faith With any: of Environ.trlent Code .chapter .8, 
Developerwill be liable fot' liquidated.:damages, for .each violation in any :amount eq.\lal to the 
contractof;s :rtet profit on the contract~ 9r 5% o~ th.e t()t~l ~moUJ1t pfthe· ~qntr8:~t 9.ollai"§,. 
whJ~hever :is greater, ,. · 

' 13.4. Co.nflicts' of Interest {Calif. Gov't Code § §; .87100 et' ~eq: &. §§ 1090 ~t ~eq .. ~ 
Oh~rter § 1$) 03; c~mp~ign apd QovtTC()nQ:ti"Ct Code _(lct.lll,. C,h, ;2),· . . .. . · ... 

" Through its exe~ution ~.f this OA, Develc>per acknowledg~s that it is familiar with Chatter 
section 15~103, Campaigp an(l GoveqrmentaJ Conduct Code articfe III, chapter :z, and California. 
Governwe11t Go<:le &(;!ctio.g~ 81lQO ~t seq .. ~net .ses>tign~ 109(l et ~eq.~ ~erti:ft~:s ~h.11tit .d·o~s l}ot k.Pow 
ofany f~q~s Ow.t wovld, vlQl~te th~s¢· pmvJsioPii ;~Pd' agr~e~;;, to notify the City :ifDeveloper 
be-comes aware ofany .such fact duriri,g_ Xhe .DATenn·,. . · · · · · 

13.5• SunsMne (Calif Gov~t Code.§§ 6250 et seq.;· Admin. Code :ch. 67). 
: . ~ 

Develqp~r understands ~ul~ .agree~. th?t under the C~Hforn'i~ ;J>uhfic J{:e~onl~ Act (Calil: 
(}qv't C<>cie §§ 6250 etseq.) ·and the :qty's.·S~n~h,in~ Qrdinanc~ (A..<i.r:nin~ Code·C:h. 6;7), .tlw, 
Transa~tjcm Do<;qments l:ltlc:l·all r~cprcis,.infonn~tio!l! and m~t~rials that .Qeyelop~r .suprnits}o t11e 
City may 'be public records s_ubject to plJ.bliG disclosttr~ upon Teqpest. [)~yeloper·may mark: 
materials it submits to the City that Developer in good faith believes :are or contain trade ·~ecrets 
or confidential ptoprietatyintormatiort J>rOtected from disclosure tindetpublic- disClosure faws~ 

~- .• 



:~ 

' . . 

and, the. CitY :W."i,JI· attempt to, maintain the, :c<Jnfjdentiali~y oflh~s~:~ :mat~rf.~lsjg th~ e,~~v.tprovi'de4 
by law~ Developer acknowledges' that: thJs :provision .does :not req:u1t:~ th.e· City tq iJJ~llr legc.t,~ cQs~~ 
itt any adion·by apetsort,seekirtg disclosure of materials 'that the Ci~y' r.ec~iye,d 'frpm Peyeloper, 

' "" 

.('.--· '13.6. Contnbut.iou Llmits~Contractors 'Doing 'Busin¢ss witll th~ ·c.ity,(C'arnpl;lign . 
·and 0oYl:~I Conductc:.CQQ:~ §, ~ ~ J2q)A · " , · · '; 

.. (~) A~li~~tio~. Camp!lign apq GOV!!t:Tl;meQt~l·<;onduct Code section J .126 
("Section L126'"') applies only to agreements sU:bj ect to approval by the Board ot~ 
Sup~rvisprs~ ihe Mayor; any .other. elected offiqer~. or any boar~. pn which a[}· elected 
officer serves. Section f .126 prohib\ts a person who ·contracts with the City for the sal~ 
or .lease ofanY, l:;t:I1.9. ()r f?~1l#if1g 1? ,()r ;from t~~ (Jity from making arty c.ampaign . 
<?9~tr~lrvt1.PP.JQ~ (i) ~ny CJJy ~l~~ti¥~ Qff.i_G~r l:fthf;!,-q:ffiq~r or th~!bQll:r4 qn whidi: that 
Jngjyi<!t,@ .sewes ~r :a:state,;·ag~nc)'' ~n 'Whpse b.oard au ~ppQillJ€;~ qflh,at i,~9tvicJt,m1 s~J:Y,~~ 
mus.t approv¢' the conttacti (ii) a' candidate tot the offi~e .held b)dhe; individu;:ll:;: or (UQ_ :a 
committee controll<::<;l QY th~ in<:l.i:Yi<:lv~l or <:an<;t.idate,. at arty' time. :fitcrm.tbe eotnmencement 
qf rt~g<>tlc,ttion:s. fqr ,tbe, ·c'Qntr:f\Gt until th~ la.l~r qfe#li~:;r; th~ t~®lll~tJQ!l of n~gQti~tJ~:m$ f<H' 
ib.:~ ~cintra.G.t :Qt six; months. after th~ dat~, the :cPntract is. ~l?Pf:QYed,., .. · ·· ·' 

_ (bJ AcknowledgmenL Thro:Qgh 'its,execut'iort o.f"this· DA" Developer 
acknowleg&.e$ tbe, fQJlqw.:i~g·: · . 

tQ De¥eloli~t'i'$ familiar; With. :Section. l. l2,6~, 
'(fi) Sect ibn l.t26~applies only if'th~ ~contract ~irfi. com birt~tio'fi o:t 

;sene~ :of 9p!J~t:~t:?t~: ~l?lJ:f:QYt!<;i ,hftQ,~; $.Cffi)~ ~llci~v.i'ciu:~l 9,r board 'in a fiscal year;- have 
~ ln¥l,l:;:In~fqip!l~~q :Q(, j),Q~qal v~lq~ ·of$:SQ~!).QQ: :or ~~ore.. 

·(iii)···. ~:fa · ""Iicabl:e. the tah''bit"o~ o:n c.o. tribu :'ons a lies tm · , , . . pp .... _ ~- -~. ~. 'P ~ L Ln .. _ .. JL ..... ll ... pp. . .. 
{JX O:evelopet; {2) :each :member :<if:Oevelopef's egoVeming bodyt (3} Dev:elop.et1s: 
i~}\a'irpersq(i; ~;b_i~:f ~~~~qttve,; :offl-~t!.:t.\ ¢'hf~f:Hn~n<;:ifll -9fflc~r,. f!P.~f.~hi<?f:Qp~r~ting 
·Qffi~Y.q{4) ®y p~I'sQit with. ap· own~rsb1p i.nt~:r.~st of:J;rtor~·t'fl~p: 20%: i~ P.~v.¢Jp'p~n. 
{5) ~-i s.ubcmitrat:tot listed in the: contraCt; :an4 (6): ~ny ¢tmrmitt~e.~ as ·dd1nt!<l: in · 
:Ca;m:palgn .and :Gpv~trtmehta1 Conduct :Code: secti6n l. t041 that is ·sponsored ot 

.. :canttoiJ.~q ;by :P~v~igp~r: 
l~.~ 7~. :tm~J~m~ .. ti'ng· ~b~ ·M:a~Udd~ r:r:in~ipl~$:" NQdbe~:~~; .ln~l~•t.«J (At:hpbJ~~ CPd~ 

ch~ l2F)-. 

l · The q~ty 'UIJ~~~ ~QWp!IDi~$: d.PJilg:bllS~JJ,~~~ }nNqJ:t.h.~m.tr~:~J~pil \o ''!'O.:Y~ tc!.~Iirds· ie,solv~n~~ 
t!IJlP <>:rm~:~nt ·m~qm.tl.~s. and .. ~nGoUrag.t! ·them to, ~bt.d~ l>Y'th~ M£IcBncl~· Pnllct'p]~$, Th~ C1ty Mtges. 
S:an. Fratr<;isco c.()mpanies :to. do 'business with cofi]otatiorts 'that.abide by 'the MacBride PI:inciples .. · 

J4~. . _I\1l$<;Jt.L~~'NEQUS · 
,. ~ ..,, ;·~ 

The folloWing'.ptovisions: apply to this 'Developm.ertt Agreement in: addition· to tho.s_e in 
A:(Jpendix 'Part A ;(Standard Provisions and Rules :ofJntetpretationr· ' ·· 

i4~J~: A~~r~~~~$. fQJ"· NP#~~;j Nod~~~ :g(v~rt.JIAdeJJ thi,§: :p~v~iopro~v.l Agr~~f:rt~nt :are 
&o-vem:e<i hr:App ~ .!!.: S (Noi(~J?c$), Notic~ :~a.dreis$~~--are.· Ust~d b¢low. ·· · -

T ··.·fheCit z .,J.cQ, ' y 

,o, 

John Rahaim · 
Oirectot ofPlanning: 

· ~1:!11 f11l!ld'sco P1artiiing _Depat{meiit 
t()$Q:}v1is~jo1} ~tr~,~t~ Sui!e: 400: 
Sa:n: fr.mt~l.scq; '~A 94lQ2. 

DA-30 
·ot{TB 



With a copy to~ bf!nnis J. H(!trera, Esq. 
,'Ci~y Atto111ey . . . 

And: 

CityHaH, R<:>om234 
I Dr~ 'Carl,tonB• Qpgdl~tt Place 
San Francis<:(}, CA 94'}()2 
Attn: L'aiJ.d l)se·Tearn Leader · 

City Attoniey's 'Qffi~e 
Port ofSat1 Francisco 
.Pi~r • I,TheEmharca,dero 
Sail Francisc:(},¢A· 94111 
Attm .Port OeneraJCpun,~et 

To Devel()per: FCPier 70 LLC 

With a coPYto: 

. . . -· ' - .. • 

949 HOp¢. Str¢et,Suite 100 
Los Angeles, C;\ . 9001.5 , 
Att~l'ltion: .Mt~ K.cevinRatner " 

Forest Cit)'Eiiterpiises, Inc. 
sq Public':Square · 

.g~e~ra~a:·g~ T~%N3. .. . 
Attell(ioo:; Ati@ida$¢ewald, Esq. 

-~ ·0:. .,.. --

14~2. Limitations oriActi()nS,; AdmillistnitiVeCodesecti(')ri 56.19 establishe~ ceiiahl 
Hlllitations on &Ctionsto: c.haHenge fina\'deCislons made under :Chl;lptef56,. as follOw~}.· · · · · 

(a) BoardofSuperv'isors, AnY ::tctipf1 challenging a Boi!rdof.Supervisors' 
dedsionundet Chapter 56 must be filed within 90. (lays ~fterth¢ cie¢isi(}nis finallY 
approved~ , 

. (b); Planning, Any~C,tlon challenginga,ny'ofHt~JoiJ<hv'i'ng'Plai:lil{ng <kcision~ 
u_nderChapter Sp rnustbe VJ,ed Within 90 ci~y~J\fte.r any'o(tbe f?lloWing becb111es fi.~~k' 
(t)a PJanmng DJrector dec!~lQn underAciromtstratly~ Qod~ s¢ctt()n $6; l5(d)(3);, or(u) .l:l 
Planning Ct>mn:lissioti resolutRm l)nde:r se9tion 5(i 17(e). . -

14,3~ Atta~lt~~nts. Jh~ a.ttachec) Appf!n<il~,:, P()rt Cort~~11t, SJ;MTA Cpn.$~nt{SFPOC 
Conseht, ,and ¢X,bihits listed below ar(! in~orporliMcl ill and a~;e .~ p~rt ofthi~ p~yeloprnent 
Agre~ment; · · 

APPENDIX 
DA ExhibitA: 
DAExbibit B: 
DA Exhibit C: 

. Legal description and Site Plan 
· p.rojectf\pproyaJs . , ... 
Chapter 56 a;s (>f tlle DA Oroinmwe Effective Date 

DA.,3l 
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' :~· 

_ ro·~y~IQ,Pey and 'ffi¢·0ity haye eJ(.ecqtedthi& :Q¢y¢iopqt~~t Agt®tnent~ of'tb~ i~tAAt.~ 
W:Iitt~,J:>e~ow. 

FC :Pi~:r 7.0, LLC:~ 
a Delaware. "riiited liability: company 

···-· ,. '· ---· .·. 

•"'' 

-~ .... 

-~·-

ClT¥:; 

~Cl'):~- ~D. .. (;Ol]NTY QF $AN 
~f;I$(;0,, 4:m1lli¢ipi:il cgrpotation .>?' 

Apthqri~~ 'by :C)tdill.ance No. 224-17 ort 
N<>Y~b~ ts, :4ol1 

APPROVED AND. AGREED: 

:siGNEo· 'IN c.·cuNJ:ERPA_Rr. }3,y:.,._, . -"--"-=-"-=--;--.,.-,-----,.·-·..,.,.· ,_,· ~--,...-··-· -~ 
Naomt ~(;}fly 
City Administrator 

~SlGNEO li'~HiQVNT6HPARI 
~y;~ .. ~~~--~~-----------

Moham.mad'Num 
".· .... "" ...... "·::;. ' : .. . : -~ ;_ . 
Qii:~tor, qfP\l"blic Work~ 

-o·enm· 's· J. Herrerl'l Citw Attorney '... .: .... -i ·.:. · .. ~. ·,"='1:. ~---~·: . ~ ... ~-~ <; 

:s.~=-~,...,S....,..:JG __ :N_-.. E.,...P_I_N_C_O_UNT_. ___ E_RP._.iA_R_T __ 
Joann.ei Satcar 
; D~ui)t CttyAttomey 

-1.: 

{$ignawre PagetoDeyelopment Agr~eiJ.t_.(P.f~r 70~8-A~r~ Si~~)] 
. .. 56~0 .. J . 

; 
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A il()tary public or other offi~ compl~ting this CertiJib;J.t~ yer(fies ()ply the ide.ntity oftlu; 
individual who signed the document tq wQlch this c¢i::ti~te is a~&el:l~~ li!ld!lQt th~ m:tthfuln,~ss, 
a.ccura,cy, or yali4ity of thll( dq<:;ll11leP-1. 

$t11t~ qfOhio ) 
Co1J.11ty qfCl,ly$oga,~ ) 

On Mar~~, 2018, before me, Rhonda Townsend, a Notary Public, personally appeared 
Robert a~ O'Brien,. who proved to. me on the basis qf sat~~f11cto.ry evi<Jence, to be tli~ person 

· whose natneJ.s sul>s~bed. to the with].n1nstn:tmeAt and a,cknow:ledge:d to me tha,t h~ ~)t~t¢ the 
same :in his· a:u,thonz~. c:apacityj a,nd thaJ by .his :signature on Jhe instnJ.ment the. person) or th~ 
entity·upon :behalfofwhich the person acted;exec,uted the instrument 

I 

I c;¢ify under PEI~At:IT OF PEJUUR,):' @dg the. faws oftl:u~ State of()mo thaUbefo_r~going 
pfl.l'agraph.is true an_d ®rrect ' · · ~ -

:;::~ 
':; 

RHONDATOWN$END 
NQta.ry Pl!blic 

STAtE dFOHIO 
·· MY- Commission :E>ct?Jres. 

-· .~~. ..... gus· U5' 2021 1'\U . --!' ... 

I 

[Acknowledglllent to Develop~1if\greement (Pier 70 28-:Acre.Site)] 
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:~ .. 

· .. .:.. 

-; 

. 'Dt:velop:ei: arid th~·Cily l}.ave. e.x¢gute<i thi~• DeyeJopm.eritAgt¢erri~rit a$ ofth~ lilstdate 
' Written beloW; ·· · · "· ·· , 

j• 

·,. 

•. 

,'i 

·.;. . . ,. 

~I -,~ 

ctt:£;: 

·~fA~~fs~8~~~~~~~~·-~:.;bmtiPn 

: ... •·. ···.• . '' ' NTERPAR1 SJ(3Nt;OJN QOU . . . .· . . ..... 

· :SIGNEPJN·GoyNT~RPART 

~Y< • ~~=¥P~~[t~·w!l~ 
A'PPROVED>ASTO FORNI': . .. ·- -. . . -.... ,. .. ' ' . .. ,.. , ... ·--·. - -~~- . ·-·- ... . . • .. · ·---- ' --~ ·-· 

.:•. .;-

[Sign~fu.r~ P~ge. to Development Agreemerit(Pier 70 28-Acre Site)] 
. .. . . 5622 " 
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A :notary public, or other officer completing' this certificate verifies oril y the, identity of the. 
individuaf who signed the documerttto which this cefri:ticate. is 'attached, and not the. truthfulness~ 
accuracy~ or validity of that docUJ:ru~nt. · 

State"of' CfJt1FolZ..PtiJ 
County offiJB hlfbiCtsc~ · 

} 
) 

· :On ¢, ; · ,jtJ ., bdore me,;E'Ciii!/JJYIBhn J/;J76(,.;aNollUY l?tiblic.~ :p~~oJ1~1Iy 
:l1Ppew~ . . /Z ,() J-l;l}l)/l , who proved to me. em the basis of satisfa¢~ory e.vide,nc~ 
to be the. rson(s) whose, :name(s) is/are .subscribed' to the. \vithih insthllfient and acknowledged 
to me that he/she/they executed. the. same in his/her/their authorized capacity(ies),. and.that by 

, .hi~/Qerltheir ~jgl).aJ-qre(s) orJ the 1nstqJJ11~11t the pe.rs.o11(s), ()~ the et1t!ty :tipQnpeb,alfof which the 
JJei:~on(~) ~~ted~ exeGl!ted the 1nstrumenti · · · · ·· · 

1 certify under PENALTY OF .PERJURY under the laws ofthe State ofCa:lifot.O:ia that th~ 
forego in~ parag:r:ap4fs true a11a (!()rr~~t, 

[ Acknpwlecigment to Oevelopment A~re~m,.ent] 
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' 
D¢ve,]qp~r a:rtd, U.1~ <;-i ty :h & Y¢ t~~cy~~d.. thi$· :Pev<el<ipr:tt¢ot Agr~eme,m a~· Qt'lht; ll:\~( :d.~J~ 

·writt~.rx .b.e!qw, · · 

DEVELOPER~ 

FC PIER 10, LLC,~ " 
a 'Dela\vare: Hiiihed liability t:oinparty 

: · . N., OUNTERPARf $J<lN.~P l .c . . . . . 

Sy;]{ob~rt 0. Q;'Bd¢<rt" 
Vice. :Pres.ident · 

'bate;_ --------· 

•CITY:: 
\ 

ciTY ANb: COUNTY: olf:S.AN 
. .F.ilAN CIS.C.O~ .a. munkJpAI :cotp.otation 

bate: 
----=~~~~---

Avthqrj4~d·l>¥ tlrdtn~pc~' Nq;, ~24-T7: gn 
t-/ov.~mb,(!r. l$', 2Q t7 

SIGNF:O fN C.Ql,iNTERPAR.T 
By:_~~-~~--~--

~ohamm<Jd Nvru~. 
Diree~p:r ofP1.1bH9:'W<:>r~s 

AffROVEP A;$: tO FQRl\1: 
Pt!rml~ ), H~rretll:, ¢tty.A:i:t.P.m¢Y 

SlGNi:OJN COUNTERPART 
J3y;;' .···· ..... 

Jo~m:n¢ Sakai 
P~pl!ty~ Oi.W.AftQti:'ley 

[Remaiod~t ofpl:lge; inte.ntionallY' left blank.] 
)~·· 

[Signature Page to Oevelopment·Agreetrteht (Pier 70 2S:..Acre.Site)] · 
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J 

.. . Developer and th~ City haVe c;<eC:~ted this DeVclopmentAgreement as of the !astclate 
writte(), below. · 

DE\!ELQFER: 
FCPIER70',LLC, . 
a bela\Va.re li1)tited liability company 

· SIGNEb.IN CbUNTEReAt:rr 
~y: . ·. . .• 

RQI;)(;rt Q, 0' E3ri~!1; 
Vice President · 

CITY: .. 
CITYANDCOUNTY OFSAN 
FRANCiSco. a IllUnitipal corporation 

"SIGNEOJN COUNtE ... AP.iiRT' . 
I:JY: --'--"-='7"~---=-'-:----'-'---~~--n~---. 

· John Rahaim 
Director.()fJ:l.lanning 

Authoti,Zecl by Ordinance 'No. 224-1;1 ori. 
November 15,02017 

· SIGNE[j IN CD\JNTERPARI 
By:~. ·~:-:-::~~:--'--"-'-'-......-'-~------

Naoirii Kelly 
C'ityAdl11in istrator • .. . 

APPROvto A.S TO FORM: 
Ocnnis J, fferr¢ra,CityAttqm¢y 

J3 y: ~. -'-'-...,.,.._;.._,..:;,....;.....~--,-__,.....;....;.;. 
J()~n!Je. Sak~i · 
Pt;puty CiWAttorney 

[R¢mainder of page intentionally •}eft blank.] 

[Signature Page to Development Agreement (Pier 7028-Acre Site)] 
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ClrY ANO:PPUNTI p_J:. SA.ti tAANCI~·c,Q 
M.AAKJ~~~~EL~:r MAYQ!{ 

;I:LAJN~ifQ~~E$ 
a~E'GI,fi;JYE;QI~I:~J:QR 

)(IMBE8L:V: ~B$Nb:ON1 'PRESIDENT , 
WILliE ~DAMS~ ;YlCE~PRESIDENT 

··· Lesue KAtz;:·caMMJssioN·e·R 
I ·-· 

DOREEN'Woo Ho,, COMMI~~IQN~R' 

562,6 
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PART k $TANDARD ~ROVISION~.ANP Rl.JLE.~ OF :IN,TERPRETAJIO~ 

This Appendix is ah integral. part of all Transaction Docur:nents for the 28,-Acre Site Project and. 
Consist$ ot:· 

• Pad.A:: ~ta:rtdarq provisjpns and niles ofiritetpretatibn,, 
,. p·art B~ !iJIQ-ssary C>f defined terrn~- ! 

t. TR,A_NSACTIQN DOCVIIJIENJS. 

tt. Entire ~greement ThE:fTr(;lnsacttqn Documents cdlledi\iely (including: this Appendix 
and .. all P-Iear:nl;>le par~graph~. Yf:!cffals:, e)Cbll:>it~: s~hedu{es\ otber afta;ctun@f$·, imc! Cqnsents} cdrjtaJn ali 
of the r~presentat[orl~ an~ w<manties an.d ~b~ ~nt(re ~gre"~merit, .aod :sup~rsede ·ali prior: torrespcmclen~;~~ 
p:retnoranda, agreem~nts~ W<3fLCil1tieS", ~an\t r¢Rre~enfCiticms. _betWe-en th~ Par:f!es With resp~c\tolh¢ 
n1atterstheY addre~s., No. prior drafts pf.~riy;T~Q$actioo [)ocl!ment or~Mnges f(olti fnc:>se clrafts to il:te 
e~ec::utecJ versions may be il1tfQcJQCE!cl c:~s ev_iqence in any iitig@pn_ or oth¢r dfsput¢ re!?Cili:Jtloo :ptoc~eqinQ 
,by ~ny per§.oo, ao.d .nQ _c()urt or Qth~r f:1pdy rrr<JYconsider;ti:IQs~ dr.a;f:tslo Jnt~rpretirlg_ i:lnY Transaction. 
,De>PPmE!nJ,. · · ·· ' · ··· · ·.·.· 

' 
t.2; 9Qun.'t~rp~J;fs. Th~ lJtaosaction DP<:l!menfs rt!ay be executed: lh moifipl~ cO:unti;!rpacts. 

each pf W,h,.ich will be Q~emed tQ" l:!'e an originai ~ncfthahogetb~r wm b.e. on~ Instrument. Parties may 
:d!3iiyer theit CP.i:Jriterp.art.s py:electronk; mail{)( othetelectrooic means of'tta:r)smfsS.ic:'l!l.' 

1;3;. E~~ibil.$ :and Sc::t!~dtl_l~$. thlsAppehdix,an~ each -exhlblt.ate 'a part.of. tlleiransactibl1 
bocum.entJq which \hey are ~ttac::hed: Qr irifowhit:h:theY ,are expressly iilcotporateC:f by reference~ .Each 
sc::hedule: att~cne9 :(o ~ Transac::tior1 t>ocuml:mt Is ptgv:i~etl fot reference when imPlementing thE:} Project. 
the Parti~s agree Jha't thi.s APPe!'ldix. an9.. an l:l\taQhrnent~ may be rev)~ed ftc>rn time to tirne. by agreeroerit' 
basec.t ()n ~t)arigeq c:arcum~t~rise~ Cifid •experi~nc.¢ irt the cou~r:Se of th¢ P.roJ~¢f:, \Z.aGh Patty (iiiciu(l[ng any 
. applic(i~le Ciff~t~d Transfere~) will ~<:lriflrin i~$ agr~~m~nt by s19rlio9 the i~vlseq q()Cumeot !ri - ··· · 
cbt~nterparl~. Whic,n will l?E! dee.med tq l?e -~~Cich~ to e~~h:dqur:lt~rpart 9f tll.e :(eV!$~ qqtumenrand Will 
supE)rsedEl tht;l q()CllrQE!nt Q~ir,tg revi~eq, 

1.4~ A~vaoc~ \1\fri~ings B:eqlJ_irEl~-' 

(~l Amendments and WaiVerS, Any amendmemt orwaiv.er()fany: provisiop Of !=iiJY 
Transa~iorr Doc:!Jment mt,~s( J;>e ii:lwritlng ~~nd. signed on l>eba!f <:.if ~et<::h Partyl:>y a p~rson ' 
~uthqriz~cl ~9. d.Q· SQ. M~t~rialmQf.l!fi_c.~~~~ns tq Tran_Sptti~ri PO:cl)mer"lti? may ;reqQ ir~ ·the approval 
·.of e~h~~ Pr P.cith th~ f'qrt 9of'!1ml$$iql} and ti)~J~oar9. of Sup~r:Vi~ors;, ¢a.cb .of. which m.ay g!ve or 
withhqld aRPr<M~f [nIts sol~ .cliscreti()ri iJnl~ss e>.<plic::Jtiy $tated othe.~istt · 

• . . '! •• . . .... ·~ ' •: 

(b) Approvals and Waivers. Wherrevera Pany;s·iipptova'l o(VIiaivet:Js requited: 
(i)_ t(le approv~l or WC3hter mu~t be ;gptalne<l Jn .a.dvan¢e:and In writing; and (ii) except as specified 
ot.h~rwJse, tM f>i:lrly wnos·e: app~ovi:d:Qt waiver is: s¢ught must hot unreasonablywithhold1. 

ton_aitiop~ Pr delaY its aP.PtcNal·onNai\ler; as applicabJEL . ~ ' -

(c): . .specific Application. A. .Party's Waiverotconsent hi r:efetence~ta another Party's 
pedormaoceH)fot antcondition to Its. obi\gatlons under a Transactib.n D.ocumentwill not be a 
waiver ofor.consentto MY, otnef:penohiiance:ot·condition .. 

1;5_., t~chnltal Change$,.. the applicable Parties;may .correcti:iny inadvertent en:orlh .any 
Tftmsactioo booumentthat is <::ontrarY'tO their mutual intention in :the identification .or .charactedzatioo of 
or any.referen~ to,any title exs~pf(bn, legatd~~ctlptlon~ boundaries .of ant:patcel, map_o.r: drawing, onne 
teXt; or othetwi$e.agree to: rnhiofChanges t&atdo tiotatfEict the delivery otAssodated Public Beheflts. 
Any agreed cha_nge wiil be effecte:Cl by,a signed m~mo~ndum ot irfltialed_. replacement pag¢i:i, nelth¢tof: 
Which wiiLl,)e deemed an arnendme3dt of a Trc;~nsactiQQ OQturl::Wm't asi iC>.n9. as any cid]Vstrn~i:\ts ~f¢ 
rel~tlv~ly rnJ.nor and c!9 not ,re~u_lf in a r:n1:1ter[aJ ch~nge as qet¢:rm\n~ f>Y tile ;pqjt ir1 GQO!~t.llta.tic:m.with 
couns~L A cl:t~nge rn~mo~11Cillm .or repl~~rnen~ p~ge~ ~NiiJ i;l~orne ~·part gftbe !3ff~qte9: Transa_ction 
Dqcurnent \Yh~n fully e~ecuted or initialed. · · ., ,, . 
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1.s-. Oth~r Nee~ssary .Actit Each Par:ty ,wiil exeolite, :acknowledge, .arid defiverto the other 
.. au ;btoer d®uments ·c;~!Jd taKeN:>.thetra¢tl9ti$' tbat~te i~asonabiy. n~ca~.Sacy to., irJlP.lerrrent. ~hdprt5VIdE!.~aGh~ 
Part ·. With afi of its ri hts undet·ar:f • Transaction o · 11 . Ef 1 ·· ·· · · ' y.' ' - R - •. ' ·'! ,, ................. ' .OC .. IJUL ., 

1.·7~ . :.t=otq.;c.~~1lm~ .. ; iQel(ei9p~t~f.l9 ·*-~ Port ~<::~~h te.pr~~e.nts ;~nil w~rri'lO:~$ tp ·~h~;qthJ~r tb;at
it~. (:!X~<::gtjq_!J.\111Q. tfelivertqf, ~!:Jq !h.e Perl9rmfl!l~ '9t i~~- Qllli~~tl9Ii.~ tH1ff~r.tiJ~ T;f.~n~~c::tiPrl PQ!:qmemt~ 
h~Ye be~n :qt,~!y ~\ith()ri~e<:f 'b,y ~II n~e.ss~ry,~~JiQn, ;;md will notc:;q_nfli~twi~h, ,r~RuU in any. violation ·of, :or 
be a default 'under, .any pro.vision of any agreement or other inslr.umentbinding on or. applicable to it,_ or 
an,Y present law or courf decree~ 'If Developer signs as.acorporafion; limited Uability·company •. ·.or:a 
partnership,_ each of the persons executing theiTransact1oo Oo.cumenls on ;behalf 'Of Develop,er represents 
and warrants that D.evelopet :is a duly aiJthorized·.and ~xisting entity, 1hat :O.evelbper has and· is'"qualified 'to. 
dcfbusiness; in: .California, 'thaf Developerhas· full. rigf:lt and authority to :.enter info:the Transaction 
O'ocuments,, and tha:t each. ofthe persons: sigriin.g .on'Developer's behalf.is authorized to db so. At the 
Port's: r.equest. Developer must pro.vide the. Port with ;evidence·~.atisfactory :totfle P:Ort confirming these 
r~presentations,;and warranties:_. 

1.8·. Nn;Gift•or Dedication: 'Unless :explicitly•stated otf:l~rwise, <rmTransaction Document will 
be. deemed tO. be .a giftor!dedication ·of any· portion of the 28-Acr~ ~it~·~q~h~ g~ne.ral pt,il)li9,,for the 
general public, ·oriorany public use,or•purpose. Develqper has .t.he. :rigfJttc;> pre.vent>Qrprohibit the. use:of 
any :Portion ofthe· Project fSite it owns··or controls, including •comni'(?n ~rE:!as Etnd. t;>uildihgs and • 
improvements,,. by any persons for any. purpose 1i:iimical :to.;.the op,~r~~on ofa private) integrated mixed:.. 
rse project:as contemplated by the Tr<i!nsaction Documents, 

2.. PARTIES: AND: PERFORMANGE. 
~ I 

2~ 1. Joint and. Several Liability .. If Developer:consists of:m.ore lhan :one persoi:r, fhen the 
oblig~tions of';each uodeniny. TransaCtion Document to·which .it is ·a 'Party will be joint. and several1, but fn 
no event·will any Developer be. jointly and severally liable with any other Developer under arw 
fransactipo D~umerit. · 

2.2. Performance :General1y. ,. 

(a} 

(i) Tini:B is .ofihe, ess.er:ice in the performance ofall: ottheterms: arid 
conditions of .each Transaction. D6.cumeot ' 

·('ii~ :$ubJeft t6 th.is~Paragraph, all required performance ~ates; including :cure; 
deadlines, expire~ af 5:00 ;p;m. Pacific Standard or Daylight Savings Time.!\ as·applicable~ 
on:the stated:dafe, ·unless textended :under the-Transaction Documentunderwflich 
p~rfgnn~n~- is 9(J~'-- Any r~f~rence to~a week1. q!J-~rt~G (.>r~on~h ·wi~flout r;efer.encelo a 
~·l?e~1.fig:~!il¥, will m~an :th~ ~~~t' day in the pe~od," · 

(iJi) !f cl PartY· m1,1s!;giv~ no.1i¥e Qf ~~-·~~ a.ny 9!h~r:a.q!iQ.n Wi~hin ,~n,>p~cifi~d · 
mil:lirmm) n-~rub.~r9fc;!a.Y~. th.a.l .wqql~ :ngtf~l! 'QO: :a.·t)us1p~l>s ·c!~y. ~h~otb~ p..arty must tak~ 
t.ne ~c::tic:m ;em '~h~ Pr~c;elflbg qysin~ssil,ay. For 'exc:i11Jpl~; if .a. :PartY ;i$ r~.q1,1ir~~ .tQ ,give a.t 
!e.a.~(fiY~·d.~Y.~l Prl()f not,tc;,e'qf (;Oj3qtic;>n ~n~ ~~~' flft:b ~Ia¥ p~fQ,r~·ttie qesif.e\ij ~9t1Qii f€JII!>'On 
g $.lmgi:iY1 :t'h_l;l Party, mqs~ l;!iV~ ngtic~ ~y, .th~ pr~g~jfi~. ~Q~ifi~!)S d~y; ,, 

· (hiJ In all'oth~r,cases, •inhe]ast:day. of€lnY perlod tc;> tak~ ~n action :occurs on 
a day that is not albusiness; day, then tfle last dEtY for u ndenaking the action :is eXtended 
to-the next :business day. For example! Jf a Party has' 30 days fo :cure:an Evento.f . 
Default,, and. the '301~ day is. a Saturday •. ·the. Partywould have,until thecnext business day 
to, effect the cui:e. 

(6} . EXtensions off! me ... 
. (1): E~ch P~rtytQ atr~f'lS.S:Gtl9n, b.~umeot,'a#lng :ir:l its spJ~,cti~e;;r~flon·, m9Y 

a~n~e· to extl3!14 th~ ci~t~. f9r t,h~ C>thE!r Party~ :P¢rforrnan:c~. of'~ny t~rm,. ~qvenant <?f ·· 
cqnc@pn:, qr :Ute q~_h~r Pa.rt~:$ i~)(t3tcise nl any r:l!aht.s llri.dElr th¢ 'Transac:;tior:f QociJrnent, 
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without executing an amendment A Party may impose reasom3ble·.conditions on an 
'extensiort of the. other Party's time to .cure :a -default· No· extension ~of time will release 
anY at the obligations subject to tb€t ¢m_ension ;o~ waive Jne granting Party's riQhts in 
reiatiooto :<3i1Y othert.enn. ·to~enant. :c>r, cor:iditi6n of pr any. othe:r default in thE:! 
perforr:nance Qtbrear:;h attn~ Transadlbn Doc:untent underwbi¢h:the e)(teh~iort is 
gr,ante.d, .•. 

tU) T.h~ .Pott Pirectoomw. in.l:ter sole. <i.i~cretkm. l:lutbqrlze :aprppos.ed' 
e~enslon if tpe adpiti<?nal. ~ime n~qu~s.teci_ i~ 1. Q% or Je.ss c)f .th¢ sp~c:;ifie~ peri,qd, Fqr 
example, if the Sch~l!le of Perforrnaflqf:! aliQWeq OevE11oper M9 years fq[JI)e. sllbr:n~~~ 
qfa Plla.se App:lic(3tipn, ~h~Q tile P9rtnireqtp:r equid auth()rlze an ~men~iop of ,up ~973 

·~· ~~l~i~· (! ... ~.ji 7.~Q .. ·q~¥~: ~: 1 O~(o)~ 
(iii) ANJ ~~ensi<m pfiil]e J.E!quiring P..qrt Com.!11i$si911 ·apptqvai. :mus\'be .made 

by ·a-• r~l?OI!Jtion aqqpfe<;i ~t .a .PJJbl)ctlle~Hng! Ali o~be.r .e>4~nsion~ ·wit{ be m~d~ by a 
ci>untersi!J!led, w~itin{). · · ' ·. ·· ·· · 

:!-, 

(c) No Deemed Approval or Consent'Withol.it Notice.. lJnles$ expreS,sly ~nq , 
t.mequivocally s,tateq iri a,nyTraosaction PocullJ~nt or otheragreern~nt l:let:w~en the Partie§,' 
9~m.ed approval Pr ~nsent v.rill. only pccqron ~he ;folloWing cqi'J(:IitiQ!l!i, 

' (i} The P'arty ,seekipg C,Oh.semt ITIQS\sencj_ notice by electronic mall, 
adqr,~sseq,to em~ qr .n:)or~.llne staff r~sp{)Ji~ibl~ fodhe sP~ific tn~ftedor, Wni~;h consent 
is sought.~t l.east ~~v~. Qli( nc:) rnqre.tnan .seven, p(.lsine$$ days ~efQre t}l(:}' re:sponse Period 
has enqed; ~fating in 'the §u.t?j~f ]In¢, "lmmeQiat~ Acfion·ReqtJJr~q To. Alf.C:>}d D(Jemecl · 
'Con~enf-q~word,s tc> Wle. :~;;<m]e effeG( 

;_ 

(iiJ ' lf th~ .e[~~rpl}ic Jnai( notiGe un<i~rcl~l.!$~ (i): ~~ no.t 9elh,ieire<:t ~irnely; tlie 
respqi;ldi[lg party Will DQt {)e qeem~ ;tQ" have tQrisent® uotif tb~ siX.th bUsiness d~y after, 
toe no~ice 1s tieHverecl -The respdr;i,se :r.na.y b~ deliv~red by~th~ addre$$¢¢. Pf othi:!r,p~rst>n: 
~u~~qrlz~crtp :ar::t qn Jh~ re~pQndinQ. Part¥'~ :~~halt •· 

(cJ) Waivers; Unle!;l~ ptl;l!3JWi~~·SP¢<:)(1e,Q irt a Ttan:!:lacllori, bocum~O:t, none. PHil~ 
fqlloWiQ~ c;:lrcumstl:lncE!~ Vtlill~aiVe PJl Aggrieveq l'l:lrtfs .ri~hts :prn~medieswlfh r¢sp~¢t; to·~rn , 
E.vE!nt ofDefal!lt or Matt?ri~l. &rg~qh; iQC14dfng: its rigl:lt to.pro~~llfE! arw·ac;tic>n~ it i;leems 
·o~!issary·~9 e,ofqr.c;e i~~ rig?t$: pr rerm:~dies;· · 

(i) 'P:a.rty·~.faill!Je1o give ootic~ pr clelay fryg!VIng notiCe .. or p~sE!rtJng anY pf 
• its right~ Qf remE!die~ <3S tp -an I:,v~nt <>f PE!fault•or· Nl~t~riar BrEiacll Will nt)t Wawe or delay · 

thE! d9ie ·on whi¢b the EvEiot of Oe{au~: or Mater'i'al Breach occu~s, ·· 

(H) -·A PartY'.~ waiver as;to a ~peclflc'Event of .befaul( Mateiiai 8reacht .right, 
.ooemedy·wlll .r:rotbe,a.waiver:of ar:~y other Event of Oefauit, :Mat~dat Breath, l)ght; or-
remedy~ · · · · ·· 

{'e) Responsibility for Costs •. tfie 'Paey on which .any obligation Is: imp~sed 'fo:.any 
Transaction Document"will he soiely responsible (or paying an costs incurreq in perfott'tl_ing the 
obligation. unless specltlca:ily pr:ovided ?therW)sa · 

2~3. successors. Tl:1e Parties are entering into thei Transaction Documents ·only fof.the 
protection: arid. benefit of the Parties .and thek·successors;, subjeet to DDAJ:\rt6 {Transfers), DDAArt 18 
(Lenders.' Rights), ·oA Art 11 (Assignments( Lender Rights)1 and correlating provisions in any other · 
Transaction boeuments: 

·2A Third PartY Beneficiaries, Deveioper is an ex~licitly recognized th_i~d-party beneficl~ry 
undE!r the JCA and the 'fax: AllQtation MOU; Transferees and Verticc:ii :b.eveloper.:; ate thlrd-Par:tY 
beneficil:lries to the e~erit th~t tbey ~cquire clevelqpmentr'ights Urider the<OOA. clnlerested Paiti~s :bav~ 
Jights .as specif!ec:t: in the AJ:>piicable ,LenclerProtE!ttioris .. :Nci other persons nav.e tbirg:.partyri~hts undE!r 
any Transaction [)ocurru~nt, · · ·· 
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:2~5:,. J~.o lJrtdtaUoo on Unr~lalecl. fti~hts~ Th~ ,r.i~hf~ ~.mJ J¢m~dlEl~· on.d~r tb~ Tran~~C?tiqn 
Qg~i:Jcrt~Qj~ :c1q not ·~@¢t$~d~ <>t- f!teG!\l.c:f~ 'i:!I'IY. p~rty·~ ~~~.n~is~ .Qf it~ ,rights ~nq· rElm~di~s under other 
f:l9f~rrt:E!Df!i <~mf PP'9Mtn~rtts, qr Pflhe. Q.ity:.: lti~ Port, .()r:any gfher'ReglJII;Itocy Agency lo require 
~mpliance. !(V((/') ent ~~~l,ll~fQr:y AI'PfQVai :orofher entitfemenf granted for .the Project 

.2:6~ No JointVe~ture.or PartnerShip. Nothing ir:r anY transaction. Obc(inj¢~t t(fWb1ch: 
OeveJop~r· is ;a~ Part}':;, or in aoy dbeumenf D~wel6p~t~execUtes, in ¢.O_i1!:ie¢t1oh with 'the Tr:ansa_ctip(l, 
bot:urnehtS', wiiLcre~te ajtlint:veritute:Q(pa.i'lo$tship bet\\leen t!ie-Citj'.and OeY.eioperor;b:~twe,~r:tth~ P,qrl 
·i=:ib~ beY~iPper. De9eiqper js Mt -actin~ .a~tbe. <:l,geht of the: City :drtoe· Port, Mr tsJ~i:;i C!~y pr thi:l Pott' 
acfhg· ali lne. a·-· ~·· t. ofl)eveio· ·· r~or~ · i'f , ve.,.ical bevel<:> er 1h an·. res·· ect under- an ·Transaction ·· . . L. . • ~ _ gen _ .. . .. pe _ Jt Y _ H.o: . . . _ •. R . . .. _y. . P ..... . . Y " . ... . . .. . 
Oocuinent .beVel6 . et. Js nota state br . OVEr ii'itlehtaT actor :Witll·tes . ect fcl:an . -·•flts :actiVities .onder the ... ... . . . . , ..... p ..... ·..... . . . 9-. L . _ _ .. _ .. - _ . .[L , .... _'fO . . .. . . .. _ .... 
'1t~o~a.Gtior.t Oocu.ments.. . 

.,. ;2;t~ snniival E'x¢e-pt~i:i pro.vi(ted o.tnel'Wis.e.i tetm'!b~tiPn 'Pt expJr~tiM o.f tn¢ .Obl.\ o.r any 
qtftE:lr 1):ansaction oo-c:u_menn.¥111 notirtect (al :ansn:ibJig~fi.on tq in~~moi{Y.'~~od.~r a:nY lr:ans.aqfi.on · ·
be>cumeoq; (b]anY: pro)/Jslon of'can,y. tr~osact19o. b8euril~nl tb~tgxp.ressiy ~otvi.ves ¢>g;JJl:ati9n 9.r 
tE!rrnin.~tiQti,;: ~cJ rights-and .ohfigatlo.!isd~$ to Adequ:ate; Se:curi~ 'for·,~n 'Pb,Ugatlon :arisJhg b.efcm~ termtnation: 
9r~xpkatl9_h; ,a.r ld) tights :a.nd obligations- uo.de.r the F..lo~ndbg Plao;.qr: :th~J-\oqu(sitk>h Agre:emenno'th~ 
-exte ttel fed to,anobil atlon arlsTii ··before te ·rtrii'tatlbii .ore ··ration ofthe. boA. · · , · .. .n .... a ... · .. .. g . .::9,; ....... L .......... _. ~pr .. __ ..... _ . , 

3• GOV~RN.I.NG :LAW. 
3, t.. ·construction. of tran$acdoo. Pocurit~nts .. the 'transac~lan boc_oments.ate gov~roe:d 

~y .~od' most be: cor)'strued uoctet:the· Jaws i>f the •$tate J>J. ca1ifom!a :and tti~:Charter:. All t~fe.renceslil1he· 
lraii.~aGfl!:!n bO.cumMts.to :local~ re~'i!:On.a1,,, ~tate! od~eraJ laws nt~ansJhose lll'lW~ as a.meHidE:!d:-ftom .tim~ 

·t· fim· .e .exc·e· ... t·a·--·s·· 1 ... , .. ·''•te"d-: ~:.- :•t."'e ... · o··.-e·v"e"_l .. o ... ,. m·.-·e· .h.tA· ·. · r .. e .. ·e·nt:a·· ··-:t·o· t.h .. e· •_e<-+e--·n:.·t·e·x· ... I.J'c'it. l·:,s--·tate·· d. ·o·tn·e .. rw····',·se·, _Q~, ..... .p .... m .. !J.y ......... _p ... 9 em ... r~ ---,"'L ... p. 't _ ....... . 

~~~~ C.Q!Jn.t~tv.~O!ns :t~w~ J.f. ~tiY':app))c~pl~ ~~t_ate:ot1~~r~J u~w prevents, e>rpr.e¢t'uc!e~-
-com . liance With. n ';material . r Vi sib .· .or a'rra~sactlbri Ooctunent Ap ··. 1f.AA .. 3• {Severi:ibllit ·~ :w1Yf a . pi ··. 

~~!~2:!~t~~~w;~~~":l~~~~t~h:.:~:~~~~~i~~~==::~ 
in~~nq~g :Q~n~fits lo.th~' c~~ ~he P.C>~, .?:r:J9 P~ve.!~pet~. · , 

;3;~~- ·~9~qd_ f~ilh:~o_d if.'~!:ro~~J!.o~.r, r.n .i:!IJ .~)JIJ,atio~§' ~r.!§in~· !J'M~:r t~e-'tt.an~aGtt<m 
" 09.c::!Jm~ot~; e~ch PartY: rTH.!st ~ff~mpt .f<iH~)l9io ~.h~t mrn,mlz_~ tbe tl;:~trl~9e.~ :te.~P1titi9.ft91Ji t!'IJ~~UH~r~· 

·''· ~~lJdQqt:;;m~. t~~§ c:~U r~~soniib!Y .n~6.e.$$eiJY;ttl):~a~tAr.e$; ~(;)JotRI~rn~n}tb¢ tt~ris~GtiQtf t>()Piltn~rt~~-! Tbe. 
Treir.J§~c:;t(on o~curnehts-~~ $.tJbj~-~~tt9.lli.e:qoY.~O."*nt :i::it gpod fa_ith ~m:!:ralr tt~a!lng: ciPrf!icabJe tQ :ctiQfract$. 
.l:JIJQ.~r C~IIT9roJa ·i~w~ .A¢¢Prd:~ngiY~. iQev.~lPJJEtt attd.~th~ Pi~rt~-~·~h.~·ctiV~.rtan~$-~: ~Q.i1 :6:~h~Jf"Qf lt.~·~ff\g_n-d 1t.$_, ·~ 
~-tJ~t~~spr~. :to ta~e. a.n;~n;ti9h$ :;;ti'rd ttl e.xe¢ti'te(_With :~tkh9Wie.dS,rn¢d,t Pr i:UlidaYit if te.quir~d; ali .do~cwnehts 
n~~~~!:;Ci(Y:to :aGhle9e tfte :o'Qje._cti\1~$ of'.tne. transaction. .b9C9m~nt$ tQ: the, ~)(t-~d.t .~PJ.islste.rit with , 
~p~llo~bteHaw; . ' - '' . 

4, A.Cti~Ns .. 
4~1" :AttorneyS:; Fees._ 

~- . 

.,Prevailing Party. 
~ ~ 

(i)' S.h ·,id an<Part ·file an action eim"itted one··· ired o der an . . PU! . Y . Y., . . P . . . . qt.L . n .. Y 
fransactlbtt 'bo ·:· ui'h nt- the i r va'lln · Part \Niil :be :entiti~: to retovet its reasonable . . . . . ... c ... e ,, _ .P e '- 9 . _ . y _ . . ........... __ . .. . . . . .... . . ._ -. . . . . . ... . 
· · osts htch:rcirn · · ·attor ~-· s' fe:es · ·rus-lhterE!st ·at:th·e. tnaxi'nium ·amciunt·allo ·· ed under law c ..... _,_ . . . , . R · ..... n. 'I ...... :t. p . .. .. _ ..... 1. ... . .. _ .. • • . • ••. • ... .. . .. .... w .. . .. .. .... . ..... '-

, 'from· the.'lo$lng_ P;atty, 
(ill ·ih.l:}. !GA.~!'J'tf 'tJ::r~~1'9~ All~a~19n 'MQV !ar~ sp¢!;ifiG;:;tJ!y ~XCJ.~fl,(~g fi'Qffi' (~l~· 

reva'illn -· art . rovisrt:m • .-' p...... . . ,!~ .P ... Y P , .... - ...... 
U:;). . pee Schedules7, ,f.~r:~UPT.!l~Y~ Jii !h.~ QtfiQ~ tQf ~he, 'C~y -Attqrn~y, ~tto.rne.y .fe~ 

rat¢s, wJli Q~:q_~~E:l<.f Jm 'the fe,~s· f~9u!Clrly·qh;:J(g~fll;ly P,rivc:de atto.rn~ys'with an equivalentnwnber 
of\ye~rs ofprofessional exp~r'iemce (ca'lculated by reference.1:o earliest year of:admission .to the 
bar .. of any state} who practice in San Francisco in law frims witt, approximately the ·sam~ humber: ,, 
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.. •· 
of attorneys· as employed_ t;,y the Qffice oft he City Attorney: For in:-house counsel,_ attorney fee 
rates Will be based on the. same c:rlteda., with amounts base<! on law flrtn :rates Where_ the .offic~ of . 
Jb-hoQs~ ®u:tisef is iocc:tted. · 

. 4::z, Jllri~dictiorr iin.d V~n:ti~, All C>~ligc:~tioi:!l? ·undeteach: Transc;tction Agt~er.n~nt are to t>e-
performed In t~e Gity anc;i County :c>f ~an Frcmci!)co:. :Each Party, (:)y eX~IJt1ng q Trl:lds.actiQn Oocllment; 
agrees that venue i!? prqper in an<;! (:On!)ents !o the: juri$cjiGtion qf tl;le S~PeJipr Court for the City and 
County of San Francisco. · ·· 

4.3. Severability. Unless specifically provide<! ()iOE!rWi~e. a final judgmen~ ihv~lidating any 
provision of any Transa~tion Document;, or its application tC> a,ny perso[l, win not ~ffect any other provision 
·of-the Transactiqrt Documentpr its 'applic;ation to· c:~ny o.tt)er PefS()IJPf"G_irclltTJS!<mcet., All otherpro~isions 
of the Transaqtiqn Document will ~ontinlje in f!lll foree and effec:t; e~cep~. to tile extent t_ha~ enfor<;ement ;of · 
the· Transaction Document a_s affe~ted py the finaljuggmentwoy_lq ~ llnr.easonpble qrgrossJ_y Jrwqt,~itable 
under all the ciryumstan~~s or would fru~trat~ ~ fi.Jnqam~ntei! pureos~ ofth~ Tr~ns;act!oit Doc:;iirne11ts: 

4k .Limitatiol)l!)on Li<lb.il,ity qfthe. Par_t.i~. 
•:· 

' (a) .No P'ersonalliability of City Parties,, Uncj~rno cjrcyrnstan~s will any. in<;liyidu.al 
board memb~r;. ~ire¢tor, .c:;ommls~ibrier; qffi~r; .~rnpfoy~. QfficiCit ·or ag~nt ofthe. Cjty1:>.fthE:} Pqrt 
be personally lic:d-?le to DeVE:}]oper;for (i_ny Event e~f:Oefault (:)y a Qity PClrty qr (or a(ly amoiJ!l( 
payable· fo a D¢ve\ope.rl,larty unde.rany. Tr?nl:.at;tion Oqcul'flenf, · · · · 

(I;>) No Personal Uability.of Developer Parties~. ljilder no ~:;lrc:;ymstances will any 
:individua,lpqard rnernber, direqtqr, ~offjcl;r; e.ropJbyee,; offjqial,, pc:~rfn~r:. e.mplqye.e; ()f :agent .of 
De.velc>p~r:or any, 4ffili~te ot:Deyelc:>~r :t:>e pers()nally l,iaple tq a~;~y qty 'Pa,rty·fqr a!JY E:vent of 
Defa1.1lt by a Deve.(oper Party. orfor·l:lny amq~nt PaYabf!q ~9 a GiW P~irtY JJn.de.r any Tran~aC<tie~n 
Document DA ~uc:cel)sors are· speeifl~lly re.c:pgnlzec:l c:1.s D~vei()per P.arties for .the pyrpose .of 
this provision. -~-- · · , , ·· · " 

(c) No Consequential Punitive; or Spacial Damages; Developer, the: Port~ ang the. 
'.. City would, not have,-enlered into the: Transaction D9C1.,1mer:its to whic;h they ~re Parties if they 

·· could 'be liable for indirect orconsequi!mtial, punitive, e>r ~peci~l.gama_ge~ •. Ac;cprdingly, ' · 
Develope.r; the. Port, and the··Gityeach waives· any -Oiairns again~t •. and covEmants no(to slje, the• 
other Party to any Transaction Document for in~irect, ·con$eque.ntial. puni~ive, qr·sp€!9ial · ' 
.dam?ges, including loss .of profit, loss·ofbusine~s opfJQ.r:(tmi~y. or Cl<lJTiaQe (o gqqdwilt 

; . . . ' ,. 

(d) No Effect on Other Rights .. INs Par(lgrapt:rwill .nqt <;tffec~ any P<;~rty:~ rigN (q 
recover actual d?mc:~ges an~ ~~qrney~ fees 'aWard~!;! py· an.Atbitrators .(iec:ision o(~ c0~r:t's final 
judgm~nt fcw:a GJaim·.ari~ing fro!JI a.~s.r~a({bing party'$ f~ilure-to: (l). PaY .any·st:nn when dl)e under 
~ny: ]ra11saction Pocurn~mt; or@ ~lit.i~fy a:rr in~en:rnitY·Iln9i3r anYirarisa'*ion 0QC1J[T.lef!t, Ttw 
rigt,lf tp enfC>rc~ a finC!I decJsiqn or1udgment wUI ,pot be liml(ec:J J:,y $YPParagrapH (e) ofthis 
pa._rC!!:Jraptt ·· · · · · · · · · 

(~)· Project Pavment •Sourceso. Ext.ept as otb~rwise ptoVic:l~d in c:my tran$a_ctioh 
Docu_m~nt oevet()pet agre~s tnatits right$ to pa¥ment in.th¢ ir:rtptem~nt<:ltioo ·of. the; Project ar~ 
lrm_it~: ~s-folloW$· ·· · ·· ·· 

•. ~-

'(1) AI! :t?bllg~tiO.O$ .(){ the P-Qttor1h~ City ansihg ¢llt9f. Of r~ipf~d k;.t:laGh 
'fransi;ic\icin O®.t;Jrnerit are sp~ta! .and liin!ted-dl:>!igatio{ls of tri~ ~Pod and·tbe City;. l:ls 
~PP.licabl~, 'r!Je Port~$ p.nc! ~b~ City'ste~l).e~tive:ob\igati9n~ t'Q make ;payroen1$ to 
implement ~ny Jr:~nsetc~lpn poc~mentc:lt,E! .te~trlet~d .§tr:Jt;tly .to ProJect Paymen~ Sourc:E:}s 
PE:l$cribec1 in.th~ Fin~ncl[l~ Pl.an. -~ncf only· to th.e E;lxt~llt tbo$e ~ourc~$ <:lte ,ava!l~l?!e, 

(ii); :More specificetiiY~ in no ~vent :mf3Y Deve.lpp¢r ~ompE!I; (1) th~ <;ity t!J IJ!>~ 
funds in or qbligate the City's General Fund; or (2) th~ Portto use funds :in.or•obligate the 
Port Harbor Fund exceptas described in the 'Financing Plan, in: either .. case to reimburse 
Developer's Hortzontal. Development Costs, pay any other costs associated with the 
Project, 'Or:satisfy any Developer Claim •under any. Transaction. Document. 
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(ij tiability o'f others\ UnJ~~li ~pecifi~Jfy RtQY,ig~g Qth~rwj~~!. ~h~ Parties agree that 
pq·A9~nt~;qf Jh~ Pgrt 9r 9f\hEf(;i\y·-.or ()f; ~h~i'r SQ9~5~<;)r~ or .assigns will be personally-liable to __ 
Develope'r or,any Vertical Deveroper, and'•no Agents of Developer .or any Vertical Dev.etopet or of 
their successo_(,s_ or assigns will be p_ersonally liable-.to the ·Port; orthe. City, :for ai:lY defau{tot 
breach ,pt ,fot~ai:l~' payment or peifotml!ince.Jl)at become.$: duEH:uj_detiMY Ttatls<l.,ctiPtt o~um~dt. 
this_, subsection ~o.e_s_, not rele~s~ ot-Wafv~"t6e_ .obligi!itlon.~ ·o.f ~t!Y pet:$Qn. with -'<i ,~Jt¢¢1 l¢g~t 
obn- ation· under a--- ild3hl~ iaw- such as the -ener~r ·art net ofci limited arlneirshl o.r an -· .,9 __,_pp ..... 1 - ·---9 P---··-- ... --J?----· --P------Y 
Obll- or:··rov'din --.Ada· cratese· uflf ,fot'a s edfred obif- atio:n. · ,. __ . ~--- ,p __ .Jt -- !:1------- . <t.-- -- ____ <; --- .¥-. '---· P- --- 9 - ----- _ 

§, N.Oti¢.l;$_., --
- · 5~1·. Manner of Oeliveryf Unless·· therwlse s edified in a 1tans.adiah Document any notices-

~~~!J.it"ll~:~:~::~~~:~~~~~~f~:~i~;~~;'(m~:~~~;;;'tti(:~~~~~r~J! · ··· 
Prilt~!i: St~t~$ mJ:J'il, ·ppslaa~ pr~pq[q, ·re.tQto" t~c~lpt· teqae&t~d; :9t ( c~ ov~mlght :CI~liv~ry P~ ~, Jic;!tii'O.~U~ 
r~¢9Qolte.if.!iei!.Y~tY ~.etvi¢e,iot lh~ 'Unite.ct :$t~te.~t P9.stai :$~r.vic·~. d~H.v~ry :Charg~$- ~_r~pi:!Id: 

§~2, ,, :S.~q~lr~~ lt.tfqtm~iiQ'_rJ,,; I9. bi;i eft~cti~~;t;: a• no.d!::e mu~t P~: lo: wdJins, orb~: a~~mPal1iE!~: 
b a--cover.Jetter'thaH· fhe:extent:a · licabfe:~ · · Y----·---·------'--------- ----.--! _Q_" __ -------- ----PP--- -----·--- '" 

t~) --~:It~s fh~ $E!~fl~it c;f'the:fra.J:fs~Gt!An '0.9¢!-ltne.nt t.mql::!t; whidb ·the. n9ti~~. i$ ~hr~.nl 
'~· 

t!mE!:wrt.~~iwbJ.G.~~~i~icip.1~~t-:~$£ ;::~d~;~~~r~~~i:~fi~rd~ u~q!JJt§g. ~od.i Jt ~Q; th~ p~ri9.4·9~ .,. 
(~J ·fe!.r a pqJgO~)a.! ltr¢£i9_h, is if.>t<:imln_eotiymark~ '"N.o..t/q,~' pf-l1.~I8Jl.lt!. ot "NRfi.r;Jf#:~l 

Materlall3'readb"' ahd :s edias the· cure · .eriod' ........ ·"---- ------------ .......... P ... ). __ .. --·-----·---.--fL ... _ ... _, 
'_(_CJ_.]_ • is:dearJ.~markoo '"Re uest1orA.1• )u.var Ita - 'rovanls ;befb :re· uested; .. _____ _y,. '-.... , .... q ............... pp_. -- ... _pp_ ·--.- ····~---q ____ ' > 

'(~) __ ifc:i~oY,inQ 'ot 'Qi:?j~q~inS to~. r¢'CiU.e.!itJC!r~pprC1v~lf :~t~lg~"wlth)qcti<;:QIF~rity th~ 
reasons for'tbe,dis-a · --wval·or. ·otfectlan'· ~r--d .. · ..... •. ' -- - --- pp .. _______ ...... J.,-... -·-- 11 .. 

ili!~~i!~~~;rtr:£~~~~~:::~r~r:r:,~~~~:~:~:·~~iq~of 
:s..~ .. i Eff~~t!vg D.9.t~, A nC!U¢:~ ·wm bg P:e~.m~tl :tq l:!~.#~!iYefed -~i:i.cf ~ffe9fii!~I 

.. :(c): dn.tb~ d~te of ~Gtu.a.tcleifve(Y, or ol't which d~llv:eryds te~O$~ ~s .$howo: ,qo tli~ 
Ietui'Ji re-cel t If· malfecL · ' ----· .... '.pc. ---- ·-----
:5;;.4, hiterestetfPersoiis interested P,ei'sons: a· te "l1est co· ies of'ootlces:tflat-the f>od.or - ---- -- ------ --·. -------- -- _, ·--·--···-- . ------ -- -- .. -- -- . -- -- m Y q -- --- P --· . -- -- --. -- -- -- ---- -- ---------- , -- , -

the· City--delivers to 0¢Ve1op·ef"by ptq"'ldlng· .notlce tl) lhe Port or th~ City. b¢veiopet Wllio.ave: th~ :sole. 
·· :r.e_sp.onsibilif~ifor pt.ovl<:iJ.tig lr:tfonn~t~on to: ~ny ·jntetested, Person desitiiJQ. oot.lce~ 'N~i.fh~r th!;! .Pon n9d~e-
. crt·_ will Incur iiab'iit -tot 'failure to ·· r: vidEHiotic -:to · n· interested· P.ets'tin. ' Y: ........... -- .. -.. ' Y . --- ; -.. p 9 . - - e. , a }\- - - -- - -

J);5. Ctiiin ··e of Address. Notlc~s ·mustbe deihtefecfto tberaddressestornotice as:!>. ·ecified: - ------ --- __ g ___ , _____ ---------------- -------------·--- .... ----- ·--- ···--- _, _ _. _______________ ---------- --:P---------
·n the Tra·n·saction iDocun:renfs, unless sif ·erseded b- · :a ot' ce or a than- e.:in address fet'notlces:that ls J... _ --------------------- .. ·---·----- --------- ... --•----- ------ _p_ .... _. __ , .Y J1.L ............... 9'. ------···· _, _____ ..... -.......... _______ __ 
cl~ih;e~ed itt. ~r;cqr~~nce with ,Ap_J:i,~'--A,5~1 (1\;ii~nner: ·(if. Oell~er;y)~. 

!t~~ CQIJV~p'(~n«:~ ·qgpi~~,- -~xc:;~pt as e~pli¢1tly perrnitfe.g -un9er; :sp.~c:;itl¢ c:;irc;:tJmS,tC;t_n~e,s, 'a 
:p~ity :mu~t n,qt ~iy~ no~!c~ I:>Y. {a.cs!.rr,.i!~ qr, :eJec:;tr9.tiic tna)l; but ~nt P~rty, may,c;l~liye,r .<3 <:.RPY Qf ~• n.c?tic;e, b.t 
facsimile ·or elec:fronic m?il ·?~' --CI cqur;teS:Y qr forc:;onveplencE!, 'The --eff~trv~ :q;:ltt'.~t:lf'? . .f!Qli,fe will nof be · 
-affected' by delivery;'of a :convenience cOPY by'f?<:.~imil~ gr ~lec;:lrqnic mail. ·· 

' I -' 
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6_. PAYMENT DEMANDS~ 

6.1., A,ppticati.oni Th~ following -procedures w.nLappiy to a.oy demand from :one: Party to the 
·other PartY for payoieot wnetiever: payme~{procedures are notspecifi~~ In the Ti:ans~ctiqn Document 
tn1clet which deinar'IQ js rnacl~- 'E~ar:npi~~ where. this. S~tion Willoot ~pply are P<i.Yl1:li:!pt Reguests 
s9bmit:te<:l underth¢1\<itufsit.iqn ancl f{equi!?i\i<m~·$iJbti1ifted tinderthe Fir1aocing Pl~l1. ' 

... ;; ~. .. . " 

·'' 6.2, pernan~. Tl:le'P'c:uiy se~\<ing I'~Ymel)t mqst de.live.ri_ts qe.roC~n,d forp_aym:ent lq the other 
Party ~oget~er ..vith prpqf .of PCIYm~nt Th.e Party opligat¢ to pay will tave. t!'le right{oengage ~CPA to 
revi~w the other Party's claimed ~osts, and tne Party ~ee~ing 'payme.n.t mu!)t c00perate. in providing 
information ne.c;e.ssary· fqr the review. The Party ~()ndl!Gting tjl·e. review will t:Jear ~s o~n costs unless the 
review reveals thatthe other P.arty's -~()~!s are overstate~d by 5% -ormQre, 'in w_hich case, .the amount of 
th~ reimbursem~l)t wiU be r~uc~d by the _amount ofth~ r~vi~w'~()~fs_;. 

. ~ 

.6.3. Tim~ for Payment Except when qther proc~dur~s are~pe¢ifi:ed in a Transacti()n 
Dqcument. qnquring c;~ny perloq of r~\iiew or disput~ re!:!olutiqn, th~ Party oqlig_at~o tq make payment 
must ~atisfy t1l€l paym~nJ dem<;~n.d. within ~0:-days after r~ip\ of t)'le c.:lem~md forpayme.nt. 

··:· ' -- 1 . f" ,.. ): . 

7. U~AG~ ~~QlDEl,;INES· F()8 PEFINE,P TERMS,, .. . 
"' 

7J, J)efinjtiom; in G,lqs~a.ry, 
. ~ . 

(a) The: glossary 'hy ~Jlpendix P_a_rt 13 cqn~a,ins th~ definJtic:>J;Is for l~q:ns \JSed in the 
pri!Tlary T ransa!(tiqn [)'ocum~nts; or ~Pe~ifie~-Wl:l~~e te~s ~.re,· (j¢fln~o-. 

(bJ When .the'glossaJY ideritifie~ a Ir~r;~sc;~ctipQ DocumentJhatdefines a term and 
inclqqes -a .qe.finition, 'he' definition iJY the Ir<:JI1Seic:\i9f'l Oo.ciJment'vJiiJ gqverl1.' <rver any 
incpns;istency with 'the.c.:le:fjnition in the glqssary, ... 

7 .2. Capit(llizaiion, Q'efihe(Herm~ the1\ are nqf ~ap)talized in tJiis: ApPen~j?(.are .IJ()\ 
capitalized when used in lhe.· Tr13nsaction Opcumenls~- . . 

,f -

7 .3, ·· 'Correlating Terms Included. Each defineQterm m!J~t be ih,e~rpreted tq ,encompass all 
correlating plural and ;singular nouns, verb tenses and forms, adjectives. adverbs., and Qther forms ·Of. the 
term~ The-following examples of the application ofdefinlt,ions to corrE!iallng tem:)s·ar~ mu~trative .only and 
are. not intended to_ limit the application of the examples· !J!>e<i prthe meaning qf ~his Par;3graph. 

~Assign,· applies 'to "Assignment.-• ~Assignee;." "A~~igr10r," and "A~l?ignE)d.~ 
• ··' "Begin construction" applies to "began. to .con~t_ru~t,·' "bE!Qi!lning ~ri~triJqtion, • C3Dci "has 'begun to · 

constr.uct.~ · - · · 
"lnc;lE!mnifr· <;~ppli.¢s ~() "inciElmnityt ".indemniUC9tlo/l~ ~ !'ln<i "in9eml'lnQr.." 

• ·~llt?~t<3_Qtt?~l '(;qffipiE!tiqn.• e3pplies tp "Su~~t~fltiqlly Qqmpl~te;~ 
·• "Thin~ party.- C1ppJie~ tp "tbird-pC1rty·· <inl:i "tl;lirc:l parties;~ 
~ "\)Vfliv~· ~RP]ie's)o ~w.ahtE!J,;; ··w;:.~ivJ~ts. • ~waived," ~iJ.c:l "WeiJving\" 

'7,4-;, t>~finiil<>nal. Coi:ife~: h;i .$QmE! irrst~p~s. -defined :tern:is apply;oniy (o. Gertaln 
circ;llrriS(C1!1CI:ls.orJn<i.Y ;haV¢ c:liffE!rent m_eanings. in d.iffete!Jtconfe>iti?~. ln tl1o~~ instances. the ctenolUc>n Will 
be 1aentifieci 'as. ~P.E!cifi!Ho ~ ,sitt1ati9rt T.n~ follow1nQ e~~n'lples are; illi:rstr~tM~ ·oniy ~nq are not lote;nde<i .to 
llrn~;the; appliGPtii?n of the 'eJ<ample$ usea :or tb~ meaning of \hi$ ·p~taQraptt 

• "fin~ I :t;QJ'I1r:>l~tl9nn ai:IQ "sl!Q~l~rttial coinr:>l~tion~ a.s ;(Jli¢d :io. r¢f~ren.~e. to Horiz_ont~~ lrru:itc;>vements 
_anq \le.rf1cc:~llh.1Ptov~r:tteot§lnC9rppr;:It~ con9~iqns $P~¢.ifi¢:\q ea¢h typE! pfJr:nprqyem~nlc 

··" • Tne ~op_a.rfi~s··t~ on.~ 1-ransac\iqti Qocuroe.nt-m~yl>e qifferent-fi:bl11 Jh~ "Parties~ to ~no~h.er 
Transaction. DoC41Jl.l3iit. · 

8.1.. G~pe~J Rut~; p~veloper~nd the City.Par;tie.s inlenq ·for any. Tr;:.~nsaction Document 
·addressing §pecific rights and. oqligatiohs to prevail :over ~my inconsistent provisions in any other any 
Transaction Document for the Project This general rule Will apply to the primary Transaction .Document 
as amended from tii:neto time! whether or .n~tthe_ amendinenfis reflected ih the Appendix. 

Apr:>-7 

5635· 



~;2~ · .·. :Example$. Th~ (biJoWing ~x~inple~ ar~. !lli.i$tratiir!'!. pti!~(<:lM ·<m~: [iQi intemie,g_ !C!Itrn~ tfi~ 
'agp.lip~f_iq)];e>{ple, ~i(~)npi~s U~l;!# :Qf th~ ro.~l'tli:li19: qff.nis P~t~Qrapll} 

•· 'Financing pr,pyi~\QDS.. inlhe,;ffn.~n¢fng Plqn ~ill :Rrevail ovef conflicling; provis'ions: regarding 
Proje,ct Payrpe,n~ ~QI,JTC~§"'in anx;otherlirarisactiorl D.ocumer'ltthat ,is notspeaific.l(ta ProJ:ect 
Paym!'!ntSource;. · 

'• 'The. R.MA will prevail over conflictin_g.p.oov1s:iMs, ih aii~ otner ftan~~t:t191i Oo¢Um~nt; 1hcluding the 
•Flnaii¢lhg Plan;_ with respect to rates and i'be.thod$ :of~~sessihg_ Meik.!.;RP.o~.tiilxe,&'; ' . 

·~ Art RMka · e C! ·· e n I'S'h th · d f · 't' o ot:um ~El<'i:n'if t Parcel" ·wilf revail ovei"an 

•• ~=~~~~~~F:i~f~~~~~~fi1~1J1h:Jv~~~:~~~=.WP~riQ<I$io 
•iili:lY oth¢tt'ransactloo. b~ument · 

;~~. H~PING$ ANb 'Rl:F~RENCES_,,, 

•rr~ns~c~~~ 0®~~~~t"l6a. ,J~~::~g;rc~~~r:bi:'~y:;:~t!~!~1~:·~!e~~~~~=~~:J~b~ e~~~~%::~9f 
t:¢l~r.en.c~ ,ani¥ ,af:!d mustb_e .dlstega'rd:e:d_ ht th~A::oo.~tructlort and Jotg;pt~tatlm:t of:tM,Tr~O$acti9!f 
Oei~urn.~mJs, 

~.2.~ ' 'Ref~retiC.es:Geo~taily;v A:nyt~f~r~oc.e I<:ti!!.: ptovl~idn ",i)ttti.e. [f;,r~ns.a:diqn ,rJo9um~ntlt 
·~bE:ir¢'in ·":hereof." or similar tei'ttis will :be de.e'med:to tereno:a · ' easbh ·· bf , ·r~Hated, · rovfs'o .·' -of the ·· 
:fi~n~~~ti~~ o~~ument irt.wn!qh th~~t~feteoc$ ~P~~~is· ib.?ttl~ .gJ(l~~;q .Qt-~/t~f~r~~c::; .vni~~~ib¢: ·· 
ret~t¢fl¢e ref~ts !~olely to. a ~pecific p.tovls1on ofthe Ti:artsadiM ibocume.nt 

~;~~ . :w•tbln trahsacdt)n t>Pc.~me.oJS ... , , 

~~hiplt.si(i~oe:ouM~~7:~t~o~~~~~~~fs~c~fu~~ i~f6.:f::1:. J~~;:~~oQ~:~~~mi~~~~~;~~.'~11 

!ihl~~:,:::~~~:~;,: .~~ ~=~~~i:~!:;~~hi~~~~~eJ~~r5:~in1n~~!i~~: i~i~~:~~:d:S:{6{§R:io~-
att.a~om~!:it and ·all til the is_ub.liectlbh$1 soppa~at~rapb~; ~J.clus~~t ~XJiiPJl!i,, .an.<f atta:chm~rit~ .. 

. , Lb). 'The,Wo(~ "tbi~"·wJ:leJ:~ ·used to r;ef~r tq an~·dopLJr:n~n.t. ?rtiqie, l?~ctipn_.:p_a_raQr<;iph, 
crause, or other distinct ptovisiqn.in il ~pcum~ntrn~ans. U1e re{er!3n.c;!3d. pqpur:r;u::mt. or prp~i_sfon. 
FQr example, ~this Para_graph" mean~ APP·lff: 9,~, .ar\cl "this s~ubpa~agraph" rn.eaos .App 11· ~.3(~), 
~,4~ . T9 o.thf!r PO.ci,J'IJt~ots~ Uni¢~~,pth~twis.E:}:S,p¢.oift¢<J, ~If r~fer!3n®i: t~E1' Tra.n!>.~Gtkm 

.~:::.:;{:~~~~~~~~:~%~d :==~~:d8:.:~s9~:~!~t!~B~~-~~~f~j:~t,t~:~61i~~Q.gJ~~~f~~~· . 
amended-.re 'laced ·su ie··eme~ .,·arrfiedcotr ctetl orsu·ars·decLata :time··hife,an·6bii·ations .........• ,_p .. , .. pp .m ... l-I,,_C ...... , ...... ,Et .....•... P .. e. ,_. ny .. .'/! ...... y .... 9 ...... . 
under ihe"rrMsactioit bocumentaie. outstanding.. ·· · · ' ·· ··· 

10; AttRiS.U:tEb: AND DELEGATED AC.t$ ,AN0;68iJG,ATIONS. 
1 o~t. beJega'ted Actions. Heferentes irl rany. Transactibn b;ocl.iroent tO. a R~tty;s a.Pt$A:>f:' . :. 

omlsslans'i'nean ;:jets or·orriis.S.ons bY; the Party a~d its Agents t,mless;the: coote'd.teq\:l1re~ :or spetific.ail~, 
stated .otl:ie_tvii,ise;, .. ,,.-

~ 1(),2, transferred'Obljgations-. 'References in.ai:W 'traosactio"ri Doc'!Jm~ntlo~ Pai:t~ls 
obilgatlons :also: mean the. rarty':s~obligatibtt to ensure ·that Its :.Succets$9ts_1 A9~ots, iind Tt~nsfet,e,e$ 
C9roply With ail applicable'obligi?ltions; · · · ·· 

10.3. ~occ_essor Public. Bodies. References .. to any publ.ic body, apting in i(s regu.latpry, .or 
propri¢tary, capacity also mean th_enanied bodY. or any supcess9c.p!.lbJip,t)qdy designated 'by _dr urtd~r law 
tqqqt in.l.h~ ~~rn~~ ~J?ij!:;ay, 

tQ:A.~ ; .$Q~¢~$~9t:.P9.~!!t:'Pi'ft.:i~l~:, Refl:lren9~~- tq ~le.<;tec,f anp ~ppqinted .offici~ls ()fpublic 
bodies also mean·theJr9~l.y {IP,PQioted Qr ~le,C:t~.- a~ ~~p!J~al:)le;. successors 'to the e:Xterntauthorized tp 
' ., 
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actin tne $al:n~:capat:ity; :an~ ~esign~es to the extent autliotlzed to·take specific action~ on Qehalf ()f tl:lE:} 
n~meg ~ffic:i'~Js. · · · · -

~ 1. TRANSfERREP R~G~JS, 

All references to Developer in a Transaction Document pertaining to any right under that 
Transaction Documentalso mean a Transferee to the extent set forth in an Assignmeritand As~limption 

.. Agreement inform and coiite~t consist~nt with DDA Arts. (Transfers). 
··' . 

1 2< RECiTALS~ 

Recitals are inCluded to prov]de contextforthe Parties: agreement as setforth in thetr~ns.actlon 
Document in which they appear and :are: riot bir;~ding with respect to the Parties' tights and obligations. If 
the recitais conflict with ~othet provisions of the Transa9tion Document;, the other proVisions wm prevaiL 

. :•· 

13.- WORDS OE iNCLUSION~ 
Tbe_·words "including;~ "such a$;~· of similar terms when following any generaLterfn mUst not be, 

construed tO. limit the term to the: specific terms<that foll!)w, whether or hot foll.owed by language :of rioh~ 
limitation, sucti as-~without litnitation,'t"including, but.notlimited to;~ or similarwords, but will be deemed 
to :refer to all other items or matters that could reasonably-fall within the broadest possible. scope ;o( the 
term aild to be .followed by_the phrase ~without limitation" .or "bul notlimitep to.~ 

14. •. GENDER:AND·NUMBER. 

" Wherever the. context requires,. gender-specificand gender--neutral references are deemed to 
in9ludE:Hhe masculine, feminine, ;and gender ~neutral, and. reference.s. tg the singular are deemed to . 
include the plural arid vice versa; ·· ' · <' . , 

. J 

15;, 1'-.illllin:J:V.Ls,. 
Fi:>fjJurposes ofcaloulat1bhs .under any Transaction Document; fractions.Will not be roUnded up or 

down. A :nutneral wru pr~valiover any conflietln.9"spelledout number: ... 

t6. TIME; PERIODS: 

1s>L Caieodat. Peri()d$. References to days, months, quarters,, and yea~s mean calendar 
days, moottis, quarters; arid years unless. otherwise specifieq. 

'16~2; Business Days. References :to a busine~s day means: a day other than a Saturday, 
Sunday; or a holiday reco,gnized by .the, City;. A bu~iness ~ay Qegin~ Cit 8 a.m. ·and ends ·at 5 p.m. •. P9cific 
Standard Time: or Pacific DC~ylight Savings Time, whi~hewe.r i!? in eff~: on the .Qa~e in Qut3'stiqn. 

'' 17; 'STATUTORY REFERENCES. 

R~fen:mce~ tq sp~ifiq c.o!il~- ~e.c:tioo.s mean. Sa[l Frc;~n¢i~c.q MI:Joic:iPal Orcif!laQ<:;es un1es!) 
otherwi~e, sp~ifi~cl or r~q~ired,b,y c:gnt~xt. Ref~ren~~st9 ~ny la_wm~C;lh'the, law .t;~_s'in:~ff~tt',QI1.the,· 
Refl:lr~!l~e: Oa~~- <\lmt a§ ai:P~I19.~d afth.~;rtim~ ip: ql,JJ~~tiq(i', :l!nl~~!;': ~R~iflC9,IIye$\@:~c,f Qt\l~t'A'il>~; 

1~,. ~o ,P,ARTY PMFTI::R., 
The·T~;:ms!'lctiqn: Pc:lGtm1~ots: .h~~e, be·en oegqtiat¢d c;~t <:Itn:fs le.ng~h b_~~e~m PE:}I$.9!'1~ 

sophisticated and knqlll{ledg~apl~ in th~ matt~rs addressed. !n-adctit_ion, each Party has be~n 
~epresemed by exp~rienced and ~nowledgeqble legal cou,nsel, qr has had th~ oppi;>rtunity to consult with 

:c;qum;,E3l. AcWr9i1Jgly, tne: prqvisiqns ofthe Tr~ns;;t@()-'1 ppcum~nts J'!l.\,1~( t;le cori.strued :as ·<;~ whole 
~ccording to their ccimm<:m meaning to achieve the Parti~~r intent-and purpose,:without any presumption 
(under-Cal. Civ. Code.§§ 1649, 165'4~ or otherwise} ·against·the P!3rty. responsible tot-drafting any part pf 

-any Transaction .Document. -! 

5637 .I 

.··•· 



PARt B' G'LQ$5ARY' Of OEFI~E[):i'ERMS 
·TIJ!$ 9lo~siill)f i~ PfQY(~.~~t tq ~$$is.t: i.o: !Jrt~J:lrs;t~r:!~il:rg ~n.<:! 1ol~rpt¢ti[l~ lh~ Tt9.r:i~c:~~tl.()rt PQc4mer*;; 

ao~ wHI IJE:!\Ie( qv~~rlcf.~ jl)~ :Pr.9v1~i9nS, Ii:l :<:my. Traosa~fjon P9¢_11ment O~flneq t~m:n~ th~t9rt:! :nQt 
·<;~pifc;t!iz;~a cih ~hi~. QIQ~l?~r;Y p,re llPl .c;.~pi~li~ec:twben v~eti 1h Ui~·TfqJ1~9Gtion QQc.U.m~nJ.l?- . 

~4% :LIHTC:' mean:? lax .credit§. avaih:lbl~ for-affordable hq!lsi'ng·, develqpment under the Tax Code; 

~20.~/JIIinois Paroet" means. a parcel within Pier 70 bounded by 20!'1 :street on the :north, ·the .Hoedown 
Yard ·on the. south.~, Jllinois :Street on-the. west;, and' the. 28'-Acre Site, on. the east,,which the Port w.IJI 
merge with a portion ·of. Michigpn StteeHhen subdivide to: create Par.cel. K NPrth aild Ratcef K~ 
South,, separated by 21!!1 Street. ·'· 

~20.lh/lllinols Plaza~ means. a :Public Space adjacent-to P~rc~J k •North that the Veft1cal Developer· of' 
Parcel K Norihwill be qbligated to. build.: " 

'" 
·~20!'l/lllinois Plaza offsef' means the·estimated costto. eonstrucHhatJs ;deemed' to 'have· been: deducted: 

from Parce[ KNorth Proceeds,, subjec;t to :true-up,um;ler FP··§ 3.1 (c) (20111/JIIihois: Plaza)~ 

'"20.ih :Streef' meanS:'fhe area within P1er70 'that: the.· Port,; h<;l~ parcel leased foJ-Jlstoric: PJef'70;, LLc' •. with 
1he; same.· boundar'ies as,Sub~P!ojecfArea:Gi-4 and the 20111 Streef CFD. 

"20iil'stre,t•CFD" mE!!ans a CFD ·that the; City has ag,r.eed tq ~stabJish .to financeiOngoing Maintenance· 
Cosfs·of:Z0W Street Maintained Fac.ilities. 

'"20~; Street Maintained F.'acilities~ means the following improvements, forWhith .o:qgoihg Maintenance. 
Qqstswill be paid by: Services ~Special-Taxes, levi~Q QJl T<axaQI~:Parcel~:iJrthe 20\1:1 Street: .CFO;; 

Pablic f?paces· in the 20111: Slr~t¢FP; 

Public ROWs: jn the 20111: Street:GFD· 'T'- -'o•., .• 
Oii) other PubJic Spaces:olltside of the FQ Proje<ttArea and ;the Illinois Street 

1 Parcels; ·· · 

{iii);. .other Puolic, ROWs; in. Pier 10' nor'th Qf 20!ll~Street and outside ·ofthe: Illinois Street 
Parcels~ and 

"' i(\1): costs for Shoreline Protection F<;~<:;ilfth~s· nprth pf201h; Str~~t '" " 

"28:.,Acre Site"· is . .an :approximately 2S'-aqre ar~a lb~teg in the ~99!J'Ieii!~te<?rner qf Pi~,r 7Q. W,ith .,hE.liE.lgal 
'c;!E.l§cription ;:Jnd sitE.l ~li:m shqyvn in DDA E.>t!:l A1 (kE.lg~l p~~~(ipJiqn}; DDA Exh A'2.· ($.it~ Pl~n), 
a.OQ .QA E~!:J A o:.~~;;ll ll~l?:9ri{?t1:RQ ·a.nc;! ¥it~· Pl.~!*: ' . .. '· . . 

-~~;.A~r~: ~il~ ~ffqrc:J~~~~ .HQY.~!ng .f~Q~ rnaAn§ ~~~ Pr9Je~;,t'-$.R$.ifi~ h:npa.g~iF~~ 1b1pgs~.d. t"!n Ma.Jtgt~R·at~ 
.coogpiPrpjg~i.l? ;t,~m;l~r J.\HP ~.1$.,:2: IM~r1<~t·l~13tg '¢9oqti PrQle.Gt~),, . . " 

"~S.:-:A~re, $lt~ J.;pqi~!i:m~ 'P~r~(:)e ii~ tiEilfin~ j~ :QQA § 15:1 (dl ;(l;qQJ&I~o~: P~rG~! .tm.prov¢rn~nJ$2,, , 

"'~lf-AcrE.l, $Jt~. J9J»#Hpu~In~ ;Eq(ii\f~l~nQY f.~~ m:e.~n~.tiJg;. lrnpi3ct f®. t~~noep lo. OA § .~~4(91 '(!mpa.ct: 
:F~~~ 1;i11d' t=~<;r~flpr:r~Hni3fV~rtic:al ,D,E:!\(~l9R~rs pf· oo:n.~r.¢s1dentla:l Rrqp:~r:tyw.m p.~y:tp; U!:l.~ t?I th~ 
J.PPt=!tH~.usJb~ !Libl<~ge :Pe.~ p:ay~ble, :tJIJQ~r PJ~P.n)nf;J. ¢()g~ $ecti9.iJ~ 41 ~~J~ 1~, t t 

··:2.a.·A~rci~st~: b~~~~·Jr;:.~:~t~;e. ·d.~v~lo.em~nt prtn~. z~~Ac:r~ $il6.: in :a~eqrq~n~~ with the. o.PA; ~;~~~~--.. 
• "x --

·~,Q% Qpmm~J~i~!Trigg~r' me,q!l§; fqn:Jl.Jrpq~e,~: 9fPQA §,4,.$: (PQWn: Market: Pel lilY· Prpce,c:lure,~J. thC:it 
·corom.erQiC!)-Q(ftg~ 'V!ii~ Qc.cqpi,¢~·~q~ Q(' rTIQ(e, qf th~ lP~i 9$f'Qf, ma~gf-r~~~ residenti~IJ3f'lQ ' 
qqmme,rgi~l q~e,, e~pprqye,g :,n, Cl' p~~se AppJO'l~l ,( e~CIQqin~. ~Qmroerqii;!l:.offi~~ ·v~e,: 911 Fle,X· P~i!l'f;:e,ls, 
i;!.T1d .aff()r(jli!ple hoq~jn~ .• :parkm~ .• retai1r re,!!~?I,JrCinl'; :qng. ~q~lli~l:lt-industriC!I uses)~ 

"1o.o:..year fl~od" means a flood having a -1% chance of occu.rrence in a;given: year. 

,. AA? is. an ·acronym for'the:Acquisitlon Agreement 
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~AA Aii~catio:n" m$ansth~ C!lloc~Ho:n of Ho:r.itontai' bevelopmen.tC.o$"tsforHorizontallmpro\lemerit~ 
r~qu~s~ecfby ~ P.ciYili~Dl B~C!l!~st t9· speqlfiq Hi:>riz,on~al i(l'lproV~(l1~nt~ or Components< 

7., ;. ·.. •.. • .. . 

"AB 41.~~ m~ans ,A.ssembly Bill 41. ~.(~tats, 2.Q11, .9t1, 477) .. 

"accept" means~ an AcquiringAgency's .or the Hoard of Supervisors' final actions to .accep~ ;3nyHorizontal 
lmprovementfor public. ownership~ ·•· 

~Acceptance: l\iiOA"~means' th~ A¢Ceptanee·and Mail1tenance Memorandum.,ofAgreement tbat the Port 
wilt entE!r Into Wlfh O.ther CitY .ll,gehcles tegatdhig completed Hodzon~a( Improvements. 

~Acquiring Agency" rneans.:the City Agency (the, Pott; SFPOC, .ot Public Wor:ks) that wili acqulte 
Hoiittmtat improvements fn accordance with .the Transaction Obcument~ aod .Existing City Laws 
and .standards~ '· 

~Acquisition Agr~~menr means the: Acquisition and ReimbursementAgteement betWeen: Developer 
· and the POrt 'in the form .of FP Exh A that lists Horizontal Improvements that Acquiring Agencie$., 

will pUrchase from Developer, establishes therAcquisition Prices of Horizontal lmproveri:rents; and. 
pt,ovides forms and ;pXocedures for Developer to request inspection ~ot and. paymentfor Horizontal. 
huprovements. ··· · 

~Acquisition Price" ·meahs'the: amount thatthe Pbrt will pay Developer on behalf ofAcquirii:lg Agencies 
to·purchase 'Hoflzontai Improvements unde~ the A~quisition Agreement,. which will be the sum of 
.the Horlzontai DeVeiop.ment. Costs·. incurred for Horfzontallmprovements and accrued Developer 
:Return on .the~date·of pa.Yfllent · · · 

~Acquisition Cost Updatef means one ;or. more updates to the Rhase; Improvements, Components, and 
· the preliminary Horizontal DevelopmentCostestimates for, Horizontal Improvements listed in 

A.A J:xb B that Developer submits .to the. Port for Phase; Improvements. 

~·~<;tlqn" when us~d. hi reter.ence.'.to aoy·ciaiitr or Losii.means any admtnisttathie, judicial,. ·quasi-judiCial. .or 
!)9rij(idjcial ptoceedlng, i'ncluding ·any alternative dispute rt;isoiution.Jit()ceeding', ·and inclUdes any 
coct\platot, crt>ss"¢qmplainf; colint~rclaim, bankrUptcy cas~. adversi:iry proceeding, and ~appeaL 

• ~ • .. • ~- • - •. -:' . .., ' •! • 

··t.(ct(lal d:amages" :mean$ th~ e><act amount ofa.ny sum dua· and oWir19. togeth~rwith. iot.etest uot\1 pald 
:and ~ncc;sts of~ollettion; . .· · . · ' 

~Adequat~ seci.JritY~ mean~ ail Phase. Security and Los:s Secutity thE.tt Developer provides loth~ Port " 
· • uo~er the bbA: · .. · · · · 

:(\). 

(li) 

(iii) 

(iv) 

·:: 

to $ec!Jre. the talthful peiformaoce or. payment~ or both, of the obilgatlons: ~ec'ureCI 
thetebY under ooA Art 17 (Setufity tor PtojeCtActMtles);: . · 

issued :by .a per5on that meets the Obllgot.NetWorth 'Requlremehtand is 
~pjm:i:ved by the P:Ort Director; · ·· 

limiting tfle Obligor's liapility,to the Secured Amo.unt plus the Port~s rosts of 
·fmforcement; and 

thatis in form and substance proposed, by Developer and. approved bythe Pbrt 
Directo~. including but' not limitedto a Guaranty, bonds,; letter$ of credit, ,. 
certificates of ·qeposit or any'other form:that provides .reasonable assurances 
regarding the obligations secured thereby. Any Adequate Security required by 
the .Subdivision CodeJn: connection with afim':il sU:bdivisJoo map shall confonn to 
the requiremerits'ofthe Subdivision Code. · 

"Adequate Security Req_uirementsii means beveiope?sobtigatiohs Under boA Art 1t (secudty-for 
· Proj~t Act,iyiti~s)~ · . · ' · . 

. - . . . . ' ~ ~ 

i2 

5639 



, ~Administrative Dehiy" means an Excusable. Delay: cause9 when: 

(l) a Regulatory Agertt::Y. fail$ to~ct o'o a Qeveloper request: or application With1rra 
reas.onafife time und¢r !ts: standard pra~tic~s·oi";as otfierw1a~ &p$;Jfied ·i'r:t:thi9lCA, 
fhe :Peveropmeot A~re~_r:n¢Pt! .or tl:ie :o.bA; . ,, . · 
l:Jil ~PPe1:1l :sq<Jy;qr ~trrtqei~r.rrlin~!db~ra RegulatorY Ag~n¢Y.'$: a~t orifijill!re tq, 
e:t¢t qn ~n: ~PRiic.ation W~$ Jrnpr<!R~t1c>ll~w1o.~ :A c.n~l!ting~Ei: qy P'~veJpp,!9t2r~ 
\{er:t,iq~l Pe~~Jo~e.r Af].rr~~~; cpr 

Oii): ~fl~ Pp~· c;i~I~Y~·Qrf~iJ~;tQ :e,x~~q(~ f!mf 9¢1i~~r 'i!iVe.ctl¢9tDPA' ;-qt P~r¢~.1 ~e~!iie..·tq. 
~he a. PP.Ii.G~l:d~ \l~cti~.l I?~velQper :~ff.e.r ~; fl&!i ptoft~re.q :tJ:re: P~df~IJY ¢~¢c;;!it~tf 
~gr~ffieptJ~!,J()~.t~nii;:~Uy. in :~hfi·for:m ~tt~che.q :tq til~ PQf\; · · 

";A,dmini,s~tlit'l :Q.~f~}( ;~1"f;fl!(l~:wJJ,? d~lay Q~l1${3!d., IJy qe,yelqp(f.[$' [a]fq~ (Q!fleel t;~qy· 
Qf)l$/iJf# PAf!f,dCie. :(q}f$. f~i/W~ tq $JJPmft tfnJfilX 'fl.lNJ!qYitfYC;/ q.fl.q mqJ(f#~ter;! 

·~ Admlnistrative;F~e'! mea'l:1s', 
•• , ' • • •• , , •• "· ....... "'· •• ·~· ••• ~ - • • •• •, .L --~·· ..... ,., ....... . 

infiJrml:!tlon $1JPPP1illt;~g· ~ ~f{f!JJ.$t qr.· app/it;ci.t;pn.. 
~ " • " + " -

m {I QJty Je~' iJt!p,Q§eg.~i.tYWide: Qf Po.(twige: in ¢ftepf ~nd J)ay~pJe'Wl:len ~ gev~Jop~r, 
~pbmit~. ~OAlf.>pli~~tie>ri ·fqr J~l"lY .R_egol~t~I:Y A'PPto.Yai, ~bfe.ocf~q Jq ~qvet 9.n!Y. tti.~; · 
~$fim~t~:q ~g,ci~t GQsJ~ t() tb~ CJty.bt tb¢ P9tf qf, proG~&#io.g 1h~; appli~tl<m,;, 
addres·s; · ·· ·· an-. related. heatin so ofhet actions ,and rns·· ·e · tlh ·. ".~ark onder the R~Ql~f~~'J\p~fQV~fj.~fi({ .... Q .L ........ ·--,- ..... R ... G .. _g ··-, ......... --

=::ri~J~~~~~~t;:~~:=~~l=~~ . 
.. r~.~Jr,e~: 1;111~er Ih~ p!:pj_¢ot R~quir~r:p:~nl~. 

"'Ac1mi.ni.!itr:ii.t!.ve Fe~~·Wt,c;!yr;i~'$.; 
{ 1)' ~flY lrnp.~qf: Fttfto.r ,Ex_;J,q(.(o.i;,; 

'(2)' f.qif Qqst~;, ~n:[:!: 

(~) QtberQ!ty C,Q$.(~;. 

·~d y@IQ~m te~?C.7 m~~ns ~ ~~.?S J~\7!!;!~'qn_;r;~: r~.~f:p(o.~rtY iht~r~~~_ba~eKI. ~ry; i!~ ~s§~ss_~Q. v~lo~\: $Pbi~ctife 
J.h.~ limif<?tiqnsce?f'~~JlQO 1 pf.a.tl!GI~ XHtA 9Hh~ G.alif9roi~!GoJi~.titWon, 

"Ac:tv~n,~Q." rm~an:s «;!: I,Pa.nth~hh~ Pod; oo~~¢$ (!:i tlr~ lP.i$r?Q 'GFOs: un.d~r FP·Ad 7 (potf ~dvan.ces), 
"Ae:fv;a.pc~: :gf J:;·a..o.<J .PrQ~e.~d.~~- Q':1~gp,s ·a Jo~!1 Qf'L!lnd Prqceed$ Jhijt t.~~ Port m~kes. :to tile· Pler 'to. CFDs 

}Jrid¢t :f.p ;A[( 1 '(Pc:?rt.At:IV~Irt~s)~ -

"A(:tv~n¢e: q( 1:-al:ld Pto¢eed.s Accoi:iiJ~t' m~~n$lhe.;sesreg_ate:d accbunt In 'the· Mell~RbOs: lfuprovement 
'F.Ui:id qt t~e 'J:a~ Jnetem.ent Firiithhat the. Port .es.tabllsbes.wHh tf.ie :special Fund Trustee: to .. 
r~eive;;,hcild, -and -dlsburse. Allocated'Ta}(ihcrement or Facilities Special Taxes; as applicable, to 
'paylhe PieftO' C.Fb.si bbligatk>'ns :.Unded~t~missory Nofet-LP~ 

.. : . . 

• Affillat~'" Wilen iis¢d Jii tefeten¢et6. a ~pedfied person; mear:Js :any q~her pets6n 1hcit :directly or through' 
.; in~erm¢d.iar.le~ Conttols~, l.s Cot!t:rol($1 bY,~ or ls .under C.Ommoh; Control ~ilh 1,he specified pets.on. 

;;aft.b.rc:J~bie 'lloU$ing" :m.eaos: reotai or.owner$h1p·Mu:Sll'l9 affordableto petsons: of· low,. and ·mod~rate 
lncoro¢.; as ~es~rlbi:!d JntH~ AtfotCiabJe H.94siog Plait · 

jiAfforci~pi~ .flqU~}og GP~~" wti~tf !iS~ In x~r~.ren¢e:tp ·~ :SMR. Uhit Qf ~If tbcJUsio!'larty linlt: mea(l$ a., 
monthly rent~l c.h<u;gE! (irwludill9 tb~ ~ppli,e~qJ~ t.Jtuity Allhwao_c.~ bv.t exc.!Y~i!iS l?arking· Charges.). 
t.h;;Jt q~~ not ~i<.~~~~ ;3Q% qftti'~;mal<!mvrn·Ar~~· M~'P!gP: .1n9ome :pe:rrnitf¢dJor toe a:ppll~bretype 
ofRes@mtiall.!nit;; ~.~~~tf o.n Hous~~qJd Siz~ .. 

13 
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"Affordable Housing Developer" mel3n$ a qualifiecfdeveloper, sel'ec;ted by'MQHGbt() deVelop a:n 
· Affordable Housing Har~L · ,. - · ·· 

"Affordable l-lo~si;ng F~~s· meah!'l lmp~ct Fees pa:icllnliel.l of prqyiclir;tg onsi(e·lnc:lu!:iionary Uriits under 
.- Plapnin!;lC«X.fesectlo!ls415,1-415.11. ' · · ';i 

"Affordabl~ Hom~ing Fund" m~ans ttle segregated 'accountthat the Port e'stablishes with: the Special 
·Fund Truste6:to receive, administer; and-.disburse Housing Tax Increment. .. 

"Affordable Housing Parcel~ means a Development Pareel ori which t6b% a:ffordaole: h()i.ising roigiJt be 
:constructed under the Affordable Housing Plan, antiCipated ·to be P.arcel cts, Pare~! C2A, find. 
Parcel K South. •· · · · · · 

"Affordable Housing Parcel Completion Date~ n:iear;ts• the. date on which Developer. Ms satisfied tlie_ 
requirements of AHP §3.3(a): (Required Improvements)!. subject to AHP § •3;4 (Develope~s 
Reimbursement Option}. 

"Aff~rdable·Housing Plan" means DDA Exh B3_, which' sets forth c~rtaih Iequirements for BMR Units, 
lndi.Jsionary_ Units, and Condo·units in the AHR Housing Area. ' 

·"Affordable· Housing, Projecf· means the building that an Affordable Housing peveloper builds on an 
_Affordable. Housing Parcel inwhich 1UO%.ofthe Residential Units .are BMRUnits; with the . 
exception of the manager's unit. ··· 

'\Affordable Self Storage Site~·means.the premis~s under the lease betWeen the Port and Affordable 
SelfStorage;_ Inc., depicted. in ML Exh A~2. ·· · ' 

"Agent" means any:officer; ·director~, employee, legal or other authorized representative, .attorney, or 
contractopof any person and any, oftheir res~ective Ag~mts. · 

.. ~Aggrieyed Party~ meansthe Party alleging that a Breaching Party has ·committed. an Event of Default or 
•' is in Material Breach under.iheterms ofaTransaction Do.cument. 

~agr~e" means' an a~td,, mutual consent, orbinding decision reached by two' or more persons·. 

'fagreen ~eludes imy_.unilaterol decision; 

"AHP"Is a~· acronym tor the Affordable Hp~:~slng Plan (OPA Exh 53). 
'~AHP 'Deferred 'Infrastructure~ means HorizoritEd :lmptoyements, pdrharily· consisting of:Utilay 

' lofrastructure, Public ROWs\ and other im,provements 'lt:istalled; betWeen tbe edge of a Public· 
ROW and the boundartof an Affordabl~ Housing Parcel,. such as.sldewaiks an-d ci.ifb cuts, stteet 
lightsi furnishings and limdscaplng, and utility boxes and. laterals serving the parcel, that -
Affordable Housing Developers may be_ :required to· construct under an agreement with MOHCD. 

"AHP Housing Area"' means the area subject to the Afforgable· Housing ~lan" consisting ofthe 28.7Acre 
Site and Parcel K.,South. ·--

~Allocated~ when modifying any reference tcj Housing_ Tax Increment, Mello-Roos Taxes, or Tax 
Increment rrieans the portionofthe· applicable taxes that the. City collects from the financing 
-~istrictthat the City has· ag[eed to allpcateto thefinancing, districlJbr uses approved ih .the related 
formation proceedihgs·9rfinancing pl~ns. ~· 

".Allocation Period~ for purposes. ofDDA Exh AS means the period ending on October 17' each year. . .• . 
~allonge:' means: a document that is; affixed to and is ;a' part of a negotiable instrument: 

.. "Allowed D~veJopet Return~· means Developer Return :on Developer Capital up to the _I hte~e~t Cost 
Lim:itatlon, · 

"AJJowe:d Retunf means AlloWed bevei6per Return.or.AIIowed Retuto qrt'Pot:t Capitai; orbotb; as 
appropflate In the ·cont~xt; , · · · · 

"Allowed 'Ret~rn or~ Port:CaP.ita_l" mea:n~ Reh:ltn tin :P:orl Capifalgpto tt:le ln_terest ¢o.st Liroitati.on. 
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uALTA~ is :an :acroo~m for, lhe Americar.r Land Title Association., 

i~Amendmeht Act1on·· meal'l$ J~ ·disGretiMary .aclloti. tci approve,~tt.ermirii:!itlon by agre¢r.nentor 
,a -ehdmant su· ·1ement' ar:addiro· · to,an· ···:otthe'fransa tlon boa·· ··~-- ts or P.ro'ect .. m .. . .PP----·······-!····--·--·'"·n .. y _ ... c; .. lJ!TlJ). --~·-
Re tii'e.ments. · ,_ .. 8 t '- . - ···' 

~A!IIIr' m~an$.Ar~;:r Me9Jao to~9rrt¢:, 

"A~n~,~ilr wh~n ll'l()qifY,ipg ~any r~f~r,~oc;~ ~(): H9u~ing T~x: Jm~tem~r:~t.: M~ll.o,-Roo~Tm~e~. :()f T~x J IJcrement 
m~1;1n~·th~ ~uiJq@t {ha!·ti;Je P9rt r~qeive~-. :a.s. tl'!.~ ~~~nt off! finC:Jn~in~ dil>triq,t; In a.· .Qi!y Fis.caiYear. 

"Annual G rqund Rent• mean~ ,gr()qn~ Ten( f(?q:m Qpfjcm P~t!;~ftha.fis pa.ya.b,IErto lne Port·in· annual 
lm;!tallmenf§ :()v~rt!l~' Parc;€11 ,Ll:l~§~ '!'llllT RS. proYi!'l~cl in' FP:§' ~,lib) (J;-l,¥l:>Jl9 'l;ea.Jie}. 

, "AQilu~l Pc;>rt, ~tu~{J~t"· mea.n~;~he a.mp!,Jnf of ppr( qg~t~ :c:~n9 -Q~I;l~f Gi~¥ Gqs.t!>fhi3~tl1e fi'a.riies a~ra~will: 
\PE:rGb!:lrg~g ~Qi;iln.:>tlhf3i2.~A~r~·, ;5lJe: Proj~ct in ~D¥ l'.if[ty Fi~cei.l ;y ~l:lr~Pv~ring £lnY· pCI!i~·qf th~ ;DDA 
T~rm-

"AD.n~e~! '~~'!i~w.· IJlEI;:IQ~ ~ll~:p~rt9!:fiq ;re,yiew lJ.riP~rPA A~J~ ;(P~riqdi~;·Gqropl.i<:JI1~~ R~vi~w) 'qJ :; 
,pey~Joper~ (;flmpli§nc:e·wifl1 ~tl~ Pe,vf:l:!9PIJIEIT:lfAgr~m~n.tr ;a5,· reqyi'r~ IJ_r:rp~r~e,~tior:r 9§865.1' ()f 

th~; PE~v¢le>pme.t;JfA~teeme,.nt'$l"!~qfe· ~nq A¢lrniri.i~.tr.ative; C9d~ $~fti9n I?E3J. F;. 
·. . 

"A"""'"'' 'Re,:v!e,w ·DC!(.:)~ m~Pil~ (I)~· Q.c:~te· ~~t.<:if:>JJ~he!:l :9y AdmJ:oi.str~~!ve Cocle '!SeGt1oil p§.;1~ by-whiGh the 
Ann.U.Cil He,yieW mlJ.$t~e,gin. §MI;)jec.:t (9 ;p~ ~ ~MJcJ (PJCi.nJJfll~ Pk~C,tp(~ :OJ§GJe~i.C>nX,. 

"App"' ~ncl ·~Appen~ix1> rnea.n· !his ;App~m:lhc; 
~Appendix ~~f' me,pn;> ,t_b;~'infrastr.tJc.:tJJre financing p_IC:ln fRr .~up-Prdjec.:t~r~a G~ 1 tflaF\he !3Par<l' of 

' iSupel'l?i~Of§ :a.pprQVed l?y :Q.rgipgfl~' NQ., '47:: 1 §', wfii~n 'i~ at\~9h~d; ;:1~1\ppencii~ :q,.·1 tp·t!l_~ lfJ) 
Fi11aJ1p]ng .P!flQ~ 

-~ . '· ~ 

"~.PJl~p~ix_ q,.2i" m~~!l.~ 'th~ 'Prpi~t,:!SP~~m~ iQfra~~f1Jl:{4t~ fih.'!iim;:iog Rlfl.n ·fqr:S,gb.:Pr9j~t('.re!=!·.'G"f.• $pb~ 
··· Prpj~t Ar~!;l G:-,3', ~nd ;§p~,.Pr~:>Jec;!Ar~~ G~ :t~~t tb~· ,Pqct: !i~& ~llRJn~eq tq tht'3: !3P~r{j:ql 

~-liP~I)iisqrs Jpr~pprC?Y!=!l, wMi.qfrwiii Pl'l ~t1~~b~~ :q:~.APP~I'lgi~ t?"2 t2- thE:l lfO· Fin~nt;l!l~. Pl;:~n wh~o 
appr()Ved .. 

" 
"Applicable. L~w."':m~~ns•, ,in(jivicju~!lY. or C.911~ctJV¢ly;, ~mY ·r.~~r JbE~t'<:IPPlie~ ~~ Q~V!'JippmeJJf, q~~. {).f 

·oc9.~Pf:lOCy qf.qr ~qndi!iQ!l!!' ~t·th~ Fc;' A(oj~qt&e.a; . ., 
~AJ>Pii~iJ~.I~ l,.~n(f~r Pro~e.~(iqn~f mea_n!>' prQ~l§i9D.!H;ItQOA Arl.-'1.$ '(L~Il~e,rS,' Rights),, V,DJ:)'4,.Ar~ t~ 

·· :(fin~QC.:ing; Ri,ght$: qf ~Elnders,. ,qnq P.l,:Ail '4~Q .(Moitga~es)· tb.a't profe<:ttbe ri.9ht~ c>f Pt:!tm:~«:eq 
Lender.s makiii ··'loans to .Bortowers 'to nnance::im · raveme·. ts :at the .f'C 'Pro'ectAr:.ea . . , ... -~· ... , " ' ----····--~ .... ' .... ~ . -"'"' .... '" ................... '- " .. p .. .... .0 .. ~. . ...... •' ~i .. , .. '. ' .. 

"A rcabl&· Pod taws"' •. eans.the sortb.n.Acl a··· arne. ded·b .. AI3:418 fhestatuto ·.··: frust:irn ·os·ect:b ···the 
... PP ' . ij~~rtQQ Act :t:~~~(A~'p~hdli ·a: ~na:·th¢~~M:Qij :,aJp~biJ~ trU$l'for :nav1g~[~~-' ebilmett~. ~hd 

fishetl'es, · · ; - ' ' ·· , 
~- . ' ""' •... .-.. ' . 

~Apprcil§al fo$t~4¢tloos" m~ans ,dj(~lions .to oualiueq.Appta!sets.,suhstanti~lly ln .tb~ tO'tro ·at 
·· · boA :exh o4. · · · 

"A~pr~Js~i N9ticti" ,ffieM:s~ a noti¢~'fu>m ;o~vE:liope:tJQ the B,Cirt :tbltlaflitg the; appt~lsar w.oce&s. for ~n 
:optfoo Patc~l: un.det DDA :§'1.~$ (OpMtl Rar!:leil Appra1sal~). -· - , · 

- . ., . .. . )' .... ·-· •' ... 

"Apptov.ed A.rt>itratots Ro,9l"' mean$ :boJtsch: t ... as revised \un(f~r ooA § to-'1 {Art>itr~:tO.t~), .. "" •' . ' .. 

"A ro\ted Pa ment"': eariii an · :Or a!Lofthe final .Entlfi~merit Co-sf Statement A . ·rov¢Q' Pa ment 
·· PP · ··· R~pe~Cc)~ ~p~tPv~,~rR:gut~lii~n. ~.$. .. aJ)pr~prl·~ie io tii~ :ci)~t~~: · · ··· · ' ·· PP ·· · · · ·· · Y --

"Appr:oved Paym~nt B~quJ~st' me~n.$ a :payment R~t:tue~f to *hJHorm Qf A~ E;)(h .¢ ,fpr H9ri~ont,aJ 
· · Developm~n-.t Q()§t~ ~f Hori~Qo(alln:tP.~9'l~m~n~S.t~at tile G.hi~f Harbor Eng!n~~r ihal; ~PP.rove.c:f qr 

·~~ :d~em~d. t.o haye ~ppr9V~~: QJI~~r AA-~:4~2~~) :(O.e.~m~l:Lf.pptq~l,.,. . , · · · 

1:.5 
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~Approv~d Reqillsition" rn.eans a Reqt,iisitlon In th¢ f()IIJ'l of :t=.P Exh B "fqr H9rizont.al 0~)/elqpmen.t Costs 
· · (other than for Horiz_oQtal )mprov¢ments) th~t tne Port Directo~ h~s apprqveci,l)nc:i~r FP § 2.2((>) 

(R~uisitions).. · · 

"ArQitration. Start. Date" means the date on which a selected Arbitrator confirms in writing. to ihe Parties. 
that the Arbitrator is available and willing to.ser've. 

~Arbiti'atO:r" means the neutral :Rarty. whO will preside '<NeN:inY arbitr~tioh ptoce~ing regardiQg •1:1 

Tr.~nsactlon Ooci.nneht. 

"Krthitect" means the ilcensed architect .pf record Jot any Improvements. 

~Architect~s certificate~ means a certificate slgrieid by the Archite:tt verifying tl:lata Vertlc;ll o~veiqp&r 
has completed the. specified Vertical improvement t.l!iderthe. CoostructiQ.n Dottirrteirits• .. 

"Area Median Income~ when ·used iri refett'mce to lndosloo.ary Units oMd. 8MR Units nt~a:nsthe current 
'Unadjusted median ~income for thei ~ari :F:rancls¢0 area as J)libiished .by HUb, :~djUsted $olt# for 
HousehOld Size. If HUD. teases to puo'lish the AMi.data for San Francisco for 18 mo:nth$. ()r 
more, MOHCD and Developer. will make· good faitb efforts to. agree oo othe(pu~litiyavalt~bie and 
crMible:substitute data for AMI. . , 

"AmW Corps" mean.s !he Army Corps of Engineers, 

~Artist Transition Plan" means a transition plan for tbe Noonan t en~mts, pr'epated ln accordance with 
i:>DA §7 .13(c} ·(Artist Transition Planr ·· 

"ArtS 'Builciingw means a new building on :Parcel E4 Wit~ :space ·dedicated and restricted to:arts/iight 
industrial uses)ri accordance. with ODA § 7.:12 {Arts .B'Uildlng) and tbe Arts Pr¢graot. which may· 
Include the No6.nan Replacement Space.. · · · " · · · 

"Arts Bvilding Account" meahs the seg·regated ~ccount iii tbe. F~c:Uities Spec:I~I t~ F"uncl:tn~t the Po.rt: 
' will establish With the Special Fund 'rrusteelorecetvei administer; and di~b!.Jrne Arts, Builci'ing 

$pedai Taxes :as. sp_ecified ~o the Financing Plan. , ; 

u Arts BIJiiciil:l.9 Cosls" meahS a1i reasonable and ·Gt.l~t6Qi~ry: hard. ~od softctpst~:to 'bl1il~ the Art~. ~qJic:Hng, 
"Arts. $gii~(og FundintJ".rneari.s Al1s 8uHdlr19 P.tocE*idsthal tb~ .Pqd WlU prcWide fo fUnd 'lb_e)\rh~ aoil~ing 

il conditiohs ;in bOA§ 'M2 ;(Acts f3uild10.9) are_m~t 

"Arts B,I,IJiding Proc~eds" means th~:Arts B_Uflcilng; $pecji:u •taxes and :~ny Meii~Rao~ :sand ·proceed$ 
seturea: by the.Art$ Bulldlng Special Taxe$; Which m~yJ~~u~~d In accotdan~e witll PDA § 1.12 
(Arts Building) :to finance: · · · · 

{i) the Nooi}an Replacement Spate; 

.(ii) , the Arts Building: pro~lded t~rtaln tondltions•are met: as set forth In the FinanCing 
Plan; and · 

.(iii) community faCilities provided the CF conditions are met; or 

(iv) a public, buiiC:Iing on Parcel E4. 

