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FILENO. 191166 ~ _ ORDINANCE: | O.

[Levying Taxes - 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 Gondominiums).

NOTE: Unchanged Code text and uncodified ‘text are in plain Arial font.
: - Additions to Codes are in SZ?’Z;Z[@ underlzne zz‘achs Times New Roman font.
Deletlons {o Codes are m

Board amendment deletions are in strikethrough-Arial-font. -
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

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

Section 1. Background and Findings. The Board of Supervisors of the City and
County of San Francisco (“Board”) hereby finds, determines, and declares, based on the 4
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 Francis'co (“City”), acting- through'the San Francisco Port Commission (“Port”

~ or"Port Commission”), with the power and duty to use, oonduo‘[ operate maintain, manage

regulate, and control the lands Wlthm Port jurisdiction.

(b) FC Pier 70, LLC, a Delaware limited fiability 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 fand in the Waterffont area of the City khown as Pier 70 (“Project Site”),

/i
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(6) Inthe general election held on Noverﬁber 4, 2014, an ‘initiaﬁ‘ve ehtiﬂed, the “Union -
fron Works His’coﬁc District Housing, Waterﬁont Parks, Jobs and Preéervation Initiative”
(“Proposition F*), was apbroved by thé voters in the City.

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

(e) The Cfty anticipates that, in addition to the infrastructure and‘ private development
described above, future imprévements will be necessary to ensure that the shoreline, public
facilities, and public access improvements will be protected should sea level rise in the vicinity
of the Project Site, and the Board desires to provide a mechanism to péy for the costs of such
improvements. | |

(f) Atits hearing on August 24, 2017, and prior to recommending proposed Planning

" Code amendments for approval, by Motion No. 19976, the Planning Commission certified a

Final Enviro’n,r'nental Impact Report (“FE‘lR”) for the Project (Case No. 2014-001272ENV)
pursuant to the California Environmehfal 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 recb_mmending 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 Monitoring and Reporting Program (*“MMRP”). A copy of said Motion and MMRP
are on file with the Clerk of the Board in File No. 170930, and are incorporated herein by

" reference.
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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
(“Me!fo-ROos Act”), 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 ResoluﬁonANo; 500-19 entitled
“Resolution deolaring the infenﬁon of the Board to estahlish City and County of San Francicco

Special Tax District No, 2019-1 (Pier 70 Condominiums) and a Future Annexation Area;

“ordering and setting a time and place for a public hearing of the Board, sitting as a Committee

of the Whole, on January 14, 2020 determining other matters in connection therewith, as

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

(“Resolu"tion of Intention”), which Resolution of Intention was signed' by the Mayor,on.
November 27, 20189, a complete copy of which is on file with the Clerk of the Board in File No.b
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. 20194‘ (Pief 70 Condominiums) (Future
Annexation Area)" ("Future Annexation Area"), pursuant to the Code.

() Qn November 19, 2019, this Board also adopted Resolu‘;ion No  501-19 entitled
“Reéolution declaring thel inter'ﬁion. of the Board to incur bonded indebtedness and other debt
inan éggregate prinlcipal amount not to exceed'$-1‘,697,600,000 for the City and County of
San Francisco Special Tax District No. 201Q~1- (PIer?O Condominiums) and determining other
matters related thereto, as defined herein” (‘_‘Re'solution of Intention to Incur Indebtedness”),

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

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

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

Roos Act) within the boundaries of the Special Tax District for the purpose of financing the

Mdyor Breed .
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costs of,certaih facilities specified in the Resolution of Intention. | 4

(K) Notice was pUblished as fequired by the Code of the intention of this Board to form
the Special Tax District and the Future Annexaﬁon Area, to levy a special tax to provide for‘
certain faoilitiés, 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 Bvo‘ard .held noticed public hearings as required by the
Code. At said hearings all persons désirihg to be heard on all matters per‘taining'to the
formation of the Special Tax District and the Future Annexation Area, the levy of said special
{axes, and the incurrence of bonded indebtedness and other debt were heard, substantial
evidence was bfesented and considered by this Bpard and fﬁfl_and fair hearings were held.

(m) Sdbseduent o the hearfngs, this Board adopted resolutions entitled “Resolution of
formation of City arid County of San Fran»ci»sco Special Tax District No. 20191 (Pier 70
Condominiums) and a Future Annexation Area; determining other métters in connection
therewith, as d'eﬂﬁed herein; ahd making ﬁﬁding’s under the California Environmental Quality
Act” (“Resolution of Formation™), “Resolution determining necessity to incur bonded
indebtedness énd other debt in_an aggregate principal amount not to exceed $1,697,600,000
for fhe City'and County of San Francisco Special Tax Dlistrict No. 2019-1 (Pier 70 |
Condominiums) and determining other matters.i'n connection therewith, as defined herein”
(“Resolution of Necessity”) and “Résolution calling speciél election in City and County éf San
Francisco épeciai Tax District No. 2019-1 (Pier 70 Condomirﬁums) and determining other
matters in connection therewitﬁ, as defined heréin” (“Resolution of Special Election”), which
resolutions defined the facilities, services, and incidental expenses fo be financed by the
Special Tax District, established the Special Tax District, authorized the levy of speoiai taxes
within the Special Tax Dis‘cric’ﬁ, 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 ofinourring indebtedness, levying the special taxes, and establishing an

appropriations limit within the Speloial Tax District. "

(n) In the Resolution of Formation, this Board made certain findings under CEQA
about the FE]R for the dxsposmon and development of the Project Site, and those ﬁndmgs are
incorporated in this Ordinance as if set forth in their entirety herein.

| (o) In the Resolution of Formation, this Board determined that in order to advance the
public burposes of the City, the type of facilities proposed to be financed by the Special Tax
Distrid and pursuant to the Code shall consist of those items listed as facilities in EXhibi’c A
hereto and by this reference incorporated herein A(“Facilities”). The list of Facilities 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 pursuaht 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

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

(q) Inthe 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”). v |

| (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, !evyihg the |
special taxes, and establishing an appropriations limit within the Special Tax District by the
two-thirds vote required by the Code.

i/

Mayor Breed . ) :
BOARD OF SUPERVISORS ’ : Page 5

664




o © w0~ m @) BN w N —

O P W N s OO0 N ) O MW N e

Section 2. The Bbard'hereby au‘rhorizeé and levies special taxes within the Special

. Tax District pursuant to the Code, at the rate and in accordance with the formula (”Ra"re and

Method") set forth in the Resolution of Forme_ition, which Resolution of Formation is by this
reference 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 ali oosrs 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 to determine ‘rhe_spe‘cific speéial tax rate and amount to be
Ievied"fbrthe next ensuing fiscal year for each parcel of real property within the Special Tax |
District, in the manner and as provided in the Resolution of Formation and the Rate and |
Method. |
| -Section 4. In no event shalr the special taxes be levied on any parcel within the Special
Tax District in excess of the maximum kspeoial taxes specified in the Resolution of Formation
and the Rate and Method. | |

Section 5. All of thie collections of the special taxes .shall be used as provided for in the

Code, in the Resolution of Fc’)rma’rion,‘ and in the Financing Plan, including, but not limited to,

the payment 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,
and 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 faxes.

“Section 6. The s.pecial taxes shall be collected 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. [n addition, the provisions of

Section 53356}.1 of the Mello—Roos Act shall apply to delinquent special fax payments. The:

Director of the Office of Public Finance of tha City is hereby antharized and directed fo provide

call n‘ecessary information fo the approprfate officers of the City in order to effect proper biiling

and collection of the special taxes, so fthat the special taxes shall be inpluded 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[‘oost)s of administering the Spéoial Tax District are paid in full or such longer
pgaﬁod of time provided in the Rate and Method.

Section 7. As permiﬁed» by the Code, the provisions of this Ordinance shall apply' not
only to the initial territory included in the Special Tax District but also to parCels included in the
Fu’curé Annexation Area that are annexed to the Special Tax Dis’triot. at the rate or rates to be
approved ljnaﬁimously by the owner or owners of each parcel or pafcels to be annexed 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.taxes 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 Special Tax District shall not be affected. Furthermore, if any section, subseo’tioh,

sentence, clause,‘phra'se, or word of this Ordinance, 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'nAot 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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each and eVery section, subsection, sentence, clause, phrase, and word not declared invalid

or unconstitutional without fegard to whether any other portion of this Ordihance or application

thereof would be subsequently declared invalid or unconstitutional.

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

enactment. Enactment occurs when the l\/layqr'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 I\/Iayor’é veto of the Ordinance.

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

By:\MA /| ;
RK D\NBLAKE \’\/ ,
: Deputy City Aftorne \

n:\legana\as2019\2000156\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 FACILITIES 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 Condommlums) (as

" originally configured and as expanded through annexation of property in the firture the “STD”) |

is authorized to ﬁnénoe‘ the Facilities, Services and Incidental Costs described in this ExhibitA

Capxtahzed terms used in this Exhibit A bu‘c not defined herein have the meaning given them in

(1) the Appendix to Transac’uon Documents for the Pier 70 28-Acre Slte Project, attached as

an ‘appendix to the Disposition and DeAvelo.pment Agreement (“DDA”), dated as of May 2, 2018,
by and between the Port and the Developer, including all exhibits ana 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 FAGCILITIES

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 Secfion 53311 et seq.'), incl'uding:

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

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

_ Mayor Breed
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. Demolition and Abatement - includes, but is not limited to, Site Preparation costs,

including abatement of hazarddus materials, Aremoval 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 preésure water supply network intended for fire suppression.

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

water meter boxes, back ﬂbvy p'reven’térs, 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 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 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 Ljses 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, fraps, air vents, pump stations,

outfalls, lift stations, connections to existing systems, stormwater treatment BMPs such

Mayor Breed : ' _ .
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as detention vaults, and any other components required for a rietwork 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 electrical, gas, telephone, cable, internet,

and information systems.

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

 activities including impbrtation 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 [imited to, excavation of future vertical

© development sites. if the excavated soils is used on site for purposes of raising

Horizontal Improvements.

. 'Roadwayé - 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, s-peed 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

Mayor Breed . .
BOARD OF SUPERVISORS - 4 ) Exhibit A-3

670




—

N
()

N
1 N

any other components or appurtenant features as required in the approved .

Impro\(emeht 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, s‘creeﬂi‘ghts, light pole
fou‘ndationé, signage, emergency services infrastructure, landsoaping (including frees
and silva cells ‘ahd/dr structural soil), irrigation, stréet furniture, waste receptacles, bike
racks, shared bike parking facilities (Whether publicly or privately owned), newspaper
stands, any other oomponent‘s.or appurtenant features as required in the approved |
Improvement Plan details and specifications ’thrOugh. the permitting process, and

interpretative signage and facilifies.

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

and freatment, sanitary sewer, low pressure water, park lighting, community wif,
seouﬁty infrastructure, low-voltage electrical, various hardscap_ing, irrigation,
landscaping, various concrete structures, site furnishings, public art, vie\Ning platforms,

retrofit of shoreline structures and élopes,(inoluding demolition, excavation, installation

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

Improvements), and any other Aa'ssociated work in publicly accessible spaces such as
parks, open spaces, plazas, and mid—blook 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 .
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buildings associated with horizontal publié’ improvements, such as Building 12 lifting,
Building 21 relOca’tioh, Building 108 reuse for blackwater treétment, and Building 15 ‘

stnjctural frame.

- 13. Hazardous Soil Removal - includes, but is not limited to, removal and disposal of |
contaminated so'il‘ which cannot be relised on éifé in accordance with the Pier 70.Risk g
Management Plan, Pier 70 Master Plan Aréa, da’ced'July 25, 2013, and associated with

Horizontal Improvements.

14. Shoreline Adaptatidn Studies - includes, but is not Iimited to, analysis and planning to
characterize fhe preférred Shoreline Protection Project and alternatives, inoludihg pre-
.enﬁtlemen’c planning and design work, environmental review, negotiation, and
Regulatory Approvals related to the Shoreline Protection Facilities, conducted in
accordance with Pier 70 Financing Plan Segtioﬁ 4.7(f) (Determining Pier‘ 70 Shoreline
Protection Facilities). ' '

15. Shoreline Protection Facilities inoludes, but is not limited to, future waterfront
lmprovement.s'at the San ‘Fra.nloisc';o,shoreline to protect the area from perils associated
with seismic events and climate Change; including sea leve.l'rise and floods, and other

public improvements approved by the Port Cdrhmissi‘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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Qooupanoy and Noonan moving costs related to reiooating Noonan Tenants from the

existing Noonan Building to the Noonan Replacement Space.

~ 17.Ats Building, a new building on Parcel E4 with space dedicated and restricted to o
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.

18. Historic Bvuilding'Feasibi!ity Gap as specified in Finan‘cing 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 development, incurred after the Reference Date to develop |
improvements authorized to be ﬁnanoéd by the San Francisco Special Tax Financing
Law (Admin. Code ch. 43, art. X) and the [,\/lAello—Roos Communi‘fy Facilities Act of 1982
(Cal. Gov't Code Section 5331.1 et seq.), such as the cost to comply with the California
Environmental Quality Act, negotiate transaotion documents, perm'itti‘ng of Hofizontal
Impll’ovements, subdivision mappiﬁg, conduct Community outreach, and prepare
dévelopment design and land l.JSve 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 Supefrvisors.

21.Associated Public Benefits.

Mayor Breed ‘ o
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22 Miscellaneous Horizontal Development Costs - any other.Hdrizontal Development .
Costs.associa‘ted with implementing'the DDA and VDDA, including any additional costs
that the Parties agree shall be inourred 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, iﬁcluding
renairs fo corract ihnideﬁta! damage that va re throughout the couree of construction
én’d restoration of roadway pavemeht in areas where there are trencﬂes excavated

after the initial roadway is paved, and maintenance prior to acceptance by the City

and/or Port.
23.Any other costs authorized fo be financed by the STD under the DDA and VDDA.

24.Soft Costs required to support the construction of the Horizontal Improvements and
implementaﬁon 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

[\/[anagemeht Association and dust, vibration and asbestos monitoring.

26.Miscellaneous Costs, such as costs associated with implementing the DDA and VDDA,
including any additional costs thét the Parties have agreed shall be incurred by the
Developer for the Project, such as master planning for éach phase, audits, appraisals,
'W(.Drkforoe development costs (such as a liaison), cash payments and community |

outreach initiatives.

Mayor Breed
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Any facility authorized to be ﬁhanced by the STD may be financed through the construction and

acquisition of the faoility 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.

The faéiliﬁes to be financed shall include all Hard Coéts and Soft Costs asso'ciated with the
facilities, including thé costs of the acquisition of land and ﬁghts—of~way, the costs of design,
engineering and planning, the Cbsfs» of any environmental or ’tréfﬁo studies, surveys or other
reports, costs rel.a{ed to landscaping and irrigation, soils an.d other environmental testing and
observation, permits, plan check, and inspection fees, insurance, legal and related overhead §
costs, bonding,» trailer rehtal, utility bills, site seourity,~ ooordinatioﬁ 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 faoiliﬁes 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 obst

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 .

‘ oé»rry 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, cbmpleﬁon, and inspection of the
a'uthorize'd'_y\'/ork, including costs for temporary fac;ilities 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 .beh.alf

. of a local agency or other landowner prior fo the development of the nranerty.

The facilities to be financed also includes the interim cost of the facilities, which shall mean thé ’
Developer Return or Port Return, as app!icable, and any interest payable on any promissory

hote payable to the STD.

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

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

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

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

Special taxes collected in the STD may finance, in whole or in part, the services authorized to |
be financed by the San Francisco Special Tax 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 AreAa, not including the 20th

Street CFD, including:

Mayor Breed .
BOARD OF SUPERVISORS . ’ ) Exhibit A-9
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»  Maintenance, capital repair, replacement and operation (including public events) of

Public Spaces, i.noluding facilities for public enjoyment, such as public parks, 'publicl
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 operation of Public Right-of-Ways

(ROWS), including public streets, sidewalks, shared public ways, mid-block passages;
bibycle lanes, and other paths of travel, associated landscaping and furnishings,
retavin'mg walls within the ROWSs, and related arhenities in the FC Project Area,
including any portibn of the Building 15 struotﬁre 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 fo the FC Project Area that were completed per the DDA, such as

shoreline restoration, including installation of stone columns, pilings; secant walls, and

other structures to stabilize the seaWall or shoreline, removal of bay ﬁll,' creation of

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

waterfront.

Maintenance, capltal repalr replacement and operatlon of landsoapmg and irrigation
systems and .other equment ma‘cenal and supplies directly related to mamtammg and

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

Mayor Breed’ . »
BOARD OF SUPERVISORS . Exhibit A*10
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12
13
14
15
16
17
18

19 -

20
21
22
23
24
25

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

including street cleaning and paving.

_ e Maintenance, capital repair, replacement and operation of lighting, rest rdoms, trash
: "recep’cacles, park benches, planting containers, picnic tables, bollards, bicycle racks

Al el
“

Isllatalatalalll
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il i Cumman e
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and carrale and other furniture and fixturce an ic Spaces ana 1ublic

o Maintenance, capital repair, replacement and operation of utilities in Public Spaces and

~ Public ROVvs.

e General liability insurance for any Public ROWs or's‘truc‘:t'ures in Public ROWs that
Public Works does not submit to the Board of Supervisors forrCity acceptance for City
General Fund-liability purposes and o’fher commercially reasonable insurance

coverages.’

o 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.
s Any 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 nosting special events.

. Mayor Breed
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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
~ territory to the STD, to annually administer the STD, to levy and collect special taxes
for the STD, and any other costs incurred in Standérd administration éf the STD by the

City or their authorized consultants;

2. Any amounts needed to cure actual or estimated delinquencies in special taxes for the

current or previous fiscal years;

3. Bond related expenses, inclu’ding 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 STD advanced by the City and

any landowner(s) in the STD, or any party related to any of the foregoing, as well as
reimbursement of any costs advanced by the City or any Iandowher(s) in'the STD or
any party related to any of the foregoing, for facilities, fees or other purposes or costs

of the STD.

Mayor Breed .
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

Thic in rmavar |

st
[ ETIC I TC RN S TR AU PR TA TN

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
Distriet 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 Officeé 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\as201 9\2000155\01411970.docx
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CITY AND COUNTY, OF SAN FRANCISCO
Special Tax District No. 2019-1
{(Pier 70 Condominiums)

SPECIAL TAX DISTRICT REPORT

GONTENTS

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

C.  CostEstimate

. %**#****k***

" EXHIBIT A -Description of the Proposed Facilities and Services
EXHIBIT B - Cost Estimate .

