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FILENO. 191166 ‘ ~ ORDINANGE | O,

[Levying Texes - Special Tax District No. 2019-1 (Pier 70 Condominiums)]

Ordinance levying special taxes within City and County of San Francisco Special Tax

District No. 2019-1 (Pier 70 Condom'iniums)

NOTE: Unchanged Code text and uncodified text are in plain Arial font.

' - Additions to Codes are m Szn;zle—underlme zz‘alzcs Times New Raman font.
Deletions to Codes are i :
Board amendment addxtlons are in double-underlined Arial font.
Board amendment deletions are in strikethreugh-Aralfont.
Asterisks (* * * ¥)indicate the omission of unchanged Code
subseotlons or parts of tables.

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

Section 1. Background and Findings. The Board of Supervisors of the City and
County of San Franoiscd (“Board”) hereby finds, determines, and declares, based on the |
record before it, that: ‘

(a) 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 Commission (“Port”

or “Port Commission”), with the pawer and duty to use, conduct, operate, maintain, manage;

regulate, and control the lands Within Port jurisdiction.

(b) FC Pier 70, LLC, a Delaware limited liability company (“Master Developer”) and the
City, acting by and through the Port, are parties to a Disposition and Develobment Agreement
(as amended from time to time, “DDA”"), including a Finanoihg 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 khowh as Pier 70 (“Project Site”).

1
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(¢) Inthe general eléoﬁon held on Noverﬁber 4, 2014, an initiaﬁve ehtitled, the “Union -
Iron Works Histofic District Housing, \Naterffont Parks, Jobs and Preservation Initiative”
("Proposition F*), was apﬁroved by thé voters in the City.

(d) The DDA obntemplates a project (“Project”) under which the Port would initially
lease the Project Site to the Master ADevelOper for infréstfucture development, and, ulﬁ_matély, '
lease and sell parcels in thé Project Sité to vertical developers, for development of a mixed-
use project described in the DDA.

| (e) The Ci.ty anticipates that, in addition to thé infrastructure ar}dv private development .
described above, future impréve’ments will be necessary to ensure that the shoreline, public
facilities, and public access improveme,nts will be protected should sea level rise in the vicinity
of the Project Site, and the Board desires fo provide a mechanism to pay for the costs of such
improvements. - | |

(f At i’cs hearing on August 24, 2017, and priortq recommending proposed Plannihg
Code amendments for approval, by Motion No. 19976, the Planning Commission certified a
Final Enviroh_rhental Impact Report (“FE'lR”) for the Project (Case No. 2014-001272ENV)
pursuant fo the California En’vironmehfal Quality Act ("CEQA”) (California Public Resources
Code Sections 21000 et seq.), the CEQA Guidelines (14 Cal. Code Reg. Sections 15000 et
seq.), and Chapter 31 of the Administrative Code. A copy of said Motion is on file with the
Clerk of the Board in File No. 170930, and is incorporated herein by reference.

(@ In recdmmending the proposed Planning Code amendments for approval by this
Bdard at its hearing on August 24, 2017, by Motion No. 19977, the Planning Commissiqn also
adopted findings under CEQA, including a statement of overriding consideration, and a
Mitigation Monito.ring 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 are incorporated herein by

" reference,

Mayor Breed :
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(h) Under Chépter 43, Article X of the Administrative Code (“Code”), which Code
in’corporates by reference the Mello-Roos Community Facilities Act of 1982, as amended
(“Melfo~ROos Aot”), this Board is authorized to establish special tax districts and to act as the
legislative body for each such district. | o

(i) On November 19, 2019, this Board adopted ResolutionlNo; 500-19 entitled
“Resolution dedaring the in’#ention 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 Commi’[tee

of the Whole, on January 14, 2020; de’termining other matters in connection therewith, as

| defined herein; and making findings under the California Environmental Quality Act”

(“Resoluﬁon of Intention”), which Resolution of Intention was signedl by the Mayor.onb
November 27, 2019, a complete copy of which is on file with the Clerk of the Board in File No.‘
1910786, stating its intention to form (i) the "City and County of San Francisco Special Tax
District No. 2019-1 (Pier 70 Condominiums)" (“Special Tax District”) and (ii) a "City and ‘
County of San Francisco Special Tax District No. 2019-1A (Pief 70 Condominiums) (Future
Annexation Area)" ("Future Annexation Area"), pursuant to the Code.

() Qn November 19, 2019, this Board also adopted Resolution No. 501-19 entitled
“Reéolution declaring ’che‘in‘cer“ltion' of the Board to incur bonded indebtedness and other debt
in an éggrega’ce prinloipa[ amount not to exceed $-1.,697,600,000 for the City and County of
San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) and determining other
matters related thereto, as defined herein” (“Resolution of Intention to Incur Indebtedness”),

which Resolution of Intention to Incur Indebtedness was signed-by the Méyor on November

27, 2019, a complete copy of which is on file with the Clerk of the Board in File No. 191077, .'

stating its intention to incur bonded indebtedness and other debt (as defined in the Mello-

Roos Act) Wi’thin‘t‘he boundaries of the Special Tax District for the purpose of financing the

Mayor Breed .
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costs of,oertaih facilities specified in the Resolution of Intention.

(K) Notice was pvublished as required by the Code of the intention of this Board to form
the Special Tax District and the Future Annexétioh Aréa, to levy a special tax to provide forA
certain fabilities, services, and incidental expenses and to incur bonded indébtedness and
other debt for the Special Tax District in an amount not to exceed $1,697,600,000. _

() On January 14, 2020, this Board held noticed public hearings as required by the
Code. At said hearings all persons dési'rinQ to be heard on all matters pertaining to the
formation of the Special Tax District and the Future Annexation Area, the levy of said special

taxes, and the incurrence of bonded indebtedness and other debt were heard, substantial

- evidence was bresented and considered by this Board and full and fair hearings were held.

(m) Subsequent to the hearings, this Board adopted resolutions entitled “Resolution of
formation of Gity arid County of San Fran_cfsoo Special Tax District No. 2019-1 (Pier 70
Condominiums) and a Future Annexation Area; determining other mét‘cers in connection
therewith, as deﬂﬁed herein; ahd making ﬁﬁding’s under the California Environmental Quality
Act” (“Resolution of Formation”), "Resolution determining necessity to incur bonded
indebtedness and other debt in an aggregate principal amount not to exceed $1,697,600,000
for the City and County of San Francisco SpeCIaI Tax Dls’mc’t No. 2019-1 (Pier 70
Condominiums) and determining other matters in connection therewith, as defined herem
(*Resolution of Necessity”) and “Resolution calling specnal election in City and County of San
Francisco SpeCIaI Tax District No. 2019-1 (Pier 70 Condommlums) and determining other
matters in connection therewith, as defined herem (“Resolution of Special Election”), which
resolutions defined the facilities, ’servioes,.and incidental expenses fo be financed by the
Special Tax District, established the Special Tax District, au’chorized the levy of special taxes
within the Special Tax Distn'cf, determined the necessity to ihour bonded indebtedness and

other debt in the Special Tax District and called an election within the Special Tax District on .

Mayor Breed:
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. the propositions of incurring indebtedness, levying the special taxes, and establishing an

appropriations limit within the Spe'oial Tax District. -

(n) In the Resolution of Formation, this Board made certain findings under CEQA
about the FEIR for the dlsposmon and development of the Project Site, and those fndmgs are
mcorporated in this Ordinance as if set forth in their entirety herein.

(0) In the Resolution of Formation, this Board determined that in order to gdvanoe the
public burposes of the City, the type o.f facilities proposed to be financed by the Spe'cial Tax
Distri-o’c and pursuant to the Code shali consist of those items listed as facilities in Exhibit A
hereto and by this reference incorporated herein ‘(“Facilities”). The list of Fadilities in Exhibit A
is included in this Ordinance in order to comply with Section 43.10.15 of the Code.

(p) In the Resolution of Formation, this Board also determined that in order to advance
the public purposes of the City, the type of services proposed to be financed by the Speéial
Tax Disfrict and pursuant to the Code éhall consist of those items listed as services in Exhibit

A hereto and by this reference incorporated herein (“Services”). The list of Services m Exhibit

A is included in this Ordinance in order to comply with Section 43.10.16 of the Code.

(g) In the Resolution of Formation,_this Board also determined that in order to advance

the public purposes of the City, the type of incidental expenses proposed to be ﬁnanced by

" ‘the Special Tax District and pursuant to the Code shall consist of those items listed as

incidental expenses in Exhibit A hereto and by this reference incorporated herein (“incidental
expenses”). : |

| (r) On January 27, 2020, a special election was held within the Special Tax District at
which the qualified electors approved the propositions of incurring indebtedness, levyihg the
special taxes, and establishing an appropriations limit within the Special Tax District by the
two-thirds vote required by the Code.
///
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Section 2. The Bbard-hereby authorizes and levies special taxes within the Special

- Tax District pursuant to the Code, at the rate and in accordance with the formula ("Rafe and

Method") set forth in the Resolution of Formétion, which Resolution of Formation is by this
referénce incorporated herein, a complete copy of which is on file with the Clerk of the Board
in File No. 191162. The special taxes are hereby levied commencing in fiscal year 2020-21

and in each fiscal year thereafter until payment in full' of any bonds or other debt (as defined in

" the Mello-Roos Act) issued by the City for the Special Tax District (“Bonds”) or such longer .

period provided in the Rate and Method, as contemplated by the Resolution of Formation and
the Resolution of Necessity, and all oos;[s of administering the Spécial Tax District.:

Section 3. The Director of the Office of Public Finance of the City is hereby authorized
and directed each fiscal year fo determine fhespeciﬁo special tax rate and amount to be
Ievie_d'for.the next ensuing fiscal year for each parcel of real property within the Special Tax
Distrio’t, in the manner and as provided _in the Resolution of Formation and the Rate and ‘
Method. ' | |
| - Section 4. In no event shali the special taxes be levied on any parcel within the Sbeoial
Tax District in excess of the maximum special taxes specified in the' Resolution of Formation
and the Rate and Method. | |

Section 5. Al of the collections of the special taxes ‘shall be used as provided for in the

Code, in the Resolution of Formation, and in the Financing Plan, including, but not limited to,

the paymeht of principal and interest on the Bonds, the replenishment of one or more debt

service reserve funds for the Bonds, the payment of the costs of the Facilities, the Services,

‘ahd the incidental expenses, the payment of the costs of the City in administering the Special

Tax District, and the costs of collecting and administering the special taxes.
‘Section 6. The special taxes shall be colIeC’ced in the same manner as ordinary ad

valorem taxes are collected and shall have the same lien priority, and be subject to the same

Mayor Breed " : _ .
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penalties and the same procedure and sale in cases of delinquency as provided for ad-
valorem taxes; provided, however, that this Board hereby expressly approves the use of hand

billing for collection of special taxes in the Special Tax District and may provide for other

. appropriate methods of collection by resolutions of this Board. In addition, the provisions of

Section 53356‘.1 of the Mel]o—Roos Act shall apply to delinquent special tax payments. The.

_ Director of the Office of Public Finance of the City is hereby authorized and directed to provide

- all necessary information to the approprfate officers of the City in order to effect proper biﬂing

and collection of the special taxes, so that the special taxes shall be included on the secured
property tax roll of the City for fiscal year 2020-21 and for each fiscal year thereafter until the .
Bonds and al[‘oo'st‘s of administering the Spéoial Tax District are paid in ﬁJH or such longer
period of time provided in the Rate and I\/lethod.y ‘

Section 7. As permitted by the Code, the provisions of this Ordinance shall apply' not
only fo the initial territory included in the Special Tax District but also to parcels included in the
F uturé Annexation Area that are annexed to the Special Tax Distr'lct' at the rate or rates to be
approVed uhanimously by the owner or owners of each parcel or pafcels to be ann.exed to the
Special Tax District. | |

Section 8. Severability. If for any reason any portion of this Ordinance is found by a
court.of competent jurisdiction tb be invalid, or if the speoial.taxés are found by a court of
competent jurisdiction inapplicable to any particular parcel within the Special Tax District, the

balance of this Ordinance and the application of the special takes to the remaining parcels

 within the Speoial Tax District shall not be affected. Furthermore, if any section, subsectioh,

sentence, olause,'phrése, or word of this Ordinarice, or any application thereof to any person
or circumstance, is held to be invalid or unconstitutional by a decision of a court of competent
jurisdiction, such decision shall not affect the validity of the remaihing portions or applications

of this Ordinance. This Board hereby declares that it would have passed this Ordinance and

Mayor Breed , .
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eéc’;h and eVery section, subsection, sentencé, clause, phrase, and word not declared invalid

or uncdnstitutional without regard to whether any other po’rti()‘n of this Ordihanoe or application

thereof would be subsequently declared invalid or unconstitutional. » |
Section 9. Effective Date. This Ordinance shall become eﬁective 30 days after

enactment. Enactment occurs when the Maer'signs the Ordinance, the Mayor returns the

‘Ordinance unéigned or does not sign the Ordinance within 10 days of receiving it, or the

"~ Board overrides the Mayor‘s veto of the Ordinance.

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

By:\Mﬁ( / :
RK D\BLAKF V .
; Deputy City Afforne

n:\legana\as2019\2000155\01412011.docx
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EXHIBIT A

CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2019-1
(Pier 70 Condominiums)

DESCRIPTION OF FACILIT]ES SERVICES AND OTHER COSTS TO BE FINANCED BY
- THE SPECIAL TAX DISTR!CT

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

originally configured and as expanded through annexation of property in the future, the “STD”),

is authorized to ﬁnénce’ the Facilities, Services and Incidental Costs described in this Exhibit A.
Capltallzed terms used in this Exhibit A but not defined herein have the meaning glven them in

(1) the Appendlx to Transaotlon Documente for the Pier 70 28-Acre Slte 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 [\/lello—Ron

Community Facilities Act of 1982 (Cal. Gov't Code Section 53311 et seq.'), inotuding:

1. Land A_oquisitibn - includes, but is not limited to, acquisition of land for publie

“improvements or for other requirements under the DDA and VDDA.

1 Mayor Breed ‘
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. Demolition and Abatement - includes, but is not limited 1o, Site Preparation costs,

including abatement of hazarddus materials, femoval of below-grade, at-grade, and -

“above-grade facilities, and recycling or disposal of waste, including demolition and

abatement within future vertical sifes 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 Componénts required

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

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

Watér'm'eter boxes, back ﬂbvy preventers, gate valves, air valves, blow-offs, fire
hydrants, cathodic protection, tie-ins, and any other components required for onsite

and offsite low préssure water supply network intended for domestic use.

. Non-Potable Water - includes, but is not limited o, 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 components required for non-potable water supply network intended to

providé treated wastewater for use in, among other things, irrigation of parks,

landscaping, and non-potable uées 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 v

Mayor Breed . o , '
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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.

. Joint Trénéh & Dry Utilities - includes, but is not limited o, installation of primary and

-secondary Conduits; overhead poles, pull boxes, vaults, subsurface enclosurés, 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 impdrtation 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, terhporary fencing, and post-construction stabilization
such és hydroseeding. A‘ls'o, includes, but is not limited tq, excavation of future vertioal’
development sites. if the excavated soils is used on éite for purposes of raising

Horizontal Improvements.

. 'Roadways. - includes, but is not limited to, Public ROWs, road subgradé preparétion,

aggregate base, concrete roadway base, asphalt wearing surface, concrete curb,
concrete gutter, medians, Golored asphalt and concrete, pavers, sApeed bumps,
sawcutting, grinding, conform paving, resurfacing, any other components required for
onsite and offsite roadways, transit stops, bus facilities, perrﬁanent pavement marking

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

Mayor Breed : '
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any other components or appurtenant features as required’ in the approved

Improvement Plan details and specifications. through the permitﬁhg process. .

10. Streetscape - includes, but is not limited to, subgrade preparation, aggregate base,

11

sidewalks, pavers, ADA curb ramps with detectable tiles, stree’clights, light pqle
foundationé, signage, emergency services infrastructure, landsoa'ping (incmding trees
and silva cells and/or structural soil), irrigation, stréet furniture, waste receptacles, bike
racks, shared bike parking facilities (Whether publicly or privately owned), newspapef '
stands, any o’;her Component.sA or appurtenant features as required in the approved |
lmvprovemelnt P}Ian details and speoification's through. the permitting process, and

interpretative signage and facilities.

.Parks and Public Space - includes, but is not limited fo, fine grading, storm drainage

and treatment, sanitary sewer, low preésure water, park lighting, community wifi,
sec_uﬁty infrastructure, low-voltage electrical, various hardscaping, irrigation,
landscaping, various concrete structures, site furnishings, public art, vieWing platforms,

retrofit of shoreline structures and élopes.(inc!uding demolition, excavation, installation

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

[mpfovements), and any other associated work in publicly accessible spaces such as
parks, open spaces, plazas, and mid-block passages, fncluding publicly-accessible
parks, plazas, mid-block péssages 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 Rehabilitation Required for Horizontal Improvements - includes, but is not limited

to, eligible cost for relocation, structural retrofit, repair, and rehabilitation of historic

Mayor Breed . i
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buildings associated with horizontal publid’ improvements, such as Building 12 lifting,
Building 21 relocation, Building 108 reuse for blackwater treétment, and Building 15 '

structural frame.

- 13. Hazardous Soil Removal - includes, but is not limited to, removal and disposal of |
contaminated Sofl. which cannot be reused on sité in accordance with the Pier 70 Risk
Management Plan, Pier 70 Master Plan Aréa, dated July 25, 2013, and associated with

Horizontal Improvements.

14. Shoreline Adaptation Studies - includes, but is not limitgd to, analysis and planning to

~ characterize fhe preférred Shoreline Protection Project and alternatives, including pre-
‘entitlement planning and design work, environmental review, negbtiatibn, and
Reg‘ula’tory Approvals' related to the Shoreline Protection Fadilities, conducted in -

| accordance with Pier 70 Financing Plan Section 4.7(1‘) (Determining Pier‘70 Shoreline

Protection Facilities). | '

15. Shoreline Protection Facilities includes, but is not limited to, future waterfront
lmprovement-s'at the San ’Fraﬁ_cisc’:o‘shorelin-e to protect the area from perils associated
with seismic events and climate change, including sea leve.[‘rise and floods, and other

public improvements approved by the Port Cc')rhmissi’o_n and the Board of Supervisors.