~ArtS BUilding Sched\,lle" means a schedule that Developer .maintains :to accountfor the application of 
fundstotheArts· Building Funding. 

'"Arts Building :special Taxes~ :means.lmproyementSpecial Taxes that are.levled to finance the Noonan 
Replacement Spac:e and, undercertain cood\tions; the Arts l3Uildln9. tunding :~nd the,c;:omml!nlty 
faciUties In accordao_ci;!:witb the 'RMAior: · ·- ·· 

.(i) th¢ Plerto 1-ec:!sed Proper:tyCfD; .qr• 
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c<il 

"Arts Maste.r Tenant• means a master tenant ot the Art~. E3,ui10ing ~hat meets the qualifications. setfOrth in 
.DOA §, :7 .12.{1.1}: (J\rts Master Tenant Qualifications)~. 

~.A~:ts Prog,@m" means:tfie eilglbr~ lJ.se$: ~i:lc:f @rts·tenaht quaUficatioos :fot·the Att'$ :s4H~.in~, W:hk;h .ar~ 
d~'scribe.d: itt: OQA :.E*bOI3.6.i, . " 

'~·. 

~A§,~ililfO@WlogS.~ m~:rl$ PE!Jtnit $.~t;Q.r~Wfn9$ ~od' spE!~!tJq~t!~o.s :Qf lrnProv~m~rjt~ io: .fue,ir ;n,naltorm 
:an:¢f 9~,.~~f!J fi~'q :gpJ,:~Jm~ol& ·p,n~Pl;!r~ ~\lr.in~;J. fh~ "RUt$~. P(~qn$tr9~H«:>n, 

"As~~~s~d P.~r.c;~r rn.~~.n§·~Tc;t)(,gi:)t~ ParqE!l ~hfit m®l~ ?.11 (gqr pfth~, fqUQWirJQ CQJ'lJiit~Qtg?,; 

(i)' PO@ .qr rnpr,~, ~!Jilglrr9§: hi?Y~ ;~;>.e..E;miQQI1~ttY~lt3q :qrJ~h~tiilil?JE!g ;!;)(! fhEr T~x~ble 
.PM~l31 'fpr.W.Iii~b.fh~ Port!b~$; ~~~UE!t:l :~ TCQ; 

(ill 'he .9.YI!dln~~ hi:=!~~ ,f:1€3ett fli:l~Ux :~$l>.~s$E!:d} 
tfi~ A~$~$.&9r ha~ Jgvi~d ~d,, Vc:ilb.r~m t~){~~ oo.tfi~ T~x~bl~ Pp,r~~l~ ~nq (jH): 

(il?~; aUe~§~ on~ ,Y~~r t1f Pl'l v,q!Qt~mtl:iX~$.: l~,yieq ;~!'Jq.~_(GI~P.:~~;(Ji~} n~V~ 9~¢n p~jq,. 

"As.~~!;$~d .. P~r..~~J cr~ditR~p,ortT :r:n~an~ !a r~PQri'itbat the: :C,f=b;J\dtn.inl$tr~forwi!Lp(¢p~r.~ :todhe, 
T:(~~~Yr$t .. Tax C0:11¢ef9rtMt;$p:~ffi¢s Jl:te,~tn:ounrof th~ Fi:!Gi!itie.s: ~pecial tax cr~off to be 
'appJi13q, ~~:u\.~\!!~$$..~0: P~t~~is:, · · ·· 

"A~,;:;¢~$ OJ~!!( $.h.orlf~R~' rn~;;!n.~ tfi:~ ,po~ifiv~,-gJ.ffereli¢e befYJ.ie~r:K 
4

, 

(if th¢. arn!=!imt :of ptqp~~Yi!3X!:i$, tb~t wou)d ,JJ~v~ b~en ilevl~d oo: ·a. 'taxat>le Pat¢~1. by' 

· " r.tc~~~~1 ~~t~~mig~i~~~~~t;~a~:;~~~;~~~~=~~~!~s:~~~:~~f.~u~~~~~.Q 19 

tt~ttsf~n -;:~.n.cl · . ·· 

(ii), *~ ~mJ?.u.~~ ofprop.e:rfy;t~~~·a; a¢tli~!Jy !~YJE!d, on . .ih¢,'Jcix;:;~bl~ f.'~t:G~f~tt~r'" 
Re.as.s.l=ii>~ro:l3nt, 

~A~~~s~of m~~di:i Jh~fA$$I:i$S,9r;.R:eGor<.i~" P.BbtH~:lt~ ~nd GC?l!l'lW: .Glf. ~art f'J:qi:!Q!~c;q, " 
-~ 

~Assi · enf~' rmeans 1o assi n c:onve .· · f'bll:ietwis transfer:"ari ···. · art ot::fhe assi nih · · ad 's: interest: itl' 
·· ·· · · Jm~~ ·qpl\- ~~. r;·~rmiu~:P·n~~:r ~JA~$~~nm~iii :r1~ A~.$oJ:tlp~Jrt AQr¢~1ll¢nL Q. ·· · 

9 
· p - ,y - · · · · · · · · · · 

~A~sign~:·~t~:::.~jf~~~~i :~t;:t~~:;ci~ti!~~df~:-~.re.~ment in 'tb~tfonn ot P.PA \E~tJ P,a or in:~ 
·;As!!!9~i~t~d. Pl.H>!tc: a~n~tlti"~ :ot~eios; th¢ :o:~v¢lop~_rCoMtrl1¢tkm Qf>.l(g~tfQ·ns ld¢ntified ~-$A~st>clated 

PtJQJii:; aenl:lfii& ih lh~. SGhe!:il.lle'PfiPetf9t:m~M~ ~nd Public· Benefit: Costs; 

·att<>rn~ys.r fee$~ me~ns. reasonable attotneY.s:1 fees. and related. c.osts Incurred in .ah .action .or as . 
' otherWi~~ lndi~ted, lri the DPA." inciudit'ig all costs of litigation, suctLas fees and related cost~ of 

attoitle!ys,, ct)nsliltaiits, testing, :and .experts, litigation. costs,· of lhe; action, and' costs fo(document 

.,. 

copying, ;exhibit pteparat!pn, .ca'rdets.; po.sta,ge1 and communications. · 

"Available Credit Tax.lncremene means; 

·Broject TaxJncrement on depositwith.the Special Fund Trustee that is available to.: pay 
,Special DebtService Qri Mello.Roqs Bonds,, JIS d.etermined un9er FP '§ s~S(h) · 
;{Application 9fT ax Increment to.:Spec,ial 'DI;)bt Service);; or 

(ii) .the. sum of'iProjecl tax lncrementand Port Tax 'Increment from. Historic B'uildir:ig 12' or: 
Historic. Building ~M o.rl. deposit with ·the Spepial Fund Ttustee:that .is .available t<r,pay 
iSpeclai W~bt :Setvlce on :Melit>-Roos B.Mds 'iS' sued to financ,e the. ~ppficable. Hlsto.dP 
:Building Feasibility GapJ ~s determined. under fR § s.S'(fi) ;(Application of T~X inc~ment 
19 ~peciai_ Debt s~rvio:e} ~nq ;pp :~·j1.::1 (b) (AP;#IIpatioJ:t; pft-ta 't~x Jl}crE!m.ent to :Sp~cjc\i 
:oebt$eNice). 
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"base f!o.q~· .means a 1 OQ~Y¢c;~r; f)op(l\ 
"Baseline AssessecfValue· means the final assessed value of a Taxable Parcel1ri th~ .SUD afterthe 

Chief l::larbor Englri~r,issues the related Temporary Certificate of OccUpancy or Finc:H. Certificate 
~m~~ . 

"Basis of Pe$ign. Re.llt:>rt" rneansca.txpe of lmprovem~nt Plan fi;lrHorizonta,lltnptoVerri~nt$ th?t W.ill f?e 
!:J~riera.ny ig thefq!JlJ 9flCAAtt a. . .. . 

"13Goct is. an acro11yrn fqrthe Sari Frandsc<> Bi:!Y Con$ervation a.":rnf Develqprn.ept Cornrni~sion, 
"131')11.1'{ Cr~d!t7 m~aQ$ a.. credit eql1ai to fb.e niJmber 9f ~MR.lJnits a(lticipa,t~ct to l?e developed, on: each 

A~Prd.aple 1-Jc;>u~lng J:>c:m:ei:lo:. a Pljase.fqt purposes. ofectlclitating 'fh~ ID~erim Affprga,ble. 
'Perc;~ptage, ~MR..Cred~ w!ltbe ,g'iveo fpf i:ll) Atford~ble rJ.qusing' Par9¢l only qn th.~ ·applicable 
Affqr.dapl~ Hou!)ing Pat¢el: CortipfeHon '[)ate. lJ!iless the ,Padies pQfee otherwise, PC!fCe,l C1 a Will, 
l'la'le 142: BMR Cr~~its; Par:cet C2A w!\1 have· to~:; BMR. Credit!),, ~nd ['arcf31 K Sql1th 1Ni!ll1.a.ve 
f30 .af\IIR. Qreqi(s, 

"BrJIR Q~ifa~ defin.eq ig 'he AffordaQI~: Hous-ing :pla.n mea.os a. t:lelow·tnark~t·r~te "e!;lid~ntia,l Unij 
~11st~.u~~~d-in, a.nAff<>rdable HousinQ Pro)~ct:. · · 

~~IIIIRUhW; ~~(uti~~ lncl!lston~_ry Unit~;. , 

·~oa~~ C)f.~tiMrvi~Cir:s" means th.e.!egl$lC:itiV~ brar:tch. oHh~ClJY and Couotyqf San Fran.~is¢qw.i~h a.n · 
pqw~rs ~nd. c:Juthqri.ty Qraot~d ~hdetth~ Charter and. stat~ );$1111-, · · 

"Bolli! 'f@! lllsti~lltion_<l! .Lende(' rn~ans :any: one ormore:qf th~ fqllowing. whether aging iin i~ '9Wfl 
i11\er13$t an9 C:?Pc:tC:ity 9t"it'l C:itl agen~Yo:r ~·fiduc~ary: :c:a.PCI.¢ity, fot·qn~ pr rnC>.r~·PE:!rsop~. Jl()!le. qf 
v/hic!:l"Med b.e, Bqria' f.ige Jostitutlonal ~e,ode~:; · · ·· · · · · 

(i) 

(ii); 

a; saVing~ t?ank, a. spvings ~n9 lqarl assqc;ia,t!()p, l:i. cqmin.~rc:l<ll. t)ct.nk: Qr trlj~~ 
. companY Qf bte:indh thet:epf, an i[l~~ran~~ C()JriPaPY. a liGE!nse(j GallfCimia.ftna.n~e 
lend~r; ~ny (3genc;y. or in~trumelltality·qf.fn.e Uf1i~e,qS~f.e,s. gqve,rnrnent or any 
.state .()r c~y,gqyeromeOtal ~.YthQ.f~y; ·~ Te~! ~~taJ~ iQV~S.tmentJr!]~t. a T~ligiqu~,,. 
educ;a~i9nC11 c)r .cb~~i~abl~ instnytiQn,·'C1n :er:np!QY~~~ welfare, pe,ru:~fi\. pe,nsion or 
retir.em~ntfl.loq 'O( systen\ ~r:r inveS,trn~ot t>~.n~IJ1g, rn~rcha.n.t l:>f3hking or 
bro~ef()Q!:,'l firm,, or, ~ny ~n.tity.Qir~~tly qrJn9ire.qt(y ~pQnsqr~.d or managed by .any 
of tbe fp(~gqing; 9r cih~r.I~·Dd~r. 'i31l QfWhich •. a(the•time~~. Pe,rmitt~q Lien i~ · 
r~gn:led, fri favor of S,Qch entity; PW11.S,: or tn~flc:JQeS,:~s~ts of atJe~s..t $509 million· 
inthe ~99.fe~~te 9rtfl€l. eq,t:~iYi3-le,ntin fqreJgn GUJl:~flpy; o.r 

!;i[l .Affili~t~ 'of a11 eo~~Y ~~$CtibeQ 'if)' c.li:l!-il?E! (i)~ 

u~<)JlQ. CQUQ~~~· tn~;;llfS~~n :i:t\to.rney otflrrt! of titl9tn~ys Wl~b e)!'.p~rif:Ui.Ce 'ifl :pubUp,'tinanp~)Jl(3~~rs t~a.ttws. 
t>~rtengag~pyth¢City9rthePort;, ·· , · 

·~omf P~ocee~~( m¢a.n~ proceeds of any aol:\ds that ar~ av~iJapre for (ji~bq~emer.lt af:terfuoqing the. 
~:Psts of lsS,ljanc;e, capljallieci, interest; reserve$,, ~n.d ~riY otMr a.m<>ut1t$ :$p~ified in)ne . 
ap~U9a!:>l~ !ng~lllQ[¢, · · ·· · 

·.1 

"BQJ:I{,I~· m~~ns. an,y. l:>qnd!i or ofhli!fforms of in9ebt~dn~s$ !:lecl!re(i and P~YJ3QI~, by ·one 'Or.mo:re of 
. flo!,J§ipg TalS' lf'I<:J~m~o.t, M~IIP::.Rqq§;la~esi ·o.r ta)( Joc:rement. i~s.\Jt:iq on IJ~bt:t!f: :qf ?IJY .fin?n~iQ9 · . 
. district,·to implemen~ the finartGiQg O.oc(:nnen.ts. , , 

·~. . . '. . . . ' . " . 

"Boo~ts anf:l Recorqs~ .m~an$' tlQoks ~:n~ recor#s that b~velop~rf:ind the Po[! \Nill prepare anc::t maintain 
_under F:P § 9.5 (Boo)<s .~d~ 8$::ord~),· ·• · . · · 

"Borrower" when used ii:l ref~rence ~o ·l:i .Perrn.it\ed lien means: 

(i): Develope~ 

(ii) ~ VertiCCil Developer; 
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a permitted Transferee with rights and obligations under :the: DOA~irectly .or througb a. Vertical. ODA oran Assignmeot or Assumption Agre~meht or' botlt or 
-· . . . 

eM. a~ person that ,iJ:q)d)~ ~ directo,t :iodirectco_otrolhnQ interest In 'qn¥ o.f toe ~b.ov~. 
"Breacllfn- . Part··?"' ' eans a :Part .aue· ed to ·have tomm'itt.ed' a • Event ~~Default.· rte :&' !lrt Material · i~r~.a.~6-0~q:db~ bpA.,· Y ~,- - : · ··· .rt. · · · - · q ·; ~ · · · -

'".B~Jidil:19, jJ~ me.<:~n~ tb~ -~tNqJI:lr~. )n :PII3r'70 ltJ~t c;urr~ritfy 'fl(!,!J$S& th~ N9QiJpt) ~~J:l~r:it~·,, 
.',; 

'13.tJi!din9, U :R~J.o~~!iQJl P,I~Ji· i~ ~q~fi[l~ ln DP~.~-~~~Jf.<m 7,Z$.(:}1),· (Pqt.~r.ip~l R~t.o~.afiqp •QLB'!JIIgin~ 111. 
·a~Uding ·tt :~·i.t~"' m~§!n~ 1h.~ site ofB.~Jl!<;ling· tt ~n~ c!3..rtl:!in -a_qj§g~nt~rei:l~·e~ .qepigf~q in. M.L Exh A,2~ ... . -~ ~ 

'".E$1.1il~in~~~=:~:-ie;;m};.tM~ ~ife~ qf1i.isJ,c;>ri'!".··~~ilpJQ~;~,1 ~nQ: ~~rtp,i~-~~j~P.~ril ~rnmQI:l ~r~~~,g~pi~f.~ Jn 

. '· 
'":E3.grtqr~. A.c:t· mec:Jn.§t\~$:§ffib1y J:JJI! 1 ~Q: (~t~t~, 1$1§?; cl):, {3,3~). ~tithqr.i~in·ij:-th~ $f~t~ Jp gr~nt tfg~l~ng~ 

, '~rff ~qqm~.rgE:lcf !~nQ'~ :~q!J1p(f~iri!r $.~rr .Frf!n~i§c;;o H_~rn9r ,tq &<lo fr<:inci_s~'YO.~f:}r thg ml\loc:~gE:lm:~.n( 
;qfu~ qo~Jtn~h?nh~ .Pgxt'Q9.rnmf~§i90· · 

'"¢~p.i(a~ :~()~~n m~~n!i to~ ;S~!Jl Qf' H9ri;zqnJ<~J :Q~velQPIDE:lri.t O'o$t$ J!Jl1J!E:l:9 ~-~l Qe.v~lqp,er C~pil;:ll '(51§' 
:r~fl_~qt~ Jn. •tl)_e• Qf;)V~l9PE:l~ c·e~pjfat $C;!l~<tul.e}; :Po.rt.P.c:Jpfial,la§' ref!~fg~:f in th~ PP.tl O<mif~l 
:t~==~{~~i~;;;9CIU~g P~V~[qp~r R~ll!m :Pr R~I!Jm· ion p9·n Q<!plt~r, :~§' c:~ppJ.i~qiE:l; :QJJ (M: flf;!t~ 

'f.-

-~.c~piJ~~t~Pcft~!r~i:~~ij6~?thii~:i-t8;¢~ti~~~i~~r~tt:b;~~!l~:.:~~c=J~ ili~~~~~~~~~-~h~~~x~~I~! "1 

''· '~~$fi" '~:~g;; Vnl!~g; ?t~J~s,' ~~rn:mpy:c!~Uv~r.e~f lnl~~~l ~emq¢r:~t ;oJh~r fqm:ts: .Qf imro.J~.cliat~Jy, ~Y?!fl<lt:ll~ 

··~,.:QA~ i~l91J ~~roryym :fqr th~ P!=llifqrnf~~ i;Jl~itP!Jffi~.nt~J 9t(CII.!fiyl\c;:t (Q~I; ,P'!,1p,,, R~:!~. 0Pc1e. ~§ ;21,P.l)p;. 
2;11~~:.2t 

".CEQA Findings"' means'finc1illgs adopt~· under QE9A t~w.s J.T1 c:;ppn~cfiqn .wiln th~ P;n'j~c;~ Apprqy131~,. 
: .. , . ' .. ' . ~ 

"'CEQA- Guidelines"! means 'the Galiforni~<Guidelin~~ fqr :lrnRl~ro.en.t~trqo :qf'C,EQA (GE~J. Ad.roJn-. Qp~e, 
. ;. i§§ tt)OOQ~~·5381):.' .. 

'U,CEQA Law~~ :means' :q~;.gA, lhe~CEQA (;3pid~line,~;- ~nq· ~h~ r;;.eQA Prpf~cfklr~s,~ 
\' ·~ 

'":P.EQA Pf:oc~~~,~r~~!'· r:neCIJJ§ :AQrninJ~f!P.ti\f~ GPd.~ ~l:iClP.ter ~1 1 

".PF ~9Qc!iJ!«msr :m~911§ plf :pflb.e.'t<>U9Wcfn~;, , 
(i~ - r,~_o;ThJrd-P~.rf:¥ :ol!~l.l~n~~, ~~ i~E:lm:w.~:sr 
(H}; -t~~ ¢i~ b~$ -~P,P,rqyeid ,fti:¢.19R~lloo 'aiJo tQndltr9i'i$ ·ot the 'Gc>mm unity.laci_fltie$,t' 

(iii)' ·tli:¢. fu:ndlns. fc>t :the ct:>t.tn'n.Ujl)ty: facillity wtfl fj_e atimli:{fstet~¢f~~ :the; olty :or-~· City 
A.Q'¢nty; ~M. '" 

(iv)_ :... ~h~ t.ornmi:ioltyta¢i!ity r¢e~iV~!t a b.UI.ldlhg ~per'li!)t. ·' 
· ·•cF ~Ei~~tJ4r.t"' me~n~.lhe· P9ri1.~ n.~tl~e fbt:i.t Jb~ Cl(y,·wm ~GG¢-,;>t- Oev~ro_p~r'$: proffer pf':Comrttllti~ faGi!IW 

. Spa_¢e tinder :cJ~li.S.ij·(l)• pf:QQ,A,§·t; 1~(¢): (13x~r¢l~¢ ot'Ri~,ht)_~ ·-· · . ' . 

·.~FO" •i.$;~~c~~~d~~~·~¢:~:.~:.i~:~~t~~;:~ti~:~:.~0~c~~~fF~~~i~l:®~:y~=~~~~~~L~~a~ng,. 
;GF_O' ·~.1::;~ r:ru;~~o;th~ dJ~trjr;,t i(~elf a.nq ~ll¥ ~r~~ with,ig I( ~13'~i:grmJElcl ~~· "!. Z~>llEl, :if Je<;~lilr~d QY thi:! 
~antE!.~, -

5646 



.. 
~~· 

"GFD Ai:(mir,J~tra:tiye Gostsf me.ans the prppqrtlonat~ Shar~:. qfreas:on~~IE! cosls that the Port; G\S, CFD 
J.\9~nt for el:l1h CFD. in tl)e, SIJQ, a¢h,!C:llly 'i[\curs, am;! pay~ f()r: 

(i)· seniices of any lndenlure'T:rustee (including its couriselffor any Bonds that the 
City. issues f.or any CFD described in the: Firlt:it:idn!;f Pl.ao; 

(il); mar"K¢tlng ot: rem~r'ketfn9 aond$; and· 
(iii) all other reasonable admlnl$tratiV¢;Seri!iGE3S prpyided by th~. Pqrt,, ;;1ny CFO 

Admlnlstri;itdr;'tileCUy, ~b~ ~p~cial fun<;lTr9$Jii~. and ~nY 9tl)~r third:.p,artY 
professionals necessa.iy fqttbe· Peirt fo pe,rf9rm ·~s diJU~~ ilflder th~ DOA, th~ T~ 
Ailoc&tion MoU, the Sp¢eial Fund A~mlnisttE!tlon AQr~.e,ment;. ~n9 ·~acl:l ·RMA, 

'"CFD Adroini~t~?~Pf means-a special tax ¢onsuif~nt or i:1nyot1Jer P'er$on that tM DlreGtqr ofPI:itil)G 
Finance or the, Port P\rettor'; :c;~s appliQ:~ble, desigti:C~te_s t<H'!droinist~r l\ll~llo~RQQ& T a~~s (rom a;ny: 
CFbaccordirt tothe·a · IIcable,RMAs, · . .. .. ....... .. 9 . pp . • . 

"Cf[) Age11t" m~~ns the P()rt. acting .QrH>ehafbif ~e~Gh .CF'I:k 
•• ., - "! 

"CfP Forrn~Jion Ptoc~.edlng~P rnearJS'; With r~sp¢ci to each cFb;~ lbe prQG~.El9iriQ~ ~a~~ii bytbe Boa;n:i of 
Supervl§ors tofotm tl)e c·Fp, . . 

"<:rF.[) t;o.ai.~· meaos' tbe ./.,ocal GoC1/s an.d Po!ic}esfot Community r11C.iHtieS Dis.tric;;ts, apprpvec! PY Board 
qf $upervis.ors. Resoll.ttlori No, 387.-09 on. Oc.tC>P'er 6, :2009, as. amen<;!~ from tliT)e. to tim.~ i;;91$1y l9 . 
tn~ ~~enl requited !.ihdetCFo Lciw orptlJer tontftinJng state (.)tf¢dera;! IC1~- · · 

·~.FP lmpr.QYement$" means Horit6n~i Jmpravem~i:i.ts .fioah.c¢9 J>Y ·M$llo-Rqo~: aonli Pr.pceeds ·Cio~ 
!mprovemeht $peciaiTC~Xes,. · · 

"CFD law" me<!-ns tlje San Francisco Special 'Tax Fin.a_ncing Law (Admin .. Code ch. ,43, ~rt. X), which 
incorporates the Mello:Roos Community Facilities Act ot 1982 (Gal. ~mi'triode §§ ~3311-53368). 

·~po R~pqrt," me.ans.Jh~'annual r~pRrt 'that~ CEO tniJ.~,·fite. with fb~·n~~~urerwt~ Colh:~clqr onder GfQ 
haw, 

"Cfi}C!rt9e to Ex,is(ing: ¢itYc Law$ and $'tan.ci~,rt,1.~~ m~~n~ i;iny <;h<!-09~ tq E:X:is~ipg G.ity L~~ ~oq 
· · · S~f3nciard~· Q't.()tti~r JaW$. pJc:uJ$ •. ()fpqli(;i~~ ~qbp~~~ l)y tn~ City or the PP.rt ~r by voter init!atiye · 

~ft~r ~h~ PA:PtcJ\nab¢~ Eff¢ctiv~ Q~.h~!fh!=lt Wo!lld cQnflict: Withlh~ Prqje<;( J\ppr~Y~ils·; tl)e., 
Trcm§a.ct!C>n DoG\liJlent$,, o~:.App!ic·~l:ll~ Pqrt l;i:lw.s as :spe<;ified Jo OA '§Jt3 (Qb;:~ngel3 fq Existing 
G~y L?~W~ and .$t~JJd~rds)~ .. . . .. . .. ' 

"Change to Exl$tlng CitY Law~ ilnd .S.tandaros!;f»C.c{«d® f'fjg/i}53JiO:f!$, pl~ns. pnd 
.po/lties Jbat theingfi on!{Pl94etlr.m~i requit;em~nts ()f E~lstihg· Gity t'il.W$. an,d 
startdaids: · · · · · · · 

"Chapter &p· rn~ans Admlolwatlve Code·chaptet $6_, which :tne,·soar.cl of Sup~rvi~ors ac3opJeq .unde'(. the 
DeV~Iopment'~greei:iient 'Statute.. · ·· · 

"Chad~( mean$ the: Cbarter onile.City-~nd ~courtyor$an Fhanci~co adppf¢ci 9n Nov¢mbet1; 1995.; as 
aroen~~Q. Md ln. effect on .the Reference Date. 

"Chl~f J:-!~rnCif Eogjneer" me~ns th~e Port;s Deputy Dlrectot; t=ngin~erin9 .. qr hls d~~ig'h®, 
"C:Ity" m~a!Ji> tl)EH~Ittand County of san Ft~ntisc.o; Calif¢rnia. a m\JJ:\icip~l c:orporatloi:torge~nltec:f as a 

. . charter•dt . Under'tlie Callforrlia Cotistitutibil, . . . . ' / .......... • . .... 'fc . ... . ... ......... . ........ .. ........ '· 

"City Agt1n~y" m~art.~: aoy pul:llicbqdy. or~n lnc:fht\gJ.ial i:il!fhorized tq !ii;( on QE31l~lf o.f (be City irJ its · 
inunfcipal ~CiPadty; ipc;,iqc:ling (h~ !3qarcf.9fSup~rvisc:>r$ pf al)y Gity cornmissi()n, deparl .. m~rit, 
bureau, divisi(:)n. offir;:e; or qther ~;ut>di\/isiqo, ·~!1cf .qffjciElls and staff to whom authority is • 
delegated, on :m~tt~rswithfn the City Agency's jurisdiction; · 

"City b~lay Noti~e" means a ~oticefrom Pl~nn1ng to~the Port.that the City n~s. teasonably c:leterrniped 
·· that:delaying office. development atthe ~8~Acre. Site Is necessaiyto allow th,e City to balanc~ it!> 
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piar:lnlnQ. Qbj~tive,~; tot P~md!og Pto)~cf~ ~afsewMre.: in. tl:'i~ :ci~y;und.et P.toc~.d!.ire$ de~ctl~~ ln. 
QQA E~b -~~, " 

"Ci~ Eo.g~n~.er' m(:l~Jl~. ~~~ g~r,!>()n ·~e~igna~~4. !:>y lh~- Ql[.E;}ctor, qf PIIQ.Ii<;W9!t~r v!Jqe,,r th~:!. A9rriini~Jra_tiv~ 
·Code'. '' 

c".C.ity Fiscai'Year'l· means: the: period beginning·;on July· 1.of any :y~ar and.:ending ()t:t the following 
,June 30~ ·· .. , 

'".City GenQral ~l:md~ mean$ San 'Franclsco's• general· operatiQg ·fund, :intowh1cb taxes <ire deposited, 
' eX:ciudin:g dedicated oteveni.le :Sollt-Ges for pertain municipal :seryices •. capital :projecls,; Md debt 
":SefVjc~: 

·"city: Law" means ,any b.lty ordi~C)r'lte ;or Port.coqe·proYisJon and jmplementiQg-r~gulatlons.;Clrtd ·polides: 
gl:)yeroing t.onifig,. subdiVi.sion.s and subdivision. design; 1and use:;, rate of-development~ density,, 
bUIJding ·~ize:;. p:Jb-lic·. lmprovenrents ar'ld de,!iications, ,construction standards,, new·:constwctiOh :iind -. 
u~e. d!'!sign stabdatdsc, petmlt restrictions, development impacts, terms and conditions of 
6ccupancy, arid .ei'IVii:onm.Mtal. QIJidelihes.'or"reyiew atthe FC Project Are~. kicludiog;, as; 
appncab.le.!: , .. ·. · · 

l~; 

(I)' th~ Wat~rfi:Oht Plan and'the Design for Development; ' 

(ii)' 

!iii) 

{iV}: 

the Consttuction~Codes, applicable pr.ovisions ofthe £>Janning; O:odet. inCluding 
Planning Code section 24.9~:Z.9'iand Zoning Maps,, the Sul).c:livision Code~. and the, 
G.eneral Plan,. ·· 

locai EnV:iJ:onmental Laws:and the 'Q1~'~· Health· Code;: and 

tl:ie .Othet City Requirements (DDA Exh :A7)~ 

·~city: PartY~; met:~os :therCity; inciudiog the Port and Other City Agencies, ~and their respective Agents, "' 
· . locludin9. commissioners; sUpervisbrs,;and: other:elected and' appointed officials. 

·-".City Share ,of'Ta;c: lnct:ement~ means 64:.59% ol Gross Tax lncrementon the: Reference; Date,. 
~ ~ 

.. , ;":Citywld~~ rnean.S.ali teat ptopert~(iivlthinthe terdtorial limits ofSarr Francisco,_ not incl.uding_ any• property' 
. :Owned or controlled. by.the.United:States orthe State;·that is; exemptfrom :City Law. 

' . 

. ,ii¢1aJrr{ means. a:d:emand made 1b :an ,action: or· in. anticipation of.an' aclionJor money, mandamus! ·or any' 
.other relief available atlaW ;p(; ill equity for a toss arising directly;;or'lndirectly from acts;or 
omissions bceurrlng ;in l'¢latio11 to the 28'-Acre Site Project .or;:at the:2B~Acre:Site,.duriQg: fhe DDA 
term .. 

nCiaim" excludes any demand m{;lc;/(11 ,{Q• ~n ;((!~Q~IU,mder 8./1 ih§Qf€!(1C~i,ppf!c;y or~q; cJD 
Qbligqrof'Adeqpa(~' $~qqtft;y,. · 

"Cio!)~ 9f ~~croW:t"Ciqs~ :E~qrqw,;:• ~Qip~~/ :an.d ··~l9~Iog• :rn.~~n::thpJ :at[ c.~nQ.ition~r tP• q; Port 
~- :qqny~yancE:J: of~ :Q~y~fqp(l1em :Pa,r~l h~v~; ~~en l>~tls:fi~~{, q:rw,!:ll\t~d ;;lO.d a,e!rol'!~' r~qpJte~ tQ ~IfeGt 

th~ ~qnV~¥i'ln,q~ ~r~ ~otn,p!~t~. ; 
'"C!o~Jog p~~~~- r:ne§l;JJ~P~){elqp~r~ ;l).tc)i~~~~ 9~t~. tq ClC?:s~ J::~cr9W .t?J1 :tb¢ Mi'!.~l~t' L.ea:se Pl:!!:i¢r ~~

·P.DI(~: ~o5(~} 1PI~$,.iJJg~ RElllY~rl~s);, -~ 
~; 

"~lqsi.Q;g P..~~~m~e.~ m~q:o.~~ th~ :c.f~t~ :t11~t i~ ~Q: q~)'li 'i.>e'f<:lr~ tfl~ .Qlll$.ll:i~. l)gt~ R>r,C.Pmm~nG~tn~mt: Qf 
~C>.i:wJr(,J<#iQ!l Qftn~: eh~~~· ·1 tmprqvemeot~; 9~ ~~Uo.d~ ln. ~ht;~ $~.h~ci!JI~ ,qf P~d'o.rmc;~.r:rc~; 

"CLT A~ ~~ 'f:!l"! ~~ronym f()r ~h~ Galifornia ~~nd TiJI.!3, A~~QqigitiQ1J •. 

"Comm~n~ -<;:onstn-!c!~!<m~ 111~ans.lh!'!·t;t?~rt:9f~~bstaofi~l PhY§!~l cgn~trllc;t\911 q~ parf 9fa. !S\;!Stc:li.ned 
and continuous construction plan. · · 

'!'Commercial Parcel~ means a Oev.elopment Parcel on which: office :and ·other nonresidential. uses are; 
permitted in th~ suo; excliidirlg tne. Public Use· Par:cels. '• •· 

:Zl 
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''C<>mmerchd Test Parc.el" roea:ns an bptiort P~re¢1 that i~: s~l~~e(l i,mder DPA §4Ji(a) (Timlhg) ~o 
.. <iete:rm)ne whether a De>wr;, M~.rket Oel~Y hi;~s ~l1rreq With respecJ 'O:e,Omrnerci~H:>ffice ul?e, 

"C<>rniJl()!' Cqntr<?!" me~[')s thattwo pe.$()Jl~ aye Qgth ~ontrpii~ j)y the ~ar:n~ .omer P~rson. 

"Community ~ene~ts Costs" :means Arts ~l,lildihg Fi.mding;and ·costs\of Community Facilities Sp~ce and. 
Nopn~n R(lPI?C!=!men~ Space funded by Developer Capital,. plus accrued: Developer R~turn: ... ' 

"Community· Faci!ity Spac~~ m"eans space that the City may sublease for community facilities '!.!rider 
DDA.§ 7~ 19(a)~ (Right to: Sublease)~ · 

. '"CoJ1ipleted Affordable Housing Parcei" means ar:i Affordable Housing, Parcel forwhlch Pe:lt.eioper has 
satisfied the requirements of AHI;r § 3.3(a) ·(Requir~d Improvements).. '' 

"Completed Residentia] Unit" means a Residential Unit in the AHP' Housing Area for which the Port has 
issued a TCO. · '' 

:"Comp<ment" as defined in the CFO Lawmeans: 

. (i) 

(ii): 

for a Horizontal linpr:ovement with an estimated cost of over $1. million, .a discrete 
portion or phase that may be financed whether or notthe Component is capable 
of serviceable us~; or 

fora Horizonfallmprovementwith an estimated costof~1 million or less, it 
·discrete portion or phase that may be financed when'the Component is capable 
of serviceable :use. ' 

'!Condo'Tfansfer Fee~ means a fee payable to .the Port atth.e Close of Escrow for any Con db Uhit 
. oWner's sale;of 50% or more ofthe ownership interests in the.cCOQdo Unit. 

"coo do· Unit~ means a 'Residential Unjtthat is intended to be offered fcwsate in fee for Jndiyiduar .. 
oWnership;whichwill be treated. as a Taxable Parcel in.thra. Financing Documemts. 

''Cc;n1s~ot" J:rieans:Developer's or a City Agency's:consentto the'"transaction Document to Which the· 
C.onsent'is attached. 

. ·~(!<)nsolidated R~sponse Date" means :thtee d~ys afterJhe date on Wtiich the Port receiVe$ comments 
'fr:om all ()~her Clty.Agencies. uhder ic:A § 4.4(11) (Delivery of Compiled Comments)~ 

"Con~trilction Codes" means the Port Building Qode aod all MuniCipal codes reguiatir1g constr.uc.fion of 
new Improvements and alteration .orrehabliitation ofexlstl~g lmproverrler1ts,-includingthe· 
lotetnational Building code and .the: California Building code to the eXtent incorpprated: and' as 
mOdified by, :the Port C:Omm,ission qr the Board. ofSupetvisots. . . 

"C.onstruC:tion Document~ means any Improvement Plan: or Master Utilities Plan. submitted to the ·Port or 

.; the City in accordance with the' ICAor the DDA. 

~Cons_tructi(?n J=lermit" means: 

(i) for Horizonf<il :Improvements, any permitthcitDewelopecmust obtain. from the 
Port or OtherCityAgencies;before Commencement of Construction at the 
28-Acre Site; and · '· 

{ii) forVE;'!rti~llmprqvements~ building: permits or site permits ·and addenda. 

"Control" '()fan: entity means that a person hOlds- any,of theJollowihg: 

(i). 

(ii) 

"Ownership of more than. 50% of the entity's equity interests; 

the rlghtto dictate its rii13jor decisions. ;sub]ectto custom~iy rlgbts -of 
.noh-cOnttoliln,g :Paitne~ ~t iliehibers;; or · 

(iii) fhe· fight to appoint 5o% {)r\f'hore of~ its mi:!nagers or c:lk¢dors, 

"Co!'ltroJIE!r" mea.osthe (;gptroller pf the ~ity ~nd CQljOt¥ of$an F~anciscq. 
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;.cqn)'~~· m~a!1$ tq tr;:IO$f¢t i;ir:t lnfe,r~~t ln. re~l pr:op~f1Y b¥' P~tq~J[;E{~~e, d.®<f,, ~roth.~t Jhs.kl!ti:J13fit;. 
·c~oyey~nc~. 'iil~t~m~ilt"· m~~rrs .a: Y~rtit;::~r PPA, P.i:!r¢~1. L~c;~~se·, Qr~nt q~~ct i q_gitGiairn; ~-e~i QfNl¥· _ , 

J,mpl~m~ntinQ~ QQG.l)fi!e~t!? ~~l:l~h a$ r~t;:Qn;l~c'f. CQV!'iOJlOl~) u~¢~fto '(!QI)Vey Qe.y~lopmE:lD.~ PC!(Cels. tP.• 
\lertic;:al P~v~lop~r$ ·und~r ~h~ PDA. 

"C:Osta~Hawkins.Act~· means the Gosta,Hawkins Renit~l HPUl?ing Ac;t '(.Gal'. :giv. 'Code.-§§i 1 954.5().:. 
195.4.63:5}.. . .. ' 

~tosts~ means; actual ,and •reasonable expenses! 'fees, and .. other cbarg~s. directly :arising, from ·.or. relating_. 
t~ the matter giving' ris.e to a: cightto payment .. 

~cp N 'is an.acronym for an independent certified eu~li~ ~cqountjhg fir~ app~oved~by ~b~· Port and 
Deveibper or:QbJigpr, if;applicable. -

"CPI~ 'is an acronym for the <;onsum~r Price I ndE;~x fo,r.!W !Jrt?~n 'QQrwum~rsJr;rtli.~ ·s.~n Pranc.i~qQ-· 
Oakland:.~~m Jo~~ 'r~g.ion :(base pe~()d' 1'9~2~~-~84;:;:1.QQ}"th~t the: l.JDit·~ $la~~§ Oep~rtm~nt of 
4bor;; Bweau qfla'Qor S~~t!~ti~s,;, publis~e~, in f~t?rll~fY, ,April~ Jpf1~" Al19~~t. Qc;t()~~r, 9-l'!d 
Decemb~r qfea~h y~ar. If~~~ ihdex.il?<<;han.,gl;lc;f ~ffer~n~·R.~fer~nc;:~ Df:lte ~Q p~fil a oiff~r~ptba!?~ 
year~, 9Rlwm !Q~ '~.C1[q1Jiated IJ~Inglbe pu.bli~b~ '~C>.Pv.er~jor)fa¢tot, lfpv9fl~?~!e>n i~Hii!?C,Qnlinued 
and not r~plao~, •. t~~ Rarties will confer·to re~c;:h ~W~em.eti~ ()n'·i=i $U~stitt,M measur~~- ,, 

"CPI (Re~idential)" means the portiqn cif the :CPJ for ~-~e/'tfgysinQ~ :E!~P~nc;lih:Jre ~~tegQry onJy, 

"Credit Bid~ meFtn.s:.a Vertical Deyeloper Affiliat~~~ :d~~r:neq: payment ()f Land Proce~l? ~q.fhe Port, 
;~ubjectto i~hle, limifatiqns and ~qnditions ()fFP !§ ~~~- (Rlgbt lo (}r~lt ~jg) :<iJml FP § .~;4:(AIJ!oun~ qf 
:qredit Bid),or!the acit: ot.paying ~Y· the:d~ertl~ PiiiY!Jleri( W<hen ·4~~l:i ~~a v~r~~ · 

'~· ., 

· .. ~credit Bid Determination Date.~'means; 15', days befc:>re Rev.~.loRE!f :ex~rC::ilS~s· ~n :PJ?ti<?J1 .qn :~n :()ptfon 
,. .p.~:m:~l. · · .... ,.., 

:'Cumulative IRR~ me~ns: D~v.el()p~r~ :c;,umuiC:J(ive int~WC:J.I-r~t!3 cqf, r~tqrn g;iiQ!JIFtt~q thr.Qugf1lll.~ qa~~' Qf 
(jetermin<;~t_iQn. "' · · ' .. , 

;current Assessed Value .. rneans ~ Tf;U(abi~Parc;~r§· BC:J§~!in~; Asl:ie .. ~.~.~ Valq~ 'l:IS: :e~G~Ii=!~f:!Q gr 
reassesl:?~Q qn lhe gate ofd~terminatiq_n. ''' 

~ ~ 

·curr~nt J~arc;;er IT)8(3Q~ '<;!!) .ASSl¥~~~ P~m;:~IJQr Wbi~>h rm: Q¢1Jnqu~tit;l~!i ~l(i~t,:i:,JQQ~f tn~ m<:>§t re~~!Jt ~9· 
VC:J.!qr~m t:C:JX 1:>11!. ' · ·· 

, "C:urrenJ P~r,~~e~ :r:nei'Jn§; th~ :ptJqs~ ofth~ :4e,A~r~;s!t~ Proj~ct :during whi¢1:i;art eY:¢.ntot9.eferminafie>l) 
. ®GU!'$,,_ .. . 

:•~c.wA~-''- meaD$. the· P!:)tf of: S:an. Ftanc!$~o:s ·C.~ntrat Water:ftotttAdvi$o~ ·car.oup;, 
.•: . 

~t~A"· is· ao ~ct<?nym for lhe. D~y¢1oP.roeot A9.re~ment 
"PA .:Law$· ~s· defined irt OA R~cltai F m.eans .tbe: oev.el~pqi¢'ntAgt¢emt:iot ;Statute, .Chapter< 5~:. ·ano the: 

DAQrttinance. · 

"~DA Or.dln~n:c~~ mea.ns -Or~inan¢~ Nti, ,2~4-ft~~opt!ngthe P.e\t~lopment Agreement, !rtc.Orport;ttln,g :by 
· tef~(etJoe th~ CE.OA Findings, public trust tindlo.9si.· ~od General Pl~ti CMsJstel1¢y;f'ioiflngs to~ 

the '2~hAGte• $.1te: P.toJech walvlog speclfl~d ptos;lsi6;w~ .ot:lhe M!-i.oicipal ¢oO'e; .~rrtf ~aljtf:lqr.i:Zi'ng tb:e 
Planning :o~rec.:.to~to: ex~c:u(ethe P~Veloprti¢ntA,greementon #ehi:!Jf,of ~be ~)ty~ · ·· 

"PA ·o.;:dloa.o~e Eff~ctl~~ :oat~~ :as· defioed t11 OA §;2,1 (EJ(et:tive D~f~) :me~n~: 0§Gember 1.§; ~2017, 

·p~_ .ll~q,a:dr~m~obi" ~~- d_¢fine~ in PA.§ ~~.2(~} .(.A:Qr~ement~9. folfo~J m~ans; 
(i} Pr9j~9tAp!li'Cl'!~ls; 

(ii) the Transaqt1on D.ocumen~s; and 

iJ 

5650 



~ .. 

· .. 

(iii) all Existing. Gity L.aw~ ·~ll(:J $tangarcls, s.ul>Ject to DA '§ 5:3. (Changes to. Existing 
Gity Laws aDd $tanq~r~~). · 

~DA Successor" as defined in DA '§ 10.1 (Successors' Rights) nieahs Vertical DeVelopers and 
Developer's and Vertical D.evelopers' .successors:, 

"DA Term" means tbe1erm of the Deveio mente A ·· reement which a lies se · atatei to hbrizonral ..... · · ......... ··.·.···· p ..... g._ -.! ... - .•. PB.::·P- .y ................. . 
developnientC1ncl verti~l.de\leloj:nnt:mt, as descril:lecl 'iti DA § 2,2' (0.1\Tarm). . . ., '' :~ 

·oer is .an ~c;rqnym fqr the City~$ :Oepadrn~:mtpt:Bu.ildi!iQ lnspect_iot:h. 

~DPA7 i~ an CiCr_onym fqr tl:i£::1 Pisj)os1Hon; aoq qe.ve.{opr:nentAQreernent !:>~tv>te.en the· Port .and. QeyelopE!r 
sp~if)'ing tl:le. teun$ and co~nclitipns. tot QevelopeJ:' s. m!:l~t~rc:le.velopment qfthe. 4 fhAcre Site ... 

"DDATe~:ro" tneans tbe PE:lriqd p~i11nJ~Q ol:l :the R$fetenGe O_at!:}. Cil1cf ~n~JDQ,WMIJ the PO A: t;~pires; by its 
·own_ t~rms Pr IJY e~rlyterm!r:tation, · · ··- ~ - .. -

"c:lebt" mean:s:wheo r!3QQ\recj P,y ~h~ ccmt~xti fiqat}cial pb)iga~i()ns a$ q~fin~d:: in ~~tion $~j~5.1 and 
~ ~ectipo $$395,$(c)(~) Ofthe n=o Law.. ' . ' ' . . . 

"(l(')gt ~ecyi(;e" rne~ms th~ prinqipaJ and: lni¢re~LpayaQ{¢ c>o Beiods u.od.er ~.rllnQemtur¢. 

"Q:ebfservJP~" ·¢.c!=iud¢~ qapitaf(zecl_ lntt~resl f)I1Q ~nyptb£3,r !3f!JQI!I1ts. that fl!re fun_(fecffrom 
gro'$.s pp(ld. pi:Pc.~~t!~lPr tM MYme_ot of C/ebf§(ffYf¢fl Pefor£1 ng( ·iJond pmc€3eds. 
(Jro f1vafl;;iPI~ for c!i~hl!l$~rtH~nt unt!~t .tJn {nd~n.tvro'Wh£{11 ~s~c! In refet~nqe_ to: 
payments (o be tufld~tf with M~l.lo4?dtis Taxe$ o.r I<:!~ lncmm~nt in €JIJYYe£1r.: qr 
{!fh~tcf:Jpitafteql.lltements.~ t>l{ht{ c1el>t $_uch 'c:J$tLIMing rmct.&PI~nlshmfinl f:Jf 
re_sei)fe$, ·~dmffi(stratiVe QO$f$; ~fit! C,QVeta!}e ff'JflQ§, . , .. 

"def~nd" whElD. ~$ed. in r$f<?r~nqe 'q~Ciairtt nt¢80$ ~be 9~fe_n~~; ~9rnp~Cirtli$~. ~r o~he,r t~soi~Jtiop ,ofth~. 
Ql.~inl in: or t>Q\~iq~ :of !'1!1 ~c:jiqn. · · 

"D~ferred lnfra!?tructurc:( means the Hori:zc>n\~llrnPrc>v~me.nl.l?inc,luded with the Permit Set approved in 
compliance with all Applica~)~ ,LaV,J$)h8,\ m13y i)e 99nstructed, completed; and accepted in 
connection with the associat,~. Ve,rtig:~llmpr{?vement~ butseparate from the rest ofthe other 
Horizontallmprovemerits:approveq· in th~ Pe,rmit Set, but only upon agreement and approval by 
the Pe,rmitting Agenc;y and C)n Acquiripg.l\genqy a,nd in ·cqmplii:mce with all Applicable Laws. Any 
approvecl De,ferrecl lnfrastr~c~ure ;otJu~db~n Pqj:>lic,Sp?I~S in Park Parcels must be constructed 
a.nd qompleted no late,r than tt:1~ ·~s~o.C:i~t~q Vertjc~l IIJlPfOV.e.ment~: AllY c:~pproved DE;lferrecj · 

·, lnfrClstrud.llrt:l for PiJp,Uc SP.C!Ces in p~~ P~rcel~. V)iiJI P,e, 'cpmpl~fE;ld D9li:lt~rJ\ha,n th~ appli~ple 
0\J\s!qe, P~:~te, for Gqmpletl!:>n: in ~he S~tne,d\.i!~ pf Pe,rforrn~nce, · ·· 

·Qe(erre_d l.nfra~~e;t~r~" ~c;JqcJfls·q(jfityirnp.TQv~m~nfs :C!f!cf: fix(q(i3~ ·cvstoma[ily 
fnst~Ue.(fas part P(f:t :Veifi.G(;)llmprove.me.nt; ·· 

. ~ ... 

"Deferre,d tnr~~tru~tJ.ir~ '2:9!l~~ '~s q¢fine,cf aM f!:!rlbe,t:d~~cr.ibe,~t ir) RQA ~ 1 $~6(b) (J)e,ferred 
lnfrJis.fructQre,' Z90!3s): rn~<ms ~r¢~s, in w.i:\lGfJ .Qeferr~ 'l'r)f_ra,stri.J~tl!r~ WJJ! b~ qqJ1~tr1J~Ct~q, a~ 
Idi3r1tlfi~?.d Qy D~Y~Ic:>p~r ln ~~cb.l'bc:is~ ·$ybroittal C!o:d l,11l~i.?' 9f P~sl9n: Repwt · · ' 

UDesi~ll ,A(Ms.ocy Cpi-Qml~~~~ m~e~f)$•~.:Port t~ire¢t()r~~pppintl!:}cj ~Pffiiti_lft~e ~t>mp()s~ qf'qljaljfied . 
Q~§ign, prof~~~i~!'l!ill(); m_a~~ <;ie,§\~11 t¢cQJ11.Q).¢DQ.~tiops.: tQtb~. Pt:ict Com.(lli~s.iqn: on S~hem_a,tic;: 
pe-~igQ Appli~tiqns un<Jer .PDA §, 13.,~(ci.) (R~Vi¢WQfQompJ~~~. ~ppl(c:<ltiqnfi). · 

~Design for Q~VE!!OP.ffi~rtt" mea,!)$ 'lhE;l Pie_r 10. oes.ign fq(Qe,y~lopm~n! tqatt!le PqrtQommission <lnd the 
Plann,ing Cofl)misSion. <:IPeroyep by R~!?911Jtic:m Nc:>~ .. 17'-45 ~fld Mqtion Nq~ 19980, respectively, 

"Developed Properly~: means, in any City fisc~l Y~13r, Taxable; Parcels that are.categ,orized as such in 
the RMA for the Pier 70 CF[) in which the. parcels.are .located:. . 

~oev¢1opeY' means :Fe PleO!l.. LLc, a Delaware limited :tiabiiity c()rnpany; togetherwitt'l: .it~ permitted 
success!)ts ~rid assigns, · · · · · · · · · 

24 

5651 



"Developer .Aud"it" means.a fih<:~ricial review~performed by a <WA..-<?n ~ehaff ci D~v~loper under 
FP- .§ :9~4{b) {OeveloperAudif}. 

"O!:~'Ve.opef''B~iaru:~· m~~n.s the;~um of D~v¢1pper'$ uoreir'r:lbursed tJorii:ontlil. Development Costs 'up to. 
:ih$,d'at¢;.of ;detenninatiort as: sh'QWi:i·Oii :the. Q~velop¢r 'Capital Schedul~. 'pius ~CC!'i.Jed Md .. tm,paid 
iP:~){~jopet ~R:¢turr;t~·; ~~- ,. 

"IJ~~~~J9p.~r:}~~~~ti.Cg" ~cll.!.d~· v~dJO.~Ntf!ll~k>pmentco~(§,. tb~,.&.'d$ B..I!lldlnl}. Fun(:finQ'l 
?,lf.i! tb!'#. ffj~(qrjp•fki1!di[l'!tf~i;}$lblllty ~ape; 

"Pe'fe~~p~r C~:~p1J~l". r.n~~n!? fiJnq~ e~<penq~'d: ~¥ :o~v.:~l9p~r lJ_rtci~r the Fin~n¢Jn~l P;l;:tn qn H9rl~<:>rl.ttil 
;Oev~lopm.enJ G<J.~ts., · 

"Pe~~J9p~r ·-G~ip.it<d Sqh~d\IJ4l:' m~<!!l$ P.t\ aqc:qiJottq~: ~cfJ_!:i.tloJe, fbatPev¢l~per m~Jnigin~-th~t;~h:Qw~; 
~(!),' ~h~,~~pen~itl!r~~ ~ni:t .n~Jmhlit$~rnerit!i :9f. Pev.eloper; cap1tal: -~_nq •. 
(i\), ac;cr~~i:i ~!:1~ Y.np:i:!Jg. Qev~lb:p.e,t R~t.om .•. for;;:~U: Poa~~s ti"f.th~ :za~Acr~ Site. P!PJ~¢( 

,itld.!vi9oallY, c;!nq Iii the.·~9,~cegat~i whiol'l ·wifl be Y$ed Jo. deter,r;nrn·e·tb~. O~.Y~Iop~r 
&aJ~:ilG~ ~f ·~oy ~Jv~nllme; 

"b -· vela · e ·CI'osin · .Costs" me· ns the 'Esctc>W· cost-s· customa -'l· 'ass! · ned' to .·a· real :estate fru · er :or ~-· .. P r... . Q. .. __ . _ a ._ . . . . . ... . . . ... . . . ·-- ttY. .9.. . . .... .. . . . ... - 'l 
:grour:id Jesse.e,. ;~uch as :escr-o.w:;aod '<31fass®lated ~f¢es, title; lnsLftariGe:pJemi!Jrris.;aiitt ,. 
:ijod:Otsembt,~6barg~:s, ttc~r:tsfer taxes, ~d V~lptem t;:txes aod :a:ssessments~ if·~nY.'- p.r'ptate:d.as pf: 
'thea ···Jicable:Ciost·· :oatt:L ,· , . .. . . PI}. .. .. .. . . . , . }JQ .. . . . ,, 

"o~v~.lo.Pet'Cpt'ii;!tr9..~t-ign .otitig~f(pfi~"· means :oev.el()per~ ,duty :u.Mer t6·e ·ooA- .to. ped6rm or. _proyidei hi: 
• :~_GGI:.1rdaiice \i'ijfh,app)leqbl~ P.roj®t R~quitemenls an_d RegUl~torY. Reqdit~m~nts, :tot;' .. , 
. , •. _ - _;· , • • '· , I" -

(il :GQit~ttucllqn•t>f'Jiie: Hqrfzqnfi::il Jmptov.alil~nts. fqr: Phf.i~e 1 .. Which Js; ·il 
· · :_ :o~mtran!1t~raQ!e t>P'Ilga(l:qn ~n.de:r:·ooA '§ $.1 (fr~nsfer Limlt§tic:>nl> lo.Pb.ase:: 1).; 

! -· • <.• •.. 

'¢tm~tt~cl1Qiit qf'JM, H9.Qztmta,l Jroptove:ments ioral! "Ptbe:r 'Pha$~.~1 
~rl'!b.a~llit~(ion C>fto~ Hi$torj~ atr'ildln-9$ lor" rel!$e in. accotd<mce With 'the 
~s~re,~ry'$; S.t~.lld!=~rds~ · 

.o¢v~Jop~r:Miti.Q:<~tl9i1 Mea~Qte~r Met 

A~~9t::i.::!l~<;t Ptr~!lc aen~ffts; . 
'"Delli' lo ed::onstroctlon :bbli atloni-" ·e · eludes Port fro·_ roveme •·ts 'iJf1.d aa·· Defettec:i' . .. -~ P ... ---~··· .-. -... __ ~ .· ...... !lf ........ r:x .. . J1 ... ... - _y, .. ____ · . 

lnlrosimctu.t;e; V~vefpper.Mifigatk:JJ:t M~fisures:. ~trd_Assoola_t(Jd Pabll~ 8en:efits 
tllat !3~J( Vfirtibartiev~IoPer wJil cottstruc_t:otpibv_ide .fa acc.otdance with its. . 
V.edioai .Of) A. 

"Oeveiope.r :1\ilii~ketl.fg, :cosf5~ :rn.eaos c_osts .assod.ated with marketi'ng the 28-Acre .Site Project, 'including 
Jritetim actiVation;_ ;evenfS.,assbciated with openings :of public improvements• and :ofheracfivities 
Jhat benefit Project land and user absorption; .overall Pier 70 ,site; branding and recognition, 

' :subJect to a maximum ·of $9.20,0.00 i(NPV 2018~) in reimbursat;>le costs anle~s otherwise; 
appr:oved :by. the :Port in its· sole discretion. e~ 

"Developer: Mar}(eting CQst$" ,exclude exp~_nCifi~IJ.f~- .c:>f f!Jn~~ r~qeiy~ frQm th!'f Mt:~ster 
Marketing -Fee;. • 
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"D~veloper fl/litigatio!J Nleasl.lre;, means. any Mitigation Mea sur~ Jr1. the M!VIR.P (DDA ExhA6). that ls 
id~ntined asth~ respqnsibility of 'the ~projeq spon~o~· thptaijses in t,onnec\ion With O~veloper's 
()bJig~tio,ns und~r D.PA § 14,8(~f(H(>r!zont~! lmpr()vemehtl~). c)r otherwi!'le 1,1nderta~en by 

· QeveloperaJ its expen!?~. f:lXCI!Jding (Yli~igatiqn Me,asures that are spetrific to. the construction or 
operation of particul;arVerticallmpJ"ovemef!lS, that are otherwise the.responsibility of the Vertical 
DevE;lloper. · 

uDeveloper Party" means beveloperarid its direct and indirett partners, members; ~b~reiloidets, 
officers, .and Affiliates,, individuallY .or collectively. : · · 

"Dev~Jopet pass~tnrough'' means a Horlzontai Development Cost that is pald dire~ly to <me or more of 
Developer's contractors, consultants; or suppliers, or to a Vertical Developer 6biigafecf to· 

; construct Deferr~ I hfra$triJcWre, at Developer's :dlrectiori in a PaYmeht.R.eqUest 

"Developer Quartetly:Report~ .mearis ,a quarterly·fin~;~nciai report Qd tbe2~Acre Site Project by Phase· 
a~ ~d~scribed In FP § 9.1(b) '(Developer'Qliarterly Reports). r · 

"Developer Reimt>lJrsementObligation~ means Developers duty under the DDAto indemnify .the. City 
Parti~s and pay Port Costs and Other City Costs. · · 

~Developer Reiinb11rsement Obligations71 extludes Devet6!J(;trs use or6evefopef 
Capital to finance Horizontal lmproveme~ts~ 

"Qeveioper~etur11~ means a r13tlirri. thahesults In an.1s% Cumi.llative lRR. calcUlated qi.J~rtetiy on: 
unreimbursed Developer Capital as, shown hi the-Sample calculation in~ FP ,sch 2. Under the 
Financing Pian, Developer Retliui acco.ieS: on: · ·· · 

~I) Entitl.ementCosts incurred up to the Referent~ Date, a~ded together 1n the, 
EntitlementSi.lm' · · ·' ,, . . ' '· .. . ~~ . . ~ 

·Entitlemerit$umfrorn the Refetelite.oatetc:Hhe date paldlnfuii~ and ,. 
~~ 

(ii) 

(iii) unreim.bur5edHorlzontal Deveippment Costs. from the ciat~ that Developer :Jnci.Jrs 
toe costs lintilrepalcllit flil{ · · 

"Deve1ope(ROFR" means a rlgbt bf first t~fusalln favor ofpeveloper qnq~( cl~u$e (U) of poA §.1.5(1.>) 
(Offering Document); WIJJch it m.ay exerCise .in any public Offering ~:~tan Option P(!r¢elifttie .. 
highest thirq-pany offer exc®q$ th.eDoWti M~r~~tTh.reshoi~Uor \he parcel l:?~tisless fuan Its; Fair 
Mart<~V!'llue. ··· 

"Oevelop~r $biire~ mea.D~·45%offhe Interim S~tisfaction Bal~iip¢pr Proj~ct Si.irplu~1a~ applica~!e; 
"Deve1QpJIIent.Agr¢ement" means the,agreement-thaflhe City enteredinbWltlt Oeveiop~r undet 

¢hapter56. and the bevelopmentAgreemE:lntStatute betwl$n specifyihg the entltlernentrights 
tii;:~t the City agreed to. Vest in De:veiopet for development of'the 28=-AcrErSite by adopt\ori ofthe 
DA Ordinance. · ~ · 

''Oevelopmerit Agreement Statute" .means California GoverrimEmt Code, sections 65864;£5869.5. 
• 7· • . ..• 

·•oevelopment Opportunity" means Developer's: development tights JJnc:ierthe ODA· that tbfi Port 
tetroioates'uflder DDA §12;s (EJfectS. oftermiriation on Deyel'!phieotRights). 

"D~\felopm~n.t ParceL" rne~os a bUildable parcel in the ~l)b, fhctociing each Option Parpel. 
"Directpr 9fP.ul)l~c Fine~nce"'m~ans the ciltl:lctor: Qf the P!Jpjlc Flrt~nc¢'bivisibn oftb~ C'obtrqllef'.s. Office. 
"Dh'ect9r of·PpbUc '\Norl<~" me~ns th~. Dltectotof San· francisco PiJ!)l(c Works, 
"Di~ctor_c;:~lTrans,portati9n" means the Pke¢t()r of the SEui t=ranc,isco Ml1niGipai'Transportatiotl A~eDty, 
"Disputing .Party" means a person~affect!:};i py a disp.oteihat Is subjecftq oPAArttQ (ResohJtion of 

Certain .Disputes). · · 

"districe means any ofthe public financing districtsdesc(ibed iri the Financing Plan. ·- : - .. . ' 
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"Down M.~rket~ m~ans• a peri(?d of' econom1c.and other ~npitions C~!.Jsing a :signifrcanfdeclir:ie in the real' 
estate market, .as determined under DDA § 4.51Down Market Delay Procedures)~ 

"DQwrt Mark~t D~la~~ means an Excusable_ b~iay rneetiqg ·tti€)-ctitetia jii; ooA- § 4.5' {DJ:iwn MC!fket O~liiW 
:E>r:~tedu-re$), ~· " 

"D!:!Wo_ MarketN.gtr~~·· m®ns.a· P~tt¥'~ rt<:>fiG~. ~elhier¢:d ~und¢t:ODA-§ 4~,!i(il) (!iihm~); 

"PC>Vl!l' M<trl<~fTe~t" mef!n:S·tlle pror;~cJ!Jre.s· Jb 'QP.A i§,4Jf (QP.WO iM~d<tit .Qel~y ;pr()q~9tes) :t.>y Whi(:_ii tb~-
P~r:~fe~: h~v~ agr:~~·it::>9~~~rmi_n~ Wt1~\her i;\' OQW!1. Mc;~~et e)~is~l(. .. 

·".Q9wrr Nle~rl.{e(T~~:t P~hf' ;rn~ilJJ§ ~h¢ (jc:~t~ ~ Pqw_o. M~.rket'TE:l~t l~: final; 

·_opw~: ~=-~~:t!~~~1t:;g~~:~:f:!Tl:!!tt~~~:c~~~~~r~~~~l~~~gg~ ~~~~~~;tri:i&.~~~0-!$it 
;._i;atly L~a~_e· ~~CI.r~~r .means. the. 'fi.r.st Option ppt~J to ~~ ;¢o:ny:~~~4 lc,>: a V¢rtlt;~11:5!=!Y.eJqper'A_ffiJi~t_e·ib¥ 

P~r,t:ef 1-e~$.-~ .in 'ei:i¢1:1 ~fPh~st% 1 ~n~f Ptr~.§~ 2~ UnPet PbA '5-;.2~_2(ft (E:~rlt l~a-~~ Patc.e!~).; 

'",Early.'~!'},~!:T~~$p~:::;_,~~~~~~~~,~o~~6~s~~=~J~~~~~-~;:{?.r~~u~~:e __ :~hl:!lf Pftl113 B!er'7Q,,CFRs.' 
-; 

i·~~$.~me11t A~t.lo.n~ m~ifns:.~tlY ~rot~~dln'Q tp~abMi:1QI1, r~move, t~lq¢.'E!t~ .. :or Plh~r'Wi.s~ IJ1'9dift a_' $tteet 
:anP Uti!lly E'.c3~~m~nt tci-:permlt ¢Pri~trucfi~l1' P1\PI:i~!ie !m,Ptov~m~nts." 111. :~c¢~r4~nce wi!li 
;OQA,~: $.11~1 (Street ~ng !J,tility :E;1'!i>e!Tl¢0~$), · -

~~,i~i.QI~;~~~ifo~~~::~i~~~;¢~~~~-~~!ii~~!~cil~~a(:~:~e~~~gi~nd Pt<>Peed~ ~bClt~ may t>e p~iMrqm 
·~~~t :1~ '~m '~9JQOYtn Jqf~he. ec~To~i¥~~N~gptiatio.r;r::Agt~~tnent::<;ta\§q :ali pfJt:JlY: -~:i:i '2d1j; petween: {tl,e 

-· .[~~~~~,~;igi~;:~{~~~~~~:l~~~:!~ft~i~6i!~v~1f:~~j!frq!~~~~~~~f~J:~~5a~of 
A8nf .g§;, gq_t~.! 

"J:i:u;u111t>~r~~ Prqp~~f :rne.~ns ~tJ~ ~p~c;:ifjq ;re~! Pr9p.~rtyi'tit~r.~s1 In in~· 4~-/\9r~: §~~ tf1a1~ i& fh~ 't;qll1'!teraJ 
unq~r~ P~rrni~t~q:l,;t~n,, · ' 

11 J:ngil1~~r" m~~ri$tbe :rr<;~n~~.Q. ~n~lm=~~r PfJe.£QrgJqr J'ifp_rjzpn~~l, l.mp.r~v~mt1nt.~·;: 
~J:n~il!~m~~t~~q~t ~l~~e!J:umt~';me.C;1!1~. Pe.v~tpp,e.r~ ;r,eport~c>cn l;rtt!Oe.rn~r:if Qqs(s;_ pr~Pi;ir~d ;by :<:1 'thir.rJ party 

9r ?4.Pj~l tq ~bln:fc;pc;~ct,y r~vi¢!#1 ;~-~ 4p<l.~~e.g .l!ride~ :r,P, ~ :z;~(~J (!3ntitl~tn~nl O~!ii ~tatern~nl), ' · 

"Entitl.e · eritCos& :means 'SoftCdsts actual! :incurred and' "aid ib ·,the bev to ·-er between·Jal .12 ' . . . ' .. 'iti1i. i?~:itr~ :R~i~i~ii¢S. 'D.~fe 't_b.: erttitl~ iti~ 2~-l\¢t.e lire. Pt~je¢li llic!~dl~~;! .. . . ' •'• .. . .. · .... y ... I ' 

!!}.· :rtteJimibarypi'aonin:g.! ·q~_$)gtr wqfk;., and Cfu~·dflige:rtce~ 
(jil eiWit:onment~l xe.Vlew, :ooa¢f: CEqA;· 

'negotiating the'fint3nclal :andc otbe.rtertrts ,of the Transaction DocumeiJt$; arid 
. . .... ' 

.dbl'~iriing Pto}eet Approvat$t il:icluding, community .outreach ..•. 

i'EiJtitl~meht Ce>$ts;; exciU_C/e!HinY aosts, oevelopet incti(:ij]tJ.tp tabby, ,of:i;ampalga for· 
.any balim,meas«~ :afteotlag the.,2fhAcre Site i?ir:iject: · ,. · · 

"EntltiemenvS.urri~ :means the :sum, ( ifie :i:'ntltlement :Costs and' ''terued :oevelo ·e-r Retutri ;u ·l. tif · . . • . . ··_ - ..... - -· ...... ' ... Q. -- ............... - . . .a . . . . ·. - P . - .... P. Q .. ~ , 
RefeteoGe batg <'is :showrt. 'h:ttii:e final Ebtniem ent Cost Statement; 

"E~wir~nm~n~ar ~o-vena.:nt$" m¢~n; :~¢itf:l~tl--~-~~ r¢strictltins ,ffl~t tfi~ W~tet: ~\3par-Q ~PPrc:>v~~-ln: tbe Pq\1'$ 
Fea~ioi!lfy; $tud~·{i;in~ R¢medlaCAC:tlqtJ' Pli:it:f ~nd:a ~i$1( M~nagem_~nt.PI~n: tc>r.Pier 70, \o/hic;h 
irnpg~~·Gonqitiqn$·: tmq~r w!:tlch Jn~W~fer _Bq~rcfWlll aU9w·c~rtain Jqn!:t \l~¢.s.. tP o_c~;;w at 'i.· 

c1~$iQnat~g por'tipns qf Jf:l~ :2~~Acr~:~ -~it~. 
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.! "l:nyjronn:tental Pelay" ro~~ansan Excusai)le! Delay CC!,US«?<t~hert~ -· .. , . 

(ii) 

(iii) 

:(iv). 

the Port orthe City is required to conduct additional environmental review or 
prepare:additional environmental documents atter the Planning commission and 
Port Commission have. certified the. Flnai EIR: and Citystaffl1ai fiied a notice of 
determination;~ · 

a thi(d party. files an a¢tion:cb~llen9lng toe per@~tion or ·syfficiency QHhe :Final. 
EIR or any qttr¢r adpttionaf ~ovironillental JeYl~w. 'even if d.evetoJ:>rn«?l'l( agfiyJties 
~r~ n()j stayeg. !enjqined, :Or qtherw.ise. prqhibit~g; · 

.. ' ' .. , . 

tM unant!clpa~ecj .n~ed to iny¢~tig~te, J~ffil:ldiat~. or ofhe.£Wisl:l. carr~: prevJquslY 
0)1known erivitonme:Mal ()J geqte~bnic_i;ilc_o!J~itioo~ :on w affegfingany'pQrfion.()f 
th.e PC Proje.GtArea, hut only iftne col:lditions:were. nqt re~sqna{)'ly i;ilsc()verl:l\:lle. 
In the. course of Developer's :diJe diliQE}nc¢ J:il3fi:>fe;1he Reference Pa\~i .or 

the unanticipat~d ne¢d to, qomply w~h any Mitigation M~as\Jr13.~. a(iopt~q :fqttn~ 
2a-Acre. s~e PtC>j~tfo:r;'Gom:lit!9o:s on.c:Jr ~ffectlhg aM portion ofJbe}C J=)(Ojecl 
N~ei. 'but qnly iHh!3 condltlq:nsw~re not r€l!:lsooaply 9isGQvercibl~ bef()re. fhE:l 
Refere.ntf!. Pate ·aild )jy theftnature require ~· dt:fla,y <>r work .stoPPa~¢ Jo:t• .. 
lrwestigation; remediation: or related act!vitle~i li,s long as th~~ Party. clairttil19 
cletay Is. proc.eeding ln a d ifigentmantie!lO. teso.lve thE!. llf1fQr~se~n ($s1.i~~. · · 

• • • l' . • 

i'Eovir:C)nweptal Le~w" means any law per.taln!ng to h~ndiing; ref~!:lse; or tE:lrnetJiatiqn qfHei_z~,raoQs 
Matefials, tondltiPtis in fhe environmetiX; lncJudi'ng i;t~IJ¢ttires; soil, air, pay water; i3nd ' 
grqunqwater, lbe protection of the erWirootnent; n~tural resource~, Wildlife; ang~ h!Jman. beaifh ifn!i 
~alety; industrial_ hYgiene a..nd ·employee ~e~fety, anc;i .cot:n!lJurilty rlgb},to.:.l<no.wn~qujrero~n~&. 
iocJ~,~~ing C,EQA, 'th~ Mitigafioo Me.asur~~. ·pn~ th.e :E:o"iro.ornental Ce>v~n~nts. ~ppli<:aori;i t.O. tl:ie 
2£hl\Pr~ $it~ •or r!'ll~t~dtci tb~\vorJ( bE;li11Q .P~rfptrned u.n.dedb~ QDA qrc:~.ny cc;;ov~y~ncE;l 
aQreem~nt. 

"Environmen~l R¢g!ll~tqry A:cti<:>n".'mean!.! any )r;.quiry. in~~stig~tion; ~nf(jrg3rnE;lnt~ rE;lm~c:!Ja.ticmi 
, ag[.¢erl1Emt a,rd~r, c\;>ils~;!Qt idt:lCt..~~. C(jfi:lprQI:J1lS$, qr.oW~{a~tiqothat'ls.thrE!C~t~med, ir:i~t.ltute~. 

filed, QrcomprE!t~ by e~n Envirqprne:nt~lRaQ!-IlatQry AQency 111 rE!Iatiop 't(j Cl r~IE!ase gf f-i§Z~rdQul> 
MateriaJ§. 

"Env,ro.~:troentcil R~ul~te>ry,Ageocy~ mean~ tn.e. United S~C)\e!> EnvinmmentC)J Prqt~c;tiQD f\genc;y, the 
W'n)t~d :Stat~$ QG<;up~tion~l Safety· ~od H13e~tth !\drnini!>tratiqn, tbe Qn.itec:i S~a~~s; Qe~~rtr:ne.~t of 
,Lab.gr, ClhY C~l)fon'Jii'l EoViro.ntne.nt~l Prot~cti:oli Ag~nGY· b.oat,d,' clepartmE;lilt;. ()f e>ffi:Ce, incll!ding:the 
Department 9f'T9id:¢ Substances Control and the Wat~r aoE~tti. ·th¢ California: DiSiislon 9( . . 
Pccupatlorial Safety> & He~lth; Department of lncj(JS,tri~l :Relati()Q$, th~ 'E3<1Y Area AJr Quality 
Maoagement Pistiict .. tb~ 'S;':lh Fr~nci$~co Depi:!rtrnent of Public 1-{e~ltb. SFFD; SFPU.C •. thel:iort;. 
and any. Otber iRe.guiatotnoW: or later 'C3Ut~odZ:ed to :regulate Hazardous Materials, · ·· 

"Enyir(?nmental 'Reaulat~ry·Approval~.means i:inYapprovaf. 'Ht;enS,e, reg)stratkm; p~rmit~ ot other 
Reguiatory Approval req.Uked or is.suoo by any. Envftonme.nta\ R\39Uiatocy-AgeiitY;, incliitllng any 
closut~ permit and any h:32;atdous waste; geoeratoddentificatioo n.umt:>ers rel~t)ngto operation~ 
at:an}f p:Ottion of the ia"Acte Site and, anfclo~.ute. pertriit, · · 

"ERAF" :is .an acronym Jennet State. EdUGatlonai Revenue Augmentation Fund, 
"EAAF b~bt. Petkod" me,alisthe period ending 2(1 city Fiscai Ye;:~rs after the CityfisGCil Year ll1 whicb any 

lFO ~ubjecf le>. a pJe:r to f:lhhaoc::~ financlr'lg plan fitst issue~ 13on!l§, during w!l.i~h the. IF() maY · 
iSsiJe, Bongs !l~l;lr'e!d'.an~ paYl:lt>ie. by E.RAFTa>5 I qcreme.nt \.111.~~r anti: subject tq· any E!)(q~ption~ . 
.in lhe lFP J.:C3W· · .. . .. . 

"ERAFTax Increment"' means the county ERAF portion .ofGross Tax Increment .• which is 25.33% on the 
Reference Date, but subject to change through the Stat~·s l:iildget process. 

"ERH" 1s an acronym referring to the CIW's eroel"9~ncy ride ~om¢ prqgrar:n. 
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! 

~Escrow~ :and "Es'crQw Account" mean an account establi~h~ with .an E~?crow.Agenl forthe.delivery, 
recordation,, and distribution as appnt~able,of title documents, Junds·~ .and any other items 
necessary to, Close a cori~e¥ance of a reatptoperty interest 

~E;~~rt?~·' A,g~ot"Jneansia; lo.tal ;b.rancb pf a:tlll~ :c:om~~n:~ on )he :aPProved Usr~air\tahre~ P:y lh~ Rei:!.l 
Ssti:it~ Division ·of tti.e :~a-!1 fr~i19isc:q Gen~r~! S.«:iMte.s: Agency ~elect¢c;J to fiar:19le ~· i::9n)(eyc:rocg 
:uncl~r the d.OA: "' · · · , -. 

"E:~~r;~t ~~~~~~\~ ~ir~s11:a~i~~4g~~u:~:~ fail~r~iio. :¢~T:e l:! ;ootx~~ti P.rg~9b wi.thln JJJ~.qqr~ p@r~9~t 
·~~ ... ~~rll~te," woe:t1 :u~~~ in r~f~r~n9~'t,q H¥~r~q4~ :M~(erial~ :.!tl.E!f'iD~ :c:my a.~( Pr omls~r<?n that in.Fea~e~= 

' the q l1Jl!'Jt1~Y ~r ~90C.eritt~Uoq, !'lf Hcu:an:lo.us M~terl.:~l~: in tb~- ;:J.ff~c;l~i:f .are~" ~~l.!~e~ t~e-in~r~ast?Q 
[il,i.~m~Jiot1 Pf<:i pr:~,~m~; qf'Hazard_ou_s l\,llateri~l§ !n: !tQil, •Q(Qi,!fJQW;:tt~r. '!?f !:my w·*~r; G~VS~~ a Tel~9~~ 
:<:>f Ha~r~!W$ M~.t~ri~ls ttl at h~~, ~~~n ~qo1~ibe~t !-lnm ~b:~ ~~tQrqmi~~1ph; ~r P~b~:rw1~~; r!3QI.lir!=ls 
Inv~s~iQCIJipn 'Qf r~m~~i~tion ~hP.t;WoYJc;fnP.t .flCI)(~ .b~~n :r.~,Vlf~,q pQJ: fqr r~~ ~<:;tqr QT!'lf~s,ipn. 

"l:x<!~f\9:.o:· ;!J1~~n~: .ctOY' r~qq1r¢tn~nJ tQ ·cqos,tr!.Jqf Jmp:rgv.~tn¢nls: fqr: ;9, P\J:t)li_¢ RWPQ~~~ :g~qicafe· ~. r~al 
·grqp,erty ltJJE:lr~st :9t pth¢.r !wrd~r;t t.bf:ltt.h~ PitY lmPQ~~s as' .CI ~~qng)JloJ.t pf.apprpv~l t~ r:niti9ei\~·th~ 

i~!~l;·~~f~~r;~e~rd~~;~~f~~,~~~~~:~}~~~~~~~~=-jb~.(~~~~~i-~:;;;~t:~~t-~dt0Ji~~~t; 
;f$~paJq ,in lie.J.fqf:~QIT!Pl¥JnQ \Vith;~;G.~y reql!Jr~m~nt, . , 

·~~t~~cJlqtJ,» f!Xt;lf!J!~$.: M!titJaJfqf1'Mflt:f~u-ms.t;intl ai]yfettgm/; slpfe, Ptif!fJ[PiJ9.f: f(npP$~(fq_n~. · 

·s~~~~~~=i~!&.~s1t1~~~~~~:Punt: P}!Whi~tt ~Q.~v¢!op.t:ir(l~¢fom 9r l~~tJm Pr:i P9rt Capi~~l~~c:~ed~.th~ 

·~ 'a'Qrr~w~r'~'9t~nt9f~ tP¢.tm:iff~q li~n·to ~ _P,E:}tm_i(t.~cf t_~hder: 
:;..:• 

(li) p :p,~rmm~ tEih.q~n•: ~~~r¢i~~ Qf:t~tn¢di¢.S' J,il;id¢t ~ J'~tm lttl;ld '.L,\~m 

'ifi] the saJ~. tr~n:sf~.ri or :ij;_~tl.<Hfc:e, :of ~\qcK thcit Js JJ~t~q .9h :~ o~(icm~r pr mlero·~ti9n~JJy. 
r~cc:>gpiz,!;l(:f~ ~#>(::15. ~!'c:b~nQE:!; Pr .. :;:· 

~(M ,,. ~<;"! :qh:<:l~.Qg rEisl.Jittn~ ·fr9m q~~!h: Pr ~~sal <inG'!'IJl~<::ffy· of?n ~ndiv!c:ll!~l.. 

"E)C(;l.J~a~(«! D~l~y· m~a_o~i ati; i;il!C?Weq rl;i~.i~y!rr p'¢rt0rmCit'!¢£:tC.c;lt:i$.!:!# l)y :<:~D :~v~nt: pf}'9rc::~ MC!i~t:tr~, 
' 

"Exctl~~bJiJ, P~J~f'·¢.)(¢(ric:(~: 

b~v.eldp~('s t~;~tk' of'bev~lopjjt-CaP.itai net:j(fed tor:~ PhtiS.ii ,~xcepJWhM' 
c~vsed by,a_n eV~ni o(P,otr;e M~J~ure; · '" 
Develb ers: l solve ,·c· • •a d . , -- -· -· p - n. ··-· .. . n .. ¥~. _n . 

~. 

fi.ti Adm1nfs.ttatbi~ O~tay orEiivirohfhe:iJta/Df:1i~tifJbe PartY ¢laimlhg; 
.,. '... . . . . . -. ' J - ' . ' . ~ .,. -. f .. 

delfiY tails to take. niquited aatlons ot attempt to reso&e. the issue.s 
:causing deliiyjri-.;:1~titne1y and:diligeflt man net. 

"Exempt Parcel" means· an_{asse$sors pareei .that is exempt frprrt taxation, :including any 'i~vtot Meil~ 
- Roos taxes unaeran :RMA, :or-ruo.det;ahY· state odec!eral ti:fx ,exempt :deterth1natlon. " 

"E~dstihg ~city, L~Ws and Standatd~~ ·as defined, i'rt bA:§i2(a): (A9reemenn4 F.!:>lloW) trteaos~ 
( .. ') the. F>rc>"'ect,,A · rovals· _1_ • .. . ~ " . PP, ,. , 

tne Trno.sacttoo Oq¢.utn¢nts; and: .(il) 

{iii) aiJ qther'applicc:fp)e :C\ftL.ctws :l!l·~tfE!¢t ,91:1. Jhl:lPA Ot!:!.inant.~ ,Eff.E!c~lv~. f$U.pjec;tto PA § ~.:~-
(Chan9,!:l.~J9 Ex!'s~ln~ Gfty J.,~W$);1_!1d '~tang~r~:l,~~-~, ·· · · 
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"Existing Geotechnical, Con~.itJcmu me1;ms the physical, geotechnical condition ·of the 2B~Acre $It~. 
Including soils and groundwater conditions, before. Developer to6K posseJ:;~ion .ofthe 2s:.Acr~; 
Site. 

"E#sting Geotechnical Ct>ndit/oN excl(Jdes. the. Existing H~tarrjo,us Ma(~rit:~l Condition 
of the ;28-Ac~· $/t~, ' · · . 

"E>eistil'!9 J:iazarcJ.o\.1"~)/iat~r-i<il ¢.on.ditlor{ rn¢<i0~ the ·pt~!>~ti~ pr r~leas~ ofHe~ze3rdoys Mat~ri<;~l~ in,, on, 
or C)QOlj~ e~ny por:(ic:>p .of ~h~ ~B.,AGre, Site3. thql OCC(JITed J:>eJqr~. Pevel()per, t,oqk po~session of the 
28~Acre ~ite.; · 

"Experience Requirement" means the Port's requirement that a proposed Transferee, including its 
· consultant and management team, have pjr~ct and sobstantial experien~e (in lh~· Port's 

reasonat>le judgment} ·~!>• a rtj~st~i' d~yelope.r of(JfQ]e.Gts. s.iqljlar in size anq ·~ompleX~Y Jo the 
devl:)lopm~.,topportU:oi~Y: !:>einQ T:r,ansfE!rred. ··· · · · · 

"Fa~ilitie!? CFD" means a CFD or part of a CFD the~t authorizes the levy of Improvement Special T!;Jxe~ to 
. financE? eligible Improvements, . · , 

"F~ciJiti~s GfPA~illioistr~tive. Qo~~· m~an$ CFOAdn:lfnistr~tiye G.o.s~~ p~yaplt:l from lmproyElmen( 
. . Special T~~e~ ii:l'C!l:C()rd~nGe with ~bElJ;lpptic:ai:>IE! :RtV'IA. ·· · 

'~:; 

"Facilitie~ Spe~i~l t~x Cr~dlt" r:neM~ tbe arT1Qur:t~ py Wbic!l th.e :P9tential F:acil.ities SpE3'qjal T~)(, l~vY for a. 
Cur~E)nt Par~l ·;n :ine. PJ¢r 70. LElqset1.Prop!:!TfY. CFD'Wlll be red.uc~ by the appli~~~icm. o(AJiciGat€ld 
Tax .ln<:;~eme.nf IJO.den · · · · .· · 

(i) FP § $,~(h) (A,ppJi¢c:ttiCiiJ qf'lax Jn:~:rement to Spec:ial P~bt Servic;e) for NQJ 
Pr9pert.Y ip.Zc:ln~ 1 ~n9 Zone 2 qftoe Pier 10 t.,~a~e~:f Pr<~perty CFQ: or 

{ii) FP §'1t.1{b) {l\[,)pJic?\lqn of'Ha Tax lrrcrement tq ~PeGi~l Deb,t §E!('(i~e)ior 
H!?te>,ric ~uifdin~' 12 Qt Hls.tor19 J31Ji!9~n.~ 21, ·· , , 

"Faciliti~s'.speci~l Ta:x: f~nd" meaQ~. th.~ !!egreg~ted ac:courits in (h~ .$p~jal f:t,Jnq TfusfAccounl that 
the Port; as GfD Agent will E!~t~Q.IJsl:l.wiltrthe Spe¢i~t, fund TrU.1>tee to receive, administer, and 
disburse Mella,Rqqs Ta.)(e$ em Pl:lhi;llf;oflhe GFDs thrqugh; tbe ~P~.ial Fund Administration 
Agr~ement; w~iGh C!re e>Cp:ec;t~d\to ~gp~j~l of;, ·· · · ·., 

{ i) th¢. Pi13r 7Q Qf.D F~ciJ~ie.s;i-\(;C()IJrlf; ·· 

{ii), th~ Proj13~( '~13~erve Acc()llnJ~ '" 

{iii) tf:\e $bor~lii1e AGGPUn't; 

(iv) . toe Ads 1~ulh:iin9. AcC9l1n.t; ~nd 

(V) tn¢ R9e.c!oWn Yard. Faci@E:l$ A¢oAnt 

"F<tC!Iitie~ §peci.al Ta_xe~~ :r:n~.an~ Jinpto.vem~ntSpe<:;i~l "(a)(¢!; fh;::lt, ~;Jre leyieq tq"fjna.nGEl eligible 
Jm.prqyem.\:lnts: i!l ~tcorc!~ncEl:WJth I!ie 'RMAfQr~ · , · · 

. . ' ~ 

(i) tnEl Pi.er71l L~as¢d ~Pr.qpertY,CFq: 

(ii). toe Pler10"Condo Cl=P; and 
{iii) th13· Ho~dq~,;n. Yard, CFD •. , 

"Fa!r Ma_rk~t V~l.u~~ m~~n.$ 'tbe. ya(l]~ i<,::pjic{y~jpfi fqrreal prc>p¢rtY reqch~ ec:c.or¢ting :tq proc~c,iures 
· described fn fh~ DDAJor- I)Elvelqprnent Parc.e.ll>. !!1 \h~ 2~~Acre $ife, ·t>Y ~'proprietary appraisal for 

Parcel K North, or by an. apJlr~i~~I'SliPmiU:e~ 'l::~y Developer tq determine the Historic Building. 
Value f.or purpq~el> of PDA .§ 9~2(c) (~ffect on Histqric Buildings), in ·each· case expressed a~ the 
price that .a prospective buyer with reasonable knowledge of the. relevant facls would be Willlog to 
pay citi the op.en .market forfee.title or the leasehold interest that ttie Port wUi 'C:QnY:eyt 

30. 
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f!: 

"FO Ptoj~ct Ate~· tr:ieads the '28~Ac:re'Site and 20ihStreet.. 21S1Stree.~;. and;.Z211d S_tree.t east 'Of Oiln9l$: 
.str~e~; "a;n.d ~re~s .outsi~e ottbe 2.8:-Act~ ·site whet~ :the:b.evel~per. will ,con.struc:t i'm~rovem¢nts. 
-s·ets/lh tlie. 28-Acre •Site.. > - . Q . ... - '" -... 

Mf~- Pro~~~::ri:.:;¢~~\~~ilf&~~!~~~~ise:~fd~S,eJ~~~%iPi~~~~f:$.:J~g~$T.~~~~r~~9~~g~~;~~the 
Pif!r 7Q L~@~~q :PrPPE:lrfy. CfP ;:m9 T~~C;l!?.l~ ~P'~g:f:}l~ -ii:l ;Zc:m~ ~2 ·of :tl'lEl--piElr i'Q Gi:>_l,l<:J() p.Fp: .. 

{i) ·P~blic: Spf;i~~§ in the FQ PtqjEls;~ !Sr~~;-

'(ii) 
·' 

:P1iJblic. ROWs in the FC Proj~t Ar~~; Tncfuging:. fil"Y por'tion·qfithe Building '15 
'li'Fuctur~·9VE!r 22P" Street~ $3n9, . . - > 

( --~h-orelihe Jmpr9vem~nts i.n :c:~nQ ~Qj<;~g~n~ ,t_q toe fQ Prq)i:?ct ;Area. 
' 

"'FQ. Prcd~cf-Arf¥1 :MCI!'n~ain~df,~c;!!l~~$" ~?f¢_/Hif.~:;- ~!1Y fJ,riv~(~- qpe,n $P99~ :qrgther 
,¥. ;privaff! fiJ.qil{(fgs:· · ' ··· · · 

".F~dt:tra.I ~r'~~ate L~w'l~tc:_cepti9~~, f'l~,:d~fin~!:f in PA,'§ :s:~(at(~i~y~~, !=x~~ptiqn~) rn~~n1?' f'! Gity Agency's· 
r~t~in~d poli~~ PQ~l:!f :a~!(~qrilY (() ~xer.ci~~'~t~~ 9,i$~r~t1qn :qpg~r Jb~ Prqj~t ARprov<,il~ :~mel 
Tt;;~n,~~~igq DqquJ11enfs· P:-'~f ma~er~ Yll.Q~( if!i jQri$qJC;fjc;m. Jn' C!• !llJmn~iJry.~t i$ f!:'!i'J.l>9n.f.il?J,Y, 
@l~YJ1'1:~~P ~ng D~r:rqwly clf<.iWI1i9 .cqm~!y .wiJh ;~ppl.iPaPI~ ~haQ~~l:>' in f~~rat Pr ~tate Jaw affeqtib~
.th,~ p.~yS:it:;!;!J :en~itqnm~nt 

"ft:t~- V~Jq~~ m~pO!?''th.~ F.~k'iltf?r'k¢tN~I!,l~o~$, p~ftQ~g ;p_y. iQ<:~Iif()fl)fa. Qgg~ Qf Gi.VJI. PfPC:~cf!;lr~<~~<;tiqn . 
'-?~~~s-~.Q :gf ~h~ f~e ih~erg~J ,io: :an '()ptJ.qn ParP~l Y~!:)cite> ~§t<:~l:>,lj$11 it§' pyrc:b.e~e Pri~~:.: ,, 

, . "fEHN ~i~ €in _g_crq.nym, ;for Jft~ F~l;: ;gmplqy,rner)J ~m:f H(?v~lo~ .A§t '(Car,. (S_qva CQ9e· ~~' l2J).Q~-;12~9!J.),. 

"'F,E:rR· 'is :(;In ~as;_r:qnym fq_rfhe fin~l iEIR._forth~ ~IJP. ~PrpJ~t; 
+ ' , ... 

·"FRMA~' is: fill l:)qron¥m fqr"the' F~q~r~l Einerg~nc;¥!Mana~~m~nt-AQ~t!R~· .. 

L"'finar wh~ -Yl:!~ ~q ;r~t~r lp. ~nY P.rPJ~.t,App.rq~~~ QJ fU:t4~; ApprP¥9! rn~-~n~ t!1!=!t 
{!J -1;10. :~.qrniol~!'r~trve or J.p~ic;ia.J :app~! ih~$ qf:len·fm~P P,Y th~ ~a.J>pli~a.:QI_~·:q~a.cllin~; 

:(iil) 

. -i.fa.n ·a.dminJ~ir~~iy~: PfiHql~t~! ~PP~-~) ihCI§' P~!:1i1 t1fn¢.1y fiJeg, Jh~'Proj~qr~APPT<?VC:lJ 
~r.:F4.t:u.r~ :f'Ppfqval:o~$ Peen .uph~l~ 1P,y :C~ :fjnC~I ~¢:ql~li:m~ -t!r , · ···· · · · : 

; tn.~· f3gprq qf~4P.~l¥l~pr~ na.:s c¢difi~~. t~eT~~U1t$' ofal'l ¢J~Jon .ongefth¢ 
£J~tiQn.~ GJ~d.§ ~t >WtJ!¢h :C~ tef~r_¢[ldt~m 'g~@qrt r~s.ar!:fit:IQ .a. PrPjeGI: A.B.PfQVCII ~~- . 
-re'ected~ -.. )-;-'--'' ..... 

"fio~i Affp~ii~I~ P~rc::en.taQ~·' ~$ <re.t!n~d.ln -ARP-;§.2,1 (a) (FinatAlfordabie J5~tc~nt~~e)~ m~a_ns ·3oo/o- ,or 
more ofthe total number of ResldentlallJr:Jlt~ constroded in the<.AHP Hoosfrf ·Are··. afFinai .. . ...... .. ......... , ...... : .................. ,.... .... .. .. ... . - . - .. . .. .... __ g ... a.! ... ' .. 
Com ·leflon of:an "Reslae. tial Proetts Will be 1ndtf'lona ., Unlts a'rtd 8MR u: 'it· takln · 8MR _. . P . . . .. . _ ...... n ..... ~-- . ,, . .. . . . .. . s .. ry .. . , .. . ... .n s.~ .. !l ... · -. 

, ,credits intq accoutil, .. 
!<f.io~l Ap_pra)sat means tbe appraisal report thatWTil be used tdt the, conveyance, otany ~Option :?~reel,, 

' ~filch can: be either th~ ,J:olntApp~lsaLas pro_vjded irt ooA § 7~3(e) ~(J9lntApprals~l> or the h~solt 
of,~taispUte :tesolutiolt pt,ocess ,under ODA § 7,'3(f) (Appraisai,,Qisp~tes). . 

'"Final AudW :hiea.rts bellelopefs Jlhal flnandaf report fortli~ ;z8~Ae;re,$lte ProJect as cl~~¢rlbed. In 
FP §·~.~(b); (Final AUd.~)i. . .. 

"Final' Audit: oar~·" rn.eans. th:Cfdue clat~ fo.dhe Fhial .Audit :4ndet1f:P §r9~3(i,>J .(fl'r.ial Ao9lt)·, 
.! . -· ~-:!· -· 

"FI'n~l. (::erllfl~a~ of Qt::¢9p~I1G:¥" ;mean.& ~'¢~rtifioateqfqc¢qRl:lnqy ;th~t '~h~ Ghi~f Hamqr E.h9it:J~~r 
1$.=:;i;J~~ u.nd~( th~ I?Pd: f3qild!r.nr ~qq~ ~llgwio~ all ;porfi911~·Pf ~ 't:>uUC:fii1J1. \q 1:>~: ~~~pi~, 

"'Fiti<,tl ~Qil)pl~f!Qn of ~!J .8~~@~1Jt"i~J Prqj~qt~· ro~<:l:Q:~ ·tpe q~t~tM~tih~ ;ghi~ffiC:Irt>e>.r EnginE)er ha.s 
J.~suEld ? T e.mpc:)rC!r:Y G~r't_lfjqc:*~ 9{ Qc<:;upar)~Y for .all :Resident.iaJ LJnifs to be developed in the.>AHP· 
f!qu~i__ng~.Ar~~: 

Jl 
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"fin,~l 'EIR" rn_e~n!)Jne ~nyi_romn!'lnt~{ JmP~9t repQf:t for }l"le. Proje9t !hatthe Planning Commission certified 
on August24, 2017. ··· · .-. 

"final judgment" means an .order; judgment, award, settlement, consent deer~, stipulated}udgment. or 
· othet'partlai :ot complete termination of an action With r~_spect to. a. Ch:iitri or a Loss ~ssiJ.~d. ~Y al1 

admir:iisti:ati\Je, }udici~l. qu_asiduciJdai, or non)Uqlciaf body tbat is etfeqtlve ~r)d binding after, l:lny 
appe~l Js ftpaljy iidjllqica._ted t:lnd ~~~ {ignJs tp ap,pe;:ll ha_v~ pf;!eri eX!lCIIJs(ecj. ·or Jije tl11;1e lo apj:leal 
h~~ $_Xpir,~d, · · · ·' · 

. ~FlflaJ Map~ :rp~an_~- ~ fin~! $U.~ciivisJqn M~p me~tii:lg tbe r~llir¢men~s. pf !be §l,JQdiyi~ic>n Qq(le ;:mg the 
MC!P A.Gt. ' ' . - ·- • 

"Fi~.aJOptiPO. Piil~~~· me.a,o_s. tbe-l~st; Qptiqn Pcm:erto be developed Jnthe 2'8~A~r~ §ite. 

"f=in.aJ Pll~~Jf'· me~:~~ toe I_C~sl Ph~~e of dev~loPmE:!.nt-uo9erthe· Pl19.~?ln~l P1CIIl· 

"Fln""'' Po_rl Repa,rt" rrre_a..l1~?. the. pprfsJina( tfnanciaJ Jep()rt'f()rthe 2~~A~re $Jt~ P_r9j~' <:i_s de~?crlped ji;J 
,,- fp·.J\rt ~ (R~porting), - . -- . 

"FinaJ Tra_n~f~r Map," m~an!l' ~ Tr<msfer JVtap. meeting, th~ reqllir~m:er:i~s for re<;orqaJie>n J!Oo_e_r the 
,. $uoc:ihtis iqo Goq~· ;an~ th~ Nlap Aqt: " - · · 

"Fina_m~il'lg Qoeu_menr' m~an!l ~ny·.oo~ .oonore '9{ tbe Financing PJan, APR~nctix G~2, tl)¢ 1.RFl1 
Firia.,rl~ing Plan. the RM.A !or ~my 'GFD.fh€lT !'l?<.AIIq~tiqp MQ\J, th~. QfQ: fe>r.m~(ion.PrQt~€ltiing~ 
for, iflr:ty GfP. ti)$.!FP fqrr:nation .Pr9~99i.r1gs •. the. IRFP F9rrl1:<lti()n Prqc_eeqiD~~. ~Od altr€llat€l<! 
qr9iJ1~119~~ .;me,! :mspi~;~tions th<ltth~ 13oar9. pf $URerYi!;;()r§ a_CiqpfE3d !n Gonne~~icm with.th~ 
foiTJ)a.,t,iqn qf the $iJbc;.P~9j~t At~a~\- th~ .ii:~FD. and. me '~FP.s, 

"Fln<l,m;JtJfl DQfWrif!.!lt" (nf!~c!~s.\Appen.qi>( G_,.,1 ~q!ely, in. ro.f~(iiJTJ lo-tne Wa.tEllti"Qot sElt--
1\~icfEI. re,qt,J}rom~nt t1iJ9Elr lfb Law. 

"Financin!;J PI anD 'me.ans QPA l:l,{!I P1.lbe pa.,rt: qfthe' PP~11'la.,t wi!t~()VE)fl1 ~IJ.~-~r).RiiG<3:tion of Pr()j~! 
· Paym~nf Squrces ~Q m~~tth_e· PrQj~ct P"'Y!"D~!l' Qqli~~tiQn ~l)c;l<;>th~rm<!l:t~rs ~~-~tin.~ ,to filJ!i:li)Cin~ 

the ·28-Acre Site Project ang r~v~nu~-sb~ril)g,_ 
~ ·~. 

"Fire Safety Infrastructure" means Horizc:mfal Jmprgvernents. for l,ltil~i~s. serving !he ·28-A~re q~e. tp~\will 
be under SFFD jurisdiction Whf31J. gcc:epted, ' · 

"First Constructi()_n'oocumenr me~ps !h~ fir~?~ c;·pn!)t[\.!C:tion :P~rroit is~uec:t fqr a Vertic:atlmprqvemel'lt. 
' ~hat auihorizes it:; CQOStf'Yct\Qilt.() I:>,~~ ill,., . 

~fi~t. c;;()n,$(11.!~#.9,!1 P.Qt;ilment"~x~Ju.d~~ any C9_ostilJcJf,of1. P~rmltfqr::>ite ,Prepp_rntiQTJ: 

"FI_~x P~rc:,l:ll" n;~an!l aO~velppm~nt P~rc:el tnat: roay ~e dE!Vel9p¢dfor r~§l~emfi?J ()J cqr:nmer9ii31 u~~ 
~nc:iElr tiJe §l)p, 

"FI()~rJpl:ahi Ma01!{iemenJ 'Pia,rf mean~ the qocum.er:lt .c!es<;ri!J~c;t.in: PpJt Bl!iloing G<>ti~ -~~ 1,d4A-~4,1A.., 
1()41\,4_.'1.2. .. 

"Fioqdpl~in' Qr~:Un~llc~·· mef1n~ tiJ~ law (Aa_min. ·c_q(:te. ~rt. ;XX) managlnQ c:oo$tructipn iq' floochprone 
are.l:ls q(San Fn:ihGiS:cq ql]q al!thoriz.ina the CitY's Peirti¢ipa~icm in tM'.Nation~t Ft.ooP. ln&ur<inc~ 
Prog~am.. ;; ; · · ~ ·· 

"FC>rc;~ Jl!le~j~!JrE{ m~~n~ ari ~y~ptfl)at i~ nqt c:a~~~ by anc:l i&>C>\Jt~lP~ ~he, r~C\§<::!OCilQI'e,-qontrgl qftp~' P~rty 
t;:lf!imin.Q.. ~r:t !=XC:l,I$?Pif3 Q~li=IY. !;>u.t qn)ytp :th~ e,~~nt ~t[~t ll;le ~ve,n_t dr;li?Y$ ()r pre,~J)Js a. ~a..rtfs 
perfc>rrnance; ;:md inchJde,s: 

(ii) 

domestic or int€lrn(3tiqn(31 events disrupting civil activities~. such as war, acts- of 
terrorism 1 insurrection, acts .of the public enemy,, and riots; 

acts of natln'e, including 'floods, 'earthquakes, uhO!iUaliy s~vere·w.e.at.b~r~ and 
r'e~uJting fires and casualties; . . . . 

32 
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·. 

(iii} 

{ill),. 

(viJ 

epid~miq~ ;:md other public· h@~lt~ :cris~~ ~ff~ctjng ~!1~ wgrkf()r@. by <3,<;;tions such· 
as quarantine restriction~ · -- · .· 

inability. to :secure h®essaty. labor., materials,, or tools: (but only :ifthe: Part~ 
claiml!l9 delay, has•taken reasooaole; attion.to obtain them on; a. timely.:basi~) dtie, 
to:an ·. dfthe· Sbove eVetifs; frei ht em bar . 6es .lack ohtans .. ortatlon ·ot:faflure-'Pr'' · . · ' Y: ··· ,,. -- · ' · · · · · · ·' ' I · · · 9 · ·. · · · 9 · · ' · · ·. · ·· •·· · · p · · · ~ - - ·· · ' . 
d~tay tn deliv~ry of tiffiitles ~ervliJ,g th~ 2a:"Acr~ sJre; ... 
: ov,ernmeot· actio . odnactldh. aft~r. the fi~fere.nce 'Date fhaf . reciud~-s'()r 9 ......... · .. ···' -............ 11 ··' .................... ·.,- .• ...... -· .................... p .. -........... . 
~~J)~la.P.tli:!lly l.nc.re:a$~5; Oi:lV~ll?t>~f-s.. Cd:~tt() :p~rfQrrn :or: :¢9iJlp!¥ wiih i:!P:Y PJ"9Vi~#:)n: 
pftfle, Qt)A. ·-

litrg~=~1iorttli;;.~t·~njC?il1s'gqnstl1!cJl~r;~ t?r·ott,ierw9r-k. ·9o. ~ny. pqrt!Qrt o:f. tn¢. ;2a-A~;:te.
§jte.; :~~i?¢.$;~:f!~iJd~r t9 cr~f!Js.~: Jq fun~t -~ dtaW: r~tn.ie~-t pr t(:) aQG~!~r.a~~: P.~Ym~.nt 

, i~tb~~:~~:; ~~~~~~f~ii:~fa~~:~~~:~~~:.~~e~~~~q~~:the; 2~~Acr~: ~it~ ~xc~p~ 
NiQ A<J.mJni~t~AtiVe· Q~!~y; 

(\Ifill 
(ii), 

l'<'7 
:;; 

"fofe~J~gci .. Prop:~rtyt me,an$-ct real '.l?rotiM¥. liill~r~&.t· thatJJ~~, tr;~n$f~rre-<:rthrol!gh ·~ 1~nderAcq!l.i$moni 
''i:=f!' "!~ ·<3'!:!. 9~ronym: f()r DPA l:~ll: .¢1,1 tM· t=·io@trcir'iQ PJqt!~ 

. "full:<Ung ~9~1~· r:n~~o~. t!J~ P'adi¢~' 'fil1c:Jtiqll:l:J :Qt:;t~~bt~~~ !lf.!.<;J~r Ff'.·§ 1.2 ·(F.ondlnQ.'GO:a)~)-i, 

kfQtlJJE!. An.lle~~tio!r ~r~:~ ml'£aP'~~ P~veil9pm~nt PatGl;!S'to~( ~r~:#,e$iQo~ted t9r _p~~~ibl¢c ~nn¢>.<:1:1(i9t(jntg 
~be Pil:lt7Q ·L~a$Eit1. Pr9PedY"CfQ r;imi. tM ;pi~t70 :¢Pn¢19'Ctb, ldeo.tifjeg as P~r¢.¢1s· Ej 1• F~- (3', H j, 

, H:c, 91~. g:4, ~ng_ 'r~t.¢i:lX K $q_ul11 of'thi:l; ~QP as •ofthe 'R~f¢r~nce. P~t~, 
"f'Qbm~~APPJC)'t1!e m~.~ns aoy; Re~rul~tQ!W-APPrqVaf ~qppt~C!. or is!;;ue<:i. after:th¢. O.A or~\'n~!'i.¢¢ Eff~fN~ 

[)~t¢. that r§ [.~~uir~d tp beg] I] $,ite; Pr~J>~ratiom t!:>nsJr'ut.t lltl_f?f.O:V~m~.!'it~. Jn tb~ FC Rroj~qtA:t~ff; Qr 
otherwise im lemeniineaa~Acre;Site;'Pto'ecti , · · , · ' ··-, __ ....... -----·-·---P----'· ---- .......... --(-·----- ........... ~..... . . 

~FY"l~ ~.n: E~~tonym :tQr"ti~~~ yea(;" iti. x~f~r~n~EdP. :Gi :c;ny 'fi&Gcil: ¥ei!lt. . 