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

e INTRODUCT[ON

PrOJect Background California Statutes of 1968, Chapter 1333 (“Burton Act) and San
Francisco Charter Section 4.114 and Appendix B, beginning at Section B3.581, empower the City
and County of San Francisco (“City”), acting through the San Francisco Port Commission (“Port”
or “Port Commission”), with the power and duty to use, conduct, operate, maintain, manage
regulate, and control the Iandq within Part jnrisdictinn,

- FC Pler 70, LLC, a Delaware limited [fability company (*"Master Developer”) and the City,
acting by and through the Port, are parfies 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 govemns the disposition and development of apprommate!y 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 entitlied, the “Union Iron
Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative” ("Proposition -
F7), 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, ulfimately, lease and
sell parcels in the Project Site to vertical 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 to ensure that the shoreline,. public
fadilities, 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 to provide a mechanism to
finance the costs of infrastructure, certain other faciliies and certain services necessary or
incident to developrient of the Pro;ec;t Site, including, w1thout limitation, future [mprovements
neoess;tated by sea level rise.

Authorlty fo Estab[zsh Special Tax Districts. Under Chapter 43, Article X of the San
Francisco Administrative-Code (the “Code”), which Code incorporates by reference the Mello~
Roos Community Facilities Act of 1982, as amended (the “Méllo-Roos Act’), the Board of
Supervisors is authorized to establish a special tax district and to act as the legislative body for a
special tax district. .

Resolution of Infention. On November 19, 2019, the Board of Superviscrs adopted a
resolution entitled “Resolution declaring the intention of the Board of Supervisors to establish City -
and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) and a
Future Annexation Area; ordering and setting a time and place for a public hearing of the Board
of Supervisors, sitting as a Committee of the Whole, on January 14, 2020; determining other
matters in connection therewith, as defined herein; and making findings under the California
Environmental Quality Act” (the “Resolution of Intention’ ), Which Resolution of Intention was
sxgned by the Mayor of the City on November 27, 20189. - ‘
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in the Resolution of Intention, the Board of Supervisors propoesed to conduct proceedings
to establish d 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. - :

Specta[ Tax Disfnct Report. In the- Resolution of Int en’ncn the Board of Supervtsor&
ordered the preparation of a written Special Tax District Report (this “Report ") that would contain
he fo]lowmg information:

€] A description of the fadilities (the “Facili‘ﬁies ) and the services (“Services”)
by type which will be required to adequate]y meet the needs of the Special Tax st’tnct
and-the Futuré-Annexation Area.

[©) An estimate of the fair and reasonable cost of the Fadilities 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 provxded
in Mello-Roos Act Section 53345 3.

- () Anestimate of the fair and reasonable cost of the Services and incidental
expenses in connection therewith, and all other related costs.

A For particulars, reference is made to the Resolution of Intention for the Special Tax District, -
as previously approved and adopted by the Board of Supervisors. '

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

, A DESCRlPTlON OF FACILITIES AND SERVICES A general descnpt]on of the
proposed Faciliies 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”y for the
Project Site, including the property in the Special Tax District, was prepared by Treadwell & Rollo,
on behalf of the San Francisco Part Commission, in 2012; the Regional Water Quality Control
Board — San Francisco Bay Region .approved the Remedial Action Plan on August 9, 2012.
“Treadwell & Rollo also prepared a Pier 70 Risk Managemerit Plan (“Risk Management Plan”) for
the San Francisco Port Commission, 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 requxred remedial actxon o address

environmental contammants at the site. .

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

boundaries of the Special Tax District and the Future Annexation Area are as set forth'in the map
of the Special Tax District previously recorded in the Assessor-Recorder’s Office on December
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. thaf parcel or those parcels are anneyed

 Dated as of |angny |, 2078

12, 2019 as Document No. K876615-00 in Book 001 Page 170 of the Book of Maps of
Assessment and Special Tax Districts, to Wthh reference is hereby made.

Parcels within the Future Anhexation Area shall be annexed 1o the Special Tax District
only with the unanimous approval of the owner or owners of each parcel or parce s at the time -

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 c¢ost 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 ather dehf and all other related coste ag nrovided in MaHn_Dnnc Apt Qaction
53345.3 and (2) an estimate of the fair and reasonable cost of the Services and incidental
expenses in connection therethh and all other refated costs

By: _ 4 &')// « / ‘
Directar, @fﬁcw%bﬁc Finance

City and Coun} ©of San Francisco -
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" EXHIBIT A

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

. et e . —-taL. s - P . e e

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

’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 Facdilifies, 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 io 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 Dlsposmon 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 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
Comruriity Facilities Act of 1982+(Cal. Gov't Code Section 53311 et seq ), including:

1. Land Acquxsltxon — includes, but is- not limited to, acquisition of land for publlc
improvements or for other requlrements under the DDA and VDDA. .

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

3. Auxiliary Water Supply System - includes, but is not limited to, main pipe, laterals valves
‘fire hydrants, cathodic protection, tie-ins, and any other 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,
tle-ins, blackwater treatment facility (whether publicly or privately oWned),‘and any other
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- components required for non-potable water supply network intended to provide treated

wastewater for use in, among other things, irrigation of parks, Jandscaping, and non—
potable uses within buildings.

Combined Sanitary Sewer and Stormwater Managenden’e includes, buf is nof limited to,

-refrofit of existing combined sewer. facilities, new gravity main pipe, force main pipe and

'associated valves, Taterals, ‘Thanholes, catch basins, traps, “air vents, pump stafions,

10.

11.

outfalls, lift stations, connections fo 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,
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 utiliies including electrical, gas, telephone cable, internet, and-
information systems. .

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

. development sites if the excavated soils is used on site for purposes of raising Horizontal

Improvements.

Roadways — includes, but is not limited to, Public RO\Ns, 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 confrol signage, traffic light signals, offsite traffic improvements, and any-
other components or appurtenant features as required in the approved Improvement Plan
details and specifications. through the permitting process.

Streetscape — mc:ludes but is not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA curb ramps with detectable files, streetlights, light pole
foundations, signage, emergency services infrastructure, landscaping (including frees and
silva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly or pnvately owned), newspaper stands, any
other components or appurtenant features as required in the approved Improvement Plan

- details and specifications through thé permitting process, and mterpretative signage and

facilities. .

Parks and Public Space — includes, but is not limited to, fine grading, sterm drainage and
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security
infrastructure, low-voltage electrical, various hardscaping, irrigation, landscaping, various
concrete structures, site furnishings, public arf, viewing platforms, retrofit of shoreline
structures and slopes (induding demolition, excavation, installation of reveiment,
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 pdbﬁcly—acceésible 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 lmproveménts — includes, but is not limited
to, eligible’ cost for relocation, structural retrofit,, repair, and rehabilitation of historic

“buildings assoeiated with horizontal publis-improvements, such as Building-12. liffing,

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

Hazardous Soil Removal — includes, but is not limited to, removal and disposal of

i

contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk
Management Plan, Pier-70 Master Plan Area, dated July 25, 2013, and associated with

Horizontal lmprovements

Shoreline Adaptatlon 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, negofiation, and Regulatory

“ Approvals related to the Shoreline Protection Facilifies, conducted in accordance with Pier
70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Faciliies). .

Shoreline -Protection Faciliies 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 improvemernits approved by the Port Commission and the Board of Supervisors.

Noonan Replacement Space, a space fo acc‘omm'odate 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
Building to the Noonan Replacement Space

Arts Building, a new building on Parcel E4 with space dedicated and restricted fo arts/light

industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts Program, as

well as community space that can be funded under the Financing Plan.

Historic Building Feasibility Gap as specified in Financing Plan Section 11 1 (Subsxdy for
Historic Buildings 12 and 21).

Deferred Infrastruc_ture. '

Entitlement costs, including Entitlement Costs and costs to_obtéih approvals nécessary o
proceed with development, incurred after the Reference Date to develop improvements
authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code
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- any other expenses prohibited by law. Entittement costs may mr‘!ude mtenm costs as

ch. 43, art. X) and the Mello-Roos Community Faciliies Act of 1982 (Cal. Gov't Code
Seclion 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 developirient design and
land use requirements, but not expenses related to any campaign or ballot measure or

" “approved from time to tifrié by the Board of buperwsors

21,

22.

Associated Public Benefits.

Miscellaneous Horizontal Development Costs ~ any other Horizontal Development Costs
associated with imnlementing the DNA and VDDA | including any additional cocts that the

LW LB LKL LEY

Parties agree shall be xncurred by the Developer for the PrOJeot including workforce
liaisons; studies and consultants required to comply with the' DDA, such as audifors,
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 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,

25.

26.

the STD:

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

Developer - Mitigation I\/Ieasufes, including the formation. of the Transportation
Management Association and dust, vibraﬁon and asbestos monitoring.

stoel]aneous Costs, such as costs assocxated with lmplementmg the DDA and VDDA,

including any additional costs that the Pariies’ 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
inifiatives.

- Any facmty authorized fo bé financed by the-STD may be financed through the c:onstruc’uon

and aoqursmon of the facility or through the payment of fees for such fagility.

The facilities authorized to be financed may be 1ooated Wlthm or ouside 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 fand 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 imgation, soils and other environmental testing and
observation, permits, plan check, and inspection fees, insurance, legal ‘and related overhead ~
costs, bonding, trailer rental, utility bills, site security, coordination and supervision and any other
costs or appurtenances - related to any of the foregoing as further defined in one or more

acquisition agreements with the developer of the property in the STD.

" The facilities to be financed shall also include all incidental exbe.nses, defined as follows:-. .

A4
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(1) The cost of plannmg and designing facmtres to be financed by the STD, mcludmg the
cost of envrronmental 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
mcurred inorderto carry out the authonzed purposes of the STD

3) Any other expenses moldental fo the constructlon completion, and mspectron of the
authorized work, including costs for femporary fac;lrtres with a useful life of at least 3
yea‘rs 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 financed also includes the mtenm cost of the facilifies, which shall mean
the Developer Return or Port Return, as apphoab]e 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 arrd set—asrde in designated funds and collected over
several years (L.e., reserves), and used to fund facilities authorized 1o 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.), 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 other public amenities, some
* of which may be rooftop facilities or located on private property but identified as
public open space in the DDA or Design for Development. :

« Maintenance, capital repair, replacement and operation of Public Right-of-Ways -
{(ROWSs}), mcludmg public streets, sidewalks, shared public ways, mid-block -
passages, bicycle lanes, and other paths of travel, associated landscaping and .
furnishings, retaining walls within the ROWs, and related amenities in the FC Project
Area, including any portion of the Building 15 structure over 22nd Street; some of
which may be located on private property but identified as public open space in the
DDA.or Design for Development.

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

Maintenarice, capital repair, replacement and operation of Shoreling 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 pubho access to or enV[ronmen’tal remedla’uon of the San Francxsco

waterfront.

v

Maintenance, capital répa_jr, replacement and operation of landscaping and irrigation
systems and other equipment, material, and supp!ies directly related to maintaining

e e o B e ST [T Y N TS ¥
and replocing !CndGCauCu SIEas anG WaraT TSRS N rilicnil oo o 0 o

Maintenance, capital repalr, replacement and cperation-as needed of Public Spaces,’
including street cleaning and paving.

* Maintenance, capiial repair, rep]acerﬁent and operaﬁon of lighting, rest rooms, frash

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, capxtal repair, replacement and operation of u’cllmes in Public Spaces

‘and Public ROWs.

General liability insurance for any Public ROWs or sfructures 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 commerdially reasonable insurance
coverages. "

Port, City, or third party personnel, administrative, and overhead cosfs related to
maintenance or to contracting for and managing third-party maintenance, including
rent for storage space needed to support the maintenance activities.

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

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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- (NCIDENETAL' COSTS

Special taxes col[ected in the STD wxll also fund, in whole or in part, the incidental costs
assocxated with the facilities and services authorized to be ﬁnanced lncxdental costs include, but
are not hmited to

1. Administraﬁve 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 admmlstra’uon
of the STD by the Cxty or their authorized consuliants;

2. Any amounts needed to cure actual or estimated de mquencxes in spemai taxes for
the current or previous fiscal years;

3. Bond rélated eXpenses mohidmg underwritets dxscount reserve fund, capitalized
- interest, bond, disclosure, and underwrlter oounsel fees and all other incidental
expenses; and

4. Reimbursement of costs related to the formation of the STD advanced by the City
and any landowner(s) in the STD, or any party relatéd to any of the foregoing, as
well as reimbursement of any costs advanced by the Cily or any landowner(s) in
the STD.or any party related to any of the foregomg, for facm’ues fees or other
purposes. or costs of the STD., : :

AT
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EXHIBITB

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

Facmtles

The following is a summary of the estimated costs (ih 2019 dollars): of acquisition and :
construction of the Facilities throughout the Project: Site, some of which will be financed by the

Special Tax Disirict and some of which will be financed by City and County of San Francisco
th(‘l::l Tav District No, 20100 /Dxmr 70 I onsaed Pronertics

1A PN LD S

Facility ‘ . Estimated Cost
Fadilities 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 Francrsoo Special Tax
District No. 2019-2 (Pier 70 Leased Properhes)

. Services’
The following is an estimate of the cost (in 2019 dollars) of prov1dmg the Semces
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 Spécial Tax District No. 2019-2
(Pier 70 Leased Propetties), with thé cost escalating annually thereafter.

A Services © Esfimated 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 debtssuance costs, capitalized inferest, a debt service reserve fund and other
costs associated with the sale of bonds or other debt and annual admmlstratxon of the Spemal
Tax District. '

The -estimated bond or other debt issuance costs. are approximately 5 percent of the .
principal amount of the bond or other debt. The estimated costs of determining the amount of-
taxes, collecting special taxes, allocating special taxes, and other costs incurred in order to carry
out the authorized purposes of the Special Tax District is approximately $70,000 per year.

The estimated costs of forming the Special Tax District are approximately $150,000.

B-1
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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 Apportfonment of Special Tax

) Special Taxes applicable to each Taxable Parcel in the City and County of San Francisco Special
‘Tax District No. 2019-1 (Pier 70 Condominiums) shall be levied-and collected according to the tax liability
determined by the Administrator through the application of the appropriate amount or rate for Taxable
Parcels, as described below. All Taxable Parcels m the STD shall be taxed for the purposes, to the extent,
and in the manner herein provided, including property subsequently annexed to the STD. '

A. DEFINITIONS
The te;:ms hereinafter set forth have the following meanings:
“28-Acre Site” is defined in the Appendix.

“Admmlstratwe Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or trustee (including any fees or expenses of its counsel) employed in connection with any Bonds,
and the expenses of the City carrying out duties with respect to the STD and the Bonds, including, but not
limited to, levying and collecting the Special Taxes, the fees and expenses of legal counsel, charges levied
by the City, including the Controller’s Office, the Treasurer and Tax Collector’s Office, the City Attorney,
and the Port, costs related to property owner inquiries regarding the Specjal Taxes, costs associated with
appeals or requests for interpretation associated with the Special Taxes and this RMA,’ costs associated with
annexation of property into the STD, amounts needed to pay rebate to the federal government with respect
to the Bonds, costs associated with complying with any continuing disclosure requirements for the City and
any other major property owner (whether or not deemed to be an obligated person), costs associated with
foreclosure and collection of delinquent Special Taxes, and a}l o’cher costs and expenses of the City m any .
way related to the establishment or administration of the STD

“ Administrator” means the Director of the Office of Public Fiance or his/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 on the umits or (i) in any other way 1s intended to restrict
the current or furture value of the umt, ag determmed by the Review Authority.

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

“Apartrnent 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

indrvidual homebuyers

“Appendii” means the Appendix to Transaction Documents for the Pier 70 28-Acre Site Project.

STD No. 2019-1 : i 3 : October 17, 2019
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“Arts Building Special Tax Bonds” means any Bonds secured by the Axts Bmldmg Special Taxes
that are issued to pay Arts Buﬂdmg Costs.

. “Arts Building Cosfs” means up to $20 million in costs (or such other amount identified in the

Financing, Plan) associated. with the Arts' Building, the Nooman Replacement. Space. afid commumity” =", 7. .
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 Propemes STD No. 2019 2.

“Axts Buﬂdmo Special Tax” means a specml tax levied in Tax Zone 2 in any Fiscal Year to pay

tho At+ia Rarldineg Unarinl 'a 12 A
WA L30T e uuuu.,ue uyuv*u; 10X _L\vkiu.u u.u.,LuuL.

" “Arts Building Special Tax Requirement” means the amount necessary in any Fiscal Year to
pay: (1) 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, inchiding but not
limited to, credit enhancement, liquidity support and rebate payments; (iif) replenish reserve finds created
for Arts Building Special Tax Bonds under the applicable Indenture to the extent such replenishment has
not been included in the computation of the Arts Building Special Tax Requirement in a previous Fiscal
Year; (iv) cure any delinquencies in the payment of principal or interest on Arts Building Special Tax Bonds
which have occurred in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay other obligations
described 1 the Financing Plan; and (vii) pay directly for Arts Building Costs. The amount calculated to
pay items (i) through (vii) above may be reduced in any Fiscal Year by: (a) interest earnings on or surplus
balances in funds and accounts for the Arts Building Special 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 Arts Building Special Taxes; and (c) any other revenues available to pay such costs, as .
determined by the Administrator, the City, and the Port.

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

“Assessor’s Parcel Map™ means an official map of the County Assessor demgnatmg Parcels by
Assessor’s Parcel number

“Association” means a homeowners ar property owners association, including amny master or
sub-association, that prowdes services to; and collects dues, fees, or.charges from, property
Wltbm the STD."

“Assoc:latlon Square Footage” fneans square footage within a bulldmg 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 operatmn 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.

STD No. 2019-1 - 4 - . October 17, 2019
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“Base Arts Building Specml Tax” means, for any Square Footage Category in Tax Zone 2, the
per-square foot Axts Bmldmg Special Tax identified in Table 2 in Section C below.

. . “Base Facﬂlﬁes Spec1al Tax” means, for any Square Footage Category, the per»square foot
. Facil1t13° Special Tax for Square Footage within sur‘h Square Foofage Catégory, as identified in Table 1in
" Section C below

“Base Services Special Tax” means, for any Square Footage C;itegory, 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:

L 'For Tox Zone I: oollecﬁvely', the Base Facjlities Special Tax and the Baso Services Special Tax,
and ' ’

Y. . For Tax Zone 2: collectively, the Base Facilities Special Tax, the Base Axts BmldmgSpecml 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. ' ’ '

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

“Bonds” means bonds ot 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 Asts
Building Special Tax Bonds and Facilities Special Tax Bonds. The term “Bonds” includes any PIromissory
note executed by or on behalf of the STD for the benefit of the Port.

