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FILE NO. 190215 ORDINANCf 10·. 

1 [Mission Bay South - Mission Bay Park P5 Acceptance and Naming Mission Bay Dog Park] 

2 

3 O~dinance dedicating property under City jurisdiction and located on a portion of State 

4 Trust Parcel 2, commonly known as Mission Bay Park P5, adjacent to El Dorado Street 

5 North and El Dorado Street South between Channel Street and Long Bridge Street, as 

6 open public right-of-way in Mission Bay South; naming the new park "Mission Bay Dog 

7 Park;" accepting an irrevocable offer for the acquisition facilities that comprise the 

8 park improvements; designating said facilities for public open space and park 

9 purposes; accepting the Park for maintenance and liability purposes, subject to 

· 1 O .specified limitations 1 as defined herein; adopting findings under the California 

11 Environmental Quality Act; making findings of consistency with the General Plan, the 

12 eight priority policies of Planning Code, Section 101.1, and the Mission Bay South 

13 Redevelopment Plan; approving a Public Works Order; and authorizing official acts in 

14 connection with this Ordinance, as defined herein. 

15 

16 

17 

18 

19 

20 

21 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics Times}1lev;J Roman/ont. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough /\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

22 Section 1. Background and Findings. 

23 (a) All capitalized terms in this ordinance relating to Mission Bay have the definitions 

24 ascribed to them under the Mission Bay South Redevelopment Plan and Plan Documents 

25 

Supervisor Haney 
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1 described therein, which the City approved in 1998 in Ordinance No. 335-98, a copy of which 

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

3 (b) The Successor Agency to the San Francisco Redevelopment Agency, the Office of 

4 Community Infrastructure and Investment ("OCll"), in a letter dated February 4, 2019 (the 

5 "OCll Letter"), determined that the acceptance of the Mission Bay Park P5 Public 

6 Infrastructure Improvements, constructed pursuantto Permit No. 161E-0176, dated March 2, 

7 2016 (the "Park Improvements"), and other actions set forth in this ordinance, are .consistent 

8 with the Mission Bay South Redevelopment Plan (the "Plan") and Plan Documents described 

9 · in the OCll Letter. The Park Improvements are located ~djacent to El Dorado Street North 

1 O and El Dorado Street South between Channei Street and Long Bridge Street in Mission Bay 

11 .South. The OCll Letter also recommended that the Board of Supervisors accept the Park 

12 Improvements. A copy of the OCll Letter is on file with tlie Clerk of the Board of Supervisors in 

13 File No. 190215 and is incorporated herein by reference. 

14 (c) The Planning Department, in a letter dated September 28, 2015 (the "Planning 

15 Department Letter"), determined that the acceptance of the Park Improvements and other 

16 actions set forth in this ordinance are, on ba~ance, in conformance with the General Plan and 

17 the eight priority policies of Planning Code Section 101.1. In.that letter, the Planning 

18 Department also found that the contemplated actions do not trigger the need for subsequent 

19 environmental review pursuant to the California Environmental Quality Act ("CEQA") 

20 (California Public Resources Code Sections 21000 et seq.). A copy of the Planning 

21 Department Letter is on file with the Clerk of the Board of Supervisors in File No. 190215 and 

22 is incorporated herein by reference. 

23 (d) In Public Works ("PW") Order No. 200676, dated February 21, 2019, including Map 

24 No. A-17-181 of the same date, the City Engineer certified and the Public Works Director 

25 ("PW Director) determined that: (1) Mission Bay Park P5 is currently a portion of property 

Supervisor Haney 
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1 under City jurisdiction and located on a portion of State Trust Parcel 2 in Mission Bay South; 

2 (2) FOCIL-MB, LLC ("FOCIL"), has irrevocably offered the Park Improvements facilities to the 

3 City as set forth in the FOCIL Irrevocable Offer of the Mission Bay Park P5 Improvements, 

4 dated December 19, 2018- ("FOCIL Offer"); and (3) the creation of Mission Bay Park P5 is 

5 consistent with the State Trust. In addition, PW inspected the facilities; determined them to be 

6 complete as of December 21, 2018; certified that they have been constructed in accordance 

7 with the Plans and Specifications and al.I City codes, regulations, and standards, and the 

8 · Mission Bay South Redevelopment Plan and Plan Documents governing the Park · 

9 Improvements; and determined that they are ready for their intended use. In the PW Order, 

1 O the PW Director also recommended to the Board of Supervisors that it accept the. Park 

11 Improvements as acquisition facilities, dedicate them to public use as public right-of-way, 

12 designate them for public park and open space purposes, and accept them for City 

13 maintenance and liability purposes subject to OCll's maintenance responsibility for the term of 

14 the Mission Bay South Redevelopment Plan. In addition, the PW Director recommended that 

15 Park P5 be named the "Mission Bay Dog Park." A copy of the PW Order and FOCIL Offer are 

16 on file with the Clerk of the Board of Supervisors in File No. 190215 and are incorporat~d 

17 herein by reference. 

18 

19 Section 2. Adoptions and Approvals. 

20 (a) The Board of Supervisors adopts as its own the CEQA findings; the General Plan 

21 consistency findings, and the eight priority findings of Planning C_ode Section 101.1 in the 

22 Planning Department Letter in connection with the acceptance of the Mission Bay Park P5. 

23 (b) The Board of Supervisors adopts as its own the Mission Bay South Redevelopment 

24 Plan consistency findings in the OC!I Letter in connection with the acceptance of the Mission 

25 Bay Park PS. 

Supervisor Haney 
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1 (c) The Board of Supervisors approves PW Order No. 200676, including the City 

2 Engineer's certification and PW Director's recommendation concerning the acceptance of the 
' 

3 FOCIL Offer, Mission Bay Park P5, and other actions set forth in section 1 (d) of this 

4 ordinance. 

5 

6 Section 3. Acceptance of New Acquisition Facilities, Assumption of Maintenance 

7 and Liability Responsibilities, and Naming the Park. 

8 (a) Pursuant to California Streets and Highways.Code Section 1806, San Francisco 

9 Administrative Code Sections 1.51 et seq., the Acquisition Agreement dated June 1, 2001 by 

1 O and between the San Francisco Redevelopment Agency and Cate ii us Deveiopment 

11 Corporation, and PW Order No. 200676, the Board of Supervisors hereby accepts the FOCIL 

12 Offer and dedicates the Park Improvements for public use. 

13 (b) The Board of Supervisors approves Map No. A-17-181 and designates the areas 

14 shown hatched on said Map No. A-17-181 as open public right-of-way for open space and 

15 . park purposes. 

16 (c) The Board of Supervisors accepts Mission Bay Park PS for City maintenance and 

17 liability purposes on behalf of the City and OCI I, subject to the conditions listed in subsections 

18 (e) and (f). 

19 (d) The Board of Supervisors names Mission Bay Park P5 the "Mission Bay Dog 

20 Park." 

21 (e) The Board's acceptance of Park Improvements is for the Mission Bay Park P5 

22 Improvements only, excluding any encroachments that are permitted, not permitted, or both. 

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

24 all warranties and guaranties to OCll related to the construction of the above listed Park 
' 

25 

Supervisor Haney 
BOARD OF SUPERVISORS Page 4 

1453 



1 Improvements and the obligation of OCll to maintain the Park Improvements until termination 

2 of the Redevelopment Plan. 

3 (g) The Board of Supervisors directs the PW Director to revise the official City public 

4 · right-of-way maps in accordance with this ordinance. 

5 

6 Section 4. Authorization for Implementation. 

7 The Mayor, Clerk of the Board of Supervisors, Director of Real Estate, and .PW Director 

8 are hereby authorized and directed to take any and all actions which they or the City Attorney 

9 may deem necessary or advisable to effectuate the purpose and intent of this ordinance, 

1 O including, but not limited to, the filing of the ordinance and the A-17 Map in the Official 

11 Records of the City and. County of San Francisco. 

12 

13 Section 5. Effective Date. This ordinance shall become effective 30 days after 

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

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

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

17 

18 . 

19 

20 

21 

22 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: 

23 n:\legana\as.2019\ 1900426\01339797 .docx 

24 

25 

Supervisor Haney 
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FILE NO. 19021 S 

LEGISLATIVE DIGEST 

[Mission Bay South - Mission Bay Park PS Acceptance and Naming Mission Bay Dog Park] 

Ordinance dedicating property under City jurisdiction and located on a portion· of State 
Trust Parcel 2, commonly known as Mission Bay Park P5, adjacent to El Dorado Street 
North and El Dorado Street South between Channel Street and Long Bridge Street, as 
open public right-of-way in Mission Bay South; naming the new park "Mission Bay Dog 
Park;" accepting an irrevocable offer for the acquisition facilities that comprise the 
park improvements; designating said facilities for public open space and park 
purposes; accepting the Park for maintenance and liability purposes, subject to 
specified limitations, as defined herein; adopting findings under the California 
Environmental Quality Act; making findings of consistency with the General Plan, the 
eight priority policies of Planning Code, Section 101.1, and the Mission Bay South 
Redevelopment Plan; approving a Public V\Jorks Order; and authorizinQ official acts in 
connection with this Ordinance, as defined herein. 

Existing Law 

The Board of Supervisors adopted the Redevelopment Plan for the Mission Bay South Project 
Area in Ordinance No. 33S-98 on November 2, 1998. This Ordinance and related Mission Bay 
legislation established a process by which the project developer (FOCIL - MB, LLC) would 

. construct specified public improvements and the City would dedicate the completed 
improvements for public use, accept such improvements for City maintenance and liability 
purposes, and take other related actions. 

Amendments to Current Law 

This legislation would accept an offer of dedication for the Mission Bay Park PS improvements . 
in Mission Bay South; dedicate the improvements for public use; approve a Public Works A-17 
map depicting the public right-of-way; designate the new right-of-way for public open space 
and park purposes; and accept the improvements for maintenance and liability purposes, 
subject to specified limitations, all in accordance with the procedures established for the 
Mission Bay South Redevelopment Plan and applicable local and State law. The legislation 
also would name Park PS "Mission Bay Dog Park." This Ordinance would make certain 
findings, including environmental findings and findings that the legislation is consistent with 
the Mission Bay South Redevelopment Plan, the General Plan, and the eight priorjty policy 
findings of the Planning Code Section 101..1. 

n:\legana\as2019\1900426\01337752.docx 
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OC I I 

London N. Breed 
M/\\OR 

Nadia Sesay 
f;:,:1:C:Ul \'/\' [qfd"i'..TOR 

Marily Mondejar 
Cli-'"!R 

Miguel Bustos 
Dr. CarQlyn Ransom-Scott 
Mara Rosales 
Darshan Singh 
CC>k/hf:lSSIONERG 

One S. Van Ness Ave. 
5th Floor 
San Francisco, CA 
94103 

415 749 2400 

". www.sfocii.org 

128-0032019-197 

February4, ~019 

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

Rr::'. a..n: __ : __ .n,.... ... ~-· .. u ... 0- ... 1. ... 01:: P· 11....I~- •-.& .. -..t'OI ...... • _ ........ -. ·~-·-··-----"'-
i::;. IVll;:);:)IUll oay ..:>uu LI 1-r Cll I'\. r -.i uuuv 11111 ci.:>u uvlu1 t:: 1111p1 v.vc11 u:;1 n;:, 

Consistency Determination 

Dear Ms. Moy: 

OCll has received your request regarding the Park PS public infrastructure 
improvements and their consistency with the Mission Bay South Redevelopment 
Plan and Plan Documents. 

OCll has reviewed the documents and related materials concerning the 
acceptance of the Park PS public infrastructure improvements and other related 
actions thereto, and finds these consistent with the Mission Bay South 
Redevelopment Plan and Plan Documents, and recommends that the Board of 
Supervisors accept the facilities on behalf of the City. 

Sincerely, 

Marc Slutzkin 
Project Manager 

Cc: Nadia Sesay, OCll 
Sally Oerth, 0~11 
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'elty aniI ;n:\nmfy of Sari.Fi'- ... Jsrn 
.San Frn!ndsco:P~blta'Works, Bureau.cifS~reetUse·am:l fViapplr.iK 
_;1155 Matke;··~~reet; 3ra·n~of· ·~an !Fra'ncisc61 C:A ~410~. 
sfput,Jlc-.i/of.~i:O'.i ··tel 415"~_54-ssid. f9x415-ss4~6lf?.1 

16/E-0116 

Address : 698 - 0000 LONG 
BRIDGE ST 

Cost: $1,267.50 

Street Improvement Permit 
Block:8711 Lot: 009 Zip: 94158 

Pursuant to article 2.4 of the Public Works Code in conjunction to DPW Order 187,005, permission, revocable at the 
will of the Director of Public Works, to construct improvements within the public right-of-way is granted to Permittee. 

Name: 

Conditions 

NTR 

FOCIL-MB, LLC 

Curb Cut Sq Footage 

Completion 

Remove, replace or reconstruct: 

Expiration Date 

Bond Amount: 

Linear Footage 

Bond Holder: 

Contact247 

DPW Resolution # 

Inspection 

0 

This permit is valid until work is completed/signed-off 
by inspector · 

To construct Mission Bay Park P-5 

10/31/2017 

1000000 

0 

Foci! 

Refer to Agent 

The undersigned Permittee hereby agrees to comply with all requirements and conditions noted on this permit 

Approved Date: 03/02/2016 

Excavation and grading of subject area for street reconstruction shall be in accordance with approved plans and 
City specifications. Damaged areas adjacent to this construction shall be properly patched per City Inspector. 
Also, the permittee shall be responsible for any pondirig due to the permitted work. 

Applicant/Permitee Date 

Printed: 2/5/2019 10:45:21 PM Plan Checker 

Distribution: · 
Outside BSM: BOE (Streets and Hyws) - P. Riviera 
Inside BSM: Street lmprovment Inspection 

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated individuals committed to teamwork, customer service and continuous imrovement In partnership with the 
community. 

Customer Service Teamwork Continuous lmprovement 

Page 1 of 8 
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STREET EXCAVATION REQUIREMENTS 
1. The permittee shall call Underground Servi, .ert (U."S.A.), telephone number 811, 48 hours prior to, -"Xcavation. 
2. All work including sidewalk and pavement cutting and removal, Jagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed paving contractor and in accordance with the requirements of the Current· Standard Specifications of Public Works. 
3. All work including sidewalk and pavement cutting and removal, Jagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed contractor and in accordance with the requirements of the latest edition o{ Standard Specifications and Plans of San 
Francisco Public Works, and Department of Public Works Order Nos. 187,005. 
4. Sidewalk and pavement restoration shall include the replacement of traffic Jane and crosswalk striping, parking stall markings, and curb 
painting that might have.been obliterated during street excavation. The permittee shall perform their work under on the following options: 
a. Have the City forces do the striping and painting work at the permittees expense. The penmittee shall make a deposit with the Department 
of Parking & Traffic for this purpose in an amount estimated by the Municipal Transportation Agency (MTA) 7th Floor 1 South Van Ness Ave 
telephone 701-4500, and notify the MTA at least 48 hours in advance of the time the work is to be done. 
b. Perform the work themselves following instructions available at the Department of Parking & Traffic and MTA. 
5. The permittee shall submit a non-refundable fee to Bureau of Street-Use and Mapping to pay for City Inspection of the backfill and 
pavement restoration. At least 48 hours in.advance, the permittee shall make arrangements with the Street Improvement Section Inspectors, 
554-7149, for an inspection schE)dule. 
6. The permittee shall file and maintain an excavation bond in the sum of $25,000.00 with the Department of Public Works, to guarantee the 
maintenance of the pavement in the excavation area for a period of 3 years following the completion of the backfill and pavement restoration 
pursuant to Article 2.4.40 of the Public Works Code. · 
7. The permittee shall conduct construction operations in accordance with the requirements of Article 900 Section 903(a) and (b) of the Traffic 
Code. Tlie permittee shall contact the MTA 7th Floor 1 South Van Ness Ave telephone 701-4500, for specific restrictions before starting work. 
8. The permittee shall obtain the required permits, if any, from regulating agencies of the State of California. 
9. The permittee shall verify the locations of any City or public service utility company facilities that may be affected by the work authorized by 
this penmit and shall assume all responsibility for any damage to such facilities. The permittee shall make satisfactory arrangements and 
payments for any necessary temporary relocation of City or public utility company facilities. 1 
10. The permittee shall pay the required fee for sewer installation permit at the Plumbing Inspection Division, Department of Building 
Inspection, 1660 Mission Street and arrange for inspection of this work, telephone 558-6054. 
11. Planting of trees and performance of any work in the right-of-way which may affect a tree and/or landscaping shall not be performed prior to 
obtaining a permit and/or another form of approval from Bureau of Urban Forestry (BUF), telephone: 554-6700. 
12. Per DPW Order 178,806, the recycling of Cobble Stones and Granit Curb shall follow as: 
a. Cobblestones shall be clean of dirt prior to transporting. Extreme care shall be taken during the transporting the cobblestones to minimize 
damage before delivery to City. The cobblestones shall be neatly and securely placed on pallets so they can be moved about safely after the 
delivery, The Minimum size of cobblestone shall be 4 inches square (16 square inches). The cobblestones shall be delivered, including off 
loading, to 901 14th Street on Treasure _Island or at alternative location directed by the Department within the City of San Francisco. Contact 
the Department forty-eight hours (48 hours) prior to delivery. The Department can be reached at (415) 695~6673. 
b. Granite Curb shall be neatly and securely placed on pallets so they can be moved about safely after delivery. The Contractor shall 
exercise care in transportin·g the granite curb to minimize damage. The length limit of recyclable granite curbs shall be no less than four feet. 
The granite curb shall be delivered, including off loading, to 901 14th Street on Treasure Island or at an alternative location directed by the 
Department within the City of San Francisco. Contact Bureau of Street and Sewer Repair (BSSR) at least forty-eight hours (48 hours) prior to 
delivery. BSSR can be reached at (415) 695-6673. 
13. In.consideration of this Permit being issued for the work described in the application, Permittee on its behalf and that of any successor or 
assign, and on behalf of. any lessee, promises and agrees to perform all the terms of this Penmit and to comply with all applicable laws, . 
ordinances and regulations. 
14. Permittee agrees on its behalf and that of any successoror assign to hold harmless, defend, and indemnify the City and County of San 
Francisco, including, without limitation, each of its commissio_ns, departments, officers, agents and employees (hereinafter collectively referred 
to as the "City") from and against any and all losses, liabilities, expenses, claims, demands, injuries, damages, fines, penalties, costs or 
judgments including, without limitation, attorneys' fees and costs (collectively, "claims") of any kind allegedly arising directly or indirectly from (i) 
any act by, omission by, or negligence of, Permittee or its subcontractors, or the officers, agents, or employees of either, while engaged in the 
performance of the work authorized by this Permit, or while in or about the property. subject to this Permit for any reason connected in any way 
whatsoever with the performance of the work authorized by this Permit, or allegedly resulting directly or indirectly from the maintenance or 
installation of any equipment, facilities or structures authorized under this Permit, (ii) any accident or injury to any contractor or subcontractor, 
or any officer, agent, or employee of either of them, while engaged in the performance of the work authorized by this Penmit, or while in or 
about the property, for any reason connected with the perfonmance of the work authorized by this Permit, or arising from liens or claims for 
services rendered or labor or materials furnished in or for the performance of the work authorized by this Penmit, (iii) injuries or damages to real 
or personal property, good will, and persons in, upon or in any way allegedly connected with the work authorized by this Permit from any cause 
or claims arising at any time, and (iv) any release or discharge, or threatened release or discharge, of any hazardous material caused or 
allowed by Permittee_in, under, on or about the property subject to this Permit or into the environment. As used herein, "hazardous material" 
means any substance, waste or material which, because of its quantity, concentration of physical or chemical characteristics is deemed by any 
federal, state, or local governmental authority to pose a present or potential hazard to human health or safety or to the environment. 
15. Permittee must hold harmless, indemnify and defend the City regardless of the alleged negligence of the City or any other party, except 
only for claims resulting directly from the sole negligence or willful misDOnduct of the City. Permlttee specifically acknowledges and agrees that 
it has an immediate and independent obligation to defend the· City from any claim which actually or potentially falls within this indemnity · 
provision, even if the allegations are or may be groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Permittee by the City and continues at all times thereafter. Permittee agrees that the indemnification obligations assumed under this Permit 
shall survive expiration of the Permit or completion of work. 
16. Permittee shall obtain and maintain through the terms of this Permit general liability, automobile liability or workers' compensation 
insurance as the City \]eems necessary to protect the City against claims for damages for personal injury, accidental death and property 
damage allegedly ariE?ing from any work done under this Penmit. Such insurance shall in no way limit Permitee's indemnity hereunder. 
Certificates of insurance, in form and with insurers satisfactory to the City, evidencing all coverages above shall be furnished to the City before 
commencing any operations under this Permit, with complete copies of policies furnished promptly upon City request. 
17. The permittee and any permitted successor or assign recognize and understand that this permit may create a possessory interest. 
18. Separate permit is required for excavation of side sewers. Installation authorized only by Class "A" or "C-42" Licensed Contractor or 
"C-12" with "C-36" Licensed Contractor. Authorization requires the filing of a $25,000 excavation bond to cover the cost of City inspection and 
having obtained authorization to excavate in the roadway. The contractor shall obtain the proper permits and arrange for an inspection, for the 
section of pipe from the trap to the property, with the Plumbing Inspection Division at 1660 Mission Street, telephone 558-6054. 
19. Pursuant to state law, all survey monuments must be preserved. No work (including saw cutting) may commence within 20' of a survey 
monument until an application for Monument Referencing has been approved and notification of monument referencing has occurred. Prior to 
construction, all CCSF survey monuments shall be referenced by a licensed Land Surveyor on a Corner Record or Record of Survey if any 
construction will take place within 20 ft. of a monument. For any questions please email Monument.Preservation@sfdpw.org or call 415-554-
5827. Note, all survey monuments shall be preserved per state law and disturbance of a survey monument is a crime. 

