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FILE NO. 191162 RESOLUTION NO.

[Resolution of Formation - Special Tax District No. 2019-1 (Pier 70 Condominiums)] .

Resolution of formation of 'the City and Cbunty of San Francisco Special Tax District
No. 2019-1 (Pier 70 Condominiums) and a future anhexationarea; determining other
matters in connection therewith, as defined herein; and making findings under the

California Environmental Quélity Act.

WHEREAS, California Statutes of 1968, Chapter 1333 (“Burton Act”) and San

Francisco Charter, Section 4.114, and App‘endfx B, beginning at Section B3.581, empower the

City and County of San Francisco (“City”), acting through the San Francisco Port Commission
("Port” or “Pbrt Commission"), with the power and duty to use, conduct, operate, maintain,
manage, régulate, and control the lands within Port jurisdiction; and ‘

- WHEREAS, FC Pier 70, LLC, a Delaware limited liability company (*Master -
Déveloper”) and the City,b acting by and through the Port, are parties to a Disposition and

: Dévelopment Agreement (aé amended from time to time, “DDA”), including a Financihg Plan

(as amended from time to time, ‘Financing Plan”), that governs the disposition and
development of approximately 28 acres of land in the waterfront area of the City known as
Pier 70 (“Project Site”): and | |
WHEREAS,‘ln the general election held on November 4, 2014, an initiative entitled, the

“Union lron Works Historic District Housing, Waterfront Parks, Jobs and Presérvation
lnftiativ{e” (“Proposf’cidn F"), was approved by the voters in the City; and ‘

: '»WHEREAS, The DDA contemplates a project (“Project”) under which the Port would
initially lease the Project Site to the Master Developer for infrastructure development, and,
ultimately, Iease.and sell parcels in the Project Site to vertical developers, for development of

a mixed-use project described in the DDA; and A

Maybf Breed
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' WHEREAS, The City antioipafes thai, i'n addition to the infrastructure and pri\iate

~development described above, future improvements will be necessary to ensure that the

shoreline, public facilities, and public access improvements will be protected should sea level
rise in the vicinity of the Project Site, and the Board of SupeNisors of the City (“Board”)
desires to provide a mechanism to pay for the costs of such improverﬁentsj and

WHEREAS, At its hearing on Auguét 24, 2017, and prior o recommending proposed
Planning Code amendments for approval, by Motion No. 19976, the Planning Commission
certified a Final Environ’m’ental impact Report (“FEIR") ‘for the Project (Case No. 2014-
001272ENV) pursuaﬁt to the California Environmental Quality Act (“CEQA”) (Califorhia Public
Resources Code, Section 21000 et seq.), the CEQA Guidelines (14 Cal. C_ode Reg. Section

- 15000 et seq.), and Chapter 31 of the Administrative Code; copy of said Motion is on file with

~ the Clerk of thé Board in File No. 170930, and is incorporated herein by reference; and

“WHEREAS, In recommending the proposed Planning Code amendments for approval
by this Board at its heéring on August 24; 2017, by Motion No. 19977, the Planning
Commission alsd adopted findings under CEQA, including a statement of overriding
consideration, and a. Mitigation Monitoring and Reporting Program (“MMRP”); a copy of said
Motion and MMRP are on file with the Clerk of the Board in File No. 170930, and is
incorporated herein by referénce; and »

WHEREAS, Under Chapter 43, Article X of the San Francisco Administrative Code (as
it may be amended from time to time, “Code”), which Code incorporates by reference the
l\/lello—RoosCommuhity Facilities Act of 1982, as amended (*Mello-Roos Act”), this Board is
authorized fo establish a s‘peciél tax district and to act as the legislative body for a speéial' tax
district; and

i

Mayor Breed
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| WHEREAS, On November 19, 2019, this Board adopted Resolution No. 500-19
entitled “Resoluﬁon declaring the intention of the Board to establish City and County of San
Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) and a Future Annexation
Area; ordering and setting a time and place for a public hearing of the Board, sitting as a
Committee of the Whole, on.January 14, 2020; determining o’che’r matters in connection

therewith, as defined herein; and making findings under the California Environmental Quality

Act” (“Resolution of Intention”), which Resolution of Intention was signed by the Mayor on

November 27, 2019, stating its intention to form (i) "City and County of San Francisco Special

. Tax District No. 2019-1 (Pier 70 Condonﬁiniums)" (“Special Tax District”)' and (ii) a "City and

County of San Francisco Special Tax District No. 2018-1 (Pier 70 Cohdominiums) (Future |
Annexation Area)" (“Future Annexation Area"), bursuant to the Code; and

WHEREAS, The Resolution of lntentidn incorporates a map of the proposed
boundaries of the Special Tax District and the Future Ann'e;(ation Area; and

WHEREAS, The Resolution of Intention states the facilities, services and incidental

~ expenses to be financed by the Special Tax District (as set forth in the list attached hereto as

Exhibit A); and

WHEREAS, The City anticipates that future improvements will be neceséary to ensure

_ that the shoreline, public facilities, and publip access improvements will be protected should

sea level rise at the perimeter of the Project Site, and the Special Tax District would provide a

mechanism to finance such improvements; and

- WHEREAS, The Resolution of Intention states the rate and method of apportionment of
the special taxes to be levied within the Special Tax District (‘Rate and Method”) to pay for the

costs of the authorized services, the authorized incidental expenses and the authorized

facilities, including the princibaland interest on bonds and other debt ‘(as defined in the Mello-

Roos Act) proposed to be issued with respect to the Special Tax District; and

Mayor Breed
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WHEREAS, The Resolution ot Intention is on file with the Clerk of the Board and the ‘-
provisione thereof are incorporated herein by this reference as if fully set forth herein; and

WHEREAS, As of the date hereof, there are no Assessor’s Parcels (as defined.in the
Rate and Method) within the proposed boundaries of the Specral Tax District that are owned
by a public entity, lncludrng the United States the State of California and/or the City, or any
departments or political subdivisions thereof (“public entity”), that are intended to be exempt
from the levy of Special Taxes except the Tax-Exempt Port Parcels (as defined in the Rate
and Method); the Board states its intention in the Resolution of Intention for Assessor’s 1
Parcels within the proposed b'ounda‘rie,s of the Special Tax District (other than the Tax-Exempt
Port Parcels) that are purchased by a public entity after formation of the Special Tax District to
be Taxable Parcels (as defined in the Rate and Method), and, if a publto entity purchases a
Taxable Parcel tn the Special Tax District after formation of the Speoial Tax District, for the
obligation'to pay Speoial Taxes on such Taxable Parcel to be governed by Section 53317.3
arrd 53317.5 of the Mel!o-Roos Act; and

WHEREAS, The levy of the Special Taxes in the Special Tax District shall be subject to
the approval of the qualified electors‘ of the Special Tax District at a special election, and the
proposed voting procedure shall pe by mailed or hand-delivered ballot among the landowners
in the Special Tax District, with each landowner having one vote for each acre or portion of an
acre such landowner owns in the Special Tax District not exempt from the Speoial‘ Taxes; and

WHEREAS, The Director, Department of Elections has reported that there were no

registered voters in the boundaries of the propos'ed Special Tax District as of December 5,

- 2019; and '

WHEREAS This Board has recerved and accepted pursuant to the Resolution of
Intention a Public Agency Statement and Consent executed by the Port Commlssron in which

it declares that the City is a “landowner” (as defined in the Mello-Roos Act) in the Special Tax

Mayor Breed
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District and qualified elector for the Special Tax District because the property owned by the

City within the proposed boundaries of the Special Tax District either will be (a) transferred by

. conVeyance of the fee interest to private ownérship’for the construction of improvements, in

which case the City agrees that such property will be subject to the speciial -tax on the same
basis as private property within the Special Tax District and afﬁlrmatively waives any defense
based on the fact of public ownership to any action to foreclose oh such property in the event
of nonpayment of the special tax or (b) leased to a nonexempt person or entity and, pursuant
to Seotidn 53340.1 of the Mello-Roos Act, the special tax will be levied on the leasehold
interest and payable by the owner of the Ieésehold interesf, a copy of which‘ Publ‘ic Agency
Statement and Consent is or file with the Clerk of the Board in File No. 191076 and is
incorporated herein by reference; and |

WHEREAS, This Board has received and accepted pursuant to the Resolution of
Intention a Consent and Waiver Relating to Formation of a Special Tax Distfict executed by
the Exebutjve Director of the Port Commission, as authori.zed representative of 64 PKN
Owner, LLC,' the other landowner in the boundaries of the proposed Special Tax District, a
copy of which Consent and Waiver Relating to Formation of a Special Tax District is on file
with the Clerk of the Board in File No. 191076 and is incorporated herein by réference; and

WHEREAS, The Clerk of the Board published notice of a public hearing relative to the

proposed formation of the Special Tax District and the Future Annexation Area pursuant to

Section 53322 of the Mello-Roos Act and Section 53339.4 of the Mello-Roos Act, respectively;
and | '

WHEREAS, This Board has held a noticed public hearing as required by the Code and
the Resolution of Intention rélative to the proposed formation of the Special Tax Distri-ot'and. '
the Future Annexation Area; and

WHEREAS, At the hearing all in"[erested persons desiring to be heard on all matters

Mayor Breed
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~ pertaining to the formation of the Special Tax District and the Future Annexation Area, ‘th.e

facilities, services and incidental expenses to be provided therein and the levy of said special
taxes were heard and a full and fair hearing Wae held; and

- WHEREAS, At the hea'ring evidence was presented to this Board on said matters
before it, including a report caused to be prepared by the Director of the Office of Publie
Finance (“Report”) as to the facilities, services and incidental expenses to be provided tthth ‘
the Special Tax District and the costs thereof, a copy of which is on file with the Clerk of the
Beard in File No. 191162, and this Bo.ard at the'conclusion of said hearing is fully advised ivn
the matters related to the Special Tax District; and |

WHEREAS, Written protests with respect to 'the formation of the Special Tax District,

the furnishing of specified types of facilities, services or incidental expenses or the rate and
method of apportionment of the special taxes have not been filed with the Clerk of the Board
by fifty pefcent (50%) or more of the registered voters residing within the territory of the-

Special Tax District or six registered voters, whichever is more, or property owners .of one-half | -

- (1/2) or more of the area of land within the Special Tax District and not exempt from the

‘ proposed spemal taxes; and

WHEREAS, Written protests have not been filed with the Clerk of the Board agalnst the

proposed annexation of the Future Annexation Area to the Special Tax District by (i) 50% of

~ more of the registered voters, or six registered voters, whichever is more, residing in the

proposed boundaries of the Special Tax Distric’c or (ii) 50% or more of the registered voters,
or snx registered voters, whichever is more, residing in the Future Annexation Area, (i)
owners of one-half or more of the area of land in the proposed Special Tax Dlstnot and not .
exempt’from the proposed special tax or (iv) owners of one-half or more of the area of land in

the Future Annexation Area and not.exempt from the proposed special tax; now, therefore, be

it

Mayor Breed
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RESOLVED, Tnat the foregoing recitals are true and correct; and, be it .

FURTHER RESOLVED, That the proposed special taxes to be levied Within the
Special Tax Dlstnot and the desrgnatlon of the Future Annexatlon Area has not been
preoluded by majority protest pursuant to Metlo Roos Act Sectlon 53324; and, be it

FURTHER RESOLVED, That all prior proceedings taken by this Board in connection
with the establi'snment of the Special Tax District and the Future Annexation Area and the levy
of the Speoial tax have been duly considered and are hereby found and determined to be valid
and in conformity with the Code; and, be it

‘FURTHER RESOLVED That the Special Tax Dlstnct desrgnated “City and County of

San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums)" and the future

annexation' area, designated “City and County of San Francisco Special Tax District

No. 201 9—t (Pier 70 Condominiums) (Future Annexation Area)" are hereby establisned

pursuant to the C'ode; and, be it | | | | '
FURTHER RESOLVED, That the.boundariesvof the Special Tax District and the Future

Annexation Area as set forth in the map heretofore recorded in the Assessor-Recorder's

~ Office on December 12, 2019 at 5‘00 p.m. as Document No. 2019 K876615-00 in Book 1.

Page 170 of the Book of l\/laps of Assessment and Special Tax' Drstrlcts are hereby approved,
are incorporated. herein by reference and shall be the boundaries of the Specral Tax District
and the Future Annexatlon Area, and the Board hereby ratifies the boundary map for the
Special Tax District; and, be it |

FURTHER RESOL_VED, That, from time to time, parce]s within the Future Annexation

Area shall be anniexed to the Special Tax District only with the unanimous approval (each, a

" “Unanimous Approval”) of the owner or owners of each parcel or parcels at the time that such

parcel(s) are annexed; pursuant to Section 43.10.14 of the' Code, a Unanimous Approval.

executed by the owner of a parcel constitutes the vote of the qualified elector in favor of the

Mayor Breed ' : )
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pertaining to the formation of the Special Tax District and thelFuture Annexation Area, the
facilities, sewices and incidental expenses to be provided therein and the levy of said special
taxes were heard and a full and fair hearing was held; and |

WHEREAS, At the hearing evidence was presented to this Board on said matters
before it, including areport caused to be prepared by the Director of the Office of Public
Finance (“Report”) as to the faCIiities services and incidental expenses to be provided through
the Special Tax District and the costs thereof a copy of which is on fi le with the Clerk of the

Board.in Fiie No. , and this Board at the Conciusion of said hearing is fully adVised in

‘the matters related to the Special Tax District; and

WHEREAS, Written protests with respect to the formation of the Special Tax District,

‘the furnishing of specified types of facilities, services or incidental expenses or the rate and

method of apportionment of the special taxes have not been filed with the Clerk of the Board -
by fifty peroent (50%) or more of the registered voters residing within the territory of the -
Special Tax District or six registered voters, whichever is more, or property owners of one-half
(1/2) or more of the area of land within the Special Tax District and not exempt from the
proposed’ speCiai taxes;.and

WHEREAS Written protests have not been fiied with the Clerk of the Board against the

© proposed annexation of the Future Annexation Area to the Special Tax District by (i) 50% of

- more of the registered voters, or six registered voters, whichever is more, residing in the

proposed bpundaries of the Special Tax District, or (ii) 50% or more of the registered voters,
or six registered voters, whichever is more, residing in the Future Annexation Area, (iif)
owners of one-half or more of the area df land in the proposed Special Tax District and not
exempt from the proposed special tax or (iv) owners of one-half or more of the area of land in

the Future Annexation Area and not exempt from the proposed special ’iax; now, theiefore, bel|

it

Mayor Breed .
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RESOLVEDV, That the foregoing recitals are trué and correct; and, be it

FURTHER RESOLVED, That the proposed special faxes to be levied within the
Special Tax District and the designation of the Future Annexation Area has not been
précluded by majority protest pursuant to Mellé—Roos Act Section 53324; and, be it

FURTHER RESOLVED, That all prior prdceedings taken by this Board in connéction
with the establishment of the Speoial Tax District and the Future Annexation Area and the levy
of the special tax have been duly considered and are hereby found and determined to be valid
and in conformity with the Céde; and, be it |

FURTHER RESOLVED, That the Special Tax District designated “City an~d County of
San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums)” and the future
annexatioh area designated “City and-County .of San Francisco Special Tax District No. 2'019_
1 (Pier 70 Condominiums) (Future Annexation Area)" are hereby established pursuant to the
Code; and, be it | | _ .

FU}_RTHER RESOLVED, The{t the boundaries of thé Special Téx District and the Future‘

Annexation Area as set forth in the map heretofore recorded in the Assessor-Recorder’s

Office on _,2019at___ [a.m./p.m.] as Document No. in Book Page of
the Book of Maps of Assessmeht and Special Tax Districts are hefeby approved, are
incorporated herein by reference and shall be the bpundaries of the Special Tax District and
the Future Annexation Area, and the Board hereby ratifies the bouhdafy rhap for the Special
Tax District; and, be it | .

FURTHER RESOLVED, That, from time to time, parcels within the Fu’;ure Annexation
Area shall be annexed to the Special Tax District only with the unanimous approval (each, a
“Unanimous Approvai”) of the owner or owners of each parcel or parcels at the time that such
paroel(s)'are annexed; pursuant to Section 43.10.14 of the Code, a Unanimous Approval

executed by the owner of a parcel constitutes the vote of the qualified elector in favor of the

BOARD OF SUPERVISORS A ' . Page 7
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matters addressed.in the Unanimous Approv'al for purpdses of the California Constitution,
including, but hofc limited to, Articles XIlI A and XllI C; and,v be it

FURTHER RESOLVED, That the Board heréby determines that any propérty for which-
the owﬁer or owners execute a Unanimous Approval in accordance with applicable law shall
be added to the Special Tax District without any further hearings oAr proceedings and the Clerk
of ;[he Board is hereby directed to record an amendment to the notice of special tax lien for the
Special Tax District pursuant to Streets & Highways Code, Section 3117.5, as a result of
which the obligation to pay the Special Tax shall become alien upon the ‘annexeld prépérty;
provided, however, the designation of préperty as Future Annexation Area and the ability to
annex property‘to the Special Tax District based on a Unanimous Approval shall not limit, in
any Way, the annexation of property in the Future Annexation Area to the Special Tax District
pufsuant to other provisions of applicable law; and, be it

FURTHER RESOLVED, That the Director of the Contfoller’s Office of Public Finance
(“Direotor”)' is hereby di.rectéd, from time fo time in her discretion, to cause to be recorded one

or more oonsolidated maps of the Special Tax District reflecting all prior modifications,

* amendments, and annexations pursuant to Section 3113.5 of the Stréets & Highways Code;-

and, be it v A

FURTHER RESOLVED, That in order to advance the public purposes of the City, fhe
type of facilities proposed to be financed by the Special Tax District (as originally designé’ted
and as may be expanded by annexation) and pursuént to the Code shall consist of those
items listed as facilities in Exhibit A hereto and by this reference incorporated herein
(‘Facilities”); and, be it | | |

FURTHER RESOLVED, That in order to advance the publib purposes of the City, the

type of public services proposed to be financed by the Special Tax District (as originally

designated and as may be expanded by annexation) pursuant to the Code shall consist of

- Maybr Breéyd.
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those items shownln Exhibit A hereto and by this reference incorporated herein ("Services"); -
a'nd, be it ~

FURTHER RESOLVED, 'That in order to adl/ance the public purposes of the City, the
Special Taxes and proceeds. of bonds and other debt issued by the Special Tax District may
be used to finance the irrcidental expenses shown in Exhibit A hereto and by this reference
lncorporated herein (“incidental expenses’); and, be it | |

FURTHER RESOLVED, That except to the extent that funds are otherwise avarlable to
the Special Tax District to pay for the Servrces, incidental expenses and Faorlrtree and/or the
principal and interest as it becomes due on bonds or other debt of the Special Tax District
issued to finance the Facilities or lncldental expenses, certain special taxes (“Speelal Tax”)
sufﬁoleht to pay the costs thereof, secured by the recordation of acontinuing lien against all
non-exempt real property in the Sbeclal Tax District, is intended to be levied annually within.

the Special Tax District, and collected in the same manner-as ordinary ad valorem proberty

taxes or in such other manner-as may be prescribed by this Board; and, be it

'FURTHER RESOLVED, That the proposed rate and method of apportionment of the

SpeclalTaXes among the parcels of real property within the Special Tax District, in sufficient

detail to allow each ‘landowner within the proposed Special Tax District to estimate the
. maximum amount such owner will have to pay, are set forth in the Rate and Method, which is

included in Exhrbrt B attached hereto and hereby rncorporated hereln and, be rt

FURTHER RESOLVED, That the territory in the Future Annexation Area will be
annexed into the Spéclal Tax District and the Special Taxes will be levied on such territory
only wrth the Unanimous Approval of the owner or owners of each parcel or parcels at the
time that parcel or those parcels are annexed into the Specral Tax District. Except to the
extent tha’r funds are otherwise available to the Special Tax District to pay for the Services,

incidental expenees or Facilities and/or the principal and interest as it becomes due orr bonds

Mayor Breed
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or other debt of the Speoiai Tax District issued te finance the Facilities or incidental expenses,
the Special Taxes sufficient to pay the costs thereof, secureci by the iecordation ofa’
continuing lien against all non-exempt real property in the pbrtion of the Future Annexation
Area that is annexed to the Special Tax Distriet,. is intended to be levied annually within the
portion of the Future Annexation Area that is annexed to the Special Tax District, and
collected in the same manner as ordinary ad valqrem property taxes or in such other manner -
as may be p_rescribed by this Board; and, be it | .

. FURTHER RESOLVED, That as required by Mello-Rcos Act, Section 53339.3(d), the
Speoi‘ai Tax bropesed to pay for the Facilities to be supplied Withiri the portion of the Future
Annexation Area that is annexed to the Special Tax District that are financed with bonds that
have already.beenissued and that are secured by previously-existing areas of the Special
Tax District will be equal fo the Speeial Taxes levied to pay for the same Facilities in
previousiy—exiéting areas of the Special Tax District, except that (i) a higher Speciai Tax may -
be levied within the portion of the Future Annexation Area that is annexed to the Special Tax |
District to pay for the samie Facilities to compensate for the interest and principlai previously

paid from Special Taxes in the original area of the Special Tax District, less any depreciation

~ allocable to the financed Facilities and (i) a higher Special Tax may be ievied in the portion of

the Future Annexation Area that is annexed to the Special Tax District to pay for new or
additional Facilities, Wiih oi without bond financing; an.d, be i’i

FURTHER RESOLVED, That as required by the Mello-Roos Act, this Board further

‘determined in the Resolution of intention that the Special Tax proposed to p~ay for Services to |

be supplied within the portion of the Future Annexation Area that is annexed to the Special
Tax Distriet shall be equal to any Special Tax levied to pay for the same Services in the
existing Special Tax District, eXoep_t that a higher or lower tax may be levied within the portion

of the Future Annexation Area that is annexed to the Special Tax District to the extent that the

Mayor Breed
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- annexed to the Special Tax District is higher or lower than the cost of providing those Services

in the vexisting Special Tax District. lnvso finding, this Board does not intend to limit its ability to |’

| existing Special Tax District or its ability to implement changes to the extent permitted by law;
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actual cost of providing the Services in the portion of the Future Annéxation Area that is

levy a Special Tax within the portion of the Future Annexation Area that is annexed to the

Special Téx District to provide new or additional services beyond thbse supplied within the

and, be it .
» FURTHER RESOLVED, That the Special Taxes to be levied in the Special Tax District
shall not be levied in the Special Tax District fo finance Fa’oilities after the fiscal yeaf‘
established for that purpbse in the Rate and Me’chod, except that a Speciél Tax that wa s
lawfully levied in or before the final tax year and that remains delinquent may be coll'epted in
subse_queAnt years; and, be it‘: |

FURTHER RESOLVED, That under no circumstances‘shAaH the Special Taxes leQied'
against any parcel in the Special Tax District to finance Facilities (“Faciiities Special Tax") in
any fiscal year be increased in that ﬁécal year as a consequence of delinquency or deféult by
the owner or lessee of any other parcel or parcels withih the Special Tax District by an amount
that exceéds 10 percent of the maximum Facilities Special Tax épplicable to such parcel for
that fiscal year; for avoidance of doubt; the term Facilities Special Tax as uéed in this
paragraph inéludes the “Facilities Special Tax” and the “Arts Building Special Tax” as such
terms are defined in the Rate and Method, and applies equally to residential and non-
residential property; and, be it ' .‘ ‘ »

FURTHER RESOLVED, That it is hereby found and determined that the Facilities;
Services and incidental experises are necessary to meet increased demands placed upon

local agencies as the result of development occurring in the Special Tax District; and, be it

Mayor Breed
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. FURTHER RESOLVED, That the Director of the Office of Public Finance, 1 Dr. Carlton
B. Goodlett Place, San Francisco, CA 94102, '415~554-5956, is the officer of the City who will
be tesponsible for preparing annually a current rolf of épecial tax levy obligations by
assessor's parcel number and who will be responsible for estimating future speolal tax levies
pursuant to the Code and, be it ‘

FURTHER RESOLVED, That upon recordation of a notice of speCIal tax lien pursuant
to Section 3114.5 of the Streets and Highways Code of California, a continuing lien to secure
each levy of the special tax shall attach to all noneiempt real property in the Special Tax
District and this lien "shall continue in force and effect until the speci‘al tax obligation is prepaid

and permanently satisfied and the lien canceled in accordance with-law or untll Coltectlon of

- the tax by the City ceases; and be it

FURTHER RESOLVED, That in accordance with the Mello-Roos Act, the annual
appropriations limit, as defined by subdivision (h) of Section 8 of Article XlII B of the California |

Constitution, of the Special Tax District is hereby preliminarily established at $1,697,600,000

and said eppropriati'ons,limit shall be submitted to the voters of the Special Tax District as

. hereafter provided. The propositton establishing said annual appropriations limit shall become

 effective if approved by the qualified electors voting thereon and shall be adjusted in

accordance with the applicable provisions of the Code; and, be it

FURTHER RESOLVED That pursuant to the prov1S|ons of the Code the proposition of
the levy of the special tax and the proposntlon of the establlshment of the appropriations limit
speon‘_led above shall be submitted to the qualified electors of the Special Tax District at an
election. The tim.e, ptace and conditions of the election shall be as specified by a separate
resolution of this Board: and, be it |

FURTHER RESOLVED, That Mello-Roos Act, Section 53314.9, provides that, either

before or efter formation of the Special Tax District, the City may accept advances of funds

“Mayor Breed
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and may provide, by resolution,{ for the use of those funds, including b.ut not limited to pay any
cost incurred by the local‘agency in creating the Special Tax Distfict, and may agree to
reimburse the advances under all of the following condiﬁons: (A) the proposal to repay the -
advances is included both in the resolution of intentidn and the resolution of formation to
es‘tablish the Special Tax District; and (B) any proposed speciél tax is approved by the
qualified electors of the Special Tax District and; if the qualified electors of the Special Tax
District do not approve the proposed special tax,: the City shall return any funds which have
not been bommitted for any authorized purpose by the time of the election and, in furtherance .
of‘MellofRoos Act Section 53314.9, the Board hereby declares its'inteht to enter into an
agreement providing for the advance and reimbursement of funds between the Port and the
Master Developer; and, be it | |

FURTHER RESOLVED That Mello- Roos Act, Section 53314.9, provides that, either

before or after formation of the Spectal Tax District, the City may accept work in-kind from any |

source, including, but not limited fo, private persons or private e'ntities, may pfovide, by

- resolution, for the use of that work in-kind for ény authorized purpose and this Board may

enter into an agreement, by resolution, with the person or entity advancing the work in-kind, to

‘reimburse the person or entity for the value, or cost, whichever is less, of the work in-kind, as

determined by this Board, with or without interéét, under the conditions specified in the Mello-

Roos Act; any work in-kind mustAbe'peﬁbrmed or constructed as if the work had been

' performed or constructed under the direction and supetrvision, or under the authority of, the

City and, in furtherance of Mello-Roos Act, Section 53314.9, the Board previouslyauthorized

- the Port to enter into-an acquisition and reimbursement agreement with the Master Developer

and other entities responsible for developing the Prbject pursuan’t to Resolution No. 401-17,

adopted by this Board on October 31, 2017 (which resolution was signed by the Mayor on
November 9, 2017); and, be it

Mayor Breed
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. approves and ratifies all actions taken prior to the date-hereof by the Port in its bapacity as

' Mayor Breed

1
i . .

. FURTHER RESOLVED, That this Board reserves to itself the right and authority set
forth in- Mello-Roos Act, Section 53344.1, subject to any limita’;ions set forth in any bond
resolution or trust fndenture related to the issuance of bonds; and, be i"c‘ ‘

~~ FURTHER RESOLVED, That this Board hereby waives any pvrovisions of the Amended
and ‘Restated,Loc':al Goals and Policies for Cpmmunity Facilities Districts and Special Tax
Districts (“Goalé and Policies”) adOp.’ted. by this Board by Resolution No. 414-13 to the extent
fhe Goals and Policies are inconsistent with the provisions hereof or the DDA; and, be it
FURTHER RESOLVED, That the Board hereby éppfoves and ratifies the appointment ‘
of the Port as the CFD Agent (as defined in‘the DDA)'for the Special Tax District and

CFD Agent, including,. but not limited to, ratification or execution of one or more promissory
notes to evidence the repaymeht of one or moré advances of land procéeds and other
sources of Pbrt funding to pay the costs Qf the Facilities and incidental expenses (the
“Repayment Obligation”) and execution of one more pledge agreements with an infrastructure
financing district to receive property tax revenues to repay:the Repayment bbligation; and, be
it _ ,
FURTHER RESOLVED, That in accordance with the actions contemplated herein, this
Board has reviewed the FEIR, concurs with its conclusions, affirms the Planning
Commission’s certification of the FEIR, and finds that the actions contemplated herein are
within the scope of thé Project described and analyzed in the FEIR; and, be it |
FURTHER RESOLVED, That this Board hereby adopts and incorporates by reference

as though fully set forth herein the Planning Commission’s CEQA approval findings in the

BOARD OF SUPERVISORS : S Page 14
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MMRP, including the statement of overriding considerations, and adopts and incorporates by

reference as though'fully set forth herein the Project's MMRP; and, be it

FURTHER RESO.LVED, That if any secﬁon, subsection, sentence, clause, phrase, or
word of this Resolution; or any application thereof to any person or circumstance, is held to be
invalid or unconetitutional by a decision of a court of competent jurisdiction, such decisiqn
shall not affect the validity of the remaining porﬁdhs or applicaﬁens of this Resolution, this
Board hereby decAlaring that it would have passed this Resolution and each and every eection,
subsection, se,ntence, clause, phrase, and word not declared invalid or unconstitutional
without regard.to whether any other portion of this Resolutioh or application thereef would be
subseq'uently declared invalid or unconstitutional; and, be it |

FURTHAE‘R RESOLVED, That the Mayor, the Controller, 'the Director, Department of
Elections, Director of the Office of Public Finance, the C,lerk of the Board and any end all other
officers of the City are hereby authorized, for and in'the name of and on behalf of the City, to
do any and all things and take any and all actions, including execution and deliVery of any and
all documents, assignments, certiﬁcetes, requisitions, agreements, notices, consents,
instruments of conveyance, warrants and decuments, which they, or any of them, may deem
necessary or advisable in order to effectuete the purposes of this Resoletion; provided
however that any such actions .be solely intended to further the purposes. of this Resolution,
and are subject in all respects to the terms of the Resolutioh; and, be it

FURTHER RESOLVED, That all actions authotized and directed by this Resolﬁﬁon,
consistent with any documents presented herein, and heretofore taken are hereby ratified,
approved and Conﬁrmed by this Board; and, be it .

1 | |
s

Mayor Breed
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~ APPROVED AS TO FDRM:

FURTHER RESOLVED, That this Resolution shall take ,effect ljpon its adoption.

DENNIS J. HERRE

By:

MARKD. BJ,APQﬂ Ml
Deputy City Attorpey
n:\legana\as2019\2000155\01411238.docx

Mayor Breed :
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EXHIBIT A
CITY AND COUNTY OF SAN FRANCISCO

Special Tax District No. 2019-1
(Pier 70 Condominiums) -

DESCRIPTION OF FACILITIES, SERVICES AND OTHER COSTS TO BE
| FINANCED BY THE SPECIAL TAX DISTRICT

City and Ceunty of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums)

(as originally configured and as expanded through annexation of property in'the future, the
“ST[T’); is authorized o finance the Facilities, Services and Incidental Costs described in this
Exhibit A. Capitalized terms ueed in this Exhibit A but not defined herein have the meaning
given them in (1) the Appendix to Trahsacﬂon Documents for the Pier 70 28-Acre Site Project,
attached as an appendix to the Disposition éﬁd Development Agreement (“DDA”), dated as of
May 2, 2018, by and between the Port and the Developer, including all exhibits and
attachments, as may be amended from time to time and (2) those definitions included ih the

Vertical Disposition and Development Agreement for Parcel K North, dated February 8, 2019

‘(“VDDA”).’ When used in this Exhibit A, “including” has the meaning given to it in the DDA.

AUTHORIZED FACILITIES

The STD is authorized to finance the purchase, construction, reconstruction, expansion,

improvement, or rehabilitation of all or any portion of the facilities authorized to be financed by

the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the Mello-
Roos Community Facilities Act of 1982 (Cal. Gov't Code Section 53311 et seq.), including:

Mayor Brecd:
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. Land Acquisition — includes, but is not limited to, acquisition of land for public -

improvements or for other requirements under the DDA and VDDA.

. Demolition and Abatement — includes, but is not limited to, Site Preparation costs,

including abatement of hazard_ous materials, removal of below-grade, at-grade, and
above-grade facilitiés, and recycling or disposal of waste, including demolition and

abatement within future vertical sites that is necessary for Horizontal Improvements.

. Auxiliary Water Supply System - includes, but is not-limited to, main pipe, laterals,

valves, fire hydrants, cathodic protection, tie-ins, and any other components required

for onsite and offsite high pressure water supply network intended for fire suppression.

. Low Pressure Water - includ.es; but is not limited to, main pipe, laterals, water meters,

water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire

‘hydrants, cathodic protection, tie-ins, and any other components required for onsite

" and offsite low pressure water supply network intended for domestic use. ‘

. Non-Potable Water - includes, but is not limited to, main pipe, Iateralé, Water meters,

water meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic

protection, tie-ins, blackwater treatment facility (whether publicly or privately owned),

. and any other components required for hon—potable water supply network intended to

provide treated Wastewater for use in, among other things, irrigation of parks,

landscaping, and non—potéble uses within buildings.

V Méybr Bféed S )
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6. Combined Sanitary Sewer and Stormwater Management- includes, but is not limited

to, retroﬁt of existing combined sewer facilities, new gravity :main pipe, force main pipe
and assoeiated valves, létera[s, manholes, catch baeins, traps, air vents, pump
statione, outfalls, lift stations, eonneotions to existing systems, stormwater treatment
BMPs such as detentiorr vaults, and any. other components required for a network
intenrjed to convey storm water and sanitary sewage, including components, such as
ejector pumps, associated with vertical buildin.gs to meet design criteria for the -

Horizontal Improvements.

7. Joint Trench & Dry. Utilities — includes, but is not limited to, installation of brimary and

secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas

‘main, and anodes for dry utilities including electrical, gas, telephone, cable, internet,

and information systems.

.' Earthwork and Retaining Walls — includes, but is not limited to, Site Preparation:

activities including importation of clean fill materials, clearing and grubbing, slope |

stabilization, ground improvement, installation of geogrid, surcherging, wick drains,

excavation, rock fragmentation, grading, placement of fill, Compaction, retaining walls,

subdrainage, erosion control, temporary fencing, and post-construction stabilization -
such as hydroseeding. Also, inc‘lud‘es, but is not limited to, excavation of future verti‘cat
development sites if the excavated soils is used on site for purposes of raising

Horizontal Improvements.

. Roadways — includes, but is not limited to, Public ROWs, road subgrade preparation,

aggregate base, concrete roadway base, asphalt wearing surface, concrete curb,

. MayorBreed .
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concrete gutter, medians, colored asphalt and concrete, pavers, speed bumps,

sawecutting, grinding, conform paving, resurfacing, any other components’required for

‘onsite and offsite roadways, transit stops, bus facilities, permanent pavement marking

and striping, traffic control signage, traffic light signals, offsite traffic improvements, and

any other components or appurtenant features as required in the approved

Improvement Plan details and specifications. through the permitting process.

10. Streetscape — includes, but is not limited to, subgrade preparationv, aggregate base,

sidewalks, pavers, ADA curb ramps with detectable tiles, streetlights, light pole

foundations, signage, emergency services infrastructure, landscaping (including frees

and silva célls and/or structural soil), irrigation, street furniture, waste reoeptéclés, bike

racks, shared bike parking facilities (whether publicly or privately owned), newspaper

stands, any other components or appurténant features as requiréed in the approved

Improvement Plan details an.d specifications through the permitting process, and

interpretétive sighage and fabilities..

11.Parks and Public Spage— includes, but is not limited to, fine grading, storm drainage

and treatment, sanitary éewer,, low pressure water, park lighting, commgnity wif,

security infrastructure, loW—voltage electrical, various hardscaping, irrigation,

landscaping, various concrete structures, site furnishings, public art, viewing platforms,

retrofit of shoreline structures and slopes (including demolition, excavation, ins{allation

of revetment, structural repair, and any other components, e.g., Shoreline

Improvements), and any other associated work in publicly accessible spaces such as

. parks, open spaces, plazas, and mid-block passages, including publicly-accessible

parks, plazas,A mid-block passages and open space that is located on private property,

Méyar éreéd
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but identified as public open space, mid-block passages, streets or streetscapes in the

.. DDA or Design for Development.

| 12. Historic Rehabilitation Required for Horizontal Improvements — inoludes, but is not -
lirhited to, eligible cost for relocatidn, structural retrofit, repair, and rehabilitation of
historic bq'ildings associated with horizontal public‘improVements, such as Building 12
lifting, Building 21 relocation, Building 108 reuse for blackwater treatment, and Buildiﬁg

15 structural frame.

13.Hazardous Soil Removal — includes, but is not limited to, removal and‘disposal of
contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk
‘Management Plan, Pier 70 Master Plan Aréé, dated July 25, 2013, and assobiated with

Horizontal Improvements.

14. Shoreline Adaptation Studies — includes, but is not limited to, analysis and planning to
| characterize the.preferred Shoreline Protection Project and altemative_s, inoiuding pré~
entiflement planning and design work, environmental réview, negotiation, and
Regula»tory.Approvals related tb the Shoreline Protectioh Faéilitieé, conducted in

accordance with Pier 70 Financing Plan Section 4.7(f) (Determining Pier.70 Shoreline

Protection Facilities).

15. Shoreline Protection Facilities includes, but is not limited to,k future waterfront
l'mprovements at the San Francisco shoreline to protect the area from perils associated
- with seismic events and climate Changé, inolud‘i.ng sea level rise and floods, and other’

public improvements approved by the Port Commission and the Board of Supervisors.

BOARD OF SUPERVISORS ‘ , Exhibit A-5
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16.Noonan Replacement Space, a space to accommodate the Noonan Space Lease ina
new or rehabilitated bu'ilding that meets the requirements of DDA § 7.13 (Noonan
Replacement Space) for which the Port has issued a Temporary Certificate of
‘ Occupahoy and Noonan moving costs related to relocating Noohan Tenants from the

existing Noonan Building to the Noonan Replacement Space.

17.Arts Building, a new build'ing on Parcel E4 with space dedicated and restricted to
arts/light industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts

Program, as well as community space that can be funded under the Firtancing Plan.

18. Historic Building Feasibility Gap as specified in Financing Plan Section 11.1 (Subsidy
for Historic Buildings 12 and 21). -

190. Deferred Infrastructure.

20. Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary
to proceed with development, incurred after the Reference Date to develop
improvements authorized to be ﬁnanced:by the San FranctsCo Special Tax Financing
Lew (Admin. Code ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982
(Cal. Gov't Code Section 53311 et seq.), such as the cost to comply with the California
Environmental Quality Act, negotiate transaction deCuments, permitting of Horizontal
Improvements, subdivision mapping, conduct community outreach, and prepare

development design and land use requirements, but not expenses related to any

‘Mayor Breed - ' - . |
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~ campaign or ballot measure or any other expenses prohibited by law. Entitlement costs

may include interim costs as approved from time to time by the Board of Supervisors.
21, Associated Public Benefits.