“Building Permit” means a permlt that is issued by the Port or the City that allows for vefacal
construction of a building or buildings, including any addendunr to a site pemnt but excludinga
separate permit.issued for constructlon of building foundations.

“Capitalized Interest” means funds In 1 any capitalized interest account available to pay debt
service on Bonds.

“Certificate of Occupancy” means the first certificate, including any temporary certificate of
. occupancy, issued by the Port or the City to confinm 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 RMA4,
“Certificate of Occupancy” shall not include any certificate of occupancy that was issued prior to January
1, 2018 for a building within the STD; however, any subsequent certificates of occupaney that are issued
for new construction or expansion of a building shall be deemed a Ceruﬁcate of Occupancy and the Special
Taxes shall apply to the assocmted Square Footage.

“CEFD Law” means the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X),
which meorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t Code §§ 53311-53368)..

STD. No. 2019-1 s Octiber 17, 2019

695



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

. “DDA? means the Disposition and Developiient Agresment between the Port and the Devéloper;
mcludmg 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 oﬂicer for the Port.

T3

RICY cxupcu T uper iy™ Lwieans, w any Flscal ¥ ©ar, ihe IOLlDW]ng

For Tux Zone I:

For Ievy of the Facilities Special Tax: all Taxable Parcels for which the 36—m§nth
~ anniversary of the VDDA Execution Date bas occurred in a precedmg Fiscal Year, regardless of
whether a Bmldmg Permit has been issued.

For levy of the Services Special Tax: all Taxable Parcels forA 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.

EQLIQC.ZQJZE.%

A For levy of the Faczlznes Special Tax and Arts Building Special Terc: all Taxable Parcels
for which the 36-month anniversary of the VDDA, Execution Date has occurred in a preceding
Fiscal Year, regardless of whether a Building Permit has been issued. For any Taxable Parcel on
which a structure is built and occupied. without execution of a VDDA, such Taxable Parcel shall be
categorized as Developed Property in the Fiscal Year in which a Certificate of Occupancy was
issued on or prior to June 30 of the preceding Fiscal Year.. :

-For levy of the- S’ervzces Special Tax: “all Taxable Parcels for which a Cerfificate of
Occupancy was issued on or pmor 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 assign, as tenant under the Master Lease.

“Developer Private Agreement” means all of the following: (i) the Developer has agreed pursuant
to Section 4.12(b)(2)(4) 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 (f11) the San Francisco Port Commission has agreed to the levy of a Facilities Special Tax
on Undeveloped Property based on such agreements

“Developer Public Agreement” meaﬂs 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 DDAA> any. Vertical DDAs, aﬁy
Final Maps, Review Authority approvals, condominium plans, or other such approvéd or recorded
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document or plan that identifies the type of structure(s) acreage, or Square Footage approved for
development on Taxable Parcels. .

“Escalator” means the lesser of the following: (i) the annual percentage increase, if any, in the
Consumer Price Index (CPI} for All Urban Consumers in the San Francisco-Oakland-Hayward region (base

. -2 years 1982-1984=100).published by the' Buredn of Labor Statistics of the United States Department of .

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

“Estimated Base Axts Building Specml T ax Revenues” means, at any point in ‘ume 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 Adwiinistrator by multiplying the Base Facilities Special Tax by Square Footage within
each Square Footage Category proposed for development and, if applicable, 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, “Bxempt Association Square Footage™ for any building on a Parcel of Developed Property shall be
the sum of the following, as determined by the Review Authority: '

1. Square footage in or eipected in the building that, at the time the Parcel became Developed -
Property, was determined by the Review Authorltv to be reserved for Association Square
. Footage; and

2. Square footage in or expected in the building that (i) exceeds the original Exempt Association
Square Footage determined when the Parcel became Developed Property, and (ii) 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, in any Fiscal Year, the
Administrator determines that square footage that had been designated as Exempt Association Square
Footage no longer meets the definition set forth above, such square footage shall be assigned by the Review
Authority to the appropriate Square Footage Category and taxed accordingly pursuant to this RMA.

“Exempt Non-Residential Square Footage” means any ground level 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 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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“Exp ected Land Uses” means 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 pw:suant to Sections B, C, D, and E below. :

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

1+~ Special Tax.that can be 1evied based on application-of the Bisé Arts. Building:Special T4k to the Expected <= -+

E Land Uses in Tax Zone 2. The Expected Maximum Arts Building Special Tax Revenues for each Planning
Parcel in Tax Zone 2 at the time of STD Formation are shown in Attachment 3 and may be rev1sed pursuant
to Sections B, C, D and B below

“Expected Maxnnum Facilities Specml Tax Revenues” means the aggregate Facﬂltles Special

Tax thai can be levied based on appiicaiion 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 pursnant 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 Developmerit Approval Documents, was expected to be a Taxable Parcel; (i) is not a Port-
Owned Development Parcel; (ifi) based on the Expected Land Uses, was assigned Expected Maximum
Facilities Special Tax Revenues or Expected Maximum. Arts Bmldmg 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. .

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

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

“Pacilities Spec1al Tax Requxrement” means the amount necessary in any Fiscal Year to pay 6]
- pay principal and interest on Facilities Special Tax Bonds that are due in the calendar year that begins in
such Fiscal Year; (ii) pay periodic costs on Facilities Special Tax Bonds, including but not limited to, credit
enhancement, liquidity support and rebate payments; (iii) replenish reserve funds created for Facilities
Special Tax Bonds under the applicable Indenture to the extent such replenishment has not been included
in the computation of the Facilities Special Tax Requirement in a previous Fiscal Year; (iy) 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 Bxpenses; (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 caloulated
to pay items (i) through (vii) above may be reduced in any Fiscal Year by: (a) interest earnings on or surplus
balances in funds and accounts for the Facilities Special Tax Bonds to the extent that such earnings or
balances are available to apply against such costs pursuant to the applicable Indenture; (b) in the sole.and
absolute discretion of the Port, proceeds received by the STD from the collection of penalties associated
with delinquent 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 2 final map, or portion thereof, recorded by the County pﬁrsuant to the
Subdivision Map Act (California Government Code Section 66410 ef seq.) that creates individual lots on
which Buﬂdmg Permits for new construction may beissued without further subdivision.

“Financing Plan” means the Fma.ncmg 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 Tax, a Bond Sale of the first series of Facilities
Special Tax Bonds, and, for the Arts Building Sp emal Tax, a Bond Sale of the first series of Arts Building
Spec1a1 Tax Bonds.

“I“Fiscal Year” means the period: starf.ng July:1and ending-on the followmg]une 30.

“For—Sale ReSIdentlal Square Footage” means the 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 mto the STD, but should owners of property designated as Fisture Annexation Area choose
to annex, the annexation may be processed pursuant to the ammexation procedures in the CFD Law for
territory included in 2 firture annexation area, as Well as the procedures established b'y‘ the Board.

“Indenture” means any indenture, fiscal agent agreement, resolution, or other mstrument pursuant
to which Bonds are issued, as modified, amended, or supplemented ﬁ'om time to time, and any instrument
replacmg or supplemermng the same.

“Land Use Change” means a cha’nge fo the Expected Land Uses after STD Formation. '

“Leased Propertxes STD No.-2019-2” means the City and County of San Fram:lsco Special Tax
District No.-2019-2 (Pier 70 Leased Propernes)

“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.

‘ “Vaximum Arts Building 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.

“Waximum Arxts Buﬁding 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 tlme the aggregate
Maximum Facilities Spec;1al Tax that can be leV1ed 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 Si) ecial Tax Revenues” means, at any point in time, the aggregate Maximum
Services Special Tax that can be levied on all Taxable Parcels.
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“Mammum 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 Maximpum Facilities
Spec1al Tax, Maxmum Arts Bmldmg Spemal Tax and Ma}nmum Semces Specwl Tax.

“Maxxmum Specml Tax Revenues” means, collectlvely, the Maxunum Fac1hnes Spemal Tax
Revenues, the Maximum Arts Building Spec;1a1 Tax Revenues, and the Maximum Services Special Tax
Revenues.

~ “Noun-Residential Square Footage” means Squa:e Footage that is or is expected to be space within
any siiuciuwe ot Pmuun hereol miended or pnma;my suiiabie 101, or accessory o, occupancy by retail,

office, commercial, or any other Square Footage in a building that does not meet the definition of
Residential Square Footage or Exempt Association Square Footage. The Administrator, in 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.

“Planﬁing Parcél” means a geogra;;hic area within the STD that, for planning and entitlement
purposes, has been designated as a'separtateé Parcel with an alpha, numeric, or alpha-mumeric identifier to

be used for reference wntil an Assessor’s Parcel is created and an Assessor’s Parcel number 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.

‘éPort” 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 Spemal
Tax levy, owned by the Port.

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

“Public Property” means any property within the boundaries of the STD that is owned byor 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 detenmined by the
Administrator pursuant to the definitions set forth in this RMA. - .
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“Remainder Special Taxes” means, as calculated between September 1% and December 31 of

- any Piscal 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 dué 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 Spetial Tax Bonds, including but not limited to, ciedit €nhancement,..- = . .

liguidity support and rebate payments on such Facilities Special Tax Bonds or Arts Building Special Tax
Bonds; (iii) replenish reserve funds created for the applicable Facilities Special Tax Bonds or Arts Building
Special Tax Bonds under the Indenture; (iv) cure any delinquencies in the payment of principal or 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 incumred, by the City and Port prior to the receipt
of additional Facilities Special Tax and Arts Building Special Tax proceeds.

“Rental Residenﬁal 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 (iii) a residential care facility that is not staffed by licensed medical professionals. The Review Authority
shall make the determination as to the amount of Rental Residential Square Footage on a Taxable Parcel 1n
the -STD.

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

“Required Coverage” means (i) for.Arts Building Special Tax Bonds, the amount by which the
Maximum Arts Building Special Tax Revenues must exceed the Arts Building Special Tax Bond
debt service and priority Administrative Expenses (if any), as set forth in the applicable Indenture,
Certificate of Special Tax Consultant, or other STD Formation Proceedings or Bond document
that identifies the minimum required debt service coverage; and (if) 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 6ther STD Formation

Proceedings or Bond document that identifies the minimum required debt service coverage.

“Residential Square Footage” means, collecﬁvely, For-Sale Resmen‘aal 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 desigred for residential
occupancy for 32 consecutive days or more, including provisions for sleeping, eating and sanitation. .
“Residential Unit” includes, but is not limited to, an individual townhome, condominium, flat, apartment,
or loft unit, and individual units within a senior or assisted living facility. '

“Review Authority” means the Deputy Director of Real Estate & Development for the Port or an
alternate designee from the Port or the City Who is responsﬂ)le for approvals and entitlements of a
development project. :

“RIVIA” means this Rate and Method of Apportionment of Specigil 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 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

" ‘Bxpenditures; {if) cure delinduencies in the.payment of Services Special Taxes:inthe prioxFiscal Year; aid < .o o5 - ¢ - =i

(iil) pay Administrative Expenses.
“Spécial Taxes” means:-
For Teo: Zone 1: 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: (i) 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 determined
by the Review Authority in conjunction with the Vertical Developer; (if) for For-Sale Residential Square
- Footage, the square footage of each individual Residential Unit, as reflected on, a condominium plan, site
plan, or Building Permit, provided by the Vertical Developer or the Port, or expected pursnant to
 Development Approval Documents, and (iii) for Association Square Footage, the net rentable, niet leasable,

" and net saleable square footage in a building on a Taxable Parcel owned by or leased to an Association. If
a Building Permit is issued that will increase the Square Footage on any Parcel, the Administrator shall, in
the first Fiscal Year after the final Building Permit inspection has been conducted in association with such
expansion, work with the Review Authority to recalculate (i) the Square Footage on the Taxable Parcel,
and (ii) the Maximum Special Taxes for the Parcel based on the increased Square Footage. The final
determination of Square Footage for each Square Footage Category on each Taxable Parce] shall be made
by the Revmw Authonty

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

“STD” or “STD No. 2019-1” means the Cny and County of San Francisco Specxal Tax District
No. 2019-1 (Pier 70 Condominiums).

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

“STD Formation Proceedings” means the proceedmgs to form the STD, including afl reselutions,
reports, and notices.

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

-“Tax Zone” means a sepérate and distinct geographic area in the STD within ‘which one or moré
Special Taxes ave 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.

“Taxable Association Square Footage” means any Association Square Footageina Bm'lding that -
does not meet the definition of Exempt Association Square Footage. Taxable Association Squaré Footage
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shall be asmgned by the Review Authonty to the appropnate Square Footage Category and taxed
accordmdy pursuant to this RMA

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

buﬂdmg that does not meet the deﬁmtlon of Exempt Non Res1dent1a1 Square Footage

“Taxable Pa rcel” means any Parcel Wn‘hm the STD that is not exempt from Spec1a1 Taxes pursuant
to law or Section H below.

“Transition Event” shall be deemed to have occurred when the Administrator determines that: ®
all Asts 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 fimds and accounts that, pursnant to the applicable Indenture, will require such

Tevenues to be apphed to repay the Arts Building Special Tax Bonds; (ii) all Administrative Expenses from

prior Fiscal Years have been paid or retmbursed to the City; and (iii) the proportional share of Arts Bmldmg
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 fhat the
Transition Event occurred in the prior Fiscal Year.

“Undeveloped Property” means, in any F1sea1 Year all Taxable Parcels that are not Developed
Property, or Expected Taxable Property. : .

“VDDA Executlon Date” means the date on Whlch a Verucal DDA was -executed betWeen the
Port and a Vertical Developer.

“Vertical DDA” means, for a Taxable Parcel, an exeeuted'VerticaI Disposition and Developmeht

Agreement between the Port and a Vertical Developer.

“Vertical Developer” means a developer that has entered into a Vertical DDA for construction of
vertical improvements on a Taxable Parcel.

B. DATA FOR STD ADMINISTRATION |

On or aboﬁt July 1 of each Fiscal Year, the Administrator shall i&enﬁﬁz the current Assessor’s

" Parcel mumbers for all Taxable Parcels. The Administrator shall also deterrnine: (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; (iif) 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 Sexvices Specml Tax
Requlrement 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; (ii) coordinate with the Treasurer-Tax Collector’s Office
to determine if there have been any Special Tax delinquencies or repayment of Special Tax delinquencies
in prior Fiscal Years; (iii) in consultation with the Review Authority, review the Development Approval
Documents and comrmunicate with the Developer and Vertical Developers regarding proposed Land Use
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Changes; and (iv) upon each anmexation, Land Use Change, and notification of executed Vertical DDAs,

update Attachment 3 to reflect the then-current Bxpected 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 to keep track of VDDA Executlon Dates for each Vemcal DDA

e -

- o~ . RN RN

In any Fiscal Year, 1f 1t is determmed that (1) a parcel map or condommlum plau was reoorded after
January 1 of the prior Fiscal Year (or any other date after which the Assessor will not incorporate the newly-
created Parcels into the then current tax roll), (ii) because of the date the map or plan was recorded, the
Assessor does not yet recognize the newly-created Parcels, and (iii) one or more of the newly-created
Parcels meets the definition of Developed Property, the Administrator shall calculate the Specml Taxes for
the ]:J,L OpPET L_y atfectsd uy recordation of the map or PJ.ALL uy LLCLC,LJJJ:uuug e DL}CdeL Tazes (lal appqu
separately to each newly-created Parcel, then applying the sum of the individual Special Taxes to the Parcel
that was subdivided by recordatlon of the parcel map ot condominium plan

C. MAXIMUM SPECIAL TAXES

In caleulating Maximum Special Taxes pursuant to this Section C, in any Fiscal Year in which the
boundaries of the Planning Parcels are not idenfical to the boundaries of the then-current Assessor’s Parcels,
the Administrator shall review the Expected I.and Uses for each Planning Parcel and assign the Maximum
Special Taxes to the then-current Assessor’s Parcels. The Maximum Special Tax Revenues after such
allocation shall not be less than the Maximum Special Tax Revenues prior to the allocation.

L Und’evelgp ed Property
1a. - Facilities Special Tax
| The MaXJmum Facilities Spemal 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. Arxts Bulldmg Speécial Tax and Services SpeCIal Tax

No Aﬂs 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
25‘ 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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- . Step 2.

Step 3.

: Step 4.

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

Residential Square Footage or Non-Residential Square Footage ant101pated on

the Taxable Parcel(s).

Using the information from Step Lo

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

the applicable Base Facilities Special Tax from Table 1 for Residential

. Square Footage by the total Residential Square Footage expected Wl’thm
each bmldmg on the Taxable Parcel(s).

Iv.

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

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

" Residential Square Footage by the total Taxable Non-Residential Square
Footage expeoted within each buﬂding on the Taxable Parcel(s).

© = If, based on the Expected Land Uses, the Administrator determines that

theré is Expected Taxable Property within any building, multiply the
applicable Base Facilities Special Tax from Table 1 based on what had
beer 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 Adnumstrator shall apply Steps 3 and 4 to

‘ deterr_mne the Maximum Facilities Specml Tax for the Taxable Parcel(s).

.Sum the amounts calculated in Step 2 to determoine. the Fstimated Base -
Facilities Special Tax Revenues for the Taxable Parcel(s).

Compare the Estimated Base Facilities Special Tax Revenues from Step 3 to
the Expected Maximum Facilities Spe(nal 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 (i) less than

the Expected-Maximum Facilities Special Tax Revenues, but the. Madimum
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 Facilities Special
Tax for the Taxable Parcel(s) shall be determined by multiplying the applicable

. Base Facilities Special Taxes by the Square Footage of each Sguare Footage
Category expected within the building(s) on the Taxable Parcel(s). The
Administrator shall update Attachment 3 to reflect the adjusted Expected .
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Maximum F ac1ht1es Special Tax Revenues and the new Meximum Facilities
Special Tax Revenues.

If the Estimated Base Facilities Special Tax Revenues are less than the

_Expected Maximum Facilities Special Tax Revenwues, and the Maximum
- Facilities Special- Tax Reverues, 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 leV1ed on the Taxable Parcel(s) combmed Wlﬂl
tho Ty r\r\r\4~nr1 MMaowimnm T

Fare I nuu\

Plamung Parcels in the STD, is sufﬁ01ent to mamtam Reqmred 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 Expeoted
Maxnnum 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 2019-20) =
. $5.22 per Residential $4.89 per Residential

Residential Square Footage Square Foot Square Foot
Taxable Non—Remdennal '$5.22 per Non-Residential $4.89 per Non-Residential
Square Footage Square Foot - Square Foot

. * The Base Facilities Special Taxes shovwn above shall be eécalated 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.
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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 Facilities Special

Ty, then the Administrator shall orite 4gafi “apply Steps 1 through 47in this Section C.2a

to recalculate the Maximoum 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, fhen the Administrator shall apply Steps 1 through 4 in this Sectlon
C.2ato recalculate the Maximum Facilities Spemal Tax for the Parcel.