"IMPROVING THE QUALITY OF LIFE JN SAN FRANCISCO" We are dedicated individuals committed to teamwork, customer service and continuous imrovement in partnership with the 
community. 

Customer Service Teamwork Continuous lmprovem~nt 
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l\.'Ot all survey monuments are visible. 

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated individuals committed to teamwork, customer seTVice and continuous imrovement in partnership with the 
' community. 

Customer Service Teamwork Continuous Improvement 
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l6IE-Ol76 

*RW = RockWheel, SMC = Surface Mounted Cabinets, S/W = Sidewalk Work, DB = Directional Boring, 
BP= Reinforced Concrete Bus Pad, UB = Reinforced Concrete for Utility Pull Boxes and Curb Ramps 
Green background: Staging Only 

Number of blocks: 1 

1 EL DORADO ST 
NORTH 

Total repair size:O sqft Total Streetspace:O .Total Sidewalk: sqft 

. CHANNEL \ EL 
DORADO ST 

l EL DORADO ; Both 
1
ST\ LONG 
BRIDGE ST 

·RW: False 
'SMC: False 
S/W Only: 

·False 
.DB: False 
'.BP: False 
·us: Fals1:;· 

0 0, o· 

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated Individuals committed to teamwork, customer service and continuous imrovement in partnership with the 
community. 

Customer Servfce Teamwork Continuous Improvement 
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It is mandatory that you coordinate your permit with the following jobs listed. You will be required to call each contact 
listed and create a note including the date contact was made, agreed coordination, name of contact, or date message(s) 
left if unable to reach a contact. 

Street Use Conflicts: 

.Job# Ay_tivity Con tad 

Permit Conflicts: 

p~rmit · .. .Dates Agency .. .· Contact 

\ 17-foc~2s.11 
! 
I 

i 
I 

iStreetSpace 
\· . ····· 
jYour Notes: 
!--·-- -· 

iStreets: 
I 

-.--.- - . ·- ._:-· --- ·.::: - -:- -~ -· ~-- ·. 
,5/23/2017 9:00pm - 5/25/2017 6:00am :Phase 3 Communications, Inc. 

~ -.. 

Abner Datu Francisco 
Juarez 408-690-0703 

· abner@p3com.net 

;MERRIMAC ST: MISSION BAY BLVD to FIFTH ST\ MISSION BAY BLVD (0-0),ILLINOIS ST: 16TH ST to 
-MARIPOSA ST\ TERRY A FRANCOIS BLVD (400 - 599),EL DORADO ST NORTH: CHANt'-JEL \EL 
~DORADO ST to EL DORADO SI\ LONG BRIDGE ST (0 - O),CLAY ST: SPRUCE ST to MAPLE ST (3700 -
'3799),CLAY ST: LAUREL ST to LOCUST ST (3500 - 3599),CHANNEL ST: 03RD ST intersection,03RD ST: 
; CHANNEL ST intersection 

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated individuals committed to teamwork, customer service and continuous imrovement in partnership with the 
community. 

Customer Service Teamwork Continuous fmprovement 
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"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated individuals committed to teamwork, customer service and continuous imrovement in partnership with the 
community~ 

customer Service Teamwork Continuous Improvement 
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"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated individuals committed to teamwork, customer service and continuous imrovement in partnership with the 
community. 

Customer Service Teamwork · Continuous Improvement 
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"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated Individuals committed to teamwork, customer service and continuous imrovement In partnership with the 
community. 

Customer Service Teamwork Continuous Improvement 
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.,. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 
Case No. 

Block/Lot No.: 

Project Sponsor: 

Applicant: 

General Plan Referral 

September 28, 2015 
Case No. 2015-010877GPR 
Mission Bay Parks P5 and P6 Acceptance and Dedication 

8711/003 and 8711/009 

FOCIL-MB, LLC 
410 China Basin St 
San Francisco, CA 94133 

Janea Hoey 
Mission Bay Development Company 
410 China Basin St 
San Francisco, CA 94133 

Staff Contact: Jacob Bintliff-(415) 575-9170 
jacob.bintliff@.sfgov.org 

Recommendation: Finding the project, on balance, is in conformity with 
the Ge ral Plari 

Reeommended 
By: 

PROJECT DESCRIPTION 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
lnrormation: 
415.558.B3n 

The Mission Bay South Redevelopment Plan includes a tentative map of public improvements 
and several proposed land transfers from the predecessor of the project sponsor, FOCIL-MB 
LLC, to the City and County of San Francisco. On November 13, 1998 the Planning Department 
found the Redevelopment Plan, including the tentative map and land transfers, to be in 
conformity with the General Plan (Exhibit D). 

In accordance with the Redevelopment Plan, the project sponsor is obligated to dedicate 
Mission Bay South Park P5 and P6 to the City. The dedication will be for the Park P6 (Mission 
Bay Children's Park) improvements adjacent to Long Bridge Street and China Basin Street and 

· the Park PS (Mission Bay Dog Park) improvements adjacent to El Dorado Street between 
Channel Street and Long Bridge Street. Mission Bay Park P6 will be approximately 1.12 acres of 
park improvements directly benefitting the adjacent residential neighborhoods. Mission Bay 
Park PS will be approximately 0.37 acres of park improvements designated as a dog park 

www.sfplanning.org 
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GENERAL PLAN REFERRAL CASE NO. 2015-010877GPR 
MISSION BAY PARKS P5 AND PG 
ACCEPTANCE AND DEDICATION 

directly benefitting the surrounding residential neighborhoods. The facilities, including 
background information are summarized in the ~etter from the Mission Bay Task Force dated 
August 18, 2015 (see attachment). The submittal is for a General Plan Referral to recommend 
whether the Project is in conformity with the General Plan, pursuant to Section 4.105 of the 
Charter, and Section 2A.52 and 2A.53 of the Administrative Code. 

·ENVIRONMENTAL REVIEW 

The project was covered in the Mission Bay Subsequent EIR, certified by the San Francisco 
Planning Coillllli:ssion and the San Francisco Redevelopment Agency on Septemb~r 17, 1998, 
San Francisco Planning Department File No. 96.772E. 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

. The Project is the City's acceptance of the Mission Bay Park PS and P6 parcels, to be dedicated 
to the City for U.Se as public-serving park space directly· benefitting the surrounding 
neighborhood. The Project is consistent with the Eight Priority Policies of Planning Code 
Section 101.1 as described in the body of this letter and is, on balance, in-conformity with the 
following Objectives and Policies of the General Plan: 

RECREATION AND PUBLIC SPACE ELEMENT 

POLICY2.2 
Provide and promote a balanced recreation system which offers a variety of high quality · 
recreational opportunities for all San Franciscans. 
The City's goal is to ensure that all San Franciseans are within a reasonable walk from an open 
space with a range of active and passive recreational opportunities. To ensure the highest 
quality of recreational opportunities for its resident, the City must be able to respond to . · 

· changing demographics, neighborhood demand, and emerging recreational trends as it plans 
for new or expanded recreation and open space. The recreation systems should provide an 
equitable distribution of facilities and services and consistent hmi.rs of operation. It should also 
provide sufficient opportunities for populations who are frequent users of open space, such as 
seniors and children. 

The Project would provide for two new public parks in an area of significant new residential, commercial, 
and institutional development, located in an area of the City that has historically included very limited 
open space for recreatidn. The proposed park spaces would offer opportunities for both active and passive 
recreation opportunities, including multiple children's play areas, lawn area, herbal garden, dog run, and 
benches. The proposed parks would also specifically serve two populations who are frequent park users; 
both dog owners and families with children will have.designated open ar~as to suit their recreational 
needs. 

SAN FRANCISCO 
PLANNING D!l!P.<Uil'MIENT 2 
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GENERAL PLAN REFERRAL CASE NO. 2015-010877GPR 
MISSION BAY PARKS PS AND P6 
ACCEPTANCE AND DEDICATION 

URBAN DESIGN ELEMENT 

POLICY4.8 
Provide convenient access to a variety of recreation opportunities. 
As many types of recreation space as possible should be provided in: the city, in order to serve 
all age groups and interests. Some recreation space should be within walking distance of every 
dwelling, and in more densely developed areas some sitting and play space should be available 
in: nearly every block. The more visible the recreation space is in each neighborhood, the more it 
will be appreciated and used. 

The Project will increase the variety of recreation space available to residents and workers of the emerging 
Mission Bay neighborhood. TI1e children's play area and dog park will complement more civic-serving 
open spaces that have been delivered in the Mission Bay area to date, such as the Koret Quad serving the 
UCSF medical campus and linear l•Aission Bay Commons Park connecting to the wateifront. The Project · 
will also increase the availability of recreation space ~o residents and workers by walking, as it will add 
open space at the northwestern edge of the Mission Bay development area. 

HOUSING ELEMENT 

OBJECTIVE 12 
Balance housing growth with adequate infrastructure that serves the City's growing 
population. 

The Project will provide recreation and open space infrastructure to serve nw residents of the Mission 
Bay redevelopment area, which had added 3,455 new ~esidential units of approximately 6,000 proposed 
units as of the writing of the 2014 Housing Element. 

PROPOSITION M FINDINGS- PLANNING CODE SECTION 101.1 

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of 
discretionary approvals and permits for consistency with said policies. The Project, acceptance 
by the City of Mission Bay Park parcels PS and P6, is found to be consistent with the Eight 
Priority Policies as set forth in Planning Code Section 101.1 for the following reasons: 

Eight Priority Policies Findings . 
The subject project is found to be consistent with the Eight Priority Policies of Planning Code 
Section 101.l in that: 

1. That existin:g neighborhood-serving retail uses be preserved and enhanced and future 
opportunities for resident employment in and ownership of such busin:esses enhanced. 

S.i.N ffi.i.HCISCO 
PLANNING DlllPARYMIENT 
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GENERAL PLAN REFERRAL CASE NO. 2015·010877GPR 
MISSION BAY PARKS P5 AND PG 
ACCEPTANCE AND DEDICATION 

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for 
employment in or ownership of such busin{?Sses. 

2. That existing housing and neighborhood character be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. 

The Project would have no adverse effect on the City's housing stock or on neighborhood character. 
The existing housing and neighborhood character will be not be negatively affected, and the new 
recreation space will help to build community character for the emerging Mission . Bay 
neighborhood. 

3. Th.at the City's supply of affordable housing be preserved and enhanced. 

The Project would have no adverse effect on the City's supply of affordable housing. 

4. That commuter traffic not impede MUNI transit service or ~verburden our streets or 
neighborhood parking. 

The Project would not result in commuter traffic impeding MUNI's transit service, overburdening 
the streets or altering current neighborhood parking. 

5. That a diverse economic base be maintained by protecting our industrial and service 
sectors from displacement due to commercial office development, and that future 
opportunities for residential employment and ownership in these sectors be enhanced. 

The Project would not affect the existing economic base in this area. 

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

The Project would not adversely affect achieving the greatest possible preparedness against injury 
and loss of life in an earthquake. 

7. That landmarks and historic buildings be preserved. 

The Project would have.no impact on landmarks or historic buildings. 

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

SAN FRANCISCO 
PUNNll\IQ DSPARTMlli:NT 
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GENERAL PLAN REFERRAL CASE NO. 2015·010877GPR 
MISSION BAY PARKS P5 AND P6 
ACCEPTANCE AND DEDICATION 

The Project would have no adverse effect on parks and open space or their access to sunlight and 
vista. The project would increase parks and open space in the City. 

RECOMMENDATION: Finding the Project, on balance, in-conformity 
with the General Plan 

Attachments 
1: Map of areas of acceptance (Exhibit A) 
2: Finding of Consistency with General Plan of Land Transfers and Tentative Map (Exhibit D) 
3: Mission Bay Task Force letter dated August 18, 2015 
4: Schematic desil'Jll of proposed park space 

cc; Barbara Moy, Mission Bay Task Force, San Francisco Public Works 

SAH FRANCISCO 
PUUlfll\llNOI DJP>ART\11111'.11\IT 
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LOCATION MAP 
Mission Bay Park PS & ·Park P6 
Improvements 

LEGEND 

&'S,"S;S Parle PG lmproVl!ITl•nb 

~ Pork P5 lmprov•mllflls 
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·EXHIBIT D 
PLANNING DEPARTMENT 
City and County of San Francisco 1660 Mission Sb'eet San Francisco, CA 94103-2414 

(415) SSS.6378 ruNNING COMMISSION ,\OMINlSTRAtlON tUl!.RllNT l'l../INNINGIZONlNG LONG RANGE rLANNlNG 
FAX: S~U.ot FAX: $SU.6.!Ui FAX: ii~ fi\X~ ~.1$-U;u; 

November 13,1998 r;;J !.O 
-~ t"'l co 
~3 -:~ ~- -Mr. Mark A. Primeau 0 
-.; ~.~ -< 

Director and City Architect 
Oepartment of Public Works • r· en . . ' 
City & County of San Francisco .. -0 

B75 Stevenson Street. Room 460 --
San Francisco, CA 9.4102 N 

N 
-.J 

AE: 1998 Mlsslon Bay Land Transfers-· Tentative Map Finding of Consistency with tM 
General Plan. 

Dear Mr. Primeau: 

The Planning Department has reviewed the proposed land transfer tentative maps and report for 
the Mission Bay area referenced In your lettElr of Novemb&r 10, 1998, We have found the 
proposed land transfers and maps to be In conformity with the General Plan and Sect!Qn 101.1 
of the Planning Code pursuant ta the Planning Commission's Finding of Consistency for the 
Mission Bay North and South Redevelopment Plans which are cklecribed in the attached 
Resolution No. 14699. 

The propm~ed land transfers and tentative maps were the subject of environmental anslysls 
pursuant to the California Environmental QuaUty Act and the findings of·thls analyslco are found In 
the Flnal Subsequent Envlronmen1al fmpaot Report for Mission Bay which was oerttfied as 
adequate and complete by the Redevelopment Commission, the Planning Commission and the 
Board of Supervisors. · 

If you have any questloos about these findings, please feel free to call me or planner Susana 
Montal\a at 556-6313. Thank you very much. 

~~ 
Gerald G .. Green, 
Director of Planning 

Attachment 

cc: Susana Montana, PD 
Slephen ShoUand, PD 
Kate Stacy, Deputy Cily Attorney 

N f'A<J••.irHr nr ""111 '"'''"Pl(!; 
r- . 

Nancy Lockard, DF'W·Bureau or Streets and Mapping 
Larry Ritter, DRE 
Tay Via, Coblentz el al 
Andrea Jones, Catellus 
David Prowler, Mayor's Office 

n\mbay.!entmap,gpr 
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EdwinM.Lee 
Mayor 

Mohammed Nuru 
Director 

Jerry Sanguinetti 
Manager 

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

sfpublicworks.org 
facebook.com/sfpublicworks 
twltter.com/sfpublicworks 

Mission Bay Task Force 

August 18, 2015 

General Plan Referral- Attention: Jon Swae 
Department of City Planning 
City and County of San Francisco 
1650 Mission Street, Suite 400 
San Francisco, CA 94103 

Subject: General Plan Referral Application and consistency Determination 
for Mission Bay South Park PS and Park PG 
Assessor's Block/Lot 8711/002,003,009 and 8710/002 

Dear Jon, 

The Mission Bay Task Force (MBTF) is providing this letter to provide supplemental 
inform·ation to assist you and t~e developer in processihg and obtaining the General Plan 
Referral. The Developer is FOCIL-MB, LLC, successor to Catellus represented by Mission 
Bay Development Group, LLC (MBDG). Please find attached a General Plan Referral 
Application (2 copies) from Mission Bay Development Group LLC, and payment in the 
amount of $3,629 for the application fee for the subject project as follows: 

Payment Method · Amount Payable to Document No. 

Journal Entry (JE) $ 3,629.00 . Index Code # 290225, 
RTSM # 16000004 

sub-object# 60194 

In order to process the JE payment, DPW Accm~nting requires a case number. Please 
assign a case number and e-mail the case number to Barbara Moy 
(barbara.moy@sfdpw.org) and copy to Tere~a Perez (teresa.perez@sfdpw.org). 

· The project is within the Mission Bay South Redevelopment District as shown on the 
attached Exhibit A. The referral is to allow for the following: · · · 

1. Acceptance of Dedication of Public Infrastructure: After the Department of Public 
Works {DPW) determines that the facilities have been constructed in accordance 

. with the Plans and Specifications and are ready for their intended use, the · 
Developer is obligated to dedicate the Infrastructure facilities to the City. The 
dedication will be for the Park PG improvements being adjacen~ to Long Bridge 
Street and China Basin Street and the Park PS improvements being adjacent to El 
Dorado Street between Channel Street and Long Bridge Street. The Board of 
Supervisors must act to accept the dedication of the Public Facilities. The 
Infrastructure will be constructed per the Improvement Plans together with but not 

Mission Bay Task Force m 30 Van Ness Avenue, Suite 4200 m San Francisco, CA 94102 
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limited to reclaimed water, sewer, storm, lighting, electric lines and landscaping as 
shown on excerpts of the Improvement Plans attached as follows: 

Exhibit B - Excerpts of the Mission Bav Park P6 Improvement Plans 
Approximately 1.12 acres of park improvements dire~tly benefitting the adjacent 
residential neighborhoods and include uses for children and families that invite 
daily and active use. 

a. Acceptance and dedication of public infrastructure constructed per the 
approved plans. 

Exhibit C ~ Excerpts of tlie Mission Bay Park PS improvement Plans 
Approximately 0.37 acres of park improvements designated as a dog park directly 
benefitting the surrounding residential neighborhoods. 

a. Acceptance and dedication of public infrastructure constructed per the 
appmved plans. 

Background Information: 

Please refer to the list below for some of the previous significant actions taken by the 
Board of Supervisors, Department of City Planning (DCP) and/or San Francisco Office of 
Community Investment and lnfrastrastucture Successor Agency to the San Francisco · . . 

Redevelopment Agency: 

1. By Resolution No. 14699 adopted on September 17, 1998, the Planning 
Commission found that the Mission Bay North an~ Mission Bay South 
Redevelopment Plans, dated September 4, 1998, were consistent with the San 
Francisco General Plan. The ·projects referenced.above were proposed as part 
of the Mission Bay South Redevelopment Plan. 

2. The Final Subsequent Environmental Impact Report for Mission Bay (FSEIR) was 
prepared pursuant to the California Environmental Quality Act and was 

. certified as adequate, accurate and objective by: 

a. Redevelopment Commission Resolution No. 182-98 on September 17, 
1998. 

b. Planning Commission Resolution No. 14696 on September 17, 1998. 
c. Board of Supervisors affirmed the Planning Commission's certification by · 

Resolution No. 854-98 on October 19, 1998. 
d. Subsequent Addenda to the FSEIR have been issued. 

3. The M!ssion Bay Tentative Map and Land Transfers were found to be 
. consistent with the General Plan and Section 101.1 of the Planning Code in 

Planning Department's letter to Mr. Mark A. Primeau dated Noveml;ier 13, 
1998. (Exhibit D) . . 

Mission Bay Task Force m 30 Van Ness Avenue, Suite 4200 m San Francisco, CA 94102 
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4. The Mission Bay South owner Participation Agreement (OPA) was executed 
between the Redevelopmen~ Agency of the City and County of San Francisco 
and Catellus Development Corporation on November 16, 1998. The agreement 
included an Attachment D which.set forth the Infrastructure Plan that defined 
the subject project horizontal infrastructure. (Exhibit E) 

5. The Final Land Transfer Map was approved by the Board of Supervisors by 
Motion No. M99-79 and recorded in Book Z of Maps, at Pages 97-117, Official 
Records. 

6. The Mission Bay South Blocks 2-7 and 11-13 Tentative Map (Phase 1 & 2) which 
include open space parcels PS and P6, conditionally approved on January 13, 
2006 is consistent with the General Plan and Section 101.1 of the Planning 
Code subject to the CEQA mitigation measures adopted by the Board of 
Supervisors and the Redevelopment Commission as part of the Mission Bay 
Development.Plans. DCP determinations and conditions, within the Conditions 
of Approval were set forth in the DCP letter dated January 13, 2006 attached as 
Exhibit F. 