22. Miscellaneous Horizontal Development Costs - any other Herizonta[ Development
Costs associated with implementing the DDA and VDDA, including any additional costs| -
that the Parties agree shall be incurred by the Developef for the Project, including
workforce 1iaisons;.studies and ConSUItaﬁte required to comply with the DDA, such as
auditors, inspectors, attorneys and appfeisers; replacement and rework costs, including
repairs to correct incidental damage that occurs throhghout the course of construotionl
and restoration of roadway peverﬁent in areas where there afe trenches excavated
after the initial roadwey is paved, and maintenance prior to acceptance by the City

and/or Port.
23.Any other costs authorized to be financed by the STD under the DDA and VDDA.
24.Soft Costs required to support the construction of the Horizontal Improvements and
implementation of the DDA and VDDA, including developer management cests,

construction management Fees, and asset management costs.

25. Develober Mitigation Measures, including the formation of the Transportation

Management Association and dust, vibration and ashestos monitoring.




—
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~ 26.Miscellaneous Costs, such. as costs associated with imnlementing the DDA and VDDA,
including any additional costs that the Parties have agreed shall be incurred by the
- Developer for the Project, such as master planning for each phase, audits, appraisals,

workforce development costs (such as a liaison), cash payments and community

outreach inifiatives.

Any fao(hty authonzed to be financed by the STD may be ﬁnanced through the constructlon

and acquisition of the facmty or through the payment of fees for such facmty

The facilities authorized to be financed may be located within or outside the boundaries of the

STD. -

The facilities to be financed shall include all Hard Costs and Soft Costs associated with the

faciliti'es, including the costs of the acquisitién of land and rights-of-way, the costs of design,
engineering and planning, the costs of any environmental or traffic studies, surveys or other
reports, costs related to landscaping and irrigation, soils and othér environméntal testing and

observation, permits, plan check, and inspeotion fees, insurance, legal and related overhead

_costs, bonding, trailer rental, utility bills, site security, coordination and supervision and any

other costs or appnrtenanoes related to any of the foregoing as further defined in 'o_neA or more |

acquisition agreemenfs with the developer of the property in the STD.
The facilities to be financed shall also include all incidental expenses, defined as follows:

1. The cost of planning and designing facilities to be financed by the STD, including the

cost of environmental evaluations of those facilities._

BOARD OF SUPERVISORS . ibit A~
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2. The costs associated with the creation of the STD, issuance of bonds, determination of
the amount of taxes, collection of taxes, payment of taxes, or costs otherwise incurred

in order to carry out the authorized purposes of the STD.

3. Any other expénses inoidental_ to the construction, completion, and inspection of the
authorized work, includ‘ing costs for temporary facilities with a useful life of at least 3

years that are required to construct an authorized facility.

4. Special taxes levied on a property in the STD and paid by the Master Developer on

behalf of a local agency or other landowner prior to the development of the property.
Thé facilities to be financed also includes the interim. cost of the facilities, which shall mean
the Developer Return or Port Return, as applicable, and any interest payable on any 4

promissory note payable to the STD..

The STD may also apply bond proceeds and special taxes to repay the Port Commission for

advances made to pay for authorized costs, under any promissory note or ofherwise.

Special taxes may be collected and set-aside in designated funds and collected over several

~years (i.e,, reserves), and used to fund facilities authorized to be financed by the STD.

AUTHORIZED SERVICES

Special taxes collected ’in the STD may finance, in whole or in part, the services authorized to

be financed by the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X)

[ wavorsroed ~
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and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code Section 53311 et

seq'.), for the FC Project Area, -arid areas outside the FC Project Area, not including the 20th
Street CFD, including:

Méygr érééd. o ‘
BOARD OF SUPERVISORS

Maintenance, capital repair, revplacement and operation (including public events) of
Public Spaces, including facilities for public enjoyment, such as public parks, public
recreational facilities, public access, bpen spacé and other public amenities, sdme of
Wthh may be rooftop facilities or located on pnvate property but identified as pubhc

open space in the DDA or Desngn for Development.

Maintenénce capital repair, replacement and operation of Public Right—of—Ways
(ROWSs), including public streets sndewalks shared public ways, mid-block passages,
bicycle lanes, and other paths of travel, assomated landscaping and furmshmgs
retaining walls Wlthm the ROWSs, and related amenities in the FC Project Area,

including any portion of the Building 15 structure o\/er‘22nd Street, some of which may

be located on private property but identified as public open space-in the DDA or Design

“for Development. |

Maintenance, capital repair, replacement and operatioh of Shoreline Improvements in
and adjacent to the FC Project Area that were completed per the DDA, such as
shoreline restoration; including installaﬁbn of stone columns, pilings, secant walls, and
other structures to stabilize the seawall or shoreline, removal of bay fill, creatiolnvof

waterfront public access to or environmental remediation of the San Francisco

_ waterfront.

3717 Exhibit A-10
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 Mayor Breed

e Maintenance, capital repair, replaoement‘ and operation of landscaping a.nd irrigation
'systems and Othér equipment, material, and supplies directly related to maintaining and

replacing landscaped areas and Water features in Public Spaces and Public ROWs.

‘e Maintenance, capital repair, replacement and operation as needed of Public Spaces,

including street cleaning and paving. -

e Maintenance, capital repair, replacement and operation of lighting, rest rooms, trash
' .reoeptacles, park benches, planting containers, picnic tables, bollards, bicycle racks

and corrals, and other furniture and fixtures and signage in Public Spaces and Public

ROWs.

° Maintenahce, capital repair, replacement and operation of utilities in Public Spaqes and

Public ROWs.

. General liability i insurance for any PUbllC ROWs or structures in Pubhc ROWSs that
Public Works does not submlt to the Board of Supervisors for City acceptance for City

General Fund liability purposes and other commerolally reasonable insurance

coverages.

» Port, City, or third party personnel, administrative, and overhedd costs related to b‘
maintenanée or to contracting for and managing third-party maintenance, including rent

for storage space needed to support the maintenance activities.

o Any other costs authorized to be financed by the STD under the DDA and VVDDA.

BOARD OF SUPERVISORS - : ' Exhibit A-11
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Special taxes may be collected and set-aside in designated funds and collected over
several years (i.e., reserves), and used to fund services authorized to be financed by

the STD. The term “operation” includés providing security and hosting special events.
INCIDENTAL COSTS

Special taxes co.llected in the STD wiH also fund, in whole or in part, the incidental
'costs associated‘With the facilities and services authoriz'edi.- tobbe financed. Incidental
costs include, but'are_ not limited to:
1. Administrative expenses and fees including costs incurred to form the STD, to -
annex territory to the STD, to annually administer the STD, to levy and collect
special taxes for the STD, and any other costs incurred in standard

administration of the STD by the City or their authorized consultants;

2. Any amounts needed to cure actual or estimated delinquencies in speéial taxes

for the current or previous fiscal years;

3. Bond related expenses, including underwriters discount, reserve fund,
capitalized interest, bond, diso[osure, a_nd underwriter Counsel fees and all other

incidental expenses; and

4. Reimbursement of costs related to the formation of the STD advanced by the
City and any landowner(s) in the STD, or any party related to any of the

foregoing, as well as reimbursement of any costs advanced by the City or any

BOARD OF SUPERVISORS ‘ Exhibit A-12
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landowner(s) in the STD or any party related to any of the foregoing, for

facilities, fees or other purposes or costs of the STD.

Mayor Breed :
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- EXHIBIT B
CITY AND COUNTY OF SAN FRANCISCO

Community Facilities District No. 2019-1
(Pier 70 Condominiums)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

Spécial Taxes applicable to each Taxable Pércel in the City and Countyv of San Francisco
Special Tax District No. 2019-1 (Pier 70 Condominiums) shall be levied and collected écéording .
to the tax liability determined by the Administrétor through the application of the éppropriéte
amount or rate for Taxable‘Parcels, as described below. All Taxable Parcels invthe STD shall |-
be taxed for the purposes, to the extent, and in the manner herein provided, including property

subsequently annexed to the STD.

A. DEFINITIONS

The terms hereinaﬁér set forth have the following meanings:
“28_Acre Site” is defined in the Appendix.

“Administrative Expenses” meahs ény or all of the following: the fees and eXpenses of any
fiscal agent or trustee (including any fees or expenses of its couhsel) employed in connection |
with any Bonds, and the expenses of the City carrying out duties with respect to the STD and

the Bonds, including, but not limited to, levying and collecting the Special Taxes, the fees and

. expenses of legal counsel, charges levied by the City, ino!uding the Controller's Office, the

Treasurer and Tax Collector’s Office, the City Attorney, and the Port, costs related to property

Mayor B_reed .
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: requirements'for the City and any other major property owner (whether or not deemed to be an

determined by the Review Authority, within which 100% of the residential units have a deed

- Mayor Breed

owner. inquiries regarding the Special Taxes, costs associated with appeals or requests for '
interpretation- associated with the Special Taxes and this RMA, costs associated with
annexation of property into the STD, am'ounts needed to pay rebate to the federal government

with respect to the Bonds, costs associated with complying with any continuing disclosure

obligated person), costs associated with foreclosure and collection of de!inquent Special Taxes,

and all other costs and expenses of the City in any way related to the establishment or

administration of the STD. =

“Adrﬁinistrator” means the Director of the Office of Public Finance or his/her designee who

shall be responsible for administering the Special Taxes according to this RMA.
“Affordable Housing Project” means a residential or primaﬁly residential project, as

restriction recorded on title of the property that (i) limits the rental rates on the units or (i) in any '
other Wéy is intended to restrict the current or future value of the unit, as deterrhined by the

Review Authority.

“Airspace Parcel” means a Taxable Parcel with an assigned Assessor’s Parcel number that

constitutes vertical space of an underlying land parcel.

“Apartment Building” means a residential or mixed-use building within which all of the
residential units are offered for rent to the general public and are not available for sale to or

ownership be individual homebuyers.

BOARD OF SUPERVISORS
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“Appendix” means the Appendix to Transaction Documents for the Pier 70 28-Acre Site ’

Project.

“Arts Building Special Tax Bonds” means any Bonds secured by the Arts Building Special
Taxes that are issued to pay Arts Building Costs.

“Arts Building Costs” means up to $20 million in costs (or such other amount identified in the
Financing Plan) associated with the ‘Arts Building, the Noonan R'eplaoément Space and
community facilities allocated under the Financing Plan, and authorized to be ﬁhancéd by'the'
Arts Building Special Taxl and Arts Building Speoial Tax Bonds by the Financing Plan and by
the formation proceedings for the STD and the'Leased Properties STD. No. 2019-2,

“Arts Building Special Tax” means a special tax levied in Tax Zone 2 in any Fiscal Year to

pay the Arts Building Special Tax Requirement. -

“Arts Building Special Tax Requirement” means the amount necessary in any Fiscal Year
to"pay’: (i) pay principal and intereét 6n~ Arts Building Special Tax Bonds that are due in the
calendar year that begins in such Fiscal Year; (‘ii) pay periodic costs on Arts Building Special
Tax Bonds, including but not limited to, credit enhéhcement, liquidity support and rebate

payments: (iii) replenish reserve funds created for Arts Building Special Tax Bonds under the

applicable Indenture to the extent such rep.lehishment has not been included in the bomputation

of the Arts Building Special Tax Requirement in a prévious Fiscal Year; (iv) cure any
delinquencies in the payment of principal or interest on Arts Building Special Tax Bonds which

have occurred in the pﬁor Fiscal Year; (v) pay Administrative Expenses; (vi) pay other

 obligations described in the Financing Plan; and (vii) pay directly for Arts Building Costs. The

Mayor Breec«lv ) o N
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Mayor Breed

amount calculated to pay items ® threu‘gh. (vi) above may be reduced in any Fiscal Year by:
(a) interest earnings on or surplus balances in funds and accounts for the Arts Building Special
Tax Bonds to the extent that such eernihgs or balances are avail[able to apply against such
costs pursuant to the applicable Indenture: (b) in the sole and absolute discretion of the Port,

proceeds received by the STD from the collection of penalties associated with delinquent Arts

Building Speoiel Taxes; and (c) any other revenues available to pay such costs, as determined

by the Administrator, the City, and the Port. .

“Assessor’s Parcel” or “Parcel” rmeans a lot or parcel, mcludlng an Airspace Parcel shown

on an Assessor s Parcel l\/lap with an assxgned Assessor s Parcel number.

“ASSessor's Parcel Map"’ means an official map of the County Assessor designating Parcels

by Assessor’s Parcel number.

“Association” means a homeowners or property owners association, including any master

or sub-association, that provides services to, and collects dues fees, or charges from

.property within the STD.

“Association Square Footage” means square footage’within a building that is (i) on property
in the STD that is owned in fee or by easement by, or leased to, an Association, not
including any such property that is located directly under a residential structure, and (i) used

for purposes of the Association and not leased or otherwise used for purposes that are not

part of the operation of the Association.

BOARD OF SUPERVISORS
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Mayor Breed . -

-“Authorized Expenditures” means, separately with respect to the Facilities Special Tax, Arts

Building Special Tax, and Services Special Tax, those costs, facilities or public services
authorized to be funded by the applicable Special Taxes as set forth in the Financing Plan and

the documents adopted by the Board at STD Formation, as may be amended from time to time.

“Base Arts Building Special Tax” means, for any Square Footage Category in Tax Zone 2,

the per-square foot Arts Building Special Tax identified in Table 2 in Section C below.

“Base Facilities Special Tax” means, for any Square Footage Category, the per-square foot

~ Facilities Special Tax for Square Footage within such Square Footage Category, as identified

in Table 1 in Section C below. -

“Base Services Special Tax” means, for any Square Footage Category, the per-square foot
Services Special Tax for Square Footage within such Square Footage Category, as ldentn‘led

in Table 3 in Sectlon C below.

“Base Special Tax” means:

For Tax Zone 1: collectlvely, the Base Facilities Special Tax and the Base Services

Speoxal Tax, and

For Tax Zone 2: collectively, the Base Facilities Special Tax, the Base Arts Building

Special Tax, and the Base Services Special Tax.

BOARD OF SUPERVISORS | : Exhibit B-5
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“Board” means the Board of Supervisors of the City, acting as the legislatiVé body of STD No.

2019-1.

“Bond Sale” means, for the Facilities Special Tax, issuance of any Facilities Spécial Tax Bonds

and, for the Arts Building Special Téx, issuance of any Arts Building Special Tax Bonds.

“Bonds” means bonds or other debt (as defined in the CFD Law), whether in one or more
seriés, that are issued or assumed by or for the STD to finance Authorized Expenditures
including any Arts Building Special Tax Bonds and Facilities Spécial Tax Bonds. The term

“Bonds” includes‘ any promiséory note executed by or on behalf of the STD for the benefit of thé

Port.

“Building Permit” means a permit that is issued by the Port or the City that allows for
vertical construction of a building or buildings, including any addendum fo a site permit, but

excluding a separate permit issued for construction of building foundations.

“Capitalized Interest” means funds in-any capitalized interest acc_ounf available to pay debt

service on Bonds.-

-“Certificate of Occupancy” means the first certiﬁcéte, including any temporary Ceﬁiﬁcate 'of

occupancy, issued by the Port or the City to confirm that a building or-a portion of a building has

met all of the building codes and can be occupied for residential or non-residential use. For|

| purposes of this RMA, “Certificate of Occupancy” shall not include any certificate of occupancy

that was issued'prior to January‘ 1, 2018 for a building within the STD; however, any subsequent

certificates of occupéncy,that are issued for new construction or exbansibn of a building shall

BOARD OF SUPERVISORS | - | xhibit B-6
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\

be deemed a Cetrtificate of Occupéncy and the Special Taxes shall apply to the associated

Square Footage.
which incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code §§
53311-53368). o |
“City” means the City and County of San Francisco, California.

“County” means the City and County of San Francisco, Califomia.

“DDA” means the Disposition and Development Agreement between the Port and the

Deveiopér, including all exhibits and attachments, as may be amended from time to time.

“Deputy Director” means the Deputy Director of Finance and Administration for the Port or

other such official that acts as the chief financial officer for the Port.
“Developed Property” means, in any Fiscal Year, the following:

For Tax Zoné 1:

For levy of the Facilities Special Tax: all Taxable Parcels for which the 36-month
anniversary of the VDDA Execution Date has occurred in a preceding Fiscal Year,

regardless of whether a Building Permit has been issued.

BOARD OF SUPERVISORS .
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For levy of the Services Special Tax: all Taxable Parcels for which a Certificate of
. Occupancy was issued on or prior to June 30 of the preceding Fiscal Year, but not prior

. to January 1, 2018.

For Tax Zone 2:

For levy of the Facilities‘SpeCial Tex and Arts Building Special Tax: all Taxable Parcels
for which the 36-month anniversary of the VDDA Execution Date ‘has occiirred inajy
breceding Fiscal Year, regardless of whether a Building Permit has been issued. For any
- Taxable Parcel on which a structure is built and occupied'withou't execution of a VDDA,
~ such Taxable Parcel shall be categorized as Developed F’roperty in the Fiscal Year in
Which a Certificate of Occupancy was iesued on or prior to June 30 of the preceding

Fiscal Year.

For levy of the Services Special Tax: all Taxable Parcels for which a Certificate of
Occupancy was issued on or prior to June 30 of the preceding Fiscal Year, but not prior|-

to January 1, 2018.

“Developer” means FC Pier 70, LLC, or ainy successor or assign, as tenant under the Master| -

' Lease.

“Developer Private Agreement” means all of the following: (i) the Developer has agreed

‘ pursuant to Section 4.12(b)(2)(A) of the Financing Plan to pay the Facilities Special Tax on|

Undeveloped Property of Vertical Developers; (i) the Deveior)er has entered into such a written

agreement with each Vertical Developer; and (iii) the San Francisco Port Commission has

Mayor Breed .
BOARD OF SUPERVISORS
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agreed to the levy of a Facilities Special Tax on Undeveloped Property based on such

 agreements.

“Developer Public Agreement” means all of the following: (i) the Developer has entered into
an agreement with the Port pursuanf to Section 4.12(b)(2)(B) of the Financing Plan to pay the
Facilities Special Tax on Port-Owned Development Parcels; and (i‘i) the San Francisco Port

Commission has agreed to the levy of Facilities Special Taxes on the Port-Owned Development

Parbels.

“Development Approval Documents” means, collectively, the DDA, any Vertical DDAs, any

Final Maps, Review Authority approvals, condominium plans, or other such approved or

recorded document or plan that identifies the tYpe of structure(s), acreagé, or Square Footage |

approved for development on Taxable Parcels.

“Escalator” means the lesser of the folloWin‘g: (i) the annual percentaﬁge increase, if any, in the
Conéumer Price ln"dex (CP1) for All Urban Consumers in the San Francisco-Oakland-Hayward
region (base years 1982-1984=100) pubiiéhed by the Bureau of Labor Statistics of the United
States Department of Labor, or, if such index is no longer publ'ish.ed, a sim‘ilar escalator that is

determined by the Port and City to be appropriate, and (ii) five percent (5%).

, “Estimated Base Arts Building Special Tax Revenues” means, at any point in time, the

-amount calculated by the Administrator by multip(ying the Base Arts Building Spécial Tax by| -

Square Footage within each Square Footage Category proposed for development in Tax Zone

2 and,' if applicable, in completed buildings on a Taxable Parcel in Tax Zone 2.

BOARD OF SUPERVISORS
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| Footage within each Square Footage Category proposed for development and, if applicable, in

“Estimated Base Facilities Special Tax Revenues” means, at any point' in time; the amount

calculated by the Administrator by multiplying the Base Facilities Special Tax by Square

.completed buildings on a Taxable Parcel. .

“Exempt Association Square Footage” means, prior to the First Bond Sale, any Association
Square Footage in or expected in a building on any‘Pércél of Developed Property. After the
First Bond 'Sale, ‘Exempt Association Square Footage” for "any building on a Parcel of

Developed Property shall be the sum of the following, as determined by. the Review Authority:

1. Square foc)tage in or expected in the building that, at the time the Parcel became
Developed Property, Was«' determined by the Review Authority to be reserved for

Association Square Footage; and

2. Square footage in or expected in the building that (i) exceeds the original Exempt
Association Square Footage determined when the Parcel became Developed Property,
and (i) if exempted from Special Taxes, would not reduce coverage on outstanding

Bonds below the Required Coverage.

The Administrator and the Review Authority will maintain a record of the amount and location
of Exempt Association Square Footage within éach building in the STD. If, in any Fiscal Year,

the Administrator determines that square footage that had been designated as Exempt

‘Association Square Footage no longer meets the definition set forth above, such square footage|

shall be aésigned by the Review Authority to the appropriate Square Footage Category and
taxed accordingly pufsuant to this RMA. '

Mayor Breed ' : - ) :
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Mayor Breed
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“Exempt Non-Residential Square Footage” means any ground level retail uses within a
building that is otherwise comprised of Residential Square Footage, as reflected on the Building

Permit or Vertical DDA and as determined in the sole discretion of the‘Administrator and the

Port. If, in any Fiscal Year, the Administrator identifies Non—Residential Square Footage on a

ground level Parcel that had been taxed in the prior Fiscal Year based on Residen‘tial Square
Footage that had been constructed, or ekpected to be constructed, on the Parcel, the
Administrator will apply Section D.3 to determine if the Non-Residential Square Footage will be

Exempt Non-Residential Square Footage or Taxable Non-Residential Square Footage.

“Expected Land Uses” means the total Square Footage in each Square Footag'e Category | -

) expected on each Plénning Parcel in the STD. The Expected Land Uses at STD Formation are

Aidentiﬁed in Attachment 3 and may be revised pursuant to Sections B, C, D, and E below.

“Expected Maximum 'Afts Building Special Tax Reven‘ues” means the aggregate Arts
Building Special Tax that can be levied based on application of the Base Arts Building Special
Tax to the Expected Land Uses in Tax Zone 2. The Expected Maximum Arts Building Special
Tax Revenues for each Planning Parcel in Tax Zone 2 at the time of STD Formatlon are shown

in Attachment 3 and may be revised pursuant to Sections B, C, D, and E below

“Expected Maximum Facilities Special Tax Revenues” means the aggregate Faclilities

Vspec‘ial Tax that can be levied based on application of the Base Facilities Special Tax to the

Expected Lahd Uses. The Expected Maximum Facilities Special Tax Revenues for each

Planning Parcel at STD Formation are shown in Attachment 3 and may be revised pursuant to

Sections B, C, D, and E below.
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'Caloulate'q to pay items (i) through (vii) above may be reduced in any Fiscal Year by: (a) interest

“Expected Taxable Property” means, in any Fiscal Year, any Parcel within the STD that: (i)
pursuant vto the Development ApproVal Documents, was expected to be a Taxable Parce‘lj (i)

is not 'a Port-Owned Development Parcel; (iii) based on the Expected Land Uses, was assigned |
Expected Maximum Facilities Special Tax Revenues or..Expected Maximum Arts Building
Special Tax Revenues; and (iv) subsequgntly falls Within one or more of the categories that

would otherwise be exempt from Special Taxes pursuant to Section H below.

“Facilities Special Tax” means a special tax levied in any Fiscal Year to pay the Facilities

Special Tax Requirement.
“Facilities Special,Tax Bonds” means any Bonds secured by Facilities Special Taxes.

“Facilities. Special Tax Requirement” means the amount necessary in any Fiscal Year to payé
(i) pay principal and interest on Faci.lities'SpeCial Tax Bonds that are due in the calendar year
’_thét begins in such Fiscal Year; (ii) pay periodic Costé on Facilities ‘Special Tax Bonds, includihg ‘
but not limited to, ore'd.itv enhancement, liquidity support and rebate bayments; (iii) replenish
reserve funds created for Facilities Special Tax Bonds under the appliéable Indenture to the
extent such replenishment has not been included in the computation of the Facilities Special
Tax Requirement in a previous Fiscal Year; (iv) cure any d‘eliAnquencies in the paymeht of
principal or interest on Facilities Special Tax Bonds which have occurred in the prior Fiscal
Year; (v) pay Administrative Expensés; (vi) pay other obligations described in the ‘Financin‘g
Plan; and (vii) pay diréoﬂy for-Authorized Ekpenditures, so long as such lévy under this clause

(vii) does not increase the Facilities Special Tax levied on Undeveloped Property. The amount

Mayor Breed
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Mayor Breed

earnings on of surplus balances in funds and accounts for the Facilities Special Tax Bonds to |

the extent that such earnings or balances are available to apply against such costs pursuant to
the applicable Indenture; (b) in the sole and absolute discretion of the Port, proceeds received
by the STD from the collection of penal'ties associated with delinquent Facilities Special Taxes;

and (c) any other revenues available to pay such costs, as determined by the Administrator, the

City, and the Port.

~ “Final Map” means a final map, or portion thereof, recorded by the County pursuant to the

"Subdivision Map Act (California Government Code Section 66410 ef seq.) that creates

individual lots on Whioh Building Permits for new construction may be issued without further

subdivision.

“Financing Plan” means the Financing Plan attached as Exhibit C1 to, and incorporated into,

the DDA, as such ‘plan may be amended or supplemented from time to time in accordance with

the terms of the DDA.

“Fir_st Bon‘d Sale” means, for the Facilities Special Tex, é Bond Sale. of the first series of
Facilities Special Tax Bonds, and, for the Arts Building Special Tax, a Bond Sale of the first
series of Arts Building Special Tax Bonds. '

“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“For-Sale Residential Square Footage” means the Square Footage within one or more For-

Sale Residential Units.

BOARD OF SUPERVISORS : 3733 ’ , Exhibit B-13
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“For-Sale Residential Unit” means an individual Residential Unit that is not a Rental Unit.

“Future Annexation Area” means that geographic area that, at STD Formation, was

considered potential annexation area for the STD and which was, therefore, identiﬁed as “future

annexation area” on the recorded STD boundary map. Such designation does not mean that

any or all of the Future Annexation Area will ahnex into the STD, but should owners of property

-designated as Future Annexation Area choose to annex, the annexation may be processed

pursuant to the annexation procedures in-the CFD Law for territory included in a futLire

-annexation area, as well as the procedures established by the'Boerd.

“Indenture” means any indenture, fiscal agent agreement, resolution, or other instrument

‘ pursuant to which Bonds are issued, as medified, amended, or supplemented from time to time,,

and any instrument replacing or supplementing the same.
“Land Use Change” means a change to the Expected Land Uses after STD Formation.-

“Leased Properties STD No. 2019-2” means the City and County of San Francisco Special
Tax District No. 2019-2 (Pier 70 Leased Properties). .

“Master Lease” means a lease for all or part of the 28-Acre Site that, with licenses for other

portions of Pier 70, allows the Developer to take possession of the FC Project Area (as defined | -

in the Appendix) and construct horizontal.improvemehts approved under the DVDA.

BOARD OF SUPERVISORS 3734 ' S _ Exhibit B-14
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Mayor Breed

“Maxnmum Arts Building Special Tax” means the greatest amount of Arts Building Speolal
Tax that can be levied on a Taxable Parcel in Tax Zone 2'in any Fiscal Year determined in

accordance with Sec:tlons C, D, and E below.

~ “Maximum Arts Building Special Tax Revenues” means, at any point in time, the aggregate

Maximum Arts Building'Special Tax that can be levied on all Taxable Parcels in Tax Zone 2.

‘Maximum Facilities Special Tax” means the greatest amount of Fadilities Special Tax that

‘can be levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections

C, D, and E below.

“Maximum Facilities Special Tax Revenues” means, at any point in tirﬁe, the aggregate

Maximum Facilities Special Tax that can be levied on all Taxable Parcels.

“Maximum Services Special Tax” means the greatest amount of Services Special Tax that

'can be levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections

C, D and E below.

“Maximum Services Special Tax Revenues” means, at any point in time, the aggregate

Maximum Services Special Tax that can be levied on all Taxable Parcels. |

*Maximum Special Tax” means, for any Taxable Parcel in Tax Zone 1 in any Fiscal Year, the

“sum of the Maximum Facilities Special Tax and Maximum Services Special Tax. For any

Taxable Parcel in Tax Zone 2, “Maximum Special Tax” means in any Fiscal Year, the sum of

BOARD OF SUPERVISORS 3735 ' Exhibit B-15




[ N

N N N - —_ RN —_ - A - - RN

the Maximum Facilities Special Tax, Maximum Arts Building Special Tax, and Maximum

Services Special Tax.

“Maximum Special Tax Revenues” means, collectively, the Maximum Fadilities Special Tax|
Revenues, the Maximum Arts Building Special Tax Revenues, and the Maximum Services

Special Tax Revenues.

“Non-Residential Squa're Footage” means Square Footage that is or is expected to be space
within any‘ structure or portion thereof intended or primarily suitable for, or accessory to
occupancy by retail, office, commercial, or any other Square Footage ina building that does not|
meet the definition of Residential Square Footage or Exempt Assoc;atlon Square Footage The
Administrator, in conjunction with the Review Authority, shall make the final determination as to
the amount of Non- Resxdentlal Square Footage on any Taxable Parcel within the STD and
such determination shall be conclusive and binding. Incidental retail or commercial uses in'an
Affordable Housmg Project that is not Expeoted Taxable Property shall be Exempt Non- |
Residential Square Footage Non-Residential Square Foot means asingle square—foot unit of

Non-Residential Square Footage.

“Planning Code” means the Planning Code of the City and County of San Francisco, as it may

be amended from time to time.

“Planning Parcel” means a geographic area within the STD that, for planning and entitlement
purposes, has been designated as a separate Parcel with an alpha, numeric, or alpha-numeric

identifier to be used for reference until an Assessor’s Parcel is created and an Assessor's Parcel

Mayor Breed
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- number is assigned. The Planhing Parcels at STD Formaﬁo_n are identified in Attaohmént_ 1

~ hereto and may be revised pursuant to Sections D and E below.

“Port” means the Port of San Francisco.

. “Port-Owned :Development Parcel” means any Parcel of Undeveloped Property in the STD
thatis anticipated to be developed by a Vertical Developer butwhich is, at the time of calculation

of a Special Tax levy, owned by the Port.

~ “Proportionately” means, for Developed Property, that the ratio of the actual Services

Special Tax levied in any Fiscal Year to the Maximurn Services Special Tax authorized to be
levied in that Fiscal Year is equal for all Parcels of Developed Property in the same zone. For
Undeveloped Property, “Proportionately” means that the ratio of the actual Facilities Special
Tax levied to the Maximum Facilities Special Tax is equal for all Parcels of Undeveloped

Property in the same zone. For Exp'ected-'Taxable Property, “Proportionately” means that the

. ratio of the actual Facilities Special Tax and Arts Building Special Tax levied to the Maximum

Facilities Special Tax and Maximum Arts Building Special Tax is equal for all Parcels of

| Expectéd Taxable Property in the same zone.

“Public Pr'operty”.means any property WithinA the boundaries of the STD that is owned by or
leased to the federal government, State of California, City, or public agency other than the Porft.
Parcels of Public Property shall be taxed as Developed Property or Undeveloped Property, as
determined by the Administrator pursuant to the definitions set forth in this RMA. |
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“Remainder Special Taxes” meahs, as calculated between September 15t and December 315t
of any Fiscal Year, any Facilities Special Tax and Arts Building Special Tax revenues that Were
collected in the prior Fiscal Year and were not needed to: (i) -pay debt service on the applicable
Facilities Special Tax Bonds or Aris Buildihg Special Tax Bonds thatl was due_in the calendar
 year t‘hat begins in the Fiscal Year in which the Remainder Special Taxes were levied; (i) pay
periodic costs on the applicgble Faéilities Special . Tax Bonds or Arts Building Special Tax
Bonds, ihcluding but not limited to, credit enhancement, liquidity sﬁpport and rebate payments
“on such Facilities Speci‘al Tax Bonds or Arts Building Special Tax Bonds; (iii) replenish reserve
funds created for the applicable Facilities Special Tax Bonds or Arts Building Special Tax Bonds
under the Indenture; (iv) cure any delinquencies in the payment of principal or iﬁterest on the
applicable Facilities Specfal Tax Bonds or Arts Building Special Tax Bonds which have occurred
in"the prior Fiscal Year; (v) pay other obligations described in the Financing Plan; or (vi) pay
Administrative Expenses that have been incurred, or are expected o be incurred, by the City
‘and Port.prior to the receipt of additional Facilities Special Tax and Arts Building Special Tax

proceeds,

“Rental Residential Square Fbotége” mearis Square Footage that is or is expected to be
used for one or more of the following uses:b (i) Rental Units; (ii) any 'type df group or student
housing that provides Iodgihg for a week or more and may or may not haVé individual cooking
facilities, including but not limited to boatding houses, d‘ormitories, housing operated by medical
i'nstitutions, andl single room occupancy units; or (iii) a residential care facility that is not staffed
by licensed medical professiohals. The Review Authorit'y‘ shall make the determination as to

the amount of Rental Residential Squafe Footage on a Taxable Parcel in the STD.

“Rental Unit” means a Residential Unit within an Apartment Building.

Mayor Br'eed_ | ;
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“Required Coverage” means (i) for Arts Building Special Tax Bonds, the amount by' »

which the Maximum Arts Building Special Tax Revenues must exceed the Arts'Building

Speoia‘l Taix Bond debt service and priority Administrative EXpenses (if any), as set forfh in
the applikcab'le Indenture, Certificate of Special Tax Consultant, or other STD Formation
Proceedings or Bond document that identifies the minimum required debt service coverage;
ahd (ii) for Facilities Special Téx Bonds, the amount by Which the I\/I_aximUm Faoilitiés Special
Tax Revenues must exceed the Facilities Special Tax Bond dvebt service and priority
Administrati\}é Expenses (if any), as set forth in the applicable Indenture, Certificate of
Special Tax Consultant, or other STD Formation Proceedings or Bond document that

identifies the minimum required debt service coverage.

- “Residential Square Footage” means, collectively, For-Sale Residential Square Footage‘and ‘

Rental Residential Square Footage. Residential Square Foot means a single square—foot unit

of Residential Square Footage.

“Residential Unit” means a room or suite of two or more rooms that is designed for residential
occupancy for 32 consecutive days or more, including provisions for sleeping, eating and
sanitation. “Residential Unit’ includes, but is not limited to, an individual townhome,

condominium, flat, apartment, or loft unit, ‘and individual units within a senior or assisted living

facility.

“Review Authority” means the Deputy Director of Real Estate & Development for the Port or
an alternate designee from the Port or the City who is responsiblé for‘ approvals and

entitlements of a devélopment project.

Mayor Breed S S
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“RMA” means this Rate and Method of Apportionment of Special Taxes.

-“Services Special Tax” means a special tax levied in any Fiscal Year to pay the Services

Special Tax Requirement.

“Services Special Tax Requirement” means the amount necessary in any Fiscal Year to: Oln

pay the costs of operations and maintenance or other public services that are included as

Authorized Expenditures; (ii) cure delinquencies in the payment of Services Special Taxes in{ -

the prior Fiscal Year; and (iii) pay Administrative Expenses. -

“Special Taxes” means:
- For Tax Zone 1: the Facilities Special Tax and Services Special Tax.

" For Tax Zone 2: the Fadilities Special Tax, Arts Building Special Tax, and Services

- Special Tax. -

“Squére Footage” means: (i) for Rental Residential Square Footage and Non—ResidenﬁaI
Square Footage, the net rentable, net leasable, and net saleable square footage on a Taxable
Parceli, as determined by the Review Authority in conjunction with the Vertical Déveloper; (ii)
for For-Sale Residential Square Footage, the square footage of each iﬁdividual Residential Unit,
as reﬂected on a-éondom‘inium plan, éite plan, or Bui.l-ding Permit, provided by the Vertical
Developer or the Port, or expected pursuant to Development Approvél Documents, and (jii) for

Association Square Footage, the net rentable, net leasable, and net saleable square footage in

Mayor Breed
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‘a building on a Taxable Parcel owned by or‘ leased to an Association. If a Building Permit is
issued that will increase the Square Footage on any Parcel, the Administrator shall, in the ﬁrét
Fiscal Year after the final Building Pemﬁit inspection has been conducted in association with

~such expansion, work with the Review Authority. to recalculate (D) ‘the Square Footage on the
Taxable Parcel, and (i) the Maximum Special Taxes for the Paréel based on the increased
Square Footage. The final determination of Square Footage for each Square Footage Category

on each Taxable Parcel shall be made by the Review Authority.

“Square Footage Category” means, individually, Non-Residential Square Footage or

Residenﬁal Square Footage.

“STD” or “STD No. 2019-1” means the City and County of San Francisco Special Tax District

- No. 2019-1 (Pier 70 Condominiums).

“STD Formation” means the date on which the Board approved documents to form the

STD.

“STD Formation Proceedings” means the proceedings to form the STD, ‘including all

resolutions, reports, and notices.

“Tax-Exempt Port Parcels” means Port-owned parcels that are or are intended to be used as

streeté, walkways, alleys_, rights of way, parks, or open space.

Mayor Breéd
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f‘Tax' Zone” means a separate and distinct geographic area in the STD within which one or

" more Special Taxes are applied at a rate or in a manner that is different than in other areas

withAin' the STD. The two Tax Zones. at‘STD Formation are identified in Attachment 2 hereto.

“Taxable Association Square Footage” means any Association Square Footage in a building

fhat does not meet the definition of Exempt Associaticn Square Footage. Taxable Association

Square Footage shall be assigned by the Revrew Authority to the approprrate Square Footage

Category and taxed accordrngly pursuant to this RMA. .
“Taxable Non-Residential Square Footage” means any Non-Residential Square Footage in

a building that does not meet the definition of Exempt Non-Residential Square Footage.

“Taxable Parcel” means any Parcel within the STD that is not exempt from Special Taxes

pursuant to faw or Section H below.

“Transition Event” shall be deemed to have occurred when the Administrator determines that:
(i) all Arts Bur]dmg Special Tax Bonds secured by the levy and collection of Arts Building Special
Taxes in Tax Zone 2 have been fully repaid or there are sufficient revenues avarlable.to fully
repayfrhe Arts Building Special Tax Bonds in funds and accounts that, pursuant to the applicable
lndenture,‘ will require such revenues to be applied to recay the‘Arts _Building Special Tax
Bonds; (ii) all Administrative Expenses from prior Fiscal Years have been paid or reimbursed to
the City; and (iii) the proportional share of Arts Building Costs allocated to Tax Zone 2 have
been paid, aé determined by the Port. |

Mayor Breed . .
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“Transrtlon Year” means the first Fiscal Year in which the Administrator determines that the :

Transmon Event ocourred in the prior FlscaI Year.

“Undeveloped Property” means, in any Fiscal Year, all Taxable Parcels that are not

Developed Property, or Expected Taxable Propérty. |

“VDDA Execution Date” means the date on which a Vertical DDA was executed between the

‘, Port and a Vertical Developer.

-“Vertiéal DDA” means, for a Taxable Parcel, an executed Vertical Disposition and

Development Agreement between the Port and a Vertical Developer.

“Vertical Developer” means a developer that has entered into-a Vertical DDA for construction

of vertical improvements on a Taxable Parcel..

