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1 [Mission Bay South - Parks P2 Parking Lot, P11-11A, P23, and P24 Acceptance] 
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Ordinance dedicating Park P2 Parking Lot (a portion of Assessor's Parcel Block 

No. 8710, Lot No. 2, adjacent to Channel Street), Park P11-11A (east of Mission Bay 

Drive and Circle), and Parks P23 and P24 (adjacent to Terry Francois Boulevard 

between 16th Street and Illinois Street), as open public right-of-way in Mission Bay 

South; accepting an irrevocable offer for the acquisition facilities that comprise the 

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

purposes only; accepting the Parks for City maintenance and liability purposes, 

subiect to soecified limitations: amendina Ordinance No. 1061 entitled "Reaulatina the 
- -· -,., - - - -- - • - - " - - - J • - - - . - -

Width of Sidewalks" to establish a new official sidewalk width on the north side of 

Channel Street adjacent to Park P2 Parking Lot; 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; adopting a Public Works Order that recommends acceptance of 

the abovementioned Parks and related actions; and authorizing official acts, as defined 

herein, in connection with this Ordinance. 

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 Timesl'kH' Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *)indicate the omission of unchanged Code 
subsections or parts of tables. 

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

24 Section 1. Definitions. All capitalized terms in this ordinance relating to Mission Bay 

25 have the definitions ascribed to them under the Mission Bay South Redevelopment Plan and 
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1 Plan Documents described therein, which the City approved in 1998 in Ordinance No. 335-98, 

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

3 

4 Section 2. Findings for Mission Bay Park P2 Parking Lot. 

5 (a) The P2 Park Improvements are located east of Mission Bay Drive and Circle, 

· 6 adjacent to Channel Street and being a portion of Assessor's Parcel Block No. 8710, Lot 2, in 

7 Mission Bay South. 

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

9 Community Infrastructure and In.vestment ("OCll"), in a letter dated June 10, 2019 (the "Park 

10 P2 OCll Letter"), determined that the acceptance of the Mission Bay Park P2 Parking Lot 

11 Public Infrastructure Improvements, including the adjacent sidewalk, that were constructed 

12 pursuant to Street Improvement Permit No. 041E-0749, dated July 31, 2014 (the "P2 Park 

13 Improvements"), is consistent with the Mission Bay South Redevelopment Plan (the "Plan") 

14 and Plan Documents. The Park P2 OCll Letter also recommended that the Board of 

15 Supervisors accept the P2 Park Improvements. A copy of the Park P2 OCll Letter is on file 

16 with the Clerk of the Board of Supervisors in File No. 190755 and is incorporated herein by 

17 reference. 

18 (c) The Planning Department, in a letter dated May 10, 2019 (the "May 10 Planning 

19 Department Letter"), determined that the acceptance of the P2 Park Improvements is, on 

20 balance, consistent with the General Plan and the eight priority policies of Planning Code 

21 Section 101.1. In that letter, the Planning Department also found that the contemplated 

22 actions do not trigger the need for subsequent environmental review pursuant to the California 

23 Environmental Quality Act ("CEQA") (California Public Resources Code Sections 21000 et 

24 seq.). A copy of the May 10 Planning Department Letter is on file with the Clerk of the Board 

25 of Supervisors in File No. 190754 and is incorporated herein by reference. 

Mayor Breed; Supervisor Haney 
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1 (d) In Public Works ("PW") Order No. 201474, dated July 3, 2019, the City Engineer 

2 certified and the PW Director determined that: (1) the Mission Bay Park P2 Parking Lot is 

3 currently a portion of property under City jurisdiction and located on a portion of State Trust 

4 Parcel 2 in Mission Bay South and (2) FOCIL-MB, LLC ("FOCIL") has irrevocably offered the 

5 P2 Park Improvements facilities, including new sidewalks, to the City as set forth in the FOCIL 

6 Irrevocable Offer of the Mission Bay Park P2 Parking Lot Improvements, dated May 1, 2019 

7 (the "P2 FOCIL Offer"). In addition, the PW Order states that PW inspected the facilities; 

8 determined them to be complete as of April 10, 2019; certified that they have been 

9 constructed in accordance with the Plans and Specifications and all City codes, regulations, 

1 O and standards, and the Mission Bay South Redevelopment Plan and Plan Documents 

11 governing the P2 Park Improvements; and determined that they are ready for their intended 

12 use. In the PW Order, the PW Director also recommended to the Board of Supervisors that it 

13 accept the P2 Park Improvements as acquisition facilities, dedicate them to public use as 

14 public right-of-way, designate them for public park and open space purposes only, and accept 

15 them for City maintenance and liability purposes subject to subsequent authorization from the 

16 Port of San Francisco Fire Marshal regarding required access to fire suppression connections 

17 for Port tenants and subject to OCll's maintenance responsibility for the term of the Mission 

18 Bay South Redevelopment Plan for the sidewalk only. The PW Order includes Map No. A-17-

19 184 and Drawing No. Q-20-1091. A copy of the PW Order and P2 FOCIL Offer are on file 

20 with the Clerk of the Board of Supervisors in File No. 190755 and are incorporated herein by 

21 reference. 

22 

23 Section 3. Findings for Mission Bay Park P11-11A. 

24 (a) The P11-11A Park Improvements are located east of Mission Bay Drive and Circle, 

25 adjacent to Mission Bay Boulevard North and Mission Bay Boulevard South in Mission Bay 

Mayor Breed; Supervisor Haney 
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1 South. 

2 · (b) OCll, in a letter dated June 10, 2019 (the "Park P11-11A OCll Letter"), determined 

3 that the acceptance of the Mission Bay Park P11-P11A Public Infrastructure Improvements, 

4 that were constructed pursuant to Street Improvement Permit No. 041E-0749, dated July 31, 

5 2014 (the "P11-P11A Park Improvements"), is consistent with the Plan and Plan Documents. 

6 The Park P11-11A OCll Letter also recommended that the Board of Supervisors accept the 

7 P11-P11A Park Improvements. 

8 (c) The Planning Department, in the May 10 Planning Department Letter, determined 

9 that the acceptance of the P11-11A Park Improvements is, on balance, in conformance with 

1 O the General Plan and the eight priority policies of Planning Code Section 101.1. In that letter, 

11 the Planning Department also found that the contemplated actions do not trigger the need for 

12 subsequent environmental review pursuant to CEQA. 

13 (d) In PW Order No. 201474, the City Engineer certified and the PW Director 

14 determined that: (1) Mission Bay Park P11-11A is currently a portion of property under City 

15 jurisdiction and located on a portion of State Trust Parcel 2 in Mission Bay South and (2) 

16 FOCIL has irrevocably offered the P11-P11A Park Improvements facilities to the City as set 

17 forth in the FOCIL Irrevocable Offer of the Mission Bay Park P11-11A Improvements, dated 

18 May 1, 2019 (the "P11-11A FOCIL Offer"). In addition, the PW Order states that PW 

19 inspected the facilities; determined them to be complete as of April 10, 2019; certified that 

20 they have been constructed in accordance with the Plans and Specifications and all City 

21 codes, regulations, and standards, and the Mission Bay South Redevelopment Plan and Plan 

22 Documents governing the P11-11A Park Improvements; and determined that they are ready 

23 for their intended use. In the PW Order, the PW Director also recommended to the Board of 

24 Supervisors that it accept the P11-11A Park Improvements as acquisition facilities, dedicate 

25 them to public use as public right-of-way, designate them for public park and open space 

Mayor Breed; Supervisor Haney 
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1 purposes, and accept them for City maintenance and liability purposes subject to OCll's 

2 maintenance responsibility for the term of the Mission Bay South Redevelopment Plan. The 

3 PW Order includes Map No. A-17-183. A copy of the P11-11A FOCIL Offer is on file with the 

4 Clerk of the Board of Supervisors in File No. 190755 and is incorporated herein by reference. 

5 

6 Section 4. Findings for Mission Bay Parks P23 and P24. 

7 (a) The P23 and P24 Park Improvements are located adjacent to Terry Francois 

8 Boulevard, between 16th and Illinois Streets in Mission Bay South. 

9 (b) OCll, in a letter dated June 21, 2019 (the "Parks P23 and P24 OCll Letter"), 

1 O determined that the acceptance of the Mission Bay Park P23 and P24 Public Infrastructure 

11 Improvements, that were constructed pursuant to Street Improvement Permit No. 151E-0451, 

12 dated December 1, 2015 (the "P23 and P24 Park Improvements"), is consistent with the Plan 

13 and Plan Documents. The Parks P23 and P24 OCll Letter also recommended that the Board 

14 of Supervisors accept the P23 and P24 Park Improvements. A copy of the Parks P23 and 

15 P24 OCll Letter is on file with the Clerk of the Board of Supervisors in File No. 190755 and is 

16 incorporated herein by reference. 

17 (c) The Planning Department, in a letter dated May 14, 2019 (the "May 14 Planning 

18 Department Letter"), determined that the acceptance of the P23 and P24 Park Improvements 

19 is, on balance, in conformance with the General Plan and the eight priority policies of Planning 

20 Code Section 101.1. In that letter, the Planning Department also found that the contemplated 

21 actions do not trigger the need for subsequent environmental review pursuant to CEQA. A 

22 copy of the May 14 Planning Department Letter is on file with the Clerk of the Board of 

23 Supervisors in File No. 190755 and is incorporated herein by reference. 

24 (d) In PW Order No. 201474, the City Engineer certified and the PW Director 

25 determined that: (1) Mission Bay Parks P23 and P24 is currently a portion of property under 

Mayor Breed; Supervisor Haney 
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1 Port jurisdiction and located on a portion of State Trust Parcel 5 in Mission Bay South and (2) 

2 FOCIL has irrevocably offered the P23 and P24 Park Improvement facilities to the City as set 

3 forth in the FOCIL Irrevocable Offer of the Mission Bay Park P23 and P24 Improvements, 

4 dated June 21, 2019 (the "P23 and P24 FOCIL Offer"). In addition, PW inspected the 

5 facilities; determined them to be complete as of June 14, 2019; certified that they have been 

6 constructed in accordance with the Plans and Specifications and all City codes, regulations, 

7 and standards, and the Mission Bay South Redevelopment Plan and Plan Documents 

8 governing the P23 and P24 Park Improvements; and determined that they are ready for their 

9 intended use. In the PW Order, the PW Director also recommended to the Board of 

1 O Supervisors that it accept the P23 and P24 Park Improvements as acquisition facilities, 

11 dedicate them to public use as public right-of-way, designate them for public park and open 

12 space purposes, and accept them for City maintenance and liability purposes subject to 

13 OCll's maintenance responsibility for the term of the Mission Bay South Redevelopment Plan. 

14 The PW Order includes Map Nos. A-17-185. A copy of the P23 and P24 FOCIL Offer is on 

15 file with the Clerk of the Board of Supervisors in File No. 190755 and is incorporated herein by 

16 reference. 

17 

18 Section 5. Adoption of Findings and Recommendations for Mission Bay South Park P2 

19 Parking Lot, Park 11-11A, and Parks P23 and P24. 

20 (a) The Board of Supervisors adopts as its own the CEQAfindings, the General Plan 

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

22 10 Planning Department Letter in connection with the acceptance of the Mission Bay Park P2 

23 Parking Lot and Mission Bay Park P11-11A, and the CEQA findings, the General Plan 

24 consistency findings, and the eight priority findings of Planning Code Section 101.1 in the May 

25 

Mayor Breed; Supervisor Haney 
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1 14 Pl13nning Department Letter in connection with the acceptance of Mission Bay Parks P23 

2 and P24. 

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

4 Plan consistency findings in the Park P2 -OCll Letter in connection with the acceptance of the 

5 Mission Bay Park P2 Parking Lot, the Mission Bay South Redevelopment Plan consistency 

6 findings in the Park P11-11A OCll Letter in connection with the acceptance of Mission Bay 

7 Park P11-11A, and the Mission Bay South Redevelopment Plan consistency findings in the 

8 Parks P23 and P24 OCll Letter in connection with the acceptance of Mission Bay Parks P23 

9 and P24. 

10 (c) The Board of Supervisors adopts PW Order No. 201474, inciuding the City 

11 Engineer's certification and PW Director's recommendations concerning the acceptance of the 

12 P2 FOCIL Offer, P11-11A FOCIL Offer, P23 and P24 FOCIL Offer, acceptance for city 

13 maintenance and liability purposes of the Mission Bay Park P2 Parking Lot, Mission Bay Park 

14 P11-11A, Mission Bay Park P23 and P24, and other actions set forth in sections 2(d), 3(d) 

15 and 4( d) of this ordinance and adopts said recommendation and other actions as its own. 

16 

17 Section 6. Acceptance of New Acquisition Facilities and Assumption of City 

18 Maintenance and Liability Responsibilities. 

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

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

21 and between the San Francisco Redevelopment Agency and Catellus Development 

22 Corporation, and PW Order No. 201474, the Board of Supervisors hereby accepts the P2 

23 FOCIL Offer, the P11-11A FOCIL Offer, and the P23 and P24 FOCIL Offer, and dedicates the 

24 P2 Park Improvements, the P11-11A Park Improvements, and the P23 and P24 Park 

25 Improvements for public use. 

Mayor Breed; Supervisor Haney 
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1 (b) As to Mission Bay Park P2 Parking Lot, the Board of Supervisors approves Map 

2 No. A-17-184 and designates the areas shown hatched on said Map No. A-17-184 as open 

3 public right-of-way for open space and park purposes only. As to Mission Bay Park P11-11A, 

4 the Board of Supervisors approves Map No. A-17-183 and designates the areas shown 

5 hatched on said Map No. A-17-183 as open public right-of-way for open space and park 

6 purposes only. As to Mission Bay Parks P23 and P24, the Board of Supervisors approves 

7 Map No. A-17-185 and designates the areas shown hatched on said Map No. A-17-185 as 

8 open public right-of-way for open space and park purposes only. 

9 (c) The Board of Supervisors accepts Mission Bay Park P2 Parking Lot, Mission Bay 

1 O Park P11-11A, and Mission Bay Park P23 and P24 for City maintenance and liability purposes 

11 on behalf of the City, subject to the conditions listed in subsections (d) and (e). 

12 (d) The Board's acceptance of the P2 Park Improvements is for the Mission Bay Park 

13 . P2 Parking Lot Improvements only, excluding any encroachments that are permitted, not 

14 permitted, or both and subject to subsequent authorization from the Port of San Francisco Fire 

15 Marshal regarding required access to fire suppression connections for Port tenants and 

16 subject to OCll's maintenance responsibility for the term of the Mission Bay South 

17 Redevelopment Plan for the sidewalk only. The Board's acceptance of the P11-11A Park 

18 Improvements is for the Mission Bay Park P11-11A Improvements only, excluding any 

19 encroachments that are permitted, not permitted, or both. The Board's acceptance of the P23 

20 and P24 Park Improvements is for the Mission Bay Park P23 and P24 Improvements only, 

21 excluding any encroachments that are permitted, not permitted, or both. 

22 (e) The Board of Supervisors hereby acknowledges FOCIL's conditional assignment of 

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

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

25 of the Redevelopment Plan, with the exception of the Park P2 parking lot. 

Mayor Breed; Supervisor Haney 
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1 (f) The Board of Supervisors directs the PW Director to revise the official City public 

2 right-of-way maps in accordance with this ordinance. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

Section 7. Designation of Street Sidewalk Width in Connection with Park P2 Parking 

Lot. 

(a) In accordance with the recommendation in PW Order No. 201474, Board of 

Supervisors Ordinance No. 1061, entitled "Regulating the Width of Sidewalks", a copy of 

which is in the Clerk of the Board of Supervisors Book of General Ordinances, in effect May 

11, 1910, is hereby amended by adding thereto a new section to read as follows: I 
Section 1622. The width ofsidewalk on the north side of Channel Street and included within the I 

ParkP2 Parking Lot shall be as shown on Public Works Drawing No. Q-20-1091. 

(b) The sidewalk width established pursuant to subsection (a) related to Channel 

Street does not obviate, amend, alter, or in any other way affect the maintenance obligations 

of the adjacent property owners as set forth in the Public Works Code. 

(c) The designated sidewalk is adjacent to the Park P2 Parking Lot, as shown on the 

PW Drawing No. Q-20-1091 and is not part of the official Channel Street right-of-way. 

(d) The Board of Supervisors hereby directs Public Works to add this sidewalk 

segment to the Official Sidewalk Width Maps in accordance with this ordinance. 

20 Section 8. Authorization for Implementation. The Mayor, Clerk of the Board of 

21 Supervisors, Director of Real Estate, and PW Director are hereby authorized and directed to 

22 take any and all actions which they or the City Attorney may deem necessary or advisable to 

23 effectuate the purpose and intent of this ordinance, including, but not limited to, the filing of 

24 the ordinance and the A-17 and Q-20 Maps in the Official Records of the City and County of 

25 San Francisco. 

Mayor Breed; Supervisor Haney 
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1 San Francisco. 

2 

3 Section 9. Effective Date. This ordinance shall become effective 30 days after 

. 4 enactment. Enactment occurs when the Mayor s.igns the ordinance, the Mayor returns the 

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

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

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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

By: 
JOl-\lN D. MALAMWT . 
De~uty City Attor~ey 
n:\ledana\as2019\1900651 \01371317.docx 
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FILE NO. 190755 

LEGISLATIVE DIGEST 

[Mission Bay South - Parks P2 Parking Lot, P11-11A, P23, and P24 Acceptance] 

Ordinance dedicating Park P2 Parking Lot (a portion of Assessor's Parcel Block 
No. 8710, Lot No. 2, adjacent to Channel Street), Park P11-11A (east of Mission Bay 
Drive and Circle), and Parks P23 and P24 (adjacent to Terry Francois Boulevard 
between 16th Street and Illinois Street), as open public right-of-way in Mission Bay 
South; accepting an irrevocable offer for the acquisition facilities that comprise the 
Park improvements; designating said facilities for public open space and park 
purposes only; accepting the Parks for City maintenance and liability purposes, 
subject to specified limitations; amending Ordinance No. 1061 entitled "Regulating the 
Width of Sidewalks" to establish a new official sidewalk width on the north side of 
Channel Street adjacent to Park P2 Parking Lot; adopting findings under the California 
c.,..,;..,,....,...,...,.....,.+..,.1 f"\11.,,.li+u fir-+· m<>L-inn finrlinnc nf l"'nncicfAnf'\/ \J\/ifh fhA r,AnAr~I Pl~n the 
L-llYllVlllll'Glll.QI '->(\..~U;:t.111.y ,.---,.,v .. , 111IL.4.l'-•••::J ••••-•••:::J- -• v-•·-·- ... -· . ...,-, ............. _. -'-""··-"·-· _ ----~ ---~ 
eight priority policies of Planning Code, Section 101.1, and the Mission Bay South 
Redevelopment Plan; adopting a Public Works Order that recommends acceptance of 
the abovementioned Parks and related actions; and authorizing official acts, as defined 
herein, in connection with this Ordinance. 

Existing Law 

The Board of Supervisors adopted the Redevelopment Plan for the Mission Bay South Project 
Area in Ordinance No. 335-98 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. Board of Supervisors Ordinance No. 1061 
established the official sidewalk widths throughout San Francisco. Ordinance No. 1061 is 
uncodified, but can be located in the Clerk of the Board of Supervisors Book of General 
Ordinances, in effect May 11, 1910, which is on file with the Clerk of the Board of Supervisors. 

Amendments to Current Law 

This legislation would accept an offer of dedication for Parks P2 parking lot, P11-11A, P23, 
and P 24 improvements in Mission Bay South; dedicate the improvements for public use; 
approve Public Works A-17 maps depicting the public right-of-ways; designate the new right­
of-ways for public open space and park purposes only; and accept the improvements for City 
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 establish official sidewalk width adjacent to the Park 
P2 Parking Lot and approve a Q-20 map related to this segment of sidewalk. This Ordinance 
would make certain findings, including environmental findings and findings that the legislation 
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is consistent with the Mission Bay South Redevelopment Plan, the General Plan, and the 
eight priority policy findings of the Planning Code Section 101.1. 
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Public Works Order No.: 201474 

Re: Recommendation of formal acceptance of the Mission Bay Park 2 Parking Lot 
Improvements (a portion of Assessor's Parcel Block No. 8710, Lot 2, adjacent to 

Channel Street), Park Pl 1-1 lA Improvements (east of Mission Bay Drive and Circle), 

and Parks P23 and P24 Improvements (adjacent to Terry Francois Boulevard between 

16th and Illinois Streets) within the Mission Bay South Redevelopment Plan; 

dedication of City jurisdictional property within portions of State Trust Parcel 2; 

g~dica.:t:i.QJLQ[Port jurisdictional property within portions of State Trust Parcel 5; 

acceptance of the irrevocable offer for the acquisition facilities; dedication of said 
facilities to public use; designation for public open space and park purposes; 

establishing sidewalk widths; and acceptance for City maintenance responsibilities and 

liability purposes, subject to specified exceptions. 