. 16.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 _(Nbonan

Replacement Space) for which the Port has issued a Temporary Certificate of

" Mayor Breed
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Occupancy and Noonan moving costs related to reiocating 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 ihdustrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts

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

18.Historib B'uilding'Feasibility Gap as specified in Finanbing Plan Section 11.1 (Subsidy
~ for Historic Buildings 12 and 21). ' '

19. Deferred. Infrastructure.

20.Entitlement costs, including Entitlement Costs and costs to obfain é.pprovals necessary
to proceed with developvment, incurred after the Referehoe Date to develop |
improvements authorized fo be ﬂnancéd by the San Francisco Special Tax Financing
Law (Admin. Code ch. 43, art. X) and the M.ello—Roos Commu-ni;ty Facilities Act of 1982
(Cal. Gov't Code Seoﬁon 5331.1 et seq.), such as the cost o comply with the California
Environmental Quality Act, negotiate transaction documents, pefm'itting of Horizontal
lmpfovements, sub,divjsion mappiﬁg, conduct oommunity outreach, and prepare
dévelopment design and land L.Js'e 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 from time to time by the Board of Supervisors.

21.Associated Public Benefits.

Mayor Breed ' :
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22. Miscellaneous Horizontal Development Costs - any other}Ho.rizontal Development |
Costs‘associated with imblementing‘the DDA and VDDA, including any additional costs
that the Parties agree shall be inourred by the Developer for the Project, including '
workforce halsons s’tudxes and consultants required to comply with the DDA, suoh as
auditors, inspectors, a’ctomeys and appraxsers replacement and rework costs, mcludmg
repairs fo correct incidental damage that occurs throughout the course of construction
an‘d restoration of roadway pavement in areas where there are trencnes excavated - .
after fhe initial roadway is paved, and maintenance prior to aooeptanoe by the Cfty

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
mplementatxon of the DDA and VDDA, including developer management oosts

construotlon management Fees and asset management Costs

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

I\/Ianagement Association and dust, Vibration and asbestos monitoring.

26.Miscellaneous 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,
'werkforoe development costs (such as a liaison), cash payments and community |

outreach initiatives.
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Any facility authorized to be financed by the STD may be financed through the construction and

aoquiSition of the féoility 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.

Thé faéilities to be financed shall.inc!ude all Hard Cosfs'and Soft Costs asso.ciated with the
facilities, including thé costs of the acquisition of land and ﬁghts—ofway, the costs of design,
engineering and planning, the oosfs' of any environmental or tréfﬁo studies, surveys or other
reports, costs related to landscaping and irrigation, soils an.d other environmental testing and
observation, pernﬁits,-plan check, and inspection fees, insurance, legal and related overhead )

costs, bonding, trailer rehtal, 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 facilities to be financed by the STD, including 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 otherwise incurred in order to| -

~ carry out the authorized purposes of the STD..

Mayor Breed

' BOARD OF SUPERVISORS . ‘ | Exhibit A-8
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(3) Any' other expenses incidental to the construction, completion, and inspection of the
a.u’chorizéd:Work, including costs for temporary facilities with a useful life of at least 3 years that

are required fo construct an authorized facility.

(4) Special taxes levied on a property in the STD and paid by the Master Developer on .beh'alf

. of a local agency or other landowner prior to‘the development of the property.

The facilities to be financed also includes the interim cost of the facilities, which shall mean thé
Developer Return or Port Return, as abpiicable, and any interest payable on any pfomissory

note payable to the STD.

The STD may also apply bond pr@o_eeds 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 Finan.cing 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 Project Aréa, not including the 20th

Street CFD, including:

Mayor Breed :
BOARD OF SUPERVISORS . ‘ ‘ ‘ Exhibit A-8
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o 'l\/laintenance, capitél repair, replacement and operation (including public events) of

Public Spaces, iholuding facilities for public enjoyment, such as public parks, publiol
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.

Maintenance, capital repair, replacement and operatioﬁ of Public Right-of-Ways
(ROWS), including public streets, sidewalks, shared public ways, mid-block passages;
bi'cyole lanes, and other paths of travel, associated landscaping and furnishings,
reta.ining walls within the ROWs, and related amenities in the FC Project Area,
including any portion of the Building 15 struot‘ure over 22nd Street, some of which méy
be located on private property but identified as public open space in the DDA or Deéign

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 structurés to stabilize the seaWaH or shoreline, removal of bay fill, creation of

-waterfront public access to or environmental remediation of the San Francisco

waterfront.

Maintenance, cap[tal repalr replaoement and opera’uon of landscapmg and irrigation
systems and .other equxpment matenal and supplies directly related to maintaining and

replacing landscaped areas and water features in Public Spaces and Public ROVVs.

Mayor Breed’ ‘ ‘
BOARD OF SUPERVISORS . Exhibit A“10
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Maintenance, capital repair, replacement and operation as needed of Public Spaces,

'inoluding street cleaning and paving.

Maintenance, capital repair, replacement and operation of lighting, rest rooms, trash

: 'reoeptaoles, 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 operation of ufilities in Public Spaces and

- Public ROWs.

2

General liability insurance for any Public ROWSs or-structures in Public ROWSs that
Public Works does not submit to the Board of Supervisors forifCity acceptance for City

General Fund liability purposes and o{her 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 éupport the maintenance activities.

Ariy other costs authorized to be financed by the STD under the DDA and VDDA,

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 nosﬁng special events.

‘ Mayor Breed . C .
BOARD OF SUPERVISORS o : ‘ Exhibit A-11
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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 authorized to be financed. Incidental costs include,

but are not limited to:

1.

Administrative expenses and fees including costs incurred to form the STD, to annex

' temtory to the STD, to annually administer the STD, to levy and collect special taxes

for the STD, and any other oosts mourred in standard administration of the STD by the

City or their authorized consultants;

2. Any amounts needed fo 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 incidenté]

expenses; and

Reimbursement of costs related to the formation of the STD advanced by the City and
any landowner( ) in the STD, or any party related to any of the foregoing, as well as
relmbursement of any costs advanced by the Cxty or any landowner(s) in the STD or
any party related to any of thve foregoing, for facilities, fees or other purposes or Costs

of the STD.

Mayor Breed : .
BOARD OF SUPERVISORS - . " Exhibit A-12
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FILE NO. 191166

LEGISLATIVE DIGEST

[Levying Taxes - Special Tax District No. 2019-1 9 Pier 70 Condominiums)]

Ordinance levying special taxes within Cify and County of San Francisco Special Tax
District No. 2019-1 (Pier 70 Condominiums).

Existing Law
This is new law.

Background Information

The City, acting through the Port Commission, is empowered to manage lands within
the Port’s jurisdiction. The Port has entered into a Disposition and Development Agreement .
(“DDA”), including a Financing Plan (“Financing Plan”) with FC Pier 70 LLC, a Delaware
limited liability company (“Master Developer”) in connection with the development of
approximately 28 acres of land in the waterfront area within the jurisdiction of the Port known
as Pier 70 (“Project Site”). '

The DDA contemplates that the Port will 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 the development of a mixed-use project described in the DDA.
In addition to the infrastructure and private development, future improvements will be
necessary to ensure that the shoreline, public facilities, and public access improvements: will
be protected should sea level rise occur in the vicinity of the Project Site. :

In order to pay the cost for such future shoreline, public facilities, and public access
infrastructure improvements, a communities facilities district (“San Francisco Special Tax
District No. 2019-1 (Pier 70 Condominiums)”) (“District’) has been established under the City’s
Special Tax District Financing Law (“Code”). The proposed Ordinance authorizes the levy of
special taxes within the District (including any Future Annexation Area) pursuant to the Code,
at the rate and in accordance with the formula ("Rate and Method") set forth in the Resolution
of Formation to establish the District, as adopted by the Board. Special taxes levied pursuant
to the Ordinance will continue until payment in full of any bonds or other debt-issued by the
City for the District or longer period as provided in the Rate and Method.

‘ Under the proposed Ordinance, the Controller's Director of the Officé of Public Finance
is authorized each fiscal year to determine the specific special tax rate and amount to be

" levied for the next ensuing fiscal year for each parcel of real property within the District, in the
manner and as provided in the Resolution of Formation and the Rate and Method.

n:\legana\as2019\2000155\01411970.docx

BOARD OF SUPERVISORS ‘ B Page 1
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CITY AND COUNTY. OF SAN FRANCGISCO
Special Tax Disfrict No. 2019~1
{Pier 70 Condominiums)

SPECIAL TAX DISTRICT REPORT
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EXHIBIT B - Cost Estimate .

EXHIBIT C - Réte and Method of Apportionment of Special Tax
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" CITY AND COUNTY OF SAN FRANCISCO
" Special Tax District No. 2019-1
. (Pier 70 Condominiums)

e ' INTRODUCT[ON L

Project Background California Statutes of 1968, Chapter 1333 (“Burton Ac:f’) 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 Commission ("Port”
or “Port Commission™), with the power and duty to use, conduct, operate, maintain, manage
regulate, and control the Iands within Port jurisdiction.

FC Pier 70, LLC a Delaware limited liability company (*Master Developer”) 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 approxnmateiy 28 acres of land
in ’the waterfront area of the City known as Pier 70 ( “Project Site”).

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

- 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, lease and
sell parcels in the Project Site to verfical developers for development of a mixed-use project
descnbed in the DDA

The City anticipates that, in addition to the infrastructure and private development
* described above, future improvements will be necessary o 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 Supervisors of the City wishes fo provide a mechanism to
finance the costs of infrastructure, certain other faciliies and certain services necessary or
incident to developmient of the Pro;ect Site, including, w1thou’£ limitation, future 1mprovements
necess;tated by sea level rise.

. Authonfy tfo Estabhsh Special Tax Districts. Under Chapter 43, Article X of-the San
Francisco Administrative Code (the “Code”), which Code incorporates by reference the Melio-
Roos Community Facilities Act of 1982, as amended (the “Méllo-Roos Act’), the Board of
Supervisors is authorized to establish a spedial tax district and to act as the legislative body for. a
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 Condominiuris) and a
Future Annexation Area; ordering and setting a time and place for a public hearing-of the Board
of Supervisors, sitting as a Committee of the Whole, on January 14, 2020; determining other
matters in connection therewith, as defined herein; and making fi indings 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 propoesed o conduct proceedings
to establish & special tax district to be known as “City and County of San Francisco Special Tax -
District No. 2019-1 (Pier 70 Condominiums)” (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. :

Spec;al Tax District- Repoit. In the Resolution of !ntentxon the Board of Supervxsors-

ordered the preparation of a written Special Tax District Report (this “Report”) that would contain
the fo]lowmg information:

(@) A description of the facilities (the “Facilities’ ") and the services (“Services”)
by type which will be required to adequately meet the needs of the Special Tax Dlstnct
and-the Futuré -Annexation Area.

(b) An estimate of the fair and reasonable cost of the Facilities including the
cost of acguisition of lands, rights-of-way and easements, any physical fadilities 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 provxded
in Mello Roos Act Section 53345 3.

N (o) An estimate of the fair and reasonable cost of the Services and mcldental
expenses in connection therewith, and all other related costs. :

' For particulars, reference is made te the Resolution of Intention for the Special Tax District, °
as previously approved and adopted by the Board of Super\nsors '

NOW, THEREFORE, I, the Director of the Office of Public Finance of the City, do hereby
submit the following data: :

A DESCRIPT!ON OF FACILITIES AND SERVICES A general desonptlon of the

proposed Facilifies and Services 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 Pler 70 Risk Managemerit Plan (“Rlsk Management Plan”) for

the San Francisco Port Commlssmn dated July 25, 2013.

The Risk Management Plan identifies -pre—development, development 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 reqmred remedial action fo address
environmental contam nants 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 forthin 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 Disfricts, to which reference is hereby made.

Parcels within the Future Anhexation Area shall be annexed to the Special Tax Diétrict
only with the unanimous approval of the owner or owners of each parcel or parcels at the fime -
. tba* parrel or those parcels are annayed - . :

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-in connection therewith, and all other related costs. '

' Dated as of (| nUary 1, 2018
Direct6r, 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. 2019-1
(Pier 70 Condominiums)

XN [ . . —a RS

DESCRIPT[ON OF FACILITIES, SERVICES AND OTHER COSTS TO BE
FINANCED BY THE SPECIAL TAX DISTRICT

.Cfty 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 Facilifies, Services and Incidental Costs described in this BExhibit. 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 o 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 stposmon and
Development Agreement for Parcel K North, dated February 8, 2019 (“VDDA”). When used i in this.
Exhibit A, “mcludmg” has the meaning given to itin the DDA.

AUTHORIZED FACILITIES -

The STD is authorized to finance the purchase, construction, reconstruction, expansion,
improvement, or rehabllitation 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
Commuriity Facilities Act of 1982+(Cal. Gov’t Code Section 53311 et seq.), including:

1. Land Aoquisitioh - 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-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. Auxiliary Water Supply System - includes, but is not limited to, main pipe, laterais, 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.-

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, -
cathodi¢ 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 net limited to, main pipe, laterals, water meters, water

meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection,
fie-ins, blackwater treatment facmty (whethér publicly or privately owned), and any other

311



- componenis requrred 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 l\/lanagerrrent—~ includes, buf i$ nof limited to,

tefrofit of existing combined sewer: facilities, new gravity main pipe, force main pipe -and

"'associated valves, Taterals, ‘thanholes, 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.

Joint Trench & Dry Utilities ~ includes, but is not imited to, installation of primary and

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

and anodes for dry utiliies 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, surcharging, wick drains, excavation, rock

10.

11.

fragmentation, grading,” placement of fill, compaction, retaining walls, subdrainage,
erosion confrol, temporary fencing, and post-consiruction stabilization such as
hydroseeding. Also, includes, but is not .limited to, excavation of futwe 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 ROWSs, road éubgrade preparation,
aggregaie. base, concrete roadway base, asphalt wearing surface, . concrete curb,
concrete gutter,  medians, colored asphalt and concrete, pavers, speed bumps,

-sawculling, grinding, conform paving, resurfacing, any other components required for

onsite and offsite roadways, transit stops, bus facilities, permanent pavement marking and
striping, traffic conirol signage, traffic light signals, offsite traffic improvements, and any-
other components or appurtenant features as required in the approved Improvement Plan
details and specifications. ’rhrough the permitiing process.

Streetscape — rncludes but is not limited to, subgrade prepara’uon 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 soll), frrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly or pnva’cely owned), newspaper stands, any
other components or appurtenant features as required in the approved Improvement Plan

- details and specifications through thé permitting process, and mterpre’catlve signage and

facilities. .

Parks and Public Space — includes, but is not limited fo, fine grading, stérm drainage and
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security
infrastructure, low-voltage electrical, various hardscaping, irgation, 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

A2.
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12.

13.

14.

15.

16.

17:

18.

18.

- 20:

mid-block: passages including pubhcly~acce331ble 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 lmprovements —includes, but is not limited
to, eligible’ cost for relocation, structural retrofit,, repair, and rehabilitation of historic

~buildings assoeiated with horizontal publie-improvements, such as Building-12. liffing, - --

Building 21 relocation, Building 108 reuse for blackwater treatment, and Bunldlng 15
structural frame. .

Hazardous Soﬂ Removal — includes, but is not limited to, removal and disposal of
contaminated soil which cannot be reused on sité in accordance with the Pier 70 Risk
Management Plan, Pler- 70 Master Plan Area, dated July 25, 2013, and associated with

Horizontal lmprovements

Shoreline _Adaptatlon Studies - inc{udee,‘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 Facilifies). .

Shoreline -Protection Facilities includes, but is not limited to, future waterfront
lmprovements at the San Francisco shoreline to protect the area from perils associated
with seismic events and climate change, including sealevel rise and floods, and other
pubiic improvements approved by the Port Commission and the Board of Supervisors.

Noonan Replacement Space, a space fo accommodate the Noonan Space Lease in a
new or rehabilitated bullding that meets the requtrements 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 Noonarn Tenants from the existing Noonan
Building to the Noonan Replacement Space

Aurts Building, a new building on Parcel E4 with space dedicated and restricied to ar’ts/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)

Deferred. Infrastructure. .

Entitlement costs, including Entitlement Costs and costs to‘obtei'n approvals hecessary fo
proceed with development, incurred after-the Reference Date fo develop improvements

" authorized to be financed by the San Frencieoo Special Tax Financing Law (Admin. Code

A-3
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ch. 43, art. X) and the Mello-Roos Community Facilifies Act of 1982 (Cal. Gov't Code
Section 53311 et seq.), such as the cost to comply with the California Environmental

" Quality Act, negofiate fransaction 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. Entitiement costs may include interim. costs as
" approved from time to tiié by the Boadrd 6f" bUper\nsors . .

21.

22.

23.

24,

25.

6.

the STD:

Associated Public Benefits.

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
liaisons; studies and consultants required to comply with the DDA, such as auditors,
inspectors, attomeys 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.

Any ‘other Costs authorized to be financed by the STD under the DDA and VDDA

Soft Costs required to suppori the construction of the Horizontal Improvements and
implementation” of the DDA and VDDA, including developer management costs,
construction management Fees, and asset management costs.

Developer -Mitigation Measures, including the formation, of the Transportation
Management Association and dust, vibration and asbestos monitoring.

Mlscellaneous Costs, such as costs assocxated with xmplementmg the DDA and VDDA,

including any addltxonal costs that the Parlies’ 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 communl’ty outreach
initiatives.

. Any facxlxty authorized to bé financed by the-STD may be financed through the constructxon

and acquxsmon of the facility or through the payment of fees for such facility.

The facilities authorized to be financed may be Jocated thhm or outside the boundaries of

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 erwironmental 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, traller 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 fadilities to be financed shall also include all incidental exbenses, defined as follows:-. .

A4
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(1) The cost of planmng and designing facxh‘ues to be-financed by the STD, mc luding the
cost of envtronmental evaluations of those facilities.

