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FILE NO. 190755 ORDINANCE 0.

[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 Lo"t; 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 apts, 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 szngle under Zme zz‘alzcs Times New Roman font.
Deletions to Codes are in
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in strikethrough-Arialfont.
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

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

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

have the definitions ascribed to them under the Mission Bay South Redevelopment Plan and

Mayor Breed; Supervisor Haney
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Plan Documents described therein, which the City approved in 1998 in Ordinance No. 335-98,
a copy of which is on file with the Clerk of the Board of Supervisors in File No. 981441.

Section 2. Findings for Mission Bay Park P2A Parking Lot.

(a) The P2 Park Improvements are located east of Mission Bay Drive and Circle,
adjacent to Channel Street and being a portion of Assessor’s Parcel Block No. 8710, Lot 2, in
Mission Bay South. | | .

(b) The Successor Agency to the San Francisco Redevelopment Agency, the Office of
Community Infrastructure and Investment (‘OCIP), in a letter dated June 10,- 2019 (the “Park
P2 OCII Letter”), determined that the acceptance of the Mission Bay Park P2 Parking Lot
Public Infrastructure Improvements, ihcluding the adjacent sidewalk, that were constructed
pursuant to Street Improvement Permit No. 041E-0749, dated July 31,2014 (the “P2 Park
Improvements”), is consistent with the MAission Bay South Redevelopment Plan (the “Plan”)
and Plan Documents. The Park P2 OCI| Letter also recommended that the Board of
Supervisors accept the P2 Park Improvements. A copy of the Park P2 OCII Letter is on file
with the Clerk of the Board of Supervisors in File No. 190755 and is incorporated herein by
reference.

(c) The Planning Department, in a letter dated May 10, 2019 (the “May 10 Planning
Department Letter”), determined that the acceptance of the P2 Park Improvements is, on
balance, consistent with the General Plan and the eight priority policies of Planning Code
Section 101.1. In that letter, the Planning Department also found that the contemplated
actions do not trigger the need for subsequent environmental review pursuant to the California
Environmental Quality Act ("CEQA") (California Public Resources Code Sections 21000 et
seq.). A copy of the May 10 Planning Department Letter is on file with the Clerk of the Board

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

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

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

currently a portion of property under City jurisdiction and located on a portion of State Trust
Parcel 2 in Mission Bay South and (2) FOCIL-MB, LLC (“FOCIL") has irrevocably offered the
P2 Pa_'rk Improvements facilities, including new sidewalks, to the City as set forth in the FOCIL
Irrevocable Offer of the Mission Bay Park P2 Parking Lot Improvements, dated May 1, 2019
(the “P2 FOCIL Offer”). In addition, the PW Order states that PW inspected the facilities;
determined them to be complete as of April 10, 2019; certiﬁed that they have been
constructed in accordance with the Plans and Specifications and all City codes, regulations,
and standards, and the Mission Bay South Redevelopment Plan and Plan Documents
governing the P2 Park improvements; and determined that they are ready for their intended
use. Inthe PW Order, the PW Director also recommended to the Board of Supervisors that it
accept the P2 Park Improvements as acquisition facilities, dedicate them to public use as
public right-of-way, designate them for public park and open space purposés only, and accept
them for City maintenance and liability purposes subject to subsequent authorization from the
Port of San Francisco Fire Marshal regarding required access to fire suppression connections
for Port tenants and subject to OCII’'s maintenance responsibility for the term of the Mission
Bay South Redevelopment Plan for the sidewalk bnly. The PW Order includes Map No. A-17-
184 and Drawing No. Q-20-1091. A copy of the PW Order and P2 FOCIL Offer are on file
with the Clerk of the Board of Supervisors in File No. 190755 and are incorporated herein by

reference.

Section 3. Findings for Mission Bay Park P11-11A.
(@) The P11-11A Park Improvements are located east of Mission Bay Drive and Circle,

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

Mayor Breed; Supervisor Haney :
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(b) OCII, in a letter dated June 10, 2019 (the “Park P11-11A OCII Letter”), determined
that the acceptance of the Mission Bay Park P11-P11A Public Infrastructure Improvements,
that were constructed pursuant to Street Improvement Permit No. 041E-0749, dated July 31,
2014 (the “P11-P11A Park Improvements”), is consistent with the Plan and Plan Documents.
The Park P11-11A OCII Letter also recommended that the Board of Supervisors accept the
P11-P11A Park Improvements. | |

(c) The Planning Department, in the May 10 Planning Department Letter, determined
that the acceptance of the P11-11A Park Improvements is, on balance, in conformance with
the General Plan and the eight priority policies of Planning Code Section 101.1. In that letter,
the Planning Department also found that the contemplated actions do not trigger the need for
subsequent environmental review pursuant to CEQA.

(d) In PW Order No. 201474, the City Engineer certified and the PW Director
determined that: (1) Mission Bay Park P11-11A is currently a portion of property under City
jurisdiction and located on a portion of State Trust Parcel 2 in Mission Bay South and (2)
FOCIL has irrevocably offered the P11-P11A Park.lmprovements facilities to the City as set
forth in the FOCIL Irrevocable Offer of the Mission Bay Park P11-11A Improvements, dated
May 1, 2019 (the “P11-11A FOCIL Offer”). In addition, the PW Order states that PW
inspected the facilities; determined them to be complete as of April 10, 2019; Certified that
they have been constructed in accordance with the Plans and Specifications and all City
codes, regulations, and standards, and the Mission Bay South Redevelopment Plan and Plan
Documents 'governing the P11-11A Park Improvements; and determined that they are ready
for their intended use. In the PW Order, the PW Director also recommended to the Board of
Supervisors that it accept the P11-11A Park Improvements as acquisition facilities, dedicate

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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purposes, and accept them for City maintenance and liability purposes subject to OCll’s
maintenance responsibility for the term of the Mission Bay South Redevelopment Plan. The
PW Order includes Map No. A-17-183. A copy. of the P11-11A FOCIL Offer is on file with the

Clerk of the Board of Supervisors in File No. 180755 and is incorporated herein by reference.

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

(a) The P23 and P24 Park Improvements are located adjacent to Terry Francois
Boulevard, between 16th and lllinois Streets in Mission Bay South.

(b) OCH, in a letter dated June 21, 2019 (the “Parks P23 and P24 OCII Letter”),
determined that the acceptance of the Mission Bay Park P23 and P24 Public Infrastructure
Improvements, that were constructed pursuant to Street Improvement Permit No. 151E-0451,
dated December 1 2015 (the “P23 and P24 Park Improvements”), is consistent with the Plan
and Plan Documents. The Parks P23 and P24 OCII Letter also recommended that the Board
of Supervisors accept the P23 and P24 Park Improvements. A copy of the Parks P23 and
P24 OCI! Letter is on file with the Clerk of the Board of Supervisors in File No. 190755 and is
incorporated herein by reference. |

_ (c) The Planning Department, in a letter dated May 14, 2019 (the “May 14 Planning
Depariment Letter”), determined that the acceptance of the P23 and P24 Park Improvements
is, on balance, in conformance with the General Plan and the eight priority poiicieé of Planning
Code Section 101.1. In that letter, the Planning Department also found that the contemplated
actions do not trigger the need for subsequent environmental review pursuant to CEQA. A
copy of the May 14 Planning Department Letter is on file with the Clerk of the Board of
Super\/isdrs in File No. 190755 and is incorporated herein by reference. ,

(d) In PW Order No. 201474, the City Engineer certified and the PW Director
determined that: (1) Mission Bay Parks P23 and P24 is currently a portion of property under

Mayor Breed; Supervisor Haney 7
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Poﬁjuriédiction and located on a portion of State Trust Parcel 5 in Mission Bay South and (2)
FOCIL has irrevocably offered the P23 and P24 Park Improvement facilities to the City as set
forth in the FOCIL Irrevocable Offer of the Mission Bay Park P23 and P24 Improvements,
dated June 21, 2019 (the “P23 and P24 FOCIL Offer”). In addition, PW inspected the
facilities; determined them to be complete as 6f June 14, 20_19; certified that they have been
constructed in accordance with the Plans and Specifications and all City codes, regulations,

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

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

vintended use. Inthe PW Order, the PW Director also recommended to the Board of

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

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

space purposes, and accept them for City maintenance and liability purposes subject to
OClI’s maintenahc_e responsibility for the term of the Mission Bay South Redevelopment Plan.
The PW Order includes Map Nos. A-17-185. A copy of the P23 and P2A4 FOCIL Offerison
file with the Clerk of the Board of Supervisors in File No. 190755 and is incorporated herein by
reference. |

Section 5. Adoption of Findings and Recommendations for Mission Bay South Park P2
Parking Lot, Park 11-11A, and Parks P23 and P24. 4

(a) The Board of Supervisors adopts as its own the CEQA findings, the General Plan
consistency findings, and the eight priority findings of Planning Code Section 101.1 in the May

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

Parking Lot and Mission Bay Park P11-11A, and the CEQA findings, the General Plan
consistency findings,‘ and the eight priority findings of Planning Code Section 101.1 in the May

Mayor Breed; Supervisor Haney _ )
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14 Planning Department Letter in connection with the acceptance of Mission Bay Parks P23
and P24.

(b) The Board of Supervisors adopts as its own the Mission Bay South Redevelopment
Plan consistency findings in the Park P2 OCII Letter in connection with the acceptance of the
Mission Bay Park P2 Parking Lot, the Mission Bay South Redevelopment Plan consistency
findings in the Park P11-11A OCI| Letter in connection with the acceptance of Mission Bay
Park P11-11A, and the Mission Bay South Redevelopment Plan consistency findings in the
Parks P23 and P24 OCII Letter in connection with the acceptance of Mission Bay Parks P23
and P24.

(c) The Board of Supervisors adopts PW Order No. 201474, inciuding the City
Engineer’s certification and PW Director’s recommendations concerning the acceptance of the
P2 FOCIL Offer, P11-11A FOCIL Offer, P23 and P24 FOCIL Offer, acceptance for city _
maintenance and liabili{y purpbses of the Mission Bay Park P2 Parking Lot, Mission Bay Park
P11-11A, Mission Bay Park P23 and P24, and other actions set forth in sections 2(d), 3(d)

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

Section 6. Acceptance of New Acquisition Facilities and Assumption of City
Maintenance and Liability Responsibilities.

(a) Pursuant to California Streets and Highways Code Section 1806, San Francisco
Administrative Code Sections 1.51 et seq., the Acquisition Agreement dated June 1, 2001 by
and between the San Francisco Redevelobment Agency and Catellus Development
Corporation, and PW Order No..201474, the Board of Supervisors hereby accepts the P2
FOCIL Offer, the P11-11A FOCIL Offer, and the P23 and P24 FOCIL Offér, and dedicates the
P2 Park Improvements, the P11-11A Park Improvements, and the P23 and P24 Park

Improvements for public use.

Mayor Breed; Supervisor Haney
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(b) As to Mission Bay Park P2 Parking Lot, thé Board of Supervisors approves Map
No. A-17-184 and designates the areas shown hatched on said Map No. A-17-184 as open
public right-of-way for open space and park purposes only. As to Mission Bay Park P11-11A,
the Board of Supervisors approves Map No. A-17-183 and designates the areas shown
hatched on said Map No. A-17-183 as open public right-of-way for open space and park
purposes only. As to Mission Bay Parks P23 and P24, the Board of Supervisors approves
Map No. A—17—185 and designates the areas shown hatched on said Map No. A-17-185 as
open public right-of-way for open space and park purposes only.

(c) The Board of Supervisors accepts Mission Bay Park P2 Parking Lot, Mission Bay
Park P11-11A, and Mission Bay Park P23 and P24 for City maintenance and liability pufposes
on behalf of the City, subject to the conditions listed in subsections (d) and (e).

(d) The Bovard’s acceptance of the P2 Park Improvements is for the Mission Bay Park

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

permitted, or both aﬁnd subject to'subsequent authorization from the Port of San Francisco Fire
Marshal régarding required access to fire suppression connections for Port tenants and
subject to OC”’S maintenance responsibility for the term of the Mission Bay SQUth
Redevelopment Plan for the sidewalk only. The Board’s acceptance of the P11-11A Park
Improvements is for the Mission Bay Park P11-11A Improvements only, excluding any
encroachments that are permitted, not permitted, or both. The Board’s acceptance of the P23
and P24 Park Improvements is for the Mission Bay Park P23 and P24 Improvements only,
excluding any encroachments that are permitted, not permitted, or both.

(e) The Board of Supervisors hereby acknowledges FOCIL’s conditional assignment of
all warranties and guaranties to OCI| related to the construction of the above listed Park
Improvements and the obligation of OCII to maintain the Park Improvements until termination

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

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

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

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 df
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:

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. O-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.

Section 8. Authorization for Implementation. The Mayor, Clerk of the Board of
Supervisors, Director of Real Estate, and PW Director are hereby authorized and directed to
take any and all actions which they or the City Attorney may deem necessary or advisable to
effectuate the purpose and intent of this ordinance, including, but not limited to, the filing of
the ordinance and the A-17 and Q-20 Maps in the Official Records of the City and County of

San Francisco.

Mayor Breed; Supervisor Haney
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San Francisco.

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

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

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

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

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

y Qe b /7 A

HN.D. MALAMUT
Deﬂuty City Attorrfey
n: \Ieg’ana\asZO‘l 9\1900651\01371317.docx

Mayor Breed; Supervisor Haney
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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 Channe! 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 lllinois 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
Environmenta!l 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.

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

BOARD OF SUPERVISORS Page 1
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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 P11-11A Improvements (east of Mission Bay Drive and Circle),
and Parks P23 and P24 Improvements (adjacent to Terry Francois Boulevard between
16th and Tllinois Streets) within the Mission Bay South Redevelopment Plan:

London N, Breed dedication of City jurisdictional property within portions of State Trust Parcel 2;

Hayer dedication of Port jurisdictional property within portions of State Trust Parcel 5;
Mofigirined Nuru acceptance of the irrevocable offer for the acquisition facilities; dedication of said
Director facilities to public use; designation for public open space and park purposes;

Ssn Francisco Public works  establishing sidewalk widths: and acceptance for City maintenance responsibilities and

;Egr,f;“jfg nB.GoodlettPL  yiability purposes, subject to specified exceptions.