B. DATAFORSTD ADMINISTRATION _

On or about July 1 of each Fiscal Year, the Administrator shall identify ‘the current Assessor’s

Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) whether|

each Taxable Parcel is Developed Property, Undeveloped Property (including PorI'—Owned
DeveIopmenI Parcels), or Expected Taxable Property; (i) the Planning Parcel and Tax Zone
within which each Asseséor’s Parcel is located; (iii) for Developed Property, the For-Sale
Residential Square Footége, Rental Residential Square Footage, Exempt Non-Residential

Square Footage, Taxable Non-Residential Square Footage, Exempt Association Square

Mayor Breed .
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Footage, and Taxable Association Square Footage on each Parcel; (iv) the appropriate Square
Footage Category into which any Taxable Association Square Footag‘e'shquld be assigned,
and (v) the Facilities Special Tax Requirement, Arts Building Special Tax Requirement, and|

Services Special Tax Requirement for the Fiscal Yéar. '

The Administrator shall also: (i) coordi‘nate with the DepUty Director to determine whether the

. Transition Eveht occurred in the prior Fiscal Year; (ii) coordinate with the Treasurer-Tax

Collector’s Office to determine if there have been any Special Tax delinquencies or repayment

of Special Tax delinquencies in prior Fiscal Years; (iii) in consultation with fhe Review Authority,

review the Development Approval Documents and communicate with the Developer and

Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexati.on,

‘ Land Use Change, and nofification of executed Vertical DDAs, update Attachmenf 3 to reflect

the then-current Expected Land Uses, Expected Maximum Facilities Special Tax Revenues and
Expected Maximum Arts Building Special Tax' Revenues. The Developer, Port, and Vertical| -
Developer shall notify the Administjrator.each time a Vertical DDA is executed in order for the

Administrator to keep track of VDDA Execution Dates for each Vertical DDA. ‘

'In any Fiscal Year, if it is determined that (i) a parcel map or condominium plan was recorded

after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
inoorpdrate the hewly-oreated Parce[é into the then current tax roll), (i) because of the date the

map or plan was recorded, the Assessor does not yet f’ecognize the newly-created Parcels, and

- (iii) one or mare of the newly-created Parcels meets the definition of Developed Property, the| -

Administrator shall calculate the Special Taxes for the property affeéted by rec_ordétion of the

map or plan by determining the Special Taxes that applies separately fo each newly-created

Mayor Breed . . — __ —
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Parcel, then applying the sum of the individual Special Taxes to the Parcel that was subdivided

by-recordation of the parcel map or condominium plan.

- C.  MAXIMUM SPECIAL TAXES

In calculating Maximum Special Taxes pursuant to this Section C, in any Fiscal Year in which| .

- the boundaries of the Planning Parcels are not identical to the boundaries of the then-current

Asséssor’s Parcels, the Administrator shall review the Expected Land Uses for each Planning
Parcel and assign the Maximum Special Taxes to the then-current Assessor’s Parcels. The
Maximum Special Tax Revenues after such allocation shall not be less than the Maximum

Speqial Tax Revenues prior to the allocation.
1. Un devéloped Prépeﬂy
la.  Facilities Spécial Tgx
The Maximum Facilities Spécial Tax for Undeveloped Property in all .Tax' Zones shall be

the Expected Maximum Facilities Special Tax Revenues shown in Attachment 3 of this

RMA, as it may be amended as set forth herein.

Mayor Breed . ‘
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1b. Arts Bui[ding Special Tax and Services Special Tax

No Arts Building Special Tax or Services Special Tax. shall be levied on Parcels of

-Undeveloped Property in any Tax Zorie within the STD.
2. Developed Property
2a. Facilities Special Tax .

- When a Taxable Parcel (or multiple Taxable Parcels within a buiiding) becomes
Developed Property, the Administrator shall use the Base Facilities Speeial Taxes
- shown in Table 1 below and apply the steps set forth in this Section 2a to determine

the Maximum Facilities Special Tax for the Parcel(s):

Step 1. The Administrator shall review fhe BQilding Permit, Certificate of
Occupandy, Vertical DDA, condominium plan, erchitectural drawings, °
Develepment Approval Doeuments information provided by the Developer,
or Vertical Developer and any other documents or data that estimate or

identify the Re31dentxal Square Footage or Non Resxdentlal Square Footage
“anticipated on the Taxable Parcel(s).

Step.2. Using the information from Step 1:

» Based on the Tax Zone in which the Taxable Paroel(s)' is located, multiply

the applicable Base Facilities Speciel Tax from Table 1 for Residential

Mayor BFeed :
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Step 3.

Square Footage by the total Residential Square Footage expected within

each building on the Taxable Parcel(s).

Based on the Tax Zone in which the Taxable Parcel(s) is located, multiply
the applicable Base Facilities Special Tax from Table 1 for Taxable Non-
- Residential Square Footage by the total Taxable Non-Residential Square

1

Footage expected within each building on the Taxable Parcel(s). .

. If, based on the Expected Land Uses, the Admihistrator determines that
there is Expected Taxéble Property within any building, multiply the
épplicable Base Faoilitiés Special Tax from Table 1 based on what had
been anticipated on the Expected Taxable Property by the Squafe
Footagé of the Expected Land Uses for that Expected Taxable Property.

Prior o the First Bond Sale,.the Maximum Facilities Special Tax for the
Taxable Parcel(s) shall be the sum'of the amounts calculated above, and

Steps 3 and 4 below shall not apply.

After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to

determine the Maximum Facilities Special Tax for the Taxable Parcel(s).

Sum the amounts calculated in Step 2 to determine the Estimated Base

Facilities Special Tax Revenues for the Taxable Parcel(s).

Mayor Breed
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~ Step 4. Compare the Estimated Base Facilities Special Tax Revenues from Sfep 3
to the Expected Maximum Facilities Special Tax Revenues, and apply one

- of the followirig, as applicable:

= [fthe Estimated Base Facilities Special Tax Revénues are: (i) g' reafer than
or equal to the Expected Maximum Facilities Special Tax Revenues or (ii).

" less than the Expected Maximum Facilities Special Tax Revenues, but the
Maximum Facilities Special Tax Revenues,'assuming the same land uses
that went into the Calculaz‘ioﬁ of the Estimated Base Facilities Special Tax
Revenues, are still sufficieh‘t fo provide Required Coverage, then the
Maximum Facilities Sp‘ec‘;ial Tax for the Taxable Parcel(s) shall be

determined by multiplying the applicable Base Facilities Special Taxes by

- the Square Footage of each Square Fbotage Category expected within |

the building(s) on the Taxable Parcel(s). The Administrator shall update |

Attachment 3 to reflect the adjusted Expected Maximum Facilities Special

Tax Revenues and the new Maximum Facilities Special Tax Revenues.

= [f the Estimated Base Faci[iﬁes Special Tax Revem)es afe less thab the
| Expected Maxi_muh? Facilities Special Tax Revenues, and the Méximum,
Facilities Special Tax Revenues, assuming the sarne Ién‘d uses that went
info the ca.lculatic')n“ of the Estimated Base Fac.iliz‘ieS'. Speciall Tax
Revenues, are insufficient to provide Reduired Coverage, then the Base
Faciliﬁe's Spécial Taxes fhat were appliéd in Step 4 shall be increased
prpportiona;fely until the amount that can be levied on the T.axable

Parcel(s), oombined_ with the Expected Maximum Facilities Special Tax

Mayor Breea | . . ' ‘
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Revenues from other Planning Parcels in the STD, is sufficient to maintain
Required Coverage; provided, howe\‘/er, such increase cannot exceed, in
the aggregate, the amount by which Expected Maximum Facilities Specia(

Tax Revenues from the Taxable Paroel exceeds the Estimated Base

Facilities Special Tax Revenues from the Taxable Parcel(s).

After propérﬁonately increasing the Base Facilities Special Taxes to an
amount that will maintain Required Coverage, the Adminiétrator shall
use the adjusted per-square foof rates to calculate the Maximum
Facilities Special Tax for each Taxable Parcel for which the increased-
Base Facilities Special Tax was determined to be necessary pursuant to
this Step 4. The Administrator shall also revise Attachment 3 to reflect

the new Expected Maximum Facilities Sp‘eoial Tax Revenues.
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Table 1
Base Facilities Special Tax
Base Facilities Base Facilities

. - Special Tax in Special Tax in
Square Footage - TaxZone 1 Tax Zone 2
Category o (FY 2019-20) * (FY 2019-20) *
Residential Square $5.22 per Residential | $4.89 per Residential
Footage ‘ Square Foot . Square Foot
Taxable Non- - $5.22 per Non- . $4.89 per Non-
Residential , Residential Square Residential Square
Square Footage Foot Foot

* The Base Facilities Special Taxes shown above shall be escalated as set forth

in Section D.1.

Uvnless‘ and until individUél Assessor’'s Parcels are created for Non-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum

the Facilities Special Tax that, pursuant to Section F below, would be levied on all land"

- uses on a Taxable Parcel and levy this aggregate Facilities Special Tax amount on the |

Taxable Parcel.

If, in any Fiscal Year, the Maximum Facilities Sbeci’al Tax is determined for any Parb_eis
of Developed Property fof which a Building Permit had not yet been issued and, nc
when a Building Permit is is’sue'd on the Parcel, the Residential Square Footage or
Non-Residential Square Footage is different than the Residential Square Fobtage or
Non-Residential Square Footage that was used to determine the Maximum Facilities
Special Tax, then the Administrator shall once again apply Steps 1 through 4 in this
Secﬁoh C.2a to recalculate the Maximum Facilities Speoia! Tax for the P'a.rce_l based on

the Residential Square Footage or Non-Residential Square Footage that was

Mayor Breed :
BOARD OF SUPERVISORS 3750 Exhibit B-30




——

4 -—_ .y —_ — — —-—\‘ [ § —

‘determined when the Building Permit was issued. The Administrator shall do a final
check of the Residential Square Footage and Non-Residential Square Footage for the
Parcel when a Certificate of Occupancy is issued. Once again, if the Re.sviden,tial
Square Footage or Non—Resi’denﬁal Square Footage is different than the Residential
Square Footage or Non-Residential Square Footage that was used to determine the
Maximum Facilities Special Tax after the Building Permit was issued, then the
Admmlstrator shall apply Steps 1 through 4 in this Section C.2a to recalculate the

Maximum Facmtles Special Tax for the Parcel
2b.  Arts Building Special Tax

Prior to the Transition Year when a Taxable Parcel (or multlple Taxable Parcels within
a building) | in Tax Zone 2 becomes Developed Property, the Administrator shall use the
Base Arts Building Special Taxes shown in Table 2 below and apply the steps set forth
in this Section 2b te determine the Maximum-Arts Building Special Tax for the Taxable

Parcel(s). No }'Arts Building Special Tax shall be levied on Parcels in Tax Zone 1.

Mayor Breed '
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‘ A Table 2
Base Arts Building Special Tax in Tax Zone 2
Base Arts Building Base Arts Building
: Special Tax Special Tax in Tax Zone
Square in Tax Zone 2 Before the 2 in and
Footage - Transition Year. | ‘After the Transition Year
Category ‘ (FY 2019-20) * (FY 2019-20) *
'| Residential $0.66 per Residential $0.00 per Residential
Square Footage ~ Square Foot . Square Foot
.| Taxable Non-- 3 a
Residential $0.66 per Non-Residential | $0.00 per Non-Residential
Square Footage Square Foot - Square Foot

* The Base Arts Building Special Taxes shown above shall be escalated as set

forth in Section D.1.

 Step 1. The Administrator shall review the Building Permit, Certificate of _
. Qccupancy, Vertical DDA, condominium ﬁlan, aféhiteotural drawings, k
Development,Apprc')val_ Ddcuments, informat'ion provided by the Port,
Developer or Vertical Developer, and any other documents or data that
estimate or identify the Square Footage within each Square Footage
Category to'deter.mine Residential Square Footage or Non-Residential

Square Footage anticipated within each building on the Taxable Parcel(s).
Step 2. Using the information from Step 1:

= For Tax Zone 2 only, multiply the applicable Base Arts Building Special
Tax from Table 2 for Residential Square Footage by the total Residential

- Square Footage expected kwithin each building on the Taxable Parcel(s). |

Mayor Breed
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» For Tax Zone 2 only, multiply the applicable Base Arts Building Speoial

2 Tax from Table 2 for Taxable Non-Residential Square Footage by the total
3 Taxable Non-Residential - Square Fbotage expected on the Taxable
| 4 Parcel(s). |
5
6 - = [f based on the Expected Land Uses, the Administrator determines that
7 there is Expected Taxablé Property within the building(s) in Tax Zone 2,
8 multiply the applicable BaSe Arts Buildihg Special Ta* from Table 2 based
9 on what had been anticipated on the Expected TaXable Property by the
10 Square Footage of the Expected Land Uses within each building. |
11 | | | |
12 Prior to the Firsf Bond 4Sale, the Maximum Arts Building. Special Tax for the |
15 Taxable Parcel(s) shall be the sum of the amounts calculated above, and
14 Steps 3 and 4 below shall not apbly. | |
15 | |
.16 After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to
17 \ determine the Maximum Arts Bujld,ing Special Tax for the Taxable
18 Parcel(s).
19 |
20 Step 3; Sum the amounts calculated in Step 2 to determine the Estimated Base
21  Arts Building Special Tax Revenues for the Taxable Parcel(s).
22 '
23 Step 4. Compare the Estimated Base Arts Building Special Tax Revenues from
24 Step 3 to the Ex;bected Maximum Arts Building Specia! Tax Re\‘reniues, and
25 apply one of the following, as applicable:
[ Mayor Breed o o o

BOARD OF SUPERVISORS ~ - 37583 - Exhibit B-33




© oo ~N o o A W N =

B N N N N N — — - — — — —_ — —

x - [f the Estimated Base Arts Building Special Tax Revenues are: (i) g’ reater

than or equal to the Expected Maximum Arts Building Special Tax
Revenues or (i) less than the Expected Maximum Arts Building Special
Tax Revenues, but theMaximum'AdsBuilding Special Tax Revenues,

assuming the same land usés that went into the calculation of the

Estimated Base Arts Building Special Tax Revenues, are still sufficient to

B providé Required Coverage, then the Maximum Arts Building Special Tax

for each Taxable Parcel shall be determined by multiplying the applicable

| Base Arts Building Special Taxes by the Square Footage of each Square

Footage Category expected within the building(s) on the Taxable
Parcel(s). The Administrator shall update Attachment 3 to reflect the
adjusted Expected Maximum Arts Building Special Tax Revenues and the

new Maximum Arts Building Special Tax Revenues.

If the Estimated Base Arts Building Special Tax Revenues are less than
the Expected Maximum Arts Building Special Tax Revénues, and the
Maximum Arts Building Special Tax Revenues, assuming the same land|

‘uses that went into the calculation of the Estimated Base Arts 'Building

" Special Tax Revenues, are insufficient fo provide Required Coverage,

then the Base Arts Building Special Taxes that Awe»re applied in Step 4 shall
be increased proportionately until the amount that can be levied on the
Taxable Parcel(s), combined with the Expected Maximum Arts Building|
Special Tax Revenues from other Planning Parcels in the STD, is

sufficient to maintain Required Coverage; providéd, however, such

Mayor Breed
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‘Maximum Arts Building Special Tax Revenues from the Taxable Parcel

‘Base Arts Building Special Tax was determined to be necessary
- pursuant to this Step 4 The Administrator shall also revise Attachment

3o reflect the new Expected Maximum Arts Building Special Tax

Unless and until individual Assessor’s Parcels are created for Non-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum
the Arts Building Special Tax that, pursuant to Section F below, would be levied on all

“land uses on a Parcel and levy this aggregaté Arts Building Special Tax amount on the

If, in any Fiscal Year, the Maximum Arts Building Special Tax is determined for any
Parcels of Developed Property for which a Building Permit had not yet been issued
and, if, when a Building Permit is issued oh the Parcel, the' Residential Square Footage
or Non-Residential Square Footagé is ‘diﬁerent‘than the Residential Square Footé.ge or

Non-Residential Square Footage that was used to determine the Maximum Arts

increase cannot exceed, in the aggregate, the amount by which Expected |

exceeds the Estimated Base Arts Building Special Tax Revenues from

the Taxable Parcel(s).

After proportionately increasing the Base Arts Building Special Taxes to
an amount.that will maintain Required Coverage, the Administrator shall
use the adjusted per-square foot rates to calculate the Maximum Arts

Building Special Tax for each Taxable Parcel for which the increased

Revenues..

A Mayor Breed
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'Building Special Tax, then the Administrator shall once again apply Steps 1 thro.ugh 4
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2 in this Section C.2b to recalculate the Maximum Arts Building Special Tax for the

3 Parcel(s) based on the Residential Square Footage or Non—Resi.denti.al Square

4 Footage that was determined When the Building Permifc was issued. The Administrator

5 S.haH do a final check of the Residential Square Footage and Non-Residential Square

6 |l Footage within .theb building when a Certificate of Occupancy is issued. Once again, if

7 fhe Residential Square' Footage or Non;Residential Square Footage is different than

8 . the Residential Square Footage or Non-Residential Sduare Footagé that was used to |

9 deterrﬁine the Maximum Arts Building Special Tax after the Building Permit was issued,
10 then the Administrator shall apply Steps 1 through 4 in this Seotiqn C.2bto reca‘lculate
11 the Maximum Arts Building Special Tax for the Paroel.
12 |
13 If one or more Building Permits have been issued fbr developmént of structures on a
14 ‘ Taxable Parcel, and additional structures are anticipated to be built on the Taxable
15 Parcel as shown in the Development Approval Documents, the Administrator shall,
16 regardless of the definitions set forth herein, CateAgorize the buildings for which Building |
17 Permits have been issued as Developed\Property and, if the 36-month anhiversary of
18 the VDDA Execution Date hés not occurred in a previous Fiscal Year, any remaining
19 buildings for which Building Psrmits have not yet beén issued shall not be subject to the|

- 20 Arts Building Special Tax until either: (i) a Building Permit is issued for such remaining
21 buildings, or (i) the Fiscal Year in which the 36-month anniversary of the VDDA
22 Execution Date. To determine the ArtslBuild.ing Special Tax for any such Parcel, the
23 Administrator shall take the sum of the Arts Building Special Taxes determined for each
24 building. |
25 |
|| Mayor Breed o )
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2c.  Services Special Tax
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.2
3 Upon issuance of the first Certificate of Occupancy er a building on a Taxable Parcel,
4 ] the Administrator shall reference Table 3 and apply the steps below to determine the
5 Maximum Services Special Tax for the Parcel:
6.
- Table 3
[ Base Services Special Tax
Base Services Base Services
9 Special Tax Special Tax
| Base Services’ in Tax Zone 2 in Tax Zone 2 In
10 Square Special Tax in Before the and After the
11 Footage - Tax Zone 1 Transition Year "~ Transition Year
: Category (FY 2019-20) (FY 2019-20) * (FY 2019-20) *
12 ‘
Residential $1.68 per $1.34 per $2.02 per
13 Square Residential Residential - Residential
Footage Square Foot Square Foot Square Foot
14 Taxable c '
15 Non-
: Residential $1.68 per $1.34 per $2.02 per
16 Square Non-Residential ‘Non-Residential Non-Residential
Footage Square Foot Square Foot Square Foot
17 ‘ -
* The Base Services Special Tax for each Tax Zone shown above shall be
18 , , . e
escalated as set forth in Section D.2.
19
20 . L o o
Step 1. = Review the Certificate of Occupancy, Building Permit, Vertical DDA,
o1 | . , S 2
condominium plan, Development Approval Documents, architectural
22 ‘ '
drawings, information provided by the Port, Developer or Vertical Developer,
.23 ‘ ‘ o
‘ and coordinate with the Review Authority to determine the Residential
A
25
Ma&/or Breed
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Square Footage and Non-Residential Square Footage anticipated within

each building.

Step 2. Using the information from Step 1:

= After consideration of the Tax Zone for the building and the Transition

Year, multiply the applicable Base Services Special Tax from Table 3 for
Residential Square Footage by the total Residential Square Footage

within each building.

« Based on the Tax Zone in which the building is located and the Transition
Year, multiply the applicable Bése Services Special Tax from Table 3 for
Taxable Non-Residential Square Footage by the total Taxable Non-

Residential Square Footage expected in the building:

The Maximum Services Special Tax for the 'Paro‘el shall be the sum of the amounts

calculated pursuant to this Step 2.

If additional structures are anticipated to be built on the Parcel as shown in the

Development Approval Documents, the Administrator shall, regardless of the definitions

“set forth herein, Categorize each building for which a Certificate of Occupancy has been|

_issued as Developed Property, and any remaining buildings for which Certiﬁcafes of

Occupancy have not yet been issued shall not be subjectto a Services Special Tax until

a Certificate of Occupancy is issued for such remaining buildings. To determine the|

Mayor Breed

BOARD OF SUPERVISORS 3758 ' ' Exhibit B-38



-

(e BN de] e¢] ~ (@] &) B w N

" Services Special Tax for any such Parcel, the Administrator shall take the sum of the

Services Special Taxes determined for each building.

3. Expected Taxable Property

Depending on the Tax Zone in which a Parcel of Expected Taxable Property is located, the
Maximum Facilities Special Tax and, if applicable, Maximum Arts Building Special Tax assigned
to the Parcel shall be the Expectéd Maximum Faciliﬁe‘s Special Tax Revenues and, if applic_ab_le,'
Expected Maximum Arts Building Special Tax Revenues that were ass_igned to the Parcel (as
determined by.the Administrator) b-ased on the Expected Land Uses prior to :the Administrator
determining that such Parcel had become Expected Taxable Property. In thé Trénsition Year

and each Fiscal Year thereafter, no Arts Building Special Tax shail be levied on Expected

Taxable Property.

D. CHANGES TO THE MAXIMUWM SPECIAL TAXES
1. Annual Escalation of Facilities Special Tax and Arts Building Special Tax o

Begi_nning} July 1, 2020 and each July:1 thereafter, each of the‘fonowing amounts shall
be increased by 2% of the amount in eﬁed in the prior Fiscal Year: the Base Facilities Special
Tax for eéch Tax Zone in Table 1; the Base Arts Building Special Tax for Tax Zone 2 in Table
2; the Expected Maximum Facilities Special Tax Revenues in Aﬁachment 3, the Expected
Maximum Arts .Building Special Tax Révenues in 'Attachment 3, aﬁ.d the .'Maximum vFacilitieS

Special Tax and Maximum Arts Building Special Tax assigned to each Taxable Parcel.

Mayor Breed : : 4
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2. Annual Escalation of Services Special Tax

Beginning July 1, 2020 and each Ju!y‘”l thereafter, the Base Services Special Tax for
each Tax Zone in Table 3 and the MaximAum Services Special Tax assigned to each Taxable
Parcel shall be adjusted by the Escalator.

3. Changes in Square Footage Category on a Parcel of Developed Property

If any Parcel that had been taxed as Developed Property in a prior Fiscal Year is rezoned or

cherWise’has a Land Use Change, the Administrator shall, separately for each of the Speciél

-Taxes, multiply the applicable Base Special Tax by the total Residential Square Footage and |

Taxab[e Non-Residential Square Footage on the Parcel after the LLand Use Change; if‘the First
Bond Sale has not yet occurred, the combined amount of the applicable _Speciél Taxes shall be
the Maximum Speoiél Tax for the Parcel. If the First Bond Sale has taken place, the

Administrétor shall apply the remainder of this Section D.3.

If the Maximum Special Tax that would apply to the Parcel after the Land Use Change is greater

than the Maximum Special Tax that applied to the Parcel prior to the Land Use Change, the

'Administrator shall increase the Maximum Special Tax for the Parcel to the amount calculated

based on the Land Use Change. If the Maximum Special Tax after the Land Use Change is
less than the Maximum Special Tax that applied prior to the Land Use Change, there shall be
no change to the Maxim'um Special Tax for 'the Parcel. Under no circumstances shall the

Maximum Special Tax on any Parcel of Developed Property be reduced, regardless of changes

' Mayor Breed
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in Square Footage Category or Square Footage on the Parcel, including reductions in Square

Footage that may occur due to demolition, fire, water damage, or acts of God.
4.  Changes to Planning Parcels and Expected Land Uses

If, at any time prior to the First Bond Sale, the Developer or a Vertical Developer makes changes

to the boundaries of the Planning Parcels or the Expected Land Uses within one or more

Planning Parcels, the Administrator shall update the Expected Land Uses and Expected

Maximum Facilities Special Tax Revenues and Expected Maximum Arts Building Special Tax
Revenﬁes, which will be reflected on an updated Attachment 3. In addition, the Administrator

will request updated Attachments 1 and 2 from the Developer.

If, after the First Bond Sale, the Developer-or a Verticél Developer p,roposes to make changes
to the boundaries of the Planning Parcels or the Expected Lénd Uses within ohe or more
Planning Parcels, the Administrator shall meet with the Port, Developer, and any affected|
Vertioal' Developers to review the preposed changes and evaluate the impact on the Expected

Maximum Facilities Spec'ial Tax Revenues and Expected Maximum Arts Building Special Tax

.Revenues. If the Administrator determines that such Changee will not reduce Required

Coverage on Bonds that have been issued, the Port will decide whether to allow the preposed
changes and corresponding redistribution of the Maximum Facilities Special Tax Revenues and
Maximum  Arts Building Special Tax Revenues. If such changes are permitted, the

Administrator will update Attachment 3 and request updated Attachments 1 and 2 from the

Developer. If the Administrator determines-that the p‘roposed changes will reduce Required

Coverage on Bonds that have been issued, the Port will not' permit the changes.

- BOARD OF SUPERVISORS
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- 5, Reduction in Maximum Facilities Special Taxes Prior to First Bond Sale
- Prior to the First Bond Sale, as set forth in the Finaricing Plan, the Port, Developer, and any

reduction in the Base Faciljties Special Tax. [f the parties agree to such a reduction, the Port

© o ~N o o b ow N

- E. ANNEXATIONS

affected Vertical Developer in Tax Zone 1 may agree to a proportional or disproportional

will direct the Administrator ’to_ usé the réduced Base Facilities Special Tax for purposes of
levying the taxes pursuan’t to this RMA, and such reduction shall be codified by recordation of
an aménded Notice of Special Tax Lien against all Taxable Parcels within the STD. The

reduction shall ‘be madé without a vote of the qualified STD electors.

If, in any Fiscal Year, a property owner within the Future Annexation Area' wants to annex
property into Zone 2 of the STD, the Administrator shall apply the folldWing steps"as part of the

annexation proceedings:

Step 1. Working with Port staff, the Administrator shall determine the Expected Land

Uses for the area to be annexed.

Step 2. The Administrator shall prepare or have preparéd updated Attachments 1, 2,
and 3 to fefleot the annexed property and identify the revised Expected Land
Uses, Expected Maximum Facilities 'Spécial Tax Revenues and Expected
Maximum Arts - Building Special Tax Revenues. After the annexatioin is

complete, the application of this RMA shall be based on the adjusted Expected

Mayor Breed ‘ .
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Land Uses and Maximum Facilities Special Tax Revenues and Maximum Arts

Building Special Tax Revenues, as applicable, including the newly. annexed

property.

Step 3. The Administrator shall ensure that a Notice of Special Tax Lien is recorded

against all Parcels that are annexed to the STD.

F.  METHOD OF LEVY OF THE SPECIAL TAXES

1. Facilities Special Tax.

Each Fiscal Year, the Administrator shall determine the Facilities Special Tax Requirement for

the Fiscal Year, and the Facilities Special Tax shall be levied according to the steps outlined

below:;

a. In Any Fiscal Year in Which There is No Developer Priyate Agreement or

Developer Public Agreement ln Place

Step 1. Inall Fisca{ Years, the Maximum Facilities Sbecial Tax shall be levied on all
Parcels of Developed Property regardless of debt service on Bonds (if any),
and any Remainder Special Taxes Cblleoted shall be applied as set forth in

the Indenture and the Financing Plan.

Mayer Breed ' ,
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Step 2. After the First Bond Sale, if additional revenue is needed after Step 1in order
2 to méet the Faéilities Spéoial Tax Requirement g_f@ Capitalized Interest has
3 . been applied to redu,oev the Facilities Special Tax Requirement, the Facilities
4 ASpeoial Tax shall be levied Proportionately on éach Parcel of Expected
5 Taxable Property, up to 100% of tﬁe Maximum Facilities Shecial Tax for each|
6 'Paroe{lef Expected Taxable Property.
7 -
8 b. In Any Fiscal Year in Which There is Either or Both a Developer Private|
Q Agreement and/or a Developer Public Agreement in Place
0 S ,' 4
11 'Step 1. Inall Fisgal Yeafs, the _MaximUm Facilities Special Tax shall be levied on all |
12 Parcels of Developed Property regardless of debt service on Bonds (jf any);
13 ~and any Remainder Special Taxes ,collec’ted— shall be applied as set forth in
14 the Indenture and the Financing Plan.
15 | |
16 Step 2. After the First Bond Sale, but only if a Developer Private Agreement is in place,
'17 if additional revenue is needed after Step 1 in ordér to‘ meet the Facilities
18 Special Tax Requirement after Capitalized Interest has been applied to reduce
19 .the Facilities Special Tax Requirement, the Facilities Special Tax shall be
| 20 levied PropQrtibnately on each Parcel of Undeveloped Property that is nbt a
21 Port-Owned Develdpment : Parcel; up to 100% of the Maximum Facilities
22 Special Tax for eaéh Parcel of Undeveloped Property that is not a Port-Owned
23 Deyélopment Parcel for such Fiscal Year. |
24
25
Mayor Breed




Step 3.

1 After the First Bond Sale, but only if a Developer Public Agreementv is in place,
2 if additional revenue is needed after Step 2 in order to meet the Facilities
3 Spe'ciél T_éx Requirement gf_t@j Capitalized. Interest has bleen app[ied'to reduce
4 the Facilities Special Tax Requirement; the Facilities Spe'cialiTax shall be
5 levied Proportionately on each Port-Owned Develo}pm’ent Parcel, up to 100%
6 of the Maximum Facilities Speéial Tax for each Port-Owned Development
7 - Parcel for such Fiscal Year.
8 o
9 Step 4:  After the First Bond Sale, if additional revenue isvneede’dv after Step 3 in order
10 |1 to meet the Facilitieé Spe,cia‘l Tax Requirement, the Fa_cilities Special Tax shall
| 11 be levied Proportionately on each Parcel of Expected Taxable Propeﬁy, up to
12 100% of the Maximum Facilitiesv Special Tax for each Parcel .of Expected
13 Taxable Property. | |
14 .
15 2. Arts Building Special Tax |
16 ‘
17 Step 1. Each Fiscal Year the Maximum Arts Building Spécial Tax shal! be Ieyied on
18 each Taxable Parcel of Developeleropérty. Any Remainder Spgcial Taxes
19 _collected shall belapplied as set forth in the Financing Plan. The Arts Build'in'g
20 Special Tax may not be levied on Undeveloped Property. |
21 |
22
23
24
25
Mayor Breed |
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. Services Special Tax Requirement for the Fiscal Year. The Services Special Tax shall then be

valorem property taxes on the regular tax foll, provided, howevér, that the City may directly bill

| Step 2. After the First Bond Sale, if additional revenue is needed after Step 1 in order
‘ to meet the Arts Building .Speoial Tax Reduiremeﬁt, the Arts Building §pecial
Tax shall be levied Proportionately on each Parcel of Expected Taxable
Property, up to 100% of thé Maximum Arts Building Special Tax for egch

Par-cel of Expecfed Taxable Property.

3. Services Special Tax

Each Fiscal Year, the Administrator shall coordinate with the City and.fhe Port to determine the
levied Proportion'ately on each P‘arcél of Developéd Property, up to 100% of the Maximum
Services Special Tax for each Parcel of Developed Property for such Fiscal Year until'the

amount levied is equal to the Services Special Tax Requ‘ire_me-nt.. The Services Special Tax

may not be levied on Undeveloped Property or Exbected Taxable Property.

G.  COLLECTION OF SPECIAL TAXES
Special Taxes shall be collected in the same manner and at the same time as ordinary ad |

Special Taxes, may collect Special Taxes at a different time or in a different- manner, and may
collect delinquent Special Taxes through foreclosure or other available methods as authorized
by the CFD Law. The Board has ordered any Special Taxes to be levied on leasehold interests

to be levied on the secured roll. The Special Tax bill for any Parcel subject to a leasehold

Mayor Breed : . ’ : '
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percent (10%) of the Maximum Facilities Special Tax for that Parcel (or such lesser amount

c.o‘oowo‘a'cnﬁ-cor\),

. The Facilities Special Tax shall be levied and collected on a‘Taxable Parcel uhtil the Fisc'al Year

The Arté'Buildi'ng Special Tax shéll be levied and collected until the earlier of: (i) the Transition

interest will be sent to the same party that receives the possessory interest tax bill associated

with the leasehold.

In calculating the Facilities Special Tax Requirement, under no circumstances may the Faéilities’

Special Tax that is levied on a Taxable Parcel in a Fiscal Year be increased by more than ten

required by the CFD Law) as a consequence .of delinquency or default in payment of Facilitiés

Special Taxes levied on another Parcel(s) in the STD.

that is the 120t Fiscal Year ‘in whichfhe Facilities Special Tax has been levied on the Taxable

Parcel.

Year, and (ij) the 120th Fiscal Year in which the Arts Building Speciai Tax has been levied on

the'Taxable Parcel.

The Services Special Tax shall be levied and collected in.perpetuity.

H. EXEMPTIONS

Notwithstanding any other provision of this RMA, no Special Taxes shall be levied on Affordable
Housing Projects, Tax-Exempt Port Parcels, or Exempt Association Square Footage unless

such uses are Expected Taxable Property.

Mayor Breed ,
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- I INTERPRETATION OF SPECIAL TAX FORMULA

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or
ambiguity, by resolution or ordinance, as long as such interpretation, clarification, or revision |

does not materially affect the Ievy and collection of the S‘pecial,Taxes and any security for any

Bonds.

J. SPECIAL TAX APPEALS

Any taxpayer who wishes to challenge the accuracy of computation of the Special Taxes in any
Fiscal Year may file an application with the Administrator. The Administrator, in consultation
with the City Attorney, 'shall promptly review the taxpayers application. If the Administrator
concludes that the computation of the Special Taxes was not Correét, the Administrator shall
correct ‘the Speéial Tax levy and, if applicable in any case, a refund shall be granted. If the
Administrator concludes that the computation of the Special Taxes was, correct, then such
determination shall'be final and conclusive, and the taxpayer éhall have no appeal tvo the Board

from the decision of the Administrator.

The filing of an application or an appeal shall not relieve the taxpayer of the obligat.ion to pay

the Special Taxes when due.

Nothing in this Section J shall be interpreted to allow a taxpayer to bring a claim that would

otherwise be barred by applicable statutes of limitation set forth in the CFD. Law or elsewhere

" in applicable law.

Mayor Breed
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ATTACHNMENT 1
CITY AND COUNTY OF SAN ERANCISCO
SPECIAL TAX D-ISTRICT No. 20191

(PIER 70 CONDOMINIUMS)

IDENTIFICATION OF PLANN[NG PARCELS

Attachmertt 1
Identification of Planning Parcels for
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ATTACHMENT 2
CITY AND COUNTY OF.SAN FRANCISCO
SPECIAL TAX DisTRICT NO. 2019-1

(PIER 70 CONDOMINIUMS)

IDENTIFICATION OF TAX ZONES

207TH STREET

Altachment 2
Identification of Tax Zones for
City and County of San Fraricisca
Special Tax District No. 2019
{Pier 70 Condominiums)
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ATTACHMENT 3

CiTY AND COUNTY OF SAN FRANCISCO

SPECIAL TAX DisTRICT NO. 20191

(PIER 70 CONDOMINIUMS)

EXPECTED LAND USES, EXPECTED MAXIMUM FACILITIES SPECIAL TAX REVENUES,

AND EXPECTED MAXiMUM ARTS BUILDING SPECIAL TAX REVENUES

Expected ﬁ);})a(‘;acted :
Maximum mum
ayrgs Arts
Facilities -~
: Special Tax Building
. Square Expected Special Tax
Planning S Revenues :
Parcel Footage Square (FY 2019- Revenues
Category Footage . (FY 2019-
. 20)
- 20)
TAX ZONE 1
- Residential
Parcel K Square : o .
North- Footage ~ 209,000 $1,090,980 N/A
TAX ZONE 2 o
Residential -
, Square . _ :
Parcel C1C Footage . 50,529 $247.087 $33,349
Residential
Square
Parcel C2B ‘Footage 52,632 $257,370 $34,737
Residential '
Square . ,
Parcel D Footage 107,282 $524,609 $70,806
TOTAL N/A 419,443 $2,120,046 $138,892

Mayor Breed
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CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 20191
(Pier 70 Condominiums)

SPECIAL TAX DISTRICT REPORT

" CONTENTS
Introduction
A. . Description of Facilities and Services
B.  Proposed Boundaries of the Special Tax District

C. . CostEstimate

TR kAR I kKKK K

EXHIBIT A - Description of the Propqsed Facilities and Sefviceé
EXHIBIT B - Cost Estimate -

" EXHIBIT C - Rate and Method of Apportionment of Special Tax
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CITY AND COUNTY OF SAN FRANGISCO
Special Tax District No. 20191
(Pier 70 Condominiums)

INTRODUCTION

Project Background. California Statutes of 1968 Chapter 1333 (‘Burton Act’) and San
Francisco Charter Section 4.114 and Appendix B, beginning at Section B3:581, empower the City
and County of San Francisco (“City”), acting through the San Francisco Port Commrssron (“Port™

_or “Port Commission”), with the power and duty to use, conduct, operate, malntam manage,
regulate and control the lands within Port Junsdlotlon A

FC Pier 70, LLC,a Delaware Irmrted liability company (‘Master Developel”) and the City, .
acting by and through the Port, are parties to a Disposition and Development Agreement (as
‘amended from time to time, “DDA”"), including a Financing Plan (as amended from time to time,
“Financing Plan”); that governs the disposition and development of approximately 28 acres of land
in the waterfront area of the Clty known as Pier 70 ( “Pro;eot Srte”)

, -In the general election-held on November 4, 2014, an initiative entitled; the “Union Iron
Works Historic District Housing, Waterfront Parks, Jobs and Preservatlon Initiative” (“Proposition
’ F”) was approved by the voters in the Crty '

The DDA contemplates a pro;ect ( Prolect ) under which the Port would initially lease the
Project Site to the Master Developer for infrastructure development, and, ultimately, lease and

sell parcels in the Project Site to vertical developers, for development of a mixed-use prOJect
'descnbed in the DDA K

The Clty antrcrpates that, in addition to the infrastructure and private development
- described above, future improvements will be necessary to ensure. that the shoreline, public
. facilities, and publlc access improvements will be protected should sea level rise in the vicinity of
the Project Site, and the Board of Supervisors of the City wishes to provide a mechanism to
finance. the costs of infrastructure, certain other facilities and .certain services necessary or
incident to. development of the Project Srte 1nclud1ng, without limitation, future improvements
necessrtated by sea level nse h

Authority fo Establish Spec:al Tax Districts. Under Chapter 43, Article X of the San-
Francisco Administrative Code (the “Code”), which Code incorporates by reference the Mello-
Roos Community Facilities Act of 1982, as. amended (the “Mello-Roos Act’), the Board of

. Superwsors is authorized to establlsh a specral tax drstnct and to act as the Ieglslatlve body fora
special tax district,

_ Resolution of Intention. On November 19, 2019, the Board of Supervisors adopted a
resolution entitled “Resolution declaring the intention of the Board of Supervisors to establish City
and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) and a
Future Annexation Area; ordering and setting a time and place for a. public hearing of the Board

\”pervrsors, siting as a Committee of the Whole, on January 14, 2020; determining other
matters in connection therewith, as defined herein; and maklng ﬁndrngs under the California
Environmental Quality. Act” (the “Resolution of Intention”), which Resolution of Intention was
signed by the Mayor of the City on November 27, 2019. '
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. In the Resolution of Intention, the Board of Supervisors proposed to conduct proceedings
to establish a special tax district to be known as “City and County of San Francisco Special Tax
District No. 2019-1 (Pier 70 Condomrnlums)” (the “Special Tax District”’) and determined that .

- public convenience and necessity require that a future annexation area for the Special Tax District
(the “Future Annexation Area”) be established.