“(2) The costs assooxated thh the creation of the STD, issuance of bonds, determination
of the amount of taxes, collection of taxes, payment of taxes, or costs otherwise
mcurred in order fo oarry out the authonzed purposes of the STD

3 Any other expenses mcxdental to the construc’clon completion, and mspeot[on of the
authorized work, including costs for temporary’ facm’ues 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 fo the development of the property. .

The facilities to be fi nanced also includes the 1nfenm cost of the facilities, which shall mean
the Developer Return or Port Return, as appllc:able and any interest payable on any prom[ssory -
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 desxgnated funds and collected over
several years (l.e. reserves) and used to fund facilities authorized to be fi nanced 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.), forthe

‘FC Project Area, and areas outside the FC Project Area, not including the 20% Street CFD,
including:

» 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 othér 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 Deve!opment :

s Maintenance, capital repair, replacement and operation of Public Right-of-Ways -
(ROWSs), 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 ROWSs, and related amenities in the FC PrOject
Areg, including any porhon of the Building 15 struciure over 22nd Street; some of
which may be located on private property but identified as public open space in the
DDA or Design for Development
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Special taxes may be co llected and set-aside in designated funds and collected over

Maintenarice, capital repair, replacement and operation of Shoreline Improvements
in and adjacent tc 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 fo or envrronmen’tal remedlatxon of the San Franc:rsco

watsrfront.

Maintenance, capital répeir, replacement and operation of landsca'ping and irrigation
systems and other equipment, material, and supplies directly related fo maintaining
and replacing landscaped areas and water features in Public Spaces and Public
ROWs.

Maintenance, capital repair, repiacement and operation-as needed of Public Spaces,’
including street cleanlng and paving.

* Maintenanoce, capifal repair, rep]acerﬁent 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, capltel repair, replacement and operation of utlhtles in Public Spaces

"and Public ROWs.

Gereral 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 | labillty 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 ¢osts authorized to be financed by the STD under the DDA and \/DDA

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 col[ébted in the STD will also fund, in whole or in part, the incidental costs
associated with the facilities and services authorized fo be flnanced lncxdental c:osts include, but
are not hmited to

1. Adminiéfréﬁvé éxp'eﬂses éndmfees inolu&ing costs 'i'ncurre'd to form the STD, to T

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 admrmstratxon
of the STD by the Clty or their authorized consultants;

2. Any amounts needed to cure actual or estimated dehnquencles in specxal taxes for
the current or previous fiscal years;

3. Bond related eXpenées mclﬁding'undeﬁrvrite’rs discount, reserve fund, capitalized
- interest, bond, dlsclosure and underwnter Counsel fees and all other incidental
expenses; and

4. Reimbursement of costs refated to the formation of the STD advanced by the City
and any landowner(s) in the STD, or any party relatéd 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 foregomg, for faoxlmes fees or other
purposes or costs of the STD., :
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EXHIBITB "

GITY AND GOUNTY OF SAN FRANGISCO
. Special Tax District No. 20191
(Pier 70 Condommlums)

E?C_.LLWE

Theé 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 Francisco
Special Tax District No. 2019-2 (Pler 70 Leased Propertles)

Facility ‘ , ) Estimated Cost
Facilities Special Tax Improvements . ‘ $426,280,000
Shoreline Special Tax Improvements (1) 348,300,000
Arts Buildings Special Tax Improvements : 20,000,000 .

.Total - = - _ " $794,580,000

(1) The Shoreline Special Tax is only levied in City and County of San Franc;sco Spemat Tax
District No. 2018-2 (Pier 70 Leased Propemes)

. Services’

The following is an estimate of the cost (in 2019 dollars) of provxdmg the Servxces
thréughout 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 escalating annually thereafter.

Services * Estimated Cost
Maintenance of Public Spaces and Public ROWs : -$3,000,000

Incidental Expenses

In addition to the acquisition and construction costs of the Facilities, the City will finance
bond or other debi-issuance costs, capitalized interest, a debt service reserve fund and other
costs associated with the sale of bonds or other debt and annual admmxstra’uon of the Speclal
Tax District. '

The -estimated bond or other debt issuance costs. are approximately § percent of the .
principal amount of the bond or other debt. The estimated costs of determining the amount of-
taxes, collecting special taxes, allocating special taxes, and other costs incurred in order to carry

- outthe authorized purposes of the Special Tax District is approximately $70,000 per year.

The estimated costs of forming the Special Tax Dis;m'ct are approximately $150,000.
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EXHIBIT C

CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2019-1
(Pier 70 Condominiums)

Rate and Metﬁod 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 apphcatton 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 theextent,
and in the manner herein provided, mcludmg property subsequently annexed to the STD.

A. DEFINITIONS
The térms hereinatter set forth have the following meanings:
“28-Acre Site” is dofined in the Appendix.

“Admmlstratlve Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or truste¢ (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 Treasurer 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
anmexation 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 not deemed to be an obligated person), costs associated with
foreclosure and collection of delinquent Special Taxes, and all other costs and expenses of the City in any
way related 1o the establishment or administration of the STD

“ Administrator” means the Director of the Qfﬁce of Public Fmance or hig/her designee‘who. shall '
be responsible for administering the Special Taxes according to this RMA.

“ Affordable Housing Project” means a residential or primarily 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 ofi the nmits or (ii) in any other way 1s intended to restrict
the current or future value of the umt as determined by the Review Authority.

“Ajrspace Parcel” means a Taxable Parcel with an a551gned Assessor 8 Parcel number that
constitutes vertical space of an underlymg land parce]. :

“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 avaﬂable for sale to or ownership by

individual homebuyers.

“Appendii(” means the Appendix to ’fransaction Documents for the Pier 70 28-Acre Site Project.
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“Arts Building Special Tax Bonds” means any Bonds secured by the Arts Bmldlug Special Taxes
that are issued to pay Arts Buﬂdmg Costs.

. “Arxts 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 Replacement. Space. afid 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 proceedmgs for the
STD and the Leased Propertxes STD No. 2019—2

“Arxts Bull(ihn0 Special Tax” means a spemal 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 interest on 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 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 hag
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 m the Financing Plan; and (vii) pay directly for Arts Building Costs. The amount calculated to
pay items (i) through (vit) 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 earmings 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 -
determined by the Administrator, the City, and the Port.

“Agsessor’s Parcel” or “Parcel” means alot or parcel, including an Alrspace Parcel shown on an
Assessor’s Parcel Map with an a331gued Assessor’s Parcel nurmber.

“Assessor’s Parcel VMap”™ means an official map of the County Assessor de51gnat1ng 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 (ii) used for purposes of the

Association and not leased or otherwise used for purposes that are not part of the operauon 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 Pootacre within sur‘h Sqguare Foo‘rage Cafegory, as identified in Table 1in
" Section C below. :

“Base Services Special Tax” means, for any Square Footage Caiegory, the per-square foot
Services Special Tax for Square Footage within suoh 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 ‘ ’

YL .For Tax Zone 2: collectively, the Base Facilities Special Tax, the Base Aits Bu1ldmg Spec1al Tax,
and the Base Services Special Tax. :

“Board” means the Board of Supervisors of the-City, acting as the legislative body of STD No.
2019-1. ' ‘ ‘

“B.ond Sale” means, for the Facilities Special Tax, issuance of any Facilities Special Tax Bonds
: and, for the Arts Bmldmg Special Tax, issuance of any Arts Building Spemal Tax Bonds.

“Bonds” means bonds o 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 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 the Poxt or the City that allows for vertical

construction of a building or buildings, including any addendiim to a site pen:mt but excluding a

separate permit.issued for constructlon of building foundations.

“Capitalized Interest” means funds in 1 2ny capitalized interest account available to’ pay debt
service on Bonds.

“«Certificate of Occupancy” means the first certificate, including any temporary certificate of

. oceupancy, 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 oceupancy that was issued prior to January

1, 2018 for a building within the STD; however, any subsequent certificates of occupancy that are issued

for new construction or expansion of a building shall be deemed a Certlﬁcate of Occupancy and ’che Special
Taxes shall apply to the assomated Square Footage.

“CFD Law” means the San Francisco Special Tax Financing Law (Admin. 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 County of San Francisco, Califonﬁa.~
“County” moans the City and County of San Francisco, Ca]iforrﬁa

: “DDA” means the Disposition and DPVF‘l()Dment Agrerent between the Port and the Devéloper;
111cludmcr 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.

“PDeveloped Property” means, in any Fiscal Year, the folloxm'ng:
For Tax Zone I:

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 precedmg Fiscal Year, regardless of
" whether a Building Permit has been issued.

For levy of the Services Special Tax: all Taxable Parcels for. which a Certificate of
Occupancy was issued on or prior to. Iune 30 of the preceding Fiscal Year, but not pnor to January
1,2018.

For Tax Zone 2.

A For levy of the Faczlzlzes 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 1s 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 Servzces Special Teax: all Taxable Parcels for which a Certificate of
Occupancy was issued on or pnor to June 30 of the precedmg Fiscal Year, but not pnor to January
1,2018. :

“Developer” means FC Pier 70, LLC, or any SuCCessor or a531gn, 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; (ii) the Developer has entered into such a written agreement with each Vertical
Developer; and (iii) the San Franciseo Port Commission has agreed to.the levy of a Facilities Special Tax
on Undeveloped Property based on such ag:eements. '

“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 Special
Tax on Port-Owned Development Parcels; and (ii) 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, a,Jiy
Final Maps, Review Authority approvals, condominium plans, or other such approvéed or recorded
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document or plan that identifies the type of sh’ucture(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 Burean of Labor Stafistics of the United "States Department of =

Labor, or, if such index is no longer published, a similar escalator that is detemnned by the Port and City
to be appropriate, and (1) five percent (5%).

“Estimated Base Arts Building Specml Tax Revenues” means, at any point in tlme 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 Parcel in Tax Zone 2.

“Estimated Base Facilities Special Tax Revenues” means, at any point in time, the amount
calculated by the Admiinistrator by multiplying the Base Facilities Special Tax by Square Footage within
each Square Footage Category proposed for development and, if apphcable in 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 Parcel 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 determmed by the Review Authority:

1. Square footage i m or expected in the building that, at the time the Parcel became Devéloped -

Property, was determmed by the Review Authorlty to be reserved for Association Square
. Footage; and .

2. Square footage in or expected in the building that (1) exceeds the original Exempt Association
Square Footage determined when the Parcel became Developed Property, and (if) 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 each building in the STD. If m 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 retail uses within abuddmg
that is otherwise comprised of Residential Square Footage, as reflected on the Bmldmg Permit or Vertical
DDA and as determined in the sole discrefion of the Administrator and the Port. If, in any Fiscal Year, the’
Administrator identifies Non-Residential Square Footage on 2 ground level Parcel that had been taxed in
the prior Fiscal Year based on Residential Squate 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 Non-Residential Square
-Footage.
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‘ “Expec.ted Land Uses” means the total Square Footage in each Square Footage Categbry expected -

on each Plaoning Parcel in the STD. The Expected Land Uses at STD Formation are identified in
Attachment 3 and may be revised puxsuant to Sections B, C, D, and E below. :

“Expected Maximum Arts Building Special Tax Revenues” means the aggregate Arts Bmldmg

-2 . Spéeial Tax.that can be Jévied based on application-of the Base Arts. Building:Special Tax to, the Expected <

" Land Uses in Tax Zone 2. The Expected Maxirmum 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 Maxnnum Facilities Special Tax Revenues” means the aggregate Faclhtles 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 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; (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)
subsequently falls within one or more of the cate gones that would otherwise be exempt from Special Taxes
pursuant to Section H below. .

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

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

“Facilities Specxal Tax Requlrement” means the amount necessary in any Fiscal Year to pay: (i)

- 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
Specnal Tax Bonds under the apphcable Indenture to the extent such replemshment 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: () 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 Facilifies 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 et seq.) that creates individual lots on
which Bulldlng Permits for new construction may be issued without fu;rther subdivision,

“Financing Plan” means the Fmaucmg 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.
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“First Bond Sale” means, for the Facilities Special Tai a Bond Sale of the first series of Facilities
Special Tax Bonds, and, for the Arts Building Spec1al Tax, a Bond Sale of the first series of Arts Building
Special Tax Bonds. , .

- ‘?‘.‘Fis'ca! Year” means the'perio&:'stértiug July:1 and ending on the following June 30. [-7.-.

“For Sale Residential Square Footage” means ‘fhe Square Footage within one or more For—Sale
Residential Units.

“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 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 €FD Law for
temtory included in a future annexation area, as Well as the procedures estabhshed by the Board.

“Yudenture” means any indenture, fiscal agent agreement, resolution, or other instrument pursuant
to which Bonds are issued, as modified, amended, or supplemented fxom time to time, and any instruroent
replacing or supplementmg the sarie.

“Land Use Change” means a oha.'ncre to the Expected Land Uses after STD Formation.

“Leased Propertles STD No. 2019—2” means the City and County of San Franmsco Special Tax
District No.-2019-2 (Pier 70 Leased Properhes)

“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 improvements approved under the DDA.

. “Maximum Axts Buildihg Special Tax” means the greatest amount of Arts Building Special Tax
that can be levied on a Taxable Parcel in Tax Zone 2 in any Fiscal Year determined in accordance with
Sections C, D, and E below.

“Maximum Axts Bﬁﬂding 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 Facilities 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 ’ume the aggregate
Maximum Facilities Spemal Tax that can be lewed 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 Speciél Tax Revenues” means, at any poiﬁt i time, the aggregate Maximum
Services Special Tax that can be levied on all Taxable Parcels.
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“Manmum Specxal 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 Facilities
Spec1a1 Tax, Maxnnum Ar’ts Buﬂdmg Spemal Tax and Maxmlum Servmes Specml Tax.

— - —— e

“Maxunum Spec1al Tax Revenues” Imeans, coﬂecuvely, the Max:mum Facﬂmes Spec1al Tax
Revenues, the Maximum Arts Building Spe<:1a1 Tax Revenues, and the Maximum Services Special Tax
Revenues.

A  “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 mot meet the definition of
Residential Square Footage or Exempt Association Square Footage. The Administrator, in conjunction

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 determination shall be conclusive and binding.
Incidental retail or commercial uses 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.

“Planning Code” means the Planning Code of the Clty and County of San Francisco, as it may be
amended from time to time.

“Planning Pareel” 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 alpba-numeric identifier to

be used for reference until an Assessor’s Parcel is created and an Assessor’s Parcel mumber is assigned. -

The Planning Parcels at STD Formation are identified in Attachment 1 hereto and may be revised pursuant
- to Sections D and B below.

“'Po_rt” means the Port of San Francisco.

“Port-Owned Development Parcel” means any Parcel of Undeveloped Property in the STD that
is anticipated 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 anthorized 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, “Proportlonately” means that the ratio of the actual
Facilities Special Tax and Axts Building Special Tax levied to the Maximum Facilities Special
. Tax and Maximum Arts Building Special Tax is equal for all Parcels of Expected Taxable
Pr0perty m the same zone.

““Public Property” means any property within the boundaries of thie STD that is ownedby 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 pursnant fo 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 caleridar 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 Speéial Tax Bonds, inchiding but not limited to, credit énhancerdent,..- - :

liquidity support and rebate payments on such Facilities Special Tax Bonds or Arts Building Special Tax
Bonds; (3ii) 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 inferest
on the applicable Facilities Special Tax Bonds or Arts Building Special Tax Bonds which have occurred in

 the prior Fiseal 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 Special Tax proceeds.

“Rental ReSIden‘ual 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 or more and may or may not have individual cooking facilities, including but not limited
to boarding houses, dormitories, housing operated by medical institutions, and single room occupancy units;
or (ii1) a residential care facility that is not staffed by licensed medical professionals. The Review Authority

shall make the determination as to the amount of Réntal Residential Square Footage on a Taxable Parcel in
the STD. ' -

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

“Requlred 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 Special 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 1dent1ﬁes the minimum required debt service coverage.

“Residential Square Footage” means, collectively, For-Sale Res1dent1a1 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 Depxity Director of Real Estate & Development for the Port or an
alternate designee from the Port or the City Who is responmble for approvals and entitlements of a
development project.

“RIVMIA” means this Rate and Method of Apportionment of Specigl Taxes.
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“Serv1ces Special Tax” means a special tax levied in any Fiscal Year to pay the Services Special
Tax Requirement.

“Services Special Tax Reqmrement” means the amount necessary.in any Fiscal Year to (1) pay
the costs of operations and maintenance or other public services that are included as Authorized

" ‘Expenditures; {if) cure delinquencies in the.payment of Services, Spécial Taxes:inthe priorFiscal Year; afid - .o .2 - 700

(iii) pay Administrative Expenses.
“Spécial Taxes” means:-
For Tax Zone I: the Facilities Special Tax and Services Special Tax.

For Tax Zone 2: the Facilities Special Tax, Arts Building Special Tax, and Services Special
Tax. . :

. “Square Footage” means: (1) for Rental Residential Square Footage and Non-Residential Square
Footage, the net rentable, net leasable, and net saleable square footage on a Taxable Parcel, as determiped
by the Review Authority in conjunction with the Vertical Developer; (ii) for For-Sale Residential Square
- Footage, the square footage of each mdividual 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 (1) 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 Parce] shall be made
by the Review Authority. '

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

“ST D” or “STD No. 2019-1” means the C1ty and County of San Francisco Spec1a1 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 Proceedmfrs” means the proceedmgs to form the STD, mcluding all reselutions,
reports, and notices.

“Tax-Exempt Port Parcels” means Port-owned parcéls that are or are intended to be used as
streets, walkways, alleys, rights of way, parks, or open space.

- “Tax Zone” means a sepﬁratc and distinct geographic area in the STD within which one or mofc _
Special Taxes are applied at a rate or-in a manmer that is different than in other areas within the STD. The
two Tax Zones at STD Formation are identified in Attachment 2 hereto. :

“Taxable Association Square Footage” means any Association Square Footage na Building that -
does not meet the definition of Exempt Association Square Footage. Taxable Association Squaré Footage
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shall be ass1gned by the Review Authority to the appropnate Square Footage Category and taxed
accordmﬁly pursuant to this RMA

“Taxable Non—RemdennaI Square Footage” means any Non-Residential Square Footage in a

buﬂdmg that does not meet the deﬁmtlon of Exempt Non Resxdentxal Squ.are Footage

“Taxable Parcel” meaps any Parcel w1thm the STD thet is not exempt ﬁrom Spe01a1 Taxes pursuaut
to law or Section H below.