2b.  Arxts Bmldmg Special Tax .

Prior to the Transition Year, when a Taxable Parcel (or multiple Taxable Parcels within a

building) in Tax Zone 2 becomes Developed Property, the Administrator shall use the Base

Arts Building Special Taxes shown in Table 2 below and ‘apply the steps set forth in this

. Section 2b to determine the Maximum Arts Building Special Tax for the Taxable Parcel(s)
No Arts Buildig Spec1al Tax shall be levied on Parcels in Tax Zone L.

* Table2
Base Arxts Bulldmg Special Tax in Tax Zone 2
- Base Arts Building Special Tax | Base Arts Building Special Tax
: in Tax Zone 2 Before the in Tax Zone 2 in and

Square Footage - Transition Year After the Transition Year
Category (FY 2019-20) * (FY 2019-20) *
Residential $0.66 per Residential $0.00 per Residential
Square Footage Square Foot Square Foot
Taxable Non- . ‘ ‘
Residential $0.66 per Non-Residential $0.00 per Non-Residential
Square Footage Square Foot Square Foot

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

Step 1.

The Administrator shall review the Building Permnit, 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 Cate gory ! 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 Zone 2 only, multiply the applicable Base Arts Building Special
Tax from Table 2 for Residential Square Footage by the total Residential
Square Footage expected within each building on the Taxable Parcel(s).

For Tax Zone 2 only, multiply the applicable Base Arts Building Special
Tax from Table 2 for Taxable Non-Residential Square Footage by the total
Taxable Non-Residential Square Footage expected on the Taxable

M 217N\
ot Lott™ ).
()

If, based on the Expected Land Uses, the Administrator detérmines that
there is Expected Taxable Property within the building(s) in Tax Zone 2,

multiply the applicable Base Arts Building Special Tax from Table 2 based

on what had been anticipated on the Expected Taxable Property by the
Square Footage of the Expected La;nd Uses within each bmldmg

Prior to the First Bond Sale, the Maxunum Arts Buﬂd:mg 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 Estlmated ‘Base Arts
‘ 'Bulldmg Special Tax Revenues for the Taxable Parcel(s).

Step 4. Compa;te the Estimated Base Arts Building Special Tax Revenues from Step
. 3 to the Bxpected 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 than or
equal to the Expected Maximum Arts Building Special Tax Revenues or (ii) less
than the . Expected Moximum Arts Building Special Tax Revenuyes, but the
Maximum Arts Building Special Tax Revenueés, 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. i

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 Avts 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), combihed with the Expected Makimum Ai{s Buildiiig
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 Building Special Tax Revenues from the Taxable
Parcel(s) :

After proportionately increasing the Base Arts Building Special Taxes to |
an-amount that will maintain Required Coverage, the Administrator shall
use the adjusted per-square foot rates to calculate the Maximum Arts |
Building Special Tax for each Taxable Parcel for which the increased 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 Mammum Arts Buﬂdmg Special Tax Revenues.

Unless and until individual Assessor’s Pa:rcels are created for Non—R651dent1al 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 Parcel.

If, in any Fiscal Year, the Maximum Arts Building Special Tax is determined for any
Parcels of Developed Property for which a Building Permit had not yet been issued and, if,
when a Building Permit is issued on the Parcel, the Residential Square. Footage or Non-
Residential Square Footage is different than the Residential Square Fodtage 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 Maximuin- Arts Building Special Tax after the
Building Permit was isstied, 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. '

-+ Jf 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 buildings for whlch Building Permlts have been 1ssued as Developed
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Property and, if the 36-month anniversary of the VDDA Execution Date has not occurred in a
previous Fiscal Year, any remaining buildings for which Building Permits have not yet been issued
shall not be subject to the Arts Building Special Tax until either: (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 Sum of the.Afts Bujlding Special Taxes dﬁtermmed for each building. -

2c. Services Special Tax

Upon issuance of the first Certificate of Occupancy fora buﬂd:iﬂg on a Taxable Parcel, the
Administrator shall reference Table 3 arid apply the qtem below to determine the Maximmm
Services Special Tax for the Parcel:

' Table 3
Base Services Special Tax
‘ Base Services Special
Base Services Special . Tax
Base Sexvices A Tax : in Tax Zone 2 In and
Square Special Tax in in Tax Zone 2 Before the |  After the Transition
Footage Tax Zone I . Transition Year ' Year
- Category. ~ (FY 201920y |~ (FY 2019-20) * (FY 2019-20) *
Residential | $1.68 per Residential $1.34 per Residential $2.02 per Residential
Square Footage Square Foot . Square Foot ) Square Foot
Taxable Non- $1.68per - $1.34 per $2.02 per
Residential Non-Residential Non-Residential Non-Residential
Square Footage Square Foot . Square Foot - Square Foot

. * The Base Services Special Tax for each Tax Zoxne shown above shall be escalated as set forth jn 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, Developer or Vertical Developer,
and coordinate with the Review Authority to determine the Residential Square
Footage and Non-Residential Square Footage anticipated within each building.

Step 2. Using the information from Step 1:

= After consideration of the Tax Zone for the building and the Transition
Year, multiply the applicable Base Services Special Tax from Table 3 for
Residential Square Footage by the total Residential Square Footage within
each bmldmg

IX.

= Based on the Tax Zone in which the building is located and the Transition
Year, multiply the applicable Base Services Special Tax from Table 3 for
Taxable Non-Residential Square Footage by the total Taxable Non-
Residential Square Footage expected in the building.
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The Maximum Services Special Tax for the Parcel shaﬂ be the sum of the amounts
 calculated pursuant to this Step 2.

If additional structures are antxcmafed to be. buﬂt on the Parcel as shown in the

- ﬁevelopment Approval Documents, the Administrator shall regardless of the definitions set forth - .

herein, categorize each building for which a Certificate of Occupancy has been issued as Developed
Property, and any remaining buildings for which ‘Certificates of Occupancy have not yet been
issued shall not be subject te a Services Special Tax until a Certificate of Occupancy is issued for
such remaining buildings. To determine the Services Special Tax for amy 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 Parcel of Expected Taxable Propefcy is located, the
Maximum Facilities Special Tax and, if applicable, Maximum Arts Building Special Tax assigned
to the Parcel shall be the Expected Maximum Facilities Special Tax Revenues and, if applicable,
- 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 Adiministrator
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
1L Annual Escalatioﬁ of Facilities Special Tax and Arts Building Special Tax

- Beginning July 1, 2020 and each July 1 thereafter, each of the following amounts shall be increased
by 2% of the amount in effect in the prior Fiscal Year: the Base Facilities Special Tax for each
Tax Zone in Table 1; the Base Arts Building Special Tax for Tax Zone 2 in Table 2; the Expected
Maximum Facilities Special Tax Revenues in Attachment 3, the Expected Maximum Arts Building
Special Tax Revenues in Attachment 3, and the Maximum Facilities Special Tax and Maximum
Arts Building Special Tax assigned to each Taxable Parcel.

2. Annual Escalation of Services Speczal Tax
Begmning July 1, 2020 and each July 1 thereafter, the Base Services Spemal Tax for each Tax

Zone in Table 3 and the Maximum Services Special Tax assigned to each Taxable Parcel shall be
adjusted by the Escalator.
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© 3 Changes in Square Footage Category on a Parcel of Developed Prbper[_)r )

~ If any Parcel that had been taxed as Developed Property in a prier Fiscal ',Year 18 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 Salé has not yet

occurred, the combined amcunt of the apphoable Spec1al Taxes shall be the Maximum Spec1al Tax for the
Parcel. If the First Bond Sale has taken place, the Admmstcator 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 Mavimnm Qr\p/\wﬂ Tax that ".\7\1'\1 iad 0 the Parosl C’ClCr to ﬂ'lu Land TI’;C‘ I ha’.’.yt oo Adminiateaton

shall increase the Maximum Special Tax for the Parcel to the amount calculated based on the Land Use
Change. If the Maximum Special Tax, after the Land Use Change is less than the Maximum Special Tax .

" that applied prior to the Land Use Change, there shall be no change to the Maxirmum Special Tax for the

Parcel. Under no circumstances shall the Maximum Special Tax on'any Parcel of Developed Property be
reduced, regardless of changes in Square Footage Category or Square Footage on the Parcel, including
reductions in Square Footage that may occur due to demolition, fire, water damage, or acts of God.

4. Changes to Planning Parcels and Expected Land Uses

If, at any time prior to the First Bond Sale, the Developer er 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 request 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
Expected Maximum Arts Building Special Tax Revenues. If the Administrator determines that such
changes will not reduce Required Coverage on Bonds that have been issued, the Port will decide whether
to allow the proposed changes and corresponding redistribution of the Maximum Facilities Special Tax

- Revenues and Maximum Arts Building Special Tax Revenues. ' If such changes are permitted, the

Administrator will update Attachment 3 and request updated Attachments I 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 penmt the changes.

. 5. ‘ Reduction in Maxtmum Faczlztzes Special T axes Prior to First Bond Sale

Prior to the First Bond Sale, as set forth in the Financing Plan, the Port, Developer and any affectedA
Vettical Developer in Tax Zone 1 may agree to a proportional or disproportional reduction in the Base
Facilities Special Tax. If the parties agree to such a reduction, the Port will direct the Administrator to use-
the reduced Base Facilities Special Tax for purposes of levying the taxes pursuant to this RMA, and such
reduction shall be codified by recordation of an amended Notice of Special Tax Lien against all Taxable
Parcels within the STD. The reduction shall be made without a vote of the qualified STD electors.

E. - ANNEXATIONS
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If, in any Fiscel Year, a property owner within the Future Annexation Area wants to annex property.
mto Zone 2 of the STD the Admmstator shall apply the followmg steps as part of the annexation

proceedmgs

utep 1.

- Step 2.

Step 3.

F.-

Working with Pott staff, the Adnum sttator §hall deteriniiie the Exoected Land Usesfor. » /0 Lo

the area to be annexed.

The Admmlstrator shall prepare or have prepared updated Attachments 1, 2, and 3 to
reflect the annexed property and identify the revised Expected Land Uses, Bxpected
Maximum Faciliies Special Tax Revenues and Expected Maximmum Arts Building
Special Tax Revenues. After the annexation is complete, the application of this RMA
shall be based on the adjusted Expected Land Uses and Maximurm Facilities Special Tax .
Revenues and Maximum Arts Building Special Tax Revenues, as applicable, mclud_mg
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. -

METHOD OF LEVY OF THE SPECIAL TAXES

L. Fuacilities Special Tax

Bach Fiscal Year, the Admmlstrator shall determine the Faoﬂl’ues Special Tax Requxrement for the
Fxscal 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 &ll Fiscal Years, the Maxirmoumn 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.

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 Facilities Special Tax for each Parcel of Bxpected Taxable Property.

In 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 Mammum 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 reverme 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,
Parce] of Undeveloped Property that is not a Port-Owned Development Parcel, up to’

Tl i 1. . 100% of the Maximmr Facilities Special Tax for each Parcel:of Undeveloped Pronerty T

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

Step 3. After the-First Bond Sale, but only if a Developer Public Agreement is in place, if
additional revenue is needed after Step 2 in order to meet the Facilities Special Tax
Requlrement after Capltahzed Interest has been apphed toreduce the Facilities Special

vyl

-LCLA. _L\\/\iu-\.l.\/lLL\JML: \-LLU .L QULLLLA.UD uyvvuu .LCLA DJLKCLLJ U\/ roviaiAar ,i. LULJULLL\J.LLCLL\J}.)’ ULI. \/O.\/J.l
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 -

Stepl.  BEach 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 Bmldmg Special Tax may not
be levied on Undeveloped Property.

Step 2. After the First Bond Sale, if additional revenue is needed after Step 1 1n order to meet .
the Arts Building Special Tax Requirement, the’ Arts Building Special Tax shall be
" levied Proportionately on each Parcel of Expected Taxable Property, up to 100% of the
Maximum Arts Building Special Tax for each Parcel of Expected Taxable Property.

3. Services Special Tax

Each Fiscal Year, the Administrator shall coordinate with the City and the Port to determine the
Services Special Tax Requirement for the Fiscal Year. The Services Special Tax shall then be levied
* Proportionately on each Parce] 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 lev1ed on Undeveloped Property or
Expected Taxable Property. -

G. COLLECTION OF SPECIAL TAXES

Spemal Taxes shall be collected in the samle manner and at the same time as ordinary ad valorem
property taxes on the regular tax roll, prowded, however, that the City may directly bill Special Taxes, may
collect Special Taxes at a different time or in a different manner, and may collect delinquent Special Taxes
through foreclosure or other available methods as authorized by the CFD Law. The Board of Supervisors
has ordered any Special Taxes to be levied on leasehold interests to be levied on the secured roll. The

. STD No. 2019-1 i 24 October 17, 2019

114



" 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 Requj_temént, under no cirpumstancés may the Facilities
Special Tax that is levied on a Taxable Parcel in a Fiscal Year be increased by more than ten percent (10%)

"of the Maximum Facilities Special Tax for that Parcel (or stch lesser amount required by the CFD Fawash. o i owslmo 25k

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

. The Facilities Special Tax shall be levied and collected on a Taxable Parcel until the Fiscal Year
that is the 120% Fiscal Year in which the Facilities Special Tax has been levied on the Taxable Pa:ccel.

The Arts Bmldmc Special Tax shall be leVIGd and collected unfil the earlier of: (1) the Transltlon

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

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

H. EXEMPTIONS

Notwithstanding any other provision of this RMA, no Special Taxes shall be levied on Affordable ’
Housing Projects, Tax-Exempt Port Parcels, of Exempt Assocmﬁon Square Footage unless such uses are
Bxpected Taxable Property.

I. INTERPRETATION OF SPECTAL TAX FORMULA

" The City may interpret, clarify, and revise this RMA to carrect any inconsistency, vagueness, or
ambiguity, by resolution or ordinance, as long as such interpretation, clarification, or revision does not
materially affect the levy and collection of the Special Taxes and any security for any Bonds. -

J. SPECIAL TAX APPEALS

Any taxpayer who wishes to challenge the accuracy of computation of the, Special Taxes in any
Fiscal Year may file an application with the Admimstrator. 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 Ad:mmstrator

The filing of an apphcatlon Or an appeal shall not relieve the taxpayer of the obhgatlon to pay the
Special Taxes when due.

Nothing in this Section I shall be interpreted to allow a taxpayer to bring a claim that would
otherwise be barred by applicable statutes of limitation set forth in the CFD Law or elsewhere in applicable
law.
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ATTACBMENT 1

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

IDENTIFICATION OF PLANNING PARCELS
Attechment 1

. Trlontification nf Plennine Damele for
} . . ' City and County of San Francisco
- Special Tax District Ng. 2016+
(Pler 7¢ Condominjums}
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ATTACHMENT 2

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1

(PTE

R 70 CONDOMINIUMS)

IDENTIFICATION OF TAX ZONES

2678 SRS

Atizchaent 2
Identification of Tax Zories for
Ghiy and County of San Francisco
Special Tx District No. 2819-1

LOUISIANA STREET

(Pier 76 Condominiums)
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ATTACHMENT 3

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NoO. 2019-1 '

(PIER 70 CONDOMINIUMS)

e

ExPECTED LAND UsSkS, EXPECTED MAXIMUM FACILITIES SPECIAL TAX REVENUES,
AND EXPECTED MAXIMUM ARTS BUILDING SPECIAL TAX REVENUES

- 718

Expected Expected '
Iilaain Iiaxiwum
Facilities Arts Building
Plapning Square Footage Expected Special Tax Speqal Tax
Parcel Category Square Footage Revenues Revenues
- =7 (FY 2019-20)* (FY 2019-20)
TAX ZONE I
' - Residential ‘ . '
Parcel K North | Square Footage 209,000 $1,090,980 N/A
TAX ZONE 2
Residential
Parcel C1C . Square Footage 50,529 $247,087 $33,349
Residential .
Parcel C2B Square Footage 52,632 $257,370 $34,737
. Residential }
Parcel D Square Footage 107,282 $524.609 $70,806
TOTAL N/A 419,443 _$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 to:

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

Assessor Parcel 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 Government

Code §27388.1) because:

!

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

Document is a ransfer of real property 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 SPECJAL 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 Citv and County of San Francisco, State of California. The snecial tax
secured by this lien is authorized to be levied for the purpose- of (1) fmancmg dlrectly 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 carnceled 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 Sec’uon
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 speoial 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 aftached 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. inBook___ 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
Speolal 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

Clerk of the Board of Superwsors
. City 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 mied
- liability company
4112-003, 4113-003, 4114-007 CITY AND COUNTY OF SAN FRANCISCO,

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 appendi’x to the Disposition and DeVelopment Agreement (“DDA”)
dated as of May 2, 2018, by and between the Port and the Developer, including ail exhibits and
attachiments, 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 fo, 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-offs, fire hydrants,
cathodic protection, fie-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, alrvalves blow-offs, oathodlc protection,

EXHIBIT B
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 ireated
wastewater for-use in, among other things, irrigation of parks, landscaping, and non-
potable uses within buildings.

Combined Sanitary Sewer and Stormwater Management— includes, but is not limited to,
retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and
associated valves, laterals, manholes, catch basins, traps, air vents, pump - stations,
outfalls, lift stations, connections to existing systems, stormwater treatment BMPs such as
detention vaults, and any other components required for a network intended to convey

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

10.

1.

associated with vertical hirildings to meet desian eriteria for the Horizontal Improvemente.

Joint Trench & Dry Utilities — lncludes 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 mcludmg electrical, gas, telephone cable, internet, and
information systems. :

Earthwork and Retaining Walls — includes, but is not limited to, Site Preparaﬁon activities
including importation of clean fill materials, clearing and grubbing, slope stabilization,
ground improvement, installation of geogrid, surcharging, wick drains, excavation, rock
fragmentatxon .grading, placement of fill,- compaction, retaining walls, subdrainage,
erosion control, temporary fencing, and post-construction stablhzatlon such as
hydroseeding. Also, includes, but is not limited to, .excavation of future vertical
development sjtes 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 SIQnals offsite traffic improvements, and any
other components or appurtenant features as required in the approved Improvement Plan
details and specn‘lcatlons through the permlttmg process.

Streetscape — includes, but is not limited o, 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
facmnes . .