Specral Tax District Report. In the ‘Resolution of Intentlon the Board of Supervisors
ordered the preparation of a written Special Tax District Report (this “Report”) that would contain
the foIIowmg lnformatlon ' . A : ‘

(8)  Adescription of the facilities (the “Faoilities”) and the services (“Services”) -
by type ‘which will be required to adequately meet the needs of the Special Tax District
. and the Future Annexation Area. . :

. (b) . An estimate of the fair and reasonable cost of the Facilities including the
cost of acquisition of lands, rights-of-way and easements, any physical facilities required
in conjunction therewith and incidental expenses in connection therewith, including the
costs of the proposed bond financing and other debt and all other related costs as provided
in Mello- Roos Act Section 53345.3. :

(c) An estimate of th‘e fair and reasonable cost of the Services and incidental .
expenses in connection therewith, and all other related costs

. " For particulars, reference is made to the Resolutlon of Intentlon forthe Specral Tax District,
as prevroust approved and adopted by the Board of Superwsors ’

NOwW, THEREFORE I, the Director of the Ofﬂce of Public Flnance of the City, do hereby |
submit the foIIowmg data:

A DESCRIPTION OF FACILITIES AND SERVICES 'A general description of the
proposed Facilities and Servrces is as shown in Exhibit “A” attached hereto and hereby made a’
part hereof, -

The Special Tax District is expected to finance the abatement and removal of hazardous
~ substances. A Feasibility Study and Remedial Action Plan (“Remedial Action Plan”) for the
Project Site; including the property in the Special Tax District, was prepared by Treadwell & Rollo,
on behalf of the San Francisco Port Commission, in 2012; the Regional Water Quality Control
Board — San Francisco Bay Region approved the Remedial Action Plan on August 9, 2012.
Treadwell & Rollo-also prepared a Pier 70 Risk Management Plan (“Risk Management Plan”) for
the San Francisco Port Commission, dated July 25, 2013.

The Risk Management Plan identifies pre- deveIopment deveIopment and post-

_ development . measures to mitigate potential risks to the environment, current and future on-site
employees, future residents, construction and maintenance workers, visitors, and the public.
Implementation of the Risk Management Plan constitutes the requrred remedlaI action to address

: envnronmental contaminants at the site. :

B. PROPOSED BOUNDARIES OF THE SPECIAL TAX DISTRICT. The proposed

_ boundaries of the Special Tax District and the Future Annexation Area are as set forth in the map
of the Special Tax District previously recorded in the Assessor-Recorder’s Office on December
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12, 2019 as Document No. K876615-00 in Book 001 Page 170 of the Book of Maps of
Assessment and Special Tax Districts, to which reference is hereby made.

Parcels within the Future Annexation Area shall be annexed to the ‘Special Tax District
_only with the unanimous approval of the owner or owners of each parcel or parcels at the time
that parcel or those parcels are annexed.

C. COST ESTIMATE. Exhibit “B” attached: hereto and.hereby made a part hereof

" includes (1) an estimate of the fair and reasonable cost of the Facilities including the cost of

- acquisition of lands, rights-of-way and easements, any physical facilities required in conjunction
therewith and incidental expenses in connection therewith, including the costs of the proposed
bond financing and other debt and all other related costs as provided in Mello-Roos Act Section
53345.3 and (2) an estimate of the fair and reasonable cost of the Services and incidental
expenses |n connection thereWIth and all other related costs.

Dated as of , 2019

- By:

Director, Office of Public Finance
City and County of San Francisco
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EXHIBIT A

CITY AND COUNTY OF SAN FRANCISCO'
‘ Special Tax District No. 201941
(Pier 70 Condominiums)

DESCRIPTION OF FACILITIES. SERVICES AND OTHER COSTS TO BE
FINANCED BY THE SPECIAL TAX DISTRICT

Crty and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condommlums)
~ (as originally configured and as expanded through annexation of property in the future, the “STD"),
is authorized to finance the Facilities, Services and Incidental Costs described in this Exhibit A.
Capitalized terms used in this Exhrbrt A but not defined herein have the meanmg given them in
(1) the Appendix to Transaction Documents for the Pier 70 28-Acre Site Project, attachedas an -
appendix to the Disposition and Development Agreement (‘DDA”), dated as of May 2, 2018, by
"and between the Port and the Developer, including all exhibits and attachments, as may be
amended from time to time and (2) those definitions included in the Vertical Disposition ‘and'
Development Agreement for Parcel K North, dated February 8, 2019 (“VDDA”) When used in thrs
Exhibit A, “including” has the mieaning given to it in the DDA.

AUTHORIZED FACILITIES

The STD is authorized to finance the purchase, constructlon, reconstruction, expansion,
improvement, or rehabilitation of all or any portion of the facilities authorized to be financed by the
- San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the Mello-Roos
Community Facilities Act of 1982 (Cal Gov't Code Section 53311 et seq.), rncludlng

1. Land Acquisition - mcludes but is not limited to, acquisition of land for pubhc
 improvements or for other requrrements under the DDA and VDDA.

2. Demolition and Abatement — includes, buf is not limited to, Srte Preparation costs,
including abatement of hazardous materials, removal of below-grade, at-grade, and
above-grade facilities, and recycling or disposal of waste, including demolition and
abatement within future vertical sites that is necessary for Horizontal Improvements.

3. AdXiliary Water Supply System includes, but is not limited to, main pipe, laterals, valves,
. fire hydrants, cathodic protection, tie-ins, and any other components required for onsite
and offsrte high pressure water supply network intended for fire suppressron "

4, Low Pressure Water - includes, but is not limited to, main pipe, laterals water meters,-
water meter boxes, back flow preventers gate valves, air valves, blow—offs fire hydrants,
. cathodic protection, tie-ins, and any other components required for onsite and offsrce low
- pressure water supply network mtended for domestic use.

5. Non-Potable Water - lncludes, but is not hmrted to, main pipe, laterals, water meters, water

meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection,’
tie-ins, blackwater treatment facility (whether publicly or privately owned), and any other
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10.

1.

components required for non- potable water supply network rntended to provide treated
wastewater for use in, among other things, lrrrgatlon of parks landscaping, and non-
potable uses within buildings.

Combined Sanitary Sewer and Stormwater Management— includes, but is not limited {o, :
retrofit of existing combined sewer facilities, new gravity main pipe force main pipe and.
associated valves, laterals, manholes, catch basins, traps, air vents, pump ‘stations,

outfalls, lift stations, connections to existing systems, stormwater treatment BMPs such as
defention vaults, _and -any other components required for a network intended to convey
storm water and sanitary sewage, including components; such as ejector pumps,
associated with vertical buildings to meet design criteria for the Horizontal Improvements.

Joint Trench & Dry Utilities — includes, but is not limited to, installation of primary and

‘'secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas main,
‘and anodes for dry utilities including electncal gas, telephone, cable internet, and .

lnformatlon systems

Earthwork and Retaining Walls — includes, but is not limited to, Site Preparation activities
including importation of clean fill materials, clearing and grubbing,- slope stabilization,
ground improvement, installation of geogrid, surcharging, wick drains, excavation, rock
fragmentation, grading, placement of fill, compaction, retaining walls,. subdrainage,
erosion control, temporary. fencing, and post-construction stabilization such as

hydroseeding. Also, includes, but is not limited to, excavation of future vertical

development sites if the excavated soils is used on site for purposes of rarsmg Horizontal
lmprovements '

‘Roadways — mcludes but is not limited to, Public ROWs, road subgrade preparatron ,

aggregate base, concrete roadway base, asphalt wearing surface, concrete curb,
concrete gutter, medians, colored asphalt and concrete, pavers, speed bumps,
sawcutting, grinding, conform paving, resurfacing, any other components required for

_onsite and offsite roadways, transit stops, bus facilities, permanent pavement marking and

striping, traffic control signage, traffic light signals, offsite traffic improvements, and any
other components or appurtenant features as required in the approved Improvement Plan
details and specifications. through the permitting process.

Streetscape — includes, but is not limited to, subgrade preparatlon aggregate base,
sidewalks, pavers, ADA curb ramps with detectable ftiles, streetlights, light pole

foundations, signage, emergency services infrastructure, landscaping (including trees and -

silva cells andlor structural soil), irrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any
other components or appurtenant features.as required in the approved Improvement Plan
details and specifications through the permlttlng process, and interpretative signage and

facilities.

Parks and Public Space — includes, but is not limited to, fine grading, storm drainage and
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security
infrastructure, low-voltage electrical, various hardscaping, ifrigation, landscaping, various
concrete structures, site furnlshlngs public art, viewing platforms, retrofit of shoreline
structures and slopes (including demolition, excavation, installation of revetment,
structural repair, and any other components, e.g., Shoreline Improvements), and any other
associated work in publicly accessible spaces such as parks, open spaces, plazas, and
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12.

13.

14.

mid-block passages, including publicly—_acoessible parks, plazas, mid-block passages and
open space that is located on private property, but idenitified as public.open space, mid-
block passages streets or streetscapes in the DDA or Design for Development

Historic Rehabilitation Requ1red for Horizontal Improvements includes, but is not limited
to, eligible cost for relocation, -structural retrofit, repair, and rehabilitation of historic
buildings associated with, honzontal public improvements, such as Building 12 lifting,
Building 21 relocation, Building 108 reuse for blackwater treatment and Building 15
structural frame. o

Hazardous Soil Removal — _includes, but is not limited. to, removal and disposal of
contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk
Management Plan, Pier 70 Master Plan Area, dated July 25, 2013 and assomated with
Horizontal Improvements. :

Shoreline Adaptation Studies - includes, but is not limited to, analysis and planning to
characterize the preferred Shoreline Protection Project and alternatives, including pre-
entitlement planning and design work, environmental review, negotiation, and Regulatory -
Approvals related to the Shoreline Protection Facilities, conducted in accordance with Pier

70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities).

15.

16

Shoreline Proteotion Facilities includes, but is not limited ‘to, future waterfront
Improvements at the San Francisco shoreline to protect the area from perils associated
with seismic events and climate change, including sea level rise and floods, and other-

_public improvements approved by the Port Commission and the Board of Supervisors.

Noonan Replacement Space, a space to' accommodate the Noonan Space Lease in a - '
new or rehabilitated building that meets the requirements of DDA § 7.13 (Noonan
Replacement Space) for which the Port has issued a Temporary Certificate of Occupancy |

and Noonan moving costs related to relocating Noonan Tenants from the existing Noonan

- 17,

18.

20.

Building to the Noonan Replacement Space.

Arts Building, a new building on Parcel E4 with space dedicated and restricted to arts/light
industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts Program, as
well as community space that can be funded under the Financing Plan.

Historic Building Feasrbility Gap as specn’ ied i in Financmg Plan Section 11.1 (Subsidy for
Historic Buildings 12 and 21)

19. Deferred Infrastructure.

Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary to -
proceed with development, incurred after the Reference Date to develop improvements
authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code
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ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code
Section 53311 et seq.); such as the cost to comply with the California Environmental
Quality Act, negotiate transaction documents,; permitting of Horizontal Improvements,

. subdivision mapping, conduct community outreach, and prepare development design and
land use requirements, but not expenses related to any campaign or ballot measure or
any other expenses prohibited by law. Entitlement costs may include mtenm costs as
approved from time to time by the Board. of Supervisors.

. 21.Assocnated Publlc Beneﬁts

22. l\/llscellaneous Horizontal Development Costs - any other Honzontal Development Costs
" associated with implementing the DDA and VDDA, including any additional costs that the -
Parties agree shall be incurred by the Developer for the Project, including workforce
liaisons; studies and consultants required to comply with the DDA, such as auditors,
inspectors, attorneys and appraisers; replacement and rework costs, |nclud|ng repairs to
“correct incidental damage that occurs throughout the course of construction’ and
restoration of roadway pavement in areas where there are trenches excavated after the
initial roadway i is paved, and maintenance prior to acceptance by the Clty and/or Port.

23. Any other costs authonzed to. beﬁnanced by the STD under the DDA and VDDA.

24. Soft Costs required to support the construction of the Horizontal Improvements and
implementation of the DDA and VDDA, including developer management costs,
: construct|on management Fees and asset management costs.

25. DeVeloper l\/lltlgatlon Measures, including the formation of the Transportatlon
: ‘l\/lanagement Assoctatlon and dust, Vlbratlon and asbestos momtorlng

26. l\/llscellaneous Costs, such as costs associated with lmplementlng the DDA and VDDA,
including any additional costs that the Parties have agreed shall be incurred by the
Developer for the Project, such as master planning for each phase, .audits, appraisals,
workforce development costs (suchas a liaison), cash payments and communlty outreach
lnltlatlves : .

Any facility authorized to beﬁnanced,by the STD may be financed through the construction
and acqui'sition of the facility or through the payment of fees for such facility: . .

- The factlrtles authorized to be-financed may be located within or outSIde the boundarles of.
"~ the STD. :

The facilities to be financed shall include all Hard Costs and Soft Costs associated with
the facilities, including the costs of the acquisition of tand and rights-of-way, the costs of design,
engineering ‘and- planning, the costs of any environmental or traffic studies, surveys or other
reports, costs related to landscaping and irrigation, soils and other environmental testing and -
observation, permits, plan check, and inspection fees, insurance, legal and related overhead
costs, bondmo trailer rental, utility bills, site security, coordination and supervrsxon and any other
costs or appurtenances related to any of the foregoing as further defined in one or more
acqulsmon agreemenis wnth the developer of the property in the STD.

 The facilities to be financed shall also include all incidental expenses, defined as follows: '
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(1) The cost of planning and designing facilities to be financed by the STD, including the
cost of environmental evaluations of those facilities.
"~ (2) The costs associated Wrth the creation of the STD, issuance of bonds, determination
‘ of the amount of taxes, collection of taxes, payment of taxes, or costs othenNrse
incurred in order to carry out the authorized purposes of the STD

(3) Any other expenses incidental to the construction, completron and inspection of the .
: authorrzed work, including costs for temporary facilities with-a useful life of at least 3
years that are requrred to construct an authorized facility.

- (4) Specral taxes levied on a property in the STD and pard by the Master Developer on |
behalf of a local agency or other landowner prior- to the development of the property.

The facrlrtres to be financed also includes. the rnterlm cost of the facrlrtres which shall mean
the Developer Return or Port Return, as appllcable and any mterest _payable on any promrssory
note payable to the STD. '

- The STD may also apply bond proceeds and special taxes to repay the Port Commission
for advances made to pay for authonzed costs under any promissory note or otherwise.

Special taxes may be collected and set—asrde in designated funds and collected over
several years (i.e., , reserves), and used to fund facilities authorized to be financed by the STD.

AUTHORIZED SERVICES

Special taxes collected in the STD may finance, in whole or in part, the services authorized
to be financed by the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and
the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code Section 53311 et seq.), for the
FC Project Area, and areas outsrde the FC Pro;ect Area, not mcludrng the 20" Street CFD
lncludmg ‘ .

e Maintenance, capital repair, replacement and operation (including public events) of .
Public Spaces, including facilities for public enjoyment, such as public parks, public’
recreational facilities, public access, open space, and other public amenities, some
of which may be rooftop facilities or located on private property but identified as ’
public open space in the DDA or Design for Development.

e Maintenance, capital repair, replacement and operation of Public Right-of-Ways
(ROWS), including public streets, sidewalks, shared public ways, mid-block
passages, bicycle lanes, and other paths of travel, associated landecaplng and
furnishings, retaining walls within the ROWSs, and related amenities in the FC Project
Area, including any portion of the Building 15 structure over 22nd Street, some of
which may be located on private property but rdentrﬁed as puouc open space in the
DDA or Design for Development.
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¢ Maintenance, capital repair, replacement and operation of Shoreline Improvements

" in and adjacent to the FC Project Area that were completed per the DDA, such as
shoreline restoration, including installation of stone columns, pilings, secant walls,
and other structures to stabilize the seawall or shoreline, removal of bay fill, creation

of waterfront public access to or envrronmental remedlatlon of the San Francrsco
waterfront.

¢ Maintenance, capital repair, replacement and operation of landscaping and irrigation
systems and other equipment, material, and supplies directly related to maintaining
and replacing landscaped areas and water features in Public Spaces and Public
ROWsS. .

¢ Maintenance, capltal repair, replacement and operatron as needed of Public Spaces
rncludlng street cleaning and paving.

s

e l\/larntenance capltal repair, replacement and operation of lrghtlng, rest rooms, trash
, receptacles park benches, planting containers, picnic tables, bollards, bicycle racks

" and corrals, and other furnrture and fixtures and signage in Public Spaces and, Publlc »
ROVVs.

¢ Maintenance, capital repair, replacement and operation of utilities in Publrc Spaces
and Public ROWs

e General liability insurance for any Public ROWé or structures in Public ROWs that -
Public Works does not submit to the Board of Supervisors for City acceptance for

Crty General Fund liability purposes and other commercially reasonable insurance
coverages ~

e Port, City, or third party personnel, administrative, and overhead costs related to
' maintenance or to contracting for and managing third-party maintenance, lncludlng
rent for storage space needed to support the malntenance activities.

- Any other costs authorized to, be ﬁ'nanced by the STD under the DDA and VDDA.

Special taxes may be cuxlecte and set-aside in designated funds and collected over

several years (i.e., reserves), and used to fund services authorized to be financed by the STD
The term “operation” includes providing security and hosting special events. .
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INCIDENTAL COSTS -

- Special taxes collected in the STD will also fund in Whole or in part, the incidental costs. -
associated with the facilities and services authonzed to be financed:. Incidental Costs include, but
are not limited to:~ ' .

1.

Administrative ‘expenses and fees includihg costs.incurred to form the STD, to
"annex territory to the STD, to annually administer the STD, to levy and collect

special taxes for the STD, and any other costs incurred in standard administration
of.the STD by the City or their authorized consultants; '

Any amounts needed to cure actual or estimated dehnquenCIes in specnal taxes for -
the current or prevmus fiscal years;

Bond related expenses mcludmg underwriters discount, reserve fuhd capitalized

- interest, bond, disclosure, and underwnter counsel fees and all other mCIdental
expenses; and

Reimbursement of costs related to the formation of the STD advanced by the City
and any landowner(s) in the STD, or any party related to any of the foregoing, as
well as reimbursement of any costs advanced by the City or any landowner(s) in
the STD. or any party related to any of the foregoing, for facmtles fees or other
purposes or costs of the STD.
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CITY AND COUNTY OF SAN FRANCISCO -
Special Tax District No. 2019-1
(Pier 70 Condominiums)

Facilities

The following is a- summary of the estimated costs (in 2019 dollars) of acquisition and
construction of the Facilities throughout the Project Site, some of which will be financed by the
Special Tax District and some of which will be financed by City and: County of San Franmsco
Special Tax Dlstrict No. 2019-2 (Pier 70 Leased Properties).

Facmty - Estimated Cost
Facilities Special Tax lmprevementé . )  $426,280,000"
Shoreline Special Tax Improvements (1) 348,300,000
Arts Buildings Special Tax Improvements : 20,000,000

Total . o $794,580,000

(1) The Shorelme Spectal Tax is only levied in City and County -of San Franmsco Special Tax
District No.2019-2 (Pier 70 Leased Properties) ~

Servu:es

The foilowmg is an estimate of the cost (in 2019 -dollars) of providing the Servxces
throughout the Project Site, some of which will be financed by the Special Tax District and some -
of which will be financed by City and County of San Francisco Special Tax District No 2019 2
- (Pier 70 Leased Properties), with the cost escalatmg annually thereafter. :

| Services ' Estimated Cost
Maintenance of Public Spaees and Pubiie ROWs : . $3,000,000

Incidental Expenses

In addition to the acquisition and construction costs of the Facilities, the City will finance
bond or other debt-issuance costs, capitalized interest, a debt service reserve fund and other

costs associated with the sale of bonds or other. debt and annual admlmstration of the Special
Tax District.

The estimated bond or other debt issuance costs are approximately 5 percent of the
principal amount of the bond or other debt. The estimated costs of determining the amount of
taxes, collecting special taxes, aliocating special taxes, and other costs incurred in order to carry

‘out the authorized purposes of the Special Tax District is approximately $70,000 per year.

The estimated costs of forming the Special Tax District are approximately $150,000.
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EXHIBIT C
CITY AND COUNTY OF SAN FRANCISCO

" Special Tax District No. 20191
(Pier 70 Condominiums) .

Rate and Method of Apportionment of Special Tax

Special Taxes applicable to each Taxable Parcel in the City and County of San Francisco Special
Tax District No. 2019-1 (Pier 70 Condominiums) shall be levied and collected according to the tax liability
determined by the Administrator through the application of the appropriate amount or rate for Taxable
Parcels, as described below. All Taxable Parcels in the STD shall be taxed for the purposes, to the extent
and in the manner herein provided, including property subsequently annexed to the STD.

_A. DEFINITIONS
The terfns hereinafter set forth-have the following‘,meaﬁings:
“28-Acre Site” is defined in the Appendjx:

“Administrative Expenses” means any or all of the following: the fees and expenses of any fiscal -
agent or trustee (including any fees or expenses of its counsel) employed in connection with any Bonds,
- and the expenses of the City carrying out duties with respect to the STD and the Bonds, including, but not

limited to, levying and collecting the Special Taxes, the fees and expenses of legal counsel, charges levied
by the City, including the Controller’s Office, the Txeasurer and Tax Collector’s Office, the City Attorney,
and the Port, costs related to property owner inquiries regarding the Special Taxes, costs associated with
appeals or requests for interpretation associated with the Special Taxes and this RMA, costs associated with
_annexation of property into the STD, amounts needed to pay rebate to the federal government with respect
to the Bonds, costs associated with complying with any continuing disclosure requirements for the City and
* any other major property owner (whether or niot deemed to be an obligated person), costs associated with
foreclosure and collection of delinquent Special Taxes, and all other costs and expenses of the Clty in any
way related to the estabhshment or admmlstratwn of the STD

“Admlmstrator” means the Director of the Office of Public Fmanee or h1s/her des1gnee who shall
be responsible for admmlstermg the Spec>1a1 Taxes according to this RMA.

“Affordable Housing Project” means a residential or primarily residential prOJect as determmed
by the Review Authority, within which 100% of the residential units have a deed restriction recorded on
title of the property that (i) limits the rental rates on the units or (ii) in any other way is intended to restrict
. the current or future value of the unit, as determined by the Review Authority.

“Airspace Parcel” means a Taxable Parcel with an assigned Assessor’s Parcel number that
constitutes vertical space of an underlying land parcel. - :

“Apartment Building” means a residential or mixed-use building Wlthm which all of the
_residential units are offered for rent to the general public and are not avaﬂable for sale to or ownershlp by
md1v1dual homebuyers.

“Appendix” means the Appendix o Transaction Documents for the Pier 70 28-Acre Site Project.
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“Arts Buﬂdmg Specml Tax Bonds” means any Bonds secured by the Arts Building Special Taxes ‘
that are issued to pay Arts Buﬂdmg Costs. :

, “Arts Building Costs” means up to $20 million in costs (or such other amount identified in the

~ Findncing Plan) associated with the Arts Building, the Noonan Replacement Space and community
facilities allocated under the Financing Plan, and authorized to be financed by the Arts Building Special
Tax and Arts Building Special Tax Bonds by the Financing Plan and by the formation proceedings for the
STD and the Leased Propertles STD No. 2019-2.

“Arts Building Specxal Tax” means a special tax lev1ed in Tax Zone 2 in any Fiscal Year to pay
the Arts Building Special Tax Reqmrement. : '

“Arts Building Special Tax Requlrement” means the amount necessary in any Fiscal Year to
- pay: (i) pay principal and interest on Axts Building Special Tax Bonds that are due in the calendar year that
begins in such Fiscal Year; (ii) pay periodic costs on'Arts Building Special Tax Bonds, including but not
limited to, credit enhancement, liquidity support and rebate payments; (iii) replenish reserve funds created
for Arts Building Special Tax Bonds under the applicable Indenture to the extent such replenishment has
not been included in the computation of the Arts Building Special Tax Requirement in a previous Fiscal
Year; (iv) cure any delinquencies in the payment of principal or interest on Arts Building Special Tax Bonds
which have occurred in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay other obligations -
described in the Financing Plan; and (vii) pay directly for Arts Building Costs. The amount calculated to
pay items (i) through (vii) above may be reduced in any Fiscal Year by: (a) interest earnings on or surplus
*balances in funds and accounts for the Arts Building Special Tak Bonds to the extent that such earnings or
balances are available to apply against such costs pursuant to the applicable Indenture; (b) in the sole and
_absolute discretion of the Port, proceeds received by the STD from the collection of penalties associated -
with delinquent Arts Building Special Taxes; and (c) any other revenues available to pay such costs “as
determmed by the Administrator, the City, and the Port.

.. “Assessor’s Parcel” or “Parcel” means a lot or parcel, mcludlng an Airspace Parcel, shown on an
~ Assessor’s Parcel Map with an ass1gned Assessor’s Parcel number. .

“Assessor’s Parcel Map” means an ‘official map of the County Assessor. des1gnatmg Parcels by
Assessor’s Parcel number. -

“Association” means a homeowners or property owners association, including any master or
sub-association, that provides services to, and collects dues fees, or charges from, property ‘
~within the STD.

“Association Square Footage” means square footage within a building that is (i) on property in =

the STD thatis owned in fee or by easement by, or leased to, an Association, not including any -
" such property that is located directly under a residential structure, and (ii) used for purposes of the
Association and not leased or otherwise used for purposes that are not part of the opera‘uon of the
Association.

“Authorized Expenditures” means, separately with respect to the Facilities Special Tax, Arts -
Building Special Tax, and Services Special Tax, those costs, facilities or public services authorized to be -
funded by the applicable Special Taxes as set forth in the Financing Plan and the documents adopted by the
Board at STD Formation, as may be amended from time to time.
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“Base Arts Building Special Tax” means, for any Square Footage Category in Tax Zone 2, the
per-square foot Arts Building Special Tax identified in Table 2 in Section C below. '

 “Base Facilities Special Tax” means, for any Square Footage Category, the per-square foot
Facilities Special Tax for Square Footage within such Square Footage Category, as 1dent1ﬁed in Table I'in
, Sec‘uoanelow '

“Base Services Special Tax” means, for eny Square Footage Category, the perﬁsquare foot
Services Special Tax for Square Footage within such Square Footage Category, as identified in Table 3 in
Section C below. : :

- “Base Special Tax” means:

L For Tax Zone I: collectively, the Base Facilities Special Tax and. 'the Base Services Special Tax,
and ' .

j18 For Tax Zone 2: collectwelv, the Base Faclhtles Specml Tax, the Base Axts Buijlding Special Tax, ' ‘
and the Base Services Special Tax .

“Board” means the Board of Supervisors of the City, acting as the legislative body of STDANO.A
2019-1. ~ ' ‘ : , '

“Bond Sale” means, for the Facilities Special Tax, issuance of any Facilities Special Tax Bonds
and, for the Arts Bulldmg Special Tax, issuance of any Arts Bu11d1ng Special Tax Bonds.

' “Bonds” means bonds or other debt (as defined in the CFD Law), Whether in one or more series,
that are issued or assumed by er for the STD to finance Authorized Expenditures including any Arts
Building Special Tax Bonds and Facilities Special Tax Bonds. The term “Bonds” includes any promissory
note executed by or on behalf of the STD for the benefit of the Port.

“Building Permit” means a permit that is issued by thé Port or the Clty that allows for vertical
construction of a building or buildings, including any addendum to a site permit, but excluding a
separate permit issued for constructmn of buﬂdmg foundations.

' “Capltahzed Interest” means funds in any cap1tahzed interest account, avaﬂable to pay debt
serv1ce on Bonds:

“Certificate of Occupancy” means the first certificate, including any temporary certificate of
occupancy, issued by the Port or the City to confirm that a building or a portion of a building has met all of
the building codes and can be occupied for residential or non-residential use. For purposes of this RMA,
“Cer’tiﬁcate of Occupancy” shall not include any certificate of occupancy that was issued prior to January -

1,2018 fora building within the STD; however, any subsequent certificates of occupancy that are issued
101 new construction or expansion of a building shall be deemed a Cert L1t1eate of Occupancy and the Special
Taxes shall apply to the assoc1ated Square Footage. '

“CFD Law” means the San Francisco Special Tax Fmancmg Law (Admm Code-ch. 43, art. X),
which incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t Code §§ 53311-53368).
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~ “City” means the City and .Coilnty of San Francisco, California.
“County” means the City and County of San Fréncisco California.

“DDA” means the Disposition and Development Agreement between the Port and the Developer,
* including all exhibits and attachments, as may be amended from time to time.

“Deputy Director” means the Deputy Director of Fmance and Admmlstratmn for the Port or other
such ofﬁc1al that acts as the chief financial officer for the Port. '

A“Developed Property” means, in any Fiscal Year, the following:
- For Tax Zone I:

For levy of the Facilities Spéczal Tax: all Taxable Parcels for which the 36-month
_ anniversary of the VDDA Execution Date has occurred in a precedmg Fiscal Year, regardless of
whether a Bmldmg Perm1t has been 1ssued :

For levy of the Services Speczal Tax: all Taxable Parcels for which 4 Certificate of
Oecupancy was issued on or prior to June 30 of the preceding F1seal Year, but not prior to J anuary ‘
1, 2018.

For Tax Zone 2:

For levy of the Facilities Special Tax and Arts Building Special Tax: all Taxable Parcels
for which the 36-month anniversary of the VDDA Execution Date has occurred in a preceding
Fiscal Year, regardless of whether a Building Permit has been issued. For any Taxable Parcel on
which a structure is built and occupied without execution of a VDDA, such Taxable Parcel shall be
categorized as Developed Property in the Fiscal Year in which a. Certificate of Occupancy was
issued on or prior to June 30 of the preceding Fiscal Year.

" For levy of the Servzcés Special Tax: all Taxable Parcels for which a Certificate of |
Occupancy was issued on or prior to June 30 of the precedmg Fiscal Year, but not prlor to January
. 1,2018.

‘.‘Deve‘loper” means FC Pier 70, LLC, or any SUCCessor or assign, as t_enaht under the Master Lease.

“Developer Private Agreement” means all of the following: (i) the Developer has agreed pursuant
to Section 4.12(b)(2)(A) of the Financing Plan to pay the Facilities Special Tax on Undeveloped Property
of Vertical Developers; (ii) the Developer has entered into such a written agreement with each Vertical
- Developer; and (iii) the San Francisco Port Commission has agreed to the levy of a Facilities Special Tax
on Undeveloped Property based on such agreements.

“Developer Public Agreement” means all of the following: (i) the Developer has entered into an
agreement with the Port pursuant to Section 4.12(b)(2)(B) of the Financing Plan to pay the Facilities Specml
Tax on Port-Owned Development Parcels; and (if) the San Francisco Port Commission has agreed to the
levy of Facilities Special Taxes on the Port-Owned Development Parcels. '

“Development Approval Documents” means, collectively, the DDA, any Vertical DDAs, any
Final Maps, Review Authority approvals, condominium plans, or other such approved or recorded
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document or plan that identifies the type of structure(s) acreage, Or Square Footage approved for
development on Taxable Parcels. :

" “Escalator” means the lesser of the following: (i) the annual percentage increase, if any, in the
“Consumer Price Index (CPI) for All Urban Consumers in the San Francisco-Oakland-Hayward region (base -
years 1982-1984=100) published by the Bureau of Labor Statistics of the United States Department-of -
Labor, or, if such index is no longer published, a similar escalator that i is determmed by the Port and City
to be approprrate and (ii) five percent (5%). :

“Estimated Base Arts Bulldmg Special Tax Revenues” means, at any point in time, the amount
calculated by the Administrator by multiplying the Base Arts Building Special Tax by Square Footage
within each Squaré Footage Category proposed for development in Tax Zone 2 and, if applicable, in
- completed buildings on a Taxable Parcel in Tax Zone 2

“Estimated Base Facilities Special Tax Revenues” means, at any, point in time, the amount-
calculated by the Administrator by multiplying the Base Facilities Special Tax by Square Footage within
. each Square Footage Category proposed for development and if apphcable in completed buildings ona
Taxable Parcel

“Exempt Association Square Footage” means, prior to the First Bond Sale, any Association
Square Footage in or expected in a building on any Parcel of Developed Property. After the First Bond
* Sale, “Exempt Association Square Footage” for any building on a Parcel of Developed Pr0perty shall be
the sum of the following, as determmed by the Review Authonty

1. Sq uare footage in or expected in the bulldmg that, at the time the Parcel became Developed
~ Property, was determined by the Review Authorlty to be reserved for Association Square

Footage, and

. ]]I- .\
2. Square footage in or expected in the building that (i) exceeds the original Exempt Association
Square Footage determined when the Parcel became Developed Property, and (ii) if exempted
from Special Taxes, would not reduce coverage on outstandmg Bonds below the Requrred
Coverage

The Administrator and the Review Authonty will maintain a record of the amount and location of
Exempt Association Square Footage within each building in the STD. If, in any Fiscal Year, the
Administrator determines that square footage that had been designated as Exempt Association Square
. Footage no longer meets the definition set forth above, such square footage shall be assigned by the Review

: Authority to the appropriate Square Footage Category and taxed accordingly pursuant to this RMA. :

“Exempt Non-Residential Square Footage” means any ground level reta1l uses within a building
that is otherwise comprised of Residential Square Footage, as reflected on the Bulldmg Permit or Vertical
DDA and as determined in the sole discretion of the Administrator and the'Port. If, in any Fiscal Year, the
- Administrator identifies Non-Residential Square Footage on a ground level Parcel that had been taxed in
the prior Fiscal Year based on Residential Square Footage that had been constructed, or expected to be
constructed, on the Parcel, the Administrator will apply Section D.3 to determine if the Non-Residential
Square Footage will be Exempt Non-Residential Square Footage or Taxable NJn-»_es dential Square
Footage. '
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“Expected Land Uses” means the total Square Footage in eaeh Square Footage Category eéxpected
on each Planning Parcel in the STD. The Expected Land Uses at STD Formation ‘are identified in
Attachment 3'and may be revised pursuant to Sections B, C, D, and E below. :

* “Expected Maximum Arts Building Special Tax Revenues” means the aggregate Arts Building
Special Tax that can be levied based on application of the Base Arts Building Special Tax to the Expected
Land Uses in Tax Zone 2. The Expected Maximum Arts Building Special Tax Revenues for each Planning
Parcel in Tax Zone 2 at the time of STD Formation are shown in Attachment 3 and may-be rev1sed pursuant
to Sections B, C, D and E below.

- " “Expected Maximum Facilities Special Tax Revenues” means the aggregate Facilities Special
Tax that can bé levied based on application of the Base Facilities Special Tax to the Expected Land Uses.
_ The Expected Maximum Facilities Special Tax Revenues for each Planning Parcel at STD Formation are
- shown in Attachment 3 and may be revised pursuant to Sections B, C, D, and E below.

“Expected Taxable Property” means, in any Fiscal Year, any Parcel within the STD that: (i)
- pursuant to the Development Approval Documents, was expected to be a Taxable Parcel; (ii) is not a Port-
Owned Development Parcel; (iii) based on the Expected Land Uses, was assigned Expected Maximum
. Facilities Special Tax Revenues or Expected Maximum Arts Building Special Tax Revenues; and (iv)

subsequently falls within one or more of the categories that would otherwme be exempt from Special Taxes
pursuant to Section H below. :

“Facllltles Specxal Tax” means a spec1a1 tax levied in any Fiscal Year to pay the Facilities Special
Tax Requirement.

“Facilities Special Tax Bonds” means any Bonds secured by Facilities Special Taxes.

“Tacilities Special Tax Requirement” means the amount necessary in any Fiscal Year to pay: G-
pay principal and interest on Facilities Special Tax Bonds that are due in the calendar year that.begins in
such Fiscal Year; (ii) pay periodic costs on Facilities Special Tax Bonds, including but not limited to, credit
enhancement, liquidity support and rebate payments; (iii) replenish reserve funds created for Facilities
Special Tax Bonds under the applicable Indenture to the extent such replenishment has not been included
in the computation of the Facilities Special Tax Requirement in a previous Fiscal Year; (iv) cure any
delinquencies in the payment of principal or interest on Facilities Special Tax Bonds which have occurred
in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay other obligations described in the
Financing Plan; and (vii) pay directly for Authorized Expenditures, so long as such levy under this clause
(vii) does not increase the Facilities Special Tax levied on Undeveloped Property. The amount calculated
to pay items (i) through (vii) above may be reduced in any Fiscal Year by: (a) interest earnings on or surplus
balances in funds and accounts for the Facilities Special Tax Bonds to the extent that such earnings or
balances are available to apply against such costs pursuant to the applicable Indenture; (b) in the sole and
absolute discretion of the Port, proceeds received by the STD from the collection of penalties associated
with delinquent Facilities Special Taxes; and (c) any other revenues avallable to pay such costs as
determined by the Administrator, the City, and the Port.

“F inal Map” means a final map, or portion thereof recorded by the County pursuant to the
,. wh 1ch Bu11d1ng Permits for new construction may be issued without further subdivision.

“Fmancmg Plan” means the Financing Plan attached as Exhibit C1 to, and mcorpora;[ed into, the

DDA, as such plan may be amended or supplemented from time to time in accordance with the terms of the
DDA.

‘
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“First Bond Sale” meane for the Facilities Special Tax, a Bond Sale of the first series of Facilities
Special Tax Bonds, and, for the Arts Building Special Tax, aBond Sale of the first series of Arts Building’
Special Tax Bonds.

“Fiscal Year” means the_period startihg July 1 and ending on the followiag June 30.

_ “For—Sale Residential Square Footage” means the Square Footage Wlthm one or more For-Sale
Residential Units.

“Fox-Sale Residential Unit” means an individual Residential Unit that is not a Rental Unit.

‘ “Future Annexatlon Area” means that geographic area that, at STD Formatwn was considered

~ potential annexation area for the STD and which was, therefore, identified as “future annexation area” on
the recorded STD boundary map. ‘Such designation does not mean that any or.all of the Future Annexation
Area will annex into the STD, but should owners of property designated as Future Annexation Area choose
to annex, the annexation may be processed pursuant to the annexation procedures in the CED Law for
. territory included in a future annexation area, as well as the procedures established by the Board,

“Indenture” means any mdenture fiscal agent agreement, resolution, or other instrument pursuant
to which Bonds are issued, as modified, amended, or supplemented from: time to time, and any mstrument
replacmg or supplementmg the same.

“Land Use Change” means a change to the 'Expected Land Uses after STD Formation.

“Leased Propertles STD No. 2019-2” means the C1ty and County of San Franc1sco Special Tax
- District No. 2019-2 (Pier 70 Leased Properties).. ,

- “Master Lease” means a lease for all of part of the 28 Acre Site that, w1th hcenses for otherA
portions of Pier 70, allows the Developer to take possession of the FC Project Area (as defined in the’
4 Append1x) and construct horizontal improvements approved under the DDA.

“Maximum Arts Bulldmg Spec1al Tax” means the greatest amount of Arts Bulldmg Special Tax

+ that can be levied on a Taxable Parcel in Tax Zone 2 in any Fiscal Year determmed in accordance with

Sections C,.D, and E below.

“Maxnnum Arts Building Special Tax Revénues” means, at any point in time, the aggregate
Maxnnum Arts Building Spemal Tax that can be levied on all Taxable Parcels in Tax Zone 2.

| “Mammum Facxlmes Special Tax” means the greatest amount of Facilities Special Tax that can
 be levied-on a TaxableParcel in any Fiscal Year determined in accordance with Sections C, D and E below. -

“Maximum Facﬂltles Spec1al Tax Revenues” means, at any point 1n time, the aggregate
~ Maximum Facilities Special Tax that can be lev1ed on all Taxable Parcels.

“Maximum Services Special Tax” means the greatest amount of Services Special Tax that can be
. . ! g =P
levied on a Taxable Parcel in any Fiscal Year determmed n aocordance with Sec’aons C, D; and E below.