San Francisco, CA 94102
tel 435-554-6920

poed tualm works. Ol

facebook °°m/5fpub“cw_°-"k5 WHEREAS, California Statutes of 1968, Chapter 1333 (“the Burton Act”) and San

witter.comy/sfpublicworks ] ] . o

twittercom/mrcleanst 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
Cooperat1on 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 P11-11A (“Park P11-11A”), 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 OPA; and,

WHEREAS, On December 1, 2003, Catellus merged into Cateltus 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 ail of its property in the grant deed, and
assigned all rights and obligations under the OPA, as stated in the Assumption Agreement, to FOCIL-
MB, LLC, a Delaware limited liability company (“FOCIL”); and :

WHEREAS, On February 1, 2012, state law dissolved the Redevelopment Agency and the transfer of
all rights, obligations and liabilities of the former Redevelopment Agency to the Successor Agency to
the Redevelopment Agency of the City and County of San Francisco (“Successor Agency”), commonly
known as the Office of Community Investment and Infrastructure (“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 (“P11-11A Acquisition Facilities”) for Park P11-11A (the “P11-11A 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 Clty the P23 and P24 AchISItIOII
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 10, 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 vuse; 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 P11-11A Acquisition Facilities, constructed in accordance with the P2 Project Plans and the P11-
11A 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 P11-11A 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 P11-11A 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 P11-11A 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 P11-11A Project had been
substantially completed as of April 26, 2019 pursuant to the Improvement Permit No. 14IE-0749 and the
P11-11A 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
Improvemients on behalf of the City; and

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 P2 Acquisition Facilities; and

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 P11-11A Acquisition
Facilities; and
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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:

1y

2)

3)

| 4)‘

5)

6)

7)

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 P11-11A, a portion of State Trust Parcel 2, on
which the P11-11A Project has been constructed and which is proposed to be used for public
park and open space purposes.- :

The Port currently holds jurisdiction over Mission Bay Parks P23 and P24, a portion bf 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.

FOCIL has irrevocably offered the P2 Acquisition Facilities, the P11-11A Acquisition
Facilities, and the P23 and P24 Acquisition Facilities to the City. -

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 P11-11A Acquisition Facilities, and the P23 and P24

- Acquisition Facilities from all applicable public entities and/or non-City utilities.

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.

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.

We hereby certify to the Board of Supervisors that Public Works has determined that as of
April 26, 2019, the P11-11A Acquisition Facilities are ready for their intended use and have
been completed substantially in conformity with the Plans and Specifications for Park P11-
P11A, 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 P11-11A 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 P11-11A .
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 of Improvements and the Park P11-11A Trrevocable 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 P11-11A 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 pubhc right-of- -way; and designate sald
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 property 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 Streéets 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 P11-11A 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 P11-11A
Acquisition Facilities, 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.

DocuSigned by: DocuSigned by:
X ([ Jdan Tioamas X [ din Deuwson,

Thomas, WSMADSSBAFDML. Nuru, Moha\nmégsupsumsy\om
Dep Dir IV . Director
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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 T 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.
‘XT:fl—\rlvaw:nn v concant

Withdr 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 notlces 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.
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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 require 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 Docu81gn

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 vou for any fees at that time, if any
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To withdraw your consent with Public Works

- To inform us that you no longer want to receive future notices and disclosures in electronic

format you may:
1. 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 6.07 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 w1ll
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 requlrements at Wthh time you will
have the righit 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 T agree' button below.

By checking the 'T 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 unless I notify Public Works as described above, I conscnt 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.



office of
COMMUNITY INVESTMENT
and INFRASTRUCTURE

126-0152019-197

June 10, 2019

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

-
-

r\l_ '\VI'"SiGﬁ oay Suuth Pa’r’k P11-P
Consnstency Determination

Dear Ms. Moy:

OCII has received your request regarding the Park P11-P11A public
infrastructure improvements and their consistency with the’ Nhssmn Bay South
Redevelopment Plan and Plan Documents. :

OCll has reviewed'the documents and related materials concerning the
acceptance of the Park P11-P11A public infrastructure improvements and other
: related actions thereto, and finds these consistent with the Mission Bay South -
LondonN.Breed *~  Redevelopment Plan and Plan Documents, and recommends that the Board of
MAYOR Supervisors accept the facilities on. behalf of the City.

Nadia Sesay

EXECUTIVE DIRECTOR Sm cerely

Miguel Bustos ’ .
CHAIR - v g =

Mara Rosales
Dr. Carolyn Ransom-Scoit Marce Siutzkin
COMMISSIONERS .

Project Manager

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

'J 415 749 2400 o ,
Cc: Nadia Sesay, OCll

i vwww.sfocii.org‘ ' Sally Oerth, OClI




MAYOR

Nadia: Sesay

EXEGUTIVE DIREGTOR'

-Migugl Bustos

. CHAIR

Mara Rosales:

Dr. Carolyn Ransom:Scott

- COMMISSTONERS
'Ote 8. Van Ness Ave,
BthFloor

-8an Francisco, CA
94103 -

4157497400

* vowwsfocihorg

126-0172019-197-

June 21,2019

Ms. Barbara L.-Moy, Manager

!nfrastructure Task Force
Department of Public-Works
30 Van Ness, Room 4200
San Frangcisco, CA 94102

RE! i‘.v’iijs§i‘On(B‘ay"»z"SOuth?Piai'k[r"" and P24 Public Infrastructire Improvements
Consistency Détermination

Dear Ms; Moy:

‘OCl has received your request regarding the Park P23 and P24 public
infrastructure improvements and their consistency with the Mission. Bay: South
Redevelopment Plan and Plah Documents.

OCII has reviewed the documents and related materials-.concérning the
acceptance: of the Park P23 and P24 public infrastructure improvements and
other related actions thereto; and finds these consistent with the Mission Bay

South. Rede_velopm’ent Plan and Plan Documents and recommends that the
Board of Supetvisors accept the facilities on behalf of the City.

Sincerely,

Marc Slutzkin
‘Project Manager

Ge: Nadia Sesay, OCII
Sally Oerth oclt
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office of .
COMMUNITY INVESTMENT
and INFRASTRUCTURE . -

126-0142019-197

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 Pubiic infrastiucture improvements
‘Consistency Determination

Dear Ms. Moy:

OCIl has received your request regarding the Park P2 Parking Lot public
infrastructure improvements and their consistency Wlth the Mission Bay South
Redevelopment Plan and Plan Documents.

OCII has reviewed the documents and related materials concerning the
_acceptance of the Park P2 Parking Lot public infrastructure improvements and
other related actioris thereto, and finds these consistent with the Mission Bay
London N. Breed South Redevelopment Plan and Plan Documents, and recommerids that the

MAYOR Board of Supervisors accept the facilities on behalf of the City.

Nadia Sesay

EXECUTIVE DIRECTOR Sincel’ely
)

Miguel Bustos )
. GHAIR 27@%%‘_\
Mara Rosales ' . ‘
Dr, Carolyn Ransom-Scot — Mare Slutzkin
COMMISSIONERS .
Project Manager

@ One S. Van Ness Ave.
5th Floor
San Francisco, CA
- 84103

o 415749 2400
Cc: Nadia Sesay, OCI|

£ www.sfocii.org Sally Oerth, OCII



SAN FRANGISGO
PLANNING DEPARTNVENT

General Plan Referral

Date: May 10, 2019

Case No. Case No. 2019-005380GPR
Acceptance of Dedication, Mission Bay South Park P11-P11A
and Park P2 Parking Lot

Block/Lot No.: 8710/002 and 8710/003

Project Sponsor:  FOCIL-MB, LLC
410 China Basin St’
San Francisco, CA 94158

Applicant: Janea Hoey
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:

Director of Planning

PROJECT DESCRIPTION

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 bpen space improvements and parking
facilities in Mission Bay parcels Park P11-P11A (Parks P11-P11A) 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 P11-P114, infrastructure to be
dedicated consists of approximately 0.22 acres of park improvements, located east of Mission

www.sfplanning.org

1650 Mission St.
Suite 400

San Francisco,
CA 84103-2479

Reception:
415.558.6378

Fax:
415.558.6408
Planning

Information:
415.558.6377 ‘



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 Boulevard 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.

AN fitwi¥ V]

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 mprovements in Mission Bay Parks P11--

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 degcribed jn the body of this letter and is, on
balance, in-conformity w1th the followmg Objectwes and Pdhges of the General Plan:

A
13 f N
+

.‘P

RECREATION AND PUBLIC SPACE ELEMENT '

POLICY 2.2

Provide and promote a balanced fecreation system which offers a variety of high quahty
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 populanons who are frequent users of open space such as
seniors and children.

SAN FRANCISCO 2
PLARNIMG DEPARTMENT



GENERAL PLAN REFERRAL - CASE NO. 2019-005380GPR

MISSION BAY PARKS P11-P11A
AND PARK P2 PARKING LOT
ACCEPTANCE AND DEDICATION

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
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, located in an area of the City that has historically
included very limited open space for recreation.

" PROPOSITION M FlNDINGS ~ 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 P5 and P6, is found to be consistent with the Eight
Priority Policies as set forth in Planning Code Section 101.1 for the following reasons:

Eight Priority Policies Findings

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

1. That existing rieighborhood-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.

SAN FRANGISCO 3
PLANNING DEPARTMENT . ,



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

. AND PARK P2 PARKING LOT

ACCEPTANCE 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 grea.

3. ~That the City’s supply of affordable housing be preserved and enhanced.
The Project would have no adverse effect on the City's suppl]j of affordable housing.

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

The Project would not result in commuter tmﬂic impeding MUNI ‘s transit service, overburdening

the streets or altering curvent 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 greutest possible preparedness agaznst injury
. and loss of life in an earthquake.

7. Thatlandmarks 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 sunhght 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 FRANGISCO ) . 4
PLANNING DEFPARTMENT !




GENERAL PLAN REFERRAL | CASE NO. 20138-005380GPR

MISSION BAY PARKS P11-P11A
AND PARK P2 PARKING LOT
ACCEPTANCE AND DEDICATION

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

SAN FRANGISCO : 5
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SAN FRANCISCO
PLANNING DEPARTMENT

’ 1650 Mission St.
General Plan Referral Sute 400
San Francisco,
' CA 84103-2479
Date: May 14, 2019 Reception:
Case No. Case No. 2019-005378GPR 415.558.6378
Acceptance of Dedication, Mission Bay South Park P23-P24 and g, '
Pump Station No. 5 415.558.6409
. Planﬁlng
Block/Lot No.: 8940/002 and 8741/001 ‘ Information:
) ’ 415.558.6377

Project Sponsor: ~ FOCIL-MB, LLC
410 China Basin St
San Francisco, CA 94158

Applicant: Janea Hoey
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

Recommendqtion: Finding the projeét, on balance, is in conformity with
the General Plan

Recommended %‘ ‘,: % M A
By: ]ohwim, Pirector of Planning

PROJECT DESCRIPTION

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 in 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 Clty 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

POLICY 2.2 -

Provide and promote a balanced recreqt‘ibn sy{tem whrcl\gffers a vanety of high quality
recreational opportunities for all San Frandiscais. :

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 fréquent users of open space, such as
" senjors and children.

URBAN DESIGN ELEMENT

POLICY 4.8

Provide convenient access to a variety of recreation opporhmmes

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 . 2
PLARNING DEPARTMERNT .



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 infrastracture 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, located in an area of the City that has hzstorzcall y
included very limited open space for recreatzon

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 P5 and P§, 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 Plannmg Code
Section 101.1 in that:

1. That existing neighborhood-serving retail uses be preserved and enhariced 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 neighborliood 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 waterfront.

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

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

SAN FRANCISCO 3
PLANNING DEPARTMENT



GENERAL PLAN REFERRAL CASE NO. 2019-005378GPR
o o ’ MISSION BAY PARKS P23-P24
AND PUNP STATION NO. 5

ACCEPTANCE AND DEDICATION

4. That commuter traffic not impede N[UNI fransit serV1ce or overburden our streets or

nelghborhood parking.

The Project would not result in commuter traffic impeding MUNI s transit service, overburdenzng
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 'he City achieve the greatest possible preparedness to protect against injury and loss

of life in arthquake.

The Project would not adversely affect achzevmg the greatest posszble preparedness against m]ury
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 balaﬁce, in—conformity
' with the General Plan

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

SAN FRANCISCO ’ : ’ 4
PLANNING DEPARTMENT
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[Not for Recording]

City and County of San Francisco
Ditectot of Property

25 Van Ness Avenue

Suite 400

Sari Francisco, CA. 94102

""" T OFEFER OF IMPROVEMENTS
(Mission Bay Parks P11/P11A Public Improvements)

FOCIL-MB, LLC, a Delaware limited liabilify-conipany ("FOCIL“) does hereby
mevocably offer to the City and County of San Francisco, a municipal corperation ("City"), and.
its successors and assigns, all of the right-of-way improvements and underground public utility
facilities constructed: or installed by or-on behalf of FOCIL pursvant to Street Impwvement
Permit #141E-0749 (Mission: Bay), dated July 31, 2014, issued theteunder, for Mission Bay
Parks P11/P11A Public Improvemetits, and the improvement plans and specifications described
therein, but exceptingitherefrom those portions of the facilities:which aie identified on the "as-
built! dra\wngs delivered to and on file with the City as PG&E service conduits and vaulis, and
Cotnicast service conduits, and AT&T service:conduits.

‘The property where the improvements are 1o¢ated is shown on Exhibit A, hereto,
constituting City property located in the City.