“Transition Event” shall be deemed to have occurred when the Administrator determines that: 6
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 Building |

Special Tax Bonds in finds 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 Pxpenses from

prior Fiscal Years have been paid or reimbursed to the City; and (iii) the proportional share of Arts Buﬂdmg
Costs allocated to Tax Zone 2 Have been paid, as determined by the Port.

“Transition Year” means the first Fiscal Year in which the Administrator determines that the
Transition Event occurred in the prior Fiscal Year.

“Undeveloped Property” means, in any Fiscal Year, all Taxable Parcels that are not Developed
Property, or Expected Taxable Property. :

‘“VDDA Executlon Date” means the date on Whlch a Vefueal DDA was executed between the
Port and a Vertical Developer.

“Vertical DDA” means, for a Taxable Parcel, an executed Vertical Dlsposmon and Development

Agreerent 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. DATA FOR STD ADMINISTRATION |

On or about July 1 of each Fiscdl 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; (i1) 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 Building Special Tax Requirement, and Services Spec1a1 Tax
Requnement for the Fiscal Year.

The Administrator shall also: (i) coordinate with the Deputy Director to determine Whether the
Transition Event occurred in the prior Fiscal Year; (if) 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 i in order for the -
Admmlstrator 0 keep track of VDDA Execuuon Dates for each Vertlcal DDA
In any I Flscal Year 1f 1t is determmed that (1) a pa.rcel map or oondommmm 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 info the then current tax roll), (i) 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 Property, 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 Sp ecml Taxes to the Parcel |
that was subdivided by recordatlon of the parcel map or condominium plan

C. MAXIMUM SPECIAL TAXES

In calculating Maximum Specijal 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 Maximum
Special Taxes to the then-cumrent Assessor’s Parcels. The Maximum Special Tax Revemues after such
allocation shall not be less than the Maximum Special Tax Revenues prior to the allocation. '

1. Undevelgped Property
1a. - 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 Buxldmg Spécial 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 w1thm the STD. .

2. Developed Pl‘opeijljf
2‘;1. ~ Facilities Special Tax

When a Taxable Parcel (or multiple Taxable Parcels within a building) becomes Developed .
Property, 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 1. 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
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Sp2

Step 3.

i Step 4.

Developer, and any other documents or data that estimate or identify the

Residential Square Footage or Non-Residential Square Footage anticipated on

the Taxable Parcel(s).
Usmg the mformatlon from Step 1

«  Based on the Tax Zone in which fhe 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).

= Based on the Tax Zone in which the Taxable Parcel(s) is located, muitiply

the applicable Base Facilities Special Tax from Table 1 for Taxable Non-

* Residential Square Footagé by the total Taxable Non-Residential Square
Footage expected within each building on the Taxablé Parcel(s).

E If, based on the Eipeo’ced Land Uses, the Administrator determines that

theré is Bxpected Taxable Property within any building, multiply the
applicable Base Facilities Special 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 .

3and 4 below shall not apply.

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

A determme the Maximum Facilities Spec;1al Tax for the Taxable Parcel(s).

ASum the amounts calculated in Step 2 to determine. the Estimated Base -
Facilities Special Tax Revenues for the Taxable Parcel(s).

Compare the Estimated Base Facilities Specizﬂ Tax Revenues from Step 3 to‘
the Expected Maximum Facilities Specml Tax Revenues, and apply one of
the following, as applicable:

= If 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 Meaximum Facilities Special Tax Revenues, but the. Meximum
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 Required Coverage, then thé Maximum Pacilities 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 Expécted .
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Maximum Faéilities Spetial Tax Revenues and the new Maximum Facilities
Special Tax Revenues.

If the Estimated Base Facilities Special Tax Revenues are less than the
‘Expected Maximum Facilities Special Tax Revenues, and the Maximum

- Facilities Special Tax Revermes, assuming the same-land-usés that went - - -

- into 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 Special 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 foot rates to calculate the Maximum Facilities
" Special Tax for each Taxable Parce] 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 Expec’ced
Maleum Facilities Special Tax Revenues.

Table 1
- Base Facilities Special Tax
"Base Facilities Base Facilities '
.Special Tax in Special Tax in
. Tax Zone 1 Tax Zone 2
Square Footage Category (FY 2019-20) * - (FY 201920y *

. $5.22 per Residential $4.89 per Residential
Residential Square Footage Square Foot Square Foot
Taxable Non—Res1dentlal '$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 éscalated 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 thlS aggregate Facilities Special Tax amount on the Taxable

Parcel.

* STD No. 2019-1

16

332

October 1 7, 2019




If, 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 Facilifies Special .
Ta%, then the 'Administrator shall ofice agafi apply Steps 1 through 4n 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.2ato recalculate the Maximum Facilities Spemal Tax for the Parcel.

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 Bmldmg 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 . 1. (FY 2019-20) * . (BY2019-20)*
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

* The Base Axts Bmldmg Special Taxes shown above shall be escalated as set forth in Section D.1.

Step 1. The Administrator shall review the Buﬂdmg 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 FootageZanticipated within: each
building on the Taxable Parcel(s).
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Step 2. Using the information from Step 1:_

* For-Tax Zoue 2 only, multiply the applicable Base Arts Buﬂdmg 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 detérmines that
there is Expected Taxable Property within the building(s) in Tax Zone 2,
multiply the applicable Base Axts 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 bmldmg

Prior to the First Bond Sale, the MaXJmum Arts Bmldmg 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 Parcel(s).

Step 3. Sum the amounts calculated in Step 2 to determine the Estimé.ted'Base Arts
' Building Special Tax Revenues for the Taxable Parcel(s).

Step 4. Compare the Estimated Base Arts Building Special Tax Revenues from Step
. 3 to the Expected Maximum Arts Building Special Tax Revenues, and apply
one of the following, as applicable:

Ifthe Estimated Base Arts Building Special Tax Revenues are: (i) greater thap or'
equal to the Expected Maximum Arts Building Special Tax Revenues or (ii) less
than the . Expected Maximum Arts Building Special Tex Revenyes, bur 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 Expected Maximum Arts Building Special Tax Revenues and the new
Maximum Arts Building Special Tax Revenues. -

Ifthe 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 info 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), combiiied with the Expected Maximum Aits Buildifig
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 Arts '
Building Special Tax Revenues from the Taxable Parcel exceeds the

" Estimated Base Arts Buﬂdmg 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 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 Ma}umum Arts Buﬂdmg Special Tax Revenues.

Unless and until individual Assessor’s Pa:rcels 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 Building Special TaX amount on the Pa:ccel

If, in any Fiscal Year, the Maximum Artts Bmldmg Special Tax is determme_d 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 once 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-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
Bujlding 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 the definitions set
forth herein, categorize the buldings for Whlch Building Penmts have been 1ssued as Developed
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Property and, if the 36-month anniversary of the VDDA Bxecution 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: (1) a Building Permit is issued for
. such remaining buildings, or (ii) the Fiscal Year in which the 36-month anniversary of the VDDA
Bxecution Date. To determine the Arts Building Special Tax for any such Parcel, the Admlmstrator
. shall take the §um of the.Atts Bujlding Special 'Iaxes dPtermmed for each buildiug.

2e. Services Special Tax

Upon issuance of the first Certificate of Occupancy for a building on a Taxabic Parcel, the

Administrator shall reference Table 3 and apply the steps below to determine the Maximum '

Services Special Tax for the Parcel:

) Table 3 .
Base Services Special Tax
A Base Services Special
Base Sexvices Special - Tax
Base Sexrvices ‘ Tax : in Tax Zone 2 In and
Square Special Tax in in Tax Zone 2 Before the After the Transition
Footage Tax Zomel . Trapsition Year ' Year
- Category | . (FY 2019-20)* - "~ (FY 201920 * (FY 2019-20) *
Residential | $1.68 per Residential $1.34 per Residential $2.02 per Residential
Square Footage Square Foot Square Foot j Square Foot
Taxable Non- $1.68per - $1.34 per $2.02 per
Residential Non-Residential Non-Residential Norn-Residential
Squarc 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,
condominium plan, - Development Approval Documents, architectural
drawings, mformation provided by the Port, Develdper or Vertical Developer,
and coordinate with the Review Authority to determine the Residential Square
Footage and Non-Residential Square Footage antlclpated 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 bmldmg
. IX.

x  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 Servwes Special Tax for the Parcel shall be the sum of the a.mounts
* calculated pursuant to this Step 2.

If addmonal structures are anttcmafed 1o be_ buﬂt on the Parcel as showm in the

n Developtmert Approval Documents, the Administrator shaﬂ regardless of the definifions set forth - e

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
1ssued.shall not be subject te 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 Zone in which a Paxcel of Expected Taxable Property is located, the

Maxinmum 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,

- Bxpected 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 Partel had become Expected Taxable Property. In the Transition Year and
each Fiscal Year thereafter, no Arts Building Special Tax shall be levied on Expected Taxable
Property.

D.  CHANGES TO THE MAXIMUM SPECIAL TAXES

L Annual Escalation of Facilities Special Tax and Arts Building Special Tax A

: Beginhjng July i, 2020 and each July 1 thereaftér, each of the following amoumts 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
Mazximum Facilities Special Tax Revenues in Attachment 3, the Expected Maximum Arts Building
Special Tax Revenues in Attachment 3, and the Maximum Facilities Special Tax and Maximurm
Arts Building Special Tax assigned to each Taxable Parcel.

2. Annual Escalation of Services Speczal T ax

Beginning July 1, 2020 and each Iuly 1 thereafter, the Base Serv1ces Special ’ Tax for each Tax
Zone in Table 3 and the Maximum Services Spemal Tax assigned to each Taxable Parcel shall be

adJusted by the Escalator.
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-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 18 rezoned ‘ot
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 Borid Sal€ has not yet

occurred, the combined amount of the apphcable Spec1al Taxes shall be the Maximum Special Tax for the
Parcel. Tf the First Bond Sale has taken place, the Adm1mstrator 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 Maxirmum Special Tax
that applied prior to the Land Use Change, there shall be no change to the Maxirmum Special Tax for the.
Parce]l. Under no circumstances shall the Maximum Special Tax on'any Parcel of Developed Property be
reduced, regardless of changes in Sqnare Footage Category or Square Footage on the Parcel, including
reductions in Square Footage that may occur due to demollﬁon 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 Maximurh Arts Building Special Tax Revenues, which will be reflected on an
updated Attachment 3. In addition, the Administrator will quuest updated Attachments 1 and 2 from the
Developer ‘

If, after the First Bond Sale, the Developer or a Vertical Déveloper 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, Developer, and any affected Vertical Developers to review the
proposed changes and evaluate the impact on the Expected Maximum Facilities Special Tax Revenues and
Bxpected 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
- Revepues and Maximum Arts Building Special Tax Revenues. ' If such changes are permitted, the

Administrator will update Attachment 3 and request updated Attachments  and 2 from the Developer, If
the Administrator determines that the proposed changes will reduce Required Coverage on Bonds that have
been 1ssued, the Port will not permit the changes ’

5 Reduction in Maxzmum Faczlztzes Special T axes Prior fo Fi lI‘Sf.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. Ifthe 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 Fiscal Year, a property owner within the Future Annexation Area wants to annex property.
into Zone 2 of the STD the Admmlstrator shaH apply the followmg steps as part of the annexation

proceedmgs

Step 1.

. Sz‘ep 2.

Step 3.

F-.

Working with Port staff, the. Adnllm stiator $hall deterdiifle the Exoected TLand Uses for - .70 o

T.he area to be annexed.

The Admmlstrator shall prepare or have prepared updated Attachments 1, 2, and 3 fo
reflect the annexed property and identify the revised Expected Land Uses, Expected
Maximum Facilities Special Tax Revenues and Expected Maximum Asts Building
Special Tax Revemues. 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, 1nc1udmg
the newly annexed property.

The Administrator shall ensure that a Notice of Special Tax Lien is recorded against all.
Parcels that are aunexed to the STD.

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 Private Agreement or Developer

Public Agreement in Place

Step 1.~

Step 2.

Step 1.

In all Fiscal Years, the Maximum Facilities Special Tax shall be 1evied 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 Special Tax shall be
levied Proportionately on each Parcel of Expected Taxable Property, up to 100% of the
Maximum Facilifies Special Tax for each Parcel of Expected Taxable Property.

n Any Fiscal Year in Which There 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 applied 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 Requirement, the Facilities Special Tax shall be levied Proportionately on each,
Parcel of Undeveloped Property that is not a Port-Owned Development Parcel, up to

e i 1. . 100% of theMaxitomm Facilities Speéial T ax for each Parcel:of Undeveloped Pronerty e e

that is not a Port-Owned Development Parcel for such Fiscal Year

Step 3. After the First Bond Sale, but only if 2 Developer Public Agreement is in place, if
additional revenue is needed after Step 2 in order to meet the Facilities Special Tax
Requiremerit 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
Maximum Facilities Special Tax: for each Parcel of Expected Taxable Property.

- 2. Arts Building 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 Buﬂdmg 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 Axrts 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

BEach 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 miay not be leVled on Undeveloped Property or
Expected Taxable Property: - :

G. COLLECTION OF SPECIAL TAXES

Special Taxes shall be collected in the same manner and at the sarne fime as ordinary ad valorem
property taxes on the regular tax roll, prov1ded, 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 Speeial Taxes to be levied on leasehold interests to be levied on the secured roll. The
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" Special Tax bill for any Parcel subject to a leasehold interest will be senit to the same party that receives the
possessory interest tax bill associated with the leasehold.

In calculating the Facilities Special Tax Reqmrement, under no circumstances may the Facilities
Special Tax that is levied on a Taxable Parce] in a Fiscal Year be increased by more than ten percent (10%)

".of the Maximiun Facilities Special Tax for that Parcel (or stch lessér amount reqriired by the CFD Lawyas. o & oo b0 F Ui

a consequence of delmquency or default in payment of Facilities Special Taxes levied on another Parcel(s)
mn the STD.

. The Facilities Special Tax shall be levied and collected on a Taxable Parce] until the Fiscal Year
that is the 120™ Fiscal Year in which the Facilities Special Tax has been levied on the Taxable Parcel.

The Arts Buﬂdmc Special Tax shall be 1ev1ed and collected until the earlier of: (1} The Transition

Year, and (ii) the 120tll Fiscal Year in which the Arts Bulldmg Special Tax has been levied on the ’
Taxable Parcel.

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

H. EXEMPTIONS

Nom/ithstanding any other provision of this RMA, no S}Secial Taxes shall be levied on Affordable -
Housing Projects, Tax-Exempt Port Parcels, or Exempt Assoc1at10n Square Footage unless such nses are
Expected Taxable Property.

I  INTERPRETATION OF SPECIAL TAX FORMULA
o ,The City may interpret, clarify, and revise this RMA to 'correct any incopsistency, 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 decision of the Adminisirator.

The filing of an apphcatlon or an appeal shiall not relieve the taxpayer of the obhgatlon 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 m apphcable
law.
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ATTACHMENT 1

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
(PIER 70 CONDOMINIUMS)

—— e e P . . o - e ey e e DT e eme e ay aet -

IDENTIFICATION OF PLANNING PARCELS
K . A_ﬁhment 1
) : . Idenification of Blenning Pamels for

: . : ) City and Gounly of San Francisco
H : Special Tax District No. 20184
{Pier 7¢ Condominiums}
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ATTACHMENT 2

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NoO. 2019-1
(PTER 70 CONDOMINIUMS)

IDENTIFICATION OF TAX ZONES

Attechment 2
tdentffication of Tax Zories for
Gty and Coumty of Ban Francisco
Special Tax Disiriet No. 2619-1
{Pier 76 Coridominiurns)
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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

. 344

Expected Expected '
Maximum Maximum
. Facilities Arts Building
. e Special Tax . Special Tax
v | S fovage | et | Bome | Tovoms
gory 4 8¢ 1 (FY 201920)* | (FY 2019-20)
TAX ZONE I
) R Residential ' ‘ 4
Parcel K North Square Footage 209,000 $1,090,980 N/A
TAX ZONE 2
Residential
Parcel CI1C . Square Footage 50,529 $247,087 $33,349
Residential , -
Parcel C2B Square Footage 52,632 $257370 $34,737
. - Residential ‘ .
Parcel D Square Footage 107,282 $524.609 $70,806
TOTAL N/A | 419443 _$2,120,046 $138,892
C-3




Recording Requested by:

Clerk of the Board of Supervisors
City and County of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

When Recorded Mail {o:

Clerk of the Board of Supervisors
City and County of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102 -

Assessdr Pércel Numbers (APN): 4110-012; 4112-003; 4113-003; 4114-007

CTCESC #

NOTICE OF SPECIAL TAX LIEN

Please fill in Document Title(s) above this line)

This document is exempt from the $75 Building Homes and Jobs Act Fee (per Govemméntv

Code §27388.1) because:

o

Document is a transfer of real property subject to the imposition of transfer tax

Document is a transfer of real properiy that is a residential dwelling to an owner-occupier

Document is recorded in connection with an exempt transfer of real property (i.e., subject to
transfer tax or owner-occupied). If not recorded concurrently, provide recording date and

" document.number of related transfer document:

Recording date : Document Number
The $225 per transaction cap is reached

Document is not related to real property

This page added to provide adequate space for recording information
(additional recording fee applies) :
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NOTICE OF SPECIAL TAX LIEN

CITY AND.-COUNTY OF SAN FRANCISCO
~ Special Tax District No. 2019-1
(Pier 70 Condominiums)

Pursuant to the requirements of Section 3114.5 of the California Streets and Highways
Code of California and Section 53328.3 of the California Government Code, the undersigned ‘
Clerk of the Board of Supervisors of the City and County of San Francisco, State of California,
hereby gives notice that a lien to secure payment of a special tax is hereby imposed by the Board
of Supervisors of the City and County of San Francis¢o, State of California. The special tax
secured by this lien is authorized to be levied for the purpose of (1) financing directly the
acquisition and construction of all or a portion of the facilities described in Exhibit B attached
hereto (the “Authorized Facilities”), (2) financing the services described in Exhibit B attached
hereto (the “Authorized Services”), (3) paying principal and.interest on bonds (and other debt as
defined in the Mello-Roos Community Facilities Act of 1982 cited below), the proceeds of which
are being used to finance the acquisition and construction of all or a portion of the Authorized
Facilities, and (4) paying the cost of administering the Special Tax District (defined below).