“Maximum Services Special Tax Revenues” means, at any pomt in tlme the aggregate Maximum
Services Special Tax that can be 1ev1ed on all Taxable Parcels
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“Maximum Special Tax” means, for any Taxable Parcel in Tax Zone 1 in any Fiscal Year, the
sum of the Maximum Facilities Special Tax and Maximum Services Special Tax. For any Taxable Parcel
in Tax Zone 2, “Maximum Special Tax” means in any Fiscal Year, the sum of the Maximum Facﬂl‘ues
Special Tax, Maximum Arts Building Special Tax, and Maxunum Services Special Tax.

“Maximum Spec1al Tax Revenues” means, collectlvely, the Maxmlum Facﬂ1t1es Special Tax
. Revenues, the Maximum Arts Building Spec1al Tax Revenues, and the Maximum Services Special Tax
Revenues.

“Non—Remdenhal Square Footage” means Square Footage that is or is expected to be space w1th1n
: any structure or portion thereof intended or pnmanly suitable for, or accessory to, occupancy by retail,
office, commercial, or any other Square Footage in a building that does not meet the definition of
Residential Square Footage or Exempt Association Square Footage. The Administrator, in conijunction
with the Review Authority, shall make the final determination as to the amount of Non-Residential Square
- Footage on any Taxable Parcel within the STD, and such determinatjon shall be conclusive and binding..
Tncidental retail or commercial ises in an Affordable Housing Project that is not Expected Taxable Property
shall be Exempt Non-Residential Square Footage. Non-Residential Square Foot means a‘single square-foot
unit of Non-Residential Square Footage. - ‘ '

“Plannmg Code” means the Planning Code of the Clty and County of San Francisco, as it may be
amended from time to time.

. “Planning Parcel” means a geographic area within the STD that; for planning and entitlement
purposes,-has been designated as a separate Parcel with an alpha, numeric, or dlpha-numeric identifier to
be used for reference until an Assessor’s Parcel is created and an Assessor’s Parcel number is ‘assigned.
The Planning Parcels at STD Formatlon are 1dent1ﬁed in Attachment 1 hereto and may be revised pursuant
to Sections D and E below. '

“Port” means the Port of San Francisco. -

‘ “Port-Owned Development Parcel” means any Parcel of Undeveloped Property in the STD that
is antlclpated to be developed by a Vertical Developer but which is, at the time of calculation of a Special
. Tax levy, owned by the Port. .

“Proportionately” means, for Developed Property, that the ratio of the actual Services Special
. Tax levied in any Fiscal Year to the Maximum Services Special Tax authorized to be levied in
that Fiscal Year is equal for all Parcels of Developed Property in the same zone. For Undeveloped -
Property, “Proportionately” means that the ratio of the actual Facilitiés Special Tax levied to the -
Maximum Facilities Special Tax is equal for all Parcels of Undeveloped Property in the same
- zone. For Expected Taxable Property, “Proportionately” means that the ratio of the actual
Facilities Special Tax and Asts Building Special Tax levied to the Maximum Facilities Spe01a1
Tax and Maximum Arts Building Specnal Tax is equal for all Parcels of Expeeted Taxable
Property in the same zone. '

~“Public Property” means any property within the boundafries ofthe STD that is owned by or leased :
to the federal government, State of California, City, or public agency other than the Port. Parcels of Public
Property shall be taxed as Developed Property or Undeveloped: Property, as’determined by the
Administrator pursuant to the definitions set forth in this RMA. -
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“Remainder Special Taxes” means, as calculated between September 1% and December 31% of -
any Fiscal Year, any Facilities Special Tax and Arts Building Special Tax revenues that were collected in
the prior Fiscal Year-and were not needed to: (i) pay debt service on the applicable Facilities Special Tax.
Bonds or Arts Building Special Tax Bonds that was due in the calendar year that begins in the Fiscal Year
~ in which the Remainder Special Taxes were levied; (ii) pay periodic costs on the applicable Facilities
Special Tax Bonds or Arts Building Special Tax Bonds, including but not limited to, éredit enhancement,
' liquidity support and rebate payments-on such Facilities Special Tax Bonds or Arts Building Special Tax -
Boids; (iii) replenish reserve funds created for the applicable Facilities Special Tax Bonds or Arts Building
Special Tax Bonds under the Indenture; (iv) cure any deélinquencies in the payment of principal or interest
on the applicable Facilities Special Tax Bonds or Arts Building Special Tax Bonds which have occurred in
the prior Fiscal Year; (v) pay other obligations described in the Financing Plan; or (vi) pay Administrative
Expenses that have been incurred, or are expected to be incurred, by the City and Port prior to the receipt
of additional Facilities Special Tax and Arts Building Spec1al Tax proceeds

.“Rental Residential Square Footage” means .Square Footage that is or is expected to be used for
- one or more of the following uses: (i) Rental Units; (ii) any type of group or student housing that provides
lodging for a week ormere arid may or may not have individual cooking facilities, including but not.limited
to boardmg houses, dormitories, housing operated by medical institutions, and single room occupancy units;

or (iii) a residential care facility that is not staffed by licensed medical professionals. The Review Authority

shall make the determination as to the amount of Rental Residentjal Square Footage on a Taxable Parcel in
the STD..

“Rental Unit” means a Residential Unit within an Apartment Building.

“Required Coverage” means (i) for Arts Building Special Tax Bonds, the amount by which the
Maximum Arts Building Special Tax Revenues must exceed the Arts Building Special Tax Bond
debt service and priority Administrative Expenses (if any), as set forth in the applicable Indenture,

. Certificate of Specral Tax Consultant, or other STD Formation Proceedings or Bond document
that 1dent1fies the minimum required debt service coverage; and (ii) for Facilities Special Tax
‘Bonds, the amount by which the Maximum Facilities Special Tax Revenues must exceed the
Facilities Special Tax Bond debt service and priority - Administrative Expenseés (if any), as set
forth in the applicable Indenture, Certificate of Special Tax Consultant, or other STD Formation
Proceedings or Bond document that identifies theminirnum required debt service coverage.

_ “Resrdentlal Square Footage” means, collectively, For—Sale Resrdentral Square Footage and
Rental Residential Square Footage Residential Square Foot means a smgle square-foot unit of Resrden‘ual
- Square Footage .

“Residential Unit” means a room or suite of two or more rooms that is designed'for residential
occupancy for 32 consecutive days or more, including provisions for sleeping, eating and sanitation.
“Residential Unit” includes, but is not limited to, an individual townhome, condominium, flat, apartment
or loft unit, and individual units within a senior or assisted living facility.

“Review Authority” means' the Deputy Director of Real Estate & Development for the Port or an
alternate designee from the Port or the City who is responsible for approvals and entitlements of a

development project.

“RMA” means this Rate and Method of Apportionment of Special Taxes.
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“Serv1ces Special Tax” means a spec1al tax Jevied in any Fiscal Year to pay the Services Special
Tax Requirement.

“Services Specml Tax Requlrement” means the amount necessary in any Fiscal Year to: (i) pay
the costs of operatlons and mainténance or other public services that are included as Authorized
Expenditures; (if) cure delinquencies in the payment of Services Spec1al Taxes in the pnor Fiscal Year; and
(iii) pay Administrative Expenses:

“Special Taxes” means:
For T ax Zone I: the Facilities Spec1al Tax and Serv1ces Special Tax

For Tax Zone 2: the Fac1ht1es Speclal Tax, Arts Building Spec1al Tax, and Serv1ces Speclal
Tax.

“Square Footage” means: (i) for Rental Residential Square Footage and Non-Residential Square
Footage, the net rentablé, net leasable, and net saleable square foofage on a Taxable Parcel, as determined
by the Review Authority in conjunction with the Vertical Developer; (ii) for For-Sale Residential Square
Footage, the square footage of each individual Residential Unit, as reflected on a condominium plan, site
plan, or Building Permit, provided by the Vertical Developer or the Port, or expected pursuant to
Development Approval Documents, and (iii) for Association Square Footage, the net rentable, net leasable,

" and net saleable square footage in a building on a Taxable Parcel owned by or leased to an Association. If .

a Building. Permit is issued that will increase the Square Footage on any Parcel, the Administrator shall, in
~ the first Fiscal Year after the final Building Permit inspection has been conducted in association with such
expansion, work with the Review Authority to recalculate (i) the Square Footage on the Taxable Parcel,
and (ii) the Maximum Special Taxes for the Parcel based on the increased Square Footage. The final
determination of Square Footage for éach Square Footage Category on each Taxable Parcel shall be made
by the Review Authority. . :

“Square Footage Category” means, md1v1dua11y, Non—Remdentxal Square Footage or Res1dentlal
Square Footage.. -

“STD” or “STD No. 2019-1” means the Clty and County of San Francisco Specml Tax District
- No.2019-1 (Pier 70 Condomnnums)

“STD Formatlon” means the date on which the Boa:cd approved documents to form the STD

“STD Formatmn Proceedmgs” means the proceedmgs to form the STD, mcludmg all resolu‘uons
" reports, and notices. :

“Tax- Exempt Port Parcels” meéans Port—owned parcels that are or are intended to be used as
streets, walkways, alleys rights of way, parks or open space

“Tax Zone” means a separate and d1st1nct geographic area in the STD within which one or more -
. Special Taxes are applied at a rate or in a manner that is different than in other areas within the STD. The

i

two Tax Zones at STD Formation are identified in Attachment 2 hereto,

“Taxable Association Square Footage” means any Association Square Footage in a building that
does not meet the definition of Exempt Association Square Footage. Taxable Association Square Footage
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shall be assigned by the Rev1ew Authority to the approprlate Square Footage Category and taxed
accordingly pursuant to this RMA.

“Taxable Non-Residential Square Footage” means any Non-Residential Square Footage in a
building that does not meet the definition of Exempt Non—Residential Square Footage.

“Taxable Parcel” means any Parcel within the STD that is not exempt from Spec1al Taxes pursuant
to law or Section H below.

“Transition Event” shall be deemed to have occurred when the Admmlstrator determines that: (i)
all Arts Building Special Tax Bonds secured by the levy and collection of Arts Building Special Taxes in
Tax Zone 2 have been fully repaid or there are sufficient revenues available to fully repay the Arts Bulldmg
Special Tax Bonds in fitnds and accounts that, pursuant to the applicable Indenture, will require such
revenues to be applied to repay the Arts Building Special Tax Bonds; (ii) all Administrative Expenses from
" prior Fiscal Years have been paid or reimbursed to the City; and (iii) the proport1onal share of Arts Building
Costs allocated to Tax Zone 2 have been pa1d, as determined by the Port. |

. : ‘fTransltlon Year” means the first Flscal Year i which the 'Admmistrator determines that the -
- Transition Event occuired in the prior Fiscal Year. :

“U udeveloped Property” means, in any Fiscal Year, all Taxable Parcels that are not Developed
Property, or Expected Taxable Property

“VDDA Execution Date” means the date on Wlnch a Vertical DDA was executed between the
- Port and a Vertical Developer

“Vertical DDA” means, for a Taxable Parcel, an executed Vertical D1spos1t1on and Development -
_ Agreement between the Port and a Vertical Developer

“Vertical Developer” means a developer that has entered into a Vertlcal DDA for construction of .
vertical improvements on a Taxable Parcel.

B. DATA FOR STD ADMINISTRATION

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s .
Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) whether each Taxable

. Parcel is Developed Property, Undeveloped Property (including Port-Owned Development Parcels), or

Expected Taxable Property; (ii) the Planning Parcel and Tax Zone within which each Assessor’s Parcel is
located; (iii) for Developed Property, the For-Sale Residential Square Footage, Rental Residential Square
Footage, Exempt Non-Residential Square Footage, Taxable Non-Residential Square Footage, Exempt

- Association Square Footage, and Taxable Association Square Footage on each Parcel; (iv) the appropriate
Square Footage Category into which any Taxable Association Square Footage should be assigned, and (v)
the Facilities Special Tax Requirement, Arts Buﬂdmg Spe01al Tax Requlrement and Services Spec1al Tax
Requnement for the Fiscal Year.

The Admmlstrator shall also; (i) coordinate with the Deputy Director to determine whether the
Transition Event occurred in the prior Fiscal Year; (ii) coordinate with the Treasurer-Tax Collector’s Office
to determine if there have been any Special Tax delinquencies or repayment of Special Tax delinquencies
in prior Fiscal Years; (iii) in consultation with the Review Authority, review the Development Approval
Documents and communicate with the Developer and Vertical Developers regarding proposed Land Use
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Changes; and (iv) upon each annexation, Land Use Change, and notification of executed Vertical DDAs,
update Attachment 3 to reflect the then-current Expected Land Uses, Expected Maximum Facilities Special
Tax Revenues and Expected Maximum' Arts Building Special Tax Revenues. The Developer, Port, and
Vertical Developer shall notify the Administrator each time a Vertical DDA is executed in order for the
Admmlstrator to keep track of VDDA Execution Dates for each Vertical DDA.

In any Fiscal Year, if 1’c is determined that (i) a parcel map or eondommlum plan was recorded after -
January 1 of the prior Fiscal Year (or any other date after which the Assessor will not incorporate the newly- .
created Parcels into the then current tax roll), (ii) because of the date the map or plan was recorded, the
Assessor does not yet recognize the newly-created Parcels, and (iif) one or more of the newly-created
Parcels meets the definition of Developed Propetty, the Administrator shall calculate the Special Taxes for
the property affected by recordation of the map or plan by determining the Special Taxes that applies
_ separately to each newly-created Parcel, then applying the sum of the individual Special Taxes to the Parcel

- that was subdivided by recordation of the parcel map or condominium plan.

€. MAXIMUM SPECIAL TAXES

In calculating Maximum Special Taxes pursuant to this Section C, in any Fiscal Year in which the
boundaries of the Planning Parcels are not identical to the boundaries of the then-current Assessor’s Parcels,
the Administrator shall review the Expected Land Uses for each Planning Parcel and assign the Maxinum -
Special Taxes to the then-current Assessor’s Parcels. The Maximum Special Tax Revenues after such
allocation shall not be less than the Maximum Special Tax Revenues prior to the allocation. '

1. Undeveloped Property
| la.  Facilities Special Tax
The Maximum Facilities Special Tax for Undeveloped Property in all Tax Zones shall be
the Expected Maximum Facilities Special Tax Revenues shown in Attachment 3 of this RMA, as
it may be amended as set forth herein.

1b. Arts Building Special Tax and Services Special Tax

No Arts Building Special Tax or Services Special Tax shall be levied on Parcels of
Undeveloped Property in any Tax Zone within the STD :

o2 Developed Property. -
2a. Facilities Special Tax

When a Taxable Parce] (or multiple Taxable Parcels within a buildinig) becomes Developed
Propetty, the Administrator shall use the Base Facilities Special Taxes shown in Table 1 -
below and apply the steps set forth in this Section 2a to determine the Maximum Facilities

Special Tax for the Parcel(s): : '

Step I.  The Administrator shall review the Buildiﬁg Permit, Certificate of Occupancy, .
Vertical DDA, condominium plan, architectural drawings, Development
Approval Documents, information provided by the Developer, or Vertical
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Step 2.

Step 3.

| Step 4.

Developer, and any other documents or data that estimate or identify -the
Residential Square Footage or Non-Residential Square Footage antlclpated on
the Taxablc Parcel(s). :

Usmg the information ,fr'om Step 1:

= - Based on the Tax Zone in which the Taxable Parcel(s) is located, multiply
the applicable Base Facilities Special Tax from Table 1 for Residential
Square Footage by the total Residential Square Footage expected within .
each building on the Taxable Parcel(s)

Iv.

» Based on the Tax Zone in which the Taxable Parcel(s) is located, multiply
the applicable Base Facilities Spécial Tax from Table 1 for Taxable Non-
Residential Square Footage by the total Taxable Non-Residential Square
Footage expected within each building on the Taxable Parcel(s).

= Jf, based on the Expccted Land Uses, the Administrator determines that

there is Expected Taxable Property. within any building, multiply the
applicable Base Facilities Speeial Tax from Table 1 based on what had .
been anticipated on the Expected Taxable Property by the Square Footage
of the Expected Land Uses for that Expected Taxable Property.

Prior to the First Bond Sale, the Maximum Facilities Special Tax for the
Taxable Parcel(s) shall be the sum of the amounts calculated above and Steps
3 and 4 below shall not apply

After the First Bond Sale, the Admunstrator shall apply Steps 3 and 4 to
determine the Maximum Facilities Special Tax for the Taxable Parcel(s).

Sum the amounts calculatcd in Step 2 to determine the Esﬁm’ated_Base '
Facilities Special Tax Revenues for the Taxable Parcel(s):

Compare the EstirhatedABase Facilities Special Tax Revenues from Step 3 to
the Expected Maximum Facilities Special Tax Revenues, and apply. one of .
the following, as applicable:

®  [f the Estimated Base Facilities Special Tax Revenues are: (i) greater than or
equal-to the Expected Maximum Facilities Special Tax Revenues or (ii) less than -
the Expected Maximum Facilities S’pecial Tax Revenues, but the Maximum -
Facilities Special Tax Revenues, assuming the same land uses that went.into the
calculation of the Estimated Base Facilities Special Tax Revenues, are still
sufficient to provide Reguired Coverage, then the Maximum Facilities Special
Tax for the Taxable Parcel(s) shall be determined by multiplying the applicable
- Base Facilities Special Taxes by the Square Footage of each Square Footage
_Category expected within the building(s) on the Taxable Parcel(s). . The
Administrator shall update Attachment 3 to reflect the adjusted Expected
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Maximum Facilities Spec1a1 Tax Revenues and the new Maximum Fa0111t1es
Special Tax Revenues. ' ‘

n .If the Estimated Base Facilities Special Tax Revenues are less than the
© Expected Maximum Facilities Special Tax Revenues, and the Maximum
~ Facilities Speczal Tax Revenues, assuming the same land uses that went
~ info the calculation of the Estimated Base Facilities Special Tax Revenues,
are insufficient to provide Required Coverage, then the Base Facilities
Special Taxes that were applied in Step 4 shall be increased proportionately
until the amount that can be levied on the Taxable Parcel(s), combined with -
the Expected Maximum Facilities Special Tax Revenues from other
Planning Parcels in the STD, is sufficient to maintain Required Coverage;
provided, however, such increase cannot exceed, in the aggregate; the -
amount by which Expected Maximum Facilities Special Tax Revenues =
from the Taxable Parcel exceeds the Estimated Base Facilities’ Spec1a1 Tax
Revenues from the Taxable Parcel(s).

. After proportionately increasing the Base Facilities Special Taxes to an =

“amount that will maintain Required Coverage; the Administrator shall use
the adjusted per-square foct rates to calculate the Maximum Facilities
Special Tax for each Taxable Parcel for which the increased Base Facilities
Special Tax was determined to be necessary pursuant to this Step 4. The
Administrator shall also, revise Attachment 3 to reflect the new Expected
Maximum Facilities Special Tax Revenues.

Table 1
Base Facilities Special Tax

Base Facilities. Base Facilities

Special Taxin Special Tax in -
‘ : TaxZonel |~ Tax Zone 2
Squareé Footage Categqr'y ~ (FY 2019-20) * ‘ ‘ -(FY 2019-20) *

$5.22 per Residential | ° $4.89 per Residential

Residential Square Footage Square Foot - . Square Foot
Taxable Non-Residential | $5.22 per Non-Residential ' $4.89 per Non-Residential
Square Footage - - Square Foot - - : Square Foot

" * The Base Facilities Special Taxes shown above shall be escalated as set forth in Section D.1.

Unless and until individual Assessor’s Parcels are created for Non-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum the
Facilities Special Tax that, pursuant to Section F below, would be levied on all land uses

on a Taxable Parcel and levy this aggregate Facilities Spec1al Tax amount on the Taxable '
Parcel.
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-Tf, in any Fiscal Year, the Maximum Facilities Special Tax is determined for any Parcels -
.of Developed Property for which a Building Permit had not yet been issued and, if, when
a Building Permit is issued on the Parcel, the Residential Square Footage .or Non-
Residential Square Footage is different than the Residential Square Footage or Non-
Residential Square Footage that was used to determine the Maximum Facilities Special

- Tax, then the Administrator shall once again apply Steps 1 through 4 in this Section C.2a

" to recalculate the Maximum Facilities Special Tax for the Parcel based on the Residential
Square Footage or Non-Residential Square Footage that was determined when the Building
Permit was issued. The Administrator shall do a final check of the Residential Square -
Footage and Non-Residential Square Footage for the Parcel when a Certificate of
Occupancy is issued: Once again, if the Residential Square Footage. or Non-Residential
Square Footage is different than the Residential Square Footage or Non-Residential Square
Footage that was used to determine the Maximum Facilities Special Tax after the Building
Permit was issued, then the Administrator shall apply Steps 1 through 4 in this Sectlon

. C.2a to recalculate the Maximum Fa0111tles Spec1a1 Tax for the Parcel.

2b. Arts Building Special Tax

‘Prior to the Transition Year, when a Taxable Parcel (or multiple Taxable Parcels within a
building) in Tax Zone 2 becomes Developed Property, the Administrator shall use the Base
Arts Building Special Taxes shown in Table 2 below and apply the steps set forth in this
Section 2b to determine the Maximum Arts Building Special Tax for the Taxable Parcel(s).
No Arts Building Special Tax shall be levied on Parcels in Tax Zone 1.

Table2 -
Base Arts Building Special Tax in Tax Zone 2
Base Arts Building Special Tax | Base Arts Building Special Tax |
in Tax Zone 2 Before the in Tax Zone 2 in and
| Square Footage Transition Year ' " After the Transition Year
Category (FY 2019-20) * (FY 2019-20) *
Residential $0.66 per Residential $0.00 per Residential
Square Footage * Square Foot “Square Foot
. Taxable Non- ’ : : :
Residential $0.66 per Non-Residential - $0.00 per Non-Residential
" | Square Footage Square Foot Square Foot -

o * The Base Arts Building Special Taxeé shown above shall be escalated as set forth in Section D.1.

Step 1.

The Administrator shall review the Building Permit, Ceitificate of Occupancy, .

Vertical DDA, condominium .plan, architectural drawings, Development
Approval Documents, information provided by the Port, Developer or Vertical
Developer, and any other documents or data that estimate or identify the
Square Footage within each Square Footage Category to determine Residential

Square Footage or Non-Residential Square Footag

building on the Taxable Parcel(s).
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Step 2. Using the information from Step 1: ~

VIn

For Tax Zone 2 only, multiply the applicable Base Arts Building Special
Tax from Table 2 for Residential Square Footage by the total Residential .
Square Footage expected within each building on the Taxable Parcel(s). - -

For Tax Zone 2 only, multiply the applicable Base Arts Building Special

' Tax from Table 2 for Taxable Non-Residential Square Footage by the total

Taxable. Non-Residential Square Footage expected on the Taxable
Parcel(s).

If, based on the Expected Land Uses, the Administrator determines that -

. there is Expected Taxable Property within the building(s) in Tax Zone 2,

multiply the applicable Base Arts Building Special Tax from Table 2 based
on what had been anticipated on the Expected Taxable Property by the
Square Footage of the Expected Land Uses within each building.

‘Prior to the First Bond Sale, the Maximum Arts Building Special Tax for the
Taxable Parcel(s) shall be the sum of the amounts calculated above, and Steps
3 and 4 below shall not apply.

- After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to
determine the Maximum Arts Building Special Tax for the Taxable Paxcel(s),

Step 3. Sum the amounts calculated in Step 2 to determme the Estimated Base Arts
Building Spemal Tax Revenues for the Taxable Parcel(s)

Step 4. Compare the Estimated Basé Arts Building Special Tax Revenues from Step'
3 to the Expected Maximum Arts Building Spec1al Tax Revenues, and apply
one of the following, as apphcable

If the Estimated Base Arts Buzla'zng Special Tax Revenues are: (i) gzeater than or
equal to the Expected Maximum Arts Building Special Tax Revenues or (ii) less
than the Expected Maximum Arts Building Special Tax Revenues, - but the
Maximum Arts Building Special Tax Revenues, assuming the same land uses that
went into the calculation of the Estimated Base Arts Building Special Tax
Revenues, are still sufficient to provide Required Coverage, then the Maximum

. Arts Building Special Tax for each Taxable Parcel shall be determined by

multiplying the applicable Base Arts Building Special Taxes by the Square
Footage of each Square Footage Category expected within the building(s) on the
Taxable Parcel(s). The Administrator shall update Attachment 3 to reflect the
adjusted Bxpected Maximum Arts Building Special Tax Revenues and the new
Maximum Arts Building Special Tax Revenues.

If the Estimated Base Arts Building Special Tax Revenues are less than the

“Expected Maximum Arts Building Special Tax Revenues, and the
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Maximum Arts Building Special Tax Revenues, assuming the same land
 uses that-went into the calculation of the Estimated Base Arts Building
. Special Tax Revenues, are insufficient to provide Required Coverage, then
the Base Arts Building Special Taxes that were applied in Step 4 shall be

. increased proportionately until. the amount that can be levied on the
‘Taxable Parcel(s), combined with the Expected Maximum Arts Building
Special Tax Revenues from other Planning Parcels in the STD, is sufficient
to maintain Required Coverage; provided,- however, such increase cannot -

. exceed, inthe aggregate, the amount by which Expected Maximum: Axts -
Building- Special Tax Revenues from the Taxable Parcel exceeds the
Es‘umated Base Arts Building Spe01a1 Tax Revenues from the Taxable
Parcel(s).

After proportionately increasing the Base Arts Building Special Taxes to
an amount that will maintain Required Coverage, the Administrator shall
use the adjusted per-square foot rates to calculate the Maximum Arts
Building Special Tax for each Taxable Parcel for which the increased Base.
Arts Building Special Tax was determined to be necessary pursuant to this
Step 4. The Administrator shall also revise Attachment 3 to reflect the new
Expected Maximum Arts Building Special Tax Revenues.

.Unless and until individual Assessor’s Parcels are created for Non-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum the -
Arts Building Special Tax that, pursuant to Section F below, would be levied on all land
uses on a Parcel and levy this aggregate Arts Bulldmg Special Tax amount on the Parcel.

If, in any Fiscal Year, the Maximum Arts Building ‘Spe(nal T_ax is determined for any
“Parcels of Developed Property for which a Building Permit had not yet been issued and, if,
when a Building Permit is issued on the Parcel, the Residential Square Footage or Non- -
Residential Square Footage is different than the Residential Square Footage or Non-
Residential Square Footage that was used to determine the Maximum Arts Building Special
Tax, then the Administrator shall ence again apply Steps 1 through 4 in this Section C.2b
to recalculate the Maximum Arts Building Special Tax for the Parcel(s) based on the
Residential Square Footage or Non-Residential Square Footage that was determined when
the Building Permit was issued. The Administrator shall do a final check of the Residential
Square Footage and Non-Residential Square Footage within the building when a Certificate
- of Occupancy is issued. Once again, if the Residential Square Footage or Non-Résidential
“Square Footage is different than the Residential Square Footage or Non-Residential Square
- Footage that was used to determine the Maximum Arts Building Special Tax after the
- Building Permit was issued, then the Administrator shall apply Steps 1 through 4 in this -
Section C.2b to recalculate the Maximum Arts Building Special Tax for the Parcel.

If one or more Building Permits have been issued for development of structures on a -
Taxable Parcel, and additional structures are anticipated to be built on the Taxable Parcel as shown
in the Development Approval Documents, the Administrator shall, regardless of thé definitions set
forth herein, categorize the buildings for Whlch Building Permits have been issued as Developed
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Property and, if the 36-month anniversary of the VDDA Execution Date has not occurred in a
previous Fiscal Year, any remaining buildings for which Building Permits have not yet been‘issued
shall not be subject to the Arts Building Special Tax until either: (i) a Building Permit is issued for
such remaining buildings, or (i) the Fiscal Year in which the 36-month anniversary of the VDDA
Execution Date. To determine the Arts Building Special Tax for any such Parcel, thé Administrator
shall take the sum of the Arts Building Special Taxes determined for each building.

2c. Services Special Tax

’ Upon issuance of the first Cert1ﬁcate of Oceupancy for a buﬂdmg on a Taxable Parcel, the
Administrator shall reference Table 3 and apply the steps below to determine the Maximum
Serv1ces Special Tax for the Parcel:

Table 3
Base Services Special Tax *
E Base Services Special
Base Services Special - -Tax .
Base Services . Tax in Tax Zone 2 In and -
Square Special Tax in in Tax Zone 2 Before the After the Transition
Footage [ Tax Zone 1 - Transition Year : * Year
Category " (FY 2019-20)* - (FY 2019-20) * - (FY 2019-20) *
. Residential $1.68 per Residential |  $1.34 per Residential ‘ $2.62 per Residential
Square Footage Square Foot Square Foot . Square Foot
Taxable Non- -$1.68 per $134per . - $2.02 per
Residential Non-Residential Non-Residential Non-Residential
Square Footage Square Foot Square Foot . Square Foot

* The Base Services Special Tax for each Tax Zone shown above shall be escalated as set forth in Section D.2.

Step I. Review the Certificate of Occupancy, Building Permit, Vertical DDA,
: condominjum plan, Development Approval Documents, architectural
* drawings, information provided by the Port; Developer or Vertical Developer _
and coordinate with the Review Authority to determine the Residential Square
Footage and Non-Residential Square Footage anticipated within each building.

Step 2. . Using the information from Step 1:

= After consideration of the Tax Zone for the building and the Transition
Year, multiply the applicable Base Services Special Tax from Table 3 for
. Residential Square Footage by the total Re51dent1a1 Square Footage within -
‘each bulldmg
IX.

* Based on the Tax Zone in which the building is located and the Transition. '
Year, multiply the applicable Base Services Special Tax from Table 3 for |
Taxable Non-Residential Square Footage by the total Taxable Non-
Residential Square Footage expected in the building.
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The Maximum Services Special Tax for the Parcel shiall be the .sum of the amounts
calculated pursuant to this Step 2. -

If addrtronal structures are anticipated to be built on the Parcel as shown in the -
Development Approval Documents, the Administrator shall, regatdless of the definitions set forth
herein, categorize each bulldmg for which a Certificate of Occupancy has been issued as Developed
Property, and any remaining buildings for which Certificates of Occupancy have not yet been -
issued shall not be subject to a Services Special Tax until a Certificate of Occupancy is issued for -
such remaining buildings. To determine the Services Special Tax for any such Parcel, the
Administrator shall take the sum of the Services Special Taxes determined for each building.

3. -Expected T, axable Property

Depending on the Tax Z.ene in which a Parcel of Expected Taxable Property is located, the
Maximum Facilities Special Tax and, if applicable, Maximum Arts Building Special Tax assigned -
to the-Parcel shall be the Expected Maximum Facilities Special Tax Revenues and, if applicable,.
Expected Maximum, Arts Building Special Tax Revenues that were assigned to the Parcel (as
determined by the Administrator) based on the Expected Land Uses prior to the Administrator
* determining that such Parcel had become Expected Taxable Property. In the Transition Year and

each Fiscal Year thereafter, no Arts Bu11d1ng Special Tax. shall be 1ev1ed on Expected Taxable
: Property ~

D. CHANGESTO THE MAXIMUM SPECIAL TAXES

- L Anﬁual Escaiatzfon of Facilities Special Tax and Arts Building Special Tax

Beginning July 1,2020 and each July 1 thereafter, each of the following amounts shall be increased
by 2% of the amount in effect in the prior Fiscal Year: the Base Facilities Special Tax for each
Tax Zone in Table 1; the Base Arts Building Special Tax for Tax Zone 2 in Table 2; the Expected
Maximum Facilities Specral Tax Revenues in Attachment 3, the Expected Maximum Arts Building
Special Tax Revenues in Attachment 3, and the Maxrmum Facilities Special Tax and Maximum
, Arts Building Special Tax ass1gned to each Taxable Parcel.

2. Annual Escalatwn of Services Special Tax .
| Beginning July 1, 2020 and each July‘l thereefter the Base Services Special Tax for each Tax

Zone in Table 3 and the Maximum Services Special Tax assigned to each Taxable Parcel shall be -
adjusted by the Escalator

- 3803 o (.
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3. . Cltiinges in Sé]uare 'Fantage Category nn a_Parcel of Developed Property

If any Parcel that had beenr taxed as Developed Property in a prior Fiscal Year is rezoned or
otherwise has a Land Use Change, the Administrator shall, separately for each of the Special Taxes,
_ multiply the applicable Base Special Tax by the total Residential Square Footage and Taxable Non-

Residential Square Footage on the Parcel after the Land Use Change; if the First Bond Sale has not yet
* occurred, the combined amount of the applicable Special Taxes shall be the Maximum Special Tax for the -
Parcel. If the First Bond Sale has taken place the Admmlstrator shall apply the remamder of this Section -

- DJ3.

If the Maximum Special Tax ﬂiat would apply to the Parcel after the Land Use Change is greater
than the Maximum Special Tax that applied to the Parcel prior to the Land Use Change, the Administrator
shall increase the Maximum Special Tax for the Parcel to the amount calculated based on the Land Use
Change. If the Maximum Special Tax after the Land Use Change is less than the Maximum Special Tax
* that applied prior to the Land Use Change, there shall be no change to the Maximum Special Tax for the
Parcel. Under no circumstances shall the Maximum Special Tax on any Parcel of Developed Property be
reduced, regardless of changes in-Square Footage Category or Square Footage on the Parcel, including
reductions in Square Footage that may occur due to demoh’uon, fire, water damage, or acts of God.

4. Changes to Planning Parcels and Expected Land Uses

If, at any time prior to the First Bond Sale, the Developer or a Vertical Developer makes changes
to the boundaries of the Planning Parcels or the Expected Land Uses within one or more Planning Parcels,
- the Administrator shall update the Expected Land Uses and Expected Maximum Facilities Special Tax
Revenues and Expected Maximum Axts Building Special Tax Revenues, which will be reflected on an
updated Attachment 3. In add1t1on the Administrator will request updated Attachments 1 and 2 froin the.
, Developer .

If, after the First Bond Sale, the Developer or a Vertical Developer proposes to make changes to
the boundaries of the Planning Parcels or the Expected Land Uses within one or more Planning Parcels, the
Administrator shall meet with the Port, Devéloper, and any affected Vertical Developers to review the
proposed changes and evaluate the impact on the Expected Maximum Facilities Special Tax Revenues and
~ Expected Maximum Arts Building Special Tax Revenues. If the Administrator determines that such

changes will not reduce Required Coverage on Bonds that have been issued, the Port will decide whether
 to allow the proposed changes and corresponding redistribution of the Maximum Facilities Special Tax
Revenues and Maximum Arts Building Special Tax Revenues. If such changes are permitted, the -
- Administrator will update Attachment 3 and request updated Attachments 1 and 2 from the Developer. If -
the Administrator determines that the proposed changes will reduce Requlred Coverage on Bonds that have
been issued, the Port will not permit the changes.

5. Reduction in Maximum Facilities Special Taxes Prior to First Bond Sale A

Prior to the First Bond Sale, as set forth in the Financing Plan, the Port, Developer, and any affected
. Vertical Developer in Tax Zone 1 may agree to a proportional or disproportional reduction in the Base .
Facilities Special Tax. If the parties agree to such a reduction, the Port will direct the Administrator to use -
the reduced Base Facilities Special Tax for purposes of levying the taxes pursuant to this RMA, and such
reduction shall be codified by recordation of an amended Notice of Special Tax Lien against all Taxable
Parcels within the STD. The reduction shall be made without a vote of the qualified STD electors.

E.  ANNEXATIONS
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If, in any F1scal Year, a property owner within the Future Annexation Area wants to annex property
into Zone 2 of the STD, the Administrator shall apply the following steps as part of the annexat1on
proceedmgs

Step 1. Working with Port staff, the Admmlstrator shall determme the Expected Land Uses for
: the area to be annexed. :

 Step 2. The Admmlstrator shall prepare or have prepared updated Attachments 1 2 and 3 to
» reflect the annexed property and identify the revised Expected Land Uses Expected
Maximum Facilities Special Tax Revenues and Expected Maximum Arts Building
Special Tax Revenues. After the annexation is complete, the application of this RMA
shall be based on the adjusted Expected Land Uses and Maximum Facilities Special Tax
Revenues and Maximum Arts Building Spec1al Tax Revenues as applicable, including

.the newly annexed property. .

Step 3. "The Administrator shall erisure thata Notlce of Special Tax Lien i is recorded agamst all
o Parcels that are annexed to the STD

E. METHOD OF LEVY OF THE SPECIAL TAXES
1.  F aczlltzes Speczal Tax

" Each Fiscal Year, the. Admmlstrator shall determme the Facilities Special Tax Requirement for the
Fiscal Year, and the Facilities Special Tax shall be levied aocordmg to the steps outlined below:

N a. In Any Fiscal Year in Which There is No Developer Private Agreement or Developer ‘
Pubhc Agreement in Place

Step 1. Inall Fiscal Years, the Maximum Facilities Special Tax shall be levied on all
‘ " Parcels of Developed Property regardless of debt service on Bonds (if any),
and any Remainder Special Taxes collected shall be apphed as set forth in the

Indenture and the Fmancmg Plan.

Step 2. Afterthe Flrst Bond Sale, if additional revenue is needed after Step 1 in order to méeet

- the Facilities Special Tax Requirement after Capitalized Interest has been applied to

. reduce the Facilities Special Tax Requirement, the Facilities Speclal Tax shall be

", . levied Proportionately oneach Parcel of Expected Taxable Property, up to 100% of the
Maximum Facilities Special Tax for each Parcel of Expected Taxable, Propeﬁy

L]

b." . In Any Fiscal Year in Whlch There is Either or Both a Developer Private Agreement
‘ and/or a Developer Public Agreement in Place

Step ] . Inall Fiscal Years, the Maximum Facilities Special Tax shall be levied on all -
Parcels of Developed Property regardiess of debt service on Bonds (if any),
and any Remainder Special Taxes collected shall be apphed as set forth in the
Indenture and the Fmancmg Plan.
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Step 2. . After the First Bond Sale, but only if a Developer Private Agreement is in place, if
additional revenue is needed after Step 1 in order to meet the Facilities Special Tax
Requirement after Capitalized Interest has been applied to reduce the Facilities Special
Tax Réquirement, the Facilities Special Tax shall be levied Proportionately on each
Parcel of Undeveloped Property that i is not a Port-Owned Development Parcel, up to
100% of the Maximum Facilities Special Tax for each Parcel of Undeveloped Property
that is not a Port-Owned Development Parcel for such Fiscal Year. . -

~ Step 3. After the First Bond Sale, but only if a Developer Public Agreement is in place, if
' additional revenue is needed after Step 2 in order to meet the Facilities Special Tax
' Requirement after Capitalized Interest has been applied to reduce the Facilities Special
* Tax Requirement, the Facilities Special Tax shall be levied Proportionately on each
Port-Owned Development Parcel up to 100% .of the Maximum Facilities Special Tax

for each Port-Owned Development Parcel for such Fiscal Year

- Step 4: After the First Bond Sale, if additional revenue is needed after Step 3 in order to meet
: the Facilities Special Tax Requirement, the Facilities Special Tax shall be levied
Proportionately on each Parcel of Expected Taxable Property, up to 100% of the

Mammum Facilities Spe01al Tax for each Parcel of Expeoted Taxable Property..

2. Arts B uilding Special Tax

Step 1. Each Fiscal Year the Maximum Arts Building Special Tax shall be levied on each
' Taxable Parcel of Developed Property. Any Remainder Special Taxes collected shall
be applied as set forth in the Financing Plan. The Arts Building Special Tax may not”

be levied on Undeveloped Property.