It is yhderstood : and agreed fhat; (i) upon agceptance of this offer of public improvements
the. City shall own and be: responsﬂale formaintenance-of the offered. pubhc facilities atid
improvements, and (i) the City and its successors or asmgns shall incur no lability or obligation
whatsoever hereunder with respect to. such offer:of public improvements, and, except as may be
provided by separate instrument, shall not assume any responsibility for the offered
improvements, unless and until such.offer has been accepted by appropnate action of thé Board
of Superwsms

11.38347v2



The provisions hereof shall imire to the benefit of and be binding upon the heirs,
sticcessors, assighns and personsl represeritatives of the respective parties hereto.
MHE[WITNESS WHEREOF, the nridersigned has exectted this instrument this | day of
May. 2010

FOCIL-MB, LLC, )
a Delaware limited liability company

By:  Farallon Capital Management, L.L.C:,
a Delaware limifed liability company,
Its Manager

By: .

Name: .__Richard B, Friard
Managing Member

Tifle: _

04820.211.38347v2
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[Plat Map]
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[Nat for Recording]

City and County of San Francisco
Director of Property.

25 Vain Néss Avering

Suite 400

 Sait Francisco, CA 94102

" OFFER OF IMPROVEMENTS
(Mission Bay Blocks 11-12 Parking Lot at Park P2 Improvements)

FOCIL-MB, LLC, 4 Delaare limited Jiability compaty ("FOCIL" does hereby
irrevocably offer to: the City and. County of San Francisco, 4 muihicipal cotporatioh (”Clty") and
1ts successors and asmgns all of the nght—oﬁway 1mprovements and underoround pubho ut1l1ty
Penmt #14[5 0749 (M1ss1on Bay) dated July 31 2014 1ssued thereundcr 1‘01 Mission Bay
Blocks 11-12 Parking Lot at Park P2 Improvements, and the mprovemmt plang and
specifications described therein, but excepting therefrom those portions of the facilities-which
are identified on the "as-built" drawmgs delivered to and on file with the City as PG&E setvice

conduits and vaults, and Comcast sexvice conduits, and AT&T service conduits.

constfcutmg Ctty property located in the Cxty

It is understood and a‘gfe‘ed that: (i) upon acceptance of this offer of public improvements -
the City shall own and be responsible for maintenance of the-offered public facilities and
improvemetits; and (ii) the City and its successors or assigns shall inourno lability ot obligation:
Wwhatsogver hereunder with: respect to-such offer of public improvements, and, except as imay be
provided by sepatate mstrument, shall not assume any responsibility for the offered

_irhprovements, unless and. until such offer has been accepted by appropriate action of the Board

(4820.211 3434

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

H\: VVITNES S WHEREQF, the undersi gned ':hasv executed this instrument this \_day of
Mag oo

FOCIL-MB, LLC,
aDelaware limited liability company

By:  Farallon: Capital Management, L.L.C.,
4 Délaware lirited liability company,
Its Manager

U4820.211.383472
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[Not for Recording]

City and County of:San Francisco
Director of Property

25 Vat Néss Averue

Suite-400

San Francisco, CA 94102

" OFFER OF IMPROVEMENTS
(Mission Bay Parks P23 and P24 Public Improvements)

FOCIL-MB, LLC, a Delaware limited liability company ("FOCIL") does hereby
irfevocably offer to the ‘City arid Courty of San Francisco, a muriicipal cotporation ("C1ty") and
jts siceessors and assighs, all of the right-of-way improvements atid undetground public utility
facilities construeted.or installed by of on behalf of FOCIL pursuarit to Strect Improvemert
Permit 151E-0451 (Mission Bay); dated December 1, 2015, issued thereunder; for Mission Bay
Parks P23 and P24 Public I:mprovernen’m and the imnroveh ent: 'olans a,rnd sppclf cations

el DL Sl AL

" deseribed therein, but excepting;therefrom those portions of the facxh‘ues ‘which are identified on

the "as-built" drawmgs delivered to and on file with the City as PG&E service conduits and
vaults,-and Comcast service conduits, and AT&T service conduits..

The property where. the. improvements are located is shown on Bxhibit A hereto,
constititting City pioperty located in the City.

It is understood and agreed that: (i) upon acceptance of this offerof public improvements
the City shall own and be: responsiblé for mainternance of the effered public facilities and
improvements, and (if) the City and its suceessors of 4ssigns shall incur no liability or obligation
whatsoever hereunder with respect tosuehi offer of public improvements, and, except as may be
prowded by separate instrument, shall not assume any responsibility for the: offered
lmprovements unless. and until such offer has begen accepted by appropriate action of the Board
of Supervisors.
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The provisions hereof shall inure to the benefit of and be binding upon the heirs,
suceessors, assigns and personal representatives of the respective parties hereto..

IN WITNESS WHEREOF, the underéigned has executed this instrament this 2z, day of
Meavein 2019,

FOCIL-MB, LLC,
a Delaware limited liability company

By:  Farallon Capital Managenient, L.L.C,,
a Delaware limited liability company,
Its Manager

By:

Name: ___Fichard 8. Fréd
"""" Wanaging RMernber
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[Plat Map]



16TH STREET 8722 /4

33

TREET

5

THIRD

(LLINOIS STREET

34

""3,

. 20SA STREET
- LEGEND:

— EXISTING: PROPERTY LINE
— e —— RIGHT DF WAY LINE

THIS DESCRIPTION OF LAND IS NOT A LEGAL
PROPERTY DESCRIPTION. AS DEF NED . IN

SU.BDMSION MAP ACT AND
AS THE B
- .,,.THE LAND DESCR ED

CITY AND .CQUNTY |
OF SAN FRANCISCO

MAY NOT BE USED
S. FOR AN OFFER FOR SALE

EXH!BHTA
OFFER OF IMPROVEMENTS
PARKS P23-P24




Exhibit A
List of Acquisition Facilities

The. facilities include: the Mission Bay Parks P11/P1LA Public Improvements and ancillary
fasilities constructed or installed by of ori behalf of FOCIL putsuarit to Street Tniprovemet Perrnit
#141E-0749 dated July 31, 2014 for said. improversents, and the imptovement plans and
specifications desctibed thersin (the “Improvements”), but cxcep’ung therefrom those portions of
the Tmprovements which are idetitified on the as-built drawings as PG&E; service conduits and.
vaults, AT&T service conduits and Comeast setvice coriduits, which are facilities to be transferred
to “private” joint trench partwlpants The list of facilities delivered to and on file:with the City is
as follows:

2100 Site Prep, Demo and Grading: Inchides but not limited to cleat & grub and grading.

2101 Reclaimed water: Inchldi:&‘byt not limited to trenching, soil ,s,po;iif off-hatl and
stockpile, pipe, backfill, compaction, valves, corrosion protection,-and service stubs
and hydranis.,

2102  Site Electrical and nghtmg Includes but.not limited to installations of conduit,

Jjunction boxes, wiring; cencrete pedestals, concrete encaseiments light poles and other
related hardware required to provide site lighting srid eléctrical.

2103 Hatdscape: Includes but'not limited to minor fine gradingsidewalks; vertical curbs,
curb ramps, concréte collars, and architectural vault covers.

2104 TLandscape and Trrigation: Includes but not limited to all irrigation, landscape soil
preparations, andscape maintenance, trees; and planting.

2105 Bio-Filtration- System - Storm Drain: Includes but not limited to trcnchmg, soil spoil
off-haul and stockpile, pipe, backfill, compactxon structures, manholes, joints, inlets,
cleanouts, service stubs, sandy: loam, gabion walls and gravel at fofebay..

2106 Bio-Filiration System -~ Landscape and Irrigation: Ineludes but fiot limited fo all
irrigation, landscape soil preparations, laiidscape maintenaiice, tices, and planting;

7806 Site Furnishings: Includes but not limited to trash receptacles, bollards and bicycle
racks.

12270.050 2965734v2 A1



CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES

FOR VALUE RECEIVED, FOCIL-MB, LLC, a Delaware limited liability company
("FOCIL"), does hereby condmonally assign fo the Successor Agency to the Redevelopment Agency
of the City and County of San Francisco, (.ommonly known as the Office of Community Investment:
and Infrastructure {the "Agency“) to the extent permissible, all of its right, title and interest in and to
any and all warranties and guaranties (individually & “Warranty”, and collectively, “Warranties™)
applicable fo the Acquisition Facilities set forth on "Exhibit A" attached hereto and incorporated -
hérein by this reference (the “Acquisition Facilities”).

This Conditional Assigriment of Warranties and Guaranties (the “Assignment”) is being made
in connection with Section4.3(¢) of that certain Acquisition Agreeient dated as of June 1, 2001, by
and between Catellus Development Corporation -and the Redevelopment Agency of the City and
County of San Francisco, as supplemented. by that cerfain Supplement No. 1 to Acquisition
Agreement dated as of October 1, 2002, as assigned to FOCIL, pursuant to that certain Assignment,
Assumption and Release Agreement: (MISSIOH Bay South) dated November 22, 2004, applicable to
the Redevelopment Agency of the City and County 6f San Francisco Community. Facilities District
No. 6 (Mission Bay South Public Improverients) (as may be further sipplemented or amended from
time to time, the “Acquisition Agréement”).

The parties hereto agree that if thie Agency or any of its successors and/or assigns exercise any
right of repair, wartanty, guaranty, or othér right against FEQCIL, if any, with respect to an Acquisition
Facility which is also the subject.of a Warranty, FOCIL, at its option, without any requirement that it
do 50, may enf‘orce the Wau anty If F OCIL elects o snforc‘, thc Wananty, FOCIL shall prowdc

1espect1ve SUCCESSOTS and/or as>1gns is exercxsmg a nght of repalr warranty, guaranty, and/or smnlar
right with respect to the Acquisition Facility, If FOCIL fails to: prov1de such notice to the Agency
within ten (10) business days, or otherwise fail§ to diligeritly puisue the Wartanty thereafter, the
Agency shall have the sole right and privilege to enforce the Wartanty:

This Assignment shall be binding tpon and ihure to the benefit of the successors and assigns
of FOCIL and the Agency..

12270.060 2965734v2 1



A notice or communication under this Assignment by any party to any other party shall be
sufficiently given or delivered if dlspatched by hand or by registered or certlﬁed mail, postage
prepaid, addressed as follows:

In the ¢ase of anotice of communication to the Agency:

12270.050 2965734v2

Office of Conitmimity Invéstthent aid Infrastructure

Suecessor Agency ‘to the RedeveIOpment Agency of the City-and County of
San Francisco

One South Van Ness Avenue, Fifth Floor

San Francisco, €A 94102,

Attn: Executive Dircetor

Facsimile No.: (415) 749-2525

with copies to:
Office of the City Administrator

City Hall, Room: 362
1 Dt. Carlton B. Gopdlett Place

' Sari Francisco, CA 94102

Attn: Naomi M. Kelly
Facsimile No.: (415).554-4849

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Jr. Place
San Francisco, CA 94102-4682
Attention: Real Estate/Finance Team
Faesimile Na: (415) 554-4755

And to:

Director of Public Works

City & County of San Francisco
o/o Barbara Moy, Manager
Mission Bay Project: -

30" Van Ness Avenue, Suite 4200
Sati Frahciseo, CA. 94102
FacsimileNo: (415) 581-2369



in the ease o1 d notice or communication to FOCIL,

FOCIL-MB, LLC

cfo Farallon Capital Managemetit

One Maritime Plaza, Suite 2100

Sari Franecisco, CA 94111

At Richard B. Fried and Joshya Dapice
Facsimile No.: (415) 956-8852

with a copy to:

Mission Bay Development Group, LLC
410 China Basi Street

San Francisco, CA 94158

Attn: Legal Departmeént

Email: legal@mbaydevelopment.com
Telephone No.: (415)-355-6600

Any mailing address or telefacsimile number may be changed at any fime by giving writtén
notice of such change in the manner provided above at least ten (10 days prxor to the effective date
of the change. All notices under this Assignment shall be deemed given, received, made or
communicated on the date personal receipt actually occurs or, if mailed, on the dehvery date: or
attempted delivery date shown on the return receipt. For the convenience of the parties, copies of
notices may also be givén by telefacsimile: The effectivetimeé ofa netice shall not be affected by the
receipt, prior to receipt of the original, of a telefacsimile copy of the notice.

This Assignment mdy bé executed in one or more counterparts, each of which shall constitute
an original and all of which shall constifute one instrament,

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

The waiver or failure.to enforce any proviston of this A351gnmcnt shall hot operate asia waiver
of any firture breach of any such prov1s10n or any other provision hereof.

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

Nothing in this Assignment shall be ¢onstiued inany'way to altet, amend:or otherwise relieve

FOCIL of ifs warranfy or. guaranty responsibilities; with respect to. any itprovements, under the
Mission Bay Plan and Plan Documents or subsequent Permits.
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IN WITNESS WHEREOQF, the parties Have caused this Assignmeént to bé executéd as of
the JFday of JTAne— 2019, :

FOCIL:

FOCIL-MB, LLC,
a Delaware limited liability cornpainy.

By: ,Fgalidn Capital Management; L.L.C,,
a.Delaware limited liability company
Its:  Manager

By.

hard B Fned

S s a3

u .-.j,.‘ u!jﬂ‘u*i’

.Narﬁe: P 1C
: ’5&

Its:

AGENCY:

THE SUCCESSOR AGENCY TO THE
. REDEVELOPMENT AGENCY Or THB CITY AND
- COUNTY OF SAN FRANCISC’ :

By: ;\,&g?é '.

Natne: Nadia Sesay _/J//f '
Title: Executive Director
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Exhibit A

List of Acquisition Facilities

The facjlities includé the Mission Bay Blocks 11-12 Parking Lot at Park P2 improvements and
ancillary facilities constructed or installed by or on behalf of FOCIL pursuant to Street
Improvement Permit #141E-0749 dated July 31,2014 for said improvements, and the'improvement
plans and specifications described therein (the “Improvements™), but excepting therefrom those
portions. of the Improvements which. are identified on the as-built drawings as PG&E setvice

* conduits and vaults, AT&T service conduity and Comcast service conduits, which are: facilities to.

bé: transferred to *private” joint trench: participants. The kst of facilities delivered to and on file
with the C1ty is ag follows:

7058

7059

7060

7061

7062
7063

7064

7065,

7066

Site Prep, Demo and Grading: Includes but not limited to clear & grub and grading, soil

spoil off-haul and d1sposal pedestrian path paving and fenicing.