"F~R' J~ :an a,¢rqn~·fqr "fl§~l ye~r~o.9J~ -wlltcih; c:;~i:,it$: 9r.l ;J.on.e ~p·.o_f'each City: Pl~q~l Year, 
''!GAAP"- means. -enerall ·_ acce·fed' accounfing' rlncl 'les:.consistentf·:. a ~ lleii. . ... , , ....... Q .. _.. y ___ P . .e. . •.• . . .. , JL ... P, . .. - . . . Y. PP - . 
··.~~,.~~~-' :Ptai:l" mear.f~ 9.:~~1s·, ·P,oliti!=tS.; an(! 'p)j)gtam~ fot tn~ fUtUre physic:~l tieve.16proenf of the t~itY, a.f! 

ado. ted ·b .the Pianr;f ·· commission~· d.a ·· ·r-oved b· 1he 86ard-of:Su ervlsors :takln -into 
¢.6~~~d~~~6n:SQciaL. ~~n6rtii¢,a~de6~rori:~ntaifa~o~.- · · · · · .P- ····- · ··· '· · ·· 

9 
· ···-- ·· 

~~~~n¢td Pleir:i ;C:Qosistency Findlhgs? mearts; tl'odingsn)ade byrthe Planning Commiss'ion by- Resolution 
N<t '19,978 ihatth.e 2a~Acr:e 'Slte :ProJect as a whoie and' in 'its: entirety- is: consistenhvith: the' 
ob'j~ives_, poJicie~\. general ~and uses, :and prqgrams specified in the General Plan and the 
planning. pnociples, in Planniqg, COde ·s.ection ·1.01.1. 

'"GMP contracf· means :a•g,u~ranteed ·maximum price contract-or negotiated 'contract: with cost-effiCiency;· 
measures. 

~G9v~rniog Law. al:ld :PoJlcy'~ when .f.eterrlng to Pub!ic: Financing ,$ource.s; coJJectiv.£Hy .or. individually ;~s: 
appJicab'le; m~~hs 'the CFO 'LaW. :th~ IF:b. ta~, the IRF.D taw, .the• TaX.Code, the, CPO Goai~. and 
th~e! Pott:if'O, C3~ldellM.s~ .. . . . 

~<:;r,q-~s- ta~ Jr)cr~ment7 means,, 1n-c¥ny: pottion ·of. a-ny·flnaoc1ng dlstrlctaUthotlz~.-tci us.e•ta~ tncrerneht ot 
·, Hous.i.n,Q t~x lhctemenf, '1PPo/~ ,o;t. the te..,enue prQ9u¢~d, bY;aJ?pU\::at1ort of tl)¢ t~~ ad. YaJorem tax 

aga'frisf li'!e iot:t~as(!: in :~ggr:~c:~t~ ~~$~~-sec! ~alVa$ qf T;;tice~ble Pat~ls •qyedh~e. b'E!~a)iEit:lf~~f, 
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·-:.:··· 

forth Jn tne:IFP FloanGirig Plan o(IRFO Fin~ncing Plao, a~ applipaql~. i,nc(udirlg a.ll J:e<ll pr()r:>erty 
~lid pq~~essol)' i[Jt~rE!~H~xes, wtu~t&~" c;qll~qt~c:tpoth¢ regol~r or ~uppl~r:n~r:l(alta~:roll, · · · 

"gsf Is ?~0 ca(!ronym for grol)s :squ~re fe€lt. in ~my stnJcture, as measured un'der applicable provisions of the· 
Design for Development. · 

"Guaranty~· means a guaranty· substantially: in the tormj)f DDA Exh B12j or astevlsed by agreemer:\tof 
Developer and the Port Directonn the if resp~ctive so.te discretion. · .. 

''bartciJe~ when used io :teferehC:E:l to HazardoUs Materiais meah.s to use, generate, process •. manufa¢ture. 
produce1 packa~e! treat; transport, star~. emit; discharge; or dl'spose of a fh:izardo!is Materi~L 

"Hard Cost" means the .reasoiiabie arid c~stoli'iary out~ot-pocket costs actUally :lncurred.aiid paid after 
the)~eferenceHJa~e by beVei6pecot the Port In ¢6nneetlon with Horizontai lrtiptovements, 
~~if . . . . 

(I) labotand mater!ais~ 

(li} buiidiog and site permit·fees; 
;(iii) 

(hi) 

Port permit fees;; and 
~'. ' ., . . .. . 't . ' ' . . . ;:..:..._ any otfter amount specifically· identified in the Financin~t Plan or the DDA as. a 

Hard Cost' (such as Deferred Infrastructure). •' . 

{iJ. 

f?) 
, (3) 

:Soti~Cpsts:' 

costs Jric{ltredbelore the Reieroilt~ bate; ·and 
work that.miist 'be. rePairodotreplaced at no. additional t6stdue to failure 
to.satisfy qualitY, .quantitx, l}lpes otmateriafs, ,and.wotkmanship m 
ac<totdariae With.imptov~meiit ·Plans appt¢1/ed.undertMDDA .aiid /CA. 

··Haza~doiJ$ i\liatedat means ~nymatedal, waste, chemic~ I. compound, $ubstance; roi)dure;, or bYproduCt 
th~t .i~ lder:itlfied', defined. d'e~ignat~d •. list~d. restricted, otothei'Wl·s.e. regtilat~d .onciet' · · 
En\tironm~ntal LaWi> ;a$ ~ "haz~rdbU$·CQhstltLieril,. ('hati:!rdous: mat~ri.ai, n "hazardous Waste; 
.constitcr~nti" "lhfect!ous wast~." "rn$:iica1Ni!8:$te," "biohazardous. Was1e,"'"extreroeiy hazardous 
wqste," "poliutant." "toxic poiiutant1" or "contaminant.· or alifother'desigo~tibn' Jntended to ciasslty 
substances .by properties dS:ieterj()Us/tQ t~e erwi'roi1me!1t; patiJr:at reso(lrcest Wildlife,. or· huh:la!i 
he~lthor s:afetY. inprudlng: · · ·· · · 

(i): 

(li): 

(iii) 

(iv) 

(v): 

lgnitabilitY. InfectioUsness; corrosiVeiie~s •. radioactivity.; catcibogenlcity, toxicity, 
ilnd reproduCtive toxicity; · · · · , · · · 

any fomiof·natural Ms .• petroh~um pt:oduets, ocanyfraetkll:\:: . . .. - .. '• 
~: . 

asbeslos, asbestos~cci'ntainlng materials. arid pre.~urried'asbestos-containing 
materials~ · · ' 

PCBs, PCB"containing materials; and 
'!-: 

any ·other substance·that, due to its :characferistics or interactiomwith one or 
more other materials, wastes;·chemicals· •. compounds, substa.l?ces, mixtures1 or 
byproducts, damages or threatens to damage the en.viionrrier'it, natural 
resource'~ .. wildlife! o.rbumari he.alth or safetY:. · 

"t:hu:arcldu$ M~tet:i.a( Claim"'me:~ns a· Claim .arislnt} fre)tn tne preserfce, aileg~d prei>enc:e, telea~e. at' 
thr€laten.ed release, qf' any Hazardous Materl~l~ fn; oh; under; or ab.oUt' anY portion of the28-Atr~: 
~jte1 · ·· · ·· ·• · ··• · · 
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ot . 

•... H .. :z:~nJ_c;>(l$ Materi~ls !ii~~nmlfic~tfon"tr~ean,$fh~Ji1c!emnific;e~tion·agalnstHC~zC~rdqusiVfaterials·ciaims 
·and L()~se~ the~t the T¢mant'an~ .R.eiClt~ Thlr~ pgJ1ie~ ,rJiust prpvjq~' und~r.ML Al119 

· (lnd~mnificrulon of Port). , ··· · · -~ 

"HB Bonds1\ 'rneans-, as ~ppljcable;{t) 'MeiiO:-Roos Bonds :isS:ueJ:I bytbe Pter 70:Le§:ts~d Prop~lty ¢F.p thi'l.f 
ate se6ure~ by FacllltleS,Sp~i~rt<:lxesJevied•on ra~~~te· Parcels· of J-listqr)o,:Bti0dirrg·1~:in to.n~' 

.. ~'oftheJ>ier ?o·ce~S:ed.Ptop~rty :cFO~ai:id (ii>. Meno-Roos eon~$ issQ~i:i bytne P~~r?Q .L~Cl~E!d.. 
.. ·b~~~r:~F~.~~~a~;o1lh~r;~~~Si.~~~~~f~~:Jici:eJ.·rev!ed9ntC~xapi~ P~rqel~,,9t}ii~t9tiq' 

· ·• "Ha;r~.~.l'\ctjli\~ltl" .m~ans; ~s:·~pp,licable,. (i)'tne P.rqJ~t+-e~~.ln~reme~(i;ih~· the. f>on. Tax tn~re.m¢Pt .... 
. 9Me$ted fc<mi l~xabl~··P~ti:i~ls.•ofHi!?tc:>tic BWI~lM 12:. ~no .(ii}Jhe Proj~f Ta)(f!icrementc:JD<!•tb.~ 
Po.rt'If.i>tln.cr~me.nt·•~-en~rat$<:l:trotri'TaXa~le'Parcels.·ofHistqrlc BwldlriQ ·~J" . 

"Ha2.Pr~:~~:~~~~:~;:;~,~;~~~~.~~w::;e~~~i~~~~s~tr!!lri~J{g~g~i~1~r~~rk;~~~EJ:leP.:~r~d 
for ttie.r~h<d:?ilitatiori 9f Histgric· a.~ildfng 2~. · · · · · 

~·J:i{)Y1't ~.Ho:¥:2;" .and "JiOY3~·~re·tnede$!goations· for·tbree dev~ippab1Etp~rc¢!s .. thc!tm~Y be.<=r~ate:cLt>Y· 
the. ·.'land a·· .. e·a· ·· ·r·.ea· ... ·t·e .. ,d.· .. •b' ·'me· ·r·· ·len <t"h~. ·<H··o·· e"d·o'·w· ·•n· ·v .. ··;.:;.~·w···.ti:.'t."e .. ···b·•· .:•··.:.J·.,· ... · ·u···b ... , .••. c· .. ,··· ·h. ··t~o' ·f· .·.·a· .a ... s. · .· . .• . > .L c • , •. Y.. :g .,9, . ~ .. · .. •· a•u. , .u .1.•.. ~e ... lJlJ~ p .... ng . -w..y,.... . .. 
shownJntbe Unio Use Pra·n attachedJoJheODA. 

~H~~tori~~~~~~~11,·~;s~su~~~:~~,;~~~~~~~~\~~~~~~~~=~~at::!~i~~rw~~~:(~~iWg~~~i~1~~t2; 
res.QuJc~ toJ~e Vnl9n 'ir9n W:()JtS. +:ll$toriil District . 

:t. 

·HI>J\>fi~!~1~1~:~~=;~~!~l~r!:~.~~~~~:~~dr:~~:~1~~~mt~~~t 
"'.ttistori_c a·unctihgcosf'<m~~n·~ the: ~umof'the.fott9vHn:~ amounts; c~rcul'at~d sepf!rntely· tor ;Hi~t~lric:: 

Builditi.Q 1 Z ~iid .Historic BiJ1f(:l.fu,9. ~1 ) 

~i~~~~h:~~~=~~*a~~~~~Ab~·~1;~~i:t:~Ze~~:v~~~~~~j~~I~~fZi~~6~~~~:~:t·:~iJ~j~6~ 
~ached to. the forin ofPiilrceiLease, .Pius ·· ·· 

•.• "f';" 

''(ii) :10% ~eVeloperp(ofiton ;:.tttualtebatili~i;ltion cQst$, llhescalated~ and 

· (iiif subttact1ng!from both (i) Md (Ji) th~ following: (i) Gtoss;Jitq6me from the. applit:aiJie:HisforiO' 
B1Jil!:lint} (determined 'in ~¢co~dance,wi~b tbe ·applic~l:)le Patc;~IL¢as~r: 1¢ss(ii) ~opf:}~i3ting 
·~xp(3n;;es ft:ftli.e.@pptic<Jble Hi~oric Builqin:g !PJh¢· extent nq~·:othElrWi$e.,inc.:tu.9e.c! in f'la'td co~~::> pr 
s<:)ft·costs (asJfiqs~ l!3r'!Ti$ are ~e.fib~c::(. ip t~~J.\ppe.r:u;ilX()f 2&;Acre. $1~~ P~rq¢1Le~se. Provi$ipru;(qr 
H1~>t9nc Bu.ild!rt~~ ~.1·2 And 21 a~aqhe<t to ~h.e fprm Qf P~r~t~i3!li~!3). 

:"Historic l~#il~i'ng r~"'.$il)llity Gap~"means, caicqh;'lt~d ~eparat~l~de>~ fiistQ.n9; E31JJiqing ~2 9f'ld.. Hi§tpr:i~ 
BuiJqioQ:.2.1,t~er i;!rno~nt t:!a(¢\,IICI~ed l.lneter F=P..~.H,1 ($Pbs)~Y:f9tHi~tor:i~; aqi)ding$.\?''?.n(i 21.), 

·~tJjstqriq J;Jyilc!iog$t;h~qql~" .fl1ef,ll)~ Ci }>CIJ~.d.ul~ ih~t~h.e: v~mcCiJ ·p~y.¢)oper Affllla~~ that reh(:l~i lit(lf~s. 
· HI~~Qtlc, t:luilding 12 qrfli~~orlc. Bt:iHd.i~g 2;1 IT1C:lihtalo$lo.(:lqr;oiJnt f9.rfilJ:!d$.'FIPPiiei;l ~() tbe 

'CipPJi¢C~Plg l;iisto{it ~C.Udiog F:~a.§l~intyGap,, · ' ·· · · 

"HJ!;tpricJ3u.Ud.~ng· prl)ce~·ds~·me~qs tq~·Hf!>~oric .t:l.~ildh;g Speci~iT:axe~ i:l[)d Meilo~Ro()s Bond Pro.teeds 
.se¢u~ed bytheHi~tor;cBuilding Spec!aiJa?Ces~ whiqhwill beth~ pdmacy•sour:ci3~iJ fiJi:ldthe 
Hi!?tonc Building feasibility Gap~ 

"Historic Building_ Sp~clal Ta)(es~ means th.e JmproYemerit Spia.¢ial TaxesJhata:r~ levledJo)inanc¢Jhe 
Hi~toric BuHqlng Feasil:>Hity Gap, ' · · 
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"Historic Buiiding Vallie" meail$ the fair mar:Retvaiue ofthe applica.bl~. Hl$t()ric ENliding irnr:nedia~~ly 
prior-to the dateH>fcasualty; ~s qetethlined l:lY an appf~i~cd pre,par~?d by ~- Qu~liM<:i App_rai!)er· 
$ubmitted l>y o~v~lop~~ toth~ ,Pc;>rt · · ·· '' · ·· 

i"Historic Distri~f" Is a !'lhort~nanct designation sQmetiine~ us~d to refer to the Union Iron Works Historic. 
District. · 

"Historic Pief70: Premises~ rpeans the property that the Port has leased to Historic PieOQ* LLd,. 

"Historic tax· Credits~ means.tax credits; that. may be obtained Un'der ll:ie Hlstofj(~ Pfes~tVatlori TaK 
Incentives Program jointly administered by toe National Park s.ervlce'·Md the State!l-iistoric 
Preservation Office, cOdified at "[ax. COde section 4£\ . . 

"Hoedown. Yard~ is the .gesignation ifortwo parcels owned by PG&E along~ .Illinois Street to~glliy betW€3en 
2Jsi Street and 2211ti Street; bisected by a pubiic dght~of~Way; Which Js i;i.Jbjectto an Qpt[oii " 
.Agreement for the Purchase .at}d Sale~of Reai Prope_rty· betWeen tha Cittl:iod PG&E: tinder Whlcti 
the City has a transferable option to purchase the HoedoWti Yard, which the Board of $upervh:;oi"$ 
approved by Resolution No. 275-14 and, wber\ reqUir'ed.byJhecontE!xt, means the HoedoWn Yard 
merg~d with the public.r'ighf~f-way, ·then subdivided iotoHOYt, HbY2,,aridHDY3. . ' 

"Hoed()wn Yard CFD~ means the CFD thaf the·:city, hasc-agreed to estahilsh over the Hoedown Vat.d.. .. 
Although the CFD· number designation may change dej.)eliding .6ri th'e timing of the formation, the 
name of the Hoedown Yard CFD is E!xpected tctbe:"C/tyaod CoiintYofSan. FranCisco spacial . 
Ta"¥: Olstrict No:. [JBDJ (Illinois Street):" · 

"Hoedown VC;trd CFD .Proce.eds~ means Facilith~s: Special taxes and ·proceeds.,of Bonds secured. by 
Fi:!ciiities Special Taxes from Taxable Parcels ir'l tl:ie l-l®down_ Yard Ci=D; · 

"Hoed9Wo Yard Facilities Account" .means. thE! segregated account Jrtthe Facilities Spe~lat tax: Fund 
th.at the Port will establish with tt:ie. Sped a( Fund Trustee tP: re¢eive, adrnihiste{, .Jind disburse 
Ho~ciown Yatd F adllties. Specta.Ltax¢s;fr6r:h. the :l-i9$dowr:t YPtd CFD,i . 

"l:fa,e~owf1 Yard FaC:Ifitie~ :$peclaJ l)lx~r m~ans· l='f.ic;ilitie$:Sp~l~l Tm<~scfra,rrt the Ho~ctown Yarc.i tn~t. 
a.re levi€lci in tl:l~ H9etle>Wo.Yarci F:acilitie$ CF[)" · ·- · 

~1-tcre,~ow11 Y~rd Mail)talned F.at:Jiities~ me~o!iJh~ Jrru:>:r:pvement$. fqr Whic;h OngQing M13int~nan·q~ Gasts 
Will pepaid py ·s~r:.;lces $peda(Ti:tx¢~.1evie9. on_ ta~a~ie PC1rG~IS'J!1 the A9~d9wn·Yard. GFO;, i:IS 
sp~ffieo in th~ Financing PIC1n; --

"li<:>e~Q\11111 Yard S~tvices._At_coupt" means the ~egregat~d ~ct<>unt: in. ttw Ser-vice!? Sp~J~i f~~:Ftind 
th~t tbe. Port Will es~abilsitwith the Sp.eciai Fund Tr\Jstee .to. r~elve. admlri[$ter; .apd oisbu.rse 
Services s eclal Taxes from the Hoedown Yard ci=b~ · -- . .. .. .P ............ -- . . . . . . -- . ... .. 

"Ho.edo.wn :y~r'd Services Speciai taxes" means services. Special Ii3xesJrom the Hoedown Yard thai' 
C1re allocated to the;HOedl>wn Yard §,er:Yices.C.FD. · 

"horizontal;development'~ means the preparation ofunimproved or: ptedotninantiy uriltnproVEid land. fo( 
\tertical development. · - · · 

"HonzontaiDevelopment Costs" means i:iosts.ir:iturred by Dev~loper orthe Pornhat are reim.blil'si;ible 
under the DDA or the Financing ,Pian; f.or theJoilowlng: ·· ' · 

Eotitiement Costs; 

Hard. Costs and Soti costs; 

DE!veip~~r Miti~i:itloh M¢ast:ires; 

Pefertec!,lnfr9s~ructpre iffl{nd~q by p~velop~r; 
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(v) 

(vi): 

;:( 

.Associated, Public Benefits;; and 

c·osts associat~d wnh 'il:nplemeonrig the-DDA"_Includin'f} any .addltio.oa'l costs: tn~t' 
t~.Q .P~tti~& h<lv~ a~t~eci shall' be>.lncurred by·the: o.eveloper torthe ?roj~t 

Wo 'zonfalbeve/C:f · ea(CostS" &d cles: .. ... n. . .................. pro .... ........ ........ u .. ,. 

(:1) · ~ny·qlalm~cJ qq~($:th_g(¥(j TJpt~vedfi~q 'Py,prqpf'qf.i;J~ymJmt· 

(2). 

(4), 

jg;f::f,f'J qf'~ny C.Q$Uha,t Is Cf!trlrrt~JPj<iJifJJli~t!-$tJI).C3Pl~ iCl.~ ol t.h~ dflt~ 

:'(;Qs'ts. :tC1·flilOgP(Il19t~ tfi~(c;>!fo 8aY.cl~f!!t4: 'Hl~tprip fJ.qJ!dtnq t2; g(l(:J H..l§tqifc; 
·fJf!UPin{J 2,1~; lnr;lw:tln,{} lfJ~:Rts.tot{cJ~(Ji/{Jlng_ flt:?sf.bilify. G<i~p.' 
Arl~1J.t~.Uci(t:rq CQs(si c;Qll$.(!Y¢ti~ti ~P.S.~s. ~~~oq/f!te:<IWT~Noq@tl 
B.eplM~menf$pat;ej a(.nt ¢~ts t~. bp!ltJ thf!: :C'Jrt!f!JJlf!ity :Fp_cJlifl $p9q~; 

qqs($. lbt~J f:J:OY Vertic;t:tt DeW#9Pflrirlt;t;tJ$1aJmplt:HlJI:m:t. MitlgatiM 
Mf!.!J.;SJJrfts. tJad.,pmYid~ ;;J[!y .. r:>thet:As$PPi~t~di?vbRcJje.ne/;is.' ;jilQ.: 

<qff:I~tQ()$ts P1 Ve.aZPf31fft!f:irP.Vf:{tfl~iJlS;, 

~Aorizontallm · rove ents"' means: ... .... .. . , .. , ........ ,p ......... JlL ...... _, ..... , .... _, . 

, tJ\ , «;:?~P\t~t fac;IJ~I~S; Md 'fnfri::l$frO(;h1rE!: an~ their !;dr.l$JltQ~l;lf Corop• qn~ots •that ''' 
4 ~ .. 1, '. ._ 

Q~y~I!:>P~r: f:~!Ji.ll:f!i ot lr:r~tal!$lo, 9dq &er:Ve the;pe :ProJec;t Ar~~ co:t:: ,tqr qther p .. ublic 
P!1JJ;>P$.el?i 1!J:<;IJ.J4i.f1Q §]t¢. Pn~pa~~fiQ,n . .Shore lin~ :~mp(Q\Iemerm~. P.!J.b!ic ~pa<:_es, 
Pl!bli~ RQ\'Y§, ·;:IOQ .l!tililf11pft;:~~tll1GiUte) f;!r;Jd .. ; ·· , 

(ii}· 

~FrCJ.titPn~l)mprpv.~mfi1rJ.t$;" -~Jf~i#CJ,~s Ywii.oafJmprovr#ne,nts, 
~i:f.ori:z;plJt<~l ~ha.~E! ~9!;t;;i" :m'~!:l.IJ~lh 'c>.Q l.h~·{Jat~ .-of d_et~tmincitiP'r:i;· tbe :aiJ'I9P..nt ol; beve!qpe;rQapfiaf spent; 

-on Ph.C3~e J.rJlprqv~m~n.t!? '(til;!~ 1~ :allq~ted_ fq·, ht?r!ZJ}l)fal d~vel9pmen.t J.i.h~_er F.~·§ 2,4 (Hor!z:ont~l 
'Oev~lo,pme.nU~<>~t§),.. · ;,. .. , 

i ~ho4~~1:!_qJ(!" ;mg~rt$: P .. fl~. or mqr~: r~!i:!f~q Qf ,!Jr:it~I<Ji~q Joqiy!dq~l~tWhotiN:~ ~Clf}~tb.i:lr In ';:~ l~:e$identi~! :(Jp,it:" 
' a?: :tb~tr ~p(im~IY. dwEll lin~, .. 

;. 

·"H.9tt~~hciJ~ $iz~r m~<:*n~ II:!~ o.utttb~r atp~rl:!R!i$lh a. hot!sehc>id pccupy,1rjg a :Re&ider:iJJaJ Llb'it. 

·~o~s.in{J lmB~~~ ~~~~·, m~an~: tl:ie,2~A~ti:l :$J~~ Affor!:fa.~l~ Hou~lng :Fe~$,<:!1'# ti1e:28-::Acre Site 
Jp\J~iHP!;lsiog ;eq\liV~!Eincy. f,¢e~ tg\!e.ct~~ ltom dev~iopment ont'he 28'-Act~, sffe. 

'"Booslrf · Ma · ·~ mean···· AAP A:tt' A. ., . .. ..... g.,. p. ......... ~ ' . ... . .. 
; "Housing tax 'irtctement" means tax li:.lctement ftom:the; IRFD'. 

~· .• 1• 

"}lousing tax increment Borids>i: means any :s·oncts, ofthe·IRFD,; if1cluding obligations incurred under .a 
Pledge Ag,reemeb\; secured and payableiby a pleqg~ ofor otherwise: payable from Housiqg·Tax 
Increment. 

"Housing. tax lncl'ementBondsrexcludes Melkr.'Roos Bonds-and Iax· Increment 
. Bonds: " ' 

"HUD"' mea.n~ the: Urfited States Department ofHousing; and Urban Development 
' 

~Hybrid Le-as~· rtreans a .Parcei.Lease, of'.ar:i ;Optibh Harcet under wh_icn the: Developer Share ofthe 
. Interim Satl~facliQ,h e~la.nce 'Is. paid a$ P.rep:aid Rent ahd·theJ?ort $hare is. paid as Annual Gto!lnd: 

.Rent under· F'P § 3 .. 7(h) (}-iybdd L~as~),. · 

"icA~ is an at ron · • · f ;:-li'ntera ·· e ·• c: .. coo·· eratlon a · teement" thafrefers to the•Memorandum .Of. . . .... . .. . . .. .YO"! o L .... 9 llY . P , .9 ... . .. . . , . . .. .... .. . . . 
:UM.enstaod!b9 (int~t~Q~JJcy Coc:>per~tio~):, · 
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"IFb" js ~tl acronym for I nfrastr!Jct(Jre Financing IJ,istr!ct Net 2 .(pqrt of $al'( Fr~ncisqg ), formed py 
Qrdlrumce Nq, 27-113, · · ·· 

"IFD .Administratjve Costs" means the reasonable costs :tha:t the Port, as IFD Agent;, actually incurs .and. 
·· pays'for: · · · · · 

(i) 

(li). 

(iij); 

services of· any 1 ndetiture Trustee. (including its co.LJhsel). for ahy B.onds that the 
u=o Issues or the City issues. on belialf of the4Fbi · ., 

marl<.eting ot ren:il:~rketin.g ·Bonds; and. . . . . .., 

all. other aclrnlnisrrafive ·services provlde(i by the P9ft; th13, IFQ Adminisfri3t()r, thf:l 
City, the Specj}:il Fund Trustee; ~nd; tbira~pi:ut~ rm~fe~sipn~ls n.eGessaryJor; the . 
Bortt() perform its duties ~ride.t tM DPA_j TEiX Allocation M.QU, Spe_ci;ai.FlJ.hcj 
Administra~ioil Agreenwr'!t anc~ Appendix G-2; Jocludin9. ~l:ie Cit}f's.cqi;ts J:(i1der 
section 5;3369,.5·of toe JFD. Law. · · · 

"lFD Administrator" means ihetaK Increment con.sultarwor anYotber personihatthE3 PPtf: Di~~ot 
· ;<;lesignates to a_dr)linisferT~x Jnct~ment fr.Qfit $ub·Ptoj~tArea G•2, $ub~Proj~t l\te.a <3"3, a(ld 

Sub-P.r()ject Area. G-4 .of Project Area, G in :accordanc:ewith Appendix. G~2. · · 

"IFD Ag~tif' m~ans tM J?()r;t, acting ()i:i' b.eb~aif ofthe .JFb with respect t();the $ulrPtoJ$Ct.Areas, 

~lfD Cap" m~an5the m.aX.imum doncir. amo.unt .oft~>( h:ictement from each sub~i?roject Area that thg City 
·agr~esto ~llq®te t<:tthe.IF.b. ·· ··· 

. . ~ 

"IFb Financing Pian7 means th¢' intrastri.iclute .financlrig pian fotthe iFb ProJ~t Area, inc;;lt.iditlg ail . 
. appeo~lGes lmpiem.enHng project.~spedfic 1ntrastruc:tute1inandng. plan~ fot sub~pJqject ar~a.s,. 

·"IFb FP.r:m~tion Pr9c~edin9S"n:u:~ans legislation that tne Bo.C!rd of Supetvis()rS: wllfadopt to ·forrn 
SufrProj¢ct Area G~~?.; Sub-Project Area G-~~ and $ob--PtojecfAtea. ~i-4; :a:pprQYe Appe.ndiJ( .(3~2. 
and tel<1t~ ~uthQri~tions. ,, · · · · · · · 

.;· 

"JfD L~v.tme~n~ California Jaw 9ovemlng iofr~$truclur~ fioan¢iog g)$lriti(§, l:>®ion!ng ~t <3C>vernm~nt' 
, Code sectk>n. !;\339$, 8§ ~m~ndec,ilrC>tn. tltn~ tot!m~. ·· " ·· · · 

"IFP Proj~ct Area· means any cie.sigl)a~~Q Pte>j~t ~r~~witb!nth¢ IFD, iric!u~I09a.l.l $1Jb"Prc:ijeQtAreas 
and Tax~l:>l~ p~~qels In tne, 2B•A<;:r~. $ite, . 

"tfD T ~I"QlJnatiotJ Pat~~ mecansthe re$pe~iV.~ .dat~~ on Whic:lt ~.II ~~~Q~~i9nl? tothe IFD e>fi~x.: ID~T;~rnent 
· frqrrr ¢E!Cl:l Sub-Proje~t .Area ;:ind_ thi3.IFD's ~tuthoritY. tq rE:!PaY Jnd~bt~cihe~~ w~h Tax lt1~t~ment 

fr()m. ~acn $ub-Proi~t Ar~q end .. underApp~n.di~.G~2, · · · 
'"lllinois:Str~et .Pa:rc~h~" m~arts fhe 20lhl!IJlnQi$ Parcel and: ttw HoecfQWO Yarcl 'io their Cl;ltrer)t ()Wher$hlp 

and :®nfigUration :and a$ the.y m.ay l~tl~tbe ~onveyed :and r®o.nfi9urect ~upstaf:l!!aiiY as•showJJ in 
tbe·Laod Use Pl<m (aesignated :a$ Parcel K North; Parcel KSolllh; HDY1; HbY2, ancl Hi:>Y3 on 
llie Refere.nc¢ Dat~), · \ · 

"Impact Fee" means any fee that the City imposes as a condition of appr9val to mitigate the impacts of 
increaseg d¢mand for pubiic service$ .. facilit.les, .Qf.bousihg caus¢d by, ttl¢ca_E'hielqpment ptqiett 
that .m;;~y·ot may not l)e ~n impact fee;gpVerned. by the Mitigation F.ee Act ioGIUding lrHfEti.! fees; 

"''mpact F~f!"ext;lude.$ fiijyACimlnlstrotlv~J=e~, :sch.ooidit~trir;tiee, orf~c:t~ral $.lfite, qr 
- regioiJ§ll tee:, ia!(o, sp~¢/ai ttixi Qf: asse$s!fl~tJt 

"lrnp.rov~menr rn~~f.l!? ~:~ny physi¢!:11 cban~~· r~ql!irf:!d. 9tpertnitted tei be. r:nca~§;t() ptop~qy; in~!1.1i:IJn9 
H9rjzqntallrnprove.rn~r~tsgtid V¢ctic_qllf'lit?r9vemenls., , 

"ln:tprpvemEn}t'~onds" me~ns. <?dequate s~~urity th,at Dev~l()pet will b.e r~q1,1ired tp provide Plil:llic Wbrks 
. ·in connect1onwith the subdjVi!;ion. Qftl)e 28.~A9~~ Site. . 

38 

5665 



~-

_. ,~' . 

. , 

"lmprqve,iJ1ent Plan ;$ubmitta:l" means a ~?et of lmprovemen( Pli:ms for HQrizontallmprovements 
associated with a .Rublic"Jr:nprovementAgreement for r:eView by Otber City ~geocies. and. thl3. Port: 
under ICA :§ ·4.4(d}- (Piao·-$ub.tiiittalsh 

~hnptov~ment.Pii:lrt$" rn~an~ drawbi9$ i:ind 9tn~r-:dc>!::omeiits: totHor:l#mt~i JmprQvettt~nt~ 1hat D.~v~lo~p13:r 
.. (~(Y'e:r;tlf'al' Pev~rcmet$, :~ aRplic~li:)l~) :submirf<lt-~pprovi:il In ~c¢ordanGewltn. ff)¢ )C_A. 

iamproverof3~rjt$~!"f9!~1.'T~ies.~ m~;;~o§ :aH c(3tegor1¢& Rf;M~IJ()-R~o~ T~Ie~S:. ~.hc:~tfh~ Gity l~vi~~· ina·.cny. 
· -·' Fi:;.~l Y.~';;lron'TCixabl~ Pa.r<:~lS,: ant:! r~i:iicl~nlii:il cm,ifs1i!l a .GFD t9 l!nl:Jnpe ~Jl~i~i'Ei· tmpJ.QY~ro~r)tS, 

i3:UJf)qri_z~<tthrog~1YGfP :F<>.W~!iq!l: P.rq~~~lf1QSi ,whi~b/iticl~clf3;' 

{i) tqr tb.~ .P:l.e.r7:Q .L.~Cl~~- Pr<JP~!iy CfQ:; F:;;~e;iliUes Sp~~;(~! T.9xes; ~hqr~ti.tt¢ §p~c);:JI 
IC!X~Si ~ncfl~rt~;· a.lJiiqJ£1Q: s·~e.G!~J 'ta~~st . . 
tor th~ .Pi¢t: 1.0 :c~:mc.t9 'Cf.Oi fi9Glllti.¢:~··Spi?:Gi;3tT~;~.?<~s ~tt~ Art§ ~llilgio~ Sp~cJaJ 
T!=!X~!?-i. an(). 
:fpr fh~ HP.'f:1dPWO ·y~:~rcfQf.!); iF;a.Gil~l~~ pp.E;lcl~t'T~xe._s, ,,_, 

"ImJm~ve.rn:~n~" m~i'i.m~: ~JI phy~?i~Jif.'.~.bang~$. r~u.ir~c;i :o.r petm!ft~ Jq l;lt:; maCI~-tq <>,rlp ith¢ vic!hiWof lll¢ 
.. FC ProJ~'!t Ar~a ~.mt tJi~·llllo!)is,' $t:reeti.Pat.c¢1s '!.i.tid¢~ttt~ b,PA, ibt:JuqJog .ftpf1zqntaltmpro'l(emeDls 

~!1i:1 Y~ittl:fi[ ltpptQV!=ltii~rit$;; . . .. 

"lm~l~;~.~i9n~.~ :Qb.l19~tl~rf- mecrn!:i to~ re_quir.em~n( under·.AHP § .EM(~)- ID~viiloJ'im~nt} .tttal20%· Rf:E~tf 
R~sicl~ntJaf'U!'li~s. ''~ t:)ac::l:t M~rket.,.Rat~ Rent~ I if"rojetJ :he· Jo<:li.1$iBn~r:Y Dllit~ r~ol$.d. ~ta.; 1~\lel 
~ff9rg<:!bl13t9 :Ooos,e1:tqlc:fs:witt:r im;:.omes b~wee!n $~% ;a_rrcl 1:1 o%: :qt AM: I .. :notb~ :e}(c.e'¢:Q ~ 
m~i_tnpm p\fE.Jr.~g~ :qf~<l% 9fAI\lli li'i ¢i;l<::n bml!:tl'ng,_ · 

~lr@P!:ii.c:m~ry, ·u.r:ait~-'tn·~an~ :~ :R~nf~l :t~idt !t/:1:<:1t fs: 
~: 

••(1) .;availablf:rto :and' oc.cu led b ·a hbtlsehoid with i:rn lncome not exceedln · • the ................. -... ·' '· --· ............ Jt ... ·' Y. .. . . . .......... ··-- --· ......... · ·"·· .. -..... '- .... ·-- - . . . _g. --·· 
M;;~?<lmQm lnt.l9$'ionart:AM1.~ ana: ··- · 

·.""jj ),. 

r~nJ~.t( c;{b~Q ,;tVf¢.i:<;ial),1~ H~vsin.9 co_st for lloU.$ehqJ~S: with JoGO.mes,at .or beloW'' 

:~~Btt~ciii~~~~~~~~qA6~e~~rt~-~~~t~j~a~~~~~~r~~1bf~~~~if J~:~;ign~}2ir 
• ~appjjp~pl~, ' · 

'";nc;tq~loflfil)(Qni(!' ¢)JC.If!de$,13M_R ·VrJiis.: 
·"h1d'~mnif.i~.d P~rtY" m~an~. ~li J:tppli®.Pie, a City P~rty o(Deveiopet Party with the :rlghtto 

·,·'n· a··e· ··m· --n~· ·,·r· ·,··c-'>·,·a· · n· .. b .. , a.: .. _,-- .. -a .. e·:_.m. ·n··n· a· r· _.. ·u---n .. d·e 't·n···e .. ·a··_-:nA·.· ·. ' - · .. . .. . _QL:-r .. y n n .___ _ __ . . ... r _____ :-LI .. 

~tndemnlt'y"_. me:~ns reimb~r~¢; lndf3mt:ilty-1_ defend!. ana: hold :harmless. 

·~tn(Jemnilof' 'riie~r:Wi! :aS: apprltabie, ,a Cit~{ P~r..tt-ota Developer Party with an indemnification- obligation 
uod~r the :obA 

•.•-

~lndentur:e;; means· 6r:ie, or more hidt:mtures, \tr'ust.qgreemen!~. fl$caLacgent agreem~nts, fih:anq[!)g 
oagreements1. :or' .other documents. containing the l~rms ()f'!')ny; ~qn~l?'~e!'=un=q; ~:~nq pay~pl~, I:>Y-~; 
<ple:dge pf: and: to be1paid by aryy:combination·•of M~llo-~qos T ~xe~' ~nd Pre>j~c\:Tf;!x'fri~tre,ment 

·' .. , ' 

"Indenture Tru~tee~ means the fiscal.agent or .tr:usfee- un~~r _ar:t ln\Jeriture, 

'ulr'ldex~ means, the Constructi'on Cost Index, San Francisco; Pl1l?lished monthly by· Engjh.eedng News-
Record or: ·a replacement index as,agreed by_ the Parties. ·· 

"Indexed": means: the prod.uct ofa ·cost estimate_ pr· attuatcost that Developer· established for. Vertic!'lt 
Improvement~· or i:iiiY·Compon¢nt-ofHodzontar .lh'\proveme.hts Ut.a Priot:Phase, :multiplied :bY the 
:Perc:anta~e of. ~tW' intrease petween .the Index pdbilshettlo. the mo.mh fi:t wh.1ch the eatiler actu~i 
6-ost or cost estirnaiewa·s esb:l6iished 'and: the J dex· · · ubllshed lrr the month. in which beveia er 
.••. c .••..•• -----· •..•.••• fL.P ........ -··-······ P 
C::lair:tls: ·i':i M~feri'c!l Cosf !ncr:ea-$~. · 
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"individual~ when_refer_rir!Q to ? persc:m means a human. 

"lnfrastr:uctur~ Pian" means the Infrastructure Plan attached as· PDA Exh :88, lnciudingjb~ StrE:)ets<;a.pe 
Mastel' Plan and each Master Utility 'Plan when :tate(,approved by the :apptic::aple(C:ityAgenty., · 

".Initial §urnroar:y. Pr:ofotma·· means th~ $urttiila..YProfortna attache<i ;::t.s FP ~ch 1. t9 the Financlp~ Plan, 
' 

'"lntti_al Trari~itipn Notic;e" means t!le noti~e we par~ ·arl<f cjelbterf:KJ to to~ Noppan. Tenant!) t,~pqer 
<;Ia us~ til .of OQ~ $ 7, 1~{~7 (ArtistTr~O~i~iofl Plan). · 

"in,.;lieu fee~ means. <:1 f~e a ?eYei9Per may pay:il'lste~ci qf complyin~with an Exaction; 

"lnsolvency~·.means a PefsQr\'s .ffna.ncial ~opdifj()p. that result!) in ~my of the following: 

(i) ~ r~!iliver.i~ app9iPJE!q fQr ~Qf!W pr !:ill of the pe~()n's assets; 

{ii) . · ltle Pe~on file~ :a pe!!~iqn ~or :l)anl5rupt.cy qr rnC!kes a geJ1eral as~i~nroentfor the 
l:>enefit;pf it$' credit()~~ • ... , 

(iii) .13 CQ\li1 is.sue~ awritQf e)(eQUt!ori. OJ at\~G.h.ffi~f]{ Qr FinY s.i[l'jl~q>rp~~ss is iss\JI;ld 
.Qr lt;!vieq against ~ny '9f th~ p~rson's prqpertY ()r ~ss~ts; :or-

(iv} any·qtherqqtipr:r is 'a~en RY oTl:l:Q~lnstthe J>911?()11l1Dder a.ny J:)anlqupt<;y; 
reorgaojz~fti:m, )'llpratc:>rillm ·9C9ther qebtqr relief ICI.VJ,, 

"Inspection Requ~st;' rnel:ll'!s Peveloper'.s ~rifteiJ r~questthaJ thecGhiefHe~[bor ~ngi(leer ~rrc:~f\ge forthe 
applicable At;qtJiripg Agency to ipsp~~t t!orizoQtc:ll Improvements qr Compqnents for ~()ffiplia.ncel' 
with PrdjeGtReqt;~fr~merlts ~llq :Qity L~w, . , . . . · 

::.:· 

"h1teresfCost lif!litatiqr( m.e<\lns toe '!:;fatutory IJrnit Qrl th.e amount qfih,erest iha' an infrastr-ucture 
financing dis!ri¢(j§ ~IJ\POiize<:l. ~q p~y ~(:,· a~ll!re if!frastru~ture 4!1qer IFP Lavr:se~iQ!J $3~~5.2, 
specifically, "<3: ra.te .of intere$.t not)p eX.C:ee<i the.t>.o.oq bqyer in de)(. rate c>n the dc:~y t~at; tl'le' 
,agreement !9' repay. is entere<:l into.:,~· . 

•"Interest on Land Pr()C::~eds" means annual rate of:lB90% compounded quarterly until paid, the rate. at 
which interest acc::ri.Jes c>n \he prin~ipal amQun~ of,Promissory Note-LP and Ptomiss()ry NotecX. 

~.Interested Pai'Son" means a· person that acqu'ires a property interest or security interest in any portion of . 
. , lhe.'2B~Acre Si~~ l>Y a <;onveypnc;e qr Lender Acquisition, 

"inteJitn Affor'dabl~ :Per~~nqag,~ is defin~ in AHP § 2.20,) (Required Interim Threshold) m~ansthe: 
· .requirement lhat, l}.(h~ri·th~ Porth a~ i~l>Ued TQO~for all Residential Projects within a'ny Phase 

other.lhan t.!J.e Fine~l Ph~1>e. th.~ ~tiiTI of ln\>lm;iqn,ary; Unit:; plus any earned B~R Cr~dit~ rnl,ll)tbe 
·-20% ·or :ine>r~ of \he n!Jrnb~r pf all Cqrnp\~t~q ResJctent.i~l :t.Jnits phis earneq BJIJIR Gr~As, · 

"ln~erim lease Rev~Ji~e~~ m~an!? P~JC§nta~~ Rent. 9.en~r~tedfrqrn~n~ Mast~r J,.~a,s~ (q~tennin~ct \Jn<i~r 
1'111~ J:;J:t D); which will Qe tre~fed: g~. J-~m:l Proc~ed~ uoC!er ttl~ f.ioapc;il19 Pl<m~ 

' ~ •! .• 

"lnt~rim Sa~'!;>f~c;ti9n" rnean~.thl:lt ~11 qf\b~ c;onctitibn& speqif1e<i Ff' § ~~6~1:>) (lnlE!rim $C1ti~f;a_GtJe>rt E;v~ntc:~! 
cto~ibg) haY~ .Q~en satlsfi~d. , · · · · · · , .. 

''Interim .Sati~;f$<;tiQQ. Bal<m.c.e" me;an~ :l:lrw ~DQ PrQGMds avail~t?le ~qr: ·intetii'Tl r~ver:n,1e-snC1ring uncter 
FP §·3:6, Unt~rlm ~;a~i.&f;:i~lqn)~ ~ub)~c;tt<:> the Pc>~'f> right~ tinder .fP ·~. 3~'t (Pa(cel "'~a!:;~Qp\Jqps,. 

"investigate~ when Ul>ed.Wifh refer~nc:e tp l:'t.~C{rd()IJS. foJICJt~rial~ m~ans <:my .activity u ndert.aken to.' 
detEmhine and' characterize the nature and E!xtenf of Hazardous Materials that have·been; are 
be(hg, oi"'are threatened to~ be. released in, on, under, or about any portion of the: 28-Acre Site,. 
other Port propertY;; or the environment, including: 

(i) preparation and ptibilcation of sit~ hl$tory; 

(ii} sarnpliri~, and. rnonitortng reports; · 
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,, 

p¢do~rmlng ~qUrprn~nt~nd facility testing s.uch a& testing the Integrity of; 
~·ecPtldCltit:Qo,~!n.m~nt,aod i:ibii\i~ ~nc:l.undetgto!Jnd.·tank.si ~od · · 

~ .. 
~~mPiing agq' i=lfliiiYsis pf~nvlrqnrtJedta_l ®t!~rqptJ~ f)ef9r~. atttir;~:g',: ·~nq ~ft~r 
r~m~diClt.lqn .P.¢gih:~ E4nd ~i:IJli:l.tOI19: ~:mtillh:~ .. ~pprppr\a!~ E:rrvfr.:onro¢o~l 
R.~I:!IC!lOr;Y AQ~hG¥ oasii$~q~d a :09 .fuJJb~r ~~t.ipQ l~l;t~r;, ltftl;3!:f. ~- :~:;1~~1);-J.,Jp pro~r f 
pna~en ~imJlar agipry.. 

"hw~tee"' means 'a person's clients1, customers,, invil~~~. patrpnsj :gu~sts:, m~mpers; li~nsees;.. permitteesr 
concessionaires, .vendors;, suppfiers, .assign~~a~. t~nant~ ang subt'er'lants, .any ·o.ther personwhos~ 
rights aris.e through; them" and ;memberspf thf3 ;gener~l P.l!~fiq.prel?~nl pn ;:my propert~runder the· ' 
persorfs, possession and cont'rol.. · · 

~IRfm~ means City .and County·;of San !francisco ltifr~str,l,lC:;tur€3 ~nd Hevifaliz9tion· Fin~m(?lh,g :Oistripf No;, 2., 
which 'the Board. ofSupeniisors will establish ()V~r:tne: Hqef{Qwn Yarc,:f. 

~ !' 

"IRFD Administrativ.e :Cosfur means: tlie reason~ble c;:q~t~ {hpt;th~ PC?rt; ~§' I.RFD Ag(2)n~,. actuallyJncurs 
rand pays for:: · ·· 

(ii): 

(iii) 

'seniices ,of any;lndemt,IJrl:l'ifriJ~(~~ (ipc!!:J<:Iio:g it~ c;:qyns~D fqr apy, Boncj~ ttrat th~ 
IRFP• issues 9r the City lssy~s 9r.J :g~h.~lf~Q_flp~ I,RFP; , 

':'"' . 

m(3r'keting, or r~m,arketin~ ;~qp;g§• l§S,I;J~g l>y :qr fqr ~h,e (~FD; 9nq 
.all other administratiVe .~~'¥.1¢~~·'PHnt.id~q·by'the :P9rt;. ~h~ IRfP·,Ac,:lministrntor,, thl2l 
·City;; the 'Speqial FundTf!.Jl?f~~; :~n.~ tflinf~p.~rty• prqf~~sion~l§ ne~es§c:~ry:forthe 
Port ~0 perfgrm ifs duti~~ :\Jnp~nth~· PPI,X;, r~~iWqc;:~tJqn. .r¥.19\,1; ~PI?.QI~I.f'und 
Administration' Agreement, ;3n<:i~!RFD fir::t.anc;:ing :pf,;;~T1; " 

"'IRFD' Administrator~- mean~·the tax increment cqQ'~l{lt;:JQt qr ~QY Qt.~,l2lr: p~:n~cm }1)9..~ ~1;\e ipq" :.Qir~\or 
· designates: toadmiriister Hou§ing Tax ln~r~r:n~nt :frqr;n ;~1J~;'I~f0<1n 'P~Qn;fanp~-'wifh, lb.~· IB.FP· 

fjn,i3n£j!J~ Plf!n. 

"IRFD Al}enf lJl~""(ll? th~ J~·qrf, acting g,n b~IJ~!f C>ftf:!~ lgFQ,., 

"IRFD cap: :m~'.lns ~h~ :me~.)(imum gqJ!i?r 'i3rnQ~Dt q,t HQ~~in~ Ts~ loqt~m~ntfrqm Jb~· JRFQ tbPHh~ :qit¥, 
Cl!lree~ ,t~U~IIop;;~t~ to lh~c!Rfp;, ,, · · 

"IRFO Fir;ranci:n~ Plan~' rn~~n~Jh~ infte~§!rt~c;,(qr~ flhao:(:l!l.Q p.l~n f9t :~n~ 'RFP~ 
:tRFP' fC>~a:~;~m, P!9«:~.~~i.~9.~~·mg<in~:t,n~ ~~~fl>li:lh9n th<:!f tf)g aoafq pf'$Lm~tvi~9t§i ~~tQpt$. :tq e~~~bl.i~l;' 

~§ncf q:u!!JqrJ~~ i,tnpl~n:ii:mtaJfc:m .pf!h!=i JRf'.Q,, ·· · 

"lRFQ J...aw·m~~.os :t~~ I~W ~ov~wlnQ J{lff~!>trw::tyte ,i=!iild t~VJt.ct!I:ZatiqJ1 ,fiJt~!'lt?ing' t!i~trXtt$ (GC!Uf~ ,Gc.N't 
,q,qt:~,e ,~~'!543_9g~!?~~-q~.4;~l , " , 

"!~F~ Tel'nJid~tt.~:m .R~t.~" mean~-lh~ ~!:It~ ott which all ail®atiotrs: .urtb~ lRF.:o ·pf: 'f'lbusing Tax h'Icrerll.E~:nt' 
· 'i:i.rtq th~ l~FD~~ ·a.l!fbqrity torep~y, :~od~btedlies;s With Housing tax lttcremen.t will em:d l.lliderlhe: 

lRFO 'floartc:;ln~ Pic3rt .. . . . . 
"lrl!;h Hifl Pia · round" means the l1bllc Ia" ·ra· hd sho n i'rt til· besl' .for b.e'vefo · eht ., ....... Y.9 ...... ,.. . .... ,P .. P ¥9 U • W ...... a _gn.. ... pm. .. 

"I SCOtT" i.~' :an .~Gfbl.'l~lti ton~~ lnterdep~ttmentaf Staff·Cortlrnlttee.on 'tttiffiq,an.d ·rr::;~o~p.tmatiM. 

"j~~u~~ WJJeQ: .tJ$.~P 1rt r~ferenc~ :to a.ny'Jqtrrf 9flo~~btedhess ln tlie. Fln~ricln9 l~~iao mean~ ,to: ¢otnpiele .~It 
:actlQ'o$: t~ql,l!r~ :to ql:itCS~irt t6§ ,pc@~q!i (9t'a:~toc>fiZ~a: us~S: JJn~er lh~ FiilaDP!ng J?J~)t, ··· 

. ~ . . 

~Joiil( APPr~J~ar m~-~n~ th~: apf?r:~lsi;!J r~p.c:>d Jbaf a ~!)'.i=:~lifiec,fA~;>P.t~t$ar q~II~e:ro 'to b.t:?to P~Jti~~ t!n.d~r 
·p·pA: §{Z~~(.~) ~(:JOJOt APP.t~r~.~f)·~, ,~_ 

\J()in~ .Esc.r:qw Jp~\n,.~tlQrl~~ m~~m~ l~.¢ P~ct~~~fJqint!o~~ftl9Iibn§ ~,q,th~-E:s~rqW Ag~ntior tha E~~rnw 
:Goo~rninQ ttl~ Pgrl'l> qonvE3YafiG~ C>fan QptiC?:n. :p~,rgf:iL . 
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't. 

"L(Ind PrQce~~" mef)nsany ofthe.follqvvi.n~ revenUe$ p(Jic(in ca~h or by Gredit Bic.tor both to the Port: 

(i) 

(iiJ 

(iii) 

(iy) 

N> 
.(vi)' 

.... 

lnterif)1 Lease Revenues; 

Parcel K North Proceeds; 
1. 

pfoc~ds pt thersale pf any Option Par~i. net of Port costs .of conv~yance an (I 
any offsetfor D~~rted lt)tr~structure JIJatf3VerticalDeveloperwln build; 

'. ... . . . ' . . . - . ' .-- . :~l__ :' 

Prepai<:i Rent p~iti ~o 'l')e .Port undE:}r a Prepaic:i. Lease; 

PNLPP~yrpent~•tp the Po~tm~er Promjsspry Note.-LP,; e~nd 
. ' ..... 

net prq~eds rr()rp the 'Port'Ei ·conveyance of Historic Building· 12 or Historic 
Builc!iOQ 21, if p0:$itiye. · 

, (1) RIJfPf.iitff{fjntpaliJ to D(;3vefop~r !)n(i~t£J Hybn'd Lf]ase; 

.(2) Anqua{(3rounci.Re.TJt P::Jid to: tM Port undera Hybrid Le<=!s(t: 

(3) 

(4) 

n~tpro.qe.ec:/s of the fort's conveyafl_c.es ofl?~blic Use. Parc;els; and 

net ptoPtje.t;fs frc:>.rn the ports conYfWanc:~ lJf Historic B.uildipg ·12 or 

.. 

Hlst()ri¢ Building 2,1; lfnE#Jatiyfj, · . ,.., .-. ·-.-:· .. -.· ·" ~- , .. _ -·- -" ·-.. -· .-· , 

"Ll1n(f PrQt~ecjs FuQ(f"'!Tiean$ the segreg1=1teq ~c;Cpi.Jhl in tbe Specl;;il F'.uM'Tn:Jst Account, Which wiU. hold: 
~rt~in L~!ld ProcE:led!;; Ciis c;te.s~r!P~ ln. FP § ~,5 (Trus~AcG()\lJlt for Speci~l Fu_nds); 

"Lanti. Us$ Pl<ln"' means the Laf1ti i.Js¢ Cc:lo<;:ept :pl~n shown iD P4P i=ig :2, ,j, 1 r,1nd .attCiched "to the DPA a,s 
ODA. E;xh ·A4· . . . . .. . . .. 

"lan.d V(ll!le !ll(ficatb( rn~an~ q())l(l(; V~~~~ per 4l)apl~ ,Sqllc:jre fqohojlthin toe bt.Jil(fing ep\felope a~l)i.Jmed 
in the Final EIR for eacb Qptiqn P(lrcel fo[.it$ proposeq u~e.jnitiany pased on the La.nct Use Pl(in 
attached to the: PDAand 'the rel)idu~IICiPd value~ irrthe Sum111ary Prpforma ~ttacl)e,d to 'Qte 
Financing Plan pn the Beferep¢ePC3~e. WHi91i WiU pe used splelytqra Down Market T ~tunder 
D[)AJ\Ji 4 (P~rformance Pates); whiph will be dete.rmin~ iQ accord(incE:} With DDA'§4.5(l:)) 
(Lanp Valu~ lndigltprs)~ · · 

"J,;~ter Phas;~· rneans~my, Phasefqrv.thic~ Oevel6PetobtaJf1s Phase.A.ppro:val afte~ a Curren~ Pllase. 
·' .. " .· .. . . ''· .. 

. ~law~ m~a,n!;anyof th~ fo!lq\','ingyal@yjf:l ~f{e,ct as· pfth~R~fE!renq~ Oat$ and a,s.lateram~I'JdE:)d, 
· suppiE!I'J1E!oteq, ch:~rifie:Q, c:;9ue.qt¢d.d?r repl~cEltl ounngJhe[)OA lE:l!Til, whether ()r notwithin the. 

presE!ntc:qntemplatiorlPOI1¢ P~rti~~: · ·· · 

:{i) 

(ii) 

(iii) 

(iv): 

feclE!rai, .state, [egtqn~l, orJQ'ca,l c:on!;tiMiol) .• ch~tter,law, st~tute, ordjhan~; 
cOQ~; .ri.,ll¢ citcarninon law. re~li.JtiC)n; ruiE!;reguiaUon. sta,ndatd, directh,~;. 
reqtii(em¢nt. pr()¢ku'(:la,tion'; prder, dect~r policy (includi1!9the Waterfront Plan 
cll1<fPott.:$1'ld City constr\JctiohrequirementS)! .. . 

judici~l order,\ll)un~tlon.,:wrlt, orpther de_cisib.nTnte"rprefing any law~ 
r¢qP!ff2imff:lntQr¢cm<:lffloo .of any .R.egulat9&Approva! ()fa 8egulat.ory A9ency· 
'affectin ·· · arr · -ortlon orthe ·2&-Acre Site· and . . ... . '• . . . .. ... g, . y P. < . .. . . • • -· ·.• • • .•• 

· re,t.orc!l'ld cQV'eoa,nts; :c-qnditlons; on¢slrict,lo..ns ~ffec:;flng. an9 portion .oftl:le 
28-Ac.re 9ite; · · · ·· 

"LBE"is an acronyM for!'llocatb!Jsiness enterprise as defined in Admiilil>trative Code chapter 14R 

"Leased .Property 13ackup Fund"'~eans the fund oracc;ount held by the Special Fund Trustee to be 
used exClusively as a·backup ·souree td pay Special Debt Service onMeiio,.,Roos BOnds.secured 
by Facilities Sp~iai iaxes levied in Zone 1 and Zone 2 of the Piet70 Leased Property CFD as 
de~crjbed irrdause (v}of .FP §6.S(h) (Application of Tax Increment to Special Debt Service). 
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"L~as~d Property .a~iil<u;p; fuQ.d R~q~uirer(leljt" rr\Eii.;iri:s, ~( i;liJ}tdate q('caiGUI!3tiPP.. th~ m~><imvm ~.1)111,181: 
d~t>t '§~I'Vi!=~ :q4e iO :~my. ye~r 9n: ::t!l out.standln~ .MellcrR9c>,s a.onq.~ :s~¢Qr,~¢f ~yf~ciliJ!~s. Sp~c:iE!I 
Tax.~~ i!1 ~ht:::· Pi~r 7.9 Le~§eq:' Pr9p~rty. GfQ, · 

~Leasing Costs~ means customary and' usual. costs, im::t,med by a landlord with respect lo. leased 
property, suqh as: cos.ts ass.ociated with tema.nt;defaults! costs. of.collection, .. vacin1¢ies;, .. 
as.signmerRs .and slibl¢ases.! estoppelcertificates:;. noodjsturbance: agreements~, ana. liisolve.ney. 

"Leg,islature~ meaiJlUlie :letilsiatlve br~·n"Gb .oftbe. :State. 

i•L~ndet Acquisltior:i'' me.aiisra Permitt~d 'Lertdet or 'its. ·nomlhee. ta1dqg title. tei Encumbeired :P'tc5perty 
urH::Iet its~ PerJ:Oitted Uen thri:>ugh~ a:fdreclosure, proceeding;. :a conveyance o(oihet action ln :Jieu ·o.f 
:toteclos.ur.e1 or·!ts exetcls.e. of.any othert>ower ,of sale .or~oth~r .temedy. . 

'"licenset mean:s:the: t~Offfr'ac~iby Which the P.ort will :grant oeveJoper tMiight: of'~otty to portions,of'.the 
F.C :Project Area tbat ar~{oQtside. ofthe MastE!r tease Premlsesfbr con~truction of 1-:lo.dzontal 

... ImProvements, :.&UbsJantiaily i.n. ilie .for'n:i ·of DDA Exh au. 
"'-o~ss~ ·whe~ used in:tefetehce .. to a di~lttl means: any per5o.nal inju(Y, pr.operty·damage, or other ioss.~ ~, 

liability1 aofi.iai ·~amages; c.orhpensation,.:contriblition;, cosUecovery:;. Hen. :ot~,Jigatioii1 interest,;, 
1r)j0Jy~, {>.eoal,y, fine, atVori., Judgment;: award, or costs (including; reasonable attorh.eys' J~s>: .. :ot 
f'easonable costs lO satisfy,a fii'lal)l.ldg,meol, of:any klnd., known 0{\IJnknOWfl, :contingent Or' . 
otl:ierwise·, exeept to. the .extent:spec.ified ~ih lhe DDA or qther'Transc:~ction Document. 

~toss Security?> meMs. Adequate Secur~.Y :that Developer is required to provide to. s~cur:e the; DeveJqper 
·· :Reimbursement Oblig_ations for-each Phas.e. 

"l.()s$: Set~urio/' End. Oate~' means lhe' aatEirthat is the :earliestto .occur :of the. folloWing ev~_nts; 

(i,) .issuailcEH)f ali SOP' c:ompliance Determination for ·all Phase lmprnvements, 
Withf the· Phase' 
th~ .;pf~ti~n,~t:>tc·t~:rtnlnat!~rt o.t the: boA witfi :(espect t~b.everop~t; .~r 

~. ; 

th€H~_xpi~tlort;odennin~tlon of ail .of.Developer's rlgbt$ to deV~lop, tw suhm1t 
Phase: Submitfai a · · 'iicatio s :to deveio · · any·,. ortlcf .of the iio' ect site. . . ~ - . • . ... HP . .n . . . . ... . . P . ,P ~ . , , r. .~ - . . 

'"LRV" 'a an acron . ·· fot.ll ht 'tali vehicle. . . ' . .. .,. . . . yrn ,9., . . .. . . . . -" ' 

"Malntaln.~d. ~adlltie$i :.me:ans •.. as th~,,cohtexf requites, tne, F..c: ProJect Area Maintained FadlitieJi; the: 
Hoedown Y.a:to. Malntaln~cl tadrltles\ at .both. · · " · 

"Map. Act" mean$'the; Subdi~lslon Map ActotCaliforriia.(Calit Gov't Gode §§ ~641 0,.£6499.37}. 

"Marketing and Opetations Guidelines? as. defined in: AHP;§ 6.1 {~). (Mc:~rk~ting) mee3,ns, Jor a Market.~ 
Rate Residential Project, rthe.Vertical Devel()p~r~ MQHGP:..apprqve.(:!: ,, · . 

(iJ Marketing and :operafiQn~: Gqfit~Jine~, Wh.i.~h mq§i; iJlc:JI;Jde l:l,f!y; prefe.re.nc~s 
required. by'the MOH<;;D: M~nq~J .qr \b~.Affprq1;'t~l~. H94~in9; P(~n; ·· 

c~mfpnnity.qf lh13,;prQR9.§l~c! Aff9r<tc:ipl~l:iqq~Ir19 Qq§f fpr.l,n~Jq~)Oflqry UnJt~,Wltb 
~he. Affor9~b.Je; Ho,~~jjlg :t?Jc.t!J ;. C3D9 ... . .. " . . . 

(iiiJ proJi3ct~~P.e.¢ific e.li~iPWY,- ~nc;i ~!l~Qm~ Q4qlmc~(iPA!S, fprt~ni;iri( h()u~e.hql:d!). 

kllllarke.N~ate Cqndo. Prqj~~t:' m~cm~ a Mgrkel~R.at~ proje.rit 'CQtJJ.~jning Cqrid,Q l!hi~~-: .. . ; .. , 

''Market~Rate Parcel~ means a Development Parcel other than an Affordable, Housing Par~el on which· 
developmentofresidential; us.e 'is permitted. '' 

'\l\llarket..;Rate Prqj¢ct7 .r:ne~ris a :t<esidential R~tcer construc.tE~d~ by aVertiC.al 0.~.\teiopet that oor.itali1$ ,, 
Matket~Rate Ll.hlts and. JndusiM~!YUtitts if required ·~nd .m~.Y liidud~H,thero&.es ·permiMd un~~f 

. thesOp~ . . .. .. 
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.. 
"Market~Rafe Units~ means any Residential Unit constructed on a Market-Hate Parcel that is riot subject 

to affordability, restrictions under th~ Affordable Housing P~ah. 

"Mastercc&.t{s~.means Mastet condition~. c.ovenants, and Restrictlcins. that the Parties Win: approye· 
uod~il.boA '§:8.tt (Master CG&Rs). Which will ber®orde<:l -~9i:linst ail ';faxable Pa(cels ii;J tbe 
za~A¢re. Site: ·- --- -

• i ~· 

''i\ll&t!.;t~r. Le~~t{!1'1¢ans I:)_ I~ as~. ror (he Ma~ter J..,e~:f!:!6. Premi.se~ irtthe f()rrn_ pJ PPA Exh. ~1q Jl)~t '<illows 
P~\/Ei19Pet to tak.e pqss~l)siqrt of the <:i~s<::ribed: p(emi~e!i ;;1n_q (fQrtstrt.IGt. H9ri~Pn.t~l trnPr()vemeDls: 

· .on po(tiqo~ qfth-~ 2~-A~rE! Sit~-unt!er the PP.A -.. · .. ~ 

"l\lla.~t~r. L.e.as~ Perrnltted ~~c~ptl()ns" me.an.s :Eixcep\i()Qs_W title. !flat OeV¢\()per tws rn~r:ked. as. 
<i~ppr<>¥®" on the. Prelim inC)')'- Ti\(~- Rep<;>rt fPr'tbe Ma}>ten,~a-~e Pte~i.s_e~ 1Jpde_r PPA -~ -~M(~): 
(PeiTT!itt.ed E'"<.~E!ptit;>os)_'~ as_ setfo.itiJJn DP~- E:x.b ,01 i $od n~-.·ortitle ~x~~pt!Ph~ ~pprqyeq by: 
.O~Y~I9pefi:ilic!.er, DDA ,§'~~-3 {N~W: Tit!~ Matt~Is); 

"1\l!~st~r: L_et,ls~ _Pr~mls¢~" mean~ 'toe ~teas 9f.tll~··2a~Acte $itE! "tnat ar~ $1l~jeQt:to lhe M~~tet 1.,~::1se; C1!? 
· C)pjasfe.d fi:orn:time to· tirn_e (lnd~r its ~~!in~- · 

"IV_Ia!;;ter N!arl<etin__g ree~ iJleallS a private· f~~ :c.Qlle~(~d ff()fil ·each'Vertical Qevelopeir .in: the C1fl10Qn[apd Jn 
_. -~ . ..,,~,__, ._. at;8qrc1<ir~ .wit11.tneterll}~ setf:~rth In VPDA :§ 12.1:~}~c;~ste~ ~i3.~etioQ F~e)- ·· 

"M(lstll!'Tent(l~iv~ 1\'la.p"means the. Tente~ti~(e Ma_p i;!pproveq ·fq:r ttie. e.ntir~~2~~A~re ~i(e: . 

'~l\llt,ist~r ~.til_ili~s. P_l~n·rn.~a,o~ a,t:iY Qfttt~. fqljqw.ing pl_c:m~ for Utility lnft:C~sfnrc.t.ur~; Wbl~h Wi.l.l f?e deemed 
inq()rl?9rat~.d int9 the lllf(astr!:tcti.lre PJ~n wl:!en.apprpveci, by. tbe•~FPUG: 

.(i) ,t,ow Pre.ssore.Wa,t~r Me~~terPICl.ni · 

(ii). N<?n·Pq\a,p(e Wa,\er :~y~lem Me1ste.r P!e~n; _ 

tiii} 'Grei4in~ e~M Gornb11)ed -~~Wet $yl>.tE!nt M~~te.r Pl~!h 

(i_v)· Dry UtiliUe,s Jqi_nt:lrenc:,h; M~st~r Plc:m:· a!J<i 

(Y) fv'le~!?\er El~9tri~ll.nf~as.fr.ugiLire Pla_ri,. 

"M(ltericll Breac;IJ" rne.c:in~ th~ 9C£UU~n~e pf ariY q(tl'IJ~ eve,rit~ de~crip~d, in PPA: Art 1,2' {riftat~riC!I 
~re,apb~s· 1;3!1<:\ Te.n:rlina\toiJ), · . ,, 

·"Materj~l Gh~l19~···mean~ any cirG~mstan~e U:r~l would d~9t$3 a~onflict b~1:.w~en ;;t: CoangE),t{) E><iS.~ing 
City Le~Ws ~nd .Sti:!od;;irds.' and·tlie.Proj~g AppfQ\/~1~ tnati$ Qe!)criped 'in OA § 5~3(b) . . -

, (CJrturnstan~~s ~alishtg· Confllct}' - " · ,. · 
"Matedai'Cbang·e .Otd_er" meaM any :agrE!e(hupon t:liMge: order tor ®i'l$tfl..lqt)on ol Pha~e tmprqvem:emts.. 

tJjC!t Wo\.lld exceed a $250;000 th.tes.hotd per 9t:ct.irrent:e. 
~Nl~t.erhU Cost lnt.J:e.as~'" m~ans atn~tefi~l: cost iocr¢ase fnJfie costs.· ofVer;ti~a[.trppr:overlwoJs. qr any 

Componeotof. Hotizonl~f imptovem~nts; as· ~ppii~bie; -· 
. .- . -

' "1\ll;.ttedal N(o(lifiC'a,tloo"· m¢<3i:i~ aD ame~d'rt'lent to Iht:i O~A that y.roui~ ·f1\~t~ria1Jyln.¢rea~e an ~c;q1Jirii1Q 
Agengf$ cqst~ ~fowrterst;lip,ot imp~irth~ operations of'l-iori~ohtcillrilJlfQY~ememts, or tnat WQllld 
mat~rially q¢cr.~ase- (l)e ber1~uts :trith¢ Port' pfth¢ C.rty, as d~t~rm1ne.Q by th~ Port Pirectqr uqder 
P.o:A· ~-.:~·_:4(.¢.),·(1-\men~~:m~:nt qfUl~. Pt1A)~,. .. · ·· ·· -~, . 

~M.ax_imum. lra~lt!~iQ!'l~!'Y Al\11.1" m~ao~ h_ouse!1Qiq 1nc:orn~ j~yel!i meeting th~ requirements of 
. AHP §' ~~ 1 (a): (p~yeiQPJ?EiOt). .. . 

~Maximum Special Tax-Rate';. meansthe highestrateat which any'category ofMello-Roos T~esis 
authorized to. be levied on a Taxable, Parcel under. an RMA. ..-
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' "1\ilcEnerney· A~f meap~.1he, D~strpy~c1.Lanc1 R~~~rd.s. f{el_l¢f ,La~ (.Q~ftf; •Qop~ pf(;iy, :prqq. 
~§ 751 ,J)1-7p1 ,~JJ)"' . . . 

"McEnerney action~·means a :lawsuit ·under'the; McEhemey.Act. 

"Mello~Roos Bond 'Proceeds" :rhea~s the proceeds of Mellb.;goos, BonCis that.ar.e. available fbi use; in 
,accardaocewith·ihe applicable 1odentutEt.' · 

"Meiio~Roos :aontis\; mea s a tie or more serles .. of. tfixable ot tax"exem ·t bon·ds lncfucf · ···- refundhr · . . . . . . .· . . . . ... . . . . - n.,. . . .. . · .... ·.. .. . . .. . ... .. . ........ P . . ..... · ! . . . m~t . . . . ·.~ 
·. " 'bonds) ot~r:iY other debt (as ·defined )h CF.b LaW)Jhat the City lssu~~: fat ·a 'fa;cilities CFD';. 

·s~cuted .M9 · paya'ble By ~ ~lE:ld9~·ofln:tptovem:erit :S.P.~~1al f~~e~, Ali~te~rr a~ lru::r~rrrer!t! c:>r 
bbtli fat an · · o. ose auflldriz ·:a tirid iGovernin ···Law :a· d Po he ·. . . + .. . Y P _rp . _ . . . .EL, .. ~L .. . . . 9 ...... n .. . Y . ' . . ,: . 

"Meilo~Roos Jrtf · n>Vetnent Fond"'~ eans the 'f ·rids ·or'accou · ts· liowe:v 'Fdenominatecf that i:rn· .................. p .......... , ... m ......... l.IL .... _ .. D..t ... e ....... '·· .. f ....... . 

:ind~ntur~ Trust~~ '¢$tahHstle$: to:hcild, .adm)hlstet; ~Od d!$b'ut&e Meilo~Rao·s :acma 'Rtoc~s'to 'b.e·. 
· [~$ed ~o fi'tt;3n¢EH~!i9lb1~ fiq~:z;on.taJ oEiv~loproent.Ci'ists, Shotei.lrtei P.totectlbn :t=a·omoe.s; or tor artY 
· ;atb~r j:>urpo$e ~utl;i~.t!ze~ ·oocieri1l:e FJo~ri¢1!1~f P.lart arid lh~ ~pplleabi¢ Jnde:nlQte.~ · · 

'·M~ilq4'{poso.Qnly Boo:dsj; means· M~lti;B¢0& .Bond~ ttial are :$.ecl.ifed: obit by.'rrtlprovemeiR Special 
'T~xe~, 

l~' 

"M(JU(>:~Ro()$•oi1lti3Pnds;;·~¢fiid~s 'St/nd$ .with .ciebt.S'fiwlc.epald oy Tax ino$meht~. 
ui\1ieilc>.~RQ().$ ta~~sr :meap~~pet;l'allaxei:thijt :tttE$',Cl~y levies ln .a City Fiscal Yei:tr·oo 'Raxabla ~Parcels; In 

· an. -cF:o In: accordance With the a · fieab'l'e 'RMA t Ciiidln· d~lin · ue fs · · ec'al taxes colhr ted' at . . ¥ .. , . .. . .. ... . . . .. . .. .. . , PP . . . . . . . . "' n . . . 9 . q Jt . p 1 . .. .. . . .. . .. . . .. .c. . ... . 
· an >time b ·; · a.·'m.ent· odiltot:r 11 toiedosure. · ;i' "' ' .. 'I . - .. ~ p y. . ; ... , . . 9 . . . · ............ . 

"M.emo~nt1~m .QfQ¢e:m~a Ar>prov;:d» mean$ tl:le dti:cumehtin'the: .t<?nn of bt:>A exh :S9.;2:th~t ·o~veloper 
w111: pe e:ol'ttlecf t<l re·cotcl :tf'deero~ to :b~ 1o ;compltance wnb sen ed ule. of:P~rto®~nc$ :o:blJgaflons 
unp~r,;tibA§ 1.s~t(S.OP Compliai'lC~). . · · · ·" 

.. .~ 

"M~mota'nduiJl nfQnde~fcin.dil19 Qntetc;tg~ncy 'dctoperatlont· me~osJin ioferagency: ag,tsement 
betwe:eo the: Port ~fiq tb~. C:lty~ thtoQgb ·ttre; Mayo~;:tiJe Conttallet;. thMJity·Admlnlstr.alot. andihe 
;olr~tor of P'ubllC,'WQ!ts; wltfi th.e ~¢rns~nts-ofsF.MtA, s:FPu.c :a·lid bey$1opet;, e:staoJi$bin9 
~grqc(3,dotff~. for lnterc:!gen¢~ coo~~r.~tlon ln .City:,AgMci r.ev.iev\(and .approval :df bonstroctlpo · 
oocuments, Jospe.qtl9n :o{ Hor!zamai: lmp(qvementS •. and t.e.lated matters;, as· authorized uiidet 
c.·. harter s"':clloh' :87.340 b: • Part 'Resolution t."io~ ~1748• nd Bo · td'ofsn · e; . i · ~ts R · · · ··· "Jutf: n.· . . .. .. . ..... . _ . .. . . . 'I . . . . . . . .. . . .. . ~~ . ... . .. a ...... a . · ... R tv so ... eso . o. 
N~, ii03,:;1:-t. · 

"Mem·or:ao~l!rn Pf l)nderstand)h!l {Lwyand All9cation·ofTaxesr rtte.ans· an interagency agreement 
. .betwe.eo Jhe;C'Jty; thtoUgh:iHe Cooti:ollet atld ·the:Treasurer~Tax Collecto~;. and 'the· P.ort. " 

estal)llshlng; pr.O'c~dutesifor levying Mello~Ro.os Taxest allocating M~llo:.ROos Taxes to,each CFD, 
allocat1qg"tax lqctemerit :to· the IFD1 all6cafihg Ho~:~~lryg T~x lncrem~nttq JhE:j•IRFD.i, ~md' r~late'(f 
matters, .as authorized under :charter section B'l'~p4Q qy Pqrt R$sql!,1tion l'Jp, 17 ~§P ~nd (o qe · 
presented· to the: Board :of 'Supervisors focapprov€!!, · 

"Mezzanine Loan" m~ans:a loan secwed bNI pleqge of:~q!,liJY' int~rests Oip P~v.~.lqp~Ji 'SQQj~~l tq: . 
DDA §Art 18t(1J~nder:li' Ri9,hls), . . . ' . . . 

~. ... : 

~Mezzanine Lender;"' i~ ~:~n entity tha{ makes :a Mezzan"in~lLQ~rJ ~g·~ p~r:~tqr in(jir~pt .QWIJ~r ·qf ,Bc;>ITQW~G 
' · s\ibj:ectto DDA ~ '18:2(¢l(Mezzanine I,oansJ. . ., ; ,, , 

~Michigan Streetisegment~ means the portio~ ofMii::tiiQ~n $~f~!'Jp~t~<f· iQ th~"SIJPL 
. ':'.' ; '"'· ' ,~. 

"Minimum .Bid Price~ means :the minimum pricethat thePqrtwiiJ r;t(?cepf i'n fi Pu!jli'q :Offering ·for an Option 
Parc::el· under DDA § 7~s; (PubllcOfferingProcedtm~s). ,. 

; 

"Miti,gation; Fee Act" means :che~pter 5; div:isJon 1!title7 of Cafifornia Government Code,, b~gioning With 
section .66.000. 

· ~.Mitig·atie>n IIIJeasu.:~·· me~os .<3nY measot¢ lde.r:Mied in :the 'MWRP r~qu!f:ed to r:nlolmiZe or ellmih~te= 
· matetial a<blets.~ :eo.vironmental ·imMct$ ohhe.2.8-Acte site 'Pt9j~ttaod c<:~.!'IY ~c:f~itionc:JI mee~~llrl'ls· 
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necessary to mitigate aqvers~ environmental impacts that are identified through the CEQA 
process for anyF~JtllreApproval," · · 

..• 
~NIL" js pll attqMm · f(jr the Master Lease~ 

"IVIM~P~.i~ ~n i;i~ronyrri for the MitigatlM 'Motlitorlng i:lncfReportlng Progr~rti that tM Plarming 
Commi5$iori adqp~ed by Moti9!i N9; :1 ~~17aDd thEl Port Gornrnls§i()n ad()pted,by R~sqlutic>n 
No; 17-43;. ··· ·· ' 

"MOD" :is an acronym for,thEl· !Vfayqr's Offi9e ofbisa.bilities, 

, ~IIIIOHCD~ is an acronym f0r ~h~. Mayor's Office qfHousing and ()omm.unit¥ p~yel.opment. 

"MOt-ICD M~nuals" a~ defif'l.ed ln.AHP § ~; f(c} (Ptocedutes f()r'Monltq[illg an<.f E:nforcemept)mean~th¢ 
·City and Cqunty Q(Sctn Ftanclsi;(Jlnc!Qsionf:lry Aflorqaf~(e HoJtsln[tProgf?rp Monitqrfng. E!ncf 
P(QCecfw:es Man.ual; sljbject lo al)y)Jpdate·Jn effect Wtlen tncJv$io(lary·units.in•a ... f\llar~et~Rate 
Rental ProJec~ are. avaji~Me for' ret!Ho the extent the 'Qpdate dc:>.es nof re$ultih' a. Nla.t~rial Che~Dge. · 

"MQU Resoll.ll,iortrne~ns:fb~ Pt9PO'$ed.8()<lr.d.of $qperylsor,;·re~oiutfon apprqving LmdetC.Ilarter 
section B?. 340 the]";axAI!ocation MOV ·find fh~ Pqtt's. desi~ Qatrq:o <is th¢ aQ,enrfo({ . 

(i) the Facili~les: CFQ ;and thEf$ervJces CFO for thE3 p(er '70. GFP;;; 

__ :~,~- --·"-·-. ··c.~"'(~)_-~ ___ th~-'s~_nii§~ssro,toU~~?o~.sl~:~fcFo; __ .,,., '"'"""· ··~'- .... _ _c, __ , 

thef~t::mti¢sCFQ'aod1he SeNiqe!) GFPfor tl:teHoedown Yard.CfD; 
. . . 

Sti.I>~Pr<:>Ject Ar~.?$ C:H~. G~3; ~nd G-4; 

theiRFO" . . . .. . -:~ 

(iii} 

(iv). 

(v). 

(yi) the ad1Tl!r1i!)tr!'lti()n 9fM~IIQ,-~oosJaxes.· ;ani:f ~Qy· proc¢'£¥1s C>f8onds s¢cQreti. Clf1d 
·pay~l:)f~py MellcH~()()sTC~><~s; · .. · ' 

(vii) th¢ E~.drniriis.tration .9fAliC>cCit~ Housing Tax lnc:r~rn€lnt anc.t any proc~eds. of 
Bqnds secutecl ~nd paye~bl~ ~y .Hol.!sio~ 'f~x rn.cr~f)'lf3nl; ang · · 

(viii), th~ ~cl!lliriistratipn .of,A,Uqcateg, T e~x Increment· ahd any pro.c:~ei9s. pf Bonds 
-~~~ur_~ .and.:pay~-~.1~: :~y:)"~X -~~crt?m~~t. · •:: 

"Mulii" means the municipal put?lic: transit systgms qperatE;cl by$FMTA. 

"Municipal Code~ rneans.i collectively, Jhe G.h.e~.r:ter and qrdil}anc:Ei~ C?-9Qp\ec:l,by theBpar:clqf Supervisor~ 
and by S~ri FmnciSGO vgt~rl). thr:qu~h i\1itjati\(e!?, · • · · 

"MUP~ is an acronym for Master I.Jtilities Plan .. . . . . . . . .. . . . .. ;. .. · 

"net presentvalue~ n:16;;tf}~ jhe. ditfererwe be~eer~.the present valu~ of Jl)~ fl!(llr¢. ce~sh flpW$ .froJ11 <:Iil. 
Jnve,stment, <;alcuiat~d by dist;()uo\in9 th~ flitt:Jre cash floWs aOhe reqVireic(re~te of return; and t~e 
amqunt of investment, · · . 

"NetWo~h~ wnen• used in refet~nqe lb a Transf~ree or Obligor rne.an$• the equity of an entity'$ qWr)$rS. 
(e.g., equity !nterestofshl.irel)olcier~ of. a corpotatiorl or: tnernbers of a: llrnite4 !\ability co[lipany) 
~lc;ulatedJn accorda.n¢e'With 'GMP .~r the income tax .basis Of ~ccountrng•consistently ~pplle'd:. 

"Net Wqr:tb' ~equiremen:tr When (!sed ih. tef~rence to a Triu:ts.fet!l1e;fns, fOr eacli T[an~ferred Pl:l;:ise ih 
. . wi;licl) PMse lrnprovemen.ts. ar~ n_ot:Gbmplete, a N,etWotfh of§t lea~f$21.:.5.mlill¢n., Jncr~a~E:ltf 

·automatically by 10% C)n eac;l1tiftl1 annl\I¢(Scii)' of th~ R¢feteoce D~t~ f9.rlh$ re[liC:liJlq~(ofthi;i. 
DDA Term .. unlessoth$rvvise: apprpvi:l:d bythe.P.ortDir!:lctor:. · 

~Next Phas~· means a Pbase that imm.ediatelyJollows ~ C1JrrentPhase. 
..•. : 

':N'ol PropertY" means any Commercial Parcel_or Market-Rate.Rentl:ii.Project in the 28~Acre Site. 
' I _ _, 

"NOI Properly Project Tax Increment" means theProjectTax lncre_inentderivedftortl any NOi Property. 
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1'rtontrust re"Y~nues~''rnear:~s .thf3; Pore$ reveni.ies·frorri 'leas~s-or;othtiwagreemeiitS. for Devel!)ptt:Jehf 
Par~els from which Jhe: public trust tiSe restrictions h~ive. been lifted by ~11~: t:>.upJlc Ti:u&t ~=~cbi3.h9~ 
-;;t~tn9riz~q ·Lin9.er.A8 41~ i:mcJ. other za~Acre. Si(ejP[(?je:ct7b~~$'f. t~Yat:I)J~$ tb!3ia:re a\{~HE!~p·l~ fqr f!le, 

· 2$.~cte: -$ih~ PrQj®.t; §!Jkh as M~li<:t~QQs_ T.i:lxe~. X;:~x lnPrem¢nt, :~rtc:t prQc~ed,,s qf ~Q.m;f~ ':?,eqLJred. 
:~nq pc:~y,~bl~ :P.~- e,it)J~r qr bqth, pr~it~ l.b,!'lt m.~Y, 1:>~ ~Pplie:9. ~g,qffs~t ~my pgrt!qn ,Qf lmp§lcf Fee§. or 
, Ex@q,tionl? ~b~t W()yfq Q\ll~.rwj~~ q~-gye, an9 prpc:e~q§.~ of g~n~r~l ()~liQ;:ltiorl l;lqnds,. · ·· 

·"Noonan Phase iS~Gul'ity~ i~, defrhe,d ill DDA §. 17~3(d)' (NQpi'Jan H~placementSpace). 

'~Noonan .Replacement Space" means_ spac~rto accommodate the Noonan Spac_e Parcel Lease in a neW 
·or'!'ehahilitated building_ thal meelsrthe reciuirem~nt~ ofDDA-§ 7 ;13 >(Noonan Rep.lacement 

' Spac~)for which lhe; Port :has issued 'a'J emporary G,e,rtffrcat,e, orOccupancy~ 
~ 

~Noonan 'Replacement Space EJe·ction•· is,gefined 1n 'DDA ,§ Z; 13(t:JJ :{Noom;m Repl~cemenl Space' 
Electiqn).- - · 

'" ' 

"Noonan 'Space Le,ase• mea,ns lhe, applica'QI'e:Parcel L~a,~~ fi;>r t.fl~ bi,Jllcjing ()r in an ';;~mendmenl to th~ 
Ma~,ter Le.(;lse rea,!3.onably :;;~pprove,(j 'by th.E;! P<3,r'tie.~: ~§' g c::qnd;tion to ~hE! J~~l,l~noe oqhe lniti~1 
Transition N2tice,·.fqr any Master te,a~e P~mise.~. 10: wh1qh 'C:I!W Ter:nPC?r<:uy;qrPermane,nt Nc;xman 

.. R~place.ment ~pat:e. .will' qe,. Jo~a~e,c;l, a~ ~e,~_cril;)e,p iQ RPA ~ 'i,1'3(q) (Artis~ Trnn;;i~i()n PJan}. 

i•!Nqc;man T~nant" rne.an§, a f1~me<;i :f~nantor P.Qrt;..(3ppf(?1Jed ~ub,t~o~nt I:!!Jd.e.r-~ le,a§e. Wi~h:tbe P()rt f()r 
spa,ge in· B~ilc:linQ·11 [qr:,he i=IPPli~gle N9QP~n ·R~R!aq~me.r:l~ '&pace.),'tn~ ·i~ 1r:t e.ffe,~;~ncl 111 99od 
§tancli'19: l3~.gf{he,~q~te pf~the.lnifi~!Tra,n!i~l9!l Ncifjce.. Qf $~cgoq 'Tran~i!iqn; Nptice.~ al?' applici:ii:J~~· 

"NQ,qnan Te.x•an~ Re.P~:' mean!? (he ··IJ,C:I~·e. rerit fq(the.' Nponqn l~~pf.,.~:em'~nt$PC!q~, .cf¢teJmin~¢f in 
.~qcor<f<;lliq_e ~-~h 'QQA~~ 1:~1~( ~UivJ-U~~n't}; ,,. · 

'".notice~ m~~ns :a·wriJten: nc;ltifrcat!qn, dema,rq, :req_qe_s.t ~gr1nfQIJn.!3,t]9-!1 :Qf\99rts.e_nt; pr r~:?P()n~e tq <~
request delivered 'ir:t ~ccor!i!~nce wit}'l 'Af?P 11 .A;q (~Qtl9es)- ~qq :(lny pertin~r:i! pr~vi:?JPI}~ '9f'\~e_ 
Tr~nsa~jQ!l pqc~mentll!Jcfe.r whlQ.b ~~e_: fl()fjC.~' i.S. Qive_n.; 

'"Notice of ~.peci~l 'f~xn: i~. g~fin~q in,; :VDQA ~ :E:xfl 1;)., 

·~Notice of T~rmin~tloril' me~n~ a •IJC>tice_ giv1:1n um;l~ri>Q-f\ .. :§.-1 . .2,7 (T~rroln~lf~m :P[!:>@clt.lr~§) ,., 
o! •Lj " •'..: • '·· ' • • ,:~ • ,• ' ' '•' 

·''NP$~ 'is :c;tn ·acn:mY.T fc;>r ~M !"J~!iqryal P~rn :g~rviqe o.tlh~; LbJiJe_q $tAte~ :O~pc;~rtme_nf PNh~. 'lht~riqr, 

-~Qbl,igQ!"! OJe.an~ the_' P.Elrsgn ·co.nt.r~fi(llaJ!X PPii.91'lt~cl ~9. perf9M '4!1d~r lilnY: fc:>.tm, 9CAc:fe_q~.9te_ -$~9.QiiJy. 
:prpyjpeq .lln9~r ;QPA:Art 11 (~~MtY: fgr:Pte>J~¢t AGtlviti~s),, 

''Qb.Ji~C>r N~lWC>rtll~ Wh~rt ~:~~·eg J.h t~ft:lt~t1¢a.1q c:~_n_l~:§V~r of. At:i~_quatf:} S:E:1G:Viitt ti.J¢f!l:l~ a. pe:r:~~on'$; net 
Wqrth G~'I¢PI~Ie.d: j!J <f!Cc;or<f~nt:e.. wlt!J GMP ~r ih~ lhCOf11€!·t~K has!$: pf:a,cc?Qiltirl~ conM~t~otry. 
a.ppllgd,;· ' ., . ' ·~ 

"QijJigorN~t'Wo.rtlt ~~qoirfimtenlt 'When' us~: itt te(etence to Adequl:d~ Secutlfy means :a :p.ers!lo Wifb an 
' · · Oblf or" N~f Worth that is: (1). , · reater tlian the Se ured:A ·• , utit• a • d in no ve · t less ih- · . g_ . . ... .. _ . .. . . . _ . . 9, _ . . . . . , . . .. . . . c. .. . .. mo _ .~ n . _ ~ n . . . . .. an 

,t$27~q .million, &utile.ctto ;an ;alltoma~fc }octease·-of i 0% .ort the·fifih ,anniversarY oftbe: Reference 
.. :Date ~and -evety SUCGeJ:fcilng fittii 'Yeat dutlng 'the, boA fetm.; or (il). as 'Qthetwi&i:taj)proyed b}"the: 
:P.ort bJr:~t~t. · · ·· · · · · - · ' · "' · 

"O:EWP"' !s.· an atro~ym :fo.r·the: Pffi¢e:of'Econc>rnli:; and WorkfOrce; Development 

"Offi«<e. t)~v~i9piile:olAO.thorJz~don" me~ns a :Piarintng Commission approvafofan aP,plicatlonJor ~ 
large:· office app)icatlo.n: u.od~r iheJ>Iano:ir'l'Q CPd~, · · 

·Qffi~i~l :R.~c~rds~·.m~i:l.r.tii· ~ffi¢.!~1 r~ar -~~tatE! r,~cqtd$ ·in at the- As.~~s!'lot t~t:orcl~ a~n~ m~iHti:litis. 
i"OL'SE," i$ ~iJ.C)crqoym f9rtb~. Qffl~~ pfl'a.Q9.(Stl3ndarqi; 'Eof9J:q;Jrp~!Ji pfth~ San -~rAn!::1~qc;l P.~m=!rtm~nteif 

,A~minis(rajfvE! S!=!rvi<;:~s~ · · " 

, ... 0 
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"Ongoing Nlaint~nante .CostS;, means maintenance and c~pit~l repair and replacement costs of 
· Maintained Facilities.thqt Wili be paid by Services Sp:edal '["a,;c~s;. inC:h.idir:tQ:. 

(i) 

(iij 

(iii) 

(iv} 

(v) 

larci~GapingM~ irrigation system!'>a(l~qthereq~iPI'n~nt, material, ~ng suppli~s 
dJreetty t~le~tecl· tq maiotain ing al1d replacing .landscaped· f'jreas apd water 
features; · · ·· ·· • ' 

riiaintenance.and replacement•asneededof Public Spaces and Public ROWs •. 
including streetcleaning and paving (blit not .$tr$et reeonstnJctiQn); 

·. . ·... .. .. .. . 

lighting, test rooms1trash receptacles, park benches, planting containers~ ·picnic 
tabiesi and other f4rnitute and fixtures and signage; · ·· 

utilities;; 

·general liability insurance for any Public ROWs or.struclures i.ri Public ROWs thaf 
Public Works does not submit tothe Bqard ·of Sl.Jpervisors for City acceptance tor . 
· ()iiy·Gen~rafFund' lja~ility purposes· an&.othercommetcially reasonable 
insurance coverages; 

'.·: 

(vi) security~ 

(vii) nipiacement reserves; and · 

·(vifi)' Port, City, or third pa~per$onnei, administrative. and overhead costs relatedto. 
maintenance or to tontracting for and managing ·thitd~party. maintenance~ 

''0pJiol1~ means development tights grantedtoD¢\Ieloperfor Qptioh Parcels under the DDA. 
~Option E~ercis~ Deadline" means the 3Qill day~fterdeil~~ry of any i=lnal ,A.pptaisal, which Is the last 

day Developer may. deliver notice of.its exercise ofthe Qptioh<on an Oi:itionParcel to the P9rt 
under DDA § 7A:{a).{Option Exercise Deadline). 

"Option Parcel~ means a DeveiopmentParcelfor which Developer has an Option under DDA Art t 
(Parcel Conveyances and Oelivery of AssoCiated Public Benefits), Which bevelopet;will E\x.ercise 
through aVertical DeyeloperAttlliate, · · ·· · 

"Orton LouisianaParcel\is detlnedJh i:lbA §15,'1(tl) (Louisiari~Patcellmprov~rriehts). 
uother ,A.cquirlhg'Agetu~y· piea~~ an AcquidngAgency <)thetlhanthe Port. 
"Oth~r City Agency~ mean~a¢ttyAgent}tothetthali t~e Port. 

"Oth¢r ¢ity co:sts" means .~6sts that Otb~r c.tty Agencies. incurtQ .perform their oblig~tiqns under the 
ICA;the DeveloprnentAgreement, and. the Tax AliocatioilMOI..l to.'implement or ~efend actionS' 
arising frotrt the 28.:Acre Site Project;, inch.idihg staff costs,determi(led cin a tliiie and materials 
basis, thifd~partY,consultant fees. ?ttorneys' fees, and costs tp administerthe financing districts to 
the extentnot paid by P\Jblic Financing Sources.· · · ·· ' · 

"Other City Costs~ excludes Pcirt .ci)sts, .Administrative Fees; impact'Fees; .and 
Exactions. · · · · · · · 

"()ther City Patties" means .the Mayor, tne Board of Supervisors, ~he CitY Administrator, the birectocof 
Public Works; the San FranCisco Municipal Transportation Agency; $ocithe Sari FranCisco Public 
Wtilfties. Commission,. · · · 

"'Other Clhf Requiremen~" m~ans ordiri'8nces and policie$desc:ri.bed In DDA Exh A7 and approved 
plans to irnpl~ment C(ty <:!rid Port ordinances and polities; Including thOse attached to t}le .bDAat 
DDA ExhTall e. . .. 

·~· . "Other Regulator" means a f~eraJ, s;tate, or regio.nal podY •. C!9Q1inistrathtey.ag~ncy~ (;Ommiss}pn; ¢curt, or 
other governmental or quasi-governmental()rga,nizationwith regule~tory a6thorizy over Port land, 
including any Environmental Regu.tatoryAgency. . .. 
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'., 

.... 

~Ouf$ld~. O~te" mean$ the. last date oy which· Developer. r.rrust perform: identified obligations for the; 
26-A¢re :Sit~ Pr\)j®t! -a$. $peclfiad lit the :Schedu'le of P.erforrhance. . ., 

"f'!it~~t· rt)¢~il!? :~Jp:eC:ifi¢ Qev~fCip,m~nt P~rc;~r with tn the; S1:JD-Wfien used :wit)j a mQdJfier; .c.ortespon!iinQ 
lo th~' l~n\:1 !J§~ ~J~·q, · . . -· . . . 

l'P~~«<.~I. -~4 Qp~ion 1" ~s.· fl~fi~e_g· in GJqQ~~ (iJ of l:)ttA § 'M~(~)(Qei/~lqprneot Qpf,Q:o_$)' ma~!'!§ 
:o~.ve)oper'$ ~~~~flqn: ~qQq'il9 ~-: §1o~r!fph~$e~Art~, B,ui!~ihg; ~.rnh.s :entirety pt P~rGe! E4. th~l w111 
Jnclqc:fE! :the l'{q~OflP Repli;!c;;~ern~:mt $pq<:;e.<md .wltl ;prgyld~ ~ther pr;fs u_se~ tb<lt~re ,qqn~is~e~twit}l 
$~9il9n '24~:79 •anq th~ AI'(~ Pro~;m~:nt · "' · 

"P~rc::~l. 1;4 PptiQO -2.~ :~~: 9efine-g .in ·t:Japl):~. {iiJqf OPA§7:~.,~2(P) (0¢V~IoP!'l'l~ntOp_tiQO~) ·rne~n$· 
Pevelo~r·~ ~~~tipn, \Q.\24HC! q:~In91!=t'pni:\l3:e.prol~cr.tt1~twllf ln~Tu.d~ -~ :s1and..;~lqh~ PJ!Jld\n!l tp. 
~~;;~qmm.P95lJ~ Ur~ Nqq.n~n R.gpl~~~m~nl;$p~c;~ C1!l apptt?~lmi:it:eily· t/3 PfP~r~'- I;4~. ·-

''P~r,~_tjt:.EA Q~.t.i90 ~~ ~~ cf~fitil=!~ in :GJ~u~~ (i!.i) qf QPA ~ '!', 12(q1 (D.~Y~IR~IJ'I~IJt QpUq.ns) m€l~O~ 
·· P¢.x~jqp~f:s. :~lecli.ol1 tq l?~JJ!:J ~.Plt~~eti ;P.t9je(:l fb~.wirUnc;'lu.d~ tb.~ '~tt:~.h4-AIPn~: N0,9nal1 Stii!din~ 
'Q,ri <lPijltQX.il]<::lt~J¥· 1.!~~ Qf; P1=!m~l ~,E;_4: ~nd a; ~e_p~rafe.A:rt~: auU~inS ooliJ~ I.~!Tl_l::\)n,q¢r-i:.lfJ=iarc~J E4;, 

"-~~r.c:.~t. ~E'4·Qy~i.~~ p·~*( P.$ ~efine!:l 'lrt Pi:fragrapb. (jJ o.(tl~!l$~·0> of'PbA §;7,;,1 ~l9) {J)evel9pmen~ 
QPt.IPo$: ~=mi:L$cbe·~u.l~ qf- P,.ert9qn<:=m¢~J:ri:!:e~n$·, 1qffan:;til. E4 '0,pfi9rt t. theH:fC!t~ ofi. whJ~b toe f>qrt 
1§§U€l.$ a• TClQ r9r:;QW!:1.e, E!liJ!qiJi~. :a"1r, . 

''Pi:\rc;el :tn~_reme,nt :Amtn~JJ~? .meF~n~; as· l=IPPli!::l.'iti!e.i (i)· fqt Ti:!Xf!PI¢ B~r~e:r~ ~tl :zonfl. ·~- and ,Z_QIJ~~-; Qft!:\~ 
F'ie(7Q ;l.~~~~d iPtPP.~rty ~F'O~ th~ affiq~r;~t ofP.f9Jee1;;T !=!K rn~r~ft'1$t1t :c.oJi~s;:ted )n fb~ c.~m~nt¢Jty· 
fi&~l Y~9rfrqm ,~n A,$$~!?$.~d Pi:!r.¢!31 in :lone t ~oqZP.o.~;2:.gf:tbe Pl~r :(Q ~e~s¢d Pi:()pE!rfY •G.F"D, 
~s: r~p_ort~Q ia ,th~: P~wm=1ot ReP.C>lt ~nc;l {!!)·for Tj;lxa_bl~; Pi:Jrc¢1~ in·'Zpn~ ~- pf fh¢ Pi~r .tO 4~9se,q . 
~~~~;Z~J9~~~~,i:~b~n~~f.I~.~i:d..i6\E~:~~,f:~. :;t_·_~~~~·'c!Jxt~n~ .G,tty Ri.s.®J YE!.E:lt f(Qffi ~n: 

d: 

"P~r~~l K NQJtt!"' me:e~n& Jh~, 09ol:l~if¥Pqn::~Hha:t lM Pc;,tt Jnf~m:f~Ho.. ¢te~·t~;by $ti()tJ!il!Q!Ii.Q, tbeFZQIIifJ!IinPis 
•· P.~r~~t ~~·sb!'>Wn rn. OO.A; ~~!:t-4, ,, , , "· _ 

-~ P~r:cet ·K'NP.rt!'r M~.iol<lfn~¢ F~"c=.!titi~~· m~a:11~:tfi~ Ho6zont~r; !mpr.PY¢ml:lnts thatw!H 'Q~~ ·op~er~t¢d.~~ncJ 
,. ·· m;;tifif~!~e.cj ·!Jsin!;J ~~rylq~$ $p~i~l. Tm<@l? from ZoiJ·~ t ·ot fh~ :Pi~l:'70 Ce>ndt.t GPPi ®rtslsfjns. :pf;. 

(Q· P~QiiQ~p~G~§-·~M P!lbJig :RQW$;in.;tn~. E~ Rroj~~t ~t~a; 
@· iP1;iqJig: .. &p~¢e§;'qq{sit1~- qf bgfb;tb:e fC. PtPJ~¢~ Ar~Ci 'a.o.C1 th~ :2()lh Sfre~~ C,f;O_i: 

{iO) tPQt).{iq ·~Q\M~: ln. PJ~t 7d n9tth 9f20i" S.trf;!¢fand·out$io~ :oJ the 20IIi $tte~t: .cro; '· 
anci. · · ,, 
Shor.eline Protection· F~cllities, 

jtP,~rqel K illorll:a: ~t~c~eds~' roe~ns: the:ftinds. avaiii:iblf~ 'for .disb.ursement according to·the ;Portjs:escr.ow 
instruct!C:>ns atthe. CJose .of Esctow~(br fts sale: of:Parcel: K.North. · 

"Parc~l K :s.ou.lll"' ili.eaJi;th:~- sputhe:riy patcel thatJhe; Port iritends to :create, b.Y; subdividiog lhe;.20lh/lllinois: 
Patcel ·a~ .sh.awoltt ooA Sch.·4. " . 

"Pe~rcel teaser meaos a coiittact"ln'the ;form of DDA Exb 03 by .which the Port will: conv.ey~a.leasehOid; 
interest in ·;:tri ~Optiof1 Parcel to: a. Vertica[ De11eloper. '"' 

"P<i're~llease E,t'ettion~ means' tile Port~s r:ight:to elect to convey-an Option Parcel in a 'Current Phase by 
. · ~ IWotid Lease :ul'ldet FR :§ 3.7 (f>arcel Lease Options). 

"Parcel Leasij .. Permitted 'Exc~J)t!ons" is defineq in DDA; §Jt 1{cJ {Permitted Exception~·); 
''"- .. . . ·.. ., 

"'Park Parcel? .me<:u;ls' !':ltfY'of the _Park 'P.ar!:;el$ldentlfied lo. the. Land: Use 'P.Ian as. 8~rce( QS1,. Parcel SCi. 
r,arcel·q¢2,.'Par.ci:ll WPt Parc~i \iiiT:Ft_ or .Pare:~iWP2i · , 
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~Park ParcellniprovementPiaris" means·~ Permit Set 6f lmprovernent Plein~ for Park .. Parc¢ls tnatth~. 
Port h~$ approvec:l uncter ~laos~ (.ifi) ofiCA § 4A{d) (P.Iap Subn]if;t;3ls),. 

"Pa,rking Charge" rn~f:Ins the m.a.O<et;,r?lt~ CQ<:I(9~ fqt a Parking S.P<:ICE} tha.t i!; accessory to:one ·or more 
. Ma.rket~Rate Projects c:m the 28~Acre·.s~e. · · · · 

"Parking Spa~e" means a parking space constructed bY, or on behalf of any Vertical Developer'; 'iricluding 
an Affordable Housing peveloper: 

"Party" means, Individually or collectiVely.as the conteXt requires,·o.eveloper, Port; CitY. and any 
. transferee that is roade;a P.arty to the DDA under the terms ofan Asslg_nment~nd MsihnRtioh 

Agreement. · ... ,, 

"Party App!iil$~i" means the; appraisal report that a Party obtains u~der: PDA ·§,7:3(f} (Appraisal 
Olsputes). 

"'Paymeo.t Agent~ means an. Esctow Agent; .an h'ldE!T'lture trustee, orthe $pedal :Fund trustee that Wiii 
· disburse funds to PaY an Appr-oved Payment ·or make: PNLP Payments as dire.cted by, th~ Port -,. 

Flnahce.Oirector. · · · ., · 

".Payment Report" :means. a repbrt prepared by the Treasurer-Tax Collector by May 30 of each City. !=lscal 
; Yearthat · 

(ii)., 

·. 
specifies the NOJ Property ProJect Tax· lncrement·and the :Residential Condo 
Project tax .Increment collected from :each Taxable Parcel in the. IFD; 

·specifies the Port Tax Increment collected from Historic Building 12: and Historic 
Bulldlhg·21~. and • · · 

(HI) ideo_tifieseach Cui:reot Parcel io the Piet?O Leased,_Ptoperty :cr=o~ 

"P~yment ReqJest~ rnea:ns bevelope?s t~uesuo the :Port in .the fonn ofAA-E)(h Q :tor paYment of 
· ~orizootal D¢veJopmen.t Costs,of Hori~ohtal b:nptoVeme.hts under the Acqulsltloo.Asreement 

"PBC" l!> a,na.crqqym fqr·thePort'Buildin.9 Code. 

"PC'Bs" is an PGrC)nyrn f<;>rpolychlotinateq :\:)1phenyls, 

"PDR" m¢a:ns JndustriailPr99Uctlon., Dist~but!qn, ;Rep:ait. 

".PDR R~qtiirernent" means beyeloper's obHgatlon to provide at le~st' 5.0.ooo gsfol s;pace in the 2a~Ac:;re 
Site thc:1t 1s tes . .tr1cted for PDR user in accordai:lte;With. ooA. § t~1't (PDR), 

• • ' ' • • I • 

"Pending ,Pr!ljt!cts" for·p:Lnpases of ooA E)d\ AS means: 

(i) 

(ii), 

(Iii) 

'offi.ce.d~velopment projectsJotwhicn ·.large. office allocation appiicatlohs 
(50,000 gsf or more} have been .submitted to; t_h_e Plann'J!'Ig bepartmei:inhat h~ve 

. not received Planning commission approval by_the ~nd of the Aliocatlon Period; 
plus. · 

• additional office spacethatfs located in structures owned :or otherwise under the. 
jurisdiction of-the, State; the federal government; or any•state;. federal,, or-r'eglonai 
government agency that is exempt from Prop M and has. been fully approved.and 
for which ,oCCUpancy is. reasonably anticipated to occur during the Allocation . 
P~dod_; plus · · · · 

new office cfe~elopm.eot projects on PM la.nd .ol1tside of, the 2~Acre :site. :tot 
~O;ObtHJ~h)t r:nore :tor wliich. tbe~ Pqttand tbe appJi~a:ble ~pr9ii:l¢t sppn~qrs h<3Ve 
enteteq: .lntQ. ·G()riveyaoce ~gf~rneiits (bat woU:IdallQW .cq(lsttu(:tiqh, b~Hh~t b~Ve 
np~ received Port construGtion .. Permi~s by th.e: end. of the A!loc~tion Periqd. 

~; -

"Percentage RenV means.1QO% ofNet lncom~ generated atorfrom the Premises as further defined in 
MLExh D. . ·. , 
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"P~m:t~fl~a:tJ fi~P~~~Il f{~pl~~~m~nt,Sp!';t«:;e~ :.;nef:).n.s fn~ p~Jffi{!!1~!1J. ~r~Q!l.ifJon.. !)pacE:} pr~lVided for the 
' · Npq.nan T~nc:~Qtso-under QPA §.7:1~ :(Noonan Repla~mfi:!nt:Space},. · ·· 

~Permit .. Set" :means a ;subsetof hnpr.ovement:Plans as described in clause :{ii) and clause; (im: of 
· ICA § 4;4(dl'(Piab. ;s~J_bmitt~l~). - ' . · 'i 

"Permitted Leo(fe( me:a.M .. a Bobst Fid!'!. io$tilut!I::Rtc:ii L;~nd'e.r; ot 'c! M~:ZZi:ioin¢· L~nq~r tba\ mgk~s '?
'fie.Jtoltt~: lo~rL 

··p~rmi~~~~~~;nr:~~~~~~i~::~~~~«~~:~::r~iG~~~;~~::~~lQJv~o·tq :s.~~or~ ~ agr.rPw~r~· 
~1)_ ,a ~ea.! i:ttoP.~rtY il'!ter~st in: tl1.!3 FC. 'PwJeG"t Ar~a (Jn¢il.1q(ng ~otr9Wer'$. Pptign; rigf'!t~ 

Ut'!o~dhJ~.Agi~~m~nt): C>t · · ·· · ·· 

(ji). 
.... ,...,, - :._; 

'B.ottc>W.errsroWJ11:1rsf:lip _!nt¢rttst§. i.n Pev~lt>pet :qr jhe .rl91J~:1C>tt?f.~V~ fro)'~t;t 
'P~Y,tn~litS,ql!r~~~ ~anq. the 0~\lelope:r. ;Sh~r@ ot:ttr~· lotf;lrlro; §ati~f~ct_ion :.e~!a.;lltf;l 
-~od ~~r9Je¢t $!:!q~lus :q.Q.tipg ttl~ ·cout§~ ·of- hqrJ<?::Q(llai i:i~V~f~Ptn~rit ~r P'l3l~J~r 

ay rb'iEi :on :P.ro · 'Is so , -Note-LP: •bt P_i'L ..... ln .. J)'., ... •··-· 

bt1th.:, 
"Perrrlltted. lLt>iin:i;,n~~o.s a itiao or M¢zz~nib¢ LoMJhata t?~rmlti~ t.~no~t -mfiRe§ to runa o~rt~fit);;ifl'<:~ 

fb~J:o$t of o~v~ioP¢r .C.onstrut;Hoo '0P.ll9CJfloo$c (or th~e 28~Act~ $:it~ :P.toj~¢f. $:e:ctJted Qy: ~ 
:J?eTJtlltt~d lleit · , ·· · · · 

"P.e.rml~~11a.~:i~~c~ ~:;t~~~~fi~~~~~:~i~~!h~:~!{e~:!~~-~~~~~~~~~e~r~~~idi~~~~~·~io~:h0!vl~V{§,, 
a · tovals . construcli'on· ins· ections an<:fdeferminin · wheiher hi'l i:ovemenht are crim · .lete 'all in· 'i:l~~QI'o~~n¢~,w1thih~·ikiA. P ·· · · ., · · !;}, ....... · ·•• •• '· P · · ·· - ······· ' P ~-. ···-

"Mfs.m:l~ :m~a.n.s 'i:my l!idi:VI{luar, cGotP.otation (i·oGft~dlo.9 any: ~v:s-ines$:tru.st);'tJmlf~ )iabflity ~ritay; 
· P<:l!in¢[§~h;p;)ru&t;,jg!nf Vffl'i(ll_r~. on~oy; _q{b¢'n~ritlty' qr a,~~®t~tiqn; :t::>r"Qo.v~rl:lment~[.gr .ptb¢r 

J>:PII\iP;:II ~]J::)c!hti~imr o.t ~~$!JG,~, ·- · 

"pen;911~i. itijury·r me.a.n:s·ROY pO,y~I<;~l o.r ~mqt!C:>r,~~l. tra41ii.<! o.r injqr:y \g,grtl.~~th .qf:qny iMi~~~~t;J~I! 
; "P«;;~E" me.anl? Fi~C:iflc: 'Qa~:.&; E!~9tri9' C9tnP.Pny, 

"PG:$.E -R~m~.~iic:t~lq!J~ .Sit~· l~ :Q~~cribecf. 1o ML; (EJf}.-$/c; :L~f1.'S.~ lof91JTJaf~0n}. 
"PI1:~~:e1' me~n~ :Qne o.Hhe: inlegt~f~g c5t~ge~ t:?f MtizQr;daf ~nJ.:·v~rti¢~f d~\;le(ppmetlf ;for·fi'i~ ~A-Acre :S!t~ 

as. shown ln. toe Phasln·g Pl~n; $qbject toJ~v!slc>.n under ODA ;ar:t ~:(Rna~~ Appto'ltal~., 

"Pn~s~_1"' m·~ans-:thec first ;l?ll~s-~ ofdey~)opm~nt underw~. Phijtsln9: P:JM .• 

• Pil:~se Ace<iu ni" me.ans a bo0:1d<e¢pibg :aecolii'it for.any ph·ase. 
"Phase: Approval~: mean.s 'the Portis approval :of a Pha'sErSubmittat:ln act6rdan¢e ~with the 'Pi"Cx::e·dures or 

QDA§) 3.2 '{Phase Approval Procedures). · , · . 

"Phase:.Area" means the :oevelopmeot Parcels and.otherl<!nd at the 28:..Ac[e :Site that ar~ tb bt!r 
developed in a Phase . .. ~: 

"Phase Audit~- means, Developer's fioalfihancial. report .for.. a Phase· as ;described in FP '§ '9~3{~)' (Phas.e 
·· Audit)~ · · · 

~Phasij; Audit 'Dat.f means the; due• datE~ for ei3c_h 'PMse.Auc!llt Unde.fFP ;§c9.3(~) {l?oas~.Aoa!tj;• 

"Pba$~. ~i.Jdget~ rl)~ans the•Suoiml=l,f¥ .Profofnja tor.a Ph~s.e:thi:!O~ :$llb'rnitl;ed; ~ltd. u.ettatect :ut\Q~r 
OP:A :art-'3. WbasEl Apr:frQitalh 

"Phii$e f.J6:~~9A~~~O: ?i~~i'i~ :the.' (i~tEi·c>.n Wbipo tM P<:nt~C:G~.J?t!> ~- .~lla§EfA.1Jc:tit !l.nd.E!r F.:r :§ :9.~~(a)' 
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"Phi;i~~ Pf:!'?~!oper Balanc~~ mean~. separate(y,fpr: ea,ct'l Pha,se, thE!&llm of Developer's unpaid Capital 
Cqsts frc;>m th:e Current Ph:as~ (inpll,Jding the FntitlementSum if not pa]d in Phase 1), as shown on, 
~h~ Phase, Developer Capital Schedule.' 

"PhaseDeve/Qper Balance" exc/ud~ vertical development costs; tM Arts BUilding 
Funding, and the HistOric Building Feasibility 'Gap. 

''Phase Developer capital Schedule;; means an accounting sci:te<:iule that Develpp~r m.alntalns. th13i: 
shows: · · · · · · ····· · ·· 

(i) fh~ E!XP~ri9itures aoq :r~iml:>ursern~nts ofbeYf:lloper C.apltal for ea,<:;h. Phase of. the · 
·2s~A~re Site P(oje<;t; an9 · · 

(ii) accii,Jed. aQd unpaid Developer Retufn.fot t:!~ch Pha.s~ of ~h~ 2.8-:A9re $ite . 
ProJ®f~ which Will be used 'to detei'Jj]{ne the Phase DeveiPP.e(Bi;ilan~~ .at !:lilY 

" s!V~n time, · " 

"~f!a~>.e Final Map~ n'ieans ·.a F.ir;ai Map for a Phase Are.a, 

"Phaseimprnvement :Costs~ rneans Horizontal Development Costs ol Phas~ imprqvem~rit!>; 
"PJlii5eJ111Pl'QY¢tli~nts" means.Ho.rl~9ntallmpro'\lem$nis, tbatar¢, .to, b¢c:ppstr!JCtE!Q in. a Rb.Cl.$~·. Jnc:lo.cfihg 

Deferred JnfrastrUcture. . · · · '·· .,. .... ,_.... . ..- -- ·-

"Phii$~'P!>rt Bala11c~· means; separately fat .each Ph;:1se, 'the. sUi;rr ofany lj)Jreimtiorsed Port Capite! I .. 
Ct:ists; in C:I CUrr~n~ Pha.ser as shqWii on lhe Phas~J>od Capital Sch~!Jie, . . 

'~ .. . 

"Ph~~e·P9rt¢ap!tal. $.c]:recJ.1Jl~~ mE!Cl.h.s·;:1 pqf't C!ccouhting schedul~ tl:l.atwiU. be llse~ to c!etE!tm.1nethe 
Ph~sJi l?od. BaiC!ni::.e at l!lny QiYeiJ time, th~t ~nows~ 

.(i) the ~xReridiiures and reimburs~ments pf Port Capli~d for eath Phase ofthe, 2:~:-· 
At;re Sit~ Proj$:1; :t31lct ·.· 

(il) accrued and· on: aid Return on Port ca · itai. for each 'Phase of the ·2a .. Acre site .· ·: -·.:. .. ..P ..................... p ............... ····· .. · ................... . 
Pt()ject ' 

''P.h.ase $ati~factipJ1" ro~Cl.risJhat .Poih the Phase OavE!I9per :aalanc:e on the: Pha~i:l tievi;)loperCapit~l 
· .Schegule a.Qd,1h~e Ph.ase': Por:t Bal;:inte on the, Phi!s¢.f>pr:(C;;ipltal $chMu.le fQr: ±he Qtir:rent P!;l~s(:l 
hay,e l)~¢n :s~ti~fi~ci in MI. · ;, 

/Phiis~ ~~tiJdty~ means)\ct~uafe $e<:udty fqr toE:l·obUQations tQ -b~ sec:ured·ullder 'DPA. § 11,4 (Pha,~e 
$~iJrity),, , , 

"Phas~, $ubmlttar rneans beveJoper'~s :;ippii~tiotdor PqrtCommi$sl9o approval ofapr,ppQ.s¢~ Phe1se. 
unoer bDA Art 3 (phase Approval). · · · · 

'"pfiaslrig Go .. is7 meanS. roeasur¢s Md objectives described ih boA·§ 2.4 (Phasing Goah;) to Which .fhe 
Parties have agreed to:achleve. tbeir mutuatgoa1 ·of an economit:ally :feasible: project that · 
balari~es co.mp~tlng policy interests. . ' ,, 

"Phasing Plail"meaos :bbA l$xii 81, which shOWS the otderof developmemt of:the f',hase~ and11Je 
Development P~rcels ln. each P,has.e.Area; subject to. revision under bbA Att3 {J=>hase Approi?al); 

"pierto.• i.s a designation for:approxlmate1Y72 acres of Rott-'owned land in. th¢ ce.ntrcal waied'~oi'lt'C!r$a. pf 
san Francisco, 

· -"Pi~t70 CFD FacUlties Ac¢Qtior mean~ lhe s¢gT~9$.te~:l ac¢oll:nl or at;:c'QQnts i.n tM :Faciliti¢s $p~fl~l 
T~x: Fund \ba.t the Port ~stap}istyes wahtt1:e $p$P!i;llc fl:ltld Trt.r~t~~ tQ 'f:ec~iye, a,dmh1i~;ter, ·and 
oisbu~e l111PfOV(:}r)1el)~ $p$cjal T~)(es{r()n) T~abl~ Parce]~ in eitl:ler qr I:>P~h. of the Pit;!r70 GFDs. 

"Pi.er 1() CfQ Proc~ed.S:"' meafl~ lmprovem~nf:$p~ic:ll T~e& an(j proceeds of Bonds secured by 
Improvement Special Taxes frqmTaxable Parcels in ei.ther or both ofthe ~ier''70 CFDs_ 

"Pier 70 CFDs: refers collectively to the: Pier 7q Leased PtopertyCFO and the Pier 70 .Condo CFD. 
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'~Pier 70 .Condo eJ=p~ tn.eqns tt)f3 ,CFQ that will includfr Parcel K North and all :Op.ti6n Parcels ln 'thi3 
.28-:Acre, S1te (h~nhe I? on sails fot development a$ Hesideiiili:!i CoOdQ ProJectS., to· be. ni;imed:~¢iW 
finil County ·at s~n FfJiocisc.a Sp~t;ial 'tax til$tdct fV(J.,, tt.Sb}' (Pier 7Q :CO.nd})li1.iniU.mi3X" · 

·- .- . ,. '•·· . . . -. . • • '1 ·• c~! 

"Pi¢r .1f1. C9!1dP C.FQ Pro~~ed~· OJ¢;:t_rt~ ltrtprqVffm~~XJt' $p¢cic:d T~¥E!l.i ~nd pto(:J~~d~ pf aPo!:t§ ~~<::!Jr~~I bY 
impt?\'em~.nt Sp~!~tT ~~.~$ ftom T~l<~PI~ fprc..~rs; In th¢. :pi~r to: ¢i).nd.:q. Qf;D~. . . ·· . ,. 

· "Pi~r 70 ~·9,-.~Q CFQ .$!!nit~::~s; ~~~9Jmf rn~I'!O.$ tb~ .s~~re~ci~~.c! '<:!.c~t>unt 1o the §~ryi~~ ~pe~i~f T~x 
Ft,md {h€lqhe Pgrt; ~st;3qli~hel?. w.ith the§p~ic;~l fund· TriJ.§!~ to reg:li\fe, f.ld.mioi§t~r, 9nq. gi:[>burse 
Servi9~~, Sped~ IT ~xes from Taxqble Pi)r~~ls Jl'l ~h~ .Pi~r JQ' GP!lQ9 QFQ,. 

~ ~ $ 

~p;~r 7() .f~.Q!H~i.f3_s ·~p~~i.~! 'f~.?f;~~f' m~CI(l~ tftJ~)J~~Jijti~~ $p~i~Ue~x~~ th~t :Pr~: !~yJ~d ;!rf.tfl~ 
,Pt~r 7Q QFP~., 

~P,i.~r 7Q~~~~~~~~r~·cql_l~.~tiv~ry fq '&I;J.~;PrRj~ff Ar~.~: :Q"i,'i' ~l!b.~~ro~-~~.Ar~i:J;~~q. ~no . .S!Jt>·P-mJ~~' 

"Pi~~ 1q ~L!=t;~~~(i P,fop~~·· m~an$ !ilH 0Ptiq.J1 Pf1rc::.~r~ fnJo~ 2~8~A~r~ '9it~ {h~t th,~: P9r:twill :~prwey .. Py 
Paro~ll:~c:tsE:~s: f<'Jt C!¢Yf:!IPpm:~nt: ?.!~ .,M~rK~t~R:~ti:f R¢otal ProjE:!~l~ ;~he;! Taxe~91~ :Gqmm~rci?f 
Pg:~r¢~1~·, 

' 
"Pi~r 79' .l.i~~!;·~<J'. fJ.'r(?ptl..rl}' 'Qf.D."' B1E:!Pn..s 'tM·.CFQ tba.t:wi!t ioGI!Jpe,' ,CI.II ,f>i~t !.0• ~gCI~¢.q :Prqp~rty. ·tq 'be 

~:~~t!f¥'ii1nct·.Qgu1Jfr P( ~~nF!9qc;i~c;P seet>lllt, rex O.islt;f:;(Nq, rr~oJ Wi~r ;7'0 f;e.§r$~9' 

"Pi~t7.Q ~-~~~~; Ptop~fu'· ~F,Q :P~oc~~P~~ m~e~ns' lmprove_m:E:!ri~ ·$p~J3iaf TC!x.:~~ F!fiq' P~~e.!:'!q§· '9t l39n9.s' 
~~clJ.t!:'!_Q, t?y lti:rP.x9vem~n! $f?.~GJ~J T9~~~ fn:~m.'T9X~:tQ!e Pa-rcels in: tb.l:! lPi.~r70 l~a§~d: ' 
Pr~p~r~.¥· ;C.F~Or. - . ~ ~ 

"Pi¢r: lQ. k~!i.~~d~ .Pf()Pf:!d:Y ·~grVJ~~$ .. A;~~o!J.Ilt~ 'ol~,~h$th~ $¢9fE:i9~teQ' :~~pUJ!.~ in :(h~ S.e;Ni¢e~. Sp~~iSJ[ 
'· T <;~~. Ft.t.Od.. ~h~~ lb~ P()rt~$.l.~qlJ~b~~ wlt!l th~ Sp~¢1~! i=.Unci lrll~>l~ :fg re.(:;~!~e.. ·~cfminls(e.r;, :~!'II! 

qi(;l~!lt$e. :~¢wi.c;$~ :qp~i.C!I T~X~$ rrqm: t~x~l:!l~ ~~r9~1~ in the. Pl~r, ?Q t.e:C)~e..d.. J?:rqpe.nt G FP~. 