"TAXES LEVIED BY THE SPECIAL TAX DISTRICT MAY BE USED TO PAY FOR
CLEANUP OF HAZARDOUS SUBSTANCES.

The special tax is authorized to be levied within “City and County of San Francisco Special
Tax District No. 2019-1 (Pier 70 Condominiums)” (the “Special Tax District”) which has now been -
officially formed under the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art.
X), which incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t Code Section
53311 et seq.), and the lien of the special tax is a continuing lien that shall secure each annual
levy of the special tax and that shall continue in force and effect until the special tax obligation is .
prepaid, permanently satisfied, and cariceled in accordance with law or until the special tax
ceases to be levied and a notice of cessation of special tax is recorded in accordance with Sectnon
53330.5 of the Government Code.

The rate, method of apportionment, and manner of collection of the authorized special tax
is as set forth in Exhibit C attached hereto and hereby made a part hereof. Conditions under
which the obligation to pay the special tax may be prepaid and permanenﬂy satisfied and the lien .
of the special tax canceled are as follows: None.

Notice is further given that upon the recording of this notice in the office of the Assessor-
Recorder the obligation to pay the special tax levy shall become a lien upon all nonexempt real
property within the Special Tax District in accordance with Section 3115.5 of the Streets and
Highways Code of California.

The name(s) of the owner(s) and the assessor's tax parcel numbers of the real property
included within the Special Tax District and not exempt from the special tax are as set forth in
EXhlblt A attached hereto and hereby made a part hereof.

. Reference is made to the boundary map of the Special Tax District recorded on
2020 at ____[a.m./p.m.] as Document No. in Book Page ____ of the Book of
Maps of Assessment and ‘Special Tax Districts in the office of the Assessor-Recorder for the City
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and County of San, Francnsco State of California, which map is now the final boundary map of the
Specxal Tax District.

For further information concerning the current and estimated future tax liability of owners:
or purchasers of real property subject to this special tax lien, interested persons should contact
the Director of the Office of Public Finance, City and County of San Francisco, 1 Dr. Carlton B.
Goodlett Place, San Francisco, California 94102; Telephone: (415) 554-5956.

Dated: As of ., 2020
By:

Clerk of the Board of Superwsors
. Gity and County of San Francisco
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EXHIBIT A
NOTICE OF SPECIAL TAX LIEN
CITY AND COUNTY OF SAN FRANCISCO

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

ASSESSOR S PARCEL NUMBERS AND OWNERS OF LAND
WITHIN SPECIAL TAX DISTRICT

Assessor’s Tax ‘
Parcel Number . Landowner

4110012 : 64 PKN OWNER, LLC, a Delaware lxmited '
. liability company
4112-003, 4113-003, 4114-007 : CITY AND COUNTY OF SAN FRANC!SCO

ACTING BY AND THROUGH THE SAN
FRANCISCO PORT COMMISSION

EXHIBIT A
Page 1
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EXHIBIT B
NOTICE OF SPECIAL TAX LIEN
CITY AND COUNTY OF SAN FRANCISCO

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

DESCRIPTION OF AUTHORIZED FACILITIES AND SERVICES

City and Gounty 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
“Special Tax District’), 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 De\'/elopment Agreement (“DDA”)
dated as of May 2, 2018, by and between the Port and the Developer, inciuding 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 Special Tax District 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) mcludmg ‘

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-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. Auxiliary Water Supply Systém - 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.

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-oifs, 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 cathod{c protection,

EXHIBITB
Page 1
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tie-ins, blackwater treatment facility (whether- publicly or privately owned), and any other
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 fo convey

~storm water and sanitary sewage, including components, such as ‘ejector pumps,

10.

11.

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 electrical, gas, telephone cable, intérnet, 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, excavation, rock
fragmentatlon .grading, placement of fill,- compaction, retaining walls, subdrainage,
erosion conirol, temporary fencing, and post-construction stabilization such as
hydroseeding. Also, includes, but is not limited 1o, 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 control signage, traffic light signals, offsite traffic improvements, and any

other components or appurtenant features as required in the approved Improvement Plan
details and specmcatlons through the permitting 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
details and specifications through the permitting process, and mterpretatlve sighage and
facxhtles : .

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, secur[ty’
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 ether
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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,

13.

14.

15.

16.

17.

18.

19.

20.

Historic Rehabilitation Required for Horizontal Improvements ~ includes, but is not imited
o, eligible cost for relocation, structural retrofit, repair, and rehabilitation of historic
buildings associated with horizontal public improvements, such as Building 12 lifting,

Building 21 relocation, Bulldlng 108 reuse for blackwater treatment and Bundmg 15

structural frame.

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 assoctated w:th'
Honzontal 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 levél 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 Noconan

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. :

Hlstorlc Building Feasibility Gap as specmed in Financing Plan Section 11.1 (SUbSldy for
Historic Buildings 12 and 21).

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
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
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land use requirements, but not expenses related to any campaign or ballot measure or
any other expenses prohibited by law. Entitlement costs may include lnterlm costs as
approved from time to time by the Board of Superwsors

21. Associated Public Beneflts.

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
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 prior te acceptance by the City and/or Port.

23. Any other costs authorized to be financed by the Special Tax District under the DDA and
VDDA.

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

25. Developer - Mitigation Measures, .including the formation of the Transportation
Management Association and dust, vibration and asbestos monitoring.

26. Miscellaneous 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 outredch
initiatives.

Any facility authorized to be ﬁnanced'by the Speéial Tax District may be financed through
the construction and acquisition of the facility or through the payment of fees for such facility.

. The facilities authorized to be fmanced may be located within or outsxde the boundanes of
the Special Tax District.

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 Special Tax District.

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 Special Tax
District, including the cost of environmental evaluations of those facilities.
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(2) The costs associated with' the creation of the Special Tax District, 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 authonzed purposes of the
Special Tax District. .

(3) Any other exp_enses incidental to the construcﬁon, 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 facility.

(4) Special taxes levied on a property in the Special Tax District and paid by the Master
Developer on behalf of a local agency or other landowner 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 promlssory
. note payable to the Special Tax District.

4T‘ne Speciai Tax Disirict may aiso apply bond proceeds and speciai 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 Special
Tax District. .

AUTHORIZED SERVICES

Special taxes collected in the Special Tax District 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

20t Street CFD, including:

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 ldentmed as public open space in the
DDA or Design for Development.

e Maintenance, capital repair, replacement and operation of Public Right-of-Ways (ROWSs),
“including public streets, sidewalks, shared public ways, mid-block passages, bicycle
ianes, and other paths of travel, associated landscaping and furnishings, retaining waiis
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 identified as public 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 environmental remediation of the San Francisco watetfront. -

e Maintenance, cépital 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.

o Maintenancé, capital rebair, replacement and operation as needed of Public Spaces,
including street cleaning and paving.

s 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 operation of utilities in Public Spaices and
Public ROWs.

» General liability insurance for any Public ROWSs or structures in Public ROWSs 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.

o Port, City, or third party peréonnel, admihist%ative, 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.

e Any other costs authorized to be financed by the Special Tax District under the DDA and
VDDA.

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 Special
Tax District. The term “operation” includes-providing security and hosting special events.

INCIDENTAL COSTS

Special taxes collected in the Special Tax District 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:

1. Administrative expenses and fees including costs incurred to form the Special Tax
District, to annex territory to the Special Tax District, to annually administer the
Special Tax District, to levy and collect special taxes for the Special Tax District,
and any other costs incurred in standard administration of the Special Tax District
by the City or their authorized consultants; , ‘
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~ 2. Any amounts needed to cure actual or estimated delinquencies in special taxes for
the current or previous fiscal years;

3. Bond related expenses, including underwriters discount, reserve fund, capitalized
interest, bond, disclosure, and underwriter counsel fees and all other incidental
expenses; and

4. Reimbursement of costs related to the formation of the Special Tax District
advanced by the City and any landowner(s) in the Special Tax District, 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 Special Tax District or any party related to
any of the foregoing, for facilities, fees or other purposes or costs of the Special
Tax District.
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EXHIBIT C
NOTICE OF SPECIAL TAX LIEN
CITY AND COUNTY OF SAN FRANCISCO

Special Tax District No. 20191
(Pier 70 Condominiums)

RATE AND METHOD OF APPORTICNMENT OF SPECIAL TAX
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CITY AND COUNTY OF SAN FRANCISCO

DEPARTMENT OF ELECTIONS John Arntz Dlrector

December 6, 2019

Honorable Members

San Francisco Board of Supervisors
1 Dr. Carlton B. Goodlett Place

San Francisco, Caﬁfornia 84102

~Re:  Registered Voters within Boundaries of Proposed “City and County of San Franmsco Spemal Tax
Dlstrlct No. 2019-1 (Pier 70 Condominiums)”

Members of the Board of Supervisors:

This letter confirms that on December 5, 2018, | reviewed the records of registered voters for the territory that
is encompassed within the proposed boundaries of the City and County of San Francisco Special Tax District
No. 2019-1 (Pier 70 Condominiums) (the "Special Tax District”), as such territory is (a) shown on the boundary
map for the Special Tax District, reference to which maps is hereby made and by this reference incorporated

herem and (b) identified by the following list of Assessor Parcel Numbers and landowners.

: . Owner per Current Owner
Block Lot Assessor’s Roll | (if different)
4110 012 " San Francisco Port 64 PKN Owner, LLC*
Commission
4112 003 San Francisco Port
. Commission
4113 003 San Francisco Port’
' Commission
4114 007 San Francisco Port
' ' Commission

* To confirm current ownership, | reviewed a Quitclaim Deed dated February 13, 2019 by the City and County of San Francusco acting -
by and through the San Francisco Port Commission and the City and County of San Francisco, acting by and through the San
Francisco Real Estate Division.

Based on this review, | hereby certify that on the date hereof, there were no registered voters within the
boundaries of the Special Tax District.

Respectfully;

Qohn Arntz,
\\\ .
\x

English (415) 554-4375 A sfelections.org HA37 (415) 554-4367
Fax (415) 554-7344 1 Dr. Carlton B. Goodlett Place Espafiol (415) 554-4366
TTY (415) 554-4386 City Hall, Room 48, San Francisco, CA 94102 Filipino (415) 554-4310
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CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
(PIER 70 CONDOMINIUMS)

PUBLIC AGENCY STATEMENT AND CONSENT

laf22 , 20189

Board of Supervisors of the

City and Gounty of San Francisco
.1 Dr. Carlton B. Goodlett Place
San Franciscqo, CA 94102

Members of the Board of Supervisors:

f(\ I_

Cl
=n
=

The Boaid of Supervisors City and County of San Francisco {the “City") has initiated
formation of Clty and County of San Francisco Specnal Tax District No. 20191 (Puer 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 fime, 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
5331 7(f)(3) and 53326(a) of the Mello-Roos Act.

1. Propertv Owner. 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 City 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 &
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 instrument to which the Property Owner is a party
.or is otherwise subject or bound.

2. Consent o Proceedings. The Prope*ty Cwher hereby consenis to proceedings
under the Code to create the Special Tax District. The Propérty 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 Specnal Tax District in an amount to be determined
during the formation proceedings.
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The Property Owner hereby declares that it is a “landowner” (as defined in Section
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 intetest 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 Spegial 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 nonpayment of the speciat tax
or (b} leased to a nonexempt persor oy entity and, pursuant fo Section 53340.1 of the Mello-Roos
Act, the special tax will be levied on the leasehold lnterest and payable by the owner of the
leasehold interest.

3, Boundanes of CFD. The Property Owner hereby consents {o the Property being
included within the boundanes of the Special Tax District.

4, Purpose of CFD. The Property Owner acknowledges that the Special Tax District
will be created for the purpose of financing the facilities, public services and other costs described
in Exhibit A attached hereta and incorporated herein by reference.

5, "Elections. The Property Owner hereby consents to a special election being held
under the Code {0 authorize the spedial faxes and the issuance of the honds and other debtand to
establish an appropriations fimit for the Special Tax District, 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.

6. Waivers. To expedite the compietion of the proceedings 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 ballof analyses” and arguments for the election are hereby waived.
The Property Owner alsc waives any requirement as to the specific form of the ballot to be used
for the election, whether under the Code, the Californid Elections Code or otherwise.

This St'atement may be executed in several counterparts, each of which shall be an original
‘and aiF of which shall constitute but one and the same-instrument.

By executing this Statement the F’roperty Owner agrees to all of the above.
CITY AND COUNTY OF SAN FRANGISCO,

ACTING BY AND THROUGH THE SAN
FRANCISCO PORT COMMISSION

Elaine Forbes
Executive Director
San Francisco Port Commission

B
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EXHIBIT A

PROPOSED DESCF{IPTION 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 anthorized 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, “ipcludin'g"’ has the meaning given to it in the DDA.

AUTHORIZED FACILITIES

The STD is authorized to finance the purchase, consttuction, 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:

" |. Land Acquisition — includes, but is not limited to, acquisition of land for public
_improvements or for other requirements under the DDA and VDDA.

8]

. Demolition and Abatement — includes, but is not Hmited to, Site Preparation costs,
including abatement of hazardous materials, removal of belowUgrade, atligrade, and
aboveZgrade 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 - inclndes, 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 mtended 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 facxhty (whether publicly or pnvately owned), and any other

1
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10.

1L

' components required for non-potable water supply network intended to provide treated .

wastewater for use in, among other things, irrigation of parks Iandsc:apm g, anid 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 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 electrlcal gas, telephone, cable, internet, and .
information systcms, '

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 raising Horizontal
Improverments. :

Roadways ~ includes, but is not limited to, Public ROWSs, road subgrade preparation,
aggregate base, concrete roadway base, asphalt wearing surface, concrete curb, concrele
guiter, 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 featufes as required in the approved Improvement Plan details

and specifications. through the permitting process.

S(reetscape — 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
othér components or appurtenant features as required in the approved Improvement Plan
details and specifications through the perrmttln 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,

13.

14.

15.

16.

17.

8.

19,

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 Iniprbvements)', 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, structural retrofit, repair, and rehabilitation of historic
buildings associated with horizontal public improvements, such as Building 12 lifting,
Building 2! relccation, Building 108 reuse for blackwater treatment, and Building 15
structural frame. - S

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

e,

Management Pian, Pier 70 Master Plan Area, dated Ju1y 25, 2013, and associated 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
1mprovements approved by the Port Commxssmn 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
$pace) for which the Port has issued a Temporary Certificate of Occupancy and Noonan ~
moving costs related to relocating Noonan Tenants from the existing Noonan Building to
the Noonan Replacement Space.

Arts Building, a new building on Parcel E4 with space dedicated and reétricted 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. -

HlStOISlC Building Feamblht}f Gap as specxﬁed in Fmancmv Plan Section 11.1 (Subsidy for
Historic Buildings 12 and 2 l)

Deferred Infrastructure.

363



20. Entitlement ¢osts, including Entitlemnent 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 982 (Cal. Gov't Code
Section 33311 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 qutreach, and prepare development design and
land use requirements, but not expenses related to any campaign or ballof 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.

2}. Assaciated 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, ircluding 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 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 supporl the construction of the Horizontal Improvemeénts and
implementation of ‘the DDA and VDDA, including developer management costs, -
construction management Fees, and asset management costs, -

25. Developer Mitigation Measures, including the formation of the Transportation
Management Association aad dest, vibration and asbestos monitoring.

26. Miscellaneous Costs, such as costs associpted with implementing the DDA and VDDA,
including any additional costs that the Parties have agreed shall be imcurred 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. S ' '

s

Any facility authorized to be financed by the STD may be financed through 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.
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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, scils 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 mclude all incidental expenses, defined as follows:

(1) The cost of plannmg and desi gnmg facilities to be financed by the STD, including the cost of
‘environmental evaluations of hose 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 othermse mcurred in order to,
carry out the mthm'r/ed purposes of the STD.

(3) Any other expenses incidental to the construct_ion, 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 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.

The facilities to be financed also inchides the interim cost of the facilities, which shall mean the

Developer Return or Port Return, as applicable, and any interest payable on any promlssory 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 anthorized 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 {he FC ProJ'ect Area, not including the 20 Street CFD,
including: ‘

= Maintenance, capital repair, replacement and operation (including public events) of Public
Spaces, including facilities for public enjoyment, such as public parks, public recreational
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facilities, public access, open space, and other public amenities, some of whlch may be
rooftop facilities or located on private property but identified as publlc 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, assoctated tandscaping and furnishings, retaining walls within the
ROWs, and related amenities in the FC Project Aren, 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 Deswn for Devclopment;

Maintenance, capital repair, replacemcnt 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, removai of bay fill, creation of waterfront
public access to or environmental remediation of the San Francisco waterfront.

Maintenance, éapital repair, replacement and operation of landscaping and irrigation
systems and other equipment, material, and supplies directly related 1o maintaining and
replacing landscaped areas and water features in Public Spaces and Public ROWs.

Maintenance, capital repair, replacement and operation as needed of Public Spaces,
including street cleaning and paving.

Maintenance, capital repair, replacement and operation of lighting, rest rcoms, trash
. receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks and
© corrals, and other furniture aind fixtures and signage in Public Spaces and Public ROWs.