Parks and Public Space — includes, but is not limited to, fine grading, storm drainage and
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security”
infrastructure, low-voltage electrical, various hardscapmg, 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 cher
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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 limited
fo, 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, Bulldmg 108 reuse for blackwater treatment and Bulldlng 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 assocta’[ed WIth'
Horlzontal Improvements.

Shoreline Adaptation Studies - includes, but is not limited to, analysis and planning to
characterize the preferred Shoreline Protection Project and alternatives, including pre-
entittement planning and design work, environmental review, negotiation, and Reguiatory
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 fimited to, future waterfront
lmprovements 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 Gommission 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
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.

HIS’[OI’IC Building FeaSIblhty Gap as specmed in Financing Plan Section 11.1 (Subsndy 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 Supervnsors

21. Associated Publxc 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, replaéement and rework costs, including repairs o
restoration of roadway p_avement in areas whers 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 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 outreach
initiatives.

Any facility authorized to be ﬂnanced'by the Speciat Tax District may be financed through
the construction and acquisition of the facitity 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 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, def_ined as fottows:.

(1) The cost of plahning 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 authorized 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 Iandowner 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 promxssory
. hote payable to the Special Tax District.

4T‘ne Speciai Tax Disirict may aiso apply bond proceeds and speciai iaxes 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 PrOJect Area, not including the
20" Street CFD, including:

s Maintenance, capital repair, replacement and operation (including public events) of Public
Spaces, including facilities for public enjoyment, such as public parks, public recreational
facilities, public access, open space, and other public amenities, some of which may be
rooftop facilities or located on private property but identified as public open space in the
DDA or Design for Development.

e Maintenance, capital repair, replacement and operation of Public Right-of-Ways (ROWSs),
“including public streets, sidewalks, shared public ways, mid-block passages, bicycle
~ lanes, and other paths of travei, associated landscaping and furnishings, retaining walils

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 waterfront. -

¢ Maintenance, cepital repair, replacement and operation of landscaping and itrigation
systems and other equipment, material, and supplies directly related to maintaining and
replacing landscaped areas and water features in Public Spaces and Public ROWs. '

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

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

e Maintenance, capital repair, replacement and operatlon of utilities in Public Spaces and
Public ROWs.

e 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, C|ty, 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.

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. 2019-1
(Pier 70 Condominiums)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX
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CITY AND COUNTY OF SANFRANCISCO

DEPARTMENT OF ELECTEON@ John Arntz Director

December 6, 2019

Honorable Members

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

San Francisco, California 94102

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

Members of the Board of Supervisors:

This letter confirms that on December 5, 2019, | 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 i$ hereby made and by this reference incorporated
herein 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 84 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, 2018 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;

\/Jo/hn Arntz,

English (415) 5564-4375 sfelections.org 1% (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 AGENGY STATEMENT AND CONSENT

' \gZzz ,.;,:019

Csty and Gounty of San Francisco
.1 Dr. Carfton B. Goodiett Place

San Franc;ispo,, CA 84102

Members of the Board of Supervisors:

Thie Boaid of Supservisors of thie City and County of San Francisco {the “City"}) has initiaied
formation of Clty and County of San Franmsco Specxal Tax District No. 20191 (Pler 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),
53317(f)(3) and 53326(a) of the Mello-Roos Act. :

1. Property 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 aitached 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 praceedings to forim the Special Tax District will not conflict with or constitute a
breach of or default under any applicable law or administrative rule or regulation of the State of

- California, the United States of America, or of any depariment, 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

gent agreement, contract, agreement or other instrument to which the Property Owner is a party
or is otherwise subject or bound.

2. Consent 1o Proceedings. The Py ope'ty Cwher hereuy consents fo proceedings
under the Code to create the Special Tax District. The Property Owner acknowledges that a two-
thirds vote of the qualified electors in the Special Tax District that vote on the issues is required for
(i) the levy of special taxes in the Special Tax District pursuant to the Raie and Method of
Apportionment of Special Tax (the “Rate and Method”) to be prepared by the City, (ii) 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 (iif) the
- establishment of an appropriations limit for the Special 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 Segtion
§3317(f) of the Mello-Roos Act) for purposes of the formation proceedings for the Special Tax
District because the Property either will be (a) transferred by conveyance of the fee interest to

~ private ownership for the construction of improvements, In which case the Property Owner hereby
"agrees that the Property will be subject to the special tax on the same basis as private property
within the Special Tax District and affirmatively waives any defense based on the fact of public
ownership to any action to foreclose on the Property in the event of nonpayment of the special tax
or (b} leased to a nonexempt persor or entity and, pursuant 1o Section 53340.1 of the Mello-Roos
Act, the special tax will be {evied on the Ieasehofd mterest and payable by the owner of the
leasehold interest.

3. Boundartes of CFD. The Property Owner hereby consents to the Property being
included within the boundaries of the Special Tax District.

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

5, Elections. The Property Owner hereby consents fo a special election being held
under the Code to authorize the spedial taxes and e issvance of the honds and other debt and 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
urider the Code or as soon thereafter as possible.

6. Waivers. To expedite the completion of the proceedings for the Special Tax
District, all notices of hearings and all notices of election, applicable waiting periods. under the
Code for the election and all ballot analyses and arguments for the election are hereby waived.
The Property Owner also waives any requirement as to the spegcific form of the ballot to ke used
for the election, whether under the Code, the Californid Elections Code or otherwise. '

This Stétement may be executed in several counterparts, each of which shall be an origiral
and al% of which shall constitute but one and the same-instrument.

By executing this Statement the Property Owner agrees to all of the above.
CITY AND COUNTY OF SAN FRANGCHSCO,

ACTING BY AND THROUGH THE SAN
FRANCISCO PORT COMMISSION

7

By:/ s

Elame Forbes
Executive Director
San Francisco Port Compission

by
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EXHIBIT A

PROPOSED DESCRIPTION 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 Condominiurns) (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 tirne 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, constfuction, 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

Commumity Facilities Act of 1982 (Cal. Gov’t Code Section 53311 et seq.), including:

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

12

Demolition and Abatement — includes, but is not Limited 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 - 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.

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

sah

1
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' components required for non-potable water supply network intended to provide treated .

10.

wastewater for use in, among other things, irrigation of parks Iandscapmg, 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,
{ift 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 gjector pumps, associated with vertical
buildings to meet design criteria for the Horizontal Improvements. -

Joint Trench & Dry Utilities - includes, but is not limited fo, 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, 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
fragmentation, grading, placement of fll, compaction, retaining walls, subdrainage,
erosion control, temporary fencing, and post-Construction stabilization such as
hydroseeding. Also, includes, but is not limited to, excavation of future vertical
development sites if the excavated soils is used. on site for purposes of raising Horizontal
Improvements. :

Roadways - includes, but is not limited to, Public ROWs, road subgrade preparation,
aggregate base, concrete roadway base, asphalt wearing surface, concrete curb, concrete
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 fight 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.

Streetscape ~ includes, but is not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA cwb ramps with detectable tiles, streetlights, light pole

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

11,

silva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike rucks,
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any
othér components or appurienant features as reqmred in the approved Improvement Plan
details and specifications through the perrmttm process, and interpretative signage and
facilities,

Parks and Public Space — includes, but is not limited to, fine grading, storm drainage and

Ireatment, sanitary sewer, low pressure water, park lghting, community wifi, security
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12.

13,

14.

15.

16.

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 companents, e.g., Shoreline Improvements), and any other
associated work in publicly accessible spaces such as patks, 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, sireets 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 21 relocation, 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 w

Management Plap, Pier 70 Master Plan Area, dated JUly 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 pubhc
1mprovements approved by the Port Comm1ssmn and the Board of Supervisors.

Noonan Replacement Space, a space to accommodate the Noonan Space Lease in @ 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 Building to
the Noonzm Replacement Space.

17. Arts Building, a new building on Parcel E4 with space dedicated and restricted to arts/light

18.

19,

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. -

Hlstomc Building Fea51b111ty Gap as specxﬁed in Fmancmcr Plan Section 11.1 (Subsuiy for
Historic Buildings 12 and 2 l)

Deferred Infrastructure.
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20. Entitlement gosts, 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 Saun 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, negotiafe transaction docwments, permitting. of Horizontal Improvements,

subdivision mapping, conduct community cutreach, and prepare development design and

- land use requirements, but not expenses related to any campaign or ballot measure or any

other expenses prohibited by law. Entitlement costs may include interim costs as approved
from fime to time by the Board of Supervisors.

2}. 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
liaisons; studies and consultants- required to comply with the DDA, such as anditors,
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 rondway
is paved, and maintenance prior to acceptance by the City and/or Port,

23. Any other costs authorized to be financed by the STD under the DDA and VDDA,

24. Soft Costs required to support the comstruction 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 Transporiation
Management Association aad dust, vibration and asbestos monitoring.

26. Misceflaneous Costs, such as costs associated with implementing the DDA and VDDA,

including any additional costs thai the Parties have agseed shall be incurred by the

- Developer for the Project, such as master planning for ‘each phase, audits, appraisals,

workforce development costs (such as-a liaison), cash payments and community outreach
initiatives. - ‘ ' '

Any facility authorized to be financed by the STD may be ﬁnanc'ed‘throﬁgh the construction and
“acquisition of the facility or through the payment of fees for such fucility.

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, soils and other environmental testing and
observation, permits, plan check, and inspection fees, insurance, legal arid related overhead costs,
bonding, trailer rental, utility bills, site security, coordination and supervision and any other costs
or appurtenances related to any of the foregomv as further defined in one or more acquisition
agreemanls 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 planmng and designing facilities to be ﬁnanced by the STD, including the cost of
‘environmental evaluations of hase facilities.

(2) The costs associated with the creation of the STD, issnance of bonds, determination of the
amount of taxes, collection of taxes, payment of taxes, or costs othem1se mourred in order to
carry out the authorized purposes of the STD.

(3) Any other expenses incidental to the constmct_ion, completion, and inspection of the authorized
© " waork, 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 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
payableto 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
C Project Area, and areas outside she FC Project Areg, not including the 20" Street CFD,

including:

o 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 focated on private property but identified as public open space in the
DDA or Design for Development. :

Maintenance, capital repuir, replacement and operation of Public Right-of-Ways (ROW's),
including public streets, sidewalks, shared public ways, mid-block passages, bicycle lanes,
and other paths of travel, associated fandscaping and furnishings, retaining walls within the
ROWSs, and related amenities in the FC Project Area, including any portion of the Building
I5 structure over 22nd Street, some of which may be located on pmvate property bat
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 installation of stone columns, pilings, secant walls, and other
structures to siabilize the seawadl or shoreline, removat of bay fill, creation of waterfront
public access to ar environmental remediation of the San Francisco waterfront.

Maintenance, eupital repair, replacement and operation of landscaping and irrigation
systems and other equipment, material, and supplies directly related to mainiaining and
replacing landscaped areas and water features in Public Spaces and Public ROWs.

Maintenance, capital repair, replacement and operatlon as needed of Pubhc Spaces
including street cleaning and pdvmg

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 Spaces and
Public ROWSs.

General tiability 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 commerciaily 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 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
(ie reserves), and used to fund services authorized to be financed by the ST D 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:

1.

‘L:\D

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 thei: authorized consultants;

Any amounte needed to cure actial or estimal

AL IAAALE LD AL L Ll SLisans U AAREAL

the current or previous fiscal years;

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

Reimbursement of costs related to the formation of the STD advanced by the City
and any landowner(s) in the STD, or any party related to any of the 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 the foregoing, for fdcﬂmes fees or other
purposes or costs of the STD. - :
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EXHIBIT B

"ASSESSOR PARCEL NUMBERS

Assessor's Parcel Nos, Names of Property Owners
4112-003 ’ " San Francisco Port Commission
4113-003 San Francisco Port Commission

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

le/21, 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 Supervisorss -

The Board of Supervisors of the City and County of San Francisco (the “City") has initiated
formation of City and County of San Francisco Special Tax Distr‘rct No 2018-1 (Pier 70
Condominiums) (the “Special Tax District’) under Chaptler 43, Article X of the San Francisco
Administrative Code (as it may be amended from time to time, the “Code”}, which Code incorporates
by reference the Mello-Roos Community Facilities Act of 1982, as amended (the “Mello-Roos Act”).
* This Consent and Waiver Relating to Formation of a Special Tax District (this “Consent and Waiver”)
is submitted in connection with the formation of the Special Tax District pursuant to Section 53326(a)
of the Mello-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 Gounty of San Francisco Assessor’s Parcel Number Block
4110 Lot 012 {the “Property’ }. The Property is located within the proposed boundaries of the Special
Tax District. ‘ .

Pursuant to a “Designation of Authorized Representative Pursuant to Galifornia Government
Code Section 53326(b)" (the “Delegation”), executed by the Property Owner on February 13, 2018,
- 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 Gonsent 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 Wawer on behalf of the Property Owner and that the Delegation is In
. iull force and effect.

2. Consent to Proceedings. The Executlve Director, as the- authonzed representatlve
of the Property Owner, hereby consents to all of the foHowmg,

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 Gode to obtairt authorization (1)

to levy one of more special taxes for the purpose of financing the facilities, public”
services and other costs described in Exhibif A attached hereto and incorporated
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herein by reference (the “Special Taxes") on the non-exempt properly located within
the Spectal Tax.District, including the Property and (2) to autherize 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
represenitative of the Property Owner, hereby consents to the Praperty being mcluded within the
boundaries. of the Special Tax District. .

4. Elections. The Executive Director, as the authorized representative of the Property
ﬂwnar hnrah\t nnnm-\rﬂ-t* ’m o ,-...\.......,.‘1 ’\"w* ~ "m-;-;;‘; hald unoer e Jode o Atitwarte | M ppestiismrs
set forth in Section 2. b, to the consolidation of the matters into a single election and to the election
being conducted by the City and its officials, using mailed or hand-delivered ballots, with such ballots
being opened and canvassed and the results cettified at the same meeting of the Board of
Supervisars as the public hearings on the Special Tax District under the Code or as soon thereafter
as possible.

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
notices of hearings and all notices of eleciion, applicable waiting periods under the Code for the.
election and all ballot analyses and arguments for the election. The Executive Director, as the
authorized representative of the Property Owner, hereby also waives any requirement as to the
specific form of the ballot to be used for the election, whether under the Code, the California
Elections Code or otherwise,

6. Counterparts. ThlS Consent and Waiver may be execuled in several counterparts,
each of which shall be an original and all of which shall const:tute but one and the same instrument.

T
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By executing this Consent and Waiver, the Executlve Director, as the authorized
representatwe of the Property Owner, agrees on behalf of the Property Owner to all of the above,

64 PKN OWNER, LLC, A DELAWARE LIMITED
LIABILITY COMPANY

By: its Authorized Representative

Elaine Forbes
Executive Director
San Francisco Port Commission
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EXHIBIT A

PROPOSED DESCRIPTION OF FACILITIES, 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 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, “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 Acqmsmon ~ 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 belowfigrade, atTgrade, and
above(grade facilities, and recycling or disposal of waste, including demolition and
abatement within futuré vertical sites that is necessary for Horizontal Jmprovements.

3. Auxiliary Water Supply System - includes, but is not limited to, main pipe, laterals, valves,
fire hydrants, cathodic protection, tie-ins, and any other compornents requlred for onsite
and offsite hm‘l pressure water supply network intended for fire suppression.

4. Low Pressure Water - mcludes but is not lmmted 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 offsxte Iow
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 prwately owned), and any other

L
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componenis required for non-potable water supply network intended to provide treated
wastewater for use in, among other things, irrwanonof parks,landscapmg* and non-potable
uses wnthm 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 pumnps, 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, pufl boxes, vaults, subsurface enclosures, gas main,
and anodes for dry utilities including electrical, gas, telephone, cable, internet, and
information systems.

Earthwork and Retaining Walls —includes, but is not limited to, Site Preparation aciivities
including importation of clean fill materials, clearing and grubbing, slope stabilization,
ground improveément, 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 excavated soils is used on site for purposes of raising Horizontal

Improvements

Roadways - -inclides, but is.not limited to, Public ROWs, road subgrade prépamtion,

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

10.

It

gutter, medians, colored asphalt and concrete, pavers, speed bumps, sawculting, grinding,
conform paving, resurfacing, any other componenis 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 specHications. through the permitting process. '

Streetscape ~ includes, but is not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA cwb ramps with detectable tiles, streetlights, light pole
foundations, signage, emergency services infrastructure, landscaping (including trees and
silva 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. :

Parks and Public Space ~ iqcludés, but js not Jimited to, fine grading, storm drainage and
treatment, sanitary sewey, low pressure water, park lighting, community wifi, security
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3.

14.

15.

16.

17.

18.

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 Improvements), and any other
associated work in publicly accessible spaces such as. parks, open spaces, plazas, and mid-
block passages, including publicly-accessible parks, plazas, mid-block passages and open’
space that is located on private property, but identified as public open space, mid-block '
passages, streets or streetscapes in the DDA or Design for Development.

. Historic Rehabilitation Required for Horizontal Improvements —includes, but is not 11m1ted

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, Buil dmg 108 reise for blackwater treatment, and Bm!ﬂmCr 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 july 25, LUIJ ana associated with
Horizontal Improvements.

Shoreline Adaptation Studies - includes, but is not limited to, analysis and planuing 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 Profection 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 felated 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 restricted to ar{s/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.

i

Historic Bu1ld1nCT Feasibility Gap as specified in Financing Plan Section 11.1 (Subsxdy for
Hlstortc Buildings 12 and 21).

Deferred Infrastmcture.
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20. Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary to
proceed with development, incurred after the Reference Date to develop improvements
authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code
ch. 43, art, X) and the Mello-Roos Community Facilities Act-of 1982 (Cal. Gov’t Code
Section 53311 et seq.), such as the cost to comply with the California Environmental
Quality Act, negotiate transaction documents, permitting of Horizontal Improvements,
subdivision mapping, conduct community outreach, and prepare development design and
land use requirements, but not expenses related to any campaign or ballot measure or any
other expenses prohibited by law. Entitlement costs may include interim costs as approved
from time to time by the Board of Supervisors.

21, Associﬁted Publi¢ 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
carrect 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 Post. :

23. Any other costs authiorized to be financed by the STD under (he DDA.and VDDA.

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

25. Devel.oper Mitigation Measures, including the formation of the Transportation
Management Associatior 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 outreach
initiatives. -

Any facility authorized to be financed by the STD may be financed [hfough the construction and
acquisition of the facifity 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, 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 foregomg 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 .
enwronﬂeﬁtal 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 otherwxse incurred in order to
carry out the authorized purposes of the STD.