"P).~.r 7Q~~~f:t:~.~&;. ;ij~£:.~lb~ f)fjJ,f'({) P'rof~rr~rf M<f$_t~r /?I(J,fi\. <w.hJGb:th~ P.~rt '0:qrrmiis$Jgrt ~ogp,r~~q :r;>y 

"Pi.~r 70 § h~:m~.llm~ Pr.Qt~~tlPIJ f_a«;illti~$· m~am~.fvtu..te. ~C!lerftPnt IJTIPmveme,!itP· tQ: prot~C:t :th~ s.hqr~line· 
~C!s~;.qf, :f>ie.r 10 f.tgm :Pe.NI~: ~$$:()ci~t~'c! With: $~1~1Jll¢ eve.nis. a.n~ (;lil:!l·§te: Gh~nf1.,~• :lncJuqin~: §ea. le.ve! 
IJ~~ eno. flpq~:;;·~ ~?lng 9J.h~r: pi.Jqliq rrnpmvem~nt~ ~pptpveq ,Py toe :PPrt OPmmission ·an:cf me·BPc:tXd 
Qf S.op!=iJYi~ors. 

"Pief7. OTOI\Ii 'P.ro.·,nr;:r.m7 'a ~.d fined Tn'oA·§··.· 4. A ..... '. c)' .(:g~·e.· df'c.'s· ·efits)· · ·e · ·- 'th~ P"et 7· a· S ed !:Use .. . . . , .. _ . . .~. . ... , $ .. ~ _, .. ... . . ... ,\ p . L eo .. . m ~OS . ... .. . I . . . . . . P, . Cl. . . . 
OJstrict tOM' Ptogtant ~ffa<::hed a$: TP'.S:d1~d~r~ 1l~tth~ TtMsportation, Program. · " 

,_, ;,: ·-'· 

"'PL"' ls; i;ih, aqroQym •tor tb;('} Jorm: of; P~t.ceJ bas~. 
'''Plarmin_g" means tbe·S~o :t'raodsco 'Planning: Commission,., actir:i9. bymO.tiori ot resolutl6n .or by 

d~Jegafion ,of its ai.ithot!ty to the :pJannh:i9. Department and the :Planning b.itectot., ·· · 

~PJai'lolng, commlssioh~" :means the 'Sao iFrandsco :Planning bomi:tiissi.on. 
''Piaonll'l~J o.~partrnent'~< meahs~ staff' oftheCity's. P.i<Iiining o.epartmeot. 
"Pianniii.9' Oirecto.i~ .means the ;(mys Qitettot:ofPfa~ning; 

'· ~Pledge A~teemen:i~ means; 
. :(I) a .pJedg~ of Project 'tax iot!tement, Port t;~~ J:ncremeot; :or both. 'to :Nrello.;.Rqq~ 

aonds, i:rnd~r a pied9e ;agre~meot)>etween.· itte Part; a~ IFb Ag.ertl, ;.GfD A9.!3.ntj 
. ot h9tb.; !:'lO.d ·to¢., !nq'~nh~re TrQstee t~r.the. IVJ(::I)o~R96$1:3.PM&; pr· 
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{ii) 
·. 

a pledge pf Ho,Using Tax Increment, Port Tax lncrernent, pr poth, to Sonds under 
a pledg9" e~greemerit QErtWeen. the P9~,. as 'IRFD Agentahd the lnd.enti.Jre Trustee 
for tiJe. Bonds, · · 

"Pf'.!LP ·p~ynie(lts" rneaQ.s pu()Jiq~ FinanCi~g $ol.lrce$ t~13l1'lt~ disburse~ to t~e Special Fund Trl1stee to 
c:lPPIY to ttl~ 4riP~Ciicl biil<3,nqEt()fProri)iS!si:)ry Note-kPfor u~-f:l ijind t;listribotlon in accordance with the 
Financing P,lan; · ' · · 

"Port" means th¢ San Fr;ancisco pprt (;'qmmil:)siqn~ 
' 

"Port Acceptan~;~ Items~ m~~ns the c:omph:;lted 1-Jqrizontallmprov~ments Usted in DDA § 15,1{b): 
(Aiept~nce 9t PC~rk, Parc:els ?iO,P <:)qmppnents otPilase lnf!Cls.trl1cll1re)·tbat the. Port will accept. 

"Port Acc()~mt" mec;~ns th~:s,egreg13teg CIC::e<:>unHn the Ja.x Jncrement'Fund th<Mhe Port establishes witb 
the· SPecialFu_ncl Trust~tq r¢Geive; tw1c1; a.nd disbl,lrs,e'Pqrt Ta)(IF)crement · 

••••••••••• ,, "· ,-••• , •• ,,. .,. • •• •: • • • • • •• jo 

"Pprt Advanc~· JJl.~ar;r~ f1 pq~ Capital AclvC'lnc:e. gr an Advance pf P9r:t Capital. 

"(:'art AudW m~(:ll')~ 1:1 ijpaQqi,al r~viev.; p~rform~d oy'a CPA on pehalfofth~ Port under FP § 9A(~} (po~ 
. ~~ . . . 

"Port Balance~ me§l!lS,e>n. tn~dat~ ofci~f(?rminaticm, tl)~;~ Sl.lm ofany unr~imbur~ed Port Capital Advance~ 
for Horizontat.J)~v~lopm~llt Gqs(s in :C:l c;u_rr~nt Ph(:lse 1:1nd rele~t® accrued and unpaid Return qn 
Port C~p}tC:11, incl9~ing <l£1Ysarryovt¥ t:>fPprtQapitaiAdvanc~Sfo(Horizof)~;:il D~velopmentCosfs 
from q·pr,iqrPb9SE3· · · · .· · 

~Port Capital"mec:msPortHafbor Revenues tnatth~ Partin its·solediscretlon-electsto usetofund 
· Horiz9nt~l ;t)evf:1!opm~nfcosts., · · · · · · · · · ·· · · · · · · · · 

. "Port_ Capitar ~x_c;lucles L,a'[Jd Proceeds and project P,ayment Source$: 

",Po.rt Capital Advanc~"' m~anS! a· Port]()an qf Port Capital t(:rthe Pier70 CFD$ to pay for Horizont_al 
Qey~lqpr:nent C9sts; · 

"Port Capital Advance Fun,q~ r:neans tht: segregated ace'ol,l.nttb.at the Port establishes with thE! Special 
Fund TDJstee toreceive,·a,dmipis\er, and disburse Port Capital ~dVaQCes~. •· 

"PO.rt Capit<ii Plan~ means the. Port's r:nc:>~t r~ent tO-: year capit,al plan as adopte(;tor amended by the! 
Bo?rd ofSupervisors un.clf\tAc!minis.trat1ve Code sections 3,20~3,?1. 

~Port C(lplt;li .Schedule~ means an ac<:;_ountii19·S<::hedulelhat the Port maintains that shows: •. 
,.·.. ·.; 

Q} exp~nditljres. and reimbiJrsem~nts of Port Gapif?l; and 
(ii) ' a,c:~riJ~. f31"19 urrpait;l Relllm qn Port Capital; for all 'Phas~s of tne 2a~cre Site . 

Pg>jeqt iJ1diyidWaiJy a,nq·in the agweg<;It~JorJhe Port Sale:~ nee; 

"Port Co(lsent! means ~hi:} q0nsemtto O:~Y¢1oprnent)1.gre€lment signed ,by the Port DlrectQr as authorized. 
bY the PbrfCommission Resolution No. 17-47. · ·· ........... ······ ...... , ... ·· · .... ·.· ···" ·········· ···'···· •.'"···· -.. -·. ····· 

"Port (;osts" rrf~?ri~ c;qsts;tpafih€l Pqr:t incurs: (c:> p~rfonn )!S. ()bljgations. to Develqper a11d oth~rwi_s~ 
i[]1pl€ltl1~l1f tile PPA ~hcllll¢ Mas.ter Le?ts.~. irycludjng)s.taff C()S.ts em a. tirne.arrq materials baSis, 
third~P:arty ·cos,ts, ,an~! cgsts t9 ad!JliQiS.terfh,i;!· pier !!fCFDS~ th~ Pi~r 70)FDs, ~nl:f the IRFb tc:> the 
.extent not, pa,id PY· .Pub lip Financing Si;:>lm~e~;, 

"P()rt(;osts~ exclude~ 01herCify Costs; Advl:lnces orLand Proceeds, and Port Capital · · Advr;m~?~. ·· ·· · · ·· · · · · · · · · · · · · · · · · · · 
"Port Dir-¢c:to( means th€l E)(ecutive Qirectof ()t' the Poi:t . 

. •.: 

"Pe>a::t Fina,nce Director; means thi:l Port's DeputfDirector, Fin8.nc~ and Administration~. 
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. . . 
"Rort FY Budget~· means theibudget for-each CityFiscalYeacthat the Portsubmits to;tbe Board of 

r . :S'"'penrfsors Jar approval .until. all Prqject Payment Oblig,atioos to De_velqpet .i.lhdet·tne Fi_tiandriQ 
~Plan-. btiVe hi3ert iiatlsn'ed :as aescrlbe.CI itt FB '§ .9:2 ;(PortAe;counting .and. 6uCI9et)~ . . . .. ' . . ~ . .. . 

".PortHarbor :Fund"' means 'the harborJrusHu:nd lhat the Port rnusf ma'btal. in. co ·_- .Hance wilh ·section 4 · ····· ·:q:t:~=:~·~~:~~~~~~=~~~£~~~:::rr~~~~::l!r!~:~JJ~~~~~o~, 
• P(>!'t:tf~rbo.r .R~v!Jn u~~? m~a.n~ fun<:llS Olal: tlw F>qrt i!? ~ntJtl~d.. lQ:'d~p·p~if iolo th~ J?(?~; H~rggr F l;Jnd 

WithQU:l ~.11Y re~'rtc;tiQn!? !Jrlqer .(h~:Fip_anc;ing P!f!n ... 
"Pgrtu=o GHJ~~line~·· m€J~n~ ~tl~ GuidelfnEJ~rfor (h~ES,f9f2!i~hme,Q(-anfi. (..(;;~· 9(E!rt,·4n[rn.~ttMP.fqre 

· :Fiqc,nqjn.q P/$lrjc;}w{(h P{qjfiJcJArfl~/i on '4a.gcfUJIJ!~rt/1~\l.v/i$cJlGficm :ptJh,(3 $q[l,firmc;i§cq. Pqrt 
(Jomf!Ji$.§iqn;~ ~q(:)pt~ Apf.j[ 2~~- ~(),'1;3:, l?y ~9~IQ C?f St1P~!¥f!?QI'§ :g~~~JqJ!91). Nq,1:?~~13~ -a~ 
'<3rnE!nqeqi£pm Jimtl tqtim~:l)ql€lly tq ih~ €l~€lntr§q\!tr;~cf !JD.9~~r IFP W~w QJ: qUwr ,@iJJJc)IIJi:1~ l>t9!€l' 
>.pr;t~ch:~ri;tJ taw, 

:"Pqr:t·hnpr.qv:elli~n~· rn~~Q§ HPri;zpn.f!'IJ iiiJJpr9V€lrn~n.t~ lh :tQe·.SlJP Jb91 :tb~: P.9.rt Jup9$. ~.4~!:1 ·f~l> lb§· 
;MiQO.i~~J:r ~,t{~~t~ ~·~·~m~~.t.~: ~·~ ~~ ~.: ~· 

'\PC?rt:M..__S:ter ltid~.rit.ur~" m.~~n~'ti:T~·I!ld€lV!l!.rE! .. gJ Trt;J$f,.t:fat~_q ~~\ qf.FeJ)rQ~ry ~. ~:OM; .fl~ 'SJ.JPP-.1~.m~n!~c1 P.y 
~ . .fiT$t;~oppl§rr:t~Dt fq !nd~nJ4re ofTrw~t, •. q~(~d ~!?.: qf;f~'b.r~~JY.'t :29t0. .. c;i; $~Qn<:t ;$yppf~ment:tc>. 
ii)JA:E!JJf.QrEl PfTm!>J;, PC!!~ a,~p:~f. M!3Y·1 ;. :2,Q14~: ~mt;f !:!~ t!!!dber -~\Jppli;lm~nt®l f~qrrtflin:El ~pJim~, ·· 

-~pqrt,.Cil~~~t;~:~4~i~~~~~~!~~~~~r~.:o~~·~:~~?~~;~:rM~:;;~rt~1~·~r o.rt ·p,g~.cQ!;t~·. ,o:tMt·Cif¥ 

·-·pqtt:ReJ;~~~J!;i~:~~T4~t:~~MYt~~~~~~~~:f~;~j~$a~-g1%if&~~!9~~~~·~~~~·i61~i~~~:AMT' 
t~~~~'f~m.pJ)., ~n.q S~rje;? 40.14~ .(TJ:!~a~[¢J.. ,. , . ,_ 

, '"Rort Share~ m~qns. 55~ -pf the lnt~rim ;$~(i!>J<;mtiqrr .~G!l~n~e 'Qr ·~·rqJ~( 'S\!rpll1§~ $1$' ~J!!BI.iG?t?J~·, 
~oc . • • • • ·' .• 

'"Port Tax:tncrement" .m~~;ms '8.l3S,o/ci.ofAII~ted Tax ln~r~rn,~q~. 

"Port Title. Covenarif" me~ns the. Pq.r:tJs agr~emenrnotto- vq:J;qntarily p-~rrnit;grc;~q~~ ,tq' b~-gr~C\it~~:t t:tnY 
:new exceptior:IS to title other than fhe Permitt~g ~t;)(~ptiqn~· p_i),r;f~r QPA §1~;.;r .(~~w. Iitl~ :1'./,I';:Jf!~rs,}: 

~-' ·~- ,,_ .. '\, .. !· r 

. . "portwh:le~' mean·~ any mat,terapplic,able•fo ~1.1 Jepl J?fPPeffi!vo:c!~r. ~h!3:,j.4r!?d.i~tiotl gf th~ 'Pgrt .Qqm.ml~~ie>J1, 

!'poten~iaJ :bre1,u:ft me1:1ns th~:!=!Xis~Eln<:;El of ;3_1:r ~V,~rtt prpP.~rtY :r1~li~q in .C:Qillpliar:t~El Wi(h; fhe .amjlj~b!~ 
Tr1:1ns,adioq PC:le<IJmerit ·tit~~ wC?uW ~~far1 ;I;v,epf :pf l~l~fi:l!JR Pr M.i:lfe_tipfBt~a:cft :~y, ~hg ~_r:~~~#t:lg 
P~rtY qn:d~r1he, FIPP1ig3ql~ tr~n~ctri.tiqn J;Jpcum~nt. A pqtenti,~f bre:c;i¢h WJJ! J1Qf '9.-i<l&t 1f JM fYQf~r.J(i:ial 
J~r~~ch i&: ~liJ~ti: ~r tM nQt1¢~ qf !?M¢bJ:~r~P~b: i~: wjth!:l!iwo.,, · 

·' 

·• · re.;fiiin · "eonferenc " means one or more-o · tiooal meetii'r ·· -tinder subdi'Jisl-on CP'de settlhn 1'320. p ' . ,9 . - .. •.. . -~ . ' . ' .. ' p " . . g~ . . . . . ' ' . " . .·. . ,. . . . . . . . . . 
· :b~Jw~t;:n th~ C()ur1ty SIJI:V~yqr. F~n:d. iii p~rs:q_n pt9Pt'!S.to9 Jq ~Ubdivl'd~ li=:i!i¢!ln. $iln :fran9l!!¢o 19 

'Cfisc.us,s p;reiJm!hpty·~).il:¥fi'vl$iRf! Mf=!P~ ~nd <?fh~fi$~bd)visi6ri ro~ft~~ Pl9.fqr~ Jh~ P.!i!!:§:qn !?Jit;>mit.s. P• 
Sl,lpdiYisl~m M"'p. ~pplit;:~tiql\ fot :apprQI?~14r1fl~rt{)l9: $.u~c:U~i,sjprr C~~-· . 

"'Prepaid Lease" means-a par~el L~ase ,um~~rwhich a VerlJc,a! 'Dev~Joper pr~pays ,groynd r~nt in .~h·~ 
amount .Qf an OptiQn Parcel's \air Market Value_, which aVertic~l Developer Affiliate may :pay in 

.. 5682 
:~; 



.~ .. ' 

~~sh 9r by Grt?dit 1:31q or (>qtb.~l,lpje~t tq the, lirpit~tions ~pd 90nditions of FP § 3~3 (Right to Credit 
Bid):~nQ FP § ~-~'(AmountofCrerlif: 13i~J. 

"Prepaid Lease Value~ means;the Fair Market Value otthe Leasehold. Interest, ,as a 99~yeap lease, 
prepaid. 

·~rep;~iq, Rent" rn¢aos tent th<:~t Is· payabl~:to the Pan atth~ Cios.lns ofaPre_paid ~e~?~-

'"Prel.irninary Titi¢ R~port» me_an~:the preih:Dinar:Y, Ut!e r¢J?e>rt tn~t tne Title. Cornpi:l!:IY cfeUvete<l to ~lie· Port 
and Oev~loper a!; de~¢_ribed in_ POA § 8.1(bl (i!tle Rep~rt); · 

' • - • •• n •.,, 

"Principal Payment Qa~(i· 'lrl~a'ns~ 

(i)· bef9r\3 1:3qnc:I~ are issl\eti., $e,pterno!=lr 1 of each. yea.r; and 

(li) P.fff:lrBC>nc;l~ ~re. iS$l.i.~, ~h~ .ci~te ·Qn Whi.ch f?_rincipC!I or $i1Jkin(J rul)q P,<Wf!l~nts are 
d!i~ .io eaqh yeC3tlJntil tl:te J3onq~ !'1(~ ·defea$eq, 

'"Prio~ Pna.s.e• IT\e!3,n~ anYPI:ia:$J~ fqt WniGn O~v~lc:>per ob~9ioed Pna~e Appro~a!. befQrE:l 'a, Ct~rrent Phase, 

"Pre>dlict:ryp~· WQ(:1fl u~ed in tefE:lr~r'lG~ to <:! Oev~lqproe:nt PaJct:! tq be d~v~lqp~d f,qrre~jcfen.ti<ll use: 
meaqs, a Qdilqir;g W~h ~typ{c(illil'!it GO@ta6i:l PIJlltJihg,'typofogy tna:t ~IIQW,,S. for geC\e~r,al . 
assi.Jrnp~icm~ reg~rdii;lg.~()n~trt.i~Uon cp~\s;~ WIJlch m~y r:lll'fer~etweem re?ic:ientia,l' \J!lits for (ent ~nci .. 
f()r ~i=11e,. .Exampl~s qf Pm9uc(J:ype$ am town borne~. JoW-'ri~e, (beight~ to7Q feet). ~n.q rni(J~ri?e 

·~· f7t~.·tp ·~_Q-(Q.9~Jl~.i~h:ts}.. · · .. · ·· ·· 

"Prqfe>mtii" Oiei;)nS'; fptill.IJstratJve pi;Jrppsf:ls t.lt:iiy~ tb.~ fio;;(nciB,I r:n:®e! qfthe Peirtle$" projectio!)l;i forfhe; 
H()rizqnf~llrnp_roveroE:lPtS,, iherE:lhabilita,~iO:I) of Hisfqr!C.13lii!d.iDg 2, Histori~ B~il(lihg 1~, and 
Hl$,tpric B,tii!dlng zt. tbc; qpnS,tt!J~t!ort of, Aft$ i3Qjigfog;, in¢ll,lc:iin'9 tn.e ar.)tiGipa,teq tirrling qfspendJ[1g . 
req~J.reme:ntS,~ tbe CiQ~f8QCite $Utt1 of J-lptli;pr:it~JPev~.lqpmentOC1$ts cqf :Hc?.rizt~nta.! Jmprqverrtenl!:), -. 
at')q the timing <1!1d (ll'JlQliDt~ Qf Developer .Ci:J.Pi@l, P!:>rt Qapi~al.A9.YCl.l':l~~s. Adyanc;e~ of L_aQd 
Proce~c:l.~, J>qbli~ Fin'anc:ill~ Sol!rG~s. Cl.Od o~her ~QiJtc~s ~~P~ted to llt:'l. u~ecl \o fin!3Jl¢~ 
Horitqrital Pev~lqpment Cp$t~. th~ Histortc; at.Ji)cllng f~a~ibjlitt GCl.fh CJ.M:t,t:l~ Atlli Bl)II<f.irtQ 
Funqing~ 

., "Project" mean$ th~i enti~lem~Qt qf tb~ SPP a.n:cl. pnjh¢ ~e:fe,rE:ll'lC::e P~t~. th~ !:ie~e!oprnerit of tbe 
· FC Proje.c;t,l\rea, com;is~ing 'of. t!1e J1Qrizcm~e~l ~md. VE;ifticCJ.I de.Yeloprne,n~ ·9Hbe 28-Acre Site.. the 

repabill(<;~tion ,oht:le.. Hi~J9r!c; 131,Jilt:iing~:·for retiS,~. in aq;ordam:~e wi.th the S~rete~ry'.s S~an:darqs; .and 
the. ~9n.!'ltn:rcliqll.of2Q~" $free.t :21~i $lteet; Cl.nd' 2Z~d 'S~r~' ec:~st oflllinqis ~.tre.e.t)n CJ.c;cqrdan,ce 
Wit.n tne Re9 l)!CJ.tqcy R¢eluir~men.t? and the. Pr.oje,c;t Re.quire,m~_rits, . ., ' .. .. ·•' 

·p~oj~ctAc;ct:u:mr m~~nll. th~ ~e.g~¢gat~d CJ.ccount in tb§ Tclx tn¢rerne,nfFund that the Po.rt. e~tapli~h~~ 
·· ,_with tbe $pedal Fuod'Trl.l$tee to receive, administer\ a-nq dlspur$e Project Ta,x !m~rerne,n_t 

~· ~· . 

"Pr,qj~(:~ :1\pp~ov:at :rn~~nsr 

{i) ·<!. Regu!a.tory Appr:o\laJ~y, .~ City Ag¢ocy tl:lat ls nE}C~ss~ry to en.titi~tthe 2~Acr~ 
s!te:;,ProJecrand pert:nit~P~v~iop~r tq .1Je9itt $it~. Prepar~tiort' an~t ce>nstruciion: .tlf 
Hqrlzqntal hnpro\IEitnEints; inciliding t!J9$E! S.hownon 'DQA Exl:l A~ and · 
oA: J:xh 8;: arid. ·· · 

(H) a~ $p~cifi~d lrt DA § $;~(d) (FM{u~e,ApProv!:ll~); lnc.l.l!des ~il future f,\ppr.o.yals fqr 
th~ P.rojeg, · 

"ProjE!<;( 4~~ ~· m~an~ ·th~ u=o pr9J$.ct ar~a· fo@eq PX Qrditlc;ir)!::e; ~(). Z(4q, 

"Project ~~l:>i9!'11lE!nt~ mE!a.ns a ~qntractqal'as~lgnr:neot 9fCJ.I!: of Developer's rights under a consulting, 
c:<mtraci with ·a Proje~t :qpl:l!)ultant; il)clucling fl.I'IYright!?, to 1,1se tne f>roj~ctConsult!=lnt's work 
prqducl. . ·" .. 

"Project Constilt.ane means any architect, eng ineeT:,. or other consultant that ~rovid~d Ptoject Ma.terii:ll~ 
for the 28-Acre Site p:roject: 
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·,. 

-~· 

"Proj~ct 1\lhiteriais,; means all pl,lblic, final,, and m~t¢rial stuqi€!5~ applications, reports .. permits, plc;iris, 
.. drawings, and ~irnilat :Wo~k ritoduct; incli:!dlng StrOCtlJral Materials, ptep~r,Eid :~Y:b~veJQpEfr'§; . 

Pr()Jett Coiisqltant~. · · · · ·· · 

Ii) 

(ii) 

(iii) 

(ivJ 

the beveiO . er' Saianc.e to be 'eiil . er' · · •· · · · • • •.. · P '·· ... C"• ... •" · " ·e •· .v ''· • .. p ./· 
the Port ~~Ian~e toihe Pqrt; 
HPtiz<:>ntalb.evelbpmen(¢osts 4.h:ecJI~l a.n~ ' 
th~ Histoticyi3giJding i=~fliii~iliW Ga.p. 

.; "Pr'ojetf f'CIYIT1ent $ou rce~" m~an$; '$eparately q(¢()1iecijvely, Port Capita( Advcmces; AdVaht;eS of 4li'ld 
_ Pr.ocee.ds, :a.nd Pvbti~ Fine~,nqin!:rsaurf¢~. ¢.a~tf~ppll~# as $p~ifled :(IJ:th~·F:inan.c;ln.$ Pl~n;. ' 

1'ProJec~ ·Req4frem~n~~ means; 
(i) bevelope(s o~II!Jf:itiqns forttlE!. ·28~1Wt¢ $it~ Proj~¢f t! M~r tM 'P.r9JEl8tApprWals. 

and Ta;~osi:iq~ion0.9c.um~nt$i .if1cl(!qin9'J.he Pe¥elap~r 9ons~r4cti9'o QbligaUoils 
and Deveio erReiinbif e e tObli ations".i:ind .. •' ,. .·· . . ....... · ... . .. p . . . . n:un .n. . .. ~ , . .• ··.··· ., , ,. 

(ii) j(~~~~~~~e;~19:b~t~~d~ri~~~~~~~~::~%~~~~ P.r9I~9tVnd¢fthe P(Qj~c~: 
.····P.roi~¢t.'8¢$ente.Aott;U.nt'··me"!Mth¢S.e9re:gat~4-~CG9t;ititJrt.theF?clr;ties$~~c;i.~l·t~,c•·ruo.qfh~tthe 
· · .· .· Port e tabnshes with the s ediatFund irust~e to :iectt~e adminrstei; ~tid disb~rs~ rlindslor the; · • · · -~ · · · ·· · ··· · . , ... · · · .... · P ·· ··· ... 1 · .. ·. · , .. ,. Yc .. •· .··· .. 1.· ,., .. · J ... l·f ., · .. · .1 · ... I· • .... • ····• ·.· ......... , .... ·• ...... · · .. •· .. .. 

pt~rpose~ anC:I qn ttl~ Q<lhditiqn~. t>f FP ~ 4,7{«:;) ,P:'fi;)j~ R~~~tye_), • 

~Pro'ectsur Jus~ meanstan.d Proceeds -t•·dudin· ·•· a· ·. · ents o · Promissa··.· .. N6te:.tf> avaiiatile:for ... -~ ....... p ........... · ..... ······.········· .. , n. . .,g.p IYJTI...... n.. ... . . JY .. ,. ... ... . . 
. revenu~sharin under theF.inari.cin ·.Plan afferthe. Pro· eetPa menfbbii atioh tias. been .• ...................... Q ... '.. ..... . . . .. .. ·.· -~· ...................... · ···l , ... · .Y .. ·.· ' ... · ... ~ .............. , .. ,... .. ....... . 

~~U~fi~, 

·f>'toj~¢trl:~~~:::~,iJtfh\"~p~"''J¥~¥f<r~~:~~~~~~J=t'a:~:cJ~~~~~~· 
. .. ' ' 

•• y •• • 

, ·k?,romisse)ry NC>te-Lf:l~ m~ans,a.pt9m!.ss.ot}i .. ,do1Efih'the forlti of FP :E.*b b•that. )~;:payabfe;asd~.scH~¢~ io 
FP § .. t•3{b);(Promissory Not~LP arid PtQrnissary Note,.X). · .. · 

j)Pramis~()rY' ~«>-~~)(· meansa'J:>tdmls~tiryri6teJntiJe.ronn'6f fP Exh 6 tbal:ispayabl~ as;d¢s¢ribS.d.lri 
, FP .§ 7;3(1)} (Prom!s5oiy N9te:.t,P ari~ Promis~ory Note,;)(); 

•' ·.•. . . . ·~· 

~proQto{J~l~~~~u~J!":na~~~~~;~~~~~e;;k:a:l~~~~r~~c~~~~~d~l~r:~~jZ~:tzt~~~e~~i~rct 
invo!G~!> mat1<$f"pafd" ~y.Jf.jepliling .P~rson;·atof!ler teas9nc;JbJy'~ali:$fact9r:Y.evrq~til;~ v.l'ir~Mn!l 
~!\t~::~~~~::~-kjn~ .P.~ym.e'nt P9lli~Oy.Joc~rr~ .th.e dl..airrie.~ 4osfs~gg ib¢.:#~~~ :qfi wolqh e:#q!J 

l!f'top F"ar'!d •r:rpp'(isition· F" rn¢a)ithe: Untbfj ko,iJ Wqft<s H/$tqriC;./)J$trfctH.qti$[niJ..; WE~f?f(rp(l{f?rk$; . 
. ; · Jo})$ f:lP..d Prese.tv.ationJoilifl.tille. that. saoFrMci~¢o ve>t~rs• ~pprove9-ol'i N.9\ie.mb~r 4,2014, 

........ · .... ·. ·. .... .. . ... ·.·. .. . . / ...... ·. · ..........•... 
''Prop ~· ~o.d ·"Prop<)~itJqri, 1\11" .me?)1, fotpurpqse~ pUh.~ PDPv Plcinoing Code ~action.$_ ~20"3.25;, 

.approved by. the Plannin[Jinitiatlve that San Fr~n~iscc> voter:s approved on N9V~mper4, 1986. 
·•· 
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··' 

"Prop M .C:onsttaint" rtleans, .for the pUrposa· of DDA Ex h. As; that the te>tal squ~rE! footag~ ;:3~ailapl~ fbt; 
· pepqing Pr9jects ¢xte~ds tli~ then;,<;;IJrre.nt:tptal squ~~e foqtage, availe~ble for large. alloc!=ltign 

project~. attHe. anci of ap Alloc;~ti<>n. P~ric:>~- · · ·· · 

"Prop:M Draw D()wn· means the amount ofoffice space to be applied against the City's annual 
maxim!Jm limit under Planning, COde section 321 (a)(1 ); based on tlie approved. bUilding,drawings, 
which the Port will report to Plam1ing when 'the Port'issi.ies a site qr tbe bi.iildii:l9 PE:lrt:ilitfor art 
Officeproject in th~ 28~Acre Site under bOA. Exh As~ .. 

"Ptop M Schedul«' means the;scheduie hi .bbA Exh As that provide~ .the'd~e.s whet! Pl~nnir:tg Will 
deter:Mine"whether:a Pr{)p M Constraihtexists~ . · 

"property damage~ means any injury to or 'impairment oi destruction of any ptop~rty or .other pecuniary 
interest of any person, including goOdwill, intellectual property,· arid business ai:id ieasing 
opportwiities~ . . · 

;· 

"proprietar.y, appraisal" means an appraisal r~port on the fair'market value. of a .real property interestthat 
is not subject to appraisal p.rocedures: in DDA § 7 .3. (Option Parcel Appraisals)'. · 

"proprietary offering" means a public solicitation for offers to purchase or Parcel Lease any real property, 
interest bwned by the' Port or .the City that. is:not subject to.ihe, procedures 1n DDA § 7.5 (Public 
Offering Procedure~).. ; 

"pro rata"• means the proportion th~t,each· part of a sum bears to the sum. , 

"Public iBenefitCost"' means any of the following: · 

(i) 

(If) .. 

(iii) 

(lv) 

Noonan Tenant moving expenses. under.DDA §, 7.13. (Noonan Replacement 
·s·pac.e); :~·-

~1 million Tn Job Readiness and training, funds under WoP §8.1 {Application); 

$2so1poo tot citY~ Wid programs un.derWbP·§ Et2 (CitYauild Ptogramr; . 
$16o,boo to'Youn.9 Comm11nltY' bevelop.e.rs un.der WoP i§ B•3 (Cit¥aulld 
Ser:VIces)~ 

funds;paid :to SFMTA for specified capital costs. In ¢bJhpllanc¢ With MltlgatiC>il ; 
Measure fv1.:tRwS' .and · ·· ·· ....... ·- ., ·'·!- --· 

Developer's contribution: to the ;c~y'S. system"Wide iroproveHnemts fot atiidliacy 
watetsUpply .system (1\WSS) ,proposed In the vicinitY of the. 2a~Acre.,slte.: as set 
forth in.•clause(iii}btDA § 5;4(c)(AWSS) 

"Public BenefitGost" excludes any such. cost_incqried by a Vertical Developer. 

"Public Facilities~ means Horizontal improvements that are 'or will be, publicly owned or serve a public 
purpose;. ' 

"Public Financing 'Sources~' me~ms, separatelwo.r collectively, any source of financing available under 
CFD. Law, IFD Law, and IRFD Law; inCluding Mello,.Robs Taxes, Allocated Tax Increment, 
Allocated Housing;T ax Increment, and Bonds issued to finance hnprovements in the' FO: Ptojed 
Area and the AHP Housing Area. · · ·· 

·~· 

"Public Health and :Safety, Exception" as defined in DA § 5.6{a)· (City's Exception~) means a City, 
.Agency's retained police power authority to exerci.ise its.dlscretion undetthe P:toject Approvals. 
and Transaction Doeurnents bver m.atters under its jurisdiction 1ri a man net that is conslstei:ltwith . 
the pUbli¢ nealth. safetY. ,and welfc:fre: and as. necessarY, to prbtectthe physical health and'safeW 
of the publi¢' · · ·· 
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"Public lmprc:lvemtmt Agteement~ means: 

'{i): ail ;agreement betWe.en. the ;qity and. Developer undet-the: $ubdlvisi6h Code Jot 
ih_e c6rnpletibti ot requ\r~d Hon~ont~llmptovements-that ate '!lotc:omplete whet\ 
-tne Finaf Ma · 'is a- io\ied' or · 

(ii)' 
- . .P. flP-----. • -
!3. sJ!J:iil;at ;~gr~em(;!r:tt q~Jw:een the Cqy :a_n~l;' p~v~lqper torih~ comp1~tjgp oflh~ · 
Pev~J,op~rP9n~t11,19tion· Ol:lli9~tiPt1~j 'i3:l1~!l :a~·~ .str,(:!etE),<~Y-~~iQn lroprpyem.~!Jt 
,Aweement qr qtoer Pc,md~~y~g'-cpr.w~ru<::!ipn '1l.~r~~ro~nt :fpr P~r~, p~rE~Is:. 

"P.IJblic; QffetJng~· mean~·~ p~qljq ~pligU(lti~?lli?¥ #lei PQrt fQ,r~bld~ f()r t_t:;,e_ pqr~hp_Sl;l' qt P~rcel cLease of an 
' :Pptign P_arc:el Jo!Jqwin~ .the :~ei1T1inc:~tiqn·g! PeYe!Pper'~-QpJJgr:rfqr .tn~I QptJQn pqf9e!. ;usinQ: 
,PrQ~edl;lres qesc;ri9e9 ln PPAfi7:~5 tPup!J~rOff!'!riml PrP¢.~9iJt~~1, -

•p,uplic RQW~~ me,<;~D!:f Hgri~~I1J9T !q~prov~rne,nt$· ~()IJsj§t)~!Q qf pqpli,g stre,~ts, ~jp~walk~;. :~~~rec;t p!Jt)lig 
~ayf,_:; :qic:y~l~ l~o~s, ~n9; other <p~th~ qf. tr~Y~.L: ~~~<;i;:j(~ l~_qq_s~qpir\9 P.n~f fllmis1JJI'\9S~ an~· 
JS,Ii\!te,g P:iil~nit_ie,~. · · ··· 

"P"u.b.liq'J~QW~' ~JQIJ~9,~ PJ~•;a;~ n:r~~r.!? ~ ;cpi'J~~pt;IE)M?.l ~lgiJ.a,~g: PJ?Jf! ,fqr Pu~ljq RQY.Vs., 
"Py91i~ §p~r:;e• m~ar.~ hJgdzc;intallmprgy~r;n~oJ§ for pt!!:>'lio :ertjoyment SJIG.I15!$: PP~Ii¢ :p"arJs§,, p\i9.U.~ 

J~r~c;~.tit:mi'!! fE:!c;Jii.tiE!~. p9Qii~. ;iii~~scS; 'Qj;>.e.rr $pac:~., am~ ,pib~r J?lJpli~ E:!IJl~~itles·, cspme, ci~ WhiGb !JJ8¥ 
.P~~ tR't?ftgp 'fl:!<;Hi~J~~r.. "·· · "· 

"Pa_r~_ P~rc:t;ll :Jm prqv~rr,Hmt PI~QI?11: roe,<:ll;l§ lmpmve,ment Plan~ :for P?ik Pare_!:) Is. which P.~Yelo~e,r wHI 
~\.!PJ'n)tqnge,r QQA i~1'~;~ <(&qh~ml:i~ic_ Q~~i9rt !i~YJI:l~ gt Pc:i.rt<_ ~arc,e.!~),, · 

"PMbli~ trust7 m~9DS, ppll§c;J!l<E:l!Y. tbe, .. !?Qf11n:i.Qn l9W P:i.!RiiG lQ:l§t fqr:cprnnJ~rG~., nt~)(i99tibpj, ~IIJ~ftsb~ri~s-
, and. ~h~ ;§(?tytql}( ~rt!.!>t ~r~atf;i(!l ~by lh~ :Elp(too A~t,. " , , 

'" ! 

~PohJit? ~~~i,~~1~i~i~~=~,~~~o:~~~n~~~r~~s~;wi:ii~1~~~~~~~~~ijng:~~~p~~~fr!r:i~~tr~pu_bnq, 
. :f:~:~Ac.r.~ ;$if~; A~l.Q ~~Q~~~~Qt~JJUinPf:~; pq~p~f. ~~n.ci tQ~,;p(,-Q~Jq~-trQsl i~: GQOftr.rrr~~:fQ(t tQ_~: ;r~rrr~_ip:~~r :9J :·lt 

, Pier7Q;, p,s ~RJ~rtl¥~~.}~¥ ~te~,fe,' La..rt<;l~>- .une;te,r~a 418; 
"P.li~H~ Q~~: f'itr;~e!" m¢.Ci0$.; ~DY, pf His~9.fi.c::: 13~i!qii1_Q t:t;,f-1}$Joti.c{i:Jt)ligif:1Q ~t. -tb~ A!J'~ 13!1Jid.ing, ~;:~od lh.~ 

:Aff()Xc:l~l:ll¢ rJ().I:J,SillQ Pa.rG¢f~. '-
, "pypn~ Vlf.qrl,(~"7n~e~n~ lhe.t §t;t!:i. FrAO-Gi§~ PIJ.~!iq WRt'k~ Ol:!Pa..rhu¢n~l, . -

~All~lifi~.g A,PP~i~~~:· ;r;n~a.;llli' ~n 9PPfCIJ~~r who'Jn~ets,tM qqalftic_aticms. .9f oo• ~§ 7:.~(1),) '(Appr~is~r 
, :q,ua_f)fjgg~~jQJ1li)' -! ... - .. . .. - - . . . ... 

"~li~IJfit!d AP~riii~~t· Pp:Ol.n:Q1e!fo$:tb~. lii;t CifO.ti<difl'elAppr~l§~ts ,atta¢h~:d :a~ J)DA 'Sth 2.and .ali re\lis~ 
Jtotn tlm.~·to Jim~ 'Qnq{!r; .OPA '~:'7:',~(~): (CluaUfl~d Apprcils(;l:tR®I).:. 

"q~aflfi~i:i $idd~r" mec:!ns :ci:pJddeh:1t :a :P~blic'Qfferlngthat Jiieets the qq<::illficatiotis ;of [)bA ;§:1~5'(q} · 
· (Btdder Ptequann~tioo). ·· · · · · 

·'au·a:lified Broker~ :mean~ .a 11censed 'r:e~l .estate broker witli: at :least five ·years' rexp~ne,hce- in the J3ay 
Area .market :tor,co·mmer<::lal or muitilam:liy. :residential .sales and leasing,: or both. 

~oo~·utled Srok~t:PooJ•, melrnsithe 'lisn~f .Qualified stokers attached as ODA •sch .3 and ,as :t¢visetHrom 
time to tlrnet under b.OA §, 7;~(•~l (Broker~Managed Qffetingsl, .. 

"Rafe an'd Method at .A .... · arfi6nment" niea:ns a :;:l' ~ncln ·· bocu· •· · ef tthat the 8 ard' ofsu- ervisors will . . .. . . ... ·- . . . PP . , .. _ . ... . ... n ...... g . .m. n _ .. _ .o . .. . P ............... . 
~if~Rt oy eatb 'C'f[) f¢~!:>11;ltioi1, qffoiTJJ;;It\Ph:·th~rwlll. prescribe hoW :c:lil:cf ;at INh;:it tcrtl:l$ tb.~ ¢ity. Will: 
lezy;;;io):J :c.:o!lecf M~iiP,.J1p:c;$/T;;~~~s ftom taxpa¥¢ts ln Xhi:i-deliiQo~t¢cf CFO., ·· 

"R~aify. f9.r. .<:;IC>$e,; m~~os; w!len :refer~ijig :tq tM Pi~rlO GFP F~cillfies; Ac:c;c;qpt$; tM Ho®PWP: Yar4. 
· · .F"'c:ilitif:!:~ Acc:C>tmt~ gr t!:l~ ,pmJ~ct :Res elY~ :A~C::R'I.lnt;. (h.at~II qftll~· t,g11owih~ h~Ve; PP~J_Irr~ci: 

(i) ·the Port h~s C3~Pl~~ th~ Fin~l A4d~. tor th~ 28~Ac:r~ ~'i~e Prpi~.t;. 
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(ii) 

(iii) . 

(iv) 

.th~ Project Payment Qbligaticm i~ SJ~t1sfieg in fiJII; 
. ' ., ~ 

all land Pr()ce~dS, have been distributed under the Financing Plan; and 

Promissory Note-LP has been paid il'i full. 

"Reass_essed Parc~t~ mean&. a tai:Caole. Par¢ei ·tbat beveioper or:aVertlcai beVelop~t Aff(il~te hold$ in 
fee or .by Par~ei lease on Wh!ch the as~es$et:i Yalu~ Is low~red. throU!;)h a Reassf:l~srn~nh 

"Re~ssessnumt~ tflli!~hs a taciuQfi.Qh Jo .ad valorem tCI~e$ ass~~f$eq a,gajnsf a Te~xable!. Par~E;il~proogh a. 
ptoceeding u11derthe G~lifornTa,Reve!la~. &. Taga,fiott CQde. · ·· ·· · 

·"Rei:is!;essment Oi:lte• m~ans.,thE! date on WJ:iich a Re~s7~ssrnent is fin.~t 

"Recelpt [)ate" ~mearJ$ eat::h date tt1atttle Port; a~ agent of the IFP. tb.e. !R.FQ, or <3nY C,FD, :r¢e~htes .. 

., 

·· Allocated Tax I nctement; AllOcated H.ousing Taxlricremenf. ot MellC>-R!:>PS Taxes, ftorn tll.e Gity i:;y-
th.ed~posJt .of funds into the ,SpeeJal FuM Tr~stAccount · 

"R~tf(Jctiol'l Target" .nw~ns the target obJ~ctive. for, the Pier to TOM J'rograf1t. 
"Refe:r:.Efi'We [)ahtrneans, for tM ObA the :d.ate on which~the PDA is fvlly. executed. an.d: f6r _the 

Development Agreement, tne.<;Jate on Which the Oe\l'elopmerit Agt,eern~ht isJLJllY .exEicutei:J. 

"Reg(Jtatocy A~tion" meaMan~i,lnqi:iiry, investigation. enfor(;ement; agreement order, consent deer~. 
· .c:ompror:nise, ·otofher a_d:ml.nlstratlve orj~a!d~tactior:i th~f Js threatened, iosfil~ted.. flleq, ·t>r 

QOrnpleted·by a, Reg~latory ),\gen~y in rei~tldn to any.aUegeq_ f~iiure tq ,tomplyw(tn. or air~( 
violation pf any Reguii:ljpryi\ppro"'al or a,ny I8W$i; intiiJdiiig those; (el(3ting lei ~c'C~$$.; 

"Re!JI,liC~tory A!,ler:t~~( rn.e~o~ :a City A~ency qr aJi~ Qthet ~eg(Jiatc>t; 
"l:t~ulat()rt.APProvai~ means. any motion, re~oiution, o(dinance, permit a.ppro\feil, license.; r.egi$ti'C3fio.nj 

Permi,t, IJJility $er:v!GE!~: ~gte.ernent; Final :Map; <l'r ot!ler· ~¢~iooi C3Weemeot: e>r e.n~it!~m~nf t~aq_uireci 
. ()d$sl,led by ahy R~glilatory A9ency Wnh jUnsdktTdll OV~l"'CiDY p()dion ()f, ~l;le ~B,~A~f¢ Sli:~; ~$· 

· fin~U~ appr()vec4, · · · · · ·· 

"R.egl)latory R.equir~ment~ m~C3DS: !Ciws or polic!~:s ~pplic.apl~ tq the d~¥elopm~nti 'Q(;cupari¢Y~ a,n~J l)s(;l of 
· th~. 28-Aqe; Site Pr<>ject. ·subject to thf3Po!i'$ ~iJtllor~y, •"~~ twstee ·unqerJbe Burt(>p A~ ~s 

am~nd.ed byAa41~; inc:luqiil~:: ·: · 

(i) Exist1119, City Law~ and $tanqarc:f~ anq other F{eQt.~laJory Apprpva,l~; 

(ii) C~~hges to E~istii:lg :¢Jty L~W$;~r'!cl $~e~nd~rd.s t.<Hbe f3#¢ot 'permirte!cl \1!idf3r· ~11.~ 
DA\ . .. ' . 

(iii)' lmp~ct F.ee~ .. alld. E:~actiona appilcable tb. tl:t~a :2~-AGr¢ ~Jte. P.rqj~c;[ vn94:lr fhe OAi 
anci 

(lv) 

(y) 

En"'irQniTi¢ntal LaWs\ and 

}he Ol~er City Requirem~nts, 

"ret~ase"when us~d In rete:ren<::e to Hazardous. iYtaret1al$ rnl3ans anY a<::tu~i or tnreaff3n~d .. actld.t:!ntal.or· 
intentionall>pillingf leaki.ng, pumpiog, pourin.9i emitting, .e:mp.tY!rigj .cilscliarging, inJ~ctlng, . ·, 
f35.GaPh'l9. ieacblng, dumping,, ordisposhig into the air, soil ga!>.land •. ~utf~;~'c¢\vate(; grc;lundwater, 
or ~rwlrobm_ent; irtcluding abandoning ot dlscatdlng b~rreis, c9htaln~rs, a.nct: 9ih¢t d6sec:f ·· · 
r¢G~ptar;ies coittaloing antHazatdotis Mate.riai. · · 

"re.l~$¢n'wccJtJc:I~:J any p;;1$s&e tni9tatltm qf a fl(jtatdQil$ Nff1tetiaJ: (h(Oqg/'1 f/](3 aiD. 'SQit 
g~s. {anti, $i1Jff!¢e Water; oigr()iJnd.Wat~r?flera, t/jf,Pparty 1)~$ p(eViq,asly $pj/Jed, 
iea/<e(l,, pOfTip~, p()tJ(e(J, emitted; cjiSqlJargecJ, in}ec;l£3CJ; esqaped; ieacheq; . 
durnpec;t, Qr(Jispi}~(:!d Qf:(fW Naz~rcJQU~ fVIa(eriaUnto (hf! air, .soil; gas;, 1and, 
surface wat~r. qrgroqndwater. 
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"r~rn~c!iate~ whem u~~d in ref~r~nce toHazar<;lC;>1,.1~; 1\ll~t~rf;:'ll~ means, \O '<:;Je~r ~p, ~bate, ;c,(>ntain; treat,. 
'stabiJize·, monitor, remediate, remedy;, remove; or otherwise control Hazardous Materials,;, or to 

• restore the aff¢Cted,area to the standard required by the applicable Environmental Regulatory 
A9ehty undet' ;3pplicaole Envi:tonmentat Laws and any.additional ,port reqpitemeot$, 

.",R¢o.t cr;;nv~tlilon F'~~t9f' m~Ms tbeifoun!ii~ $pecffied Jn :a; Flru~LAppra:lsal ~hat !i .u~ed :to, qqn\fertthe, 
'l?oft;$1iare 'f)( th~ J;:~tc.M<id<~t \ti:iJu.e of'.an ·Qptioo Patc~i from PtepaJg Rent tQ:Aon(l~'l. Gto!.m~: 
:g~nt. , .. . 

''Rf:ln~~l'l.Jnlt~ ,9J~~n:;: ~: roon:r 9t 1roJ~~pfJwq t,>j rnqre roa_m~:wit.h Pr9Yl~i.~:r:l$ f9.rsl~~pJn,Q; e~tinQ~ ptlq ·~· 
·sar)!fe3tipt): th~J i§l; !le!:!iQn.~g (qr· r~·sj~emtral 9:t~I):Rancy fqr ~2 :Cor;ise¢utfve 9ay~ Pt tnot~.}:))~ Q.n~ ,, 
PQ,!l!:!~~p'Jcf Md 'IJii:iY Joc:;IQc:l~ l?ertio.tt~:Jgd p~jsf~(f, IJvlbg fa.gflitl~§; · 

. . ~ . ' ~ 

"Re~:rue$tect ~hiln,s~ 'Nq*{Qe": mePn.sO~ve.Jqp¢f~ oafi~e;fo tb~ Fort r~qW$lin~r !:h:ans:es tq:tfJ.¢ l?h~sing 
, Pl~n ~nc:le!r l:l.QA: -~ ~,:4 (qh<;JrrQ~~ttq :Pr'Qj~c;t: ~lt~dPb~se.: 1};, · 

"B'~qiiisitiqn" me~n§-q, p~ym:~ntr~qu~$U<5.r Hotizont~J :.be:v,~:~iopm~ot Costs (gto~t- fiii::ln fot'l-lqiitollfi:II 
JmRtQvemE:~'Iii$) ~n~f b.ev~lpJ),e.r ~§tu~o Jn toe fe>rm .ot• FP 'l:~tr ~:rth~t· oeveiop~r stiPtn.~§.'·to the Port 
fon~PYment :l)l:ld:e.r: .r::.r· J .2.:2(~) (R~ui~itions~; ···. ' · : 

"Re u·ired .Eiement~ •means: a slibstantial ;and maietlal elemettt of: an · :Construcllo • booomerrl re uitin · _q ·- •. , ... . . . .. .. .. . .. . ' .. - -- .. ····-.. . .. -.. -- - . .. .. . .. . .. .... - I'J.. .. - . . . . n . - -.. -- .... q ,_ !:J, 
. 'P9ct ~P_I?tt?val ·q_oc:l.!;1r O:D.A· Art.~ 3 (l.mptP\!eJnMt :fi!arts). , 

"R~~fd'~~:~ti~l; GooJI:q .~rc>j.e<;tr th~;lo:~~ ~: Be~I~enlii:I!: P~rc;;~J th~t i.$' deveioRed Wifit Condo :qnlts',, 

·~e~i-~etdi~.J Gc:mttp· P.roJ,e<:t/tax: h:rcr~n:r~n~~ ;m_~a:i:!$:fh~ Proj~~; "fc;~K l.n·¢rew~ntd¢tbtetl ,frqm; ~i( 
Resii:ieritlai condb,;Unlts 1h a Residential Cotido Pto'~t ..................... - .. " .,_." .......... "• "' ... "" ........... ,, - " ...... "- . ~' . - .. 

"R~sitf~nti13.( P~q;et" m~am~ ~, P~Y~!"Qpm~ntifi!:itce.lthi:it:may .b:ei 'd¢~¢lop¢dfor t¢$ld~ntial u.s~: t:Jf:idE:it th.~ 
:~WQ;. ... .. . .. 

"Re~Jden:ti~f Prqje:~J"' m!3:<:1P.§ ti 'O,~v~!9pm~ot p:qrG¢Uhaf is :dey~lbp!=!ti f~r tesli:!E:ioU~i u~e. .t:· 
·"Re~:;i~~n'i~f T~~t P~JC?~!"' rn~~r:r~ ~ He.~Jqe.nn~l :P?Jn~gl t.M~ il$ $:e.le.et$cf Jqr <3; QpW(t.Malt~t T:¢s.l !JI1,9~r, 

BPA $'~A?(c:~.) :(TJ!Jiib~r. . · . ·· ' 

!1res.i~~nti~t"IJnJr m~.~~s ~- ~~pe1r<:!t§ l18~JrtC1i q~y~lP):!!:}d 8g$idJ~n:ti~l. P~r~el: ~:mc:f in.clu.Pe.s -~'W' ~p~rtm~t1l 
I,IQJt,, cgrg:lQfTlJili!:IJTI qr ~P:e..~JJ.ve, .un~;. Jic:>te.l :or m:9t~J :r,o:p,rn, '9.t c:ilb¢t :'$f(IJ¢tQ[~ t;OtJJa111,log t9.i!e.t. 
fa~ili~~~s that i~ design~~ anp 9Yctil;;ible (in per Applicable Law·for use and 'Qccupar:~cy a~ a 
TE;lSid_t;!DQ~ ,by one or; mp(e 'individual~. · 

"R~~trtc.~J\/t),Q<;>~enC!Inf~ mean.s ~ t~G<>nteq d~¢urn~ritE!ncu!i1b.~tlnJr 
(iJ -~ P~ve,pp.rtr~nf ;P'arceLcoov¢y~d :in f:e~to ;~Vertical beveiop~r, tu'icier-a Vertlcai: 

OPA: that itn:J\l.Pses ~tiil,gattons and coyeoants:tbat run: wltll the land; and 
,. ·(if) fot'puxpose.s 'Ot the Atfotdable Housing Pli:1ri only; .. a Market-Rate• Projectthat 

$pecifi~s; the feqUlred number ·of lnclusionary Unlts ·at specified affordability 
le.vers: .in ;a¢cotdance,viliftt the ·Affordable Housing_ Plan. -,-

"R~tum on 'Port Capital" mean~ the, annu.al rate: of tO%~. compounded :quarterlY,, ·the rate at which 
inJere$t~wHi a9¢tue,on Port :C~Aitai-Advances. 

;'R~v~nue Acco'untii· mean$ .a s.e'9te9~fi:ld acc_ooht h1 the Umd Proceeds F.ubd to hOld antl :cilsburse: Lanct 
Pt9Ceed$ for t~Wenue~shadrtg .. , 

"r~v~nu~~sb~do·a~ :rne~~s_ the P~rtle~' ~sr~i;ltn~~t to. :$-pilnli~: lnte.tim ;S<n1M~¢tlon. salan:c~ i:!nd th~ ProJ¢_qt 
$u.rP.ilrs (inciUqir:;g I?.NlP Paw¢pts) by th~. Rort.Shat:ff:i. ao~fthe- bev¢i9pi:lr::$bare. AnY. .f.~nd!>' tni:lti 
are disbursed l r (evenue,..Sfiarin ;eire not an Advance: .of Land P oceeds; or: a· POrt; cil ital A~va~o~~. · - _Q · :- · " • ··· · 9 ····· · · · · , · ' · · · · · · · · · ··· r ··· ··· ····· · · · · · ·· · · · P · · 

"~A..1 i~ ~n · ~c:;mrwro fqr t!ie- R~te ang M~t!Jo:<:f pff,\ppq~iqnm~nt fqrefe~,¢h,GfD to 9~. e~~blish(\!d .~m:fer 
tn~ Fin?n9\n~ PJ~n in cqnf.qrmity with tbe out@e .lr:t Ffl ·~:;_)(~ f:. 
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"Rooftop Open Space"' a::; ,defined In DDA § 7, 1~ (Roottop.Operf $pac;e) me~ns 2d,OOQ gsfof contiguous 
rQC>ftop e>pen spaq-~th(lt co(J!d pe 4seg. for i3¢tht~ recreatiQn fhal may pe !)uilt ih the 28'-Acre Site, 

"RPP" .is an ac;ronym for a residential parking permit thatthe City may issue, in designated .areas of Sari 
P'rancisco. ' 

"Schedule off!erformance" means DDA Exh 82,. ~s revised Iinder the bbA. 

"sclledt:de ofPerl'ormanc~ Obligation" rneans eacb .of the caleQ'c>ries. r~ferenced_ DOA § t5.7(a) 
(S.ched\Jie o!'Pertormance Obligations). . . . - . 

~"Schematic Oesign Application..: means eacbst:heiri~ficdesigJJ ~ppl.k:(3tl()hf()r Pari( Parcel~ that 
Developer $ubmits, .tcrthe. Port under .Do A·§ 1 3Ji(~): (Applications). ·· 

''Secood tran$ltion Notice~·means a notice.prep~red and delivered tt:i ihe No.onan. ~renant~· unoer 
cli:ltl!:;¢ (i!> .Pf IJbA § 7y13!<;) (A.rtist'T~nsitiqn Plan), 

"Secretary's Standards" means the Standards for Rehabilitatipn of Historic Properties (for historic tax 
credirprojects) and rel~te.d Gl!idelines published In Jhti S,$::retal)t of tbe 'int¢rio.r'~ $iand?rd~ for, 
the:Treatment of Histotl¢ Pcopeiftes. . . . 

"S~ctlon 1 d26"'a$ define~, itl PA § 1 ~.6(a) (;1:\ppli'catlori) ,and ODA E)ch A'tmeMs' Carrfpalgn al'lQ. 
Governmel"italtonduct C.ode s$ctlon t:t2R .. 

"SectiCin 169" means Planrilng c_ode sections 169~169Jt whfcH·set forth the San t'r;;ineisd:~ pofiGY 
r:equiring: developmenfpt()jects to incotpotate(rbM measures in theit'J:>roposE!d projecht: · 

'"Section 249~ 79" means·the suo- teXt · -reVisions at Piannin ··Code section 249.79. . .. . . ..... - ' " . ' ... - . . p- ,_ . .. . - . . .- g .. .. . ,_ - - -.... - ..... ,_, 

"Sectlon4o~· rneaos PJaonlng 'Code section 40.~i.Whlt;h establlsb~s cityWide reporting requirements (or 
I_mpac:(Fe .. e~ and timlnil ~nd mechanisms for at:iiiual acijustmeots :~o impi:!c:i :~~f:ls,_ -

"$ec:~ion 411 A~ means :Pianoing :Code .s~Gfions 411 AJ 4.1 tA.si .uoderwhictdhe C.ltY ih,pofes the tsF: 

"$ett:iOiJ 41-,S~ m~M$ the .City'$.· lndy$!6nary.Affotdat:lle Housing: Program (Pii:uinlng: ¢.ode§§ 41$; <:l!J(I 
· .4 t$'.1tbro(J~h 41 !>; 11), · · · · · · ·· · · 

"S~cl:lrE!d !mQQ~t"' means the arnoontof Phase Security requ![~d un9er ~hills~ (iii) of OOA § f7~3(e) 
.(fonn and 'Secur~d Am91lnt)" · · · · - · .. · 

•se-rvices Account"' mec:los a segtla9aleq accountthatfhe Port Will est~blish with til~ 'Sp¢ciaf Funq· 
Trustee, to receive ... administer, an.d disburse Setvices Speelai Taxes from .a, s·ervices Cf'o; · 

".Servlc.es· CFO" means a CF.o. or part ofa CFP that aufhorlzes.the levy of Sef'!ites Special ta~es; to 
finahcet Ongoing Malntenanc.e Costs. · 

· "Ser:Vice~ cF'o Administrative Costs~ means CFD Administrative .Costs payable ftom Services special 
n.~. . 

"SeiVices Special TaX' Fur~d~ means the segregated aceounts Jn. the $pedal. Fi:fnd :frustAccoUht. 
consisting ofthePier:ZO Leased Property ServieesAccourit, the Pier 7(J C6n.d6 CFD Services 
Account( for Zone 1 and Zone 2); and the Hoedown Yard Services Acc6untth8Uhe Port, .as CFD 
Agent; establishes with the Special' Fund Trustee toirecei\te, aqr:riiriister" ana. disburse S~i:vTces 
·special Ta~es on. behalf of the CFqs through the Special Eur'ld Administtatloh AgreemenJ. 

"Sendce.s .Spijcial taxes" means M~llo-Roc:is taxes thatthe C1ty l~vles !h a City Fiscal Year on Taxable; 
Parc~l.s in,c:tC.fD to,f'onctQngdlog MalnJenartce:Coslsa~ .sR®medlo th~<:lp!ilict.tbie RfvU\, 

"~FAC" is an acr9oyrn. tqr: tn~ $!3r\. Fra:nciscqArts .GornroJ~sion, 
. }." " ~ 

"$FFO" i§ a[l ~c:ronyrn :fQr the $ah Frii!l'lCi~qo fire Depar:(rn~nf, 
··~FMTA~ is ~n acronyr11 for tqe San FranQisc;o Ml.lriic;ipal Transportation Agency. 
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~SFI\Ii'f A C()t.'i~¢n{"' mE!citis the-C.Qnsetit :of tbe Municipal Transportatiol! j\gen¢y .of tht:rCity and ¢o:uoty of 
Sa -:i=randsco thaf:is,atta~:hed tC>.:and 'inc<:r "o ated I the bA :or the teA as a "lil::able. · . n. . - . .. .. _. . _ ............... rp. L.. n . . . .. . .. . .. , pp .... . 

"Sfpuc,f ~~~-~n.· ~~r~n)'.tn fqr ~h-~. '$'cln :frMciii.~_o.'P41:}1ic· u:mme~ CCirn.rrti$~i~'J,, 
~S.FP.Oc;> ~~ms'~.n~~ m~~n·s .th~ D.9ll§~nt :9Hh~: ;p~,~f,lli,~ Vllllfig§ Q(jJDroi§~:?iQI:l tit ~b~ CitY:aoq 'QQl,lJJ~Y qfSan 

' Fr!;lr:tc;i~~ql~~t .1~ ~~p:qheq: \Q·~n~. 11:19Q.rp9r.a.h;d. 'in:th~ P.J\ qr th.~ I GA. :~5, E!Ppljpap.l~.;-· . 

"~fPUC;'General :Man~ger" mean~ ~h~ <?~ner~:~l Ma.n~~~r .Qfth~ SfPIJQ, 

~~fPUC'Wastewater:CapacitY Cha~ge~ means ;the: Wl:lstewat~r.g~pacity charge· and-c:;onnection :charge 
jmposed: ~y: 1he SFPUC. ,. . 

~SJ;:PUCiWater'Capacify Cha~g~>t m~iilnS,Jh~- W!ilt~rq_pp~c;ity (;Q{:I.rQ.e p:np ;qqnnec;;tign :cha.(g~:impgsed:py 
- th~§FPI:JQ. . . . ... - ,, .. '' . 

~$horeiine' A~c;qpnt" means· th~ s~gr~g!l!~tf 'li)«:;<;Ql,IJlf§ln;th~·.Ff:i~:Jii~j~~; ~P~Qial T~~ f!JQd :th;:it \he Port . 
~sl;:iblir;hes·~ifh th~ .§p~gfllf~nQ Try~!~~ t9 re.qe.iy~. <3.c:imi!:ii§\~r. :til.Od .c:Ji~P\Jr~~: ~li9r~lin.~' S.p~c;i~l • 
n'lxe,s, 'inqluqing 'ranl)f~r~ from th~·prqj~(:Re,I)~JYe Ag¢Pl1ntr ip·~qqqr<;J~'oce, W~h FP :§ 4:J(dJ 

" (Shqre,liJl~ A~qq~mt}~- ' · · ·· 

$}lqrelirl~ A<.l.<lRf~tiQn, '$tudi~~.'! Jm~a.n~'"!!l~ly~i$ .aM P!<:lDPJng ·tq. c;~~Jqcte.r,iz~ ~tv~: pr:efe,rr~ ?n(;! ~hPr~linE3: 
· Prpt,e,<::tiqn.PrQjec! :amf ~a,ite,mathte,_s; ;iiJ,~h:~dinQ pr~~.niltl~m~r.it pl~n!:IT09 '~mf 'de.$i9,J!. WQO<:. _ . ~-
~nl.(irpom~oJa.l '.re.Y,i~w. n~_gpti_an~>n. ~n.cJ :R~guf~tqry Approv9l~.ire,l1;1teJn9· ttr~ :$lip~e,li.n~ .Pr9~~(i9o: 
F~<iilitif3~·. 't;:,pnpt:Jct~ lo ~~qQrd~r;~c~\'v.i!ll fP: -~ 4.7'(1) {P~ter:mJoin~ PJer7Q t$h9r~un·~ Pr9(~¢tipn 
F ~.G1Jitie,§),;. , , , 

·~.hor~lill~ lmprpv~m~n~·-,m~ans H<lri~9!:!t~t Jmpi.gv~m~nt~ ~qqh· ~~- :~IJ~.r.e!inEl r~sfot~tibn, _ Io~[qct!OQ 
· in~XflJ@ign Qf, §toiJEH~Q]umn~~ pilin~s.,, ~~~nf w~JI~ •. ~ncta~ht:in~try¢f9r¢~"t9. ,s.t~bJJi':?~ JM ~~,aw~ILqr 

~hQH:}IiJ'i~, ;f,~IJJQ.V<;ll pf;t>_ay f,iJI,. ~TE!.~J190 ~( ~c:tf¢r;f~qJ'itpubfi.q a¢~~!>§ tq::qr~OViJOJitn~J11~1; r~JU!:ic!J~U~m: 
of~h~ $an'frai'Jpiscq wafe,rtronf, -Clllqf-)!VI)l9t:r ar~;p~rrnm~d- g~E~§.\1f ~ft~ 'Wcif~Xftont; S.~t:-A$.iq~~ 

'!$11oreliry~ P,tQfectiw~ (F~t;.ilit_i~s.~ m~<m~- fu:t~nn«C1i~rfrqhJ ,lmpi"J~'(erru~nts ~tth~$~11 Ff<liJ't;;if)~o $'1;i()r¢Iit:t~ 
J.q ]?:ro~~ct4h~ ~r~a trgr:n P~.t:il~ .al:i§P~iC1J~q WtU:i' p~i~mic: ~Y~nts· ~n'd :pJlml:!te,~ ~~~nQ~. lr:rc:J.4.c:iin~; ~~<1. 
lev~l ri~ie 'am~ !f99dS.. ?ncl Q.m~r put;>lig 'lJ:nprqvem!'ln.t~ ·~pp[qyeq .P.Y~ ih~ pgr;t: GPJJil'iJ:i~!>iQO '<;!!)~ .tM 
BQ.$r9 :gf 9JJP~rvi~;0r~.,.. · 

~s-taor~liti~·~P~.c;r~t__,l'.<J)(~~~ :ml:l~.O~ bn.,pr()v.~m~nt:SpecJal T~!<~S: that <=m~ JdElntifi~Q; a~ $bor¢tin~ $.p~~jal 
.~::.~ci6~d~~~~F~~f~~i:i~~~·=~c~=~~=·~~~:~:~}rr1~~~~J~n~~~s.~9- Prop~.f\Y cr=.o ·on 'GQQd~iqo~. 

~S"HPQ" ·rn~<:~.n.l> ttl~ Cl:llifqmJ~ $.\l:Jl~ Histot!PiPf~$¢tY~tH:m 'Qffic;e.,. ,, 
' ! 

"Si9rre~g:e. f'liin"· tni:lah$: ~n:e :~fthe.c;:pr:rmrel:i¢n~ive. $igo'ag~. pla.ns thatwlll tov¢tth¢ P~tk Parcelsj Pobll¢· 
· ·· ROW$, and bl!iidiogs' a;nd :ptoY.Ide for'an :h1t~i:Prethte•:slgna9~ progr~rn :that .bevei6p:er will :submit.-

·to UtE! ?art Ond~r :QbA; [§' 1'3.:7 (SJ'Qr.Jag~J;. · · · · · 

~signifi'ca.otAdvet$~- ,Ctlangei'ttnE!ahs a finalJudgment rs ;enteted ag~iost :oeveioper lh an amount 
· · ar:e'Ett6:r thao :.$:tbo. n:liUlott thijtAt do~s. ttot satlsfsi'-or-:bond. · 

~signiti'canJ ~chang_e? means~ 

·(l) ant cbariQe In the dl.reot or indi(ect owner.shlp .. of Deveiqpet .tl:iat results l'o a 
:chan eln :doorol of·bev.eio ef:' ot .. ' 

.(il) 

. .. ,9 .. ' .... .r ............. p_ --~ . 

a~:<:baJ'Ige lrJ toe RersoMrJitit the poW!:it. to. dlre¢tor ;tau_$.~ the. CifreGtl<>n :of the .d~y.,. 
'tq~~Y m~oag~rm~nt :of Oevefoper (~xCiushtEi -of ca ~9--taiieq. "m~Jor d$:c;i.~ioti" ;~tld 
$imU~tdgbt~),., " ·· · · ·· · 
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"Significan_t C.h.<~.n9,~ tq Obligqr" means ~he qc(;urrence ofany o(the following: 

(i} 
0" 

(ii) 

th7 Obligor's Insolvency; 

a final judgment "Is entered against tbe ,()bngor irt an amount g(eatenhai'l 20% of 
the Obligor NetVlf.orth! which the C5bli9or c:loes not l)atisfy orb6M: or 

'" 
"~ite Prep<t(<lti<m" rn~an~ physical wqr!< lq pr~pare" 1:31'lci sec(Jre th~ 2?~Ac;re $ite ·for instaH;at_iqn ~nd, 

Gqnstruc_liqrr qf HqrfzqnJa! lr:nprovemeo't~.: l)I.J,c;h ~l)' dern91iti<)!l QUeloc;atiqn '()f exis\ing l)lfl._.l<if!Jres,, 
eXC:C!\I~tic;>n.: Cl._r:t~f remqv~! qf.~rj~(lrnirl<,lfec;i sqill); fill, gr(lcling, sqil cpmpaction ~nd• stat?iliz,at)cm, and 
:cons~ruction fenc[Qg ·and qth~r se"c;arlty me<:il>UJe$ (lnc,i c:ielivery qftb~ Affordable Hqusing Pan:el~ . 
a~ xequir~ l1Dc:\e~ .the.AHP. . ""." -

"Site Prep<tratiqn PJ<l!:l~~ rnea11 'lr:npmvement PI~IJS fo( ger:nqlition. 4tility rel~tibn, mass grading, 
grqiJnd Jr:nprqverneriJ. anq l)horeline rep(lir, 

"Se>ft; Go~t!;· r:neansil1e reasotteiPI~ and ~ostom;ary oql-qf~pOGket cos~l) l;ictu;any p;aiq by Pevelqpr;r or th~ 
Port in t;Or:tD~~ti9rt With pqth .(;QOl)truQfiQlT qfJ-Iorizoo~a,llmprgv~rn~llt~ an_d i[llp!¢rn~I1~C:ltii:m .of 
Oev~i_pper's q_bli~~tiom> IJilde,r the ORA~ inqiu9ii1~~ · · 

(i): 

(iD 

Hii) 

(yi) 

(vii) 

(viii) 

(iJ:C) 

(x) 
' 

· (xi) 

<xm 

arqhit~ct!JraJ, ~nQln~~rirt,g •. ~Q[lsultant, :attqrney,. a,Qd,ptl1~rprci{~s~iQn<,il fe-es; 
in«;:ludjng the, qqst pf ~ny Ql1~11fie.d Appr~i~~r ar;tq tile cqs\s·qf c:;qn~ultants relate,q_ 
to pup lie: tJnan.:;inQ tq.tll~ e;g~nt nqt r~imb.ur?eq by P'IJI?Ii~ FJh~nC:iDQ $qurq~_s: 

prope(ty in~\Jrancf:} (ip~fqdfn.Q .ge,negi\ liP.J:>@y, ~(JtoJT~QtJil~· liP.t:lilityj WPr~ers' 
~ompen!)at(on, pe..r.sor!~l prpp~rjy, floqq~ pollution legC:lllic:ll:liJity, ~ornptebemslve 

.- pe_rsqnalliapility;. wa,t~r<::iP.tt~ li~_P.Hity. tnar.lb~ QePerP.IIIC!I:>ility, V~$sel polluti()n 
lieil:lility; b(JJ!q:e,r's [is!<. ·am~ prqfe§~ipQaLsery.ice~ iiJStlran.c;el:. ' 

~nstriJc:~iQilll);:J,nP.Q~rru:mt fE;!es· pa,iq tq qr by Developer; i3 Traol)feree of 
peveiC>Per. q~ lheirre,~pevtive Affilia~es: proj_ec:;t l!l§flaQernen' col:)t~ i[lc:urrec! l;ly · 
the OeyeloRer; :a_nc! ~s.set r:n.ana,g~mJmt.c:qs.ts inqurrE;l~ byDevelop~r~ JimJt~ iiJ 
1he aggrt3g(\te !q 15.% of J;arq Cpsts..; Sllbjec:tto p~yeloRer'~; right tq reqqes.t: 
r~imbu'r$~ment of actual. cost!) in exces$·of this threshold, which ~he Portwlll 
reimbliJ$eitit ,reasori~~Jy ftn~s"in?t th-~ charges ar~ comm~rcially ,re.a$qnapl~;: 

r~ulatqryf~!> o\o~r ~han puilc!ing and ~ite p~rmit fees; 

P~v~[qper 1\llitiga!ior~IVt~gsllr~~ Cind any:aJ~cli~!ooal enviroomen~ar review reqllired 
fQ~ :b9(~Z91lt~J. .9~~-V~I.Qpffi_~ljt; ~· . ~: .; !. 

· lmpe3ct Fe~~ ~§sOCif'l(ed Witt! H~rizqntal.lmprqvem.ents; 

PortCo~ts anc! Qlh~r Ci~y, CCili>tS.i 

c:os.ts to ~s..e· s.ources.· qth¢fHt<:liJ. tb~ Projed,t Payn1el)t $pllrt:;es1o :the eXtent rtot 
ptiJe.rwis~ teimblirs~; . 

lmprqvernent.$p~iaJ Ti:l><es. :anc! any qth_er faxesj a$S.e$S.ments. .. qt'fees. iev\ed by 
tt1~ :Q~~Y -~ncl paid, by Developer a$·Ten~ntYnder:1b.e Ma.§teel-e~s~~, e.><cfiJ.c!fl1Q any 
pemalties. 9J interest iaS.§e~S.,ed clue tq PeYe!Qp~r~~ ta!lllr~ ~o rnal:<e p(lyrn~nt.befqre 
t:lelipql:Jen~y; 

. sec:urify· required l]nc,iert~~· D()A or otbervyise ill c;onn$ction with the HC:Jriz()htl:)l 
lmpr<:>Vements, ir:tcll]c:Jin~ a.r:tY Adequate §ecljrity; · 

safety and security measures; 

community outreach :associated with the 2e~AC:re ·site Project; 
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(xiii)· Jn, carrying outDeveloper's: obligations Jnqer DDA'§ 7:13' (No.onan Replacement 
'Space),. ihcludiog :all elig,ible costs ;under the ArtistTransitiort !?Jan: . 

:(~i): 

(~ii). 

(xviJi),. 

(~1~<)! 

. mi:ilotericl;Ji¢a; ofparks, :streets, ~nd ·public area!tto 'th~· ~itent not paid by 

.Serv·ces cS ecial Tax~s~ . . . . ... J ... . R d •••••• ••••• ! 

tnlr& arty,costs to·· .re are,and sfore .beveio er ouaderl :_ R:e o:rts· Phasa 
AM~JI~. fin~rA~d!tl(3l~fo.~v~ro·p~(.~ a..O.o~s .C~d f{~_tbt4~; · · .p · • ·· · · · ·· 

Q~w~l9P~f Glq$itl~ Gq~;t~; 
..... 

Q~ve]9Jt~r MC3rt.~Jiil;Q :QpsJl;; ·· 

·th~; Ent!tl~m~nt$)-Jmi 

;;i~,~m~~~%j~~d~~:~~=~'Y JC1~nJifi~ ;1n: <3 Iran!Sci~iPtr P99ument ~s a~ ,$qff :~pl>l 

~$of,t'Qps.~r.~.~'*'~~r 

· (1) ' ffarrJ. (JQ${$[ 

(2}. D.ev~lopef'si(cfr~rry. A(ffli~Jtl!i~): ~qtpo~t~: oftk;e; Jftlroonn.~J, .atJa'·fJY~rhitad 
:c6sts•: ·'· ~ .. .,.!; 

~~p,;,v.e.i:::dfij,~~J.f:l 'finaJJclfnl) .l;9,$l'$. :(lO.a:n·tef{~f <W¢'1oltf$~Q tqrlfgrJ~pfl.lllt 

(p) ¥t!.ftiqal f:J.e.Y~lopmfinJ ~o;st$;, t:m(J qth~r r;o$1~ Pa.le[; QY' V~TJtC:af 'Q~yt;Jiopat;~: 
:br:allacaled'to' vertical deve.lo men/; ··" · · ·· ··· · · .. '. . ...... .. . ..... ... . '... .. ". . ... .'fl ... <-...... .. 

",$0Pft' h:~: ~~~ l;IC:I'Pfi,}'OJ ,tor'th~; $.c:h~\:iql~ 9f Perf9tmC!t1Ge (PO~ CE'xil s2f .. 
"~pp:' ~qrnpliJU1i:;~. P~t~rmin~ti9!'( mEla:r1.s. 'tn_e :qhi~f:Ha.rn.or E:ngloe.et;S, ~!1prov~t9t -an.- $OP :¢ornPfi13rtG~ 

·~~~::M~·~.~e~:~(~ i~W.~'!.~o' bt~(~S:~~?fpHa.nh~)~. wllich wllJ. b: corinmt~~ :lh :~: 
.. . ;-. 

·•·soP Com liance Re uest•:;rtrearts :a ackelithaf Develo· er" sub ~- 'fhe· Port'containin ·· · the·materla'l~ . . . . .... : .. ~ ..... : . ... q ..... _ ~. . ....... P ·· .· ·- ...... · .· .. ··· .. ·. : ... . P .. :: .. .,tJJ & ··· · · : .. · · _ · · ·· · · ~ ... · · ·· ·· ·· · · 
list¢C! :i.n DOA J:~li as Jo: t:3c.cotC!a.nc.~ .. :W.ith OPA '§ 15~7 {c) :(Reqtif!::ltto Port}. 

"·special :Pebt ;S~Nic,c:t~ me~os,_ ;a$ appJicabie .. {i) th·a.r portion ofthe debt s·er-vlce: oh.~ or tijplenlshm.~nt of; 
· :reserve fun!:ls for~ CFD Boi'!ds secUred bY Facil.ities Special Taxes irt Zone.; 1 ai:id.Zone~2.,onhe.: 
Plet70 Leased Property· c.F"o: in. an. atriOLintequal to :the. Facilities :Special Taxes levied:on NOJ 
Property· in: ton~: 1 andZone e' of:the Pier :ZO' leased Property CFJ:J1 (ii). that portion of the :debt: 
service ·on,. or replenishment oheserve funds 'for~ CFD Bom~~ i~sued;based :qn. Facilities,~.Special 
Taxes :levied. on. Taxable: Parcels 'Of Historic' Building '12 :in: Zon~ 3' of the Pier:70 'Leased Property; 
CFD in an amounfequal .to the Facilitie.s, Speeial T.axes I~ vi~~:!' pn HJxable :Parcels ·ofHistgric 
:Building f2 in:Zone a: in the_; Pier 70' Leased :Property, 'CFD, w:(Jii) that :portion of the debt service 
on, :or'replenishment :of reserve funds for; .CFo: Bonds issued based on :Facilities :Special Taxes 
le:.iied,onTaxable P.ar.cets of Historic· Building 2:1 ir:r Zone;a, ofthe Pie~ 70 .Leased Property CFO :in. 
an amount equallo:the Facilities SpeciatTaxes: leyied. on.Taxable Parcels 'of. Hlstodc Building :2.1 
'ih:.Zone :J. in the Pier'7.0 Leased Rroper;w.oF:o .. 

. ,. ~spe~iaJ .F.a~ility" means the suo an'd. any·.ot~er P..ort fatiJ.Ity,designated as such :uodeWtb~ Part Mciste,r,: 
'indentur~~ · 

~:spe~la'l I='Ci!~Hity Rcv~nll¢"';m~f3-D~:tev~!iJI~ .. tn~t fh~ .Pork ei3tl1$ frqm qt. witfl r¢~p«fJq ~riY &p~le:1l 
·· f~tllitY qesigoiited fn tM Port flllc:tst'et lhq~~ttlre~, 

~' 
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",Spe(:ial facility~.R,~v~n~~· B<mds" m~a11s ~(mql:! jssueq by .Qrcm l)~h;3lf of the CFD or the IFD that is 
secured an.d PC3YClble by C3 pledge of Special F,acilityRe\lenue·. 

~ ... .. _:- ' ' . . ' ' . . •". ,:· " . ' . . . ~- . . ., ~-

"Special Fund'Administration Agreement" meansan.agreemerit conforming to'thE:l oQtline In 
fP ExhibitF between the Port in its pr'oprieUuy capacity, as; CfP Agent. and as_'IFPAgeht.··al1d 
the $pec::i~i Fund Trustee authorizing the trusleeto re¢eive; administer. ~nd dlsbu[se fi.!rlcls .in :the 

, SpecJa.l Fund TfustActot!nt to irnpl~ment the Fiuancir'l~ Plan, · · •.. · 

'"Sp~ci(l~ fYrt.d, Tr!l~fA~«;ot,~Qt;• :rn~<ms. ,i:;qliectiY.ely. ttw La.ncf Proc~cls fl,Jncl, the F~gilitie~ Sp~ieil Tax 
Fuod, a!1cJ theTa.)( fn~rer"Qeot Fllnc:l. inclllciin~ s~~rega.tep a.qcqUJ1t!3 in: E!Ci~l'i fupcl .. 

"$P~cia! fl:f!1d Trust~· J'li~a.tls' a ba.nk. national pani<Jog a"J;socla.tlon,. or .a. fru~t ~olllP<:IIlY llP.Ylng a 
COrnQit'led·¢8Rit!:!l Xexc::IUsiiJe. otborrowe<l c::apijal) ~nQ Sl1rplu~ pf ~_t J~ast $qp million; a.ocj tn~~ is 
subjecttqo!:;Upervisibrt orexarnio<:!ti()n .by. feder~l 'C)r .st9te ~uttiority •. 

•,sp~~!c.ll T~.x~~~ when \JSE!ci.Witlt a modifier rne:a.ns.· MeiiQ-iRoos. Ta~~s JE=lYit:ld In: the 'c:lesi9n<:1tE3<! :CFP, 
~$~n~~AI9n~ NqQnan, ~u.!lctin~·· as d~firt.~d lnde1Us~ (ii)'ol DDA ~ 7;12('b) (Qevelop.ment Option$} 

mei:ln!> l:! stand~Cilone i>l1ilclil19 to accomm9cl~te the Noonan R~P~~~ernE'!ntSpac~ po1l3 of . 
Parcel E4:. , · · • . ·~- .... ~ ·~ . . . ' 

,, 
"St<tte: lands~ means the California State Lands Commission. 

t .• ~ ' ' ' ' ' '· '',' ' ' ' '' ' '' -- ' ' • • • • ' • • - r. , ,, • • ••• • • ' • -. , , • • • . • , ' , , 

·s~temE!nl of 111d.eJ1tedoe~s"' me~ns:the Cl:nl'li,Jal reportJhc:tf th~ IFD m.us.t nlf:l with lhe'Tr¢13s.urer" Tax 
Golle(;t()r I,JJ1cl~r' IFO LavtCinti ±bJ:l Port:lf[) ~L.ii!i~Hoes. .. · 

"S!()rmw;;atE!r M<t~t~r Plc;~n" ,00~~11$ lit. s.!JbrnittaJ rf:lquJ;;q wifb~ ¢C1Gh e?sis. ~fQesign Repent IJO.dt:lr' ' 
ICA -~· 4.12(9)' (StorrnwatE!t MC!s.terPI<:l:n),. 

"Street and U~ility ;Eii§>E!men~• rn~~l'l$ :a.n ~asement.Pr ?.illJJ!ar ~gr~~roent p~l?~in!;J ~o P~t?lic: ROW? and 
various puplic:otiliti~s. 'ih<;ll,Jdto~:gl:i.S", !~-~W~r. WC3l~r. anc:i ~l~c;(r,!~l ~erl{jce,; 

''Street Excavation lmproy~mentA9Jiilf3m~~r rn~a.n.!3 ~IJ a,gr~e.rnent .t>.~t\N~e.n P€!velop~r a,_nd. !l'le City, 
executed q~for~ <:1 Final. M:ap fs r~Gqrc:Jed,,tn9t ~llow~·~o!1~Jrl!9tiof\ qf Hori~()ntalllllPrQve.n:l~nts 1() 
begin. ·· ··· 

~streetscape M~u;te.rPI<m" flJE:l<7lr:ll> til~ mi:!s.ter pla,n fpr p~qlrg RQW lmpre>YEll'l1ElDt~ .within the 2~-A~r.El 
Site; to be ~l!bmit\~d. I:>Y Pf:!velqp~raod·apprqv¢d b,yth~ pq~. ui:v:le.r QQA §'~~!$(L1} (~ub,mittatfqr. 

• Review}. · · · · 

"&tr~ets~ap~ &IJbi'OiJ:Utl Qate: rnean.s th~ ~la~~· bYWbiGIJ O,~yeiQpt:lrWiiJ Sl1Prnlt ij~.fin<:il ~tre.etsc<:lpe 
Ma~t~r Plar:tapplicatfonto 'th~. Port ubderPbA -~. ~.5(p} ($\il:lmittal 'for R~viErH), · 

".$~ru¢tl)ral CoQsUI~nJ" means MY .E'toj~kt C~msultf3ntwho Ptl:3pi:!req .StrU_Ctl1ral M~tecials.~ 

"$t~~ta;a~l 1\'fat~riab•" means E'roje:ctM~tel"ial~ r.elatil'lglo strutturi;!li str,ength.~oing,.malob:m~n~, C)Dt:f 
repair 9f t.he substructure and superstructure of pier~ and. wharves, HorizontallmprovernEmts for;, 
and subsurface stabilization of; any part of the 26-Acre Site. .. · 

"~li.Qdi'<tisipQ C~d~;, mear.ts"tb~ San. f'ran:ciscQ $Ubqhtisioo .QCXIJ~ an!il $u~t:li\lisiPo R¢91JIC),t1qns. subje<;~ to 
~ppJi~c;tQI~ ameod!li¢nts Pf w9cE3dures io 1he PA Qr#in~rit'El and QeveJppr;nen'(Ag(l;}er]i.ent., ... 

"$u]~d!\((sion Map" mean$ an¥ map th9t Pev¢1!{p~r Sl!P!Dits 'f<:itth~ FQ .Proj~.C:t Are.a unger toe Map Act 
and:the Su!:>div.isioiJ ·C,qqe~ 

uSubdivis"ion Regll\(lt~pJ:!S"fl'l~~n..s Sl,lt,ldivisjon t~~LiJi!ltic:m.s ~c;loptecl(>y :flJplig Works from ti!Jle !o'time. 

"Subordinatitm Event: means the termination .of any part ofthe DDA with respect to Developer's rights 
following a Material Breach underthe DDA. , .. 

"$ut)-Project An~a· means. individually. or conectlvely, Sub-Project Area G~2; sub-Project Al'ea G-3, p.nd 
Suq~Proj~ctAre~ G-4. .. · - -
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~5tib-l?r9ie¢t At~a .~-1" means th~s.ub~proj):~t,tt:~t:ea ot:iF'O Pr9JectArei3 G. consfsting·.of.the2our .$tr¢¢l 
Hi~~c:n1¢. Core. ·· · · · · 

·su.l,l'-ProJ~~Ar~a G~2;~ ml?~l'l~ t~~ s.ub~,w9J7-~tar~a.: of I.FP Pr~j~cf:Ar~P G .. <:l~~cnf;l~ ih Appf?nQ'i~: (?:'4, 

· ·"Sub,•ProJ~c;t.Ar~CI G~~~·me~n~. t.h~~ub~Rrqj~cl~r~"1 of lf~lPr9l~cit.Ar~~ Q <;l~.s<;:r:i~~d !o App~ndixG~2. 
,,. ' ·~· ~· . •. 

'"Slib-Project;Area G-4~' means the sub-project area of IFD Proj,E!Iit..Are~ G (;f~scribed .in Appendix G;-,2 •. 

":Substantially Complete~· means 't~at Dev:eloper has obtained. an SOP Compllan'ce Determination as; to. 
the. applicable Phase' Improvement. 

·"successor." meansche1rs1. succe.ssots (by me~g.e(1 :consolidation; m othe!V'iise) and'assigns •. M.d all 
persons., or entities, acquiring any portion ofor an~dnterest ib;the FO Projecf Area, Developer;, or a 
Vedical Developer, whether b~t·sate, operation .pf law~. or in any other manner. 

''"Success.or Default?- as: defined h1 UA § 10~2(~1 (No :Cross~Oefault)' means an Eventof Default und~tthe 
Development-Agreement; a Vertical OPA', :or a Parcel Lease, as. applicable; ;by a DASuccess6!" 
witb, respectto any: part ofthe 28~Acre: Sitei Project. 

~successor by ForeclosuT.e" means any p~rson who obtain~ ti~l~ to all' oq:my portion qfor any TnteresUn 
th~ ·FG: Prqje(;t Area a~ ~ result pf fqreclosyr~ prQcl:)~qjhg~'.: "<;:QIJV~Yii!Jl~ Qf ·qther c:~ction· in lieu .of 
:fqr~losur~ign l:l' P'errnitt~· Lien, or other r~m~dic:~l £J~fipn;· 'iru;:Ip¢1ing;: 

... .(i) ,any, qttJer p~rson Who'·ol;li;:ti,!)S titl~ ~g:all grapy ppftiph,~ pf~~ ~<;i_ny· int~r~?!)t)in the FQ prqj~t 
Area.qra Bo~rpwerfrom c;>r thrOIJQh a Perm!t!e~: h~n9~J, 1f'l<;!ugin~ .~. \e,rm.if!e.gl,:~mger's 

- ., nominee· 
.,, -

(ii} af!y; ()(her prm:;,h~~er at i3J9r~Josur~ §.?113~ :~ng 

{iii) any suqcessodg either of'the:.abov~. 
1 

'"SUtt is,an,acronym J(>r 'fhe Pier7:0 .sp~ic;ll :Use Di!)~ri<;t e§t~.b.Us!J.e.q' py .p[~nnTng Qgq~~§e.ctiorr ~4~;7~;: · 
· which iocor,p.oratestthe Design :for'Development, and rei;:!\~. amenqments :to \~e 'City.'s,Zoning; 

Map. with. zoning. and otber land; use ·controls' applicable: tq the· 28'·A9.r~; Sit~ and •<i!djoining parcels1 
:·apprOved: b~{;O_rdinance ~No. 225-l7~. ,. ... 

·,•, ~-

··~sulJ. Project• means;the project as :defined fo 'the, FEJR. 
' 

··stunmary, P'r:ofonna~· means.)or illustrative purposes. only; the:d~tailed' dt;Jc;:IJment lh~~~ r;>eveloper 
pr~pared to ;provide an ac.c.urate summary, ofthe Proform~, a ·copy 'Qf which i$ :ct~tached't<:> 'the 
Financing Plan as, FP·Sch 1,,, and·any, superseding Qr rev[§ed' ~umrn§lrie~ pr~pl:Jr~d from:~iine;to 
tim!;! in :accordance with :the· GOA ·· 

"Sustainabiljty PJ~nw means th~ ~ust~in<3.b.infy' PIC:ln pr~s~Qt~q ifq, th~:P9!1 ()qmroissi<m o.rJ $.em!~mi?E!r 12, 
{ort. a :<;;C?PY qf w.high i~ ofl fir~''«~~ ·th~· ~~~r~tary Qf th~ .Port: Gwnrni~~i<>,n; . 

'"T~)( A!!o(;~ti.on MQU:' irn~~.l1fi w~ MemC>r~n.d\.lnr pfQn.d~Tlit~nd.inQ, (L,~vy ~J"!<:f:AII~.nqn :Qf ];;::pc~§)~ 
"t~)(. Qoci.e,~ m~~T;l~ lh~ lnte,rn~I RE!Y~n!.!e, ·~q<:i.~·C>f t~aar. i:Js ~t:n.E!Mi:1d~ .fqQ:~tflfJr w.itb appllP~QI~. ~~r:np.c>.rary

~nc;t. ffn~l; r~~\:11~tl9n~ Pr~mYIQ,~t~d •. (;ipcl: :1:1pP.lJ~~b.l~ qffi~i~i :ptJ9li.c; ~~~q~p.G~.: ;priPri~h~~~ ~nq¢t: ttM' 
Un_itf:ll;i. :$U:1~~"~.1Jltgr:nal iR!=W~fiLlll Qqq~, · i 

'"1:;:~~ I.!J~r~m~rif t~.f~t~ ~tq, Ofi~, ~(' mC>.r~;~f ~.~~O(;~t.~-~ n~~: lnGr~lil191ltj 1-Jqq~,lng T~~ lr:t¢rer;n¢nt~ th~ C\ty 
~t!~t~ of: T~~: l.ns;r~m~nfi· E.RAFT~~ iJncr~me.oJ,. ·q,rq~~: Tax IO~re.m§nt; Pqrt TEl~ roc:;r~!'mf; ,~n9 

' P~oje9t Tt:t!:< ifgc:;r¢rn~n~. :~~ 'flpprppti'f!~e in ~h¢' GPnf~l;d,. · 

~nx ln,c:;rem.~nf ;~c;mc;bt m~an·$' ~.nY :Sonql} Qfthe.IFP: with re.§p~t ... q; ~l,JQ.~Proj~! Areg G-~ .. c~pb,;-prqje.c:;t 
ArE!~ 1G-3. •. ;:~nd .Slib.~Prqj~~ Are,~ G-4; l'ru::ll!Qih9. 'Qt>liQ"!tiO.n~ .lncyrrE!d l!QQE!f 'f;l Plegg~ Agre,e.ment;. 
~ecured and payable n.y :9 pledge Qfor otherWise pay€!b.le from AlloGated Tax :ln~rement 

·" . ··;, 

"Tax lncrementBonds:- .. ex.C/u:des Meflo-Roos Bonds and Housing Tax·TncremerWB.onds. . . . -~; ~ ,, 
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"tax incremenl bebt SE!ritic~ RE!qult:ement" tn~<ms the qebt se.rvic~ p_ay:i3ple :on Tax lncre.rne.nt l3qngs in 
~City f!s_catY~arbefore the'i:iE!>Ct E:lXpet;trd B.eteiptOatt:l .t>fAJ!o.~~te.d Tcn~!ncre.me.nt. 

, "Ta)( lncrli!meot fU11~· .rrie~n~ tM ~e.gr(;}g~ted ac:~OUr1lS tflCil.'!ViiJ pfirQutline.q in FP Exh F- thatthe P.ort, as 
tFPJ.\geo_t, e.stablj~hesiNit~ fuoc! c.<;JI}Si~ting ofth~ SpeCial Fund Trustee: to receive, administer, 
and disburse Annual Allocated Tax lncrenienton behalf-of the IFDthrough the Special Fund 
Administration Agreement. 

"Tax Revenues" means any Improvement Spatial Taxes· or Tax Jhcreh:!ef!t deposltecllh ·a Speci<d ,fund 
tor use fn accordance with the financing Blatt . 

·taxable'Cornm'ercial. Parcels~ means a taxable Parcel that is a Commercial Parcel 

"taxable Parcel" means an assessors p·arceJ of real pr6pe_rty or Qther real estate_ interestthat is not 
exempt from Jaxatlon and. asses~ merits, inCluding IC3xabie (~oromercial Parcels, Taxable 

- Residential Units·, and ieasect ~pace o:ccupl~d for private use'in a.r1 Exempt Parcel, 

,.•tee)" is an acronym for. a temporary Certificate ofOccupanty. 

·toNin 1s an'acrbnYrll fortranspbrtati?n demand management 
-~tonii Coord~ nato( ahd ·rc~ mean the !ead staff person bf tneTMA. 

··t[)l\li Measures~ means measure~ .outlined in tbe Pier 70 TOM Program orin consultation with the 
reievai:\t city Ager:it::ies, to achieve the Heollction target. 

-· - • ~= 

."Tempotary-Certilicat~ .of O.ccupaoty~ means a. certificate, of occupancy thatthe Cnlef Harbor 
· Engineer issues underthe Port ra.:iliding,Code allowing a,discrete portion ofa bdilding:to be 
,oc_tupied: otcbriditiona.i'cicclipancy .of a. bUilding. . .. 

,. 

"Iempot<uy Noonan Replacement Space~ means a temporary teplacemehtspaceto house the Noonan 
't enantswithlo the 28-Acte .Site tbat will allci"Y .fotthe: demolition ofBliilding 11 In aceordan~ with 
DDA §;:M 3: {Noonan Replacement space)~ . . . ~ . . -

'~reo ant" mee3n~ the tenant-Und~.fthe Master-LM~e, , 

"T~ot~tl-.;e'Niap" mea tis a T$ntatWe transfer Map1 Vesting t ~ntativei'rranster' Map, Tentative Map, or 
VesHiig Tentative Map as :defirJE:id )n the Subdhdsldo CQdt:!, · · · 

.. . 
"Terminated PMse·· means a Phase that is: terminated t.mdet ooA Art 12 (Material Sreathes and 

J'ermina!i.Ori)~ · · · 

·~term s~eee Is defined in .theRecitals to the D.DA. 

"Termh1atiort Date~ means the date~' on which a termination ,uiiderDDA Art 12 (Material 'Breaches and 
Termination)· becomes effective, 

"third party~ means a person· thafis not Developer; the Port, the.·City, or any of their Agents~ or Affiliates. 
.. ., 

'"Third~Party Chalhmge" means an action .challenging the validity. of:any provision of the 'ODAor: the. . 
Development Agreement, the: 28'-Acre Site P-roject, any Project Approval. or Future•Approval, the 
adoption· or certif!cation of the Final EIR., other aCtions taken ynder ¢EOA, oU:iny other P.tojeet 
Approval: · .. 

~time-Seo.s'itNe_ Matter" means a ·Part~is obligations that -iare due,at a: specifiq :time und~fthe oPA; 
including U(lderthe Schedi.lie of Per:fo:rfTJance an_d the ,FiiiCI!i¢ing Pla:o., .. .~· ,, 

"TIIiiA" Js ·an ~c:;ronyr:n fortne ttpnsporl.~tion m~o~~em~nt <;l~$9Cie3tiqn that wil.l.l?.~ fQilT,led t9 ac:Irnini~t¢r; , 
niQ!li~qr~, ~riCi. ~dji,J~t !M· Pier 70 TDM Pr<>Q~111· 

"T<>t~l F~~ ..Amo!,mr i~ g~fln~d T:rao~PQ$il9fl'. Pl~n , I.B (A~couriting and Use ofTransportatibn Fee by 
SFMTA)., . . 

:~. 
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(ii) 

~iii) 

(iv;} ~· 

(v}, " 

(vi) 

(vii) 

'th~ Do~ •. tnGiudibg the. Fltti:lltcing :pran, 1hls Apperlf:lh~; c:lrid ~IJ at(a,gti$({ e~.hlbi.t:h 
·&cfl\=)glii~~. <m<:! ~mpt'¢.m~ntin~ f!Qr~ememt~ ~11cJ' pfijnl?;· , . 

,, ~app V~rti~~l, P.OA ci,n<:l w;;~Q(:ia.t~d ~qo.qum~]'lt§ l~fWhi.ct,J tb~ ffQrt C()(iV~¥.~.a ~~~v~.l()pnient 
'Parc~J; 

.each·Assignmenl and' Assumption Agreement gqv~r~ing a Transferee's rights•, and' 
,obligatii:ms: for the 28.-Acr.e .Site l?i:pject; 

. the,ICA,; 

:the Development Agr.eement; 

lhe Masteplease; ·' 

any Guaranty given to the. Port .as 'Adequate .$~9uri~y; ,and 

(viii) any qfher a,greement goverrlihg .the.\ Parti~s· :re~p~ctive'ri.Qh!s ~nd obligi;ltions with :respect 
to the :development ;or operation of any portion gf~he;:2'a~Avrl3 Site~ ·· 

qTransfer\'· meansAssignment or Si,gnificant Change. 

'.prransfer"·excludes: 

f1) ;;my agreemf!nt :undervibiqh.fil V~f1i<;<!l1Dev~Jqper is r~qqire.d tc> p~ild 
Deferr:ed'lnfrEstructure; :.or: 

. .(2). an Excluded' Transfer: 

~Transfeli M'ap~ means ·i:i map for·ifhe2B~Acr~i Site·und~rthe ~uMiviS,ion M_ap Ag: filrgd. :~y th~: Q~v¢1pp~r 
that creates; a ::;~parate leg_al parcel f~;>r each D.ev~loi:>rnE!ri.t Par~l,: wtlf<;h m~ Jn~lt,J(;f~ Q'Qn9<? 
llnits~ · · · 

~rransfereef. means any per.son bwhicb Developer Transfer$, it~· ri.9hts 'and (:Orrespqn9ing· dblig.atjQns· 
relating: tO. a R.hase;, Horizontal: Improvements, or hotjzorital development as permitted tlindrgr 
DDA Art :s :(Transfers). ' 

"Transferee" excludescany ''lertical Developer; Lend~r; qrsucce§.~gr to either except to':thQ 
' :extentol assumed horizonta(developinent;right~ r~robl(ga.ti()ns';(noNnql,adFng Df}[f!rred 

Infrastructure) as;permitted: under the DfJA. 

qna~sfere~\Affiliate~.·means.a·Tra,nsfer~ that is an Affili~Jrg pfP'ElV~IOF>eJ; 
~Transferr~~ Phas~· m~~n~ a'Ph~j~se !h~~' Deve.JopE!r ptqpp§E!Ji'!Q TJC:iD~f~rQrJh~t, ,h~~'PE!~=m nqn~'f~rre~ 

, in, fol~cprc:f~oc~: wit.h PPA Ar.( 9' {Tr~ns,t~r~), . 

·r~!1~Jtion: :Npt!~.e~ me.~m~ J!otlt::~f ge.l1"'~r~ :tq lh13:N9Rnart t~nanl~~t l~E!~t 24. mqh(h$ b.~fqr~ ~eV~loper 
wf!lprovid~ ith~m wllh tM ~ppart~nity tq _r~IQC:at~ to'th.!;! .N9t5h:3n Repla~m~n't ~pat.¢: un1t~r · 
DPA :§<'1,1.3 (.N~PQ~Il H~;rpl~c~rrrerit S.pa.ce)• 

"Tr~n$portatlpp F~~~ :m~.an~:tn¢: ilrlp~ct ,fee fm"'9$'ed~ on \(~tfic~tdeveloprn_eot ~rth~. :2a~A<:t~ :Sit~ :iJI1:clet 
, PA~4, t{c) (S,rs,ec!fi~ ~erte@;~: ~nd.: pay~ble l:l$ ~p~qified Jn tran.~p«:>n~f!ol'l Pi~o:·~·I~A (Payment 
kl}!Verti~i. P~"l¢.1qp~r.~).., 

"Traosp:qrt~11QI1 hnpa¢t :S~MY' rne,aos tt:!E:l ProJ~cf($ J:ranspc:ida'tlon trn~Pac:t $furJ.y·~tt~ch~q tq Jh~· Fio~l 
, f:lR. ~o9 refetf:lo~c:J.lri lh:e Pi~r f:Q\TPM Pr~·ram'J · 

"Trar;t,!;p()tf~tl9n lll(r!:'$trqctqre~ m.El~afl~· imprpy~!Jl~QtS' ii111cf .!~hncil()gy I:JElt;eS$c:l.JY for tram>pprt~tipQ flnd 
· · · ; pt:Jh!ly 'lr?ln&it s~ryiqes ;qo 'Pr ·$el'Vifig'tne ~up, :in.gfycfiiJg vehfc::~i~r traffl.c·c:1i:i<:l trc:~n:$it ~i9rt.'31lf1g and 

s1gns; parl(ing meters ancl otherparldog ,contr.ql c:f(!lii~~s; :l?f.eyc;:le p~r'king facilitie~;, bicycle.~ ... 
re,!lt~llsharing facilities; prqtected :bikl;!ways; bus :boar(Jing islands or bulb"::uts .and :sheltersj 
pedestrian traffic contr~l~~: overhead fra~tion ~ower cabling and; supports~ street lighting ,supports;· 
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wayside control and communication :systems and deyic~~; electrical substations, junction. boxes, 
underground conduitand duct banks; transit stops; and street and curb striping. 

·trimsporta~ioo .Program" means .. obA.Exh 85, whlcn contains strategies that 'be\leloperc is requited to: 
· implement to adtiress·mqvernent in and arou.nc! th~ 2~~Acr.e $lte. · 

. ~ (I 

'''trMsp()rtat!on-Rel~t~ 1\lli~igation Measy~s" m~c:m~ ~!1Y Mitlg~tion M¢~l?UJ~~ itiGiuciing ~~P~ts. qftl'l~ 
Tr.anspo[tatlqn Program that Sftii\.TA ~~ 'r.~I>POJ1Siple .f9r rnpnifori'o9, or i!ilph:~rrr~n~lng. . ... 

"Tr~a~tu~r" Ta~ q9ll~ctqr" mE!ans 'lh~ Tre~s4rerand T:ax Coiie~qr qf til~ Qity· CIDc:i ·~oljnty qfSan 
Fr1:1rwisco, · · 

'"IS.F" is';;~n aGronym fot ~h~ Transportatiort $Ustaln:e~l)iJity Fee ili:i;pos~d. Under $et,tjgn 411A. 

·~sF FIJoo" rn¢a,ns :the~~~coont hoidii)g fun()~ Golle~tecf tjJ1dE!I $~ti.dn411A. 
"'"QJWH Qi~tr!cJ" rnei;ins the Wnioli Jr.on W9~s HlS,tqric:: District; 

'".On;:tiliO)OU$ Appro'li~r me~n~ Erwritt~n. ¢E:lr1ifJc~l~· ¢_X~.c~te.t:l ~y 1.00% of:the o)Nn¢r~ o'ff.t. O~y~loprn~ot 
· Part;e,l reqlle~ting anne.x~mm 'o~ th¢ 0¢\,ielopr:ne.n.l P.~rc¢1, to a CFQ; ~und¢t,thg. CFD L.aw. 

"Urtio11lron WQrks Histori¢ Qi!'ittl~~f me.ans dit=i ~PP.r9iimat¢1y 9f> acre~l:ire.~ of Ple..r 70 tbatwe~s li§tE:ld. !r~ 
the. N~ti:on~l :R.~gj~ter. .qf BJ!?to.ric Pia~:;~~ Io :2Qt4, . ·-' 

"l.Jnp~rmittel:l Ex~~ptio.tt" rne.~r:1s a title.·~x~eptlqn. .me~l'k.et:t a,s ~~-i::h in .boA i:)(h Pt. 
'"Onrel(lt~ct Tr<lnsf~re~" me.Cih$ ·~ T r,ai]Sfere~ tna,t is hot ~Jl Affi!iaf~ of [j~v~!c;>p~r". 
"U metated Verfic::al Developer" rnean$ a V E!rti~al Oe.v~'oper ~b~t.l~ n.ot D~v~lt:>PE:lr t:>r a!} Affiliate qf 

Develpper" · · · · . 

'"()~RAP~ mEra.n.s the lJniform S~<i.ndartl~. pfProf¢~~.ional Apprai$ai Pr~~tiG¢ pflg1l}a.lly ?dc;>f:)ted py 
Qongre.s~ iQ 1~&Jl.etnt:l: upd_e~te<:l PiCiiJiliJ.eiiiY ~YJt:l~<Appr~~S,al Fq!J~datiqn.. ··· ·· 

"Utjlity Allowanqe!' m.e.an~ ·CI· c:loi!Cir arrrot,Jn~ d.E!\errni!ie.<:t in a .IJ'lc:iflil~r ~~eptal?!e. tq t11~ GC:llifoJnia, Ta)( 
CreqitAIIocat.iqn Comll)i\te~, wtii.ch lllf'fY inc;:lug~ C;lll •all)(jL!JltPl!Q.Ii~h~Q p~rjqdiC(31ly py th,e ~C;ln 
Francisco f-lousing AU:tl:loriW t:l.a~~cJ on •!:!tgnCii=trc!~ e?tc~olish~cl ~Y· HPP )f()rthe c;:ost qfb~slc;:. 
l~\ilities forhotfs~nolds, <ldi~ste(J,fqr HqiJs~hqlg ·Si;ze: If I;Jqth: th.~ S:a.n J=r<!n<;:jsc;:o Holll>ing AtJthority 
and lilJP 'cegse pljblisl:ling (ll}@ty'A.IIqwc:~nc;e~ ~hen Y~rli<;:r:ll o~velop,~~S, llJ;;tY qse (l[)Oth~r pul:>lic:ly . 
. (lvaijal;>l~ :lind c;r~<;ii~le. do.ll<ir <lrnPUnt apP,rc:>V;¢d PY MOHGP~ · · · 

"l;;l~ility lnfrastrut;tt,Jre,~ me<mS, Horjzontallmp~qv~m.e.nt~ fqr utiti\y:syl)Jems tfm.t;se.rve 'th.e FG Prcij~c:t: 
· ,.Ne<l, in¢1qqing sup~qrface. SY!:!tem!> fqr P9W¢r. $tor:111w~t~r~ ~ewer, ·dPme!)tic; we~l~r, r~,e¥clec! 

water, A\NS$, .. and ~t>ov~9r<:>unc,i. fa.~Jiiti~fS; ·l)uc;h .as ~tt,¢etlights, steirll'lNI(Cit¢r c9ntmts. pnd 
~witcb~eRr$.· · 

~i.ltility ,lnfr~~tnJctl!m'! ~ti f,.ld¢$, ($l€iGtimml)i1icafions infras.tilJCtQre t1ndany privf.l tely 
own eel utility ,;mprovemepts (otne.r fba,n anyp<Hf ofWTRS, thal}$pnv~tely:owhe,t;Jt 

nutility-Related Mitig~t!e>n Nle~sure~ meifr:J$ ~mY Mitig~tior'iM~asO(ei iiJ~t,$f=PUC js r.esp()nsibJe for· 
r:nooitqrif\g ori[l'lpJ~mentlhg, · · · · · ' · ' 

' ' _,. ~ ~ ·' 

"YD.PA~ is .~11 a~ronym: for Verli~::~.l 'QbA 

"VPPA No fie~.· fOr'Pl!iJlei$el? of DDA E)(O A$ mea [I~ ib~ P<>rt~s nptjce, to Plaonihg lli~t ~11~ P\?rt !~ 
p~~pare,,q tQ ent~rin.t9· ~ V~rti.GGI.f [)DA W~h a v ~rt:i~al. l;'?e,V~Ioper tnC:lt WJII. have, toE!. rig ll(to. dEl.V~ lop 
C:ln offic.e. proje,cf ()f) }t~ (jpt_i()n. par.c,el, . . . . 

"Vertical Coordination Agreem~nr means a~ agreement between a Vertical Developer and Developer 
in coordination with· the Vertical DDA. 

"Vertical ooA~maans the~greementbetwe~n tbEH'ort and aVertical Oeveloper governing vertiCEII. 
deveiopm~nt ofa bE:lvelopment Patcelln the for:rtl, of boA Exh in. ·· ·· · · 
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"V¢t:fi«,:~i ~Q~)(~Ipper' :rnea_r:i$~ .a p~rson: th~t•;:n::t:jdires }'arc~( K Nqrth :c>r :cJ b~veJ9pm~n't Pc:l(GE!f'fr.qn:l toEi 
·pqrt \.IOqe.r -~- V~~i(;;a_l P~Q~ :forth~ ¢l¢'.!'¢loprnent,"OfV~rt!qf;3l lmp.r<?.vern.¢!li!;;, 

"V~itical devejoper Affili~tel' me~ns ~Vertical Dev~Jqper~ha( J~ .an :Afiili~t.~ qf OevEiloper. 

''Vertical :Develope! _!)efaulf' 1s .defined in VDDA :§45~.1 {O'efault by Vertical Developer). 

<'!Vertical <Devetc>p~r Party::m~ans anyVett1cal Developer., 'its.AffiUates~ ·their .Agents: •. and -invltees to the: 
:ia· -A·c·r·e··<s··~·t .. ·l·n--;.~·v--·d···u'"a· 'i.l''•.·o···r .. :,_c·o··ll·e·c·-t·l·';e·t·•.'· .,. · . . .. ··. . ... e1 uU .... y .......... v: Y, • 

·~verde~ I: d~Vei~ptr(i:H:tt"' m:eaos planning: de$i9.n, ana co.hsituctiott or tehaoilita.tiotJ :of building~ :and .offu~.r 
:_sttuc~llt.!3s-on th~· 2a;;A:ct~ Site.·. · · · · ... 

;;;Vertic~Fimprqvifme·ot"' me~ns ;~ Mw;br~)id1ng.·that is built;ot ·a :Historic· Building ihat.is reJiabilltat~ :at .the 
•28~Acre. $it'e. · 

'~: 

~·vested~.Ei€Hne· · t" mean : a· s · ·ecrnc com· · o:ne · • t' of!he land u ~.-. ·ntitie · ·ants. · ranted to Develo · tb ·: tb e .. 
· .··· ;p··.r·o_,._.f.nA; __ .. :r:o;::._·a·l&s"·a·P_d·:es .. "c·r·,·b·e··•..i· .. ·,Pn:o .. ·A·.-~§···s·.:_;.,b.:)_A; ·s .. ts;i,eE .. ··J•e.:. -~t·)··· 9 ·• ' ·· PEL y, · · , . ~-~~ pp .. v , ..... S.. . . ·, ~ ........... ·~ .. v·e eu . men.s. 