Maintenance, capital repair, replacement and operation’ of utilities 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 ingurance 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 autharized to be financed by the STD under the DDA and VDDA,
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Special taxes ﬁxay 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
“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:

)
¢

Admmlstratwe expenses and fees including costs incurred to form the STD, to .
annex temtory 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;

A 3 A 1 - +
Any amounis needed to cure aciual or estimated delinquencies in

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 advahccd by the City
and any landowner(s) in the STD, or any party related to any of the forégoing, 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 thc foregoing, for fd(:lhues fees or other
purposes or COosts of the STD.
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EXHIBIT B

'ASSESSOR PARCEL NUMBERS

Assessor's Parcel Nos, Names of Propertv Qwners
4112-003 * San Francisco Port Commission
4313-003 - 8an Francisco Port Commission

4114-007 " San Francisco Port Commissian
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CONSENT AND WAWER RELATING TO FORMATION OF A
SPECIAL TAX DISTRICT

is/22, 2019

Board of Supervisors of the

City and County of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Members of the Board of Supervisors: -

The Board of Supervisors of the City and County of San Francisco (the “City”) has initiated
formation of Citv and County of San Francisco Speoial Tax Distr‘xct No 2018-1 (Pier 70
Condominiums) (the "Special Tax Districl”) 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 & 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-Roos 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.

Pursuantto 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 Delegatlon isin
. {ull force and sffect.

2, Consent to Proceedings. The Executlve Directar, as the authonzed representatnve
of the Property Owner, hereby consents to all of the followmg

a. Proceedings by the City under the Code to create the Special Tax District, which
Special Tax District will initially include the Property; and

"b. A landowner-voter eléction in accordance with the Code to obtair authorization (1)

to levy one or more special faxes 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 Special 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 proceedmgs for establishment of the
Special Tax District.

3. Boundanes of Special Tax District. The Executive Director, as the authorized
representative of the Property Owner, hereby consents to the Property being mc|uded 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 conisolidation 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 Disfrict under the Code or as soon thereafter
as possu:le

. 5/ Waivers. To expedite the compietion of the proceedings for the Special Tax District,

the Executive Director, as the authorized representative of the Property Owner, hereby waives all
natices 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 thé election, whether under the Code, the California
Elections Code or otherwise.

6. Counterparis. This Consent and Waiver may be executed in several counterparts,
each of which shall be an originaf and ali of which shall constitute but one and the same instrument.
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By executing this Consent and Waiver, the Executlve Director, as the authorized
representatxve of the Property Owner, agrees on behalf of the Property Owner to all of the above,

64 PKN OWNER, LLC, A DELAWAHE 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, SERV[CES AND OTHER COSTS TO BE
FINANCED BY THE SPECIAL TAX DISTRICT

At
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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) thoseé 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 Acquisifion - inéludes’, but is mot limited to, acquisition of land for public
improvements or for other requirements under the DDA and VDDA.

o

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

including abatement of hazardous materials, removal of below{igrade, atTgrade, and . -

abovelgrade facilities, and recycling or disposal of waste, including demolition and
abatement within futuré vertical sites that is necessary for Horizontal Improvements.

3, Augxiliary 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.

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

L
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components required for non-potable water supply network intended to provide treated
wastewater for use in, among other things, 1muat1c>n of parks, landscaping, and non-potable
uses w1th1n 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 ard
associated valves, laterals, manholes, catch basins, traps, air vents, pump stations, outfalls,
lift stations, connections to existing systems, siormwater 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 vertde
buildings to meet design criteria for the Horizontal Improvemcnts

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 electrical, gas, telephone, cable, infernet, and
information systems.,

Earthwork and Retaining Walls — iricludes, but is not limited to, Site Preparation activities
including importation of clean fill materials, clearing and grubbing, slope stabilization,
ground improvément, 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 (o, excavation of future vertical
“development sites if the excamted soils is used on site for purposes of raising Horizontal

10.

11,

Improvements

Roadways — inclides, but is,not limited to, Public ROWs, road subgrade preparation,
aggregate base, concrete roadway base, asphalt wearing surface, concrete curb, corcrete
gutter, medians, cotored asphalt and concrete, pavers, speed bumps, sawculting, grinding,
conform paving, resurfacing, any othet 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 permilting process. '

Strestscape - 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
sitva cells and/or stiuctural 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 permitting process, and interpretative signage and
facilities. o

Parks and Public Space ~ includes, but is not Jimited to, fine grading, storm drainage and
treatment, sanitary sewer, 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

3.

14.

{5.

16.

17.

18.

1.

passages, streets or streetscapes in the DDA or Design for Development.

- Historic Rehabilitation Required for Horizontal Improvements —includes, but is not lnmted

to, eligible cost for relocation, structural retrofit, repair, and rehabilitation of historic
buildings associated with horizontal public improvements, such as Building 12 lifting,

Building 21 relocation, Bmldmg 108 reuse for blackwater treatment, and Building 15
structural frame

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 Pian Area, dated Jjuly 25, /.um ana associated 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
Approvah_; 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 existing Noonan Buiiding to .
the Noonan Replacement Space.

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

i

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

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, negatiate transaction documents, permitting of Horizontal Improvements,
subdivision mapping, conduct community outréach, 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 mclude interiim costs as approved
from 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, including workforce
linisons; studies and consultants required to comply with the DDA, such as auditors,
inspectors, attorneys and appraisers; replacement and rework costs, including repairs to
comvect incidental damage that occurs throughout the course of construction and restoration
of roadway pavement in areas where there are trenches excavated after the mltlal roadway
is paved, and mamtenance prior 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 mdnagement cosis,
construction management Fees, and asset management costs.

25. Developer Mitigation Measures, including the formation of the Transportation
Management Associatior and dust, vibration and asbestos monitoring.

26. Miscellaneous Costs, stich 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 commumty outreach
initiatives.

Any facility authorized to be fi nanced by the STD may be financed throucrh the construction and
acquisition of the facility or through the payment of fees for such facility.

The facilities duthonzed to be financed may be located thhm or outside the bcundanes 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 appurtepances related to any of the foregomg as further defined in one or more acqu151t10n
agreements with the developer of the property in the STD. '

“The facilities to be financed shall also include all incidental expenscs, defined as follows:

(1) The cost of planning and demgnmg facilities to bf: fmanced by the STD, including the cost of
envxronmental evaluatx(}ns 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, oF COsts otherw1se incurred in order to
carry out the authorized purposes of the.STD.

' (3) Any other expenses incidental to the construction, completion, and mspectmn of the authorized
work, including costs for temporary facilities with a useful hfe of at Jeast 3 years that are
required to construct an authonzed facility.

(4) Special taxes levied on a property in the STD and paid by the Master Developer on behalf ofa.
- local agency or other landowner 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 authiorized costs, under any promissory note or otherwise.

Special taxes may be collected zmd 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 Comimunity Facilities Act of 1982 (Cal. Gov’t Code Section 53311 et seq.), for the

C Project Area, and areas outside the FC Project Area, not including the 20" Street CFD,
mcludmo 4 '

e Maintenance, capital repair, replacement 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 1dent1f ed 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 Strest, some of which may be focated on private property but
identified as public 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 installaton 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 envwonmental remediation of the San Francisco waterfront.

Maintenance, capital repair, replacement and operation of Iandscaping and irrigation
systems and other equipment, matexial, and supplies directly related to maintaining and
replacing landscaped areas and water features in Public Spaces and Public ROWs.

Maintenance, capital repair, replacement and operation as needed of Public Spaces,
including street cleaning and paving.

Mamtenmce, capital repzur, replaccment and operation of Jighting, rest rooms, trash
receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks and
corrals, and other forniture and fixtures and signage in Public Spaces and Public ROWs,

Maintenance, capital repair, replacement and Opemtzon of utllztles 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 fo
. 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
(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 igclude, but are not

limited to:

!\‘l

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;

Any amounts needed to cure acinal or estimated delinguencies 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 C»ity

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. -

4
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EXHIBIT B

DELEGATION

B
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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]?, 2019
Board of, Sixpefvisors
City and County of San Francisco
"1 Dr. Carlton B, Goodlett Place
San Francisco, CA 94102
RE: Formation of Special Tax District for Parcel K North
~To Whom It May Concern:

[P SIS | [TRPUON. ) ) Ui ¥ -y o ng '
Tue undersigned (the “Owner”) is the owner of property. identified as City uu’4 County of

San Francisco Assessor's Parcel Number Block 4110, Lot 012 (the “Property™). The N

Property is located within a proposed special tax district to be formed by the City and
County of San Francisco (the “Froposed Pier 70 Condo CFD”) and is subject to & Vertical
Disposition and Development Agreement between the City and County of San Francisco,
acting by and through the Sen 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 tesidential 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 Strest Improvements as defined in the VDDA. The most recent draft of the rate
and method of appertionment of special taxes of the Proposed Pier 70 Condo CFD (the
. “Rate and Method™) is aftached hereto as Attachment No. 1.

Pursuant to Section 53326(b) of the California Government Cade, the Owner does hereby

designate the Executive Director of the San Francisco Port Cormmssxon as its “authorized

representative” in connection with the landowner election on the propos1tmns to (i) form -

the Proposed Pier 70 Condo CFD, (ii) authorize the levy of special taxes in the Proposed
Pier 70 Condo CFD, (iii) authorize the issuance of bonded indebtedness by the City and
County of San Franclsco for the Proposed Pier 70 Condo CFD, and (iv) establish an
appropriations lmit for the Proposed Pier 70 Condo CFD.  The San Francisca Port
Cm:mss;on is the immediate past owner of the roperty.

The true and exact signature of the authorized reprcsentatwe of the Owner is set forth
below. .

The foregoing authorization shall be effective at any time ufter 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

#1B3948 v3 92062
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leyied on the Property, or any portion thereof, or accclerate 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 te the other properties in the Proposed Pier 70 Condo CED.- The
Notice of Special Tax attached hereto as Attachment No. 2 is in the form required by,
Section 53341.5 of the California Govermment Code and has been executed by the
Owner, The Notice of Special Tax provides information about the rate, method of
appertionment, and manner of collection of the special tax in sufficient defail to allow
the Owner to estimate the maximum amount that the Gwner will hiave to pay ’

This authorization is revacable by Owner prior to the landowner ¢lection only under the
conditions described above hy written notice 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
val u:hty of the Proposed Pier 70 Condo CFD.-

~ Pursuant to Sectlon 53326(h), set forth bielow are the authorized signatories for all parties
making up the Owner (if more than onc person or entity constitutes the Owner, or lf
ownership is held i in the name of more than one person or entity).

64 PKN OWNER, LLC,

ACKNOWLEDGED AND ACCEPTED:

Elainé Forbes
* Executive Director
- 8an Francisco Part Commission
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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 agportionment of the speeial 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 53341.5 of the California Government Code and has been executed by the
Owner. The Notiee of Special Tax provides information abouf the rate, methed of

apportionment, and manner of eollection of the special tax in sufficient detail to allow

the Owner to estimate the maximum amount that the Qwner will have to pay

This authorization is revocable by Owner prior to the landowner election only under the
conditions described above by written notice 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 clection 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 Owner (if more than one person or entity constitutes the Owner, or if

ownership is beld 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:

o

Fisine Forbes

Executive Director
~San Francisco Port Commission
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ATTACHMENT NO. 1.

RATE AND METHOD -
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EXHIBIT B’
CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO, 2019-1
(P1ER 70 CONDOMINIUMS)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES

Special Taxes applicable to each Taxable Parcel in the City and County 0? 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 provxded, including pmparty
subsequently annexed to the STD.

A. DEFINITIONS
The terms hereinafter st forth have the follewing meanings:
" #28-Acre Site” is defined in the Appendix,

«Administrative Expenses” means any ¢r all of the following: the fees and expenses of any
fiscal agent or trustee (including any fees or expenses of its counsel) employed in conhection
with any Bonds, and the exgerees of the City carrying out duties with respett to the STD and the
Bonds, including, but xnot 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 Tan 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 continning disclosure requirements for the
" City and any other major property owner (wWhether 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 City in any way related to the establishment or administration of the STD.

“Admmlstrator” means the Director of the Office of Public Finance or his/her deSLgnee who
sttall be responsible for administering the Special Taxes according to. thxs RMA.

“Affordable Houging Pml ect” mieans 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 (i) 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 W1th an ass1gncd Assessor s Parcel number that-
constitutes vertical space of an underlying land parcel
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“Apartment Building” means a residenfial or mixed-use building within which all of the
residential units are offered for rent fo the general public and are not available for sale to or
owners}np by individual homebuycrs

“Appendix” means the Appendix ‘to Transaction Dectiments far the Pier 70 28-Acre Site Project.

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

“Arts Building Costs” are $20 million in costs associated with the Arts Building, the Noonan
Replaceinent Space and community facilities allocated under the Financing Plan, and authorized
to be financed by the Arls Building Speeial Tax and Ars Building Special Tax Bonds by the
Financing Plan and by the formation proceedings for the STD and the Leased Properﬁes STD
No. 2019-2,

“Arts Building Special Tax” means a special tax lewied In Tax Zona 2 in any Fiscal Year fo pay
the Arts Building Special Tax Requirement. '

“Arts Building Special Tax Requirement” means the amount necessary in any Fiscal Yearto
pay: (i) pay principal and interest on. Arts Building Special Tax Bonds that are doe in the
calendar year that begins in such Fiseal Year; (ii) pay periodie costs on Asts Building Special
Tax Bonds, cluding buf not Lintited fo, credit enhancement, liquidity support and rebate
payments; (iif) replenish reserve funds created for Arts Building Special Tax Bonds under the
applicable Indenture to the extenf such replenishment has not been included in the compuiation
of the Arts Building Special Tax Requirement in a previous Fiscal Year; (iv) cure any
delingnencies iu 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 Fipancing Plan; and (vity pay directly for Aris Building Costs, The
amounts referrad to in clauses (i) and (vi) may be reduced in -any Fiscal Year by: (a) interest
camings 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
ST from the collection of penalties associated with delinquent Arts Building Special Taxes;
and {(c) any other revenues available to pay such costs as determined by the Admxmstrator the
City, and the Port.

“Assessor’s Parcel® or “Parcel” means a lot or parcel, including an Airspace Parcel, shown on
“an Assessor’s Parcel Map with an assigned Assessor’s Parcel number.

“Assessor’s Parcel Map” means an ofﬁmal map of the County Assessor designating Parcels by
Assessor’s Parcel number.

“Authorazed Expenditures” means, separately with respect to the Facilities Special Tax, Arls
Building Special Tax, and Services Special Tax, those costs, facilities or public services
authorized to be funded by the applicable Special Taxes as sct forth in the Financing Plan and the

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

STD No. 2019-1 ' 2 ’ January §5, 2019

386



- “Base Arts Building Special Tax" means, for any Square Footage Category in Tax Zone 2, the
per-square foot Axis 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 Squarc Footape Category, as identified in
Table 1 in Section C below.

“Base Services Special Tax” means, for any Square Foofage (fatagory, 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 Special Tax” means:

For Tax Zonme I: collectively, the Base Facilities Special Tax and the ‘Base Services
Special Tax, and

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

SPESI-‘?} Tr,xv m—\d l’hp\ Race Services Sneainl Tax,

s WTIVALTS O

“Buard” means the Board of Supemsors nfthe City, acting as the legislative body of STD No.
2019-1. :

“Bond Sale” means, for the Facilities Special Tax, issuance of any Facilities Sp;:cial Tax Bonds
and, for the Arts Building Special Tax, issuance of any Arts Building Special Tax Bonds.

" “Bonds” means bonds ar other debt (as defined in the CFD Law), whether irf one or more series,
that are issued or assumed by or for the STD to finance Authorized Expcnd1tures including any
Arts Building Spemal Tax Bonds and Facilities Special Tax Bonds.

“Building Permit™ means & 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
. a separate permit issued for construction of building foundations.

“Capitalized Interest” means funds in any capitalized interest.account available to pay debt
service on Bonds,

“Certificate of Ocenpancy” means the first certificate, inclnding any temporary certificate of
occupancy, issued by the Porf or the City to confiom that a building or a portion of a building has
met all of the building codes and can be ocoupied 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 Januvary 1, 2018 for a building within the STD; however, any subsequent
cettificates of occupancy that are issued 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
Footage. :

“CFD Law" means the San Francisco Special Tax Financing Law (Admin, 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 Cousty of San Franeisco, Californiz.
“County” means the City and County of San Francisce, California.

“DDA” means the Disposition and Development ‘Agrcexﬁent between the Port and the
Developer, including all exhibits and attachments, as may be amended from tinre fo time.

“Deputy Director” means the Deputy Director of Finance and Adminsiration for the Port or
other such official that acts as the chief financial .officer for the Port.

“Developed Praperty” means, in any Fiscal Vear, 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 occurred in a precedmg Fiscal Year,
regardless of whether a Building Penmil kas bea:n jssued.

For levy of the Services Special Tax: all Taxable Parcels for which a Certificate of
Ocoupancy was issued on or prxor to June 30 of the pracedmg Fiscal Year, but not prior
o January 1,2018.

For Tax Zone 2:

For levy of the Fadilities Special Tax and Arts Building Special Tax: all Taxable Parcels
for which the I6-month anniversary of the VDDA Execution Date has occurred in a
preceding Fiscal Year, regardless of whether a Building Permit has been issued,

For lewy of the Services Special Tax: all Taxable Parcels for which a Certificate of
~ Ocenpanoy was issued on or prior to June 30 of the preceding Fiscal Year, but not prior
ta January 1,2018. . .

“Developer” means FC Pier 70, LLC, or any successor or asmgn, as-tepant under the Master
[lease. A

“Developer Private Agreement” means alf 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 Propetty of Vertical Developers; (it) 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 Facilifies Special Tax on Undeveloped Property based on such agreements. '

 “Developer Hublic Agreement” means all of the following: (i) the Developer has enteted into -

an agreement with the Port pursuant to Section 4.12(b)(2)(B) of the Financing Plan to pay the
Facilities Special Tax on Port-Owned Development Parcels; and (if) the San Francisco Port
Commission has agreed to the levy of Facilities Specxal Taxes on the Port-Owned Development
Parcels.
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“Development Approval Dacruinents™ means, collectively, the DDA, apy 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), acreage or Squnare Footage
approved for development on Taxable Parcels. :

“Bscalator” means the lesser of the following: (i) the annuel percentags 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 Statisticg of the United
States Department of Labor, or; if such index is no longer pubhshed, a similar escalator that is
determmed by the Port zmd City to be appropriate, and (ii) five pement (5%},

“Estxmated Base Arts Building Special Tax ReVenues” means, at any poiif-in time, the
amount calculated by the Administrator by multiplying the Base Arts Building Special Tax by

Square Footage within cach Square Footage Category proposed for development in Tax Zone 2
" and, if applicable, in completed buildings on a Texable Farcel 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 FPacilities Special Tax by Squere
Footage within each Square Footage Category proposed fo developme nt and, if apphcable

completed buildings on a Taxable Parcel.