‘ (3) Any other expenses incidental to the construction, completion, and i mspectlon of the authorized
work, including costs for temporary facilities with a useful hfe of at least 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 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 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 prormssory 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 Community 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 ‘

= Maintenance, capital repalr, 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 travei, associated landscaping and furnishings, retaining walls within the
ROWs, and related amenities in the FC Project Area, including any portion of the Building
[5 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.

Maintenance, capital repair, replacement and operation of Shoreline Improvements in and
adjacent to the FC Project Area that were completed per the DDA, such as shoreline
restoration; including installation of stone columns, pilings, secant walls, and other
structures to stabilize the seawall or shoreline, removal of bay fill, creation of waterfront
public access to or environmental remediation of the San Francisco waterfront.

Maintenance, capital repair, erlacement and operafion of Eandscaping and irrigation
systems and other equipment, material, and supplies directly related to muintaining 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.

Mamtenance, capital repair, replacement and operation of lighting, rest rooms, trash
receptacles, park benches, planting containers, picnic tables, bOlIdI‘dS bicycle racks and
corrals, and other. furniture and fixtures and signage in Public Spaces and Public ROWs.

Maintenance, capital repatr, replacement and opemtzon of utlhtles in Public Spaces and
Public ROWs.

General liability insurance for any Public ROWs 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.

Port, City, or third party personnel, administrative, and overhead costs related to
. maintenance or to contracting for and managing third-party maintenance, including rent
for storage space needed to support the maintenance activities.

Any other costs authorized to be financed by the STD under the DDA and VDDA,
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Special taxes may be collected and set-aside in designated funds and collected over several years
(i.e., reserves), and used to fund services authorized to be financed by the STD. The term
“operation” includes providing security and hosting special events.

INCIDENTAL COSTS

Special taxes collected in the STD will also fund, in whole or in part, the incidental costs associated
with the facilities and services authorized to be financed. Incidental costs include, but are not

limited to:

3

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 actnal or estimated delinguencies in special taxes for

UlT ZAriiias

the current or previous fiscal years;

Bond related expenses, including underwriters discount, reserve fund, capitalized
interest, bond, disclosure, and underwriter counse!l fees and all other incidental
expenses; and :

Reimbiuserment of costs related to the formation of the STD advanced by the City

and any landowner(s) in the STD, or any party related to any of the foregoing, as

well as reimbursement of any costs advanced by the City or any landowner(s) in
the STD or any party related to any of the foregoing, for facilities, fees or other
purposes or costs of the STD. -

~}
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EXHIBIT B

DELEGATION
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DELEGATION OF AUTHORITY TC VOTE ON FORMATION OF STD

DESIGNATION OF AUTHORIZED REPRESENTATIVE :
PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 53326(b)
February|%, 2019
Board of, Sﬁpefvisors
City and County of San Francisco
"1 Dr. Carlton B, Goodlett Place
San Francisco, CA 94102
RE: Formation of Speciai Tax District for Parcel K North
To Whom It May Concern:

The undersigned (the “Owner") is the owner of property.identified as City and County of

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

Property is located within a proposed special tax district to be formed by the City and
County of San Francisco (the “Froposed Pier 70 Condo CFD™) and is subject to a Vertical
Disposition and Development Agreement between the City and County of San Francisco,
acting by and through the San Francisco Port Commission and the Owner (the “VDDA”).
- The Proposed Pier 70 Condo CFD will include properties within a 28-acre portion of Pier
70 that will be developed with residential condominiums. The Proposed Pier 70 Condo
CFD does not yet rave an official name, but for purposes of this designation, the Proposed
Pier 70 Conda CFD shall be that special tax district which is sponsored by the City and
County of San Francisco that includes the Property and is authorized to finance the
Michigan Street Improvements as defined in the VDDA. The most recent draft of the rate
and method of apportionment of special taxes of the Proposed Pier 70 Condo CFD (the
. “Rate and Method™) is aftached hereto as Attachment No. 1.

Pursuant to Section 53326(5) of the California Government Code, the Owner does hereby .

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

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

the Proposed Pier 70 Condo CFD, (ii) authorize the levy of special taxes in the Proposed
Pier 70 Condo CFD, (iif) authonze the issuance of bonded indebtedness by the City and
County of San Franc1sco for the Proposed Pier 70 Condo CFED, and (iv) establish an
appropriations Hmit for the Proposed Pier 70 Condo CFD. The San Francisco Port
Connmsswn is the immediate past owner of the Property.

The frue and exact mgnature of the authorized rcprcsentauva of the Owner is set forth
below.

The foregoing authorization shall be effective at any time after the date hereof and shall be
revocable by Owner prior to the landowner election only if the Rate and Method is
modified in any manner that would increase the amount of the special taxes that may be

#183948 v3 92062
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levied on the Property, ot any portion thereof, or accelerate the timing of the levy of the
special taxes on the Property or materially increase the apportionment of the specia iaxes
to the Property relative ts the other properties in the Proposed Pier. 70 Conde CFD.- The
Notice of Special Tax attached hereto as Attachment No. 2 is in the form requxred by.
Section 53341.5 of the California Government Code and has been exeeuted by the
Owner. The Notice of Special Tax provides information about the rate, method of
- apportionment, and manner of collection of the special tax in safficient detail to allow
the Owner to estimate the maximum amount that the Owner will have to pay ’

This authoiization is revocable by Owuer prior 0 the lundowner &leciion only under the
conditions described above by writlen 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
hdlty of the Proposed Pier 70 Condo CFD.- :

~ Pursuant to Seotlon 53326(b), set forth below are the authorized signatories for all parties
making up the Owner (if mare than onc person or entity constitutes the Owner, or if -
ownership is held in the name of more than one person or entity).

64 PKN OWNER, LLC,

ACKNOWLED GED AND ACCEPTED:

Elainé Forbes
" Executive Director
- San Francisco Port 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 special taxes -

to the Property relative to the othier properties in the Proposed Pier 70 Condo CFD. The
Notice of Special Tax attached hereto as Attachment No. 2 is in the form required by
Section 533415 of the California Government Code and has heen executed by the
Owner. The Notice of Speeial Tax provides information abouf the rate, methed of

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

the Owner fo estimate the maximum amonnt thaf the Owner will have to pay

This authorization is revocable by Owner prior to the landowner election only under the
conditions described above by written 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
validity of the Proposed Pier 70 Condo CFD. :

Pursuant to Section 53326(b), set forth below are the authorized signatories for ali parties
making up the Owner (if more than one person or entity constitutes the Owner, or if

ownership is held in the name of more than one person or entity).

64 PKN OWNER, LLC, .
a Delaware limited liability company

By:

Name:

 Title:

Date:

ACKNOWLEDGED AND ACCEPTED:

o

Eiaine Farbes

Executive Director
~San Francisco Port Commission
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ATTACHMENT NO, 1 .
RATE AND METHOD
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EXHIBITB

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019~ 1
(P1ER 70 CONDOMINIUMS)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES

Special Texes applicable to each Taxable Parcel in the City and County of’ San Francisco Special A
Tax District No. 2019-1 (Pier 70 Condominiums) shall be levied and collected according to the
tax ligbility determined by the Administrator through the application of the appropriate amount

" orrate 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 bherein provxded, including property
subsequently annexed to the STD.

A. DEFINITIONS
The terms hereinafter set forth have the follewing meanings:
“«y8-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 expanrees 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 caunsel, charges levied by the City, including the Controller’s Office, the
Treasurer and Tax Collector’s Office, the City Attorney, and the Port, costs related to property
owner inquiries regarding the Special Taxes, costs associated with appeals or requests for
interpretation associated with the Special Taxes and this RMA, costs assoclated with annexation
of property into the STD, amounts needed to pay rebate to the federal government with respect to
the Bonds, costs associated with complying with any continuing disclosure requirements for the
" City and any other major property owner (whethier 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.

“Admm:strator” means the Directdr of the Office of Public Finance or his/her des1gnee who
shall be responsible for administering the Special Taxes according to, t}ns RMA.

“Affordable Housing Proj ect? means a residential or prnna‘nly 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 (3i) in any
other way is intended to restrict the current ot future value of the unit, as determined by the
Review Authority.

“Airspace Parcel” means a Taxable Parcel w1th an 3531gned Assessor s Parcel number that-~
constifutes vertical space ol an underlying land parcel.

STD No. 2019-1 o 1 E : January 15, 2019

759



“Apartment Building” means a residential or mxxéd-use building within ‘which all of the
restdential units are offered for rent fo the general public and are not available for sale to or
ovmershlp by individual homebuycrs

' "‘Appendlx” means the Appendix to Transaction Doctiments for the Pxer 70 28-Acre Site Project.

“Arts Bmldmg Special Tax Bonds” mezns any Bonds secured by the Arts Buzldmg Speciat
Taxes that are issued to pay Arts Building Costs. '

“Arts Building Costs” are $20 mlllwn in costs associated with the Arts Building, the Noonan
Kepiaceineni Space and communily facitities aliocated under the ¥inancing Plan, and auihorized
to be financed by the Arls Building Special Tax and Arts Building Special Tax Bonds by the
Financing Plan attd by the formation proceedings for the STD and the Leased Properties STD
No. 2019-2.

“Arts Building Speeial Tax” means a special tax lewied 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 Fisoal Year; (ii) pay periodic costs on Arts Building Special
Tax Bonds, including but not limited to, credit enhancement, liquidity support and rebate
payments; (iii) repleaish reserve funds created for Arts Building Special Tax Bonds under the
applicable Indenture to the extent such replenishment has not been included in the computation
of the Arts Building Special Tax Requirement in = previous Fiscal Year; (iv) cure any
delinguencies 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; (v} pay other
pbligations descritled in the Financing Plan; and (vit) pay directly for Arts Building Costs, The
amounts feferrad to in clauses (i) and (vi) may be reduced in-any Fiscal Year by: (a) interest
carnings on ar surplus balances in fitnds and accounts for the Arts Building Special Tax Bonds to
the extent that suchl 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 Administrator, the
City, and the Port.

“Assessar’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 Parce] number,

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

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

documents adopted by the Beard 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 Atls Building Special Tax identiﬁed in Table 2 in Section C below.

“Base Facilities Speclal Tax” means, for any Square Footage Category, the per-square foot
Facilities Special Tax for Square Footage within snch Square Footage Cafegory, as identified in
Table 1 in Section C below.

“Base Services Special Tax” means, for any Square Foofage Category, 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 Zone I: collectively, the Base Facilities Speclal Tax and the Base Services

Special Tax, and .
For Tax Zone 2: collectively, th Racilities Special Tax, the Base Arts Building
Qﬂecml Tax, and the Bage Services Specin J Tax,

“Buard” ieans the Board of Supemsors pE the City, acting as the iegxslatwe body of STD No.
2019-1.

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

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

“Building Permit” means a permit that is issued by the Port or the City that allows for vertxcal
construction of & building or buildings, including any addendum to a site permit, but excluding
. a separate permit issued for construction of building foundations.

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

“Certificate of Occupancy” means the first certificate, including any temporary certificate of-
occuparicy, issned 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 ocoupied for residential or non-residential use, For

purposes of this RMA, “Certificate of Occupancy™ shall not include any certificate of oocupancy

that was issued ptior 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 shail be

" deemed a Certificate of Occnpancy 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»53365)
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“City” means the City and County of San Francisco, California.
“County” means the City and County of San Francisce, California.

“DIDA» means the Disposition and Development ‘Agreement between the Port and the
Developer, including all exhibits and attachments, as may be amended from tinse to time.

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

“Developed Property” means, in any Fiscal Year, the following;

For Tax Zone Iz

For levy of the Facilities Special Tax: all Taxable Parcels for which the -36-month
anmiversaty of the VDDA Execntion Date has occurred in a precedmg Fiscal Year,
regardless of whether a Building Penmii Bas bcen issued.

For Ievy of the Services Specm[ Tax: all Taxable Parcels for which a Certificate of
Ocoupancy was issued on or prxor to June 30 of the precedmg Fiscal Year, but niot prior
to January 1,2018.

For Tax Zone 2:

For levy of the Fadilities Special Tax and drts Building Special Tax; all Taxable Parcels
for which the 36~-month anniversary of the VDDA Execution Date has. occurred in ar
preceding Fiscal Year, regardless of whether a Building Permit has been issued.,

For lewy of the Services Special Tax: all Taxable Parcels fdr which a Certificate of
 Occupanoy was issued on or prier to June 30 of the preceding Fiscal Year, but niot prior
to Januaxyi 2018. :

“Deveﬂnpcr” means FC Pier 70, LLC, or any sucesssor or assngn, as tepant under. the Master
Hease.

“Developer Private Agreement” means all of the following: (i) the Developer has agreed
pursuant to Section 4.12(b)(2)(A) of the Financing Plan to pay the Facilities Special Tax on
Undeveloped Propetty of Vertical Developers; (ii) the Developer has entered into such a written
agreament with each Vertical Developer; and (iii} the San Francisco Port Commission has agreed
to the levy of a Facilities Special Tax on Undeveloped Property based on such agreements. ‘

“Developer Hublie 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
Fagilities Special Tax on Port-Owned Development Parcels; and (if) the San Francisco Port
Comamission has agreed to the levy of Facilities Specxal Taxes on the Port-Owned Development
Parcels.
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“Development Approval Decuments” means, collectively, the DDA, any Vertical DDAs, any
Final Maps, Review Authority approvals, condominium plans, or other such approved or’
recorded document or plan that identifies the type of structure(s), acreage, or Squnare Footage
approved for development on Taxable Parcels. :

“Escalator” means the lesser of the following: (i) the annua] percentags increase, if any, i the
Consumer Price Index (CPI) for All Urban Consumers in the San Francisco-Oakland-Hayward
region (base years 1982-1984=100) published by the Bureau of Labor Statistics of the United
States Department of Labor, or; if such index is no longer published, a similar escalator that is
detenmned by the Port zmd City to be appropriate, and (ii) five percent (5%).

“Estzmated Base Arts Building Special Tax Revenues” means, at any point. in time, the
amount calculated by the Administrator by multiplying the Base Arts Building Special Tax by
Square Footage within each Square Footage Category proposed for development in Tax Zone 2
- and, if applicable, in completed buildings on a Taxable Farcel in Tax Zone 2,

“Estimated Base Facilities Special Tax Revenues” means, at any point in time, the amount
- calculated by the Administrator by multiplying the Basc Facilifics Special Tax by Sguare -

Footage within each Square Footage Category proposed for davelopment and, if apphcable in
completed buildings on a Taxable Parcel.

- “HExempt Non-Residential Square Foota‘ge” means any ground level retail uses within a
building that is otherwise comprised of Residential Square Footage, &5 reflected on the Building

- Permit or Vertical DDA and as defermined in the sole discretion of the Administrator and the
Port. If, in any Fiscal Year, the Administrator identifies Non-Residential Square Footage on'n
ground level Parcel that had been taxed in the prior Fiscal Year based on Residential Square

_Footage that bad 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 Mon-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 Aris Building Special Tax Revenues” means the aggregate Ads
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 Arts Building Special
Tax Revenues for each Planning Parcel in Tax Zone 2 at the time of STD Formation are shown
in Attachmient 3 and may be revised pursuant to Sections B, C, D, and B below.

“Expected Maximum Facilities Special Tax Revenues” means the aggregate Facilities Special
Tax-that can be levied based on application of the Base Facilities Special Tax to the Expectad
Land Uses. Thie 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.

“E"pectpd 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; (if) is _
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not a Port-Owned Development Parcel; (ifi) 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 catogories that
would otherwise be exempt from Special Taxes purstant t Section H below.

“Facilities Special Tax” means a specfal tax levied in any Fiscal Year fo pay the Facilities
Special Tax Requircment. ) '

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

“Wacilities Special ‘I'ax Requirement” mcans 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; (i) pay periodic costs on Facilities Special Tax Bonds, including
but not limited to, credit enhancement, lquidity suppert and rebate payments; (ifi) replenish
reserve funds created for Facilities Special Tax Bonds under the applicable Indenture to the
extent such replenishiment has not been included in the computation ef 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 whiclk bave occurred i the prior Fiscal Year; (v) pay
Admdnistrative Expenses; (vi) pay other obligations described in the Financing Plan; and (vii)
pay directly for Aunthorized Expenditures, sa Joug as such Igvy under this clause (vii) does not
increase the Facilities Special Tax levied on Undeveloped Property. The amounts referred to in
clauses (1) and (vi) may be reduced in any Fiscal Year by: (a) interest eatnings 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 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 (c) any other
revenites avaitable 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 Mep Act (California Government Code Scction 66410 et seq.) that creales
individual lots on which Building Permits for new construction rnay be issued wnthout further
. subdivision.

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

“First Bond Sale” means, for the Facilities Special Tax, a Bond Sale of the first series of
Facilities Special Tax Bonds, and, for the Aris Building Special Tax, a Bond Sale of the first
series af Arts Building Special Tax Bonds.

“Fiscal Year” means the period starting July T and cr_xding on the following June 30.

“For-Sale Residential Square Footage™ means the Square Footagf: within one or more For-Sale
Resxdentmi Units.

“For-Sale Residential Unit” means an individual Residential Unit that is not a Rental Unit.
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“Future Anuexation 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 CFD Law for territory included in a future annexatmn area, as well
as the procedures established by the Board.

““Indenture” means any indeniure, 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 supplerenting the same,

“Land Use Change” means a change to the Expected Land Uses afier STD Formation.

“Leased Propecties STD No. 2019-2” means the City and County of San Francisco Special Tax
District No. '7019—2 {(Pier 70 Leased Properties).
SWTctor Toneat mbang o kaSu for all or p nart of the ZR-Arrp Cite fhnf with hm=ncz-s: for other

portions of Pier 70, allows the Developer ta iake possession of the FC I’mJect Area (s defined in
the Appendix) and construct horizontal improvements approved under the DDA,

“Maximum Arts Building Special Tax” means the preatest amount of Arts Building Special
Tax that can be levied on a Tarable Pancel in Tax Zone 2 in any Fiscal Year determined in
accordance with Sections C, I, and E below. '

“Maximunﬁ Arts Building Special Tax Revénues” 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.

“Waximum Facilities Special Tax” means the greatest amount of Facilities Special Tax that can
be levied on a Taxable Parccl in any Fiscal Year determined in accordance with Sections C, D,
and E below.

“Maximum Facilities Special Tax Revenues” means, at any point in time, the aggregate
Meaximum Facilities Special Tax that can be levied on all Taxable Parcels.

- “Maximum Services Special Tat”’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,

“WMaximum Services Speéial Tax Revenues” means, at any point in time, the agpregate
Maximunx Services Special Tax that can be levied on g1l Taxable Parcels.