7. The SFRA has stated that the Blocks 2-7 & 11-13 Tentative Map which include 
open space parcels PS and P6, conditionally approved on January 13, 2006 is 
consistent with the Mission Bay South R:edevelopment Plan, including the 
Mission Bay South Plan, the Scope of Development and the Design for 
Development, pursuant to Sei;tion 1434 of the Mission Bay Subdivision Code 
and that the project Is in substantial confonnance with the Major Phase 
approved by the Redevelopment Commission. A letter from SFRA dated 
August 51 2004 is attached as Exhibit G. 

8. The Mission Bay South Blocks.2-7 & 13 Phase 1 Final Map was approved by the 
Board of Supervisors and recorded on February 22, 2.006 in Book BB of Maps, 
at Pages 54 ·through.58 attached as Exhibit H. 

I am hopeful that the above list of actions will facilitate your review. Please feel free to 
contact me with any questions and for further assistance. Thank you for your time and 
early attention. 

Best Regards, 

/lA~j_ ·~ 
/B;;~;LMoy . 

1 ~ 
Task Force Manager _,} 

Attachments: 

1. Exhibit A- Locatic>n Map 
2. Exhibit B- Excerpts of the Park PG Improvement Plans· 

Mission Bay Task Force m 30 Van Ness Avenue, Suite 4200 m San Francisco, CA 94102 
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3. ExhiQit C-Excerpts of the Park PS Improvement Plans 
4. Exhibit D- QCP. General Plan Consistency.for Mission Bay Land Transfers 
5. Exhibit E - Owner Participation Agreement, Attachment D, Text descriptions 

of Improvements (excerpts-South Infrastructure Plan) 
6. Exhibit F-DCP General Plan Consistency for Blocks 2-7 & 11-13 Tentative Map 
7. ·Exhibit G-SFRAApproval of Blocks 2-7 & 11-13 Tentative Map 
B. Exhibit H - Mission Bay Blocks 2-7 & 13 Phase· 1 Final Map · 
9. Application for General Plan Referral (by MBDG} 

cc: Mohammed Nuru, Director of Pu_blic Wqrks 
John Malamut, Deputy City Attorney 
Stephen Shotland, DCP {w/attachment} 
Karen Zhu, DCP 
Teresa Perez, Infrastructure Task Force (w/attachment} 
MBTF File (wfi:1ttachment) 

·Mission Bay Task Force re 30 Van Ness Avenue, Suite 4200 Ii! San Francisco, CA 94102 
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London N. Breed 
Mayor 

Mohammed Nuru 
Director 

San Francisco Public Works 
1 Dr. Carlton B. Goodlett Pl. 
Room 348 
San Francisco, CA 94102 
tel 415-554-6920 

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

Public Works Order No.: 200676 

Re: Recommendation of formal acceptance of the Mission Bay Park PS 

Improvements within the Mission Bay South Redevelopment Plan, dedication of City 

jurisdictional property within portions of State Trust Parcel 2, adjacent to El Dorado 

Street North and El Dorado Street South between Channel Street and Long Bridge 

Street; acceptance of the irrevocable off er for the acquisition facilities; dedication of 

said facilities to public use; designation for public open space and park purposes; 

acceptance for maintenance responsibilities and liability purposes, subject to specified 

exceptions; and naming the new park "Mission Bay Dog Park". 

WHEREAS, California Statutes of 1968, Chapter 1333 ("the Burton Act") and San 

Francisco Charter Section 4.114 empower the San Francisco Port Commission to use, 

conduct, operate, maintain, manage, regulate, and control the lands within Port 

Commission jurisdiction; and 

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

WHEREAS, On November 16, 1998, the Redevelopment Agency of the City and 

County of San Francisco, (the "Redevelopment Agency") and Catellus Development 

· Corporation ("Catellus") entered into the Mission Bay South Owner Participation 

Agreement (the "South OPA"); and 

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

WHEREAS, On July 19, 1999, the City and Catellus entered into the Amended and 

Restated Mission Bay City Land Transfer Agreement (the "Land Transfer 

Agreement"); and 

WHEREAS, On July 19, 1999, the City acting by and through the Real Estate Division 
and the San Francisco Port Commission (the "Port"), and Catellus entered into a 
Master Lease for portions of the public trust properties; and 

WHEREAS, On July 19, 1999, the State of California quitclaimed to the City and Port 
certain properties subject to a pubiic trust, including Mission Bay Park PS ("Park P5"); 
and, 

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

1479 



DocuSign Envelope ID: 285347A5-4D6C-43F3-Bi ::73DBE93F080 

WHEREAS, On November 16, 2001 (dated for reference purposes only), the City, and with respect to 
certain portions under Port jurisdiction, the Port, as Landlord, and the Redevelopment Agency, as tenant, 
entered into that certain Agency Ground Lease (the "Ground Lease"), to implement the improvement of 
open space, park, or plazas as contemplated by the Land Transfer Agreement and the Mission Bay Plan 
"Plan Documents", including the South OP A; and, 

WHEREAS, On December 1, 2003, Catellus merged into Catellus Operating Limited Partnership, a 
Delaware limited partnership ("COLP"), and on December 31, 2003, COLP as successor by merger to 
Catellus contributed most of its interests in Mission Bay to Catellus Land and Development Corporation 
a Delaware Corporation ("CLDC"), thereby making CLDC a wholly owned subsidiary of COLP 
following the merger, including all rights and obligations under the Project Permit and the Permit to 
Enter related to the Project; and 

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

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

WHEREAS, In a letter dated September 28, 2015 the San Francisco Planning Department detefmined 
that the acceptance of the Acquisition Facilities and other actions specified herein are consistent with the 
findings of Case No. 2015-010877GPR regarding consistency with the General Plan and the eight 
priority policies of Planning Code Section 101.1, and that the contemplated actions do not trigger the 
need for subsequent environmental review pursuant the California Environmental Quality Act 
("CEQA") (California Public Resources Code Sections 21000 et seq.); and 

WHEREAS, On March 2, 2016, San Francisco Public Works approved under Street Improvement 
Permit No. 16IE-0176 the construction of certain permanent park improvements ("Acquisition 
Facilities") for Park PS (the "Project") adjacent to El Dorado Street North and El Dorado Street South. 
between Channel Street and Long Bridge Street; and 

WHEREAS, On December 19, 2018, FOCIL irrevocably offered to the City the Acquisition Facilities 
constructed in accordance·with the Project Plans, and any authorized revisions or contract change orders 
thereto, and a Conditional Assignment of Warranties and Guaranties related to the construction of all the 
Acquisition Facilities; and 

WHEREAS, On December 21, 2018, Public Works issued a notice stating that the Project had been 
substantially completed pursuant to the Improvement Permit No. 16IE-Ol 76 and the Acquisition 
Facilities were ready for their intended use; and · 

WHEREAS, In a letter dated February 4, 2019, OCH determined the acceptance of the Acquisition 
Facilities and other actions specified herein are consistent with the Mission Bay South Redevelopment 
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Plan and Plan Documents and recommended that the Board of Supervisors accept the Permanent Park 
Improvements on behalf of the City; and 

WHEREAS, On February 8, 2019, the Executive Director of OCII signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the Acquisition Facilities; and 

WHEREAS, The Director recommends and the City Engineer hereby certifies the following: 

1) The City currently holds jurisdiction over Mission Bay Park PS, a.portion of State Trust 
Parcel 2, on which the Project has been constructed and which is proposed to be used for 
public park and open space purposes. Such uses are consistent with the State Trust. 

2) FOCIL has irrevocably offered the Acquisition Facilities to the City. 

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

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

S) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
December 21, 2018, the Acquisition Facilities are ready for their intended use and have been 
completed substantially in conformity with the Plans and Specifications for Park PS, 
approved by or on behalf of the PW Director, on March 2, 2016, and any authorized revision 
thereto, and that the Project has been constructed in accordance with all City codes, 
regulations, standards, and the Mission Bay South Plan and Plan Documents governing this 
Project. 

NOW THEREFORE BE IT ORDERED THAT, 

With respect to facilities acceptance: 

I hereby recommend the Board of Supervisors accept the Project Acquisition Facilities, as referenced in 
the Acquisition Agreement dated June 1, 2001, and as further described in the Park PS Irrevocable Offer 
of Improvements, dated December 19, 2018. 
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I further recommend that the Board of Supervisors acknowledge FOCIL' s Conditional Assignment of 
Warranties and Guaranties to OCII with regard to the Acquisition Facilities. 

With respect to public right-of-way as park and open space use: 

I hereby recommend the Board of Supervisors approve Map No. A-17-181; dedicate the area shown 
hatched as open public right-of-way; designate said areas for open space and park purposes only; and 
name Park PS "Mission Bay Dog Park". 

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

With respect to acceptance for maintenance and liability: 

Pursuant to California Streets and Highways Code Section 1806 and San Francisco Administr.ative Code 
Sections 1.51 et seq., I hereby recommend that the Board of Supervisors accept the Acquisition 
Facilities for maintenance and liability purposes on behalf of the City and OCII, subject to the 
lirrJtations belov1. 

The acceptance is subject to the following: (i) it is for the Acquisition Facilities only, excluding any 
encroachments permitted, not permitted or both; (ii) the FOCIL Conditional Assignment of Warranties 
and Guaranties, dated February 8, 2019; and (iii) OCII's maintenance obligations for the Park 
Improvements until the Redevelopment Plan terminates. 

x 
Thomas, 3944D53BAFD4B7 ... 

Dep Dir IV 
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[Not for Recording] 
City and County of San Francisco 
Director of Property 
25 Van Ness A venue 
Suite 400 
San Francisco, CA 94102 

OFFER OF IMPROVEMENTS 

(Mission Bay Park PS Infrastructure Improvements) 

FOCIL-MB, LLC, a Delaware limited liability company ("FOCIL") does hereby 
irrevocably offer to the City and County of San Francisco, a municipal corporation ("City"),' and. 
its successors and assigns, all of the right-of-way improvements and underground public utility 
facilities constructed or installed by or on behalf ofFOCIL pursuant to Street Improvement 
Permit No. l 6IE-Ol 76 (Mission Bay), dated March 2, 2016, issued thereunder, for Mission Bay 
Park P5 Improvements, and the improvement plans and specifications described therein, but 
"'-."""'rtm'nn +J,,,.,.,,t;.,....,,, th"'S" nnrtJ'nn" r.f'+J,., f'a,..;1;+;,," uihl,..l, ,,.,.A .j;J,,,...+.;f;,,.;J "'"the "a«-1-.niltll 
V . .O .. :VV .14. 5 WJ..VJ..V.Ll.V.IJ...l. \J..J.\J V _lJV L.i..V.LJ.il V.L U.LV ...l.'-""V..l..l.l.L.J.VLJ T'f.L.L.l.V..1...1. U.i..""' .l.lr..-4.'-'.L.l.'-~V....._ '-'..Ll. LJ....l. .,;,· .Ul.,J..L.11,. 

drawings delivered to and on file with the City as PG&E service conduits and vaults, and 
Comcast service conduits, and AT&T service condults. 

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

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

1 
04820.211.3834 7v2 

1484 



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

io+h 
JN WITNESS WHEREOF, the undersigned has executed this instrument this 1-i' day of 

December, 2018. ~ 

FOCIL-MB, LLC, 
a Delaware limited liability company 

04820.21 L38347v2 

"By: Farallon Capital Management, L.L.C., 
a Delaware limited liability company, 
Its Manager · 

Name: Richard 8. Frierr 
Managing Member · 

.. . ) 

2 
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THIS ACQUISIDON AGREEMENT, dated as of June 1, 2001 is by and between the 
Redevelopment Agency of the City and County of San Francisco, a public body, corporate and 
politic of the State of California (the "Agency"), and Ca tell us Development Corporation, a 
Delaware corporation (the "Developer"). Capitalized terms used in the following recitals have 
the meanings given such terms in Section 1.1 hereof. 

RECITALS;. 

A. Einancin~ Plan. The Agency and the Developer have agreed to the Financing Plan 
for the financing of, among other things, the acquisition, construction and installation of 
Infrastructure, as more particularly described in the Infrastructure Plan. . 

' . " 

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

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

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

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

AGREEMENTS 

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

1. DEFINfTIONS 

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

"Acceptable Title" means .title to real property or interest therein free and dear of all 
liens, taxes, assessments, leases, easements and encumbrances, whether or not recorded, except 
for any permitted exceptions as described in any of the Land Transfer Agreements and in the 
Housing Program. 

-1-
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the construction and/or acquisition of an Acquisition Facility or Component, such as costs of 
security, safety signage,.payment, performance and/or maintenance bonds, and insurance costs 
(including costs of any title insurance required under the South OP A or the Land Transfer 

. Agreements), (vii) .costs of land or right--of-way acquisitions from unrelated third parties and 
condemnation of the Required Infrastructure Lands pursuant to the South OP A or Interagency 
Cooperation Agreement, and (viii) Financing Costs. Actual Costs shall include the 
Infrastructure costs, pursuant to the preceding sentence, which includes improvements 
constructed upon privately owned land, but which are constructed within recorded permanent 
easements in form and substance reasonably acceptable to the Director, for the benefit of the 
City or the Agency and (x) pedestrians as to surface improvements, or (y) utilities as to sub
surface improvements. Actual Costs shall not include (a) the costs of any Interim Facilities, (b) 
the portion of the costs of any Acquisition Facility or Component that is eligible for 
reimbursement by Muni, or (c) costs prohibited pursuant to Secti9n 4.6A.(v). 

"Affiliate" means a Person in which the Developer directly or indirectly owns and 
controls (i) twenty-five percent (25%) or more (or if such Person is not publicly traded fifty 
percent (50%) or more) of each class of equity interests (including rights to acquire such 
interests), or (ii) twenty-five percent (25%) or more (or if such Person is not publicly traded fifty 
percent {50%) or more) of each class of interests that have a right to nominate, vote for or 

· otherwise select the members· of the board or other governing body that directs or causes the 
direction of substantially all of the management and policies of that Person. · 

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

"Agency Costs" means the reasonable costs and expenses actually incurred and paid by 
the Agency not inconsistent with the purposes of this Acquisition Agreement and the South 

' OPA, including reasonable costs and fees of third-party professionals necessary for the Agency 
to perform its duties hereunder and under the South OP A, costs incurred and paid by the 
Agency to City Agencies (excluding costs included in any City permit application or processing 
'fees paid directly by the Developer to the City) excluding therefrom (i) general and 
administrative costs of overhead of the Agency except for costs directly attributable to staff 
time allocable to implementation of the development contemplated under the Sou~ OPA, (ii) 
any costs incurred prior to the effective date of the South OPA, (iii) fees or costs incurred in 
connection with an amendment of the Reqevelopment Plan or Plan Documents not consented to 
by the Developer in accordance with the South OPA, and (iv) litigation costs otherwise 
potentially recoverable pursuant to Section .19.6 of the South OPA. . It is expressly 
acknowledged that . "Agency Costs" include reasonable costs and expenses related to the 
activities of the City (including, without limitation, its Department of Public Works and the 
Director and the City Attorney's Office) and the Agency describeci in this Acquisition 
Agreement, including the reasonable fees and expenses of any consultants or other parties 
engaged by any of them in connection with their activities hereunder. 

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

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

"City Agency I Agencies" includes all <:ity departments, agencies, boards, commission 
and bureaus with subdivision or other permit, entitlement, or approval authority or jurisdiction 
over development within the South Plan · Area, or any portion thereof, including, without 
limitation, the Port Commission, the City Administrator, the Public Works Department, the 
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"Acceptance Date" means the date the City (or such other public entity which is to own 
an Acquisition Facility) takes final action to accept dedication of or transfer of title to an 
Acquisition Facility and such Acquisition Facility has been.so accepted. 

"Acquisition Agreement" means this Acquisition Agreement, together with any 
Supplement hereto. . 

"Acquisition Facilities" means the Infrastructure shown in E:¢ibit B hereto, as such 
Exhibit is amended or supplemented from time to time in accordance with the provisions of this 
Acquisition Agreement. 

11 Acquisition Funds" means: (i) proceeds of Public Financings available for the purchase 
of Infrastructure, (ii) proceeds of Special Taxes collected by the Agency for a CFD levied to pay 
the costs of Infrastructure and not otherwise needed to pay debt service on a. Public Financing 
or CFD administrative expenses, (iii) Net Available Increment to be used under the provision of 
the Financing Plan to pay the Acquisition Price of Infrastructure and not otherwise needed to 
pay debt service on any Public Financing, (iv) amounts received by · the Agency for the. 
construction of Infrastructure from any other owner of property within the South Plan Area, (v) 
interest eamii:1gs on al! of the foregoing available for purposes of this Agreement and (vi) 
amounts received by the Agency for the construction of Infrastructure from The R...."'gents of the 
l,Jniversity of California, if any, but only if the Agency and The Regents enter into a mutually 
acceptable agreement consistent with that certain Agreement for Contribution of Real Property, 
dated as of September 27, 1997, between Catellus Development Corporation and The Regents, 
as the same may be amended. · 

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

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

"Act" means the Mello-Roos Community Facilities Act of 1982, Se<:tions 53311 et seq. 
of the California Government Code, as amended. 

''Actual Cost" means the substantiated, reasonable cost of an Acquisition Facility or a 
Component, which costs shall consist of the following, without duplication: (i) the "hard" costs 
incurred by the Developer for the construction of such Acquisition Facility or Component and 
associated demolition, environmental investigation, remediation and response activities 
pursuant to the South OP A, including the South Environmental Investigation and Response 
Program attached as Attachment K thereto, (ii) out-of-pocket costs (including for professional 
costs) incurred by the Developer prior to the commencement of construction of such Acquisition 
Facility or Component in preparing the Plans for such Acquisition Facility or Component and 
the related costs of environmental evaluations of the Acquisition Facility or Component, and 
design, engineering, architectural, legal, accounting, consulting and similar professional services, 
(iii) fees paid to govenunental agencies for obtaining permits, licenses or other governmental 
approvals for such Acquisition Facility or Component, including inspection fees payable 
pursuant to Section 4.1 of th.is Acquisition Agreement, (iv) a construction and project 
management fee to be retained by the Developer or by or paid to any Affiliate of not to exceed 
four percent (4%) of the costs described in clause (i) above incurred. for the construction of such 
Acquisition Facility or Component, (v) professional costs incurred by the Developer, the City or 
the Agency associated with the construction of such Acquisition Facility or Component, such as 
design, engineering, architectural, legaJ, accounting, inspection, construction staking, materials 
testing, consulting and similar professional services excluding cost of any such services 
provided directly by the Developer or any Affiliate; (vi) out-of-pocket costs directly related to 

-2-
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Public Utilities Commission, the Planning Commission, the Public Transportation Com.mission, 
the Parking and Traffic Commission, the Building Inspection Commission, the Public Health 
Commission, the Fire Commission, the Police Commission, together With any successor City 
Agency, department or officer designated by or pursuant to law. . 

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

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

~Ji~i~{ i!~~o~b~=~:~n !;u~~~f~~~~:v~{o~~ ~:U\~~0:'o ~~~~;~o s~:clf~~ 
that other Infrastructure should be included in Exhibit B for funding hereunder, the Components 
of such other Infrastructure to be financed following the financing of the Acquisition Facilities 
shall be determined by the Director of Public Works following consultation with the Developer, 
and shall be identified in a Supplement executed by the parties hereto, as further provided in 
Section 2.l(c) hereof. . 

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

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

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

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

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

"Director of Public Works" or "Director" means the Director of Public Works of the 
City, or his or her written designee (or any successor official designated by applicable law) 
acting as such Wlder this Acquisition Agreement or with respect to any specific action of the 
Director under this Agreement. 
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"District" means the Redevelopment Agency of the City.and County of San Francisco 
Community Facilities District No. 6 (Mission Bay South Public Improvements). · · 

"Final Construction Documents" has the meaning set forth in the Design Review and 
Document Approval Procedure. 

"Financing Costs" means, subject to the limitations described below: 

(i) interest expense and lender fees with respect to any construction loan 
obtained by the Developer from an unrelated third party with respect to the 
Infrastructure, not including any penalty or default charges or interest due by reason of 
the occurrence of a default with respect to any such loan; and 

(ii) imputed interest expense with respect to any Infrastructure not financed from 
a loan of the character described in the preceding clause (i), with interest calculated at a 
rate equal to the Developer's Cost of Funds, with said imputed interest to be deemed to 
commence accruing as to (A) Actual Costs of the character described in clauses (i), (iii), 
(v), (vi) and (vii) of the definition of Actual- Cost in Section 1.1 related to any 
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (30tn) 
day of th.e month following the month in which construction of the Acquisition Facility 
or Component commence, provided t.:\at the Developer is out-of-pocket for such Actual 
Cost by such interest accrual commencement date, and (B) Actual Cost of the character 
described in dause (ii) of the definition of Actual Cost in Section 1.1 related to any 
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (30tli) 
day of the month following the month in which physical construction of the Acquisition 
Facility or Component that is the subject of the Plans, envirorunental evaluations or 
professional costs commences. 