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 public trust, including Mission Bay Park 2 Parking Lot 
("Park P2 Parking Lot"), Mission Bay Park Pl 1-1 lA ("Park Pl 1-1 IA"), and Mission 
Bay Parks P23 and P24 ("Parks P23 and P24"); and, 
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WHEREAS, On June 1, 2001, the Redevelopment Agency and Catellus entered into the Mission Bay 
South Acquisition Agreement; and 

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 OPA, as stated in the Assm:p.ption 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 ("OCII"); and 

WHEREAS, On July 31, 2014, San Francisco Public Works approved under Street Improvement Permit 
No. 14IE-0749 the construction of certain permanent park improvements ("P2 Acquisition Facilities") 
for Park P2 Parking Lot (the "P2 Project") within the Park P2-Mission Creek Park system being a 
portion of Assessor's Block Parcel No. 8710, Lot 2, and the construction of certain permanent park 
improvements ("Pl 1-1 lA Acquisition Facilities") for Park Pl 1-1 lA (the "Pl 1-1 lA Project") east of 
Mission Bay Drive and Circle, adjacent to Mission Bay Boulevard North and Mission Bay South; and 

WHEREAS, On December 1, 2015, San Francisco Public Works approved under Street Improvement 
Permit No. 15IE-451 the construction of certain permanent park improvements ("P23 and P24 
Acquisition Facilities") for Parks P23 and P24 (the "P23 and P24 Project) lying along Terry Francois 
Boulevard, 16th Street and Illinois Street; and 

WHEREAS, On March 26, 2019, FOCIL irrevocably offered to the City th_e P23 and P24 Acquisition 
Facilities constructed in accordance with the P23 and P24 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 P23 and P24 Acquisition Facilities; and · 

WHEREAS, On April I 0, 2019, Public Works issued a notice stating that the P2 Project had been 
substantially completed pursuant to the Improvement Permit No. 14IE-0749 and the P2 Acquisition 
Facilities were ready for their intended use; and 
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WHEREAS, On April 10, 2019, Public Works issued a notice stating that the P23 and P24 Project had 
been substantially completed pursuant to Improvement Permit No. 15IE-451 and the P23 and P24 
Acquisition Facilities were ready for their intended use; and 

WHEREAS, On May 1, 2019, FOCIL irrevocably offered to the City the P2 Acquisition Facilities and 
the Pl 1-1 lA Acquisition Facilities, constructed in accordance with the P2 Project Plans and the Pl 1-
1 lA 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 P2 Acquisition Facilities 
and the Pl l-1 lA Acquisition Facilities; and 

WHEREAS, In a letter dated May 10, 2019 the San Francisco Planning Department determined that the 
acceptance of the P2 Acquisition Facilities, the Pl 1-1 lA Acquisition Facilities, and other actions 
specified herein are consistent with the findings of Case No. 2019-005380GPR 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, In a letter dated May 14, 2019, the San Francisco Planning Department determined that the 
acceptance of the P23 and P24 Acquisition Facilities and other actions specified herein are consistent 
with the findings of Case No. 2019-005378GPR 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, In a letter dated June 10, 2019, OCII determined the acceptance of the P2 Acquisition 
Facilities, the Pl 1-1 lA Acquisition Facilities, and other actions specified herein are consistent with the 
Mission Bay South Redevelopment Plan and Plan Documents and recommended that the Board of 
Supervisors accept the Permanent Park Improvements on behalf of the City; and 

WHEREAS, On June 13, 2019, Public Works issued a notice stating that the Pll-llA Project had been 
substantially completed as of April 26, 2019 pursuant to the Improvement Permit No. 14IE-0749 and the 
Pl 1-1 lA Acquisition Facilities were ready for their intended use; and 

WHEREAS, In a letter dated June 21, OCII determined the acceptance of the P23 and P24 Acquisition 
Facilities and other actions specified herein are consistent with the Mission Bay South Redevelopment 
Plan and Plan Documents and recommended that the Board of Supervisors accept the Permanent Park 
Improvements on behalf of the City; and 

WHEREAS, On June 27, 2019, the Executive Director ofOCII signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the P2 Acquisition Facilities; and 

WHEREAS, On June 27, 2019, the Executive Director ofOCII signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the Pl 1-1 lA Acquisition 
Facilities; and 



DocuSign Envelope ID: 2AFDAF33-A7AA-4CFC-8. _ -184AOF3FAE26 

WHEREAS, On June 27, 2019, the Executive Director of OCII signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the Park _P23 and P24 Acquisition 
Facilities; and 

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

1) The City currently holds jurisdiction over the Park P2 Parking Lot, a portion of State Trust 
Parcel 2, on which the P2 Project has been constructed and which is proposed to be used for 
public park and open space purposes, and Park Pl 1-1 lA, a portion of State Trust Parcel 2, on 
which the Pl 1-1 lA Project has been constructed and which is proposed to be used for public 
park and open space purposes. 

2) The Port currently holds jurisdiction over Mission Bay Parks P23 and P24, a portion of State 
Trust Parcel 5, on which the P23 and P24 Project has been constructed and which is proposed 
to be used for public park and open space purposes. 

3) FOCIL has irrevocably offered the P2 Acquisition Facilities, the Pl 1-1 lA Acquisition 
Facilities, and the P23 and P24 Acquisition Facilities to the City. · 

4) 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 P2 Acquisition Facilities, the Pl 1-1 lA Acquisition Facilities, and the P23 and P24 
Acquisition Facilities from all applicable public entities and/or non-City utilities. 

5) Public Works has performed all applicable inspections, obtained test results, 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. 

6) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
April 10, 2019, the P2 Acquisition Facilities are ready for their intended use and have been 
completed substantially in conformity with the Plans and Specifications for Park P2 Parking 
Lot, approved by or on behalf of the PW Director, on July 31, 2014, and any authorized 
revision thereto, and that the P2 Project has been constructed in accordance with all City 
codes, regulations, standards, and the Mission Bay South Plan and Plan Documents 
governing this Project. 

7) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
April 26, 2019, the P 11-1 lA Acquisition Facilities are ready for their intended use and have 
been completed substantially in conformity with the Plans and Specifications for Park P 11-
PL lA, approved by or on behalf of the PW Director, on July 31, 2014, and any authorized 
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revision thereto, and that the Pl 1-1 lA Project has been constructed in accordance with all 
City codes, regulations, standards, and the Mission Bay South Plan and Plan Documents 
governing this Project. 

8) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
April 10, 2019, the P23 and P24 Acquisition Facilities are ready for their intended use and 
have been completed substantially in conformity with the Plans and Specifications for Park 
P23 and P24, approved by or on behalf of the PW Director, on December 1, 2015, and any 
authorized revision thereto, and that the P23 and P24 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 P2 Project Acquisition Facilities, the Pl 1-1 lA 
Project Acquisition Facilities, and the P23 and P24 Project Acquisition Facilities, as referenced in the 
Acquisition Agreement dated June 1, 2001, and as further described in the Park P2 Parking Lot 
Irrevocable Offer oflmprovements and the Park Pl 1-1 lA Irrevocable Offer of Improvements, dated 
May 1, 2019, and the Park P23 and P24 Irrevocable Offer of Improvements, dated March 26, 2019. 

I further recommend that the Board of Supervisors acknowledge FOCIL's Conditional Assignment of 
Warranties and Guaranties to OCII with regard to the P2 Acquisition Facilities, the Pl 1-1 lA Acquisition 
Facilities, and the P23 and P24 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-17-183, Map No. A-17-184, and 
Map No. A-17-185; dedicate the areas shown hatched as open public right-of-way; and designate said 
areas for open space and park purposes only. 

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 the Sidewalk Widths: 

I hereby recommend the Board of Supervisors amend Ordinance No. 1061 entitled "Regulating the 

Width of Sidewalks" by adding thereto a new section to read as follows: 

Section 1622. The .width of sidewalk on the north side of Channel Street and included within the Park 

P2 Parking Lot shall be as shown on Public Works Drawing No. Q-20-1091. 
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The establishment of sidewalk widths does not obviate, amend, alter, or in any other way affect existing 
maintenance obligations of the adjacent prqperty owners. The designated sidewalk is adjacent to the 

Park P2 Parking Lot, as shown on the PW Drawing No. Q-20-1091 and is not part of the official 

Channel Street right-of-way. 

I further recommend the Board of Supervisors direct the Department of Public Works to revise the 

Official City Sidewalk Width Maps to reflect the aforementioned action. 

With respect to acceptance for maintenance and liability: 

Pursuant to California Streets and Highways Code Section 1806 and San Francisco Administrative Code 
Sections 1.51 et seq., I hereby recommend that the Board of Supervisors accept the P2 Acquisition 
Facilities, the Pl 1-1 lA Acquisition Facilities, and the P23 and P24 Acquisition Facilities for 
maintenance and liability purposes on behalf of the City and OCII, subject to the limitations below. 

The acceptance is subject to the following: (i) it is for the P2 Acquisition Facilities, the Pl 1-1 lA 
Acquisition Faeilities, and the P23 and P24 Acquisition Facilities only, excluding any encroachments 
permitted, not permitted or both; (ii) the FOCIL Conditional Assignment of Warranties and Guaranties, 
dated June 27, 2019; and (iii) OCII's maintenance obligations for the Park Improvements until the 
Redevelopment Plan terminates, with the exception of the P2 Parking Lot itself which shall remain City 
responsibility. 

In addition, the acceptance of the Park P2 Parking Lot is subject to the subsequent authorization from 
the Port of San Francisco Fire Marshal regarding required access to fire suppression connections for Port 
tenants. 

x x ~DocuSigned by: 

Nuru, Moha~~F~:~~~ Thomas, 3944D53BAFD487 ... 

Dep Dir IV Director 



Certificat_e Of Completion 

Envelope Id: 2AFDAF33A7 AA4CFC97CF1 B4AOF3FAE26 Status: Completed 

Docu.<2 __ :' -.·.-. :. 
~r~-
~H~tJu!' 

Subject: Order 201474 - Mission Bay South - Park P11·11A, P23-P24 and Park P2 Parking Lot Acceptance 

Source Envelope: 

Document Pages: 6 

Certificate Pages: 5 

AutoNav: Enabled 

Envelopeld Stamping: Enabled 

Signatures: 2 

Initials: 0 

Time Zone: (UTC-08:00) Pacific Time (US & Canada} 

Record Tracking 

Status: Original 

7/3/2019 8:40:52 AM 

Signer Events 

John Thomas 

John.Thomas@sfdpw.org 

Deputy Director 

Public Works 

Security Level: Email, Account Authentication 
(None) 

Electronic Record and Signature Disclosure: 
Accepted: 9/25/2017 8:51 :22 AM 
ID: 4e0d5871-b 73d-4fc1-9628-bc63968c2df6 

Julia Dawson 

julia.dawson@sfdpw.org 

Deputy Director 

Public Works 

Security Level: Email, Account Authentication 
(None) 

Electronic Record and Signature Disclosure: 
Not Offered via DocuSign 

In Person Signer Events 

Editor Delivery Events 

Agent Delivery Events 

Intermediary Delivery Events 

Certified Delivery Events 

Carbon Copy Events 

Witness Events 

Notary Events 

Envelope Summary Events 

Envelope Sent 

Certified Delivered 

Holder: DPW DocuSign 

dpw-docusign.service@sfdpw.org 

Signature 

Signature Adoption: Pre-seiecied Styie 

Using IP Address: 107.77.212.22 

Signed using mobile 

Signature Adoption: Pre-selected Style 

Using IP Address: 208.121.64.7 

Signature 

Status 

Status 

Status 

·Status 

Signature 

Signature 

Status 

Hashed/Encrypted 

Security Checked 

Envelope Originator: 

DPW DocuSign 

30 Van Ness Ave. Suite 4400 

San Francisco, CA 94102 

dpw-docusign.service@sfdpw.org 

IP Address: 208.121.64.7 

Location: DocuSign 

Timestamp 

Sent: 7/3/2019 8:40:53 AM 

Viewed: 7/3/2019 9:41:56 AM 

Signed: 7/3/2019 9:42:40 AM 

Sent: 7/3/2019 9:42:41 AM 

Resent: 7/3/201910:22:28 AM 

Viewed: 7/3/2019 11 :41 :57 AM 

Signed: 7/3/2019 11 :42:23 AM 

Timestamp 

Timestamp 

Timestamp 

Timestamp 

Timestamp 

Timestamp 

Timestamp 

Timestamp 

Timestamps 

7/3/2019 10:22:28 AM 

7/3/201911:41:57 AM 



Envelope Summary Events 

Signing Complete 

Completed 

Payment Events 

Status 

Security Checked 

Security Checked 

Status 

Electronic Record and Signature Disclosure 

Timestamps · 

7 /3/2019 11 :42:23 AM 

7 /3/2019 11 :42:23 AM 

Timestamps·. 



Electronic Record and Signature Disclosure crea,, Jn: 10/25/2016 8:43:42 AM 

Parties agreed to: John Thomas 

ELECTRONIC RECORD AND SIGNATURE DISCLOSURE 
From time to time, Public Works (we, us or Company) may be required by law to provide to you 
certain written notices or disclosures. Described below are the terms and conditions for 
providing to you such notices and disclosures electronically through your DocuSign, Inc. 
(DocuSign) Express user account. Please read the information below carefully and thoroughly, 
and if you can access this information electronically to your satisfaction and agree to these terms 
and conditions, please confirm your agreement by clicking the 'I agree' button at the bottom of 
this document. 
Getting paper copies 
At any time, you may request from us a paper copy of any record provided or made available 
electronically to you by us. For such copies, as long as you are an authorized user of the 
DocuSign system you will have the ability to download and print any documents we send to you 
through your DocuSign user account for a limited period of time (usually 30 days) after such 
documents are first sent to you. After such time, if you wish for us to send you paper copies of 
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may 
request delivery of such paper copies from us by following the procedure described below. 
\7\7ithdrav1ing your consent 
If you decide to receive notices and disclosures from us electronically, you may at any time 
change your mind and tell us that thereafter you want to receive required notices and disclosures 
only in paper format. How you must inform us of your decision to receive future notices and 
disclosure in paper format and withdraw your consent to receive notices and disclosures 
electronically is described below. 
Consequences of changing your mind 
If you elect to receive required notices and disclosures only in paper format, it will slow the 
speed at which we can complete certain steps in transactions with you and delivering services to 
you because we will need first to send the required notices or disclosures to you in paper format, 
and then wait until we receive back from you your acknowledgment of your receipt of such 
paper notices or disclosures. To indicate to us that you are changing your mind, you must 
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your 
DocuSign account. This will indicate to us that you have withdrawn your consent to receive 
required notices and disclosures electronically from us and you will no longer be able to use your 
DocuSign Express user account to receive required notices and consents electronically from us 
or to sign electronically documents from us. 
All notices and disclosures will be sent to you electronically 
Unless you tell us otherwise in accordance with the procedures described herein, we will provide 
electronically to you through your DocuSign user account all required notices, disclosures, 
authorizations, acknowledgements, and other documents that are required to be provided or 
made available to you during the course of our relationship with you. To reduce the chance of 
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required 
notices and disclosures to you by the same method and to the same address that you have given 
us. Thus, you can receive all the disclosures and notices electronically or in paper format through 
the paper mail delivery system. If you do not agree with this process, please let us know as 
described below. Please also see the paragraph immediately above that describes the 
consequences of your electing not to receive delivery of the notices and disclosures 
electronically from us. 



How to contact Public Works: 
You may contact us to let us know of your changes as to how we may contact you electronically, 
to request paper copies of certain information from us, and to withdraw your prior consent to 
receive notices and disclosures electronically as follows: 
To contact us by email send messages to: dannie.tse@sfdpw.org 

To advise Public Works of your new e-mail address 
To let us know of a change in your e-mail address where we should send notices and disclosures 
electronically to you, you must send an email message to us at dannie.tse@sfdpw.org and in the 
body of such request you must state: your previous e-mail address, your new e-mail address. We 
do not requfre any other information from you to change your email address .. 
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected 
in your DocuSign account by following the process for changing e-mail in DocuSign. 
To request paper copies from Public Works 
To request delivery from us of paper copies of the notices and disclosures previously provided 
by us to you electronically, you must send us an e-mail to dannie.tse@sfdpw.org and in the body 
of such request you must state your e-mail address, full name, US Postal address, and telephone 
number. We will bill you for any fees at that time; if any. 
To withdraw your consent with Public Works 
To inform us that you no longer want to receive future notices and disclosures in electromc 
format you ma:y: 

i. decline to sign a document from within your DocuSign account, and on the subsequent 
page, select the check-box indicating you wish to withdraw your consent; or you may; 
ii. send us an e-mail to dannie.tse@sfdpw.org and in the body of such request you must 
state your e-mail, full name, IS Postal Address, telephone number, and account number. 
We do not need any other information from you to withdraw consent.. The consequences 
of your withdrawing consent for online documents will be that transactions may take a 
longer time to process .. 

Required hardware and software 
Operating Systems: Windows2000? or WindowsXP? 
Browsers (for SENDERS): Internet Explorer 6.0? or above 
Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0, 

NetScape 7.2 (or above) 
Email: Access to a valid email account 
Screen Resolution: 800 x 600 minimum 
Enabled Security Settings: 

•Allow per session cookies 

•Users accessing the internet behind a Proxy 
Server must enable HTTP 1.1 settings via 
proxy connection 

**These minimum requirements are subject to change. If these requirements change, we will 
provide you with an email message at the email address we have on file for you at that time 
providing you with the revised hardware and software requirements, at which time you will 
have the right to withdraw your consent. 



Acknowledging your access and consent to receive materials electronically 
To confirm to us that you can access this information electronically, which will be similar to 
other electronic notices and disclosures that we will provide to you, please verify that you 

·were able to read this electronic disclosure and that you also were able to print on paper or 
electronically save this page for your future reference and access or that you were able to 
e-mail this disclosure and consent to an address where you will be able to print on paper or 
save it for your future reference and access. Further, if you consent to receiving notices and 
disclosures exclusively in electronic format on the terms and conditions described above, 
please let us know by clicking the 'I agree' button below. 
By checking the 'I Agree' box, I confirm that: 

I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF 
ELECTRONIC RECORD AND SIGNATURE DISCLOSURES document; and 

I can print on paper the disclosure or save or send the disclosure to a place where I can 
print it, for future reference and access; and 

Until or uilless I notify Public \Yorks as described above, I consent to receive from 
exclusively through electronic means all notices, disclosures, authorizations, 
acknowledgements, and other documents that are required to be provided or made 
available to me by Public Works during the course of my relationship with you. 



OCI I 
office of 

COMMUNITY INVESTMENT 
aryd INFRASTRUCTURE 

L.ondon N. Breed 
MAYOR 

Nadia Sesay 
EXECUTIVE DIRECTOR 

Miguel Bustos 
CHAIR 

Mara Rosales 
Dr. Carolyn Ransom-Scott 
COMMISSIONERS 

9 Ones·. Van Ness Ave. 
5th Floor 
San Francisco, CA 
94103 

.) 4157492400 

ft www.sfocii.org 

126-0152019-197 

June 10, 2019 
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Consistency Determination 

Dear Ms. Moy: 

OCll has received your request regarding the Park P11-P11A 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 Par.kP11-P11A public infrastructure improvements and other 
related actions thereto, and finds these consistent with the Mission Bay South 
Redevel.opment 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, OCll 
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June 21, 2019 

Ms .. BarbaraL·Moy, Manager 
Infrastructure Task Force 
Departrnt;:nt Of Public Works 
30Van Ness, Roo.m42QO 
San Francisco, CA 94102 

RE Mission Bay South-ParkP23 arid P24Public Infrastructure Improvements 
Consistency Determination 

Dear Ms. Moy: 

OCH has received yourrequest regarding the Park P23 and P24 p[.1blic 
infrastructure improvements andtheir consistency with the Mission Bay South 
Redevelopment Plan and Plan Documents. 

OCJI hasreviewed thedocuments andrelcited materials concerning the 
a,ccept<;\nce o.f the Park P23 apq P24 pup lie infrastructure improvemerits anci 
other related actions thereto, .and finds these consistentwiththe Mission Bay 
South Redevelopment Plan and Plan Documents,andrecornrnendsthat the 
Board of Supervisors acceptthe facilities on pehaJfof the City. 

Sincerely, 

. 

2'):11.····· .. ·.·· ...... ~· ..... · •..... · .. / 
/~~-

Marc Slutzkin 
Project MaMger 

Cc: Nadia Sesay, OCI I 
Sally Qerth, OCll 
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June 10, 2019 

Ms. Barbara L. Moy, Manager 
Infrastructure Task Force 
Department' of Public Works 
30 Van Ness, Room 4200 
San Francisco; CA 94102 

RE: Mission Bay South-Park P2 Parking Lot Pu.blic lnfrastructme Improvement$ 
·Consistency Determination 

Dear Ms. Moy: 

OCll has received your request regarding the Park P2 Parking Lot 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 P2 Parking Lot public infrastructure improvements and 
other related actions thereto, and finds these consistent with the Mission Bay 
South Redevelopment Plan and Plan Documents, arid recommends that the 
Board of Supervisor:;> accept the facilities on behalf of the City. 

Sincerely, 

. /L 
llkct;yv~-

Marc S!utikin 
Project Manager 

Cc:. Nadia Sesay, OCI! 
Sally Oerth, OCll 



SAN FRANCISCO 
PLANNING-. DEPARTMENT 

General Plan Referral 

Date: May 10, 2019 
Case No. Case No. 2019-005380GPR 

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

Reception: 
415.558.6378 

Acceptance of Dedication, Mission Bay South Park P11-P11A Fax: 

and Park P2 Parking Lot 415.558.6409 

Block/Lot No.: 

Project Sponsor: 

Applicant: 

8710/002 and 8710/003 

FOCIL-MB, LLC 
410 China Basin St" 
San Francisco, CA 94158 

JaneaHoey 
Mission Bay Development Company, LLC 
410 China Basin St 
San Francisco, CA 94158 

Staff Contact: Arnnon Ben-Pazi- (415) 575-9077 
Arnn on. Ben-Pazi @sf gov .org 

Recommendation: Finding the project, on balance, is in conformity with 
the General Plan 

Recommended 
By: 

PROJECT DESCRIPTION 

Planning 
Information: 
415.558.6377 

The Mission Bay South Redevelopment Plan and subsequent Plan Documents include 
requirements to construct various infrastructure elements, which once constructed would be 
dedicated to the City. Public Works has determined tha_t open space improvements and parking 
facilities in Mission Bay parcels Park Pll-PllA (Parks Pll-PllA) and a portion of Park P2 (Park 
P2 Parking Lot) have been constructed in accordance with the relevant Plans and Specifications 
and are ready for their intended use, thus the Developer is now obligated to dedicate the 
facilities to the City. 