Step 2. . After the First Bond Sale, if additional revenue is needed after Step 1 in order to meet .
.. the Arts Building Special Tax Requirement, the Arts Building Special Tax shall be
levied Proportionately on each Parcel of Expected Taxable Property, up to 100% of the

. Maximum, Arts Building Special Tax for each Parcel of Expected Taxable Property

3. Services Special Tax -

Each Fiscal Year, the Administrator shall coordinate with the City and the Port to determine the
‘Services Special Tax Requirement for the Fiscal Year. The Services Special Tax shall then be levied
Proportionately on each Parcel of Developed Property, up to 100% of the Maximum Services Special Tax
for each Parcel of Developed Property for such Fiscal Year until the amount levied is equal to the Services
Special Tax Requirement. The Services Special Tax may not be levied on Undeveloped Property or -
: Expected Taxable Property

G. COLLECTION OF SPECIAL TAXES

Special Taxes shall be collected in the same manner and at the same time as ordinary ad valorem
property taxes on the regular tax roli, provided, however, that the City may directly bill Special Taxes, may -
collect Special Taxes at a different time or in a different manner, and may collect delinquent Special Taxes
through foreclosure or other available methods as authorized by the CFD Law. The Board of Supervisors
has ordered any Special Taxes to be levied on leasehold interests to be levied on the secured roll. The :

3§06
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: Spec1a1 Tax bill for any Parcel sub_]eet to a leasehold interest will be sent to the same party that receives the
possessory interest tax bill assoc1ated w1th the leasehold.

In calculatmg the Facilities Special Tax Requirement, under no circumstances may the Faoilities
Special Tax that is levied on a Taxable Parcel in a Fiscal Year be increased by more than ten percent (10%)
of the Maximum Facilities Special Tax for that Parcel (or such lesser amount required by the CFD Law) as

a consequence of delinquency or default in payment of Facilities Spec1a1 Taxes levied on another Parcel(s)
" inthe STD : x

The Facilities Spemal Tax shall be levied and collected on a Taxable Parcel until the F1s0a1 Year
that is the 120% Fiscal Year in which the Facilities Special Tax has been levied on the Taxable Parcel.

‘The Arts Building Special Tax shall be levied and collected until the earlier of: ® the Transition
Year, and (ii) the 120™ Fiscal Year in which the Arts Buﬂdmg Spe01a1 Tax has been levied on the
Taxable Parcel.

The Services Special Tax shall be levied and collected in perpetuity.

“H. EXEMPTIONS

Notwithstanding any other‘provision of this RMA, no Special Taxes shall be levied on Affordable
Housing Projects, Tax-Exempt Port Parcels, or Exempt Association Square Footage unless such uses are
Expected Taxable Property.

I. INTERPRETATION OF SPECIAL TAX FORMULA

‘The City may interpret, clarify, and revise this RMA to correct any mconSIStency, vagueness or
ambiguity, by resolution or ordinance, as long as such interpretation, clarification, or revision does not -
materially affect the levy and collection of the Special Taxes and any security for any Bonds.

J. ' SPECIAL TAX APPEALS

Any taxpayer who wishes to challenge the accuracy of computation of the Special Taxes in any
. Fiscal Year may file an application with the Administrator. The Administrator, in consultation with the City
Attorney, shall promptly review the taxpayer’s application. If the Administrator concludes that the
computation of the Special Taxes was not correct, the Administrator shall correct the Special Tax levy and,
*if applicable in any case, a refund shall be granted. If the Administrator concludes that the computation of .
~ the Special Taxes was correct, then such determination shall be final and conclusive, and the taxpayer shall
. have no appeal to the Board: from the dec151on of the Admlmstxator '

The filing of an application or.an appeal shall not relieve the taxpayer of the obligation to pay the
Special Taxes when due. . :

Nothmg in this Section J shall be interpreted to allow a taxpayer to bring-a claim that would

. otherwise be barred by applicable statutes.of limitation set forth in the CED Law or elsewhere in applicable
. law.
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ATTACHMENT 1

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
(PIER 70 CONDOMINIUMS)

IDENTIFICATIQN' OF PLANNING PARCELS

A.tiaﬂhmem 1
identification of Plarning Parcels for
City and County of San Francisco
Special Tax District No. 2019-3
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ATTACHMENT 2

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
L (PIER 70 CONDOMINIUMS)

" IDENTIFICATION OF TAX ZONES

. ‘ . o Attaehmsnt 2 )
h Lo ' : Identification of Tax Zories for
. . . City and Gounty. of San Franclsco
: ‘ : Special Tax District No. 20181
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ATTACHMENT 3

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
* (PIER 70 CONDOMINIUMS)

_EXPECTED LAND USES, EXPECTED MAXIMUM FACILITIES SPECIAL TAX REVENﬁEs,
AND EXPECTED MAXIMUM ARTS BUILDING SPECIAL TAX REVENUES

TOTAL

C$810 -

Expected Expected
Maximum Maximum
Facilities . Arts Building.
Planning Square Footage Expected Special Tax Special Tax
Parcel Categor Square Footage Revenucs . Revenues
Lategory 1 >4 B¢ |. (FY 2019-20)* | (FY 2019-20)
___TAXZONEI_
A Residential ' S
Parce] K North | Square Footage 209,000 $1,090,980 N/A
TAXZONE 2
Residential | . _ - o .
Parcel C1C Square Footage 50,529 $247.087 $33,349
- Residential o ' o
Parcel C2B Square Footage 52,632 $257,370 $34,737
: Residential® o N ‘ '
ParcelD Square Footage - 107,282 $524,609 $70,806 - -
WA 419,443 $2,120,046

$138,892
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Assessment/CFD Map
Proposed Boundaries of

City and County of San Francisco
Special Tax District No. 2019-1

(Pier 70 Condominiums)

‘City and County of San Francisco
State of California

TAXES LEVIED BY THIS DISTRICT MAY BE USED TO
PAY FOR CLEANUP OF HAZARDOUS SUBSTANCES.

FILED IN THE OFFICE OF THE CLERK OF THE BOARD OF
SUFERVISORS OF THE_CITY AND COl OF SAN FRANCISCO THIS
N 217! .

DAY OF

{ANGELA CALVIERD
CLERK OF THE HOARD OF SUPERVISORS

2. | HEREBY CERTIFY THAT THE WITHIN MAP .S‘HOMNG POSED.
BOUNDARIES - OF CITY AND COUNTY OF SAN FRANCISCD SPECIAL TAX
DIHRICT NO, 2019—1 (FIER 70 CONDOMINIUMS). CITY AND COUNTY OF
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' CITY AND COUNTY OF SAN FRANCISCO
- SPECIAL TAX DISTRICT NO. 2019-1
(PIER 70 CONDOMINIUMS)

PUBLIC AGENCY STATEMENT AND CONSENT .

\af22 2019

Board of Supervisors of the

City and County of San Francisco
1 Dr. Cariton B. Goodlett Place .
San Francisco, CA 94102

Members of the Bpard of Supervisors:

The Board of Supervisors of the City and County of San Francisco (the “City") has initiated
formation of City and County of San Francisco 'Special Tax District No. 2019-1 (Pier 70
Condominiurns) (the “Special Tax District”) under Chapter 43, Article X of the San Francisco
Administrative Code {(as it may be amended from time to time, the “Code"”), which Code
incorporates by reference the Mello-Roos Community Facilities Act of 1982, as amended (the

“Mello-Roos Act’). This Public Agency Statement and Consent {this “Statement”) is submitted in . -

connection with the formation of the Special Tax District pursuant to Sections 53317(f)(1),
53317(f)(3) and 53326(a) of the Mello-Roos Act.

1. Property Ownet. This Statement is submitted by the entity identified below (the
“Property Owner”}, which is the owner of the fee simple title of the parcels of land identified by the
Assessor Parcel Numbers listed on ‘Exhibit B attached hereto and incorporated herein by
reference (the “Property”). The undersigned warrants to the GCity with respect to the Property that
it is authorized to execute this Statement and that the submission of this Statement and
participation in the proceedings to form the Special Tax District will not conflict with or constitute a
breach of or default under any applicable law or administrative rule or regulation of the State of
California, the United States of America, or of any department, division, agency or instrumentality
of the State of California or the United States of America, or under any applicable court or
administrative decree or order, or under any loan agreement, note, resolution, indenture, fiscal

agent agreement, contract, agreement or other mstrument to which the Property Owner is a party
or is otherwise subject or bound.

‘2.~ Consent to Proceedings. . The Property Owher hereby consents to proceedings
- under the Code to create the, Specual Tax District. The Property Owner acknowledges that a two-
thirds vote of the qualified electors in the Special Tax District that vote on the issues is required for .
(i) the levy of special taxes in the Special Tax District pursuant to the Rate and Method of
Apportionment of Special Tax (the “Rate'and Method") to be prepared by the City, (i) the issuance
of special tax bonds and the incurrence of other debt (as defined in the Mello-Roos Act) for the
Special Tax District in an amount to be determined during the formation proceedings and (i) the

establishment of an appropriations limit for the Spemal Tax District i ln an amount to be determined
during the format!on proceedings.
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The Property Owner hereby declares that it is a “landowner” (as defined in Sedtion
53317(f) of the Mello-Roos Act) for purposes of the formation proceedings for the Special Tax
District because the Property either will be (a) transferred by conveyance of the fee interest to
private ownership for the construction of improvements, in which case the Property Owner hereby
agrees that the Property will be subject to the special tax on the same basis as private property
within the Special Tax District and affirmatively waives any defense based on the fact of public
ownership to any action to foreclose on the Property in the event of nonipayment of the special tax
or (b} leased to a nonexempt persos or entity and, pursuant to Section 53340.1 of the Mello-Roos
Act, the special tax will be levied on the leasehofd interest and payable by the owner of the
leasehold interest. :

3. ‘Boundaries of CED. The Property Owner hereby consents to the Pmperty bemg
included within the boundanes of the Special Tax District.

4, Purpose of GFD. The Property Owner acknowfedges that the Special Tax District
will be created for the purpose of financing the facilities, public services and other costs descnbed
in Exhibit A attached hereto and mcorporated hetein by reference. :

5. Elections. The Property Owner hereby consents to a special election being held -
under the Code to authorize the special taxes and the issuance of the hionds and other debt and to
establish an appropriations limit for the Special Tax District, o the consolidation of the matters into
a single election and to the election being conducted by the City and its officials, using mailed or
hand-delivered ballots, with such ballots being opened and canvassed and the results certified at
ihe same meeting of the Board of Supervisors as the public hearings on the Special Tax District
urider the Code or as soon thereafter as possible. . .

6. Waivers. To’ expedlte the compietion of the proceedmgs for the Special Tax
District, all notices of hearings and all notices of election, applicable waiting periods under tha
Code for the election and all ballot analyses and arguments for the election are hereby waived.
The Property Owner also waives any requirement as to the specific form of the ballot to be used
for the election, whether under the Code, the California Elections Code or otherwise.

This Statement may be executed in several counterparts, each of which shall be an original
and all of which shall constitute but one and the same instrument.

By executing this Statemént, the Property Owner agrees to all of the above.
GITY AND COUNTY OF SAN FRANCISCO,

ACTING BY AND THROUGH THE SAN
FRANCISCO PORT COMMISSION

Elalne Forbes
Executive Director
San Francisco Port Commission

I
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' EXHIBIT A

PROPOSED DESCR!PTION OF FACILITIES, SERVICES AND OTHER COSTS TO BE
FINANCED BY THE SPECIAL TAX DISTRICT
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EXHIBIT A

City and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) (as
originally configured and as expanded through annexation of property in the future, the “STD™),
is authorized to finance the Facilities, Services and Incidental Costs described in this Exhibit A.
Capitalized terms used in this Exhibit A but not defined herein have the meaning given them in
(1) the Appendix to Transaction-Documents for the Pier 70 28-Acre Site Project, attached as an
appendix to the Disposition and Development Agreement (“"DDA™), dated as of May 2, 2018, by
and between the Port and the Developer, including all exhibits and attachments, as may be
amended from time to time and (2) those definitions included in the Vertical Disposition and
Development Agreement for Parcél K North, dated February 8, 2019 (“VDDA”). When used in
this Exhibit A, “including” has the meaning given to it in the DDA,

AUTHORIZED FACILITIES

The STD is authorized to finance the purchase, construction, reconstruction, expansion,
improvement, or rehabilitation of all or any portion of the facilities authorized to be financed by
the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the Mello-Roos

Community Facilities Act of 1982 (Cal. Gov’t Code Section 53311 et seq.), including:

1. Land Acquisition — includes, but is not limited to, acquisition of land for public:
improvements or for.other requirements under the DDA and VDDA..

2. Demolition and Abatement — includes, but is not limited to, Site Preparation costs,
including abatement of hazardous materials, removal of below[lgrade, atl]grade, and
abovei grade facilities, and recycling or disposal of ‘waste, including demolition and
abatement within future vertical sites that is necessary for Horizontal Improvements.

3. Auxiliary Water Supply System - includes; but is not limited to, main pipe, laterals, valves,
fire hydrants, cathodic protection, tie-ins, and any other compenents required for onsite
- and offsite high pressure water supply network intended for fire suppression.

4. Low Pressure Water - includes, but is not limited to, main pipe, laterals, water meters,
water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire hydrants,
cathodic protection, tie-ins, and any other components required for onsite and offsite low
pressure water supply network intended for domestic use,

5. Non-Potable Water - includes, but is not limited to, main pipe, laterals, water meters, water
meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection,
tie-ins, blackwater treatment facility (whether publicly or privately owned), and any other -

1
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components required for non-potable water supply network intended to provide treated

wastewater for use in, among other things, irrigation of parks, landscaping, and non-potable
uses within buildings.

Combined Sanitary Sewer and Stormwater Management— includes, but is not limited to,
retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and
associated valves, laterals, manholes, catch basins, traps, air vents, pump stations, outfalls,
lift stations, connections to existing systems, stormwater treatment BMPs such as detention
vaults, and any other components required for a network intended to convey storm water

-and sanitary sewage, including components, such as ejector pumps, associated with verncal
buildings to meet design cnterm for the Horizontal Improvements.

" Joint Trench & Dry Utilities - includes, but is not limited to, instaliation of primary and

secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas main,
and anodes for dry -utilities including electrncal gas, telephone, cable, internet, and

" information systems.

Earthwork and Retaining Walls - mcludes but is not limited to, Site Preparation activities

including importation of clean fill materials, clearing and grubbing, slope stabilization,

ground improvement, installation of geogrid, surcharging, wick drains, excavation, rock
fragmentation, grading, placement of fill, compaction, retaining walls, subdrainage,
erosion control, temporary fencing, and . post-construction stabilization such as
hydroseeding.. Also, includes, but is not limited to, excavation of future vertical
development sites if the excavated soils is used on site for purposes of raising Horizontal
Improvements.

. Roadways ~ includes, but is not limited to, Public ROWs, road subgrade preparation,

aggregate base, concrete roadway base, asphalt wearing surface, concrete curb, concrete
gutter, medians, colored asphalt and concrete, pavers, speed bumps, sawcutting, grinding, -
conform paving, resurfacing, any other components required for onsite and offsite

~ roadways, transit stops, bus facilities, permanent pavement marking and striping, traffic

1.

. control signage, traffi¢c light signals, offsite traffic improvements, and any other

components or appurtenant features as required in the approved Improvement Plan detall'i
and spectﬁcatmns through the permitting process.

. Streetscape - includes, but‘ls not limited to, subgrade preparation, aggregate base,

sidewalks, pavers, ADA curb ramps with detectable tiles,- streetlights, light pole
foundations, signage, emergency services infrastructure, landscaping (including trees and
silva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any
other components or appurtenant features as required in the dapproved Improvement Plan
details and specifications through the permitting process, and interpretative signage and
facilities, :

Parks and Public Space — includes, but is not limited to, fine grading, storm drainage and
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security
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12.

infrastructure, low-voltage electrical, various hatdscaping, irrigation, landscaping, various
concrete structures, site furnishings, public art, viewing platforms, retrofit of shoreline
structures and slopes (including demolition, excavation, installation of revetment,
structural repair, and any other components, e.g., 'Shoreline Improvements), and any other
associated work in publicly accessible spaces such as parks, open spaces, plazas, and mid-
block passages, including publicly-accessible parks, plazas, mid-block passages and open -
space that is located on private property, but identified as public open space, mid-block
passages, streets or streetscapes in the DDA or Design for Development. -

Historic Rehabilitation Required for Horizontal Improvements - includes, but is not limited
to, eligible cost for relocation, struetural retrofit, repair, and rehabilitation of historic

*-buildings associated with horizontal public improvements, such as Building 12 lifting,

13.

14,

16.

17.

Building 21 relocation, Building 108 reuse for blackwater treatment, and Building 15
structural frame. . : :

Hazardous Soil Removal — includes, but is not limited to, remoyal and disposal of -
contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk

Management Plan, Pier 70 Master Plan Area, dated July 25, 2013 and assocxated with

Horizontal Improvements

Shoreline Adaptation Studies - includes, but-is not limited to, analysis and planning to
characterize the preferred Shoreline Protection Project and alternatives, including pre-
entitlement planning and design work, environmental review, negotiation, and Regulatory
Approvals related to the Shoreline Protection Facilities, conducted in accordance with Pier:
70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities).

. Shoreline. Protection Facilities includes, but is not limited to, future waterfront

Improvements at the San Francisco shoreline to protect the area from perils associated with

.seismic events and climate-change, including sea level rise and floods, and other public -
_improvements approved by the Port Commission and the Board of Supervisors,

Noonan Replacement Space, a space to accommodate the Noonan Space Lease in a new or
rehabilitated building that meets the requirements of DDA § 7.13 (Noonan Replacement
Space) for which the Port has issued a Temporary Certificate of Occupancy and Noonan
moving costs related to relocating Noonan Tenants from the exxstmg Noonan Building to

the Noonan Replacement Space

Arts Building, a new building on Parcel E4 with spaée dedicated and restricted to arts/light

industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts Procram as
well as community space that can be funded under the Financing Plan.

. Historic Building Feasibility Gap as SpEu ified in Financing Plan Section 11.1 (Subsidy for
' Historic Buildings 12 and 21). '

19,

Deferred Infrastructure.
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20. Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary to -
proceed with development, incurred after the Reference Date to develop improvements
authorized to be financed by the San Francisco Special Tax Finaricing Law (Admin. Code
ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code
Section 53311 et seq.), such as the cost to comply with the California-Environmental

- Quality Act, negotiate transaction documents, ‘permitting of Horizontal Improvements,
subdivision mapping, conduct community outreach, and prepare development design and
land use requirements, but not expenses related to any campaign or ballot meagure or any
other expenses prohibited by law. Entitlement costs may include mtenm costs as approved
from time to time by the Board of Supervxsors '

28, Associated_ Public_: Benefits.

22. Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs
associated with implementing the DDA and VDDA, including any additional costs that the -
Parties agree shall be incurred by the Developer for the Project, including workforce
fiaisons; studies and consultants required to comply with the DDA, such as auditors,
inspectors, attorneys and appraisers; replacement and rework costs, including repairs to
correct incidental damage that occurs throughout the course of construction and restoration
of roadway pavement in areas where there are frenches excavated after the initial roadWay ,
is paved and maintenance prior to acceptance by the City and/or Port.

23. Any other costs duthonzed to be financed by the STD under the DDA and VDDA

24. Soft Costs required o0 support the constriwetion of the Horizontal Improvcmems and
implementation of the DDA and VDDA, including developer management costs,
con%trucuon management Fees, #nd asset management costs*

25. Deve]oper Mitigation Measures, including the formation of the Transportation -
Management Association and dust, vibration and asbestos monitoring.

26. Misceflaneous Costs, such as costs associated with implementing the DDA and VDDA,
including "any additional costs that the Parties have agreed shall be incurred by the
Developer for the Project, such as master planning for each phase, audits, appraisals,
workforce development costs (such as a liaison), cash payments and community outreach
initiatives.

Any facility authorized to be financed by the STD may be financed tﬁrough the construction and -
acquisition of the facility or through the payment of fees for such facility.

The facilities authorized to be financed may be located within or outside the boundaries of the
STD. ‘

© e
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The famhtxes to be financed shall include all Hard Costs and Soft Costs associated with the
facilities, including the costs of.the acquisition of land and rights-of-way, the costs of design,
“engineering and planning, the costs of any environmental or traffic studies, surveys or other
reports, costs related to landscaping and irrigation, soils and other environmental testing and
observation, permits, plan check, and inspection fees, insurance, legal and related overhead costs, .
bonding, trailer rental, utility bills, site security, coordination and supervision and any other costs
or appurtenances related to any of the foregoing as further defined in one or more acquisition
“agreements with the developer of the property in the STD.

The facilities to be 'ﬁhauced shall also include all incidental expenses defined as follows:

(1) The cost of plannmg and designing facilities to be ﬁnanced by the STD, including the cost of
environmental evaluations of those facilities.

) Thc costs associated with the creation of the STD, issnance of bonds, determination of the
‘ amount of taxes, collection of taxes, payment of taxes, or costs otherwise incurred in order to
carry out the authorized purposés of the STD.

(3) Any other expenses incidental to the construction, completion, and inspection of the authorized
" . work, including costs for temporary facilities with a useful life of at'least 3 years that are
required to construct an authorized facdxty

(4) Special taxes levied on a property in the STD and pald by the Master Developer on behalf of a.
local agency or other landowner prior to the development of the propetty.

The facilities to be financed also includes the interim cost of the facilities, which shall mean the

Developer Return or Port Return, as apphcable and any interest payable on any promissory note
payable to the STD. :

"The STD may also apply bond proceeds and special taxes to repay the Port Commission for
advances made to pay for authorized costs, under any promissory note or otherwise.

Special taxes may be collected and set-aside in designated funds and collected over several years
(i.e., reserves), and used to fund facilities authorized to be financed by the STD.

AUTHORIZED SERVICES -

Special taxes collected in the STD may finance, in whole or in part, the services authorized to be
financed by the San Francisco Special Tax Financing Law (Admin, Code ch. 43, art. X) and the
Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t Code Section 53311 et seq.), for the
FC Project Area, and areas outside the FC Pro_|ect Area, not including the 20" Street CFD,
including:

= Maintenance, capital rep'air, replacement and operation (including public events) of Public
Spaces, including facilities for public enjoyment, such as public parks, public recreational

S
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facilities, public access, open space, and other public amenities, some of which may be
_ rooftop facilities or located on private property bﬂt Identlﬁed as public open space it the
DDA or Design for Development.

Maintenan’ce, capital repair, replacement and operation of Public Right-of-Ways (ROWs),
including public streets, sidewalks, shared public ways, mid-block passages, bicycle lanes,
and other paths of travel, associated fandscaping and furnishings, retaining walls within the
ROWs, and related amenities in the FC Project Area, including any portion of the Building
15 structure over 22nd Street, some of which may be located on private property but
identified as pubhc open space in the DDA or Design for Development.

Maintenance, capital repair, replacement and operation of Shoreline Improvements in and
adjacent to the FC Project Area that were completed per the DDA, such as shoreline
restoration, including installation of stone columns, pilings, secant walls, and other
structures to stabilize the seawall or shoreline, removal of bay fill, creation of waterfront -
public access to or environmental remediation of the San Francisco waterfront.

Maintenance, capital repair, replacement and operation of landscaping and irrigation
systems and other equipment, material, and supplies directly related to maintaining and
replacing landscaped areas and water features in Public Spaces and Public ROWs.

Maintenance, capital repair, rep&acement and operation as needed of Pubhc Spaces,
including street cleaning and paving.’

Maintenance, capital repair, replacement .and operation of lighting, rest rooms, trash
receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks and
corrals, and other furniture and ﬁxturcs' and signage in Public Spaces and Public ROWS.

Mamtenance Cdpl[dl repair, replacement dnd operation of utllmes in Public Spaces and
Public ROWs. : - :

‘General Hability insurance for any Public ROWs or structures in Public ROWs that Public .
Works does not submit to the Board of Supervisors for City acceptance for City General
Fund liability purposes and other commercially reasonable insurance coverages.

Port, Clty, or third party personnel, ddmlmstmtwe, ‘and overhead costs reldted to
maintenance or to contracting for and managing thlrdrparty maintenance, including rent
for storage space needed to support the maintenance activities.

Any othef costs authorized to be financed by the STD under the DDA and VDDA.
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Special taxes may be collected and set-aside in designated funds and collected over several years
(i.e., reserves), and used to fund services authorized to be financed by the STD. The term
“operation” includes providing security and hosting special events.

'INCIDENTAL COSTS

Special taxes collected in the STD will also fund, in whole or in part, the incidental costs associated
with the facilities and services authorized to-be financed. Incidental costs include, but are not

limited to:

E\J

Administrative expenses and fees including costs incurred to form the STD, to

. annex territory to the STD, to annually administer the STD, to levy and collect

special-taxes for the STD, and any.other costs incurred in standard administration
of the STD by the City or their duthorized consultants;

Any amounts needed to cure actual or estimated delinquencies in special taxes for
the current or previous fiscal years; :

Bond related expenses, including underwriters discount, reserve fund, capitalized
interest, bond, disclosure, and underwriter counsel fees and all other incidental

. expenses; and

Reimbursement of costs related to the formation of the STD advanced by the. City
and any landowner(s) in the STD, or any party related to any of the foregoing, as

well as reimbursement of any costs advanced by the City or any Jlandowner(s) in

the STD or any party related to any of the foregoing, for facilities, fees or other
purposes or costs of the STD.
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~ EXHIBITB
ASSESSOR PARCEL NUMBERS ‘

Assessor's’ Parcél Nos, Names of Property Owners
4112-003 : San Francisco Port Commission
4113-003 San Francisco Port Commission

4114-007 ' San Francisco Port Commission
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CONSENT AND WAIVER RELATING TO FORMATION OF A
SPECIAL TAX DISTRICT

| S{?.’L , 2019

- Board of Supervisors of the

. City and County of San Francisco
1 Dr. Carlton B, Goodlett Place
San Francisco, CA 94102

Membefs of the Board of Superirisors:

The Board of Supervisors of the City and County of San Francisco (the “City”) has initiated
formation of City and County of San Francisco Special Tax District No. 2019-1 (Pier 70
- Condominiums) (the “Special Tax District’) under Chapter 43, Article X of the San Francisco
Administrative Code (as it may be amended from time to time, the “Code™), which Code incorporates
by reference the Mello-Roos Community Facilities Act of 1982, as amended (the “Mello-Roos Act’).
This Consent and Waiver Relating to Formation of a' Special Tax District (this “Consent and Waiver”)

is submitted in connection with the formation of the Special Tax District pursuant to Section 53326(a)
of the Mello- Hoos Act.

1. Propertv: Property Owner; Authorized Representative. 64 PKN Qwner, LLC, a
Delaware limited liability company (the “Property Owner”) is the owner of 100%. of the fee simple
interest in property identified as City and County of San Francisco Assessor's Parcel Number Block

- 4110 Lot 012 (the “Property”). The Property is located within the proposed boundaries of the Special
Tax District. '

Pursuant to a “Designation of Authorized Representative Pursuant to California Government
Code Section 53326(b)" (the “Delegation”), executed by the Property Owner on February 13, 2019,
which designation is attached hereto as Exhibit B and incorporated herein by reference, the Property
Owner designated the Executive Director of the San Francisco Port Commission ({the “Executive
Director”) as its “authorized representative” in connection with the matters set forth in Section 2.

This Consent and Waiver is submitted by the Executive Director pursuant to the Code to the
City. The Executive Director warrants to the City with respect to the Property that she is authorized

~ to execute this Consent and Waiver on behalf of the Property Owner and that the Delegation is in
full force and effect.

2. Consent to Proceedings. The Executive Director, as the authorized representatlve
of the Property Owner, hereby consents to all of the followung

a. Proceedings by the City under the Code to create the Special Tax District, which '
- 8pecial Tax District will initially include the Property; and

b. A landowner-voter election in accordance with the Code to obtain authorization (1)

to levy one or more special taxes for the purpose of financing the facilities, public
services and other costs described in Exhibit A attached hereto and incorporated
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herein by reference (the “Special Taxes") on the non-exempt property located within
the Sgiecial Tax District, including the Property and (2) to authorize the issue of
special tax bonds and other debt for the Special Tax District, all as shall be more
fully established during the course of the legal proceedings for establlshment of the
Special Tax District.

a. Boundaries _of Special Tax' District. The Executive Director, as the authorized
representative of the Property Owner, hereby consents to the Property being included within the
boundaries of the Special Tax District,.

4, Elections. The Executive Director, as the authorized representative of the Property
Owner, hereby consents to a special election being held under the Code to authorize the matters
set forth in Section 2.b, to the consolidation of the matters into a single election and to the election
being conducted by the City and its officials, using mailed or hand-delivered ballots, with such ballots
being opened and canvassed and the results certified at the same meeting of the Board of
Supervisors as the public hearings on the Special Tax District under the Code or as soon thereafter
as possible.

5. Waivers. To expedite the completion of the proceedings for the Special Tax District,
the Executive Director, as the authorized representative of the Property Owner, hereby waives all
notices of hearings and all notices of election, applicable waiting periods under the Code for the
election and all ballot analyses and arguments for the election. The Executive Director, as the
" authorized representative of the Property Owner, hereby also waives any requirement as to the

specific form of the ballot to be used for the election, whether under the Code, the California
Elections Code or otherwise, : :

6. Couniergahs, “This Consent and Waiver may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument.
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By executing this Consent and Waiver, the -Executive Director, as the authorized
representative of the Property Owner, agrees on behalf of the Property Owner to all of the above.

64 PKN OWNER, LLC, A DELAWARE LIMITED
LIABILITY COMPANY

By: its Authorized Representative:

Elaine Forbes
Executive Director
San Francisco Port Commission
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EXHIBIT A

PROPOSED DESCRIPTION OF FACILITIES, SERVICES AND OTHER COSTS TO BE
. FINANCED BY THE SPECIAL TAX DlSTRICT

A
3830



3831



EXHIBIT A

City and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) (as

originally configured and as expanded through annexation of property in the future, the “STD”),
~ is authorized to finance the Facilities, Services and Incidental Costs described in this Exhibit A.
Capitalized terms used in this Exhibit A but not defined herein have the meaning given them in
(1) the Appendix to Transaction Documents for the Pier 70 28-Acre Site Project, attached as an
appendix to the Disposition and Development Agreement (“DDA”™), dated as of May 2, 2018, by
and between the Port and the Developer, including all exhibits and attachments, as may be
amended from time to time and (2) those definitions included in the Vertical Disposition and =
Development Agreement for Parcel K North, dated February 8, 2019 (“VDDA”). When used in.
this Exhibit A, “including” has the meaning given to it in the DDA. ‘

AUTHORIZED FACILITIES

The STD is authorized to finance the purchase, construction, reconstruction, expansion, -
improvement, or rehabilitation of all or any portion of the facilities authorized to be financed by
the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the Mello-Roos
Community Facilities Act of 1982 (Cal. Gov’t Code Section 53311 et seq.), including: '

_ 1. Land Acquisition -~ _includes,. but is not limited to, acquisition of tand for publi¢
~ improvements or for other requirements under the DDA and VDDA,

[Ce]

Demolition and Abatement — includes, but is not limited to, Site’ Preparation costs,
including abatement of hazardous materials, removal of belowfigrade, at”grade, and
abovellgrade facilities, and recycling or disposal of waste, including demolition and
abatement within future vertical sites that is necessary for Horizontal Improvements.

3, Aukiliary Water Supply System - includes, but is not limited to, main pipe, laterals, valves,
fire hydrants, cathodic protection, tie-ins, and any other components requnred for onsite
and offsite high pressure water supply network intended for fire suppression.

4. Low Pressure Water - includes, but is not limited to, main pipe, laterals, water meters,
water meter boxes, back flow preventers, gaté valves, air valves, blow-offs, fire hydrants,
cathodic protection, tie-ins, and any other components required for onsite and offsite low
pressure water supply network intended for domestic use.

5. Non-Potable Water - includes, but is not limited to, main pipe, laterals, water meters, water
meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection,
tie-ins, blackwater treatment facility (whether publicly or privately owned), and any other

1
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components required for non- potable water supply network intended to provide treated
wastewater for use in, among other things, irrigation of parks, landscaping, and non- potable
uses within buildings,

Combined Sanitary Sewer and Stormwater Management— includes, buf is not limited to,
retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and
associated valves, laterals, manholes, catch basins, traps, air vents, pump stations, outfalls,
lift stations, connections to existing systems, stormwater treatment BMPs such as detention
vaults, and any other components required for a network intended to convey storm water

- and sanitary sewage, including components, such as ejector pumps, associated with vertical
buildings to meet design criteria for the Horizontal Improvements.

10

*

Joint Treénch & Dry Utilities - includes, but is not limited to, installation of primary. and
secondary conduits, overhead poles, puil boxes, vaults, subsurface enclosures, gas main,
and anodes for dry utilities including electrical, 8as, telephone, cable, mtemet and
information systems. : ‘

Earthwork and Retaining Walls — includes, but is not limited to, Site Preparation activities
including importation of clean fill materials, clearing and grubbing, slope stabilization,
ground improvement, installation of geogrid, surcharging, wick drains, éxcavation, rock
fragmentation, grading, placement of fill, compaction, retaining walls, subdrainage,
erosion control, femporary fencing, and post-construction stabilization such as
hydroseeding, Also, includes, but is not limited to, excavation of future vertical
development sites if the excavated soils is used on site for purposes of raising Horizontal
Improvements.

Roadways ~ includes, but is not limited to, Public ROWS,. road subgrade preparation,
aggregate base, concrete roadway base, asphalt wearing surface, concrete curb, concrete
gutter, medians, colored asphalt and concrete, pavers, speed bumps, sawcultting, grinding,
conform paving, resurfacing, any other components required for onsite and offqlte'
roadways, transit stops, bus facilities, permanent pavement marking and striping, traffic
control signage, traffic light signals, offsite traffic .improvements, and any other
components or appurtenant features as required in the approved Improvement Plan details
and specmﬁcatlons. through the permilting process. '

Streetscape% includes, but is not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA curb ramps with detectable tiles, streetlights, light pole
foundations, signage, emergency services infrastructure, landscaping (including trees and
silva cells-and/or structural soil), irrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any

" other components or appurtenant features as required in the approved Improvement Plan-

1L

details and specifications through the permnttm process, and interpretative signage and
facilities.

Parks and Public Spuace — includes, but is not limited to, fine grading, storm drainage and
treatment, sanitary seweg, low pressure water, park lighting, community wifi, security
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infrastructure, low-voltage electrical, various hardscaping, irrigation, landscaping, various
concrete structures, site furnishings, public art, viewing platforms, retrofit of shoreline
structures and slopes (including demolition, excavation, installation of revetment,
structural repair, and any other components, e.g., Shoreline Improvements}, and any other
associated work in publicly accessible spaces such as parks, open spaces, plazas, and mid-
block passages, including publicly-accessible parks, plazas, mid-block passages and open
space that is located on private property, but identified as public open space, mid-block
passages, streets or streetscapes in the DDA or Design for Development.

12. Historic Rehabilitatibn Required for Horizontal Improvements —'includes, but is not limited
- to, eligible cost for yelocétion, structural retrofit, repair, and rehabili;ation of historic
buildings associated with horizontal public improvements, such as Building 12 lifting,

Building 21 relocation, Bmlding 108 reuse for blackwater treatment, and Building 15
structural frame,

13. Hazardous Soil Removal — includes, but is not limited to, removal and disposal of
contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk
Management Plan, Pier 70 Master Plan Area, dated July 25, 2013 and associated with
Hornzontal Improvements.

14. Shoreline Adaptation Studies - includes, but is not limited to, analysis and planning to
characterize the preferred Shoreline Protection Project and alternatives, including pre-
entitlement planning and design work, environmental review, negotiation, and Regulatory
Approvals related to the Shoreline Protection Facilities, conducted in aceordance with Pier.
70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities).

15. Shoreline Protection Facilities includes, but is not limited to, future waterfront
Improvements at the San Francisco shoreline to protect the area from perils associated with
seismic events and climate change, including sea level rise and floods; and other public
improvements approved by the Port Commission and the Board of Supervisors,

'16. Noonan Replacement Space, a space to accommiodate the Noonan Space Lease in a new or
rehabilitated building that meets the requirements of DDA § 7.13 (Noonan Replacement
Space) for which the Port has isstied a Temporary Certificate of Occupancy and Noonan
moving costs related to relocating Noonan Tenants from the existing Noonan Building to
the Noonan Replacement Space. '

17. Arts Building, a new building on Parcel E4 with space dedicated and restricted to arts/light
industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts Program, as
well as community space that can be funded under the Financing Plan.

,...
€=}

. Historic Building Feasibility Gap as specified in Financing Plan Section 11.1 (Subsidy for
Historic Buildings 12 and 21).

19, Deferred 'Infrastructure.
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20. Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary to
proceed with development, incurred after the Reference Date to develop improvements
authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code
ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code
Section 53311 et seq.), such as the cost to comply with the California Environmental
Quality Act, negotiate transaction documents, permitting of Horizontal Improvements,
subdivision mapping, conduct community outreach, and prepare development design and
land use requirements, but not expenses related to any campaign or ballot measure or any
other expenses prohibited by law. Entitlement costs may include interim costs as approved
{rom time to time by the Board of Supervisors. '

21. Associated Public Benefits.

22. Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs
associated with implementing the DDA and VDDA, including any additional costs that the
Parties agree shall be incurred by the Developer for the Project, inicluding workforce
liaisons; studies and consultants. required to comply with the DDA, such as auditors,
inspectors, attorneys and appraisers; replacement and rework costs, including repairs to
correct incidental damage that occurs throughout the course of construction and restoration
of roadway pavement in areas where there are trenches excavated after the initial roadway
is paved, and maintenance prlor to acceptance by the City and/or Post.

23. Any other costs authorized to be financed by the STD under the DDA and VDDA.

24, Soft Costs required to support the construction of the Horizontal Improvements and
implementation of the DDA and VDDA, including developer management costs,
construction management Fees, and assel management costs. A

25. Developer Mitigation Measures, including the formatlon of the Tramportduon
Management Association and dust, vibration. and asbestos monitoring.

26. Miscellaneous Costs, stich as costs associated with implementing the DDA and VDDA,
including any additional cosls that the Parties have agreed shall be incurred by the
Developer for the Project, such as master planning for each phase, audits, appraisals,
workforce development costs (such as a liaison), cash payments and community outreacks
initiatives. :

Any facxllty authorized to be financed by the STD may be ﬁnanced through the constructlon and
-acquisition of the facility or through the payment of fees for such famhty

The facilities aut.horized to be financed may be located within or outside the boundaries of the
. STD
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The facilities to be financed shall include all Hard Costs and Soft Costs associated with the
facilities, including the costs of the acquisition of land and rights-of-way, the costs of design,
engineering and planning, the costs. of any environmental or traffic studies, surveys or other
reports, costs related to landscaping and irrigation, soils and other environmental testing and
observation, permits, plan check, and inspection fees, insurance, legal and related overhead costs,
bonding, trailer rental, utility bills, site security, coordination and supervision and any other costs
or appurtenances related to any of the foregoing as further defined in one or more acquisition
agreements with the developer of the property in the STD. ’

The facilities to be financed shall also include all incidental expenses, defined as follows:

(1) The cost of planning and designing facﬂltles to be financed by the STD, mcludmg the cost of
~ environmental evaluations of those facilities.

(2) The costs associated with.the creation of the STD, issuance of bonds, determination of the
amount of taxes, collection of taxes, payment of taxes, or costs otherwme incurred in order to
carry out the authorized purposes of the STD.

(3) Any other expenSés incidental to the construction, completion, and inspection of the authorized
work, including costs for temporary facilities with a useful Ixfe of at least 3 years that are
required to construct an authorlzecl facility.

. (4) Special taxes levied on a property in the STD and paid by the Master Dévelcper on behalf of a
Jocal agency or other landownier prior to the development of the property.

The facilities to be financed also includes the interim cost of the facilities, which shall mean the

Developer Return or Port Return, as applicable, and any interest payable on any promissory note
payable to the STD. :

" The STD may also apply bond proceeds and special taxes to repay the Port Commission for
advances made to pay for authorized costs, under any promissory note or otherwise.