Notwithstanding the foregoing, any such financing costs shall not be included within the 
definition of Actual Cost (a) to the extent such financing costs relate to the period prior to the 
thirtieth (301h) day of the month following the month in which physical construction of the 
Acquisition Facility or Component that is the subject of the Actual Cost request commences 
(provided that this clause shall not apply to lender fees and costs described in the preceding . 
clause (i) that are paid by the Developer to an unrelated third party, which fees and costs shall 
be Actual Costs), (b) to the extent that such financing costs are in excess of commercially 
prevailing rates, {c) to the extent they relate to Actual Costs of the character described in clause 
(iv) of the definition of Actual Costs in Section 1.1, (d) to the extent such financing costs accrue 
during any period that the Developer or any Affiliate is in Material. Breach under the North 
OPA or any other Plan Document or is in default in the payment of Special Taxes, (e) to the 
extent such financing costs apply to any period that is more than ninety {90) days following 
completion of the related item of Infrastructure as approved pursuant to the inspection 
described in Section 4.1 of this Agreement, or (f) to the extent they pertain to "Global Costs" 
identified as such in Exhibit C hereto. 

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

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

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

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

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

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

"Infrastructure" means those items identified in the Infrastructure Plan, including (1) the 
open space (including, among other items, park improvements and restrooms), streets, rails and 
rail line bridges, sewer and storm drainage . systems, water systerns,, street in1provements 
(including freeway ramps or other demolition), traffic signal systems, acquisition of Required 
Infrastructure Lands, dry utilities, and other improvements any of which are to be constructed 
in or for the benefit of the South Plan Area or any other matters described in the Infrastructure 
Plan. 

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

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

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

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

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

"Mission Bay Subdivision Ordin:ance" means the Subdivision Code of the City and 
County of San Francisco for the Mission Bay Project Area, also referred to as the Mission Bay 
Subdivision Code in the Design Review and Document Approval Procedure. 
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"Mission Bay Subdivision Ordinance and Regulations" means the Mission Bay 
Subdivision Ordinance, together with the Mission Bay Subdivision Regulations adopted by 
order of the City Department of Public Works. 

"Muni" µteans the San Franciseo Municipal Railway of the City and County of San 
Francisco. 

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

"Owner". means Catellus Development Corporation, a Delaware corporation, and its 
Transferees as permitted under the South OPA, except as otherwise provided in Section 3.9, 
Section 5.3, Article 6, Article 10 and Section 12.2 of the South OP A and the Program in 
Diversity iEconomic Development Program. . 

"Payment Request" mea~ a document, substantially in the form of Exhibit A hereto, to 
be used by the Developer in requesting payment of an Acquisition Price. · 

''Permit to Enter" means the Permit to Enter attached as Attachment.F to the South 
·oPA. 

"Person~' means any natural p~rson, corporation, finn, partnership, association, joint 
venture, governmental or political subdivision or agency or any similar entity. · 

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

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

"Required Infrastructure Lands" has the meaning set forth in Section 5.4 of the South 
OPA. 

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

"Public Financing" means a debt obligation of the Agency the net proceeds of which are 
used to finance or refinance Infrastructure. 
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. "Redevelopment Plan" means the Mission Bay South Redevelopment Plan for the 
Mission Bay South Redevelopment Project, approved pursuant to Ordinance No. 335-98, 
adopted by the Board of Supervisors of the City on November 2, 1998. 

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

"South Plan Area" means the land described in Attachment A to the South OPA. 

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

"State" means the State of California. 

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

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

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

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

2. FUNDING 

2 .1 Agency Proceedings; Acqyit?ition Facilities; Supplements to Exhibit B and B:-1. 

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

(b) The Agency shall be. obligated to purchase from the Developer under this 
Acquisition Agreement only the Acquisition Facilities listed in Exhibit B hereto, as such Exhibit 
may be amended and/or supplemented by any Supplement in accordance with Section 2.l(c) 
below. 
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(c) Upon the written request of the Developer, accompanied by a list of Acquisition 
Facilities and proposed Components thereof to be acquired hereunder, together with the 
proposed Budgeted Costs thereof, the Director of Public Works shall meet with representatives 
of the Developer to establish .mutually acceptable supplements to Exhibit B and Exhibit B-1 to 
this Acquisition Agreement consistent with the Financing Plan and Interagency Cooperation 
Agreement. The Director of Public Works shall be deemed to have accepted any proposed 
supplement of the Developer unless, within sixty (60) days of the submittal thereof, the 
Director of Public Works shall send the·Developer a written objection to all or any portion 
thereof. Such objection must be based upon the following grounds (the determination of which 
shall be made in good faith): (i) the unacceptability of any. Component because it is not a 
complete, functional portion of an Acquisition Facility or a proposed Acquisition Facility is not 
included in the Infrastructure, (ii) the Budgeted Cost of an Acquisition Facility or Component 
appears to be unreasonable in the circumstances or otherwise in excess of the reasonably 
expected Actual Cost thereof or (ill) it is not permissible. under the Act or the South OP A 
(including the Financing Plan). The Developer may resubmit any proposed supplement to 
Exhibit B [or B-1) (or portion thereof) to which a written objection is made by the Director of 
Public Works, and the Director of Public Works shall have thirty (30) days to review any such 
resubmittal. The Developer shall provide any supporting materials reasonably requested by the. 
Director of Puplic Works in writing relative to an analysis of the proposed supplement, and the 
applicable time periods mentioned in the preceding sentences shall be tolled until such materials 
have been provided to the Director, Any proposed supplement to Exhibit Band B-1 (or any 
resubmittal thereof) not subject to a written objection by the Director of Public Vlorks within t.1-te 
applicable period shall be deemed to be a part of Exhibit B and B-1, as applicable, hereof for 
all purposes of this Acquisition Agreement. . · 

2. 2 Source of Funds for Acquisition Prices. 

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

(b) The Developer acknowledges that a portion of the proceeds of some Public 
Financings may be deposited. in an escrow fund established as necessary to comply with the 
Act, the Goals for CFDs or for credit concerns, and would become Acquisition Funds only upon 
satisfaction of the requirements and otherwise in the amounts specified in the applicable 
document authorizing the issuance of the Public Financing. The Agency agrees that, upon 
written request of the Developer, it will take all reas0nable actions necessary to make the 
determinations and present the documents necessary under any such authorizing document to 
cause the release of funds from an escrow fund.. . 

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

(d) It is acknowledged that the Fiscal Agent Agreement provides for the establishment 
of a Bond Proceeds Account and a Tax Increment Account from wf\Jc.'1 Acquisition Funds are to 
be disbursed tO pay the Acquisition Prices of Acquisition Facilities and Components, and that 
the Fiscal Agent Agreement provides for the use of amounts in the Bond Proceeds Account for 
such purpose prior to the use of amo.unts in the Tax Increment Account unless the Agency 
otherwise directs the Fiscal Agent. Upon the written request of the Developer, the Agency 
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agrees to ciirect the Fiscal Agent to apply amounts designated in such request on deposit in the 
Tax Increment Account prior to the use of amounts in the Bond Proceeds Account so long as 
such action will not adversely affect the exclusion from gross income of the interest on the 
bonds issued pursuant to the Fiscal Agent Agreement and is not otherwise inconsistent with the 
provisions of the Financing Plan. · 

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

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

2.3 Public Financing Proceeds. 

(a) The proceeds of any Public Financing shall be deposited, held, invested, reinvested 
.. · and disbursed as provided in the instrument providing for the issuance thereof, all in a manner 

not inconsistent with the Financing Plan and this Agreement. A portion of the proceeds of each 
Public Financing may be used to fund reserves for debt service, to pay interest on a Public 
Financing (comm.only referred to as "capitalized interest"}, and to pay costs of issuance and 
therefore would not constitute Acquisition Funds. 

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

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

(d) The Developer and the Agency hereby acknowledge that any lack of availability of 
Acquisition Funds to pay the Acquisition Price of Infrastructure or any Components thereof, in 
and of itself, shall in no way modify any rights or obligations of the Developer under the South 
OPA. . 
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(e) The Agency may establish a separate Agency Account and deposit a portion .of the 
proceeds of any Public Financing therein, to the extent it reasonably identifies Agency Costs 

. incurred or to be incurred by the Agency or the City in discharging their obligations hereunder. 
The Agency may draw on such funds as necessary to pay such Agency Costs. 

2 .4 Reimbursements. 

(a) The Agency acknowledges that, in addition to its acquisition of Facilities and 
payment for Components thereof hereunder, it will use a portion of the proceeds of the Public 
Financings to reimburse the Developer1 to the extent permitted under the Act, for certain costs 
for which the Developer has advanced its own funds, including (i) CFO formation costs eligible 
to be financed by a CFD, (ii) certain freeway demolition costs, (iii) contributions by the 
Developer for Infrastructure constructed by others, such as contributions referred to in Section 
2'.B.v. of the Financing Plan related _to sewer odor conditions and contributions for railway 
improvements, and (iv) other costs incurred by the Developer in anticipation of reimbursement 
from the proceeds of a Public Financing, such as advances pursuant to Section 2.E.i. of the 
Financing Plan in respect of consultant costs. The Agency shall use a portion of the proceeds of 
Public Financings isSued by the Agency to reimburse the Developer for such advances pursuant 
to the Financing Plan, as described in Exhibit C. 

. Notwithstanding the foregoing, the Agenq agrees that th.e Developer may include in any 
Payment Request submitted under the terms of this Acquisition Agreement a line item for 
reimbursement of amounts theretofore paid by or on behalf of the Developer to the Peninsula 
Corridor Joint Powers Board (the "JPB") under and pursuant to the Railroad Construction and 
Maintenance Agreement for Common Street Grade Crossing ·Project, between the JPB and the 
Developer, and to the extent that the Developer provides with any such Payment Request 
evidence satisfactory to the Director of Public Works that the amount requested to be 
reimbursed was paid to the JPB in respect of the cost of Infrastructure (such as copies of 
invoices from the JPB and copies of corresponding checks in payment thereof or other evidence 
of payment by or on behalf of the Developer), the Agency will promptly reimburse the amounts 
so expended from Acquisition Funds, subject to the priority for the use of funds under Section 
2.5 hereof. 

· (b) The Agency and the Developer agree to amend Exhibit C hereto from time to time to 
add additional items, to be reimbursed from the proceeds of future Public Financings, that are 
eligible for such reimbursement as described in Section 2.4{a) but were not included o.n Exhibit C 
at the time of execution of this Agreement. 

2.5 Priority for Poli<;e/rn Facility Funding. The Developer and the Agency 
acknowledge and agree that under the provisions of Section 4.4(b) of the South OPA, upon 
satisfaction of the conditions.set forth in clauses (i) and (ii} of the first sentence of said Section 
4.4{b) (the "Conditions"), the City may obtain CFO funds in the amounts specified in said 
sentence. In order to implement the provisions of Section 4.4 of the South OP A, the Developer 
and the Agency hereby agree t.hat, notwith.Standing any other provision of this Agreement, upon 
satisfaction of the Conditions, the Agency shall have the rignt to use all available CFO Funds 
permitted under the aprlicable bond documents to make payments directly to the City required 
under Section 4.4(b) o the South OP A, and following the date on which the Conditions have 
been satisfied and until the obligation to the City under said Section 4A(b} has been fully 
satisfied and provided that the Agenq shall have expeditiously proceeded to obtain such 
funds, no Acquisition Funds will be used to pay Acquisition Prices of Acquisition Facilities or 
Components not theretofore paid under this Acquisition Agreement. 
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2.6. Costs of the Director. 

(a) It is acknowledged that the Fiscal Agent Agreement provides for the Agency 
Account, that it is expected that the proceeds of Public Financings may be deposited to such 
Agency Account, and that it is· intended that costs and expenses of the Director, and any 
consultants engaged by the Director or the City, related to the activitie5 of the Director under 
this Acquisition Agreement willbe charged against amounts in the Agency Account. 

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

(c) The Agency agrees that, upon the written request of the Developer, it will consider 
·billing the Developer directly for costs and expenses described in the preceding clause (a), as 
opposed to funding amounts in the Agency Account or using Net Available Increment 
(excluding for purposes of this clause (c) amounts describe in clause (iii) of the definition of Net 
Available Increment in Section 1.1 hereof) for such purpose. The Agency will accommodate any 
such request, until it is rescinded in writing by the Developer, if the Developer has theretofore 
tll:r..ely made any payment required u.1.der t.'ie preceding clause (b), and the Agency has no other 
material reason not to proceed in the manner requested by the Developer. · 

3. CONSTRUCTION OF INFRASTRUCTURE · 

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

3.2 J)yty of Developer to Constrm;t. 

(a) All Acquisition Facilities shall be constructed by or at the direction of the Developer 
in accordance with the South OP A and the applicable Construction Documents. The Developer 
shall perform all of its obligations hereunder and shall conduct all operations with respect to 
the construction of Infrastructure in a good, workpersonlike "1!ld corrunercially reas<>nable 
manner, with the standard of diligence and care normally employed by duly qualified persons 
utilizing their good faith efforts in the performance of comparable work and in accordance with 
generally accepted practices appropriate to the activities undertaken. The Developer shall 
employ.adequate staff or consultants with the requisite experience necessary to administer and 
coordinate all work related to the design, engineering, acquisition, construction and installation 
of the Acquisition Facilities. 

(b) To the extent required under the South OP A, the Developer shall be obligated (i) to 
construct and convey to the City (or other applicable governmental agency) all Acquisition 
Facilities and Components thereof, and (ii) to use its own funds to pay all costs thereof in 
excess of the Acquisition Prices thereof to be paid therefor hereunder, subject in all events to the 
terms of the Financing Plan. 
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(c) Except as otherwise provided in the South OP A, the Developer shall not be relieved 
of its obligation to construct each Acquisition .Facility and Component thereof and convey each 
such Acquisition Facility in accord.ance with the terms hereof, even if, (i) becau$e of the 
limitations imposed by Section 4.6 hereof, the Acquisition Price for such Component or 
Acquisition Facility is less than the Actual Cost, or cost to the Developer, of such Component 
or Acquisition F.acility, or (ii) there are insufficient Acquisition Funds then available to pay the 
Acquisition Prices thereof at the time the Developer submits a Payment Request therefor. 

3.3 · Relationship to Public Works Contracting Requirements. 

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

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

. remedy provisions of the Program in Diversity I Economic Development Program). Formal bids 
shall be requested from those entities on the list of qualified contractors. · 

The Developer shall prepare bid packages, iJleluding engineering reports and estimates, 
for each of the Acquisition Facilities, and shall submit such packages to the Director of Public 
Works, reasonably in advance. of the anticipated bid, for review. Upon agreement by the 
Director of Public Works and the Developer on the content of such bid packages and a schedule 
of bid prices, plus an ac:ceptable margin of variance, the Developer may proceed to take bids on 
the applicable Acquisition Facilities. The Agency shall meet with the qualified general 
contractors to discuss the applicable requirements of the Program in Diversity I Economic: 

. Development Program. At the reasonable request of the Developer, the Director of Public 
Works shall also meet with the qualified general contractors to discuss the requirements of the 
particular contract to be bid. 

Bids for each Component shaU be submitted to the Developer prior to the rune and date 
prescribed for bid opening. If a bid is within the constraints of the approved bid rackage, the 
Developer shall award the applicable co~tract to the lowest responsible bidder. I all bids are 
in excess of the bid parameters, the Developer shall obtain the consent of the Director of Public 
Works prior to awarding the contract. Upon written request of the Director, the Developer 
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shall provide an analysis of bids for constiuction and materials for the Acquisition Facilities, 
constructed or to be constructed by or under the supeI'Vision of the Developer indicating how 
the winning bid was determined and how .it was consistent with ~e applicable bid package. 

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

· (d) Froin time to time at the request of the Director, repre5entatives of the Developer 
shall meet an:d confer with the Director of Public Works and Agency staff, consultants and 
contractors regarding matters arising hereunder with respect to the Acquisition Facilities, 
Components and the progress in constructing and acquiring the same, and as to any other 
matter related to the Acquisition Facilities or this Acquisition Agreement. The Developer shall 
advise the Director of Public Works in advance of any coordination and scheduling meetings to 
be held with contractors relating to the· Acquisition Facilities, in the ordinary course of 

· performance of an individual contract. The Director of Public Works shall have the right to be 
present at such meetings, and to meet arid confer with individual contractors if deemed 
advisable by the Director of. Public Works to resolve disputes and/ or ensure the . oroper 
completion of the Acquisition Facilities, and, at the request of the Developer, shall attend silch 
meetings. 

3 .4 Independent Contractor. 

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

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

3.5 Performance and Payment Bonds. Subject to-the provisions of the South OPA. 
and the Interagency Cooperation Agreement, the Developer agrees, in accordance with 
applicable City Regulations, to post performance and payment bonds with respect to the 

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

3.6 Contracts and Change Qrders. The Developer shall be responsible for entering 
in.to all contracts and any supplemental agreements (commonly referred to as "change orders") 
required for the construction of the Acquisition Facilities, and· all such contracts and 
supplemental agreements shall be submitted to the Director. Prior approval of supplemental 
agreements by the Director of Public Works shall only be required for such change orders which 
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in any way materially alter the quality or character or expeded future maintenance costs of the 
. subject Acquisition Facilities, or which involve an amount equal to the lesser of five percent 

(5%} of the amount of the bid for the Acquisition Fatjlity involved or $50,000. The Director of 
Public Works shall approve or deny all such contracts or supplements submitted to it (any such 
denial to be in writing, stating the reasons for denial and the actions, if any, that can be taken to 
obtain later approval) within ten (10) business days of receipt by the Director of Public Works 
ther(i!of. Any such contract or supplemental agreement properly submitted to the Director of 
Public Works and not denied in writing by the Director of Public Works within such 10 day 
period shall be, deemed to be approved in the form submitted for all- purposes of this 
Acquisition Agreement. 

3.7 Time for C9mpletion. The Developer aclolowledges and agrees that the 
reasonably anticipated· time for the completion of the Acquisition· Facilities or Components 
thereof must_ satisfy the requirements of applicable federal tax laws and regulations with 
respect to the use of bond proceeds to finance such Acquisition Facilities or Components, and 
the Developer shall provide the Agency with such reasonably requested certificates or other 
assurances as may be required in connection therewith. 

3.8 School Facilities and Rail Facilities. Pursuant to Sections 4.5 and 5.3 of the 
South OP A, Infrastructure, for purposes of this Acquisition Agreement, may include certain 
costs related to school facilities and rail faciiities; it is hereby ack."1owledged that any such 
facilities will be eligible for funding with CFD Public Financing or Special Tax proceeds only to 
the extent permitted under Sections 53313.9 and 53316.2, as applicable, of the Act or as 
otherwise permitted under applicable law. 

4. ACQUISffiON AND PAYMENT 

4.1 !nspectiQn. No payment hereunder shall be made by the Agency to the 
Developer for an. Acquisition Facility or Component thereof until the Acquisition Facility or 
Component thereof has been inspected and found by the Director of Public Works to be 
completed substantially in accordance with the approved Plans and otherwise consistent with 
the South OPA, the Interagency Cooperation Agreement and any applicable Cify Regulatiolis. 
The Agency shall cooperate with the Developer in obtaining applicable approvals consistent 
with the terms of the South OPA. Except as otherwise provided in the South OP A, the 
Developer agrees to pay all inspection, permit and other similar fees of the Agency_or the City 
applicable to construction of the Acqu~iti.on Facilities, not otherwise paid from an Agency 
Account, subject to reimbursement as a component of the Acquisition Price of the related 

. Acquisition Facilities. 

. 4.2 A~ment to Sell and Purchase Facilities. The Developer hereby agrees to sell 
th~ Acquisition Facilities listed in Exhibit B hereto, as amended from time to time, to the Agency 
(or other applicable public agency that will own an Acquisition Facility), and the Agency hereby 
agrees to use Acquisition Funds when available to pay the Acquisition Prices thereof to the 
Developer, subject to the terms and conditions hereof and of the Financing Plan. The Agency 
shall not be obligated to. purchase any Acquisition Facility until the Acquisition Facility is 
completed and the Acceptance Date for such Acquisition Facility has occurred; provided that 
the Agency has agreed hereunder to make payments to the Developer for certain Components of 
Acquisition Facilities expressly shown in Exhibit B-1 hereto, as it may be supplemented by any 
Supplement prior to completion of the Acquisition Facility or the transfer of title to the property 
underlying it to the applicable governmental agency or utility. The Developer acknowledges . 
that the Components have been identified for payment purposes only, and that the City (or 
other applicable public agency that will own an Acquisition Facility) shall not be obligated to 
accept an Acquisition Facility of which a Component is a part until the entire Acquisition 
Facility has been completed. The Agency acknowledges .that the Components do not have to be 
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accepted by the City (or other' applicable public agency that will own an Acquisition Facility) as 
· a condition precedent to the payment of the Acquisition Price therefor, but any such payment 
shall not be made until the Component has been completed in accordance with the Plans 
therefor and any City Regulations applicable thereto, as determined in accordance with the 
Interagency Cooperation Agreement. After the Developer has met the inspection requirements 
set forth in Section 4.1, the Agency shall use good faith efforts to cause the City to make the 
Acceptance Date for a final Component to occur by causing the City to accept dedication of 
any Infrastructure or Open Space Parcels required to be dedicated to the City, in accordance 
with theinteragencyCooperation Agreement. 