The infrastructure to be dedicated includes but is not limited to curbs, sidewalks, retaining 
walls, landscaping, irrigation, lighting, reclaimed water, trash enclosures, site furnishings, 
electric lines and services and parking lot striping. On Parks Pll-PllA, infrastructure to be 
dedicated consists of approximately 0.22 acres of park improvements, located east of Mission 

www.sfplanning.org 



GENERAL PLAN REFERRAL CASE NO. 2019-005380GPR 
MISSION BAY PARKS P11·P11A 

AND PARK P2 PARKING LOT 
ACCEPTANCE AND DEDICATION 

Bay Drive Circle adjacent to Mission Bay Bo-µlevard North and Mission Bay Boulevard South. 
These infrastructure improvements are designed to provide park landscaping features and 
passive activity for the Mission Bay Commons park system. On Park P2 Parking Lot, 
infrastructure to be dedicated includes approximately 1.37 acres designed to accommodate 
houseboat area access and parking, integrated with the existing houseboat park. Two vehicular 
access and exiting points are provided along Channel Street. The parcels upon which the 
infrastructure to be dedicated has been constructed have been accepted by the City. 

The facilities, including background information, are summarized in the letter from the Mission 
Bay Task Force dated April 17, 2019 (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. 

ENViRONMENT AL REViEW 

The project was covered in the Mission Bay Subsequent EIR, certified by the San Francisco 
Planning Commission and the San Francisco Redevelopment Agency on 9/17/98, San ·Francisco 
Planning Department File No. 96.771E 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is the City's acceptance of infrastructure improvements in Mission Bay Parks Pll- , 
P11A and Park P2 Parking Lot, to be dedicated to the City for use 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 de~cribed \11- the body of this letter and is, on 
balance, in-conformity with the following Ob)ectly~s hod fdl.i\'.).es of the General Plan:· 

•. . ·4 .. ' . ~ . . . .~ .,.,,,.>· ' ~ 
' .. l 

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 Franciscans 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 hours of operation. It should also 
provide sufficient opportunities for populations who are frequent users of open space, such as 
seniors and children. 

SAN FRANCISCO 
PLANNING DEPARTMENT 2 



GENERAL PLAN REFERRAL 

URBAN DESIGN ELEMENT 

POLICY 4.8 

CASE NO. 2019-005380GPR 
MISSION BAY PARKS P11-P11A 

AND PARK P2 PARKING LOT 
ACCEPTANCE AND DEDICATION 

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. 

HOUSING ELEMENT 

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

The Project would provide for and improve access to new public parks in an area of significant new 
residential, commercial, and institutional development, locqted in an area of the City that has historically 
included very iimited open space for recreation. 

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 fm the following reasons: 

Eight Priority Policies Findings 
The subject project is found to be consistent with the Eight Priority Policies of Planning Code 
Section 101.1 in that: 

1. That existing neighborhood-serving retail uses be preserved and enhanced and future 
opportunities for resident empioyment in and ownership of such businesses enhanced. 

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

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

SAN FRANCISCO 
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GENERAL PLAN REFERRAL CASE NO. 2019-005380GPR 
MISSION BAY PARKS P11-P11A 
. AND PARK P2 PARKING LOT 

ACCEPT ANGE AND DEDICATION 

The Project would have no adverse effect on the City's housing stock or on neighborhood character. 
The Project will support and enhance the surrounding neighborhood's character providing shared 
public open space for residents of diverse backgrounds, and will improve access to the existing 
houseboat area. 

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

The Project would have no adverse effecton the City's supply of afford(l.ble housing. 

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

The Project would not result in commuter traffic impeding MUNI's transit service, overbu~dening 
the streets or alteiing 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 
o:pportunities 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. 

Tiie 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. 

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 

SAN FRANCISCO 
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GENERAL PLAN REFERRAL CASE NO. 2019-005380GPR 
MISSION BAY PARKS P11-P11A 

AND PARKP2 PARKING LOT 
ACCEPTANCE AND DEDICATION 

cc: Barbara Moy, Mission Bay Task Force, San Francisco Public Works 
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SAN FRANCISCO 
PLANNING DEPARTMENT. 

General Plan Referral 

Date: May 14,.'2019 
Case No_ Case No. 2019-005378GPR 

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

Reception: 
415.558.6378 

Acceptance of Dedication, Mission Bay South Park P23-P24 and Fax: 

Pump Station No. 5 415.558.6409 

Block/Lot No.: 

Project Sponsor: 

Applicant: 

8940/002 and 8741/001 

FOCIL-MB, LLC 
410 China Basin St 
San Francisco, CA 94158 

JaneaHoey 
Mission Bay Development Company, LLC 
410 China Basin St 
San Francisco, CA 94158 

Staff Contact: Amnon Ben-Pazi-(415) 575-9077 
Amnon.Ben-Pazi@sfgov.org 

Recommendation: Finding the project, on balance, is in conformity with 
the General Plan 

Recommended 
By: 

PROJECT DESCRIPTION 

-

Planning 
Information: 
415.558.6377 

The Mission Bay South Redevelopment Plan and subsequent Plan Documents include 
requirements to construct various infrastructure elements, which once constructed would be 
dedicated to the City. Public Works has determined that open space improvements and Pump 
Station facilities iil Mission Bay parcels Park P23 and Park P24 (Parks P23-P24) have been 
constructed in accordance with the relevant Plans and Specifications and are ready for their 
intended use, thus the Developer is now obligated to dedicate the facilities to the City. 

The infrastructure to be dedicated includes but is not limited to curbs, minor sidewalks, 
lighting, low pressure, high pressure and reclaimed water, sewer, storm, gas and electric lines 
and services, site furnishings, and landscaping. On Parks P23-P24, infrastructure to be 
dedicated consists of approximately 1.92 acres of park improvements designed for passive 
recreation and enjoyment of the waterfront setting. Stormwater Pump Station Number 5 

www.sfplanning.org 



GENERAL PLAN REFERRAL CASE NO. 2019-005378GPR 
MISSION BAY PARKS P23-P24 

AND PUNP STATION NO. 5 
ACCEPTANCE AND DEDICATION 

improvements are located on a portion of Park P23. The parcels upon which the infrastructure 
to be dedicated has been constructed have been accepted by the City. 

The facilities, including background information, are summarized in the letter from the Mission 
Bay Task Force dated April 13, 2019 (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 Commission and the San Francisco Redevelopment Agency on 9/17/98, San Francisco 
Planning Department File No. 96.771E. 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is the City's acceptance of infrastructure improvements in Mission Bay Parks P23- · 
P24, including Pump Station No. 5, to be dedicated to the City for use 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 

Provid~ and promote~ ~aia11.c~d recre'\i\~ .. ~y~~:efl}w9-i;~ .. ff~rs a variety of high quality 
recreational opportumhes for all San Franc1scatis. ; · ' · 
The City's goal is to ensure that all San.Franciscans ~re 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 hours of operation. It should also 
provide sufficient opportunities for populations who are frequent users of open space, such as 
seniors and children. 

URBAN DESIGN ELEMENT 

POLICY 4.8 
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 

SAN FRANCISCO 
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GENERAL PLAN REFERRAL CASE NO. 2019-005378GPR 
MISSION BAY PARKS P23-P24 

AND PUNP STATION NO. 5 · 
ACCEPTANCE AND DEDICATION 

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. 

HOUSING ELEMENT 

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

The Project would provide for and improve access to new public parks in an area of significant new 
residential, commercial, and institutional deveiopment,· located in an area of the City that has historically 
included very limited open space for recreation. 

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, acceptanc.e 
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 Plarlning Code 
Section 101.1 in that: 

1. That existing neighborhood-serving retail uses be preserved and enhanced and future 
opportunities for resident employment in and ownership of such businesses enhanced. 

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

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 Project will support and enhance the surrounding nezghborhood's character providing shared 
public open space for residents of diverse backgrounds; and will improve access to the waterfront. 

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

The Project would have no adverse effect on the Cih/ s supply of affordable housing. 

SAN FRANCISCO 
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GENERAL PLAN REFERRAL CASE NO. 2-019-005378GPR 
MISSION BAY PARKS P23-P24 

AND PUNP STATION No:·s 
ACCEPTANCE AND DEDICATION 

4. That commuter traffic not impede MUNI transit service or overburden 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 injunj 
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. 

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 

cc: Barbara Moy, Mission Bay Task Force, San Francisco Public Works 
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[Not for Recording] 
City .and County of Sm1 Francisco 
Director of Property 
25 Van Ness Avenue 
Suite 4d0 
San Francisco, CA94i02 

(Mission Bayl?ark:s Pll/P11A -Public Impr(}yements) 

FOCIL-MB, LLC, a Delaw.a,re limited liabilify,compill),y (".FQCIL ") cloes hetl:Jby 
irrevocably offer to the City w1d. Coim.fy of Sap. Francisco, a mlinidpa1 cqrpor.atfon ("C\ty11

), and 
its successors and assigns, all of the right-of-way improvements and undergroi::md pubHc utility 
facilities constructed: or instalied by or on behalf ofFOCIL pursuant to Sti'eet TI:np1;0yen;ient 
Permit #14IE-0749 (111.issionBay\, dated July 3i, 2014, issued thereunder, for Mission J?ay 
.Patks Pll/PUA Pubiic Improvements, a11d.the improvement pians and specifications desc1i6ed 
therein~ .~ut1;xcej:Jtin!'itherefrom thoseportionsofthe facilitfos:whfohate identified on the 1'as­
bttilt'-1 dfa\vfogs delivered to a1id oi1 file with the City a,~ PG&E s.erv:ice conduits and vaults, and 
Comcast sc1'Vice con:duits, and AT&T service: conduits. 

Th~ pto_per:t;y where the improvements ate Io'c~ted'is sbo® on. EXhibit A hereto, 
constinit:ir).g City property located in the City. 

IUs ij11,qe:i;stood f1nd agreed. t!wt: (i} upo;n Mceptance of this offer of public in1ptovements 
the City Shil.11 0,li\'ll ~nd be respo,nsible for niailJ.tenanqe o.f t]J.e off en# pnb1fo fodUties i'lrid 
im:provenrents, ai:J.d (ii) the City <tfid its successors or assigns shall. incur nq liahUity or qbligatfori. 
whatsoever h,ei;:eunde1: with. respect to sl!d::r offer of public ilp.prqye1iltt1its, m).d, e~cept ::is may be 
provided by separate jnstrument; shall not assume any tesponsibllity for the of[ereP. 
improvements,un1ess: and until such offer .has been accepted by appropriate actii;m of the Board 
of Supervisots. · · 

1 
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Tho proviSiOns hereof shall inure to the benefit ofaud be binding upon the' heirs, 
successors, assigns and personal representatives of the respective parties hereto . 

. . . IN WITNESS W8ERE0Fl the undersigned has. executed this iusttu:rnent this, J_ day of vvxv . . , 2019, · 'f ...... . 

FOCJ,L.,,l\l[B, LLC, 
a Delaware limited.liabillty cott1pany 

04820.2 U.38347v2 

Farallon. Capltal Management; LL.C\ 
a Delaware ffmited Habil1ty company, 
ItsManager · · 

Richar@. Fried 
M""n"""';"'tO :eA\r.,,r;"b,.··r ~ra~.ru:?.~':'.,;.:... r,;lY-;;1!. f.::t.· 
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[Not for Recordirig] 
City and County of San Frandsccr 
birectot of Property 
25 Vfl'.nNessAvenue 
Suite.40Q 

· San ,FnttJ:c~sco~ CA: 94102 

(l\1ission Bay Blocks 11-12 Parkin,g !,ot at Park P2 ImproveqientS,) 

FOCIL-MB, LLC, a Delaware limitedJiability company("FOCIL"') does hereby 
irrevocably off et to the City and. County of San Fraitcisc;o, a: munidpa,l coiporaticih ("City11), and 
its successors arid assigi1s, all ofthe right-of,.:way imprcrvcme1its and underground public utility 
facilities constructed or installed by or on behalf ofFOCIL pursuant to Street Improvement · 
Peimif #1AIE~0749 (Missfon B!!y),dated,Jrtly 31,·2014, issued. th~reunder, for Mission Bay 
Block.s. ll-1:2 Parking Lot af hikP2 Tmptovemcnts, and the ll:nprovemcnt pfans: and 
specifications described therein, but excsmtirn:nherefrom those portions of the fadlitie~rwhich 
are identified on the ·11a.s-builti! drawings cieHvei:ed to a~d on file with the City as .PG&,E$et:vice 
co.nduits and vaults,, and Comc(lSt service conduits, and AT&T service condµits. 

The property where the. improvements are iocated is shown 9n Exhibit Ahereto, 
constituting City property located in the City: . · · ·· 

It is understood and agreed that (i) upon acceptance of this offet of public improvements 
the City shallo1-yrt and be responsible for maintenance of the,offered public facilities and 
ii11provei;neiits; and (ii) the City.and its successors or assigns shaU. foout.no liri.bility or obligation 
whatsoever hereund.er with. respect fo sudh offer of public irpprovements, and; except as. may be 
proyjded by sepatate fostrum~i1t, shall not assume any responsibility for the offei:ed 
. imP,tovemients, J.lllless and Ul:ltil sµch offor hij.s beeri acc:epted by appropriate actfon of the Board 
of: Supe1;visors. 

1 
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The pt'.ovisions hereof shall iil'ure to the benefit of and be binding upon the heirs, 
suqcessors, fl.Ssigns and personal representatives ofthe resp¢etive patties hereto. 

IN WITNESS WHEREOF, the µnqersigned has executed this in.si:tuh1ent this _\_.day of 
IVH\~; , .2019. . 

FOCiL~MB, :LLC, 
abelaware Iimlted liability company 

048~b.2J 1J.S347v2 

By: Faraflon Capital Management, L.L.C., 
a Delaware limited liability company, 
Its)4mrager 

N.ame: 
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[Not forRecordfog] 
City and County o:fSan Francisco 
Director of Prop,crty 
25 Van.Ness Avenue 
Suit~400 

San Francisco,, CA 94102 

(Mission Bay Parks P23 and P24 Publlc Improvemen~) 

FOC1IAvID,.LLC~ aDelaware limited liability conipany("FOCIL") does hereby 
irrevocably off et to the City and County of San Frantisco; a murtic;ipal corporation (''Cityil), and 
its successors .and assigns, all of the right-of-way :improvem¢nts a:iid underground public utility 
facilities consfru:cted.or installed. by ot on behalf of FOCIL pursuartt to Street Improvement 
Pennit 15JE~04~1 (.Mj.ss~onBay); dated Dece:rnJ'.ier l, 2015., is.sued. thereupder; Jot Mission B;::i.y 
P~ks: P23 <JJJ,d P24 Pt1b.Jic Impmvem¢nts, ~J;ld the. h:r1provemerttp!a'ns. and sp~cificatiorts 
descri.bed therein, but excet)tini:t therefrom those porliQns of the fa.cilities which are identified on 
the i•as;.bui1t'i drawings del1vered to' al1d on fife. wlth the. C}ty as PG&E service conduit$ imd 
yaults~ ,and Comcast serv'ice conduits, and AT&T service conduits. 

The property where: the improvements .are located is shown on Exhibit A :hereto, 
constimtlng Cityp:toperty located in the City. 

It is ·understood and a.greed that: (i) upbn accepfanoe of this offer of public improvements 
the City shall oWh 1\nd 'ht~: responsible for maintenance;, of the offered public facilities and 
improvements~ 1!11d (ii) the. City al::\d its successors {)t assigns shall jncur no liability of bbligatio:n 
whatsoe:verhernunfler. with te~pt'!ct to such offor ofpub.lic iwprovements, and, except asrnaybe 
prqylded by s~arate inst:rU111ent, shali .not a.ss.ume m1y Tesponsibil'ity'f'o:r the offered 
)mpwvements, lµiless an<! unt,il ~uch, offer h~s bl;\~n, accepted by ;1.ppropriate acticiP ofthe B.bi:trd 
o:fSuRervisors. ·· · · 

1 ' 



The provi$ions hereof shall inuxe to the benefit of and be bindh1g upon, the heirs, 
successors, a,ssigrts <:J.11d persolJ_aJ represqntativcs ofthc respectiye parties '.hereto. 

IN WITNESS WHEREOF, the Ul1dersigned has executed this instrument this h,4 day of 
~~I/~\ , 2619, . .. 

FOCit-MB, LLC; 
a Delaware lirriitedliability company 

By: Farallon Capital Management, L.L.C., 
a Delaware liinited lial:>ility cqmpan.y, 
Its Manag¢r · 

Name: Richard 8. ttiid~ ;. 
~~M~an~. aging Member 

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

2 



Q4820.2J L3~Grf7v2 

.EXHIBIT A 
[l'lat l\![ap] 

1 



ij 
1 

l 
I 

i 
L 

l 
I 

I 

I 
I I; 

I 
J 

LEGEND; 

33 

34 

i 
L----·---·--·-·"·'..;. ... ~........,..~-'--·--~~, .......... ~ ... , •. - ... -. -~--

MAR 1 P GSA STREET 

-·· .-. -· ~ ..,..,--. ·-.. - EXISTING PROPERTY UNE 
·- -- -- - RIGHT OF WAY LINE 

16tH STREEI 8722/4 

X4 

3940/1 

P24 
3941/l 

/ 
I 

/ 

01scv.iCER; 

I 
I 

I 

/ 
I 

I 

/ ,3941/1 

I 

THIS DESCRIPTION OF LAND. IS NOT A. LEGAL 
PROPERTY. DESCRIPTION AS DfflNED IN THE. 
SUBDNISION MAP ACT AND MAY NOT BE USED 
AS THE. . BASIS. fOR AN OFFER FOR SALE OF 
THE LAND. DESCRIBED. • . 

EXHIBIT A 

8722/5 

7 
23 I 

;;/ 

l 
) 

\ I 

L 
) 

/ 
/ 
! 

I I . 

SCALE . I 
1" ::: f20·' 

CITY AND .COUNTY 
OF SAN FRANCISCO 

OFFER OF IMPROVEMENTS 
PARKS P23-P24 



Exhibit A 

List of Acquisition Facilities 

The f3--cilitfos include the ivfissfon :Bay Parks Pll/PlJA Publfo Imprcrverrtc:nts and ancillary 
facilities c.onsttu.cted or installed by of on behalf of FOClL pursuant to Street Improvement Penn.it 
#14IE-0749 date.d July 31; 2014 :for said i)Jlprovements, and. the improvement plans and 
specifications descrlb¢d the1'.¢in.(the ''Iin:provements"), bµt excepting therefrom those portions of 
the Iinp:i;ovements which. are id~ntifiod on the a.s~built &awi.ngs ~·PG&E se:i;:v1ce conduit$ and 
vaults.; AT ~T seryice ~01.1<!4.hs md Co.mcast serv~ce con.:duits, which are fl}.cilities to be transferr~ 
to '"priyate,'' jomt. trench part.lcipants. The list qf facilities delivered to and on file with tlw City 1s 
as f~llows.: ·· · · · 

210.0 Site Prep, Demo and Grading: Includes bl,lt notlimlted to cleat &gtub and grading. 

2101 Reclaiml':d waten Inciudes.bµt iwt 1imited to trenching, sqji spoiL of:f~hatJl and 
stockpile, pipe~ backfill, comp.action, val yes, c;:;orrosiori protec.ti9n,a11d service stµbs 
and hydrants, 

2102 Site Electrical ,and Lighting: Includes butnot limited to installations of conduit, 
junction boxes, wiring; concrete pedestals, concrete encasements light poles and,other 
related hardware .required to provide s1te lighting and d l':ctricaL 

2103 Ffatdscape: lncfodes burnot limited .to minor fine. grading~sidewalks, vertical cilrhs, 
curb tamps, concrete t;ollars, and architectµra:I vault covers. 

2104 Landscape and Irrigafimt: Inclucfes bµt noflh:nited tp ·aU irrigation, landscape soil 
preparations, lan,dsqape ll1Jti.ntenance, trees; and plant1ng. 

2105 Bio-Fl1tration System- Storm Drain: Includes but notlimited to trenching, sqlJ spoil 
9ff-hauland stockpile, pipe, backfill, compaction, structures, manholes, Joints~ iniets, 
deanouts, service stubs, sandy lciam, gabi6fiwails and gravel. at forebay. 