“Maximem Specizl 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, “Maximun Special Tax® means in any Fiscal Year, the sum of
rthe Maximum, Facilities Special Tax, Maxxmum Arts Building Special Tax, and Maximum
%r\nces ‘Snemal Tax.
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“Maximum Speclal Tax Revenues” means, collectively, the Maximum Facilities Special Tax
Revenues, the Maximum Arts Building Special Tax Revenuss, and the Makimum Services
Special Tax Revenues.

“ﬁon~ResidentiaI'Square Footage” means Square Foatage that is or is expected to be space
within any structure or portion thereof intended or primarily suitable for, or accessory to,
occuparicy by retatl, office, commercial, or any other Square Footage in a building that does not
meet the definition of Residential Square Footage. The Administrator, in conjunction with the
Review Authority, shall make the final determination as to the amownt of Non-Residential -
Square Footage on any Taxable Parcel within the STD, and such determination shell be
coiiciusive and idiig. invidental weiail or commercial uses in an Affurdabic IlDuSlﬂg i’mJ&LL
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 Planuing Code of the City, and County of San Francisco, as it may
be amended from time fo 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, numerle, or alphd-nameric
identifier to be used for reference until an Assessor’s Parce} is created and an Assessor’s Parcel
nummnber is assigned. The Planning Parcels at STD Formation are identified in Attachrncnt 1
hereto.

“Port” means the Port of San Francisco.

“Port-Owned Development I’ﬂréel” means any Parcel of Undévéloped Pmperty i the STD
. thal is anticipated ta be developed by a Vertical Developer but whtch is, at the time of
caloculation of a Specml Tax levy, cwned by the Port.

“Proportionateiy” means, for Devel(Jped Property, that the ratio of the actual Services Special

Tax levied in any Hiscal Year to the Maximum Services Special Tax authorized to be levied in

that Fiseal Yeor 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 Lindeveloped -
Property in the same zone. For Expected Taxable Property, “Proportionately” means that the’
ratio of the actual Facilities Special Tax and Arts Building Spetial Tax levied to the Maximum-
Facilities Special Tax and Maximum Arts Building Special Tax is equal for all Parcels of
Hxpected Taxable Propetty in the same zoue.

“Public Property” means any property within the boundaries ‘of the STD that is owned by or
Jensed 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 nof, during the
leasc term, be considéred Public Property and shall be taxed and classified according to the nse
on the Parcel(s).

“Remainder Special Taxes” meaus, as calcnlated belween 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 fo: (i} pay debt service on the applicable
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Facilities Special Tax Bonds or Arts Building Special Tax Bonds that was due in the calendar
year that begins in the Fiscal Year in which the Remainder Special Taxes were levied; (i) 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 delinguencies in the payment of principal or.interest on the
applicable Facilities Special Tax Bonds or Arts Building Special Tax Bonds which have
occurred in the prior Fiscal Year; (v) pay other obligations described in the Financing Plan; or
(vi) pay Administrative Expenses that have been incurred, or are expacted to be incurred, by the

City and Port prior to the rece1pt of additional Facilities Speoxa! Tax and Arts Bulldmg Specml
Tax proceeds,

“Rental Residential Square Foofage” 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 ox may not have irdividual coolding facilities,
including but not limited to boarding houses, dormitories, housing operated by medical

‘“Sugut{sng’ and smrﬂg room ocohpancy I‘Inlts or {111\ a residential care facihtv that is not staffed

by licensed medical professionats. The Revtew Authon’ty shall make the determination s fo the
arount of Rental Residential Square Footage on a Taxable Parcel in the STD.

“Rental Unit” means & Residential Umt wd:hm an Apariment Building.

" “Required Coverage” means (i) for Arts Building Special Tax Bonds, the amount by whxch
the Maximum Axts Buxldmg 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 (i) 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 Tndenture, Certificats of Special Tax Consnltant, or other
‘STD Formation Proceedings or Bond document that 1dentlﬁes the minimum required debt
service coverage.

“Residential Square Footage” means, collectiveiy, For-Sale Residential Square Footage and
Rental Residential Square Foetage Residential Square Foot means a single square-foot unit of
 Residential Square Footage o

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

condominiurm, flat, apartment, or loft unit, and individual units Wlthm a4 senior O assmted living
“facility.

“Review A;:ﬁmrity” 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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& * means (his Rate and Method of Apportionment of Special Taxes.

“Services Special 'I‘ax” 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 sarviges that are included as Authorized
Expenditurgs; (ii) cure delinquencies in the payment of Services Special Taxes in the prior Fiscal
Year; and (iif) pay Adwinistrative Expenses.

gp 4t
TN anial §awvass manrar
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For Tax Zone J : the Facilities Special Tax and Services Specia Tax. .

" For Tax Zone 2: the Facilities Speclal Tax, Aats Buﬂdmg Special Tax, and Servrces
Special Tax.

“Square Footage’* means: () for Rental Residentizl Square Footage and Non«Residential
Square Footage, the net saleable square feotage on a Taxable Parcel, ag determined by the
Review Authority in conjunction with the Vertical Developer; and (if) for For-8ale Residential
Square Footage, the square footage af each individual Residential Unit, as reflected on &
condominium plan, site plan, or Building Permit, provided by the Vertical Developer or the Port,
or expected pursuant to Development Approval Documents. If & 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 inspectiosn has been condticted in association with such expansion,
work with the Review Authority 1o recalculate (i) the Square Faotage on the Taxable Parcel, and
(i1) the Maximum Special Taxes for the Parcel based on the increased Square Foatage. The final
determination of Square Footage for each Square Footzge Category on each Taxable Pan:el shall
be made by the Review Authority.

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

“ITD” or “STID No, 2019-1” means the. Clty and County.of San Francisco Specxal Tax District
No. 2019-1 (Pier 70 Condommlums)

“STD Formation” means the date on which the Board approved dosuments 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
sireets, walkways, alleys, rghts of way, parks, oropen space. .

“Tax Zone™ means 3 separate and distinet geographic area in the STD within which one or mors
" 8pecial 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 Parcel” means auy Parce] within the STD that is not exempt from Special Taxes
pursuant fo law or Section H below.

“Transxtwn Event” shall be deemed to have occurred when the Administrator determines that:
(i) all Arts Building Special Tax Bonds secured by the levy and collection of Arsts Building
Special Taxes in Tax Zone 2 have been fully repeud or there are sufficiert revenues available to
fully repay the Arts Building Special Tax Bonds in funds and acceunts that, pursuant to the
applicable Indenture, will require such revenues {o be applied to repay {he. Arts Building Special
Tax Bonds; (it} ell Administiative Expenses from prior Fiscal Years have been paid or -
refmbursed to the City; and (iii) the proportiona share of Axis Bmldmg Costs allocated to Te*'
Zone 2 have been paid, as determined by the Tort.

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

Transition Event ocourred in the prior Fiscal Year.

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

“YDDA Execution Dnte” 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 betwaen the Port ana 8 Vertical Developer.

“Vertical Dcveloner” means a developer that has entered into a Vertical DDA for, constructmn
of vertical impravements on 2 Taxable Parcel. :

B. DATA FORSTD ADMINISTRATION

. On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s
Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) whether each
‘Taxable Parcel is Developed Property, Undeveloped Property (mcluding Port-Owned
Development Parcels), or Expected Taxable Properly; (ii) the Planning Parcel and Tax Zons
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
Pootage, and Taxable Non-Residential Square Footage on each Parcel; and (iv) the Facilities

Special Tax Requirement, Arts Building Special Tax Requirement, and Semces Speclal Tax
Requirement for the Fiscal Year,

The Administrator shall also: (1“} coordinate with the Deputy Director to determine whether the
Transition Event occurred in the prior Fiscal Year; (ii) coordinate with the Treasurer-Tax
Collector’s Office to determine if there have been any Special Tax delinquencies orrepayment of
Special Tax delinquencies in prior Fiscal Years; (iil) in consultation with the Review Auathority,
review the Development Approval Documents and communicate with the Developer and
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- Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexation,
Land Use Change, and notification of executed Vertical DDAs, update Attachmers 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 Vettical
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 (i) a parcel map or condominium plan was recorded
- after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
incorporate the newly-created Parcels info the then eurrent tax roll), {ii) because of the date the
map or plan was recorded, ihe Assessor does not yet recognize ilie newly-created Farcels, and
(ifi) one or more of-the newly-created Parcels meets the definition of Developed Property, the
Administrator shall calonlate the Special Taxes for the property affected by recordation of the
map or plan by determining the Special Taxes that applies separately fo each newly-created
Parcel, then applying the sum of the individual Special Taxes to the Parcel that was subdivided
by recordation of the parcel map or condominium plan. )

C. MAXIMUM SPECIAL TAXES

In calcufating Maximum Special Taxes pursuant to this Section C, in any Fiscal Year in which
the boundaries of the Planning Parcels are not identical to the boundarics of the then-current
Assessor’s Parcels, the Administrator shell review the Expected Land Uses for each Planning
Parcel and sssign the Maximum Special Taxes fo the then-current Assessor’s Parcels. The
" Maximgm Special Tax Revenues after such allocation shall not be less than the Maximum
Special Tax Revenues prlor to the allocation.

A Undeveloped Property
1a. * Facilities Special Tax
The Maximum Facilities Special Tax for Undeveloped Property in all Tax Zomnes 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.
b, Arts Hm]dmg Special 'I‘ax and Services Special Tax

No Arts Building Special Tax or Services Special Tax shall be lsvied on Parcels of
Undeveloped Property in any Tax Zone within the STD.

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

in Table 1 below and apply the steps set forth in this Section 2a fo detcnmne 1ha
Maximum Facilities Special Tax for the Parcel(s):
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- Step L.

- Step,l

Step ‘3,

Step 4.

The Administrator shall - review the Building Permit, Certificate of
Occupancy, Vertical DDA, condomimium plan, architechiral drawings,
Development Approval Documents -information provided by the Developer,
or Vertical Developer, and any other documents or data that estimate or
identify the Residential Square Footage br Non-Residential Square Footage
anticipated on the Taxable Paxcel(s)

Using the information from Step 1.v

= PBased on the Tax Zone in which the Taxable Parcel(s) is Iﬁcatéd;

multiply the appliceble Base Facilities Special Tax from Table .1 for
Residential Square Footage by the fotal 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 t}ie applicable Base Facilities Special Tax from Table 1 for
Taxable Non-Residential Sguars Footage by the tota]l Taxable Non-

Regidential Square Footage expectcd w;thm each building on the Taxable
Parcel(s).

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

there is Hxpected Taxable Property within any building, multiply the

applicable Base Facilities 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 caleulated above, and
Steps 3 and 4 below shall not apply.

After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to
determine the Maximum Facilities Special Tax for the Taxable Parcel(s).

Sum the amiounts calculated in Step 2 to determine the Estimated Base
Hacilities Speeial Tax Revcnues for the Taxable Parcel(s).

Ccmpare 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:
= Jf the Estimated Base Facilities Special Tax Revenues are: (i) greater
. than or-equal to the Expected Maximum Facilities Special Tax Revenues
or (if) less than the Expected Maximum Facilities Special Tax Revenues,
but the Maxinuum Facilities Special Tox Revennes, assuming the same
land uses that went into the calculation of the Estimated Base Facilities
Special Tox Revenues, are stilf sufficient to provide Required Coverage,
then the Maximum Facilitics Special Tax for the Taxable Parcel(s) shall
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be determined by mulliplying the applicable Base Facilities " Special

- Taxes by the Square Footage of each Square Footage Category expected
within the building(s) on the Taxable Parcel(s). The Administrator shall
update Attachment 3 to reflect the adjusted Expeeted Maximum Facilities
Special Tax Revenues and the new Maximum Facilitics Special Tax
Revenues. .

If the Estimated Base Facilities Special Tax Revenues gre Jess than the
- Expecied Maximum Facilities Special Tax Revenugs, ond the Maximum
Facilities Special Tax Revenues, assuming tha same land uses that went
iniv ihe caicuigiion of ihe Bséimajed Hose Fuaciiflies Specinf Tax
Revenues, are insufficient to provide Required Coverage; then the Base
Facilities Special Taxes that were- applied in Step 4 shall be increased
proportionately tmtil .the amount that can be levied on the Taxable
Parcel(s), combined with the Expected Maximum Facilities Specia Tax
Revenues from other Planning Parcels in the STD, is sufficient to
maintain Required Coverage; provided, however, such increase ¢annmot
exceed, In the agpgregate, the amount by which Expected Maximum
Facilfties Special Tax Revenues from the Taxable Parcel exceeds.the
Estimated Base Ragifities Special Tax Revenues from the Taxable
Parcel(s).

After proportionately increasing the Base Facilities Special Taxes to' an
amourt 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 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 reﬂcct the
new Expected Maximum Facilities Specml Tax Revenues.

Table 1
Base Facilities Special Tax

Base Facilities Buse Facilities
Special Tax in Special Tax in
. Tux Zone 1 Tax Zone 2
Sauare Footaps Catepory _ {FY 2017183 * {FY 2017-18) *

-1 $5.02 per Restdential - $4.70 per Residential
Residential Sguare Footage ! Square Foot SguargFoat |
Taxnble Non-Residential 85482 per Non-Residential 5470 per Non-Residential
Squarc Foolage Sguare Faot - Syuare Foot

* The Base Facilities Special Taxes shown above shalt be escatated as set forth in Section D.1.

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

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 Maxinum Facilities Special
Tax, then the Administrdtor shall once again apply Steps 1 through 4 in this Section C.2a
to recalculate the Maximum Facilities Specigl Tax for the Paroel based on the Residential
Square Footage or Non-Residential Square Footage that was determined when the
Building Permit was issued. The Adminisirator shall da 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 .
Bmldmg Permit was issued, then the Admlmstrator shall apply Steps 1 thmugh 4 in this

2b.  Arts Building Special Tax

Prior to the Transition Year, when a Taxable Parcel (or muliiple Taxable Parcels within a
building) in Tax Zone 2 becomes Developed Property, the Administrator shall use the
Base Arts Building Special Taxes sliown 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 Axts Bmldmg Special Tax shall be levied on Parcels in Tax Zonc 1.

Table 2 .
ane Arts Building Special Tax in Tax Zone 2
Bage Aris Building Specini Tnx |  Base Arts Building Specin} Tax

in Tax Zune 2 Before the inn Tax Zone 2 in 2nd
Square Footage Transition Year After the Transitlon Year |
Cafegory - (FY 2017-18) * (FY 2017-18) *
Residential $0.64 per Residential . $0.00 per Residential
Square Faotage . Square Faot Square Foot
"Taxsble Now-Residential $0.64 per Non-Residential $0.00 per Non-Residential .
Square Footage Square Foot Square l“oot

* The Base Aris Buildmg SpecmlTaxcs shown above shall be esealated as set forth in Section D.1,

Step I, The Administrator shau review the Building Permit, Certificate of
Occupancy, Vertical DDA, condominium plan, architectural drawings,
Development Approval Documents, information provided by the Port,
Developer or Vertical Developer, and any other documents or data that
estimate or identify the Square Footage within each Square Footage Category
to determine Residential Square Footage or Non-Residential 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,

= For Tax Zone 2 only, multiply the applicable Base Arts Building Special
Tax from Table 2 for Residential Square Footage by the total Residential
Square Foolage 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-Restdential 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 Zoune 2,
multiply the: applicable Base Aris Building Special Tax from Table 2
based on what had been anticipated on the Expected Taxable Property by
the Square Footage of the Bxgected Land Uses within each building,

I;rior to the First Bond Sale, the Maximum Arts Building Special Tax for the
Taxable Parcel(s) shall be the sum ofl the amounts calculated above, and -
Steps 3 and 4 below shall not apply.

After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to
determine the Maximum Ars Building Special Tax for the Taxable
Parcel(s).

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

Compﬁre the Estimated Base Arls Building Special Tax Revenues from Step
3 ta the Expected Maximnm Arts Building Specxal Tax Revenues, and apply
one of the following, as applicable;

w  [f the Estimated Base Aris Building Special Tax Revenues are: (i) greater
than_or equal to the Expected Maximum Arts Building Special Tax
Revenues or (ii) less than ihe Expected Maxinum Ares Building Special
Tax Revenues, but the Maximum Aris Bullding Special Tax Revenyes,
assuming the same land uses that went inio the caleulation. of the
Estimated Base Arts Building Special Tax Revenues, are still sufficient to
provide Required Coverage, then the Maximum Arts Building Special
Tax. for each Taxable Parcel shall be determined by multiplying the
applicable Base Axts 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 Arfs Building Special Tax Revenues,

s [fthe Estimated Base Arts Building Special Tax Revenues are less the
" the Expecled Maximumn Aris Building Special Tax Revemues, and the
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Maximum Arts Building Special Tax Revenues, assuming the same land
uses that went into the calculation of the Estimated Base Arts Building
Special Tax Revenues, are insufficient to provide Required Coverage,
then the Base Arts Building Special Taxes that were appled in Step 4
shall be increased proportionately until the amount that can be levied on
the Taxable Parcel(s), combined with the Expected Maximum Axts
Building Special Tax Revenues from other Planming Parcels in the STD,
is sufficient to maintain Required Coverage; provided, however, such
increase cannot exceed, in the aggregate, the amaunt by which Experoted
Maximum Arts Building Special Tax Revenues from the Taxable
Parcel exceeds the Estimated Base Aris Building Spemal 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 wis determined to be necessary pursuant

to this Step 4, The Administrator shall also revise Attachment 3 to reflect
" the new Expected Maximum Arts Building Special Tax Revenues.

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

fand uses on a Parcel and levy this aggregate Arxts Building Special Tax amount on the
Parcel.

If, in eny Fiscal Year, the Maximum Aris Building Special Taxz is determined for any
Parcels af Developed Property for which & Building Permit had not yet been issued and,
if, when a Building Permit is issued on the Parcel, the Residential Square Footage or
Nan-Residential Square Footage is different than the Residential Square Footage or Non-
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 Occupaney is issued. Once again, if the Residential
Square Footage -or Non-Residential Square Footage is different than the Residential
Square Footage or Non-Residential Square Footage that was used to determine the
Maximum Arts Building Special Tax after the Building Permit was issued, then the
Administrator shall apply Steps 1 through 4 in this Section C.2b to rccalculate the
. Maximum Arts Building Speocial Tax for the Parcel.