4.3 Payment Reques~. In order to receive the Acquisition Price for a completed· 
Acquisition Facility or Component thereof, inspection thereof under Section 4.1 shall have been 
made and the Developer shall deliver to the Director of Public Works: (i) a Payment Request in 
the form of Exhibit A hereto for such Acquisition Facility or Component, together with all 
attachments and exhibits required by Exhibit A and this Section 4.3 to be included therewith, in 
an organized manner, and (ii) if payment is requested for a completed Acquisition Facility, (a) 
if the property on which the Acquisition Facility is located is not owned by the Agency (or other 
applicable public agency that will own the Acquisition Facility) at the time of the request, a 
copy of the recorded documents conveying to the Agency (or other applicable public agency 
that will own the Acquisition Facility) Acceptable Title to the real property on, in or over which 
such. Acquisition Facility is located, as described in Section 5.1 hereof, (b) a copy of the 
recorded notice of completion of such Acquisition Facility (if applicable), (c) an assignment of 
any warranties and guaranties for such Acquisition Facility, in a form acceptable to the Agency, 
(d) a computation showing any reimbursements from Muni that may be payable with respect to 
the Acquisition Facilities, which amounts shall be deducted from the determination of Actual 
Cost for the related Acquisition Facility or Component, and (e) an assignment to the Agency, to 
the extent permissible, of any reimbursements from third parties (other than Muni) that may be 
payable with respect to the Acquisition Facilities, such as utility or other reimbursements, to be· 
used by the Agency to repay Public Financings or to be added to the Acquisition Funds.- · 

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

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

-16-

1506 



for payment for the costs of any Component or Acquisition Facility contained in a Payment 
Request that are not specifically denied by the Director of Public Works within thirty (30) days 
after the Developer first notifies the Director of failure to respond within the applicable 30-day 
period for review specified above, shall be deemed to be approved in the form submitted for all 
purposes of this Agreement. 

4.5 Payment. 

· (a) Upon approval or deemed approval of the Payment Request by the Director as 
provided in Section 4.4 above, the Director of Public Works shall sign the Payment Request and 
forward the same to the Fiscal Agent, with a copy to the Deputy Executjve Director, Finance 
Administration of the Agency. In the event of the deemed approval of a Payment Request, the 
Developer shall have the right to forward to the Payment Request directly to the Fiscal Agent, 
with copies thereof to the Deputy Executive Director, Finance Administration of the Agency 
and the Director of Public Works .. A Payment Request (or a Payment Request that is deemed 
approved pursuant to Section 4.4 above), shall be paid by the Fiscal Agent in accordance with 
the proVisions of the Fiscal Agent Agreement or, if there are insufficient funds available in the 
bond proceeds account or the tax increment proceeds account of the Improvemen~ Fund, the 
Deputy Executive Director, Finance Administration of the Agency shall, within the then current 
Agency fi."la.'1dal accounting payment cycle but in any event within fifteen (15) business days of 
receipt of such Payment Request, cause the same to be paid by t.lle Agency from available 
Acquisition Funds. The source of Acquisition Funds on which to draw to meet any Payment 
Request shall be determined in accordance with the procedures set forth in the Financing Plan. 
Any such Payment Request not paid in full due to an insufficiency of Acqt.tjsition Funds, shall 
be paid promptly following the availability of additional Acquisition Funds. The Agency agrees 
to take all actions reasonably required to cause the Fiscal Agent to satisfy Payment Requests 
submitted to the Fiscal Agent in accordance with this Acquisition Agreement, subject to the 
availability·of Acquisition Funds in the bond proceeds account or the tax increment proceeds 
account of the Improvement Fund. 

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

4.6 R~trictions on Payments. Notwithstanding any other pi;ovisions of this 
Acquisition Agreement, the following restrictions shall apply to any payments made to the 
Developer under Sections 4.2 and 4.S(a) hereof: 

A. Amounts of Payments. 

(i) Subject to the following paragraphs of this Section 4.6, payments for each 
Component or Acquisition Facility will be made only in the amount of the Acquisition Price for 
the respective Component or Acquisition Facility, not to exceed the Budgeted Cost thereof, 
except as provided in the remainder of this Section 4.6A(i). The Budgeted Cost for each 
Component or Acauisition Fadlity shall be the budgeted cost for such item set forth on Exhibit 
B as increased by (i) the increase, if any, behveen the amount of any contract awarded pursuant 
to Section 3.3(b) and the Budgeted Cost for such Acquisition Facility and (ii) (a) the cost of any 
change orders approved by the Director of Public Works or (b) any amount otherwise permitted 
pursuant to Section 3.6. To the extent the Actual Cost of a Component or Acquisition Facility 
exceeds the Budgeted Cost therefore, the Acquisition Price shall equal the Actual Cost to the 
extent that: (i} the Director of Public Works reasonably concludes that the increase was due to 

-17-

1507 



.. ... 

. :· .. 

changes that were necessary and appropriate, and (ii) the Agency reasonably expects there will 
be sufficient Acquisition Funds during the life of the Redevelopment Plan to pay for the 
reasonably expected costs of all remaining Infrastructure. 

{ii) Nothing herein shall require the Agency in any event to pay more tha~ the Actual 
Cost of an Acquisition Facility or Component. The parties hereto acknowledge and agree that 
all payments to the Developer for the Acquisition Prices of Acquisition Facilities or 
<;:omponents are intended to be reimbursements to the Developer for monies already expended 

· or for immediate payment by the Dt,weloper (or directly by the Agency) to third parties in 
respect of such Acquisition Facilities and/ or Components. The Developer shall provide 
evidence reasonably satisfactory to the Director. that payments have been received by the 
applicable contractor or other third party with respect to any amounts to be reimbursed to the 

· Developer. Such evidence may consist of canceled checks, bank statements, lien releases not 
conditioned on payment or other similar evidence that such payments have been received. 

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

(iv) The Developer shall make reasonable allocations of the costs of any joint trenches 
to the Infrastructure and non-Infrastructure to be installed in any such trench, such that Actual 

. Costs related to such trench shall only include the portion of the costs thereof reasonably 
allocable to the Infrastructure. · 

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

B. Joint or Third Party Payments. The Agency may make any payroent jointly to the 
peveloper and any mortgagee or trust deed beneficiary, contractor or supplier of materials, as 
their interests may appear, or solely to any such third party, if the Developer so requests the 
same in writing or ( unl~ the Developer provides sureties, undertakings, securities and/ or lien 
bonds of the Developer or appropriate contractors or subcontractors that are deemed 
satisfactory by the Director to assure payment of such claims) as the Agency otherwise 
determines such joint or third part}' payment is necessary to obtain lien ref eases. 

C. Withholding Payments. 

(i) The Agency shall be entitled, but shall not be required, to withhold any payment 
hereunder for a Component or an Acquisition Facility if the Developer or any Affiliate is 
delinquent in the payment of ad valorem real property taxes, special assessments or taxes, 
possessory interest taxes, or Special Taxes levied in the CFD. In the event of any such 
delinquency, the Agency shall only make payments hereunder directly to co11tractors or other 
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third parties employed in connection with the construction of the Acquisition Facilities or a 
Transfer Entity, until such time as the Developer provides the Director of Public Works with 
evidence that all such delinquent taxes and assessments have been paid. 

(ii) The Agency shall withhold final payment for any Acquisition Facility (but not for 
any Component thereof) constructed on land, until Acceptable Title to such land has been 
conveyed to the public entity that will own the respective Facility (if such property in not 
already owned by the City or any .other such public entity), as described in Article V hereof. 
Nohvithstanding the foregoing, it is acknowledged that the Actual Cost of any land on which 
an Acquisition Facility or Component is to be constructed may be paid to the Developer or its 
designee, following conveyance of Acceptable Title thereto to the City (or other applicable 
goverrunental agency)' and subiri.ission by the Developer of a Payment Request therefor. · 

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

(iv) The Agency shall be entitled to withhold payment for the final Component of any 
Acquisition Facility until: (a) the Director of Public Works determines that the Acquisition 
Facility is ready for its intended use and has been constructed substantially in accordance with 
all applicable City Regulations, (b) the Acceptance Date for the Acquisition Facility has 
occurred and the requirements of Section 5.1, if applicable to such Acquisition Facility, have 
beensatisfied, and (c) general lien releases (conditioned solely upon payment from Acquisition 
Funds to be used to acquire such Acquisition Facility or final Component) have been submitted 
to the Director of Public Works for the Acquisition Facility. The Agency hereby agrees that the 
Developer shall have the right to post or cause the appropriate contractor or subcontractor to 
post a bond with the Agency to indemnify the Agency and the City for any losses sustained by 
the Agency or the City because of any liens that may exist at the time of acceptance of such an 
Acquisition Facility, so long as such bond is drawn on an obligor and is otherwise in a form 
acceptable to the Director, but that payment for the final Component of any Acquisition 
Facility may be withheld until all disputes with the applicable contractor or suocontractor have 
been resolved to the satisfaction of the Director. The Agency shall be entitled to withhold 
payment for the final Component of any Acquisition Facility to be owned by governmental 
entities other than the City, until the Developer provides the Director of Public Works with 
evidence that the governmental entity has accepted dedication of and/or title to the Acquisition 
Facility. The Director of Public Works shall promptly detennine whether an Acquisition 
Facility is ready for intended use and is in c:ompliance with applicable City Regulations under 
(a) above and shall so notify the Developer as soon as reasonably practicable in writing of his 
or her determination. If such determination is that an Acquisition Facility does not meet such 
requirements, the Director shall, i."1 such notice, identify with particularity the reason(s) therefor. 

(v) Nothing in this Acquisition Agreement shall be deemed to prohibit the Developer 
from contesting in good faith the validity or amount of any mechanics or material man's lien nor 

. lLrpJt the ifanedies available to the Developer with respect thereto so long as such delay in 
performance shall not subject the Acquisition Facilities or any Component thereof to 
foreclosure, forfeiture or sale. ·In the event that any such lien is contested, the Developer shall 
only be required to post or cause the delivery of a bond in an amount equal to the amount in 
dispute with respect to any such contested lien, so long as such bond is drawn on an obligor 
and is otherwise in a form acceptable to the Director. · 
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D. Reten_tion. The Agency shall be entitled to withhold from the amounts payable 
pursuant to ariy Payment Request such amounts as are authorized by applicable City 
Regulations. The Agency shall be obligated to release any such retention for each Component in 
accordance with applicable City Regulations. 

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

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

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

· applicable City Regulations, and the Interagency Cooperation Agreement and the Infrastructure 
fu~ . . 

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

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

5. OWNERSHIP AND TRANSFER OF FACILITIES 

5.1 · · Conveywce of Land. Title. The transfer of, maintenance of and right of entry 
with respect to all land on, in or over which any Infrastructure will be located shall be governed 
by the South OPA, the lnteragency Cooperation Agreement and the City Regulations. 

6. INSURANCE 

6.1 Insurance Requirements. The Developer shall, at all times prior to the final 
Acceptance Date of any Acquisition Facilities comply with the insurance requirements set forth 
in any Permit to Enter issued by the Agency in accordance with the South OPA or by the City in 
accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any 
other.applicable City Regulations. · 

. 6.2 Evidence of Insurnnce. The Developer shall furnish to the Agency and the City, 
from time to time upon request of the Agency or the City's Risk Manager, a certificate of 
insurance (and/or1 upon request by the Agency or the City's Risk Manager, a complete copy of 
any policy) regarding each insurance policy required to be maintained by the Developer under 
any Permit to Enter issued by the Agency in accordance with the South OP A or by the City in 
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accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any 
other applicable City Regulations. . · 

7. REPRESENT A UONS, WARRANTIES AND COVENANTS 

7 .1 Representations, Covenants and Warranties of the Developer. The Developer 
represents and warrants for the benefit of the Agency as follows: . 

A. Organization.· The Developer is a corporation duly organized and validly existing 
under the laws of the State of Delaware, is in compliance with the laws of such State, and has 
the power and authority to own its properties and assets and to .carry on its business as now 
being conducted and as now contemplated. · 

B. Authority. The Developer has the power and authority to enter into this Acquisition 
Agreement, and has tai,<en all action necessary to cause this Acquisition Agreement to be 
executed and delivered, and this Acquisition Agreement has been duly and validly executed 
and delivered by the Developer. 

C. Financial Records. Until the final Acceptance Date for each Acquisition Facility, the 
Developer covenants to maintain proper bookS of record and account for the construction of 
such Acquisition Facility and all costs reiated thereto. Suc.11. accoun.ting books shall be 
maintained in accordance with generally accepted accounting principles. 

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

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

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

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

H. Allocation of Sales Taxes. The Developer shall cooperate reasonably with the 
Agency and the City in investigating the feasibility of a program to maximize the capture of 
sales taxes for the City with respect to any construction contracts and subcontracts for 
Acquisition Facilities or Components and other Improvements, provided that the Developer 
shall not be unreasonable in declining to implement such a program if it would incur other than 
immaterial costs in such implementation and such costs would not be reimbursed. Such a 
program could include, by way of example only, use of a purchasing agent. Before commendng 
construction of Acquisition Facilities under this Agreement, the Developer, the Agency and the 
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City shall meet and confer in good faith to evaluate the feasibility of implementing any such 
program and the relative financial benefits and burdens to the City and the Developer. 

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

7 .2 Indenurification and Hold Harmless. The Developer acknowledges and agrees 
that the indemnities of the Owner contained in the South OP A and in the consent to the 
Interagency Cooperation Agreement include, without limitation, any and all Losses (as defined 
thereinl arising out of the breach of this Agreement by the Developer, the Developer's or any of 
its contractor's, agents', consultants' or representatives' negligent or defective construction of 
the Acquisition Facilities or any Components acquired from the Developer under this 
Agreement, the Developer's non-paymenf under contracts between the Developer and its 
cor..sultants, engineers, advisors, contractors, subcontractors or suppliers in the prnvision of 
such Acquisition Facilities or Components or any claims of persons employed by the Developer 
or its contractors, agen~, consultants or representatives to construct such Acquisition Facilities 
or Components, all subject to the terms, conditions, exceptions (including, without limitation, 
the exception ·for negligence or willful acts or omissions of the indemnified party) and 
limitations contained in the South OPA and the Interagency Cooperation Agreement, as 
applicable and further provided that any demand for indemnification hereunder with respect to 
negligent or defective construction must be brought, if at all, within two (2) years after the 
related Acquisition Facilities or Components are determined to. be complete in accordance with 
the inspection described in Section 4.1 hereof. 

8. TERMINATION 

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

8.2 Aiency Election for ~ause. 

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

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

(ii) The Developer shall have any involuntary bankruptcy or insolvency action 
filed against it, or shall suffer a trustee in bankruptcy or insolvency or receiver to take 
possession of the assets of Developer, or shall suffer an attachment or levy of execution 
to be made against the property it owns within the CFO unless, in any of such cases, 

-22-

1512 



such circwnstance shall have been terminated or released within ninety (90) days 
thereafter. 

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

(b) If any such event described in Section 8.2(a) occurs, the Agency shall give written 
notice of its knowledge thereof to the Developer, and the Developer shall agree to meet and 
confer with the Director of Public Works and other appropriate Agency staff and consultants 
as to options available to assure timely completion of the Acquisition Facilities and 
Infrastructure not yet constructed. Such options may include, but not be limited to the ·. 
termination of this Acquisition Agreement by the Agency. If the Agency elects to terminate this 
Acquisition Agreement, the Agency shall first notify the Developer (and any mortgagee or trust 
deed beneficiary specified in writing by the Developer to the Agency to receive such notice) of 
the grounds for such termination and allow the Developer a minimum of thirty (30) days to 
eliminate or mitigate to the satisfaction of the Director of Public Works the grounds for such 
termination. Such period may be extended, at the sole discretion of the Agency, if the 
Developer, to t.~e satisfaction of the Agency, is proceeding with diligence to eliminate or 
mitigate such grounds for termination. If at the end of such period (and any extension thereof), 
as determined solely by the Agency, the Developer has not eliminated or completely mitigated 
such grounds, to the satisfaction of the Agency, the Agency may then terminate this Acquisition 
Agreement. 

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

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

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

9. MiSCELLANEOUS 

9 .1 Limited Liability of A&"ency and City. Except as otherwise provided in the South 
OPA, the Developer agrees that any and all obligations of the Agency and/or the City ansing 
out of or related to this Acquisition Agreement are special and limited obligations of the Agency 
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and the City, as applicable, and the Agency and City's obligations to make any payments 
hereunder are restricted entirely to available Acquisition Funds and from no other source. No 
member of the Board of Supervisors, the Commission, or Agency staff member, employee or 
agent shall incur any liability hereunder to the Developer or any other party in their individual 
capa~ities by reason of their actions hereunder or execution hereof. It is understood and agreed 
that no commissioners, members, officers, agents, or employees of the Agency or the qty (or of 
either of its successors or assigns) shall be personally liable to the Developer nor shall any 
officers, directors, shareholders, agents or employees of the Developer (or of its successors or 
assigns) be personally liable to the Agency or the City in the event of any default or breach of 
this Agreement by the Agency or the Owner or for any amount which may become due to the 
Owner or the Agency or the City, as the case may be, hereunder or for any obligations of the 
parties under this Agreement. 

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

9.3 Attomev.'s Fees. Should either party hereto institute any action or proceeding in 
court or other dispute resolution mechanism (DRM) to enforce any provision hereof or for 
damages by reason of an alleged breach of any provision of this Agreement, the prevailing party · 
shall be entitled to receive from the losing party court or DRM costs or expenses incurred by the 
prevailing party including, without limitation, expert witness fees, document copying expenses, 
exhibit preparation costs, carrier expenses and postage and communication expenses, and such 
amount as the court or DRM may adjudge to be reasonable attorneys' fees for tlie services 
rendered the prevailing party in such action or proceeding. Attorneys' fees und~ this Section 
9.3 include attorneys' fees on any appeal, and, in addition, a party entitled to attorneys' fees 
shall be entitled to all other reasonable costs and expenses incurred in connection with such 
action. 

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

9. 4 Notis;es. 

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

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

San Francisco Redevelopment Agency · 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: E~ecutive Director 
Reference: Mission Bay South 
Telefacsimile: (415) 749-2565 
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With copies to: 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: Mission Bay Project Manager 
Reference: Mission Bay South 
Telefacsimile: (415) 749-2585 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: General Counsel 
Reference: Mission Bay South 
Telefacsimile: (415) 749-2575 

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

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

With copies to: 

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

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

(iii) And in the case of a notice or cornmunication to the Developer at: 

Catellus Development Corporation 
201 Mission Street, Second Floor 
San Francisco, California 94105 
Attn: Mission Bay Development Office 
Telefacsimile: (415) 974-3724 
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... 

With. a copies to: 

Catellus Development Corporation 
201 Mission Street, Second Floor 

·San Francisco, California 94105 
Attn: General Counsel 
Telefacsimile: (415) 974-4613 

And to: 

O'Melveny &: Myers 
400 South Hope Street 
Los.Angeles, CA 90071 
Attn: Kc:ithryn Sanders 
Telefacsimile: (213) 430-6407 

Coblentz, Patchr Duffy &: Bass, LLP 
222 Kearny Street, 7th Floor 
Sari Francisco, California 94108 
Attn: Pamela S. Duffy 
Telefacsimiie: (415) 989-i663 

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

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

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

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

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

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

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

(c) Any notice or request for review, consent or other determination or action by the 
Agency or the pj.rector of Public Works that couJd be subject to deemed approval under any 
provision of this Agreement shall display prominently on the envelope enclosing such request (if 
any) and the first page of such request, substantially the following words: "MISSION BAY 
INFRASTRUCTURE: IMMEDIATE A TIENTION REQUIRED; FAILURE TO RESPOND 
COULD RESULT IN DEEMED APPROVAL.'' 
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9 .5 Successors and Assi~. This Acquisition Agreement shall be binding upon and 
inure to the. benefit of the successors and assigns of the parties hereto. This Acquisition 
Agreement shall not be assigned by the Developer, except to a Transferee in connection with a 
Transfer permitted under the South OP A and upon such Transfer, the Developer shall be 
released from its obligations hereunder to the extent provided in the South OPA. In any event, 
any such assignment shall be in writing and shall dearly identify the scope of the rights and/ or 
obligations assigned. 