2106 Bio-Filtration System "' Landscape find Irrigation: fo¢lµdes bµt not fonitcd fo .a1I 
irrigation, lands'tape .$oil preparatioh$, latidsc'ape m~:inten(lhce, tteet;~ and plan.ting; 

:7806 Site Furnishings: Ihclwles bµtnot lhnitecl to trash receptacles, bollards and bicycle 
ra,cks, 
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CONDITIONAL ASSIGNMENT OF WARRAl'tTIES AND GUARANTIES 

FOR VALUE RECEIVED, FOC:IL-MB, LLC, a D¢1avvare limited liability comp~y 
("FOCIL"), does hereby conditionaliy assign to the Successor Agency to the Redevelopment Agency 
of the City and County of San Francisco, commo1ily known as the Office of Community Investment 
and Infrastructure (the i•Agency''),, to, the extent permissible, all of its right, title and interest in and to 
any and, all warranties and guirrantics (individually a "Wim:'anty''; and collectively, "Warranties;;) 
applicable to the Acquisitfon Facilities set forth on "Exhibi~ ~·· attached hereto and incorporated 
herein, by this refetence,(the "Acquisitfon Facilities"). ,,,,,,' ',, 

'This Conditional Assigmnent ofWan:antfos andGm1.ranties (the "Assignment''} is being made 
in connection with Sec,tion.4,3{c) of that certain Acquisitkin {\g1:eement oatGd as ofJune 1, ZOO 1, by 
and b<;:nveen Catellus J)eveloprnent Corporation and the Redevelopment Agency of the City and 
County of S~n Francisco, as supplemented by that certain Supplement No. 1 to Acquisition 
Agreement <fated as of October 1, 2002, as ass!gnedto FOCIL pursuantto that certain Assigwn:ent, 
A,ssumptlon and Release Agreement (Mission: Bay South) dated November 22; 2004, applicable to 
the Redevelopment Agency of the City and County of Sari Prahcisco Community Facilities District 
No. 6' (Mission Bay South Public Improvements )(as may be :further supplemented or amended from 
time to time, the '~AcquiSition Agr¢eni¢iit'')-

The parties hereto agt,ee thatif the Agency or ahy of its successors and/ot assigns exercise any 
right ofrcpai:r; warranty, guafanty, or· other right against FOCIL, if any; With respect to an Acquisition 
Facility which is 9-lso the subject of a, W <irtarity, FOCJL, at its option, withoqt any tequitem.en:tthat it 
do so, may enforct,'l the Warr;mty, lf FOCJL elects tQ enforce the W<inanty, FOCIL shall provide 
notice to the Agen:cy within ten (10) business days pf receipt ofnqtiq; that the Agency ot any ofJts 
respective successors and/or assigns is exercising aright ofrepait, warranty; gµara,nty, and/9rsimjlar 
right with respect to the Acquisition Facility. TfFOCiL fails to provide such notice to the Agency 
within ten (10) business days, or otherwise rails to diligently pursue the Warranty thereafter, the 
Agency shail have the sole right and privilege to enforcethe Warranty; 

This Assignment shall be binding upoh and itmte to the benefit of the successors and assigns 
of FOCIL and the Agency,, 
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A notice or communication under this Assigrun~nt by a,ny party ti? any other party shall be 
suffident1y given or delivered if dispatched by hand or by l'egistered Qr certifi.ed mail, postage . 
prepaid, addressed as folfows: · · · . . 

lb.the case ofanotice ot c6mmurtieation.to the A~enc1: 

12270J'.l50 2965734v2 

Office of Od:ri:ililtinity fovestment artd Infrastructure 
Successor Agency to the Redevelopment Agency of the City and County of 
'S::in Franclsco 
Qne. Soµ.fh V~rt.NessAv~nµe, Fifth Ffoor 
Sari, Fr!;t!1pi~cb'; CA 94102 
Attn: E.~epµtive:Dll:c;:ctor 
Facsinille No.: .(415) 749~2525 

with copfos to: 

Office of the City Administrator 
City Han, Roon1 362 
1 Ik Carlton:$. Gob.dletfPface 
Sari Eraneisco.,. CA 94102 
Attn: Naomi M; Kel~y 
l;1acsimUe No.: :(415)554-4849 

Office of tlw City Attqrney 
City Baii, Ro9m 234 
1 br. CarltonILGMdlett Jr, Place 
San Francisco~ CA 94ib2-46S2 
Attention: Real EstatelF.inance Team 
Facsimile No: (415) 554-4755 

And to.: 

Director of P4blic Works 
City~. Cou,ntyofSanfra:p:ctsq:; 
o/o Barbara Moy; ]l,.1!l.1).ager 
N1iss1onBay Project· 
3D'Van Ness Avenue, Suite 4200 
San Francisco, CA 94102 
Facs1rrtile'No': {415) 58J-2569 
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in the case of a notice or comrnm1ication to FO,CIL, 

FOCIL-:MB; LLC 
c/o F.arallon Capital Management 
One Maritime Plazai Suite 21 OQ 
SariFrands¢b, CA 94lll 
Attn: Richard]3. Fri\x1 <l:nd Joshµa Dapice 
Facsimile No.: (415) 956-8852 

w:ith acopyto: 

Mission Bay Development Group, LtC 
410 China Basin Street 
San Francisco, CA 94158 
Attn: Legal Depart:rnt:nt 
Email: legal@mba:ydevelbpment.C6rn 
Telephone No .. : (415}355-6600 . 

.Any mailing acidress or. telefot:sirnile: number may be changed. at any time by giving Written 
p:oticeQf such c::lia11ge in the ni,aI1Ilerprbvided.a1;iove at least ten(JO) days priotto the effec::tive date 
of the change. All notices under this Assignment shall he ciee:tn,,ed given, rec::eived, made or 
communicated on the date personal receipt actuaUy occurs or, if mailed, on. the delivery ciffi:e or 
attempted delivery date shovvn on the retllm receipL For the convenience. of the parties, copies of 
notices may also be ghren bytefofacsitnile~ The effectivetirhe ofa notice shall notbe affected by the 
receipt, prior to. rec.eipt ofthe original, of a telefacsimile copy of the notice. 

This Assignrnmt m~y be executed in one or more counterparts, each of\vhfoh shall .constitute. 
an original a.nd all of which shall conl>titu:te one instrument. 

The terms of this Assignmi;:nt may not be, modified or amended except by ah instti.iilient in 
writing executed by each. Qf the partfoi:; hereto. 

The waiver qr failurefo enforc'Y any provision of this Assignment shall not operate as a waiver 
of any foture breach of any such prnv1sion or any other provision hereof. 

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

Nothing in this Assignment shaJI be construed.in anyway to alter, .amend or otherwise relieve 
FOCIL of its Watra.nfy or guaranty responsibilities, With respect to. any improvements, under the 
Mission B11y Plan and Plan Documents or subsequent Permits. 
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IN WIJ1'IBSS WHEREOF,. the parties have caused. this Assigrunent to be executed as of 
the ~day o(:::r(Avie.:-, . ·~ 2019; 

'.Fdc!L: 

FbCtl>rv1B, LLO, 
a Delaware limited liability c01npahy 

By:- .Farallon Ca:pita:lMana:geineht~L.LC,; 
a:Delaware limited lfabilify company 

Its:. Manager 

Its: 

AGENCY: 

THE SUCCESSOR AGENCY TO THE 
REDEVELQP:MENT AGENCY OF THE CITY AND 
CQWTY QF SANFRANCISq,9./'j . ,, . . 

/~ I .. ~;~+r/. 

By: }Q~~ 
~ame: Nadia Sesay · . f,// · 
Title; Executive Director 
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ExnibitA 

List ()f Acq11isition Facilities 

The facilities inc Jude the Mh;siqn Bay Blbcks, J 1.., 12 Patking .Lot at Park P2 hnproyements and 
ancillary fadlitie$ c.onst'ructed or inst<:rlled by or 911 behalf of FOCIL pursuant to Street 
linprovcmQnt Permit #14IE~07 49 dated July 3 i, ~O 14 for said i.tnprovements, and the improvement: 
pl~s and' specifications des~ribed there,ip_ (the "Hnprovements"); blJt excepting therefrom those 
portions. of the Improvements which. are identified on the as~built drawings as PG&E setv1ce 
conduits and. vaults, AT &t s.ervice conduits and Comcast service conduits, which are facilities to 
be transferred to "private?' joint ttench partidpantS. The iist of facilities delivered to a.nd on file 
with the City is as follows: 

7058 Site PrePi Demo and Grading:, Inclµdes but notlimited to qlear. & grµb at).d gradhig, soil 
.spoil Qff-haul anc). disposal; pedestri1:q:i path paving an cl fencipg. 

7059 ~to:nn Dr?inage and Water: Inclgdes but not limited to tren.ching, sqil ;>po ii off-lim.il and 
.disposal, pipe, backfill, compaction; structures, manhoies, j ofots, inlets; cleanoµts, apd 
service stubs. 

1060 Site Electrical and Lighting: Includes but not lhrrited to :trenching, soil spoii off~haul and 
disposal, backfill; compaction, c;onduits, vaults, equipment, cables~ va:dou:s under ground 
costs, and miscellaneeius structures. 

7061 Minqr Concrete, Sidewalks andBikeways: Includes .but not lim.jted to curb and gl1tter:; 
fine grade; mon()lithic island, catch basin :frame. and grate, storm water protection; ao.d. 
compact for sidewalks, driveways, and bikeways. · · ·· 

1062 Street and Parking Sections: Includes but riotiimited to ~ne grade and compact, adji+st 
vaults, manhole frame and ,covers, valve .boxes, pavement and fill 

7063 Site Fumishfogs; Includes bu:tnot limited to trash enclosures,,. bollards, gates arid call 
box.e~» 

. . 

7064 Landscape' and Irrigation: Includes but :not liinited to all irrigation, landscape soil 
preparations, landscape estabJishrnent fl.nd 111afotenance periods, treesi and plm1ting. 

7065, Pavement Mad<lngs and Signage: Inclu.des but not limited to wheel stops, posts, 
foundations, sign attachments and parking stall striphig. · · 

7066 OwnerSupplied Materfals 
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CONDITIONAL ASSIG1\1MENT OF WARRA.NTIE)S AN}) GUARAl~TlES 

FOR VALuE RECEI\iEb, FOCIL-MIJ, ttc, a .Delaware limited liability com:pa:ny 
("FOCIL!I), does hereby co:tiditioriallyassignto the Successor Agencyto theRedevelopi.nentAgency 
of the City ahd County of San Ftartdsco, tonimonly ktiown as .the Oftfoe of Community· Investment 
and Infrastructure (the "Agency''), to the ~xtent pennissible; all ofits tight; title. and interest in and to 
any and all warranties and guaranties (ilidividuaUy a "Wattanty", ood collec.tively, "Warranties") 
l;lpplical:ile to the AcqQisitio,n Fa¢ilities set. ft)rth oit "ExhibiLA11

• attac.h1.::d hereto at1d incorporated 
herein by this iefere1~ce (Uic "At:q uis.jfo)ll F~cilities''), · · · · · ·· 

ThisCondition;;tl Assignment of Warranties wid Guaranties (thq"Assignm~:i;lf') is beib.gmade 
111 connection:.with.Secdo,114;~(c) oftha,t certa,in f\cquisitjon, Agteen1ent ciate4 3$ of Jun({ 1! 2.,()01, by 
and betvveen CateHµs Devdopmerit Corporation ::ind the Redeyelopmen~ Agency. of the City a:tld 
County of San Frandsco, as supplemented by that certain SUpplement No; 1 to AcquiSitlon 
Agreement dated as. of October 1, 2002, as assigned to FOCIL pursuant to that certain Assignment, 
Assumption and.Release Agreement (Missicin Bay South) dated November 22~ 2004, applfcabie to 
the RedevelopmentAget1cy of the City and County bf San Francisco Community Facilities District 
No .. 6 (Mission: Bay South i:>ubliG Improvements) (asrnay be further sµpplemented orainended from 
time totir:he, the "Acquisition Agr~em¢nt''.), 

The parties hereto agree th:Ft.t if tl:Je Agenoyor any o:fits :succes;sors and/or assigns exercise any 
right of repair, wao:m1ty, guaranty, .or.other right agffinst FOCIL, if any, with :respect fo a:n Acq_ajsitfort 
FacW.ty w!llc:b is also, the subje9t ofa Warranty, FOCIL, at its option~ \Vithoilt apy requi_rei::n¢nt tl:Jat it 
do so, !llay enforce the Waqanty. If FOGIL elects to enforce the Warranty, FOClL shall pr;ovide 
notice to the Agency :within ten (10) business days .ofreceipt of notice. that the Agency or aµy of its 
respective successors and/or assignsis exercising a rightoftepa:ir, warranty, guaranty, and/or similar 
tight 1-vlth respect to the Acquisition Facili:cy. JfFOCU1 fails to· provide :snch notice to the Agency 
Within ten (10) bµsiness (fays, or other\Vis.~ Jail~ .to diligently pnrsue the Wananty thereafter, the 
AgeJ::J.Yy .shall have the sole :right and privilege to enforce the. Warranty. 

This Assignment shaU be bip:din.g uppn and ,hiure to the henefit of the successors and assigns 
of FQCIL $.hd the Agency.'· · 
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A notice or comm:unication under this- Assignment by arty party to any other party shall be 
svfficiently given ot d¢Uvered if dlspatched by han.d ot by registetei:i or certified mail, postage 
prepaid, adQ.ressed a::> follows: 

In the case ofa :notice or commu:nicatjon to fhe Agency: 

12270.050 2965734v2 

Office ofConnnu,nity ltlvestme11tandJnfrastru9tm:e 
Successor Agency to the Redevelopment Agency ot: the City and County of 
San Francisco. ' · 
One South-Van Ness Avenue,. Fifth Floor 
San Ftrurcisco, CA 94102 
Attn: Executive Director 
J<:acsimileNo.: (415) 749-25'.25 

with copies to: 

Of:ffoe ofthe City Admii:!.istrator 
City. Hall~ 'P'"o·.crn 3'64 
1 Dr~ Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Naomi M. Kelly 
Facsimile No~: (415):554-4849 

Office. of the City Attorney 
City Hall, Room 234 
1 Dr, C$:lton K Goodlett Jr. Place 
$an Ftandsco~ CA 94102.-4682 
Attention~. Real Estate/finap.pe Team 
Facsimiie·No' .(415} 554-4755 

And to: 

Director of Public Works 
City & County of San Ftancisco 
clo Barbara: Moy, Manager 
Mission Bay Project 
30 Yan Ness Avenue;. Suite 4200 
San FranciSco-, CA 94102 
Ft:ics1w1ieNo: (415) 58l-2569 
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in the case of a notice ot cominunicatio1i to FOCfL, 

FOCU:,·MB, LLC 
ck; Fatfl'llon Capital Management 

. One M~riiirne :Plazas Suit.e 2100 
SanFrapcisco, CA 94111 
Attn: Ric;hard,B. :f dcd a)ld; Joshµa Dapice 
Facsimile. Nd.: (415) 956-8&52 

with a copy to: 

Mission Bay Development Group, LLG 
410 China Basin Street 
SanFI:a:ncisco, CA 94158 
Attn: Legal Depirthi,eht 
Em~ih Iegtil@mb!iydevelopirientc.om 
l)~lephone Nb4 (415.) 35$-6600 

Any m,.ajli~g adqre.ss or telefacsimile number i:nay be cfoµ1ged. at any time bY giving W:ritteti 
rmtice of s11cl). chan.ge itj .. the ru.ahl:i~r provic;led alJcive ll,t le.wit Wn (10) days pd or to the effocfrve. date 
of the change. All notices under ~is Assignment shall be deemed giv¢Ji, t:e¢dved, lnade or 
communfoated '.On the date personal rece1pt actually occurs .or, if mai1ec1~ ori, the 4etlvecy· c:).ate or 
attempted dellvery date shown on the return receipt'. .For the convenience of the pattfos, copies of 
notices may also b.e given by telefacsitnile~ The effective time ofa notice shall not be affect<;id bythe 
rec:eipt,. prior to. receipt oftlie origfoal~ of a.telefacsimile: copy of the notfoe. 

Thfa Assignment maybe executed in one or more counterparts, each of whieh shall constitute 
an original an.cl aU !)f whicih i:;haJl 6ori$tifuJe bt).e i:ri.struti:l.ent. 

The terms bf this Assignmeilt ma:Y' not be modifie.d ot ;:imended e;Xcept by an instriittient in 
wdting execute4 by eq:9)1 of th¢ partfos hereto. 

The waiver or faifcu:~ tq enforce any proyisfon o~ this Assigrunent shaJl npt operate as .a wa.iv:er 
of any future breach of any such provision or any other provisfon hereof 

This Ass1g:nmerit shall be governed by and construed and enforced in. :a9c0rdanc(;) w~th :the 
laws of the State ofCaliforn'ia. 

Nothing in this Assigrunebtshall be construed hi anyway to altef, amend or othenvise reli~ve 
FOCIL of its wartanty or. gliatanty responsibilities, with respect to any improvements, under the 
Mission Hay PlM :and Plan.Documents ot subsequent Permits. 
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.. IN \VI'ThTESS WBEREOF, the parties have caused this Assigmn~nt to be executed as of 
the HJay of."CJ1d~1~'""'-'-•. ~· .• 2019. 

FOCIL: 

170ClL-MB~ LLC, 
a Delaware limited liability company 

By: Farallon Capital Management; L.L.C., 
a IMaware limited lial:rility company 

Its: Ma11ager 

By: 

Its: 

A GEN.CY: 

THE SUCCESSOR AGENCYTO 11ffi .. 
REDEVELOPJ\1ENTAGENCY OF '.I1tE:erfY)AND . ... . . . . . .. : . . . . ' . . . ·. . . ' :·;~~.r ·. .. .. ;' . 

COUNTY OF SAN FRANCISCO . /.. / >-· 
. ' !) ~I~ . </.,L[~~.~----·:·-_,.J/_.->"//,. 

. . . . A..Y. 4/ L .__ '<::. '---'~""' · . .,r,.,,~J 
By: ... ·'·:··--------------•------· ·_-. ~···· - ;,;>· ./' 
Name: Nadia Sesay .£:>~_,,., 
Title.: Executive Ditector 
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Exhibit A 

Ljst o:.( ~cquisitiol).,J!~aciJities 

The facilities include the Mission Bay Parks P23 ai1d P24 Pµblic, Improvements and. artcHlary 
facilities constructed or instal1ed by or on behalf of FOCILpursuant to Stre.et .Impr9yei;nentPen,nit 
#15IE-0451 dated December 1; :2015 fot said ifuj:n:'oveirtents~ :and the imptovement plans and 
specifications describedtheteiii (the "improvetiienfs'.?),but excepting therefrom those portions of 
the lmptovements whfoh are identified ot1 the as-bi1ilt drawhigs 1;LS PG&E; setv-ice conduits and 
vaults, AT&T se:i:viee conduits and CDtncast service condP:its,, Whi9h atefadlities 1:0 be. transferred 
to "priyate" joint trench pa:rtkipaPJs, Tbe. 1ist offacilit~es delivefe,d to and or\: Ple with the City is 
a$ follow~~ 

ParkP23. 
7500 Site Prep~ Demo and Gradi11g: Irieludes but not limited tO ckar & grub and grading; 

7501 Storm Drain: Includes but not limited to trenching, soil spoil .o:ff..:haul and disposa:i, 
pipe, backfill, compaction1 structtites, iriarthofos,jointsiinlets, eleanouts, and service 
·~stubs. 

7 504 Site Electrical. and Ugh ting~ Xndudes but notlirnited to. el e.ctrical .distributibn. system 
c:ornplete includlng pl)U boxesi SL wiring, tetrrtinations, coneluits, gtou1i:dihg rods, 
fuses~ servic;e m~ter pedestal, fun)i$J;iment an<! installation$ of light p:oles and 
foµndati9hs a11d <ither telated h.arcfware requiJ;ed to. proyiqe site 'Hghdng and 
'electrfo.aL · 

75d5 Bardscape: Includes but not limited tO paving; CJP Vehicular walkway arid 
foSttJilation ofdeQOmpOS:ed gtari.ite. · 

7506 Landscape and :In:igation: Inclµqes but not Jimited to ::ill irrigation, hmdscape soil 
preparations, landsG-ape estab.lbh111ent andmajntenance' periods, t,reesi;md planting, 

7507 Site Fu:thishings: mclu,des butMtlimited to benches; ti;ashre¢eptaclei;~ bollards, patk 
:signage1 pet wa.ste sb:1.tiQns and posts; bfoycle:, me~ ;,i;nd itistallation pf guard post 
sleeve covers: · 

7508 BioswaJes: lncl'qdes but nqt limit~d to pl.u1tjp,15 prep~ations and planting, diip 
D:rigation systems and muich, 

ParkP24 
7516 ' . Site Prep., Demo and .Grading: 'Includes'hut not liniitedt6 cleat & grub and grading. 

151 l Stortri brain: tllolud~s but not limited to. trenching, soil spoil off-haul and disposa1, 
pipe, baokfiH~ compaction, structures, manholes, joillts~ inlets, cleanouts, and service 
shibs; ·· 

7512 Low 'Pressure and Domestic Water: Inclu,des but not limited totrenchingi soil spoil 
off-haul a:nd cHsposal; p.ipei ]:)ackfilli compaction;. valves, corrosion protection,• 
service stubs ap.d hydrants. 
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75J3 Recl(;l.imed Water; tnclucfes but not lfoiited to trenching, soil spoil off.:·haul and 
disposal, pipe; back:fi11, compaction, valves, corrosion protection, and sezyjce stubs 
aml hydrants. . 

7514 Site Electrical and Lighting: Includes but riot limitedfo electrical distribution system 
complete in duding pull boxes, SL wiring; teriri.inations, eo:riduits, groundingrcids, 
fuses; servk:e meter pedestal; fumishrneht and. irtstallations of light poles and 
foundations and. other related hardware required to provide site lighting and 
elycttic:;il 

7515 B:ardscape( InCludes but not limited to pav:hi.g, CJP vehicular walkway and 
installation. ofdecofuposed granite. 

75i6 Latidscape and Irrigation:: Includes but not lhnited to all irrigatfon, lan:dscape soil 
preparations, 1MdS¢ape establishment and. maintenance periods, trees, and planting7 

7517 Site Furnfahihgs:· Includes but not limited to benche's, pici1fo tables, fixed tables with 
chairs; trash receptacles, bollards, park:. sigrtage; pet waste stl:ltions and posts, bicycle 
racks~ basketball court, basketball hoops ~d di:inking fountain.. 

7518 Bfostvales: :{ncludes but not limited to p1antjng preparations and planting, irrigation 
controllets, drip ii;rigation systems and mulch. 