Stotm Drainage and Water: Includes’ but not limited to- trenchmg, soil spoil off-haul and

dlsposaI pipe; backiill, compaction, structures, manholes, joints, inlets, cleanouts, and
service stubs.

Site Blectrical and Lighting: Tncludes but ot limited to tienching, soil spoil off-haul and
disposal, backfill; compaction, conduits, vaults, equipinent; cables; various under ground

costs; and miscellaneous structurés.

Miner Concrete, Sidewalks and Bikeways: Includes but not limited to curb and gutter,
fine: grade, monolithic island, catch basin frame and grate, storm water protection; and,
compact for sidewalks, driveways, and bikeways.

Street and Parking Sections: Tncludes but not limited to: fine grade and compact, adjust
vaults, manhole frame and covers, valve boxes, pavement and fill.

Site Fumlshmgs Includes but not limited totrash enclosures, bollards; gates and call
boxes.

Larnidscape and {mgatmn Includes but not limited to all irrigation, Lmdscape soil
preparations, landscape establishment and maintenance.periods, trees, and planting.

Pavement Makags and Signage: Includes but not limited to wheel stops, posts,
foundations, sign attachmients and parking stall striping.

Owner Supplied Materials

12270050 2965734v2 A1



CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES

- FOR VALUE RECEIVED, FOCIL-MB, LLC, a Delawarc limited liability company
("FOCIL"), does hereby condmonally assign to the Successor Agency to the Redevelopment Agency
of the City and County of San Fraiicisco, commonly kniown 4s the Office of Community Investment
and Infrastructure (the "Agency"), fo the extent permissible; all of its riglit, title and interest in and to
ahy and all warranties and guaianties (individually a “Wayranty”, and collectively, *Warranties™)
applicable to-the Acquisition Facilities set forth on "Exhibit A" aftached hereto and ificorporated
‘herein by thiis reference (the “Acquisition Facilities™).

This Conditional Assignment of Warranties and Guaranties (the “Assignment™) is being made
in connection with: Section 4:3(c) of that certain. Acquisition Agreement dated as of Jung 1, 2001, by
and between Catellus Development Corporation and the Reaeveiopment Agency: of ‘the City and
County of San Francisco, ‘as supplemented by that certain Supplement No. 1 to Acquisition
Agréerent dated as. of October 1, 2002, as assighed to FOCIL pursuant to that certain Assignment,
Assumiption and Release Agreement (Mission Bay South) dated November 22,2004, apphcable to
the Redevelopment: Agenicy of the: City and County of Sat Francisco Cominunity Facilities District
No. 6 (Mission Bay South Public Improvements) (as may be further supplemented or amended from
time to time, the “Acquisition Agreement”),

The parties helet'o agree that if the Agenoy-or any of its successors and/or assigns exercise any
right of repair, warrarity, guaranty, or otherright agamst FOCIL, if any, with respect to-an Acquisition
Facility which is also.the subject of'a Warranty, FOCIL, at its option, without any requirement that it
do: so, may enforce the Warranty. If FOCIL eléets to enforce the Warranty, FOCIL shall provide
notice-to the Agency within ten (I 0) business days of receipt of notice that the Agency or any of its
respective siceessors and/or assignis is exercising a right of repair, warranty, guaranty, and/or similar
tight with respest to- the: Acquisition Facility. If FOCIL fails té provide such fiotice to the Agency
withia ten (10) business days, or otherwisg fails to diligently pursue the Warranty thereafter; the
Agency shall have the sole right and privilege to-enforce the Wartanty.

This Asswnment shall be binding upoi and inure to the benefit of the successors.and assigns
of FOCIL and the Agency.
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A notice or comimiunication under this Assignmeit by day party to any other party shall be
sufficiently given or delivered if dispatched by hand or by registered or certified mail, postage
prepaid, addressed as follows:

In the case of 'a notice or comumcati_jon‘ to the Ageney:

12270.050 2065734v2

Office of Commumty Investment-and Infrastructure

Successor Agency tothe Redevelopment Agency of the City and County of
San Francisco

One South Van Ness Avenus, Fifth Floor

San Fraticisco, CA 94102

Attn: Executive Director

Facsimile No.: (415) 749-2525

with copies to:

Office of the City Administrator
Cify Hall, Room 362

I Dr. Carlton B, Goodlett Place:
San Francisco, CA 94102

Attn: Naomi M. Kelly
Facsimile No:: (415) 554-4849

Office. of the City Attomey

City Hall; Roori 234

1 Dr: Catltont B. Goodlett Jr. Place
San Franeisco, CA. 94102-4682
Attention: Real Estate/Finance Team
Pacsimile Nos (415) 554-4755

Andto:

Director of Public Works

City & County of San Francisco
/o Barbara Moy, Mandger:
Mission Bay Project

30 Van Ness Avenue; Suite 4200
San Francisco, CA 94102.
Facsimile No: (415) 581-2569



in the case of a noti¢e o¢ conmunication to FOCIL,

FOCIL-MB, LLC
¢/o Farallon Capital Managerent
_One Maritime Plaza, Suite 2100
Sari Franeisco, CA 94111
Atin: Richard B, Fried and Joshua Dapice
Facsimile No.: (415) 956-8852

with a copy to:

Mission Bay Development Group, LLC
410 Chiria Basin Street

San Francisco, CA 94158

Atti: Legal Depattment

Erail: legal@mibaydevelopmentcon
Telephone No.; (415) 355-6600

Any.mailing address or telefacsimile number may be changed at any: timie by glvmg Wwritten
notice. of such change in the marnner prov1ded above at least ten (10) days prior to the effective. date
of the change. All notices under this Asstgnment shall be deemed. given, received, made oF
communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or
' attempted delivery date shown: on the return recelpt For the convenience of the parties, copies of
hotices miay also beé given by telefacsimile. The effective time of'a nétice shall not be affected by the
receipt, prior to receipt of the original, of a.telefacsimile; copy of the notice.

This Assighmient mdy be execufed in one or oie counterparts, each of which shall constitute
anoriginal and all of which shall censtitute one instrument,

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

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

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

Nothing in this Assignment shall be conistruéd in any way to alter, amend or otherwise relieye:
FOCIL of its warranty or guaranty responmblhtxes, with respect to any: improvements, under the:
Missien Bay Plan and Plan Documents or subsequent Permits.

12270050 2565734v2 3



IN WITNESS WHEREOQE, the parties have caused this Assignment to be exceuted as of
the RF-day of Jlane . 2019,

FOCIL:

FOCIL-MB, LLC,
a Delaware limited lability company

By:  Farallon Capital Management, L.L.C.,
a Delaware limited lidbility company
Its:  Manager . -

By:

Name:

Its:

AGENCY:

THE SUCCESSOR AGENCY TO THE .
REDEVELOPMENT.AGENCY OF THE et Y;
COUNTY OF SAN FRANCISCO ,f <

el

Name Nadla Sesay
Tile: Executive Dipector
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Exhibit A

List of Acquisition Facilities

The: facilities: include the Mission Bay Parks P23 and P24 Public. Improvements and. ancillary
facilities constructed or installed by or on behalf of FOCIL pursuant to Stréet Improyement Permit
#151E-0451 dated Decemiber 1; 2015 for sald improvements, -and the improvement plans and
specifications described therein (the “Inprovements™), but excepting therefrom those portions of
the Imptovéments which are ideéntified on the as-built drawings as: PG&E seivice conduits and
vaults, AT&T service conduits arid Comeast service conduits, which are facilities to be transferred
to “private” joint trench participants. The.list of: facilities dehvered to and o file with the Ciiy is

as follows:

Park P23

7500
7501

F504-

7505

7506
7507
7508
Park P24 P24
'75 10"

7511

7512

Site Prép, Demo and Grading: Includes but not limited to clear & grub and grading;

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

Site Electrical anid Lighting: Includes but not limited to. electrical distribution systeni

complete: mcludmg pull: boxes; SL wiring, tetmiinations, eonduits, grounding rods,
fuses, service meter pedestal, furnishiment and installations of light poles and

foundations and other telated hardware requited to provide site lighting: and

electrical,

Hardscape; Includes but not limited to paving; CIP Vehlcular Walkway and
installation of decomposed granite.

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

Site Furhishings: Includes but notlimited to benches, trash receptacles, bollards, park.
signage; pet waste stations and posts; bicycle: racks and mstallatmn of guard post.
slegve covers: :

Bioswales: Includes but not limited to plantmg preparatlons and planting, dnp
irrigation systems and mulch.

Site Prep, Demo and Grading: Includes but not limifed to cleat & grub zind' grading.

Storm Drain: Includes but:not limited to, trenching, s0il spoil off-haul and disposal,
pipe, backfill, comipaction, structures, manholes; joints, inlets, cleanouts, and service
stubs;

Low Prassure :and. Domestlc Water: Tneludes but not lnmted to trenching, soil spoil
off-haul and disposal, pipe; backfill, compaction, valves, corrosion protec‘uon,
service stubs and hydrants.
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7513

7514

7515
7516

7517

~3
G
)
o

7519 v

Reclalmed Water; Includes but not limited to trenching, soil 3po11 off:haul and
disposal, pipe; backfill, compaction, valves, corrosion protection, and service stibs
and hydrants.

Site Blectrical and Lighting: Tncludes but not limited 16 electrical distribution system
complete including pulI boxes, SL wiring, terminations, conduits, grounding rods,
fuses, service meter pedestal, farnishment and. installations of light poles and
foundations - and_ other related hardware required to provide site hghtmg and
electrical,

Hardscape: Includes but not limited to paving, CIP vehicular walkway and
installation of decomposed granife.

Landscape ard Irigationy Includes but. not limited to all irrigation; lanidscape: s0il
preparations, laridscape establishment and maintenance periods, trees, and planting.

Site Furnishirigs: Includes but niot limited to benches, picnic tables, fixed tables with
chdirs, trash receptacles, bollards, park signage; pet waste stations and posts; bicycle
racks; basketball court; basketball hoops and drinking fountair.

-

Bioswales: Includes but net limited to planting preparations and planting, irrigation

cantrollers, drip irrigation systems and mulch

Sanitary Sewer: Includes buit not limited o trenching, soil spoil off-hanl dnd disposal,

pipe, backfill, conipaction, structutes, manholes, joints, vents, cleanouts, and service

stubs.
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" CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES

FOR. VALUE. RECEIVED, FOCIL-MB, LLC, a Delaware limited habxhty company
("FOCIL"), does hereby conditionally assign-to the Successor. Agency-to the Redevelopment Agency
of'the City and County of San Francisco, commonly known as ‘thie Officé of Community Tnvestment
and Infrastructure (the "Agenéy"), to the éxtent permissible; all of its right, title and interestin.and to
ary and all watranties and guatantiés (individually a “Warranty”, and collectively, “Warranties”)
applicable to the Acquisition Facilities set forth on "Exliibit A" aftachied heieto and ificorporated
herein by this reference (the “Acquisition Facilities”).

This Conditional Assignment of Warranties and Guaranties (the “Assignment”) is being riade
in connection with Section 4, 3(c) of thatcertain Acquisition Agreement dated as of June 1, 2001, by
and between Catellus. Development Corporation and. the RedeVelopment Agengy of the City and
County of San Francisco, as supplemented by that certain bupplement No. 1 to Acquisition
Agreement dated as of October 1, 2002, as assigned to FOCIL pursuant to that certain Assignment,
Assumption and Release Agreement (M_ISSIOH Bay Souith) dated November 22, 2004, applicable to
the Redevelopiment Agency of the City and County of San Fraticisco Commitiity Facilities District
No. 6 (Mission Bay Seuth Public Iniprovements) (as midy be further suppleinénted or dmended fromi
time to time, the “Acquisition Agreement”),

The partles hereto agree that if the Agency or any-of its successors and/or assigns exetrcise any
tight of repair, warranty, guaranty, or other right against FOCIL, if any, with respect to an Acquisition
Facility which. is also the subject- of: a Warranty, FOCIL, atits optlon, without any requirement that it
do so, may enforce the Warranty. If FOCIL elects to enforce the Warranty, FOCIL shall proyide
notice fo the Agency withini ten (10) business days of receipt of notice that the Agency or any of its
respective successors and/or assigns is exercising a-right-of répair, warranty, guaranty, and/or similar
right with respect to the Acquisition Facility. If FOCIL fails to provide such notics to the Agency
within. ten (10) business days, or otherwise fails to diligently pursue. the Warranty thereafter, the
Agency shall have the sole right and privilege t6 énforce the Wartanty.. :

This Assignment shall be binding upon and infure to-the benefit of the successors and assigns
of FOCIL and the Agency:
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A notice or commumca’aon under this Assignment by any party to any other party shall be
sufficiently given or delivered if dispatched by hand or by registered or certified mail, postage-
prepaid, addressed as follows:

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

12270.050 2965734v2

Office of Community Investment and Infrastructure.
Successor Agency to the Redevelopment Agency of the City and County of
San Francisco

One South Van Ness Avetiue, Fifth Floor

. San Franciseo, CA 94102

Attn; Executive Director
Facsimile No.: (415) 7492525

with copies to:

Office of the City Administrator
Clty Hall, Room 362

1 Dr. Carlton B. Goodiett Place
San Francisco, CA 94102.

Attn: Naomi M. Kelly

Facsimile No,: (415) $54-4849

Office of the City Aftorney

City Hall, Room 234

1 Dr. Carlton B, Gpodlett Jr. Place
San Francisco, CA 941024682
Attention: Real Estate/Finance Team
Facsimile No: (415) 554-4755

And to*

Diréctor of Public Works

City & Couiity of San Francisco
¢/o Barbara Moy, Manager
Mission Bay Project

30-Van Ness Avenue, Suite 4200
San Francisco, CA 94102
Faesimile No: (415) 581-2569



in the ¢ase of a noticé or communication to. FOCIL,

FOCIL-MB, LLC :

¢/o Farallon Capltal Managerent:

One Maritime Plaza, Suite 2100

San Franeisco, CA 94111

Attn: Richard B, Fried and Joshua Dapice
Facsimile No,: (415) 956-8852

with a copy to:

Mission Bay: Development Group, LLC
410 China Basin Stieét

Sari Franeisco, CA 94158

Attn: Legal Department

Email: legal@mbaydevelopmeiit.com
Telephone Ne.: (415) 355-6600

Any majling address or telefacsimile number may be changed at” any time by giving written
notice of 'such change in- the manner prov1ded above at least ten (10) days prlor to the efféctive dafe
of the change. All notices under this Assignment shall be deemed given, received, miade or
communicated on. the date personal receipt actually:occurs or, if mailed, on the delivery date or
attempted delivery date shown on the retum receipt. For the convéenienice of the parties, copies of
notices may also be given by telefacsimile. The effectivetime of 4 notice shall fiot be-affected by the
-recelpt -prior to teceipt of’ the otiginal, of a telefacsimile copy of the notice.