~'Watet ao:ard~ means .tfJe: san. Fraocls~q ltay R~egiooatwater ouaf~y :controi. Boa to •of fhe•Calltoroia 
'Water Reso.ur¢es 'Control Board~. · ' 

~ ~: ~ . 
"WaUirtront Plan" i:neansrtbe Ro.r:t's Watedront Land .Use Plan. including the-waterfront Design an:d 

Access. Element, which Is the, basis for the Porfs re,gulatio.n of lar:~d. uses .. on Port prqper.ty. · 

~Watettroorset~Asid«{ means ,a :mihlmum .of'. 20%. ofAonuaLAJibcated Tax: t.ocremerrt ·and 2o%.. of~RAF 
J:;ax increm.e.nt'from :PtoJeet Ar.e.a ;e! cwi:ilctrunder IFO Law: must be ~pent Jot;shoreilo.e.·testot:ailoi:it. 

.. 'tem'Qval ;of; o~~dll1r ~tid; cte~tion 'tlf'W~terfrt:iot public acce$$ to or,enVirOI'!mentai temel:tlation ·oJthe 
, SatiFtandsc_o:wated'tont .• · 

'~WoP" i$ an.actonym tot''the.\Notkfotc~ PeveJqpmentPia~. · 

'"W ···rkf'otce ·oeveio ·· ··· e . t:. Pian;,· mean~ boA :exh :a· 4 .. .. o .· ......... ,. pm n. ... . . .. .. . . ... . 

~\WT.RS~ Is ah:actooym Jorw.astewatettteatmentand ,recycling system. 

'"WTRS Electio.n~· is defined :In~ PDA .§ 7:22 {WastewaferTreatrnent and Reqycling :System),. 

'"-WTRS. MO.U~;;m¢abs :a memor.aridurn: ohi.itldetst~nding thatthe~ Portwill enter into witl:l SFP.UO sho.uld 
,,,, :be:velop$tcexetcise1hedN:rRS· Eieotion under ODA § 7 .. 2t ;(Wastewater Treatment and Recycling .. 

:S¥stern);. · 

i"Zone" .means a ~numerically designated .group ofTaxableParcels :in. a .OFD~ (e;g,, .Zone '1. and Zone 2)~ 
wnich wiiJ;'be: specified ii'r the: QFO Formation Pr.oceedings: .. 

' 
'"Zoning Administratof"' means lhe; PlanniJlg ;Department s'aff per,s.Qn whp is §IU~hqri;zed :to grant 

varii:m~es through :13drriinistrative review :un~E:Jr~h~ Planning Cod~, 
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CONSENT l'Q JlKVELOPMENTAGREEM:ENT 
P()rl CQmniission· 

The Port Co!l1mission of the . .City and County ofSan Etaneiscb has reviewed th~ 
D.~veloprriertt Agreement between the City and Developer relating to ihe p,roposed 28"'Acre Sik 
Proj~ct.to which this Consent to Developm~nt Ag~eemenfis attached·and irtcotpotaJed. . . . .. 
Capitalized terms· used in this Port Consent have the rrie®ings>given to them in the:Development 
Agreeinentm the Appendix. 

By ex,ecuting this Port Consent~, the undersigned confi1111s tbe follmving; 

l. The Port Cortnrtission, ata duly. noticed public bearing, adopted the CEQA . 
Findings, including the Stat.ement of ()vertiding Considerations~ ~dJhe MMRP; 

. including; Mitigation Measwes for whic;b the fortis. tlie responsi}J le agency~ 

2, At that meeting, the Port Commission considered and c;onsented to the 
Devefoprnent Agreement as itrelates.to .matters 11nd~r Portjurisdiction.and 
delegate<.I to the. .Port Diregtorp(her designee ~ny futt1re Port (llJptoval$ unqer the 

. . Qevelopmerit Agr~ement~ subject to' Applicable Laws, including the City 'Qharier.~ 

. 3. The Port Commissiondirected the ChiefHarborEngineert<J{ (~}require evidence 
that Develppe~ has. paid any Impa.ctFe~s tl1at are reqUired as a cor.dition tclisstiing 

. ~Y po.nstr.uction P~r;rilit for borizont~l d~yelopiJlent; (b )'require evide11c¢ th~t · 
VertiCal Developers have paid.all Impact fees that ai:etequired aS, a co11d~tion to · 
issuing; any Construction PetrnitforveJ1ical development; and (c) report prortiptly
to the .Plarinir\g Director the loqiti<?n, gate, and amount ofoffice space approved 
for construction in a.ny Cons.troction Permit·~~· prpvided in D/],4. E~h AS 
(Provisi(J)1Sfor0ffice'l)~ve:lopm¢ttt). · 

c 4. T4e Port Commission alsti a:Qthbrized Port staffto take any measures teasoiiably. 
necessary to assist the Ci-cy itl imp leme,Ilting the .PevdopmentAgreerncnt in 
accord~Ge with :Port ResolutionNo, 17,.47, · · · · 

[R.ern~in_d,erP.fP!lge fritentioJ,w.lly left ljlaJlk:.] 
. . 



. . By authorizing the Pqrt Pfrt!c;tor tg ~x~cl}te,:th{~ ~qrt Qo11,~~nt, th~ Port Oolinhissio.n 
:aJt1fll1§ that it Qoes nqt intencl .tP 'l'iro_it, w~~·ve,, p:r;,g¢.l~g~t~· iil.cwy· w~y:if~ ~xclqsiv~ authqiity· or 
:risl:lts J:JVclt!:r Appli9~bl~ P9rt .L~w:. · · ··· ·· 

.J?QR1.':. 

·CITY :ANI) COUNTY OF' SAN FRANCISCO', 
:i\, rhuni~lp(ll cotpqrl:l;{iqn, ·-QP~ratingpy and through futt 
§c,tn Fr@~is.GQ' P9n J~:d<>mmf~~Imt · ·· · ·· ·· 

·nx~~<L~ · · · Elaine Forbes , · 
;".< ; ,._,' • r'• • ·-~ ,. ·-·~·-·?.., ' 

ExeeutiY.¢! Directbt 

;:O~t~: • ~ILfl· ~i ?,it:// ;f3 

Authorized by Port Resolution Nh." 17-4'7 
.and :Bpatd of$upervi~ors• Resoluti()n.No ... 224-17 

A£r:ROYED is TQ .E.Q.RM; 
O~nnis).; Herter;a;, City Atiomey 

[R~mainq~t of:page intentiq.qaJfyl¢ft'!?lank.J 
- . -. ' ~- . . \ 
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GONSENTTQ DEVELQP:MENT AGREEMENT 
S~n Francisco Muni~ip~lTranspQrtation Agency · 

The, MuniCipal Transpotta.tion Agency ofthe City and County of San. Fhmcisco has 
teviewe4 the Oe~dopmertt Agreement het:Ween the: City, and Qevelqper relating to the proposed 
~8;-Acre. Sit~ Project ~o which this Cgl1St!I1tto [}evel,oprnent A,gt:~~m.¢I1t ~s a.tta_cl1.ed·aJ1d. .. 
~n~()I]JOratt:d., Qapitalize,d t~nns useg in this, SgMtA Consent have, t.he ll;le?Ujngs given tq them 

.. irt tb,e Developme~t Agre,ement:or: the Appendix. · 

By executing this SFMT ~· Consenti t~e undersigned cortfitms..the following: 

1. The SFMTA Bo~q pfQire<::t()rs, after cc:msidedng at a. duly noticed public 
:hearil1g the! CEQA findings foi: the 28·Acre Site :Project, including_ .the Statement 
ofOverridiQg Considerations and the Mitigatioit Monitoring, and R~porting ' 
P.rogtam, consented to and agreed to g¢bol:ln9 by·thePevelopment Agreement as . 
it relates to rna.:tter~ ].l11der SFI\t!TAJmisd.iction ari(J. deleg;:tte<i tR. th~ .Oire<::t{)r of 
Transportation o,r his des'ignee My Jutur¢. SFMTA approvals under the 
·oevelopment A~reement,, subje~t to Applicable Laws, including the City Charter; 

:2. Tb~ SFMtA aoard .ofQirec:tors aJsq:, 

a. approved Mitig~tion Measure M"'AQ·l :r, whiCh requires "a T:r$lsporta.tion 
Demand .Management (TDM) Plan: With a ·gotH ofteducing. estimated daily 
one" way vehi~le trips by 20% C()WPilf~d. to 'tile tqt~t nl1ml?er of one-'wa~ 
v¢hi¢lt; ·tr:ips ld~ntifieq in. the project:s Tt:~t1sport~tion lropac:.t St11dy c:tt · · 
prdject build-out," which is. a. Peveloperl\1iligation :Measure l.lndei the 
MMRP~; 

b. approved Dev~loper's ]>i'e,r 70 TDM PrQgram forJhe Tt~qsport~tion . 
Progranr (iltJached tq t}lis SfMlA ·Qpnse'il.U and fo1111d. (lmt the ~i~r 70: . 
TDM Program meets the :requirements of Mitigation Measure M"AQ, lf 
and incorfiorates rrtat1Y of the Piet70 TDM Program. strat~gies described 
in :sectiorl.l69; ·· 

c.. dire<::ted the• Pire~tor of1'ranspor:tation tQ 'Ac:lminist~r ,at)d ciil:~~ttl_l~- . 
allocation: and use ofTransportation Fees' in ,an amount no less than.the 
total Fee Amount asptovidedin theTransport~tion Pro~ntin~ and 

·d, d~legat~d to the. Uix~.~tor oftranspodatio:tl the a.\lthodty to. ;lppr()v~ tb~ 
Stteets~ape Master: Plan fortbe FC Project Area, ·· ·· 

J ~ Th(! SfMTA ~qa.fd OfDir.e¢tot~ (ll~o ,~!Jthoriz(!.4 SJ:i'MtA sntffto take. any 
m~ilSJ.lres re,(,lso:n.ably necessary to assi.st the City i'n .irnpleni~I1(ing, th~ ··· 
Develvpment Agt:eement in ac.cotdauc·e wHh SFMTA Resolution No., 170905~;} 12~ , 
including the:'frartsportation Prognim and the transportation-related Mitigation 
M(!li$Ure$, ·- · ·-

[Rernaincier of page intentionally left. bhmk.] 
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.......... By ':llJtbqrfziQg tP.t:: pjre({tor of~ransportation .t() ~x¢cute. this, SFMTA Consenti the· 
SfMTA d.o~:rngt Jn.t~mi. 19 fn aQ.:X way Ht»it~: yv(li·v~ QX: ge)eg(lle: the ~xc;:lq,s1ve authority 'of the. 
SfMTA ~s ~~~t forth i.u AtlipJ~' Y1IIA,-9f tlt~· O!ty .Gl:mrt~r.: . . i . 

CltYANU COUNTY: ·Q~ ;$~N ffl.A.N.<;l$(;Q, 
~t,:mJrniGipal ~prpor:<ltlQJ1j a-ct~ng: hx ~nd :uu:oug'h: ~&~ 
S<ln E.rancis~o Mu.niqJpal Trart.~POrl<ltlon Ag~m~y 

APPROVE!) AS Td .FORM~ 
Jl~NNJ$ J! H~}nlf;Jt~; CiQ')t\itbm~~ 

"''~ 

SFMTA R-esolution No.: 1709()5--J l2 
AdOpted: 'Septembers·~. 20t7 

~ : ,, . 

l'*~m(l~nger Ql'l?.<l~e 1ntenti<?n<llly left blan.k.J 
' 

.f. .•, 

SFMTA Consent to DA-2 
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l. T:r:ar..sp-ort~lloh Fe~, 

EXHIBIT TO SFMTA CONSENT· 

'tAANS_PORTATION ·PROGRAM: 

· .. A, . PaYmeJ'It' by Vertical Deveiopers. E;acb Vertl<:;a(bev:eli?peY.:.~i3H ·p;3yto ,$~MTAa 
"TJ1ttl~po[t~tibJ1 F~_e" lK~~ SFMTAwUJ'lls~ finp .aU9¢e~ie tr"! acqqrcf~tl¢~ wltiJ s~c:tlt?ll 1...8 l:i~fow~ TJJr:l 
Tran$pJ:>rtaJiPO f~e r.m-1$( me.~ti!ll reqo.ir~mf3nl~ pf~od Will~~ pay~"Qle :Qii all valt1caltl¢'{elqpn;t~nt in tl)e 
'28:-J\qre ~.ita· in. ~c:~q'htarr® 'Wi~h P!~rrr:iibg .ppqe :s_~ctiC!n~·,4t tJ\,,1_~-411 1A,~t On,qer ~h~ :P~v~h:>ptJ:l~ti~ 
AQ.lee,m~nt: e~nq lfuf$.TrC~n~~pi?rte~Hon P~r~m1' · 

-~ Th~: Tre~n~PO:r!~tf(lrf Fe~ Wil[ .b~ P~Y,!ib.l.~ ~n: ~nY d.~V~Jppr.n~nt pr:pj~ct ()f{~h¢·.,2~tAtt~ .Si~e. •• :e'f_c~pt 
AffQrqable):'lqu:sJng .Rrqi!=t~~ :RUr$_1.11iP.J ~~-- Pl~rJn!ng: ~9.tl~ $~.Qtlo.rt 409(b ), an4 Hi~tqrJ~;; :S@_dll;lg 2t. 
· Hts~qri,q .B.liUI:fJog 1.2; <mq ·P~rr:c:;eJ E;4~ . - . ·. · 

•· , Thg Jral),sport~tiqiJ:F~EfWil.f :b~~~l~ulfi(s.cl a't 1QQO(!H)fJh~·.app.lt~~le·1:'$F' r~:~t.~ wifho!:lt~~9i~cou.o~ 
· un:dE;~r ~S~q~lon41Jf\;;3,(d)~ "Th~ ~~Ac::te. Slf~ f'roJetj sh~ll bt:t sqb}~c@~ fbQ% of .toe ·appi1¢~Pl'!=i . 
T~F @(!;!: .~s !fJt,w~r~ ~; proj!:1¢t ~:t;lbroitted: UrtcJ~.t'4HA:3(d)(~) .. Th~ (arnount. :of. ii'ie. T.r~nsJ~ort~tiPrr 
f¢~ ((>r ;¢~¢h ·l:lppli~!ll~il!irit! :v.s~ catf3~'9r:YWJ)(: Q~ i99:nti(i~l :.t<i lfie ~ffi()iJr.ll for ih~ sante .JtJ:M. Q~~' 
ili!,jf~(~gJ~::J~h~~:WiJ.i ;~~~a[ti~~~e s,ec;fion 411A.'s :as iD effec::twiJE!n th~ :Pott l~.ue.s 

R, Acco.llntin!J and Use of l'tanspottatl'on 'fee by SFMTA .Se_ction 411k7 wiil apply 
except' as follows. The Tr,easur!=Jr Will actol,lnt fcWaUTransportatioh Fees paid fot·each dev.elop:men·t . 
,project on tfie 28-Acre Site (the "To_tal .Fee Arnount':).eSFM"rA will ,use, 9li .. amount equal to or greater .tl)an 
the rota! Fee Arrtountlo pay for Uses permitted by·the TSF. Fund 'Under Planning COde section. 4.11A.1, 
lhch.idtng -~FMTA a net other agenpiea' :co.slS. to,.des(gn_, permit~. :construct,. ~mil histali. a seH~s· of~ . 

". trah.sPortatrort ir:npro.v~mants .. in t!J·e area .surrtiUMih~ the suo,. si=MtA ~nd. o1hi3'dtnpfero~nting ~gel1'¢i~s 
will ;b~ r~sponslble Jotlall •COS~ ~ssoqialE\d'wJth .the clas}gri, peniiittin.9~. constructlon~ :lnstaliatloilt . . "' 
.malntenarite anc::i: o erati.on ;of fbese lin rovements·above lheit'otat Fee Amo\.inL SFMTA will re · · · rt to 
:ihe Pl~noing bi~ttcfr: ~rt~lir. q~~ ~Hh-~:tat~l'P~~im~U.ntln afisr:repbl;tl'~:9 ~etloq ·i~;>r:th-~ J\6ttu~t ~vJew 
~!lnder t:be ;Q~v~JC>P..r:nMt ,Agr¢E!rnent ~xf1!TiPlE!$ ;t1t. pr:P)~ct$.'fharsFMT Ama·y f~nd with Jhe·'tptal Fee 
Arnount. !nc!u(lg: " · · · · · 

.• ,1'G'th SfreefFetty brridinq,, Cot!s(r,i:!!::tton. 9f:a JtEiW ferry tatmloal :at Mii:islbh a~y Md suppt!rt'.of 
othfirWi=lfEfrtrM~ft~ 'Jnq1qtiliJg a network ofwau~i taxll~r;nau watadettY d(lt:ks along tHe ·watEimont 
.nrhlrd 1Enhant:eni1lrits,. R~li'!:l'b.lJift,;aJid cap.at:ltY·er:fhant('!metlts~; )ndbdlo9. flashing iifra'ln 'Comi'og"· 
~!gns; 'io~gr:Ou.nd de.Jet:fots ~hQ.d.b~Aden(~ied i'nterseotlMs·, .and additional llghttail veblriies '(LRV) 
a.s,c nae.d~i:f to :s.ehie lbec;growing· .popu.iaiion along tb~)Jne.. . · , . . .. · 
, 1 o, 1'1',12• and other MliNI' line~ ·that are pian ned to ser:ve;28:.Acre ·site Project m~ighborboo<L1 

Cap'Jtallrjjp:tovetnehJs, lnciuding·buses, :associated .witb neWly. proposed. MUNJ' ro.utes~, aml r~ 
rooil'ng :of'existing MUNi ilnes;to better serve tr,ansit riders ih the Dom)atch!. Mission Bay1, a11d 
Potrera: Hill neighborhoods~ Operation plans ·for .all Muni ser:vlce :iS, .contingent.on the SFMTA 
Board :O.f Directors: adoption of an•operating;budget 

o Consulting ii:J ;good faith with the neig'hbor!JoC?d ~~J!iiKc:Jf:lqlq~~ .•. ~FMTJ\ Villi. 'q~~igQ!;~nd 
irpplemen~; in :a timely manner, :new MU NJ W.hl~~~· •. ~lignrtl.Ei.Qts1 :an2/prpther~~lyjq_e 
enhancements :in ;the Pler .7Q ar~al9 ir:nP(OY~'~ervi~a:ror re~l9~r1(~, yi~lfpr$; ~nq workers, 
to:the exte.nt fephnically feasibl~. E;mpti;;~~is· )Nil} .REi plaR~q Q.fl. qpon~c;~Ing ~?(il)tihg and · 
developing~ population andjeq{:!;!nf~~. q~ight>c:irhP~ ·dl;l,stinC!tiop~ .a.nd r~gipr:11~! t~nsif, 
inCluding, but not :Umited to,,ponn£!ctiqm~.to1 eyth str~~l ):3A~T~n.~.t~;~ ;22oq :slre,et 
Caltrain station, · 

1 Pr,()ject pa,we.oHor ,Mi.~lgq(lqn MeEi$ut~.M:'T~"~twui not 6it~qu~ste.if bi,th~ SF.MtA 11ntn ~ft¢t 
projec~~~ i:oriftibqtiol'l tq :the 19, t1; 12~ ~r:i,d, otfi~r Mttni fin~~ ·pl.annt=id to. ~~rv~·tli!:i 2a;..Agrt:J '$ite ·pra}~i::t: 
n!3l~hbprl;lppg~arE! e~pe~q~d. pJqyig~cf r.E!le.viint impa~~ts stilt~~ist;- · · 

E~hiO.it; t.o '$FMT.A Gqn.s.ent 
P;:iQe1 
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p. 

" Monl Metro East Capital. costs associated· with ap (3xpanded. facility foron-sit~· rebuilds, capacity 
for expandecl. bus .and LRV Jieet; and trapk~ for storagE!. 

• · Mission BaY E-W Bike Connector, lrriplementatiortof a connection across tracks, Jlkety'between 
17th Str'eet and owens Street~ to @n·necnhe 4th Stree~ l:)ikeWay on east side an.d the 17th Street 
bikeway on West side~ .. · . . • . . . . . ·. . ·.. . . . . . . .· . . · 

11 Terry A. Francois Boulevard Cycletrack. Jrnpletnent(:ltioh ofbicyde access on Te.rryA Franc;ois 
Boulev~rd, ir1Ciuding rnulti~:us~ (pedS/bikes}access on tile 3rd Street Bridge and associatE'lci · 
signal modifications; . . 

• Norlh:.:south bike connection on Indiana: Street l'mplet:llerita.H6ri citbjcyde cpnnection alo[ig 
Jncliana Streetfrom Ce~arcfiavez J3oulevf!id to MariposaS.tre¢t, · 

• Upgraded bicycle aceess on Cesar Chavez Boi.ilevaid. Implementation ()f a taiie a long c.esar · 
Chavez .Bouleyar~ftrornUS 1.;280/Perinsylv~riia t() llliriois Street'; Jncl~dirig elerrtemtl> ~uch as 
b(Jib~, isi;:Hids; and resttipiog; . . · . · .. · 

• Pedestdari improvements, l_mplerl:ient irryprqved sidewal~s arid crosswalks as needed atvarioqs 
91:lP locaUOns th'ro~ghoufthe Jtdjacefl.t Dog patch neighborhood, as identified in p8,rtnl3r$hip witb 
comrhunity and City partner'S.. . . . 

Nothihg in this Transportation firpgrarri wlllprevent or lirniUh13 City's absolute discretion to: 
(i) conduct envir?nrnerital reyiewirt eormectiori with. any future proposalforirriprovernelll!;;{ii)make a.ny 
r'riodif(catfons· or. select feasible alternatiVes to:future proposals thatthe>City'deems ·necessary to c()nform 
·to aDY applicabl~ laws, inciuding bEaA; (iii) balance benefits againstunavofdable i;ignifi~nUilJpads 
before taking filial action; (lv)detefmine not to proceed wlth iluch future proposals; or'(v) obtalri:any 
required approvals for the improvements. · . ·- . .• 

;. 

n, TOM Plan. 

l)ey¢iopershalllmplerrien(the Transportation oemand Managenient(!i'DM';)Piari attach~d as . . . 
tP Sched!-lle ~· ~nd othe·rwlse. ¢olllply with. l:IR Mitigation M€lasure M~AQ.H, attac;hed as TP Schedule 2, 
l.JnderPlanf1fng Code sedionJ6~.4{e),th~ Zoning Administrator shaH approve and order the rec6iclatio!l 
of the TbM P;lartagalnsitbe ~8.~Acre. ~i.te, arid lt$h~ilbe enforc.e!:ible th6ug~ the No tip~ 6fVi()lation . ·. . 
procedures in the Planning Code, or any othel'applicable pr:ovisipndf law. 'The. Zoning Administratl)r ~hall 
retain the dis¢reJionlo qeJ~r1'nine.W,hat oori~titute~.~ separate violfition in this cont€lxt Th&.Planriing Qoqe 
pr~dure~ sha,1Japply1 expept .that til~ Zqhir)g Adminislf;:llotsha.ll have discretion l() .imp<>se a pen.alty qf 
opto $250 p,ervioiC\tio!l ;. Qeve.loperC~grees ~o. 13 TOM Plan th(ltvehic;le trips as$(>ciated with tl'le28-Ac;re 
Site Will rtotei<ceE!~l.80% of the ve.bicle t~ips c;alc;ulated fQr 2B-Acre $ife Pr()je~fifl the Transportation 
lmpact~tuay; Th~TDM. rnel'is!Jres,(ttu~ 'TPIVI M.~asures") o!Jtlined in tM TOM P!an, 9f maqe in 
eohsiJitati(JO with lhe rele'?arit ag,~:mciesirriust a phi eve tne. TDM Pla.n. ' 

"· 
Jn. a®or<fanc~ Wi\h the Pieriotbt)l1 Plari, Pier to shall operate ;1 free pt.i~lic sh.uttle tpridkrs, 

funded by tM Pie("70TMA. provi9Jn9 directconn~c;ticms between Pier?O and mgiof!al transit~ The Pier 
to.shuttl~ route~ WUJ b~ desighedtoprovidean <Itb:l:lc:tive alternative to gsing'.privat~ vehicles .to ai:;ces;s 
Pier 70;~nq shaU lake irito~acco4nt~m~11 cpn~esfion ~hd neighborhood liiput; Jn COtrlPJiaiJ¢e with 
mltigatipn n:~.~asLJre fv1~Aa~ 1 f; Pier 70 will proiJiqeJh~ SFMTAwith shuttJe.ri~er8h1pdafu~ The SFMTAWill 
ti~e the resulting data.Jo rilonitqr oni)bihg demand forilew ofrri6dified MONlser\lice and (Q inf,on:n further 
MONt ~~rvic~p1!3rining in the Pier to ar.t313, 

.beyeloper's TOM. Pfah <1rid r~Jat~d obligations i.JndefthisTransport~tfol1 Pregr!3rit will begl'n When 
the port()r DSJ issues ;3 Temporary Certitic~te ofOtcupar:icy for the first boilcl.ing at tile 2~hAqre S.ifu. ~nd 
remain in effectfor the life otthe 28~Acre !::lite<Projeqt. . . . : 

IlL SFMTACC>ntact 

Exhib~ to SFMTA Consent 
Page2 
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SFMTA.CQTP.rnits. to de.signating ~ ~*~ff P.~TS9.!1 i.q:{ollo'!'i(: ~p. on ~h~' t.ri:fQ$po@'tfQ!l ;r~[~t~g: pgmg()Q!'l!)l$ of 
the;28-Acre Sit~ Project!, including DDA Exhibit 85, t~~ PA. C!I')Q. ih~ (f.~l({. Tlji~ .st;:lff person .will be a: 
pointperson ~or tbe o:veloper and: the community. · 

'Ths 28:Acre sif~ Prqjeiil will :not b~iel\9lbh3 fot.R~sldentlai Parking Permits undetTransr:;ortatlon Code 
:section 405; O.eveJqpet ha~;l:\gteed 'th_\U ·such restriction. will be· included. in, tbe. ·bQnditlons .•. Covenahts . 
·and Restriction"& tcC&Rs~ of;the, Rr(>ject ~: · "' 

;i:: 

:.';' 

···: 

Exhibitto SFMTACor;~~.eQt 
P~ge3 · 
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AS'CQM 

TRANSPORTAJION DEMAND MANAGEMENT 

.The Project (defined as the ar~a withir,e' the:Pier:•7Q Sped.~~ Qse:Distrid:)_ will implement TDM measures 
desi~oed :t9 pr()duce 2o% fewer drivingtri'psthan identified bythe ptoJE!ct'sTransportatic).!i lrnJlad 
,study ("Reduction t~rget:') tor PfRH~ct l>t.iil.d ol!t~ ~s: ic1¢!ltified .in T~ble 1, below; 

table. I: tdpReducti6n Target from EIRTrip EStimates ·· 

Daily 

Ell~ Auto Trip Estimate.a:t 
,F»roject· Build~out 

34,790: 

.Autp1rips ~~flecting.20% 
Redoctii:m (~;Red'ud:it:in 

"fargeC'l 
27~832: 

To cia this, the TDM :Plan creates a TDM Program that Will .support anci J?,romote sustainable modes .anci. 
dlsin(:er:itivite ,the use olprivate aut.omobiles, parti<;ularlv singl'e~o¢cupant;yvehk!es, ,amt>M :resit:lents; · 

··' ' -·- . ' ' - ,. ,, 

¢r:l1ployees, M.d visitor$. This c!laptert;;utlllies tQe:differeht ~r:~te~f¢s thatPt<>Je~t~ lhitf~IJX, 'Will. J~roplqy . 
to meenhosegoals~ i.n~lqc:fi,pg't~e fqr,matiqn ()fC! Tra)l$pQrtation 'Managerp~nt.Associ~(i(?rr mv1A)~ The' 
TMAwill be responsible for the administration~ monitoring, :and adjustment of the TOM Plan and 
pr~grarn ovenim.~., 1r1 addftiM to meeting:th~ R~ductlon l:arget;,ttle foiiC?wing overaJfn>M gqals ar~ 
prop_qsec:i to ~"'sure 'th~t.:t)Je Projge): <;:rea~¢~ ~~J~I119vai:>Jei ~afe, anc:l. hwi~ing plac~ fgr te!)iqent!i, wpr~~rs, 
and visitors. ·' . · ... · - . . -

·1:1TDM GPeilS 
,_.. 

,. 
. . 

II} i!ci.ditiq~_:tc;l me¢titl~ th¢. R~(lgib'tl tilr~¢t tlesctiPetl. ~bove; th~tDM:prC>~ram yi(i\1 ll)c;liJci~ (Tlea_$ure~: 
that contribute to the following g0:!!i( 

a Encourage· re~idents; Wot~ers, allci_ v!sitQt!i to 'the ~rpJf!~t$i(e i.c;f ll~e sy~t!lifli:l~le ~rallSPC>rti:ltiqr:l 
modes and provide resources and, incentivesJo :do so~ 

• Make the• Pr.ojectsite: an ·appealing:place to live_; w0r:~ and ;recreate by reducing the number of 
cars on the. toadliva\'S. and .~reati[l~;an active pubik~e~irn, . . ' .. 

• Integrate the Projectinto the existillg, community hv maintaining ;the surrounding neighborhood 
<::hatac;ter,aod :seaml.esslyitJtegratintHhe Pto1ect'ihto the e~a~llshed stree~ i!nd tr~nspo.rtadorr 
'o~.tlllfptk~ . ·- . . . ' . •' 

• Provide hi~h ;qualityarrd'~onveiil~ht pct:ess.to open spilt~ arid 'he w~tE!rft,oi)t, 
• Promote p¢de~triaJ:~;aod bike safety l:iv inte~tiltili~ bicy~le and: pedes~ria!Hdendly str:eetscaph1~ 

tbro\Jghout the ProJ~¢1: ~it¢~ ~, 
• lrnp_rovea(:c;e~to high qqaUcyti:~ns!t, lnc:l~d!ng t~Jtrciio,. SA~T:. and MIJol Jlght raiL 
.. Reduce thgi[t1pac.t oftb~ ProJ~ct .oij ll¢igbl:l9dng.t9!JiiTI!JI1i.ti.eS, intJI,lgil')g re~l!d_[ig:fr~ffie; ( 

congestion and parking impacts~ · ·· ., ·· · . 
·~· 

1 
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JM fiJ.or:Jame~t~.l. Prinqi_j?lf;l .l?~hiJiq th¢ TD.M ~ro~t<lJl:i l~ tbl!t tr~ve! frabJts· ~~n.b~ i~JtJtt.an«;:¢q~hrol:~gh. 
incentive~;~nd disincentives1 ihvestment'in sustainable'.transpor:tation()ptions! ,and educatiqnal and 
: arketirf efforts~ Rec<r nlzin ·thi~ ·r1n~l" Je thefollowiri section de~crlhestheo'TDM to r.ar:n includbi • 1:0 ...... ~ .. · ......... E;,. ~:!·-· .p. ... JL ,, .... , .. -.~ ....................... · ... P _g_. ··-~ ....... W 
;n:~ ~asicstructor;e,;a:~.lii{~ll as lqgis\:lc.~lls~t:Jf!S, S\J!=h q~ .~.d!Iiiriistr.~WR!J (ln,c;l ro~ipt~.ri.<ih!=e 9Hh~ program~ 

the. firQte~~~ l~n.cl "Qs~ a_n·~ ~!t.e #~!ii~p: pdrtt:lpJ:e~,, m~{i,idl~~ ~re~tlru~:~ d¢n~!:!~ :m.b~¢ci--(Jse .. ate~. tfta:t 
J?~qvides neighborli()Qc:f; llnd offjc;~ s~rtjc~~ wi.t~ln ,wal~tM ~J~ai)~e :frgJtl :re!ii~~nti~l. :ffi'J.t!,~o.'llmercial 
bqjldings and :the creaUonofwalkab'le~ and bity.clg~fri~o~l:V ~tre¢ts,, will work-~yr,n~mi!itically with the TDM 

·program to .achieve the. Projecestransp.ortat!on goals. · 

P..lap.ni!:tg t;~_de~,S¢:giqn :1~~~, O:QMJ :t.l'!q,Vk~~- tMt ma!it~r pl~noeq pr(l~e.~!i ·~u~h i)S. P!~r 'l!h!ie¢hb~ '!\Rir[~ 
qfthe TDM Ordinance, tand acknowledges that th~~e rn~~ be; l;llligge:~ppqr:tunitie~t:~n,q S,(rategies 
presented; by master planned ;pr:ojects,to do ;so: 1~; in the future, the. Por:testalilishes Its own TOM 

,:~~!~i~a~:r~~~t~~i:!~~u!~~~hi~1~~::~;~:~;-{~~~~~~~~~~i::;;!iC:t~ri :.~:::.~:;~~~i~;·;!r~~w~g~ 
TP.M program, should it exist. In the absence ;O:f:such·§! p.()rt~w~ct¢ 'Pr'(?gram n.<?.W, .t.h~ ~P,rgje:ct is proposing; 
the. sJl¢"sp~C:ifi(::TOMpr.ograr:n sfructure,p_utlioed lbelow:. 

.. . . ~ . 'h 

·'A.~ previously mention.e(:!, hr.ord~r ht m.~¢t ~h¢' .P:roj~t;(gq~l$ tQ .r.~ti)~~e Proj¢_c;t~.r~'~J(!g.c;>(l~-WaY vtihJcular· 
traffic by 200~1=-and :to .create.·a sustainable developm~'nt:~ the l>.roject's TOM :pr:ogram will be, 
.admil"'i$t¢r~tl·an:d rn!:!iiiJ~Jo¢d Q'{: a.TMA. 'Existing e~arnpfe~·oJTMAs io~liJde. tbe:lvlissiQn Bav.tMA and. 
l:M:A5f<:9nrn#~., ? . . . 

The tMA will pfovJd~ serv!~es. ayailah.ie. to. all residents a.nd workers ;at the J'ro]ed site;Ihe TMA wllhbe 
fuoi;J~cJ; 9y~art ~.i:lnll~l !1$$.~~~-m.~~tJ~ qf; a.ll '.l?liiJ'Citngs ln. the. rJet7o S!l.~~lal!Js~ bi~tl(;t i:lrea (extJ!1~1nEf 
B!.dl.dings 1?~ 2.\L am~ :~4J~The'J:~tx:wm ·~~ r.e.$'P:Pil~iQle: ~or WotRing with:f9tllr~ $9l.l,~ena.ttt~ :~!'.the ~it~ ... .., 
(e.g.;, employ.ers1, HOAs, proper:tymanagers~ residents} :to ensure;thaf they: rare attively engagjng,with: the 

. TOM pt:ogr~OO M~ :ttJ<\tth~'P"ogram, me~~- tbeir need~ .as it iachieves Q;r exceeds the. driving'tth:>: 

-~~:~~~~s~~~ji~~~:i~~·:~~~~~~~~~i!::;:~~: ~i.~~:~.;~~~;;:~;~~~~e~~;:~:.~::~·~::~b•tb.~ 
TMA.the TMA will.beled by a board ofdirecl:orswhich: wilfbe ·composed of repr.eserytatives from · 
;dive~. $l~keh61d~r.s.that will ind~de ~he Port (~s the (:ur'rent :prop-erty owner h. theSFMT A(as the J?t.Jblic: 
:a~_eo~ -~~$.P,PI1~i.~l.~ Jpr' o\l¢tsl~b:t 9f'tt~nsp~ttfi:ltiqo in ·fb.e: City); ~nd represeotaliv-e~ ofvario((s bi..ilh;lin.g~;' 

, .. tb~t. h<J,ye P~E:lll <:gnslr.~#e~ i:!hbe: ,si\¢~ Th~J~9~rq pf.t;Jirettot;smay ~~~t:i !tnc!Qg~ r¢~.f~!i¢nti.tfiY~!i frpm 
commerCial. office:tenants: or homeowners:; ~ssocia1:ions. . · 
•• ~ ,.,, • ~ •• ., •• ,,, • ' '· • •••••• ·-' " ... ".~ < 

o~~tQ~d~y t:iP,E!ti:itlc;;:rl$ 9f th~TMA'Wlkbe handled by :a $taff thatwot.Jid.work ;under thechig'h"lt!!Vel' 
tilh~~i91i. Pr()Vid~!:t:by tbe: b<>.iit~ ofdirettQI"'~.:Tbe lf!ad' st.aff position wm $~t¥e·~stt11~ .9h.site. 
Ti"t)_nsport~tion· Coor:d(rta~or (TC) (als!=r r~f~rr~~ftq.~~-the, ~'TtiM ~oordinatc>r'),. fljl)<;tigi)foga:s·t~E! II\IIA's: 
liaison; with $Ubtenants: in :the impfem.entation of the' TDM program a~d asJfre TMJ.Vs::represeotative: in 
di$¢1,issloiJS)!\i!JhJhe City, 

The TC will perform a. variety•of.duties to ·sQpport the implementation oft he TDM programi ihduding. 
edijqi1:(ng. r¢~;g~i;l~~,,cemplgy¢r!i:. emPIO.}'¢¢s, ~.11.d vislt!>rs Pltbri! Prpje¢t;site. i:iP.oqt the rang¢ 91 ·· ,, 
~ - -· •• •'- • ' ' • •• _, • • 1 ,, • 

. i Red!J¢tic)h intrips isln comparison to trip~~oeratibn e~pectationstTom the EIR. 
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~ran.sportation options availabie to them. TheTC would ~I so assist with event-speoificTDM planning and 
rnonitoti!i& a.ru:l reportipg on th~ su<;t:ess e~nd.effecthieness <;;f ~he 10M p_r.ogt~tn p:VE;!rall. Th~ Tt m~v be
impiemented as a full-tim-e position, or as a part-time position shared ~ith ~tber development projects. 
Th~TMAwi.H have 'the. ap!litv to. ad)ust,'TbM pri;i~ra.rn to respond tQ slic<:¢ss c>r,faUu.r:e. of ¢erJain 
components .. 

TheTMA~ thwugh tile onsih(TC~ VI(.041~ b.,e re~ponsible forth~. cre~~~on,, operation,. and maintenance of a. 
• frequently updated website that provides information related to. the Project' sTDM program. 'The TMA' s 

w¢bsite would. in dud~ information on the. foliowing (and oth'er relevant transportation information,): 
" Coi')necting;shuttle service (e.g:, routes and timetables); _;, ' 

., • General information on transit access (e;g,, route maps and real-time arrival data for Muni, 
C.altraln, and BART); 

•· Bikesb.adng stati.ons cm·site and in the vicinity; 
e; On" and off~street.par~ing faciiities.pridng {e.~., pridrtgi locatioli/maps.oaild real-tim¢ 

qccupC!J'ity); · 
•• C!irsharirJ~ p9ds (ln sit~ and ir:t ~be Vidnfty, 
• ~iC:I~arnatc:hitl.~ ~oiicesJ. ·and 
• EIJI¢r~eil!'=Y ~ide H<>!Jte; (ERHJ :llrogram.; 

1.3 Summary. QfTDM M~as~,tt¢$ 
-· 

Tablel provides a summary of the TDM 'measures to. be i~plemented at the ProJ!'!d by the TMA. The• 
follo\1\fin& ~¢ctlt>rts proYide mpre detail on the .measures as organized. by rnfi!asutes that are ap,pikabJe, 
sit.ctWi.(J¢, th9$elhat target r¢sidents only, ancl tbo~~ thattarg¢t rtC>n~tesidents'(W~rlser:~,<uJ.d v.islli:m>f 
only. The.applitable: ~e~sureswilll;l.~ ,r;eacly ~()be implemente'd upon isSU<!OCe. of each certificate of •i, 
occupancy. · 

Table 2: Summary ofPier'7d TDM Measures 

Measurei: Description. 

Bi~cle Parking Provide secure' bicycle parking, 

Pr<>Vl<t!!. t:>rH;it_e.shoWei's. ~nd;Joc:ke~ sg c;onir:riut!'!i's c:an 
tr~ve! hv. a¢tiire· mod¢~ 

Property Mabager/.HOA tg l:lffe.t¢9nt~io_l,ltion C>f';lQQ% 
tpwa:r:d, first y~ar rn~rnb!!t:~hlpi ctne per-gw¢1Hhg unit 

Applkability 

; .. /' 

'2 Where applltable, measure i'Jarnes att~mptt9 !;>e consis~el')twlth name~;of rnen~sin.san Fran~fi?C:o'sTDI\Ii 
program 

3 
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.A ~,..,...a .. 
....-~w~:n. 

F,}~et~of Bicycle~.: · · 

.'tarSl:late; Pi:lr~ing & "' 
Membership ' 

· 'Descri· tlon .... · .... · .. lt ... 

fqfl~r~~;¢V¢!1~~ (pve.t::z1QQQ}i. pr,Q\tldernpnitpr.ed .bi¢ytl'e. 
pal,klr;~~ f9r 20% Pf'$~J.ests· 

Pi:ovide canshar:e;parkfriji per. code~ Property 
Manage~fHbA to ·offel7co~:~tributron·of i0b%!oward first 
year rnemt?¢r~bip; '<?b~ p~r, dW.~IlJng;uqit 

. ,f~cilitate deliverles,with ;a staffed reception desk~ -!Delivery S1,1pportive 
Amenities· .. . . loCker.s; •or oth~ri3ccOJ?1r:Tl~!:f~fi()t:JSi ~~~~~~r~ approp~ii3~E!~ · 

.f, 

·cotiJrt\?O.~f9JW t,>r·'l i1~~ntiYes. 
' fqr, :$(!.~taJi:ilib!¢, 
. Trar:isp.(lrtat.lon:. 
· $hyttle a·us Ser9ice 

itv.((jltimoda:l WaWio<finit 
~~fgpage . . . . _ _ 
g{;!:al i)~e i"r~MJ:i.ort~~~c?n: 
Jn.fi;.t,l]ci.t,i.on 'Rt:5Pl~Y~ 

Qpbundle Pc43rkin_g, 

P:~bhibition ~f ~esldentlal 
iat~ihg:P¢r,m!~~ l~e~.): ·· · · 

· Ein~r~encv H.id.e:~orne 
Program: 

... · •;· 

Pt.tlvtd.~ on,s!f¢ ~h(ld¢ar~:$.e\Yi~¢~. " 
....... ··········- ~ . 

. PtAMitt:~~,M~~tli:tQ~Jc:5 o.:ff~t .on~:! $J,lb$\qy:(40%c9~t 
· · !.)f M.IJN.J ''M" pa~$)permqn.th lo:r:eac;h d.wel1in~!.lnit:. 

· Pro.vide shuttlebus·seryfd~s 
........ ~--~-- .. . . . -- --· ------· .. ·-~ - .......... '• ~ . . . ................ -· 

f;'rpvjde QO•Site affordable housing as,paif of a 
'residential proJect .. · · 

,_.~, 

separate.~n~ ~9..sto.f pa~k1rfgJroii) t_h~ ~:O.~t.gft¢r)h '~a-~~ 
or ownetshi··· · .. . •, ' ,.., ·"' ....... , P...... ............ ................................. "•· ................ .. 
N.o. ~pp·~rM .tn~v, P~ e,st~~H~heq C!tqt ¢~pand.~q tote:? thi:! 
?r91~ct.: $lt.e ' '· 

;.o' 

'f:iro\tlde less access'ory pcirklr~g'thar:rthe: n~igll,bot,ho¢~' 
;par~lrig r~t~ ' 

Ensure thaf:eve' ;em lo er is; rEf rstE!red:forthe: . ... .... ... ,, JV ... J:l .y , ..... ····-~·- · ............ . 
progr:amand thatemployees are aware Qftite· 
i?-t;P~fai:h 
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1.4 Site~wide transp(utation Demand Management strategies' 

Thl'! f~llp)lyil)g a(e site~.wide TDM stra~egies tJtat Will ,()e prpvideg t() suppprt driving tdp reduc;tigns by an 
users oft he: Project,. ' · · · 

1.4.1.~ li11ProJ~ Walkiqg C:~nc:titiofl~ 

The Project .will' significantly improve walking conditions at the site· by providing logical, accessibie; 
lighted! and att~active,:sid!i!Vitalks and pathWays. Sidewalks wilt be provided alan~ most)"'eW'stteets arid 

. ~xlstlng stre~tswill l>e iriiproyed with cutl:ls ancl sid¢\&illksoas necessary. ]he stre~t ,(;leslgn i'ridu_i;Jes 
Jfl'lJ>rov~lnen~s tq.str.eets and si_c:f~wCII~s to ertbaa:t(:~ the p~d~strian experience: ~ncJ pto.mbte tile .safety of 
pedestrians as atop priority; In acldition, g~ound floorr~tall will. create an aciive:.fir,ound pi'cm that 
promotes comfortable: and lnte'(esting streetscapes for pedestrians. 

1:,4;~ t_n~ou_tof!l! Bicyfling. 

Bicycling· will be encour~ged. for all: users of the site 'by providing well-designed and well-lit bike' parking 
ln. resid'ential·. and ,comm~tc::latbuildlngs, in district parking, and also ii:rkey open space :and activity 
fiod¢~. 8ic:yde Parkin~ Wi.ll :pe ,pte>Vid~d irt aU east the. a~tiuo't~:requir:eci_ by the P.lanolng Cod..; at the 
tim"e;~.P.IJildJng !;>ecure:s buUd,ing PE!rt'nits. Furl:hermor~~ valet bicyc;le·p;atkiogW,ill:beJ~.rqvi.decJ fod;ar,ge. 
events (over l;OOO) .to accommodate 20% ofguests.ln additioh to .bicycle parking, the Project will :fund 
at l~ast"Qhe l>ikeS:n~re station on ;~ite; lnc1Udipg;th'¢,C::o$,tof)~$taliati9n and operation for threEl·yeatsi fc!f 
r~.~lqei'lts~ :¢rnPIC?yE!f!S, anq ~.1' ~ue.sts t() l,i~~'- Th_i~ Will h¢1p red \.It¢. the .c9!it ,purd~n of pu_r~h_asfrrg a .bik.'e 
and increase convenience .. Bicycle facilities provided atthe Project site will help improve connectivity to 
.existing bike facilities on Illinois, Street .and th~ Bay Trali. . . . . ,. 

1..4,~. ~q(lo~p Transtiortation.fVIar/(~tjng,S~:ry~ces CI~~:C:q11Jmut~r Ben,efi~ 
Taiiored marketing serviCes will provide informationtothe different users of the site about-travel 
.optic>ns and aid in. n'IQdM det:isloh rnaking,·for example, .tfie,TMAwill 'be responsibhdor ~qtifYing' 
•ernplqyer$ aqp(ifthl'l 'S!ln Fnm~Js<:o Cp(l1)ilut¢r f3~n~fits Qtclh'l!iilc_e, the Bay Area C9trirt(ut~t a~n~flts 
.P_rogra01, ~gcJ.(:ali.fornia's Parking tCis~.~O!JtJawwhen tl;l~v~.ig.!l pr,qpert;y'IE!a_~E!s ilt ~hE! sit~ an.d 
di5seminating,general information aboutthe ordinances on theTMA's website. TheTMA wili provide 
information and res(>lir(:es to S!lpport OiFsite employers: in"enroli'ing in pre"tax comm~tedlenefits! and 
lrt¢~abli~hirigfle;< fime J?t>li~l~s. 

· EIJIPiovers wUI bE! encouraged to considerenr()lling.'in prqgran:t:; ()f .enHstil)gserVkl;!st() assist in tracking 
elllpioyee'commutes, such asluum .and Rideamigos' The services offered bytheseJ)Iatforms inch.rde ;the 
d(!veh:f8ment o'Hnc:e~tbte pt()gtam~ tO. ent9l!tage -et:npJoyee~to use ~r~osit, c;ustomlzed commut¢. 
<!Ssi~tanc;~ reSt>llr~E!s,. frt~c;~in~the eov{rpnm~oti:ll im.pac;t pf~mJ:11.oy¢e ¢t>tn1ll4tes, 'c:l!icl assessJil~ J;?rpgnrr;n: 
effe:ftht¢n~ss~ As• the TMA.wo~k.~ With qn-!?i~~ employei'$, q(~E!'flls~f4l res()urc:_es lhat$iJppqrt s!Jsta_in,abl~ 
.commute modes may. be identified and provided .bythe-TMA. · . 

.. 
J~•PJ Car S}Jqr.eJiarking 

The Project will provide ~ar share parking io the amountsispedfied by Planning Code Section. 1.66, fo.r , 
;,tppJit:able heW con~tr.u<:tic;>n building~. 

i-.' 
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1.4'.5 ~huttleServ,fe 

A~buttle'will h~~pperated ~t Pier 7.0'~etving to' connect site users (resJdents, ;empioye.es, .. and visitors-} 
Wldt ;IQt::~t e.llq reg!q6~1 ~ran~!~ ltllb~. 111~ shp~l¢ ~er~!c.~will airti;tQ ii,ogrn¢f!t; !i'n'l e>c:fstingtr:~n$lt ;S~tvic:~~. 
:and it is not intended to compete with .ouepikate Muril"service~ Shuttie r.outes!. frequerrdes,, and' se~iC@ 
standardsrwlil 'it~ ::PlaJttred in ¢:qppercit!~i1 ·W.ith.s:F:MtAstaff;, fh ·addition~ ¢<)ordination •md in.t:egrati"qtt Qf 
tb~· ~h~J.t~le prQgr.~r:n ~th, !:?th~r ~tev~lc;IPtn~nl~ '"' .th;~ ~h~a wm b¢:.~~h$.idf!n~q,, irt4QCJ!ntrwOtr Mis.s.iqo ,Bay· 
·and future de.v.elopmeot at the:fol"mer; Potrer:ol?bwer Plant. The necessity ofthe:shutHe cServicewill 
t:l?ntinU.i:! !~!~e. ass¢.~:ej:{ ~s tratt~tt sefYi~~ ;lroprqY~$ io.th(! 'Pi¢r JQ ~r~:a. 9lt~t ~im~• . ' 

Arw shJ:!ttles operat~d b'i :til~ prqje.·ct,wm sec::l.!!e ~~fe·'antf. !Efga! j~~qjpg ~Q'rte$.. fqr· p~!i~er:nt~r po~rding ,and 
alighting~: b.otb in ;the site and aff:site. shutfles,w1fi 1b.e:.free\and open •to the public and be accessfbie ~per 
A6Astahdatds~ :shuttli:!s.w111 ·com · J·; with an . ~ · 'licable laws and 're · uiat1o. ·. s, . . . . . . . _ . .. . . . . , . . ... . _ . . p ~ . . . . y . I?P . _ _ . . . . . . . . g . . .. n 

The Project: is:suqjed to an aggr.egate, site.-wide p~rking maximum based on the foll())lllin;g; ratios: 
·~ 'Residential parking max:imums>aie set fo 0.'60 spaces penesidenti~! ynlf; ~n(l' · . 

· .~ :commercial Dffke parking, maximums :are. sett~ Lspace per- +,SO()grq~s ~qy~r~ feet;~a~d·. 
~- Retail shall have>O' parking:'Spaces~ 

:t 

The cost of· atkin . wm he tuibunaled .otse arate fromtb ·.ti:lst'of rent'.lease ·or. ownershi .. ,atthe ·' " .... , .......... , P ...... -. ' & .,,, ............. , ............. "".I . " ·-· ,p. . ' .. . .. ·. ,_ . "" ~ ...... > .•. " .•. ·i ..... :! . .. ........... , . ' .· .p.. .. . ' ... -
:prgJ~.ct~·Complying' with S~n. f'r,~Q"C:J!!co :pJanQil1g; Cod¢, r~s,~~~iJt~i:lJ Piiir~il!li~',:#i!l n..t:>t' !JI=!' ~,qlct .q,r: rr~l'!te~.wit~· 
residential .units in· either .for.~sa.ie·,orreotal' buiidings. Residents or. w.orkers,who wish to have a :cat :onsite 
Wlil ha:v~. to 'Pi!'(s¢pariit~ly t9t ii~e: <>fJ~ J;li!rkiO~ space. ·Re~i!le6ti~J aod~n9n"resi.dentiaf parkin.&' 'space~ wlJL 
fte. J,ea$eg, ~timalk¢t .r~t~, 

·'·' 
Non:-:resicfentlai parking r;:ites;shail' mal.hfiiiti. <r rate .o.r fee;stru¢ture s.ucil that; 

)i B~.S.¢. hPL!r!y~:od $,i<;~{!y par~in.~ r~t¢~ ·~r~t~staPiis)).~d and~pff~r~;' , 
Base. da1J· ·• rates ~hall · t:reflect a· discoun:t.com ·a red to.' base.ftourl . atkin · · rates' ;calculation 6f1 .......... ':{.......... ..nQ. . _. . p .. _ .... ,Y-P ....... & ..... ·!. . .... ,_ 

~~se: ~!!11¥ r~~~~ ~!l.a1t~~~um~:~ 't~n:~h9Vt 'd~y;_ '" 
Wee.kJy, !m!J'tl~bty. Pr:s!roJ!ar.=-~ime.;~p~.tiijc p~ti!}qs S.hiiU :np,r:t~f!'¢g ·a. atstqUii(cqm,ilate~·tp !>a$¢ 
~aily parking rates, and rat~ shall assume a five-9ay w~~~~~-

·'~~' Dail'l9.r JJoqrJv rPtfi!!i:t.n,ay .~e rai.~e~l!J.i1QVe ll~!i~ til!¢ J¢V~l ~p: ~i:fdress;:in<:re;:~~M;.d,em.a_n~,~ f9t 
instance during:;special events. 

i 4 t ,. l ' 'd'M ;,;1: d' s: ' .. : •. ~ •· "'-'~IJ .ays .rm ...... .. 'IIY1m. m{! -~flflt,lJJ.~ 

-~~aJ ~Jm¢ fr:~.n.~pqr~J'!tlc).i:l1i:lf9rl'rla~lo.r:t ~Rspli:Jys (e;g.,l~:rg(:!·J~I~vrsiQ!i: ~ctg¢!:1$ :o.r ~otnp!JJ~f tn:OnltC!rs) Wilt 
;'. be provided ih:prominentJocations '(e~g:,.-entry/~xit areas~ lobbi~s, :elev<!to.r .~~Y!i) :em ~h~ pr:ojechsite 

highlightif1~',SJJStainabJe transportation options. The',Qisplays shall be·provided:at.each Offlce(JJwiding: 
l~r~et tM.rt 2QO,Q.OO SF':cind ~i'!eb rE!sidenti~l tiullcflh~' Q.fmcrte tha_n lS(tunJtsi and: indude:atrhl~l and' 
dE!p.~rtiJte'ir~.fqr.m~a~j't>Jl~ !;JJc;h .~~ iN~~tl3l($ .ihf!l'tljj~t!P'Ii~ .~_s W¢11 ~s tli~ <!~ailabllity :pl ~~t shat~ V:t@cj~s ~~nd 
~bared bicy~les ·as; .such. information 'is available. :In addition,. multiinodal wayfinding~sigr,tage' will be 
prqvided to.h.elp ~it~ ;users lo!:~t¢trari~port:i3Jioll ~eniltE!:i (~li«;h i:is s~\'Jttie-:stop~) ;and amenhi~~ (~Jith i3.$ 
l;>!cv~J~ P.!uklngf! 'Highly "isi}JI~ infqrrn~Jjgp anfl ~ig!l~g~ will Eil~J~P!.Ir~g~ .~r)I:J .facilitate ~~:e. ;u~E! gf the~e. 
resources~ 
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1.4.8_ fc1m!IvAmf!flit.ie$, 

Five percentoftesidential Class:l bkycl~ parking,wiil he designated for cargo and trailer bicycle$, In 
addition, ~er~i~es aiJd il.rrlenlti.es Will !J~·enc;oi.JJager:ftq si,Jpport tbe, tr~llsp())'t<;lJiop n.ee.d~ of f<1fJlilies, 
induding1storage for strollers and car seats near car shar~ parking. On-site child care services. wiil also be 
prpvided to. f~n:ner suppo;t families With c:hlldr~n 1lnd red.uce commuting distances between 
hc;;~s,eh,q,~p~,. pl~.~~§ .9f emplq_yr.n~.Ot, -~_ri-_cf ~hHQc.~.r¢! -~ 

·, 

1.s· Re$i~entiai,Jransportation Peman~ Managemerlt.Strategies 

1.5;1 Encolirtlge Tmnsit . 
\ 

All homeowners'' assoC:J;:~ti()ns and pj:operty m~nagers·will qffer one. subsidy (equivalent to 40% cost.of 
Muni 1\11. Pi!S~ ()f futUr~ ¢quivlllent MU.nl mc>nthJv:J.laSS) pet rriQoth f()f~ilch .dW:elliog unjt.J]ws¢ Wol)ld 
likely consistofCiipper (:arcis ~ha.t \NOfk for Muni,, BART; and Ca!train aJ1q a~e auto~ioacted •with a certain 
cash vaiue each month. In addition, tailored marketillg,services will provide infor:mation lo residents · 
a.b9ut tr~ve.l o~tion$ ~.n(!: i3id in m<ldat:d~dsion making!, 

1.5.2 Bi~ycles 

Indoor seciJ(e, bicyc;le parking wilt be provideMorr~sidents in at least the amounts required by·the 
PJarming (;q<:l¢ !it·th~ tir-p.ectbe btii!ding.~eq.ire~i.b\iilcJi,ng permits;, Prot>et.ty .M~na~ets and. HQA'~ will offl:!r 
a contripqtjqn,;.ot~Q,Q%, tow~td~ thE! first.,ve~r's m~lilb.~r~hip q>$t io :a. P'!k~~h.<l~e pn>gr~m a.t 'i:l. rate .ofon~ ' 
membershil? per dwelling unit. In addition~~each market:-rate residential building·shall provide a bicyde 
repai~.st;atior:i in a secure: area. ohhe,.b~Hdhi~, .. 

1;5.3 CarSha_re.Mem~rship 

Property managers and BOA's wiii offel'.i3 contribution ollOO% towards: the fi~t Y.~ar.s meh,bership .c:;ost 
in ·<3 :~<:!t .shi3re pr()~ram at a. ri3te: .of ooei memb.ership petdwellin~ unit, .Any user fee.s will b.e. the 
r¢!iPonsibili.ty oHh~ te.~idei'lt tn~mber .•• 

1.5.4' Family T/?M Package 
,·. 

Atilenitiesfor far:nlli~; :residing:at the. Project will: be:encouraged,. such as .car: share. m.emberships and. 
qth~r fl:tmily ~meolties! lncll!ding strollf::!tand car ~eat stor~~e ao.d c:ar~o bkycl¢ p<lr:'kin'g, 

1.5.5 Prohibition of Residelltf~!:Parking Ptm:nits; · 

RMid~ntLal .Permit parking (RPI?) will be. prohiblted atthe Project site;, and. residents ofPiel' '70 wili nQt be 
e.lif~il>l~ fonb¢ h¢igh~c>ti!'lg PogpatC:It RP.it This n~~tri~tlon i!)r;e~qtc:led Withirtthe Prooje~r~ M<tst~r 
Covenants; Cod~!i~M Re~f,ricj:lq[is ((:C~R) dO<:l,lll),~nts·,.T!li~ ~PPtQ<l.~h tQ l{l>P is. ihteo~~d !P cpmplem¢M 
the Project's unbundled J?arking policy by ensuring that residents pay market rate for parking and that 
n~siqEflltial JlilJkin~ (:!qe~ hQt.spfU pvet ·ontg neJghborh99d I~PP. str¢ets. '' 

.· 
:1.~ Non-resic:lentialtransportaticm Management Strategies 
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As'v..iith residents there are several wa sto encoufa · e ·· ublie transit and' other sust · inable mOdes iof .. _ ....... _. ·······-------~-'-·'"'"•·.:··-- ................... ''( .... ' ............... ~ .p ....... , __ , ............................. J~----· , .. _ .... , ,., .. , •·' 
travel for employees-and visitors to the Pr?jett site~ , 

1:.:6:1. £m_t;rg~pfyRide .Home Program· 

San franCisco pr_ov!de_s ~n ~mergel)cy rid.e·-horoe: (ERH) program ;that reimburs.es the cost of a ~xi'iJde 
hom~ fqt lli1,¢tnplq.Yee, Wfiq c;pmmtiJ~H() WP(~ !>y a :sq~~~tl~ble m4d.e (ti'~h$it): blty«;{tog, Wil.lkiog:, i:lt . 
carpo()l/vanpq~i) and has,an unexpected emer,g~~cy·sq~fl ~~- pef$9.9~! orfarnily r(:!J~ti:!~:}Uness,or: . 
unsc;heduled;overtlme;AnV empl9'l~e irt san ~Francisco ls eligible as iong as the:empioyer: bas;t.egl5tet¢d. 
Re~istratiQn. IHre~ :t9r E!mpiPy~t~·- the. ERH ptq~ou:n· !s~ ~t$a'f~W-n!!!tthl:tt m~y remttv.e:~a··harti~r f~: · 
~4sl~inal:il"i t:c:>mm~tg :<;.h9l~-~~ .. Th~ IMA ,will ¢n-~tit~ tl1~t~ve_ry ;~mp!t>:y~-x~t~M:nt. M._;s!t.~ l~ t~~~~t~r~q for; 
.the;! ~tn-~rg~n~Y ~ide Home,program and·tnat. ~rop!OY.El~~;\tre~w.iilfe·.Qftb¢. p_rjjgp~Jrl' · 

~·. I' 

:),.6;2 fJ.I~y#eS: 

!rufqot ~~~ur~ bi¢y~l¢ P~t~in~will~¢ J,rb\/lq~d, •f?Jr ·E:!mJ,l,lt>),i~Ei~ ·~t J.~~~t!n. th!!; amo@t r~q~lteq P,Y th~; 
PI<Jnnipg t;qg,~1 ~t;thet1me the building seq~.lr~~ Pt1UilJtig plm:rift~~ ~.h.QWersan,d J~£k¢.rS.f9t· ~fl:lPl<>ve~. use 

· wiii aisP be proYided at 1.~~$t ip the. amountr~quired by\the, Prannihg ·code in ·order·to; sopport active . 
navel modes fa· tomrnuth:i •. 'Em ·ro .eeswiiH~e ehcotira ·echo · ttkr ate.ln 'Bike to ~Wotk' Da --·events·'b· ... _ _ r _ .. _g --"!P. Y. .... _ , ;· ... ,g ....... p~L p ....... , __ .... __ ... Y .,-----·. Y, 
the,J.MA .. As~ tevlousJ· ·mentioned the, Pi"o'etF ill. rovide.at J~ast one. blkeshate,statlon ·that would be .... " ........ _ ... __ p ................. Y ,,_ .......... , .... .... 1. ,,._ .. , .----· _;J. .... _,W .... !?.------·--·--· _ ......... ·:·----· .... ,,, _ ............ __ ......................... ,, ..... ·" _____ ._ .. 
available to. resiif~nts, emp.lo_yees; and visitors~ ' 

1~1 SpeCial Event T:taosp-qrtatiQ!l Management Sb:ategJes . :. 

The :Pro' ect'i o"eii:Sfiates will host a \far let · of -ubllc•events ·. i · elba in· • even in· J1a .. flours , outdoor . -·· · . __ , ,~. · :S ,.. . ··· ," , .... - ·" . . ,-- .. Y -· P · . ·. -. · .. · · r rt. .. ~ , ..... ~ ··- PPY -· . . ,. " e .... -· ... 

fillll ~~r~~nfng$'~ music concerts, fairs ~f1g mat~f!f~~- (g-q~((;!Wnt~.~~J¢e~ t~~lfY~I~' o:trt;~xb.Jl>.it{on~ ~Jltf 
theatre•perfo.rmanc;:es• Typical :events may o:ccur•severaltimes a month~ witll an attendance -from 500: to 
ZSO-people. :l;u:gehs~~J¢, ~Yc.~ht~ WPiikl6ccur appr.o~im<;ltely·f.Pur times a year7., .with a.n;att~nd_anc~ gp.:ti>.' 
·5' ooo ·eo I e. All eve.nfs in . a-rl<s:of.io en· s · aC;es re. i.iire~ · ermihin ···a·.· tow! I h · the '.P6rt., ._, ___ ..... P .. P. - . ····· "--P~·······-.. _JL .. fl--·"'-· JJ,_,_ P -- ~ PP " Y -

The TMA will work with the: open ·spac;:e man~g~ment team and any·building,:managers or· r.etaiiers'to: 
e.st.a'blisit anti ir:npletoer:i't'1:tc:insp9rt!i.dt:>n maoa,geroent p.iandor specific .events. Ttansport<~tioo 
m~tl~~e.m¢nt'i>lilns wOt ~9Jt$icl,~r. P~$t pr!:lt;i!c¢~ ~n~f 1¢~$qn$1¢~i"n¢cf_ (rom .q~her SM ftanc;:ls!:l:l ¢.Ve.or~ ii.rid 
e¥,~1;1~_;\f:~1:!4~s., :Rvt;mt schedulinjrwill ~~~mllft9,min!m!z~. t?Vfilt!<'!Jipf~:rg pff!.~~nt$ Wlth A1&TP~r~ .. <ll1~ ~h~; 
Chase Event Center;~s.req!Jired by, the Environmentall~pad: R~port. ~venttr.'!IJl~por~~tlqfl manag,ement 
pians can indude the t<)Jiowi~~ m.echa'hism.s_: .. ,, , ' 

• pl~¢P:tic>i;)~J '~i~n~~g:'f9:t"\';~hi~J¢~·~¢¢.~~sln~ ih~ ~!t~ 
• ;c·-h· a·r· ····n· a ·eve.tlti ,:• dn -fo. r · · ·a· r·k'•n· ... ·'asso~·.c· •'a· · t.e--d' :w.··.···tt:- ·s "e'c· ····a· ., •_.e, .. v·e·n .. ts·" ... ' ~- ~ ;" ,_ P~J .,.JL, .. ,, p,. -" liL._ .. ' - ....... ll ? .- . . ........ ,, 
·•· QeC!Jc::a:t:i!~:P~.!i~en~.¢r !P;;!Qfh.« ~9n~:s lrno~ lift~::: 
·• .St~ff~&iihd ·$ecur~: bl£y¢1¢ v~l~t pc:!tki:i:igt 
ii ldehtifYin~,~n~if~Wi:i~dlo~~uests who. ride:their bi.cydes~waiki. .or transit to .events/{,Le,{free 

~iv~~w~ysJ;: _ " ·· , · . _ 
it El'\t()Qra~'!ng~custom~r!i ~tih~ tim~;of ti~k¢~ $~!le!i ~C!. ,tflk.~. p\J~Ii~triiti~p,qrta~!9li;- WC~!k~ or; ~i~Yt,l~, 

to the eventsr and ~providing: reminders and :trip ;planning_ tools to. supporUhem in •doing so; 
' :Disserriinatin~;, tb~ :recommend~d transportation op:tlons.on different marketing outiel-s (with 

.t:kl<¢t r~c~lBt,,'of1JJu¢: ~heio_o¢is} Pl~:r 7d.:W~b_slt~.; tMAweb.si~e~.¢t<ti)!: 
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•· ldentifvil)g off$ite p:iirking ~r:i~ using shu.ttles to ~ran sport \,tisitprs betWe¢n thE! event venues1 

offsit~ parking. ~rtcl transit hubs, asn~ed~d;canp, 
• Encouragif1g gl!¢$fsto arrive early and stay;onsite longer by promoting locahlendors, 

restaurants! ek.~ to sptead,ahd feduc~.prE!- and post~event peaking effects. 

Successful special ev.enttransportation manag~ment plans will minimize''driving· trips and promote 
sustaioabl.e~ modes of accesstq eveots,The TMAWilf monitor the. effectlv~ness ,pf the.~e ¢ven:t 
r:nan~gernent ~fei!tegies, an~ .at $FMJA'~ r,equ~~t, me¢t Wi!h~fMTAtq Ci;>li$i~.er revised appfoathes ~0. 

,,, . •: . 

ev:ent management. 

:t..tJ. ·stre.e.t Closures· 

· During large:revent~'and ternpor~rYJ>r~grammin& Maryland S:tree~ b~fWE!e£12lst: andUD.9 ~treE!ts,iS, 
exp~cted. to: ~eek permits.tq be closed t() rnQtor yehicle, tr<lfflc thrpugf) t.he (;ity' s lntercfeP.artmeQt~I.Staff 
COmmittee ofTraffic and Transportati~n (iSCOTT), process. Street dosures wouid he in effed:anywhere 
from a feW hours t<> an· entire c:fav\ in _adva.n<:~ ~M du d11g i:lti\1 strE!et t:losut.¢, ~veiJt orgahizers mU.st 
Pr9vJc:fe.!;4ffi#e.nt ~tt¢eJ sighag.~, tt> qiseqi.it<!~e. prj\tjngtoth~ site during the,ev~n(andto route m9tor 
vehicles thrpugh ~he. ~i~~·ari'd minimi~~ .queuingiand imPi'lfts, to drclllati~m;in ~nc:i ¥oupc:i t"he Projeg site. 
lhe recommended vehicurarioop wiii be through 22'nd. Street (west of louisiana Street), louisiana
Street (south of2lst Street), arid 2istStte¢t (west of louisiana Streeth With dtop"off zones located .on 
LquJsiCII'W ~tteet. 2~st ~$trE!et (e~stgf.(p.!Jisjan:a. $tree,t): Y\i()l,lld.~erv'¢• as a !o.<~dfnghe_ryice alley;foreVeDl.s;, 

The Pier70 TMAr;through~ an.on~site Ttan~portation Coordinator; shall colle~:t data and make, monitoring 
t.e ortS available for evieW and a roval b the Plannln De artment staffl Monitor:ln · data shall be p . . . . . .. ..... . . r . . . . . . . (lP . v. , . . . . . . ~. P . . .. . . . . .. . . .. . . .. . . . . . .~ . . .. . . . . . . 
c:oJI¢etedand teppfl:~ sh~U :be sul:>rnitt~ci to P!aniiiiJg 'l)eparhnef1t!;t~ff e,~er•rw~~r{referteci tq ~.~ · " ... 
'"reporting periods~')t until 'fiit.e.consecutive reporting periods dispiay the pr~Ject:,has met the reduction 
goat at which point mO:nitoring~d~tashall be submitted) to Plannin~ Departm~ot.staff on.ce every three 
y:ears.The first m<mitorlngtepor~ is ri;!~\Jir¢d 1$'ro()nJb!; aft.¢r issuanC:El' of th~ifirst t~rti~i¢ate. of 
Oc:cup,al')cy.f<>r'P\.Iildlngs, tMt in.cl~de off~~treE!t P<trk,iqg qr'tbe ~st~l:lli!;hl'flent ,qf $qrfar;:e Par:kingJqt~ or' 
garag~s that bring, the:project1s total. numberofoff~street parking;spaces to greater .tha·n or equ~ho· 
soo, Each. trip count and.survey.(see beloW.fot description) shall 6'e. completed within ·30 days foliowinf· 
the. end M.the applicable teportlbg perloc:f. E~c:h rnonitori~g; report shall, b~:comp1¢t~d with!~ .9.0. day~ ·- · 
folloWiflg the;~f?p.li(:able r~po,r~jng, periqti.·Th~ tlJ:riih~· sl.i.il.ll ~e IJlqqified $ll~btbat li. neW rnoqitorj[1g · 
reportshall be req4ir~cl.1? rponths after adjustments are m(lde 'o ~he TPM. Pl<!r.t in ()rder tp rnee.t tbe 
reduction goal, as may be required in the ;'TDM Plan Adjustments'' h~ading beiow,. ln. addition, the 

. ' . ·, " . 

tirniM:mav be modified bv the Pl~nliing ber>~ttrnent as. needed to consolidate thlS:requlrement with 
c:>ther: m~rilt,oring;attd/or tepe>rtfng' re:q4.ireme[lf$ :for the. prc;>jett. 

. ~ . . 

. .,. 

Table 3 .beiow provides the ·EIR trip estimatesfor each phase idfmtified in·the EIR, as well asthe·number 
of. trip~ fot ~ach phase reflecting~ .20.i>ercenrredyction. Annual monitoring repo.rts will t;ompare 
Prr;>gr;¢ss:againstth.~ hi Po es~hnates in,ta~!e ~·to a~$e~~ p~pgre~si howevertlle Pr,oJf:lct;wi!l n90~E! 
considered out ofcompliance with either this Pian or Project mitigation measure. M-AQ-lf unles.s the: 
r{eduction'tarttet caiculate(:hfpr the fully built ourproject (~¢~ T~bJ~iJ ~as Qe.en, ex:ceecL 

9. 
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J.if.t~ findio~s ·will be t¢p9rt;eg :qUt :tP tM Planrjlrt~ QE!j:l~rtmeot,,.a~,({e~<;ribed in tbe Mitig~tf()o MonMrih~ 
and R~P()r;\:_b;lg: Jirqgram '(MMRPI, Tli~ ~9!ll~otfl)g r,~pl:>ftsa.r~ i.n:~¢l1~~ij tq s~tl~fY: ~he T¢ci1Jir,~mt!nt$ qf 
Rroject n:iiti~ation me~sure M~Aq7-lf~ M-TR~S,_:M-C-TR-4A,and M:c~TR~4B.Jf~ howev!!r,, separ~te; 
r~por.tif)g Is. Pl~f~rtec:i :b.v !MIMA, ~~P.~raJ~ r~.Pc:>rt~ ~r¢ i3¢~t!f!l~!?le •. 

ai:\sed:cordindings ft.orn tf:te ~ya11J~!!Qn and. with inp.utfrom fSFMTA ;and the !!Ianning DepartmM~~ tb:¢ . 
Prqject Will r¢fi~¢:the T{)M ~Phoii'J. bY· imflt'pvjng e~Istlhg tnlfa~or~~ {¢:;g,,, ~gcfl):lon:~llnc~.ntiv~s;. t;t\<mge~ ,tq 
shuttle. sche(lule)~ indudingcnew":meas.ures.:(e:g., a·new fethnology},.or removing existing measures, in. 
qrder,'t(Fadhieve the, }?t,o)e,ct's Redli¢tl6J],Ja[~et, :as, w~ll:as r:nPnTior.prP~ress :agains.tthEl trlp ~estlhi~t~s 
ft>t-each :ph~;s:¢ :pu~lih¢4. J.:)¢lp~o;u.J~· wlU b~ e$p¢,c\C3JI'f lmpc>tt<i'ot t9 r¢frM ,Stt<lt¢~l¢.$ as lif!W''transP.ort~ti9n 
optic> !:Is ~re plit'!n.to ~laq~· in ~h~ ar~~ ~pc:f ;rs ~bt:!lMA l.~amt~bl~h ~tr~.~¢&l~.s. ·~r~ m,q~~tf!ff~~,tiye.in 
shi]ping •the 'transflQI]~tion behaviors :of .tbe•.site user_s. 