7 519 Sanital'.y Sewer; Incfodes. but not limited to frenchihg, soil spoil off-haul and dispos~l, 
pipe, backfill, com:pac;fion .. :;trµctures~ rnanhole:;,joint$, vents, cleano4ts, a:rid, servfoe 
stubs. 
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.. CONDITIONAL ASSIGNMENl' O:FWAARA:Nl'IES AND GUARANTIES 

FOR VALUE. RECEIVED; FDCIL-MB, LLC., .a Delaware. limited Jlabiiity <:1ompany 
eFOCil)'), does here~y conditfonally assignto the SuccessorAgencyto the Redevelopment.Agency 
ofthe City and Countyuf San Francisco; eon'lirtonly kilowrr as the Office of Community lnvestmerit 
and Infrastructure (the "Agency;')~ to the extent permissible, all ofits right, title arid fnterest'inand to 
arty and. all warranties: and guaranties (individually a. "Warra:nt:y"~ and collectively, "Warranties") 
app.lieable to the AcquiSifion Facilities set forth on "Exhibit A:' a'fu;iched hereto and incotporated 
hetei:n by. ihis refotence {the ''.Acqwsiti.Qu J3'~cimies"). 

This Conditiortal.Assignment b.f Wartap.tie,s a11d Gu:ara:n.ties (tli,e "4.ssign:ment") is being made 
in connectiqn with Section 43(c) ofthat c:ertain Acquisltfo:r:i Agreem~nt dat~d its of J.it11e J ,. 2001; . .by 
and be.tween Cat¢1Ius Developtnen,t Corporation an4 the Redeyelopment Agency of the City and 
Coup.fy of Si'!,n Fr&n9~sco,. a$ supplemented by that certain Supplement No. l to AcquisitioQ. 
Agreement dated as of October 1, 2002, as assigned to FOClL pursuant to that c.erfu:in Assignment, 
Assumption and Release Agreement (:Mission Bay South) dated. November 22, .1004, applicable to 
the Redevefopment Agency of the City and County ofSan Francisco Comniunity Facilities District 
No. 6 (Missioh.B~y SmithPu:bli¢ Improvements) (a$ ·may be. fµl;i:het suppleroented ot:mnended from 
time fo time, the "A~qujsifi{Jn Agreement"), 

The parties hereto agree that ~fthe Agertfi:,Y or any,of hs sµccessors and/o,r iJ:Ssigns exercise a:ny 
tight ofrepait, w~anty.: guaranty~ or other right against FQCIL, if a:ny, with respecHo an Acquisition 
F11-cility which is aJso tl,J.e subject of~ Wl:\rranty, FOCIL, fl.tits o.ptioI), without any re.qufre.J:nep.t 'tb,at it 
do so, i;riay enforce, the Warranty:. ifFOCIL elects to enforce the Warranty, FOCIL shal1 proyid.e 
notice fo the Agency withiri ten(IO) business days of receipt of.notice that the Agency o:r any of its 
respective successors .and/or assigns is exercising a right:of repair, Warranty,. guaranty, and/or similar 
right with respect to the Acquisition Facility. If FOClL fails to provide such node~ to the Agency 
within ten (i 0) business days; or otherwise fails to diligently ptirsue. the Warranty thereafter, the 
Agency shall h;;i.ve the sole tight and privilege fo enforce the Wa):tap.ty. 

This Assigmnent shall be binding upQn andinure to thi.::. heMfi_t of 1;he $uccessors and assigµ,s 
ofFOCIL and th~ Agency, 

12270.0.50 2965734v2 1 



A nptice pr commurtication urtdet this At:isigmnent by any party to a:ny othe:r party shall be 
~µffici~ntly given o:r cielivered if clispatched PY ha11ci or by r:¢gistered or certified. mail~ postage 
prepaid, a;ddressed as· :follows: 

Tn the .qlse of a l10tice or couununicaticm. to the Agenpy: 

12270.050 2965734v2 

Office of Comrounlty Investment and Infrastructure 
Successor Agency to the Redevelopment Agency of the City and Cpimty of 
San Francisco 
One South Van Ness Avenue, Fifth Floor 
San Francisco, CA 94102 
Attn: ExecufiveDitector 
:('acs4rtile ]\J(J.: (415) 749'-2525 

with copies to: 

Office oft):ie <:;:lty Ad.mi11istrator 
City Hall, Room 362 
1 Dr. Cadton B. Goodiett Place. 
San Francisco, CA 94102 
Attn: Naomi' M. Keily 
Facsimile No ... : (415) 554-4849 

Office of th.e City Attorney 
CityHall,.Room 234 
1 Dr .. Carlto11 B. Goodlett Jr. Place 
San 'Fra11cisco, CA 941 Q2-46S2 
Attentl,on: Real Esta,te/Firnmce. Team, 
Facsimiie No: (415) 554-4755 

Director of Public Works 
City & County of San Francisco 
c/p Bad:iara Moyr Ma.nage;r 
Mission Bay Project 
3Q Yan Ness Avt::nue, Sµ:ite 4200 
San Francisco, CA 94102 
Facsimile No: (415) 5.Sl-2.569 
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in the case of a notice or cotriiiiutJ.icatiort to FOCIL, 

FOCIIAV.Il31 LLC 
c/o Fatallofi Capital Management 
0* M.aritirne Pl.aza; Sµit;e· 2100 
.San Fra:p.cisc.o, CA 94.lU 
A.tfri: Richard'.B. Fried at).d Joshu;a Dapice 
Facshnif~ No,: (415) 956-8~5Z · 

with a copy to; 

Mission Bay Development Group, LLC 
410 China Ba.Sin Street · 
San Francisco, CA 5i415S 
Attn: Legal Department 
Email: legal@rnbaydeVelopinent.com 
Telephone No,: ( 41$) 355-6600 

Any :rnaHio.g ll.ddl'ess or tel(ffa.csirhil~ nµmber may be d1angeci: at ap.y time by giving written 
notice 0.f·suc)l chi:tnge fu tl:t<i man,net provided above at lea.st ten (10) Cl!J.Ys :prior to tl).e, effeqtive dafo 
pf the ch!lllge. All nqtiCf!s under this Assignment shali \Je deemed given, recdvec;l1 made· qt 
~om,mµpicated on the date personal receipt actually occurs or, if mailed, on the· delivery (,late qr 
attempted i:leiivery date shown on the refatn .receipt. For the convenience of the parties, C()pies o( 
notices may also be given by telefacsimile. The effective time of a. notice shall not becaffected by the 
receipt, prior to receipt ofthe original, of atelefacs:iinile, copy ofthe notice, · 

This Ass)gnthent may be executed in: one .or: rnore c9tinterparts, each of whiCh shall constitiite 
a:n original.and all .of Which shall cohstituh<· o:i;ie, ~nstrtirtleht. . 

Tb:e t~rms of this Assigm:nent :rhaY not be :p:iqdifieq .. or a,meuded except bY art instrument in 
writing e~eW~d. b.y.· e~cli 0.f tlw parties h~r.eto. · · · 

The waiver or. fa;ilute to enforce any proviS1<m of this Assignment shall not pperate as a. wfl.i y{<r 
of any future breach of any such J?rovision or any other provision hereof. 

ThiS Assignment shali. be goveme&. by and construed and enforced in accordance with the 
laws of the State. of California. 

NOthing in this Assignmeritshall be construed. in any way to ,alter; mnend or otherwise relieve. 
FOCIL of its Wi:\.rtmitY' or gµaranty tesponsibilitie$,. With respect to arty jmprovemertts, u.rtder the 
Mission Bay Pl<irt and :P.lan Documents or sul:>sequept :Penni ts. 

12270.0502965.734v2 



IN WITNESS WHEREOF~ the parties have paused this Assignment to be executed as of 
the ~day of JM<.1,,rc.V\ , 2019 .. 

. . . ' 

FOCIL: 

FOCIL~MB, LLC; 
a Delawate limited Jia])ility cbrrtpanY 

By: Farallon. Capital Management, :L.L.C,, 
a Dehiware limited liability comp[lny 

Its: ;Manag~r 

By: 

Name:. Richard B. f rie<i 
· · Managing Member 

AGENCY: 

THESUCCESSORAGENCYTO THE ,,, 
REDEVELOPMEl'.ff AGENCY OF THJ:.S:ITY AND 7 /

0 

COUNTY OF SAN FRANCISCO (/ /"_.. 

1 ~>( / 
By: , 11 ~~_:~~~~,'·){7/ 
Name: ':Nadia Sesay · 
Title:. Executive Di.rector 

12270.050 2965734V2 4 
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RECORDER'S. SWEM ENT 
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FlLED THIS __ DAY OF , 2019, AT __ _.M. 
JN BOOK ---- OF SURVEY MAPS. AT PAGE __ , AT THE 
REQUEST OF THE COUNTY SURVEYOR OF THE CITY AND COUNTY 
OF SAN FRANCISCO. 

SIGNED COUNTY RECORDER 

~ ~'\ 
0"-0~ ~'<-Y) 
~ rv'..S 

d,'r~~ 
CURVE TABLE 

CURVE RADIUS DELTA LENGTH 
C1 1-04.25' 03"17'25" 6.00' 
C2 2.50' 90'00'00" 3,93' 
CJ 2.50 90'00'00" 3.93' 
C4 65.125' 180"00'00" 204.60' 

LINE TABLE 
LINE I BEARING DISTANCE 

L1 I N86"49'04"E 
L2 I N86'49'04"E 

LOT2 
DD MAPS 

116-121 

19.875' 
19.875' 

MISSION BAY DRIVE 
79.00' WIDE 

BLOCK8723 
LOTB 

INST. NO. 2005-H982318 

APPROVED AS TO FORM: 

BY• 
CITY ANO COUNTY SURVEYOR 

APPROVED THIS --- DAY OF , 2019 

BY ORDER NO. ----· 
DIRECTOR OF PUBLIC WORKS 

MISSION BAY BL VD. NORTH 
35.25' WIDE 

.C2 

r----------
1 
I~ 
I o.. 
I~ 
I~ 
: Lu 
I~ 
If..;; 

: G: 
I 
I 
I 
L----------

C3 • 
I 

MISSION BAY BL VD. SOUTH 1 
35.25' WIDE 

THIS MAP, COMPl<ISING OF ONE ( 1) SHEET, IS APPROVED AND MAOE 
omCIAL ANO THE PARCELS SHOWN HEREON ARE DECLARED TO BE 
OPEN PUBLIC STREET, DEDICATED TO PUBLIC USE TO BE KNOWN 
BY NAME AS SHOWN ON THIS MAP BY ORDINANCE NO. ---
OF THE. BOARD OF SUPERVISORS, ADOPTED .THIS ___ DAY OF 

------·· 2019. 

02040 80 

SCALE:1 "=40' 

.L.EQflill 

rTT71 PUBLIC RIGHT-OF-WAY DEOICATJON 
~ FOR PUBLIC PARK AND OPEN SPACE 

MAP SHOWING THE Of;ENING OF 
MISSION BAY PARKS P11 AND P11A 

CITY AND COUNTY OF SAN FRANCISCO 

DEPARTMENT OF PUBLIC WORKS 

BUREAU OF STREET USE AND MAPPING 

SCALE: 1""' 40' DATE: JUNE 10, 2019 

REFERENCES: 

BOOK Z OF SURVEY MAPS, PAGES 97-113 

SHEET 1 OF 1 SHEET A-17-163 
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RECORDER'S STATEMENT 

FILED THJS __ DAY OF , 2019, AT ___ .M. 
IN BOOK ---- OF SURVEY MAPS, AT PAGE __ , AT THE 
REQUEST OF THE COUNTY SURVEYOR OF THE CITY AND COUNTY 
OF SAN FRANCISCO. 

SIGNEO. _____ ""co"'u"NTY=~R=Ec"'D"R"'D"'ER~~------

8710/006 

MISSION CREEK CHANNEL 

38101006 

FUTURE CHANNEL 
87101005 

APPROVED AS TO FORM: 

BY·~---------~c=1,.,.~AN~D~c=o~UN~TY~s~u=RV~EY~OR 

APPROVED THIS ___ DAY ~F , 2019 

BY ORDER NO. 
DIRECTOR OF PUBLIC WORKS 

87101007 

g 
:;: 
w 
n 

"' :;: 
!:;! 
z 

54.54' 
N46"18'07"w 

TH!S MAP, COMPl~!SlNG OF ONE ( 1) SHEET, IS APPROVED AND MADE 
OFFICIAL AND THE PARCELS SHOWN HEREON ARE DECLARED TD BE 
OPEN PUBLIC STREET. DEDICATED TO PUBLIC USE TO BE KNOWN 
BY NAME AS SHOWN ON THIS MAP BY ORDINANCE NO. --­
OF THE BOARD OF SUPERVISORS, ADOPTED _THIS __ DAY OF 

------· 2019. 

0 25 50 100 

SCALE:1 •,;50' 

.LEGEllil 
rT7Tl PUBLIC RIGHT-OF-WAY DEDICATION § 11!'.:..LL.Ll FOR PUBLIC PARK AND OPEN SPACE 

g 

I 
8 
~ 
Cl 

iii 

MAP SHOWING THE OPENING OF 

MISSION CREEK PARK 
PARKING LOT 

CITY AND COUNTY OF SAN FRANCISCO 

DEPARTMENT OF PUBLIC WORKS 

BUREAU OF STREET USE AND MAPPING 

SCALE: 1 "= 50' DATE: JUNE 10, 2019 

REFERENCES: 

BOOK Z OF SURVEY MAPS, PAGES 97-113 

SHEET 1 OF 1 SHEETS A-17-184 
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8710/006 

11.50' WIDE 
SIOEW,t,LK 

FUTURE MISSION CREEK PARK 
PORTION OF 8710/002 

FUTURE CHANNEL 
8710/005 

WlElill 
mllACCEPTEOSIOEWAUCAREA 

~ 

11.SD' WIDE 
SIOEW,6,U< 

WIDTH OF 11.so· WAS ESTABLISHED AT BM:K or CURS 
J.S SHOWN 0!-1 R(CORO DRAWINGS EN'Tm.(0 'THE 
INFRASTRUCTURE PLANS FOR BLOCK 11 ANO BLOCK 12 
AT M!SS10H BAY' PREf'ARtO BY FREYER ANO !.),URETA, 
INC, CURB ElE:VAnDNS ANO ORAOES SkALl BE 
ESTBAllSHEO BY SEPARATE 0-20 DRAWING AT THE TIME 
OF ACCEPTANCE OF CHANN(L STREET IMPROVEMENTS. 

8710/007 

0 
15 JO 

SCALE:1"-Jo' 

11.50' WIDE 
SIDEW,t,L)( 

CHANNEL 

~ 
~ 
"' 2 
~ 
Cl 
Qj 

~ 
§E 
~ 

""" § 
~ 
" 

SAN FRANCISCO PUSUC WORKS 
BUREAU OF STREET USE ANO MAPPING 

SHE£! 1 OF I SHEET I SCJ>.U::: 1"., JO ioATt: JUNE 10, 20i.!J 

OFFICIAL SJDEWALK-WIDTK AND 
GRADES WITHIN FUTURE MtSSION CREEK PARK 

ADJACENT TO THE NORTH SIOE OF CHANNEL R/W 

APPROVED~ 0-20-1091 



RECORQER'S STATEMENT 

~ 
~ 
a:i 
"'t; 

FILED THIS __ DAY OF , 2019, AT ___ .M. 
IN BOOK ---- OF SURVEY MAPS, AT PAGE --· AT THE 
REQUEST OF THE COUNTY SURVEYOR OF THE CITY AND COUN1Y 
OF SAN FRANCISCO. 

S!GNED~----C~O~U~NT!'=""R"'Ec"o~R"°DE"'Rc---------

h 8 
tJj ~ 
~\:i ~ 
Cf)~ 1i 
U)D 0 
~s;;:; 
'-JW Z 

~ 
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:::::! 

16THSTREET R-10' 
D-115"27'06,. 
L .. 20.15' 

NB6'49'D4"E 335.DD' 

PARCEL MAP NO. 4859 
BLOCK 3940, LOTS 3-5 

41PM192-196 

PARCEL MAP NO. 4859 
BLOCK 3940, LOTS 3-5 

41PM192-196 

APPROVED AS TO FORM: 