If one or more Building Permits have becn 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 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 occurred in a previous Fiscal Year, any remaining buildings for
which Building Penmits have not yet been issued shall not be subject to a Arts Building
Special Tax until either: () a2 Bujlding Permit §s issged for such remaining buildings, or
(ii) the Fiscal Year in which the 36-month anniversary 6f the VDDA Execution Date. To
determine the Arts Building Special Tax for any such Parcel, the Administrator shall take
the sum of the Arts Building Speciaj Taxes detemuned for each building,

2¢.  Serviees Specml Tax

TT- i S i LT o I bl o SN e . - T e
vrt\_os. -aﬂv-s-u——; LT WL MUT ExANb \-/uﬁl-aa.-.uu&.\-‘ 44 ‘-.IHNMLJ“OAVJ LUA u M.II-JA ulLL& \JL& u J.AMI.LLLIA\A .Ll.u\.l\ll:

the Adm‘mzstmtor shall reference Table 3 and apply the steps below to deterntine the
Maximum Services Special Tax for the Parcelt

Tahle A
Base Services Speeinl Tax

. Base Services Baze Services Special Tax | Base Services Spectal Tax
Square Special Tax in in Tax Zone 2 Belore the in Fax Zone 2 In gnd
Footage Tax Zone 1 Trausitlon Year After fhe Traosition Year
Category (TY Z017-18% (EY 2017-18% * (FY 2017-18) *
Residentinl $1.57 per Residential $1.25 per Residentis! $1.89 per Residential
Sousre Footage Savane Foet Seatare Foot . Souace Foot
Taxable Non- 31,57 per $1.25 per $1.89 per
Residential Nan-Residentizl an-Residential Non-Residential
Sguare Footage Stuare Foof Segyare Foot _ Sguare Foot

* The Base Services Specinl Tux Jor 2ach Tax Zane shown above shall be exealnted asset forth in Seetion D.2.

Step 1.

Review the Certificate of Occupancy, Building Permit, Vertieal DDA,
gondomininm  plag, Development ~ Approval Documents, architectural
drawings, information provided by the Port, Developer or Vertical
Developer, and coordinate with the Roview  Authority to determinc the
Residential Square Foofage and Non~Remdentsa1 Square Footage anticipated
within each building. .

. . Step 2 Using the information from Step 1:

After consideratién of the Tax Zone for the building and the Transition
Year, multiply the applicable Base Services Special Tax from Table 3 for
Residenttal Square Footage by the total Residential Square Foolage

within each building.

Based on ihe 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 Foutage by the total Taxab]e
Non-Residential Square Footage expected in the building.

. The Maximum Services Special Tax for the Parcel shall be the sum of the amounts ,
caleulated pursuant to this Step 2.
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If additional structures are anticipated to be built on the Parcel as shown. in the

* Development Approval Documents, the Administrator shall, regardless-of the definitions
set forth herein, categorize each building for which a Certificate of Occéupancy has been
issued as Developed Property, and any remaining buildings for which Certificates of
Occupancy have not yet been issued shall not be subject to a Services Special Tax until a
Certificate of Occupancy is issued for such remaining buildings. To determine the
Services Special Tax for any such Parcel, the Administrator shall take the sum of the
Services Spemal Taxes determined for each building,

3. Expected Taxable Properly

Depending on tne Tex Zone in which a Parcel of Expected Taxable Propeity is locatud the
Maximum Facilities Special Tax and, if applicable, Maximum Arts Building Special Tax
assigned to the Parcel shall be the Expected Maximum Facilities Special Tax Revenues and, if
applicable, Expected Maximum Arts Building Special Tax Revenues that were asmgued fo the
Parcel (as determined by the Administrator) based on the Expected Land Uses prior to the
Administrator determining that such Parcel bad become Expected Taxable Property. In the
Transition Year and cach Fiscal Year thereafter, no Ars Hur]dmg Special Tax shall be levied on
Expeeted Taxable Property. ’

D.  CHANGES TO THE MAXTMUMNSPECIAL TAXES
I Annual Escalation af Facilities Special Tax and Arts Building Special Tax

Beginning July 1, 2018 and each July 1 thercafter, 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 Specml Tax for Tax Zone 2 In Table 2; the
Expected Maxinaim 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 Servmes Special Tax assigned to each Taxable Parcel shall be
adjusted by the Escalator

3 Changes in Square Footage Category on « Parcel of Developed Property

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

otherwise hag 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 Special 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 calculated
based on the Land Use Change, If the Maximum Special Tax after the Land Use Change is less
than the Maximum Special Tax that applied prior to the Land Use Change, there shall be no
change to the Maximum Special Tax for the Parcel. Undér no circumstances sliall the Maximum
Special Tax on any Parcel of Developed Property be reduced, regardless af changes in Square
Footage Category or Square Footage on the Parcel, including reductions in Square Footage that
may occur due to demolition, fire, water damage, or acts of God.

4. Cfmﬁgex to Planning Parcels and Expected Land Uses.

If, at any time prior to the Flrst Bond Sale the Developer on a Vertical Déveloper makes changes
to the boundaries of ‘the Planning Parcels or the Exgected Land Uses within one or more
Planning Parcels, the Administrator shall ripdate the Expected Land Uses and Expected
" Maximum Facilities Special Tax Revenites and Expected Maximum Arts Building Special Tax
Revenues, which will be reflected on an updated Attachiment 3. In addmon the Administrator
will request updated Attachments 1 and 2 from the Develaper,

" 1f, after the First Bond Sale, the Develaper ora Vertical Developer propases to make changes to
the boundaries of the Planning Parcels ar the Expected Land Uses within one or more Planning
Parcels, the Administrator shall meet with the Port, Developer, and any affected Vertical
Developers fo review the propased changes and evaluate the impact on the Expected Maximum
Facilities Special Tax Revenues and Expected Maximum Arts Building Special Tax Revenues,
If the Administrator determines that such changes will not reduce Required Coverage on Bonds
that have been issued, the Port will decide whether to allow the proposed changes and

cormresponding redlstrlbutmn of tHe Maximum Facilifies Special Tax Revenues and Maximim
© Arts Building Special Tax Revenues, If such changes are permilted, the Administrator will -
update Attaclment 3 and request updated Aftachments 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 Maximium Faci!iiz‘es Special Taxes Prior to Fivst Bond Sale

Prior 1o the First Bond Sale, as set forth in the Financing Plan, the Port, Developer, and aty
affected Vertical Developer in Tax. Zone 1 may agree to a proportional or disproportional
reduction in the Base Facilities Special Tax. If the parties agree to such a reduction, the Port will
dizect the Administrator to use the reduced Base Facilities Special Tax for purposes of levying
the taxes pursuant fo this RMA, and such reduction shall be codified by recordation of an
amended Notice of Special Tax Lien against all Taxable Parcels within thc STD. The reduction

shall be made without a vote of the gualified STD eleotors, ’

"E.  ANNEXATIONS

If, in any Fiscal Year, & propetty owner within the Future Annexation’ Area wants to annex
property into the STD, the Adrmmstmtor shall apply the following steps as part of the aonexation
proceedings:

STP No. 2019-1 20 , Janwary 13, 2019

7178



Sfep 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 placad.

The Administrator shall prepare or have prepared updated Attachments 1, 2,

and 3 to reflect the annexed property and identify the revisad Expected Land

Uses, Expected Maximum Facilities Special Tax Revanues and Expected
Maximum Arts Building Special Tax Revenues. After-the annexation is
complete, the application of this RMA. shall be based on the adjusted Expected
Land Uses and Maximum Facilities Special Tax Rlevenues and Meaximum Arts
Building Special Tax Revenues, as applicable, mcludmg the newly annexed

- property.

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

F, METHOD OF LEVY OF THE SPECIAL TAXES

.. 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.

- Step 2.

b

Step 1,

In Any Fiscal Year i in Whlch 'I‘here is No Developer Prwnte 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 Remainder Special Taxes collected shall be applied as set forth in
the Indentute 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 Fagilities Special Tex Requirement, the Facilities
Speqial Tax shall be lavied Propertionately on each Parcel of Expected
Taxable Property, up to 100% of the Maximum Facilities Special Tax for each
Parcel of Expected Taxable Property.

In 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 shail be levied on all
Parcels of Developed Property regardiess 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,

STD No. 2019-1
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Step 2. After the First Bond Sale, but only if a Developer Private Apgreement is in
place, if additional revenue is needed after Step 1 in order to meet the
Facilities Speeial Tax Requirement after Capitalized Intercst has been applied
to reduce the Facilities Special Tax Requirement, the Facilities Special Tax
shall be Ievied Proportionately on each Parcel of Undeveloped Property thatis
not a Part-Owned Development Parcel, np to 100% of the Maximum Facilities
Special Tax for each Parcel of Undeveloped Property thai is not & Port-Owned
Development Parcel for such Fxscal Year, .

Sigp 3. Alter the Pusi Bond Sale, bui oruy iia uaﬁeiopcr Fublic Agreement is in
place, if additional revenue §s needed after Step 2 In order to meet the
Facilities Special Tax Requirement afier Oapitalized Interest has been applisd
to reduce the Facilities Special Tax Requirement, the Facilities Special Tax.
shall be levied Proportionately on each Pori-Owned Development Parcel, up
{0 100% of the Maximum Facilities Special Tax for each Port-Owned
Development Parcel for such Fiscal Year

Step 4 After the First Bond Sale, if addxtxoual revenue is needed after Step 3 in oxder

: to meet the Facilities Special Tax Requircraent, 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.

2. Arts Building Special Iian«

Step 1 Each Fiscal Year the Maximum Arts Building Special Tax shall be levied on each
Taxable Barcel of Developed Property. Any Remainder Special Taxes collected shall
be applied as sef forth in the Financing Plan. The Atts Buxlchng Special Tax may not
be levied on Undeveloped Property.

Step 2. After the Fitst Bond Sale, if additional revenue is needed after Step 1 in order to meet

" the" Arts Building Special Tax Requirement, the Arts Building Special Tax shall be

levied Proportionately on each Parcel of Expected Taxable Praperty, up to 100% of the
Maximum Arts Building Special Tax for each Parcel of Expected Taxable Property. -

3. Services Special Tax

Each Fiscal Year, the Administrator shall coordinate with the City and the Port to determine the
Services Special Tax Requirement for the Fiscal Year. The Services Special Tax shall then be
levied Proportionately on each Parcel of Developed Property, up to 100% of the Maximum
Services Special Tax for each Parcel of Developed Property for such Fiscal Year until the
amount fevied is equal to the Services Special Tax Requirement. The Services Special Tax may -
not be levied 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 af 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 & different manner, and may collect
delmquent Special Taxes through foreclosure or other available methods as authorized by the
CFD Law. The Board of Supervisors has ordered any Special Taxes to be lavied on leasehold
interests to be levied on the secured roll. The Special Tax bill for any Parcel subject to a
leasehold interest will be sent to the same party that receives the possessory interest tax bill
associated thh the leasehold.

The Facilities Specml Tax shall be levied and collected on a Taxable Parcel until the Fiscal Year
that is the 120" Fiscal Year in whxch the Facilities Special Tax has been levied on the Taxable
‘Parcel, :

The Aris Building Spﬁclal Tax shall be levied and collected until the earlier of: (i) the Transition

Year, and (ii) the 120" Fiscal Ycar in which the Arts Building Special Tax has been levied on the -
Taxable Parcel. .

The Services Special Tax shall be levied and collected in perpetnity. -

H. EXEMPTIONS

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

Notwithstanding any other provision of this RMA, no Facilities Special Taxes or Arts Building
" Special Taxes shall be levied on Public Property umless all of the following conditions apply: (1)
the First Bond Sale has occurred; (ii) based on reference to Attachment 3 (as may be updated as
set fortH herein), a Parcel was assigned Expected Land Uses; and (iii) if the Parcel were to be
exempt from the Facilities Special Tax or 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) conld
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 {0 maintain Required
Coverage.

Parcels of Public Property shall only be exernpt from Facilities Special Taxes or Asts Building -

Special Taxes ift (a) the First Bond Sale has not ocounred and the Port determines that it is in the

~ best interest of the partxes to exempt the Parcel(s); or (b).the First Bond Sale has ocoumed, 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 maintained. Unless an exemption is provided pursuant to (a) or {b) above,
Parcels of Public. Property shall be taxed as Developed Property, Undeveloped Property, or

STD No. 20191 ‘ 23 January 15, 2019

781



Expected Taxable Pmperty as determined by the Port. Services Special Taxes will not be levied
on Public Property.

I. INTERPRETATION OF SPECIAL TAX FORMULA

The City may interpret, clarify, and revise this RMA to correct any inconsistengy, vagueness, or
ambiguity, by resolution or ordinasice, as long as such interpretation, clarification, or revision
does not materially affect the levy and collcctton 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
* Fisca} Year may file an application with the Administsetor. The Administrator, in consuliaiion
with the City Atiomey, shall promptly review the laxpayer’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 shalf be final and conclusiwe, and the taxpayer shall have no appeal to the Board
from the decision of the Administrator,

The fling of an apphcatmﬁ or an appeal skall not relieve the taxpayer of the obligation fo pay the -
Bpecial Taxes when due.

Nothing in this Section T shall be interp‘feted to allow a taxpayer to bring a claim that would
otherwise be barred by applicable statutes af limitation set forth in the CFD Law or elsewhere in
applicable law.

5TD No. 2019-1 24 L January 15, 2018
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ATTACHMENT 1

CITY AND COUNTY QF SAN FRANCISCO
SPECIAL TAX DISTRICT NO, 2019-1
{PIER 70 CONDOMINIUMS)

IDENTIFICATION OF PLANNING PARCELS
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ATTACHMENT 2

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

IDENTIFICATION OF TAX ZONES

7184



EXPECTED LAND UseS, EXPECTED MAXIMUM FACILITIES SPECIAL T A% REVENUES,

ATTACHMENT 3

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

AND EXPECTED MAXIMUM ARTS BUILDING SPECIAL TAX REVENUES

7185

Expected ' Expected
Maximum Maximum
. Faeilities Arts Building
Planning " Square Footage Expected Special Tax Special Tax -
Parcel Category Squnre Footage Revenues Revenues
(FY 2017480 | FY 281718
TAXZONE 1
Residential o
" Parcel K North | Square Footage 209,000 $1,049.180 NIA
TAXZONE 2
Parcel C1C '
Parcel C2B.
Parcel N
TOTAL WA




¥ . 00Z6 €A BPOERTH

XVLIVIONS 40 ADILON

7 ON INAWHOV.LLV

186



11419 Jones Hall Draft
ATTACHMENT 2
* NOTICE OF SPECIAL TAX

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

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

[insert APN and legal description]

THIS IS A NOTIFICATION TO YOU PRIOR TO YOUR ENTERING INTO A
CONTRACT TO PURCHASE THIS PROPERTY. THE SELLER IS REQUIRED TO GIVE .
YOU THIS NOTICE AND TO OBTAIN A COPY SIGNED BY YOU TO INDICATE THAT
YOU HAVE RECEIVED AND READ A COPY OF. THIS NOTICE.

Each Assessor’s Parcel (also, a “Parcel”) of this 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 propesty
outstde 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 bé foreclosed upon and sold. The Special
Taxes are used to provide facilities and public services that are likely to particularly benefit the
- Property. YOU SHOULD TAKE THE SPECTAL TAXES AND THE BENEFITS FROM THE
FACILITIES AND PUBLIC SERVICES FOR WHICH THEY PAY INTO ACCOUNT IN
DECIDING WHETHER TO BUY THIS PROPERTY. ‘

The Property you are purchasmg is located within the boundaries of City and County of
San Francisco Special Tax District No. 2019~ (Pier 70 Condominiums) (“Pier 70 Condo -
CED™); 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 Mgthod”) for the Pier 70 Condo CFD. A copy of the Rate and Method applicable to
this Property is attached as Exhibit “C to the Notice of Special Tax Lien attached hereto as Exhibit
1 (the “Netice of Spccml 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 Pler 70 Condo CFD, the Property will constifute
Undeveloped Property. The Property will become Developed Property for purposes of the levy of

H#183949v2 92062
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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 occurred in a preceding Fiscal Year, regardless of -
whether a Building Permit has been issued,

(2)  For levy of the Services Snecial Tax; all Taxable Parcels for which a Certificate of

Occupancy was issued on or nriat ta Tune 30 of the nreceding Fiscal Year, bt not prior to Tannarcy -

1, 201 8. Maximum Special Taxes

The Maximum Facxh’ues Spemal Tax and the Maximum Services Special Tax are defined
in the Rate and Method as follows: :

“Maximum Facilities Sgecial Tax’ means the greatest amount of Facilities Special Tax that
can be levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C,
. D, and E of the Rate and Method. Table 1 in the Rate and Method identifies the Base Facilities
Special Tax, which will be used to determine the Maximum Facilities 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 defermined 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, rezoning or other Land Use Changes, changes in Expected Land Uses and changes in

the boundaries of the Planning Parcels. In addition, the Maximum Facilities Spec1al Taxes may be
reduced prior to the First Bond Sale as described in Section D

Term 'of the Special Taxes

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

.The Services Special Tax shall be levied and collected in perpetmty Pregaymen

‘The Special Taxes may not be prepaid.

Authorized Facilities and Services

H183M49 v2 92062 . 2
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The authorized facilities that are befng 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 Noﬁce of Special Tax Lien attached hereto as Exhibit 1.

These facilities may not pet have all been constructed or acquired and it is poss:b!e that
sone may never be constructed or acquired,

The authbnzed public sexvices that are being péxd for by the Special Tax are described in
Exhibit B to the Notice of Specxal Tax Lien attached hereto as Exhxblt 1.

Further Informatmn

- YOU MAY OBTAIN A COPY OF THE RESOLUTION OF FORMATION THAT
AUTHORIZED CREATION OF PIER 70 CONDOC CFD, AND THAT SPECIFIES MORE
PRECISELY HOW THE SPECIAL TAXES ARE APPORTIONED TO EACH PARCEL OF
THE PROPERTY AND HOW THE PROCEEDS OF THE SPECIAL TAXES WILL BE USED,
FROM THE SPECIAL TAX CONSULTANT, GOODWIN CONSULTING GROUP, INC,, 333
UNIVERSITY AVE # 160, SACRAMENTO, CA 95825, TELEPHONE: (916) 561-0890.
THERE .MAY BE A CHARGE FOR THESE DOCUMENTS NOT TO EXCEED THE
REASONABLE COST OF PROVIDING THE DOCUMENTS.

#183949 v2 92062 3
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Acknowledmegf

- 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. 1(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,
SITRDIVINER, OR AGENT SETLING THE PROPERTY.

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

'SAN FRANCISCO MAYOR
BECEI\VED
121010 3 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 City and County of San Francnsco Special
Tax District No 20191 (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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