tabl~ ;~; ~utQT{~~ ~lm~t~ by 
'Phase · 

~~~~--,---~--------------~------------,-----------~~,_,--.-,-----, 
l{e-si~en,ti,a! ·~omrot!l"fi~t i:»b~~.~;trip: ~~im~~~~ 

•Phasel 
:PJ\i:i~~z: 

· :rn~s~~·. 
Pha.s~4 
PhaseS. 
Notes:• 

UnltSc· 
.~9Q· 

f?~9P 
37$. 
280' 

0 

' ' 

·curh. • 
tmits · 

300. 
~~Q': 

1/3~5 
].,~45 

i;645 

....... %• 
18%· 
·§~. 
$3<)(..: 

lQQ%,•, 
lQO% 

.1,-l~!i!P.f~~~~ 20 pettent reduction target . 

. 1:8.1· Purpose. 

, ·curp.: 
..... GSf GSFi ·% 
6;600 6~600, ; ~%: 

·~~s;~pJJ 3'?4A~oQ · · :~~% 
:673,~(fQ :1;02~?700:. 4~% 

'147 ,4so ; 11 77f>;~l:So: · 79%' 
486j20Q:; 2,262~350 . ; 100%' 

, E18A~to 
trip: ~lltQ 

E~t,irn,~~~~ Trip 
(b.y :phase): .. T~rg~~ 

'" 

1,o;n. - l&ss 
~i97Q: 

l~~q~i, 

3)8'45. 

~-~3,.,1; 
,!JAI~~~.· 
·z4:7s~& 
2:7;;832 

Th~ •pl-an has a ~or:nrti.iftneot to .rElduce .daily one:-way vehicle trips by 20' percent.co.mpared lo :{I) e. total 
number ofone~wa· . .vehiCle trl· s:identified In the· rtf'ett"s:fians · ortat· o Jm act stud· .. at "rei'ect' build~ . . . .. , ~ . . y . " .... p.. . .. . . . .. ..... . .p .. !J. , . p .J n ~.P . .. Y .. P . t .......... . 
•PIJt (/'Reclu~,IC>~.l"rg~t"J,.. I<:>:¢~S.l!t~ :t.Mt·thf~ f¢cfU.9HI>.f1.~qaJ tqpld l:l~,.r~C3~Pt"i~.bly1~¢nif!V¢d,~ ~b¢TPtYf Pl<l_l) 
will have ~. mo~Jtpring;gpal ofredudng by ZO. p~r<:E!n! ~.b~q:rre-way Yf:!hjC::l¢ ~.rip~)~i31q;~J~t~d J(ii' each 
building thai has r.ecei\.led aicertificate of Qccupam:y·.and is ,at Jeast}S% occupi'ed •compared ,to the one'-· 
'W.a.v ve.bide trips antl~i·pat.!'!.i:ffor:tQat huildiDg based on antic~pated development .on ;t:hat: p;m:ei; !Jsing 
the :tri' .• enetatihrt rates cant l ed ·within the ttfecrs Trans -a tatiO'ri •l ~ "actStud · i!The P'la · · · ust< bi:t .. pij,_ ... •~« ... ~n ........... P. ~- .· .... p .. L .... ~ .. !TlP.~ .. Y .~. :·IJ,ffi .... . 
adjust~cl Wth.r:E:!~ tonsecutiv:e rnonitori,l1g res!'!lt!i. :~emqngrat"e;:ti),<:!t f~JH[)M -p,r,ogr~m is·i),C).f~~tlit:!Vi.ng,~he· 
TOM objectives~ TOM ·adjustments' wlil he made in consultation with the: SFM1-A ·and the Planning'. 
beS'arJinEmt •until:tht¢)~ ~4nsMU.fiMe. reporting P.~rk~d~ mqnitor.iog r~suits dem~mstrat~ th~t .~h~ 
:t£:!dqct1o,n ~go:~ I ~s a~hiev«;!q. · · · ·· · · · · ···· · 

lfth~ttoM Plan does iiQJ ~chiWt:ithe· Redu¢ti()rrtar:~~et fqr three;<;on!i.ecutive. monitoring, resLift~, in~ . 
P.Jao ·rrn~~~ ~l.s9 b.~ ~dl!J!it~~ ~.s· qes~ri~e~ ~bq\f~~ Jf,. fpJJ~wing the ~hr¢e .conset~,~~lve:mgnltorlng P~riQ.cfs~ 
the TOM :Pian still doe~ not. ~chievethe .Reduction Target, tbe Planning Department maY,Jmpo~e 
:~dditiort~l tneasute!i. on th:¢ PrciJ~~t 'i~c;ludirigc;apita[Qtopetatt!li:!al :hnptc:>vemeot~·int~hde.CI: ~q. r¢q~G~; 
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VJVIT~·of'~tber tn~a~ur~s ~hatsii~Poit sustaioab[~trip rnak!n~~ ~ritHt~e .P.I~n: acf)iey~sthe J:t.¢duct:ion 
Target. 

1.~8.2 Monitorff1gl\(le,tjrpd~ 

The Tr;:~nspo.rtation Coordinator shall collect data (or work with a third party consuitant to collect this 
. ' " ---

data) .i:ind prep litE! a)inual monitoring reP.9rts for teYiE!VIi qlld. apprt:wal bvthe Ph3!ining bepattment arid 
the SFI\IlTA. The monitoriog report; in_clllcHilg ~rip col!nts aQc;l s!Jrllf!Ys, sh·an il)~luqe ~b.efgllpWiog: · , 
.components: or comparabie· aiternative methodology and components as approved or provided by 
Planning; Dep:a.rl:me:nt:staff: . , . . 

11 Irip~Ql1l1t i:inq lnter~¢'Pt~lttv~Yi Trip to1,1lit a:oq ihterc:;ept; ~ur:vev 9.f persor1sa'gg VehiCies·~vrhtlng: 
.and leaving the pqlj~ !ilte for n91~~~ than two c:Jay!i ofthe;reporting p~riqc:Jile!llliee!) 6 :OQ a.m .. 
. ~nd 8;QO p;m. One dayshali be·a Tuesdayi Wed'nesday~ or Thursday during one week without 
·federal! reco· nitea h'ollda s~ and another da ··shall be a Tiiesda ·Wednesda ·· ·ortllursda · . ' y .. ~·. .. . . .... ':( !· .. . ' . ·. . .. . . .. y . .. . . . .. . . . . . y, . . . y, . .. . y 
cllirfm~ ~nqtt}er w¢eKWltiJDl1t fe~~raUY r¢tC>g:ni~e.d h()lfc:!avs, The trip .~oUnJ a_n:d il'lt¢rt:ep:t sQrvey 
shall be· prepared by ii .qu~lifie~ traf1spoJ1ati~n or gu~!Jfie~ sury.~y ~onsll!t~ntan'g the' ·. · 
methodology shall be approved by th~l'i~nning Department prior to conducting the 

·tom o ent~ ohhe ttl tounrancfinterce. t s6rve : it is antld ·ated tliatd1e Plannln · ·· ' j '. p .!l ... . . . ' p •' . ·.. . .. p . ... . y . . . ..... ·.· p . .... .. .. . ............... ~. 

Depatf!nent, IA(iiJ h<W¢. <1 stanc:f~rdJr:ifi·'~()gnt and 11l'~er~~pt surv¢'{ rTI~tho(lqJ()gy dey.el.oped. Mg 
:available to ·proj~ct sponsors· at~the tt!Yle of data collection. . 

• Tr:avel Demand. lnforma.tion: Tht! aoove trip count and survey information sh~ll be able to' 
:pri:>vid~tr'aliel derriand'analysis char~~tetisttcs (:work ahd non•Wgrkttip. coi.mts" 9rigiiis and 
c:fe_strll~~i()n.S qf ~rlpsJiJ/ftqr:Ji the pt9j~g; ~it¢, ~tid. miJdaJ split. inf<mnatiM1 a.s rqtitlj(l.e_q lbJh¢ 
Planning Department's Transportation Jmpad Anal"tsis G.uidelines for Environmental Review, 
'OctoJJer t.0021:or subseq~ent updates in effect. at the. time ohhe survey, 

.- Documentatibo ~fPJan lmplementation:'The TDM Coordinator shaifwod< in conjunction with 
the .l'!anni.tiir Qep~H:m~ot t'Q 'develop-~ $.li.rV~Y ('onlih¢:9r papei}that ¢al1 be reasonably 
complete~ ~Y· the;. TDfvl co·or~i[latqr,ao~/qr TMA S~l!ffto QQC:~ment t~e if1.1pl¢f:O.¢!lt~tioD ofTPM 
program elements· and other basicinformation dur'ing:the reporting period. This· ~u rvey shall be 
lnduc{ed in tile monitor.ing, report s.ubmltted to Pianning Department staff: 

e De,gree'C!flmplementation: The: moniforing;r,eport shall include descriptions of the d'egree of 
.impl¢m~ntcitiQI:i :(e;g,, how maoytenaJitS:6rvisitor:stbe TOM PJan will benefit; ~he:! on Whkh 
'io~atiQ_ps Within th~ ~it~. me,as!Jr~~Will Qe/ha~~ :l{e:~m ~late~, e,tc:.)' . 

. ~ Assist.~!lc~ ancl·CO:tifide:ntlaHt~:~l?!annl.h~ O.epartro¢ntstaff Will oissist the roM: Co~?rdtna;tor ,on 
questions regar,qing the ~qriJpbn~ilt$ qfth.~ mo:nitqrjng report iin.d ~h,~ll e~s(Jrt~ (hat the; jdenfjty 
of individual surve'{ responders is protected. · .· 

Ac:Jd:iti<>ilal ro.ethod~ (d¢sq:i_bed be!oW): mciv\be us.ed W il:lentlfy <>pport~Jnhies to mak~ ,the fbM prO'gram 
more .effective anc:f to i9~Gtify c;;halle!ige~~ha~ tl)~ progre1m i~ fa~illg, , 

.:(.8.3 Mon:ltoiiltg tJP.tu.m~iJtmioif 

IVIontto.r!ngdi:Jt<l!aJ:l~ efforts' Will be do:~urrteote!i irt <ir\ A!l!lli<~ll"M.A Report. 'Monitqtillg !i~t~. ~nail b~ 
coiiected and [eports shall be :submitted to Plartriing Department staff' eve.ryyear (referred to as 
"rep:ortlng p~riods#); llJltil fi~e, ¢po$ecutive reporting p¢riods display the project has met tl:te .-¢ductioi:l 
goal, at which poi{1t ;mqnitotillg d~ta ~hall b~ ~u~brn¥~ti to f>l<ilr:ml!'g Pepi;trtm~11t ~~aJf Ql'lC~ f!V¢f'{t~re~ 
years. Tbe first monitoring report is required 18' months after issuance of the· FirstCerfificafe of 
OcqJpalicv fotbt~ilqin~S~'that'Inc11Jde, off~street parking or the l:i~tai:,Jis.hm'¢ot .of~l!.rface parkin~ lots or 

1;1 
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' g.~r:a~¢s:th1;i~ bdn.~ tbe, prpJ~r;:~'~.tC;>t.al il4ro·b~r· .Qfqft~s.tr¢~t p~rktn~ ~pa:e;~s to gtea(¢~ than; pr E!gu.al.tp. 
500. :~ach trjp ~;oqnt •and survey {see :section 1.82. for descripdon):Shal~ be:,.c0mp1Eitedwithih 3'0 day,s. 
following ,the ~nd' ofthe ~pplicable reporting :Period, E~.~h r:nonitC>ti"g ;~:epoJt'.shalf be com,pJeted wit bin 
;~g di'iY~f90PW(JJg ·~h~ 'liiPPiica~,l¢ TeP~rtir:irrP~rioc;f~iJl;~ tlrrilng 'S.hft,Jt !:>e:mt?di,fjed. .. ~i;ith ~hate1 :p~w 
:monitor'i:ng repo.rt shall be :r.equired. 12 months:~ftenadjustments:are: made to:the TOM :Plan ln orcfer 'fo 
m¢.et ihe reilt:Jctio.n ~p.~l, as may b~. r~q~fted lnln~. ~~C4ijlpiJ~tic¢;~n·a toM. .PI~n ~q~Us1mer1ts" he13dlng, 
·~~IQW., Jn 'i)J:IcJ.!t\<>n,Jhfi! :t~;rn,iQ:g rnav ~¢1'Q94i.~·~·tl ;py th~ l'l!3m:l1b~ :p~p~nmen~~~·n~eft~d. ·t<:> ~9!ls.t>!ici~J¢' 
this reqtiirement with •other monlto.ribg. ancl.Z .. or:rep0rting requirements for the:pr.oje:ct. · . . . 

. ' 
'Jhe, p:rqj~"t na~. ~. (:qgtplia~~e commitmeht of achievlpg ~ 70 R~r~~n~ q~il¥ <:>ne-I.Y~Y· \(efric.le trip 
reduction :from the •EUi~$ aoaJysi~oHLIII hu.ild .o.ut1 :as 4escribed in:Tabie 1, To ensure;that thisc reduction· 
:¢C>tild' be. r~a~~nahiy.!lcl:ii:eY¢d~. the. Pt9Je~t: wHI empJoy}TPM. mea~tites:t:o ~11stm!!;that e!!cb: Ph~se~~ .. q~9· 
tt!ps:.~ert¢.r~~¢d. iite'octmtJ.r~. tb~o :S-0,%: .!:lHb~ tr:ip,~;esiJm:~~ed f:6t t!J~·:q.ev!!l9prrr~nt W.i~lliitti:J.<:it ·~.b_a$.l% ~.~ 

'· 'SQ()lNQ 'i!'j:':f:a.~l~ _3, :,-; 

M onltot' · data will b~ -. suhm'ltted to l?lann'ln -. :oe art ent st~ff ever- ·. eat startln· -. t8 onths after tn~ 
:¢¢r.tfff¢~~;gbf Q~~qp~ll~~ ~f, th~ fi~~£~·~u~i!l~i':ntll1ive;~q'Q~~~~~l~¢ :r~iJ~in~~~~r!q4~ Jrid~ii-t.e·lh~t .ib¢! · · ·.:. 
fuJJ'Y;~bu,jlt Prqjep( n.~~: n,u!tthe Reduction target: F.ollowing;tlw initial ~ornf:lli'!n~~ period, monitoring data 
wi.il h"e. submi.tted tq thE!: pla·nriiM; 9ep~rtment staff Qnc~ .every thr~e years. · 

' . ' . ' ' . ~ ' 

tfth.r~e: cQns~~l!fi\1¢. r~pod~ng perjogs, c;leff:i(?,l)s~r!:lt~ (ta<l~)th~ TD'M P;l.C~n !5, OQ* '~chi~:l!fng:th~ 'R~~llctigg 
Tiu:ge,, •or the. interim tar~et estimatesiidentined in Table. a: above, TDM adjustments will be made' in 
'to·· stiltatlofi · lth:the ·S'fMTA and the. P1a"nnlh ··De artmentc:and m~f ·. re uih~ tefinetruiots to·exl tin·· . Jl,, ..... W . , , , . . . . . . . .......... g_ . p ..... · . . . ..... '/: . q. . . .... , ...... s .. g; 
m~~!>l!.r¢~ (~'g•; cba~g~. tp ~ql,),s,j(;li~:s~. !P~r~~.~¢lf.ll:i.fyde. ~1ilt~lr:1J;~)j l.t!d!l~i~m pf !:1¢,\oltm~c.-!>Yf:e.~ :(¢,~·,i. ~ •r:teW' 
technology)~ 'OtJ~mgv,ai .of existing measures ;{e •. gi, •measur,es shown to be ineffective :or induce. vehiCle. 
:trips}.. · " 

l.ftbt¢'~ tq.t:ts,~tutiv¢. ~Pqr:ttng. perlgq~' JJ:lp~Itq(ir:tg re:~4'ts g~IJIQJI~tri3J.c:Hhiit rtiE:_l(Sil~f:i~'WiJ!:tin. ~heT:D,fX\ 
Plan are! not'ach:f~ving: the; Re~ucti.l:mTarg~t, •or the interim target.estimate!i identified in Tab I e 3' ~bove71 
t~eTDM Pian adjustmim~ sha.ll :Qcctir withiry2:70 days :fbiiQwiil~ the iast consecutive reporting; per'lod. 
l'heTbM Plan aa'ustments sha--ll otc:Ur until thr e consecutive re orti .· ·· ···· eriocfs1 manlttrdn ·.results• .. ; '··' ....... J, ................................... " ,.._ .... ~ .. , ........................ p .... tl~_l;l .................... ~ .......... . 
del'Jlqq~tr.~t¢ th~~ ~hi'! rer:J4<:tforf~Q;!:JI :i~ ~~bi~ve4, :If ~b¢'tOM .P!~h ;dq.e~ .Qb.~ ~~hi¢if.e, ~h--~ ~¢.qg~ti9.n'Tat~et 
t~en.th~ P!ii!.IJiij.Qg; Qe,~artment shall impo~e·~dr:Jltign.c,~~ .!Jle\J!!UJe~. tq. reP:~~e,·v,ebic:J~ triP,l-i ·~~·rmescribe.~ 
.under the.d!welopmentagreement,, which may. indude·restridion ofadditional off..,street parking spaces 
.beyond tho$~ pr~vlou~f~·~~~<lbl!she!l oh :th~:slte_, t~J?ItciEQt:op:~r~tlc:tnaJ lmprOVement-$lrm~tid~d to 
tedu e. vehlde.trl s from the rp'ect 'or other measures that .so · or.t sustainable. ttl , rrfakin until ...... t ........... p ............. P.J ........................ -........ pp .. -................. ,p -····.~!- .. 

three .c()l:f~ecqtiye, 'rePPrt!ng: P~riqqs' OlP.Oitq,rir;~g resuJ~s :<fe.!"Qo,l)str~t¢ ~h.~tthe, fequ!;t{OIJ g()~!, j~;a~h!~yed. 

12 
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·tp SCHEDULE 2 

El R.Mitigation MeasUre M-A Q.:1f 

Ml'I'IGATION MONITORING AND R.EPO~TINGiPROGRAM FOR 
I' I ER 70 :MIXED•U.SE UISTRlCT PROJ~CT 

':>: 

M.EASlJRESAoorn~m A$ CONQ11'IoNs oF.APPROVA.L 

.A.·it Quali.tgMft_i'gatiottM~a.t;ures' 
Mitigation !Vleasure·M~A.Q-1 f: Tt:ansp·QrtationJ)emand Milnagentent. 

Tl1c pr~ject sponsorl! ,shall pi~pare lin!!Jmpll.)mc!lt I! T111nspprtalipn PeJ~land 
Management (J:DM) Plan ~ith a goal of redu!;ing cstim;~ftld daily omHvay· 
vehicle. tdp1;:~y 2U percent c.onmardhodb~ .io.!al.numbcrof daily <1nc•way, 
v~hidc.tripsidertilfii::d in.:t11c project's trartsportution lirtpactStudy ·at 
proJect 1:1Jitd.out'J)J cnsul'l!c.ihat this re4.4ctilln ggal «!N(d·~. !1!~~o.J:~lih!y 

.. achi~.:.x!<d;.Ptc TQI'y.t ,l>laq ~111 hav.,: ~ rt\on_it()ringcgoal :pfr~;ducing by2() 
pcrccm the .!laily qne•wl!y Ycllic.l!; ~rips caJi=!iluj!;d fqx cqch.~J:>uilqlngth_arhu~r 

. ~et:!!i~r:d, !1. CrJxtffi..:at~:of.Oq;\lllani:Y anlfi~.:.Jit lea~tt 15.% pc~:.upi~:P,;cqmparel!O 
.to ilie daily onc~way :y~)tiq)c iiins ilJjticip!.lj.~i,l Jqrthafbuil!ling hal\e!l ~QQ 
:apticipaic!l dc'l((:lppimmt.Q)') rti~IJ?l!rPcl, usjQg 11J~:1rip·gl,!ncra!ion ~rates 
pqntaiiu~d wiihln.thc prqj~d 'sTianspm:tniioiJmpad Stu4Y• The!);! shaiLbc a 

i Ti-ansportatian Management Assoclalionthat:woiilu bc.rcsponsibl~ for the 
administration; mori'lioting;:and ilt.\iustmct1tofthc. ;roM Plan. The·projecr 
$po!1lior;,l~.f!.!:mon~>l!Jl~ tb(jdcMiiYillg tile. cqmp~n~.i1!~ qf~h.~:tp,M !~!an tha~ 
:..:op!d_·~~;as0nal'ily be c~pt:ct~:d io. ;~,cbi'"ye t]:t(!;r:;<l!J¢tipttg,9:tl fn~ t;ach~l)ew 
building a:-:sllllillicd with thc,proje~t, ;md (or making g(J<ldJaiih dlbrts to 
:iinplementthcrrt~ thc'trJM Rlan m~y. includc::huUsnot limited;to,the types 
:of measures slliimiari:r.cd h~1bw l'or,.expianatozy cxampie,Jii.liTJOses. Acttial 
'rt>M il'lL;1Js4rc,~ ~l!!c~<te~<:;voliid Include fht1$c fhi•nthc.'tbM'Pfugrllm 

' $tantlurds, .w)li!=h des!;rii;Je :ih~ s~9JW'Ill:ld llPp!ic:apilitn>t~·candida1e m.~:as:u.rc:l 
in .di:tail and. include: . . . . . . ,. 

·'!' .AttivcTiimsportalion: e~oylsio.n~ofstreetsca~\improvcmcnJs.to· . 
encourage ~'lliking, secure h'f~ycic patking,.sho.\ver;a·ni:I1o:tki:r 
tlieilities forcyclists,.subsldlzed hike. shai'chicmbcrships tbr 
pri)Je~:t ()~cup.~vls, bley.dc rcpuirartd malntenniice · ser:vi~cs_. and 
:dther hicyclc,-r¢!ated servlp¢s; 

• Car~Share: Provi:;ion of'car.sharc•parking .spaces.and -subsidized' 

:· .~, 

Implementation 
.~~plmsibilitr 

• .. ._., 

Pcvc)!Jpcr,,to 
prepartian!l 
iinplemenblie 
't'I:>M Plan, which :wm ~x:. ·· . 
impiemertted ~Y jh(: 
J'ransporlati()n 
Mana.gem~ril 
As:1o~ia~ion and 
:Will he; binding on 
all,d<:xclopmerit 
parcels, : 

Mltfgllti.<ni 
Sched.ule 

:,• 

R~v.::!.opcr .to .. 
pn:parcTDM 
Plan and 
submir.m 
planning Suiff 
prigrtp 
apprl.)yal o(tl]!.l 
pfci,icct 

(V{Q~ltqring/ 
Reporting 

~esp!)~si~llity 

J'rqj.;ct :;p()n:l()_r,\i··tQ 
·.submitth~TDM 

•. ,Pian~to~· 
.Staff:for re':iew: ' 

Tr~J:i$_portjltioll 
Dcnumd , 
M11nagemet:tt 
.As~qciatipn to· 
:,ubrni't monitoring. 

·.rcpuri ;;mQual,ly ~o · 
I;Jaoning}!taiTand 

• ·irnplc:mem TIJM 
.J>JaitAdjustn1ertts· 
' .tit required}., 

~·; 

Monitoring 
Schedule 

lll.J: TDM J:>.lao 
is !lonsidc,re~ 
corl~plctc'.u,pmt 
upprovliLby the. 
: rragnlng·· 'staJt~ 

Annual 
monitoring 

. ~ports: \!1/C!!Jld he 

.. pn7going dudng 
:I>rrjccr .P.uild9ut; 
or-until fiv~: . 
com;ccutiyc 
reporting periods 
~b!iW thatjhe 
proj~1.ihi!s m~t 
its 1-cducti.oo 
g()als; at \vhich 
point reportS 
Wll\.tldp~:. 
~.ul;l!11ilt!!dt;yeT)' 
three ;yc;~rs~ ·. 

··: 

1\:lonitori~g 
Agenc)' · · 

Planpjng. 
Departmt:ot 

~ -·=--



c.n 
-.....! 

"' "' 

~· 

·' 
MITIGA1ilON MONITORING;ANU REPORTING .PROGRAM F,OR 

-:1 
Pii:JR 7~LM.~XEQ-tJSE OISTRIC1" f.'RQJEOI' 

:1 

:o; 

'MEAS:u:RESADPPIED ASCONOITJ.().Ns.•(.)F'-Ar:fttOVA.L. 

·m~N.b.~r~h-~P.J!fQLp!PJ~si £i.~c1Jpllllli•;· ~t-

.• :Deliy.:.ry: Proyi~io.IJ~Q[ai)J~Ijli'il!~ anil;.scr~i~.c~.;:o !!!IPP~ll':( ~11Ifv~ry 
ot~ood~ tcrptd.i!!11t'occupanJsJ; · · 

·•. i~amii)'•Oriente:<tMt:u;sun:s:: J~ro<~iision;ofon~nc chi!dcurc;and 
·otiier•,amerittie:s. to:Mupport thc:use of·sustain·ablc ltati~portatloh' 
Irt~des hy tatnJJies:· ·· 

• Hlgb.;{)ccupancy Vdildes: Provi:sioii'otcaipooHrtg/V.a:npodHt~g. 
:iqccnlivcs"aild ·shuttle htis' sci¥ic~:;t . 

·~ Jnihrrrilitioii·ilnd.C6mtnunications:· . .Pro:vis16n .ot\xn:uitimlidai 
.~.~ylirtdirtg s.ignligc~:fransJ)9rfatl.iJi{~f9trtiatioilcd1splitys;;aQ'd 
t<!ili:lied trnn~~irt~ti9n rn:a~k¢~!I!g,_scri!~cM' 

• J,IJpa'Os~·Provl~'ion oi'on~~it¢·.aft9'1'4~pl.e fiou§lrtg pnd:hc!liiliy 
fll!J4 MaJ) ~.rV.i!;i;S]l\ undcr,s~.:~~~cl ~i;C}!,S:( 

Iii; pB{king: Ptovisionof'unl:i'up~led :P.!lildM> simn ie':fl1dai(y p~j;k_lf1g 
pro'visi.!m.;:paz:kii1g.,p~;;q •. oytoi)er~ .. ~ll~.l"Cpu~~~-off::l'!rcc(.parking 
~~ppl.x., "' . < •. • ' 

· Th!.!TPJY!.Pl:iil, s~aii ihsi!lll11's~¢Hl~;.dpsr;:riiltio11$9('¢_ii_~h r:ii,~11~u~,. 
·• :inclqding th!: d~g~~ Qfimpl~tli~nta\Ion'(.e.g;.,J!~t: tmw.: long w1l~)t ~Jn 
placcj,.artd .the:,.PQpulatii>n that each rt1casUr1.dsdnl\l.nde,d.tci s~rye;(:~;g.· 

. resiJeiiilai tenants~ rctiril visltors,-.employees-ot'tcntlnlli, :ytsitllrl;, etc;). Jt 
shall ~ll!P'~ncludtHLcominlt.mcnt~lo m~rtlioti)ig . .of J~etsi:lil' arid •Y~hicic'.trfps 
!nw.clingto aMJrgnt~ie p.toJ~~~sit~ to det"rrni1J.¢'#Jci'TPM· Hlan.':5 
·efl~c.tiiene$s, aspJJI.l!l!c:d ,~low. · '' 

• 'fh1!'1'0MPll!niShall.be:I!Ullmit(e<l.toc th9:0ityto ~!lliUfe tltat ,C.Q)llpol\~n\'11 ;c;l[ 

' the TDM Plan intended itl m~ci ihc:.r.c_ducii<ur targ,~t!ln: !lhown on·the;plans 
.and/or ready to:b~: Jn1plemc!\lcil:lJ.pot'l'ihc i'ssuan~¢ oi"¢ach cer.fi.licab! ol' 
.!)~;~1Jp&ncy, 

Implementation 
ltes ·on:sibilit . .... -cP ....... • r 

:-:o'-~ 

;].: 

:-;. 

';.!: 
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~ITlGATJON: MONITORING AND REPORTING J'ROGRAM FOR 
_PIER 70 1\:U~'EIH:J.SE DI$TRL¢T PRQ~ECT' 

MEAs;URE~.J\DQf.TE1> :A.~ CQ.Nl)f:fi.O~$.,Qf.A~~Q.p\/AL 

.TDMPlanMoni;or,j11ganc! Reporting: The, J~ranspqrtation.Ma.nag.cmcnt 
Associati~n, through a~ on-sitc;Ttansportation Coordinator, shall .collect 
data and tnake rnonitoring·rcports av.aiiabk tor :review an'd approval by the 
Plimnirtg'Pt:partmcnrstaft -

" :timing: Mortitotlrtg data shall \;le collected nndtcports sha_ilqe" 
submitted to J>Jartni~g Depiu:tm~ntstaffcv~ry yeiu: (refem:d t0·as 
'~reporting WJiOd~''), .1\J11il five C(JilS~CIJl!vc rcportiJ1g [!_Cn()dS 

display t!Je fully·h~il~ proje~:t has m~t .the J)!diJcti0n goal, !ftwhich 
poi!Jt m0nitodrig d:da ~hall be sribmitted:t"Q Planning Pcpar:fment 
•staffom:e evcti .thNc )~ears .• 1be flrsimpnitorirtg t:eport is 
:required 18 months allcrjssuwicc ot'the,FirstCcrtiflcatc·ot: 
.Occupartcy ibr buildings that lrtd(tde otl'-stn:ct parking onhe 
establishment of surface paikJng lot<; or ga~uges tlilit bring. the 
projecfs toial :num~r ofo~l~s_tre!!tparl:;i:ngsp!!,I:Cs_tp gre~:~ter .than 
orequ,nl to. S()O~;nllch:trip co_unbll)d Sl!r't'ey (se!! below (or· . 
. descdption} Shttll'.bl: complctedwiihin 30 dliyi;_ loll owing the end 
or the applicable I\lportirig period .. Each iMniloring rcp6rt shall be 
completed within 90 days lhllowing;the ap~licable r¢pQ[\ing .. 
pC:riod, 'rh¢ timing shalf pe IJl()dified .. s\lch thS~t ~ n~W ITJOI')jtorjrg 
rt:po(t.~ha!l.~ rcq11ired- 1.2 mqnths"u!~<:x: !l<tiustme)lt~ ar,e rnadcJQ 
the TD,M"Pia1:1 in cmledo m~et lhem:du!;tii}.n goal,~ may b~ 
required'in the "T:.DMJ)lan Adjustment~'; heading bdow: In 
iddition,the timing~ muy:.hc moditiedby the I~lartninl!; i)t;pa(tmeilt 
as needed to' consOlidate this requlrcntcnt with oi:hcfmonitoring 
and/or ~portitig(tcquircmcilts ~_bt.1hc: pro]¢ct. · 

,"'! 

·.~ -Components: 'fhemtlnitddngrcport; including trip.coutitsartd 
.stit\'~ys.,~hnll]~~iu4~ !hi! lblJo.vdrig.co):nj.li:)fi¢rttsQ.R c9rnpar~1Jl~· · 
,altemativ!} methodolqgy and CQIT!Ponent~ -~approved 9r imwfdcd, 
b~ !~Ianning Department stan: · 
o 'ftip Couj1t a11d lriterC¢pt Survey: 'rrirLcotn1t and lnter~pt 

S!Jrvi.!Y .of;p:er:se>n!i .:II!d yehiclc_s~arrivlng ani! J~ayi11g !h~ 
rr~:~ject site f9r .no ]l.lss than i\yo d:~.ys 9fth~ r:cpo~ing pl.lrioq 
between 6::00 a.m. and 8:.00 p:m. One <lay shall' be a Tue~day; 

lmplementlltiun 
Respon~ib~Hty 

Mitigation 
·s~lte~hile 

Monitoi:'.ing/ 
Rc;.por~ing; 

.Responsibility 

( 

-.-

Monitoring 
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Monitoring 
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~MI'I:l:~~TIQNJ~I(}NJTQRll'!!G A'S:P ,ij.E_PQ:Q:IJNC- rR.o.GMM..Ifo~. 
PlER.:70' MI;X:~I),lJ$;E liJ$.7(~l(;J' PRQ~.E(;J 

l\iEASURE$:APOJiTEI) A$ :CQb/DI;tiO~.$ Plf A~fR.OMAt ' Implementation 
,., ~e~poJ!slbJJi~y 

·;; 

· Wt:9u~s_d<,iYi' or' J,!l~~~:a.Y;~Il~i_ng ol)_c w~4 -)'1j~Q9J!~ :fed~r.tJ ly 
:rcco~i~cdJ1~Jjdays, l!llds1Uiqllj9r:d!ly ~!I!l'lf PI!. gJ!Jesqay~ 
W ~.cJ!:le~d!!y, · orTiiursc:Jay. guriog :n~otll!!J'WJ!ck witl}q_ut: 
. 1i:d¢rl!lly!J:icognized holtdl!ys. J1i¢ .trip· coliJ1i anil .int..:rcept: 
,surwy-:shall b.e~pn:parcd ~Y a qulifttiediransportafiort ot; 
qualiticd>surtcy-:eonsultartt arid ih~-ntethodnLogy !!haltihe 
approYcd};y th'~-Flatiii~gD.!partmcnt 'pdorto conducting :tiic . 
. fqfl:lponeljis.p\'}1).; tdp -"9W1Yt1r.!!:l )~t¢rr:~P.J §).l_cy~y>Jt '}~ " • 
;apti~Jpa\c~ :that ;!h.: _eJ~n.l)ing .O:cpadm.;n'i:wiU ha~:~~n ~tan~~d : 
·trip .c'ii!l!li .antlinicr.c<:J1t'~lJrXeymeJhod.~ilqgy•4c}!¢l~1p\:d'a!1d. 
;a_yaihibJ~ tO.Jiroject rsp_onsots ':it.il~e time ;.oN!ata coUection. 

,~ 'Tra:vd:Dcmaniflni'Ormatimi:··''i'lle al:iove trip:cuunnmd 
:slitveyJnfptma~jq~ ·~hJlJI~ ahJc (g,pJo\li~~'t~V.~J gc),Ii~!\~ 
:!llla)yl!il! ~hlll:!l~t)ris~j~S :(:wor~ ;uld J10!)~W<n.kJti_p C,Pl:!n11!; ; 
'Qdgin_:-Hil!d. ~lt;~(in~_Ho~pf:idpi!:t<>/;from :the pr.o_i~!=J:sH~; -~_n_d 
1noihil ~pli~ inf~>nn_atiunnuH>_iltUned;ih .th~ Rlarining · , 
PepariiTl<::tJt's XrarzspqtMJP!I])11pac_l })n'flf.f!-~ls (fpJd!!lln~.~for- ' 
:EnviroJmJ~nia!~ReY.ii:J~iX>clohcrti:l_az;or;.~tihseqllen.i upil_ates' 
·in .~rrcct;ll.nb:~:tllJI!f_oftlw sum!:l>'-·· 

o. Documcrttnli~n :oi'Pian Jmpiem:entation:Thc'TDM 
•dootd1natorshafl .work'ili cOiijunctiott'\vl111t:lic::Pianning 
. bcparti11c~f tir:d~v-~Jilp ~ SJIIV!!Y (pnHn~ ilr'pap~t) !~#.! ciii:JJ* . 
-r.casQ~aNy ;!lQmpl~ti,l~by'ihc 'JPM :qqqrdimi(or :liJ\d/llrT~· 
ist:~tHQ-goc,um_cni iii~; impl~mentatimiM' TPM:r~og.ram 
:elements::and other: basic 'inlonifation;-dudng.the reporting 
'pcl'ip4, 'i)if~;~\icyey~sh~II be il)Clii,tl.ed:frt tllc•m(iiiiu\rii-U~ tcp~i'! 
~ubniilt!!~IJo I~J!l!!.IJil!~ Dcpartmcn(st;~f[; ' 

o ,[1'eg~e~~-!lC(mplcment;tfion:lThe';m(miJoring rep~rl JibaJI: 
include d:cscdptloilsot:lhe ilt;gtee::of.iJnJil~rnciltali9n '(c1g.,.. : 

1how'ru:.tilytcnarttN:Or'~l~ltors;the''rDMJtlali wi1i bl:nJllt~ arid · ·, 
on witich locatlons·wiili.in.tite sire•ineasurei(iAiif:btJihavc" · 
:~c~n t>iiic~·#, JSt¢~J • · -

~t As~is!ancc.ll.IJd'Gon11<Iemi~!i1y: J>lunniug;{lcpar1me!it :ll~-~tl' 
_wiU l!~~!~t:~he T.UM ;qQ~rdtnl;lt\lr;o? :'IIJ~~t!.o.n~.ryl;!!rcj_i!l,g-1J1C -j: 

:-components: of the momto11ng re)lO__:_rt and sfra]hmsure':lhat the · · 

·-··( 

: ~· 
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~r;riGATIQN:MONITORINC AND R~PORTING PROGRAM FOR 
PlER.70 MIXED-l.JSE DISTRiCT PROJECt 

M,EASUR.ES ADOPTED AS .CONDiTIONS OF APPROVAL 

identity o(iridivi~ualJ;Urvey n:spondcts is protected, 

7'DM P/anAt/iustments. The 1DM Plan shall he a:dju_sted bs.Sedon the 
Intl~itol'\pg res)!its._ifthrcc c9ns~cutive tepqrtihg ·periods .dt:nl_ons!rutethat 
mc,asur~s :witllin .the TOM Phm are not l!Chicyhjg ,t!Jc n,:duction goal. The 
TDM elan adjustments.·sh:drhemail~ :in consultation with !'Ianning 
Dcparttnent stafJand :may<rcquire reiinctncnts to existi~g measures (c~g.,, 
chimge 19 subsidies, increased bicyCle purkif)g)~ irtdusionOfiicw mcasutcs 
(t,~.g .. a, new tccju1olpgy), or rem()Y!li9fexisting,n11!asure::;Jc,g., m~asu~s 
shO'\\'II I() he in!!tl~ctivc or in,d\]c_e Yel!ich; lrip~). I f:t))rCC ccmsccu\ivt: 
reporting periods' JTll)nj\(lrirlg :NS!Jlts Pernon:~trat~ tha.t m~asu~S>\viiliin Jlte. 
TDM Plan ~~t_c;not,nt:hievillg 'thc'rcd:u_dio_ngoal., tlwTDM Plan ~djustVJ~nis 

· sballoccur·within 2.70 days fo119Winglhe,last ct>Iisccutive.rep(ll1ing pedod. 
The 'fDM Pian udjustment:fshull occur~until three const:cutivctcp<1rtil):g · 
periods' nionJtoring:n:sults· dcm.o'nstrateahat .the .ri:duction goal.is ~chievl!d. 
If.the J.IJM!'lattdoes JlOt a¢!li¢w'ih,c rcduction,goal.*'*ii:Jc City shall .. 
impose additional tncas\l~Stl) fl!~\l_cc vl!!lit:lc:trips a_;; pres~~iqed uiH,l9r;lQe 
developincntagreeineni, wpich Tl!~Y include rostr_iction qfl/.dditional () IJ
strc.et pp,r~ing.spaecs ):lcyQnt\;tQOJ(: p~eviou!)ly:cstah)jshed ~mtl:ie site)~ capital 
or operationilllmpr!-\vcnicnts intended 'to. r~d~_cc v¢hicle,:tdps from the · 
projech,or othcr:measlires:.that ·support susu1in:ibldrip m:ikin·g; untillhree. 
consecutive reporting; periods; morlitoringte:sulrs. dcm(m:striilc that th~ 
rcductioli goal is achi~vcd. 

-..... 

; ~.-
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Re~p <msibility 

,Monitor:i~g. 
Schedule. 

Monitoriqg 
Agency 

,•· 



.i 

CONSENT TO DEVELOPMENT AGREEMENT ·· 
San Frands.t«J Publici Utilities Commission. 

.... -; 

. _The '~aj:r Frtmc.iscp~ PtJpJi,~ Dtiliti~~. (~QIJHQ~s~i~;>P,o( fq(!: CJtY ;~nd. CP:Ll!lt}' qf$a.n :fra.p(fi~Qo 
'ha.~ f<!,Vle_w~d the, Q(!velppJ11e~l.A:g~:~~men,t b;~t:w~~n t}1e·Ci_ty ~d ·p~velop¢r ryl&Hng tQ a 
~prpp9~eq 2~:-~C,:r;€;) ~lf~; ~t;;>Je¢t 'fQ, whkh thj·s: .Cons~nUo :oevelopmertt Agreement is ~ttadted. and 

" 'in~torpora't~4. CapitaLi;zedteMS; :os.ed In: :tJlis, SFPUC Consent :have :the ·meaning$ ,givertto: them In. 
;the 'P¢:velopment Agr:e¢ment or the' Appendix.. · · 

By, executin~,this $FP\JQ :C,q.n,sent; th91Jfl~e~~i~p.~q .~qpfhm$. th~ f<>Jlqwing:, 
1 ,, the· SitPt1C:* ;after. c.on:sid~d.p.g: aJa: tbily nol(Ged. :PU:blicl hearing\ the· CEQA 

:Findings for :th¢: ~B4Acte· Sit~ :Projectf including the Statement: ofOvettiding 
Gonsiderati9ns ~d -the, ~iti$at~pp :M,~ni'f9r1n~ i~,m:t 'R;~pq~~P.g;, PrQwa.m (MMR:f), 
appn;rv~g th.~:;' :[!J.lt]tty-:RelC:lt~g ,lv.frttgaJI:qn M-~~pre.$. C:ln.d co:ns~nte:ciJ<> :~n.d. agr,~wd :tq 

.. R~' bound py :the :U~:velopment Agr.eement as. if telates :fo :matters under SFPtJ€ 
jurisdiction; ··· · . , 

2'. V. ~D:~,~~I D~ve)Qpt;!rs wilL be J::~.Ql!il'~9;Jq pay the $:l:IJUC W~s't~.~11t.~r Cap_C:lCclty· 
C.har:g~ ·aJ:t<l th~ S.JlP:UC' Watt::r; ;C.~paci~y; 'Chatg~i .each at :mt~s in: ~ffect: dn:the\ 
~pplicable connection dates. 

· 3. Dev~lqper -w~u. !Je ~~gy~~ed t9 J>l:lY ~tf?ir §Q!g€t -~QPtrrn~t\qn tp: th~ Qi~+:~ AWS:S., 
,~qn.~M~!l't :wit.Ir th¢, Jnfras.t;m~4tre J?lC:li!~ th~' t~nns ~nd, timing·<>( PC:lYm~P:t tp b~ 
~s.tc:tblished ~rs' a ~,o,ndition ,ofapptoval to the: master tentative s;tib.divisi<;tn :map· fo.r 
the FG Project.Atea. 

4~ The' ·S.f".POt;i wUJ 9?QnllnC1tt!:.~W.4. ~qgp~r1:1t~, whb, to~ Pqci: and fu~ Pg'pll(!~ Woi~~ 
O~p~tlJ~I:lt regat:4lng ];}upliq infr~stru.c~m:~ :insp~¢tipn, ~d ~¢t;eptan~~:. Tb¢ 
SFPUC's: re:sponsibllhies fo_r the; permitting;,, ·acceptanc:e,; opeta6on~s 'and; 
mainten~ce- .of utifity re!:~ted ~om,pon¢rtts c?nst~etesf pursua,rtt toi ihis ~greeffi.eiit 
-~r~ ~Qmmgei:lt QA; ~~~PIJH<m 'or·~ m~m~mm4uro: ~Jf.tm9.erstr.w<hng q~:;~wt;:~n tb~: ;Pp:r:J;~ 
S.fJ:>UC '~"l P(o~r:.re.I~v~l1t C5'y f!g~I1<?i_e$ :reg~rd1ng_ th~ ilnpl¢men\adAn. ofsm~h · · 
r~:sptmsibHities.. · · , · · · . 

.5'. !n a.~cot~atrce with ¢&'lpter :99 ofth¢i $G,tn Fr~n~.i,s.~g A4fuj~is.tr~dve, '¢pqe, tP(;} .. 
SFPUQ :h~~ p~rf9n:ned a: :f.e(,l,SiPUi1:y sfttdy am:f h~s :det~rmin~d:tha,t itwilt pro-vid~' 
'Cl~ctrlG pQWet .to the 28--A~re Sit~ 'PtP'}ect SFPU C' .agt¢es tba.t ele.~trical s:e~i!::e. .
WilL be reasonably ,~wa.Ha:ble for the 28;:Acte: Site :Projecf:s- needs. and that the: 
J?rqJttGted _J?rh:;e.: f9r.~~~~tri<;:et.l ~~,rvi~~; i:&.,<tQlJlpar<Ih1~ tq; raJ~:& :m. :$.~11lfntiJGj~oq £9r 
~QU1p~r~bl~ s~rvi¢¢:~. The. S.FJ?UC' agr.e~$ to, work with :th~ D¢yelope.r·to>pfoYide, 
temporar:y .c~nstructiort .and pennanentelectric services pursWmt to· its Rules and. 
Reg~I'~tions :for:~Jeqtric $¢,rvic~~ Tlte.: SI?:PQ(!J h<ls ·pr,ov:.ic.ied: ~b~ir ~Pii~e. · 
:r<;qitlr~m~nts· .for t:eJaJed infiJt§inlcJM:r;e to:the.: P()rt;; <md W:PT fl,l¢ililie.s; wHt b~ 
pr.ovided in :acco.rdanGe wHh l:hfra5tru€ture Plat:r S~clion 16.J2~l : 

. }3y a,ufh9riz1ng t'h~; (i~rt~r:ai Miin.~g~r. to: e:x:epute.: thi:s. SF~UC: Con~en:tr the-· S:PPl}C do~s 
:not: iot.emt to ;in any 'WilY :li.rnit,'wa:ive, or· dete·gate th~: .ex.clusi.ve authtn:lty ofth~ SFPUC as. set 
forthcin Artic.Je ~niB of the; City Chatter, · · 

SFPUC Consent to DA.-1 
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ClTYANQ COVNTY OF SAN FRANCISCO~ 
a munic.ipaf corporation~ acting by and throug~ the 
San Francisqo Public Utilities Commission 

APPROVED: AS, TO FORM: 
D~Nl~JS. ~~ liER.,RERA.,C)ty J'\ttqroey 

Uyt~Lf#C4~ 
Francese a Gessner 
SFPL!C Qe,n~ral COl,.tpsel 

San: Francisco Public Utilities Commission 
Resolution No. 17-0209 " · ., 
Ado.pted: Septe,ml),e,r26, 2011 

~. ;; 

[Rern&inderof page intentionally left blank.] 
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:DA EXtOQIT A 
~~$A(PE$(:RI.PT_IQN 

for 
2.8· ACRE sitE 

·All THAT B"EA( PROPERTY SliUATEOJN THE CliYAND' COUNJ'i OF S.h.N :FRANCISCOt,:STATE QF .cALIFORNIA~ . _ 
OE~~RI~~p-1\S FOlLOWS: 

BEGlNNING AT THE: POINT OF INTERSECTION OF THENORl'HERl'lliNt OF 2:21'lD.'sTREET(66 FEETWIDE),THE 
w~~,J~(Y UNE~Qr i=9RMt"lf:~_EPRGJA sf~E~(8'otr~rwo:>~J, A~ $Af.~ ~1l~t:Rr--~~J~n:p: PRJ.Q~, to-r.tt~ -
CLOSURE 1if~B~QF1 :PER RESOLUTIONS ~6k 175~~ DATED- FElJRIJAIW 27..:, l.S.il4;;_ N9.1078f:;. OAJE.O- MARCH ~Q; 
'l.~n.4 ANP No;- 13.76,, DATED QQ:OBER 15,1.~4'Q ~tiHtlli.E:.G'E~,~RAVWE~TERlY HNE QF PAir~~-E. :t ()rTHAT 
PARCEl; Or l-Afi.l_[j~ P.~$Q~!BE_Q JN~ o~®--G[V~NTE!HO.UiE'STAJE'OPCAUfOBNIA; .R~CO~b:~P ;l~roY.'~MsER• ~~r 
19671N BO.OK 8192, PAGE 38:4,:0EFICJAl RECORDS {B1~tt O;:R .. ~~'4J,.!;il'YAND. COUNJJ OF SAN FRANCISCO~ 
THENC_E;·A~ON.~ THE NQ.RJtlERLY liNE Of FORM~B~~~t,jl}:ST:REET, AS. S.AIOSJH~EJ EXISTEU PB!ORTOtH E; 
qOSURE THEREOf, PER RESOLUTION No. 13:76,DATEU OCIOBEit 15', 19.40:AND'ALONG THE IINE-OF.iSAID 
PAR(~.L ~- (81~2 ().It ~.8'4), NQ,~XH '~,5:~~1:r.Q~/' ~~f,4()~(?b F~~TtG>1J),E;~~NtH~LIN:~ of';~Alti-- FQ~MJ~ . 
. Gi;ORGJA1STREETi--·lHENCE Al:ON6';SAJQ; CENTEBUNE ANP liNE ;OF PARCE.ll (B19.Z Q;ij., 3.841! NORTH: 
04"2l'S9!'' WESI27Q;OQ FEET TO:THE MOST:Sb!)THEA?TER~Y ~O~N.E~ .Q"F PAR(::El ~: QF THAT PARc;EL QF 
LAND .AS b£SCRU3ED IN GRANtt>E:ED'td:tH£ c iYANb cou TY'OFSAN. FRAN:Ciscd RECORDED' QE(£ BER . . _ , __ , ....... ______________ .-----------· ____ ............. ____________ L __ , ______ ...... J')l_ -) ... _______ ... _____________ .. , __ ........... " ____ .. _ ... M .. __ __ 
16~ 1982, AS P.OC.UMENT NO. P27.'5'5761 1N BOOK 0464, W\GE· 628, iQFfiCIAL RECORDS ·(0464 --O.R. 628),, CITY 
At\11? (Q\JfJTYQf!S,AN F~ANqsq:>;:--Xfii:N~E AlRN.~tH'e ~~QOTH~~~YA~_Q·WES!fB~¥·.trf.J~$'Q_f $AJIJ MRP~~i~ 
:(0464 Q.R,<~Z~U ;';fftE fQLLOWIJI.lG TWO ~QWlS.ES; 'SOUJJ+SS" 38;.01!~' W.EST ;240,QO: FI:IT TQ ilu: .E.'ASTE'RLY 
iu\IE QF MICHIGAN ·srRerr ~8o r;:n:rwmE),:ANo At::QNG' ~A1o PNrPF MltfUGAN ~:r-ReET Ngani :g4" ~1~5~1" 
WEST 206' 11 t=J:tf• TI-iENCE No . trFI85"38'.b1'': E ·st.39i.04'.FI:m~fHENCE NORlli:04": i'59~; WE t ).()6'. o~ -----···--··----_-·-·---,--------- ______ It ______________ . _8 ___ -:------------- --'4--------- _____ .... -...... -...... z. _______________ s .. ----.c--~-
EEET:; THENCE T\IPHTH 8S~l'38'03,7!' EASL84.15; FEET; THEriiCE;-AlONG A TANGENTCU.RVE TCHI::I E :LEFrWITH A 
RAD--14$. Qf 2s.:oo FEer;.TiiRQU~H A --~EN.I~~t, AtiJGL~ ~q!='--~_tt O.l:!'QQ'i AN: ARt; (ENGtHQE ~-~--!27 fEitriJ:H~N~E 
NORTH 04~zrs~'' WEST 257~93 FEETTO·IHE SOUTHERLX.liNEi'. OF 20 T!! 'STREET(66' F~EIWIOE)" AND" THE, 
NORTHERLY.':UNE OF SAID PARCEL2.{0464,Q:R. 628)i;THENQE: Al()N{?:'~AID LINES, NORTH :8?,~3,~'01'~ EAST 
tt8i 'FEEt to tl:ffi; EASIER Y LiNE ·o :-sAiD StREET' AND tHE'~GENERAL wl:sf:ERLY'UN£ OF'SA.fo: PARCEt;t: . -·- --· -- -- - ------ , __ ,_ -------- _~; ___ , ____ ,_ ... F .... ---- . --- .. ·- ----------- ------ ... ------- - -------- ·-,·· -- ----· ---- -·- ----- --- ------·----. 
Un92 o;.R:. ~a4}.;_ THENCE-ALQNG SAID. LINES~ NORIH 04":21!59,t;WEST 33{0Q fEET TO THE-tENT.EBLINo OFSAIO 
STR.EE! Af'Jo: ~QlfrHEffl_'('qNR 'Qf ·t~R~.Ef-1,, QfSAiP 1:)464. .Q~8·,. ~~8.;rt8 E:N(:E; 1\LQJ\J{j. A PO.RttON Qf'~AlQ 
PARCEllc(04-64,Q.Rd)28)~. ALONG ,A PORTION OFTHE NOIHI;IER(Y UNE OF SAIQ MIKELl (Bl92"0.R .. 384) 
-- --- ... - -------- . .. .. --- _., ___ -- -,-_ - --. .. ... - ..... --- ------ill - ---------- --- -- .. ;, - --. ------ ----- --- -.... --- .. --- -- :· ---- .- .. - -- .. ----

ANO ALON~. T~~·fENTERLINEQF f0.13ME.6 ~0- )SIR~01 AS SAIQ: STREET EXJSTEO' P,RJOR TQTHE ,ClQSJJ.Re 
THEREOF, PE.RRESQLUIIONNO; l07.81, .DATED MARCH:30, __ 1914, NORTH 85~38!01{! EAST 618:80FEET;: 
THENCE SOUTH 36"2'9':~4·~ 'EAsr 4S~o·tf.EEt• 1HENCE NdRTH 5~.;-3c'Y26" EAST':iol FEEf; 'MORE DR LEss-.tO ,,' ; ...... --~ - .. -·~· '"·'' .. -... __ I-·- .... ~---. ·····--~·-····' ..... ' .... ···-· ········- -·- ...... '" ........ ,,.- ,.,., '·"-l, .. 

THE MEAN HIGH W-AtER LINE),ATAI\I ~EJ.:EVATJON'OF.5;'8 fEEr(NAvos:8 :PATUM); AS INDICATED: .IN:. ATIOAL 
PATU,M. STUOY.PROSliOED BY;SAN FRANcl~c;:Q~A,Y CQN,Se;-i\iAfiQN .A1'JIJ ,D~~lQPM~NT-~QMfv'H~Si9N 
{aCDCl! ENI(Il~tt '\SAN FBANttsco~BAX fi.P~L OATU.MS ANOEXTREME 'rU>'~ScSTUOY1'; P~TEO F.~aRVAttY;- , 
2016~ PREPARE"- BY'AECOM;THENCE IN A.'GENERAL SOUTHERlY"OlRECTION ALONG SAID MEI:\N HIGH WATER 
LJNr.APPROXIMAf:EtYl686.fEITTO THE EASTERlY. ROldNGAtibN; OF 1'1-iE MOsT SOUTHERLY LiNE .OF'SAii::> --- -- , -----. -------- ------- -- -.. ------ . ------ .. - --·- -- . -- .. -- P .. -- .. --.- . --- . -- - --- - ·-- -- ---- "------. ---- ... ------ -···· ---- .. 
PARCEll ·(819;~ O;R~ 384); THENCEALONG'SAID;SOUTHERLV UNE~SOUTH 85"30'01'~ WEST 1085 'FEET, MO.RE 
bRU:ss TO THE MOST S'OUTHWESfERLY CORNER bF SAID PARCEV tl-if.NCE AtdNG THE liNES OF· SAID 
,, .. ,:,.•, , •. ,,,}J .. >.;: .. , ... :I•,,~,·'.':,·:.·• :.:· • c~,.·.:· ~.·,,.·' ,.,,.,.,,.,,,,,,, .,.,,., ····.'"''':· :'J.,··•"••' ,.,.,,,,.<,-,,,:; •.. ,.,,,_,._~:.:··•··"-'·•''··'··'·•' 

PAR-cEl; NORTtl2S"Q&'~7' WEST:5f?.4q' FEETANJJ 1\JORIH. 4Z!':At'3.SI' WEST l2~~0Q FJ;:.U TO-THE 
SO~ffH.tASTERLY :to:RN~R .. Of $AI_D. :22NQ ST((E~'f:; tHf~~~E A.LPNG'IFJE ,E;I\~iER.l'{qNE ~Qf$AIP 2~NQ: $TREET 
ANP'l'H~; u~~ .q.F ~A!P:r~~S~~ l J~~~t o.:.it 3~4-); N-o~;rH-£M.0--~i~~~t)¥~$t&~,Qo fE:~TT()tH~ pqrr-~r QF 
aEGU'9NJNG,, CONJA!N)N_<; 28,QQ6 ACRES;':MPRE OR ~i;SS, .• 

:F 



~~I('IG A.J?QRT!QN PM~EL "A.",A$$Aip PAR¢!=~ JS ~fiO\NN ()N "MAP QF tAN DSTRANSFERRED IN TRUST TO 
THE ~rrYANi:> CQI)~ty OF $AN fRANCISC:b''; f[LEO JN B<iOK i'W" QF MAPS, PA~ES.G.Ei--771 ANI) FURTHER 
.DESCRIBED :IN. THATDOCUMEI'H:RECOROEO MAY ·14~ 197.6; .AS DOCU(IIJENTNUMBER Y88Z!Oj IN BOOK C169, 
PAGE 573, OFFICIAL RECORDS, CITYAND COUNJY OF SAN FRANCISCO, 

AL_S() 13~11'.16' B~.QC~S'467i 4?9, 4~Q, ~1, 488;. 505 AN[) PQ~TION$ OFBlQCKS.445,A46, 461, 4G3,A78', 489, 
. 564AN.O,S06,.AS SAIO BLOC:KSARE:SHOWN QNTHATMAP, f.Nfl;f:LEQ.'; ~ANCHQ PELPOfREI{Q.I'JUEVO~', 

RECORDED MARCH :211 18641N. BOOK "C"' AND "D'1 OF MAPS, PAGES 78AND· 79,. ;OFFICE :OF THE RECORDED, 
qrY AND ~Ol,Ji\JJY Of SAN FMNCI$t.Q. • 

ALSO BEING A PORTION OF BOARD OF TIDE LAND COMMISSIONERSMAP ENTIILED;!'MAP OF THE: SALT 
'MARSHANQTIDE. l.ANOSANI;> LAND$LYif'JG~L!NDERWAtE.B SQl)TH QF;$ECQN[).;STREE{'Aj\J.D S)T\JAJEi fN:THE. 
CITY AND. COUNTY OFSAN: FRANCISC011

, ON FILE IN THE OFFICE .OF THE STATE lANDS COMMISSION ANDA 
. D!)P,P0\1E CQPY FlkEP IN MAP I}Qb.K "Vy", ]'AGEs 4() ~~J>. 41, QFFICE. Of TI:IE. BEtQBPE.R QFJHE (llYAf'JD 
•COUNTY OF,SAN FRANCISCO, . . 

ALSO BEING 1\'POJUION OF THE' FOLLOWING' CLOSED S"fREET$' PER CITYRESOll)liONS: GEORGii\ STREET, 
'toulsiANA STREET, MARYLAND smEEr, oEIAwJ\~1: srRerr, wJ\rERi=RoNr si-REEt, ionlsraEET, 2isr srR Err 
,AND.2,2NPSTRE.~t, , .. . . . . 

~X~EPTINE!i'Jl-!ER_EFRQM, Al~ S.L!B.SQRFACE MiN E.8AL D~POSlJSi INCL-,UD)NG Ql( AN p: ~AS [)EPOSITS,, 
TOGETHER: WlTfiTHE Rl.c:lHT OF INGRESS AND EGRESS ;ON SAID· LAN!?: fOR EXPLORATION, DRILLING AND 

... EXTRACTIOI\LOF SUCH MINERAL, OIL AND .GAS DEPOSITS, AS EXCEPTED AND RESERVED BYTfiE STATE OF 
tAutORNiA'rJ\J fHAitERt~IN Ati Pf THE l.eGtstft.tuBE (THE ···~u~rroN Acr').srdHiRrH IN cl'tP.r>ri:R:13:3~ 
OFTHE5TATUTES Of: 1968 AND AMENDMENTS THERETO, AND: UPON TERMS AND PROVISIONS SET FORTH 
THEREIN.~ . . 

THE BASIS. OF l~EMJ.NG FORifHE AB.OVE DESCRJ.Pf!O(\J .l.S BASED. UPbN:tHE BEAsiN(i,()F, NQ3"4;l.:~·3."W 
BETWEEN SURVEY CONTROLPOINTS NUIVfBERED 375 AND 376, OF THE HIGH PRECISION. NETWORK: 
PE~-Sif.I(:ATION {fJPtiJD), CIT'{:$! tQlJNT'(QF.$AN F.f:iANCISCQ 2()!3. tQORDI_NATE sYstEM (Sf~i3), 

.~'. 

. 5::!)03i:ia.AC~SITE.,iiEv;(l3:0S;lBAix:x. 
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DA, EXHIUIT :Be 
L~tof"ProJe~t AJ:lprovals 

.. Final approval actions by the City a,n.cl C~:t;mty 9lSan Ftanc~co Soard of Supen"i~Qr~ for 
· the, Pi~r 7~; l\.fix~d~Us~ ])i!;(rict Proj~tt.: 

L Ordinance 224:.17 (Fil~ N~·: 1'10863): (1) A:ppJ;oving .. ~ .Development Ag;reement 
between ·the City and Cqu!Jty nf San Fraqc~sco · ~11~ fC P1er. 70~ I.;LC;, :(2) waiving certain 
provisions .or the .Admini!)trntive Code,, Planpil)g Qode,. 1mg SubdJvision Code; and (3): .. 
adopting findings u11der th,e·C:aliforr1ia Envlrqmuent~l Quality Act; publiq trust findings,. 
and findi~gs: ofconl)ist~p,cy. wit)l t}le G~ner~l J?lan ~mg. J,>lanning (:;Qde, priprity poliCies. · 

· 2, ()rdi~ancf>! 225-17 Ql'llc l,'lo.170~64J:: AD.J.el)dtJl.gthe PJallll.i11g 'Cod.~ li:Qd th~ Zoning, Map . 
~P'!!PP th.~ Pier10. $peci~l :V se· Dj'!)trict, · · ·· · · · · 

3, Orciim,t~~~ 227-J T (Fil~ :N9 .. 1709.3.0): .,1\ynen,ding th~. G.~t1erlil Pl<1n tQ ·r~fer· to the Pier 10: 
Mix_ed.. U~e PxoJe~t Special tJ ~e. :Qis~~t~ . ) 

A. R~olutjon. ~oJ,.l']: (Fik. No., l709~~);; Approving a Pisposmon ~I'lA :O~x~l~mment 
Agre~me11t between tb~ P~:>(t am{ F,C Pier 70, LLC., · · 

~- R~~oJution' 402:·17 (Fil~ N:q.l7Q9~7): ApprQving the. Comprpmise Title· Settl~II!~flt an4 
·' Lf!JJ~ Ex.chan,ge A,greeme.nt fqr .Pier 7Q benYe~n tb¢: City 'll~WJ th¢ Qallfprnia St<tl~ t~nds 

(QII!J'IllSSi()ll· i'Q t\uthera}1ce• gf the P~er 7Q Mixed 1.)~~. 'Pr~iect;. . 
6. ·R~s().lltion. 40~,.17 (Fil¢ 'NP~ 17Q?&8); ;\:pp:~;ovingtll.e Memonm<iu:,n of Unders.t<tn~ing 

·;regaJ;<Hng'Interagel').cy .Cpopera{ion; ~et:Ween the. Port ~n<l. pt})e~ City ,A.ge.ncie~, ... ·~. . . . . . ~- ~ 

Final ~nd R~.lat:cll Appr:o.val A,ctio11~ 9~ l:;.ity an~. Cmtnty QfSan Fran«;is4!9 ~!:n:t, (:Qmmission 
(referen~ed b¥ :Resolution numbet;: ;'R N<>;i') . . . 

1. R. No.l7-43: (1) Adopting Findings, Statemel'lt ofOverri.ding Col)siderations, and 
Mitigation. Monitoring and.Reporthig Program url«::er the .CalifomiaEnvironmentil 
Quality Act;. and (2), apj>roving'a Disposition: and De.velopmentAgtee.merit with FC Pier 
70~ LLC, a~;td the attad1cd forms,ofMasterLease~ Vertical Disposition and 'Development 
Agreeme"Jit, and Pattel 'Lease.. " ·· " 

:z·, .R No. 17-44: AJ)ptoVing. a. Con~promise Tide, Settlement and Land Exchartge Agreement 
for Pier '70. with the State.Laiids :Commission. · 

3~ ·RNo. 17-4$: {1) Consenting to zoning amendments. to. establish the: Piet70 Special Use 
District and ..tela.ted amendments to the. City·'·s Geheful Pli:Hi~: and :(2): approving; the,: Pier 70 
Design fo!Developmen:t • 

4. R N.o. t7-46~·. Approv.ing,anlendtrt~n,is. io th¢ Waterfront Land 'Use .Plji.n and its Pesigp: 
$d,A~ce~~ .El~menf . · .. . . . 

5~ R 'N9~ 17-47,~ CoQSenti!1g t() .<\ p(!yelopmcni, A;gteeme11t. h~tween the, City anq FC Pier· 70, 
LLC, 

6, R No;. 11-48:. Approving a Memorandum oftJnders~nding r~garding lnteragency 
Cooperation between the City and th~ Port.. · · ·· · · · ·· 

'5731, 
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1. R N:o.J7-49.! Recoiflmend1ng'that :the B~oard ofSupervisors ·establish proposed Suh
PrQject Areas. withi.rt ProJec.t Area G (Pier 70) of IIifrastrticwr~ FinanCing Distri~fNo •. 2 
anc(an; Jntras(r~.t~tttre,.aJ,)g R~!vitali~th:m Fin;~n;cing Oistric.t~ 

~,- R NQ~ .1,7 .. ~0,%; ('1), Appn>,y}pg 'a IVl~VJQf.®d,LJ,m oflJJ).cJ~rsf~:n:<;iillg bptw~el) t)l¢. ~l?Ii: i:IIJ<:l: 
Git{~ QQp.Jr.qller,.Treasurerand T~ Colie<rtof; ~nd l\sses$pr-.li:,ecor,d.!!r1o: tn.~p)Qrg;ent th!:!; 
DDA Financing- Plan; {2J tecommending thaHhe .Board of1Superv'isoxs appo.int the Port~ 
Comm-ission as the ag~nt :ofthe lnfr:-asttuctiite Financing: Qistti<:t ;and one or mote Sp.e~i~l 
TaX' P.is.tdc.ts;: :;:~nu ·{3.) approYin.g·~nd J¢c--ointilending to the, Bo~td .of$qpet.v.is9tl> a Form: 
of Spe¢'i~U7tmtl ,Aqmin:istr~!iQn t\,:g,re;!"¢m¢nt J~¢iwee-tJ the: Po:rt Jnfr~$trrJ¢fu.re Fin~nf;,ing; 
I),istr;i~ti, In.fr~~trq(}fqr_~ ~Q,~ :Rt;Yh~l~ti~n :FinWI~lng :QJstii9t, 'SM~l"~l l~:x; :Olstri~ts~ ·~ncl, ~• 
~;.orpqra~e, 'tt,l)st~e, ,. 

:~, R }NQ;, 1,7,-P.~·;: Recomnl~n4!Pg to. 1h~ J~q~rd {?f SAp~r.vi~P!C~ prcpo$_~p; amenpr,n~nf$ tq. t};t~' 
$.P~~1~1 T~x: FiQ~~'in.~ L~w, !r~J'c;le ;x;p{Ohi!p!e,r.4~, gfth~ $~11 F:ff1n{,j~s~o A4mlni.~r~t1y~ 
(;Q4~.:~ ~~· 

1 0. ~No. J.7-~~:: Appr.o¥irrg the. terms oflhe Pqn'1$' §al~ .qfp{lrq~{lt;No114 a:n4. ·~• fqn;n of' 
Vertical 'I:Yispostii6n- and. Deveio_pment:A~reement~ _ · , ) · 

~ 

Final and Related App.toval Ad:lons of City and County of' San Francisco Planning 
CommiSsion (referert~ed. b~~, MoJioJ'i. .N,umhet."M'Nbt •or R:esohition Nuitiber ~·~:N<>.~,;r 

l,, M N f); 19.916.: C~rt.ityingfhG .Final Environm¢utar lm,pa¢t Rep.ort fQ..t:the. 'Pkt'·7U'Mix¢d~ 
U:s~' I>Jsfti~t Proj~¢t;; _ ·· , 

z;. Nl 'JSq~ .:1,~9,71'; .AdQpt_ing·.'EJt1d_ings a:nq 'Stat~tn~nt .qf Qv.¢trl'Qjug. Con~io_etati<ms t.mde,~ :the 
··c.~llf9mfll.:I~nY;~rqpfP:enJaJ glla.HwA<t · . 

J ,: ~-~ ~~-J,,7a'!; 'R~~Qmll1~-IJ:4in_g !9 ~h~; fl@.r;g 'OJ'S(lp(;;n~is.Prs a.,ppro.v~l -Qfthe o~n~I"i:il J:"f1an, 
AQI~P~hJl~,n1~.· :' _ 

4. R,..No.J,2~t7~; Recommending to ·the Boara'of'$llJWt:Vi~qrs. ~pp,ro.¥~1 :g:f~me114m~nt~ :totl:re 
Planning:C:od¢.and a Zoning Map amendmentto .establish the fier 1-t) 'Sp~9lai,tJ~e" 
tiisttfct .. , - ·. · -

:S:. M No~ t99so~ Apprc.tVinJ~jhe Piet 70: Spe¢laJ Use: b'istdct.Des.~gn for Otwelopment. 
.6.. R:Nb.) 'l998h RecQt:nifiendingto tbe Bciard of Supervisors.apprcrvakQfabeveJopmcnt 

Agreement bc~een tb¢. C;ity and ·FC: :Pl¢t 1-0
1
. LLC. ' , ' . · · · ., 

Final-.and Relat¢d Approyal:Adions :bf Other City and . .County of'San Ftancis-to Boards, 
Cc)mm'issions,.and Uepart_m~nts; . · 

1, · San .F:ranCis¢o. MuniCipal Transportation Ag~ncy .Rcsohifion Nunibet- ·rt:o9.05"'lf2: 
··· cons~ntirtg to lh:¢: Piet 70. Developmertt Agreiimen~;. :including; the transportation Plan,; 

and' consenting -tq Jne' lnt¢:tag~ncy Co:opet.atiort;.Agreeme:t:& · 
z. sarr .frandsc:o PtibJic: Otilitie:s. Contrrii:Ssioit .:Resohition: .Nfitriber' .17.-02Q9 .cons.entihg to 

th~ D¢VeJopment A.g;ttt.ementt corts¢nting; to the: Pier 70 .Irtter;tgent-y ·Coopetilti9ti 
Agr~ement{ a;o.d, tl.othprjzing the. General Manager to: negotiate and' ei¢cute .. a 
M¢morandum~ ,qf tJnder$hliJ.dih!f with tM; Pqrl: r~g!lrdi'ng the :r~locatiQtl of the- SFPUC'st' 
:20th. St.te~t :Ptmtp StatiQI). 
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!APTER 56: DEVELOP:'v'IENT AGREEMENtS xx . . . . . -. . ... ' . - .·. . . ' . .. ) . DAEXHIBlTC 
http://lib!11tX;a(iJ[e~.al.com!~lps¢dpts/.gcki:bi;ltent.asp: 

l'\5 

Print 

Sec. 56.1, 

S~c,56.2, 

·sec.56J. 
Sec,. 56 A. 

Sec. 56.5~ 

Sec. 56;6. 

Se~ .. 56.7. 

Sec,, 56$, 

·Sec. 5.6.9. 
Sec.56:JO. 

· Sec.56Jl. 

San Francisco Admlnistr:l1ive Cqd~ 

CHAPTER 56: 
. DEVELO.PMENT .AGREEMENTS 

1Ti11dings, " 

Pprpos~ ancl Appli~llbilii!'·· 
Definitions .. 

' 
FilirtgofApplication.~ i<'orl'rts; ln,ithil.Notice·and Hcatin~. 
Form orAgrcemen:t: 

Sig11atorie~ to the Development Agreen;teilC. 

Co_11ler1ts of :O~vt:Io.prn~J.lJ Agre~ment. 

.Notice,,· 
Rule.s Goverfliiig Cond(tctofH¢.~ring. 
lJ¢velopm¢nl Agre.t!meiit Neg'otialion Report artcl Doc~mems. 

Collateral Agreements. 
•. ~. 

Se.c .. 56.12: ltre~ularity jn Pto,ceed~ngs~ 

Sec. s6·.l3. Determi'nation by Comniission. 

Sec. 56.14. .Decision by Board oi:.Supervisors. 

Amen,dmc1.1t <1n,d Termination o{'an E~~ct1ted Devc;lopw~nt Agr~t~!llent b)'' l\1utyl!}, 
Sec. 56.15. " C .·ons¢n:t. 
Sec. 56~.16.. Recordation of Development Agreements Amendment or 'termination. .. ·, - .. 

Sec. 56.17. :PerlodiC.Review; 

$cc.~. 5Q, lS; 

S¢c, S6.19.,·. 
Sec., 56.20. 

M()dif1catton <>r TyiTl}in(ittQll. 

· Limitati<m on 1.\.~ti<>.ns •.. 
Fee. 

·:~l 

.:rne B.oard o(Sup¢ry.is(n;s '("B,oard"J ~OIJCli[S with ~b~ ~taJ.l'!: Lt':,gislatur¢.irt find,ing tl)1,lt: 
-~' 

·· :(~) Tb~ Ia,c~ qfcerti:i~n.ty ,in th.~ l,lppmva.J ofd~.veJopment proJet;tS£::th t¢sulf inawasfc9l'r~:;purc~s1 
eScala~e the ,cost of housing. and other developii1ent to the consumer,, and distourage irivestmeiit in and 
commt'tllJe_qt, ~o: ~omprehe{1~jve pJ<:tnl1~ng and cl~velt;>pn,wnt of iQftpS,~mcture ·a,,nd_ puqlic;. f~cilities \\l\ich 
would rnal-,e, tnaximtlni: eflic1¢Q.t utiJ_i:talion ~fr~~o!ltc~::s at the least ~cl)tiomi<; t;osttt> the pllblic-,' 

(9) Assotal:).ce to the appliC:llnt/d¢vel()per for a Q.ey¢lop~lent proj~cJ th~t upon approval ofthe proJe¢1,, 
the applkant!developer may proceed with the project ~n accordance with specltied policies, rules and 
regulations, .and. subject to conditions ofp.pprovaL \Vill strengtbetrthe pdbUc planning ptoc;e.ss~ 

DA EXHJEIJTC .. 
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.em::oiJrag~ .Pl~lv!lt"' p~:~rHc.ip~(i(IJ.l: in cQrnpr~h~Jl!';.i.Yt'. pl(!pning. and :t~9~~~~ tlw ~COD9mi9 c,qst~· Q:f 
tl"~Velqpme.nh ;' 

(Add~d:h~· .drCI: J72. •RR<-1\ llP' •llll_O/RR). 

(a) The purpose· ofthfs Chapter i's to stren$?.then the public plannif\&' process by encourag)n&; private 
:partiS:ipa_tiqn in1 ih¢ .at.~ie.Ve!ll.e.Qt 'Qf p(:lmpr!ib~n~rv~: :pJ<!tln.ii:l,g gQ:ct!s :~mq rgdJi¢Jn~. :ih~: ~~Qn:mrri.~: ~.osts ~f 
development A :developq1ent agr.eement. re.duces; the.· ri'sks, assdcl'at:cd with dev.e~lopnienr~ there.by 
~rrl::unr~jng Jh~; <;ity's~. ~b.JJi~y·tl)·.~pf~ln p.uJ>IJq Pl'!nt<t"it~ h:e:yonq ·tQ.q:.se,· ~qb)eN~hle:tht9JigiJ'e.x1.st.ihg• 
:ordinances and creg.ulat'i'ons. To accomplish thiS ;purpose the. procedures, requirements :and other 
;prq~~isi{)n$ of thls.; Gh~.Pt:er: .qr:e n¢¢ess~ty· t<1 prom.ot¢ ·o~;q¢r;f)1 .gt~?Wib: 'qnct :<f¢Y<'!JcipttH~nt (s.tit:h .~~. \'>'bet¢ 
appliCabJe, ~n4 appropriate;, provision ofho.using, employnJent mid small 'bus'ine.ss opportun:rties to· aH 
·se~ments ·ofthe. ~odt111unity iuGludit:ig Io\~!· fnc<!trre· p~tsons·, m inotiiUes': :;tt)d Wom¢:ti)~ .. t~· ¢nsure, 'Prt~V!islon 
tor l:tclt:q,LJ.~fe :pqq))Q 'S~tti.:ci~ ~n~ t1\qJHt1~~· ~l ~h:~ lc:?stec~mqml~ CQ~J()· tb<! p4hllt, AITQ tq :~m~.Yr~ ~· 
:cottun unity patticlpati'ort in ;deterni1h'il:tg rin. e:q:u.itahle tl istributioil o ft11e ibe.nefi:t:s< ttnd (:,t>sfs. associated 

,f. jW.lJ.lJ ;g~.Y-.~19Prn~p·~~· ·· ·· ~ ·· 
,~ ... 

(b) SJJCh .~g~;~enteN,s.: s.ll'itU on:ly h~ ;I)$¢A :f.O'l' (J) :fJ'ffot~h:~:l)l~· h~:>.Qsi.og: d~y:eJ:9pment1 •or (~) lat:g¢ muJti~· 
phase .and/br mixed,-use• deyelopments 'invorvfn& pu'bHc· improvements, services.~. or: facH1tie:s 
i:n~ta.IIAtioits, r¢:qujJing: ;s.~ver~I ;y¢at~r to G9Jl.lplet~. a~. d¢I;in~(f .Q.eipwiitt :S~¢tiJ~J'l; S6~.J• ·9I .a :nou~>.ivg 
d(welopmenl whh a min hnum .of 1;poo: un'hs~. as dd1ned h~low. in. Section 5t't3; or (3). rental housing 
4c;Y¢l~pm~ttt$Witb :Pn:-::;it¢ ~·rcorda.hl€. ouJ:rs~ a$ ·d¢Iin~9 b¢.low tn 'S¢cti<m Sli~J., ''· ·· 

(Added hy Drd. :;n~ss, App. Sf;J 0/8R;.amcndcd ;P,y Ord. :61~os, 'File N.il. :mn748, App. ~4/1:St2005; :Ord. 312, ;f'il~ ~P· IOPQ46,:, i\.PP.· 
l2/2J,(2fil(l) .·· ' 

:.Jc~~l;~~~;:~:~~~:~r~~~~':~~;~;!~':~\~~~~~;:~!J:~~::j;,~~~~~~)h:~~r~i~!,"!"r. 
'tot<ll ;q{,qQ· p~r(fpntof:it~. 'Ol}it$. ·affQtda.pl¢, to ]Jpqs¢h.()lcl~~ :~S Q.~fipJ~<t by :th~ W,S, ·Ct!h~US;. wh~ts¢· i.fl)ll)~!;li.at~ 
ho'uscho'Id income:· docs not exceed 120 percent of:the ~·~dian househofd income fodhe $~n: l.:·ranf isco· 
Pdml:lry Mc.tt.opo:Ht!in Statistic.aJ Are.l:cl,. witfi th¢ ttrmainlng AO p~tc¢nf'.qfits ·unit~ lm:i.S.tdtt¢.o as' to: 
aft1n;9~b llll$ Fqr p~!rpQ$~~ t()t toi~. dt?.:fi:nh~l?ft ofi~llflgnJ~lJ'fq. Qql)~~P..g d,t;:¥qJ()J?,Ql~C!t/' ,;{Qw, i.nCQfllC·n ~h11lJ 

'"fn9ao the itlc.oriie ofb.Ptlscholds1 as; de.fined: by iM lts:: Census, whose immediate hor1sehoJd inco.me: 
(i 49~~ h()t'~;'(Qe;;'e4. ~Q .P.f:lf!!G.Jt.(.()f..tht~I1Wqi~t\, hPJ!~~lre>td.1.ri991Jl~.for; tb~i s~m f·t~nds~()\ I?r.inxacy M~t.t;()pX?lit~Ii 

Stiltistical A:rca. 1!Median :hoitsehold inco'mc'; for the 'Sari fi:ancisco Primary Mctrt)polltan Statistical 
1:\r!!a: :ShqJl P«· ?.s Q~f¢tt;ninc.9 :~Y,· !h~; lJ,S '· .O:~p~:Jrtm:~rtt9f kft:)l,ts;iQg'k!J1Q l.J r:Ol;llJ Q¢yt,;,lqpmenJ ~ng !.!d]t~.st(;ld 
a'(.:c.otding;to: the detcrminatio.tl of ihatJ)ep~rtment ~hid pttblishe.d" from 'tiillc to tini~. Irt the, .c.ventthat , 
S~tgn ltW()I"Qf.), d.~t9tU1h1:&.(.i()J:lS '<J~e: no IQI.lg~t: p.upljsh~~t by thq J:)qpifl;rnc;llf'PtH.Ql!StrlJ{ apd VrQa/1 
Development.. m¢dian· hu~iseh:l>M :l:nc\im¢ sh~U mean th~. median .gl\1ss: y¢arly itl40r:ne of~ household iil 
the; City• a1:rd County ·ol $at} J;fraqci~co,, aqjustcd. for ;household' size, as. pub'iishe<i periodically by the 
C.aliforni~ .()l;!p;ir;trnQ(lt ·gf H.ti.~~$1tlg ciJJd. C~Jttontlt'ljt;¥ .Q~y~l9Pl)1.~1Jt,. Su~b ~Jford.able· hpqs;i11g .d~v~l<Jpttrt~nt: 
may in dude ndghborhe:od commerc.ial facilities, whidt arc, ;physica try and finai:!ci'i:illy an integt:iil part of 
tht;:• ~;ff9r<i;;rlJ.!e hO~lS,,iQgpNJ<:9t ~u.4 ·~'bi~h \\:HI p,.;qvi.<Jc ~crviCe~to 1ooa1 ~residents. · ,. 
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lAPTER 56: DEVEI..,QP:vffiNTJ\.CJREEMENT$ )(X hnp :1/lihrary.amlegal.com/al pscr!pts/get-content ;asp: 

(b) "Applitant!Developel' shaH mean a person or .entity who has l~g~l or equitable, intt!'re,~t in the real 
.Pr\?perty whkh. is. th~ ~ubjec~ or the propgsed (lr executed devdopmentagreernetH for an "l)ll(lr<iahle 
:housing development" or a ;'large multi-:phase and/6r·mixed-use development~•i as those terms are 
defined,. b~r~i'n, o~ S!-W·h pen;on's 9T enti~Y's authorized ilg€fnt Qt :su~cessot in lnt~rest; provid,ed, ll<J\~~v~r, 
'that an. entity \vhich is s(Jbject to the teqLiiremeiits ot'City P Ianning Code :Section .{04.5 telafi'ng ~q 
institutional master plans doe!) notqualiiyas an applicant J\)J a deyeioprpent agree merit.· , 

(c) .I'Collaleral agreement'; shaH' mean a written ·contract entered :Into by the appHcftnlldeveloper 
;arrd/QJ govern!11e11tal ~gencies with .other entities {in:clqcting,. bo~ not li'mited to, c6il1'1Tiuniiy coa,litilms) 
lnf'the -purpose of having. said entities provide, for and implement social, econom'i'c,~ or environmental 
bt;netits ()f.progr~mSJ prpyided, h().o/¢V:CJ:~ :fhil~ Su.Ch tetJ.:rt :does not in_cluc:it< agt~em.ents: l)et"."~eij th~ 
applic.an:.t/deYeloper or governmental ~gend.es an((U c·OQstnJ.ction cqntractors flp:d subcqntrilctors, (2) 
consttuQtlonma;nagers, (3) :niaterial suppliers~ .and ( 4} architects~. engineers;! and .lawyets; for .customarY 
archit!!C(Qr~l, eJ:lgipeefipg Or 'lt!gaJ i§ervices, , . 

~· . . -

(d): "Qoim111~sion" :shal! .JJwan the Planning GQmmfssion. 

(e J "P.ir:ec~qr'' $hall ow an the D1r¢c.tot ,q ftlw Planning Depai:tmertt.. 

{I) ''Heiu$ing ·deve1()l'.ment with a: o1in:imum of I',QOO: :ilnitsi• shall'ttieari ·;:1 pto.posed tesid~J\tiAl 
. deveiopmerit :rroject whic.h: :( 1). is' on a s)te which exceeds t\YQ ~11d. (me:.:halfacte~ In atea,. f2) includei>· 
tWd or b1or¢ boHo}hg~ tq: b¢ constructed oil In~ :site; a!ld (3) includes a proposal fot tqt1stt(fcting ;0r 
partie ipatl ng. in prqv1d1ug, eitber,9ff-~i(e or ~on'-she, p~:~1Jl!c i_mproyem~l)ts, f,acili(l~~. qr s~r,iip~$\}eyqru:l 
th9~.e ~Ghievabl~ throug_h existit1g, ordinances atid regulations. ' · 

(g) "Large multf·phase, ·and! or ,mixed"use development" :shal1 mean·a proposed devcloptnentprojett 
wbkh: co ;i;;; 0!1 a.~ltt! \vhkh <:?('Cec<i~ :fiye ;aqys ;in (,!J:_ea; OS in<;lqdes twq PO.llQre :btJild)ngs '\Q be'· . 
cqnstrtitted seqJ.}erttially oil the site. ;irtd (3) incltides·.apr~posal for construCting or participating hi 
r,roviahig:< e:it.her i(.)ft"'.:she ()r on~.s~tc., pu1Jlip 1mpr<:>vern.ents~ f~GiUties, pt:s~r:vic~s b9yonq ~hO!i.C:. ;llchkvable 
throu;;h existing ordinances arid· regulations~ 

, (h) ;'Mat'¢rial' modification'r shall mean any proposed amcndmentonw:>aification to either a proposed: 
devclopm.¥nt ~gt;e¢ment apprqvc~l by the :CbiJJOJi$si•:m. or :a prcvi(lusly ex~cu.ted development agT~C:tn~nt~ 
whi'chatPendment -or modificatioq ts othprwise-r:equir~d l?Y thP t9riD~ o(Jhe deypJqpmem agn::emef1t, 
whi~h changes .any proVision thereofregatdingJhc folloWing: ( l) ·duratibft. ofthe at;T,r:eemtht; (2) 
pt::tmitt~~· l:Jses· pf the 'sl1hj~::ct pnml:!~·; (~} ·c1~I1!:>iW qr inten,~ity :ofth~ p~r:mitfed: nsc${ {4). lpqation, h~ight, 
or size ofany struttuf·es~ bl1ildings, or ~a jot fe~~ures;. (5}reservation or dedication· of land;'t6l a~y- ,. 
co.nditions; terms, r~stri'ction~. and r<i(]l1ir:¢:ments relating to sub~e:q\ient discteJionary acti~>p$' as to design1 

. improvements;; construction ~tandards <1I1d' specifications; .{7) a,ny Qth(!t,CQI1cllti\JI1: or cov~;1ant rc)~ting to~ 
the. finant:'ing or phas1ng ofthe d~vclopmentwh'ich subs:tantially.rtiodifies the itse 'ofth¢ :property~ the: 
Ph?sft~~p{the d,evGlOPJJl~nt~ Of tlw• (;QnsiderattQn' ~~~hang~~ betw(;(~,n th¢ '{>11rlics as rec;itG.Q in. the . 
proposed devdoptnerit agreement; (8) the tyee. numbpr, affordahility level,, and/or tenure ofany 

p,ropos~Q ::Iff(.)r}iaploe f10usii1g <t~ V{ell.i!!'?. ;.iny \;h~n,ge as (0 pc.rfqtrnanc.e; t>fsU¢h pqblic b¢J1ptit$i j}1qlugihg. 
but ,ri(it Hrnit~d to tlming1 phasing, .niethod ofped6rmancc or parties 1nvolved~ or (9) .any oth~r terms or 
condhio11s oftiw devciopnJcnt agreement it}J,w c:l~-v~lopm~nt ~gre.~rnent prqyid,~s tha.t atncudm~,nt of 
;said spcc'ifi'ect term: or t<.1ridition v.,rpuld be. ii material ll]odification. 

(i) "MifiQr n1oc:Iiticati(fn:' s,nall mt;an .;my ;IITiendment .or Ii1.odit1cation to the dt!veloJ>mciU agi·ecii1~ht 
which relates to any provision not deemed to be,a ''material modification:" 

(i) ';Rental 'housing developments with 0\1-Slte affordable units'' sha"u mean a proposed residential 
" DA EXHIBITC 
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tkveloptneht proje:i::J the ptojec:t sporiso_r .o.t \vh'ich .covenants. to provide on-site .units :to saUs.(y the: 
lnclusionary Atlordable Hou!'!~~~ P.rg~r.am, .!!~ ~et fq~th iu eJq(lnl11&, Egde: ~ectiog~· 41 '5-417, ~s· l:\0: 
11lt~n:ulH~e lp p"'ym:e~1t .qf ~b_e AO:or!:lqb.l~ th).using fe~. 

~j\dd<!il:Q;Y Urd1 31].,l!K ApJI •. xli Oi88i iimcndcd'hy Orii~ .. 67~tJ5,. File &ri. U4114lic Ajllt !ltts/:W!l~: Ckd. 311. l\lc Ni~. tuho.til. Ar>p:. 
,J,l!,2,3~2V !9.) 

-~ '"" 
r'l:~~~~· ,: .. · ~.a.~._-·-_-_.,. :. -.. ·:·.···~--'--~ ~-: .. ~~Fs=:· ~--·::.·_·.- .-.:-~:-.;~·=::, ... -::~~-- .. : !:·e-:?"~~~#·•t:#-~~~~~:~9-ij._~~: 

SKC;. 56~4· FULlNG 'OF APP.LICATIONi 'FORMS;: INITIAL N.OT.iCE, 
ANn· :U"Ef\RlJNG'~ ' 

(f\2 · The :Oitectot may prescribe :the form otthe applkatlon for 1he preparation an9 ·.iniElementation .. of' 
~~tdQPI!l:~nt:~gr~l)tn.~IJJ$: , ' · · -~-~--·-----------·----- ·---· --

(_h) Th~. '!lpp{l);:~nl ff,i)ps~ l;is.t ,Q?,; m¢· ~pplicatfo!l the· :a.nli~'~p::jn';:p p~ibltc ben¢t1h~. "~hicb, wo.~rlp .¢?{C:~ed. 
those required b~ ex~~~~n~ ordlpaiJ~~~ ·~,t~q :~:~~til~t!olJ~, ''th~ pyplic;benel'its ulff111afely proy.i~~g ,J,y ~•m 
·~ppt(iV¢d :cteveJgp.n1~nt: :agte.ement rnay:di lf~r Rom thos_e in.ltially loe:ntifi¢:d bY the f!PP.li~.am/d!!.Velop~t~
'the Drrt!!Pt{)r may r~c,p,!it~ ~tl ~ppU~;apt{<;l<:!V.~J~p~:r hl ~ubrnf{ -!!lt~h .~:4q ltl~m~_('i_vlc,wu_l;:tti<?_lJ gnQ.. §t•PPPtdnS; 
_data ~s tl1e: Dir~ctot ¢onsi'ders necessary to ;prf:lcess 1fu~ :application~ ·pttnrided1, iio.wever~ that the; :Ditector 
$..hl:l.ll.n<?tJ<:!ql!ir~ llr~ tJpp11G'~llf/.d~y¢Jpp~r JQ.~i,ibrnJt i:fs p~rrQfth~: :appiiG!lJipn:~; 5pec:;iql :~11Jd.I¢s.. m:; ~naJy~~s, 
'\Yhkb 'the Director -would. customarl~y obtain 1hr:o:ug'h, Ihe: en:vfromJ1ental mvfew pnoc:_~ss'. 

-·~ .. ·- .~' '~ 
[. ··I .~ 

(c) The: Director shall :endmse: thee' B;pplicatl'on the :date i't is :re.ce.ived. ff'the D ir:ec.tor ~n:nds that the 
.~pU.RaUC)u !~ t~gmpt~i:e;, tb.~ Dh:i!.c:tPt :s.h~u; (l) ;&cA~pt' tM appliGatiP(l f.m• !1litlg~, (2_) iPi!hl,i.~h notJg~ 1n.the 
,oft1cia'I new~papcr ofacccptal1C~ <J~ ~a!d: applicatj_QJJ" @) nJakv :the appl1catfon-:puhilc!x avail_~!>le,,''and (4)' 
·~pb.e_<lt.il~ a" pqhii~ heilth}g b¢fot~ 'the Comhiissi~:>_ll w1th.ih i3ll day.$· foUow·ingJ"t~~~ipt: !:>l'~i:i,.toniple.~~d.' .· 

:•-· 
·; appli'cation .. At: said public. hearing,, th~· Dl'r~ct0~; :S!;lal,1 ma~~· a ;re.commcndation with ~espect to ih~:: ;fe.~ l:q 
'p~i·p~iq 'l:ly the: ~:PP.li~~nt/~ijYt::Iop~t ~s< s:et forth in :S-¢cl1'9o S62:0(b}., · ' · · 

. .•. J' ... . . . . . . . . .. -~~,t . 
. -- ,_.' ~ ......... ' . 

. c SEC. 5:6.s~· FORM OF· A-GREEMENT~ ,, 

A propo.se.d develop.lneot agreement~ .and rany· hindi 11ca'flons, ot an;eridmerHs, :theteto,j .niusl be: appro'ved 
Jl.~' f9· foim 'l:~$lh~ ·ci~ ~'ttotMX ptto..r io· Jio.y :&<;tiq.n. 9Y cth~ . .Oirg~ttir1 :Qqmmi!.l~ion or· aoartJ ,QJ ... 
'Supcrv isors. ; ' · · 

,..~ .... -:=;cP"" ~~~~~ ·,.· Tk""P"~~;=»=:;~..:.~ ..... ~~b;x:~~::::z:~.;:.~~!::.f: 

SEC~5.(t6: .. · :SIGN'ATORIES TO. THE 'DE,VELQPMENT· 
AQ.QEENl.ENrr~ 

(a} Applicant. ;Only· an appficantldevelop~,r, .. us that tcrn,1 \s defi'ned~irr Se.dioR. %;:.1 may :fily an 
<lPplJ<:Jiti<:>n :tb c;;nt~r :iut9' •i=l :ct~v,c,I!:>pmf:rit ~gJ;"¢:.em~m. · · · 

,.~ 

fl?) G9Y~tf.lrrt_¢l!(~l A.g~nc.j~~.lt.l ~~dq.itio.n t9 tl\q (:j~y ~md. CQ~tlty qf~tm .Fr<:ln¢l~<:,Q ~I)Q thp; 
·applicant/dcV¢lopct, any federal-~ State tir local goVernmental age~Wy ot bd.dy.Ii1ay'bc inclu:ded~as:i:i· party 
.<,>J; ~i~11.C)tCin;: tq: ili:l,!' de.vel.oprrwnt ~~rY.ffm~rit, · 

·•: 

~Adi!ed J:;y .Ord .. 37.2,~8R. AI'P.· }lll,Oilii!). 

SEC. 56~ 7. CO.NTENTS. OF. DEVELQPIVIENT AGREEMENT. 
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iAPTER 56: DEVELOPMENT AGREEMENTS xx 
- . ' . ·~· 

h11p :Iii ibrazy.a.rn le ga l.comhllpscripts/get-content.asp: 

{a:) Mao~atory Conh.mts~ A developn)entagreement. by its e~pre?S terrrts or by rel{;renceto oth.er 
dt;>curi)ents; sball spe~i.ty (I) ~he dti(atiQD (Jfthe agtcen'l.ent. (1), thepet,i1itted uses of the prop~rty, (3) 
the density .or intensity of use,,(4)the 111aximum he.lght and size of proposed buildings,, (5) the 
Jlt;ovisio,n~ t~)f r.;seryation or dt:dica(iol) oOi.•nd l(>r pl•blic. pt•rpos¢st (6) for <my prpj~c.t pi;opqsi11g, 
housing~ the nuh'loer~. type; ail:O:tdahility af1d tertute of such housing, (7) the· puhfic bene tits. whkh would 
exceed thosereqqired by e~istlng ordinances and re~uJations, anc) (~) nopdj~c;rimination and .amrmative 
il~!ie>n pri.1Visions .:as p):oyi(led. ii,1;subsec.tiot:l (cJ b~low·, 

(b) P¢rmitt~il Con.tenfs .. Th¢: (]~v~loprne,nt MJ:~(!t)l~ht l1J~Y (I) inc.I~JQ¢ conditions, terms, restriction~. 
and requirements fill' subsequent discretionary actiof!S~ (2).erovide that construction shall be·commerice~ 
Within .a speciJied. tilil¢ ~riQ tha~ fhe proj~cf O.(any pha:s~; lhetedfpe CQI)lp}ef~d. within~· specitiedtin1e,. 
(3) incl~de tenns and conditions reiating to applic:ant/deveJoper and/or City financln&or necessary ' 
pul)lk ta.cilities and sul:>se:quent: f¢iU1hiJX$ernent ;py other priv11te party bf!nefi6iari¢.s; (4) require 
c.ompliance' w\ih specified terms or conditions qf ~DY CQII::ltera:j !lgryenwnts pur~uant. to Sectrmt $6, l\., 
and (5): 'inClude any othettetms or ~o11dil.ions deetned apptopri~t~ in lighV of the facts and eitPU111stances. 

(c) NondiscriminationlA.ffirmativeAction Requirements. 
.. -~ 

',, (l) Nondiscrini'iilation :P'rovisions of the. Develo~ment Agreement~ The. development agreement 
shall lncliJd¢ ·proyiliions Q.l;>Jfgating; fh¢: applicant/deVGlop~r n.o.l. tq disc.tilni.n.ate o11 (11t !:,YJ"o . .:Jnds,. o( 
because oi~ race, coior, cre.ed,, national oiigil1; :ancestry; age; sex, sexual odentation, .disaBility or 
Acquireq lmmun~ Pelkiency SyndrQme ot AlPS; R¢lated Conditioli .(AIDS/1,\RC)~ :against any' 
employee of, or applicant for emploxment:whh the appilcantldeveioperor aga'instan,r q)dder.or . ' 
(;9ntr:tlctor. for publk works or impto,\tements'~ 9t fo.t ;i, franchisci coneession or kase t>fproperty~ O't: for 
~oods·or·seJ:Vke~ or supplies to ber,urchased qyapr,lip~nt/gevciqper. 1he· gc':vell)pmgnt.agreement ~h~H. 
require tba.t a sirriilar provision be irith.idcd in all -subordinate agreements let~ invatded, negotiated or 
·e11texeq ipto by the, llPP'lic~nit/dcyel(}pl;X f(;>r the purpose of10JplcQ1t!J1ting tht: g~ycjopme~t agrer,:rn~nt; 

(2) .Affi.l7rn~~ivc 1\\;t~on rr:ogra.m. Th(! ~c::v<::lPpnwnt agr~em~.nt ::ilmll ir-u::}ude' il: ~Mail~ afflrmatly(: 
i.wtion and cmploytrteht and ttainiilg program .(iticluding without lin1itafion, programs relating to women, 
minQrity imd.locally..:own~:.d bl.l;>i{l~;>s en~ymri;>.e~)~ ¥9htairti!1g gol!ls <tnd i:Tl'(lefables and .. ~ ptogrnm :for 
Hnplcmentation of the. affirmative action pro~ram. For ·.example; programs; such as the following may be 
included.: 

h ;, 

(i) Appteoti:Geship. whete ,appt'oved progrttms ilre furtttionill.g, and other otl"tne-"job training lura 
pon~,ppr~ntl~~<lhle Q£cupa,tioo; 

(ii} Classroom preparati(Jn ror thcj()Q.;When,not. appr~!ltic~a.ble; 

(tO). J>teayjpre.ntitcship cduc~Jiott. and:'!?reparl;ltiont 

(iv) Upgt<lding;tta'ining ~ndopportHnitie~;· 

(VJ The:entry·ofqualified Wernert and minorityjottmcyrncithltothe indi1stt)';:and 

(Vi) ~hc;Quragirtgthe tis<;: oft;ol)trl:lcfots; .sUbc<.~iitractots artd' suppliers of af) ethnic gl'bU.pS;. and 
ci1couraging the full and equitablc·part\cipation ofm~nqrity andwo111e.n busiocs~ enterprises and. l{)cal 

. husfl1.es~cs .(as dqfln-qcJ i.n: Se~dion l2D t)f tl1i$ C<!d¢ and i!iiplcmtmtiog regul;:ttions) in:the provision Qf 
goods and services on a contractual basis. 

(3) Reporting and Monitoring. The developr;pent agreement-shall specify a reporting. and 
. monitoring process to ensure: complianc<;:·with the nc>n-discriminatiqn and at'firn1at.ivc action 
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.... 

hilp:li!ihrary.~mkgaJ.comli!lpsqjplf>/get•,c()nie.nr.:~sp;') 
·~ ~ .. '•. . ' 

.. 
r~qu_ir~m~nts~ Til~ .,.-~pqrting, :;Iml·:iJIQnrJCi.fillg pro<;e~$ shaJl ir:i¢TML:J.e, qt1~ )Jot b.~ !inJJl¢d Jp, r¢q~ah:¢rn~11l!i; 
•that~ . ·· · 

0) A ¢ompJilj~l.¢~ monilPtWho i$. i:iQ.t ~Jh ~gent. bt l:!rnploy~¢ o.f:th¢ .applit,;aiit/d¢V¢Ioper b¢. 
designated ·to.~ report to the., Dtrector re~ardln~, the appllcant/dev:elop.e(is •corrmHance whhthe ·· 
JJQJ1gi~9iimh:r~t~Qn :a,ncJ.: M'l1.rm~Ovi;; ~gtion: t¢ql1h~m~nts.~1 

(ii} The appl1'canfld~y~I9J?ei ;permit th~ ·~9mp,Ji~m;:~ m()rtltot or the· QirectprQr hl~ .cite~lgn~e· 
t¢asbrtabJe :access to · .erii • ent eht ·1 · .. ·. ··· c.nt and. .cotitracti- cr · ecords. and other ertinentdata and records, . ........ .. .. • . ... . p ... n. . .. P. o)(m ..... · ............... n.w. r, ... j. .. . . ... p . .. " . .. .. . . . . ... .. .... .. ,, 
as. sped tied in :the• Development A~reement ]or the purpose :.q f ascertai'nin,g compliance-with, the 
J:IQrigis~dn1in:itJiqn a,n.ct il.flltmath~~ .&qtfo.rJ pt~v,isioos brtbe :£f~:¥.el9pme,nt: ~gr¢.e,m.e·nt; ;, 

(iii) -Tl:i!:i<app.li¢~nt/de,v¢.l.op¢f ili:iOJ.1ally Bl~· it ¢oOipli~n¢e :r¢po.tt: whh thG. c.ompJiiibcj!_monitor at1d 
the. b1~~£tqr•q~t~UI.n~· p~dPrmmw~ t?Hf:SI,I~J•l Jg; 1!~ ~Jllnni:ltfY~' ~qtlgrr p.r~~nm~ .• !lnd th<rg-pmpli~P~e.: 
monitor-at.muaJiy rep_orts: its findings .to'ihe Dire.etor; such repotts shall b.e tncluded Jn and .subject tQ: the. 
pe,.d:odJc: r~yle:w; pJQ~~d ~ re s:~t . .fqrfh 1 n iS:¢c;.,,:? (j,J 7; ·· · 

c:~~ .... , ~":'.-·..:. cu· "'.;.*:, .. ~ .: -~~'::'"""':~ ·.:~~ ;· .... ,~.~S~~~t .. ,.,_ ··-~=-~"~~_::;:=_ 'f"'-'~~~-_,,.::.i:;,., ..,~ . • #~~~:C<;;=~)-""=·== ~-_, .. <=.==t"W ~,;.,;.· ... :. 

SEC. 56:.8 .. NOTICE. 
. -~ ..... 

The. Dit¢¢tor sball:'give notice ueintcJltioil ~o :¢onsWct,adopti'o.!1~, am¢ndment~. iUodifJcatiott;,. ·9t 
~c:rrpjQ,gf}()n 'Pf ~ 4~vq1?J?Ill~Dti!J~Nc.m~·vtft:>r ~9:'1h 1wblJ~r b~~i:iJlJ~ t~quir~.9 tC> 'b·~ :h~lq 'by·th~. CQm1JlJ~s:i.qn 
under this. ·Chapt~r .. 'fhe" Clerk :of :the. B:b.atd ·of:Supc.r::V.:isor..s ~hall g_~,(e. such notic¢· for .¢ach.pqhllc.heatirig 
r:~q_p.lr~::d te:1 be h.el4 hy' thY. ~oat~ qf s·~p~rti'~qr~~ -S11¢h nqti~e~ ~h~Jl b~, J:o! gggitfc;m tqra.11~' Qtb~r Jwti~9, Cl.~ 
tnay h¢. ttguJred bx· law for :othcr,actiortS' Jo ;b¢ c.onsid-crM '.concucrt::ntly With !he .deVelopment agtcclfieilJ .. 

-(~) Form 6lNhtic~. 

(I) 'The titne .. and place. ot'the. :hearing~_ 

fZ} .A generiH s\atnn1ary ~ofthc. tenns. o:fth~ :prop0sed dev~lopmeaitag.reement or..amendment to: be 
cQns:i.d.¢re9,: ip¢l!~~Hrtg,· :a ;g~I;~iial. ~l.~§qliiptiqtt ()f:(!\Q ·ai.¢~ 9ff¢t;f¢~:. :~ug tb~ ;P~!blJ~;, b¢ttd1ts Jq b~ p.rQYld.~~h: 
and - · 

(3) •Qtht;r ~ntgm1adon whXch.th~ I)Jr~~fq,r, ;QI 9~t:k .gfth~ ,:I;l.qn,-d of·$ppyry'i$,qr~~ ,~c;m:s.ig~q(p~<;P~S.?Q' . 
i1t.d~slrab1e,. 

(~} Tim,e.:and Manner pfNotice •. 

.(I} Pubiieati:~n and Ma;llin~. 'Notke of hel.lilng ~shaH 1?,~ ·p,rovi&:d in the same m~ner.as. tl)a,t. " 
t~q (lited in City .Planning ·C<~de s¢~dott .10:Ga: J(}t atne.ndm~nts; to, th~:t Cttde· wni~h wotdd ·.r¢.~.lassi(y land; 
where. muUecf ngtil(~ is. Qthef\y!s~; :r~qutr~cJ .{Jy !.fl.\V 1vr: ;qtp~JJ ·~c.tions.: to :be consl4ered co-q,c.urrently w·l,~h 
ihe devetopitient agte,emeut; Mti¢e of a pub'li¢ heating be.ti:i.re. the. ~:oromi~$i.ou on. ~h~ dev~.lo"ptri({nt 
a&reement :shai16e.lvcluded onjhe next (;qmlJilss'ion· calenc':l,ar to he mailed foHowl'ng the• date ·q( 
r.u.bU~aliPn ofnolic;e. T11 the.,Q..Oidal newspi:\].)e.r. 

(2) J~QJi~~ t9 L.Q~~~ Ag_~n~ies, Npth::¢ Qftb~ h{!<'Jtin.tt $Mll. ~~~9 t!e J:lnt.He.c:i ·~JJ((<l.st }0: !:I~ys. ,pri~t;l(} 
the heat:h)g to ;iJ.iiy locAl public .itgen¢y exp.e.tted to ptovide water~.ttai)sit s~v~'!:rg¢~ :Stre¢tS, schoo:is.j. o.t' 
o1he.[ e!!.sentia I facilhics or se,ryices. tv Hw :projecJ, ,;,,(1(;~e ClQl[j!y, to provide tlmse. tac.Nitie.s. and ~ervkes. 
may be ~ignificantly ·attect~d, :oy the d~t:We!opto.r:!nt <jgt~~!lJ¢iJt.-- · 

~-

(~) F~iillu·e to. R_ec¢h~ N otic.e .• Tlw taiTtJ~¢ \if:mw p,t>,r~l)n t:<:i :r~c~jv~ .rwii@ r~qqired by Jqw !do~~ not 
.. PP. E{.(HII?IT G' . . . . 
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, ... ·~. 

a!Jectthe autl1ot"ltY ot'the. City and County of San ,Erapcis<;o, to :ent~r into !J. deyeloprne11t agre~ment. 
. . .. ~ . . 

Tht;> Ct'>tnn}ission'l> pttblk be~ting on the propQsed deYekipm¢nt agpe¢i1)ent -sh~U :b~ cond.t!cted in 
ac~;ordan,ce: with the procedure: t'orthe· cond'uci nf red~s~Jt'lc~t\Qn beadn~s as provided 'in ·Subsedions (b) 
~Jnd (c)' of.Set'l.icHt 3Q6A of tlw City l?:lanrtiiig, Code; Such .Pt!blic heating on the p~:oppsed developwt;nt 
agreement shall be held prior to or concurrently \Vitll the, publl't headn~Jor cons1dera:Gon oJ any other 
Comrni!lsion a¢tiQI1 deemeci he¢e$s~ry tpithe approvat or: itnplctnehiation oftbt! ptopos_~!-i _deyelopm~~~ 
ggr,e~ment, .unles$1!1~ Gollll11l$S:lC>I' d~t~rmines, ~fl~r ·a <:l~dy QQtic:;~d pubUc h~a.dn.g pur;s4ant 1Q SectioQ 
56.8_; that proceeding in a different inannerwould. further the .Ptiblicifitete·st; proyided,, b.QWev¢r~ that a~y 
reql!}ed. a:cfi9f1 .tilld(irtne. C::a:lifom\~E-nviropiJlef!tal Qtll3.1ity Act sJ1<!U n:ot-he :affe()teo by this Se(;tion, . 

•• • •• • ~ • 4 

. SEC. 56.10. DEVELOPMENT AGlffiEMENT' NEGOTIATION . - ' . . . . . 

REPORT ,AND DOCUlVIENtSD 
{cO !{~port~. The,DJtc~tQf sh~ll prf!p~rC!. ~.· r,epoJ:t pn ,d(f.yclopm¢~11;agr~ep1~I1t .negotiatiPn!ll)cfween fhe: 

applicantarid the City and County ofSan: Francisco (City)!. \vhich report·shall he distributed tb· the 
¢ommissipil ~nd .6<>&rd pfS;iup¢r;vi!)Qrs7 :m<.i :shall bf,! availa\:11~ fot po~Hc rt!Yi~W 2Q <i<lys_prior t(> the first 
public hearing on the; ptoi?bscd develo~fuent agreeme-nt. Said report shall include, for each hegotiati'bn 
s~ssiQ,:t betw¢eJ1.tlw applicant and ·the City,: (1): i:\It l:lf:ten~an¢c lish (2) ·l:l .. summaryqfthe topics, discus~e<i~ 
and (3) a notation as. to: any terms :and conditions ohhc, devHopmcnt agreement agreed upon bcty.reen. · 
.thP' l:lpplica,nt anq:'th~ Citr. . .. ,, . -

{~) n()C,um~'nts. The l)ir~ctor $haJJ .(I) mli,inf1fii1 ~-:file C:Qnt~in!ng d<:;curnenJs cX.Gll<.\ngl;d between the 
applicant/dcve'ioper and the Citts'eJf.ecutivc offices and :d'e.pat1rnents;~ apd {2J cndeavorto obtafn copies 
.<il'l.d mainta.irta list of a,ll <::iltt~sportdeit¢c whi~h cxecf!tivc ;offices an <.I .departments r¢c~iv.ed from and. 
~en.t to the publiC. relating ~o.the dcv(?lqpmcnt ag~~ttm~nt,. "th9· l)lrectqr·~h:aU make sa1.d ·~b~u111cnt~. ::1n<i' 
the correspondence list ~vailable for public.tcVi-eW 20' days prior to the first public heating on the, 
propq$eci <i¢v<?l9pm~f1t (lgreeJ11~nt. " · , · 

tc) Update Pf'Re,port~ J)oc-um~mts,:a~;~£1 Corresp:on:d~ul;~ List" Th~ 'Director shall update the 
ne,gpti~tlQil sessl'on report and t~~ con:e.spondence Jist, .~m;l (i\10tl!11Je fo ;tll;:tlilt:,lltl a Jile 9 r doc JJJ11ents. 
exclranged bet\veen tlie .a:pplit.al1t/developer and th¢. City uiltil.;a dcvdopmerttagreement :is finally· 
a.pprqv~d, Th"e· P!r~~tor ~hallm<Il<~ th~ updgted.:reppri, C,orr~sp,qndenc~ li!:!t. ,and docqm~nts a.vaiiabl;;: tq 
the pu.bl1t at feast five work'ing days before, ea.ch .pu hlic hearln& ·on the ,~roposed developntent '' 
agrt:em~nt · 

(d) R¢tn~les. No a.ction.: 1t1a¢tiqp ·{)r (ectH1m1endatjbl1 r~gMdiilg the proposed <fe~e;lppm~rtt 
a~re~ment :Shail be held void or invalid or be set asidC by a court by reas,~m of~ny error. irref?ularhy, 
iot()rmality. 'neglect or omiss~on ("errQf11

} \'-'\licb may o¢tllr· with r~sp:ect tq Ci~y- compliance With this 
Section 56JO. This i'iection is Jiot intended to aftettTighls .and remedies with crespe.ct to public records 
· Q(lwrw~s~ provici~q by ljlw. ·. · 

(Added by Ord. '3.12-~R. App. s7if!i8iri 
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SEC. 5.6.ll .. COLLAT:ERAL AGREEME.NTS. 

(a). .Filin~. Jn ·orde:r.to: qualiiy for ,cptl'sh:ieration under the provl'slons offhis sectjon. tl1e; partr ltl the· 
j:;O IJ~J~t~l :a~r.~~ID~Ql S!!:¢~ln.g ;$,ll~i;l.~b_!l~iq¢Ia,ti{fiJ mu~t; (I.! $.!Jhthit ·~ 'PQJl)' pfJh~ ¢~¢.t,;iJt~.d' ¢,Qila.,t,~ti.tl 
a,t~reehi~rit to !Ire O'irector~ (2): Identity the sped fie #~ri,iis .and.:cQtldTtions. :of said c-ollateral.agreement 
~vhicl} ·~ll:id ·pan¥ :{)e.Jii:!Ye~ JlJ~ :P.~~~~~4r:~ tp 1!~-h~~Y~ 'tl;le :plfu;lic;t. J?'!:!rpm;e$. ;s.qu~b~ f.g p~ lilt:~J~v~g ;py ~h~ •Qi(y 
·~nd Q<J~trttY thto~rgh th~ .c{evel.opm~n.t ,l)gteeili~nt'J.~r.o~¢ss~ ~nd. (3) ;ptovio¢ •cont¢.•it:P.otanMi.is nolic,e. :w tin)\ 
other party or padies. ict the· :c-ollateral ngreement .or tl1~ .dev.dqpment agreement ti)al a reqne~t ·fq;r, 
~·onsJde[atiptt .pu_ts:u~m ~9: :this s~t:~tloti ·was fil~d,. Ih~ Pit~~wt .~h~ll forw~to. ~op.i!!S' v~l:\ill ~olla:t¢ra:J 
~~re~me~nts recel~ed:l0: the Cit~ Attorney1s, Offi'ce for re.view; ... . 

::-:; 

·(()J B."ecgptm~ll~~:t•on q:{t~~· m.r~dQr.P.rt~n~ to ~11~: itt'~tM~~~J~R R~1triJ.l:g .pJ! ~h~: J!rgpq~~ 
,D~vel9Pm~tu .AgreetBl~_nl. 

,. 

( i) the Oitectot ts'.obligated 'io cohs'idet alid make. a ;teco.mmenda~i'on only ;as 1'o those 'Cqllateral 
!lg!'~~-nJ~t;J.tll w,hJ~h $~tis[);; JJ!e;pr9¥l~Jo:n~ :tifSePtiPJ1 $()', J I.(<J) :ahQY~~ ,i(n,cJ; \\:':h]~.h; ~~~ r¢;t;~ix~;cl qy :tb¢. 
blreotorwithin seven :days· a'fter the. date ot ptibHcatfon nr notice: ofthe :firsthearing. on the. •proposed· 

·~ •! '.,. ,. . .(.;,;.. l ' • ...: 

d_e~eh·Himenragr~-~-m:ent 'l;'h¢: Oir~c>tpt •sh?ll ,c~nsi~l~~rtho/:!~, tol1at¢r~J a£~'Q¢tt:i¢hts, which at~· on lh¢r fis.t' 
_pmv~d<;d P,l:l@V~~t ~g Sc;ct!Qt!r $'6 ,l t~9) ~eh?w; 

(2) With l"~!>P.~t:~ tp :~Qliat~r~'t ?~r.:~9Q.Jggt~ r.:~£<;.fv~4 _put:su~IJJ :tq 1)~Q p,rpyisi9p~. ~~t tf>rth: :!jlJ.QYgk.tlw: 
.. D:it¢~ctor',shall :ptcp~r¢: a tep9rt to the, Commission. o.:n 'Sa.id :cO:llatctal ,ag.tc·cmchts .. lfthc. :Oirectorfinds) that 
,~p.pJ{c;~f~·Qmpfi<mt>~ witb ~~(l;~i!l; ~9~i:fi,~g t~rmlH>t eqJ19tfiqp!)' Qf$~Jd ~Ql}l\t'lrc{.l a¥rqf;fm~n:J~ 'i~ 
,nc¢es.sacyj to ~chi~v¢ ihe pub lk ;p:iltpos:e.s S<l.'Yght qy tli.¢.o City· thro.U~gh the. development ,agr,e¢rnent 
p.r~~~~~. th~l1: th~ ·nife~tqr ;5.11aJl !ft;£9:rlJ:!11~Pd tha( §l!~h: !l':miS Q'r ~<>n9i't~QIT~ .!J:Q' l1WQrpm·<lt5;4 fnt9tht:1 
:p_ropos¢d d¢VeJ'oplit¢nt a,gr¢elnt:nt lf the· 'Diret:tot r¢J:iommcnds inc,Otpotation :intti: the, deveJopm~nt-
a~reem~vJ :Qf: l',lny ~~rm~ ()t: '<;qpdit!ons pf a:QY· ,~qJl~te,ral ~gre:~fP~n.t~ •. lJ?~D~ th~;; O.tr~gfpr'~ r!'!p9ct :$hiiU :~:rls.t;r. 
notG wh~thephc JJther :P<~nx .or patties to the, c~o.llatcr.afo.agtcetnel}t or p.topo.sed. de:v.elo.pment agreement 
~Qbj~.cls, Al1~f !h.lf.' ~ms~l~ :f'c.n: l,hl:i.t 'Pbje~tiQI\~. ·· ·-;: ,, , , . , · : · ~· 

(H ;n,~ 'pxqvJ!i1oi1~ nflh'i~ ·~.cc.ft9.n '~I~ rwt ln.t~n9~a, tg Urnjt :ffr~i P,()Wct PfJhq Co..tt1r.ui!:ls i~1n Pt:;tll~ 
Boa:td to amend the pr:~posed dexelopment :agreement :to incorporate terms :or conditions of'coilateral 
:<;tgr:~:<;jm~:nt~,. . . , , . . · · '.o 

(c) Annu~l R~~Q.mmcn~h1:ti9n ofct:b~ Uit¢¢tor,; .Aft~r execution of,a, dQVclopihenr agre.ctnent~. 
~ 

(1) 11ti n ite.c:tor shall tonsid~r.and :~ake .~ tecommeqd<ttion as: to: those, c:ollateral agreements 
~hi~h ~atlsiY th:~· Rl:ov.ls"icn:rs ofS.ec;.t~on. 5.(iJl (~): ~RPV¢; ~an;q whtch. ~~~ re~«:<iv¢d 3.0 :day$. pri.ort~rt.he. diJ.tQ · 
.scheduled for periodic review~, as detcrminedi p~mmant to S~ct.iG.n $'9·-~l [(~). The ,[)!~ector shiiU ,cq!J}rif!~:i
tllQs.e ¢.ollatcral agreem<:;nts:Which i}tC. :on the· list pr~vi4~d pm:s.ua:nt to; si~ti(>Jt 5'6J l·{(l} b:clo;w~ 

;(2) WHft~sRect tH ~olleit¢ral ~gte¢il1~nts t¢c:e1v¢.d: putsuiint ,to the p.tovisic>ns set forth abo\.'ej :tlic: 
D ire.ctor :shall prepare 'a report to t,b~· :~o,rnt;~Ji~s'iwt 'Ofl sal~ ~oUltte.raf l!gr,:eemt;nfs. '{he Plteqtor· SD;<~il af~o 
~.ons\tlt with th~ ,~ppli~~~ttb:J~'v~lqpe;r· ¢9n9¢rning: s.aict: ~pllat~ml ag:t~ebl~hJs'; lfrhc Di'rG.~tl?r :fihds tn;U. 
applicant/devdoper .compliance; with 'C~main spedfied .tenns' onconditions ot" said. ~xllJatcral.ogrecments 
\YQl!l9 .~ti.bst~nti<.!ily :r~'rthQt ~!t~intn~nt ;qf tlw P,~,if?.UG P.UXllO$~.s whi~~h w~re,; r~.ei!~<,l :~!l .in<lu;~~m~nf. fi:>!' 
:entering irHt) the ·d~ve.lopment a&'fcti'l"nent. then. the,. Ultettot:sh~U :te¢omn1end tl.1ur the:; :Cohimiss.Ton 
propose :an amemlmenl to the development agreement to ]ncorporafe: sa'id terms. and c.ondidons. ~fthe 
I2\r~~tp,r reG<lml'rtends p~Dpqsa:I ofan i:rtnendntclltto :tncqrpor~t~ j_oto·th¢ d.~Yt!lt.lJ)iJ:wht a:grcernent 
specified tcims .or condi ti~ns ofany collateral agreements~ then the Dirc.ctor's report shaH also ;1otc. 

'· ~ • . f 
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wheth~r the oth~r patl.y <>t p;jrli¢s lO th~ t;ollu~eraJ agreement or d~V~lopnient agreemci1t (lbje~ts. ::thd the 
basis lor that objccti<:nt 

(d) Applicant/ll~t¢'1oper Disclosure -of\Collah!ral Agreemen~s. 

( l ): At.lea:~t 21 ,gays prior m .the lir~t headng em the proposed devef\1priibtit_ agretH)ienti th~ 
applic.antldeveloper shall provide the 'blrector;: for-tile Director's consideration? a list ofaflcollateral 
.agr~cn1ent~. ~s d(!t!n€:!<:1 j11 $ectiQIJ 56.3(c) tht\tli~\i~ been (!ntetcd i}lto ,by f!)~ appli:c(:f)i.t/d~yclgp~t\ 

:(2) Af lea~i 30 gay$ prk>t ip the d&l~ ~qhed~l~d f(Jr petiQdic tevi~w pUtfiHa.n( ~o: Se<;tipn ~(), 17(~'), 1l1e 
.applicaJit/devcJopet ,shall prQvide the· Director,, fonhe Directods consldenition? an update 1Q thee list 
prepared pllrSti:;lnt tP Subsection. (d)Cl) a:bove_, pr any· previol!S Ust prepared ptir~rmn( (o this Sups~cti<m 
{d)(2); as applicable~ identlf.ying'all ·such collateral aweements en,_tered into subsequent to tl1e date oftl~e 
first list; '(W sliQs¢qll.f;nJ opd~t¢:S~ as approiJ;dat~. 

lM4~<1 hyOrd, 372~,88, .i\pp, 8{10/88) 

.. ;.~~·-· _,;. ·~-~~:,;; •. ":"'~·'-' '!'~-.-~:·~-·-.•.-~ ··~ .... \- :·_., .. _~:-:;:_.~·-·f .. ~ ~··. -~-: ~:-~_,•·-:~:--~'-~.:··~·~·-::•:.·._r··;.:-.~.~-:?:-.··~:~~-.:-~-!~:::~~--~~-;--· . .;.~-=~~-·.;.....;~· ~-·;· . .:._'i.-;·:·~ ~~~ .... -~. -~~-~-'[•.•:': 

SEC.S6.12·. IRREG.V LARIIY JN PROCEEDINGS·. 
• • • ••• , ••• • • - • ' ' ' ~ •• •••••••• '-· •• ' • • • • • 4 ,: • • • ~ • • • • • ,. • •• " :t ~· . . -

l'·io action,. i!lacti't'ln.;or rec~mrncndation regarding the pn;Jpo_~c;:d' development agreem~nt or any 
propqscd am~n<ltncnt shall be hcl~ void or ifiv<~lid qr be set'asidc by acoutfbyteasort .Qf<Iny,t:ttt)r; 
'irregularity, informality;, nq~lect 0 r. omi~s'1on {"error'') as tcJ .ii.!1Y matter peqait~in~ to the .application. 
noti(<¢, finqing,. t~cotcl; heating~ :reporli ~urnn'iary.; .r~¢ontm¢ndation; or ai1Y matters ofproced~tr;e. 
whatever unless· after an exam in~tion of thc-ent!r~c te<;ord~ t)le·. ~PM f~ o.f the;• opihiotJ that th~ yrror 
compl~int:d.of~v:.i~ pteJudi'c'ial and th<:lt by t€<ason (l(th~ ¢trot:Jhe 'C:9rnplai'ning party sustained ~net 
·st;ffered substimtial'injuf¥,. and thata diftereJJJreslJlt W()ulc.ll}ay~: beeJJ prq~;l{ile If th~ yr,rox h::t4 not 
occt(rrcd ot cxist~~t Thcrq is.no prcsuniptiOn that ¢trot Js-, prejudiCial or that injury rcsultGd. ifcrtot 'is 
~)1()\Vll. f • • 

SEC. 56~1l., DETERMINATION BY COMMISSION. 
! ~' 

(a) ,Puhli<; Hc~ri~g. ThQ Commis?ion shaH hol<l 'i.l })tlblk headng'to consRlct:and, act on a: ptopo.~c& .. 
4evciopmentawe~_mc~t after prc,>vldirtg:Jl_otl,c.~<JS rcqt.Jlr~clWJ,il~r Sect~on, ~~,8. 

' " {b). l~et:QW.w~ndf!tions tQ .8.9~1'~ ()f$upervisor$ • .F()lloyiing trrf;f ptt}Jlit< hcadng, the bm1ni~ssio.n 
ma); approve t)r'disapptovc the propo'sed .devclqpment agreement" or may modify the. ·proposed 
d~~el()prncnt ilgre~mcnt :il~ it d¢tcnnil)t:s appro.ptl~t«'• The Conin1is~iol1 shall rn~kc; its. fin~!. . 
~ccommendation to the Board o( Supervisors wh~ch.:sh<lU iJ:1ClJJd~ th~ O>m.t:ni's~Ion's dct~rmi'nat.ipn of 
whether tlie development agrc.crncnt proposed :is; consisteht with the objectives, polici'es? genetal.lartd 
~1~.es anci pxqgr:Jms sp~<;i(led i~1tht: .ge11~t:~l piM apd 'aBY ~PPikabl¢ a;re~ ·or spe~ific pla'n~- artd. the pt'iority 

_ pol i.ci~s .entirrtetiited. in City Planning Ct1dc Scctl~fr 1.0 lJ. the dedsii.-;n ot'thc Comtnission. shall be . 
rendered within 90 d~lVS ti"l.lm the .date ofconclusion. ofthf: hearing;. failure of1he Comn1ission to ad 
:with1~thc-~t~s~rib¢d. tii~~ ~~~all be :dcctlicd :to .constit~tc ,di~appro~aL " .. - ....... ·- - . . . . "-· - ... -- .... -· . 

SEC. 5'6)4 .. DECISION BY 'BOARD OFSUPERVJSORS. · 

(a) Action by B{)ard of Supervis.ors, The Board o.f Supervisors shiln hold a pi!blic henrrng ()h ihe 

D/X EXHIBITC 
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proposed development agreement approved by the Commiss'ion. Aller the Board' oi' Sup~_~;:yi~q.rs: 
~OJ:I!J?I~t~.~- iJs. pQ()Iic. h~~Ii!Yg, itJlJ!oi_y Jlppn:rv¢: p,rdi~a,pptQy¢ the ptopo.!>e,cf ,q~y~19pm~nt g~gr~_effit!Tit: 
r¢c9rfuii~ilded 'by the Comi:ilissi<:>:ri. Ji'Oi¢ :Conim'issio.ti'dis.approves the. ptopos.ed ·db.:elopment 
agrecme(lf, 'that decision iha:li. he Jiqal JJnless the appHcantideveloper:appea'Js the Comn-iJsslon's 
!:le.t.~:nu inatiPO lQ. th~ lll1t!rc:i ¢f Sgp~ryii@'S .. Th~ a;ppi!~~Jll./r,l~y~IP,IJ.~t ro~:x ~ppe_~,,t :?)', _JlUog a l¢_tt¢r ~'{it b. tb~ 
Clerk Q(the' Board 111' Supet:vi<;ors• "vhhin ld days toHo"ving the t'oi11,-r:rtissi.\1rti:s disapptov.ai :o(tbe
pn>p!;i~~e;l4~v~lo.{?m~m _agr~~ment,, Th~' prpp~qqr~s, fqr,th:~ '13'oar<:t's. ;J_l~;f!rin~ ~_11d 4e~J~idll ~l.J.~U h~ !he· ~molt;: 

,_as. tbo.se ,set ti)rth ih City PJa.tu:lin.R Code Se¢Jiorts.: 3X18J (c) and 30$:.1 (tl} 'Witlft¢sp.cct .tn .an: !1Pp¢:al ,pta 
G~nnm1~~i~m i;Jj@pprp.y;J.{ qf l!. c;'ity PJl!nnill~ ()>g~_, ~me94nwnt :i1,1:tt'fateq .~y ~~nrHcation of .n.rr.c: w mqre, 
in~~tested :p~op_euy oWn¢rs.. · . . ;, 

. (b} Mat¢ria:I .ModitidUio~ of th~ ·Comntissinn'sJlt.~9mm·~.-·d~tJD:e.~¢1opm¢nt' Agreement;: Th¢ 
B'm!!:(:J_, Qf:SJ.lpt1rY'!'sQ.r:S 111Af~qQJj{ :ii :IJ19.ttQll ptgp()~:h1g :;t . .tmlf~rl~J 'Q1Q<;f!JJ~i!(J:on i9 ~-- ~-e¥~19p_tllt{1Jt" 
.agreement rec.ommende.d. by the C&tnntission, as de(ihed iti Sectlhn :5 6.J hct¢'i'n' .. hi such 'event, the 
'-n)~re.ri~l nJQdifl~~ti(ln :ntq$Jb~ t<'!(¢.rr¢1l J>~·~* tg JM: 'C<nm_ltiss.:i;Q.tl for t~PRrramt r~9QDltJ1~n!'J3:liO.h ptr~s~i~tlt -
to: 't(le~pfovis.ion~; o'f Subdi'y'i'slon l'c) 'hdq,w. 'However; iftlie Commission prev:iousl~, ,eonsidere4 an'd ' -
sp~d1kally reject~d 'th~ ptoP,os¢d materi-al mmlifw'iltiotl; ttbetJ ·su¢h ooo_ditkatit~r). n¢¢:0. •tq.t he- ref¢.rted''' 
'p<lc~:~9 ·(J.1¢ CqmmhH~iC?!h Tb_~ Jlq~r~ g:f S.~p~rytsq~· may aqoJJl aryy minor modi11cat~on 'f~) t}1,~ pmpP~e4' 
d~v,d¢l,roeht agr¢¢niertt r~cornn)ehdetl :bY the Commission wbl<;h it :d.~Jetm roes' appr.Qpr.i'rHc wmH5at., 
r~fet;r!rr~ thG ·Bmp(h;aJ_ '9.atk Jo thq 1dQmml~~ipn. · , " · ' ·:, :· 

'· 
'(c') -Oot!sJ~~r:~Jiqn :o.( M:a;t~ri,~J .l\::(l)gi6~a;t~9-~ ~:r :th.~- (;<!m-mi$~i~m~ Tb~ Q9mmts~f9_1J l'bl!lJ h:glg; ~ 

public hearing ;iind te.Dder a d~cisio11 ·Oil· any ptdpo.s.~d. ;illatetlal .J:tiod ifit:al~oJi fhrw~rdeg :to the 
(;Q:rnmi]~i:qn by m.t>f!Qn_.pfth~ ·.aPJ:lri! wl!ilih' 9o- ~}i!Y:!! ftqm: th~' 9~t<;; ,Qf r~~r,r.::t.i gftJ:n~.:P-:rPpQ$§P ' 
modiffe::ation 'Qy the :8.oard 'to·tne't!)mmission;: provided~, howe,Ver.: ifthc Co.ni.missioi1 has no'tactcd upoil 
-~wd_: f(itllrnQ(\ !~1c' pmp.~~r~q .rua_tprJ"'l rng~ifi~#.thn1 whhJ11 :::;u.<:h '9{): q~: pc:riqci,. Jh.~ gr:qpQ$.ll-l s.h~J I,_!:>¢' ,, · .. 
J.!:eemcd disapproved by. the :Commission unlesS: the J3oatd1 by resolution, ext~nds ,the~ ptes<;,ribcd tilne: 
:w:fthio ~vhid1 :th£ 'C(?r:nm!~~~iqn i~: Jq· :renllt;r it$.. q~;;£i~{op, · 

!I.,:_ !. 

:(g) Ef(~<;~ :9{ C9mmjssi(')Ji' A#iq_il QP- .P.rQpQ~c:q :M~t¢.ria,l M9dit:ic;M~Q,IJ:. "11h~'·~Q~:t:~l o.f SJJp~rvisqrs 
,shafl \ht>ld. :ptibllc hearing to: c.onsidcrthc Commi'ssion;s action. on th~; -proposed :mated a[ Jl]odtfication. (f 
:thq 'C:ommi~~i~tl qpprP.ve$ tht;: 13oatd'$ ptopo~~d tncitc:rhd mouift<~~ii~n,, th<!Uo~rd.m~Y ~dop:t; th~~ , -
:mqd~TI.c~dQn tq the :a~rtrc.rmm1 'i:J,y- m<:!-j9dty vg.t~,. Jf tb_~; D()llJJI:J,is~t<m g'ij~pp,:,gv~s tiw il;lq~r;q'~ _pwpiJse.,cJ. 
lilalerial tnodificatio'ti, ,or has :prevlously-'specffi'c:ally r:eJ~¢t~d the. proposed, nJatetial nlodit1<.-.:Iti61T, then 
:fhq 1~Q~t9. m~y ~A9P,t t.bq lJ\gte,rhd :m~i;J:ift<;~th:>o to tha q_c;v~lt>prn<!n,t. :;~gr<;~QJqnl :hy "· majQ,ri~Y \{qf¢, !.lnl¢'ll~';, 
said_modifica~ion wo:tii~ rcclassity, prope.~y or '¥ould ,establish, aboltsh,, or moditya sctbac't<. lint>:, in 
whi~·h casl'i :fh¢1 modiJkati{liJ may b~· ~dPpkil l]y~.thc· BP(trd Qnly by :a )iQl!! ofnot l~:~S: :th~!J.ofaU ufthe-
menJllc.~;s,qf's~I4J3qa.rd,. ·- :, . ·- :;:, 

f c} -~9_n:sJ~f~I!c;y- Wi.tl;t 0~-Q~r~l ~n~ $pc¢lft~' ~~~~_s'. trw ~gar:g q( $uecr:visor!f ~~ay niJt 'f1Pl?!9Yt; th~ 
d!.:yt~lopirtenr ~gre:Ctrt¢ht tirtl¢SS: it ret:e'ive:~ 1h~ ComtttisS:h~J'{~;: d.etctmih<lli0n fh~~t Jh~ 'ugreen'i.eht is 
con~t~te.ht· whk _((1~, JVI<1~fyf .VIC1l,l,- ~IJY ~pplic<i'l?lc area or spedfl,c ;plan and' the.· P,dodt;tl)DU~ie& ~n_umet;lt,~4 
'in· City Phtrtt:ti'ng Scqti<)n.lQJ ,.J, 

(fj Ap t>t(}vat of Qcv¢l!JPll1~1i1 A;gr~,m~Jit~ I:f!h<!, :J?o~_rct ,of'8¥p~rvi~I-m; appwvr;~ lh~: .dGV~l<):pnwnt 
,<lgr~emclit~ it shallt1o so hx .the: adopthm of m't ordinance~ The Bo~Jtd ·o·fSopcti''isot!'\ !Ji<i,Y' not v.otc on the 
qcv_ciQinil¢nt. agreepJ~IJt .pr4if1t!f1C~- c:m,si;':<;Ot~(! r~a,dJ,pg unlc~s 'tl1c .finaJ vcp;(o,Il ohhedeve!ppplent 

· agrc!.'h1ciit ordiri~nc¢. l$ avail~b1c tl>r:publk t~vicW at l~asf. t\V() working day\> ;pti~)l'· m th~ S~t'ond tc~a_djng •. 
'file dcv~:;!opmen:t agreement shall.takccticct upon its cxec.ution :by a:li parties follnwing the effective 
dat~ p(tlw 9rdinan~~.. -- · -

DA EXHlBit.C , 
·.•. 
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SEC. 56'.15. AMENDMENT AND TER'MINATION OF .AN 
'EXECUtE.D DEVELO!>MENf AGREEMtENT UY MUTUAL., 
CONSENT. 

(a) Th~ ,qev~topmcnt agreemeqt 11,1ay 'further d'~l}npt)l~ e,:x,iet)i iq whiCh ~h(}Qg~S in l\1~· pr~jeci, wili 
r.equire an amefl.d01ef\t to 1he d~~(e.16pmetu .agr¢em:ent. . ·· · 

{h) Either the a!Jplit!ant!developetor the: cny and County may pri'lp(l:;e: ,an ,atnertdilient tq~ .or • 
c.anc.ellafion in wpole or iiJ part ot~ any developmclltagreeroenf. A.tly a1nen.qment or: c~)lcellatlon shaJI be 
by n1i.i1l1a] ,c;onsentoftlie parties, ex¢ept as oth~twiiie provided in th¢ d~velopment iigreeiiient or,: in 
Seqiqn ~6~ I 6. . 

.(c) The pfCic.t.:qUr~. :fpr pr:gposing.and. adopUng ;ill t~m¢11~hJtel)( whkh COO$tn'Q1es OJ l!.materi.111 
modili'cation, {2) lh~'termination ih whole or in part of the' devdopmer1l agreement, ·or (3) a minor 
modification Which-the Conn:ujs~;'ion orBpilnl bas ri!qiiesreC!)o reVieW )Jl!X!!Uan~ Jq $iJbse-ctie>n (cl) below, 
shall be the same as the proced'ure for enterin£; Into an agre.emeni In the first instance,, '!nyiudlng:,, but nof 
limited to, ~he procedores de.scribed. In :St.cJion $6A~ above, ' 

(d) Any propos~c.l umendnJ¢11t or rnodifjcation tq the dev~lopm¢nt Ugtc.~ti1ent \vhid1 would <:ol1stittite 
a !'Tll!lOt mpdlf'l~~tfotr sl,t';}fl nqt f(!quirt; a n()ticed Pl1hHt;;. h~~f!ng bGf qre th<:: pa.rti~s m~y, ·e)!:~(;L!t<; 'an 
.amendmen~ .to the agreement The Dlret;tor rrtay ¢ofutnit to a minor n~odification on behalf of theX:ity .if 
tLw following .cqnditiol1~ ai:~: sati~f'i~q, . 

(l) Tqe P!rector.I:ta.s r~~ched agryement with, thg <:>thct party or part!~s. tq tb~ tlev~l9PIJI.el1t 
l!gr¢9nwnt regtitcling the ciodititation; · · · · 

(2). 'Il1e Pirectorhas: (i} notified 'the"Con)ltlission a11d thct Hbi:ink (ii). caused notice: ofthc: 
. amcqdine;nt tq. ~!!. !p4bJi~~t!d In th~· qfficM newsp~lpcr af1q. ihcliid~<t on t"h~ Q9romiss.i9!1 q~JQl14ax; O.iU 
taus~d notite to. be mailed to. the. parties: to. a .collateral agreement if spec'ific terms or conditionsofsaid 

· coll<lt~r:al <Jgr¢eQi~nt W~rt:: ingorpl)ri:i:kd.ln~o the Q9Vcl9pl11C.nt <lgreemcnt antl saJKJ tcnns o:r ~onclitions 
_Would be modified by" said minor modification; and {iv) caused notice to· he· majfed to: per~ons• ':vim 
n;qQest to. b¢ so ·notifiec\; ind 

(3) No m¢mber of.dther the,:Bo.ard or= Co•nmissi0ri.luis: requested an ()pportilrtity to reVieW and 
COJ1sidcr tbc lllii10f nW4ific~fign Within 14 da,ys following:t~9eipt .oftht: J)f~~.Ct:Qrhi notjce, :t)pQJJ 
expitatil'ln ofthc l4-day period~ In the event that neither e~1tlty requests a hearing; the decision oftn.e 
D.ircctot shall be fin~L , ' .. . 

(Md~IJ ~Y Or~; :rmslt ATm- ~/I0/8~;am\,-n!Jqq by Qrd, .~9'-91. AJm, 71).71§ I) 
.· .. ,· - '~·: . .., . 

SEC. 56.16.: 'RECORDATION: O.FDEVELOPMENT AGREEMENTS 
AMENDMENT OR TERMINATION. 

(a) Within I 0 da~s after the ·execution oCthe dev~Jop111ei1t a~reemcnt, or any amem:jments ther~to, tbe 
Cl¢r~ of ~he Bqard of S~perviSPts :shaJ l h:.iV¢ .the agre.eni~fi1 ,rec:;ot<ied With the C<JJJI11)t Re_cotdc:t , , 

(b) If ihe pa,rties to the ·a,greem¢(lt. oJ" t_heit .sw:;ce:;;~QrS :in interest liJDCI)d i)t t~fillipat¢ th~ .3gteement as , 
pi·ovide.d herein, or if the Boatq of Supervisors terminates or modifies the agreement as provrded. herein 

DAE;<HlBIJC 
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lot fall.ur:e. ofJbe applicantld~:veloper :to comply :In good. faith with the. terms or conditions oh11e 
al?reenJ.e[lt;. !he Clerk ~ftlw ;~<?~r4o(~up~rv'i'sQrs :s'!m'Jl !)a,v~ IJ()~i<;e 'Q f Sttc~h a,c::~!<m r~c::or.qecl ·wiJ!I th~ 
(:(!l!nt,Y R¢cord~r: · 

(.1\Jdi.:if hy:C1ri.t'372"8lt A@~ !1/t(lil!~s: ~friicnclL:tl' h); ma: .. s!J~9LAJ1p~.il27i91) 

(a) 'time for and initiation 'Of Review~ The 'Dire~tor shall conduct a revie,w·ln :order to ;a'scertain 
wh¢th_er· Jh~ ;appli<?a.ntttf~v~IQj?.et b~J~ in :&<>P(l :l~ttb ·cQntpli~.Q~»'hh t.Jl~ tff.velC?p.ml:!.ill :~J:!i~f:Q1~ttt, lh.~ 
:revie.:w process sha it ;co.rurnenc.e· althe beginning of the• secJ)nd week: ;oflanuary· following final adoption 
9t: A :dev.~l<1pri.:re~1i.~g,te~meo~~; :~n:d .&'t :th¢ ;s~rn~ :fh;1~ 't.a9b y¢.~r ~h~r~a.ll~t' fm: ~;ts: ·lqog; .as :th~ ~gr~e.m~mt)$10.; 
effect. The: applic~ntlde:veloper shaH prov'.lde the Director :wlth -sud1 lnlonnation as :Is necesliary· 'ib:r 
'·u oses-ofthec Jn ... liancetev'i'e:w. ·· ' · · · ·" p rp .......... JL.p ... . . , .. . 

Pr~or to ~ol~n1enc;iug :t¢Vkw~ the Direct!)r 'shall pto~ide. \Vrl1tett nt>ti tic.ation'to. any ·p~rcy to a c6Uatehi.l 
:P&.r.~ei1J¢n't Wilkh tJw· :0iJ~¥tQr ~li. ~wax~ •Qf'p!:l{~t~~.UJ lQ S~~fl()J1~ :?{), ~ l(~). :~Ad '(d), ,~b.Q'Y~·· S~j~·nQti~~ :$h:~!l 
·s~tnmarlze ·ihe. 'Pedodic r:eview·.rrocess,. advisidg tectp1~nt~ oJ'the :opportun ity·to provide information 
:r;t},gl:lrQin~ ~~lll}pU;;~.ng~ with. th~ gey~IQplll(!p( ;&gr,(;i~J:l1.¢..PL Vp.op r~qg~§t;th.~ Rirs:;~tp.J:;~JtaU Jl1J:lk."~: 
teasonable' attempts to_ (:(Insult with any :party,:to· a; tollaten.lt agreement·. if spt}c.H'ied tern;s and :conditions. 
'M $f\}d_ 'flgt¢e!TI~:~l h~,y~~ h¢.~.1J inqg'tpP.~aJ~:g: hitRJb~ g¢Y.~LQJ?.lit~tll :agre:em~n.i: ~ny repQrt .s_ubmitt~d ~9: tht;. 
0 ii:ector. by any party to: a collateral agreement, 'If the terms :or .conditions o:f'.sa'id':coil'atera1 :agreement 
JJ~y~ b~~n ;in~.Qrpqr~i¢t\ Jtttq· JM ~¢v~.f~pW!.!:Pt"~£'r¢t::tuent~ ~h~IJ b~ :tt~J.n~xnJtt~<l· tQ th~: 'Commjs~iPn: Mdtor 
:Soard ofSup.er~isors. - . · ,. · ... · ' 

(b) Fin din~ ?f{~ompHance: 'h;y,· D:irector..lf ihe Director Ilnds on l'he baRi~ of:~uhstaJiltiii!l ~yiq~nf~; 
. ih~t the. APP.li,¢~utt<le¥:~lqp~er hM ~,om plied id gt>:od :f~itlr with :th~ J~rmi{ 'and c·oo.diiioo.s: pfth~ :a;gte~ntent~ ; 
" the 'blrecio~ shall 'lmtit~ !he Commls~'lon and' the Board ;oJ $u,per'~Isors ofsuch de~etmlq~.th.~.!l. ·<tD<f ~h<lll 

:<Jt th¢: s~mcui'mc· ¢~U~{c' iloti;t,;,¢ :ofth~ il~tetml.o~)tibit to. ;b.~ .Pi!hlishe:d m the 0ffic.ial fi.eW.spaper- and lrielude.d 
:91,1, th<:t Comn.il~~~QQ :f~le.n.~l;su:;, lttt~·Q\([tn·Q.e~ .qft1$' C:<?mm1s.~f91J:.Q~ tb,~ . .1;3.<Jai# ~f'Spp~.rll·i~9X~ r<iqtJ~~li a, 
:public! hearing to .revieW' the Uifcctm::'s detetmirtatiQn: within: 14 days o.fr¢c·dpt of the· Dite.tlurls notke,. 
ttw P in;ptQt~ <;ig!qrw.JI:g:)ftmr ~hf!lt 'LJ~ Ut:~.<il. In. ;~ych. ¢:V¢Jlt; d1~~ JJir:~~t<?r: ~.h~ll is~~~~~; g· ~e,rfifipcijfq qf 
t6iriptiance:.. which shall ibe in·rccordable: form :and may be .recorded by t11e developer in the.. official' 
~y~Q~d});. Th~· iss.Qfip,~~: pfa_. ~¢rlifi~ijt~. Qf~Pllipli\J,TJC,G :b); th¢' lJir¢~tor shall P9n9lud~ihc r~vi~w for the 
appl'icable. pcdqct ·· 

: .. · ~! -~: 

(¢) ;~!dJ.lie·I:l~~ri~gl~~qM~n~~-' tfth!!'· 'Dh:i~tvr g_~t~I:J:l)~!l~s 9.11 ·th~ 9~~is pf;~l!bst<m.i!;:~l ~¥ ~<;l~n~~' th.loi.t ~b.~t 
applicantldeveloper has' not .complied ;in goo.d ;fai'tn svhh the t¢rms· and conditions, ofthe diveloJ?ment. 
~~r~~mqnt~ ,Qr Qllie.nviS.~ cf~t£rm,ii1e·,~: thaJth~ ptJpJjp: •ntqrq!>,t\yqlJld. '!:>~ ;~~ty~:i:,l. by· t1i.tih~f t~Yit;W?, Pt' jff!' " 

member oft he.· CommissiOn .or [{oard, of,Superwlsors rcc1ucsts: further review pursuant to: SubsectTOI1 :(,}:)): 
l:l~m:v~, th~ J)Jt~Pt9r *hall m.ak¢ a.' t~evtl t_p. th~: C()tumi&'~l9n whkb :Sh~ll ·~;q.l}gq~:t ;;t p9hH¢ he.~dng :on th;e 
tnatter. Any such publk.bear!ng; must ibe ·held no: :S<lO.n~r thaa ~0 daysh ;and no: later than :60 days, after the 
G.oJnmi$si~nr a)ai> ,r~~¢lY~<l tit~ r:>~·rciitPr'~ ~;~p~irt, -i'he :Oin;:dPr ~~a~u pmv:i(.l¥ to rh.c. appl!t~~ntfqGY:t::l(>P~I.' (I) 
~iritterr not ice oHhc p.oblic: heating: s.chcd.L.ilcd ·b.ctbrc the ·C:oiWm'issJon at l~ast '30 days: pilot :to the date: ut 
t.J:!~; h~9ri1Jg, ~Qg (4): A :CQJ?Y ·qf the• P1r9¢to;r;1~ r.~port N :t:J~~: ,C~Q~wni~§i_QJ;l ;l)Q,. th~ qa.te tP,~; r,epQft j~ is.s!Jt:Q; 

···' : . •-· I' ~ • 

' · ' " . • ,. • ' .• · '' ' ~ '• :. ' ' ' .. . · - . ; . • ... . ' .' • ' ·l;. . ' . • t'• · I 

{d} Findings:Upon Public llcaring . .A'ttlw pubh:c 'hearin!?., thc:appllcant/dcvclopcrmust·de~wnstrate 
g()QQ {aith' ~,l),lilpUMt~ WH:Il t]lc 'tPim~ Qftb~ c~le.v'?l()plJW!lt ,~lg!"!!<!II1e'!'lr, Jh~. C<mu:ni~,s_ion ~h<dl' o~tCIJll,in¢' 
tiponthe basis: af:stlbstahtial.cvidcncc: ¥-'hethcr the. applicartt/dcvcloper: has tomp1jed in go.od falth'\vith 

.,. tl:re! teqn~ qft'he d~veJqpmel)~ ~W~~l1wftt, ' 
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(e) Fi11(1ing ofC.-.mpli~nce by Commission~ [f the Cofl)Qllssictll, ~Her a h~aring, q~~~rn1ine;s on Hi.~ 
ba~is o[substantiaJ eyid~nce thci.t th¢ applicantlt:i_eveloper h·as,compHed in good faith \\iith the .tetiM and 
conditions offhe agreement during the period under review, lhe Commission shall in~iructlhe Director 
to issue~· c¢rtilic::au.l" of cQn:rpiiance~ which .shall b~ in n;~~Jrqablt1 t<mni may b~ tec:Qrd~cl bY the, 
applicant/devdopet)n the official.rec,ords,, and which shall conclude the review for thal·perio(l; proviclt:d 
that the certificate shall not 'be issued untii after the time has nm for the B'oard to tev.iew the 
dete.rm.irtation·.· SUch dt\tettliinatiQn shall b~ r~p~(teil tn. th¢ Bqatd o!· SiJp~rv;i$or~. No~ice ~Csttch 
dett::n11ipatic:m shall be. transmitted to the Clerk ofthc Board of ~up~rv.is~rs within three days· Tolfowi'ng 
th~ detef(iitii.qtion. The aoatc:l may ad<)p~ a n)o(ion hY ma._j()rity V.()te to revi~w the d¢Ci!;iOn of ~he 
Planni'ng Commission within .1 (tdays :of the date a Her the transmittal. A public· hearing ·shall 'be he.ld 
withi1t 30. day!{ r:tftetthf!' ·d.<*~ tb~t the liJ()tion. was ~d!)picd by tbe J3()atd,. The Bo~rd. sha.U rt'!view 11Jl 
evidence a,nd te~tirnony presented tl) the Planning Commission, a~ well a~ a11Y pew ~vidence and 
testimony· .ptesented at or betpre tli¢ puhlic hea~\~g. If Jbe Board vme.s to overrule th~ det~tthinath'ln lif 

the Planning Commission, and refu~.cs to approv~. 'ls~qan9e pfa. ~·ert:!fJcf\t~ of¥90JPlillnce, the Bqarq 
shall adOpt written findings in sup.p()rtofits:detern1ihatkll1within 10 days fo1lowingthe.date,o.fsudi 
ci.et~rminati<:m. If th~Boarq agrc:e:;s. with th~: .d~l~rrnlo.atj'()p Qfth~ Planning C.QIJ1!111$ston? th~ BP~,Ird .shall 
notify the Plam1ing I)irector to issue. the ce.ttifiC.ate. of'c.ompliance. 

,. . " .. , 

(I} Flndin~ .of Failure o~ Com,pllance.lfJ\u!' Commission after a public hearing determines on tfie 
\J~sis o:f substa.ntial eyjdenc:~. th~t; the, applica"Ili/de,yelopethas lJ9J :compli¢d in gpod faith With the 1¢rtn$ 
,and conditions ·ofthe agre"ement. dur'lngthe. period under review,~ the Commiss..iol} shi:!l! either (I) extend 
'the firne· tot comp!iunc.e ~pott '::l sho'WiJ~g,ofgpod .~all~~;. or ,(2) ~ha.U :inifi:it~ ptoce.edings· ~o modi ly ot · 
term ipate,• th,c: agrcell)ent pursuant tci 'Section 56.Ut . .. 

SEC. s6~ 18. MODlFICA.TlON' Olt:TERMlNATION. ,,· ..... · •• " .... "'" • . '••• .· ..... ·, ••· , ., ,._ "'': •,'"•-' .,., ,, ,,, , ,.,,;1, • ·•••," ,. r.•J• 

' 

. (a), if the Coii}mission,. \lpon a .finding pursuant io Su bdivis!Qn (t) QJ Sy~!iQt'l .$fi.JJ, get~n:njpe,s thal 
:modification ofthe agree.tn.(;nt. is apptpp.ria~e or thauhe; agi:~ement. should be. temi.inated, ~h¢ 
C.ommi's~i()Q s_llpli nptl.{y the appiicant/developex; in writing; ~.0 Q::lY~ ·prior ip :<my :ptil}'lic h~l;lrJI1~ b.ytbe 
Board of Supervisors on the Co1umission's •re¢oinmendatibns. 

'(b) .M~diiication of Termixhition. fl'theComl11issio(l, upon a finding pursuant to.'$ubdi\;tision (1) of 
· .Sectio.ri 5.6.17~ •approve.$ anct r~~qn,:tole.nds 4 mo.dific:~ti<ln or, .termination of the; .agr~nleot,, Jhei 13oa.rd of 
$uperyi~()rs shai:llmld a.:public hearing to cop.si~e~;, aQd d~;:t~rmhle:wh(itlwr t9 aQ()pt th~. Corom}sslorl 
re.conirrteildatioh. The ]'ltocedtlr¢.s. govethil)g. Bgard·action s'haU be the .same 'as those· appllca&le to 'the. 
ini.ti11~ adqptiQJ1 Q fa. cieve I()pn1ent agree.n1evt; prqv.ideQ .•. lwwey~t; that ~:onseJ1to f:Jhe ~ppli¢antldevelop_t!t 
is not required Jor termination under this. section., 

(a) Any decision of the B.oard pursuant to this Chapter shall be finaL Any court. adiol} or proceed in~ 
to. ~tta,(:k, ;re,,~iew; .s.et asi~e, void or lJ.I:loU.l ~Jl.Y· fin(ll dt!ci~itnl t)rdetet:minati()IJ. b.y the So;;ird . .shall be · 
con1rhericed ~ithin 90 days atter (I) the date such dedsion or 4etennination is finaL or (2.) when acting 
hy ordin,ance, after the ordin~nce 1s signed by lht!. Mayor. or, is l.1therwis~ finally approved. 

(b) Any court action or .proc.eeding fa attack review, set :aside,, void or annul UIJY linal decision or 
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deternii'~afi('lh b~; {I~.· the: Oirc:c;(ot piJts;(ai'JC Io Se.ctioh 56J 5'(a)(iii), m' .(2J theJ Commission pursuant (lJ 

~e,~tjQ(l. ,?'6 .. {7(~),· ,shaH b~ :c.ommenced within 90; da~s :after sald decishm. Is, finaL . 

. . 
~F.'o:'~':'!!f'.-"~ ..... ~,·~::-~r!::-:-~~~·,~e-:.~k:~?''"~; :;;:~· . .::~-~.-,. .. ,~~~-:-:c,.?--:8~~;,1~·!"~··~,:.; ·~;~-::.:;!:.- .h:::~~~::;.;~:#.~?:t~~~::.~-r. ft~~:~:J.~,-.-:;·.;;~-:t ':s+~.;:~·:#:¥:!~~~-f..-P.....--9~:-=:. :r~~for_->{:_. ·-~.i~-~:·-~- t.:#[:..-.. ' 

ln. 9rl:1~r ~o d~fr~x· :th~;: t'ps! m fh~ Qlty, .lJ.m:! ~~.l.l:rtt~ .qf ~f!n ;f r~JWi~~P .q CJJtt!garln~, ~99ptin~h :~mi:l. 
,amendi'ng a development. a,gr<::¢Jtl¢nt;, a, fe.e ,s'&aU he charged and .¢oJJccled itt accotd ·w:ltft the p_tocedLites · 
·d~sptH>¢c;(b~Imv: ~· ' · · · 

'(~) (;gsf E~tibljif~ '3;rid. Appl~~a.(ig~ '8-~IW ~t~ Til~ r~f:'S.Qn~h'J~ ~gs,t~ t<:?.' UJti' :Y~t!<?.l!S. d.~P~.rtm.~n\~ pftfl~, 
,City and ·County of San Fhint:i'sco.1rtd u_d1hg1 bctr Mt Ulnite.d to~ the. P Janning D~part.ment:, the 
D~p~tt!11¢11:~ 9J P'obliq w~n'k§j ~tr~- M~ypr':~. :Oftlp~: :qf limt~in&?' !h~.' R~~l Bs~~'t¢' :P.~p~t1:111~ril alt!:'i: tb_~ CHy 

,. · A ttorne;yJ~ {!(flee; for s.@a)ime, ne.cessary consultant services and associated. costs of materials and 
<idm'infsitation ')'~Hl vary a.G~ot~nn·g to, tl~~',:Qiz.:; ~md. ;~<mrpi(!Xit.)r pftbe: ;proj~_ct AP¢Ptdi!1gly;, JJf!Qr1 :r¢~e:1n;t 
()f::!lJ a.ppl,l.~;;rth?ll; J'Qt ·~g~yel'opmenf agreement~ the;PJann.Jng, Pepartment, after consuJtatign w:iif.r t{le 
applicantldevdopeti ·any oth¢t :pJ'!ttir:s: jdentined: In th~· applic~timl as: p:arties. to th¢ 'pr~os.ed 

. -d~Y~,!Qpmei1t ~;~p:¢;~m~m~ :all,cl ~h~· ~tl~Q~~9 .. ¢hy ~o4 :¢c:mn~y 4ep~rtvwnts, $h~U. pt~p{l.re;~n ~~li.m~:t~q 
.budget o'ft'he .reasonabl~ :cosJs; tb; .he iHPUtted [:ly t~e City· a~nd County: (1) in ih~ pt¢patatio.n. and adbpt'i:On 
.pf t6~ pt~p9~¢d df!v~lqp.m~IJ·~ agte'~rn~_qt,. @_q :(2)· hi thf! :P~~p.ar.atjqp: gfr~I~t~d '9,Ql~Jmrents; w:h_tfr~: !h~ PQ~l~ 
incurred are noL fully rund¢.d thtG:ti.gh .other C:ity .l'¢¢# :or furius~ pro vide:Q~ ho'w¢v,et, that ]'f'the projecn~Q. 
time.· sglJeqq(¢ ~M~¢~~ :9trt? :,ye_~x, tll~P di<:!. ~$lb:t:u~te,9~ :t:J4.~.·~~t ~b.~H f>~ ·_prl'!p11r<;r9 t'Qr tb~ inJtlf!.J, l2:1llQQlh: 

, ·period, only, 'and theestirnated,b.udge.ts' for 'any .subs·e_quenrrJ2.:.month til'iHt petrods shaH he,:p-repated pd<W 
to !h<nmc:I.Qfth!'prl.qr;t2:,mqnf)) pe_ri{)q~ ·~· · ·... ·· ' 

' The: Di.r¢Pti?r.~ll,~U JJ$U• pr~par~ ,~. r~pr>r.l fq~ tb.~··Oomm1~~~J~J1 ;~.D:9 13'pgnl_d~~9r:11Jin.g 'th~ ·a~plk~tJQtl! :th~~ 
ant1'climted publk he.nellts; listed In· the ppplicatiorl put.Suarit"to: .Section 5:6.4(b'j~ :and the pr.c§ec.ted' lime. 
s¢he_d_;,d~ f.qr d~v~lop}nent ;a;gr~e.rtr~iJ! n~:gO:(i~(iQr1~_ .. · · -~ · · 

· (bJ ,.ctimmi.Ssio'ri :~nd .BtJ.}lt~ Qf Sti,p~t'X"i$ufs. Co;ns.:id~~i!fio.q, Th~. ConHIIissitm ,shflil :re'comm¢nd t~: 
1h~ Bg~rcl o_f ~IJ.P,~~yt~qt;;. that a fee' be 'imposed ofa ·sped_ijed •3QJ9UIJ~ atfg{ ft;Yi£W~ti~ th¥ co~f ~~ti!n~ty> 
p.tepated l:iy the OJrettot ani! :¢0ri<JLt¢tii~g: ~ puhliq~ h¢i.Jting p!Jf~(raot to Se!:tio_n d6A(c) •. Jfthe .B.oatd ,of 
S!Jp~r.v l$qr,S, ~PPf9Y~$ tilt;' f~t;. ~m;Qu!Jt PY r.~.::;()1u~l9p;, tiw. :fe.~, Ah<iltl 'Qe. p~l'g ~vitb'fn :3,-Q qgys. ;.~ft~.r thp 

~ :effective dat~, of· the, resoluyon. 'f~c. fee. shall be paid iJHl sin¥le. installment ·or, at' the discretion afthe: 

Di.r~ctqr. in, fo~ir; equ~l i'n~tlillJ:nGnl~_, p9,Y.?J11~·J.Wfiqgit,_~Jtv Qv~r Jb¢ ~~timaJqd d.rn~ fr~m~. t:or whic.h: th~: 
estirpate~ 'qu~'get :&.~~· :IJ~~P prepared, with the first installment duy· w:~thlb~ $,.p. c,lay~ at'tqr th9 ~tfc~'ti~· gat~ 
of'the· f~e~ tes~i(,tiorL ; ~ . ,. '.. " · ·· _ . 

(c). 'D<lposit;, The,appl1'cui.1t/4~yGJop¢t' iil?Y P:t~pay tWtQ· so. percenrof'lhc ['ltiiO:Ofit of\thc• fcc {'as 
L , .calcuJtlt~~ ih; tb~,l)'ire;:d~r·~ 9stimatc~ :p~td~ct). 1,hto .a. 1Jev2lopm~11t A.gre~mt,'A! ~~~LII)Jt .~~t\l,fiU~lw4 i(q,r: tbgt; 

]5 

p!JrpOS'e J.o ·e.nablc •the :alfc.~-t~d :City l)¢pact!J:te.nts; arid ~g¢nci¢s to· be,gin ~V.otkort .th¢J applicat1ph. Sucli 
f~Ir;tc,ls ~ltl;lH hQ g~9111~<t appr~priat.y~l i\>r tho pv.rp,!J~c~ !qe9Htic({ .lu th¥ :cQ$t e::~~inwJe, -~i:~~ ?hi:lH IJ~ ¢rc.diN~ 
~g:;tihst thG tinal fee ,an1btlnt l:I:Pc~.it1~EJ in. th¢· fee rt'<~t>Jution if SJJ~h r¢$qhllioil 'ii! tdtima~pJy 'adopW.d QY .tb~ 

, Boar:d ofS uperv h.>W$. tf1Jic 'Board fall's to. ~dopt. such fee ·resolution~ then the t:ontrollcr.: shaH ret~tr~ any 
:p,tepil~cl t}ind~ ~r:crn~irting: JJI1~;x;pl.':n<!(!tJ Rr ,~_rno.Qlig<~tq~i w: th~ ~.ppUgvf/c!~v~hm~r., Jftlxe.- ·aqa]'q :~PP.NY~; ::f' 

.. fee amotlilt 'Which is less thi:tri, th¢: 'aj'(]Q(iiJJ Viihich thC. applicant/deve [t;ipcr prepaid, lhen the· Co.ntmlkl' 
· ~h~ll r~t_ur11 th;;J.t p~;n;tiorr pf'thc d1fter9IJ~y ~l;!twc;cn tqe: fcc' ~tn.C?nn.t ~nd t~t~· prep~i_d t't'qld,s vv.I1ich tem<1!P:s 

J.int:Xp¢ri.q<eQ :Or il09bl ig~teq t~i rbc; apptic~nt/d¢V~ll)pGri 
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(a) Development Agreemenl.Fun£1. There. is lv~r:eby cr:eat<'!d ·a Development Agreement F i.lnd 
wherein all :funds received under the ,provisions oi'this •section shall be; deposited. Alle.xpenditures from 
(he F qqd :sh~ll b~ for pt.lrp0sc~ .or r~v iewing ~h~ ·!lppli<;ati()IJ fqr; or pro.poS,ed material mo<ii (iC.~tion· to, ·~ 
devel<l.pment agre~rnertt. and ptcpatihg the d()tt!h:rcnt~ Fiecessary to the. apprqval of the d¢,velnprhent 
agreement, or.a material modificathm theret1.1. Up to 59 percent of the an:nual cost esH~ate Is. hereb~' 
deemed appropri{lted for sl)~h; purposes. ifthf! a,pp.ll~anlldevelopet choQ~e~ fo prep;,ty sl!Gh. l:li;nouot 
purslmnt to Subsection (c) ahove. AH ot~er fu~ds ,are subject to the budget and fiscal powers of the .. 

· BPl:lrct qTSupe,ryisl)t;;, lnkresi t:ll.rn.ed 0,11 ?,u~ll i,i~lWLUlts depo$itGci in said Fund shaH ac<:;ru¢ tp. the F1.1.nct 
tor the purposes· s~t forth fiereih, Upon the e~~clltion ofa .devdopment agrcerrieh(or withdrawal by an 
~P.Pli<1?Qtidevelop~r .oflt~ applic~tioTJ, <tny tme:l(p~nq~d 9r unC?b1ig~t~d pqrtipn ofU~e. J~e, paiq t>y ~he, 
applid:u1tlde:veloper shall he, te.turnedto the applican:t/de:veloper~ 

{e) Waiver for AffordabJe.Housirlg. The Board ofSupervisors may, by resoiuflon, waive all ·or a 
porf.i()n or the fee reql!lred pt:trsu.antto this section. tor atl'Q~diil>l~: housi~g d~ydop.rru::nts1 as tba.t (erm is. 
defined in S'ection 56.3., on'l>' Wit fin,ds that'Sucl{waiv~r is necessary ta, a~hieve such all'o.rdahle 'housing 
d~velopment .. 

{l) Other Fe¢&. Payment off¢es charged t.m4etthis section does. ii9t wa:ive the· fee tequire.i:nents of 
ptl1er ·otd'l flant~~~ The :Iee. pr~v i~ions se( t~'i1h herein ~re. t;~ot int~nc:led to ad.dre~~ f~e~ ot; func1inJ~i t\w 
patties· to collateral agreements, 

(g) Not Appli'cable: to. R¢ntal HI) using With On·.-Site Afftirdable' Housing On its. The :hearing$ ~i1d 
f~e re.qt1ir~d pur~tiant tq tJ~ls S,ectlqp sh~IJ no~. appJy tQ dey~lopJl)entagreem~:nts ~nter:eci. iptQ ~;.yilh proje<;t 
spfYrtsbts Qfrent~l housing dev~Jopments With on-'-'site affordable 'h9using.units as that term is defined 'in ,, 
S~:cti<m 56,3(i) ifth~ ,prqyi-s-ion qfql):-:}iiie: ~±TP~c:l.~bJe }JQJ1~ing unit$ .. is tM primaty.· ptt,rpos~ ·oftbe ., 
Development Agreement. · 

(Added by Or~. TZ2~p!!; App. X/l0/X~;Oxd.,3.12; Filc,Np. 1(JOQ46. A;pp. 1,2/23721Jl0) 
;_.,. 
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~~~=.m~J:;~f~~~i1li:!~i.~~~~r:.~iriifg:.~~~~~~~tift.·~~:·$!{¢.~tq~·-
.,. . . 

1?1~~~=~1&:q~~li~~u:~~t~-·~;!~~~k~i~t:t::t~%~P2lj~f~t~:r~:£J;Xt~~~:~-·~:·· 
iB9w:d.pf$up~r:visPr$;. 11ncli · · 

_ _ _. .Wf!E~~!A,~; pt1r~u~Bt t9 J?l;t~J}g: Ctod~, i$¢~o~ :a~o(c)~; :tB~ rX;mriliJ.!'r <:~~is,~1Qt{ 
•eiCRIIimtssipp<i)1nH:i8.te:& .-ii- Gen~r~t- .Bl~nA~~rJ.dm~nt£8:r'•fu~, f.l'~ -zo: ·M!i~d.~tJs.e, Pr9J(?ct C!Pioj~_¢t1!;)~, per 
j:>1~g Commission ;R~~({l!JJ{qn Nqi Ji99i19 :9tJJlin~ ~~i,20111. ·- · · ·· · · 



F{esolution.,N o. 19978 
Au~ust24, 2017 

. Case No, 4014..:QQ1272GPA 
Pier t() Mixed-lfser Project G~ne.fal.Piatt Arneridmenf 

. .. WltER.EA$~ th~e! Genet:al• Pian. Arrwnclni~nts . WQ~ld · £rrn¢nd M11f' · No. · 04 ~;Ui:ba.1L I)~sign 
Cuide\inesfb:r H~igl;ltS,.pfevHdl.n.gfl'' .~n.ci MapN.P• 5' 1iUJ:Pa(l Qes1gn. Guidelme.s:foJ: ~till< P£ l311:1ldhtg$1. ~n 
t)J~. :Urb<lJJ Q~#gp. · Elern~nft9 reference fhe Pi ex; 1(r Ml:xeet-U:se: PJC>)e:ct Speda1 Vse Dl.strict; qs well \ls 

·update and,am~nc:{tfn:~tand t:Isillidixqf th~Gener<!l'Plari acdo:rd.ingly;• 
. . . ... . .. 

WHEREAS, fhlsResolution approvirlg ·these: Generi:u PlanAmendmenJ's is a <:ornpaniPn to: other 
legislairveapprov<J1s relating to the, Pi~I' 70 :Mixed" Use Pr()ject; irlcl\Idmg reco;rru:in~ndati.on of approvaiqf 

. Planning C0:deTextAmendments andZoningMap Amendments{ ap;provaLoJthe Pier 70 SUD Design·for 
Dev&loEmenbari.d,teto)lliU_endatiori·for·approvaloffheDeveloJ'.mentAgreem~n.t. ·· 

WHE~EAS~ ·on Augctsb 24, 2017; tlw· Planclng c~llttriiskic;~ re~ieW~tLand considered the' Final 
EIRfqr. the Piet 79 Mixed Eroject(FE'fR);'and fowd the· FEIR.Jo be :a(iequaJ:e~. accurate and objective, thus 
·t~flet.tirtg, :the Tridepi;!ridertt· ah~lysi'.s ancl,jl1c!gp:t~ntof.theDepa.rJrnertf'artt1 the Com:inission,.arid . .that' fhe 
sttriip:mry9f.corttlil.enfs a·f1(I. t~spqtis~s t~ntCJ.ih~d~o . .sJgTiifical:tt. revis~onstO:• fue;IJratt· EIR, arid .approved. 
tJ:i~ ]'l.~IRf6r ~he Proj~cf.1ncd,rfil?liirt1te;witl1 CEQA,.the•CEQAGu:idelines·and Chapter 31. ··· · 

Wl:IE.:RJ':A.S, ()n; f;;:uglist 24, /.017r by l'49t.i.on, N9: %9~79;. tlJ.\'l Q()pitnis~knt ¢~rftfi.ecl ·mE! f!J:lil 
Eli,\lir()~~I;ftat@p,Q:ctR.~po*t fqr ~he Pier zd Mixe(f~t;J~~ J:'rgj¢¢(·a~c1CCUJ:(l#~, ·¢()rnpl¢t(:! ¥tel in ~ompli@ce 
·with the caiifotrua Ehviron:rnental QaalH Adf'CEQR'T .... ···.·· ·: ........................ ,., .... · ....... , .. •.··-· ............ Y .. - .... ,. . ·•·· : :·.··-' 

· WHEREAs ort Au· sl24 . 2017 . th~ Cdintrtfssion h Motion Nd;.19.977 a~ roved Californiii ., .. ,.. :.:·····.;( ··.··: c:·gu .. J.:.•.···' .';';.' ·•;··.:·.;··:.";·.··"··:··.'i··:•;.c'··· C: .. · .. ,··::-;·,,,,,.·.·•··.PP.·:···:·· , ... , .. ··:·:.·:• 
E:nViidr\In~f1tat qu.mty; AP: (t:EQAJ 'Ffuc'lii:tg~; Jn.cU1Ain$· :;idP·p.ti9~J qf ·11. · M~tig<Iti~rr lv!6trit9:r1*g; ·ilh4 