BY~· ---------=c1"'TY0"'7AN"'oc-=c=ou"'N"'TY~S"'U=Rv"'EY=oR 

APPROVED THIS --- DAY OF , 2019 

BY ORDER NO. ----· 
DIRECTOR OF PUBLIC WORKS 

90.00' WIDE 

I 

_§)' 
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& u s!!t 
~~~ q: & 
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THIS MAP, COMPFi.!SING OF ONE (1) SHEET, IS APPROVED AND MADE 
OFFICIAL AND THE PARCELS SHOWN HEREON ARE DECLARED TO BE 
OPEN PUBLIC STREET, DEDICATED TO PUBLIC USE TO BE KNOWN 
BY NAME AS SHOWN ON THIS MAP BY ORDINANCE NO. ---
OF THE BOARD OF SUPERVISORS, ADOPTED THIS ___ DAY OF 

' 2D19. 

0 25 50 100 

SCALE:1"=SO' 

J.EllliliQ 

r777"1 PUBLIC RIGHT-OF-WAY DEDICATION 
l<'..LLLJ FOR PUBLIC PARK AND OPEN SPACE 

MAP. SHOWING THE OPENING OF 

MISSION BAY PARKS P11 AND P11A 

Cl1Y AND COUN1Y OF SAN FRANCISCO 

DEPARTMENT DF PUBLIC WORKS 

BUREAU OF STREET USE AND MAPPING 

SCALE: 1 .. = 40 DATE: JUNE 10, 2019 

REFERENCES: 

BOOK Z OF SURVEY MAPS, PAGES 97-113 

SHEET 1 OF 2 SHEETS A-17-185 
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MARIPOSA STREET 
BO.OD' WIDE 
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PARCEL MAP NO. 4859 
BLOCK 3940, LOTS 3-5 

47PM192-196 
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0 25~ 50 100 

SCALE:1 "=50' 

J.EW!Q 
rTTTl PUBLIC RIGHT-OF-WAY DEDICATION 
~ FOR PUBLIC PARK ANO OPEN SPACE 

MAP SHOWING THE OPENING OF 
MISSION BAY PARKS P23 AND P24 

Clll' AND COUNll' OF SAN FRANCISCO 

DEPARTMENT OF PUBLIC WORKS 

BUREAU OF STREET USE AND MAPPING 

SCALE!T";; 40' DATE: JUNE 10, 2019 

REFERENCES: 

BOOK Z OF SURVEY MAPS, PAGES 97-113 

SHEET 2 OF 2 SHEETS A-17-185 



City and County of San Francisco 
San Francism Public Works· Bureau of Street Usi:: and Mapping 
1155 Market Street, :3'°a Floor· San Francisco, CA 94103 
sfpui:Jlicworks.org · tt:l415-::554-5810 · fax 415-554-6161 

141£-0749 

Address: Multiple Locations Cost: $1,234.27 

Street Improvement Permit 
Block: Lot: Zip: 

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 

FOCIL-MB, LLC 

0 

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

Construct infrastructure plans for Block 11 & 12, Parks 
P11 & P11A, Park P2-Parking and Block 12 midblock 
in Mission Bay per plans from Freyer & Laureta, Inc. 
dated 6/20/14. 

5000000 

0 

Foci I 

Refer to Agent 

This permit is invalid until the permittee contacts DPW 
at 554-7149 to activate the permit and schedule an 
inspection at least 72 hours prior to work. Failure to 
comply with the stated conditions will render this permit 
null and void. 

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

Approved Date: 07/31/2014 

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 ponding due to the permitted work. 

ApplicanUPermitee Date 

Printed : 5/10/2019 11 :32:38 AM Plan Checker John Kwong 

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 Improvement 

Page 1of8 



STREET EXCAVATION REQUIREMENTS 
1. The permittee shall call Underground Service Alert (U.S.A.), telephone number 811, 48 hours prior to any excavation. 
2. All work including sidewalk and pavement cutting and removal, lagging, 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, lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed contractor and in accordance with the requirements of the latest edition of 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 lane 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 permittee 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 schedule. 
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. The 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 permit 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. 
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 transporting 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 Permit and to comply with all applicable laws, 
ordinances and regulations. 
14. Permittee agrees on its behalf and that of any successor or assign to hold harmless, defend, and indemnify the City and County of San 
Francisco, including, without limitation, each of its commissions, 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 Permit, or while in or 
about the property, for any reason connected with the performance 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 Permit, (iii) injuries or damages to real 
or personal property, good will, and persons in, upon or in any way allegedly connected with the \J\IOrk 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 Perrnittee 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 misconduct of the City. Permittee specifica,lly 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 deems necessary to protect the City against claims for damages for personal injury, accidental death and property 
damage allegedly arising from any work done under this Permit. 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 
constructibn will take place within 20 ft. of a monument. For any questions please emai_I 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. 
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Addresses 
14IE-0749 

*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: 23 Total repair size:O sqft Total Streetspace:O 

Intersection 

Both 

:RW: False 
<SMC: False 
is;w Only: 
i False 
'DB: False 
·BP: False 
!us: False. 

RW: False 
SMC: False 
S/W Only: 
False 
DB: False 

, BP: False 
· UB: False 

;RW: False 
tSMC: False 
'S/WOnly: 
False 
DB: False 

. BP: False 
'UB: False 

,RW: False 
SMC: False 

'S/W Only: 
'False 
, DB: False 
BP: False 
UB: False 

,RW: False 

1SMC: False 
'S/W Only: 
False 
DB: False 

, BP: False 
;us: False 

. RW: False 
;SMC: False 
'.s;w Only: 
'False 
DB: False 
BP: False 

, UB: False 

. RW: False 
'SMC: False 
:s;wonly: 
False 
DB: False 
BP: False 

, UB: False 

Total Sidewalk: sqft 

0' 
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16:' 

LONG BRIDGE 
;ST\ MISSION 
BAY BLVD 

OWENS ST 

MISSION BAY 
,BLVD 

....................••... ., .......•••• 

RW: False 
·sMC: False 
S/W Only: 
False 
DB: False 
BP: False 
UB:· False 

. RW: False 
·sMC: False 
S/WOnly: 
False 
DB: False 
BP: False 
UB: False 

. RW: Fals~ 
SMC: False 

·S/WOnly: 
False 
DB: False 

•BP: False 
•UB: False 

·······•··························· 
Intersection 

MISSION BAY Both 
BLVD 

RW: False 
SMC: False 
S/WOnly: 

·False 
DB: False 

RW: False 
.SMC: False 
S/W Only: 
False 
DB: False 
BP: False 
UB: False 

RW: False 
SMC: False 
S/W Only: 
False 
DB: False 
BP: False 
UB: False 

RW: False 
SMC: False 
S/W Only: 
False 
DB: False 
BP: False 
UB: False 

RW: False 
SMC: False 
S/W Only: 
False 
DB: False 
BP: False 
UB: False 

0 

0 

0 
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MISSION BAY 
'BLVD 

BAY 

Intersection 

Intersection 

Rw: F~i~e 
'SMC: False 
S/WOnly: 
False 
DB: False 
BP: False 
UB: False 

RW: False 
:sMC: False 
's;w Only: 
: False 
: DB: False 
BP: False 
UB: False 

;RW: False 
iSMC: False 
S/WOnly: 

,False 
'DB: False 
BP: False 
UB: False 

,RW: False 
!SMC: False 
is;w Only: 
: False 
'DB: False 
BP: False 
UB: False 

~RW: False 
(SMC: False 
!s;wonly: 
:False 
:DB: False 
: BP: False 
:UB: False 

1RW: False 
isMC: False 
\S/WOnly: 
'False 
!DB: false 
:BP: False 
· UB: False 

'RW: False 
;SMC: False 
'.s;w Only: 
'False 
'DB: False 
: BP: False 
, UB: False 

RW: False 
,SMC: False 
•s;w Only: 
False 
DB: False 

: BP: False 
: UB: False 

0 

0 

0 

0 

.. IMPROVING IBE 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 

Page 6 of 8 



14IE-0749 

'FIFTH ST\ 
! MERRIMAC ST\ 
•MISSION BAY 
!BLVD 

END-

Blocks with Bicycle Route 
designations require special 
attention. For details see 

'Section 10 of DPTs Blue Book 
and Section 6.3 of DPW's Order 
No. 171.442. 

Blocks with Bicycle Route 
designations require special 
attention. For details see 
Section 10 of DPT's Blue Book 

·and Section 6.3 of DPW's Order 
No. 171.442 . . , ... , .. ,.,.,., ...... , ... ,.,,.,.,,, 

·Intersection 

Mission Bay. 

·Blocks with Bicycle Route 
designations require special 
attention. For details see 
Section 10 of DPT's Blue Book 
and Section 6.3 of DPW's Order 
No. 171.442. 

•,Blocks with Bicycle Route 
·designations require special 
'attention. For details see 
Section 10 of DPT's Blue Book 
·and Section 6.3 of DPW's Order 
No. 171.442 . 

.. 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 

Page 7 of 8 



,.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 

Page 8 of 8 



City and County of San Francisco 
SanFrancisco Public Works· Bureau ofStreetVsi= and f·Aapping 
1155 MarketStreet, 3"' Floor· San francisco, CA 94103 · 
sfpubllcworks.org ; tel 415-554-5810 · fax 415-554-6151 

151£-0451 

Address : Multiple Locations Cost: $1,267.50 

Street Improvement Permit 
Block: Lot: Zip: 

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 

FOCIL-MB, LLC 

0 

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

construct Mission Bay Parks P23 and P23, including 
subsurface drainage, landscaping & hardscaping 
improvements, site lighting & furnishings, site utilities. 

6/30/2017 

1000000 

0 

Refer to Agent 

This permit is invalid until the permittee contacts DPW 
at 554-7149 to activate the permit and schedule an 
inspection at least 72 hours prior to work. Failure to 
comply with the stated conditions will render this permit 
null and void. 

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

Approved Date: 12/01/2015 

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 ponding due to the permitted work. 

Applicant/Permitee Date 

Printed: 3/21/201910:27:03 AM Plan Checker John Kwong 

Distribution: 
Outside BSM: BOE (Streets and Hyws)- P. Riviera 
Inside BSM: Street lmprovment Inspection 
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STREET EXCAVATION REQUIREMENTS 
1. The permittee shall call Underground Service Alert (U.S.A.), telephone number 811, 48 hours prior to any excavation. 
2. All work including sidewalk and pavement cutting and removal, lagging, 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, lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed contractor and in accordance with the requirements of the latest edition of 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 lane 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 permittee shall make a deposit with ttie 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 schedule. 
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 pa_vement 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. The 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 permit 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. 
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 Gran it 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 transporting the granite curb to minimize damage. The length limit of recyclable "grariite curbs shall be no less than four feet. 
The granite curb shall be delivered, including off loading, io 90114th 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 Permit and to comply with all applicable laws, 
ordinances and regulations. 
14. Permittee agrees on its behalf and that of any successor or assign to hold harmless, defend, and indemnify the City and County of San 
Francisco, including, without limitation, each of its commissions, 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 authorize-cl 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 Permit, or while in or 
about the property, for any reason connected with the performance 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 Permit, (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 misconduct of the City. Permittee 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 deems necessary to protect the City against claims for damages for personal injury, accidental death and property 
damage allegedly arising from any work done under this Permit. 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. 
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Not all survey monuments are visible. 
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Permit Add 
lSIE-0451 

*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: 3 Total repair size:O sqft 

END 

END 

Total Streetspace:O Total Sidewalk: sqft 

Both 

1
RW: False 
SMC: False 
S/W Only: 

:False 
'DB: False 
'BP: False 
:us: False 

RW: False 
SMC: False 
S/W Only: 

'false 
'.DB: False 
'BP: False 
: UB: False 

: RW: False 
SMC: False 
S/W Only: 
False 

, DB: False 
'BP: False 
: UB: False 
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Exct!ptions ... Coordi 
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: 

Permit Conflicts: 

: Mario Lopez 650-777-
: 4324 
MLE@EXAROTEC.CO 

'.M 

A FRANCOIS BLVD: END to ILLINOIS ST\ MARIPOSA ST (732 - 899),ILLINOIS ST: 20TH ST to 
ST (900 -1099),ILLINOIS ST: 20TH ST to 22ND ST (900 - 1099),ILLINOIS ST: 19TH ST to 20TH ST 

(800 - 899),ILLINOIS ST: 19TH ST to 20TH ST (800 - 899),ILLINOIS ST: MARIPOSA ST\ TERRY A 
FRANCOIS BLVD to 18TH ST (600 - 699),ILLINOIS ST: MARIPOSA ST\ TERRY A FRANCOIS BLVD to 
·j 8TH ST (600 - ST: MICHIGM~ ST to ILUNOlS ST (500 - 599),22ND ST: MICHIGAN ST to 
ILLINOIS ST 
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15IE-0451 

Blocks with Bicycle Route 
designations require special 
attention. For details see 
Section 10 of DPT's Blue Book 
and Section 6.3 of DPW's Order 
No. 171.442. 

" ·••·••···················• •·····••··········••• .... 
Intersection Blocks with Bicycle Route 

'designations require special 
·attention. For details see 
'.Section 10 of DPT's Blue Book 
. and Section 6.3 of DPW's Order 
No. 171.442. 
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THIS ACQUISITTON 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 Catellus Development Corporation, a 
Delaware corporation (the "Developer"). Capitalized terms used in the following recitals have 
the meanings given such tenns in Section 1.1 hereof. 

RECITALS; 

A. financing 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 and construction of the Infrastructure and the development of the land in the South 
Plan Area. 

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 t9 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. DEFINITIONS 

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 clear 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 OPA or Interagency 
Cooperation Agreement, and (viii) Fmancing 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 Section 4.6A.(v). 

"Affiliate" means a Person in which the Developer directly or indirectly owns and 
controls (i) twenfy-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 Fund 
that may be used by the Agency to pay or reimburse Agency Costs, particularly those of a 
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 OPA, 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 South OPA, (ii) 
any costs incurred prior to the effective date of the South OP A, (iii) fees or costs incurred in 
connection with an amendment of the Redevelopment 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 described 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 on""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 City departments, agencies, boards, conunission 
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 Exhibit B hereto, as such 
Exhibit is amended or supplemented from time .to time in accordance with the provisions of this 
Acquisition Agreement. 

"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 earnings on all of the foregoing available for purposes of this Agreement and (vi) 
amounts received by the Agency for the construction of Infrastructure from The Regents of the 
University of California, if any, but only if the Agency and The Regents enter into a mutually 
acceptable agreement consistent with that certafrt 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, Sections 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 OPA, 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 governmental 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 this 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, legal, 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 
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Public Utilities Com.mission, the Planning Commission, the Public Transportation Conunission, 
the Parking and Traffic Comntlssion, 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 pUI'Suant to law. 

· "City Regulations" means (i) those City land use codes, including those of its Port 
Commission (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 (iii) 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 
a ~~ymen_t Reques~ !'ereun~er. The Comp~nents of the ~~9uisiti.on ~acilities are shown on 
Exh1b1t B-1 hereto. Upon wntten request ot the Developer aeuverea to the Agency io the effect 
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 OPA. 

"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 Pubiic Works" or "Director" means the Director of Public Works of the 
City, or his or her written designee (or ani successor official designated by applicable law) 
acting as such under 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 
conunence 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 (301~) 
day of the month following the month in which construction of the Acquisition Facility 
or Component commence, provided that b.'1e Developer is out-of-pocket for such Actual 
Cost by such interest accrual commencement date, and (B) Actual Cost of the character 
described in clause {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 (30ll\) 
day of the month following the month in which physical construction of the Acquisition 
Facility or Component that is the subject of the Plans, environmental 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 (30'h) day of the month following the month in which physical construction of the 
Acqui.Sition 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 preteding 
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 tmder 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 

-5-



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 for Conununity 
Facilities Districts, in the form provided to the Owner on the date of the South OPA (and to be 
adopted in substantially such fonri 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 
raii line bridges, sewer and storm draii1age systems, water systerns, street improvements 
(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 
construction 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 Agreement 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 Document (other than 
the Developer or any Affiliate) to timely proceed without substantially increased costs. 

"Mission Bay Subdivision Ordinance" 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. 

"Mtmi" ~ans the San FranciS(:O 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 Redevelopment Law and the Redevelopment Plan), and (iii) tax 
increment revenues needed to pay Agency Costs (as defined in the Financing Plan) not 
othenvise 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 OPA and the Program in 
Diversity /Economic Development Program. 

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

"Pennit to Enter" means the Permit to Enter attached as Attachment F to the South 
OPA. 

"Person" means any natural person, corporation, firm, 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 OPA" 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. 

"Transfer" 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 uncier 
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 to. 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 governmental 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 Proceedinp: Acquisition facilities; Supplements to Exhibit B and B=l. 

(a) The Agency shall 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 Agencf shaU 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. 



(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 lnteragertcy 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 determin.ation 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 (iii) it is not permissible under the Act or the South OPA 
(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 Dir~tor. Any proposed supplement to Exhibit B and B-1 (or any 
resubmittal thereof) not subject to a written objection by the Director of Public Works within the 
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 any 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 reasonable actions necessary to make the 
determinations and present the documents necessary under any such authorizing document to 
cause the release o,f 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 which Acquisition Funds are to 
be disbursed to pay the Acquisitipn 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 amounts 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 thereunder, in part, from amounts in the Bond 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 under the Fiscal Agent Agreement. 

(f) The Agency will use its best efforts to provide the Developer with the accounting 
records provided by the Fiscal 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 (commonly 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 Funds 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 CFD 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 OPA, 
or any agreement to which the Developer <;>r 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 Developer, 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 Agency agrees that the 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 "]PB") 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 ]PB in respect of the cost of Infrastructure (such as copies of 
invoices from the ]PB 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 Exhlbit C hereto from time to time to 
add.additional items, to be reimbw:sed from the proceeds of future Public Financings, that are 
eligible for such reimbursement as described in Section 2.4(a) but were not included on Exhibit C 
at the time of execution of this Agreement. 

2.5 Priority {or Police/Fire 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 that, notwithstanding any other provision of this Agreement, upon 
satisfaction of the Conditions, the Agency shall have the right to use all available CFD 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 4.4(b) has been fully 
satisfied and provided that the Agency 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 activities of the Director under 
this Acquisition Agreement will be 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 
timely made any payment required under the 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 :flillls.. 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 Duty of Developer to Construct. 

(a) All Acquisition Facilities shall be constructed by or at the direction of the Developer 
in accordance with the South OPA 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 and conunercially reasonable 
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 OPA, 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 accordance with the terms hereof, even if, (i) because 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 facility, 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 Contractin~ 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 compliance. with t.J.ie 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 CFO. · 

(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 Wodcs (including experience, ability to· 
perform on schedule and financial ability) to detennine 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, including 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 acceptable 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 shall be submitted to the Developer prior to the time and date 
prescribed for bid opening. If a bid is within the constraints of the approved bid rackage, the 
Developer shall award the applicable contract 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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sha.ll provide an analysis of bids for construction and materials for the Acquisition Facilities, 
constructed or to be constructed by or under the supervision of the Developer indicating how 
the winning bid was determined and how .it was consistent with the 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) From time to time at the request of the Director, representatives of the Developer 
shall meet and 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 and confer with individual contractors if deemed 