9.6. Qthgr Agreements. The obligations of the Developer hereunder shall be those of 
a party hereto and not as an owner of property in the South Plan Area. Nothing herein shall be 
construed as affecting the Agency's or the Developer's rights, or duties to perform their 
respective obligations, under the South OP A, the Interagency Cooperation Agreement and other 
Plan Documents and' any applicable City Regulations. This Acquisition Agreement shall not 
confer any additional rights, or waive any rights given, by either party hereto under any 
development or other agreement to which they are both a party. 

. 9.7 Waiver.· Failure by a party to insist upon the strict performance of any of the 
provisions of this Acquisition Agreement by the other party, or the failure by a party to ex<:;rcise 
its rights upon the default of the other party, shall not constitute a waiver of such party's right 
to insist upon and demand strict compliance by the other party with the terms of this 
Acquisition Agreement thereafter. 

9 .8 Parties in Interest. Nothing in this Acquisition Agreement, expressed or' implied, 
is intended to or shall be construed to confer upon or to give to any person or entity other than 
the Agency, the City and the Developer any rights, remedies or claims under or by reason of this 
Acquisition Agreement or any covenants, conditions or stipulations hereof; and all covenants, 
conditions, promi5es, and agreements in this Acquisition Agreement contained by or on behalf 
of the Agency or the Developer shall be for the sole and exclusive benefit of the Agency, the City 
and the Developer. The City is an intended third party beneficiary of this Acquisition 
Agreement. · 

9. 9 Amendment. This Acquisition Agreement may be amended, from time to time, 
by written Supplement hereto and executed by both the Agency and the Developer. Such 
amendment may provide for additional Acquisition Facilities (including Components thereof) to 
be added to Exhibit B hereto and, if applicable, Exhibit- B~l hereto pursuant to Section 2.l(c), 
and/ or the additional reimbursements to be added to Exhibit C hereto pursuant to Section 2.4. 

9 .10 Counterparts. 1his Acquisition Agreement may be executed in counterparts, 
· each of which shall be deemed an original. 

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

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

Approved as to form: 

By:~~ 
~~General Counsel 

19026 Ol ·J4048 
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REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body, corporate and 
politic ,-,,.. /( ,,,, . 

',_) .· \,1·~ /, . 
By: , •, f/J;/;J. ·i . ~~ 

Executive Director 
; 

CA TELL US DEVELOPMENT 
CORPORATION, a Delaware corporation 

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

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

Approved as to form: 

By: ___ ~--------
Agency General Counsel 

19026.01:]4048 

-28-

1519 

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

Executive Director 

Secretary 

CATELLUS DEVELOPMENT 
CORP?If TION, a Delaware corporation 

.. -:-f-_; ____ ·~--~------·-
i _/ { 

By: ( , . 
_,..\Ir· o '~ -

Title: v I c-e.. r"'e.S1 ~r 

Title: -------------
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ACQUISIDON AGREEMENT 

EXIDBIT A 

FORM OF PAYMENT REQUEST 

PAYMENT REQUEST NO. __ _ 

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

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

2. To the extent that this payment request is with respect to a completed· 
Acquisition Facility, the Developer has submitted or submits herewith to the City as-built 
drawings or similar plans and specifications for the items to be .paid for as listed in Attachment 
1 hereto with respect to any such completed Acquisition Facility, and such drawings or plans 
and specifications, as applicable, are true, correct and complete. To the extent that this 
payment request is for a Component, the Developer has in his coristruction office a marked set 
of drawings or similar plans and specifications for the Components to be acquired as listed in 
Attachment 1 hereto, which drawings or plans and. specifications, as applicable, are current 
and show all changes or modifications which have been made to date. 

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

4. . Supporting documentation (such as can.celed checks or unconditional lien 
releases with respect to amounts to be reimbursed to the Developer, or such as . third party 
invoices along with conditional lien releases in the case of direct payments to be made to third 
parties) is attached with respect to the costs for which payment is requested. . 

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

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

7. The Developer is in compliance with the. terms and provisions of the Agreement 
and no portion of the amount being requested to be paid was previously paid. 
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8. The Acquisition Price for each -Acquisition Facility or Component (a detailed 
calculation of which is shown in an Attachment 2 hereto for each such Acquisition Facility or 
Component), has been calculated in conformarn;e with the terms of Section 4.6 of the 
Acquisition Agreement. 

9. Neither the Developer nor any Affiliate (as defined in the Agreement) is in 
default in the payment of ad valorem real property taxes, possessory interest taxes or special 
taxes or special assessments levied in the South Plan Area (as defined in the Agreement), 
except as follows: ------------

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

Payment Request Approved for 
Submission to Fiscal Agent 

By: ___________ _ 

Director of Public Works of 
of the City, or designee 

Date:--------------
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DEVELOPER: 

CA TELL US DEVELOPMENT 
CORPORATION 

Authorized Representative 
of the Developer 



AITACHMENT 1 
TO EXHIBIT A 

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

{To be completed prior to submission of related Payment Request] 
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. · .. :::~-~· .. . , .. 

ATTACHMENT 2 
TO EXHIBIT A 

CALCULATION OF ACQillSITION PRICE 

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

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

2. 

3. 

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

Budgeted Cost: 

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

A. 

B . 

c. 

D. 

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

Costs of change orders approved by the Director of Public 
Works pursuant to Section 3.6 of the Acquisition 
Agreement 

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

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

5. Subtractions from Purchase Price: 

6. 

A. 

B. 

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

Retention (see Section 4.6 D. of the Acquisition Agreement) 

Total disbursement requested (Amount listed in 3, plus amounts, 
if any, listed in 4 (total of amounts in 3 and 4 not to exceed 
amount listed in 2), less amounts, if any, listed in 5) 
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ACQUISIDON AGREEMENT 

EXHIBITB 

DESCRIPTION OF ACQUISITION FACILITIES AND APPLICABLE BuDGETED COSTS 
Planned Projects Initiated Calendar Year 2001 

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

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

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

• Realign Terry Francois Boulevard with subsurface utilities components and surface 
improvements compon~ts. 

• Construct South Commons Street with subsurface utilities components and surface 
improvements components. · 

• Construct South Street with subsurface utilities components and surface improvements · 
components. 

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

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

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

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

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

Owens St at Park Pl Budgeted Cost: $3,764,075 
Subsurface utilities components and surface improvements compc:;ments shall be developed in 
accordance with hnprovement Plans as approved by and amended from time to time by the 
City and County of San Francisco Director of Public Works; and as accepted, in whole or in 
part, from time to time, by the City and County of San Francisco Board of Supervisors. 
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• Construct subsurface utilities components and surface unprovements components on 
Owens Street. 

e Construct subsurface utilities components 
Fourth Street. 

and surface improvements components on 

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

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

• Park pavilion building. 

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

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

• Construction surface improvements including control housing and outfall structures. 

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

Cl Construct subsurface utilities components and surface 
Fourth Street from Mission Creek to Owens Street. 

improvements components on 

Cl Construct subsurface utilities components and surface improvements components on 
Owens Street. 

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

All Acquisition Facilities identified are or will be included in a set of Bonded Improvement 
Plans approved by the relevant San Francisco City Departments and the San Francisco Board 
of Supervisors. Schedules and standards for the Facilities are governed by the Improvement 
Plans ar1d associated. Improvement Agreements. · 
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ACQUISIDON AGREEMENT 

EXHIBIT B-1 

DISCRETE COMPONENTS OF ACQUISffiON FACILIDES 
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~ ~ llf1lll grading, Goll Jlpoll off-hwl .nd 

219 ~ cUtb ~. ~ ~. l•fl\P'Of'lfY ---~~_,~~(plMH's.sranlte) 
(•~of 8b:lul lik llfld 'i;) 

.......... , ...... i;J01£1" -
Landac"¢ng ~ ~ beckflll (ttN vw!tj, acll 

220 apoll off.haul and~. ~ad lnfptlon, ~. ---
thrub11 and p!Ml• (nck!llM of ~u aea lltld 281 

Yw•l"•-llt:llOi!:ZIJ 

Street llfhtlng, lflCludlng ~11., &Off apoll olf./ulcJI and 
.221 dfaponl, ~ult (ucluglvt of joint trandt), eonductora ---

(oirduslve of Blocks Ma IOlld 281 

:rul!IOTAl.. IU:M 221 ---
ililo<::k 2h Frtmtll<le Surface ,.............,menu. 

Revi$&d 6128/01 
Issued fO( Bid 6128/01 

A!Uicl'llrnint VIII 
1of2 
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Unob: 

->' 

---
' ____.. 

---
-> 

---
_,. i 

---
--> 

l 

---
-> 

\ 

-
___,. 

---
--> 

---
--> 

---
--> 

---
--> 

---
-> 

---
--> 

Haro DntlJ Soft Cost>; --
--- ... 

T O!&I Amount 
Toi=! (Soll (hard~· 

Total IHlll'd Costs). C-Osts) SOftCOlll) 

G2,301 31,1H 93,5H 

: 

.. - . 
35,457 17,7211· 53,116 

II 
: ' 

.. . -
1,181J,041 .. 511-4,521 1,7113,562 .. 

; 

i· - .. . .. . 
S.0' ....... .. ,, __ 

' i!11,°" '' 753.2U 

.. :1 
j. 

" . ., . , . -•, 
911,789' 494,395: i 1,4$3, 1114 

I 

" ,, 
:· :1 

- . lj -
:wi, 1&11 . 173,054 ' 511,1$2 

·! ' 

i: 
.. 

- : . 
1,210,1115 ' eos,on 1,1115,241 

:i 
I . . . 

132,145 Cll,073. UB,21& 
.. 

'· 
i . . . 

1$2,'3$ 37U111 t,128,1153 

I .. . . -
154,"32 77,3111 231,1148 

. . . 
-· 25.!l:tS 12.~s:! 38,847 

. . 
211,53' 13,264 -~ 3U04 

-·-·-

. . 
174,344 17,172 261,515 

. . . 



Community FaCllifl&s District No. 6 (South.of Channel) 

~ Including "'"" gnocllng, llOll $pOll olf·ha\11 aod 

222 dlspoul, curt>~.~~ •• temporary ---upllalt ~ Md apeclalty ~ (pG\'91'11, llf'll"lt•) 
along pwcel'e lltnlG( ~ 

~"''"'·~ 11£111 ZU -
Land~ lf>dudlntl struc:tum backflll (Im vault), DOii 

223 6POll off-hall! and cli9p0alll, 8"0Clllllld lnigatlan, iree11, -
•hrub• lllld pMmtll 

:::_._ ,.,,..,.. lllC:lll .i<Z~ 

224 
Stnol llghtJng, lnc!Udlng foundlltlOM, soil spoil off-haul IWld ---dlapo111!1, concfUll (8lU:luai11• Of joint u.n<:hJ, c:onduetona 

~.,.,. ,,..._ 11e111224 -
11110ck 28 Fron....,. au""""' 

Sidewalk• Including final Qnldlng, aOll $l>Oll off-hllUI llll!d 

225 
diaponl, curt> n1111p11, driveways,~ •• t~ ---asphalt~"""~ traatmtntll (pavera, granite) 
along pwcel'a lltreGt frOntap 

SUlllTQTAL IJl!lil 225 -
Landscap!ng lndodlng atl'Uelllml backflH (lrff "lllllt), ..,if 

221 apoll ol'f.fulul and dlapoul, aaaoclattd fniglltlon, lrff•, ---
ihnli.. and plants 

::, __ - ·~ lllC:M .i<.i<Q -
227 

Slraot tlgl>tlllfil, Including foundatlorla, soil apoll off.haul at"<I ---dlQJ>Oaal, conduit (excl1.181Ve of joint tntnch). conductOMI 

:!...- 1v • .-__..11cM UI 
I 

I 
TotJela 

~evihd &nS/01 
Issued fOf Bid 6128/01 

~tVUI 
2of 2 

1528 

---
-> 

---
> 

---
_,. 

---

-
---
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---
-> 

,, 

. 
11G,ff1 

. 
111,412 -

. l·i 

211.515. 
. 

~ I 

. '1 

114,h1 '' 
11. 

I' . 1: 
111,412 I' 

II 
,, ,, 

. 1' 
211,511!1 ' 

i, 
1515 !M4 '. 

. 
sa,330 · . -114~"1 

. . 
st,700 171,11' 

. . 
130,7511 312,273 . . 

., 

. . . 
"·"°'· 174,r;;1 

ii 
I. 

. ,, 
I . 

50,71)11 17',111 
' 
ii 
/i . " . 

130,7511 I 392,273 

II 
3 211,,, ... I 1 11113311 

Schedule of Vafuu 
Block• 26-28 
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Community Facilities Distnct No. 6 (South of Channel) 

BLOCK 41-43 Pftllff 1and16'11\ and Owtn11 (I.JCS!' 81ock5 ta, 21 llnd 24) ACQUISffiOH FACILrrl' 

fol#f (Hatd 
CFO comrio wont bv b4ock, strofi 0( oarcet &s 2nnmivinl11 Co$!11) 

Bid Item c-nt' 0.l':riatkm I QlY. I Unit. 
Improvements defined on pl.ans titled Block 41, 42 & 43 Public Improvement• 

301 

310 

311 

J12 

I 

313 

314 

31!1 

316 

311 

3111 

3Hl 

320 

321 

322 

2121/2001 

Land 11cqul11ltlon Including ~n11tructlon dlmlolltion and utllltY 
relocations and other costs 

SUBTOTAL ITEM l01 ,_,_... 
Stroot furnl11hlng11 Including tra111h 1111captacltti and bike r11ck11 

SUISTOTAL ITEM 310 
, ___ .,_... 

Storm drain Including trenching, soil 1poll ofi·llaul and disposal, pipe, 
backfill, compaction, atructure111, manholes, Joint&, lnlait1, ck11mow, and 
urvlc11 11tub$ - Including Storm Drain Pump Station, Ph11u I overland 
flow channel and tlltcmn drain iatcmtlon b11111ln 

SU8TOTAL ITEM 311 1---·I--> 

Sanitary HWM Including trtnchlng, M>ll spoll off·haul and dlspo11al, 
pipe, backfill, compaction, lltructures, manhole$, jolntll, venlll, clHnoutu, 
and service stubs • Including Pump Station 

<IU.,101AL 111:1'8 312 1-1-

Auxiliary water 11upply sY$Ulln (AWSS) high pr11111sure water Including 
trenching, soil spoil off-haul and dlspoul, plpa; backfill, compatflon, 
v111Ve11, corro11lon proltctlon, fffVll)jl atub11 and hydrant Installation 

sue·, u, ....... ""' 313 1-1-

Low prnsura water Including trenching, sol1111poll off-haul 11nd dh1po11111J, 
pipe, bJtckflll, compaction, v11lvn, COl'TO$k>n Pf'0{111ctlon, MfVlte stub& 
and hydrant lnlltallaUon 

;»uto I VTAL 11 CM ~11 1-1-

Reclaimed Wlltar lnc:IUdlng trenching, son $pOll off-haul and dlapo11111I, 
plpil, bacldtlt, compaction, valvn, com>llllon Pf'0{111ctk>n, and "1VIC41 
stubs 

SU!l'I vTAL 11 c:M 315 1---1___... 

Natur11I gas Um&, lneludlng malnllne elltenslon, trenching, soil spoil 
offh11ul and dllpOHf, laterals and a.rvfet1 stubs, backfill, compactk>n, 
and otM!r auoclatad worn 

SU1noTAL ni::M 316 1---·1-

Joint Trench lnclUdlng IN!neltlng, llOll epoll off-haul and dlapoul, 
backflll, compaction, condulhl, vaulhl, equipment, cabkls, various under 
ground com, and ml11c&llaneou11 atructuru. Total amount llatad 111 
sub.l•ct to partlal relmbunMl!numt by ocC\lpani. 

SUBTOTAL ITl:M 317 1-1--> 

Curbs and g~ Including aotl offllaul imd dl&poNI, 11c curbs, curb 
ntmp&, and driveway depnlulons 

.......................... 111 
,_,_____,. 

Stroot MCtlon111 lndudll!Q gNldlng, IOll offhaul and dlapoul, ba~. 
coner.t-111 baff, ~Ir.ding. eonc~ barrJQr, and uph111t 
p1Wfllel1t, parmsnent and prlmsry and flnal llf'lg 

iUllllVIAL llCllll 319 1-1--> 

Sign~ and striping Including all pom, foundations, sign attachments, 
striping, pa~ment martdng111, markers, deflnellt9'11, and b11rr!Ma 

5UEl1u(At.1TEM ;uu 1-1~ 

Sldewalks lneludlng final grading, sou of'ftlaul and dlaposal, eurb ramps, 
concrete 11!dewalk, and i;poclslty trntmenta 

:Wfll I VI Al II CM 321 1-1--> 

Landscaping Including .iructural baclttlll {tru vault), llOll offh11ul and 
dl111poHI, asaoclettd Irrigation, tru11, shrubs and pfantll 

Attadiment VIII 
1 of z 
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I . - -
: -
I 7,400 

I -
I 1,599,H>O 
! 

I i . 
! 
I . 
I 524,050 
I 

i 
i : 

-
I 179,000 

i 
! 
I 
! . 
I 458;500 
I 

I 

! ' 
I . 
I 254,00Q. 

i 

! . 
I 20.000 

I 

' 
! ! 

I 2,560,000 

: . 
I 81.500 

I 257,300 

J Hl;OOO 

. 
I 130,000 

-

IQtll:l,......1"-"'"1\ 

Tt>\al (Soft ( h*"1 COOi + SGlt 
Coolll) cost) 

--------
--

---- ---

. 
- -
. . 

3,700 11.100 

-
I 799,550 2.398,650 

: 
I 

. . 
262,025 786,075' 

: ' 
! ' 

! 

! . ! . 
89,500: 268,500 

; 

i 
. . I 

229,25() 687,750 
I 

I - . 
127.000' 381,000 

' I I : . ; . 
10,000 30.000 I 

: 

I 
I. 

! 

' ' . ' -
1,290,000 3,670,000 

; 

- .. 
40,750 122,250 

. . 
128.650 3115.950 

. 
9.000 27,000 

-
65,000 195.000 --------

. 
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Commun1ty·Facilities Distne1 No. 6 (South of Channel) 

SUtTOT At. ITEM 322 1-1-> I 160.000 

323 Street llghtl11if, Including foundations, BOii offh1ul 1nd dl11poul, conduit 
(exclus/v11 of j(Hnt trench), eonductoni . 

8Ul\ll JU(AI. II ICM JU 1---1--> I 340,000 

Trame algnals, Including polff, foundatlont, toll offhaul and dlaposal, 
324 conduit (exclumlw of Joint lnlnch), r:onduc:torw, signal head1111nd 

controlklnl, attfft name algnt . 
'--1u ,_ fTl!:M 324 1-1--> I 250.000 

I I I I. 

I 
Improvements deflm•d on plans titled Owens St. and 16th St. Improvements 

325 Stre.t fuml11hlna11 lncludlng tr111h reeeptaci.111 1md bike racks 
SUll'TOT Al. 111':1111 325 1---1- I 10,000 

Stom1 drain Including trenching, pipe, backfill, BOii offh11ul and dh1po1111I, 
I 326 compaction, llltructures, manho!H, Joints, Inlets, cleanouts, and Mrvlce i : 

stub11 . 
SUUIUIAL. llCl!I UV 1-1- I 373,720. 

Auxiliary water 11upply 11y11t11m (AWSS) high pressure water Including ! 
m trenching, soil offhaul and dlspo&al, pip$, backfill, cornpactloil, v11lv11s, I 

corroalon prot&etlon, urvlce stubs and hydrant lnatall•tlon ! -
SUll'I UTAL 11 CM 'Ml 1.....;__1__,. I 92.000. 

3211 Reelalmed water Including trenching, lllOll offhaul and dl11poul, pipe, 
I 
I 

backflll, ctimpactlon, valvn, c:orrot1lon protllctlon, and Mrvlce stubs I -I 

5U8'1 U(AL.11 CIUI Ull I ·I--> I 80,000. 

i 
Joint Trench Including trenching, lllOfl spoil off-haul and dlspoul, 

' m backflll, compaction, r:ondulta, vaults, equipment, cable11, various undllr ' 
I ! gl'Qund cim.. and mhsc:ellaMOUa attucturH. Total amount lllltlld la ! ; aubject to partial relmbUrMril•nt by oc:eupanta. I - ' 

3Ull'lu1"'"''""'....,, 1-1- I 1,000,000' 

330 Curbtl and gutten11 Including llOll off'haul arlc:I dl11po1111I, ac curbll, Cl.lrb I ' 
nnnps, and driveway depraulons -

:ttUDIU(AL lll:M ~ 1-1- I 22,000 I 

Strfft HCtlona Including grading, .all offhaul and dlspollal, bMIH'Odl, I 
J 

331 concrete baM, conform-grinding, c:oncnite barrier, and asphalt ; 
pav11ment, permanent and primary and flnal llfts i - J 

SUlllfOTAL. llCM 331 1-1- I 200,500: 

332 I i Slgn11g411nd 111trlplng lncludlng all posts, foundatlona, .11lgn attachmenb, 
atrlplng, pavement m11rldng1, markans, dellneatora, and barrienf -

&Ul8'1 U I Al. 11 cl!ll U;L 1-1--> I 7.000. 