~~~~~~:rir~;x:~r~::Jtefi~~:·~lo~ii.~riY~:i~:~X~~~~·.•apprbYM• ·Qr···th~: J:!~r~~t,·::·wh!~li 

rrogr.m=~•~;~~~~~~~~~a~~h~'!ti~~J.~~¥f~~~~~g$~:~~ft~ 
~()r$.h~r:em-M(iwiliC1r:r¢q~irenwnts~r~•:rn,a2l~·c:(')Q.(llBBns'qfthi,s.arp.l:ov.af, 

.· ....... ··.· . ···.:·::-· .. . 

WHEREAs, on July 2(), 2017.'~: the . Coron:Usslorr concluded a duly notked public . hecrring at .a 
regUlariyscJ:tedtdedroeetingon;Genera(.t1an.Arn~nc1ro~nfAppJkation¢ase•No;7Q:t4.::QQi272GPA.At.the 
•public.heaiii::l:g: onJt1iy.2o~:·2()17;<the· Commissicnrconhnued · Qr~:adoption:.of:theGenei:ai. Pian A:n;\endment 
Application.tothep.ublkhe~in~,.onAu~sf24r2017:. , .. 

• · WHER]:\AS.~· a dtaftordlna11ce, sl1bstantiallyiirt th~-fb'ttn attached hereto' .. a$ Exhibit: ,A; approved as 
t9>I()tni;woi,llllamendMap'No.(){ij'Urban·OesigttCuidelfues:fbtJ.1eightsofBuildin,gsr'.anc(M~pNo ... o5 
"Orl:Jar\:D~si&'It Quid~lirte$fotBulkofBhildln:~i~·intheUrban besf,~ Element, :and the Eancf Use Tndex 
i?f ili¢.Qen.~ra[P!~rt, . 

. . Now· UIEREFQRI{ P:£ .'11 ;R.f:~()t¥Ep, tBi:if the,:PJ<i@ir1g Comll'l~ilS.ion A~el?y. fi]1ds thatth¢ 
Gen~r~l):'l® . :t\Al¢ti4ffie1it~: pr9ffi9t¢. Jh¢: pY,.b.Iip W~lfarg, t.Qnyer\l,¢):).t¢ ancf ·rH~c¢?siJy t9t th¢· JqJlqw)pg 
r~asoJ1~;· 

. . 

'L i:he; .Generql :Plan A.w~nd'1llentf3. wou1d h¢{P. .impl~m¢nt the J?ier 70 ¥ix.e,d~t.Is¢, ;P~r()Jkct 
··&eyelopro~J:lt; thereby ~vqlvJ.ng mrrently:.·pndet:;cl1.tiHz~c:l ·h:J.ci'4f!tri~LJqnd fq);··:nee:d~Q. .. hol.lsfng; 
cqrnmerd~spac~! .Wa p~:rks .ciria:opell. sp~c~. ·. . . . . .. · . . .· . . . . . . . . ·. . . . ·. . . . . 

. . •.·.. .. ·... ,... .. . .. ... . 

:2 ... The GeneralPlanAmendments,woul<Lh~lp imp1e~enf the. Pier70 Mixed:-Use Proj~ct~ which fu 
fum will provide ernploymerl:t oppo:rtuJJities · J~r loc<il:r~icients d1:1ring construction and . post,.. 
oceilpanc±;. as well as ~otrtrriuriity f~cilifies and:par kS for new and ~xisifu~ residents; . 

SAN fRAND!$CO . . . · ... 
PLANNING 'DEPARTMENT 2 

5749 



. . 

Rest:Jiutjph No . ., 19$7& 
August 24, 2017' 

~, ~:~E[a:~~:::~~ii~!~:=~!~:::! 
the',$wroMdmg-;~1fJ!ab:ric, .a.Q~c9tm~':~;~x.r~ti.Q;g;:Mrg;hf?q:r-:h9od$··to th¢. <::it_t;~: t~ni't,~r w~J¢t~9~i, 

~. =1=s~~~~~t!lt!Wi~i5~~=1~:=~ 
· we11-:a~sigt;\~~(!JniWiiJgsy.rttct tnbiig!itt41r~I~ti~tts.hf:Ps: :~$tl¥~(in ·b:~:Iitdiu;g§: ait4 the' P,}J~t~~ r~crl.P\, 
iriclri.B;ih~fheijtat~rfi:oht~ · · · · · ·· ·· 

·!~~~~p~~··!~~::et:~J~~~~·~!l11:~,·~:~~r~~:~~iR.~·fb:~~1~:.~~···::;it~:f!•. 
assocjat~d· tl,i~rJ~U1~ .. ~1~1hor¢pait1®~ly :Q:~.~¢'rilJ.e9:·w ~Xffibifki, :tgt~~ 9,~v~JiiP.w~ntAif~~m~t>,t6rl#J~ 
w:it;h the Pi~9: OeparUr1ent fu ·0~¢.NoJ?tJ14-00.i272DV;~/ w.~.£icft liP:· l;>~lanc:e;. tqxw1$.tffit;YiW1 thi}; 

.:!~:~!Jo~~:~:~$.r~·JtQ1j~i~~ g£·:fhe: General PllllJ{,·M.1t:1s"pr9pos~ci~i:o: ~~ ·<mi¢niii!:4A~·4~~gib.~4:. 

• fv1~~~~lp;·~:f1yiiJ41:s~ .ffo:Rb;e?EtoeivtEmtllbi:gtMrs srr~~ Td i1IrE~i ~ff$; 
•6y)dsf£oi1si&G: NEEDS~ ESPECIAttY<PER!vfANENI;f!r:.J.lJ;Ji0J{I)AE.t£.1IQJi:$rNd .. • . 

. ....... . . 

pottcrt,'l 
I~::~ th~.foJt:rn;n,g~; oJJiqiJ~ing; neh,Ef.:iw •tfte; Ci{Y. aiitf; C.huittJj; ·of; 'Saw ·•FrqJJ,ci$~o;;is.piciiill~ i![ffH4abi~. 

... .. . ... 

·J>QL.It:l!Y:'i;to 

.f;t~;:tt1~fr~~~;~:~xd:::~r::~;a;r~t:~::~~~~~;:~~i¢·.n~#s.?.@lq~···c4n• e©tty.'rely•.on.·ptiblk 

SAN FRI\NCISCD'. . . . ~ ... 
PLANNING DEPARTMENT 

575'0 



·R~$91\.l.ticolNo. 19978 
AugOst 24, 2017' 

. ·.. .......... . , .· ......... Q.a$~ N9~.2Q14A)Qi272GPA 
Pter 70 MiXed;.Use Project .General Plan,Amendment 

. ()ft};j.f; ~laJ;mmg Cod~,. tht:t::>vg;h <i:par:tneJ;ship p~ny¢¢trth~· q~y~lQp~t ®<:ifb¢ C1ty Jqj:eg<fu a :?0% 
CJ.ffotcffl,Ple ieyeL 

os.rec:tw 11, . . . . ... . . . . . .. . . . ..... . 
SUP1?Ql\TANJJM.S'RSC.J!t1{EJ5JlfE.R$~4NtJJ!I$T[NC:cTGRA.MGT'£Rdf5AfJ:fl0N(T$CO'$· 
N'E14if.J3QJ{HQ()I)S. . . . . .. . . . . . . . . .. . . 

l'.b~ttt¥1Li 
Pmm.ott; t.~ e:on~tfu(.:tioir d;ii{. reliilHlftatt(J;i' of 'fneJL~d,~#gued.ltPfl#!ig:Jlwt wp@sl7;¢s Qf!eaYty1 fl¢xif]iz!ty, · 
a111f bmo'Oatt:Ye, @sign, and r!!sp¢GJti r:xl§.#ng niiih17orhood;cli4ttictet, . . 

. J?QLJJiYJ.L2 
Ensure implemr:ntation ·of accepted det~iin $1ti.nd4rdi3 ·in project' approvq.l;;, 

P()tl;C}'i1l7. 
Re:;p!!ctc51rn.· Francisco:~ iil$toda.fabrJ}; by presenHr~g landmark, builillrrgs .. rind' en$uri#g r:orts1Me.ncy w#li 
.histori~:4istriGts; · · · · ·. · 

.·The; Project, a~ desq:ib~&in the Development; Agr~rnent ancf _confr~lled lil ·th~ D~sign £or 
Deveiopwent (040), indticfes,itpr:ogr.am.o(pubstapJialror.wnu:pitybene#fs d,esigti~<hq :~;~yit<l1};z;e 
a fol:m~r·. iJ:idustriaf. ~hlpy~r(f •and·. ~omplem~nt•:ti;te st1rrq1Jndihg ;n~ighb~rhood:". ~o~gli,. the 
standards· and @Jid!3llnes>i.n the D4Pi the :Pro}8Ff.w.oul.drespec(fue.cihq:raCfer of eJdsftng hlstork 
:resources~ :Whii~;;proyicl~n~r for <r cfi~tincfly·n~w and. uniq~e design,. th~ Proje~f:retaiml lltree 

· hisfot1c·l'esogr.ces.("6uildings 2,ti2' i:md2l) ·and presenresJl:te-~harader o£ theUn!oniro:rt~ Work$· 
Hisforic.Distrid byprovidml?>for. ~ompafiblenew constructiol)'.; 

OBmCTIVE 12: ... . . ·.. .. .. ··... .. .. . ..... . .. . ..... . . .. < .... ·.••. •••·· .·.: ..... · ........ · . 
BALANCE HOUSING :G.ROWTHWITH ADEQU'ATE ·INFRASTRUCTURE THAT SERVES THE 
CITY!SGROWING.POPZJLATI0N:; 

POLiC'lJ2;t 
E~~out~g,e,nho housbtg thafreliM.·on .. transit· use and envirorim:entdil~. t;ustainablepafierns.:.ofmovirnen.L. 

Th~·•-Rr?i,ec:t: ~pp.~qpfia:t~l'y.WJ<ill,c~s·l}q1J~ihg .:With. new•~q·vnpJ,:gyeg.}Dfrastrt,teWre; ili19:._tdat~4 
p4bl{c l2¢n;¢tlt$~. 

~!E~~~t~t~!!~c:hl~T:r~~l~J::::~rr~:r~=:! 
vefU{;:ttlar1 hkycie :at~d~ ped~stri"an<a,c~~ss @qc cp@e~tl;vity .J:hfi'!i'Jgb tfi~ sit¢;-, Th~;J;'~Qfect will 
establish ;crnew bus. line thrP:ugh the proj~ctsite, and. will provide· an open~tQ"'the""ptl,blk shuttlE\ 
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Resoluti<>'h No~.ts~ta: . . . 

August24; 2P1t .P'I~riOMixedO:Us~ F>roje~t G~neral PlanAmend.!llenf 

·'~f~o:=i~t=~~~h!l~~~~~~:;;e:f~~~!~:.~~~:::~~~!~~~:~ a~£·•me,··rroJ~~~•.•:w.¢qtg·.· 

·~tJ;i;1~~~:~;: .• ht::t~t:q~ti;·i::~p;~~:~~•·~rc:J~~~a:~~~!::!~ri:t 
on .the toofte>p 9fbtt.1i.dih,gsi, ®d wat~tfb)t!-t pail<$. i:!L9ti.g t~.$:80 f~et b~ ~hotellne,, 

:fh,¢ .• ProJ.~~:fm::L~ci~s §~h~tffi#?t <:o.ntt~l;l.ptt9ns · rdatb:t~(J, q~wilo/ t:>.tllt~ el~fiJ:en~· $il~li M.9I?¢rr 
;spa~er affot~abl~ hoi.i.$1'1\gh fr9J:¥l:pq:rt.atknJ: :imprQveroi:!p.tsi. dtncl~;;U;~: ,s¢.h9'9l$; . 9,i.f$, wrA. .¢i~r-~1 

. faciilties and' ac_ti~tL~~~ work.f9r.t~. 4ev:~ropment{ ye>uttr ~e;v..t;lc;>pro~n.:t~ and' histoticpresenra):jp.l),,. i ... 

·=Jlifli6o'No.M;zc(GRQWTH. A.Nf); ~GE )fb 13Ns.fuiE; <ENE!iivctM1p1r oi? 'tHE · 
TQJ[.AJL.ctt':fEWf_Nct41#J)·woRKEN;G•£NVift:6NMt:l'ilt 
............ 

. :Potrc?/1;1 

·•~r:&ff::tt;it:~O:}~~~~~J&~·.~~?t!t::::::t;;~~;!~~t~;c~z~~:z~~~~:~:tr~~~~~~~qu~ceS, ... 
.. . ... 

. Th.~ l?r9J~¢f ·~~· mfcilli~4 ;fo .. 'r:t~~~e; ~' ~1~fki¢t~e<i~v¢~.' ·9-i:!¥t:il9i?:n,:t,~l1f .·.With• :r9¢i·~~q:~r~, ~~J#.te(. 
ret~i, •. c~ltu.r~t ~c1 o/P¢FL'~P~¢~i~s~. '11\~Pi~i~~t·~<?~ldJ~y~~&~·:lh'¢. Ptb.f~ff §it~~;}t)q~ffq¢~JiJ:!J,~, 
Ge:iitr,~r W<Itetfr0i:if.·<!'tt,4 :91.{>~¢ ·J?!9:~m~tJ:·tqmi:iJ~~ r~,&Qi.m\ ~!!A I~wm.•p}1b)J9:#~tf~y:P:!lJl81J!~ ;;i 

~~;J~~x~:t:r~:t!i~~tW;:~:~!~=~~:.J:IZ~~r~~~~ll~~~~J!~}~~!~:~~r~~~i~. 
m_ciJ~~#i<,ll :$l:\lfty?tii, 'J4€l. · :r.r9l€..<:t woW,~ . · .mQ.t>t!JC?.r~t¢· v~y'fhg h~ight~}· .m~$~I}g: a.np. ~¢a;l¢(: 

!!E:~tr:;r:r:::~:~:=~~1=~~~=1~=, 
the .n.ewad1ve grou.ncl,. fl9o.t,:L!$es~?Ji4 op~il sp<ke ~n·the .Pi.oj~d> · ·· 

]p~ )?,r!Jj¢St wo.uid h~Jp :tiJ.~~~ 't'4~ j()l::r tte~#qn :s8ar~;· .~sJ.~~it.~lled '!ir tl}~ ~~tJr.1s, E~±onomiG 

S~i~fi~tE~ii6~tliii~iiti 
·:~!fl~~~~!3~~r~~~t1~~~itti1~~ 
• it~~fi:W:ent:J?t!i,~q~foi& if.tcitl.~~~, :;w,q,,J.~rg~/ fl:it,~ a:ccel;)$ · pothts' to p;r?.x1Wiz¢:;~.~t.qgl~CJ.ticr~} 9~tw~.Q(· 
aitt{ .ctc;ss"actbi:M)9iJ.{'):f; Ii:lt~rfqt .arjg e~~t~or spqce$,. . 

. ... . .. 

:Q!JJECTtvE:t 
1vf41Nt Alf{ /1&19 .ENifAi<!Ct; A $0J)Ni;J AN:])~ P.tvft.J\St: JiCONQMm $;i5E ANI) FIS.tA;t 
5TR.t1CTiiR1J FOR Tfti'l'C.n:y; 

SANliAAN01StO .. . . . . . . .. . . . . 
RI...ANNING· D!EPARTMENl'i 
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Resolution No. t997.8 
AugJst 2.i~ 2citi · 

Case No. 2014-001272GPA 
.. Pier 70 MikediUseProjedGeneral Pl~ri Arneridmerif 

POLICYL1 
S~.e~ t()y~t~i~ e;d~tjitfcqifJ)J:lerciqt (ipJ.iJtd'!lStriar i!¢ti"v(ty aJi# fix a;ftjt{cfjiet(} sl;lclj acfivity. f9 m¢' 9~-i:!f< 

$~ gbov~ (~qli1IUer~~ ®d wd.i.J$451' I~J~mei;t~· bbj¢tfiy~ ··~.· om~f Polky 1.1) Wmch ·· explain . the 
. ·f'roj~'s ·cqntributi(;>n t,q tl).¢C#y'$ov:¢~~ll e<:()r1omi9 vit<¥1fu: 

QBf.BC'I'W$ . . . . 
EEPVJTJ.lf . EXi:At.JPE-n tA:fn.,prz.vm,l'rr RPJ?C!l{'lJANirtE$' FO'~ . CTf'Y. :R.Esm:PF~Tsl 
f !lliT!Gt1IAR'LXTifE.liNif3UPLc5Y$i!Aifb E<:QN.()MICA[;tXr>:I5AP.1!4N14GEEJ 

Pbt1CY3•Z· 
~ro.~te ilje~ijre~ #~litzfd • t(} in#eas¢tliit:nr4n~er of$a.it ftanc.i?c:9 jqbs ]#@ !Jy $ili1 f}gn¢lst.a tesilf-etit~ • 

. &:~l:;~~htxv;;~~~elby1~~eJ!:k~~~e%ea~;lo~:t~sJ;~~:Jit~ •. ~:d•~:~~~1!~&1,~{16· 
~rea.ti¢na,c:ross. ·~l ~¢q:ors> Tll~ J?toje~twtn piO,x1.(l~ ~p<ih<ied ~¢plqymenf9ppt"Jl,ti¢iti~to:( ¢~ t:y 
.r.¢s1c,lMts at. ?W ¢mpioy~¢hti~Y..eJ~ J)oi:lt ·ttut.irig •. a):\4 after' <:9nsq.f!Q:ic>xi·.· 1'11¢ Qeve@?n:ie1lt 
Agree¢ettt, ~s part .of fu~ ~ensiY.e. ~onu:):rt,Iq{ty b~i:+eftt• pwgr<#ni?;• m~1U:Q.~fowse4 workforce 
tirst.~(:lli.t;c~ i}trmg'. ""··· pqt:Ji c<);W,;p:i,!glorr a,nd.. ¢ric\·His~f -. as •wen *~ a:•local PUSlfleSs ¢nterpris¢· 
c()I:!lpc>:n,enE . 

OBJECT:JYe4 . ..... . ...... .. ....... . ... .. . .· .·· ..... ·. . . · .. . 
usf, TI-lETRANS'ft6RtAtiO'N. $Y$T'Et1.:A.s A MEAN$ FOR GU1P1N(; iJ.E:;ifEJi)PMENt -AND 
IIVWROVINGTHE El\iy))\QNMENi. . . . .. . . .. . . ... .. 

POLICX2.;1. 
V~efapidftimsit{md. other tranwptt4#0tt.imprdv~f1Y11t8. t~r the c#y 111Jd. ~~gion as. tfw catalMf/or. dtJs,irrr* 
development, muitcoordinate.newfacilities. with.pubilo f.lndpr:t'o?ltedevezopme~tf. · · 

POL1CY2S .· . - . .. . . . . . 

Frilvide incenfiv'e$Jqt the:.:us!?·of transit,: ·caryOQ]s,, vm,tpoolsr walki1:tg and bicycling and re@ceJhe need fox 
ne.to or 'expanded automi?bile an;d:aufomobil~.parkin:s:.facilities; ·· · · ··· · · ··. · · 

. . 

The Prqject i~Jocated·within a' formeriudusfriafshipyatd, @,d,will pi;qyJde newltical, regi,Onak 
ap.~ statew'i,cl¢ . q:-a:l1ipo,rtatidrl per\ii~f\~; 1ftt:-. .J'rojed i~ loc;Citt:'d h;y clpse • pro~Iriity' t6 the C<3l~ra.m · 
St9,ti~b, <m 22n~ .Str¢t!t; '[.lnd ~he ivfgn\):':~ii1~ !alpl1g 3rd Sb;eet. 'The Ptpj ecf inf=l4d~s if d~ta!ie~, 'IJ)J\1. 
· ro ·· ani. ihdudirt ·.various . · erformartce measures .·· · h skal.ihi · .roirements and mtm1tori ··· · and R.-~ .. '<· . .. -fs .. · .. P- ... · ·-· .- .. ·.·-· .. , .·. ,p X ... · -.B· · ........ .... . ... · . · .. J:fS .. · .. 

Sti;7~~~:r:!~;::~:~:~~ru~:!r:~:~~·:r:E"~i 
bkyQ.ing. 

£AN FRANCLSC.O ... .. . .. 
.PLJ!JIININOi DEPART!\IIENT 6 
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R,e;:;qt~tion No.· t99t8; 
Al.lgust2~,2017/ 

. . .. ....... .. G~se Np~ '~P14:.Qqtzt~~PA· 
pt~r 16 Mixed~l]se Prdj~ct General Plan Amend men( 

iw?J{ove.i;f!B ¢I'Jt{§ PEI)t~r;Rx>Mr tiRf;tltt.ttioN $YS.ti3tn:-io·J?Ri?Ytoft#JRi·.e#i=ii<:Im-;r'lJ; 1JI/E,!V$'AN'F>, llNP S41;3~.MOY~M11/&11 .. .. . . . . .. . . .. . . . . . . . . . ... . . . . . . .. 

. . . . . . . . 
J?;Q.£te¥.J..3;J 
-%~~~~t~::~=~~=:~i~~:~;=•Sft.4cWwi.f~·iJ .. mi?#Hmifj·~fJ1{!4~§1r#!h.t#11g(§tt(Ji1:f1i .. 4~£4td4fj9~!fitb·. 

'I!o.tte¥:2a~{j 
E.vt?!fi~ 4o@.¢htliff airel' 'sdjepedesttiitit {;ros.$it£g$;.byn#n#iii:iir£g ·~71~ .distlmte· pe4es~rlrms· m1lsf!. 4)~~k.t¢ . 
·cr¢s~'a #t~e~; · · · 

....... ....... . . ............. . 

URBAt·t ti.ESIGN :Et!l'M'F::N¥· 

!)iJ]EJ;;rJ;VE:.~ 
·J:i'l\@.fJ:ASI§' :QJ:t 1;'f[)Fi. ~CT£R1$1l'C :PJ!Xt:EztN WtrPJS GW$~ IG Tfl$ . -~.frY·· • fJitrJ ItS.: 
NEIG.mbfuicidb$'-AEi:i.NfACE;~ ASEty$~ 0J/i'ziJY!O$E, JNtJJl;iJE'IfNS 6f 6Eif;N'f.A1:id&~• . 

. p()ttt;Y~·:t: 
Re.ii~$Jliie'.tWdqy;atelfhti4Jdr·'P~sin!.t1WdtY.;.with•p~t#dt44ra#¢mio~:ttJtho~it·.6l~$f!~Gc<.4N~Waier;· 

. !\$ ,e~p;1ijj.p~a· mJh€! p41)~ 1;}):~ J.'rpj~¢f :J_~~1l. a;: ll\IX 9fsca1e$ anq igt~#p);, . ap:<i #t~riQ# spa~~s! Witli 
tfus.:J:>p;$k .mass)llg• Mihe.r .. articnlit~d'through carving at1.d Bhapingith.Er P'P:~Jwrig*.h,LCr.~a,t¢ views· 

·-·~~~t~=~f~~~~!~t~;!:~t~i:~::~~!:~:s~~a;:~~~~~~~~9~n~·s.paees)Qn::£he~ourid .. •TB~··· 
·_r··. 

i!dL[¢¥1'.~ 
1,{¢c{)$ff.#.e;pr1ik~;t:.titz4,rei1fjaftl!#i~. ~s.ti.JJgPftt!el.P:~treffi~·•ts,f'~eiiltl~ as•~fis· tela-ted fo.topo~af1itJ!< 

13Q'flCY t;~ 
· R~t;qgn#13 tli# ~~WJ.ings, "«JbeJt sfi-R 4P$;t:fhdt prcq:4.~c¢i :a ;fptqJ i!Jfect thiJJ thlftilftqfz~" th¢1 pi,fji :d·itd: i.fs 
4'£$#1/!i~;, 

!iAN fRA!lClSC~, . . . . . ... 
PLANNII'lG .'D1Ep.ARTME:NJ;•· 5754' 
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Resolution No. 1.9918 
Aogust.24, 2017 

Case No. 2014.-001272GPA 
Pier1tllVlixed.;U~e Pr()jeciGener~l PlatT A~~·f,ah,eM 

QB]EtTtv£2 . . .•• 
·coN'sE]{v);rrON orK£$o1:J$.cE$ WHiG1tER.O.VIP13A·SEN?E ot>N4f®-! ¢ONtiNJJI'IY 
WITH THE FAST AND FREEDOM FROMOVERCRbWDiNG, . _,_·.· . _.,. ·.· ·.·· "(. .. 1··-·'.·: ...... ·-'··"···· .. , ... ,. ·.: .·· .. -:_.··:·:··•-;' ._, ... '·· :··-·.•.-..... ·.·. 

POLICY2A· . . . 

.P.reserof!, '}iotable ra1iqin(lrk.s .. ll)fd . weas o{]iistoriC, Ji:rcT#t¢ctlftcil pr. qesfftef;iq. 'vall,le,: .. afui prorrtgte the 
p_resero{lti~ of()thet buildings a~dte~tyres t&lltptd1Jidecq~ttinr#tywxtlfptist ii.¢:VI!topn~ent.. ... 

POLICYZ;S 
Use c;ard.tt ;emo4elingi:Jf9id~r l?uildlt~g~~·i1>ordei' to.enh4iife'r,ather trt#n iheciliefi t!i¢ dr'igin.@.. ¢1tt1racter qf· · · 
sudrlluildings. 

T}le. ProjeCt woilld rey~taijjg:o, portioll.Pfa. £(,)~~rirtdu$trjhl $})Jpy~cii.£l.,n4' Wbl.J.Ja prE$~hfe ai;l.4 
:re@billiateirnportantliis~m;icresources/indl1dingB11ll<iiP.&s~{··licm4.2.11 w~~h~pnttibut~.to.the 
Uni()~l Iron Works: I:tisto:ric PJstrici:;. whiil:t: is. Us,ti:it m tl:l~. N:atibl1ili R~git;ti:!r ()f 'f3:'$t()ric; Places, 
.·~ew· .construction W:oliid> ·~· ·designed to h~ c6P1J>atib1e, .. y~t: di#er~ntl;;tb~i:l{. with the ~xistihg 
lristori c context. . .. ·· . . . 

RECREATION AND OPEN'SPACE ELEMENT• 

OJ?#CTIV£1 
¢N?URE A WELL:;MJtJNTAINED~ HIGHLY UT1LIZF;J)i ANI) il\ITEGEJ\TETY bEEN SPACE 
SYSTElvt· 

'ROkiCXt:L 
EncqtJ'rage fh~ dyn.a11JicLand:fle:dfi,k use of e:>;isting .open :spaces and prornofe .a variety oj"recteafi01t a,tul 
open ~pace t¥~s; ufij¢r¢ (lppropr{tif?- · . · . · · · ·· · · · · · ·· 

·p()[1CY1f . ' ·'''·' , .. :: 

SVpP'QrtpitN~c 4tfMaff ~st?.¢Jt:tftzlqoJtip9'nr;JJ.t of ,op¢t;pa¢eqes,iz!t. 

ThePI'o'ectWoulcibuild anetworkofwatetftont·· arks··· 'Ia ;··· ound ·. andtecreafio aLfadHtiesoh · ........ ·· t ·. . .... ·· ·· .... ·.·.······ ··· · .: ....... , ·· ......... ···· ··· ........ P, ...... ..~:.:P. ,ygr; •..... ,. s .............. : ..••.. , ........ :n... . . .. · .. 

=q!:%:=~~·k~~~~~~:~~~~~;e0~r~:c~:rt1~r~~~!·~~~e~t1:-!~:~eri~~::~~~:~::·· 
for ~ 'vaxietyof acttviti¢s, fuchicl1rig an P.'isli:Hilf playgrol,Iiidi· ~ rrJ.aiket sqqar~, iJ, ~erttr(l]_ C?J:bjnoi113, 
a minimum lh·acre activ~.~e<:rea.tionQh,th€:toQftopqrbuilciih.gsi aJl.<'l.ffat¢t:£i?P.tpflrksal()rtg1;3&0. 
feet qf shoreline. In addition~ tht;:! Proj¢ct would provide new p:rivate .opeilspace fbr each ofth.e. 
new dwelling units. 
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~es&hHlon Nq/19978 
Aqgu~_t24~ 2017_ 

. . ... . . ... .. . . .... .... .... .. ~~.se NP• 20l4~Qo1272GP.A 
p)~t· 7Q IVfJxed~lhe Proj~ct Gent;!r~IPian Arri~o~·rrt~9t: 

.:rdnei::rJ.i: 
•ifreserve~istf>tic:q,ttd.¢u#itia1Zj}:s~$Jitjj~41rt:lqncf;t4P:e-Sh•s#es;_S,if.Uc£ufes",'buildift,$~··afrdo!JJectB'. .. 
. . . . . . . - . . . 

BeebiSc.ctssfQtijJ!(Utbm.Ere:me.~t:C>~icetfive:.7,.l?dHcy2A·~d•2J?: ... 

, ip:~#¢~zyita ....... . .. .... . ...... ::: .... :: .... :::.:·:::... .... ............ :·:... . .. 
!Ml?RCH(l:::fl.Cl?;§$'{1•!f1Jl?•GQN.NllCTIVJ7F¥TQ'·:QJ!"PlY$PAc;E~-

.:...O"" ·L-rc..V, 6 1:·_ 
:-:!:: ~ ~ .. !-~ ·:;~-'!'?..~. -~-

¢.tt{.4#1!¢iy.il¢XtPl.itp ¢~!$t.i~&ilf!~(i#y~9i1Ji#dfig}#~Qfw~y~ itff4l1.ft¢i#~~M'.QP~ ~p@~; 

l1).¢~r.<Jj¢§iprt?Vi'll~~·p1J.1g·•q't_t@·· liY(i't~~ fi~.bii9• 9:B~$pfJ:c~-®4·Pp~iJ~ -gp_ n.~w- c~xm-~~nt9P.$- t2 rn~••• 

-~~~~~~J!~f;~~Ja)f~~te!~~:!s~~i!~;.o!f::~!Q~~:~~~~:!k:~::~~fuii~i:!~[!~~= 
.sp~ce:$ tq,·tlw~; ~i¢_fl~ ;t~~j,ql~~ · · · · 

'¢ENTAAt·WAT~RFRONtARS/\P:~AN.· 
QkJe~t~y~s ~ndPoH~J~ 

.... . ..... 

. tanai15e. 

bS)ECtci££t ... .... ..... ... . ...... . ......... ··. . . . .... ... .. . . .. 
ENC:OUR:Af;J!ii tffJJ; tl{)tN$J:1;1QM iQlf.J?t:>R.troNS: 'O'f! t/;l!S CE'J\ttRA:t.. 'Wiitti{gl!S:ON't to: A 
MORE•&rli~p~IJs~. <:~¢re~;.· Will!:~ pftor~.¢~t!Ne: t,E:e NEIGiiStfil:l<Xon~s: co~ o~
_PDR.us:esL?:!s'·wt..c.Ast.i:mtustEiRtit:voGPA'rci:tN}itG:11BoR.Hooz:x 

.!lt:Jtio.Xtd~t ....... . ... . . . ... . .... .... . . .. . . . . . 
~1i:t?1Jt4 t~4tfot11cJ:~' iJWi,it,qp~IJJli1f:: ofth~·frtf:s f(e(:l.~ NJfx?4; 41>1?: '(Jppgtfuntfy'.l)Jfe•;;!i'fipqrj~ t/;r§; forti'~ 
:tf!P£~fuy~~tq1~~Hi·g<Hjt'$t.wfrit4te.i+r#Ji#f?g~qtttplii1i~#f4ry #ltti. mqt#iwN a..rz,di.f.t4qs£itt4 M#f.rtpftlie,' ;dr?.(l;. 

Ji'~it<;Yl~1~~n,· 
WJifk-poi#trty_ijtg: tq pi.(J,~ef< t(a4#w1{d.tJ!J')J~}jiJcJi.(th~ f6#~.#e{r1:1i!.tg/1 m~i#~~tqfijj#¢¢,$. ·w· op.8f4,te~. (j]SQ. ' 
· m:agn'ize #tat:th~: JJ~iY:re iJJPD.l{ hr:tfiih.es.s.~s{$, ito.oMntgradilalljj ·$6 tMJ tkft-ptod.#btian and .4f$ttil:;Y.t#nt 
activities are becoflji;ng morl! {xi,t~~rqt~(J.phJ!}~fdJly rn#hfng~rrepei!-n;h1 design a,nd administrt1tiv!! fiinctimtfJ,_ . 
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Resolution No.19978 
August 24, 2017 

Case No. zof4-001272GPA 
Pier70 Mixed~U$!; PrdJ¢~t General Plan A~endm~~t 

I]'j AREAS OF THE CENTRAL WATERFRONT Wf{ERf: ROUSING A-NO ]vfiXf;D-..USE IS 
ENCOURAGED, MAxiMIZE DEVELOPMENT .POTENTIAL IN KEEJ?IN(J WITH 
N£IGHJ30RHOOD. CF!ARA:CTER 

POLICY1.i.1 
Ensure.thQ.t.·irifill housing developnienJis compatible wi.th its surro~Jndings; 

POL1CYi2.2 
Fo;;.JeuF rqhstfuction, and' as part of1ffafor· e,xpansion of existing bui.lilingt;. irt itejg!Jbqrhbqif: ()OJJ1.11tercfal 
dtstri<;ts_. reqffir~: ltpysi1t~ dev?l\iptfUJ.fit over comrnerdal Itt' ot!Jer mixetJ,.vse tli§trlcts i?Jil;oHtage Jiottsirtg 
Pi?ej pofjrmerc:itil, qt:PDR"ll)hl;fe apprqpriate, . 

POPCX:~,2'.3 
{J:i g?J~etq1~ tiJhef.e• rt:$fdenM :4evel{)pfft.iJ1{ iSpeti.tt#t~cV l:onrrol refji,@1fi4fd¢itsicyfhfof/-gh biJU4if!g, lieigl.lb 
.iin4 l!iJlkguidelin;es il{tifbedrpom,1J1b; tMY:frg#tet~ts. • . · · . . . .. . . . · · 

p()ttc¥1.g.4 
Icirm:tifiJ pqrqo1W of Centrdl. WatefftdJii ip{1(}fe iJ"T:Qoyld be ·approp1jafe· ·feY inc;#@ e. ¢~imp1ft.M.igEts:fot 
tes#fenUii1;·4£Ve.l!J]JmettE: 

9BJPCTI.VE't.4 .... · .. 
. $UPJ?OR7J4 RQ[,f; fOB, ''1cNPJNLE1).q'[; $EGT'QR.''' ~4S.1&'l;S'$B,$Jl\tAI?PtDPJ#AT:g PQR1J()NS 
6F'[HECE}lTJfALWATE~~QNJ';. 

POLICY1..4.1 . '"• ',. '· . ... ... ... . ..... 

Con#nUe • to pemtit manufactf!.tifig us.es :th.4tsupport the.. Knowledge S~ctor in f:Jre MiX¢d; 1J.~0Bi14 PDR. 
ti1str£ct$ oftlu, C'eh,trat Watdrfr41!t. . . .. . . . . . . . . . . . . . 

'f:QLICYLi!.3. 
·A1I.ozv i!th,ir ~@leilge..sictor Q[fi~e its¢s inpptti6n.s offhi Cro11rtiJl Yfatetftont 'UJ/ureiti$!1pprepriate, 

bB.[E¢Thr.E i;z . 
i.<~t'JUN 1J{B ··cENTRAL WJi'fERFRON't'S R()L$ AS !Vi •.IML?ORTANT LOCA:tJbf\11

. F61{ 
PtotnJC'T{QN, J)TSTRIBUTlON,.AND-REPAIR(P[)R)A{:TNrt'IE$. 

POI1CY 1:.1;3 · · 
· Riqu.ire. drrnelqpment. offtexibk .. buildings w~th generous< Jloqr~ta-cdliitg heights, liirg~.Jloor Jlltdes~· dnd 
other jedtures t/uit wilLalimv the structuie to. supPprt·vaiiPJfs bu$irte8$es~ ·. · ·· ·· · · · · 

Housin~ 

OBn:"CTIVE 1;1 

il'/J'i;]}.e}ill4T :A·:sk;NIF1C4JvTP!JR(JENTAGE OF N~W:IIQtJSIN.G .¢MAtEt> iN 
TFIECENTR4LWA'JE;RFRQN£1SAFFQJ?l)A]3LE,TOP$0PL$Wll!:/:4WJ])Jtj{A.}l(]E 
OEINCOMES. . . . 
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· Resolutrp;g,r'J~r1$9Z~· 
A.4SU~t'24; 201'1' ···· · 

. . . .... . . .. .. . .. .. . . .. . . . . .. . .. <;a.se No~ 2·o 14~no 1272G PA 
.p[~r7Q1,Mjxecf-tis~·ProjecfGenerC11. p.lanAmenr.Jm.E\Pt 

..... .. ....... . 

• ()iJi£t:tw/g;!J· 
.'REQUIRE' t#ATX•SIGDJifi¢~'17N:UJ,;i,iiE~$.•it)P.UJ:.Jtts.!NNEW:;bJ3VELQEMENtSit4VE••wo. 
QR¥QJWJ3f,rjif.$QM$.:0:B¥f;J2F:t $EN,i()RR()USI];\[t?,41/{IJ $Kd TfE}'ELOPMENT$:llf\!LES$ ~. 
EELDW'.iYfAtk£.'/JW~'(iiJ.Jff'$>4RE Tf\lb, QRMOKg ~EpRCJOlvf UNIT'$:.. . 
. . . . . . -

PftUC'¥''2}$\'t,. 
• raii;et· t@.•pto1i'ifi{qribJ'qffofd.q~'l¢ qn-it#fircfoif#t,WS,i 

. J8)LTC¥'2~J:Z · 

. Priori,t~e, . tit¢ • ff~:MlP{itfcmt' ;bf fljfqr#fio/l? ffirfi.ity ltf.~~iii~t 'liMP! r¢1ftil~ : #M.:Ciii!~w'H:ipl p'4Y#C:ta~Hfl4l~rtg 
.. tr:im:;#ltritfitfoi;$.iti:fi/J. fl#j@®kict ~o)ilili.iihi.tj;ittiff~iiffi¢~~; . ··· · · 

. PWtlO?~i3.3.· 
··l{eiJP.~f~;tka~as}gft7jj9fit{piftJ:.m~?f¢j.uf.l#s.'iJ1tt®.d~g(¢JtYltitrlt$.·Nilf1etwo'qriftQt.e·R~dt9.Pm~ritx2ept'Sett:t6r·· 
R9~sing qn(/ SR.J!J(kpe.lopm~ft,i,$.~ · · 

%:';~¢7:~~, uii{i@ l!b~ rFM.T. :Riim6J1ees, ~ru:: ¢eiftiV1~ wA.i£iF~aFtHs 
. • i)J:§ftN:c/rtyE:1tcAcE rft tPIE ctrytr ti1J,~,GER l;'oltM .AN'a srR£I{drtrE&ti tts :PitYstcAi 

····· • $413.M;<;$,f\{j5:;¢1{ARA.C;i:ftft;,: 

·,1 ·11 



Case N.o .. 201~001272GPA 
Pler70 Mlxed-"U~e Project Gener~fPiah Alliendto~tiJ 

Fft:B!?h!e .iiotp:ble .1tm4mw:~ • aiui: ar~afr .of· histoflcf,. a.tchitectura1· ·or· @s.theti¢ va1:Ue,; .. am! :promote.· .thee 
.pres@ation ofother154Hiiing§ ant{jtiqtifres,that prqvid~ cqritinuity with.pgst deptilopment~· 

f)BJPCTM3.2 . .. . . ... .. . ... 
. PROMOTE AN URBA}J FORM AND .flRCHITECT.URAL CHARACTER THAT $ll]lp().Rts 
WALKJNG.AND $U$'[AIN$ A!JiVERSEt ACt;ntE)i~D SAJ-'13 J?UBtlC l{EALM; 
:. :·:: ... : . . ·. 

··: .. :::· .. ::· .. ··:. . . 

POLICY3.2.i 
· •R.equir.i~hzghqui1Uty desigJJ ojsf;r,eeFfm;ingbuit4iftgexte.riors . .. '.: ..... -_. . ' .. ••'--; . -·.. _. . . . ., . 

. :·· . . . . ,,·, .:·.. . . . .. 

· · · · Make tr,oun£floot re.tn.il and, PJ)R;~ses as tallf:toomy an4 permeahk as p.ossib/!;; 

POUCY3.2.5 . . . 

BH#dingjofm. Sfwtild celebn:decamer locations:. 

OBJECJIVE 3:3 . . ··•·• ... •.. .. . • 
P;ROMOTE THE ENVIRONMENTAL SUSTAINABILITY~ ECOLOGICAL FUNCUONTNC7 AND 
THE OvERALL QQALIT'£.OF'[I-l13NATUMLENWRONMENTINTEEP[ANAReA 

Po !.ICY3;::t1 
.... . I{e1tt,fr~ neffi devtiloprnenfto a,dheri Jo a.nezvperjormana_.based ecologicd! evaluation. too(tq.· impr<nJe. .the 

a-mgy:nf•a:nd.·quo1iiy{)l$reen.landscap~n$, 

POric:Ys:a~a 
E1i~a11t;e t~ ~:q1iit~qfiq1:t between buifdingfotm gnd ecological sztsfabrabilft-y byptonwti~g use ofrenewa.bfe· 
·~~f;f/Sfjt ~ter{51leffit;,iiftt.puildingenvelope~; .pJZf!SiV'e.·hettfinz .and coOling, tinfl stts.tainabk materl~ls.,. 

013WCTIVI{4J • 
TM~~OVEi Pl,{J3p¢ t'MNStr·.rc) ~_ETTER SERVE F,XJ'STlNG ANJJ NEW DE\lEJ,QF.lvn=;NT TN 
CE11tiMb WATJ?Efl?-QNt' 

POirc¥4.1.4· .·· ... .... .. . . .. . 

:Re44ce ex.i~#ng t,iirft. C4.t~ wh.~re p,6$sibl¢ ctiti.[• te$tnc:t peiif .ct~criJ qtts to pteve;V :O.Jilii~lar ccmjj}#s w#h 
tr4t~# cin iinpo'ttanttf:ansi{ii,n411#ghboihpdd coirrhi&'cii!J;~h:eets .. 

·.... . ... . : .. ... . . 

PO:LlC¥4.1'.6 
Impr.o'!Je p~blic transit ~n. tb~ Cimtral Wa{¢rfr91'lt in(;l~il1:ng eross-,toil)ft routes ana connections the ii1rd 
Sfre~t Caitiain $tati¢1J andThirdStr.eet Liglit Rqil, 

SANJRANCISCO ... 
Pl-ANNING .DEPAR!MEUIIT 5759 12 



ResoruttoliN& 19978' 
August 24;.2017 

. ¢as'e N:o.2014~b61272GPA 
.. : ?h:ri'O M&ed'-'Use P~bject Gen~r~I PlahArfl~ndme.nt 

•. .... .. ...... ... .. 

JJBJB:c.try£:.:4Ji. . .. . . .. . ... ............ ... ..... ...... . ........... .... ... . .. .... ... .. . ... . ·.. ..... _. . .. . 
E§):A~LlSHJI.4]3,.Iqty(? P6tteiE$''!l!A.T IMPROvE TI:pi),;QlJAB!J'Y' 9:f';i~{EI(j.1!B():BJIO:OD$ A;N[J. 
Rtl){JJ::E: C()NCESTION AND J?RlVAT$ V£HJCLE: 1J{IJ1$ B/( 13ft9C)UJi40Jl\[{j' T!vt!V.J?L, i?Y 
NON~AUTO MODE,$. 

POLIQ'Y4.3d_ . 
For ne:w · residefiHat devClopineitf pitJvidi fiexibiiiifl J_jj![ e_:_z_,i_·_in_•· .•.. t_'_n_. 4.-.t_i,~g ___ - ftt.init~f;fr;· vff_ ..... -.~~-.f:n_ ~ft ,_p_;_~ati0_g_·. 
·.t~q¥f;~t$·-~~:~~t,~~~h,itr~:t~@~iml7l#f£timt~.~~~~---···--··· 

;-~t:.: 

. ' 

. f/B}t¢'f'i.f!E;4~~ . . . . ... .. . ... _,..... . . ... . ... .. . ... . . . ................. ···.- ................ . 
SliPPQ.RT:t& ¢J;Rt1JtMttttNNEEij$. Qf'EKJ$:T.@G\;41;¥p.:N]fVJ/P/t;JtNp ~1:i;; !-!$#$ . . IN t~·t;t$t±RA£ Y\fATEJWBlJ-&11 ······ .. .. ... .... ... ... .. ... .. ..... ······ .. ······ 

....... ·····. 

?Otto¥·¥.4I$;· 
lit· ~t~~J~itli :4: •s.zgrtlfici+tif. n~mp~r 9/".Pt>R e~fq~~t.Siiitm}J§ .arji/'pqff{ciJlitfl!A#to~iiJn,fn9.t.lii;?t;r~eti @~f~. · 
$fr~efs to setv~;. the ii_eedst!}J,i{Jf~~~.rr;qittrewer;# P)~dfi.-·w'Jiti~ iJ1q.IfzJqJi:iJ1igifsq.ff!}l~lf~s.1:ii:4ii.t!-tiilki~yd~ · 
t;np}ronm#vt 

QBJkC~,.4;~· .... .. .... ·:. ... ······ .. . ... ·········· ...... ··... ... .. H • •• ••••• •••• 

.• (;JONfjtOJi,~ ttl/$ ?T1{E}3T NE'l'J{dAA· :tft CiiN'tRAJ.,. W;{tt!?l{fE.Qi;g ,AS•A. Ct:f.X' l3J3$(},lJRJJ13 
·E$SENriA!LTQMUL'Tl-MODllLMOVEMEN'J"ANQJ1@iiJ!.,I,¢Qj;iEf;¢$f..i1.pf;:· 

.......... 

J?:OLfc¥·4.5~1 

• t:.~~~~~!~'::!l!/l:ft~t%Zr::tr:f::';;~~;r:;ri!J~1'~nll~*ifr#'11if#i'fi{! 
'pqt;Kl't'%;$;1: . .. _ . . .. . . 
EJ:~¢4 an¢ g~tifl4'f#~§Jt~# &f/4, ¢@~clqllJ[ i.ttthe,41f"~ctiq~ Rf*~~ ~qy.• 

.. :?z::~A~ti S¥J?~··lNJ1ittstR:gct41fE1~9l{:~toY¢ttit¢A$.ANJME¢XtsT,ttN.r•J0:t!og· 
·· Q1t'fBANSRQJs't4Tif!.N 
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ResolutlonNo.19.978 
.·A.U~usr24;2017·.· ·.·.· C,ase No. 2014~001Z72GJ>A 

••f>h~r7Q)VHx~d~Use PfoJect Gen~ral PlahAmendmeht 

PbLiCY4.Z1 
. • Provide·· 4, .cQntinU£Jt~:s rl'etwork · of ~afe( .. conPertienJ .and~ atfraq!ive bic!lc~facillties . cm:rnec;ting Central 
· Watt;t.fr9n.£ {oth~ citf;wid¢ bipyrldnclwotkartd. coi1fdrm{ng,io the San. Erantistn BicJ!clePlan. · . 

P0LICY4.1;1 
Pro~iqk ~e~je, acc(!ssiblk qtuf ~b!{Jid.ti.nf.bieycle pgr~ing, pqr.#Cftlarz'y at fr¢1sit sfafipr(si ti;itli11t shopping 
ate@ aM:pJc911:9~tr4#9@ 9f~p{oy1rt¢1if, ·. .. . .· .. · .. · 

.p(Ji::JC¥4/7:3 
S4ppwt · fh~ ~~tllkl~}lmeyt .. 9[>tM . El~H$re,e:~Wfl!l by · i,h¢ltf4irtg- · ?afe~ t~«illity p~d?$[riflt1· .··l{nd; biryqle 
c;ii~n¢ctitJ11s. frrifi Gmtr4lW#terfrp}1t . · 

011WCTIVE 5;1 . > • ...•. . · 

.PRb'kDE PUBLIC PARKS~ AND OPEN SPACES THAT MEEXTHE NEEDS OF JiESIDENTS! 
WORKERS AND VISITORS 

P0£1CY5;Lt 
.. rai:11Jift.! opeortutiities to· creafe; neza ·public open ~padi% andjiravidt{ ntlea${ (J'ni: nero, P."flblit open' ~pace 
· ·seriJirt'$fhe Central.WaferJronE 

· pOT.~CX$;'1,,1; 
l{eqi#{e t1ew",r¢si~?niial Md: cqnimerciaE deVelopment Jo;provitie;. or cordtibutei fo •· the creatibn · ojpub)ic, 
.tJ'PmJ?pttt;e,, 

.OE]J?CTWE5A ..... . 
ittli' 9.l?£N· "§P.;,:¢1; ;$'($TJ~M $1JQrJ~1) BOTH 13J2.AtrriF¥ ~fiE NEJGRI?CJ.~IgQOJ) XNI) 
.sr~~N'fiiTJfl3NTJm'EttVWPNM1i:NT 

f()L!¢X$;4J 
. T,IJ~t~rfo.(}'t}iAeptz.ironwmt/1{ $t!~ti#nttA#m!l .of C0.trf{r V\T(lt~tft:iJn,ts, sy$tf?#t-vfp«klictatiflPnvqte,op¢rt:. sp@es: 
1iyi1ftpfiivi1f:g, th¢e.cP.1iJgil;.rilffittptior#ng oj@topert $Ji.ate.:. 

Historic Preservation:, 

OBJEClJJ'FI8.2 
fROTECT,,< .BREStiRVE; ANLJ :REUSE HISTORIC :R£Sbt1RCES Wtt'fiJN THE CENTRAL 
WATERFRONTAREAPLAN . 

SAN FRANCISG.O .. 
PLAN~Jf\IG'. QEPAF~TIVIENT 5761 

14 



ges91uti~1) Nti+.19.9l~ 
Au~ust 24i 2017 

. .. ········ .. 

. i?OL{C¥8,2.2 

CasetN& 2(.a4~oo1:272Gf?A. 
Pie.r' 10 Mt~ed ... U.s~ Pi6ject Ge~eral. Plan Ant~h·cl.h~rii, 

.:JJ.:: . 

·~f~£y~h~f::;&WJ~#~ti;;;t~~~nff:;:~~~fit;~j6(4~'~r~ed!stf;!~t~#~g~~:ofk~~I~iJ;~·· 

ol3jECTIVEB~3 ... ... ... . .. .......... . .. . ..... ........ ······ ... ··· ......... .. .... ....... . . .... ...... ... ...... ........ . ..... . 
. ENStrl?£' r8Ai/:ItstQ]3rc ~kisSEiJS@4.iibi:if .Coil~$.: ¢bF{f:Il\.tti.E 'J;ct }J'E Afl :iNt#tfB.4L 
P:A,Jit'6Ji·•tEE'0NGbiNG''Bf:4;NN.m¢.ekdtE5$.llSiol?r·'fil£.c.EN;t~·WATFiiiFJ{o]1t.JfRHA 
P:tAiJ. 

,eap;¢ys:s~t · . . . . . . . . . . . ... . . .. . . . .. 
:.:;;r:;~~::;:;:~:~~~i~~!ft'~t:¢:~~i~;~~:tz~~~~f~tHi§trtib)!r~sg;crqt.r9?t{t9:tnpr44$~r.~ 

·~~~~~tt~~:~~t1iiliA:::·:~~~~~e~~~~r;:r~~~:~;~t;;w:~~r~··;~~~~~,~:• 
•J.?±PJ~cif~d~J?t1veiyt~:t1:$¢~~iJ?9.~l:i9:rif().f'a•.£ti:tm¢tinqi;istrJi;i!.$bit?:yard' an4·Bti?Ws~l'~!i.f\h.ewiD.P<~4,:g~¢ 
· d~y~lqpftiertf W,it1t str'~$f~ffi:tl• f9p'lju,Q;Qity .it¢~¢tit~;. !rt.GiD'f<iJ*&'. nwe-:aGt¢~ ~f ;ptJ~Iic .t>f?ffi ~i;?a:<e~i . 

5i~=?$:::E~E;li~=~=~!l~~ 
ad,cu):i?clir.B:x~;J?t;o}ect•tncl~d.~~ $~tJ$t~#~L~~it~d>1Wtq~~~~iW-p#9v~m~hts;-~nd4!lll}gP,¢w 
'OP's$lt~:WM PJ.:0gt@i" faciH:tie~fbi .a, n~W:·J?qbHt11he;fumushiligpt9j~d Mtei and an~w qp~tiWtg,; 
tB.e -pt:rli11C $hl!tt1e;.$~pr;~~· · · · · · · 

•N ?• rteigl;il;5<:?rl;i9~a~~¢tvlng•r:e.fc!~t•'®f$ •~t~ p.i:~$~~fP.tf·m~rtoj~tf .. $it¢~··· <>,#~ <::Pq.~~~e;Al,.·~~· :t;t9J.~C:f;·witt 
¢qritcllb; D:i,iif~t' )jew rit~n;, att~;?J\d Hg!tt iri4usfrt~l U,$.~K. flia:fwlU' PJ:~'dl:l,~. ~nii?qt!iiott%.~~ for · elilpl~ym¢lit.> 

s~~:i!i:~!~~~:~~=:~i?~~~:~:~~::1~q~ 
Development A~.e.ern~nf mduc,igs col:l:lil:V.ful~nts rela,t¢d. to Ioca.l htd:ng;. 

·zj That exisiitJg liatt~itti an:4 neigHborlit!o4 di~rdd~ ,be ¢qfisp~d: 4i:td protec:J:ed ip. or4ev t~ pfe~~fv~r.th:e; 
citlturaiamfecrm()mic diversity ofiout ne.igpbiit~gdds; . . 
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·Fiesolutfon.No;199.Z8:· 
Atig.Qs!,2'4, 201 i 

C~;~se N'o; 2014-001272GPA 
Pier70 Mlx~d-Use Prdj$cfGeneral Plan Amendment 

. No e)cfstin ·.· ·hous. ii · <wnr he removed for the construet16 -of the F eYed ·whfth :· ·· ·n . ·tovide at full build., , .. ·.· .. :· .. g .. JLg ,.· ..... , .... ,, ..... ··" .. ·: , ...... ' ..... · .. ":·, ··:·· .. ::·P. ........... ':I;) .. J .. ,,. , ... WJ,., .. J?: .. , .. , ... ··: .. ,. ··'• , ... , 
.out between 1645 and 3 o25 ne · re8ident1alwii,ts{The Pro"ect is desi nedtotevitaliie aJotriier industrial.· • .... .. _ ...... r ....... :,,. .... . Yf . ..................... ") ............. g ............................. , ............ .. 

>site· and. rovicle a varl~d Iand use • to ram that 1s consistenl wl.tli: the suttoundm CenttaiWaterftortt . ···.·.·.· ... P·· ...... ·····:· ··:· . ..: .. , ····: .. · .. · .. p. $ ....... ,, .. ,. ····· ......... , .... ··· ... ""' ............. , ... g, •··.···.···.· ........... ,. 
and Qo.gpatCh I1eighl?orM.o.4s, <ill.9\!Jie. llist<#J.¢. ¢qJ;l.te~t qft:he Qbiqti. Jk9h W9rtssl:Iii>~9ric Qittrict1 wNc:h ~ 
ii · ted i theNationai Re 1ster. f H!stdricPiaces, The Pro'ect rovl.des-a ne · · ii.~l ~btithood com let(Lwtth ~. ··- n. . ........ g ... Q • . . . . . , .. J. P ..... ·····.··· .. w. $ , . I? .. . 
;resider.ticif, office;: r:~taJt <3.rts{ and light :rn<J,n:uJa~tuttP:g, ilsesr: \lX()lig: yvitB. tteW J:rar:tsit: ?hcl. ~tf~~t 
jrifrastructtirel, a:ncl pti6H~ op~O sp~q~: 'tl:l~ Pmj~.d de$1gr\ l$• CQ@tst~D,t. with Jhe· ):Ii;StqtiG Cf);t}teyt, ~t\c:l 
provides a d.esirablei ped.estri.an~b'iendfy exp.eri~nce .• with 1nt~raC:ttYe .<tri.d '~ngaged. gmi.tticl. fl06is: Thli,Sr 
the £roj~.twould .pr~erv~ <Uld. . .::onb:ibute.to h9p:~ir,tg Within the s®o®Q.ing p.eighB.C>'t!tC>qg.<ttld: tb,i: 
largerCity,cai1ciwou1~•9lli~J;Wise'pies~iveandb~•·cQ~1steJ;lt.w1thth~.neigJ;il:iorhood(s iridu5tr{a,lcqrit~~K 

: ::· :::· . . .. 

··The construction ofthe ·project wiii.nohemove .any rfi!sidential. uses;.l>lnce none. e)(iS:ton. the project site; 
Th,e . r>roje.d • ·will erihance; ·the · City's suppiy .of ;;lf;ford~Me ·.hQtising: ithro11gh .it$ .• ~Hoxclabie· hpus1ng 

• commitiDeilts· hi the,J)eY:dopment Agrefi!me!lt; whfch·will i~si.lltin: tota1qf$o% c>)1~sit~.aftb;tdab1ehoJJsiD.g 
units, 

. .. .. . . ::: . . ··:. .. 

Th,e Projeetw.ould riot impede b:ansitservic~· pt. overburden str.eets· and.:Ueiglluorhood p;;rrldng~. The 
• ··p:roje<:r mcludes;a .ro'bU.St·· transportatiol'l,prograntwith ·~n·:on~sife.lr<ULSporr<it~QnP:emandManag~ment: 
(TOM) pr.ogram,. faCilities to support a ne~-busiline;tl:troughtheprojecf site1 (In opeuAo~the"p:ublicshutt1e· 
$~rvke; and':fundfu&,fornewn~i&libothood"sn~por.tii:l~ ir<Ul~wl:<lU~tt.infr~sl:ruciure; . · · 

Th¢- Projedis also well•served bxpubli'c1 trartsik .Thl'f P:i:oj~cfis•located·Withincloseproximlty•fo 'the·. 

~~~T;ti::~~t~::~~~~~,~~!.~~:Ci'is{i~!~=~4:~b:~:;kd~~~~~;d:£~~~=d~~=r~:ft?Z 
Stf!tion; Fgl:t.n:¢re$id~n.t!) .• w9414~¢~ff(;#i~cl,tl,ps~tp~o).Qii1ltr•to.JMs ~rr?il.tl:;;t@i~ 

.s) Thqt a: tf.iverfie ec:onpmic bas.e be: maintained; ·by. pxc!tectilig • qur {ndl{~trilif, . q#: $er1lic:e: • :>ectl?r~. from· 
. di~p[acemmt a"mf: to ·commerc.iat qffice dewilppmen.t,. and tli4ffotur!!;opppr.tuvitlesfoi r~~fddjt employment 
tmd:Ownership·in. thesi;st!c:fors beenhanc:ed; · 

Although the· Project woulcl displace portions of an industrial.· use' historically a~odated with the 
Bethleh~m Steel and/ or Uriion1 Iron W arks{ . the Projgql: ;prov:ides · a sf:rorig . and.. dive~se e.conomic ·base bJ: 
fhe varied la~d use program;, whiCh incltl.des ,new ci>m:mgrcial office, .:refaii;. arts? ,and fight in.dusttialusei 
· Th~ Proje¢1:1;>alances·hetween residential,.non~residential and PDR (Production1. Distribution and Repair): 
tiSes,. ,Ac~9ss the la:tger · sife aLPier '70. (outside of .the proJeef site), the Po]."tof.San 'frat"ldsco has· mainfaiped. 
th~·. iJ:ldl1stti(}J shipyard operations. ~eurr~ritly tlndct leaSe, by BAE). On the .28cA:cre site, .the Proled 
il,cc.hid~s lightmanufacturingand arts uses;. irt order tei diversify the. mix of goods: and services: within the 

iiAN Hi~NGJ$(;'o .. . . . . . . . . . 
PLANNING DEP.Aft'(IIIIENT· • 57.63 



. .. . . 

>Resol!Jtl,qn No~ 1~~7.$ · 
A~g l!~f?4t2o.17 .. 

• Cas~Nq,. ,Zot4~o.b1~:t2GRA 
:p]er7Q.Nnxed;.Use Ph)Ject G~ner~t #r~ri AM~h~'tri.#Pt• 

··~!i::~;:J::::a~tg~~~~l~dtl~,t~l9~:;~;~~Q~~~ 
Iii. , ~i.~::.~~£;~9: lf¢1Jfe71i·P1f jre~~1~ po,~~~le pfep;;Mri¢ss t~ protect ·•(tgizr4it'tii}r!#J!:: ~~i~t~$$ cfltf~•;i~ qiz··· 

.. ~ri%~~!~~4~~~~9~m:-!:~~~:~~··•i}~···~~i~C .• J;~r¢m~t$•·~~a~r:···m.¥-··s~.·~l:~rrds~9·,, 
·.' 7) · ·' fflgt 1it4d'@.tg~·~~4 p.t,sfotwb,~1~t~~~~~#i~~¢fi;!f4/ 

·~:E~!:~::!~!~~i~~:::E:u:t!~?~~~!~!~E~ 
'~:~gc:~~:~~e:te~:;~~i:;:;siJ:~!;~i.~C~~~~~~~~~t~~~~d~~~t~0~~!· 
. · guide~ py the·S$:r~~WY tJf: theJp1erlQris Sfand;ll:ds t9t the Tr~Gl,@'e4foflfi$t~,#q•;J.?t9P~j:j:J~;.;Tp::~44i#i'>Ji!, •.. 
. t~e l'j:oj~c~ pre§e.ry~~· •and p~oVige§· :~ccess tO a;rt itripprtffii.t ¢1i~twa1 :r:~Ji~; J:4§Jl f'J.llh:,,Mfhl~ h~,s; Q~¢;1,. 
idep.tiffed,?,s•,,iryjtl1pqrt:a:t).tte$()urq~ t6. fue s¢'rotiripJngT9ffim~tt:~ ··· ··· 

.·~::u~~·~j,~Ti:!a.kii~t~~t!IWi,af!f!f~~~~~~:~:i~f~~~J.~~:~~~!~:· 

~~~S1!S!!::1~~~~~~:itl~i~~~~~~~:~:::~~~~ 
.. ~~jh.,;~!'l&m.,is.lot\fWl(,))?);lilla, :(or~g;M;~1J.t~Q;, ®!>.tig<J<\~~' 2()J7,. 

'co:mmission.Se~Jt~mry: 

.. :AYE;m Hill~,J~~Qil.~}<~pp~I~ Mei~<Ji; Moor~ ~d RieJ;r~dJ, 
'NA,:JE$;· f.#pn.e.· 
. A:~SE}J'fi ;Fqng 

.. . . ,. 

)\l)QPTEP: At;,&ust24, g0i1 
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SAN.FRANCISC0. ... . . ... .. .... ... . ..... 
PLANNING: t.tEPARTIVIENT .. 

!()f!£3~ '$[\),; . 
Pt::oji:,eiT.#~:~ 

io.~in$:' 

60l!~.-Qo;t,~7%E:NY' . . . .. . . . 
Pi'¢t-70'Mi.x~it:-P~e :O~~ffl<!t.fl'Ci}Y~~f · 
·:M~:t{Beavy !ITd.ti~;t!t1iai) and~ {Pul:?fitJ: 
40~x ~c:l (>s~x.; I?gfght;@J~ ,~~ P~~wBt§ 

•. Asse$s6(s Blg&4U$2/LCl,J;!JOiti3l9ctA41:t//;9.t.OQ.~ . 
. • ~lock.4i20/LofD02~.anCIRiocl<41lO/tofsJ:>or.a:ncto08A 

• c~:::~::~t~~~&:;t.!!f1=~b~~53.9 ; , 
· i8!~~~~:t~li~::1Ic~~~r;:;~f~i!~7f6n;i~ ~~ .. 
¥~H4d~ Ja:tig.,;rM~J~7§j.f/o4i .. 