“Exempt Non-Residential Square Footige” 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 Residential Square

 Footage that had Been -comstructed, or expected to be constmucted, on the Parcel, the
Administrator will apply Section D.3 to determine if the Non-Residential Square Footage will be
Exempt Non-Residential Squarc Footage or Taxable Non-Residential Square Footage,

“Expected Land Uses” meang the total Square Footage in each Square Footage- 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 to 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 Expectéd Land Uses in Tax Zone 2. The Expected Maximum Ars 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 revised pursuant to Sections B, C, I, and E below.

“Expected Maximum Pacilities Special Tax Revenues” means the aggregate 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 Attachment 3 and may be revised pussuant 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 Appraval Documents, was expected to be a Taxable Parcel; (ii) is
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not a Port-Owned Development Parcel; (iif) 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 fafls within one or more of the categories that
would otherwise be exempt from Special Taxes purstant to Section H below.

“Facilities Special Tax” neans a special tax levied in any Fiscal Year fo pay the Facilities
Special Tax Requitement. ' ‘

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

“Facilities Special Tax Requirement” means the amount necessary in any Fiscal Year to pay:
(1) 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, liquidity support and rebate payments; (i) replenish
reserve funds created for Facilities Special Tax Bonds under the spplicable Indenture fo the
extent such replenishiment has not been included in the computation af the Facilities Special Tax
Requirewment in a previous Fiscal Year; (iv) cure any delinquencies in the payment of principal or
interest on Facilities Special Tax Bonds whiclk bave occurred in the prior Fiscal Year; (v) pay
Administrative Expenses; (vi) pay other obligations desoribed in the Financing Plan; and (vii)
pay directly for Anthorized Expenditures, ss long as such Igvy under this clause (vii) does not
incrense 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 eamnings on or surplus
balances in funds and accounts for the Facilities Special Tax Bonds to the extent that such
eamings or balances are .available to apply against such costs pursuant lo 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 (&) any ather
revenues available to pay such costs, as detetmined 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 (Califonia Government Code Scction 66410 et seq.) that creates
individual lots on which Building Permits for new construction may be issued without further
. subdivision.

“Financiﬁg Plan” means the Financing Plan attached as Exhibit C1 to, and incorporated into,
the DDA, as such plan may be amended or supplemented Trom time to time in uccordance with -
‘ the terms of the DDA, :

“First Bond Sale” means, for the Facilities Special Tax, a Bond Sals 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.

“Fisca] Year” means the period starting July T and chjng on the following June 30.

“For-Sale Residential Sqnare Footage” means the Square Footage within one or more For-Sale
Resxdentmi Units,

“For-Sale Rcsidential Unit” means an individual Residential Unit that is not a Rental Unit,
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“Futurc Arnexation Area” meaos 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

_annexation procedures in the CFD Law for territory included in a fiture annexanon area, as well
as the procedures established by the Board.

“Indenture” means any indenture, ﬁscal agent agreement, resolution, or ‘other instrument
pursuant to which Bonds are issued, as modified, amended, or supplamentcd from time to time,
and any instrument replacmg or supplementing the same,

“Land Use Change” means a change fo 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. '?019—2 {Pier 70 Leased Properties).

“Master Lease” medns a lease for all or part of the 28-Acrs 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 improvements approved under the DDA,

“Maximum Arts Building Special Tax" means the great&et amount of Arts Building Sp’ecial
Tex that can be levied on a Tazable Paxcel in Tax Zone 2 in any Fiscal Year determined in
accordance with Sections C, T, and E below.

“Maximurﬁ Arts Building Special Tax Revénues” means, at any point in time, the aggregate
Maximum Asts Building Special Tax that can be levied on all Taxable Parcels in Tax Zone 2.

“Maximum Facilities Special Tax” means the greatest amotnt of Facilities Special Tax that can

be levied on a Taxable Parccl in any Fiscal Year determined in accordance with Seotxons C, D,
and E below.

“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 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 agpregate
Maximun Services Special Tax that can be levied on all Taxsble Parcels,

“WMaximum Special Tax" means, for any Taxable Parcel in Tax Zone 1 in any Fiscal Year, the

sum of the Maximum Faciﬁtiés Special Tax and Maximum Services Special Tax, For any

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

- the Maximum Facﬂmes Special Tax, Maxmum Arts Building Special Tax, and Maximum
Services Special Tax.
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“Waximura Spectal Tax Revenues” means, collectively, the Maximum Facilities Special Tax
Revenues, the Maximum Asts Building Special Tax Revenues, and the Makimum Services
Bpecial Tax Revenues. :

“I‘\iomResidentiaI'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,
occuparicy 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 detecmination as to the amownt of Non-Residential -
Squars Footage on any Taxable Parcel within the STD, and such detenmination shall be
conclusive and binding. Incidental retail or commercial uses in am Affordable Housing Project
shall be Exempt Non-Residential Square Footage. Non-Residential Square Foot mieans a single
square-foot unit of Non-Residential Square Footage.

“Planning Code” means the Planuing Code of the City, and Caunty 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 alphd-numeric
identifier {o be used for reference uatil an Assessor’s Parcel} is created and an Assessor’s Parcel
numnber is assigned. The Planning Parcels at STD Formation are identified in Attachmcnt 1
hereto. :

“Port” means the Port of San Francisco,

_“Port-Owned Development Parcel® means any Parcel of Undévéloped Pmpcrty in the STD
. thal is anticipated ta be developed by a Vertical Developer but which is, at the time of
caloulation of a Specml Tax ievy, cwned by the Port.

“Proportionateiy” means, for Developed Property, that the ratio of the actual Services Special
Tax levied in any Hiscal Year to the Maximum Servives Special Tax authorized to be levied it
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 Parcals of Lindeveloped -
Property in the same zone. For Expected Taxable Property, “Proportionately” means that the
ratio of the actual Facilities Spectal Tax and Arts Building Spetial Tax levied to the Maxirnum.
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 Propcrty and shall be taxed and classified according to the use
on the Parcel(s).

“Remainder Special Taxes” means, as calcnlated 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
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Facilities Special Tax Bends 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, 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 Aris 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 Bopds 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 expscted to be incurred, by the

City and Port prior to the rece1pt of additional Facilities Spccml Tax and Arts Bulidmg Special
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 os may not have irdividual cooking facilities,
including but not limited to boarding houses, dormitories, housing operated by medical
x{}Sﬂ&!ﬁCI‘S and Q:ﬂg'e I00m ooclpancy ugjts or (iﬁ\ a residential care facilitv that is not staffed
by licensed medical professionals. The Review Authonty shall make the determination as fo the
amount of Rental Rcsxdentml Square Footage on a Taxable Parcel in the STD.

“Rental Unit” means 8 Residential Umt thhm an Apartment Building,

- “Required Coverage” means (i) for Arts Bmldmg Special Tax Bonds, the amount by whmh
the Maximum Asts 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 Special 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 rmust
exceed the Facilities Special Tax Bond debt service and prority Administrative Expenses (if
any), as set forth in the applicable Indenture, Certificate of Special Tax Consnltant, or other

‘STD Formation Proceedings or Bond document that identifies the minimum required debt
service coverage. ’

“Residential Square Footape” means, collectiveiy, For-Sale Residential Square Footage and
Rental Residential Square Footage. Residential Square Foot means & single square-foot unit of
Residential Square Footage. ' o

- “Residential Unit” means 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 iimited to, an individual townheme,

condominium, flat, apartment, or loft unit, and individual units w1thm a senior or- assxstcd living
“facility.

“Raview Authefzty” 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.
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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: (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 1: the Facilities Special Tax and Services Specia Tax. .

" For Tax Zone 2: the Facilities Special Tax, Arts Bulldmg Special Tax, and Servtces
Special Tax.

“Square Footage™ means: () for Rental Residential Square Footage and Non—Resxdenual
Square Footage, the net saleable square faotage on a Taxable Parcel, ag determined by the
Review Authority in comjunction with the Vertical Developer; and (if) for For-8ale Residential
Square Foofage, the square footage af each individual Residential Unit, as reflected on a
condominium plan, site plan, or Building Permit, provided by the Vertical Developer or the Port,
or expccted pursuant to Development Approval Documents. If a Bullding 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 condiicted in association with such cxpansion,
work with the Review Authority 10 recaloulate (1) the Square Footage on the Taxable Parcel, and
(if) the Maximum Special Taxes for the Parcel based on the increased Square Foatage, The final
determination of Square Footage for each Square Footage Category on each Taxable Pamel shall
be made by the Review Authority.

“Square Footage Category” means, mdmdually, Non-Residential Sequare Foolage or
Residential Square Footage.

“¥TD” or “STD No. 2019-1” means the. Clty and County of San Francisco Spcmal Tax District
No. 2019-1 (Pier 70 Condormmums) ‘

“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
streets, walkways, sllcys, rights of way, parks, oropen space. .

“Tax Zone” means a separate and distinct geographic area in the STD within which one or mors
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 at STD Formation are identified in Attachment 2 hereto,
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“Taxable Non-Residential Square Footage” means any Non-Residential Squaré Footage in a
building that does not meet the definition of Exempt Non-Residential Square Footage.

“Taxable Parcél” means any Parcel 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 (he Administrator determines that:

(i) all Arts Building Special Tax Bonds secured by the levy and collection of Asts Building
Special Taxes in Tax Zone 2 have been fully repaid or there are sufficient revenues available to
fully repay the Arts Building Special Tax Bonds in funds and accaumts that, pursuant fo the
applicable Indenture, will require such revenues {o be applied to repay the Arts Building Special
Tax Bonds; (i) all Administrative Expenses from prior Fiscal Years have been paid or -
reimbursed to the City; and (iif) the proportional share of Axis Bmldmg Costs allocated to Tsv
Zonc 2 have been paid, as determined by the Port. ‘

«“Transition Year” means the first Fiscal Year in which the Administrator determines that the .
Transition Event occurred in the prior Fiscal Year.

“Undeveloped Pruperty” means, it any Fiscal Year, all Taxable Parcels that are not Developed
Property, or Expected Taxable Property.

“VDDA. Execution Date” means tHe date on which a Vertical DIEA was executed between the
" Port and a Vertical Developer

“Vertical DDA” means, for a Taxable Parcel, an executed Vertical stposmon and
Development A greement between the Port &ng a Vertical Developer.

“Vertieal Develoner” means & developer that has entered into'a Vertical DDA for, construc’uon
of vertical impravements on a Taxable Parcel. :

B. DATAFOR 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) whiether each
‘Taxeble Parce] is Developed Property, Undeveloped Properdy (including -Port-Owned
Development Parcels), or Expected Taxable Properly; (ii) the Planning Parcel and Tax Zone
within which each Assessor’s Parcel is located; (iif} 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 Requirement, Aris Building Special Tax Requirement, and Scmceb Special Tax
Requirement for the Fiscal Year.

The Administrator shall also: (i} coordinate with the Deputy Director to determine whether the
Traosition 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
Spemal Tax delinquencies in prior Fiscal Years; (il) in consultation with the Review Anthority,
' 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,
TLand Use Change, aud 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 Execution Dates for each Vertical DDA.

In any Fiscal Year, if it is determined that (3} a parcel map or condominium plan was recorded

- after January 1 of the prior Fiscal Year (or any other date after which the Assesser will not |

incorporate the newly-created Parcels into the then current tax roll), (i) because of the date the
map or plan was recorded, the Assessor does not yet recognize the newly-created Farcels, and
({if) one or more of the newly-created Parcels meets the definition of Developed Property, 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 Parce] that was subdivided
by recordation of the parcel map or condominium’ plen.

C. MAXIMUM SPECIAL TAXES

In calculating Maxzmum Special Taxes pursvant to this Section C, in any Fiscal Year in w}uch
the boundaries of the Planning Parcels ate not identica! to the boundatics of the then-current
Assessor’s Parcels, the Administrator shall review the Expected Land Uses for each Planning
Parcel and assign the Maximaum Special Taxes fo the then-current Assessor’s Parcels, The
- Maximem Special Tax Revenues after such allocation shall not be less than the Maximum
Special Tax Revenues prior to the allecation.

1 Undeveloped Property
1a.  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 Altachment 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.

2 Developed Property
2a.  Facilities Special Tax
When a Taxable Parcel (or multiple Taxable Parcels within a building) becomcs
Developed Property, the Administrator shall use the Base Facilities Special Taxes shown

in Table 1 below and apply the steps sct forth in this Section 2a to determine 1he
Maximum Facilities Special Tax for the Parcel(s):
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“ Step 1.

- Step. 2

The Administrator shall review the Building Permit, Certificate of
Occupancy, Vertical DDA, condominium plan, architectural drawings,
Development Approval Dbcuments,infc’mnaﬁon provided by the Developer,
or Vertical Developer, and any other documents or data that estimate or
identify the Residential Square Footage or Non-Residential Square Footage
anticipated on the Taxable Parcel(s). ’

Using the information from Step 1: '

= Based on the Tax Zone in which the Taxable Parcel(s) is Iécatéd,

Step 3,

Stepd.

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).

= Based on the Tax Zone in which the Taxable Parcel(s) is located,
multiply the applicable Rase Facilities Special Tax from Table 1 for
Taxable Non-Residential Sguare Footage by the total Taxable Non-
Residential Square Footage expected within each building on the Taxable
Parcel(s). ' :

= If, based on the Expected Land Uses, the Administrator delermines that

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 Bxpected Taxable Property by the Square Footage
of the Expected Land Uses for that Expected Taxable Property.

Prior to the First Bond Sale, the Maximnm 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 ?hst 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 Estimated Base
Tacilities 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 applicable:

= [f the Estimaled Base Facilities Special Tox Revenues are: (i} greater
. than or-equal to the Expected Maximum Fucilities Special Tax Revenues
or (i} less than the Expected Maximum Facilities Special Tax Revenues,
but the Maximum Facilities Special Tox Revenues, assuming the same
land uses that went into the calculafion of the Estimated Base Facilities
Special Tax Revenues, are still sufficient to provide Required Coverage,
then the Maximum Facilitics Special Tax for the Taxable Parcel(s) shall
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be determined by smultiplying 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 Maximum Facilities
Special Tax Revenues and the new Maximum Facilitics Special Tax
Revenues. :

= If the Estimated Base Facilities Special Tax Revenues gre less_than the
- Expected Maximum Facilities Special Tax Revenues, ond the Maximum
Facilities Special Tax Revenues, assuming tha same land uses that went
into the caleulation of the Estimated Hose Facilities Special Tax
Revenues, are insufficient to provide Required Coverage; then the Base
Pacilities 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 Speciaf Tax
Revenues from other Plagning Parcels in the STD, is sufficient to
maintain Required ‘Coverage; provided, however, such increase cannot
exceed, in the aggrepate, the amonnt by which Expected Maximum
Facilities Special Tax Revenues from the Taxable Parcel exceeds.the
Estimated Base Fagifities Special Tax Revenues from the Taxable
Parcel(s).

After proportionately -increasing the Base Facilities Special Taxes to' an
amount that will maintain Required Coverage, the Administeator shall use

. the adjusted per-square foot rates to caleulate the Maximum Facilities
Special Tax for each Taxable Parcel for 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 Facilities Spec1a1 Tax Revenues.

Table 1
B Base Facilities Special Tax
Base Facilities Buse Facilities
Special Tax in Sperial Tax in
. : Tux Zone 1 Tax Zone 2
Sipuare Footage Catepory {FY 2017-18) * {FY 2017-18) *
-4 %502 per Restdential - | $4.70 per Residential

Residential Square Footage | Square Foot Sguarc Foat
’Taxanchn-Rcsxdcnual 5502 perNon—Rcsndcnﬁnl T84.70 pcrNan-Rcmdenual
Square Foolaue ' Squun: Foot - . Square Fool

* The Base Facllitles Spec&al Taxes shown above shalt be escalated as set forth In Scctiou D.1.

Unless and until individual Assessor’s Parcels are created for Noa-Residential Square
Footage and Residential Syuare Footage within a building, the Administrator shall sum
the Facilities Special Tax that, pursuant to Section F below, would be levied on all land
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uses o a Taxable Parcel and levy this aggregate Facilities Special Tax amount on the
Taxable Parcel.

If, in any Fiscal Year, the Maximum Facilities Spec1a1 Tex 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 Residentisl Square Footage or Non-
Residential Square Footage that was used fo determine the Maximum Facilities Special
Tax, then the Administrdtor 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 Footnge or Non-Residential Square Footage that was determined when the
Building Permit was issued. The Adminisirator shall do a final check of the Residential
Square Foofage and Non-Residential Square Footsge for the Parcel when a Certificate of
-Occupancy is issued. Once again, if the Residential Square Footage or Non-Residential
Square-Footage is different tban the Residenfial Square Footage or Non-Residential
Square Footage that was nsed 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 recalenlate the Maximum Facilities Special Tax for the Parcel. '

2b.  Arts Building Special Tax

Prior to the Transition Year, whep a Taxable Parcel (ox multiple Taxable Parcels within a
building) in Tax Zone 2 becomes Developed Property, the Administrator shall use the
Base Arts Building Special Taxes stiown in Table 2 below and apply the steps set forth in
this Section 2b to determine the Maximum Aris Building Special Tax for the Taxable

“Parcel(s). No Ars Building Special Tax shall be levied on Parcels in Tax Zone 1.

Table 2
Buse Arts Building Special Tax in Tax Zone 2
Base Arts Building Specisl Tnx | Base Arts Building Sperial Tax

in Tax Zone 2 Before the i Tax Zone 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
Square Faotage . Square Foot Square Foot
Taxable Non-Residential $0.64 per Nop-Residential $0.00 per Non-Residential
Square Footage Square Foot Square Fool

* The Base Arls Building Spccml Tarxes shown above shall be escalated as set forth in Section D1,

Step 1. The Administrator shall review the Building Permit, Certificate of
Occupancy, Vertical DDA, condominium plan, architechural 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 Squarc Footage
anticipated within each building on the Taxable Parcel(s).
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. Step 2. Using the information from Step 1:

Step 3.