I I 

333 Sidewalk• lnc:fudlng final grading, 110l1 ofl'hmul and disposal, ~ nimpe, ! 
concrate aldewalk, 11nd iwe<;latty treatments -

auu 1 u1AL. ucllll . .u.s 1-1- I 145,00() I 

I 

I I 
334 LandKlllf)lng Including lltructut'lll backflll (tl'H vault), soil offhaul and 

I 

I dlspoul, asllOCllltlld lrrloatlon, tntu, 11hruba and plants · -
SIJll'I U (Al. II CM 334 1-1- I 110.000 

335 StnHt llghtlng. Including foundadorra, lllOfl of'lhaul and dlspollal, conduit · ' 
(exctu111vt af Joint trench), conductors I -

llU8f0TAL II Cll'I ~ I ·I--> I 125,000 
' 

331 
Traffic 11lgnllhl, Including poJt8 and foundlltlona. aoll ol'fhaul and 
dlapolal, conduit (exclcJllfw of joint trench), conductors, algn111 heads 
and controllens, atreet name aion.111 ' -

IWll)UfAL 11em ;uu 1--·I-- I 210,000 
iTQWs 

9 234 070 

212112001 

1530 

I 

I 

I 

i 
I 

I 

' 

: 

: 

I 

80.000 240,000 

. 
170,000 s10.ooo·· ---

-
125.000 375.000 

5,000 15,000 

- . ! 

186.860 560,580 
I 
I 

' i 

- I 
! I -

46,000 : 138,000 

I 
: 

. ! . I 

40,000 120,000. 
I 

l 

! I : ! 
I i i I 

I - I j . I 
500,000 · I 1,500,00Q I 

! I 
- - I 

11,000. 33,000: 

! l : 
' ! - . 

100,250 I 300,750 I 

: 

I - : I -
3,500·, 10,500 

i 

. ' . : 
72,500 I 217,500; . 

I 

I 

' - - : 
55,000 165,000 

l 
' - . 

62.500 187,500 

- -
105,000 315,000 

41117.035 13 851 105 

Blod(s 41...;3 
Sehedule of Valuea 



Community Facilities District No. 6 {South of Channel) 

PARK P1 ACQUtsmoN FACILITY -
I Q(lf AITIO!Jffi 

(hard COllt + $OI\ 
CFO comc:xm&nt bv block street o< rulll'C4IJ as 11onrooriate Total (Hard Com) Tola! (Solt Com) COS() 

Goner-al Components 
810 Land .acquisition inciud~ ~struction demolition and utility relocations and other ·-

costs 

DIVISION SUBTOTAL !---{-> 193,11112 96,941 290,823 
811 

Furnishings including ptay structures, recreation equipment, lxm<:h&s, fountains, tnnh 
receptacles, bike racks, sign.age and other miacellllln.OUs equipmMt . . . 

DNISION SUBTOTAL 1----4-> I 144,1113 72,097 216,m 
812 I : 

Underground wet and d¥y utl!ilies. including sewer, storm drain, low pressure water, 
I 

reclaimed water. high pressure water (AWSS), naturul gas, electricli!l and i 
telecommunications S0fVices, trenching, aoll spoil off-haul and diaPQsal, pipe, backfill, ' ' 
com~ctkx1. structure$, manhO!es. joints, inlets. cleanouta, service stubs, valves, ' i: 
corrosion prot&ciion, hydrants, vaults, conduits, equipment. 

I 1 : 
I I I 

! - l' . I . 
DIVISION SUSTOT AL 1--4-> 6,165 / 3,083. 9,2~ 

6f3 
' l Hardscape including pedestrian and recreational surlaces, such SI! sidewalks, plazas, i I 

playgrounds, bikeways, seating arHs, curbs, gutters, retaining walls, foundations, piln, I :1 ! ! ~ grading, soil spell off-haul and dispogal, base-rock, standard and upgmd~ concrete and i 1· 
a~hl!!t pl,!Vement, decompo~ granite .00 other surlac11s. I : i I: 

I - . I 1 . 
DIVISION SUBTOT Al. 1---1-· >I 7J9,i§5 i : 35~,59! ! I 1,10ll,793 

814 Lighting and other electrical, lociuding foundations, soil spoil off-haul and disposal, I 1 l 
Ii 1 ii conduit (11xciuaive of joint trench), coodt.tctors I . . -

DIVISION SUBTOTAL 1---1-> I 141,247 I: 70,624 i: 211,171 
815 

Landscaping including sUucturlll bacidiK (tree vault), soil spoil off..hlul and dispo8$1, j 
;! 11 ,, 
'I II associated irrigation. trees, shrubs and ground covers, soil, soil amendments, rough and I !j 

final grading, cl1111ring, grubbing, wet1aodlchann&I bank res!Oflllllon, j 'I I\ 
:1 il - ii . -

DNISION SUBTOTAL 1---1-> I 1,067,540 i I 533,nO ! ! 1.601,310 
816 Pavilions and olhl:lf structures including piles. wood piers, including site preparation. soil I ' : ~ ,, , , 

spoil offhaul and disposal, foundations, structure, finishes, mechanical, electrical I 

i! I! 
systems, specialty equipmenl 1 . ; I - . 

DIVISION SUBTOTAL 1--1-> 879,963 11 439,982': 1,319,945 
: !I ! 

Total11 ! ; J.172,1115 I' 1586093 I 4 7511,278 

1531 



•' 

fi 1l,~11111ion inl;kJdlng, but nOt ~IO: 8M ~. ex~. aoil l!)O# hatJI Off 
ar'ld~.$ll\JCl\nl, ~. ~ llO<i ~ aytlafM. cutfal$1'1<1 
-~-ed~.. . .~ 

rftY 2/22/01 

1532 

Hard~ 
Ill - TO(al (Hotd Cocls) 

20.000 20.000 

2455,000 2,455 000 

2475 000 2475 ... 

Pagel QI 1 
Oa:•: 

"''"'~'"""" 
'rotol {$oft Coe!$) 

(tle<d QXI • ~ 

aMll) 

10.000 30,000 
- -

1227,500 3.682.500 

1 ·n 500 3.712.,.,.,.. 



Community Facilities District No. 6 (South of Channel) 

OWENS ST. AT PARK P1 ACQUISITION FACILITY 

CFO ccmoonfll1t bv bl-Ock .stroot or parcel as 11ooroori11te TOUll (Hard Costs) 
Total (Soll 

Com) 

... 
'• 

1 otiil Amoo---nt 
{hard rost t soft 

C'Ci1) 

~G~e~ra~n1==-l~C~om~t~oon~•~n~ts.,,_.,..,.,,......,......,.,__~~.,.-...,.....~,,..,...~.,...,.....,,.,. ....... _.. .. ....,....-.--~··~--·~--..~~~~-'-~~~~~~~~~~~--
901 Land aequismon inclildlng pr6-ron6tructioo demolition arid utility relol:ations and other 

costs 

1111111111 OlYIS!ON SUBTOTAL f-....--t-··> I 
910 . 

911 

Sireet lumishings including u:ash r&cl!p\iicies and bike f~ · 

DIV!SION SUBTOTAi. 

Storm drain inc!udil,Y,l ttanching, sol! spoil iill-haul and dispo-~I. plJ)11, bat:ldill; 
wm~ctlon. struciures, manholes, }Oints', lnlels. cie<i'rlriufS, a.lld service stubil 

DMSlON SUJ3TOTAL ~-->I 
912 

. Sanitary sewer in<:Judlng !ranching, s<;iJl sjl-Oll off-haul and dlspcisal. pipe, b~h";kfi», 
· compaction, strvciures, manholas, joln!S', venU;, cleanouts;ll!ld g1Viee sliJQli 

11i1111i1111111 PIVJSION !=>UBTOT Al J---.1-> t 
915 ~eclafml!d watedncluding trer.chlng, soll !;poU ofl-haul.~nd t;iilipl;lsal, pipe, badd\11. 

c..."'!l'!pa!:ljon, valves. CQrTO~on protection, and. $el'llice sluM ' I 
. I 

915 
DIVISION SUBTOTAi.:. 

Natiirnl gas fine, includ1ng rria.inllru! exten~ions, lahirnls end service $(U!Ys', backfill, 
~nciiing, i;b.!I spoil off .. haul aoci dliipaaaJ, compac1ion and other iwochiled WOik 

lllllllllllllll DMSION SU13TOTAL 1---l-. -· > t 
917

· Joint lrllllC'Ji il'li:luiling .trenching, soil $p0li off-haul and d!sposal, bsclctm, CQrTJpaction, 
condofu;. vaults, .eqi.iipment. cables, W1rlou~ und"1' ground aim, and mi:ici:tUarreous 
$b'ue!ures. Total emounl listed ii! $Ubject lo partiol rei~n.t bY oqi::upanls. 

lllllllllllllll DIVISION SUBTOJAL J--:--1-> I 

918 Curbs and gutters indudihg soil spoil off-haul B~ dlsposuf. gl'Jlilil& Ct.«'bs, cUr)J ramps, l 

and driveway cjepie$l!ioos- I 
- DIVISl,ON sueror AL - . 1---l-.-> I 

' 919 SU'eet sect.loris incl!Jdlng grading; s.oti tSpoll ofl-haul and di'seo~. bas11;rrick, c:coci&t11 l 
~ase, conforf1111nnding, aoci. aaphal( pavement. primllry and final lift!! i 

lllllllllllllll DIVISION SUBTOTAL_ i.:----J-· -> I 
920 

Slgnage 11n.d sm/)ing Including aft posl.5,; launciatlons. ~~ atta~. _ ltlriplng, l 
pavel'll{!n\ mar!tingt, markers, dellrntatonJ. and J,l.$1rrltml 

921 ~dewalk& iocludfng Mal gm.dlrtg, soil~ olf..tmiJl al'ld dls:p<.t$!1.I, ct.rfb ramp#,-~~
sidewalk, iii~ specialty ir4.li!me(I!& 

1111111111 _ OIVl~JQN SUS.TOTAL f---1-> i 
922 L•rndsca~r.g including iittuctural b$CldUI {~11 vl1uit), wii ~polt off.~ul and disposnt. 

IW«iat~ irrigatii;;n, trees. stmJbi and pl»flli 

lllllllllllllll D!VlS!ON SUBTOTAL. ~--:-t--> .. J 

. · · DIVISION SUBTOTAl, ~~-> I 
924 r~ffic signals, inci!.lding contractor fumisiioo poles and found111iQris.-~oil·s:po~ otr-n.aur . 

~nd disposal. c:onduit (e11;dusive of jolrll lteheh). tondoctorS, ~!'!Bl head~ and 
cootrollm. slreel name sigm; a!id mslallatioi'\ of Gwrief 11,!l'J'lislled nnch<:lr'bolts, i>a~. 
poles. arms. ancl lum1naires · 

373,438' 

i I : 
! : . ! I 

304,862, I 

•I 
'I 

I' 

'.I 

59,241 I 

533,165 : 
11 

; i 
'"' ! I 

, I 
. ; . ' . 

287,304 ' 
'. 

i 
1' 

• ! 

. ! 

91,598 

248,Gt7 
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Commumty Facilities District No. 6 (South ofCh•nnel) 

Third StrHI from Ow.int ll1""1 lo South Common, ow.na Strtet from Fourth to Third Stl'ffla 

I bv block, ltr'lMt 0( .,,...,..,, 11S l1Dllm!>n81& Tclol (He<d C~J 
TOIDf M1ounl (fwd 

CFO TOie/ (~ CO$!SJ ~.• iQ/1 coorJ 

I I QTY. Ottcrfntlnn 
·-

llld Item Units 

·-
f001 LAnd acqlll.itlon ~ding ~Ion d<tmollllon and utility~· 

and otflw C<>atlJ 
.;:1"1.1-IYll~ lfl'.:IB 1UV1 I ·I-> 11111 1Gf,1M 84,SIZ 2!13,744 

1010 Str'fft fumlahl1111S lndLICffnt traeh ~ptade• and blka iioc;ks . . . 
su111u1ALnt1111111111 

,_,_ ill Q,820 49,910 149,730 

1011 Storm drain lncludlng tnnchlng, aoll apoll oll4laul lllld di4poaal, plpt, bllckftll, 
compaction, str\letlnS, manholff, }olnta, lnt.b, c:l<l-uta, and Mt'Yfee atui.. . . . 

au11nOTA1.ITI!M 1011 

, __ 
ill 72!,¥25 3ll2,813. 1,0N,438 

I 

1012 5anltaty -r lilcludlng lr&nchl119, aoll apoll Off.haul 8lld dlapoaal, plpe, 
bacldlll, ~. strue!Ul'Q, manholu, joint., v.nts, e~ and ...,-vk:a 
1Jtub11 : . I . ' . 

0.01 11a· ss I I l.f, . . . .. ,,_ llClll 1012 I ·I-> 1111 SOT,931 · 253,ttt I 711,tot 
' 

1013 
Auidlluy water wpply aymm (AINSS) high Pf$S&Ure 'IWJICer Including trenching, : I 

aoll spoil off-llaul and dlapoul, pipe, bllck1111, compaction, valvu, corTOllion I 

protection, ..me. lltubG and hydrant lnatellllllon . ' . ' : . : 
w~ .. 1v.-rn11111114 

, __ 
1ll S07,9~. 253,919 . 711,&of, 

; 
! 

1014 Um jii'WP\ii'ii ~ lneM!ifltJ i:nPnc:hlng, Miff •poji off.Mui and cll&pQINll, pipe, ' 
backflll, compktlon, vlllY99. l:CMTOBlon proteCtlon, ...me. atubl and hydrant j ' 

! I 
Installation 

I . I - I 
. I 

•• ·~lltM1014 I ___., '1' 435,375 ! 217,"81 '53,0ll. 

I ' I 

1015 ' I l I 
Redlllmad Wiiier I~ lnlndllng. aoll apoll of'l.llaul lllld dlapoeal, plpt, ' ! I I 
backflH, ~. ~ COl'l'Olllon proteGtlon, !llld aervlce stube . . I I . 

~.,.•IU .ALllR:B1u1!J 1-1-> • 3'2,113 111,.fOI'. ' 544,219. 

N..tural gas line, Including """nlln!t mansion, tnmdllng, aoll apoll ofl!laul and I I 
I : I 

: ! 
1011 dlllpOSlll, latlmlla and ~ atubt, baellfllt, eompac:tlon, and oll\w ~ ! I l 

f I 
work . . ' . I .. .11~1111011 ·-- ill 211.m; 108,144. 321,$31 ' 

I : ! I Joint Trench lnc:hidlfls trenc:hlng. HM !lpoll off.haul lfld di~ bllcldlll, l I I I ' 1017 c:ompactlon, condult3, v8U11a, ~ C$b!ee, llllriolla under ground eoeta, I 

and ml~- ltruelurH. Total llil'llOUnt Hated la aubject to pertllll 
• I relrnbu/'ffn'Mlnt by oc:eupanta i . I . ! 

:::. ... u i""-lnlll 1017 I ,,__,, -11 2,031,7511. 1,IHS,875' 3,IM7,U5 

' ! 10111 Curba 1111d 11ultttr9 ~ Doll offMul and~, llllrb l1llmptl. and : 
drtvaway deprenlona - . . I . I 

""' JltM 1U111 I - Ill 335,313 117,1182 . 503,04$ i 
I 

Stnlel SKtlort1I ~ludlnf gtadlftg, lloll oflhaul lltld ~. ~ I ' ' 1019 . conente ~. ~ conc:rate llArl'le<, and~~ . I 
,,.~and llrimarY Md llnal llfla . . . . 

::.:.-1v11 ... 1r19111t19 1--> • 1,213,092 U.1,54G: 1,'24,138 ! 
: I 

10%0 ~·and 8Crlplrlf Including 1111 poets. foundatlona, •liln ~. ' 
. : 

atrfiHn11,-~ ~;dallneatOf'll, lllftd ~ . . . 
~·UJALfflf.l'd 1UJV I - dill fH,79!1 H,383 298,148 

1021 ~ lnClulillntl lllWll ~ lloll cl'lhaul end di~. curb rarnpa, 
~~_.~~ . . . 

IUln'Ol AL 11 o:ao '"'' I - SI 394,0:Hl l42,4H 1,027,)ff 

1022 LandlllClllHn9 lrn:kJdlnu atruc:tur8I bllcl(flll (tnoe -.!!). 60!1 Df'lflaiUI end dlapoffl, 
~Irrigation, tltH, ehruW _, plenU . . . . 

t!:...1v1AoL ITilllll 111Zll I - ill 1,G7t,90Z 131,951 2,519,8$3 

1023 Strfft llgfl'llng. lnc:luellng foutldatlonl, Milt oflMul Md cllapoalll, conduit 
(•l!CIUllM of .!clolnt tmtldtt, ~ •. . . 

,JTll!llll 102;1 I 
_,_ -111 7U,7eo H1,3IO 1,0IM,1441 
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- alfllll 
. . . 
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,_ -- fi I00,000 )00,000 900,000 
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I I 10 412 e:.11 5 f04 441 19517 382 

1534 



.~ ;• .. ......... :• 

ACQUISffiON AGREEMENT 

EXHIBITC 

SCHEDULE OF REIMBURSEMENTS 

AmoWlts shown to be drawn from available Public Financing proceeds are entirely 
dependent on the availability of the proceeds of a Public Financing for such purpose, if and 
when any such Public Financing is issued. 

Source of From First From Later 
Obligation Public Financing Purpose Public Financings Purpose 

Formation Costs $1,992,832(1) District Formation 

"Global'' Costs $1,140,617(2) Early engineering 
studies benefitirig large 
areas of project 

Sewer Piant $5,000,000 Two separate payments 
Exaction of $2.5 million 

Infrastructure $2,643,000 Reimbursement for land 
Lands purchased for public 

Infra., dedicated to City 

JPBCosts $222,000 JPB Rail 
Reimbursement 

Cost of Issuance $20,000 Initial payment for SOC 
appraisal 

Cost of Issuance $35,000 Developer Counsel 
O'Melveny & Meyers 

Cost of Issuance $20,000 
Special Tax 
Consultant 

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

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

C-1 
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ACQUISmON AGREEMENT . 

EXHIBITD 

FORM OF NOTICE OF FAILURE TO NOTIFY 

RESPONSE REQUIRED TO A VOID DEEMED COMPLETION · 

---~ __ {insert date of Notice) 

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

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

Dear Director of Public Works: · 

This notice is being delivered pursuant to Section 4.4 of the above-referenced Agreement 
(the "Agreement"). On· __ the undersigned (the "Developer11

) submitted to you 
Payment Request No. __ (the "Payment Request"). The purpose of this notice is to inform 

. you, in accordance with Section 4.4 of the Agreement, that the Developer ha.s not received 
notice from you, within ten (10) business days after submittal of the Payment Request, that the 
Payment Request is complete.or what, if any, additional documentation is needed to complete 
the Payment Request. 

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

D-1 
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If you have any questions regarding this notice or the Payment Request, please contact 

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

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

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

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: Mission B;iy Project Manager 
Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: General Counsel 
Reference: Mission Bay South 
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CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

By: __________ _ 

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

By: __________ _ 

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



Board of Supervisors 

60. 190224 

61. 190225 

8£9l 

Meeting Agenda Tuesday, March 5, 2019 

[Supporting California State Assembly Bill No. 1611 (Chiu) - Emergency 
Hospital Services] 
Sponsors: Peskin;-Yee, Safai, Ronen, Fewer, Stefani, Brown, Mar and Walton 
Resolution supporting California State Assembly Bill No. 1611, authored by Assembly 
Member David Chiu, which would extend consumer protections from the practice of 
"balance billing" to all privately-insured patients at San Francisco General Hospital. 

02/26/2019; REFERRED FOR ADOPTION WITHOUT COMMITIEE REFERENCE AGENDA AT THE NEXT 
BOARD MEETING. 

Question: Shall this Resolution be ADOPTED? 

[Approval of a 90-Day Retroactive Extension for Planning Commission Review 
of Accessory Dwelling Units in New Construction (File No. 181156)] 
Sponsor: Safai 
Resolution retroactively extending by 90 days the prescribed time within which the 
Planning Commission may render its decision on an Ordinance (File No. 181156) 
amending the Planning Code and Business and Tax Regulations Code to authorize the 
addition of an Accessory Dwelling Unit (ADU) in the construction of a new single-family 
or multi-family building; clarify the ministerial approval process and create an expedited 
Board of Appeals process for certain ADUs in single-family homes meeting specific 
requirements; affirming the Planning Department's California Environmental Quality Act 
determination; making findings of consistency with the General Plan, and the eight 
priority policies of Planning Code, Section 101.1; and adopting findings of public 
convenience, necessity, and welfare under Planning Code, Section 302. 

02/26/2019; REFERRED FOR ADOPTION WITHOUT COMMITIEE REFERENCE AGENDA AT THE NEXT 
BOARD MEETING. 