‘Special taxes may be collected and set-aside in designated funds and collected over several years
(i.e., reserves), and used to fund facilities authorized to be financed by the STD.

AUTHORIZED SERVICES
- Special taxes collected in the STD may finance, in whole or in part, the services authorlzed to be
financed by the San Francisco Specxal Tax Financing Law (Admin. Code ch. 43, art. X) and the

. Mello-Roos Commumty Facilities Act of 1982 (Cal. Gov’t Code Section 53311 et seq ), for the

FC Project Area, and areas outside the FC Project Area, not including the 20™ Street CFD,
including;

» Maintenance, capital repair, replacefnent and operation (including public events) of Public =
Spaces, including facilities for public enjoyment, such as public parks, public recreational

5
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facilities, public access, open space, and other public amenities, some of which may be
rooftop facilities or located on private property but identified as public open space in the
DDA or Design for Development.

Maintenance, capital repair, replacement and operation of Public Right-of-Ways (ROWs),
including public streets, sidewalks, shared public ways, mid-block passages, bicycle lanes,
and other paths of travel, associated landscaping and furnishings, retaining walls within the
ROWs, and related amenities in the FC Project Area, including any portion of the Building
15 structure over 22nd Street, some of which may be {ocated on private property but
identified as public open space in the DDA or Design for Development. A

Maintenance, capital repair, replacemént’ and operation of Shoreline Improvements in and
adjacent to the FC Project Area that were completed per.the DDA, such. as shoreline -
restoration, including instaflation of stone columns, pilings, secant walls, and other
structures to stabilize the seawall or shoreline, removal of bay fill, creation of waterfront
pubhc access to or environmental remedmtlon of the Sar Francisco waterfront

Maintenance, capital repair, replacement and operation of landscziping and irrigation
systems and other equipment, material, and supplies directly related to maintaining and
-replacing landscaped areas and water features in Public Spaces and Public ROWs,

Maintenance, capuml repair, replacement ;md operatlon as needed of Public Spaces,
mcludmv street cleaning and paving.

Maintenance, capital repair, replacement and operation of lighting, rest rooms, trash
receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks and -
corrals, and other furniture and ﬁxtures and signage in Public Spaces'and Public ROWs.

Maintenance, capital-repair, replacement and Dpemnon of utllmes in Public Spaces and
Public ROWs. '

General liability insurance for any Public ROWs or structures in Public ROWs that Public.
Works does not submit to the Board of Supervisors for City acceptance for City General
Fund liability purposes and other commercially reasonable insurance coverages.

Port, City, or third party personnel, administrative, and overhead costs related to
maintenance or to contracting for and managing third-party maintenance, including rent
for storage space needed to support the maintenance activities.

Any other costs authorized to be financed by the STD under the DDA and VDDA.
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Special taxes may be collected and set-aside in designated funds and collected over several years
‘(1e reserves), and used to - fund services authorized to be financed by the STD. The term
operatlon includes providing security and hosting special events.

INCIDENTAL COSTS

Special taxes collected in the STD will also fund, in whole or in part, the incidental costs z associated
- with the facilities and services authorized to be financed. Incidental costs include, but are not

limited to:

[

Administrative .expenses and fees including costs incurréd to form the STD, to
annex territory to the STD, to annually administer the STD, to levy and collect
special taxes for the STD, and any other costs incurred in standard administration
of the STD by the City or their authorized consultants;

Any amounts needed to cure actual or estimated delinquencies in special taxes for
the current or previous fiscal years;

. Bond related expenses, including underwriters discount, reserve fund, capitalized

interest, bond, disclosure, and underwrlter counsel fees and d“ other incidental
expenses; and

Reimbursement of costs related to the formation of the STD advanced by the XCit'y

-and any landowner(s) in the STD, or any party related to any of the foregoing, as

well as reimbursement of any costs advanced by the City or any landowner(s) in

the STD or any party related to any of the foregoing, for facilities, fees or other
purposes or costs of the STD. ' ‘
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'DELEGATION OF AUTHORITY TO VOTE ON FORMATION OF STD

DESIGNATION OF AUTHORIZED REPRESENTATIVE
PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 53326(b) -

February|'y, 2019

Board of Supervisors

City and County of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

RE: Formation of Specwl Tax District for Parcel K North

To Whom It May Concern

The undersi gned (the “Owuer”) is the owner of property identified as City and County of
San Francisco Assessor’s Parcel Number Block 4110, Lot 012 (the “Property™). The .
Property is located within' a proposed special tax district to be formed by the City and
County of San Francisco (the “Proposed Pier 70 Condo CFD”) and is subject to a Vertical
Disposition and Development Agreement between the City and County of San Francisco,
acting by and through the San Francisco Port Commission and the Owner (the “VDDA”).
The Proposed Pier 70 Condo CFD will include properties within a 28-acre portion of Pier
70 that will be developed with residential condominiums. The Proposed Pier 70 Condo
* CFD does not yet have an official name, but for purposes of this designation, the Proposed
Pier 70 Condo CFD shall be that special tax district which is sponsored by the City and
. County of San Francisco that includes the Property and is authorized to finance the
Michigan Street Improvements as defined in the VDDA, ' The most recent draft of the rate
and method of apportionment of special taxes of the Proposed Pier 70 Condo CFD (the
“Rate and Method") is attached hcreto as Attachment No. 1.

Pursuant to Section 53326(b) of the Cahfonua Government Code, the Owner does hereby
designate the Executive Director of the San Francisco Port Commission as its “authorized
representative” in connection with the landowner election on the propositions to (i) form
the Proposed Pier 70 Condo CFD, (ii) authorize the levy of special taxes in the Proposed
~ Pier 70 Coundo CFD, (jit) authorize the issnance of bonded indebtedness by the City and -
County of San Francisco for the Proposed Pier 70 Condo CFD, and (iv) establish an

* appropriations limit for the Proposed Pier 70 Condo CFD. The San Francisco Port
Comrmsswn is the immediate past owner of the Property.

The true and exact signature of the authorized representatwe of the Owner is set forth.
below. :

The forcgoing authorization shall be effective at any time after the date hereof and shall be

revocable by Owner prior to the landowner election only .if the Rate and Method is
modified in any manner that would increase the amount of the special taxes that may be

#1 QNB v3 92062
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levied on the Property, or any portion thereof, or accelerate the timing of the levy of the
special taxcs on the Property or materially increase the apportionment of the special taxes
to the Froperty relative ta the other properties in the Proposed Pier 70 Condo CFD. The -
- Notice of Special Tax attached hereto as Attachment Ne. 2 is in the form required by

Section 53341.5 of the California Government Code and has been executed by the
Owner. The Notice of Special Tax provides information- about the rate, method of -
apportnonment, and manner of collection of the special tax in sufficient detail to allow

the Owner to estimate the maximum amount that the Owner will have to pay

This authorxzatton is revocable by Owner prior-to the landowncr glection only under the
conditions described above by writlen notice to the Board of Supervisors, Unless the
authotization herein has been revoked by Owner prtor to the landowner election in
accordance with the terms of this delegation, the Owner waives its right to make any protest -~
or complaint or undertake any legal action challenging the vahdlty of the election or the
vahdlty of the Proposed Pier 70 Condo CFD

Pursuant to Seotmn 53326(b), set forth below are the authorized signatories for all parties
making up the Owner (if more than onc persan or entity constitutes the Owner, or if
ownership is held in the name of more than one person or entity).

64 PKN OWNER, LLC,.

Title:

Date:

ACKNOWLEDGED AND ACCEPTED:

Elaine Forbes
Executive Director
San Francisco Port Commission

#183948v3 92062
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- levied on the Property, or any portion thereof, or accelerate the timing of the levy of the
special taxes on the Property or materially increase the apportionment of the special taxes
to the Property relative to the other properties in the Proposed Pier 70 Condo CFD. The
Notice of Special Tax attached hereto as Attachment No. 2 is in the form required by
Section 533415 of the California Government Code and has been executed by the
Owner, The Notice of Special Tax provides information about the rate, method of
apportionment, and manner of collection of the special tax in sufficient detail to allow
the Owner to estimate the maximum amount that the Owner will have to pay

This authorization is revocable by Owner prior to the landowner election only under the
conditions described above by written natice to the Board of Supervisors. Unless the
authorization herein has been revoked by Owner prior to the landowner election .in
accordance with the terms of this delegation, the Owner waives its right to make any protest
or complaint or undertake any legal action challenging the validity of the election or the
validity of the Proposed Pier 70 Condo CFD.

Pursuant to Section 53326(b), set forth below are the authorized signatories for all parties
making up the Qwner (if mote than one person or entity constitutes the Owner, or if
~ ownership is held in the name of more than one person or entity).

64 PKN OWNER, LLC,
a Delaware limited liability company

By:

Name:

“Title; -

Date:

ACKNOWLEDGED AND ACCEPTED:

Fio—
ne Forbes.

Executive Director
San Francisco Port Commission

LR34 VI 92062 2
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- ATTACHMENT NO. 1

RATE AND METHOD

4183948 v3 9206.2
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- EXHIBIT B

Crry AND COUNTY OF SAN FRANCISCO _
SPECIAL TAX DISTRICT NO., 2015-1
- (PIER 70 CONDOMINIUMS)

. RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES

Special Taxes applicable to each Taxable Parcel in the City and County of San Francisco Special
Tax District No. 2019-1 (Pier 70 Condominiums) shall be levied and collected according to the
tax liability determined by the Administrator through the application of the appropriate amount
or rate for Taxable Parcels, as described below, All Taxable Parcels in the STD shall be taxed

for the purposes, to the extent, and in the manner horem prowded including proparty
subsequently annexed to the STD.

A. DEFINITIONS
The terms hereinafier st forth have the foiluwing meanings:
“28-Acre Site” is defined in the Appendix,

“Administrative Expenses” means any cr all of the following: the fees and expenses of any
“fiscal agent or trustee (including any fees or EXpenses of its counsel) employed in connection
with any Bonds, and the exgencas of the City carrying out duties with respect to the STD and the
Bonds, including, but 1ot limited to, levying and collecting the Special Taxes, the fees and
expenses of legal caunsel, charges levied by the City, including the Controller’s Office, the
Treasurer and Tax Collector’s Office, the City Attorney, and the Port, costs related to property
owner inquiries regarding the Specml Taxes, costs associated with appeals or requests for
interpretation assomated with the Special Taxes and this RMA, costs associated with annexation
of property into the STD, amounts needed to pay rebate-to the federal government with respect to
the Bonds, costs associated with complymg with any continuing disclosure requirements for the
City and any other major property owner (whether or not deemed to be an obligated person),
cests associated with foreclosure and collection of delinquent Special Taxes, and all other costs.
and expenses of the Clty in any way related to the estabhshment or admxmstratwn of the STD.

“Admlmstrator” means the Dxrector of the Office of Public Findnce or hxs/her desxgnee who-
sHall be respons1ble for administering the Specinl Taxes according to this RMA.

“Affordable Housing Project” means a residential or pnmanly residential project, as
determined by the Review Authority, within which 100% of the residential units have a deed
restriction recorded on title of the property that (i) limits the rental rates on the units or (ii) in any

other way is intended to restrict the current or future value of the unit, as determined by the
Review Anthonty :

“Alrspace Parcel” means a Taxable Parcel with an assigned Assessor s Parcel number that
constitutes vertical space of an underlying land parcel.

" STD No. 2019-1 ‘ R : ‘ January 15, 2019
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“Apartment Building” means a residential or mixed-use building within which all of the
residential units are offered for rent to the general public and are not available for sale to or
ownership by individual homebuyers.

“Appendix” means the Appendix to Transaction Documents for the Pier 70 28-Ace Sitc Projecl.

“Arts Bualdmg Special Tax Bonds” means any Bonds secured by the Arts Building Special
Taxes that are Lssued to pay Arts Building Costs

“Arts Building Costs” are $20 xmlhon in costs assocxated with the Arts Bulldmg, the Noonan
Replacement Space and community facilities allocated under the Financing Plan, and authorized
to be financed by the Arts Building Special Tax and Arts Building Special Tax Bonds by the’
. Financing Plan and by the formation proceedings for thc STD and the Leased Properties STD
No. 2019-‘?

“Arts Bu1ldmg Speeial Tax” means aspecial tax lewied in Tax Zona 2 in any Fiscal Year to pay |
the Arts Building Special Tax Requirement.

“Arts Building Special Tax Requirement” means the amount necessary in any Fiscal Year to
pay: () pay principal and interest on Arts Building Special Tax Bonds that are due in the
calendar year that begins in such Fisaal Year; (ii) pay periodic costs on Arts Building Special
Tax Bonds, iacluding but not limited (o, . credit enhancement, liquidity support and rebate
payments; (iii) replenish reserve funds ceeated for Arts Building Special Tax Bonds under the
applicable Indenture to the extent such replenishment has not been included in the computation
of the Arts Building Special Tax Requirement in a previous Fiscal Year; (iv) cure any
delinquencies in the payment of principal or interest on Arts Building Special Tax Bonds which
have occurred in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay other
obligations descritled in the Financing Plan; and (vii) pay directly for Arts Building Costs. The
amounts referred to in clauses (i) and (vi) may be reduced in any Fiscal Year by: (a) interest
‘carnings on ar surplus balances in funds and accounts for the Arts Building Special Tax Bonds to
the extent that such earnings or balances are available to apply against such costs pursuant to the
applicable Indenture; (b) in the sole and absolute discretion of the Port, proceeds received by the
STH from the collection of penalties associated with delinquent Arts Building Special Taxes;

and (c) any other revenues available to pay such cosfs, as determined by the Administrator, the

City, and the Port.

“Assessor®s Parcel” or “Parcel” means a lot or parcel, including an Airspace Parcel, shown on
an Assessor’s Parce] Map with an assigned Assessor’s Parcel number.

“Assessor’s Parcel Map* means an ofﬁcxal map of the C0unty Assessor designating Parcels by

. Assessor’s Parcel number.

“Authorized Expenditures” means, separately with respect to the Facilities Special Tax, Aris
Building Special Tax, and Services Special Tax, those costs, facilities or public services
authorized 1o be funded by the applicable Special Taxes as sct forth in the Financing Plan and the
documents adopled by the Board at STD Formation, as may be amended from time to time.

STD No. 2019-1 : 2 ' ' January 15, 2019
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“Base Arts Bmldmg Special Tax” means, for any Square Footage Category in Tax Zone 2, the
per-square foot Arts Building Specxal Tax identified in Table 2 in Section C below.

“Base Facilities Special Tax” means, for any Square Footage Category, the per-square foot
. Facilities Special Tax for Square Footage within such Square Footage Category, as 1dent1ﬁed in
Table 1 in Secnon C below. .

“Base Services Special Tax” means, for any Square Foofage C}ategory, the per-square foot
Services Special Tax for Square Footage within such Square Footage Category, as identified in
Table 3 in Section C below,

“Base Specml Tax” means:

For Tax Zone I: collectively, the Base Facilities Special Tax and the Base Servwes'
Special Tax and ' .

For Tax Zone 2: collectively, the Base Racilities Specxal Tax, the Base Arts Building
Special Tax, and the Base Services Spexial Tax.

““Board” means the Board of Supemsors afthe Clty, actmg as the legislative body of STD No.
2019-1. .

' “Bond Salc” means, for the Facilities Special Tax, issuance of any Facilities Special Tax Bonds
and, for the Arts Building Special Tax, issuance of any Arts Building Special Tax Bonds.

“Bonds” means bonds or other debt (as defined in the CFD Law), whether in one or more series,
that are issued or assumed by or for the STD to finance Authorized Expenditures mcludmg any
Arts Building Speaial T ax ‘Bonds and Facxhtlas Special Tax Bonds.

f‘Building Permiit” means a permit that is issued by the Port or the City that allows for vertical
construction of & building or buildings, including any addendum to a site permit, but excluding
* aseparate permit issued for construotion of building foundations.

“Capltahzed Interest” means funds in any capitalized mterest account available to pay debt
service on Bonds.

“Certiﬁcate of Occupancy” means the first certificate, including any temporary certificate of
occupancy, issued by the Port or the City to confirm that a building or a portion of a building has
met all of the building codes and can be occupied for residential or non-residential use. - For
purposes of this RMA, “Certificate of Occupancy” shall not include any certificate of occupancy
that was issued ptior to January 1, 2018 for a Building within the STD; however, any subsequent
certificates of occupancy that are 1ssucd for new construction or expansion of a building shall be

deemed a Certificate of Occupancy and the Special Taxes shall apply to the associated Square
Foofage,

“CFD Law” meahs the San Francisco Special Tax Financing Law (Admin Codc ch, 43, att, X),
which incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t Code §§
53311-53368).
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“City™ means the City and County of San Franeisco, California.
“County” means the City and County of San Francisco,_Califomia.

-“DDA” means the Disposition .and Development Agreement between the Port and the
Developer, including all exhibits and attachments, as may be amended from tinre td time.

“Deputy Director” means the Deputy Director of Finance and Adminfsiration fﬂr the Port or
other such official that acts as the chief financial officer for the Port,

“Developed Prnperty” means, in any Fiscal Year, the following;

For Tax Zone 1:

For levy of the: Facilities Special Tax: all Taxable Parcels for which the 36-month
anniversary of the VDDA Execution Date has occumred in a precedmg Fiscal Year,
regardless of whcther a Butldmg Permil kas been issued,

For levy of the Servzce.s Speua[ Tax: all Taxable Parcels for which a Certificate of
Occupancy was issued on or prior to June 30 of the precedmg Fiscal Year, but not pnor
to January 1, 2018.

For Tax Zone 2:

For levy of the Fadilities Speaal Tax and Arz.s' Bmldmg Special Tax; all Taxable I’arcels
for which the 36-month anniversary of the VDDA Execution Date has occurred in a:
preceding Fiscal Year, regardless of whether a Building Permit has been issued.

For lew) of the Services Specxal Tax: all Taxable Parcels for which a Certificate of
Occupancy was issued on or prior to June 30 of the preceding Fiscal Year, but not prior
to January 1, 2018.

“Developer” means FC Pier 70, LLC, or any successor or asstgn, as tepant under the Master
Hease.

“Developer Private Agreement” means all of the following: (i) the Developer has agreed
pursuant to Section 4.12(b)(2)(A) of the Financing Plan to pay the Facilities Special Tax on"
Undeveloped Property of Vertical Developers; (ii) the Developer has entered into such a written
agreement with each Vertical Developer; and (iii) the San Francisco Port Commission has agreed
to the lavy of a Facilities Special Tax on Undeveloped Property based on such agreements,

“Developer Hublic Agreement” means all of the followmg () the Dcveloper has entered into
“an agreement with the Port pursuant to Section 4.12(b)(2)(B) of the Financing Plan to pay the
Facilitics. Special Tax on Port-Owned Development Parcels; and (if) the San Francisco Port -

Commission has agreed to the levy of Facilities Special Taxes on the Port-Owned Development
Parcels.
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“Development Approval Documents” means, collectively, the DDA, any Vertical DDAs, any
Final Maps, Review Authority approvals, condominiurn plans, or other such approved or
recorded document or plan that identifies the type of structure(s), acreage, or Square Footage
approved for development on Taxable Parcels, .

“Escalator” means the lesscr of the following: (i) the annual percentage increase, if any, in the
Consumer Price Index (CPI) for All Urban Consumers in the San Francisco-Oakland-Hayward
region (base years 1982-1984=100) published by the Bureau of Labor Statistics of the United
States Department of Labor, or, if such index is no longer published, a similar escalator that is
determined by the Port and Cnty to be appropriate, and (ii) ﬁve parcent (5%).

“Estimated Base Arts Building Special Tax Revenues” means, a’t any point in time, the
amount calculated by the Administrator by multiplying the Base Arts Building Special Tax by
Square Footage within each Square Footage Category proposed for development in Tax Zone 2
and, if applicable, in completed buildings on a Taxable Farcel in Tax Zone 2.

“Estimated Base Facilities Special Tax Revenues™ means, at any point in time, the amount
- calculated by the Administrator by mulliplying the Base Facilities Specijal Tax by Square

Footage within each Square Footage Category proposed for development and, if applicable, in
completed buildings on a Taxable Parcel.,

"“Exempt Non-Residential Square Foofage” means any ground level retail uses within a
building that is otherwise comprised of Residential Square Footage, as reflected on the Building
Permit or Vertical DDA and as determined in the sole discretion of the Administrator and the
Port. If,-in any Fiscal Year, the Administrator idenitifies Non-Residential Square Footage on a
ground level Parcel that had been taxed in the prior Fiscal Year based on Residential Square

~ Footage that had been constructed, or expected to be constructed, on the Parcel, the

Administrator will apply Section D.3 to determine if the Non-Residential Square Footage will be

Exempt Non-Residential Squarg Footage or Taxable Non-Residential Square Footage,

“Expectéd Land Uses” means the fotaf' Square Foofage in each Square Footége Category
“expected on each Planning Parcel in the STD. The Expected Land Uses at STD Formation are
identified in Attachment 3 and may be revised pursuant {o Sections B, C, D, and E below.

“Expected Maximum Arts Building Special Tax Revenues” means the aggregate Aris
Building Special Tax that can be levied based on application of the Base Arts Building Special
Tax to the Expected Land Uses in Tax Zone 2. The Expected Maximum Arts Building Special
Tax Revenues for each Planning Parcel in Tax Zone 2 at the time of STD Formation are shown
in Aftachiment 3 and may be revised pursuant to Sections B, C, D, and E below.

“Expected Maximum Facilities Special Tax Revenues” means the apgregate Facilities Special
Tax that can be levied based on application of the Base Facilities Special Tax to the Expected
Land Uses. The Expected Maximum Facilities Special Tax Revenues for each Planning Parcel

at STD Formation are shown in Aftachment 3 and may be revxsed pursuant to Sections B, C, D,
and E below.

“Expected Taxable Properiy” means, in any Fiscal Year, any Parcel within the §TD that: (1,

pursuant to the Development Approval Documents, was expected to be a Taxable Parcel; (ii) is
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not a Port-Owned Development Parcel; (iii) based on the Expected Land Uses, was assigned
Expected Maximum Facilities Special Tax Revenues or Expected Maximum Arts Building
Special Tax Revenues; and (iv) subsequently- fails within one or more of the categories that
would otherwise be exempt from Special Taxcs pursziant to Section H below.

“Facilities Special Tax” means a spccifﬂ tax levmd in any Fiscal Year to pay the Facilities
. Special Tax Requxrcment

“Facilities Special Tax Bonds” means any Bonds secured by Facilities Speciai Taxes.

“Facilities Special Tax Requirement” mcans the amount necessary in any Fiscal Year to pay: -
() pay principal and interest on Facilities Special Tax Bonds that are due in the calendar year =
that begins in such Fiscal Year; (i) pay periodic costs on Facilities Special Tax Bonds, including

but not limited to, credit enhancement, lignidity support and rebate payments; (iii) replenish

reserve funds created for Facilities Special Tax Bonds under the applicable Indenture to the

extent such replenishment has not been included in the computation of the Facilities Special Tax
Requirement in a previous Fiscal Year; (iv) cure any deliriquencies in the payment of principal or
interest on Facilities Special Tax Bonds whiclk have occurred in the prior Fiscal Year; (v) pay

Administrative Expenses; (vi) pay other obligations described in the Financing Plan; and (vii)

pay directly for Authorized Expenditures, sa long as such lgvy under this ¢lause {vii) does not

increase the Facilities Special Tax levied on Undeveloped Property. The amounts referred to in

clauses (i) and (vi) may be reduced in any Fiscal Year by: (a) interest earnings on or surplus

balances in funds and accounts for the Facilities Special Tax Bonds to the extent that such

earnings or balances are available to apply against such cosls pursuant to the applicable

_Indenture; (b} in the sole and absolute discretion of the Port, proceeds received by the STD from

the collection of penalties associated with delinquent Facilities Special Taxes; and (c) any other

revenues available to pay such costs, as determined by the Administrator, the Cxty, and the Port.

“Final Map™ means a final map, or portion thereof, recorded by the County pursuant to the -
Subdivision Map Act (California Govemment Code Scction 66410 et seq.) that creales
individual lots on which Building Permits for new construction may be 1ssued without further
subdivision.

“Financing Plan” means the Financing Plan attached as Exhibit C1 to, and incorporated into,
the DDA, as such plan may be amended or supplemented from time to time in accordnnce with
the terms of the DDA.

“First Bond Sale” means, for the Facilities Special Tax, a Bond Sale of the first series of
Facilities Special Tax Bonds, and, for the Arts Building Special Tax, a Bond Sale of the first
series af Arts Building Special Tax Bonds.

“Fiscal Year” means the period- starting July 1 and ending on the following June 30,

“I‘or—Sale Residential Square Footage means the Square Footage within one or more For-Sale
Residential Units.
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“Future Annexation Area” means that geographic area that, at STD Formation, was considered
potential annexation area for the STD and which was, therefore, identified as “future annexation
area” on the recorded STD boundary map, Such designation does not mean that any or all of the
Future Annexation Area will annex into the STD, but should owners of property designated as
Future Annexation ‘Area choose to annex, the annexation may be processed pursuant to the
annexatmn procedures in the CFD Law for temtory mcluded in a future annexatmn area, as well
as the procedures established by the Board. -

“lndcnture” means any indenture, fiscal agent agreement, resolution, ot other instrument
pursuant to which Bonds are issued, as modified, amended, or supplmnented from time to time,
and any instrument replacmg or supplementing the same,

“Land Use Change” means a change to the-Expected Land Uses. after STD Formation.

“Leased Properties STD No. 2019-2” means the City and County of San Francisco Special Tax
District Na. 2019-2 (Pier 70 Leased Properties).

“Master Lease” means a lease for all or part of the 28-Acre Site that, with Iicben.scs for other
portions of Pier 70, allows the Developer to take possession of the FC Project Area (as defined in
the Appcndlx) and construct horizontal mxprovemcnts approved under the DDA.

“Maxnmum Arts Building Special Tax” means the greatest amount of Arts Buﬂdmg Spec1al
Tax that can be levied on a Taxable Parcel in Tax Zone 2 in any Flscal Year. determined i in
accordance with Sedtions C, I, and E below.

“Maximum Arts Building Special Tax Revénucs” means, at any point in time, the aggregate .
Maximum Arts Building Special Tax that can be levied on all Taxable Parcels.in Tax Zone 2.

' “Maximﬁin Facilities Special Tax” means the greatest amonnt of Facilities Special Tax that can
be levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D,
and E bclow

“Maximum Facilities Special Tax Revenues” means, at any point in. time, the aggregate
Maximum Facilities Special Tax that can be levied on all Taxable Parcels,

“Maximum Servicm Special Tax” means the greatest amount of Services Special Tax that can

be levied on a Taxable Parcel in any Flscal Year determmed in accordance with Sections C, D,
and E below,

“Maximum Sexvices Special Tax Revenues” means, at any pbint in time,' the aggregate
Maximuns Services Special Tax that can be levied on all Taxable Parcels,

“Maximum Special Tax” means, for any Taxable Parcel in Tax Zone 1 in any Fiscal Year, the
sum of the Maximum Facilities Special Tax and Maximum Services Special Tax. For any
Taxable Parcel in Tax Zone 2, “Maximum Special Tax” means in any Fiscal Year; the sum of

the Maximum Facﬂxties Special Tax, Maximum Arts Building Speclal Tax, and Maximum
" Services Specmx
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“Maximum Specxal Tax Revenues” means, collectively, the Maximum Facilities Special Tax
Revenues, the Maximum Arts Building Special Tax Revemxes, and the Makimum Services
Special Tax Revetues.

“Non-Residential Square Footage” means Square Footage that is or is expected to be space
_ within any structure or portion thereof intended or primarily suitable for, or accessory to,
occupancy by retail, office, commercial, or any other Square Footage in a building that does not
meet the definition of Residential Square Footage. The Administrator, in conjunction with the
- Review Authority, shall-make the final determination as to the amownt of Non-Residential
Square Footage on any Taxable Parcel within the STD, and such determination shell be
conclusive and binding. Incidental retail or cornmercial uses in am Aﬂ:’ordablc Housing Project
shall be Exempt Non-Residential Square Footage. Non-Residential Square Foot means a single
square-foot unit of Non-Residential Square Footage B

‘“Planning Code” means the Planning Code of the City, and County of San Francisco, as zt may
be amended from time to time.

“Planning Parcel” means a geographic area within the STD that, for planning and entitlement
purposes, has been designated as a separate Parcel with an alpha, numeric, or alpha-numeric
identifier to be used for reference until an Assessor’s Parcel is created and an Assessor’s Parcel

" number is assngned The Planning Parcels at STD Formation are identified in Attachmcnt I
hereto ‘ ,

“Port” means the Port of San Francisco.

“Port-Owned Development Parcel” meéns any Parcel of Undeveloped Property in the STD
that is anticipated ta be developed by a Vertical Developer but whxch is, at the time of
calculation of a Special Tax levy, cwned by the Port.

“Proportionately” means, for Developcd Property, that the ratio of the actual Services Special
Tax levied in any Biscal Year to the Maximum Services Special Tax authorized to be levied in
that Fiscal Year is equal for all Parcels of Developed Property in the same zone. For
Undeveloped Property, “Proportionately” means that the ratio of the actual Facilities Special
Tax levied to the Maximum Facilities Special Tax is equal for all Parcels of Undeveloped
Property in the same zone. For Expected Taxable Property, “Proportionately” means that the
 ratio of the actual Facilities Special Tax and Arts Building Spetial Tax lévied to the Maximum
. Facilities Special Tax and Maximum Arts Building Special Tax is equal for all Parcels of
Bxpected Taxable Property in the same zone.

- “Public Property” means any property within the boundaries of the STD that is owned by or
leased to the federal government, State of California, City, or public agency other than the Port.
Notwithstanding the foregoing, any property subject to a Vertical DDA shall not, during the
lease term, be considered Public Property and shall be taxed and clasmﬁed accordmg to the use
on the Parcel(s).

“Remainder Special Taxes” means, as calculated between September 1¥ and December 31* of
any Fiscal Year, any Facilities Special Tax aud Arts Building Special Tax revenues that were
collected in the prior Fiscal Year and were not needed to: (i) pay debt service on the applicable
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~ Facilities Special Tax Bonds or Arts Building Special Tex Bonds that was due in the calendar
year that begins in thé Fiscal Year in which the Remainder Special Taxes were levied;. (if) pay
periodic costs on the applicable Facilities Special Tax Bonds ‘or Arts Building Special Tax '’
Bonds, including but not limited to, credit enhancement, liquidity support and rebate payments
on such Facilities Special Tax Bonds or Arts Building Special Tax Bonds; (iii) replenish reserve
funds created for the applicable Facilities Special Tax Bonds or Arts Building Special Tax Bonds
under the Indenture; (iv) cure any delinquencies in the payment of principal or interest on the
applicable Facilities Special Tax Bonds or Arts Building Special Tax Bonds which have
occurred in the prior Fiscal Year; (v) pay other obligations described in the Financing Plan; or
(vi) pay Administrative Expenses that have been incurred, or are expacted to be incutred, by the

City and Port prior o the recalpt of additional Facilities Special Tax and Arts Building. Spemal
“Tax proceeds.

“Rental Residential Square Footage” means Square Foatage that is or is expected to be used
for one or more of the following uses: (i) Rental Units; (ii) any type of group or student housing
that provides lodging for a week or more and may oz may not have individual cooking facilities,
including but not limited to boarding houses, dormitories, housing operated by medical
institutions, and single room occupancy units; ar (iif) a residential care facility that is not staffed
by licensed medical professionals. The Review Authority shall make the determination as to the
amount of Rental Residential Square Footage on a Taxable Parcel in the STD.

“Rental Unit” means a Residential Unit within an Apartment Building. -

“Required Coverage” means (i) for Arts Building Special Tax Bonds, the amount by which
*-the Maximum Arts Building Special Tax Revenues must exceed the Arts Building Special Tax
" Bond debt service and griority Administrative Expenses (if any), as set forth in the applicable
Indenture, Certificate of Specml Tax Consultant, or other STD Formation Proceedings or Bond
document that identifies the minimum required debt service coverage; and (ii) for Facilities -
Special Tax Bonds, the amount by which the Maximum Facilities Special Tax Revenues must
exceed the Facilities Special Tax Bond debt service and priority Administrative Expenses (if
any), as set forth in the applicable Indenture, Certificate of Special Tax Consultant, or other.

STD Formation Proceedmgs or Bond document that identifies the mmlmum requlred debt
- service coverage.

“Residential Square Footage” means, collectively, For-Sale Residential Square Footage and
Rental Residential Square Footage. Residential Square Foot means a single square-foot unit of
- Residential Square Footage. :

“Residential Unit” micans a room or suite of two or more rooms that is.designed for residential
oceupancy for 32 consecutive days or more, including provisions for sleeping, eating and
sanitation, “Residential Unit” includes, but .is not limited to, an individual townhome,

condominium, flat, apartment, or loft umt, and individual units w1thm a senior or assisted hvmg
facility. ‘

“Review Authority” means the Deputy Director of Real Estate & Development for the Port or
an altémate designee from the Port or the City who is responsible for approvals and entitlements
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“RMA” means this Rale and Method of Apportionment of Special Taxes.

- “Services Special Tax” means a special tax levxed m any Fiscal Year to pay the Services Special
Tax Requirement.

“Services Special Tax Requirement” means the amount necessary in any Fiscal Year to: (i} pay
the costs of operations and maintenance or other public services that are included as Authorized
Expenditures; (ii) cure delinquencies in the payment of Services Special Taxes in the prior Fiscal
Year; and (iif) pay Administrative Expenses.

“Special Taxes” means:
For Tax Zone I+ the Facilities Special Tax and Services Speciaf Tax.

For Tax Zone 2: the Facxhtxes Special Tax, Aa’ts Building . Special ’I’ax1 and Services
Special Tax.

“Square Footage” means; (i) for Renial Residential Square Footage and Non-Residential
Square Footage, the net saleable square faotage on a Taxable Parcel, as determined by the
Review Authority in conjunction with the Vertical Developer; and (i) for For-Sale Residential
Square Footage, the square footage of each individual: Residential Unit, as reflected on a
condominium plan, site plan, or Building Permit, provided by the Vertical Developer or the Port,
- or expected pursuant to Development Approval Documents, If a Building Permit is issued that
will increase the Square Footage on any Parcel, the Administrator shall, in the first Fiscal Year-
after the final Building Permit inspection hag been condicted in association with such expansion,
work with the Review Authority to recalculate (i) the Square Footage on the Taxable Parcel, and
(if) the Maximum Special Taxes for the Parcel based on the increased Square Footage. The final.
determination of Square Footage for each Square Footage Category on each Taxable Parcel shall
be made by the Review Authority.

“Square Footage Category” means, individuélly, Non-Residential Square Footage or
Residemtial Square Footage.

“ETD” or “STD No. 2019-1” means the City and County of San Francisco Special Tax District -
No. 2019-1 (Pier 70 Condominiums). -

“STD Formation” means the date on which the Board approved documents to form the STD.

“STD Formatmn Proceedings” means the proceedings to form the STD, including afl
resolutions, reports, and notices.

“Tax-Exempt Port Parcels” means Port-owned parcels that are or are mtendcd to be used as
streets, walkways, allcys, rights of way, parks, or open space.

“Tax Zone” means a separate and distinct geographic area in the STD within which one or mora
Special Taxes are applied.at a rate or in a manner that is different than in other areas within the
‘STD. The two Tax Zones ai STD Formation are identified in Attachment 2 hereto.
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“Taxable Non-Residential Square Footage” means any Non-Residential Square Footage in a
building that does not meet the definition of Exempt Non-Residential Square Footage.

"“Taxable Parcel” means any Parce] within the STD that is not exempt from Special Taxes
pursuant to law or Section H below.

“Transition Event” shall be deemed to have occurred when the Administrator determines that:
(i) all Arxts Bmldmg Special Tax Bonds:secured by the levy and collection of Arts Building -
Special Taxes in Tax Zone 2 have been fully repald or there are sufficiert revenues available to
fully repay the Arts Building Special Tax Bonds in funds and accaunts that, pursuant to the
applicable Indenture, will require such revenues to be apphed to repay the Arts Building Special
Tax Bonds; (ii) all Administrative Expenses from prior Fiscal.-Years have been paid or
reimbursed to the City; and (iii) the proportional share of Axts Bulldmg Costs allocated to Tax
Zone 2 have been paid as determmcd by the Port. .

“Transxtmn Year” means the first Fiscal Year in Wth]'l the Administrator determmes that the
Transition Event ocourred in the prior Fiscal Year. :

“Undeveloped Propcrty” means, in any Fiscal Year all Tlaxable Parcels that are not Developed
Property, or Expected Taxable Property.

“YDDA Execution Date” means tHe date on which a Vemcal DIIZA was executed between the
Port and a Vertical Dcveloper

“Vertical DDA” means, for a Taxable Parcel an executed Vertical stposmon and
Development Agreement between the Port anz a Vertical DeveIOper

" “Vertical Dcvcloner” means & developer that has entered into a Vertxcal DDA for construction
of vertical impravements on a Taxable Parcel.

B. DATA FOR STD ADMINISTRATION

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor's
Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) whether each

Taxable Parcel is Developed Property, Undeveloped Property {including Port-Owned
Development Parcels), or Expected Taxable Property; (ii) the Planning Parcel and Tax Zone
within which each Assessor’s Parcel is located; (i} for Developed Property, the For-Sale
Residential Square Footage, Rental Residential Square Footage, Exempt Non-Residential Square
Footage, and Taxable Non-Residential Square Footage on each Parcel; and (iv) the Facilities

Special Tax Requitement, Arts Building Specxal Tax Requirement, and Services Special Tax
Requirement for the Flscal Year.

The Administrator shall also: (i} coordinate with the Deputy Direttor to determine whether the
Transition Event occurred in the prior Fiscal Year; (i) coordinate with the' Treasurer-Tax
Collector’s Office to determine if there have been any Special Tax delinquencies or repayment of
Special Tax delinquencies in prior Fiscal Years; (iif) in consultation with the Review Authority,

review the Development Approval Documents and communicate with the Developer and
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Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexation,
Land Use Change, and notification of executed Vertical DDAs, update Attachment 3 to reflect
the then-current Expected Land Uses, Expected Maximum Facilities Special Tax Revenues and
Expected Maximum Arts Building Special Tax Revenues, The Developer, Port, and Vertical
Developer shall notify the Administrator each time a Vertical DDA is executed in order for the
Administrator to keep track of VDDA Exscution Dates for each Vertical DDA.

In any Fiscal Year, if it is deterrﬁined that (i} a parcel map or condomim’um plan was recorded
after January | of the prior Fiscal Year (or any other date afier which the Assessor will not
incorporate the newly-created Parcels into the then current tax roll), (ii) because of the date the

map or plan was recorded, the Assessor does not yet recognize the newly-created Parcels, and
" (iii) one or more of the/newly-created Parcels meets the definition of Developed Property, the
Administrator shall caleunlate the Special Taxes for the property affected by recordation of the
map or plan by determining the Special Taxes that applies separately to each newly-created
Parcél, then applying the sum of the individual Special Taxes to the Parcel that was subdivided
by rccordatlon of the parceI map or condommmm plan :

C. MAXIMUM SPECIAL TAXES

In calcufating Maximum Special Taxes pursuant fo this Secnon C, in any Fiscal Year in which
the boundaries of the Planning Pancels are not identical to the boundarics of the then-current
Assessor's Parcc!s, the Administrator shell review the Expected Land Uses for cach Planning
Parcel and assign the Maximum Special Taxes to the then-current Assessor’s Parcels. The
Maximum Special Tax Revenues after such allocation shall not be less than the Maximum
Special Tax Revenues pxior to the allocatlon
1 Undeveloped Praperg)'

1a. Facnl:tles Special Tax

The Maximum Facilities Speclal Tax for Undeveloped Property in all Tax Zones shall be

the Expected Maximum Facilities Special Tax Revenues shown in Attachmcnt 3 of this.