This Assignthent may be sxecuted in gne or more cotinterparts, each of which shall constitiite
an original and all of which shall constitute. ori¢ insttument,

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

The Walver or failure to-enforce any prov1s1on of this Ass1gnment shall not operate as a waiver
of any future breach of any such: provision or-any. other provision. hereof.

This Assignment shall be govemed by and construed and enforced in accordance with the
laws: of the: State of California.

Nothing in thi§ Assigritient shall be constivied in any way‘to alter; aiend or othérwise relieve

FOCIL of its warfanty or guaranty responsibilities, with respect fo any improvemerits, utider the
Mission Bay Plan and Plan Documents or subsequent Permits.
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IN WITNESS WHEREOF, the parties have caused this Assignment to be executed as of
the 2eday of Mo 2019,

FOCIL:

FOCIL-MB, LLC,
a Delaware limited liability c¢oriipany

By:  Farallon Capital Management, L.L.C.,
a Delaware limited liability company
Its:  Manager
; % i g

Q{\

By:

Name: _ Richard B. Fried
—Hfanaging Vember

Its:

AGENCY:

THE SUCCESSOR AGENCY TO THE. p
REDEVELOPMENT AGENCY OF THECITY AND 7"
COUNTY OF SAN FRANCISCO

Narie: Nadia Sesay
Title: Executive Director
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RECORDER'S _STATEMENT
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City and County of 5an Francisca ; ' , ,
“San Francisoo Public Works - Bureau of Street Use and Mapping
1155 iviarket Steeet, 3™ Floor - San Francisco, CA 94103
" sfpublicworks.org © 181 415-554-5810 - fax 415-554-6161

14/1E-0749

Address : Multiple Locations

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.

FOCIL-MB, LLC

Cost: $1,234.27

Name: FOCIL-MB, LLC
Conditions
NTR 0
Curb Cut Sq Footage
Completion 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.

r reconstruct:

'|Expiration Date

Bond Amount:
Linear Footage
Bond Holder:
Contact247

DPW Resolution #
Inspection

5000000

0

Focil

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.

Applicant/Permitee - Date

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

Customer Service

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

John Kwong

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

community.

Teamwork Continuous Improvement
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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 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 permitiee 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 authonzed 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, inciuding, without limitation, each of its commissions, departments, officers, agents and employees (hereinafter collectively referred
fo 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 {coilectively, "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, (i} 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, automobiie 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 fumished 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 occutred. 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. Preservatlon@sfdpw org or call 415-554-~
5827. Note, all survey monuments shall be preserved per state law and disturbance of a survey monument is a crime.

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO™ We are dedi d individuals cc itted to feamwork, customer service and continuous imrovement in partnership with the
community.
Customer Service Teamwork Continuous Improvement
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Not all survey monuments are visible.

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO™ We are dedicated individuals committed to teamwork, customer service and continuous imrovement in partnership with the
) community.
Customer Service Teamwork Continuous Improvement
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Permit Addresses
141F-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:0 sqft ~ Total Streetspace:0  Total Sidewalk: sqft
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"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO™ We are dedicated individuals committed to teamwork, customer service and continuous imrovement in partnership with-the
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City and County of 5an Frandsca v
San'Francisco Public Works - Buredu of Street tise and Magpmg
¢ 1155 Market Streef; 3 Floor - San Franciscd, CA 94103
=} ,fffpubhcworks OTE & ‘t—Ji 435-554-5 810 - fax 415-554- B161

15/E-0451 Street Improvement Permit
Address : Multiple Locations Cost: $1,267.50 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.

FOCIL-MB, LLC

Name; FOCIL-MB, LLC
Conditions
NTR 0
Curb Cut Sq Footage
Completion This permit is valid until work is completed/signed-off

by inspector

Remove, replace or reconstruct: construct Mission Bay Parks P23 and P23, including
subsurface drainage, landscaping & hardscaping
improvements, site lighting & furnishings, site utilities.

Expiration Date 6/30/2017

Bond Amount: 1000000

Linear Footage 0

Bond Holder:

Contact247 Refer to Agent

DPW Resolution #

inspection 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 Distribution:

Outside BSM: BOE (Streets and Hyws) - P. Riviera
Inside BSM: Street improvment inspection

Printed : 3/21/2019 10:27:03 AM Plan Checker John Kwong

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO” We are dedicated individuals committed to teamwork, customer service and continuous imrovement in partnership with the
. community.
Customer Service Teamwork Continuous Improvement
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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 confractor 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 shail obtain the required permits, if any, from regulatlng agencies of the State of California.

9. The permittee shall verify the locations of any City or public service utility company faciliies that may be affected by the work authorized by
this permit and shall assume all responsibility for any damage to such facilities. The permitiee 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 free 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 recycllng of Cobble Stones and Granit Curb shall follow as:

a. Cobblestones shall be clean of dirt prior o 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 coltectively 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 aliegedly 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 ailegedly 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 regardiess 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 shalf 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 415-5654-
5827. Note, all survey monuments shall be preserved per state law and disturbance of a survey monument is a crime.

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO™ We are dedicated individuals committed to teamwork customer service and continuous imrovement in partnership with the
community.
Customer Service Teamwork Continuous Improvement
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Not all survey monuments are visible.

“IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated individuals committed fo teamwork, customer service and continuous imrovement in partnership with the
: community,
Customer Service Teamwork Continuous Improvement
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Permit Addresses
151E-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

fSMC: False
:S/W Only :
: :False
. 'DB: False _
‘ |BP: False
: ‘UB: False
(END ILLINOIS ST \i Both ‘RW : False 0 0
: MARIPOSA ST {SMC : False :
: {S/W Only :
: ' :False

: :DB: False
: {BP: False
iUB: False

{END Intersection | Both RW : False 0 0
{ ; {SMC : False ‘
¢ : 'S/W Only :
; : ‘False -

1 .DB: False
3 . BP: False
'UB: False

“IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated individuals itted to teamwork, customer service and continuous imrovement in partnership with the
community. .
Customer Service Teamwork Continuous Improvement
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Exceptions - Coordinativ.s

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:

16E-0908 11/18/2016 - 12/17/2016 . ‘Exaro Technologies Corporation ;Mario Lopez 650-777-
' ;ﬁASL_Zé@EXAROTEC.CO
. Mo
StreetSpace
e
Streets: TERRY A FRANCOIS BLVD: END to ILLINOIS ST\ MARIPOSA ST (732 - 899) ILLINOIS ST: 20TH ST to

22ND 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
18TH ST (800 - 699),22ND ST: MICHIGAN ST to ILLINOIS ST (500 - 599),22ND ST: MICHIGAN ST to
ILLINOIS ST (500 - 599) ‘

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

Customer Service Teamwork Continuous Improvement
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JLLINOIS ST\
{MARIPOSA ST -

: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.

(END ;Intersection

‘Blocks with Bicycle Route
1designations require special
‘attention. For details see
iSection 10 of DPT's Blue Book

‘and Section 6.3 of DPW's Order :

No. 171.442,

{END

ILLINOIS ST \
'MARIPOSA ST -

“Conflict with existin

. g Street Use
:Permit.

;i‘ﬁE-OSZZ Re%ér to Agent -

Refer to Agent

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

Customer Service

community.
Teamwork

Conftinuous Improvement
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THIS ACQUISITION 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 terms in Section 1.1 hereof.

RECITALS;

A. F_x_x,]a_ngng_ﬂgg 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. ng_elgp_mgm 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. Luﬁ‘gmgg;;g 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. Bonds. Pursuant to the Financing Plan, the Agency has formed the
Redevelopment Agency of the City and County of San Francisco Commumty 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
Agreément in no way obligates the Agency to issue any Public Financing, or to acquire any
Infrastructure with proceeds of any Public Financing or other Acqulsmon 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.
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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 OPA 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) Financing Costs. Actual Costs shall include the
Infrastructure costs, pursuant to the preceding sentence, which includes improvements
constructed upon privately owned land, but which are constructed within recorded permanent
easements in form and substance reasonably acceptable to the Director, for the benefit of the
City or the Agency and (x) pedestrians as to surface improvements, or (y) utilities as to sub-
surface improvements. Actual Costs shall not include (a) the costs of any Interim Facilities, (b)
the portion of the costs of any Acquisition Facility or Component that is eligible for
reimbursement by Muni, or (c) costs prcﬁ-;ibited pursuant to Section 4.6A.(v).

“Affiliate” means a Person in which the Developer directly or indirectly owns and
controls (i) twenty-five percent (25%) or more (or if such Person is not publicly traded fifty
percent (50%) or more) of each class of equity interests (including rights to acquire such
interests), or (ii) twenty-five percent (25%) or more (or if such Person is not publicly traded fifty
percent (50%) or more) of each class of interests that have a right to nominate, vote for or
otherwise select the members of the board or other goveming 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 Ac?uisition Agreement and the South
OPA, including reasonable costs and fees of third-party protessionals 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 OPA, (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 Compornent 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/Agencies” includes all City departments, agencies, boards, commission
and bureaus with subdivision or other permit, entitlement, or approval authority or jurisdiction

over development within the South Plan Area, or any portion thereof, including, without
limitation, the Port Commission, the City Administrator, the Public Works Department, the
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" Acceptance Date” means the date the City (or such other public entity which is to own
an Acquisition Facility) takes final action to accept dedication of or transfer of title to an -
Acquisition Facility and such Acquisition Facility has been so accepted.

“Acquisition Agreement” means this Acquisition Agreement, - together with any
Supplement hereto. ‘ -

“Acquisition Facilities” means the Infrastructure shown in 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 certain Agreement for Contribution of Real Property,
dated as of September 27, 1997, between Catellus Development Corporation and The Regents,
as the same may be amended.

“Acquisition Price” means the amount paid by the Agency for an Acquisition Facility
and/or any Components thereof determined in accordance with Article 4 hereof, being an
. amount equal to the Actual Cost of such Acquisition Facility or Component, but subject to the
limitations and reductions provided for in Article 4. '

“Act” means the Mello-Roos Community Facilities Act of 1982, 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

-2~




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

““City Regulations” means (i) those City land use codes, including those of its Port
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 Payment Request hereunder. The Components of the Acquisition Facilities are shown on
Exhibit B-1 hereto. Upon written request ot the Developer delivered to the Agency to 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 2.1{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 parégraph 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, (i) the Developer
shall update such cost of funds at least quarterly, and (iii) if the Developer ceases to post such
cost of funds, and revisions thereto, on said website for any quarter, it shall provide to the
Agency in writing, its then cost of funds, including the methodology to determine the same.

“Director of Public Works” or “Director” means the Director of Public Works of the
City, or his or her written designee (or any successor official designated by applicable law)
acting as such under this Acquisition Agreement or with respect to any specific action of the
Director under this Agreement.



“District” means the Redevelopment Agency of the City and County of San Francisco
Comununity Facilities District No. 6 (Mission Bay South Public Improvements).

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

“Financing Costs” means, subject to the limitations described below:

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

(ii) imputed interest expense with respect to any Infrastructure not financed from
a loan of the character described in the preceding clause (i), with interest calculated at a
rate equal to the Developer’s Cost of Funds, with said imputed interest to be deemed to
commence accruing as to (A) Actual Costs of the character described in clauses (i), (ii),
(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 (30™)
day of the month following the month in which construction of the Acquisition Facility
or Componeni commence, provided that the Developer is out-of-pocket for such Actual
Cost by such interest accrual commencement date, and (B) Actual Cost of the character
described in clause (ii) of the definiion 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 (30")
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") day of the month following the month in which physical construction of the
Acquisition Facility or Component that is the subject of the Actual Cost request commences
(provided that this clause shall not apply to lender fees and costs described in the preceding
clause (i) that are paid by the Developer to an unrelated third party, which fees and costs shall
be Actual Costs), (b) to the extent that such financing costs are in excess of comumercially
prevailing rates, (c) to the extent they relate to Actual Costs of the character described in clause
(iv) of the definition of Actual Costs in Section 1.1, (d) to the extent such financing costs accrue
during any period that the Developer or any Affiliate is in Material Breach under the North
OPA or any other Plan Document or is in default in the payment of Special Taxes, (e) to the
_ extent such financing costs apply to any period that is more than ninety (90) days following
completion of the related item of Infrastructure as approved pursuant to the inspection
described in Section 4.1 of this Agreement, or (f) to the extent they pertain to “Global Costs”
identified as such in Exhibit C hereto.

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

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

“Fiscal Agent Agreement” means an agreement by that name between the Agency and
the Fiscal Agent, providing for, among other matters, the issuance of a Public Financing payable




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

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

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

“Infrastructure” means those items identified in the Infrastructure Plan, including (1) the
open space (including, among other items, park improvements and restrooms), streets, rails and
raii line bridges, sewer and stormn drainage systems, water systeins, 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 OPA, 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.



“Mission Bay Subdivision Ordinance and Regulations” means the Mission Bay
Subdivision Ordinance, together with the Mission Bay Subdivision Regulations adopted by
order of the City Department of Public Works.

“Muni” means the San Francisco 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
agendes (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
otherwise paid from other sources.