advisable by the Director of Public Works to resolve disputes and/or t::iiSure the proper 
completion of the Acquisition Facilities, and, at the request of the Developer, shall attend such 
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 pJojected 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 require all contractors and/ or 
subcontractors it employs in connection with the construction of Acquisition Facilities to 
provide labor and materials and performance bonds (the premiums for which shall constitute 
Actual Costs of the related Acquisition Facilities) which name the Agency and the City as 
additional insureds. 

3.6 Contracts and Chan~ Orders. The Developer shall be responsible for enterd'lg 
into all contracts and any supplemental agreements (conunonly 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 expected 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 Fa<.jlity 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 
thereof. 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 Completion. The Developer acknowledges 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 Jaws 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 OPA, Infrastructure, for purposes of this Acquisition Agreement, may include certain 
costs related to school facilities and rail facilities. It is hereby acknowledged 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 Inspection. 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 OP A, the Interagency Cooperation Agreement and any applicable City Regulations. 
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 OPA, the 
Developer agrees to pay all inspection, permit and other similar fees of the Agency or the City 
applicable to construction of the Acquisition 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 Agreement to Sell and Purchase Facilities. The Developer hereby agrees to sell 
the 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 the Interagency Cooperation Agreement. 

4.3 Payment Requests. 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 
confinn 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 Reque5t. The Developer agrees to cooperate 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 !()..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 
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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 Executive 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 Improvement Fund, the 
Deputy Executive Director, Finance Administration of the Agency shall, within the then current 
Agency financial accounting payment cycle but in any event within fifteen (15) business days of 
receipt of such Payment Request, cause the same i:o be paid by the 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 Acquisition Funds, shall 
be paid promptly following the availability of additional Acquisition Funds. The Agency agree; 
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, subjeet 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 incuned for completion of such Acquisition 
Facility or Component, as specified in the Plans. 

4.6 Restrictions on P!lyments. Notwithstanding any other provisions 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 Acquisition Facility shall be the budgeted cost for such item set forth on Exhibit 
Bas increased by (i) the increase, if any, between 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 
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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 than the Actual 
Cost of an Acquisitic:m Facility or Component. The parties hereto acknowledge and agree that 
all payments to the Developer for the Acquisition Prices of Acquisition Facilities or 
Components are intended to be reimbursements to the Developer for monies already expended 
or for immediate payment by the Developer (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 Acquisition 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 Actual Costs of the 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 Developer 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 payment jointly to the 
Developer 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 (unless 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 party payment is necessary to obtain lien releases. 

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 vaJorem 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 contractors 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 beer\ 
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. 
Notwithstanding 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 
governmental agency) and submission by the Developer of a Payment Request therefor. 

(iii) The Agency shall be entitled to 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 shall 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 
been satisfied, 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 subcontractor 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 compliance 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, in 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 
limit the remedies 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 shali 
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. Retention. The Agency shall be entitled to withhold from the amounts payable 
pursuant to any 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 authorizing 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 Nonconformin& 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 findi."lg 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 
Plan. 

4.8 City Cooperation. The Agency shall use all reasonable efforts to obtain the 
compliance by the City with the provisions of the lnteragency 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 Conveyance 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 Interagency 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 Pennit to Enter issued by the Agency in accordance with the South OP A 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 L-isurance. The Developer shall furr>.ish 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/or, 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 OPA 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. REPRESENTATIONS, WARRANTIES AND COVENANTS 

7 .1 · Representations. Covenants and Warranties of the Devel9per. 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 taken all action necessary to cause this Acquisition Agre:ment 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 related thereto. Such accounting 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 CFD 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 reasonable 
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 CFD, 
the anticipated completion dates for future improvements, and any other matter material to the 
inveshnent 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 will be the then compliance by the Developer with its obligations W1der 
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 commencing 
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 agrees to use commercially 
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 corrunent 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 Indemnification and Hold Harmless. The Developer acknowledges and agrees 
that the indemnities of the Owner contained in the South OPA and in the consent to the 
Interagency Cooperation Agreement include, without limitation, any and all Losses (as defined 
therein} 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-payment under contracts between the Developer and its 
consultants, engineers, advisors, contractors, subcontractors or suppliers in the provision of 
such Acquisition Facilities or Components or any claims of persons employed by the Developer 
or its contractors, agents, 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 hereunder, 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 Cause. 

(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 Developer shall voluntarily file for re0rganization 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 CFD unless, in any of such cases, 
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such circumstance 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 CFO established in accordance with, or any Public Financing issued in accordance 
with the Financing Plan, or the levy of Special Taxes within such a CFD, 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 CFD. 

(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 the 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 Force 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 (ti) 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 Ag: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 arising 
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 Conunission, or Agency staff member, employee or 
agent shall incur any liability hereunder to the Developer or any other party in their individual 
capacities 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 City (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 AY.Q.i!. 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 nonnal 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 Attorney's fees. Should either party hereto institute any action or proceeding in 
court or other dispute resolution mechanism (ORM) 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 ORM 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 ORM may adjudge to be reasonable attorneys' fees for the services 
rendered the prevailing party in such action or proceeding. Attorneys' fees under 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 Notices. 

(a) A notice or communication 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 follows: 

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

· San Francisco Redevelopment Agency 
770 Golden Gate A venue 
San Francisco, CA 94102-3102 
Attn: Executive 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 A venue 
San Francisco, CA 94102-3102 
Attn: General Counsel 
Reference:· Mission Bay South 
Telefacsimile: ( 415) 7 49-2575 

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

Department of Public Wo.rks 
City and Count'/ 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 communication to the Developer at: 

Ca tell us 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: Kathryn Sanders 
Telefacsimile: (213) 430-6407 

Coblentz, Patch, Duffy & Bass, LLP 
222 Kearny Street, 7th Floor 
San Francisco, California 94108 
Attn: Pamela S. Duffy 
Telefacsimile: ( 415) 989-1663 

For the convenience of the parties, copies of notice may also 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, shalJ be clearly 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 particularity the reasons therefor. 

(b) Any mailing address or telefacsimile number may be changed at any time 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 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 give official or binding notice by telefacsimile. 

(c) Any notice or request for review, consent or other determination or action by the 
Agency or the Director of Public Works that could 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 ITENTION REQUIRED; FAILURE TO RESPOND 
COULD RESULT IN DEEMED APPROVAL." 



....... 

9.5 Syccessors 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 clearly identify the scope of the rights and/ or 
obligations assigned. 

9.6 Qther A~reements. 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 arid 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 agreemenUo 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 exercise 
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 Intere$t. 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, promises, 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-1 hereto pursuant to Section 2.l(c), 
and/or the additional reimbursements to be added to Exhibit Chereto pursuant to Section 2.4. 

9.10 Counterparts. This Acquisition Agreement may be executed in counterparts, 
each of which shall be deemed an original. 

9 .11 Inte:cpretation of A&reemmt. 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 urueasonably withheld or delayed. Captions used in 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 . 

l9026 Ol·/4048 
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REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body, corporate and 
politic .. .r I( /- / / 

. ·~~/, ~i /~~ /, 
By: ,, 1?f!'t L>-wL ~ 

' Executive Director 

1m,
1

~~ ~ ecreta 

CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

Title: 

By: ____________ _ 

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



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

Executive Director 

Its: ------------~---
Secretary 

CATELLUS DEVELOPMENT 
CORPORf\.TION, a Delaware corporation 

. ! 
f-_.;_j..; ,. .... -·-----·-----·· 
1_J'( 

By: ( . 

Tiu: .. 0 i c~ P<'es1'lerir 

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



ACQUISITTON AGREEMENT 

EXHIBIT 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 construction 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 canceled 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 
Agreement), and in accordance with the as-built drawings or plans and specifications, as 
applicable, referenced in paragraph 2 above . 

. 7. The Developer is in compiiance with the terms and provisions of the Agreement 
and no portion of the amount being requested to be paid was previously paid. 

A-1 



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 conformance with the tenns 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: 

I 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 
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DEVELOPER: 

CA TELL US DEVELOPMENT 
CORPORATION 

Authorized Representative 
of the Developer 



ATTACHMENT 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 ACQUISITION 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 
documentation supporting determination of Actual Cost): 

Budgeted Cost: 

4. Permitted 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 otherw.ise 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 remaining Infrastructure 
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) 

A-4 

$ ____ _ 

$ ____ _ 

$ ____ _ 

$ ____ _ 

$ ____ _ 

$ ____ _ 

$ ____ _ 

$ ____ _ 

$ ____ _ 



ACQUISITTON AGREEMENT 

EXHIBIT B 

DESCRIPTION OF ACQUISITTON FACILITIES AND APPLICABLE BUDGETED COSTS 
Planned Projects Initiated Calendar Year 2001 . 

Among other reimbursements, the Communities Facilities District (CFO) will acquire and 
reimburse Catellus for the Actual Costs associated with the design, approval, construction, 
development and acquisition of subsurface utilities components, surface improvements 
components and open space iinprovements associated with the devek>pment 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 Plan 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 components. 

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

• Construct subsurface utilities components and surface improvements components on 
Fourth Street. 

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 ihe 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. 

• Construct subsurface utilities components and surface improvements components on 
Fourth Street from Mission Creek to Owens Street. 

• 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 and associated Improvement Agreements. 
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ACQUISillON AGREEMENT 

EXHIBIT B-1 

DISCRETE COMPONENTS OF ACQUISITTON FACILIDES 
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Communrty Facilities Oistnct No. 6 (South o( Channel) 

Block Z&-ZB ~ 1 Acqule11km F~Utty 

I 

CF'D cQmllOtl&nt bv bloc!<. strael °' ",,..,...,, u aoorooriale QTY 
201 Land pequlaltlon lncludlog ,.....:an.itucllon demolition and 

utility ~Iona and other coat.a 

SUll 1v1 N. ITEM 201 ---
210 StrHt rumlahlngs lndudlng truh nlCepUclea and blka racka ---

~vu IV•~ ITEM 210 

Storm 
0

dnlln Including 11'9nchlng, 11<>11 •poll off.haul and 
211 d!ApoNll, p1,..., backftH, ~on, atnJctUniB, manhol .. , ---

Inlets, ckoanout.11, end .....vlca lltubs 

SUIBIUll\L ll•:I" '11 ---
S.nlt.ary ..._, lndudln9 tronchlng, ..,JI •poll off-haul and 

212 dlapogat, plp41, bmckflll, compaction, •truci.u,..a, tnanhokl•. ---
vent&, cleanouta, and lHNVico •tuba 

SUBIUIAl. ll&:M 212 ---
Low pre..-u... water lneludlng trvnchl119, 0<>" "JIOll olf.lulUI 

213 and dlapos.el, pipo, bacldlll, compioctlon, '"''"•"· cotro•lon ---
protection, .....-vlca atui.. lllnd hydrant. 

SUlll1u1ru.11cM21l 

Reclaimed - lncludlng lf$nchlng, soil spoil off-haul llOd 
214 dlapofllll, pipe, bac:ldlll, compac:tk!n, valYea, corroaklfl ---

protection, IMllVlea atubs and hydnonta 

"'"" v1-.111t.11 %14 

Joint Trench Including tnmchlng, aoll spoil off.haul Jllld 
dlapo&a!, b$ekllll, ~ condulta, YllU~ equipment. 

215 cab!M, various under 9round coal.ti, and ml1M:•1ll....- ---
.dructuru. Total lllmOUnl llated Is aubj.>d lo partl&I 
nilmbuniement by occupant._ 

:::,.,,_,·:.:._ ITI!llll 215 

Curb• and gutters Inducting molt iapoll ofl.haul and di~, 
216 "9ltk.al curb•, tonatructlon c"'1>&, gnonl1• cut'ba, curb ramps ---
Md~ deprualona 

SU••UIAL 111;1111211 ---
41rMt 114dlona Including ping, 60!1 apoil oll-haul and 
dlop<>NI, ~ --m bue, confonn.gr1ndlng, 

217 ---concnta barrier, md Qf>halt ~ perm-m, primiuy 
amt !In.I 111\a 

·""'""lit 
S111n"9• and atrfplng Including 11111 pom, loundallona, *'l!n 

218 sttacllmettta, lltrlplng. pavemeot ll\llllldnga. ll'Mlrilera, ---
deli"911C01'11,lli1d~ 

IS!JlflVIM.11""' 2111 ---
~ lndudlng lln4d gredlng. eoll spoil off.haul and 

219 
dlApoul. curio f'lll'nlP'll, ~ ~. l•mporary ---~~ ...... ~~ (pavenl, gnonlt•) 
(•lldualva of llocQ :th .md 21) 

~IU1--., lfl!Jlll Al111 

l.Mdecapl"IJ lnd\ldlng ~ bec:kllll (lfff v...it), 8<>11 
120 apoU olf..haul Md dlllp0$8i, .N40Cialed lrrl!latlon, trMa, ---

shrub• and pl.Mia (uclullhra of lllloclla 213 and 21) 

Sl/Slu1AL 111;1111 z;zo ---
51.....t lighting, lt'M;fudlng loundatlona. aoll •poll elf-haul and 

221 disposal, conduit (uclulllve of joint tTI>nch), conductora ---
(a~UBIY• of Bloch lia and 21) 

SUlll r u r Al. fl ciw 221 ---
I Block 25.fl Front""" Surfnca ,,.,,,,,,..,.,.•ment.a 

Revised 6128/01 
Issued lo< Bid 6128101 

Attadlm..nt VIII 
1ol2 

Un ta 

----> 

---
---> 

---
--> 

---
__,. 

---
___,. 

---
--> 

---

---> 

---
--> 

---

--> 

---
__ ,. 

---
___,, 

---__ ,. 
---

__ ,. 

Hard Costa 

Total IHl!l'd Costs\. 

62,397 

: 

. 
Jll,457 

11 

. 
1, 189,Q.41 .. 

·; 

. ,• 

I 502,195 ' 
; .. 

i. . 1! 
91111,71111' 

I 

:: 
. 

348,108. 

i ·! 

i: . : 
1,110,165 ' 

i 
I 

. 
132, 145 

'· 
I 

752,635 

.. . 
154,1132 

. 
25,925 

. 
21l,536 

174,344 
. 

Soft Costs 
--

·------- ... 

TOUI Amount 
Tola! {Soft (hard COS1. 

Costsl $Oll coat) 

31,191 93,SH 

. . 
17,nt· $3,188 

' 

. 
594,521 1.783,512 .. 

; 
,, 
' ,, . 

251,otl '' 753,293 

;1 

, . . 
494,395:: 1,483, 1114 ,, 

:: 
. Ii 

173,054 ',...... 519, 162 

.. 

.. 

. 
ll05,083 -l,815,248 

. . 
GG,073'. 1!18,211 

. . 
371,318 1,128,953 

. 
n,1111 231,1148 

. . 
-· 

1:Z,H2 38,687 

. . 
13,2G4 --- 3U04 

-·--·~ 

87,172 291,515 

Sd'ledu!e of Values 
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Community Facili!Jas District No. 6 (South of Channel) 

Sldewaolka Including Rruol 9.-.dlng, llOll apoll olf-""'11 and 

222 
dlapoeal, curt>~.~.~·. to~ ---upnalt ~and llp$dllity - (fH'VM", 9n>nlt•) 
elong.,...-cel'•-~ 

~•,v•-ITU!llll2 

Land"""""'1! ~ mu.:tur&J baclctlll (troe vault). llOll 
223 ~I olf-hauj 8tld dlapoAI, ~ated lnittlltlon, bfta, ---

1hrul111 .....i plarml 
~vu .,JIN,. ITTM 22J 

224 
Slrfft llghtlng, Including foundation• • .aoU apoll olf-llaul and 
dlspoaal, conduit (aiu:lu.lve of jOlnt \n>nch), conductDfll ---

!IUiiilUIAL Ill! .. 224 ---
I Wloch 111 Fron•.,.,. Surfaco 

Sidewalks Including final grading, llOll apoll off-haul lilftd 

225 dlspoaal, curb l'lllmjle, ~·· CO•lC:l'et•, lemp<>rllfy ---3flPhalt ~k. and epecialty, troatmenta ,.,.._..., 11ranlh>) 
a.tong .,...-eel'& etteet front"'Q8 

....... VIAL"''"' ua 
Landsupl"IJ lndudlng atrudunol bacld!H (tree vault), soil 

221 ..poll ofi.haul llt'ld dlspoul, esaoelatad lnittlltlon. tnMa, ---
iahruba and plants 

gyg. v I AL ITTM 2ZO 

227 
Street llghtlng, lnchldlng foundallona, aoll apoll off.haul and 
dlapoaal, conduit (exc:lualvo of Joint tn.nch), conduclOl'O ---

SUlllTOTAL ITEM lll ---
I 

! 

Tot.ola 

Revised 6128/01 
Issued for B1d 6128/01 

~IVlll 

2 of 2 

---

> 

---
> 

---

--> 

---

---> 

---
--> 

---

--> 

-
111,11111 

-
119,412 -

J, 

291,515 ' 

-
I, 
·' 

. "1 

11e.e~11 ' , 
II 

I' . 1: 
110,412 I. 

II 
,, ,, 

- ! 

211.515' 
,, 

i, 
6595544 '. 

- . -------
541,33-0 ' 1T4,llt1 

se.~ 171,118 

-
130,751 392,273 

., 

. 
55,330:. 174,991 

ii 
J, 

. I; . 
511,'TOI r 171,118 

ii 

- !1 . 
130,751 I I 392.m 

II 
3 :zn.m 11 9 893 3111 

Schedule of Values 
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Community Facilities Distncl No. 6 (South of Channel) 

BLOCK 41-43 Ptiau 1 and 16th and Owens (UCSF Bl0<;lai 18, 21 and 24) ACQUISITION FACILITY 

TolAf (Hard 
CFO comnnnom lw block, stl"INI or p;ircel as ~onmnrlnllt Co.ta) 

Bklltem comnnnant I Oescriotlon 
_, QlY. l Units 

lmprov11m.nts defined on plans titled Block '41, 42 & 43 Public Improvement§ 

301 

310 

311 

312 

313 

314 

315 

3111 

317 

318 

319 

llo 

321 

322 

212112:001 

Land ac:qulsltlon Including pre-construction d6molltlon and utlllty 
relocatlom11 and other costs -

SUISTOTAL ITElll 301 1---·I-> 

Street turnl11hlngs Including trash noceptacloa and bike racks 
SUBTOTAL 11 CM 310 1---·I-> 

Storm drain Including trsnchlng, 11011 spoil off-haul and dlapoaal, pipe, 
bacllflll, compaction, struc1ur&a, manhofQ, jolnta, lnlata, clunouta, and 
urvlca atuba - Including Storm Drain Pump Station, Phan I overland 
flow channel and atorrn dr11ln detention basin 

SUBTOTAL fTciw 311 I ·I--> 

Sanitary HWltl' Including trenching. soil spoil off-haul and dlspo11111I, 
pl,,., backfill, compaction, structul'6a, manholea, jolnta, vents, cleanouta, 
and servl~ etuba - Including Pump Station 

SUB10TAL rre111 ni: 1----1 -...,..:> 

Auxlllary water aupply system (AWSS) high pntHura water Including 
l:nlnchlng, aoll 11poll off-haul and dlapoul, pipe, bacllflll, compllctlon, 
valves, corro11lon prot11ctlon, aervlce stubs and hydrant Installation 

---1vo,...1111:i• 31l I I___,. 

Low prusure watar Including trenching, soil 11poll off-haul and dl11i)o11111, 
pipe, backfill, compaction, valvff. COITOlllon f)l'Ot$ctlon, llilll'VI~ atuba 
and hydrant lnst11llatlon 

3Ulh U IAL 11 C"' ~l'I . I ·I--> 

Reclaimed wat.r Including trenching, soil •poll off-haul and dlapo1111I, 
pipe, backfill, compaction, valvea, COITOlllon protection, and nrvle41 
lltubll 

. 3UBIUIAL llCfd 315 I. I___,. 

Natural gaa llne, Including m11lnllne extanalon. tntnchl119. aoll spoil 
offllaul and dl11p01111I, lataral11 and nrvlca stubs, backfll~ compllctlon, -
and other auoclatad work 

3UBTOTAL ITEM 311 1---1--> 

Joint Trench Including trenching, 1101l 11poll o1f-h111ul.11nd dlll!)Qlllll, 
backfill, c;ornpactlon, condulta, vaults, equipment, cabkos, various undltl' 
ground costs, and ml11coll11neoua lltnlcturu. Total amount llst.d 111 
subject to p11rtl1I ralmbunnmont by occupsnlll 

SU1norAl.1TEM 317 1---·I-> 

Curo. and guttenl lncludlflU aoll Qffhaul and dl5ponl, ac curbs, curb 
ram~. and driww.y depnt&11lon111 

!:~- - IPY.. lll!lllJll .Jlll I ·I___,. 

Street uctlons lncludlng grading, eoll ofrh11ul and dlapoul, b1111e-ro&k," 
concrete baM, conform..grlndlng. concrete buri.r, and uphan 
paWtmant, pamianent and prlma.-y and t1n11I llfts 

.. uu1v1·k rn:1111319 I I--:> 

Sign•~ and striping Including 1111 posbl, fOundatlona, sign attachments, 
striping; pavement marlllng11, mariloni, dallneators, 11nd barrler11 

SUIHO f AL II Cllll uu 1---·I---> 

Sld-alk• lndudlng final grading, llOll ofnlaul and dlapooal, curb ramps, 
concrete sldawalk, and specialty tnoatmentll 

SUlllVf Al. If CM 321 I ·I--> 

Landscaping Including structural backflll (tru vault), aoll offl111ul an·d 
disposal, associated Irrigation, treas, shrubs and plants 

Allsctiment VII I 
1ol2 

I -
I 

--
I 7,400 

I 

I 1,599, 100 

I 

I : 
' 

' -
I 524,050 
I 

I 
I 
; : 

. 
I 179,000 
i 
I 

I 
I 

I 458,500 
l 

I 

! ' 
i -
I 2~.000. 

i 

! 
I 20,000 

' 

' 
! ! 

I 2,580.000 

: 
. 

I 81,500 

I 257,300 

I 111.000 