Step 4.

= ForTax Zone 2 only, multiply the applicable Base Arts Building Special
Tax from Table 2 for Residential Square Footage by the tofal Residential
Square Footage expected within each building on the Taxable Parcel(s).

= For Tax Zone 2 only, multiply the apphcable 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 détérmines that
there is Expected Taxable Property within the building(s) in Tax Zone 2,
ultiply the.applicable Base Aris Building Special Tax from Table 2
based on what had been anticipated on the Expected Taxable Property by
the Square Foatage of the Expecled Land Uses within each building,

Prior to the First Bond Sale, the Meximum Arts Building Special Tax for the
Taxable Parcel(s) shall e the sum ofl the amounts ealculated 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 Ars Building Special Tax for the Taxable
Parccl(s). .

Sum the amounts calculated in Step 2 to determine the Estimated Base Arts
Building Special Tax Revenues for the Taxable Parcel(s).

Comphre the Estimated Base Arls Buildiﬁg Special Tax Revenues from Step
3 to the Expected Maximom Arts Building Spectal Tax Revenues, and apply
one of the following, &s applicable;

[f the Estimated Base Arts Building Special Tax Revenues are: (i) greater
than or_equal to the Expected Muximum Arts Building Special Tax
Revenues or (i§) less than the Expected Maximum Arts Building Special
Tax Revenues, but the Maximom Arts Bullding Special Tax Revenuyes,
assuming the same land wuses that went inle the calculution 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 Axts Building Special Taxes by the Square Footage of
each Square Footage Category cxpected within the building(s) on the
Taxable Parcel(s). The Administrator shall update Attachment 3 tfo
reflect the adjusted Bxpected Maximum Arts Building Special Tax’
Revenues and the new Maximum Arls Building Special Tax Revenues,

= Jfthe Estimated Base Arts Building Spevial Tax Revenues are less then
 the Expected Maximunt Arts Building Special Tax Revenues, ond the
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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 insufficient fo 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 - Arts Building Special Tax Revenues from ihe Taxable
Parcel cxceeds the Estimated Base Aris Building Speclal Tax
Revenues from the Taxsble Parcel(s).

After proportionately incressing 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 Taxeble Parcel for which the increased
Bage 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 Maacxmum Arts Building Spccxal Tax Revenues.

Unlcss and until individual Assessor s Parcels are created for Non—Resxdenttal 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

Iand uses on a Parcel and levy this aggregate Arts Building Special Tax amount on the
Parcel.

If, in any Fiscal Year, the Maximum Arts Building Special Tax is determined for any
Parcels af Developed Property for which & Building Permit had not yet been issued and,
if, when & 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 detenmine the Maximum Arts Building
Special Tax, then the Administrator shall once again apply Steps | through 4 in this
Section C.2b fo recalculate the Maximum Arts Building Special Tax for the Parcel(s)
based on the Residential Square Footage or Non-Residential Square Footage that was
_defermined 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 defermine 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 tbe
Maximuim 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 the definitions set forth hereiu, categorize the buildings for which Building Permits
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have been issued as Developed Property and, if the 36-month anniversary of the VDDA
Execution Date has not occunred in a previous 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) & Building Perrait §s issued for such remairing buildings, or
(ii) the Fiscal Year in which the 36-month enniversary 6f the VDDA Execution Date. To
defermine the Arts Building Special Tax for any such Parcel, the Administrator shall take
the sum of the Arts Building Special Taxes determmed for each butfding,

2¢.  Services Specml Tax

Upon igsuance of the first Certificate of Occupancy for a building on a Tazable Parcel,
the Administrator shall reference Table 3 and -apply tHe steps below to deternine the
Maximum Services Special Tax for the Parcel:

Table 2
.. Base Services Special Tax

. Base Services Base Servires Specin] Tax | Base Services Spectal Tax
Squaare Special Tax in in Tax Zone 2 Belore the it Tax Zone 2 In and
Footage Tax Zone 1 Transition Year Afier the Troosition Year

Category (FY 2017-18%¢ (FY¥ 2017185 * (FY 2017-18%*

Residential $1.57 per Residential $1.25 per Residentia! $1.89 per Residential
Squnre Footage Souane Foct Sgutare Foot . Square Foot
Taxable Non- $1,57 per - $L25 per $1.89 per
Residential Nan-Residentid Man-Residential Non-Residential
Sguste Footage Stuare Foot Square Foot _ Sguare Fool

* The Base Services Special Tax for exch Tax Zone shown ahove shall be exealated nsset forth io Section D.2,

Step 1,

Review the Cerfificate of Occupancy, Building Pemmit, Vertical DDA,
condominium plan, Development ~ Approval Documents, architectural
drawings, information provided by the Port, Developer or Vertical
Developer, and coordinate with the Roview’ Authority to determine the
Rasidential Square Foofage and Non~Res;tdcntsa1 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 fromi Table 3 for
Residential Square Footage by the iotal Residential Square Foolage

within each building.

Based on the Tax Zone in which the building is located and the
Transition Year, mnltiply the applicable Base Services Special Tax from
Table 3 for Taxable Non-Residential Squarc Footage by the total Taxable
Non-Residential Square Footage expected in the building.

. The Maximum -Services Special Tax for the Parcel shall be the sum of the amaunts
calculated pursuant to this Step 2.
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If additional structures are anticipated to be built on the Parcel s shown. in the

* Development Approval Documents, the Administrator shall, regardless of the definitions
set forth herein, categorize each building for which a Certificate of Occtpancy has been
issued as Developed Property, and any remaining buildings for which Certificates of
Occupancy haye not yet been issued shall not be subject to a Services Special Tax until 4
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 Speczal Taxes determined for each building,

3. Expected Taxable Properly

Depending on tne Tax Zone in which a Parcel of Expected Taxable Property is Iecatud 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 to the
Parcel (as determined by the Administrator) based on the Expected Land Uses prior to the
Administrator determining that snch Parcel had become Expected Taxable Property. In.the -
Transition Year and each Fiscal Year thereafier, no Aris Huxldmg Special Tax Shfd] be levied on
Expected Taxable Propcrty ‘

D. CHANGES TO THE MASXHV[UIM SPECIAL 'I‘AXES

L Annual Esca[atmn ef Fucilities Special Tax and Arts Building Speczal Tex

Beginning July 1, 2018 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 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 Ars Building Special Tax assigned to 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 and the Maximum Servwes 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 Speciaf Tax that would apply to the Parcel after the Land Use Change is preater
than the Maximum Special Tax that applied to the Parcel ptior to the Land Use Change, the
Administrator shall increase the Maximum Special Tax for the Parcel to the amount caleulated
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. Undér no circumstances shall the Maximum
Special Tax on any Parcel of Developed Property be reduced, regardless af chariges in Square
Footage Category or Square Footage on the Parcel, including reductions in Square Footage that
may cccux due to demolition, fire, water damage, or acts of God.

4, Ckanges to Planning Parcels and Expected Land Uses,

If, at any time prior to the Fust Bond SaIe the Developer on 4 Vertical Déveloper makes changes

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

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

" Maximum Facilitics Special Tax Revenues and Expected Maximum Arts Building Special Tax

Revenues, which will be reflected on an updated Attachment 3. In addmon the Administeator
will requcst updated Attachments 1 and 2 from the Develaper.

1f, afier the First Bond Sale, the Dcvclopcr or-a Vertical Developer proposes to make changes to
the boundaries of the Planning Parcels ar the Expected Land Uses within ose or more Planning
Parcels, the Administrator shall meet with the Port, Developer, and any affected Vertical
Developers fo review lhe propased changes and evaluate the impact on the Expected Maximum
Facilities Special Tax Revenues aod 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 permilied, 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, the Port will not permit the changes. .

5 Reduction in Maxinum thciliries Special Taxes Prior to First Bond Sele

Prior 1o 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. 1f 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 REA, 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

If, in any Fiscal Year, 8 property owner within the Futire Annexatfon’ Area wants to annex
property into the STD, the Adrrumstmtor shall apply the following steps as part of the annexation
proceedings:
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Si‘ep 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 into 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

'Usgs, Expected Maximum Facilities Special Tax Revenues and Expected

Maxifnmum Aris 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 Special Tax Revenues, as applicable, mcludmg the newly annexed

property, -

The Administrator shall ensure that a Notice of Special Tax Lien is recorded .
against all Parcels that are annexed to the STD.

E, 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 accordmg to the steps outlined

bclow

a

Step 1.

A

b.

Step 1.

In Any Fiscal Year in Whlch There is No Developer anate Agreement or
" Developer Public Agreement in Place

In.all Fiscal Years, the Maximum Facilitiés Special Tax shall be levied on all
Parcels of Developed Property regardless of debt service on Bonds (if any),
and any Rémainder Special Taxes collected shall be applied as set forth in
the Indenture and the Financing Plan.

Aﬁer the Fiist Bond Sale, if adchtxonal revenue is needed after Step 1 in order
to meet the Facilities Speciat 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 Parcel of Expected
Taxable Praperty, up to 100% of the Maximum Facilities Special Tax for cach
Parcel of Expected Taxable Property.

In Any Fiscal Year in Which There is Either or Both a Developer Private
-Agreement and/or 2 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 applied as set forth in
the Indenture and the Financing Plan.
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Step 2. After the First Bond Sale, but only if 1 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
{o reduce the Facilities Special Tax Requirement, the Facilities Special Tax
shall be levied Propottionately on each Parcel of Undeveloped Property thatis -
not a Port-Owned Development Parcel, up to 100% of the Maximum Facilities
Special Tax for each Parcel of Undeveloped Property tbai is not & Port-Owued
Development Parcel for such F1scal Year.

Step 3. After the First Bond Ssle, but on]y if a Developer Public Agreement is in
place, if additional revenue §5 needed after Step 2 in order to .meeét 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 Favilities Special Tax for- eacth 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 Progortionately on each Parcel of Expected Taxable Property,
“up to 100% of the Maximum Facilities Specxai Tax for éach Parcel of

Expected Taxable Property. 4

2. Arts Building Special I«';u:-

Stcp 1 Bach Fiscal Year the Maximum Arts Building Special Tax shall be levied on each
Taxable Farcel of Deve10ped Praperty. Any Remainder Special Taxes collected shall
be applied as set forth in the Financing Plan. The Arts Bm]dmg ‘Special Tax may not
be levied on Undeveloped Property.

Step 2. After the First Bond Sile, 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
Maximurn Arts Building Special Tax for each Parcel of Expected Takable 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 Praportionately 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 fevied on Undeveloped Property or Expected Taxable Property.
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" 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 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 aufhorized 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 Special Tax bill for any Parce] subject 10 a
Jeasehold interest will be sent to the same party that receives the possessory interest tax bill
associated w1th the Jeaschold.

The Facilities Specml Tax shall be levied and collected on a Taxable Parce! until the Fiscal Year
that is the 120" Fiscal Year in Wthh the Facilities Speeial Tax has been levied on the Taxable
‘Parcel, .

The Azts Building Speclal Tax. shall be levied and coflected unti) the earlier of: (i) the Transxtxon ;
Year, and (if) the 120" Fiscal Year in which the Arts Building Special Tax has been levied on the
Taxable Parcel. .

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

H. EXEMPTIONS

Notw1thstaﬁd1ng any other provision of this RMA, no Special Taxes shall be levied on
Affordable Housing Projects or Tax-Exempt Port Parcels unless such parcels are Expected
Taxable Property,

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: (£)
the First Bond Sale has ocourred; (ii) based on reference to Attachment 3 (as may be updated as
set fortH herein), a Parcel was assigned Expected Land Uses; and (ifi) if the Parcel were to be
exempt from the Facilities Special Tax or Arts 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. Ifall of the above conditions apply, the Administrator can levy the Facilities
- Special Tax or Arts Building Special Tax on Public Property as needed {o maintain Required
Coverage. .

Parcels of Public Property shall only be exempt from Facilities Special Taxes or Asts Building -
Special Thaxes if: (a) the First Bond Sale has not ocourred and the Port determines that it is in the
best interest of the parties to exempt the Parcel(s); or (5).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 cannot be miaintained. Unless an exemption is provided pursuant to (8) 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 will not be levied
on Pablic Preperty.

1. INTERPRETATION OF SPECIAL TAX FORMULA
The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or
ambiguity, by resolution or ordinatice, as long as such interpretation, clarification, or revision

does not tmaterially affect the levy and collection of the Special Taxes and any security for any .
Bonds, A :

J. SPECIAL TAX APPEALS

Any taxpayer who wishes to challenge the accuracy of computation of the Special Taxes in any
" Pisca} Year may file an application with the Administzator. The Administrator, in consultaiion
with the City Atiomey, shall promptly review the taxpayer’s application. If the Administrator
concludes that the computation of the Special Taxes was not comect, 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
deterruination shall be {inal and conclusiwg, and the taxpayer shall have no appeal to the Board
from the decigion of the Administrator,

The filing of an applicatiof or an appeal skall not relieve the taxpayer of the obligation to pay the -
" Bpecial Taxes when due. '

Nothing in this Section J'shall be interp'feted to allow a taxpaye"r 10 bring a claim that would
otherwise be barred by applicable statutes of limitation set forth in the CFD Law or elsewhere in
applicable law.
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ATTACHMENT 1

Crty AND COUNTY OF SAN Fmﬁmsco
SPECIAL TAX DISTRICT NO, 2019-1
(PreR 70 CONDOMINIUMS)

IDENTIFICATION OF PLANNING PARCELS
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ATTACHMENT 2

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRIC’!‘ No, 2019-1
(PIER 70 CONDOMINIUMS}

IDENTIFICATION OF TAX ZONES
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ATTACHMENT 3

CI7Y AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
(PIER 70 CONDOMINIUMS)

EXPECTED LAND USES, EXPECTED MAXIMUM FACILITIES SPECIAL T 4% REVENUES,
AND EXPECTED MAXIMUM ARTS BUILDING SPECIAL TAXREVENUES

Expected . Expected
Maximum Maximum
. Facilitices Arts Building
Planging "Square Footage Expected Special Tax Special Tax
Parcel Category Saunes Fnotage Revepues Revenues
T AN AV TEV an17_1as
Xﬁ. .l AL R I__lU, LL_’:K hUL"‘JU’
TAX ZONE 1
Residential o
" Parcel K North | Square Footage 209,000 $1,049,180 N/A
TAX ZONE 2
Parcel CIC
Parcel C2B
Pacesl D
TOTAL WA
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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 CONDOKINIUMS)

: TO: THE PROSPECTIVE PURCHASER OF THE REAL PROPERTY IDENTIFIED
AS FOLLOWS (THE “PROPERTY"):

[insert APN and fegal descriptidnj

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 Property (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 foreclosed upon and sold. The Special
Taxes are used to provide facilities and public services that are likely fo 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 purchasing is located within 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 Methoed") for the Pier 70 Condo CFD. A copy of the Rate and Method applicable to
this Property is attached as Exhibit ®C” to the Notiee of Special Tax Lien attached hereto as Exhibii
1 (the “Netice 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 Properfy will constifute
Undeveloped Property. The Property will become Developed Property for purposes of the levy of
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the Facilities Special Tax and the Services Special Tax as set forth in the definition of Developed
Property in the Rate and Method:

1) " Forlevy of the Facilities Special Tax; all Taxable Parcels for which the 36-month
anniversary of the VDDA Execution Date has occumred in a preceding Fiscal Year, regardless of -
whether a Building Permit has been issued.

(2)  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 Janwary

1, 2018 . Maxintum Special Taxes

' The Maximum Facxlmes Specla] Tax and the Maximum Services Special Tax are defined
in the Rate and Method as follows:

“Maximum Facilities S«gecial 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 Methiod. Table 1 in the Rate and Method identifies the Base Famhtles
Special Tax, which will be used to determine the Maximum F acdmes Special Tax when a Taxable
Parcel becomes Developed 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 detefmine 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, rezoping or other Land Use Changes, changes in Expected Land Uses and changes in

the boundaries of the Planning Parcels. In addition, the Maximum Facilities Special Taxes may be
reduced prior to the First Bond Sale as described in Section D.

Term vof the Special Taxes

The Facilities Special Tax shall be levied and collected on a Taxable Parcel-until the Fiscal
Year that is the 120th Piscal Year in which the Facilities Special Tax has been levied on the
Taxable Parcel. : '

- The Services Special Tax shall be levied and collected in perpetuxty Pregaymen
‘The Special Taxes may not be prepaid.

Authorized Facilities and Services

#IK3940 v2 92062 . X
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_ The authorized facilities that are being paid for 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. '

These facilities may not yet have all been constrncted or acquired and it is possrb!e that
some may never be constructed or acquired,

The authbrized public services that are being paid for by the Special Tax are described in
Exhibit B to the Notice of Special Tax Lien attachied hereto as Exhibit 1.

Furthér Inforxﬁation

‘ 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 TC EXCEED THE
REASONAERLE COST OF PROVIDING THE DOCUMENTS,

B183949 v2 92062 3
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Acknowledgx_negt'

- 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,
SUBDIVIDE& OR AGENT SELLING THE PROPERTY.

DATE: - BUYER:
DATE: ] ] BUYER:
DATE: BUYER:
4123549 v2 92062 : 4
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OFFICE OF THE MAYOR LLONDON N. BREED

'SAN FRANCISCO MAYOR
PECEIWVED
m}w[m 0 5:0@pm

, . ' . <_|,

TO:. Angela Calvillo, Clerk of the Board of Supervisors L)K/' :

FROM: Sophia Kittler

RE: Ordinance Levying Special Taxes — Pler 70 STD No. 2019-1

DATE: Tuesday, December 10, 2019

Ordinance levying special taxes within Clty and County of San Francnsco Special
- Tax District No. 2019-1 (Pier 70 Condominiums).

Should you have any questions, please contact. Sophla Kittler at 415-554-6153.

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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