Question: Shall this Resolution be ADOPTED? 

62. 190229 [Supporting California State Senate Bill No. 281 (Wiener) - Cow Palace Joint 
Powers Authority] 

63. 190208 

Sponsors: Stefani; Brown, Walton and Mar 
Resolution supporting California State Senate Bill No. 281, authored by Senator Scott 
Wiener, prohibiting the sales of firearms and ammunition at the Cow Palace in Daly City 
and requiring the formation of the Cow Palace Joint Powers Authority to develop the 

· property; implementation would begin January 1, 2020. 

02/26/2019; REFERRED FOR ADOPTION WITHOUT COMMITIEE REFERENCE AGENDA AT THE NEXT 
BOARD MEETING. . 

Question: Shall this Resolution be ADOPTED? 

[Final Map 9359 - 830 Broderick Street] 
Motion approving Final Map 9359, a six residential unit condominium project, located at 
830 Broderick Street, being a subdivision of Assessor's Parcel Block No. 1156, Lot No. 
021; and adopting findings pursuant to the General Plan, and the priority policies of 
Planning Code, Section 101.1. (Public Works) 

02/22/2019; RECEIVED FROM DEPARTMENT. 

Question: Shall this Motion be APPROVED? 

City and County of San Francisco Page23 Printed at 5:49 pm on 2128119 



CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES 

FOR VALUE RECEIVED, FOCIL-MB, LLC, a Delaware limited liability company 
(

11FOCIL "\ does hereby conditionally assign to the Successor Agency to the Redevelopment Agency 
of the City and County of San Francisco, commonly known as The Office of Community Investment 
and Infrastructure (the "Agency"), to the extent permissible, all of its right, title and interest in and to 
any and all warranties and guaranties (individually a "Warranty", and collectively, "Warranties") 
applicable to the Acquisition Facilities set forth on "Exhibit A" attached hereto and incorporated 
herein by this reference (the "Acquisition Facilities''). 

.. This Conditional Assignment of Warranties and Guaranties (the "Assignment") is being made 
in connection with: Section 4.3(c) of that certain Acquisition Agreement dated as ofJune 1, 2001, by 
and: between Catellus Development Corporation and the Redevelopment Agency of the City and 
Courity 0f. San Francisco, as supplemented by that certain Supplement No. 1 to Acquisition 
Agreement dated as of·October 1, 2002, as assigned to FOCIL pursuant to that certain Assignment, 
Assumption and Release· Agreement (Mission Bay South) dated November 22, 2004, applicable to 
the Redevelopment Agency of the City and County of San Francisco Community Facilities District 
No. 6 (Mission Bay South Public Improvements) (as may be further supplemented or amended from 
time to time, the "Acquisition Agreement"). 

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

This . .Assignmenfshall be binding upon and inure to the benefit of the successors and assigns 
of FOCIL and the Agency. 
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in the case of a notice or communication to FOCIL, 

FOCIL-MB, LLC 
c/o Farallon Capital Management 
One Maritime Plaza, Suite 2100 
San Francisco, CA 94111 
Attn: Richard B. Fried and Joshua Dapice 
Facsimile No.: (415) 956-8852 

with a copy to: 

Mission Bay Development Group, LLC 
410 China Basin Street 

. San Francisco, CA 94158 
Attn: Legal Department 
Email: legal@mbaydevelopment.com 
Telephone No.: (415) 355-6600 

Any mailing address or telefacsimile number may be chfu~ge9. at any thue by giving written 
notice of such change in the manner provided above at least ten (10) days.prior to the effective date 
of the change. All notices under this Assignment shall be deemed given, received, made or 
communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or 
attempted delivery date shown on the return receipt. For the convenience of the parties, copies of 
notices may also be given by telefacsimile. The effective time of a notice shall not be affected by the 
receipt, prior to receipt of the original, of a telefacsimile copy of the notice. 

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

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

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

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

Nothing in this Assignment shall be construed in any way to alter, amend or otherwise relieve 
FOCIL of its warranty or guaranty responsibilities, with respect to any improvements, under the 
Mission Bay Plan and Plan Documents or subsequent Permits. 

12270.050 2965734v2 3 
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Exhibit A 

List of Acquisition Facilities 

The facilities include the Mission Bay Park P5 improvements and ancillary facilities constructed 
or installed by or on behalf of FOCIL ptrrsuant to Street Improvement Permit # 16IE-O 176 dated 
March 2, 2016 for said improvements, and the improvement plans and specifications described 
therein (the "Improvements"), but excepting therefrom those portions of the Improvements which 
are identified on the as-built drawings as PG&E service conduits and vaults, AT&T service 
conduits and Comcast service conduits, which are facilities to be transferred to "private" joint 
trench participants. The list of facilities delivered to and on file with the City is as follows: 

7550 Site Prep, Demo and Grading: fucludes but not limited mobilization costs, all required SWPPP 
measures including dust contro~ RMP compliance including construction site fencing and 
clearing and grubbing. 

7551 Sanitary sewer: fucludes but not limited to trenching, soil spoil off-haul and disposal, pipe, 
backfill, compaction, structures, manholes, joints, vents, cleanouts, testing, sand traps and service 
stubs 

7552 Stonn Drain: fucludes but not limited to trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, inlets, cleanouts, and service stubs. 

7553 Low Pressure and Domestic Water: Includes but not limited to trenching, soil spoil off-haul and 
disposal, pipe, backfill, compaction, valves, corrosion protection, drinking fountains and service 
stubs and hydrants. 

7554 Reclaimed Water: fucludes but not limited tq trenching, soil spoil off-haul and disposal, pipe, 
backfill, compaction, valves, corrosion protection, and service stubs and hydrants. 

7555 Water Testing System: Testing ofLPW and RWL systems. 

7556 Site Electrical and Lighting: Includes but not limited to trenching, soil spoil off-haul and disposal, 
backfill, compaction, conduits, vaults, equipment, cables, various under ground costs, 
installations of park lights and foundations and miscellaneous hardware required to provide site 
lighting and electrical. 

7557 Minor Concrete and Sidewalks: fucludes but not limited to minor fine grading, concrete curb and 
dowel for concrete paving. 

7558 Artificial Tmf and Drainage Field: Includes but not limited to furnishing and .installation of 
Artificial Turf, gravel, permeable drain rock, geotextile fabric, perforated pipe and PVC liner. 

7559 Landscape and Irrigation: Includes but not limited to all irrigation systems, landscape soil 
preparations, landscape establishment and maintenance periods, trees, and planting. 

7560 Site Furnishings: fucludes but not limited to benches, picnic tables, trash receptacles, bollards, 
bicycle racks and dog play area furnishings including fencing, gates and gate posts and signage. 

7561 Owner Supplied Materials. 

12270.050 2965734v2 A-1 
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CO_NDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES 

FOR VALUE RECEIVED, FOCIL-MB, LLC, a Delaware limited liability company 
("FOCIL"), does hereby conditionally assign to the Successor Agency to the Redevelopment Agency 
of the City and County of Sau Francisco, commonly lmown as the Office of Community Investment 
and Infrastructure (the "Agency"), to the extent permissible, all of its right, title and inte;rest in and to 
any and all warranties and guaranties (individually·a '~Warranty", and collectively, "Warranties") 
applicable to the Acquisition Facilities set forth on "Exhibit A" attached hereto and incorporated 
herein by this reference (the ~'Acquisition Facilities").· 

· · This Conditional Assignment ofW arranties and Guaranties (the "Assignment") is being made 
in connection witli Section 4.3(c) of that certain Acquisition Agreement dated as of June.1, 2001, by 
and: ·benveen Catellus Development Corpor~tipn and the Redevelopment Agency of the City and 
Courity 0f. San Francisco, as supplemented by that certain Supplement No. i to Acquisition 
Agreement dated as of·October 1, 2002, as assigned to FOCIL pursuant to that certain Assignment, 
Assumption and Release· Agreement (Mission Bay South) dated November 22, 2004, applicable to 
the Reqevelopment Agency of the City and County of San Francisco Community Facilities District 
No. 6 (Missicin Bay South Public Improvements) (as may be further supplemented or amended from 
time to time, the "Acquisition Agreement"). 

Th,e parties hereto agree that if the Agency or any ofits successors and/or assigns exercise any 
right of repair, warranty, guaranty, or other right agafust FOCIL, if any, with respect to an Acquisition 
Facility which is also the subject of a Warranty, FOCIL, at its option, without any requirement that it 
do so, may enforce the Warranty. If FOCIL elects to enforce the Warranty, FOCIL shall provide 
notice to the Agency within ten (10) business days of receipt of notice that the Agency or any of its 
respective successors arid/or assigns is exercising aright ofrepair, warranty, guaranty, and/or similar 
right with respect to the Acquisition Facility .. If FOCIL fails to provide such notice to the Agency 
within ten (10) bmiiness days, or otherwise fails to diligently pursue the Warranty thereafter, the 
Agency shall have the sole right ru:id privilege to enforce the Warranty. 

This-Assignment.shall be binding upon and inure to the benefit of the successors and assigns 
of FOCIL and the Agency. 

12270.050 2965734v2 1 
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A notice or communication under this Assignment by any party to any other party shall be 
sufficiently given or delivered if dispatched by hand or by registered or certified mail, postage 
prepai.d, addressed as follows: 

In the case of a notice or communication to the Agency: 

12270.050 2965734v2 

Office of Community Investment and Infrastructure 
Successor Agency to the Redevelopment Agency of the City and County of 
San Francisco· 
One South Van Ness Avenue, Fifth Floor 
San Francisco, C4. 94.102 · 
Attn: Executive Director 
Facsimile No.: (415) .749-2525 

with copies to: 

Office of the City Administrator 
City Hall, Room 362 . 
1 Dr. Carlton B. G~odiett Piade. 
San Francisco, CA 94102 
Attn: Naomi M. Kelly 
Facsimile No.: (415) 554-4849 

Office of the City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Jr. Place 
San Francisco, CA 94102-4682 
Attention: Real Estate/Finance Team 
Facsimile No: (415) 554-4755 

And to: 

Director of Public .Wor~s. 
City & County of San Francisco, 
c/o Barbara Moy, Manager 
Mission Bay Proj e.ct 
30 Van Ness Avenue,.Suite 4200 
San Francisco, CA 94102 
Facsimile No: (415) 581-2569 

1543 
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in the case of a notice or communication to FOCIL, 

FOCIL-MB, LLC 
c/o Farallon Capital Management 
One Maritime Plaza, Suite 2100 
San Francisco, CA 94111 
Attn: Richard B. Fried and Joshua Dapice 
Facsimile No.: (415) 956-8852 

with a copy to: 

Mission Bay Development Group, LLC 
410 China Basin Street 
SanFrancisco, CA 94158 
Attn: Legal Department 
Email: legal@mbaydevelopment.com 
Telephone No.: (415) 355-6600 

.Any mailing address or telefacsimile nun1ber may be change~ at any tfrne by giving written 
notice of such change in the manner provided above at least ten (10) days .. prior to the effective date 
of the change. All notices under this Assignment shall be deemed given, received, made or 
communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or 
attempted delivery date shown on the return receipt. For the convenience of the parties, copies of 
notices may also be given by telefacsimile. The effective time of a notice shall not be affected by the 
receipt, prior to receipt of the original, of a telefacsimile copy of the notice. 

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

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

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

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

Nothing in this Assignment shall be construed,in any way to alter, amend or otherwise relieve 
FOCIL of its warranty or guaranty responsibilities, with respect to any improvements, under the 
Mission Bay Plan and Plan Documents or subsequent Permits. 
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0 
IN WITNESS WHEREOF, the parties have caused this Assignment to be executed as of 

the_o_dayof FGBR.u.Arlf , 2013_. 

FOCIL: 

FOCIL-MB, LLC, 
a Delaware limited liability company 

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

Its: . Manager 

By:~--
Name: ~. ___ Jiichard 8. fried 

· Managing Memb~r . 
Its: 

AGENCY: 

THE SUCCESSOR AGENCY TO THE 
REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO 

By: /t_ .'L~ ~-
Name: NaTaSesay 
Title: Executive Director 

12270.050 2965734v2 
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Exhibit A 

List of Acquisition Facilities 

The facilities include the Mission Bay Park PS improvements and ancillary facilities constructed 
or installed by or on behalf of FOCIL pursuant to Street hnprovement Permit #16IE-Ol 76 dated 
March 2, 2016 for said improvements, and the improvement plans and specifications described 
therein (the "Improvements''), but excepting therefrom those portions. of the hnprovements which 
are identified on the as-built drawings as PG&E service conduits and vaults, AT&T service 
conduits and Comcast service conduits, which are facilities to be transferred to "private" joint 
trench participants.. The list of facilities delivered to and on file with the ·City is as follows: 

755(} Site Prep,.Demo and Grading: Includes but not limited mobilization costs, all required SWPPP 
measures including dust control, RMP compliance including construction site fencing and 
clearing and grubbing. 

7 5 51 Sanitary sewer: Includes but not limited to trenching, soil spoil off-haul and disposal, pipe, 
backfill, compaction, structures, manholes, joints, vents, cleanouts, testing, sand traps and service 
stubs 

7552 Storm Drain: Includes but not limited to trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, inlets, cleanouts, and service stubs. 

7553 Low Pressure and Domestic Water: Includes but not limited to trenching, soil spoil off-haul and 
disposal, pipe, backfill, compaction, valves, corrosion protection, drinking fountains and service 
stubs and hydrants. 

7554 Reclaimed Water: Includes but not limited tq trenching, soil spoil off-haul and disposal, pipe, 
backfill, compaction, valves, corrosion protection, and service stubs and hydrants. 

7555 Water Testing System: Testing of LPW and RWL systems. 

7556 Site Electrical and Lighting: Includes but not limited to trenching, soil spoil off-haul and disposal, 
backfill, compaction, conduits, vaults, equipment, cables, various under ground costs, 
installations of park lights and foundations and miscellaneous hardware required to provide site 
lighting and electrical. 

7557 Minor Concrete and Sidewalks: Includes but not limited to minorfme grading, concrete curb and 
dowel for concrete paving. 

7558 Artificial Turf and Drainage Field: Includes but not limited to furnishing and installation of 
A:itificial Turf, gravel, permeable drain rock, geotextile fabric, perforated pipe and PVC liner. 

7559 Landscape and Irrigation: Includes but not limited to all irrigation systems, landscape soil 
preparations, landscape establishment and maintenance periods, tr~s, and planting. 

7560 Site Furnishings: Includes but not limited to benches, picnic tables, trash receptacles, bollards, 
bicycle racks and dog play area furnishings including fencing, gates and gate posts and signage. 

7561 Owner Supplied Materials. 

12270.050 2965734v2 A-1 
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London N. Breed 
· Mayor 

Mohammed Nuru 
Director 

Jerry Sanguinetti 
Manager 

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

sfpublicworks.org 
facebook.comisfpubiicworks 
twitter.com/sfpublicworks 

Infrastructure Task Force 

February 25, 2019 

Supervisor Matt Haney 
Board of Supervisors 
1 Dr. Carlton B. Goodlet Place, Room 244 
San Francisco, Ca 94102-4689 

Subject: Acceptance of Mission Bay Park P5 Improvements 

Supervisor Haney: 

Attached please find one (1) original of the proposed Mission Bay South Ordinance for Board 
of Supervisors approval which will accept the Mission Bay Park P5 Improvements and 
designate a portion of City property, State Trust Parcel 2 for public open space and park 
purposes. 

The following is a list of accompanying documents 

1. Ordinance (1 original) / 
2. Legislative Digest , 
3. Department of Public Works Order No. 200,676 / 
4. Formal letter from the Office of Community Infrastructure and Investment consistency . / 

determination and recommendation for Board of Supervisors acceptance of facilities. 
5. Formal letter from the Department of City Planning determining consistency with the' 

General Plan and making environmental findings / 
6. Irrevocable Offer of the Park P5 Public Infrastructure Improvements to the City and 

County of San Francisco . 
7. Conditional Assignment of Warranties and Guaranties,( 
8. A-17 Map showing the dedicated areas as open public right-of-way for open space and / 

park purposes 
9. Mission Bay South Acquisition Agreement ..1 

10. Park P5Permit161E-0176 / 

This constitutes the full package needed for submittal to the Clerk of the Board. A CD has also 
been attached for electronic submittal via email to the Clerk's Office. I thank you in advance 
for your help with this matter. 

Please feel free to contact me for any assistance needed. 

Sincerely, 

~~:::·~ 
Manager, Infrastructure Task Force 
San Francisco Public Works 
Phone: ( 415) 558-4050 
Email: barbara.moy@sfdpw.org 

Infrastructure Task Force • 30 Van Ness Avenue, Suite 4200 • San Francisco, CA 94102 
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City Hall 

BOARD of SUPERVISORS 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 

TO: 

Tel. No. 554-5184 · 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

MEMORANDUM 

Kanishka Karunaratne Cheng, Liaison to the Board of Supervisors, Mayor's Office 
Mohammed Nuru, Director, Public Works 
John Rahaim, Director, Planning Department 
Nadia Sesay, Executive Director, Office of Comrnuriity Investment and Infrastructure 
Andrico Penick, Director, Real Estate Department 

FROM: Erica Major, Assistant Clerk, Land Use and Transportation Committee 

DATE: March 6, 2019 

SUBJECT: LEGISLATION INTRODUCED 

The Board of Supervisors' Land Use and Transportation Committee has received the following proposed 
legislation, introduced by Supervisor Haney on February 26, 2019: 

File No. 190215 

Ordinance dedicating property under City jurisdiction and located on a portion of State 
Trust Parcel 2, commonly known as Mission Bay Park PS, adjacent to El Dorado Street 
North and El Dorado Street South between Channel Street and Long Bridge Street, as 
open public right-of-way in Mission Bay South; narning the new park "Mission Bay Dog 
Park;" accepting an irrevocable offer for the acquisition facilities that comprise the park 
improvements; designating said faeilities for public open space and park purposes; 
accepting the Park for maintenance and liability purposes, subject to-specified limitations, 
as defined herein; adopting findings under the California Environmental Quality Act; 
making findings of consistency with the General Plan, the eight priority policies of 
Planning Code, Section 101.1, and the Mission Bay South Redevelopment Plan; approving 
a Public Works Order; and authorizing official acts in connection with this Ordinance, as 
defined herein. 

If you have comments or reports to be included with the file, please forward them to me at the Board of 
Supervisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102 or by email 
at: erica.major@sfgov.org. 

c: Rebecca Peacock, Mayor's Office 
David Steinberg, Public Works 
Jeremy Spitz, Public Works 
Jennifer Blot, Public Works 
John Thomas, Public Works 
Lena Liu, Public Works 
Scott Sanchez, Planning Departm~nt 
Corey Teague, Planning Department 
Lisa Gibson, Planning Department 
Devyani Jain, Planning· Department 
AnMarie Rodgers, Planning Department 
Dan Sider, Planning Department 
Aaron Starr, Planning Department 
Joy Navarrete, Planning Department 
Laura Lynch, Planning Department 1549 



Print Form 1 · 

Introduction Form 
By a Member of the Board of Supervisors or Mayor 

. Wi ~"EB 26 PM 12: 22 
ii y Tun"t'"'p ~ 

-..... HOOeting date . v ... I hereby submit the following item for introduction (select only one): 

[{] 1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment). 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 4. Request for letter beginning :"Supervisor inquiries" 
~~~~~~~~~~~~~~~~~~~ 

. D 5. City Attorney Request. 

D 6. Call File No. from Committee. 

D 7. Budget Analyst request (attached written motion). 

D 8. Substitute Legislation File 1'-Jo . 
.--~~--..'.:================;-~~~~ 

D 9. Reactivate File No. 
'--~~~~~~~~~~~~ 

D 10. Topic submitted for Mayoral Appearance before the BOS on 

Please check the appropriate_ boxes. The proposed legislation should be forwarded to the following: 

D Small Business Commission D Youth Commission D Ethics Commission. 

D Planning Commission D Building lnspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form. 

Sponsor(s): 

Haney 

Subject: 

Mission Bay Park P5 Acceptance and Naming Mission Bay Dog Park 

The text is listed: 

Ordinance dedicating property under City jurisdiction and located on a portion of State Trust Parcel 2, commonly 
known as Mission Bay Park P5, adjacent to El Dorado Street North and El Dorado Street South between Channel. 
Street and Long Bridge Street, as open public right-of-way in Mission Bay South; naming the new park "Mission Bay 
Dog Park"; accepting an irrevocable offer for the acquisition faciiities that comprise the park improvements; 
designating said facilities for public open space and park purposes; accepting the Park for maintenance and liability 
purposes, subject to specified limitations; adopting findings under the California Environmental Quality Act; making 
findings of consistency with the General Plan, the eight priority policies of Planning Code, Section 101.1, and the 
Mission Bay South Redevelopment Plan; approving a Public W arks Order; and authorizing official acts in connection 
with this ordinance. ' 

Signature of Sponsoring Supervisor: 

For Clerk's Use Only 
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