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

“Permit 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/ Econormc Development Program attached as Attachment H to the South

OPA.

“Public Financing” means a debt oblxganon of the Agency the net proceeds of which are
used to finance or refinance Infrastructure.




“Redevelopment Plan” means the Mission Bay South Redevelopment Plan bfor 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 o? 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 whomn a Transfer of all or substantially all of the
undeveloped property in the South Plan Area has been effected by a Transfer permitted under
the South OPA.

“Unavoidable Delay” means a delay in the performance of any term or condition of this
Agreement that is caused by strikes or other labor disputes, acts of God, shortage of or inability
to obtain labor or materials, damage to works in progress by any casualty, except 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 govemmental 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

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

(b} The Agency shall be obligated to purchase from the Developer under this
Acquisition Agreement only the Acquisition Facilities listed in Exhibit B hereto, as such Exhibit
may be amended and/or supplemented by any Supplement in accordance with Section 2.1(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 Interagericy Cooperation
Agreement. The Director of Public Works shall be deemed to have accepted any proposed
supplement of the Developer unless, within sixty (60) days of the submittal thereof, the
Director of Public Works shall send the Developer a written objection to all or any portion
thereof. Such objection must be based upon the following grounds (the determination of which
shall be made in good faith): (i) the unacceptability of any Component because it is not a
complete, functional portion of an Acquisition Facility or a proposed Acquisition Facility is not
included in the Infrastructure, (ii) the Budgeted Cost of an Acquisition Facility or Component
appears to be unreasonable in the circumstances or otherwise in excess of the reasonably
expected Actual Cost thereof or (iii) it is not permissible under the Act or the South OPA
(induding 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 Public Works in writing relative to an analysis of the proposed supplement, and the
applicable time periods mentioned in the preceding sentences shall be tolled until such materials
have been provided to the Director. Any proposed supplement to Exhibit 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 Acquisiion 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 of funds from an escrow fund. ‘ :

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

(d) It is acknowledged that the Fiscal Agent Agreement provides for the establishment
of a Bond Proceeds Account and a Tax Increment Account from which Acquisition Funds are to
be disbursed to pay the Acquisition Prices of Acquisition Facilities and Components, and that
the Fiscal Agent Agreement provides for the use of amounts in the Bond Proceeds Account for
such purpose prior to the use of 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 direct 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) Itis 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
Agréement) 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 Fipancing 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 Acqulsmon 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 Finanding
‘authorizing document, and that the Develog: has no right whatsoever to direct any such
investment. The Agency shall invest such ds 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 or 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 rxghts or obligations of the Developer under the South

OPA.



(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 Comonents 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) CFD 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 “JPB”) under and pursuant to the Railroad Construction and
. Maintenance Agreement for Common Street Grade Crossing Project, between the JPB and the

Developer, and to the extent that the Developer provides with any such Payment Request
evidence satisfactory to the Director of Public Works that the amount requested to be
reimbursed was paid to the JPB in respect of the cost of Infrastructure (such as copies of
invoices from the JPB and copies of corresponding checks in payment thereof or other evidence
of payment by or on behalf of the Developer), the Agency wﬂf promptly reimburse the amounts
so expended from Acquisition Funds, subject to the priority for the use of funds under Section

2.5 hereof. | :

(b) The Agency and the Developer agree to amend Exhibit C hereto from time to time to
add additional items, to be reimb 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.

s

2.5  Priority for 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 CFD funds in the amounts specified in said
sentence. In order to implement the provisions of Section 4.4 of the South OPA, 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) ot the South OPA, 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 Plans. 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 Fadilities 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 commerdially 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, consiruction 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 govérnmental agency) all Acquisition
Facilities and Components thereof, and (ii) to use its own funds to pay ail 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 OPA, 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 Relationshjp to Public Works Contracting Requirements.

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

(b) Notwithstanding the foregoing, the Developer shall award all contracts for
construction of the Acquisition Facilities, and materials related thereto by means of a bid
process consistent with this Section 3.3(b) or otherwise acceptable to the Director of Public
Works, in each case consistent with the requirements of the South OPA and applicable City
Regulations (including but not limited to the Program in Diversity/Economic Development
Program, and prevailing wage requirements contained therein). The Developer shall establish a
list of written criteria acceptable to the Director of Public Works (including experience, ability to-
perform on schedule and financial ability) to determine qualified general contractors for any
contract. Such general contractors shall comply with any applicable provisions of the South
OPA (including but not limited to the Program in Diversity/Economic Development Program
and prevailing wage requirements, provided that nothing in this Agreement shall modify the
remedy provisions of the Program in Diversity/ 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 iﬁplicable requirements of the Program in Diversity/ 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 package, the.
Developer shall award the applicable contract to the lowest responsible bidder. If all bids are
in excess of the bid parameters, the Developer shall obtain the consent of the Director of Public
Works prior to awarding the contract. Upon written request of the Director, the Developer
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shall provide an analysis of bids for 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 ensure 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 projected 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  Confracts and Change Orders. The Developer shall be responsible for entering
into all contracts and any supplemental agreements (commonly referred to as “change orders”)
required for the construction of the Acquisition Facilities, and all such contracts and
supplemental agreements shall be submitted to the Director. Prior approval of supplemental
agreements by the Director of Public Works shall only be required for such change orders which
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in any way materially alter the quality or character or 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 Facility 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 thxs
Acquisition Agreement.

3.7 i ion. 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 laws and regulatons 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. ACQUISITION 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 OPA, 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 Acqmsmon 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 Faality) 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 warrantiés 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 - Processing Payment Requests. Upon receipt of a Payment Request (and all
accompanying documentation), the Director of Public Works shall conduct a review in order to
confirm that such request is complete, that such Component or Acquisition Facility identified
therein was constructed substantially in accordance with the requirements of Section 4.1 of this
Agreement, and to verify and approve the Actual Cost of such Component or Acquisition
Facility -specified in such Payment Request. The Developer agrees to 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 10-business day period
therefor as provided above (by delivery by the Developer of a written notice in the form of
Exhibit D hereto), shall be deemed to mean that the Payment Request is complete. All requests
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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 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 agrees
to take all actions reasonably required to cause the Fiscal Agent to satisfy Payment Requests
submitted to the Fiscal Agent in accordance with this Acquisition Agreement, subject to the
availability of Acquisition Funds in the bond proceeds account or the tax incaement proceeds
account of the Improvement Fund.

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

4.6 ich ts. 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 4.5(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
B as 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: dunng the life of the Redevelopment Plan to pay for the .
reasonably expected costs of all remaining Infrastructure.

(if) Nothing herein shall require the Agency in any event to pay more than the Actual
Cost of an Acquisition Facility or Component. The parties hereto acknowledge and agree that
all payments to the Developer for the Acquisition Prices of Acquisition Facilities or
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 shail not be required, to withhold any payment
hereunder for a Component or an Acquisition Facility if the Developer or any Affiliate is
delinquent in the payment of ad valorem real p ec{)erty 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. :

(if) The Agency shall withhold final payment for any Acquisition Facility (but not for
any Component thereof) constructed on land, until Acceptable Title to such land has been
conveyed to the public entity that will own the respective Facility (if such property in not
already owned by the City or any other such public entity), as described in Article V hereof.
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.

(ili) 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 determine 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.




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

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

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

5. OWNERSHIP AND TRANSFER OF FACILITIES

5.1 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 Permit to Enter issued by the Agency in accordance with the South OPA or by the City in
accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any-
other applicable City Regulatxons

6.2  Evidence of Insurance. The Developer shall furnish to the Agency and the City,
from time to time upon request of the Agency or the City’s Risk Manager, a certificate of
insurance (and/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 Permut to Enter issued by the Agency in accordance with the South OPA or by the City in



accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any
other applicable City Regulations.

7. REPRESENTATIONS, WARRANTIES AND COVENANTS

7.1 - Ri ntati v W i t v . The DeVelOpel:
represents and warrants for the benefit of the Agency as follows:

A. Organization. The Developer is a corporation duly organized and validly existirig
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 Agreement to be
executed and delivered, and this Acquisition Agreement has been duly and validly executed
and delivered by the Developer. - A »

*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 CFD, 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

investment quality of the respective Public Financing.

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

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

such agreement.

H. Allocation of Sales Taxes. The Developer shall cooperate reasonably with the
Agency and the City in investigating the feasibility of a program to maximize the capture of
sales taxes for the City with respect to any construction contracts and subcontracts for
Acquisition Facilities or Components and other Improvements, provided that the Developer
shall not be unreasonable in declininig 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

-21-




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

7.2 mggmmﬁgggmd_ﬂglimis 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  Agency 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 reorgamzatlon 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 CFD established in accordance with, or any Public Financing issued in accordance
with the Financing Plan, or the levy of Special Taxes within such a 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.

(¢) 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 Faciliies 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 (ii) a party claiming the Unavoidable Delay
must at all times be acting diligently and in good faith to avoid foreseeable delays in
performance, and to remove the cause of the delay or to develop a reasonable alternative means

of performance.

9. MISCELLANEQOUS
9.1 Limited Liability of Agency 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 Commission, 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 comumissioners, 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 Audit. The Director of Public Works and the Deputy Executive Director of
Public Works-Finance Administration of the Agency, or their respective representatives, shall
-have the right, during normal business hours and upon the giving of reasonable prior written
notice to the Developer, to review all books and records of the Developer pertaining to costs
and expenses incurred by the Developer related to any of the Components and Acquisition
Facilities, and any bids taken or received for the construction thereof or materials therefor.

9.3  Attorney’s Fees. Should either party hereto institute any action or proceeding in
court or other dispute resolution mechanism (DRM) to enforce any provision hereof or for
damages by reason of an alleged breach of any provision of this Agreement, the prevailing party
shall be entitled to receive from the losing party court or DRM costs or expenses incurred by the
prevailing party including, without limitation, expert witness fees, document copying expenses,
exhibit preparation costs, carrier expenses and postage and communication expenses, and such
amount as the court or DRM may adjudge to be reasonable attorneys’ fees for 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 Notiges.

(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 Avenue
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 Avenue

San Francisco, CA 94102-3102

Attn:  General Counsel

Reference:  Mission Bay South
Telefacsimile: (415) 749-2575

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

Department of Public Works

City and County of San Francisco

1680 Mission Street

San Francisco, CA 94103

Attn: Deputy Bureau Chief Bureau of Construction Management
Telefacsimile: (415) 554-8218

With copies to:

Mayor’s Office of Economic Development
City and County of San Francisco

City Hall

1 Dr. Carlton B. Goodlett Place, Suite 436
San Francisco, CA 94102

Attn: Mission Bay Project Manager
Reference: Mission Bay South
Telefacsimile: (415) 554-6018

Office of the City Attorney

1390 Market Street, 6th Floor
San Francisco, CA 94102

Attn: Jesse C. Smith

Reference: Mission Bay South
Telefacsimile: (415) 554-3808

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

Catellus Development Corporation

201 Mission Street, Second Floor

San Francisco, California 94105

Attn: Mission Bay Development Office
Telefacsimile: (415) 974-3724




‘With a copies to:

Catellus Development Corporation
201 Mission Street, Second Floor
San Francisco, California 94105
Atin: 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
Attm: 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;

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

(ii)  if approval is being requested, shall 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 ATTENTION REQUIRED; FAILURE TO RESPOND
COULD RESULT IN DEEMED APPROVAL.”
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9.5 n igns. This Acquisition Agreement shall be binding upon and
inure to the berefit 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 OPA 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 Other Agreements. The obligations of the Developer hereunder shall be those of
a party hereto and not as an owner of property in the South Plan Area. ‘Nothing herein shall be
construed as affecting the Agency’s or the Developer’s rights, or duties to perform their
respective obligations, under the South OPA, the Interagency Cooperation Agreement and other
Plan Documents and any applicable City Regulations. This Acquisition Agreement shall not
confer any additional rights, or waive any rights given, by either party hereto under any
development or other agreement.to which they are both a party.

9.7  Waiver. Failure by a party to insist upon the strict performance of any of the
provisions of this Acquisition Agreement by the other party, or the failure by a party to 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 Interest. Nothing in this Acquisition Agreement, expressed or implied,
is intended to or shall be construed to confer upon or to give to any person or entity other than .
the Agency, the City and the Developer any rights, remedies or claims under or by reason of this
Acquisition. Agreement or any covenants, conditions or stipulations hereof; and all covenants,
conditions, 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 beneficdary 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 2.1(c),
and/or the additional reimbursements to be added to Exhibit C hereto pursuant to Section 2.4.

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

-9.11  [nterpretation of Agreement. Unless otherwise provided in this Agreement,
whenever approval, consent or satisfaction is required of the Developer or the Agency pursuant
to this Agreement, it shall not be unreasonably withheld or delayed. Captions used 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.

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

politic p
A /

By: 1//4//5 (/////K/

;'  Executive Director

Its: ! ///:

ecreta

Approved as to form:

oy N Vibeb
v&\/ Agendy General Counsel

CATELLUS DEVELOPMENT ,
CORPORATION, a Delaware corporation

By:

Title:

Title:

19026 01-]4048
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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, adopfed September 17, 1998.

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

By:

Executive Director

Its:

Secretary

Approved as to form:

By:

Agency General Counsel

CATELLUS DEVELOPMENT
CORPORATION, a Delaware corporation
{

By‘ | ﬁ( .

C
Title: \I}lCL Pe efl\d_m')/

By:
Title:

19026.01:]4048




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

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

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

DEVELOPER:

CATELLUS DEVELOPMENT
CORPORATION

By:

Authorized Representative
of the Developer

Date:

Payment Request Approved for
Submission to Fiscal Agent

By:

Director of Public Works of
of the City, or designee

Date:
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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 whxch payment is being requested]

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

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

Budgeted Cost: : ' $

Permitted Additions to Budgeted Cost (to the extent, and only to
the extent, that Actual Cost exceeds Budgeted Cost):

A. Increase, if any, between amount of contract awarded
pursuant to Section 3.3(b) of the Acqmsxhon Agreement
and the Budgeted Cost ‘ $

B. Costs of change orders approved by the Director of Public
Works pursuant to Section 3.6 of the Acqm51tlon

Agreement : 5
C. 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 $

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

Subtracﬁons from Purchase Price:

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

B. 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) 5
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ACQUISITION AGREEMENT
EXHIBIT B

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

Among other reimbursements, the Communities Facilities District (CFD) 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 improvements associated with the development of the Mission
Bay South Plan Area.