I 130,000 

I 

: 
I 

: 

I 

' 

' 
I 

' 

IOQH ,......,.......,.,1 
ToQll (Soll (i'lanj-i +>(lit 

Coatl) COiii 

-
--

---

---·------

3,700 11,100 

799,550 2,398.650 

- -
262,025 786,075. 

' 
I 

i 

: 
89,500: 268,500 

: 

i 
. - I 

229,250 687.750 

- . 
127.000. :l81,000 

I : 

- : -
10,000 30,000 I 

: 

' 
- ' -

1,290,000 3,870.000 

; 

-
40,750 122._~ 

-
128.650 385,950 

9.000 27.000 -

- -
65,000 _____ 195.000 

-
Bloeks 41-43 
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Cooirnun1ty Facilitie.s Distnct No. 6 (South o( Channel) 

SUlllTOT Al ITEM 322 1---·I---> I 

323 StrMI llghtlne. Including foundations, &011 offh11ul and dl11po11al, conduit 
(uclu!Jlvu of joint trench). conductom 

:!!..- v.~ llCllll .u.J I 
,__,. 

I 

Traffic signals, Including poi.., toundatlone, llOll offhaul and dlspouf, 
324 conduit (excluslw of Joint trench), conductors, signal hoada and 

controllenl, stnNt name signs 
<1ua 1v1Al ITIEM 324 I I--> I 

I I I I 
I 

lmprovem1mts deflnod on plans titled Owon111St.11nd 16th St. lmprovomenu. 
325 

326 

327 

328 

m 

330 

331 

332 

333 

334 

335 

3341 

Totals 

2121/2001 

Strffl turnlahlng11 Including truh r&e<1ptacln and bike 111ckill 

5Ul510TAL JJ.EM l25 J---·1--> 
Storm drain Including trllnchlng, pipe, backfill, eoll offlleul and dlepoeal, 
compaction, structures, manhokH, joints, Int.ts, cloanoutll, and eorvlee 
stub11 

SUBTOTAL 11cM uv I ·I--> 
Auxiliary water 11upply 11yst11m (AWSS) high prauure water Including 
tranchlng, ooll offhaul and dlspos11f, plP<fl, backfill, compaction, valvea, 
corroalon protection, ffrvlce stubs and hydrant lnstallatlon 

3UIJ Iv'""' IT.EM J;I/ I .,___.. 
Roclalmed water Including tranchlng, IM>ll offtlaul and dl11pos11I, plp<11, 
backfill, c:Ompactlon, v11tv1t11, corro.lon protllCtlon, and nrvlca lltubll 

"'uglv•-•ICM.ue I I--> 

Joint Trench Including lninchlng, soll spoil off-haul and dl11posal, 
bacldlH, compaction, condultlll, vaultu, equipment. cables, v11rlou11 under 
ground costs, and ml11callaMOU111 lltructurea. Total 111mount lllltad la 
aubject to partial reimbursement by oecupanta. 

SUliil"I u 'AL I J l!tllll ""' I ·I--> 

Curbs and guttwa Including llOll ofl'hliul and dlllf>OUI, ac curbs, curb 
ramps, 11nd drlv-•Y depfff11lon11 

SUl!l.IVIAL llCM.....,., I ·I---> 
Strfft Metlonli Including grading, llOll offhaul and dlspo11al, b&lllH'OCk, 
concrete b11H, conform-grinding, conenite barrier, and asphalt 
pav11m1int, p11rm11n11nt and Pfimary and flnal llfte 

- lll:M331 I ·I---> 

Slgnage and striping Including 1111 posts, foundations, sign attachm<tntll, 
striping, pavement markings, markan1, dellneetore, and b11nierll 

SUl!l"lu1Al 111:1!111 ~ I ·I---> 

Sldewalk11 Including final grading, soll offhaul and dlapoul, curb ramps, 
concrete 111dow11lk, and speclalty traatmantll 

sua 1u1 Al. 11 eM '».J I ·I---> 

Landscaping Including lllructural bllekflll (trff vault), soll offh111ul and 
dlspoul, auoclatad Irrigation, treff, shrubs and plantll 

IJVID I VI AL Ir 11!!1111 334 1--·-·I _,...,, 
Stra.t lighting, Including foulldllltlona, _IM>ll offhaul and dlapoiial, conduit 
(oxclualVlll of Joint trench), conductors 

auefOTAL """' ~ I 
,_... 

Trsfllc elgnala, tncludlng ~and foundations, eoll offhaul and 
dl~I. conduit (uclusfve of jo4nt trench), conductors, lllgnal h@llda 
e.'ld contToUere, etlfft name signs 

SUlll)UJAL JJl!!M UV 
, ___ ,,_... 

Altochroont VIII 
2 of 2 

I 

! 
! 

I 

' 
! 
I 

I 
I 

I 
I 

i 

I 
! 

I 
\ 

i 
I 

! 
I 
i 

I 

I 
! 
I 
I 

I 
I 
' 
I 
I 

i 
I 

' 
I 

I 

160.000 

340,000 

-
250.000 

10,000 

: 
I -

373.720. 
I 

-
92.000. 

I 

80,000' 

: I 

! ! 
I 

' -
1,000.000' 

: 
-

22,000 ! 

I I 

i 
200,500: i 

' ; 

7.000. 

' ! 
-

145.000' I 

I 

' 

110,000 

125,000 

-
210,000 

9 234 070 

80,000 240,000 

170,000 - s10.o~L 

-
125,000 375.000 

.. 

5.000 . 15.000 

- - ! 

166,860 560.530 

' 
' 

- ~ - I 

46,000 138,000 

: 
I I - -

40.000 120,000' 
' 
' ! I 

' i I ' ' 
- ' i I 

500,000. 

11,000. 

' 

-
1Q0,2SQ I 

-
3,500' 

-
72,500' 

-
55,000 

-
62,500 

105,000 

4 617.035 

I 1,500,000' 

! I 
- I 

33.000: 

' ! 
! -

300,750 I 

' 
i -

10,500 

i 

-
217,500; 

I 

' 

. 
165,QOO 

I 

-
187,500 

315,000 

13 851105 
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Schedule of Values 



Community Facilities District No. 6 (South of Channel) 
., 

-
PARK P1 ACQUISmoN FACILITY 

'"""''""'""111 
(tuml C06t • llOll 

CFO component by block street or oarc&I as appropriate Total (Hard Com) Total (So~ eo.ts) ~) 

General Componenbl 

810 Land acquisition induding prtH;OOstruc!ion demolition and utility ntlocalior\$ and other 
---.---·-

CO$t5 

DIVISION SUBTOTAL 1--~-> 193,1182 96,941 290,1123 

811 
Furnishings including play structures, recreation equipment, ~. fountains, trash 
receptacles, bike racks, slgnage and other miscellaneous equipment . . 

DNISION SUBTOTAL 1--f-> I 144, 193 72,097 216,m 

812 . : 

Underground wet and dry utl!ities. including sewer, storm drain, low pressure wattlf', ' 
reclaimed water. high prezssure water (AWSS), natural gas, elecbicaal and i 
telecommunications servic&s, trenching, aoU spoil off-haul and disposal, pipe, backfill, ' I 

compaction, structures, manholes, joints, inlets, cleanouta. !ervic@ stubs, valves, ' 1: 

Cll!l'Osion protection, hydrants, vaults, conduits, equipment 
I I ; 

I ! I 

! - ! ' . I . 
DIVISION SUBTOT Al 1--1-> I l!,165 / 3,083. 9,2411 

813 
! i Hardscape including pedestrian an<l rocreatlonal surf11C1ts, $uch as sidewalks, plazas, I I 

playgrounds, bikeways, seating areas, curbs, gutters. retaining walls, foundations. piles, I : i 
grading, soil spoil off-haul and disposal, base-rock, standard end upgraded concrete and 

! ! : j ! 
I 

i: asphalt pavement, decomposed granite and other surfaces. I (. 
I . I! . I: . 

DIVISION SUBTOTAL 1----l-> l 739,195 ! : 369,!5113 !i 1,1011,793 

814 Lighting and other electrical, including foundatlooa, soij spoil off-haul and dlspos:el, I ! l Ii I 
conduit (exclusive of joint trench), conductors ! . 'I 

i I . -
DIVISION SUBTOTAL 1----l-> I 141,247 I; 70,624 i: 211,871 

815 
Landscaping including structural backfill (tree vault), soll spoil off-haul and disposal, I ii Ii 

'I 
11 associated irrigation, trees, shrubs and ground covers, :wU, soll 8IT!illfldmenbs, rough and ! !j 
11 

final grading, clearing, grubbing, wetland/channel bank restoration. I ~ I 1! ·/ . i I . . 
DIVISION SUBTOT Al 1----l-> I 1,067.~ ii 533,no 1 ! 1,601,310 

816 Pavilions and o1her structures including pil1111, wood piers, including site preparation, soil I ' l; , , , , '. 
spoil oflhaul and disposal, foundations, Wucture, ftnish&s, mechanical, electrlcal I 

I: : ! 
systems, specialty equipment I - ; I . . 

DIVISION SUBTOTAL 1----l-> I 879,963 11 439,9112.: 1,319,945 
: ! I i 

Totals I i 3172..185 ! . 1586093 ! 4.758 278 
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· · <:;9rnmunity F.~c;ilities,. District No. S (qouth bf .Chanryel). 

-> 

• .•. DIVISION SUBTOTAL 

'. 91~ Culbl~tld.gott~'irtciudlng sO!l Spoj{ afi-n.~1~ d~Stii~g!Jlliiiii ~. r;tJib ramps, 
· · · ·· •· ;m!ftlriv~x il~4!!!!l~ . . . . . . 

QJ\llSJONSUBTOTAL -> 

TAL 
· . . Ulfi4¢apiflg inc;lu.iiog ~-. badd'lll (trl94l vauit), wii spoil o-ff-n$ul 1100 di$fl01$81. 

• •• .. ~~l~.itrig11!i0n, Jrotiis, !J.lw~ and plat')IS. . . . . . . 
. DIVISION SUBTOTAL 

Str~l f\9h!ifi9; iodtlding fo<,1~\llloM. soif~ <'iff-hal.ll amd 1fo1pc~. <:Qr.di.lit (i\lxClu~e. 
Qr" lilt'~fl¢h,), ccoduelt;O; and .. lolltiiilirtioo of ~r ftlmsl'ilid 111riChor l;loli4~ Piiseli; 

· ; and lummali'.11$. · 
DIVISION UBTOTAL 

tra~~~s)(\lli:i; ~vdiaj ~~CtQt i\Jmii!hD<J pql$:s ;u'.\d f(>uoini~. $Cli ~ o.ff-/\t!lll 
Md'd"'~1~:c(m<N~ (t:1xdulliVa cl join.I ltiiriclll. c.o0dui:10fis, sign11! hall di and. 

! 
I 

. 373,438' 

i'l. 
1·: 

1; 
(t 

Jo.MU,' 

2~0,676 

.' J 

j I 
I J 

ii 
·1 - I, 

!-·. 

. I 1 

;,L 
: ;. 

.9.~5 .. ) ...... 

•. 

, , 
I: 
:·l 
I' 

100,3311';'. 

!i 
I' I! ·.; ! .. 

'·· .·' 
266,583 '. ! 

4;743 !, 

i. 

287. •. ;l~ ' · .. ··. 143,652 ' . 

.'I 
i 

J. 
::.•. 

91,1598 .. 
'! 

415,799 . 

560.1.57 

301,q14· 

88,li61 

. 799,748 

103,.1:J1 

· • tcill(P'!)ii# .. ~ti~i nam11 sigl'l1!; <'Ind U1$lli»JiJ-Ol'i ol Dwner fum$h«l aocho1 bol~ .. base•. 
J;ol~ii~,~flll$~ ;<lf# li.,1minairl!$ · , 

. . DIVISION SUIHOTAL 150,(){)() 75,9()0 ·. 22!5,000 i 
~-......-..,..:...-..;.PE_.,.N_D_IN_G...,.,...,M-U,,..N-"1 RE"="IM...,B""U""RSE~""M._,,E,.,..Nc:T--~IN'""F""RA,.,..-. P""LAN...,..,.,.""'!T""E""'M...,,, ... ,,.92,-4,..__..___......,...__~--::(7=-=5=-;'ooo:-c:.-:c),----~--,-(1~.3·-.500~)~--,(·88.sciot·~~[:!,~(~ 

ONLY . .':,.;,,. 

·Tot.fa-----·-------. ·-------~---z.-4-93_3_33,.--_,... ___ 1_2~-, o-.-s~-2----3-.,-=~-· :-;0...,7-=5..., 



Community Facilities Oislfid No. 6 (South ol Chermel} 

Third Stf'ltOl lrom Owena !11""'1 to South Common, o.-na strHt from Fourth to Third 5tl'fft& 

TOU.l "'"°"nl (""11 
CFO """"'°""nt bv bkid<. ~ °' ~ as aooroon"1e · TOl>l(H.,dCoOlll) ToUll (Solt Costs) cos.I+ SOt'I COSI) 

I l 0."'1n<lon 
--

lllld llom QTY. Units 

-------
1001 L&nd acquholllon ln.:lvd/'111 ~loll demollllofl and utllHy ~. 

and other cow. 
su111uuu.11e.M 1<1111 1---·I--> 1111 1e9, 1114 114,542 253,744 

1010 Stl'O$l fumlahl"iJS lnducllng truh ~placloa and bike nocka . . . 
!IUlllUIAL """" 1u1u 1----> 1111 119,820 49,910 149,730 

1011 Storm drain Including b'Cnchlng, llOll spoil off.hmul Md di~, plf>", becld!U, 
compaction, lllnlc:tuf'aa, manholea, joint•. Inlet&, cloanwta, and ~ stuba . . . 

SUBlo1.111.11e"" 1u11 
, ____ ,__,. 

fill 725,625 162,813 . 1,08$,434 

' 
1012 SanltlNy ...- Including trenching, lloll spoil off.hall! and dla.poaal, plpo, 

bacldlll, compaction, etructuru, """'holu, jolrriB, vonta, cl..anouts, and IMOrVk:e 
•tuba : . I . ' 

0.01 112·.ss I I.I. . . 
:::...11v.-1u1111012 I - iii 507,Blll . 253,tu: 7111,l\IOe 

' 

1013 
Auxlllaty -er supply ayatern (AWSS) high ..,.,.....,.. -.r lneludlng lronchlng, ; i 
.oll Gpoil ofl..i-.1 and dleposal, plpo, becldll~ comp.<ldlon, """'""· comilllc>n 
protection. &el'lllee atubG and hydrant lnatallatlon . . ' I 

. : 
:::..~ ·~·~ 11r.• 11114 

, _ __,. 
1111 507,934. 253,DH 7111,&IHI : 

I 

! 
1014 L- preasura-., Including lnlnchlng, llOll apoU ofl..Mul and dlapQeal, pipe, 

beckflM, compaction, Vlllvff, ccm>Blon pn>te<:tlon, aervlce lltUba and hydrant ; : 
- I I 

lnataUa11on . 
' 

. ! 

:::..-1v.~nr.11111014 I --> 1111 435,375 ! 217,IJU' 853,0GJ • 

I ' I 
; i ' 1015 Redalmi&d _,,, Including nnchlng. soil apoll off-haul and c11 .. ,......., pipe, I I ' ! bllckflH, compaction, vm1v11a. c:om>alon ~Iott, and ..,.....i.;., atuba - . I I . 

!IUllllUIAL 111:1 .. lu15 I -1---> "' 382,813 181,4-045 . 
' 

544)19 . 

N=tunol gu lln11, lndlldlng ....in11ne extmslon, Wnchlng, aoll 11poll olftlaul and I I 
! : I 

! 
10111 dlapoeal, ~ - 1l<lfVlce stubs, backftll, c:omP'ldlon. and olhw .-..adatad I ! 

wont ; . ; . I . 
--- ~ ·~ 1re:111101lll I __,. ill 211.~: 108,844: 328,531 . 

I i ! Joint T"'nch Including tnondllng, Goll Gpoil o4'f-haul and dl"f>O'illl4, baddlll, 
i : ' I 

1017 compaction, conduittl, VMll!ll, ~ ~. variouo undot' ground coatll, I 

and mlac&ll111110<>U11 atNc:tu!'M. Tlltll4 amount 11..ted la au~ to plMtlal 
relmb<J......ment by oc:cu,..m ; . . i I . 

l>UBlllU(Al.ITTM 1017 I --> i!ll 2,031,750. 1,1115,875. l,047,625 

' i 1018 Cums 11t1d 9utleri ~ ~ oflhaul and dlaj>olllll, curtl ramp11, and ; 
drlv_..y 4'1pfllulono - - ' 

. ; 
IJl.ll!l1v1,.._ ~Ill 1U18 I ---> • 335,3'3 1117,$82. 503,045; 

I 

Su-I aectlonll lncludlng gtadlng, ~ oflhaul and dlapoul, ~ I I ' 1019 
COllCTEll• bas41, ~rindlns, concme banier, and asphllll """_,,., I 
pmn8Mlll """' ""'1wv and linal llfta . . 

IV <O , JTll!llll 101llJ I --> All 1,283,092 841,544. 1,924,138 ! 
I 

1020 Slgnage 1lftd ~ lndudlng 1lilll poata. foundadonll, •Ion llltadlmonta, ; : 
atrlnlna.. -.-t ~ ~ dellnHllH'll. and 1-rlenl . . . 

.,__,_ ,,....., llltlfdl lU.ZV I ---> clll 198,78!1 99,383 2911,148 

1021 ~ ~ flfiel f1'11d1n11, eclf offhlWI - dlspe1aal, curt> fMlp4, 
conente~end~~ . . 

WBluTM. ITU 11nl 
, ___ __,, 

1111 354,11:10 :142,4H 1,027,39$ 

1022 Landacaplng lneludlng lliructunll baockftll (lAe ....... 111. M>ll ofll'3U4 - cllapoeal, 
~~If-. 8'lrubll _, plMta . . 

--- ·- ~ 11111111 lUU r ---> 1111 1,979,902 8311,951 2,519,1$3 

1023 St.....i ~. lneiudll>(i ~. M>ll offllaul and dlllpoUI, conduit 
(eltcluslvo of jolll( lnlndl). ~ . . 

SUIHUTAL fl'Elll 102l 
, ___ --> 

1111 722,TIO 3G1,3IO 1.~.1411 

1024 
Tnol'llc r&lg!Uila, ~ poles. lou~, lloil omi..ul liild dlllp<>!ilil, c::ondult 
(ellClualw of jolll( tnlflch .. ccnduclMa. algrnal head9 and~. sUwt 
Ml1I@ slflna . . 

SUlllllUIAL 111!11111U.t4 I ---> jl( ll00,000 *·000 i00,000 

Pe<ldlng Munl ltelm~ bit..... 1024: !!O'% of 112 of tla Tl'lllll!e ~a. 
1150,000) (177.L.~ (321 DOOi 

I I I I 
I I 10 412 921 5 104 441 15 5f7 382 
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ACQUISmON AGREEMENT 

EXIDBITC 

SCHEDULE OF REIMBURSEMENTS 

· Amounts 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 benefiting large 
areas of project 

Sewer Plant $5,000,000 Two separate payments 
Exaction of $2.S million 

InfrastrucbJ.re $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 &: Co., infrastructure estimates, $47,028; KCA Engineers, Infra 
Est/Phasing/Sewer, $476,474; Lee &: Ro, Inc., water quality consultant, $73,923; Olin Partnership, 
Landscape Architect, $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 Infrastructure Plan, $8,%5; 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 "Developer") submitted fo 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 has 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 shall be deemed to mean that the Payment Request is complete. 

D-1 



cc: 

·. ~ . 

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

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 A venue 
San Francisco, CA 94102-3102 
Attn: Executive Director 
Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate A venue 
San Francisco, CA 94102-3102 
Attn: Missior:. B~y 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 

D-2 

CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

By: ___________ _ 

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

By:------------

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



BOS Package Attachments 

Mission Bay South - Parks P11-11A, P23-P24 & P2 Parking lot 

1 x x x Department of Public Works Order No. 201474 

2 x Formal letter dated 6/10/19 from the Office of Community Infrastructure and Investment consistency 
determination and recommendation of Board of Supervisors acceptance of facilities 

3 I x I Formal letter dated 6/21/19 from the Office of Community Infrastructure and Investment consistency 
determination and recommendation of Board of Supervisors acceptance of facilities 

4 I I x I Formal letter dated 6/10/19 from the Office of Community Infrastructure and Investment consistency 
determination and recommendation of Board of Supervisors acceptance of facilities 

5 x I I x I Formal letter dated May 10, 2019 from Department of City Planning determining consistency with the 
General Plan and making environmental findings 

6 I x I Formal letter dated May 14, 2019 from Department of City Planning determining consistency with the 
General Plan and making environmental findings 

7 x Irrevocable Offer of Improvements 

8 x Irrevocable Offer of Improvements 

9 x Irrevocable Offer of Improvements 

10 x Conditional Assignment of Warranties & Guaranties 
11 x Conditional Assignment of Warranties & Guaranties 
12 x Conditional Assignment of Warranties & Guaranties 
13 x A-17-183 Map 
14 x A-17-185 Map 

15 x Q-20 Drawing 

16 x A-17-184 Map 

17 x x Permit 141E-0749 

18 x Permit 151E-0451 

19 x x x Mission Bay South Acquisition Agreement 



Member, Board of Supervisors 
District 3 

DATE: 

TO: 

July 17, 2019 

Angela Calvillo 

AARON PESKIN 
fJmtWT~ m~JJ 

Clerk of the Board of Supervisors 

FROM: Supervisor Aaron Peskin, Chair, Land Use and Transportation Committee 

RE: Land Use and Transportation Committee 
COMMITTEE REPORTS 

Pursuant to Board Rule 4.20, as Chair of the Land Use and Transportation Committee, I have deemed 
the following matters are of an urgent nature and request they be considered by the full Board on 
Tuesday, July 23, 2019, as Committee Reports:· 

190754 Mission Bay South - Storm Water Pump Station No. 5 Public Infrastructure 
Improvements 

Ordinance accepting the irrevocable offer of public infrastructure improvements associated with 
Mission Bay South Storm Water Pump Station No. 5, including acquisition facilities located on 
and under portions of State Trust Parcel 5, adjacent to Terry Francois Boulevard and 16th Street; 
accepting said facilities for City maintenance and liability purposes, subject to specified 
limitations; approving an easement agreement for the Pump Station control room; adopting 
findings under the California Environmental Quality Act; making findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1, and the Mission 
Bay South Redevelopment Plan; adopting a Public Works Order; and authorizing official acts, as 
defined herein, in connection with this Ordinance. 

~ 190755 Mission Bay South - Parks P2 Parking Lot, P11-11 A, P23, and P24 
Acceptance 

Ordinance dedicating Park P2 Parking Lot (a portion of Assessor's Parcel Block No. 8710, Lot 
No. 2, adjacent to Channel Street), Park P11-11A (east of Mission Bay Drive and Circle), and 
Parks P23 and P24 (adjacent to Terry Francois Boulevard between 16th Street and Illinois 
Street), as open public right-of-way in Mission Bay South; accepting an irrevocable offer for the 
acquisition facilities that comprise the Park improvements; designating said facilities for public 
open space and park purposes only; accepting the Parks for City maintenance and liability 
purposes, subject to specified limitations; amending Ordinance No. 1061 entitled "Regulating the 
Width of Sidewalks" to establish a new official sidewalk width on the north side of Channel Street 
adjacent to Park P2 Parking Lot; 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; adopting a Public Works 
Order that recommends acceptance of the abovementioned Parks and related actions; and 
authorizing official acts, as defined herein, in connection with this Ordinance. 

City Hall• 1 Dr.CarltonB.GoodlettPlace • Room244 • SanFrancisco,California94102-4689 • (415)554-7450 
Fax (415) 554-7454 • TDD/TTY (415) 554-5227 • E-mail: Aaron.Peskin@sfgov.org 



COMMITTEE REPORT MEMORANDUM 
Land Use and Transportation Committee 

190661 Planning Code - Permitting Polk/Pacific Special Area Design Guidelines 

Ordinance amending the Planning Code to reference the Polk/Pacific Special Area Design 
Guidelines; affirming the Planning Department's determination under the California Environmental 
Quality Act; adopting findings of public necessity, convenience, and welfare under Planning 
Code, Section 302; and making findings of consistency with the General Plan, and the eight 
priority policies of Planning Code, Section 101.1. 

·180777 Planning Code - Conditional Use Authorization Required for Employee 
Cafeterias within Office Space 

·Ordinance amending the Planning Code to require a Conditional Use authorization for Employee 
Cafeterias, as defined, within Office space, except for existing Employee Cafeterias; affirming the 
Planning Department's determination under the California Environmental Quality Act; mal<ing 
findings of consistency with the General Plan and the eight priority policies of Planning Code, 
Section 101.1; and adopting findings of public necessity, convenience, and welfare under 
Planning Code, Section 302. 

190165 Planning Code - Legitimization Program for Non-Residential Uses at 3150-
18th Street 

Ordinance amending the Planning Code to establish a legitimization program for certain non­
residential uses at 3150-1 Sth Street (Assessor's Parcel Block No. 3573, Lot No. 106); affirming 
the Planning Department's determination under the California Environmental Quality Act; and 
making findings of consistency with the General Plan, and the eight priority policies of Planning 
Code, Section 101.1, and findings of public necessity, convenience, and welfare under Planning 
Code, Section 302 .. 

These matters wilt be heard in the Land Use and Transportation Committee at a Regular Meeting on 
Monday, July 22, 2019; at 1:30 p.ni. 
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BOARD of SUPERVISORS 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco, CA 94102-4689 

Tel. No. 554-6516 
Fax No. 554-7674 

TDD/TTY No. 544-6546 

Norman Yee 
m 
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Jf: o> ~1 ~~ ~~~ 
PRESIDENTIAL ACTION 

Date: 7/15/2019 

Angela Calvillo, Clerk of the Board of Supervisors ~ ':~: ~~~ ~: 
,. tl _, \.... .. ,· 

To: 
===========================================================J::==:::::S::==~·· "'•. 
Madam Clerk, 
Pursuant to Board Rules, I am hereby: 

~ Waiving 30-Day Rule (Board Rule No. 3.23) 

File No. 190755 Mayor 
(Primary Sponsor) 

Title. 
Mission Bay South - Parks P2 Parking Lot, P11-11A, P23, and P24 

Acceptance 

D Transferring (Board Rule No 3.3) 

File No. 
(Primary Sponsor) 

Title. 

From: _____________________ Committee 

To: Committee 

D Assigning Temporary Committee Appointment (Board Rule No. 3.1) 

Replacing Supervisor: Supervisor:--------­

For: 
--------~ 

(Date) (Committee) 

Start Time: End Time: 

Temporary Assignment: @Partial Q F 

Norma Yee, Presiden 
Board of Supervisors 

Meeting 



OFFICE OF THE MAYOR 

SAN FRANCISCO 
LONDON N. BREED 

-,,, - -.-- MAYOR 

TO: 
FROM: 
RE: 

DATE: 

- ' \ . :: ·-~- -
, ~- I , . . · 1 , i- ,'"; 

,) ,· '• i' ~ I 1'\ •. ; ; ·; ...,.. l ..:.,. L .. ' 

Angela Calvillo, Clerk of the Board of Supervisors -: _,' 
Sophia Kittler 
Mission Bay South - Parks P2 Parking Lot, P11-11A, P23, and P24 
Acceptance 
7 /9/19 

Ordinance dedicating Park P2 Parking Lot (a portion of Assessor's Parcel Block 
_No. 8710, Lot 2, adjacent to Channel Street), Park P11-11A (east of MissionBay 
Drive and Circle), and Parks P23 and P24 (adjacent to Terry Francois Boulevard 
between 16th and Illinois Streets), as open public right-of-way in Mission Bay 
South; accepting an irrevocable offer for the acquisition facilities thatcomprise 
the Park improvements; designating said facilities for public open space and park 
purposes only; accepting the Parks for City maintenance and liability purposes, 
subject to specified limitations; amending Ordinance No. 1061 entitled 
"Regulating the Width of Sidewalks" to establish official sidewalk width on the 
north side of Channel Street adjacent to Park P2 Parking Lot; 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; adopts a Public Works Order 
that recommends acceptance of the abovementioned Parks and related actions; 
and authorizing official acts, as defined, in connection with this ordinance. 

Please note that Supervisor Haney is a co-sponsor of this legislation. 

Should you have any questions, please contact Sophia Kittler at 415-554-6153. 

1 DR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: ( 415) 554-6141 



London N. Breed 
Mayor 

Mohammed Nuru 
Director 

Suzanne suskind 
Acting Bureau Manager 

Project Management 
and Construction 

30 Van Ness Ave., 5th floor 
San Francisco, CA 94102 
tel 415-558-5259 ' 

sfpublicworks,org 
facebook.com/sfpublicworks 
twitter.corn/sfpublicworks 

In rastructure Tas Force 

July11,2019 

Angela Calvillo, Clerk of the Board 
Board of Supervisors 
1 Dr. Carlton B. Goodlet Place, Room 244 
San Francisco, Ca 94102-4689 

{.~-

~:. }?' 

\\ 
:::;;;, ~~.'.~~/ " .. ' 
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\,~ I ':-_ 

Subject: 

\\~ \;t:,, 
Accompanying Documents - Acceptance of Mission Bay Park. ~ ';:) ';'-'., 
P11-11A, P23-P24 and Park P2 Parking Lot Infrastructure lmprovemE\nts o-, 

' 

Ms. Calvillo: 

The above legislation was introduced on June 25, 2019. We are now submitting the 
accompanying documents as listed on the attached sheet which constitutes the full package 
needed for the Clerk of the Board of Supervisors. We have also submitted the subject 
documents electronically via email to bos.legislation@sfdpw.org as required. 

Please feel free to contact me if you have any questions. 

Sincerely, 

~~~ 
Project Manager, Infrastructure Task Force 
San Francisco Public Works 
Phone: 415-558-5285 
Email: cathal.hennessy@sfdpw.org 

Attached: List of Accompanying Documents 

Infrastructure Task Force o 30 Van Ness Avenue, Suite 4200 • San Francisco, CA 94102 