RMA, as it may be amended as set forth herein.

~1b.  Arts Bmldmg Special Tax and Services Special Tax

‘No Arts Budchng Special Tax or Services Special Tax shall be lev1ed on Parcels of
Undeveloped Property in any Tax Zone within the STD.

2 Dcvelaped Property
2a.  Facilities Special Tax

When a T‘axaﬁle Parcel (or multiple Taxable Parcels within a building) becomes
Developed Proper’ty, the Administrator shall use the Base Facilities Special Takes shown

Maxnmum Facxlmes ,Specxal Tax for the Barcel(s)
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Step 1.

Step 2,

Step 3.

Stép 4.

The Administrator shall review the Building Permit, Certificate of
Occupancy, Vertical DDA, condominium plan, architectural drawings,
Development Approval Documents, information provided by the Developer,
or Vertical Developer, and any other documents or data that estimate ot
identify the Residential Square Footage or Non-Residential Square Footage
anticipated on the Taxable Parcel(s).

Using the infdrmation from Step 1:

» Based on the Tax Zone in which thé Taxable Parcéi(s) is located,

multiply the applicable Base Facilities Special Tax from Table.l for
Residential Square Footage by the total Residential Square, Footage
expected within each building on the Taxable Parcel(s).

® Based on the Tax Zone in which the Taxable Parcel(s) is located,
multiply the applicable Base Facilities Special Tax from Table 1. for
- Taxable Non-Residential Squaré Footage by the total Taxable Non-
Residential Square Footage expecte:d within each building on the Taxable

. Parcel(s).

= If, based on the Expected Land Uses, the Administrator determines thal

there is Expected Taxable Property within any building, multiply the
applicable Base Fadilities Special Tax from Table 1 based on what had
beem anticipated on the Expected Taxable Property by the Square Footage
of the Expected Land Uses for that Expected Taxable Property.

Prior to the First Bond Sale, the Maximum Facilities Special Tax for the
Taxable Parcel(s). shall be the suny of the amounts calculated abovc and
Steps 3 and 4 below shall not apply.

_After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to
detexmine the Maximum Facilities Special Tax for the Taxable Parcel(s).

Sum the amounts calculated in Step 2 to determine’ the Esnmated Base
Eacilities Special Tax Revenues for the Taxable Parcel(s),

Cempare the. Estimated Base Facilities Special Tax Revenues from Step 3 to
the Expected Maximum Facilities Special Tax Revenues, and apply one of
the following, as apphcable

n Jf the Estimated Ba.ve Facilities Special Tax Revenues are: (i) greater
than or equal to the Expected Maximum Facilities Special Tax Revenues
or (ii) less than the Expected Maximum Facilities Special Tax Revenues,
but the Maximum Facilities Special Tax Revenues, assuming the same
land uses that went into the calculation of the Estimated Base Facilities
Special Tax Reveniies, are still sufficient to provide Regquired Coverage,

then the Maximum Facilitics Special Tax for the Taxable Parcel(s) shall
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-be determined by mulliplying the applicable Base Facilities Special
Taxes by the Square Footage of each Square Footage Category expected
within the building(s) on the Taxable Parcel(s). The Administrator shall
update Attachment 3 to reflect the adjusted Expccted Maximum Facilities
Special Tax Revenues and.the new Maxxmum Facilitics Special Tax
Revenues, '

® If the Estimated Base Facilities Special Tax Revenues are less than the
Expected Maximum Faczlztxes Special Tax Revenues, and the Maximun
Facilities Special Tax Revenues, assuming tha same land uses that went
into the calculation of the Estimated Hase Facilities Special Tax
Revenues, are insufficient to provide Required Coverage, then the Base
Facilities Special Taxes that were applied in Step 4 shall be increased
proportionately until .the amount that ¢an be levied on the Taxable
Parcel(s), combined with the Expected Maximum Facilities Special Tax
Revenues from other Planning Parcels in the STD, is sufficient to
maintain Required Coverage; provided, however, such increase cannot
exceed, in the aggregate, the amount by which Expected Maximum
Facilities Special Tax Revenues from the Taxable Parcel exceeds.the
Estimated Base Fasihtws Special Tax Revenues from the Taxable
Parcel(s). '

After proportlonately increasing the Base Facilities Special Taxes to an
amount that will maintain Required Coverage, the Administrator shall use
the adjusted persquare foot rates to caleulate the Maximum Facilities
Special Tax for each Taxable Parcel f[or which the increased Base
Facilities Special Tax was determined lo be necessary pursuant to this
Step'4. The Administrator shalf also revise Attachment 3 to reflect the
new Expected Maximum Facnlmes Special Tax Revenues.

Table 1 _
..... , Base Facilitics Special Tax C |
Base Facilities Buse Facilities
Specinl Tax in . Special Tax in
. Tax Zone 1 Tax Zone 2
Square Footage Category {FY 2017-18% * {FY 2017-18)* |
' $5.02 prer Residential $4.70 per Residential
Residential Square Footage Sguare Foot Sguare Foot
Taxable Non-Residential ] $5.02 per Non-Residential $4.70 per Non-Residential
Sguare Footage , Sguarg Foot = - " Syuare Fool

*" % The Base Facilities Special Taxes shown above shalf be escalated as set forth in Section D.1.

| ‘ o )
Unless and until individual Assessor’s Parcels are created for Nou-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum
the Facilities Special Tax that, pursuant to Section F below, wounld be levied on all land
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uses ont a Taxable Parcel and levy this aggregate Felcilities Special Tax amount on the
Taxable Parcel. .

If, in any Fxscal Year, the Maximum Fcilities Special Tax is detemuned for any Parcels
of Developed Property for which a Building Permit had not yet been issued and, if, when
a Building Permit is issued on the Parcel, the Residential Square. Footage or Non-
Residential Square Footage is different than the Residential Square Footage of Non-
Residential Square Footage that was used to determine the Maximum Facilities Special
Tax, then the Administrator shall once again apply Steps 1 through 4 in this Section C.2a
. to recalculate the Maximum Facilities Special Tax for the Paroel based on the Residential
Square  Footage or Non-Residential Square Footage that was determined when the
Building Permit was issued. The Administrator shall do g final check of the Residential
Square Footage and Non-Residential Square Footage for the Parcel when a Certificate of
~ Occupangcy is issued. Once again, if the Residential Square Footage or Non-Residential
Square Footage is different than the Residential Square Footege or Non-Residential
Square Footage that was used to determine tHe Maximum Facilities Special Tax after the
' Building Permit was issued, then the Administrator shall apply Steps 1 through 4 in this
Section C,2a to recaleunlate the Maximum Facilities Special Tax for the Parcel.

2b.  Arts Building Special Tax

Prior to the Transition Year, when a Taxable Parcel (or multiple Taxable Parcels within a

building) in Tax Zone 2 becomes Developed Property, the Administrator shall use the

Base Arts Building Special Taxes sttown in Table 2 below and apply the steps set forth in

this Section 2b.to determine the Maximum Arts Building Special Tax for the Taxable -
Parcel(s). No Arts Bujlding Special Tax shall be levied on Parcels in Tax Zone 1.

~ Table2
Base Arts Building Special Tax in Tax Zone 2
Base Arts Building Specinl Tax | Base Arts Building Specia) Tax

‘ _ In Tax Zane 2 Before the " i Tax Zoue 2 in and
Square Foolage Transition Year After the Transition Year
Category (FY 2017-18) * . (FY 2017-18) *
Residential $0.64 per Residential ' $0.00 per Residential
Squate Feolage Square Foot ) Square Foot
Taxable Nom-Residential $0.64 per Non-Residential $0.00 per Non-Residential
Square Footape Square Foot Square Foot

* The Base Aris Building Special Taxes shown shove shall be escalated as set fovth in Scction D1

Step 1. The Administrator shall review the Building Permit, Certificate of
Occupancy, Vertical DDA, condominium plan, architectural drawings,
Development Approval Documents, information provided by the Port,
Developer or Vertical Developer, and any other documents or data that
estimate or identify the Square Footage within each Square Footage Category
to determine Residential Square Footage or Non-Residential Square Footage
antlcxpated within each building on the Taxable Parcel(s).
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Step 2.

Step 3.

Step 4,

Using the mformatlon ﬁnm Step I:

= For Tax Zone 2 only, multiply the apphcable Base Arts Building Special
Tax from Table 2 for Residential Square Footage by the total Residential
Square Footage expected within each building on the Taxable Parcel(s).

= For Tax Zone 2 only, multiply the applicable Base Arts Building Special

Tax from Table 2 for Taxable Non-Residential Square Footage by the

- total Taxable Non-Residential Square Footage expected on the Taxable
Parcel(s).

n If, based on the Expected Land Uses, the Administrator detérmines that
there is Expected Taxable Property within the building(s) in Tax Zone 2,
multiply the applicable Base Arts Building Special Tax from Table 2

. based on what had been anticipated on the Expected Taxable Property by
the Square Footage of the Exgected Land Uses within each building.

Prior to the First Bond Sale, the Maximum Arts Building Special Tax for the
Taxable Parcel(s) shall be the sum ofl the amounts calculated above, and
Steps 3 and 4 below shall not apply. :

After the First Bond Sale, the Admmxsmitor shnll apply Steps 3 and 4 to
determine the Maximum Ars Building Spec:al Tax for the Taxable
Parcel(s). ‘

Sum the amounts calculated in Step 2 to determine the Estimated Base Arts |
Huilding Special Tax Revenues for the Taxable Parcel(s).

Compare the Estimated Base Als Building Special Tax Revenues from Step
3 to the Expected Maximum Arts Bujlding Special Tax Revenues, and apply

. one of the following, as applicable;

¥ Jf the Estimated Base Arts Building Special Tcu Revenues are: (i) greater
. than_or equal to the Expected Maximum Arts Building Special Tax
Revenues or (ii} less than the Expected Maximum Arts Building Special
Tax Revenues, but the Maximum Arts Building Special Tax Revenues,
assuming the same land uses that went into the caleulation of the
Estimated Base Arts Building Special Tax Revenues, are still sufficient to
provide Required Coverage, then the Maximum Arts Building Special
Tax for each Taxable Parcel shall be determined by multiplying the
applicable Base Arts Building Special Taxes by the Square Footage of
each Square Footage Category cxpectéd within the building(s) on the
Taxable Parcel(s). The Administrator shall update Attachment 3 to
reflect the adjusted Expected Maximum Arts Building Special Tax
Revenues and the new Maximum Arts Building Special Tax Revenues,

B n the ﬂghmmgg Base Arix nrglmgm? xpgeajz Tax vammg\ are less than

tl:e Expected Maximum Arls Bzuldmg Special Tax Revenues, and the
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Maximum Arts Building Special Tax Revenues, assuming the same land
uses that went into the calculation of the Estimated Base Arts Building
Special Tax Revenues, are insufficient to provide Required Coverage,

_ then the Base Arts Building Special Taxes that were applied in Step 4
shall be increased proportionately until the amount that can be levied on
the Taxable Parcel(s), combined with the Expected Maximum Arts
Building Special Tax Revenues from other Planning Parcels in the STD,
is sufficient to maintain Required Coverage; provided, however, such
increase cannot exceed, in the aggregate, the amaunt by which Expected

-Maximum Aris Building Special Tax Revenues from the Taxable
Parcel exceeds the .Estimated Base Afris. Bulldmg, Speclal Tax
Revenues from the Taxable Parcel(s), .

: After proportionately increasing the Base Arts Building Special Taxes to
an amount that will maintain Required Coverage, the Administrator shall
use the adjusted pet-square foot rates to calculate the Maximum Arts .
Building Special Tax for each Taxable Parcel for which the increased

. Base Arts Building Special Tax was determined to be necessary pursuant
to this Step 4, The Administrator shall also revise Attachment 3 to reflect
the new Expected Maximum Axts Building Special Tax Revenues.

Unless and until individual Assessor’s Parcels are created for Non-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum
the Arts Building Special Tax that, pursuant to Section F below, would be levied on all-

land uses on a Paroel and levy this aggregate Arts Bulldmg Special Tax amount on the
Parcel. ‘ 4

If, in any Hiscal Year, the Maximum Arts Building Special Tax is determined for any
Parcels af Developed Property for which a Building Permit had not yet been issued and,
if, when & Building Permit is issued on the Parcel, the Residential Square Footage or
Nan-Residential Square Footage is different than the Residential Square Footage or Non-
Rlesidential - Square Footage that was used to determine the Maximum Arts Buxldmg
Special Tax, then the Administrator-shall once again apply Steps | through 4 in this
Section C.2b to recalculate the Maximum Arts Building Special Tax for the Parcel(s) .
based on the Residential Square Footage or Non-Residential Square Footage that was
determined when the Building Permit was issued. The Administrator shall do a final
check of the Residential Square Footage and Non-Residential Square Footage within the
building when a Certificate of Occupancy is issued. Once again, if the Residential
Square Footage or Non-Residential Square Footage is different than the Residential
Square Footage or Non-Residential Square Footage that was used to determine the
Maximum Arts Building Special Tax after the Building Permit was issued, then the
Administrator shall apply Steps 1 through 4 in this Section C.2b to recalculate the
Maximum Arts Building Special Tax for the Parcel.

If onc or more Building Pemuts have been issued for development of structures on a
Taxable Parcel, and additional structures are anticipated to be built on the Taxable Parcecl

as shown in thu D°Jelcpment Approval Documents, the Administrator shall, regardless

LT E31a) Lt

of the definitions set forth herein, categorize the buildmgs for which Buﬂdmg Permits
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have been issued as Developed Property and, if the 36-month anniversary of the VDDA
Execution Date has not occurred in a previons Fiscal Year, any remaining buildings for
which Building Permits have not yet been issued shall not be subject to a Arts Building

. Special Tax until either; (i) a Building Permit is issued for such remaining buildings, or

{it) the Fiscal Year in which the 36-month anniversary 6f the VDDA Execution Date. To
determine the Arts Building Special Tax for any such Parcel, the Administrator shall take
the sum of the Arts Building Special Taxes determined for each building.

2¢.  Services Special Tax

Upon igsuance of the first Certificate of Occupancy for a building on 4 Taxable Parcel,

the Administrator shall reference Table 3 and apply tHe steps below to determme the
Maximum Services Specxal Tax for the Pame£

Table E
Base Services Special Tax
Base Services Base Services Special Tax | Base Services Special Tax |
Square Special Tax in jn Tax Zone 2 Before the |  jn Tax Zone 2 Inand |
Footage Tax Zoue 1 Transition Year | After the Tragsition Year |
 Category (FY 2017-183% (FY 2017-18) * (BY 2017-18} *
Kesidential | $1.57 per Residential $1.25 per Residential $1.89 per Residential
| Squarc Footage | Square Foct Settare Foot _Sanare Foot
Taxable Non- BL57 per $1.25 per  $1.89 per
Residential Nan-Residential Mon-Residential . Non-Residential .
Square Footagie | Sruare Foot _ Syuare Fool Sq_ugre Foot

* The Base Services Specinl ‘l'ax for each Tax Zone shown nbove shall be esealated asset forth in Seetian D.2. ’
Step 1, - Review the Certlﬁcate of Occupancy, Building Permit, Vertical DDA,
condominium plan, Development ~Approval Documents, architectural
drawings, information provided by the Port, Developer or Vertical
Developer, and coordinate with the Review Authority to determine the

Residential Square Footage and Non-Residential Square Footage antlcxpatcd v

within each building.
Step 2. Using the information from Step 1:

- 8 After consideration of the Tax Zone for the building and the Transition
Year, multiply the applicable Base Services Special Tax from Table 3 for
Residential Square Footage by the total Residential Square Footage
within each building, '

= Based on the Tax Zonme in which the building is located and the

* Transition Year, multiply the applicable Base Services Special Tax from

Table 3 for Taxable Non-Residential Square Footage by the total Taxable
Non-Residential Square Footage expected in the building.

The Maximum Services Speci

calculated pursuant to this Step 2.

ks

cial Tax for the Parcel shall be the sum of the amounts
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If additional structures are anticipated to be built on the Parcel as shown. in the
Development Approval Documents, the Administrator shall, regardless of the definitions
set forth herein, categorize each building for which a Certificate of Occupancy has been
issued as Developed Property, and any remaining buildings for which Certificates of
Occupancy have not yet been issued shall not be subjcct to a Services Special Tax until a
Certificate of Occupancy is issued for such remaining buildings. To determine the
Services Special Tax for any such Parcel, the Administrator shall take the sum of the
Services Spemal Taxes determmed for each building.

C3 Expected Taxable Properly

Depending on the Tex Zone in which a Parcel of Expected Takable Property is located, the
Maximum Facilities Special Tax and, if applicable, Maximum Arts Building Special Tax
assigned to the Parcel shall be the Expected Maximum Facilities Special Tax Revenues and, if
dpplicable, Expected Maximum Arts Building Special Tax Revenues that were assigned fo the
Parcel (as determined by the Administrator) based on the Expected Land Uses prior to the
Administrator determining that such Parcel bad become Expected Taxable Property. Tn the

Transition Year and each Fiscal Year thereafter, no Arts Huilding Specml Tax shall be levied on
Expected Taxable Property. :

D. CHANGES TO THE MAXIMUN SPECIAL TAXES
1. Annual Excalation af Facilifies Special Tax and Arts' Building Special Tax

Beginning July 1, 2018 and each July 1 thereafier, each of the following amounts shall be
increased by 2% of the amount in effect in the prior Fiscal Year; the Base Facilities Special Tax
for each Tax Zone in Table 1; the Base Arts Building Special Tax for Tax Zone 2 in Table 2; the
Expected Maximaum Facilities Special Tax Revenues in Attachment 3, the Expected Maximum
Arts Building Speoial Tax Revenues in Attachment 3, and the Maximum Facilities Special Tax
and Maximum Arts Bmldmg Special Tax assxgned ta each Taxable Parcel

2. - Annual Escalation of Services Special Tax

Beginning July 1, 2018 and each July 1 thereafter, the Base Services Special. Tax for each Tax
Zone in Table 3 ancl the Maximum Services Special Tax assigned to each Taxable Parcel shall be
adjusted by the Escalator.

3. Changes in Square Footage Category on a Parcel of Developed Property

If any Parcel that had been taxed as Developed Property in a prior Fiscal Year is rezoned or
otherwise has a Land Use Change, the Administrator shall, separately for each of the Special
Taxes, multiply the applicable Base Special Tax by the total Residential Square Footage and
Taxable Non-Residential Square Footage on the Parcel after the Land Use Change; if the First

- Bond Sale has not yet occurred, the combined amount of the applicable Special Taxes shall be
the Maximum Special Tax for the Parcel. If the First Bond Sale has taken place, the
Administrator shall apply the remainder of this Section D.3.
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If the Maximum Speciat Tax that would apply to the Parcel after the Land Use Change is greater
than the Maximum Special Tax that applied to the Parcel prior to the Land Use Change, the
Administrator shall increase the Maximum Special Tax for the Parcel to the amount calculated
based on the Land Use Change. If the Maximum Special Tax after the Land Use Change is less
then the Maximum Special Tax that applied prior to the Land Use Change, there shall be no
change to the Maximum Special Tax for the Parcel. Under no circumstances sall the Maximum
Special Tax on any Parcel of Developed Property be reduced, regardless of changes in Square
Footage Category or Square Footage on the Parcel, including reductions in Square Footage that
may occur due to demolition, fire, water damage, or acts of God.

4, Changes to Planning Parcels and Expected Land Uses

If, at apy time prior to the First Bond Sale, the Developer on a Vertical Developer makes changes
to the boundaries of the Planning Parcels or the Expected Land Uses within one or more
Planning Parcels, the Administrator shall update the Expected Land Uses and Expected
" Maximum Facilitics Special Tax Revenues and Exgected Maximum Arts Building Special Tax
Revenues, which will be reflected on an updated Attachment 3. In addition, the Administrator
will request updated Attachments 1 and 2 from the Develaper.

" 1If, afier the First Bond Sale, the Dcvclcpcr ora Vertical Developer proposes to make changes to

the boundaries of the Planning Parcels ar the Expected Land Uses within one or more Planning
Parcels, the Administrator shall meet with the Port, Developer, and any affected Vertical
Developers to review the propased changes and evaluate the impact on the Expected Maximum
Facilities Special Tax Revenues and Expected Maximum Arts Building Special Tax Revenues.
If the Administrator determines that such changes will not reduce Required Coverage on Bonds
that have been issued, the Port will decide whether to allow the proposed changes and
corresponding redistribution of tHe Maximum Facilities Special Tax Revenues and Maximum
‘Arts Building Special Tax Revenues. If such changes are permitted, the Administrator will
update Attacliment 3 and request updated Attachments 1 and 2 from the Developer, If the
Administrator determines that the proposed changes will reduce Required Coverage on Bonds-
that have been issued, thé Port will not permit the changes

5 Redu'ctwn in Maximum Facilities Special Taxes Prior to First Bond Sale

Prior to the First Bond Sale, as set forth in the Financing Plan, the Port, Developer, and any
affected Vertical Developer in Tax Zone 1 may agree to a proportional or disproportional
reduction in the Base Facilities Special Tax. If the parties agree to such a reduction, the Port will
~ direct the Administrator to use the reduced Base Facilities Special Tax for purposes of levying
the taxes pursuant to this RIMA, and such reduction shall be codified by recordation of an
amended Notice of Special Tax Lien against all Taxable Parcels within thé STD. The reduction
shall be made without a vote of the qualified STD electors,

E, ANNEXATIONS -

If, in any Fiscal Year, a property owner within the Future Anneitaﬁon Area wants to annex
property into the STD, the Administrator shall apply the follow

proceedings:
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Step 1.,

Step 2,

Step 3.

- Working with Port staff, the Administrator shall determine the Expected Land

Uses for the area to be annexed and the Tax Zone mto which the property will
be placed. :

The Administrator shall prepare or have prepared updated Attachments 1,2,

‘and 3 to reflect the annexed property and identify the revised Expected Land

Uses, Expected Maximum Facilities Special Tax Revanues and Expected
Maximum Arts Building Special Tax Revenues. After the annexation is

“complete, the application of this RMA-shall be based on the adjusted Expected -

Land Uses and Maximum Facilities Special Tax Revenues and Maximum Atts

. Building Special Tax Revenues, as apphcablm mcludmg the newly annexed
_property. :

The Admuustrator shall ensure that a Notxce of Specxal Tax Lien i is recorded
against all Parcels that are annexed to the STD,

F. METHOD OF LEVY OF THE SPECIAL TAXES

1. Facilities Special Tax

Each Fiscal Year, the Administrator shall determine the Facilities Special Tax Réqulrcmcnt for
the Ftscal Year, and the Facilities Special Tax shall be levied according to the steps autlined

below:

a.

Step 1.

Step 2.

b..

Step 1.

In Any, Fiscal Year in Which There is No Develd’per Private Agreement or
Developer Public Agreement in Place '

In all Flscal Years the Max1mum Facxhtles Special Tax shall be leVled on all
Parcels of Developed Property regardless of debt service on Bonds (if any),
and any Remainder Special Taxes collected shall be applied as set forth in
the Indenture and the Financing Plan.

After the First Bond Sale, if additional revenue is needed after Step 1 in order
to meet the Facilities Special Tax Requirement after Capitalized Interest has
been applied to reduce the Facilities Special Tax Requirement, the Facilities
Speaial Tax shall be levied Proportionately on each Parcel of Expected
Taxable Property, up to 100% of the Maximum Facilities Special Tax for cach
Parcel of Expected Taxable Property.

In Apy Fiscal Year in Which There i is.Either or Both a Developer Private
Agreement and/or a Developer Public Agreement in Place

In all Fiscal Years, the Maximum Facilities Special Tax shall be levied on all

 Parcels of Developed Property regardless of debt service on Bonds (if any)

and any Remainder Special Taxes collected shall be apphcd as set forth in
the Indenture and the Fmancmg Plan.
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Step 2. After the First Bond Sale, but only if a Developer Private Agreement is in

~ place, if additional revenue is needed after Step 1 in order to meet the

- Facilities Special Tax Requirement after Capitalized Intercst has been applied

to reduce the Facilities Special Tax Requiremnent, the Facilities Special Tax

shall be levied Proportionately on each Parcel of Undeveloped Property that is

‘not a Port-Owned Development Parcel, up to 100% of the Maximum Facilities

Special Tax for each Parcel of Undeveloped Property that i ]S not a Port-Owned
Development Parcel for such Fiscal Year.

Step 3. After the First Bond Sale, but only if a Developer Public Agreement is in
place, if additional revenue is needed after Step 2 in order to meet the
Facilities Special Tax Requirement after Oapitalized Interest has been applied
to reduce the Facilities Special Tax Requirement, the Facilities Special Tax
shall be levied Proportionately on each Port-Owned Development Parcel, up .
to '100% of the Maximum Facilities Special T ax for each Port-Owned
Development Parcel for such Fiscal Year,

Step 4:  After the First Bond Sale, if additional revenue is needed after Step 3 in order

‘ to meet the Facilities Sgecial Tax Requirement; the Facilities Special Tax
shall be levied Proportionately on each Parcal of Expected Taxable Property, |
up to 100% of the Maximum Facilities Specxai Tax for each Parcel of
Expected Taxable Property

2, Arts Building Special Tax

Step {.  Bach Fiscal Year the Maximum Arts Building Special Tax shall be levicd on each -
~ Taxable Farcel of Developed Property. Any Remainder Special Taxes collected shall -
be applied as set forth in the Financing Plan. The Arts Building Special Tax may not

be levied on Undeveloped Property.

Step 2. After the First Bond Sale, if additional revenue is needed after Step 1 in order to meet

-~ the Arts Building Special Tax Requirement, the Arts Building Special Tax shall be

levied Proportionately on each Parcel of Expected Taxable Property, up to 100% of the
Maximum Arts Building Special Tax for each Parcel of Expected Taxable Property. .

3. Services Special Tax

‘Each Fiscal Year, the Administrafor shall coordinate with the City and the Port to determine the
Services Special Tax Requirement for the Fiscal Year. The Services Special Tax shall then be
levied Proportionately on each Parcel of Developed Property, up to 100% of the Maximum
Services Special Tax for each Parcel of Developed Property for such Fiscal Year until the
amount levied is equal to the Services Special Tax Requirement, The Services Speeial Tax may
not be fevied on Undcvaloped Property or Expected Taxable Propcrty '
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G. CdLLEC‘TION' OF SPECIAL TAXES

Special Taxes shall be collected in the same mariner and at the same time as ordinary ad valorem
property taxes on the regular tax roll, provided, however, that the City may directly bill Special
Taxes, may collect Special Taxes at a: different time or in a different manner, and may collect
delmquent Special Taxes through foreclosure or other available methods as authorized by the
CFD Law. The Board of Supervisors has ordered any Special Taxes to be lavied on leasehold
interests to be levied on the secured roll. The Special Tax bill for any Parcel subject to a

leasehold interest will be sent to the same party that recewes the possessory mterest tax bﬂl
associated w1th the leasehold.

The Facilities Specml Tax shall be levied and collected on a Taxable Parcel until the Fiscal Year

that is the 120" Fiscal Year in which the Facxhtxes Special Tax has been levied on the Taxable
Parcel, A _ .

The Arts Building Spamal Tax shall be levied and collccted until the earlier of: (i) the Tranmtxon

Year, and (ii) the 120" Fiscal Year in which the Arts Buxldmg Special Tax has been levied on the
Taxable Parcel. ‘

The Services Special Tax shall be levied and collected in perpetuity.

H. EXEMPTIONS

Notwithstanding any other provision of thls; RMA, no Special Taxes shall Abe levied on
Affordable Housing Projects or Tax-Exempt Port Parcels unless such parcels are EXpected ‘
Taxable Properly

Notwithstanding any other provision of this RMA, no Facilities Special Taxes or Arts Building
Special Taxes shall be levied on Public Property unless all of the following conditions apply: (i)
the First Band Sale has occurred; (ii) based on reference to Attachment 3 (as may be updated as
set fortH herein), a Parcel was assigned Expected Land Uses; and. (iii) if the Parcel were to be
exempt from the Facilities Special Tax or Axts Building Special Tax, the Expected Maximum
Facilities Special Tax Revenues or Expected Maximum Arts Building Special Tax Revenues
would be reduced to a point at which the applicable Required Coverage on Bonds (if any) could
not be maintained. If all of the above conditions apply, the Administrator can levy the Facilities

" Special Tax' or Arts Building Spemal Tax on Pubhc Property as needed to maintain Requxred
Coverage. )

Parcels of Public Property shall only be exempt from Facilities Special Taxes or Arts Building
Special Tlaxes if: (a) the First Bond Sale has not occurred and the Port determines that it is in the
“best interest of the parties to exempt the Parcel(s); or (b) the First Bond Sale has ocourred, the
Port determines that it is in the best interest of the parties to exempt the Parcel(s), and such
exemption will not reduce the Expected Maximum Facilities Special Tax Revenues or Expected
Maximum Arts Building Special Tax Revenues to the point at which the applicable Required
Coverage catnot be maintained. Unless an exemption is provided pursuant to (a) or (b) above,
Parcels of Public Property shall be taxed. as Developed- Property, Undeveloped Property, or
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‘Expected Taxable Property, as determined by the Port. Services Special Taxes wil] not be leviad
on Public Property.

1. INTERPRETATION OF SPECIAL TAX Fde\’IULA

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or
ambiguity, by resolution or ordinance, as long as such interpretation, clarification, or revision
does not materially affect the levy and collection of the Special Taxes and any security for any
Bonds. :

J. SPECIAL TAX APPEALS

" Any taxpayer who wxshes to challenge the accuracy of computation of the Specxal Taxes inany

Fiscal Year may file an application with the Administsator, The Administrator, in consultation
- with the City Attorney, skall promptly review the taxpayer’s application. If the Administrator
" concludes that the computation of the Special Taxes was not correct, the Administrator shall
- correct the Special Tax levy and, if applicable in any case,.a refund shall be granted. If the
Administrator concludes that the computation. of the Special Taxes was correct, then such
determination shall be final and conclusive, and the taxpayer shall have no appeal to the Board
from the decision of the Admlmstrator

. The filing of an apphcatmn or an appeal skall not reheve the taxpayer of the obligation to pay the
Special Taxes when due. , ‘

Nothing in this Section J shall be interprefed to allow a taxpayer to bring a claim that would
otherwise be barred by applicable stututeq of llmxtatxon set forth in the CFD Law or elsewhere in -
applicable law.
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ATTACHMENT 1

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
(P1ER 70 CONDOMINIUMS)

IDENTIFICATION OF PLANNING PARCELS
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ATTACHMENT 2

CITY AND COUNTY OF SAN FRANCISCO
' SPECIAL TAX DISTRICT No. 2019-1
(PIER 70 CONDOMINIUMS)

IDENTIFICATION OF TAX ZONES
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ATTACHMENT 3

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
(PIER 70 CONDOMINIUMS) ~

EXPECTED LAND USES, EXPECTED MAXIMUM FACILITIES SPECIAL TAX REVENUES,
AND EXPECTED MAXIMUM ARTS BUILDING SPECIAL TAX REVENUES

» Expected Expected
Maximum Maximum
. . : . Facilitics Arts Building
Planning Square Footage Expected Speclal Tax Special Tax
Parcel Category Square Footage Revenues Revenues
: (FY 2017-18)* (FY 2017-18)
TAX ZONE I
Residential .
Parcel K North | Squarc Footage 209,000 $1,049,180 NIA
TAX ZONE 2
Parcel C1C
Parcel C2B
Parcel D
TOTAL N/A
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. 1-14-19 Jones Hall Draft
- ATTACHMENT 2
NOTICE OF SPECIAL TAX

CITY AND COUNTY OF SAN FRANCISCO .
SPECIAL TAX DISTRICT NO. 2019- _
(PIER 70 CONDOMINIUMS)

TO: - THE PROSPECTIVE PURCHASER OF THE REAL PROPERTY IDENTIFIED
AS FOLLOWS (THE “PROPERTY”)

[insert APN and legal description]

THIS IS A NOTIFICATION TO YOU PRIOR TO YOUR ENTERING INTO A

CONTRACT TO PURCHASE THIS PROPERTY. THE SELLER IS REQUIRED TO GIVE

" YOU THIS NOTICE AND TO OBTAIN A COPY SIGNED BY YOU TO INDICATE THAT
YOU HAVE RECEIVED AND READ A COPY OF THIS NOTICE.

Each Assessor’s Parcel (also, a “Parcel”) of this Propérty (in existence now or as further
subdivided in the future) is subject to a facilities special tax (the “Facilities Special Tax”) and
services special tax (the “Services Special Tax” and, with the Facilities Special Tax, the “Special
Taxes”) that are in addition to the regular property taxes and any other charges, fees, special taxes,
and benefit assessments on the Property. The Special Taxes are imposed on each Parcel of the -
Property because it is a new development, and is not necessarily imposed generally upon property
. outside of this new development. If you fail to pay the Special Taxes levied on a Parcel of the
Property when due each year, the delinquent Parcel may be forectosed upon and sold. The Special
Taxes are used to provide facilities and public services that are likely to particularly benefit the
Property. YOU SHOULD TAKE THE SPECIAL TAXES AND THE BENEFITS FROM THE
FACILITIES AND PUBLIC SERVICES FOR WHICH THEY PAY INTO. ACCOUNT IN
DECIDING WHETHER TO BUY THIS PROPERTY.

The Property you are purchasmg is located w1thm the boundaries of City and County of

San Francisco Special Tax District No. 20{9-__ (Pier 70 Condominiums) (“Pier 70 Condo
 CFD”); within the boundaries of the Pier 70 Condo CFD, the Property is located in Zone 1. The
Special Taxes are levied pursuant to a Rate and Method of Apportionment of Special Taxes (the
“Rate and Method") for the Pier 70 Condo CFD. A copy of the Rate and Method applicable to

this Property is attached as Exhibit “C” to the Natice of Special Tax Lien attached hereto as Exhibit
" 1 (the “Notice of Special Tax Lien”), -Capitalized terms used herein and not otherwise defined
shall have the meanings ascribed to such terms in the Rate and Method.

Classification of Property

At the time of formation of the Pier 70 Condo CFD, the rroperty will constitute
Undeveloped Property. The Property will become Developed Property for purposes of the levy of
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the Facilities Specnal Tax and the Services Special Tax as set forth in the deﬁmtlon of Developed
Property in the Rate and Method:

(1) * Forlevy of the Facilities Sneclal Tax: all Taxable Parcels for Which the 36-month
anniversary of the VDDA Execution Date has occurred in a precedmg Flscal Year, regardless of -
whether a Building Permit has been 1ssued

) - For levy of the Services. Special Tax: all Taxable Parcels for which a Certificate of .

Occupancy was issued on or prior fo June 30 of the preceding Fiscal Year, but not prior to January

‘1, 2018 . Maximum Snecial Taxes

The Maximum Facilities Special Tax and the Maximum Semces Special Tax are defmed
in the Rate and Method as follows:

“Maximum Facilities Special Tax” means the greatest amount of Facilities Special Tax that

~ can be levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C,

- D, and E of the Rate and Method. Table 1 in the Rate and Method identifies the Base Facilities

Special Tax, which will be used to determine the Maximum F amhtxes Special Tax when a Taxable
Parcel becomes Dcveloped Property

“Maximum Services Special Tax” means the greatest amount of Services Special Tax that can be
levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and E
of the Rate and Method, Table 3 in the Rate and Method identifies the Base Services Special Tax,
which will be used to determine the Maximum Services Special Tax upon issuance of the first
Certificate of Occupancy on a Taxable Parcel. Adjustments to the Maximum Special Taxes

Section D of the Rate and Method describes the circumstances in which the Maximum
Facilities Special Tax and the Maximum Services Special Taxes may be adjusted, including annual
escalation, rezoning or other Land Use Changes, changes in Expected Land Uses and changes in
the boundaries of the Planning Parcels. In addition, the Maximum Facilities Specxal Taxes may be
reduced prior to the First Bond Sale as descnbed in Section D..

Term of the Special Taxes

The Facilities Special Tax shall be levied and collecled on a Taxable Parcel until the Fiscal
Year that is the 120th Fiscal Year in which the Facilities Special Tax has been lewed on the
Taxable Parcel. :

The Services Special Tax shall be levied and collected in perpetuity. Prepayment
The Special Taxes may not be prepaid.

“Authorized Facilities and Servyices -
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The authorized facilities that are being paid fd: by the Facilities Special Taxes, and by the
money received from the sale of bonds that are being repaid by the Facilities Special Taxes, are
~ described in Exhibit B to the Notice of Special Tax Lien attached hereto as Exhibit 1.

' Thesefaqilities'may not yet have all been constructed or acquired and it is possible that
some may never be constructed or acquired. :

. The authorized public services that are being paid for by the Special Tax are described in
Exhibit B to the Notice of Special Tax Lien attached hereto as Exhibit 1,

Further Information

YOU MAY OBTAIN A COPY OF THE RESOLUTION OF FORMATION THAT
AUTHORIZED CREATION OF PIER 70 CONDO CFD, AND THAT SPECIFIES MORE
- PRECISELY HOW THE SPECIAL TAXES ARE APPORTIONED TO EACH PARCEL OF
THE PROPERTY AND HOW THE PROCEEDS OF THE SPECIAL TAXES WILL BE USED,
FROM THE SPECIAL TAX CONSULTANT, GOODWIN CONSULTING GROUP, INC,, 333
UNIVERSITY AVE # 160, SACRAMENTO, CA 95825, TELEPHONE: (916) 561-0890.
THERE MAY BE A CHARGE FOR THESE DOCUMENTS NOT TO EXCEED THE
REASONABLE COST OF PROVIDING THE DOCUMENTS. -
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" Acknowledgment

) I (WE) ACKNOWLEDGE THAT I (WE) HAVE READ THIS NOTICE AND
RECEIVED A COPY OF THIS NOTICE PRIOR TO ENTERING INTO A CONTRACT TO
PURCHASE OR DEPOSIT RECEIPT WITH RESPECT TO THE ABOVE-REFERENCED
PROPERTY. I(WE)UNDERSTAND THAT I (WE) MAY TERMINATE THE CONTRACT
TO PURCHASE OR DEPOSIT RECEIPT WITHIN THREE DAYS AFTER RECEIVING THIS -
NOTICE IN PERSON OR WITHIN FIVE DAYS AFTER IT WAS DEPOSITED IN THE MAIL
BY GIVING WRITTEN NOTICE OF THAT TERMINATION TO THE ‘OWNER,
SUBDIVIDER, OR AGENT SELLING THE PROPERTY.

. DATE: ‘ BUYER:
DATE: I BUYER:
DATE: . " . BUYER:
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EXHIBIT 1
NOTICE OF SPECIAL TAX LIEN .

[see attached] .

#183949v2 92062

3879



3880



3881



LONDON N. BREED

OFEICE OF THE MAYOR
' MAYOR

. SAN FRANCISCO

RECEIVED
12/10 [ta(® io@];m

Sk

TO: " Angela Calvillo Clerk of the Board of Supervisors

FROM: Sophia Kittler
RE: - Resolution of Formation — Pier 70 Special Tax District No 2019-1
- DATE: Tuesday, December 10, 2019 :

Resolution of formation of City and County of San Francisco Special Tax District .
No. 2019-1 (Pier 70 Condominiums) and a Future Annexation Area; determining
other matters in connection therewith, as defined herein; and making findings
‘under the California EnVIronmentaI Quality Act

Should you have any questions, please contact Sophia Kittler at 415—554-6153. '

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681"
TELEPHONE(415)5546141
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