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

Mission Bay 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.

e  Realign Terry Francois Boulevard with subsurface utiliies components and surface
improvements components.

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

e 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.

e 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.

e Construct entry to Fourth Street with subsurface utilities components and surface
1mpmvements components.

Owens St at Park P1 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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e Construct subsurface utilities components and surface improvements components on

Owens Street.

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

Park P1 ' 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.

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

e  Park pavilion building.

Pump Station 1 Budgeted Cost: $3,712,500

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

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

e 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.

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

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

o 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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ACQUISITION AGREEMENT

EXHIBIT B-1
DISCRETE COMPONENTS OF ACQUISITION FACILITIES
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Community Faolities Distnct No. 6 (South of Channal)

Hard Costs

Soft Costs

Block 28-28 Phase 1 Acqulsition Faclity

CFD_companard by block, street or parcel as appropriate

Units

Total (Hard Costs).

Totsl (Soft
Costs)

Total Amount
{hard cost +
soft cost)

20t

Land scquisition Inciuding pre-construction demollition and
wtliity rslocations and ether costs

SUBTOTAL ITEM 201

82,297

31,198

93,598

Street furnishings Including trash recaptacles and bike racks

L

SUBTOTAL [TEW 210

43,188

21

Storm drain including trenching, soit apoll ofi-haut and

diaposal, pipe, backfii, compaction, structures, hot
inlets, cleanouts, and sarvice stubs

JUBYOTAL TTEM 271

1,189,041 -

1,783,382

212

Sanitary sawer Including trenching, soll spoll aff-haul and
dispossal, pipe, backflil, compaction, structures, manholes,
vents, cleanouts, and servica atuba

SUBTOTALTTEN 212

I

733,293

213

Low pressure water Including trenching, soll spoll off-haul
and disposal, pipe, backilll, compaction, valves, cofrosion
protection, service stubs and hydrants

SUBTOTACITER 211

1,483,124

214

d water including ty g, soil spoll off-haul and
dizpossl, pipe, backil, conwadion,vﬂn-.comion
protection, ssrvics stubs and hydranta

LT

SUBTOTALITEN 214

173,034 '
T

519,162

214

|cablas, various under ground costs, and mi

Joint Tranch including trenching, soll spoll off-haul and

|dinpossi, bacikilil, compaction, conduits, vaults, equipment,

amctuns. Total smount listed Is aubject to partial

b at by “
¥ A

SUBTOTAL TTEM 213

805,083

1,815,248

218

Curbe end gutters including soll spoll off-haut and dltpoupl
vertical curbs, construction curbs, granite curba, curb ramps
and drivewsy depressionsa

SUBTOTACITEM 718

98,073

198,218

217

Btreet sactions Inciuding grading, soll spol off-haul and

{disposel, base-rock, concrets basa, conform-grinding,

concrate barrier, mduphdtmwmm,ponnmnt.pdmw

and final lifis
SUBTOTAL ITER 117

378,318

1,123,933

218

o 1, prowy

Slgn:g- lnd atriping inch sign

4 posts,
pmmmm markings, marhers,

s, siriping,
ldafineatora, md berriers

BUBRTOTALTTER 118

134,832

77318

231,848

19

Sidawsiks inclusing finel grading, soll spoll off-haul snd
dispossl, curb rereps, driveways, concrets, lamporary
asphelt sidewsilt, and specieity trestments (pavers, granite)
{anclusiva of Blocks 28a and 28)

BUBTOTAL HEM 419

25.925

12,882

20

Landscaping Including structural backiiit (tree vauh), soll
spolt off-hau! end dispossl, rasocigied irrigation, trees,
shrubs and plants (excluaiva of Blocha 28a and 28)

“SUBTOTAL WEM 120

HHHIIIH

28,336

13,268

i

. sarm Huhﬂng Including bunmnu. soH apoll oﬂ’-hwl and

41.1 1

fva of joint trench), cond: ]
(-ulusivc of mockl 28a and 28)

SUBTOTAL jTER 137

174,344

47,1712

281,515

Block 78a Frontage Surfaca Improvemants

Revised 8/28/01

t3sued for Bid 6/28/01

Attachment Vil\

tof2

Scheduia of Values

Blocks 26-28




Community Fagilities District No. 6 (South of Channal)

Sidewnlhs inciuding Anal greding, solt spoll off-haul and
12 disposal, curd remps, driveways, concrate, termporsry
raphail sldewsllt, and spacioRy tresiments (pavers, granite)
elong parcel's strest fromage . .
BUBTOTAL WEH 1317 — > 114,881 58,330
Landacaping ncluding structura! backfil (tres vault), soil
223 apotl off-haul end dlsposal, sasociated Imigation, tress, B —
shrubs and plards - - . . B .
BUBTOTAL ITEM 733 — > 119,412 59,708 179,118

224 Strest lighting, inciuding foundmtions, soll spoll oif-haul and
disposal, conduit (axclusive of joint trench), conductors

SUBTOVAL TTEH 704 T 71818, {78 wials

och 28 Frontage Burlace Improvements - N B
Sldewslks Including final grading, soll spoll offi-haul and . ,
225 disposal, curb rempe, driveways, concrete, temporary [ v,

auphait pidewali, and speclalty trestments (pavers, granite) — . .
zlong parcal's strest frontage - i .o .
SUBTOTAL TEH 2248 —— | 116,661 5,330 | 174,991

¢ 1
A
Landscaping including structurs! backhil (tres veuk), soif ! K
228 spoll off-hatd end dispossl, sssociated irrigation, tress, ——— ——— ’
ahrubs snd plents Nt ] ; .
- t
‘ ;
i

“SUBTOTAL ITEW 228 | ——& 118,412 50,708 179,118

i

'
i
I

227 Strn& Ilqhtlng, lndudlng lmmduionl. soll spoll off-haul and ;
it {exclusive of joint trench), conductors i

P

- - -

! L
SUBTOTAL TER TIT P—— s 261,518 . 130,758 | | 382,273
, ! : i i 11
Tolsla ‘ ' 6,595,544 - 3200174 (1 §,893318

Reviged 8/28/01 Attschment Vil Schedule of Valuss
Issued for Bid 6/28/01 20f2 Blocks 26-28



Community Facilities Distnct No. 6 (Sauth of Charinet)

BLOCK 4143 Phase 1 and 18th and Owens (UCSF Blocks 18, 21 and 24) ACQUNSITION FACIITY

Total Kmount
Tolal (Hard Tota! (Soft (hard coat + solt

CFD component by block, strest or parcel as approprists Costs) Costs} cost)

Bid tem | component | Daescription Qry. | Units _ : -
improvements defined on plans titled Block 41, 42 & 43 Publlc lmprovnmcnts
Land acquisition Including pre-construction demolition and utiiity

relocations and othar costs - - - R
SUBTOTAL TEM 301 I [— - - _

301

310 ]Strut furnishings including traash receptscle2 and bike racks : - . .
SUBTOTAL TEM 310 e — 7,400 3,700 11.100

311 Storm drain including tranching, soil spoil off-haul and disposal, pipa, .
backfill, compaction, structures, manholes, joints, inlats, cleanouts, and :
sarvice stubs - including Storm Drain Pump Statlon, Phase | overland '
flow channel and storm drain detention basin : 1 . . .
SUBTOTAL ITEM 313 T— = 1,589,100 799,550 ° 2,398,650

312 Sanltary sewer including trenching, soll spoil off-haul and disposal, i 'i
pipe, backill, compaction, structures, manholes, joints, vants, cleanouts,] : '
and servics stuba - including Pump Station i - - L .

SUBTOTAL ITEW 312 I [—= 524,050 762.025 786,075

313 Auxiliary water supply system (AWSS) high pressure water Including
trenching, soll apall off-haul and dizposal, pipe, backfill, compaction, i :

valves, corrosion protaction, service stuba and hydrant installation : . R .-
SUBTOTAL ITEM 313 | [—= 179,000 . 89,500 . - 268,500

114 Low pressurs water Including trenching, soll spoll off-haul and disposal,
pipe, backfill, compaction, valves, corroslon protectlon, service stubs
and hydrant installation

4 T

Raclaimed watar including trenching, soll spoll off-haul and disposal,

M5 pipe, backfill, compaction, valves, corrosion protection, and service

stuba - - -
—SUBTOTAL ITEM 315 [§ | [— 254,000 - 127.000 381,000

Natural gas line, including malinline extension, tranching, soll spoil ! o ’

318 offhaul and dispoaal, laterals and aervice atubs, backfill, compaction, - i C '

and other assoclated work .

SUBTOTAL [TEM 318 T

[—= 158500 . 25250 87,750

 ——s 20,000 10,000 30,000 |

Joint Trench (ncluding tranching, soll spoil off-haul and disposal, . [

37 backiill, compaction, condults, vauits, equipment, cables, various under | . o

ground costs, and mllcollanoous structures. Total amount listed Is ' .

subject to partial relmburse t by ¢ pants ! . -
SUBTOTAL TTEM 317 ] [ — 2,580,000 1,290,000 3,870,000

318 Curﬁs and gutters Including soll offhaul and disposal, ac curbs, curb : ¢

ramps, and drivevway depressions . - . .
“YUBTOTAL ITEM 318 T —s 81,500 40,750 122,250

19 Strest zections including grading, soll offhaul and disposal, basevock,
concrete base, conform-grinding, concrete barrier, and asphait

pavement, permanent and primery and final lifts

319 1

[—= 257,300 128.650 385,950

320 Signagas and striping including all posts, foundations, sign attachmaents,
striping; pavament markings, markers, delinestors, and barriers . : - .
SUATOTAL ITEM 320 _TI- > 18.000 9.000 27,000

321 Sidewatks including final grading, soll offhaul and disposal, curb ramps,
concrete sidewalk, and speciaity treatments - - - .
SUBTOTAL [TEM 321 T T—=T171 130,000 65,000 195,000

z Landscaping including structural backfill {tree vault), soil offhaul and
diaposal, agsocisted lrrigation, trees, shruba and plants - . R

Attachmant Vil Biocks 41-43
272112001 1 of 2 Schedute of Values



Commumity Fadilities Distnct No. 6 (South of Channai)

SUBTOTAL MEM322 1- S — 160.000 80,000 240.000

Sirest lighting, Including foundstions, soll offhaul and dl:poul conduit
(exclusive of jolnt trench), conductors ) . L .
BUBTOTAL EM 353 T- [—= 340000 170,000 510,000

Traffic signalg, Including poles, foundations, soll offhaul and disposal,
124 condult (exclusive of joint rench), conductors, signal heads and
controllers, strest name signe - - ' .

] SUBTOTAL ITEM 124 — > 250,000 125,000 375.000

Improvements daefined on plans titled Owens 8t. and 16th St. Improvements

325 |Street furnishings Including trash receptacies and bike racks .
3U§i O TWEM 125 — 10,000 5,000 15,000

Storm drain Including trenching, pips, backfill, soll offhaul and disposal,

328 compaction, structures, manholes, Joints, inkts, claanouts, and service . : .

stuba - . . L
SUBTOTAL ITER 326 T [——— 373,720 . 186,860 ' 560,580

Auxlllary water supply system (AWS8S) high pressure water Including ' L X

327 | |{trenching, soil offhautl and dlgposal, pips, backfill, compaction, vaives, B .

corrosion protection, service stubs and hydrant Instailation . ! - : - i -
~SUBTOTAL ITEM 327 ] [—— 92.000 26000 138,000

328 Reclelmed water including trenching, zoli offhaul and disposai, plpe,
hackfill, compaction, valves, corrosion protection, and sarvics stubs . R .
SUBTOYAL FTEW 328 1 ~f[— 80,000 40,000 120,000 .

Joint Tranch including trenching, soll spoil off-haul and dispoeal, il '

329 |packfill, compaction, conduits, vaults, equipment, cables, various under i P i

ground costs, and miscellaneous structures. Total amount listed Is i B 1

subject to partlel reimburgemeant by occupants. i . - .
“BUBTOTAL [TEW 338 T [—= 1,000,000 , - 500,000 - | 1,500,000 |

B T
Curbs and gutters including soll offhaul and dispossl, ac curbs, curb . T ]
ramps, and driveway depressions L ©
“SUBTOTAL TTEM 130 ] [—= 22,0001 . 11,000 . 33,000 ;

Strest sections Including grading, 2oll ofthaul and disposal, basa-rock, . o -
kL concrete bage, conform-grinding, concrete barrier, and nph-n c s .
pavemant, permanent end primary and final lits - . : . .
31 | [—— 200,500 | 100,250 | 300,750 |

0
s
.

332 |signage and striping Including ail posts, foundatlons, sign attachments, . .
striping, pavement markings, markers, dslinéstors, and barriers . - - -
BUBTOTAL ITEM 132 [ —=11 7.000 3,500 « 10,500

133 Sidewalla including final grading, soll offhaul and disposal, curb ramps, P

concrete sidewalk, snd spaciaity trestments - PO .