.• melhl?fa::hu~sf~b:v:nr~r 

.}65!:iMissitln.St 
· sJi~eAoo · ' 

~~~~~~\t1~ 
~~f#PUoq; .. 
. 41$~§5~~1!31~ 

F:~ 
.4i~:§5,$',64,'Q~ 

·rianning 
• :Jnior'ni~iiofli• 
.. 4i5f~ss:ii~·7 

·A.QQPTINO.· .FINOI8<S$• RElATED·· TO: THE ·CEt{"flfiGATION::PiP'·A• FfNAL, OE~IJ~GNMENTAL:JMfiA~J:··REBORJ1" 
FORJHE RReiPdSED: PIER 70 MIXEiJ~lJSE DiSTRict PROJEC)'f... . . . . . . . .... 

~q~p,;,UiaJ: ;th~,$cui~i@;~is~q!i?.l~ing C.Oll1iills~i1~J,i(li~~'~¥~£t~r:r:c;PintiixssioJJ,tJ,h~t¢~y·,c:E.R.liF1E$ 1h~: 
fincil Erivl'i:bmrt~ntat1Il:ipact.'R~p():tt iCretitifieo .. iiir Case . .No~. :;zoi4coot2:72ENY~ 'tll~·":f>i~t 'Zl! N,llx~~~tr1>~· 
P!~i~r.fr:9j~r~ {Mi,'fw~f.t~i'"ii'r.b}~gf)~ h~$~4 41?~~ Iii~ tt:>nowilii (~ti~g~; ·· ·· · ·· · ·· · ·· · ·· · ·· · 

· :l, Th.e; CiW ~<ln~: .c~fulty · ri£ · ?Cirt·. ~~aric~scot ~~fin~ ±liDo~g;~:· l#e BI~~~ f!ep~tn:tenJ; c(frere.in~ft~r· 

•;g~:l;tt;;~~:\ .. ~l!~:~~~~r£i~~::i1~:~~i!~~:~;1~~~~ijt~~~~~~~~~~E~~~~;(6i:·· 
'Ad~; Code!'tftle::JA/Section;.l:50Qo #: s¢q:, (h~retn;aft:er i'.dBQA.GU,idelin~s~i) arH:i: ¢h,apt~l' :31• qf#{e. 
s~ Ft~ri;<;'i~¢Q A&m::irl5$tti'\fiv~G~4.e.(h~r~~if~~ ~~'Ql)afir~.t'$1';)'~ · · · 

A, =~s.t:£~i:~~~R::t::t~~=~~:~~¥E;!~rr"'~~~~~~:i 
B1·· ih¢ Pepatttn¢ttt hel~f ~.p.u.9U~.l5c9piri$ m~~tltl&dn ·M~t 1.8, 20J$ .lit Ql;!,i¢t \<? $9li.dt J2fi},jiq c;<>pim~t 

·~n'lthl:ii scppgofJb¢ :Pr;oje'G£'s env1t9!J.ID~D,tfi~ t~vi.~W:· . 

<::•· ~~~~!~!~~~~ili:;~o!!~··::~~1fr:~~:.·h~:f~!h.~cf,~t~~!~~;:~r;:!it~~r~~~~:~;::·· 
avatl<U?Hity '0£' the DEIR for ~l,lbllc .review and ~omrii~t ariel ~ffue dil.te·;and. .timeofthe :Pl<Utning; 

.v,rifl'N;sfpfa,'lnjng.org 
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Motion No, 1997"6 
.Augt.ist24, 2017 

"CASE N0.2014~Q1272ENV 
Pi$.r76. Mi,Xed,ui~Disfrlct 'ProJect ·• 

. . .. 

Colll!r\ission publi~ hearing on the QEIR( . thi1r ·notiCe was t:i:ui1I¢d. f(l the Departmenf$ list 
persons requestirigsuch notice. 

,. . .·· ... ·· :: . . ·<.:. . ::.: .. · :· .>···:·: . : .... '·:·:. 

D. Notices ()£ avail~bility ()t tb~ DEll\ ~I14 of th¢ da,t~. Md tiffi.e,oft~1e.pu])llb,Ji~~nngwer¢pos~~ near 
theprbjectsiteonDecember-.21r:20~6~··· 

.. . . . . . .. ... . .. . .. 

E; Qn 1)ec¢1XlPet 2Jr· 2b).6,.•c9pies. q£ i:h~ Dlfil\.Wer¢ llil!i1¢cl 9r. qtheiwis~ cl~l~vei;¢4 ·W (l]i~f ofp¢ts9ns. 
· req4¢slirig it, to t}lose rioted on ,the d~tritnition.lisHn th:e P.~iR, an:ct .t~i gov~rrtl:)lerit. ag¢hCies; the 
latter both directly arid through \:he 9tat~ <:;:learinghot1se: · · · · ·· -

J,4, A Notice or .C:on1p1etiqn was. fi1~ with the StiJ:t~ $~cr~tazy: 8£ 'R~strg!~~s yi}1: the $t(lt~ 
· C.iearing;house. orr December. 21,2016: .. 

· !,. "i:}}e Collll1,Lis$1()1} }l.el4 ·~. qt1ly . ady~tisec{ p4l,Jljc 1Jea.f1rig •~n:. s,aicf PEm p1ll,leprl1<1Jy 9~ 2Ql7 ~t w4it1h. • 
op.portu$ty for puNk 'comment was given( ~ci pvb,lic coJ:flm~nt was te<:ei\'¢d on the: .PEW. • the 
p~iod t~r acceptance of ;written co1lUilents ended ori Febru.rty 2:1~.~017; 

3. The Depfll:tnleAt ·prepare~{ respqnse$ .to . i::Ptillp:en~ 9ft. gt\V~I'Q.rimehtaf ·~~$tt~' t~c~~yeclllf ill,¢. p4bl{(;• 
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Subject: 

Date: 

Approval of Vertical Disposition and Development Agreement for the sale of 
Parcel K North I Pier 70 

January 14, 2019 

Executive Summary 

The Port is requesting co-sponsorship and introduction of legislation on January 15, 2019 to (1) 
approve a Vertical Disposition and Development Agreement between the Port and a joint 
venture of TMG Partners and Presidio Bay Ventures for the sale of Parcel K North at Pier 70 for 
residential condom.inium development for a total consideration of $24,350,000; (2) adopt 
findings under the California Environmental Quality Act; (3) and adopt findings of consistency 
with the General Plan and the eight priority polices of Planning Code Section 101.1 (b). 
Pursuant to the Disposition and Development Agreement between the Port and FC Pier 70, LLC 
for the development of the 28-Acre Site at Pier 70 approved by the Board of Supervisors in 
2017, the Port is required to offer Parcel K North for sale at or above its fair market value 
established by a proprietary appraisal and specify that the successful bidder must close escrow 
on the sale by February 15, 2019, with resulting net sales proceeds used to pay for entitlement 
costs associated with development of the 28-Acre Site. 

Prior Approvals 

Enacted# Short Title 

Ord. 227-17 General Plan Consistency Findings and General Plan Amendment - Pier 70 Mixed-
Use District Project 

Ord. 225-17 Planning Code and Zoning Map Amendments - Pier 70 Special Use District 

Reso. 401-17 Disposition and Development Agreement- FC Pier 70, LLC - Pier 70 Project 

Reso. 402-17 Public Trust Exchange Agreement- California State Lands Commission - Pier 70 
Project 

Ord. 220-18 Establishing Sub-Project Areas G-2, G-3 and G-4 and Adopting Appendix G-2 to 
Infrastructure Financing Plan (Port of San Francisco, Pier 70) 

Reso. 298-18 Authorizing Issuance of Port Infrastructure Financing District Bonds (Port of San 
Francisco, Pier 70)- Not to Exceed $273,900,000, $196,100,000 and $323,300,000 
for Sub-Project Area G-2, Sub-Project Area G-3, and Sub-Project Area G-4, 
Respectively 

Ord. 265-18 Summary Street Vacation, New Sidewalks, and Property Transfer- Michigan Street 
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Background - Pier 70 Mixed-Use District Project 

Property 
The Port owns an approximately 72 acres along San Francisco's Central Waterfront known as 
Pier 70. Beginning in 2006, the Port initiated an intensive planning process that culminated in a 
project to restore and redevelop an approximately 35-acre site located at Pier 70 bounded 
generally by Illinois Street on the west, 20th Street to the north, San Francisco Bay on the east 
and 22nd Street on the south ("Project Site"). The Project Site includes (1) an approximately 
28-acre Port-owned site bounded generally by Michigan Street on the west, 22nd Street on the 
south, San Francisco Bay on the east, and 20th street on the north ("28-Acre Site"); (2) an 
adjacent 3-acre site owned by the Port at 201

h and Illinois Streets known as "Parcel K"; and (3) 
approximately 3 acres of land immediately south of Parcel K owned by Pacific Gas and Electric 
known as the "Hoedown Yard". 

Project Approvals 
On October 31, 2017, the Board of Supervisors approved several pieces of legislation to 
establish the Pier 10 Mixed-Use District Project on the Project Site, including: 1) a trust 
exchange agreement between the Port and the California State Lands Commission, effective on 
September 14, 2018, to impress or confirm the public trust on portions of Pier 70 area most 
useful for public trust purposes and remove the public trust from areas more suitable for 
development for nontrust uses ("Trust Exchange"); (2) amendments to the Planning Code to 
create the Pier 70 Special Use District ("Pier 70 SUD") over the Project Site and related 
amendments to the zoning maps; (3) a Disposition and Development Agreement ("DDA") 
between the Port and FC Pier 70, LLC ("Forest City") for development of the 28-Acre Site; (4) a 
Development Agreement between the City and Forest City for the 28-Acre Site; and (5) General 
Plan consistency findings and findings under the California Environmental Quality Act. In 2018, 
the Board of Supervisors also approved legislation establishing public financing districts - an 
Infrastructure Financing District over the 28-Acre Site and Parcel K to finance public 
infrastructure within the Pier 70 SUD and an Infrastructure and Revitalization Financing District 
over the Hoedown Yard to fund affordable housing within the Pier 70 SUD. 

Project Summary 
At full build.:.out, the Pier 70 Mixed-Use District Project will include: (1) 1,100 to 2,150 new 
residential units, at least 30% of which will be on-site housing affordable to a range of low- to 
moderate-income households; (2) between 1 million and 2 million gross square feet of new 
commercial and office space, including space for small-scale manufacturing, retail, and 
neighborhood services; (3) rehabilitation of three historic buildings categorized as significant 
contributing resources to the historic district; (4) transportation demand management on-site, a 
shuttle service, and payment of impact fees to the Municipal Transportation Agency that it will 
use to improve transportation connections through the neighborhood; (5) 9 acres of new open 
space, potentially including active recreation on rooftops, a playground, a market square, a 
central commons, and waterfront parks along the shoreline; (6) on-site strategies to protect 
against sea level rise; and (7) replacement studio space for artists leasing space in Building 11 
in Pier 70 and a new arts space. ' 

Affordable Housing Requirements 
The Affordable Housing Plan attached to the DDA includes measures to ensure that at least 
30% of all residential units produced at the 28-Acre Site and the adjacent Parcel K South are 
affordable to low- and moderate-income households, with the following components: (1) 150 or 
more inclusionary rental units, representing 20% of all on-site rental units; and (2) 320 or more 
permanently affordable units in three buildings to be developed by the Mayor's Office of 
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·Housing and Community Development ("MOHCD") in the 28-Acre Site and Parcel K South. 
Developers of market-rate residential condominiums in the Pier 70 SUD, including Parcel K 
North, are not permitted to build on-site inclusionary units, but are required to pay an affordable 
housing fee based on 28% of the units in the housing project. 

Project Phasing 
Development of the 28-Acre Site will occur in in three phases over 1 0+ years. The first phase 
will include up to 720 residential units, 356,000 square feet of office, 115,000 gsf of retail, arts, 
and light industrial space, the rehabilitation of historic buildings 2 and 12, 3.4 acres of parks, 
and the extension of the street grid including Maryland Street, Louisiana Street, 20th Street 
between Louisiana and Maryland, and 21st Street between Louisiana and Maryland Streets. 
Forest City started initial site work in May 2018. 

Parcel K North 

Parcel Assembly 
The approvals for the Pier 70 Mixed-Use District Project contemplate that Parcel K will be 
merged with an adjacent 12-foot strip of Michigan Street and then subdivided to create four new 
parcels: a plaza at the corner of 20th and Illinois Streets ("20th Street Plaza"), "Parcel K North", 
"Parcel K South", and a new segment of the future 21st Street To effectuate this parcel 
configuration, the Board of Supervisors authorized, among other things, vacation of a 12-foot 
strip of Michigan Street adjacent to Parcel K and jurisdictional transfers between the Port, 
Department of Real Estate and Department of Public Works to effectuate the sale of Parcel K 
North on October 31, 2018. Simultaneously, the Port and Forest City have been working with 
the City's Department of Public Works to finalize a transfer map that will subdivide Parcel K and 
the 28-Acre Site into new parcels upon approval by the Board of Supervisors. 

Development Requirements 
Parcel K North is a trust termination parcel under the Trust Exchange, which became effective 
on September 14, 2018, and is therefore free from public trust use restrictions and can be sold 
and developed for housing. Development of Parcel K North is subject to the Pier 70 SUD. 
Under the Pier 70 SUD, Parcel K North is programmed for a development of up to 261,700 
gross square feet of residential use, 13,200 square feet of ground floor commercial uses, and 
on-site parking at the maximum rate of .6 spaces/residential unit and 1 space/1 ,500 square feet 
of office space. Pursuant to the DDA, the Port is required to publically offer Parcel K North for 
sale for residential condominium uses at or above its fair market value established by a 
proprietary appraisal and specify that the successful bidder must close escrow on the sale by 
February 15, 2019, with resulting proceeds used to pay for entitlement costs associated with 
development of the 28-Acre Site. 

Public Offering 
On September 26, 2017, the Port Commission approved the terms of a broker-managed 
competitive solicitation and sale of Parcel K North for no less than its appraised fair market 
value, for development as residential condominiums. Subsequently, the Port, in consultation 
with City's Real Estate Division, selected Collier's International through a competitive process to 
competitively bid the sale of Parcel K North as the listing broker for the Port. The Port selected 
a joint venture between TMG Partners, a California corporation, and Presidio Bay Ventures, a 
California limited liability company ("Buyer"), as the highest qualified bidder for Parcel K North 
and negotiated a Vertical Disposition and Development Agreement with the Buyer (the "VDDA"), 
which requires the Buyer to, among other things: 
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Value of Sale 

(i) pay a total consideration to the Port of $24,350,000; 

(ii) construct 20th/Illinois Plaza, as a public benefit of the Pier 70 Mixed-Use 
District Project, subject to reimbursement from public financing sources; 

(iii) construct public improvements to the adjacent Michigan Street segment, 
subject to reimbursement from public financing sources; 

(iv) comply with all applicable provisions of the Mitigation Monitoring and 
Reporting Program for the Pier 70 Mixed-Use District Project, including 
the Transportation Demand Management Plan; 

(v) comply with the Illinois Street Parcel Additional Measures attached to the 
DDA, in order to minimize potential conflicts between American Industrial 
Center activities and future residential uses at the site; 

(vi) enter into a deed restriction requiring the second and each subsequent 
condominium purchaser to pay the Port a transfer fee equal to 1.5% of 
the purchase price to be deposited in the Harbor Fund for public trust 
purposes; 

(vii) delegate its vote to form a community facilities district to the Port and 
covenant to pay special taxes commencing three years after execution of 
the VDDA; 

(viii) comply with applicable land use restrictions, impact fees, and exactions 
imposed by the Pier 70 SUD, including a requirement to pay in-lieu 
affordable housing fees equal to 28% of the costs of on-site market-rate 
condominium units; 

(ix) pay all other applicable impact fees, including school facilities, utilities, 
and transportation fees; and 

(x) comply with the all applicable provisions of the City's First Source Hiring 
Program under Chapter 83 of the City's Administrative Code, Local Hiring 
Requirements as set forth in Chapter 82 of the City's Administrative 
Code, Prevailing Wage Requirements as set forth in Article II Chapter 6 
and Section 23.61 of the City's Administrative Code, and other City 
requirements as set forth in the VDDA. 

The Buyer has agreed to pay the Port $24,000,000 to purchase Parcel K North. The Buyer will 
also make a non-refundable payment of $350,000 for Port transaction costs. Therefore, the 
Port will receive total consideration of $24,350,000. Buyer will also pay the City's one time 
transfer tax estimated to be $720,000. Net proceeds from the sale and tax increment resulting 
from the sale and subsequent construction will be used to pay down entitlement costs 
associated with development of the 28-Acre Site Project, as required by the DDA. 

The Real Estate Division obtained an appraisal report, prepared by Cushman & Wakefield and 
an appraisal review conducted by R. Blum + Associates, in compliance with Administrative 
Code Section 23.3. The September 2018 appraisal by Cushman & Wakefield concluded that 
Parcel K North has an as-is fair market value of $24,300,000. The December 2018 review 
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appraisal by R. Blum +Associates recommended approval of the Cushman & Wakefield 
appraisal. 

Property Tax Increment and Mello-Roos Special Taxes 

The VDDA includes a Financing Plan and Acquisition Agreement as an exhibit that provides for 
Buyer to construct the following improvements, consistent with the requirements of the offering: 

• 20th/Illinois Plaza, at an estimated cost of $3.4 million; and 

• Michigan Street and the Michigan Street Plaza, at an estimated cost of $4.3 million. 

Buyer will pay annual property taxes estimated at $279,000 in the first year, 90% of these 
property taxes and property taxes paid by subsequent condominium owners will be captured to 
pay for Pier 70 improvements through Port Infrastructure Financing District G-2 ("Port IFD"). 
The Port will utilize property tax increment generated by Parcel K North to acquire the . 
201h/lllinois Plaza under terms set forth in the Parcel K North Financing Plan and Acquisition 
Agreement and consistent with Appendix G-2 to Infrastructure Financing Plan previously 
adopted by the Board of Supervisors. 

The Buyer and/or subsequent condominium owners will also pay Facilities Special Taxes of 
$5.02 per residential square foot, which the Port will use to pay for Pier 70 improvements, 
including Michigan Street and the Michigan Street Plaza. The Buyer and subsequent 
condominium owners will also pay Services Special Taxes of $1.57 per residential square foot 
to maintain Pier 70 parks and streets, including the 20th/Illinois Plaza, Michigan Street and the 
Michigan Street Plaza. 

The Board of Supervisors has not yet approved the two Mello Roos Community Facilities 
Districts ("CFD") that will be required for Pier 70 (the "Pier 70 Condominiums CFD" and the "Pier 
70 Leased Properties CFD"), because this action requires the creation of separate, legal taxable 
parcels at Pier 70. Creation of these parcels will occur with a Board of Supervisors action to 
approve a Final Transfer Map for Pier 70 that is expected to occur concurrently with the Board's 
consideration of the Parcel K North transaction. 

Projected Development Impact Fees 
Port staff anticipates that the development of Parcel K North will generate the following 
development impact fees: 
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Affordable Housing In-Lieu Fee 

Childcare Fee 

San Francisco USD Fee 

Transportation Sustainability Fee 

TOTAL $19,975,867 

(1) Fees per 2019 schedule, not including escalation 3% 
annual escalation. 
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Use of Anticipated Affordable Housing Fees 
On July 24, 2018, the Board of Supervisors approved the form and substance of a 75 year lease 
between the Port and 88 Broadway Family, LP. to construct and operate 125 units of affordable 
housing on Seawall Lot 322-1 affordable to individuals and families earning from 30-120% of 
Area Median Income, under a Memorandum of Understanding between the Port and MOHCD. 
Port and MOHCD staff have since decided that the preferred payment strategy for MOHCD to 
pay the $14.9 million cost for Seawall 322-1 is to utilize the anticipated affordable in lieu fees 
paid to MOHCD from a future developer of Parcel K North, with the condition that if the sale of 
Parcel K North or the construction of the Parcel K North project is delayed or never materializes, 
MOHCD will need to pay the Port fair market value for Seawall Lot 322-1 from another source. 
Based on the 2019 fee schedule, Parcel K North is projected to generate at least $14,600,000 in 
affordable housing fees. 
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FILE NO. 170987 RESOLUTION NO. 402-17 . 

1 [Public Trust Exchange Agreement- California State Lands Commission - Pier 70 Project] 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

. Resolution approving the Compromise Title Settlement and Land Exchange Agreement 

for Pier 70 between the City and the California State Lands Commission in furtherance 

of the Pier 70 Mixed Use Project located at Pier 70; and adopting findings under the 

California Environmental Quality Act 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics Times }lew Romanfont. 
Board amendment additions are in double-underlined Arial font. 

. Board amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *) indicate the omission of unchanged Code subsections 
or parts of tables. 

WHEREAS, California Statutes of 1968, Chapter 1333 ("~urton Act") and Charter, 

Sections 4.114 and B3.581, empower the City and County of San Francisco, acting through 

the San Francisco Port Commission ("Port"), with the power and duty to use, conduct, 

operate, maintain, manage, regulate and control the lands wit!"Jin Port Commission jurisdiction; 

and 

WHEREAS, The Port owns approximately 72 acres along San Francisco's Central 

Waterfront, roughly bounded by Mariposa Street, Illinois Street,· and 22nd Streets and the San 

Francisco Bay, known as Pier 70; and 

WHEREAS, Pier 70 includes approximately 61.29 acres of land and approximately 

10.42 acres of submerged lands; and 

WHEREAS, Under the Burton Act and the City Charter, certain State lands granted to 

the City subject to the public trust for commerce, navigation and fisheries ("Public Trust") were 

placed within the administration and control of the City acting by and through the Port 

Commission; arid 

Mayor Lee, Supervisor Cohen 
BOARD OF SUPERVISORS 
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I 

1 WHEREAS, Pier 70 consists of lands granted under the Burton Act and adjacent lands 

2 later acquired by the Port; and 
. . 

3 WHEREAS, Under the agreement between fhe City and the State of California 

4 transferring the granted lands to the City ("Transfer Agreement"), the City agreed that lands . 

5 later acquired by the Port would be held as assets of the Public Trust subject to the Burton 

6 Act; and 

7 WHEREAS, The Port along with its development partners and interested stakeholders 

8 have been working for more than two decades to develop a land use plan to facilitate the 

9 beneficial development of Pier 70 and generate substantial revenue for the Port as part of a 

10 proposed mixed-use project ("Pier 70 Mixed Use Project"); and 

11 WHEREAS, The Pier 70 area consists of five sub-areas including: 1) the ship repair 

) yard, 2) the 20th Street Historic Core, 3) Crane Cove Park, 4) the 28-acre Waterfront Mixed 

13 Use Special Use District area, and 5) other development opportunities; and 

14 WHEREAS, The extent to which the Public Trust covers lands at Pier 70 is subject to 

15 dispute, and the State and the Port disagree as to the existence of the Public Trust on certain 

16 ofthoselands;and 

17 WHEREAS, The existing configuration of trust and non-trust lands at Pier 70 is such 

18 that the purposes of the Public Trust cann~t by fully realized, and the Pier 70 Mixed Use 

19 Project cannot be developed due to the current trust configuration; and 

20 WHEREAS, The California legislature, through Chapter 477 of the Statutes of 2011 

21 · (Assembly Bill418) ("AB 418") authorized the Port, subject to applicable laws, to enter into an 

22 exchange agreement with the California State Lands Commission ("State Lands") to 

23 effectuate a Public Trus~ exchange in accordance with the terms of the statute, and to 

24 transfer, convey or otherwise grant interests in or rights to use or occupy all or any portion of 

L.5 the Pier 70 areas removed from the Public Trust pursuant to the exchange; and 
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1 WHEREAS, The exchange authorized under AB 418 would resolve the Public Trust 

2 title uncertainties and reconfigure the Public Trust at Pier 70 in a manner that furthers the 

. 3 purposes of the Public Trust and provides a more useful configuration of Public Trust lands by 

4 placing the Public Trust along the entire shoreline of Pier 70 and on other lands of high value 

5 to the Public Trust, while removing the Public Trust from lands in the interior of Pier 70 that 

6 are cut off from the water, thereby removing impediments to their productive reuse and 

7 development; and 

8 WHEREAS, To implement development of Pier 70, the Port and its development 

9 partners have negotiated, among other agreements, a Compromise Title Settlement and Land 

10 Exchange Agreement for Pier 70 (the "Exchange Agreement") between the Port and State 

11 Lands, a copy of which is in Board File No. 170987 and incorporated in this re~olution by 

12 reference; and 

13 WHEREAS, The Exchange Agreement implements the exchange through 

14 conveyances by which State Lands will take title to the lands from the Port and convey them 

15 back to the Port either subject to or free of the Public Trust; and 

16 WHEREAS, Following these conveyances, the Port would hold the Public Trust lands 

17 as trustee, subject to the terms and conditions of the Burton Act and AB 418, and would hold 

18 the Trust termination lands as assets of the Public Trust, but free of the use and alienability 

19 restrictions of the Public Trust, the Burton Act and the Transfer Agreement; and, 

20 WHEREAS, The Exchange Agreement makes conforming amendments to the Transfer 

21 Agreement to effectuate the exchange authorized by AB 418; and 

22 WHEREAS, The Exchange Agreement contains provisions to ensure that public 

23 access is provided to Public Trust lands; and 

24 WHEREAS, On August 24, 2017, the Planning Commission (1) reviewed and 

25 considered the Final Environmental Impact Report for the .Pier 70 Mixed Use Project ("FEIR") 
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1 (Case No. 2014-001272ENV); (2) found the FEIR to be adequate, accurate and objective, 

2 thus reflecting the independent analysis and judgment of the Planning Department and the 

3 Planning Commission; and (3) by Motion No. 19976, certified the FEIR as accurate, complete 

4 and in compliance with the California Environmental Quality Act ("CEQA"), the CEQA 

5 Guidelines, and Chapter 31 of the San Francisco Administrative Code; and 

6 WHEREAS, At the same hearing, the Planning Commission approved the Pier 70 

7 Mixed Use Project and in so doing, adopted approval findings under CEQA by Motion No. 

8 19977, including a Statement of Overriding Considerations (the "Pier 70 CEQA Findings"), 

9 and adopted a Mitigation Monitoring and Reporting Program ("MMRP"); and 

10 WHEREAS, A copy of the Planning Commission Motions, the Pier 70 CEQA Findings, 

11 and the MMRP are in Board File No. 170930 and may be found in the records of the Planning 

' 12 Department at 1650 Mission Street, San Francisco, CA, and are incorporated in this resolution 

13 by reference as if fully set forth herein; and 

14 WHEREAS, On September 26, 2017, by Resolution 17-44, the Port Commission 

15 approved the Exchange Agreement and authorized the Executive Director of the Port or her 

16 designee to execute, deliver and perform the Exchange Agreement, subject to obtaining 

17 Board of Supervisors approval of the Exchange Agreement; and 

. 18 WHEREAS, The Board of Supervisors has reviewed the FEIR, the MMRP and the 

19 CEQA Findings, and finds that the approvals before the Board of Supervisors are within the 

20 scope of the FEIR and that no substantial changes in the Pier 70 Mixed Use Project or the 

21 circumstances surrounding the Pier 70 Mixed Use Project have occurred and no new 

22 information that could not have been known previously showing new significant impacts or an 

23 increase in severity in impacts has been discovered since the FEIR was certified; now, 

24 therefore be it 

25 
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1 RESOLVED, That the Board of Supervisors adopts the Pier 70 CEQA Findings as its 

2 own and adopts the MMRP and imposes its requirements as a condition to this approval 

3 action; and be it 

4 FURTHER RESOLVED, That in order to effectuate the beneficial development of Pier 

5 70, the Board of Supervisors approves the Exchange Agreement and authorizes the 

6 Executive Director of the Port or her designee to execute, deliver and perform the Exchange 

7 Agreement in substantially the form in Board File No. 170987; and, be it 

8 FURTHER RESOLVED, That the Board of Supervisors finds that the lands or interests 

9 in lands that will be impressed with the Public Trust will provide a significant benefit to the 

10 Public Trust and are useful for the Public Trust purposes authorized by AB 418; and, be it 

11 FURTHER RESOLVED, That the Board of Supervisors authorizes and urges the 

12 Executive Director of the Port, prior to execution of the Exchange Agreement, to make 

13 changes and take any and all steps, including but not limited to, the attachment of exhib.its 

14 and the making of corrections, as the Executive Director of the Port determines in consultation 

15 with the City Attorney, are necessary or appropriate to consummate the Exchange Agreement 

16 in accordance with this resolution; provided, however, that such changes and steps do not 

17 materially decrease the benefits to or materially increase the obligations or liabilities of the 

18 Port, and are in compliance with all applicable laws; and, be it 

19 FURTHER RESOLVED, That the Board of Supervisors authorizes and urges all 

20 officers, employees, and agents of the Port and the City to take any and all steps as they 

21 deem necessary or appropriate, to the extent permitted by applicable law, in order to 

22 consummate the Exchange Agreement in accordance with this resolution and to implement 

23 the Exchange Agreement, including execution of subsequent documents and conveyance of 

24 real property to, and the acceptance of real property from, State Lands, or to otherwise 

25 
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1 effectuate the purpose and intent of this resolution and the Port's performance under the 

2 Exchange Agreement; and, be it 

3 FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

4 Director of the Port or her designee to enter into any amendment~ or modifications to the 

5 Exchange Agreement that the Executive Director of the Port or her designee determines, in 

6 consultation with the C_ity Attorney, are in the best interest of the Port, do not materially 

7 decrease the benefits to or materially increase the obligations or liabilities of the Port, and are 

8 in compliance with all applicable laws. 

9 

10 
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City and County of San Francisco 

Tails 

Resolution 

City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 170987 Date Passed: October 31 , 2017 

Resolution approving the Compromise Title Settlement and Land Exchange Agreement for Pier 70 
between the City and the California State Lands Commission in furtherance of the Pier 70 Mixed 
Use Project located at Pier 70; and adopting findings under the California Environmental Quality Act. 

October 16, 2017 Land Use and Transportation Committee- CONTINUED 

October 23, 2017 Land Use and Transportation Committee- REFERRED WITHOUT 
RECOMMENDATION AS COMMITTEE REPORT 

October 24, 2017 Board of Supervisors- CONTINUED 

Ayes: 11 -Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

October 31, 2017 Board of Supervisors- ADOPTED 

Ayes: 11 -Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

File No. 170987 I hereby certify that the foregoing 
Resolution was ADOPTED on 10/31/2017 
by the Board of Supervisors of the City and 
County of San Francisco. 
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FILE NO. 170863 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17 

1 [Development Agreement- FC Pier 70, LLC - Pier 70 Development Project] 

2 

3 Ordinance approving a Development Agreement between the City and County of San 

4 Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast 

5 portion of the larger area known as Seawall Lot 349 or Pier 70; and bounded generally 

6 by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

7 north and east; waiving certain provisions of the Administrative Code, Planning Code, 

8 and Subdivision Code; and adopting findings under the California Environmental 

9 Quality Act, public trust findings, and findings of consistency with the General Plan, 

10 and the eight priority policies of Planning Code, Section 101.1(b). 

11 

12 

i3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman fOnt. 
Deletions to Codes are in strikethrough italics Times New Romanfont. 
Board amendment additions are in double-underlined Aria! font. 
Board amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Background and Findings. 

(a) California Government Code Sections 65864 et seq. ("Development Agreement 

Law") authorize any city, county, or city and county to enter into an agreement for the 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for 

processing and approving development agreements in the City and County of San Francisco 

(the "City"). 

(c) In April 2011, the Port Commission (the "Port") selected Forest City 

Development California, Inc., a California corporation, through a competitive process to 
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1 negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 

2 ·(the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

3 generally by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on 

4 the north and east commonly known as Pier 70. Forest City Development California. Inc. is 

S.H_ _ now wholly owned by Forest City Realty Trust Inc .. a New York Stock Exchange-listed real 

6 estate company. FC Pier 70, LLC ("Developer"). a wholly-owned aH affiliate of Forest City 

7 Realty Trust. Inc., Development California, Inc., will act as the master developer for the 

8 Project. ("Developer"). 

9 (d) In conjunction with this ordinance, the Board of Supervisors has taken or intends 

10 to take a number of other actions in furtherance of the Project, including approval of: ( 1) a 

11 trust exchange agreement between the Port and the California State Lands Commission; (2) a 

12 disposition and development agreement ("DDA") between Developer and the Port; 

13 (3) amendments to the General Plan; (4) amendments to the Planning Code that create the 

14 Pier 70 Special Use District (the "SUD amendments") over the 28-Acre Site and two adjacent 

15 parcels known as the "Illinois Street Parcels" and incorporate more detailed land use controls 

16 of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps; 

17 (6) approval of a development plan for the 28-Acre Site in accordance with Charter 

18 Section B7.310 (adopted as part of Proposition D, November 2008) and Section 4 of the 

19 Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative 

. 20 (Proposition F, November 2014); (7) a memorandum of understanding for interagency 

21 cooperation among the Port, the City, and other City agencies (the "ICA") with respect to the 

22 subdivision of the 28-Acre Site and construction of infrastructure and other public facilities; 

23 (8) formation proceedings for financing districts and a memorandum of understanding 

24 between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding 

25 the assessment, collection, and allocation of ad valorem and special taxes to the financing 
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1 districts; and (9) a number of related transaction documents and entitlements to govern the 

2 Project. 

3 

4 

5 

6 

7 

8 

9 

10 

11 
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17 
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22 

23 

24 

"25 

(e) At full build-out, the Project will include: ( 1) 1,100 to 2,150 new residential units, 

at least 30% of which, in the Affordable Housing Area that includes the 28-Acre Site and a 

portion of the 2oth/Illinois Parcel, will be on-site housing affordable to a range of low- to 

moderate-income households as described in the Affordable Housing Plan in the DDA; 

(2) between 1 million and 2 million gross square feet of new commercial and office space; 

(3) rehabilitation of three significant contributing resources to the historic district; ( 4) space for 

small-scc;1le manufacturing, retail, and neighborhood services; (5) transportation demand 

management on-site, a shuttle service, and payment of impact fees to the Municipal 

Transportation Agency that it will use to improve transportation connections through the 

neighborhood; (6) 9 acres of new open space, potentially including active recreation on 

rooftops, a playground, a market square, a central commons, and waterfront parks along the 
( 

shoreline; (7) on-site strategies to protect againstsea level rise; and (8) replacement studio 

space for artists leasing space in Building 11 in Pier 70 and a new arts space. I 
(f) While the DDA binds the Port and Developer, other City agencies retain a role in l 

reviewing and issuing certain later approvals for the Project. Later approvals include approval 

of subdivision maps and plans for horizontal improvements and public facilities, design review 

and approval of new buildings under the SUD amendments, and acceptance of Developer's 

dedications of horizontal improvements and public facilities for maintenance and liability under 

the Subdivision Code. Accordingly, the City and Developer negotiated a development 

agreement for the Project (the "Development Agreement"), a copy of which is in Board File 

No. 170863 and incorporated in this ordinance by reference. The DDA, the Development 

Agreement, the ICA. the Tax MOU, and all leases and vertical disposition development 
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1 agreements that the Port enters into in accordance with the DDA are referred to collectively as 

2 the 'Transaction Documents." 

3 (g) Development of the 28-Acre Site in accordance with the DDA a.nd the 

4 Development Agreement will help realize and further the City's goals to restore and revitalize 

5 the Union Iron Works Historic District, increase public access to the waterfrqnt, increase 

6 public open space and community facilities within the neighborhood, increase affordable and 

7 market-rate housing, and create a significant number of construction and permanent jobs 

8 along the southeastern waterfront. In addition, the Project will provide additional benefits to 

9 the public that could not be obtained through application of existing City ordinances, 

10 regulations, and policies. 

11 Section 2. Environmental Findings. 

12 (a) The Planning Department has determined that the actions contemplated in this 

13 ordinance comply with the California Environmental Quality Act (Cal. Public Resources= Code 

14 §§ 21000 et seq.) ("CEQA"). A copy ofthis determination is in Board File No. 170863 and 

15 incorporated in this ordinance by reference. 

16 (b) Th.e Board of Supervisors previously adopted Resolution No. 402-17 ,a 

17 copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board 

18 of Supervisors adopts and incorporates in this ordinance by reference the Planning 

19 Commission's findings under CEQA. 

20 Section 3. Consistency Findings. 

21 The Planning Commission recommended that the Board of Supervisors approve the 

22 Development Agreement and amendments to the General Plan, the Planning Code, and the 

23 Zoning Maps at a public hearing on August 24, 2017, by Resolution Nog. 19978 and 19979, a 

24 eepycopies of which +sare in Board File No. 170863. The Board of Supervisors adopts and 

25 incorporates by reference in this ordinance the Planning Commission's findings of consistency 
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1 with the General Plan, as amended, and the eight priority policies of Planning Code 

2 Section 101.1. 

3 Section 4. Public Trust Findings. 

4 At a public hearing on September 42-26, 2017, the Port Commission consented to the 

5 Development Agreement and approved the trust exchange agreement and the DDA, subject 

6 to Board of Supervisors' approval, finding that the Project would be consistent with and further 

7 the purposes of the common law public trust and statutory trust under the Burton Act (Stats. 
' 

8 1968, ch. 1333) by Resolution Nos. 17-44 and 17-4 7, a copy copies of which isare in Board 

9 File No. 170863. The Board of Supervisors adopts and incorporates in this ordinance by 

10 reference the Port Commission's public trust findings. 

11 Section 5. Approval of Development Agreement. 

2 The Board of Supervisors: 

13 (a) approves all of the terms and conditions of the Development Agreement in 

14 substantially the form in Board File No. 170863; 

15 (b) finds that the Development Agreement substantially complies with the 

16 requirements of Administrative Code Chapter 56; 

17 (c) finds that the Project is a large multi-phase and mixed-use development that 

18 satisfies Administrative Code Section 56.3(g); and 

19 (d) approves the Workforce Development Plan attached to the DDA in lieu of 

20 requirement$ under Administrative Code Chapter 14B, Article VII of Chapter 23, 

21 afl€l:Section 56.7(c), and Chapter 83 to the extent that Chapter 83applies to construction work 

22 that is subject to the Local Hiring Requirements of the Workforce Development Plan. 

23 

24 

25 
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1 Section 6. Administrative Code Chapter 56 ·Waivers. 

2 The Board of Supervisors waives the application to th~ Project of the following 

3 provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

4 Agreement, the DDA, or the ICA, specifically: 

5 (a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c) 

6 (Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 

7 (Negotiation Report and Documents); Section 56.15 {Amendment and Termination); 

8 Section 56.17(a) {Annual Review); Section 56.18 (Modification .or Termination); and 

9 Section 56.20 (Fee); and 

(b) any other procedural or other requirements if and to the extent that they are not 

strictly followed. 

Section 7. Other Administrative Code Waivers. 

The Board of Supervisors waives the application to the Project of these provisions of 

the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 

other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 14B (Local 

Business Enterprise Utilization and Non-Discrimination in Contracting); (c) Competitive I 

10 
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Bidding Procedures appraisal effective date, and Additional Appraisal Review as defined in l 
Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyance and Acquisition l,· 

of Real Property); (d) Section ~23.31 (Year-to-Year and Shorter 

Leases); (e) Section 23.30 23.42 (Lease of Real Propertys VVhen City is Landlord); 

(f) Sections 23.33 (Competitive Bidding Procedures); (fg) Section 23A.7 {Transfer of 

Jurisdiction Over Surplus Properties to the Mayor's Office of Housingand Community 

Development); arui-(@h) Subsection (c)(2) of Section 61.5~ (Listing of Unacceptable Non

Maritime Land Uses); and (i) remedies and penalties for noncompliance with Section 4.9-1 (c) 

(Nutritional Standards and Guidelines), Section 120.5(f) (Health Care Accountability), or 
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Section 12T (Criminal History in Hiring and Employment) that would result in termination of 

any Transaction Document. impairment of Developer's or any vertical developer's 

development rights at the 28-Acre Site, or debarment of Developer or any vertical developer 

from future contract opportunities with the City. 

Section 8. Planning Code Waivers. I 

',li. 

finds that the impact fees and exactions payable under the Development 

The Board of Supervisors: 

(a) 

Agreement will provide greater benefits to the City than the impact fees and exactions under 

Planning Code Article 4 and waives the application of, and to the extent applicable exempts 

the Project from, impact fees and exactions under Planning Code Article 4 on the condition 

that Developer and all building developers comply with impact fees and exactions established 

in the Development Agreement; and 

(b) finds that the Transportation Plan attached to the Development 

I 

Agreement includes a Transportation Demand Management Plan ("TOM Plan") and other 

provisions that meet the goals of the City's Transportation Demand Management Program in 

Planning Code Section 169 and waives the application of Section 169 to the Project on the 

condition that Developer implements and complies with the TOM Plan for the required 

compliance period. 
I 

Section 9. Subdivision Code Waivers. 

(a) The Board of Supervisors waives the application to the Project of time 

limits under Subdivision Code Section 1333.3(b) (Rights Conveyed), Section 1346( e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

conflict with the ICA or the Development Agreement. 

(b) The Board of Supervisors also waives the application to the Proiect of 

Subdivision Code Section 1348 (Failure To Complete Improvements Within Agreed Time), 

I 
! 

I 
I 
i 
l 
I 
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1 and the following terms shall apply in lieu thereof: The Public Improvement Agreement. as 

2 defined in the I CA. shall include provisions consistent with the Transaction Documents and 

3 the applicable requirements of the Municipal Code and the Subdivision Regulations regarding 

4 extensions of time and remedies that apply when improvements are not completed within the 

5 agreed time. 

6 Section 1 0. Authorization. 

7 (a) The Board of Supervisors affirms that the waivers in this ordinance do not waive 

8 requirements under the Development Agreement Law and authorizes the City to execute, 

9 deliver, and perform the Development Agreement as follows: 

10 (1) the Director of Planning, the City Administrator, and the Director of Public 

11 Works are authorized to execute and deliver the Development Agreement with signed 

12 consents of the Port Commission, the Municipal Transportation Agency, and the San 

13 Francisco Public Utilities Commission; and 

14 (2)' the Director of Planning and other appropriate City officials are authorized 

15 to take all actions reasonably necessary or prudent to perform the City's obligations under the 

16 Development Agreement in accordance with its terms. 

17 (b) The Director of Planning is authorized to exercise discretion, in consultation with 

18 the City Attorney, to enter into any additions, amendments, or other modifications to the 

19 Development Agreement that the Director of Planning determines are in the best interests of 

20 the City and that do not materially increase the obligations or liabilities of the City or materially 

21 decrease the benefits to the City as provided in the Development Agreement. Final versions 

22 of any additions, amendments, or other modifications to the Development Agreement shall be 

23 provided to the Clerk of the Board of Supervisors for inclusion in Board File No. 170863 within 

24 30 days after execution by all parties. 

25 
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1 Section 11. Ratification of Past Actions; Authorization of Future Actions. 

2 All actions taken by City officials in preparing and submitting the Development 

3 Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

4 confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

5 by City officials consistent with this ordinance. 

6 Section 12. Effective and Operative Dates. 

7 (a) This ordinance shall become effective 30 days after enactment. Enactment 

8 occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

9 Mayor does not sign the ordinance within ten days after receiving it, or the Board of 

10 Supervisors overrides the Mayor's veto of the ordinance. 
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(b) This ordinance shall become operative only on the effective date of the DDA. No 

rights or duties are created under the Development Agreement until the operative date of this 

ordinance. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: 

Deputy City Attorney 

n:\legana\as2017\ 1800030\01227527.docx 
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· City and County of San Francisco 

Tails 

Ordinance 

City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded generally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1 (b). 

October 19, 2017 Budget and Finance Committee- CONTINUED 

October 26, 2017 Budget and Finance Committee- AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee- RECOMMENDED AS AMENDED AS A 
COMMITTEE REPORT 

October 31, 2017 Board of Supervisors- PASSED ON FIRST READING 

Ayes: 11 -Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors- FINALLY PASSED 

Cit)' and County of Swt Francisco 

Ayes: 9- Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 

Absent: 2- Kim and Tang 
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File No. 170863 

City and County of San Francisco 

Mayor { f 
\_,./ 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

~-- 9- ~v'-4-do. 
· Angela Calv1llo 

Clerk of the Board 

Date Approved 
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,, FILE NO. 170864 
AMENDED IN BOARD 

10/31/2017 ORDINANCE NO. 225-17 

1 [Planning Code, Zoning Map - Pier 70 Special Use District] 

2 

3 Ordinance amending the Planning Code and the Zoning Map to add the Pier 70 Special 

4 Use District; making findings under the California Environmental Quality Act; and 

5 making findings of consistency with the General Plan, the eight priority policies of 

6 Planning Code, Section 101.1, and Planning Code, Section 302. 

7 

8 

.9 

10 

11 

12 

13 

NOIE: Unchanged Code te:Xt and uncodified text are in plain Arial font. . 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics Times New RomanjoJ'It. 
Board amendment additions are in double-underlined Aria I font. 
Board amendment deletions are in strikethrough /\rial font. 
Asterisks(* * * *)indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

14 Section 1. Planning and Environmental Findings. 

15 (a) California Environmental Quality Act. 

16 (1) At its hearing on August 24, 2017, and prior to recommending the proposed 

17 Planning Code amendments for approval, by Motion No. 19976, the Planning Commission 

18 certified a Final Environmental Impact Report (FEIR) for the Pier 70 Mixed-Use District Project 

19 (Project) pursuant to the California Environmental Quality Act (CEQA) (California Public 

20 Resources Code Section 21000 et seq.), the CEQA Guidelines (14 Cal. Code Reg. Section 

21 15000 et seq.), and Chapter 31 of the Administrative Code. A copy of said Motion is in Board 

22 of Supervisors File No. 170930, and is incorporated herein by reference. In accordance with 

23 the actions contemplated herein, this Board has reviewed the FEIR, concurs with its 

24 conclusions, affirms the Planning Commission's certification of the FEIR, and finds that the 

25 
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1 actions contemplated herein are within the scope of the Project described and analyzed in the 

2 FEIR. 

3 (2) In recommending the proposed Planning Code Amendments for approval by 

4 this Board at its hearing on August 2~~. 2017, by Motion No. 19977, the Planning 

5 Commission also adopted findings under CEQA, including a statement of overriding 

6 consideration, and a Mitigation Monitoring and Reporting Program (MMRP). A copy of said 

7 Motion and MMRP are in Board of Supervisors File No. 170930, and is incorporated herein by 

8 reference. The Board hereby adopts and incorporates by reference as though fully set forth 

9 herein the Planning Commission's CEQA approval findings, including the statement of 

10 overriding considerations. The Board also adopts and incorporates by reference as though 

11 fully set forth herein the Project's MMRP. 

12 (b) At the same hearing on August 24, 2017, the Planning Commission, in Resolution 

13 No. 19978, adopted findings that the actions contemplated in this ordinance are consistent, on 

14 balance, with the City's General Plan and eight priority policies of Planning Code Section 

15 1 01.1. The Board adopts these findings as its own. A copy of said Resolution is in Board of 

16 Supervisors File No. 170930, and is incorporated herein by reference. 

17 (c) Pursuant to Planning Code Section 302, this Board finds that this Planning Code 

18 Amendment will serve the public necessity, convenience, and welfare for the reasons set forth 

19 in Planning Commission Resolution No. 19978 and the Board incorporates such reasons 

20 herein by reference. 

21 

22 Section 2. The Planning Code is hereby amended by adding Section 249.79, to read 

23 as follows: 

24 SEC. 249.79. PIER 70 SPECIAL USE DISTRICT. 

25 
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1 (a) Purpose and Boundaries. To facilitate the City's long-term goal ofredevelopment and 

2 revitalization of a portion of Pier 70, a Special Use District entitled the "Pier 70 Special Use District" 

3 (SUD) is hereby established. The boundaries ofthe SUD are shown on Sectional Map SU08 o(the 

4 Zoning Map. The purpose oft his SUD is to give effect to the Development Agreement (DA) and 

5 Disposition and Development Agreement (DDA) for the Pier 70 Mixed-Use Project (Project), as 

6 approved by the Board ofSupervisors by_in the Ordinance contained in Board File No. 170863. 

7 The Protect will provide several benefits to the City, such as a significant amount of affordable housing 

8 (through the inclusionarv housing requirements of this SUD. and through additional 

9 inclusionarv requirements. provision of land, and funding for affordable housing as provided . 

1 0 for in the Affordable Housing Exhibit of the DDA). increased public access and open space, 

11 facilities for small-scale manufacturing, extensive infrastructure improvements. and replacement space 

12 fOr Noonan Building tenants, while creating iobs. housing, and a vibrant community as contemplated 

13 under CalifOrniaAssemblyBill418 (AB 418) (Stats. 2011, ch. 477). which made Pier 70-specific 

14 amendments to the Burton Act (Stats. 1969, ch. 1333). 

15 (k) Role o[Port Commission. The majority o(the property within the SUD is under the 

16 jurisdiction ofthe Port Commission, and Port lands are subject to land use controls additional to this 

17 Municipal Code. As authorized under AB 418, the Port may hold, use, conduct, operate, maintain, 

18 manage, administer, regulate, improve, sell, lease, encumber, and control nontrust lands and 

19 improvements within the SUD tor any purpose on conditions specified in AB 418. In the event o[a 

20 conflict between this Code and the Burton Act, AB 418, or the McAteer-Petris Act (Cal. Gov 't Code §§ 

21 66600 et seq.), state law shall prevail. 

22 (c) Relations/tip to Design (or Development. The Pier 70 Design (or Development (Design (or 

23 Development), adopted by the Planning Commission and Port Commission and as may be periodically 

24 amended, sets forth Standards and Guidelines applicable within the SUD and is incorporated here by 

25 reterence. Any term used in this Section 249. 79 and not otherwise defined in this Code shall have the 
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1 meaning ascribed to it in the Design (or Development. The Port shall have exclusive jurisdiction and 

2 approval rights over amendments to the Design (or Development that affect only open space and right-

3 of-way development within the SUD. which include Design for Development, Chapter 3 (Open Space 

4 Network); Chapter 4 (Streets and Streetscapes); Section 7.2 (Street Lighting),· Section 7.3 (Open Space 

5 Lighting); Section 7. 6 (Wayfinding Signage); and Section 7. 8 (Public Art).· Other than as specified 

6 above, the Port Commission and the Planning Commission may amend the Design [or Development 

7 upon initiation by either body or upon application by an owner or ground lessee o(property within the 

8 SUD, to the extent that such amendment is consistent with this Section, the General Plan, and the DA. 

9 Both the Port Commission and Planning Commission shall approve any such amendment to the Design 

10 for Development that does not exclusively affect the open space and right-of-way Chapters and 

11 Sections o[the Design for Development identified in this subsection (c) as being within the exclusive 

12 jurisdiction o(the Port Commission. 

13 (d) Relationship to Other Planning Code Provisions. Applicable provisions ofthe Planning 

14 Code shall control except as otherwise provided in this Section 249.79, the Design for Development, 

15 and the DA (so long as the DA is in effect). In the event o(a conflict between other provisions o[the 

16 · Planning Code and the Design for Development or this Section 249.79 (and further subject to 

17 subsection (e) below), this Section 249.79 and the Design for Development shall control. 

18 (e) Development Controls. Development and uses o(property within the SUD shall be 

19 regulated by the controls contained in this Section 249.79 and in the Design for Development, 

20 provided, however, that ifthere is any inconsistency between this Section and the Design [or 

21 Development, this Section shall control. 

22 (f) Definitions. If not explicitly superseded by definitions established in this Section 249. 79 or 

23 the Design (or Development, the definitions in this Code shall apply. Later amendments to the 

24 definitions in this Code shall apply where not in conflict with this Section 249.79, the Design [or 

25 
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1 Development, or the DA. In addition to the specific definitions set forth elsewhere in this Section 

2 249. 79, the following definitions shall govern interpretation o{this Section: 

3 "Applicant" means the ground lessee, owner, or authorized agent ofthe owner or ground lessee 

4 o(a development parcel. 

5 "Building Standards" means the standards applicable to Buildings and any associated 

6 privately-owned open spaces within the SUD, consisting o[the standards specified in subsection (h) 

7 and the standards identified as such in the Design for Development. 

8 "Executive Director" means the Executive Director o[the Port o(San Francisco. 

9 "Historic Building" means one o[the existing structures commonly known as Historic Building 

10 2, Historic Building 12, or Historic Building 21, which are part o[the Union Iron Works Historic 

11 District msted on the National Register o(Historic Places). 

12 "Horizontal Development" means construction o(Public Facilities. 

13 "Major Modification" means a deviation o(10% percent or more from any dimensional or 

14 numerical standard in this SUD or in the Design for Development, except as explicitly prohibited per 

15 subsection {i). 

16 "Minor Modification" means a deviation o[less than 10% percent from any dimensional or 

17 numerical standard in this SUD or in the Design for Development, except as explicitly prohibited per 

18 subsection {i), or from any non-numerical standard in the Design for Development. 

19 "Proposition F" means the Union Iron Works Historic District Housing, Waterfront Parks, 

20 Jobs and Preservation Initiative adopted by the voters on November 4, 2014§:. 

21 "Public Facilities" include completed utility infrastructure; recreational, open space, and 

22 public access areas,· public rights-of way; and other improvements in the public realm that will be 

23 under City and Port jurisdiction when accepted 

24 

25 

Mayor Lee; Supervisor Cohen 
BOARD OF SUPERVISORS 5798 PageS 



1. 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

"Vertical DDA" means a Vertical Disposition and Development Agreement between the Port 

and an Applicant that sets forth contractual terms and conditions governing the Applicant's 

development o{Vertical Improvements. 

"Vertical Improvements" means new construction o{a Building and any later expansion or 

major alteration o{or addition to a previously approved Building within the SUD. 

(g) Uses. 

0 2 Permitted Uses. The fjJllowing uses set f]Jrth in Table 249. 79(gJ.(l 2 below shall be 

permitted as indicated within the SUD, where P means Permitted Use and NP means Non-permitted 

Use. 

Table 249. 79(g)(l) 

Land Uses 

Pier70 Residen- Institu- Retail Office Entertain- Industrial PDR Parking Parking 
SUD tial Uses tiona[ Uses Uses ment, Uses Uses Lot Garage 
Parcels Uses Arts1 and 
!1!§. Recreation 
shown Uses 
in 
Figures 
1 and2) 

J. p P(15) P(16) P(17) P(6l(8l P(!)l(lOl P01202l NP032 NPCJ4l 

12 NP P(15) P(2) P(3)(4) P(6)(8l P(!)) POl) NP{l3l NP04) 

L1ID illl 
21 NP P(15) P(2) NPilll P(6JC8l P(!)) POl) NPCJ3) NP04l 

LW 

4 NP P(15} P(2l P(17} P(6JC8l P(!)) P{ll) NP(13) NP{14) 

um 
!}_ NP P(15) P(2) P(17) P(6)(8l P(!)) P(ll) NPCJ3) NP(14l 

um 
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Cl p P(15) P(16) P(17) PC62C82 

C2 p P(15) P(16) NPC52 P02C82 

!1Zl 
D f_ P(15) P(16) NP{5) P(7JC8) 

!1Zl 
El f_ P(15) P(16) NP(52 P02C82 

!1Zl 
E2 f_ P(15) P(16) NP{5) P02C82 

!1Zl 
E3 f_ P(15) P(16) NP(52 P(7)(8) 

!1Zl 
E4 NP P(15) P{22 P(32(42 PC62(82 

!1ID !1Zl 
FIG p P(15) P(16) P(17) P(62{82 

HI p P(15) P(16) P(17) P(6l(_82 

H2 p P(15) P(16) P(17) P(62(82 

PKN P(_D P(15) P(16) NP{52. P02C8l 

!1Zl 
PKS P(ll P(15) P(16) NP(5) P0l(82 

!1Zl 
HDY3 P(D P(15) P(16) NP{5) P0){8) 

!1Zl 
HDYl/2 P{J) P(15) P(16) P(17) P(62(82 

Notes: 

(1) Ground Floor Residential on Illinois Street is NP. 
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P(f)2CJ02 PC112CJ22 NPCJ32 p 

P{f))CJO) PCJ])CJ22 NPCJ32 f. 

PCJO) P(ll){J2) NP(13) NPCJ4) 

P(102 PCJ1)02) NPC132 NP(I42 

P{l02 PCJ])CJ2) NPCJ32 NP(14) 

P(JO) PCJ1)(12) NP(J3) NP(J42 

P(f)l POD NP{l32 NP(I4) 

P{f)2(102 PCJJlC122 NP(l32 NP(I4l 

P(9l(_]Ol P(_112(_122 NP(_13l NP(I42 

P{f)2(_1 Ol P(_JJ2(_12l NPC132 NP(I42 

P(102 PCJDC122 NPCJ32 NP(J42 

P(J02 PCJDCJ22 NPCJ32 NP(142 

P(JO) P(11)(12) NP(J3) NP(14) 

P{f)l(JOl P(112(122 NP(J32 NP(142 
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1 (2) Tourist Hotel is NP. 

2 (3) Service, MedicaiHealth is NP. 

3 (4) Otfjce Use is NP on Ground Floor. 

4 (5) Otfjce Use is P on Ground Floor only. 

5 (6) Movie Theater is P i[no more than three screens. 

6 (7) Movie Theater is NP. 

7 (8) Livery Stables are NP. 

8 {9) Automobile Assembly, Food Fiber and Beverage Processing 1, Light Manufacturing, Metal 

9 Working are P. Other Industrial Uses are NP. 

10 (1 0) Food Fiber and Beverage Processing 1, Light Manufacturing are P on Ground Floor only 

11 i[Building contains Residential. 

12 (11) PDRAutomotive Services Station, Storage, Stable, and Utility Yard are NP. PDR 

13 Automotive Service Station are P i[Predominant Use is District Garage. 

14 {12) PDR Uses not already restricted as NP herein are P on the Ground Floor only i[Building 

15 contains Residential. 

16 {13) Parking Lots are NP (except as provided for in Section 249. 79(g)(3) as an interim use). 

17 {14) Accessory Par king is P. 

18 (15) Hospital is NP. 

19 (16) Automotive Retail is NP. 

20 (17) The gross floor area of Office uses within the SUD shall not exceed 1.75 million 

21 square feet. No amount of Office use may be approved that would cause the total gross floor 

22 area of Office use within the SUD to exceed 1.75 million square feet. taking into account the 

23 total amount of gross floor area of Office use within Vertical Improvements and Historic 

24 Buildings that have received design approval under subsections (1)(6) or (1){4). as applicable, 

25 whether completed or not. 

Mayor Lee; Supervisor Cohen 
BOARD OF SUPERVISORS 5801 Page 8 



1 (2) Temporary Uses. The Executive Director may approve without a public hearing 

2 any o[the following uses ("Temporary Uses") for a period not to exceed 90 days, or for such longer 

. 3 period o[time as may be approved by the Executive Director under any Port lease or license: booths 

4 for charitable, patriotic, or welfare purposes; markets,· exhibitions, festivals, circuses, musical and 

5 theatrical performances and other forms a [live entertainment including setup/load~in and 

6 demobilization/load-out; athletic events; open-air sales of agriculturally-produced seasonal 

7 decorations such as Christmas trees and Halloween pumpkins; meeting rooms and event staging; 

8 mobile food and temporary retail establishments; and automobile and truck parking and loading 

9 associated with any authorized temporary use. The Executive Director may authorize recurring 

1 0 Temporary Uses (such as a weekly farmers market) under a single authorization. 

11 (3) Interim Uses. The Executive Director may approve any use listed in this subsection 

12 ("Interim Use") witho?Jt a public hearing for a period not to exceed five years ifthe Executive Director 

13 finds that such Interim Use will not impede orderly development consistent with this Section 249. 79, the 

14 Design for Development, and the DA. Interim Uses are limited to uses in the existing Historic 

15 Buildings, unimproved areas, and open spaces. Any Interim Use listed in this subsection that is 

16 integral to development under the DA. DDA, or Vertical DDA, and is permitted by the Port under any 

17 Port lease or license shall not require separate authorization as an Interim or Temporary use (jar 

18 example, uses incidental to environmental clean-up, demolition and construction, storage, and 

19 automobile and truck parking and loading related to construction activities). Any authorization granted 

20 pursuant to this Ssubsection 249. 79(g)(3) shall not exempt the applicant from obtaining any other 

21 permit required by law. Additional time for such uses may be authorized upon a new application. 

22 Interim Uses the Executive Director may authorize include, but are not limited to: 

23 (A) Retail activities, which may include the on-site assembly, production or sale 

24 o(food, beverages, and goods, the operation ofrestaurants or other retail food service in temporary 

25 structures, outdoor seating, food trucks, and food carts; 
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1 {B) Temporary art installations, exhibits, and sales; 

2 (C) Recreational facilities and uses (such as play and climbing structures and 

3 outdoor fitness classes); 

4 (D) Motor vehicle and bicycle parking; 

5 {E) On-site assembly and production ofgoods in enclosed or unenclosed 

6 temporary structures; 

7 (F) Educational activities, including but not limited to after-school day camp and 

8 activities; 

9 (G) Site management service, administrative functions and customer amenities 

1 0 and associated loading; 

11 (H) Rental or sales o({ices incidental to new development,· and 

12 {J) Entertainment uses, both unenclosed and enclosed, which may include 

j 3 temporary structures to accommodate stages, seating and support facilities for patrons and operations. 

14 (4) Nonconforming Uses. The Executive Director may allow the reasonable 

15 continuance, modification, or expansion of existing uses and structures that do not comply with this 

16 Section 249. 79 or the Design for Development upon a determination that the use would not impede the 

17 orderly development oft he SUD consistent with this Section, the DA, the DDA, and any Vertical DDA. 

18 (5) Ground Floor Frontages. 

19 (A) Priority Retail Frontages. As listed below, a minimum of50r:f£ percent_Qf 

20 the shaded Priority Retail Frontage zone shown in Figure 1 shall be occupied by the following uses 

21 (each, a "Priority Retail" use) as defined in Section 2.2 ofthe Design for Development (Ground Floor 

22 Uses): 

23 (i) Retail Sales and Service Use (includingpPersonal &Services and 

24 excluding medical Health &Services, fFinancial &Services, banks, real estate services, or Retail 

25 Professional Services, and fRetail aAutomotive -1:1-Usesl_ 
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1 {liLBar and restaurant; 

2 (iii) Arts activities; 

3 fM-PDR Use (including Industrial Use); and 

4 {viii> Entertainment. Arts. and Recreation Use. 

5 {B) As an exception to the above, Parcel E4, due to its waterfront location, shall 

6 require a minimum o[33%. percent Priority Retail o[the extent o[the east and south frontages. The 

7 Priority Retail uses on Parcel E4 may consolidate required linear feet on a single designated frontage. 

8 (C) The minimum depth o[regulated uses for all Priority Retail frontages is 25 

9 feet from the subject [ar;ade. A maximum of 40 feet oflobby frontage per building may count towards · 

1 0 linear Priority Retail frontage requirement. 

11 {D) Retail and Service Frontages. To embed a broader set o[active uses 

12 elsewhere on the site, including community facilities and personal services, Retail and Service 

13 Frontages shall occur along the northern and southern waterfront edge, as well as along the 200-foot 

14 portion o[Parcel CJ [acing Orton Plaza and on key gateways into the site from Illinois Street and 

15 corners adjacent to the Maryland Street corridor between 21st and 22nd Streets, as shown in Figure 1. 

16 Specified frontage zones shall be limited to the Priority Retail uses listed in subsection 

17 249. 79(g)(5 ){A) plus the (allowing additional uses (each. a "Priority Service Use n) (or a minimum of 

18 50% percent ofthe shaded Retail and Services frontage zone identified in Figure 1: 

19 {il_MedicaiHealth sServices.· 

20 (ii) Financial sServices and banks,:_. 

21 mtLFitness centers and gymsRetail Professional Services,:, 

22 {iv) Institutionsal Use,:, 

23 (v) Community facilities; and 

24 .6dLEvents and activity spaceNon-Retail Sales and Service Use;. 

~5 (vii) For Parcel CJ onlv. small eQffices up to 5, 000 square feet~-: 
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1 (viii) For Parcel C1 only, ground floor residential may qualify as a 

2 permitted active use to meet this requirement if the building is 100 percent affordable housing. 

3 {E) The minimum Retail and Service depth shall be 25 feet. ![Parcel Cl is built 

4 as a garage, the minimum depth shall be 20 [eet to preserve parking layout (easibility. 

5 (F) Office Frontages. Ground floor office uses on 20th and 22nd Streets, as 

6 shown on Figure 1, shall not exceed 75~percent ofthe frontage for Parcels A, B. F, G, HDY. HI, and 

7 H2. Remaining portions ofthose frontages shall provide usable spaces for a viable non-office use, 

8 including all Priority Retail uses listed in 249. 79(g)(5 ){A) and Priority Service Uses listed in 

9 249. 79(g){5){D). 

10 
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Figure 1: Ground Floor Frontage Controls. 
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(1) Building Height and Bulk. The height and bulk limits shall be as set fOrth on 

Sectional Map HT08 o(the Zoning Map and as further limited and detailed in Figure 2 o(this Section 

249.79 (Building Height Maximum) and the Design for Development 
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Figure 2: Building Heights Maximum. 
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{2) Measurement o(Height. Measurement o(Height shall be governed by the controls 

set forth in Section 6. 4 oft he Design for Development (Maximum Building Height) and not as provided 

in Section 260. 

(3) Lot Coverage and Rear Yards. Lots shall not be required to comply with any rear 

yard and lot coverage requirements set by this Code. 

(4) Off-Street Parking. Off-street automobile parldng shall not be required for any use. 

Total parking spaces for the SUD shall not exceed the maximum number of spaces listed in the tT able 
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249. 79(h)(4) below. Planning will determine compliance with the off-street parking standards in 

accordance with Subsection 249. 79a)(5) below. These requirements may be modified pursuant to 

implementation ofthe Project's Transportation Demand Management (IDM) requirement, as set forth 

in the DDA. 

Table 249.79(h)(4) 

Maximum Permitted O[f-Street Parking 

Residential Use 0. 6 spaces per residential unit 

Office Use 1 space per 15 00 square feet of Gross Floor 

Area 

All Other Uses None permitted 

(5) Bicycle Parking. The amount and design of bicycle parking required shall be 

governed by the controls set forth in the Planning Code, whereas~but the location and design of 

required bicycle parking shall be governed by the controls set forth in the Design (or Development. 

(6) Dwelling Unit Density. There shall be no density limit (or any residential use. 

(7) Dwelling Unit Exposure. The provisions ofSection 140 shall not apply. Dwelling 

units in new construction shall face onto one ofthe (allowing open areas that is open to the sky: 

(A) A public street, public alley, or mid-block passage (public or private) at 

least 20 feet in width; 

{B) An exterior courtyard or terrace at least 25 feet in width that is open to a 

public street, public alley, mid-block passage (public or private); 

(C) A public open space that is at least 25 [eet in width, including Irish Hill, a 

landscape f§ature; 

{D) An interior courtyard at least 25 feet in width and a maximum height of55 

. .f§et; 
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1 (E) An interior courtyard at least 40 feet in width without regard to height,· or 

2 (F) Undeveloped airspace over rooftops of either adjacent buildings within the 

3 SUD or a building on the same parcel where such building has been built to the maximum height limit 

4 allowed pursuant to this Section 249.79. 

5 (8) Open Space (or Dwelling Units. In addition to any publicly-accessible open spaces 

6 described in the Design (or Development, a minimum of 40 square feet of open space per dwelling unit 

7 shall be provided on each residential building parcel. Such open space may be either private or 

8 common svace, and may be provided in the form of courtyards, terraces, rooftops, balconies, or other 

9 facilities. The standards (or open spaces shall be governed by the controls set (orth in the Design (or 

1 0 Development and not as provided in Section 13 5. 

11 {9) Permitted Obstructions. Permitted obstructions over the street, alley, yard, setback, 

12 or open space (also referred to as Projections) shall be governed by the controls set forth in the Design 

13 .for Development and not as provided in Section 13 6. 

14 (1 0) Streetscape Improvements. The streetscape and street tree planting requirements 

15 shall be governed by the controls set forth in the Design (or Development and not as provided in 

16 Section 138.1 (c). 

17 (11) Off-Street Loading. The loading requirements of Article 1. 5 oft he Code shall not 

18 apply. Off-Street loading shall be governed by the controls set forth in Section 5. 5 and 5. 6oft he Design 

19 .for Development, describing number of[oading spaces, loading space locations and dimensions, 

20 loading spaces (or historic buildings, location ofrefuse and recycling, and loading access locations. 

21 02) Signage. The requirements ofArticle 6 ofthis Code, as well as the signage 

22 guidelines ofthe Port, shall not apply. Buildingsignage within the Special Use District shall be 

23 regulated by Sections 7.5 (General Signage), 7. 6 (Wayfinding Signage) and 7. 7 (Building Signage) o( 

24 the Design [or Develovment, regulating signage design and location (or buildings and the public realm. 

25 Signage regulations in the Design [or Development supplement the fOllowing signage plans to be 
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1 approved by the Executive Director and the Planning Department pursuant to the DDA as follows: the 

2 Pier 70 Public ROWs Signage Plan. the Pier 70 Park Parcels Signage Plan{s) and the Pier 70 

3. Interpretive Signage Plan{s) to be approved by the Executive Director. and the Pier 70 Building 

4 Signage Plan approved by both the Executive Director and Planning Director. 

5 03) InclusionaryHousingRequirements. The requirements o[Section 415 shall apply 

6 subject to the fOllowing provisions: 

7 {A) For any Rental Housing Project. each housing development project shall 

8 pay a fee based on the number of units equivalent to the 23% ofthe number of units in the principal 

9 rental housing project. ![the project sponsor is eligible and elects to provide on-site affordable rental 

10 units. the number o[affordable units constructed on-site shall be 20% o[all units constructed on the 

11 project site. The Rental Units shall have an aflprdable rent set at an average o(80% o(Area Median 

12 Income or less. 

13 (13) For any housing development project consisting of Owned Units. each 

14 project shall pay a fee based on the number o[units equivalent to the 28% o[the number o[units in the 

15 principal housing project. 

16 a 4) Impact Fees. Vertical Improvements within the SUD that are subject to the DA 

17 . shall be required to pay impact fees in accordance with the DA. In recognition o[the high level ofin-

18 kind improvements provided under the Design (or Development and related project documents. all 

19 other Vertical Improvements within the SUD, whether subject to the DA or not, shall not be required to 

20 pay the Eastern Neighborhoods Impact Fees and Public Benefits Fund requirements set fOrth in Section 

21 423. 

22 a 5) Transportation Fee. Vertical Improvements that are subiect to the DA shall be 

23 required to pay transportation fees in accordance with the DA. which fees shall be used by SFMTA in 

24 accordance with the Transportation Plan attached to the DA. All other Vertical Improvements within 

25 the SUD shall pay to SFMTA a "Transportation Fee" that SFMTA shall use to pay {Or uses permitted 
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1 by the TSF Fund under Section 411A. 7, including SFMIA and other agencies' costs to design, permit, 

2 construct, and install a series oftransportation improvements in the area surrounding the Pier 70 SUD. 

3 The Transportation Fee will be calculated for each Vertical Improvement at I 00% ofthe applicable 

4 TSF rate without a discount under Section 411A. 3(d) as ifit were a Project submitted under Section 

5 411A.3(d){3). 

6 (i) Modifications to Building Standards. Modification ofthe Building Standards may be 

7 approved on a project-by-project basis according to the procedures o(set (orth below. 

8 (1) No Modifications or Variances Permitted. No modifications or variances are 

9 permitted (or {A) Maximum Height established under Section {h)0 ); {B) maximum building stories 

10 established in Standard 6.4.2 o(the Design (or Development (Maximum Stories); (C) maximum off 

11 street parking ratios (except as provided in subsection {!){5) below); {D) minimum required bicycle 

12 parking quantities established in Article 1.5 of Standard 5.1.1 of the Design for Development 

13 (Bicycle Parking Capacity)the Planning Code; or (E) Standard 6.18.1 (Key Facades 200-350 Feet in 

14 Length) and Standard 6~18.2 (Key Facades 350 Feet or More in Length) ofthe Design for Development 

15 regulating architectural treatment o(primary and secondary facades. Except as explicitly provided in 

16 subsections (i)(2) and (3) below, no other standard set (orth in this Section 249.79 or in the Design (or 

17 Development shall be modified or varied · 

18 (2) Minor Modifications. The Planning Director may approve a Minor Modification 

19 administratively by the procedures described in Ssubsection 249. 79(!)(6){A). 

20 {3) Major Modifications. The Planning Commission shall hear any application (or a 

. 21 Major Modification according to the procedures described in subsection 249. 79(!)(6){B). 

22 (j) Review and Approval o[Development Phases and Horizontal Development. The Port 

23 Commission shall grant a Phase Aprroval in accordance with the DDA (or the Phase that includes the 

24 applicable Vertical Improvements be (ore Planning may approve an application for design review under 

25 this Section 249.79. In addition to any hearings required under the DDA, prior to Port 
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1 Commission approval the Developer shall make an informational presentation of each Phase 

2 Submittal to the Planning Commission and the Historic Preservation Commission. and seek 

3 comment from these commissions. Pursuant to subsection (1)(5) below and as further 

4 established in the DDA the Planning Director shall review the off-street parking program 

5 proposed in the subject phase for consistency with the off-street parking requirements set 

6 forth in this Section 249.79 prior to Port Commission approval of the Phase Application. 

7 (k) Review and Approval of Open Space. The Port Commission shall have exclusive 

8 jurisdiction over the review o[proposed publicly-owned open space within the SUD (or consistency 

9 with the Design tor Development, includingprogram, design, and the inclusion of any ancillary 

1 0 structures. Any privately-owned publicly-accessible open space on any o[the development parcels shall 

11 be reviewed and approved by Planning as part o(the associated Vertical Improvement. 

12 (!) Design Review and Approval of Vertical Improvements. 

13 (1) Applications. Applications (or design review are required (or all Vertical 

14 Improvements prior to issuance of building permits. An application for design review shall be filed at 

15 the Port by the owner or authorized agent ofthe owner o[the property (or which the design review is 

16 sought. Each application shall include the documents and materials necessary to determine consistency 

17 with this Section and the Design (or Development, including site plans, sections, elevations, renderings, 

18 landscape plans, and exterior material samples to illustrate the overall concept design ofthe proposed 

19 buildings. !fan Applicant requests a Major or Minor Modification, the application shall contain 

20 descriptive material such as narrative and supporting imagery, if appropriate, that describes how the 

21 proposed Vertical Improvement meets the intent oft he SUD and Design (or Development and provides 

22 architectural treatment and public benefit that are equivalent or superior to strict compliance with the 

23 standards. 

24 {2) Completeness. Port and Planning staff shall review the application for 

25 completeness and advise the Applicant in writing of any deficiencies within 30 days after receipt o[the 

Mayor Lee; Supervisor Cohen 
BOARD OF SUPERVISORS 5812 Page 19 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

'2 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

application or, if applicable, within 15 days after receipt o(any supplemental infOrmation requested 

pursuant to this Section. Review by Port stafishall also include a review (gr comp_liance with the 

requirements o(the applicable Vertical DDA (or, if the Vertical DDA has not been executed at th e 

time of application submittal. for compliance with the requirements of the form of Vertical DO A 

approved by the Board of Supervisors and the information provided in Developer's applicabl e 

Appraisal Notice submitted under the DDA). If staff does not so advise the applicant, the 

application shall be deemed complete. 
. 

(32 Sta{f_Desig_n Review o[_Buildin~::Y. Each ar.elication (gr Vertical Imr.rovements 

shall be subiect to the administrative design review r.rocess set forth in this subsection 0). Ueon a 

determination of completeness (or deemed completeness), stafishall conduct design review and 

prepare a stafireport determining compliance o(the Vertical Improvement with this Section 249.79 

and the Design tor Development, including a recommendation regarding any modifications sought. 

Such stafireport shall be delivered to the Applicant and any third parties requesting notice in writing, 

shall be kept on file, and posted on the Department's website for public review, within 60 days o[the 

determination of completeness (or deemed completenesst 

I(stafidetermines that the Vertical Improvement is not compliant with the Design {or 

Development and this Section 249. 79, it will notifY the Applicant within the applicable 60-day period, 

in which case, the Applicant may resubmit the Application and the requirements under 

Ssubsectiona){l) through &subsection a>(3) apply anew, exceet the time [or sta[freview shall be 3 0 

days. 

(4) Port Review o(Historic Buildings. Following the informational presentation b ~ 

the Developer and receipt of comments, if an~. from the Planning Commission and Historic 

Preservation Commission pursuant to subsection (i) above, Port staffs hall review schematic 

\ designs [or each Historic Building in accordance with the procedures set (grth in the ground lease 

\ between Port and the Applicant (gr the applicable Historic Building. Port stafireview shall include a 
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1 determination of consistency with the Design [or Development and applicable mitigation measures, 

2 including compliance with Secretary o[the Interior's Standards [or the Treatment of Historic 

3 Properties. 

4 {5) O(fStreet Parking. It is the intent o(this SUD that at full build-out o[all parcels in 

5 the SUD. the total number of off-street parking spaces within the SUD shall not exceed the applicable 

6 maximum parking ratios specifiedin Table 249. 79(h)(4) above. The maximum parking ratios shall not 

7 apply to individual Vertical Improvements or parcels. but shall be considered cumulatively [or the SUD 

8 as a whole. To ensure compliance with the maximum parking ratios on a periodic basis during 

9 the phased build out of the SUD, the Planning Department shall not approve nev~' off street 

10 parking proposed within a Vertical Improvement if it determines that the amount of off street 

11 parking proposed \Nould cause the aggregate parking ratio in the SUD to be exceeded 'JVhen 

12 taking into account the amount of parking in the proposed Vertical Improvement plus the 

13 amount of parking for all Buildings approved under this Section 249.79 as of the date of 

14 determination (without regard to v;het~er or not the Building has been constructed) at the 

15 follm\'ing Development Increments: every 750 net nm.v housing units and every 400,000 gross 

16 square feet of non residential uses in new or rehabilitated buildings (each residential and non 

17 residential threshold, a "Development Increment"). Notwithstanding the foregoing, a deviation 

18 · of up to 10% above the maximum ratios shall be permitted for all increments prior to final build 

19 out and ·not be considered a Major Modification, Minor Modification, or othervvise inconsistent 

20 with this Section 249.79 or the Design for Development. For any increment beyond the first, 

21 the Planning Director may disallovl part or all of the 10% deviation from the maximum ratios in 

22 consideration of expected build out of the SUD. As part of the Phase Submittal process 

23 required under the DDA and discussed in subsection (j) above, the Port shall refer to the 

24 Planning Director for approval the parking data information submitted by the developer setting 

25 forth the total number of residential units and total gross floor area of office space for the 
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1 proposed phase and for all prior approved phases (without regard to whether or not the 

· 2 Buildings have been constructed) along with an updated estimate of maximum future buildout 

3 of residential units and office spaces within the SUD. For Phases 1 and 2, the Phase 

4 ·Submittal may exceed the maximum parking ratios for proposed and previously approved 

5 parking spaces by up to 1 0%, provided the cumulative buildout for that phase does not 

6 exceed 90% of the expected full build out within the SUD for either residential units or office 

7 space. For Phases thereafter, the Planning Director may determine whether to allow a 1 0% 

8 deviation above the maximum parking ratios allowed for the SUD, taking into account the 

9 expected Proiect program at full build-out. To ensure compliance with the maximum parking 

10 ratios on a periodic basis during the phased build-out of the SUD, Planning shall not otherwise 

11 approve new off-street parking proposed within a Vertical Improvement if it determines that 

12 the amount of off-street parking proposed for the Vertical Improvement would cause the SUD 

13 to exceed the total number of parking spaces approved under the current Phase Submittal 

14 plus all prior approved Phase Submittals. 

15 (6) Approvals and Public Hearings (or New Development 

16 (A) New Construction. Within .:t-G--2Q days after the delivery and posting oft he 

17 staffreport in accordance with subsection {!){3 ), the Planning Director shall approve or disapprove the 

18 Vertical Improvement design and any Minor Modifications based on its compliance with this Section 

19 249. 79 and the Design for Development and the findings and recommendations ofthe staffreport. !(the 

20 Vertical Improvement is consistent with the numeric standards set forth in this Section 249. 79 and the 

21 Design for Development, the Planning Director's discretion to approve or disapprove the Vertical 

22 Improvement shall be limited to the Vertical Improvement's consistency with the non-numeric elements 

23 o[the Design [or Development and the General Plan. Notwithstanding anv other provisions o[this 

24 Section 249.79, the Planning Director may refer an Application that proposes modification to the non-

25 numeric elements o(the Design [or Development, even if not otherwise classified as a Major 
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1 Modification. to the Planning Commission as a Major Modification ifthe Planning Director determines 

2 that the proposed modification does not meet the intent ofthe Standards set fOrth in the Design for 

3 Development. 

4 (B) Vertical Improvements Seeking Major Modifications. Upon delivery and. 

5 posting o(the sta((report under subsection a>(3). the Planning Commission shall calendar the item for 

6 a public hearing within 20 days or at the next regular meeting thereafter o(the Planning Commission 

7 (or special meeting. at the Planning Commission's discretion). subject to any required noticing. for any 

8 application fOr Vertical Improvements seeking one or more Major Modifications and for any Vertical 

9 Improvement seeking Minor Modifications that the Planning Director, in his or her sole discretion, 

1 0 refers as a Major Modification. The Planning Commission shall consider all comments from the public 

11 and the recommendations ofthe staf[report and the Plam:zing Director in making a decision to approve 

12 or disapprove the Vertical Improvement design. including the granting o(any Major or Minor 

13 Modifications. 

14 (C) Notice of Hearings. Notice of hearings required by subsection (B) above 

15 shall be provided as follows: 

16 (i) by mail not less than ~ 20 days prior to the date o(the hearing to 

17 the Vertical Improvement applicant, to property owners within 300 feet o(the exterior boundaries of 

18 the property that is the subject o(the application, using for this purpose the names and addresses as 

19 shown on the citywide assessment roll in the Office o(the Tax Collector, and to any person who has 

20 requested such notice,· and 

21 {ii) by posting on the subject property at least 10 days prior to the date 

22 o(the hearing. 

23 (m) BuildingPermitApproval. For projects subject to the jurisdiction o[the Port. the Chief 

24 Harbor Engineer shall review each building permit application for consistency with the authorizations 

25 granted pursuant to this Section 249. 79. For projects outside the jurisdiction o(the Port, DB! shall 
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1 r eview each permit apJ2lication [or consistency with the authorizations granted pursuant to this Section 

49. 79. The Chie(Harbor Engineer and DB! shall not issue·any building permit for work within the 2 2 

3 s UD that has not obtained design review approval in accordance with subsections (l)(6)(A) and (B) 

4 

5 

6 

above to the extent apJ2licable, or is inconsistent with standards in this Section 249. 79 or the Design for 

Development. 

(n) Change of Use. Before issuing any building permit or other permit or license, or [or a 

7 12 ermit of Occupancy that would authorize a new use, a change o(use or maintenance of an existing use 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

o[any land or structure contrary to the provisions o(this Section 249. 79 or the Design for 

Development, the Chie(Harbor Engineer or DEI as applicable, shall refer the matter to the Planning 

Department [or a consistency determination to be provided to the Chie(Harbor Engineer or DB!, as 

applicable, within 15 days o(re(erral. 

(o) Discretionary Review. No requests (or discretionary review shall be accepted by the 

Planning Department or heard by the Planning Commission [or any Building in the SUD. 

Section 3. The Planning Code is hereby amended by revising Zoning Map ZN08, 

Height Map HTOB, and Sectional Map SU08, as follows: 

(a) To change the Zoning Map (ZN08) from M-2 to Pier 70 Mixed-Use District: 
Assessor's Block Lot Current Zoning to Proposed Zoning to be 

be Superseded Approved 

4052 001 (partial) M-2 Pier 70 Mixed Use District 

4111 004 (partial) 

4110 001 

4110 OOBA 

4120 002 p 

(b) To change the Zoning Map (HTOB) from 40-X to 90-X: 
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1 

2 

3 

4 

Assessor's Block Lot Current Height/Bulk Proposed Height/Bulk to 
to be Superseded be Approved 

4052 001 (partial) 40-X 90-X 

4111 004 (partial) 

4120 002 

5 (c) Sectional Map SU08 is hereby amended to create the new Pier 70 Special Use 

6 District, bounded by the following streets: 

7 (1) To the north, all lots fronting the southern side of and abutting the terminus 

8 of 20th Street from Illinois Street to the shoreline, including lot 4110001, a portion of lot 

9 4111 004 - the southernmost portion south of a line roughly 95 feet from the southern parcel 

10 border, and a portion of lot 4052001 -the southernmost portion south of a line roughly 1,100 

11 feet from the southern parcel border, and excluding the northwestern corner roughly bounded 
' ' ' 

12 by a line running parallel to and roughly 265 feet south of 20th Street, and a line parallel to 

13 and roughly 800 feet east of Illinois Street; 

14 (2) To the east, all lots fronting the shoreline between 20th and 22nd Streets; 

15 (3) To the south, all lots fronting the northern side of 22nd Street, and abutting 

16 the terminus of 22nd Street from Illinois St to the shoreline; 

17 (4) To the west, all lots fronting the eastern side of Illinois St, from 20th Street to 

18 22nd Street. 

19 !If 

20 !If 

21 

22 

23 

24 

25 
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1 Section 4. Effective Date. This ordinance shall become effective 30 days after 

2 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the 

3 ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board 

4 of Supervisors overrides the Mayor's veto of the ordinance. 

5 

6 

7 

8 

9 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: \!\-! 

1 0 n:\legana\as2017\1800030\01230519.docx 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 170864 Date Passed: November 14, 2017 

Ordinance amending the Planning Code and the Zoning Map to add the Pier 70 Special Use District; 
making findings under the California Environmental Quality Act; and making findings of consistency 
with the General Plan, the eight priority policies of Planning Code, Section 101.1, and Planning 
Code, Section 302. 

October 16, 2017 Land Use and Transportation Committee- CONTINUED 

October 23, 2017 Land Use and Transportation Committee- REFERRED WITHOUT 
RECOMMENDATION AS COMMITTEE REPORT 

October 24, 2017 Board of Supervisors- AMENDED, AN AMENDMENT OF THE WHOLE 
BEARING SAME TITLE 

Ayes: 11 - Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

October 24, 2017 Board of Super\risors- RE-REFERRED As AMENDED 

Ayes: 11- Breed, Cohen, Farreii,'Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang andYee 

October 30, 2017 Land Use and Transportation Committee- AMENDED, AN 
AMENDMENT OF THE WHOLE BEARING SAME TITLE 

October 30, 2017 Land Use and Transportation Committee- RECOMMENDED AS 
AMENDED AS A COMMITTEE REPORT 

October 31, 2017 Board of Supervisors- AMENDED, AN AMENDMENT OF THE WHOLE 
BEARING SAME TITLE 

Ayes: 11 - Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

October 31, 2017 Board of Supervisors- PASSED ON FIRST READING AS AMENDED 

Ayes: 11 -Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors- FINALLY PASSED 

City and County of Stm Francisco 

Ayes: 9- Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 

Absent: 2- Kim and Tang 
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Clerk of the Board 
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FILE NO. 180683 

AMENDED IN COMMITTEE 
7/12/18 

RESOLUTION NO. 264-18 

1 [Port Ground Lease and Port/Mayor's Office of Housing and Community Development 
Memorandum of Understanding- 88 Broadway Family, L.P.- 735 Davis Street- Seawall Lot 

2 322-1 - $20,000 Annual Base Rent] 

3 

4 Resolution adopting the Mitigation Monitoring and Reporting Program under the 

5 California Environmental Quality Act for an affordable housing project at Seawall Lot 

6 322-1 (the "Port Property" or the "Development") along with an affordable housing 

7 project on city-owned property at 735 Davis Street (collectively, the "Project"); 

8 affirming the Port Commission's Public Trust findings; adopting findings that the 

9 Project is consistent with the General Plan, and the eight priority policies of Planning 

10 Code, Section 101.1; and approving and authorizing the execution of a Ground Lease 

11 for the Property with 88 Broadway Family, L.P. ("Lease") with an annual base rent of 

12 $20,000 for a term of 57 years with a 18-year extension option for the development and 

13 operation of 124 affordable rental housing units, one manager housing unit, and 

14 ancillary ground level uses, and a Memorandum of Understanding between the Port 

15 and the Mayor's Office of Housing and Community Development for payment of fair 

16 market value for the Port Property and other interdepartmental coordination; and 

17 authorizing and directing the Executive Director of the Port of San Francisco and the 

18 , Director of the Mayor's Office of Housing and Community Development to execute. 

19 documents and take necessary actions to implement this Resolution, as defined 

20 herein. 

21 

22 

23 

24 

25 

WHEREAS, California Statutes of 1968, Chapter 1333 ("Burton Act") and Charter, 

Sections 4.114 and B3.581, empower the City and County of San Francisco, acting through 

the San Francisco Port Commission ("Port"), with the power and duty to use, conduct, 

operate, maintain, manage, regulate and control the lands within Port Commission jurisdiction 
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1 consistent with the public trust for commerce, navigation and fisheries and the Burton Act 

2 (collectively, the "Public Trust"); and 

3 WHEREAS, The Port owns Seawall Lot 322-1, also known by its street address as "88 

4 Broadway" (the "Port Property"), a land parcel with approximately 37,81 0 square feet area 

5 bounded by Broadway, Front, and Vallejo Streets and on its eastern boundary buildings and 

6 an adjacent City-own parcel at 735 Davis Street, (the "City Property"); and 

7 WHEREAS, The California Legislature has previously found that rectifying the 

8 deteriorating conditions along the San Francisco waterfront, the preservation of the numerous 

9 historic piers and other historic structures on Port land, and the construction of waterfront 

10 plazas and open space, are matters of statewide importance that will further the purposes of 

11 the Public Trust; and 

12 WHEREAS, To provide funding for these improvements to Port property and to 

13 address affordable housing needs, the California Legislature adopted SB 815 (Chapter 660 of 

14 the Statutes of 2007) as amended by AS 2649 (Chapter 757 of the Statutes of 2012) and AS 

15 2797 (Chapter 529 of the Statutes of 2016) (collectively, the "State Legislation") to allow 

16 temporary termination of the Public Trust use restrictions and authorize nontrust leases of 

17 designated seawall lots, including Seawall Lot 322-1, on specific conditions, and subject to 

18 certain findings by the Port Commission and the California State Lands Commission; and 

19 WHEREAS, In November 2012, the Board ofSupervisors adopted Ordinance No. 232-

20 12 which allows the Port and the Mayor's Office of Housing and Community Development 

21 ("MOHCD") to enter into a Memorandum of Understanding (the "Pre-Development MOU") for 

22 development of the Property for affordable housing and providing for Port to receive Jobs 

23 Housing Linkage Program ("JHLP") credits equal to the difference in the value of a Port 

24 below-market lease and the fair market value of the Property; and 

25 
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1 WHEREAS, Port and MOHCD staff have since decided that the preferred payment 

2 strategy for the Development is to utilize the anticipated affordable in lieu fees paid to 

3 MOHCD from a future developer of Pier 70 Parcel K North ("PKN"), a site to be sold by the 

4 Port in connection with funding the Pier 70 project, with the condition that if the sale of PKN 

5 or the construction of the PKN project is delayed or never materializes, MOHCD will need to 

6 pay the Port the Property's fair market value from another source; and 

7 WHEREAS, Between April2014 and May 2018, the Port and MOHCD entered into the 

8 Pre-Development MOU and completed most of the tasks enumerated, including (i) MOHCD's 

9 competitive solicitation and selection of the Developer led by BRIDGE Housing Corporation 

10 ("BRIDGE") and the John Stewart Company ("JSCo") which formed 88 Broadway Family LP 

11 (the "Developer") to undertake the proposed development; (ii) the Port's consent to MOHCD's 

12 selection; (iii) the Developer's submission of its initial development proposal; (iv) the Pori's 

13 determination to exclude a public parking garage from the development due to financial 

14 infeasibility; (v) MOHCD provision of predevelopment funding for the Development; (vi) Port, 

15 MOHCD, and the Developer negotiation and drafting required transaction documents _; and 

16 (vii) the Developer's completion of a number of entitlement tasks, including completion of 

17 CEQA and receipt of other land use authorizations required for the Development; and 

18 WHEREAS, Staff of the Port, MOHCD, and the Developer have collectively conducted 

19 extensive community outreach and solicited comments and feedback from stakeholders to 

20 form a general consensus on the goals/objectives ofthe Development, including its 

21 architectural design, compatibility with the Historic District and its targeting of a wide spectrum 

22 of households with limited incomes and MOHCD hired a joint venture team of Mark 

23 Cavagnero Architects and Cary Bernstein Architects which conducted site design analysis 

24 and held a community design workshop, where design criteria were discussed with the public 

25 for the Property, and an adjacent City Parcel was added to provide housing for seniors, and 
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1 WHEREAS, The Senior Project will include approximately 23 studio units, 29 one-

2 bedroom units and a manager unit for approximately 53 affordable units with approximately 

3 44,136 gsf of residential dwelling space and approximately 1,260 gsf of non-residential space 

4 and seniors in this project will have access to a community room, an open courtyard on the 

5 first floor, a roof deck on the fifth floor, and ground-level uses which could include 

6 retail/commercial and a community room; and 

7 WHEREAS, The Department of City Planning ("Planning Department") prepared a 

8 Draft Initial Study/Preliminary Mitigated Negative Declaration ("PMND") and Mitigation 

9 Monitoring and Reporting Program ("MMRP") for the Project and published the Draft PMND 

10 and MMRP for public review on October 25, 2017, which were available for public comment 

11 until November 27, 2017; and 

12 WHEREAS, The Planning Commission held a public hearing on the PMND and found 

13 that the contents of the PMND and the procedures through which the PMND was prepared, 

14 publicized, and reviewed complied with the California Environmental Quality Act (California 

15 Public Resources Code, Sections 21000 et seq.) (CEQA), 14 California Code of Regulations 

16 Sections 15000 et seq. (the "CEQA Guidelines") and Chapter 31 of the San Francisco 

17 Administrative Code ("Chapter 31 ")and finalized the PMND (the Final MND); and 

18 WHEREAS, On March 9, 2018, the Environmental Review Officer signed the FMND for 

19 the Project and the Final MND was issued in compliance with CEQA, the CEQA Guidelines 

20 and Chapter 31; and 

21 WHEREAS, On May 3, 2018, the Planning Director found the FMND was adequate, 

22 accurate and objective, reflected the independent analysis and judgment of the Planning 

23 Director, and adopted the FMND and the MMRP, and authorized the Project in the Affordable 

24 Housing Project Authorization; and 

25 
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1 WHEREAS, The Historic Preservation Commission approved with conditions the 

2 Certificate of Appropriateness Motion No. 0335) for the Project on April 4, 2018, on file with 

3 the Clerk of the Board of Supervisors in File No. 180683, and incorporated herein by this 

4 reference; and 

5 WHEREAS, The Planning Department Commission Secretary is the custodian of 

6 record for the file for Case No. 2016-007850PRJ at 1650 Mission Street, Suite 400, San 

7 Francisco, California; and 

8 WHEREAS, The FMND and the MMRP has been made available to the public, the Port 

9 Commission and the Board of Supervisors for their review and action and which is on file with 

10 the Clerk of the Board of Supervisors in File No. 180683, and incorporated herein by this 

11 reference; and 

12 WHEREAS, The Port Commission, by Resolution 18-42 found that the FMND is 

13 adequate for its use as the decision-making body for the Development, that there is no 

14 substantial evidence that the Development will have a significant effect on the environment 

15 with the adoption of the measures contained in the MMRP to avoid potentially significant 

16 environmental effects associated with the Development, and adopted the MMRP and found 

17 that all required mitigation measures identified in the FMND and contained in the MMRP will 

18 be included in the Port's Lease; and 

19 WHEREAS, Port and Developer have negotiated and the Port Commission has 

20 approved by Resolution 18-42 an Option to Lease Agreement which includes the form of 

21 ground lease (the "Option Agreement") a copy of which is included in Board File No. 180683) 

22 to provide the Developer with evidence of site control to support its application for an 

23 allocation of low-income housing tax. credits from the California Tax Credit Allocation 

24 Committee, and Developer must exercise its option by June 30, 2020 subject to extension; 

25 and 
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1 WHEREAS, The Port and MOHCD have negotiated a new Memorandum of 

2 Understanding for interdepartmental coordination to be effective during the Lease term (the 

3 "Port-MOHCD MOU") including, among other things, the amount and manner in which 

4 MOHCD will pay the Port the Property's fair market value, MOHCD's consent to the Lease, 

5 and coordination between the departments in administering and enforcing the Lease; and 

6 WHEREAS, Under Charter, Section B7 .320, the Board of Supervisors may approve a 

7 memorandum of understanding between the Port Commission and another department of the 

8 City, approved by the Port Commission by resolution; and 

9 WHEREAS, A copy of the form of Lease and the Port MOHCD MOU as approved by 

10 the Port Commission in Port Commission Resolution 18-42 are in Board File No. 180683 and 

11 are incorporated in this resolution by reference; and 

12 WHEREAS, The Developer has been formed by BRIDGE and JSCo to lease the Port 

13 Property and develop the Family Project and the Senior Project and BRIDGE and JSCo each 

14 has the requisite qualifications and the wherewithal to perform as co-developers and project 

15 managers and have developed several projects in San Francisco with similar complexity 

16 profiles; and 

17 WHEREAS, MOHCD is providing the Developer with financial assistance for the 

18 development of Family and Senior Projects and to leverage equity from an allocation of low-

19 income housing tax credits and other funding sources to construct and operate the 

20 Development; and 

21 WHEREAS, The Developer is required to execute the Lease substantially in the form of 

22 the Lease attached to the Option Agreement and included in Board File No. 180683; and 

23 WHEREAS, The material terms of the Lease include: (i) a term of 57 years with an 

24 extension option for 18 additional years; (ii) tenant responsibility for all property taxes and 

25 assessments levied against the Property; (iii) use only for affordable housing with residential 
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1 tenant rent and income levels set at between 30% to 120% of the area median income ("AMI") 

2 and other ancillary purposes permitted by the State Legislation and AB 1423 if enacted into 

3 law; (iv) annual base rent for the residential portion of $20,000 with escalation every five years 

4 in line with changes to the AMI; (v) except as provided in (vii) residual rent to the Port under 

5 certain circumstances in the event of sale or refinancing of the residual portion; (vi) at Lease 

6 termination, the Port Property with or without the building, at Port's sole discretion, shall revert 

7 to the Port; (vii) 15% of net proceeds from any refinancing or sales·of the retail/restaurant 

8 space paid to Port as additional rent; (viii) 30% of the net revenues from retail subleases or 

9 15% of the gross revenue from all other nonresidential subleases are paid to Port as 

10 additional rent; (ix) tenant responsibility for construction, operation and maintenance of the 

11 Property; (x) Port ownership fee title to the land and tenant ownership of fee title to all 

12 improvements; (xi) Port notice of defaults to the tenant and MOHCD, and the tenant's limited 

13 partners and lenders and allow any such parties the right to cure such default; and (xii) 

14 encumbrance of the leasehold. interest to secure loans, subject to approval by the Port and 

15 MOHCD; and 

16 WHEREAS, The Director of Property, in consultation with the Port (and the 

17 California State Lands Commission through the Port), conducted an appraisal of the 

18 Property dated June 29, 2018 with an indicated value of $14,900,000; and 

19 WHEREAS, On July 10,2018, by Resolution 18-42, the Port Commission found, 

20 among other things that: 1) Seawall Lot 322-1 is no longer needed for Public Trust 

21 purposes, 2) the combined consideration under the Port MOHCD MOU and Lease is 

22 equal to fair market value, and 3) the Lease includes terms that are consistent with 

23 prudent land management practices as defined in the State Legislation (collectively, the 

24 "Public Trust Findings"); and 

25 
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1 WHEREAS, By letter dated June 15, 2018, the Department of City Planning adopted 

2 and issued a General Plan Consistency Finding, a copy of which is on file with the Clerk of the 

3 Board in Board File No. 180683 and incorporated in this resolution by reference, wherein the 

4 Department of City Planning found that the Project is consistent with the General Plan, and 

5 with the eight priority policies urider Planning Code, Section 101.1; and 

6 WHEREAS, Port Commission Resolution 18-42 also approved the Option 

7 Agreement, the form of the Lease and the Port-MOHCD MOU; recommended Board of 

8 Supervisors' approval of the Lease and the Port-MOHCD MOU and, subject to 

9 approval by the Board of Supervisors and the California State Lands Commission, 

10 approved the Lease (collectively, the "Transaction Documents") and authorizes the 

11 Port's Executive Director to enter into other additions, amendments. ancillary 

12 agreements, consents covenants and property documents necessary to implement the 

13 transactions contemplated by the Transaction Documents, and to enter into any 

14 additions, amendments or other modifications to the Transaction Documents including 

15 preparation and attachment of, or changes to, any or all of the attachments and 

16 exhibits that the Executive Director, in consultation with the City Attorney, determines 

17 are consistent with approvals made by the California State Lands Commission and, 

18 when taken as a whole, are in the bestinterests of the Port, do not materially decrease 

19 the benefits or materially increase the obligations or liabilities of the Port, and are 

20 necessary or advisable to complete the transaction; now, therefore, be it 

21 RESOLVED, That the Board of Supervisors has reviewed and considered the FMND 

22 and the record as a whole, finds that the FMND is adequate for its use as the d~cision-making 

23 body for the Project, that there is no substantial evidence that the Project will have a 

24 significant effect on the environment with the adoption of the measures contained in the 

25 
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1 MMRP to avoid potentially significant environmental effects associated with the Project; and, 

2 be it 

3 FURTHER RESOLVED, That the Board of Supervisors hereby adopts the MMRP 

4 incorporated herein as part of this Resolution by this reference thereto and finds that all 

5 required mitigation measures identified in the FMND and contained in the MMRP will be 

6 included in the Port Lease; and, be it 

7 FURTHER RESOLVED, That the Board of Supervisors hereby finds that the Project is 

8 consistent with the General Plan, and with the eight priority policies of Planning Code, Section 

9 101.1 for the same reasons as set forth in the letter of the Department of City Planning, dated 

10 June 15, 2018, and hereby incorporates such findings by reference as though fully set forth in , 

11 this Resolution; and, be it 

12 FURTHER RESOLVED, That the Board of Supervisors hereby adopts the Port 

13 Commission's Public Trust Findings as its own and finds that this resolution is consistent with 

14 the common law public trust doctrine and the Burton Act, as modified by the State Legislation; 

15 and, be it 

16 FURTHER RESOLVED, That the Board of Supervisors approves the form and 

17 substance of the Lease, and, if the Developer properly exercises the Option, authorizes the 

18 Executive Director of the Port (or her designee) to execute the Lease and the Director of 

19 MOHCD (or her designee) to consent to the Lease and any such other documents that are 

20 necessary or advisable to complete the lease transaction contemplated by this Resolution; 

21 and, be it 

22 FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

23 Director of the Port (or her designee) to enter into any additions, amendments or other 

24 modifications to the form of lease or Lease (including, without limitation, preparation and 

25 ' attachment or, or changes to, any of all of the exhibits and ancillary agreements), and any 
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1 other documents or instruments necessary in connection therewith, that the Executive 

2 Director of the Port in consultation with the City Attorney, determines 1) are consistent with 

3 the approval of the form of lease or Lease as approved by the California State Lands 

4 Commission, and 2) when taken as whole, are in the best interests of the Port, do not 

5 materially decrease the benefits to the Port or the City with respect to the Port Property, do 

6 not materially increase the obligations or liabilities of the Port and the City, or materially 

7 decrease the public benefits accruing to the Port or City, and are necessary or advisable to 

8 complete the transaction contemplated and effectuate the purpose and intent of this 

9 Resolution, such determination to be conclusively evidenced by the execution and -delivery by 

10 the Executive Director of the Port (or her designee) of any such additions, amendments, or 

11 other modifications and authorizes the Director of MOHCD (or her designee) to consent to 

12 such changes; and, be it 

13 FURTHER RESOLVED, That the Board of Supervisors approves the Port MOHCD 

14 MOU under Charter, Section B7.320 and authorizes the Executive Director of the Port (or her 

15 designee) and the Director of MOHCD (or her designee) to execute and implement the Port 

16 MOHCD MOU; and, be it 

17 FURTHER RESOLVED, The Board of Supervisors authorizes and delegates to the 

18 Executive Director of the Port and the Director of MOHCD, or their designees, the authority to 

19 make changes to the Port MOHCD MOU and take any and all steps, including but not limited 

20 to, the attachment of exhibits and the making of corrections, which they, in consultation with 

21 the City Attorney, 1) are consistent with the approval of the form of MOU as approved by the 

22 California State Lands,Commission, and 2) determine when taken as whole, are necessary or 

23 appropriate to consummate the Port MOHCD MOU in accordance with this Resolution, · 

24 including entering into subsequent interagency memoranda of understanding regarding the 

25 Project; provided, however, that such changes and steps do not materially decrease the 
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1 benefits to or materially increase the obligations or liabilities of the City or the Port, and are in 

2 compliance with all applicable laws; and, be it 

3 FURTHER RESOLVED, That all actions authorized and directed by this Resolution 

4 , and heretofore taken are hereby ratified, approved and confirmed by this Board of 

5 Supervisors; and, be it 

6 FURTHER RESOLVED, That within thirty (30) days of the execution of the Port 

7 MOHCD MOU and Option Agreement and Lease being fully executed by all parties, the Port 

8 shall provide copies of the agreements to the Clerk of the Board for inclusion into the official 

9 file. 

10 
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FILE NO. 170986 

AMENDED IN COMMITTEE 
10/26/17 

RESOLUTION NO. 401...:17 

1 [Disposition and Development Agreement- FC Pier 70, LLC - Pier 70 Project] 

2 

3 Resolution approving· a Disposition and Development Agreement between the Port and 

4 FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the 

5 larger area known as Seawall Lot 349 or Pier 70; adopting findings under the California 

6 Environmental Quality Act; adopting findings of consistency with the General Plan, and 

7 . the eight priority policies of Planning Code, Section 101.1(b); and adopting public trust 

8 consistency findings. 

9 

10 WHEREAS, California Statutes of 1968, Chapter 1333 ("Burton Act") and Charter, 

11 Sections 4.114 and B3.581, empower the City and County of San Francisco, acting through 
I 

12 the San Francisco Port Commission ("Port"), with the power and duty to use, conduct, 

13 operate, maintain,_manage, regulate and control the lands within Port Commission jurisdiction; 

·14 · and 

15 WHEREAS, The Port owns approximately 72 acres along San Francisco's Central 

16 Waterfront, roughly bounded by Mariposa Street, Illinois Street, 22nd Street, and the San 

17 Francisco Bay known as Pier 70; and 

18 WHEREAS, Pier 70 includes an approximately 28-acre area known as the 1128-Acre 

19 Site," bounded generally by Illinois Street on the west, 22nd Street on the south; 20th Street 

20 on the north and San Francisco Bay on the east; and 

21 WHEREAS, From 2007 to 2010, the Port conducted a community process that 

22 evaluated the unique site conditions ~nd opportunities at Pier 70 and built a public consensus 

23 for Pier 70's future that nested within the policies established for the Eastern Neighborhoods-

24 Central Waterfront; and 

25 

Mayor Lee, Supervisor Cohen 
BOARD OF SUPERVISORS 

5836 
Page 1 



1 WHEREAS, This process culminated in the Pier 70 Preferred Master Plan, which was 

2 endorsed by the Port Commission in May 201 0, and the proposed mixed-use development of · 

3 Pier 70 (the "Pier 70 Mixed Use Development Project"); and · 

4 WHEREAS, In April 2011, by Resolution No. 11-21, the Port Commission awarded to 

5 Forest City Development California, Inc., ("Forest City"), through a competitive process, the 

6 opportunity to negotiate for the development of the 28-Acre Site as a mixed-use development 

7 and historic preservation project (the "28-Acre Site Project"); and 

8 WHEREAS, Forest City Development California, Inc. is now wholly owned by Forest 
' 

9 City Realty Trust, Inc., a New York Stock Exchange-listed real estate company; and 

10 WHEREAS, In May 2013, by Resolution No. 13-20, the Port Commission endorsed the 

11 Term Sheet for the 28-Acre Site Project; and 

12 WHEREAS, Subsequently, in June 2013, by Resolution No. 201-13, the Board of 

13 Supervisors found the 28-Acre Site Project fiscally feasible under Administrative Code, 

14 Chapter 29 and endorsed the Term Sheet for the 28-Atre Site Project; and 

15 WHEREAS, Port staff and FC Pier 70, LLC, ("Developer"), a wholly-owned affiliate of 

16 Forest City Realty Trust, Inc., have negotiated the terms of the Disposition and Development 

17 Agreement ("DDA"), a copy of which is in Board File No. 170986 and incorporated in this 

18 resolution by reference, and related transaction documents that are incorporated into the DDA 

19 and provide the overall r~ad map for development of the 28-Acre Site Project, including a 

20 Financing Plan, an Infrastructure Plan, an Affordable Housing Plan, a Transportation Plan that 

21 includes a Transportation Demand Management Program, a Workforce Development Plan, an 

22 arts program for the use of the arts building on Parcel E4 (including replacement studio space 

23 for the artist community in the Noonan building), and forms of an interim Master Lease,· 

24 . Vertical Disposition and Development Agreement and Parcel Lease (including applicable 

25 lease terms for Historic Buildings 2, 12 and 21 ); and 
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1 WHEREAS, Developer has engaged in an extensive community outreach process that 

2 . has included more than 120 community meetings since 2011, including workshops, focus 

3 groups, art events, formc~d and informal presentations, open houses and site tours; and 

4 WHEREAS, Additionally, in 2014, 73% ofvoters supported Proposition F, the ballot 

5 measure supporting reuse of the area and increasing the height limits for the 28-Acre Site 

6 Project, conditional upon Port Commission approval of a development plan for the 28-Acre 

7 Site Project; and. 

8 WHEREAS, Developer's parent company, Forest City Realty Trust, Inc., is a publicly-

9 traded company with exceptional access to capital, and Port financial staff have reviewed and 

1 0 confirmed the financial capacity of Developer's parent in amounts sufficient to satisfy its 

11 obligation to fund its obligations under the DDA; and 

12 WHEREAS, The parties wish to enter into the DDA substantially in the form in Board 

13 File No. 170986; and 

14 WHEREAS, Concurrently with this resolution, the Board of Supervisors has taken or 

15 intends to take a number of other actions in furtherance of the 28-Acre Site Project, including: 

16 (1) approving a trust exchange agreement between the City, acting through the Port 

17 Commission, and the California State Lands Commission ("Exchange Agreement"); (2) 

18 approving amendments to the Planning Code that create the Pier 70 Special Use District 

19 ("Pier 70 SUD") over the 28-Acre Site and the adjacent Illinois Street Parcels and related 

20 amendments to the zoning maps; (3) approving the Development Agreement between the 

21 City and Developer; (4) approving the Design for Development, which provides more detailed. 

22 land use controls of the Pier 70 SUD; (5) approving a memorandum of understanding for 

23 interagency cooperation among the Port and other City agencies with respect to approvals 

24 related to the subdivision of the 28-Acre Site and construction of infrastructure and other 

25 public facilities; (6) approving formation proceedings for sub-project areas to Project Area G of 
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1 City and County of San Francisco Infrastructure Financing District No. 2 and a memorandum 

2 of understanding between the Port and the Assessor, the Treasurer-Tax Collector, and the 

3 Controller regarding the assessment, collection, and allocation of ad valorem and special 

4 taxes to the financing districts; and (7) approving the public offering and disposition of Parcel 

5 K North that is adjacent to the 28-Acre Site; and 

6 WHEREAS, Under the DDA and other transaction documents, at full build-out, the 28- · 

7 Acre Site Project will include: (1) 1,100 to 2,150 new residential units, including on-site 

8 housing affordable to a range of low- to moderate-income households as described in the 

9 Affordable Housing Plan; (2) between 1 million and 2 million gross square feet of new 

10 commercial and office space; (3) rehabilitation of three significant contributing resources to 

~ 11 the Union Iron Works Historic District; (4) space for small-scale manufacturing, retail, and 

12 neighborhood services; (5) transportation demand management on-site, a shuttle service, and 

13 payment of impact fees to the Municipal Transportation Agency for improved transportation 

14 connections through the neighborhood; (6) 9 acres of new open space, potentially including 

15 active recreation on rooftops, a playground, a market square, a central commons, and 

16 waterfront parks along the shoreline; (7) on-site strategies to protect against sea level rise; 

17 and (8) replacement studio space for artists currently leasing space in the Noonan Building 

18 and a new arts space;. and 

19 WHEREAS, The DDA governs: (1) Developer's obligations to complete horizontal 

20 development of the 28-Acre Site Project, including entitlements, site preparation, subdivision 

21 and construction work related to streets and sidewalks, public realm amenities (e.g., parks 

22 and open space), public utilities and shoreline improvements (together, "Horizontal 

23 Development"), all to create development parcels and support and protect buildings; and (2) 

24 Developer's option to purchase or ground lease at fair market value the majority of 

25 developable lots in the 28-Acre Site for vertical development, all in accordance with all of the 
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·1 governing land use and entitlement documents, including the Development Agreement, Pier 

2 70 SUD, and Design 'tor Development; and 

3 WHEREAS, The DDA also governs Developer's obligations to deliver various public 

4 benefits, including: (1) the rehabilitation of Historic Buildings 2, 12, and 21 in accordance with 

5 the Secretary of the Interior's Standards for the Rehabilitation of Historic Properties; (2) a new 

6 up to approximately 90,000-square-foot arts facility; (3) replacement space for current tenants 

7 of the Noonan Arts Building, which may be incorporated in the arts facility; (4) at least 50,000 

. 8 square feet of Production, Distribution and Repair space; (5) two on-site child care facilities or 

9 in-lieu child-care fees; (6) 9 acres of new parks and open space; (7) on-site sea level rise 

10 protections and funding for sea level rise improvements along the Port's Bay waterfront; and 

11 (8) affordable housing as described below; and 

12 WHEREAS, The DDA includes a Schedule of Performance that includes outside dates 

13 for the completion of public infrastructure; including str~ets, utilities and parks, preparation of 

14 . affordable housing pads, and the development of Historic Buildings-12 and 21 and the Arts 

15 Building; and 

16 WHEREAS, The DDA provides the Port with remedies in the event that Developer 

17 does not meet its obligations under the Schedule of Performance or other provisions of the 

18 DDA, including specific performance and termination for material breach; and 

19 WHEREAS, The DDA, which is premised on approval of the Pier 70 trust exchange 

20 under the Exchange Agreement, (1) establishes processes to ensure that the Port receives 

21 fair market value for the sale or lease of all option parcels as established by appraisal or 

22 public offerings on the open market; (2) provides for three development parcels to be used for 

23 100% affordable housing development through an agreement with the City that the Port will 

24 lease the parcels at below-market rents and the City will apply impact fees payable by 

25 developers of commercial parcels and market-rate housing to development of the affordable 
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1 housing sites; (3) provides for the use of nontru_st revenue sources in the form of tax 

2 increment and special tax revenues to the extent necessary to make the rehabilitation of three 

3 historic buildings financially feasible; and (4) provides for the Port to be repaid, with interest, 

4 from nontrust revenues for costs of constructing infrastructure and public facilities needed and 

5 desi'red to support development at the 28-Acre Site; and 

6 WHEREAS, The Financing Plan provides that (1) Developer is responsible for funding 

7 all entitlement costs and the costs of constructing Horizontal Development to the extent other 

8 28-Acre Site Project sources are not available, subject to reimbursement; (2) Developer's · 

9 costs will be repaid with an 18% market rate of return from a number of potential sources, 

10 including the sale or lease of parcels at fair market value, community facilities district and 

11 infrastructure financing district proceeds, and, at the Port's discretion, Port capital; and (3) 

12 after Developer's costs are repaid, land revenues will be split 55% to the Port and 45% to 

13 Developer; and 

14 WHEREAS, The Affordable Housing Plan includes measures to ensure that at least 

15 30% of all residential units produced at the 28-Acre Site and the adjacent Parcel K South are 

16 affordable to low- and moderate-income households, with the following components: (1) 150 

17 or more inclusionary rental units, representing 20% of all on-site rental units; and (2) 320 or 

18 more permanently affordable units in three buildings to be developed by local nonprofits in the 

19 28-Acre Site and Parcel K South; and 

20 WHEREAS, The Port will ~nter into a memorandum of understanding with the Mayor's 

21 Office of Housing and Community Development for developer selection, rent-free leases, and 

22 development of the permanently affordable housing projects on the three sites; and 

23 WHEREAS, The Infrastructure Plan includes the conceptual level planning elements of 

24 all the infrastructure systems necessary to serve the Pier 70 SUD and describes Developer's 

25 
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1 · obligation to complete streets and infrastructure to support development of the 28-Acre Site; 

2 and 

3 WHEREAS, The Port's and City's third-party developers will retain certain infrastructure 

4 obligations related to the adjacent Illinois Street Parcels, including the 20th Street Plaza, 

5 Michigan Street, and Irish Hill Park; and 

6 WHEREAS, The Transportation Plan requires, among other things, that (1) vertical 

7 developers pay a transportation fee that the Municipal Transportation Age~cy will use and 

8 allocate for transportation improvements in the area; and (2) Developer, building owners, and 

9 tenants implement a Transportation Demand Management Program designed to reduce 28-

10 Acre Site Project-related daily one-way vehicular auto trips by 20%; and 

11 WHEREAS, The Workforce Development Plan requires Developer and its contractors 

12 and subcontractors, vertical developers, and tenants to comply with applicable workforce 

13 provisions, including a 30% local hiring commitment, local business enterprise utilization, 

14 participation in the City's "First Source" hiring programs, and up to $1,000,000 in funding to · 

15 support expansion of CityBuild and TechSF training for District 10 residents; and 

16 WHEREAS, The Master Lease is a form that sets forth the terms and conditions under 

17 which the Port will lease most of the 28-Acre Site to Developer when it is ready to begin 

· 18 constructing horizontal improvements, including parks, streets and utilities in accordance with 

19 the DDA; and 

· 20 WHEREAS, Individual development parcels will be removed from the Master Lease 

21 upon completion of the horizontal improvements serving each parcel as they are leased or 

22 sold to vertical developers, and streets and parks will be removed from the Master Lease 

23 upon acceptance by acquiring City agencies; and 

24 WHEREAS, The Vertical Disposition and Development Agreement is a form that sets 

25 . forth (1) the conditions to a vertical developer's acquisition of the lease or fee interest in each 
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1 development parcel within the 28-Acre Site; and (2) applicable Port a"nd City requirements for 

2 constructing the applicable development project; and 

3 WHEREAS, The Parcel Lease is a form that sets forth the terms and conditions under 

4 which vertical developers will acquire rights to development parcels that are conveyed by 

5 ground lease rather than deed, and will be modified, as described in the DDA, to address 

6 circumstances unique to (1) the Arts Building expected to be built on Parcel E4 (including 

7 restrictions to allow arts uses and on rent) and (2) Historic Buildings 2, 12, and 21 (including 

.8 Port review of construction plans and consistency with Secretary's Standards); and 

9 WHEREAS, On August 24, 2017, the Planning Commission (1) reviewed and 

10 considered the Final Environmental Impact Report for the Pier 70 Mixed Use Project ("FEIR") 

11 (Case No. 2014-001272ENV); (2) found the FEIR to be adequate, accurate and objective, 

12 thus reflecting the independent analysis and judgment of the Planning Department and the 

13 Planning Commission; and (3) by Motion No. 19976, certified the FEIR as accurate, complete 

14 and in compliance with the California Environmental Quality Act ("CEQA"), the CEQA 

15 Guidelines, and Chapter 31 of the San Francisco Administrative Code; and 

16 WHEREAS, At the same hearing, the Planning Commission approved the Pier 70 

17 Mixed Use Project and in so doing, adopted approval findings under CEQA by Motion No. 

18 19977, including a Statement of Overriding Considerations (the "Pier 70 CEQA Findings"), 

19 and adopted a Mitigation Monitoring and Reporting Program ("MMRP"), and 

20 WHEREAS, A copy of the Planning Commission Motions, the Pier 70 CEQA Findings, 

21 and the MMRP are in Board File No. 170864 and may be found in the records of the Planning 

22 Department at 1650 Mission Street, San Francisco, CA, and are incorporated in this resolution 

23 by reference as if fully set forth herein; and 

24 WHEREAS, At the same hearing, the Planning Commission, by Resolution No. 19978, 

25 adopted findings that the actions contemplated in this resolution are consistent, on balance, 
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1 with the City's General Plan and the eight priority policies of Planning Code, Section 101.1 (b) 

2 ("Pier 70 General Plan Consistency Findings"); and 

3 WHEREAS, A copy of the Pier 70 General Plan Consistency Findings are in Board File 

4 No. 170864 and incorporated in this resolution by reference; and 

5 WHEREAS, On September 26, 2017, by Resolution 17-43, the Port Commission 

6 approved the DDA, finding that the 28-Acre Site Project would be c~nsistent with and further 

7 the purposes of the common law public trust and the statutory trust under the Burton Act 

8 ("Public Trust Findings"); recommended to the Board of Supervisors approval of the DDA; 

9 approved the DDA as the Development Plan under Section 4 of the Union Iron Works Historic 

10 District Housing, Waterfront Parks, Jobs and Preservation Initiative (Proposition F, November 

11 2014); and authorized the Executive Director of the Port, or her designee, to execute the 

12 . DDA, subject to Board of Supervisors' approval of the DDA; and 

13 WHEREAS, A copy of Port Commission Resolution 17-73 is in Board File No. 170986 

14 and incorporated in this resolution by reference; and 

15 WHEREAS, The Board of Supervisors has reviewed the FEIR, the MMRP and the 

16 CEQA Findings, and finds that the approvals before the Board of Supervisors are within the 

17 scope of the FEIR and that no substantial changes in the Pier 70 Mixed Use Project or the 

18 circumstances surrounding the Pier 70 Mixed Use Project have occurred and no new 

19 information that could not have been known previously showing new significant impacts or an 

20 increase in severity in impacts has been discovered since the FEIR was certified; now, 

21 therefore, be it 

22 RESOLVED, That the Board of Supervisors adopts the Pier 70 General Plan 

23 Consistency Findings as its own; and, be it 

24 

25 
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1 FURTHER RESOLVED, That the Board of Supervisors adopts the Pier 70 CEQA 

2 Findings as its own and adopts the MMRP and imposes its requirements as a condition to this 

3 approval action; and, be it 

4 FURTHER RESOLVED, That the Board of Supervisors hereby approves the DDA, 

5 adopts the Port Commission's Public Trust Findings as its own, and approves the 

6 development plan described in the DDA as a Development Plan under Section 4 of the Union 

7 Iron Works District Housing, Waterfront Parks, Jobs and Preservation Initiative (Proposition F, 

8 November 2014); and, be it 

9 FURTHER RESOLVED, That the Board of Supervisors authorizes the Port's Executive 

1 o Director, or her designee, to execute the DDA in substantially the form in Board File No. 

11 170986; and, be it 

12 FURTHER RESOLVED, That to the extent that implementation of the DDA involves the 

13 execution and delivery of additional agreements, notices, consents and other instruments or 

14 documents by the Port subject to Board of Supervisors' approval under Charter, Section 

15 9.118, including, without limitation, instruments conveying or leasing development parcels to 

16 vertical developers (such as the Master Lease, Parcel Leases and Vertical Disposition and 

17 Development Agreements) (collectively, "Subsidiary Agreements"), the Port and the Executive 

18 Director, as they may deem necessary or appropriate, in consultation with the City Attorney, 

19 are hereby authorized to enter into all such Subsidiary Agreements so long as the 

20 transactions governed by such Subsidiary Agreements are contemplated in, and comply with 

21 the terms of, the DDA, .and with respect to the Master Lease, Parcel Leases and Vertical 

22 Disposition and Development Agreements, are substantially in the form of the Master Lease, 

23 Parcel Lease and Vertical Disposition Agreement attached as Exhibits to the DDA in Board 

24 File No. 170986; and, be it 

25 

Mayor Lee, Supervisor Cohen 
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1 FURTHER RESOLVED, That the Board of Supervisors authorizes all officers, 

2 employees, and agents of the Port and the City to take all steps that they deem necessary or 

3 appropriate, to the extent permitted by applicable law, in order to implement the DDA in 

4 accordance with this resolution, including preparation and attachment of exhibits, execution of 

5 subsequent documents, or to otherwise effectuate the purpose and intent of this resolution 

6 and the DDA; and, be it 

7 FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

8 Director.of the Port, or her designee, to enter into any amendments or modifications to the 

9 DDA or any of the Subsidiary Agreements that the Executive Director determines, in 

10 consultation with the City Attorney, are in the best interest of the Port, do not materially 

11 decrease the benefits to or materially increase the obligations or liabilities of the Port, and are 

12 in compliance with all applicable laws, such determination to be conclusively evidenced by the 

13 execution and delivery by such person or persons of any such documents; and, be it 

14 FURTHER RESOLVED, That the Board of Supervisors requests the Executive Director 

15 of the Port to provide an annual written report to the Board of Supervisors on the status of the 

16 28-Acre Site Project. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

n:\legana\as2017\1800030\01227984.docx 
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City and County of San Francisco 

Tails 

Resolution 

City Hall 
1 Dr. Carlton B. Goodlett Place · 
San Francisco, CA 94102-4689 

File Number: 170986 Date Passed: October 31, 2017 

Resolution approving a Disposition and Development Agreement between the Port and FC Pier 70, 
LLC, for 28 acres of real property located in the southeast portion of the larger area known as 
Seawall Lot 349 or Pier 70; adopting findings under the California Environmental Quality Act; 
adopting findings of consistency with the General Plan, and the eight priority policies of Planning 
Code, Section 1 01.1 (b); and adopting public trust consistency findings. 

October 19, 2017 Budget and Finance Committee- CONTINUED 

October 26, 2017 Budget and Finance Committee -AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee- RECOMMENDED AS AMENDED AS A 
COMMITIEE REPORT 

October 31,·2017 Board of SupeNisors- ADOPTED 

Ayes: 11- Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee · 

File No. 170986 I hereby certify that the foregoing 
Resolution. was ADOPTED on 10/31/2017 

City and County of San Francisco 

by the Board of Supervisors of the City and 
County of San Francisco. 

·¥.~~ 
. Angela Calvillo 

Clerk of the Board 

Date Approved 

Page3 Printed at 1:41pm on 1111117 
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SUBSTITUTED 
FILE NO. 180854 9/25/2018 ORDINANCE NO. 265-18 

1 [Summary Street Vacation, New Sidewalks, and Property Transfer- Michigan Street] 

2 

, 3 Ordinance ordering the summary street vacation of portions of Michigan Street 

4 generally along Assessor's Parcel Block No. 4110, Lot No. 001, and Block No. 4111, Lot 

5 No. 004; establishing new official sidewalks on Michigan Street by amending Ordinance 

6 No. 1061, entitled "Regulating the Width of Sidewalks;" accepting a Public Works Order 

7 concerning the street vacation and establishment of new sidewalks; authorizing real 

8 property transfers and waiving the provisions of Administrative Code, Chapter 23; 

9 authorizing official acts in connection with this Ordinance, as defined herein; affirming 

10 the Planning Department's determination under the California Environmental Quality 

11 Act; adopting findings that the actions contemplated in this Ordinance are consistent 

12 with the General Plan, and the eight priority policies of Planning Code, Section 101.1. 

13 

14 

15 

16 

17 

18 

19 

20 

21 

NOTE: Unchanged Code text and uncodified text are in plain Aria! font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethroug.kt italics Tim,es Nerv Roman font. 
Board amendment additions qre in double-underlined Aria! font. 
Board amendment deletions are in strikethrough Aria I font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Environmental and Land Use Findings. 

(a) On August 24, 2017, the Planning Commission, by Motion No. 19976, certified 

22 the Final Environmental Impact Report (Final EIR) for the 28-Acre Pier 70 Mixed-Use project 

23 (Project) as being accurate, complete, and in compliance with the California Environmental 

24 Quality Act (California Public Resources Code Sections 21000 et seq.), the CEQA Guidelines, 

25 and Chapter 31 of the Administrative Code. At the same hearing, the Planning Commission, 

Supervisor Cohen 
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1 by Resolution No. 19977, adopted findings with respect to the approval of the Project (CEQA 

2 Findings). These CEQA Findings include the rejection of alternatives, a statement of 

3 overriding considerations, and a mitigation monitoring and reporting program among other 

4 administrative record documents. At the same hearing, the Planning Commission, by 

5 Resolution No. 19978, found that the Project, including the actions contemplated in this 

6 ordinance, are consistent, on balance, with the City's General Plan and eight priority policies ' 

7 of Planning Code Section 1 01.1. The Board of Supervisors in Ordinance No. 227-17 adopted 

8 these environmental findings as its own. Copies of said motion, resolutions, and ordinance 

9 are on file with the Clerk of the Board of Supervisors in File No. 170930, and are incorporated 

1 0 herein by reference. 

11 

12 

(b) The Board of Supervisors finds: 

(1) The actions proposed for approval under this ordinance present no 

13 substantial changes to the Project that will require major revisions in the Final EIR due to the 

14 involvement of new significant environmental effects or a substantial increase in the severity 

15 of previously identified significant effects. 

16 (2) The actions proposed for approval under this ordinance present no 

17 substantial changes with respect to the circumstances under which the Project was approved 

18 that will require major revisions to the Final EIR due to the involvement of new significant 

19 environmental effects or a substantial increase in the severity of previously identified 

20 . significant effects. 

21 (3) No new information of substantial importance, which was not known and 

22 could not have been known in the exercise of reasonable diligence at the time the Final EIR 

23 was certified, has become available which indicates that: (A) the Project will have significant 

24 effects not discussed in the Final EIR, (B) significant environmental effects will be 

25 substantially more severe than shown ih the Final EIR, (C) mitigation measures or alternatives 

I 
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1 found not to be feasible would in fact be feasible, and would substantially reduce one or more 

2 significant effects of the Project, or (0) mitigation measures or alternatives which are 

3 considerably different from those in the Final EIR would substantially reduce one or more 

4 significant effects on the environment. 

5 As a consequence of the above findings, the Board of Supervisors relies on the CEQA 

6 findings adopted in Ordinance No. 227-17 for purposes of the actions in this ordinance. The 

7 Board of Supervisors further finds that the actions in this ordinance are consistent, on 

8 balance, with the City's General Plan and eight priority policies of Planning Code Section 

9 101.1. 

10 

11 

12 

Section 2. General Findings. 

(a) The Project would include between 1,100 and 2,150 residential units, a 

13 maximum of between 1 million and 2 million gross square feet of commercial-office use, and 

14 up to 500,000 gross square feet of retail-light industrial-arts use. The Project would also 

15 include construction of transportation and circulation improvements, new and upgraded 

16 utilities and infrastructure, geotechnical and shoreline improvements, between 3,215 to 3,345 

17 off-street parking spaces in proposed buildings and district parking structures, and nine acres 

18 of publicly-owned open space. 

19 (b) On October 20, 2017, the Port Commission, by Resolution No. 17-52, approved 

20 the vacation of portions of Michigan Street under Port jurisdiction and the potential sale of 

21 Parcel K North, and urged the County Surveyor and Director of Property to take all steps 

22 necessary to effectuate the purpose and intent of the resolution. A copy of said Resolution is 

23 on file with the Clerk of the Board of Supervisors in File No. 180854, and is incorporated 

24 herein by reference. 

25 

Supervisor Cohen 
BOARD OF SUPERVISORS 5850 Page 3 



1 (c) On November 9, 2017, the Board of Supervisors, in Resolution No. 401-17, 

2 approved a Disposition and Development Agreement (DDA) between the Port and FC Pier 70, 

3 LLC for the development of a portion of the Project. Under the DDA, the Port is required to 

4 offer Parcel K North for sale at or above its fair market value established by a proprietary 

5 appraisal and specify that the successful bidder must close escrow on the sale by February 

6 15, 2019, with resulting proceeds used to pay for entitlement costs associated with the 

7 Project. A copy of said resolution is on file with the Clerk of the Board of Supervisors in File 

8 No. 170986. 

9 

10 

11 

12 

(d) Vacating portions of Michigan Street is necessary to effectuate the Project 

approvals. 

(e) The areas to be vacated by this ordinance are portions of Michigan Street 

currently under the jurisdiction of the City, acting by and through the Department of Public 

13 Works (Public Works) and by and through the Port Commission, and are as depicted in SUR 

14 Map No. 2018-003 (collectively, Vacation Areas). SUR Map No. 2018-003 reflects the 

15 conditions of Michigan Street and the adjacent Assessor's Parcel Numbers as of August 24, 

16 2018. A copy of SUR Map No. 2018-003 is on file with the Clerk of the Board of Supervisors 

17 in File No. 180854 and is incorporated herein by reference. 

18 (f) On September 17, 2018, a Record of Survey was recorded that reflects the 

I 

19 Trust Exchange necessary for the Project. The Record of Survey reflects both the Assessor's l 
20 Parcel Numbers as of August 24, 2018, and the new Assessor's Parcel Numbers assigned to 

21 the Trust Termination Lands. The Record of Survey is on file with the Cler~ of the Board of 

22 Supervisors in File No. 180854 and is incorporated herein by reference. 

23 (g) Following the vacation of the approximately 12-foot-wide portion of Michigan 

24 Street adjacent to Assessor's Parcel No. 4110-001, the Port, Public Works, and the County 

25 Surveyor intend to merge and create new parcels, including Parcel K North. 
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1 

2 

3 

4 

5 

6 

(h) Following the vacation of the approximately 20.6-foot-wide strip portion of 

Michigan Street adjacent to Assessor's Parcel4111-004, south of the Pueblo line, Public 

Works intends to transfer this portion of the vacated area to the Port. The Port currently holds 1

1 a minor sidewalk encroachment permit from Public Works (conditional use permit 14MSE-

1 0343) for this space. 

(i) California Streets and Highways Code Sections 8300 et seq. and Public Works 

7 Code Section 787(a) set forth the procedures that the City follows to vacate public streets and 

8 public service easements. California Streets and Highways Code Sections 8314, 8334, and 

. 9 8334.5, respectively, allow a summary vacation if the subject area is not needed for purposes 

10 of a non-motorized transit facility, constitutes excess right-of-way, and when there are no in-

11 place functioning utilities. 

12 On November 28, 2017, Public Works sent notice of the proposed street 

13 · vacation to the Department of Technology, Municipal Transportation Agency, Fire 

14 Department, and Public Utilities Commission, as well as AT&T, Sprint, and Pacific Gas and 

15 Electric. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

(k) In connection with the summary vacation provided in this ordinance, Public 

Works prepared drawing Q-20-1 030 concerning sidewalk widths and Public Works Order No. 

188335 dated August 24, 2018. In Public Works Order No. 188335, the Director of Public , 

Works and City Engineer determined: (1) the Vacation Area as shown on SUR Map No. 2018-1 

003 is excess right-of-way and unnecessary for the City's present or prospective street or I 
highway purposes; (2) there are no physical public or private functioning utilities in the 

Vacation Area; (3) the Vacation Area is not needed for purposes of a non-motorized transit 

facility; (4) no City agency or utility opposed vacating the Vacation Area; (5) the width of the 

Michigan Street right-of-way shall be adjusted in the official public right-of-way width maps in 

accordance with SUR Map No. 2018-003; and (6) the proposed sidewalks would be 

Supervisor Cohen 
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1 constructed in accordance with all City codes; regulations, and standards. A copy of Public 

2 Works Order No. 188335 and Public Works drawing Q-20-1030 are on file with the Clerk of 

3 the Board of Supervisors in File No. 180854 and are incorporated herein by reference 

4 (I) The public interest, convenience, and necessity does not require that the City 

5 reserve from the vacation of the Vacation Area any easements. 

6 (m) The Board adopts as its own, the findings and recommendations of the Public 

7 ' Works Director as set forth in Public Works Order No. 188335 concerning the summary 

8 vacation of the Vacation Area and other actions in furtherance thereof, and the Board hereby 

9 incorporates herein such recommendations and findings by reference. 

. 10 (n) The street vacation actions are conducted under the general vacation 

11 procedures of the California Streets and Highways Code Sections 8300 et seq. and Public 

12 Works Code Section 787(a). 

13 (o) Vacating the Vacation Areas will require the establishment of new sidewalk 

14 areas along Michigan Street. These sidewalks are shown in Public Works drawing Q-20-

15 1030. 

16 (p) The Department of Real Estate has consented to the real property transactions 

17 described in this ordinance. 

18 

. 19 

20 

Section 3. Street Vacation . 

(a) For the reasons stated in Section 2, vacating the Vacation Areas as depicted in 

I 
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1 recorded a certified copy of this ordinance as provided in California Streets and Highways 

2 Code Section 8325(a). On recordation of this ordinance, the vacation shall be effective 

3 without any further action by the Board. From and after the date this ordinance is recorded, 

4 the Vacation Area no longer constitutes a public right-of-way. 

5 

6 Section 4. Sidewalk Establishment. 

7 In accordance with Public Works Order 188335, Board of Supervisors Ordinance No. 

8 1061, entitled "Regulating the Width of Sidewalks," a copy of which is in the Clerk of the Board I 
9 of Supervisors' Book of General Ordinances, in effect May 11, 1910, is hereby amended by 

10 adding thereto a new section to read as follows: 

11 · Section 1620. The official sidewalk width on the westerly portion of Michigan Street ftom 20th 

12 Street extending southward to the 21st Street right-of-way shall be as shown on Public Works drawing 

13 Q-20-1 030, a copy of which is on file with the Clerk o[the Board o[Supervisors in File No. 180854. 

14 

15 

16 

Section 5. Real Property Transfers. 

(a) The Board of Supervisors authorizes the Director of Public Works and the 

17 Director of Real Estate, each on behalf of the City, and the Port to transfer between them any 

18 parcels necessary to create Parcel K North. In addition, the Director of Public Works and the 

19 Director of Real Estate, each on behalf of the City, are authorized to transfer to the Port the 

20 City's interest in the approximately 20.6-foot-wide strip portion of Michigan Street adjacent to 

21 Assessor's Parcel4111-004, south of the Pueblo line vacated as part of this ordinance, and 

22 the portion of Michigan Street south of the Pueblo line that remains a right-of-way. 

23 (b) Any such transfers of property shall not be subject to Chapter 23 of the 

24 Administrative Code. 

25 

I 
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1 

2 Section 6. Official Acts in Connection with the Legislation. 

3 The Mayor, Clerk of the Board, Director of Real Estate, County Surveyor, and Director 

4 of Public Works are hereby authorized and directed to take any and all actions which they or 

5 the City Attorney may deem necessary or advisable in order to effectuate the purpose and 

6 intent of this ordinance (including, without limitation, revising official public right-of-way and · 

7 sidewalk maps; the filing of this ordinance in the Official Records of the City and County of 

8 San Francisco; and execution and delivery of any evidence of the same). 

9 

10 Section 7. Effective Date. This ordinance shall become effective 30 days after 

11 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the 

12 ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board 

13 of Supervisors overrides the Mayor's veto of the ordinance. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: ~-----; 
AUSTIN M. YANG .~ 
Deputy City Attorney~ 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94 I 02-4689 

File Number: 180854 Date Passed: October 30, 2018 

Ordinance ordering the summary street vacation of portions of Michigan Street generally along 
Assessor's Parcel Block No. 4110, Lot No. 001, and Block No. 4111, Lot No. 004; establishing new. 
official sidewalks on Michigan Street by amending Ordinance No. 1061, entitled "Regulating the · 
Width of Sidewalks;" accepting a Public Works Order concerning the street vacation and 
establishment of new sidewalks; authorizing real property transfers and waiving the provisions of 
Administrative Code, Chapter 23; authorizing official acts in connection with this Ordinance, as 
defined herein; affirming the Planning Department's determination under the California 
Environmental Quality Act; adopting findings that the actions contemplated in this Ordinance are 
consistent with the General Plan, and the eight priority policies of Planning Code, Section 1 01.1. 

October 15, 2018 Land Use and Transportation Committee- RECOMMENDED 

October 23, 2018 Board of Supervisors- PASSED ON FIRST READING 

Ayes: 11 - Brown, Cohen, Fewer, Kim, Mandelman, Peskin, Ronen, Safai, Stefani, 
Tang and Yee 

October 30, 2018 Board of Supervisors- FINALLY PASSED 

Ayes: 11- Brown, Cohen, Fewer, Kim, Mandelman, Peskin, Ronen, Safai, Stefani, 
Tang and Yee 

File No. 180854 

London N. Breed 
Mayor 

City and County ofStm Francisco Pagel3 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
10/30/2018 by the Board of Supervisors of 
the City and County of San Francisco. 

Angela Calvillo 
Clerk of the Board 

Printed at .9:38am on 10/31/18 
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FILE NO. 170930 ORDINANCE NO. 227-17 

1 [General Plan - Pier 70 Mixed-Use District Project] 

2 

3 Ordinance amending the General Plan to revise Maps 4 and 5 of the Urban Design 

4 Element to refer to the Pier 70 Mixed-Use Project Special Use District; adopting 

5 findings under the California Environmental Quality Act; and Planning Code, Section 

6 340; and making findings of consistency with the General Plan, and the eight priority 

7 policies of Planning Code, Section 101.1. 

8 

9 

10 

11 

12 

13 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics Times }lew Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough Aria! font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

14 Section 1. Environmental and Planning Code Findings. 

15 (a) California Environmental Quality Act. 

16 (1) At its hearing on August 24, 2017, and prior to recommending the proposed 

17 General Plan Amendments for approval, by Motion No. 19976, the Planning Commission 

18 certified a Final Environmental Impact Report (FEIR) for the Pier 70 Mixed-Use District Project 

19 (Project) pursuant to the California Environmental Quality Act (CEQA) (California Public 

20 Resources Code Section 21000 et seq.), the CEQA Guidelines (14 Cal. Code Reg. Section 

21 15000 et seq.), and Chapter 31 of the Administrative Code. A copy of said Motion is on file 

22 with the Clerk of the Board of Supervisors in File No. 170930, and is incorporated herein by 

23 reference. In accordance with the actions contemplated herein, this Board has reviewed the 

24 FEIR, concurs with its conclusions, affirms the Planning Commission's certification of the 

25 

Planning Commission. 
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1 FEJR, and finds that the actions contemplated herein are within the scope of the Project 

2 described and analyzed in the FEIR. 

3 (2) In approving the Project at its hearing on August 24, 2017, by Resolution 

4 No. 19978, the Planning Commission also adopted findings under CEQA, including a 

5 statement of overriding consideration, and a Mitigation Monitoring and Reporting Program 

6 (MMRP). A copy of said Motion and MMRP are on file with the Clerk of the Board of 

7 Supervisors in File No. 170930, and is incorporated herein by reference. The Board hereby 

8 adopts and incorporates by reference as though fully set forth herein the Planning 

9 Commission's GEQA approval findings, including the statement of overriding considerations. 

10 The Board also adopts and incorporates by reference as though fully set forth herein the 

11 Project's MMRP. 

12 (b) Planning Code Findings. 

13 (1) Under San Francisco Charter Section 4.105 and, Planning Code Section 

14 340, any amendments to the General Plan shall first be considered by the Planning 

15 Commission and thereafter recommended for approval or rejection by the Board of 

16 Supervisors. On Aug~st 24,2017, by Resolution No. 19978, the Commission conducted a 

17 duly noticed public hearing on the General Plan Amendments pursuant to Planning Code 

18 Section 340, and found that the public necessity, convenience and general welfare required 

19 the proposed General Plan Amendments, adopted General Plan Amendments, and 

20 recommended them for approval to the Board of Supervisors. A copy of the Planning 

21 Commission Resolution No. 19978, is on file with the Clerk of the Board of Supervisors in File. 

22 No. 170930, and incorporated by reference herein. 

23 (2) On August 24, 2017, the Planning Commission, in Resolution No. 19978, 

24 adopted findings that the actions contemplated in this ordinance are consistent, on balance, 

25 with the City's General Plan and eight priority policies of Planning Code Section 1 01.1. The 

Planning Commission 
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1 Board adopts these findings as its own. A copy of said Resolution is on file with the Clerk of 

2 the Board of Supervisors in File No. 170930, and is incorporated herein by reference. 

3 Section 2. The General Plan is hereby amended by revising Map 4 of the Urban 

4 Design Element ("Urban Design Guidelines for Height of Buildings") as follows: 

5 Add a reference that states, "See Pier 70 Mixed-Use Project Special Use District, 

6 Section 249.79 of the Planning Code, for buildings therein." 

7 Section 3, The General Plan is hereby amended by revising Map 5 of the Urban 

8 Design Element ("Urban Design Guidelines for Bulk of Buildings") as follows: 

9 Add a reference that states, "See Pier 70 Mixed-Use Project Special Use District,· 

10 Section 249.79 of the Planning Code, for buildings therein." 

11 Section 4. The General Plan is hereby amended by revising the Land Use Index as 

12 follows: 

13 The Land Use Index shall be updated as necessary to reflect the amendments set forth 

14 in Section 2, above. 

15 Section 5. Effective Date. This ordinance shall become effective 30 days after 

16 · enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the 

17 ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board 

18 of Supervisors overrides the Mayor's veto of the ordinance. 

19 

20 

21 

22 

23 

24 

25 

APPROVED AS TO FORM:· 
DENNIS J. HERRERA, City Attorney 

By: Q') b~~ 
MENABYRNE 
Deputy City Attorney 
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City and County of San Francisco 

Tails 

Ordinance 

Ci1yHall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number:· 170930 Date Passed: November 14, 2017 

Ordinance amending the General Plan· to revise Maps 4 and 5 of the Urban Design Element to refer 
to the Pier 70 Mixed-Use Project Special Use District; adopting findings under the California 
Environmental Quality Act, and Planning Code, Section 340; and making findings of consistency with 
the General Plan, and the eight priority policies of Planning Code, Section 101.1. · 

October 16,2017 Land Use and Transportation Committee- CONTINUED 

October 23,2017 Land Use and Transportation Committee- REFERRED WITHOUT 
RECOMMENDATION AS COMMITTEE REPORT 

October 24, 2017 Board of Supervisors- CONTINUED ON FIRST READING 

Ayes: 11 -Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and .Yee 

October 31, 2017 Board of Supervisors- PASSED ON FIRST READING 

Ayes: 11 - Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors- FINALLY PASSED 

Ayes: 9- Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 

Absent: 2- Kim and Tang 

File No. 170930 I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

City mtd County of San Fr011cisco Pagel 
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Angela Calvillo 
Clerk of the Board 

Date Approved 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

/ 

TO: Angela Ca.lvillo, Clerk of the Boar<:fof Supervisors 
FROM: 

LONDON N. BREED 
MAYOR:.' 

RE: 
Kanishka · Karun<:m~tpe Ghc;ng · )( ffX .. ;; . 

· Vertical Disposition and Developn\~ntAgr.eement '"-- TMGPartriers and 
Presidio Bay Ventl1res - Parcei KNorth/Pier 70 

·DATE: 1!15/.2019 ' 

. . . . 
[{esol{lfi<?J1 approving a Vefti~r:ll Oispqsiti()f1 a,nd.pevelc)prnentAgreement 
betwe~n,the Port and a joihtven,t~re betweenTIVIG P<Irthet? and Pr,eS;idi\i l3ay 
Ventures for the. sal¢ ofPa,rc~l }(North, locat~c( at 20th and Hlinqis Street, py the 
Port Co01missionvadoptillg firiciing$ u11dertbe California El1vir011meinta{Quality 
Act, and' findings ·or consistency with the Geheral Pla·11 arid the. eightprihrity 
policies: of Pl<mning Code S¢G1:ion 101(b)~ ·. · · · · · · · 

ShovJd you ha.ve any qvestiol1s, ple<lSe: contact KanJ$hk~l Karunaratne Cbeng 9f 415" 
554'-6696~ . 1 . 

1 bR. CARLTON B.> GoobLETI PLACE, RooM 200 
. SAN F'RANCISCQ'l::CALIFDRNIA 94102-4681 . 

TELEPHOM!:~@ -J5) 554~6141 
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0 Residential 

1 ,645-3,025 units 

FORMER POTRERO POWER PLANT 

II Commercial-Office 

1.1 M-1.75M gsf 

RAU 

480,000 gsf 

"o c::::=J 

[J Open Space 

9 acres 4 

tD 
tD 
co 
IJ") 



5867 





U'l 
00 
0"> 
c.o 

.AIC 

N 

SWITCHYARD 

(PG&E). D 
A o so· 1oo· '":o· FORMER".rol-RERO PowER PLANT · 

'"o c:::=J 



8 

Port Commission approved 
terms in September 2017 

Port/Real Estate Division 
competitively selected broker 

Marketing/Call for Offers by 
broker 

Port, in consultation with broker 
and Real Estate Division, selects 
TMG /Presidio Bay as highest 
qualified bidder 

Port Negotiates terms of Vertical 
Disposition and Development 
Agreement 
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One:Time Sales Proceeds 

Annual Transfer Fees 

One-Time Transfer Tax Revenues 

One-Time Development Impact Fees 

Annual IFD Tax Increment 

Annual CFD Revenues 

$24,350,oo

$474,000 

$720,000 

$19,900,000 

$2,800,000 

$1,400,000 
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