“BUBTOTAL ITEM 333 [——]—— 145,000 « | 72,500 | 217,500
L

'

334 Landscaping including structural backfill {tres vault), soil offhaul and
disposal, asaocisted irrigation, trees, shrubs and plants :
“SUBTOTAL ITEN 304 I —[—— 110,000 55,000 165,000

Street lighting, Including foundations, soil offhaul and dlsposasl, condult | - C ,
(exclualve of joint trench), conductors . ! - - -
. “BUBTOTAL [TEW 135 1- f— 125000 62,500 187,500

Treffic signals, Including poles and foundations, eoll offhaul and

338 |dlsposal, conduk (exciusive of joint tranch), conductors, signst heads :

and controllers, street neme signs , - - -
BUBTOTAL TTEHN 3 ]  —— | 210,000 105,000 315,000

Totals

8,234,070 4,817,035 13,851,105

Attachmant VIl Biocks 41-43
22172001 202 Schadula of Valuss



Community Facilities District No. 6 (South of Channel)

PARK P1 ACQUISITION FACILITY

CFD component by biock, strest of parcel as appropriate

Total (Hard Costs)

Tota! (SoA Costs)

Total Kot ]
(hard cost + soft
coat)

General Components

810l Land acquisition inciuding pra-construction demolition and utility relocations and other
costs

DIVISION SUBTOTAL T—]——

193,882

290,823 |

811
Furnishings including play structuras, recreation squipmart, benches, fountains, trash

receptacies, bike racks, signage and other miscellaneous equipment

DIVISION SUBTOTAL  SS— po——

144,193

216,290 |
ll

812
Underground wet and dry utifities, including sewer, storm drain, low preasure water,
reclaimed water, high prassure water (AWSS), natural gas, electrical and
telecommunications services, trenching, aoil spoll off-haul and disposal, pipe, backhil,
compaction, structures, manholes, joints, inlets, cleanouts, service stubs, valves,
cortosion protection, hydrants, vaults, conduits, aquipment.

DIVISION SUBTOTAL g —>

8,183

9,248

813
Hardscape including pedestrian and recreational surfaces, such as sidewalks, plazas,

playgrounds, bikeways, seating areas, curbs, guiters, retaining walls, foundations, piles,
grading, soil spoil off-haul and disposal, base-rock, stendard and upgraded concrete and
asphalt pavernent, decomposed granite and other surfaces.

-

DIVISION SUBTOTAL 11—

739,195

1,108,793

814\ ighting and other electrical, including foundations, soil spoil off-haul and disposal,
conduit (exclusive of joint franch), conductors

DIVISION SUBTOTAL 11—

141,247

211,871

815 L - . "
Landscaping including structural backhfl (tree vault), soif spoil ofi-haul and disposal,

associated irrigation, trees, shrubs and ground covars, soil, soil amendments, rough and
final grading, clearing, grubbing, wetland/channal bank restoration.

DIVISION SUBTOTAL ]

1,067,540

1,601,310

816] Pavilions and other structures including piles, wood piars, including sits praparation, soit
spoil offhaul and disposal, foundations, structure, finishas, mechanical, electrical
systems, spacialty equipment

DIVISION SUBTOTAL J S p—

879,983

1,319,848

Totals i

3,172.185

1,586,093 !

4,738,278
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Total (Hard'Costs

Gcmnl CHimp mnt1~

Land acquisition

1521431 it

457,293

H
by
s l
I

100,338 |

‘.
3
]
)
I
i
Ay

301,014

- : ¥ "9
bau. ocrrﬂom—gnm?w and nsphun ptvamem pnmary and ﬁn»l Mu

DNISlDN SUBTOTAL

; ‘and siriping inciixding a2 posts, Iomdatbnm wgn z;t!admmu wipmg.
'nadings, markess, dnilmazm mdbarﬂm

g e {._‘;; "f_.j;

; " ONISION SUBTOTAL 68,784 . 34, 377 : 103,101
T i B
mdudmgﬁm(gmdm 50l spoil off-haul and dispossl, cutbramp: concreta P ]
and spwnhfy treatimsnts - . : IR .
~ DVISION SURTOTAL I—-—-L~:——=‘ _ 51,598 45,799 137,397
g mdud‘mg zmx:tuml buckﬁ! {troa vaum, xoil spoid oU haul and disposal.
owlsm suarom, T ' };;4‘_';, ~ - ; =
tions, soil 3pol off-haul and disposal, conduit texclusive | L
and. mmnalmn of mer furnistied adchor bolly, Basas; ]
owxsxbn SUSTOTAL 1 748,687 124349 373,048
ncluding cohiracior mmxshao pﬁl!ss a0 iounﬁamns sod spoil off-haul ’ :
indgiit {exciugiva of joint rénch), conductors, signal heads and’
i name signs; and instafiation of Gwner fumished: anc?mf bolts, bases,
uminaires : . .
- DIVISION SUBTOTAL R S U o 150,000 75.000
: PENDING MUNI REIMBURS-EMENT - INFRA. PLAN lTEM 924 ) (75,000) (13.500)
‘ ONLY T
Yotala - T 2.493,383 1,278,601




-y .

! Community Fadilities District No. 6 (South of Chennal)

Third Streat from Owens Strest lo South Common, Owens Street from Fourth to Thind Strests

. Totat Armount (hard
CFD componemt by block. streal or parcel a8 appropniste - Toisl (Mard Cosls) Totat (Soft Costs) cost » 10ft CO81)

————— ]

Bid tem | componand Daecription Qry. Units . ]

1001 Land acquisition including pre-conetruction demolition and utility relocations

and tther coste
SUBTOTAL HEH 1651 [—]—= 169,164 4,583 — 233,748
1010 [Stnﬂhu including trash receptacles and bike racks . . .
ME —] — 9,820 49,910 148,730
1011 | Storm druin Including trenchkm, soil spoil oft-haul and disposal, pipa, beckii, | -
compact) lae, joints, intets, clernouta, and service stuba - - .
mmw 1 [—— 725,628 362,893 . 1,088,438
; ' .
1012 Senitury sewer intluding trenching, soll spoll offi-haul and disposal, pips, . . .
bactkdill, paction, structures, holes, joims, vents, cleanouts, and service] | .
stubs : - T -

.01 !12’,33 T [ - ; = »
13 {———]——— 307,838 . 753,849 ¢ 761,508

Auxiliary weter supply system (AWSS) high pressure water including trenching,| | ' !

1013 ool spoil ofi-haul snd disposal, pipe, backfill, compaction, valves, corrosion )
protaction, service stube and hydrant instalistion ] - ' . - -
SUBTOTAL TTER 1034 T Y — 507,938 253,968 761,808

1014  |Low pressure water inchuding trenching, soll spolf of-haul and disposs!, pipe, . o
backfill, compaction, vaives, corTosion protection, service stubs and hydrant ' o vt

Installation . - ; - -
SUBTOTALTTER 1614 [———— 438378 7 217,688 653,063
1 - i ‘.
1015 lmacisimed water incluging tre , soll spoll off-hsul end disposel, pipe, . o | i
mmummmmonpmm,mummbc . - F -
165 1 [— 362,813 181 m . 544,219 .
T . i
Naturel gaa lins, Including meintl jon, trenching, soll apoil offneul and | | - b i
1016 | iapossl, latersts and service stubs, backfill, compaction, snd other sesociated ; - ! )
work ' . - i ol
SUBTGTAL TTEH 1018  [Sm— —— 217,688, . 168,844 326,531
‘ b il '
Joint Trench including trenching, so#l spoll off-haul and disposal, backfitl, . ! | ;
1017 visita, blss, verious under ground costs, ' ' ;
lmi mimnmoou-nmaum Totad nmoumnmdhwbhatopuﬂd : | .
L ! - ' -1 .t
1097 b | 2,031,750 - 1,015,875 . 3,047,828
Py ¥
1018 {Curbs end gutters Including soll ofiheud end dispossl, curb remps, and : , :
drivewwy depressions - - -
BUBTOTAL TrEd 1018 . e 335,383 167,882 503,045 ;

jo1p | Sireet sections Including greding, soll offhaul and disposal, base-rock, ' o
concrels base, conform-grinding, concrete barrler, and assphall pavement, '

permsnent and end finul iiRs - - . - -
1099 |—] 1,283,092 641,548 1,924,838 |
B 1
1020 |Signage e striping Including ol posts, foundations, sign attachmants, , : : :
wiriping, pavement markings, merkers, delinestors, end barrlers ) - - -
BUBTOTAL TTEW 1050 [—— —> 198,768 99,383 798,148
1021 MMNM soll offhau! snd digposal, curb remps,
ik, end spuclalty tre - - .
R ] 854,830 342,485 1,027,398
1022 |landeceping including structural backfill (tree vault), soll offhsul snd diaposal,
frrigation, tress, shrubs and plante - - .
SUBYOTAL TWER 1044 T 1,478,502 838,851 2.519,853
1623 Street lighting, Including foundations, soll offhau! and dispoest, condult
{exciusive of Joint trench), conduciors « - .
fLiEE] 1 722,760 361,380 1,684,146 |
Tratfic sipnals, including poles, foundstions, soll offfeul end dispaesl, condult
1024 |(gxchusive of joint trench), conductors, signal heads and controfiers, sirest
name siEms - . -
SUBTOVAL TYEM 1054 T j—y 800,000 300,000 $00,000
: 1
Pending Muni Reimbursemsnt for Rem 1024: 50% of 172 of the Traffic Ygnsela, T . (150,000) 177,000 (327,000)
l I J B! 10,412 921 5 104,461 1§517,382




ACQUISITION AGREEMENT

EXHIBIT C
SCHEDULE OF REIMBURSEMENTS
Amounts shown to be drawn from available Public Fmancmg 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,]4O;617(2) Early engineering
studies benefiting large
areas of project
Sewer Plant ' $5,000,000 Two separate payinents
Exaction of $2.5 million
Infrastructure $2,643,000 Reimbursement for land
Lands purchased for public
~ Infra., dedicated to City
JPB Costs $222,000  JPB Rail
A _ 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 Counse], $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 Rolio, Environimental

" & 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, $8,965; [PB Passenger Rail, $65,377; CPUC Rail Crossmg, $371,756;
Grading Plan, $79,953; and Storm/Sewer, $163,388.




ACQUISITION AGREEMENT
EXHIBIT D
FORM OF NOTICE OF FAILURE TO NOTIFY

RESPONSE REQUIRED TO AVOID 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 to you
Payment Request No. (the "Payment Request”). The purpose of this notice is to inform
you, in accordance with Section 4.4 of the Agreement, that the Developer 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



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

CATELLUS DEVELOPMENT
CORPORATION, a Delaware corporation

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

Atin: Mission Bay Project Manager
Reference: Mission Bay South

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

. Reference: Mission Bay South

San Francisco Redevelopment Agency
- 770 Golden Gate Avenue

San Francisco, CA 94102-3102

Atin: Executive Director

Reference: Mission Bay South

San Francisco Redevelopment Agency .
770 Golden Gate Avenue ‘

San Francisco, CA 94102-3102

Atin: Mission Bay Project Manager

Reference: Mission Bay South

San Francisco Redevelopment Agency
770 Golden Gate Avenue

San Prancisco, CA 94102-3102

Attn: General Counsel

Reference: Mission Bay South

D-2



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 X 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 X Formal letter dated 6/10/19 from the QOffice of Community Infrastructure and investment consistency

’ determination and recommendation of Board of Supervisors acceptance of facilities

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

6 X . 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 v 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 Scuth Acquisition Agreement
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DATE: July 17, 2019 *
TO: Angela Calvillo
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, | 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, P11-11A, P23, and P24

Acceptance

Ordinance dedicating Park P2 Parking Lot (a portion of Assessor's Parcel Block No. 8710, Lot
No. 2, adjacent fo 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 lilinois
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. 10681 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, Carlton B. Gocdlett Place * Room 244 » San Francisco, California 94102-4689 » (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; making
findings of consistency with the General Plan and the eight priority policies of Planning Code,
Section 101.1; and adopting findings of public necessity, convenlence and welfare under
Planning Code Section 302.

190165 Planhing 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 3150-18th Street (Assessor’s Parcel Block No. 3573, Lot No. 108); 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 P!anmng
Code, Section 302. :

These matters will be heard in the Land Use and Transportation Committee at a Regular Meeting on
Monday, July 22, 2019, at 1:30 p.mi.

N



Bes-Ul, Avdes, Cog,
LV, Uep Gty Atky
Oke
/¢
Mavaes G Ders
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Tel. No. 554-6516
Fax No. 554-7674
TDD/TTY No. 544-6546

President, District 7
BOARD of SUPERVISORS

Norman Yee

PRESIDENTIAL ACTION
Date: 7/15/2019
To: Angela Calvillo, Clerk of the Board of Supervisors

Madam Cletk,
Pursuant to Board Rules, I am heteby:

Waiving 30-Day Rule (Board Rule No. 3.23)

* File No. 190755 Mayor
(Primary Sponsor)

Title. -
“ Mission Bay South - Patks P2 Patking Lot, P11-11A, P23, and P24

Acceptance

[0 Transferring (Board Rule No 3.3)

File No.
(Primary Sponsor)

Tite.

From: Committee

To: Committee

0 Assigning Temporary Committee Appointment (Board Rule No. 3.1)
Supetvisot: ‘Replacing Supervisor:
For: Meetiﬂg
(Date) (Committee) ,

Start Time: ' End Time:

Temporary Assignment: Partial F '

Normart Yee, Presiden%ﬁj
Board of Supervisors 4 5‘;




OFFICE OF THE MAYOR
SAN FRANCISCO

LONDON N. BREED
MAYOR

TO: Angela Calvillo, Clerk of the Board of Supervrsors

FROM: Sophia Kittler

RE: Mission Bay South - Parks P2 Parklng Lot, P11 1A, P23, and P24
Acceptance

DATE: 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 Mission.Bay
Drive and Circle), and Parks P23 and P24 (adjacent to Terry Francois Boulevard
between 16th and lllinois Streets), 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 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 que-stions, please contact Sophia Kittler at 415-554-6153.

1 DR. CARLTON 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 94702
tel 415-558-5259

sfpublicworks,org
facebook.com/sfpublicworks
twitter.com/sfpublicworks

Infrastruclture Task Force

July 11, 2019

Angela Calvillo, Clerk of the Board

Board of Supervisors

1 Dr. Carlton B. Goodlet Place, Room 244
San Francisco, Ca 94102-4689

Subject: Accompanying Documents - Acceptance of Mission Bay Park:
P11-11A, P23-P24 and Park P2 Parking Lot Infrastructure Improveme\nts G‘J :

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,

Cathal Hennessy

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 « 30 Van Ness Avenue, Suite 4200 o San Francisco, CA 94102



